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7+,6�121�',6&/2685(�$*5((0(17��WKLV�³$JUHHPHQW´��LV�PDGH�DV�RI�6HSWHPEHU����������
�WKH�³(IIHFWLYH�'DWH´��E\�DQG�EHWZHHQ���³´��DQG���³´��
�
�� 3XUSRVH��7KH�SXUSRVH�RI�WKLV�1RQ�'LVFORVXUH�$JUHHPHQW�LV�WR�GHILQH�WKH�FRQGLWLRQV�XQGHU�ZKLFK�DQ\�

FRQILGHQWLDO�LQIRUPDWLRQ�ZLOO�EH�GLVFORVHG�EHWZHHQ�WKH�3DUWLHV�LQ�FRQQHFWLRQ�ZLWK���WKH�³3XUSRVH´��
�
�� &RQILGHQWLDO�,QIRUPDWLRQ��&RQILGHQWLDO�,QIRUPDWLRQ�PHDQV�DQ\�>QRQ�SXEOLF@�LQIRUPDWLRQ�GLVFORVHG�WR�

WKH�5HFHLYLQJ�3DUW\��ZKHWKHU�RUDOO\��LQ�ZULWLQJ��WKURXJK�DQ\�PHDQV�RI�FRPPXQLFDWLRQ��E\�RU�RQ�EHKDOI�
RI�WKH�'LVFORVLQJ�3DUW\�

�
�� 1RQ�&RQILGHQWLDO�,QIRUPDWLRQ��7KH�UHVWULFWLRQV�RI�WKLV�$JUHHPHQW�RQ�XVH�DQG�GLVFORVXUH�RI�

&RQILGHQWLDO�,QIRUPDWLRQ�VKDOO�QRW�DSSO\�WR�LQIRUPDWLRQ��>DV�SURYHG�E\�ZULWWHQ�UHFRUGV@�FRYHUHG�E\�WKH�
IROORZLQJ�H[FHSWLRQV�

�
D� 3XEOLF�,QIRUPDWLRQ��,QIRUPDWLRQ�WKDW�,V�RU�EHFRPHV�SXEOLFO\�NQRZQ�WKURXJK�QR�ZURQJIXO�DFW�

RI�WKH�UHFHLYLQJ�SDUW\�
�
E� $OUHDG\�.QRZQ��,QIRUPDWLRQ�WKDW�LV��DW�WKH�WLPH�RI�GLVFORVXUH�XQGHU�WKLV�$JUHHPHQW��DOUHDG\�

NQRZQ�WR�WKH�UHFHLYLQJ�SDUW\�ZLWKRXW�UHVWULFWLRQ�RQ�GLVFORVXUH�
�
F� 7KLUG�3DUW\�6RXUFH��,QIRUPDWLRQ�WKDW�LV��RU�VXEVHTXHQWO\�EHFRPHV��LQWR�WKH�SRVVHVVLRQ�RI�

UHFHLYLQJ�SDUW\�ZLWKRXW�YLRODWLRQ�RI�DQ\�FRQWUDFWXDO�RU�OHJDO�REOLJDWLRQ�
�
G� ,QGHSHQGHQWO\�'HYHORSHG��,QIRUPDWLRQ�WKDW�LV�LQGHSHQGHQWO\�GHYHORSHG�E\�WKH�UHFHLYLQJ�

SDUW\�ZLWKRXW�EUHDFK�RI�WKLV�$JUHHPHQW�>DV�HYLGHQFHG�E\�WKH�UHFHLYLQJ�SDUW\¶V�ZULWWHQ�
UHFRUGV@�

�
H� 5HOHDVHG��,QIRUPDWLRQ�WKDW�LV�H[SOLFLWO\�DSSURYHG�IRU�UHOHDVH�E\�ZULWWHQ�DXWKRUL]DWLRQ�RI�>DQ�

DXWKRUL]HG�UHSUHVHQWDWLYH�RI@�WKH�GLVFORVLQJ�SDUW\�
�
7KH�UHFHLYLQJ�SDUW\�VKDOO�KDYH�WKH�EXUGHQ�RI�SURRI�UHODWLQJ�WR�DOO�H[FHSWLRQV�WR�WKH�FRQILGHQWLDO�WUHDWPHQW�RI�
&RQILGHQWLDO�,QIRUPDWLRQ�KHUHXQGHU�
�
�� 2ZQHUVKLS��$OO�&RQILGHQWLDO�,QIRUPDWLRQ�UHPDLQV�WKH�SURSHUW\�RI�WKH�GLVFORVLQJ�SDUW\�
�
�� 1RQ�'LVFORVXUH�2EOLJDWLRQV�
�

D� &RQILGHQWLDOLW\��(DFK�SDUW\�DJUHHV�WR�KROG�WKH�GLVFORVLQJ�SDUW\
V�&RQILGHQWLDO�,QIRUPDWLRQ�LQ�
VWULFW�FRQILGHQFH�>LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW@�

�
E� 1RQ�8VH��(DFK�SDUW\�DJUHHV�QRW�WR�XVH�DQ\�&RQILGHQWLDO�,QIRUPDWLRQ�IRU�DQ\�SXUSRVH�H[FHSW�

IRU�WKH�'LVFORVLQJ�3XUSRVH�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�GLVFORVLQJ�SDUW\�
�
F� 1RQ�'LVFORVXUH��(DFK�SDUW\�DJUHHV�QRW�WR�GLVFORVH�DQ\�&RQILGHQWLDO�,QIRUPDWLRQ�WR�WKLUG�

SDUWLHV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�FOLHQWV��DIILOLDWHV��LQGHSHQGHQW�FRQWUDFWRUV�DQG�
FRQVXOWDQWV��ZLWKRXW�WKH�SULRU��ZULWWHQ�FRQVHQW�RI�WKH�GLVFORVLQJ�SDUW\�H[FHSW�DV�H[SUHVVO\�
SHUPLWWHG�LQ�WKLV�$JUHHPHQW�
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�
G� 3URWHFWLRQ��(DFK�SDUW\�DJUHHV�WR�H[HUFLVH�DW�OHDVW�WKH�VDPH�FDUH�LQ�SURWHFWLQJ�WKH�GLVFORVLQJ�

SDUW\
V�&RQILGHQWLDO�,QIRUPDWLRQ�IURP�GLVFORVXUH�DV�WKH�UHFHLYLQJ�SDUW\�XVHV�ZLWK�UHJDUG�WR�LWV�
RZQ�&RQILGHQWLDO�,QIRUPDWLRQ>��EXW�LQ�QR�HYHQW�OHVV�WKDQ�UHDVRQDEOH�FDUH@�

�
�� 5HTXLUHG�'LVFORVXUH�
�

D� 1RWLFH��,Q�WKH�HYHQW�WKDW�WKH�UHFHLYLQJ�SDUW\�EHFRPHV�FRPSHOOHG�E\�ODZ�WR�GLVFORVH�DQ\�
&RQILGHQWLDO�,QIRUPDWLRQ��WKH�UHFHLYLQJ�SDUW\�VKDOO�SURYLGH�WKH�GLVFORVLQJ�SDUW\�ZLWK�SURPSW�
ZULWWHQ�QRWLFH�VR�WKDW�WKH�GLVFORVLQJ�SDUW\�PD\�VHHN�D�SURWHFWLYH�RUGHU�RU�RWKHU�DSSURSULDWH�
UHPHG\�DQG�RU�ZDLYH�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

�
E� 0DQGDWRU\�'LVFORVXUH��,Q�WKH�HYHQW�WKDW�D�SURWHFWLYH�RUGHU�RU�RWKHU�UHPHG\�LV�QRW�REWDLQHG��

RU�WKH�GLVFORVLQJ�SDUW\�ZDLYHV�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��WKH�UHFHLYLQJ�
SDUW\�PD\��ZLWKRXW�OLDELOLW\�KHUHXQGHU��GLVFORVH�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�ZKLFK�LW�LV�OHJDOO\�
FRPSHOOHG�WR�GLVFORVH�

�
F� /LPLWHG�'LVFORVXUH��7KH�UHFHLYLQJ�SDUW\�IXUWKHU�DJUHHV�WKDW�LW�ZLOO�IXUQLVK�RQO\�WKDW�SRUWLRQ�RI�

&RQILGHQWLDO�,QIRUPDWLRQ�WKDW�LV�OHJDOO\�UHTXLUHG�WR�GLVFORVH�DQG�ZLOO�H[HUFLVH�DOO�UHDVRQDEOH�
HIIRUWV�WR�REWDLQ�UHOLDEOH�DVVXUDQFHV�WKDW�FRQILGHQWLDO�WUHDWPHQW�ZLOO�EH�DIIRUGHG�WR�&RQILGHQWLDO�
,QIRUPDWLRQ�

�
�� 5HWXUQ�RI�3URSHUW\��$W�WKH�GLVFORVLQJ�SDUW\
V�UHTXHVW��DOO�&RQILGHQWLDO�,QIRUPDWLRQ�WKDW�LV�LQ�WKH�

SRVVHVVLRQ�RI�WKH�UHFHLYLQJ�SDUW\�VKDOO�EH�UHWXUQHG�WR�WKH�GLVFORVLQJ�SDUW\�RU�GHVWUR\HG�
�
�� 5HPHGLHV��(DFK�SDUW\��DV�D�5HFHLYLQJ�3DUW\��DJUHHV�WKDW�EUHDFK�RI�WKLV�$JUHHPHQW�PD\�UHVXOW�LQ�

LUUHSDUDEOH�GDPDJH�WR�WKH�'LVFORVLQJ�3DUW\�IRU�ZKLFK�WKH�'LVFORVLQJ�3DUW\�ZLOO�QRW�KDYH�DQ�DGHTXDWH�
UHPHG\�DW�ODZ��$FFRUGLQJO\��LQ�DGGLWLRQ�WR�DQ\�RWKHU�UHPHGLHV�DQG�GDPDJHV�DYDLODEOH��WKH�5HFHLYLQJ�
3DUW\�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�WKH�'LVFORVLQJ�3DUW\�PD\�LPPHGLDWHO\�VHHN�HQIRUFHPHQW�RI�WKLV�
$JUHHPHQW�E\�PHDQV�RI�VSHFLILF�SHUIRUPDQFH�RU�LQMXQFWLRQ��ZLWKRXW�DQ\�UHTXLUHPHQW�WR�SRVW�D�ERQG�RU�
RWKHU�VHFXULW\�

�
�� *HQHUDO�3URYLVLRQV
�

D� (QWLUH�$JUHHPHQW��7KLV�$JUHHPHQW�FRQVWLWXWHV�WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV��
DQG�VXSHUVHGHV�DOO�SULRU�DJUHHPHQWV��UHSUHVHQWDWLRQV�DQG�XQGHUVWDQGLQJV�RI�WKH�SDUWLHV��
ZULWWHQ�RU�RUDO�

�
E� &RXQWHUSDUWV��7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�FRXQWHUSDUWV��HDFK�RI�ZKLFK�VKDOO�EH�

GHHPHG�WR�EH�DQ�RULJLQDO��EXW�DOO�RI�ZKLFK��WDNHQ�WRJHWKHU��VKDOO�FRQVWLWXWH�RQH�DQG�WKH�VDPH�
DJUHHPHQW�

�
F� $PHQGPHQW��7KLV�$JUHHPHQW�PD\�EH�DPHQGHG�RQO\�E\�ZULWWHQ�DJUHHPHQW�RI�WKH�SDUWLHV�
�
G� 1RWLFHV��$OO�QRWLFHV�SHUPLWWHG�RU�UHTXLUHG�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO�

EH�GHOLYHUHG�LQ�SHUVRQ�RU�PDLOHG�E\�ILUVW�FODVV��UHJLVWHUHG�RU�FHUWLILHG�PDLO��SRVWDJH�SUHSDLG��
WR�WKH�DGGUHVV�RI�WKH�SDUW\�VSHFLILHG�LQ�WKLV�$JUHHPHQW�RU�VXFK�RWKHU�DGGUHVV�DV�HLWKHU�SDUW\�
PD\�VSHFLI\�LQ�ZULWLQJ��6XFK�QRWLFH�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�JLYHQ�XSRQ�UHFHLSW�

�
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H� $VVLJQPHQW��7KLV�$JUHHPHQW�VKDOO�QRW�EH�DVVLJQHG�E\�HLWKHU�SDUW\�ZLWKRXW�WKH�FRQVHQW�RI�WKH�
RWKHU�SDUW\�

�
I� *RYHUQLQJ�/DZ��7KLV�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\�DQG�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�WKH�

ODZV�RI�WKH�6WDWH�RI���ZLWKRXW�UHJDUG�WR�LWV�FRQIOLFW�RI�ODZV�UXOHV�
�
J� 1R�:DLYHU�RI�5LJKWV��$�IDLOXUH�RU�GHOD\�LQ�H[HUFLVLQJ�DQ\�ULJKW��SRZHU�RU�SULYLOHJH�LQ�UHVSHFW�

RI�WKLV�$JUHHPHQW�ZLOO�QRW�EH�SUHVXPHG�WR�RSHUDWH�DV�D�ZDLYHU��DQG�D�VLQJOH�RU�SDUWLDO�
H[HUFLVH�RI�DQ\�ULJKW��SRZHU�RU�SULYLOHJH�ZLOO�QRW�EH�SUHVXPHG�WR�SUHFOXGH�DQ\�VXEVHTXHQW�RU�
IXUWKHU�H[HUFLVH��RI�WKDW�ULJKW��SRZHU�RU�SULYLOHJH�RU�WKH�H[HUFLVH�RI�DQ\�RWKHU�ULJKW��SRZHU�RU�
SULYLOHJH�

�
�
,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KDYH�H[HFXWHG�WKLV�$JUHHPHQW�HIIHFWLYH�RQ�WKH�GDWH�DQG�\HDU�ILUVW�
DERYH�ZULWWHQ�
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