
6HULDO����

&5��B5HY������B�������)ORULGD�5HDOWRUV�BDQG�7KH�)ORULGD�%DU�B$OO�ULJKWV�UHVHUYHG��
���������������������

3DJH���RI��BB$��&21'20,1,80�5,'(5 �6((�&217,18$7,21��

&RPSUHKHQVLYH�5LGHU�WR�WKH�
5HVLGHQWLDO�&RQWUDFW�)RU�6DOH�$QG�3XUFKDVH�
7+,6�)250�+$6�%((1�$33529('�%<�7+(�)/25,'$�5($/7256�$1'�7+(�)/25,'$�%$5

,I�LQLWLDOHG�E\�DOO�SDUWLHV��WKH�FODXVHV�EHORZ�ZLOO�EH�LQFRUSRUDWHG�LQWR�WKH�)ORULGD�5HDOWRUV���)ORULGD�%DU�5HVLGHQWLDO�&RQWUDFW�
)RU�6DOH�$QG�3XUFKDVH�EHWZHHQ�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��6(//(5��
DQG� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� �%8<(5��
FRQFHUQLQJ�WKH�3URSHUW\�GHVFULEHG�DV�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

%X\HU
V�,QLWLDOV�����BBBBBBBBBBB�����BBBBBBBBBBB����������������������6HOOHU
V�,QLWLDOV�����BBBBBBBBBBB�����BBBBBBBBBB�

$��&21'20,1,80�5,'(5�

��� &21'20,1,80�$662&,$7,21�$33529$/��
7KH�$VVRFLDWLRQ¶V�DSSURYDO�RI�%X\HU��&+(&.�21(����������LV��������LV�QRW�UHTXLUHG��,I�DSSURYDO�LV�UHTXLUHG��WKLV�&RQWUDFW�LV�
FRQWLQJHQW�XSRQ�%X\HU�EHLQJ�DSSURYHG�E\�WKH�$VVRFLDWLRQ�QR�ODWHU�WKDQ�BBBBBBBBBBBBBBB��LI�OHIW�EODQN��WKHQ����GD\V�
SULRU� WR� &ORVLQJ�� :LWKLQ� BBBBBBBBBBBBBBB� �LI� OHIW� EODQN�� WKHQ� ��� GD\V� DIWHU� (IIHFWLYH� 'DWH� 6HOOHU� VKDOO� LQLWLDWH� WKH�
DSSURYDO�SURFHVV�ZLWK�WKH�$VVRFLDWLRQ�DQG�%X\HU�VKDOO�DSSO\�IRU�VXFK�DSSURYDO��%X\HU�DQG�6HOOHU�VKDOO�VLJQ�DQG�GHOLYHU�
DQ\� GRFXPHQWV� UHTXLUHG� E\� WKH� $VVRFLDWLRQ� LQ� RUGHU� WR� FRPSOHWH� WKH� WUDQVIHU� RI� WKH� 3URSHUW\� DQG� HDFK� VKDOO� XVH�
GLOLJHQW�HIIRUW� WR�REWDLQ�VXFK�DSSURYDO�� LQFOXGLQJ�PDNLQJ�SHUVRQDO�DSSHDUDQFHV� LI� UHTXLUHG�� ,I�%X\HU� LV�QRW�DSSURYHG�
ZLWKLQ�WKH�VWDWHG�WLPH�SHULRG��WKLV�&RQWUDFW�VKDOO�WHUPLQDWH�DQG�%X\HU�VKDOO�EH�UHIXQGHG�WKH�'HSRVLW��WKHUHE\�UHOHDVLQJ�
%X\HU�DQG�6HOOHU�IURP�DOO�IXUWKHU�REOLJDWLRQV�XQGHU�WKLV�&RQWUDFW�

��� 5,*+7�2)�),567�5()86$/��
7KH�$VVRFLDWLRQ��&+(&.�21(����������KDV��������GRHV�QRW�KDYH�D�ULJKW�RI�ILUVW�UHIXVDO���5LJKW����,I�WKH�$VVRFLDWLRQ�KDV�
D�5LJKW��WKLV�&RQWUDFW�LV�FRQWLQJHQW�XSRQ�WKH�$VVRFLDWLRQ��ZLWKLQ�WKH�WLPH�SHUPLWWHG�IRU�WKH�H[HUFLVH�RI�VXFK�5LJKW��
HLWKHU�SURYLGLQJ�ZULWWHQ�FRQILUPDWLRQ�WR�%X\HU�WKDW�WKH�$VVRFLDWLRQ�LV�QRW�H[HUFLVLQJ�WKDW�5LJKW��RU�IDLOLQJ�WR�WLPHO\�
H[HUFLVH� VXFK�5LJKW� SXUVXDQW� WR� WKH� WHUPV� RI� WKH�'HFODUDWLRQ� RI� &RQGRPLQLXP� ��'HFODUDWLRQ��� ZKLFK� UHIHUHQFH�
LQFOXGHV�DOO�DPHQGPHQWV�WKHUHWR��
7KH�PHPEHUV�RI�WKH�$VVRFLDWLRQ��&+(&.�21(�����������KDYH��������GR�QRW�KDYH�D�5LJKW��,I�WKH�PHPEHUV�GR�KDYH�D�
5LJKW�� WKLV�&RQWUDFW� LV� FRQWLQJHQW� XSRQ� WKH�PHPEHUV��ZLWKLQ� WKH� WLPH� SHUPLWWHG� IRU� WKH� H[HUFLVH� RI� VXFK�5LJKW��
HLWKHU�SURYLGLQJ�ZULWWHQ�FRQILUPDWLRQ�WR�%X\HU�WKDW�WKH�PHPEHUV�DUH�QRW�H[HUFLVLQJ�WKDW�5LJKW��RU�IDLOLQJ�WR�WLPHO\�
H[HUFLVH�VXFK�5LJKW�SXUVXDQW�WR�WKH�WHUPV�RI�WKH�'HFODUDWLRQ�
%X\HU�DQG�6HOOHU�VKDOO��ZLWKLQ�BBBBBBBBBBBBBBB��LI�OHIW�EODQN��WKHQ����GD\V�DIWHU�(IIHFWLYH�'DWH��VLJQ�DQG�GHOLYHU�
DQ\� GRFXPHQWV� UHTXLUHG� DV� D� FRQGLWLRQ� SUHFHGHQW� WR� WKH� H[HUFLVH� RI� WKH�5LJKW�� DQG� VKDOO� XVH� GLOLJHQW� HIIRUW� WR�
VXEPLW�DQG�SURFHVV�WKH�PDWWHU�ZLWK�WKH�$VVRFLDWLRQ�DQG�PHPEHUV��LQFOXGLQJ�SHUVRQDO�DSSHDUDQFHV��LI�UHTXLUHG�
,I�� ZLWKLQ� WKH� VWDWHG� WLPH� SHULRG�� WKH� $VVRFLDWLRQ�� WKH�PHPEHUV� RI� WKH� $VVRFLDWLRQ�� RU� ERWK�� IDLO� WR� SURYLGH� WKH�
ZULWWHQ� FRQILUPDWLRQ�RU� WKH�5LJKW� KDV�QRW� RWKHUZLVH�H[SLUHG�� WKHQ� WKLV�&RQWUDFW� VKDOO� WHUPLQDWH�DQG� WKH�'HSRVLW�
VKDOO�EH�UHIXQGHG�WR�WKH�%X\HU��WKHUHE\�UHOHDVLQJ�%X\HU�DQG�6HOOHU�IURP�DOO�IXUWKHU�REOLJDWLRQV�XQGHU�WKLV�&RQWUDFW�
,I� WKH�$VVRFLDWLRQ�RU�D�PHPEHU� WLPHO\�H[HUFLVHV� LWV�RU� WKHLU�5LJKW�� WKLV�&RQWUDFW�VKDOO� WHUPLQDWH�DQG� WKH�'HSRVLW�
VKDOO�EH�UHIXQGHG�WR�%X\HU��XQOHVV�WKLV�&RQWUDFW�SURYLGHV�RWKHUZLVH���WKHUHE\�UHOHDVLQJ�%X\HU�DQG�6HOOHU�IURP�DOO�
IXUWKHU�REOLJDWLRQV�XQGHU�WKLV�&RQWUDFW��DQG�6HOOHU�VKDOO�SD\�WR�%URNHU�WKH�IXOO�FRPPLVVLRQ�DW�&ORVLQJ�LQ�UHFRJQLWLRQ�
WKDW�%URNHU�SURFXUHG�WKH�VDOH�

��� )((6��$66(660(176��3525$7,216��/,7,*$7,21��
&RQGRPLQLXP� $VVRFLDWLRQ� DVVHVVPHQW�V�� DQG� 5HQWV�� 6HOOHU� UHSUHVHQWV� WKDW� WKH� FXUUHQW� $VVRFLDWLRQ�
DVVHVVPHQW�V��LQVWDOOPHQWV�LV�DUH�
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DQG�LI�PRUH�WKDQ�RQH�$VVRFLDWLRQ�DVVHVVPHQW��
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$OO�DQQXDO�DVVHVVPHQWV�OHYLHG�E\�WKH�$VVRFLDWLRQ�DQG�UHQW�RQ�UHFUHDWLRQDO�DUHDV��LI�DQ\��VKDOO�EH�PDGH�FXUUHQW�E\�
6HOOHU�DW�&ORVLQJ��DQG�%X\HU�VKDOO�UHLPEXUVH�6HOOHU�IRU�SUHSD\PHQWV�
)HHV�� 6HOOHU� VKDOO�� DW� &ORVLQJ�� SD\� DOO� ILQHV� LPSRVHG� DJDLQVW� WKH� 8QLW� E\� WKH� &RQGRPLQLXP� $VVRFLDWLRQ� DV� RI�
&ORVLQJ�'DWH�DQG�DQ\�IHHV�WKH�$VVRFLDWLRQ�FKDUJHV�WR�SURYLGH�LQIRUPDWLRQ�DERXW�WKH�3URSHUW\��DVVHVVPHQW�V��DQG�
IHHV��

,I� 3URSHUW\� LV� SDUW� RI� D� +RPHRZQHUV
� $VVRFLDWLRQ�� VHH� 5LGHU� %�� +20(2:1(56
�
$662&,$7,21�&20081,7<�',6&/2685(�IRU� IXUWKHU� LQIRUPDWLRQ� LQFOXGLQJ�DGGLWLRQDO�DVVHVVPHQWV�DQG�
IHHV��

6SHFLDO�$VVHVVPHQWV�DQG�3URUDWLRQV��
6HOOHU� UHSUHVHQWV� WKDW�6HOOHU� LV� QRW� DZDUH� RI� DQ\� VSHFLDO� RU� RWKHU� DVVHVVPHQW� WKDW� KDV� EHHQ� OHYLHG� E\� WKH�
$VVRFLDWLRQ� RU� WKDW� KDV� EHHQ�DQ� LWHP�RQ� WKH� DJHQGD�� RU� UHSRUWHG� LQ� WKH�PLQXWHV�� RI� WKH�$VVRFLDWLRQ�ZLWKLQ�
WZHOYH������PRQWKV�SULRU�WR�(IIHFWLYH�'DWH����SHQGLQJ���H[FHSW�DV�IROORZV��BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
,I�VSHFLDO�DVVHVVPHQWV�OHYLHG�RU�SHQGLQJ�H[LVW�DV�RI�WKH�(IIHFWLYH�'DWH�DUH�GLVFORVHG�DERYH�E\�6HOOHU�DQG�PD\�
EH�SDLG�LQ�LQVWDOOPHQWV��&+(&.�21(�����������%X\HU��������6HOOHU��LI�OHIW�EODQN��WKHQ�%X\HU��VKDOO�SD\�LQVWDOOPHQWV�
GXH�DIWHU�&ORVLQJ�'DWH��,I�6HOOHU�LV�FKHFNHG��6HOOHU�VKDOO�SD\�WKH�DVVHVVPHQW�LQ�IXOO�SULRU�WR�RU�DW�WKH�WLPH�
RI�&ORVLQJ�
,I�VSHFLDO�DVVHVVPHQWV�OHYLHG�RU�SHQGLQJ�H[LVW�DV�RI�WKH�(IIHFWLYH�'DWH�DQG�KDYH�QRW�EHHQ�GLVFORVHG�DERYH�E\�
6HOOHU��WKHQ�6HOOHU�VKDOO�SD\�VXFK�DVVHVVPHQWV�LQ�IXOO�DW�WKH�WLPH�RI�&ORVLQJ��
,I��DIWHU�(IIHFWLYH�'DWH�� WKH�$VVRFLDWLRQ� LPSRVHV�D�VSHFLDO�DVVHVVPHQW� IRU� LPSURYHPHQWV��ZRUN�RU� VHUYLFHV��
ZKLFK�ZDV�QRW�SHQGLQJ�DV�RI� WKH�(IIHFWLYH�'DWH�� WKHQ�6HOOHU�VKDOO�SD\�DOO�DPRXQWV�GXH�EHIRUH�&ORVLQJ�'DWH�
DQG�%X\HU�VKDOO�SD\�DOO�DPRXQWV�GXH�DIWHU�&ORVLQJ�'DWH��
$� VSHFLDO� DVVHVVPHQW� VKDOO� EH� GHHPHG� OHYLHG� IRU� SXUSRVHV� RI� WKLV� SDUDJUDSK� RQ� WKH� GDWH� ZKHQ� WKH�
DVVHVVPHQW�KDV�EHHQ�DSSURYHG�DV� UHTXLUHG� IRU�HQIRUFHPHQW�SXUVXDQW� WR�)ORULGD� ODZ�DQG� WKH�FRQGRPLQLXP�
GRFXPHQWV�OLVWHG�LQ�3DUDJUDSK����
$VVRFLDWLRQ�DVVHWV�DQG�OLDELOLWLHV��LQFOXGLQJ�$VVRFLDWLRQ�UHVHUYH�DFFRXQWV��VKDOO�QRW�EH�SURUDWHG��

/LWLJDWLRQ��6HOOHU�UHSUHVHQWV�WKDW�6HOOHU�LV�QRW�DZDUH�RI�SHQGLQJ�RU�DQWLFLSDWHG�OLWLJDWLRQ�DIIHFWLQJ�WKH�3URSHUW\�RU�WKH�
FRPPRQ�HOHPHQWV��LI�DQ\��H[FHSW�DV�IROORZV��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
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,I��SXUVXDQW�WR�6HFWLRQV������������O���)�6���WKH�$VVRFLDWLRQ�KDV�YRWHG�WR�IRUHJR�UHWURILWWLQJ�LWV�ILUH�VSULQNOHU�V\VWHP�RU�
KDQGUDLOV�DQG�JXDUGUDLOV�IRU�WKH�FRQGRPLQLXP�XQLWV��WKHQ�SULRU�WR�&ORVLQJ�6HOOHU�VKDOO�IXUQLVK�WR�%X\HU�WKH�ZULWWHQ�QRWLFH�
RI�$VVRFLDWLRQ
V�YRWH�WR�IRUHJR�VXFK�UHWURILWWLQJ��
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��� %8<(5¶6�5(48(67�)25�'2&80(176��
%X\HU� LV� HQWLWOHG�� DW� 6HOOHU
V� H[SHQVH�� WR� FXUUHQW� FRSLHV� RI� WKH� FRQGRPLQLXP� GRFXPHQWV� VSHFLILHG� LQ� 3DUDJUDSK� ���
DERYH�� %X\HU� �&+(&.�21(��� � � � � � UHTXHVWV� � � � � � GRHV� QRW� UHTXHVW� D� FXUUHQW� FRS\� RI� WKH� GRFXPHQWV� VSHFLILHG� LQ�
3DUDJUDSK� ��� DERYH�� ,I� WKLV� &RQWUDFW� GRHV� QRW� FORVH�� %X\HU� VKDOO� LPPHGLDWHO\� UHWXUQ� WKH� GRFXPHQWV� WR� 6HOOHU� RU�
UHLPEXUVH�6HOOHU�IRU�WKH�FRVW�RI�WKH�GRFXPHQWV�

��� %8<(5¶6�5(&(,37�2)�'2&80(176��
�&203/(7(�$1'�&+(&.�21/<� ,)�&255(&7�� � � � � � � %X\HU� UHFHLYHG� WKH� GRFXPHQWV� GHVFULEHG� LQ� 3DUDJUDSK� ���
DERYH��RQ�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

��� &20021�(/(0(176��3$5.,1*��
7KH� 3URSHUW\� LQFOXGHV� WKH� XQLW� EHLQJ� SXUFKDVHG� DQG� DQ� XQGLYLGHG� LQWHUHVW� LQ� WKH� FRPPRQ� HOHPHQWV� DQG�
DSSXUWHQDQW�OLPLWHG�FRPPRQ�HOHPHQWV�RI�WKH�FRQGRPLQLXP��DV�VSHFLILHG�LQ�WKH�'HFODUDWLRQ��6HOOHU
V�ULJKW�DQG�LQWHUHVW�
LQ�RU�WR�WKH�XVH�RI�WKH�IROORZLQJ�SDUNLQJ�VSDFH�V���JDUDJH��DQG�RWKHU�DUHDV�DUH�LQFOXGHG�LQ�WKH�VDOH�RI�WKH�3URSHUW\�DQG�
VKDOO�EH�DVVLJQHG�WR�%X\HU�DW�&ORVLQJ��VXEMHFW�WR�WKH�'HFODUDWLRQ��
3DUNLQJ�6SDFH�V����BBBBBBBB�����*DUDJH���BBBBBBBB�����2WKHU��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

���
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,163(&7,216�$1'�5(3$,56��
7KH�ULJKWV�DQG�REOLJDWLRQV�DULVLQJ�XQGHU�3DUDJUDSKV����DQG����RI�WKLV�&RQWUDFW�WR�PDLQWDLQ��UHSDLU��UHSODFH�RU�WUHDW�DUH�
OLPLWHG� WR�6HOOHU
V� LQGLYLGXDO�FRQGRPLQLXP�XQLW�DQG�XQOHVV�6HOOHU� LV�RWKHUZLVH�UHVSRQVLEOH�GR�QRW�H[WHQG� WR�FRPPRQ�
HOHPHQWV��OLPLWHG�FRPPRQ�HOHPHQWV��RU�DQ\�RWKHU�SDUW�RI�WKH�FRQGRPLQLXP�SURSHUW\��

*29(51$1&(�)250��
38568$17� 72� &+$37(5� ����� )/25,'$� 67$787(6�� %8<(5� ,6� (17,7/('� 72� 5(&(,9(� )520� 6(//(5� $�
&23<� 2)� 7+(� *29(51$1&(� )250� ,1� 7+(� )250$7� 3529,'('� %<� 7+(� ',9,6,21� 2)� )/25,'$�
&21'20,1,806�� 7,0(6+$5(6� $1'� 02%,/(� +20(6� 2)� 7+(� '(3$570(17� 2)� %86,1(66� $1'�
352)(66,21$/�5(*8/$7,21��6800$5,=,1*�7+(�*29(51$1&(�2)�7+(�&21'20,1,80�$662&,$7,21��


