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7+,6� $�5((0(17� �WKH� �$JUHHPHQW��� LV� PDGH� E�� DQG� EHW�HHQ� 612+20,6+�
�2817���D�SROLWLFDO�VXEGLYLVLRQ�RI�WKH�6WDWH�RI�:DVKLQJWRQ��WKH���RXQW����DQG�$P7HVW�,QF���D�
IRU�SURILW�:DVKLQJWRQ��RUSRUDWLRQ��WKH���RQWUDFWRU�����,Q�FRQVLGHUDWLRQ�RI�WKH�PXWXDO�EHQHILWV�DQG�
FRYHQDQWV�FRQWDLQHG�KHUHLQ��WKH�SDUWLHV�DJUHH�DV�IROOR�V��

�
��� 3XUSRVH�RI�$JUHHPHQW��6FRSH�RI�6HUYLFHV���7KH�SXUSRVH�RI�WKLV�$JUHHPHQW�LV�IRU�WKH�

�RQWUDFWRU�WR�SURYLGH�:DWHU�DQG�6HGLPHQW�/DERUDWRU��7HVWLQJ�DQG�$QDO�VLV�VHUYLFHV�WR�WKH�
�RXQW����7KH�VFRSH�RI�VHUYLFHV�LV�GHILQHG�LQ�6FKHGXOH�$�DWWDFKHG�KHUHWR�DQG�E��WKLV�UHIHUHQFH�
PDGH�D�SDUW�KHUHRI��7KLV�$JUHHPHQW�LV�WKH�SURGXFW�RI��RXQW��5)3�1R��������5���:DWHU�DQG�
6HGLPHQW�/DERUDWRU��7HVWLQJ�DQG�$QDO�VLV��

��
7KH�VHUYLFHV�VKDOO�EH�SHUIRUPHG�LQ�DFFRUGDQFH��LWK�WKH�UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW�DQG�

�LWK�JHQHUDOO��DFFHSWHG�SUDFWLFHV�SUHYDLOLQJ�LQ�WKH��HVWHUQ�:DVKLQJWRQ�UHJLRQ�LQ�WKH�RFFXSDWLRQ�RU�
LQGXVWU��LQ��KLFK�WKH��RQWUDFWRU�SUDFWLFHV�RU�RSHUDWHV�DW�WKH�WLPH�WKH�VHUYLFHV�DUH�SHUIRUPHG���7KH�
�RQWUDFWRU� VKDOO�SHUIRUP� WKH��RUN� LQ�D� WLPHO��PDQQHU�DQG� LQ�DFFRUGDQFH��LWK� WKH� WHUPV�RI� WKLV�
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$JUHHPHQW���$Q��PDWHULDOV�RU�HTXLSPHQW�XVHG�E��WKH��RQWUDFWRU�LQ�FRQQHFWLRQ��LWK�SHUIRUPLQJ�WKH�
VHUYLFHV�VKDOO�EH�RI�JRRG�TXDOLW����7KH��RQWUDFWRU�UHSUHVHQWV�WKDW�LW�LV�IXOO��TXDOLILHG�WR�SHUIRUP�WKH�
VHUYLFHV�WR�EH�SHUIRUPHG�XQGHU�WKLV�$JUHHPHQW�LQ�D�FRPSHWHQW�DQG�SURIHVVLRQDO�PDQQHU��

�
7KH� �RQWUDFWRU� �LOO� SUHSDUH� DQG� SUHVHQW� VWDWXV� UHSRUWV� DQG� RWKHU� LQIRUPDWLRQ� UHJDUGLQJ�

SHUIRUPDQFH�RI�WKH�$JUHHPHQW�DV�WKH��RXQW��PD��UHTXHVW��
�
��� 7HUP�RI�$JUHHPHQW��7LPH�RI�3HUIRUPDQFH���7KLV�$JUHHPHQW�VKDOO�EH�HIIHFWLYH�XSRQ�

WKH� GDWH� WKH� ODVW� SDUW�� H�HFXWHV� WKH� $JUHHPHQW� �WKH� �(IIHFWLYH� 'DWH��� DQG� VKDOO� WHUPLQDWH� RQ�
'HFHPEHU�����������3529,'('��+2:(9(5��WKDW�WKH�WHUP�RI�WKLV�$JUHHPHQW�PD��EH�H�WHQGHG�
RU�UHQH�HG�IRU�RQH�����DGGLWLRQDO�ILYH������HDU�WHUP���7KH��RQWUDFWRU�VKDOO�FRPPHQFH��RUN�XSRQ�
WKH�(IIHFWLYH�'DWH�DQG�VKDOO�FRPSOHWH�WKH��RUN�UHTXLUHG�E��WKLV�$JUHHPHQW�QR�ODWHU�WKDQ�'HFHPEHU�
����������3529,'('��+2:(9(5��WKDW� WKH��RXQW��V�REOLJDWLRQV�DIWHU�'HFHPEHU�����������DUH�
FRQWLQJHQW� XSRQ� ORFDO� OHJLVODWLYH� DSSURSULDWLRQ� RI� QHFHVVDU�� IXQGV� IRU� WKLV� VSHFLILF� SXUSRVH� LQ�
DFFRUGDQFH��LWK�WKH��RXQW���KDUWHU�DQG�DSSOLFDEOH�OD���
�

��� �RPSHQVDWLRQ��
�

D�� 6HUYLFHV���7KH��RXQW���LOO�SD��WKH��RQWUDFWRU�IRU�VHUYLFHV�DV�DQG��KHQ�VHW�IRUWK�
LQ�6FKHGXOH�����KLFK�LV�DWWDFKHG�KHUHWR�DQG�E��WKLV�UHIHUHQFH�PDGH�D�SDUW�RI�WKLV�$JUHHPHQW�VXEMHFW�
WR�WKH�SURYLVLRQV�FRQWDLQHG�KHUHLQ��
�

E�� 2YHUKHDG�DQG�(�SHQVHV���7KH��RQWUDFWRU�V�FRPSHQVDWLRQ�IRU�VHUYLFHV�VHW�IRUWK�LQ�
VHFWLRQ� �D�DERYH� LQFOXGHV� RYHUKHDG�DQG�H�SHQVHV� DQG�QR� VHSDUDWH� FODLPV� IRU� UHLPEXUVHPHQW� RI�
RYHUKHDG�RU�H�SHQVHV��LOO�EH�DOOR�HG�XQGHU�WKLV�DJUHHPHQW����
�

F�� ,QYRLFHV���7KH��RQWUDFWRU�VKDOO�VXEPLW�SURSHUO��H�HFXWHG�LQYRLFHV�WR�WKH��RXQW��
QR�PRUH�IUHTXHQWO��WKDQ�PRQWKO����(DFK�LQYRLFH�VKDOO�LQFOXGH�DQ�LWHPL�DWLRQ�RI�WKH�GDWHV�RQ��KLFK�
VHUYLFHV��HUH�SURYLGHG��LQFOXGLQJ�WKH�LWHP�QXPEHU��WKH�SDUDPHWHU��DQG�XQLW�RI�PHDVXUH���DQG�D�EULHI�
GHVFULSWLRQ�RI�WKH��RUN�SHUIRUPHG�RQ�HDFK�VXFK�GDWH��6XEMHFW�WR�6HFWLRQ���RI�WKLV�$JUHHPHQW��WKH�
�RXQW���LOO�SD��VXFK�LQYRLFHV��LWKLQ�WKLUW�������FDOHQGDU�GD�V�RI�UHFHLSW��

�
�OO�,��R�����P��W�E�����W�IR���R�W���W��RPSO�������������WR��
�
6:0�R�W���W����R�R�R�����S��I��������
�
2��
�
6�R�RP�����R��W��6��I����:�W���0�����P��W��
�WW����R�����3�����
�����5R���I�OO����0�6�����
(����WW��:��������
�
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G�� 3D�PHQW�� � 7KH� �RXQW��V� SUHIHUUHG� PHWKRG� RI� SD�PHQW� XQGHU� WKLV� FRQWUDFW� LV�
HOHFWURQLF�XVLQJ�WKH��RXQW��V��H�3D�DEOH��V�VWHP��LWK��DQN�RI�$PHULFD���7KH��RQWUDFWRU�LV�KLJKO��
HQFRXUDJHG�WR�WDNH�DGYDQWDJH�RI�WKH�HOHFWURQLF�SD�PHQW�PHWKRG��

,Q� RUGHU� WR� XWLOL�H� WKH� HOHFWURQLF� SD�PHQW� PHWKRG�� WKH� �RQWUDFWRU� VKDOO� HPDLO�
6QRFR(SD�DEOHV#VQRFR�RUJ�DQG�LQGLFDWH�LW��DV�D�DUGHG�D�FRQWUDFW��LWK�6QRKRPLVK��RXQW��DQG�
�LOO� EH� UHFHLYLQJ� SD�PHQW� WKURXJK� WKH� �RXQW��V� H�3D�DEOH� SURFHVV��� 7KH� �RQWUDFWRU� QHHGV� WR�
SURYLGH� FRQWDFW� LQIRUPDWLRQ� �QDPH�� SKRQH� QXPEHU� DQG� HPDLO� DGGUHVV���� 7KH��RQWUDFWRU��LOO� EH�
FRQWDFWHG�E��D�SHUVRQ� LQ� WKH�)LQDQFH�$FFRXQWV�3D�DEOH�JURXS� DQG� DVVLVWHG��LWK� WKH�HQUROOPHQW�
SURFHVV���7KLV�VKRXOG�EH�GRQH�DV�VRRQ�DV�IHDVLEOH�DIWHU��RXQW��D�DUG�RI�D�FRQWUDFW�RU�SXUFKDVH�RUGHU��
EXW�QRW�H�FHHGLQJ�WHQ������EXVLQHVV�GD�V��

,QYRLFHV�DUH�SURFHVVHG�IRU�SD�PHQW�E��)LQDQFH�W�R�WLPHV�D��HHN�IRU�FRQWUDFWRUV��KR�
KDYH�VHOHFWHG�WKH�H�3D�DEOH�SD�PHQW�RSWLRQ��

,Q� WKH� DOWHUQDWLYH�� LI� WKH��RQWUDFWRU� GRHV� QRW� HQUROO� LQ� WKH� HOHFWURQLF� ��H�3D�DEOH���
SD�PHQW� PHWKRG� GHVFULEHG� DERYH�� FRQWUDFW� SD�PHQWV� �LOO� EH� SURFHVVHG� E�� )LQDQFH� �LWK� WKH�
LVVXDQFH�RI�SDSHU�FKHFNV�RU�� LI�DYDLODEOH��DQ�DOWHUQDWLYH�HOHFWURQLF�PHWKRG���$OWHUQDWLYH�SD�PHQW�
PHWKRGV��RWKHU�WKDQ�H�3D�DEOHV���LOO�EH�SURFHVVHG�QRW�PRUH�WKDQ����GD�V�IURP�UHFHLSW�RI�GHSDUWPHQW�
DSSURYHG�LQYRLFHV�WR�)LQDQFH��

7+(� �2817�� 0$�� 0$.(� 3$�0(176� )25� 385�+$6(6� 81'(5� 7+,6�
�2175$�7�86,1��7+(��2817��6�9,6$�385�+$6,1���$5'��3�$5'���

8SRQ� DFFHSWDQFH� RI� SD�PHQW�� WKH� �RQWUDFWRU� �DLYHV� DQ�� FODLPV� IRU� WKH� JRRGV� RU�
VHUYLFHV� FRYHUHG� E�� WKH� ,QYRLFH��1R� DGYDQFH� SD�PHQW� VKDOO� EH�PDGH� IRU� WKH�JRRGV� RU� VHUYLFHV�
IXUQLVKHG�E���RQWUDFWRU�SXUVXDQW�WR�WKLV��RQWUDFW��

�
H�� 3D�PHQW�0HWKRG���,Q�DGGLWLRQ�WR�3D�PHQW�VHFWLRQ�DERYH��WKH��RXQW��PD��PDNH�

SD�PHQWV�IRU�SXUFKDVHV�XQGHU�WKLV�FRQWUDFW�XVLQJ�WKH��RXQW��V�9,6$�SXUFKDVLQJ�FDUG��3�$5'���

$UH��RX��LOOLQJ�WR�DFFHSW�3�$5'�SD�PHQWV��LWKRXW�DQ��IHHV�RU�VXUFKDUJHV"�
��HV��� �� 1R��� �

�
I�� �RQWUDFW�0D�LPXP���7RWDO�FKDUJHV�XQGHU�WKLV�$JUHHPHQW��DOO�IHHV�DQG�H�SHQVHV�

LQFOXGHG��VKDOO�QRW�H�FHHG����������IRU�WKH�LQLWLDO�WHUP�RI�WKLV�$JUHHPHQW��H�FOXGLQJ�H�WHQVLRQV�RU�
UHQH�DOV��LI�DQ����

�
��� ,QGHSHQGHQW� �RQWUDFWRU���7KH� �RQWUDFWRU� DJUHHV� WKDW� �RQWUDFWRU� �LOO� SHUIRUP� WKH�

VHUYLFHV� XQGHU� WKLV�$JUHHPHQW� DV� DQ� LQGHSHQGHQW� FRQWUDFWRU� DQG� QRW� DV� DQ�DJHQW�� HPSOR�HH�� RU�
VHUYDQW� RI� WKH��RXQW��� � 7KLV� $JUHHPHQW� QHLWKHU� FRQVWLWXWHV� QRU� FUHDWHV� DQ� HPSOR�HU�HPSOR�HH�
UHODWLRQVKLS���7KH�SDUWLHV�DJUHH�WKDW�WKH��RQWUDFWRU�LV�QRW�HQWLWOHG�WR�DQ��EHQHILWV�RU�ULJKWV�HQMR�HG�
E�� HPSOR�HHV� RI� WKH� �RXQW��� � 7KH� �RQWUDFWRU� VSHFLILFDOO�� KDV� WKH� ULJKW� WR� GLUHFW� DQG� FRQWURO�
�RQWUDFWRU�V�R�Q�DFWLYLWLHV�LQ�SURYLGLQJ�WKH�DJUHHG�VHUYLFHV�LQ�DFFRUGDQFH��LWK�WKH�VSHFLILFDWLRQV�
VHW�RXW�LQ�WKLV�$JUHHPHQW���7KH��RXQW��VKDOO�RQO��KDYH�WKH�ULJKW�WR�HQVXUH�SHUIRUPDQFH���1RWKLQJ�LQ�
WKLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�WR�UHQGHU�WKH�SDUWLHV�SDUWQHUV�RU�MRLQW�YHQWXUHUV��

�
7KH��RQWUDFWRU�VKDOO�IXUQLVK��HPSOR��DQG�KDYH�H�FOXVLYH�FRQWURO�RI�DOO�SHUVRQV�WR�EH�HQJDJHG�

LQ�SHUIRUPLQJ�WKH��RQWUDFWRU�V�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��WKH���RQWUDFWRU�SHUVRQQHO����DQG�
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VKDOO�SUHVFULEH�DQG�FRQWURO� WKH�PHDQV�DQG�PHWKRGV�RI�SHUIRUPLQJ�VXFK�REOLJDWLRQV�E��SURYLGLQJ�
DGHTXDWH�DQG�SURSHU�VXSHUYLVLRQ�� �6XFK��RQWUDFWRU�SHUVRQQHO�VKDOO�IRU�DOO�SXUSRVHV�EH�VROHO�� WKH�
HPSOR�HHV�RU�DJHQWV�RI�WKH��RQWUDFWRU�DQG�VKDOO�QRW�EH�GHHPHG�WR�EH�HPSOR�HHV�RU�DJHQWV�RI�WKH�
�RXQW��IRU�DQ��SXUSRVHV��KDWVRHYHU���:LWK�UHVSHFW�WR��RQWUDFWRU�SHUVRQQHO��WKH��RQWUDFWRU�VKDOO�EH�
VROHO��UHVSRQVLEOH�IRU�FRPSOLDQFH��LWK�DOO�UXOHV�� OD�V�DQG�UHJXODWLRQV�UHODWLQJ�WR�HPSOR�PHQW�RI�
ODERU�� KRXUV� RI� ODERU�� �RUNLQJ� FRQGLWLRQV�� SD�PHQW� RI� �DJHV� DQG� SD�PHQW� RI� WD�HV�� LQFOXGLQJ�
DSSOLFDEOH�FRQWULEXWLRQV�IURP��RQWUDFWRU�SHUVRQQHO��KHQ�UHTXLUHG�E��OD���

�
�HFDXVH� LW� LV� DQ� LQGHSHQGHQW� FRQWUDFWRU�� WKH� �RQWUDFWRU� VKDOO� EH� UHVSRQVLEOH� IRU� DOO�

REOLJDWLRQV�UHODWLQJ�WR�IHGHUDO�LQFRPH�WD���VHOI�HPSOR�PHQW�RU�),�$�WD�HV�DQG�FRQWULEXWLRQV��DQG�
DOO� RWKHU� VR�FDOOHG� HPSOR�HU� WD�HV� DQG� FRQWULEXWLRQV� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� LQGXVWULDO�
LQVXUDQFH� ��RUNHUV�� FRPSHQVDWLRQ��� � 7KH� �RQWUDFWRU� DJUHHV� WR� LQGHPQLI��� GHIHQG� DQG� KROG� WKH�
�RXQW��KDUPOHVV�IURP�DQ��DQG�DOO�FODLPV��YDOLG�RU�RWKHU�LVH��PDGH�WR�WKH��RXQW��EHFDXVH�RI�WKHVH�
REOLJDWLRQV��

�
7KH��RQWUDFWRU�DVVXPHV�IXOO�UHVSRQVLELOLW��IRU�WKH�SD�PHQW�RI�DOO�SD�UROO�WD�HV��XVH��VDOHV��

LQFRPH��RU�RWKHU�IRUP�RI� WD�HV��IHHV�� OLFHQVHV��H�FLVHV�RU�SD�PHQWV�UHTXLUHG�E��DQ��FLW���FRXQW���
IHGHUDO�RU�VWDWH�OHJLVODWLRQ��KLFK�DUH�QR��RU�PD��GXULQJ�WKH�WHUP�RI�WKH�$JUHHPHQW�EH�HQDFWHG�DV�
WR�DOO�SHUVRQV�HPSOR�HG�E��WKH��RQWUDFWRU�DQG�DV�WR�DOO�GXWLHV��DFWLYLWLHV�DQG�UHTXLUHPHQWV�E��WKH�
�RQWUDFWRU� LQ� SHUIRUPDQFH� RI� WKH� �RUN� XQGHU� WKLV� $JUHHPHQW�� � 7KH� �RQWUDFWRU� VKDOO� DVVXPH�
H�FOXVLYH� OLDELOLW�� WKHUHIRU�� DQG� VKDOO�PHHW� DOO� UHTXLUHPHQWV� WKHUHXQGHU�SXUVXDQW� WR�DQ�� UXOHV�RU�
UHJXODWLRQV�WKDW�DUH�QR��RU�PD��EH�SURPXOJDWHG�LQ�FRQQHFWLRQ�WKHUH�LWK��

�
��� 2�QHUVKLS���$Q��DQG�DOO�GDWD��UHSRUWV��DQDO�VHV��GRFXPHQWV��SKRWRJUDSKV��SDPSKOHWV��

SODQV��VSHFLILFDWLRQV��VXUYH�V��ILOPV�RU�DQ��RWKHU�PDWHULDOV�FUHDWHG��SUHSDUHG��SURGXFHG��FRQVWUXFWHG��
DVVHPEOHG�� PDGH�� SHUIRUPHG� RU� RWKHU�LVH� SURGXFHG� E�� WKH� �RQWUDFWRU� RU� WKH� �RQWUDFWRU�V�
VXEFRQWUDFWRUV�RU�FRQVXOWDQWV�IRU�GHOLYHU��WR�WKH��RXQW��XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�WKH�VROH�DQG�
DEVROXWH�SURSHUW��RI�WKH��RXQW����6XFK�SURSHUW��VKDOO�FRQVWLWXWH���RUN�PDGH�IRU�KLUH��DV�GHILQHG�E��
WKH�8�6���RS�ULJKW�$FW�RI����������8�6�����������DQG�WKH�R�QHUVKLS�RI�WKH�FRS�ULJKW�DQG�DQ��RWKHU�
LQWHOOHFWXDO� SURSHUW�� ULJKWV� LQ� VXFK�SURSHUW�� VKDOO� YHVW� LQ� WKH��RXQW�� DW� WKH� WLPH� RI� LWV� FUHDWLRQ���
2�QHUVKLS�RI�WKH�LQWHOOHFWXDO�SURSHUW��LQFOXGHV�WKH�ULJKW�WR�FRS�ULJKW��SDWHQW��DQG�UHJLVWHU��DQG�WKH�
DELOLW��WR�WUDQVIHU�WKHVH�ULJKWV���0DWHULDO��KLFK�WKH��RQWUDFWRU�XVHV�WR�SHUIRUP�WKLV�$JUHHPHQW�EXW�
LV�QRW�FUHDWHG��SUHSDUHG��FRQVWUXFWHG�� DVVHPEOHG��PDGH��SHUIRUPHG�RU�RWKHU�LVH�SURGXFHG� IRU�RU�
SDLG�IRU�E��WKH��RXQW��LV�R�QHG�E��WKH��RQWUDFWRU�DQG�LV�QRW���RUN�PDGH�IRU�KLUH���LWKLQ�WKH�WHUPV�
RI�WKLV�$JUHHPHQW��

�
��� �KDQJHV���1R�FKDQJHV�RU�DGGLWLRQV�VKDOO�EH�PDGH�LQ�WKLV�$JUHHPHQW�H�FHSW�DV�DJUHHG�

WR�E��ERWK�SDUWLHV��UHGXFHG�WR��ULWLQJ�DQG�H�HFXWHG��LWK�WKH�VDPH�IRUPDOLWLHV�DV�DUH�UHTXLUHG�IRU�WKH�
H�HFXWLRQ�RI�WKLV�$JUHHPHQW��

�
��� �RXQW���RQWDFW� 3HUVRQ���7KH� DVVLJQHG�FRQWDFW�SHUVRQ� �RU� SURMHFW�PDQDJHU�� IRU� WKH�

�RXQW��IRU�WKLV�$JUHHPHQW�VKDOO�EH��
�
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1DPH�� 6WHYH��ULWVFK�
7LWOH�� 3URMHFW�6SHFLDOLVW�,9�
'HSDUWPHQW�� 6XUIDFH�:DWHU�0DQDJHPHQW�
7HOHSKRQH�� ���������������
(PDLO�� 6��ULWVFK#VQRFR�RUJ�

�
��� �RXQW�� 5HYLH�� DQG� $SSURYDO���:KHQ� WKH� �RQWUDFWRU� KDV� FRPSOHWHG� DQ�� GLVFUHWH�

SRUWLRQ�RI�WKH�VHUYLFHV��WKH��RQWUDFWRU�VKDOO�YHULI��WKDW�WKH��RUN�LV�IUHH�IURP�HUURUV�DQG�GHIHFWV�DQG�
RWKHU�LVH�FRQIRUPV�WR� WKH�UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW���7KH��RQWUDFWRU�VKDOO�WKHQ�QRWLI��WKH�
�RXQW�� WKDW� VDLG��RUN� LV�FRPSOHWH�� �7KH��RXQW��VKDOO�SURPSWO�� UHYLH��DQG� LQVSHFW� WKH��RUN�WR�
GHWHUPLQH��KHWKHU� WKH��RUN� LV� DFFHSWDEOH�� � ,I� WKH��RXQW��GHWHUPLQHV�WKH��RUN�FRQIRUPV� WR� WKH�
UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW��WKH��RXQW��VKDOO�QRWLI��WKH��RQWUDFWRU�WKDW�WKH��RXQW��DFFHSWV�WKH�
�RUN���,I�WKH��RXQW��GHWHUPLQHV�WKH��RUN�FRQWDLQV�HUURUV��RPLVVLRQV��RU�RWKHU�LVH�IDLOV�WR�FRQIRUP�
WR�WKH�UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW��WKH��RXQW��VKDOO�UHMHFW�WKH��RUN�E��SURYLGLQJ�WKH��RQWUDFWRU�
�LWK��ULWWHQ�QRWLFH�GHVFULELQJ�WKH�SUREOHPV��LWK�WKH��RUN�DQG�GHVFULELQJ�WKH�QHFHVVDU��FRUUHFWLRQV�
RU�PRGLILFDWLRQV� WR� VDPH�� � ,Q� VXFK�HYHQW�� WKH��RQWUDFWRU�VKDOO�SURPSWO�� UHPHG�� WKH�SUREOHP�RU�
SUREOHPV� DQG� UH�VXEPLW� WKH� �RUN� WR� WKH� �RXQW��� � 7KH� �RQWUDFWRU� VKDOO� UHFHLYH� QR� DGGLWLRQDO�
FRPSHQVDWLRQ�IRU�WLPH�VSHQW�FRUUHFWLQJ�HUURUV�� �3D�PHQW�IRU�WKH��RUN��LOO�QRW�EH�PDGH�XQWLO� WKH�
�RUN�LV�DFFHSWHG�E��WKH��RXQW����7KH��RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�DFFXUDF��RI��RUN�HYHQ�
DIWHU�WKH��RXQW��DFFHSWV�WKH��RUN��

�
,I�WKH��RQWUDFWRU�IDLOV�RU�UHIXVHV�WR�FRUUHFW�WKH��RQWUDFWRU�V��RUN��KHQ�VR�GLUHFWHG�E��WKH�

�RXQW���WKH��RXQW��PD���LWKKROG�IURP�DQ��SD�PHQW�RWKHU�LVH�GXH�WR�WKH��RQWUDFWRU�DQ�DPRXQW�
WKDW�WKH��RXQW���DV�LQYRLFHG�XQGHU�6FKHGXOH���IRU�WKH�GHIHFWLYH��RUN��

�
��� 6XEFRQWUDFWLQJ� DQG� $VVLJQPHQW���7KH� �RQWUDFWRU� VKDOO� QRW� VXEFRQWUDFW�� DVVLJQ�� RU�

GHOHJDWH�DQ��RI�WKH�ULJKWV��GXWLHV�RU�REOLJDWLRQV�FRYHUHG�E��WKLV�$JUHHPHQW��LWKRXW�SULRU�H�SUHVV�
�ULWWHQ�FRQVHQW�RI� WKH��RXQW��� �6XEFRQWUDFWHG�ODERUDWRULHV�PXVW�PHHW� UHTXLUHG�FHUWLILFDWLRQ�DQG�
TXDOLW��FRQWURO� VWDQGDUGV��$Q��DWWHPSW�E��WKH��RQWUDFWRU� WR�VXEFRQWUDFW�� DVVLJQ��RU�GHOHJDWH�DQ��
SRUWLRQ�RI� WKH��RQWUDFWRU�V�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW� WR�DQRWKHU�SDUW�� LQ�YLRODWLRQ�RI� WKH�
SUHFHGLQJ�VHQWHQFH�VKDOO�EH�QXOO�DQG�YRLG�DQG�VKDOO�FRQVWLWXWH�D�PDWHULDO�EUHDFK�RI�WKLV�$JUHHPHQW��

�
���� 5HFRUGV�DQG�$FFHVV��$XGLW��,QHOLJLEOH�(�SHQGLWXUHV���7KH��RQWUDFWRU�VKDOO�PDLQWDLQ�

DGHTXDWH�UHFRUGV� WR�VXSSRUW�ELOOLQJV�� �6DLG�UHFRUGV�VKDOO�EH�PDLQWDLQHG� IRU�D�SHULRG�RI� VHYHQ� ����
�HDUV� DIWHU� FRPSOHWLRQ� RI� WKLV� $JUHHPHQW� E�� WKH� �RQWUDFWRU�� � 7KH� �RXQW�� RU� DQ�� RI� LWV� GXO��
DXWKRUL�HG�UHSUHVHQWDWLYHV�VKDOO�KDYH�DFFHVV�DW�UHDVRQDEOH�WLPHV�WR�DQ��ERRNV��GRFXPHQWV��SDSHUV�
DQG� UHFRUGV� RI� WKH� �RQWUDFWRU��KLFK� DUH� GLUHFWO�� UHODWHG� WR� WKLV�$JUHHPHQW� IRU� WKH� SXUSRVHV� RI�
PDNLQJ�DXGLW�H�DPLQDWLRQV��REWDLQLQJ�H�FHUSWV��WUDQVFULSWV�RU�FRSLHV��DQG�HQVXULQJ�FRPSOLDQFH�E��
WKH��RXQW���LWK�DSSOLFDEOH�OD�V�� �(�SHQGLWXUHV�XQGHU�WKLV�$JUHHPHQW���KLFK�DUH�GHWHUPLQHG�E��
DXGLW�WR�EH�LQHOLJLEOH�IRU�UHLPEXUVHPHQW�DQG�IRU��KLFK�SD�PHQW�KDV�EHHQ�PDGH�WR�WKH��RQWUDFWRU��
VKDOO�EH�UHIXQGHG�WR�WKH��RXQW��E��WKH��RQWUDFWRU��

�
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���� ,QGHPQLILFDWLRQ��
�

D�� 3URIHVVLRQDO�/LDELOLW���
�
7KH��RQWUDFWRU�DJUHHV�WR�LQGHPQLI��WKH��RXQW��DQG��LI�DQ��IXQGV�IRU�WKLV�$JUHHPHQW�

DUH�SURYLGHG�E��WKH�6WDWH��WKH�6WDWH�DQG�WKHLU�RIILFHUV��RIILFLDOV��DJHQWV�DQG�HPSOR�HHV�IURP�GDPDJHV�
DQG�OLDELOLW��IRU�GDPDJHV��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH�V��IHHV��FRXUW�FRVWV��H�SHUW��LWQHVV�IHHV��DQG�
RWKHU� FODLPV�UHODWHG� H�SHQVHV�� DULVLQJ� RXW� RI� WKH� SHUIRUPDQFH� RI� WKH� �RQWUDFWRU�V� SURIHVVLRQDO�
VHUYLFHV�XQGHU�WKLV�$JUHHPHQW��WR�WKH�H�WHQW�WKDW�VXFK�OLDELOLW��LV�FDXVHG�E��WKH�QHJOLJHQW�DFWV��HUURUV�
RU�RPLVVLRQV�RI�WKH��RQWUDFWRU��LWV�SULQFLSDOV��HPSOR�HHV�RU�VXEFRQWUDFWRUV���7KH��RQWUDFWRU�KDV�QR�
REOLJDWLRQ�WR�SD��IRU�DQ��RI�WKH�LQGHPQLWHHV��GHIHQVH�UHODWHG�FRVW�SULRU�WR�D�ILQDO�GHWHUPLQDWLRQ�RI�
OLDELOLW��RU�WR�SD��DQ��DPRXQW�WKDW�H�FHHGV��RQWUDFWRU�V�ILQDOO��GHWHUPLQHG�SHUFHQWDJH�RI�OLDELOLW��
EDVHG�XSRQ�WKH�FRPSDUDWLYH�IDXOW�RI�WKH��RQWUDFWRU��LWV�SULQFLSDOV��HPSOR�HHV�DQG�VXEFRQWUDFWRUV���
)RU� WKH� SXUSRVH� RI� WKLV� VHFWLRQ�� WKH� �RXQW�� DQG� WKH��RQWUDFWRU� DJUHH� WKDW� WKH��RXQW��V� DQG�� LI�
DSSOLFDEOH��WKH�6WDWH�V�FRVWV�RI�GHIHQVH�VKDOO�EH�LQFOXGHG�LQ�WKH�GHILQLWLRQ�RI�GDPDJHV�DERYH��

�
E�� $OO�2WKHU�/LDELOLWLHV�(�FHSW�3URIHVVLRQDO�/LDELOLW���
�
7R�WKH�PD�LPXP�H�WHQW�SHUPLWWHG�E��OD��DQG�H�FHSW�WR�WKH�H�WHQW�FDXVHG�E��WKH�VROH�

QHJOLJHQFH�RI�WKH��RXQW��DQG��LI�DQ��IXQGV�IRU�WKLV�$JUHHPHQW�DUH�SURYLGHG�E��WKH�6WDWH��WKH�6WDWH��
WKH��RQWUDFWRU�VKDOO�LQGHPQLI��DQG�KROG�KDUPOHVV�WKH��RXQW��DQG�WKH�6WDWH��WKHLU�RIILFHUV��RIILFLDOV��
DJHQWV�DQG�HPSOR�HHV��IURP�DQG�DJDLQVW�DQ��DQG�DOO�VXLWV��FODLPV��DFWLRQV��ORVVHV��FRVWV��SHQDOWLHV�
DQG�GDPDJHV�RI��KDWVRHYHU�NLQG�RU�QDWXUH�DULVLQJ�RXW�RI��LQ�FRQQHFWLRQ��LWK��RU�LQFLGHQWDO�WR�WKH�
VHUYLFHV�DQG�RU�GHOLYHUDEOHV�SURYLGHG�E��RU�RQ�EHKDOI�RI�WKH��RQWUDFWRU���,Q�DGGLWLRQ��WKH��RQWUDFWRU�
VKDOO�DVVXPH�WKH�GHIHQVH�RI�WKH��RXQW��DQG��LI�DSSOLFDEOH��WKH�6WDWH�DQG�WKHLU�RIILFHUV�DQG�HPSOR�HHV�
LQ�DOO�OHJDO�RU�FODLP�SURFHHGLQJV�DULVLQJ�RXW�RI��LQ�FRQQHFWLRQ��LWK��RU�LQFLGHQWDO�WR�VXFK�VHUYLFHV�
DQG�RU�GHOLYHUDEOHV�DQG�VKDOO�SD��DOO�GHIHQVH�H�SHQVHV��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH�V��IHHV��H�SHUW�
IHHV�DQG�FRVWV�LQFXUUHG�E��WKH��RXQW��DQG��LI�DSSOLFDEOH��WKH�6WDWH��RQ�DFFRXQW�RI�VXFK�OLWLJDWLRQ�RU�
FODLPV��
�

7KH�DERYH�LQGHPQLILFDWLRQ�REOLJDWLRQV�VKDOO�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��DOO�FODLPV�
DJDLQVW� WKH� �RXQW�� DQG�� LI� DSSOLFDEOH�� WKH� 6WDWH� E�� DQ� HPSOR�HH� RU� IRUPHU� HPSOR�HH� RI� WKH�
�RQWUDFWRU�RU� LWV�VXEFRQWUDFWRUV�� DQG�WKH��RQWUDFWRU��E��PXWXDO�QHJRWLDWLRQ��H�SUHVVO���DLYHV�DOO�
LPPXQLW��DQG�OLPLWDWLRQ�RQ�OLDELOLW���DV�UHVSHFWV�RQO��WKH��RXQW��DQG��LI�DSSOLFDEOH��WKH�6WDWH��XQGHU�
DQ��LQGXVWULDO�LQVXUDQFH�DFW��LQFOXGLQJ�7LWOH����5�:��RWKHU��RUNHU�V�FRPSHQVDWLRQ�DFW��GLVDELOLW��
EHQHILW�DFW��RU�RWKHU�HPSOR�HH�EHQHILW�DFW�RI�DQ��MXULVGLFWLRQ��KLFK��RXOG�RWKHU�LVH�EH�DSSOLFDEOH�
LQ�WKH�FDVH�RI�VXFK�FODLP��
�
� � ,Q�WKH�HYHQW�WKDW�WKH��RXQW��RU��LI�DSSOLFDEOH��WKH�6WDWH�LQFXUV�DQ��MXGJPHQW��D�DUG�
DQG�RU�FRVW� LQFOXGLQJ�DWWRUQH�V��IHHV�DULVLQJ�IURP�WKH�SURYLVLRQV�RI�WKLV�VHFWLRQ��RU�WR�HQIRUFH�WKH�
SURYLVLRQV�RI�WKLV�VHFWLRQ��DQ��VXFK�MXGJPHQW��D�DUG��IHHV��H�SHQVHV�DQG�FRVWV�VKDOO�EH�UHFRYHUDEOH�
IURP�WKH��RQWUDFWRU��
�
� � ,Q�DGGLWLRQ� WR� LQMXULHV� WR�SHUVRQV�DQG�GDPDJH� WR�SURSHUW��� WKH� WHUP��FODLPV��� IRU�
SXUSRVHV�RI�WKLV�SURYLVLRQ��VKDOO�LQFOXGH��EXW�QRW�EH�OLPLWHG�WR��DVVHUWLRQV�WKDW�WKH�XVH�RU�WUDQVIHU�RI�
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DQ��VRIW�DUH��ERRN��GRFXPHQW��UHSRUW�� ILOP�� WDSH��RU�VRXQG�UHSURGXFWLRQ�RU�PDWHULDO�RI�DQ��NLQG��
GHOLYHUHG�KHUHXQGHU��FRQVWLWXWHV�DQ�LQIULQJHPHQW�RI�DQ��FRS�ULJKW��SDWHQW��WUDGHPDUN��WUDGH�QDPH��
DQG�RU�RWKHU�LVH�UHVXOWV�LQ�DQ�XQIDLU�WUDGH�SUDFWLFH��
�
� � 7KH� LQGHPQLILFDWLRQ��SURWHFWLRQ��GHIHQVH�DQG�VDYH�KDUPOHVV�REOLJDWLRQV�FRQWDLQHG�
KHUHLQ�VKDOO�VXUYLYH�WKH�H�SLUDWLRQ��DEDQGRQPHQW�RU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��
�
� � 1RWKLQJ�FRQWDLQHG��LWKLQ�WKLV�SURYLVLRQ�VKDOO�DIIHFW�RU�DOWHU�WKH�DSSOLFDWLRQ�RI�DQ��
RWKHU�SURYLVLRQ�FRQWDLQHG��LWKLQ�WKLV�$JUHHPHQW��

�
���� ,QVXUDQFH�5HTXLUHPHQWV���7KH��RQWUDFWRU�VKDOO�SURFXUH�E��WKH�WLPH�RI�H�HFXWLRQ�RI�WKLV�

$JUHHPHQW��DQG�PDLQWDLQ�IRU�WKH�GXUDWLRQ�RI�WKLV�$JUHHPHQW���L��LQVXUDQFH�DJDLQVW�FODLPV�IRU�LQMXULHV�
WR�SHUVRQV�RU�GDPDJH�WR�SURSHUW���KLFK�PD��DULVH�IURP�RU�LQ�FRQQHFWLRQ��LWK�WKH�SHUIRUPDQFH�RI�
WKH�VHUYLFHV�KHUHXQGHU�E��WKH��RQWUDFWRU��LWV�DJHQWV��UHSUHVHQWDWLYHV��RU�HPSOR�HHV��DQG��LL��D�FXUUHQW�
FHUWLILFDWH�RI�LQVXUDQFH�DQG�DGGLWLRQDO�LQVXUHG�HQGRUVHPHQW��KHQ�DSSOLFDEOH��
�

D�� �HQHUDO���(DFK�LQVXUDQFH�SROLF��VKDOO�EH��ULWWHQ�RQ�DQ��RFFXUUHQFH��IRUP��H�FHSW�
WKDW�3URIHVVLRQDO�/LDELOLW���(UURUV�DQG�2PLVVLRQV�FRYHUDJH��LI�DSSOLFDEOH��PD��EH��ULWWHQ�RQ�D�FODLPV�
PDGH� EDVLV�� � ,I� FRYHUDJH� LV� DSSURYHG� DQG� SXUFKDVHG� RQ� D� �FODLPV�PDGH�� EDVLV�� WKH� �RQWUDFWRU�
�DUUDQWV�FRQWLQXDWLRQ�RI�FRYHUDJH��HLWKHU�WKURXJK�SROLF��UHQH�DOV�RU�WKH�SXUFKDVH�RI�DQ�H�WHQGHG�
GLVFRYHU��SHULRG��LI�VXFK�H�WHQGHG�FRYHUDJH�LV�DYDLODEOH��IRU�QRW�OHVV�WKDQ�WKUHH������HDUV�IURP�WKH�
GDWH�RI�FRPSOHWLRQ�RI�WKH��RUN��KLFK�LV�WKH�VXEMHFW�RI�WKLV�$JUHHPHQW��
�
� � ��� UHTXLULQJ� WKH� PLQLPXP� LQVXUDQFH� FRYHUDJH� VHW� IRUWK� LQ� WKLV� 6HFWLRQ� ���� WKH�
�RXQW��VKDOO�QRW�EH�GHHPHG�RU�FRQVWUXHG�WR�KDYH�DVVHVVHG�WKH�ULVNV�WKDW�PD��EH�DSSOLFDEOH�WR�WKH�
�RQWUDFWRU� XQGHU� WKLV� $JUHHPHQW�� � 7KH� �RQWUDFWRU� VKDOO� DVVHVV� LWV� R�Q� ULVNV� DQG�� LI� LW� GHHPV�
DSSURSULDWH�DQG�RU�SUXGHQW��PDLQWDLQ�JUHDWHU�OLPLWV�DQG�RU�EURDGHU�FRYHUDJH��
�

E�� 1R� /LPLWDWLRQ� RQ� /LDELOLW����7KH� �RQWUDFWRU�V� PDLQWHQDQFH� RI� LQVXUDQFH� DV�
UHTXLUHG�E�� WKLV�$JUHHPHQW� VKDOO�QRW�EH�FRQVWUXHG� WR� OLPLW� WKH� OLDELOLW��RI� WKH��RQWUDFWRU� WR� WKH�
FRYHUDJH� SURYLGHG� E�� VXFK� LQVXUDQFH�� RU� RWKHU�LVH� OLPLW� WKH� �RXQW��V� UHFRXUVH� WR� DQ�� UHPHG��
DYDLODEOH�DW�OD��RU�LQ�HTXLW���

�
F�� 0LQLPXP� 6FRSH� DQG� /LPLWV� RI� ,QVXUDQFH���7KH� �RQWUDFWRU� VKDOO� PDLQWDLQ�

FRYHUDJH�DW�OHDVW�DV�EURDG�DV��DQG��LWK�OLPLWV�QR�OHVV�WKDQ��
�

�L�� �HQHUDO� /LDELOLW��������������� FRPELQHG� VLQJOH� OLPLW� SHU� RFFXUUHQFH� IRU�
ERGLO��LQMXU���SHUVRQDO�LQMXU��DQG�SURSHUW��GDPDJH��DQG�IRU�WKRVH�SROLFLHV��LWK�DJJUHJDWH�
OLPLWV�� D� ����������� DJJUHJDWH� OLPLW����� ��� ��� FXUUHQW� HGLWLRQ�� LQFOXGLQJ� 3URGXFWV� DQG�
�RPSOHWHG�2SHUDWLRQV��

�LL�� $XWRPRELOH�/LDELOLW���������������FRPELQHG�VLQJOH�OLPLW�SHU�DFFLGHQW�IRU�
ERGLO��LQMXU��DQG�SURSHUW��GDPDJH����$������FXUUHQW�HGLWLRQ��6�PERO����

�LLL�� :RUNHUV�� �RPSHQVDWLRQ���7R�PHHW�DSSOLFDEOH� VWDWXWRU�� UHTXLUHPHQWV� IRU�
�RUNHUV��FRPSHQVDWLRQ�FRYHUDJH�RI�WKH�VWDWH�RU�VWDWHV�RI�UHVLGHQF��RI�WKH��RUNHUV�SURYLGLQJ�
VHUYLFHV�XQGHU�WKLV�$JUHHPHQW��
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�
G�� 2WKHU�,QVXUDQFH�3URYLVLRQV�DQG�5HTXLUHPHQWV���7KH�LQVXUDQFH�FRYHUDJHV�UHTXLUHG�

LQ�WKLV�$JUHHPHQW�IRU�DOO�OLDELOLW��SROLFLHV�H�FHSW��RUNHUV��FRPSHQVDWLRQ�DQG�3URIHVVLRQDO�/LDELOLW���
LI�DSSOLFDEOH��PXVW�FRQWDLQ��RU�PXVW�EH�HQGRUVHG�WR�FRQWDLQ��WKH�IROOR�LQJ�SURYLVLRQV��

�
�L�� 7KH��RXQW���LWV�RIILFHUV��RIILFLDOV��HPSOR�HHV�DQG�DJHQWV�DUH�WR�EH�FRYHUHG�

DV�DGGLWLRQDO�LQVXUHGV�DV�UHVSHFWV�OLDELOLW��DULVLQJ�RXW�RI�DFWLYLWLHV�SHUIRUPHG�E��RU�RQ�EHKDOI�
RI�WKH��RQWUDFWRU�LQ�FRQQHFWLRQ��LWK�WKLV�$JUHHPHQW���6XFK�FRYHUDJH�VKDOO�EH�SULPDU��DQG�
QRQ�FRQWULEXWRU�� LQVXUDQFH� DV� UHVSHFWV� WKH��RXQW��� LWV�RIILFHUV�� RIILFLDOV�� HPSOR�HHV� DQG�
DJHQWV���$GGLWLRQDO�,QVXUHG�(QGRUVHPHQW�VKDOO�EH�LQFOXGHG��LWK�WKH�FHUWLILFDWH�RI�LQVXUDQFH��
����������������RU�LWV�HTXLYDOHQW�LV�UHTXLUHG��

�LL�� 7KH��RQWUDFWRU�V�LQVXUDQFH�FRYHUDJH�VKDOO�DSSO��VHSDUDWHO��WR�HDFK�LQVXUHG�
DJDLQVW��KRP�D�FODLP�LV�PDGH�DQG�RU�OD�VXLW�LV�EURXJKW��H�FHSW��LWK�UHVSHFW�WR�WKH�OLPLWV�RI�
WKH�LQVXUHU�V�OLDELOLW���

�LLL�� $Q�� GHGXFWLEOHV� RU� VHOI�LQVXUHG� UHWHQWLRQV� PXVW� EH� GHFODUHG� WR�� DQG�
DSSURYHG�E���WKH��RXQW����7KH�GHGXFWLEOH�DQG�RU�VHOI�LQVXUHG�UHWHQWLRQ�RI�WKH�SROLFLHV�VKDOO�
QRW� OLPLW� RU� DSSO�� WR� WKH� �RQWUDFWRU�V� OLDELOLW�� WR� WKH� �RXQW�� DQG� VKDOO� EH� WKH� VROH�
UHVSRQVLELOLW��RI�WKH��RQWUDFWRU��

�LY�� ,QVXUDQFH� FRYHUDJH� PXVW� EH� SODFHG� �LWK� LQVXUHUV� �LWK� D� �HVW�V�
8QGHU�ULWLQJ��XLGH�UDWLQJ�RI�QR�OHVV�WKDQ�$�9,,,��RU��LI�QRW�UDWHG�LQ�WKH��HVW�V�8QGHU�ULWLQJ�
�XLGH���LWK�PLQLPXP�VXUSOXVHV� WKH�HTXLYDOHQW�RI��HVW�V�VXUSOXV�VL�H�9,,,�� �3URIHVVLRQDO�
/LDELOLW��� (UURUV� DQG� 2PLVVLRQV� LQVXUDQFH� FRYHUDJH�� LI� DSSOLFDEOH�� PD�� EH� SODFHG� �LWK�
LQVXUHUV��LWK�D��HVW�V�UDWLQJ�RI����9,,���$Q��H�FHSWLRQ�PXVW�EH�DSSURYHG�E��WKH��RXQW���

�
�RYHUDJH�VKDOO�QRW�EH�VXVSHQGHG��YRLGHG��FDQFHOHG��UHGXFHG�LQ�FRYHUDJH�RU�LQ�OLPLWV�XQWLO�
DIWHU�IRUW��ILYH������FDOHQGDU�GD�V��SULRU��ULWWHQ�QRWLFH�KDV�EHHQ�JLYHQ�WR�WKH��RXQW���
�
,I� DW� DQ�� WLPH� DQ�� RI� WKH� IRUHJRLQJ� SROLFLHV� IDLO� WR� PHHW� PLQLPXP� UHTXLUHPHQWV�� WKH�
�RQWUDFWRU�VKDOO��XSRQ�QRWLFH�WR�WKDW�HIIHFW�IURP�WKH��RXQW���SURPSWO��REWDLQ�D�QH��SROLF���
DQG�VKDOO�VXEPLW�WKH�VDPH�WR�WKH��RXQW����LWK�WKH�DSSURSULDWH�FHUWLILFDWHV�DQG�HQGRUVHPHQWV��
IRU�DSSURYDO��

�
H�� 6XEFRQWUDFWRUV���7KH� �RQWUDFWRU� VKDOO� LQFOXGH� DOO� VXEFRQWUDFWRUV� DV� LQVXUHGV�

XQGHU�LWV�SROLFLHV��RU�VKDOO�IXUQLVK�VHSDUDWH�FHUWLILFDWHV�RI�LQVXUDQFH�DQG�SROLF��HQGRUVHPHQWV�IRU�
HDFK�VXEFRQWUDFWRU���,����������R��������S�R������E����E�R�W���WR������W����RI�W����R�W���WR��
������������RI��RPSO��������W��W��������������������P��W��RI�W���������P��W����OO�E����EM��W�
WR��OO�RI�W����������P��W���W�W�����������

�
���� �RXQW��1RQ�GLVFULPLQDWLRQ���,W� LV� WKH� SROLF��RI� WKH��RXQW�� WR� UHMHFW� GLVFULPLQDWLRQ�

�KLFK�GHQLHV�HTXDO� WUHDWPHQW� WR�DQ��LQGLYLGXDO�EHFDXVH�RI�KLV�RU�KHU�UDFH�� FUHHG��FRORU��QDWLRQDO�
RULJLQ�� IDPLOLHV��LWK�FKLOGUHQ�� VH���PDULWDO� VWDWXV�� VH�XDO� RULHQWDWLRQ�� DJH�� KRQRUDEO��GLVFKDUJHG�
YHWHUDQ�RU�PLOLWDU��VWDWXV��RU�WKH�SUHVHQFH�RI�DQ��VHQVRU���PHQWDO��RU�SK�VLFDO�GLVDELOLW��RU�WKH�XVH�
RI�D�WUDLQHG�GRJ�JXLGH�RU�VHUYLFH�DQLPDO�E��D�SHUVRQ��LWK�D�GLVDELOLW��DV�SURYLGHG�LQ�:DVKLQJWRQ�V�
/D�� $JDLQVW� 'LVFULPLQDWLRQ�� �KDSWHU� ������ 5�:�� DQG� WKH� 6QRKRPLVK� �RXQW��+XPDQ� 5LJKWV�
2UGLQDQFH���KDSWHU� ������6���� �7KHVH� OD�V�SURWHFW� DJDLQVW� VSHFLILF� IRUPV�RI�GLVFULPLQDWLRQ� LQ�
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HPSOR�PHQW�� FUHGLW� WUDQVDFWLRQV��SXEOLF�DFFRPPRGDWLRQ��KRXVLQJ�� FRXQW�� IDFLOLWLHV�DQG�VHUYLFHV��
DQG�FRXQW��FRQWUDFWV��

�
7KH� �RQWUDFWRU� VKDOO� FRPSO���LWK� WKH� VXEVWDQWLYH� UHTXLUHPHQWV� RI� �KDSWHU� ������ 6����

�KLFK� DUH� LQFRUSRUDWHG� KHUHLQ� E�� WKLV� UHIHUHQFH�� � (�HFXWLRQ� RI� WKLV� $JUHHPHQW� FRQVWLWXWHV� D�
FHUWLILFDWLRQ�E�� WKH��RQWUDFWRU�RI� WKH��RQWUDFWRU�V� FRPSOLDQFH��LWK� WKH� UHTXLUHPHQWV�RI��KDSWHU�
������6�����,I�WKH��RQWUDFWRU�LV�IRXQG�WR�KDYH�YLRODWHG�WKLV�SURYLVLRQ��RU�WR�KDYH�IXUQLVKHG�IDOVH�RU�
PLVOHDGLQJ�LQIRUPDWLRQ�LQ�DQ�LQYHVWLJDWLRQ�RU�SURFHHGLQJ�FRQGXFWHG�SXUVXDQW�WR�WKLV�$JUHHPHQW�RU�
�KDSWHU�������6����WKLV�$JUHHPHQW�PD��EH�VXEMHFW�WR�D�GHFODUDWLRQ�RI�GHIDXOW�DQG�WHUPLQDWLRQ�DW�
WKH��RXQW��V�GLVFUHWLRQ�� �7KLV�SURYLVLRQ�VKDOO�QRW� DIIHFW�WKH��RQWUDFWRU�V�REOLJDWLRQV�XQGHU�RWKHU�
IHGHUDO��VWDWH��RU�ORFDO�OD�V�DJDLQVW�GLVFULPLQDWLRQ��

�
���� )HGHUDO�1RQ�GLVFULPLQDWLRQ���6QRKRPLVK��RXQW��DVVXUHV�WKDW�QR�SHUVRQV�VKDOO�RQ�WKH�

JURXQGV�RI�UDFH��FRORU��QDWLRQDO�RULJLQ��RU�VH��DV�SURYLGHG�E��7LWOH�9,�RI�WKH��LYLO�5LJKWV�$FW�RI�
������3XE��/��1R�����������DV�DPHQGHG��DQG�WKH��LYLO�5LJKWV�5HVWRUDWLRQ�$FW�RI�������3XE��/��1R��
���������EH�H�FOXGHG�IURP�SDUWLFLSDWLRQ�LQ��EH�GHQLHG�WKH�EHQHILWV�RI��RU�EH�RWKHU�LVH�VXEMHFWHG�WR�
GLVFULPLQDWLRQ�XQGHU�DQ���RXQW��VSRQVRUHG�SURJUDP�RU�DFWLYLW����6QRKRPLVK��RXQW��IXUWKHU�DVVXUHV�
WKDW�HYHU��HIIRUW��LOO�EH�PDGH�WR�HQVXUH�QRQGLVFULPLQDWLRQ� LQ�DOO�RI� LWV�SURJUDPV� DQG�DFWLYLWLHV��
�KHWKHU�WKRVH�SURJUDPV�DQG�DFWLYLWLHV�DUH�IHGHUDOO��IXQGHG�RU�QRW��

�
���� (PSOR�PHQW� RI� �RXQW�� (PSOR�HHV���6��� ���������� �5HVWULFWLRQV� RQ� IXWXUH�

HPSOR�PHQW�RI��RXQW��HPSOR�HHV��� LPSRVHV�FHUWDLQ� UHVWULFWLRQV�RQ� WKH�VXEVHTXHQW�HPSOR�PHQW�
DQG�FRPSHQVDWLRQ�RI��RXQW��HPSOR�HHV�� �7KH��RQWUDFWRU� UHSUHVHQWV�DQG��DUUDQWV� WR� WKH��RXQW��
WKDW�LW�GRHV�QRW�DW�WKH�WLPH�RI�H�HFXWLRQ�RI�WKLV�$JUHHPHQW��DQG�WKDW�LW�VKDOO�QRW�GXULQJ�WKH�WHUP�RI�
WKLV�$JUHHPHQW��HPSOR��D�IRUPHU�RU�FXUUHQW��RXQW��HPSOR�HH�LQ�YLRODWLRQ�RI�6��������������)RU�
EUHDFK� RU� YLRODWLRQ� RI� WKHVH� UHSUHVHQWDWLRQV� DQG� �DUUDQWLHV�� WKH� �RXQW�� VKDOO� KDYH� WKH� ULJKW� WR�
WHUPLQDWH�WKLV�$JUHHPHQW��LWKRXW�OLDELOLW���

�
���� �RPSOLDQFH��LWK�2WKHU�/D�V���7KH��RQWUDFWRU�VKDOO�FRPSO���LWK�DOO�RWKHU�DSSOLFDEOH�

IHGHUDO��VWDWH�DQG�ORFDO�OD�V��UXOHV��DQG�UHJXODWLRQV�LQ�SHUIRUPLQJ�WKLV�$JUHHPHQW��
�
���� �RPSOLDQFH��LWK��UDQW�7HUPV�DQG��RQGLWLRQV���7KH��RQWUDFWRU�VKDOO�FRPSO���LWK�DQ��

DQG�DOO�FRQGLWLRQV��WHUPV�DQG�UHTXLUHPHQWV�RI�DQ��IHGHUDO��VWDWH�RU�RWKHU�JUDQW��LI�DQ���WKDW��KROO��RU�
SDUWLDOO��IXQGV�WKH��RQWUDFWRU�V��RUN�KHUHXQGHU��

�
���� 3URKLELWLRQ�RI��RQWLQJHQF��)HH�$UUDQJHPHQWV���7KH��RQWUDFWRU��DUUDQWV�WKDW�LW�KDV�

QRW�HPSOR�HG�RU�UHWDLQHG�DQ��FRPSDQ��RU�SHUVRQ��RWKHU�WKDQ�D�ERQD�ILGH�HPSOR�HH��RUNLQJ�VROHO��
IRU�WKH��RQWUDFWRU��WR�VROLFLW�RU�VHFXUH�WKLV�$JUHHPHQW�DQG�WKDW�LW�KDV�QRW�SDLG�RU�DJUHHG�WR�SD��DQ��
FRPSDQ��RU�SHUVRQ��RWKHU� WKDQ�D�ERQD�ILGH�HPSOR�HH��RUNLQJ�VROHO��IRU�WKH��RQWUDFWRU��DQ��IHH��
FRPPLVVLRQ�� SHUFHQWDJH�� EURNHUDJH� IHH�� JLIWV� RU� DQ�� RWKHU� FRQVLGHUDWLRQ�� FRQWLQJHQW� XSRQ� RU�
UHVXOWLQJ�IURP�WKH�D�DUG�RU�PDNLQJ�RI�WKLV�$JUHHPHQW���)RU�EUHDFK�RU�YLRODWLRQ�RI�WKLV��DUUDQW���
WKH��RXQW��VKDOO�KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKLV�$JUHHPHQW��LWKRXW�OLDELOLW��RU��LQ�LWV�GLVFUHWLRQ��WR�
GHGXFW�IURP�WKH�$JUHHPHQW�SULFH�RU�FRQVLGHUDWLRQ��RU�RWKHU�LVH�UHFRYHU��WKH�IXOO�DPRXQW�RI�VXFK�
IHH��FRPPLVVLRQ��SHUFHQWDJH��EURNHUDJH�IHH��JLIW�RU�FRQWLQJHQW�IHH��

�
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���� )RUFH�0DMHXUH���,I�HLWKHU�SDUW��LV�XQDEOH�WR�SHUIRUP�DQ��RI�LWV�REOLJDWLRQV�XQGHU�WKLV�
$JUHHPHQW� DV� D� GLUHFW� UHVXOW� RI� DQ� XQIRUHVHHDEOH� HYHQW� EH�RQG� WKDW� SDUW��V� UHDVRQDEOH� FRQWURO��
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DQ�DFW�RI��DU��DFW�RI�QDWXUH��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�HDUWKTXDNH�DQG�
IORRG���HPEDUJR��ULRW��VDERWDJH�� ODERU�VKRUWDJH�RU�GLVSXWH��GHVSLWH�GXH�GLOLJHQFH�LQ�REWDLQLQJ�WKH�
VDPH���RU�JRYHUQPHQWDO�UHVWULFWLRQ�LPSRVHG�VXEVHTXHQW�WR�H�HFXWLRQ�RI�WKH�$JUHHPHQW��FROOHFWLYHO���
D��IRUFH�PDMHXUH�HYHQW����WKH�WLPH�IRU�SHUIRUPDQFH�VKDOO�EH�H�WHQGHG�E��WKH�QXPEHU�RI�GD�V�GLUHFWO��
DWWULEXWDEOH�WR�WKH�IRUFH�PDMHXUH�HYHQW����RWK�SDUWLHV�DJUHH�WR�XVH�WKHLU�EHVW�HIIRUWV�WR�PLQLPL�H�WKH�
HIIHFWV�RI�VXFK�IDLOXUHV�RU�GHOD�V��

�
���� 6XVSHQVLRQ�RI�:RUN���7KH��RXQW��PD���DW�DQ��WLPH��LQVWUXFW�WKH��RQWUDFWRU�LQ��ULWLQJ�

WR� VWRS��RUN� HIIHFWLYH� LPPHGLDWHO��� RU�DV� GLUHFWHG�� SHQGLQJ� HLWKHU� IXUWKHU� LQVWUXFWLRQV� IURP� WKH�
�RXQW��WR�UHVXPH�WKH��RUN�RU�D�QRWLFH�IURP�WKH��RXQW��RI�EUHDFK�RU�WHUPLQDWLRQ�XQGHU�6HFWLRQ����
RI�WKLV�$JUHHPHQW��

�
���� 1RQ�:DLYHU�RI��UHDFK��7HUPLQDWLRQ��
�

D�� 7KH�IDLOXUH�RI�WKH��RXQW��WR�LQVLVW�XSRQ�VWULFW�SHUIRUPDQFH�RI�DQ��RI�WKH�FRYHQDQWV�
RU�DJUHHPHQWV�FRQWDLQHG�LQ�WKLV�$JUHHPHQW��RU�WR�H�HUFLVH�DQ��RSWLRQ�FRQIHUUHG�E��WKLV�$JUHHPHQW��
LQ�RQH�RU�PRUH�LQVWDQFHV�VKDOO�QRW�EH�FRQVWUXHG�WR�EH�D��DLYHU�RU�UHOLQTXLVKPHQW�RI�WKRVH�FRYHQDQWV��
DJUHHPHQWV�RU�RSWLRQV��DQG�WKH�VDPH�VKDOO�EH�DQG�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW��

�
E�� ,I�WKH��RQWUDFWRU�EUHDFKHV�DQ��RI�LWV�REOLJDWLRQV�KHUHXQGHU��DQG�IDLOV�WR�FXUH�WKH�

VDPH��LWKLQ� WKLUW�������EXVLQHVV�GD�V�RI��ULWWHQ�QRWLFH�WR�GR�VR�E��WKH��RXQW��� WKH��RXQW��PD��
WHUPLQDWH�WKLV�$JUHHPHQW��LQ��KLFK�FDVH�WKH��RXQW��VKDOO�SD��WKH��RQWUDFWRU�RQO��IRU�WKH�VHUYLFHV�
DQG� FRUUHVSRQGLQJ� UHLPEXUVDEOH� H�SHQVHV�� LI� DQ��� DFFHSWHG� E�� WKH� �RXQW�� LQ� DFFRUGDQFH� �LWK�
6HFWLRQV���DQG���KHUHRI��

�
F�� 7KH��RXQW��PD��WHUPLQDWH�WKLV�$JUHHPHQW�XSRQ�ILYH�����EXVLQHVV�GD�V���ULWWHQ�

QRWLFH�WR�WKH��RQWUDFWRU�IRU�DQ��UHDVRQ�RWKHU� WKDQ�VWDWHG�LQ�VXESDUDJUDSK�E�DERYH�� LQ��KLFK�FDVH�
SD�PHQW� VKDOO� EH� PDGH� LQ� DFFRUGDQFH� �LWK� 6HFWLRQV� �� DQG� �� KHUHRI� IRU� WKH� VHUYLFHV� DQG�
FRUUHVSRQGLQJ�UHLPEXUVDEOH�H�SHQVHV��LI�DQ���UHDVRQDEO��DQG�GLUHFWO��LQFXUUHG�E��WKH��RQWUDFWRU�LQ�
SHUIRUPLQJ�WKLV�$JUHHPHQW�SULRU�WR�UHFHLSW�RI�WKH�WHUPLQDWLRQ�QRWLFH��

�
G�� 7HUPLQDWLRQ�E��WKH��RXQW��KHUHXQGHU�VKDOO�QRW�DIIHFW�WKH�ULJKWV�RI�WKH��RXQW��DV�

DJDLQVW�WKH��RQWUDFWRU�SURYLGHG�XQGHU�DQ��RWKHU�VHFWLRQ�RU�SDUDJUDSK�KHUHLQ���7KH��RXQW��GRHV�QRW��
E��H�HUFLVLQJ�LWV�ULJKWV�XQGHU� WKLV�6HFWLRQ������DLYH��UHOHDVH�RU�IRUHJR�DQ��OHJDO�UHPHG��IRU�DQ��
YLRODWLRQ��EUHDFK�RU�QRQ�SHUIRUPDQFH�RI�DQ��RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW���$W�LWV�VROH�RSWLRQ��
WKH��RXQW��PD��GHGXFW�IURP�WKH�ILQDO�SD�PHQW�GXH�WKH��RQWUDFWRU��L��DQ��GDPDJHV��H�SHQVHV�RU�
FRVWV�DULVLQJ�RXW�RI�DQ��VXFK�YLRODWLRQV��EUHDFKHV�RU�QRQ�SHUIRUPDQFH�DQG��LL��DQ��RWKHU�VHW�RIIV�RU�
FUHGLWV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�FRVWV�WR�WKH��RXQW��RI�VHOHFWLQJ�DQG�FRPSHQVDWLQJ�DQRWKHU�
FRQWDFWRU�WR�FRPSOHWH�WKH��RUN�RI�WKH�$JUHHPHQW��

�
���� 1RWLFHV���$OO� QRWLFHV� DQG� RWKHU� FRPPXQLFDWLRQV� VKDOO� EH� LQ� �ULWLQJ� DQG� VKDOO� EH�

VXIILFLHQW�LI�JLYHQ��DQG�VKDOO�EH�GHHPHG�JLYHQ��RQ�WKH�GDWH�RQ��KLFK�WKH�VDPH�KDV�EHHQ�PDLOHG�E��
FHUWLILHG�PDLO��UHWXUQ�UHFHLSW�UHTXHVWHG��SRVWDJH�SUHSDLG��DGGUHVVHG�DV�IROOR�V��
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�
,I�WR�WKH��RXQW��� � 6QRKRPLVK��RXQW��6XUIDFH�:DWHU�0DQDJHPHQW�
� � � � �����5RFNHIHOOHU�$YH�0�6�����
� � � � (YHUHWW��:DVKLQJWRQ��������
� � � � $WWHQWLRQ��'LUHFWRU�
� � � � � � �
�
,I�WR�WKH��RQWUDFWRU�� � $P7HVW��,QF��
� � � � ������1(����WK�3O�6XLWH���
� � � � .LUNODQG��:$�������
� � � � $WWHQWLRQ��$DURQ��RXQJ�
� � � � � � �
�

� 7KH��RXQW��RU�WKH��RQWUDFWRU�PD���E��QRWLFH�WR�WKH�RWKHU�JLYHQ�KHUHXQGHU��GHVLJQDWH�DQ��
IXUWKHU�RU�GLIIHUHQW�DGGUHVVHV�WR��KLFK�VXEVHTXHQW�QRWLFHV�RU�RWKHU�FRPPXQLFDWLRQV�VKDOO�EH�VHQW��

�
���� �RQILGHQWLDOLW����7KH��RQWUDFWRU�VKDOO�QRW�GLVFORVH��WUDQVIHU��VHOO�RU�RWKHU�LVH�UHOHDVH�

WR�DQ��WKLUG�SDUW��DQ��FRQILGHQWLDO�LQIRUPDWLRQ�JDLQHG�E��UHDVRQ�RI�RU�RWKHU�LVH�LQ�FRQQHFWLRQ��LWK�
WKH��RQWUDFWRU�V�SHUIRUPDQFH�XQGHU� WKLV�$JUHHPHQW�� �7KH��RQWUDFWRU�PD��XVH� VXFK� LQIRUPDWLRQ�
VROHO��IRU�WKH�SXUSRVHV�QHFHVVDU��WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW���7KH��RQWUDFWRU�
VKDOO�SURPSWO��JLYH��ULWWHQ�QRWLFH�WR�WKH��RXQW��RI�DQ��MXGLFLDO�SURFHHGLQJ�VHHNLQJ�GLVFORVXUH�RI�
VXFK�LQIRUPDWLRQ��

�
���� 3XEOLF� 5HFRUGV� $FW���7KLV� $JUHHPHQW� DQG� DOO� SXEOLF� UHFRUGV� DVVRFLDWHG� �LWK� WKLV�

$JUHHPHQW� VKDOO�EH� DYDLODEOH� IURP� WKH��RXQW�� IRU� LQVSHFWLRQ� DQG� FRS�LQJ�E�� WKH� SXEOLF��KHUH�
UHTXLUHG�E��WKH�3XEOLF�5HFRUGV�$FW���KDSWHU�������5�:��WKH��$FW���� �7R�WKH�H�WHQW�WKDW�SXEOLF�
UHFRUGV� WKHQ� LQ�WKH�FXVWRG��RI� WKH��RQWUDFWRU�DUH�QHHGHG�IRU�WKH��RXQW�� WR�UHVSRQG�WR�D�UHTXHVW�
XQGHU�WKH�$FW��DV�GHWHUPLQHG�E��WKH��RXQW���WKH��RQWUDFWRU�DJUHHV�WR�PDNH�WKHP�SURPSWO��DYDLODEOH�
WR�WKH��RXQW����,I�WKH��RQWUDFWRU�FRQVLGHUV�DQ��SRUWLRQ�RI�DQ��UHFRUG�SURYLGHG�WR�WKH��RXQW��XQGHU�
WKLV�$JUHHPHQW���KHWKHU�LQ�HOHFWURQLF�RU�KDUG�FRS��IRUP��WR�EH�SURWHFWHG�IURP�GLVFORVXUH�XQGHU�OD���
WKH��RQWUDFWRU�VKDOO� FOHDUO�� LGHQWLI��DQ��VSHFLILF� LQIRUPDWLRQ� WKDW� LW� FODLPV� WR�EH�FRQILGHQWLDO�RU�
SURSULHWDU����,I�WKH��RXQW��UHFHLYHV�D�UHTXHVW�XQGHU�WKH�$FW�WR�LQVSHFW�RU�FRS��WKH�LQIRUPDWLRQ�VR�
LGHQWLILHG�E��WKH��RQWUDFWRU�DQG�WKH��RXQW��GHWHUPLQHV�WKDW�UHOHDVH�RI�WKH�LQIRUPDWLRQ�LV�UHTXLUHG�
E��WKH�$FW�RU�RWKHU�LVH�DSSURSULDWH��WKH��RXQW��V�VROH�REOLJDWLRQV�VKDOO�EH�WR�QRWLI��WKH��RQWUDFWRU�
�D��RI�WKH�UHTXHVW�DQG��E��RI�WKH�GDWH�WKDW�VXFK�LQIRUPDWLRQ��LOO�EH�UHOHDVHG�WR�WKH�UHTXHVWHU�XQOHVV�
WKH��RQWUDFWRU�REWDLQV�D�FRXUW�RUGHU�WR�HQMRLQ�WKDW�GLVFORVXUH�SXUVXDQW�WR�5�:�������������,I�WKH�
�RQWUDFWRU� IDLOV� WR� WLPHO��REWDLQ� D� FRXUW�RUGHU�HQMRLQLQJ� GLVFORVXUH�� WKH��RXQW���LOO� UHOHDVH� WKH�
UHTXHVWHG�LQIRUPDWLRQ�RQ�WKH�GDWH�VSHFLILHG��

�
7KH��RXQW��KDV��DQG�E��WKLV�VHFWLRQ�DVVXPHV��QR�REOLJDWLRQ�RQ�EHKDOI�RI�WKH��RQWUDFWRU�WR�

FODLP�DQ��H�HPSWLRQ�IURP�GLVFORVXUH�XQGHU�WKH�$FW���7KH��RXQW��VKDOO�QRW�EH�OLDEOH�WR�WKH��RQWUDFWRU�
IRU�UHOHDVLQJ�UHFRUGV�QRW�FOHDUO��LGHQWLILHG�E��WKH��RQWUDFWRU�DV�FRQILGHQWLDO�RU�SURSULHWDU��� �7KH�
�RXQW��VKDOO�QRW�EH�OLDEOH�WR�WKH��RQWUDFWRU�IRU�DQ��UHFRUGV�WKDW�WKH��RXQW��UHOHDVHV�LQ�FRPSOLDQFH�
�LWK�WKLV�VHFWLRQ�RU�LQ�FRPSOLDQFH��LWK�DQ�RUGHU�RI�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��

�
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���� ,QWHUSUHWDWLRQ���7KLV�$JUHHPHQW�DQG�HDFK�RI�WKH�WHUPV�DQG�SURYLVLRQV�RI�LW�DUH�GHHPHG�
WR�KDYH�EHHQ�H�SOLFLWO��QHJRWLDWHG�E��WKH�SDUWLHV���7KH�ODQJXDJH�LQ�DOO�SDUWV�RI�WKLV�$JUHHPHQW�VKDOO��
LQ�DOO�FDVHV��EH�FRQVWUXHG�DFFRUGLQJ�WR�LWV�IDLU�PHDQLQJ�DQG�QRW�VWULFWO��IRU�RU�DJDLQVW�HLWKHU�RI�WKH�
SDUWLHV�KHUHWR���7KH�FDSWLRQV�DQG�KHDGLQJV�RI�WKLV�$JUHHPHQW�DUH�XVHG�RQO��IRU�FRQYHQLHQFH�DQG�DUH�
QRW�LQWHQGHG�WR�DIIHFW�WKH�LQWHUSUHWDWLRQ�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW���7KLV�$JUHHPHQW�VKDOO�
EH�FRQVWUXHG�VR�WKDW��KHUHYHU�DSSOLFDEOH� WKH�XVH�RI� WKH� VLQJXODU�QXPEHU�VKDOO� LQFOXGH�WKH�SOXUDO�
QXPEHU��DQG�YLFH�YHUVD��DQG�WKH�XVH�RI�DQ��JHQGHU�VKDOO�EH�DSSOLFDEOH�WR�DOO�JHQGHUV��

�
���� �RPSOHWH�$JUHHPHQW���7KH��RQWUDFWRU��DV� VHOHFWHG� WKURXJK� WKH��RXQW��V� 5)3� RU�

5)4� LGHQWLILHG� LQ�6HFWLRQ� ��� �7KH�5)3�RU�5)4�DQG� WKH��RQWUDFWRU�V�UHVSRQVH�DUH� LQFRUSRUDWHG�
KHUHLQ�E��WKLV�UHIHUHQFH���7R�WKH�H�WHQW�RI�DQ��LQFRQVLVWHQF��DPRQJ�WKLV�$JUHHPHQW��WKH�5)3�RU�
5)4�� DQG� WKH� �RQWUDFWRU�V� UHVSRQVH�� WKLV� $JUHHPHQW� VKDOO� JRYHUQ�� � 7R� WKH� H�WHQW� RI� DQ��
LQFRQVLVWHQF�� EHW�HHQ� WKH� 5)3� RU� 5)4� DQG� WKH� �RQWUDFWRU�V� UHVSRQVH�� WKH� 5)3� RU� 5)4� VKDOO�
JRYHUQ��

�
���� �RQIOLFWV� EHW�HHQ�$WWDFKPHQWV� DQG� 7H�W���6KRXOG� DQ�� FRQIOLFWV� H�LVW� EHW�HHQ� DQ��

DWWDFKHG�H�KLELW�RU�VFKHGXOH�DQG�WKH�WH�W�RU�PDLQ�ERG��RI�WKLV�$JUHHPHQW��WKH�WH�W�RU�PDLQ�ERG��RI�
WKLV�$JUHHPHQW�VKDOO�SUHYDLO��

�
���� 1R�7KLUG�3DUW���HQHILFLDULHV���7KH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�DUH�IRU�WKH�H�FOXVLYH�
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