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7HUPV�DQG�&RQGLWLRQV�

��� 'HILQHG�WHUPV�DQG�LQWHUSUHWDWLRQ�
���� 'HILQHG�WHUPV�

8QOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV��WKH�WHUPV�XVHG�LQ�
WKLV�&RQWUDFW�KDYH�WKH�PHDQLQJV�VHW�RXW�EHORZ��
$XFWLRQ�PHDQV�WKH�RQOLQH�RU�RIIOLQH�DXFWLRQ�IRU�WKH�VDOH�RI
$VVHWV�FRQGXFWHG�E\�WKH�$XFWLRQHHU��
$VVHW�PHDQV�WKH�SODQW��HTXLSPHQW��LWHP�RU�PDWHULDO��DV�
DSSOLFDEOH��DYDLODEOH�IRU�VDOH�E\�WKH�6HOOHU�LQ�UHVSHFW�RI�
ZKLFK�WKH�%X\HU�KDV�PDGH�WKH�ZLQQLQJ�ELG�DW�WKH�$XFWLRQ��
$VVHW�'RFXPHQWV�PHDQV�WKH $VVHW�6WDWXV�5HSRUW��$VVHW�
+D]DUG�5HSRUW��LI�DQ\��DQG�DQ\�RWKHU�GRFXPHQW�
QRPLQDWHG�E\�WKH�6HOOHU�IURP�WLPH�WR�WLPH�DV�DQ�$VVHW�
'RFXPHQW��ZKLFK��LI�DQ\��ZHUH�VHW�RXW�LQ�RU�ZLWK�WKH�$VVHW�
GHVFULSWLRQ��RU�RWKHUZLVH�PDGH�DYDLODEOH�WR�WKH�%X\HU�
WKURXJK�WKH�$XFWLRQ��DQG�DUH�QRZ�WDNHQ�WR�FRPSULVH�SDUW�
RI�6FKHGXOH������
$VVHW�5HFRUGV�PHDQV�FHUWLILFDWHV�RI�WLWOH�DQG�PDWHULDOV�
UHODWLQJ�WR�WKH�$VVHW�LQFOXGLQJ�DOO�RSHUDWLRQ��PDLQWHQDQFH�
DQG�RWKHU�UHFRUGV�DQG�PDQXDOV�UHODWLQJ�WR�WKH�$VVHW�LQ�WKH�
6HOOHU
V�SRVVHVVLRQ��LI�DQ\���
$VVHW�6WDWXV�5HSRUW�PHDQV�WKH�GHWDLOHG�DVVHVVPHQW�RI�
WKH�FRQGLWLRQ�RI�WKH�$VVHW��ZKLFK��LI�DQ\��LV�RXWOLQHG�LQ�WKH�
$VVHW�GHVFULSWLRQ�DQG�WDNHQ�WR�FRPSULVH�SDUW�RI�6FKHGXOH�
��
$VVRFLDWHG�3DUW\�PHDQV�D�5HODWHG�%RG\�&RUSRUDWH�RI�
WKH�6HOOHU�RU�DQ\�RWKHU�SHUVRQ�RU�HQWLW\�RQ�ZKRVH�EHKDOI�
WKH�6HOOHU�HQWHUV�LQWR�WKLV�&RQWUDFW���
$XFWLRQHHU�PHDQV�WKH�DXFWLRQHHU�DQG�DJHQW�IRU�WKH�
6HOOHU�LQ�UHVSHFW�RI�WKH�VDOH�RI�WKH�$VVHW��
$XVWUDOLDQ�&RQVXPHU�/DZ�PHDQV�WKH�SURYLVLRQV�VHW�RXW�
LQ�6FKHGXOH���RI�WKH�&RPSHWLWLRQ�DQG�&RQVXPHU�$FW�����
�&WK���
%XVLQHVV�'D\�PHDQV�D�FDOHQGDU�GD\�HQGLQJ�DW�����SP�
�*07�����������RWKHU�WKDQ�D�6DWXUGD\��6XQGD\�RU�SXEOLF�
KROLGD\�LQ�0HOERXUQH��9LFWRULD�RU�$GHODLGH��6RXWK�
$XVWUDOLD��
%X\HU�PHDQV�WKH�SHUVRQ�ZKR�KDV�EHHQ�DQQRXQFHG�E\�
WKH�$XFWLRQHHU�DW�WKH�$XFWLRQ�DV�WKH�ZLQQLQJ�ELGGHU�LQ�
UHODWLRQ�WR�WKH�$VVHW��DQG�ZKR�LV�FRQILUPHG�LQ�ZULWLQJ�WR�EH�
WKH�ZLQQLQJ�ELGGHU�E\�WKH�$XFWLRQHHU����
&ODLP�PHDQV�DQ\�H[LVWLQJ�RU�IXWXUH�DOOHJDWLRQV��GHEWV���
DFWLRQV��OLDELOLWLHV��VXLWV��FDXVHV�RI�DFWLRQ��SURFHHGLQJV��
FODLPV�DQG�GHPDQGV�RI�DQ\�QDWXUH�LQFOXGLQJ�E\�WKLUG�
SDUWLHV�ZKHWKHU�EDVHG�LQ�FRQWUDFW��HTXLW\��WRUW��LQFOXGLQJ�
QHJOLJHQFH���VWDWXWH�RU�RWKHUZLVH�DQG�ZKHWKHU�LQ�$XVWUDOLD�
RU�HOVHZKHUH��
&RPSOHWLRQ�PHDQV�FRPSOHWLRQ�RI�WKH�VDOH�DQG�SXUFKDVH�
RI�WKH�$VVHW�FRQWHPSODWHG�LQ�WKH�&RQWUDFW��
&RPSOHWLRQ�'DWH�PHDQV�WKH�GDWH�WKH�%X\HU�KDV�DJUHHG�
ZLWK�WKH�6HOOHU�WR�UHPRYH��DOO�RI��WKH�$VVHW�IURP�WKH�6LWH��
ZKLFK�PXVW�EH�QR�ODWHU�WKDQ����GD\V�IURP�WKH�GDWH�RI�WKLV�
&RQWUDFW�XQOHVV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ�EHWZHHQ�WKH�
SDUWLHV��RIWHQ�EXW�QRW�H[FOXVLYHO\�LQ�WKH�3D\PHQW�
,QVWUXFWLRQV��
&RQILGHQWLDO�,QIRUPDWLRQ�PHDQV���
�D�� DOO�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�$VVHW��WKLV�&RQWUDFW�RU�

WKH�EXVLQHVV�RU�RSHUDWLRQV�RI�WKH�6HOOHU�RU�DQ\�RI�
WKH�6HOOHU
V�$VVRFLDWHG�3DUWLHV��DQG�

�E�� DOO�LQIRUPDWLRQ�SURYLGHG�E\�WKH�6HOOHU�RU�DQ\�RI�WKH�
6HOOHU
V�$VVRFLDWHG�3DUWLHV�RU�DQ\�RI�WKHLU�
UHVSHFWLYH�3HUVRQQHO�WR�WKH�%X\HU�RU�RWKHUZLVH�
REWDLQHG�E\�WKH�%X\HU�LQ�FRQQHFWLRQ�ZLWK�WKLV�
&RQWUDFW���

H[FHSW�LQIRUPDWLRQ�WKDW�LV�SXEOLF�NQRZOHGJH��RWKHUZLVH�
WKDQ�DV�D�UHVXOW�RI�D�EUHDFK�RI�FRQILGHQWLDOLW\�E\�WKH�%X\HU�
RU�DQ\�RI�LWV�SHUPLWWHG�GLVFORVHHV���
&RQWUDFW�PHDQV�WKH�FRQWUDFW�IRU�WKH�VDOH�DQG�SXUFKDVH�RI�
WKH�$VVHW��LQFOXGLQJ�GHWDLOV�RI�WKH�%X\HU�DV�SURYLGHG�E\�
WKH�%X\HU�ZKHQ�UHJLVWHULQJ�IRU�WKH�$XFWLRQ��WKH�%X\HU¶V�
ELG��WKHVH�7HUPV�DQG�&RQGLWLRQV�DQG�DQ\�VFKHGXOHV��
DWWDFKPHQWV��DSSHQGLFHV�RU�DQQH[XUHV�WR�WKLV�FRQWUDFW�
DQG��XQOHVV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ�E\�WKH�SDUWLHV��WKLV�
FRQWUDFW�GRHV�QRW�LQFOXGH�DQ\�GLVFXVVLRQV��GRFXPHQWV�RU�
FRUUHVSRQGHQFH�RI�DQ\�NLQG�H[FKDQJHG�EHWZHHQ�WKH�
SDUWLHV��

&RUSRUDWLRQV�$FW�PHDQV�WKH�&RUSRUDWLRQV�$FW�����
�&WK����
GDWH�RI�WKLV�&RQWUDFW�PHDQV�WKH�GDWH�WKH�$XFWLRQHHU�
FRQILUPV�LQ�ZULWLQJ�WR�WKH�%X\HU�WKDW�WKH�%X\HU�LV�WKH�
ZLQQLQJ�ELGGHU�LQ�UHVSHFW�RI�WKH�$VVHW��
'HSRVLW�PHDQV�D�GHSRVLW�RI�����RI�WKH�3XUFKDVH�3ULFH�RU�
DQ\�RWKHU�SHUFHQWDJH�RI�WKH�3XUFKDVH�3ULFH�QRWLILHG�WR�WKH�
%X\HU�SULRU�WR�RU�GXULQJ�WKH�$XFWLRQ�RU��SURYLGHG�LW�LV�QRW�D�
SHUFHQWDJH�H[FHHGLQJ������DIWHU�WKH�$XFWLRQ��RIWHQ�EXW�
QRW�H[FOXVLYHO\�LQ�WKH�3D\PHQW�,QVWUXFWLRQV��
,QGHPQLILHG�3DUW\�PHDQV�WKH�6HOOHU��HDFK�$VVRFLDWHG�
3DUW\�DQG�HDFK�RI�WKHLU�UHVSHFWLYH�3HUVRQQHO�
,QVROYHQW�PHDQV��LI�WKH�%X\HU�LV�D�FRPSDQ\��
�D�� D�PHHWLQJ�KDV�EHHQ�FRQYHQHG��UHVROXWLRQ�SURSRVHG��

SHWLWLRQ�SUHVHQWHG�RU�RUGHU�PDGH�IRU�WKH�ZLQGLQJ�XS
RI�WKH�%X\HU��

�E�� D�UHFHLYHU��UHFHLYHU�DQG�PDQDJHU��SURYLVLRQDO�
OLTXLGDWRU��OLTXLGDWRU�RU�RWKHU�RIILFHU�RI�WKH�&RXUW�KDV�
EHHQ�DSSRLQWHG�LQ�UHODWLRQ�WR�DOO�RU�DQ\�PDWHULDO�
DVVHW�RI�WKH�%X\HU���

�F�� D�PRUWJDJHH�RU�FKDUJHH�KDV�WDNHQ��DWWHPSWHG�RU�
LQGLFDWHG�DQ�LQWHQWLRQ�WR�H[HUFLVH�LWV�ULJKWV�XQGHU
DQ\�VHFXULW\�RI�ZKLFK�WKH�%X\HU�LV�WKH�PRUWJDJRU�RU
FKDUJRU���

�G�� WKH�%X\HU�LV�LQVROYHQW�ZLWKLQ�WKH�PHDQLQJ�RI�VHFWLRQ�
��$�RI�WKH�&RUSRUDWLRQV�$FW��

�H�� WKH�%X\HU�KDV�VWRSSHG�SD\LQJ�LWV�GHEWV�DV�DQG�
ZKHQ�WKH\�IDOO�GXH��

�I�� WKH�%X\HU�KDV�EHHQ�VHUYHG�ZLWK�D�GHPDQG�XQGHU�
VHFWLRQ����(�RI�WKH�&RUSRUDWLRQV�$FW�ZKLFK�LW�LV�
WDNHQ�XQGHU�VHFWLRQ����)�RI�WKH�&RUSRUDWLRQV�$FW�WR
KDYH�IDLOHG�WR�FRPSO\�ZLWK���

�J�� WKH�%X\HU�LV�VXEMHFW�WR�YROXQWDU\�DGPLQLVWUDWLRQ
XQGHU�3DUW����$�RI�WKH�&RUSRUDWLRQV�$FW��RU�

�K�� DQ\WKLQJ�WKDW�LV�DQDORJRXV�WR�WKH�HYHQWV�LQ�
SDUDJUDSKV��D��WR��J��DERYH��LQFOXVLYH��LQ�WKH�
MXULVGLFWLRQ�RI�LQFRUSRUDWLRQ�RI�WKH�%X\HU�KDV�
RFFXUUHG�RU�LV�VXEVLVWLQJ���

RU��LI�WKH�%X\HU�LV�DQ�LQGLYLGXDO���
�L�� D�WUXVWHH�RU�VLPLODU�RIILFHU�LV�DSSRLQWHG�LQ�UHVSHFW�RI�

WKH�%X\HU�RU�DQ\�RI�WKH�%X\HU¶V�DVVHWV���
�M�� DQ�RUGHU�LV�PDGH�IRU�WKH�EDQNUXSWF\�RI�WKH�%X\HU�RU�

KLV�RU�KHU�HVWDWH�DQG�QR�HYHQW�KDV�RFFXUUHG�WKDW�
ZRXOG�JLYH�D�FRXUW�WKH�ULJKW�WR�PDNH�VXFK�DQ�RUGHU�

�N�� D�PRUDWRULXP�RI�DQ\�GHEWV�RI�WKH�%X\HU��D�SHUVRQDO�
LQVROYHQF\�DJUHHPHQW�RU�DQ\�RWKHU�DVVLJQPHQW��
FRPSRVLWLRQ�RU�DUUDQJHPHQW�ZLWK�WKH�%X\HU¶V�
FUHGLWRUV�RU�DQ\�VLPLODU�SURFHHGLQJ�RU�DUUDQJHPHQW�
E\�ZKLFK�WKH�DVVHWV�RI�WKH�%X\HU�DUH�VXEMHFWHG�
FRQGLWLRQDOO\�RU�XQFRQGLWLRQDOO\�WR�WKH�FRQWURO�RI�WKH�
%X\HU¶V�FUHGLWRUV�RU�D�WUXVWHH�KDV�EHHQ�RUGHUHG�RU�
DSSOLHG�IRU��

�O�� WKH�%X\HU�KDV�GHFODUHG�RU�LV�WDNHQ�XQGHU�DQ\�
DSSOLFDEOH�ODZ�WR�EH�LQVROYHQW�RU�XQDEOH�WR�SD\�KLV
RU�KHU�GHEWV�RU�WKH�%X\HU�KDV�DGPLWWHG�LQ�ZULWLQJ�
WKDW�KH�RU�VKH�LV�LQVROYHQW�RU�XQDEOH�WR�SD\�KLV�RU
KHU�GHEWV��

�P�� D�ZULW�RI�H[HFXWLRQ��JDUQLVKHH�RUGHU��PDUHYD�
LQMXQFWLRQ�RU�VLPLODU�RUGHU��DWWDFKPHQW��GLVWUHVV�RU
RWKHU�SURFHVV�KDV�EHHQ�PDGH�RU�LVVXHG�DJDLQVW�RU�
LQ�UHODWLRQ�WR�DQ\�DVVHW�RI�WKH�%X\HU���

�Q�� RU�DQ�HYHQW�XQGHU�DQ\�ODZ�ZKLFK�LV�DQDORJRXV�WR��RU�
ZKLFK�KDV�D�VXEVWDQWLDOO\�VLPLODU�HIIHFW�WR��DQ\�RI�WKH�
HYHQWV�UHIHUUHG�WR�LQ�SDUDJUDSKV��D��WR��P��
�LQFOXVLYH��KDV�RFFXUUHG�RU�LV�VXEVLVWLQJ�LQ�UHODWLRQ�
WR�WKH�%X\HU��

*RYHUQPHQW�$JHQF\�PHDQV�DQ\�)HGHUDO��6WDWH�RU�/RFDO�
*RYHUQPHQW��RU�DQ\�PLQLVWU\��GHSDUWPHQW��FRXUW��WULEXQDO��
FRPSHWLWLRQ�DXWKRULW\��FRPPLVVLRQ��ERDUG��DJHQF\��
LQVWLWXWLRQ�RU�VLPLODU�HQWLW\�RI�VXFK�JRYHUQPHQW��
,QWHOOHFWXDO�3URSHUW\�PHDQV�DOO�LQWHOOHFWXDO�SURSHUW\�
ULJKWV�VXEVLVWLQJ�DQ\ZKHUH�LQ�WKH�ZRUOG��LQFOXGLQJ�
FRS\ULJKW��GHVLJQV��WUDGH�DQG�VHUYLFH�PDUNV��LQFOXGLQJ�
JRRGZLOO�LQ�WKRVH�PDUNV���GRPDLQ�QDPHV�DQG�WUDGH�QDPHV�
DQG�DQ\�ULJKW�WR�KDYH�FRQILGHQWLDO�LQIRUPDWLRQ�NHSW
FRQILGHQWLDO��ZKHWKHU�RU�QRW�VXFK�ULJKWV�DUH�UHJLVWHUHG�RU�
FDSDEOH�RI�EHLQJ�UHJLVWHUHG���
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/RVVHV�PHDQV�DQ\�OLDELOLWLHV��ORVVHV��GDPDJHV��FRVWV�DQG�
H[SHQVHV��LQFOXGLQJ�OHJDO�FRVWV�DQG�H[SHQVHV��ZKHWKHU�
SUHVHQW��XQDVFHUWDLQHG��DFWXDO�RU�FRQWLQJHQW�RU�
SURVSHFWLYH��
3D\PHQW�,QVWUXFWLRQV�PHDQV�WKH�6HOOHU¶V�LQVWUXFWLRQV�
QRWLILHG�WR�WKH�%X\HU�E\�WKH�$XFWLRQHHU�IRU�WKH�SD\PHQW�E\�
WKH�%X\HU�RI�WKH�'HSRVLW��LI�DQ\��DQG�3XUFKDVH�3ULFH��DQG�
PD\�DOVR�LQFOXGH�GHWDLOV�RQ�WKH�SUHIHUUHG�RU�DJUHHG
&RPSOHWLRQ�'DWH�DQG�WLPH��LI�DQ\���
3HUVRQQHO�PHDQV�HPSOR\HHV��RIILFHUV��UHSUHVHQWDWLYHV��
DJHQWV��FRQWUDFWRUV�DQG�VXE�FRQWUDFWRUV��
336$�PHDQV�WKH�3HUVRQDO�3URSHUW\�6HFXULWLHV�$FW������
�&WK���
3XUFKDVH�3ULFH�PHDQV�WKH�DJUHHG�SXUFKDVH�SULFH�LQ�
UHVSHFW�RI�WKH�$VVHW��DV�ELG�E\�WKH�%X\HU�DW�WKH�$XFWLRQ�
DQG�DFFHSWHG�E\�WKH�$XFWLRQHHU�DFWLQJ�IRU�DQG�RQ�EHKDOI�
RI�WKH�6HOOHU���)RU�WKH�DYRLGDQFH�RI�GRXEW��WKH�3XUFKDVH�
3ULFH�H[FOXGHV�DQ\�%X\HU¶V�3UHPLXP�SD\DEOH�WR�WKH�
$XFWLRQHHU��
5HODWHG�%RG\�&RUSRUDWH�KDV�WKH�PHDQLQJ�JLYHQ�LQ�WKH�
&RUSRUDWLRQV�$FW���
5HPRYDO�3ODQ�PHDQV�WKH�SODQ��VXEVWDQWLDOO\�LQ�
DFFRUGDQFH�ZLWK�WKH�6HOOHU¶V�3URFHGXUHV��IRU�WKH�FROOHFWLRQ�
DQG�UHPRYDO�RI�WKH�$VVHW�IURP�WKH�6LWH�E\�WKH�%X\HU�RU�
WKH�%X\HU¶V�FRQWUDFWRU��LI�DQ\���
6HFXULW\�,QWHUHVW�LQFOXGHV�D�VHFXULW\�LQWHUHVW�DV�GHILQHG�
LQ�WKH�336$�DQG�DQ\�UHJXODWLRQ�PDGH�DW�DQ\�WLPH�XQGHU�
WKH�336$�LQFOXGLQJ�WKH�3HUVRQDO�3URSHUW\�6HFXULWLHV�
5HJXODWLRQV�������&WK���
6HOOHU�PHDQV�*0�+ROGHQ�/WG�$%1����������������RI�����
6DOPRQ�6WUHHW��3RUW�0HOERXUQH��9LFWRULD��$XVWUDOLD�������
6HOOHU¶V�3URFHGXUHV�PHDQV�WKH�GRFXPHQW�HQWLWOHG�

5HTXLUHPHQWV�)RU�$VVHWV�5HPRYDO�)RU�&RQWUDFWRUV�DQG
%X\HUV
��'DWHG��6HSWHPEHU�������DV�DPHQGHG�RU�
UHSODFHG�IURP�WLPH�WR�WLPH��WKH�GRFXPHQW�HQWLWOHG�
6LWH�
&RQWUDFWRUV�5HIHUHQFH�%RRNOHW
��)RUP�1XPEHU�+6������
/DWHVW�,VVXH�'DWH��0D\�������DV�DPHQGHG�RU�UHSODFHG
IURP�WLPH�WR�WLPH��DQG�DQ\�RWKHU�GRFXPHQW�QRPLQDWHG�E\�
WKH�6HOOHU�IURP�WLPH�WR�WLPH�DV�D�6HOOHU¶V�3URFHGXUH�DQG�
SURYLGHG�WR�WKH�%X\HU��ZKLFK�ZHUH�VHW�RXW�LQ�RU�ZLWK�WKH�
$VVHW�GHVFULSWLRQ��RU�RWKHUZLVH�PDGH�DYDLODEOH�WR�WKH�
%X\HU�WKURXJK�WKH�$XFWLRQ��DQG�DUH�QRZ�WDNHQ�WR�
FRPSULVH�SDUW�RI�6FKHGXOH����
6LWH�PHDQV�WKH�ORFDWLRQ�RI�WKH�$VVHW�DV�QRWLILHG�WR�WKH�
%X\HU�E\�RU�RQ�EHKDOI�RI�WKH�6HOOHU��

���� ,QWHUSUHWDWLRQ��
,Q�WKLV�&RQWUDFW��XQOHVV�WKH�FRQWUDU\�LQWHQWLRQ�DSSHDUV��
�D�� KHDGLQJV�DUH�IRU�HDVH�RI�UHIHUHQFH�RQO\�DQG�GR�QRW�

DIIHFW�WKH�PHDQLQJ�RI�WKLV�&RQWUDFW��
�E�� WKH�VLQJXODU�LQFOXGHV�WKH�SOXUDO�DQG�YLFH�YHUVD��
�F�� ZRUGV�LPSRUWLQJ�D�JHQGHU�LQFOXGH�RWKHU�JHQGHUV�
�G�� WKH�ZRUGV�
LQFOXGH
�DQG�
LQFOXGLQJ
�DUH�WR�EH�

FRQVWUXHG�ZLWKRXW�OLPLWDWLRQ��
�H�� RWKHU�JUDPPDWLFDO�IRUPV�RI�GHILQHG�ZRUGV�RU�

H[SUHVVLRQV�KDYH�FRUUHVSRQGLQJ�PHDQLQJV��
�I�� D�UHIHUHQFH�WR��

�L�� D�FODXVH��VFKHGXOH��DWWDFKPHQW�RU�DSSHQGL[�LV�
D�UHIHUHQFH�WR�D�FODXVH��VFKHGXOH��DWWDFKPHQW�
RU�DSSHQGL[�WR�WKLV�&RQWUDFW�DQG�D�UHIHUHQFH�
WR�WKLV�&RQWUDFW�LQFOXGHV�DQ\�VFKHGXOHV��
DWWDFKPHQWV�DQG�DSSHQGLFHV��

�LL�� D�GRFXPHQW�RU�DJUHHPHQW�LQFOXGHV�D�
UHIHUHQFH�WR�WKDW�GRFXPHQW�RU�DJUHHPHQW�DV�
QRYDWHG��YDULHG�RU�UHSODFHG�IURP�WLPH�WR�WLPH��

�LLL�� 
$�
��
�$
��
$8'
��
GROODU
�RU�
�
�LV�D�UHIHUHQFH�WR�
$XVWUDOLDQ�FXUUHQF\��

�LY�� D�SHUVRQ�LQFOXGHV�DQ\�LQGLYLGXDO��ILUP��ERG\�
FRUSRUDWH��SDUWQHUVKLS��XQLQFRUSRUDWHG�
DVVRFLDWLRQ��JRYHUQPHQW��DXWKRULW\�RU�DJHQF\�
RI�D�VWDWH��MRLQW�YHQWXUH�RU�*RYHUQPHQW�
$JHQF\��

�Y�� D�SDUW\�LQFOXGHV�LWV�H[HFXWRUV��DGPLQLVWUDWRUV��
VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV��DQG�

�YL�� D�GD\�PHDQV�D�SHULRG�RI����FRQVHFXWLYH�
KRXUV�IURP�PLGQLJKW��

�J�� LI�WKH�%X\HU�LV�PRUH�WKDQ�RQH�SHUVRQ��WKLV�&RQWUDFW�
ELQGV�DOO�RI�WKHP�VHSDUDWHO\�DQG�HDFK�RI�WKHP�
WRJHWKHU��DQG�

�K�� LI�WKH�GXH�GDWH�IRU�DQ\WKLQJ�WR�EH�GRQH�XQGHU�WKLV�
&RQWUDFW�IDOOV�RQ�D�GD\�WKDW�LV�QRW�D�%XVLQHVV�'D\�
WKHQ�LW�PXVW�EH�GRQH�RQ�WKH�QH[W�%XVLQHVV�'D\�

��� 6DOH�DQG�3XUFKDVH�
7KH�6HOOHU�DJUHHV�WR�VHOO�WKH�$VVHW��DQG�WKH�%X\HU�DJUHHV�
WR�SXUFKDVH�WKH�$VVHW��IRU�WKH�3XUFKDVH�3ULFH�RQ�WKH�
WHUPV�DQG�FRQGLWLRQV�RI�WKLV�&RQWUDFW��

��� 3D\PHQW��
�D�� 7KH�%X\HU�PXVW�SD\�WKH�'HSRVLW�VSHFLILHG�LQ�WKH

3D\PHQW�,QVWUXFWLRQV��LI�DQ\��ZLWKLQ���%XVLQHVV�
'D\V�RI�WKH�GDWH�RI�WKLV�&RQWUDFW�RU�DQ\�ODWHU�GDWH
DJUHHG�LQ�ZULWLQJ�EHWZHHQ�WKH�SDUWLHV���

�E�� 7KH�%X\HU�PXVW�SD\�WKH�3XUFKDVH�3ULFH��OHVV�DQ\
'HSRVLW�SDLG�XQGHU�FODXVH���D���RQ�RU�EHIRUH�WKH�
&RPSOHWLRQ�'DWH��

�F�� 7KH�'HSRVLW��LI�DQ\��DQG�WKH�3XUFKDVH�3ULFH�PXVW�
EH�SDLG�E\�FDVK��EDQN�FKHTXH�RU�HOHFWURQLF�EDQN�
WUDQVIHU�LQ�DFFRUGDQFH�ZLWK�WKH�3D\PHQW�
,QVWUXFWLRQV��

��� &RPSOHWLRQ�
�D�� &RPSOHWLRQ�ZLOO�WDNH�SODFH�RQ�WKH�&RPSOHWLRQ�'DWH�

DW�WKH�6LWH�RU�DW�DQ\�RWKHU�WLPH�RU�SODFH�DJUHHG�LQ�
ZULWLQJ�EHWZHHQ�WKH�SDUWLHV��

�E�� $W�&RPSOHWLRQ��WKH�6HOOHU�PXVW�PDNH�DYDLODEOH�IRU�
FROOHFWLRQ�E\�WKH�%X\HU�WKH�$VVHW�DQG�DQ\�$VVHW�
5HFRUGV��VXEMHFW�WR�WKH�%X\HU�FRPSO\LQJ�ZLWK�DQ\�
UHPRYDO�UHTXLUHPHQWV�RI�WKH�6HOOHU�RU�WKH�
$XFWLRQHHU�LQFOXGLQJ�FRPSO\LQJ�ZLWK�WKH�5HPRYDO�
3ODQ��LI�DSSOLFDEOH����

�F�� $W�&RPSOHWLRQ��WKH�%X\HU�PXVW���
�L�� SD\�RU�KDYH�SDLG�WKH�3XUFKDVH�3ULFH��OHVV�

DQ\�'HSRVLW�SDLG�XQGHU�FODXVH���D����DQG��
�LL�� KDYH�FRPSOLHG�ZLWK�FODXVH���WR��

�$�� LI�QR�5HPRYDO�3ODQ�LV�UHTXLUHG��FROOHFW�
DQG�UHPRYH�WKH�$VVHW�DQG�$VVHW�
5HFRUGV�IURP�WKH�6LWH�RQ�WKH�
&RPSOHWLRQ�'DWH��RU��

�%�� LI�D�5HPRYDO�3ODQ�LV�UHTXLUHG��KDYH�
DJUHHG�ZLWK�WKH�6HOOHU�D�5HPRYDO�3ODQ�
WR�FROOHFW�DQG�UHPRYH�WKH�$VVHW�DQG�
$VVHW�5HFRUGV�IURP�WKH�6LWH�RQ�RU�E\�D�
IXWXUH�GDWH��

�G�� 7KH�REOLJDWLRQV�XQGHU�WKLV�FODXVH���DUH�
LQWHUGHSHQGHQW�DQG�ZLOO�EH�WDNHQ�WR�KDYH�RFFXUUHG�
VLPXOWDQHRXVO\�RQ�WKH�&RPSOHWLRQ�'DWH��

��� 7HUPLQDWLRQ�
���� 7HUPLQDWLRQ�HYHQWV�

�D�� ,I�WKH�%X\HU�IDLOV�WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�
FODXVHV���D�����E��RU���F��E\�WKH�&RPSOHWLRQ�'DWH��
WKH�6HOOHU�PD\�LPPHGLDWHO\�WHUPLQDWH�WKLV�&RQWUDFW�
E\�JLYLQJ�ZULWWHQ�QRWLFH�WR�WKH�%X\HU��

�E�� ,I�WKH�%X\HU�EUHDFKHV�D�SURYLVLRQ�RI�WKLV�&RQWUDFW�
�RWKHU�WKDQ�FODXVHV���D�����E��RU���F���LQ�D�PDWHULDO�
UHVSHFW��WKH�6HOOHU�PD\�QRWLI\�WKH�%X\HU�WR�UHPHG\�
WKH�EUHDFK�ZLWKLQ���%XVLQHVV�'D\V�DIWHU�UHFHLSW�RI�
WKH�QRWLFH��,I�WKH�%X\HU�IDLOV�WR�UHPHG\�WKH�EUHDFK�
ZLWKLQ�WKDW�SHULRG��WKH�6HOOHU�PD\�LPPHGLDWHO\�
WHUPLQDWH�WKLV�&RQWUDFW�E\�JLYLQJ�ZULWWHQ�QRWLFH�WR
WKH�%X\HU����

�F�� ,I�WKH�$VVHW�LV�ORVW��GDPDJHG�RU�GHVWUR\HG�EHWZHHQ�
WKH�GDWH�RI�WKLV�&RQWUDFW�DQG�&RPSOHWLRQ�E\�DQ\�
FDXVH�RWKHU�WKDQ�GXH�WR�DQ\�DFWV�RU�RPLVVLRQV�RI�
%X\HU�RU�LWV�3HUVRQQHO��WKH�6HOOHU�PD\�LPPHGLDWHO\�
WHUPLQDWH�WKLV�&RQWUDFW�E\�JLYLQJ�ZULWWHQ�QRWLFH�WR
WKH�%X\HU����

���� (IIHFW�RI�WHUPLQDWLRQ��
�D�� ,I�WKH�6HOOHU�WHUPLQDWHV�WKLV�&RQWUDFW�LQ�DFFRUGDQFH�

ZLWK�FODXVH�����D�������E������J��RU�������WKHQ�ZLWKRXW�
OLPLWLQJ�DQ\�RI�WKH�6HOOHU
V�ULJKWV�DW�ODZ��LQFOXGLQJ�
WKH�ULJKW�WR�UHFRYHU�WKH�3XUFKDVH�3ULFH�IURP�WKH�
%X\HU�DV�D�GHEW�GXH���
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�L�� DQ\�'HSRVLW�RU�3XUFKDVH�3ULFH�SDLG�E\�WKH�
%X\HU�LV�IRUIHLWHG�DQG�PD\�EH�UHWDLQHG�E\�WKH�
6HOOHU��

�LL�� WKH�%X\HU�KDV�QR�IXUWKHU�ULJKWV�WR��FODLP�WR��RU�
LQWHUHVW�LQ�WKH�$VVHW�DQG�$VVHW�5HFRUGV��DQG�

�LLL�� WKH�6HOOHU�ZLOO�EH�HQWLWOHG�WR�WUHDW�WKH�$VVHW�
DQG�$VVHW�5HFRUGV�DV�DEDQGRQHG�DQG�UH�VHOO��
GHVWUR\�RU�RWKHUZLVH�GHDO�ZLWK�WKH�$VVHW�DQG�
$VVHW�5HFRUGV�DW�LWV�DEVROXWH�GLVFUHWLRQ��

�E�� ,I�WKH�6HOOHU�WHUPLQDWHV�WKH�&RQWUDFW�LQ�DFFRUGDQFH�
ZLWK�FODXVH�����F����
�L�� DQ\�'HSRVLW�RU�3XUFKDVH�3ULFH�SDLG�E\�WKH�

%X\HU�ZLOO�EH�UHWXUQHG�WR�WKH�%X\HU���
�LL�� WKH�6HOOHU�ZLOO�KDYH�QR�RWKHU�OLDELOLW\�WR�WKH

%X\HU�ZLWK�UHVSHFW�WR�WKH�$VVHW�DQG�$VVHW�
5HFRUGV��DQG��

�LLL�� WKH�%X\HU�ZLOO�KDYH�QR�IXUWKHU�ULJKWV�WR��FODLP�
WR��RU�LQWHUHVW�LQ�WKH�$VVHW�DQG�$VVHW�5HFRUGV���

��� 7LWOH��ULVN�DQG�LQVXUDQFH��
�D�� 7KH�SDUWLHV�DJUHH�WKDW���

�L�� WLWOH�WR�WKH�$VVHW�SDVVHV�WR�WKH�%X\HU�DW�
&RPSOHWLRQ��DQG�

�LL�� ULVN�RI�ORVV�RU�GDPDJH�WR�WKH�$VVHW�SDVVHV�WR�
WKH�%X\HU�RQ�WKH�GDWH�RI�WKLV�&RQWUDFW��DQG�
WKH�%X\HU�LV�UHVSRQVLEOH�IRU�LQVXULQJ�WKH�$VVHW�
RQ�DQG�IURP�WKH�GDWH�RI�WKLV�&RQWUDFW��

�E�� 7KH�SDUWLHV�DJUHH�WKDW�IURP�&RPSOHWLRQ��
�L�� WKH�6HOOHU�ZLOO�KDYH�QR�OLDELOLW\�WR�WKH�%X\HU�

ZKDWVRHYHU�LQ�UHVSHFW�RI�WKH�$VVHW�RU�WKH�
$VVHW�5HFRUGV��RU�DQ\�SDUW�WKHUHRI���DQG��

�LL�� WKH�%X\HU�DEVROXWHO\�DQG�LUUHYRFDEO\�UHOHDVHV�
WKH�6HOOHU�DQG�LWV�$VVRFLDWHG�3DUWLHV�DQG�
HDFK�RI�WKHLU�UHVSHFWLYH�3HUVRQQHO�IURP�DOO�RU�
DQ\�&ODLPV��OLDELOLWLHV�RU�REOLJDWLRQV�LQ�UHVSHFW�
RI�WKH�$VVHW�DQG�WKH�$VVHW�5HFRUGV��RU�DQ\�
SDUW�WKHUHRI���

��� 6HOOHU
V�OLDELOLW\��
���� $XVWUDOLDQ�&RQVXPHU�/DZ�

�D�� 8QGHU�WKH�$XVWUDOLDQ�&RQVXPHU�/DZ��DQG�RWKHU�
VLPLODU�OHJLVODWLRQ�RI�$XVWUDOLDQ�6WDWHV�DQG�
WHUULWRULHV���FHUWDLQ�VWDWXWRU\�JXDUDQWHHV�DUH�
FRQIHUUHG�LQ�UHODWLRQ�WR�WKH�VXSSO\�RI�JRRGV�RU�
VHUYLFHV�WR�D�FRQVXPHU��DV�GHILQHG�LQ�WKH�$XVWUDOLDQ
&RQVXPHU�/DZ��DQG�FDQQRW�EH�H[FOXGHG�UHVWULFWHG�
RU�PRGLILHG�E\�D�FRQWUDFW��&RQVXPHU�*XDUDQWHHV����

�E�� 7R�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��WKH�6HOOHU�OLPLWV�LWV�
OLDELOLW\�XQGHU�WKLV�&RQWUDFW�IRU�D�IDLOXUH�WR�FRPSO\�
ZLWK�DQ\�&RQVXPHU�*XDUDQWHHV�WR��DW�WKH�6HOOHU
V�
RSWLRQ��
�L�� WKH�SD\PHQW�RI�WKH�FRVW�RI�UHSODFLQJ�WKH�$VVHW�

RU�LWV�HTXLYDOHQW��RU��
�LL�� UHSODFLQJ�RU�UHSDLULQJ�WKH�$VVHW��EXW�RQO\�WR�

WKH�VDPH�RU�HTXLYDOHQW�FRQGLWLRQ���
DQG�WKH�SDUWLHV�DJUHH�WKDW�LW�LV�IDLU�DQG�UHDVRQDEOH
LQ�DOO�WKH�FLUFXPVWDQFHV�IRU�WKH�6HOOHU
V�OLDELOLW\�WR�EH�
OLPLWHG��

���� ([FOXVLRQ�RI�OLDELOLW\��
([FHSW�ZKHUH�H[SUHVVO\�VWDWHG�LQ�WKH�WHUPV�RI�WKLV�
&RQWUDFW��DQG�H[FHSW�WR�WKH�H[WHQW�SURKLELWHG�E\�ODZ��WKH�
6HOOHU�JLYHV�QR�UHSUHVHQWDWLRQV��JXDUDQWHHV��ZDUUDQWLHV��
DQG�DJUHHV�WR�QR�FRQGLWLRQV��ULJKWV��UHPHGLHV��OLDELOLW\�RU�
RWKHU�WHUPV��H[SUHVV�RU�LPSOLHG��LQ�UHODWLRQ�WR�DQ\�JRRGV�
RU�VHUYLFHV�VXSSOLHG�XQGHU�WKLV�&RQWUDFW����

���� ,QGLUHFW�ORVV�H[FOXGHG�
6XEMHFW�WR�FODXVH������WKH�6HOOHU�KDV�QR�OLDELOLW\�WR�WKH�
%X\HU�IRU�DQ\�RI�WKH�IROORZLQJ�WKDW�PD\�DULVH�RXW�RI�RU�LQ�
FRQQHFWLRQ�ZLWK�WKLV�&RQWUDFW�RU�WKH�VDOH�DQG�SXUFKDVH��
GLVPDQWOLQJ��FROOHFWLRQ��UHPRYDO��WUDQVSRUW��
FRPPLVVLRQLQJ��XVH�RU�RSHUDWLRQ�RI�WKH�$VVHW��RU�DQ\�SDUW�
WKHUHRI��E\�DQ\�SHUVRQ��ZKHWKHU�DULVLQJ�XQGHU�EUHDFK�RI�
FRQWUDFW��LQ�HTXLW\��EUHDFK�RI�ZDUUDQW\��WRUW��LQFOXGLQJ�
QHJOLJHQFH���XQGHU�VWDWXWH�RU�RWKHUZLVH��
�D�� ORVVHV�VXIIHUHG�E\�D�SHUVRQ�WKDW�FDQQRW�UHDVRQDEO\�

EH�FRQVLGHUHG�WR�DULVH�IURP�D�EUHDFK�RI�WKLV�
&RQWUDFW�E\�WKH�6HOOHU��

�E�� DFWXDO�RU�DQWLFLSDWHG�ORVV�RI�SURILWV��UHYHQXH�
JRRGZLOO��VDYLQJV��GDWD��EXVLQHVV�RSSRUWXQLW\�RU�
H[SHFWDWLRQ��DQG�

�F�� LQGLUHFW��VSHFLDO��FRQVHTXHQWLDO��SXQLWLYH�RU�
H[HPSODU\�/RVVHV��

���� $JJUHJDWH�OLPLW�RI�OLDELOLW\��
6XEMHFW�WR�FODXVH������WKH�DJJUHJDWH�OLPLW�RI�WKH�6HOOHU
V�
OLDELOLW\�IRU�DQ\�RWKHU�/RVVHV�DULVLQJ�XQGHU�RU�LQ�
FRQQHFWLRQ�ZLWK�WKH�VDOH�RI�WKH�$VVHW�WR�WKH�%X\HU�XQGHU�
WKLV�&RQWUDFW�RU�RWKHUZLVH�LV�OLPLWHG�WR�DQ�DPRXQW�HTXDO�WR�
WKH�3XUFKDVH�3ULFH���

���� %X\HU�WR�JLYH�QRWLFH�RI�&ODLP��
,I�DQ\�IDFWV�DULVH�WR�WKH�NQRZOHGJH�RI�WKH�%X\HU�ZKLFK�
PLJKW�JLYH�ULVH�WR�D�&ODLP�XQGHU�WKLV�&RQWUDFW��
�D�� WKH�%X\HU�PXVW�LPPHGLDWHO\�JLYH�ZULWWHQ�QRWLFH�RI�

WKH�&ODLP�WR�WKH�6HOOHU�VHWWLQJ�RXW�UHDVRQDEOH�
SDUWLFXODUV�RI�WKH�&ODLP��DQG�

�E�� DW�WKH�H[SHQVH�DQG�GLUHFWLRQ�RI�WKH�%X\HU��WKH�
%X\HU�PXVW�WDNH�VXFK�DFWLRQ��LQFOXGLQJ�OHJDO�
SURFHHGLQJV��DV�WKH�6HOOHU�PD\�UHDVRQDEO\�
UHTXLUH�WR�DYRLG��GLVSXWH��GHIHQG��DSSHDO�RU�
FRPSURPLVH�WKDW�&ODLP��

���� /LPLWDWLRQ�RQ�FODLPV��
6XEMHFW�WR�FODXVH������WKH�%X\HU�PD\�QRW�PDNH�D�&ODLP�
XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�&RQWUDFW�XQOHVV�IXOO�
GHWDLOV�RI�WKH�&ODLP�DUH�JLYHQ�WR�WKH�6HOOHU�ZLWKLQ�WKUHH�
PRQWKV�DIWHU�WKH�&RPSOHWLRQ�'DWH��

���� 3D\PHQW�IRU�EUHDFK�
$�SD\PHQW�PDGH�IRU�D�EUHDFK�RI�DQ\�ZDUUDQW\�XQGHU�
FODXVH����� WKDW�� �
�D�� UHODWHV�WR�DQ\�RQH�RU�PRUH�SDUWV�RI�WKH�$VVHW��LV�WR�

EH�WUHDWHG�DV�D�UHGXFWLRQ�LQ�WKH�DPRXQW�RI�WKH�
3XUFKDVH�3ULFH�DWWULEXWHG�WR�HDFK�UHOHYDQW�SDUW�RI�
WKH�$VVHW��RU�

�E�� GRHV�QRW�UHODWH�WR�D�VSHFLILF�SDUW�RI�WKH�$VVHW��LV�WR�
EH�WUHDWHG�DV�D�UHGXFWLRQ�LQ�WKH�3XUFKDVH�3ULFH�
IRU�DOO�RI�WKH�$VVHW�RQ�D�SUR�UDWD�EDVLV��

��� $VVHW�&RQGLWLRQ��
�D�� 2Q�WKH�GDWH�RI�WKLV�&RQWUDFW�RU�DQ\�RWKHU�WLPH�

SULRU�WR�WKH�&RPSOHWLRQ�'DWH��LI�UHTXLUHG�E\�ODZ�RU�
DW�WKH�6HOOHU
V�GLVFUHWLRQ��WKH�6HOOHU�PD\�SURYLGH�
DQ\�RU�DOO�RI�WKH�$VVHW�'RFXPHQWV�WR�WKH�%X\HU���

�E�� 7KH�%X\HU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW��
�L�� LW�KDV�KDG�WKH�RSSRUWXQLW\�WR�LQVSHFW�WKH�

$VVHW�DQG�UHOLHG�RQ�LWV�RZQ�HQTXLULHV�ZLWK�
UHVSHFW�WR�WKH�$VVHW���

�LL�� WKH�$VVHW�LV�EHLQJ�VROG�RQ�DQ�
DV�LV�ZKHUH�
LV
�EDVLV�DQG�VXEMHFW�WR�DOO�IDXOWV�DQG�GHIHFWV�
ZKHWKHU�RU�QRW�WKH\�DUH�DSSDUHQW���

�LLL�� WKH�6HOOHU�LV�QRW�OLDEOH��ZKHWKHU�LQ�FRQWUDFW��
WRUW��LQFOXGLQJ�QHJOLJHQFH���XQGHU�VWDWXWH�RU�
RWKHUZLVH��IRU�DQ\�GHIHFW�RU�RWKHU�GHILFLHQF\�
LQ�WKH�$VVHW���

�LY�� QHLWKHU�WKH�6HOOHU�QRU�DQ\�RI�LWV�$VVRFLDWHG�
3DUWLHV�QRU�DQ\�RI�WKHLU�UHVSHFWLYH�
3HUVRQQHO�KDV�PDGH��DQG�WKH�%X\HU�KDV�
QRW�UHOLHG�RQ��DQ\�VWDWHPHQW��
UHSUHVHQWDWLRQ��JXDUDQWHH��ZDUUDQW\�RU�
FRQGLWLRQ�LQ�UHODWLRQ�WR�WKH�$VVHW�RU�WKLV�
&RQWUDFW�RWKHU�WKDQ�WKH�ZDUUDQWLHV�LQ�FODXVH�
������

�Y�� LW�SXUFKDVHV�WKH�$VVHW�VXEMHFW�WR�WKH�
OLPLWDWLRQV��KD]DUGV��FRQGLWLRQV��
UHTXLUHPHQWV�DQG�GHIHFWV��LI�DQ\��LGHQWLILHG�
LQ�WKH�$VVHW�'RFXPHQWV�DQG�$VVHW�6WDWXV�
5HSRUW��LI�DQ\����

�YL�� LI�WKH�$VVHW�LV�LGHQWLILHG�LQ�WKH�$VVHW�
'RFXPHQWV�DV�EHLQJ�VROG�IRU�
VSDUH�SDUWV
�
RU�DV�
VFUDS
�LW�PXVW�QRW�EH�UH�XVHG��
SHUPLWWHG�WR�EH�UH�XVHG�RU�RQ�VROG�IRU�UH�
XVH���

�YLL�� WKH�$VVHW�'RFXPHQWV�PXVW�QRW�EH�UHOLHG�
XSRQ�E\�WKH�%X\HU�DV�D�ZDUUDQW\�RU�
UHSUHVHQWDWLRQ�DV�WR�WKH�FRQGLWLRQ�RI�WKH�
$VVHW��WKH�DSSURSULDWH�XVHV�RI�WKH�$VVHW�RU�
WKDW�WKH�$VVHW�LV�VDIH���
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�YLLL�� WKH�%X\HU�LV�UHVSRQVLEOH�IRU�HQVXULQJ�WKDW�
WKH�$VVHW�LV�QRW�GLVPDQWOHG��UHPRYHG��
WUDQVSRUWHG�RU�XVHG�XQWLO�DQ\�KD]DUGV�RU�
GHIHFWV�WKDW�QHHG�WR�EH�PDQDJHG�RU�
UHFWLILHG�LQ�RUGHU�IRU�WKH�$VVHW�WR�EH�VDIHO\�
GLVPDQWOHG��UHPRYHG��WUDQVSRUWHG�RU�XVHG�
KDYH�EHHQ�DSSURSULDWHO\�PDQDJHG�RU�
UHFWLILHG��

�L[�� WKH�%X\HU�LV�UHVSRQVLEOH�IRU�HQVXULQJ�WKDW�
WKH�$VVHW�LV�GLVPDQWOHG��UHPRYHG��
WUDQVSRUWHG�DQG�XVHG�LQ�DFFRUGDQFH�ZLWK�DOO�
DSSOLFDEOH�ODZV�LQFOXGLQJ�WKRVH�LQ�UHODWLRQ�WR�
ZRUNSODFH�KHDOWK��VDIHW\�DQG�WKH�
HQYLURQPHQW��DQG���

�[�� WKH�6HOOHU�GRHV�QRW�ZDUUDQW�WKDW�WKH�$VVHW�
FRPSOLHV�ZLWK�WKH�UHTXLUHPHQWV�RI�DQ\�
$XVWUDOLDQ�IHGHUDO��6WDWH��WHUULWRU\�RU�ORFDO�
ODZV�RU�WKRVH�RI�DQ\�RWKHU�MXULVGLFWLRQ��DQG�

�[L�� WKH�$VVHW�PD\�FRQWDLQ�GDQJHURXV�RU�
KD]DUGRXV�PDWHULDOV�RU�VXEVWDQFHV��

��� 5HPRYDO�DQG�FROOHFWLRQ�RI�$VVHW���
�D�� ,I�WKH�6HOOHU�RU�LWV�3HUVRQQHO�VSHFLI\�LQ�ZULWLQJ�WKDW�D�

5HPRYDO�3ODQ�LV�QRW�UHTXLUHG���
�L�� WKH�%X\HU�PXVW�FROOHFW�DQG�UHPRYH�WKH�

$VVHW�DQG�DQ\�$VVHW�5HFRUGV�IURP�WKH�6LWH�
RQ�WKH�&RPSOHWLRQ�'DWH��DQG�

�LL�� FODXVHV���F�����H�����I��DQG���J��ZLOO�DSSO\��
�E�� 6XEMHFW�WR�FODXVH���D���WKH�6HOOHU�RU�LWV�3HUVRQQHO�

UHTXLUH���
�L�� RQ�WKH�GDWH�RI�WKLV�&RQWUDFW�RU�DV�VRRQ�DV�

UHDVRQDEO\�SUDFWLFDEOH�DIWHU�WKH�GDWH�RI�WKLV�
&RQWUDFW�EXW�QR�ODWHU�WKDQ�WKH�HDUOLHU�RI���
%XVLQHVV�'D\V�EHIRUH�WKH�&RPSOHWLRQ�'DWH�
RU�RQH�PRQWK�DIWHU�WKH�GDWH�RI�WKLV�&RQWUDFW��
WKH�%X\HU�PXVW�SUHSDUH�D�5HPRYDO�3ODQ�IRU�
WKH�$VVHW�DQG�UHTXHVW�ZULWWHQ�DSSURYDO�IURP�
WKH�6HOOHU�LQ�UHODWLRQ�WR�WKH�%X\HU¶V�5HPRYDO�
3ODQ���

�LL�� RQFH�DJUHHG��WKH�5HPRYDO�3ODQ�PXVW�EH�
VLJQHG�E\�WKH�SDUWLHV�DQG�DWWDFKHG�WR�WKLV�
&RQWUDFW�DQG�VKDOO�EH�GHHPHG�WR�IRUP�D�
SDUW�RI�WKLV�&RQWUDFW��ZKHWKHU�WKDW�SODQ�LV�
DJUHHG�RQ�RU�DIWHU�WKH�GDWH�RI�WKLV�&RQWUDFW���

�LLL�� WKH�%X\HU�PXVW�FROOHFW�DQG�UHPRYH�WKH�
$VVHW�DQG�DQ\�$VVHW�5HFRUGV�IURP�WKH�6LWH�
LQ�DFFRUGDQFH�ZLWK�WKH�DJUHHG�5HPRYDO�
3ODQ�DQG�WKLV�FODXVH���E\�WKH�&RPSOHWLRQ�
'DWH�RU�VXFK�ODWHU�GDWH�VHW�RXW�LQ�WKH�
5HPRYDO�3ODQ��DQG��

�LY�� FODXVHV���F�����G�����H�����I��DQG���J��ZLOO�
DSSO\��

�F�� 8QOHVV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ�EHWZHHQ�WKH�
SDUWLHV��WKH�%X\HU�LV�UHVSRQVLEOH�IRU�DQG�PXVW�EHDU
WKH�FRVW�RI�WKH�FROOHFWLRQ�DQG�UHPRYDO�RI�WKH�$VVHW�
IURP�WKH�6LWH��LQFOXGLQJ�GLVFRQQHFWLQJ��RWKHU�WKDQ�
IURP�XWLOLW\�VHUYLFHV���GLVPDQWOLQJ��SDFNDJLQJ��
SUHSDULQJ�IRU�FROOHFWLRQ�DQG�ORDGLQJ�WKH�$VVHW��DQG
DQ\�GDPDJH�RU�ORVV�WR�WKH�$VVHW��WKH�6LWH�RU�WKH�
6HOOHU
V�SURSHUW\�LQFXUUHG�DV�D�UHVXOW�RI�WKH�
FROOHFWLRQ�DQG�UHPRYDO�SURFHVV���

�G�� 7KH�%X\HU�DFNQRZOHGJHV�UHFHLSW�RI�WKH�6HOOHU
V�
3URFHGXUHV���

�H�� 7KH�%X\HU�PXVW�FRPSO\�ZLWK�DQG�HQVXUH�LWV�
3HUVRQQHO�FRPSO\�ZLWK���
�L�� WKH�6HOOHU
V�3URFHGXUHV���
�LL�� DQ\�RWKHU�SROLFLHV��SURFHGXUHV�DQG�

GLUHFWLRQV�QRWLILHG�E\�WKH�6HOOHU�WR�WKH�
%X\HU��LQFOXGLQJ�WKRVH�UHODWLQJ�WR�KHDOWK��
VDIHW\��H[SRUW�FRQWUROV��HQYLURQPHQW�DQG�
DFFHVVLQJ�WKH�6LWH��DQG�

�LLL�� DOO�ODZV��UHJXODWLRQV�DQG�DSSOLFDEOH�
$XVWUDOLDQ�VWDQGDUGV�UHODWLQJ�WR�WKH�VDOH�
DQG�SXUFKDVH��FROOHFWLRQ��GHFRPPLVVLRQLQJ��
UHPRYDO��WUDQVSRUW��XVH�DQG�RSHUDWLRQ�RI�WKH�
$VVHW��LQFOXGLQJ�WKRVH�UHODWLQJ�WR�KHDOWK��
VDIHW\��H[SRUW�FRQWUROV�DQG�HQYLURQPHQW��

�I�� 7KH�6HOOHU�ZLOO�SHUPLW�WKH�%X\HU�WR�KDYH�UHDVRQDEOH�
DFFHVV�WR�WKH�6LWH�GXULQJ�VSHFLILHG�SHULRGV�QRWLILHG�
E\�WKH�6HOOHU�WR�WKH�%X\HU��WR�SHUPLW�WKH�%X\HU�WR�
SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�FODXVH�������

�J�� ,I�WKH�%X\HU�KDV�QRW�FROOHFWHG�DQG�UHPRYHG��RU�
DUUDQJHG�ZLWK�WKH�6HOOHU
V�DJUHHPHQW�IRU�WKH�
FROOHFWLRQ�DQG�UHPRYDO�RI�WKH�$VVHW�DQG�DQ\�$VVHW�
5HFRUGV�IURP�WKH�6LWH�LQ�DFFRUGDQFH�ZLWK�WKH�
SURYLVLRQV�RI�WKLV�FODXVH���E\�WKH�&RPSOHWLRQ�'DWH�
RU�VXFK�ODWHU�GDWH�VHW�RXW�LQ�WKH�5HPRYDO�3ODQ��LI�
DSSOLFDEOH��WKHQ�WKH�6HOOHU�ZLOO�EH�HQWLWOHG�WR�
LPPHGLDWHO\�WHUPLQDWH�WKLV�&RQWUDFW�E\�ZULWWHQ�
QRWLFH�WR�WKH�%X\HU���

���� :DUUDQWLHV�
����� 6HOOHU�ZDUUDQWLHV��

$W�WKH�GDWH�RI�WKLV�&RQWUDFW�DQG�RQ�WKH�&RPSOHWLRQ�'DWH��
WKH�6HOOHU�UHSUHVHQWV�DQG�ZDUUDQWV�WR�WKH�%X\HU�WKDW��
�D�� WKH�6HOOHU�LV�YDOLGO\�LQFRUSRUDWHG��
�E�� WKH�6HOOHU�KDV�IXOO�DXWKRULW\�WR�HQWHU�LQWR�DQG�SHUIRUP�

WKLV�&RQWUDFW��DQG�
�F�� WKH�6HOOHU
V�REOLJDWLRQV�XQGHU�WKLV�&RQWUDFW�DUH�YDOLG�

DQG�ELQGLQJ�DQG�HQIRUFHDEOH�DJDLQVW�LW������
����� %X\HU�ZDUUDQWLHV�

$W�WKH�GDWH�RI�WKLV�&RQWUDFW�DQG�RQ�WKH�&RPSOHWLRQ�'DWH��
WKH�%X\HU�UHSUHVHQWV�DQG�ZDUUDQWV�WR�WKH�6HOOHU�WKDW���
�D�� ZKHUH�WKH�%X\HU�LV�D�FRPSDQ\��WKH�%X\HU�LV�YDOLGO\�

LQFRUSRUDWHG���
�E�� WKH�%X\HU�KDV�IXOO�DXWKRULW\�WR�HQWHU�LQWR�DQG�

SHUIRUP�WKLV�&RQWUDFW���
�F�� WKH�%X\HU
V�REOLJDWLRQV�XQGHU�WKLV�&RQWUDFW�DUH�YDOLG�

DQG�ELQGLQJ�DQG�HQIRUFHDEOH�DJDLQVW�LW���
�G�� WKH�H[HFXWLRQ��GHOLYHU\�DQG�SHUIRUPDQFH�E\�WKH�

%X\HU�RI�WKLV�&RQWUDFW�ZLOO�QRW��
�L�� UHVXOW�LQ�D�EUHDFK�RI��RU�FRQVWLWXWH�D�GHIDXOW�

XQGHU��DQ\�DJUHHPHQW�RU�DUUDQJHPHQW�WR�
ZKLFK�LW�LV�SDUW\�RU�E\�ZKLFK�LW�LV�ERXQG��RU�

�LL�� UHVXOW�LQ�D�EUHDFK�RI�DQ\�ODZ�RU�RUGHU��
MXGJPHQW�RU�GHFUHH�RI�DQ\�FRXUW��
JRYHUQPHQWDO�DJHQF\�RU�UHJXODWRU\�ERG\�WR�
ZKLFK�LW�LV�D�SDUW\�RU�E\�ZKLFK�LW�LV�ERXQG��DQG�

�H�� LW�LV�QRW�,QVROYHQW���
����� %X\HU�H[SRUW�FRPSOLDQFH�

$W�WKH�GDWH�RI�WKLV�&RQWUDFW�DQG�RQ�WKH�&RPSOHWLRQ�'DWH��
WKH�%X\HU���
�D�� UHSUHVHQWV�DQG�ZDUUDQWV�WR�WKH�6HOOHU�WKDW�LW�ZLOO�

FRPSO\�ZLWK�DQG�UHTXLUH�WKDW�DQ\�IXWXUH�RZQHUV�RI�
DOO�RU�SDUW�RI�WKH�$VVHW�FRPSO\�ZLWK�DOO�DSSOLFDEOH
H[SRUW�FRQWURO�DQG�VDQFWLRQV�ODZV�LQ�UHODWLRQ�WR�WKH�
VDOH�DQG�SXUFKDVH��WUDQVSRUW��XVH�DQG�DQ\�LQWHQGHG�
IXUWKHU�VDOH�RU�VXSSO\�RI�WKH�$VVHW��LQFOXGLQJ�DOO�
DSSOLFDEOH�H[SRUW�FRQWURO�DQG�VDQFWLRQV�ODZV�RI�
$XVWUDOLD��DQG�WKH�86$�IRU�DQ\�LWHP�REWDLQHG�IURP�
*HQHUDO�0RWRUV�&RPSDQ\���DQG�

�E�� DJUHHV�WR�FRPSO\�ZLWK�DOO�LQIRUPDWLRQ�UHTXHVWV�
PDGH�E\�WKH�6HOOHU�LQ�UHODWLRQ�WR�DQ\�IXUWKHU�RU�ILQDO�
XVH�RU�GHVWLQDWLRQ�RI�WKH�$VVHW�LQFOXGLQJ�WKH�IXUWKHU�
RU�ILQDO�GHVWLQDWLRQ�FRXQWU\�RI�WKH�$VVHW��DQ\�RQ�VDOH�
RU�RQ�VXSSO\�DUUDQJHPHQWV�DQG�GHWDLOV�RI�WKH�
RZQHUVKLS�DQG�DVVRFLDWLRQV�RI�WKH�IXUWKHU�RU�ILQDO�
RZQHU�RU�XVHU�RI�WKH�$VVHW��DQG�

�F�� DJUHHV�WKDW�WKH�6HOOHU�PD\�LPPHGLDWHO\�WHUPLQDWH
WKLV�&RQWUDFW�E\�ZULWWHQ�QRWLFH�WR�WKH�%X\HU�ZLWKRXW�
FRPSHQVDWLRQ�WR�WKH�%X\HU�LI�WKH�6HOOHU�UHDVRQDEO\�
EHOLHYHV�WKDW��
�L�� WKLV�&RQWUDFW�RU�WKH�DFWV�RU�RPLVVLRQV�RI�WKH�

%X\HU�PD\�FRQWUDYHQH�DSSOLFDEOH�ODZV��RU�
UHVXOW�LQ�DQ�LQGLUHFW�H[SRUW�WKDW�PD\�FDXVH�WKH�
6HOOHU��*HQHUDO�0RWRUV�&RPSDQ\�RU�WKHLU�
$VVRFLDWHG�3DUWLHV�WR�FRQWUDYHQH�DSSOLFDEOH�
ODZV��RU��

�LL�� WKH�%X\HU�KDV�VXSSOLHG�LQFRUUHFW�RU�IDOVH�
LQIRUPDWLRQ�UHTXHVWHG�XQGHU�WKLV�FODXVH�������

���� ,QGHPQLW\�
����� ,QGHPQLW\�

7KH�%X\HU�LQGHPQLILHV�HDFK�,QGHPQLILHG�3DUW\�IURP�DQG�
DJDLQVW�DQ\�/RVVHV�WKDW�PD\�EH�VXIIHUHG�RU�LQFXUUHG�E\�
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DQ\�,QGHPQLILHG�3DUW\�LQ�FRQQHFWLRQ�ZLWK��DULVLQJ�RXW�RI�RU�
LQ�DQ\�ZD\�UHODWLQJ�WR�WKLV�&RQWUDFW�LQFOXGLQJ�LQ�UHODWLRQ�WR���
�D�� D�EUHDFK�RI�WKLV�&RQWUDFW�E\�WKH�%X\HU��
�E�� WKH�VDOH�DQG�SXUFKDVH��FROOHFWLRQ��SDFNLQJ��

WUDQVSRUW��UHPRYDO��XVH�RU�RSHUDWLRQ�RI�WKH�$VVHW�RU�
$VVHW�5HFRUGV�E\�WKH�%X\HU�RU�LWV�5HODWHG�%RGLHV�
&RUSRUDWH�RU�DQ\�RI�WKHLU�UHVSHFWLYH�3HUVRQQHO���

�F�� XQOHVV�RWKHUZLVH�H[SUHVVO\�DSSURYHG�E\�WKH�6HOOHU�
LQ�DQ�DJUHHG�5HPRYDO�3ODQ��DQ\�GDPDJH�WR�RU�
FRQWDPLQDWLRQ�RI�WKH�6LWH�RU�WKH�6HOOHU¶V�SURSHUW\�
FDXVHG�E\�RU�FRQWULEXWHG�WR�E\�WKH�%X\HU��LWV�
5HODWHG�%RGLHV�&RUSRUDWH�RU�DQ\�RI�WKHLU�UHVSHFWLYH
3HUVRQQHO�ZKHQ�DFFHVVLQJ�WKH�6LWH�RU�FROOHFWLQJ�RU�
UHPRYLQJ�WKH�$VVHW�RU�$VVHW�5HFRUGV�IURP�WKH�6LWH��
DQG�

�G�� GHDWK�RI�RU�SHUVRQDO�LQMXU\�WR�3HUVRQQHO�RI�WKH
6HOOHU�RU�WKH�%X\HU�RU�DQ\�RI�WKHLU�UHVSHFWLYH�
5HODWHG�%RGLHV�&RUSRUDWH�DULVLQJ�RXW�RI�DQ\�DFW�RU�
RPLVVLRQ�E\�WKH�%X\HU��LWV�5HODWHG�%RGLHV�
&RUSRUDWH�RU�DQ\�RI�WKHLU�3HUVRQQHO�XQGHU�RU�LQ�
FRQQHFWLRQ�ZLWK�WKLV�&RQWUDFW���

����� ,QGHPQLW\�KHOG�RQ�WUXVW�
7KH�EHQHILW�RI�WKH�LQGHPQLW\�JLYHQ�E\�WKH�%X\HU�XQGHU�
FODXVH������LQ�IDYRXU�RI�DQ�,QGHPQLILHG�3DUW\�ZKR�LV�QRW�D�
SDUW\�WR�WKLV�&RQWUDFW�LV�KHOG�RQ�WUXVW�E\�WKH�6HOOHU�IRU�
HDFK�RI�WKRVH�SHUVRQV�RU�HQWLWLHV��

���� ,QWHOOHFWXDO�3URSHUW\��
����� ,QWHOOHFWXDO�SURSHUW\�UHODWLQJ�WR�WKH�$VVHW�

7KH�%X\HU�DFNQRZOHGJHV�WKDW��
�D�� XQOHVV�WKLV�&RQWUDFW�H[SUHVVO\�VWDWHV�RWKHUZLVH��

QRWKLQJ�LQ�WKLV�&RQWUDFW�JUDQWV�WKH�%X\HU�DQ\�ULJKWV�
WR�DQ\�,QWHOOHFWXDO�3URSHUW\��LQSXW�GDWD��HPEHGGHG�
VRIWZDUH��VRIWZDUH�FRGHV��RU�WHFKQLFDO�LQIRUPDWLRQ�
�LQFOXGLQJ�UHSURGXFLEOH�SURGXFW�HQJLQHHULQJ�
GUDZLQJV��PDWHULDO�VSHFLILFDWLRQV�RU�SURFHVV�
VSHFLILFDWLRQV��WKDW�PD\�EH�FRQWDLQHG�ZLWKLQ�WKH�
$VVHW��$VVHW�5HFRUGV��$VVHW�'RFXPHQWV�RU�6HOOHU¶V�
3URFHGXUHV�DQG�WKH�%X\HU�H[SUHVVO\�DFNQRZOHGJHV�
DQG�DJUHHV�WKDW�LW�KDV�QR�OLFHQFH�RU�RWKHU�ULJKW�WR
XVH��GLVDVVHPEOH��UHYHUVH�HQJLQHHU��WUDQVIHU��VHOO�RU�
RWKHUZLVH�GHDO�ZLWK�DQ\�VXFK�,QWHOOHFWXDO�3URSHUW\�DW�
DQ\�WLPH����

�E�� WKH�6HOOHU�JLYHV�QR�ZDUUDQWLHV�DV�WR�WKH�VWDWXV�RU�
RZQHUVKLS�RI�DQ\�,QWHOOHFWXDO�3URSHUW\���

�F�� WKH�$VVHW�DQG�WKH�$VVHW�5HFRUGV�DUH�DFTXLUHG�
VXEMHFW�WR�DQ\�VXEVLVWLQJ�,QWHOOHFWXDO�3URSHUW\�RU�
RWKHU�UHVWULFWLRQV�KHOG�E\�WKLUG�SDUWLHV�ZKLFK�PD\�
SUHYHQW�WKH�%X\HU�IURP�XWLOLVLQJ�WKH�$VVHW�RU�WKH�
$VVHW�5HFRUGV�LQ�SDUW�RU�IXOO��DQG��

�G�� WKH�%X\HU�LQGHPQLILHV�WKH�6HOOHU�IRU�DQ\�&ODLP�E\�D�
WKLUG�SDUW\�WKDW�WKH�%X\HU
V�XVH�RI�WKH�$VVHW�RU�WKH
$VVHW�5HFRUGV�LQIULQJHV�WKH�WKLUG�SDUW\
V�,QWHOOHFWXDO�
3URSHUW\��

����� 6HOOHU¶V�LQWHOOHFWXDO�SURSHUW\��
�D�� 7KH�%X\HU�DFNQRZOHGJHV�WKDW�QRWKLQJ�LQ�WKLV�

&RQWUDFW�JUDQWV�WKH�%X\HU�DQ\�ULJKWV�LQ�RU�WR�DQ\�
WUDGH�QDPHV�RU�WUDGHPDUNV�RI�WKH�6HOOHU�RU�DQ\�RI�
LWV�$VVRFLDWHG�3DUWLHV���

�E�� 8QOHVV�DJUHHG�LQ�ZULWLQJ�EHWZHHQ�WKH�SDUWLHV��WKH�
%X\HU�PXVW�QRW��
�L�� XVH��LQFOXGLQJ�DXWKRULVLQJ�RWKHUV�WR�XVH��LQ�

FRQQHFWLRQ�ZLWK�WKH�PDQXIDFWXUH��VDOH��RU�
VHUYLFH�RI�DQ\�SURGXFWV�UHVXOWLQJ�IURP�RU�
FUHDWHG�ZLWK�WKH�$VVHW��RU�

�LL�� DOWHU��GHIDFH��PDNH�DGGLWLRQV�WR��UHPRYH��
HUDVH�RU�REOLWHUDWH��ZKROO\�RU�SDUWO\��

DQ\�WUDGH�QDPH�RU�WUDGHPDUN�RI�WKH�6HOOHU�RU�LWV�
5HODWHG�%RGLHV�&RUSRUDWH�DIIL[HG�WR�RU�DSSHDULQJ�
RQ�WKH�$VVHW��$VVHW�5HFRUGV��$VVHW�'RFXPHQWV�RU�
6HOOHU¶V�3URFHGXUHV��

�F�� 8QOHVV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ�EHWZHHQ�WKH�
SDUWLHV��WKH�%X\HU�PXVW��DQG�PXVW�SURFXUH�WKDW�DQ\�
IXWXUH�RZQHUV�RI�WKH�$VVHW��FRQVSLFXRXVO\�PDUN�DQG�
LGHQWLI\�DQ\�SURGXFWV�SURGXFHG�E\�LW�XWLOLVLQJ�WKH�
$VVHW�DV�EHLQJ�WKH�SURGXFWV�RI�%X\HU�DQG�PXVW�QRW�
SXEOLFLVH�RU�RWKHUZLVH�GLVFORVH�WKDW�DQ\�VXFK�$VVHW

ZDV�IRUPHUO\�RZQHG�E\�WKH�6HOOHU�RU�DQ\�$VVRFLDWHG�
3DUW\��

���� *67�
�D�� ,Q�WKLV�FODXVH�����ZRUGV�RU�H[SUHVVLRQV�KDYH�WKH�

VDPH�PHDQLQJ�DV�GHILQHG�LQ�WKH�$�1HZ�7D[�6\VWHP�
�*RRGV�DQG�6HUYLFHV�7D[��$FW�������&WK��XQOHVV�
WKH�FRQWH[W�PDNHV�LW�FOHDU�WKDW�D�GLIIHUHQW�PHDQLQJ�
LV�LQWHQGHG��

�E�� $OO�DPRXQWV�XVHG�LQ�WKLV�&RQWUDFW��LQFOXGLQJ�
DPRXQWV�DQG�YDULDEOHV�LQ�IRUPXODV��DUH�H[FOXVLYH�RI
*67��XQOHVV�LW�LV�FOHDUO\�VWDWHG�WKDW�WKH\�DUH�
LQWHQGHG�WR�EH�*67�LQFOXVLYH��

�F�� ,I�D�SDUW\�PDNHV�D�VXSSO\�XQGHU�RU�LQ�FRQQHFWLRQ�
ZLWK�WKLV�&RQWUDFW�LQ�UHVSHFW�RI�ZKLFK�*67�LV�
SD\DEOH��WKH�FRQVLGHUDWLRQ�IRU�WKH�VXSSO\�EXW�IRU�WKH�
DSSOLFDWLRQ�RI�WKLV�FODXVH����LV�LQFUHDVHG�E\�DQ�
DPRXQW�HTXDO�WR�WKH�*67�H[FOXVLYH�FRQVLGHUDWLRQ�
PXOWLSOLHG�E\�WKH�UDWH�RI�*67�SUHYDLOLQJ�DW�WKH�WLPH
WKH�VXSSO\�LV�PDGH��

�G�� ,I�D�SDUW\�PXVW�UHLPEXUVH�RU�LQGHPQLI\�DQRWKHU�SDUW\�
IRU�D�ORVV��FRVW�RU�H[SHQVH��WKH�DPRXQW�WR�EH�
UHLPEXUVHG�RU�LQGHPQLILHG�LV�ILUVW�UHGXFHG�E\�DQ\�
LQSXW�WD[�FUHGLW�WR�ZKLFK�WKH�RWKHU�SDUW\�LV�HQWLWOHG�
IRU�WKH�ORVV��FRVW�RU�H[SHQVH�DQG�WKHQ�LQFUHDVHG�LQ
DFFRUGDQFH�ZLWK�FODXVH����F���7KDW�SDUW\�LV�
DVVXPHG�WR�EH�HQWLWOHG�WR�D�IXOO�LQSXW�WD[�FUHGLW�
XQOHVV�LW�SURYHV��EHIRUH�WKH�GDWH�RQ�ZKLFK�WKH�
SD\PHQW�PXVW�EH�SDLG��WKDW�LWV�HQWLWOHPHQW�LV�
RWKHUZLVH��

�H�� 1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�
&RQWUDFW��WKH�UHFLSLHQW�RI�D�WD[DEOH�VXSSO\�PDGH�
XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�&RQWUDFW�QHHG�QRW�
PDNH�D�SD\PHQW�XQWLO�WKH�VXSSOLHU�KDV�JLYHQ�WKH�
UHFLSLHQW�D�YDOLG�WD[�LQYRLFH�IRU�WKH�VXSSO\�WR�ZKLFK�
WKH�SD\PHQW�UHODWHV��7KH�VXSSOLHU�PXVW�JLYH�WKH�
UHFLSLHQW�DQ�DGMXVWPHQW�QRWH�IRU�DQ�DGMXVWPHQW�
DULVLQJ�IURP�DQ�DGMXVWPHQW�HYHQW�UHODWLQJ�WR�D�
WD[DEOH�VXSSO\�PDGH�XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�
WKLV�&RQWUDFW�ZLWKLQ�VHYHQ�GD\V�DIWHU�WKH�GDWH�WKH�
VXSSOLHU�EHFRPHV�DZDUH�RI�WKH�DGMXVWPHQW�HYHQW��

�I�� ,I�D�SDUW\�LV�D�PHPEHU�RI�D�*67�JURXS��UHIHUHQFHV�
WR�*67�ZKLFK�WKH�SDUW\�PXVW�SD\��DQG�WR�LQSXW�WD[�
FUHGLWV�WR�ZKLFK�WKH�SDUW\�LV�HQWLWOHG��LQFOXGH�*67
ZKLFK�WKH�UHSUHVHQWDWLYH�PHPEHU�RI�WKH�*67�JURXS�
PXVW�SD\�DQG�LQSXW�WD[�FUHGLWV�WR�ZKLFK�WKH�
UHSUHVHQWDWLYH�PHPEHU�LV�HQWLWOHG��

�J�� ,I�D�SD\PHQW�XQGHU�DQ�LQGHPQLW\�JLYHV�ULVH�WR�D
OLDELOLW\�WR�SD\�*67��WKH�SD\HU�PXVW�SD\�DQG�
LQGHPQLI\�WKH�SD\HH�DJDLQVW�WKH�DPRXQW�RI�WKDW�
*67��

���� &RQILGHQWLDO�LQIRUPDWLRQ�
�D�� 7KH�%X\HU��

�L�� PD\�XVH�&RQILGHQWLDO�,QIRUPDWLRQ�RQO\�IRU�WKH�
SXUSRVHV�RI�WKLV�&RQWUDFW��DQG�

�LL�� PXVW�NHHS�DOO�&RQILGHQWLDO�,QIRUPDWLRQ�
FRQILGHQWLDO�H[FHSW�IRU�GLVFORVXUHV�SHUPLWWHG�
XQGHU�FODXVH����E��DQG�WR�WKH�H[WHQW��LI�DQ\��
WKH�%X\HU�LV�UHTXLUHG�E\�ODZ�WR�GLVFORVH�
SDUWLFXODU�&RQILGHQWLDO�,QIRUPDWLRQ��

�E�� 7KH�%X\HU�PD\�GLVFORVH�&RQILGHQWLDO�,QIRUPDWLRQ�WR�
3HUVRQQHO�RI�WKH�%X\HU�ZKR��
�L�� KDYH�D�QHHG�WR�NQRZ�IRU�WKH�SXUSRVHV�RI�WKLV�

&RQWUDFW��DQG�RQO\�WR�WKH�H[WHQW�WKDW�HDFK�KDV�
D�QHHG�WR�NQRZ���DQG�

�LL�� EHIRUH�GLVFORVXUH��KDYH�EHHQ�GLUHFWHG�E\�WKH�
%X\HU�WR�NHHS�DOO�&RQILGHQWLDO�,QIRUPDWLRQ�
FRQILGHQWLDO��

�F�� ,I�WKH�%X\HU�LV�UHTXLUHG�E\�ODZ�WR�GLVFORVH�DQ\�
&RQILGHQWLDO�,QIRUPDWLRQ�WR�D�WKLUG�SHUVRQ��LQFOXGLQJ�
DQ\�*RYHUQPHQW�$JHQF\��WKH�%X\HU�PXVW��EHIRUH�
GRLQJ�VR��
�L�� QRWLI\�WKH�6HOOHU��DQG�
�LL�� JLYH�WKH�6HOOHU�D�UHDVRQDEOH�RSSRUWXQLW\�WR�

WDNH�DQ\�VWHSV�WKDW�WKH�6HOOHU�FRQVLGHUV�
QHFHVVDU\�WR�SURWHFW�WKH�FRQILGHQWLDOLW\�RI�WKDW�
LQIRUPDWLRQ��DQG�
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�LLL�� QRWLI\�WKH�WKLUG�SHUVRQ�WKDW�WKH�LQIRUPDWLRQ�LV�
FRQILGHQWLDO�LQIRUPDWLRQ�RI�WKH�6HOOHU��

���� 1RWLFHV�
$�QRWLFH��UHTXHVW��FRQVHQW��DSSURYDO��GLUHFWLRQ�RU�RWKHU�
FRPPXQLFDWLRQ��1RWLFH��XQGHU�RU�IRU�WKH�SXUSRVHV�RI�WKLV�
&RQWUDFW�PXVW�EH�LQ�ZULWLQJ��LQ�(QJOLVK�DQG�DGGUHVVHG�WR�
WKH�6HOOHU�RU�WKH�%X\HU���7KH�%X\HU�PXVW�SURYLGH�LWV�
FRQWDFW�GHWDLOV�WR�WKH�$XFWLRQHHU�EHIRUH�RU�LPPHGLDWHO\�
DIWHU�WKH�$XFWLRQ��$�1RWLFH�ZLOO�EH�GHHPHG�WR�KDYH�EHHQ�
UHFHLYHG��
�D�� LI�SRVWHG��RQ�WKH��UG�%XVLQHVV�'D\��RU�WKH���WK

%XVLQHVV�'D\�LI�SRVWHG�WR�RU�IURP�D�SODFH�RXWVLGH�
$XVWUDOLD��DIWHU�SRVWLQJ���

�E�� LI�GHOLYHUHG�SHUVRQDOO\��XSRQ�GHOLYHU\��RU�
�F�� LI�VHQW�E\�IDFVLPLOH�RU�HPDLO��

�L�� RQ�D�%XVLQHVV�'D\��RQ�GLVSDWFK�RI�WKH�
WUDQVPLVVLRQ��RU�

�LL�� RQ�D�GD\�RWKHU�WKDQ�D�%XVLQHVV�'D\��RQ�WKH�
QH[W�%XVLQHVV�'D\��

XQOHVV�WKH�VHQGHU
V�IDFVLPLOH�PDFKLQH�RU�VHUYHU�
LQGLFDWHV�D�PDOIXQFWLRQ�RU�HUURU�LQ�WUDQVPLVVLRQ�RU�WKH�
UHFLSLHQW�LPPHGLDWHO\�QRWLILHV�WKH�VHQGHU�RI�DQ�
LQFRPSOHWH�WUDQVPLVVLRQ��

���� &DSDFLW\�DQG�DXWKRULW\�RI�6HOOHU��
�D�� 7KH�6HOOHU�HQWHUV�LQWR�WKLV�&RQWUDFW�HLWKHU��

�L�� RQ�LWV�RZQ�EHKDOI�DV�WKH�RZQHU�RI�WKH�$VVHW��
RU��

�LL�� RQ�EHKDOI�RI�DQG�ZLWK�WKH�DXWKRULW\�RI�DQ�
$VVRFLDWHG�3DUW\�ZKR�LV�WKH�RZQHU�RI�WKH�
$VVHW���

�E�� ,I�WKH�6HOOHU�HQWHUV�LQWR�WKLV�&RQWUDFW�RQ�EHKDOI�RI�DQ�
$VVRFLDWHG�3DUW\��WKH�6HOOHU�FRQILUPV�WKDW�LW�KDV�WKH
DXWKRULW\�WR�ELQG�WKH�$VVRFLDWHG�3DUW\�WR�WKH�WHUPV�
DQG�FRQGLWLRQV�RI�WKLV�&RQWUDFW��

���� *HQHUDO�
�D�� 7KH�%X\HU�PXVW�SD\�DQ\�VWDPS�GXW\��GXWLHV�RU�RWKHU�

WD[HV�RI�D�VLPLODU�QDWXUH��LQFOXGLQJ�ILQHV��SHQDOWLHV�
DQG�LQWHUHVW��RQ�WKLV�&RQWUDFW�DQG�RQ�DQ\�LQVWUXPHQW�
RU�RWKHU�GRFXPHQW�H[HFXWHG�WR�JLYH�HIIHFW�WR�DQ\�
SURYLVLRQV�RI�WKLV�&RQWUDFW�DQG�RQ�DQ\�WUDQVDFWLRQ�
FRQWHPSODWHG�E\�WKLV�&RQWUDFW����

�E�� (DFK�SDUW\�PXVW�EHDU�LWV�RZQ�FRVWV�LQ�UHODWLRQ�WR�WKH�
SUHSDUDWLRQ�DQG�H[HFXWLRQ�RI�WKLV�&RQWUDFW��

�F�� 7KLV�&RQWUDFW�PD\�EH�DPHQGHG�RQO\�LQ�ZULWLQJ�
VLJQHG�E\�HDFK�SDUW\��

�G�� 7KH�%X\HU�PXVW�QRW�DVVLJQ�WKLV�&RQWUDFW�RU�D�ULJKW�
XQGHU�WKLV�&RQWUDFW�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�
RI�WKH�6HOOHU��

�H�� 7KLV�&RQWUDFW�PD\�EH�H[HFXWHG�LQ�FRXQWHUSDUWV��$OO�
H[HFXWHG�FRXQWHUSDUWV�FRQVWLWXWH�RQH�GRFXPHQW��

�I�� 7KH�ULJKWV�DQG�REOLJDWLRQV�RI�WKH�SDUWLHV�XQGHU�WKLV�
&RQWUDFW�GR�QRW�PHUJH�RQ�FRPSOHWLRQ�RI�DQ\�
WUDQVDFWLRQ�FRQWHPSODWHG�E\�WKLV�&RQWUDFW��

�J�� 7KLV�&RQWUDFW�FRQWDLQV�WKH�HQWLUH�&RQWUDFW�EHWZHHQ�
WKH�SDUWLHV�DQG�VXSHUVHGHV�DOO�SULRU�DUUDQJHPHQWV��
OHWWHUV�RI�LQWHQW��PHPRUDQGXPV�RI�XQGHUVWDQGLQJ��
SXUFKDVH�RUGHUV��UHSUHVHQWDWLRQV�DQG�GRFXPHQWV��LI�
DQ\��UHODWLQJ�WR�WKH�$VVHW�RU�WKLV�&RQWUDFW��

�K�� (DFK�SDUW\�PXVW�GR��DW�LWV�RZQ�H[SHQVH��HYHU\WKLQJ�
UHDVRQDEO\�QHFHVVDU\��LQFOXGLQJ�H[HFXWLQJ�
GRFXPHQWV��WR�JLYH�IXOO�HIIHFW�WR�WKLV�&RQWUDFW�DQG
DQ\�WUDQVDFWLRQV�FRQWHPSODWHG�E\�LW��

�L�� ,I�DQ\�SURYLVLRQ�FRQWDLQHG�LQ�WKLV�&RQWUDFW�LV�YRLG��
LOOHJDO�RU�XQHQIRUFHDEOH��WKDW�SURYLVLRQ�LV�VHYHUDEOH�
IURP�WKH�&RQWUDFW�DQG�WKH�UHPDLQGHU�RI�WKH�&RQWUDFW�
KDV�IXOO�IRUFH�DQG�HIIHFW��

�M�� $�SURYLVLRQ�RI�WKLV�&RQWUDFW�PXVW�QRW�EH�LQWHUSUHWHG�
WR�DGYHUVHO\�DIIHFW�D�SDUW\�VROHO\�RQ�WKH�EDVLV�WKDW�
WKDW�SDUW\�ZDV�UHVSRQVLEOH�IRU�SUHSDULQJ�LW��

�N�� $�ZDLYHU�RI�DQ\�SURYLVLRQ�RI�RU�ULJKW�XQGHU�WKLV�
&RQWUDFW�PXVW�EH�LQ�ZULWLQJ�VLJQHG�E\�WKH�SDUW\�
HQWLWOHG�WR�WKH�EHQHILW�RI�WKDW�SURYLVLRQ�RU�ULJKW�DQG�LV�
HIIHFWLYH�RQO\�WR�WKH�H[WHQW�VHW�RXW�LQ�WKH�ZULWWHQ
ZDLYHU��

�O�� ,I�DQ\�FRQVHQW�RU�DSSURYDO�RI�WKH�6HOOHU�LV�UHTXLUHG�
XQGHU�RU�LQ�UHODWLRQ�WR�WKLV�&RQWUDFW��WKH�6HOOHU�PD\�
JLYH�LWV�FRQVHQW�RU�DSSURYDO�FRQGLWLRQDOO\�RU�

XQFRQGLWLRQDOO\�RU�ZLWKKROG�WKH�FRQVHQW�RU�DSSURYDO
DW�LWV�DEVROXWH�GLVFUHWLRQ��XQOHVV�WKLV�&RQWUDFW�
H[SUHVVO\�SURYLGHV�RWKHUZLVH���

�P�� 7KLV�&RQWUDFW�LV�JRYHUQHG�E\�DQG�PXVW�EH�
FRQVWUXHG�DQG�HQIRUFHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�
RI�9LFWRULD��$XVWUDOLD�DQG�WKH�SDUWLHV�XQFRQGLWLRQDOO\�
VXEPLW�WR�WKH�QRQ�H[FOXVLYH�MXULVGLFWLRQ�RI�WKH�FRXUWV�
RI�WKDW�SODFH��DQG�WKH�FRXUWV�RI�DSSHDO�IURP�WKHP���

�Q�� ,I�WKHUH�LV�DQ\�LQFRQVLVWHQF\�EHWZHHQ�WKH�WHUPV�DQG�
FRQGLWLRQV�RI�WKLV�&RQWUDFW��WKH�5HPRYDO�3ODQ��WKH�
$VVHW�'RFXPHQWV�RU�WKH�6HOOHU
V�3URFHGXUHV��WKH�
WHUPV�RI�WKLV�&RQWUDFW�SUHYDLO�WR�WKH�H[WHQW�RI�WKH
LQFRQVLVWHQF\��

�R�� 7KH�6HOOHU�DQG�WKH�%X\HU�DJUHH�WKDW�WKLV�&RQWUDFW�LV�
QRW�LQWHQGHG�WR�DQG�GRHV�QRW�FUHDWH�D�6HFXULW\�
,QWHUHVW�LQ�IDYRXU�RI�WKH�%X\HU��

�S�� 3ULRU�WR�&RPSOHWLRQ��WR�WKH�H[WHQW�WKDW�WKH�%X\HU�LV�
GHHPHG�WR�KROG�D�6HFXULW\�,QWHUHVW��WKH�%X\HU�
DJUHHV�WKDW�LW�ZLOO�QRW�UHJLVWHU�DQ\�VXFK�6HFXULW\�
,QWHUHVW��RU�DQ\�ILQDQFLQJ�VWDWHPHQW�LQ�UHODWLRQ�WR�LW��
RU�WDNH�DQ\�VWHSV�WR�GR�VR���

�T�� $OO�ULJKWV�DQG�REOLJDWLRQV�RI�WKH�SDUWLHV�XQGHU�WKLV�
DJUHHPHQW�ZKLFK�E\�WKHLU�QDWXUH�DUH�LQWHQGHG�WR�
FRQWLQXH�DIWHU�&RPSOHWLRQ�RU�VXUYLYH�DQ\�
WHUPLQDWLRQ�RI�WKLV�DJUHHPHQW��FRQWLQXH�DIWHU�
&RPSOHWLRQ�DQG�VXUYLYH�DQ\�VXFK�WHUPLQDWLRQ��
LQFOXGLQJ�WKH�ULJKWV�DQG�REOLJDWLRQV�RI�WKH�SDUWLHV
XQGHU�FODXVH�����,QGHPQLW\���FODXVH�����,QWHOOHFWXDO�
3URSHUW\��DQG�FODXVH�����&RQILGHQWLDO�,QIRUPDWLRQ���
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*0�+ROGHQ�/WG���$VVHW�6DOH�&RQWUDFW�±�$XFWLRQ�����0D\������� _�SDJH���

6FKHGXOH��±�$VVHW�'RFXPHQWV�DQG�6HOOHU¶V�3URFHGXUHV

1RWH��,I�DSSOLFDEOH��DWWDFK��
x� 
$VVHW�6WDWXV�5HSRUW
���
x� 
$VVHW�+D]DUG�5HSRUW
���
x� 
5HTXLUHPHQWV�)RU�$VVHWV�5HPRYDO�)RU�&RQWUDFWRUV�DQG�%X\HUV
��'DWHG��6HSWHPEHU�������DV�DPHQGHG�RU�UHSODFHG�IURP�

WLPH�WR�WLPH��DQG��
x� 
6LWH�&RQWUDFWRUV�5HIHUHQFH�%RRNOHW
��)RUP�1XPEHU�+6�������/DWHVW�,VVXH�'DWH��0D\�������DV�DPHQGHG�RU�UHSODFHG�IURP�

WLPH�WR�WLPH��
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