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7HUPV�DQG�&RQGLWLRQV
7KLV�DJUHHPHQW�LV�PDGH�EHWZHHQ�0LFKDHO�8QZDOOD�WUDGLQJ�DV�7HFK6FULEH��WKH�6XSSOLHU�����6SRRQHU�5RDG��6KHIILHOG�6����%1�DQG�WKH�&OLHQW VSHFLILHG�LQ�WKH�DWWDFKHG�/HWWHU�RI$JUHHPHQW�7KH�SXUSRVH�RI�WKH�DJUHHPHQW�LV�WR�HQVXUH�WKDW�ERWK�SDUWLHV�NQRZ�WKHLU�UROHV��ULJKWV�DQGUHVSRQVLELOLWLHV��DQG�WR�HQVXUH�WKDW�WKH�SURMHFW�LV�VXFFHVVIXOO\�FRPSOHWHG�WR�WKH�VDWLVIDFWLRQ�RIERWK�SDUWLHV���%RWK�SDUWLHV�DUH�H[SHFWHG�WR�SHUIRUP�WKHLU�GXWLHV�FRQVFLHQWLRXVO\�DQG�LQ�DSURIHVVLRQDO�PDQQHU�7KH�7HUP��6HUYLFHV��&KDUJHV��6XEMHFW�0DWWHU�([SHUW��60(��DQG�DQ\�6SHFLDO�7HUPV�DQG&RQGLWLRQV�DUH�VSHFLILHG�LQ�WKH�DFFRPSDQ\LQJ�/HWWHU�RI�$JUHHPHQW�
7KH�SDUWLHV�DJUHH�
�� %DVLV�RI�'RFXPHQWDWLRQ7KH�&OLHQW�ZLOO�SURYLGH�WKH�6XSSOLHU�ZLWK�D�FRS\�RI�WKH�VRIWZDUH�DW�WKH�VWDUW�RI�WKH�SURMHFW�7KH�GRFXPHQWDWLRQ�ZLOO�EH�EDVHG�RQ�WKLV���&KDQJHV�WR�WKH�VRIWZDUH�ZLOO�LQFXU�DGGLWLRQDOFRVWV�
�� $FFHVV�WR�,QIRUPDWLRQD� 7KH�6XSSOLHU�UHTXLUHV�DFFHVV�WR�RQH�6XEMHFW�0DWWHU�([SHUW�ZKR�FDQ�DQVZHU�TXHVWLRQVLQ�D�WLPHO\�PDQQHU���7KH�60(�LV�VSHFLILHG�LQ�WKH�DFFRPSDQ\LQJ�/HWWHU�RI�$JUHHPHQW�E� 7KH�6XSSOLHU�ZLOO�ZRUN�ZLWK�RWKHU�PHPEHUV�RI�WKH�&OLHQW¶V�WHDP�DV�VXJJHVWHG�E\�WKH60(��EXW�XOWLPDWH�UHVSRQVLELOLW\�IRU�WKH�DFFXUDF\�RI�LQIRUPDWLRQ�JLYHQ�WR�WKH6XSSOLHU�OLHV�ZLWK�WKH�60(�
�� 3URYLVLRQ�RI�6RIWZDUHD� 7KH�6XSSOLHU�ZDUUDQWV�WR�&OLHQW�WKDW�DQ\�VRIWZDUH�WKDW�WKH�6XSSOLHU�RZQV�DQG�XVHV�IRUWKH�SUHSDUDWLRQ�RI�WKH�GRFXPHQWDWLRQ�ZLOO�EH�D�OHJDO�FRS\���7KH�6XSSOLHU�ZLOOLQGHPQLI\�WKH�&OLHQW�LQ�UHVSHFW�RI�DQ\�EUHDFK�RI�WKLV�ZDUUDQW\�E� ,I�WKH�&OLHQW�SURYLGHV�DQ\�VRIWZDUH�IRU�WKH�6XSSOLHU�WR�XVH��WKHQ�&OLHQW�ZDUUDQWV�WKDWVRIWZDUH�ZLOO�EH�D�OHJDO�FRS\���7KH�&OLHQW�ZLOO�LQGHPQLI\�WKH�6XSSOLHU�LQ�UHVSHFW�RIDQ\�EUHDFK�RI�WKLV�ZDUUDQW\�
�� 3URYLVLRQ�RI�(TXLSPHQWD� 7KH�6XSSOLHU�ZLOO�SURYLGH�KLV�RZQ�JHQHUDO�SXUSRVH�FRPSXWLQJ�DQG�RIILFH�HTXLSPHQWUHTXLUHG�IRU�WKH�SURGXFWLRQ�RI�WKH�GRFXPHQWDWLRQ�E� ,I�VSHFLDOLVW�HTXLSPHQW�LV�UHTXLUHG��WKHQ�WKH�6XSSOLHU�PD\�UHTXLUH�WKDW�WKLV�EHSURYLGHG�E\�WKH�&OLHQW�IRU�WKH�GXUDWLRQ�RI�WKH�SURMHFW�
�� $SSURYDO�RI�'HOLYHUDEOH�,WHPV7R�HQVXUH�WKH�GRFXPHQWDWLRQ�FRQIRUPV�WR�WKH�&OLHQW¶V�H[SHFWDWLRQV�DQG�WKDW�WKHGRFXPHQWDWLRQ�LV�DFFXUDWH��WKH�&OLHQW�LV�UHTXLUHG�DW�YDULRXV�VWDJHV�RI�WKH�GRFXPHQWDWLRQOLIH�F\FOH�WR�IRUPDOO\�DSSURYH�WKH�GHOLYHUDEOH�LWHPV�WKDW�DUH�SURGXFHG��WKHVH�DUH�VSHFLILHGLQ�WKH�/HWWHU�RI�$JUHHPHQW��
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D� 7KH�6XSSOLHU�ZLOO�SURYLGH�D�GUDIW�RI�WKH�LWHP�WR�EH�DSSURYHG�E� 7KH�&OLHQW�ZLOO�HYDOXDWH�WKH�GUDIW�LQ�D�WLPHO\�PDQQHU�DQG�ZLOO�SURYLGH�WKH�6XSSOLHUZLWK�D�OLVW�RI�UHTXLUHG�FKDQJHV�F� 7KH�6XSSOLHU�ZLOO�PDNH�WKH�PRGLILFDWLRQV�WKDW�WKH�&OLHQW�UHTXLUHV��XQOHVV�WKLVFRPSURPLVHV�WKH�XVDELOLW\�RU�JHQHUDO�TXDOLW\�RI�WKH�GRFXPHQWDWLRQ��DQG�ZLOO�SURYLGHWKH�&OLHQW�ZLWK�WKLV�QHZ�YHUVLRQ�G� )ROORZLQJ�DQ\�PRGLILFDWLRQV��WKH�&OLHQW�ZLOO�GR�RQH�RI�WKH�IROORZLQJ�L� )RUPDOO\�DSSURYH�WKH�GHOLYHUDEOH�LWHP�LQ�ZKLFK�FDVH�LW�SDVVHV�WR�WKH�QH[W�VWDJH�$SSURYDO�FDQ�EH�HLWKHU�RQ�SDSHU�RU�E\�HPDLO�LL� $VN�IRU�D�IXUWKHU�UH�ZRUNLQJ��ZKLFK�ZLOO�EH�DW�WKH�&OLHQW¶V�H[SHQVH��XQOHVV�DQ\QHFHVVDU\�UH�ZRUNLQJ�LV�GXH�WR�WKH�6XSSOLHU¶V�HUURU��
�� (UURUV�DQG�2PLVVLRQV$OO�FRPSOHWHG�GRFXPHQWDWLRQ�PXVW�EH�FKHFNHG�FDUHIXOO\�E\�WKH�&OLHQW���:KLOVW�XWPRVWFDUH�LV�WDNHQ�LQ�WKH�SUHSDUDWLRQ�RI�GRFXPHQWDWLRQ��QR�OLDELOLW\�FDQ�EH�DFFHSWHG�IRU�HUURUVRU�RPLVVLRQV���3D\PHQW�RI�WKH�ILQDO�LQYRLFH�LQGLFDWHV�WKDW�WKH�&OLHQW�KDV�SHUIRUPHG�WKLVFKHFN�
�� $GGLWLRQDO�&KDUJHVD� ,Q�DGGLWLRQ�WR�WKH�&KDUJHV�VSHFLILHG�LQ�WKH�DFFRPSDQ\LQJ�/HWWHU�RI�$JUHHPHQW��WKH&OLHQW�ZLOO�SD\�WKH�6XSSOLHU�DW�WKH�DJUHHG�KRXUO\�UDWH�IRU�WKH�IROORZLQJ�L� $GGLWLRQDO�ZRUN�UHTXLUHG�E\�WKH�&OLHQW�ZKLFK�LV�RXWVLGH�WKH�VFRSH�RI�WKHGRFXPHQWDWLRQ�DV�GHILQHG�LQ�WKH�/HWWHU�RI�$JUHHPHQW�LL� &KDQJHV�WR�WKH�GRFXPHQWDWLRQ�ZKLFK�DUH�UHTXLUHG�DV�D�UHVXOW�RI�FKDQJHV�WR�WKHVRIWZDUH�IXQFWLRQDOLW\�RU�VWUXFWXUH�LLL� &KDQJHV�WR�GRFXPHQWDWLRQ�DW�WKH�UHTXHVW�RI�WKH�&OLHQW�DIWHU�D�GHOLYHUDEOH�LWHPKDV�EHHQ�DSSURYHG��VHH�VHFWLRQ����³$SSURYDO�RI�'HOLYHUDEOH�,WHPV´��E� 7KHUH�DUH�QR�FKDUJHV�IRU�QRUPDO�RIILFH�FRQVXPDEOHV��SKRQH�FDOOV��SULQWLQJ�RI�GUDIWVDQG�RWKHU�VPDOO�LWHPV�
�� 7LPHO\�'LVFORVXUHD� ,I�WKH�6XSSOLHU�KDV�DQ\�UHDVRQ�WR�EHOLHYH�WKDW�WKH�GRFXPHQWDWLRQ�FDQQRW�EH�ILQLVKHGRQ�WLPH��KH�ZLOO�LQIRUP�WKH�&OLHQW�DV�VRRQ�DV�LV�UHDVRQDEO\�SUDFWLFDO�E� ,I�WKH�&OLHQW�LV�LQ�DQ\�ZD\�XQVDWLVILHG�ZLWK�WKH�SURJUHVV�RU�TXDOLW\�RI�WKH�6XSSOLHU¶VZRUN��RU�LI�WKH�VRIWZDUH�FKDQJHV��WKH�&OLHQW�ZLOO�LQIRUP�WKH�6XSSOLHU�DV�VRRQ�DV�LVUHDVRQDEO\�SUDFWLFDO�
�� (DUO\�7HUPLQDWLRQD� (LWKHU�SDUW\�PD\�WHUPLQDWH�WKH�FRQWUDFW�DW�DQ\�WLPH�LI�WKH�RWKHU�SDUW\�IDLOV�WR�PHHW�LWVREOLJDWLRQV�VSHFLILHG�LQ�WKHVH�WHUPV�DQG�FRQGLWLRQV���,Q�VXFK�FDVH��SULRU�WRWHUPLQDWLRQ��WKH�LQQRFHQW�SDUW\�ZLOO�LQIRUP�WKH�RWKHU�SDUW\�LQ�ZULWLQJ�WKDW�LW�LV�QRWPHHWLQJ�WKH�DJUHHG�REOLJDWLRQV�DQG�WKDW�LI�WKLV�LV�QRW�UHFWLILHG�ZLWKLQ�ILYH�ZRUNLQJGD\V��WKH�LQQRFHQW�SDUW\�ZLOO�WHUPLQDWH�WKH�DJUHHPHQW�E� ,I�WKH�&OLHQW�LV�WKH�LQQRFHQW�SDUW\��WKHQ�IROORZLQJ�WKLV�QRWLFH��WKH�6XSSOLHU�ZLOO�UHFWLI\WKH�PDWWHU�ZLWKRXW�H[SHQVH�WR�WKH�&OLHQW�



7HFK6FULEH�7HUPV�DQG�&RQGLWLRQV SDJH�� RI��

F� ,I�WKH�6XSSOLHU�LV�WKH�LQQRFHQW�SDUW\��WKHQ�IROORZLQJ�WKLV�QRWLFH��WKH�6XSSOLHU�ZLOO�QRWVSHQG�WLPH�RQ�WKH�SURMHFW���,I�WKH�PDWWHU�LV�UHFWLILHG��DQG�WKH�6XSSOLHU�FRQWLQXHV�WRZRUN�RQ�WKH�SURMHFW��WKH�6XSSOLHU�ZLOO�QRW�EH�OLDEOH�IRU�DQ\�GHOD\V�WR�WKH�SURYLVLRQ�RIWKH�GRFXPHQWDWLRQ�G� ,I�WHUPLQDWLRQ�SURFHHGVL� )XOO�SD\PHQW�PXVW�EH�PDGH�LPPHGLDWHO\�IRU�DQ\�LQYRLFHV�DOUHDG\�VXEPLWWHG�LL� $Q\�RWKHU�ZRUN�GRQH��H[FHSWLQJ�WKDW�FDUULHG�RXW�XQGHU�FODXVH�E���ZKHWKHU�RU�QRWWKLV�LV�FRPSOHWH��PXVW�DOVR�EH�SDLG�IRU���7KLV�ZLOO�EH�FKDUJHG�DW�WKH�VWDQGDUGKRXUO\�UDWH��DV�VSHFLILHG�LQ�WKH�/HWWHU�RI�$JUHHPHQW���7KH�6XSSOLHU�ZLOO�LQYRLFHWKH�&OLHQW�DIWHU�QRWLILFDWLRQ�RI�WHUPLQDWLRQ��DQG�WKLV�PXVW�EH�SDLG�LPPHGLDWHO\�
��� &RQILGHQWLDOLW\$OO�LQIRUPDWLRQ�VXSSOLHG�E\�HLWKHU�SDUW\�WR�WKH�RWKHU�ZLOO�EH�WUHDWHG�LQ�VWULFWHVWFRQILGHQFH�
��� &RS\ULJKWD� 2Q�ILQDO�SD\PHQW��FRS\ULJKW�RI�WKH�GRFXPHQWDWLRQ�WKDW�UHODWHV�VROHO\�WR�WKH�&OLHQW¶VVRIWZDUH�LV�DXWRPDWLFDOO\�WUDQVIHUUHG�WR�WKH�&OLHQW���3ULRU�WR�WKLV��FRS\ULJKW�LV�UHWDLQHGE\�WKH�6XSSOLHU�E� 2QFH�FRS\ULJKW�LV�WUDQVIHUUHG��WKH�&OLHQW�LV�HQWLWOHG�WR�PDNH�FKDQJHV�WR�WKHGRFXPHQWDWLRQ��SURYLGHG�WKDW�WKH�FKDQJHG�GRFXPHQWDWLRQ�LV�QRW�DWWULEXWHG�WR�WKH6XSSOLHU�F� 7KH�6XSSOLHU�UHWDLQV�FRS\ULJKW�RI�DOO�GRFXPHQWDWLRQ�WKDW�UHODWHV�WR�SXEOLFO\REWDLQDEOH�SURGXFWV�RU�LQIRUPDWLRQ�WKDW�UHVLGHV�LQ�WKH�SXEOLF�GRPDLQ�
��� ,QWHOOHFWXDO�3URSHUW\D� $Q\�GLVFRYHULHV��LQYHQWLRQV�RU�RWKHU�LQWHOOHFWXDO�SURSHUW\�WKDW�UHODWH�VROHO\�WR�WKHSURGXFW�ZLOO�EH�WKH�SURSHUW\�RI�WKH�&OLHQW�E� $Q\�RWKHU�LQWHOOHFWXDO�SURSHUW\�ZLOO�UHVLGH�ZLWK�WKH�6XSSOLHU�
��� /DZ7KLV�DJUHHPHQW�LV�JRYHUQHG�E\�WKH�ODZV�RI�(QJODQG�
��� &LUFXPVWDQFHV�EH\RQG�&RQWURO1HLWKHU�WKH�&OLHQW�QRU�WKH�6XSSOLHU�VKDOO�EH�KHOG�UHVSRQVLEOH�IRU�FLUFXPVWDQFHV�EH\RQGWKHLU�UHDVRQDEOH�FRQWURO�
6LJQHG�IRU�DQG�RQ�EHKDOI�RI�WKH�6XSSOLHU� 6LJQHG�IRU�DQG�RQ�EHKDOI�RI�WKH�&OLHQW�
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