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7+,6�$*5((0(17��WKH�³$JUHHPHQW´��LV�PDGH�DQG�HQWHUHG�LQWR�HIIHFWLYH�DV�RI�WKH�'DWH��WKH�³(IIHFWLYH�
'DWH´���E\�DQG�EHWZHHQ�&OLHQW���WKH�³/LFHQVRU´���DQG�&93�3�/���DQ�$XVWUDOLDQ�3ULYDWH�&RPSDQ\��WKH�
³/LFHQVHH´�� 
 
5(&,7$/6� 
 
�$��/LFHQVRU�RZQV�DOO�SURSULHWDU\�ULJKWV�LQ�DQG�WR�WKH�FRS\ULJKWDEOH�DQG�RU�FRS\ULJKWHG�ZRUNV�DV�GHVFULEHG�LQ�
$SSHQGL[�$��LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH��DQG�KHUHLQDIWHU�FROOHFWLYHO\�NQRZQ�DV�WKH�³:RUN´��DQG�KDV�
WKH�H[FOXVLYH�ULJKW�WR�OLFHQVH�WR�RWKHUV�WKH�ULJKW�WR�SURGXFH��FRS\��PDNH��VXEOLFHQVH�RU�VHOO�WKH�:RUN� 
 
�%��/LFHQVRU�RZQV�DOO�ULJKWV�LQ�DQG�WR�WKH�:RUN�DQG�UHWDLQV�DOO�ULJKWV�WR�WKH�:RUN��ZKLFK�DUH�QRW�WUDQVIHUUHG�
KHUHLQ��DQG�UHWDLQV�DOO�FRPPRQ�ODZ�FRS\ULJKWV�DQG�DOO�IHGHUDO�FRS\ULJKWV�ZKLFK�KDYH�EHHQ��RU�ZKLFK�PD\�EH��
JUDQWHG�E\�D�&RXUW�RI�/DZ�DQG�$UWV�ODZV�RI�$XVWUDOLD� 
 
�&��/LFHQVHH�GHVLUHV�WR�REWDLQ��DQG�/LFHQVRU�KDV�DJUHHG�WR�JUDQW��D�OLFHQVH�DXWKRUL]LQJ�WKH�XVH�RI�WKH�:RUN�E\�
/LFHQVHH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW� 
 
12:��7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�SUHPLVHV�DQG�WKH�PXWXDO�FRYHQDQWV�DQG�DJUHHPHQWV�KHUHLQDIWHU�
VHW�IRUWK�DQG�IRU�RWKHU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ�DV�VHW�IRUWK�KHUHLQ��/LFHQVRU�DQG�/LFHQVHH�DJUHH�DV�
IROORZV� 
 
���*UDQW�RI�/LFHQVH� 
 
�$��/LFHQVRU�KHUHE\�JUDQWV�WR�/LFHQVHH��LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��D�
QRQ-H[FOXVLYH��QRQ-WUDQVIHUDEOH�VLQJOH��2QH�RII��OLFHQVH�WR�XVH�WKH�:RUN�LQ�WKH�FRXUVH�RI�LW¶V�EXVLQHVV�DQG�IRU�
D�VLQJOH�YLGHR�SURGXFWLRQ�WLWOH���DQG�IRU�QR�RWKHU�SXUSRVH�ZKDWVRHYHU�ZLWKRXW�WKH�H[SUHVV�ZULWWHQ�SHUPLVVLRQ�
RI�WKH�/LFHQVRU�� 
 
/LFHQVHH�VKDOO�QRW�UH-VHOO�RU�GLVWULEXWH�WKH�:RUN�LQ�DQ\�ZD\�RXWVLGH�RI�WKH�QRPLQDWHG�SURGXFWLRQ�WLWOH�� 
/LFHQVHH�PD\�FRS\�WKH�:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��IRU�JHQHUDO�DGYHUWLVLQJ�� 
EURDGFDVW��ZHE�FDVW��ZHEVLWH�XVH��PDWHULDOV�DQG�SRLQW�RI�VDOH�GLVSOD\V��DGYHUWLVLQJ��DQG�RWKHU�SURPRWLRQDO�
PDWHULDOV�IRU�WKH�:RUN��DQG�IRU�LWV�RZQ�LQWHUQDO�EXVLQHVV�SXUSRVHV��$Q\�RWKHU�XVH�PDGH�E\�/LFHQVHH�VKDOO�
RQO\�RFFXU�XSRQ�WKH�UHFHLSW�RI�SULRU�ZULWWHQ�DSSURYDO�IURP�/LFHQVRU� 
 
�%��/LFHQVHH�VKDOO�QRW�VHOO��JUDQW�VXE-OLFHQVHV�RU�GLVWULEXWH�WKH�:RUN�LQ�DQ\�ZD\�ZLWKRXW�WKH�SULRU�H[SUHVV�
ZULWWHQ�DSSURYDO�RI�/LFHQVRU� 
 
�&��/LFHQVHH�KHUHE\�DFFHSWV�VXFK�OLFHQVH�DQG�DJUHHV�WKDW�/LFHQVHH�VKDOO�QRW�XVH�WKH�:RUN�H[FHSW�LQ�DFFRUG�
DQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��/LFHQVHH�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�WKH�OLFHQVH�
JUDQWHG�KHUHLQ�LV�QRQ-H[FOXVLYH�DQG�WKDW�/LFHQVRU�PD\�OLFHQVH�RWKHUV�WR�XVH�WKH�:RUN� 
 
���2ZQHUVKLS�RI�WKH�:RUN��/LFHQVHH�DFNQRZOHGJHV�WKDW�/LFHQVRU�LV�WKH�VROH�DQG�H[FOXVLYH�RZQHU�RI�WKH�:RUN�
DQG�RI�DOO�DVVRFLDWHG�ZRUOGZLGH�	�IHGHUDO�LQWHOOHFWXDO�SURSHUW\�UHJLVWUDWLRQV�DQG�SHQGLQJ�UHJLVWUDWLRQV��DV�
DSSOLFDEOH��DQG�/LFHQVHH�VKDOO�GR�QRWKLQJ�LQFRQVLVWHQW�ZLWK�VXFK�RZQHUVKLS��/LFHQVHH�IXUWKHU�DJUHHV�WKDW�LW�
ZLOO�QRW�FODLP�RZQHUVKLS�ULJKWV�WR�WKH�:RUN��RU�DQ\�GHULYDWLYH��FRPSLODWLRQ��VHTXHO�RU�VHULHV��RU�UHODWHG�:RUN�
RZQHG�E\�RU�XVHG�E\�/LFHQVRU��/LFHQVHH�DJUHHV�WKDW�QRWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�JLYH�/LFHQVHH�DQ\�ULJKW��
WLWOH��RU�LQWHUHVW�LQ�WKH�:RUN�RWKHU�WKDQ�WKH�ULJKW�WR�XVH�WKH�VDPH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHH�
PHQW��/LFHQVHH�DJUHHV�QRW�WR�PDNH�VLPLODU�GHULYDWLYHV�RI�WKH�:RUN��/LFHQVHH�DGPLWV�WKH�YDOLGLW\�RI�DOO�FRS\�
ULJKWV�IRU�WKH�:RUN�DQG�DOO�DVVRFLDWHG�LQWHOOHFWXDO�SURSHUW\�UHJLVWUDWLRQV��DQG�DFNQRZOHGJHV�WKDW�DQ\�DQG�DOO�
ULJKWV�WKDW�PLJKW�EH�DFTXLUHG�E\�/LFHQVHH�EHFDXVH�RI�LWV�XVH�RI�WKH�:RUN�VKDOO�LQXUH�WR�WKH�VROH�EHQHILW�RI�
/LFHQVRU� 
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���7HUP�DQG�7HUPLQDWLRQ� 
 
�$� 7KLV�$JUHHPHQW�VKDOO�FRPPHQFH�DV�RI�WKH�(IIHFWLYH�'DWH�DQG�VKDOO�FRQWLQXH�LQ�IXOO�IRUFH�DQG�HIIHFW�IRU� 
D�SHULRG�RI�7ZR�����<HDUV��DQG�VKDOO�DXWRPDWLFDOO\�UHQHZ�IRU�DGGLWLRQDO�RQH-\HDU�SHULRGV�IRU�D�IHH��DV�VHW�RXW� 
LQ�$SSHQGL[�%��XQOHVV�HLWKHU�SDUW\�SURYLGHV�ZULWWHQ�QRWLFH�RI�QRQ-UHQHZDO�WR�WKH�RWKHU�SDUW\��QRW�OHVV�WKDQ�
VL[W\�GD\V�SULRU�WR�WKH�H[SLUDWLRQ�RI�DQ\�RQH�\HDU�WHUP� 
 
�%��,Q�WKH�HYHQW�WKDW�/LFHQVHH�VHOOV�DOO�RI�LWV�DVVHWV�WR�D�WKLUG�SDUW\��RU�RWKHUZLVH�FHDVHV�WR�H[LVW�LQ�LWV�FXUUHQW�
IRUP��/LFHQVRU��DW�LWV�GLVFUHWLRQ��PD\�LPPHGLDWHO\�WHUPLQDWH�WKLV�$JUHHPHQW� 
 
�&��8SRQ�WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI�WKH�OLFHQVH�JUDQWHG�XQGHU�WKLV�$JUHHPHQW�E\�RSHUDWLRQ�RI�ODZ�RU�RWKHU�
ZLVH��DOO�ULJKWV��LQFOXGLQJ�WKH�ULJKW�WR�XVH�WKH�:RUN��SULYLOHJHV�DQG�REOLJDWLRQV�DULVLQJ�IURP�WKLV�$JUHHPHQW�
VKDOO�FHDVH�WR�H[LVW� 
 
���)HHV� 
 
/LFHQVHH�DJUHHV�WR�SD\�/LFHQVRU�D�RQH�WLPH�UR\DOW\�IHH�RI��(QWHU�IHH�XSRQ�H[HFXWLRQ�RI�WKLV�$JUHHPHQW�� 
5HQHZDOV�RU�H[WHQVLRQV�RI�WKLV�$JUHHPHQW�DUH�VXEMHFW�WR�DGGLWLRQDO�IHHV�DV�VHW�RXW�LQ�$SSHQGL[�%�RU�DV� 
WR�EH�DJUHHG�XSRQ�E\�WKH�3DUWLHV�SULRU�WR�UHQHZDO�RU�H[WHQVLRQ 
 
���8VH�RI�WKH�:RUN� 
 
�$��/LFHQVRU�VKDOO�KDYH�FRQWURO�RYHU�WKH�TXDOLW\�RI�XVH�RI�WKH�:RUN�DQG�WKH�TXDOLW\�RI�DQ\�JRRGV�DQG�RU� 
VHUYLFHV�VROG�XQGHU�RU�UHODWHG�WR�WKH�:RUN��/LFHQVRU�ZLOO�SURYLGH�WR�/LFHQVHH�DQ�DSSURYHG�FRS\ULJKW�QRWLFH�
DQG�RU�WUDGHPDUN�QRWLFH�WR�EH�SURPLQHQWO\�GLVSOD\HG�RQ�HDFK�FRS\�RI�WKH�:RUN�SXEOLVKHG�RU�EURDGFDVW���6HH�
$SSHQGL[�&��)RU�DOO�DGYHUWLVHPHQWV��EURDGFDVWLQJ�DQG��RU�SXEOLVKLQJ�RI�WKH�:RUN��/LFHQVHH�VKDOO�GLVSOD\�
ZLWK�WKH�:RUN�WKH�DSSURYHG�QRWLFHV�QRWLI\LQJ�WKH�FRQVXPHU�RI�WKH�FRS\ULJKW�DQG�RU�WUDGHPDUN�ULJKWV�RZQHG�
E\�DQG�OLFHQVHG�ZLWKLQ�WKLV�$JUHHPHQW��/LFHQVHH�DJUHHV�WR�PDUN�DOO�:RUN�ZLWK�DQ\�UHDVRQDEOH�FRS\ULJKW�DQG�
RU�WUDGHPDUN�QRWLFHV�SURYLGHG�E\�/LFHQVRU�DQG�FRPSO\�ZLWK�DQ\�UHDVRQDEOH�VWDQGDUGV�SURPXOJDWHG�E\�/LFHQ�
VRU�WKDW�UHODWH�WR�WKH�LQWHOOHFWXDO�SURSHUW\�SURWHFWLRQ�DQG�XVH�RI�WKH�:RUN�E\�/LFHQVHH� 
 
�%��/LFHQVHH�VKDOO�SURYLGH�/LFHQVRU��XSRQ�/LFHQVRU¶V�UHTXHVW��ZLWK�UHSUHVHQWDWLYH�VDPSOHV�RI�KRZ�/LFHQVHH�
LV�XVLQJ�WKH�:RUN��,I��DW�DQ\�WLPH��DQ\�XVH�RI�WKH�:RUN�IDLOV�WR�FRQIRUP�WR�/LFHQVRU¶V�VWDQGDUGV��/LFHQVRU�
PD\�SURYLGH�WR�/LFHQVHH�QRWLFH�RI�VDLG�IDLOXUH��/LFHQVHH�VKDOO�FXUH�VDLG�IDLOXUH�ZLWKLQ�IRXUWHHQ�GD\V�IURP�WKH�
GDWH�RI�VXFK�QRWLFH��,Q�WKH�HYHQW�WKDW�VDLG�IDLOXUH�LV�QRW�FXUHG�ZLWKLQ�WKH�SHULRG�GHVFULEHG�LQ�WKH�SUHFHGLQJ�
VHQWHQFH��/LFHQVRU�PD\�WKHQ�WHUPLQDWH�WKLV�$JUHHPHQW�LPPHGLDWHO\��QRQ-FRQIRUPLQJ�FRSLHV�RI�WKH�:RUN�
GHVWUR\HG�RU�SURPSWO\�VXEPLWWHG�WR�/LFHQVRU��,I�/LFHQVRU�IDLOV�WR�DSSURYH�DQ\�PRGLILFDWLRQV�RU�FKDQJHV�WR�WKH�
:RUN�ZLWKLQ�VHYHQ�GD\V�RI�/LFHQVHH�DGYLVLQJ�/LFHQVRU�RI�SURSRVHG�FKDQJHV��/LFHQVRU¶V�DSSURYDO�VKDOO�EH�
GHHPHG�WR�KDYH�EHHQ�JUDQWHG� 
 
���,QGHPQLILFDWLRQ� 
 
�$��/LFHQVHH�VKDOO�IXOO\�LQGHPQLI\��GHIHQG��DQG�KROG�KDUPOHVV�/LFHQVRU�IURP�DQG�DJDLQVW�DQ\�DQG�DOO�FODLPV��
ORVVHV��GDPDJHV��H[SHQVHV��DQG�OLDELOLW\�-�LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��VXLWV�DULVLQJ�IURP�RIIHULQJ��SURPRWLQJ��
DGYHUWLVLQJ��VDOH��RU�XVH�E\�/LFHQVHH��RU�DQ\�RI�LWV�DXWKRUL]HG�VXEOLFHQVHV��RI�WKH�:RUN��ZKHWKHU�RU�QRW�VXFK�
XVH�FRQIRUPV�WR�VWDQGDUGV�VHW�E\�/LFHQVRU��SURYLGHG�WKDW�VXFK�FODLP��ORVV��GDPDJH��H[SHQVH��RU�OLDELOLW\�GRHV�
QRW�DULVH�IURP�WKH�QHJOLJHQFH�RI�/LFHQVRU� 
 
�%��/LFHQVRU�KDV�WKH�ULJKW��EXW�VKDOO�QRW�EH�REOLJDWHG��WR�REWDLQ�DQG�PDLQWDLQ�IHGHUDO�LQWHOOHFWXDO�SURSHUW\�
UHJLVWUDWLRQ�RI�WKH�:RUN��,Q�WKH�HYHQW�WKDW�/LFHQVHH�EHFRPHV�DZDUH�RI�DQ\�FODLPHG�RU�DOOHJHG�LQIULQJHPHQW�RI�
WKH�:RUN�E\�D�WKLUG�SDUW\��/LFHQVHH�VKDOO�SURPSWO\�DGYLVH�/LFHQVRU�LQ�ZULWLQJ�RI�WKH�QDWXUH�DQG�H[WHQW�RI�
VXFK�LQIULQJHPHQW�RU�GLOXWLRQ��/LFHQVRU�KDV�QR�REOLJDWLRQ�WR�WDNH�DQ\�DFWLRQ�ZKDWVRHYHU�LQ�WKH�HYHQW�WKDW�DQ\�
LQIULQJHPHQW�RU�GLOXWLRQ�RFFXUV�ZLWK�UHVSHFW�WR�WKH�:RUN��EXW�/LFHQVRU�VKDOO�KDYH�WKH�VROH�ULJKW�WR�GHWHUPLQH�
ZKHWKHU�DQ\�DFWLRQ�VKDOO�EH�WDNHQ��,Q�WKH�HYHQW�/LFHQVRU�VXHV�RU�WDNHV�RWKHU�DFWLRQ��OHJDO��HTXLWDEOH��DGPLQLV�
WUDWLYH��RU�RWKHUZLVH��WR�VWRS�DQ�LQIULQJHPHQW�RU�GLOXWLRQ�RI�WKH�:RUN��/LFHQVHH�VKDOO�FRRSHUDWH�IXOO\�ZLWK�
/LFHQVRU��/LFHQVHH�KDV�QR�ULJKW�WR�HQIRUFH�WKH�:RUN�WKURXJK�OLWLJDWLRQ�ZLWKRXW�SULRU�ZULWWHQ�DXWKRUL]DWLRQ�RI�
/LFHQVRU��,Q�DQ\�OHJDO�DFWLRQ�DULVLQJ�IURP�XVH��RU�RZQHUVKLS�ULJKWV�RI�WKH�:RUN��ZKHUH�ERWK�/LFHQVRU�DQG�
/LFHQVHH�DUH�FR-SDUWLHV��/LFHQVRU�UHWDLQV�WKH�ULJKW�WR�FRQWURO�WKH�OLWLJDWLRQ��LQFOXGLQJ�DQ\�DQG�DOO�VHWWOHPHQW�
QHJRWLDWLRQV� 
 
�&���/LFHQVRU�GRHV�QRW�ZDUUDQW�WKDW�DQ\�:RUN�ZLOO�EH�VXLWDEOH�IRU�WKH�/LFHQVHHV�VSHFLILF�SXUSRVH��QRU�WKDW�WKH�
:RUN�KDV�LQWHOOHFWXDO�RU�SURSHUW\�UHOHDVH�VSHFLILF�WR�DQ\�LQWHQGHG�RU�LPSOLHG�XVH��/LFHQFH�LV�JUDQWHG�IRU�WKH�
/LFHQVHHV�,Q-KRXVH�XVH��KRZHYHU�DOO�DQG�DQ\�FRPPHUFLDO�UHOHDVHV�ZLOO�EH�DW�WKH�OLFHQVHHV�HQTXLU\��DSSOLFD�
WLRQ��GLVFUHWLRQ�RU�ULVN� 
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���$VVLJQPHQW��7KLV�$JUHHPHQW��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�OLFHQVH�JUDQWHG�KHUHXQGHU��LV�SHUVRQDO�WR�
/LFHQVHH�DQG�VKDOO�QRW�EH�DVVLJQHG�RU�WUDQVIHUUHG�E\�/LFHQVHH��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��E\�RSHUDWLRQ�RI�
ODZ��H[FHSW�WKDW��DQG�RQO\�ZLWK�SURPSW�ZULWWHQ�QRWLFH�WR�/LFHQVRU��WKH�$JUHHPHQW�PD\�EH�WUDQVIHUUHG�WR�D� 
SXUFKDVHU�RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�DVVHWV�RI�/LFHQVHH��$Q\�DWWHPSW�RQ�WKH�SDUW�RI�/LFHQVHH�WR�DVVLJQ�� 
VXE-OLFHQVH��RU�WUDQVIHU�/LFHQVHH¶V�ULJKWV�XQGHU�WKLV�$JUHHPHQW��H[FHSW�DV�SURYLGHG�KHUHLQ��VKDOO�EH�LQYDOLG�DQG�
YRLG��/LFHQVRU�VKDOO�KDYH�WKH�ULJKW�WR�DVVLJQ�DQG�RU�OLFHQVH�LWV�ULJKWV�DQG�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�DQG�
DOO�LWV�ULJKW��WLWOH�DQG�LQWHUHVW�LQ�WKH�:RUN�ZLWKRXW�WKH�FRQVHQW�RI�/LFHQVHH� 
 
���1RWLFHV��$Q\�QRWLFH��GHPDQG�RU�UHTXHVW�UHTXLUHG�RU�SHUPLWWHG�WR�EH�JLYHQ�XQGHU�WKH�SURYLVLRQV�RI�WKLV� 
$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�DQG�GHOLYHUHG�SHUVRQDOO\�RU�E\�UHJLVWHUHG�RU�FHUWLILHG�PDLO��UHWXUQ�UHFHLSW� 
UHTXHVWHG��ZLWK�SRVWDJH�SUHSDLG�DQG�DGGUHVVHG�WR�WKH�IROORZLQJ�SHUVRQV�DQG�DGGUHVVHV��RU�WR�VXFK�RWKHU� 
DGGUHVVHV�RU�SHUVRQV�DV�DQ\�SDUW\�PD\�UHTXHVW�E\�QRWLFH�LQ�ZULWLQJ�WR�WKH�RWKHU�VXFK�SDUW\� 
 
/LFHQVRU� 
 
1DPH��&OLHQW 
 
&RQWDFW��&RQWDFW 
 
$GGUHVV��$GGUHVV 
 
/LFHQVHH� 
 
&RPSDQ\��&93�3W\�/WG 
 
&RQWDFW��'DYLG�+DQFRFN 
 
$GGUHVV���32�%R[�������*RROZD��6$������ 
 
(PDLO��LPDJHV#K\SHUYLVLRQ�FRP�DX 
 
$Q\�VXFK�QRWLFH�VKDOO�EH�HIIHFWLYH�ZKHQ�UHFHLYHG� 
 
���$UELWUDWLRQ�DQG�*RYHUQLQJ�/DZ��$OO�GLVSXWHV�DULVLQJ�IURP�WKH�WHUPV�RI�WKLV�$JUHHPHQW�PD\�EH�VXEMHFWHG�WR�
ELQGLQJ�DUELWUDWLRQ�XSRQ�FRQVHQW�RI�ERWK�SDUWLHV��ZLWK�RQH�DUELWUDWRU�VHOHFWHG�E\�HDFK�SDUW\��DQG�D�WKLUG�DUELWUD�
WRU�VHOHFWHG�E\�WKH�WZR�FKRVHQ�DUELWUDWRUV��7KLV�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\�DQG�FRQVWUXHG�LQ�DFFRUGDQFH�
ZLWK�WKH�ODZV�RI�$XVWUDOLD�ZLWKRXW�UHJDUG�WR�WKH�FRQIOLFWV�RI�ODZV�UXOHV�WKHUHRI�DQG�DQ\�DUELWUDWLRQ�VKDOO�EH�
EURXJKW�LQ�XVLQJ�$XVWUDOLDQ�/DZ�RU�&RS\ULJKW�SUHFHGHQW� 
 
����,QGHSHQGHQW�%XVLQHVV�5HODWLRQVKLS��/LFHQVRU�DQG�/LFHQVHH�DUH�LQGHSHQGHQW�HQWLWLHV�DQG�DUH�QRW�DQG�VKDOO�
QRW�EH�FRQVWUXHG�DV�MRLQW�YHQWXUHUV��SDUWQHUV��HPSOR\HU�HPSOR\HH��RU�DJHQWV�RI�WKH�RWKHU��DQG�QHLWKHU�VKDOO�KDYH�
WKH�SRZHU�WR�ELQG�RU�REOLJDWH�WKH�RWKHU��H[FHSW�DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW� 
 
����0LVFHOODQHRXV� 
 
�$��7KLV�$JUHHPHQW�FRQVWLWXWHV�WKH�HQWLUH�DJUHHPHQW�DQG�XQGHUVWDQGLQJ�RI�WKH�/LFHQVRU�DQG�/LFHQVHH�ZLWK�UH�
VSHFW�WR�WKH�VXEMHFW�PDWWHU�KHUHRI��VXSHUVHGLQJ�DQ\�DQG�DOO�SULRU�DJUHHPHQWV��XQGHUVWDQGLQJV��QHJRWLDWLRQV��DQG�
GLVFXVVLRQV��1R�DPHQGPHQW��DOWHUDWLRQ��PRGLILFDWLRQ��RU�ZDLYHU�RI�WKLV�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XQOHVV�HYL�
GHQFHG�E\�DQ�LQVWUXPHQW�LQ�ZULWLQJ�VLJQHG�E\�WKH�SDUW\�DJDLQVW�ZKRP�HQIRUFHPHQW�WKHUHRI�LV�VRXJKW� 
 
�%��,I�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW��RU�WKH�DSSOLFDWLRQ�RI�VXFK�SURYLVLRQ�WR�DQ\�SHUVRQ�RU�FLUFXPVWDQFH�VKDOO�
EH�KHOG�LQYDOLG��WKH�UHPDLQGHU�RI�WKLV�$JUHHPHQW��RU�WKH�DSSOLFDWLRQ�RI�VXFK�SURYLVLRQV�WR�DQ\�RWKHU�SHUVRQV�RU�
FLUFXPVWDQFHV��VKDOO�QRW�EH�DIIHFWHG�WKHUHE\� 
 
 
 
�&��7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�VHYHUDO�FRXQWHUSDUWV��HDFK�RI�ZKLFK�VKDOO�EH�GHHPHG�DQ�RULJLQDO��EXW�
DOO�RI�ZKLFK�VKDOO�FRQVWLWXWH�RQH�DQG�WKH�VDPH�GRFXPHQW� 
 
,1�:,71(66�:+(5(2)��WKH�XQGHUVLJQHG�KDYH�H[HFXWHG�WKLV�$JUHHPHQW�DV�RI�WKH�GDWH�ILUVW�DERYH�ZULWWHQ� 
 
 
 
 



- 4 - 

 
 
 
$SSHQGL[�$ 
9LVLRQ�'HVFULSWLRQ 
 
$SSHQGL[�% 
/LFHQFH�5HQHZDO�)HHV��������SHU�YLGHR�FOLS 
 
$SSHQGL[�& 
&RS\ULJKW�QRWLFH�WR�EH�GLVSOD\HG�RQ�DOO�EURDGFDVWLQJ�RU�SURJUDPV�ZKHUH�SRVVLEOH 
 
««�9LVLRQ�VXSSOLHG�E\�+\SHUYLVLRQ�$XVWUDOLD 
2U 
6WRFN�9LVLRQ�VXSSOLHG�E\�+\SHUYLVLRQ�$XVWUDOLD 
2U 
6SHFLDO�WKDQNV�WR�+\SHUYLVLRQ�$XVWUDOLD 
 
 
 
 
 
 
 
6LJQHG�IRU�DQG�EHKDOI�RI�&93�3W\�/WG� 
 
 
 
 
 
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 
'DYLG�+DQFRFN�-��&RS\ULJKW�0DQDJHU 


