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��� 'HILQLWLRQV
���� 
7KH�&RPSDQ\
��&URFNHUV�0DQXIDFWXULQJ�/LPLWHG��UHJLVWHUHG�RIILFH��6WDWLRQ�5RDG��&KHOODVWRQ��'HUE\VKLUH��LWV�VHUYDQWV�RU�LWV�DJHQWV�
���� 
7KH�&XVWRPHU
�7KH�SHUVRQ��FRPSDQ\ RU�ERG\�SXUFKDVLQJ�HTXLSPHQW�IURP�WKH�&RPSDQ\�
���� 
7KH�(TXLSPHQW
��7KH�LWHPV�RI�HTXLSPHQW�UHIHUUHG�WR�LQ�WKH�DJUHHPHQW�WRJHWKHU�ZLWK�DOO�DQFLOODU\�LWHPV�RUGLQDULO\�XVHG�LQ�WKH�FRQVWUXFWLRQ��VXSSRUW�DQG�XVH�RI�VXFK�LWHPV�
���� 
7KH�&RQWUDFW�9DOXH
��7KH VXP�UHIHUUHG�WR�LQ�WKH�RUGHU�DFNQRZOHGJPHQW�ZKLFK�VXP�LV�H[FOXVLYH�RI�9DOXH$GGHG�7D[�
���� 
7KH�6LWH
�7KH�ORFDWLRQ�DW�ZKLFK�WKH�HTXLSPHQW�LV�WR�EH�HUHFWHG�DQG�ZKLFK�LV�UHIHUUHG�WR�LQ�WKH�$JUHHPHQW�
���� 
7KH�$JUHHPHQW
��7KH�VFKHGXOH�KHUHWR�RU�GRFXPHQW�RU�GRFXPHQWV�WRJHWKHU�FRPSRVLQJ�WKH�&RQWUDFW�EHWZHHQ�WKH�&RPSDQ\�DQG�WKH�&XVWRPHU�
�� $FFHSWDQFH�RI�4XRWDWLRQ�DQG�%DVLV�RI�6DOH
���� 1R�ELQGLQJ�FRQWUDFW�ZLOO�H[LVW�XQWLO�\RX�KDYH�DFFHSWHG�RXU�TXRWDWLRQ�LQ�ZULWLQJ�DQG�ZH�KDYH�LVVXHG�\RX�ZLWK�D�ZULWWHQ�DFNQRZOHGJPHQW�RI�\RXU�DFFHSWDQFH��4XRWDWLRQV�UHPDLQ�RSHQ�IRU�WKLUW\�GD\V�IURP�WKH�GDWH�VWDWHG�RQ�WKHP��$Q�DFFHSWDQFH�UHFHLYHG�DIWHU�H[SLU\�RI�WKH�WKLUW\�GD\�SHULRG�ZLOO�QRW�EH�ELQGLQJ�RQ�XV�XQOHVV�WKH�UDZ�PDWHULDOV�DUH�DYDLODEOH�DW�WKH�RULJLQDO�FRVW�WR�WKH�FRPSDQ\��,Q�WKLV�HYHQW�ZH�VKDOO�DGYLVH�\RX�LPPHGLDWHO\�DQG�LVVXH�D�UHYLVHG�TXRWDWLRQ�DQG�HVWLPDWHG�GHOLYHU\�GDWH�
���� 7KH�TXRWDWLRQ�DQG�DQ\�GRFXPHQW�RU�GRFXPHQWV�DFFHSWLQJ�WKH�VDPH�VKDOO�IRUP�SDUW�RI�WKH�&RQWUDFW�XQOHVV�WKHUH�KDV�EHHQ�H[SUHVV�ZULWWHQ�DJUHHPHQW�WR�WKH�FRQWUDU\�DV�WR�DQ\�SDUW�KHUHRI��7KH�&RQWUDFW�LV�VXEMHFW�WR�WKHVH�7HUPV�DQG�&RQGLWLRQV�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�RU�DQ\�RWKHU�GRFXPHQW�IRUPLQJ�SDUW�RI�WKH�&RQWUDFW��LQFOXGLQJ�DQ\�VFKHGXOHV�KHUH�WR��WKHVH�&RQGLWLRQV�VKDOO�SUHYDLO��
������ 7KH�TXRWDWLRQ�SURYLGHG�E\�WKH�&RPSDQ\�VKDOO�EH�EDVHG�XSRQ�GHWDLOHG�DQG�VSHFLILF�LQVWUXFWLRQV�SURYLGHG�E\WKH�&XVWRPHU��,Q�QR�HYHQW�ZLOO�ZH�DFFHSW�DQ\�DPHQGPHQWV�WR�WKH�RUGHU�FRQILUPDWLRQ�XQOHVV�WKHVH�DUH�UHFHLYHG�LQ�ZULWLQJ�IURP�WKH�&XVWRPHU�
���� 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�&XVWRPHU�DFNQRZOHGJHV�WKDW�LW�GRHV�QRW�UHO\�RQ�DQ\�UHSUHVHQWDWLRQV�ZKLFK�DUH�QRW�VR�FRQILUPHG�
���� $Q\�DGYLFH�RU�UHFRPPHQGDWLRQV�JLYHQ�E\�WKH�&RPSDQ\�RU�LW�HPSOR\HHV�RU�DJHQWV�WR�WKH�&XVWRPHU�DV�WR�WKH�VWRUDJH��DSSOLFDWLRQ�RU�XVH�RI�WKH�(TXLSPHQW�ZKLFK�LV�QRW�FRQILUPHG�LQ�ZULWLQJ�E\�WKH�&RPSDQ\�LV�IROORZHG�RU�DFWHG�XSRQ�HQWLUHO\�DW�WKH�&XVWRPHU
V�RZQ�ULVN��DQG�DFFRUGLQJO\�WKH�&RPSDQ\�VKDOO�QRW�EH�OLDEOH�IRU�DQ\�VXFK�DGYLFH�RU�UHFRPPHQGDWLRQ�ZKLFK�LV�QRW�VR�FRQILUPHG�
���� $Q\�W\SRJUDSKLFDO��FOHULFDO�RU�RWKHU�HUURU�RU�RPLVVLRQ�LQ�DQ\�VDOHV�OLWHUDWXUH��TXRWDWLRQ��SULFH�OLVW��DFFHSWDQFH�RI�RWKHU��LQYRLFH�RU�RWKHU�GRFXPHQW�RU�LQIRUPDWLRQ�LVVXHG�E\�WKH�&RPSDQ\�VKDOO�EH�VXEMHFW�WR�FRUUHFWLRQ�ZLWKRXW�DQ\�OLDELOLW\�RQ�WKH�SDUW�RI�WKH�&RPSDQ\�
���� 7KH�&RPSDQ\�UHVHUYHV�WKH�ULJKW�WR�PDNH�DQ\�FKDQJHV�LQ�WKH�VSHFLILFDWLRQ�RI�WKH�(TXLSPHQW�ZKLFK�DUH�UHTXLUHG�WR�FRQIRUP�ZLWK�DQ\�DSSOLFDEOH�VWDWXWRU\�RU�(&�UHTXLUHPHQWV�RU��ZKHUH�WKH�(TXLSPHQW�LV�WR�EH�VXSSOLHG�WR�WKH�&RPSDQ\
V�VSHFLILFDWLRQ��ZKLFK�GR�QRW�PDWHULDOO\�DIIHFW�LWV�TXDOLW\�RU�SHUIRUPDQFH��



��� 7KH�6LWH
����� ,Q�WKH�FDVH�RI�VXSSO\�DQG�HUHFWLRQ�RI�D�VWUXFWXUH�DQG�LQ�WKH�DEVHQFH�RI�D�VLWH�VXUYH\�FRQGXFWHG�E\�WKH�&RPSDQ\�DQG�XQOHVV�QRWLILHG�LQ�ZULWLQJ�WR�WKH�FRQWUDU\��WKH�&RPSDQ\�VKDOO�EH�HQWLWOHG�WR�DVVXPH�WKDW�WKH�6LWH�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�DQG�HUHFWLRQ�RI�WKH�HTXLSPHQW�
����� 7KH�&RPSDQ\�KDYLQJ�FRQWUDFWHG�WR�HUHFW�WKH�VWUXFWXUH�DQG�LQ�FRQVHTXHQFH�ZLWK�&ODXVH����VKDOO�IXUWKHUPRUH�DVVXPH�WKDW�WKH�6LWH�LV�FDSDEOH�RI�DFFHSWLQJ�JURXQG�DQFKRUV�GULYHQ�LQ�ZLWK�UHDVRQDEOH�HDVH�HLWKHU�E\�KDQG�RU�PHFKDQLFDO�PHDQV��,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�FKDUJH�IDU�WKH�IXOO�FRQWUDFW�YDOXH�RI�WKH�VWUXFWXUH�DQG�ZLOO�QRW�DFFHSW�DQ\�IXUWKHU�OLDELOLW\�LQ�UHVSHFW�RI�WKH�HUHFWLRQ�RI�WKH�HTXLSPHQW
� 3ODQQLQJ�HQG�RWKHU�VWDWXWRU\�UHJXODWLRQV�
��� 7KH�&XVWRPHU�ZLOO�DFFHSW�IXOO�UHVSRQVLELOLW\�WR�HQVXUH�WKDW�DOO�ORFDO�DXWKRULW\�SODQQLQJ UHJXODWLRQV��EXLOGLQJ�UHJXODWLRQV�DQG�RWKHU�UHJXODWLRQV�ZKLFK�PD\�EH�UHTXLUHG�IRU�WKH�HUHFWLRQ�RI�WKH�VWUXFWXUH�DUH�LQ�SODFH���7KH�&RPSDQ\�ZLOO�DFFHSW�QR�OLDELOLW\�ZKDWVRHYHU�LQFOXGLQJ�FRQVHTXHQWLDO�ORVV�RU�GDPDJH��ZKHWKHU�IRU�ORVV�RU�SURILW��FRVW�H[SHQVHV�RU�RWKHU�FODLP�IRU�FRPSHQVDWLRQ�ZKDWVRHYHU�DULVLQJ�IURP�DQ\�GLVSXWH�IURP�DQ\�$XWKRULW\�
��� 6KRXOG�WKH�&XVWRPHU�LQ�WKH�HYHQW�RI�IDLOXUH�WR�FRPSO\�ZLWK�VWDWXWRU\�UHJXODWLRQV�DQG�DQ\�RWKHU�DXWKRULW\LQ�FRQQHFWLRQ�ZLWK�WKH�VLWLQJ��VL]H�DQG�GHVLJQ�KDYH�D�GHPDQG�VHUYHG�WR�GLVPDQWOH�WKH�VWUXFWXUH�WKHQ�WKH&RPSDQ\�ZLOO�TXRWH�LQ�DGGLWLRQ�IRU�WKLV�ZLWK�D�VHSDUDWH�&RQWUDFW�RYHU�DQG�DERYH�DQ\�H[LVWLQJ�&RQWUDFW�ZLWK�WKH�&XVWRPHU�
�� 7HUPV�RI�3D\PHQW
���� 8QOHVV�YDULHG�LQ�ZULWLQJ�EHWZHHQ�WKH�&RPSDQ\�DQG�WKH�&XVWRPHU��SD\PHQW�WHUPV��VXEMHFW�WR�VWDWXV��DUH�

D� �����GHSRVLW�RQ�FRQILUPDWLRQ�RI�RUGHU��E� %DODQFH�WR�EH�UHFHLYHG�DQG�FOHDUHG�EHIRUH�GHOLYHU\�DQG�FROOHFWLRQ�
���� ,I�WKH�&XVWRPHU�IDLOV�WR�PDNH�DQ\�SD\PHQW�RQ�WKH�GXH�GDWH�WKHQ��ZLWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�ULJKW�RUUHPHG\�DYDLODEOH�WR�WKH�&RPSDQ\��WKH�&RPSDQ\�VKDOO�EH�HQWLWOHG�WR�
������ &DQFHO�WKH�FRQWUDFW�RU�VXVSHQG�DQ\�IXUWKHU�VXSSOLHV�WR�WKH�&XVWRPHU�
������� $SSURSULDWH�DQ\�SD\PHQW�PDGH�E\�WKH�&XVWRPHU�WR�VXFK�RI�WKH�(TXLSPHQW��RU�WKH�JRRGV�VXSSOLHG�XQGHU�DQ\RWKHU�FRQWUDFW�EHWZHHQ�WKH�&XVWRPHU�DQG�WKH�&RPSDQ\��DV�WKH�&RPSDQ\�PD\�WKLQN�ILW��QRWZLWKVWDQGLQJ�DQ\�SXUSRUWHG�DSSURSULDWLRQ�E\�WKH�&XVWRPHU���DQG
������� $������FKDUJH�ZKLFK�LV�DGGHG�WR�RXU�LQYRLFH�ZLOO�EH�SD\DEOH�E\�WKH�FXVWRPHU�LI�RXU�WHUPV�DUH�H[FHHGHG
��� 7HUPLQDWLRQ

,Q�WKH�HYHQW�WKDW�WKH�&XVWRPHU�FDQFHOV�WKH�&RQWUDFW�WKH�GHSRVLW�RQ�FRQILUPDWLRQ�RI�RUGHU�VKDOO�EH�IRUIHLW��,Q�DGGLWLRQ�WKH�&XVWRPHU�ZLOO�EH�OLDEOH�WR�SD\�WKH�IROORZLQJ�SHUFHQWDJH�RI�WKH�&RQWUDFW�YDOXH�TXRWHG�GHSHQGHQW�XSRQ�WKH�SHULRG RI�QRWLFH�JLYHQ�SULRU�WR�WKH�GDWH�RI�GHOLYHU\�FROOHFWLRQ�RI�WKH�HTXLSPHQW��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�LW�WKDW�LV�JUHDWHU�
3HULRG�RI�1RWLFH 3HUFHQWDJH�RI�&RQWUDFW�9DOXH�3D\DEOH
���� ���GD\V� ���/HVV�WKDQ����GD\V ����

��� 5LVN�DQG�3URSHUW\
���� 5LVN�RI�GDPDJH�WR�RU�ORVV�RI�WKH�(TXLSPHQW�VKDOO�SDVV�WR�WKH�&XVWRPHU�
������� ,Q�WKH�FDVH�RI�(TXLSPHQW�WR�EH FROOHFWHG�IURP�WKH�&RPSDQ\
V�SUHPLVHV�DW�WKH�WLPH�ZKHQ�WKH�&RPSDQ\�QRWLILHV�WKH�&XVWRPHU�WKDW�WKH�(TXLSPHQW�LV�DYDLODEOH�IRU�FROOHFWLRQ��RU



������ ,Q�WKH�FDVH�RI�(TXLSPHQW�WR�EH�GHOLYHUHG�RWKHUZLVH�WKDQ�DW�WKH�&RPSDQ\
V�SUHPLVHV��DW�WKH�WLPH�RI�GHOLYHU\�RU��LI�WKH�&XVWRPHU�ZURQJIXOO\�IDLOV�WR�WDNH�GHOLYHU\�RI�WKH�(TXLSPHQW��WKH�WLPH�ZKHQ�WKH�&RPSDQ\�KDV�WHQGHUHG�GHOLYHU\�RI�WKH�(TXLSPHQW�
���� 1RWZLWKVWDQGLQJ�GHOLYHU\�DQG�WKH�SDVVLQJ�RI�ULVN�LQ�WKH�(TXLSPHQW�RU�DQ\�RWKHU�SURYLVLRQ�RI�WKHVH�FRQGLWLRQV�RI�VDOH��WKH�SURSHUW\�LQ�WKH�(TXLSPHQW�VKDOO�QRW�SDVV�WR�WKH�&XVWRPHU�XQWLO�WKH�&RPSDQ\�KDV�UHFHLYHG�LQ�FDVK�RU�FOHDUHG�IXQGV�SD\PHQW�LQ�IXOO�RI�WKH�SULFH�RI�WKH�(TXLSPHQW�DQG�DOO�RWKHU�JRRGV�DJUHHG�WR�EH�VROG�E\�WKH�&RPSDQ\�WR�WKH�&XVWRPHU�IRU�ZKLFK�SD\PHQW�LV�WKHQ�GXH�
���� 8QWLO�VXFK�WLPH�DV�WKH�SURSHUW\�LQ�WKH�(TXLSPHQW�SDVVHV�WR�WKH�&XVWRPHU��WKH�&XVWRPHU�VKDOO�KROG�WKH�(TXLSPHQW�DV�WKH�&RPSDQ\
V�ILGXFLDU\�DJHQW�DQG�EDLOHH��DQG�VKDOO�NHHS�WKH�(TXLSPHQW�VHSDUDWH�IURP�WKRVH�RI�WKH�&XVWRPHU�DQG�WKLUG�SDUWLHV�DQG�SURSHUO\�VWRUHG��SURWHFWHG�DQG�LQVXUHG�DQG�LGHQWLILHG�DV�WKH�&RPSDQ\¶V�SURSHUW\��EXW�VKDOO�EH�HQWLWOHG�WR�UHVHOO�RU�XVH�WKH�(TXLSPHQW�LQ�WKH�RUGLQDU\�FRXUVH�RI�LWV�EXVLQHVV�
���� 8QWLO�VXFK�WLPH�DV�WKH�SURSHUW\�LQ�WKH�(TXLSPHQW�SDVVHV�WR�WKH�&XVWRPHU��DQG�SURYLGHG�WKH�(TXLSPHQW�LV�VWLOO�LQ�H[LVWHQFH�DQG�KDV�QRW�EHHQ�UHVROG���WKH�&RPSDQ\�VKDOO�EH�HQWLWOHG�DW�DQ\�WLPH�WR�UHTXLUH�WKH�&XVWRPHU�WR�GHOLYHU�XS�WKH�(TXLSPHQW�WR�WKH�&RPSDQ\�DQG��LI�WKH�&XVWRPHU�IDLOV�WR�GR�VR�IRUWKZLWK��WR�HQWHU�XSRQ�DQ\�SUHPLVHV RI�WKH�&XVWRPHU�RU�DQ\�WKLUG�SDUW\�ZKHUH�WKH�(TXLSPHQW�LV�VWRUHG�DQG�UHSRVVHVV�WKH�(TXLSPHQW�
����� 7KH�&XVWRPHU�VKDOO�QRW�EH�HQWLWOHG�WR�SOHGJH�RU�LQ�DQ\�ZD\�FKDUJH�E\�ZD\�RI�VHFXULW\�IRU�DQ\�LQGHEWHGQHVV�DQ\�RI�WKH�(TXLSPHQW�ZKLFK�UHPDLQV�WKH�SURSHUW\�RI�WKH�&RPSDQ\��EXW�LI�WKH�&XVWRPHU�GRHV�VR�DOO�PRQLHV�RZLQJ�E\�WKH�&XVWRPHU�WR�WKH�&RPSDQ\�VKDOO��ZLWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�ULJKW�RU�UHPHG\�RI�WKH�&RPSDQ\��IRUWKZLWK�EHFRPH�GXH�DQG�SD\DEOH�
��� 'HOD\

7KH�&RPSDQ\�VKDOO�QRW�EH�OLDEOH�IRU�GHOD\�IRU�DQ\�UHDVRQ�ZKDWVRHYHU�LQFOXGLQJ��ZLWKRXW�OLPLWLQJ�WKH�IRUHJRLQJ�
D� IRUFH�PDMHXUH� E��FLYLO�FRPPRWLRQ��VWULNH�RU�ORFNRXWF�����DFFLGHQW�RU�EUHDNGRZQ�LQ�WUDQVSRUW� G��LQFOHPHQW�ZHDWKHU�H�����ORVV�RU�GDPDJH�E\�ILUH� I��DQ\�RWKHU�FDXVH�EH\RQG�WKH�FRPSDQ\
V FRQWURO

��� &DUH�RI�(TXLSPHQW�
����� 7KH�&XVWRPHU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�VDIHW\�DQG�VHFXULW\�RI�WKH�(TXLSPHQW�IURP�LW�DUULYDO�RQ�VLWH�
����� 7KH�&XVWRPHU�VKDOO�QRWLI\�WKH�&RPSDQ\�DV�VRRQ�DV�SUDFWLFDEOH�RI�DQ\�GHIHFW�RU�GHWHULRUDWLRQ�LQ�WKH�HTXLSPHQW�DQG�WKH�&RPSDQ\�ZLOO�WDNH�DOO�UHDVRQDEOH�VWHSV�WR�UHPHG\�WKH�VDPH��,Q�DQ\�HYHQW�WKH�&RPSDQ\�ZLOO�QRW�EH�OLDEOH�IRU�DQ\�GHIHFWV�DULVLQJ�HLWKHU�IURP�WKH�PDQXIDFWXUH�RU�HUHFWLRQ��ZKHUH�XQGHUWDNHQ�E\�WKH�&RPSDQ\��DIWHU�D�SHULRG�RI���PRQWKV�IURP�GHOLYHU\�WR�6LWH��)RU�WKLV�SXUSRVH�GHIHFWV�H[FOXGH�IDLU�ZHDU�DQG�WHDU�LQ�WKH�FRXUVH�RI�WKH�&XVWRPHU
V�XVH�RI�WKH�HTXLSPHQW�
����� 7KH�&XVWRPHU�VKDOO�WDNH�DOO�VXFK�VWHSV�DV�DUH�QHFHVVDU\�WR�PDNH�VXUH�WKDW�WKH�(TXLSPHQW�LV�PDLQWDLQHGDV�VSHFLILHG�E\�WKH�&RPSDQ\�DQG�WKDW�WKH�(TXLSPHQW�LV�QRW�DW�DQ\�WLPH�DOWHUHG�RU�,QWHUIHUHG�ZLWK�DQG�LQ�SDUWLFXODU�QR�XQDXWKRULVHG�HQWUDQFHV�DUH�PDGH�LQ�DQ\�HQFORVXUHV�DQG�QR�ZDOOV��SROHV��URSHV��DQFKRUV��ZLUHV�RU�LQWHJUDO�VHFWLRQV�DUH�WR�EH�PRYHG��UHPRYHG��DOWHUHG�RU�PRGLILHG�
����� 7KH &XVWRPHU�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�HTXLSPHQW��)XUWKHU�DQG�LQ�FRQVHTXHQFH�RI�WKH�IDFW�WKDW�DQ\�VWUXFWXUH�HUHFWHG�E\�WKH�&RPSDQ\�LV�VXVFHSWLEOH�WR�GDPDJH�LQ�ZLQG\�FRQGLWLRQV�WKH�&XVWRPHU�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�
���� /LPLW�RI�/LDELOLW\
���� 7KH�&RPSDQ\�VKDOO�KDYH�QR�OLDELOLW\�WR�WKH�&XVWRPHU�IRU�DQ\�LQGLUHFW��VSHFLDO�RU�FRQVHTXHQWLDO�ORVV�RUGDPDJH��ZKHWKHU�IRU�ORVV�RI�SURILW�RU�RWKHUZLVH���FRVWV��H[SHQVHV�RU�RWKHU�FODLPV�IRU�FRPSHQVDWLRQ�ZKDWVRHYHU��ZKHWKHU�FDXVHG�E\�WKH�QHJOLJHQFH�RI�WKH�&RPSDQ\��LW�HPSOR\HHV�RU�DJHQWV�RU�RWKHUZLVH��ZKLFK�DULVH�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�VXSSO\�RI�WKH�(TXLSPHQW�RU�LWV�XVH�RU�UHVDOH�E\�WKH�&XVWRPHU�



����� 6KRXOG�WKH�&XVWRPHU�XVH�LWV�RZQ�VXE�FRQWUDFWRUV�IRU�WKH�HUHFWLRQ�RI�WKH�VWUXFWXUH�WKHQ�WKH�&RPSDQ\�DFFHSWV�QR�OLDELOLW\�ZKDWVRHYHU�DULVLQJ�WKHUHIURP�VKRXOG�WKH�PDQXIDFWXUHUV
�LQVWUXFWLRQV�LQ�FRQQHFWLRQ�ZLWK�WKH�HUHFWLRQ�QRW�EH�DGKHUHG�WR��,Q�DGGLWLRQ�WKH�&RPSDQ\�ZLOO�QRW�EH�UHVSRQVLEOH�IDU�DQ\�DFWV��HUURUV�RU�RPLVVLRQV�RI�WKH�&XVWRPHUV�VXE�FRQWUDFWRU�WKURXJK�QHJOLJHQFH�UHVXOWLQJ�LQ�DQ\�SHUVRQDO�LQMXU\��GDPDJH�WR�SURSHUW\�HWF���ZKLOH�QRW�XQGHU�WKH�VXSHUYLVLRQ�RI�DQ�DJHQW�RI�WKH�&RPSDQ\�
����� 7KH�ZDUUDQWLHV�JLYHQ�E\�WKH�&RPSDQ\�SXUVXDQW�WR�WKHVH�FRQGLWLRQV�RI�VDOH�DUH�VXEMHFW�WR�WKH��IROORZLQJ�FRQGLWLRQV
�������� 7KH�&RPSDQ\�VKDOO�EH�XQGHU�QR�OLDELOLW\�LQ�UHVSHFW�RI�DQ\�GHIHFW�LQ�WKH�(TXLSPHQW�DULVLQJ�IURP�DQ\�GUDZLQJ��GHVLJQ�RU�VSHFLILFDWLRQ�VXSSOLHG�E\�WKH�&XVWRPHU�
������ 7KH�&RPSDQ\�VKDOO�EH�XQGHU�QR�OLDELOLW\�LQ�UHVSHFW�RI�DQ\�GHIHFW�DULVLQJ�IURP�IDLU�ZHDU�DQG�WHDU��ZLOIXO�GDPDJH��QHJOLJHQFH��DEQRUPDO�ZRUNLQJ�FRQGLWLRQV��IDLOXUH�WR�IROORZ�WKH�&RPSDQ\
V�LQVWUXFWLRQV��ZKHWKHU�RUDO�RU�LQ�ZULWLQJ���PLVXVH�RU�DOWHUDWLRQ�RU�UHSDLU�RI�WKH�(TXLSPHQW�ZLWKRXW�WKH�&RPSDQ\
V�DSSURYDO�
������� 7KH�&RPSDQ\�VKDOO�EH�XQGHU�QR�OLDELOLW\�XQGHU�DQ\�ZDUUDQW\�LQ�WKHVH�FRQGLWLRQV�RI�VDOH��RU�DQ\�RWKHU�ZDUUDQW\��FRQGLWLRQV�RU�JXDUDQWHH��LI�WKH�WRWDO�SULFH�IRU�WKH�(TXLSPHQW�KDV�QRW�EHHQ�SDLG�E\�WKH�GXH�GDWH�IRU�SD\PHQW�
�������� 7KH�ZDUUDQWLHV�LQ�WKHVH�FRQGLWLRQV�RI�VDOH�GR�QRW�H[WHQG�WR�SDUWV��PDWHULDOV�RU�HTXLSPHQW�QRWPDQXIDFWXUHG�E\�WKH�&RPSDQ\��LQ�UHVSHFW�RI�ZKLFK�WKH�&XVWRPHU�VKDOO�RQO\�EH�HQWLWOHG�WR�WKH�EHQHILW�RI�DQ\�VXFK�ZDUUDQW\�RU�JXDUDQWHH�DV�LV�JLYHQ�E\�WKH�PDQXIDFWXUHU�WR�WKH�&RPSDQ\�
������ 6XEMHFW�WR�DV�H[SUHVVO\�SURYLGHG�LQ�WKHVH�FRQGLWLRQV�RI�VDOH��DQG�H[FHSW�ZKHUH�WKH�(TXLSPHQW�LV�VROG�WR�D�SHUVRQ�GHDOLQJ�DV�D�FRQVXPHU��DOO�ZDUUDQWLHV��FRQGLWLRQV�RU�RWKHU�WHUPV�LPSOLHG�E\�VWDWXWH�RU�FRPPRQ�ODZ�DUH�H[FOXGHG�WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ�
����� :KHUH�DQ\�YDOLG�FODLP�LQ�UHVSHFW�RI�DQ\�RI�WKH�(TXLSPHQW�ZKLFK�LV�EDVHG�RQ�D�GHIHFW�LQ�WKH�TXDOLW\�RU��FRQGLWLRQ�RI�WKH�(TXLSPHQW�RU�IDLOXUH�WR�PHHW�VSHFLILFDWLRQ�LV�QRWLILHG�WR�WKH�&RPSDQ\�LQ�DFFRUGDQFH�ZLWKWKHVH�FRQGLWLRQV�RI�VDOH��WKH�&RPSDQ\�VKDOO�EH�HQWLWOHG�WR�UHSODFH�WKH�(TXLSPHQW��RU�WKH�SDUW�LQ�TXHVWLRQ��IUHH�RI�FKDUJH�RU��DW�WKH�&RPSDQ\
V�VROH�GLVFUHWLRQ��UHIXQG�WR�WKH�&XVWRPHU�WKH�SULFH�RI�WKH�(TXLSPHQW��RU�D�SURSRUWLRQDWH�SDUW�RI�WKH�SULFH���EXW�WKH�&RPSDQ\�VKDOO�KDYH�QR�IXUWKHU�OLDELOLW\�WR�WKH�&XVWRPHU�
��� ,QVROYHQF\

,I�WKH�&XVWRPHU�VKDOO�FRPPLW�DQ\�DFW�RI�EDQNUXSWF\�RU�EHLQJ�D�&RPSDQ\�VKRXOG�JR�LQWR�OLTXLGDWLRQ�RU�VXIIHU�WKH�DSSRLQWPHQW�RI�D�UHFHLYHU�RU�DQ�DGPLQLVWUDWRU�RU�LQ�WKH�HYHQW RI�DQ\�SD\PHQW�GXH�IURP�WKH�&XVWRPHU�XQGHU�WKLV�&RQWUDFW�RU�RI�DQ\�RWKHU�&RQWUDFW�EHWZHHQ�WKH�&RPSDQ\�DQG�WKH�&XVWRPHU�QRW�EHLQJ�SXQFWXDOO\�PDGH�WKH�&RPSDQ\�VKDOO�EH�DW�OLEHUW\�WR�WHUPLQDWH�WKH�&RQWUDFW�IRUWKZLWK�
���� &RPSODLQWV

&RPSODLQWV�LQ�UHVSHFW�RI�WKH�&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�HUHFWLRQ�RI�WKH�VWUXFWXUH�DQG�LQ�DQ\�HYHQW�QRW�PRUH�WKDQ����GD\V�DIWHU�GHOLYHU\�RI�WKH�VWUXFWXUH�WR�WKH�&XVWRPHU
V�VLWH�
���� $SSOLFDEOH�/DZ

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


