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,���5HFLWDOV�

��� 3DUWLHV���7KH�3DUWLHV�WR�WKLV�6HWWOHPHQW�$JUHHPHQW��$JUHHPHQW��DUH�WKH�
2IILFH�RI�,QVSHFWRU�*HQHUDO��2,*��RI�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�+HDOWK�DQG�+XPDQ�
6HUYLFHV��++6��DQG�6WDWH�RI�0RQWDQD�G�E�D�0RQWDQD�6WDWH�+RVSLWDO��5HVSRQGHQW����2,*�
DQG�5HVSRQGHQW�VKDOO�KHUHDIWHU�FROOHFWLYHO\�EH�UHIHUUHG�WR�DV�WKH�³3DUWLHV�´�

� ����� )DFWXDO�%DFNJURXQG�DQG�&RYHUHG�&RQGXFW���7KH�2,*�FRQWHQGV�WKDW�IURP�
0DUFK���������WR�1RYHPEHU�����������5HVSRQGHQW�HPSOR\HG�/DULVVD�0DFN��0DFN��IRU�
WKH�SURYLVLRQ�RI�LWHPV�RU�VHUYLFHV�IRU�ZKLFK�SD\PHQW�PD\�EH�PDGH�XQGHU�D�)HGHUDO�KHDOWK�
FDUH�SURJUDP���2Q�'HFHPEHU�����������5HVSRQGHQW�PDGH�D�VXEPLVVLRQ�SXUVXDQW�WR�2,*¶V�
6HOI�'LVFORVXUH�3URWRFRO��3URWRFRO���DQG�2,*�DFFHSWHG�5HVSRQGHQW�LQWR�WKH�3URWRFRO�RQ�
-DQXDU\������������7KH�2,*�FRQWHQGV�WKDW�5HVSRQGHQW�NQHZ�RU�VKRXOG�KDYH�NQRZQ�WKDW�
0DFN�ZDV�H[FOXGHG�IURP�SDUWLFLSDWLRQ�LQ�DOO�)HGHUDO�KHDOWK�FDUH�SURJUDPV�DQG�WKDW�QR�
)HGHUDO�KHDOWK�FDUH�SURJUDP�SD\PHQWV�FRXOG�EH�PDGH�IRU�LWHPV�RU�VHUYLFHV�IXUQLVKHG�E\�
0DFN���7KH�2,*�FRQWHQGV�WKDW�WKH�FRQGXFW�GHVFULEHG�LQ�WKLV�3DUDJUDSK��KHUHLQDIWHU�
UHIHUUHG�WR�DV�WKH�³&RYHUHG�&RQGXFW´��VXEMHFWV�5HVSRQGHQW�WR�FLYLO�PRQHWDU\�SHQDOWLHV��
DVVHVVPHQWV��DQG�H[FOXVLRQ�XQGHU����8�6�&���������D��D�DQG�����D���E������

����� 1R�$GPLVVLRQ�RU�&RQFHVVLRQ���7KLV�$JUHHPHQW�LV�QHLWKHU�DQ�DGPLVVLRQ�RI�
OLDELOLW\�E\�5HVSRQGHQW�QRU�D�FRQFHVVLRQ�E\�WKH�2,*�WKDW�LWV�FODLPV�DUH�QRW�ZHOO�IRXQGHG��

��� ,QWHQWLRQ�RI�3DUWLHV�WR�(IIHFW�6HWWOHPHQW���,Q�RUGHU�WR�DYRLG�WKH�XQFHUWDLQW\�
DQG�H[SHQVH�RI�OLWLJDWLRQ��WKH�3DUWLHV�DJUHH�WR�UHVROYH�WKLV�PDWWHU�DFFRUGLQJ�WR�WKH�7HUPV�
DQG�&RQGLWLRQV�RI�WKLV�$JUHHPHQW���

����,,���7HUPV�DQG�&RQGLWLRQV�

����� 3D\PHQW���5HVSRQGHQW�DJUHHV�WR�SD\�WR�2,*����������� �6HWWOHPHQW�
$PRXQW���RI�ZKLFK������������LV�UHVWLWXWLRQ���7KLV�SD\PHQW�VKDOO�EH�PDGH�YLD�ZLUH�
WUDQVIHU�WR�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�+HDOWK�DQG�+XPDQ�6HUYLFHV�DFFRUGLQJ�WR�
ZULWWHQ�LQVWUXFWLRQV�SURYLGHG�E\�2,*���5HVSRQGHQW�VKDOO�PDNH�IXOO�SD\PHQW�QR�ODWHU�WKDQ�
WKUHH�EXVLQHVV�GD\V�DIWHU�WKH�(IIHFWLYH�'DWH���

��� 5HOHDVH�E\�WKH�2,*���,Q�FRQVLGHUDWLRQ�RI�WKH�REOLJDWLRQV�RI�5HVSRQGHQW�
XQGHU�WKLV�$JUHHPHQW�DQG�FRQGLWLRQHG�XSRQ�5HVSRQGHQW¶V�IXOO�SD\PHQW�RI�WKH�6HWWOHPHQW�
$PRXQW��WKH�2,*�UHOHDVHV�5HVSRQGHQW�IURP�DQ\�FODLPV�RU�FDXVHV�RI�DFWLRQ�LW�PD\�KDYH�
DJDLQVW�5HVSRQGHQW�XQGHU����8�6�&���������D��D�DQG�����D���E�����IRU�WKH�&RYHUHG�
&RQGXFW���7KH�2,*�DQG�++6�GR�QRW�DJUHH�WR�ZDLYH�DQ\�ULJKWV��REOLJDWLRQV��RU�FDXVHV�RI�
DFWLRQ�RWKHU�WKDQ�WKRVH�VSHFLILFDOO\�UHIHUUHG�WR�LQ�WKLV�3DUDJUDSK���7KLV�UHOHDVH�LV�
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DSSOLFDEOH�RQO\�WR�5HVSRQGHQW�DQG�LV�QRW�DSSOLFDEOH�LQ�DQ\�PDQQHU�WR�DQ\�RWKHU�
LQGLYLGXDO��SDUWQHUVKLS��FRUSRUDWLRQ��RU�HQWLW\��

����� $JUHHPHQW�E\�5HVSRQGHQW���5HVSRQGHQW�VKDOO�QRW�FRQWHVW�WKH�6HWWOHPHQW�
$PRXQW�XQGHU�WKLV�$JUHHPHQW�RU�DQ\�RWKHU�UHPHG\�DJUHHG�WR�XQGHU�WKLV�$JUHHPHQW���
5HVSRQGHQW�ZDLYHV�DOO�SURFHGXUDO�ULJKWV�JUDQWHG�XQGHU�WKH�H[FOXVLRQ�VWDWXWH�����8�6�&����
����D�����WKH�&03/�����8�6�&��������D��D��DQG�UHODWHG�UHJXODWLRQV�����&�)�5��3DUW�
�������DQG�++6�FODLPV�FROOHFWLRQ�UHJXODWLRQV�����&�)�5��3DUW������LQFOXGLQJ��EXW�QRW�
OLPLWHG�WR��QRWLFH��KHDULQJ��DQG�DSSHDO�ZLWK�UHVSHFW�WR�WKH�6HWWOHPHQW�$PRXQW��

����� 5HVHUYDWLRQ�RI�&ODLPV����1RWZLWKVWDQGLQJ�DQ\�WHUP�RI�WKLV�$JUHHPHQW��
VSHFLILFDOO\�UHVHUYHG�DQG�H[FOXGHG�IURP�WKH�VFRSH�DQG�WHUPV�RI�WKLV�$JUHHPHQW�DV�WR�DQ\�
HQWLW\�RU�SHUVRQ��LQFOXGLQJ�5HVSRQGHQW��DUH�WKH�IROORZLQJ��

D���$Q\�FULPLQDO��FLYLO��RU�DGPLQLVWUDWLYH�FODLPV�DULVLQJ�XQGHU�7LWOH����8�6��
&RGH��,QWHUQDO�5HYHQXH�&RGH���

E���$Q\�FULPLQDO�OLDELOLW\��

F���([FHSW�DV�H[SOLFLWO\�VWDWHG�LQ�WKLV�$JUHHPHQW��DQ\�RWKHU�DGPLQLVWUDWLYH�
OLDELOLW\��LQFOXGLQJ�PDQGDWRU\�H[FOXVLRQ�IURP�)HGHUDO�KHDOWK�FDUH�SURJUDPV��
DQG�

G���$Q\�OLDELOLW\�WR�WKH�8QLWHG�6WDWHV��RU�LWV�DJHQFLHV��IRU�DQ\�FRQGXFW�RWKHU�
WKDQ�WKH�&RYHUHG�&RQGXFW��

����� %LQGLQJ�RQ�6XFFHVVRUV���7KLV�$JUHHPHQW�LV�ELQGLQJ�RQ�5HVSRQGHQW�DQG�LWV�
VXFFHVVRUV��WUDQVIHUHHV��DQG�DVVLJQV��

������ &RVWV���(DFK�3DUW\�WR�WKLV�$JUHHPHQW�VKDOO�EHDU�LWV�RZQ�OHJDO�DQG�RWKHU�
FRVWV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKLV�PDWWHU��LQFOXGLQJ�WKH�SUHSDUDWLRQ�DQG�SHUIRUPDQFH�
RI�WKLV�$JUHHPHQW��

���� 1R�$GGLWLRQDO�5HOHDVHV���7KLV�$JUHHPHQW�LV�LQWHQGHG�IRU�WKH�EHQHILW�RI�WKH�
3DUWLHV�RQO\��DQG�E\�WKLV�LQVWUXPHQW�WKH�3DUWLHV�GR�QRW�UHOHDVH�DQ\�FODLPV�DJDLQVW�DQ\�
RWKHU�SHUVRQ�RU�HQWLW\��H[FHSW�DV�SURYLGHG�LQ�SDUDJUDSK�����

���� &ODLPV�$JDLQVW�%HQHILFLDULHV���5HVSRQGHQW�ZDLYHV�DQG�VKDOO�QRW�VHHN�
SD\PHQW��LQFOXGLQJ�FR�SD\�DQG�GHGXFWLEOH�DPRXQWV��IRU�DQ\�RI�WKH�KHDOWK�FDUH�ELOOLQJV�
FRYHUHG�E\�WKLV�$JUHHPHQW�IURP�DQ\�KHDOWK�FDUH�EHQHILFLDULHV�RU�WKHLU�SDUHQWV��VSRQVRUV��
OHJDOO\�UHVSRQVLEOH�LQGLYLGXDOV��RU�WKLUG�SDUW\�SD\HUV�EDVHG�XSRQ�WKH�FODLPV�GHILQHG�DV�
&RYHUHG�&RQGXFW�����
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���� (IIHFW�RI�$JUHHPHQW���7KLV�$JUHHPHQW�FRQVWLWXWHV�WKH�FRPSOHWH�DJUHHPHQW�
EHWZHHQ�WKH�3DUWLHV���$OO�PDWHULDO�UHSUHVHQWDWLRQV��XQGHUVWDQGLQJV��DQG�SURPLVHV�RI�WKH�
3DUWLHV�DUH�FRQWDLQHG�LQ�WKLV�$JUHHPHQW���$Q\�PRGLILFDWLRQV�WR�WKLV�$JUHHPHQW�VKDOO�EH�
VHW�IRUWK�LQ�ZULWLQJ�DQG�VLJQHG�E\�DOO�3DUWLHV���5HVSRQGHQW�UHSUHVHQWV�WKDW�WKLV�$JUHHPHQW�
LV�HQWHUHG�LQWR�ZLWK�DGYLFH�RI�FRXQVHO�DQG�NQRZOHGJH�RI�WKH�HYHQWV�GHVFULEHG�KHUHLQ���
5HVSRQGHQW�IXUWKHU�UHSUHVHQWV�WKDW�WKLV�$JUHHPHQW�LV�YROXQWDULO\�HQWHUHG�LQWR�LQ�RUGHU�WR�
DYRLG�IXUWKHU�DGPLQLVWUDWLYH�SURFHHGLQJV�DQG�OLWLJDWLRQ��ZLWKRXW�DQ\�GHJUHH�RI�GXUHVV�RU�
FRPSXOVLRQ��

� ������� 'LVFORVXUH���5HVSRQGHQW�FRQVHQWV�WR�WKH�2,*¶V�GLVFORVXUH�RI�WKLV�
$JUHHPHQW��DQG�LQIRUPDWLRQ�DERXW�WKLV�$JUHHPHQW��WR�WKH�SXEOLF��

������� (IIHFWLYH�'DWH���7KH�(IIHFWLYH�'DWH�RI�WKLV�$JUHHPHQW�VKDOO�EH�WKH�GDWH�RI�
VLJQLQJ�E\�WKH�ODVW�VLJQDWRU\�������

� ������ ([HFXWLRQ�LQ�&RXQWHUSDUWV���7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ��
FRXQWHUSDUWV��HDFK�RI�ZKLFK�FRQVWLWXWHV�DQ�RULJLQDO��DQG�DOO�RI�ZKLFK�VKDOO�FRQVWLWXWH�RQH�
DQG�WKH�VDPH�DJUHHPHQW����

������ $XWKRUL]DWLRQV���7KH�LQGLYLGXDOV�VLJQLQJ�WKLV�$JUHHPHQW�RQ�EHKDOI�RI�WKH�
5HVSRQGHQW�UHSUHVHQW�DQG�ZDUUDQW�WKDW�WKH\�DUH�DXWKRUL]HG�E\�5HVSRQGHQW�WR�H[HFXWH�WKLV�
$JUHHPHQW���7KH�LQGLYLGXDOV�VLJQLQJ�WKLV�$JUHHPHQW�RQ�EHKDOI�RI�WKH�2,*�UHSUHVHQW�WKDW�
WKH\�DUH�VLJQLQJ�WKLV�$JUHHPHQW�LQ�WKHLU�RIILFLDO�FDSDFLWLHV�DQG�WKDW�WKH\�DUH�DXWKRUL]HG�WR�
H[HFXWH�WKLV�$JUHHPHQW��
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