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WKH�VLJQDWXUH�SDJH�RI�WKLV�$JUHHPHQW��WKH�³6LJQDWXUH�3DJH´���6HOOHU�DQG�%X\HU�DUH�VRPHWLPHV�LQGLYLGXDOO\�UHIHUUHG�WR�
KHUHLQ�DV�D�³3DUW\´�DQG�FROOHFWLYHO\�DV�WKH�³3DUWLHV´��
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$�� $�SXEOLF�DXFWLRQ��³$XFWLRQ´��ZDV�KHOG�RQ�$XJXVW�����������³$XFWLRQ�'DWH´��IRU�WKH�VDOH�RI�FHUWDLQ�UHDO�HVWDWH�
RZQHG�E\�6HOOHU�DQG�ORFDWHG�LQ�&ODUN�DQG�0DUDWKRQ�&RXQWLHV�LQ�WKH�6WDWH�RI�:LVFRQVLQ�DQG�SXW�XS�IRU�ELGV�LQ����VHSDUDWH�
WUDFWV�RI�UHDO�SURSHUW\��HDFK�RI�ZKLFK�LV�DSSUR[LPDWHO\�GHSLFWHG�DQG�LGHQWLILHG�E\�WUDFW�QXPEHU�LQ�WKH�DHULDO�DXFWLRQ�WUDFW�
PDSV�ZKLFK�DUH�LQFOXGHG�LQ�HDFK�%LGGHU¶V�3DFNHW��DV�KHUHLQDIWHU�GHILQHG���FROOHFWLYHO\��WKH�³$XFWLRQ�3URSHUW\´���

�
%�� 7KH�$XFWLRQ�RI�WKH�$XFWLRQ�3URSHUW\�ZDV�FRQGXFWHG�RQ�EHKDOI�RI�6HOOHU�E\�6FKUDGHU�5HDO�(VWDWH�DQG�$XFWLRQ�

&RPSDQ\��,QF���WKH�³$XFWLRQ�&RPSDQ\´���
�
&�� %X\HU�DFNQRZOHGJHV�UHFHLSW�RI�FHUWDLQ�GRFXPHQWV�DQG�LQIRUPDWLRQ�FRPSLOHG�E\�WKH�$XFWLRQ�&RPSDQ\�

SHUWDLQLQJ�WR�WKH�$XFWLRQ�3URSHUW\�SULRU�WR�WKH�$XFWLRQ��FROOHFWLYHO\��WKH�³%LGGHU¶V�3DFNHW´����L��WKH�DHULDO�DXFWLRQ�WUDFW�
PDSV�LGHQWLI\LQJ�WKH�$XFWLRQ�3URSHUW\��ZKLFK�ZDV�LQFOXGHG�LQ�HDFK�%LGGHU¶V�3DFNHW�DV�([KLELW�$���LL��WKH�6FKHGXOH�RI�
3UHOLPLQDU\�7LWOH�(YLGHQFH��ZKLFK�ZDV�LQFOXGHG�LQ�HDFK�%LGGHU¶V�3DFNHW�DV�([KLELW�%���LLL��WKH�ELG�SURFHGXUHV�DQG�DXFWLRQ�
DQQRXQFHPHQWV�SHUWDLQLQJ�WR�WKH�$XFWLRQ��ZKLFK�ZDV�LQFOXGHG�LQ�HDFK�%LGGHU¶V�3DFNHW�DV�([KLELW�&��WKH�³$XFWLRQ�
$QQRXQFHPHQWV´���DQG��LY��WKH�IRUP�RI�DVVLJQPHQW�DQG�DVVXPSWLRQ�RI�OHDVH�V���ZKLFK�IRUP�ZDV�LQFOXGHG�LQ�HDFK�
%LGGHU¶V�3DFNHW�DV�([KLELW�'��WKH�³$VVLJQPHQW�RI�/HDVHV´����

�
'�� ,Q�DFFRUGDQFH�ZLWK�WKH�LQIRUPDWLRQ�DQG�LQVWUXFWLRQV�VHW�IRUWK�LQ�WKH�%LGGHU¶V�3DFNHW��%X\HU�ZDV�WKH�KLJK�

ELGGHU�DW�WKH�$XFWLRQ�ZLWK�UHVSHFW�WR�WKH�SDUWLFXODU�SRUWLRQ�RI�WKH�$XFWLRQ�3URSHUW\�FRPSULVLQJ�WKH�3XUFKDVHG�7UDFWV��DV�
KHUHLQDIWHU�GHILQHG����

�
(�� 7KH�3DUWLHV�QRZ�GHVLUH�WR�HQWHU�LQWR�WKLV�$JUHHPHQW�IRU�WKH�SXUFKDVH�DQG�VDOH�RI�WKH�3XUFKDVHG�7UDFWV�WR�

%X\HU��VXEMHFW�WR�WKH�PDWHULDO�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�DQG�LQFRUSRUDWHG�KHUHLQ��
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12:��7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�PXWXDO�FRYHQDQWV�FRQWDLQHG�KHUHLQ�DQG�IRU�RWKHU�JRRG�DQG�YDOXDEOH�
FRQVLGHUDWLRQ��WKH�UHFHLSW�DQG�VXIILFLHQF\�RI�ZKLFK�DUH�KHUHE\�DFNQRZOHGJHG��WKH�3DUWLHV�DJUHH�DV�IROORZV���

��� ([KLELWV�DQG�5HFLWDOV���$OO�VFKHGXOHV�DQG�H[KLELWV�UHIHUUHG�WR�LQ�WKLV�$JUHHPHQW�RU�ZKLFK�DUH�DWWDFKHG�
KHUHWR�DQG�WKH�5HFLWDOV�VHW�IRUWK�DERYH�DUH�VSHFLILFDOO\�LQFRUSRUDWHG�LQWR�WKLV�$JUHHPHQW�E\�UHIHUHQFH���

��� 3URSHUW\���,Q�DFFRUGDQFH�ZLWK�DQG�VXEMHFW�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW��%X\HU�DJUHHV�WR�SXUFKDVH�IURP�
6HOOHU��DQG�6HOOHU��XSRQ�H[HFXWLRQ�DQG�GHOLYHU\�RI�6HOOHU¶V�DFFHSWDQFH��DJUHHV�WR�VHOO�WR�%X\HU��DOO�RI�WKH�UHDO��SHUVRQDO��
DQG�FHUWDLQ�RWKHU�SURSHUW\�FRQVWLWXWLQJ�DQG�XVHG�LQ�FRQQHFWLRQ�ZLWK�WKH�3XUFKDVHG�7UDFWV��ZKLFK�LQFOXGHV��ZLWKRXW�
OLPLWDWLRQ��WKH�IROORZLQJ��FROOHFWLYHO\��WKH�³3URSHUW\´����

�D�� 3XUFKDVHG�7UDFWV���7KH�DSSOLFDEOH�SRUWLRQ�RI�WKH�$XFWLRQ�3URSHUW\�IRU�ZKLFK�%X\HU�LV�WKH�KLJK�ELGGHU�
DW�WKH�$XFWLRQ��DV�GHVLJQDWHG�E\�WKH�WUDFW�QXPEHU�V��ZULWWHQ�RQ�WKH�6LJQDWXUH�3DJH�DQG�LGHQWLILHG�E\�WKH�VDPH�WUDFW�
QXPEHU�V��LQ�([KLELW�$�DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�KHUHLQ��LQFOXGLQJ�DOO�HDVHPHQWV��ULJKWV��SULYLOHJHV��DQG�DOO�RWKHU�
DSSXUWHQDQFHV��LPSURYHPHQWV��EXLOGLQJV�DQG�SHUPDQHQW�IL[WXUHV��LI�DQ\��SUHVHQWO\�H[LVWLQJ�RQ�VDLG�ODQG�RU�RWKHUZLVH�
SHUWDLQLQJ�WR�WKHUHWR��H[FOXGLQJ�WKH�([FOXGHG�3URSHUW\��WKH�³3XUFKDVHG�7UDFWV´���provided, however��WKLV�SXUFKDVH�
VKDOO�QRW�LQFOXGH�DQ\�SURSHUW\�RU�SURSHUW\�LQWHUHVW�WKDW�LV�H[FOXGHG��RU�VSHFLILHG�DV�([FOXGHG�3URSHUW\��DFFRUGLQJ�WR�DQ\�
RWKHU�SURYLVLRQ�RI�WKLV�$JUHHPHQW��

�E�� 3HUVRQDO�DQG�2WKHU�3URSHUW\���$OO�RI�6HOOHU¶V�ULJKW��WLWOH��DQG�LQWHUHVW�LQ�DQG�WR�DOO�SHUVRQDO�DQG�RWKHU�
SURSHUW\��WDQJLEOH�DQG�LQWDQJLEOH��RZQHG�E\�6HOOHU�DQG�XVHG�LQ�FRQQHFWLRQ�ZLWK�WKH�3XUFKDVHG�7UDFWV��H[FOXGLQJ�WKH�
([FOXGHG�3URSHUW\��³3HUVRQDO�3URSHUW\´���

�F�� �����)DUP�/HDVHV��$OO�RI�WKH�6HOOHU¶V�ULJKW��WLWOH��DQG�LQWHUHVW�LQ�DQG�WR�WKH������)DUP�/HDVHV��DV�
GHILQHG�LQ�6HFWLRQ����EHORZ���

�
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�G�� 0LQHUDOV���$OO�RI�6HOOHU¶V�ULJKW��WLWOH��DQG�LQWHUHVW��LI�DQ\��LQ�DOO�VXUIDFH�DQG�VXEVXUIDFH�ULJKWV��LQFOXGLQJ��
ZLWKRXW�OLPLWDWLRQ��DOO�PLQHUDO��JDV��RLO��DQG�JHRWKHUPDO�ULJKWV�DSSXUWHQDQW�WR�WKH�3XUFKDVHG�7UDFWV�RZQHG�E\�6HOOHU��

)RU�DYRLGDQFH�RI�GRXEW��WKLV�$JUHHPHQW�DSSOLHV�RQO\�WR�WKH�3XUFKDVHG�7UDFWV�GHVLJQDWHG�RQ�WKH�6LJQDWXUH�
3DJH�RI�WKLV�$JUHHPHQW��$Q\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�WKDW�UHIHUV�WR�D�VSHFLILF�DXFWLRQ�WUDFW�WKDW�LV�QRW�RQH�RI�WKH�
3XUFKDVHG�7UDFWV�VKDOO�QRW�DSSO\�XQOHVV�DQG�H[FHSW�WR�WKH�H[WHQW�VXFK�SURYLVLRQ�DOVR�SHUWDLQV�WR�RU�DIIHFWV�WKH�VDOH�DQG�RU�
FRQYH\DQFH�RI�RQH�RU�PRUH�RI�WKH�3XUFKDVHG�7UDFWV��

��� ([FOXGHG�3URSHUW\���%X\HU�H[SUHVVO\�XQGHUVWDQGV�DQG�DJUHHV�WKDW�%X\HU�LV�QRW�SXUFKDVLQJ�RU�DFTXLULQJ��
DQG�6HOOHU�LV�QRW�VHOOLQJ�RU�DVVLJQLQJ��DQ\�RI�WKH�SURSHUW\�GHVFULEHG�DV�IROORZV��³([FOXGHG�3URSHUW\´����D��DOO�FURSV��
ZKHWKHU�JURZQ��JURZLQJ�RU�KDUYHVWHG��ORFDWHG�RU�VWRUHG�ZLWKLQ�WKH�3XUFKDVHG�7UDFWV�DV�RI�WKH�$XFWLRQ�'DWH�DQG�RU�WKH�
&ORVLQJ�'DWH���E��DOO�SURSDQH�WDQNV�ORFDWHG�ZLWKLQ�WKH�3XUFKDVHG�7UDFWV�DV�RI�WKH�$XFWLRQ�'DWH�DQG�RU�WKH�&ORVLQJ�'DWH��
�F��DOO�SHUVRQDO�SURSHUW\�RU�HTXLSPHQW�ORFDWHG�ZLWKLQ�WKH�3XUFKDVHG�7UDFWV�RZQHG�E\�D�WHQDQW�XQGHU�WKH������)DUP�
/HDVHV���G��DOO�OHDVHV�SHUWDLQLQJ�WR�ODQGV�QRW�LQFOXGHG�LQ�WKH�3XUFKDVHG�7UDFWV���H��DOO�LQFRPH�GHULYHG�ZLWK�UHVSHFW�WR�WKH�
�����&URS�<HDU��DQG��I��DOO�SRUWLRQV�RI�WKH�$XFWLRQ�3URSHUW\�QRW�FRPSULVLQJ�WKH�3XUFKDVHG�7UDFWV��

��� 3XUFKDVH�3ULFH���7KH�SXUFKDVH�SULFH�IRU�WKH�3URSHUW\��WKH�³3XUFKDVH�3ULFH´��FRQVLVWV�RI�WKH�DPRXQW�LQ�
8�6��'ROODUV�ZKLFK�LV�ZULWWHQ�DV�WKH�SXUFKDVH�SULFH�RQ�WKH�6LJQDWXUH�3DJH��EHLQJ�WKH�DPRXQW�RI�%X\HU¶V�KLJK�ELG�DW�WKH�
$XFWLRQ�IRU�WKH�3XUFKDVHG�7UDFWV�DQG�FRUUHVSRQGLQJ�3URSHUW\��provided��however��WKH�3XUFKDVH�3ULFH�VKDOO�EH�DGMXVWHG�
�EDVHG�RQ�VXUYH\HG�DFUHV��LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�$XFWLRQ�$QQRXQFHPHQWV��([KLELW�&��LI�DSSOLFDEOH�LQ�
DFFRUGDQFH�ZLWK�VXFK�SURYLVLRQV���

��� (DUQHVW�0RQH\���&RQFXUUHQWO\�ZLWK�%X\HU¶V�H[HFXWLRQ�DQG�GHOLYHU\�RI�WKLV�$JUHHPHQW��%X\HU�VKDOO�GHOLYHU�
D�QRQ�UHIXQGDEOH�HDUQHVW�PRQH\�GHSRVLW�HTXDO�WR�WHQ�SHUFHQW�������RI�WKH�3XUFKDVH�3ULFH��WKH�³(DUQHVW�0RQH\´��WR�EH�
KHOG�E\�WKH�(VFURZ�$JHQW�DQG�DSSOLHG�WR�WKH�3XUFKDVH�3ULFH�DW�&ORVLQJ��VXEMHFW�WR�WKH�DGMXVWPHQWV�DW�&ORVLQJ�SXUVXDQW�
WR�WKLV�$JUHHPHQW���$V�XVHG�KHUHLQ��WKH�ZRUGV�³7LWOH�&RPSDQ\´�DQG�³(VFURZ�$JHQW´�ERWK�UHIHU�WR�)LUVW�$PHULFDQ�
7LWOH�,QVXUDQFH�&RPSDQ\��1DWLRQDO�&RPPHUFLDO�6HUYLFHV������6RXWK��WK�6WUHHW��6XLWH�������0LQQHDSROLV��01�
�������7HO�����������������

��� &RQGLWLRQV�WR�&ORVLQJ���%X\HU¶V�REOLJDWLRQ�WR�SXUFKDVH�DQG�DFTXLUH�WKH�3URSHUW\�LV�QRW�FRQWLQJHQW�XSRQ�DQ\�
IXUWKHU�LQVSHFWLRQ��LQYHVWLJDWLRQ�RU�HYDOXDWLRQ�RI�WKH�3URSHUW\�RU�XSRQ�%X\HU¶V�DELOLW\�WR�REWDLQ�DQ\�ORDQ�RU�SHUPLW��QRU�LV�
%X\HU¶V�REOLJDWLRQ�WR�SXUFKDVH�DQG�DFTXLUH�WKH�3URSHUW\�DW�&ORVLQJ�FRQWLQJHQW�XSRQ�WKH�VDWLVIDFWLRQ�RI�DQ\�RWKHU�FORVLQJ�
FRQGLWLRQ��H[FHSW���D��WKH�SHUIRUPDQFH��RU�WHQGHU�RI�SHUIRUPDQFH��RI�DOO�FRYHQDQWV�DQG�REOLJDWLRQV�ZKLFK�DUH�WR�EH�
SHUIRUPHG�E\�6HOOHU�DW�WKH�WLPH�RI�RU�SULRU�WR�&ORVLQJ�DFFRUGLQJ�WR�WKH�H[SUHVV�WHUPV�RI�WKLV�$JUHHPHQW��DQG��E��DQ\�RWKHU�
FRQGLWLRQ�RU�UHTXLUHPHQW�WKH�VDWLVIDFWLRQ�RI�ZKLFK�LV�PDGH�D�FRQGLWLRQ�SUHFHGHQW�LQ�IDYRU�RI�%X\HU�DFFRUGLQJ�WR�WKH�
H[SUHVV�WHUPV�RI�WKLV�$JUHHPHQW��

��� 6XUYH\��$�6XUYH\�VKDOO�EH�REWDLQHG�if and only if���D��VXFK�6XUYH\�LV�REWDLQHG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ���
EHORZ��RU��E��WKH�RIILFLDO�V��UHVSRQVLEOH�IRU�UHFRUGLQJ�WKH�FRQYH\DQFH�RI�WKH�3XUFKDVHG�7UDFWV�ZLOO�QRW�DFFHSW�WKH�
FRQYH\DQFH�IRU�UHFRUGLQJ�ZLWKRXW�VXFK�6XUYH\��RU��F��6HOOHU�HOHFWV�WR�REWDLQ�VXFK�6XUYH\�IRU�DQ\�RWKHU�UHDVRQ�LQ�
6HOOHU¶V�VROH�GLVFUHWLRQ��³6XUYH\´�UHIHUV�WR�DQ\�VXUYH\�PDS��LQFOXGLQJ�D�&60��DV�GHILQHG�EHORZ���WRJHWKHU�ZLWK�DOO�
UHODWHG�LQIRUPDWLRQ�DQG�RU�GHVFULSWLRQ�V��SURYLGHG�ZLWK�VXFK�PDS��ZKLFK�VKRZV�WKH�ERXQGDULHV�RI�DOO�RU�DQ\�SDUW�V��RI�
WKH�3XUFKDVHG�7UDFWV�DQG�ZKLFK�LV�SUHSDUHG�DQG�FHUWLILHG�E\�D�SURIHVVLRQDO�ODQG�VXUYH\RU�EHWZHHQ�WKH�$XFWLRQ�'DWH�DQG�
WKH�&ORVLQJ�'DWH��:LWK�UHVSHFW�WR�DQ\�6XUYH\�REWDLQHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��LQFOXGLQJ�
6HFWLRQ���EHORZ����L��VXFK�6XUYH\�VKDOO�EH�RUGHUHG�E\�DQ�DJHQW�RI�WKH�6HOOHU���LL��WKH�FRVW�RI�VXFK�6XUYH\�VKDOO�EH�VKDUHG�
HTXDOO\���������E\�6HOOHU�DQG�%X\HU��DQG��LLL��WKH�6XUYH\�VKDOO�VKRZ�WKH�SHULPHWHU�ERXQGDULHV�RI�WKH�VXUYH\HG�ODQG�DQG�
WKH�WRWDO�QXPEHU�RI�DFUHV�LQFOXGHG�ZLWKLQ�VXFK�ERXQGDULHV��provided��however��LI�D�6XUYH\�LV�REWDLQHG�LQ�FRQQHFWLRQ�
ZLWK�D�/DQG�'LYLVLRQ�DQG�WKH�VXUYH\HG�ODQG�LQFOXGHV�RWKHU�ODQG�QRW�LQFOXGHG�ZLWK�WKLV�SXUFKDVH���$��VXFK�6XUYH\�VKDOO�
VKRZ�WKH�WRWDO�QXPEHU�RI�DFUHV�LQFOXGHG�ZLWK�WKH�3XUFKDVHG�3DUW��DV�GHILQHG�EHORZ���DQG��%��WKH�VKDUHG�VXUYH\�FRVWV�IRU�
SXUSRVHV�RI�WKLV�$JUHHPHQW�VKDOO�LQFOXGH�WKH�FRVW�RI�VXFK�6XUYH\�RQO\�WR�WKH�H[WHQW�DOORFDWHG�WR�WKH�3XUFKDVHG�3DUW��
6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ�DQG�6HFWLRQ���EHORZ��DQ\�TXHVWLRQ�UHJDUGLQJ�WKH�QHHG�IRU�D�6XUYH\�DQG�RU�WKH�
IRUP�RI�DQ\�6XUYH\�VKDOO�EH�GHWHUPLQHG�VROHO\�E\�WKH�6HOOHU��$�PRUH�GHWDLOHG�$/7$�VXUYH\�VKDOO�QRW�EH�UHTXLUHG�RU�
REWDLQHG�XQOHVV�RWKHUZLVH�DJUHHG�E\�6HOOHU�LQ�LWV�VROH�GLVFUHWLRQ��$Q\�6XUYH\�RI�DGMDFHQW�WUDFWV�SXUFKDVHG�LQ�FRPELQDWLRQ�
ZLOO�QRW�VKRZ�LQWHULRU�WUDFW�ERXQGDULHV�XQOHVV�RWKHUZLVH�DJUHHG�E\�6HOOHU�LQ�LWV�VROH�GLVFUHWLRQ���

��� /DQG�'LYLVLRQ��&60��,I�WKH�3XUFKDVHG�7UDFWV�LQFOXGH�RU�FRQVLVW�RI�D�SDUW�RI�DQ�H[LVWLQJ�SDUHQW�SDUFHO�WKDW�
DOVR�FRQWDLQV�RWKHU�ODQG�QRW�LQFOXGHG�ZLWK�WKLV�SXUFKDVH��WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ�VKDOO�DSSO\�ZLWK�UHVSHFW�WR�WKH�
GLYLVLRQ�RI�VXFK�SDUHQW�SDUFHO��³/DQG�'LYLVLRQ´��DQG�WKH�FRQYH\DQFH�RI�WKH�SRUWLRQ�WKHUHRI�FRPSULVLQJ�DOO�RU�DQ\�SDUW�
RI�WKH�3XUFKDVHG�7UDFWV��WKH�³3XUFKDVHG�3DUW´���,I�WKH�FRQYH\DQFH�RI�WKH�3XUFKDVH�7UDFWV�ZLOO�LQYROYH�D�/DQG�'LYLVLRQ�
ZLWK�UHVSHFW�WR�PRUH�WKDQ�RQH�SDUHQW�SDUFHO��WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ�VKDOO�DSSO\�ZLWK�UHVSHFW�WR�HDFK�VXFK�/DQG�
'LYLVLRQ�DQG�WKH�FRQYH\DQFH�RI�WKH�3XUFKDVHG�3DUW�RI�HDFK�VXFK�SDUHQW�SDUFHO��,Q�FRQQHFWLRQ�ZLWK�HDFK�VXFK�/DQG�
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'LYLVLRQ��D�&HUWLILHG�6XUYH\�0DS�DV�GHVFULEHG�LQ�:LV��6WDW������������³&60´��VKDOO�EH�REWDLQHG�IRU�WKH�SXUSRVH�RI�
FRQYH\LQJ�WKH�3XUFKDVHG�3DUW�WR�%X\HU��UHJDUGOHVV�RI�WKH�VL]H�RI�WKH�3XUFKDVHG�3DUW�DQG�UHJDUGOHVV�RI�ZKHWKHU�VXFK�
&60�ZRXOG�RWKHUZLVH�EH�UHTXLUHG�IRU�DQ\�SXUSRVH��provided��however��LI�SHUPLWWHG�E\�WKH�DSSOLFDEOH�/DQG�'LYLVLRQ�
UHTXLUHPHQWV��6HOOHU�PD\�HOHFW�WR�FRQYH\�WKH�3XUFKDVHG�3DUW�WR�%X\HU�ZLWKRXW�REWDLQLQJ�D�&60�RU�RWKHU�6XUYH\�RI�WKH�
3XUFKDVHG�3DUW�E\�XVLQJ�WKH�H[LVWLQJ�OHJDO�GHVFULSWLRQ�V��RI�WKH�SDUHQW�SDUFHO�ZLWK�D�QHZ�³OHVV�DQG�H[FHSW´�GHVFULSWLRQ�
RI�HDFK�SDUFHO�UHVXOWLQJ�IURP�VXFK�/DQG�'LYLVLRQ�WKDW�LV�QRW�SDUW�RI�WKH�3XUFKDVHG�7UDFWV��

��� 6WDWXV�RI�7LWOH���

�D�� 3UHOLPLQDU\�7LWOH�(YLGHQFH���%X\HU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�WKH�IROORZLQJ�LQIRUPDWLRQ�KDV�EHHQ�
PDGH�DYDLODEOH�IRU�UHYLHZ�E\�SURVSHFWLYH�ELGGHUV�IRU�D�VXIILFLHQW�SHULRG�RI�WLPH�SULRU�WR�WKH�$XFWLRQ�'DWH��ZKHWKHU�E\�
GRZQORDG�IURP�WKH�DXFWLRQ�ZHEVLWH�RU�LQ�KDUG�FRSLHV�DYDLODEOH�DW�WKH�$XFWLRQ��WR�DOORZ�%X\HU�WR�FRPSOHWH�D�PHDQLQJIXO�
UHYLHZ�RI�WKH�VWDWXV�RI�WLWOH�WR�WKH�$XFWLRQ�3URSHUW\�DQG�WKH�3XUFKDVHG�7UDFWV�SULRU�WR�ELGGLQJ�DW�WKH�$XFWLRQ���L��
SUHOLPLQDU\�WLWOH�LQVXUDQFH�VFKHGXOHV�SUHSDUHG�E\�)LUVW�$PHULFDQ�7LWOH�,QVXUDQFH�&RPSDQ\��DV�GHVFULEHG�LQ�7DEOH�%�,�
RI�([KLELW�%���LL��FRSLHV�RI�WKH�UHFRUGHG�GRFXPHQWV�ZKLFK�DUH�OLVWHG�DV�H[FHSWLRQV�LQ�VXFK�SUHOLPLQDU\�WLWOH�LQVXUDQFH�
VFKHGXOHV��H[FHSW�IRU�FRSLHV�RI�WKH�0DQGDWRU\�&XUH�,WHPV�ZKLFK�DUH�WR�EH�UHOHDVHG�E\�6HOOHU�DV�KHUHLQDIWHU�SURYLGHG���
DQG��LLL��FRSLHV�RI�WKH�H[LVWLQJ�VXUYH\V�GHVFULEHG�LQ�7DEOH�%�,,�RI�([KLELW�%��7KH�³3UHOLPLQDU\�7LWOH�(YLGHQFH´�
FROOHFWLYHO\�UHIHUV�WR���$��HDFK�VXFK�VHW�RI�SUHOLPLQDU\�WLWOH�LQVXUDQFH�VFKHGXOHV�SHUWDLQLQJ�WR�UHDO�HVWDWH�WKDW�LQFOXGHV�DOO�
RU�DQ\�SDUW�RI�WKH�3XUFKDVHG�7UDFWV���%��FRSLHV�RI�WKH�UHFRUGHG�GRFXPHQWV�ZKLFK�DUH�OLVWHG�DV�H[FHSWLRQV�LQ�WKH�
DSSOLFDEOH�SUHOLPLQDU\�WLWOH�LQVXUDQFH�VFKHGXOHV��H[FHSW�IRU�0DQGDWRU\�&XUH�,WHPV���DQG��&��HDFK�VXFK�H[LVWLQJ�VXUYH\��
LI�DQ\��SHUWDLQLQJ�WR�DQ\�UHDO�HVWDWH�WKDW�LQFOXGHV�DOO�RU�DQ\�SDUW�RI�WKH�3XUFKDVHG�7UDFWV��([FHSW�IRU�WKH�0DQGDWRU\�&XUH�
,WHPV�RU�DV�RWKHUZLVH�SURYLGHG�E\�WKLV�$JUHHPHQW�WR�WKH�FRQWUDU\��%X\HU�DJUHHV�WR�DFFHSW�WLWOH�DQG�DFTXLUH�WKH�3URSHUW\�
VXEMHFW�WR�DOO�3HUPLWWHG�([FHSWLRQV��DV�KHUHLQDIWHU�GHILQHG��ZLWK�QR�REOLJDWLRQ�RQ�WKH�SDUW�RI�6HOOHU�WR�FXUH�RU�UHPRYH�
DQ\�WLWOH�PDWWHUV�WR�ZKLFK�%X\HU�GLVDSSURYHV�SULRU�WR�&ORVLQJ��

�E�� 3HUPLWWHG�([FHSWLRQV���%X\HU�DJUHHV�WR�DFFHSW�WLWOH��SRVVHVVLRQ��WKH�'HHG��WKH�8SGDWHG�7LWOH�(YLGHQFH��
WKH�2ZQHU¶V�7LWOH�3ROLF\��DQG�DQ\�&60�RU�RWKHU�6XUYH\��DV�DSSOLFDEOH���VXEMHFW�WR�DQG�QRWZLWKVWDQGLQJ�WKH�IROORZLQJ�
PDWWHUV��HDFK�D�³3HUPLWWHG�([FHSWLRQ´�DQG�FROOHFWLYHO\�WKH�³3HUPLWWHG�([FHSWLRQV´����L��H[LVWLQJ�URDGV��SXEOLF�
XWLOLWLHV�DQG�GUDLQV���LL��YLVLEOH�DQG�RU�DSSDUHQW�XVHV�DQG�HDVHPHQWV���LLL��H[LVWLQJ�SLSHOLQHV��ZKHWKHU�RU�QRW�YLVLEOH�RU�
DSSDUHQW�DQG�ZKHWKHU�RU�QRW�DSSHDULQJ�RI�UHFRUG���LY��ULJKWV�DQG�RU�FODLPV�UHODWLQJ�WR�RU�DULVLQJ�IURP�DQ\�YDULDWLRQ�
EHWZHHQ�D�GHHGHG�ERXQGDU\�OLQH�DQG�D�IHQFH�OLQH��ILHOG�OLQH��GLWFK�OLQH��LUULJDWLRQ�FLUFOH�RU�RWKHU�YLVLEOH�RU�DSSDUHQW�
RFFXSDQF\�RU�RFFXSDQF\�OLQH�DQG�RU�WKH�HQFURDFKPHQW�RI�DQ\�H[LVWLQJ�XVH��VWUXFWXUH�RU�LPSURYHPHQW�RYHU�DQ\�ERXQGDU\�
OLQH���Y��DQ\�OLHQ�IRU�JHQHUDO�SURSHUW\�WD[HV�DQG�RU�VSHFLDO�DVVHVVPHQWV�QRW�\HW�GXH�DQG�SD\DEOH���YL��ORFDO�RUGLQDQFHV�
DQG�]RQLQJ�ODZV���YLL��DQ\�RXWVWDQGLQJ�UHVHUYDWLRQV��VHYHUDQFHV�DQG�RU�RWKHU�ULJKWV�ZLWK�UHVSHFW�WR�0LQHUDOV���YLLL��DQ\�
UHFRUGHG�RLO�DQG�RU�JDV�OHDVH��ZKHWKHU�DFWLYH�RU�QRW���L[��WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��LQFOXGLQJ�SURYLVLRQV�
UHJDUGLQJ�WKH������)DUP�/HDVHV��DQG�DQ\�PDWWHU�GLVFORVHG�LQ�WKLV�$JUHHPHQW��LQFOXGLQJ�PDWWHUV�GLVFORVHG�LQ�DQ\�
H[KLELW�LQFRUSRUDWHG�KHUHLQ����[��DOO�HDVHPHQWV��FRQGLWLRQV��UHVWULFWLRQV��UHVHUYDWLRQV�DQG�RWKHU�PDWWHUV�ZKLFK�DUH�OLVWHG�
DV�H[FHSWLRQV��RU�RWKHUZLVH�LGHQWLILHG��VKRZQ�RU�GLVFORVHG��LQ�WKH�3UHOLPLQDU\�7LWOH�(YLGHQFH��H[FHSW�0DQGDWRU\�&XUH�
,WHPV��LI�DQ\���DQG��[L��DQ\�ODFN�RI��RU�LPSHGHG��DFFHVV�WR�D�SRUWLRQ�RI�WKH�3URSHUW\�GXH�WR�D�ULYHU�RU�RWKHU�SK\VLFDO�
EDUULHU��)RU�DYRLGDQFH�RI�GRXEW��%X\HU�LV�UHVSRQVLEOH�IRU�KDYLQJ�FRPSOHWHG�%X\HU¶V�LQYHVWLJDWLRQ��UHYLHZ�DQG�
HYDOXDWLRQ�RI�WKH�3UHOLPLQDU\�7LWOH�(YLGHQFH�SULRU�WR�ELGGLQJ�DW�WKH�$XFWLRQ�RQ�WKH�$XFWLRQ�'DWH�DQG�DJUHHV�WR�SXUFKDVH�
DQG�DFTXLUH�WKH�3URSHUW\�LQ�WKH�PDQQHU�FRQWHPSODWHG�E\�WKLV�$JUHHPHQW�VXEMHFW�WR�WKH�3HUPLWWHG�([FHSWLRQV���

�F�� 0DQGDWRU\�&XUH�,WHPV���$OO�PRUWJDJHV��GHHGV�RI�WUXVW��PRQHWDU\�OLHQV�DQG�RWKHU�ILQDQFLDO�
HQFXPEUDQFHV�RI�DQ\�NLQG�UHODWHG�WR�WKH�3XUFKDVHG�7UDFWV�VKDOO�EH�GHHPHG�D�³0DQGDWRU\�&XUH�,WHP´�WKDW�ZLOO�EH�
UHOHDVHG�E\�6HOOHU�DW�RU�SULRU�WR�&ORVLQJ��

�G�� 7LWOH�8SGDWH���$V�D�FRQGLWLRQ�SUHFHGHQW�WR�%X\HU¶V�REOLJDWLRQ�WR�DFTXLUH�WKH�3URSHUW\�DW�&ORVLQJ��DV�
VRRQ�DV�UHDVRQDEOH�SUDFWLFDEOH�IROORZLQJ�WKH�GDWH�RI�WKLV�$JUHHPHQW��WKH�7LWOH�&RPSDQ\�ZLOO�GHOLYHU�WR�%X\HU�DQ�
XSGDWHG�FRPPLWPHQW�IRU�WKH�LVVXDQFH�RI�D�VWDQGDUG�FRYHUDJH�$/7$�RZQHU¶V�WLWOH�LQVXUDQFH�SROLF\��GDWHG�DIWHU�WKH�
$XFWLRQ�'DWH��ZKHUHLQ�WKH�7LWOH�&RPSDQ\�LV�FRPPLWWLQJ�WR�LQVXUH�IHH�VLPSOH�WLWOH�WR�WKH�3XUFKDVHG�7UDFWV�LQ�WKH�QDPH�
RI�%X\HU�DQG�LQ�WKH�DPRXQW�RI�WKH�3XUFKDVH�3ULFH�DW�&ORVLQJ��VXEMHFW�WR�DOO�VWDQGDUG�H[FHSWLRQV�DQG�3HUPLWWHG�
([FHSWLRQV��DQG�IUHH�DQG�FOHDU�RI�DQ\�PDWHULDO�HQFXPEUDQFH�WKDW�GRHV�QRW�FRQVWLWXWH�D�3HUPLWWHG�([FHSWLRQ��WKH�
³8SGDWHG�7LWOH�(YLGHQFH´���,I�WKHUH�DUH�DQ\�PDWHULDO�FKDQJHV�WR�WKH�8SGDWHG�7LWOH�(YLGHQFH�WKDW�ZHUH�QRW�GLVFORVHG�
ZLWKLQ�WKH�3UHOLPLQDU\�7LWOH�(YLGHQFH��%X\HU�VKDOO�KDYH�ILYH�����%XVLQHVV�'D\V�DIWHU�UHFHLSW�RI�WKH�8SGDWHG�7LWOH�
(YLGHQFH�WR�SURYLGH�ZULWWHQ�QRWLFH�WR�6HOOHU�IRU�WKH�OLPLWHG�SXUSRVH�RI�DGGUHVVLQJ�DQ\�QHZ�H[FHSWLRQV�FRQWDLQHG�LQ�WKH�
8SGDWHG�7LWOH�(YLGHQFH�WR�ZKLFK�%X\HU�GLVDSSURYHV��,I�%X\HU�GHOLYHUV�ZULWWHQ�QRWLFH�WR�6HOOHU�RI�LWV�GLVDSSURYDO�RI�DQ\�
QHZ�H[FHSWLRQV�FRQWDLQHG�LQ�WKH�8SGDWHG�7LWOH�(YLGHQFH�DV�KHUHLQ�GHVFULEHG��6HOOHU�VKDOO�KDYH�ILYH�����%XVLQHVV�'D\V�
DIWHU�UHFHLSW�RI�VXFK�ZULWWHQ�QRWLFH�LQ�ZKLFK�WR�HOHFW�LQ�LWV�VROH�GLVFUHWLRQ�WR�FRUUHFW��RQ�RU�SULRU�WR�&ORVLQJ��DQ\�QHZ�
PDWWHUV�WR�ZKLFK�%X\HU�KDV�GLVDSSURYHG�LQ�ZULWLQJ���6HOOHU�PD\�H[WHQG�WKH�&ORVLQJ�'DWH�IRU�XS�WR�WHQ������%XVLQHVV�
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'D\V�LQ�RUGHU�WR�FXUH�RU�UHPRYH�DQ\�VXFK�QHZ�PDWWHUV�LQ�DFFRUGDQFH�KHUHZLWK���6HOOHU�VKDOO�EH�GHHPHG�WR�KDYH�HOHFWHG�
QRW�WR�FXUH�DQ\�PDWWHUV�GLVDSSURYHG�E\�%X\HU�LI�6HOOHU�GRHV�QRW�GHOLYHU�ZULWWHQ�QRWLFH�WR�%X\HU�DV�GHVFULEHG�KHUHLQ���,I�
6HOOHU�GRHV�QRW�HOHFW�WR�FXUH�RU�UHPRYH�DQ\�VXFK�QHZ�PDWWHUV�FRQWDLQHG�LQ�WKH�8SGDWHG�7LWOH�(YLGHQFH�WR�ZKLFK�%X\HU�
KDV�GLVDSSURYHG��WKHQ�%X\HU�VKDOO�KDYH�ILYH�����%XVLQHVV�'D\V�LQ�ZKLFK�WR��L��ZDLYH�LWV�REMHFWLRQV�WR�VXFK�PDWWHUV��LQ�
ZKLFK�FDVH�VXFK�PDWWHUV�VKDOO�EH�GHHPHG�3HUPLWWHG�([FHSWLRQV��RU��LL��WR�WHUPLQDWH�WKLV�$JUHHPHQW�E\�ZULWWHQ�QRWLFH�WR�
6HOOHU�DQG�REWDLQ�D�UHIXQG�RI�WKH�'HSRVLW��ZKHUHXSRQ�DOO�ULJKWV�DQG�REOLJDWLRQV�RI�HDFK�3DUW\�VKDOO�WHUPLQDWH�H[FHSW�IRU�
REOLJDWLRQV�XQGHU�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�WKDW�H[SUHVVO\�VXUYLYH�WHUPLQDWLRQ��%X\HU�VKDOO�EH�GHHPHG�WR�KDYH�
HOHFWHG�WR�ZDLYH�VXFK�QHZ�PDWWHUV�FRQWDLQHG�LQ�WKH�8SGDWHG�7LWOH�(YLGHQFH�LI�%X\HU�GRHV�QRW�QRWLI\�6HOOHU�RI�LWV�
HOHFWLRQ�WR�WHUPLQDWH�WKLV�$JUHHPHQW�DV�VHW�IRUWK�DERYH�ZLWKLQ�VXFK�ILYH�����%XVLQHVV�'D\�SHULRG���)RU�DYRLGDQFH�RI�
GRXEW��D�&60�GHOLYHUHG�SXUVXDQW�WR�6HFWLRQ���DERYH�VKDOO�QRW�FRQVWLWXWH�8SGDWHG�7LWOH�(YLGHQFH��

�H�� 2ZQHU¶V�7LWOH�3ROLF\��$W�&ORVLQJ��6HOOHU�VKDOO�SD\�IRU�WKH�FRVW�RI�LVVXLQJ�RQH�RU�PRUH�VWDQGDUG�
FRYHUDJH�$/7$�RZQHU¶V�WLWOH�LQVXUDQFH�SROLF\�LHV��WR�%X\HU�LQ�DFFRUGDQFH�ZLWK�WKH�8SGDWHG�7LWOH�(YLGHQFH��KHUHLQDIWHU�
³2ZQHU¶V�7LWOH�3ROLF\´��ZKHWKHU�RQH�RU�PRUH���6HOOHU�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�WKH�FRVW�RI�DQ\�H[WHQGHG�RU�VSHFLDO�WLWOH�
LQVXUDQFH�FRYHUDJH��OHQGHU¶V�WLWOH�LQVXUDQFH�DQG�RU�WLWOH�LQVXUDQFH�HQGRUVHPHQW�UHTXHVWHG�E\�%X\HU�RU�%X\HU¶V�OHQGHU��
6HOOHU�VKDOO�UHDVRQDEO\�FRRSHUDWH�ZLWK�UHVSHFW�WR�WKH�VDWLVIDFWLRQ�RI�WKH�UHTXLUHPHQWV�IRU�LVVXLQJ�WKH�2ZQHU¶V�7LWOH�
3ROLF\��DV�VHW�IRUWK�LQ�WKH�8SGDWHG�7LWOH�(YLGHQFH��provided��however���L��%X\HU�LV�VROHO\�UHVSRQVLEOH�IRU�WKH�VDWLVIDFWLRQ�
RI�DQ\�WLWOH�LQVXUDQFH�UHTXLUHPHQW�SHUWDLQLQJ�WR�%X\HU�RU�WKH�SURSRVHG�LQVXUHG�RU�DQ\�REOLJDWLRQ�RI�%X\HU�RU�WKH�SURSRVHG�
LQVXUHG�RU�DQ\�WLWOH�LQVXUDQFH�UHTXLUHPHQW�WKDW�FDQ�RQO\�EH��RU�WKDW�UHDVRQDEO\�VKRXOG�EH��VDWLVILHG�E\�%X\HU�DV�RSSRVHG�
WR�6HOOHU��HDFK�D�³%X\HU�5HODWHG�5HTXLUHPHQW´����LL��6HOOHU�VKDOO�KDYH�QR�REOLJDWLRQ�ZLWK�UHVSHFW�WR�DQG�%X\HU¶V�
REOLJDWLRQV�DUH�QRW�FRQWLQJHQW�XSRQ�WKH�VDWLVIDFWLRQ�RI�DQ\�%X\HU�5HODWHG�5HTXLUHPHQW�RU�WKH�DYDLODELOLW\�RU�LVVXDQFH�RI�
DQ\�H[WHQGHG�RU�VSHFLDO�WLWOH�LQVXUDQFH�FRYHUDJH��DQ\�WLWOH�LQVXUDQFH�HQGRUVHPHQW�RU�DQ\�RWKHU�WLWOH�LQVXUDQFH�SURGXFW�
RWKHU�WKDQ�WKH�8SGDWHG�7LWOH�(YLGHQFH�IRU�WKH�LVVXDQFH�RI�WKH�2ZQHU¶V�7LWOH�3ROLF\�DV�GHVFULEHG�LQ�WKLV�$JUHHPHQW��DQG�
�LLL��6HOOHU�VKDOO�KDYH�QR�REOLJDWLRQ�ZLWK�UHVSHFW�WR�WKH�VDWLVIDFWLRQ�RI�DQ\�WLWOH�LQVXUDQFH�UHTXLUHPHQW�RU�FRQGLWLRQ�WKDW�LV�
FRQWUDU\�WR�RU�LQFRQVLVWHQW�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��

���� �����)DUP�/HDVHV��$V�RI�WKH�&ORVLQJ�'DWH��WKH�3XUFKDVHG�7UDFWV�ZLOO�EH�VXEMHFW�WR�RQH�RU�PRUH�IDUP�OHDVHV�
ZLWK�D�UHPDLQLQJ�WHUP�WKDW�ZLOO�H[SLUH�RQ�RU�EHIRUH�'HFHPEHU�����������³�����)DUP�/HDVHV´��ZKHWKHU�RQH�RU�PRUH���
%X\HU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�6HOOHU�VKDOO�UHWDLQ�DOO�ULJKWV�ZLWK�UHVSHFW�WR�UHQWV�DQG�DPRXQWV�SDLG�RU�SD\DEOH�WR�WKH�
RZQHU�OHVVRU�XQGHU�WKH������)DUP�/HDVHV�IRU�\HDUV������DQG�SULRU��LQFOXGLQJ�DQ\�YDULDEOH�UHQW�GXH�IRU�WKH������FURS�EXW�
SD\DEOH�LQ�������ZLWK�QR�FUHGLW�WR�%X\HU�GXH�DW�&ORVLQJ��,Q�WKH�HYHQW�WKDW�WKH�3URSHUW\�LQFOXGHV������)DUP�/HDVHV�WKDW�
SHUWDLQ�WR�ODQGV�WKDW�ZLOO�QRW�EH�SXUFKDVHG�E\�%X\HU�SXUVXDQW�WR�WKLV�$JUHHPHQW��WKH�6HOOHU�VKDOO�KDYH�WKH�ULJKW�WR�OHDVH�
EDFN�WKH�DSSOLFDEOH�SRUWLRQ�RI�WKH�3XUFKDVHG�7UDFWV�IURP�%X\HU�IRU�WKH�UHPDLQGHU�RI�WKH������FDOHQGDU�\HDU��H[SLULQJ�
'HFHPEHU������������WKHUHE\�FDXVLQJ�WKH�H[LVWLQJ�OHDVH�ZLWK�WKH�WHQDQW�IDUPHU�WR�EH�WUHDWHG�DV�D�VXEOHDVH��)RU�SXUSRVHV�RI�
FODULW\��WKH�6HOOHU¶V�LQWHQWLRQ�LQ�HQWHULQJ�LQWR�D�OHDVH�EDFN���VXEOHDVH�WUDQVDFWLRQ�LV�WR�SUHYHQW�WKH�QHHG�IRU�WKH�H[LVWLQJ�
WHQDQW�IDUPHUV�WR�UHSRUW�WR�QXPHURXV�RZQHUV�RI�ODQGV�SHUWDLQLQJ�WR�WKH�VDPH�OHDVH��

���� $VVLJQPHQW�DQG�$VVXPSWLRQ�RI������)DUP�/HDVHV��%X\HU�DFNQRZOHGJHV�WKDW�FRSLHV�RI�WKH������)DUP�
/HDVHV�KDYH�EHHQ�SRVWHG�WR�WKH�DXFWLRQ�ZHEVLWH��7KH�ULJKWV�DQG�REOLJDWLRQV�RI�6HOOHU�XQGHU�WKH������)DUP�/HDVHV�VKDOO�
EH�DVVLJQHG�WR�DQG�DVVXPHG�E\�%X\HU�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV��DQG�VXEMHFW�WR�WKH�H[FHSWLRQV�DQG�OLPLWDWLRQV��
VHW�IRUWK�LQ�DQ�$VVLJQPHQW�DQG�$VVXPSWLRQ�RI�/HDVHV�VXEVWDQWLDOO\�LQ�WKH�IRUP�RI�([KLELW�'��WR�EH�H[HFXWHG�DQG�
GHOLYHUHG�E\�6HOOHU�DQG�%X\HU�ZLWKLQ�WKH�&ORVLQJ�'HOLYHULHV��DV�KHUHLQDIWHU�GHILQHG���provided��however��WKLV�6HFWLRQ�LV�
VXEMHFW�WR�WKH�SURYLVLRQV�RI�6HFWLRQ����DERYH�UHJDUGLQJ�D�SRWHQWLDO�OHDVH�EDFN���VXEOHDVH�WUDQVDFWLRQ�LQ�WKH�HYHQW�WKDW�WKH�
3URSHUW\�LQFOXGHV������)DUP�/HDVHV�SHUWDLQLQJ�WR�ODQGV�WKDW�ZLOO�QRW�EH�SXUFKDVHG�E\�%X\HU�SXUVXDQW�WR�WKLV�$JUHHPHQW��
6HOOHU�DJUHHV�WR�UHDVRQDEO\�FRRSHUDWH�ZLWK�%X\HU�IRU�WKH�QLQHW\������GD\�SHULRG�IROORZLQJ�&ORVLQJ��VKRXOG�%X\HU�UHTXHVW�
DGGLWLRQDO�LQIRUPDWLRQ�UHJDUGLQJ�WKH������)DUP�/HDVHV��

���� &ORVLQJ���7KH�ILQDO�GHOLYHU\�DQG�H[FKDQJH�RI�GRFXPHQWV�DQG�IXQGV�LQ�RUGHU�WR�FRQVXPPDWH�WKH�VDOH�DQG�
SXUFKDVH�RI�WKH�3URSHUW\�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��³&ORVLQJ´��VKDOO�EH�FRPSOHWHG�RQ�D�GDWH��³&ORVLQJ�'DWH´��WR�
EH�VFKHGXOHG�LQ�DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ��,W�LV�DQWLFLSDWHG�WKDW�WKH�&ORVLQJ�ZLOO�EH�VFKHGXOHG�E\�PXWXDO�DJUHHPHQW�
DQG�FRPSOHWHG�RQ�RU�EHIRUH�2FWREHU�����������,Q�DQ\�HYHQW��6HOOHU�PD\�DUUDQJH�IRU�WKH�&ORVLQJ�WR�EH�KHOG�RQ�D�GDWH�
VSHFLILHG�LQ�DQ�HPDLO�RU�RWKHU�ZULWWHQ�QRWLFH�IURP�6HOOHU�RU�6HOOHU¶V�DJHQW�WR�%X\HU�RU�%X\HU¶V�DJHQW�DQG��VXEMHFW�RQO\�WR�
WKH�VDWLVIDFWLRQ�RI�WKH�FRQGLWLRQV�GHVFULEHG�LQ�6HFWLRQ���DERYH��%X\HU�VKDOO�EH�REOLJDWHG�WR�FORVH�RQ�WKH�GDWH�WKXV�
VSHFLILHG�LI�VXFK�GDWH�LV���D��DW�OHDVW���GD\V�DIWHU�VHQGLQJ�VXFK�QRWLFH��EXW�QRW�HDUOLHU�WKDQ�2FWREHU������������DQG��E��DW�
OHDVW���GD\V�DIWHU�FRPSOHWLRQ�RI�DQ\�DSSOLFDEOH�&60�RUGHUHG�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW�DQG�WKH�8SGDWHG�7LWOH�
(YLGHQFH��7KH�&ORVLQJ�VKDOO�EH�KHOG�DW�DQG�RU�DGPLQLVWHUHG�E\�DQG�WKURXJK�WKH�RIILFH�RI�WKH�(VFURZ�$JHQW���

���� &ORVLQJ�'HOLYHULHV��7KH�3DUWLHV�VKDOO��RQ�RU�EHIRUH�WKH�&ORVLQJ�'DWH��GHOLYHU�WKH�IROORZLQJ�WR�(VFURZ�$JHQW�
�FROOHFWLYHO\��WKH�³&ORVLQJ�'HOLYHULHV´���
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�D�� %X\HU¶V�'HOLYHULHV���%X\HU�VKDOO�GHOLYHU�WKH�IROORZLQJ�WR�(VFURZ�$JHQW�RQ�RU�EHIRUH�WKH�&ORVLQJ�
'DWH��

�L�� 5HPDLQGHU�RI�3XUFKDVH�3ULFH���3ULRU�WR�WKH�&ORVLQJ��%X\HU�VKDOO�GHOLYHU�*RRG�)XQGV�WR�WKH�
(VFURZ�$JHQW�LQ�WKH�DPRXQW�RI�WKH�3XUFKDVH�3ULFH��DV�DGMXVWHG�SXUVXDQW�WR�WKLV�$JUHHPHQW��LI�DSSOLFDEOH���SOXV�
H[SHQVHV�FKDUJHG�WR�%X\HU�DV�SURYLGHG�LQ�WKLV�$JUHHPHQW��OHVV�DSSOLHG�(DUQHVW�0RQH\�DQG�DQ\�RWKHU�FUHGLWV�
GXH�%X\HU�DV�SURYLGHG�LQ�WKLV�$JUHHPHQW��³*RRG�)XQGV´�PHDQV�LPPHGLDWHO\�DYDLODEOH�IXQGV�GHOLYHUHG�E\�
FRQILUPHG�ZLUH�WUDQVIHU�WR�DQ�DFFRXQW�GHVLJQDWHG�E\�WKH�&ORVLQJ�$JHQW��³*RRG�)XQGV´�PHDQV�LPPHGLDWHO\�
DYDLODEOH�IXQGV�GHOLYHUHG�E\�FRQILUPHG�ZLUH�WUDQVIHU�WR�DQ�DFFRXQW�GHVLJQDWHG�E\�WKH�(VFURZ�$JHQW��

�LL�� *HQHUDO�$VVLJQPHQW�DQG�%LOO�RI�6DOH���7KH�*HQHUDO�$VVLJQPHQW�GXO\�H[HFXWHG�E\�%X\HU��

�LLL�� $VVLJQPHQW�RI�/HDVHV���7KH�$VVLJQPHQW�RI�/HDVHV�GXO\�H[HFXWHG�E\�%X\HU��

�LY�� &ORVLQJ�6WDWHPHQW���$�FORVLQJ�VWDWHPHQW�UHIOHFWLQJ�WKH�YDULRXV�FKDUJHV��SURUDWLRQV�DQG�FUHGLWV�
DSSOLFDEOH�WR�%X\HU�DQG�6HOOHU�DV�SURYLGHG�LQ�WKLV�$JUHHPHQW��GXO\�H[HFXWHG�E\�%X\HU��

�Y�� 2WKHU�'RFXPHQWV���$Q\�RWKHU�GRFXPHQWV�RU�LQVWUXPHQWV�UHDVRQDEO\�QHFHVVDU\�RU�DSSURSULDWH��
FRQVLVWHQW�ZLWK�WKLV�$JUHHPHQW��DV�PD\�EH�UHTXLUHG�E\�(VFURZ�$JHQW�DQG�RU�7LWOH�&RPSDQ\�WR�FRPSOHWH�
WKH�&ORVLQJ�RI�WKH�VXEMHFW�WUDQVDFWLRQ��

�E�� 6HOOHU¶V�'HOLYHULHV���6HOOHU�VKDOO�GHOLYHU�WKH�IROORZLQJ�WR�(VFURZ�$JHQW�RQ�RU�EHIRUH�WKH�&ORVLQJ�'DWH��

�L�� 'HHG���$�6SHFLDO�:DUUDQW\�'HHG�V���WKH�³'HHG´���IXOO\�H[HFXWHG�DQG�DFNQRZOHGJHG�E\�6HOOHU��
LQ�WKH�IRUP�DQG�FRQWHQW�PXWXDOO\�DJUHHG�WR�E\�WKH�3DUWLHV�DQG�DSSURYHG�E\�WKH�7LWOH�&RPSDQ\��DV�
QHFHVVDU\�WR�FRQYH\�WKH�3XUFKDVHG�7UDFWV�WR�%X\HU�VXEMHFW�RQO\�WR�WKH�3HUPLWWHG�([FHSWLRQV��

�LL�� *HQHUDO�$VVLJQPHQW�DQG�%LOO�RI�6DOH���$�*HQHUDO�$VVLJQPHQW�DQG�4XLWFODLP�%LOO�RI�6DOH�
�³*HQHUDO�$VVLJQPHQW´��GXO\�H[HFXWHG�E\�6HOOHU��WUDQVIHUULQJ�DQ\�RI�6HOOHU¶V�ULJKW��WLWOH�RU�LQWHUHVW�WR�DOO�RI�
WKH�3HUVRQDO�3URSHUW\�IURP�6HOOHU�WR�%X\HU�LQ�LWV�³DV�LV´�DQG�³ZKHUH�LV´�FRQGLWLRQ�ZLWK�QR�UHSUHVHQWDWLRQV�RU�
ZDUUDQWLHV�H[FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKLV�$JUHHPHQW��H[FOXGLQJ�WKH�([FOXGHG�3URSHUW\��

�LLL�� $VVLJQPHQW�RI�/HDVHV���$Q�$VVLJQPHQW�DQG�$VVXPSWLRQ�RI�/HDVHV��WKH�³$VVLJQPHQW�RI�
/HDVHV´���GXO\�H[HFXWHG�E\�6HOOHU��DVVLJQLQJ�WKH�$VVXPHG�/HDVHV�IURP�6HOOHU�WR�%X\HU��LQ�WKH�IRUP�DQG�
FRQWHQW�DWWDFKHG�KHUHWR�DV�([KLELW�'��

�LY�� 1RQ�)RUHLJQ�$IILGDYLW���$�1RQ�)RUHLJQ�3HUVRQ�$IILGDYLW��GXO\�H[HFXWHG�DQG�VZRUQ�WR�E\�
6HOOHU��

�Y�� &ORVLQJ�6WDWHPHQW���$�FORVLQJ�VWDWHPHQW��³&ORVLQJ�6WDWHPHQW´��UHIOHFWLQJ�WKH�YDULRXV�
FKDUJHV��SURUDWLRQV�DQG�FUHGLWV�DSSOLFDEOH�WR�%X\HU�DQG�6HOOHU�DV�SURYLGHG�LQ�WKLV�$JUHHPHQW��GXO\�
H[HFXWHG�E\�6HOOHU��

�YL�� 2WKHU�'RFXPHQWV���$Q\�RWKHU�GRFXPHQWV�RU�LQVWUXPHQWV�UHDVRQDEO\�QHFHVVDU\�RU�DSSURSULDWH��
FRQVLVWHQW�ZLWK�WKLV�$JUHHPHQW��DV�PD\�EH�UHTXLUHG�E\�(VFURZ�$JHQW�DQG�RU�7LWOH�&RPSDQ\�WR�FRPSOHWH�
WKH�&ORVLQJ�RI�WKH�VXEMHFW�WUDQVDFWLRQ��

���� &ORVLQJ�&RVWV���7KH�FORVLQJ�FRVWV�VKDOO�EH�DOORFDWHG�EHWZHHQ�%X\HU�DQG�6HOOHU�DW�&ORVLQJ�LQ�WKH�IROORZLQJ�
PDQQHU��$Q\�FORVLQJ�H[SHQVH�WKDW�LV�QRW�DOORFDWHG�LQ�WKH�IROORZLQJ�WDEOH�RU�HOVHZKHUH�LQ�WKLV�$JUHHPHQW�ZLOO�EH�DOORFDWHG�
EHWZHHQ�%X\HU�DQG�6HOOHU�LQ�D�PDQQHU�WKDW�LV�FXVWRPDU\�LQ�WKH�FRXQW\�LHV��ZKHUH�WKH�3XUFKDVHG�7UDFWV�DUH�ORFDWHG��

%X\HU� ([SHQVH 6HOOHU�
���� (VFURZ�&ORVLQJ�)HH� ����
� 2ZQHU¶V�3ROLF\�7LWOH�,QVXUDQFH�3UHPLXPV� ;�
�
;�

/HQGHU¶V�3ROLF\�7LWOH�,QVXUDQFH�3UHPLXPV��DQG�DOO�
HQGRUVHPHQWV�WR�2ZQHU¶V�DQG�/HQGHU¶V�3ROLF\�

�

� $XFWLRQ�&RPSDQ\�)HHV�&RPPLVVLRQV ;�
� 6WDWH�RI�:,�5HDO�(VWDWH�7UDQVIHU�)HHV ;�
� &RVWV�WR�3UHSDUH�DQG�5HFRUG�WKH�'HHG ;�
� &RVWV�WR�&OHDU�0DQGDWRU\�&XUH�,WHPV ;�

���� &RVW�WR�&RPSOHWH�D�&60�RU�RWKHU�6XUYH\�REWDLQHG�
LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��DV�DSSOLFDEOH�

����
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���� $OORFDWLRQ�RI�3XUFKDVH�3ULFH��)RU�WKH�SXUSRVH�RI�DGPLQLVWHULQJ�DQG�GRFXPHQWLQJ�WKH�&ORVLQJ��LW�PD\�EH�
QHFHVVDU\�RU�DSSURSULDWH�WR�DOORFDWH�WKH�3XUFKDVH�3ULFH�DV�IROORZV��LI�DSSOLFDEOH�ZLWK�UHVSHFW�WR�WKH�3URSHUW\���D��EHWZHHQ�
WKH�UHVSHFWLYH�SRUWLRQV�RI�WKH�3URSHUW\�ORFDWHG�LQ�GLIIHUHQW�FRXQWLHV��DQG�RU��E��EHWZHHQ�WKH�UHVSHFWLYH�SRUWLRQV�RI�WKH�
3URSHUW\�RZQHG�E\�GLIIHUHQW�HQWLWLHV�WKDW�DUH�FROOHFWLYHO\�LGHQWLILHG�DV�6HOOHU�E\�WKLV�$JUHHPHQW��DQG�RU��F��EHWZHHQ�UHDO�
HVWDWH��SHUVRQDO�SURSHUW\��RU�LQ�VXFK�DOWHUQDWLYH�PDQQHU�WKDW�ZLOO�DOORZ�D�3DUW\�WR�GHGXFW�H[SHQGLWXUHV�LQ�DFFRUGDQFH�ZLWK�
,QWHUQDO�5HYHQXH�&RGH�6HFWLRQ������,I�LW�LV�QHFHVVDU\�RU�DSSURSULDWH�WR�DOORFDWH�WKH�3XUFKDVH�3ULFH�IRU�WKH�SXUSRVH�RI�
DGPLQLVWHULQJ�DQG�GRFXPHQWLQJ�WKH�&ORVLQJ��VXFK�DOORFDWLRQ�V��VKDOO�EH�GHWHUPLQHG�VROHO\�E\�WKH�6HOOHU�DEVHQW�WKH�PXWXDO�
DJUHHPHQW�RI�WKH�3DUWLHV�FRQILUPHG�LQ�ZULWLQJ��

���� 3URSHUW\�7D[HV�DQG�$VVHVVPHQWV��³7D[HV´�FROOHFWLYHO\�UHIHUV�WR�DOO�JHQHUDO�SURSHUW\�WD[HV�DQG�DQ\�VSHFLDO�
DVVHVVPHQWV�WKDW�DUH�RU�PD\�EHFRPH�D�OLHQ�DJDLQVW�DOO�RU�DQ\�SDUW�RI�WKH�3URSHUW\��³6HOOHU¶V�7D[HV´�UHIHUV�WR�DOO�VXFK�7D[HV�
FRQVLVWLQJ�RI���D��JHQHUDO�SURSHUW\�WD[HV�DVVHVVHG�IRU�WKH������FDOHQGDU�\HDU��GXH�LQ�������RU�DQ\�SULRU�\HDU��DQG�RU��E��
VSHFLDO�DVVHVVPHQWV�ODVW�SD\DEOH�ZLWKRXW�D�SHQDOW\�RQ�RU�EHIRUH�WKH�&ORVLQJ�'DWH��$Q\�XQSDLG�6HOOHU¶V�7D[HV�WKDW�DUH�
DVFHUWDLQDEOH�DQG�SD\DEOH�RQ�WKH�&ORVLQJ�'DWH�VKDOO�EH�ZLWKKHOG�IURP�6HOOHU¶V�SURFHHGV�DW�&ORVLQJ�DQG�SDLG�GLUHFWO\�WR�
WKH�DSSURSULDWH�WD[�FROOHFWLRQ�RIILFH��6XEMHFW�WR�WKH�SURYLVLRQV�RI�6HFWLRQ����EHORZ���L��DQ\�SRUWLRQ�RI�6HOOHU¶V�7D[HV�
WKDW�LV�QRW�DVFHUWDLQDEOH�DQG�SD\DEOH�DW�WKH�WLPH�RI�&ORVLQJ�VKDOO�EH�HVWLPDWHG�EDVHG�RQ������RI�WKH�DPRXQW�ODVW�ELOOHG�IRU�
D�FDOHQGDU�\HDU���LL��WKH�DPRXQW�WKXV�HVWLPDWHG�VKDOO�EH�SDLG�E\�6HOOHU�YLD�FUHGLW�DJDLQVW�WKH�VXPV�GXH�IURP�%X\HU�DW�
&ORVLQJ��ZLWK�QR�IXUWKHU�VHWWOHPHQW�RU�DGMXVWPHQW�DIWHU�&ORVLQJ��DQG��LLL��%X\HU�VKDOO�WKHQ�SD\�DOO�7D[HV�ZKLFK�EHFRPH�
GXH�DIWHU�&ORVLQJ��

���� 7D[�3DUFHO�6SOLW��,I�WKLV�VDOH�LQYROYHV�D�WD[�SDUFHO�VSOLW��WKH�H[WHQW�WR�ZKLFK�DQ\�7D[HV�DUH�DWWULEXWHG�WR�DQ\�
QHZ�SDUFHO�UHVXOWLQJ�IURP�D�VSOLW�VKDOO�EH�EDVHG�RQ�D�VSOLW�FDOFXODWLRQ�SURYLGHG�E\�WKH�DSSURSULDWH�SURSHUW\�WD[�RIILFLDO�
�RU��LI�DQ�RIILFLDO�VSOLW�FDOFXODWLRQ�LV�QRW�DYDLODEOH��EDVHG�RQ�DQ�HVWLPDWHG�VSOLW�FDOFXODWLRQ�XVLQJ�DYDLODEOH�DVVHVVPHQW�
GDWD���,I�WKLV�VDOH�LQYROYHV�D�WD[�SDUFHO�VSOLW�WKHQ��LQ�OLHX�RI�D�FUHGLW�WR�%X\HU�DW�FORVLQJ��6HOOHU�PD\�HOHFW�WR�KDYH�HDFK�
3DUW\¶V�VKDUH�RI�WKH�HVWLPDWHG�3DUHQW�3DUFHO�7D[HV�FROOHFWHG�DW�WKH�WLPH�RI�&ORVLQJ��WR�EH�HLWKHU���D��KHOG�LQ�HVFURZ�DQG�
DSSOLHG�WRZDUGV�SD\PHQW�RI�WKH�3DUHQW�3DUFHO�7D[HV�ZKHQ�ELOOHG�DIWHU�&ORVLQJ��RU��E��SDLG�GLUHFWO\�WR�WKH�DSSURSULDWH�
WD[�FROOHFWLRQ�RIILFH�DV�DQ�HVWLPDWHG�SUHSD\PHQW�RI�WKH�3DUHQW�3DUFHO�7D[HV��³3DUHQW�3DUFHO�7D[HV´�UHIHUV�WR�DOO�7D[HV�
WKDW��DW�WKH�WLPH�RI�&ORVLQJ��DUH�QRW�\HW�DVFHUWDLQDEOH�DQG�SD\DEOH�EXW�FRQVWLWXWH�D�OLHQ�DJDLQVW�DQ\�SDUHQW�SDUFHO�V��WKDW�
LQFOXGH�V��DOO�RU�DQ\�SDUW�RI�WKH�3URSHUW\�and�RWKHU�UHDO�HVWDWH��$Q\�HVWLPDWH�RI�3DUHQW�3DUFHO�7D[HV�VKDOO�EH�EDVHG�RQ�
�����RI�WKH�DPRXQWV�ODVW�ELOOHG�IRU�D�FDOHQGDU�\HDU��,Q�DQ\�HYHQW��%X\HU�VKDOO�SD\�DOO�7D[HV�GXH�DIWHU�&ORVLQJ�WR�WKH�
H[WHQW�DWWULEXWHG�WR�WKH�3URSHUW\�DQG�QRW�SDLG�YLD�HVFURZ�RU�HVWLPDWHG�SUHSD\PHQW��$IWHU�&ORVLQJ��LI�DQ\�3DUHQW�3DUFHO�
7D[HV�DUH�ELOOHG�DV�D�OXPS�VXP�ZLWK�SRUWLRQV�DWWULEXWHG�WR�WKH�3URSHUW\�DQG�RWKHU�UHDO�HVWDWH��%X\HU�VKDOO�FRRSHUDWH�ZLWK�
WKH�RZQHU�V��RI�WKH�RWKHU�UHDO�HVWDWH�WR�IDFLOLWDWH�WKH�DOORFDWLRQ�DQG�WLPHO\�SD\PHQW�RI�WKH�EDODQFH�GXH�DQG�%X\HU�VKDOO�
SD\�WKH�SRUWLRQ�DWWULEXWHG�WR�WKH�3URSHUW\��

���� 8VH�9DOXH�$VVHVVPHQWV��,I�DOO�RU�DQ\�SDUW�RI�WKH�3XUFKDVHG�7UDFWV�KDV�EHHQ�DVVHVVHG�DV�DJULFXOWXUDO�ODQG�
XQGHU�:LV��6WDW������������U���%X\HU�VKDOO�SD\��DQG�VKDOO�KROG�6HOOHU�KDUPOHVV�IURP��DQ\�FRQYHUVLRQ�FKDUJH��SHQDOW\�
DQG�RU�LQWHUHVW�DVVHVVHG�GXH�WR�DQ\�FRQYHUVLRQ�RI�WKH�ODQG¶V�XVH�DIWHU�&ORVLQJ���

���� 5LVN�RI�/RVV��7KH�3URSHUW\�VKDOO�EH�FRQYH\HG�DW�&ORVLQJ�LQ�VXEVWDQWLDOO\�LWV�SUHVHQW�FRQGLWLRQ�DQG�6HOOHU�
DVVXPHV�WKH�ULVN�RI�PDWHULDO�ORVV�RU�GDPDJH�XQWLO�&ORVLQJ��provided��however��%X\HU�VKDOO�EH�REOLJDWHG�WR�DFTXLUH�WKH�
3URSHUW\�QRWZLWKVWDQGLQJ�WKH�RFFXUUHQFH�RI�DQ\�RI�WKH�IROORZLQJ�SULRU�WR�&ORVLQJ���D��QRUPDO�XVH��ZHDU�DQG�WHDU���E��ORVV�RU�
GDPDJH�WKDW�LV�UHSDLUHG��DW�6HOOHU¶V�HOHFWLRQ��SULRU�WR�&ORVLQJ��DQG��F��ORVV�FRYHUHG�E\�6HOOHU¶V�LQVXUDQFH�LI�6HOOHU�DJUHHV�WR�
DVVLJQ�WR�%X\HU�DOO�LQVXUDQFH�SURFHHGV�FRYHULQJ�VXFK�ORVV��

���� &KDUDFWHU��&RQGLWLRQ�DQG�6XLWDELOLW\�RI�3URSHUW\��$6�,6��1R�:DUUDQWLHV��$Q\�GHVFULSWLRQ�RI�WKH�3URSHUW\�
FRQWDLQHG�LQ�WKH�0DUNHWLQJ�0DWHULDOV�RU�LQ�WKLV�$JUHHPHQW�RU�LQ�DQ\�DWWDFKPHQWV�LQFRUSRUDWHG�KHUHLQ�LV�LQWHQGHG�IRU�
JHQHUDO�LGHQWLILFDWLRQ�SXUSRVHV�RQO\�DQG�GRHV�QRW�FRQVWLWXWH�D�UHSUHVHQWDWLRQ�RU�ZDUUDQW\�RI�DQ\�NLQG��%X\HU¶V�REOLJDWLRQV�
XQGHU�WKLV�$JUHHPHQW�DUH�QRW�FRQWLQJHQW�XSRQ�WKH�UHVXOWV�RI�DQ\�IXUWKHU�SK\VLFDO�LQVSHFWLRQ��LQYHVWLJDWLRQ�RU�RWKHU�
HYDOXDWLRQ�RI�WKH�FKDUDFWHU�RU�FRQGLWLRQ�RI�WKH�3URSHUW\�RU�LWV�VXLWDELOLW\�IRU�DQ\�SDUWLFXODU�XVH�RU�SXUSRVH��%X\HU�LV�
UHVSRQVLEOH�IRU�KDYLQJ�FRPSOHWHG�DOO�VXFK�LQVSHFWLRQV��LQYHVWLJDWLRQV�DQG�HYDOXDWLRQV�SULRU�WR�ELGGLQJ�DW�WKH�$XFWLRQ��
%X\HU�DFNQRZOHGJHV��DQG�UHSUHVHQWV�WR�6HOOHU��WKDW�%X\HU�KDV�HLWKHU�FRPSOHWHG�DOO�VXFK�LQVSHFWLRQV��LQYHVWLJDWLRQV�DQG�
HYDOXDWLRQV�RU�KDV�NQRZLQJO\�DQG�ZLOOLQJO\�HOHFWHG�WR�SXUFKDVH�WKH�3URSHUW\�ZLWKRXW�KDYLQJ�GRQH�VR��,Q�HLWKHU�FDVH��
%X\HU�DVVXPHV�DOO�ULVNV�DQG�DJUHHV�WR�DFTXLUH�WKH�3URSHUW\�³$6�,6´��³:+(5(�,6´�ZLWK�DOO�IDXOWV��ZKHWKHU�ODWHQW�RU�
SDWHQW��%X\HU�DFNQRZOHGJHV�WKDW�6HOOHU�KDV�QRW�DJUHHG�WR�SHUIRUP�DQ\�ZRUN�RQ�RU�DERXW�WKH�3URSHUW\��EHIRUH�RU�DIWHU�
&ORVLQJ��DV�D�FRQGLWLRQ�RI�WKLV�$JUHHPHQW��%X\HU�LV�QRW�DXWKRUL]HG�WR�FRPSOHWH�DQ\�LQYDVLYH�HQYLURQPHQWDO�WHVWLQJ�
ZLWKLQ�WKH�3XUFKDVHG�7UDFWV��7+(�3523(57<�,6�62/'�³$6�,6´��:,7+287�$1<�:$55$17<�2)�$1<�.,1'�
$6�72�,76�&+$5$&7(5�25�&21',7,21�25�,76�68,7$%,/,7<�)25�$1<�3$57,&8/$5�86(�25�
385326(��$1<�:$55$17<�2)�0(5&+$17$%,/,7<�25�),71(66�)25�$1<�3$57,&8/$5�385326(�
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,6�+(5(%<�',6&/$,0('���,1�12�(9(17�6+$//�6(//(5�25�$8&7,21�&203$1<�25�$1<�2)�
7+(,5�5(63(&7,9(�5(35(6(17$7,9(6�$1'�$*(176�%(�/,$%/(�)25�&216(48(17,$/�'$0$*(6���

���� $GGLWLRQDO�'LVFODLPHUV��:LWKRXW�OLPLWLQJ�WKH�IRUHJRLQJ�SURYLVLRQV��%X\HU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW���

�D�� 6HOOHU�DQG�$XFWLRQ�&RPSDQ\��DQG�WKHLU�UHVSHFWLYH�DJHQWV�DQG�UHSUHVHQWDWLYHV��GLVFODLP�DQ\�SURPLVH��
UHSUHVHQWDWLRQ�RU�ZDUUDQW\�DV�WR��DQG�%X\HU�ZDLYHV�DQ\�FODLP�LW�PD\�KDYH�QRZ�RU�LQ�WKH�IXWXUH�ZLWK�UHVSHFW�WR���L��WRWDO�
DFUHDJHV�DQG�RU�WLOODEOH�DFUHDJHV���LL��]RQLQJ�PDWWHUV���LLL��HQYLURQPHQWDO�PDWWHUV���LY��WKH�DYDLODELOLW\�RU�ORFDWLRQ�RI�DQ\�
XWLOLWLHV���Y��WKH�DYDLODELOLW\�RI�DQ\�SHUPLW��VXFK�DV��EXW�QRW�OLPLWHG�WR��DQ\�EXLOGLQJ�SHUPLW��]RQLQJ�SHUPLW�RU�KLJKZD\�
SHUPLW�IRU�D�SULYDWH�GULYH�RU�ILHOG�HQWUDQFH����YL��ZKHWKHU�RU�QRW�WKH�3URSHUW\�LV�TXDOLILHG�RU�VXLWDEOH�IRU�DQ\�SDUWLFXODU�XVH�RU�
SXUSRVH��DQG�RU��YLL��WKH�DFFXUDF\�RI�DQ\�WKLUG�SDUW\�UHSRUWV�RU�PDWHULDOV�SURYLGHG�LQ�FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW�
DQG�RU�WKH�PDUNHWLQJ�RI�WKH�3URSHUW\���

�E�� 6HOOHU�VKDOO�KDYH�QR�REOLJDWLRQ�EHIRUH�RU�DIWHU�&ORVLQJ�ZLWK�UHVSHFW�WR��DQG�%X\HU¶V�REOLJDWLRQV�XQGHU�
WKLV�$JUHHPHQW�DUH�QRW�FRQWLQJHQW�XSRQ�REWDLQLQJ��DQ\�SHUPLW�RU�DSSURYDO�WKDW�%X\HU�PD\�QHHG�LQ�FRQQHFWLRQ�ZLWK�DQ\�
SURVSHFWLYH�XVH��LPSURYHPHQW�RU�GHYHORSPHQW�RI�WKH�3URSHUW\���

�F�� $OO�PDWHULDOV�SUHSDUHG�RU�SURYLGHG�LQ�FRQQHFWLRQ�ZLWK�DGYHUWLVLQJ�DQG�PDUNHWLQJ�WKH�$XFWLRQ�DQG�RU�
WKH�3URSHUW\��³0DUNHWLQJ�0DWHULDOV´��KDYH�EHHQ�SURYLGHG�VXEMHFW�WR��DQG�QRW�DV�D�VXEVWLWXWH�IRU��D�SURVSHFWLYH�EX\HU¶V�
LQGHSHQGHQW�LQYHVWLJDWLRQ�DQG�YHULILFDWLRQ�LQ�DGYDQFH�RI�WKH�$XFWLRQ��6HOOHU�DQG�$XFWLRQ�&RPSDQ\�GLVFODLP�DQ\�
ZDUUDQW\�RU�OLDELOLW\�IRU�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKH�0DUNHWLQJ�0DWHULDOV���

�G�� $OO�DFUHDJHV�DQG�GLPHQVLRQV�VKRZQ�LQ�WKH�0DUNHWLQJ�0DWHULDOV�DQG�WKLV�$JUHHPHQW�DUH�
DSSUR[LPDWLRQV��1R�ZDUUDQW\�RU�DXWKRULWDWLYH�UHSUHVHQWDWLRQ�LV�PDGH�DV�WR�WKH�QXPEHU�RI�JURVV�DFUHV�RU�WLOODEOH�DFUHV�
LQFOXGHG�ZLWK�DQ\�WUDFW�RU�VHW�RI�WUDFWV�RU�WKH�VL]H�RU�GLPHQVLRQV�RI�DQ\�VWUXFWXUH��%RXQGDU\�OLQHV�DQG�WUDFW�PDSV�
GHSLFWHG�LQ�WKLV�$JUHHPHQW�DQG�WKH�0DUNHWLQJ�0DWHULDOV�DUH�DSSUR[LPDWLRQV�SURYLGHG�IRU�LGHQWLILFDWLRQ�DQG�LOOXVWUDWLRQ�
SXUSRVHV�RQO\��7KH\�DUH�QRW�SURYLGHG�DV�VXUYH\�SURGXFWV�DQG�DUH�QRW�LQWHQGHG�WR�GHSLFW�RU�HVWDEOLVK�DXWKRULWDWLYH�
ERXQGDULHV�RU�ORFDWLRQV��

�H�� ,I�WKH�FRQYH\DQFH�RI�WKH�3XUFKDVHG�7UDFWV�ZLOO�LQYROYH�D�/DQG�'LYLVLRQ��DV�GHILQHG�DERYH���6HOOHU�DQG�
$XFWLRQ�&RPSDQ\�DQG�WKHLU�UHVSHFWLYH�DJHQWV�DQG�UHSUHVHQWDWLYHV�GLVFODLP�DQ\�SURPLVH��UHSUHVHQWDWLRQ�RU�ZDUUDQW\�DV�WR�
�DQG�%X\HU�ZDLYHV�DQ\�FODLP�LW�PD\�KDYH�QRZ�RU�LQ�WKH�IXWXUH�ZLWK�UHVSHFW�WR��WKH�DELOLW\�WR�REWDLQ�DQ\�DQG�DOO�DSSOLFDEOH�
JRYHUQPHQWDO�DSSURYDOV�WKDW�PD\�EH�UHTXLUHG�LQ�FRQQHFWLRQ�ZLWK�VXFK�/DQG�'LYLVLRQ��%X\HU�DVVXPHV�DOO�ULVNV�LQ�
FRQQHFWLRQ�ZLWK�DQ\�VXFK�/DQG�'LYLVLRQ�DQG�RU�DSSURYDOV��%X\HU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�6HOOHU�ZLOO�KDYH�QR�
REOLJDWLRQ�WR�REWDLQ�DQ\�DFFHVV�ULJKWV�RU�HDVHPHQWV�LQ�FRQQHFWLRQ�ZLWK�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKLV�$JUHHPHQW���

���� 5HPHGLHV��%X\HU�'HIDXOW��7KH�WHUP�³%X\HU�'HIDXOW´�UHIHUV�WR�QRQSHUIRUPDQFH��EUHDFK�DQG�RU�GHIDXOW�
ZLWK�UHVSHFW�WR�DQ�REOLJDWLRQ�RI�%X\HU�XQGHU�WKLV�$JUHHPHQW��LQFOXGLQJ�QRQSD\PHQW��RU�LQHIIHFWLYH�RU�GHIHFWLYH�SD\PHQW��
RI�WKH�(DUQHVW�0RQH\�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��,Q�WKH�HYHQW�RI�D�%X\HU�'HIDXOW��WKH�IROORZLQJ�
SURYLVLRQV�VKDOO�DSSO\��

�D�� 6HOOHU�VKDOO�KDYH�WKH�ULJKW�WR�GHPDQG�DQG�UHFRYHU�OLTXLGDWHG�GDPDJHV�LQ�DQ�DPRXQW�HTXDO�WR�WHQ�
SHUFHQW�������RI�WKH�3XUFKDVH�3ULFH��8SRQ�6HOOHU¶V�GHPDQG�DQG�UHFHLSW�RI�VXFK�OLTXLGDWHG�GDPDJHV��WKLV�$JUHHPHQW�
VKDOO�EH�FRPSOHWHO\�WHUPLQDWHG�LQ�DOO�UHVSHFWV��%X\HU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW��LQ�WKH�HYHQW�RI�D�%X\HU�'HIDXOW��WKH�
DPRXQW�RI�6HOOHU¶V�GDPDJHV�ZRXOG�EH�XQFHUWDLQ�DQG�GLIILFXOW�WR�DVFHUWDLQ�DQG�WKDW�����RI�WKH�3XUFKDVH�3ULFH�LV�IDLUO\�
SURSRUWLRQDWH�WR�WKH�ORVV�OLNHO\�WR�RFFXU�GXH�WR�D�%X\HU�'HIDXOW��,I�WKLV�OLTXLGDWHG�GDPDJHV�SURYLVLRQ�LV�DGMXGLFDWHG�DV�
XQHQIRUFHDEOH��6HOOHU�PD\�UHFRYHU�DQG�%X\HU�DJUHHV�WR�SD\�DFWXDO�GDPDJHV��SOXV�H[SHQVHV�DQG�DWWRUQH\�IHHV���

�E�� 7KH�(DUQHVW�0RQH\�VKDOO�EH�DSSOLHG�WRZDUGV�DQ\�VXPV�WKDW�6HOOHU�LV�HQWLWOHG�WR�UHFRYHU�IURP�%X\HU�DQG��
XSRQ�6HOOHU¶V�GHPDQG��%X\HU�VKDOO�H[HFXWH�DQG�GHOLYHU�WR�WKH�(VFURZ�$JHQW�DQ�LQVWUXPHQW�DXWKRUL]LQJ�WKH�SD\PHQW�RI�VXFK�
IXQGV�WR�6HOOHU�XS�WR�WKH�DPRXQW�GXH�6HOOHU��,I�%X\HU�IDLOV�WR�H[HFXWH�DQG�GHOLYHU�VXFK�DXWKRUL]DWLRQ��WKH�IXQGV�VKDOO�UHPDLQ�
LQ�HVFURZ�XQWLO�SURSHUO\�DGMXGLFDWHG�DQG�6HOOHU�VKDOO�KDYH�WKH�ULJKW�WR�UHFRYHU�IURP�%X\HU��LQ�DGGLWLRQ�WR�DQ\�RWKHU�
UHFRYHU\��DOO�H[SHQVHV��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\�IHHV��LQFXUUHG�E\�6HOOHU�LQ�VHHNLQJ�WR�HQIRUFH�DQ\�ULJKW�RU�UHPHG\��

�F�� :LWKRXW�OLPLWLQJ�WKH�IRUHJRLQJ�SURYLVLRQV��6HOOHU¶V�UHPHGLHV�LQ�WKH�HYHQW�RI�D�%X\HU�'HIDXOW�VKDOO�
LQFOXGH�WKH�ULJKW�WR�WHUPLQDWH�%X\HU¶V�ULJKW�WR�DFTXLUH�WKH�3URSHUW\�XQGHU�WKLV�$JUHHPHQW��ZLWKRXW�SUHMXGLFH�WR�6HOOHU¶V�
ULJKW�WR�UHFRYHU�GDPDJHV��LQFOXGLQJ�OLTXLGDWHG�GDPDJHV�DV�SURYLGHG�DERYH��E\�JLYLQJ�QRWLFH�RI�VXFK�WHUPLQDWLRQ�WR�%X\HU��
$Q\�VXFK�WHUPLQDWLRQ�VKDOO�EH�HIIHFWLYH�DV�RI�D�GDWH�VSHFLILHG�LQ�D�QRWLFH�RI�WHUPLQDWLRQ�IURP�6HOOHU�WR�%X\HU��EXW�QRW�
HDUOLHU�WKDQ�WKH�HIIHFWLYH�GDWH�RI�WKH�QRWLFH���$W�DQ\�WLPH�DIWHU�WKH�HIIHFWLYH�GDWH�RI�VXFK�WHUPLQDWLRQ��6HOOHU�VKDOO�KDYH�
WKH�DEVROXWH�DQG�XQFRQGLWLRQDO�ULJKW�WR�VHOO�WKH�3URSHUW\�IUHH�DQG�FOHDU�RI�DQ\�ULJKW�RU�FODLP�RI�%X\HU�ZKDWVRHYHU��
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���� 5HPHGLHV��6HOOHU�'HIDXOW��7KH�WHUP�³6HOOHU�'HIDXOW´�UHIHUV�WR�WKH�IDLOXUH�RI�WKLV�WUDQVDFWLRQ�WR�FORVH�GXH�WR�
QRQSHUIRUPDQFH��EUHDFK�DQG�RU�GHIDXOW�ZLWK�UHVSHFW�WR�WKH�6HOOHU¶V�REOLJDWLRQ�V��XQGHU�WKLV�$JUHHPHQW��provided��however��
LI�6HOOHU�LV�XQDEOH�WR�FRQYH\�WKH�3URSHUW\�LQ�DFFRUGDQFH�ZLWK�WKH�FRQGLWLRQV�WR�&ORVLQJ��VXFK�LQDELOLW\�VKDOO�FRQVWLWXWH�D�
IDLOXUH�RI�D�FRQGLWLRQ�XQGHU�6HFWLRQ���DERYH��DQG�QRW�D�6HOOHU�'HIDXOW��,Q�WKH�HYHQW�RI�D�6HOOHU�'HIDXOW��%X\HU¶V�VROH�DQG�
H[FOXVLYH�UHPHGLHV�VKDOO�EH�DV�IROORZV���D��%X\HU�VKDOO�KDYH�WKH�ULJKW�WR�GHPDQG�DQG�UHFHLYH�D�IXOO�UHIXQG�RI�WKH�(DUQHVW�
0RQH\��DQG�XSRQ�VXFK�GHPDQG�DQG�%X\HU¶V�UHFHLSW�RI�WKH�(DUQHVW�0RQH\��WKLV�$JUHHPHQW�VKDOO�EH�FRPSOHWHO\�
WHUPLQDWHG�LQ�DOO�UHVSHFWV�DW�VXFK�WLPH��DQG��E��%X\HU�PD\�EULQJ�DQ�DFWLRQ�DJDLQVW�6HOOHU�IRU�VSHFLILF�SHUIRUPDQFH�RI�
6HOOHU¶V�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��SURYLGHG�DQ\�VXFK�DFWLRQ�IRU�VSHFLILF�SHUIRUPDQFH�PXVW�EH�EURXJKW�E\�%X\HU�
ZLWKLQ�QLQHW\������GD\V�RI�WKH�RFFXUUHQFH�RI�VXFK�6HOOHU�'HIDXOW��%X\HU�DJUHHV�WKDW�LWV�IDLOXUH�WR�WLPHO\�FRPPHQFH�VXFK�
DQ�DFWLRQ�IRU�VSHFLILF�SHUIRUPDQFH�ZLWKLQ�VXFK�QLQHW\������GD\�SHULRG�VKDOO�EH�GHHPHG�D�ZDLYHU�E\�%X\HU�RI�LWV�ULJKW�WR�
FRPPHQFH�VXFK�DQ�DFWLRQ��

���� 5HPHGLHV��*HQHUDO��,I�WKLV�WUDQVDFWLRQ�IDLOV�WR�FORVH�WKHQ��QRWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ��(VFURZ�
$JHQW�LV�DXWKRUL]HG�WR�KROG�WKH�(DUQHVW�0RQH\�XQWLO�LW�UHFHLYHV�HLWKHU���D��ZULWWHQ�GLVEXUVHPHQW�LQVWUXFWLRQV�VLJQHG�E\�
%X\HU�DQG�6HOOHU���E��D�ZULWWHQ�UHOHDVH�VLJQHG�E\�RQH�3DUW\�DXWKRUL]LQJ�GLVEXUVHPHQW�WR�WKH�RWKHU�3DUW\��RU��F��D�ILQDO�
FRXUW�RUGHU�VSHFLI\LQJ�WKH�PDQQHU�LQ�ZKLFK�WKH�(DUQHVW�0RQH\�LV�WR�EH�GLVEXUVHG��,Q�WKH�HYHQW�RI�D�ODZVXLW�EHWZHHQ�WKH�
3DUWLHV�VHHNLQJ�DQ\�UHPHG\�RU�UHOLHI�LQ�FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW�DQG�RU�WKH�3URSHUW\��WKH�SUHYDLOLQJ�3DUW\�LQ�VXFK�
ODZVXLW�VKDOO�EH�HQWLWOHG�WR�UHFRYHU�LWV�UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�H[SHQVHV��72�7+(�)8//�(;7(17�3(50,77('�
%<�/$:��%8<(5�$1'�6(//(5�:$,9(�$1<�5,*+7�72�$�75,$/�%<�-85<�2)�$1<�,668(�75,$%/(�
%<�$�-85<��72�7+(�(;7(17�7+$7�68&+�5,*+7�12:�25�+(5($)7(5�(;,676��:,7+�5(*$5'�72�
7+,6�$*5((0(17�$1'�25�7+(�385&+$6(�2)�7+(�3523(57<�$1'�25�$1<�&/$,0��&2817(5�
&/$,0��7+,5'�3$57<�&/$,0�25�27+(5�$&7,21�$5,6,1*�,1�&211(&7,21�7+(5(:,7+��

���� �����([FKDQJH���(DFK�3DUW\�VKDOO�UHDVRQDEO\�FRRSHUDWH�LI�DQRWKHU�3DUW\�LQWHQGV�WR�VWUXFWXUH�WKH�WUDQVIHU�RU�
DFTXLVLWLRQ�RI�DOO�RU�SDUW�RI�WKH�3URSHUW\�DV�SDUW�RI�DQ�H[FKDQJH�XQGHU�������RI�WKH�,QWHUQDO�5HYHQXH�&RGH��³([FKDQJH´���
7KH�ULJKWV�RI�D�3DUW\�PD\�EH�DVVLJQHG�WR�D�TXDOLILHG�LQWHUPHGLDU\�RU�H[FKDQJH�DFFRPPRGDWLRQ�WLWOHKROGHU�IRU�SXUSRVHV�RI�
DQ�([FKDQJH��EXW�WKH�DVVLJQRU�VKDOO�QRW�EH�UHOHDVHG�IURP�DQ\�REOLJDWLRQ�XQGHU�WKLV�$JUHHPHQW��1R�3DUW\�VKDOO�EH�UHTXLUHG�
WR�DFTXLUH�WLWOH�WR�DQ\�RWKHU�SURSHUW\��DVVXPH�DQ\�DGGLWLRQDO�OLDELOLWLHV�RU�REOLJDWLRQV�RU�LQFXU�DQ\�DGGLWLRQDO�H[SHQVH�DV�
D�UHVXOW�RI�DQRWKHU�3DUW\¶V�([FKDQJH��

���� 1RWLFHV���$�QRWLFH�JLYHQ�WR�D�3DUW\�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�DQG�VHQW�WR�WKH�3DUW\¶V�
QRWLILFDWLRQ�DGGUHVV��DV�SURYLGHG�EHORZ��YLD�DQ\�RYHUQLJKW�GHOLYHU\�VHUYLFH�SURYLGHG�E\�8636��)HG([�RU�836�WKDW�
LQFOXGHV�SURRI�RI�GHOLYHU\�DQG�D�OHJLEOH�3')�FRS\�RI�WKH�QRWLFH�VKDOO�EH�VHQW�WR�DQ\�HPDLO�DGGUHVV�HV��SURYLGHG�ZLWK�WKH�
3DUW\¶V�QRWLILFDWLRQ�DGGUHVV�LQ�WKLV�$JUHHPHQW��provided��however��D�&ORVLQJ�GDWH�QRWLFH�VHQW�E\�RU�RQ�EHKDOI�RI�6HOOHU�
SXUVXDQW�WR�6HFWLRQ����DERYH�PD\�EH�VHQW�HLWKHU���D��LQ�DFFRUGDQFH�ZLWK�WKH�IRUHJRLQJ�SURYLVLRQV��RU��E��VROHO\�E\�HPDLO�
�ZLWK�RU�ZLWKRXW�D�VHSDUDWH�ZULWLQJ�RU�DWWDFKPHQW����$�FRS\�RI�DQ\�QRWLFH�VKDOO�EH�VHQW�WR�WKH�$XFWLRQ�&RPSDQ\�YLD�
HPDLO�WR���5'#VFKUDGHUDXFWLRQ�FRP��$�QRWLFH�VKDOO�EH�HIIHFWLYH�LPPHGLDWHO\�DV�RI�WKH�ILUVW�GD\�RQ�ZKLFK�WKH�QRWLFH�KDV�
EHHQ�VHQW�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�6HFWLRQ��UHJDUGOHVV�RI�WKH�GDWH�RI�UHFHLSW���$�3DUW\�ZKR�IDLOV�WR�
SURYLGH�D�SURSHU�HPDLO�DGGUHVV�ZLWK�WKH�3DUW\¶V�QRWLILFDWLRQ�DGGUHVV�LQ�WKLV�$JUHHPHQW�DVVXPHV�WKH�ULVN�RI�UHFHLYLQJ�D�
QRWLFH�DIWHU�LW�KDV�EHFRPH�HIIHFWLYH��6XEMHFW�WR�HDFK�3DUW\¶V�ULJKW�WR�FKDQJH�LWV�QRWLILFDWLRQ�DGGUHVV��E\�JLYLQJ�QRWLFH�RI�
VXFK�FKDQJH�WR�DOO�RWKHU�3DUWLHV���WKH�3DUWLHV¶�QRWLILFDWLRQ�DGGUHVVHV�DUH�DV�IROORZV��

If to Seller�� $771��%DSWLVWH�7HOOLHU������%RYHW�5RDG��6XLWH������6DQ�0DWHR��&$�������
 :LWK�3')�FRS\�LHV�YLD�HPDLO�WR��YLF#IDOO�OLQH�FDS�FRP�DQG�-RQ�6HSWHU#PDVORQ�FRP�
�

If to Buyer�� 7KH�%X\HU¶V�PDLOLQJ�DGGUHVV��DQG�HPDLO�DGGUHVV��LI�DQ\��SURYLGHG�RQ�WKH�6LJQDWXUH�3DJH�
�

* A PDF copy of any notice to Seller or Buyer shall also be sent via email to: RD@schraderauction.com��

���� $JHQF\��6DOHV�)HH���$XFWLRQ�&RPSDQ\�DQG�LWV�DJHQWV�DQG�UHSUHVHQWDWLYHV�DUH�DFWLQJ�VROHO\�RQ�EHKDOI�RI��
DQG�H[FOXVLYHO\�DV�DJHQWV�IRU��WKH�6HOOHU��7KH�FRPPLVVLRQ�GXH�$XFWLRQ�&RPSDQ\�VKDOO�EH�SDLG�E\�6HOOHU�SXUVXDQW�WR�D�
VHSDUDWH�DJUHHPHQW��%X\HU�VKDOO�LQGHPQLI\�DQG�KROG�KDUPOHVV�6HOOHU�DQG�$XFWLRQ�&RPSDQ\�IURP�DQG�DJDLQVW�DQ\�FODLP�
RI�DQ\�EURNHU�RU�RWKHU�SHUVRQ�ZKR�LV�RU�FODLPV�WR�EH�HQWLWOHG�WR�DQ\�FRPPLVVLRQ��IHH�RU�RWKHU�FRPSHQVDWLRQ�UHODWLQJ�WR�
WKH�VDOH�RI�WKH�3URSHUW\�DV�D�UHVXOW�RI�%X\HU¶V�GHDOLQJV�ZLWK�VXFK�RWKHU�EURNHU�RU�SHUVRQ��

���� ([HFXWLRQ�$XWKRULW\��(DFK�RI�%X\HU�DQG�6HOOHU��DV�DSSOLFDEOH��UHSUHVHQW�DQG�ZDUUDQW�WR�RQH�DQRWKHU�WKDW��
ZLWK�UHVSHFW�WR�DQ\�OLPLWHG�OLDELOLW\�FRPSDQ\��FRUSRUDWLRQ��SDUWQHUVKLS��WUXVW��HVWDWH�RU�DQ\�RWKHU�HQWLW\�RWKHU�WKDQ�DQ�
LQGLYLGXDO�RU�JURXS�RI�LQGLYLGXDOV��³(QWLW\´��LGHQWLILHG�RQ�WKH�6LJQDWXUH�3DJH�DV�D�3DUW\�WR�WKLV�$JUHHPHQW��RU�DV�D�
SDUWQHU��PHPEHU��PDQDJHU�RU�ILGXFLDU\�VLJQLQJ�RQ�EHKDOI�RI�D�3DUW\�WR�WKLV�$JUHHPHQW���VXFK�(QWLW\�DQG�HDFK�LQGLYLGXDO�
DQG�RU�(QWLW\�SXUSRUWLQJ�WR�VLJQ�WKLV�$JUHHPHQW�RQ�EHKDOI�RI�VXFK�(QWLW\�MRLQWO\�DQG�VHYHUDOO\�SURPLVH��UHSUHVHQW�DQG�
ZDUUDQW�WKDW���D��VXFK�(QWLW\�KDV�IXOO�SRZHU�DQG�DXWKRULW\�WR�H[HFXWH�WKLV�$JUHHPHQW���E��DOO�DFWLRQ�KDV�EHHQ�WDNHQ�DQG�
DOO�DSSURYDOV�DQG�FRQVHQWV�KDYH�EHHQ�REWDLQHG�ZKLFK�PD\�EH�UHTXLUHG�WR�SURSHUO\�DXWKRUL]H�WKH�H[HFXWLRQ�RI�WKLV�
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$JUHHPHQW�RQ�EHKDOI�RI�VXFK�(QWLW\���F��WKH�LQGLYLGXDO�V��SXUSRUWLQJ�WR�VLJQ�WKLV�$JUHHPHQW�RQ�EHKDOI�RI�VXFK�(QWLW\�
KDV�KDYH�IXOO�SRZHU�DQG�DXWKRULW\�WR�H[HFXWH�WKLV�$JUHHPHQW�RQ�EHKDOI�RI��DQG�DV�WKH�ELQGLQJ�DFW�RI��VXFK�(QWLW\��DQG�
�G��WKLV�$JUHHPHQW�KDV�EHHQ�SURSHUO\�H[HFXWHG�RQ�EHKDOI�RI��DQG�DV�WKH�ELQGLQJ�DFW�RI��VXFK�(QWLW\��

���� 6XFFHVVRUV�DQG�$VVLJQV��7KH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�ELQG�DQG�EHQHILW�WKH�3DUWLHV�KHUHWR�DQG�
WKHLU�UHVSHFWLYH�VXFFHVVRUV�DQG�DVVLJQV��provided��however��QR�DVVLJQPHQW�E\�%X\HU��RWKHU�WKDQ�DQ�DVVLJQPHQW�WR�D�
TXDOLILHG�LQWHUPHGLDU\�RU�DFFRPPRGDWLRQ�WLWOHKROGHU�LQ�FRQQHFWLRQ�ZLWK�DQ�([FKDQJH��VKDOO�EH�YDOLG�XQOHVV�DSSURYHG�LQ�
ZULWLQJ�E\�6HOOHU�DQG��LQ�DQ\�FDVH��%X\HU�VKDOO�QRW�EH�UHOHDVHG�IURP�%X\HU¶V�REOLJDWLRQV�E\�UHDVRQ�RI�DQ\�DVVLJQPHQW�
EXW�VKDOO�DEVROXWHO\�DQG�XQFRQGLWLRQDOO\�JXDUDQW\�SD\PHQW�DQG�SHUIRUPDQFH�E\�WKH�DVVLJQHH��

���� 0LVFHOODQHRXV�3URYLVLRQV��7KH�PHDQLQJ�DVFULEHG�WR�D�SDUWLFXODU�FDSLWDOL]HG�WHUP�ZKHUH�LW�DSSHDUV�LQ�WKLV�
$JUHHPHQW�ZLWK�TXRWDWLRQ�PDUNV�VKDOO�DSSO\�WR�VXFK�FDSLWDOL]HG�WHUP�DV�LW�LV�XVHG�WKURXJKRXW�WKLV�$JUHHPHQW��$V�XVHG�
WKURXJKRXW�WKLV�$JUHHPHQW��WKH�ZRUG�³LQFOXGLQJ´�VKDOO�EH�FRQVWUXHG�DV�³LQFOXGLQJ�EXW�QRW�OLPLWHG�WR´��7LPH�LV�RI�WKH�
HVVHQFH�RI�WKLV�$JUHHPHQW��:KHQHYHU�D�3DUW\�KDV�WKH�ULJKW�WR�PDNH�DQ�HOHFWLRQ�SXUVXDQW�WR�DQ\�SURYLVLRQ�RI�WKLV�
$JUHHPHQW��WKH�H[HUFLVH�RU�QRQ�H[HUFLVH�RI�VXFK�ULJKW�VKDOO�EH�OHIW�WR�VXFK�3DUW\¶V�DEVROXWH�DQG�VROH�GLVFUHWLRQ�XQOHVV�
DQG�H[FHSW�WR�WKH�H[WHQW�VXFK�ULJKW�LV�OLPLWHG�E\�WKH�H[SUHVV�WHUPV�RI�VXFK�SURYLVLRQ��$OO�SURYLVLRQV�RI�WKLV�$JUHHPHQW�
VKDOO�VXUYLYH�WKH�&ORVLQJ�XQOHVV�DQG�H[FHSW�DV�RWKHUZLVH�SURYLGHG�RU�UHTXLUHG�E\�WKH�H[SUHVV�WHUPV�RI�WKLV�$JUHHPHQW��
7KLV�$JUHHPHQW�FRQWDLQV�WKH�HQWLUH�DJUHHPHQW�RI�WKH�3DUWLHV�DQG�VXSHUVHGHV�DQ\�VWDWHPHQW��SURPLVH�RU�UHSUHVHQWDWLRQ�
PDGH�RU�SXUSRUWHGO\�PDGH�SULRU�WR�WKLV�$JUHHPHQW�E\�HLWKHU�3DUW\�DQG�RU�WKHLU�UHVSHFWLYH�DJHQWV��1HLWKHU�3DUW\�LV�
UHO\LQJ�XSRQ�DQ\�VWDWHPHQW�RU�SURPLVH�WKDW�LV�QRW�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��1HLWKHU�3DUW\�VKDOO�EH�ERXQG�E\�DQ\�
SXUSRUWHG�RUDO�PRGLILFDWLRQ�RU�ZDLYHU��7KLV�$JUHHPHQW�WR�3XUFKDVH�DQG�DOO�H[KLELWV�LQFRUSRUDWHG�KHUHLQ�VKDOO�EH�UHDG�
DQG�FRQVWUXHG�WRJHWKHU�DV�D�KDUPRQLRXV�ZKROH��7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�PXOWLSOH�FRXQWHUSDUWV��DOO�RI�ZKLFK�
WRJHWKHU�VKDOO�FRQVWLWXWH�RQH�DQG�WKH�VDPH�LQVWUXPHQW��)RU�SXUSRVHV�RI�WKH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW��WKH�HOHFWURQLF�
WUDQVPLVVLRQ�RI�D�VLJQHG�FRXQWHUSDUW�YLD�HPDLO��ID[�RU�D�FRPPRQO\�XVHG�HOHFWURQLF�VLJQDWXUH�VHUYLFH�VXFK�DV�'RFX6LJQ��
VKDOO�KDYH�WKH�VDPH�HIIHFW�DV�WKH�GHOLYHU\�RI�DQ�RULJLQDO�VLJQDWXUH��

���� 'LVFORVXUH�)RUPV��6WDWH�6SHFLILF�3URYLVLRQV��
�D�� %X\HU�DFNQRZOHGJHV�KDYLQJ�UHFHLYHG�IURP�$XFWLRQ�&RPSDQ\��SULRU�WR�VLJQLQJ�WKLV�RIIHU��WKH�

³'LVFORVXUH�WR�&XVWRPHUV´�IRUP�LQ�DFFRUGDQFH�ZLWK�:LV��6WDW��������������
�E�� %X\HU�DFNQRZOHGJHV�WKDW��XQOHVV�ZDLYHG�LQ�ZULWLQJ�SXUVXDQW�WR�:LV��6WDW������������D�SXUFKDVHU�RI�UHDO�

SURSHUW\�LQ�:LVFRQVLQ�WKDW�GRHV�QRW�LQFOXGH�DQ\�EXLOGLQJV�JHQHUDOO\�KDV�WKH�ULJKW�WR�UHFHLYH�D�YDFDQW�ODQG�GLVFORVXUH�
UHSRUW��DV�GHVFULEHG�LQ�:LV��6WDW�������������DQG�WKH�ULJKW�WR�UHVFLQG�XQGHU�FHUWDLQ�FLUFXPVWDQFHV��DV�GHVFULEHG�LQ�:LV��
6WDW�������������Buyer hereby waives the right to receive a vacant land disclosure report (as described in Wis. Stat. § 
709.033) and Buyer hereby waives any right to rescind (as described in Wis. Stat. § 709.05)��

���� %XVLQHVV�'D\���³%XVLQHVV�'D\´�VKDOO�PHDQ�D�GD\�RWKHU�WKDQ��D��D�6DWXUGD\���E��D�6XQGD\��RU��LLL��D�
QDWLRQDOO\�UHFRJQL]HG�KROLGD\�LQ�ZKLFK�EDQNLQJ�LQVWLWXWLRQV�LQ�WKH�6WDWH�RI�:LVFRQVLQ�DUH�DXWKRUL]HG�RU�UHTXLUHG�E\�ODZ�
RU�H[HFXWLYH�RUGHU�WR�EH�FORVHG���,I�DQ\�GHDGOLQH�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�RFFXUV�RQ�D�6DWXUGD\��6XQGD\�RU�QDWLRQDOO\�
UHFRJQL]HG�KROLGD\��L�H���D�QRQ�%XVLQHVV�'D\���WKH�GHDGOLQH�VKDOO�EH�WKH�QH[W�%XVLQHVV�'D\��

���� 2IIHU�DQG�$FFHSWDQFH��$FFHSWDQFH�'HDGOLQH��%X\HU¶V�KLJK�ELG�FRQVWLWXWHV�DQ�RIIHU�WR�SXUFKDVH�WKH�
3URSHUW\�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW�ZKLFK��LI�DFFHSWHG�E\�6HOOHU��DV�HYLGHQFHG�E\�6HOOHU¶V�
H[HFXWLRQ�DQG�GHOLYHU\�RI�WKH�6LJQDWXUH�3DJH��VKDOO�FRQVWLWXWH�WKH�ELQGLQJ�DJUHHPHQW�RI�WKH�3DUWLHV��7KLV�RIIHU�VKDOO�EH�
GHHPHG�DXWRPDWLFDOO\�ZLWKGUDZQ��DQG�WKH�(DUQHVW�0RQH\�VKDOO�EH�UHWXUQHG�WR�%X\HU��LI�WKLV�RIIHU�LV�QRW�DFFHSWHG�E\�
6HOOHU�RQ�RU�EHIRUH�������R¶FORFN�S�P���&'7��RQ�$XJXVW������������

���� 6XSHUVHGLQJ�(IIHFW�RI�$XFWLRQ�$QQRXQFHPHQWV���%X\HU�DFNQRZOHGJHV�WKDW�$XFWLRQ�&RPSDQ\�GLG��SULRU�
WR�FDOOLQJ�WKH�$XFWLRQ�DW�ZKLFK�%X\HU�ZDV�WKH�KLJK�ELGGHU�IRU�WKH�3URSHUW\��VXEPLW�DQG�PDNH�$XFWLRQ�$QQRXQFHPHQWV�
LQ�WKH�IRUP�DWWDFKHG�KHUHWR�DV�([KLELW�&��%X\HU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�WKH�$XFWLRQ�$QQRXQFHPHQWV�VKDOO�
VXSHUVHGH�DQ\�LQFRQVLVWHQW�SURYLVLRQ�RI�WKLV�$JUHHPHQW��provided, however��RUDO�DQQRXQFHPHQWV�PDGH�SXEOLFO\�DW�WKH�
$XFWLRQ�RU�WKDW�DUH�RWKHUZLVH�QRW�LQFOXGHG�LQ�WKH�%LGGHU¶V�3DFNHW�GR�QRW�IRUP�D�SDUW�RI�WKLV�$JUHHPHQW�DQG�%X\HU�KDV�
QRW�UHOLHG�WKHUHRQ�LQ�LWV�HOHFWLRQ�WR�ELG��

���� $WWDFKPHQWV���7KH�IROORZLQJ�DWWDFKPHQWV�DUH�DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�KHUHLQ��
�D�� 7KH�DSSOLFDEOH�SDJHV�RI�WKH�DHULDO�DXFWLRQ�WUDFW�PDSV�LQFOXGHG�LQ�HDFK�ELGGHU¶V�SDFNHW�DV�([KLELW�$��
�E�� 7KH�6FKHGXOH�RI�3UHOLPLQDU\�7LWOH�(YLGHQFH�LQFOXGHG�LQ�HDFK�ELGGHU¶V�SDFNHW�DV�([KLELW�%���
�F�� 7KH�ELG�SURFHGXUHV�DQG�DXFWLRQ�DQQRXQFHPHQWV�LQFOXGHG�LQ�HDFK�ELGGHU¶V�SDFNHW�DV�([KLELW�&��DQG��
�G�� 7KH�IRUP�RI�$VVLJQPHQW�DQG�$VVXPSWLRQ�RI�/HDVHV�LQFOXGHG�LQ�HDFK�ELGGHU¶V�SDFNHW�DV�([KLELW�'��

>7KH�UHPDLQGHU�RI�WKLV�$JUHHPHQW�WR�3XUFKDVH�LV�FRQWDLQHG�LQ�WKH�LPPHGLDWHO\�IROORZLQJ�6LJQDWXUH�3DJH�@



� 3DJH����RI���� $JUHHPHQW�WR�3XUFKDVHB6HVVLRQ�%B�F�GRF[�

%LGGHU�1R���BBBBBBBBBBBBB�

>6LJQDWXUH�3DJH@�

,1�:,71(66�:+(5(2)��%X\HU�RIIHUV�WR�SXUFKDVH�IURP�6HOOHU��IRU�WKH�3XUFKDVH�3ULFH�ZULWWHQ�EHORZ��DQG�
RWKHUZLVH�LQ�DFFRUGDQFH�ZLWK�DQG�VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��WKH�SDUWLFXODU�DXFWLRQ�WUDFW�V��
GHVLJQDWHG�DV�IROORZV��

7UDFW�V��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��FRQWDLQLQJ�BBBBBBBBB�����DFUHV�RI�ODQG��
PRUH�RU�OHVV��DV�LGHQWLILHG�DQG�DSSUR[LPDWHO\�GHSLFWHG�E\�UHIHUHQFH�WR�WKH�VDPH�WUDFW�QXPEHU�V��LQ�([KLELW�$��EHLQJ�RQH�
RU�PRUH�RI�WKH�WUDFWV�LQ�&ODUN�DQG�0DUDWKRQ�&RXQWLHV�LQ�WKH�6WDWH�RI�:LVFRQVLQ�SXW�XS�IRU�ELGV�DW�WKH�$XFWLRQ�FRQGXFWHG�
RQ�WKLV�GDWH��DQG�EHLQJ�WKH�3XUFKDVHG�7UDFWV�IRU�SXUSRVH�RI�WKLV�$JUHHPHQW��

3XUFKDVH�3ULFH�� ��BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

(DUQHVW�0RQH\�� ��BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

6,*1$785(�2)�%8<(5���7KLV�$JUHHPHQW�LV�H[HFXWHG�DQG�GHOLYHUHG�E\�WKH�XQGHUVLJQHG��FRQVWLWXWLQJ�WKH�³%X\HU´�
IRU�SXUSRVHV�RI�WKLV�$JUHHPHQW��RQ�WKH���WK�GD\�RI�$XJXVW���������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
3ULQWHG�1DPH�V��RI�%X\HU�V�����3ULQW�WKH�IXOO�OHJDO�QDPH�RI�DQ\�%X\HU�(QWLW\��WKH�W\SH�RI�HQWLW\�DQG�WKH�6WDWH�RI�LQFRUSRUDWLRQ���RUJDQL]DWLRQ���

>%\�@� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
6LJQDWXUH�V��RI�%X\HU�V��DQG�RU�LQGLYLGXDO�V��VLJQLQJ�RQ�EHKDOI�RI�DQ\�%X\HU�(QWLW\�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
3ULQWHG�1DPH�V��DQG�2IILFH�&DSDFLW\�RI�LQGLYLGXDO�V��VLJQLQJ�RQ�EHKDOI�RI�D�%X\HU�(QWLW\��LI�DSSOLFDEOH��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�%X\HU¶V�$GGUHVV��������������������������������������������������������������������������������������&LW\��6WDWH��=LS��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�%X\HU¶V�7HOHSKRQH�1XPEHU��������������������������������������������������������������������%X\HU¶V�(PDLO�$GGUHVV��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�'HHG�7R�� � � � � � � � �%X\HU¶V�/HQGHU��LI�DQ\��

%X\HU�SUHIHUV���>BBB@�LQ�SHUVRQ�FORVLQJ���>BBB@�UHPRWH�FORVLQJ��YLD�HOHFWURQLF�GHOLYHULHV�	�RU�RYHUQLJKW�FRXULHU��

$&&(37('�%<�6(//(5�RQ�WKH���WK�GD\�RI�$XJXVW��������

If this purchase includes any of Tracts 1 - 27: 

)/)�)25:$5'��//&�
%\�LWV�DXWKRUL]HG�RIILFHU�RU�DJHQW��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�&OD\�0LWFKHOO��

If this purchase includes Tract 28: 

)/)�5,%�)$506��//&�
%\�LWV�DXWKRUL]HG�RIILFHU�RU�DJHQW��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�&OD\�0LWFKHOO�

5(&(,37�2)�($51(67�021(<���7KH�(DUQHVW�0RQH\�LQ�WKH�DPRXQW�ZULWWHQ�DERYH�KDV�EHHQ�UHFHLYHG�E\�WKH�
XQGHUVLJQHG�RQ�WKH�GDWH�LQGLFDWHG�EHORZ��WR�EH�KHOG�LQ�HVFURZ�SXUVXDQW�WR�WKH�WHUPV�RI�WKH�IRUHJRLQJ�$JUHHPHQW��

'DWH�5HFHLYHG��BBBBBBBBBBBBBBBBBBBBBBBBB�

),567�$0(5,&$1�7,7/(�,1685$1&(�&203$1<

%\��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

3ULQW��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�

Pay Earnest Money to: 

“First American Title Ins. Co.” 


