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�� 'HILQLWLRQV
���� µ7KH�&RPSDQ\¶��&URFNHU�%URV��/LPLWHG��UHJLVWHUHG�RIILFH��6WDWLRQ�5RDG��'HUE\��LWV�VHUYDQWV�RU�DJHQWV�
���� µ7KH�+LUHU¶��7KH�SHUVRQ��FRPSDQ\�RU�ERG\�KLULQJ�HTXLSPHQW�IURP�WKH�&RPSDQ\�
���� µ7KH�(TXLSPHQW¶��7KH�LWHPV�RI�HTXLSPHQW�UHIHUUHG�WR�LQ�WKH�RUGHU�FRQILUPDWLRQ�WRJHWKHU�ZLWK�URSH��SHJV�DQG�RWKHU�DQFLOODU\�,WHPV�RUGLQDULO\�XVHG�LQ�WKH�FRQVWUXFWLRQ��VXSSRUW�DQG�XVH�RI�VXFK�LWHPV
���� µ3HULRG�RI�+LUH¶��7KH�SHULRG�RI�WLPH�UHIHUUHG�WR�LQ�WKH�RUGHU�FRQILUPDWLRQ
���� µ7KH�+LUH�&KDUJH¶��7KH�VXP�UHIHUUHG�WR�LQ�WKH�RUGHU�FRQILUPDWLRQ�ZKLFK�VXP�LV�H[FOXVLYH�RI�9DOXH�$GGHG�7D[��+LUH�&KDUJHV�GR�QRW�LQFOXGH�DWWHQGDQFH�E\�RXU�HPSOR\HHV�IRU�DQ\�RWKHU�SXUSRVH�RWKHU�WKDQ�HUHFWLQJ�DQG�GLVPDQWOLQJ�PDUTXHHV��+LUH�FKDUJH�TXRWDWLRQV�IRU�WDEOHV��FKDLUV��IRUPV�RU�DQ\�HTXLSPHQW�RWKHU�WKDQ�PDUTXHHV��FRYHU�GHOLYHU\�WR�WKH�VLWH�RQO\�DQG�GR�QRW�LQFOXGH�HUHFWLQJ��GLVPDQWOLQJ�RU�SODFLQJ�
���� µ7KH�6LWH¶��7KH�ORFDWLRQ�DW�ZKLFK�WKH�HTXLSPHQW�LV�WR�EH�HUHFWHG�DQG�ZKLFK�LV�UHIHUUHG�WR�LQ�WKH�RUGHU�FRQILUPDWLRQ�
�� $FFHSWDQFH�RI�4XRWDWLRQ�DQG�%DVLV�RI�6DOH
���� 1R�ELQGLQJ�FRQWUDFW�ZLOO�H[LVW�XQWLO�\RX�KDYH�DFFHSWHG�RXU�TXRWDWLRQ�LQ�ZULWLQJ�DQG�ZH�KDYH�LVVXHG�\RX�ZLWK�D�ZULWWHQ�DFNQRZOHGJHPHQW�RI�\RXU�DFFHSWDQFH��4XRWDWLRQV�UHPDLQ�RSHQ�IRU�VHYHQ�GD\V�IURP�WKH�GDWH�VWDWHG�RQ�WKHP��$Q�DFFHSWDQFH�UHFHLYHG�DIWHU�H[SLU\�RI�WKH�VHYHQ�GD\�SHULRG�ZLOO�QRW�EH�ELQGLQJ�XQOHVV�WKH�HTXLSPHQW�UHPDLQV�DYDLODEOH�IRU�WKH�3HULRG�RI�+LUH��,Q�WKH�HYHQW�WKDW�WKH�(TXLSPHQW��LV�QR�ORQJHU�DYDLODEOH�IRU�KLUH�ZH�VKDOO�DGYLVH�\RX�LPPHGLDWHO\�
���� 7KH�&RPSDQ\¶V�HPSOR\HHV�DQG�DJHQWV�DUH�QRW�DXWKRULVHG�WR�PDNH�DQ\�UHSUHVHQWDWLRQV�FRQFHUQLQJ�WKH�(TXLSPHQW�XQOHVV�FRQILUPHG�E\�WKH�&RPSDQ\�LQ�ZULWLQJ��,Q�HQWHULQJ�LQWR�WKH�FRQWUDFW�WKH�+LUHU�DFNQRZOHGJHV�WKDW�LW�GRHV�ULRW�UHO\�RQ�DQ\�UHSUHVHQWDWLRQV�ZKLFK�DUH�QRW�VR�FRQILUPHG�
���� $Q\�W\SRJUDSKLFDO��FOHULFDO�RU�RWKHU�HUURU�RPLVVLRQ�LQ�DQ\�VDOHV�OLWHUDWXUH��TXRWDWLRQ��SULFH�OLVW��DFFHSWDQFH�RI�RIIHU��LQYRLFH�RU�RWKHU�GRFXPHQW�RU�LQIRUPDWLRQ�LVVXHG�E\�WKH�&RPSDQ\�VKDOO�EH�VXEMHFW�WR�FRUUHFWLRQ�ZLWKRXW�DQ\�OLDELOLW\�RQ�WKH�SDUW�RI�WKH�&RPSDQ\�
�� $OWHUDWLRQ�RI�&RQGLWLRQV
���� 7KH�TXRWDWLRQ�DQG�DQ\�GRFXPHQW�RU�GRFXPHQWV�DFFHSWLQJ�WKH�VDPH�VKDOO�IRUP�SDUW�RI�WKH�FRQWUDFW�XQOHVV�WKHUH�KDV�EHHQ�H[SUHVV�ZULWWHQ�DJUHHPHQW�WR�WKH�FRQWUDU\�DV�WR�DQ\�SDUW�KHUHRI��7KH�FRQWUDFW�LV�VXEMHFW�WR�WKHVH�WHUPV�DQG�FRQGLWLRQV�XQOHVV�YDULHG�LQ�ZULWLQJ��6XFK�YDULDWLRQ�PD\�RQO\�EH�DJUHHG�WR�RQ�EHKDOI�RI�WKH�&RPSDQ\�E\�D�'LUHFWRU�RI�WKH�&RPSDQ\��,Q�WKH�HYHQW�RI�DQ\�LQFRQVLVWHQF\�H[LVWLQJ�EHWZHHQ�WKH�TXRWDWLRQ�DQG�DQ\�RWKHU�IRUPLQJ�SDUW�RI�WKH�FRQWUDFW��LQFOXGLQJ�DQ\�VFKHGXOHV�KHUHWR��WKHVH�FRQGLWLRQV�VKDOO�SUHYDLO�



�� 7KH�6LWH
���� 8QOHVV�QRWLILHG�LQ�ZULWLQJ�WR�WKH�FRQWUDU\�WKH�&RPSDQ\�VKDOO�EH�HQWLWOHG�WR�DVVXPH�WKDW�WKH�VLWH�LV�VHUYHG�E\�D�ILUP�DFFHVV�URDG�ZLWK�DGHTXDWH�KDUG�VWDQGLQJ�DQG�LV�ILUP��OHYHO��IUHH�IURP�IORRGLQJ��WUHHV�DQG�RYHUKHDG�REVWUXFWLRQV�DQG�ZLWKRXW�EXULHG�SLSHV�RU�FRQFHDOHG�VHUYLFHV�ZKLFK�PLJKW�VXIIHU�GDPDJH�DV�D�UHVXOW�RI�WKH�WUDQVSRUW��HUHFWLRQ��XVH��DQG�GLVPDQWOLQJ�RI�WKH�HTXLSPHQW��7KH�&RPSDQ\�VKDOO�IXUWKHUPRUH�DVVXPH�WKDW WKH�VLWH�LV�FDSDEOH�RI�DFFHSWLQJ�JURXQG�DQFKRUV�GULYHQ�LQ�ZLWK�UHDVRQDEOH�HDVH�HLWKHU�E\�KDQG�RU�PHFKDQLFDO�PHDQV�XS�WR�D�GHSWK�RI�RQH�PHWUH��,Q�WKH�HYHQW�RI�WKH�IDLOXUH�WR�QRWLI\�WKH�&RPSDQ\�RI�DQ\�RI�WKH�IRUHJRLQJ�FLUFXPVWDQFHV�WKH�&RPSDQ\�VKDOO�DW�LWV�RSWLRQ�DQG�ZLWKRXW�SUHMXGLFH�WR�&ODXVH������EH�HQWLWOHG�WR�UH�GHWHUPLQH�WKH�KLUH�FKDUJH�RU�WUHDW�WKLV�FRQWUDFW�DV�GLVFKDUJHG��<RX�ZLOO�QRWH�WKDW�\RX�DUH�UHVSRQVLEOH�IRU UHSDLULQJ�DQG�PDNLQJ�JRRG�DQ\�GDPDJH�FDXVHG�WR�WKH�VLWH�E\�HUHFWLRQ�RU�GLVPDQWOLQJ�RI�DQ\�HTXLSPHQW
���� 7KH�&RPSDQ\�ZLOO�HUHFW�WKH�HTXLSPHQW�RQ�RU�EHIRUH�WKH�FRPPHQFHPHQW�RI�WKH�3HULRG�RI�+LUH�DQG�WKH�+LUHU�VKDOO�SURFXUH�WKDW�WKH�&RPSDQ\�VKDOO�KDYH�DFFHVV�WLQ�WKH�6LWH�DW�DOO�UHDVRQDEOH�WLPHV�IRU�VXFK�SXUSRVH�
���� 3ULRU�WR�WKH�FRPPHQFHPHQW�RI�WKH�3HULRG�RI�+LUH�WKH�+LUHU�VKDOO�QRWLI\�WKH�&RPSDQ\�RI�WKH�SUHFLVH�SRVLWLRQ�RQ�WKH�6LWH�IRU�WKH�HUHFWLRQ�RI�WKH�(TXLSPHQW��,Q�WKH�DEVHQFH�RI�DQ\�VXFK�QRWLILFDWLRQ�RU�LQ�WKH�HYHQW�RI�D�GLUHFWLRQ�JLYHQ�E\�DQ\�SHUVRQ�KDYLQJ�DSSDUHQW�DXWKRULW\�LQ�UHVSHFW�RI�WKH�6LWH��RWKHU�WKDQ�WKH�+LUHU��WKH�&RPSDQ\�VKDOO�EH�DW�OLEHUW\��ZLWKRXW�EHLQJ�OLDEOH�WR�WKH�+LUHU��WR�HUHFW�WKH�HTXLSPHQW�LQ�VXFK�SRVLWLRQ�DV�WKH�&RPSDQ\�WKLQNV�ILW�RU�LV�GLUHFWHG��7KH�&RPSDQ\�ZLOO��VXEMHFW�WR�&ODXVH�����GLVPDQWOH�DQG�UHPRYH�WKH�(TXLSPHQW�IURP�WKH�6LWH�ZLWKLQ D�UHDVRQDEOH�WLPH�DIWHU�WKH�WHUPLQDWLRQ�RI�WKH�3HULRG�RI�+LUH�DQG�WKH�+LUHU��VKDOO�SURFXUH�WKDW�WKH�&RPSDQ\�VKDOO�KDYH�DFFHVV�WR�WKH�VLWH�DW�DOO�UHDVRQDEOH�WLPHV�IRU�VXFK�SXUSRVH�
�� 1RQ�DYDLODELOLW\�RI�(TXLSPHQW
���� ,I�IRU�UHDVRQV�EH\RQG�RXU�FRQWURO�DQ\�LWHP�RI�(TXLSPHQW�ERRNHG�LV�QRW�DYDLODEOH�IRU�WKH�3HULRG�RI�+LUH�ZH�UHVHUYH�WKH�ULJKW�WR�HUHFW�DQG�RU�VXSSO\�(TXLSPHQW�GLIIHUHQW�LQ�VL]H�RU�VSHFLILFDWLRQ�WR�WKDW�UHIHUUHG�WR�LQ�WKH�RUGHU�FRQILUPDWLRQ�WR�PHHW�DV�QHDU�DV�SRVVLEOH�\RXU�UHTXLUHPHQWV�SURYLGHG�WKDW�VXFK�DOWHUQDWLYHV�VKDOO�QRW�PDWHULDOO\�DIIHFW�WKH�+LUHU¶V�SRVLWLRQ�LQ�UHODWLRQ�WR�SURSRVHG�DFWXDO�XVH�RI�WKH�(TXLSPHQW�E\�WKH�+LUHU��,I�ZH�GR�VR�\RX�ZLOO�QRW�KDYH�DQ\�FODLP�DJDLQVW�WKH�&RPSDQ\�
���� ,Q�WKH�HYHQW�WKDW�ZH�FDQQRW�VXEVWLWXWH�VXLWDEOH�DOWHUQDWLYH�VL]HV�RU�VSHFLILFDWLRQ�RI�(TXLSPHQW�ZH�VKDOO�QRWLI\�\RX�RI�FDQFHOODWLRQ�RI�WKH�FRQWUDFW�LQ�ZKLFK�HYHQW�DQ\�GHSRVLW�RU�RWKHU�PRQLHV�SDLG�E\�\RX�ZLOO�EH�UHIXQGHG�LPPHGLDWHO\�EXW�RWKHUZLVH�QR�FODLP�VKDOO�OLH�DJDLQVW�XV�
�� &DUH�RI�(TXLSPHQW
��� 7KH�+LUHU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�VDIHW\�DQG�VHFXULW\�RI�WKH�(TXLSPHQW�DQG�VKDOO�HQVXUH�DGHTXDWH�LQVXUDQFH�FRYHU�LV�LQ�SODFH�IURP�LWV�DUULYDO�RQ�6LWH�XQWLO�LWV�UHPRYDO�IURP�6LWH�ZKHWKHU�RU�QRW�VXFK�SHULRG�FRPPHQFHV�SULRU�WR�RU�LV�WHUPLQDWHG�DIWHU�WKH�3HULRG�RI�+LUH��7KH�+LUHU�VKDOO�IRUWKZLWK�LQIRUP�WKH�&RPSDQ\�RI�DQ\�IDLOXUH��ORVV�DQG�RU�GDPDJH�RU�WKHIW�RI�WKH�(TXLSPHQW��7KH�+LUHU�VKDOO�PDNH�JRRG WR�WKH�&RPSDQ\�DQ\�ORVV�DQG�RU�GDPDJH�WR�WKH�(TXLSPHQW�FDXVHG�DV�WKH�UHVXOW�RI�DQ\�DFW�RU�RPLVVLRQ�RQ�WKH�SDUW�RI�WKH�+LUHU�RU�DQ\�IDLOXUH�RQ�WKH�SDUW�RI�WKH�+LUHU�WR�IXOILO�WKH�FRQGLWLRQV�RI�WKLV�FRQWUDFW�
����� 7KH�+LUHU�VKDOO�QRWLI\�WKH�&RPSDQ\�DV�VRRQ�DV�SUDFWLFDEOH�RI�DQ\�GHIHFW�RU�GHWHULRUDWLRQ�LQ�WKH�(TXLSPHQW�DQG�WKH�&RPSDQ\�ZLOO�WDNH�DOO�UHDVRQDEOH�VWHSV�WR�UHPHG\�WKH�VDPH�
���� 7KH�+LUHU�VKDOO�LQ�SDUWLFXODU�HQVXUH�WKDW�DOO�(TXLSPHQW�LV�DGHTXDWHO\�KHDWHG�ZKHQ�QHFHVVDU\�VR�DV�WR�SURWHFW�WKH�VDPH�IURP�IURVW��LFH�RU�VQRZ�GDPDJH�DQG�VKDOO�QRW�DOORZ�WKH�FROOHFWLRQ�RU�EXLOGLQJ�XS�RI�VQRZ�RQ�WKH�(TXLSPHQW��)XUWKHU�DQG�LQ�FRQVHTXHQFH�RI�WKH�IDFW�WKDW�DQ\�VWUXFWXUH�HUHFWHG�E\�WKH�&RPSDQ\�LV�VXVFHSWLEOH�WR�GDPDJH�LQ�ZLQG\�FRQGLWLRQV�WKH�+LUHU�ZLOO�WDNH�DOO UHDVRQDEOH�VWHSV�WR�HQVXUH�WKDW�DOO�RSHQLQJV�DUH�ILUPO\�FORVHG�ZKHQ�QRW�LQ�XVH�DQG�DUH�RSHQ�RQO\�IRU�WKH�SXUSRVHV�IRU�DFFHVV�DQG�HJUHVV�IURP�WKH�VWUXFWXUH������ 7KH�+LUHU�VKDOO�WDNH�DOO�VXFK�VWHSV�DV�LV�QHFHVVDU\�WR�PDNH�VXUH�WKDW�WKH�(TXLSPHQW�LV�QRW DW�DQ\�WLPH�DOWHUHG�RU�LQWHUIHUHG�ZLWK�DQG�LQ�SDUWLFXODU�QR�XQDXWKRULVHG�HQWUDQFHV�DUH�WR�EH�PDGH�LQ�DQ\�WHQWHG�HQFORVXUH�DQG�QR�ZDOOV�SROHV��URSHV��DQFKRUV��ZLUHV�RU�LQWHJUDO�VHFWLRQV�DUH�WR�EH�PRYHG��UHPRYHG��DOWHUHG�RU�PRGLILHG�



�� 3D\PHQW
���� 7KH�&RPSDQ\�ZLOO�OHW�DQG�WKH�+LUHU�ZLOO�WDNH�RQ�KLUH�WKH�(TXLSPHQW�IRU�WKH�3HULRG�RI�+LUH�DW�WKH�+LUH�&KDUJH�DV�VWDWHG�LQ�WKH�RUGHU�FRQILUPDWLRQ���7KH�+LUHU�VKDOO�SD\�WR�WKH�&RPSDQ\�D�GHSRVLW��WKH�DPRXQW�RI�ZKLFK�ZLOO�EH�VWDWHG�LQ�WKH�TXRWDWLRQ�DQG�PXVW�EH�SDLG�SULRU�WR�RXUVHOYHV�DFNQRZOHGJLQJ�WKH�RUGHU�
���� 7KH�+LUHU VKDOO�SD\�WR�WKH�&RPSDQ\�ZLWKLQ����GD\V�SULRU�WR�WKH�(TXLSPHQW�EHLQJ�GHOLYHUHG�WR�WKH�VLWH�D�IXUWKHU�GHSRVLW�EHLQJ�ILVW�OHVV�WKDQ�����RI�WKH�+LUH�&KDQJH�
���� 7KH�EDODQFH�RI�WKH�+LUH�&KDUJH�LQFOXGLQJ�9DOXH�$GGHG�7D[�ZLOO�EH�3D\DEOH�WR�WKH�&RPSDQ\�ZLWKLQ����GD\V�RI�RXU�LQYRLFH�GDWH�
���� $�����FUHGLW�FKDUJH�ZKLFK�LV�DGGHG�WR�RXU�LQYRLFH�ZLOO�EH SD\DEOH�E\�WKH�+LUHU�LI�RXU�WHUPV�DUH�H[FHHGHG��,Q�WKH�HYHQW�RI�WKHUH�EHLQJ�DQ\�PRQLHV�GXH�IURP�WKH�+LUHU�WR�WKH�&RPSDQ\�ZKLFK�DUH�RXWVLGH�RXU�7HUPV�RI�%XVLQHVV�WKHQ�DW�DQ\�WLPH�ZKLOVW�WKH�(TXLSPHQW�RU�DQ\�SDUW�RI�LW�VKDOO�UHPDLQ�LQ�WKH�SRVVHVVLRQ�RU�FRQWURO�RI�WKH�+LUHU�WKHQ�ZLWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�UHPHG\�DYDLODEOH�WR�WKH�&RPSDQ\�ZKHWKHU�XQGHU�WKH�WHUPV�RI�WKLV�&RQWUDFW�RU�RWKHUZLVH�WKH�&RPSDQ\�VKDOO�EH�HQWLWOHG�WR�GLVPDQWOH��UHPRYH�DQG�WDNH�SRVVHVVLRQ�RI�WKH�(TXLSPHQW��7KH�+LUHU�KHUHE\�LUUHYRFDEO\�DXWKRULVHV�WKH�&RPSDQ\�WR�HQWHU�RQWR�WKH�VLWH�DV�LWV�DJHQW�IRU�VXFK�SXUSRVHV�
�� &DQFHOODWLRQ
���� ,Q�WKH�HYHQW�WKDW�WKH�+LUHU�FDQFHOV�WKH�&RQWUDFW�WKH�GHSRVLW�RQ�ERRNLQJ�VKDOO�EH�IRUIHLW��,Q�DGGLWLRQ�WKH�+LUHU�ZLOO�EH�OLDEOH�WR�SD\�WKH�IROORZLQJ�SHUFHQWDJH�RI�WKH�+LUH�&KDUJH�TXRWHG�GHSHQGHQW�XSRQ�WKH�SHULRG�RI�QRWLFH�JLYHQ�SULRU�WR�WKH�GDWH�RI�GHOLYHU\�WR�VLWH��7KHUH�VKDOO�EH�GHGXFWHG�IURP�WKH�SHUFHQWDJH�SD\DEOH�DQ�DPRXQW�RI�DQ\�GHSRVLW�IRUIHLWHG�EXW�XQGHU�QR�FLUFXPVWDQFHV�VKDOO�WKH�SD\PHQW�EH�OHVV�WKDQ�WKH�DPRXQW�RI�WKH�GHSRVLW�LI�WKDW�LV�JUHDWHU�
3HULRG�RI�1RWLFH 3HUFHQWDJH�RI�+LUH�&KDUJH�3D\DEOH������GD\V ���������GD\V ���/HVV�WKDQ����GD\V ����
�� 2ZQHUVKLS
���� $OO�(TXLSPHQW�KLUHG�UHPDLQV�DW�DOO�WLPHV�WKH�VROH�SURSHUW\�RI�WKH�&RPSDQ\�DQG�WKH�+LUHU�VKDOO�QRW�LQ�DQ\�ZD\�GDPDJH��KLUH�VHOO�RU�RWKHUZLVH�SDUW�ZLWK�SRVVHVVLRQ�RI�WKH�(TXLSPHQW��,Q�WKH HYHQW�RI�WKHUH�EHLQJ�DQ\�PRQLHV�GXH�IURP�WKH�+LUHU�WR�WKH�&RPSDQ\�DW�DQ\�WLPH�ZKLOVW�ILQH�(TXLSPHQW�RU�DQ\�SDUW�RI�LW�VKDOO�UHPDLQ�LQ�WKH�SRVVHVVLRQ�RU�FRQWURO�RI�WKH�+LUHU�WKHQ�ZLWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�UHPHG\�DYDLODEOH�WR�WKH�&RPSDQ\�ZKHWKHU�XQGHU�WKH�WHUPV�RI�WKLV�&RQWUDFW�RU�RWKHUZLVH�WKH�&RPSDQ\�VKDOO�EH�HQWLWOHG�WR�GLVPDQWOH�UHPRYH�DQG�WDNH�SRVVHVVLRQ�RI�WKH�(TXLSPHQW��7KH�+LUHU�KHUHE\�LUUHYRFDEO\�DXWKRULVHV�WKH�&RPSDQ\�WR�HQWHU�RQWR�WKH�VLWH�DV�LWV�DJHQW�IRU�VXFK�SXUSRVHV�
��� 'HOD\

7KH�&RPSDQ\�VKDOO�QRW�EH�OLDEOH�IRU�GHOD\�IRU�DQ\�UHDVRQ�ZKDWVRHYHU�LQFOXGLQJ��ZLWKRXW�OLPLWLQJ�WKH�IRUHJRLQJ�
D��IRUFH PDMHXUH G��FLYLO�FRPPRWLRQ��VWULNH�RU�ORFNRXW�E��DFFLGHQW�RU�EUHDNGRZQ�LQ�WUDQVSRUW H��DGYHUVH�ZLQG�RU�ZHDWKHUF��DQ\�RWKHU�FDXVH�EH\RQG�WKH�&RPSDQ\¶V�FRQWURO I��ORVV�RU�GDPDJH�E\�ILUH
��� /LPLWDWLRQ�RI�/LDELOLW\
����� ,Q�WKH�HYHQW�WKDW�WKH�&RPSDQ\�IDLOV�WR�IXOILO�WKH�WHUPV�RI�WKH�+LUH�&RQWUDFW�D�OLDELOLW\�LV�OLPLWHG�WR�FDQFHOODWLRQ�RI�DQ\�KLUH�FKDUJHV�DQG�XQGHU�QR�FLUFXPVWDQFHV�VKDOO�WKH�&RPSDQ\�EH�OLDEOH�WR�WKH�+LUHU�IRU�DQ\�LQGLUHFW�VSHFLDO�RU�FRQVHTXHQWLDO�ORVV�RU�GDPDJH��ZKHWKHU�IRU�ORVV�RU�SURILW�RU�RWKHUZLVH��FRVW�H[SHQVHV�RU�RWKHU�FODP�IRU�FRPSHQVDWLRQ�ZKDWVRHYHU�ZKHWKHU�E\�WKH�QHJOLJHQFH�RI�RXUVHOYHV��RXU�HPSOR\HHV�RU�DJHQWV�RU�RWKHUZLVH�ZKLFK�DULVH�RXW�RI�RU�LQ�FRQQHFWLRQ ZLWK�WKH�KLUH�RI�WKH�(TXLSPHQW�DQG�WKH�WRWDO�OLDELOLW\�RI�OLQH�&RPSDQ\�IRU�DQ\�RWKHU�ORVV�RI�WKH�+LUHU�VR�DULVLQJ�LQ�UHVSHFW�RI�DQ\�RQH�



HYHQW�RU�VHULHV�RI�FRQQHFWHG�HYHQWV�VKDOO�QRW�H[FHHG�WKH�KLUH FKDUJHV�SD\DEOH��7KLV�FRQGLWLRQ�VKDOO�QRW�DSSO\�WR�GHDWK�RU�SHUVRQDO�LQMXU\�UHVXOWLQJ�IURP�QHJOLJHQFH�RQ�WKH�SDUW�RI�WKH�FRPSDQ\�
����� 7KH�&RPSDQ\�VKDOO�EH�XQGHU�QR�OLDELOLW\�XQGHU�DQ\�ZDUUDQW\�LQ�WKHVH�FRQGLWLRQV�RI�VDOH��RU�DQ\�RWKHU�ZDUUDQW\�RU�JXDUDQWHH��LI�WKH�WRWDO�SULFH�IRU�WKH�(TXLSPHQW�KDV�EHHQ�SDLG�E\�WKH�GXH�GDWH�IRU�SD\PHQW�
��� ,QVROYHQF\�RI�+LUHU
����� ,I�WKH�+LUH�VKDOO�FRPPLW�DQ\�DFW�RI�EDQNUXSWF\�RU�EHLQJ�D�FRPSDQ\�VKDOO�JR�LQWR�OLTXLGDWLRQ�RU�VXIIHU�WKH�DSSRLQWPHQW�RI�D�UHFHLYHU�RU�DGPLQLVWUDWRU��RU�LQ�WKH�HYHQW�RI�DQ\�SD\PHQW�GXH�IURP�WKH�+LUHU�XQGHU�WKLV�&RQWUDFW�RU�DQ\�RWKHU�FRQWUDFW�EHWZHHQ�WKH�&RPSDQ\�DQG�WKH�+LUHU�QRW�EHLQJ�SXQFWXDOO\�PDGH�RU�DQ\�RWKHU�WHUP��ZKHWKHU�D�FRQGLWLRQ�ZDUUDQW�RU�VRPH�RWKHU�WHUPV�DQG ZKHWKHU�WKH�VDPH�E\�H[SUHVV�RU�LPSOLHG��RI�WKLV�RU�DQ\�RWKHU�&RQWUDFW�EHLQJ�EURNHQ��WKH�&RPSDQ\�VKDOO�EH�DW�OLEHUW\�WR�WHUPLQDWH�WKH�3HULRG�RI�+LUH�IRUWKZLWK�ZLWKRXW�SUHMXGLFH�WR�&ODXVH�����
��� &RPSODLQWV�3URFHGXUH
����� &RPSODLQWV�LQ�UHVSHFW�RI�ILOH�&RPSDQ\¶V�VHUYLFH�RU�SURGXFWV�VKRXOG�EH�PDGH�LQ�ZULWLQJ�ZKHUHYHU�SUDFWLFDEOH�DQG�ZLWKLQ�D�WLPH�IUDPH�DGHTXDWH�IRU�WKH�&RPSDQ\�WR�UHVSRQG�DQG�PDNH�QHFHVVDU\�UHSDLUV��1R�FRPSODLQW�ZLOO�EH�FRQVLGHUHG�DIWHU����GD\V�KDYH�HODSVHG�IROORZLQJ�WKH�ILQDO�GD\�RI�WKH�HYHQW�
��� $SSOLFDEOH�/DZ

7KLV�&RQWUDFW�VKDOO�EH�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�(QJOLVK�ODZ�DQG�WKH�SDUWLHV�VXEPLW�WR�WKH�H[FOXVLYH��ZLWK�MXULVGLFWLRQ�RI�WKH�(QJOLVK�FRXUWV�


