
7LJHU�$XWR�7UDQVSRUW�_�6KLSSLQJ�7HUPV�	�&RQGLWLRQV�

���'(),1,7,216��³&RPSDQ\´�UHIHUV�WR�$FH�/RJLVWLFV�*URXS�+ROGLQJV�//&���'%$�7LJHU�$XWR�7UDQVSRUW���OLFHQVHG�DV�D�IUHLJKW�
EURNHU�E\�WKH�)HGHUDO�0RWRU�&DUULHU�6DIHW\�$GPLQLVWUDWLRQ��)0&6$��LQ�'RFNHW�1XPEHU�0&�����������DQG�DV�D�OLFHQVHG�
EURNHU��DUUDQJHV�IRU�IUHLJKW�WUDQVSRUWDWLRQ�E\�XWLOL]LQJ�FDUULHUV��³&XVWRPHU´�UHIHUV�WR�WKH�SHUVRQ�IRU�ZKRP�WKH�IUHLJKW�EURNHULQJ�
VHUYLFHV�DUH�EHLQJ�SHUIRUPHG��RU�DQ\�DJHQW�&XVWRPHU�KDV�DXWKRUL]HG�WR�DFW�RQ�EHKDOI�RI�&XVWRPHU��³9HKLFOH´�UHIHUV�WR�WKH�
IUHLJKW�EHLQJ�EURNHUHG�IRU�WKH�&XVWRPHU��³%LOO�RI�/DGLQJ´�UHIHUV�WR�DQ\�ELOOV�RI�ODGLQJ�SURYLGHG�E\�DQ\�WKLUG�SDUW\�FDUULHU�RU�SRUW�
IDFLOLW\�LQYROYHG�LQ�WKH�PRYHPHQW�RI�9HKLFOH��³&DUULHU´�UHIHUV�WR�WKH�DFWXDO�WUDQVSRUW�FDUULHUV�SK\VLFDOO\�PRYLQJ�WKH�9HKLFOH�DQG�
SHUIRUPLQJ�WKH�WUDQVSRUWDWLRQ��LQFOXGLQJ�ERWK�PRYHPHQW�E\�ODQG�DQG�VHD��³'ULYHU´�UHIHUV�WR�WKH�RSHUDWRU�RI�DQ\�WKLUG�SDUW\�
FDUULHU�WUXFNV�RU�ERDWV��³%RRNLQJ�&RQILUPDWLRQ´�UHIHUV�WR�WKH�7LJHU�$XWR�7UDQVSRUW�GRFXPHQW�SURYLGHG�WR�&XVWRPHU�FRQILUPLQJ�
WKH�IHH�IRU�DUUDQJLQJ�WUDQVSRUWDWLRQ�VHUYLFHV��VKLSPHQW�UHDG\�GDWH��VHUYLFH�W\SH��VKLSPHQW�RULJLQ�DQG�GHVWLQDWLRQ��YHKLFOH�
GHWDLOV��DQG�RSWLRQDO�SXUFKDVH�RI�DQ\�FRPSUHKHQVLYH�LQVXUDQFH��³7HUPV�DQG�&RQGLWLRQV´�UHIHUV�WR�WKH�7LJHU�$XWR�7UDQVSRUW�
GRFXPHQW�FRQWDLQLQJ�GHWDLOHG�WHUPV�DQG�FRQGLWLRQV�UHJDUGLQJ�VKLSPHQW�LQIRUPDWLRQ��&XVWRPHU�DFNQRZOHGJHPHQWV�DQG�
DJUHHPHQWV��DQG�&XVWRPHU¶V�VLJQDWXUH��³6KLSPHQW�5HTXLUHPHQWV´�UHIHUV�WR�WKH�GRFXPHQW�IROORZLQJ�WKH�7HUPV�	�&RQGLWLRQV�
FRQWDLQLQJ�UHTXLUHPHQWV�DQG�UHPLQGHUV�WR�&XVWRPHU��³$JUHHPHQW´�UHIHUV�WR�WKH�FRPSOHWH�DJUHHPHQW�EHWZHHQ�&XVWRPHU�DQG�
&RPSDQ\�DQG�HQFRPSDVVHV�³%RRNLQJ�&RQILUPDWLRQ�´�³7HUPV�	�&RQGLWLRQV�´�DQG�³6KLSPHQW�5HTXLUHPHQWV�´�

���&203/(7(�$*5((0(17��&XVWRPHU�DFNQRZOHGJHV�WKH�$JUHHPHQW�HQFRPSDVVHV�WKH�%RRNLQJ�&RQILUPDWLRQ��7HUPV�	�
&RQGLWLRQV��DQG�6KLSPHQW�5HTXLUHPHQWV��6DLG�GRFXPHQWV�FRQVWLWXWH�WKH�FRPSOHWH�DJUHHPHQW�EHWZHHQ�&RPSDQ\�DQG�
&XVWRPHU�DQG�DOO�SULRU�ZULWWHQ�RU�RUDO�UHSUHVHQWDWLRQV�RI�&RPSDQ\�DUH�FRQVLGHUHG�QXOO�DQG�YRLG��7HUPV�DQG�&RQGLWLRQV�PD\�
QRW�EH�PRGLILHG�H[FHSW�IRU�LQ�D�ZULWLQJ�VLJQHG�E\�DQ�RIILFHU�RI�&RPSDQ\��,Q�WKH�HYHQW�WKH�%RRNLQJ�&RQILUPDWLRQ�QHHGV�WR�EH�
XSGDWHG��&RPSDQ\�ZLOO�REWDLQ�YHUEDO�FRQILUPDWLRQ�IURP�&XVWRPHU��DQG�SURYLGH�&XVWRPHU�ZLWK�XSGDWHG�FRS\��$Q\�³$GGLWLRQDO�
&RPPHQWV´�DGGHG�E\�&XVWRPHU�WR�WKH�%RRNLQJ�&RQILUPDWLRQ�DUH�PHUHO\�UHTXHVWV�DQG�DUH�QRW�ELQGLQJ�LQ�DQ\�ZD\��$1<�
&+$1*(6�72�7+(�&86720(5�$*5((0(17�$1'�25�%22.,1*�5(48(67�0867�%(�5(48(67('�9,$�3+21(�
&$//�72���������������(0$,/�25�7(;7�606�0(66$*(�:,//�%(�&216,'(5('�$�9$/,'�5(48(67�

���9(+,&/(�2:1(56+,3�	�&21752/��&XVWRPHU�ZDUUDQWV�WKDW�KH�VKH�LV�WKH�OHJDO�RZQHU�RI�WKH�9HKLFOH��RU�WKDW�KH�VKH�
KDV�EHHQ�DXWKRUL]HG�WR�HQWHU�LQWR�WKLV�$JUHHPHQW�DUUDQJLQJ�IRU�WUDQVSRUWDWLRQ�RI�9HKLFOH��&XVWRPHU�DFNQRZOHGJHV�DQG�
DJUHHV�WKDW�WKH�SHUVRQ�OLVWHG�DV�FRQVLJQHH�RQ�%LOO�RI�/DGLQJ�LV�&XVWRPHU¶V�DJHQW�IRU�SXUSRVHV�RI�DSSURYLQJ�FKDUJHV��
DFFHSWLQJ�GHOLYHU\�RI�WKH�9HKLFOH��DQG�UHOHDVLQJ�&DUULHU�IURP�OLDELOLW\��,I�9HKLFOH�LV�WXUQHG�RYHU�WR�&DUULHU�E\�DQ\�SHUVRQ�RWKHU�
WKDQ�&XVWRPHU��&XVWRPHU�DFNQRZOHGJHV�WKDW�DOO�SHUVRQV�VLJQLQJ�WKH�%LOO�RI�/DGLQJ�RQ�&XVWRPHU¶V�EHKDOI�DUH�&XVWRPHU¶V�
DJHQWV�DQG�IXOO\�DXWKRUL]HG�WR�GHOLYHU�SRVVHVVLRQ�RI�WKH�9HKLFOH�RQ�WKH�WHUPV�VWDWHG�KHUHLQ�DQG�RQ�WKH�%LOO�RI�/DGLQJ��%\�
&XVWRPHU¶V�VLJQDWXUH��&DUULHU�LV�DXWKRUL]HG�WR�WUDQVSRUW�9HKLFOH�IURP�SRLQW�RI�RULJLQ�WR�SRLQW�RI�GHVWLQDWLRQ�DQG�WR�RSHUDWH�
9HKLFOH�IRU�WKH�SXUSRVH�RI�ORDGLQJ�DQG�XQORDGLQJ��,QVHUWLRQ�RI�&RPSDQ\¶V�QDPH�RQ�%LOO�RI�/DGLQJ�LV�IRU�&XVWRPHU�
FRQYHQLHQFH�RQO\�DQG�VKDOO�QRW�FKDQJH�&RPSDQ\¶V�VWDWXV�DV�D�EURNHU��

���9(+,&/(�&21',7,21��&XVWRPHU�VKDOO�UHPRYH�DOO�QRQ�SHUPDQHQW�H[WHULRU�DWWDFKPHQWV�SULRU�WR�VKLSPHQW��$Q\�QRQ�
SHUPDQHQW�SDUW�WKDW�IDOOV�RII�GXULQJ�WUDQVSRUW�LV�&XVWRPHU¶V�UHVSRQVLELOLW\�LQFOXGLQJ�GDPDJHV�FDXVHG�E\�VDLG�SDUW�WR�DQ\�
SHUVRQV�RU�SURSHUW\�LQYROYHG��$W�RULJLQ�RI�VKLSPHQW��&XVWRPHU�PXVW�IXUQLVK�&DUULHU�ZLWK�RQH�VHW�RI�NH\V�WR�WKH�LJQLWLRQ��GRRUV��
WUXQN�DQG�DQ\�ORFNHG�FRPSDUWPHQWV��9HKLFOH�WHQGHUHG�WR�&DUULHU�PXVW�EH�LQ�D�VDIH�FRQGLWLRQ�IRU�SXUSRVHV�RI�ORDGLQJ�DQG�
XQORDGLQJ��,I�9HKLFOH�VKLSSHG�LQ�RSHUDEOH�FRQGLWLRQ�PXVW�EH�DEOH�WR�EH�VWDUWHG�LQ�WKH�PDQQHU�LQWHQGHG�E\�WKH�PDQXIDFWXUHU��
9HKLFOH�VKLSSHG�LQ�LQRSHUDEOH�FRQGLWLRQ�PXVW�UROO��EUDNH��DQG�VWHHU��DQG�WKH�WLUHV�PXVW�KROG�DLU��,I�9HKLFOH�IDLOV�WR�PHHW�DQ\�RI�
WKHVH�UHTXLUHPHQWV��&XVWRPHU�PD\�EH�VXEMHFW�WR�DGGLWLRQDO�IHHV��RU�9HKLFOH�PD\�EH�UHIXVHG�IRU�WUDQVSRUW�E\�&DUULHU��

���3(5621$/�())(&76��3HUVRQDO�SURSHUW\�DQG�HIIHFWV�DUH�SHUPLWWHG�LQ�9HKLFOH�XS�WR�D�ZHLJKW�RI�RQH�KXQGUHG�������
SRXQGV��$OO�SURSHUW\�PXVW�EH�VWRUHG�HLWKHU�LQ�WKH�WUXQN�RU�EHORZ�ZLQGRZ�OLQH��&RPSDQ\�DQG�&DUULHU�DUH�127�UHVSRQVLEOH�IRU�
SHUVRQDO�HIIHFWV�RU�SURSHUW\�RI�DQ\�NLQG�OHIW�LQ�9HKLFOH��,WHPV�LQ�9HKLFOH�PXVW�FRPSO\�ZLWK�DOO�VWDWH�DQG�IHGHUDO�ODZV��,WHPV�
WKDW�GR�QRW�FRPSO\�ZLWK�DOO�VWDWH�DQG�IHGHUDO�ODZV�DUH�VXEMHFW�WR�VHL]XUH��RU�LI�DGGLWLRQDO�IHHV�DUH�LQFXUUHG�E\�&DUULHU��VDLG�IHHV�
ZLOO�EH�IRUZDUGHG�WR�&XVWRPHU�IRU�SD\PHQW��,I�9HKLFOH�FRQWDLQV�PRUH�WKDQ�RQH�KXQGUHG�������SRXQGV�RI�DGGLWLRQDO�LWHPV��LW�
PD\�EH�UHIXVHG�IRU�SLFNXS��RU�PD\�EH�VXEMHFW�WR�DGGLWLRQDO�IHHV�XSRQ�SLFNXS�RU�GHOLYHU\�



���'$0$*(�&/$,06��&DUULHU�ZLOO�LQVSHFW�9HKLFOH�DW�LWV�RULJLQ�WR�QRWH�REYLRXV�GHIHFWV��9HKLFOH�PXVW�KDYH�D�FOHDQ�H[WHULRU��WR�
DOORZ�IRU�SURSHU�LQVSHFWLRQ��5HSRUW�RI�RYHUDOO�FRQGLWLRQ�RI�9HKLFOH�DV�VKRZQ�RQ�WKH�%LOO�RI�/DGLQJ�LV�QRW�WR�FRPSOHWHO\�GHVFULEH�
HYHU\�GHIHFW��0LQRU�GHIHFWV�UHVXOWLQJ�IURP�QRUPDO�XVH�DQG�SUH�H[LVWLQJ�GDPDJHV�DUH�QRW�WUDQVSRUW�UHODWHG�GDPDJH��1R�
FODLPV�ZLOO�EH�FRQVLGHUHG�IRU�GDPDJH�DIWHU�WUDQVSRUW�WKDW�PD\�KDYH�H[LVWHG�SULRU�WR�WUDQVSRUW��&XVWRPHU�RU�&RQVLJQHH�VKDOO�
LQVSHFW�9HKLFOH�DW�GHOLYHU\�XVLQJ�WKH�VDPH�VWDQGDUGV�DV�ZHUH�XVHG�DW�WKH�RULJLQ��$OO�WUDQVSRUW�UHODWHG�GDPDJH�RU�H[FHSWLRQV�
PXVW�EH�QRWHG�RQ�WKH�%LOO�RI�/DGLQJ�DW�WLPH�RI�GHOLYHU\��$�FODLP�IRU�GDPDJHV�QRW�GRFXPHQWHG�RQ�%LOO�RI�/DGLQJ�ZLOO�GHQLHG��DV�
VLJQLQJ�WKH�%LOO�RI�/DGLQJ�XSRQ�DFFHSWDQFH�RI�GHOLYHU\�ZLWKRXW�DQ\�QRWDWLRQ�RI�GDPDJH�FRQVWLWXWHV�FRQFOXVLYH�HYLGHQFH�WKDW�
WKH�&XVWRPHU�RU�&RQVLJQHH�KDV�UHFHLYHG�9HKLFOH�LQ�DFFHSWDEOH�FRQGLWLRQ�DQG�WKDW�&DUULHU�LV�UHOLHYHG�RI�OLDELOLW\��'DPDJH�
FODLPV�PXVW�EH�PDGH�ZLWKLQ�ILYH�����GD\V�RI�GHOLYHU\�DQG�LQFOXGH�DOO�SLFWXUHV�RI�DOOHJHG�GDPDJH��'DPDJH�FODLPV�PDGH�PRUH�
WKDQ�ILYH�����GD\V�DIWHU�GHOLYHU\��RU�ZLWK�LQFRPSOHWH�GRFXPHQWDWLRQ��ZLOO�EH�GHQLHG��,Q�WKH�HYHQW�RI�WUDQVSRUW�UHODWHG�GDPDJH��
HVWLPDWHV�IURP�WZR�GLIIHUHQW�UHSDLU�VKRSV�PXVW�EH�SURYLGHG��,I�GDPDJH�LV�QRWHG�RU�VKRXOG�RFFXU��DOO�FKDUJHV�RZHG�WR�
&RPSDQ\�PXVW�EH�SDLG�SULRU�WR�LQLWLDWLQJ�WKH�FODLP��&XVWRPHU�DJUHHV�&RPSDQ\�RU�&DUULHU�ZLOO�QRW�EH�KHOG�OLDEOH�IRU�WKH�
IROORZLQJ��D��'DPDJH�QRW�GHWHFWHG�DW�LQVSHFWLRQ�ORFDWLRQV�GXH�WR�SRRU�YLVLELOLW\�EHFDXVH�RI�ZHDWKHU��OLJKWLQJ�
FRQGLWLRQV��RU�9HKLFOH�WKDW�LV�UHFHLYHG�GLUW\�RU�LQ�³$V�,V´�RU�,QRSHUDEOH�FRQGLWLRQ��E��'DPDJH�WR�WKH�XQGHUFDUULDJH��
ORZHU�ERG\�SDQHOV�LQ�9HKLFOH�ZLWK�OHVV�WKDQ��´�FOHDUDQFH��H[KDXVW�V\VWHPV��WLUHV��ULPV��VXVSHQVLRQ��ZKHHO�EHDULQJV��
WLH�GRZQV��PHFKDQLFDO�IXQFWLRQV�VXFK�DV�EXW�QRW�OLPLWHG�WR��EUDNHV��DOLJQPHQW��WXQLQJ��FKDUJLQJ�V\VWHPV��EDWWHULHV��
RU�LQWHULRU�FRPSRQHQWV�DV�QR�HYDOXDWLRQ�LV�PDGH�RI�WKHVH�FRPSRQHQWV�RU�V\VWHPV�DW�SLFNXS�RU�GHOLYHU\�RI�9HKLFOH��
F��'DPDJH�FDXVHG�E\�OHDNLQJ�IOXLGV�VXFK�DV�EDWWHU\�DFLG��PRWRU�RLO��WUDQVPLVVLRQ�IOXLG��EUDNH�IOXLG��SRZHU�VWHHULQJ�
IOXLG��UDGLDWRU�FRRODQW��RU�IDOORXW�UHVXOWLQJ�IURP�³DFWV�RI�*RG�´�G��$FWV�RI�3XEOLF�$XWKRULW\��H��'LPLQXWLRQ�LQ�YDOXH�RI�
9HKLFOH��IHHV�IRU�UHQWDO�FDUV��RU�DQ\�RWKHU�FODLPHG�H[SHQVH�RU�FRQVHTXHQWLDO�GDPDJH�I��'DPDJH�FDXVHG�E\�
&XVWRPHU��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�GDPDJH�FDXVHG�E\�&XVWRPHU¶V�IDLOXUH�WR�UHPRYH�
QRQ�SHUPDQHQW�H[WHULRU�DWWDFKPHQWV�IURP�9HKLFOH��

���,1685$1&(��,Q�WKH�HYHQW�RI�WUDQVSRUW�UHODWHG�GDPDJH�WR�9HKLFOH��&DUULHU�SURYLGHV�OLPLWHG�FDUJR�LQVXUDQFH��$�
FRS\�RI�WKH�&DUULHU�LQVXUDQFH�SROLF\�FDQ�EH�SURYLGHG�WR�&XVWRPHU�XSRQ�DVVLJQPHQW�RI�&DUULHU��,Q�WKH�HYHQW�RI�
WUDQVSRUW�UHODWHG�GDPDJH�WR�9HKLFOH��&XVWRPHU�DJUHHV�WR�DFTXLUH�HVWLPDWHV�IURP�WZR�GLIIHUHQW�UHSDLU�VKRSV��DQG�
XQGHUVWDQGV�&DUULHU�&RPSDQ\�ZLOO�VHOHFW�WKH�DSSURSULDWH�HVWLPDWH�IRU�UHLPEXUVHPHQW��&XVWRPHUV�DJUHH�WKDW�DQ\�
FODLPV�IRU�GDPDJH�ZLOO�EH�WDNHQ�XS�GLUHFWO\�ZLWK�&DUULHU��DQG�DJUHH�OLDELOLW\�IRU�VDLG�GDPDJHV��DV�ZHOO�DV�DOO�'ULYHU�
QHJOLJHQFH��OLHV�VROHO\�ZLWK�&DUULHU��7LJHU�$XWR�7UDQVSRUW�ZLOO�SURYLGH�&XVWRPHU�ZLWK�WKH�QDPH��DGGUHVV��DQG�SKRQH�
QXPEHU�RI�WKH�&DUULHU�XVHG�IRU�WUDQVSRUW�DQG�ZLOO�DVVLVW�&XVWRPHU�LQ�SURYLGLQJ�DQ\�RWKHU�QHFHVVDU\�LQIRUPDWLRQ��
VKRXOG�D�FODLP�DULVH��$V�D�EURNHU��7LJHU�$XWR�7UDQVSRUW�ZLOO�PDNH�HYHU\�HIIRUW�WR�DVVLVW�&XVWRPHU�LQ�KDQGOLQJ�FODLPV�
DJDLQVW�WKH�&DUULHU��EXW�WKH�ILQDO�GHFLVLRQ�UHVWV�ZLWK�WKH�&DUULHU��

���/,0,7�2)�/,$%,/,7<��,Q�WKH�HYHQW�RI�OHJDO�DFWLRQ��LQ�QR�HYHQW�ZLOO�&RPSDQ\�EH�OLDEOH�WR�&XVWRPHU�IRU�DQ\�GLUHFW��
LQGLUHFW��LQFLGHQWDO��VSHFLDO��FRQVHTXHQWLDO��RU�SXQLWLYH�GDPDJHV�RI�DQ\�NLQG�LQ�FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW��
HYHQ�LI�&RPSDQ\�KDV�EHHQ�LQIRUPHG�LQ�DGYDQFH�RI�WKH�SRVVLELOLW\�RI�VXFK�GDPDJHV��RU�LI�VXFK�ORVV�RU�GDPDJH�FRXOG�
KDYH�EHHQ�UHDVRQDEO\�IRUHVHHQ��WR�WKH�H[WHQW�SHUPLWWHG�E\�DSSOLFDEOH�ODZ��7KLV�OLPLW�RI�OLDELOLW\�GRHV�QRW�H[WHQG�WR�
&DUULHU�RI�9HKLFOH��

���75$16,7�7,0(��&XVWRPHU�DFNQRZOHGJHV�WKDW�DOO�WUDQVLW�WLPHV�DUH�HVWLPDWHV��3LFNXS�ZLQGRZ�LV�W\SLFDOO\�����%86,1(66�
GD\V��H[FOXGLQJ�DOO�IHGHUDO�DQG�UHOLJLRXV�KROLGD\V���$�FDUULHU�ZLOO�EH�DVVLJQHG�LI�WKH�HVWLPDWHG�SLFNXS�GDWH�RQ�FRQWUDFW�
EHWZHHQ�FDUULHU�DQG�EURNHU�LV�ZLWKLQ���GD\V�RI�WKH�5HDG\�'DWH��&RPSDQ\�GRHV�QRW�JXDUDQWHH�SLFNXS�RU�GHOLYHU\�RQ�VSHFLILHG�
GDWHV�EXW�ZLOO�PDNH�D�JRRG�IDLWK�DWWHPSW�WR�PHHW�TXRWHG�WLPHIUDPHV��&XVWRPHU�DFNQRZOHGJHV�WKDW�LQ�WKH�HYHQW�RI�DQ\�
GHOD\V��&RPSDQ\�RU�&DUULHU�ZLOO�QRW�EH�OLDEOH�IRU�UHQWDO�FDU��KRWHO�VWD\V��RU�DQ\�RWKHU�FODLPHG�H[SHQVH�RU�FRQVHTXHQWLDO�
GDPDJH��

����3$<0(17��&XVWRPHU�FUHGLW�FDUG�ZLOO�EH�FKDUJHG�LPPHGLDWHO\�ZKHQ�&DUULHU�LV�DVVLJQHG��,I�WKH�ILQDO�WRWDO�TXRWH�LV�GLIIHUHQW�
WKDQ�RULJLQDOO\�TXRWHG�DPRXQW��&XVWRPHU�FUHGLW�FDUG�ZLOO�EH�FKDUJHG�LPPHGLDWHO\�XSRQ�DXWKRUL]DWLRQ�E\�WKH�&XVWRPHU��2QFH�
&XVWRPHU�FUHGLW�FDUG�LV�FKDUJHG�IRU�WKH�LQLWLDO�GHSRVLW��WKH�SULFH�ZLOO�QRW�FKDQJH�XQOHVV�WKHUH�DUH�H[WHQXDWLQJ�FLUFXPVWDQFHV�
RI�WKH�&XVWRPHU
V�IDXOW��QRW�OLPLWHG�WR�EXW�LQFOXGLQJ��LQRSHUDEOH�YHKLFOH�QRW�GLVFORVHG��FDUJR�LQ�YHKLFOH��FXVWRPL]DWLRQV�RI�



YHKLFOH�QRW�GLVFORVHG��HWF��'HSRVLW�DPRXQWV�FDQ�IOXFWXDWH��EXW�ZLWK�FDUULHU�SD\PHQW�ZLOO�DOZD\V�HTXDO�WKH�FRQWUDFWHG�7RWDO�
3ULFH�DQG�RU�WKH�DXWKRUL]HG�WRWDO�SULFH�DSSURYHG�YHUEDOO\�E\�FXVWRPHU�RQ�D�UHFRUGHG�OLQH�

,I�YHKLFOH�UHTXLUHV�D�WRZ��UROOEDFN��RU�RWKHU�VSHFLDOL]HG��QRQ�VWDQGDUG�DXWR�WUDQVSRUW�VHUYLFH��FXVWRPHU�ZLOO�EH�IXOO\�
UHVSRQVLEOH�IRU�WKRVH�IHHV�WR�EH�SDLG�LQ�IXOO�WR�YHQGRU�

&XVWRPHU�FUHGLW�FDUG�ZLOO�EH�FKDUJHG�LI�WKH�5HDG\�'DWH�LV�FKDQJHG�LQWR�WKH�IXWXUH��EXW�QRW�LI�LW�LV�PDGH�VRRQHU�

&XVWRPHUV�SODFLQJ�DQ�LQLWLDO�SDUWLDO�SD\PHQW�RQ�D�FUHGLW�FDUG�ZLOO�EH�FKDUJHG�ZKHQ�&DUULHU�LV�DVVLJQHG��DQG�&XVWRPHU�PXVW�
PDNH�DQ\�UHPDLQLQJ�SD\PHQW�WR�'ULYHU��&DUULHU��XSRQ�SLFNXS�RU�GHOLYHU\�LQ�WKH�IRUP�RI�FDVK�RU�FHUWLILHG�FKHFN��PDGH�RXW�WR�
WKH�FRPSDQ\�OLVWHG�RQ�WKH�ILQDO��FDUULHU�DVVLJQHG��FRQILUPDWLRQ�HPDLO��QRWH��GR�QRW�PDNH�FHUWLILHG�FKHFNV�RXW�WR�7LJHU�$XWR�
7UDQVSRUW�XQOHVV�VSHFLILFDOO\�LQVWUXFWHG�WR�YLD�HPDLO���&XVWRPHU�DFNQRZOHGJHV�DQG�XQGHUVWDQGV�WKDW�DOO�FKDUJHV�E\�&RPSDQ\�
DQG�&DUULHU�PXVW�EH�SDLG�LQ�IXOO�SULRU�WR�9HKLFOH�EHLQJ�UHOHDVHG��$OO�SD\PHQWV�DUH�HLWKHU�&2'�RU�&23��RU�FHUWLILHG�FKHFN�RQ�
GHOLYHU\�RU�SLFNXS��XQOHVV�D�IXOO�FDUG�SD\PHQW�LV�H[SUHVVO\�DXWKRUL]HG�E\�&RPSDQ\��$OO�IXOO�FDUG�SD\PHQWV�ZLOO�EH�FKDUJHG�D�
PLQLPXP�RI����VXUFKDUJH��DQG�WKLV����LV�121�5()81'$%/(�

&XVWRPHU�DJUHHV�WR�SD\�DOO�VXPV�GXH�&RPSDQ\�IRU�GHOLYHUHG�9HKLFOH�DQG�ZLOO�QRW�VHHN�WR�FKDUJH�EDFN�D�FUHGLW�FDUG�RU�VWRS�
SD\PHQW�RQ�D�FKHFN�WR�RIIVHW�DQ\�GLVSXWH�IRU�GHOD\�RU�GDPDJH�FODLPV�DQG�ZLOO�DELGH�E\�WKH�WHUPV�RI�WKH�$JUHHPHQW�WR�KDQGOH�
VXFK�GLVSXWHV��$OO�&XVWRPHU�FUHGLW�FDUG�GLVSXWHV�ZLOO�EH�VXEMHFW�WR�D�PLQLPXP�RI������DGGLWLRQDO�IHH�WR�EH�DXWRPDWLFDOO\�
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