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DĂƉůĞ�^ĂƉ�EŽŶ-�ǆĐůƵƐŝǀĞ�
^ƵƉƉůǇ��ŐƌĞĞŵĞŶƚ 

0DUN�&DQQHOOD��([WHQVLRQ�$VVRFLDWH�3URIHVVRU 
'LQVH�/HJDO�)LUP–�%XUOLQJWRQ��97 
 

$ERXW�7KLV�(GXFDWLRQDO�*XLGH 

7KLV�JXLGH�LV�IRU�LQIRUPDWLRQDO�SXUSRVHV�RQO\�DQG�GRHV�QRW�SURYLGH�OHJDO�DGYLFH�RU�FUHDWH�DQ�DWWRUQH\-FOLHQW�UHOD�
WLRQVKLS��<RX�VKRXOG�FRQWDFW�DQ�DWWRUQH\�WR�REWDLQ�DGYLFH�DV�WR�DQ\�VSHFLILF�LVVXH�RU�WKH�DSSOLFDWLRQ�RI�WKLV�WHPSODWH�
\RXU�XQLTXH�VLWXDWLRQ��7KLV�JXLGH� � UHIHUHQFHV�FRQWUDFW�FODXVHV�DQG� IRUPDWV� WKDW�PD\�EH�GLIIHUHQW� LQ�YDULRXV�8�6��
VWDWHV�RU�XQGHU�FHUWDLQ�FLUFXPVWDQFHV��&RQWDFW�D�SURIHVVLRQDO� WR�DGDSW� WKLV�HGXFDWLRQDO� IRUPDW� IRU�\RXU�EXVLQHVV�
QHHGV�� 

7KLV�³890�0DSOH�6DS�1RQ-([FOXVLYH�6XSSO\�$JUHHPHQW´�WHPSODWH�LV�DYDLODEOH�DW�ZZZ�PDSOHPDQDJHU�RUJ�LQ�
3')�IRUPDW��&RQWDFW�WKH�890�0DSOH�%XVLQHVV�WHDP�GLUHFWO\�WR�UHTXHVW�D�GLIIHUHQW�GRFXPHQW�IRUPDW�
�0DUN�&DQHOOD#XYP�HGX����$Q�DGGLWLRQDO�UHVRXUFH�VKHHW�LV�DOVR�DYDLODEOH��)%)6������WKDW�H[SODLQV�VSHFLILF�VLWXD�
WLRQV�WKDW�PD\�SURPSW�D�VDS�VXSSOLHU�RU�VDS�EX\HU�WR�PRGLI\�FODXVHV�LQ�WKH�RULJLQDO�WHPSODWH�RU�WR�DGG�DGGLWLRQDO�
FODXVHV�WKDW�EHWWHU�UHIOHFW�WKH�ZLVKHV�RI�HDFK�SDUW\�� 

0$3/(�6$3�121-(;&/86,9(�6833/<�$*5((0(17 
 
 7KLV�0$3/(�6$3�121-(;&/86,9(�6833/<�$*5((0(17��WKLV�³$JUHHPHQW´��LV�PDGH�DV�RI�
BBBBBBBBBBBBBBBBBBB����BB��WKH�³(IIHFWLYH�'DWH´��E\�DQG�EHWZHHQ� 
>,)�6$3�%8<(5�,6�$1�,1',9,'8$/�3(5621��>VDS�EX\HU¶V�LQGLYLGXDO�QDPH@��DQ�LQGLYLGXDO�UHVLGLQJ�DW�
>VDS�EX\HU¶V�DGGUHVV@@� 
>-25-�,)�6$3�%8<(5�,6�$1�(17,7<��>VDS�EX\HU¶V�FRPSDQ\�QDPH@�D�>VWDWH�RI�IRUPDWLRQ�LQFRUSRUDWLRQ@�
>W\SH�RI�HQWLW\��H�J���OLPLWHG�OLDELOLW\�FRPSDQ\��FRUSRUDWLRQ��HWF�@��KDYLQJ�LWV�SU LQFLSDO�SODFH�RI�EXVLQHVV�DQG�
VXJDULQJ�IDFLOLW\�DW�>VDS�EX\HU¶V�VXJDUKRXVH�IDFLOLW\�DGGUHVV@@��WKH�³%X\HU´���DQG� 
>,)�6$3�6(//(5�,6�$1�,1',9,'8$/�3(5621��>VDS�VHOOHU¶V�LQGLYLGXDO�QDPH@��DQ�LQGLYLGXDO�UHVLGLQJ�DW�
>VDS�VHOOHU¶V�DGGUHVV@@� 
>-25-�,)�6$3�6(//(5�,6�$1�(17,7<��>VDS�VHOOHU¶V�FRPSDQ\�QDPH@��D�>VWDWH�RI�IRUPDWLRQ�LQFRUSRUDWLRQ@�
>W\SH�RI�HQWLW\��H�J���OLPLWHG�OLDELOLW\�FRPSDQ\��FRUSRUDWLRQ��HWF�@��KDYLQJ�LWV�SU LQFLSDO�SODFH�RI�EXVLQHVV�DQG�
VDS�FROOHFWLRQ�IDFLOLW\�DW�>VDS�VHOOHU¶V�FROOHFWLRQV�IDFLOLW\�DGGUHVV@@��WKH�³6HOOHU´���7KURXJKRXW�WKLV�$JUHHPHQW��
6HOOHU�DQG�%X\HU�PD\�LQGLYLGXDOO\�EH�UHIHUUHG�WR�DV�D�³3DUW\�´�DQG�WRJHWKHU�DV�WKH�³3DUWLHV�´ 
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%$&.*5281' 
 
 $�� 6HOOHU�LV�LQ�WKH�EXVLQHVV�RI�SURGXFLQJ�EXON�PDSOH�VDS��� 
 
 %�� %X\HU�PDQXIDFWXUHV�PDSOH�V\UXS�>237,21�72�$''�)857+(5�'(7$,/�+(5(�$%287�%8<
  (5¶6�$&7,9,7,(6��>DQG�GLVWULEXWHV�DQG�VHOOV�PDSOH�V\UXSV�DQG�PDSOH�SURGXFWV@@�� 
 
 &�� 6HOOHU�DQG�%X\HU�GHVLUH�WR�HQWHU�LQWR�WKLV�$JUHHPHQW�WR�JRYHUQ�WKH�VXSSO\�RI�PDSOH�VDS�IURP�%X\HU�WR�
  6HOOHU� 
 
 ,Q�OLJKW�RI�WKH�DERYH��DQG�LQ�FRQVLGHUDWLRQ�RI�WKH�PXWXDO�FRYHQDQWV�DQG�DJUHHPHQWV�GHWDLOHG�EHORZ��WKH�3DUWLHV�
 DJUHH�DV�IROORZV� 
 

'(),1,7,216 
 

'HILQLWLRQV���7KH�IROORZLQJ�WHUPV�XVHG�LQ�WKLV�$JUHHPHQW�KDYH�WKH�UHVSHFWLYH�PHDQLQJV�JLYHQ�WR�WKHP�
 EHORZ� 

 
$��³$JUHHPHQW´�PHDQV�WKLV�0DSOH�6DS�1RQ-([FOXVLYH�6XSSO\�$JUHHPHQW� 
 
%��³&RQILGHQWLDO�,QIRUPDWLRQ´�PHDQV�DOO�LQIRUPDWLRQ�WKDW���D��LV�LGHQWLILHG��RUDOO\�RU�LQ�ZULWLQJ��E\�WKH�'LVFORVLQJ�

3DUW\��GHILQHG�EHORZ��DV�FRQILGHQWLDO��WUDGH�VHFUHW��RU�SURSULHWDU\�LQIRUPDWLRQ���E��SHUWDLQV�WR�3URGXFW�SULFLQJ��
RU��F��WKH�5HFHLYLQJ�3DUW\��GHILQHG�EHORZ��NQRZV�RU�KDV�UHDVRQ�WR�NQRZ�LV�FRQILGHQWLDO��WUDGH�VHFUHW��RU�SURSUL�
HWDU\�LQIRUPDWLRQ�RI�WKH�'LVFORVLQJ�3DUW\���7KH�WHUP�³&RQILGHQWLDO�,QIRUPDWLRQ´�GRHV�QRW�LQFOXGH�DQ\�LQIRU�
PDWLRQ�ZKLFK���L��LV�RU�EHFRPHV�JHQHUDOO\�DYDLODEOH�WR�WKH�SXEOLF�RWKHU�WKDQ�DV�D�UHVXOW�RI�D�GLVFORVXUH�E\�WKH�
5HFHLYLQJ�3DUW\���LL��WKH�5HFHLYLQJ�3DUW\�FDQ�GHPRQVWUDWH�ZDV�NQRZQ�WR�LW�DQG�ULJKWIXOO\�SRVVHVVHG�E\�LW�SULRU�
WR�WKH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW��RU��LLL��ZDV�RU�EHFRPHV�DYDLODEOH�WR�WKH�5HFHLYLQJ�3DUW\�RQ�D�QRQ-
FRQILGHQWLDO�EDVLV�IURP�D�VRXUFH�RWKHU�WKDQ�WKH�'LVFORVLQJ�3DUW\��SURYLGHG�WKDW�VXFK�VRXUFH�LV�QRW�SURKLELWHG�
IURP�GLVFORVLQJ�VXFK�LQIRUPDWLRQ�WR�WKH�5HFHLYLQJ�3DUW\�E\�D�FRQWUDFWXDO��OHJDO��RU�ILGXFLDU\�REOLJDWLRQ�WR�WKH�
'LVFORVLQJ�3DUW\� 

 
&��³&URS�5HYHQXH�6KDUH�3HUFHQWDJH´�PHDQV�WKH�YDOXH�RI�WKH�VDS�WKDW�LV�GHULYHG�E\�FDOFXODWLQJ�WKH�UHYHQXH�SRWHQ�

WLDO�RI�WKH�V\UXS�HTXLYDOHQW�RI�WKH�VDS�DQG�DVVLJQLQJ�D�VSHFLILF�SHUFHQWDJH�RI�WKDW�UHYHQXH�WR�WKH�VDS�VHOOHU�� 
 
'��³%X\HU´�KDV�WKH�PHDQLQJ�DVFULEHG�WR�LW�LQ�WKH�LQWURGXFWRU\�SDUDJUDSK�DERYH� 
 
(��³'HOLYHU\´�PHDQV�6HOOHU¶V�GHOLYHU\�RI�WKH�3URGXFWV�WR�%X\HU¶V�IDFLOLW\� 
 
)��³'LVFORVLQJ�3DUW\´�PHDQV�D�3DUW\�WKDW�GLVFORVHV�&RQILGHQWLDO�,QIRUPDWLRQ�SXUVXDQW�WR�WKLV�$JUHHPHQW� 
 
*��³(IIHFWLYH�'DWH´�KDV�WKH�PHDQLQJ�DVFULEHG�WR�LW�LQ�WKH�LQWURGXFWRU\�SDUDJUDSK�DERYH� 
 
+��³0HDVXULQJ�3DUW\´�PHDQV�WKH�3DUW\�GHVLJQDWHG�E\�WKH�3DUWLHV�WR��DW�WKH�7LPH�RI�5HFHLSW�,QVSHFWLRQ��WDNH�PHDVXUH�

PHQWV�DQG�UHFRUGV�IRU�WKH�3URGXFW�V��XWLOL]LQJ�LQVWUXPHQWV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�K\GURPHWHUV��UHIUDFWRPH�
WHUV��RU�RWKHU�WRROV�RU�JDXJHV��PXWXDOO\�DJUHHG�XSRQ�DV�DFFXUDWH��DV�VHW�IRUWK�EHORZ�DW�6FKHGXOH��� 
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,��³2EVHUYLQJ�3DUW\´�PHDQV�WKH�3DUW\�VHOHFWHG�WR��WR��DW�WKH�7LPH�RI�5HFHLSW�,QVSHFWLRQ��REVHUYH�DQG�SURYLGH�LQSXW�

DQG�RU�FRUURERUDWLRQ�WR�WKH�0HDVXULQJ�3DUW\�DV�QHFHVVDU\��DV�VHW�IRUWK�EHORZ�DW�6FKHGXOH��� 
 

�-��³3DUW\´�RU�³3DUWLHV´�KDYH�WKH�PHDQLQJV�DVFULEHG�WR�WKHP�LQ�WKH�LQWURGXFWRU\�SDUDJUDSK�DERYH� 
 

.��³3LFNXS´�PHDQV�6HOOHU¶V�SURYLVLRQ�RI�DFFHVV�WR�WKH�6HOOHU�3URGXFW�&RQWDLQHUV�RU�6HOOHU¶V�VWRUDJH�WDQNV�RU�RWKHU�
ZLVH�IDFLOLWDWLQJ�WKH�%X\HU¶V�FROOHFWLRQ�RI�WKH�3URGXFWV�IURP�6HOOHU¶V�IDFLOLW\� 

 
�/�³3URGXFW´�RU�³3URGXFWV´�PHDQV�PDSOH�VDS�DV�VSHFLILHG�RQ�6FKHGXOH��� 
 
�0��³3URGXFW�:DUUDQWLHV´�VKDOO�PHDQ�WKH�6HOOHU¶V�ZDUUDQWLHV�ZLWK�UHVSHFW�WR�WKH�3URGXFW�V��VHW�IRUWK�DW�6HFWLRQV����

�D�-�H�� 
 

�1��³5HFHLYLQJ�3DUW\´�PHDQV�D�3DUW\�WKDW�UHFHLYHV�&RQILGHQWLDO�,QIRUPDWLRQ�SXUVXDQW�WR�WKLV�$JUHHPHQW� 
 

�2��³6SHFLILFDWLRQV´�PHDQV�DQ\�VSHFLILF�UHTXLUHPHQWV�IRU�WKH�3URGXFWV��LQFOXGLQJ�DQ\�WHFKQLFDO�VSHFLILFDWLRQV��
VWRUDJH��ODEHOLQJ��GHOLYHU\��DQG�SDFNDJLQJ�UHTXLUHPHQWV�WKDW�DUH�PXWXDOO\�DJUHHG�E\�WKH�SDUWLHV��DV�VHW�IRUWK�RQ�
6FKHGXOH��� 

 
�3��³6HOOHU´�KDV�WKH�PHDQLQJ�DVFULEHG�WR�LW�LQ�WKH�LQWURGXFWRU\�SDUDJUDSK�DERYH� 
 
�4��³6HOOHU�3URGXFW�&RQWDLQHUV´�PHDQ�DQ\�RI�6HOOHU¶V�GUXPV�RU�RWKHU�FRQWDLQHUV�RU�YHVVHOV�XVHG�IRU�VWRUDJH�DQG�RU�

WUDQVSRUW�RI�WKH�3URGXFW�V�� 
 
�5��³7HUP´�KDV�WKH�PHDQLQJ�DVFULEHG�WR�LW�LQ�6HFWLRQ���EHORZ� 
 
�6��³7LPH�RI�5HFHLSW�,QVSHFWLRQ´�PHDQV�WKH�LQVSHFWLRQ�RI�WKH�3URGXFW�V��E\�%X\HU�DQG�6HOOHU�DW�WKH�WLPH�RI�'HOLY�

HU\�RI�3LFNXS�LQ�DFFRUGDQFH�ZLWK�WKH�SURFHGXUHV�VHW�IRUWK�EHORZ�DW�6FKHGXOH��� 
 

7(506 
 
��� 7HUP�DQG�$XWR-UHQHZDO���7KH�LQLWLDO�WHUP�RI�WKLV�$JUHHPHQW�VKDOO�FRPPHQFH�RQ�WKH�(IIHFWLYH�'DWH�
 DQG�WHUPLQDWH�RQH�\HDU�IROORZLQJ�WKH�(IIHFWLYH�'DWH��XQOHVV�WHUPLQDWHG�HDUOLHU�SXUVXDQW�WR�6HFWLRQ����EHORZ��
 7KLV�$JUHHPHQW�VKDOO�DXWRPDWLFDOO\�UHQHZ�IRU�VXEVHTXHQW�WHUPV�RI�RQH�����\HDU�HDFK�XQOHVV�HLWKHU�SDUW\�SUR-
 YLGHV�QRWLFH�WR�WKH�RWKHU�SDUW\�RI�WHUPLQDWLRQ�DW�OHDVW�>WZR�����PRQWKV@�EHIRUH�WKH�WHUPLQDWLRQ�GDWH�RI�DQ\�
 VXEVHTXHQW�WHUP��WKH�LQLWLDO�WHUP��WRJHWKHU�ZLWK�DQ\�VXEVHTXHQW�WHUPV��WKH�³7HUP´�� 
 
��� 3XUFKDVH�DQG�6DOH�3URFHGXUH���7R�LQLWLDWH�HDFK�SXUFKDVH�DQG�VDOH�RI�WKH�3URGXFWV�EHWZHHQ�WKH�3DU WLHV��
 HLWKHU���D��6HOOHU�VKDOO�ILUVW�FRQWDFW�%X\HU��YLD�SKRQH��WH[W�PHVVDJH��RU�HPDLO��WR�RIIHU�WKH�3URGXFWV�IRU�DOH��DQG�
 %X\HU�VKDOO�WKHQ�FRQILUP�ZLWK�6HOOHU��YLD�SKRQH��WH[W�PHVVDJH��RU�HPDLO���DV�VRRQ�DV�SUDFWLFDEOH��WKDW�WKH\�GHV-
 LUH�WR�SXUFKDVH�DQG�DFFHSW�WKH�3URGXFWV��RU��E��%X\HU�VKDOO�ILUVW�FRQWDFW�6HOOHU��YLD�SKRQH��WH[W�PHVVDJH��RU�
 HPDLO��WR�UHTXHVW�WKH�3URGXFWV�DQG�6HOOHU�VKDOO�WKHQ�FRQILUP�ZLWK�%X\HU��YLD�SKRQH��WH[W�PHVVDJH��RU�HPDLO���DV�
 VRRQ�DV�SUDFWLFDEOH��WKDW�WKH\�GHVLUH�DQG�DUH�DEOH�WR�VHOO�DQG�SURYLGH�WKH�3URGXFWV��)RU�WKH�DYRLGDQFH�RI�
 GRXEW��WKH�QRWLFH�SURYLVLRQV�DW�6HFWLRQ������EHORZ�VKDOO�QRW�DSSO\�WR�DQ\�QRWLFH�JLYHQ�XQGHU�WKLV�6HFWLRQ���� 
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��� 5HVSRQVLELOLWLHV�DQG�:DUUDQWLHV�RI�6HOOHU� 
 
 ���� 3XUFKDVH�RI�3URGXFWV�IURP�%X\HU��6HOOHU�VKDOO�SXUFKDVH�WKH�3URGXFWV�IURP�%X\HU�LQ�DFFRUGDQFH�ZLWK�
  6HFWLRQ���DERYH�DQG�6HFWLRQ���EHORZ��DQG�DW�WKH�SULFHV�VHW�IRUWK�RQ�6FKHGXOH���� 
 

��� 6DOH�DQG�6XSSO\�RI�3URGXFWV�WR�%X\HU���8SRQ�WKH�FRQILUPDWLRQ�RI�HLWKHU�6HOOHU�RU�%X\HU�LQ�DFFRUGDQFH�
  ZLWK�6HFWLRQ���DERYH��6HOOHU�VKDOO�VHOO�DQG�VXSSO\�WKH�3URGXFWV�WR�WKH�%X\HU� 

 
�D��0HWKRGV�RI�6XSSO\��6HOOHU�PD\�VXSSO\�WKH�3URGXFWV�WR�%X\HU�E\�HLWKHU�RQH�RI�WKH�IROORZLQJ�PHWK-

 ������RGV� 
 �L��6HOOHU¶V�GHOLYHU\�RI�WKH�3URGXFWV�WR�%X\HU¶V�IDFLOLW\��RU� 
 �LL��6HOOHU¶V�SURYLVLRQ�RI�DFFHVV�WR�WKH�6HOOHU�3URGXFW�&RQWDLQHUV�RU�6HOOHU¶V�VWRUDJH�WDQNV�RU�RWKHU�

ZLVH�IDFLOLWDWLQJ�%X\HU¶V�FROOHFWLRQ�RI�WKH�3URGXFWV�IURP�6HOOHU¶V�IDFLOLW\�� 
 

�E��3XPSLQJ�5HVSRQVLELOLW\��8QOHVV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ�E\�WKH�3DUWLHV��LQ�HLWKHU�WKH�'HOLYHU\�
RU�3LFNXS�PHWKRGV�XQGHU�VXEVHFWLRQV��L��RU��LL��DERYH��6HOOHU�VKDOO�EH�UHVSRQVLEOH��XQOHVV�6HOOHU�HOHFWV�
WR�OHDYH�WKH�6HOOHU�3URGXFW�&RQWDLQHUV��DV�GHILQHG�DW�6HFWLRQ�����EHORZ��DW�WKH�%X\HU¶V�IDFLOLW\��IRU�
SXPSLQJ�WKH�3URGXFW�LQWR�WKH�%X\HU¶V�VWRUDJH�WDQN�V��RU�RWKHU�FRQWDLQHU�V���6HOOHU�PD\�HIIHFW�D�'HOLY�
HU\�E\��$��SXPSLQJ�WKH�3URGXFW�IURP�6HOOHU¶V�RZQ�6HOOHU�3URGXFW�&RQWDLQHUV�LQWR�%X\HU¶V�VWRUDJH�WDQN
�V��RU�FRQWDLQHUV�ZKLOH�DW�%X\HU¶V�IDFLOLW\��RU��%��OHDYLQJ�WKH�6HOOHU�3URGXFW�&RQWDLQHUV�DW�%X\HU¶V�ID�
FLOLW\��LQ�ZKLFK�FDVH�6HOOHU�VKDOO�FRPSO\�ZLWK�DQ\�SULRU�ZULWWHQ�LQVWUXFWLRQV�RI�%X\HU�VSHFLI\LQJ�WKH�
SURSHU�ORFDWLRQ�V��IRU�WKH�'HOLYHU\�DQG�VWRUDJH�RI�WKH�6HOOHU�3URGXFW�&RQWDLQHUV�DQG�WKH�FRQGLWLRQV�RI�
VXFK�VWRUDJH�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�VHFXULW\�DQG�FOLPDWH�FRQWURO��$OO�ULVN�RI�ORVV�IRU�WKH�3URGXFW�
VKDOO�EH�ERUQH�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����EHORZ� 

 
 ���� 3URGXFW�:DUUDQWLHV���6HOOHU�ZDUUDQWV�WKDW�DOO�3URGXFWV�VXSSOLHG�XQGHU�WKLV�$JUHHPHQW��ZKHQ�WKH\�OHDYH�
  6HOOHU¶V�SRVVHVVLRQ�DQG�FRQWURO��L�H���LPPHGLDWHO\�XSRQ�HLWKHU�'HOLYHU\�RU�3LFNXS���VKDOO� 

 �D��FRQIRUP�ZLWK�WKH�6SHFLILFDWLRQV�VHW�IRUWK�RQ�6FKHGXOH���� 
 �E��FRQIRUP�ZLWK�DOO�DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV� 
 �F���EH�RI�JRRG�DQG�PHUFKDQWDEOH�TXDOLW\� 
 �G��EH�IUHH�IURP�GHIHFWV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKRVH�VHW�IRUWK�RQ�6FKHGXOH�����DQG� 
 �H��EH�ILW�IRU�WKHLU�LQWHQGHG�SXUSRVH� 

������������ ��D�-�H���FROOHFWLYHO\��WKH�³3URGXFW�:DUUDQWLHV´�� 
 

���� 3DUWLFLSDWLRQ� LQ� 7LPH� RI� 5HFHLSW� ,QVSHFWLRQ�� 6HOOHU� �RU� 6HOOHU¶V� SHUVRQQHO� RU� RWKHU� GXO\� DXWKRUL]HG�
  DJHQW�� VKDOO�SDUWLFLSDWH�LQ��DV�QHFHVVDU\��WKH�7LPH�RI�5HFHLSW�,QVSHFWLRQ�GHWDLOHG�DW�6FKHGXOH��� 

 
>237,21�72�$''�127,&(�2)�6833/<�&+$1*(��,)�86,1*�(;&/86,9,7<�3529,6,216����������������

 ��� �1RWLFH�RI�6XSSO\�&KDQJH���6HH�VXSSOHPHQWDO�890�)DFW�6KHHW��)%)6������ZLWK�DGGLWLRQDO�FODXVHV@ 
 

>237,21�72�$''�(;&/86,9,7<�2)�6(//(5�+(5(��,)�'(6,5('�� 
��� ��([FOXVLYLW\���6HH�VXSSOHPHQWDO�890�)DFW�6KHHW��)%)6������ZLWK�DGGLWLRQDO�FODXVHV@ 

 
>237,21�72�$''�6(//(5¶6�127,&(�2)�,19(1725<�)25�327(17,$/�385&+$6(�%<�%8<(5� 
���� ���,QYHQWRU\��6HH�VXSSOHPHQWDO�890�)DFW�6KHHW��)%)6������ZLWK�DGGLWLRQDO�FODXVHV@ 
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��� 5HVSRQVLELOLWLHV�RI�%X\HU� 
 

��� ,QVWUXFWLRQV�IRU�'HOLYHU\�RI�3URGXFW�LQ�6HOOHU�3URGXFW�&RQWDLQHUV��:KHUH�%X\HU�HOHFWV�WR�UHFHLYH�WKH�
  3URGXFWV�YLD�'HOLYHU\��%X\HU�VKDOO� 

�D��SURYLGH�WR�6HOOHU��SULRU�WR�VXFK�'HOLYHU\��ZULWWHQ�RU�YHUEDO�LQVWUXFWLRQV�VSHFLI\LQJ�WKH�SURSHU�ORFD�
WLRQ�V��IRU�WKH�'HOLYHU\�DQG�VWRUDJH�RI�WKH�6HOOHU�3URGXFW�&RQWDLQHUV��RU�RWKHU��QRQ-6HOOHU-SURYLGHG�
FRQWDLQHUV��DQG�WKH�FRQGLWLRQV�RI�VXFK�VWRUDJH�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�VHFXULW\�DQG�FOLPDWH�FRQWURO��
DQG 
�E��SURYLGH�DGHTXDWH�VWRUDJH�VSDFH�IRU�DOO�3URGXFWV�DQG�6HOOHU�3URGXFW�&RQWDLQHUV��RU�RWKHU��QRQ-6HOOHU
-SURYLGHG�FRQWDLQHUV��WR�EH�GHOLYHUHG� 

 
���� 3DUWLFLSDWLRQ�LQ�7LPH�RI�5HFHLSW�,QVSHFWLRQ�DQG�)XUWKHU�,QVSHFWLRQ��%X\HU��RU�%X\HU¶V�SHUVRQQHO�RU�

  RWKHU�GXO\�DXWKRUL]HG�DJHQW��VKDOO�SDUWLFLSDWH�LQ�DQG�SHUIRUP��DV�QHFHVVDU\��WKH�7LPH�RI�5HFHLSW�,Q
  VSHFWLRQ�GHDLOHG�DW�6FKHGXOH����%X\HU�DQG�%X\HU¶V�SHUVRQQHO�RU�RWKHU�GXO\�DXWKRUL]HG�DJHQWV�VKDOO�
  EH�UDLQHG�LQ�PDSOH�VDS�LQVSHFWLRQ�DQG�TXDOLW\�FRQWURO�WR�IDFLOLWDWH�WKH�7LPH�RI�5HFHLSW�,QVSHFWLRQ�DQG�
  WKH�DFFHSWDQFH�RU�UHMHFWLRQ�RI�3URGXFWV�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����EHORZ� 

 
��� 5HWXUQ�RI�6HOOHU�3URGXFW�&RQWDLQHUV��,I�DQ\�RI�6HOOHU¶V�FRQWDLQHUV�RU�YHVVHOV�XVHG�IRU�VWRUDJH�DQG�RU�

  WUDQVSRUW�RI�WKH�3URGXFW��³6HOOHU�3URGXFW�&RQWDLQHUV´��DUH�XVHG�IRU�WKH�'HOLYHU\�RU�3LFNXS�RI�WKH�3URG-
  XFWV��%X\HU�VKDOO�ZRUN�ZLWK�6HOOHU�WR�UHWXUQ�HPSW\�6HOOHU�3URGXFW�&RQWDLQHUV�WR�6HOOHU�LQ�D�WLPHO\� 
  PDQQHU� 

 
>237,21�72�$''�0,1,080�385&+$6(�5(48,5(0(176� 
��� 0LQLPXP�3XUFKDVH�4XDQWLWLHV���6HH�VXSSOHPHQWDO�890�)DFW�6KHHW��)%)6������ZLWK�DGGLWLRQDO��� 

  FODXVHV@ 
 

��� 'HOLYHU\��� 
 
���� 6SHFLILFDWLRQV��7KH�3URGXFWV�VKDOO�EH�WUDQVSRUWHG�DQG�VXSSOLHG�SXUVXDQW�WR�WKH�6SHFLILFDWLRQV�VHW�IRUWK�

  RQ�6FKHGXOH��� 
 
��� 7LPH�RI�5HFHLSW�,QVSHFWLRQ��%RWK�3DUWLHV��RU�HDFK�RI�WKHLU�UHVSHFWLYH�SHUVRQQHO�RU�RWKHU�GXO\�DXWKRU

  L]HG�DJHQWV��VKDOO�SDUWLFLSDWH�LQ�DQG�SHUIRUP�WKH�7LPH�RI�5HFHLSW�,QVSHFWLRQ��ZKLFK�VKDOO�RFFXU�DW�WKH�
  WLPH�RI�'HOLYHU\�RU�3LFNXS��DQG�QR�ODWHU��SXUVXDQW�WR�WKH�SURFHGXUHV�VHW�IRUWK�RQ�6FKHGXOH��� 

 
���� 5LVN�RI�/RVV�� 
 

 �D��$OO�ULVN�RI�ORVV�ZLWK�UHVSHFW�WR�WKH�3URGXFWV�WR�EH�SXUFKDVHG��VROG��GHOLYHUHG��RU�SLFNHG�XS�VKDOO�UH�
PDLQ�ZLWK�6HOOHU�XQWLO�6HOOHU¶V�WUDQVIHU�RI�WKH�3URGXFWV��RU�DQ\�SRUWLRQ�RI�WKH�3URGXFWV��WR�%X\HU��VXFK�
WUDQVIHU�EHLQJ�WKH�WLPH�DW�ZKLFK�VXFK�3URGXFWV��RU�D�SRUWLRQ�RI�VXFK�3URGXFWV��OHDYH�6HOOHU¶V�SRVVHVVLRQ�
DQG�FRQWURO��HLWKHU�LPPHGLDWHO\�XSRQ��L��6HOOHU¶V�>RU�6HOOHU¶V�SHUVRQQHO¶V�RU�RWKHU�GXO\�DXWKRUL]HG�
DJHQW¶V@�'HOLYHU\�RI�WKH�3URGXFWV�RU�D�SRUWLRQ�WKHUHRI�WR�%X\HU¶V�IDFLOLW\�RU��LL��%X\HU¶V�>RU�%X\HU¶V�
SHUVRQQHO¶V�RU�RWKHU�GXO\�DXWKRUL]HG�DJHQW¶V@�3LFNXS�RI�WKH�3URGXFWV�RU�D�SRUWLRQ�WKHUHRI�IURP�6HOOHU¶V�
IDFLOLW\���ZKHUHXSRQ�%X\HU�VKDOO�DVVXPH�DOO�ULVN�RI�ORVV�IRU�WKH�3URGXFWV�RU�DQ\�SRUWLRQ�WKHUHRI� 
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 �E��)RU�WKH�DYRLGDQFH�RI�GRXEW��GXULQJ�WKH�SURFHVV�RI�'HOLYHU\�DQG�3LFNXS��L�H���GXULQJ�D�'HOLYHU\��

ZKLOH�WKH�3URGXFW�LV�EHLQJ�SXPSHG�IURP�WKH�6HOOHU�3URGXFW�&RQWDLQHUV�RU�6HOOHU¶V�PRELOH�VWRUDJH�WDQNV�
LQWR�WKH�%X\HU¶V�VWRUDJH�RU�RWKHU�FRQWDLQHUV��RU��GXULQJ�D�3LFNXS��ZKLOH�WKH�3URGXFW�LV�EHLQJ�SXPSHG�
IURP�6HOOHU�3URGXFW�&RQWDLQHUV�RU�6HOOHU¶V�LPPRELOH�VWRUDJH�WDQNV�LQWR�WKH�%X\HU¶V�VWRUDJH�RU�RWKHU�
FRQWDLQHUV���VXEVHFWLRQ��D��DERYH�VKDOO�DSSO\�DQG�WKH�ULVN�RI�ORVV�IRU�WKH�3URGXFW�DW�DQ\�VSHFLILF�WLPH�
VKDOO�EH�ERUQH�E\�HLWKHU�RU�ERWK�RI�WKH�3DUWLHV�LQ�DFFRUGDQFH�ZLWK�WKH�DPRXQW�RI�WKH�3URGXFW�V��ZKLFK�
KDV�EHHQ�SDUWLDOO\�GHOLYHUHG�RU�SLFNHG-XS��RU�WUDQVIHUUHG��DW�WKDW�VSHFLILF�WLPH�RXW�RI�WKH�6HOOHU¶V�FRQ�
WDLQHUV�DQG�LQWR�WKH�%X\HU¶V�FRQWDLQHUV��H�J���LI�6HOOHU�LV�VXSSO\LQJ�����JDOORQV�RI�3URGXFW�WR�%X\HU�DQG�
KDV��DV�RI�D�FHUWDLQ�WLPH�GXULQJ�WKH�'HOLYHU\��SXPSHG����JDOORQV�RI�3URGXFW�LQWR�%X\HU¶V�VWRUDJH�WDQN��
DW�WKDW�VXFK�WLPH�6HOOHU�VKDOO�EHDU�WKH�ULVN�RI�ORVV�IRU�WKH����UHPDLQLQJ�JDOORQV�RI�3URGXFW�DQG�%X\HU�
VKDOO�EHDU�WKH�ULVN�RI�ORVV�IRU�WKH����JDOORQV�RI�3URGXFW�ZKLFK�KDYH�EHHQ�SXPSHG�LQWR�%X\HU¶V�VWRUDJH�
WDQN�� 

 
��� 3ULFLQJ�DQG�3D\PHQW� 
 

���� 3ULFLQJ���3ULFLQJ�IRU�WKH�3URGXFWV�VKDOO�EH�FDOFXODWHG�SXUVXDQW�WR�6FKHGXOH����7KH�3DUWLHV�DJUHH�WKDW�
 �� 6HOOHU�VKDOO�EH�HQWLWOHG�WR�WKH�IROORZLQJ�SHUFHQWDJH�RI�WKH�ILQDO�FURS�YDOXH��>,QVHUW�SHUFHQWDJH�KHUH��
  BBBBB��@��WKH�³&URS�5HYHQXH�6KDUH�3HUFHQWDJH´�� 

 
���� 3D\PHQW����6HOOHU�VKDOO�SURYLGH�%X\HU�ZLWK�DQ�LQYRLFH�V��IRU�3URGXFWV�VXSSOLHG�GXULQJ�WKH�7HUP��ZLWK�

  VXFK�LQYRLFH�V��VHWWLQJ�IRUWK�WKH�FKDUJHV�IRU�WKH�3URGXFWV�DV�FDOFXODWHG�SXUVXDQW�WR�6FKHGXOH����%X\HU�
  VKDOO�SD\�6HOOHU¶V�LQYRLFH�V��E\�UHQGHULQJ�XS�WR�WZR�SD\PHQWV�WR�6HOOHU��%X\HU�PD\�PDNH�D�ILUVW� 
  SD\PHQW�WR�6HOOHU�RQ� >�'$7(�2)�),567�3$57,$/�<($5�3$<0(17@�IRU �WKH�3URGXFWV�VXS
  SOLHG�SULRU�WR�DQG�LQFOXGLQJ�VXFK�GDWH��LQ�ZKLFK�FDVH�D�VHFRQG�ILQDO�SD\PHQW�IRU�WKH�3URGXFWV�VXSSOLHG�
  GXULQJ� WKH�UHPDLQGHU�RI�WKH�VHDVRQ�VKDOO�EH�GXH�E\�>�'$7(�2)�6(&21'�),1$/�3$<0(17�@��,I�WKH�
  %X\HU�HOHFWV�WR�IRUHJR�WKH�ILUVW�SD\PHQW�DQG�LQVWHDG�PDNH�RQH�VLQJOH�SD\PHQW�WR�6HOOHU��VXFK�VROH�DQG�
  ILQDO�SD\PHQW�IRU�DOO�RI�WKH�3URGXFWV�VXSSOLHG�WKURXJKRXW�WKH�VHDVRQ�VKDOO�EH�UHQGHUHG�E\�>�'$7(�2)�
  ),1$/�6,1*/(�3$<0(17@� 

 

�>237,21�72�$''�/$7(�3$<0(17�,17(5(67�&+$5*(6�$1'�25�/$7(�3$<0(17�)((������������
 6HH�VXSSOHPHQWDO�890�)DFW�6KHHW��)%)6������ZLWK�DGGLWLRQDO�FODXVHV@ 

 

���� 3D\PHQW�'LVSXWHV���,I�%X\HU�GLVSXWHV�DQ\�SRUWLRQ�RI�DQ�LQYRLFH�UHFHLYHG�IURP�6HOOHU��%X\HU�VKDOO�QRWL
  I\�6HOOHU�LQ�ZULWLQJ�RI�WKH�GLVSXWHG�DPRXQWV�DQG�%X\HU�VKDOO�SD\�WKH�XQGLVSXWHG�DPRXQWV�SXUVXDQW�WR�
  6HFWLRQ�����DERYH���7KH�3DUWLHV�VKDOO�XVH�JRRG�IDLWK�HIIRUWV�WR�UHFRQFLOH�WKH�GLVSXWHG�DPRXQWV�DV� 
  VRRQ�DV�SUDFWLFDEOH� 

 
��� %X\HU¶V�,QVSHFWLRQ�DQG�5HMHFWLRQ�RU�$FFHSWDQFH�RI�3URGXFWV� 
 
 ���� %X\HU¶V�,QVSHFWLRQ��DQG�5HMHFWLRQ�RU�$FFHSWDQFH�RI�3URGXFWV��� 
 

�D��%RWK�3DUWLHV��RU�HDFK�RI�WKHLU�UHVSHFWLYH�SHUVRQQHO�RU�GXO\�DXWKRUL]HG�DJHQWV��VKDOO�HQJDJH�LQ�WKH�
7LPH�RI�5HFHLSW�,QVSHFWLRQ��ZKLFK�VKDOO�RFFXU�DW�WKH�WLPH�RI�'HOLYHU\�RU�3LFNXS��DV�GHILQHG�DW�WKH�'HI�
LQLWLRQV�6HFWLRQ�DERYH��DQG�QR�ODWHU��DV�VHW�IRUWK�RQ�6FKHGXOH����DW�ZKLFK�WLPH�%X\HU��RU�%X\HU¶V�SHU�
VRQQHO�RU�RWKHU�GXO\�DXWKRUL]HG�DJHQW��PD\�UHMHFW�WKH�3URGXFW�IRU�QRQFRQIRUPDQFH�ZLWK�WKH�3URGXFW�
:DUUDQWLHV� 
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�E��,I�%X\HU�UHMHFWV��SXUVXDQW�WR�6HFWLRQ�����D��DERYH��DQ\�3URGXFWV�ZKLFK�IDLO�WR�FRQIRUP�WR�WKH�3URG�
XFW�:DUUDQWLHV��WKHQ�%X\HU�VKDOO�SURYLGH�ZULWWHQ�QRWLFH�WR�6HOOHU�DQG�VXFK�QRWLFH�VKDOO�VSHFLILFDOO\�
LGHQWLI\�%X\HU¶V�UHDVRQ�V��IRU�WKHLU�UHMHFWLRQ�DQG�GHWHUPLQDWLRQ�RI�WKH�3URGXFWV¶�QRQFRQIRUPDQFH�ZLWK�
WKH�3URGXFW�:DUUDQWLHV� 

  �F���,I�%X\HU�UHMHFWV�WKH�3URGXFW�V��SXUVXDQW�WR�WKLV�6HFWLRQ������WKHQ�6HOOHU�VKDOO�XVH�FRPPHUFLDOO\�UHD-
 VRQDEOH�HIIRUWV�WR�DUUDQJH�IRU�WKH�WUDQVSRUWDWLRQ�DQG�GLVSRVLWLRQ�RI�WKH�QRQFRQIRUPLQJ�3URGXFWV�DQG�
 VKDOO�EH�UHVSRQVLEOH�IRU�DOO�DVVRFLDWHG�FRVWV��ZLWK�WKH�%X\HU�KDYLQJ�QR�UHVSRQVLELOLW\�IRU�GLVSRVLQJ�RI�
 WKH�UHMHFWHG�3URGXFW�V�� 

 

��� ,QGHPQLILFDWLRQ��/LPLWDWLRQ�RI�/LDELOLW\��� 
 

 ���� ,QGHPQLILFDWLRQ�E\�6HOOHU���6HOOHU�DJUHHV�WR�LQGHPQLI\��GHIHQG��DQG�KROG�KDUPOHVV�%X\HU��DQG�LWV�GLUHF-
  WRUV��RIILFHUV��DJHQWV��HPSOR\HHV��DQG�UHSUHVHQWDWLYHV��IURP�DQG�DJDLQVW�DQ\�DQG�DOO�OLDELOLW\��ORVV� 
  �LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV��RU�GDPDJH�LW�PD\�VXIIHU�IURP�FODLPV��GHPDQGV��FRVWV��RU� 
  MXGJPHQWV�E\�WKLUG�3DUWLHV�DJDLQVW�LW�WKDW�DULVH�RXW�RI�RU�UHODWH�WR� 

 

�D��WKH�QHJOLJHQFH��UHFNOHVVQHVV��RU�ZLOOIXO�PLVFRQGXFW�RQ�WKH�SDUW�RI�6HOOHU��DQG�LWV�PHPEHUV��GLUHFWRUV��
RIILFHUV��DJHQWV��HPSOR\HHV��DQG�UHSUHVHQWDWLYHV��RU 

 

�E��D�EUHDFK�RI�DQ\�DSSOLFDEOH�IHGHUDO��VWDWH��RU�ORFDO�ODZ��RU�D�EUHDFK�RI�WKLV�$JUHHPHQW��E\�6HOOHU�RU�
LWV�PHPEHUV��GLUHFWRUV��RIILFHUV��DJHQWV��HPSOR\HHV��DQG�UHSUHVHQWDWLYHV� 

 

 ���� ,QGHPQLILFDWLRQ�E\�%X\HU���%X\HU�DJUHHV�WR�LQGHPQLI\��GHIHQG��DQG�KROG�KDUPOHVV�6HOOHU��DQG�LWV�GLUHF-
  WRUV��RIILFHUV��DJHQWV��HPSOR\HHV��DQG�UHSUHVHQWDWLYHV��IURP�DQG�DJDLQVW�DQ\�DQG�DOO�OLDELOLW\��ORVV� 
  �LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV���RU�GDPDJH�LW�VXIIHUV�DV�WKH�UHVXOW�RI�FODLPV��GHPDQGV��FRVWV��
  RU�MXGJPHQWV�E\�WKLUG� SDUWLHV�DJDLQVW�LW�WKDW�DULVH�RXW�RI�RU�UHODWH�WR� 

 �D��WKH�QHJOLJHQFH��UHFNOHVVQHVV��RU�ZLOOIXO�PLVFRQGXFW�RQ�WKH�SDUW�RI�%X\HU�RU�LWV�PHPEHUV��GLUHFWRUV��
RIILFHUV��DJHQWV��HPSOR\HHV��DQG�UHSUHVHQWDWLYHV��RU 

 

 �E��D�EUHDFK�RI�DQ\�DSSOLFDEOH�IHGHUDO��VWDWH��RU�ORFDO�ODZ��RU�D�EUHDFK�RI�WKLV�$JUHHPHQW��E\�%X\HU�RU�
LWV�PHPEHUV��GLUHFWRUV��RIILFHUV��DJHQWV��HPSOR\HHV��DQG�UHSUHVHQWDWLYHV� 

 
��������>5HVHUYHG�@�>25��237,21�72�,1&/8'(�,1685$1&(�5(48,5(0(176��,QVXUDQFH���  

 6HH�VXSSOHPHQWDO�890�)DFW�6KHHW��)%)6������ZLWK�DGGLWLRQDO�FODXVHV@ 
 

����� &RQILGHQWLDOLW\� 
 

����� 1RQGLVFORVXUH���(DFK�3DUW\�DJUHHV�QRW�WR�GLVFORVH�&RQILGHQWLDO�,QIRUPDWLRQ�RI�WKH�RWKHU�3DUW\�H[FHSW�LQ�
WKH�SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW���7KH�5HFHLYLQJ�3DUW\�VKDOO�WUHDW�DQG�SURWHFW�
&RQILGHQWLDO�,QIRUPDWLRQ�RI�WKH�'LVFORVLQJ�3DUW\�LQ�WKH�VDPH�PDQQHU�DV�LW�WUHDWV�LWV�RZQ�LQIRUPDWLRQ�RI�
OLNH�FKDUDFWHU��EXW�ZLWK�QRW�OHVV�WKDQ�UHDVRQDEOH�FDUH���7KH�5HFHLYLQJ�3DUW\�DJUHHV�WR�WDNH�DSSURSULDWH�
PHDVXUHV�E\�LQVWUXFWLRQ�DQG�ZULWWHQ�DJUHHPHQW�SULRU�WR�GLVFORVXUH�RI�&RQILGHQWLDO�,QIRUPDWLRQ�WR�LWV�
HPSOR\HHV�DQG�FRQWUDFWRUV�WR�SUHYHQW�XQDXWKRUL]HG�XVH�RU�GLVFORVXUH���7KH�5HFHLYLQJ�3DUW\�PD\�GLV�
FORVH�&RQILGHQWLDO�,QIRUPDWLRQ�WR�WKH�H[WHQW�QHFHVVDU\�WR�FRPSO\�ZLWK�DQ�RUGHU�RI�DQ�DGPLQLVWUDWLYH�
DJHQF\�RU�FRXUW�RI�FRPSHWHQW� MXULVGLFWLRQ��SURYLGHG��KRZHYHU��WKDW�WKH�5HFHLYLQJ�3DUW\�VKDOO�JLYH�SULRU�
ZULWWHQ�QRWLFH�WKHUHRI�WR�WKH�'LVFORVLQJ�3DUW\�LQ�VXIILFLHQW�WLPH�WR�HQDEOH�WKH�'LVFORVLQJ�3DUW\�WR�VHHN�D�
SURWHFWLYH�RUGHU�RU�RWKHUZLVH�SUHYHQW�VXFK�GLVFORVXUH�� 



�h>d / s�d /E' �,��>d,z � �KDDhE / d / � ^  
� K > > � ' � � K & � � ' Z / � h > d h Z � � � E � � > / & � � ^ � / � E � � ^  �ϴ 

 

 ����� ,QMXQFWLYH�5HOLHI���,I�DQ\�RI�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ����DUH�EUHDFKHG��WKH�5HFHLYLQJ�3DUW\�DJUHHV�
 WKDW�WKH�KDUP�VXIIHUHG�E\�WKH�'LVFORVLQJ�3DUW\�PD\�QRW�EH�FRPSHQVDEOH�E\�PRQHWDU\�GDPDJHV�DORQH��
 DQG��DFFRUGLQJO\��WKDW�WKH�'LVFORVLQJ�3DUW\�VKDOO��LQ�DGGLWLRQ�WR�RWKHU�DYDLODEOH�OHJDO�RU�HTXLWDEOH�UHPH-
 GLHV��EH�HQWLWOHG�WR�DQ�LQMXQFWLRQ�DJDLQVW�DQ\�XQDXWKRUL]HG�XVH�RU�GLVFORVXUH�RI�LWV�&RQILGHQWLDO�,QIRU-
 PDWLRQ��� 

 

����� 5HWXUQ�RI�&RQILGHQWLDO�,QIRUPDWLRQ���8SRQ�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��RU�DW�DQ\�WLPH�XSRQ�WKH�UH-
 TXHVW�RI�WKH�'LVFORVLQJ�3DUW\��WKH�5HFHLYLQJ�3DUW\�VKDOO�UHWXUQ�DQ\�ZULWWHQ��SULQWHG��RU�RWKHU�PDWHULDOV�
 HPERG\LQJ�WKH�'LVFORVLQJ�3DUW\¶V�&RQILGHQWLDO�,QIRUPDWLRQ��LQFOXGLQJ�DOO�FRSLHV�RU�H[FHUSWV�WKHUHRI��
 RU�VKDOO�GHVWUR\�VXFK�LQIRUPDWLRQ�SXUVXDQW�WR�WKH�'LVFORVLQJ�3DUW\¶V�UHTXHVW� 
 

����� 6XUYLYDO���,Q�DFFRUGDQFH�ZLWK�6HFWLRQ�������EHORZ��WKH�5HFHLYLQJ�3DUW\¶V�REOLJDWLRQV�XQGHU�WKLV�6HF-
 WLRQ����VKDOO�VXUYLYH�WKH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�DQG�VKDOO�UHPDLQ�ELQGLQJ�RQ�WKH�3DUWLHV�XQWLO�
 VXFK�&RQILGHQWLDO�,QIRUPDWLRQ�LV�QR�ORQJHU�&RQILGHQWLDO�,QIRUPDWLRQ� 
 

���� $OWHUQDWLYH�'LVSXWH�5HVROXWLRQ��$UELWUDWLRQ�$JUHHPHQW� 
 
7+(�3$57,(6�5(&2*1,=(�7+$7�%<�$*5((,1*�72�7+,6�3529,6,21��7+(<�$5(�:$,9,1*�
$1<�5,*+7�72�$�-85<�75,$/� 

 

����� ,QLWLDO�'LVSXWH�5HVROXWLRQ��0HGLDWLRQ��7KH�3DUWLHV�VKDOO�ILUVW�HQGHDYRU�WR�VHWWOH�DQ\�GLVSXWH�WKDW�DULVHV�
 RXW�RI�WKLV�$JUHHPHQW�RU�LWV�EUHDFK�WKURXJK�GLUHFW�GLVFXVVLRQV��,I�VXFK�GLUHFW�GLVFXVVLRQV�IDLO��WKHQ�WKH�
 3DUWLHV�VKDOO�HQJDJH�LQ�WKH�8�6��'HSDUWPHQW�RI�$JULFXOWXUH¶V�)DUP�6HUYLFH�$JHQF\�&HUWLILHG�0HGLD
 WLRQ�3URJUDP��DQ�RYHUYLHZ�RI�ZKLFK�LV�SURYLGHG�DW�WKH�IROORZLQJ�85/��³0HGLDWLRQ´�� 

 KWWSV���ZZZ�IVD�XVGD�JRY�$VVHWV�86'$-)6$-3XEOLF�XVGDILOHV�)DFW6KHHWV�
 IVDBFHUWLILHGBPHGLDWLRQBSURJUDPB��B�����SGI 

 7KH�3DUWLHV�VKDOO�LQ�JRRG�IDLWK�DWWHPSW�WR�UHVROYH�WKHLU�GLVSXWH�YLD�0HGLDWLRQ��,I�0HGLDWLRQ�IDLOV�WR�UH
 VROYH�WKH�3DUWLHV¶�GLVSXWH��WKHQ�WKH�3DUWLHV�VKDOO�SURFHHG�WR�DUELWUDWLRQ�LQ�DFFRUGDQFH�ZLWK�6HFWLRQV������
 WKURXJK������EHORZ� 

���� $JUHHPHQW�WR�$UELWUDWH��1XPEHU�RI�$UELWUDWRUV��&RQILGHQWLDOLW\��,I�GLUHFW�GLVFXVVLRQV�DQG�0HGLDWLRQ��
 �DV�GHILQHG�DERYH��EHWZHHQ�WKH�3DUWLHV�ERWK�IDLO�WR�UHVROYH�WKH�GLVSXWH��WKHQ�DQ\�FRQWURYHUV\�RU�FODLP�
 DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKLV�$JUHHPHQW�RU�LWV�EUHDFK��H[FHSW�IRU�FODLPV�ZKLFK�KDYH�EHHQ�ZDLYHG�E\�
 WKH�PDNLQJ�RU�DFFHSWDQFH�RI�ILQDO�SD\PHQW��VKDOO�EH�GHFLGHG�E\�DUELWUDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�
 $PHULFDQ�$UELWUDWLRQ�$VVRFLDWLRQ�&RPPHUFLDO�$UELWUDWLRQ�5XOHV�WKHQ�LQ�HIIHFW�XQOHVV�WKH�3DUWLHV� PX-
 WDOO\�DJUHH�RWKHUZLVH��7KH�3DUWLHV�DJUHH�WKDW�DQ\�GLVSXWH�WR�EH�DUELWUDWHG�VKDOO�EH�KHDUG�DQG�GHWHU
 PLQHG�E\�RQH�����DUELWUDWRU��$OO�PDWWHUV�ZLWK�UHVSHFW�WR�DQ\�DUELWUDWLRQ�SXUVXDQW�WR�WKLV�SDUDJUDSK�VKDOO�
 EH�GHHPHG�WR�EH�&RQILGHQWLDO�,QIRUPDWLRQ�VXEMHFW�WR�WKH�REOLJDWLRQV�DQG�UHVWULFWLYH�FRYHQDQWV�RI�WKH�
 'LVFORVLQJ�3DUW\�DQG�5HFHLYLQJ�3DUW\�VHW�IRUWK�DW�6HFWLRQ����DERYH� 

 

���� 3UHOLPLQDU\�-XGLFLDO�5HOLHI��&RQVLVWHQW�ZLWK�5XOH����RI�WKH�$PHULFDQ�$UELWUDWLRQ�$VVRFLDWLRQ�&RP-
 PHUFLDO�$UELWUDWLRQ�5XOHV��QRWKLQJ�LQ�WKLV�DUELWUDWLRQ�FODXVH�VKDOO�SUHFOXGH�D�3DUW\�IURP�VHHNLQJ�SUH-
 OLPLQDU\�LQMXQFWLYH�UHOLHI�RU�WKH�DWWDFKPHQW�RI�DVVHWV�IURP�DQ�DSSURSULDWH�FRXUW�WR�SUHVHUYH�WKH�VWDWXV�
 TXR�SHQGLQJ�FRPSOHWLRQ�RI�DUELWUDWLRQ� 

 

���� 1RWLFH�RI�'HPDQG��$�ZULWWHQ�GHPDQG�IRU�DUELWUDWLRQ�VKDOO�EH�ILOHG�ZLWK�WKH�$PHULFDQ�$UELWUDWLRQ�$V
 VRFLDWLRQ�DQG�WKH�RWKHU�3DUW\�WR�WKLV�$JUHHPHQW�ZLWKLQ�D�UHDVRQDEOH�WLPH�DIWHU�WKH�GLVSXWH�RU�FODLP�KDV�
 DULVHQ��EXW�LQ�QR�HYHQW�DIWHU�WKH�DSSOLFDEOH�VWDWXWH�RI�OLPLWDWLRQV�IRU�D�OHJDO�RU�HTXLWDEOH�SURFHHGLQJ�
 ZRXOG�KDYH�UXQ�� 
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���� $ZDUG��7KH�DUELWUDWLRQ�DZDUG�VKDOO�EH�ILQDO�DQG�ELQGLQJ�XSRQ�DOO�3DUWLHV��-XGJPHQW�XSRQ�WKH�DUELWUD-
 WLRQ�DZDUG�UHQGHUHG�PD\�EH�HQWHUHG�DQG�HQIRUFHG�LQ�DQ\�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ� 

���� 3URGXFW�6XSSO\�&RQWLQXDQFH�DQG�3D\PHQW��8QOHVV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ��6HOOHU�VKDOO�FRQWLQXH�WR�
 VXSSO\�WKH�3URGXFW�GXULQJ�DQ\�DUELWUDWLRQ�SURFHHGLQJV��,I�6HOOHU�FRQWLQXHV�WR�SURYLGH�3URGXFWV�XQGHU�
 WKLV�$JUHHPHQW��WKHQ�%X\HU�VKDOO�FRQWLQXH�WR�PDNH�SD\PHQWV�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW�DQG�
 DQ\�DSSOLFDEOH�3URGXFW�SXUFKDVHV�� 

���� 0XOWLSDUW\�3URFHHGLQJ��7KH�3DUWLHV�DJUHH�WKDW�DOO�SDUWLHV�QHFHVVDU\�WR�UHVROYH�D�FODLP�VKDOO�EH�SDUWLHV�WR�
 WKH�VDPH�DUELWUDWLRQ�SURFHHGLQJ� 

���� &RVWV�RI�'LVSXWH�5HVROXWLRQ��7KH�3DUWLHV�VKDOO�VKDUH�WKH�FRVWV�RI�DUELWUDWLRQ��LQFOXGLQJ�WKH�IHHV�DQG�H[-
 SHQVHV�RI�WKH�DUELWUDWRU��HTXDOO\�XQOHVV�WKH�DUELWUDWLRQ�DZDUG�SURYLGHV�RWKHUZLVH� 

���� >5HVHUYHG�@ 
 

���� 7HUPLQDWLRQ� 
 
���� �7HUPLQDWLRQ�E\�(LWKHU�3DUW\���(LWKHU�3DUW\�PD\�WHUPLQDWH�WKLV�$JUHHPHQW���D��IRU�PDWHULDO�EUHDFK�RI�
 WKLV�$JUHHPHQW��SURYLGHG�WKDW��L��WKH�WHUPLQDWLQJ�3DUW\�JLYHV�WKH�RWKHU�3DUW\�DGYDQFH�ZULWWHQ�QRWLFH�RI�
 VXFK�WHUPLQDWLRQ�WKDW�VSHFLILHV�WKH�QDWXUH�RI�WKH�EUHDFK�DQG��LL��VXFK�3DUW\�GRHV�QRW�FXUH�WKH�EUHDFK�
 ZLWKLQ�WKLUW\������GD\V�RI�UHFHLSW�RI�VXFK�QRWLFH��RU��E��WKH�LQLWLDWLRQ�E\�RU�DJDLQVW�WKH�RWKHU�3DUW\�RI�
 DQ\�LQVROYHQF\��UHFHLYHUVKLS��RU�EDQNUXSWF\�SURFHHGLQJ��RU�DQ\�RWKHU�SURFHHGLQJ�IRU�WKH�UHVWUXFWXULQJ��
 VHWWOHPHQW��RU�IRUJLYHQHVV�RI�WKH�RWKHU�3DUW\¶V�GHEWV��SURYLGHG�WKDW�WKH�RWKHU�3DUW\�IDLOV�WR�UHPRYH�LWVHOI�
 IURP�VXFK�SURFHHGLQJV�ZLWKLQ�WHQ������GD\V�RI�WKH�GDWH�RI�LQLWLDWLRQ�RI�VXFK�SURFHHGLQJV� 
 

���� *HQHUDO�3URYLVLRQV� 
 
����� 1RWLFH���([FHSW�IRU�QRWLFH�JLYHQ�XQGHU�6HFWLRQ����3XUFKDVH�DQG�6DOH�3URFHGXUH��DERYH��QRWLFH�JLYHQ�
 XQGHU�WKLV�$JUHHPHQW��L��PXVW�EH�LQ�ZULWLQJ�DQG�GHOLYHUHG�HLWKHU�LQ�SHUVRQ��E\�DQ\�PHWKRG�RI�PDLO�
 �SRVWDJH�SUHSDLG��UHTXLULQJ�UHWXUQ�UHFHLSW��VHQW�E\�HOHFWURQLF�PDLO�WR�WKH�H-PDLO�DGGUHVV�VHW�IRUWK�EHORZ�
 SURYLGHG�WKDW�WKH�VHQGLQJ�3DUW\�GRHV�QRW�UHFHLYH�D�GHOLYHU\�WUDQVPLVVLRQ�HUURU��RU�E\�RYHUQLJKW�FRXULHU��
 WR�WKH�3DUW\�WR�EH�QRWLILHG�DW�LWV�DGGUHVV�JLYHQ�EHORZ��RU�DW�DQ\�DGGUHVV�VXFK�3DUW\�KDV�SUHYLRXVO\�GHVLJ-
 QDWHG�E\�SULRU�ZULWWHQ�QRWLFH�WR�WKH�RWKHU��DQG��LL��VKDOO�EH�GHHPHG�WR�EH�JLYHQ�XSRQ�WKH�HDUOLHU�RI���D��
 WKH�GDWH�RI�DFWXDO�UHFHLSW���E��LI�PDLOHG��IRXU�����FDOHQGDU�GD\V�DIWHU�WKH�GDWH�RI�PDLOLQJ��RU��F��LI�GHOLY-
 HUHG�E\�RYHUQLJKW�FRXULHU��WKH�QH[W�EXVLQHVV�GD\�WKH�RYHUQLJKW�FRXULHU�UHJXODUO\�PDNHV�GHOLYHULHV� 
 
 ,I�WR�6HOOHU�     ,I�WR�%X\HU� 
 >,16(57�0$,/,1*�$''5(66@  >,16(57�0$,/,1*�$''5(66@ 
 >,16(57�(0$,/�$''5(66@  >,16(57�(0$,/�$''5(66@ 
       
����� 5HODWLRQVKLS�%HWZHHQ�WKH�3DUWLHV���,Q�IXOILOOLQJ�LWV�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��HDFK�3DUW\�LV�DFW
 LQJ�DV�DQ�LQGHSHQGHQW�FRQWUDFWRU���1HLWKHU�3DUW\�LV�JUDQWHG�DQ\�ULJKW�RU�DXWKRULW\�WR�DVVXPH�RU�WR�FUHDWH�
 DQ\�REOLJDWLRQ�RQ�EHKDOI�RI�RU�LQ�WKH�QDPH�RI�WKH�RWKHU�3DUW\� 
 

 ����� $PHQGPHQW���1R�FKDQJH�RU�PRGLILFDWLRQ�WR�WKLV�$JUHHPHQW�VKDOO�EH�YDOLG�RU�ELQGLQJ�XQOHVV�WKH�VDPH�
  LV�LQ�ZULWLQJ�DQG�VLJQHG�E\�ERWK�3DUWLHV��� 
 
 ����� :DLYHU���$�ZDLYHU�RI�D�EUHDFK�RI�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�PXVW�EH�LQ�ZULWLQJ�DQG� VLJQHG�E\�
  WKH�ZDLYLQJ�3DUW\���6XFK�ZDLYHU�VKDOO�QRW�RSHUDWH�RU�EH�FRQVWUXHG�DV�D�ZDLYHU�RI�DQ\�VXEVHTXHQW� 
  EUHDFK�RI�WKLV�$JUHHPHQW� 
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 ����� 6HYHUDELOLW\���,I�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�LV�KHOG�E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�WR�EH�LOOH-
  JDO��LQYDOLG��RU�XQHQIRUFHDEOH��WKH�UHPDLQLQJ�SURYLVLRQV�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW��� 
 
 ����� $VVLJQPHQW���7KLV�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQG�LQXUH�WR�WKH�EHQHILW�RI�HDFK�3DUW\¶V�UHVSHFWLYH�
  VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV���1HLWKHU�3DUW\¶V�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�PD\�EH�WUDQVI-
  HUUHG�RU�DVVLJQHG�E\�LW��LQ�ZKROH�RU�LQ�SDUW��ZKHWKHU�E\�RSHUDWLRQ�RI�FRQWUDFW��ODZ��RU�RWKHUZLVH�� 
  ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�RWKHU�3DUW\� 
 
 ����� (QWLUH�$JUHHPHQW���7KLV�$JUHHPHQW��WRJHWKHU�ZLWK�DOO�H[KLELWV�DWWDFKHG�KHUHWR��LV�WKH�HQWLUH� 
  $JUHHPHQW�EHWZHHQ�WKH�3DUWLHV�UHJDUGLQJ�WKH�VXEMHFW�PDWWHU�LW�DGGUHVVHV���7KLV�$JUHHPHQW�VXSHUVHGHV�
  DOO�SULRU�XQGHUVWDQGLQJV�RU�DJUHHPHQWV�EHWZHHQ�WKH�3DUWLHV�RQ�WKH�VDPH��ZKHWKHU�ZULWWHQ�RU�RUDO� 
 
 ����� *RYHUQLQJ�/DZ��-XULVGLFWLRQ��9HQXH� 
 

�D���*RYHUQLQJ�/DZ���$OO�FODLPV�RU�GLVSXWHV�DULVLQJ�RXW�RI�RU�UHODWHG�WR�WKLV�$JUHHPHQW�VKDOO�EH�JRY�
HUQHG�E\�WKH�ODZV�RI�WKH�6WDWH�RI�9HUPRQW��ZLWKRXW�UHJDUG�WR�FRQIOLFW�RI�ODZ�SULQFLSOHV�WKDW�ZRXOG�UH�
TXLUH�WKH�DSSOLFDWLRQ�RI�WKH�ODZV�RI�DQRWKHU�MXULVGLFWLRQ���$V�DSSOLFDEOH��WKLV�$JUHHPHQW�VKDOO�EH�JRY�
HUQHG�E\�WKH�8QLIRUP�&RPPHUFLDO�&RGH�DV�HQDFWHG�E\�WKH�6WDWH�RI�9HUPRQW�DW��$�9�6�$�����-�����HW�
VHT� 

 
  �E��-XULVGLFWLRQ��9HQXH���:KHUH�D�FODLP�RU�GLVSXWH�DULVLQJ�RXW�RI�RU�UHODWHG�WR�WKLV�$JUHHPHQW�VKDOO�
  QRW�EH� JRYHUQHG�E\�WKH�$UELWUDWLRQ�$JUHHPHQW�DW�6HFWLRQ����DERYH��HDFK�3DUW\�FRQVHQWV�WR�WKH�H[FOX-
  VLYH�LQ�SHUVRQDP�MXULVGLFWLRQ�RI�WKH�FRXUWV�RI�WKH�6WDWH�RI�9HUPRQW�DQG�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�
  IRU�WKH�'LVWULFW�RI�9HUPRQW��DQG�ZDLYHV�DQ\�REMHFWLRQ�WR�YHQXH�LQ�VXFK�FRXUWV� 
 
 ����� (QWLUH�$JUHHPHQW���7KLV�$JUHHPHQW��WRJHWKHU�ZLWK�DOO�VFKHGXOHV�DWWDFKHG�KHUHWR��LV�WKH�HQWLUH� 
  $JUHHPHQW�EHWZHHQ�WKH�3DUWLHV�UHJDUGLQJ�WKH�VXEMHFW�PDWWHU�LW�DGGUHVVHV���7KLV�$JUHHPHQW�VXSHUVHGHV�
  DOO�SULRU�XQGHUVWDQGLQJV�RU�DJUHHPHQWV�EHWZHHQ�WKH�3DUWLHV�RQ�WKH�VDPH��ZKHWKHU�ZULWWHQ�RU�RUDO� 
 

������ )RUFH�0DMHXUH���(DFK�3DUW\�VKDOO�EH�H[FXVHG�IURP�OLDELOLW\�IRU�WKH�IDLOXUH�RU�GHOD\�LQ�SHUIRUPDQFH�RI�
DQ\�REOLJDWLRQ�XQGHU�WKLV�$JUHHPHQW�E\�UHDVRQ�RI�DQ\�HYHQW�EH\RQG�VXFK�3DUW\¶V�UHDVRQDEOH�FRQWURO��
LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��$FWV�RI�*RG��SDQGHPLFV�DQG�JOREDO�KHDOWK�HYHQWV��DFWV�RI�JRYHUQPHQWDO�
DXWKRULW\��RWKHU�QDWXUDO�IRUFHV��QDWLRQDO�HPHUJHQFLHV��RU�ZDU���7KH�H[FXVHG�SDUW\�VKDOO�XVH�FRPPHU�
FLDOO\�UHDVRQDEOH�HIIRUWV�XQGHU�WKH�FLUFXPVWDQFHV�WR�DYRLG�RU�UHPRYH�VXFK�FDXVHV�RI�QRQ-SHUIRUPDQFH��
DQG�VKDOO�SURFHHG�WR�SHUIRUP�SURPSWO\�ZKHQHYHU�VXFK�FDXVHV�DUH�UHPRYHG�RU�FHDVHG� 

 
 ������ &RXQWHUSDUWV���7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�DQ\�QXPEHU�RI�FRXQWHUSDUWV��HDFK�RI�ZKLFK�VKDOO�
  EH�GHHPHG�DQ�RULJLQDO��EXW�DOO�RI�ZKLFK�WRJHWKHU�VKDOO�FRQVWLWXWH�RQH�DQG�WKH�VDPH�LQVWUXPHQW���,W�VKDOO�
  QRW�EH�QHFHVVDU\�WKDW�DQ\�VLQJOH�FRXQWHUSDUW�EH�H[HFXWHG�E\�DOO�3DUWLHV�VR�ORQJ�DV�HDFK�3DUW\�VKDOO�KDYH�
  H[HFXWHG�RQH�FRXQWHUSDUW� 
 
 ������$WWRUQH\V¶�)HHV��,Q�WKH�HYHQW�RI�DQ\�FRQWURYHUV\��FODLP�RU�GLVSXWH�EHWZHHQ�WKH�SDUWLHV�KHUHWR�DULVLQJ�RXW�
  RI�RU�UHODWLQJ�WR�WKLV�$JUHHPHQW�RU�HLWKHU�SDUW\¶V�SHUIRUPDQFH�XQGHU�WKLV�$JUHHPHQW��WKH�SUHYDLOLQJ�
  SDUW\�VKDOO�EH�HQWLWOHG�WR�UHFRYHU�IURP�WKH�ORVLQJ�SDUW\�UHDVRQDEOH�DWWRUQH\V¶�DQG�H[SHUWV¶�IHHV�DQG�H[-
  SHQVHV� DQG�RWKHU�FRVWV�UHDVRQDEO\�LQFXUUHG�E\�WKH�SUHYDLOLQJ�SDUW\�LQ�HQIRUFLQJ�LWV�ULJKWV�XQGHU�WKLV�
  $JUHHPHQW� 
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������1R�5HOHDVH��6XUYLYDO�RI�2EOLJDWLRQV��1R�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�VKDOO�UHOHDVH�HLWKHU�
SDUW\�IURP�DQ\�REOLJDWLRQ�DFFUXHG�SULRU�WR�WKH�GDWH�RI�VXFK�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RU�IURP�DQ\� REOL�
JDWLRQV�VXUYLYLQJ�WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��:LWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI�
WKH�IRUHJRLQJ��LW�LV�VSHFLILFDOO\�DFNQRZOHGJHG�DQG�DJUHHG�WKDW�WKH�SURYLVLRQV�FRQWDLQHG�LQ�HDFK�RI�WKH�
IROORZLQJ�6HFWLRQV�VKDOO�VXUYLYH�WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��6HFWLRQ����,QGHPQL�
WLHV��6HFWLRQ�����&RQILGHQWLDOLW\��DQG�6HFWLRQ�����*HQHUDO�3URYLVLRQV� 

 
����� /LPLWDWLRQ�RI�/LDELOLW\���1(,7+(5�3$57<�6+$//�%(�/,$%/(�72�7+(�27+(5�3$57<�)25�

$1<�,1',5(&7��63(&,$/��&216(48(17,$/��(;(03/$5<��,1&,'(17$/��25�381,7,9(�
'$0$*(6�+2:(9(5�&$86('��(9(1�,)�7+(�27+(5�3$57<�+$6�%((1�$'9,6('�2)�
7+(�3266,%,/,7<�2)�68&+�'$0$*(6��,1&/8',1*��:,7+287�/,0,7$7,21��'$0$*(6�
)25�/266�2)�%86,1(66��/266�2)�*22':,//��:25.�67233$*(��25�$1<�$1'�$//�
27+(5�'$0$*(6�25�/266(6��3(5621$/�,1-85<��25�3523(57<�'$0$*(� 

 
 
 

>6LJQDWXUH�3DJH�WR�0DSOH�6DS�1RQ-([FOXVLYH�6XSSO\�$JUHHPHQW�IROORZV@ 
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>6LJQDWXUH�3DJH�WR�0DSOH�6DS�1RQ-([FOXVLYH�6XSSO\�$JUHHPHQW@ 
 

$&.12:/('*0(17�2)�$5%,75$7,21 
($&+�81'(56,*1('�3$57<�81'(567$1'6�7+$7�7+,6�$*5((0(17�&217$,16�$1�$*5((�
0(17�72�$5%,75$7(��$7�6(&7,21������$)7(5�6,*1,1*�7+,6�$*5((0(17��($&+�81'(5�
6,*1('�3$57<�81'(567$1'6�7+$7�7+(<�:,//�127�%(�$%/(�72�%5,1*�$�/$:68,7�&21�
&(51,1*�$1<�',6387(�7+$7�0$<�$5,6(�:+,&+�,6�&29(5('�%<�7+(�$5%,75$7,21�
$*5((0(17�$7�6(&7,21�����81/(66�,7�,192/9(6�$�48(67,21�2)�&2167,787,21$/�25�
&,9,/�5,*+76��,167($'��($&+�81'(56,*1('�3$57<�$*5((6�72�68%0,7�$1<�68&+�',6�
387(�72�$1�,03$57,$/�$5%,75$725� 
 
$FNQRZOHGJHG�DQG�$JUHHG� 
 
>6(//(5@     >%8<(5@ 
 
%\�BBBBBBBBBBBBBBBBBBBBBBBBB %\�BBBBBBBBBBBBBBBBBBBBBBBBB 
1DPH�      1DPH�     
7LWOH�      7LWOH� 
 
'DWH��BBBBBBBBBBBBBBBBBB  'DWH��BBBBBBBBBBBBBBBBBB  

 
,17(1',1*�72�%(�/(*$//<�%281'�+(5(%<��WKH�3DUWLHV�KDYH�H[HFXWHG�WKLV�$JUHHPHQW�RQ�WKH�GDWHV��

 ZULWWHQ�EHORZ��WR�EH�HIIHFWLYH�DV�RI�WKH�(IIHFWLYH�'DWH�ILUVW�ZULWWHQ�DERYH� 
 
       %8<(5� 

>,16(57�6$3�%8<(5¶6�,1',9,'8$/�25�(17,7<�
1$0(@ 

 
 
 'DWH��BBBBBBBBBBBBBBBBBBB   %\��BBBBBBBBBBBBBBBBBBBBBBBBBBBBB 
       1DPH� 

7LWOH�� >H�J��0$1$*(5��RI�//&�@� 
>H�J��35(6,'(17��RI�&RUS��@ 
25�>�,1',9,'8$//<@ 

 
 
       6(//(5� 

>,16(57�6$3�6(//(5¶6�,1',9,'8$/�25�(17,7<�
1$0(@ 

 
 
 'DWH��BBBBBBBBBBBBBBBBBBB   %\��BBBBBBBBBBBBBBBBBBBBBBBBBBBBB 
       1DPH� 

7LWOH�� >H�J��0$1$*(5��RI�//&�@� 
>H�J��35(6,'(17��RI�&RUS��@ 
25�>�,1',9,'8$//<@ 
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6&+('8/(��� 
352'8&7�35,&,1* 

 
6HOOHU�VKDOO�SD\�IRU�3URGXFWV�SXUFKDVHG�IURP�%X\HU�EDVHG�XSRQ�WKH�&URS�5HYHQXH�6KDUH�3HUFHQWDJH�VHW�IRUWK�DW�6HF�
WLRQ�����DERYH�� 
 
)RU�&URS�5HYHQXH�6KDUH�3HUFHQWDJHV�RI�����RU������WKH�3DUWLHV�VKDOO�FDOFXODWH�SULFLQJ�LQ�DFFRUGDQFH�ZLWK�WKH�&RU�
QHOO�0DSOH�6DS�7DEOHV��DYDLODEOH�RQOLQH�DW��KWWSV���EORJV�FRUQHOO�HGX�FRUQHOOPDSOH�EX\LQJ-DQG-VHOOLQJ-VDS����VDPSOH�
WDEOHV�RI�ZKLFK�DUH�SURYLGHG�EHORZ�IRU�UHIHUHQFH�� 
 
)RU�&URS�5HYHQXH�6KDUH�3HUFHQWDJHV�RWKHU�WKDQ�����RU������DV�LOOXVWUDWHG�LQ�WKH�VDPSOH�WDEOHV�EHORZ���WKH�3DUWLHV�
VKDOO�FDOFXODWH�SULFLQJ�LQ�DFFRUGDQFH�ZLWK��D�PXWXDOO\�DFFHSWDEOH�VDS�SULFLQJ�FDOFXODWLRQ�IRUPXOD��VXFK�DV�WKH�890�
6DS�3ULFLQJ�&DOFXODWRU�DYDLODEOH�RQOLQH�DW�KWWSV���ZZZ�XYP�HGX�H[WHQVLRQ�DJULFXOWXUH�PDSOH�EL]PRGXOHV�QRGH�DGG�
VDS-SULFLQJ� 
 
,Q�RUGHU�WR�XWLOL]H�WKH�&URS�5HYHQXH�6KDUH�3HUFHQWDJH�WDEOHV�DQG�IRUPXOD�LGHQWLILHG�DERYH��WKH�3DUWLHV�VKDOO�HVWDEOLVK�
D�EXON�V\UXS�SULFH�DW�WKH�WLPH�RI�UHFHLSW�RI�WKH�3URGXFWV��7R�GR�VR��WKH�3DUWLHV�VKDOO�PXWXDOO\�DJUHH�XSRQ�RQH�RI�WKH�
IROORZLQJ�WZR�FDOFXODWLRQ�PHWKRGV�IRU�WKH�EXON�V\UXS�SULFH� 

�����WKH�EXON�V\UXS�SULFH�VKDOO�EH�HTXDO�WR�WKH�DYHUDJH�RI�WKH�LPPHGLDWHO\�SUHFHGLQJ�WKUHH�\HDUV�RI�EXON�V\UXS�
SULFHV��GHSHQGLQJ�XSRQ�ZKDW�V\UXS�JUDGH�UHVXOWV�IURP�WKH�VDS��EDVHG�RQ�DW�OHDVW�WZR�PDMRU�EXON�V\UXS�
EX\HUV��GHSHQGLQJ�XSRQ�ZKDW�V\UXS�JUDGH�UHVXOWV�IURP�WKH�VDS���RU 

 

�� WKH�EXON�V\UXS�SULFH�VKDOO�EH�HTXDO�WR�WKH�DYHUDJH�RI�WKH�SUHFHGLQJ�\HDU¶V�RU�WKH�PRVW�UHFHQWO\�SRVWHG�EXON�
V\UXS�SULFHV��GHSHQGLQJ�XSRQ�ZKDW�V\UXS�JUDGH�UHVXOWV�IURP�WKH�VDS��IRU�DW�OHDVW�WZR�PDMRU�EXON�V\UXS�
EX\HUV� 

 

>6HH�IROORZLQJ�SDJH�IRU�&RUQHOO�0DSOH�6DS�6SUHDGVKHHW�6DPSOHV�@ 



�h>d / s�d /E' �,��>d,z � �KDDhE / d / � ^  
� K > > � ' � � K & � � ' Z / � h > d h Z � � � E � � > / & � � ^ � / � E � � ^  �ϭϰ 

 

&RUQHOO�0DSOH�6DS�6SUHDGVKHHW�6DPSOHV� 
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6&+('8/(�� 
352'8&7�63(&,),&$7,216 

 
>127(�72�3$57,(6��7+,6�6&+('8/(���,6�9(5<�,03257$17��6&+('8/(���0867�%(�&$5()8//<�02',�
),('�)25�($&+�6(//(5�DQG�%8<(5�$1'�0867�&217$,1�'(7$,/('�63(&,),&$7,216��$7�68%6(&7,216�
,�DQG�,,��$%287�7+(�6$3�72�%(�385&+$6('�@ 
 
,�� *HQHUDO�3URGXFW�'HVFULSWLRQ��7KH�3URGXFW�VKDOO�EH�WKH�SXUH�DQG�XQDGXOWHUDWHG�VDS�FROOHFWHG�IURP�PDSOH�WUHHV��
 6XEMHFW�WR�WKH�IXUWKHU�VSHFLILFDWLRQV�VHW�IRUWK�EHORZ�LQ�WKLV�6FKHGXOH����WKH�3URGXFW�VKDOO� 

 ���KDYH�EHHQ�FROOHFWHG�LQ�>9HUPRQW@�>DQ\�8�6��VWDWH@�>&DQDGD@��DQG 
 ���EH�SUHVHQWHG�DV�>UDZ�XQUHILQHG@�>FRQFHQWUDWHG�FRQGHQVHG@�VDS� 

 
,,� 6SHFLILF�5HTXLUHPHQWV�RI�3URGXFW��7KH�3DUWLHV�DJUHH��XQOHVV�ZDLYHG�E\�WKH�%X\HU�LQ�ZULWLQJ�IROORZLQJ�WKH�PX�

WXDO�UHYLHZ�DQG�VHOHFWLRQ�RI�WKH�FULWHULD�VHW�IRUWK�EHORZ�LQ�WKLV�6XEVHFWLRQ�,,��WKDW�DW�WKH�WLPH�RI�'HOLYHU\�RU�
3LFNXS� 
 

���7KH�3URGXFW�VKDOO�DGKHUH�WR�WKH�IROORZLQJ�FKHPLFDO�DQG�RWKHU�VWDQGDUGV� 
 

 

0HDVXUHG�&ULWHULRQ 

'RHV�WKLV�FULWHULRQ�DS�
SO\�WR�WKH�3URGXFW" 

�3DUWLHV�WR�PXWXDOO\�UH�
YLHZ�HDFK�FULWHULRQ�DQG�
VHOHFW�HLWKHU�³<HV´�RU�

³1�$´� 

9DOXH�RU�
5DQJH 

1RWHV 

6XJDU�FRQWHQW�PLQLPXP 
Ƒ�³<HV´ 
Ƒ�³1�$´ 

�VHOHFW�RQH� 
>BBBBBBBBB@ 

  

S�+��OHYHO 
Ƒ�³<HV´ 
Ƒ�³1�$´ 

�VHOHFW�RQH� 
>BBBBBBBBBB@ 

  

7HPSHUDWXUH�PD[LPXP 
Ƒ�³<HV´ 
Ƒ�³1�$´ 

�VHOHFW�RQH� 

>BBBBBBBBBB@�
GHJUHHV�)DKU�

HQKHLW 

  

&HUWLILHG�2UJDQLF�6DS 
Ƒ�³<HV´ 
Ƒ�³1�$´ 

�VHOHFW�RQH� 

0XVW�PHHW�DOO�
FXUUHQW�86'$�
³&HUWLILHG�2U�
JDQLF´�UH�
TXLUHPHQWV� 

  

>2WKHU�DGGLWLRQDO�FKHPLFDO�
VWDQGDUG@ 

Ƒ�³<HV´ 
Ƒ�³1�$´ 

�VHOHFW�RQH� 
  

  

>2WKHU�DGGLWLRQDO�FKHPLFDO�
VWDQGDUG@ 

Ƒ�³<HV´ 
Ƒ�³1�$´ 

�VHOHFW�RQH� 
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���7KH�3URGXFW�VKDOO�DGKHUH�WR�WKH�IROORZLQJ�SK\VLFDO�VWDQGDUGV� 

 

���7KH�3URGXFW�VKDOO�DGKHUH�WR�WKH�IROORZLQJ�VWRUDJH�DQG�WUDQVSRUW�VWDQGDUGV� 
 

$� 3URGXFW�VKDOO�EH�VWRUHG��DQG��LI�DSSOLFDEOH��WUDQVSRUWHG��LQ�D�IRRG-JUDGH 
 VWRUDJH�FRQWDLQHU�RU�YHVVHO�ZKLFK�LV�DSSURSULDWH�IRU�WKH�WUDQVSRUW�RI�PDSOH�VDS��DQG 
 
%����%HIRUH�ILOOLQJ�WKH�VWRUDJH�FRQWDLQHU�RU�YHVVHO�ZLWK�3URGXFW��VXFK�VWRUDJH�FRQWDLQHU�RU�YHVVHO�DQG�DQ\�
 SXPS��KRVHV��DQG�RXWOHW�YDOYH��VKDOO�EH�FOHDQ��LQ�RUGHU�WR�SUHYHQW�FRQWDPLQDWLRQ�DQG�SURWHFW�
 DJDLQVW�WKH�SUHVHQFH�RI�DQ\�FKORULQH�UHVLGXDOV�ZKLFK�PD\�GDPDJH�UHYHUVH�RVPRVLV�PHPEUDQHV���DQG 
 
&����'XULQJ�VWRUDJH�DQG�WUDQVSRUW�SULRU�WR�'HOLYHU\�RU�3LFNXS��WKH�6HOOHU�VKDOO�PDNH�DOO�DWWHPSWV�WR�PDLQ-
 �WDLQ�WKH�3URGXFW�DW�DV�FROG�RI�D�WHPSHUDWXUH�DV�SRVVLEOH��$W�WKH�UHTXHVW�RI�WKH�%X\HU��WKH�6HOOHU� VKDOO�
 GLVFORVH�WR�WKH�%X\HU�DOO�UHTXHVWHG�LQIRUPDWLRQ�UHODWHG�WR�WKH�DJH�RI�WKH�VDS�DQG�WKH�GXUD WLRQ�RI�LWV�
 VWRUDJH�DQG�WHPSHUDWXUH�VWRUDJH�FRQGLWLRQV�� 
 

,,,�� 3URGXFW�'HIHFWV��8QOHVV�RWKHUZLVH�DJUHHG�XSRQ�LQ�ZULWLQJ�E\�WKH�3DUWLHV��DW�WKH�WLPH�RI�'HOLYHU\�RU�
 3LFNXS��WKH�3URGXFW�V��VKDOO�QRW�GHYLDWH�IURP�WKH�DSSOLFDEOH�FULWHULD�VHW�IRUWK�DERYH�DW�6XEVHFWLRQ�,,�RI�
 WKLV�6FKHGXOH�����WKH�³6SHFLILF�5HTXLUHPHQWV�RI�3URGXFW´�� 

 
 

3K\VLFDO�2EVHUYHG�6WDQGDUG 

'RHV�WKLV�FULWHULRQ�DS�
SO\�WR�WKH�3URGXFW" 

�3DUWLHV�WR�PXWXDOO\�UH�
YLHZ�HDFK�FULWHULRQ�DQG�
VHOHFW�HLWKHU�³<HV´�RU�

³1�$´� 

1RWHV 

*HQHUDO�$SSHDUDQFH� 
)UHH�IURP�RII-FRORU�DQG�H[FHVVLYH�FORXGLQHVV 

Ƒ�³<HV´ 
Ƒ�³1�$´ 

�VHOHFW�RQH� 
  

([WUDQHRXV�0DWWHU� 
)UHH�IURP�VLJQLILFDQW�RU�SHUYDVLYH�SDUWLFOHV 

Ƒ�³<HV´ 
Ƒ�³1�$´ 

�VHOHFW�RQH� 
  

2GRU� 
)UHH�IURP�RII��VRXU��RU�IRXO�RGRUV 

Ƒ�³<HV´ 
Ƒ�³1�$´ 

�VHOHFW�RQH� 
  

)ODYRU�7DVWH� 
)UHH�IURP�IRUHLJQ�DQG�VRXU�IODYRUV 

Ƒ�³<HV´ 
Ƒ�³1�$´ 

�VHOHFW�RQH� 
  

>2WKHU�DGGLWLRQDO�SK\VLFDO�VWDQGDUG@ 
Ƒ�³<HV´ 
Ƒ�³1�$´ 

�VHOHFW�RQH� 
  

>2WKHU�DGGLWLRQDO�SK\VLFDO�VWDQGDUG@ 
Ƒ�³<HV´ 
Ƒ�³1�$´ 

�VHOHFW�RQH� 
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6&+('8/(�� 
,163(&7,21�2)�352'8&7�$7�7,0(�2)�5(&(,37 

 

$W�WKH�WLPH�RI�'HOLYHU\�RU�3LFNXS��DQG�QR�ODWHU��%X\HU��RU�%X\HU¶V�SHUVRQQHO�RU�RWKHU�GXO\�DXWKRUL]HG�DJHQW��DQG�
6HOOHU��RU�6HOOHU¶V�SHUVRQQHO�RU�RWKHU�GXO\�DXWKRUL]HG�DJHQW��VKDOO�HQJDJH�LQ�WKH�LQVSHFWLRQ�RI�WKH�3URGXFW�V���WKH�
³7LPH�RI�5HFHLSW�,QVSHFWLRQ´��E\�SHUIRUPLQJ�WKH�IROORZLQJ�SURFHGXUHV� 

����7KH�3DUWLHV�VKDOO�WRJHWKHU�GHVLJQDWH�RQH�3DUW\�WR�WDNH�PHDVXUHPHQWV�DQG�UHFRUGV�IRU�WKH�3URGXFW�V��XWLOL]LQJ�
LQVWUXPHQWV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�K\GURPHWHUV��UHIUDFWRPHWHUV��RU�RWKHU�WRROV�RU�JDXJHV��PXWXDOO\�
DJUHHG�XSRQ�DV�DFFXUDWH��WKH�³0HDVXULQJ�3DUW\´���7KH�RWKHU�3DUW\�VKDOO�REVHUYH�DQG�SURYLGH�LQSXW�DQG�RU�
FRUURERUDWLRQ�WR�WKH�0HDVXULQJ�3DUW\�DV�QHFHVVDU\��WKH�³2EVHUYLQJ�3DUW\´�� 

 
 

��� 7KH�0HDVXULQJ�3DUW\�VKDOO�PHDVXUH��GHWHUPLQH��DQG�RU�FDOFXODWH��DV�RI�WKH�WLPH�RI�'HOLYHU\�RU�3LFNXS��DQG�
ZLWK�LQSXW�DQG�RU�FRUURERUDWLRQ�IURP�WKH�2EVHUYLQJ�3DUW\�DV�QHHGHG��H�J���IRU�WKH�DJH�RU�YROXPH�RI�WKH�3URG�
XFW���WKH�IROORZLQJ�FKDUDFWHULVWLFV�RI�WKH�3URGXFW�V�� 

$�� VXJDU�FRQWHQW��EUL[� 
%�� YROXPH�� 
&�� GDWH�DQG�WLPH�RI�GHOLYHU\��DQG 
'�� DQ\�DGGLWLRQDO�FULWHULD�DJUHHG�XSRQ�LQ�6XEVHFWLRQ�,,�RI�6FKHGXOH���DERYH��ZKLFK�PD\�EH�XWLOL]HG�WR�

UHMHFW�DQ\�QRQFRQIRUPLQJ�3URGXFW�V��� 
 
 

��� ,I�WKH�2EVHUYLQJ�3DUW\�GLVDJUHHV�ZLWK�DQ\�PHDVXUHPHQW�WDNHQ�E\�WKH�0HDVXULQJ�3DUW\��WKHQ�WKH�0HDVXULQJ�
3DUW\�VKDOO�UH-PHDVXUH�ZLWK�WZR�PXWXDOO\�DFFHSWDEOH�LQVWUXPHQWV�DQG�WKH�DYHUDJH�RI�VXFK�WZR�LQVWUXPHQWV�
ZLOO�EH�UHFRUGHG��7KH�%X\HU��RU�%X\HU¶V�SHUVRQQHO�RU�RWKHU�GXO\�DXWKRUL]HG�DJHQW��VKDOO�EH�SUHVHQW�XSRQ�
'HOLYHU\�RU�3LFNXS�WR�LQVSHFW�WKH�WKH�3URGXFW�V��DQG�YHULI\�PHDVXUHPHQWV�WDNHQ�E\�WKH�0HDVXULQJ�3DUW\� 

 
 
��� 7KH�0HDVXULQJ�3DUW\�VKDOO�UHFRUG�LQ�D�ORJERRN�WKH�PXWXDOO\�GHWHUPLQHG�PHDVXUHPHQWV�DQG�YDOXHV�DW�6HF�

WLRQV���D�-F��RI�WKLV�6FKHGXOH�����6HH�VDPSOH�ORJERRN�DW�6FKHGXOH���� 
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