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0HGLD�/LFHQFH�$JUHHPHQW

7KLV� $JUHHPHQW� JRYHUQV� WKH WHUPV� XQGHU� ZKLFK� DQ� H[FOXVLYH� OLFHQFH� RI� FRS\ULJKW� LQ� WKH� 0HGLD� LV�
JUDQWHG�E\� WKH�6HOOHU� WR� WKH�%X\HU� %\� OLVWLQJ�RU� ELGGLQJ�RQ�0HGLD� \RX�DJUHH� WKDW� LQ� WKH�HYHQW� WKH�
DXFWLRQ�LV�VXFFHVVIXO�DQG�\RX�DUH�WKH�6HOOHU�RU�WKH�%X\HU�RI�WKDW�0HGLD��\RX�ZLOO�EH�ERXQG�E\�WKH�WHUPV�
RI�WKLV�$JUHHPHQW� ,I�\RX�GR�QRW�DJUHH�WR�EH�ERXQG�E\�WKLV�$JUHHPHQW� SOHDVH�GR�QRW�OLVW�DQ\�0HGLD�RU�
ELG�RQ�DQ\�0HGLD�DXFWLRQV�

7KH� 6HOOHU� LV� WKH� RZQHU� RI� WKH� FRS\ULJKW� LQ� WKH� 0HGLD� DQG� ZLVKHV� WR� JUDQW� DQ� H[FOXVLYH� FRS\ULJKW�
OLFHQFH�WR�WKH�%X\HU IRU�D�SHULRG�RI����PRQWKV�RQ�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�RXW�LQ�WKLV�$JUHHPHQW�

�� 'HILQLWLRQV� 8QOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV�

$JUHHPHQW�PHDQV�WKLV�PHGLD�OLFHQFH�DJUHHPHQW�

%XVLQHVV�'D\�PHDQV� DQ\� GD\� RWKHU� WKDQ� D�6DWXUGD\�� D� 6XQGD\� RU� D�1HZ�=HDODQG SXEOLF�
KROLGD\��DV�GHILQHG�LQ�WKH�1HZ�=HDODQG�+ROLGD\V�$FW�������

&RPPHQFHPHQW�'DWH PHDQV�WKH�GDWH�WKH�0HGLD�LV�PDGH�DYDLODEOH�WR�WKH�%X\HU�WR�GRZQORDG�
IURP�WKH�:HEVLWH�

)RRWDJH PHDQV� GLJLWDO� PRWLRQ� SLFWXUH� DQG�RU� VRXQG IRRWDJH�� UHFRUGLQJ RU LPDJHV�� RU� DQ\�
RWKHU�W\SH�RI�GLJLWDO�ILOH�FDSWXUH�RI�DQ�HYHQW��LQFOXGLQJ�ILOPV�DQG�YLGHRV�

/LFHQFH�)HH PHDQV�WKH�DPRXQW�SD\DEOH�E\�WKH�%X\HU�WR�WKH�6HOOHU�XQGHU�WKLV $JUHHPHQW DQG�
LV�WKH�DPRXQW�RI�WKH�%X\HU¶V�ZLQQLQJ�ELG LQ�UHVSHFW�RI�WKH�0HGLD�

0HGLD�PHDQV� WKH )RRWDJH XSORDGHG� WR� WKH�:HEVLWH�DQG� OLVWHG� IRU� DQ�RQOLQH�DXFWLRQ RQ� WKH�
:HEVLWH E\�WKH�6HOOHU�LQ�UHVSHFW�RI�ZKLFK�WKH�%X\HU�LV�WKH�VXFFHVVIXO�ELGGHU�DW�WKH�HQG�RI�WKH�
RQOLQH�DXFWLRQ��VXFK�0HGLD�XOWLPDWHO\�EHLQJ� LGHQWLILHG� LQ�DQ�HPDLO�JHQHUDWHG�E\� WKH�:HEVLWH�
IXQFWLRQDOLW\ WR�HDFK�RI�WKH�6HOOHU�DQG�WKH�%X\HU�

6HOO,W�0HGLD PHDQV�6HOO�,W�0HGLD /LPLWHG�

:HEVLWH PHDQV�ZZZ�VHOOLW�PHGLD RU�DQ\�RWKHU�ZHEVLWH�RZQHG�E\�6HOO,W�0HGLD�WKURXJK�ZKLFK�
WKH�:HEVLWH�6HUYLFHV�DUH�RIIHUHG DQG�IURP�ZKLFK�WKH�RQOLQH�DXFWLRQ�IRU�WKH�0HGLD�RFFXUUHG�

:HEVLWH� 6HUYLFHV PHDQV� DQ\� RI� WKH� VHUYLFHV� RIIHUHG� E\� 6HOO,W�0HGLD� LQFOXGLQJ� WKH� RQOLQH�
DXFWLRQV�RI�0HGLD�DQG�DQ\�RWKHU�VHUYLFH�RIIHUHG�E\�6HOO,W�0HGLD�

�� *UDQW�RI�/LFHQFH

��� 6XEMHFW� WR�FODXVH���� WKH�6HOOHU�KHUHE\�JUDQWV�WR WKH�%X\HU�DQ�H[FOXVLYH ZRUOGZLGH�OLFHQFH�WR
XVH��UHSURGXFH��GLVSOD\��SXEOLVK��GLVWULEXWH��DQG WUDQVPLW�WKH�0HGLD�� 6XEMHFW�WR�FODXVH������WKH
OLFHQFH�VKDOO�H[SLUH����PRQWKV�IURP�WKH�&RPPHQFHPHQW�'DWH���7KH�OLFHQFH�LV�QRW�WUDQVIHUDEOH�
WR� DQ\� RWKHU� SHUVRQ�� DOWKRXJK� WKH� %X\HU� PD\� VXE�OLFHQFH� RWKHU� SHUVRQV� �LQFOXGLQJ�
6HOO,W�0HGLD��WKH�ULJKW�WR�XVH��UHSURGXFH��GLVWULEXWH��GLVSOD\��SXEOLVK��RU�WUDQVPLW�WKH�0HGLD IRU�
DOO�RU�DQ\�SDUW�RI�WKH�SHULRG�RI�WKH�OLFHQFH�

��� 7KH�%X\HU�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�FRPSOLDQFH�ZLWK�DQ\�DQG�DOO�DSSOLFDEOH�ODZV�UHODWLQJ�
WR� WKH XVH�� UHSURGXFWLRQ�� GLVSOD\�� SXEOLFDWLRQ�� GLVWULEXWLRQ� EURDGFDVWLQJ� VWUHDPLQJ� DQG
WUDQVPLVVLRQ� RI WKH�0HGLD E\� RU� RQ� EHKDOI� RI� WKH�%X\HU� RU� DQ\� SHUVRQ� VXE�OLFHQFHG� E\� WKH�
%X\HU�IURP�WKH�&RPPHQFHPHQW�'DWH�

��� (DFK�SDUW\�ZLOO�SURPSWO\�QRWLI\�WKH�RWKHU�SDUW\�LI�LW�EHFRPHV�DZDUH�RI�DQ\�DFWXDO�RU�VXVSHFWHG�
WKLUG�SDUW\� LQIULQJHPHQW�RI� WKH�FRS\ULJKW� LQ� WKH�0HGLD�� �7KH�SDUWLHV�DJUHH� WKDW� WKH�H[FOXVLYH�
OLFHQFH�JUDQWV� WKH�%X\HU� WKH� ULJKW� WR� FRQGXFW�DOO� QHJRWLDWLRQV�DQG�SURFHHGLQJV� LQ� UHVSHFW�RI�
DQ\� WKLUG�SDUW\� LQIULQJHPHQW�DV� LW� DSSOLHV� WR� WKH�SHULRG�RI� WKH� OLFHQFH�� �7KH�6HOOHU�DJUHHV� WR�
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SURYLGH��DW�WKH�%X\HU¶V�FRVW��DOO�UHDVRQDEOH�DVVLVWDQFH�UHTXLUHG�E\�WKH�%X\HU�LQ�WKH�FRXUVH�RI�
DQ\�QHJRWLDWLRQV�RU�SURFHHGLQJV�UHJDUGLQJ�DQ\�VXFK�WKLUG�SDUW\�LQIULQJHPHQW�

��� 7KH�6HOOHU� XQFRQGLWLRQDOO\� DQG� LUUHYRFDEO\�ZDLYHV� DOO�PRUDO� ULJKWV� XQGHU� 3DUW� �� RI� WKH�1HZ�
=HDODQG�&RS\ULJKW�$FW����� �DQG�DQ\�RWKHU�HTXLYDOHQW�OHJLVODWLRQ�LQ�DQRWKHU�MXULVGLFWLRQ� WKDW�
H[LVW�RU�PD\�H[LVW�LQ�WKH�0HGLD�IRU�WKH�SHULRG�RI�WKH�OLFHQFH���:KHUH�WKH�6HOOHU�LV�QRW�WKH�RZQHU�
RI� WKRVH�PRUDO� ULJKWV�� WKH�6HOOHU�ZLOO� REWDLQ� D�ZDLYHU� RU�ZDLYHUV� IURP� WKH� RZQHU�V�� RI� WKRVH�
PRUDO�ULJKWV�

��� 1RWKLQJ� LQ� WKLV� $JUHHPHQW� WUDQVIHUV� RZQHUVKLS� RI� WKH� FRS\ULJKW� RU� DQ\� RWKHU� LQWHOOHFWXDO�
SURSHUW\�LQ�WKH�0HGLD�WR�WKH�%X\HU�

�� 3D\PHQW

��� ,Q FRQVLGHUDWLRQ�IRU�WKH�OLFHQFH�JUDQWHG�E\�WKLV�$JUHHPHQW�LQ�UHVSHFW�RI�WKH�0HGLD��WKH�%X\HU�
DJUHHV�WR�SD\�WKH�6HOOHU�WKH�/LFHQFH�)HH� 7KH�%X\HU�PXVW SD\�WKH�/LFHQFH�)HH�SURPSWO\ DQG�
QR�ODWHU�WKDQ����KRXUV�IROORZLQJ�WKH�FORVH�RI�WKH�UHOHYDQW�DXFWLRQ��

��� 7KH %X\HU�PD\�HOHFW�WR�SD\�WKH�/LFHQFH�)HH�E\�

����� GLUHFW�GHELW�WR�WKH�6HOOHU¶V�QRPLQDWHG�EDQN�DFFRXQW��RU

����� ZKHUH�LW�LV�RIIHUHG�E\�6HOO,W�0HGLD��SD\PHQW�WR�6HOO,W�0HGLD�YLD 3D\3DO �E\�FUHGLW�FDUG�
RU�XVH�RI�D�3D\3DO�DFFRXQW��IRU�6HOO,W�0HGLD�WR�SDVV�WKH�SD\PHQW�RQ�WR�WKH�6HOOHU�

��� :KHUH�WKH�%X\HU�PDNHV�SD\PHQW�WR�6HOO,W�0HGLD�YLD 3D\3DO��WKH�6HOOHU�DFNQRZOHGJHV�WKDW�WKH�
WUDQVIHUULQJ�RI�WKDW�SD\PHQW WR�WKH�6HOOHU¶V�QRPLQDWHG�EDQN�DFFRXQW�E\�6HOO,W�0HGLD�VKDOO�EH�D�
FRPSOHWH�GLVFKDUJH�RI�WKH�%X\HU¶V�REOLJDWLRQ�WR�SD\�WKH /LFHQFH�)HH�WR�WKH�6HOOHU� :KHUH�WKH�
%X\HU�PDNHV�SD\PHQW�WKURXJK�3D\3DO¶V�SD\PHQW�IDFLOLW\�WKH�%X\HU�ZLOO�EH�UHVSRQVLEOH�IRU�DQ\�
DGGLWLRQDO�SD\PHQW�VHUYLFH�IHHV�FKDUJHG�E\�6HOOLW�0HGLD�RU�3D\3DO�

��� 7KH�/LFHQFH�)HH�LV�WKH�RQO\�DPRXQW�SD\DEOH�E\�WKH�%X\HU�WR WKH�6HOOHU�XQGHU�WKLV�$JUHHPHQW���
7KH�/LFHQFH�)HH�PXVW�DOVR�EH�SDLG�LQ�IXOO�ZLWKRXW�DQ\�GHGXFWLRQ�RU�ZLWKKROGLQJ���

��� (DFK� RI� WKH� %X\HU� DQG� WKH� 6HOOHU� VKDOO� UHPDLQ� UHVSRQVLEOH� IRU�PHHWLQJ� WKHLU� UHVSHFWLYH� WD[�
REOLJDWLRQV�� � $Q\� WD[�� GXW\�� LPSRVW�� OHY\�� RU� RWKHU� DPRXQW� FKDUJHG� RU� LPSRVHG� E\� D�
*RYHUQPHQWDO�DJHQF\�LQ�UHVSHFW�RI�WKH�/LFHQFH�)HH��WKH�0HGLD�RU�WKH�OLFHQVLQJ�RI�WKH�0HGLD�
XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI� WKH�%X\HU�RU�WKH�6HOOHU�RQ�ZKRP�WKH�WD[��
GXW\��LPSRVW��OHY\�RU�RWKHU�DPRXQW�LV FKDUJHG��LPSRVHG�RU�OHYLHG���

��� ,I�WKH�%X\HU LV�UHTXLUHG�E\�ODZ�WR�PDNH�DQ\ GHGXFWLRQ�RU ZLWKKROGLQJ�IURP��RQ��RU�LQ�UHODWLRQ�WR��
DQ\�DPRXQW�SDLG�RU�SD\DEOH�E\�WKH�%X\HU XQGHU�WKLV�$JUHHPHQW��WKH�%X\HU�PXVW�JURVV�XS�WKH
SD\PHQW GXH� WR� WKH� 6HOOHU XQGHU� WKLV� $JUHHPHQW� VR� WKDW� WKH� 6HOOHU� UHFHLYHV� D� QHW� DPRXQW�
HTXDO� WR� WKH�DPRXQW� WKDW� LW�ZRXOG�KDYH� UHFHLYHG�KDG�QR�GHGXFWLRQ��ZLWKKROGLQJ�RU� SD\PHQW�
EHHQ�PDGH�

�� 'HOLYHU\

��� 7KH� SDUWLHV� DJUHH WKDW� GHOLYHU\� RI� WKH�0HGLD� WR� WKH� %X\HU� VKDOO� RFFXU� IURP� WKH�:HEVLWH� LQ�
DFFRUGDQFH�ZLWK�IXQFWLRQDOLW\�PDGH�DYDLODEOH�E\�6HOO,W�0HGLD���

��� 7KH�SDUWLHV�DJUHH� WKDW� WKH�0HGLD�ZLOO�EH�GHOLYHUHG� WR� WKH�%X\HU�E\� WKH�:HEVLWH� IXQFWLRQDOLW\�
PDNLQJ� WKH� 0HGLD� DYDLODEOH� WR� WKH� %X\HU� IRU� GRZQORDG� IURP� WKH�:HEVLWH�� � 7KLV� ZLOO� RFFXU�
DXWRPDWLFDOO\�ZKHQ�WKH�DXFWLRQ�IRU�WKH�0HGLD�LV�ZRQ�E\�WKH�%X\HU���7KH�%X\HU�DFNQRZOHGJHV�
WKDW� WKH� :HEVLWH� ZLOO� JHQHUDWH DQ HOHFWURQLF� PDLO� WR� WKH� %X\HU� VHWWLQJ� RXW� WKH� GRZQORDG�
SURFHVV�� 7KH�HOHFWURQLF�PDLO�PD\�FRQWDLQ�D� OLQN� WR�GRZQORDG� WKH�0HGLD��7KH�0HGLD�ZLOO� EH�
DYDLODEOH�IRU�GLJLWDO�GRZQORDG�RQO\�

�� :DUUDQWLHV
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��� 7KH�6HOOHU�ZDUUDQWV�WKDW�

����� LW� LV� WKH�RZQHU�RI� WKH�0HGLD��DQG�WKH�FRS\ULJKW� LQ�WKH�0HGLD��RU�KROGV�WKH�QHFHVVDU\�
OLFHQFHV��ULJKWV�RU�FRQVHQWV�WR�JUDQW�WKH�OLFHQFH�VHW�RXW�LQ�FODXVH��� DQG

����� WKH�0HGLD�LV�D�WUXH�DQG�DFFXUDWH�UHFRUGLQJ�RI�UHDO�OLIH�HYHQWV�DQG�KDV�QRW�EHHQ�DOWHUHG�
LQ�DQ\�ZD\�

��� $OO� RWKHU� ZDUUDQWLHV �LQFOXGLQJ�ZLWKRXW� OLPLWDWLRQ�� ZDUUDQWLHV� DQG� FRQGLWLRQV� DV� WR� ILWQHVV� IRU�
SXUSRVH���ZKHWKHU�H[SUHVV�RU� LPSOLHG�E\�VWDWXWH��FRPPRQ� ODZ�RU�RWKHUZLVH��DUH�H[FOXGHG�WR�
WKH�H[WHQW�SHUPLWWHG�E\�ODZ�

�� ,QGHPQLWLHV

��� 7KH�6HOOHU VKDOO� LQGHPQLI\� WKH�%X\HU DJDLQVW�DQ\� ORVVHV��FRVWV� �LQFOXGLQJ�VROLFLWRU�DQG�FOLHQW�
FRVWV��� H[SHQVHV�� GHPDQGV�RU� OLDELOLW\��ZKHWKHU� GLUHFW�� LQGLUHFW�� FRQVHTXHQWLDO�� RU� RWKHUZLVH��
DQG�ZKHWKHU�DULVLQJ�LQ�FRQWUDFW��WRUW��LQFOXGLQJ�QHJOLJHQFH���RU�HTXLW\�RU�RWKHUZLVH��LQ�UHVSHFW�
RI�DQ\�WKLUG�SDUW\�FODLP�WKDW�WKH�0HGLD�LQIULQJHV�WKH�FRS\ULJKW�RI�WKDW�WKLUG�SDUW\�

��� 7KH�%X\HU�VKDOO� LQGHPQLI\� WKH�6HOOHU DJDLQVW�DQ\� ORVVHV��FRVWV� �LQFOXGLQJ�VROLFLWRU�DQG�FOLHQW�
FRVWV��� H[SHQVHV�� GHPDQGV�RU� OLDELOLW\��ZKHWKHU� GLUHFW�� LQGLUHFW�� FRQVHTXHQWLDO�� RU� RWKHUZLVH��
DQG�ZKHWKHU DULVLQJ�LQ�FRQWUDFW��WRUW��LQFOXGLQJ�QHJOLJHQFH���RU�HTXLW\�RU�RWKHUZLVH� LQ�UHVSHFW�
RI� DQ\� WKLUG� SDUW\� FODLP� UHODWHG� WR� WKH� XVH�� UHSURGXFWLRQ�� GLVSOD\�� SXEOLFDWLRQ�� GLVWULEXWLRQ��
EURDGFDVWLQJ�� VWUHDPLQJ� RU WUDQVPLVVLRQ� RI WKH�0HGLD E\� RU� RQ� EHKDOI� RI� WKH %X\HU� RU� DQ\�
SHUVRQ�VXE�OLFHQFHG�E\�WKH�%X\HU�RU�DQ\�EUHDFK�RI�WKH�OLFHQFH�LQ�FODXVH�� E\�WKH�%X\HU�RU�DQ\�
VXFK�VXE�OLFHQVHG�SHUVRQ�

��� 1RWZLWKVWDQGLQJ� DQ\WKLQJ� H[SUHVVHG� RU� LPSOLHG� LQ� WKLV� $JUHHPHQW�� QHLWKHU� 3DUW\� �³SDUW\� $´��
VKDOO�EH�OLDEOH�WR�WKH�RWKHU�3DUW\��³SDUW\�%´��IRU�DQ\�ORVVHV��FODLPV��GDPDJHV��FRVWV��FKDUJHV��
H[SHQVHV��OLDELOLWLHV��GHPDQGV��SURFHHGLQJV�DQG�DFWLRQV�VXIIHUHG�RU�LQFXUUHG�E\�SDUW\�%�WR�WKH
H[WHQW� WKDW� VXFK� ORVVHV�� FODLPV�� GDPDJHV�� FRVWV�� FKDUJHV�� H[SHQVHV�� OLDELOLWLHV�� GHPDQGV��
SURFHHGLQJV�RU�DFWLRQV�UHVXOW�IURP�RU�LV�DWWULEXWDEOH�WR�DQ�DFW�RU�RPLVVLRQ�E\�SDUW\�%�

��� :KHUH� D� SDUW\� LV� LQGHPQLI\LQJ� �,QGHPQLI\LQJ� 3DUW\�� WKH� RWKHU� SDUW\� �,QGHPQLILHG� 3DUW\��
XQGHU�FODXVH���� RU������WKH�,QGHPQLILHG�3DUW\�PXVW�

����� SURPSWO\�QRWLI\�WKH�,QGHPQLI\LQJ�3DUW\�LQ�ZULWLQJ�XSRQ�UHFHLYLQJ�DQ\�WKLUG�SDUW\�FODLP�

����� DOORZ�WKH�,QGHPQLI\LQJ�3DUW\�WR�FRQGXFW�DOO�QHJRWLDWLRQV�DQG�SURFHHGLQJV�LQ�UHVSHFW�RI�
WKH�WKLUG�SDUW\�FODLP��DQG�LQ�VXFK�D�FDVH�WKH�,QGHPQLI\LQJ�3DUW\�ZLOO�

�D� �DW� WKH� ,QGHPQLI\LQJ� 3DUW\¶V� FRVW�� SURPSWO\� GHIHQG� RU� VHWWOH� WKH� WKLUG� SDUW\�
FODLP�

�E� FRQVXOW�ZLWK�DQG�NHHS� WKH� ,QGHPQLILHG�3DUW\� LQIRUPHG� LQ� UHODWLRQ� WR� WKH� WKLUG�
SDUW\�FODLP��DQG

�F� HQVXUH� WKDW� WKH� ,QGHPQLILHG� 3DUW\¶V� QDPH� DQG� UHSXWDWLRQ� DUH� QRW� DGYHUVHO\�
DIIHFWHG�E\�DQ\�VWHSV�WDNHQ�E\�WKH�,QGHPQLI\LQJ�3DUW\�LQ�UHODWLRQ�WR�WKH�WKLUG�
SDUW\�FODLP�

����� SURYLGH�DOO�UHDVRQDEOH�DVVLVWDQFH�UHTXLUHG�E\�WKH�,QGHPQLI\LQJ�3DUW\�LQ�WKH�FRXUVH�RI�
DQ\� QHJRWLDWLRQV� RU� SURFHHGLQJV� UHJDUGLQJ� WKH� WKLUG� SDUW\� FODLP� DW� WKH� ,QGHPQLI\LQJ�
3DUW\¶V�FRVW��DQG

����� QRW�PDNH�DQ\�DGPLVVLRQ�LQ�UHVSHFW�RI�WKH�WKLUG�SDUW\�FODLP��
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�� 7HUPLQDWLRQ

��� 6XEMHFW� WR� FODXVH� ����� HLWKHU� SDUW\� PD\� RQ� ZULWWHQ� QRWLFH� WR� WKH� RWKHU� SDUW\� WHUPLQDWH� WKLV�
$JUHHPHQW�LPPHGLDWHO\ LI�WKH�RWKHU�SDUW\�KDV�PDWHULDOO\�EUHDFKHG�DQ\�RI�LWV�REOLJDWLRQV�XQGHU�
WKLV�$JUHHPHQW�DQG�WKH�EUHDFK�

����� LI�FDSDEOH�RI�EHLQJ� UHPHGLHG�� LV�QRW� UHPHGLHG�ZLWKLQ� WKUHH� ����%XVLQHVV�'D\V�RI� WKH�
SDUW\� LQ� EUHDFK� UHFHLYLQJ� ZULWWHQ� QRWLFH� VSHFLI\LQJ� WKH� EUHDFK� DQG� VWDWLQJ� WKDW� WKH�
QRWLI\LQJ� SDUW\� KDV� WKH� ULJKW� WR� WHUPLQDWH� XQGHU� WKLV� FODXVH� LI� WKH� EUHDFK� LV� QRW�
UHPHGLHG��RU

����� LV�QRW�FDSDEOH�RI�EHLQJ�UHPHGLHG�

��� 7KH� 6HOOHU�PD\� E\�ZULWWHQ� QRWLFH� WR� WKH� %X\HU� LPPHGLDWHO\� WHUPLQDWH� WKLV� $JUHHPHQW� LI� WKH�
%X\HU�GRHV�QRW�PDNH�SD\PHQW�RI�WKH�/LFHQFH�)HH�ZLWKLQ�WKH�WLPH�SHULRG�VHW�RXW�LQ�FODXVH�������
&ODXVH� ��� VKDOO� QRW� DSSO\� RQFH� WKH� 6HOOHU� KDV� UHFHLYHG� SD\PHQW� RI� WKH� /LFHQFH� )HH� LQ�
FOHDUHG�IXQGV�

��� 7KH�H[FOXVLYH�OLFHQFH�ZLOO�H[SLUH�RQ�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��7R�DYRLG�GRXEW��QR�OLFHQFH�
LV�JUDQWHG�LI�WKH�/LFHQFH�)HH�LV�QRW�SDLG�E\�WKH�%X\HU�

��� 7HUPLQDWLRQ�RU�H[SLU\�RI�WKLV�$JUHHPHQW�VKDOO�QRW�

����� UHOLHYH�HLWKHU�SDUW\�IURP�DQ\�ULJKW��OLDELOLW\�RU�FODLP�WKDW�KDV�DFFUXHG�EHIRUH�WKH�GDWH�RI�
WHUPLQDWLRQ��RU

����� DIIHFW� WKH�SURYLVLRQV�RI� WKLV�$JUHHPHQW�ZKLFK�E\� WKHLU�QDWXUH��VXUYLYH� WHUPLQDWLRQ�RU�
H[SLU\��

�� *HQHUDO

��� (QWLUH�$JUHHPHQW��7KLV�$JUHHPHQW�FRQVWLWXWHV�WKH�FRPSOHWH�DQG�H[FOXVLYH�VWDWHPHQW�RI�WKH�
DJUHHPHQW� EHWZHHQ� WKH� SDUWLHV�� VXSHUVHGLQJ� DOO� SURSRVDOV� RU� SULRU� DJUHHPHQWV�� RUDO� RU�
ZULWWHQ��DQG�DOO�RWKHU�FRPPXQLFDWLRQV�EHWZHHQ�WKH�SDUWLHV�UHODWLQJ�WR�WKH�VXEMHFW�PDWWHU�RI�WKLV�
$JUHHPHQW�

��� )XUWKHU� $VVXUDQFHV�� 7KH� SDUWLHV� PXVW� HDFK� GR� DOO� VXFK� IXUWKHU� DFWV� �DQG� VLJQ� DQ\�
GRFXPHQWV��DV�PD\�EH�QHFHVVDU\�RU�GHVLUDEOH�IRU�HIIHFWLQJ�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�E\�
WKLV�$JUHHPHQW�

��� :DLYHU�� 1R� H[HUFLVH� RU� IDLOXUH� WR� H[HUFLVH� RU� GHOD\� LQ� H[HUFLVLQJ� DQ\� ULJKW� RU� UHPHG\� E\� D�
SDUW\�VKDOO�FRQVWLWXWH�D�ZDLYHU�E\�WKDW�SDUW\�RI�WKDW�RU�DQ\�RWKHU�ULJKW�RU�UHPHG\�DYDLODEOH�WR�LW�

��� 6HYHUDQFH�� ,I�DQ\� WHUP�RI� WKLV�$JUHHPHQW� LV� LOOHJDO�� LQYDOLG�RU�XQHQIRUFHDEOH� IRU�DQ\� UHDVRQ�
ZKDWVRHYHU�VXFK�WHUPV�DUH�GHHPHG�WR�EH�GHOHWHG�IURP�WKLV�$JUHHPHQW���6XFK�GHOHWLRQ�ZLOO�QRW�
UHQGHU�WKH�UHPDLQGHU�RI�WKLV�$JUHHPHQW�LOOHJDO��LQYDOLG�RU�XQHQIRUFHDEOH�RQ�LWV�WHUPV�

��� 1RWLFHV��

����� $Q\�QRWLFH�JLYHQ�SXUVXDQW�WR�WKLV�$JUHHPHQW�ZLOO�EH�VXIILFLHQWO\�JLYHQ�LI�LW�LV�LQ�ZULWLQJ�
DQG�GHOLYHUHG E\�HPDLO�WR�WKH�RWKHU�SDUW\�DW�WKH�HPDLO�DGGUHVV�VWDWHG�LQ�WKH�HOHFWURQLF�
PDLO�JHQHUDWHG�E\�WKH�:HEVLWH�IXQFWLRQDOLW\�

����� $OO� QRWLFHV� JLYHQ� LQ� DFFRUGDQFH� ZLWK� WKLV� $JUHHPHQW� ZLOO� EH� GHHPHG� WR� KDYH� EHHQ�
GHOLYHUHG� DW� WKH� WLPH� WKH� VHQGHU¶V� HPDLO� V\VWHP� UHFRUGV� WKDW� WKH� HPDLO� ZDV�
VXFFHVVIXOO\�GLVSDWFKHG�WR�WKH�QDPHG�UHFLSLHQW��SURYLGHG�WKDW�WKH�VHQGHU
V�FRPSXWHU�
V\VWHP� KDV� QRW� UHFHLYHG� DQ� DXWRPDWHG� UHVSRQVH� WKDW� WKH� HPDLO� KDV� QRW� EHHQ�
GHOLYHUHG�



�

����� :KHUH�VXFK�GHOLYHU\�RU�WUDQVPLVVLRQ�RFFXUV�DIWHU������SP�RQ�D�%XVLQHVV�'D\�RU�RQ�D�
GD\�ZKLFK�LV�QRW�D�%XVLQHVV�'D\��GHOLYHU\�ZLOO�EH�GHHPHG�WR�RFFXU�DW������DP�RQ�WKH�
QH[W�IROORZLQJ�%XVLQHVV�'D\�

��� $VVLJQPHQW�� ([FHSW� IRU� WKH� ULJKW� RI� VXE�OLFHQFH� XQGHU� FODXVH� ��� QHLWKHU� SDUW\�PD\� DVVLJQ��
QRYDWH� RU� WUDQVIHU� �RU� DWWHPSW� WR� DVVLJQ�� QRYDWH� RU� WUDQVIHU�� DQ\� RI� LWV� ULJKWV� RU� REOLJDWLRQV�
XQGHU�WKLV�$JUHHPHQW��LQ�ZKROH�RU�LQ�SDUW��ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�RWKHU�SDUW\�

��� *RYHUQLQJ� /DZ�� 7KLV� $JUHHPHQW� VKDOO� EH� JRYHUQHG� E\� 1HZ� =HDODQG� ODZ�� DQG� WKH� SDUWLHV�
VXEPLW�WR�WKH�QRQ�H[FOXVLYH�MXULVGLFWLRQ�RI�WKH�FRXUWV�RI�1HZ�=HDODQG�


