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VHFXULWLHV��E\�FRQWUDFW�RU�RWKHUZLVH���

�F� $JUHHPHQW VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�VXFK�WHUP�LQ�WKH�SUHDPEOH�

�G� $VVXPHG�7D[�5DWH PHDQV��IRU�DQ\�WD[DEOH�\HDU��WKH�KLJKHVW�PDUJLQDO�
HIIHFWLYH�UDWH�RI�IHGHUDO��VWDWH�DQG�ORFDO�LQFRPH�WD[�DSSOLFDEOH�WR�DQ�LQGLYLGXDO�UHVLGHQW�LQ�1HZ�
<RUN��1HZ�<RUN��WDNLQJ�DFFRXQW�RI�DQ\�GLIIHUHQFHV�LQ�UDWHV�DSSOLFDEOH�WR�RUGLQDU\�LQFRPH�DQG�
FDSLWDO�JDLQV�DQG�DQ\�DOORZDEOH�GHGXFWLRQV�LQ�UHVSHFW�RI�VXFK�VWDWH�DQG�ORFDO�WD[HV�LQ�FRPSXWLQJ�D�
0HPEHU¶V�OLDELOLW\�IRU�IHGHUDO�LQFRPH�WD[�

�H� %RDUG�RI�0DQDJHUV DQG�%RDUG PHDQV�WKH�%RDUG�RI�0DQDJHUV�DSSRLQWHG�
SXUVXDQW�WR�6HFWLRQ�����EHORZ��

�I� &DSLWDO�$FFRXQW VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�VXFK�WHUP�LQ�
6HFWLRQ ����D��EHORZ�

�J� &DSLWDO�&RQWULEXWLRQ PHDQV��ZLWK�UHVSHFW�WR�DQ\�0HPEHU��WKH�DJJUHJDWH�
DPRXQW�RI�PRQH\�DQG�WKH�)DLU�0DUNHW�9DOXH�RI�DQ\�SURSHUW\��RWKHU�WKDQ�PRQH\��FRQWULEXWHG�WR�
WKH�&RPSDQ\�ZLWK�UHVSHFW�WR�VXFK�0HPEHU¶V�0HPEHUVKLS�,QWHUHVW�
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�K� &DUU\LQJ�9DOXH PHDQV��ZLWK�UHVSHFW�WR�DQ\�DVVHW��WKH�DVVHW¶V�DGMXVWHG�EDVLV�
IRU�IHGHUDO�LQFRPH�WD[�SXUSRVHV�H[FHSW�DV�IROORZV�

�L� WKH�LQLWLDO�&DUU\LQJ�9DOXH�RI�DQ\�DVVHW�FRQWULEXWHG��RU�GHHPHG�
FRQWULEXWHG��WR�WKH�&RPSDQ\�VKDOO�EH�VXFK�DVVHW¶V�JURVV�)DLU�0DUNHW�9DOXH�DW�WKH�WLPH�RI�VXFK�
FRQWULEXWLRQ�

�LL� WKH�&DUU\LQJ�9DOXHV�RI�DOO�&RPSDQ\�DVVHWV�VKDOO�EH�DGMXVWHG�WR�
HTXDO�WKHLU�UHVSHFWLYH�JURVV�IDLU�PDUNHW�YDOXHV�DV�RI�DQ\�5HYDOXDWLRQ�(YHQW��ZLWKLQ�WKH�PHDQLQJ�
RI�6HFWLRQ�����K��KHUHRI��LQ�DFFRUGDQFH�ZLWK��DQG�DV�SHUPLWWHG�E\��6HFWLRQ���������E�����LY��I��RI�
WKH�5HJXODWLRQV�

�LLL� LI�WKH�&DUU\LQJ�9DOXH�RI�DQ�DVVHW�KDV�EHHQ�GHWHUPLQHG�SXUVXDQW�WR�
FODXVH��L��RU��LL��DERYH��VXFK�&DUU\LQJ�9DOXH�VKDOO�WKHUHDIWHU�EH�DGMXVWHG�LQ�WKH�VDPH�PDQQHU�DV�
ZRXOG�WKH�DVVHW¶V�DGMXVWHG�EDVLV�IRU�IHGHUDO�LQFRPH�WD[�SXUSRVHV�

�L� &HUWLILFDWH�RI�)RUPDWLRQ PHDQV�WKH�&HUWLILFDWH�RI�)RUPDWLRQ�RI�WKH�
&RPSDQ\�ILOHG�ZLWK�WKH�6HFUHWDU\�RI�WKH�6WDWH�RI�'HODZDUH�RQ�6HSWHPEHU����������

�M� &RGH PHDQV�WKH�,QWHUQDO�5HYHQXH�&RGH�RI������DQG�DQ\�VXFFHVVRU�VWDWXWH��
HDFK�DV�DPHQGHG�DQG�LQ�HIIHFW�IURP�WLPH�WR�WLPH�

�N� &RPSDQ\ PHDQV�:DWFK�3DUW\�//&��D�'HODZDUH�OLPLWHG�OLDELOLW\�FRPSDQ\�

�O� 'LVVROXWLRQ�(YHQW VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�VXFK�WHUP�LQ�
6HFWLRQ �����EHORZ�

�P� 'LVWULEXWLRQ�$GYLVRU VKDOO�UHIHU�WR�WKH�3HUVRQ�DSSRLQWHG�E\�WKH�0HPEHUV�
WR�DGYLVH�WKH�%RDUG�RQ�GLVWULEXWLRQV�WKDW�PD\�EH�PDGH�KHUHXQGHU�DQG�ZKRVH�SULRU�ZULWWHQ�FRQVHQW�
VKDOO�EH�UHTXLUHG�IRU�DQ\�GLVWULEXWLRQ�RI�DVVHWV�RI�WKH�&RPSDQ\���$�YRWH�RI�0HPEHUV�KROGLQJ�DW�
OHDVW�D�PDMRULW\�RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�8QLWV�VKDOO�EH�UHTXLUHG�WR�DSSRLQW�D�'LVWULEXWLRQ�
$GYLVRU�DQG�WKH�YRWH�RI�0HPEHUV�KROGLQJ�DW�OHDVW�D�WZR�WKLUGV�PDMRULW\�RI�WKH�LVVXHG�DQG�
RXWVWDQGLQJ�8QLWV�VKDOO�EH�UHTXLUHG�WR�UHPRYH�D�'LVWULEXWLRQ�$GYLVRU�IURP�RIILFH��ZKLFK�UHPRYDO�
PD\�WDNH�HIIHFW�SURYLGHG�WKDW�WKHUH�LV�D�VXFFHVVRU�'LVWULEXWLRQ�$GYLVRU�WKDW�KDV�EHHQ�DSSRLQWHG�LQ�
SODFH�RI�WKH�'LVWULEXWLRQ�$GYLVRU�WR�EH�UHPRYHG���7KH�LQLWLDO�'LVWULEXWLRQ�$GYLVRU�VKDOO�EH -RKQ�
)DQQLQJ -U�

�Q� 'LVWULEXWDEOH�$VVHWV PHDQV��ZLWK�UHVSHFW�WR�DQ\�ILVFDO�SHULRG��DOO�FDVK�
UHFHLSWV��LQFOXGLQJ�IURP�DQ\�RSHUDWLQJ��LQYHVWLQJ�DQG�ILQDQFLQJ�DFWLYLWLHV��DQG��LI�GLVWULEXWLRQ�
WKHUHRI�LV�GHWHUPLQHG�WR�EH�QHFHVVDU\�RU�GHVLUDEOH�E\�D�PDMRULW\�RI�WKH�%RDUG��RWKHU�DVVHWV�RI�WKH�
&RPSDQ\�IURP�DQ\�DQG�DOO�VRXUFHV��UHGXFHG�E\�RSHUDWLQJ�FDVK�H[SHQVHV��FRQWULEXWLRQV�RI�FDSLWDO�
WR�VXEVLGLDULHV�RI�WKH�&RPSDQ\�DQG�SD\PHQWV��LI�DQ\��UHTXLUHG�WR�EH�PDGH�LQ�FRQQHFWLRQ�ZLWK�
DQ\�ORDQ�WR�WKH�&RPSDQ\�DQG�DQ\�UHVHUYH�IRU�FRQWLQJHQFLHV�RU�HVFURZ�UHTXLUHG� LQ�HDFK�FDVH��DV�
LV�GHWHUPLQHG�LQ�JRRG�IDLWK�E\�WKH�%RDUG��SURYLGHG WKDW�'LVWULEXWDEOH�$VVHWV�VKDOO�QRW�H[FHHG�WKH�
DPRXQW�SHUPLWWHG�XQGHU�6HFWLRQ��������RI�WKH�$FW�

�R� 'LVWULEXWLRQ�7KUHVKROG�$PRXQW PHDQV��ZLWK�UHVSHFW�WR�HDFK�3URILWV�
,QWHUHVW�8QLW��WKH�GROODU�DPRXQW�HVWDEOLVKHG�E\�WKH�%RDUG�RI�0DQDJHUV��LQ�LWV�VROH�GLVFUHWLRQ��DV�
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WKH�'LVWULEXWLRQ�7KUHVKROG�$PRXQW�IRU�VXFK�3URILWV�,QWHUHVW�8QLW�IRU�SXUSRVHV�RI�6HFWLRQ ����
KHUHRI��ZKLFK�DPRXQW�VKDOO�QRW�XQGHU�DQ\�FLUFXPVWDQFHV�EH�OHVV�WKDQ�WKH�SHU�8QLW�/LTXLGDWLRQ�
9DOXH�RI�WKH�&RPPRQ�8QLWV�WKDW�DUH�QRW�3URILWV�,QWHUHVWV�DV�RI�WKH�GDWH�RI�WKH�LVVXDQFH�RI�VXFK�
3URILWV�,QWHUHVW�8QLW�

�S� ([FHVV�'HILFLW�%DODQFH VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�VXFK�WHUP�LQ�
6HFWLRQ�����E��EHORZ�

�T� )DLU�0DUNHW�9DOXH PHDQV��DV�WR�DQ\�SURSHUW\��WKH�SULFH�DW�ZKLFK�D�ZLOOLQJ�
DQG�DEOH�VHOOHU�ZRXOG�VHOO�DQG�D�ZLOOLQJ�DQG�DEOH�EX\HU�ZRXOG�EX\�VXFK�SURSHUW\�KDYLQJ�IXOO�
NQRZOHGJH�RI�WKH�IDFWV��DQG�DVVXPLQJ�VXFK�SDUW\�DFWV�RQ�DQ�DUP¶V�OHQJWK�EDVLV�ZLWK�WKH�
H[SHFWDWLRQ�RI�FRQFOXGLQJ�WKH�SXUFKDVH�DQG�VDOH�ZLWKLQ�D�UHDVRQDEOH�WLPH��DV�UHDVRQDEO\�
GHWHUPLQHG�E\�WKH�%RDUG�RI�0DQDJHUV���

�U� ,QGHPQLWHH�V� VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�VXFK�WHUP�LQ�
6HFWLRQ �����EHORZ�

�V� /LTXLGDWLQJ�'LVWULEXWLRQ VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�VXFK�WHUP�LQ�
6HFWLRQ �����EHORZ�

�W� /LTXLGDWLRQ�9DOXH PHDQV�WKH�DPRXQW�WKDW�ZRXOG�EH�GLVWULEXWHG�ZLWK�
UHVSHFW�WR�D�0HPEHUVKLS�,QWHUHVW�LI��DW�WKH�WLPH�IRU�ZKLFK�VXFK�/LTXLGDWLRQ�9DOXH�LV�EHLQJ�
GHWHUPLQHG��WKH�&RPSDQ\�VROG�DOO�RI�LWV�DVVHWV�IRU�WKHLU�WKHQ�)DLU�0DUNHW�9DOXH��SDLG�DOO�RI�LWV
OLDELOLWLHV��DQG�OLTXLGDWHG�

�X� 0DQDJHU�V� PHDQV�DQ\�3HUVRQ�GHVLJQDWHG�RU�HOHFWHG�DV�D�0DQDJHU�
SXUVXDQW�WR�6HFWLRQ�����EHORZ�

�Y� 0HPEHUV PHDQV�WKRVH�LQGLYLGXDOV�OLVWHG�RQ�6FKHGXOH�$ KHUHWR��DV�
DPHQGHG�IURP�WLPH�WR�WLPH��DQG�VXFK�RWKHU�3HUVRQV�DV�PD\�IURP�WLPH�WR�WLPH�EH�DGPLWWHG�WR�WKH�
&RPSDQ\�DV�0HPEHUV�XSRQ�VXFK�WHUPV�DQG�FRQGLWLRQV�DV�DUH�SURYLGHG�LQ�WKLV�$JUHHPHQW�DQG�
XQGHU�WKH�$FW�

�Z� 0HPEHUVKLS�,QWHUHVW PHDQV�D�0HPEHU¶V�OLPLWHG�OLDELOLW\�FRPSDQ\�LQWHUHVW�
LQ�WKH�&RPSDQ\�ZKLFK�UHSUHVHQWV�VXFK�0HPEHU¶V�VKDUH�RI�WKH�1HW�3URILWV�DQG�1HW�/RVVHV�RI�WKH�
&RPSDQ\�DQG�D�0HPEHU¶V�ULJKW�WR�UHFHLYH�GLVWULEXWLRQV�RI�WKH�&RPSDQ\¶V�DVVHWV�LQ�DFFRUGDQFH�
ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�DQG�WKH�$FW��7KH�0HPEHUVKLS�,QWHUHVWV�RI�WKH�0HPEHUV�
�H[SUHVVHG�LQ�WHUPV�RI�8QLWV��DUH�VHW�IRUWK�RQ�6FKHGXOH�$ DWWDFKHG�KHUHWR���

�[� 1HW�3URILWV DQG�1HW�/RVVHV PHDQV�WKH�&RPSDQ\¶V�WD[DEOH�LQFRPH�RU�ORVV��
DV�WKH�FDVH�PD\�EH��H[FHSW�WKDW��L� LWHPV�WKDW�DUH�UHTXLUHG�E\�6HFWLRQ�����D�����RI�WKH�&RGH�WR�EH
VHSDUDWHO\�VWDWHG�VKDOO�EH�LQFOXGHG���LL� LWHPV�RI�LQFRPH�WKDW�DUH�H[HPSW�IURP�LQFOXVLRQ�LQ�JURVV�
LQFRPH�IRU�IHGHUDO�LQFRPH�WD[�SXUSRVHV�VKDOO�EH�WUHDWHG�DV�LQFRPH��DQG�UHODWHG�GHGXFWLRQV�WKDW�
DUH�GLVDOORZHG�XQGHU�6HFWLRQ�����RI�WKH�&RGH�VKDOO�EH�WUHDWHG�DV�GHGXFWLRQV���LLL� QRQGHGXFWLEOH�
H[SHQGLWXUHV�RI�WKH�&RPSDQ\�WKDW�DUH�GHVFULEHG�LQ�6HFWLRQ�����D�����%��RI�WKH�&RGH��DQG�
RUJDQL]DWLRQ�DQG�V\QGLFDWLRQ�H[SHQGLWXUHV�DQG�GLVDOORZHG�ORVVHV�WR�WKH�H[WHQW�WKDW�VXFK�
H[SHQGLWXUHV�RU�ORVVHV�DUH�WUHDWHG�DV�H[SHQGLWXUHV�GHVFULEHG�LQ�6HFWLRQ�����D�����%��RI�WKH�&RGH�
SXUVXDQW�WR�5HJXODWLRQV���������E�����LY��L���VKDOO�EH�WUHDWHG�DV�GHGXFWLRQV���LY� LWHPV�RI�JDLQ��
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ORVV��GHSUHFLDWLRQ��DPRUWL]DWLRQ��RU�GHSOHWLRQ�WKDW�ZRXOG�EH�FRPSXWHG�IRU�IHGHUDO�LQFRPH�WD[�
SXUSRVHV�E\�UHIHUHQFH�WR�WKH�WD[�EDVLV�RI�DQ�LWHP�RI�&RPSDQ\�SURSHUW\�VKDOO�EH�GHWHUPLQHG�E\�
UHIHUHQFH�WR�WKH�&DUU\LQJ�9DOXH�RI�VXFK�LWHP�RI�SURSHUW\��SURYLGHG�WKDW�LI�WKH�&DUU\LQJ�9DOXH�RI�
DQ\�LWHP�RI�&RPSDQ\�SURSHUW\�GLIIHUV�IURP�LWV�DGMXVWHG�EDVLV�IRU�IHGHUDO�LQFRPH�WD[�SXUSRVHV��
WKH�DPRXQW�RI�GHSUHFLDWLRQ��GHSOHWLRQ��RU�DPRUWL]DWLRQ�IRU�D�SHULRG�ZLWK�UHVSHFW�WR�VXFK�SURSHUW\�
VKDOO�EH�FRPSXWHG�VR�DV�WR�EHDU�WKH�VDPH�UHODWLRQVKLS�WR�WKH�&DUU\LQJ�9DOXH�RI�VXFK�SURSHUW\�DV�
WKH�GHSUHFLDWLRQ��GHSOHWLRQ��RU�DPRUWL]DWLRQ�FRPSXWHG�IRU�IHGHUDO�LQFRPH�WD[�SXUSRVHV�ZLWK�
UHVSHFW�WR�VXFK�SURSHUW\�IRU�VXFK�SHULRG�EHDUV�WR�WKH�DGMXVWHG�EDVLV�RI�VXFK�SURSHUW\��EXW�LI WKH�
DGMXVWHG�EDVLV�RI�VXFK�SURSHUW\�LV�]HUR��WKH�GHSUHFLDWLRQ��GHSOHWLRQ�RU�DPRUWL]DWLRQ�ZLWK�UHVSHFW�WR�
VXFK�SURSHUW\�VKDOO�EH�FRPSXWHG�E\�XVLQJ�D�PHWKRG�FRQVLVWHQW�ZLWK�WKH�PHWKRG�WKDW�ZRXOG�EH�
XVHG�IRU�IHGHUDO�LQFRPH�WD[�SXUSRVHV�LI�WKH�DGMXVWHG�EDVLV�RI�VXFK�SURSHUW\�ZHUH�JUHDWHU�WKDQ�
]HUR����Y� WKH�HIIHFWV�RI�XSZDUG�DQG�GRZQZDUG�UHHYDOXDWLRQV�RI�&RPSDQ\�SURSHUW\�SXUVXDQW�WR�
6HFWLRQ�����K� KHUHRI�VKDOO�EH�WUHDWHG�DV�JDLQ�RU�ORVV�UHVSHFWLYHO\�IURP�WKH�VDOH�RI�VXFK�SURSHUW\��
DQG��YL��LWHPV�WKDW�DUH�DOORFDWHG�DV�5HJXODWRU\�DOORFDWLRQV�VKDOO�EH�H[FOXGHG�

�\� 2IILFHU VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�VXFK�WHUP�LQ�6HFWLRQ ����D��
EHORZ�

�]� 3HUVRQ PHDQV�DQ\�QDWXUDO�SHUVRQ��FRPSDQ\��JRYHUQPHQW�RU�SROLWLFDO�
VXEGLYLVLRQ��DJHQF\��RU�LQVWUXPHQWDOLW\�RI�D�JRYHUQPHQW��ERG\�FRUSRUDWH��DVVRFLDWLRQ��
SDUWQHUVKLS��OLPLWHG�OLDELOLW\�FRPSDQ\��ILUP��MRLQW�YHQWXUH�RU�WUXVW���:KHQ�WZR�RU�PRUH�3HUVRQV�
DFW�DV�D�SDUWQHUVKLS��OLPLWHG�SDUWQHUVKLS��V\QGLFDWH��RU�RWKHU�JURXS�IRU�WKH�SXUSRVH�RI�DFTXLULQJ��
KROGLQJ��RU�GLVSRVLQJ�RI�VHFXULWLHV�RI�DQ�LVVXHU��VXFK�V\QGLFDWH�RU�JURXS�VKDOO�EH�GHHPHG�D�3HUVRQ�
IRU�SXUSRVHV�RI�WKLV�GHILQLWLRQ�

�DD� 3URILWV�,QWHUHVW PHDQV�D�0HPEHUVKLS�,QWHUHVW�LVVXHG�LQ�H[FKDQJH�IRU�
VHUYLFHV�UHQGHUHG�WR�WKH�&RPSDQ\�ZKLFK�KDV�D�/LTXLGDWLRQ�9DOXH�RI�]HUR�ZKHQ�LVVXHG���(DFK�
3URILWV�,QWHUHVW�VKDOO�EH�D�³SURILWV�LQWHUHVW´�ZLWKLQ�WKH�PHDQLQJ�RI�,56�5HYHQXH�3URFHGXUH��������
�������&%������DQG�DOO�DOORFDWLRQV�DQG�GLVWULEXWLRQV�ZLWK�UHVSHFW�WR�VXFK�3URILWV�,QWHUHVW�VKDOO�EH�
PDGH�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK�VXFK�FODVVLILFDWLRQ�

�EE� 3URILWV�,QWHUHVW�8QLW VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�VXFK�WHUP�LQ�
6HFWLRQ�����E��EHORZ�

�FF� 5HGXFWLRQ�,WHPV VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�VXFK�WHUP�LQ�
6HFWLRQ ����E��EHORZ�

�GG� 5HJXODWLRQV PHDQV�WKH�7UHDVXU\�5HJXODWLRQV�SURPXOJDWHG�XQGHU�WKH�&RGH��
DV�IURP�WLPH�WR�WLPH�LQ�HIIHFW�

�HH� 5HJXODWRU\�$OORFDWLRQV VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�VXFK�WHUP�LQ�
6HFWLRQ�����I��EHORZ�

�II� 5HYDOXDWLRQ�(YHQW VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�VXFK�WHUP�LQ�
6HFWLRQ ����K��EHORZ�

�JJ� 6HFWLRQ�����3URSHUW\ VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�VXFK�WHUP�LQ�
6HFWLRQ�����L��EHORZ�
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�KK� 6HFXULWLHV�$FW VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�VXFK�WHUP�LQ�6HFWLRQ�����
EHORZ�

�LL� 6HQLRU�3URILWV�,QWHUHVW�8QLWV VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�VXFK�WHUP�
LQ�6HFWLRQ�����E��LL��EHORZ�

�MM� 8QLWV VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�VXFK�WHUP�LQ�6HFWLRQ�����EHORZ�

�NN� 7D[�0DWWHUV�3DUWQHU VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�VXFK�WHUP�LQ�
6HFWLRQ������D�����RI�WKH�&RGH�

�OO� 7UDQVIHU PHDQV��D� DQ\�VDOH��DVVLJQPHQW�RU�RWKHU�WUDQVIHU�RI�VHFXULWLHV�
�LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��WKH�8QLWV����E� DQ\�VDOH��DVVLJQPHQW�RU�WUDQVIHU�RI�DQ�HFRQRPLF�
LQWHUHVW�DQG�RU�D�YRWLQJ�LQWHUHVW�LQ�DQ�HQWLW\�WKDW��GLUHFWO\�RU�LQGLUHFWO\��KROGV�DQ\�VHFXULWLHV���F�
DQ\�VDOH��DVVLJQPHQW�RU�D�WUDQVIHU�RI�VHFXULWLHV�FRQYHUWLEOH�LQWR�RU�H[FKDQJHDEOH�IRU�RU�RWKHU�
RSWLRQV�RU�ULJKWV�WR�DFTXLUH�VHFXULWLHV��RU��G� DQ\�RWKHU�GLUHFW�RU�LQGLUHFW��YROXQWDU\�RU�
LQYROXQWDU\��VDOH��DVVLJQPHQW�RU�WUDQVIHU�RI�VHFXULWLHV�RU�DQ\�LQWHUHVW�WKHUHLQ�

��� &RQVWUXFWLRQ���,Q�WKLV�$JUHHPHQW��XQOHVV�RWKHUZLVH�VSHFLILHG�RU�ZKHUH�WKH�FRQWH[W�
RWKHUZLVH�UHTXLUHV���D��WKH�KHDGLQJV�RI�SDUWLFXODU�SURYLVLRQV�RI�WKLV�$JUHHPHQW�DUH�LQVHUWHG�IRU�
FRQYHQLHQFH�RQO\�DQG�ZLOO�QRW�EH�FRQVWUXHG�DV�D�SDUW�RI�WKLV�$JUHHPHQW�RU�VHUYH�DV�D�OLPLWDWLRQ�RU�
H[SDQVLRQ�RQ�WKH�VFRSH�RI�DQ\�WHUP�RU�SURYLVLRQ�RI�WKLV�$JUHHPHQW���E��ZRUGV�LPSRUWLQJ�DQ\�
JHQGHU�VKDOO�LQFOXGH�RWKHU�JHQGHUV���F��ZRUGV�LPSRUWLQJ�WKH�VLQJXODU�RQO\�VKDOO�LQFOXGH�WKH�SOXUDO�
DQG�YLFH�YHUVD���G��WKH�ZRUGV�³LQFOXGH�´�³LQFOXGHV´�RU�³LQFOXGLQJ´�VKDOO�EH�GHHPHG�WR�EH�
IROORZHG�E\�WKH�ZRUGV�³ZLWKRXW�OLPLWDWLRQ�´��H��WKH�ZRUGV�³KHUHRI�´�³KHUHLQ´�DQG�³KHUHZLWK´ DQG�
ZRUGV�RI�VLPLODU�LPSRUW�VKDOO��XQOHVV�RWKHUZLVH�VWDWHG��EH�FRQVWUXHG�WR�UHIHU�WR�WKLV�$JUHHPHQW�DV�
D�ZKROH�DQG�QRW�WR�DQ\�SDUWLFXODU�SURYLVLRQ�RI�WKLV�$JUHHPHQW���I��UHIHUHQFHV�WR�³$UWLFOHV�´�
³([KLELWV�´�³6HFWLRQV´�RU�³6FKHGXOHV´�VKDOO�EH�WR�$UWLFOHV� ([KLELWV��6HFWLRQV�RU�6FKHGXOHV�RI�RU�
WR�WKLV�$JUHHPHQW���J��UHIHUHQFHV�WR�DQ\�3HUVRQ�LQFOXGH�WKH�VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV�RI�
VXFK�3HUVRQ���K��ZKHUHYHU�D�FRQIOLFW�H[LVWV�EHWZHHQ�WKLV�$JUHHPHQW�DQG�DQ\�RWKHU�DJUHHPHQW��
WKLV�$JUHHPHQW�VKDOO�FRQWURO�EXW�VROHO\�WR�WKH�H[WHQW�RI�VXFK�FRQIOLFW���L��UHIHUHQFHV�WR�³�´�RU�
³GROODUV´�PHDQV�WKH�ODZIXO�FXUUHQF\�RI�WKH�8QLWHG�6WDWHV�RI�$PHULFD��DQG��M��UHIHUHQFHV�WR�DQ\�
DJUHHPHQW��FRQWUDFW�RU�VFKHGXOH��XQOHVV�RWKHUZLVH�VWDWHG��DUH�WR�VXFK�DJUHHPHQW��FRQWUDFW�RU�
VFKHGXOH�DV�DPHQGHG��PRGLILHG�RU�VXSSOHPHQWHG�IURP�WLPH�WR�WLPH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�
KHUHRI�DQG�WKHUHRI���7KH�SDUWLHV�KHUHWR�KDYH�SDUWLFLSDWHG�MRLQWO\�LQ�WKH�QHJRWLDWLRQ�DQG�GUDIWLQJ�RI�
WKLV�$JUHHPHQW���$FFRUGLQJO\��LQ�WKH�HYHQW�DQ�DPELJXLW\�RU�TXHVWLRQ�RI�LQWHQW�RU�LQWHUSUHWDWLRQ�
DULVHV��WKLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�DV�LI�GUDIWHG�MRLQWO\�E\�WKH�SDUWLHV�KHUHWR��DQG�QR�
SUHVXPSWLRQ�RU�EXUGHQ�RI�SURRI�VKDOO�DULVH�IDYRULQJ�RU�GLVIDYRULQJ�DQ\�SDUW\�KHUHWR�E\�YLUWXH�RI�
WKH�DXWKRUVKLS�RI�DQ\�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

$57,&/(�,,
1$0(��2)),&(�$1'�25*$1,=$7,21�2)�7+(�&203$1<

��� 1DPH���7KH�QDPH�RI�WKH�&RPSDQ\�LV�:DWFK�3DUW\�//&��DQG�DOO�&RPSDQ\�
EXVLQHVV�VKDOO�EH�FRQGXFWHG�LQ�WKDW�QDPH�RU�LQ�VXFK�RWKHU�QDPHV�WKDW�FRPSO\�ZLWK�DSSOLFDEOH�ODZ�
DV�WKH�%RDUG�PD\�VHOHFW�IURP�WLPH�WR�WLPH���7KH�%RDUG�PD\�FKDQJH�WKH�QDPH�RI�WKH�&RPSDQ\�DW�
DQ\�WLPH�DQG�IURP�WLPH�WR�WLPH�
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��� 5HJLVWHUHG�2IILFH�DQG�$JHQW���7KH�UHJLVWHUHG�RIILFH�RI�WKH�&RPSDQ\�UHTXLUHG�E\�
WKH�$FW�WR�EH�PDLQWDLQHG�LQ�WKH�6WDWH�RI�'HODZDUH�VKDOO�EH�WKH�RIILFH�RI�WKH�LQLWLDO�UHJLVWHUHG�DJHQW�
QDPHG�LQ�WKH�&HUWLILFDWH�RU�VXFK�RWKHU�RIILFH��ZKLFK�QHHG�QRW�EH�D�SODFH�RI�EXVLQHVV�RI�WKH�
&RPSDQ\��DV�WKH�%RDUG�PD\�GHVLJQDWH�IURP�WLPH�WR�WLPH�LQ�WKH�PDQQHU�SURYLGHG�E\�ODZ���7KH�
UHJLVWHUHG�DJHQW�RI�WKH�&RPSDQ\�LQ�WKH�6WDWH�RI�'HODZDUH�VKDOO�EH�WKH�LQLWLDO�UHJLVWHUHG�DJHQW�
QDPHG�LQ�WKH�&HUWLILFDWH�RU�VXFK�RWKHU�3HUVRQ�RU�3HUVRQV�DV�WKH�%RDUG�PD\�GHVLJQDWH�IURP�WLPH�
WR�WLPH�LQ�WKH�PDQQHU�SURYLGHG�E\�ODZ���

��� 3ULQFLSDO�3ODFH�RI�%XVLQHVV���7KH�&RPSDQ\¶V�SULQFLSDO�SODFH�RI EXVLQHVV��DQG�WKH�
SODFH�ZKHUH�LWV�ERRNV�DQG�UHFRUGV�VKDOO�EH�NHSW��LV �����&RPPRQZHDOWK�$YHQXH� $SW����
$OOVWRQ��0$������ RU�VXFK�RWKHU�SODFH�DV�IURP�WLPH�WR�WLPH�LV�GHWHUPLQHG�E\�WKH�%RDUG�RI�
0DQDJHUV���7KH�UHFRUGV�ZLOO�EH�DYDLODEOH�IRU�LQVSHFWLRQ�DQG�FRS\LQJ�E\�WKH�0HPEHUV�DW�VXFK�
RIILFH�GXULQJ�UHJXODU�EXVLQHVV�KRXUV�WR�WKH�H[WHQW�UHTXLUHG�XQGHU�WKH�$FW���7KH�&RPSDQ\�PD\�
KDYH�VXFK�RWKHU�RIILFHV�DV�WKH�%RDUG�PD\�GHVLJQDWH�IURP�WLPH�WR�WLPH�

��� 3XUSRVH�DQG�3RZHUV���7KH�&RPSDQ\�PD\�HQJDJH�LQ�RU�FDUU\�RQ�DQ\�ODZIXO�
EXVLQHVV�RU�DFWLYLW\�IRU�ZKLFK�D�OLPLWHG�OLDELOLW\�FRPSDQ\�PD\�EH�RUJDQL]HG�XQGHU�WKH�$FW��DQG�
VKDOO�KDYH�WKH�SRZHU�DQG�DXWKRULW\�WR�WDNH�DQ\�DQG�DOO�DFWLRQV�QHFHVVDU\��DSSURSULDWH��SURSHU��
DGYLVDEOH��LQFLGHQWDO�RU�FRQYHQLHQW�WR�RU�IRU�WKH�IXUWKHUDQFH RI�VXFK�EXVLQHVV�RU�DFWLYLW\�

��� 7HUP���7KH�WHUP�RI�WKH�&RPSDQ\�FRPPHQFHG�RQ WKH�GDWH�WKDW�WKH�&HUWLILFDWH�RI�
)RUPDWLRQ�RI�WKH�&RPSDQ\�ZDV�ILOHG�LQ�WKH�RIILFH�RI�WKH�6HFUHWDU\�RI�6WDWH�RI�WKH�6WDWH�RI�
'HODZDUH�DQG�VKDOO�FRQWLQXH�XQWLO�WKH�&RPSDQ\�LV�GLVVROYHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�
WKLV�$JUHHPHQW�

��� 4XDOLILFDWLRQ�LQ�2WKHU�-XULVGLFWLRQV���$Q\�0DQDJHU�RU�2IILFHU�RI�WKH�&RPSDQ\�
PD\�H[HFXWH��GHOLYHU�DQG�ILOH�DQ\�FHUWLILFDWH��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�DPHQGPHQWV�
DQG�RU�UHVWDWHPHQWV�WKHUHRI��QHFHVVDU\�IRU�WKH�&RPSDQ\�WR�TXDOLI\�WR�GR�EXVLQHVV�LQ�D�MXULVGLFWLRQ�
LQ�ZKLFK�WKH�&RPSDQ\�PD\�ZLVK�WR�FRQGXFW�EXVLQHVV�

$57,&/(�,,,
&$3,7$/,=$7,21

��� 0HPEHUVKLS�,QWHUHVWV��8QLWV���(DFK�0HPEHU¶V�LQWHUHVW�LQ�WKH�&RPSDQ\��LQFOXGLQJ�
VXFK�0HPEHU¶V�LQWHUHVW��LI�DQ\��LQ�WKH�FDSLWDO��LQFRPH��JDLQ��ORVV��GHGXFWLRQ�DQG�H[SHQVH�RI�WKH�
&RPSDQ\�DQG�WKH�ULJKW�WR�YRWH��LI�DQ\��RQ�FHUWDLQ�&RPSDQ\�PDWWHUV�DV�SURYLGHG�LQ�WKLV�
$JUHHPHQW�VKDOO�EH�UHSUHVHQWHG�E\�XQLWV�RI�OLPLWHG�OLDELOLW\�FRPSDQ\�LQWHUHVW��HDFK�D�³8QLW´����
7KH�&RPSDQ\�LQLWLDOO\�VKDOO�KDYH�RQH�FODVV�RI�8QLWV��GHVLJQDWHG�&RPPRQ�8QLWV���7KH�&RPSDQ\�
PD\�LVVXH�IUDFWLRQDO�8QLWV��

��� 6FKHGXOH�RI�0HPEHUV���7KH�QDPHV�RI�WKH�0HPEHUV�DQG�WKH�QXPEHU�DQG�FODVV�RI�
8QLWV�KHOG�E\�HDFK�DUH�VHW�IRUWK�RQ�6FKHGXOH�$�KHUHWR��DV�VXFK�6FKHGXOH�PD\�EH�DPHQGHG�IURP�
WLPH�WR�WLPH���8SRQ�WKH�DGPLVVLRQ�RI�DQ\�QHZ�0HPEHU��WHUPLQDWLRQ�RI�DQ\�H[LVWLQJ�0HPEHU��RU�
DQ\�FKDQJH�LQ�WKH�QXPEHU�RI�8QLWV�KHOG�E\�DQ\�0HPEHU��DQ\�0DQDJHU�VKDOO�PDNH�DSSURSULDWH�
DPHQGPHQWV�WR�6FKHGXOH�$ WR�UHIOHFW�VXFK�DGGLWLRQ��WHUPLQDWLRQ�RU�FKDQJH��DQG�QR�DFWLRQ�VKDOO�
EH�UHTXLUHG�E\�DQ\�0HPEHU�WR�HIIHFWXDWH�VXFK�DPHQGPHQW�WR�6FKHGXOH�$�
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��� $GGLWLRQDO�&DSLWDO�&RQWULEXWLRQV��$XWKRUL]DWLRQ�RI�$GGLWLRQDO�8QLWV���

�D� 1R�0HPEHU�VKDOO�EH�REOLJDWHG�WR�PDNH�DQ\�DGGLWLRQDO�&DSLWDO�
&RQWULEXWLRQ�XQOHVV�DJUHHG�E\�VXFK�0HPEHU���

�E� ,I�WKH�%RDUG�RI�0DQDJHUV�GHWHUPLQHV�DW�DQ\�WLPH� RU�IURP�WLPH�WR�WLPH��
WKDW�WKH�&RPSDQ\�UHTXLUHV�DGGLWLRQDO�RSHUDWLQJ�FDSLWDO�WR�FDUU\�RXW�LWV�SXUSRVHV��FRQGXFW�LWV�
EXVLQHVV��PHHW�LWV�REOLJDWLRQV��PDNH�DQ\�H[SHQGLWXUH�DXWKRUL]HG�E\�WKLV�$JUHHPHQW�RU�IRU�DQ\�
RWKHU�EXVLQHVV�SXUSRVH��WKH�&RPSDQ\�PD\�REWDLQ DGGLWLRQDO�HTXLW\�ILQDQFLQJ�LQ�VXFK�DPRXQWV�
DQG�RQ�VXFK�WHUPV�DQG�FRQGLWLRQV�DV�VDLG�%RDUG�RI�0DQDJHUV��LQ�LWV�VROH�GLVFUHWLRQ��PD\�GHHP�
DSSURSULDWH��HLWKHU�IURP�WKHQ�H[LVWLQJ�0HPEHUV�WR�WKH�H[WHQW�WKH\�GHVLUH�WR�SURYLGH�VXFK�HTXLW\�
ILQDQFLQJ�RU�IURP�DQ\�RWKHU�3HUVRQ�RU�3HUVRQV��ZKHWKHU�RU�QRW�DIILOLDWHG�ZLWK�D�WKHQ�H[LVWLQJ�
0HPEHU���DQG�LQ�FRQQHFWLRQ�WKHUHZLWK�WKH�0DQDJHUV�VKDOO�KDYH�DXWKRULW\�WR�FUHDWH�DQG�HVWDEOLVK�
RQH�RU�PRUH�QHZ�FODVVHV�RI�0HPEHUVKLS�,QWHUHVWV�KDYLQJ�VXFK�ULJKWV��SUHIHUHQFHV�DQG�SULYLOHJHV�
DV�VDLG�%RDUG�RI�0DQDJHUV�PD\�GHWHUPLQH��DQG�PD\��VXEMHFW�WR�WKH�SURYLVLRQV�RI�6HFWLRQ�������
DGPLW�DQ\�3HUVRQ�RU�3HUVRQV�SURYLGLQJ�VXFK�HTXLW\�ILQDQFLQJ�DV�D�0HPEHU�RI�WKH�&RPSDQ\�RQ�
VXFK�WHUPV�DQG�FRQGLWLRQV�DV�WKH�0DQDJHUV��LQ�WKHLU�VROH�GLVFUHWLRQ��PD\�GHHP�DSSURSULDWH�

�F� ,I�WKH�%RDUG�RI�0DQDJHUV�GHWHUPLQHV�DW�DQ\�WLPH��RU�IURP�WLPH�WR�WLPH��
WKDW�WKH�&RPSDQ\�VKRXOG�LVVXH�0HPEHUVKLS�,QWHUHVWV�LQ�H[FKDQJH�IRU�VHUYLFHV���WKH�%RDUG�RI�
0DQDJHUV��LQ�LWV�VROH�GLVFUHWLRQ��VKDOO�KDYH�DXWKRULW\�WR�LVVXH�DGGLWLRQDO�8QLWV�LQ�H[FKDQJH�IRU�
VXFK�VHUYLFHV�DQG�PD\��VXEMHFW�WR�WKH�SURYLVLRQV�RI�6HFWLRQ�������DGPLW�DQ\�3HUVRQ�RU�3HUVRQV�
SURYLGLQJ�VXFK�VHUYLFHV�DV�D�0HPEHU�RI�WKH�&RPSDQ\�RQ�VXFK�WHUPV�DQG�FRQGLWLRQV�DV�WKH�
0DQDJHUV��LQ�WKHLU�VROH�GLVFUHWLRQ��PD\�GHHP�DSSURSULDWH��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�
GHVLJQDWLRQ�RI�DQ\�VXFK�0HPEHUVKLS�,QWHUHVWV�DV�3URILWV�,QWHUHVWV�

�G� (DFK�0HPEHU�KHUHE\��L� FRQVHQWV�WR�DQ\�DPHQGPHQW�WR�WKLV�$JUHHPHQW�
�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��6FKHGXOH�$�KHUHWR��ZKLFK�WKH�0DQDJHUV�PD\�GHHP�QHFHVVDU\�RU�
DSSURSULDWH�WR�FUHDWH�DQG�HVWDEOLVK�VXFK�QHZ�FODVV�RU�FODVVHV�RI�0HPEHUVKLS�,QWHUHVWV�DV�PD\�EH�
DXWKRUL]HG�E\�WKH�%RDUG�RI�0DQDJHUV�SXUVXDQW�WR�WKLV�6HFWLRQ�����DQG�RU�WR�UHIOHFW�WKH�DGPLVVLRQ�
RI�DQ\�VXFK�3HUVRQ�V��DV�D�0HPEHU�RI�WKH�&RPSDQ\�DQG�WKH�WHUPV�DQG�FRQGLWLRQV�RI�VXFK�
3HUVRQ�V��DGPLVVLRQ�DV�D�0HPEHU��DQG��LL� DFNQRZOHGJHV�WKDW�DQ\�IXWXUH�HTXLW\�ILQDQFLQJ�
REWDLQHG�E\�WKH�&RPSDQ\�RU�WKH�LVVXDQFH�RI�DQ\�0HPEHUVKLS�,QWHUHVW�IRU�VHUYLFHV�SXUVXDQW�WR�
WKLV�6HFWLRQ�����PD\�UHVXOW�LQ�WKH�GLOXWLRQ�RU�RWKHU�PRGLILFDWLRQ��VXEMHFW�WR�WKH�SURYLVLRQV�RI�
6HFWLRQ�������RI�WKH�ULJKWV��SUHIHUHQFHV�DQG�SULYLOHJHV�RI�VXFK�0HPEHU�KHUHXQGHU�

�H� 1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��LQ�WKH�HYHQW�D�0HPEHU��³'RQRU´��ZLVKHV�
WR�PDNH�D�FDSLWDO�FRQWULEXWLRQ�WR�WKH�&RPSDQ\�WKDW�LV�DSSURYHG�E\�WKH�%RDUG�DQG�LV�LQWHQGHG�E\�
WKH�0HPEHU�RU�PD\�EH�GHHPHG�WR�EH�D�JLIW�WR�RWKHU�0HPEHUV��FROOHFWLYHO\�³WKH�'RQHHV´��ZLWKLQ�
WKH�VR�FDOOHG�DQQXDO�DPRXQW�H[FOXGHG�IURP�JLIW�WD[HV�XQGHU�&RGH�6HFWLRQ������E���³DQQXDO�
H[FOXVLRQ�DPRXQW´���WKH�0DQDJHUV�VKDOO�VHQG�QRWLFH�WKHUHRI�WR�DOO�'RQHHV��DQG�LI�VR�VWLSXODWHG�E\�
WKH�'RQRU��VKDOO�JLYH�WKH�'RQHHV�WKH�RSSRUWXQLW\�WR�KDYH�GLVWULEXWHG�WR�WKHP�DQ�DPRXQW�HTXDO�WR�
WKH�DQQXDO�H[FOXVLRQ�DPRXQW��ZLWKRXW�UHTXLULQJ�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�'LVWULEXWLRQ�
$GYLVRU�

��� &HUWLILFDWHV���6XEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��QR�
&HUWLILFDWHV�UHSUHVHQWLQJ�WKH�8QLWV�VKDOO�EH�LVVXHG�XQOHVV�WKH�%RDUG�RI�0DQDJHUV�VR�HOHFWV���,I�
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FHUWLILFDWHV�DUH�LVVXHG��WKHQ�HDFK�0HPEHU�VKDOO�EH�HQWLWOHG�WR�D�FHUWLILFDWH�VWDWLQJ�WKH�QXPEHU�DQG�
WKH�FODVV�RI�WKH�8QLWV�KHOG�E\�KLP��LQ�VXFK�IRUP��LQ�FRQIRUPLW\�WR�ODZ��WKH�&HUWLILFDWH�RI�
)RUPDWLRQ�DQG�WKLV�$JUHHPHQW��DV�VKDOO�EH�SUHVFULEHG�IURP�WLPH�WR�WLPH�E\�WKH�%RDUG�RI�
0DQDJHUV���6XFK�FHUWLILFDWH�VKDOO�EH�VLJQHG�E\�D�0DQDJHU�RU�DQ�2IILFHU�RI�WKH�&RPSDQ\���$Q\�RI�
RU�DOO�WKH�VLJQDWXUHV�RQ�WKH�FHUWLILFDWH�PD\�EH�D�IDFVLPLOH���,Q�WKH�FDVH�RI�WKH�DOOHJHG�WKHIW��ORVV��
GHVWUXFWLRQ�RU�PXWLODWLRQ�RI�D�FHUWLILFDWH�RI�8QLWV��D�GXSOLFDWH�FHUWLILFDWH�PD\�EH�LVVXHG�LQ�SODFH�
WKHUHRI��XSRQ�VXFK�WHUPV��LQFOXGLQJ�UHFHLSW�RI�D�ERQG�VXIILFLHQW�WR�LQGHPQLI\�WKH�&RPSDQ\�
DJDLQVW�DQ\�FODLP�RQ�DFFRXQW�WKHUHRI��DV�WKH�%RDUG�RI�0DQDJHUV�PD\�SUHVFULEH�

��� 5HJLVWUDWLRQ�RI�8QLWV���7KH�8QLWV�KDYH�QRW�EHHQ�UHJLVWHUHG�XQGHU�WKH�6HFXULWLHV�$FW�
RI�������DV�DPHQGHG��WKH�³6HFXULWLHV�$FW´���RU�DSSOLFDEOH�VWDWH�VHFXULWLHV�ODZV���7KH�8QLWV�PD\�
QRW�EH�RIIHUHG��VROG��DVVLJQHG��SOHGJHG�RU�RWKHUZLVH�7UDQVIHUUHG�LQ�WKH�DEVHQFH�RI�DQ�HIIHFWLYH�
UHJLVWUDWLRQ�VWDWHPHQW�XQGHU�WKH�6HFXULWLHV�$FW�FRYHULQJ�VXFK�7UDQVIHU�RU�DQ�RSLQLRQ�RI�FRXQVHO�
VDWLVIDFWRU\�WR�WKH�&RPSDQ\�WKDW�UHJLVWUDWLRQ�XQGHU�WKH�6HFXULWLHV�$FW�LV�QRW�UHTXLUHG�

��� &DSLWDO�$FFRXQWV�

�D� 7KH�&RPSDQ\�VKDOO�HVWDEOLVK�DQG�PDLQWDLQ�D�FDSLWDO�DFFRXQW�IRU�HDFK�
0HPEHU��D�³&DSLWDO�$FFRXQW´��

�E� (DFK�0HPEHU¶V�&DSLWDO�$FFRXQW�VKDOO�IURP�WLPH�WR�WLPH�EH�LQFUHDVHG�E\���
�L� WKH�DPRXQW�RI�PRQH\�FRQWULEXWHG�E\�VXFK�0HPEHU�WR�WKH�&RPSDQ\��LQFOXGLQJ�WKH�DPRXQW�RI�
DQ\�&RPSDQ\�OLDELOLWLHV�ZKLFK�WKH�0HPEHU�DVVXPHV��ZLWKLQ�WKH�PHDQLQJ�RI�5HJXODWLRQV�
��������E�����LY��F����EXW�H[FOXGLQJ�OLDELOLWLHV�DVVXPHG�LQ�FRQQHFWLRQ�ZLWK�WKH�GLVWULEXWLRQ�RI�
&RPSDQ\�SURSHUW\�DQG�H[FOXGLQJ�LQFUHDVHV�LQ�VXFK�0HPEHU¶V�VKDUH�RI�&RPSDQ\�OLDELOLWLHV�
SXUVXDQW�WR�6HFWLRQ�����RI�WKH�&RGH����LL� WKH�IDLU�PDUNHW�YDOXH�RI�SURSHUW\�FRQWULEXWHG�E\�VXFK�
0HPEHU�WR�WKH�&RPSDQ\��QHW�RI�DQ\�OLDELOLWLHV�VHFXUHG�E\�VXFK�SURSHUW\�WKDW�WKH�&RPSDQ\�LV�
FRQVLGHUHG WR�DVVXPH�RU�WDNH�VXEMHFW�WR�SXUVXDQW�WR�6HFWLRQ�����RI�WKH�&RGH���DQG��LLL� DOORFDWLRQV�
WR�VXFK�0HPEHU�RI�&RPSDQ\�LQFRPH�DQG�JDLQ��RU�WKH�DPRXQW�RI�DQ\�LWHP�RU�LWHPV�RI�LQFRPH�RU�
JDLQ�LQFOXGHG�WKHUHLQ���LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��XSRQ�WKH�UHYDOXDWLRQ�RI�DQ\�&RPSDQ\�
SURSHUW\�SXUVXDQW�WR�6HFWLRQV�����K��DQG�����L��KHUHRI��WKH�JDLQ��LI�DQ\��WKDW�ZRXOG�KDYH�EHHQ�
DOORFDWHG�WR�VXFK�0HPEHU�LI�VXFK�&RPSDQ\�SURSHUW\�KDG�EHHQ�VROG�DW�LWV�IDLU�PDUNHW�YDOXH�DV�RI�
WKH�GDWH�RI VXFK�UHYDOXDWLRQ��RU��LI�JUHDWHU��WKH�DPRXQW�RI�DQ\�QRQUHFRXUVH�LQGHEWHGQHVV�WR�ZKLFK�
VXFK�SURSHUW\�LV�VXEMHFW�ZLWKLQ�WKH�PHDQLQJ�RI�&RGH�6HFWLRQ������J���

�F� (DFK�0HPEHU¶V�&DSLWDO�$FFRXQW�VKDOO�IURP�WLPH�WR�WLPH�EH�UHGXFHG�E\���
�L� WKH�DPRXQW�RI�PRQH\�GLVWULEXWHG�WR�VXFK�0HPEHU�E\�WKH�&RPSDQ\��LQFOXGLQJ�WKH�DPRXQW�RI�
VXFK�0HPEHU¶V�LQGLYLGXDO�OLDELOLWLHV�IRU�ZKLFK�WKH�&RPSDQ\�EHFRPHV�SHUVRQDOO\�DQG�SULPDULO\�
OLDEOH�EXW�H[FOXGLQJ�OLDELOLWLHV�DVVXPHG�LQ�FRQQHFWLRQ�ZLWK�WKH�FRQWULEXWLRQ�RI�SURSHUW\�WR�WKH�
&RPSDQ\�DQG�H[FOXGLQJ�GHFUHDVHV�LQ�VXFK�0HPEHU¶V�VKDUH�RI�&RPSDQ\�OLDELOLWLHV�SXUVXDQW�WR�
6HFWLRQ�����RI�WKH�&RGH����LL� WKH�&DUU\LQJ�9DOXH�RI�SURSHUW\�GLVWULEXWHG�WR�VXFK�0HPEHU�E\�WKH�
&RPSDQ\��QHW�RI�DQ\�OLDELOLWLHV�VHFXUHG�E\�VXFK�SURSHUW\�WKDW�VXFK�0HPEHU�LV�FRQVLGHUHG�WR�
DVVXPH��RU�WDNH�VXEMHFW�WR��SXUVXDQW�WR�6HFWLRQ�����RI�WKH�&RGH���DQG��LLL� DOORFDWLRQV�WR�VXFK�
0HPEHU�RI�&RPSDQ\�ORVV�DQG�GHGXFWLRQ��RU�LWHPV�WKHUHRI���LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��XSRQ�
WKH�UHYDOXDWLRQ�RI�DQ\�&RPSDQ\�SURSHUW\�SXUVXDQW�WR�6HFWLRQV�����K��DQG�����L���WKH�ORVV��LI�DQ\��
WKDW�ZRXOG�KDYH�EHHQ�DOORFDWHG�WR�VXFK�0HPEHU�LI�VXFK�&RPSDQ\�SURSHUW\�KDG�EHHQ�VROG�DW�LWV�
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IDLU�PDUNHW�YDOXH�DV�RI�WKH�GDWH�RI�VXFK�UHYDOXDWLRQ��RU��LI�JUHDWHU��WKH�DPRXQW�RI�DQ\�QRQUHFRXUVH�
LQGHEWHGQHVV�WR�ZKLFK�VXFK�SURSHUW\�LV�VXEMHFW�ZLWKLQ�WKH�PHDQLQJ�RI�&RGH�6HFWLRQ������J���

�G� 7KH�&RPSDQ\�VKDOO�PDNH�VXFK�RWKHU�DGMXVWPHQWV�WR�WKH�&DSLWDO�$FFRXQWV�
RI�WKH�0HPEHUV�DV�DUH�QHFHVVDU\�WR�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�5HJXODWLRQV�6HFWLRQ�������
��E�����LY��

�H� 1R�0HPEHU�VKDOO�EH�REOLJDWHG�WR�WKH�&RPSDQ\��WR�DQ\�RWKHU�0HPEHU��RU�
WR�DQ\�WKLUG�SDUW\�WR�UHVWRUH�RU�UHSD\�DQ\�GHILFLW�LQ�LWV�&DSLWDO�$FFRXQW���

�I� 8SRQ�WUDQVIHU�RI�DQ\�SDUW�RI�D�0HPEHU¶V�0HPEHUVKLS�,QWHUHVW��WKH�&DSLWDO�
$FFRXQW�RI�WKH�WUDQVIHUHH�VKDOO�EH�DGMXVWHG�WR�UHIOHFW�WKH�DPRXQW�RI�WKH�WUDQVIHURU¶V�&DSLWDO�
$FFRXQW��RU�WKH�DSSOLFDEOH�SHUFHQWDJH�LQWHUHVW�WKHUHRI�LQ�WKH�FDVH�RI�D�SDUWLDO�WUDQVIHU��DWWULEXWDEOH�
WR�WKH�WUDQVIHUUHG�0HPEHUVKLS�,QWHUHVW�DQG�WKH�WUDQVIHURU¶V�&DSLWDO�$FFRXQW�VKDOO�EH�DGMXVWHG�
DFFRUGLQJO\�

�J� ,I�GLVWULEXWLRQV�XQGHU�WKLV�$JUHHPHQW�DUH�LQVXIILFLHQW�WR�UHWXUQ�WR�DQ\�
0HPEHU�WKH�IXOO�DPRXQW�RI�VXFK�0HPEHU¶V�&DSLWDO�&RQWULEXWLRQV�WR�WKH�&RPSDQ\��VXFK�0HPEHU�
VKDOO�KDYH�QR�UHFRXUVH�DJDLQVW�DQ\�RWKHU�0HPEHU�IRU�WKH�UHWXUQ�RI�VXFK�&DSLWDO�&RQWULEXWLRQV�

�K� 8SRQ�WKH�OLTXLGDWLRQ�RI�WKH�&RPSDQ\��ZLWKLQ�WKH�PHDQLQJ�RI�5HJXODWLRQV�
6HFWLRQ��������E�����LL��J���EXW�QRW�LQFOXGLQJ�D�OLTXLGDWLRQ�RI�WKH�&RPSDQ\�WKDW�LV�GHHPHG�WR�
RFFXU�SXUVXDQW�WR�5HJXODWLRQV�6HFWLRQ���������E�����LY��LQ�WKH�HYHQW�RI�D�WHUPLQDWLRQ�RI�WKH�
&RPSDQ\�SXUVXDQW�WR�6HFWLRQ�����E�����%��RI�WKH�&RGH���RU�XSRQ�D�FRQWULEXWLRQ�RI�PRUH�WKDQ�D�
GH�PLQLPLV�DPRXQW�RI�PRQH\�RU�RWKHU�SURSHUW\�WR�WKH�&RPSDQ\�E\�D�QHZ�RU�H[LVWLQJ�0HPEHU��RU�
D�GLVWULEXWLRQ�RI�PRUH�WKDQ�D�GH�PLQLPLV�DPRXQW�RI�PRQH\�RU�RWKHU�SURSHUW\�WR�D�UHWLULQJ�RU�
FRQWLQXLQJ�0HPEHU�ZKHUH�VXFK�FRQWULEXWLRQ�RU�GLVWULEXWLRQ�DOWHUV�WKH�0HPEHUVKLS�,QWHUHVW�RI�DQ\�
0HPEHU� RU�WKH�LVVXDQFH�RI�D�0HPEHUVKLS�,QWHUHVW�E\�WKH�&RPSDQ\�LQ�H[FKDQJH�IRU�VHUYLFHV���D�
³5HYDOXDWLRQ�(YHQW´���WKH�&RPSDQ\�PD\�UHYDOXH�DOO�&RPSDQ\�SURSHUW\��ZKHWKHU�WDQJLEOH�RU�
LQWDQJLEOH��IRU�ERRN�SXUSRVHV�WR�UHIOHFW�WKH�IDLU�PDUNHW�YDOXH�RI�&RPSDQ\�SURSHUW\ LPPHGLDWHO\�
SULRU�WR�VXFK�HYHQW��RU��LI�JUHDWHU��WKH�DPRXQW�RI�DQ\�QRQUHFRXUVH�LQGHEWHGQHVV�WR�ZKLFK�VXFK�
SURSHUW\�LV�VXEMHFW�ZLWKLQ�WKH�PHDQLQJ�RI�&RGH�6HFWLRQ������J�����,Q�WKH�HYHQW�WKDW�&RPSDQ\�
SURSHUW\�LV�VR�UHYDOXHG��WKH�&DSLWDO�$FFRXQWV�RI�WKH�0HPEHUV�VKDOO�EH�DGMXVWHG�LQ�DFFRUGDQFH�
ZLWK�5HJXODWLRQV�6HFWLRQ���������E�����LY��I��

�L� 8SRQ�WKH�GLVWULEXWLRQ�RI�&RPSDQ\�SURSHUW\�WR�D�0HPEHU�XQGHU�
FLUFXPVWDQFHV�QRW�FRQVWLWXWLQJ�D�5HYDOXDWLRQ�(YHQW��WKH�SURSHUW\�WR�EH�GLVWULEXWHG�VKDOO�EH�
UHYDOXHG�IRU�ERRN�SXUSRVHV�WR�UHIOHFW�WKH�IDLU�PDUNHW�YDOXH�RI�VXFK�SURSHUW\�LPPHGLDWHO\�SULRU�WR�
VXFK�GLVWULEXWLRQ��RU��LI�JUHDWHU��WKH�DPRXQW�RI�DQ\�QRQUHFRXUVH�LQGHEWHGQHVV�WR�ZKLFK�VXFK�
SURSHUW\�LV�VXEMHFW�ZLWKLQ�WKH�PHDQLQJ�RI�&RGH�6HFWLRQ������J����DQG�WKH�&DSLWDO�$FFRXQWV�RI�DOO�
0HPEHUV�VKDOO�EH�DGMXVWHG�LQ�DFFRUGDQFH�ZLWK�5HJXODWLRQV�6HFWLRQ���������E�����LY��H��

��� 5HWXUQ�RI�&DSLWDO�DQG�:DLYHU�RI�3DUWLWLRQ���([FHSW�DV�SURYLGHG�KHUHLQ��QR�0HPEHU�
KDV�WKH�ULJKW�WR�GHPDQG�RU�UHFHLYH�IURP�WKH�&RPSDQ\�DQ\�UHWXUQ�RI�&DSLWDO�&RQWULEXWLRQV�PDGH�
SXUVXDQW�WR�WKLV�$JUHHPHQW��H[FHSW�ZLWK�UHVSHFW�WR�GLVWULEXWLRQV�GXULQJ�WKH�WHUP�RI�WKLV�
$JUHHPHQW�RU�XSRQ�GLVVROXWLRQ�RI�WKH�&RPSDQ\���1R�0HPEHU�KDV�WKH�ULJKW�WR�GHPDQG�DQG�
UHFHLYH�DQ\�GLVWULEXWLRQ�IURP�WKH�&RPSDQ\�LQ�DQ\�IRUP�RWKHU�WKDQ�FDVK�
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��� 7KLUG�3DUW\�/RDQV���7KH�&RPSDQ\�PD\�ERUURZ�IURP�WKLUG�SDUW\�OHQGHUV�VXFK�
DPRXQWV�DV�WKH�%RDUG�RI�0DQDJHUV�GHWHUPLQHV�WR�EH�QHFHVVDU\��HLWKHU�IRU�ZRUNLQJ�FDSLWDO�RU�
FDSLWDO�H[SHQGLWXUHV��RQ�VXFK�WHUPV�DQG�FRQGLWLRQV�DV�WKH�%RDUG�RI�0DQDJHUV�FRQVLGHUV�
UHDVRQDEOH���7KH�%RDUG�RI�0DQDJHUV�PD\�JUDQW�PRUWJDJHV��VHFXULW\�LQWHUHVWV��RU�VXFK�RWKHU�
FROODWHUDO�DV�PD\�EH�UHTXLUHG�E\�VXFK�WKLUG�SDUW\�OHQGHUV�WR�VHFXUH�DQ\�VXFK�ERUURZLQJ�

��� 0HPEHU�/RDQV���7KH�&RPSDQ\�PD\�ERUURZ�IURP�0HPEHUV�RU�WKHLU�$IILOLDWHV�
VXFK�DPRXQWV�DV�WKH�%RDUG�RI�0DQDJHUV�GHWHUPLQHV�WR�EH�QHFHVVDU\��HLWKHU�IRU�ZRUNLQJ�FDSLWDO�RU�
FDSLWDO�H[SHQGLWXUHV��RQ�VXFK�WHUPV�DQG�FRQGLWLRQV�DV�WKH�%RDUG�RI�0DQDJHUV�FRQVLGHUV�
UHDVRQDEOH���7KH�%RDUG�RI�0DQDJHUV�PD\�JUDQW�PRUWJDJHV��VHFXULW\�LQWHUHVWV��RU�VXFK�RWKHU�
FROODWHUDO�DV�PD\�EH�UHTXLUHG�E\�D�0HPEHU�RU�$IILOLDWH�RI�D�0HPEHU�WR�VHFXUH�DQ\�VXFK�
ERUURZLQJ���1R�0HPEHU�VKDOO�EH�UHTXLUHG�WR�PDNH�DQ\�VXFK�ORDQ�
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��� 'LVWULEXWLRQV���

�D� 6XEMHFW�WR�WKH�SURYLVLRQV�RI�6HFWLRQV�����E������������DQG������WKH�&RPSDQ\�
PD\�GLVWULEXWH�'LVWULEXWDEOH�$VVHWV�IURP�WLPH�WR�WLPH�DQG�DW�VXFK�WLPHV�DV�DUH�GHWHUPLQHG�E\�WKH�
%RDUG�RI�0DQDJHUV�DQG�WKH�'LVWULEXWLRQ�$GYLVRU�LI�WKDW�SRVLWLRQ�LI�ILOOHG�KHUHXQGHU��SURYLGHG�WKDW�
DOO�VXFK�GLVWULEXWLRQV�VKDOO�EH�PDGH�RQ�D�SUR�UDWD�EDVLV�EDVHG�RQ�WKH�QXPEHU�RI�&RPPRQ�8QLWV�
KHOG�E\�HDFK�0HPEHU�

�E� 1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��QR�&RPPRQ�8QLW�WKDW�LV�D�3URILWV�,QWHUHVW�
�D��3URILWV�,QWHUHVW�8QLW���VKDOO�UHFHLYH�DQ\�VKDUH�RI�GLVWULEXWLRQV�SULRU�WR�WKH�WLPH�WKDW�

�L� DOO�&RPPRQ�8QLWV�WKDW�DUH�QRW�3URILWV�,QWHUHVWV�KDYH�UHFHLYHG�
GLVWULEXWLRQV�HTXDO�WR�WKH�'LVWULEXWLRQ�7KUHVKROG�$PRXQW�RI�VXFK�3URILWV�,QWHUHVW�8QLW��DQG�

�LL� DOO�3URILWV�,QWHUHVW�8QLWV�KDYLQJ�D�'LVWULEXWLRQ�7KUHVKROG�$PRXQW�
ZKLFK�LV�ORZHU�WKDQ�WKDW�RI�VXFK�3URILWV�,QWHUHVW�8QLW���6HQLRU�3URILWV�,QWHUHVW�8QLWV���KDYH�
UHFHLYHG�GLVWULEXWLRQV�HTXDO�WR�WKH�GLIIHUHQFH�EHWZHHQ��$��WKH�7KUHVKROG�'LVWULEXWLRQ�$PRXQW�RI�
VXFK�3URILWV�,QWHUHVW�8QLW��PLQXV��%��WKH�7KUHVKROG�'LVWULEXWLRQ�$PRXQW�RI�VXFK�6HQLRU�3URILWV�
,QWHUHVW�8QLW�

��� 7D[�'LVWULEXWLRQV���6XEMHFW�WR�WKH�$FW�DQG�WR�DQ\�UHVWULFWLRQV�FRQWDLQHG�LQ�DQ\�
DJUHHPHQW�WR�ZKLFK�WKH�&RPSDQ\�LV�ERXQG�DQG�QRWZLWKVWDQGLQJ�WKH�SURYLVLRQV�RI�6HFWLRQ������QR�
ODWHU�WKDQ�0DUFK����RI�HDFK�FDOHQGDU�\HDU�RU�DV�VRRQ�DV�SUDFWLFDEOH�WKHUHDIWHU��WKH�&RPSDQ\�VKDOO��
WR�WKH�H[WHQW�RI�DYDLODEOH�FDVK�DQG�ERUURZLQJV�RI�WKH�&RPSDQ\�DV�GHWHUPLQHG�E\�WKH�%RDUG�WR�EH�
XVHG�IRU�WKLV�SXUSRVH��PDNH�D�GLVWULEXWLRQ�LQ�FDVK��HDFK�D�³7D[�'LVWULEXWLRQ´��WR�HDFK�0HPEHU�LQ�
DQ�DPRXQW�HTXDO�WR�SURGXFW�RI��L��WKH�WD[DEOH�LQFRPH�DOORFDWHG�E\�WKH�&RPSDQ\�WR�WKH�0HPEHU�
ZLWK�UHVSHFW�WR�WKH�SUHYLRXV�FDOHQGDU�\HDU��PXOWLSOLHG�E\��LL��WKH�$VVXPHG�7D[�5DWH��EXW�UHGXFHG�
E\�DQ\�DPRXQWV�ZLWKKHOG�IRU�WD[HV�ZLWK�UHVSHFW�WR�WKH�0HPEHU�IRU�VXFK�FDOHQGDU�\HDU���$OO�
GLVWULEXWLRQV�PDGH�WR�D�0HPEHU�SXUVXDQW�WR�WKLV�6HFWLRQ�����VKDOO�EH�WUHDWHG�DV�DGYDQFH�
GLVWULEXWLRQV�XQGHU�6HFWLRQ�����DQG�VKDOO�EH�WDNHQ�LQWR�DFFRXQW�LQ�GHWHUPLQLQJ�WKH�DPRXQW�
VXEVHTXHQWO\�GLVWULEXWDEOH�WR�D�0HPEHU�XQGHU�6HFWLRQ�����
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��� 'LVWULEXWLRQV�8SRQ�/LTXLGDWLRQ���$OO�OLTXLGDWLQJ�GLVWULEXWLRQV�VKDOO�EH�PDGH�LQ�
DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�$UWLFOH�;,,,�

��� 5HVWULFWLRQV�2Q�'LVWULEXWLRQV���

�D� 1R�GLVWULEXWLRQ�VKDOO�EH�PDGH�WR�DQ\�0HPEHU�WR�WKH�H[WHQW�WKDW�VXFK�
GLVWULEXWLRQ�ZRXOG��L��FDXVH�RU�LQFUHDVH�DQ�([FHVV�'HILFLW�%DODQFH�LQ�VXFK�0HPEHU¶V�&DSLWDO�
$FFRXQW�DV�RI�WKH�HQG�RI�WKH�WD[DEOH�\HDU�RI�VXFK�GLVWULEXWLRQ��RU��LL��YLRODWH�6HFWLRQ��������RI�
WKH�$FW��RU��LLL��QRW�KDYH�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�WKH�'LVWULEXWLRQ�$GYLVRU�LI�WKDW�SRVLWLRQ�LI�
ILOOHG�KHUHXQGHU���

�E� ,Q�GHWHUPLQLQJ�LI�DQG�WKH�H[WHQW�WR�ZKLFK�D�GLVWULEXWLRQ�WR�D�0HPEHU�
ZRXOG�FDXVH�RU�LQFUHDVH�DQ�([FHVV�'HILFLW�%DODQFH�LQ�VXFK�0HPEHU¶V�&DSLWDO�$FFRXQW�IRU�
SXUSRVHV�RI�6HFWLRQ�����D���WKH�&RPSDQ\¶V�WD[DEOH�\HDU�VKDOO�EH�GHHPHG�WR�FORVH�DV�RI�WKH�HQG�RI�
WKH�GD\�RI�VXFK�GLVWULEXWLRQ��DQG�VXFK�0HPEHU¶V�([FHVV�'HILFLW�%DODQFH��LI�DQ\��DV�RI�WKH�HQG�RI�
VXFK�WD[DEOH�\HDU�VKDOO�EH�GHWHUPLQHG�DIWHU�WDNLQJ�LQWR�DFFRXQW�DQ\�DOORFDWLRQV�RU�RWKHU�
DGMXVWPHQWV�WR�VXFK�&DSLWDO�$FFRXQW�IRU�VXFK�GHHPHG�WD[DEOH�\HDU���$Q\�DPRXQW�WKDW ZRXOG�
RWKHUZLVH�EH�GLVWULEXWDEOH�WR�D�0HPEHU�EXW�WKDW�LV�QRW�GLVWULEXWHG�EHFDXVH�RI�WKH�OLPLWDWLRQ�RI�VHW�
IRUWK�LQ�6HFWLRQ�����D��L��VKDOO�EH�UHWDLQHG�E\�WKH�&RPSDQ\�DV�D�&RPSDQ\�DVVHW��DQG�VKDOO�EH�
GLVWULEXWHG�WR�VXFK�0HPEHU�DW�VXFK�WLPH�DV�VXFK�GLVWULEXWLRQ�ZRXOG�QRW�FRQWUDYHQH�VXFK�
OLPLWDWLRQ�

��� :LWKKROGLQJ���7KH�&RPSDQ\�LV�DXWKRUL]HG�WR�ZLWKKROG�IURP�GLVWULEXWLRQV�RU�ZLWK�
UHVSHFW�WR�DOORFDWLRQV�DQG�SD\�RYHU�WR�DQ\�IHGHUDO��VWDWH��ORFDO�RU�IRUHLJQ�JRYHUQPHQW�DQ\�DPRXQWV�
UHTXLUHG�WR�EH�ZLWKKHOG�ZLWK�UHVSHFW�WR�DQ\�0HPEHU�SXUVXDQW�WR�DQ\�SURYLVLRQV�RI�IHGHUDO��VWDWH��
ORFDO�RU�IRUHLJQ�ODZ���$OO�DPRXQWV�VR�ZLWKKHOG�VKDOO�EH�WUHDWHG�DV�DPRXQWV�GLVWULEXWHG�WR�WKH�
0HPEHUV�SXUVXDQW�WR�6HFWLRQ�������7R�WKH�H[WHQW�DQ\�DPRXQW�ZLWKKHOG�ZLWK�UHVSHFW�WR�D�0HPEHU�
SXUVXDQW�WR�WKLV�6HFWLRQ�����IRU�DQ\�\HDU�H[FHHGV�WKH�DPRXQW�GLVWULEXWDEOH�WR�VXFK�0HPEHU��VXFK�
0HPEHU�VKDOO�UHSD\�VXFK�H[FHVV�WR�WKH�&RPSDQ\�ZLWKLQ�WHQ������GD\V�DIWHU�ZULWWHQ�GHPDQG�
WKHUHIRU�IURP�WKH�&RPSDQ\�

��� $OORFDWLRQ�RI�1HW�3URILWV�DQG�1HW�/RVVHV���$IWHU�WDNLQJ�LQWR�DFFRXQW�DQ\�VSHFLDO�
DOORFDWLRQV�SXUVXDQW�WR�6HFWLRQ�����DQG�VXEMHFW�WR�DQ\�OLPLWDWLRQV�FRQWDLQHG�WKHUHLQ��1HW�3URILWV�RU�
1HW�/RVVHV�IRU�DQ\�\HDU�RU�SRUWLRQ�WKHUHRI�VKDOO�EH�DOORFDWHG�DPRQJ�WKH�0HPEHUV�LQ�D�PDQQHU�
VXFK�WKDW�WKH�&DSLWDO�$FFRXQW�RI HDFK�0HPEHU��LPPHGLDWHO\�DIWHU�PDNLQJ�VXFK�DOORFDWLRQ��LV��DV�
QHDUO\�DV�SRVVLEOH��HTXDO��SURSRUWLRQDWHO\��WR�WKH�GLVWULEXWLRQV�WKDW�ZRXOG�EH�PDGH�WR�VXFK�
0HPEHU�LI�WKH�&RPSDQ\�ZHUH�GLVVROYHG��LWV�DIIDLUV�ZRXQG�XS�DQG�LWV�DVVHWV�VROG�IRU�FDVK�HTXDO�WR�
WKHLU�&DUU\LQJ�9DOXH��DOO�&RPSDQ\�OLDELOLWLHV�ZHUH�VDWLVILHG��OLPLWHG�ZLWK�UHVSHFW�WR�HDFK�
QRQUHFRXUVH�OLDELOLW\�WR�WKH�&DUU\LQJ�9DOXH�RI�WKH�DVVHWV�VHFXULQJ�VXFK�OLDELOLW\���DQG�WKH�QHW�
DVVHWV�RI�WKH�&RPSDQ\�ZHUH�GLVWULEXWHG�WR�WKH�0HPEHUV�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����
LPPHGLDWHO\�DIWHU�PDNLQJ�VXFK�DOORFDWLRQ�
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��� 6SHFLDO�$OORFDWLRQV�

�D� ,WHPV�RI�WD[DEOH�LQFRPH��JDLQ��ORVV�DQG�GHGXFWLRQ�ZLWK�UHVSHFW�WR�SURSHUW\�
RI�WKH�&RPSDQ\�WKDW�KDV�D�&DUU\LQJ�9DOXH�GLIIHUHQW�IURP�LWV�DGMXVWHG�EDVLV�IRU�IHGHUDO�LQFRPH�WD[�
SXUSRVHV�ZLOO�EH�VKDUHG�DPRQJ�WKH�0HPEHUV�VR�DV�WR�WDNH�DFFRXQW�RI�VXFK�GLIIHUHQFH�LQ�
DFFRUGDQFH�ZLWK�WKH�SULQFLSOHV�RI�6HFWLRQ�����F��RI�WKH�&RGH�DQG�5HJXODWLRQV�6HFWLRQ�������
��E�����L����7KH�%RDUG�RI�0DQDJHUV�PD\�VHOHFW�DQ\�UHDVRQDEOH�PHWKRG�RU�PHWKRGV�IRU�PDNLQJ�
VXFK�DOORFDWLRQV�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�PHWKRG�GHVFULEHG�LQ�5HJXODWLRQV�6HFWLRQV�
��������E����F���RU��G����,Q�WKH�HYHQW�WKH�&DUU\LQJ�9DOXH�RI�DQ\�&RPSDQ\�SURSHUW\�LV�DGMXVWHG�
SXUVXDQW�WR�6HFWLRQV�����K��RU�����L��KHUHRI��VXEVHTXHQW�DOORFDWLRQV�RI�LQFRPH��JDLQ��ORVV��DQG�
GHGXFWLRQ�ZLWK�UHVSHFW�WR�VXFK�SURSHUW\�VKDOO�WDNH�DFFRXQW�RI�DQ\�YDULDWLRQ�EHWZHHQ�VXFK�
SURSHUW\¶V�DGMXVWHG�EDVLV�IRU�IHGHUDO�LQFRPH�WD[�SXUSRVHV�DQG�VXFK�&DUU\LQJ�9DOXH�LQ�WKH�VDPH�
PDQQHU�DV�XQGHU�&RGH�6HFWLRQ�����F��DQG�WKH�5HJXODWLRQV�WKHUHXQGHU�

�E� ,Q�WKH�HYHQW�WKDW�DQ\�0HPEHU�XQH[SHFWHGO\�UHFHLYHV�DQ\�DGMXVWPHQW��
DOORFDWLRQ��RU�GLVWULEXWLRQ�GHVFULEHG�LQ�5HJXODWLRQV�6HFWLRQV���������E�����LL��G���������
�³5HGXFWLRQ�,WHPV´��WKDW��DIWHU�WDNLQJ�LQWR�DFFRXQW�DOO�RWKHU�DOORFDWLRQV�DQG�DGMXVWPHQWV�XQGHU�
WKLV�$JUHHPHQW��UHVXOWV�LQ�D�GHILFLW�EDODQFH�LQ�VXFK�0HPEHU¶V�&DSLWDO�$FFRXQW�DV�RI�WKH�HQG�RI�
WKH�WD[DEOH�\HDU�LQ�H[FHVV�RI�WKDW�DPRXQW��LI�DQ\��WKDW�VXFK�0HPEHU�LV�WUHDWHG�DV�REOLJDWHG�WR�
UHVWRUH�WR�WKH�&RPSDQ\�SXUVXDQW�WR�5HJXODWLRQV�6HFWLRQV���������E�����LL��F��RU��K���������
��J������RU���������L������DQ�³([FHVV�'HILFLW�%DODQFH´���WKHQ�LWHPV�RI�LQFRPH�DQG�JDLQ�IRU�VXFK�
\HDU��DQG��LI�QHFHVVDU\��VXEVHTXHQW�\HDUV��ZLOO�EH�UHDOORFDWHG�WR�HDFK�VXFK�0HPEHU�LQ�WKH�DPRXQW�
DQG�LQ�WKH SURSRUWLRQV�QHHGHG�WR�HOLPLQDWH�VXFK�([FHVV�'HILFLW�%DODQFH�DV�TXLFNO\�DV�SRVVLEOH���
6ROHO\�IRU�SXUSRVHV�RI�FRPSXWLQJ�VXFK�([FHVV�'HILFLW�%DODQFH��WKH�0HPEHU¶V�&DSLWDO�$FFRXQW�
VKDOO�EH�UHGXFHG�E\�WKH�DPRXQW�RI�DQ\�5HGXFWLRQ�,WHPV�WKDW�DUH�UHDVRQDEO\�H[SHFWHG�DV�RI�WKH�
HQG�RI�VXFK�WD[DEOH�\HDU�

�F� 1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQV�RI�WKLV�$JUHHPHQW��QRQUHFRXUVH�
GHGXFWLRQV��ZLWKLQ�WKH�PHDQLQJ�RI�5HJXODWLRQV�6HFWLRQV���������E�����DQG��F���VKDOO�EH�DOORFDWHG�
DPRQJ�WKH�0HPEHUV�RQ�D�SUR�UDWD�EDVLV�EDVHG�RQ�WKH�QXPEHU�RI�8QLWV�KHOG�E\�HDFK���,I�WKHUH�LV�D�
QHW�GHFUHDVH�LQ�SDUWQHUVKLS�PLQLPXP�JDLQ��DV�GHILQHG�LQ�5HJXODWLRQV�6HFWLRQ���������G���IRU�DQ\�
WD[DEOH�\HDU�RI�WKH�&RPSDQ\��WKHQ�EHIRUH�DQ\�RWKHU�DOORFDWLRQV�DUH�PDGH�IRU�VXFK�WD[DEOH�\HDU��
WKH�0HPEHUV�VKDOO�EH DOORFDWHG�LWHPV�RI�LQFRPH�DQG�JDLQ�IRU�VXFK�\HDU��DQG��LI�QHFHVVDU\��IRU�
VXFFHHGLQJ�\HDUV��WR�WKH�H[WHQW�UHTXLUHG�E\�5HJXODWLRQV�6HFWLRQ���������I��

�G� 1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQV�RI�WKLV�$JUHHPHQW��DOO�SDUWQHU�
QRQUHFRXUVH�GHGXFWLRQV��ZLWKLQ�WKH�PHDQLQJ�RI�5HJXODWLRQV�6HFWLRQV���������L�����DQG������IRU�
HDFK�WD[DEOH�\HDU�RI�WKH�&RPSDQ\�VKDOO�EH�DOORFDWHG�WR�WKH�0HPEHUV�ZKR�EHDU�WKH�HFRQRPLF�ULVN�
RI�ORVV�ZLWK�UHVSHFW�WR�WKH�GHEW�JLYLQJ�ULVH�WR�VXFK�GHGXFWLRQV��LQ�DFFRUGDQFH�ZLWK�5HJXODWLRQ�
6HFWLRQ���������L����,I�WKHUH�LV�D�QHW�GHFUHDVH�LQ�SDUWQHU�QRQUHFRXUVH�GHEW�PLQLPXP�JDLQ��ZLWKLQ�
WKH�PHDQLQJ�RI�5HJXODWLRQ�6HFWLRQ���������L������IRU�DQ\�WD[DEOH�\HDU�RI�WKH�&RPSDQ\��WKHQ�DIWHU�
WDNLQJ�LQWR�DFFRXQW�DOORFDWLRQV�SXUVXDQW�WR�WKH�VHFRQG�VHQWHQFH�RI�6HFWLRQ�����F��KHUHRI�EXW�
EHIRUH�DQ\�RWKHU�DOORFDWLRQV�DUH�PDGH�IRU�VXFK�WD[DEOH�\HDU��WKH�0HPEHUV�VKDOO�EH�DOORFDWHG�LWHPV�
RI�LQFRPH�DQG�JDLQ�IRU�VXFK�\HDU��DQG��LI�QHFHVVDU\��IRU�VXEVHTXHQW�\HDUV��WR�WKH�H[WHQW�UHTXLUHG�
E\�5HJXODWLRQV�6HFWLRQ���������L�����
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�H� 1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQV�RI�WKH�$JUHHPHQW��QR�ORVV�RU�
GHGXFWLRQ�VKDOO�EH�DOORFDWHG�WR�DQ\�0HPEHU�WR�WKH�H[WHQW�WKDW�VXFK�DOORFDWLRQ�ZRXOG�FDXVH�RU�
LQFUHDVH�DQ�([FHVV�'HILFLW�%DODQFH�LQ�WKH�&DSLWDO�$FFRXQW�RI�VXFK�0HPEHU���$Q\�VXFK�ORVV�RU�
GHGXFWLRQ�VKDOO�EH�UHDOORFDWHG�DZD\�IURP�VXFK�0HPEHU�DQG�WR�WKH�RWKHU�0HPEHUV�LQ�DFFRUGDQFH�
ZLWK�WKLV�$JUHHPHQW��EXW�RQO\�WR�WKH�H[WHQW�WKDW�VXFK�UHDOORFDWLRQ�ZRXOG�QRW�FDXVH�RU�LQFUHDVH�
([FHVV�'HILFLW�%DODQFHV�LQ�WKH�&DSLWDO�$FFRXQWV�RI�VXFK�RWKHU�0HPEHUV�

�I� 7KH�DOORFDWLRQV�VHW�IRUWK�LQ�6HFWLRQV�����E�������F�������G��DQG�����H��KHUHRI�
�WKH�³5HJXODWRU\�$OORFDWLRQV´��DUH�LQWHQGHG�WR�FRPSO\�ZLWK�FHUWDLQ�UHTXLUHPHQWV�RI�5HJXODWLRQV�
6HFWLRQ���������E����1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�$UWLFOH�,9��RWKHU�WKDQ�WKH�
5HJXODWRU\�$OORFDWLRQV���WKH�5HJXODWRU\�$OORFDWLRQV�VKDOO�EH�WDNHQ�LQWR�DFFRXQW�LQ�DOORFDWLQJ�
RWKHU�1HW�3URILWV��1HW�/RVVHV��DQG�LWHPV�RI�LQFRPH��JDLQ��ORVV��DQG�GHGXFWLRQ�DPRQJ�WKH�
0HPEHUV�VR�WKDW��WR�WKH�H[WHQW�SRVVLEOH��WKH�QHW�DPRXQW�RI�VXFK�DOORFDWLRQV�RI�RWKHU�1HW�3URILWV��
1HW�/RVVHV��DQG�RWKHU�LWHPV�DQG�WKH�5HJXODWRU\�$OORFDWLRQV�WR�HDFK�0HPEHU�VKDOO�EH�HTXDO�WR�WKH�
QHW�DPRXQW�WKDW�ZRXOG�KDYH�EHHQ�DOORFDWHG�WR�HDFK�VXFK�0HPEHU�LI�WKH�5HJXODWRU\�$OORFDWLRQV�
KDG�QRW�RFFXUUHG���1RWZLWKVWDQGLQJ�WKH�SUHFHGLQJ�VHQWHQFH��5HJXODWRU\�$OORFDWLRQV�UHODWLQJ�WR��L�
QRQUHFRXUVH�GHGXFWLRQV�VKDOO�QRW�EH�WDNHQ�LQWR�DFFRXQW�H[FHSW�WR�WKH�H[WHQW�WKDW�WKHUH�KDV�EHHQ�D�
UHGXFWLRQ�LQ�SDUWQHUVKLS�PLQLPXP�JDLQ��DQG��LL� SDUWQHU�QRQUHFRXUVH�GHGXFWLRQV�VKDOO�QRW�EH�
WDNHQ�LQWR�DFFRXQW�H[FHSW�WR�WKH�H[WHQW�WKDW�WKHUH�ZRXOG�KDYH�EHHQ�D�UHGXFWLRQ�LQ�SDUWQHUVKLS�
PLQLPXP�JDLQ�LI�WKH�ORDQ�WR�ZKLFK�VXFK�GHGXFWLRQV�DUH�DWWULEXWDEOH�ZDV�QRW�PDGH�RU�JXDUDQWHHG�
E\�D�0HPEHU�

�J� 7D[�FUHGLWV�VKDOO�EH�DOORFDWHG�DPRQJ�WKH�0HPEHUV�LQ�DFFRUGDQFH�ZLWK�
5HJXODWLRQV�6HFWLRQ���������E�����LL��

�K� ,I�GXULQJ�DQ\�WD[DEOH�\HDU�RI�WKH�&RPSDQ\�WKHUH�LV�D�FKDQJH�LQ�DQ\�
0HPEHU¶V�0HPEHUVKLS�,QWHUHVW�LQ�WKH�&RPSDQ\��DOORFDWLRQV RI�LQFRPH�RU�ORVV�IRU�VXFK�WD[DEOH�
\HDU�VKDOO�WDNH�LQWR�DFFRXQW�WKH�YDU\LQJ�LQWHUHVWV�RI�WKH�0HPEHUV�LQ�WKH�&RPSDQ\�LQ�D�PDQQHU�
FRQVLVWHQW�ZLWK�WKH�UHTXLUHPHQWV�RI�6HFWLRQ�����RI�WKH�&RGH�

�L� ,I�DQG�WR�WKH�H[WHQW�WKDW�DQ\�GLVWULEXWLRQ�RI�XQUHDOL]HG�UHFHLYDEOHV�DQG�
LQYHQWRU\�LWHPV�ZLWKLQ�WKH�PHDQLQJ�RI�5HJXODWLRQV�6HFWLRQ���������D������³6HFWLRQ�����
3URSHUW\´��WR�D�0HPEHU�LQ�H[FKDQJH�IRU�SURSHUW\�RWKHU�WKDQ�6HFWLRQ�����3URSHUW\�LV�WUHDWHG�DV�D�
VDOH�RU�H[FKDQJH�RI�VXFK�6HFWLRQ�����3URSHUW\�E\�WKH�&RPSDQ\�SXUVXDQW�5HJXODWLRQV�6HFWLRQ�
��������E������DQ\�JDLQ�RU�ORVV�DWWULEXWDEOH�WR�VXFK�GHHPHG�VDOH�RU�H[FKDQJH�VKDOO�EH�DOORFDWHG�
RQO\�WR�0HPEHUV�RWKHU�WKDQ�WKH�GLVWULEXWHH�0HPEHU���,I�DQG�WR�WKH�H[WHQW�WKDW�DQ\�GLVWULEXWLRQ�RI�
SURSHUW\�RWKHU�WKDQ�6HFWLRQ�����3URSHUW\�WR�D�0HPEHU�LQ�H[FKDQJH�IRU�6HFWLRQ�����3URSHUW\�LV�
WUHDWHG�DV�D�VDOH�RU�H[FKDQJH�RI�VXFK�RWKHU�SURSHUW\�E\�WKH�&RPSDQ\�SXUVXDQW�WR�5HJXODWLRQV�
6HFWLRQ���������E������DQ\�JDLQ�RU�ORVV�DWWULEXWDEOH�WR�VXFK�GHHPHG�VDOH�RU�H[FKDQJH�VKDOO�EH�
DOORFDWHG�RQO\�WR�0HPEHUV�RWKHU�WKDQ�WKH�GLVWULEXWHH�0HPEHU�

$57,&/(�9
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��� 5HVSRQVLELOLWLHV�DQG�$XWKRULW\�IRU�0DQDJHPHQW�RI�WKH�&RPSDQ\���7KH�EXVLQHVV��
SURSHUW\��DQG�DIIDLUV�RI�WKH�&RPSDQ\�VKDOO�EH�PDQDJHG�E\�RU�XQGHU�WKH�GLUHFWLRQ�RI�D�%RDUG�RI�
0DQDJHUV��ZKLFK�VKDOO�KDYH�DOO�SRZHUV�QHFHVVDU\�RU�GHVLUDEOH�WR�DFKLHYH�WKH�SXUSRVHV�RI�WKH�



'0�?��������� ��

&RPSDQ\�GHVFULEHG�LQ�6HFWLRQ�����DERYH���([FHSW�ZKHUH�WKH�0HPEHUV¶�DSSURYDO�LV�H[SUHVVO\�
UHTXLUHG�E\�WKLV�$JUHHPHQW�RU�E\�WKH�$FW���D��WKH�%RDUG�VKDOO�KDYH�IXOO�DXWKRULW\��SRZHU��DQG�
GLVFUHWLRQ�WR�PDNH�DOO�GHFLVLRQV�ZLWK�UHVSHFW�WR�WKH�&RPSDQ\¶V�EXVLQHVV��DQG��E��WKH�0HPEHUV�
VKDOO�KDYH�QR�ULJKW�LQ�WKHLU�FDSDFLWLHV�DV�0HPEHUV�WR�FRQWURO��PDQDJH�RU�PDNH�DQ\�GHFLVLRQV�ZLWK�
UHVSHFW�WR��QRU�VKDOO�WKH\�WDNH�DQ\�SDUW�LQ�WKH�FRQWURO�RU�PDQDJHPHQW�RI��WKH�SURSHUW\��EXVLQHVV��RU�
DIIDLUV�RI�WKH�&RPSDQ\�

��� &RPSRVLWLRQ�RI�WKH�%RDUG�RI�0DQDJHUV���7KH�%RDUG�RI�0DQDJHUV�VKDOO�LQLWLDOO\�
FRQVLVW�RI�WKUHH 0DQDJHUV���7KH�LQLWLDO�0DQDJHUV�VKDOO�EH�&KHOLQGH (GRXDUG� 0DUN 6QHHG� -RKQ
)DQQLQJ -U� 7KH�QXPEHU�RI�0DQDJHUV�PD\�EH�H[SDQGHG�RU�UHGXFHG�IURP�WLPH�WR�WLPH�E\�YRWH�RI�
0HPEHUV�KROGLQJ�DW�OHDVW�WZR�WKLUGV�RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�8QLWV��DQG�DQ\�QHZ�0DQDJHU�
SRVLWLRQ�VR�HVWDEOLVKHG�VKDOO�EH�ILOOHG�E\�YRWH�RI�0HPEHUV�KROGLQJ�DW�OHDVW�WZR�WKLUGV�RI�WKH�
LVVXHG�DQG�RXWVWDQGLQJ�8QLWV�

��� 7HUP���(DFK�0DQDJHU�VKDOO�EH�HOHFWHG�DQG�VKDOO�KROG�RIILFH�XQWLO�KLV�KHU�VXFFHVVRU�
LV�HOHFWHG�DQG�TXDOLILHG��RU�XQWLO�KH�VKH�VRRQHU�GLHV��UHVLJQV��LV�UHPRYHG�RU�EHFRPHV�GLVTXDOLILHG�

��� 5HPRYDO�RI�0DQDJHUV���$Q\�0DQDJHU�PD\�EH�UHPRYHG�IURP�RIILFH��ZLWK�RU�
ZLWKRXW�FDXVH��E\�YRWH�RI�0HPEHUV�KROGLQJ�DW�OHDVW�WZR�WKLUGV�RI�WKH�WRWDO�QXPEHU�RI�8QLWV�WKHQ�
RXWVWDQGLQJ��

��� 5HVLJQDWLRQ���$Q\�0DQDJHU�RI�WKH�&RPSDQ\�PD\�UHVLJQ�IURP�RIILFH�E\�GHOLYHULQJ�
RU�FDXVLQJ�WR�EH�GHOLYHUHG�WR�DQ\�2IILFHU�RI�WKH�&RPSDQ\��RU�WR�WKH�%RDUG�RI�0DQDJHUV��D�ZULWWHQ�
UHVLJQDWLRQ��ZKLFK�VKDOO�WDNH�HIIHFW�XSRQ�EHLQJ�VR�GHOLYHUHG�RU�DW�VXFK�RWKHU�WLPH�DV�PD\�EH�
WKHUHLQ�VSHFLILHG�

��� 9DFDQFLHV���8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKLV�$JUHHPHQW�RU�DJUHHG�LQ�ZULWLQJ�E\�
WKH�0HPEHUV��DQ\�YDFDQF\�LQ�DQ�HOHFWHG�0DQDJHU�SRVLWLRQ�VKDOO�EH�ILOOHG�E\�YRWH�RI�WKH�KROGHUV�
RI�DW�OHDVW�WZR�WKLUGV�RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�8QLWV�DQG�WKH�0DQDJHU�VR�HOHFWHG�VKDOO�VHUYH�
IRU�WKH�XQH[SLUHG�SRUWLRQ�RI�KLV�KHU�SUHGHFHVVRU¶V�WHUP�RI�RIILFH���7KH�%RDUG�RI�0DQDJHUV�VKDOO�
KDYH�DQG�PD\�H[HUFLVH�DOO�RI�LWV�SRZHUV�QRWZLWKVWDQGLQJ�WKH�H[LVWHQFH�RI�RQH�RU�PRUH�YDFDQFLHV�
LQ�LWV�QXPEHU�

��� 4XRUXP���$�PDMRULW\�RI�WKH�0DQDJHUV�SUHVHQW�LQ�SHUVRQ�VKDOO�FRQVWLWXWH�D�TXRUXP�
IRU�WKH�WUDQVDFWLRQ�RI�EXVLQHVV�DW�DQ\�PHHWLQJ�RI�WKH�%RDUG�RI�0DQDJHUV���,I�OHVV�WKDQ�D�TXRUXP�RI�
0DQDJHUV�LV�SUHVHQW�DW�D�%RDUG�RI�0DQDJHUV�PHHWLQJ��D�PDMRULW\�RI�WKH�0DQDJHUV�SUHVHQW�PD\�
DGMRXUQ�WKH�PHHWLQJ�IURP�WLPH�WR�WLPH�ZLWKRXW�IXUWKHU�QRWLFH���1R�0DQDJHU�VKDOO�IDLO�WR�DWWHQG�D�
PHHWLQJ�RI�WKH %RDUG�RI�0DQDJHUV�IRU�SXUSRVHV�RI�GHIHDWLQJ�D�TXRUXP�RU�DYRLGLQJ�FRUSRUDWH�
DFWLRQ�

��� 9RWLQJ���([FHSW�DV�RWKHUZLVH�UHTXLUHG�E\�WKH�$FW��WKH�&HUWLILFDWH�RI�)RUPDWLRQ�RU�
WKLV�$JUHHPHQW��WKH�DIILUPDWLYH�YRWH�RU�ZULWWHQ�FRQVHQW�RI�D�PDMRULW\�RI�WKH�0DQDJHUV�WKHQ�LQ�
RIILFH�VKDOO�EH�QHFHVVDU\�DQG�VXIILFLHQW�IRU�DQ\�DFWLRQ�E\�WKH�%RDUG�RI�0DQDJHUV���

��� 5HJXODU�0HHWLQJV���7KH�%RDUG�RI�0DQDJHUV�PD\�SURYLGH��E\�UHVROXWLRQ��WKH�WLPH�
DQG�SODFH��HLWKHU�ZLWKLQ�RU�RXWVLGH�WKH�6WDWH�RI�'HODZDUH��IRU�WKH�KROGLQJ�RI�UHJXODU�PHHWLQJV�LQ�
ZKLFK�FDVH�QR�RWKHU�QRWLFH�QHHG�EH�JLYHQ�
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���� 6SHFLDO�0HHWLQJV���6SHFLDO�PHHWLQJV�RI�WKH�%RDUG�RI�0DQDJHUV�PD\�EH�FDOOHG�E\�
RU�DW�WKH�UHTXHVW�RI�DQ\�0DQDJHU���7KH�SHUVRQ�RU�SHUVRQV�FDOOLQJ�D�VSHFLDO�PHHWLQJ�RI�WKH�%RDUG�
RI�0DQDJHUV�PD\�IL[�DQ\�SODFH��HLWKHU�ZLWKLQ�RU�RXWVLGH�WKH�6WDWH�RI�'HODZDUH��DV�WKH�SODFH�IRU�
KROGLQJ�VXFK�VSHFLDO�PHHWLQJ�RI�WKH�%RDUG�RI�0DQDJHUV�

���� 1RWLFH��:DLYHU�RI�1RWLFH���

�D� :ULWWHQ�QRWLFH�RI�DQ\�VSHFLDO�PHHWLQJ�RI�0DQDJHUV�VKDOO�EH�JLYHQ�DW�OHDVW�
WZR�����GD\V�EHIRUH�WKH�PHHWLQJ�DV�IROORZV����L� E\�OHDYLQJ�VXFK�QRWLFH�DW�WKH�UHVLGHQFH�RU�XVXDO�
SODFH�RI�EXVLQHVV�RI�HDFK�0DQDJHU���LL� E\�PDLOLQJ�VXFK�QRWLFH��SRVWDJH�SUHSDLG��DQG�DGGUHVVHG�WR�
HDFK�0DQDJHU�DW�KLV�KHU�DGGUHVV�DV�LW�DSSHDUV�LQ�WKH�UHFRUGV�RI�WKH�&RPSDQ\���LLL� E\�IDFVLPLOH�RU�
HOHFWURQLF�PDLO�WUDQVPLVVLRQ�RI�VXFK�QRWLFH�WR�HDFK�0DQDJHU¶V�XVXDO�SODFH�RI�EXVLQHVV��RU��LY� E\�
KDQG�GHOLYHU\�WR�HDFK�0DQDJHU�DW�KLV�KHU�XVXDO�SODFH�RI�EXVLQHVV�RU��LQ�WKH�HYHQW�VXFK�QRWLFH�LV�
JLYHQ�RQ�D�6DWXUGD\��6XQGD\�RU�KROLGD\��WR�HDFK�0DQDJHU�DW�KLV�KHU�UHVLGHQFH���,I�PDLOHG��VXFK�
QRWLFH�VKDOO�EH�GHHPHG�WR�EH�GHOLYHUHG�WZR�����EXVLQHVV�GD\V�IROORZLQJ�WKH�GDWH�GHSRVLWHG�LQ�WKH�
8QLWHG�6WDWHV�PDLO�SURSHUO\�DGGUHVVHG��ZLWK�SRVWDJH�WKHUHRQ�SUHSDLG���,I�QRWLFH�LV�JLYHQ�E\�
IDFVLPLOH�RU HOHFWURQLF�PDLO�WUDQVPLVVLRQ��VXFK�QRWLFH�VKDOO�EH�GHHPHG�JLYHQ�XSRQ�HOHFWURQLF�
FRQILUPDWLRQ�RI�UHFHLSW�

�E� 1RWLFH�RI�D�PHHWLQJ�QHHG�QRW�EH�JLYHQ�WR�DQ\�0DQDJHU�LI�D�ZULWWHQ�ZDLYHU�
RI�QRWLFH�H[HFXWHG�E\�KLP�KHU�EHIRUH�RU�DIWHU�WKH�PHHWLQJ�LV�ILOHG�ZLWK�WKH�UHFRUGV�RI�WKH�PHHWLQJ��
RU�WR�DQ\�0DQDJHU�ZKR�DWWHQGV�WKH�PHHWLQJ�ZLWKRXW�SURWHVWLQJ�SULRU�WKHUHWR�RU�DW�WKH�
FRPPHQFHPHQW�WKHUHRI�WKH�ODFN�RI�QRWLFH�WR�KLP�KHU���1HLWKHU�WKH�EXVLQHVV�WR�EH�WUDQVDFWHG�DW��
QRU�WKH�SXUSRVH�RI��DQ\�UHJXODU�RU�VSHFLDO�PHHWLQJ�RI WKH�%RDUG�RI�0DQDJHUV�QHHG�EH�VSHFLILHG�LQ�
WKH�QRWLFH�RU�ZDLYHU�RI�QRWLFH�RI�VXFK�PHHWLQJ�

���� 0HHWLQJV�E\�7HOHFRPPXQLFDWLRQV���8QOHVV�WKH�$FW�RWKHUZLVH�SURYLGHV��PHPEHUV�
RI�WKH�%RDUG�RI�0DQDJHUV�RU�DQ\�FRPPLWWHH�GHVLJQDWHG�WKHUHE\�PD\�SDUWLFLSDWH�LQ�D�PHHWLQJ�RI�
WKH�%RDUG�RI�0DQDJHUV�RU�FRPPLWWHH�E\�PHDQV�RI�D�FRQIHUHQFH�WHOHSKRQH�RU�VLPLODU�
FRPPXQLFDWLRQV�HTXLSPHQW�E\�PHDQV�RI�ZKLFK�DOO�SHUVRQV�SDUWLFLSDWLQJ�LQ�WKH�PHHWLQJ�FDQ�KHDU�
DQG�EH�KHDUG�E\�HDFK�RWKHU�DW�WKH�VDPH�WLPH�DQG�SDUWLFLSDWLRQ�E\�VXFK�PHDQV�VKDOO�FRQVWLWXWH�
SUHVHQFH�LQ�SHUVRQ�DW�D�PHHWLQJ�

���� &RPSHQVDWLRQ���7KH�%RDUG�RI�0DQDJHUV�PD\�E\�UHVROXWLRQ��DQG�LUUHVSHFWLYH�RI�
DQ\�SHUVRQDO�LQWHUHVW�RI�DQ\�RI�WKH�PHPEHUV�WKHUHRI��IL[�WKH�UHDVRQDEOH�FRPSHQVDWLRQ�RI�WKH�
0DQDJHUV�LQFOXGLQJ�WKH�UHLPEXUVHPHQW�RI�H[SHQVHV��LI�DQ\��RI�DWWHQGDQFH�DW�HDFK�PHHWLQJ�RI�WKH�
%RDUG�RI�0DQDJHUV�DQG�SD\PHQW�RI�D�IL[HG�VXP�IRU�DWWHQGDQFH�DW�PHHWLQJV�RU�D�VWDWHG�VDODU\��
7KHVH�SD\PHQWV�VKDOO�QRW�SUHFOXGH�DQ\�0DQDJHU�IURP�VHUYLQJ�WKH�&RPSDQ\�LQ�DQ\�RWKHU�FDSDFLW\�
DQG�UHFHLYLQJ FRPSHQVDWLRQ�WKHUHIRU�

���� $FWLRQ�E\�&RQVHQW�RI�WKH�0DQDJHUV���$Q\�DFWLRQ�UHTXLUHG�RU�SHUPLWWHG�WR�EH�WDNHQ�
DW�DQ\�PHHWLQJ�RI�WKH�%RDUG�RI�0DQDJHUV�RU�DQ\�FRPPLWWHH��LI�DQ\��PD\�EH�WDNHQ�ZLWKRXW�D�
PHHWLQJ��LI�DOO�RI�WKH�0DQDJHUV�FRQVHQW�WR�WKH�DFWLRQ�LQ�ZULWLQJ�DQG�WKH�ZULWWHQ�FRQVHQWV�DUH�ILOHG�
ZLWK�WKH�UHFRUGV�RI�WKH�PHHWLQJ�

���� 3UHVXPSWLRQ�RI�$VVHQW���$�0DQDJHU�ZKR�LV�SUHVHQW�DW�D�PHHWLQJ�RI�WKH�%RDUG�DW�
ZKLFK�DFWLRQ�RQ�DQ\�PDWWHU�LV�WDNHQ�VKDOO�EH�SUHVXPHG�WR�KDYH�DVVHQWHG�WR�WKH�DFWLRQ�XQOHVV�KLV�
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GLVVHQW�VKDOO�EH�HQWHUHG�LQ�WKH�PLQXWHV�RI�WKH�PHHWLQJ�RU�XQOHVV�KH�VKDOO�ILOH�KLV�ZULWWHQ�GLVVHQW�WR�
VXFK�DFWLRQ�ZLWK�WKH�3HUVRQ�DFWLQJ�DV�VHFUHWDU\�RI�WKH�PHHWLQJ�EHIRUH�WKH�DGMRXUQPHQW�WKHUHRI�RU�
VKDOO�GHOLYHU�VXFK�GLVVHQW�WR�WKH�&RPSDQ\�SURPSWO\�DIWHU�WKH�DGMRXUQPHQW�RI�WKH�PHHWLQJ���6XFK�
ULJKW�WR�GLVVHQW�VKDOO�QRW�DSSO\�WR�D�0DQDJHU�ZKR�YRWHG�LQ�IDYRU�RI�VXFK�DFWLRQ�

���� ,QGLYLGXDO�$XWKRULW\���(DFK�0DQDJHU�VKDOO�EH�D�³PDQDJHU´��DV�VXFK�WHUP�LV�
GHILQHG�LQ�WKH�$FW��RI�WKH�&RPSDQ\�EXW��QRWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��QR�0DQDJHU�VKDOO�KDYH�
DQ\�ULJKWV�RU�SRZHUV�EH\RQG�WKH�ULJKWV�DQG�SRZHUV�JUDQWHG�WR�VXFK�0DQDJHU�LQ�WKLV�$JUHHPHQW���
1R�0DQDJHU�KDV�WKH�DXWKRULW\�RU�SRZHU�WR�DFW�IRU�RU�RQ�EHKDOI�RI�WKH�&RPSDQ\��WR�GR�DQ\�DFW�WKDW�
ZRXOG�EH�ELQGLQJ�RQ�WKH�&RPSDQ\�RU�WR�PDNH�DQ\�H[SHQGLWXUHV�RU�LQFXU�DQ\�REOLJDWLRQV�RQ�
EHKDOI�RI�WKH�&RPSDQ\�RU�DXWKRUL]H�DQ\�RI�WKH�IRUHJRLQJ��RWKHU�WKDQ�DFWV�WKDW�DUH�H[SUHVVO\�
DXWKRUL]HG�E\�WKH�%RDUG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$UWLFOH�

$57,&/(�9,
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��� 'HVLJQDWLRQ��$SSRLQWPHQW��'XWLHV�DQG�$XWKRULW\���

�D� 7KH�%RDUG�RI�0DQDJHUV�PD\�IURP�WLPH�WR�WLPH�DSSRLQW�VXFK�RIILFHUV��WKH�
³2IILFHU�V�¶´��DV�LW�GHHPV�QHFHVVDU\�RU�DSSURSULDWH��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ�D�3UHVLGHQW��D�
7UHDVXUHU��D�6HFUHWDU\�DQG�VXFK�RWKHU�SULQFLSDO�2IILFHUV�DV�WKH�%RDUG�RI�0DQDJHUV�PD\�DSSRLQW���
6XFK�2IILFHUV�VKDOO�KDYH�VXFK�DXWKRULW\�DQG�VKDOO�SHUIRUP�VXFK�GXWLHV�DV�IURP�WLPH�WR�WLPH�PD\�
EH�SUHVFULEHG�E\�WKH�%RDUG�RI�0DQDJHUV���,Q�WKH�DEVHQFH�RI�VSHFLILF�GHOHJDWLRQV�RI�DXWKRULW\��
2IILFHUV�VKDOO�KDYH�VXFK�GXWLHV�DQG�DXWKRULWLHV�IRU�WKH�GD\�WR�GD\�RSHUDWLRQV�RI�WKH�&RPSDQ\�DV�
DUH�FRPPRQO\�ZLWKLQ�WKH�VFRSH�RI�WKH�GXWLHV�DQG�DXWKRULWLHV�RI�SHUVRQV�KROGLQJ�VLPLODU�RIILFHV�RI�
D�FRUSRUDWLRQ���$Q\�SHUVRQ�PD\�VLPXOWDQHRXVO\�KROG�PRUH�WKDQ�RQH�RIILFH�RI�WKH�&RPSDQ\���
([FHSW�DV�RWKHUZLVH�SURYLGHG�KHUHLQ��2IILFHUV�PD\��EXW�QHHG�QRW�EH�0DQDJHUV�RU�0HPEHUV�RI�WKH�
&RPSDQ\���

�E� (YHU\�2IILFHU�VKDOO�EH�DQ�DJHQW�RI�WKH�&RPSDQ\�IRU�LWV�EXVLQHVV�SXUSRVHV�
DQG�PD\�ELQG�WKH�&RPSDQ\�LQ�WKH�RUGLQDU\�FRXUVH��ZLWKLQ�WKH�VFRSH�RI�KLV�RU�KHU�QRUPDO�
DXWKRULWLHV�DQG�GXWLHV��RU�DV�DSSURYHG�E\�WKH�0HPEHU�RU�WKH�%RDUG�RI�0DQDJHUV��8QOHVV�
RWKHUZLVH�H[SUHVVO\�DXWKRUL]HG�E\�WKLV�$JUHHPHQW�RU�WKH�%RDUG�RI�0DQDJHUV�DV�VHW�IRUWK�KHUHLQ��
WKH�DFW�RI�DQ�2IILFHU�WKDW�LV�QRW�DSSDUHQWO\�IRU�FDUU\LQJ�RQ�WKH�&RPSDQ\¶V�EXVLQHVV�LQ�WKH�
RUGLQDU\�FRXUVH�VKDOO�QRW�ELQG�WKH�&RPSDQ\�

�F� ([FHSW�DV�RWKHUZLVH�GHWHUPLQHG�E\�WKH�%RDUG�RI�0DQDJHUV��RU�DV�VHW�IRUWK�
KHUHLQ�RU�LQ�WKH�$FW��DQ\�GRFXPHQW�RU�LQVWUXPHQW�PD\�EH�H[HFXWHG�DQG�GHOLYHUHG�RQ�EHKDOI�RI�WKH�
&RPSDQ\�E\�DQ\�2IILFHU��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�GHHG��PRUWJDJH��QRWH��RU�RWKHU�
HYLGHQFH�RI�LQGHEWHGQHVV��OHDVH��VHFXULW\�DJUHHPHQW��ILQDQFLQJ�VWDWHPHQW��FRQWUDFW�RI�VDOH��RU�
RWKHU�LQVWUXPHQW�SXUSRUWLQJ�WR�FRQYH\�RU�HQFXPEHU��LQ�ZKROH�RU�LQ�SDUW��DQ\�RU�DOO�RI�WKH�DVVHWV�RI�
WKH &RPSDQ\�DW�DQ\�WLPH�KHOG�LQ�LWV�QDPH��RU�DQ\�FRPSURPLVH�RU�VHWWOHPHQW�ZLWK�UHVSHFW�WR�
DFFRXQWV�UHFHLYDEOH�RU�FODLPV�RI�WKH�&RPSDQ\��DQG��VXEMHFW�WR�WKH�DXWKRUL]DWLRQ�UHTXLUHPHQWV�VHW�
IRUWK�KHUHLQ�RU�LQ�WKH�$FW��QR�RWKHU�VLJQDWXUH�VKDOO�EH�UHTXLUHG�IRU�DQ\ VXFK�LQVWUXPHQW�WR�ELQG�WKH�
&RPSDQ\�
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�G� $Q\�3HUVRQ�GHDOLQJ�ZLWK�WKH�&RPSDQ\��LWV�0DQDJHUV�RU�2IILFHUV��RU�WKH�
0HPEHUV�PD\�UHO\�XSRQ�D�FHUWLILFDWH�VLJQHG�E\�D�0DQDJHU�RU�DQ�2IILFHU�DV�WR��L��WKH�LGHQWLW\�RI�
WKH�0HPEHUV��WKH�0DQDJHUV��RU�WKH�2IILFHUV����� DFWV�E\�WKH�0HPEHUV��WKH�%RDUG��RU�WKH�2IILFHUV��
��� DQ\�DFW�RU�IDLOXUH�WR�DFW�E\�WKH�&RPSDQ\��RU���� DQ\�RWKHU�PDWWHU�LQYROYLQJ�WKH�&RPSDQ\��WKH�
0DQDJHUV��RU�WKH�0HPEHUV�

��� 7HUP�RI�2IILFH���(DFK�2IILFHU�VKDOO�KROG�RIILFH�XQWLO�KLV�KHU�VXFFHVVRU�LV�FKRVHQ�
DQG�TXDOLILHG�RU�LQ�HDFK�FDVH�XQWLO�KH�VKH�VRRQHU�GLHV��UHVLJQV��LV�UHPRYHG�RU�EHFRPHV�
GLVTXDOLILHG��

��� 5HPRYDO���$Q\�2IILFHU�RI�WKH�&RPSDQ\�PD\�EH�UHPRYHG�ZLWK�RU�ZLWKRXW�FDXVH�E\�
WKH�%RDUG�RI�0DQDJHUV���7KH�2IILFHU�WR�EH�UHPRYHG�VKDOO�KDYH�QR�ULJKW�WR�SDUWLFLSDWH�LQ�WKH�
GHOLEHUDWLRQV�RI�WKH�%RDUG�RI�0DQDJHUV�ZLWK�UHVSHFW�WR�WKH�UHPRYDO�YRWH��H[FHSW�LQ�KLV�KHU�
FDSDFLW\�DV�D�0DQDJHU�

��� 9DFDQFLHV���$�YDFDQF\�LQ�DQ\�RIILFH�PD\�EH�ILOOHG�IRU�WKH�XQH[SLUHG�SRUWLRQ�RI�WKH�
WHUP�E\�YRWH�RI�WKH�%RDUG�RI�0DQDJHUV���1HZ�RIILFHV�HVWDEOLVKHG�E\�WKH�%RDUG�RI�0DQDJHUV�PD\�
EH�ILOOHG�E\�WKH�%RDUG�RI�0DQDJHUV�

��� &RPSHQVDWLRQ���7KH�FRPSHQVDWLRQ�RI�WKH�2IILFHUV��LI�DQ\��VKDOO�EH�IL[HG�IURP�WLPH�
WR�WLPH�E\�WKH %RDUG�RI�0DQDJHUV��DQG�QR�2IILFHU�VKDOO�EH�SUHYHQWHG�IURP�UHFHLYLQJ�VXFK�
FRPSHQVDWLRQ�E\�UHDVRQ�RI�WKH�IDFW�WKDW�KH�VKH�LV�DOVR�D�0DQDJHU�RU�0HPEHU�RI�WKH�&RPSDQ\�

$57,&/(�9,,
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��� 9RWLQJ�5LJKWV���,I�D�YRWH��FRQVHQW�RU�DSSURYDO�RI�WKH�0HPEHUV�LV�UHTXLUHG�E\�WKLV�
$JUHHPHQW�RU�XQGHU�WKH�$FW��ZKHWKHU�RI�DOO�FODVVHV�RI�8QLWV�YRWLQJ�WRJHWKHU�DV�D�VLQJOH�FODVV�RU�RI�
D�VLQJOH�FODVV�RU�GLIIHUHQW�FODVVHV�YRWLQJ�VHSDUDWHO\�DV�D�FODVV���WKHQ�HDFK�VXFK�0HPEHU�VKDOO�KDYH�
RQH�YRWH�IRU�HDFK�8QLW�KHOG�E\�VXFK�0HPEHU���

��� 0HHWLQJV���0HHWLQJV�RI�WKH�0HPEHUV�PD\�EH�FDOOHG�DW�DQ\�WLPH�E\�D�PDMRULW\�RI�
WKH�0DQDJHUV�DQG�VKDOO�EH�FDOOHG�E\�WKH�&RPSDQ\¶V�6HFUHWDU\��RU�RI�WKHUH�LV�QR�6HFUHWDU\�RU�LQ�
WKH�FDVH�RI�WKH�GHDWK��DEVHQFH��LQFDSDFLW\�RU�UHIXVDO�RI�WKH�6HFUHWDU\��E\�DQ\�RWKHU�2IILFHU�RI�WKH�
&RPSDQ\��XSRQ�WKH�ZULWWHQ�UHTXHVW�RI�RQH�RU�PRUH�0HPEHUV�KROGLQJ�DW�OHDVW�WZR�WKLUGV�RI�WKH�
LVVXHG�DQG�RXWVWDQGLQJ�8QLWV�ZLWK�YRWLQJ�ULJKWV�

��� 3ODFH�RI�0HHWLQJV���0HHWLQJV�RI�WKH�0HPEHUV�VKDOO�EH�KHOG�DW�VXFK�SODFH�RU�SODFHV�
DV�PD\�EH�IL[HG�E\�WKH�%RDUG�RI�0DQDJHUV�DQG�VWDWHG�LQ�WKH�QRWLFH�RI�WKH�PHHWLQJ�

��� 1RWLFH�RI�0HHWLQJ���1RWLFH�RI�HDFK�PHHWLQJ�RI�WKH�0HPEHUV��VWDWLQJ�WKH�GD\��KRXU�
DQG�SODFH�WKHUHRI��VKDOO�EH�JLYHQ�WR�HDFK�0HPEHU�E\�D�0DQDJHU�RU�E\�WKH�2IILFHUV�RU�SHUVRQV�
FDOOLQJ�WKH�PHHWLQJ�DW�OHDVW�VHYHQ�����GD\V�EHIRUH�WKH�PHHWLQJ��E\�OHDYLQJ�ZULWWHQ�QRWLFH�ZLWK�
HDFK�0HPEHU�DW�VXFK�0HPEHU¶V�UHFRUG�DGGUHVV�DV�VKRZQ�RQ�WKH�ERRNV�RI�WKH�&RPSDQ\�IURP�
WLPH�WR�WLPH��RU�E\�PDLOLQJ�ZULWWHQ�QRWLFH��SRVWDJH�SUHSDLG��DQG�DGGUHVVHG�WR�VXFK�0HPEHU¶V�
UHFRUG�DGGUHVV���1RWLFH�QHHG�RQO\�FRQWDLQ�D�VXPPDU\�RI�WKH�SXUSRVH�RI�WKH�PHHWLQJ��H[FHSW�WKDW�
WKH�QRWLFH�RI�DQ\�PHHWLQJ�DW�ZKLFK�DQ�DPHQGPHQW�RI�WKLV�$JUHHPHQW�RU�WKH�&HUWLILFDWH�RI�
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)RUPDWLRQ�LV�WR�EH�FRQVLGHUHG�VKDOO�VWDWH�WKH�LQWHQGHG�SXUSRVH�DQG�HIIHFW�RI�WKH�SURSRVHG�
DPHQGPHQW�DQG�VKDOO�VWDWH�WKH�SURSRVHG�ZRUGLQJ�RI�WKH�DPHQGPHQW�

��� 4XRUXP���([FHSW�DV�RWKHUZLVH�UHTXLUHG�E\�WKLV�$JUHHPHQW�RU�WKH�$FW��DW�DQ\�
PHHWLQJ�RI�WKH�0HPEHUV��D�TXRUXP�IRU WKH�WUDQVDFWLRQ�RI�EXVLQHVV�VKDOO�FRQVLVW�RI�WKH�SUHVHQFH�LQ�
SHUVRQ�RU�E\�SUR[\�RI�WKH�KROGHUV�RI�DW�OHDVW�WZR�WKLUGV�RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�8QLWV�ZLWK�
YRWLQJ�ULJKWV��EXW�D�OHVVHU�QXPEHU�PD\�DGMRXUQ�DQ\�PHHWLQJ�IURP�WLPH�WR�WLPH��DQG�WKH�PHHWLQJ�
PD\�EH�KHOG�DV�DGMRXUQHG�ZLWKRXW�IXUWKHU�QRWLFH���

��� $FWLRQ�DW�D�0HHWLQJ���:KHQ�D�TXRUXP�LV�SUHVHQW�DW�DQ\�PHHWLQJ��WKH�KROGHUV�RI�D�
DW�OHDVW�WZR�WKLUGV�RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�8QLWV�HQWLWOHG�WR�YRWH�RQ�VXFK�PDWWHU��YRWLQJ�
WRJHWKHU�DV�D�VLQJOH�FODVV��VKDOO�GHFLGH�DQ\�TXHVWLRQ�SURSHUO\�EURXJKW�EHIRUH�VXFK�PHHWLQJ��H[FHSW�
DV�RWKHUZLVH�UHTXLUHG�E\�WKLV�$JUHHPHQW�RU�WKH�$FW���7KH�0HPEHUV�PD\�RQO\�DFW�RQ�WKRVH�PDWWHUV�
ZKLFK�H[SUHVVO\�UHTXLUH�0HPEHU�DSSURYDO�XQGHU�WKH�$FW�RU�WKLV�$JUHHPHQW�

��� $FWLRQ�E\�&RQVHQW� $Q\�DFWLRQ�UHTXLUHG�RU�SHUPLWWHG�WR�EH�WDNHQ�DW�DQ\�PHHWLQJ�
RI�WKH�0HPEHUV�PD\�EH�WDNHQ�ZLWKRXW�D�PHHWLQJ�LI�WKH�KROGHUV�RI�RXWVWDQGLQJ�8QLWV�KDYLQJ�QRW�
OHVV�WKDQ�WKH�PLQLPXP�QXPEHU�RI�YRWHV�WKDW�ZRXOG�EH�QHFHVVDU\�WR�DXWKRUL]H�RU�WDNH�VXFK�DFWLRQ�
DW�D�PHHWLQJ�FRQVHQW�WR�WKH�DFWLRQ�LQ�ZULWLQJ��DQG�VXFK�ZULWWHQ�FRQVHQWV�DUH�ILOHG�ZLWK�WKH�UHFRUGV�
RI�WKH�PHHWLQJ�RI�WKH�0HPEHUV���6XEMHFW�WR�WKLV�OLPLWDWLRQ��VXFK�FRQVHQW�VKDOO�EH�WUHDWHG�IRU�DOO�
SXUSRVHV�DV�D�YRWH�DW�D�PHHWLQJ��3URPSW�QRWLFH�RI�WKH�WDNLQJ�RI�DFWLRQ�E\�FRQVHQW�E\�OHVV�WKDQ�
XQDQLPRXV�ZULWWHQ�FRQVHQW�VKDOO�EH�JLYHQ�WR�WKRVH�0HPEHUV�ZKR�KDYH�QRW�FRQVHQWHG�LQ�ZULWLQJ��

��� :DLYHU�RI�1RWLFH���:KHQHYHU�DQ\�ZULWWHQ�QRWLFH�LV�UHTXLUHG�WR�EH�JLYHQ�E\�WKLV�
$JUHHPHQW��D�ZDLYHU�RI�QRWLFH�VLJQHG�HLWKHU�EHIRUH�RU�DIWHU�WKH�DFWLRQ�IRU�ZKLFK�QRWLFH�LV�UHTXLUHG�
VKDOO�KDYH�WKH�HIIHFW�RI�ZULWWHQ�QRWLFH���$WWHQGDQFH�E\�D�0HPEHU�DW�DQ\�PHHWLQJ�VKDOO�DOVR�
FRQVWLWXWH�D�ZDLYHU�RI�QRWLFH�XQOHVV�DQ�REMHFWLRQ�WR�WKH�ODFN�RI�QRWLFH�LV�PDGH�E\�VXFK�0HPEHU�DW�
WKH�PHHWLQJ�

��� 3UR[\ 9RWLQJ���$�0HPEHU�HQWLWOHG�WR�YRWH�DW�D�PHHWLQJ�RU�WR�H[SUHVV�FRQVHQW�RU�
GLVVHQW�WR�DQ\�DFWLRQ�LQ�ZULWLQJ�ZLWKRXW�D�PHHWLQJ�PD\�DXWKRUL]H�DQRWKHU�SDUW\�WR�DFW�IRU�KLP�E\�
SUR[\�H[HFXWHG�LQ�ZULWLQJ�E\�KLP���$OO�SUR[LHV�VKDOO�EH�ILOHG�ZLWK�WKH�&RPSDQ\¶V�6HFUHWDU\�
EHIRUH�YRWLQJ�DQG�VKDOO�EH�HIIHFWLYH�IRU�QR�PRUH�WKDQ�VL[�����PRQWKV���1R�SUR[\�SXUSRUWLQJ�WR�EH�
H[HFXWHG�E\�RU�RQ�EHKDOI�RI�D�0HPEHU�VKDOO�EH�GHHPHG�LQYDOLG�XQOHVV�FKDOOHQJHG�DW�RU�SULRU�WR�LWV�
H[HUFLVH��DQG�WKH�EXUGHQ�RI�SURYLQJ�LQYDOLGLW\�VKDOO�UHVW�RQ�WKH�FKDOOHQJHU�

���� 3DUWLFLSDWLRQ�LQ�0HHWLQJV�E\�7HOHFRPPXQLFDWLRQV���8QOHVV�WKH�$FW�RWKHUZLVH�
SURYLGHV��0HPEHUV�PD\�SDUWLFLSDWH�LQ�D�PHHWLQJ�RI�WKH�0HPEHUV�E\�PHDQV�RI�D�FRQIHUHQFH�
WHOHSKRQH�RU�VLPLODU�FRPPXQLFDWLRQV�HTXLSPHQW�E\�PHDQV�RI�ZKLFK�DOO�SHUVRQV�SDUWLFLSDWLQJ�LQ�
WKH�PHHWLQJ�FDQ�KHDU�DQG�EH�KHDUG�E\�HDFK�RWKHU�DW�WKH�VDPH�WLPH�DQG�SDUWLFLSDWLRQ�E\�VXFK�
PHDQV�VKDOO�FRQVWLWXWH�SUHVHQFH�LQ�SHUVRQ�DW�D�PHHWLQJ�

���� /LPLWHG�/LDELOLW\�RI�0HPEHUV���1HLWKHU�DQ\�0HPEHU��QRU�DQ\�RZQHU��RIILFHU��
GLUHFWRU��HPSOR\HH�RU�DJHQW�RI�DQ\�0HPEHU��VKDOO�EH�OLDEOH�IRU�DQ\�GHEWV��OLDELOLWLHV�RU�REOLJDWLRQV�
RI�WKH�&RPSDQ\�ZKHWKHU�DULVLQJ�LQ�FRQWUDFW��LQ�WRUW�RU�RWKHUZLVH��SURYLGHG�WKDW�HDFK�0HPEHU�
VKDOO�EH�UHVSRQVLEOH�
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�D� IRU�WKH�PDNLQJ�RI�DQ\�FRQWULEXWLRQ�WR�WKH�FDSLWDO�RI�WKH�&RPSDQ\�UHTXLUHG�
WR�EH�PDGH�E\�VXFK�0HPEHU�SXUVXDQW�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW��DQG

�E� IRU�WKH�DPRXQW�RI�DQ\�GLVWULEXWLRQ�PDGH�WR�VXFK�0HPEHU�WKDW�PXVW�EH�
UHWXUQHG�WR�WKH�&RPSDQ\�SXUVXDQW�WR�WKH�$FW�

���� 1R�:LWKGUDZDO���$�0HPEHU�PD\�QRW�ZLWKGUDZ��E\�UHVLJQDWLRQ��UHWLUHPHQW�RU�
RWKHUZLVH��DV�D�0HPEHU�RI�WKH�&RPSDQ\���

$57,&/(�9,,,
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$Q\�0HPEHU�RU�0DQDJHU�RI�WKH�&RPSDQ\�PD\�HQWHU�LQWR�DQG�SHUIRUP�DQ\�FRQWUDFW�RU�
DJUHHPHQW�RI�DQ\�QDWXUH�EHWZHHQ�WKH�&RPSDQ\�DQG�VXFK�0HPEHU�RU�0DQDJHU��RU�DQ\�ILUP��
FRUSRUDWLRQ�RU�RWKHU�HQWLW\�LQ�ZKLFK�DQ\�VXFK�0HPEHU�RU�0DQDJHU�PD\�EH�LQWHUHVWHG��GLUHFWO\ RU�
LQGLUHFWO\��ZKHWKHU�VXFK�LQGLYLGXDO��ILUP��FRUSRUDWLRQ�RU�RWKHU�HQWLW\�WKXV�FRQWUDFWLQJ�ZLWK�WKH�
&RPSDQ\�VKDOO�WKHUHE\�GHULYH�SURILWV�RU�EHQHILWV��SURYLGHG�WKDW��L� WKH�DFWXDO�IDFWV�RI�VXFK�
LQWHUHVW�DUH�GLVFORVHG�RU�DUH�NQRZQ�WR�WKH�%RDUG�RI�0DQDJHUV�RU�FRPPLWWHH�WKHUHRI�ZKLFK�
DXWKRUL]HV�VXFK�FRQWUDFW�RU�DJUHHPHQW��DQG��LL� WKH�FRQWUDFW�RU�DJUHHPHQW�LV�IDLU�DV�WR�WKH�
&RPSDQ\�DV�RI�WKH�WLPH�LW�LV�DXWKRUL]HG��DSSURYHG�RU�FHUWLILHG�E\�WKH�%RDUG�RI�0DQDJHUV�RU�D�
FRPPLWWHH�WKHUHRI���$Q\�0DQDJHU�RI�WKH�&RPSDQ\�ZKR�LV�LQWHUHVWHG�LQ�DQ\�WUDQVDFWLRQ�DV�
DIRUHVDLG�PD\�QHYHUWKHOHVV�EH�FRXQWHG�LQ�GHWHUPLQLQJ�WKH�H[LVWHQFH�RI�D�TXRUXP�DW�DQ\�PHHWLQJ�
RI�WKH�%RDUG�RI�0DQDJHUV�ZKLFK�VKDOO�DXWKRUL]H�RU�UDWLI\�DQ\�VXFK�WUDQVDFWLRQ���7KLV�$UWLFOH�9,,,
VKDOO�QRW�EH�FRQVWUXHG�WR�LQYDOLGDWH�DQ\�FRQWUDFW�RU�RWKHU�WUDQVDFWLRQ�WKDW�ZRXOG�RWKHUZLVH�EH�
YDOLG�XQGHU�WKH�FRPPRQ�RU�VWDWXWRU\�ODZ�DSSOLFDEOH�WKHUHWR�

$57,&/(�,;
/,0,7$7,21�21�/,$%,/,7<

��� 0DQDJHUV���7KH�0DQDJHUV�VKDOO�QRW�EH�OLDEOH�IRU�DQ\�DFWV�RU�RPLVVLRQV�LQ�WKH�
SHUIRUPDQFH�RI�WKHLU�GXWLHV�H[FHSW�IRU�DFWV�RU�RPLVVLRQV�LQYROYLQJ�ZLOOIXO�PLVFRQGXFW�LQ�EDG�
IDLWK���1R�DPHQGPHQW�RU�UHSHDO�RI�WKLV�SDUDJUDSK�VKDOO�DGYHUVHO\�DIIHFW�DQ\�RI�WKH�ULJKWV�RU�
SURWHFWLRQ�DIIRUGHG�WR�D�0DQDJHU�RU�IRU�RU�ZLWK�UHVSHFW�WR�DQ\�DFWV�RU�RPLVVLRQV�RI�VXFK�0DQDJHU�
RFFXUULQJ�SULRU�WR�VXFK�DPHQGPHQW�RU�UHSHDO���

$57,&/(�;
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���� %RRNV�RI�$FFRXQW���$W�DOO�WLPHV�WKH�&RPSDQ\�VKDOO�PDLQWDLQ�RU�FDXVH�WR�EH�
PDLQWDLQHG�WUXH�DQG�SURSHU�ERRNV��UHFRUGV��UHSRUWV�DQG�DFFRXQWV�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�
DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��FRQVLVWHQWO\�DSSOLHG��LQ�ZKLFK�VKDOO�EH�HQWHUHG�IXOO\�DQG�
DFFXUDWHO\�DOO�WUDQVDFWLRQV�RI�WKH�&RPSDQ\���7KH�&RPSDQ\�VKDOO�NHHS�YRXFKHUV��VWDWHPHQWV��
UHFHLSWHG�ELOOV�DQG�LQYRLFHV�DQG�DOO�RWKHU�UHFRUGV�LQ�FRQQHFWLRQ�ZLWK�WKH�&RPSDQ\¶V�EXVLQHVV�

���� 7D[�0DWWHUV�3DUWQHU���7KH�7D[�0DWWHUV�3DUWQHU�RI�WKH�&RPSDQ\�VKDOO�EH�5REHUW�
0DLHOOR��RU�VXFK�RWKHU�0HPEHU�ZKR�PD\�KHUHDIWHU�EH�GHVLJQDWHG�DV�VXFK�E\�YRWH�RI�0HPEHUV�
KROGLQJ�DW�OHDVW�WZR�WKLUGV�RI�WKH�8QLWV�
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���� 7D[�0DWWHUV�+DQGOHG�%\�WKH�&RPSDQ\���7KH�%RDUG�RI�0DQDJHUV��RQ�EHKDOI�RI�WKH�
&RPSDQ\��VKDOO�KDYH�IXOO�DXWKRULW\�WR�QHJRWLDWH�ZLWK��WR�FRQFOXGH�DJUHHPHQWV�ZLWK�RU�WR�UHIXVH�WR�
DJUHH�ZLWK�)HGHUDO��VWDWH��ORFDO�DQG�IRUHLJQ�WD[LQJ�DXWKRULWLHV�DV�WR�WKH�WD[DEOH�LQFRPH�RI�WKH�
&RPSDQ\�IRU�DQ\�WD[DEOH�SHULRG�DQG�DQ\�GHWHUPLQDWLRQ�RI�VXFK�WD[DEOH�LQFRPH�VKDOO�EH�ELQGLQJ�
XSRQ�WKH�0HPEHUV��HDFK�RI�ZKRP�LQGLYLGXDOO\�VKDOO�EH�OLDEOH�WR�SD\�DQ\�DGGLWLRQDO�WD[�DQG�
LQWHUHVW�DQG�VKDOO�EH�HQWLWOHG�WR�UHFHLYH�DQ\�UHIXQG�DQG�LQWHUHVW�UHVXOWLQJ�IURP�VXFK�GHWHUPLQDWLRQ���
7KH�&RPSDQ\�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�DQ\�ORVV�RU�GDPDJH�WR�DQ\�0HPEHU��DV�D�UHVXOW�RI�DQ\�
VXFK�GHWHUPLQDWLRQ�RU�IDLOXUH�WR�DUULYH�DW�D�GHWHUPLQDWLRQ���7KH�&RPSDQ\�PD\�DOVR�PDNH�VXFK�
HOHFWLRQV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ�HOHFWLRQ�XQGHU�6HFWLRQ�����RI�WKH�&RGH��DV�WKH�%RDUG�
RI�0DQDJHUV�PD\�GHWHUPLQH�

���� )LVFDO�<HDU���7KH�ILVFDO�\HDU�RI�WKH�&RPSDQ\�VKDOO�HQG�RQ�'HFHPEHU����
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���� 5HVWULFWLRQV�RQ 7UDQVIHU���([FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKLV�$JUHHPHQW�RU�LQ�
DQ\�VXEVHTXHQW�ZULWWHQ�DJUHHPHQW�DPRQJ�WKH�&RPSDQ\�DQG�DOO�RI�WKH�0HPEHUV��QR�7UDQVIHU�RI�
WKH�8QLWV�RU�DQ\�RWKHU�0HPEHUVKLS�,QWHUHVW�RI�D�0HPEHU�VKDOO�EH�SHUPLWWHG��DQG�QR�SXUSRUWHG�
7UDQVIHU VKDOO�EH�UHFRJQL]HG�E\�WKH�&RPSDQ\��XQOHVV�VXFK�7UDQVIHU�KDV�WKH�XQDQLPRXV�DSSURYDO�
LQ�ZULWLQJ�E\�WKH�%RDUG�RI�0DQDJHUV�RU�E\�WKH�KROGHUV�RI�DOO�RI�WKH�8QLWV�DW�WKH�WLPH�RXWVWDQGLQJ���
$OO�7UDQVIHUV�WKDW�DUH�SHUPLWWHG�SXUVXDQW�WR�WKLV�$UWLFOH�;,�VKDOO�EHFRPH�HIIHFWLYH�RQO\�LI�WKH�
7UDQVIHUHH�EHFRPHV�D�SDUW\�WR�WKLV�2SHUDWLQJ�$JUHHPHQW�E\�H[HFXWLQJ�D�FRXQWHUSDUW�VLJQDWXUH�
SDJH�WR�WKLV�$JUHHPHQW���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��QR�VXFK�DSSURYDO�VKDOO�EH�UHTXLUHG�IRU�
WKH�7UDQVIHU�RI�8QLWV�RU�RWKHU�0HPEHUVKLS�,QWHUHVW�E\�D�0HPEHU�WR DQ\�RQH�RI�WKH�IROORZLQJ�
3HUVRQV�ZKR�VKDOO�KDYH�H[HFXWHG�D�FRXQWHUSDUW�VLJQDWXUH�SDJH�WR�WKLV�$JUHHPHQW�DQG�VKDOO�
WKHUHE\�EHFRPH�QHZ�0HPEHUV�

�D� 7KH�HVWDWH�RI�D�GHFHDVHG�0HPEHU�

�E� 7KH�FKLOGUHQ�RU�JUDQGFKLOGUHQ�RI�D�0HPEHU�

�F� $�WUXVW�IRU�WKH�EHQHILW�RI�DQ\�RI�WKH�IROORZLQJ�3HUVRQV�HLWKHU�LQGLYLGXDOO\�
RU�LQ�FRPELQDWLRQ��WKH�0HPEHU��RU�WKH�VSRXVH��FKLOGUHQ�RU�JUDQGFKLOGUHQ�RI�D�0HPEHU��SURYLGHG�
IXUWKHU�WKDW�LQ�WKH�HYHQW�WKH�VSRXVH�LV�D�EHQHILFLDU\�RI�DQ\�VXFK�WUXVW��VXFK�VSRXVH�VKDOO�KDYH�QR�
SRZHU�RI�DSSRLQWPHQW�RYHU�WKH�0HPEHUVKLS�,QWHUHVW�WR�7UDQVIHU�LW�WR�DQ\�3HUVRQ�RWKHU�WKDQ�WKH�
FKLOGUHQ�RU�JUDQGFKLOGUHQ�RI�WKH�0HPEHU�ZKR�LV�WKH�JUDQWRU�RI�VXFK�WUXVW�DQG�PD\�RQO\�UHFHLYH�
WKH�LQFRPH�IURP�VXFK�WUXVW�DQG�QRW�DQ\�RI�LWV�SULQFLSDO�

�G� $�OLPLWHG�OLDELOLW\�FRPSDQ\�RU�RWKHU�HQWLW\�ZKRVH�PHPEHUV�RU�HTXLW\�
KROGHUV�FRQVLVW�VROHO\�RI�WKH�3HUVRQV�LQ�VXEVHFWLRQV��D����E��RU��F��DERYH�

�H� 1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��LQ�WKH�HYHQW�D�0HPEHU��³'RQRU´��ZLVKHV�
WR�7UDQVIHU�VRPH�RU�DOO�RI�WKH�'RQRU¶V�0HPEHUVKLS�,QWHUHVW��ZKHWKHU�DSSURYHG�E\�WKH�%RDUG�RU�
WKH�0HPEHUV�RU�QRW�UHTXLULQJ�DSSURYDO�KHUHXQGHU��DQG�VXFK�7UDQVIHU�LV�LQWHQGHG�E\�WKH�0HPEHU�
RU�PD\�EH�GHHPHG�WR�EH�D�JLIW�WR�RWKHU�0HPEHUV��FROOHFWLYHO\�³WKH�'RQHHV´��ZLWKLQ�WKH�VR�FDOOHG�
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DQQXDO�DPRXQW�H[FOXGHG�IURP�JLIW�WD[HV�XQGHU�&RGH�6HFWLRQ������E���³DQQXDO�H[FOXVLRQ�
DPRXQW´���WKH�0DQDJHUV�VKDOO�VHQG�QRWLFH�WKHUHRI�WR�DOO�'RQHHV��DQG�LI�VR�VWLSXODWHG�E\�WKH�
'RQRU��VKDOO�JLYH�WKH�'RQHHV�WKH�RSSRUWXQLW\�WR�KDYH�GLVWULEXWHG�WR�WKHP�DQ�DPRXQW�HTXDO�WR�WKH�
DQQXDO�H[FOXVLRQ�DPRXQW��ZLWKRXW�UHTXLULQJ�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�'LVWULEXWLRQ�$GYLVRU�

���� $GPLVVLRQ�RI�1HZ�0HPEHUV���1R�QHZ�0HPEHU��H[FHSW�VXFK�3HUVRQV�ZKR�DUH�
OLVWHG�LQ�VXEVHFWLRQV��D����E����F��RU��G��RI�6HFWLRQ�������VKDOO�EH�DGPLWWHG�WR�WKH�&RPSDQ\��DQG�WKH�
&RPSDQ\�VKDOO�QRW�UHFRJQL]H�RQ�LWV�ERRNV�DQ\�QHZ�0HPEHU��XQOHVV�D�PDMRULW\�RI�WKH�%RDUG�RI�
0DQDJHUV�RU�KROGHUV�RI�DW�OHDVW�WZR�WKLUGV�RI�WKH�8QLWV�DW�WKH�WLPH�RXWVWDQGLQJ�VKDOO��LQ�WKHLU�VROH�
GLVFUHWLRQ��DJUHH�WR�WKH�DGPLVVLRQ�RI�VXFK�QHZ�0HPEHU�DQG�VXFK SURSRVHG�QHZ�0HPEHU�VKDOO�
KDYH�H[HFXWHG�D�FRXQWHUSDUW�VLJQDWXUH�SDJH�WR�WKLV�$JUHHPHQW���$Q\�SXUSRUWHG�DGPLVVLRQ�RI�D�
QHZ�0HPEHU�LQ�YLRODWLRQ�RI�WKLV�$JUHHPHQW�VKDOO�QRW�EH�UHFRJQL]HG�RU�LQ�DQ\�PDQQHU�JLYHQ�
HIIHFW��DQG�VXFK�3HUVRQ�VKDOO�QRW�EH�HQWLWOHG�WR DQ\�ULJKWV�RU�SRZHUV�DFFRUGHG�WR�D�0HPEHU�XQGHU�
ODZ�RU�WKLV�$JUHHPHQW�

���� ,PSURSHU�7UDQVIHUV���7KH�&RPSDQ\�VKDOO�QRW�UHFRJQL]H�RQ�LWV�ERRNV�DQ\�YROXQWDU\�
RU�LQYROXQWDU\�7UDQVIHU�LQ�YLRODWLRQ�RI�WKLV�$JUHHPHQW��DQG�DQ\�VXFK�SXUSRUWHG�7UDQVIHUHH�VKDOO�
QRW�EH�UHFRJQL]HG�DV�D�0HPEHU�DQG�VKDOO�QRW�EH�HQWLWOHG�WR�DQ\�ULJKWV�RU�SRZHUV�DFFRUGHG�WR�D�
0HPEHU�XQGHU�ODZ�RU�WKLV�$JUHHPHQW�
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���� ,QGHPQLILFDWLRQ�%\�&RPSDQ\���7R�WKH�IXOOHVW�H[WHQW�SHUPLVVLEOH�XQGHU�DSSOLFDEOH�
ODZ��WKH�&RPSDQ\�VKDOO�LQGHPQLI\��GHIHQG�DQG�KROG�KDUPOHVV�WKH�0DQDJHUV�DQG�2IILFHUV�RI�WKH�
&RPSDQ\��DQG�PD\��LQ�WKH�GLVFUHWLRQ�RI�WKH�%RDUG�RI�0DQDJHUV��LQGHPQLI\��GHIHQG�DQG�KROG�
KDUPOHVV��HPSOR\HHV�DQG�DJHQWV�RI�WKH�&RPSDQ\��FROOHFWLYHO\��³,QGHPQLWHHV´���IURP�DQG�DJDLQVW�
DQ\�DQG�DOO�FRVWV��OLDELOLWLHV��FODLPV��H[SHQVHV��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV���DQG�
GDPDJHV��FROOHFWLYHO\��³/RVVHV´��DULVLQJ�IURP�DQ\�GHPDQGV��FODLPV��RU�ODZVXLWV�DJDLQVW�DQ\�RI�
WKH�,QGHPQLWHHV�LQ�FRQQHFWLRQ�ZLWK�RU�UHVXOWLQJ�RU�DULVLQJ�IURP�KLV��KHU�RU�LWV�DFWV RU�RPLVVLRQV�LQ�
KLV�RU�LWV�FDSDFLW\�DV�D�0DQDJHU��2IILFHU��HPSOR\HH��RU�DJHQW�RI�WKH�&RPSDQ\��RU�LQ�FRQQHFWLRQ�
ZLWK��DULVLQJ�IURP��RU�UHODWLQJ�WR��EXVLQHVV�RU�DFWLYLWLHV�XQGHUWDNHQ�RQ�EHKDOI�RI�WKH�&RPSDQ\��
LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�GHPDQGV��FODLPV��RU�ODZVXLWV�LQLWLDWHG�E\�RQH�RU�PRUH�
0HPEHUV��SURYLGHG��KRZHYHU��WKDW�QR�LQGHPQLILFDWLRQ�PD\�EH�PDGH�WR�RU�RQ�EHKDOI�RI�DQ\�
,QGHPQLWHH�LI�D�ILQDO�MXGJPHQW�RU�RWKHU�ILQDO�DGMXGLFDWLRQ�DGYHUVH�WR�VXFK�,QGHPQLWHH�HVWDEOLVKHV�
WKDW�KLV��KHU�RU�LWV�DFWV�RU�RPLVVLRQV�FRQVWLWXWHG�ZLOOIXO�PLVFRQGXFW�LQ�EDG�IDLWK�

���� $GYDQFHPHQW�RI�([SHQVHV���$Q\�0DQDJHU�RU�2IILFHU�VKDOO�EH�HQWLWOHG�WR�UHFHLYH��
DQG�DQ\�RWKHU�,QGHPQLWHH�PD\�UHFHLYH��LI�DSSURYHG�E\�WKH�%RDUG�RI�0DQDJHUV��XSRQ�DSSOLFDWLRQ�
WKHUHIRU��DGYDQFHV�IURP�WKH�&RPSDQ\�WR�FRYHU�WKH�FRVWV�RI�GHIHQGLQJ�DQ\�SHQGLQJ��WKUHDWHQHG��RU�
FRPSOHWHG�FODLP��DFWLRQ��VXLW��RU�SURFHHGLQJ�DJDLQVW�LW�IRU�/RVVHV�LQ�FRQQHFWLRQ�ZLWK�ZKLFK�LW�
ZRXOG�EH�HQWLWOHG�WR�LQGHPQLILFDWLRQ�XQGHU�WKLV�$UWLFOH�;,,��SURYLGHG��WKDW�VXFK�DGYDQFHV�VKDOO�EH�
UHSDLG�WR�WKH�&RPSDQ\�LI�WKH�,QGHPQLWHH�UHFHLYLQJ�VXFK�DGYDQFH�LV�IRXQG�E\�D�FRXUW�RI�
FRPSHWHQW�MXULVGLFWLRQ�XSRQ�HQWU\�RI�D�ILQDO�MXGJPHQW�WR�KDYH�YLRODWHG�WKH�VWDQGDUG�VHW�IRUWK�LQ�
6HFWLRQ������ZKLFK�SUHFOXGH�LQGHPQLILFDWLRQ�KHUHXQGHU�
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���� 6RXUFH�RI�3D\PHQW���$Q\�DPRXQW�WR�ZKLFK�DQ�,QGHPQLWHH�PD\�EH�HQWLWOHG�XQGHU�
WKLV�$UWLFOH�;,,�VKDOO�EH�SDLG�RQO\�RXW�RI�WKH�DVVHWV�RI�WKH�&RPSDQ\�DQG�DQ\�LQVXUDQFH�SURFHHGV�
DYDLODEOH�WR�WKH�&RPSDQ\�IRU�VXFK�SXUSRVHV���1R�0HPEHU�VKDOO�EH�SHUVRQDOO\�OLDEOH�IRU�DQ\�
DPRXQW SD\DEOH�SXUVXDQW�WR�WKLV�$UWLFOH�;,,��RU�WR�PDNH�DQ\�&DSLWDO�&RQWULEXWLRQ��UHWXUQ�DQ\�
GLVWULEXWLRQ�PDGH�WR�LW�E\�WKH�&RPSDQ\��RU�UHVWRUH�DQ\�QHJDWLYH�&DSLWDO�$FFRXQW�EDODQFH�WR�
HQDEOH�WKH�&RPSDQ\�WR�PDNH�DQ\�VXFK�SD\PHQW���

���� 5LJKW�1RW�([FOXVLYH���7KH�ULJKW�WR�LQGHPQLILFDWLRQ�DQG�WKH�SD\PHQW�RI�H[SHQVHV�
LQFXUUHG�LQ�GHIHQGLQJ�D�SURFHHGLQJ�LQ�DGYDQFH�RI�LWV�ILQDO�GLVSRVLWLRQ�FRQIHUUHG�LQ�WKLV�$UWLFOH�
;,,�VKDOO�QRW�EH�H[FOXVLYH�RI�DQ\�RWKHU�ULJKW�ZKLFK�DQ\�3HUVRQ�PD\�KDYH�RU�KHUHDIWHU�DFTXLUH�
XQGHU�DQ\�VWDWXWH��SURYLVLRQ�RI�WKLV�$JUHHPHQW��YRWH�RI�0HPEHUV�RU�RWKHUZLVH�

���� ,QVXUDQFH���7KH�&RPSDQ\�PD\�PDLQWDLQ�LQVXUDQFH��DW�LWV�H[SHQVH��WR�SURWHFW�LWVHOI�
DQG�DQ\�0HPEHU��WKH�%RDUG�RI�0DQDJHUV��2IILFHU��HPSOR\HH�RU�DJHQW�RI�WKH�&RPSDQ\�DJDLQVW�
DQ\�H[SHQVH��OLDELOLW\�RU�ORVV��ZKHWKHU�RU�QRW�WKH�&RPSDQ\�ZRXOG�KDYH�WKH�SRZHU�WR�LQGHPQLI\�
VXFK�SHUVRQ�DJDLQVW�VXFK�H[SHQVH��OLDELOLW\�RU�ORVV�XQGHU�'HODZDUH�ODZ�

���� $PHQGPHQW���$Q\�DPHQGPHQW��UHSHDO�RU�PRGLILFDWLRQ�RI�DQ\�SURYLVLRQ�RI�WKLV�
$UWLFOH�;,,�VKDOO�QRW�DGYHUVHO\�DIIHFW DQ\�ULJKW�RU�SURWHFWLRQ�RI�D�0HPEHU��WKH�%RDUG�RI�
0DQDJHUV�RU�DQ\�2IILFHU��HPSOR\HH�RU�DJHQW�RI�WKH�&RPSDQ\�H[LVWLQJ�DW�WKH�WLPH�RI��RU�SULRU�WR��
VXFK�DPHQGPHQW��UHSHDO�RU�PRGLILFDWLRQ�
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���� (YHQWV�RI�'LVVROXWLRQ���7KH�&RPSDQ\�VKDOO�EH�GLVVROYHG�ZLWKLQ�VL[W\������GD\V�
DIWHU�WKH�RFFXUUHQFH�RI�DQ\�RI�WKH�IROORZLQJ�HYHQWV��D�³'LVVROXWLRQ�(YHQW´���XQOHVV�ZLWKLQ�VDLG�
VL[W\������GD\�SHULRG�WKH�KROGHUV�RI�DW�OHDVW�WZR�WKLUGV�RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�8QLWV�DJUHH�
LQ�ZULWLQJ�WR�FRQWLQXH�WKH�&RPSDQ\�

�D� WKH�ZULWWHQ�DJUHHPHQW�RI�WKH�KROGHUV�RI�DW�OHDVW�WZR�WKLUGV�RI�WKH�8QLWV�

�E� SXUVXDQW�WR�D�YROXQWDU\�RU�LQYROXQWDU\�EDQNUXSWF\�SHWLWLRQ�

�F� WKH�VDOH�RU�RWKHU�GLVSRVLWLRQ�RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�DVVHWV�RI�WKH�
&RPSDQ\��RU

�G� WKH�HQWU\�RI�D�GHFUHH�RI�MXGLFLDO GLVVROXWLRQ�RI�WKH�&RPSDQ\�

���� /LTXLGDWLRQ���

�D� 8SRQ�WKH�RFFXUUHQFH�RI�D�'LVVROXWLRQ�(YHQW��WKH�0DQDJHUV�VKDOO�FDUU\�RXW�
WKH�ZLQGLQJ�XS�RI�WKH�&RPSDQ\�DQG�VKDOO�LPPHGLDWHO\�FRPPHQFH�WR�ZLQG�XS�WKH�&RPSDQ\¶V�
DIIDLUV��SURYLGHG��KRZHYHU��WKDW�D�UHDVRQDEOH�WLPH�VKDOO�EH�DOORZHG�IRU�WKH�RUGHUO\�OLTXLGDWLRQ�RI�
WKH�DVVHWV�RI�WKH�&RPSDQ\�DQG�WKH�VDWLVIDFWLRQ�RI�OLDELOLWLHV�WR�FUHGLWRUV�VR�DV�WR�HQDEOH�WKH�
0HPEHUV�WR�PD[LPL]H�WKH�YDOXH�RI�WKH�QHW�DVVHWV�RU�WR�PLQLPL]H�WKH�QRUPDO�ORVVHV�RI�WKH�
&RPSDQ\��DV�WKH�FDVH�PD\�EH��DWWHQGDQW�WR�WKH�OLTXLGDWLRQ���
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�E� 8SRQ�WKH�RFFXUUHQFH�RI�D�'LVVROXWLRQ�(YHQW��WKH�&RPSDQ\�VKDOO�PDNH�QR�
GLVWULEXWLRQV�LQ�UHVSHFW�RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�8QLWV�H[FHSW�IRU�D�ILQDO�/LTXLGDWLQJ�
'LVWULEXWLRQ�WR�WKH�0HPEHUV���6XEMHFW�WR�WKH�SURYLVLRQV�RI�SDUDJUDSK��F��RI�WKLV�6HFWLRQ��WKH�
SURFHHGV�RI�OLTXLGDWLRQ��WKH�³/LTXLGDWLQJ�'LVWULEXWLRQ´��VKDOO�EH�GLVWULEXWHG�LQ�WKH�IROORZLQJ�
RUGHU�DQG�SULRULW\�

�L� ILUVW��WR�FUHGLWRUV�RI�WKH�&RPSDQ\��LQFOXGLQJ�WR�0HPEHUV�LQ�WKHLU�
FDSDFLWLHV�DV�FUHGLWRUV��WR�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��LQ�VDWLVIDFWLRQ�RI�WKH�OLDELOLWLHV�RI�WKH�
&RPSDQ\��ZKHWKHU�E\�SD\PHQW�RU�WKH�PDNLQJ�RI�UHDVRQDEOH�SURYLVLRQ�IRU�SD\PHQW�WKHUHRI���DQG�

�LL� VHFRQG��WR�WKH�KROGHUV�RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�8QLWV�LQ�WKH�
RUGHU�DQG�SULRULW\�VHW�IRUWK�LQ�6HFWLRQ�����
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���� $PHQGPHQW���7KLV�$JUHHPHQW�PD\�EH�DPHQGHG�E\�WKH�%RDUG�RI�0DQDJHUV�
SXUVXDQW�WR�6HFWLRQ������RU�E\�ZULWWHQ�LQVWUXPHQW�VLJQHG�E\�0HPEHUV�KROGLQJ�DW�OHDVW�WZR�WKLUGV�
RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�8QLWV��SURYLGHG��KRZHYHU��WKDW���D��DQ\�DPHQGPHQW�WR�RU�ZDLYHU�RI�
WKH�UHVSHFWLYH�ULJKWV�DQG�SUHIHUHQFHV�RI�DQ\�FODVV�RI�8QLWV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��WKH�
GLVWULEXWLRQ�SURYLVLRQV�VHW�IRUWK�LQ�6HFWLRQ�����DERYH��EXW�H[FOXGLQJ�DQ\�DPHQGPHQW�UHVXOWLQJ�
IURP�WKH�FUHDWLRQ�RI�QHZ�FODVVHV�RI�8QLWV RU�DGPLVVLRQ�RI�DGGLWLRQDO�0HPEHUV��LQ�DFFRUGDQFH�
ZLWK�6HFWLRQ�����E��DERYH���PXVW�EH�DSSURYHG�E\�WKH�KROGHUV�RI�DW�OHDVW�WZR�WKLUGV�RI�WKH�
RXWVWDQGLQJ�8QLWV�RI�WKH�DIIHFWHG�FODVV��DQG��E��QR�DPHQGPHQW�WR�WKLV�$JUHHPHQW�PD\���� PRGLI\�
WKH�OLPLWHG�OLDELOLW\�RI�D�0HPEHU�RU�LQFUHDVH�WKH�OLDELOLWLHV�RU�UHVSRQVLELOLWLHV�RI�DQ\�0HPEHU�
XQGHU�WKLV�$JUHHPHQW��LQ�HDFK�FDVH��ZLWKRXW�WKH�FRQVHQW�RI�HDFK�VXFK�DIIHFWHG�0HPEHU����� DOWHU�
WKH�LQWHUHVW�RI�DQ\�0HPEHU�LQ�LQFRPH��JDLQV�DQG�ORVVHV��LQ�D�PDQQHU�GLIIHUHQW�IURP�DQ\�DOWHUDWLRQ�
DIIHFWLQJ�WKH�FODVV�RI�8QLWV�KHOG�E\�WKH�0HPEHU�DV�D�ZKROH��ZLWKRXW�WKH�FRQVHQW�RI�HDFK�0HPEHU�
DGYHUVHO\�DIIHFWHG�E\�VXFK�DPHQGPHQW�RU�PRGLILFDWLRQ��RU���� DPHQG�DQ\�SURYLVLRQ�RI�WKLV�
$JUHHPHQW�ZKLFK�HVWDEOLVKHV�WKH�FRQVHQW�RU�DSSURYDO�RI�D�SHUFHQWDJH�RI�WKH�LVVXHG�DQG�
RXWVWDQGLQJ�8QLWV�JUHDWHU�WKDQ�D�VLPSOH�PDMRULW\�DV�D�FRQGLWLRQ�RU�SUHUHTXLVLWH�WR�DQ\�DFWLRQ�RI�
WKH�%RDUG�RI�0DQDJHUV�RU�WKH�&RPSDQ\�ZLWKRXW�WKH�FRQVHQW�RI�VXFK�DSSOLFDEOH�SHUFHQWDJH�

���� :DLYHU���$Q\�ZDLYHU�RI�DQ\�RI�WKH�WHUPV�KHUHRI�VKDOO�EH�HIIHFWLYH�RQO\�IRU�WKH�
LQVWDQFH�IRU�ZKLFK�LW�LV�JLYHQ�DQG�VKDOO�QRW�FRQVWLWXWH�D�ZDLYHU�RI�D�VXEVHTXHQW�RFFXUUHQFH�RU�RI�
DQ\�RWKHU�SURYLVLRQ�KHUHRI�

���� 1RWLFHV���$Q\�QRWLFHV�RU�RWKHU�FRPPXQLFDWLRQ�UHTXLUHG�RU�SHUPLWWHG�XQGHU�WKLV�
$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�GXO\�JLYHQ�LI�SHUVRQDOO\�
GHOLYHUHG��VHQW�E\�RYHUQLJKW�FRXULHU��FKDUJHV�SUHSDLG��GHOLYHUHG�E\�IDFVLPLOH�RU�HOHFWURQLF�
WUDQVPLVVLRQ�ZLWK�FRQILUPDWLRQ��RU�PDLOHG�E\�UHJLVWHUHG�RU�FHUWLILHG�PDLO��SRVWDJH�DQG�FKDUJHV�
SUHSDLG��UHWXUQ�UHFHLSW�UHTXHVWHG��DGGUHVVHG��D��LI�WR�D�0HPEHU��WR�WKH�0HPEHU¶V�DGGUHVV�DV�
UHFRUGHG�LQ�WKH�&RPSDQ\¶V�ERRNV�DQG�UHFRUGV���E��LI�WR�WKH�&RPSDQ\��DW�LWV�SULQFLSOH�RIILFH���
([FHSW�DV�RWKHUZLVH�SURYLGHG�KHUHLQ��DQ\�VXFK�QRWLFH�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�JLYHQ��D��
ZKHQ�SHUVRQDOO\�GHOLYHUHG���E��RQ�WKH�GD\�QH[W�IROORZLQJ�WKH�GDWH�RI�GHOLYHU\�WR�WKH�RYHUQLJKW�
FRXULHU��ZKHQ�VHQW�E\�RYHUQLJKW�FRXULHU���F��RQ�WKH�GDWH�RI�UHFHLSW�GXULQJ�WKH�QRUPDO�EXVLQHVV�
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KRXUV�RI�WKH�UHFLSLHQW�ZKHQ�VHQW�E\�IDFVLPLOH�RU�HOHFWURQLF�WUDQVPLVVLRQ��RU��G��RQ�WKH�GDWH�RI�
DFWXDO�GHOLYHU\��ZKLFKHYHU�LV�HDUOLHVW�

���� %LQGLQJ�$JUHHPHQW���7KLV�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�WKH�DVVLJQV��
H[HFXWRUV��DGPLQLVWUDWRUV��HVWDWHV��KHLUV�DQG�OHJDO�VXFFHVVRUV�RI�WKH�SDUWLHV�KHUHWR�

���� *RYHUQLQJ�/DZ���7KLV�$JUHHPHQW�DQG�DOO�TXHVWLRQV�DULVLQJ�KHUHXQGHU�VKDOO�EH�
GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKH�LQWHUQDO�ODZ�RI�WKH�'HODZDUH��ZLWKRXW�UHJDUG�WR�WKH�FKRLFH�RI�
ODZ�SURYLVLRQV�WKHUHRI�

���� 6HYHUDELOLW\���,I�RQH�RU�PRUH�SURYLVLRQV�LQ�WKLV�$JUHHPHQW�LV�KHOG�RU�IRXQG�WR�EH�
LQYDOLG��LOOHJDO�RU�XQHQIRUFHDEOH�LQ�DQ\�UHVSHFW��VXFK�SURYLVLRQ�V��VKDOO�EH�JLYHQ�HIIHFW�WR�WKH�
PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ�DQG�WKH�LQYDOLGLW\��LOOHJDOLW\�RU�XQHQIRUFHDELOLW\�RI�VXFK�
SURYLVLRQ�V��VKDOO�QRW�DIIHFW�WKH�YDOLGLW\�RI�WKH�UHPDLQLQJ�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

���� &RXQWHUSDUWV��6LJQDWXUHV���7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�WZR�RU�PRUH�
FRXQWHUSDUWV��HDFK�RI�ZKLFK�VKDOO�FRQVWLWXWH�DQ�RULJLQDO�DQG�DOO�RI�ZKLFK�VKDOO�EH�GHHPHG�RQH�DQG�
WKH�VDPH�DJUHHPHQW��ELQGLQJ�RQ�DOO�RI�WKH�SDUWLHV�KHUHWR��QRWZLWKVWDQGLQJ�WKDW�DOO�RI�WKH�SDUWLHV�
DUH�QRW�VLJQDWRU\�WR�WKH�RULJLQDO�RU�WKH�VDPH�FRXQWHUSDUW��6LJQDWXUHV�RI�DQ\�3DUW\�WUDQVPLWWHG�E\�
IDFVLPLOH�RU�HOHFWURQLF�PDLO��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��HOHFWURQLF�PDLOLQJ�RI�D�VR�FDOOHG�
SRUWDEOH�GRFXPHQW�IRUPDW�RU�³SGI´�RI�D�VFDQQHG�FRXQWHUSDUW��VKDOO�EH�WUHDWHG�DV�DQG�GHHPHG�WR�EH�
RULJLQDO�VLJQDWXUHV�IRU�DOO�SXUSRVHV� DQG�ZLOO�KDYH�WKH�VDPH�ELQGLQJ�HIIHFW�DV�LI�WKH\�ZHUH�
RULJLQDO��VLJQHG�LQVWUXPHQWV�GHOLYHUHG�LQ�SHUVRQ�

���� (QWLUH�$JUHHPHQW���7KLV�$JUHHPHQW�LV�LQWHQGHG�E\�WKH�0HPEHUV�WR�FRQVWLWXWH�WKH�
³RSHUDWLQJ�DJUHHPHQW´�RI�WKH�&RPSDQ\�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�$FW���7KLV�$JUHHPHQW�FRQWDLQV�
WKH�HQWLUH�XQGHUVWDQGLQJ�DPRQJ�WKH�0HPEHUV���7KLV�$JUHHPHQW�VXSHUVHGHV�DQ\�SULRU�ZULWWHQ�RU�
RUDO�DJUHHPHQW�EHWZHHQ�WKH�0HPEHUV�ZLWK�UHVSHFW�WR�WKH�VXEMHFW�PDWWHU�KHUHRI���7KLV�$JUHHPHQW�
VKDOO�EH�FRQVLGHUHG�DV�GUDIWHG�HTXDOO\�E\�WKH�0HPEHUV�DQG�DQ\�DPELJXLW\�VKDOO�QRW�EH�FRQVWUXHG�
LQ�IDYRU�RI�RU�DJDLQVW�DQ\�0HPEHU�

���� +HDGLQJV���7KH�KHDGLQJV�LQ�WKLV�$JUHHPHQW�DUH�IRU�FRQYHQLHQFH�RI�UHIHUHQFH�RQO\�
DQG�VKDOO�QRW�OLPLW�RU�RWKHUZLVH�DIIHFW�WKH�PHDQLQJ�WKHUHRI�
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