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7KLV %XVLQHVV $VVRFLDWH $JUHHPHQW �³$JUHHPHQW´� LV HQWHUHG LQWR E\ DQG EHWZHHQ 6SDUN +HDOWK
,QF� �³6SDUN´� DQG BBBBBBBBBBB �³$JHQW´� �6SDUN DQG $JHQW� HDFK D ³3DUW\´ DQG� FROOHFWLYHO\� WKH
³3DUWLHV´��WR�EH�HIIHFWLYH�RQ�WKH�GDWH�RI�WKH�ODVW�VLJQDWXUH�KHUHWR��WKH�³(IIHFWLYH�'DWH´��

:+(5($6� 6SDUN SHUIRUPV IXQFWLRQV RU DFWLYLWLHV RQ EHKDOI RI� RU SURYLGHV FHUWDLQ VHUYLFHV WR�
$JHQW SXUVXDQW WR WKH $JUHHPHQW �WKH ³6HUYLFHV´� WKDW PD\ LQYROYH DFFHVV WR� RU FUHDWLRQ� UHFHLSW�
PDLQWHQDQFH��XVH��RU�GLVFORVXUH�RI�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�

:+(5($6� WR WKH H[WHQW $JHQW LV DFWLQJ DV D %XVLQHVV $VVRFLDWH WR DFFHVV� FUHDWH� UHFHLYH�
PDLQWDLQ� XVH� RU GLVFORVH 3URWHFWHG +HDOWK ,QIRUPDWLRQ RQ EHKDOI RI D &RYHUHG (QWLW\ DQG WR WKH H[WHQW
6SDUN� DV D UHVXOW� LV GHHPHG WR EH DFWLQJ DV D %XVLQHVV $VVRFLDWH RI $JHQW� WKH 3DUWLHV DUH UHTXLUHG WR
FRPSO\ ZLWK WKH +HDOWK ,QIRUPDWLRQ 7HFKQRORJ\ (FRQRPLF DQG &OLQLFDO +HDOWK �³+,7(&+´� $FW� WKH
+HDOWK ,QVXUDQFH 3RUWDELOLW\ DQG $FFRXQWDELOLW\ $FW RI ���� �³+,3$$´� DQG WKH UHJXODWLRQV LVVXHG
WKHUHXQGHU �FROOHFWLYHO\ UHIHUUHG WR KHUHLQ DV WKH ³+,3$$ 5XOHV´�� LQFOXGLQJ� EXW QRW OLPLWHG WR� WKH
3ULYDF\� 6HFXULW\� %UHDFK 1RWLILFDWLRQ DQG (QIRUFHPHQW 5XOHV ��� &�)�5� 3DUWV ���� ��� DQG ����� DV PD\
EH�DPHQGHG�IURP�WLPH�WR�WLPH�

:+(5($6� WKLV $JUHHPHQW VHWV IRUWK WKH WHUPV DQG FRQGLWLRQV SXUVXDQW WR ZKLFK DQ\ 3URWHFWHG
+HDOWK ,QIRUPDWLRQ� LQFOXGLQJ HOHFWURQLF 3URWHFWHG +HDOWK ,QIRUPDWLRQ� ZLOO EH KDQGOHG E\ WKH 3DUWLHV DQG
WKLUG�SDUWLHV�GXULQJ�WKH�WHUP�RI�WKH�$JUHHPHQW�DQG�DIWHU�LWV�WHUPLQDWLRQ��DQG

12:��7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�PXWXDO�SURPLVHV�DQG�DJUHHPHQWV�FRQWDLQHG�KHUHLQ�
6SDUN�DQG�$JHQW�KHUHE\�DJUHH�DV�IROORZV�

�� 'HILQLWLRQV

�D� *HQHUDO 'HILQLWLRQV� $OO FDSLWDOL]HG WHUPV XVHG EXW QRW RWKHUZLVH GHILQHG LQ WKLV
$JUHHPHQW VKDOO KDYH WKH PHDQLQJ VHW IRUWK LQ +,7(&+ DQG UHJXODWLRQV LVVXHG
WKHUHXQGHU� +,3$$ DQG UHJXODWLRQV LVVXHG WKHUHXQGHU� VWDWH SULYDF\ ODZ SURWHFWLQJ WKH
FRQILGHQWLDOLW\ RI LQIRUPDWLRQ� DQG VWDWH EUHDFK QRWLILFDWLRQ ODZV� :LWKRXW OLPLWLQJ WKH
JHQHUDOLW\ RI WKH IRUHJRLQJ� WKH IROORZLQJ WHUPV� WR WKH H[WHQW XVHG LQ WKLV $JUHHPHQW�
VKDOO KDYH WKH VDPH PHDQLQJ DV WKRVH WHUPV LQ WKH +,3$$ 5XOHV� 'DWD $JJUHJDWLRQ�
'HVLJQDWHG 5HFRUG 6HW� 'LVFORVXUH� +HDOWK &DUH 2SHUDWLRQV� 1RWLFH RI 3ULYDF\ 3UDFWLFHV�
3URWHFWHG +HDOWK ,QIRUPDWLRQ� 5HTXLUHG %\ /DZ� 6HFUHWDU\� 6HFXULW\ ,QFLGHQW� 8VH DQG
:RUNIRUFH� 7KH WHUP ³%UHDFK´ DV XVHG KHUHLQ VKDOO PHDQ �L� EUHDFK DV GHILQHG LQ WKH
+,3$$ 5XOHV DQG �LL� XQODZIXO RU XQDXWKRUL]HG DFFHVV WR� RU XVH RU GLVFORVXUH RI�
SDWLHQW¶V�PHGLFDO�LQIRUPDWLRQ�SXUVXDQW�WR�VWDWH�ODZ�

�E� 5HIHUHQFHV� 5HIHUHQFHV LQ WKLV $JUHHPHQW WR VWDWXWRU\ RU UHJXODWRU\ SURYLVLRQV� LQFOXGLQJ
SURYLVLRQV GHILQLQJ WHUPV XVHG LQ WKLV $JUHHPHQW� VKDOO UHIHU WR VXFK VWDWXWRU\ RU
UHJXODWRU\ SURYLVLRQV DV LQ HIIHFW RQ WKH GDWH KHUHRI DQG DV VXEVHTXHQWO\ DPHQGHG�
UHYLVHG�RU�PRGLILHG�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW�

�� 3HUPLWWHG�8VHV�DQG�'LVFORVXUHV�RI�3URWHFWHG�+HDOWK�,QIRUPDWLRQ

�D� 6HUYLFHV� ([FHSW DV RWKHUZLVH VSHFLILHG KHUHLQ� 6SDUN PD\ XVH 3URWHFWHG +HDOWK
,QIRUPDWLRQ DV PD\ EH UHDVRQDEO\ QHFHVVDU\ WR SHUIRUP WKH 6HUYLFHV RU RWKHU REOLJDWLRQV
XQGHU�WKH�$JUHHPHQW��RU�DV�H[SUHVVO\�SHUPLWWHG�E\�WKLV�$JUHHPHQW�
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�E� %XVLQHVV $FWLYLWLHV RI 6SDUN� 6SDUN PD\ XVH DQG GLVFORVH 3URWHFWHG +HDOWK ,QIRUPDWLRQ LI
QHFHVVDU\ IRU WKH SURSHU PDQDJHPHQW DQG DGPLQLVWUDWLRQ RI 6SDUN RU WR PHHW LWV OHJDO
UHVSRQVLELOLWLHV� SURYLGHG WKDW 6SDUN PD\ GLVFORVH 3URWHFWHG +HDOWK ,QIRUPDWLRQ WR WKLUG
SDUWLHV IRU VXFK SXUSRVHV RQO\ LI WKH GLVFORVXUHV DUH 5HTXLUHG E\ /DZ� RU 6SDUN REWDLQV
UHDVRQDEOH DVVXUDQFHV IURP WKH SHUVRQ WR ZKRP WKH LQIRUPDWLRQ LV GLVFORVHG WKDW� �L� WKH
LQIRUPDWLRQ ZLOO UHPDLQ FRQILGHQWLDO� �LL� WKH LQIRUPDWLRQ ZLOO EH XVHG RU IXUWKHU GLVFORVHG
RQO\ DV 5HTXLUHG E\ /DZ RU IRU WKH SXUSRVHV IRU ZKLFK WKH LQIRUPDWLRQ ZDV GLVFORVHG WR
WKH SHUVRQ� DQG �LLL� WKH SHUVRQ ZLOO QRWLI\ 6SDUN RI DQ\ LQVWDQFHV RI ZKLFK LW LV DZDUH LQ
ZKLFK�WKH�FRQILGHQWLDOLW\�RI�WKH�LQIRUPDWLRQ�KDV�EHHQ�EUHDFKHG�

�F� $GGLWLRQDO $FWLYLWLHV RI 6SDUN� 6SDUN PD\ XVH 3URWHFWHG +HDOWK ,QIRUPDWLRQ WR FUHDWH
GH�LGHQWLILHG LQIRUPDWLRQ IRU 'DWD $JJUHJDWLRQ SXUSRVHV IRU WKH +HDOWK &DUH 2SHUDWLRQV
RI $JHQW LQ D PDQQHU FRQVLVWHQW ZLWK WKH VWDQGDUGV VWDWHG LQ +,3$$� 6SDUN PD\ QRW
GH�LGHQWLI\ 3URWHFWHG +HDOWK ,QIRUPDWLRQ UHFHLYHG IURP RU FUHDWHG RQ EHKDOI RI $JHQW
XQOHVV VXFK GH�LGHQWLILFDWLRQ LV H[SUHVVO\ SHUPLWWHG E\ ERWK WKH $JUHHPHQW �LQ ZKLFK
HYHQW GH�LGHQWLILFDWLRQ LV SHUPLWWHG RQO\ IRU WKH SXUSRVH�V� VHW IRUWK LQ VXFK $JUHHPHQW�
DQG�$JHQW¶V�%XVLQHVV�$VVRFLDWH�$JUHHPHQW�ZLWK�WKH�&RYHUHG�(QWLW\��

�� $JHQW¶V�2EOLJDWLRQV�DQG�5HVSRQVLELOLWLHV

�D� 8VH DQG 'LVFORVXUH RI 3+, E\ $JHQW� $JHQW VKDOO XVH DQG GLVFORVH 3URWHFWHG +HDOWK
,QIRUPDWLRQ RQO\ DV SHUPLWWHG E\ +,3$$� $JHQW VKDOO QRW DXWKRUL]H� UHTXHVW� RU UHTXLUH
6SDUN WR XVH RU GLVFORVH 3URWHFWHG +HDOWK ,QIRUPDWLRQ LQ DQ\ PDQQHU WKDW ZRXOG YLRODWH
+,3$$ LI WKH XVH RU GLVFORVXUH ZHUH FDUULHG RXW E\ $JHQW H[FHSW DV SHUPLWWHG XQGHU
+,3$$ DQG VHW IRUWK LQ WKLV $JUHHPHQW� $JHQW ZLOO WDNH DSSURSULDWH PHDVXUHV WR OLPLW LWV
XVH RI 3URWHFWHG +HDOWK ,QIRUPDWLRQ WR WKH PLQLPXP QHFHVVDU\ IRU 6SDUN WR FDUU\ RXW LWV
DXWKRUL]HG�XVH�RI�VXFK�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�

�E� $XWKRUL]DWLRQV DQG 5HVWULFWLRQV� $JHQW ZDUUDQWV WKDW LW KDV REWDLQHG DQG ZLOO REWDLQ DQ\
FRQVHQWV� DXWKRUL]DWLRQV� DQG�RU RWKHU OHJDO SHUPLVVLRQV UHTXLUHG XQGHU +,3$$ DQG�RU
RWKHU DSSOLFDEOH ODZ IRU WKH GLVFORVXUH RI 3URWHFWHG +HDOWK ,QIRUPDWLRQ WR 6SDUN� $JHQW
ZLOO QRWLI\ 6SDUN RI DQ\ FKDQJHV LQ� RU UHYRFDWLRQ RI� WKH SHUPLVVLRQ E\ DQ LQGLYLGXDO WR
XVH RU GLVFORVH KLV RU KHU 3URWHFWHG +HDOWK ,QIRUPDWLRQ WR WKH H[WHQW WKDW VXFK FKDQJHV
PD\ DIIHFW 6SDUN¶V XVH RU GLVFORVXUH RI 3URWHFWHG +HDOWK ,QIRUPDWLRQ� $JHQW ZLOO QRW
DJUHH WR DQ\ UHVWULFWLRQ RQ WKH XVH RU GLVFORVXUH RI 3URWHFWHG +HDOWK ,QIRUPDWLRQ XQGHU ��
&)5 � ������� WKDW UHVWULFWV 6SDUN¶V XVH RU GLVFORVXUH RI 3URWHFWHG +HDOWK ,QIRUPDWLRQ
XQGHU WKH $JUHHPHQW XQOHVV VXFK UHVWULFWLRQ LV UHTXLUHG E\ ODZ� $JHQW ZLOO QRW DJUHH WR
DQ\ UHVWULFWLRQ UHTXHVWV RU SODFH DQ\ UHVWULFWLRQV LQ DQ\ QRWLFH RI SULYDF\ SUDFWLFHV WKDW
ZRXOG FDXVH 6SDUN RU RQH RI LWV 6XEFRQWUDFWRUV �DV GHILQHG EHORZ� WR YLRODWH WKLV
$JUHHPHQW�RU�DQ\�DSSOLFDEOH�ODZ�

�F� 6DIHJXDUGV� $JHQW DJUHHV WR XVH DSSURSULDWH VDIHJXDUGV GHVLJQHG WR SUHYHQW DJDLQVW
XQDXWKRUL]HG XVH RU GLVFORVXUH RI 3URWHFWHG +HDOWK ,QIRUPDWLRQ DQG DV RWKHUZLVH UHTXLUHG
XQGHU +,3$$ ZLWK UHVSHFW WR WKH 6HUYLFHV� :LWKRXW OLPLWDWLRQ� WKLV LQFOXGHV
DGPLQLVWUDWLYH� WHFKQLFDO DQG SK\VLFDO VDIHJXDUGV WKDW DUH DSSURSULDWH WR WKH VL]H DQG
FRPSOH[LW\ RI 6SDUN¶V RSHUDWLRQV DQG WKH QDWXUH DQG VFRSH RI LWV DFWLYLWLHV LQYROYLQJ
3URWHFWHG�+HDOWK�,QIRUPDWLRQ�

�� 6SDUN¶V�2EOLJDWLRQV�DQG�5HVSRQVLELOLWLHV
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�D� 8VH DQG 'LVFORVXUH RI 3+,� 6SDUN KHUHE\ DJUHHV WR XVH DQG�RU GLVFORVH WKH 3URWHFWHG
+HDOWK ,QIRUPDWLRQ RQO\ DV SHUPLWWHG RU UHTXLUHG E\ WKH $JUHHPHQW RU WKLV $JUHHPHQW RU
DV�RWKHUZLVH�5HTXLUHG�E\�/DZ�

�E� %UHDFK 1RWLILFDWLRQ� 6SDUN ZLOO SURPSWO\ QRWLI\ $JHQW IROORZLQJ 6SDUN¶V GLVFRYHU\ RI D
DQ\ %UHDFK RU 6HFXULW\ ,QFLGHQW LQ DFFRUGDQFH ZLWK +,3$$ DQG H[SHGLHQWO\ XQGHU WKH
FLUFXPVWDQFHV� FRQVLVWHQW ZLWK WKH OHJLWLPDWH QHHGV RI DSSOLFDEOH ODZ HQIRUFHPHQW DQG
DSSOLFDEOH ODZV� DQG DIWHU WDNLQJ DQ\ PHDVXUHV 6SDUN GHHPV QHFHVVDU\ WR GHWHUPLQH WKH
VFRSH RI WKH %UHDFK RU 6HFXULW\ ,QFLGHQW� )RU SXUSRVHV KHUHRI� ³GLVFRYHU\´ VKDOO KDYH WKH
PHDQLQJ�DVFULEHG�WR�LW�LQ����&)5�����������D�����

�F� 0LWLJDWLRQ� 6SDUN KHUHE\ DJUHHV WR PLWLJDWH� WR WKH JUHDWHVW H[WHQW SUDFWLFDEOH� DQ\
KDUPIXO�HIIHFWV�IURP�DQ\�%UHDFK�RU�DQ\�6HFXULW\�,QFLGHQW�RI�ZKLFK�6SDUN�EHFRPHV�DZDUH�

�G� 6DIHJXDUGV� 6SDUN DJUHHV WR XVH DSSURSULDWH VDIHJXDUGV GHVLJQHG WR SUHYHQW DJDLQVW
XQDXWKRUL]HG XVH RU GLVFORVXUH RI 3URWHFWHG +HDOWK ,QIRUPDWLRQ DQG DV RWKHUZLVH UHTXLUHG
XQGHU +,3$$ ZLWK UHVSHFW WR WKH 6HUYLFHV� :LWKRXW OLPLWDWLRQ� WKLV LQFOXGHV
DGPLQLVWUDWLYH� WHFKQLFDO DQG SK\VLFDO VDIHJXDUGV WKDW DUH DSSURSULDWH WR WKH VL]H DQG
FRPSOH[LW\ RI 6SDUN¶V RSHUDWLRQV DQG WKH QDWXUH DQG VFRSH RI LWV DFWLYLWLHV LQYROYLQJ
3URWHFWHG�+HDOWK�,QIRUPDWLRQ�

�H� 6XEFRQWUDFWRUV� 6SDUN KHUHE\ DJUHHV WR UHTXLUH DQ\ SHUVRQ�V� WR ZKRP 6SDUN GHOHJDWHV D
IXQFWLRQ� DFWLYLW\ RU VHUYLFH XQGHU WKH $JUHHPHQW �RWKHU WKDQ PHPEHUV RI 6SDUN¶V
:RUNIRUFH� RU ZKR FUHDWH� UHFHLYH� PDLQWDLQ RU WUDQVPLW 3URWHFWHG +HDOWK ,QIRUPDWLRQ RQ
EHKDOI RI RU IRU 6SDUN �³6XEFRQWUDFWRUV´� DQG DJHQWV WKDW UHFHLYH RU XVH� RU KDYH DFFHVV
WR� 3URWHFWHG +HDOWK ,QIRUPDWLRQ WR HQWHU LQWR D ZULWWHQ DJUHHPHQW WKDW� �L� FRPSOLHV ZLWK
+,7(&+ DQG +,3$$� �LL� LQFOXGHV VXEVWDQWLDOO\ VLPLODU UHVWULFWLRQV� FRQGLWLRQV�
REOLJDWLRQV DQG UHTXLUHPHQWV FRQFHUQLQJ 3URWHFWHG +HDOWK ,QIRUPDWLRQ WKDW DSSO\ WR
6SDUN SXUVXDQW WR WKLV $JUHHPHQW� DQG �LLL� SURYLGHV WKDW DOO DVVLJQHHV RU VXEFRQWUDFWRUV
RI 6SDUN¶V 6XEFRQWUDFWRU ZLOO HQWHU LQWR ZULWWHQ DJUHHPHQWV VDWLVI\LQJ WKH UHTXLUHPHQWV RI
FODXVHV��L��WKURXJK��LLL��DERYH�

�I� $FFHVV WR 3+,� ,Q WKH HYHQW WKDW WKH 3URWHFWHG +HDOWK ,QIRUPDWLRQ UHFHLYHG E\ 6SDUN
SXUVXDQW WR WKH $JUHHPHQW FRQVWLWXWHV D 'HVLJQDWHG 5HFRUG 6HW� 6SDUN KHUHE\ DJUHHV WR�
DW WKH UHTXHVW RI $JHQW� SURYLGH DFFHVV WR WKH 3URWHFWHG +HDOWK ,QIRUPDWLRQ WR $JHQW IRU
LQVSHFWLRQ RU FRS\LQJ� WR HQDEOH $JHQW WR IXOILOO LWV REOLJDWLRQV XQGHU �� &�)�5� �
�������� ,Q WKH HYHQW WKDW DQ LQGLYLGXDO UHTXHVWV DFFHVV WR 3URWHFWHG +HDOWK ,QIRUPDWLRQ
GLUHFWO\ IURP 6SDUN RU LWV DJHQWV RU 6XEFRQWUDFWRUV� 6SDUN PXVW QRWLI\ $JHQW LQ ZULWLQJ
ZLWKLQ ILYH ��� GD\V RI WKH UHTXHVW� DQG $JHQW ZLOO EH UHVSRQVLEOH IRU GHOLYHULQJ WR WKH
LQGLYLGXDO�WKH�LQIRUPDWLRQ�KH�RU�VKH�KDV�UHTXHVWHG�

�J� $PHQGPHQWV WR 3+,� ,Q WKH HYHQW WKDW WKH 3URWHFWHG +HDOWK ,QIRUPDWLRQ UHFHLYHG E\
6SDUN SXUVXDQW WR WKH $JUHHPHQW FRQVWLWXWHV D 'HVLJQDWHG 5HFRUG 6HW� 6SDUN KHUHE\
DJUHHV WR� DW WKH UHTXHVW RI $JHQW� PDNH DQ\ DPHQGPHQW�V� WR WKH 3URWHFWHG +HDOWK
,QIRUPDWLRQ WKDW $JHQW GLUHFWV SXUVXDQW WR �� &�)�5� � �������� ,Q WKH HYHQW WKDW DQ\
LQGLYLGXDO UHTXHVWV DQ DPHQGPHQW RI 3URWHFWHG +HDOWK ,QIRUPDWLRQ GLUHFWO\ IURP 6SDUN RU
LWV DJHQWV RU 6XEFRQWUDFWRUV� 6SDUN PXVW QRWLI\ $JHQW LQ ZULWLQJ ZLWKLQ ILYH ��� GD\V RI
VXFK UHTXHVW� DQG $JHQW ZLOO WKHQ GLUHFW 6SDUN WR DPHQG LWV 3URWHFWHG +HDOWK ,QIRUPDWLRQ�
DV�PD\�EH�DSSURSULDWH�EDVHG�RQ�WKH�LQGLYLGXDO¶V�UHTXHVW�
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�K� $FFRXQWLQJ RI 'LVFORVXUHV RI 3+,� 6SDUN KHUHE\ DJUHHV WR �L� PDLQWDLQ DQG PDNH
DYDLODEOH WKH LQIRUPDWLRQ UHTXLUHG WR HQDEOH $JHQW WR UHVSRQG WR DQ LQGLYLGXDO¶V UHTXHVW
IRU DQ DFFRXQWLQJ RI GLVFORVXUHV RI 3URWHFWHG +HDOWK ,QIRUPDWLRQ LQ DFFRUGDQFH ZLWK ��
&�)�5� � �������� DQG �LL� ZLWKLQ ILIWHHQ ���� GD\V RI UHFHLYLQJ D ZULWWHQ UHTXHVW IURP
$JHQW� SURYLGH WR $JHQW VXFK LQIRUPDWLRQ DV LV UHTXHVWHG E\ $JHQW WR SHUPLW $JHQW WR
UHVSRQG WR D UHTXHVW E\ DQ LQGLYLGXDO IRU DQ DFFRXQWLQJ RI WKH GLVFORVXUHV RI WKH
LQGLYLGXDO¶V 3URWHFWHG +HDOWK ,QIRUPDWLRQ LQ DFFRUGDQFH ZLWK �� &�)�5� � �������� ,Q WKH
HYHQW WKDW DQ LQGLYLGXDO UHTXHVWV DQ DFFRXQWLQJ RI GLVFORVXUHV GLUHFWO\ IURP 6SDUN RU LWV
DJHQWV RU 6XEFRQWUDFWRUV� 6SDUN PXVW QRWLI\ $JHQW LQ ZULWLQJ ZLWKLQ ILYH ��� GD\V RI WKH
UHTXHVW� DQG $JHQW VKDOO EH UHVSRQVLEOH IRU SUHSDULQJ DQG GHOLYHULQJ WR WKH LQGLYLGXDO DQ\
VXFK�DFFRXQWLQJ�UHTXHVWHG�

�L� $YDLODELOLW\ RI 5HFRUGV IRU 5HYLHZ E\ ++6 DQG 6SDUN� 6SDUN KHUHE\ DJUHHV WR PDNH
DYDLODEOH LQWHUQDO UHFRUGV� ERRNV� DJUHHPHQWV� SROLFLHV DQG SURFHGXUHV UHODWLQJ WR WKH XVH
DQG�RU GLVFORVXUH RI 3URWHFWHG +HDOWK ,QIRUPDWLRQ WR WKH 6HFUHWDU\ RI WKH 8�6� 'HSDUWPHQW
RI +HDOWK DQG +XPDQ 6HUYLFHV �RU DQ\ RIILFHU RU HPSOR\HH RI ++6 WR ZKRP WKH
6HFUHWDU\ RI ++6 KDV GHOHJDWHG VXFK DXWKRULW\� IRU SXUSRVHV RI GHWHUPLQLQJ $JHQW¶V
FRPSOLDQFH ZLWK �� &�)�5� SDUW ���� VXESDUW (� VXEMHFW WR DWWRUQH\�FOLHQW DQG RWKHU
DSSOLFDEOH�OHJDO�SULYLOHJHV�

�� 7HUP�DQG�7HUPLQDWLRQ�

�D� 7HUP� 7KLV $JUHHPHQW VKDOO EHFRPH HIIHFWLYH RQ WKH (IIHFWLYH 'DWH DQG VKDOO FRQWLQXH LQ
HIIHFW XQWLO WHUPLQDWLRQ RU H[SLUDWLRQ RI WKH $JUHHPHQW� VXEMHFW WR WKH SURYLVLRQV RI
6HFWLRQ���D���XQOHVV�WHUPLQDWHG�HDUOLHU�DV�SURYLGHG�LQ�WKLV�VHFWLRQ�

�E� 7HUPLQDWLRQ IRU %UHDFK� ,Q WKH HYHQW HLWKHU 3DUW\ EHFRPHV DZDUH WKDW WKH RWKHU 3DUW\ KDV
HQJDJHG LQ D SDWWHUQ RI DFWLYLW\ RU SUDFWLFH WKDW FRQVWLWXWHV D PDWHULDO EUHDFK RU YLRODWLRQ
RI WKLV $JUHHPHQW� WKH QRQ�EUHDFKLQJ 3DUW\ PD\ UHTXHVW LQ ZULWLQJ WKDW WKH EUHDFKLQJ
3DUW\ FXUH WKH EUHDFK RI YLRODWLRQ� ,I WKH EUHDFK RI YLRODWLRQ LV QRW FXUHG ZLWKLQ WKLUW\ ����
GD\V RI WKH ZULWWHQ QRWLFH� WKH QRQ�EUHDFKLQJ 3DUW\ PD\ WHUPLQDWH WKLV $JUHHPHQW DQG WKH
$JUHHPHQW�

�F� (IIHFW RI 7HUPLQDWLRQ� 8SRQ WHUPLQDWLRQ RU H[SLUDWLRQ RI WKH $JUHHPHQW DQG WKLV
$JUHHPHQW SXUVXDQW WR WKLV 6HFWLRQ �� 6SDUN VKDOO UHWXUQ WR $JHQW� RU LI DJUHHG WR E\
$JHQW� GHVWUR\ DOO 3URWHFWHG +HDOWK ,QIRUPDWLRQ UHFHLYHG IURP $JHQW� RU FUHDWHG�
PDLQWDLQHG� RU UHFHLYHG E\ 6SDUN RQ EHKDOI RI $JHQW� WKDW 6SDUN DQG LWV DJHQWV DQG
6XEFRQWUDFWRUV VWLOO PDLQWDLQ LQ DQ\ IRUP� ,I VXFK UHWXUQ RU GHVWUXFWLRQ LV QRW IHDVLEOH�
WKHQ 6SDUN ZLOO VR QRWLI\ $JHQW LQ ZULWLQJ� DQG VKDOO H[WHQG DQ\ DQG DOO SURWHFWLRQV�
REOLJDWLRQV� OLPLWDWLRQV DQG UHVWULFWLRQV FRQWDLQHG LQ WKLV $JUHHPHQW WR 3URWHFWHG +HDOWK
,QIRUPDWLRQ UHWDLQHG E\ 6SDUN� LWV DJHQWV DQG LWV 6XEFRQWUDFWRUV DIWHU WKH WHUPLQDWLRQ RI
WKH�$JUHHPHQW�DQG�WKLV�$JUHHPHQW�

�� ,QGHPQLILFDWLRQ� (DFK 3DUW\ �WKH ³,QGHPQLI\LQJ 3DUW\´� DJUHHV WR LQGHPQLI\ DQG KROG KDUPOHVV
WKH RWKHU 3DUW\� LWV HPSOR\HHV� GLUHFWRUV� RIILFHUV� 6XEFRQWUDFWRUV� DJHQWV RU RWKHU PHPEHUV RI LWV
:RUNIRUFH �WKH ³,QGHPQLWHHV´� DJDLQVW DOO DFWXDO DQG GLUHFW ORVVHV� OLDELOLWLHV� GDPDJHV� FODLPV�
FRVWV RU H[SHQVHV �LQFOXGLQJ WKH ,QGHPQLWHHV¶ UHDVRQDEOH DWWRUQH\¶V IHHV LQ GHIHQGLQJ LWVHOI
DJDLQVW WKLUG SDUW\ FODLPV� WKH\ PD\ VXIIHU DV WKH UHVXOW RI WKLUG SDUW\ FODLPV� GHPDQGV� DFWLRQV�
LQYHVWLJDWLRQV� VHWWOHPHQWV RU MXGJPHQWV DJDLQVW WKHP DULVLQJ IURP RU LQ FRQQHFWLRQ ZLWK DQ\
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PDWHULDO EUHDFK RI WKLV $JUHHPHQW E\ WKH ,QGHPQLI\LQJ 3DUW\ RU LWV HPSOR\HHV� GLUHFWRUV� RIILFHUV�
6XEFRQWUDFWRUV� DJHQWV RU RWKHU PHPEHUV RI LWV :RUNIRUFH� 7KH ,QGHPQLI\LQJ 3DUW\¶V REOLJDWLRQ WR
LQGHPQLI\ WKH ,QGHPQLWHHV VKDOO VXUYLYH WKH H[SLUDWLRQ RU WHUPLQDWLRQ RI WKLV $JUHHPHQW IRU DQ\
UHDVRQ� 7R WKH H[WHQW WKDW WKH $JUHHPHQW FRQWDLQV D SURYLVLRQ WKDW OLPLWV HLWKHU 3DUW\¶V OLDELOLW\
XQGHU WKH $JUHHPHQW� HDFK 3DUW\¶V LQGHPQLILFDWLRQ REOLJDWLRQV XQGHU WKLV 6HFWLRQ ZLOO EH
H[FOXGHG�IURP�VXFK�OLPLWDWLRQ�RI�OLDELOLW\�

�� 0LVFHOODQHRXV�

�D� 6XUYLYDO� $OO WHUPV ZKLFK E\ WKHLU QDWXUH DUH LQWHQGHG WR VXUYLYH WKH WHUPLQDWLRQ RU
H[SLUDWLRQ�RI�WKLV�$JUHHPHQW�ZLOO�VXUYLYH�VXFK�WHUPLQDWLRQ�RU�H[SLUDWLRQ�

�E� $PHQGPHQW� 7KH 3DUWLHV VKDOO WDNH VXFK DFWLRQ DV LV QHFHVVDU\ WR DPHQG WKH $JUHHPHQW
DQG WKLV $JUHHPHQW IURP WLPH WR WLPH DV LV QHFHVVDU\ IRU WKH 3DUWLHV WR FRPSO\ ZLWK
FKDQJHV WR WKH UXOHV DQG UHJXODWLRQV XQGHU +,3$$� ,I WKH 3DUWLHV FDQQRW DJUHH DV WR D
QHFHVVDU\ DPHQGPHQW� HLWKHU 3DUW\ PD\ WHUPLQDWH WKH $JUHHPHQW DQG WKLV $JUHHPHQW
ZLWK�WKLUW\������GD\V�SULRU�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�3DUW\�

�F� (QWLUH $JUHHPHQW� $PHQGPHQWV� :DLYHU� 7KLV $JUHHPHQW FRQVWLWXWHV WKH HQWLUH
DJUHHPHQW EHWZHHQ WKH 3DUWLHV SHUWDLQLQJ WR WKH VXEMHFW PDWWHU KHUHRI DQG VXSHUVHGHV DQ\
SUHYLRXV DJUHHPHQWV EHWZHHQ WKH 3DUWLHV UHODWLQJ WR WKH VDPH VXEMHFW PDWWHU� 7KLV
$JUHHPHQW PD\ QRW EH PRGLILHG� QRU VKDOO DQ\ SURYLVLRQ KHUHRI EH ZDLYHG RU DPHQGHG�
H[FHSW LQ D ZULWLQJ GXO\ VLJQHG E\ DXWKRUL]HG UHSUHVHQWDWLYHV RI WKH 3DUWLHV� $ ZDLYHU
ZLWK UHVSHFW WR RQH HYHQW VKDOO QRW EH FRQVWUXHG DV FRQWLQXLQJ� RU DV D EDU WR RU ZDLYHU RI
DQ\�ULJKW�RU�UHPHG\�DV�WR�VXEVHTXHQW�HYHQWV�

�G� 1R 7KLUG 3DUW\ %HQHILFLDULHV� 1RWKLQJ H[SUHVV RU LPSOLHG LQ WKLV $JUHHPHQW LV LQWHQGHG
WR FRQIHU� QRU VKDOO DQ\WKLQJ KHUHLQ FRQIHU� XSRQ DQ\ SHUVRQ RWKHU WKDQ WKH 3DUWLHV DQG WKH
UHVSHFWLYH VXFFHVVRUV RU DVVLJQV RI WKH 3DUWLHV� DQ\ ULJKWV� UHPHGLHV� REOLJDWLRQV� RU
OLDELOLWLHV�ZKDWVRHYHU�

�H� 1RWLFH� $Q\ QRWLFHV RU FRPPXQLFDWLRQ UHTXLUHG RU SHUPLWWHG WR EH JLYHQ XQGHU WKLV
$JUHHPHQW WR D 3DUW\ VKDOO EH VHUYHG SHUVRQDOO\� VHQW E\ 8QLWHG 6WDWHV FHUWLILHG PDLO� VHQW
E\�RYHUQLJKW�GHOLYHU\�RU�VHQW�E\�HPDLO�WR�WKH�IROORZLQJ�DGGUHVV�

,I�WR�$JHQW�
$WWQ�
$GGUHVV�

(PDLO�

,I�WR�6SDUN�
6SDUN�+HDOWK�,QF�
$WWQ��3ULYDF\�2IILFHU
$GGUHVV�
�����%URDGZD\�����
1HZ�<RUN���1<������
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(PDLO� MDPHV#VSDUNDGYLVRUV�FRP

$Q\ FKDQJH WR WKH QRWLFH DGGUHVV OLVWHG DERYH E\ D 3DUW\ PXVW EH JLYHQ WR WKH RWKHU 3DUW\
LQ WKH VDPH PDQQHU DV GHVFULEHG LQ WKLV 6HFWLRQ� 7KH GDWH RI QRWLFH VKDOO EH WKH GDWH RI
GHOLYHU\ LI WKH QRWLFH LV SHUVRQDOO\ GHOLYHUHG RU VHQW E\ RYHUQLJKW GHOLYHU\ RU FRXULHU
VHUYLFH� WKUHH ��� EXVLQHVV GD\V IROORZLQJ WKH GDWH RI PDLOLQJ LI WKH QRWLFH LV VHQW E\
8QLWHG 6WDWHV FHUWLILHG PDLO RU WKH GDWH RI WUDQVPLVVLRQ LI WKH QRWLFH LV VHQW E\ HPDLO� (DFK
3DUW\�DJUHHV�WR�PDLQWDLQ�HYLGHQFH�RI�WKH�UHVSHFWLYH�QRWLFH�PHWKRG�XWLOL]HG�

�I� &RXQWHUSDUWV� )DFVLPLOHV� 7KLV $JUHHPHQW PD\ EH H[HFXWHG HOHFWURQLFDOO\ DQG LQ RQH RU
PRUH FRXQWHUSDUWV� HDFK RI ZKLFK VKDOO EH GHHPHG DQ RULJLQDO EXW DOO RI ZKLFK WRJHWKHU
VKDOO FRQVWLWXWH RQH DQG WKH VDPH DJUHHPHQW� $Q\ VXFK FRXQWHUSDUW FRQWDLQLQJ DQ
HOHFWURQLF�RU�IDFVLPLOH�VLJQDWXUH�VKDOO�EH�GHHPHG�DQ�RULJLQDO�

�J� ,QWHUSUHWDWLRQ� ,QFRQVLVWHQFLHV EHWZHHQ $JUHHPHQW DQG $JUHHPHQW� 6HFWLRQ +HDGLQJV�
7KH SURYLVLRQV RI WKLV $JUHHPHQW VKDOO SUHYDLO RYHU DQ\ SURYLVLRQV LQ WKH $JUHHPHQW WKDW
PD\ FRQIOLFW RU DSSHDU LQFRQVLVWHQW ZLWK DQ\ SURYLVLRQV LQ WKLV $JUHHPHQW� 7KH 3DUWLHV
DJUHH WKDW DQ\ DPELJXLW\ LQ WKLV $JUHHPHQW VKDOO EH UHVROYHG LQ IDYRU RI D PHDQLQJ WKDW
FRPSOLHV DQG LV FRQVLVWHQW ZLWK WKH 3ULYDF\ 5HJXODWLRQ DQG 6HFXULW\ 5HJXODWLRQ� 7KH
VHFWLRQ KHDGLQJV XVHG LQ WKLV $JUHHPHQW DUH IRU UHIHUHQFH DQG FRQYHQLHQFH RQO\ DQG KDYH
QR�OHJDO�RU�FRQWUDFWXDO�HIIHFW�

�K� *RYHUQLQJ /DZ� 7KLV $JUHHPHQW VKDOO EH JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGDQFH ZLWK
WKH ODZV RI WKH 6WDWH RI 1HZ <RUN� ZLWKRXW DSSOLFDWLRQ RI SULQFLSOHV RI FRQIOLFWV RI ODZV�
7KH 3DUWLHV KHUHWR DJUHH WKDW DQ\ GLVSXWH DULVLQJ XQGHU WKLV FRQWUDFW VKDOO EH UHVROYHG LQ
WKH 6WDWH RU )HGHUDO &RXUWV LQ 1HZ <RUN� 1HZ <RUN� DQG WKH 3DUWLHV KHUHE\ VXEPLW
WKHPVHOYHV�WR�WKH�SHUVRQDO�MXULVGLFWLRQ�RI�VDLG�FRXUWV�

,1�:,71(66�:+(5(2)��6SDUN�DQG�$JHQW�KDYH�H[HFXWHG�WKLV�$JUHHPHQW�DV�RI�WKH�(IIHFWLYH�'DWH�

63$5.�+($/7+�,1&�
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3ULQWHG�1DPH�
7LWOH�
'DWH�

$*(17�
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3ULQWHG�1DPH�
7LWOH��,QGHSHQGHQW�$JHQW
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