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7KLV�/,0,7('�/,$%,/,7<�&203$1<�$*5((0(17� �³$JUHHPHQW´�� LV�PDGH� DV� RI�
1RYHPEHU�����������E\�DQG�EHWZHHQ�5$-5������//&��D�'HODZDUH�OLPLWHG�OLDELOLW\�FRPSDQ\��WKH�
³&RPSDQ\´���DQG�&%6�5HYRFDEOH�7UXVW��DQ�LQGLYLGXDO��³0HPEHU´����

%$&.*5281'�

0HPEHU�GHVLUHV� WR� HQWHU� LQWR� WKLV�$JUHHPHQW� WR� SURYLGH� IRU� WKH� IRUPDWLRQ� RI� D� OLPLWHG�
OLDELOLW\� FRPSDQ\� XQGHU� WKH� QDPH� 5$-5� ����� //&�� SXUVXDQW� WR� DQG� LQ� DFFRUGDQFH� ZLWK� WKH�
'HODZDUH�/LPLWHG�/LDELOLW\�&RPSDQ\�$FW��'HODZDUH�&RGH�7LWOH������������HW�VHT���DV�LQ�HIIHFW�DW�
DQ\�JLYHQ�WLPH��WKH�³$FW´���IRU�WKH�SXUSRVH�RI�HQJDJLQJ�LQ�WKH�EXVLQHVV�GHVFULEHG�KHUHLQ��XSRQ�WKH�
WHUPV�DQG�FRQGLWLRQV�KHUHLQDIWHU�VHW�IRUWK��

12:��7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�FRYHQDQWV��SURPLVHV�DQG�DJUHHPHQWV�KHUHLQ�
FRQWDLQHG��DQG�LQWHQGLQJ�WR�EH�OHJDOO\�ERXQG�KHUHE\��LW�LV�DJUHHG�DV�IROORZV��

$57,&/(�,�
*(1(5$/�3529,6,216�

6HFWLRQ������ )RUPDWLRQ�RI�WKH�&RPSDQ\���7KH�&RPSDQ\�ZDV�IRUPHG�HIIHFWLYH�XSRQ�WKH�
ILOLQJ�RI�D�FHUWLILFDWH�RI�IRUPDWLRQ��WKH�³&HUWLILFDWH´��ZLWK�WKH�6HFUHWDU\�RI�6WDWH�RI�'HODZDUH�RQ�
1RYHPEHU�������������

6HFWLRQ������ 1DPH�RI�WKH�&RPSDQ\��7KH�QDPH�RI�WKH�&RPSDQ\�LV�³5$-5������//&�´�

6HFWLRQ������ 3XUSRVHV�� � 7KH� QDWXUH� RI� EXVLQHVV� WR� EH� WUDQVDFWHG� RU� WKH� SXUSRVH� WR� EH�
SURPRWHG�RU�FDUULHG�RXW�E\�WKH�&RPSDQ\�LV�WR�HQJDJH�LQ�DQ\�ODZIXO�DFW�RU�DFWLYLW\�IRU�ZKLFK�OLPLWHG�
OLDELOLW\�FRPSDQLHV�PD\�EH�IRUPHG�XQGHU�WKH�$FW����7KH�&RPSDQ\�VKDOO�KDYH�DOO�RI�WKH�SRZHUV�WKDW�
D� OLPLWHG� OLDELOLW\� FRPSDQ\�PD\�SRVVHVV�XQGHU� WKH�$FW�� DQG� VXFK�SRZHUV� VKDOO� EH�H[HUFLVHG� LQ�
IXUWKHUDQFH�RI�WKH�IRUHJRLQJ�SXUSRVH���

6HFWLRQ������ 3ULQFLSDO� 3ODFH� RI�%XVLQHVV� DQG�5HJLVWHUHG�2IILFH�RI� WKH�&RPSDQ\��7KH�
SULQFLSDO�SODFH�RI�EXVLQHVV�RI�WKH�&RPSDQ\�VKDOO�EH�ORFDWHG�DW�VXFK�SODFH�RU�SODFHV�DV�0DQDJHU��DV�
GHILQHG�EHORZ��PD\�IURP�WLPH�WR�WLPH�GHVLJQDWH�DQG�WKH�UHJLVWHUHG�RIILFH�RI�WKH�&RPSDQ\�VKDOO�EH�
ORFDWHG�DV�VHW�IRUWK�LQ�WKH�&HUWLILFDWH��RU�VXFK�RWKHU�SODFH�RU�SODFHV�DV�0DQDJHU��DV�GHILQHG�EHORZ��
PD\�IURP�WLPH�WR�WLPH�GHVLJQDWH���,Q�DGGLWLRQ��WKH�&RPSDQ\�PD\�PDLQWDLQ�RWKHU�RIILFHV�DV�0DQDJHU�
�DV�GHILQHG�EHORZ��GHHPV�DGYLVDEOH��

6HFWLRQ������ 7HUP�� � 7KH� WHUP� RI� WKH�&RPSDQ\� VKDOO� EHJLQ� RQ� WKH� GDWH� RQ�ZKLFK� WKH�
&RPSDQ\�LV�IRUPHG��DV�SURYLGHG�LQ�6HFWLRQ������KHUHRI���7KH�&RPSDQ\�VKDOO�GLVVROYH�RQ�WKH�ILUVW�
WR�RFFXU�RI�WKH�IROORZLQJ�RI�HYHQWV���L��WKH�GHFLVLRQ�E\�0DQDJHU��DV�GHILQHG�EHORZ��WR�GLVVROYH�WKH�
&RPSDQ\��RU��LL��WKH�GDWH�WKH�&RPSDQ\�PD\�EH�RWKHUZLVH�GLVVROYHG�E\�RSHUDWLRQ�RI�ODZ�RU�MXGLFLDO�
GHFUHH��
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6HFWLRQ������ $JUHHPHQW���$V�XVHG�KHUHLQ��WKH�WHUP�³$JUHHPHQW´�PHDQV�WKLV�$JUHHPHQW��
DV�DPHQGHG��PRGLILHG��VXSSOHPHQWHG�RU�UHVWDWHG�IURP�WLPH�WR�WLPH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�
KHUHRI�� �:RUGV� VXFK�DV� ³KHUHLQ�´�³KHUHLQDIWHU�´� ³KHUHRI�´� ³KHUHWR�´� ³KHUHE\�´�DQG�³KHUHXQGHU�´�
ZKHQ�XVHG�ZLWK�UHIHUHQFH�WR�WKLV�$JUHHPHQW�RU�DQ\�SURYLVLRQ�KHUHRI��VKDOO�EH�GHHPHG�WR�UHIHU�WR�
WKLV�$JUHHPHQW�DV�D�ZKROH��XQOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV��

6HFWLRQ������ &DVK�)ORZ�� �$V�XVHG�KHUHLQ�� WKH�WHUP�³&DVK�)ORZ´�PHDQV��IRU�DQ\�ILVFDO�
\HDU��DOO�RI�WKH�&RPSDQ\¶V�FDVK�UHFHLSWV�LQ�VXFK�ILVFDO�\HDU��RWKHU�WKDQ�UHFHLSWV�IURP���L��FDSLWDO�
FRQWULEXWLRQV���LL��D�UHILQDQFLQJ��LQFOXGLQJ�WKH�ILQDQFLQJ�RU�UHILQDQFLQJ�RI�&RPSDQ\�3URSHUW\��DV�
GHILQHG�EHORZ��RU�RWKHU�ORDQV�WR�WKH�&RPSDQ\��DQG��LLL��D�VDOH�RU�RWKHU�GLVSRVLWLRQ�RI�&RPSDQ\�
3URSHUW\��OHVV�DQ\�UHVHUYHV�HVWDEOLVKHG�E\�0HPEHU�DQG�FDVK�H[SHQGLWXUHV�IRU�RSHUDWLQJ�H[SHQVHV�
LQ�VXFK�\HDU���

6HFWLRQ������ &RGH���$V�XVHG�KHUHLQ��WKH�WHUP�³&RGH´�PHDQV�WKH�,QWHUQDO�5HYHQXH�&RGH�
RI�������DV�DPHQGHG��

6HFWLRQ������ &RPSDQ\���$V�XVHG�KHUHLQ��WKH�WHUP�³&RPSDQ\´�PHDQV�5$-5������//&��
WKH�'HODZDUH�OLPLWHG�OLDELOLW\�FRPSDQ\�JRYHUQHG�E\�WKLV�$JUHHPHQW��

6HFWLRQ������ 0DQDJHU��$V�XVHG�KHUHLQ��WKH�WHUP�³0DQDJHU´�PHDQV�WKH�SHUVRQ�RU�SHUVRQV�
GHVLJQDWHG�E\�0HPEHU�SXUVXDQW�WR�6HFWLRQ������DQG�DOO�RWKHU�SHUVRQV�ZKR�PD\�IURP�WLPH�WR�WLPH�
EH� GXO\� HOHFWHG� RU� DSSRLQWHG� WR� VHUYH� DV� 0DQDJHU� LQ� DFFRUGDQFH� ZLWK� WKH� SURYLVLRQV� RI� WKLV�
$JUHHPHQW��LQ�HDFK�FDVH�VR�ORQJ�DV�VXFK�SHUVRQ�VKDOO�FRQWLQXH�LQ�RIILFH�LQ�DFFRUGDQFH�ZLWK�WKH�
WHUPV�RI�WKLV�$JUHHPHQW��7KH�LQLWLDO�0DQDJHU�VKDOO�EH�%ULDQ�0DQOH\��

6HFWLRQ������ 0HPEHU���$V�XVHG�KHUHLQ��WKH�WHUP�³0HPEHU´�PHDQV�&%6�5HYRFDEOH�7UXVW��
DQG�KLV�VXFFHVVRUV�DQG�WUDQVIHUHHV�SXUVXDQW�WR�WKLV�$JUHHPHQW���

6HFWLRQ������ 3URSHUW\���$V�XVHG�KHUHLQ��WKH�WHUP�³3URSHUW\´�PHDQV�DOO�UHDO�RU�SHUVRQDO�
SURSHUW\��RU�DQ\�LQWHUHVW�WKHUHLQ��DFTXLUHG�GLUHFWO\�RU�LQGLUHFWO\�E\�WKH�&RPSDQ\�RU�SURGXFHG�E\�RU�
LQXULQJ�WR�WKH�&RPSDQ\��LQFOXGLQJ�LQWDQJLEOH�SURSHUW\��ZKHWKHU�RZQHG�RU�OHDVHG��

6HFWLRQ������ 5HJXODWLRQV���$V�XVHG�KHUHLQ��WKH�WHUP�³5HJXODWLRQV´�PHDQ�WKH�SURSRVHG��
WHPSRUDU\��DQG�ILQDO�UHJXODWLRQV�SURPXOJDWHG�XQGHU�WKH�&RGH�DQG�DV�DUH�LQ�HIIHFW�DV�RI�WKH�GDWH�RI�
WKH� ILOLQJ� RI� WKH� &HUWLILFDWH�� WRJHWKHU� ZLWK� DQ\� FRUUHVSRQGLQJ� VHFWLRQV� RI� DQ\� UHJXODWLRQV�
VXEVHTXHQWO\�LVVXHG�WKDW�DPHQG�RU�VXSHUVHGH�VXFK�UHJXODWLRQV��
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6HFWLRQ������ ,QLWLDO�&DSLWDO�&RQWULEXWLRQ��0HPEHU�PD\��EXW�VKDOO�QRW�EH�UHTXLUHG�WR��PDNH�
DQ\�FDSLWDO�FRQWULEXWLRQV� WR� WKH�&RPSDQ\�DW�VXFK� WLPHV�DQG� LQ�VXFK�DPRXQWV�DV�GHWHUPLQHG�E\�
0DQDJHU�� XQOHVV� WKH�&RPSDQ\� KDV�PRUH� WKDQ� RQH�0HPEHU� DQG� VXFK� FDSLWDO� FRQWULEXWLRQV� DUH�
QHFHVVDU\� IRU� DQ\� DOORFDWLRQV� RI� LQFRPH�� JDLQ�� ORVV� DQG�RU� H[SHQVHV� RI� WKH� &RPSDQ\� WR� KDYH�
VXEVWDQWLDO� HFRQRPLF� HIIHFW�� DV� GHILQHG� LQ� 6HFWLRQ� ����E�� RI� WKH� &RGH� DQG� WKH� 5HJXODWLRQV�
WKHUHXQGHU��

6HFWLRQ������ 1R� ,QWHUHVW� RQ� &DSLWDO� &RQWULEXWLRQV�� � 0HPEHU� VKDOO� QRW� EH� HQWLWOHG� WR�
LQWHUHVW�RQ�0HPEHU¶V�LQLWLDO�FDSLWDO�FRQWULEXWLRQ��

$57,&/(�,9�
7$;�3529,6,216�$1'�',675,%87,216�72�0(0%(5��

6HFWLRQ������ 7D[DEOH�,QFRPH�RU�7D[DEOH�/RVV�$OORFDWLRQ��³7D[DEOH�LQFRPH´�RU�³WD[DEOH�
ORVV´�PHDQV�� GXULQJ� WKH� H[LVWHQFH� RI� WKH�&RPSDQ\�� WKH� WD[DEOH� LQFRPH� RU� WD[DEOH� ORVV� RI� WKH�
&RPSDQ\� IRU� IHGHUDO� LQFRPH� WD[� SXUSRVHV� IRU� HDFK� ILVFDO� \HDU� GHWHUPLQHG� E\� WKH�&RPSDQ\¶V�
DFFRXQWDQWV�RU�WD[�DGYLVRUV�DW�WKH�FORVH�RI�WKH�&RPSDQ\¶V�ILVFDO�\HDU��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��
HDFK�VHSDUDWHO\�VWDWHG�LWHP�RI�&RPSDQ\�LQFRPH��JDLQ��ORVV��GHGXFWLRQ�RU�FUHGLW��$OO�WD[DEOH�LQFRPH�
RU�WD[DEOH�ORVVHV�RI�WKH�&RPSDQ\�VKDOO�EH�DOORFDWHG�WR�0HPEHU���

6HFWLRQ������ 7D[� 7UHDWPHQW�� ,W� LV� WKH� LQWHQWLRQ� RI� 0HPEHU� WKDW�� ZKLOH� LW� LV� WKH� VROH�
PHPEHU�RI�WKH�&RPSDQ\��WKH�&RPSDQ\�VKDOO�EH�WUHDWHG�DV�DQ�DVVRFLDWLRQ�WD[DEOH�DV�D�FRUSRUDWLRQ�
IRU�IHGHUDO�LQFRPH�WD[�SXUSRVHV����

6HFWLRQ������ 'LVWULEXWLRQV��7R� WKH�H[WHQW� WKH�&RPSDQ\�PD\� ODZIXOO\�GR�VR�DQG� WR� WKH�
H[WHQW�RI�WKH�&RPSDQ\¶V�&DVK�)ORZ��LW�LV�LQWHQGHG�WKDW�WKH�&RPSDQ\�PDNH�GLVWULEXWLRQV�RI�&DVK�
)ORZ�WR�0HPEHU�DW�VXFK�WLPHV�DQG�LQ�VXFK�DPRXQWV�DV�GHWHUPLQHG�E\�0DQDJHU�� �7R�WKH�H[WHQW�
SUDFWLFDEOH�� DOO� GLVWULEXWLRQV� PDGH� WR�0HPEHU� SXUVXDQW� WR� WKLV�(UURU�� 5HIHUHQFH� VRXUFH� QRW�
IRXQG��VKDOO�EH�PDGH�LQ�D�PDQQHU�WR�DOORZ�WKH�LQFRPH�WD[�DWWULEXWDEOH�WR�WKH�LQFRPH�SDVVHG�WKURXJK�
DQG�WD[HG�WR�0HPEHU�IRU�D�WD[DEOH�\HDU�WR�EH�SDLG�ZKHQ�GXH���7KH�&RPSDQ\�PD\�PDNH�VXFK�RWKHU�
GLVWULEXWLRQV�DV�PD\�EH�GHWHUPLQHG�E\�0DQDJHU���1R�GLVWULEXWLRQ�VKDOO�EH�GHFODUHG�DQG�SDLG�XQOHVV��
DIWHU�WKH�GLVWULEXWLRQ�LV�PDGH��WKH�DVVHWV�RI�WKH�&RPSDQ\��YDOXHG�DW�IDLU�PDUNHW�YDOXH��DUH�LQ�H[FHVV�
RI�DOO�OLDELOLWLHV�RI�WKH�&RPSDQ\��H[FHSW�OLDELOLWLHV�WR�0HPEHU�RQ�DFFRXQW�RI�LWV�FRQWULEXWLRQV��
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6HFWLRQ������ 0DQDJHPHQW� E\�0DQDJHU�� � 7KH�&RPSDQ\� VKDOO� EH� GHHPHG� D� ³PDQDJHU�
PDQDJHG´�OLPLWHG�OLDELOLW\�FRPSDQ\�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�$FW�� �7KH�0HPEHU�VKDOO�DSSRLQW�
RQH� RU� PRUH� 0DQDJHUV� DQG� UHSODFHPHQW� RU� VXFFHVVRU� WKHUHRI�� LI� DQ\�� IURP� WLPH� WR� WLPH� LQ�
DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��7KH�0DQDJHU�VKDOO�PDQDJH�DOO�RI�WKH�EXVLQHVV�DQG�DIIDLUV�RI�WKH�
&RPSDQ\�RQ�EHKDOI��DQG�LQ�WKH�EHVW�LQWHUHVWV�RI��WKH�&RPSDQ\�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW���
7KH�0HPEHU�KDV�DJUHHG��XQWLO�IXUWKHU�DFWLRQ�RI�WKH�0HPEHU�DV�SURYLGHG�KHUHLQ��WKDW�WKH�&RPSDQ\�
VKDOO�KDYH�RQH�0DQDJHU��DQG�WKDW�&$5/26�%/$1&2�6$1&+(=�VKDOO�VHUYH�LQ�VXFK�FDSDFLW\��
7KH�0DQDJHU�PD\�EH�UHPRYHG�ZLWK�RU�ZLWKRXW�FDXVH�DQG�ZLWKRXW�SULRU�QRWLFH�E\�WKH�0HPEHU�DW�
DQ\� WLPH� E\� GHOLYHULQJ� D� ZULWWHQ� QRWLFH� RI� WHUPLQDWLRQ� WR� WKH� 0DQDJHU�� 6XEMHFW� WR� WKH� RWKHU�
SURYLVLRQV�RI�WKLV�$JUHHPHQW��WKH�0DQDJHU�VKDOO�KDYH�WKH�IXOO��H[FOXVLYH�DQG�FRPSOHWH�GLVFUHWLRQ��
ULJKW��SRZHU��DQG�DXWKRULW\�WR�PDQDJH��FRQWURO�DQG�PDNH�DOO�GHFLVLRQV�DIIHFWLQJ�WKH�EXVLQHVV�DQG�
DIIDLUV�RI�WKH�&RPSDQ\�DQG�LWV�DVVHWV���$OO�DFWV�RI�WKH�0DQDJHU�ZLWKLQ�WKH�VFRSH�RI�LWV�DXWKRULW\�DQG�
QRW� LQFRQVLVWHQW�ZLWK�WKLV�$JUHHPHQW�VKDOO�ELQG�WKH�&RPSDQ\�� �7KH�0DQDJHU�VKDOO�GHYRWH�VXFK�
WLPH� WR� WKH� DIIDLUV� RI� WKH� &RPSDQ\� DV� PD\� EH� QHFHVVDU\�� LQ� WKH� UHDVRQDEOH� GLVFUHWLRQ� RI� WKH�
0DQDJHU�� IRU� WKH� SURSHU� SHUIRUPDQFH� RI� WKH� 0DQDJHU¶V� GXWLHV� KHUHXQGHU�� 6XEMHFW� WR� DQ\�
HPSOR\PHQW�RU�VHUYLFH�DJUHHPHQW�EHWZHHQ�WKH�0DQDJHU�DQG�WKH�&RPSDQ\��WKH�0DQDJHU�VKDOO�QRW�
EH�H[SHFWHG�WR�GHYRWH�KLV�RU�LWV�IXOO�WLPH�WR�WKH�SHUIRUPDQFH�RI�VXFK�GXWLHV�

6HFWLRQ������ 'HOHJDWLRQ� RI� $XWKRULW\� DQG�'XWLHV�� �0DQDJHU� PD\�� IURP� WLPH� WR� WLPH��
GHOHJDWH�WR�RQH�RU�PRUH�SHUVRQV�VXFK�DXWKRULW\�DQG�GXWLHV�DV�0DQDJHU�PD\�GHHP�DGYLVDEOH���,Q�
DGGLWLRQ��0DQDJHU�PD\�DVVLJQ��LQ�ZULWLQJ��WLWOHV�WR�DQ\�SHUVRQ��UHJDUGOHVV�RI�ZKHWKHU�VXFK�SHUVRQ�
LV� D� PHPEHU� KHUHXQGHU�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� WKH� WLWOHV� RI� SUHVLGHQW�� YLFH�SUHVLGHQW��
VHFUHWDU\��DVVLVWDQW�VHFUHWDU\��WUHDVXUHU�DQG�DVVLVWDQW�WUHDVXUHU��8QOHVV�0DQDJHU�GLUHFWV�RWKHUZLVH��
LI�WKH�WLWOH�LV�RQH�FRPPRQO\�XVHG�IRU�RIILFHUV�RI�D�EXVLQHVV�FRUSRUDWLRQ�IRUPHG�XQGHU�WKH�'HODZDUH�
*HQHUDO� &RUSRUDWLRQ� /DZ�� WKH� DVVLJQPHQW� RI� VXFK� WLWOH� VKDOO� FRQVWLWXWH� WKH� GHOHJDWLRQ� WR� VXFK�
SHUVRQ�RI� WKH�DXWKRULW\�DQG�GXWLHV� WKDW� DUH�QRUPDOO\� DVVRFLDWHG�ZLWK� WKDW�RIILFH�� VXEMHFW� WR� DQ\�
VSHFLILF�GHOHJDWLRQ�RI�DXWKRULW\�DQG�GXWLHV�PDGH�SXUVXDQW�WR�WKH�ILUVW�VHQWHQFH�RI�6HFWLRQ��������$Q\�
QXPEHU�RI�WLWOHV�PD\�EH�KHOG�E\�WKH�VDPH�SHUVRQ���$Q\�GHOHJDWLRQ�SXUVXDQW�WR�WKLV�6HFWLRQ������
PD\�EH�UHYRNHG�DW�DQ\�WLPH�E\�0DQDJHU����

�D�� $Q\� SHUVRQ� GHDOLQJ� ZLWK� WKH� &RPSDQ\� PD\� UHO\� XSRQ� WKH� DXWKRULW\� RI�
0DQDJHU�RU�DQ\�RIILFHU�GHVLJQDWHG�LQ�ZULWLQJ�DV�VXFK�E\�0DQDJHU�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ������
DERYH�LQ�WDNLQJ�DQ\�DFWLRQ�LQ�WKH�QDPH�RI�WKH�&RPSDQ\�ZLWKRXW�LQTXLU\�LQWR�WKH�SURYLVLRQV�RI�WKLV�
$JUHHPHQW� RU� FRPSOLDQFH� KHUHZLWK�� UHJDUGOHVV� RI� ZKHWKHU� WKDW� DFWLRQ� DFWXDOO\� LV� WDNHQ� LQ�
DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��

�E�� 8QOHVV�DXWKRUL]HG�WR�GR�VR�E\�WKLV�$JUHHPHQW�RU�E\�0DQDJHU��QR�DJHQW�RU�
HPSOR\HH�RI�WKH�&RPSDQ\�VKDOO�KDYH�DQ\�SRZHU�RU�DXWKRULW\�WR�ELQG�WKH�&RPSDQ\�LQ�DQ\�ZD\��WR�
SOHGJH�LWV�FUHGLW��RU�WR�UHQGHU�LW�OLDEOH�SHFXQLDULO\�IRU�DQ\�SXUSRVH���+RZHYHU��0DQDJHU�PD\�DFW�E\�
D�GXO\�DXWKRUL]HG�DWWRUQH\�LQ�IDFW��
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6HFWLRQ������ %RRNV�DQG�5HFRUGV���7KH�&RPSDQ\¶V�ERRNV�DQG�UHFRUGV��WKLV�$JUHHPHQW��
DQG�DOO�DPHQGPHQWV�WKHUHWR�VKDOO�EH�PDLQWDLQHG�DW�WKH�SULQFLSDO�RIILFH�RI�WKH�&RPSDQ\�RU�DW�VXFK�
RWKHU�SODFH�DV�0DQDJHU�PD\�GHWHUPLQH���7KH�&RPSDQ\¶V�ERRNV�DQG�WD[�UHFRUGV�VKDOO�EH�NHSW�RQ�
WKH�EDVLV�PRVW�IDYRUDEOH�WR�WKH�&RPSDQ\�DQG�0HPEHU��DV�GHFLGHG�E\�0DQDJHU�DIWHU�FRQVXOWDWLRQ�
ZLWK�WKH�&RPSDQ\¶V�WD[�DQG�DFFRXQWLQJ�DGYLVRUV���7KH�ILVFDO�\HDU�RI�WKH�&RPSDQ\�VKDOO�HQG�RQ�
'HFHPEHU����RI�HDFK�\HDU��RU�RQ�WKH�ODVW�GD\�RI�HDFK�RWKHU�DQQXDO�DFFRXQWLQJ�SHULRG�DV�PD\�EH�
HVWDEOLVKHG�E\�0HPEHU�IURP�WLPH�WR�WLPH��

6HFWLRQ������ )LOLQJV�ZLWK�5HJXODWRU\�$JHQFLHV�RU�7D[LQJ�$XWKRULWLHV���0DQDJHU��DW�WKH�
H[SHQVH�RI� WKH�&RPSDQ\��VKDOO�FDXVH�WR�EH�SUHSDUHG�DQG� WLPHO\�ILOHG�ZLWK�DSSURSULDWH�)HGHUDO��
VWDWH��DQG�ORFDO�UHJXODWRU\��DGPLQLVWUDWLYH�DQG�WD[LQJ�ERGLHV�DOO�UHSRUWV�DQG�UHWXUQV�UHTXLUHG�WR�EH�
ILOHG�ZLWK�VXFK�DXWKRULWLHV�XQGHU�WKHQ�FXUUHQW�DSSOLFDEOH�ODZV��UXOHV�DQG�UHJXODWLRQV���

$57,&/(�9,,�
',662/87,21�$1'�7(50,1$7,21�2)�7+(�&203$1<�

6HFWLRQ������ 'LVVROXWLRQ�� � 7KH�&RPSDQ\� VKDOO� EH� GLVVROYHG� DQG� WHUPLQDWHG� XSRQ� WKH�
HDUOLHU�WR�RFFXU�RI�WKRVH�HYHQWV�VHW�IRUWK�LQ�6HFWLRQ������RI�WKLV�$JUHHPHQW��

6HFWLRQ������ /LTXLGDWLRQ���,Q�WKH�HYHQW�RI�GLVVROXWLRQ�DV�SURYLGHG�LQ�6HFWLRQ������DERYH��
WKH�3URSHUW\�RI�WKH�&RPSDQ\�VKDOO�EH�SDLG�DQG�GLVWULEXWHG�LQ�WKH�IROORZLQJ�RUGHU��

�D�� $OO� RI� WKH� &RPSDQ\¶V� GHEWV� DQG� OLDELOLWLHV� WR� DQ\� SHUVRQV� RU� HQWLWLHV��
LQFOXGLQJ� 0HPEHU�� EXW� H[FOXGLQJ� VHFXUHG� FUHGLWRUV� ZKRVH� REOLJDWLRQV� ZLOO� EH� DVVXPHG� RU�
RWKHUZLVH�WUDQVIHUUHG�XSRQ�WKH�OLTXLGDWLRQ�RI�&RPSDQ\�DVVHWV��VKDOO�EH�SDLG�DQG�GLVFKDUJHG�DQG�
DQ\�UHVHUYH�GHHPHG�QHFHVVDU\�E\�0DQDJHU�IRU�WKH�SD\PHQW�RI�VXFK�GHEWV�VKDOO�EH�VHW�DVLGH��DQG�

�E�� 7KH�EDODQFH�RI� WKH�3URSHUW\�RI� WKH�&RPSDQ\�VKDOO� WKHQ�EH�GLVWULEXWHG� WR�
0HPEHU��

�F�� 8SRQ�GLVVROXWLRQ��0HPEHU�VKDOO�ORRN�VROHO\�WR�WKH�DVVHWV�RI�WKH�&RPSDQ\�
IRU�WKH�UHWXUQ�RI�0HPEHU¶V�LQLWLDO�FDSLWDO�FRQWULEXWLRQ��

6HFWLRQ������ 7HUPLQDWLRQ�� � ,PPHGLDWHO\� XSRQ� WKH� FRPSOHWLRQ� RI� WKH� GLVWULEXWLRQ� RI�
&RPSDQ\�3URSHUW\�DV�SURYLGHG�LQ�6HFWLRQ������KHUHRI��WKH�&RPSDQ\�VKDOO�WHUPLQDWH��

�

�

�
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$57,&/(�9,,,�
&203$1<�(;3(16(6�

6HFWLRQ������ 3D\PHQW�RI�([SHQVHV�RI� WKH�&RPSDQ\��5HLPEXUVHPHQW�RI�0HPEHU���7KH�
&RPSDQ\�ZLOO�SD\�DOO�H[SHQVHV�RI�&RPSDQ\�RSHUDWLRQV��H[SHQVHV�RI�&RPSDQ\�DGPLQLVWUDWLRQ��DQG�
DOO�RWKHU�H[SHQVHV�QHFHVVDU\�RU�DGYLVDEOH�IRU�WKH�RSHUDWLRQ�RI�WKH�EXVLQHVV�RI�WKH�&RPSDQ\���$OO�
&RPSDQ\�H[SHQVHV�VKDOO�EH�ELOOHG�GLUHFWO\�WR�DQG�SDLG�E\�WKH�&RPSDQ\�� �,Q�WKH�HYHQW�0HPEHU�
DGYDQFHV�IXQGV�WR�WKH�&RPSDQ\�RU�GLUHFWO\�SD\V�&RPSDQ\�H[SHQVHV��VXFK�DGYDQFHV�RU�SD\PHQWV�
VKDOO�EH�GHHPHG�ORDQV�E\�0HPEHU�WR�WKH�&RPSDQ\��DQG�0HPEHU�VKDOO�EH�IXOO\�UHLPEXUVHG�E\�WKH�
&RPSDQ\��0HPEHU�PD\�DOVR�SURYLGH�JRRGV��PDWHULDOV�DQG�GLUHFW�VHUYLFHV�WR�WKH�&RPSDQ\��RQ�VXFK�
WHUPV�DV�PD\�EH�GHWHUPLQHG�WR�EH�FRPPHUFLDOO\�UHDVRQDEOH�E\�0HPEHU��

$57,&/(�,;�
$0(1'0(17�2)�$*5((0(17�

6HFWLRQ������ $PHQGPHQWV���7KLV�$JUHHPHQW�PD\�EH�DPHQGHG�E\�0HPEHU�DW�DQ\�WLPH�
DQG�IURP�WLPH�WR�WLPH��

6HFWLRQ������ $GPLVVLRQ�RI�$GGLWLRQDO�0HPEHUV�� ,Q� WKH� HYHQW� WKHUH� LV�PRUH� WKDQ� RQH�
PHPEHU� RI� WKH�&RPSDQ\�� WKLV�$JUHHPHQW� VKDOO� EH� DPHQGHG� WR� VHW� IRUWK� WKH� UHVSHFWLYH� ULJKWV��
UHVSRQVLELOLWLHV�DQG�LQWHUHVWV�RI�HDFK�PHPEHU���

$57,&/(�;�
%2552:,1*�

6HFWLRQ������� /RDQV�E\�0HPEHU�WR�WKH�&RPSDQ\���0HPEHU�PD\��LQ�LWV�GLVFUHWLRQ��DGYDQFH�
PRQLHV�WR�WKH�&RPSDQ\�IRU�XVH�LQ�LWV�RSHUDWLRQV���7KH�DJJUHJDWH�DPRXQW�RI�VXFK�DGYDQFHV�VKDOO�EH�
DQ�REOLJDWLRQ�RI�WKH�&RPSDQ\�WR�0HPEHU�DQG�VKDOO�EH�UHSDLG�RXW�RI�&RPSDQ\�IXQGV�WR�0HPEHU�LQ�
DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�DGYDQFH�RQ�WKH�GDWH�VXFK�ORDQ�LV�PDGH���,QWHUHVW�RQ�DGYDQFHV�VKDOO�
DFFUXH�DW�WKH�DSSOLFDEOH�UDWH�RI�LQWHUHVW�WKHQ�LQ�HIIHFW�DV�UHSRUWHG�E\�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��
RU�VXFK�RWKHU�LQWHUHVW�UDWH�0HPEHU�GHWHUPLQHV�WR�EH�FRPPHUFLDOO\�UHDVRQDEOH���$GYDQFHV�VKDOO�EH�
GHHPHG�D�ORDQ�E\�0HPEHU�WR�WKH�&RPSDQ\�DQG�VKDOO�QRW�EH�GHHPHG�D�FDSLWDO�FRQWULEXWLRQ��DQG�
DQ\�DQG�DOO�XQSDLG�DGYDQFHV��WRJHWKHU�ZLWK�DFFUXHG�DQG�XQSDLG�LQWHUHVW��VKDOO�EHFRPH�LPPHGLDWHO\�
GXH�DQG�SD\DEOH�RXW�RI�WKH�ILUVW�FDVK�DYDLODEOH�WR�WKH�&RPSDQ\�DIWHU�WKH�&RPSDQ\�KDV�UHVHUYHG�
VXIILFLHQW�IXQGV�WR�PHHW�LWV�REOLJDWLRQV�DV�WKH\�EHFRPH�GXH��

$57,&/(�;,�
/,$%,/,7<��,1'(01,),&$7,21�

6HFWLRQ������� �/LDELOLW\�RI�0DQDJHU�DQG�0HPEHU���7KH�OLDELOLW\�RI�0DQDJHU�DQG�0HPEHU�
WR�WKLUG�SDUWLHV�DQG�FUHGLWRUV�RI�WKH�&RPSDQ\�IRU�WKH�GHEWV�DQG�OLDELOLWLHV�RI�WKH�&RPSDQ\�VKDOO�EH�
OLPLWHG�WR�WKH�IXOOHVW�H[WHQW�SURYLGHG�E\�WKH�$FW��

6HFWLRQ������� �,QGHPQLILFDWLRQ�RI�0DQDJHU��0HPEHU�DQG�2IILFHUV���

�D�� *HQHUDO���7R�WKH�H[WHQW�QRW�LQFRQVLVWHQW�ZLWK�WKH�$FW�DQG�RWKHU�DSSOLFDEOH�
ODZ��WKH�&RPSDQ\��LWV�UHFHLYHU��RU�LWV�WUXVWHH��VKDOO�LQGHPQLI\�0DQDJHU��0HPEHU�DQG�HYHU\�RIILFHU�
RI�WKH�&RPSDQ\��DQG�WKHLU�UHVSHFWLYH�KHLUV��H[HFXWRUV��DGPLQLVWUDWRUV��VXFFHVVRUV�DQG�DVVLJQV��HDFK��
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DQ�³,QGHPQLWHH´���DJDLQVW��DQG�VDYH�WKHP�DQG�HDFK�RI�WKHP�KDUPOHVV�IURP��DQ\�FODLP��GHPDQG��
MXGJPHQW��RU�OLDELOLW\�DQG�DJDLQVW�DQG�IURP�DQ\�ORVV��FRVW��RU�H[SHQVH��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��
UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�FRXUW�FRVWV��ZKLFK�PD\�EH�SDLG�E\�WKH�&RPSDQ\�DV�LQFXUUHG���ZKLFK�
PD\�EH�PDGH�RU�LPSRVHG�XSRQ�VXFK�SHUVRQV�E\�UHDVRQ�RI�DQ\�����DFW�SHUIRUPHG�IRU�RU�RQ�EHKDOI�
RI� WKH�&RPSDQ\�RU� LQ� IXUWKHUDQFH�RI� WKH�&RPSDQ\¶V�EXVLQHVV�� ���� LQDFWLRQ�RQ� WKH�SDUW�RI� VXFK�
,QGHPQLWHH��RU�����OLDELOLW\�DULVLQJ�XQGHU�)HGHUDO�DQG�VWDWH�VHFXULWLHV�ODZV��WR�WKH�H[WHQW�SHUPLWWHG�
E\�ODZ��VR�ORQJ�DV�VXFK�,QGHPQLWHH�KDV�DFWHG�LQ�IXUWKHUDQFH�RI�D�JRRG�IDLWK�EHOLHI�WKDW�VXFK�FRXUVH�
RI� FRQGXFW�ZDV� LQ� WKH�EHVW� LQWHUHVW� RI� WKH�&RPSDQ\�DQG� VXFK�FRQGXFW�GLG�QRW� FRQVWLWXWH�JURVV�
QHJOLJHQFH�� JURVV�PLVFRQGXFW� RU� LQWHQWLRQDO� IUDXG�� � 7R� WKH� H[WHQW� WKDW� WKLV� 6HFWLRQ� ������D�� LV�
LQFRQVLVWHQW�ZLWK�DQG�QRW�SHUPLWWHG�XQGHU�WKH�$FW��WKH�$FW�VKDOO�FRQWURO�� �1HYHUWKHOHVV��LW� LV�WKH�
LQWHQW�RI�WKLV�6HFWLRQ�������D��WKDW�WKH�DIRUHPHQWLRQHG�SDUWLHV�EH�LQGHPQLILHG�E\�WKH�&RPSDQ\�WR�
WKH�PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ��5HDVRQDEOH�H[SHQVHV��LQFOXGLQJ�UHDVRQDEOH�OHJDO�IHHV�DQG�
FRXUW�FRVWV��LQFXUUHG�E\�DQ�,QGHPQLWHH�LQ�FRQQHFWLRQ�ZLWK�DQ\�SURFHHGLQJ��LQFOXGLQJ�WKRVH�LQFXUUHG�
LQ�DWWHPSWLQJ�WR�FKDOOHQJH��GLVSXWH�RU�VHWWOH�D�FODLP�RU�FKDUJH�SULRU�WR�WKH�FRPPHQFHPHQW�RI�DQ\�
IRUPDO� SURFHHGLQJV�� VKDOO� EH� DGYDQFHG� E\� WKH� &RPSDQ\� SULRU� WR� WKH� ILQDO� GLVSRVLWLRQ� RI� VXFK�
SURFHHGLQJ�LQ�DFFRUGDQFH�ZLWK�WKH�$FW�����

�E�� /LDELOLW\� IRU� $FWV� RU� 2PLVVLRQV�� � 7R� WKH� H[WHQW� QRW� LQFRQVLVWHQW� ZLWK�
DSSOLFDEOH�ODZ��QR�,QGHPQLWHH�KHUHXQGHU�VKDOO�EH�OLDEOH��UHVSRQVLEOH�RU�DFFRXQWDEOH�LQ�GDPDJHV�RU�
RWKHUZLVH�WR�WKH�&RPSDQ\��0HPEHU�RU�DQ\�RWKHU�SDUW\�IRU�DQ\�DFWLRQ�WDNHQ�RU�IDLOXUH�WR�DFW�RQ�
EHKDOI�RI�WKH�&RPSDQ\�ZLWKLQ�WKH�VFRSH�RI�WKH�DXWKRULW\�FRQIHUUHG�XSRQ�WKH�,QGHPQLWHH�E\�WKLV�
$JUHHPHQW�RU�E\�ODZ��VR�ORQJ�DV�WKH�,QGHPQLWHH�KDV�DFWHG�LQ�IXUWKHUDQFH�RI�D�JRRG�IDLWK�EHOLHI�WKDW�
VXFK�FRXUVH�RI�FRQGXFW�ZDV�LQ�WKH�EHVW�LQWHUHVW�RI�WKH�&RPSDQ\�DQG�VXFK�FRQGXFW�GLG�QRW�FRQVWLWXWH�
JURVV�QHJOLJHQFH��JURVV�PLVFRQGXFW�RU�IUDXG���

$57,&/(�;,,�
0,6&(//$1(286�3529,6,216�

6HFWLRQ������� �$UWLFOH� DQG� 6HFWLRQ�+HDGLQJV�� � 7KH� DUWLFOH� DQG� VHFWLRQ� KHDGLQJV� LQ� WKLV�
$JUHHPHQW� DUH� LQVHUWHG� IRU� FRQYHQLHQFH� DQG� LGHQWLILFDWLRQ� RQO\� DQG� GR�QRW� GHILQH�RU� OLPLW� WKH�
VFRSH��H[WHQW��RU�LQWHQW�RI�WKLV�$JUHHPHQW�RU�DQ\�RI�WKH�SURYLVLRQV�KHUHRI��

6HFWLRQ������� &RQVWUXFWLRQ��$V�DSSURSULDWH�LQ�FRQWH[W��ZKHQHYHU�WKH�VLQJXODU�QXPEHU�LV�
XVHG�KHUHLQ��WKH�VDPH�VKDOO�LQFOXGH�WKH�SOXUDO��DQG�WKH�QHXWHU��PDVFXOLQH��DQG�IHPLQLQH�JHQGHUV�
VKDOO�LQFOXGH�HDFK�RWKHU���,I�DQ\�ODQJXDJH�LV�VWULFNHQ�RU�GHOHWHG�IURP�WKLV�$JUHHPHQW��VXFK�ODQJXDJH�
VKDOO�EH�GHHPHG�QHYHU�WR�KDYH�DSSHDUHG�KHUHLQ�DQG�QR�RWKHU�LPSOLFDWLRQ�VKDOO�EH�GUDZQ�WKHUHIURP�
� � � � � � �

6HFWLRQ������� �6HYHUDELOLW\�� ,I� DQ\� WHUP� RU� SURYLVLRQ� RI� WKLV�$JUHHPHQW� LV� IRXQG� WR� EH�
LOOHJDO�� RU� LI� WKH� DSSOLFDWLRQ� WKHUHRI� WR� DQ\� SHUVRQ� RU� DQ\� FLUFXPVWDQFH� VKDOO� WR� DQ\� H[WHQW� EH�
MXGLFLDOO\� GHWHUPLQHG� WR� EH� LQYDOLG� RU� XQHQIRUFHDEOH�� WKH� UHPDLQGHU� RI� WKLV�$JUHHPHQW�� RU� WKH�
DSSOLFDWLRQ�RI�VXFK�WHUP�RU�SURYLVLRQ�WR�SHUVRQV�RU�FLUFXPVWDQFHV�RWKHU�WKDQ�WKRVH�WR�ZKLFK�LW�LV�
KHOG�LQYDOLG�RU�XQHQIRUFHDEOH��VKDOO�QRW�EH�DIIHFWHG�WKHUHE\��DQG�HDFK�FRYHQDQW��FRQGLWLRQ��WHUP��
DQG�SURYLVLRQ�RI�WKLV�$JUHHPHQW�VKDOO�EH�YDOLG�DQG�HQIRUFHDEOH�WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�
ODZ��
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6HFWLRQ������� �*RYHUQLQJ� /DZ�� 7KLV� $JUHHPHQW� KDV� EHHQ� H[HFXWHG� LQ� DQG� VKDOO� EH�
FRQVWUXHG�DQG�HQIRUFHG�LQ�DFFRUGDQFH�ZLWK��DQG�JRYHUQHG�E\��WKH�ODZV�RI�WKH�6WDWH�RI�'HODZDUH��

6HFWLRQ������� �)XUWKHU� $VVXUDQFHV�� 0HPEHU� ZLOO� H[HFXWH� DQG� GHOLYHU� VXFK� IXUWKHU�
LQVWUXPHQWV�DQG�GR�VXFK�IXUWKHU�DFWV�DV�PD\�EH�UHTXLUHG�WR�FDUU\�RXW�WKH�LQWHQW�DQG�SXUSRVHV�RI�WKLV�
$JUHHPHQW�DQG�WR�FRPSO\�ZLWK�WKH�$FW��

6HFWLRQ������� �&UHGLWRUV���1RQH�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�IRU�
WKH�EHQHILW�RI�RU�HQIRUFHDEOH�E\�DQ\�RI�WKH�FUHGLWRUV�RI�WKH�&RPSDQ\�RU�DQ\�FUHGLWRUV�RI�0HPEHU��

6HFWLRQ������� �%LQGLQJ� (IIHFW�� � 7KLV� $JUHHPHQW�� H[FHSW� DV� RWKHUZLVH� KHUHLQ� SURYLGHG��
VKDOO� EH� ELQGLQJ� XSRQ� DQG� LQXUH� WR� WKH� EHQHILW� RI�0HPEHU�� KLV� KHLUV�� SHUVRQDO� UHSUHVHQWDWLYHV��
VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV���

6HFWLRQ������� (QWLUH�$JUHHPHQW���7KLV�$JUHHPHQW�UHSUHVHQWV�WKH�HQWLUH�XQGHUVWDQGLQJ�DQG�
VXSHUVHGHV�DQG�FDQFHOV�DQ\�DQG�DOO�SULRU�QHJRWLDWLRQV��XQGHUWDNLQJV�DQG�DJUHHPHQWV�ZLWK�UHVSHFW�
WR� WKH�VXEMHFW�PDWWHU�KHUHRI��)RU�SXUSRVHV�RI� WKLV�$JUHHPHQW�D� IDFVLPLOH�RU�SRUWDEOH�GRFXPHQW�
IRUPDW���SGI��VLJQDWXUH�VKDOO�EH�GHHPHG�DV�DQ�RULJLQDO��

�

>5HPDLQGHU�RI�SDJH�LQWHQWLRQDOO\�OHIW�EODQN���6LJQDWXUH�SDJH�IROORZV�@�

�



� � �

>6LJQDWXUH�SDJH�WR�/LPLWHG�/LDELOLW\�&RPSDQ\�$JUHHPHQW�RI�5$-5������//&@�
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,1�:,71(66�:+(5(2)��WKH�&RPSDQ\�DQG�0HPEHU�KDYH�VLJQHG�WKLV�/LPLWHG�/LDELOLW\�
&RPSDQ\�$JUHHPHQW�RI�5$-5������//&�DV�RI�WKH�(IIHFWLYH�'DWH��

&203$1<���
�
5$-5������//&���
D�'HODZDUH�OLPLWHG�OLDELOLW\�FRPSDQ\�
�
�
%\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

&DUORV�%ODQFR�6DQFKH]���
0DQDJHU�

�
0(0%(5��
�
&%6�5HYRFDEOH�7UXVW�
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�
�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
&DUORV�%ODQFR�6DQFKH]��7UXVWHH�
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