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7KH� IROORZLQJ� FRQGLWLRQV�� SURYLVLRQV� DQG� WHUPV� �µ7HUPV� DQG� &RQGLWLRQV·��
JRYHUQ� WKH� UHODWLRQVKLS� EHWZHHQ� 0DVWLQ� (OHFWULFDO DQG� WKH� &XVWRPHU� LQ�
FRQQHFWLRQ�ZLWK�DQ\�&RQWUDFW�DQG�RU�WKH�VXSSO\�RI�*RRGV�RU�6HUYLFHV��

�� '(),1,7,216

���� µ0DVWLQ�(OHFWULFDOµ�PHDQV�0DVWLQ�(OHFWULFDO�$%1����������������
RU� DQ\� KHLU�� H[HFXWRU�� DGPLQLVWUDWRU�� VXFFHVVRU� RU� DVVLJQHH� RI
0DVWLQ�(OHFWULFDO�

���� ¶&RPPHQFHPHQW� 'DWH·� PHDQV� WKH� FRPPHQFHPHQW� RI� WKH�
6HUYLFHV�RU�'HOLYHU\�RI�DQ\�*RRGV�DV�VHW�RXW�LQ�DQ\�4XRWH�

���� 
&RQWUDFW
� PHDQV� DOO� FRQWUDFWV� HQWHUHG� LQWR� EHWZHHQ� 0DVWLQ�
(OHFWULFDO DQG�WKH�&XVWRPHU�

���� 
&XVWRPHU
� PHDQV� WKH� FXVWRPHU� LGHQWLILHG� RQ� DQ\� RUGHU� IRUP�
TXRWDWLRQ��ZRUN�DXWKRULVDWLRQ�RU�RWKHU�IRUP�DV�SURYLGHG�E\�0DVWLQ�
(OHFWULFDO WR�WKH�&XVWRPHU��LQFOXGLQJ�DQ\�SHUVRQ�DFWLQJ�DV�DJHQW�RU�
SXUSRUWLQJ�WR�DFW�DV�DJHQW�RI�WKH�&XVWRPHU�

���� µ'HOLYHU\¶�PHDQV�

������ IRU�6HUYLFHV� WKH�WLPH�DW�ZKLFK�WKH�UHOHYDQW�LQYRLFH�LV�LVVXHG�
IRU�WKH�6HUYLFHV��DQG

������ IRU�*RRGV��WKH�WLPH�DW�ZKLFK�WKH�&XVWRPHU�WDNHV�SRVVHVVLRQ�
RI�WKH�*RRGV�

���� µ)RUFH�0DMHXUH�(YHQW¶�LQFOXGHV�DFW�RI�*RG��ZDU��FLYLO�GLVWXUEDQFH��
ULRW�� OLJKWQLQJ�� F\FORQH�� HDUWKTXDNH�� ILUH�� VWRUP�� IORRG�� H[SORVLRQ��
JRYHUQPHQWDO�DFWLRQ�DQG�DQ\�RWKHU�FDXVH��HYHQW�RU�FLUFXPVWDQFH�
ZKLFK�LV�QRW�UHDVRQDEO\�ZLWKLQ�WKH�FRQWURO�RI�HLWKHU�0DVWLQ�(OHFWULFDO
RU�WKH�&XVWRPHU�

���� µ*RRGV¶�PHDQV�JRRGV�DQG�RU�VHUYLFHV�VXSSOLHG�E\�0DVWLQ�(OHFWULFDO
WR�WKH�&XVWRPHU�RU�RUGHUHG�E\�WKH�&XVWRPHU� EXW�QRW�\HW�VXSSOLHG�
DQG�LQFOXGHV�JRRGV�GHVFULEHG�LQ�WKHVH�7HUPV�DQG�&RQGLWLRQV�DQG�
RQ�DQ\�TXRWDWLRQ��LQYRLFH��SXUFKDVH�RUGHU�RU�DQ\�RWKHU�GRFXPHQW�
LQFOXGLQJ�DQ\�UHFRPPHQGDWLRQV�DQG�DGYLFH�DQG�RYHU�ZKLFK�0DVWLQ�
(OHFWULFDO PD\�LQWHQG�WR�UHJLVWHU�D�VHFXULW\ LQWHUHVW�

���� µ,3�5LJKWV¶�LQFOXGHV�FRS\ULJKWV�SDWHQWV��XWLOLW\�PRGHOV��WUDGHPDUNV��
VHUYLFH�PDUNV��GHVLJQ�ULJKWV��ZKHWKHU�UHJLVWHUHG�RU�XQUHJLVWHUHG���
GHVLJQ� ULJKWV�� SURSULHWDU\� LQIRUPDWLRQ� ULJKWV� DQG� DOO� RWKHU� VLPLODU�
SURSULHWDU\�ULJKWV�WKDW�PD\�H[LVW�DQ\ZKHUH�LQ�WKH�ZRUOG�

���� ¶0DQXIDFWXUHU· PHDQV� WKH� RULJLQDO� PDQXIDFWXUHU� RU� LPSRUWHU� RI�
*RRGV�

����� 
3ULFH
�LQFOXGHV�

������� 7KH� FRVW� RI� DQ\� *RRGV� DQG�RU� 6HUYLFHV� DV� VSHFLILFDOO\�
DJUHHG� EHWZHHQ� 0DVWLQ� (OHFWULFDO� DQG� WKH� &XVWRPHU�
LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�WKH�3ULFH�DV�QRWHG�LQ�DQ\�4XRWH��
RU

������� ,Q�WKH�DEVHQFH�RI�DQ\�SULRU�DJUHHPHQW��WKH�DPRXQW�VHW�E\�
0DVWLQ�(OHFWULFDO��ZKLFK�PD\�EH�VXEMHFW�WR�FKDQJH�IURP�WLPH�
WR�WLPH�

����� ¶4XRWH· LQFOXGHV DQ\� RUGHU� IRUP�� TXRWDWLRQ� HVWLPDWH� ZRUN�
DXWKRULVDWLRQ�RU�DQ\�DQRWKHU� IRUP�RI�TXRWDWLRQ�DV�SURYLGHG�WR�WKH�
FXVWRPHU�E\�0DVWLQ�(OHFWULFDO ZKHWKHU�SURYLGHG�RUDOO\��LQ�KDUG�FRS\��
HOHFWURQLF�IRUP RU�RWKHU�TXRWDWLRQ�DV�GHVFULEHG�LQ�&ODXVH���

����� µ6HUYLFHV¶�PHDQV�DOO�VHUYLFHV�VXSSOLHG�E\�0DVWLQ�(OHFWULFDO WR�WKH�
&XVWRPHU�DQG�LQFOXGHV�DQ\�DGYLFH�RU�UHFRPPHQGDWLRQV�

����� µ6XSSOLHU¶�LQFOXGHV�DQ\�LQGLYLGXDO��FRPSDQ\�RU�DJHQW�WKDW�SURYLGHV�
*RRGV�DQG�RU�6HUYLFHV�WR�0DVWLQ�(OHFWULFDO�

�� 3(5621$/�3523(57<�6(&85,7,(6�$&7 ������&7+���¶336$·�

���� 7KH�&XVWRPHU�DJUHHV�DQG�DFNQRZOHGJHV�WKDW�

������ WKHVH�7HUPV�DQG�&RQGLWLRQV�FRQVWLWXWH�D�VHFXULW\�DJUHHPHQW�
IRU�WKH�SXUSRVHV�RI�WKH�336$�

������ WKHVH�7HUPV�DQG�&RQGLWLRQV�FUHDWH�D�VHFXULW\�LQWHUHVW�LQ�DOO�
DQ\�*RRGV�VXSSOLHG� WR� WKH�&XVWRPHU� LQFOXGLQJ�DOO�SUHVHQW�

DQG�DIWHU�DFTXLUHG�*RRGV�

������ 0DVWLQ� (OHFWULFDO PD\� UHJLVWHU�� RQ� WKH� 3HUVRQDO� 3URSHUW\�
6HFXULW\�5HJLVWHU��LQ�DQ\�PDQQHU�0DVWLQ�(OHFWULFDO FRQVLGHUV�
DSSURSULDWH��� D� 6HFXULW\� ,QWHUHVW� LQ� DOO� DQG� DQ\� *RRGV�
VXSSOLHG� WR� WKH� &XVWRPHU� LQFOXGLQJ� DOO� SUHVHQW� DQG� DIWHU�
DFTXLUHG�*RRGV�

���� 7KH�&XVWRPHU� DQG�0DVWLQ�(OHFWULFDO DJUHH� WR� FRQWUDFW�RXW� RI� WKH�
336$� LQ�DFFRUGDQFH�ZLWK�VHFWLRQ�����RI� WKH�336$� WR� WKH�H[WHQW�
WKDW�WKH�VHFWLRQ�DSSOLHV�IRU�WKH�EHQHILW�RI��DQG�GRHV�QRW�LPSRVH�D�
EXUGHQ� RQ�� 0DVWLQ� (OHFWULFDO�� 7KH� &XVWRPHU� ZDLYHV� LWV� ULJKW� WR�
UHFHLYH� D� FRS\� RI� DQ\� )LQDQFLQJ� 6WDWHPHQW� RU� DQ\� )LQDQFLQJ�
&KDQJH�6WDWHPHQW�UHJLVWHUHG�E\�0DVWLQ�(OHFWULFDO LQ�UHVSHFW�RI�WKH�
6HFXULW\�,QWHUHVW�FUHDWHG�E\�WKHVH�7HUPV�DQG�&RQGLWLRQV�

���� 7KH�&XVWRPHU�DJUHHV��DW�QR�FRVW� WR�0DVWLQ�(OHFWULFDO�� WR�H[HFXWH�
DQ\� GRFXPHQWV�� SURYLGH� DOO� UHOHYDQW� LQIRUPDWLRQ� DQG� FR�RSHUDWH�
IXOO\�ZLWK�0DVWLQ�(OHFWULFDO WR�HQVXUH� WKDW�0DVWLQ�(OHFWULFDO KDV�D�
SHUIHFWHG� 6HFXULW\� ,QWHUHVW� �LQFOXGLQJ�� LI� DSSOLFDEOH�� D� 3XUFKDVH�
0RQH\�6HFXULW\� ,QWHUHVW�DV�GHILQHG� LQ� WKH�336$�� LQ�DQ\� UHOHYDQW�
*RRGV�

���� 7KH�&XVWRPHU�DJUHHV�WR�QRWLI\�0DVWLQ�(OHFWULFDO RI�DQ\�FKDQJH�LQ�
WKH� &XVWRPHU¶V� VWUXFWXUH� RU� PDQDJHPHQW� LQFOXGLQJ� DQ\� VDOH� RU�
GLVSRVLWLRQ�RI�DQ\�SDUW�RI�WKH�EXVLQHVV�RI�WKH�&XVWRPHU��DQ\�FKDQJH�
LQ� GLUHFWRUVKLSV�� VKDUHKROGHUV� RU� PDQDJHPHQW� RU� FKDQJH� LQ�
SDUWQHUVKLS�RU�WUXVWHHVKLS�VHYHQ���� GD\V�SULRU�WR�DQ\�VXFK�FKDQJH�
WDNLQJ�HIIHFW�

���� 7KH�&XVWRPHU�ZDUUDQWV�WKDW�LW�VKDOO�

������ QRW� UHJLVWHU� D� ILQDQFLQJ� FKDQJH� VWDWHPHQW� LQ� UHVSHFW� RI� D�
6HFXULW\�,QWHUHVW�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�0DVWLQ�
(OHFWULFDO

������ QRW�UHJLVWHU��RU�SHUPLW�WR EH�UHJLVWHUHG��D�ILQDQFLQJ�VWDWHPHQW�
RU�D�ILQDQFLQJ�FKDQJH�VWDWHPHQW�LQ�UHODWLRQ�WR�WKH�*RRGV�LQ�
IDYRXU�RI�D� WKLUG�SDUW\�ZLWKRXW� WKH�SULRU�ZULWWHQ�FRQVHQW�RI�
0DVWLQ�(OHFWULFDO��DQG

������ LPPHGLDWHO\�DGYLVH�0DVWLQ�(OHFWULFDO RI�DQ\�PDWHULDO�FKDQJH�
LQ� WKH�&XVWRPHU¶V�VWUXFWXUH�RU�PDQDJHPHQW� LQFOXGLQJ�DQ\�
VDOH� RU� GLVSRVLWLRQ� RI� DQ\� SDUW� RI� WKH� EXVLQHVV� RI� WKH�
&XVWRPHU���GD\V�SULRU�WR�DQ\�VXFK�FKDQJH�WDNLQJ�HIIHFW�

���� 7KH� &XVWRPHU� DJUHHV� WR� LQGHPQLI\�� DQG� RQ� GHPDQG� UHLPEXUVH��
0DVWLQ (OHFWULFDO IRU�DOO�FRVWV�DQG�RU�H[SHQVHV�LQFXUUHG�E\�0DVWLQ�
(OHFWULFDO LQ� UHJLVWHULQJ�� PDLQWDLQLQJ� RU� UHOHDVLQJ� DQ\� 6HFXULW\�
,QWHUHVW� RU� IRU� DQ\� GRFXPHQW� FRVWV� LQ� UHVSHFW� RI� DQ\� 6HFXULW\�
,QWHUHVW��

���� 'HILQHG�WHUPV�LQ�WKLV�FODXVH�KDYH�WKH�VDPH�PHDQLQJ�DV�JLYHQ�WR�
WKHP�LQ�WKH�336$

�� 7$;$7,21�$1'�5(/$7('�0$77(56

���� ,I DQ\�VXSSO\�E\�0DVWLQ�(OHFWULFDO LV�VXEMHFW�WR�*RRGV�DQG�6HUYLFHV�
7D[��³*67´���WKH�&XVWRPHU�PXVW��XQOHVV�WKH�SULFH�H[SUHVVO\�VWDWHV�
WKDW�*67�LV�LQFOXGHG��SD\�WKH�UHOHYDQW�*67�DPRXQW�LQ�DGGLWLRQ�WR�
WKH�VSHFLILHG�SULFH�

���� 7KH� &XVWRPHU� VKDOO� UHLPEXUVH� 0DVWLQ� (OHFWULFDO IRU� DOO� WD[HV��
H[FLVHV� GXWLHV� RU� RWKHU� FKDUJHV� WKDW� 0DVWLQ� (OHFWULFDO PD\� EH�
UHTXLUHG� WR�SD\� WR�DQ\�*RYHUQPHQW�RU�6WDWXWRU\�DXWKRULW\� �/RFDO��
6WDWH�RU�)HGHUDO��XSRQ�*RRGV�RU�6HUYLFHV�RU� UHODWHG� WR� WKH�VDOH��
SURGXFWLRQ��WUDQVSRUWDWLRQ�RU�GHOLYHU\�RI�*RRGV�RU�6HUYLFHV�

�� 4827(

���� $OO�4XRWHV�DUH�WR�EH�WUHDWHG�DV�HVWLPDWHV�RQO\�DQG�LQ�DFFRUGDQFH�
ZLWK�FODXVH�����RI�WKHVH�WHUPV�DUH�VXEMHFW�WR�ZLWKGUDZDO��FRUUHFWLRQ�
RU�DOWHUDWLRQ�DW�DQ\�WLPH�EHIRUH�DFFHSWDQFH�E\�WKH�&XVWRPHU�XQOHVV�
VWDWHG�RWKHUZLVH�

���� 6XEMHFW�WR�&ODXVH�����DOO�4XRWHV�VXSSOLHG E\�0DVWLQ�(OHFWULFDO DUH�
YDOLG�IRU�VHYHQ�����GD\V�IURP�WKH�GDWH�WKH�4XRWH� LV�SURYLGHG DQG�
WKHUHDIWHU�DUH�VXEMHFW�WR�FRQILUPDWLRQ�LQ�ZULWLQJ�E\�0DVWLQ�(OHFWULFDO�
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XQOHVV�RWKHUZLVH�VWLSXODWHG�RQ�WKH�4XRWH�

���� $Q\� HVWLPDWH� RU� 4XRWH� GRHV� QRW� FRQVWLWXWH� DQ� RIIHU� E\� 0DVWLQ�
(OHFWULFDO DQG�PD\�EH�DOWHUHG�RU�ZLWKGUDZQ�ZLWKRXW�QRWLFH E\�0DVWLQ�
(OHFWULFDO�

���� $�4XRWH�ZLOO�RQO\�EHFRPH�ELQGLQJ�RQ�0DVWLQ�(OHFWULFDO RQFH�0DVWLQ�
(OHFWULFDO KDV�SURYLGHG�QRWLFH�LQ�ZULWLQJ�WR�WKH�&XVWRPHU�WKDW�0DVWLQ�
(OHFWULFDO KDV�DFFHSWHG�WKH�&XVWRPHU¶V�RUGHU�

���� 0DVWLQ�(OHFWULFDO VKDOO�EH�SURYLGHG�ZLWK�IXOO�DFFHVV�WR�DQ\�ZRUN�VLWH�
RU�DQ\�RWKHU�DFFHVV��LQIRUPDWLRQ�RU�PDWHULDO�LW�UHTXLUHV�LQ�RUGHU�WR�
FDUU\�RXW�D�4XRWH��LI�UHTXLUHG��

���� 0DVWLQ�(OHFWULFDO VKDOO� EH�HQWLWOHG� WR�YDU\� RU�ZLWKGUDZ�DQ\�4XRWH�
SUHYLRXVO\�SURYLGHG�WR�WKH�&XVWRPHU�LI�

������ WKH� &XVWRPHU� SURYLGHV� LQFRPSOHWH� RU� LQDFFXUDWH�
LQIRUPDWLRQ�SUHYHQWLQJ�0DVWLQ�(OHFWULFDO IURP�SURYLGLQJ�DQ�
DFFXUDWH�4XRWH�

������ 7KHUH�DUH�DQ\�XQIRUHVHHQ�FLUFXPVWDQFHV�QRW�UDLVHG�E\�WKH�
&XVWRPHU�DW� WKH� WLPH�RI� WKH�RUGHU�� ��0DVWLQ�(OHFWULFDO�QRW�
EHLQJ� DEOH� WR� HDVLO\� DFFHVV� RU� UXQ� FDEOHV� RU� DQ\� RWKHU�
REVWUXFWLRQ��KLQGUDQFH�HQFRXQWHUHG�E\�0DVWLQ�(OHFWULFDO�LQ�
SURYLGLQJ�WKH�*RRGV�DQG�RU�6HUYLFHV�

������ WKH�&XVWRPHU�YDULHV�WKH�RUGHU�LQ�DQ\�ZD\�

������ 0DVWLQ�(OHFWULFDO H[SHULHQFHV�GHOD\V�LQ�SURYLGLQJ�WKH�*RRGV�
DQG�RU�6HUYLFHV�E\�YLUWXH�RI�DQ\�DFWLRQ�RU� LQDFWLRQ�RQ�WKH�
SDUW�RI� WKH�&XVWRPHU�� LQFOXGLQJ�EXW�QRW� OLPLWHG�WR�UHOHYDQW�
DFFHVV�QRW�EHLQJ�SURYLGHG�WR�0DVWLQ�(OHFWULFDO�DW�DQ\�SRLQW�
LQ�WLPH�E\�WKH�&XVWRPHU�

������ DW� WKH� &XVWRPHU¶V� UHTXHVW�� 0DVWLQ� (OHFWULFDO DJUHHV� WR�
SURYLGH�DGGLWLRQDO�*RRGV�DQG�RU�6HUYLFHV�DW�DQ\�WLPH�DIWHU�
DFFHSWDQFH�RI�WKH�4XRWH�E\�WKH�&XVWRPHU�

������ 0DVWLQ� (OHFWULFDO H[SHULHQFHV� SULFH� LQFUHDVHV� IURP� DQ\�
VXSSOLHUV�LQ�DFTXLULQJ�DQ\�*RRGV�DQG�RU�6HUYLFHV�UHTXLUHG�
LQ� UHVSHFW�RI�SURYLGLQJ� WKH�*RRGV�DQG�RU�6HUYLFHV� WR� WKH�
&XVWRPHU�DIWHU�WKH�GDWH�RQ�ZKLFK�WKH�4XRWH�LV�DFFHSWHG�E\�
WKH�&XVWRPHU�

������ WKH�&XVWRPHU� LV� LQ�EUHDFK�RI� LWV�REOLJDWLRQV�DV�VHW RXW� LQ�
WKHVH�7HUPV�DQG�&RQGLWLRQV� FDXVLQJ�0DVWLQ�(OHFWULFDO WR�
LQFXU�ORVV�IRU�DQ\�UHDVRQ�GLUHFWO\�RU�LQGLUHFWO\��DQG

������ DQ\�FDXVH�EH\RQG�0DVWLQ�(OHFWULFDO ¶V�FRQWURO�FDXVHV� WKH�
QHFHVVDU\�YDULDWLRQ�

�� $&&(37$1&(�2)�25'(56

���� $OO� RUGHUV� DUH� DFFHSWHG� DQG� WKH� *RRGV� DQG�RU� 6HUYLFHV� ZLOO� EH�
VXSSOLHG�RQO\�XSRQ�DQG�VXEMHFW�WR�WKHVH�7HUPV�DQG�&RQGLWLRQV�

���� $Q\�RUGHU�SODFHG�E\�WKH�&XVWRPHU��ZKHWKHU�RUDOO\�RU�LQ�ZULWLQJ��VKDOO�
FRQVWLWXWH�DQ�RIIHU� WR�FRQWUDFW� XSRQ� WKHVH�7HUPV�DQG�&RQGLWLRQV�
DQG� QR� YDULDWLRQ�� ZKHWKHU� FRQWDLQHG� LQ� WKH� &XVWRPHU¶V� RUGHU� RU�
RWKHUZLVH�VKDOO�DSSO\�XQOHVV�WKH VDPH�LV�DFFHSWHG�DQG�DJUHHG�WR�LQ�
ZULWLQJ�E\�DQ�RIILFHU�RI�0DVWLQ�(OHFWULFDO DXWKRULVHG� WR�VLJQ�RQ� LWV�
EHKDOI�

���� 1R� RUGHU� VKDOO� EH� ELQGLQJ� RQ� 0DVWLQ� (OHFWULFDO XQOHVV� DQG� XQWLO�
DFFHSWHG�RU�FRQILUPHG�LQ�ZULWLQJ�E\�0DVWLQ�(OHFWULFDO�

�� 35,&,1*

���� 7KH�SULFH�FKDUJHG VKDOO�EH�0DVWLQ�(OHFWULFDO¶V SULFH� UXOLQJ� DW� WKH�
GDWH�WKH�6HUYLFHV�RU�*RRGV�DUH�VXSSOLHG�XQOHVV�RWKHUZLVH�DJUHHG�
LQ�ZULWLQJ�

���� $OO�SULFLQJ�GRHV�QRW�LQFOXGH�*67��*67�ZLOO�EH�FKDUJHG�DW�WKH�UDWH�
FXUUHQW� DW� WKH� WLPH� WKH� VHUYLFH� RU� JRRGV� DUH� VXSSOLHG DQG� LQ�
DFFRUGDQFH�ZLWK�FODXVH���

���� 6KRXOG� WKHUH� EH� DQ\� YDULDWLRQ� LQ� GHWDLOV�� VL]HV� DQG� TXDQWLWLHV��
GHOLYHU\� LQVWUXFWLRQV� RU� DQ\� RWKHU� LWHP� RU� PDWWHU� RQ� ZKLFK� WKH�
TXRWDWLRQ�RU�LQYRLFH�LV�EDVHG�0DVWLQ�(OHFWULFDO UHVHUYHV�WKH�ULJKW�WR�
UHYLVH�DQG�DPHQG�WKH�FRQWUDFW�SULFH�DFFRUGLQJO\�

���� &OHULFDO�HUURUV� LQ�FRPSXWDWLRQV�� W\SLQJ�RU�RWKHUZLVH�RI�FDWDORJXH��
TXRWDWLRQ��DFFHSWDQFH��RIIHU��LQYRLFH��GHOLYHU\�GRFNHW��FUHGLW�QRWH�RI�
0DVWLQ�(OHFWULFDO VKDOO�EH�VXEMHFW�WR�FRUUHFWLRQ�

���� $GGLWLRQDO� IHHV� ZLOO� EH� LQFXUUHG� E\� WKH� &XVWRPHU� ZKHUH� 0DVWLQ�

(OHFWULFDO� LV� UHTXLUHG� WR� WUDYHO� RXWVLGH� D� UDGLXV� RI� ��NP� IURP�
*UHHQZLWK��6RXWK�$XVWUDOLD� ������ 7KH�DGGLWLRQDO� FRVWV� DUH� WR� EH�
FDOFXODWHG�DW�WKH�UDWH�RI����FHQWV�SHU�NP�RXWVLGH�RI�WKH���NP�UDGLXV��
LQ�DGGLWLRQ�WR�WKH�DGGLWLRQDO�WUDYHO�WLPH�UHTXLUHG�WR�WUDYHO�RXWVLGH�RI�
WKH�VDLG�UDGLXV�

�� 3529,6,21�2)�*22'6�$1'�6(59,&(6

���� 0DVWLQ�(OHFWULFDO� LWV�VHUYDQWV��DJHQWV�DQG�VXEFRQWUDFWRUV�VKDOO�EH�
SURYLGHG�ZLWK�IXOO�DFFHVV�WR�DQ\�ZRUN�VLWH��LQIRUPDWLRQ�RU�PDWHULDO�LW�
UHTXLUHV� LQ�RUGHU� WR�FDUU\� RXW� DOO�ZRUNV�QHFHVVDU\� WR�SURYLGH� WKH�
*RRGV�DQG�RU�6HUYLFHV�

���� 7KH� &XVWRPHU� ZLOO� SURYLGH� DW� LWV� RZQ� H[SHQVH�� FRQQHFWLRQ� IRU�
HOHFWULFLW\� DQG� DQ\� RWKHU� VLPLODU� VHUYLFHV� UHTXLUHG� E\� WKH� 0DVWLQ�
(OHFWULFDO IRU�LQVWDOODWLRQ�RI�WKH�*RRGV RU�SURYLVLRQ�RI�WKH�6HUYLFHV�

���� :KHUH�0DVWLQ�(OHFWULFDO DJUHHV� WR� LQVWDOO�*RRGV�DW�DQ\�ZRUN�VLWH�
0DVWLQ�(OHFWULFDO ZLOO EH�XQGHU�QR�OLDELOLW\�RU�UHVSRQVLELOLW\�IRU�DQ\�
ORVV��GDPDJH�RU�H[SHQVH�KRZVRHYHU�LQFXUUHG�E\�WKH�&XVWRPHU�DV�
WKH�UHVXOW�RI�

������ DQ\�IDLOXUH�RU�GHOD\�E\�0DVWLQ�(OHFWULFDO LQ�SHUIRUPLQJ�DQ\�RI�
LWV�REOLJDWLRQV�XQGHU�WKH�FRQWUDFW�GXH�WR�DQ\�UHDVRQ�EH\RQG�
WKH�FRQWURO�RI�0DVWLQ�(OHFWULFDO��RU

������ DQ\� SURKLELWLRQV� RU� UHVWULFWLRQV� XQGHU� DQ\� DSSOLFDEOH�
VWDWXWHV��E\�ODZV�RU�UHJXODWLRQV

���� 0DVWLQ�(OHFWULFDO¶V�REOLJDWLRQ�WR�VXSSO\�WKH�*RRGV�DQG�RU�6HUYLFHV�
LV� VXEMHFW� DOZD\V� WR� WKH� DYDLODELOLW\� RI� ODERXU�� VXSSO\�PDWHULDOV��
SODQW�� HTXLSPHQW� DQG� VHUYLFHV�PDNLQJ� XS�� RU� QHFHVVDU\� IRU�� WKH�
VXSSO\�RI�WKH�*RRGV�DQG�RU�6HUYLFHV�

���� 'DWHV�VSHFLILHG�LQ�DQ\�4XRWH�IRU�GHOLYHU\�DQG�RU�FRPSOHWLRQ�RI�WKH�
*RRGV�DQG�RU�6HUYLFHV�DUH�HVWLPDWHV�RQO\�� �0DVWLQ�(OHFWULFDO ZLOO�
XVH� DOO� UHDVRQDEOH� HQGHDYRXUV� WR� GHOLYHU� WKH� *RRGV� DQG�RU�
6HUYLFHV�E\�GDWHV�VSHFLILHG�LQ�WKH�TXRWDWLRQ�EXW�GRHV�QRW�ZDUUDQW�
WKDW�VXFK�GHOLYHU\�GDWH�ZLOO�EH�PHW�

���� 7KH� &XVWRPHU� PD\� QRW� UHMHFW� WKH� *RRGV� DQG�RU� 6HUYLFHV� RQ�
DFFRXQW� RI� 0DVWLQ� (OHFWULFDO¶V� LQDELOLW\� WR� FRPSO\� ZLWK� GDWHV�
VSHFLILHG�LQ�DQ\�4XRWH�

���� 0DVWLQ� (OHFWULFDO UHVHUYHV� WKH� ULJKW� WR� QRW� VXSSO\� *RRGV� DQG�RU�
6HUYLFHV�DW�DOO�RU�VXSSO\ DQ\�RUGHU�LQ�IXOO�RU�LQ�SDUW�

�� 3$<0(17�7(506

���� ,I�0DVWLQ�(OHFWULFDO VKDOO�H[WHQG�FUHGLW�WR�WKH�&XVWRPHU��SD\PHQW�IRU�
DOO�JRRGV�VROG�RU�VHUYLFH�SURYLGHG�LV�WR�EH�ZLWKLQ�WKH�SD\PHQW�WHUPV�
VKRZQ�RQ�DQ\�,QYRLFH�RU�4XRWDWLRQ

���� 0DVWLQ�(OHFWULFDO UHVHUYHV�WKH�ULJKW�WR�ZLWKGUDZ�FUHGLW�WHUPV��FDQFHO�
DQ\�GLVFRXQWHG�UDWHV��DSSO\�RU�YDU\�D�FUHGLW�OLPLW�DQG�DW�DQ\�WLPH�

���� ,I�'HOLYHU\�RU�FROOHFWLRQ�RI�WKH�JRRGV�LV�GHOD\HG�E\�WKH�&XVWRPHU��
WKH�EDODQFH�RI�WKH�FRQWUDFW�VXP�ZLOO�EH�LQYRLFHG�DQG�SD\PHQW�ZLOO�
VWLOO�EH�UHTXLUHG ZLWKLQ�VSHFLILHG�SD\PHQW�WHUPV�

���� 0DVWLQ�(OHFWULFDO UHVHUYHV�WKH�ULJKW�WR�ZLWKGUDZ�FUHGLW�WHUPV��FDQFHO�
DQ\�GLVFRXQWHG�UDWHV��DSSO\�RU�YDU\ D�FUHGLW�OLPLW�DQG�DW�DQ\�WLPH�

���� 6DYH� DV� KHUHLQ� H[SUHVVO\� SURYLGHG� DERYH�� IRU� DOO� RWKHU� LQYRLFHV�
LVVXHG� WR� WKH� &XVWRPHU� E\� 0DVWLQ� (OHFWULFDO XQOHVV� RWKHUZLVH�
VSHFLILFDOO\�QHJRWLDWHG�DQG�DJUHHG��DQ\�VXFK�LQYRLFHV�DUH�SD\DEOH�
QHW�� QRW� ODWHU� WKDQ� WKLUW\� ����� GD\V� IURP� WKH� GDWH� WKDW� 0DVWLQ�
(OHFWULFDO LVVXHG�WKH�LQYRLFH�WR�WKH�&XVWRPHU�

���� $�GHSRVLW� �LI�RU�DV�VSHFLILHG�RQ�D�4XRWDWLRQ��PD\�EH� UHTXLUHG�E\�
0DVWLQ�(OHFWULFDO�EHIRUH�DQ\�*RRGV�DQG�RU�6HUYLFHV�DUH�SURYLGHG�RU�
SHUIRUPHG�DQ\�VXFK�GHSRVLW�PD\�EH�QRQ�UHIXQGDEOH�LQ�DFFRUGDQFH�
ZLWK�FODXVH����

���� 3URJUHVV� SD\PHQWV� PD\� EH� UHTXLUHG� EHIRUH� DQ\� *RRGV� DQG�RU�
6HUYLFHV� DUH� SURYLGHG� RU� SHUIRUPHG� �LI� RU� DV� VSHFLILHG� RQ� D�
4XRWDWLRQ���7KH�UHTXLUHPHQW�IRU�SURJUHVV�SD\PHQWV�ZLOO�EH�DW�WKH�
VROH�GLVFUHWLRQ�RI�0DVWLQ�(OHFWULFDO�

���� ,I�SD\PHQW�LV�QRW�UHFHLYHG�LQ�DFFRUGDQFH�ZLWK�WKHVH�WHUPV�DOO�ZRUN�
DQG�SURYLVLRQ�RI� WKH�*RRGV�DQG�RU�6HUYLFHV�ZLOO�FHDVH�XQWLO�VXFK�
WLPH� WKDW� SD\PHQW� LV� UHFHLYHG� DQG� UHFRPPHQFHPHQW� RI� WKH�
SURYLVLRQ�RI�*RRGV�DQG�RU�6HUYLFHV�ZLOO�EH�DW�WKH�VROH�GLVFUHWLRQ�RI�
0DVWLQ�(OHFWULFDO�

���� ,I�SD\PHQW�KDV�QRW�EHHQ�UHFHLYHG�LQ�DFFRUGDQFH�ZLWK�WKHVH�WHUPV�
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DIWHU�WKLUW\����� GD\V��WKLV�ZLOO�UHVXOW�LQ�WHUPLQDWLRQ�RI�WKH�6HUYLFHV���
&DQFHOOHG� DFFRXQWV�PD\� QRW� EH� DEOH� WR� EH� UHDFWLYDWHG� DQG� DQ\�
DFFRXQW�KLVWRU\�RU�LQIRUPDWLRQ�PD\�QRW�EH�UHWULHYDEOH�

����� :KHUH SD\PHQW� E\� WKH� &XVWRPHU� WR�0DVWLQ� (OHFWULFDO LV� IXOO\� RU�
SDUWLDOO\� RYHUGXH�� 0DVWLQ� (OHFWULFDO PD\� HQWHU� WKH� &XVWRPHU¶V�
SURSHUW\� DW� DQ\� WLPH� DQG� ZLWKRXW� QRWLFH� WR� GHFRPPLVVLRQ� WKH�
*RRGV��6HUYLFHV�RU�DQ\�ZRUNV FDUULHG�RXW�E\�0DVWLQ�(OHFWULFDO DQG�
0DVWLQ�(OHFWULFDO VKDOO�QRW�EH�OLDEOH�IRU�DQ\�ORVV�RU�GDPDJH�WR�WKH�
&XVWRPHU¶V�SURSHUW\� RU�ORVV�RI�UHYHQXH�LQ�WKH�FRXUVH�RI�VXFK�HQWU\�
RU�GHFRPPLVVLRQLQJ�

����� 0DVWLQ�(OHFWULFDO UHVHUYHV�WKH�ULJKW�WR�FKDQJH�WKH�3ULFH�LQ�WKH�HYHQW�
RI�D�YDULDWLRQ�IURP�WKH�SODQ�RI�VFKHGXOHG�6HUYLFHV RU�SURYLVLRQ�RI�
FHUWDLQ�*RRGV DV�DJUHHG�XSRQ�RU�QRWHG�LQ�DQ\�4XRWH��LQFOXGLQJ�EXW�
QRW�OLPLWHG�WR�DQ\�YDULDWLRQ�DV�D�UHVXOW�RI�DGGLWLRQDO�ZRUN�UHTXLUHG�
GXH�WR�XQIRUHVHHDEOH�FLUFXPVWDQFHV�RU�DV�D�UHVXOW�RI�LQFUHDVHV�WR�
0DVWLQ�(OHFWULFDO LQ�WKH�FRVW�RI�WKLUG�SDUW\�VHUYLFHV�DQG�ODERXU��

����� 7KH�&XVWRPHU�VKDOO�QRWLI\�0DVWLQ�(OHFWULFDO LQ�ZULWLQJ�ZLWKLQ�VHYHQ�
����GD\V�RI�DQ� LQYRLFH�EHLQJ� UHQGHUHG�E\�0DVWLQ�(OHFWULFDO WR� WKH�
&XVWRPHU�LI�WKH�&XVWRPHU�FRQVLGHUV�WKH�LQYRLFH�WR�EH�LQFRUUHFW�RU�
LQYDOLG�IRU�DQ\�UHDVRQ�WRJHWKHU�ZLWK�WKH�UHDVRQV�IRU�DQ\�ZLWKKROGLQJ�
RI�SD\PHQW��IDLOLQJ�ZKLFK�WKH�&XVWRPHU�VKDOO�UDLVH�QR�REMHFWLRQ�WR�
DQ\�VXFK�LQYRLFH�DQG�VKDOO�PDNH�IXOO�SD\PHQW�RI�WKH�VDLG�LQYRLFH�

����� 0DVWLQ� (OHFWULFDO PD\�� LWV� DEVROXWH� GLVFUHWLRQ�� VHHN� DQG� UHFRYHU�
IURP�WKH�&XVWRPHU�DQG�WKH�&XVWRPHU�DJUHHV�WR�SD\�

������� LQWHUHVW� RQ� DOO� RYHUGXH� LQYRLFHV� DW� D� UDWH� RI� LQWHUHVW� WZR�
SUHFHQW� ����� SHU� FHQW� SHU� DQQXP� JUHDWHU� WKDQ� WKH� UDWH�
FKDUJHG�IURP�WLPH�WR�WLPH�E\�WKH�&RPPRQZHDOWK�%DQNLQJ�
&RUSRUDWLRQ�RQ�RYHUGUDIW�DFFRXQWV�

������� DQ\� FRVWV�� IHHV� RU� H[SHQVHV� LQFXUUHG� LQ� FROOHFWLQJ� RU�
DWWHPSWLQJ�WR�FROOHFW�DQ\�DPRXQWV�WKDW�DUH�QRW�SDLG�E\�WKH�
&XVWRPHU�E\�WKH�GXH�GDWH�DQG�RU�FRVWV��IHHV�RU�H[SHQVHV�
LQFXUUHG�E\�0DVWLQ�(OHFWULFDO LQ�H[HUFLVLQJ�DQ\�RWKHU�ULJKWV��
SRZHUV� RU� UHPHGLHV�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� GHEW�
FROOHFWLRQ�DJHQF\¶V�H[SHQVHV�DQG�VROLFLWRU¶V�IHHV�RQ�D�IXOO
LQGHPQLW\�EDVLV�

����� $PRXQWV�UHFHLYHG�E\�0DVWLQ�(OHFWULFDO PD\�EH�DSSOLHG�ILUVW�DJDLQVW�
LQWHUHVW�� FKDUJHV� DQG� H[SHQVHV� EHIRUH� EHLQJ� DSSOLHG� WR� DQ\�
RXWVWDQGLQJ�LQYRLFHV�

����� 7KH�&XVWRPHU�VKDOO�EH�OLDEOH�IRU��DQG�H[SUHVVO\�XQGHUWDNHV�WR�SD\��
DOO�IHHV��LQFOXGLQJ�DQ�$GPLQLVWUDWLRQ�)HH�LQ�DQ�DPRXQW�WR�EH�VHW�IURP�
WLPH�WR�WLPH�E\�0DVWLQ�(OHFWULFDO��IRU�DOO�FRVWV�LQFXUUHG�DV�D�UHVXOW�RI�
DQ\�FKHTXH�RU�HOHFWURQLF�EDQNLQJ�WUDQVDFWLRQ�EHLQJ�GLVKRQRXUHG�IRU�
ZKDWHYHU�UHDVRQ�

����� ,I� WKH� &XVWRPHU� KDV� SURYLGHG� GLUHFW� GHELW� GHWDLOV� WR 0DVWLQ�
(OHFWULFDO��LW�FRQVHQWV�DQG�DJUHHV�WR�0DVWLQ�(OHFWULFDO XVLQJ�WKRVH�
GLUHFW�GHELW�GHWDLOV� WR�SD\�DQ\�DFFRXQWV� LQFOXGLQJ�WKRVH�DFFRXQWV�
WKDW�KDYH�EHHQ�RXWVWDQGLQJ�IRU�PRUH�WKDQ�IRXUWHHQ������GD\V�

�� '()(&76

���� 7KH�&XVWRPHU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�

������ LI WKH�&XVWRPHU�IDLOV�WR�JLYH�0DVWLQ�(OHFWULFDO QRWLFH�RI�DQ\�
QRQ�FRPSO\LQJ�DVSHFW�RI��RU�GHIHFWV� LQ�� WKH�*RRGV�DQG�RU�
6HUYLFHV�ZLWKLQ�VHYHQ�����EXVLQHVV�GD\V�RI�'HOLYHU\��0DVWLQ�
(OHFWULFDO ZLOO� EH� GHHPHG� WR� KDYH� IXOO\� GLVFKDUJHG� LWV�
REOLJDWLRQV�XQGHU�WKHVH 7HUPV�DQG�&RQGLWLRQV�

������ 0DVWLQ� (OHFWULFDO ZLOO�� XSRQ� EHLQJ� GHHPHG� WR� KDYH� IXOO\�
GLVFKDUJHG� LWV� REOLJDWLRQV� XQGHU� WKHVH� 7HUPV� DQG�
&RQGLWLRQV��EH�UHOHDVHG�IURP�DQ\�DQG�DOO�OLDELOLW\�LQ�UHVSHFW�
RI� WKH� *RRGV� DQG�RU� 6HUYLFHV� VXSSOLHG� VDYH� IRU� WKH�
FRQWLQXLQJ�RSHUDWLRQ�RI�DQ\�ZDUUDQW\�H[SUHVVO\�JLYHQ�XQGHU�
WKHVH�7HUPV�DQG�&RQGLWLRQV�

������ 0DVWLQ� (OHFWULFDO VKDOO� QRW� EH� OLDEOH� WR� FRPSHQVDWH� WKH�
&XVWRPHU�IRU�DQ\�GHOD\�LQ�UHFWLI\LQJ�DQ\�IDXOW�LQ�WKH�*RRGV�
DQG�RU�6HUYLFHV� RU� LQ� SURSHUO\� DVVHVVLQJ� WKH�&XVWRPHU¶V�
FODLP�

������ 0DVWLQ�(OHFWULFDO LV�QRW�OLDEOH�WR�FRPSHQVDWH�WKH�&XVWRPHU�
ZKHUH�WKH�GHIHFW�RU�GDPDJH�LV�FDXVHG�E\�RU�DULVHV�WKURXJK�

�������� D� IDLOXUH�RQ� WKH�SDUW�RI� WKH�&XVWRPHU� WR� IROORZ�

DQ\� LQVWUXFWLRQV� RU� JXLGHOLQHV� SURYLGHG� E\�
0DVWLQ�(OHFWULFDO RU�D�WKLUG�SDUW\��RU

�������� WKH�FRQWLQXHG�XVH�RI�DQ\�*RRGV�DQG�RU�6HUYLFHV�
DIWHU� DQ\� GHIHFW� EHFRPHV� DSSDUHQW� RU� ZRXOG�
KDYH�EHFRPH�DSSDUHQW�WR�D�UHDVRQDEO\�SUXGHQW�
RSHUDWRU�RU�XVHU�

���� 7KH�&XVWRPHU�PD\�QRW�DVVHUW�DQ\�ULJKW�RI�VHW�RII��FRXQWHUFODLP�RU�
DEDWHPHQW� LQ� UHVSHFW� RI� DOOHJHG� GHIHFWV� FRQFHUQLQJ� WKH� *RRGV�
DQG�RU�6HUYLFHV�DQG�PXVW�SD\�DOO�DPRXQWV�GXH�XQGHU�WKHVH�7HUPV�
DQG� &RQGLWLRQV� LQ� IXOO� WR� 0DVWLQ� (OHFWULFDO EHIRUH� SXUVXLQJ� DQ\�
UHPHGLDO�RU�UHFWLILFDWLRQ�FODLPV�

���� ,I� WKH�&XVWRPHU�QRWLILHV�0DVWLQ�(OHFWULFDO�RI�DQ\�GHIHFW�ZLWKLQ�WKH�
WLPH�VSHFLILHG� LQ�FODXVH����� WKHQ��DOO� JRRGV�PXVW�EH� UHWXUQHG� WR�
0DVWLQ�(OHFWULFDO RU�LWV�DXWKRULVHG�UHSUHVHQWDWLYH�IRU�LQVSHFWLRQ�RU�
WHVWLQJ�WR�DVVHVV�LI�D GHIHFW�H[LVWV�DQG�D FODLP�LV�MXVWLILHG��,W�LV�WKH�
UHVSRQVLELOLW\�RI�WKH�&XVWRPHU�WR�UHWXUQ�DQ\�*RRGV�IRU�LQVSHFWLRQ�
DQG�DOO�IUHLJKW�FRVWV�DUH�WKH�UHVSRQVLELOLW\�RI�WKH�&XVWRPHU�

���� *RRGV� UHWXUQHG� XQGHU� ZDUUDQW\� IRU� UHSDLU� RU� WHVWLQJ� ZLOO� LQFXU� D�
FKDUJH�WR�EH�IL[HG�E\�0DVWLQ�(OHFWULFDO LI�QR�IDXOW�LV�IRXQG�

���� 7KH�&XVWRPHU VKDOO�EHDU�IUHLJKW�FKDUJHV�IRU�UHWXUQLQJ WKH�*RRGV�IRU�
LQVSHFWLRQ� DQG� IRU� WKH� GHOLYHU\� RI� DQ\� UHSODFHPHQW� RU� UHSDLUHG�
SURGXFW�IURP�D�MXVWLILHG�ZDUUDQW\�FODLP�

��� *(1($/�:$55$17,(6�� 352'8&7�:$55$17,(6� ,1'(01,7,(6�	�
/,0,7$7,21�2)�/,$%,/,7<

����� 0DVWLQ�(OHFWULFDO ZDUUDQWV�WKDW�*RRGV�DQG�RU�6HUYLFHV�VXSSOLHG�ZLOO�
EH�RI�DFFHSWDEOH�TXDOLW\�DQG�WKDW�WKH�6HUYLFHV�VKDOO�EH�SHUIRUPHG�
ZLWK�GXH�FDUH�DQG�VNLOO�

����� 0DVWLQ�(OHFWULFDO ZLOO�EH�UHVSRQVLEOH�IRU�DQG�ZLOO�FRUUHFW�DQ\�GHIHFWV�
LQ�LWV�ZRUNPDQVKLS�RU�PDWHULDOV�IRU�D�SHULRG�RI����PRQWKV�DIWHU�WKH�
ZRUN�KDV�EHHQ�FRPSOHWHG XSRQ�FRPSOLDQFH�ZLWK�FODXVH���DERYH�

����� )RU� JRRGV� QRW�PDQXIDFWXUHG� E\� 0DVWLQ� (OHFWULFDO�� WKH� &XVWRPHU
VKDOO�KDYH�RQO\�WKH�EHQHILW�RI�WKH�0DQXIDFWXUHU¶V�ZDUUDQW\�IURP�WKH�
GDWH�RI�LQYRLFH�

����� 0DVWLQ� (OHFWULFDO LV� QRW� UHVSRQVLEOH� IRU� FKDQJHV�� UHSDLUV� RU
DOWHUDWLRQV�PDGH�WR�DQ\�*RRGV�DQG�RU�6HUYLFHV�E\�DQ\�RWKHU�SDUWLHV�
ZKLFK� PD\� KDYH� DQ� DGYHUVH� HIIHFW� WR� DQ\� RI� WKH� *RRGV� DQG�RU�
6HUYLFHV�SURYLGHG�E\�0DVWLQ�(OHFWULFDO�

����� 0DVWLQ�(OHFWULFDO VKDOO�QRW�EH�OLDEOH�IRU�DQ\�IDLOXUH�RI�WKH�&XVWRPHU�
WR�IL[��LQVWDOO��HUHFW��RU�PDLQWDLQ�WKH�*RRGV�LQ�DFFRUGDQFH�ZLWK�DQ\�
DGYLFH��UHFRPPHQGDWLRQ��VSHFLILFDWLRQ�� LQIRUPDWLRQ��DVVLVWDQFH�RU�
VHUYLFH�SURYLGHG�E\�0DVWLQ�(OHFWULFDO LQ�UHODWLRQ�WR�WKH�*RRGV�

����� $OO� RWKHU� ZDUUDQWLHV�� OLDELOLWLHV� DQG� REOLJDWLRQV� LPSRVHG� XQGHU�
VWDWXWH� DUH� H[SUHVVO\� H[FOXGHG� EXW� RQO\� WR� WKH� H[WHQW� WKDW� WKLV�
H[FOXVLRQ� GRHV� QRW� FRQWUDYHQH� WKH� $XVWUDOLDQ�&RQVXPHU� /DZ� RU�
FDXVH�DQ\�SDUW�RI�WKHVH�7HUPV�DQG�&RQGLWLRQV�WR�EH�YRLG�

����� ,Q�WKH�HYHQW�RI GHIHFWV�LQ�WKH�*RRGV�DQG�RU�6HUYLFHV�VXSSOLHG�EHLQJ�
LGHQWLILHG�ZLWKLQ�WKH�SHULRG�VSHFLILHG�LQ�&ODXVH���DERYH DQG�VXEMHFW�
WR� FODXVH� ������ 0DVWLQ� (OHFWULFDO¶V� OLDELOLW\� LQ� UHVSHFW� RI� *RRGV�
DQG�RU�6HUYLFHV�LV�OLPLWHG�WR�

������� VXSSO\LQJ�WKH�*RRGV�DQG�RU�6HUYLFHV�DJDLQ��RU

������� WKH�FRVW�RI�KDYLQJ�WKH�*RRGV�RU�6HUYLFHV�VXSSOLHG�DJDLQ��
ZKLFKHYHU� 0DVWLQ� (OHFWULFDO HOHFWV� WR� GR� LQ� LWV� DEVROXWH�
GLVFUHWLRQ��RU

������� ZKHUH� WKH� GHIHFW� UHODWHV� WR� *RRGV� QRW� PDQXIDFWXUHG� E\�
0DVWLQ�(OHFWULFDO�LQ�DFFRUGDQFH�ZLWK�&ODXVH������DERYH�

����� 7R�WKH�PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ�

������� 0DVWLQ�(OHFWULFDO ZLOO�QRW�EH�OLDEOH�WR�WKH�&XVWRPHU�RU�DQ\�
RWKHU�SHUVRQ�RU�WKLUG�SDUW\�LQ�UHVSHFW�RI�DQ\�FRQVHTXHQWLDO�
RU� RWKHU� ORVV� RU� GDPDJH� �LQFOXGLQJ� ORVV� RI� SURILW�� ORVV� RI�
LQFRPH��ORVV�RI�UHQWDO��ORVV�RI�SURGXFWLRQ��ORVV�RI�DFWXDO�RU�
SRWHQWLDO�EXVLQHVV�RSSRUWXQLW\�RU�ORVV�WR�UHSXWDWLRQ�RU�DQ\�
SHQDOW\� WKDW� PD\� EH� LPSRVHG� RQ� WKH� &XVWRPHU�� DULVLQJ�
GLUHFWO\� RU� LQGLUHFWO\� IURP� WKH� SHUIRUPDQFH� RU� QRQ�
SHUIRUPDQFH� RI� WKH� *RRGV� DQG�RU� 6HUYLFHV�� WKHLU� XVH� RU�
PLVXVH��RU�SURYLVLRQ�RI� WKH�*RRGV�DQG�RU�6HUYLFHV�XQGHU�
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WKHVH�7HUPV�DQG�&RQGLWLRQV�

������� 0DVWLQ� (OHFWULFDO¶V� OLDELOLW\� DULVLQJ� RXW� RI� RU� LQ� FRQQHFWLRQ�
ZLWK�WKHVH�7HUPV�DQG�&RQGLWLRQV�ZKHWKHU�XQGHU�WKH�ODZ�RI�
FRQWUDFW�� LQ�WRUW�� LQ�HTXLW\�XQGHU�VWDWXWH�RU�RWKHUZLVH�VKDOO�
EH�OLPLWHG�LQ�DJJUHJDWH�WR�DQ�DPRXQW�HTXDO�WR�WKH�3ULFH�RI�
WKH�*RRGV�DQG�RU�6HUYLFHV�SD\DEOH�E\�WKH�&XVWRPHU�

������� 0DVWLQ�(OHFWULFDO VKDOO�QRW�EH�OLDEOH�WR�WKH�&XVWRPHU�IRU�DQ\�
VWDWHPHQWV�� UHSUHVHQWDWLRQV�� JXDUDQWHHV�� FRQGLWLRQV� RU�
ZDUUDQWLHV� QRW� H[SUHVVO\� FRQWDLQHG� LQ� WKHVH� 7HUPV� DQG�
&RQGLWLRQV�

������� 7KH� &XVWRPHU� ZDUUDQWV� WKDW� DOO� *RRGV� DQG�RU� 6HUYLFHV�
VXSSOLHG�WR�WKH�&XVWRPHU�DUH�IRU�FRPPHUFLDO�SXUSRVHV�RQO\�
DQG��DFFRUGLQJO\��WKH�SURYLVLRQV�RI�WKH�1DWLRQDO�&UHGLW�&RGH�
ZLOO�QRW�DSSO\�

����� 7KH� &XVWRPHU� DJUHHV� WR� LQGHPQLI\� DQG� IRUHYHU� KROG� KDUPOHVV�
0DVWLQ� (OHFWULFDO�� LWV� HPSOR\HHV�� GLUHFWRUV�� KHLUV� DQG� DVVLJQV�
DJDLQVW� DOO� OLDELOLW\�� ORVV�� GDPDJH� DQG� H[SHQVH� RI� DQ\� QDWXUH��
LQFOXGLQJ�OHJDO�IHHV��DULVLQJ�RXW�RI�WKH�*RRGV�DQG�RU�6HUYLFHV�

������ )RU�WKH�DYRLGDQFH�RI�GRXEW�DQ\�ZDUUDQW\�ZKHWKHU�DULVLQJ�SXUVXDQW�
WR� WKHVH�7HUP�DQG�&RQGLWLRQV�RU�DQ\�VWDWXWH�ZLOO�QRW�DSSO\� LQ�WKH�
IROORZLQJ�FLUFXPVWDQFHV��

�������� LI�QR�SURRI�RI�GDWH�RI�SXUFKDVH�FDQ�EH�SURGXFHG�

�������� LI�WKH�*RRGV�RU�DQ\�SURGXFW SURYLGHG�E\�0DVWLQ�(OHFWULFDO
KDV�EHHQ�XVHG�LQ�D�PDQQHU�EH\RQG�LWV�GHVLJQ�SDUDPHWHUV�

�������� LI� DQ\� *RRG� RU� SURGXFW LV� DOWHUHG�� WDPSHUHG� ZLWK� RU�
UHSDLUHG�E\�SHUVRQQHO�QRW�DXWKRULVHG�E\�0DVWLQ�(OHFWULFDO�

�������� LI�ORVV�RU�GDPDJH�LV�FDXVHG�E\�URXJK�WUHDWPHQW� DQG

�������� LI�WKH�*RRGV��6HUYLFHV�RU�DQ\�SURGXFW SURYLGHG�E\�0DVWLQ�
(OHFWULFDO LV� QRW� XVHG� DQG�PDLQWDLQHG� LQ� DFFRUGDQFH� ZLWK�
0DVWLQ�(OHFWULFDO¶V�RU�WKH�0DQXIDFWXUHU¶V�LQVWUXFWLRQV�

��� 5(7(17,21�2)�7,7/(

����� 0DVWLQ�(OHFWULFDO DQG� WKH�&XVWRPHU� DJUHH� WKDW� WLWOH� WR� WKH�*RRGV�
UHPDLQ� YHVWHG� LQ� 0DVWLQ� (OHFWULFDO DQG� VKDOO� QRW� SDVV� WR� WKH�
&XVWRPHU�XQWLO�WKH�&XVWRPHU�KDV�SDLG�DOO�PRQLHV�RZLQJ�WR�0DVWLQ�
(OHFWULFDO E\�WKH�&XVWRPHU�IRU�WKH�SDUWLFXODU�*RRGV�DQG�WKH�FRVW�RI�
LQVWDOODWLRQ�LQ�DGGLWLRQ�WR�DQ\�LQWHUHVW��IHHV��FROOHFWLRQ��UHSRVVHVVLRQ�
DQG���RU�OHJDO FRVWV�LQFXUUHG�

����� 0DVWLQ� (OHFWULFDO VKDOO� UHWDLQ� DQ� HTXLWDEOH� LQWHUHVW� LQ� WKH�*RRGV��
ZKHWKHU� VHSDUDWH� RU� FR�PLQJOHG� RU� DFFHVVLRQHG�� ZKLFK� VKDOO� EH�
VWRUHG�LQ�VXFK�D�PDQQHU�DV�WR�EH�FOHDUO\�LGHQWLILDEOH�DV�WKH�SURSHUW\�
RI� 0DVWLQ� (OHFWULFDO�� XQWLO� WLWOH� KDV� SDVVHG� WR� WKH� &XVWRPHU� DQG�
IXUWKHU�� XSRQ� UH�VDOH� RI� WKH� *RRGV� E\� WKH� &XVWRPHU�� 0DVWLQ�
(OHFWULFDO VKDOO�KDYH�WKH�ULJKW�WR�WUDFH�DQ\�SURFHHGV�RI�VDOH�WR�WKH�
H[WHQW�WKDW�WKH\�UHODWH�WR�LWV�*RRGV��

����� ,I� SD\PHQW� KDV� QRW� EHHQ� UHFHLYHG�� WKH�&XVWRPHU�ZLOO� WUDQVIHU� WR�
0DVWLQ�(OHFWULFDO DOO�RI�LWV�ULJKWV�LQ�UHVSHFW�RI�WKH�VDOH�SULFH��

����� 0DVWLQ�(OHFWULFDO PD\�GHPDQG�DW�DQ\�WLPH�XQWLO�WLWOH�KDV�SDVVHG�WR�
WKH�&XVWRPHU�WKDW�WKH�&XVWRPHU��DW�WKH�&XVWRPHU¶V�FRVW��UHWXUQ�WKH�
*RRGV�RU�DQ\�SDUW�RI�WKHP��

����� ,Q� WKH� HYHQW� WKDW� WKH� &XVWRPHU� GHIDXOWV� LQ� WKH� SD\PHQW� RI� DQ\�
PRQLHV�RZLQJ��0DVWLQ�(OHFWULFDO DQG�LWV�HPSOR\HHV�RU�DJHQWV�VKDOO�
KDYH�WKH�ULJKW�WR�HQWHU�ZLWKRXW�QRWLFH�XSRQ�WKH�&XVWRPHU¶V�SUHPLVHV�
RU�DQ\�RWKHU�SUHPLVHV�ZKHUH�WKH�*RRGV�DUH�NQRZQ�WR�EH�VWRUHG�WR�
UHSRVVHVV�WKH�*RRGV�DQG�IRU�WKLV�SXUSRVH�WKH�&XVWRPHU�VKDOO�JUDQW�
UHDVRQDEOH�DFFHVV� ULJKWV�DQG�0DVWLQ�(OHFWULFDO�� LWV�HPSOR\HHV�RU�
DJHQWV� VKDOO� EH� HQWLWOHG� WR� GR� DOO� WKLQJV� UHTXLUHG� WR� VHFXUH�
UHSRVVHVVLRQ�

����� 7KH�&XVWRPHU�DJUHHV�DQG�DFNQRZOHGJHV�WKDW�LW�LV�RQO\�D�EDLOHH�RI�
WKH�*RRGV�DQG�XQWLO� VXFK� WLPH�DV�0DVWLQ�(OHFWULFDO KDV� UHFHLYHG�
SD\PHQW� LQ IXOO� IRU� WKH� *RRGV� WKHQ� WKH� &OLHQW� VKDOO� KROG� DQ\�
SURFHHGV� IURP� WKH� VDOH� RU� GLVSRVDO� RI� WKH� *RRGV�� XS� WR� DQG�
LQFOXGLQJ�WKH�DPRXQW�RZHG�WR�0DVWLQ�(OHFWULFDO IRU�WKH�*RRGV��RQ�
WUXVW�IRU�0DVWLQ�(OHFWULFDO�

����� 8QWLO�WLWOH�SDVVHV�WR�WKH�&XVWRPHU��WKH�&XVWRPHU�ZLOO�QRW�HQFXPEHU��
WUDQVIHU�� DVVLJQ� RU� RWKHUZLVH� GHDO� ZLWK� WKH� *RRGV� LQ� DQ\� ZD\��

ZLWKRXW�0DVWLQ�(OHFWULFDO¶V�H[SUHVV�FRQVHQW�

����� 8QWLO�WLWOH�SDVVHV�WR�WKH�&XVWRPHU��WKH�&XVWRPHU�DFNQRZOHGJHV�WKDW�
WKHVH�FRQGLWLRQV�FUHDWH�� LQ�0DVWLQ�(OHFWULFDO¶V� IDYRXU��D�3XUFKDVH
0RQH\�6HFXULW\� ,QWHUHVW� LQ� WKH�*RRGV�DQG�DQ\�SURFHHGV�RI� WKHLU�
VDOH�ZKLFK�0DVWLQ�(OHFWULFDO PD\�UHJLVWHU�RQ�WKH�3HUVRQDO�3URSHUW\�
6HFXULW\�5HJLVWHU��

��� '(/,9(5<�$1'�5,6.

����� 1RWZLWKVWDQGLQJ�FODXVH��� DERYH��WKH�ULVN�IRU�WKH�*RRGV�VXSSOLHG�
VKDOO� SDVV� WR� WKH� &XVWRPHU� XSRQ� 'HOLYHU\�� LQVWDOODWLRQ� RU� SDUW�
'HOLYHU\�RU�LQVWDOODWLRQ XQOHVV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ�E\�0DVWLQ�
(OHFWULFDO��

����� ,I�DQ\�RI�WKH�*RRGV�DUH�GDPDJHG�RU�GHVWUR\HG�SULRU�WR�WKH�WLWOH�LQ�
WKHP�SDVVLQJ�WR�WKH�&XVWRPHU��0DVWLQ�(OHFWULFDO LV�HQWLWOHG��ZLWKRXW�
DIIHFWLQJ�DQ\�RWKHU� ULJKWV�DQG�UHPHGLHV�XQGHU�DQ\�DJUHHPHQW�� WR�
DQ\�LQVXUDQFH�SURFHHGV�SD\DEOH�IRU�WKH�*RRGV� 7KH�SURGXFWLRQ�RI�
WKHVH�7HUPV�DQG�&RQGLWLRQV�E\�0DVWLQ�(OHFWULFDO ZLOO�EH�VXIILFLHQW�
HYLGHQFH� RI� 0DVWLQ� (OHFWULFDO¶V ULJKWV� WR� UHFHLYH� WKH� LQVXUDQFH�
SURFHHGV�ZLWKRXW�WKH�QHHG�IRU�DQ\�LQVXUHU�RU�RWKHU�WKLUG�SDUW\�DFWLQJ�
RQ�EHKDOI�RI�WKH�LQVXUHU�WR�PDNH�IXUWKHU�HQTXLULHV�

����� :KHUH�WKH�&XVWRPHU KDV�UHTXHVWHG�VSHFLDO�GHOLYHU\�DUUDQJHPHQWV�
RU�WKDW�0DVWLQ�(OHFWULFDO DUUDQJH�WKH�FDUULHU�DQG�SUHSD\�DQG�FKDUJH�
IUHLJKW��ULVN�LQ�UHVSHFW�RI�*RRGV�VKDOO�SDVV�WR�WKH�&XVWRPHU XSRQ�
WKH� JRRGV� OHDYLQJ� WKH� SUHPLVHV� RI� 0DVWLQ� (OHFWULFDO�� 0DVWLQ�
(OHFWULFDO ZLOO�QRW�LQ�DQ\�FLUFXPVWDQFHV�DFFHSW�OLDELOLW\�IRU�GDPDJH��
VKRUWDJH�RU�ORVV�GXULQJ�WUDQVLW�

����� ,Q�WKH�FLUFXPVWDQFHV�GHVFULEHG�DERYH�LQ�FODXVH������WKH�&XVWRPHU�
LV� WR� LQVXUH� WKH� *RRGV� DQG�RU� 6HUYLFH� DQG� ZKHUH� SRVVLEOH� QRWH�
0DVWLQ�(OHFWULFDO�DV�DQ�LQWHUHVWHG SDUW\�

����� ,I� GHOLYHU\� RI� WKH� *RRGV� E\� 0DVWLQ� (OHFWULFDO LV� GHOD\HG� IRU� DQ\�
FDXVH�RWKHU�WKDQ�LWV�RZQ�QHJOLJHQFH��WKH�&XVWRPHU VKDOO�EH�OLDEOH�
IRU�H[WUD�FKDUJHV��ORVVHV�RU�H[SHQVHV�LQFXUUHG�E\�0DVWLQ�(OHFWULFDO
DQG�WKH�&XVWRPHU VKDOO�QRW�EH�HQWLWOHG�WR�FDQFHO�WKLV�FRQWUDFW��RUGHU�
RU�4XRWDWLRQ E\�UHDVRQ�WKHUHRI�

��� &$1&(//$7,21� &$1&(//$7,21�'8(�72�&86720(5·6�'()$8/7��
5(78516�$1'�5()81'6

����� 0DVWLQ�(OHFWULFDO PD\�FDQFHO�WKH�GHOLYHU\�RI�*RRGV�DQG�RU�6HUYLFHV�
DW�DQ\�WLPH�EHIRUH�'HOLYHU\�E\�JLYLQJ�QRWLFH�WR�WKH�&XVWRPHU�E\�DQ\�
PHDQV�

����� 0DVWLQ� (OHFWULFDO VKDOO� QRW� EH� OLDEOH� IRU� DQ\� ORVV� RU� GDPDJH��
LQFOXGLQJ� DQ\� FRQVHTXHQWLDO� ORVV� RU� GDPDJH�� DULVLQJ� IURP� VXFK�
FDQFHOODWLRQ�UHIHUUHG�WR�DERYH�LQ�&ODXVH������

����� ,Q�WKH�HYHQW�WKDW�WKH�&XVWRPHU�FDQFHOV�GHOLYHU\�RI�*RRGV�DQG��RU�
6HUYLFHV�� WKH�&XVWRPHU� VKDOO� EH� OLDEOH� IRU� DQ\� FRVWV� LQFXUUHG�E\�
0DVWLQ�(OHFWULFDO XS�WR�WKH�WLPH�RI�WKH�FDQFHOODWLRQ�LQFOXGLQJ��EXW�QRW�
OLPLWHG�WR��DQ\�FRVWV�LQFXUUHG�E\�0DVWLQ�(OHFWULFDO�

����� $Q\�UHTXHVW�E\�WKH�&XVWRPHU�IRU�FDQFHOODWLRQ�RI�DQ�RUGHU RU�4XRWH
PXVW�EH�LQ�ZULWLQJ�HLWKHU E\�IDFVLPLOH��H�PDLO�RU�SRVW�

����� $Q\�FDQFHOODWLRQ�RI�VHUYLFHV�ZLWK�OHVV�WKDQ����KRXUV�ZULWWHQ QRWLFH�
ZLOO� DWWUDFW� D FDQFHOODWLRQ� IHH�� DW� WKH� VROH� GLVFUHWLRQ� RI� 0DVWLQ�
(OHFWULFDO��XS�WR�WKH�WRWDO�DPRXQW�RI�WKH�TXRWH��RUGHU�

����� :KHUH�0DVWLQ�(OHFWULFDO DJUHHV�LQ�ZULWLQJ�WR�DFFHSW�JRRGV�IRU�UHWXUQ��
D�PLQLPXP� UH�VWRFNLQJ� FKDUJH� RI� ����RI� WKH� SULFH�RI� WKH� JRRGV�
UHWXUQHG�ZLOO�EH�PDGH�

����� 1RQ�VWRFN�DQG�VSHFLDO�PDQXIDFWXUHG�LWHPV�DUH�QRQ�UHWXUQDEOH DQG�
DQ\�DPRXQW�SDLG�IRU�DQ\�VXFK�LWHPV�LV�QRQ�UHIXQGDEOH�

����� ,I�WKH�&XVWRPHU�EUHDFKHV�DQ\�RI�LWV�REOLJDWLRQV�WR�0DVWLQ�(OHFWULFDO��
0DVWLQ� (OHFWULFDO PD\� ZLWKRXW� SUHMXGLFH� WR� DQ\� IXUWKHU� RU� RWKHU�
FODLPV� RU� ULJKWV� ZKLFK� 0DVWLQ� (OHFWULFDO PD\� KDYH�� LPPHGLDWHO\�
FDQFHO�DQ\�XQFRPSOHWHG�RUGHU�RU�WR�FDQFHO�RU�VXVSHQG�WKH�SURYLVLRQ�
RI�*RRGV�DQG�RU�6HUYLFHV�� LPPHGLDWHO\�GHPDQG�SD\PHQW� IRU�DQ\�
SURYLVLRQ�RI�*RRGV DQG�RU�6HUYLFHV�DOUHDG\�PDGH�DQG�UHWDLQ�DQ\�
SD\PHQWV�PDGH�IRU�LQFRPSOHWH�DQ\�6HUYLFHV�

����� 0DVWLQ�(OHFWULFDO VKDOO�DOVR�KDYH��ZLWKRXW�SUHMXGLFH�WR�DQ\�IXUWKHU�RU�
RWKHU� FODLPV� RU� ULJKWV� ZKLFK� 0DVWLQ� (OHFWULFDO PD\� KDYH��
LPPHGLDWHO\�FDQFHO�DQ\�XQFRPSOHWHG�RUGHU RU�WR�FDQFHO�RU�VXVSHQG�
SURYLVLRQ�RI *RRGV�DQG�RU 6HUYLFHV��LPPHGLDWHO\�GHPDQG�SD\PHQW�
IRU�DQ\�*RRGV�DQG�RU�6HUYLFHV�DOUHDG\�SURYLGHG�DOUHDG\�XSRQ�DQ\�



3DJH�� RI��

RI�WKH�IROORZLQJ�HYHQWV�WDNLQJ�SODFH�

������� ,I� WKH� &XVWRPHU� LV� DQ� LQGLYLGXDO� RU� D� VROH� WUDGHU�� WKH�
&XVWRPHU�FRPPLWV�DQ�DFW�RI�EDQNUXSWF\��LQVROYHQF\��JRHV�
LQWR� DGPLQLVWUDWLRQ�� KDV� D� OLTXLGDWRU��PDQDJHU� RU� UHFHLYHU�
DSSRLQWHG��RU� WKH�&XVWRPHU�KDV� MXGJPHQW�VLJQHG�DJDLQVW�
WKHP��µD�GHIDXOW�HYHQW¶���RU

������� $� GHIDXOW� HYHQW� RFFXUV� LQ� UHVSHFW� RI� DQ\� GLUHFWRU� RI� D�
&XVWRPHU�WKDW LV�WUDGLQJ�DV�D�FRPSDQ\�RU�DQ\�UHVROXWLRQ�RU�
SHWLWLRQ�WR�ZLQG�XS�WKH�&XVWRPHU� LV�SDVVHG�RU�SUHVHQWHG��
RWKHU�WKDQ�IRU�WKH�SXUSRVHV�RI�D�VFKHPH�RI�UHFRQVWUXFWLRQ�
RU�DPDOJDPDWLRQ��SUHYLRXVO\�DSSURYHG�LQ�ZULWLQJ�E\�0DVWLQ�
(OHFWULFDO���RU

������� $�GHIDXOW�HYHQW�RFFXUV�LQ�UHVSHFW�RI�DQ\�&XVWRPHU�ZKR�LV�
LQFRUSRUDWHG�ERG\�RU�DQ\�UHVROXWLRQ�RU�SHWLWLRQ�WR�ZLQG�XS�
WKH�&XVWRPHU� LV� SDVVHG� RU� SUHVHQWHG�� RWKHU� WKDQ� IRU� WKH�
SXUSRVHV�RI�D�VFKHPH�RI�UHFRQVWUXFWLRQ�RU�DPDOJDPDWLRQ�
�SUHYLRXVO\�DSSURYHG�LQ�ZULWLQJ�E\�0DVWLQ�(OHFWULFDO���RU

������� $� GHIDXOW� HYHQW� RFFXUV� LQ� UHVSHFW� RI� DQ\� SDUWQHU� RI� D�
&XVWRPHU�WKDW�LV�WUDGLQJ�DV�D�SDUWQHUVKLS�

��� &/,(17� 2%/,*$7,216�� $&.12:/('*(0(176 $1'�
$87+25,6$7,216

����� 7KH�&XVWRPHU�ZLOO�SURYLGH�0DVWLQ�(OHFWULFDO ZLWK�UHDVRQDEOH�GLUHFW�
DFFHVV� WR� WKH� DQ\� ZRUN� VLWH� DQG� VKDOO� SURYLGH� VXFK� RWKHU�
UHDVRQDEOH�DVVLVWDQFH�DV�0DVWLQ�(OHFWULFDO PD\�UHTXHVW��WR�HQDEOH�
0DVWLQ�(OHFWULFDO WR�FRPSO\�ZLWK�LWV�REOLJDWLRQV�XQGHU�WKHVH�7HUPV�
DQG�&RQGLWLRQV� DQG� LQ� UHODWLRQ� WR� WKH� SURYLVLRQ� RI� *RRGV� DQG�RU�
6HUYLFHV

����� ,I�WKH�&XVWRPHU�GRHV QRW�SURYLGH�UHDVRQDEOH�GLUHFW�DFFHVV�WR�WKH�
DQ\�ZRUN�VLWH��DQG�RU SURYLGH�VXFK�RWKHU�UHDVRQDEOH�DVVLVWDQFH�DV�
0DVWLQ� (OHFWULFDO PD\ UHTXLUH� WR� DFFHVV� D� ZRUN� VLWH� WKHQ� WKH�
&XVWRPHU�ZLOO� EH� OLDEOH� WR�SD\� IRU�DQ\� WLPH�DV�D� UHVXOW� RI�0DVWLQ�
(OHFWULFDO�KDYLQJ�WR�ZDLW�WR�JDLQ�DFFHVV�

����� 7KH�&XVWRPHU�$FNQRZOHGJHV� WKDW� LI� GXULQJ� WKH� FRXUVH�RI�0DVWLQ�
(OHFWULFDO� FRQGXFWLQJ� DQ\� ZRUN� IXUWKHU� GDQJHURXV�� KD]DUGRXV�
PDWHULDOV�RU�DVEHVWRV�LV�IRXQG��WKHQ�WKH�&XVWRPHU�VKDOO�EH�OLDEOH�WR�
SD\� IRU� WKH�UHPRYDO�RI�VXFK� LWHPV�DQG�DGGLWLRQDO�FRVWV� WR�0DVWLQ�
(OHFWULFDO�� EDVHG�RQ� WKH� DGGLWLRQDO� DPRXQWV� RI� KRXUV� UHTXLUHG� WR�
FRPSOHWH�WKH�ZRUN��RZLQJ�WR�VXFK�FLUFXPVWDQFHV��

����� 7KH�&XVWRPHU�$FNQRZOHGJHV�WKDW�LI�0DVWLQ�(OHFWULFDO�DUH�XQDEOH�WR�
UXQ� FDEOH� GXH� WR� XQIRUHVHHQ� LVVXHV� RU� GLIILFXOWO\� LQ DFFHVV�� WKHQ�
0DVWLQ�(OHFWULFDO�PD\�UHYLVH�DQ\�4XRWH�WR�DOORZ�IRU�WKLV�DGGLWLRQDO�
ZRUN�

����� 7KH�&XVWRPHU�DFNQRZOHGJHV� WKDW�QR� UHIXQGV� DUH�DYDLODEOH�RQFH�
*RRGV� KDYH� EHHQ� 'HOLYHUHG� RU� ZRUN� KDV� FRPPHQFHG� RQ� WKH�
6HUYLFHV� DQ\ DGGLWLRQDO� UHTXHVWV� IRU� UHIXQGV� ZLOO� UHTXLUH�
PDQDJHPHQW� UHYLHZ DQG� EH� DW� WKH� VROH� GLVFUHWLRQ� RI� 0DVWLQ�
(OHFWULFDO�

����� 7KH�&XVWRPHU�DFNQRZOHGJHV�WKDW��H[FHSW DV�SURYLGHG�E\�ODZ� WKLV�
DJUHHPHQW� GRHV� QRW� HQWLWOH� WKH� &XVWRPHU WR� GHPDQG� DQ\� VLWH�
LQVSHFWLRQ�RU�6HUYLFH�RI�WKH�*RRGV�VXSSOLHG��GHOLYHUHG�DQG�LQVWDOOHG�
�LI�DSSOLFDEOH� E\�0DVWLQ�(OHFWULFDO�

����� 8QOHVV� RWKHUZLVH� DJUHHG� WR� LQ� ZULWLQJ� E\� 0DVWLQ� (OHFWULFDO DQG�
QRWZLWKVWDQGLQJ�DQ\�WHUPV�DSSHDULQJ�LQ�GRFXPHQWDWLRQ�SURYLGHG�E\�
RU�RQ�EHKDOI�RI�WKH�&XVWRPHU WKHVH�7HUPV�DQG�&RQGLWLRQV�VKDOO�EH�
LQFRUSRUDWHG�DV�H[SUHVV�WHUPV�DQG�FRQGLWLRQV�LQWR�DOO�&RQWUDFWV�E\�
0DVWLQ� (OHFWULFDO WR� VXSSO\� WKH� &XVWRPHU ZLWK� *RRGV� DQG�RU�
6HUYLFHV�

����� 7KH�&XVWRPHU DXWKRULVHV�0DVWLQ�(OHFWULFDO WR�REWDLQ�IURP�D�FUHGLW�
UHSRUWLQJ� DJHQF\� D� FUHGLW� UHSRUW� FRQWDLQLQJ� SHUVRQDO� FUHGLW�
LQIRUPDWLRQ�DERXW�WKH�&XVWRPHU��,I�DVNHG�WR�SURYLGH�SHUVRQDO�FUHGLW��
WR�XVH�D�FUHGLW�UHSRUW�FRQWDLQLQJ�LQIRUPDWLRQ�DERXW�WKH�&XVWRPHU¶V�
FRPPHUFLDO� DFWLYLWLHV� RU� FRPPHUFLDO� FUHGLWZRUWKLQHVV� IURP� D�
EXVLQHVV� ZKLFK� SURYLGHV� LQIRUPDWLRQ� DERXW� WKH� FRPPHUFLDO�
FUHGLWZRUWKLQHVV� RI� D� SHUVRQ�� 7KH� &XVWRPHU DXWKRULVHV� 0DVWLQ�
(OHFWULFDO WR�JLYH�WR�DQG�UHFHLYH�IURP�DQ\�FUHGLW�SURYLGHUV�QDPHG�
RYHUOHDI�RU�WKDW�PD\�EH�QDPHG�LQ�D�FUHGLW�UHSRUW�LVVXHG�E\�D�FUHGLW�
UHSRUWLQJ�DJHQF\�� LQIRUPDWLRQ� LQ�0DVWLQ�(OHFWULFDO¶V�SRVVHVVLRQ�RU�
RWKHU� FUHGLW� SURYLGHU¶V� SRVVHVVLRQ� DERXW� WKH� &XVWRPHU¶V�
FUHGLWZRUWKLQHVV��FUHGLW�VWDQGLQJ��FUHGLW�KLVWRU\�DQG�FUHGLW�FDSDFLW\��

7KH�&XVWRPHU XQGHUVWDQGV� WKH� LQIRUPDWLRQ�PD\� EH� XVHG� WR�� �D��
DVVHVV�DQ�DSSOLFDWLRQ�IRU�FUHGLW�E\�WKH�&XVWRPHU���E��DVVLVW�0DVWLQ�
(OHFWULFDO LQ�DYRLGLQJ�GHIDXOW�RQ�WKH�&XVWRPHU¶V�FUHGLW�REOLJDWLRQV��
�F��QRWLI\�RWKHU�FUHGLW�SURYLGHUV�RI�D�GHIDXOW�E\�WKH�&XVWRPHU��DQG�
�G��DVVHVV�WKH�&XVWRPHU¶V�FUHGLW�ZRUWKLQHVV�

����� 7KH� &XVWRPHU XQGHUVWDQGV� WKDW WKH 3ULYDF\� $FW ����� �&WK�� �DV�
DPHQGHG�IURP�WLPH�WR�WLPH� PD\�DOORZ 0DVWLQ�(OHFWULFDO WR�JLYH�D�
FUHGLW� UHSRUWLQJ� DJHQF\� FHUWDLQ� SHUVRQDO� LQIRUPDWLRQ� DERXW� WKH�
&XVWRPHU�� 7KH� LQIRUPDWLRQ� ZKLFK� PD\� EH� JLYHQ� WR� DQ� DJHQF\�
LQFOXGHV� SDUWLFXODUV� WR� LGHQWLI\� WKH� &XVWRPHU�� WKH� IDFW� WKDW� WKH�
&XVWRPHU KDV�DSSOLHG�IRU�FUHGLW�DQG�WKH�DPRXQW��WKH�IDFW�WKDW�0DVWLQ�
(OHFWULFDO LV� D� FUHGLW� SURYLGHU� WR� WKH� &XVWRPHU�� SD\PHQWV� ZKLFK�
EHFRPH�RYHUGXH�PRUH�WKDQ����GD\V��DGYLFH�WKDW�SD\PHQWV�DUH�QR�
ORQJHU� RYHUGXH�� FKHTXHV� RI� �������� RU� PRUH� GUDZQ� E\� WKH�
&XVWRPHU� ZKLFK� D� EDQN� KDV� GLVKRQRXUHG� PRUH� WKDQ� RQFH� LQ�
VSHFLILHG�FLUFXPVWDQFHV��WKDW�LQ�WKH�RSLQLRQ�RI�0DVWLQ�(OHFWULFDO WKH�
&XVWRPHU KDV� FRPPLWWHG� D� VHULRXV� FUHGLW� LQIULQJHPHQW�� WKDW� WKH�
FUHGLW� SURYLGHG� WR� WKH� &XVWRPHU E\� 0DVWLQ� (OHFWULFDO KDV� EHHQ�
GLVFKDUJHG�

��� :25.(56¶�/,(16�$&7 ������6$���DV�DPHQGHG�

����� 7KH�&XVWRPHU�DFNQRZOHGJHV�0DVWLQ�(OHFWULFDO¶V�FRQWUDFWRU� ULJKWV�
XQGHU�WKH�:RUNHUV¶�/LHQV�$FW��6$�������DV�DPHQGHG�

����� 7KH�&XVWRPHU�ZDUUDQWV�HLWKHU�WKDW�

������� LW� LV�WKH�UHJLVWHUHG�SURSULHWRU�RI�RU�LV�YDOLGO\�DQG�ODZIXOO\�LQ�
RFFXSDWLRQ�RI�DQ\�ODQG�RQ�ZKLFK�WKH�DQ\�ZRUN��*RRGV�DQG�RU�
6HUYLFHV�LV�WR�EH�SHUIRUPHG�RU�SURYLGHG��RU

������� LW� LV� WKH� SURSHUO\� DSSRLQWHG� FRQWUDFWRU� RI� WKH� UHJLVWHUHG�
SURSULHWRU�RU�RWKHU�SHUVRQ�YDOLGO\�DQG�ODZIXOO\�LQ�RFFXSDWLRQ�
RI�DQ\�ODQG�RQ�ZKLFK�DQ\�ZRUN��*RRGV�DQG�RU�6HUYLFHV�LV�WR�
EH�SHUIRUPHG�RU�SURYLGHG��

��� 1250$/�:25.,1*�+2856

����� 7KH�3ULFH�LV�EDVHG�RQ�WKH�ZRUN�EHLQJ�FDUULHG�RXW�EHWZHHQ���DP�WR�
���� SP�RQ�0RQGD\V�WR�)ULGD\V��H[FOXGLQJ�GD\V�RII�SURYLGHG�IRU�E\�
DQ\� UHOHYDQW� ,QGXVWULDO� $ZDUG� RU� $JUHHPHQW� LQFOXGLQJ� 3XEOLF�
+ROLGD\V�� 6LWH� $OORZDQFHV� DQG� 5RVWHUHG� 'D\V� 2II�� � $Q\� ZRUN�
UHTXLUHG�E\�WKH�&XVWRPHU�WR�EH�FDUULHG�RXW�RXWVLGH�WKRVH�KRXUV�PD\�
EH�FKDUJHG�IRU�DW�DSSOLFDEOH�SHQDOW\�UDWHV�

��� 68%�&2175$&7,1*

7KH� 0DVWLQ� (OHFWULFDO UHVHUYHV� WKH� ULJKW� WR� VXE�FRQWUDFW� WKH�
PDQXIDFWXUH�DQG�RU�VXSSO\�RI�DQ\�SDUW�RI�WKH�*RRGV TXRWHG�RU�RI�
DQ\�PDWHULDOV�RU�6HUYLFHV�WR�EH�VXSSOLHG�

��� *(1(5$/

����� 7KH� &XVWRPHU� DFNQRZOHGJHV� DQG� DJUHHV� WKDW� WKH� 7HUPV� DQG�
&RQGLWLRQV� WDNH� SUHFHGHQFH� RYHU� DQ\� WHUPV� RU� FRQGLWLRQV�ZKLFK�
PD\�EH�FRQWDLQHG�LQ�DQ\�GRFXPHQW�SURYLGHG�E\�WKH�&XVWRPHU�

����� 0DVWLQ�(OHFWULFDO PD\�YDU\� WKH�7HUPV�DQG�&RQGLWLRQV��DQ\�FUHGLW�
OLPLWV��RU�VXVSHQG�DQ\�FUHGLW�IDFLOLW\�IURP�WLPH�WR�WLPH�E\�QRWLFH�JLYHQ�
WR� WKH� &XVWRPHU� E\� DQ\� PHDQV�� 8QOHVV� RU� H[FHSW� VSHFLILFDOO\�
H[FOXGHG�KHUHLQ��0DVWLQ�(OHFWULFDO UHWDLQV�DQ\�ULJKWV�DQG�UHPHGLHV�
DYDLODEOH�LQ�DQ\�SULRU�RU�SUH�H[LVWLQJ�DJUHHPHQW�

����� 3ULFHV�DUH�VXEMHFW�WR�FKDQJH�ZLWKRXW�QRWLFH�

����� 1R�SHUVRQ�DFWLQJ�RU�SXUSRUWLQJ�WR�DFW�RQ�0DVWLQ�(OHFWULFDO¶V�EHKDOI�
KDV� WKH� DXWKRULW\� WR� PDNH� DQ\� SURPLVH�� UHSUHVHQWDWLRQ� RU�
XQGHUWDNLQJ�RU� WR�DGG� WR�RU�FKDQJH� LQ�DQ\�ZD\� WKHVH�7HUPV�DQG�
&RQGLWLRQV�H[FHSW�H[SUHVVO\�LQ�ZULWLQJ�

����� 7KH�ZDUUDQWLHV��ULJKWV�DQG�UHPHGLHV�RI�WKH�&XVWRPHU�DV�RXWOLQHG�
LQ�WKH�&RPSHWLWLRQ�	�&RQVXPHU�$FW ������&WK��DUH�QRW�LQWHQGHG�WR�
EH�FRPSURPLVHG�DV�D�UHVXOW RI�DQ\WKLQJ�FRQWDLQHG�LQ�WKHVH�7HUPV�
DQG�&RQGLWLRQV��H[FHSW�WR�WKH�GHJUHH�SHUPLWWHG�E\�WKH�$FW�

����� $Q\� UHTXHVW� E\� WKH� &XVWRPHU� IRU� WKH� VXSSO\� RI� *RRGV� DQG�RU�
6HUYLFHV� VKDOO� FRQVWLWXWH� DFFHSWDQFH� RI� WKHVH� 7HUPV� DQG�
&RQGLWLRQV�

����� 7KH�&XVWRPHU�DFNQRZOHGJHV�WKDW�ZKHUH�WKH�&XVWRPHU�FRQVLVWV�RI�
PRUH�WKDQ�RQH�SDUW\�RU�HQWLW\��OLDELOLW\�VKDOO�EH�MRLQW�DQG�VHYHUDO�

����� 7KH�&XVWRPHU�KHUHE\�FKDUJHV�LQ�IDYRXU�RI�0DVWLQ�(OHFWULFDO DOO�LWV�
HVWDWH�DQG�LQWHUHVW�LQ�DQ\�ODQGV�DQG�LQ�DQ\�RWKHU�DVVHWV��ZKHWKHU�



3DJH�� RI��

WDQJLEOH�RU�LQWDQJLEOH��IUHHKROG�RU�OHDVHKROG��LQ�ZKLFK�LW�QRZ�KDV�DQ\�
OHJDO�RU�EHQHILFLDO�LQWHUHVW�LQ�RU�LQ�ZKLFK�LW�ODWHU�DFTXLUHV�DQ\�VXFK�
LQWHUHVW� ZLWK� SD\PHQW� RI� DOO� PRQLHV� RZHG� E\� WKH� &XVWRPHU� DQG�
FRQVHQWV�WR�WKH�ORGJLQJ�E\�0DVWLQ�(OHFWULFDO RI�D�FDYHDW�V��RU�OLHQV�
ZKLFK�QRWH�LWV�LQWHUHVW�LQ�RU�RYHU�DQ\�VXFK�ODQG�RU�RWKHU�FDYHDWDEOH�
RU�FKDUJHDEOH�SURSHUW\�

����� &OHULFDO� HUURUV� DUH� VXEMHFW� WR� FRUUHFWLRQ� DQG�GR� QRW� ELQG�0DVWLQ�
(OHFWULFDO�

������ 7KH� &XVWRPHU
V� ULJKWV� XQGHU� WKH� 7HUPV� DQG� &RQGLWLRQV� DUH� QRW�
DVVLJQDEOH�RU�WUDQVIHUUDEOH�

������ 0DVWLQ�(OHFWULFDO VKDOO�QRW�EH�OLDEOH�IRU�DQ\�EUHDFK�RI�DQ\�SURYLVLRQ�
RI�DQ\�FRQWUDFW�EHWZHHQ�WKHP�DQG�D�6XSSOLHU�RU�&XVWRPHU�DULVLQJ�
IURP� D� )RUFH� 0DMHXUH� (YHQW� RU� DQ\� RWKHU� FDXVH� WKDW� LV� RU� ZDV�
EH\RQG�WKH�UHDVRQDEOH�FRQWURO�RI�0DVWLQ�(OHFWULFDO�

������ 7KH� &XVWRPHU� DFNQRZOHGJHV� WKDW� DOO� RUGHUV� SODFHG� ZLWK� 0DVWLQ�
(OHFWULFDO E\� WKH� &XVWRPHU� DUH� PDGH� UHO\LQJ� VROHO\� XSRQ� WKH�
&XVWRPHU¶V�RZQ�VNLOO�DQG�MXGJPHQW�

������ 7KH�IDLOXUH�E\�0DVWLQ�(OHFWULFDO WR�HQIRUFH�DQ\�SURYLVLRQ�RI� WKHVH�
7HUPV� DQG� &RQGLWLRQV� VKDOO� QRW� EH� WUHDWHG� DV� D� ZDLYHU� RI� WKDW�
SURYLVLRQ��QRU�VKDOO�LW�DIIHFW�0DVWLQ�(OHFWULFDO¶V�ULJKW�WR�VXEVHTXHQWO\�
HQIRUFH�WKDW�SURYLVLRQ�

��� 6(9(5$%,/,7<

,I� DQ\ SURYLVLRQ� RI� WKHVH� 7HUPV� DQG� &RQGLWLRQV� LV� KHOG� WR� EH�
XQHQIRUFHDEOH�� RU� LQYDOLG�� IRU� DQ\� UHDVRQ�� WKHQ� WKDW� SURYLVLRQ� LV�
GHHPHG� WR� EH� PRGLILHG� WR� WKH� H[WHQW� UHTXLUHG� WR� UHPHG\� WKH�
XQHQIRUFHDELOLW\�RU� LQYDOLGLW\�RU� LI� LW� LV�QRW�SRVVLEOH� WR� UHPHG\� WKH�
XQHQIRUFHDELOLW\�RU� LQYDOLGLW\�� WKDW�SURYLVLRQ� LV� WR�EH�VHYHUHG� IURP�
WKHVH�7HUPV�DQG�&RQGLWLRQV�DQG�WKHVH�7HUPV�DQG�&RQGLWLRQV�ZLOO�
RWKHUZLVH�UHPDLQ�LQ�IXOO�IRUFH�

��� -85,6',&7,21

$Q\�&RQWUDFW��*RRGV DQG�RU�6HUYLFHV�WKH�SURYLVLRQ�RI�ZKLFK�LV�VXEMHFW�WR�
WKHVH�7HUPV�DQG�&RQGLWLRQV�VKDOO�EH�VXEMHFW�WR�WKH�H[FOXVLYH�-XULVGLFWLRQ�
RI�WKH�ODZV�RI�WKH�6WDWH�RI�6RXWK�$XVWUDOLD��$XVWUDOLD��7KH�SDUWLHV�VXEPLW�DOO�
GLVSXWHV�DULVLQJ�EHWZHHQ�WKHP�WR�WKH�FRXUWV�LQ�WKH�6WDWH�RI�6RXWK�$XVWUDOLD�
DQG�LQ�DQ\�FRXUW�LQ�WKH�VDLG�VWDWH�FRPSHWHQW�WR�KHDU�DSSHDOV�IURP�WKRVH
FRXUWV�RI�ILUVW�LQVWDQFH�

��� (17,5(�&2175$&7

7KHVH�7HUPV�DQG�&RQGLWLRQV�DUH�WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�
UHJDUGLQJ� WKH� XVH� RI� RU� SXUFKDVH� RI� DQ\� *RRGV� DQG�RU� 6HUYLFHV� DQG�
VXSHUVHGHV�DOO�SUHYLRXV�QHJRWLDWLRQV��FRPPLWPHQWV�DQG�DJUHHPHQWV�DERXW�
*RRGV�DQG�RU�6HUYLFHV�


