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J� (QMRLQLQJ� DOO� 5HOHDVRUV� IURP� DVVHUWLQJ� DQ\� 5HOHDVHG� &ODLP� DJDLQVW� DQ\�

5HOHDVHH��

�� 5HYLHZ� RI� )LOLQJV� DQG� 2WKHU� 6HWWOHPHQW�5HODWHG� 'RFXPHQWV�� � $OO� PRWLRQV��

SOHDGLQJV��ILOLQJV��UHSRUWV��IRUPV��DQG�RWKHU�GRFXPHQWV�UHODWHG�WR�DSSURYDO�RU�SHUIRUPDQFH�RI�WKH�

VHWWOHPHQW�VKDOO�EH�VXEPLWWHG�WR�6HWWOLQJ�'HIHQGDQWV�IRU�UHDVRQDEO\�SURPSW�FRPPHQW�DV�WR�IRUP�

DQG�FRQWHQW�SULRU�WR�VXEPLVVLRQ�RU�WUDQVPLVVLRQ�WR�WKH�&RXUW�DQG�RU�&ODVV�0HPEHUV���7KLV�LQFOXGHV��

EXW�LV�QRW�OLPLWHG�WR��WKH�3UHOLPLQDU\�$SSURYDO�0RWLRQ��WKH�1RWLFH�0RWLRQ��WKH�&ODLP�3URFHVV��WKH�

)LQDO�$SSURYDO�0RWLRQ�� WKH�SURSRVHG�)LQDO� -XGJPHQW�DQG�2UGHU�RI�'LVPLVVDO�� DQG�DOO� H[KLELWV�

WKHUHWR��

�� )LQDOLW\�RI�$JUHHPHQW�

D� 7KH�(IIHFWLYH�'DWH�RI�WKH�VHWWOHPHQW�VKDOO�EH�WKH�ODWHVW�GDWH�ZKHQ�DOO�RI�WKH�

IROORZLQJ�HYHQWV�VKDOO�KDYH�RFFXUUHG�DQG�VKDOO�EH�FRQGLWLRQHG�RQ�WKH�RFFXUUHQFH�RI�DOO�RI�

WKH�IROORZLQJ�HYHQWV��DQG�WKH�$JUHHPHQW�VKDOO�EHFRPH�ILQDO�XSRQ�WKH�RFFXUUHQFH�RI�DOO�RI�

WKH�IROORZLQJ�HYHQWV��

L� ([HFXWLRQ�RI�WKLV�$JUHHPHQW��

LL� $OO� PRQLHV� WR� WKH� 6HWWOHPHQW� )XQG� KDYH� EHHQ� SDLG� E\� 6HWWOLQJ�

'HIHQGDQWV�SXUVXDQW�WR�WKLV�$JUHHPHQW��

LLL� (QWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��

LY� (QWU\�RI�WKH�&ODVV�1RWLFH�$SSURYDO�2UGHU��

Y� 7KH� GHDGOLQH� IRU� &ODVV� 0HPEHUV� WR� UHTXHVW� H[FOXVLRQ� IURP� WKH�

VHWWOHPHQW�KDV�SDVVHG��

YL� (QWU\� RI� WKH� )LQDO� -XGJPHQW� DQG� 2UGHU� RI� 'LVPLVVDO�� IROORZLQJ�

GLVVHPLQDWLRQ�RI�&ODVV�1RWLFH�DQG�WKH�)LQDO�)DLUQHVV�+HDULQJ��

YLL� 7KH� )LQDO� -XGJPHQW� DQG� 2UGHU� RI� 'LVPLVVDO� EHFRPLQJ� ILQDO� SHU�
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YLLL� 7KH�WLPH�IRU�DSSHDO�RU�WR�VHHN�SHUPLVVLRQ�WR�DSSHDO�IURP�WKH�)LQDO�

-XGJPHQW�DQG�2UGHU�RI�'LVPLVVDO�H[SLUHV��RU�LI�DSSHDOHG������VXFK�DSSHDO�LV�ILQDOO\�

GLVPLVVHG�SULRU�WR�UHVROXWLRQ�E\�WKH�DSSOLFDEOH�FRXUW������WKH�)LQDO�-XGJPHQW�DQG�

2UGHU�RI�'LVPLVVDO�LV�DIILUPHG�LQ�LWV�HQWLUHW\�E\�WKH�FRXUW�RI�ODVW�UHVRUW�WR�ZKLFK�

VXFK� DSSHDO�PD\�EH� WDNHQ��RU� ����WKH�)LQDO� -XGJPHQW� DQG�2UGHU�RI�'LVPLVVDO� LV�

PRGLILHG��WKH�3DUWLHV�DJUHH�WR�WKH�PRGLILFDWLRQV�DQG�ZLWKGUDZ�DQ\�SHQGLQJ�DSSHDOV��

DQG�VXFK�GRFXPHQW�LV�ILQDOO\�HQWHUHG��DQG��

L[� 1HLWKHU�&ODVV�5HSUHVHQWDWLYHV�QRU�6HWWOLQJ�'HIHQGDQWV�KDYH�DYDLOHG�

WKHPVHOYHV�RI�WKHLU�UHVSHFWLYH�ULJKWV�WR�FDQFHO�DQG�UHVFLQG�WKH�$JUHHPHQW�SXUVXDQW�

WR�WKLV�3DUDJUDSK���RU�3DUDJUDSKV�������������RU����DQG�WKH�GHDGOLQHV�IRU�GRLQJ�VR�

KDYH�SDVVHG���

E� )RU�SXUSRVHV�RI�WKLV�3DUDJUDSK����DQ�DSSHDO�RI�WKH�)LQDO�-XGJPHQW�DQG�2UGHU�

RI� 'LVPLVVDO� LQFOXGHV� EXW� LV� QRW� OLPLWHG� WR� DSSHDOV� DV� RI� ULJKW�� GLVFUHWLRQDU\� DSSHDOV��

LQWHUORFXWRU\�DSSHDOV��SURFHHGLQJV�LQYROYLQJ�ZULWV�RI�FHUWLRUDUL�RU�PDQGDPXV��DQG�OHJDOO\�

FRPSDUDEOH� DSSHOODWH� SURFHHGLQJV� UHJDUGOHVV� RI� QRPHQFODWXUH� �H[FOXGLQJ� DQ\� DSSHDO�

UHODWHG�WR�WKH�)HH�DQG�([SHQVH�$SSOLFDWLRQ�RU�WKH�0RQLWRULQJ�&RPPLWWHH�3URFHVV���

F� 1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�LQ�WKLV�3DUDJUDSK����DQ\�SURFHHGLQJ��

RUGHU�� RU� PRWLRQ� IRU� UHFRQVLGHUDWLRQ�� DSSHDO�� SHWLWLRQ� IRU� D� ZULW� RI� FHUWLRUDUL� RU� LWV�

HTXLYDOHQW��SHUWDLQLQJ�VROHO\� WR�DQ\�3ODQ�RI�'LVWULEXWLRQ��)HH�DQG�([SHQVH�$SSOLFDWLRQ��

DQG�RU�WKH�DFWLRQV�RI�WKH�0RQLWRULQJ�&RPPLWWHH�VKDOO�QRW�LQ�DQ\�ZD\�GHOD\�RU�SUHFOXGH�WKH�

(IIHFWLYH�'DWH��

G� 1RWZLWKVWDQGLQJ� DQ\� RWKHU� SURYLVLRQ� LQ� WKLV� 3DUDJUDSK� ��� LI� WKH� )LQDO�

-XGJPHQW�DQG�2UGHU�RI�'LVPLVVDO�DV�VHW�IRUWK�LQ�3DUDJUDSK���LV�PRGLILHG�E\�DQ\�FRXUW�LQ�D�

PDWHULDO�ZD\��L�H���H[FHSW�VROHO\�DV�WR�DQ\�3ODQ�RI�'LVWULEXWLRQ��1RWLFH�3ODQ��DQG�RU�)HH�DQG�

([SHQVH� $SSOLFDWLRQ� WKDW� GRHV� QRW� KDYH� WKH� HIIHFW� RI� LQFUHDVLQJ� 6HWWOLQJ� 'HIHQGDQWV¶�

ILQDQFLDO� REOLJDWLRQ� XQGHU� WKLV� $JUHHPHQW��� 6HWWOLQJ� 'HIHQGDQWV� RU� 6HWWOHPHQW� &ODVV�

&RXQVHO� �RQ� EHKDOI� RI� WKH� 6HWWOHPHQW� &ODVVHV�� PD\� UHVFLQG� WKLV� $JUHHPHQW� VXEMHFW� WR�

3DUDJUDSK�����



�� ���

H� )RU�SXUSRVHV�RI�WKLV�3DUDJUDSK����WKLV�$JUHHPHQW�ZLOO�EHFRPH�ILQDO�XSRQ�

WKH�RFFXUUHQFH�RI�DOO�RI�WKH�HYHQWV�OLVWHG�LQ�3DUDJUDSK���D�HYHQ�LI�WKH�0RQLWRULQJ�3HULRG�KDV�

QRW�FRQFOXGHG��

�� 1R�$GPLVVLRQ�RI�:URQJGRLQJ�RU�/LDELOLW\�E\�6HWWOLQJ�'HIHQGDQWV�

D� 1RWKLQJ�LQ�WKLV�$JUHHPHQW�ZLOO�FRQVWLWXWH�RU�EH�FRQVWUXHG�DV�DQ�DGPLVVLRQ�

RI�OLDELOLW\�RU�ZURQJGRLQJ�E\�DQ\�6HWWOLQJ�'HIHQGDQW���1HLWKHU�WKLV�$JUHHPHQW��UHJDUGOHVV�

ZKHWKHU�LW�EHFRPHV�ILQDO���QRU�WKH�)LQDO�-XGJPHQW�DQG�2UGHU�RI�'LVPLVVDO��QRU�DQ\�DQG�DOO�

QHJRWLDWLRQV�� GRFXPHQWV�� RU� GLVFXVVLRQV� DVVRFLDWHG� ZLWK� WKHP�� QRU� DQ\� SURFHHGLQJV�

XQGHUWDNHQ�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�VHW�IRUWK�KHUHLQ��VKDOO�EH�GHHPHG�RU�FRQVWUXHG�WR�

EH��L��DQ�DGPLVVLRQ�RU�FRQFHVVLRQ�E\�DQ\�RI�WKH�6HWWOLQJ�'HIHQGDQWV��RU�HYLGHQFH�WKHUHRI��

LQ�DQ\�DFWLRQ�RU�SURFHHGLQJ�RI�DQ\�NLQG�ZKDWVRHYHU��FLYLO��FULPLQDO��RU�RWKHUZLVH��EHIRUH�

DQ\� FRXUW�� DUELWUDWRU�� DGPLQLVWUDWLYH� DJHQF\�� UHJXODWRU\� ERG\�� RU� DQ\� RWKHU� ERG\� RU�

DXWKRULW\��SUHVHQW�RU�IXWXUH���LL��HYLGHQFH�RI�DQ\�YLRODWLRQ�RI�DQ\�VWDWXWH�RU�ODZ�RU�RI�DQ\�

OLDELOLW\�RU�ZURQJGRLQJ�ZKDWVRHYHU�E\�DQ\�6HWWOLQJ�'HIHQGDQW��RU��LLL��HYLGHQFH�RI�WKH�WUXWK�

RU�YDOLGLW\�RI� DQ\�RI� WKH� FODLPV�RU� DOOHJDWLRQV� FRQWDLQHG� LQ� DQ\�FRPSODLQW�RU� DQ\�RWKHU�

SOHDGLQJ�WKDW�&ODVV�5HSUHVHQWDWLYHV�RU�&ODVV�0HPEHUV�KDYH�RU�FRXOG�KDYH�DVVHUWHG�DJDLQVW�

6HWWOLQJ�'HIHQGDQWV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKDW�6HWWOLQJ�'HIHQGDQWV�KDYH�HQJDJHG�LQ�

DQ\� FRQGXFW� RU� SUDFWLFH� WKDW� YLRODWHV� DQ\� DQWLWUXVW� VWDWXWH�� RU� RWKHU� ODZ�� UHJXODWLRQ�� RU�

REOLJDWLRQ���6HWWOLQJ�'HIHQGDQWV�H[SUHVVO\�GHQ\�DQ\�ZURQJGRLQJ�RU�OLDELOLW\�ZKDWVRHYHU�IRU�

DQ\�DQG�DOO�VXFK�FODLPV�DQG�DOOHJDWLRQV��

E� 1HLWKHU� WKLV� $JUHHPHQW�� QRU� DQ\� RI� LWV� WHUPV� RU� SURYLVLRQV�� QRU� DQ\�

VWDWHPHQW� RU� GRFXPHQW� PDGH� RU� ILOHG� LQ� FRQQHFWLRQ� KHUHZLWK�� QRU� WKH� IDFW� RI� WKLV�

$JUHHPHQW��QRU�DQ\�RI� WKH�QHJRWLDWLRQV�RU�SURFHHGLQJV�FRQQHFWHG�ZLWK� LW��QRU�DQ\�RWKHU�

DFWLRQ�WDNHQ�WR�FDUU\�RXW�WKLV�$JUHHPHQW�E\�DQ\�6HWWOLQJ�'HIHQGDQW��VKDOO�EH�GLVFRYHUDEOH�

RU� EH� ILOHG�� UHIHUUHG� WR�� RIIHUHG� DV� HYLGHQFH� RU� UHFHLYHG� LQ� HYLGHQFH�� RU� RWKHUZLVH� XVHG�

DJDLQVW�6HWWOLQJ�'HIHQGDQWV�LQ�DQ\�ZD\��GLUHFWO\�RU�LQGLUHFWO\��LQ�DQ\�SHQGLQJ�RU�IXWXUH�FLYLO��

FULPLQDO�� RU� DGPLQLVWUDWLYH� DFWLRQ�� DUELWUDWLRQ�� RU� SURFHHGLQJ� ZKDWVRHYHU�� H[FHSW� LQ� D�

SURFHHGLQJ��L��WR�HQIRUFH�WKLV�$JUHHPHQW���LL��WR�GHIHQG�DJDLQVW�WKH�DVVHUWLRQ�RI�5HOHDVHG�

&ODLPV��RU��LLL��UHJDUGLQJ�D�6HWWOLQJ�,QGLYLGXDO�%OXH�3ODQ¶V�RZQ�LQVXUDQFH�FRYHUDJH�UHODWHG�


