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/HDUQLQJ�	�7HDFKLQJ�([SR � 7HUPV�DQG�&RQGLWLRQV
�� 2UJDQLVHU DQG�0DQDJHU�± 7KH�([KLELWLRQ�LV�RUJDQLVHG�E\�WKH�2UJDQLVHU�DQG�LWV�PDQDJHPHQW�LV�

XQGHUWDNHQ�E\�WKH�0DQDJHU�RQ�WKH�2UJDQLVHU¶V�EHKDOI�

�� /LFHQFH�± :KHQ�DFFHSWHG�E\�WKH�2UJDQLVHU�� WKH�&RQWUDFW�IRU�%RRWK�6SDFH�EHFRPHV�D�ELQGLQJ�
FRQWUDFW�EHWZHHQ�WKH�DSSOLFDQW�DV�([KLELWRU�DQG� WKH�2UJDQLVHU��7KH�([KLELWRU�DJUHHV�WR�H[KLELW�
DQG�WR�EH�ERXQG�E\�WKHVH�WHUPV�DQG�FRQGLWLRQV�RI�H[KLELWLQJ�DQG�WKH�5XOHV�	�5HJXODWLRQV��DQG�
DQ\�UXOHV�DQG�UHJXODWLRQV�LPSRVHG�E\�WKH�$XWKRULWLHV�� � 7KH�([KLELWRU�ZLOO�KDYH�D�FRQGLWLRQDO�DQG�
UHYRFDEOH�OLFHQFH�WR�SDUWLFLSDWH�LQ�WKH�([KLELWLRQ�7KLV�DJUHHPHQW�LV�QRW�DQG�VKDOO�QRW�EH�GHHPHG�
WR�EH�D�OHDVH�RU�DQ�DJUHHPHQW�IRU�OHDVH�

�� $OORFDWLRQ�± %RRWK�V�ZLOO�EH�DOORFDWHG�DW�WKH�2UJDQLVHU¶V�IXOO�GLVFUHWLRQ��7KH�2UJDQLVHU UHVHUYHV�
WKH�ULJKW�WR�DOWHU�WKH�IORRU�SODQ�DQG�FRQILJXUDWLRQ�RI�DQ\�VWDQG�DQG�VKDOO�RQO\�PDNH�DQ�DGMXVWPHQW�
WR�WKH�&RQWUDFW�)HH�LI�WKH�RYHUDOO�VL]H�RI�WKH�%RRWK�LV�UHGXFHG�� � 7KH�0DQDJHU¶V�GHWHUPLQDWLRQ�ZLWK�
UHVSHFW� WR� DOORFDWLRQ� RI� WKH� %RRWK�V� ZLOO� EH� ELQGLQJ� RQ� WKH� ([KLELWRU�� 7KH� IXOO� &RQWUDFW� )HH� LV�
SD\DEOH� HYHQ� LI� WKH�([KLELWRU� HYHQWXDOO\� GRHV� QRW� XWLOL]H� WKH�ZKROH� %RRWK�� �:KHUH� SUDFWLFDEOH�
%RRWK�V� ZLOO� EH� DOORFDWHG� DFFRUGLQJ� WR� WKH� ([KLELWRU¶V� VHTXHQFH� RI� FKRLFHV�� � ,I� QR� %RRWK� LV�
DYDLODEOH�IRU�WKH�([KLELWRU�WKHQ�WKH�VROH�REOLJDWLRQ�RI�WKH�2UJDQLVHU�DQG�WKH�0DQDJHU�LV�WR�UHIXQG�
WR� WKH� ([KLELWRU� VXFK� DPRXQW� RI� PRQH\� UHFHLYHG� E\� WKH� 2UJDQLVHU� RU� WKH�0DQDJHU�� IURP� WKH�
([KLELWRU��DQG�WKH�2UJDQLVHU�DQG�WKH�0DQDJHU�VKDOO�KDYH�QR�RWKHU�OLDELOLW\�ZKDWVRHYHU�

�� ([KLELWRU ± ([KLELWV� ZLOO� EH� OLPLWHG� WR� PDWHULDOV�� SURGXFWV�� RU� VHUYLFHV� RI� VSHFLILF� LQWHUHVW� WR�
UHJLVWUDQWV�RI� WKH�([KLELWLRQ��7KH�0DQDJHU� UHVHUYHV� WKH� ULJKW� WR�GHWHUPLQH� WKH�HOLJLELOLW\�RI� DQ\�
PDWHULDO��SURGXFW�RU�VHUYLFHV�IRU�GLVSOD\�RU�DGYHUWLVHPHQW��7KH�0DQDJHU�PD\�OLPLW�WKH�QXPEHU�RI�
SULQFLSDOV�WKDW�FDQ�EH�UHSUHVHQWHG�E\�WKH�([KLELWRU�LQ�D�VLQJOH�%RRWK��7KH�GHFLVLRQ�RI�WKH�0DQDJHU�
ZLWK�UHJDUG�WR�ZKHWKHU�DQ\�XVH�RU�SURSRVHG�XVH�RI�WKH�%RRWK�V�LV�SHUPLWWHG�XQGHU�WKLV�$JUHHPHQW�
VKDOO�EH�ILQDO�

�� :DUUDQW\� ± 7KH� ([KLELWRU� UHSUHVHQWV� ZDUUDQWV� DQG� XQGHUWDNHV� WKDW� LW� LV� HQWHULQJ� LQWR� WKLV�
$JUHHPHQW�DV�SULQFLSDO�DQG�QRW�DV�DJHQW�RU�QRPLQHH�RI�DQ\�WKLUG�SDUW\��DQG�WKH�H[KLELWV�GR�QRW�
LQIULQJH�RU�DUH�OLNHO\�DQ\�SDWHQW��WUDGHPDUN��FRS\ULJKW�DQG�RWKHU�LQWHOOHFWXDO SURSHUW\�ULJKW�RI�DQ\�
SDUW\� DQG� LW� DJUHHV� WKDW� LQ� WKH� HYHQW� RI� DQ\� EUHDFK� RI� WKH� UHSUHVHQWDWLRQV�� ZDUUDQWLHV� DQG�
XQGHUWDNLQJV�KHUHLQ�FRQWDLQHG�WKLV�$JUHHPHQW�DQG�WKH�OLFHQVH�KHUHLQ�JUDQWHG�PD\�EH�WHUPLQDWHG�
E\� WKH�0DQDJHU� �ZLWKRXW� WKH�0DQDJHU�EHLQJ� OLDEOH IRU�DQ\�GDPDJHV�RU�FODLPV�ZKDWVRHYHU�DQG�
ZLWKRXW�SUHMXGLFH�WR�WKH�0DQDJHU¶V�RWKHU�ULJKWV�DQG�UHPHGLHV��DQG�WKH�([KLELWRU�VKDOO�LQGHPQLI\�
WKH�2UJDQLVHU�DQG� WKH�0DQDJHU�DJDLQVW�DQ\�DQG�DOO� FRVWV�� FODLPV�� GHPDQGV�� ORVVHV�� OLDELOLWLHV��
FKDUJH��DFWLRQV�DQG�H[SHQVHV�

�� $GPLVVLRQ�± ([KLELWV�ZLOO�EH�RSHQ�WR�DOO�H[KLELWLRQ�UHJLVWUDQWV��$�QRPLQDO�UHJLVWUDWLRQ�IHH�PD\�EH�
FKDUJHG�E\�WKH�0DQDJHU��7KH�0DQDJHU�UHVHUYHV�WKH�ULJKW�WR�UHJXODWH�DGPLVVLRQ�WR�DQ\�SHUVRQ�

�� %RRWK�ILWWLQJ�VHUYLFHV�± 7KH�([KLELWRU�VKDOO�EHDU�WKH�FRVW�RI�DOO�ERRWK�ILWWLQJ�ZRUNV��)RU�H[KLELWV�
XQGHU�WKH�6KHOO�6FKHPH��ERRWK�ILWWLQJ�ZRUNV�FDQ�RQO\�EH�FDUULHG�RXW�E\�WKH�2IILFLDO�%RRWK�)LWWLQJ�
&RQWUDFWRU��)RU�RWKHU�H[KLELWV��ERRWK�ILWWLQJ�ZRUNV�FDQ�EH�FDUULHG�RXW�E\�WKH�2IILFLDO�%RRWK�)LWWLQJ�
&RQWUDFWRUV�RU�E\�D�FRQWUDFWRU�DSSRLQWHG�E\�WKH�([KLELWRU�SURYLGHG�WKDW�VXFK�FRQWUDFWRU�VKDOO�KDYH�
EHHQ�DSSURYHG�E\�WKH�0DQDJHU�DQG�VKDOO�KDYH�SURYLGH�WKH�0DQDJHU�ZLWK�D�VHFXULW\�GHSRVLW��RU�D�
EDQNHU¶V�JXDUDQWHH�LQ�OLHX�WKHUHRI��LQ�DQ�DPRXQW�DFFHSWDEOH�WR�WKH�0DQDJHU��7KH�([KLELWRU�VKDOO�
EHDU�WKH�FRVW�RI�DOO�VXFK�ERRWK�ILWWLQJ�ZRUNV��ZKHWKHU�UHODWLQJ�WR�WKH�6KHOO�6FKHPH�RU�RWKHUZLVH�

�� (OHFWULFDO�ZRUNV�DQG�HOHFWULFLW\�VXSSO\�± /LJKWLQJ�� OLJKWLQJ�PDLQV��SRZHU�SOXJV��SRZHU�PDLQV�
DQG�PRWRUV�DUH�DYDLODEOH�DV�SURYLGHG�LQ�WKH�([KLELWRU�0DQXDO��:KHUH�WKH�([KLELWRU�UHTXLUHV�DQ\�
HOHFWULFDO�ZRUN� LQ�FRQQHFWLRQ�ZLWK� LWV�([KLELW��VXFK�ZRUN�VKDOO�RQO\�EH�FDUULHG�RXW�E\�WKH�2IILFLDO�
(OHFWULFDO� &RQWUDFWRU� DSSRLQWHG� E\� WKH� 2UJDQLVHU�� DV� GHVFULEHG� LQ� WKH� ([KLELWRU� 0DQXDO�� 7KH�
([KLELWRU�VKDOO�EHDU�WKH�FRVW�RI�DOO�VXFK�HOHFWULFDO�ZRUN�DQG�IRU�DOO�HOHFWULFLW\�FRQVXPHG�IURP�WKH�
DOORFDWHG� H[KLELW� VSDFH� DQG� VKDOO� IRUWKZLWK� XSRQ� WKH� 2UJDQLVHUV¶V� ZULWWHQ� UHTXHVW� SD\� WR� WKH�
0DQDJHU�RU�DV�GLUHFWHG�E\�WKH�0DQDJHU�DQ�DPRXQW�VXIILFLHQW�LQ�WKH�YLHZ RI�WKH�0DQDJHU�WR�FRYHU�
DQG�SD\�IRU�VXFK�FRVWV�

�� 3KRWRJUDSK\�± $OO�SKRWRJUDSKLF�ULJKWV�DUH�UHVHUYHG�E\�WKH�2UJDQLVHU��3KRWRJUDSK\�GXULQJ�WKH�
([KLELWLRQ�VKDOO�RQO\�EH�FDUULHG�RXW�E\�WKH�2IILFLDO�3KRWRJUDSKHUV�DSSRLQWHG�E\�WKH�2UJDQLVHU��DW�
FKDUJHV�VHW�RXW�LQ�WKH�([KLELWRU�0DQXDO�

��� &RQGXFW�	�&DQYDVVLQJ ± ([KLELWRUV�PXVW�DW�DOO� WLPHV�DFW� UHVSRQVLELO\�DQG�PXVW�QRW��E\� WKHLU�
DFWLRQV��FDXVH�D�QXLVDQFH�WR�RWKHU�([KLELWRUV�RU�DFW�LQ�D�PDQQHU�WKDW�FRXOG�GDPDJH�WKH�UHSXWDWLRQ�
RI� WKH�([KLELWLRQ�RI� WKH�2UJDQLVHU RU�DGYHUVHO\� LPSDFW� WKH� UXQQLQJ�RI� WKH�([KLELWLRQ��([KLELWRUV�
PXVW�QRW�FDQYDV�RU�GLVWULEXWH�SURPRWLRQDO�PDWHULDO�RWKHU�WKDQ�IURP�WKHLU�RZQ�ERRWK�

��� :LWKGUDZDO�E\�([KLELWRU�� ,I�WKH�([KLELWRU�IDLOV�WR�PDNH�WKH�&RQWUDFW�)HH�RU�IDLOV�WR�RFFXS\�DOO�RU�
SDUW�RI�WKH�%RRWK��WKH�2UJDQLVHU�UHVHUYHV�WKH�ULJKW�WR�UH�OHW�WKH�%RRWK�WR�DQRWKHU�DSSOLFDQW�DQG�WR�
UHFRYHU�GDPDJHV�LQ�WKH�IRUP�RI�ZLWKGUDZDO�IHHV�DV�GHWDLOHG�EHORZ�� �

�D�� � ,I�WKH�([KLELWRU�ZLWKGUDZV�IURP�WKH�([KLELWLRQ�LW�ZLOO�IRUIHLW�WKH�'HSRVLW�� � ([KLELWRUV�ZLWKGUDZLQJ�
IURP� WKH�H[KLELWLRQ�PRUH� WKDQ�����GD\V�EHIRUH� WKH�ILUVW�RSHQ�GD\�DUH� OLDEOH�IRU�����RI� WKH� WRWDO�
DPRXQW�GXH��,I�WKH�([KLELWRU�ZLWKGUDZV�IURP�WKH�([KLELWLRQ�RQ�D�GDWH�ODWHU�WKDQ�����GD\V�SULRU�WR�WKH�
GDWH�RI� FRPPHQFHPHQW�RI� WKH�([KLELWLRQ� WKH�([KLELWRU�ZLOO� EH� OLDEOH� WR�SD\� WR� WKH�2UJDQLVHU�DQ�
DPRXQW� HTXDO� WR� ����� RI� WKH� &RQWUDFW� )HH�� � %\� VLJQLQJ� WKH� &RQWUDFW� IRU� %RRWK� 6SDFH�� WKH�
([KLELWRU�DFNQRZOHGJHV�WKDW�WKHVH�DPRXQWV�DUH�UHDVRQDEOH�SUH�HVWLPDWHV�RI�WKH�W\SLFDO�ORVV�ZKLFK�
ZRXOG�EH�LQFXUUHG�E\�WKH�2UJDQLVHU�DULVLQJ�IURP�WKH�([KLELWRU¶V�ZLWKGUDZDO�IURP�WKH�([KLELWLRQ�RU�
EUHDFK�RI�FRQWUDFW�GXULQJ�WKHVH�SHULRGV��

�E�� � ,I� WKH�([KLELWRU�ZLVKHV�WR�ZLWKGUDZ�IURP�WKH�([KLELWLRQ��D�ZULWWHQ�QRWLFH�PXVW�EH�VHQW� WR�WKH�
2UJDQLVHU�
�F�� � )RU�WKH�SXUSRVH�RI�FODXVH�����DQ�([KLELWRU�ZLOO�EH�WDNHQ�WR�KDYH�ZLWKGUDZQ�IURP�WKH�([KLELWLRQ�
LI�

�L� 7KH�([KLELWRU�LQGLFDWHV�WR�WKH�2UJDQLVHU�WKDW�LW�PD\�QRW�SDUWLFLSDWH�LQ�WKH�([KLELWLRQ�
�LL� 7KH�2UJDQLVHU�UHTXHVWV�WKH�([KLELWRU�WR�FRQILUP�LWV�SDUWLFLSDWLRQ� LQ�DFFRUGDQFH�ZLWK�WKLV�

FRQWUDFW�LQ�ZULWLQJ�RU�E\�HPDLO��DQG
�LLL� 7KH�2UJDQLVHU�KDV�QRW�UHFHLYHG�WKDW�FRQILUPDWLRQ�ZLWKLQ���EXVLQHVV�GD\V�DIWHU�UHTXHVWLQJ�

LW�
�G�� � $PRXQWV�SD\DEOH�SXUVXDQW�WR�FODXVH����D��RQ�ZLWKGUDZDO�E\�WKH�([KLELWRU�PXVW�EH�SDLG�WR�WKH
2UJDQLVHU� LUUHVSHFWLYH� RI� ZKHWKHU� WKH� 2UJDQLVHU� LQFXUV� D� ORVV� DV� D� UHVXOW� RI� WKH� ([KLELWRU¶V�
ZLWKGUDZDO�

��� /LDELOLW\� DQG� ULVNV� ± 7KH� ([KLELWRU� VKDOO� LQVXUH�� LQGHPQLW\� IXOO\� DQG� HIIHFWLYHO\� DQG� KROG� WKH�
2UJDQLVHU��WKH�0DQDJHU�DQG�WKHLU�UHVSHFWLYH�VKDUHKROGHUV��WKH�OHVVRUV�RI�WKH�SUHPLVHV�ZKHUH�WKH�
([KLELWLRQ�LV�KHOG�DQG�DOO�JRYHUQPHQW��VWDWXWRU\�DQG�UHJXODWRU\�ERGLHV�DQG�DJHQFLHV�RI�WKH�FRXQWU\�
ZKHUH�WKH�([KLELWLRQ�LV�KHOG�DQG�WKHLU�UHVSHFWLYH�GLUHFWRUV��RIILFHUV��DJHQWV�DQG�VHUYDQWV�KDUPOHVV�
DJDLQVW� DQ\� DQG� DOO� FRVWV�� FODLPV�� GHPDQGV�� ORVVHV�� OLDELOLWLHV�� FKDUJHV�� DFWLRQV� DQG� H[SHQVHV�
ZKLFK�DQ\�RI�WKHP�PD\�EH�VXEMHFW�WR�RU�PD\�LQFXU�RU�ZKLFK�PD\�EH�PDGH��FODLPHG�RU�LQVWLWXWHG�
DJDLQVW�WKHP�RU�DQ\�RI�WKHP�DV D�UHVXOW�RI�DQ\�DFW��EUHDFK�RI�DQ\�RI�WKH�WHUPV�RI�WKLV�$JUHHPHQW��
RPLVVLRQ��FRQGXFW��IDLOXUH�RI� WKH�([KLELWRU�RU� LWV�GLUHFWRUV��RIILFHUV��DJHQWV��VHUYDQWV�� LQYLWHHV�RU�
LQGHSHQGHQW�FRQWUDFWRUV��

7KH�([KLELWRU¶V�DIRUHVDLG�LQGHPQLW\�VKDOO�H[WHQG�WR�DOO�ORVVHV�RU�LQMXULHV�FDXVHG�WR�DQ\�SHUVRQV�RU�
SURSHUW\� KRZVRHYHU� FDXVHG�E\� WKH�([KLELWRU� RU� LWV� ([KLELWV� RU� SHUVRQQHO�� RU� RWKHUZLVH�DULVLQJ�
ZKLOH� WKH� VDLG� SHUVRQV� DUH� XSRQ� RU� H[DPLQLQJ�� REVHUYLQJ� RU� SDVVLQJ� WKH� ([KLELW� RU� %RRWK�V�
RFFXSLHG�E\�WKH�([KLELWRU��RU�E\�WKH�GHPRQVWUDWLRQ�RI�RU�RWKHUZLVH�LQ�FRQQHFWLRQ�ZLWK�WKH�([KLELW��
7KH� OLDELOLW\�RU� ULVNV�RI� ORVV�RU�GDPDJH� WR�WKH�([KLELWRU¶V�HPSOR\HHV�RU�DJHQWV��RU� WKH�([KLELWV��
VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�([KLELWRU��

7KH�2UJDQLVHU LV�QRW�OLDEOH�DQG�DFFHSW QR�UHVSRQVLELOLW\�IRU DQ\�GDPDJH��WKHIW��ORVV�RU�GHVWUXFWLRQ�
RI�WKH�([KLELWV�RU�DQ\ SURSHUW\��JRRGV�RU�DUWLFOHV�RU�WKLQJV�ZKDWVRHYHU�SODFHG��GHSRVLWHG��EURXJKW�
LQWR�RU�OHIW�XSRQ�WKH�([KLELWLRQ�SUHPLVHV�E\�WKH�([KLELWRU�

��� ,QVXUDQFH�SROLF\�± 7KH�([KLELWRU�PXVW�REWDLQ�DW�LWV�RZQ�FRVW�DQG�H[SHQVHV��OLDELOLW\�LQVXUDQFH�RI�
QR�OHVV�WKDQ�+.������������SURSHUW\�GDPDJH�DQG�SHUVRQDO�LQMXU\��ZLWK�EURDG�IRUP�HQGRUVHPHQW��
QDPLQJ� WKH� 2UJDQLVHU� ³%DLOH\� &RPPXQLFDWLRQV� +.� /LPLWHG´� DV� DQ� DGGLWLRQDO� LQVXUHG�� DQG�
UHTXLULQJ� DW OHDVW� WKLUW\� ����� GD\V� SULRU� QRWLFH� WR� WKH� 2UJDQLVHU� RI� FDQFHOODWLRQ� RU� PDWHULDO�
PRGLILFDWLRQ��SURYLGHG�KRZHYHU�WKDW�LQ�WKH�HYHQW�WKH�([KLELWRU�LV�VHOI�LQVXUHG��WKH�2UJDQLVHU�PD\�
ZDLYH�WKH�UHTXLUHPHQW�WKDW�WKH�2UJDQLVHU�EH�QDPHG�DV�DGGLWLRQDO�LQVXUHG��DQG PD\�UHTXLUH�WKH�
([KLELWRU�WR�SURYLGH�HYLGHQFH�DFFHSWDEOH�WR�WKH�2UJDQLVHU�LQ�WKH�2UJDQLVHU¶V�VROH�GLVFUHWLRQ�DV�WR�
([KLELWRUV�ILQDQFLDO�DELOLW\�WR�PHHW�LWV�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�LWV�
LQVXUDQFH�DQG�LQGHPQLILFDWLRQV�REOLJDWLRQV�XQGHU�WKLV�FODXVH�

([KLELWRU�PXVW�SURYLGH�LI�UHTXHVWHG�WR�GR�VR�E\�WKH�2UJDQLVHU�FHUWLILFDWHV�RI�LQVXUDQFH��GXSOLFDWH�
FRSLHV�RU�RWKHU�HYLGHQFH�UHTXHVWHG�E\�WKH�2UJDQLVHU�

7KH�2UJDQLVHU LV�QRW� UHVSRQVLEOH�IRU�DQ\� ORVV�RI�RU�GDPDJH�WR�([KLELWRU�SURSHUW\�RFFDVLRQHG�E\�
WKHIW�RU� LQVXUDEOH�FDVXDOW\��([KLELWRU�VKDOO�REWDLQ�DW� LWV�RZQ�FRVW�DQG�H[SHQVH�WKHIW�DQG�FDVXDOW\�
LQVXUDQFH�LQ�DQ�DPRXQW�HTXDO�WR�WKH�YDOXH�RI�([KLELWRU¶V�SURSHUW\�DQG�VKDOO SURYLGH�WKH�2UJDQLVHU�
ZLWK�SURRI�RI�VXFK�LQVXUDQFH�XSRQ�UHTXHVW��7KH�2UJDQLVHU�DVVXPHV�QR�ULVN��DQG�E\�WKH�DFFHSWDQFH�
RI�WKLV�FRQWUDFW��([KLELWRU�H[SUHVVO\�UHOHDVHV�WKH�2UJDQLVHU�RI�DQG�IURP�DQ\�DQG�DOO�OLDELOLW\�IRU�DQ\�
GDPDJH��LQMXU\�RU�ORVV�WR�DQ\�SHUVRQ�RU�JRRGV�ZKLFK�PD\�DULVH�IURP�WKH�UHQWDO�DQG�RFFXSDWLRQ�RI�
VDLG�VSDFH�E\�WKH�([KLELWRU�

��� 6DIHW\��)LUH��+HDOWK�DQG�RWKHU�/DZV�± $OO�ILUH��VDIHW\��KHDOWK�DQG�RWKHU�ODZV��UXOHV�DQG�UHJXODWLRQV�
LPSRVHG� E\� WKH�0DQDJHU�RU� ORFDO� DXWKRULWLHV� DQG� DJHQFLHV�RI� WKH�([KLELWLRQ� SUHPLVHV�PXVW� EH�
VWULFWO\�REVHUYHG�E\�WKH�([KLELWRU�

��� 3URKLELWHG�H[KLELWV�± 1R� OLYH�PLOLWDU\�HTXLSPHQW�� LQFOXGLQJ�PXQLWLRQV��DLUFUDIW�DUPDPHQW�� VPDOO�
DUPV�DPPXQLWLRQ�DQG�H[SORVLYHV��ZHDSRQ�V\VWHPV��WDFWLFDO�PLVVLOHV��URFNHWV��HWF�VKDOO�EH EURXJKW�
RQWR� WKH� ([KLELWLRQ� SUHPLVHV�� 2WKHU� NLQGV� RI� H[KLELWV� PD\� EH� SURKLELWHG� E\� WKH� 0DQDJHU�� 7KH�
([KLELWRU� LV� VROHO\� UHVSRQVLEOH� IRU� HQVXULQJ� WKDW� DOO� JRYHUQPHQWDO� DQG�RWKHU� UHJXODWRU\� DSSURYDO�
UHTXLUHG�IRU�WKH�([KLELWV�DQG�LWV�SDUWLFLSDWLRQ�LQ�WKH�([KLELWLRQ�VKDOO�KDYH�EHHQ�REWDLQHG�SULRU�WR�WKH�
GDWH�RI�WKH�([KLELWLRQ�

��� /RVVHV�± 7KH�2UJDQLVHU�DQG�WKH�0DQDJHU�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�GDPDJH�WR�WKH�([KLELWRU¶V�
SURSHUW\�KRZVRHYHU�FDXVHG�RU�ORVW�VKLSPHQWV�HLWKHU�FRPLQJ�LQ�RU�JRLQJ�RXW��RU�IRU�PRYLQJ FRVWV��
7KH�([KLELWRU�LV�UHVSRQVLEOH�LQ�DOO�FDVHV�IRU�WKH�IXOO�&RQWUDFW�)HH�SD\DEOH�XQGHU�WKLV�$JUHHPHQW�

��� 7HUPLQDWLRQ�± ,I�WKH�([KLELWLRQ�SUHPLVHV�VKDOO�EHFRPH��LQ�WKH�VROH�GLVFUHWLRQ�RI�WKH�0DQDJHU��XQILW�
IRU� RFFXSDQF\�� RU� LI� WKH� KROGLQJ� RI� WKH� ([KLELWLRQ� RU� WKH� SHUIRUPDQFH� RI� WKH� 2UJDQLVHU� RU� WKH�
0DQDJHU�RI�DQ\�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�DUH�LQWHUIHUHG�ZLWK�E\�YLUWXH�RI�DQ\�FDXVHV��WKLV�
$JUHHPHQW�DQG�RU�WKH�([KLELWRU��RU�DQ\�SDUW�WKHUHRI���PD\�IRUWKZLWK�EH�WHUPLQDWHG�RU�FDQFHOOHG�E\�
WKH�0DQDJHU�ZLWKRXW� WKH�2UJDQLVHU�RU� WKH�0DQDJHU�EHLQJ� OLDEOH� LQ�GDPDJHV�RU�RWKHUZLVH�WR�WKH�
([KLELWRU�� 7KH� 2UJDQLVHU� DQG� WKH�0DQDJHU� VKDOO� DOVR� QRW� EH� UHVSRQVLEOH� IRU� GHOD\V�� GDPDJHV��
ORVVHV��LQFUHDVH�FRVWV��RU�RWKHU�XQIDYRXUDEOH�FRQGLWLRQV�DULVLQJ�E\�YLUWXH�RI�DQ\�FDXVHV�QRW�ZLWKLQ�
WKH�FRQWURO�RI�WKH�2UJDQLVHU�RU�WKH�0DQDJHU�XSRQ�WKH�WHUPLQDWLRQ�RU�FDQFHOODWLRQ�DV�DIRUHVDLG��WKH�
2UJDQLVHU�VKDOO�QRW�EH�OLDEOH�WR�WKH�([KLELWRU�RWKHU�WKDQ�IRU�D�SURUDWHG�UHIXQG�RI�WKH�&RQWUDFW�)HH�
SDLG�E\�WKH�([KLELWRU�RQ�WKH�EDVLV�RI WKH�QXPEHU�RI�([KLELW�GD\V�UHPDLQLQJ��)RU�SXUSRVHV�KHUHRI��
WKH� SKUDVH� ³FDXVH� QRW� ZLWKLQ� WKH� FRQWURO� RI� WKH� 2UJDQLVHU� RU� WKH� 0DQDJHU´� VKDOO� LQFOXGH� ILUH��
FDVXDOO\�� IORRG�� HSLGHPLF�� HDUWKTXDNH�� H[SORVLRQ� RU� DFFLGHQW�� EORFNDGH�� HPEDUJR�� LQFOHPHQW�
ZHDWKHU��JRYHUQPHQWDO�UHVWUDLQV��UHVWUDLQV�RU�RUGHUV�RI�FLYLO�GHIHQFH�RU�PLOLWDU\�DXWKRULWLHV��DFW�RI�
SXEOLF� HQHP\�� ULRW� RU� FLYLO� GLVWXUEDQFH�� VWULNH�� ORFNRXW�� ER\FRWW� RU� RWKHU� ODERXU� GLVSXWH� RU�
GLVWXUEDQFH��LQDELOLW\�WR�VHFXUH�VXIILFLHQW�ODERXU��WHFKQLFDO�RU�RWKHU�SHUVRQQHO��DEVHQFH�RI�SUHPLVHV�
UHTXLUHG�IRU�WKH�

�D�� � ([KLELWLRQ��IDLOXUH��LPSDLUPHQW�RU�ODFN�RI�DGHTXDWH�WUDQVSRUWDWLRQ�IDFLOLWLHV��LQDELOLW\�WR�REWDLQ�RU�
FRQGHPQDWLRQV�UHTXLVLWLRQ�RU�FRPPDQGHHULQJ�RI�QHFHVVDU\�VXSSOLHV�RU�HTXLSPHQW�� ORFDO�VWDWH�RU�
RWKHU� ODZ��RUGLQDQFH�� UXOH��RUGHU��GHFUHH�RU� UHJXODWLRQ�ZKHWKHU�� OHJLVODWLYH�� H[HFXWLYH�RU� MXGLFLDO��
DQG�ZKHWKHU�FRQVWLWXWLRQDO�RU�XQFRQVWLWXWLRQDO��RU�$FW�RI�*RG��

�E�� � 7KLV�DJUHHPHQW�PD\�EH�WHUPLQDWHG�E\�WKH�0DQDJHU�IRUWKZLWK�LI�LQ�WKH�0DQDJHU¶V�RSLQLRQ�ZKHQ�
WKH�([KLELWRU�GRHV�QRW�RU�PD\�EH�XQDEOH�WR�SHUIRUP�RU�FRPSO\�ZLWK�DQ\�RI�LWV�REOLJDWLRQ�

��� 5LJKW�WR�UHMHFW�RU�HMHFW�± WKH�0DQDJHU�PD\�UHMHFW��HMHFW�RU�SURKLELW�WKH�([KLELW�LQ�ZKROH�RU�LQ�SDUW�RU�
WKH�([KLELWRU�LWV�UHSUHVHQWDWLYHV��ZLWK�RU�ZLWKRXW�JLYLQJ�FDXVH��,I�FDXVH�LV�QRW�JLYHQ��WKH�PD[LPXP�
OLDELOLW\�RI�WKH�2UJDQLVHU�RU�WKH�0DQDJHU��LI�DQ\��VKDOO�QRW�H[FHHG�WKH�UHWXUQ�WR�WKH�([KLELWRU�RI�WKH�
SUR�UDWD�DPRXQW�RI� WKH�&RQWUDFW�)HH�SDLG�E\� WKH�([KLELWRU� EDVHG�RQ� WKH�QXPEHU�RI�GD\V�RI� WKH�
([KLELWLRQ�UHPDLQLQJ�DW�WKH�WLPH�RI�HOHFWLRQ��,I�DQ�H[KLELW�RU�H[KLELWRUV�LV�HMHFWHG�IRU�YLRODWLRQ�RI�DQ\�
SURYLVLRQV� RI� WKLV� $JUHHPHQW� RU� IRU� DQ\� RWKHU� VWDWHG� UHDVRQ�� QR� UHIXQG� RI� DQ\� SRUWLRQ� RI� WKH�
&RQWUDFW�)HH�VKDOO�EH�PDGH�

��� 5HPRYDO�RI�H[KLELWV ± ,I�DQ\�H[KLELWV�UHPDLQ�RQ�WKH�([KLELWRUV�ERRWK�VSDFH�GXULQJ�WKH�PRYH�RXW�
SHULRG�DV�VSHFLILHG�LQ�WKH�([KLELWRU�0DQXDO��WKH�2UJDQLVHU�KDV�WKH�ULJKW�WR�UHPRYH�WKHVH�H[KLELWV�LI�
WKH\�DUH�XQFODLPHG�RU�XQPDUNHG��7KH�2UJDQLVHU�ZLOO�LQ�HYHU\�HIIRUW�FRQWDFW�WKH�([KLELWRU�WR�UHPRYH�
RU�FROOHFW�WKH�LWHPV��KRZHYHU�LI�LW�LV�XQFODLPHG�RU�QR�UHVSRQVH�IURP�([KLELWRU��WKH�2UJDQLVHU�KDYH�
WKH�ULJKW�WR�UHPRYH�DQG�GLVSRVH�RI�WKHVH�H[KLELWV�DQG�UHFODLP�DQ\�DQG�DOO�H[SHQVHV�LQFXUUHG�LQ�WKH�
UHPRYDO�DQG�GLVSRVDO�

��� 6XE�OLFHQVLQJ�±1R�OLFHQVLQJ�RU�VXE�OLFHQVLQJ�PD\�EH�JUDQWHG�E\�WKH�([KLELWRU�WR�DQ\�RWKHU�SDUW\��
7KH�([KLELWRU�VKDOO�QRW�DVVLJQ�RU�VXEOHW� WKH�%RRWK�RU�DQ\�SDUW� WKHUHRI��7KH�2UJDQLVHU�DQG�RU�WKH�
0DQDJHU� PD\� DVVLJQ� RU� WUDQVIHU� LWV� ULJKWV� DQG�RU� REOLJDWLRQ�� 7KH� ([KLELWRU PD\� QRW� DVVLJQ� RU�
WUDQVIHU�DQ\�RI�LWV�ULJKW�RU�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�

��� 0DQDJHU�DV�DJHQW�± $OO�ULJKWV��SRZHUV�DQG�GLVFUHWLRQV�H[HUFLVHG�E\�WKH�0DQDJHU�RU�FRQVHQW�RU�
DJUHHPHQW�JLYHQ�RU�PDGH�E\�WKH�0DQDJHU�VKDOO�EH�GHHPHG�WR�EH�FDUULHG�RXW�DV�DJHQW�RQ�EHKDOI�RI�
WKH�2UJDQLVHU��7KH�0DQDJHU�VKDOO�KDYH�QR�UHVSRQVLELOLW\�RU�OLDELOLW\�ZKDWVRHYHU�WR�WKH�([KLELWRU�RU�
DQ\�RWKHU�SDUW\�

��� /LDELOLW\�OLPLWDWLRQ�± 7KH�OLDELOLW\�RI�WKH�2UJDQLVHU��LI�DQ\��VKDOO�XQGHU�QR�FLUFXPVWDQFHV��ZKHWKHU�
DULVLQJ�IURP�EUHDFK�RI�FRQWUDFW��WRUW�RU�RWKHUZLVH��H[FHHG�WKH�DPRXQW�RI�WKH�WRWDO�&RQWUDFW�)HH�SDLG�
E\�WKH�([KLELWRU�IRU�WKH�OLFHQFH�KHUHLQ�JUDQWHG��7KH�SHUVRQ�RU�SHUVRQV�DSSRLQWHG�E\�WKH�0DQDJHU�WR�
XQGHUWDNH� DQ\� RIILFLDO� WDVNV� LQFOXGLQJ� WR� WKH� 2IILFLDO� %RRWK� )LWWLQJ� &RQWUDFWRU� DQG� WKH� 2IILFLDO�
(OHFWULFDO� &RQWUDFWRU� DUH� LQGHSHQGHQW� FRQWUDFWRUV� DQG� DUH� QRW� DJHQWV� RI� WKH� 2UJDQLVHU� RU� WKH�
0DQDJHU�

��� *RYHUQLQJ� ODZ� DQG� MXULVGLFWLRQ� ± 7KLV� $JUHHPHQW� VKDOO� EH� JRYHUQHG� E\�� DQG� FRQVWUXHG� LQ�
DFFRUGDQFH� ZLWK� WKH� ODZV� RI� +RQJ�.RQJ� 7KH� ([KLELWRU� KHUHE\� LUUHYRFDEO\� DQG� XQFRQGLWLRQDOO\�
VXEPLWV�WR�WKH�QRQ�H[FOXVLYH� MXULVGLFWLRQ�RI�WKH�+RQJ�.RQJ�/DZ IRU�DOO�SXUSRVH�LQ�UHODWLRQ�WR�WKLV�
$JUHHPHQW�DQG�ZDLYHV�DQ\�REMHFWLRQV�RQ� WKH�JURXQG�RI�YHQXH�RU�IRUXP�QRQ�FRQYHQLHQFH�RU�RQ�
VLPLODU�JURXQGV�

��� 5HYRFDWLRQ�± 8SRQ�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�WKH�OLFHQFH�JUDQWHG�LV�UHYRNHG�DQG�WKHUHXSRQ�
WKH�([KLELWRU�VKDOO�LPPHGLDWHO\�OHDYH�WKH�([KLELWLRQ�SUHPLVHV�DQG�UHPRYH�DOO�LWV�([KLELWV�

��� 6WDPS�'XW\ ± 7KH�([KLELWRU�VKDOO�SD\�DOO�DQG�DQ\�VWDPS�DQG�RWKHU�WD[HV�RU�GXWLHV��LQFOXGLQJ�DQ\�
LQWHUHVW�DQG�SHQDOWLHV��SD\DEOH�RQ�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW�

��� ([KLELWRU�0DQXDO�DQG�)ORRU�3ODQ�± )XUWKHU�UXOHV�DQG�UHJXODWLRQV�SHUWDLQLQJ�WR�WKH�([KLELWLRQ�FDQ�
EH�IRXQG� LQ�WKH�([KLELWRU�0DQXDO�DQG�RWKHU�GRFXPHQWV�VXSSOLHG�E\� WKH�0DQDJHU��7KH�0DQDJHU�
PD\�DW�DQ\� WLPH�PDNH�IXUWKHU� DGMXVWPHQWV� WR� UXOHV�DQG� UHJXODWLRQV� �KDYLQJ� LPPHGLDWH�HIIHFW�� LQ�
UHODWLRQ�WR�DQ\�DVSHFW�RI�WKH�([KLELWLRQ��6XFK�UXOHV�DQG�UHJXODWLRQV�VKDOO�EH�GHHPHG�WR�IRUP�SDUW�RI�
WKLV�$JUHHPHQW� DQG�VKDOO�EH�ELQGLQJ�RQ�WKH�([KLELWRU��7KH�2UJDQLVHU PD\�DW�DQ\�WLPH�FKDQJH�WKH
IORRU�SODQ�

��� 3DUWLDO�,QYDOLGLW\�± 7KH�LQYDOLGLW\�RU�XQHQIRUFHDELOLW\�RI�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�VKDOO�QRW�
DIIHFW�WKH�YDOLGLW\�RU�XQHQIRUFHDELOLW\�RI�DQ\�RWKHU�SURYLVLRQ�

��� 5HPHGLHV�DQG�,PSOLHG�:DLYHUV�± 1R�IDLOXUH�RU�GHOD\�RQ�WKH�SDUW�RI�WKH�0DQDJHU�WR�H[HUFLVH��DQ\�
ULJKW� RU� UHPHG\� XQGHU� WKLV� $JUHHPHQW� ZLOO� RSHUDWH� DV� D� ZDLYHU�� QRU� ZLOO� DQ\� VLQJOH� RU� SDUWLFOH�
H[HUFLVH�RI�DQ\�ULJKW�RU�UHPHG\�SUHFOXGH�DQ\�RWKHU�RU�IXUWKHU�H[HUFLVH�WKHUHRI�RU� WKH�H[HUFLVH�RI�
DQ\�RWKHU�ULJKW�UHPHG\��7KH�ULJKWV�DQG�UHPHGLHV�SURYLGHG�DUH�FXPXODWLYH�DQG�QRW�H[FOXVLYH�RI�DQ\�
ULJKWV�RU�UHPHGLHV�SURYLGHG�E\�ODZ�

��� 6HW�RII� &ODXVH� ± 7KH�2UJDQLVHU� DQG�RU� WKH� 0DQDJHU� PD\� GHGXFW� IURP� RU� VHW�RII� DJDLQVW� DQ\�
PRQH\�GXH� IURP� WKH�2UJDQLVHU�RU� WKH�0DQDJHU� WR� WKH�([KLELWRU�DQ\� VXP�ZKLFK� WKH�([KLELWRU� LV�
OLDEOH�WR�SD\�WR�WKH�2UJDQLVHU�RU�WKH�0DQDJHU�

��� &RPSOLDQFH�&ODXVH�± 7KH�([KLELWRU�VKDOO��XSRQ�WKH�0DQDJHU¶V�ZULWWHQ�UHTXHVW��IRUWKZLWK�WDNH�DOO�
QHFHVVDU\�DFWLRQ�DQG�RU�UHIUDLQ�IURP�DQ\�IXUWKHU�DFWLRQ�ZKLFK�LV��LQ�WKH�0DQDJHU¶V�YLHZ��QHFHVVDU\�
WR�FRPSO\�ZLWK�DQ\�RI�LWV�REOLJDWLRQV�DQG��IRUWKZLWK�SURYLGH�DQ\�QHFHVVDU\�LQIRUPDWLRQ�RU�GRFXPHQW�
WR�HYLGHQFH�VXFK�FRPSOLDQFH�

��� $PHQGPHQW� &ODXVH� ± 7KLV� $JUHHPHQW� VKDOO� EH� DPHQGHG� RQO\� LQ� WKH� IRUP� SUHVFULEHG� E\� WKH�
0DQDJHU�IRU�VXFK�SXUSRVHV�IURP�WLPH�WR�WLPH�

��� $VVLJQPHQW�&ODXVH�± 7KH�2UJDQLVHU�DQG�RU�WKH�0DQDJHU�PD\�ZLWKRXW�WKH�FRQVHQW�RU�DSSURYDO�RI�
WKH�([KLELWRU�DVVLJQ�RU�WUDQVIHU�LWV�ULJKW�DQG�RU�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��7KH�([KLELWRU�PD\�
QRW�DVVLJQ�RU�WUDQVIHU�DQ\�RI�LWV�ULJKWV�RU�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW


