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FRQWH[W�RU�PHDQLQJ�WKHUHRI�LQFOXGH�LWV�VXFFHVVRUV�DQG�DVVLJQHHV��DV�SDUW\�RI�WKH�)LUVW�SDUW�
$1'
*29(5125� 2)� BBBBBBBBBBBBBBBBB�� WKURXJK� '(3$570(17� 2)� 32:(5�� *RYHUQPHQW� RI�
BBBBBBBBBBBBBBBBB� �KHUHLQDIWHU� UHIHUUHG� WR� DV� ³*RYHUQPHQW� RI� BBBBBBBBBBBBBBBBB´
ZKLFK� H[SUHVVLRQ� VKDOO� LQFOXGH� KLV� VXFFHVVRUV� LQ� RIILFH´�� KDYLQJ� LWV� RIILFH� DW�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBDV�SDUW\�RI�WKH�6HFRQG�SDUW�
$1'
BBBBBBBBBBBBBBBBBBBBBBB�� D� ERG\� FRQVWLWXWHG� XQGHU� 6HFWLRQ ��L�� RI� WKH� (OHFWULFLW\� 6XSSO\�
$FW� ������ DQG� LWV� DPHQGPHQW� WKHUHRI� GXO\� RZQHG� E\� *RYHUQPHQW� RI� BBBBBBBBBBBBBBBBB��
KDYLQJ�LWV�+HDG�2IILFH�DW�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�KHUHLQDIWHU�UHIHUUHG�
WR� DV� ³BBBBBBBBB´ ZKLFK� H[SUHVVLRQ� VKDOO� XQOHVV� UHSXJQDQW� WR� WKH� FRQWH[W� RU� PHDQLQJ�
WKHUHRI�LQFOXGH�LWV�VXFFHVVRUV�DQG�DVVLJQHH��DV�SDUW\�RI�WKH�7KLUG�SDUW�
25
BBBBBBBBBBBBBBB� �� D� FRPSDQ\� LQFRUSRUDWHG� XQGHU� WKH� &RPSDQLHV� $FW� ����� KDYLQJ� LWV�
UHJLVWHUHG�RIILFH�DW�BBBBBBBBBBBBBBBBBBBBBBBBBBBB�KHUHLQDIWHU�UHIHUUHG�WR�DV�³BBBBBBBBB´�
ZKLFK� H[SUHVVLRQ� VKDOO� XQOHVV� UHSXJQDQW� WR� WKH� FRQWH[W� RU� PHDQLQJ� WKHUHRI� LQFOXGH� LWV�
VXFFHVVRUV�DQG�DVVLJQHH��DV�SDUW\�RI�WKH�7KLUG�SDUW�
$1'
BBBBBBBBBBBBBBBBB�� D� FRPSDQ\� LQFRUSRUDWHG� XQGHU� WKH� &RPSDQLHV� $FW�� ����� KDYLQJ� LWV�
UHJLVWHUHG� RIILFH� DW� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB �KHUHLQDIWHU� FDOOHG� �BBBBBBBB�
ZKLFK�H[SUHVVLRQ�VKDOO�XQOHVV�UHSXJQDQW�WR�WKH�FRQWH[W�RU�PHDQLQJ�WKHUHRI�LQFOXGH�LWV�VXFFHVVRUV�DQG�
DVVLJQHHV��DV�SDUW\�RI�WKH�)RXUWK�SDUW�
5(&�� *RYHUQPHQW� RI� � BBBBBBBBBBBBBBBBB�� BBBBBBBBBBBB� DQG� BBBBBBBBBBBB� FROOHFWLYHO\�
UHIHUUHG�WR�DV�³3DUWLHV´�DQG�VLQJXODUO\�DV�D�³3DUW\´
72�%(�,16(57('������1DPH�RI�6WDWH�������1DPH�RI�6WDWH�3RZHU�8WLOLW\������1DPH�RI�&368
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$ $1'� :+(5($6� *29(510(17� 2)� BBBBBBBBBBBBBBBBB $1'� BBBBBBBBBBBB�
LQWHQG�WR�LPSOHPHQW�SURMHFW�V��IRU�SURYLGLQJ�DFFHVV�WR�HOHFWULFLW\�WR�UXUDO�KRXVHKROGV�>�KHUHLQDIWHU�
UHIHUUHG� WR�DV�SURMHFW�V�@� LQ� VHOHFWHG�GLVWULFWV� �� DUHDV�RI� WKH�VWDWH�RI�BBBBBBBBBBBBBBBBB� LQ�
SXUVXDQFH� RI� WKH� 1DWLRQDO� 3URJUDPPH��³5DMLY� *DQGKL� *UDPHHQ� 9LG\XWLNDUDQ� <RMDQD� ±
6FKHPH�IRU�5XUDO�(OHFWULFLW\� ,QIUDVWUXFWXUH�DQG�+RXVHKROG�(OHFWULILFDWLRQ´��5**9<��DQG�
FRYHUHG�E\�WKH�2IILFH�0HPRUDQGXP�RI�0LQLVWU\�RI�3RZHU��*RYHUQPHQW�RI�,QGLD�YLGH�OHWWHU�
1R������������'�5(��GDWHG���WK 0DUFK�������DQG�DQ\�DPHQGPHQWV�WKHUHWR�DQG�ZKHUHDV�5(&�
KDV�DJUHHG� WR� ILQDQFH�VXFK�SURMHFW�V��RQ� WKH� WHUPV�DQG�FRQGLWLRQV�DV�GHWDLOHG� LQ� WKH�VDQFWLRQ�
OHWWHU�V��RI�WKH�UHVSHFWLYH�SURMHFW�V��SRVHG�E\�BBBBBBBBBBBB�ZLWK�WKH�FRQVHQW�RI��*RYHUQPHQW�
RI�BBBBBBBBBBBBBBBBB�DQG�VDQFWLRQHG�E\�5(&�IURP�WLPH�WR�WLPH�

%� $1'� :+(5($6� WKH� SDUWLHV� KDYH� DJUHHG� WKDW� WKH� LQGLYLGXDO� SURMHFW�V��� DV� SRVHG� E\�
BBBBBBBBBBBB� � DQG� VDQFWLRQHG� E\�5(&� XQGHU� WKH�1DWLRQDO� 3URJUDPPH�� FRPPHQFLQJ� IURP� WKH�
ILQDQFLDO�\HDU���������VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�FRYHUHG�XQGHU�WKLV�DJUHHPHQW�RQ�QRWLILFDWLRQ�
E\�5(&��7KH�WHUPV�DQG�FRQGLWLRQV�RI�VDQFWLRQ�E\�5(&�IRU�D�SDUWLFXODU�SURMHFW��DV�FRQWDLQHG�LQ�WKH�
VDQFWLRQ� OHWWHU� LVVXHG� E\� 5(&�� VKDOO� DOVR� IRUP� SDUW� DQG� SDUFHO� RI� WKH� SUHVHQW� DJUHHPHQW�� 7KH�
VDQFWLRQ�OHWWHU�VKDOO�LQFOXGH�VXSSOHPHQWDOV�DQG�PRGLILFDWLRQV�LVVXHG�E\�5(&��LI�DQ\�

&� $1'�:+(5($6 WKH� *RYHUQPHQW� RI� BBBBBBBBBBBBBBBBB� DQG� BBBBBBBBBBBB� KDYH�
VRXJKW� WKH� DVVLVWDQFH� RI� BBBBBBBBBBBB WR� SURYLGH� QHFHVVDU\� VHUYLFHV� IRU� IRUPXODWLRQ��
GHYHORSPHQW�DQG� LPSOHPHQWDWLRQ�RI� � WKH�SURMHFW�V�� LQ� LGHQWLILHG�DUHDV�RQ�EHKDOI�RI�*RYHUQPHQW�
RI�BBBBBBBBBBBBBBBBB�DQG�BBBBBBBBBBBB�

'� $1'�:+(5($6�WKH�0HPRUDQGXP�RI�8QGHUVWDQGLQJ��028��FRQFOXGHG�EHWZHHQ�5(&�
DQG�BBBBBBBBBBBB� RQ�BBBBBBBBBBB� �KHUHLQ�DIWHU� UHIHUUHG� WR DV� ³028´�� VKDOO� DOVR� IRUP�
SDUW�DQG�SDUFHO�RI�WKH�SUHVHQW�DJUHHPHQW�

(� $1'�:+(5($6�BBBBBBBBBBBB�� LQ� DFFRUGDQFH�ZLWK� SDUD����� DQG�SDUD�����RI� WKH�
VDLG�028��KDV�DJUHHG�WR�SURYLGH�VHUYLFHV�IRU�IRUPXODWLRQ��GHYHORSPHQW�DQG�LPSOHPHQWDWLRQ�RI�WKH�
SURMHFW�V� LQ�WKH�LGHQWLILHG�DUHDV�LQYROYLQJ�V\VWHP�SODQQLQJ��GHVLJQ��HQJLQHHULQJ��LQ�DFFRUGDQFH�ZLWK�5(&¶V�
JXLGHOLQHV�� VSHFLILFDWLRQV� DQG� FRQVWUXFWLRQ� VWDQGDUGV�� ZKHUHYHU� DSSOLFDEOH�� DQG� SURFXUHPHQW� LQ�
DFFRUGDQFH� ZLWK� DJUHHG� FRPSHWLWLYH� ELGGLQJ� SURFHGXUHV� DQG� XQGHUWDNH� WR� FRQVWUXFW�� LPSOHPHQW��
FRPPLVVLRQ� WKH� VXE�WUDQVPLVVLRQ� DQG� GLVWULEXWLRQ� ZRUNV� XQGHU� WKH� � SURMHFW�V�� RQ� GHSRVLW�
ZRUN�EDVLV��VXEMHFW�WR�WKH�IXQGV�EHLQJ�UHOHDVHG�LQ�WLPH��GLUHFWO\�WR�BBBBBBBBBBBB�E\�5(&��LQ�
VXLWDEOH� LQVWDOPHQWV�� WR� PHHW� WKH� HQWLUH� H[SHQGLWXUH�� LQFOXGLQJ� WKH� VHUYLFH� FKDUJH� RI�
BBBBBBBBBBBB�DQG�VWDWXWRU\�OHYLHV�
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)� $1'� :+(5($6� *29(510(17� 2)� BBBBBBBBBBBBBBBBB� KDV� DXWKRULVHG� 5(&� WR�
UHOHDVH� WKH� DERYH� IXQGV� GLUHFWO\� WR� BBBBBBBBBBBB� RQ� WKHLU� EHKDOI� WR�PHHW� WKH� HQWLUH�
H[SHQGLWXUH� WR� EH� LQFXUUHG� E\� BBBBBBBBBBBB� LQFOXGLQJ� BBBBBBBBBBBBµV� VHUYLFH�
FKDUJHV� DQG� VWDWXWRU\� OHYLHV� WRZDUGV� FRQVWUXFWLRQ�LPSOHPHQWDWLRQ�� FRPPLVVLRQLQJ� RI�
WKH�SURMHFW�V��

*� $1'�:+(5($6�� WKH� HQWLUH� VXP� UHOHDVHG� E\� 5(&� GLUHFWO\� WR� BBBBBBBBBBBB� IRU�
LPSOHPHQWDWLRQ�RI�SURMHFW�V��XQGHU�WKH�1DWLRQDO�3URJUDPPH��VKDOO�EH�GHHPHG�WR�KDYH�
EHHQ� GUDZQ� E\� WKH�*RYW�� RI� BBBBBBBBBBBBBBBBB� DV� ORDQ� �� VXEVLG\�� � DQG�*RYW�� RI�
BBBBBBBBBBBBBBBBB�XQGHUWDNHV�WR�UHSD\�WKH�ORDQ�FRPSRQHQW�RI�VXFK�IXQGV��LQWHUHVW�
WKHUHRQ�DQG�RWKHU� FKDUJHV� WR�5(&�DV�SHU� WKH� WHUPV�	� FRQGLWLRQV�DV�GHWDLOHG� LQ� WKH�
VDQFWLRQ�OHWWHUV�LVVXHG�E\�5(&�IRU�WKHVH�SURMHFW�V��

+� $1'� :+(5($6� *RYHUQPHQW� RI� BBBBBBBBBBBBBBBBB� DQG� BBBBBBBBBBBB�
FRPPLW�WKDW�WKH\�VKDOO�HQVXUH�±

�D� 'HWHUPLQDWLRQ RI� EXON� VXSSO\� WDULII� IRU� IUDQFKLVHHV� LQ� D�PDQQHU� WKDW�
HQVXUHV�WKHLU�FRPPHUFLDO�YLDELOLW\�

�E� 3URYLVLRQ�RI�UHTXLVLWH�UHYHQXH�VXEVLG\�E\�WKH�6WDWH�*RYHUQPHQW�WR�
WKH�6WDWH�8WLOLWLHV�DV�UHTXLUHG�XQGHU�WKH�(OHFWULFLW\�$FW� �����

,� $1' :+(5($6 WKH�*RYHUQPHQW�RI�BBBBBBBBBBBBBBBBB DQG�BBBBBBBBBBBB�
DOVR�XQGHUWDNH�DQG�FRPPLW�WKDW�WKH�IROORZLQJ�DUUDQJHPHQWV�ZRXOG�EH�SXW�
LQ�SRVLWLRQ�EHIRUH�WKH�SURMHFW�LV�FRPSOHWHG���

�L� 'HSOR\PHQW RI� )UDQFKLVHH IRU� WKH� PDQDJHPHQW� RI� UXUDO� GLVWULEXWLRQ� LQ�
SURMHFWV� ILQDQFHG� XQGHU� WKH� VFKHPH� DQG� IRU� WKH� PDQDJHPHQW� RI� UXUDO�
GLVWULEXWLRQ� WKURXJK� IUDQFKDLVHH� ZKR� FRXOG� EH� 1RQ�*RYHUQPHQWDO�
2UJDQLVDWLRQV� �1*2V��� 8VHUV� $VVRFLDWLRQ�� &RRSHUDWLYHV� RU� LQGLYLGXDO�
HQWUHSUHQHXUV�� WKH�3DQFKD\DW� ,QVWLWXWLRQV�� �7KH�IUDQFKLVHHV�DUUDQJHPHQW�
FRXOG�EH�IRU�V\VWHP�EH\RQG�DQG�LQFOXGLQJ�IHHGHUV�IURP�VXEVWDWLRQ�RU�IURP�
DQG�LQFOXGLQJ�'LVWULEXWLRQ�7UDQVIRUPHU�V��

�LL� 7KH�SURYLVLRQ RI�UHTXLVLWH UHYHQXH VXEVLG\�WR�WKH�6WDWH�8WLOLWLHV��DV�UHTXLUHG�
XQGHU�WKH�(OHFWULFLW\�$FW���������5HYHQXH�VXVWDLQDELOLW\�DUUDQJHPHQW�VKDOO�
EH� HQVXUHG� LQ� WKH�SURMHFW� DUHD�DQG�EDVHG�RQ� WKH�FRQVXPHU�PL[�DQG� WKH�
SUHYDLOLQJ�FRQVXPHU�WDULII�DQG�OLNHO\�ORDG��WKH�%XON�6XSSO\�7DULII��%67��IRU�
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WKH�IUDQFKLVHH�ZRXOG�EH�GHWHUPLQHG�DIWHU�HQVXULQJ�FRPPHUFLDO�YLDELOLW\�RI�
WKH� IUDQFKLVHH�� � :KHUHDV� IHDVLEOH�� ELGGLQJ� PD\� EH� DWWHPSWHG� IRU�
GHWHUPLQLQJ�WKH�%67���7KLV�%XON�6XSSO\�7DULII�ZRXOG�EH�IXOO\�IDFWRUHG�LQWR�
WKH� VXEPLVVLRQV�RI� WKH�6WDWH�8WLOLWLHV� WR� WKH�6WDWH�(OHFWULFLW\�5HJXODWRU\�
&RPPLVVLRQV� �6(5&V�� IRU� WKHLU� UHYHQXH� UHTXLUHPHQWV� DQG� WDULII�
GHWHUPLQDWLRQ���7KH�6WDWH�*RYHUQPHQW�XQGHU�WKH�(OHFWULFLW\ $FW�LV�UHTXLUHG�
WR�SURYLGH�WKH�UHTXLVLWH�UHYHQXH�VXEVLGLHV�WR�WKH�6WDWH�8WLOLWLHV�LI�LW�ZRXOG�
OLNH� WDULII� IRU� DQ\� FDWHJRU\� RI� FRQVXPHUV� WR� EH� ORZHU� WKDQ� WKH� WDULII�
GHWHUPLQHG�E\�WKH�6(5&�

�LLL� $GHTXDWH�DUUDQJHPHQW IRU�VXSSO\�RI�HOHFWULFLW\�ZLWKRXW�DQ\�GLVFULPLQDWLRQ�
LQ�WKH�KRXUV�RI�VXSSO\�EHWZHHQ�UXUDO�DQG�XUEDQ�KRXVHKROGV�

-� $1' :+(5($6� D� SRUWLRQ� RI� WKH� VXP� DJDLQVW� WKH� SURMHFW� FRVW� LI�
VDQFWLRQHG� DQG� UHOHDVHG�DV� ORDQ �� VXEVLG\�E\�5(&� IRU�GHYHORSPHQW�RI�
IUDQFKLVHH� DUUDQJHPHQWV� LQ� WKH� SURMHFW� DUHD� LQ� DFFRUGDQFH� ZLWK� WKH�
UHOHYDQW� QRUPV� DQG� JXLGHOLQHV�� *RYHUQPHQW� RI� BBBBBBBBBBBBBBBBB�
XQGHUWDNHV� WR� UHSD\� WKH� ORDQ� FRPSRQHQW� RI� VXFK� IXQGV�� LQWHUHVW�
WKHUHRQ� DQG� RWKHU� FKDUJHV� WR� 5(&� DV� SHU� WHUPV� DQG� FRQGLWLRQV� DV�
GHWDLOHG�LQ�WKH�VDQFWLRQ�OHWWHUV�LVVXHG�E\�5(&�IRU�WKHVH�SURMHFWV�

.� $1'� :+(5($6� *RYHUQPHQW� RI� BBBBBBBBBBBBBBBBB� DQG�
BBBBBBBBBBBB�VKDOO�HQVXUH� WKDW�5XUDO�(OHFWULFLW\�'LVWULEXWLRQ�%DFNERQH�
�5('%�� DQG� 9LOODJH� (OHFWULILFDWLRQ� ,QIUDVWUXFWXUH� �9(,�� VKDOO� EH� FUHDWHG�
XQGHU� WKH�SURMHFW� LQ�DFFRUGDQFH�ZLWK� WKH�FRQFHUQHG�2IILFH�0HPRUDQGXP��
RI�0LQLVWU\�RI�3RZHU��*RYHUQPHQW�RI�,QGLD�GDWHG���WK 0DUFK�������DQG�WKLV�
LQIUDVWUXFWXUH� ZRXOG� DOVR� FDWHU� WR� WKH� UHTXLUHPHQWV� RI� DJULFXOWXUH� DQG�
RWKHU� DFWLYLWLHV� LQFOXGLQJ� LUULJDWLRQ� SXPSVHWV�� VPDOO� DQG� PHGLXP�
LQGXVWULHV�� NKDGL� DQG� YLOODJH� LQGXVWULHV�� FROG� FKDLQV�� KHDOWKFDUH� DQG�
HGXFDWLRQ�	�,7�

/� $1'� :+(5($6� WKH� *RYHUQPHQW� RI� BBBBBBBBBBBBBBBBB� DQG�
BBBBBBBBBBBB� DJUHH� WR� LPSOHPHQW� WKH� HOLJLEOH� SURMHFWV� IXOILOLQJ� WKH�
FRQGLWLRQDOLWLHV�DV�DERYH�DQG�DV�DOVR�DV�FRQWDLQHG�LQ�WKH�FRQFHUQHG�2IILFH�
0HPRUDQGXP� 1R� �����������'�5(�� GDWHG� ��WK 0DUFK�� ����� RI� 0LQLVWU\� RI�



�

3RZHU��*RYHUQPHQW�RI� ,QGLD� IRU LPSOHPHQWDWLRQ�RI�³5**9<´�� �*RYHUQPHQW�RI�
BBBBBBBBBBBBBBBBB� DQG� BBBBBBBBBBBB� DOVR� DJUHH� WKDW� LQ� WKH� HYHQW� WKH�
SURMHFWV� DUH� QRW� LPSOHPHQWHG� VDWLVIDFWRULO\� LQ� DFFRUGDQFH� ZLWK� WKH�
FRQGLWLRQDOLWLHV� LQGLFDWHG� LQ� WKH�FRQFHUQHG�2IILFH�0HPRUDQGXP�RI�0LQLVWU\�RI�
3RZHU�GDWHG���WK 0DUFK�������DQG�DOVR�DV�LQGLFDWHG�LQ�SDUD�µ)¶�DQG�µ,¶�DERYH��WKH�
FDSLWDO� VXEVLG\�� LI� VDQFWLRQHG� IRU� WKH�SURMHFW� FRXOG�EH�FRQYHUWHG� LQWR� LQWHUHVW�
EHDULQJ�ORDQV��

0� $QG�ZKHUHDV�WKH�JRYHUQPHQW�RI�BBBBBBBBBBBBBBBBB�DQG�BBBBBBBBBBBB�DJUHH�
WKDW�DOO�SURYLVLRQV�RI�WKLV�DJUHHPHQW�VKDOO� WDNH�HIIHFW�DQG�EH�ELQGLQJ�IURP�WKH�
GDWH�BBBBBBBB�RQ�ZKLFK�WKH�HDUOLHU�TXDGULSDUWLWH�DJUHHPHQW�ZDV�VLJQHG�DPRQJ�
WKH�SDUWLHV�IRU�LPSOHPHQWDWLRQ�RI�WKH�SURMHFWV�XQGHU�³$FFHOHUDWHG�(OHFWULILFDWLRQ�
RI�2QH�/DNK�9LOODJHV�DQG�2QH�&URUH�+RXVHKROGV´�H[FHSW� IRU� WKH�SURYLVLRQ�RI�
HOLJLEOH�FDSLWDO�VXEVLG\�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQ�RI�WKH�6FKHPH�5**9<��
7KH�*RYHUQPHQW�RI�BBBBBBBBBBBBBBBBB�DQG�BBBBBBBBBBBB�DOVR�DJUHH�WKDW�WKH�
HQKDQFHPHQW�RI�WKH�FRPSRQHQW�RI�FDSLWDO�VXEVLG\�DV�HOLJLEOH�XQGHU�WKH�VFKHPH�
5**9<�VKDOO�EH�HIIHFWLYH�IURP�WKH�GDWH�RI�WKH�UHOHDVH�RI�IXQGV�E\�023�WR�WKH�
5(&�IRU�HQKDQFHG�DPRXQW�RI�FDSLWDO�VXEVLG\��RU�WKH�GDWH�RI�FRPSOHWLRQ�RI�WKLV�
DJUHHPHQW�ZKLFKHYHU�LV�ODWHU�LQ�UHVSHFW�RI�WKH�SURMHFWV�VDQFWLRQHG�GXULQJ������
��� XQGHU� ³$FFHOHUDWHG� (OHFWULILFDWLRQ� RI� 2QH� /DNK� 9LOODJHV� DQG� 2QH� &URUH�
+RXVHKROGV´�

1� $1'� :+(5($6�� SURMHFWZLVH�� VHSDUDWH� DFFRXQWV� IRU� GHYHORSPHQW� DQG�
LPSOHPHQWDWLRQ� RI� VXFK� 5(&� IXQGHG� SURMHFWV� VKDOO� EH� PDLQWDLQHG� E\�
BBBBBBBBBBBB�

2� $1'� :+(5($6� *RYHUQPHQW� RI� BBBBBBBB� VKDOO� EH� WKH� RZQHU� RI� WKH� DVVHWV�
FUHDWHG�RQ� LPSOHPHQWDWLRQ�RI� WKH� LQGLYLGXDO�SURMHFW�V���DV�SRVHG�E\�BBBBBBB�
ZLWK� WKH� FRQFXUUHQFH�RI�*RYHUQPHQW� RI� BBBBBBBBBB� DQG� VDQFWLRQHG�E\�5(&�
XQGHU� WKH�QDWLRQDO�SURJUDPPH��*RYHUQPHQW�RI�BBBBBBBB�KDYH�DXWKRUL]HG�WKH�
BBBBBBBBBBB�WR�RSHUDWH�DQG�PDLQWDLQ�WKHVH�DVVHWV�WR�HIIHFW�SRZHU�VXSSO\�LQ�
WKH�SURMHFW�DUHDV�DQG�GHULYH�FRQVHTXHQWLDO�EHQHILWV�RXW�RI� WKH�DVVHWV�FUHDWHG�
XQGHU�WKH�SURMHFW�
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12:��WKHUHIRUH��LQ�FRQVLGHUDWLRQ�RI�WKH�SUHPLVHV�DQG�PXWXDO�DJUHHPHQWV��FRYHQDQWV�DQG�
FRQGLWLRQV� VHW�IRUWK� KHUHLQ� ZKLFK� VKDOO� IRUP� DQ� LQWHJUDO� SDUW� RI� WKLV� $JUHHPHQW�� LW� LV� KHUHE\�
DJUHHG�E\�DQG�DPRQJVW�WKH�SDUWLHV�DV�IROORZV���

��� 352-(&7�),1$1&,1*�%<�5(&

��� 7KH�IXQGV�IRU�H[HFXWLRQ�RI�WKH�SURMHFW�V��VDQFWLRQHG�E\�5(&�XQGHU�WKH�1DWLRQDO�3URJUDPPH�VKDOO�EH�
UHOHDVHG�E\�LW�GLUHFWO\�WR�BBBBBBBBBBBB��LQFOXGLQJ�VHUYLFH�FKDUJHV�DQG�VWDWXWRU\�OHYLHV��DV�GXH�WR�
WKHP�IURP�WKH�*RYW��RI�BBBBBBBBBBBBBBBBB�DQG�BBBBBBBBBBBB��

��� :KLOH�LPSOHPHQWLQJ�WKH�SURMHFW��LQ�WKH�HYHQW�RI�DQ\�YDULDWLRQ�LQ�WKH�SURMHFW�SDUDPHWHUV�RU�LQFUHDVH�RU�
GHFUHDVH� LQ� WKH�SURMHFW� FRVW�� � BBBBBBBBBBBB� VKDOO� VXEPLW� WKH� UHYLVHG�FRVW�HVWLPDWH� �5&(�� WR�
5(&�� WKURXJK� BBBBBBBBBBBB� DQG�*RYW�� RI� BBBBBBBBBBBBBBBBB�� IRU� FRQVLGHUDWLRQ� RI� UHYLVHG�
VDQFWLRQ�IURP�5(&� 6XEMHFW� WR� WHFKQLFDO�VXLWDELOLW\��5(&�ZRXOG�FRQVLGHU� UHYLVHG�VDQFWLRQ�RI�
WKH�FRVW�HVWLPDWHV�XQGHU�WKH�IROORZLQJ�FLUFXPVWDQFHV���
�� &KDQJH�LQ�VFRSH
�� &KDQJH�LQ�VWDWXWRU\�OHYLHV
�� 3ULFH�HVFDODWLRQ
�� 7LPH�RYHUUXQ��EH\RQG�WKH�FRQWURO�RI�SURMHFW�H[HFXWLQJ�DJHQF\�
�� 8QGHUHVWLPDWLRQ

��� 5HOHDVH�RI�IXQGV�WR�BBBBBBBBBBBB�VKDOO�EH�DV�EHORZ��

D� )LUVW� ,QVWDOPHQW ± ���� RI� VDQFWLRQHG� SURMHFW� FRVW� �LQFOXGLQJ� SURSRUWLRQDWH� VHUYLFH�
FKDUJHV�DQG�VWDWXWRU\� OHYLHV��RI� WKH�SURMHFW�V��ZLWKLQ����GD\V� IURP�GDWH�RI�H[HFXWLRQ�RI�
ORDQ�GRFXPHQWV�DQG�IXOILOOPHQW�RI�DOO�UHTXLUHPHQWV��LQFOXGLQJ�UHTXLVLWH�OHJDO�IRUPDOLWLHV�E\�
WKH� *RYW�� RI� BBBBBBBBBBBBBBBBB� DQG� BBBBBBBBBBBB�� DV� SHU� VDQFWLRQ� OHWWHU� RI� WKH�
SURMHFW��
7KH� UHOHDVH�RI��VW LQVWDOPHQW�ZRXOG�DOVR�EH�VXEMHFW� WR� IXOILOOPHQW�RI� WKH�FRQGLWLRQ�
WKDW� HYDOXDWLRQ� RI� ELGV� IRU� DZDUG� RI� FRQWUDFWV� LV� ILQDOL]HG� DQG� DOVR� RQ� WKH�
XQGHUWDNLQJ� E\� WKH� LPSOHPHQWLQJ� DJHQF\� WKDW� WKH� FRQWUDFW� IRU� H[HFXWLRQ� RI� WKH�
SURMHFW�V�� ZRXOG� EH� DZDUGHG� ZLWKLQ� RQH� ZHHN� IURP� WKH� GDWH� RI� UHOHDVH� RI� �VW

LQVWDOPHQW�E\�5(&�

E� 6HFRQG� ,QVWDOPHQW� � ���� � � RI� WKH� VDQFWLRQHG� SURMHFW� FRVW� DORQJ� ZLWK� SURSRUWLRQDWH�
BBBBBBBBBBBB�VHUYLFH�FKDUJHV�DQG�VWDWXWRU\�OHYLHV ZLWKLQ����GD\V�IURP�VXEPLWWLQJ�
WKH� H[SHQGLWXUH� GHWDLOV� WR� 5(&� E\� BBBBBBBBBBBB�� DIWHU� QHFHVVDU\� YHULILFDWLRQ� DQG�
FHUWLILFDWLRQ�E\�BBBBBBBBBBBB��IRU�����H[SHQGLWXUH�RI�WKH�ILUVW�LQVWDOPHQW�



�

F� 7KLUG� ,QVWDOPHQW� � ���� RI� WKH� VDQFWLRQHG� SURMHFW� FRVW� DORQJ� ZLWK� SURSRUWLRQDWH�
BBBBBBBBBBBB VHUYLFH�FKDUJHV�DQG�VWDWXWRU\� OHYLHV ZLWKLQ����GD\V� IURP�VXEPLWWLQJ�
WKH� H[SHQGLWXUH� GHWDLOV� WR� 5(&� E\� BBBBBBBBBBBB�� DIWHU� QHFHVVDU\� YHULILFDWLRQ� DQG�
FHUWLILFDWLRQ�E\�BBBBBBBBBBBB�IRU�����H[SHQGLWXUH�RI�WKH�ILUVW�DQG�VHFRQG�LQVWDOPHQW��

G� )RXUWK� ,QVWDOPHQW �ILQDO� LQVWDOPHQW�� � ���� RI� WKH� VDQFWLRQHG� SURMHFW� FRVW� DORQJ�ZLWK�
SURSRUWLRQDWH�BBBBBBBBBBBB VHUYLFH�FKDUJHV�DQG�VWDWXWRU\�OHYLHV ZLWKLQ����GD\V�IURP�
VXEPLWWLQJ� WKH� H[SHQGLWXUH� GHWDLOV� DQG� FRPSOHWLRQ� FHUWLILFDWH� WR� 5(&� E\
BBBBBBBBBBBB�DIWHU�QHFHVVDU\�YHULILFDWLRQ�DQG�FHUWLILFDWLRQ�E\�BBBBBBBBBBBB�

H� )XQGV� IRU� GHYHORSPHQW� RI� IUDQFKLVHH�� LI� VDQFWLRQHG�� VKDOO� EH� UHOHDVHG� LQ�
DFFRUGDQFH�ZLWK�WKH�FRQGLWLRQV�VWLSXODWHG�LQ�WKH�UHVSHFWLYH�SURMHFW�VDQFWLRQ�OHWWHUV�
RI�5(&�

I� BBBBBBBBBBBB�VKDOO�YHULI\�WKH�H[SHQGLWXUH�DV�FODLPHG�E\��BBBBBBBBBBBB DW�E���F��
DQG�G��DERYH�ZLWKLQ�WZR�ZHHNV�IURP�WKH�UHFHLSW�RI�WKH�FRQFHUQHG�FODLP�GRFXPHQWV��IDLOLQJ�
ZKLFK� LW� ZRXOG� EH� GHHPHG� WR� KDYH� EHHQ� YHULILHG� IRU� UHOHDVH� RI� IXQGV� E\� 5(&� WR�
BBBBBBBBBBBB��

J� )LQDO� FRPSOHWHG� FRVW�� DORQJ� ZLWK� BBBBBBBBBBBB¶V� VHUYLFH� FKDUJHV� DQG� VWDWXWRU\�
OHYLHV�� VKDOO� EH� VXEPLWWHG� WR� 5(&� GXO\� YHULILHG� E\� BBBBBBBBBBBB�� EDVHG� RQ� WKH�
DXGLWHG�DFFRXQW�DQG�WKH�GLIIHUHQFH�VKDOO�EH�SDLG���UHFRYHUHG�E\�5(&�DV�WKH�FDVH�PLJKW�EH��
IURP�BBBBBBBBBBBB�

K� $GGLWLRQDO� IXQGV� IRU� WKH� SURMHFW�� LI� DQ\�� RQ� DFFRXQW� RI� YDULDWLRQ� LQ� WKH� SURMHFW�
SDUDPHWHUV�� VKDOO� EH� SD\DEOH� WR� BBBBBBBBBBBB� ZKLFK�ZRXOG� EH� JRYHUQHG� E\� WKH�
SURYLVLRQV�XQGHU�FODXVH�����RI�WKLV�DJUHHPHQW��

��� 87,/,6$7,21�&(57,),&$7(

*RYHUQPHQW� RI� BBBBBBBBBBBBBBBBB� VKDOO� SURYLGH� XWLOLVDWLRQ� FHUWLILFDWH�V�� IRU� WKH� IXQGV�
UHOHDVHG�E\�5(&�IRU�LPSOHPHQWDWLRQ�RI�SURMHFW�V��LQ�WKH�PDQQHU�SUHVFULEHG�E\�WKH�*RYHUQPHQW�
RI�,QGLD���5(&��6XFK�FHUWLILFDWLRQ�ZLOO�EH�EDVHG�RQ�WKH�XWLOLVDWLRQ�FHUWLILFDWH���GHWDLOV�IXUQLVKHG�E\�
BBBBBBBB�DQG�YHULILHG�E\�BBBBB��

��� &216758&7,21���,03/(0(17$7,21

��� BBBBBBBBBBBB� VKDOO� PDNH� DOO� SRVVLEOH� HIIRUWV� WR� FRPSOHWH� WKH� SURMHFW�V�� ZLWKLQ� WKH�
DSSURYHG�WLPH�IUDPH�VWDUWLQJ IURP�WKH�GDWH�RI�UHOHDVH�RI�WKH ILUVW� LQVWDOPHQW�RI�IXQGV�E\�
5(&��

��� BBBBBBBBBBBB VKDOO� VSHFLI\� TXDUWHUO\� PLOHVWRQHV�� DQG� SURJUHVV� VKDOO� EH� UHYLHZHG� ZLWK�
UHIHUHQFH� WR� WKHVH� PLOHVWRQHV� MRLQWO\� E\� 5(&�� DXWKRULVHG� UHSUHVHQWDWLYH� RI� *RYW�� RI�
BBBBBBBBBBBBBBBBB�� BBBBBBBBBBBB� DQG� BBBBBBBBBBBB� LQ� TXDUWHUO\� 3HUIRUPDQFH�



�

5HYLHZ�0HHWLQJV�

��� BBBBBBBBBBBB VKDOO�VXLWDEO\�LQFRUSRUDWH�WKH�SURYLVLRQV�WRZDUGV�OHY\�RI�/LTXLGDWHG�'DPDJHV�
LQ� WKHLU�DJUHHPHQWV�ZLWK�FRQWUDFWRUV� IRU�GHOD\� LQ�FRPSOHWLRQ�RI�WKH�SURMHFW�V��DQG�DOVR�RWKHU�
UHOHYDQW� FRQWUDFWXDO� SURYLVLRQV� SHUWDLQLQJ� WR� WKH� SURFXUHPHQW� RI� JRRGV� DQG� ZRUNV��
'HFODUDWLRQ� LQ� WKLV� UHJDUG�VKDOO�EH� IXUQLVKHG�E\�BBBBBBBBBBBB�EHIRUH�VHWWOLQJ� WKH�DFWXDO�
H[SHQGLWXUH�RQ�WKH�SURMHFW� LQ� OLQH�ZLWK�WKH�SURYLVLRQV�XQGHU�FODXVH�����J��RI�WKLV�DJUHHPHQW��
$OO� DPRXQW� WRZDUGV� /LTXLGDWHG� 'DPDJHV�� LI� DQ\�� DV� PD\� EH� UHFRYHUHG� E\�
BBBBBBBBBBBB XQGHU�WKLV�SURYLVLRQ��VKDOO�EH�VXLWDEO\�DGMXVWHG�LQ�WKH�SURMHFW�FRVW�

����� �D�� BBBBBBBBBBBB VKDOO� HQVXUH� WKDW� LWV� RZQ� TXDOLW\� FRQWURO� V\VWHPV� DQG� LQVSHFWLRQ�
SURFHGXUHV������DUH�DGRSWHG�LQ�WKH LPSOHPHQWDWLRQ�RI�WKHVH�SURMHFW�V��
�E� 7KH�EHVW�FRVW�FRQWURO�PHDVXUHV�VKDOO�EH�HQIRUFHG�E\�BBBBBBBBBBBB�GXULQJ�LPSOHPHQWDWLRQ�
WKURXJK�DSSURSULDWH�PDQDJHPHQW�DQG�FRQWURO�V\VWHPV�
�F� 2Q� EHKDOI� RI� WKH� SURMHFW� DXWKRULW\� �*RYW� RI� BBBBBBBBBBBBBBBBB� DQG�
BBBBBBBBBBBB��� BBBBBBBBBBBB� VKDOO� HQVXUH� WKDW� WKH� HTXLSPHQW� 	� PDWHULDO�
VSHFLILFDWLRQV� DQG� FRQVWUXFWLRQ� SUDFWLFHV� 	� VWDQGDUG� DUH� DV� WKRVH� DSSURYHG��
VWLSXODWHG�E\�5(&�

��� 6(59,&(6�72�%(�3529,'('�%<�BBBBBBBBBBBB

��� 7KH� *RYHUQPHQW� RI� BBBBBBBBBBBBBBBBB� DQG� BBBBBBBBBBBB KHUHE\� DXWKRULVH�
BBBBBBBBBBBB�WR�FRQVWUXFW���LPSOHPHQW�WKH�SURMHFW�V��RQ�WKHLU�EHKDOI�

��� 7KH�BBBBBBBBBBBB�ZLOO� SURYLGH�DOO� LQIRUPDWLRQ�DQG�QHFHVVDU\�GDWD�ZLWK� UHJDUG� WR� WHFKQLFDO�
DVSHFWV� �H[LVWLQJ� HOHFWULFDO� LQIUDVWUXFWXUH� HWF��� DQG� JHRJUDSKLFDO� DVSHFWV� DV� DOVR� RWKHU�
LQIRUPDWLRQ� UHJDUGLQJ� OHYHO� RI� YLOODJH� DQG� KRXVHKROG� HOHFWULILFDWLRQ� IRU� WKH� SURMHFW� DUHDV� WR�
BBBBBBBBBBBB�WR�IDFLOLWDWH�IRUPXODWLRQ��GHYHORSPHQW�DQG�LPSOHPHQWDWLRQ�RI�SURMHFW�V��
7KH *RYHUQPHQW�RI�BBBBBB��DQG�BBBBBB��ZLOO�DOVR�SURYLGH�YLOODJH�ZLVH�OLVW�RI�XQ�HOHFWULILHG�
%3/�KRXVHKROGV� WR�EH�SURYLGHG�HOHFWULFLW\�FRQQHFWLRQ� IUHH�RI�FKDUJH��DV�DOVR�� WKH�YLOODJHZLVH�
OLVW� RI� SURVSHFWLYH� KRXVHKROGV� FRQQHFWLRQV� �RWKHU� WKDQ�%3/�� EDVHG�RQ� WKH� VWDWXV� RI� SHQGLQJ�
DSSOLFDWLRQV��H[SHFWHG�WR�REWDLQ�HOHFWULFLW\�FRQQHFWLRQ��EHIRUH�FRPSOHWLRQ�RI�WKH�SURMHFW�ZRUN�DV�
UHOHYDQW�WR�WKH�VSHFLILF�YLOODJH�V��FRYHUHG�XQGHU�WKH�SURMHFW�

��� $OO� WKH� UHTXLUHG� ODQG� WR� IDFLOLWDWH� FRQVWUXFWLRQ�FRPPLVVLRQLQJ� RI� DERYH� SURMHFW�V�� VKDOO� EH�
SURYLGHG� E\� BBBBBBBBBBBB�� WKH� FRVW� RI� ODQG� DFTXLVLWLRQ�� LI� UHTXLUHG�� ZLOO� EH�
UHOHDVHG� E\� BBBBBBBBBBBB WR� BBBBBBBBBBBB� RQ� GRFXPHQWDU\� HYLGHQFH� IURP� WKH�
IXQGV�DOORFDWHG�IRU�WKLV�SXUSRVH�LI�LW�LV�SDUW�RI�WKH�SURMHFW�FRVW�



�

��� $OO� WKH� VWDWXWRU\� FOHDUDQFHV�DSSURYDOV�FRPSOLDQFH� UHTXLUHG� IRU� FRQVWUXFWLRQ� ��
LPSOHPHQWDWLRQ� RI� WKH� SURMHFW�V�� LQFOXGLQJ� 5LJKW� RI� :D\�� )RUHVW� &OHDUDQFH� HWF�� VKDOO� EH�
REWDLQHG�SURYLGHG�E\�BBBBBBBBBBBB�

��� *RYHUQPHQW� RI� BBBBBBBBBBBBBBBBB� DQG� WKH� � BBBBBBBBBBBB� VKDOO� DUUDQJH� IRU�
DSSURSULDWH�VHFXULW\�DW�WKH�ZRUNLQJ�ORFDWLRQV�IRU�VPRRWK�	�WLPHO\�H[HFXWLRQ�RI�WKH�ZRUN�

��� 7$;(6�$1'�'87,(6

$OO� VWDWXWRU\� WD[HV�OHYLHV�� GXWLHV�� FHVV�� HQWU\� WD[� RU� DQ\� NLQG� RI� LPSRVLWLRQ�V�� ZKDWVRHYHU�
LPSRVHG�FKDUJHG� E\� DQ\� *RYHUQPHQW� �&HQWUDO� �� 6WDWH�� DQG�RU� DQ\� RWKHU� ORFDO� ERGLHV��
DXWKRULWLHV� RQ� BBBBBBBBBBBB� DQG� �� RU� LWV� FRQWUDFWRUV� LQ� UHVSHFW� RI� H[HFXWLRQ� RI� WKH�
SURMHFW�V� FRYHUHG� XQGHU� WKLV� $JUHHPHQW� DQG� 6HUYLFH� 7D[� RQ� VHUYLFH� FKDUJH� RI��
BBBBBBBBBBBB� �LQFOXGLQJ� DQ\� YDULDWLRQ� WKHUHRI��� � QRW� LQFOXGHG� LQ� WKH� HVWLPDWHG� FRVW� RI�
WKH� SURMHFW� VKDOO� EH� HOLJLEOH� IRU� UHLPEXUVHPHQW� WR� BBBBBBBBBBBB� RQ� SURGXFWLRQ� RI�
GRFXPHQWDU\�HYLGHQFH�DQG�YHULILFDWLRQ�E\�BBBBBBBBBBBB�

��� 7$.,1*�29(5�2)�7+(�352-(&7

��� BBBBBBBBBBBB� VKDOO� LQWLPDWH�BBBBBBBBBBBB�XSRQ�VXFFHVVIXO�FRPPLVVLRQLQJ�RI� WKH�
SURMHFW� DQG� WHVW� FKDUJLQJ� RI� WKH� VDPH� �LQ� SDUW� RU� IXOO�� DV� WKH� FDVH� PD\� EH�� DQG�
BBBBBBBBBBBB� VKDOO� LPPHGLDWHO\� WDNHRYHU� WKH� SURMHFW�V�� DQG� FRPPHQFH� RSHUDWLRQ� 	�
PDLQWHQDQFH�RI�WKH�SURMHFW�V���LQ�SDUW RU�IXOO��DV�WKH�FDVH�PD\�EH��DW�WKHLU�RZQ�H[SHQVHV�
DQG�VKDOO�DOVR�HQVXUH�FRPSOLDQFH�RI�SURYLVLRQV�DV�LQGLFDWHG�HDUOLHU�XQGHU�3DUD�µ+¶�	�µ,¶�RI�
5(&,7$/6�RI� WKLV�DJUHHPHQW���BBBBBBBBBBBB� �VKDOO� IXUQLVK� WKH� WDNLQJ�RYHU�FHUWLILFDWH�
ZLWKLQ� WKLUW\� ����� GD\V� IURP� WKH�GDWH� RI� VXFK� LQWLPDWLRQ�E\�BBBBBBBBBBBB�� VXEMHFW� WR�
UHFWLILFDWLRQ�RI�GHIHFWV�IDXOWV��LI�DQ\��,I�GXH�WR�DQ\�UHDVRQ��WKH�SURMHFW�V��LV�QRW�WDNHQ�RYHU�
E\�BBBBBBBBBBBB��DOO�FRVWV�	�VHUYLFH�FKDUJH�LQFXUUHG�E\�BBBBBBBBBBBB��RQ�DFFRXQW�
RI� GHOD\� LQ WDNLQJ� RYHU� E\� BBBBBBBBBBBB�� ZLOO� EH� SD\DEOH� E\� BBBBBBBBBBBB� RXW� RI�
WKHLU�RZQ�UHVRXUFHV�

��� $V�DQG�ZKHQ�WKH�SURMHFW�LV�FRPPLVVLRQHG�DQG�WDNHQ�RYHU�E\��BBBBBBBBBBBB��LQ�SDUW�RU�
IXOO�� DV� WKH� FDVH� PD\� EH��� WKH� RSHUDWLRQ� DQG� PDLQWHQDQFH� RI� WKH� VDPH� VKDOO� EH� WKH�
UHVSRQVLELOLW\� RI� BBBBBBBBBBBB�� +RZHYHU�� ,I� WKH� *RYW�� RI� BBBBBBBBBBBBBBBBB� ��
BBBBBBBBBBBB��VR�GHVLUH��BBBBBBBBBBBB�PD\�FRQVLGHU�WDNLQJ�XS�RSHUDWLRQ�DQG�PDLQWHQDQFH�
RI�WKH�FRPSOHWHG�SURMHFW�V��RQ�PXWXDOO\�DJUHHG�WHUPV�DQG�FRQGLWLRQV�XQGHU D�VHSDUDWH�DJUHHPHQW�
ZLWK�WKHP�



��

��� $5%,75$7,21

$Q\� GLIIHUHQFHV� RU� GLVSXWH� EHWZHHQ� WKH� SDUWLHV� DULVLQJ� RXW� RI� RU� LQ� FRQQHFWLRQ�ZLWK� WKLV�
SURMHFW�VKDOO�EH�GLVFXVVHG�DQG�VHWWOHG�DPLFDEO\�DPRQJVW�WKH�SDUWLHV��,Q�WKH�HYHQW�RI�QRQ�
VHWWOHPHQW�RI� WKH�GLIIHUHQFH�RU�GLVSXWH�ZLWKLQ�VL[W\� �����GD\V�� WKH�VDPH�VKDOO� EH� UHIHUUHG� WR�
WKH�6HFUHWDU\�WR�WKH�*RYHUQPHQW�RI�,QGLD�LQ�WKH�0LQLVWU\�RI�3RZHU��ZKRVH�GHFLVLRQ�VKDOO�EH�
ILQDO�DQG�ELQGLQJ�RQ�WKH�SDUWLHV�WR�WKLV�$JUHHPHQW�

��� )25&(�0$-(85(

7KH�SDUWLHV�VKDOO�HQVXUH�GXH FRPSOLDQFH�ZLWK� WKH�WHUPV�RI�WKLV�$JUHHPHQW��+RZHYHU��QR�
SDUW\�VKDOO�EH�OLDEOH�IRU�DQ\�FODLP�IRU�DQ\�ORVV�RU�GDPDJH�ZKDWVRHYHU�DULVLQJ�RXW�RI�IDLOXUH�WR�
FDUU\� RXW� WKH� WHUPV� RI� WKH� $JUHHPHQW� WR� WKH� H[WHQW� WKDW� VXFK� D� IDLOXUH� LV� GXH� WR� IRUFH�
PDMHXUH� HYHQWV� VXFK� DV� ILUH�� UHEHOOLRQ�� PXWLQ\�� FLYLO� FRPPRWLRQ�� ULRW�� VWULNH�� ORFN�RXW��
IRUFHV� RI� QDWXUH�� DFFLGHQW�� DFW� RI� *RG� DQG� DQ\� RWKHU� UHDVRQ� EH\RQG� WKH� FRQWURO� RI�
FRQFHUQHG�SDUW\��%XW� DQ\�SDUW\� FODLPLQJ� WKH�EHQHILW�RI� WKLV�FODXVH�VKDOO� VDWLVI\� WKH�RWKHU�
SDUW\� RI� WKH� H[LVWHQFH� RI� VXFK� DQ� HYHQW� DQG� JLYH�ZULWWHQ� QRWLFH� RI� ��� GD\V� WR� WKH� RWKHU�
SDUW\� WR� WKLV� HIIHFW�� 7KH� VHUYLFHV� FRYHUHG� XQGHU� WKLV� $JUHHPHQW� VKDOO� EH� VWDUWHG� DV� VRRQ� DV�
SUDFWLFDEOH�E\�WKH�SDUWLHV�FRQFHUQHG�DIWHU�VXFK�HYHQWXDOLW\�KDV�FRPH�WR�DQ�HQG�RU�FHDVHG�WR�H[LVW�

��� ,03/(0(17$7,21�2)�7+(�$*5((0(17

$OO� GLVFUHWLRQV� WR� EH� H[HUFLVHG� DQG� GLUHFWLRQV�� DSSURYDOV�� FRQVHQWV� DQG� QRWLFHV� WR� EH� JLYHQ� DQG�
DFWLRQV� WR� EH� WDNHQ� XQGHU� WKHVH� SUHVHQWV�� XQOHVV� RWKHUZLVH� H[SUHVVO\� SURYLGHG� KHUHLQ��
VKDOO� EH� H[HUFLVHG� DQG� JLYHQ� E\� WKH� VLJQDWRULHV� WR� WKLV� $JUHHPHQW� RU� E\� WKH� $XWKRUL]HG�
UHSUHVHQWDWLYH�V�� WKDW� HDFK� SDUW\�PD\� QRPLQDWH� LQ� WKLV� EHKDOI� DQG�QRWLI\� LQ�ZULWLQJ� WR� WKH�
RWKHU� SDUW\� E\� 5HJLVWHUHG� 3RVW�� $Q\� RWKHU� QRPLQDWLRQ� RI� $XWKRUL]HG� UHSUHVHQWDWLYH�V��
DQG�RU� FKDQJHV� LQ GHVLJQDWLRQ� VKDOO� EH� LQIRUPHG� OLNHZLVH� LQ� ZULWLQJ� WR�E\�
BBBBBBBBBBBB� DQG� 5(&� ZLWKLQ� RQH� PRQWK� RI� VLJQLQJ� RI� WKH� $JUHHPHQW�� $Q\�
FKDQJHV� LQ� GHVLJQDWLRQV�UHJLVWHUHG� RIILFH� DGGUHVV� VKDOO� EH� LQWLPDWHG� LQ� ZULWLQJ� WR� DOO�
FRQFHUQHG�SDUWLHV��

���� 127,&(

$OO� QRWLFHV� UHTXLUHG� RU� UHIHUUHG� WR� XQGHU� WKLV� $JUHHPHQW�� VKDOO� EH� LQ� ZULWLQJ� DQG�
VLJQHG�E\�WKH�UHVSHFWLYH�DXWKRUL]HG�VLJQDWRULHV�RI�WKH�SDUWLHV�PHQWLRQHG�KHUHLQ�DERYH��
XQOHVV�RWKHUZLVH�QRWLILHG��(DFK�VXFK�QRWLFH�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�GXO\�JLYHQ�LI�
GHOLYHUHG� RU� VHUYHG� E\� UHJLVWHUHG� PDLO�� VSHHG� SRVW� RI� 'HSDUWPHQW� RI� 3RVWV� RU� E\�
&RXULHU�VHUYLFH�ZLWK�DQ�DFNQRZOHGJHPHQW�GXH�WR�WKH�RWKHU�SDUWLHV�



��

���� 7(50,1$7,21

7KLV�DJUHHPHQW�VKDOO�UHPDLQ�YDOLG�XQOHVV�WHUPLQDWHG�ZLWK��FRQVHQW�RI�DOO�WKH�3DUWLHV�

���� 7KH�FRPSHWHQW�FRXUWV�RI�'HOKL�VKDOO�KDYH�H[FOXVLYH�MXULVGLFWLRQ�LQ�DOO�PDWWHUV�UHODWLQJ�WR�RU�DULVLQJ�
RXW�XQGHU�WKHVH�SUHVHQWV�

,1�:,71(66�:+(5(2)�WKH�SDUWLHV�KDYH�H[HFXWHG�WKHVH�SUHVHQWV�WKURXJK�WKHLU�$XWKRUL]HG�
5HSUHVHQWDWLYHV�DW�1HZ�'HOKL�

)RU�DQG�RQ�EHKDOI�RI )RU�DQG�RQ�EHKDOI�RI
5XUDO�(OHFWULILFDWLRQ�&RUSRUDWLRQ�/WG�� *RYHUQRU� RI� � BBBBBBBBBBBBBBBBB����

7KURXJK� 'HSW�� RI�
3RZHU
*RYHUQPHQW� RI� BBBBBBBBBBBBBBBBB

)RU�DQG�RQ�EHKDOI�RI )RU�DQG�RQ�EHKDOI�RI
BBBBBBBBBBBB BBBBBBBBBBBB

:LWQHVV���

:LWQHVV���

:LWQHVV���
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