
$66(7�385&+$6(�$*5((0(17

7+,6 $*5((0(17 LV PDGH RQ WKLV BBWK GD\ RI 0DUFK � ����� EHWZHHQ 7UXVWHH
LQ 3RVVHVVLRQ IRU 6RR +RWHOV� ,QF� D 0LFKLJDQ FRUSRUDWLRQ� LQ EDQNUXSWF\
&DVH 1R� ���������POR �%DQNU� (' 0LFK� �³6HOOHU´� DQG 'RPLQLF 6KDPPDPL RQ
EHKDOI�RI�DQ�HQWLW\ WR�EH�IRUPHG��³%X\HU´��

%$&.*5281'

$� 6HOOHU 6RR +RWHOV� ,QF� LV HQJDJHG LQ WKH KRVSLWDOLW\ EXVLQHVV WKDW RZQV
DQG RSHUDWHV D &RPIRUW ,QQ IUDQFKLVH �³%XVLQHVV´� DW ���� ,��� %XVLQHVV
6SXU� 6DXOW 6WH� 0DULH� 0LFKLJDQ �³3UHPLVHV´�� 6HOOHU 6W� 0DULH +RVSLWDOLW\�
,QF� RZQV WKH UHDO HVWDWH WKDW FRPSULVHV WKH 3UHPLVHV� %X\HU GHVLUHV WR
SXUFKDVH� DQG 6HOOHU GHVLUHV WR VHOO WR %X\HU� WKH 3XUFKDVHG $VVHWV �DV
GHILQHG LQ 6HFWLRQ �� RQ WKH WHUPV DQG VXEMHFW WR WKH FRQGLWLRQV RI WKLV
$JUHHPHQW�

%� 'RPLQLF 6KDPPDPL DQG 6DOZDQ $WWR DUH ����� RZQHUV RI 6RR +RWHOV� ,QF�
WKDW RZQV DQG RSHUDWHV WKH &RPIRUW ,QQ DW ���� ,��� %XVLQHVV 6SXU� 6DXOW
6WH��0DULH��0LFKLJDQ�

&� 'LD 6KDPPDPL DQG ,KVDQ ³6KDZQ´ $WWR DUH ����� RZQHUV RI 6W� 0DULH
+RVSLWDOLW\� ,QF� WKDW RZQV WKH UHDO SURSHUW\ ORFDWHG DW ���� ,��� %XVLQHVV
6SXU��6DXOW�6WH��0DULH��0LFKLJDQ�

$*5((0(176

12:� 7+(5()25(� LQ FRQVLGHUDWLRQ RI WKH %DFNJURXQG DQG WKH WHUPV DQG
FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��6HOOHU���DQG�%X\HU�DJUHH�DV�IROORZV�

�� $VVHWV 3XUFKDVHG� $W WKH &ORVLQJ� 6HOOHU VKDOO VHOO DQG GHOLYHU WR %X\HU
DOO RI WKH DVVHWV� ULJKWV� DQG LQWHUHVWV RI HYHU\ FRQFHLYDEOH NLQG RU
FKDUDFWHU ZKDWVRHYHU� ZKHWKHU WDQJLEOH RU LQWDQJLEOH� WKDW RQ WKH &ORVLQJ
'DWH DUH RZQHG E\ 6HOOHU RU LQ ZKLFK 6HOOHU KDV DQ LQWHUHVW RI DQ\ NLQG
�³3XUFKDVHG $VVHWV´�� 7KH 3XUFKDVHG $VVHWV LQFOXGH� ZLWKRXW OLPLWDWLRQ�
WKH�IROORZLQJ�

��� $OO HTXLSPHQW �DV GHILQHG LQ WKH 8QLIRUP &RPPHUFLDO &RGH RI WKH 6WDWH RI
0LFKLJDQ� $FW 1R� ��� RI 0LFKLJDQ 3XEOLF $FWV RI ����� 0&/ �������� HW
VHT�� DV DPHQGHG �³8&&´��� DQG� WR WKH H[WHQW QRW RWKHUZLVH FRQVWLWXWLQJ
HTXLSPHQW DV GHILQHG DERYH� DOO RWKHU LWHPV RI WDQJLEOH SHUVRQDO SURSHUW\�
LQ HDFK FDVH ZKHWKHU RU QRW FDSLWDOL]HG RQ 6HOOHU
V ERRNV �LQFOXGLQJ�
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ZLWKRXW�OLPLWDWLRQ��WKH�LWHPV�OLVWHG�RQ�6FKHGXOH�������³3HUVRQDO�3URSHUW\´��

��� $OO LQYHQWRU\ �DV GHILQHG LQ WKH 8&&�� LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� WKH
LWHPV�OLVWHG�RQ�6FKHGXOH������³,QYHQWRU\´��

��� $OO DFFRXQWV� FKDWWHO SDSHU� GRFXPHQWV� DQG LQVWUXPHQWV �DOO DV GHILQHG LQ
WKH 8&&�� LQFOXGLQJ DOO DFFUXHG LQWHUHVW UHFHLYDEOH DQG DOVR DQ\ VHFXULW\
6HOOHU KROG IRU WKH SD\PHQW WKHUHRI �LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� WKH LWHPV
GHVFULEHG RQ 6FKHGXOH ���� �³5HFHLYDEOHV´� DQG DOO RI 6HOOHU
V JHQHUDO
LQWDQJLEOHV �DV GHILQHG LQ WKH 8&&� DQG� WR WKH H[WHQW QRW RWKHUZLVH
FRQVWLWXWLQJ JHQHUDO LQWDQJLEOHV DV GHILQHG DERYH� DQ\ LQWHUHVW RI 6HOOHU LQ
DQ\ DQG DOO FODLPV E\ 6HOOHU DJDLQVW DQ\ RWKHU SHUVRQ RU HQWLW\� ZKHWKHU
QRZ DFFUXHG RU ODWHU WR DFFUXH� FRQWLQJHQW RU RWKHUZLVH� NQRZQ RU
XQNQRZQ� LQFOXGLQJ� EXW QRW OLPLWHG WR� DOO ULJKWV XQGHU H[SUHVV RU LPSOLHG
ZDUUDQWLHV IURP VXSSOLHUV �H[FHSW DV WKH\ PD\ SHUWDLQ WR 6HOOHU
V OLDELOLWLHV
RWKHU WKDQ $VVXPHG /LDELOLWLHV�� FODLPV IRU FROOHFWLRQ RU LQGHPQLW\� FODLPV
LQ�EDQNUXSWF\��DQG�FKRVHV�LQ�DFWLRQ�

��� $OO RI WKH FDVK� FDVK HTXLYDOHQWV� DQG DPRXQWV KHOG RQ GHSRVLW LQ DOO
VDYLQJV� FKHFNLQJ� PRQH\ PDUNHW� LQYHVWPHQW� DQG RWKHU VLPLODU DFFRXQWV�
DQG�DW�WKH�3UHPLVHV�

��� $OO 6HOOHU
V ULJKW� WLWOH� EHQHILW� DQG LQWHUHVW LQ DQG WR DOO LQWHOOHFWXDO SURSHUW\
DQG LQWHOOHFWXDO SURSHUW\ ULJKWV RZQHG E\ RU OLFHQVHG E\ WKH 6HOOHU �
LQFOXGLQJ� EXW QRW OLPLWHG WR DOO LQYHQWLRQV� GLVFRYHULHV� LPSURYHPHQWV�
GHVLJQV� SURWRW\SHV� WUDGH VHFUHWV� PDQXIDFWXULQJ DQG HQJLQHHULQJ
GUDZLQJV� SURFHVV VKHHWV� VSHFLILFDWLRQV� ELOOV RI PDWHULDO� SDWHQWV� SDWHQW
DSSOLFDWLRQV� UHJLVWHUHG DQG XQUHJLVWHUHG FRS\ULJKWV DQG FRS\ULJKW ULJKWV LQ
ERWK SXEOLVKHG DQG XQSXEOLVKHG ZRUNV� UHJLVWHUHG DQG XQUHJLVWHUHG
WUDGHPDUNV� UHJLVWHUHG DQG XQUHJLVWHUHG WUDGH QDPHV� IRUPXODH DQG
VHFUHW DQG FRQILGHQWLDO SURFHVVHV� NQRZ�KRZ� WHFKQRORJ\� FXVWRPHU OLVWV�
FRPSXWHU VRIWZDUH� GDWDEDVHV� GDWD� SURFHVV WHFKQRORJ\� DQG RWKHU
LQGXVWULDO SURSHUW\ �ZKHWKHU SDWHQWDEOH RU XQSDWHQWDEOH�� DOO ULJKWV WR VXH
IRU WKH LQIULQJHPHQW RI DQ\ RI WKH IRUHJRLQJ� DOO UHQHZDOV DQG H[WHQVLRQV RI
DQ\ RI WKH IRUHJRLQJ� DQG DOO JRRGZLOO RI 6HOOHU UHODWLQJ WR DQ\ RI WKH
IRUHJRLQJ �³,QWHOOHFWXDO 3URSHUW\´� WR WKH H[WHQW QRW RWKHUZLVH LQFOXGHG LQ
WKLV�6HFWLRQ���

��� 7KH IXOO EHQHILW RI �D� DQ\ DQG DOO SXUFKDVH RUGHUV SODFHG ZLWK DQG
DFFHSWHG E\ 6HOOHU LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV RQ RU EHIRUH WKH
&ORVLQJ 'DWH WKDW KDYH QRW EHHQ FRPSOHWHO\ SHUIRUPHG RU ILOOHG EHIRUH WKH
&ORVLQJ 'DWH� FRYHULQJ WKH SXUFKDVH IURP 6HOOHU RI SURGXFWV WR EH
VXSSOLHG E\ 6HOOHU � RU FRYHULQJ WKH UHQGLWLRQ E\ 6HOOHU RI VHUYLFHV� DQG
LQFOXGLQJ DOO GHSRVLWV� SURJUHVV SD\PHQWV� DQG FUHGLWV� �E� SXUFKDVH
RUGHUV SODFHG E\ 6HOOHU EHIRUH WKH &ORVLQJ 'DWH WKDW KDYH QRW EHHQ
FRPSOHWHO\ SHUIRUPHG EHIRUH WKH &ORVLQJ 'DWH� FRYHULQJ 6HOOHU
V SXUFKDVH
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RI LQYHQWRU\� VXSSOLHV� RU PDWHULDOV LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV� �F�
OHDVHV RI SHUVRQDO SURSHUW\ DQG RWKHU DJUHHPHQWV� DQG �G� DOO SROLFLHV RI
LQVXUDQFH DQG ULJKWV WR PDNH FODLPV DQG RWKHU ULJKWV XQGHU WKH SROLFLHV
�³&RQWUDFWV�DQG�&RPPLWPHQWV´��

��� $OO UHFRUGV DQG OLVWV WKDW SHUWDLQ GLUHFWO\ RU LQGLUHFWO\� LQ ZKROH RU LQ SDUW� WR
DQ\ RQH RU PRUH RI WKH IROORZLQJ� 6HOOHU
V VXSSOLHUV� DGYHUWLVLQJ�
SURPRWLRQDO PDWHULDO� VDOHV� VHUYLFHV� GHOLYHU\� LQWHUQDO RUJDQL]DWLRQ�
HPSOR\HHV��DQG�RU�RSHUDWLRQV�

��� $OO VHFXULW\ GHSRVLWV� SUHSDLG H[SHQVHV� DQG VLPLODU LWHPV DFFUXHG DV RI
WKH�&ORVLQJ�'DWH�

��� $OO WUDQVIHUDEOH ORFDO� VWDWH� DQG IHGHUDO IUDQFKLVHV� OLFHQVHV� ERQGV�
SHUPLWV� DQG VLPLODU LWHPV SHUWDLQLQJ WR WKH %XVLQHVV DQG�RU WKH 3XUFKDVHG
$VVHWV��³3HUPLWV´��

���� 7KH %XVLQHVV FRQGXFWHG E\ 6HOOHU DV D JRLQJ FRQFHUQ� LQFOXGLQJ DQ\ DQG
DOO JRRGZLOO� WHOHSKRQH DQG IDFVLPLOH QXPEHUV� DGYHUWLVHPHQWV� ZHEVLWHV�
DQG 6HOOHU
V ULJKW WR XVH WKH QDPH &RPIRUW ,QQ DQG DOO UHODWHG QDPHV DQG
GHULYDWLRQV� DQG WKH HQWLUH ULJKW� WLWOH� DQG LQWHUHVW LQ WKH 8QLWHG 6WDWHV DQG
WKURXJKRXW WKH ZRUOG LQFOXGLQJ DQ\ DQG DOO ,QWHUQHW GRPDLQ QDPHV
�³'RPDLQ�1DPH´��UHJLVWHUHG�E\�6HOOHU�

���� $OO OHDVHKROG LQWHUHVWV RI 6HOOHU� LQFOXGLQJ DV WR WKH UHDO SURSHUW\ OHDVH ZLWK
6W��0DULH�+RVSLWDOLW\�

�� /LDELOLWLHV $VVXPHG� 6HOOHU DJUHH WKDW %X\HU DVVXPHV QR OLDELOLWLHV RI
6HOOHU � ZKHWKHU DFFUXHG� DEVROXWH� FRQWLQJHQW� PDWXUHG� QRW PDWXUHG�
NQRZQ� XQNQRZQ� RU RWKHUZLVH� H[FHSW RQO\ IRU �D� WKH FODLPV VFKHGXOHG RU
ILOHG LQ WKH 8QLWHG 6WDWHV %DQNUXSWF\ &RXUW� (DVWHUQ 'LVWULFW RI 0LFKLJDQ
&DVH 1R� ���������POR �(' 0LFK� WKDW DUH VSHFLILFDOO\ LGHQWLILHG RQ
6FKHGXOH�����E� �WKH�³$VVXPHG�/LDELOLWLHV´��

�� 3XUFKDVH�3ULFH�IRU�3XUFKDVHG�$VVHWV�

��� 7KH�3XUFKDVH�3ULFH�
D� 7KH SXUFKDVH SULFH WR EH SDLG E\ %X\HU WR 6HOOHU IRU WKH 3XUFKDVHG

$VVHWV��³3XUFKDVH�3ULFH´��RI�6RR�+RWHOV��,QF��LV�DV�IROORZV�
�� ������������FDVK�DW�&ORVLQJ�
�� 7KH $VVXPHG /LDELOLWLHV RI 6RR +RWHOV� ,QF� GHWDLOHG LQ

6FKHGXOH � WRWDOLQJ ������������ RI ZKLFK
����������� VKDOO EH SDLG DW FORVLQJ DQG PD\ EH SDLG
IURP WKH 3XUFKDVHG $VVHWV DQG RI ZKLFK WKH
����������� FODLP RI &KRLFH +RWHOV VKDOO EH
DVVXPHG��DQG
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�� %X\HU VKDOO EH UHVSRQVLEOH WR SD\ WKH DOORZHG
DGPLQLVWUDWLYH H[SHQVHV RXW RI WKH UHPDLQLQJ FDVK
EDODQFH�RI�WKH�'HEWRU¶V�HVWDWH �

�� )RU SXUSRVHV RI FODULILFDWLRQ� WKH SDUWLHV DUH QRW
ZDLYLQJ WKHLU DELOLW\ WR ILOH REMHFWLRQV WR DQ\ ILOHG
FODLPV�

7KH WRWDO 3XUFKDVH 3ULFH DV GHWDLOHG DERYH UHSUHVHQWV SD\PHQW WR
WKH %DQNUXSWF\ (VWDWH� IURP ZKLFK 6DOZDQ $WWR VKDOO UHFHLYH QHW
SURFHHGV RI WKH ����������� FDVK SD\PHQW DIWHU SD\PHQW RI
DOORZHG QRQ�LQVLGHU XQVHFXUHG FODLPV DQG LV FRQWLQJHQW RQ 6DOZDQ
$WWR VXUUHQGHULQJ KLV VWRFN DQG UHOHDVLQJ DOO FODLPV WKDW KH RU DQ\
UHODWHG SHUVRQV KDYH� ZKHWKHU NQRZQ RU XQNQRZQ� 'RPLQLF
6KDPPDPL ZLOO ZDLYH DQ\ GLVWULEXWLRQ RI WKH 3XUFKDVH 3ULFH LQ
FRQVLGHUDWLRQ IRU WKH 7UXVWHH¶V SRWHQWLDO FODLPV DJDLQVW KLP�
ZKHWKHU NQRZQ RU XQNQRZQ� ZKLFK DUH EHLQJ VHWWOHG LQ IXOO
SXUVXDQW�WR�WKLV�$JUHHPHQW�

7KH WRWDO SXUFKDVH SULFH IRU 6RR +RWHOV� ,QF� LV ����������� SOXV
DVVXPSWLRQ RI WKH DOORZHG DGPLQLVWUDWLYH H[SHQVHV
�

��� +LJKHU RIIHUV� ,Q DFFRUGDQFH ZLWK DSSOLFDEOH %DQNUXSWF\ &RGH SURYLVLRQV�
6HOOHU LV DXWKRUL]HG WR VROLFLW KLJKHU RIIHUV DQG XQGHUWDNH D FRXUW DSSURYHG
ELGGLQJ�SURFHGXUH�VXEMHFW�WR�WKH�IROORZLQJ�WHUPV�DQG�FRQGLWLRQV�

D� +LJKHU�ELGV�VKDOO�EH�FDOFXODWHG�RYHU�WKH�WRWDO�SXUFKDVH�SULFH�RI
�������������KRZHYHU��D�TXDOLILHG�ELGGHU�PD\�DOVR�DVVXPH�WKH�OLDELOLW\
RI�&KRLFH�+RWHOV�LQ�WKH�DPRXQW�RI��������������DQG�SD\�WKH�DOORZHG
DGPLQLVWUDWLYH�H[SHQVHV�VR�WKDW�ZKHQ�FRPSXWLQJ�FRPSHWLQJ�RIIHUV�WKH
RYHUELGV�PXVW�EH�DERYH�WKH�������������DPRXQW�>�����������
SUHSHWLWLRQ�OLDELOLWLHV�EHLQJ�SDLG�SOXV����������GLVWULEXWLRQ�WR�HTXLW\@�VR
ORQJ�DV�WKH�&KRLFH�+RWHOV�FODLP�LV�EHLQJ�DVVXPHG�DQG�WKH�TXDOLILHG
ELGGHU�LV�SD\LQJ�WKH�DOORZHG�DGPLQLVWUDWLYH�H[SHQVHV�

E� ,Q WKH HYHQW WKDW D WKLUG�SDUW\ ELGGHU RXWELGV %X\HU� %X\HU DQG
6KDUHKROGHU 6DOZDQ $WWR VKDOO VSOLW DQG HDFK UHFHLYH �� SHUFHQW RI WKH
WRWDO QHW FDVK SURFHHGV DOORFDWHG WR 6RR +RWHOV� ,QF� RYHU DQG DERYH
ZKDW LV UHTXLUHG WR SD\ WKH $VVXPHG /LDELOLWLHV DQG WKH DOORZHG
DGPLQLVWUDWLYH�H[SHQVHV�

F� ,Q WKH HYHQW WKDW 6DOZDQ $WWR RU 6KDZQ $WWR VHFXUH WKH ZLQQLQJ ELG�
'RPLQLF 6KDPPDPL VKDOO UHFHLYH �������� SOXV WKH DGGLWLRQDO RYHUELG
DPRXQW DOORFDWHG WR 6RR +RWHOV� ,QF� DIWHU SD\PHQW RI DOO DOORZHG
QRQ�LQVLGHU XQVHFXUHG FODLPV SHU WKH VXEVHFWLRQ DERYH� DQG 6DOZDQ
$WWR�VKDOO�QRW�UHFHLYH�DQ\�GLVWULEXWLRQ�

G� $OO DOORFDWLRQV GHVFULEHG LQ WKLV VHFWLRQ DUH FRQWLQJHQW RQ WKH SDUWLHV
ZKR DUH WR UHFHLYH FDVK SURFHHGV VXUUHQGHULQJ WKHLU VWRFN DQG
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UHOHDVLQJ DOO FODLPV WKDW WKH\ RU DQ\ UHODWHG SHUVRQV KDYH� ZKHWKHU
NQRZQ�RU�XQNQRZQ�

��� 3D\PHQW RI 3XUFKDVH 3ULFH� %X\HU VKDOO SD\ WKH 3XUFKDVH 3ULFH RQ WKH
&ORVLQJ�'DWH�DV�IROORZV�

D� $W WKH WLPH RI VLJQLQJ WKLV DJUHHPHQW� %X\HU VKDOO GHSRVLW LQ HVFURZ
D SRUWLRQ RI WKH 3XUFKDVH 3ULFH HTXDO WR ������� SD\DEOH WR WKH
7UXVWHH LQ 3RVVHVVLRQ ZKR VKDOO KROG VXFK SXUFKDVH DPRXQW LQ
WUXVW XQWLO FORVLQJ� 6XFK DPRXQW VKDOO EH UHIXQGHG WR %X\HU VKRXOG
%X\HU�QRW�EHFRPH�WKH�SUHYDLOLQJ�ELGGHU�DW�FORVLQJ�

E� $W FORVLQJ VKRXOG %X\HU EHFRPH WKH KLJKHVW ELGGHU� %X\HU VKDOO
GHOLYHU WR 6HOOHU D FDVKLHU¶V RU FHUWLILHG FKHFN SD\DEOH WR 6HOOHU LQ
WKH DPRXQWV OLVWHG LQ 6HFWLRQ ��� DERYH OHVV FUHGLW IRU WKH �������
HVFURZ�GHSRVLW�

F� 7KH 7UXVWHH VKDOO KROG EDFN ��� ����� LQ HVFURZ IURP WKH
EDODQFH RI FDVK RQ KDQG WR VHFXUH %X\HU¶V RU WKH SUHYDLOLQJ
ELGGHU¶V SD\PHQW RI DOORZHG DGPLQLVWUDWLYH H[SHQVHV RI 6RR
+RWHOV� ,QF� $Q DPRXQW UHPDLQLQJ DIWHU SD\PHQW RI DOORZHG
DGPLQLVWUDWLYH H[SHQVHV VKDOO EH UHPLWWHG WR WKH %X\HU RU SUHYDLOLQJ
ELGGHU ZLWKLQ D UHDVRQDEOH DPRXQW RI WLPH DIWHU FRXUW DSSURYDO RI
DGPLQLVWUDWLYH�H[SHQVHV�

��� $OORFDWLRQ RI 3XUFKDVH 3ULFH� 7KH 3XUFKDVH 3ULFH VKDOO EH DOORFDWHG
DPRQJ WKH 3XUFKDVHG $VVHWV LQ DFFRUGDQFH ZLWK WKH SULQFLSOHV RI ,5&
���� DV VHW IRUWK RQ DWWDFKHG 6FKHGXOH ���� %X\HU DQG 6HOOHU DJUHH WR
H[HFXWH DQG GHOLYHU DW WKH &ORVLQJ GXSOLFDWH ,56 )RUPV ����� ZLWK DQ
DOORFDWLRQ RI WKH 3XUFKDVH 3ULFH LQ DFFRUGDQFH ZLWK WKLV 6HFWLRQ ��� DQG
RWKHUZLVH DFFHSWDEOH WR %X\HU� %X\HU DQG 6HOOHU IXUWKHU DJUHH WR ILOH DOO
RWKHU UHWXUQV DQG UHSRUWV LQ D PDQQHU FRQVLVWHQW ZLWK WKH DOORFDWLRQV LQ WKLV
6HFWLRQ DQG QR SDUW\ VKDOO WDNH D SRVLWLRQ LQ DQ\ DGPLQLVWUDWLYH RU MXGLFLDO
SURFHHGLQJ WKDW LV LQFRQVLVWHQW ZLWK WKLV 6HFWLRQ XQOHVV UHTXLUHG WR GR VR
E\�ODZ�

�� 5HODWHG $JUHHPHQWV� $OO RWKHU DJUHHPHQWV DQG LQVWUXPHQWV WKDW DUH WR
EH H[HFXWHG DQG GHOLYHUHG E\ D SDUW\ LQ FRQQHFWLRQ ZLWK WKH &ORVLQJ DUH
VRPHWLPHV�UHIHUUHG�WR�KHUHLQ�DV�WKH�³5HODWHG�$JUHHPHQWV�´

�� (QFXPEUDQFHV� 6HOOHU VKDOO GHOLYHU JRRG WLWOH WR WKH 3XUFKDVHG $VVHWV
IUHH DQG FOHDU IURP DOO PRUWJDJHV� OLHQV� FODLPV� GHPDQGV� FKDUJHV�
RSWLRQV� HTXLW\ LQWHUHVWV� OHDVHV� WHQDQFLHV� HDVHPHQWV� SOHGJHV� VHFXULW\
LQWHUHVWV� LQWHUHVWV H[FHSW IRU WKH $VVXPHG /LDELOLWLHV� DQG RWKHU
HQFXPEUDQFHV �³(QFXPEUDQFHV´� SXUVXDQW WR D ILQDO 2UGHU RI WKH
%DQNUXSWF\ &RXUW ZKLFK SURYLGHV WKDW WKH %X\HU LV D JRRG IDLWK SXUFKDVHU�
%X\HU�VKDOO�WDNH�WKH�DVVHWV�VXEMHFW�WR�WKH�$VVXPHG�/LDELOLWLHV�
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�� 3UHFORVLQJ�$FWLRQV� %HIRUH�WKH�&ORVLQJ�

��� &RQGXFW RI %XVLQHVV� 6HOOHU VKDOO FDUU\ RQ DQG FRQGXFW WKH %XVLQHVV
RQO\ LQ WKH RUGLQDU\ FRXUVH FRQVLVWHQW ZLWK SDVW SUDFWLFHV� ZLWKRXW DQ\
FKDQJH LQ WKH SROLFLHV� SUDFWLFHV� DQG PHWKRGV WKDW 6HOOHU SXUVXHG EHIRUH
WKH GDWH RI WKLV $JUHHPHQW� 6HOOHU ZLOO XVH LWV EHVW HIIRUWV WR SUHVHUYH WKH
%XVLQHVV RUJDQL]DWLRQ LQWDFW� WR SUHVHUYH WKH UHODWLRQVKLSV ZLWK 6HOOHU¶V
FXVWRPHUV� VXSSOLHUV� DQG RWKHUV KDYLQJ EXVLQHVV GHDOLQJV ZLWK LW� DQG WR
SUHVHUYH�WKH�VHUYLFHV�RI�6HOOHU¶V�HPSOR\HHV��DJHQWV��DQG�UHSUHVHQWDWLYHV�

��� %X\HU¶V $FFHVV� )URP WKH GDWH RI WKLV $JUHHPHQW WKURXJK WKH &ORVLQJ�
6HOOHU VKDOO SHUPLW %X\HU DQG LWV UHSUHVHQWDWLYHV WR PDNH D IXOO EXVLQHVV�
ILQDQFLDO� DFFRXQWLQJ� DQG OHJDO LQYHVWLJDWLRQ RI 6HOOHU � WKH %XVLQHVV� WKH
3XUFKDVHG�$VVHWV��DQG�WKH�$VVXPHG�/LDELOLWLHV�

�� 2EOLJDWLRQV� 7KH SDUWLHV¶ REOLJDWLRQV WR FRQVXPPDWH WKH WUDQVDFWLRQV
FRQWHPSODWHG�E\�WKLV�$JUHHPHQW�DUH�VXEMHFW�WR�WKH�IROORZLQJ�FRQGLWLRQV�

D� %X\HU VKDOO DVVXPH WKH &KRLFH +RWHOV ,QWHUQDWLRQDO� ,QF� )UDQFKLVH
$JUHHPHQW RU UHFHLYH DSSURYDO IURP &KRLFH +RWHOV ,QWHUQDWLRQDO IRU
D QHZ )UDQFKLVH $JUHHPHQW DQG VKDOO DVVXPH WKH UHDO HVWDWH OHDVH
ZLWK 6W� 0DULH +RVSLWDOLW\ ZKLFK LV DWWDFKHG �³5HDO (VWDWH /HDVH´��
DQG�

E� %X\HU VKDOO UHFHLYH DXWKRUL]DWLRQ LQ WKH 8QLWHG 6WDWHV %DQNUXSWF\
&RXUW� (DVWHUQ 'LVWULFW RI 0LFKLJDQ &DVH 1R� ���������POR
SXUVXDQW WR D ILQDO 2UGHU DXWKRUL]LQJ WKH VDOH IUHH DQG FOHDU RI OLHQV�
FODLPV� HQFXPEUDQFHV DQG LQWHUHVWV DQG DVVXPLQJ WKH &KRLFH
+RWHOV )UDQFKLVH $JUHHPHQW RU UHFHLSW RI D QHZ &KRLFH +RWHOV
)UDQFKLVH $JUHHPHQW DQG DVVXPLQJ WKH 5HDO (VWDWH /HDVH LQ D
IRUP�DFFHSWDEOH�WR�%X\HU�

F� $FFXUDF\�RI�5HSUHVHQWDWLRQV�DQG�:DUUDQWLHV� $V LV�ZKHUH�LV�

��� 3HUIRUPDQFH RI &RYHQDQWV� 7KH 6HOOHU VKDOO KDYH LQ DOO UHVSHFWV
SHUIRUPHG DQG FRPSOLHG ZLWK DOO FRYHQDQWV� DJUHHPHQWV� DQG FRQGLWLRQV
WKDW WKLV $JUHHPHQW DQG DOO UHODWHG GRFXPHQWV UHTXLUH WR EH SHUIRUPHG RU
FRPSOLHG�ZLWK�EHIRUH�RU�DW�WKH�&ORVLQJ�

��� 3HUPLWV� %X\HU VKDOO KDYH UHFHLYHG DOO SHUPLWV WKDW LQ %X\HU¶V RSLQLRQ DUH
QHFHVVDU\�WR�RSHUDWH�WKH�%XVLQHVV�DIWHU�WKH�&ORVLQJ�

��� 1R &DVXDOW\� %HIRUH WKH &ORVLQJ 'DWH� 6HOOHU VKDOO QRW KDYH LQFXUUHG� RU
EH WKUHDWHQHG ZLWK� D PDWHULDO OLDELOLW\ RU FDVXDOW\ WKDW ZRXOG PDWHULDOO\
LPSDLU�WKH�YDOXH�RI�WKH�3XUFKDVHG�$VVHWV�RU�WKH�%XVLQHVV�
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��� ,QVWUXPHQWV RI 7UDQVIHU� 6HOOHU VKDOO KDYH GHOLYHUHG WR %X\HU DOO ELOOV RI
VDOH� LQVWUXPHQWV RI WUDQVIHU� FRQYH\DQFHV� DVVXUDQFHV� DVVLJQPHQWV�
DSSURYDOV� FRQVHQWV� DQG DQ\ RWKHU LQVWUXPHQWV DQG GRFXPHQWV FRQWDLQLQJ
WKH XVXDO DQG FXVWRPDU\ FRYHQDQWV DQG ZDUUDQWLHV RI WLWOH WKDW DUH
FRQVLVWHQW ZLWK WKH UHTXLUHPHQWV RI 6HFWLRQ � DQG WKH ZDUUDQWLHV 6HOOHU
PDNH LQ WKLV $JUHHPHQW DQG WKDW VKDOO EH QHFHVVDU\ RU UHDVRQDEO\
UHTXLUHG WR HIIHFWLYHO\ WUDQVIHU WKH 3XUFKDVHG $VVHWV WR %X\HU ZLWK JRRG
WLWOH��IUHH�IURP�DOO�(QFXPEUDQFHV�

��� 1R /LWLJDWLRQ� 1R SURFHHGLQJ RU LQYHVWLJDWLRQ VKDOO KDYH EHHQ LQVWLWXWHG
EHIRUH RU E\ DQ\ FRXUW RU JRYHUQPHQWDO ERG\ �D� WR UHVWUDLQ RU SUHYHQW WKH
FDUU\LQJ RXW RI WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV $JUHHPHQW� RU �E�
WKDW PLJKW DIIHFW %X\HU¶V ULJKW WR RZQ� RSHUDWH� DQG FRQWURO WKH 3XUFKDVHG
$VVHWV�DIWHU�WKH�&ORVLQJ�'DWH�

��� /LHQ 6HDUFK� %X\HU VKDOO KDYH UHFHLYHG 8&& OLHQ VHDUFKHV LQ IRUP DQG
FRQWHQW�VDWLVIDFWRU\�WR�%X\HU�

��� &RQVHQWV� 6HOOHU VKDOO KDYH REWDLQHG� LQ ZULWLQJ� DOO FRQVHQWV QHFHVVDU\
RU GHVLUDEOH WR FRQVXPPDWH RU WR IDFLOLWDWH FRQVXPPDWLRQ RI WKLV
$JUHHPHQW DQG DQ\ UHODWHG WUDQVDFWLRQV� 7KH FRQVHQWV VKDOO EH GHOLYHUHG
WR %X\HU EHIRUH &ORVLQJ DQG VKDOO EH UHDVRQDEO\ DFFHSWDEOH WR %X\HU LQ
IRUP�DQG�VXEVWDQFH�

��� &RQGLWLRQDO 7D[ &OHDUDQFH� 6HOOHU VKDOO KDYH SURYLGHG WR %X\HU D
FHUWLILFDWH RI FRQGLWLRQDO WD[ FOHDUDQFH IURP WKH 5HYHQXH &RPPLVVLRQHU RI
WKH 6WDWH RI 0LFKLJDQ VKRZLQJ WKDW 6HOOHU KDV ILOHG DOO WD[ UHWXUQV DQG
UHSRUWV UHTXLUHG WR EH ILOHG EHIRUH &ORVLQJ DQG WKDW LW KDV SDLG DOO WD[HV
GXH SXUVXDQW WR 6HFWLRQ ��D RI $FW 1R� �� RI WKH 0LFKLJDQ 3XEOLF $FWV RI
������0&/�������D�

��� 8QHPSOR\PHQW ,QVXUDQFH &RQWULEXWLRQ /LDELOLW\� 6HOOHU VKDOO KDYH
SURYLGHG WR %X\HU D VWDWHPHQW IURP WKH &RPPLVVLRQHU RI WKH 0LFKLJDQ
8QHPSOR\PHQW ,QVXUDQFH $JHQF\ FHUWLI\LQJ WKH VWDWXV RI 6HOOHU
V
FRQWULEXWLRQ OLDELOLW\ XQGHU 6HFWLRQ ���J� RI WKH 0LFKLJDQ (PSOR\PHQW
6HFXULW\�$FW��0&/��������J��

���� 1DPH &KDQJH 'RFXPHQWV� 6HOOHU VKDOO KDYH WDNHQ DOO UHTXLUHG DFWLRQV
WR FKDQJH LWV QDPH DV FRQWHPSODWHG LQ 6HFWLRQ �� DQG VKDOO KDYH
GHOLYHUHG WR %X\HU D FHUWLILHG FRS\ RI WKH ILOHG FHUWLILFDWH RI DPHQGPHQW WR
6HOOHU
V�$UWLFOHV�RI�,QFRUSRUDWLRQ�FKDQJLQJ�LWV�QDPH�

���� 2WKHU 'RFXPHQWV DQG ,QVWUXPHQWV� %X\HU VKDOO KDYH UHFHLYHG DOO RWKHU
GRFXPHQWV�DQG�LQVWUXPHQWV�DV�LW�KDV�UHDVRQDEO\�UHTXHVWHG�

���� $SSURYDOV E\ %X\HU¶V &RXQVHO� %X\HU¶V FRXQVHO VKDOO KDYH UHDVRQDEO\
���������������Y�
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DSSURYHG DOO OHJDO PDWWHUV DQG WKH IRUP DQG VXEVWDQFH RI DOO GRFXPHQWV
WKDW�%X\HU�RU�6HOOHU�LV�WR�GHOLYHU�DW�WKH�&ORVLQJ�

�� &RQGLWLRQV 3UHFHGHQW WR 6HOOHU¶V 2EOLJDWLRQV� 6HOOHU
V REOLJDWLRQV WR
FRQVXPPDWH WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV $JUHHPHQW DUH VXEMHFW
WR WKH IXOILOOPHQW �RU ZDLYHU E\ WKHP� RI HDFK RI WKH IROORZLQJ FRQGLWLRQV
EHIRUH�RU�DW�WKH�&ORVLQJ�

��� $FFXUDF\ RI 5HSUHVHQWDWLRQV DQG :DUUDQWLHV� %X\HU¶V UHSUHVHQWDWLRQV
DQG ZDUUDQWLHV FRQWDLQHG LQ WKLV $JUHHPHQW DQG DOO UHODWHG GRFXPHQWV
VKDOO EH WUXH DQG FRUUHFW DV RI WKH GDWH RI WKLV $JUHHPHQW DQG DW DQG DV RI
WKH�&ORVLQJ�

��� 3HUIRUPDQFH RI &RYHQDQWV� %X\HU VKDOO KDYH LQ DOO UHVSHFWV SHUIRUPHG
DQG FRPSOLHG ZLWK DOO WKH FRYHQDQWV� DJUHHPHQWV� DQG FRQGLWLRQV WKDW WKLV
$JUHHPHQW DQG DOO UHODWHG GRFXPHQWV UHTXLUH WR EH SHUIRUPHG RU FRPSOLHG
ZLWK�EHIRUH�RU�DW�WKH�&ORVLQJ

�� &ORVLQJ�0DWWHUV�

��� &ORVLQJ� 7KH FORVLQJ RI WKH WUDQVDFWLRQV FRQWHPSODWHG LQ WKLV $JUHHPHQW
�WKH &ORVLQJ� VKDOO WDNH SODFH DW D GDWH DQG WLPH IROORZLQJ DQ DXFWLRQ GDWH
DW D ORFDWLRQ WR EH SURYLGHG E\ WKH 7UXVWHH LQ 3RVVHVVLRQ LQ WKH 6RR
+RWHOV� ,QF� PDWWHU �WKH &ORVLQJ 'DWH�� $OO WUDQVDFWLRQV DQG DOO GRFXPHQWV
H[HFXWHG DQG GHOLYHUHG DW WKH &ORVLQJ VKDOO EH GHHPHG WR KDYH RFFXUUHG
VLPXOWDQHRXVO\� DQG QR WUDQVDFWLRQ VKDOO EH GHHPHG WR KDYH RFFXUUHG DQG
QR GRFXPHQW VKDOO EH GHHPHG WR KDYH EHHQ H[HFXWHG RU GHOLYHUHG XQOHVV
DOO WUDQVDFWLRQV KDYH RFFXUUHG DQG DOO GRFXPHQWV KDYH EHHQ H[HFXWHG DQG
GHOLYHUHG� )RU WKH SXUSRVHV RI WKLV $JUHHPHQW� WKH WHUP %XVLQHVV 'D\
PHDQV D GD\ RWKHU WKDQ D 6DWXUGD\ RU 6XQGD\ RQ ZKLFK EDQNV DUH
JHQHUDOO\�RSHQ�IRU�EXVLQHVV�LQ�0LFKLJDQ�

��� &HUWDLQ &ORVLQJ ([SHQVHV� 3URUDWLRQV� 6HOOHU VKDOO EH OLDEOH IRU DQG
VKDOO SD\ DOO IHGHUDO� VWDWH� DQG ORFDO VDOHV� XVH� H[FLVH� DQG GRFXPHQWDU\
VWDPS WD[HV DQG DOO RWKHU WD[HV� GXWLHV� RU RWKHU OLNH FKDUJHV SURSHUO\
SD\DEOH RQ DQG LQ FRQQHFWLRQ ZLWK 6HOOHU
V FRQYH\DQFH DQG WUDQVIHU RI WKH
3XUFKDVHG $VVHWV WR %X\HU� 8WLOLW\ FKDUJHV �LQFOXGLQJ HOHFWULFLW\� JDV�
ZDWHU� VHZHU� DQG WHOHSKRQH�� UHIXVH FROOHFWLRQ� DQG RWKHU VHUYLFH
FRQWUDFWV DVVXPHG E\ %X\HU VKDOO EH SURUDWHG UDWDEO\ DV RI WKH &ORVLQJ
'DWH� 7R WKH H[WHQW SUDFWLFDEOH� DOO SURUDWLRQV VKDOO EH FRPSXWHG DQG SDLG
DW WKH &ORVLQJ� DQG WR WKH H[WHQW QRW SUDFWLFDEOH� DV VRRQ DV SUDFWLFDEOH
WKHUHDIWHU�

��� )XUWKHU $VVXUDQFHV� 6HOOHU VKDOO FRRSHUDWH ZLWK DQG DVVLVW %X\HU ZLWK
WKH WUDQVIHU RI WKH 3XUFKDVHG $VVHWV XQGHU WKLV $JUHHPHQW DQG WDNH DOO
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RWKHU UHDVRQDEOH DFWLRQV WR DVVXUH WKDW WKH EXVLQHVV LV VPRRWKO\
WUDQVIHUUHG WR %X\HU� )URP WLPH WR WLPH DIWHU WKH &ORVLQJ 'DWH� 6HOOHU
VKDOO� DW WKH UHTXHVW RI %X\HU� H[HFXWH DQG GHOLYHU DOO DGGLWLRQDO
FRQYH\DQFHV� WUDQVIHUV� GRFXPHQWV� LQVWUXPHQWV� DVVLJQPHQWV�
DSSOLFDWLRQV� FHUWLILFDWLRQV� SDSHUV� DQG RWKHU DVVXUDQFHV WKDW %X\HU
UHTXHVWV DV QHFHVVDU\ RU GHVLUDEOH WR HIIHFWLYHO\ FDUU\ RXW WKH LQWHQW RI WKLV
$JUHHPHQW�DQG�WR�WUDQVIHU�WKH�3XUFKDVHG�$VVHWV�WR�%X\HU�

��� 6HOOHU¶V�5HSUHVHQWDWLRQV�DQG�:DUUDQWLHV� 7KLV�VDOH LV�DQ�DV�LV�ZKHUH�LV
VDOH�VXEMHFW�RQO\�WR�EDQNUXSWF\�FRXUW�DSSURYDO�DQG�DFFHSWDQFH�E\�&KRLFH
+RWHOV��,QF��RI�EX\HU�DV�IUDQFKLVHH RU�DVVXPSWLRQ DQG�DVVLJQPHQW�RI
WKHLU�IUDQFKLVH�DJUHHPHQW�DQG WR�DVVXPSWLRQ DQG�DVVLJQPHQW�RI
WKH�UHDO�HVWDWH�OHDVH�ZLWK�6W��0DULH�+RVSLWDOLW\��,QF�

���

���� &RPSOLDQFH ZLWK /DZV� $W DOO WLPHV EHIRUH WKH &ORVLQJ 'DWH� 6HOOHU KDV
FRPSOLHG ZLWK DOO ODZV� RUGHUV� UHJXODWLRQV� UXOHV� GHFUHHV� DQG RUGLQDQFHV
DIIHFWLQJ WR DQ\ H[WHQW RU LQ DQ\ PDQQHU DQ\ DVSHFWV RI WKH %XVLQHVV RU
WKH�3XUFKDVHG�$VVHWV�

���� 1R %URNHUV� 6HOOHU KDV QRW HQJDJHG� DQG LV QRW UHVSRQVLEOH IRU DQ\
SD\PHQW WR� DQ\ ILQGHU� EURNHU� RU FRQVXOWDQW LQ FRQQHFWLRQ ZLWK WKH
WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKLV�$JUHHPHQW�

���� %DQN $FFRXQWV� $WWDFKHG 6FKHGXOH ��� FRQWDLQV D WUXH DQG FRPSOHWH OLVW
RI WKH QDPHV DQG ORFDWLRQV RI DOO EDQNV RU RWKHU ILQDQFLDO LQVWLWXWLRQV WKDW
DUH GHSRVLWRULHV RI IXQGV RI 6HOOHU � WKH QDPHV RI DOO SHUVRQV DXWKRUL]HG WR
GUDZ RU VLJQ FKHFNV RU GUDIWV RQ WKH DFFRXQWV� WKH QXPEHUV RI WKH
DFFRXQWV� DQG WKH QDPHV DQG ORFDWLRQV RI DQ\ LQVWLWXWLRQV LQ ZKLFK 6HOOHU
KDV VDIH� GHSRVLW ER[HV DQG WKH QDPHV RI WKH LQGLYLGXDOV KDYLQJ DFFHVV WR
WKRVH�ER[HV�

���� ,QVXUDQFH� ,QVXUDQFH SROLFLHV FRYHULQJ 6HOOHU
V UHDO DQG SHUVRQDO SURSHUW\
RU SURYLGLQJ IRU EXVLQHVV LQWHUUXSWLRQ� SHUVRQDO DQG SURGXFW OLDELOLW\
FRYHUDJH� DQG RWKHU LQVXUDQFH VKDOO EH WUDQVIHUUHG WR %X\HU DW %X\HU
V
VROH GLVFUHWLRQ �ZKLFK VSHFLILHV WKH LQVXUHU� SROLF\ QXPEHU� W\SH RI
LQVXUDQFH� DQG DQ\ SHQGLQJ FODLPV�� 7KH LQVXUDQFH LV LQ DPRXQWV 6HOOHU
GHHPV VXIILFLHQW ZLWK UHVSHFW WR LWV DVVHWV� SURSHUWLHV� EXVLQHVV�
RSHUDWLRQV� SURGXFWV� DQG VHUYLFHV DV WKH\ DUH SUHVHQWO\ RZQHG RU
FRQGXFWHG� DQG DOO RI WKH SROLFLHV DUH LQ IXOO IRUFH DQG HIIHFW DQG WKH
SUHPLXPV KDYH EHHQ SDLG� 7KHUH DUH QR FODLPV� DFWLRQV� VXLWV� RU
SURFHHGLQJV DULVLQJ RXW RI RU EDVHG RQ DQ\ RI WKHVH LQVXUDQFH SROLFLHV�
DQG QR EDVLV IRU DQ\ FODLP� DFWLRQ� VXLW� RU SURFHHGLQJ H[LVWV� 6HOOHU LV QRW
LQ GHIDXOW ZLWK UHVSHFW WR DQ\ SURYLVLRQV FRQWDLQHG LQ DQ\ LQVXUDQFH
SROLFLHV DQG KDV QRW IDLOHG WR JLYH DQ\ QRWLFH RU SUHVHQW DQ\ FODLP XQGHU
DQ\�LQVXUDQFH�SROLF\�LQ�GXH�DQG�WLPHO\�IDVKLRQ�
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��� %X\HU¶V 5HSUHVHQWDWLRQV DQG :DUUDQWLHV� %X\HU UHSUHVHQWV DQG
ZDUUDQWV WR 6HOOHU WKDW DV RI WKH GDWH RI WKLV $JUHHPHQW DQG DV RI WKH
&ORVLQJ�'DWH�

���� 2UJDQL]DWLRQ DQG 6WDQGLQJ� %X\HU LV SXUFKDVLQJ RQ EHKDOI RI DQ HQWLW\
WKDW�KDV�EHHQ�IRUPHG�RU�LV�WR�EH�IRUPHG�

���� $XWKRUL]DWLRQ� %X\HU KDV WDNHQ DOO QHFHVVDU\ DFWLRQ �D� WR DSSURYH WKH
H[HFXWLRQ� GHOLYHU\� DQG SHUIRUPDQFH RI WKLV $JUHHPHQW DQG HDFK RI WKH
5HODWHG $JUHHPHQWV WR ZKLFK LW LV WR EH D SDUW\ DQG �E� WR FRQVXPPDWH
DQ\ UHODWHG WUDQVDFWLRQV FRQWHPSODWHG E\ WKHVH DJUHHPHQWV� %X\HU KDV
GXO\ H[HFXWHG DQG GHOLYHUHG WKLV $JUHHPHQW� 7KLV $JUHHPHQW LV� DQG�
ZKHQ H[HFXWHG DQG GHOLYHUHG E\ WKH SDUWLHV� HDFK RI WKH 5HODWHG
$JUHHPHQWV WR ZKLFK %X\HU ZLOO EH D SDUW\ ZLOO EH� WKH OHJDO� YDOLG� DQG
ELQGLQJ REOLJDWLRQV RI %X\HU� HQIRUFHDEOH DJDLQVW %X\HU LQ DFFRUGDQFH ZLWK
WKHLU UHVSHFWLYH WHUPV� H[FHSW HQIRUFHPHQW PD\ EH OLPLWHG E\ EDQNUXSWF\�
LQVROYHQF\� PRUDWRULXP� RU VLPLODU ODZV UHODWLQJ WR WKH HQIRUFHPHQW RI
FUHGLWRUV¶ ULJKWV DQG E\ JHQHUDO SULQFLSOHV RI HTXLW\ �UHJDUGOHVV RI ZKHWKHU
HQIRUFHDELOLW\�LV�FRQVLGHUHG�LQ�D�SURFHHGLQJ�DW�ODZ�RU�LQ�HTXLW\��

��� 3RVW�&ORVLQJ 5HFHLSWV� $IWHU WKH &ORVLQJ� 6HOOHU ZLOO LPPHGLDWHO\ QRWLI\
DQG WUDQVIHU WR %X\HU DQ\ SD\PHQWV RU RWKHU UHFHLSWV LW UHFHLYHV ZLWK
UHVSHFW WR DQ\ RI WKH 3XUFKDVHG $VVHWV� 3HQGLQJ WKHLU WUDQVIHU� 6HOOHU ZLOO
VHJUHJDWH DQ\ SD\PHQWV IURP LWV RWKHU DVVHWV DQG ZLOO FOHDUO\ PDUN RU
GHVLJQDWH�WKHP�DV�WKH�SURSHUW\�RI�%X\HU�

��� ([SHQVHV� (DFK RI WKH SDUWLHV VKDOO SD\ DOO RI WKH FRVWV WKDW LW LQFXUV
LQFLGHQW WR WKH SUHSDUDWLRQ� H[HFXWLRQ� DQG GHOLYHU\ RI WKLV $JUHHPHQW DQG
WKH SHUIRUPDQFH RI DQ\ UHODWHG REOLJDWLRQV� ZKHWKHU RU QRW WKH WUDQVDFWLRQV
FRQWHPSODWHG�E\�WKLV�$JUHHPHQW�VKDOO�EH�FRQVXPPDWHG�

��� 5LVN RI /RVV� 7KH ULVN RI ORVV RI RU GDPDJH WR WKH 3XUFKDVHG $VVHWV IURP
ILUH RU RWKHU FDVXDOW\ RU FDXVH VKDOO EH RQ 6HOOHU DW DOO WLPHV XS WR WKH
&ORVLQJ� DQG LW VKDOO EH WKH UHVSRQVLELOLW\ RI 6HOOHU WR UHSDLU� RU FDXVH WR EH
UHSDLUHG� DQG WR UHVWRUH WKH SURSHUW\ WR WKH FRQGLWLRQ LW ZDV LQ EHIRUH WKH
ORVV�RU�GDPDJH�

��� 6HOOHU
V 1DPH� 6HOOHU DJUHH WKDW IURP DQG DIWHU WKH &ORVLQJ 'DWH� %X\HU
VKDOO KDYH WKH ULJKW WR XVH LQ RU LQ FRQQHFWLRQ ZLWK WKH FRQGXFW RI DQ\
EXVLQHVV �ZKHWKHU FDUULHG RQ E\ LW GLUHFWO\ RU WKURXJK DQ\ UHODWHG
FRUSRUDWLRQ� WKH QDPH &RPIRUW ,QQ �³1DPH´�� DQ\ SDUW RU SRUWLRQ RI WKH
1DPH� HLWKHU DORQH RU LQ FRPELQDWLRQ ZLWK RQH RU PRUH RWKHU ZRUGV� RU DQ\
YDULDWLRQ RI WKH 1DPH� 6HOOHU ZDUUDQW WR %X\HU WKDW LW KDV WDNHQ DOO
QHFHVVDU\ DFWLRQ WR SURWHFW WKH 1DPH LQ WKH 6WDWH RI 0LFKLJDQ DQG DJUHHV
WR WDNH RU FDXVH WR EH WDNHQ DQ\ DQG DOO VWHSV RU DFWLRQV WKDW VKDOO EH RU
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EHFRPH SHUPLVVLEOH� SURSHU� RU FRQYHQLHQW WR HQDEOH RU SHUPLW %X\HU WR
XVH WKH 1DPH� RU DQ\ SDUW RU SRUWLRQ RI WKH 1DPH� HLWKHU DORQH RU LQ
FRPELQDWLRQ ZLWK RQH RU PRUH RWKHU ZRUGV� ,W LV FRQWHPSODWHG WKDW 6HOOHU
ZLOO FKDQJH LWV QDPH WR � $IWHU WKH &ORVLQJ 'DWH�
6HOOHU DJUHH WKDW LW ZLOO QRW XVH HLWKHU GLUHFWO\ RU LQGLUHFWO\ WKH 1DPH RU WKH
LQLWLDOV� RU DQ\ RI WKHP� HLWKHU DORQH RU LQ FRPELQDWLRQ ZLWK RQH RU PRUH
RWKHU ZRUGV� LQ RU LQ FRQQHFWLRQ ZLWK DQ\ EXVLQHVV� DFWLYLWLHV� RU RSHUDWLRQV
WKDW�6HOOHU��GLUHFWO\�RU�LQGLUHFWO\�FDUULHV�RQ�RU�FRQGXFWV�

��� 7HUPLQDWLRQ�

���� 7KLV $JUHHPHQW PD\ EH WHUPLQDWHG DW DQ\ WLPH EHIRUH WKH &ORVLQJ 'DWH DV
IROORZV�

�D� %\�%X\HU�DQG�6HOOHU��LQ�D�ZULWWHQ�LQVWUXPHQW�

�E� %\ HLWKHU %X\HU RU 6HOOHU LI WKH &ORVLQJ GRHV QRW RFFXU RQ WKH
&ORVLQJ�'DWH�

�F� %\ %X\HU RU 6HOOHU LI WKHUH KDV EHHQ D PDWHULDO EUHDFK RI DQ\ RI WKH
UHSUHVHQWDWLRQV RU ZDUUDQWLHV VHW IRUWK LQ WKLV $JUHHPHQW RQ WKH SDUW
RI WKH RWKHU� DQG WKLV EUHDFK E\ LWV QDWXUH FDQQRW EH FXUHG EHIRUH
WKH�&ORVLQJ�

�G� %\ %X\HU RU 6HOOHU LI WKHUH KDV EHHQ D EUHDFK RI DQ\ RI WKH
FRYHQDQWV RU DJUHHPHQWV VHW IRUWK LQ WKLV $JUHHPHQW RQ WKH SDUW RI
WKH RWKHU� DQG WKLV EUHDFK LV QRW FXUHG ZLWKLQ �� %XVLQHVV 'D\V
DIWHU WKH EUHDFKLQJ SDUW\ RU SDUWLHV UHFHLYH ZULWWHQ QRWLFH RI WKH
EUHDFK�IURP�WKH�RWKHU�SDUW\�

���� ,I WHUPLQDWHG DV SURYLGHG LQ 6HFWLRQ ����� WKLV $JUHHPHQW VKDOO IRUWKZLWK
EHFRPH YRLG DQG KDYH QR HIIHFW� H[FHSW IRU 6HFWLRQV ���� DQG ��� DQG
H[FHSW WKDW QR SDUW\ VKDOO EH UHOLHYHG RU UHOHDVHG IURP DQ\ OLDELOLWLHV RU
GDPDJHV DULVLQJ RXW RI WKH SDUW\¶V EUHDFK RI DQ\ SURYLVLRQ RI WKLV
$JUHHPHQW�

��� 0LVFHOODQHRXV�3URYLVLRQV�

���� 5HSUHVHQWDWLRQV DQG :DUUDQWLHV� $OO UHSUHVHQWDWLRQV� ZDUUDQWLHV� DQG
DJUHHPHQWV PDGH E\ WKH SDUWLHV SXUVXDQW WR WKLV $JUHHPHQW VKDOO VXUYLYH
WKH FRQVXPPDWLRQ RI WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV $JUHHPHQW�
ZLWKRXW OLPLWDWLRQ DV WR WLPH� 6HOOHU KDV PDGH QR UHSUHVHQWDWLRQV RU
ZDUUDQWLHV DQG WKLV VDOH LV DQ DV LV ZKHUH LV VDOH VXEMHFW RQO\ WR
EDQNUXSWF\ FRXUW DSSURYDO DQG DFFHSWDQFH RI WKH IUDQFKLVHH E\ &KRLFH
+RWHOV� ,QF� RU DVVXPSWLRQ DQG DVVLJQPHQW RI WKHLU IUDQFKLVH DJUHHPHQW
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DQG DOVR DV WR DVVXPSWLRQ DQG DVVLJQPHQW RI WKH UHDO SURSHUW\ OHDVH ZLWK
6W��0DULH�+RVSLWDOLW\��,QF�

���� 1RWLFHV� $OO QRWLFHV� GHPDQGV� DQG UHTXHVWV UHTXLUHG RU SHUPLWWHG WR EH
JLYHQ XQGHU WKH SURYLVLRQV RI WKLV $JUHHPHQW VKDOO EH LQ ZULWLQJ DQG VKDOO
EH GHHPHG JLYHQ �D� ZKHQ SHUVRQDOO\ GHOLYHUHG RU VHQW E\ HOHFWURQLF RU
IDFVLPLOH WUDQVPLVVLRQ WR WKH SDUW\ WR EH JLYHQ WKH QRWLFH RU RWKHU
FRPPXQLFDWLRQ RU �E� RQ WKH EXVLQHVV GD\ IROORZLQJ WKH GD\ WKH QRWLFH RU
RWKHU�FRPPXQLFDWLRQ�LV�VHQW�E\�RYHUQLJKW�FRXULHU�WR�WKH�IROORZLQJ�

LI�WR�6HOOHU��
6RR�+RWHOV��,QF�
F�R�'RPLQLF�6KDPPDPL
�����4XDUWRQ�5RDG
%ORRPILHOG�+LOOV��0LFKLJDQ������
GVKDPPDPL#FRPFDVW�QHW

ZLWK�D�FRS\�WR
.LPEHUO\�5��&OD\VRQ
-$))(�5$,77�+(8(5
	�:(,66��3�&�
������)UDQNOLQ�5G��
6XLWH�����
6RXWKILHOG��0,������
NFOD\VRQ#MDIIHODZ�FRP
������������

LI�WR�%X\HU�
'RPLQLF�6KDPPDPL�RQ�EHKDOI�RI�DQ�HQWLW\ WR�EH IRUPHG
�����4XDUWRQ�5RDG
%ORRPILHOG�+LOOV��0LFKLJDQ������
GVKDPPDPL#FRPFDVW�QHW

RU�WR�DQRWKHU�DGGUHVV�RU�HPDLO�DGGUHVV�WKDW�WKH�SDUWLHV�PD\�GHVLJQDWH�LQ
ZULWLQJ�

���� $VVLJQPHQW� 1HLWKHU WKH 6HOOHU QRU %X\HU VKDOO DVVLJQ WKLV $JUHHPHQW� RU
DQ\ LQWHUHVW LQ LW� ZLWKRXW WKH SULRU ZULWWHQ FRQVHQW RI WKH RWKHU� H[FHSW WKDW
%X\HU PD\ DVVLJQ DQ\ RU DOO RI LWV ULJKWV XQGHU WKLV $JUHHPHQW WR DQ\
VXEVLGLDU\�ZLWKRXW�6HOOHU
V�FRQVHQW�

���� 3DUWLHV LQ ,QWHUHVW� 7KLV $JUHHPHQW VKDOO LQXUH WR WKH EHQHILW RI� DQG EH
ELQGLQJ RQ� WKH QDPHG SDUWLHV DQG WKHLU UHVSHFWLYH VXFFHVVRUV DQG
SHUPLWWHG DVVLJQV� EXW QRW DQ\ RWKHU SHUVRQ RU HQWLW\� 1R SHUVRQ RU HQWLW\
RWKHU WKDQ WKH SDUWLHV DQG WKH UHVSHFWLYH VXFFHVVRUV DQG SHUPLWWHG

���������������Y�
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DVVLJQV�VKDOO�KDYH�DQ\�ULJKWV�RU�UHPHGLHV�XQGHU�WKLV�$JUHHPHQW�

���� &KRLFH RI /DZ� 7KLV $JUHHPHQW VKDOO EH JRYHUQHG� FRQVWUXHG� DQG
HQIRUFHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�0LFKLJDQ�

���� &RXQWHUSDUWV� 7KLV $JUHHPHQW PD\ EH VLJQHG LQ DQ\ QXPEHU RI
FRXQWHUSDUWV ZLWK WKH VDPH HIIHFW DV LI WKH VLJQDWXUH RQ HDFK FRXQWHUSDUW
ZHUH�RQ�WKH�VDPH�LQVWUXPHQW�

���� (QWLUH $JUHHPHQW� 7KLV $JUHHPHQW DQG DOO UHODWHG GRFXPHQWV�
VFKHGXOHV� H[KLELWV� RU FHUWLILFDWHV UHSUHVHQW WKH HQWLUH XQGHUVWDQGLQJ DQG
DJUHHPHQW EHWZHHQ WKH SDUWLHV UHJDUGLQJ WKH VXEMHFW PDWWHU DQG
VXSHUVHGH DOO SULRU DJUHHPHQWV� UHSUHVHQWDWLRQV� ZDUUDQWLHV� DQG
QHJRWLDWLRQV EHWZHHQ WKH SDUWLHV� 7KLV $JUHHPHQW PD\ EH DPHQGHG�
VXSSOHPHQWHG� RU FKDQJHG RQO\ E\ DQ DJUHHPHQW LQ ZULWLQJ WKDW PDNHV
VSHFLILF UHIHUHQFH WR WKLV $JUHHPHQW RU WKH DJUHHPHQW GHOLYHUHG SXUVXDQW
WR LW DQG WKDW LV VLJQHG E\ WKH SDUW\ DJDLQVW ZKRP HQIRUFHPHQW RI WKH
DPHQGPHQW��VXSSOHPHQW��RU�PRGLILFDWLRQ�LV�VRXJKW�

���� 6HYHUDELOLW\� :KHQHYHU SRVVLEOH� HDFK SURYLVLRQ RI WKLV $JUHHPHQW VKDOO
EH LQWHUSUHWHG LQ D PDQQHU WR EH HIIHFWLYH DQG YDOLG XQGHU DSSOLFDEOH ODZ�
EXW LI RQH RU PRUH RI WKH SURYLVLRQV RI WKLV $JUHHPHQW LV VXEVHTXHQWO\
GHFODUHG LQYDOLG RU XQHQIRUFHDEOH� WKH LQYDOLGLW\ RU XQHQIRUFHDELOLW\ VKDOO
QRW LQ DQ\ ZD\ DIIHFW WKH YDOLGLW\ RU HQIRUFHDELOLW\ RI WKH UHPDLQLQJ
SURYLVLRQV RI WKLV $JUHHPHQW� ,Q WKH HYHQW RI D GHFODUDWLRQ RI LQYDOLGLW\ RU
XQHQIRUFHDELOLW\� WKLV $JUHHPHQW� DV VR PRGLILHG� VKDOO EH DSSOLHG DQG
FRQVWUXHG WR UHIOHFW VXEVWDQWLDOO\ WKH LQWHQW RI WKH SDUWLHV DQG DFKLHYH WKH
VDPH HFRQRPLF HIIHFW DV RULJLQDOO\ LQWHQGHG E\ LWV WHUPV� ,Q WKH HYHQW WKDW
WKH VFRSH RI DQ\ SURYLVLRQ WR WKLV $JUHHPHQW LV GHHPHG XQHQIRUFHDEOH E\
D FRXUW RI FRPSHWHQW MXULVGLFWLRQ� RU E\ DQ DUELWUDWRU� WKH SDUWLHV DJUHH WR
WKH UHGXFWLRQ RI WKH VFRSH RI WKH SURYLVLRQ DV WKH FRXUW RU DUELWUDWRU VKDOO
GHHP UHDVRQDEO\ QHFHVVDU\ WR PDNH WKH SURYLVLRQ HQIRUFHDEOH XQGHU WKH
FLUFXPVWDQFHV�
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21-45708-mlo    Doc 146-1    Filed 03/18/22    Entered 03/18/22 11:29:01    Page 13 of 18



7KH�SDUWLHV�KDYH�H[HFXWHG�WKLV�$JUHHPHQW�RQ�WKH�GDWH�VHW�IRUWK�RQ�WKH�ILUVW�SDJH
RI�WKLV�$JUHHPHQW�

6(//(5 %8<(5

622�+27(/6��,1&�

%\��.LPEHUO\�&OD\VRQ
,WV��&KDSWHU����6XEFKDSWHU�9
%DQNUXSWF\�7UXVWHH

'DWHG�

%\��'RPLQLF�6KDPPDPL�RQ�EHKDOI�RI
DQ�HQWLW\ WR�EH�IRUPHG

'DWHG�
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6FKHGXOH�����3HUVRQDO�3URSHUW\

6FKHGXOH�����,QYHQWRU\

6FKHGXOH�����5HFHLYDEOHV
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6FKHGXOH���/LDELOLWLHV�$VVXPHG�RU�WR�EH�3DLG�DW�&ORVLQJ

/LDELOLWLHV�RI�6RR�+RWHOV��,QF��
�� �����������RZHG�WR�WKH�,QWHUQDO�5HYHQXH�6HUYLFH
�� ������������RZHG�WR�WKH�8�6��6PDOO�%XVLQHVV�$GPLQLVWUDWLRQ
�� �����������RZHG�WR�1DPRX�+RVSLWDOLW\
�� ����������RZHG�WR�&LW\�RI�6DXOW�6WH��0DULH
�� ��������RZHG�WR�$PHULFDQ�+RWHO�5HJLVWHU
�� ����������RZHG�WR�&ORYHUODQG�&RRS
�� ����������RZHG�WR�&6,�*URXS�,QWHUQDWLRQDO
�� ����������RZHG�WR�(&2/$%
�� ��������RZHG�WR�*ROGHQ�0DOWHG
��� ��������RZHG�WR�*UHDW�/DNH�6HUYLFHV
��� ����������RZHG�WR�*UHHQWHFK
��� ����������RZHG�WR�*XHVW�6XSSO\
��� ��������RZHG�WR�0DWKHQ\�/DZQ�6HUYLFH
��� ����������RZHG�WR�6SHFWUXP�(QWHUSULVH
��� ��������RZHG�WR�8OWUD�&KHP�,QF�
��� ��������RZHG�WR�:DVWH�0DQDJHPHQW
��� ��������RZHG�WR�8QHPSOR\PHQW�,QVXUDQFH�$JHQF\�IRU�SHULRG

HQGLQJ�-XQH�����
��� �����������RZHG�WR�0LFKLJDQ�6DOHV��8VH�DQG�:LWKKROGLQJ�IRU�WKH

SHULRG�HQGLQJ�-XQH������

7KH�SDUWLHV�DUH�QRW�VWLSXODWLQJ�WKDW�WKHVH�DPRXQWV�DUH�SURSHUO\�RZLQJ��DQG�PD\�ILOH
REMHFWLRQV�WR�FODLP�RU�VHWWOH�WKH�DPRXQWV�WKDW�DUH�EHLQJ�FODLPHG�
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6FKHGXOH�����$OORFDWLRQ�RI�3XUFKDVH�3ULFH
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5HDO�(VWDWH�/HDVH�ZLWK�6W��0DULH�+RVSLWDOLW\
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