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67$1'$5'�6833257�63$&(�
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7KLV� 6WDQGDUG� 6XSSRUW� 6SDFH� $JUHHPHQW� IRU� WKH� 'HQYHU� ,QWHUQDWLRQDO� $LUSRUW� �³'(1´��
�³$JUHHPHQW´��LV�HQWHUHG�LQWR�DV�RI�WKH�GDWH�VWDWHG�RQ�&LW\¶V�VLJQDWXUH�SDJH��E\�DQG�EHWZHHQ�
WKH�&,7<�$1'�&2817<�2)�'(19(5��D�PXQLFLSDO�FRUSRUDWLRQ�RI�WKH�6WDWH�RI�&RORUDGR��IRU�
DQG�RQ�EHKDOI�RI�LWV�'HSDUWPHQW�RI�$YLDWLRQ��³&LW\´��3DUW\�RI�WKH�)LUVW�3DUW��DQG�'$/�*OREDO�
6HUYLFHV��//&� D�*HRUJLD OLPLWHG� OLDELOLW\�FRPSDQ\��DXWKRUL]HG� WR�FRQGXFW�EXVLQHVV� LQ�WKH�
6WDWH�RI�&RORUDGR �³/LFHQVHH´�� 3DUW\�RI�WKH�6HFRQG�3DUW\��FROOHFWLYHO\��³3DUWLHV´��

)RU�DQG� LQ�FRQVLGHUDWLRQ�RI� WKH�PXWXDO�FRYHQDQWV�KHUHRI�� WKH�3DUWLHV�GR�KHUHE\�DJUHH�DV�
IROORZV�

$57,&/(�,� 6800$5<�2)�&2175$&7�3529,6,216

6(&7,21����� 6800$5<�2)�&2175$&7�3529,6,216
&LW\�$GGUHVV�IRU�1RWLFHV� $771��&KLHI�([HFXWLYH�2IILFHU

&LW\�DQG�&RXQW\�RI�'HQYHU
'HSDUWPHQW�RI�$YLDWLRQ
'HQYHU�,QWHUQDWLRQDO�$LUSRUW
$LUSRUW�2IILFH�%XLOGLQJ���WK�)ORRU
�����3HxD�%RXOHYDUG
'HQYHU��&2�����������

/LFHQVHH $GGUHVV�IRU�1RWLFHV� $771��3KLOOLS�6NLQQHU
'$/�*OREDO�6HUYLFHV��//&
����9LUJLQLD�$YH����WK�)ORRU
$WODQWD��*$������

*XDUDQWRU�1DPH�DQG�1RWLFH�$GGUHVV� Q�D

6XSSRUW�6SDFH�V�� 6HH�([KLELW�$�

6SDFH 7\SH�
6SDFH

6T��)W� )G��&UW��
6T��)W�

&RPS��
5DWH

5��������
:��6���

2IILFH
6SDFH

����� � ��������

6XE�7RWDO� ����� �

&RPSDQLRQ�$JUHHPHQW�V����1�$
(IIHFWLYH�'DWH� 'DWH�VWDWHG�RQ�&LW\¶V�VLJQDWXUH�SDJH�
&RPPHQFHPHQW�'DWH� 'DWH�VWDWHG�RQ�&LW\¶V�VLJQDWXUH�SDJH�
([SLUDWLRQ�'DWH� ����������
6XSSRUW�6SDFH &RPSHQVDWLRQ ����������� �������VT��IW��[��������� SHU�IW��

6(&7,21����� 02',),&$7,216�72�6800$5<�2)�&2175$&7�3529,6,216

7KH�3DUWLHV�DFNQRZOHGJH�DQG�DJUHH�FHUWDLQ�SURYLVLRQV�VWDWHG�LQ�WKH�6XPPDU\�RI�&RQWUDFW�
3URYLVLRQV� DUH�� DV� RI� WKH� (IIHFWLYH� 'DWH�� XQNQRZQ� RU� HVWLPDWHV�� 7KH� 3DUWLHV� IXUWKHU�
DFNQRZOHGJH�DQG�DJUHH�RWKHU�SURYLVLRQV�VWDWHG�LQ�WKH�6XPPDU\�RI�&RQWUDFW�3URYLVLRQV�DUH�
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VXEMHFW�WR�FKDQJH�WKURXJKRXW�WKH�7HUP�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��
7KH�3DUWLHV�WKHUHIRUH�DJUHH�WR�PRGLI\�WKH�6XPPDU\�RI�&RQWUDFW�3URYLVLRQV�E\�OHWWHU�H[HFXWHG�
E\�WKH�&(2�ZLWKRXW�IRUPDO�DPHQGPHQW�

>3$*(�,17(17,21$//<�/()7�%/$1.@
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$57,&/(�,,� '(),1,7,216

6(&7,21����� '(),1,7,216�

$V�UHIHUUHG�WR�RU�XVHG�KHUHLQ�WKH�IROORZLQJ�WHUPV�KDYH�WKH�IROORZLQJ�PHDQLQJV�

$� $JUHHPHQW��6KDOO�PHDQ�WKLV�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�DV�GHVFULEHG�LQ�WKH�
SUHDPEOH� WR� WKLV� $JUHHPHQW� LQFOXGLQJ� DOO� H[KLELWV�� DSSHQGLFHV�� VFKHGXOHV��
DWWDFKPHQWV��DQG�VXEVHTXHQW�DPHQGPHQWV�WKHUHWR�

%� $SSURYHG�3URMHFW��/LFHQVHH¶V�FRQVWUXFWLRQ��IXUQLVKLQJ��IL[WXULQJ��DQG�UHPRGHOLQJ�RI�
DQ\�SRUWLRQ�RI�WKH�3UHPLVHV�DV�UHYLHZHG�DQG�DSSURYHG�E\�&LW\�LQ�DFFRUGDQFH�ZLWK�
WKH�7HQDQW�:RUN�3HUPLW�+DQGERRN�

&� $V�%XLOW��5HFRUG�GRFXPHQWV�RI�WKH�FRQVWUXFWLRQ��DGGLWLRQV��DQG�RWKHU�PRGLILFDWLRQV�
FRQVWUXFWHG�E\�/LFHQVHH RQ� WKH�3UHPLVHV� LQFOXGLQJ�EXW�QRW� OLPLWHG� WR�/LFHQVHH¶V�
&RQWUDFWRU¶V� DV� EXLOW� PRGHOV� DQG� GUDZLQJV� LQ� WKH� IRUPDW� DV� UHTXLUHG� E\� '(1¶V
'HVLJQ� 6WDQGDUGV� 0DQXDO�� UHFRQFLOHG� SURMHFW� %,0� PRGHOV� DQG� GUDZLQJV� LQ� WKH�
IRUPDW�DV�UHTXLUHG�E\�'(1¶V�'HVLJQ�6WDQGDUGV�0DQXDO��7KH�UHFRQFLOHG�%,0�PRGHOV�
VKDOO�FRQVLVW�RI�VSDWLDOO\�FRRUGLQDWHG�V\VWHPV�DQG�HTXLSPHQW�UHIOHFWLQJ�WKH�ILQDO�EXLOW�
FRQGLWLRQ��

'� %XLOGLQJ� ,QIRUPDWLRQDO� 0RGHOLQJ� �%,0��� 7KH� EXLOGLQJ� LQIRUPDWLRQDO� PRGHOLQJ�
V\VWHP�XVHG�E\�'(1��DV�IXUWKHU�GHILQHG�E\�WKH�7HQDQW�:RUN�3HUPLW�+DQGERRN��

�� 5HVHUYHG 3UHPLVHV�,PSURYHPHQWV��$OO�LPSURYHPHQWV�DQG�HTXLSPHQW�WKDW�DUH�
VWUXFWXUDO� LQ�QDWXUH�RU�DUH�DIIL[HG� WR� WKH�3UHPLVHV�DQG�FDQQRW�EH� UHPRYHG�
ZLWKRXW� PDWHULDO� GDPDJH� WR� WKH� 3UHPLVHV� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR��
PHFKDQLFDO�� HOHFWULFDO� DQG� SOXPELQJ�ZRUN�� IORRUV�� FHLOLQJV�� GHPLVLQJ�ZDOOV��
VWRUH�IURQWV��OLJKWLQJ�IL[WXUHV��DQG�EXLOW�LQ�VKHOYLQJ�

�� 7UDGH� )L[WXUHV�� $OO� IXUQLWXUH�� IL[WXUHV�� DQG� PDMRU� HTXLSPHQW� LQVWDOOHG� E\�
/LFHQVHH��IRU�XVH�LQ�LWV�SHUIRUPDQFH�RI�WKH�%XVLQHVV�RSHUDWLRQV��UHPRYDEOH�
IURP�WKH�3UHPLVHV�ZLWKRXW�FDXVLQJ�PDWHULDO�GDPDJH�WR�WKH�3UHPLVHV�

(� &KLHI�([HFXWLYH�2IILFHU��&(2���7KH�&KLHI�([HFXWLYH�2IILFHU�RI�&LW\¶V�'HSDUWPHQW�
RI� $YLDWLRQ�� IRUPHUO\� WKH�0DQDJHU� RI� $YLDWLRQ�� DQG�RU� DQ\� VXFFHVVRU� LQ� IXQFWLRQ�
DQG�RU� WLWOH��DV�DPHQGHG�E\�([HFXWLYH�2UGHU������ LV� WKH�RIILFHU�DSSRLQWHG�E\� WKH�
0D\RU�WR�EH�LQ�IXOO�FKDUJH�DQG�FRQWURO�RI�WKH�'HSDUWPHQW�LQFOXGLQJ WKH�PDQDJHPHQW��
RSHUDWLRQ��DQG�FRQWURO�RI�'HQYHU�,QWHUQDWLRQDO�$LUSRUW��WKH�'HQYHU�PXQLFLSDO�DLUSRUW�
V\VWHP�DQG�DOO�RWKHU�IDFLOLWLHV�UHODWLQJ�WR�RU�RWKHUZLVH�XVHG�LQ�FRQQHFWLRQ�ZLWK�WKH�
IRUHJRLQJ���

)� &LW\��7KH�&LW\�DQG�&RXQW\�RI�'HQYHU� LV�D�PXQLFLSDO� FRUSRUDWLRQ�RI� WKH�6WDWH�RI�
&RORUDGR��DFWLQJ�IRU�DQG�RQ�EHKDOI�RI�LWV�'HSDUWPHQW�RI�$YLDWLRQ��DQG�LV�WKH�RZQHU�
RI�WKH�'HQYHU�,QWHUQDWLRQDO�$LUSRUW�DQG�SDUW\�RI�WKH�ILUVW�SDUW�WR�WKLV�$JUHHPHQW�

*� &ODLP��$Q\�GHPDQG��DFWLRQ��FDXVH�RI�DFWLRQ��VXLW��SURFHHGLQJ��DUELWUDWLRQ��FODLP��
MXGJPHQW�RU�VHWWOHPHQW��RU�FRPSURPLVH�UHODWLQJ�WKHUHWR�ZKLFK�PD\�JLYH�ULVH�WR�D�
ULJKW�WR�LQGHPQLILFDWLRQ�DQG�GHIHQVH�XQGHU�$UWLFOH�;,9�RI�WKLV�$JUHHPHQW�
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+� &RPPHQFHPHQW� 'DWH�� 7KH� ILUVW� GDWH� WKH� 6XSSRUW� 6SDFH� LV� XVHG� XQGHU� WKLV�
$JUHHPHQW�

,� &RPSDQLRQ�$JUHHPHQW� 7KH DJUHHPHQW�V��VHW�IRUWK RQ�WKH 6XPPDU\�3DJH�

-� /LFHQVHH��7KH�OHJDO�HQWLW\�WKDW�LV�WKH�SDUW\�RI�WKH�VHFRQG�SDUW�WR�WKLV�$JUHHPHQW��
/LFHQVHH VKDOO� LQFOXGH� DOO� VXE�/LFHQVHHV� DQG� FRQWUDFW� RSHUDWRUV� RI� /LFHQVHH
DFWXDOO\�RSHUDWLQJ�ZLWKLQ�WKH�3UHPLVHV�ZLWK�&LW\¶V�ZULWWHQ�FRQVHQW��,Q�DOO�SURYLVLRQV�
RI�WKLV�$JUHHPHQW�WKDW�UHTXLUH�D�SHUVRQ�WR�FRPSO\�ZLWK�D�VSHFLILF�SURYLVLRQ�UHTXLULQJ�
UHSUHVHQWDWLRQ�RI�/LFHQVHH��WKLV�SHUVRQ�VKDOO�EH�DQ�DXWKRUL]HG�RIILFLDO�RI�/LFHQVHH�

.�&RQWUDFW�<HDU�� �D��:LWK� UHVSHFW� WR� WKH� ILUVW�&RQWUDFW�<HDU� GXULQJ� WKH�7HUP�� WKH�
SHULRG�FRPPHQFLQJ�RQ�WKH�&RPPHQFHPHQW�'DWH�DQG�FRQWLQXLQJ�WKURXJK�WKH�HQG�
RI�&LW\¶V�)LVFDO�<HDU�LQ�ZKLFK�WKH�&RPPHQFHPHQW�'DWH�RFFXUV��DQG��E��ZLWK�UHVSHFW�
WR� HDFK� &RQWUDFW� <HDU� WKHUHDIWHU� GXULQJ� WKH� 7HUP�� HDFK� WZHOYH�PRQWK� SHULRG�
FRPPHQFLQJ�RQ� WKH� ILUVW�GD\�RI�&LW\¶V�)LVFDO�<HDU�DQG�HQGLQJ�RQ� WKH� ODVW�GD\�RI�
&LW\¶V�)LVFDO�<HDU��SURYLGHG�WKDW�LI�WKH�7HUP�H[SLUHV�RU�LV�WHUPLQDWHG�RQ�D�GD\�RWKHU�
WKDQ�WKH�ODVW�GD\�RI�D�&RQWUDFW�<HDU��WKH�ODVW�&RQWUDFW�<HDU�ZLOO�WKHQ�HQG�DV�RI�WKH�
GDWH�RI�VXFK�H[SLUDWLRQ�RU�WHUPLQDWLRQ��

/� &RYHQDQW��$Q\�DJUHHPHQW��XQGHUWDNLQJ��FRPPLWPHQW��JXDUDQWHH��ZDUUDQW��SOHGJH��
DQG�RU�SURPLVH�PDGH�XQGHU�WKLV�$JUHHPHQW�

0� 'DPDJH�V���$Q\�FRPSHQVDWLRQ�IRU�ORVV�RU�LQMXU\��H[FOXGLQJ�FRQVHTXHQWLDO��VSHFLDO��
DQG�SXQLWLYH�GDPDJHV��DQG�RU�DQ\�ORVV��OLDELOLW\��FODLP��GDPDJH��FRVW�DQG�H[SHQVH��
LQFOXGLQJ� FRVWV� RI� LQYHVWLJDWLRQ� DQG� GHIHQVH� DQG� UHDVRQDEOH� DWWRUQH\V
� IHHV��
ZKHWKHU�WKH�DFWLRQ�LV�IRU�PRQH\�GDPDJHV��RU�IRU�HTXLWDEOH�RU�GHFODUDWRU\�UHOLHI��

1� '(1��7KH�'HQYHU�0XQLFLSDO�$LUSRUW�6\VWHP�RI�'HQYHU��&RORUDGR�DV�GHILQHG�LQ�WKH�
'HQYHU�5HYLVHG�0XQLFLSDO�&RGH��DQG�VSHFLILFDOO\�WKH�'HQYHU�,QWHUQDWLRQDO�$LUSRUW��
LQFOXGLQJ�WKH�SDVVHQJHU�WUDQVSRUWDWLRQ�IDFLOLWLHV�DW�WKH�'HQYHU�,QWHUQDWLRQDO�$LUSRUW��
H[LVWLQJ RU�XQGHU�FRQVWUXFWLRQ�DV�RI�WKH�(IIHFWLYH�'DWH�RI�WKLV�$JUHHPHQW��NQRZQ�
LQGLYLGXDOO\�DV�WKH�-HSSHVHQ�7HUPLQDO�DQG�LWV�DSSXUWHQDQW�&RQFRXUVHV�$��%��DQG�
&��LQFOXGLQJ�DOO�XVHU�PRYHPHQW�DUHDV��DUHDV�OHDVHG�H[FOXVLYHO\�RU�SUHIHUHQWLDOO\�WR�
DQ\�WKLUG�SDUW\�RU�SDUWLHV��FRPPRQ�DUHDV�DQG�EDJJDJH�FODLP�DUHDV�WKHUH�LQ��DQG�
LQWHUFRQQHFWLQJ�KDOOZD\V��FRQFRXUVHV��DQG�EULGJHV�

2� '(1¶V�5XOHV�DQG�5HJXODWLRQV��7KH�'HQYHU�0XQLFLSDO�$LUSRUW�6\VWHP¶V�5XOHV�DQG�
5HJXODWLRQV�DGRSWHG�-DQXDU\����������IRU�DQ�HIIHFWLYH�GDWH�RI�0DUFK���������DQG�
PRGLILHG�IURP�WLPH�WR�WLPH�E\�WKH�&KLHI�([HFXWLYH�2IILFHU��RU�KLV�KHU�VXFFHVVRU�LQ�
IXQFWLRQ�RU�WLWOH��SXUVXDQW�WR�WKH�DXWKRULW\�JUDQWHG�LQ�WKH�'HQYHU�5HYLVHG�0XQLFLSDO�
&RGH�

3� (IIHFWLYH�'DWH��7KH�GDWH�RI�IXOO�H[HFXWLRQ�RI�WKLV�$JUHHPHQW�E\�&LW\� DV�VHW�IRUWK�
RQ�&LW\¶V�VLJQDWXUH�SDJH�

4� (PHUJHQF\��$�VHULRXV��XQH[SHFWHG�VLWXDWLRQ�UHTXLULQJ�LPPHGLDWH�DFWLRQ�LQFOXGLQJ��
EXW�QRW�OLPLWHG�WR��DQ\�HPHUJHQF\�GHFODUHG�E\�WKH�&(2��

5� (QFXPEUDQFH��$Q\�EXUGHQ�RU�LPSHGLPHQW�RQ�SURSHUW\�DQG�RU�DVVHWV�
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6� ([SLUDWLRQ�'DWH��7KH�GDWH�DV�VWDWHG�LQ�WKH�6XPPDU\�RI�&RQWUDFW�3URYLVLRQV�

7� )HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� �)$$��� 7KH� )HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ�
HVWDEOLVKHG�E\�WKH�IHGHUDO�JRYHUQPHQW�XQGHU�WKH�)HGHUDO�$YLDWLRQ�$FW�RI�������DV�
DPHQGHG��RU�VXFK�RWKHU�JRYHUQPHQWDO DJHQF\�ZKLFK�PD\�EH�VXFFHVVRU�LQ�IXQFWLRQ�
WKHUHWR�RU�EH�YHVWHG�ZLWK�WKH�VDPH�RU�VLPLODU�DXWKRULW\�

8�/DZ��$Q\�RUGHU��ZULW��LQMXQFWLRQ��GHFUHH��MXGJPHQW��ODZ��RUGLQDQFH��GHFLVLRQ��UXOLQJ��
VWDWXWH��FRGH��UXOH��RU�UHJXODWLRQ�RI�DQ\�*RYHUQPHQWDO�$XWKRULW\�

9� /RVV��$Q\�H[SHQVH��FRVW��RU�GDPDJH�WR�SHUVRQ�RU�SURSHUW\�

:� 1RWLFH�WR�3URFHHG��$V�LW�DSSOLHV�WR�DQ\�SRUWLRQ�RI�WKH�3UHPLVHV��WKH�ZULWWHQ�QRWLFH�
IURP�&LW\�WR�/LFHQVHH DOORZLQJ�/LFHQVHH WR�FRPPHQFH�DQ�$SSURYHG�3URMHFW�IRU�VXFK�
SRUWLRQ� RI� WKH� 3UHPLVHV�� DQG� IRU� LQLWLDO� FRQVWUXFWLRQ�� WKH� ZULWWHQ� QRWLFH� WKDW�
HVWDEOLVKHV�WKH�6KHOO�6SDFH�7XUQRYHU�'DWH�DQG�5HTXLUHG�&RPSOHWLRQ�'DWH�IRU�VXFK�
SRUWLRQ�RI�WKH�3UHPLVHV��

;� 3UHPLVHV��7KH�VSHFLILF�DUHD�V��RI�'(1�WKDW�/LFHQVHH LV�DXWKRUL]HG�WR�RFFXS\�DQG�
XVH�IRU�WKH�SXUSRVHV�VHW IRUWK�KHUHLQ�

<� 3UHPLVHV�,PSURYHPHQWV���6HH�*���

=� 5HSODFHPHQW�3UHPLVHV��2WKHU�ORFDWLRQ�V��ZLWKLQ�'(1�VXEVWDQWLDOO\�VLPLODU�WR�WKH�
3UHPLVHV��DV�GHILQHG�LQ�6HFWLRQ������

$$� 6XUHW\�$Q�LUUHYRFDEOH�OHWWHU�RI�FUHGLW�RU�ERQG�DV�ILUVW�DSSURYHG�LQ�ZULWLQJ�E\�&LW\��
LQ D� IRUP� FRPSOLDQW� ZLWK� 6HFWLRQ� ������� GUDZQ� RQ� EHKDOI� RI� &LW\� /LFHQVHH PD\�
FRPSO\�ZLWK�WKH�6XUHW\�UHTXLUHPHQW�VHW�IRUWK�LQ�6HFWLRQ�������WKURXJK�DQ�LQFUHDVH�
LQ�LW�6XUHW\�IURP�WKH�&RPSDQLRQ�$JUHHPHQW�V���

%%� 6XPPDU\� RI� &RQWUDFW� 3URYLVLRQV�� 7KH� VWDWHPHQW� RI� NH\� SURYLVLRQV� RI� WKLV�
$JUHHPHQW�ORFDWHG�LQ�$UWLFOH�,�RI�WKLV�$JUHHPHQW��

&&� 6XSSRUW�6SDFH�V���7KH�ORFDWLRQV��LQGLYLGXDOO\�RU�FROOHFWLYHO\��ZLWKLQ�WKH�3UHPLVHV�
LQWHQGHG�IRU�WKH�VXSSRUW�RI�/LFHQVHH¶V�RSHUDWLRQ DW�'(1 LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��
RIILFHV�� FRPPLVVDU\�� DQG� VWRUDJH� VSDFHV�� DV� JHQHUDOO\� GHSLFWHG� RQ� WKH� 6WRUDJH�
6SDFH�3ODQ�DWWDFKHG�KHUHWR�DV�([KLELW�$��ZKLFK�LV�ORFDWHG�ZLWKLQ�WKH�7HUPLQDO�DQG�RU�
&RQFRXUVHV�DQG�FRQWDLQV�WKH�QXPEHU�RI�VTXDUH�IHHW�VHW�IRUWK�RQ�WKH�6XPPDU\�3DJH�

''�6XSSRUW�6SDFH�&RPSHQVDWLRQ��7KH�DQQXDO�DPRXQW�SD\DEOH�E\�/LFHQVHH WR�&LW\�
IRU�WKH�XVH�DQG�RFFXSDQF\�RI�WKH�6XSSRUW�6SDFHV��DV�IXUWKHU�GHVFULEHG�LQ�6HFWLRQ�
�����

((� 6XSSRUW�6SDFH�&RPSHQVDWLRQ�5DWH��7KH�IDLU�PDUNHW�UDWH�SHU�VTXDUH�IRRW�IRU�WKH�
6XSSRUW�6SDFHV��DV�IXUWKHU�GHVFULEHG�LQ�6HFWLRQ������

))� 7HQDQW�:RUN�3HUPLW�+DQGERRN��7KH�FRPSLODWLRQ�RI�&LW\¶V�REOLJDWLRQV�SULRU�WR�WKH�
6KHOO�6SDFH�7XUQRYHU�'DWH��VWDQGDUGV��SURFHGXUHV��UHTXLUHPHQWV��GLUHFWLRQV��DQG�
LQVWUXFWLRQV� JRYHUQLQJ� /LFHQVHH¶V� FRQVWUXFWLRQ� DFWLYLWLHV� DW� '(1�� ZKLFK� LV�
LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH��&LW\�UHVHUYHV�WKH�ULJKW�WR�DPHQG�WKH�7HQDQW�:RUN�
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3HUPLW�+DQGERRN�GXULQJ�WKH�7HUP��$Q\�VXFK�DPHQGPHQW�WR�WKH�+DQGERRN�ZLOO�EH�
ELQGLQJ�RQ�/LFHQVHH ZLWKRXW�QHHG�IRU�DPHQGPHQW�RI�WKLV�$JUHHPHQW��SURYLGHG�DQ\�
DPHQGPHQW�RI�WKH�7HQDQW�:RUN�3HUPLW�+DQGERRN�GRHV�QRW�FRQIOLFW�ZLWK�WKH�RWKHU�
WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��LQ�VXFK�FDVH�WKLV�$JUHHPHQW�VKDOO�FRQWURO�

**� 7HUP��7KH�SHULRG EHJLQQLQJ�RQ� WKH�&RPPHQFHPHQW�'DWH DQG�HQGLQJ�RQ� WKH�
([SLUDWLRQ�'DWH�

++� 7UDGH�)L[WXUHV��6HH�*���

,,� 76$�� 7KH� 8�6�� 'HSDUWPHQW� RI� +RPHODQG� 6HFXULW\¶V�� 7UDQVSRUWDWLRQ� 6HFXULW\�
$GPLQLVWUDWLRQ��RU�DQ\�VXFFHVVRU�WKHUHWR�

--� 8QDPRUWL]HG�,QYHVWPHQW��7KH�XQDPRUWL]HG�DPRXQW��DV�UHIOHFWHG�LQ�([KLELW�,��IRU�
WKDW� SRUWLRQ� RI� WKH� 3UHPLVHV� ,PSURYHPHQWV� RU� 7UDGH� )L[WXUHV� DW� WKH� WLPH� VXFK�
DPRXQW� LV� UHIHUUHG� WR�KHUHLQ��RI�/LFHQVHH¶V�&DSLWDO� ,QYHVWPHQW�RU�SRUWLRQ� WKHUHRI��
XVLQJ� VWUDLJKW� OLQH� DPRUWL]DWLRQ�� FDOFXODWHG� RQ� D� GDLO\� EDVLV� RYHU� WKH� SHULRG�
EHJLQQLQJ� RQ WKH� FRPSOHWLRQ� RI� DQ� $SSURYHG� 3URMHFW� WR� ZKLFK� VXFK� &DSLWDO�
,QYHVWPHQW�UHIHUV�DQG�HQGLQJ�RQ�WKH�HDUOLHU�RI�WKH�([SLUDWLRQ�'DWH��WHUPLQDWLRQ�GDWH��
RU�UHORFDWLRQ�GDWH�

6(&7,21����� &2175$&7�&216758&7,21�

$� ([KLELWV�DQG�$SSHQGL[HV�

7KH�IROORZLQJ�([KLELWV�DQG�$SSHQGL[HV�DUH�DWWDFKHG�KHUHWR�DQG�DUH�KHUHE\�LQFRUSRUDWHG�
DQG�PDGH�D�SDUW�RI�WKLV�$JUHHPHQW�

�� ([KLELW�$��3UHPLVHV�'HVFULSWLRQ

�� ([KLELW�)��,QVXUDQFH�&HUWLILFDWH�	�6XUHW\�)RUPV

�� $SSHQGL[�$��&RPSOLDQFH�ZLWK�1RQGLVFULPLQDWLRQ�5HTXLUHPHQWV

�� $SSHQGL[�&��6WDQGDUG�)HGHUDO�$VVXUDQFHV�$QG�1RQGLVFULPLQDWLRQ�,Q�
&RQVWUXFWLRQ��0DLQWHQDQFH��2SHUDWLRQ�2I�)DFLOLWLHV

�� $SSHQGL[�'��6WDQGDUG�)HGHUDO�$VVXUDQFHV�$QG�1RQGLVFULPLQDWLRQ�,Q�
&RQVWUXFWLRQ��8VH��2U�$FFHVV�7R�)DFLOLWLHV

�� $SSHQGL[�(��7LWOH�9,�/LVW�2I�3HUWLQHQW�1RQGLVFULPLQDWLRQ�$XWKRULWLHV

7KH�3DUWLHV�DFNQRZOHGJH�DQG�DJUHH� WKDW�FHUWDLQ�FRQWHQW� UHTXLUHG� WR�FRPSOHWH� WKH�DERYH�
([KLELWV� DQG� $SSHQGL[HV� DUH�� DV� RI� WKH� (IIHFWLYH� 'DWH�� XQNQRZQ�� 7KH� 3DUWLHV� IXUWKHU�
DFNQRZOHGJH�DQG�DJUHH�WKDW�RWKHU�SURYLVLRQV�VWDWHG�LQ�WKH�DERYH�([KLELWV�DQG�$SSHQGL[HV�
DUH� VXEMHFW� WR� FKDQJH� WKURXJKRXW� WKH� 7HUP� LQ� DFFRUGDQFH� ZLWK� WKH� SURYLVLRQV� RI� WKLV�
$JUHHPHQW�� 7KH� 3DUWLHV� WKHUHIRUH� DJUHH� WR� PRGLI\�� DV� QHFHVVDU\�� WKHVH� ([KLELWV� DQG�
$SSHQGL[HV�E\�OHWWHU�H[HFXWHG�E\�WKH�&(2�ZLWKRXW�IRUPDO�DPHQGPHQW�

%� ,QWHUSUHWDWLRQV�
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$V�XVHG�KHUHLQ�PHDQ�DV�IROORZV�

�� 'D\�V��VKDOO�PHDQ�FDOHQGDU�GD\�V��

�� 0RQWK�V��VKDOO�PHDQ�FDOHQGDU�PRQWK�V��

�� 7KH�XVH�RI�DQ\�JHQGHU�VKDOO�LQFOXGH�DOO�JHQGHUV�

�� 7KH�XVH�RI�DQ\�QXPEHU�V��VKDOO�EH�FRQVWUXHG�DV�WKH�VLQJXODU�RU�WKH�SOXUDO��DOO�DV�
WKH�FRQWH[W�PD\�UHTXLUH�

�� 6HFWLRQ�+HDGLQJ�V��DUH�IRU�WKH�FRQYHQLHQFH�DQG�UHIHUHQFH�RI�WKH�3DUWLHV��DQG�
GR�QRW�GHILQH�RU�OLPLW�WKH�VFRSH�RI�DQ\�VHFWLRQ�RU�SURYLVLRQ�

�� 7KH� ODQJXDJH� RI� WKLV� $JUHHPHQW� VKDOO� EH� FRQVWUXHG� DFFRUGLQJ� WR� LWV� IDLU�
PHDQLQJ��DQG�QRW�VWULFWO\�IRU�RU�DJDLQVW�HLWKHU�3DUW\�

�� ,I�DQ\�SURYLVLRQ�LQ�WKLV�$JUHHPHQW�LV�FDSDEOH�RI�WZR���� RU�PRUH FRQVWUXFWLRQV��
RQH�RI�ZKLFK�ZRXOG� UHQGHU� WKH�SURYLVLRQ�YRLG�DQG� WKH�RWKHU�V� UHQGHULQJ WKH�
SURYLVLRQ�YDOLG��WKHQ�WKH�SURYLVLRQ�VKDOO�KDYH WKH�PHDQLQJ�V��WKDW�UHQGHU LW�YDOLG�

�� 7KLV� $JUHHPHQW� DQG� DOO� RI� LWV� WHUPV� DQG� FRQGLWLRQV� VKDOO� EH� FRQVWUXHG��
LQWHUSUHWHG��DQG�DSSOLHG�LQ�DFFRUGDQFH�ZLWK��JRYHUQHG�E\��DQG�HQIRUFHG�XQGHU�
WKH�ODZV�RI�WKH�6WDWH�RI�&RORUDGR��DV�ZHOO�DV�WKH�&KDUWHU�DQG�2UGLQDQFHV�RI�WKH�
&LW\�DQG�&RXQW\�RI�'HQYHU��DV�DPHQGHG�IURP�WLPH�WR�WLPH�

�� 7KH�3DUWLHV�DJUHH�YHQXH�IRU�DQ\�DFWLRQ�DULVLQJ�IURP�WKLV�$JUHHPHQW�VKDOO�EH�LQ�
WKH�'LVWULFW�&RXUW�IRU�WKH�&LW\�DQG�&RXQW\�RI�'HQYHU��

$57,&/(�,,,� 35(0,6(6

6(&7,21����� 35(0,6(6�'(6&5,37,21

&LW\�KHUHE\�JUDQWV�WR�/LFHQVHH��WKH�ULJKW�WR�RFFXS\��LPSURYH��DQG�XVH�3UHPLVHV�ZLWKLQ�'(1�
FRQVLVWLQJ�RI�WKH�6XSSRUW�6SDFH�V� DV�OLVWHG�DQG�GHSLFWHG�LQ�([KLELW�$��3UHPLVHV�'HVFULSWLRQ�
LQFOXGLQJ�LPSURYHPHQWV�PRGLILFDWLRQV�PDGH�WKHUHWR��1R�RWKHU�SDUW�RI�'(1 VKDOO�EH�SDUW�RI�
WKH�3UHPLVHV�

7KH�WRWDO�HVWLPDWHG�DUHDV�RI�WKH�3UHPLVHV��DUH�OLVWHG�LQ�WKH�6XPPDU\�RI�&RQWUDFW�3URYLVLRQV��
,I� DSSOLFDEOH�� QR� ODWHU� WKDQ� WKLUW\� ����� GD\V� DIWHU� FRPSOHWLRQ� RI� DQ\� FRQVWUXFWLRQ� SURMHFW��
/LFHQVHH VKDOO�FHUWLI\�LQ�ZULWLQJ�WKH�DFWXDO DV�EXLOW�DUHDV�RI�WKH�3UHPLVHV��7KH�3DUWLHV�DJUHH�
WR�PRGLI\� WKH�6XPPDU\�RI�&RQWUDFW�3URYLVLRQV�DQG�([KLELW�$� WR� LQFRUSRUDWH�VXFK�DV�EXLOW�
DUHDV��VXFK�PRGLILFDWLRQV�WR�EH�FRQILUPHG�E\�OHWWHU�H[HFXWHG�E\�WKH�&(2��ZLWKRXW�QHHG�IRU�
IRUPDO�DPHQGPHQW�WR�WKLV�$JUHHPHQW�

6(&7,21����� &203$1,21�$*5((0(176

/LFHQVHH PD\� XVH� WKH� 3UHPLVHV� VROHO\� LQ� VXSSRUW� RI� WKH� &RPSDQLRQ� $JUHHPHQW�V� �LI�
DSSOLFDEOH�DQG�VWDWHG�LQ�WKH�6XPPDU\�RI�&RQWUDFW�3URYLVLRQV���DQG�IRU�QR�RWKHU�SXUSRVHV��
XQOHVV�SULRU�DXWKRUL]DWLRQ�IURP�WKH�&(2�LV�UHFHLYHG��&LW\�DQG�/LFHQVHH PD\��GXULQJ�WKH�7HUP�
DQG�E\�PXWXDO�DJUHHPHQW��DGG�RU�GHOHWH�&RPSDQLRQ�$JUHHPHQW�V�� 7KH�3DUWLHV�DJUHH�WR�



3DJH ��

6WDQGDUG�6XSSRUW�6SDFH�$JUHHPHQW� ���������

PRGLI\�WKH�6XPPDU\�RI�&RQWUDFW�3URYLVLRQV��([KLELW�$���DV�QHFHVVDU\� E\�OHWWHU�H[HFXWHG�E\�
WKH� &(2� DQG� DFNQRZOHGJHG� E\� /LFHQVHH�� ZLWKRXW� QHHG� IRU� IRUPDO� DPHQGPHQW� WR� WKLV�
$JUHHPHQW�

6(&7,21����� $'',7,216�72�$1'�'(/(7,216�)520�7+(�35(0,6(6�

7KH�3DUWLHV�PD\��GXULQJ�WKH�7HUP�DQG�E\�PXWXDO�DJUHHPHQW��DGG�RU�GHOHWH�VSDFH�V��IURP�
WKH�3UHPLVHV��$OO�VSDFH�V��DGGHG�WR�WKH�3UHPLVHV�SXUVXDQW�WR�WKLV�6HFWLRQ�������DUH�VXEMHFW�
WR�DOO� WKH� WHUPV��FRQGLWLRQV��FRYHQDQWV��DQG�RWKHU�SURYLVLRQV�RI� WKLV�$JUHHPHQW� /LFHQVHH
VKDOO�SD\�WR�&LW\�DOO�FRPSHQVDWLRQ��IHHV��DQG�FKDUJHV�DSSOLFDEOH�WR�WKH DGGLWLRQDO�VSDFH�V��LQ�
DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW�� ,Q�WKH�FDVH�RI�DGGLWLRQV�RU�GHOHWLRQV�IURP�WKH�3UHPLVHV��
&LW\� ZLOO�PDNH� DSSURSULDWH� DGMXVWPHQWV� WR WKH� FRPSHQVDWLRQ�� IHHV�� DQG� FKDUJHV� SDLG E\�
/LFHQVHH��7KH�3DUWLHV�DJUHH�WR�PRGLI\�WKH�6XPPDU\�RI�&RQWUDFW�3URYLVLRQV��([KLELW�$��DV�
QHFHVVDU\��WR�LQFRUSRUDWH�VSDFH�DGGLWLRQV RU�GHOHWLRQV WR�WKH�3UHPLVHV E\�OHWWHU�H[HFXWHG�E\�
WKH� &(2� DQG� DFNQRZOHGJHG� E\� /LFHQVHH�� ZLWKRXW� QHHG� IRU� IRUPDO� DPHQGPHQW� WR� WKLV�
$JUHHPHQW�

6(&7,21����� 0,125�02',),&$7,216�72�35(0,6(6�

&LW\�VKDOO�KDYH�WKH�ULJKW�WR�PDNH�PLQRU�PRGLILFDWLRQV�WR�DQ\�SRUWLRQ�RI�WKH�3UHPLVHV��DW�WKH�
VROH�GLVFUHWLRQ�RI�&LW\��WR�DFFRPPRGDWH�'(1�RSHUDWLRQV��VHFXULW\�UHQRYDWLRQV��PDLQWHQDQFH��
RU�RWKHU�ZRUN�WR�EH�FRPSOHWHG�DW�'(1�

6(&7,21����� ,1*5(66�$1'�(*5(66

/LFHQVHH ZLOO�KDYH�WKH�SULYLOHJH RI� LQJUHVV�WR�DQG�HJUHVV�IURP�'(1�DQG�WKH�3UHPLVHV�IRU�
/LFHQVHH¶V�RIILFHUV��DXWKRUL]HG�RIILFLDOV��HPSOR\HHV��DJHQWV��DQG�LQYLWHHV��LQFOXGLQJ�VXSSOLHUV�
RI�PDWHULDOV��IXUQLVKHUV�RI�VHUYLFHV��HTXLSPHQW��YHKLFOHV��PDFKLQHU\� DQG�RWKHU�SURSHUW\��7KLV�
SULYLOHJH RI�LQJUHVV�DQG�HJUHVV LV�H[SUHVVO\�VXEMHFW�WR�)$$�5HJXODWLRQV�DQG�76$�5HJXODWLRQV
DV�DPHQGHG��DSSOLFDEOH�ODZV��DQG�'(1¶V�5XOHV�DQG�5HJXODWLRQV��DV�DPHQGHG��0RUHRYHU��
ZLWKRXW�H[FHSWLRQ��QRWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�WR�SUHYHQW�&LW\�IURP�FKDUJLQJ�
WKH� RSHUDWRUV� RI� YHKLFOHV� RU� FDUU\LQJ� SDVVHQJHUV� DQG� SURSHUW\� D� IHH� IRU� WKH� SULYLOHJH� RI�
HQWHULQJ�XSRQ�'(1��XVLQJ�'(1¶V�URDGZD\V��VROLFLWLQJ�SDVVHQJHUV�XSRQ�'(1��RU�RWKHUZLVH�
RSHUDWLQJ�YHKLFOHV�DW�'(1��&LW\�UHVHUYHV�WKH�ULJKW�WR�PDNH�VXFK�FKDUJHV�SURYLGHG�WKH\�GR�
QRW�GLVFULPLQDWH�XQUHDVRQDEO\�DJDLQVW�WKH�RSHUDWRUV�RI�YHKLFOHV�XVHG�IRU�FDUU\LQJ�RIILFHUV��
HPSOR\HHV��SDVVHQJHUV��RU�SURSHUW\�RI�/LFHQVHH��

6(&7,21����� 35(0,6(6�$&&(37$1&(�$6�,6

/LFHQVHH XQGHUVWDQGV��DFNQRZOHGJHV��DQG�DFFHSWV� WKH�3UHPLVHV� LQ� LWV�SUHVHQW�FRQGLWLRQ��
³$V�,V´�ZLWK�DOO�IDXOWV�DQG�ZLWK�DEVROXWHO\�QR�ZDUUDQWLHV�DV�WR�FRQGLWLRQ�RU�VXLWDELOLW\�IRU�XVH�
EHLQJ� JLYHQ� E\� &LW\�� &LW\� VKDOO� KDYH� QR� REOLJDWLRQ�� OLDELOLW\�� UHVSRQVLELOLW\� WR� FRQVWUXFW�
DGGLWLRQDO�LPSURYHPHQWV�RU�WR�PRGLI\�H[LVWLQJ�FRQGLWLRQV��QRU�WR�SURYLGH�VHUYLFHV�RI�DQ\�W\SH��
FKDUDFWHU�� RU� QDWXUH� �LQFOXGLQJ� DQ\� REOLJDWLRQ� WR� PDLQWDLQ�� UHSDLU�� RU� UHSODFH� XWLOLWLHV� RU�
WHOHSKRQH�GDWD�VHUYLFH��RQ�RU�WR�WKH�3UHPLVHV�GXULQJ�WKH�7HUP�RWKHU�WKDQ�DV�H[SOLFLWO\�VWDWHG�
LQ�WKLV�$JUHHPHQW�

6(&7,21����� 12�:$55$17<�)25�(&2120,&�9,$%,/,7<

&LW\�PDNHV�QR�ZDUUDQW\��SURPLVHV��RU� UHSUHVHQWDWLRQV�DV� WR� WKH�HFRQRPLF�YLDELOLW\�RI� WKH�
3UHPLVHV�� /LFHQVHH¶V� EXVLQHVV� FRQFHSW� RU� DQ\� RWKHU�PDWWHU� SHUWLQHQW� WR� WKH� SRWHQWLDO� RU�
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OLNHOLKRRG� IRU� VXFFHVV� RU� IDLOXUH� RI� /LFHQVHH¶V� EXVLQHVV� RSHUDWLRQV DW� '(1�� /LFHQVHH
XQGHUVWDQGV��DFNQRZOHGJHV��DQG�DFFHSWV�WKDW�DLUOLQH�JDWH�XVDJH�DQG�RWKHU�DVSHFWV�RI�'(1�
RSHUDWLRQV�DUH�VXEMHFW�WR�FKDQJH�GXULQJ�WKH�7HUP�ZLWKRXW�QRWLFH�DQG�&LW\�PDNHV�QR�ZDUUDQW\�
UHJDUGLQJ�WKH�ORFDWLRQ�RI�DLUOLQH�JDWH�XVDJH��([FHSW�DV�VSHFLILFDOO\�VHW�IRUWK�KHUHLQ��&LW\�VKDOO�
QRW��E\�YLUWXH�RI�WKH�H[LVWHQFH�RI�WKLV�$JUHHPHQW��EH�FRQVWUDLQHG RU�OLDEOH LQ�FRQQHFWLRQ�ZLWK�
LWV�RSHUDWLRQ�RI�'(1�

$57,&/(�,9� 7(50

6(&7,21����� 7(50�

7KLV�$JUHHPHQW� VKDOO� EH�HIIHFWLYH�DQG�ELQGLQJ�XSRQ� WKH�3DUWLHV�DV�RI� WKH�(IIHFWLYH�'DWH
VWDWHG�RQ�WKH�6XPPDU\�3DJH DQG�HQG�RQ�WKH�([SLUDWLRQ�'DWH�DV�VWDWHG�RQ�WKH�6XPPDU\�
3DJH��$Q\�SURYLVLRQ�WR�WKH�FRQWUDU\�QRWZLWKVWDQGLQJ��WKLV�$JUHHPHQW PD\�EH�WHUPLQDWHG�E\�
&LW\�SULRU�WR�WKH�([SLUDWLRQ�'DWH�RU�DQ\�H[WHQVLRQ�WKHUHRI��ZLWK�RU�ZLWKRXW�FDXVH��XSRQ�WKLUW\�
�����GD\V�ZULWWHQ�QRWLFH�WR�/LFHQVHH VLJQHG�E\�WKH�&(2�

6(&7,21����� +2/'29(5

$Q\�H[HUFLVH�RI�WKH�SULYLOHJHV�JUDQWHG�KHUHLQ�E\�/LFHQVHH� ZLWK�SHUPLVVLRQ�RI�WKH�&LW\� DIWHU�
WKH�([SLUDWLRQ�'DWH�VKDOO�EH�RQ�D�PRQWK�WR�PRQWK�EDVLV�ZLWK�DOO�SURYLVLRQV�RI�WKLV�$JUHHPHQW��
LQFOXGLQJ� FRPSHQVDWLRQ�� IHHV� FKDUJHV�� LQVXUDQFH� SROLFLHV�� 6XUHW\�� DQG� *XDUDQWHHV�
UHPDLQLQJ�LQ SODFH�XQWLO�VXFK�WLPH�&LW\�JLYHV�QRWLFH�WR�/LFHQVHH WR�VXUUHQGHU�WKH�3UHPLVHV��
1RWLFH� WR� VXUUHQGHU�ZLOO� EH� SURYLGHG� LQ�ZULWLQJ� QRW� OHVV� WKDQ� WKLUW\� ����� GD\V� SULRU� WR� WKH�
DQWLFLSDWHG�VXUUHQGHU�GDWH�

$Q\�H[HUFLVH�RI�WKH�SULYLOHJHV�JUDQWHG�KHUHLQ�E\�/LFHQVHH DIWHU�H[SLUDWLRQ�RI�WKH 7HUP�RU�DQ\�
H[WHQVLRQ�WKHUHRI��RU�DIWHU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�ZLWKRXW�WKH�ZULWWHQ�DSSURYDO�RI�&LW\�
FRQVWLWXWHV�D�WUHVSDVV��LQ�DFFRUGDQFH�ZLWK�'�5�0�&������������1R�RFFXSDQF\�RI�DQ\�SRUWLRQ�
RI� WKH�3UHPLVHV� E\� /LFHQVHH DIWHU WKH� H[SLUDWLRQ� RU� RWKHU� WHUPLQDWLRQ� RI� WKLV�$JUHHPHQW��
ZLWKRXW�&LW\¶V�ZULWWHQ�DSSURYDO��H[WHQGV�WKH�7HUP�RI�VXFK�SRUWLRQ�RI�WKH�3UHPLVHV� 1RWKLQJ�
KHUHLQ� VKDOO� EH� FRQVWUXHG� WR JLYH� /LFHQVHH WKH� ULJKW WR� KROG RYHU�� � ,Q� WKH� HYHQW� RI� VXFK�
WUHVSDVV��/LFHQVHH VKDOO� LQGHPQLI\�&LW\�DJDLQVW�DOO�GDPDJHV�DULVLQJ�RXW�RI� WKH�/LFHQVHH¶V�
WUHVSDVV� LQFOXGLQJ�EXW�QRW� OLPLWHG� WR��DQ\�FRVWV� LQFXUUHG�E\�&LW\�WR�HYLFW�/LFHQVHH�� UHJDLQ�
SRVVHVVLRQ�RI�WKH�3UHPLVHV�RU�DQ\�SRUWLRQ�V��WKHUHRI��DQG�DOO�LQVXUDQFH�SROLFLHV��6XUHW\��DQG�
*XDUDQWHHV� UHTXLUHG� WR� EH� REWDLQHG� DQG� PDLQWDLQHG� E\� /LFHQVHH DV� VHW� IRUWK� LQ� WKLV�
$JUHHPHQW�VKDOO�FRQWLQXH�LQ�IXOO�IRUFH�DQG�HIIHFW��

$57,&/(�9� &203(16$7,21��)((6��27+(5�&+$5*(6

6(&7,21����� 6833257�63$&(�&203(16$7,21

$V�FRQVLGHUDWLRQ�IRU�SULYLOHJH�WR�XVH�DQG�RFFXS\�6XSSRUW�6SDFH�DV�JUDQWHG�KHUHLQ��/LFHQVHH
FRYHQDQWV�WR�SD\�WR�&LW\�WKH�IDLU�PDUNHW�DPRXQW IRU�DOO�6XSSRUW�6SDFHV��&LW\�ZLOO�HVWDEOLVK�
WKH� 6XSSRUW� 6SDFH� &RPSHQVDWLRQ 5DWH�� 6XSSRUW� 6SDFH� &RPSHQVDWLRQ ZLOO� EH� SDLG� LQ�
PRQWKO\� LQVWDOOPHQWV�� LQ�DGYDQFH�DQG�ZLWKRXW�GHPDQG��EHJLQQLQJ�RQ�WKH�&RPPHQFHPHQW�
'DWH�DQG�RQ�WKH�ILUVW�GD\�RI�HDFK�PRQWK�WKHUHDIWHU�WKURXJKRXW�WKH�7HUP�

7KH�6XSSRUW�6SDFH�&RPSHQVDWLRQ WR�EH�SDLG�PRQWKO\�HTXDOV�WKH�VXP�RI�
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�� 7KH� WRWDO� DUHD� RI� 6XSSRUW 6SDFHV� RFFXSLHG� E\� /LFHQVHH PXOWLSOLHG� E\� RQH�
WZHOIWK��������RI�WKH�6XSSRUW�6SDFH�&RPSHQVDWLRQ 5DWH�

)RU�DQ\�SHULRG�RI�OHVV�WKDQ�RQH�PRQWK�GXULQJ�WKH�7HUP��WKH�6XSSRUW�6SDFH�&RPSHQVDWLRQ
ZLOO�EH�FDOFXODWHG�RQ�D�SUR�UDWD�EDVLV�LQ�WKH�VDPH�SURSRUWLRQ�WKDW�WKH�QXPEHU�RI�GD\V�LQ�WKH�
SD\PHQW�SHULRG�EHDUV�WR�WKH�WRWDO�QXPEHU�RI�GD\V�LQ�WKH�PRQWK�IRU�ZKLFK�WKH�6XSSRUW�6SDFH�
&RPSHQVDWLRQ LV�SD\DEOH��7KH�LQLWLDO�6XSSRUW�6SDFH�&RPSHQVDWLRQ 5DWH�LV�VHW�IRUWK�LQ�WKH�
6XPPDU\�RI�&RQWUDFW�3URYLVLRQV DQG�VKDOO�EH�DGMXVWHG�\HDUO\�LQ�DFFRUGDQFH�ZLWK�3DUW�����
RI�WKH�'HQYHU�0XQLFLSDO�$LUSRUW�6\VWHPV�5XOHV�DQG�5HJXODWLRQV��

6(&7,21����� 27+(5�)((6�$1'�&+$5*(6

$� 8WLOLWLHV��&LW\�ZLOO�SURYLGH�FHUWDLQ�XWLOLW\�FRQQHFWLRQV� WR� WKH�3UHPLVHV�DV�VWDWHG� LQ� WKH�
7HQDQW�:RUN�3HUPLW�+DQGERRN��/LFHQVHH PD\�FRQQHFW�LQWR�RU�H[WHQG��DW�LWV�FRVW��VXFK�
XWLOLWLHV� LQ� DFFRUGDQFH�ZLWK� 7HQDQW�:RUN�3HUPLW�+DQGERRN�� %HJLQQLQJ� RQ� WKH�6KHOO�
6SDFH� 7XUQRYHU� 'DWH�� /LFHQVHH FRYHQDQWV� WR� SD\� IRU� DOO� XWLOLWLHV� QHFHVVDU\� LQ� WKH�
RSHUDWLRQ� RI� WKH� 3UHPLVHV�� $OO� FKDUJHV�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� GHSRVLWV��
LQVWDOODWLRQ�FRVWV��FRQQHFWLRQ�FKDUJHV��XVDJH��VHUYLFH�FKDUJHV��DQG�DSSOLFDEOH�WD[HV�
IRU�XWLOLW\�VHUYLFHV�PHWHUHG�GLUHFWO\�WR�WKH�3UHPLVHV�RU�SUR�UDWHG�E\�XVDJH�VKDOO�EH�SDLG�
E\�/LFHQVHH��UHJDUGOHVV�RI�ZKHWKHU�WKH�XWLOLW\�VHUYLFHV�DUH�IXUQLVKHG�E\�&LW\�RU�RWKHU�
XWLOLW\�VHUYLFH�HQWLWLHV�

%� 2WKHU�)HHV�DQG�&KDUJHV��/LFHQVHH FRYHQDQWV�WR�SD\�LQ�D�WLPHO\�PDQQHU�RWKHU�GDPDJHV�
WR�&LW\�� FKDUJHV�DQG� IHHV�DV�&LW\�DVVHVVHV�� LQ�DFFRUGDQFH�ZLWK� LWV� SURFHGXUHV DQG�
UHTXLUHPHQWV��DQG�/LFHQVHH LQFXUV�LQ�WKH�QRUPDO�FRXUVH�RI�EXVLQHVV��LQFOXGLQJ�EXW�QRW�
OLPLWHG� WR� WHOHSKRQH�� EDGJLQJ�� ILQJHUSULQWLQJ�� DQG� &RPPRQ� 0DLQWHQDQFH� 6HUYLFHV�
)HHV��SOXV�DQ\�DSSOLFDEOH�WD[HV�

6(&7,21����� )$,/85(�72�0$.(�7,0(/<�3$<0(176

:LWKRXW�ZDLYLQJ�DQ\�RWKHU�ULJKW�RU�DFWLRQ�DYDLODEOH�WR�&LW\��LQ�WKH�HYHQW�/LFHQVHH LV�GHOLQTXHQW�
LQ�WKH�SD\PHQW�RI�FRPSHQVDWLRQ��IHHV��RU�FKDUJHV�KHUHXQGHU�RU�ULJKWO\�GXH�DQG�RZLQJ�E\�DQ�
DXGLW�RI�/LFHQVHH¶V�ERRNV�DQG�UHFRUGV�DV�SURYLGHG�LQ�6HFWLRQ�������DQG�LQ�WKH HYHQW�/LFHQVHH
LV�GHOLQTXHQW�LQ�SD\LQJ�WR�&LW\�DQ\�VXFK�FRPSHQVDWLRQ��IHHV��RU�FKDUJHV�IRU�D�SHULRG�RI�ILYH�
���� EXVLQHVV� GD\V� DIWHU� WKH� SD\PHQW� LV� GXH�� &LW\� UHVHUYHV� WKH� ULJKW� WR� FKDUJH� /LFHQVHH
LQWHUHVW�WKHUHRQ��IURP�WKH�GDWH�VXFK�FRPSHQVDWLRQ��IHHV��RU�FKDUJHV�EHFDPH�GXH�WR�WKH�GDWH�
RI�SD\PHQW��DW�WKH�)HGHUDO�5HVHUYH�%DQN�RI�1HZ�<RUN�SULPH�UDWH�LQ�HIIHFW�RQ�WKH�GDWH�WKH�
FRPSHQVDWLRQ��IHHV��RU�FKDUJHV�EHFDPH�GXH�SOXV�IRXU�SHUFHQW��)5%1<�SULPH������RU�����
SHU�DQQXP��ZKLFKHYHU�LV�JUHDWHU��WR�WKH�PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ�

,Q�WKH�HYHQW�RI�D�GLVSXWH�DV�WR�WKH�DPRXQW�WR�EH�SDLG��&LW\�VKDOO�DFFHSW�WKH�VXP�WHQGHUHG�
ZLWKRXW�SUHMXGLFH�DQG��LI�D�GHILFLHQF\�LV�GHWHUPLQHG�WR�H[LVW��LQWHUHVW�VKDOO�DSSO\�RQO\�WR�WKH�
GHILFLHQF\�

7KH�ULJKW�RI�&LW\�WR�UHTXLUH�SD\PHQW RI�LQWHUHVW�DQG�WKH�REOLJDWLRQ�RI�WKH�/LFHQVHH WR�SD\�LW
VKDOO�EH�LQ�DGGLWLRQ�WR�DQG�QRW�LQ�OLHX�RI�WKH�ULJKW�RI�&LW\�WR�HQIRUFH�RWKHU�SURYLVLRQV�KHUHLQ��
LQFOXGLQJ�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��DQG�WR�SXUVXH�RWKHU�UHPHGLHV�SURYLGHG�E\�ODZ�

7KH�IDLOXUH�RI &LW\�WR�WDNH�DFWLRQ�LQ�WKH�HYHQW�RI�D�GHOLQTXHQW�SD\PHQW�RU�VHULHV�RI�SD\PHQWV�
VKDOO�LQ�QR�ZD\�ZDLYH�WKH�ULJKW�RI�&LW\�WR�WDNH�DFWLRQ�DW�D�VXEVHTXHQW�WLPH��&LW\�H[SHFWV�DOO�
FRPSHQVDWLRQ��IHHV� DQG�FKDUJHV�WR�EH�SDLG�RQ�WLPH�DQG�/LFHQVHH DJUHHV�WR�SD\�RQ�WLPH��
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)XUWKHU��DQ\�HQGRUVHPHQWV�RU�VWDWHPHQWV�RQ�D�FKHFN�RU�OHWWHU�DFFRPSDQ\LQJ�VXFK�SD\PHQW�
IRU� FRPSHQVDWLRQ� RU� RWKHU� FKDUJHV� VKDOO� QRW� EH� GHHPHG� DQ� DFFRUG� DQG� VDWLVIDFWLRQ� RU�
RWKHUZLVH�UHFRJQL]HG�IRU�DQ\�SXUSRVH�ZKDWVRHYHU��

1RWZLWKVWDQGLQJ�RWKHU�SURYLVLRQV�RI�WKLV�$JUHHPHQW��DQG�ZLWKRXW�OLPLWLQJ�WKH�RWKHU�SURYLVLRQV�
RI�WKLV�$JUHHPHQW�FRQFHUQLQJ��DPRQJ�RWKHU�WKLQJV��HYHQWV�GHHPHG�WR�FRQVWLWXWH�GHIDXOW�RI�
/LFHQVHH��&LW\�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�XSRQ�ZULWWHQ�QRWLFH�WR�/LFHQVHH��LQ�DFFRUGDQFH�
ZLWK�VHFWLRQ �������LI��L��WKHUH�DUH�UHFXUULQJ�LQVWDQFHV�LQ�ZKLFK�/LFHQVHH¶V�SD\PHQWV�UHTXLUHG�
KHUHXQGHU�DUH�QRW�WLPHO\�RU�DUH�LQVXIILFLHQW�WR�FRYHU�VXPV�DFWXDOO\�GXH�DQG�SD\DEOH��RU��LL��
/LFHQVHH IDLOV�WR�PDLQWDLQ�DGHTXDWH�UHFRUGV�DQG�DFFRXQWV�UHIOHFWLQJ�LWV�EXVLQHVV RSHUDWLRQV�
DW�'(1�XQGHU�WKLV�$JUHHPHQW��RU��LLL��/LFHQVHH IDLOV�RU�UHIXVHV�WR�VXEPLW�WKH�IRUPDO�VXSSRUWLQJ�
SDSHUZRUN�DV�UHTXLUHG�KHUHLQ�

6(&7,21����� &,7<¶6�/,(1

&LW\�VKDOO�KDYH�D�OLHQ�DQG�VHFXULW\�LQWHUHVW�XSRQ�DOO�7UDGH�)L[WXUHV�DQG�3HUVRQDO�3URSHUW\�RI
WKH�/LFHQVHH QRZ�RZQHG�RU�KHUHDIWHU�DFTXLUHG�E\�/LFHQVHH ZKLFK�FDPH�LQ�RU�ZDV�SODFHG�
XSRQ�WKH�3UHPLVHV��WR�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��IRU�WKH�SXUSRVH�RI�VHFXULQJ�WKH�SD\PHQW�
RI�DOO�VXPV�RI�PRQH\�WKDW�PD\�EH�GXH�WR�&LW\�IURP�/LFHQVHH XQGHU�WKLV�$JUHHPHQW�

7KLV� OLHQ� VKDOO� VXSHUVHGH� DQ\� RWKHU� OLHQ� LQFOXGLQJ� DQ\� OLHQ� FUHDWHG� LQ� FRQQHFWLRQ� ZLWK�
/LFHQVHH¶V� ILQDQFLQJ�� /LFHQVHH LV� SURKLELWHG� IURP� SOHGJLQJ� DQ\� 7UDGH� )L[WXUHV� DQG�RU�
3HUVRQDO�3URSHUW\�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�&LW\�

6(&7,21����� 5(&25'�.((3,1*

/LFHQVHH FRYHQDQWV� WR� SUHSDUH� DQG� PDLQWDLQ�� LQ� DFFRUGDQFH� ZLWK� *HQHUDOO\� $FFHSWHG�
$FFRXQWLQJ�3ULQFLSOHV��FRPSOHWH�DQG�DFFXUDWH�ERRNV�DQG�UHFRUGV�WKDW� LQFOXGH�DOO�ILQDQFLDO�
WUDQVDFWLRQV� LQ� WKH� SHUIRUPDQFH� RI� WKLV� $JUHHPHQW�� /LFHQVHH VKDOO� PDLQWDLQ� VRXUFH�
GRFXPHQWV�VXIILFLHQW� WR�VXSSRUW� LWV�ERRNV�� UHFRUGV��DQG�UHSRUWV��$OO�PRQLHV�UHODWHG� WR�WKLV�
$JUHHPHQW�VKDOO�EH�GHSRVLWHG�WR�DQG�SDLG�IURP�D�EXVLQHVV�EDQN�DFFRXQW�V���WKH�UHFRUGV�IRU�
ZKLFK�VKDOO�EH�VXEMHFW�WR�UHYLHZ�DQG�DXGLW�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�KHUHRI�

6(&7,21����� 3/$&(�2)�3$<0(17�

/LFHQVHH VKDOO�GHOLYHU�SD\PHQWV�UHTXLUHG�E\�WKLV�$JUHHPHQW�WKURXJK�WKH�$XWRPDWHG�&OHDULQJ�
+RXVH��³$&+´��RU�(OHFWURQLF�)XQG�7UDQVIHU��³()7´��V\VWHPV��,QVWUXFWLRQV�IRU�SD\PHQWV�DUH�
ORFDWHG�DW�KWWSV���ZZZ�GHQYHUJRY�RUJ�SD\PHQWV�GLD�YHQGRUV�

&LW\�PD\� FKDQJH� WKH� GHVLJQDWHG� SODFH� RI� SD\PHQW� XSRQ� WHQ� ����� GD\V¶�ZULWWHQ� QRWLFH� WR�
/LFHQVHH��/LFHQVHH DVVXPHV�DOO�ULVN�RI�ORVV�RI�SD\PHQWV�

6(&7,21����� )250�2)�3$<0(17

$OO�SD\PHQWV�GXH�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�SDLG�LQ�ODZIXO�PRQH\�RI�WKH�8QLWHG�6WDWHV�
RI�$PHULFD��&LW\�PD\�DFFHSW�SD\PHQW�ZLWKRXW�SUHMXGLFH�WR�LWV�ULJKW�WR�UHFRYHU�WKH�EDODQFH�RI�
VDLG�DPRXQW�GXH�DQG�WR�SXUVXH�DQ\�RWKHU�UHPHGLHV�LQ�WKLV�$JUHHPHQW�RU�RWKHUZLVH��

$OO�SD\PHQWV�RI�6XSSRUW�6SDFH�&RPSHQVDWLRQ� IHHV��FKDUJHV� DQG�DOO�RWKHU�GDPDJHV�VKDOO�
EH�PDGH�E\�$XWRPDWHG�&OHDULQJ�+RXVH�RU�(OHFWURQLF�)XQG�7UDQVIHU� RU�RWKHU�PHWKRG�DV�
GHVLJQDWHG� LQ�ZULWLQJ�E\�&LW\��/LFHQVHH VKDOO�SURYLGH�&LW\�ZLWK�QHFHVVDU\� LQIRUPDWLRQ�DQG�
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DXWKRUL]DWLRQV�DV�QHHGHG�WR�IDFLOLWDWH�VXFK�SD\PHQWV�

6(&7,21����� &,7<¶6� 5,*+7� 72� 3(5)250� $8',76�� ,163(&7,216��
$77(67$7,21�(1*$*(0(176

&LW\��RU�LWV�UHSUHVHQWDWLYH��ZLOO�KDYH�WKH�ULJKW�WKURXJK�WKH�H[SLUDWLRQ�RI�WKH�ILIWK���WK��\HDU�DIWHU�
WKH�H[SLUDWLRQ�RU� WHUPLQDWLRQ�RI� WKLV�$JUHHPHQW�� WKURXJK� LWV� UHSUHVHQWDWLYHV�� WR� UHYLHZ�DOO�
ERRNV�� UHFRUGV�� DQG� FRQWUDFWV� RI� /LFHQVHH DQG�ZKHUH� DSSOLFDEOH�� DOO� LQGLYLGXDOV� RU� RWKHU�
EXVLQHVV�HQWLWLHV�ZKR�DUH�SDUW\� WR�WKLV�$JUHHPHQW�� UHTXHVWHG�E\�&LW\¶V� UHSUHVHQWDWLYHV� WR�
VXEVWDQWLDWH�/LFHQVHH¶V�FRPSOLDQFH�ZLWK�RWKHU�SURYLVLRQV�RI�WKLV�$JUHHPHQW��7KLV�LQFOXGHV��
EXW�LV�QRW�OLPLWHG�WR��ILQDQFLDO�VWDWHPHQWV��JHQHUDO�OHGJHUV��VDOHV�MRXUQDOV��GDLO\�RU�SHULRGLF�
VXPPDU\� UHSRUWV�� LQYHQWRU\� DQG� SXUFKDVLQJ� UHFRUGV�� FDVK� UHJLVWHU� RU� FRPSXWHU� WHUPLQDO�
WDSHV�RU�UHSRUWV��EDQN�GHSRVLW�VOLSV��EDQN�VWDWHPHQWV��FDQFHOOHG�FKHFNV��WD[�UHSRUWV�UHWXUQV�
ILOHG�ZLWK�VWDWH�RU�IHGHUDO�HQWLWLHV��GLVFRXQW�RU�UHEDWH�DOORZDQFH�FRQWUDFWV��UHFRUGV�RI�UHIXQGV�
RU�YRLGV��DQG�MRLQW�YHQWXUH�RU�SDUWQHUVKLS�FRQWUDFWV��

6XFK�ULJKW�RI�H[DPLQDWLRQ�VKDOO� LQFOXGH�FRRSHUDWLRQ�E\�/LFHQVHH SHUVRQQHO��LQFOXGLQJ��EXW�
QRW� OLPLWHG� WR�� FRRSHUDWLRQ� LQ� VHQGLQJ� FRQILUPDWLRQV� WR� /LFHQVHH¶V� VXSSOLHUV� RU� RWKHUV��
DVVLVWLQJ�&LW\�LQ�REWDLQLQJ�IURP�JRYHUQPHQWDO�HQWLWLHV�RIILFLDO�FRSLHV�RI�WD[�UHSRUWV�UHWXUQV��
DQG�GLVFORVLQJ�DOO�EDQN�RU�RWKHU�DFFRXQWV��DV�UHDVRQDEO\�FRQVLGHUHG�QHFHVVDU\�E\�&LW\��RU�
LWV�UHSUHVHQWDWLYH��WR�FRPSOHWH�WKH�HQJDJHPHQW��7KHUH�PD\�EH�QR�OLPLWDWLRQ�LQ�WKH�VFRSH�RI�
WKH�HQJDJHPHQW�KLQGHULQJ &LW\�LQ�WHVWLQJ�WKH�DFFXUDF\�DQG�FRPSOHWHQHVV�RI�FRPSHQVDWLRQ��
IHHV��RU�FKDUJHV�SDLG�KHUHXQGHU� $OO�VXFK�ERRNV��UHFRUGV��DQG�FRQWUDFWV�VKDOO�EH�NHSW�IRU�D�
PLQLPXP�SHULRG�RI�ILYH�����\HDUV�DIWHU�WKH�FORVH�RI�HDFK�&RQWUDFW <HDU��/LFHQVHH ZDLYHV�DQ\�
FODLP�RI�FRQILGHQWLDOLW\�LW�PD\�KDYH�LQ�FRQQHFWLRQ�WR�LWV�ERRNV��UHFRUGV��DQG�FRQWUDFWV�IRU�WKH�
VROH�SXUSRVH�RI�DOORZLQJ�&LW\ RU�LWV�UHSUHVHQWDWLYH WR�XVH�VDLG�GRFXPHQWV�LQ�WKH�FRXUVH�RI�DQ�
HQJDJHPHQW��,I�&LW\�UHTXHVWV�DQG�/LFHQVHH IDLOV�WR�IXUQLVK�DQ\�UHFRUGV�LQ�D�WLPHO\�PDQQHU��
&LW\�UHVHUYHV�WKH�ULJKW�WR��LQ�DGGLWLRQ�WR�DOO�RWKHU�UHPHGLHV�DYDLODEOH�KHUHXQGHU��DW�ODZ��RU�LQ�
HTXLW\�� KDYH� DQ� LQGHSHQGHQW� IRUHQVLF� DFFRXQWLQJ� ILUP DWWHPSW� WR� UHFRQVWUXFW� WKH�PLVVLQJ�
UHFRUGV�� /LFHQVHH FRYHQDQWV� WR� UHLPEXUVH� &LW\� IRU� WKH� UHDVRQDEOH� FRVW� DVVRFLDWHG� ZLWK�
UHFRQVWUXFWLQJ�DQ\�PLVVLQJ�UHFRUGV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��WKH�FRVW�RI�WKH�LQGHSHQGHQW�
IRUHQVLF�DFFRXQWLQJ�ILUP��DWWRUQH\¶V�IHHV��DQG�OLWLJDWLRQ�H[SHQVHV�LQFXUUHG��

/LFHQVHH VKDOO�QRW�FKDUJH�&LW\�IRU�UHDVRQDEOH�XVH�RI�/LFHQVHH¶V�SKRWRFRS\�PDFKLQH�ZKLOH�
FRQGXFWLQJ�WKH�HQJDJHPHQW��QRU�IRU�DQ\�FRVW�RI�UHWULHYLQJ��GRZQORDGLQJ�WR�VWRUDJH�PHGLD�
DQG�RU�SULQWLQJ�DQ\�UHFRUGV�RU� WUDQVDFWLRQV�VWRUHG� LQ�PDJQHWLF��RSWLFDO�PLFURIRUP�RU�RWKHU�
PHGLD��/LFHQVHH VKDOO�SURYLGH�DOO�UHFRUGV�DQG�UHWULHYDOV�UHTXHVWHG�ZLWKLQ�VHYHQ�����GD\V�RI�
WKH�UHTXHVW��3DUWLHV�UHFRJQL]H�&LW\�ZLOO� LQFXU�DGGLWLRQDO�FRVWV� LI�UHFRUGV�UHTXHVWHG�DUH�QRW�
SURYLGHG� LQ�D� WLPHO\�PDQQHU�DQG� WKH�DPRXQW�RI� WKRVH�FRVWV� LV� GLIILFXOW� WR�GHWHUPLQH�ZLWK�
FHUWDLQW\��&RQVHTXHQWO\��3DUWLHV�DJUHH�&LW\�PD\�FROOHFW�OLTXLGDWHG�GDPDJHV��DV�VHW�IRUWK�LQ�
$UWLFOH�9,,,��IRU�WKH�UHFRUGV�UHTXHVWHG�DQG�QRW�UHFHLYHG��6XFK�GDPDJHV�PD\�EH�DVVHVVHG�
EHJLQQLQJ�RQ�WKH�HLJKWK���WK��GD\�IROORZLQJ�WKH�GDWH�WKH�UHTXHVW�ZDV�PDGH��$FFUXDO�RI�VXFK�
GDPDJHV�ZLOO�FRQWLQXH�XQWLO�VSHFLILF�SHUIRUPDQFH�LV�DFFRPSOLVKHG��ZKLFK�LQFOXGHV��EXW�LV�QRW�
OLPLWHG� WR�� UHFRQVWUXFWLRQ� RI� GRFXPHQWV� WKDW� FDQQRW� EH� SURGXFHG�� 3D\PHQW� RI� OLTXLGDWHG�
GDPDJHV�ZLOO�EH�GXH�ZLWKLQ�ILIWHHQ������GD\V�IURP�WKH�GDWH�RI�LQYRLFH��

/LFHQVHH ZLOO� LQFOXGH� D� SURYLVLRQ� SURYLGLQJ�&LW\�� RU� LWV� UHSUHVHQWDWLYH� WKH� VDPH� ULJKWV� WR�
LQLWLDWH�DQG�SHUIRUP�DXGLWV�� LQVSHFWLRQV�� RU� DWWHVWDWLRQ�HQJDJHPHQWV� LQ�DQ\� VXE� /LFHQVHH
DJUHHPHQW� LW�HQWHUV�DQG�FDXVH� LWV�VXE�/LFHQVHHV�WR� LQFOXGH�WKH�VWDWHPHQWV� LQ�IXUWKHU�VXE�
/LFHQVHH DJUHHPHQWV�
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$57,&/(�9,� 3(50,77('�86(6

6(&7,21����� 3(50,77('�86(6�

/LFHQVHH VKDOO�XVH�WKH�3UHPLVHV�RQO\�IRU�RIILFH�DQG�DGPLQLVWUDWLYH�SXUSRVHV UHODWHG�WR�WKH�
RSHUDWLRQ�RI�LWV�EXVLQHVV�DW�'(1��1R�SRUWLRQ�RI�WKH�3UHPLVHV�VKDOO�EH�XVHG�WR�ZDUHKRXVH��
VWRFN�RU�VWRUH�DQ\�JRRGV��ZDUHV��RU�PHUFKDQGLVH�QRW�LQWHQGHG�IRU�XVH�DW�'(1�

6(&7,21����� 121�(;&/86,9(�5,*+76

7KH�SULYLOHJHV�JUDQWHG�KHUHLQ�VKDOO�EH�QRQ�H[FOXVLYH DQG�UHYRFDEOH��&LW\�PD\��DW�DQ\�WLPH��
DZDUG�VSDFH��H[LVWLQJ�RU�QHZO\�FUHDWHG��WR�RWKHU�SDUWLHV�ZKR�PD\�KDYH SULYLOHJHV VLPLODU�WR�
WKRVH�QRQ�H[FOXVLYHO\�JUDQWHG�KHUHLQ��

,Q�WKH�HYHQW�RI�D�GLVSXWH�EHWZHHQ�/LFHQVHH DQG�DQ\�RWKHU�SDUW\�RSHUDWLQJ�DW�'(1�DV�WR�WKH�
ULJKWV�RI�WKH�SDUWLHV�XQGHU�WKHLU�UHVSHFWLYH�DJUHHPHQWV� /LFHQVHH DJUHHV�&LW\�VKDOO�GHWHUPLQH�
WKH�ULJKWV RI�HDFK�SDUW\�DQG�/LFHQVHH DJUHHV�WR�EH�ERXQG�E\�&LW\¶V�GHFLVLRQ�

6(&7,21����� 5(675,&7,216

1RWKLQJ� LQ� WKLV�$UWLFOH�ZLOO�EH�FRQVWUXHG�DV�DXWKRUL]LQJ�/LFHQVHH WR�FRQGXFW�DQ\�EXVLQHVV�
VHSDUDWH� DQG�DSDUW� IURP� WKLV�$JUHHPHQW� RU� LQ� DUHDV� RI�'(1�RWKHU� WKDQ� LQ� WKH�3UHPLVHV�
GHVFULEHG KHUHLQ�RU LQ�WKH�&RPSDQLRQ�$JUHHPHQW�V���$OO�SULYLOHJHV�QRW�VSHFLILFDOO\�JUDQWHG�
WR� /LFHQVHH IRU� LWV� XVH� DQG� RSHUDWLRQV� DW� '(1� SXUVXDQW� WR� WKLV� $JUHHPHQW� DUH� KHUHE\�
UHVHUYHG�WR�&LW\�

$57,&/(�9,,� 23(5$7,1*�67$1'$5'6

6(&7,21����� %$'*,1*�$1'�6(&85,7<�5(48,5(0(176

$OO�RI�/LFHQVHH¶V�3HUVRQQHO�ZKR�ZRUN�DW�'(1�PXVW�DSSO\�IRU�DQG�EH�LVVXHG�D�SURSHU�VHFXULW\�
LGHQWLILFDWLRQ� EDGJH� SULRU� WR� EHJLQQLQJ� ZRUN� DW� '(1�� /LFHQVHH VKDOO� EH� UHVSRQVLEOH� IRU�
HQVXULQJ�3HUVRQQHO��YHQGRU��DQG�&RQWUDFWRU�FRPSOLDQFH�ZLWK�DOO�VHFXULW\�UXOHV��UHJXODWLRQV��
DQG�SURFHGXUHV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKRVH�LVVXHG�E\�WKH�)$$��76$��DQG�&LW\��7KH�
UXOHV��UHJXODWLRQV��DQG�SURFHGXUHV�RI�WKH�)$$��76$��DQG�&LW\�UHJDUGLQJ�VHFXULW\�PDWWHUV�PD\�
EH� PRGLILHG� GXULQJ� WKH� 7HUP� DQG� /LFHQVHH FRYHQDQWV� WR� FRPSO\� ZLWK� DOO� PRGLILFDWLRQV��
/LFHQVHH VKDOO� SD\� DOO� FRVWV� DVVRFLDWHG�ZLWK� REWDLQLQJ� WKH� UHTXLUHG� VHFXULW\� LGHQWLILFDWLRQ�
EDGJHV�DQG�VHFXULW\�FOHDUDQFHV�IRU�LWV�3HUVRQQHO��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�FRVWV�RI�
WUDLQLQJ�DQG�EDGJLQJ�DV�HVWDEOLVKHG�E\�&LW\�

&LW\�ZLOO�FROOHFW�OLTXLGDWHG�GDPDJHV��DV�VHW�IRUWK�LQ�$UWLFOH�9,,,��IURP�/LFHQVHH IRU�HDFK�VHFXULW\�
LGHQWLILFDWLRQ�EDGJH�WKDW�LV�ORVW��VWROHQ��XQDFFRXQWHG�IRU��RU�QRW�UHWXUQHG�WR�&LW\�DW�WKH�WLPH�RI�
VHFXULW\� LGHQWLILFDWLRQ� EDGJH� H[SLUDWLRQ�� HPSOR\HH� WHUPLQDWLRQ�� WHUPLQDWLRQ� RI� WKLV�
$JUHHPHQW�� RU� XSRQ�ZULWWHQ� UHTXHVW� E\�&LW\��3D\PHQW�RI OLTXLGDWHG�GDPDJHV�ZLOO� EH�GXH�
ZLWKLQ�ILIWHHQ������GD\V�IURP�WKH�GDWH�RI�LQYRLFH��7KH�3DUWLHV�DJUHH��&LW\¶V�DELOLW\�WR�FROOHFW�
OLTXLGDWHG�GDPDJHV��LQ�QR�ZD\�DIIHFWV�&LW\¶V�DELOLW\�WR�H[HUFLVH�LWV�JRYHUQPHQWDO�SRZHUV�DV�
SURVFULEHG�LQ�'(1¶V�5XOHV�DQG�5HJXODWLRQV��

,I�DQ\�RI�/LFHQVHH¶V�3HUVRQQHO�LV�WHUPLQDWHG�RU�OHDYHV�/LFHQVHH¶V�HPSOR\PHQW��&LW\�PXVW�EH�
QRWLILHG�LPPHGLDWHO\��DQG�WKH�VHFXULW\�LGHQWLILFDWLRQ�EDGJH�PXVW�EH�UHWXUQHG�WR�&LW\�SURPSWO\�
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/LFHQVHH¶V�3HUVRQQHO�ZKR�DUH� LVVXHG�VHFXULW\� LGHQWLILFDWLRQ�EDGJHV�VKDOO�RQO\�XWLOL]H�VXFK�
EDGJHV�DQG�DFFHVV�ULJKWV�LQ�FRQQHFWLRQ�ZLWK�WKH�RSHUDWLRQ�RI�/LFHQVHH¶V�EXVLQHVV�DV�RXWOLQHG�
KHUHLQ��/LFHQVHH¶V�3HUVRQQHO�VKDOO�EH�LQIRUPHG�RI�WKLV�UHTXLUHPHQW�LQ�ZULWLQJ�IURP�/LFHQVHH��
/LFHQVHH¶V�3HUVRQQHO�VKDOO�DOVR�EH� LQIRUPHG� LQ�ZULWLQJ� IURP�/LFHQVHH RI� WKH�SHQDOWLHV� IRU�
YLRODWLQJ� WKLV� UHTXLUHPHQW��ZKLFK� LQFOXGHV�� EXW� LV� QRW� OLPLWHG� WR�� WHUPLQDWLRQ�RI� D�SHUVRQ¶V�
HPSOR\PHQW�

/LFHQVHH VKDOO� VXEPLW� LWV� ZULWWHQ� RSHUDWLQJ� DQG� VHFXULW\� SURFHGXUHV� IRU� LWV� RSHUDWLRQV�
KHUHXQGHU� WR� &LW\� IRU� UHYLHZ� DW� OHDVW� WKLUW\� ����� GD\V� SULRU� WR� WKH� &RPPHQFHPHQW� 'DWH��
/LFHQVHH PD\�XVH�WKH�VDPH�RSHUDWLQJ�DQG�VHFXULW\�SURFHGXUH�VXEPLWWHG�ZLWK�WKH�&RPSDQLRQ�
$JUHHPHQW�V���/LFHQVHH VKDOO�UHYLVH�VXFK�RSHUDWLQJ�DQG�VHFXULW\ SURFHGXUHV�DV�QHFHVVDU\�
WR�REWDLQ�&LW\¶V�DSSURYDO�

6(&7,21����� 23(5$7,1*�352&('85(6�$1'�67$1'$5'6

$� &LW\� 5HTXLUHPHQWV�� 7KH� RFFXSDQF\� DQG� XVH� E\� /LFHQVHH RI� WKH� 3UHPLVHV� DQG� WKH�
SULYLOHJHV KHUHLQ�FRQIHUUHG�XSRQ�/LFHQVHH VKDOO�EH�FRQGLWLRQHG�XSRQ�DQG�VXEMHFW WR�
'(1¶V�5XOHV�DQG�5HJXODWLRQV��DQG�2SHUDWLRQDO�'LUHFWLYHV�DV�DUH�QRZ�RU�PD\�KHUHDIWHU�
EH�SUHVFULEHG�E\�&LW\�WKURXJK�WKH�ODZIXO�H[HUFLVH�RI�LWV�SRZHUV��

%� 6XVWDLQDELOLW\��&LW\�LV�FRPPLWWHG�WR�LQFRUSRUDWLQJ�VXVWDLQDEOH�SUDFWLFHV�LQWR�DOO�DVSHFWV�
RI� '(1� RSHUDWLRQV�� /LFHQVHH VKDOO� RSHUDWH� LQ� D� PDQQHU� FRQVLVWHQW� ZLWK� '(1¶V�
6XVWDLQDELOLW\�3ROLF\��DQG�SDUWLFLSDWH�LQ�WKH�VXVWDLQDELOLW\�SURJUDPV�RXWOLQHG�E\�&LW\�DW�
LWV�RZQ�FRVW�DQG�H[SHQVH�

&� $GGLWLRQDO�&RPSOLDQFH��/LFHQVHH VKDOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�JRYHUQPHQWDO�ODZV��
RUGLQDQFHV��UHJXODWLRQV��FRGHV��DQG�SHUPLWV�LQ�WKH�FRQGXFW�RI�LWV�RSHUDWLRQV�XQGHU�WKLV�
$JUHHPHQW� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� 76$� UHJXODWLRQV� UHJDUGLQJ� SURGXFWV� RU�
SURFHGXUHV DV�DPHQGHG�

6(&7,21����� &/($1,1*�$1'�5287,1(�0$,17(1$1&(

$� *HQHUDO�2EOLJDWLRQV��/LFHQVHH VKDOO�HQVXUH�WKH�3UHPLVHV�LV�PDLQWDLQHG�DQG�RSHUDWHG�
LQ�D�)LUVW�&ODVV�PDQQHU�DQG�WKDW�WKH�3UHPLVHV�DUH�NHSW�LQ�D�VDIH��FOHDQ��RUGHUO\�DQG�
LQYLWLQJ�FRQGLWLRQ�DW�DOO� WLPHV� LQ�D�PDQQHU�VDWLVIDFWRU\� WR�&LW\��7R�FRPSO\�ZLWK� WKHVH�
UHTXLUHPHQWV� /LFHQVHH PXVW�UHJXODUO\�UHYLHZ�RU�FDXVH�WR�EH�UHYLHZHG�WKH�3UHPLVHV�
DQG�LWV�RSHUDWLRQV�DW�'(1�

%� &LW\�6ROH�-XGJH�RI�0DLQWHQDQFH��&LW\�VKDOO�EH�WKH�VROH�DQG�DEVROXWH�MXGJH�RI�WKH�TXDOLW\�
RI�/LFHQVHH¶V�PDLQWHQDQFH�RI�WKH�3UHPLVHV��&LW\�RU�LWV�UHSUHVHQWDWLYH�PD\�DW�DQ\�WLPH��
ZLWKRXW�QRWLFH��HQWHU�WKH�3UHPLVHV�WR�GHWHUPLQH�LI�PDLQWHQDQFH�VDWLVIDFWRU\�WR�&LW\�LV�
EHLQJ� SHUIRUPHG�� 3HUIRUPDQFH� E\� /LFHQVHH RI� PDLQWHQDQFH� SXUVXDQW� WR� D� ZULWWHQ�
PDLQWHQDQFH� SODQ� SUHYLRXVO\� DSSURYHG� E\� &LW\� VKDOO� EH� FRQFOXVLYH� HYLGHQFH� RI�
VDWLVIDFWRU\�PDLQWHQDQFH� XQOHVV� &LW\� GHWHUPLQHV� WKDW� WKHUH� LV� D� SUHVHQW� GDQJHU� RU�
VDIHW\� KD]DUG� ZLWKLQ� WKH� 3UHPLVHV�� ,I� &LW\� GHWHUPLQHV� WKDW� PDLQWHQDQFH� LV� QRW�
VDWLVIDFWRU\��&LW\� VKDOO� QRWLI\� /LFHQVHH LQ�ZULWLQJ�� /LFHQVHH ZLOO� SHUIRUP� WKH� UHTXLUHG�
PDLQWHQDQFH��WR�&LW\¶V�VDWLVIDFWLRQ��ZLWKLQ�ILIWHHQ������GD\V�DIWHU�UHFHLSW�RI�ZULWWHQ�QRWLFH�
RU�&LW\�RU�LWV�UHSUHVHQWDWLYH�VKDOO�KDYH�WKH�ULJKW�WR�HQWHU�XSRQ�WKH�3UHPLVHV�DQG�SHUIRUP�
WKH�PDLQWHQDQFH��+RZHYHU��ZKHUH�XQVDWLVIDFWRU\�PDLQWHQDQFH� WKUHDWHQV� WKH�VDIHW\��
KHDOWK�� RU� ZHOIDUH� RI� WKH� WUDYHOLQJ� SXEOLF� DQG�RU� '(1¶V� IDFLOLWLHV�� /LFHQVHH VKDOO�
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LPPHGLDWHO\� SHUIRUP� WKH� PDLQWHQDQFH�� :KHUH� &LW\� RU� LWV� UHSUHVHQWDWLYH� SHUIRUPV�
PDLQWHQDQFH�� /LFHQVHH DJUHHV� WR� UHLPEXUVH� &LW\� IRU� WKH� FRVW� WKHUHRI�� SOXV� DQ�
DGPLQLVWUDWLYH�IHH�RI�ILIWHHQ�SHUFHQW�������RI�WKH�PDLQWHQDQFH�FRVWV�ZLWKRXW�SULRU�TXRWH�

&� (PHUJHQF\�5HSDLUV��,Q�WKH�HYHQW�RI�DQ�HPHUJHQF\�UHSDLU� LV�UHTXLUHG��/LFHQVHH VKDOO�
QRWLI\�&LW\�RI�WKH�UHSDLU�VLWXDWLRQ�DV�VRRQ�DV�SRVVLEOH��)ROORZLQJ�VXFK�QRWLFH��&LW\�PD\�
LQVSHFW�WKH�UHSDLU�ZRUN�DQG�UHTXLUH�DOWHUDWLRQV�LI�WKH�UHSDLU�LV�QRW�VDWLVIDFWRU\�WR�&LW\��,Q�
WKH�HYHQW�RI�DQ�DIWHU�KRXUV�HPHUJHQF\�UHSDLU��/LFHQVHH DJUHHV�&LW\�VKDOO�KDYH�WKH�ULJKW�
WR� HQWHU� DQ\ DIIHFWHG� SRUWLRQ� RI� WKH� 3UHPLVHV� DQG� SHUIRUP� WKH� HPHUJHQF\� UHSDLU��
/LFHQVHH FRYHQDQWV�WR�SD\�WR�&LW\�WKH�FRVWV�DVVRFLDWHG�ZLWK�DQ\�DIWHU�KRXUV�HPHUJHQF\�
UHSDLU��$OO�HPHUJHQF\�UHSDLUV�UHTXLULQJ�VKXWGRZQ�RI�DQ\�'(1�V\VWHP�RU�XWLOLW\�UHTXLUH�
SULRU�ZULWWHQ�DSSURYDO�RI�&LW\��,I�DQ\�HPHUJHQF\�UHSDLU�DIIHFWV�RWKHU�/LFHQVHHV�DW�'(1��
&LW\�PD\��DW� LQ�LWV�VROH�GLVFUHWLRQ��IL[�WKH�SUREOHP�LPPHGLDWHO\�DQG�LQYRLFH�/LFHQVHH��
/LFHQVHH FRYHQDQWV� WR� SD\� WR� &LW\� DQ\� SURSRUWLRQDO� FRVWV� RI� HPHUJHQF\� UHSDLUV�
FRPSOHWHG�E\�&LW\��ZKLFK�/LFHQVHH PD\�KDYH�FRQWULEXWHG�WR�WKH�FDXVH�RI�WKH�LQFLGHQW���

6(&7,21����� &20021�0$,17(1$1&(�

&LW\�VKDOO�EH�UHVSRQVLEOH�IRU�FRPPRQ�PDLQWHQDQFH�RI�WKH�IROORZLQJ�FHQWUDO�V\VWHPV�ORFDWHG�
WKURXJKRXW�'(1��H[FHSW�IRU�DVVHWV��FRQQHFWLRQV��RU�V\VWHPV�ORFDWHG�ZLWKLQ�WKH�3UHPLVHV��
/LFHQVHH ZDLYHV�DOO�FODLPV�DJDLQVW�&LW\�IRU�SHUIRUPDQFH�RI�FRPPRQ�PDLQWHQDQFH�DW�'(1�

$� (OHFWULFLW\�6\VWHPV��&LW\�ZLOO�IXUQLVK�QRUPDO�DQG�UHDVRQDEOH�TXDQWLWLHV�RI�HOHFWULFLW\�DQG�
JDV�WR�WKH�3UHPLVHV��/LFHQVHH FRYHQDQWV�WR�SD\�WR�&LW\�/LFHQVHH¶V�VKDUH�RI�WKH�FRVWV�
RI�VXFK�FOHDQLQJ��PDLQWHQDQFH��DQG�UHSDLU��LQ�DQ�DPRXQW�GHWHUPLQHG�E\�&LW\��&LW\�ZLOO�
FOHDQ��PDLQWDLQ��DQG�UHSDLU��IRU�WKH�EHQHILW�RI�/LFHQVHH��FHQWUDO�(OHFWULFLW\�DQG�1DWXUDO�
*DV�V\VWHPV�DW�'(1��

%� +9$&�6\VWHPV��&LW\�ZLOO�IXUQLVK�QRUPDO�DQG�UHDVRQDEOH�TXDQWLWLHV�RI�FHQWUDO�DLU�IURP�
WKH� FHQWUDO� +9$&� V\VWHP� DW� '(1� WR� WKH� 3UHPLVHV� DQG� DOO� QHFHVVDU\� SRZHU� DQG�
HOHFWULFLW\�IRU�VXFK�FHQWUDO�DLU�FLUFXODWLRQ��&LW\�ZLOO�PDLQWDLQ�XQGHU�QRUPDO�FRQGLWLRQV�D�
WHPSHUDWXUH�DGHTXDWH� IRU� FRPIRUWDEOH�RFFXSDQF\�DFFRUGLQJ� WR� WKH�VHDVRQ��&LW\�ZLOO�
FOHDQ��PDLQWDLQ��DQG�UHSDLU��IRU�WKH�EHQHILW�RI�/LFHQVHH��FHQWUDO�+9$&�LQIUDVWUXFWXUH�DQG�
V\VWHPV�DW�'(1�/LFHQVHH FRYHQDQWV�WR�SD\�WR�&LW\�/LFHQVHH¶V�VKDUH�RI�WKH�FRVWV�RI�
VXFK�FOHDQLQJ��PDLQWHQDQFH��DQG�UHSDLU��LQ�DQ�DPRXQW�GHWHUPLQHG�E\�&LW\�

&� /LIH� 6DIHW\� 6\VWHPV�� &LW\� ZLOO� PDLQWDLQ� DQG� UHSDLU�� IRU� WKH� EHQHILW� RI� /LFHQVHH�� /LIH�
6DIHW\�V\VWHPV�DW�'(1��/LFHQVHH FRYHQDQWV� WR�SD\� WR�&LW\�/LFHQVHH¶V� VKDUH�RI� WKH�
FRVWV�RI�VXFK�PDLQWHQDQFH�DQG�UHSDLU��LQ�DQ�DPRXQW�GHWHUPLQHG�E\�&LW\�

'� 6DQLWDU\�6HZHU�6\VWHP��&LW\�ZLOO� IXUQLVK�ZDWHU� IURP� WKH�FHQWUDO�ZDWHU�VRXUFH� WR� WKH�
3UHPLVHV�LQ�UHDVRQDEOH�TXDQWLWLHV��SURYLGHG�WKDW�/LFHQVHH PXVW�FRPSO\�ZLWK�DOO�ZDWHU�
FRQVHUYDWLRQ�SURJUDPV�LQ�HIIHFW�RU�DV�DGRSWHG��&LW\�ZLOO�FOHDQ��PDLQWDLQ��DQG�UHSDLU��IRU�
WKH�EHQHILW�RI�/LFHQVHH��FHQWUDO�ZDWHU��SOXPELQJ��DQG�VHZHU�LQIUDVWUXFWXUH�DQG�V\VWHPV�
DW� '(1�� /LFHQVHH FRYHQDQWV� WR� SD\� WR� &LW\� /LFHQVHH¶V� VKDUH� RI� WKH� FRVWV� RI� VXFK�
FOHDQLQJ��PDLQWHQDQFH��DQG�UHSDLU��LQ�DQ�DPRXQW�GHWHUPLQHG�E\�&LW\�

(� 7UDVK��:DVWH�DQG�5HIXVH��&LW\�UHVHUYHV�WKH�ULJKW��LI�GHHPHG�WR�EH�LQ�LWV�EHVW�LQWHUHVWV��
WR� SURYLGH� WUDVK�� ZDVWH� DQG� RWKHU� UHIXVH� UHPRYDO�� GLVSRVDO� DQG� UHF\FOLQJ� VHUYLFHV��
/LFHQVHH FRYHQDQWV�DQG�DJUHHV�WR�SDUWLFLSDWH�LQ�DQ\�'(1�ZLGH�WUDVK��ZDVWH��DQG�RWKHU�
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UHIXVH�UHPRYDO��GLVSRVDO��RU�UHF\FOLQJ�SURJUDP�IRU�DQ\�W\SH�RI�WUDVK��ZDVWH��DQG�UHIXVH�
DW�LWV�RZQ�FRVW��,Q�WKH�HYHQW�&LW\�HOHFWV�WR�SURYLGH�WKHVH�VHUYLFHV�RQ�EHKDOI�RI�/LFHQVHH��
/LFHQVHH FRYHQDQWV�SD\� LWV�VKDUH�RI� WKH�FRVW�RI�VXFK� WUDVK��ZDVWH�DQG�RWKHU� UHIXVH�
UHPRYDO��GLVSRVDO�DQG�UHF\FOLQJ�VHUYLFHV��LQ�DQ�DPRXQW�GHWHUPLQHG�E\�&LW\�

)� ([WHULRU�:LQGRZV�DQG�6WUXFWXUHV��&LW\�ZLOO�FOHDQ��PDLQWDLQ��DQG�UHSDLU��IRU�WKH�EHQHILW�
RI�/LFHQVHH��H[WHULRU�ZLQGRZV�DQG�DOO�VWUXFWXUDO�SDUWV�RI�'(1��&LW\¶V�PDLQWHQDQFH�VKDOO�
LQFOXGH� H[WHULRU� JODVV�� ZDOOV�� DQG� URRI�� EXW� VSHFLILFDOO\� H[FOXGHV� 3UHPLVHV�
,PSURYHPHQWV�DQG�7UDGH�)L[WXUHV��/LFHQVHH FRYHQDQWV�WR�SD\�WR�&LW\�/LFHQVHH¶V�VKDUH�
RI�WKH�FRVWV�RI�VXFK�FOHDQLQJ��PDLQWHQDQFH��DQG�UHSDLU�� LQ�DQ�DPRXQW�GHWHUPLQHG�E\�
&LW\�

6(&7,21����� 352+,%,7('�$&76�

8QOHVV�DSSURYHG�LQ�ZULWLQJ�LQ�DGYDQFH�E\�&LW\��LQ�LWV�VROH�GLVFUHWLRQ��/LFHQVHH VKDOO�QRW�LQVWDOO�
RU�SHUPLW�WR�EH�LQVWDOOHG�FRLQ�RSHUDWHG�RU�RWKHU�PHGLXP�YHQGLQJ�PDFKLQHV�RQ�WKH�3UHPLVHV��
&LW\�UHVHUYHV�WKH�H[FOXVLYH�ULJKW� WR� LQVWDOO�DQG�PDLQWDLQ�� WKURXJK�LQGHSHQGHQW�FRQWUDFWRUV��
YHQGLQJ�PDFKLQHV�DW�'(1��/LFHQVHH ZLOO�QRW�SODFH�H[FHVVLYH�ORDGV�RQ�WKH�ZDOOV��FHLOLQJV��
DQG�IORRU�RU�SDYHPHQW�DUHDV�RI�'(1�DQG�ZLOO�UHSDLU DQ\�DUHD�GDPDJHG�E\�H[FHVVLYH�ORDGLQJ�
WR�WKH�VDWLVIDFWLRQ�RI�&LW\��8QOHVV�DSSURYHG�LQ�ZULWLQJ�LQ�DGYDQFH�E\�&LW\��LQ�LWV�VROH�GLVFUHWLRQ��
/LFHQVHH ZLOO�QRW�SHUPLW�WKH�DFWLYH�GLVSOD\�RU�RSHUDWLRQ�RQ�WKH�3UHPLVHV�RI�DQ\�GLVSOD\�WKDW�
IOLHV��IODVKHV��RU�HPLWV D�QRLVH�RU�RGRU��/LFHQVHH ZLOO�QRW�REVWUXFW�DQ\�SDUW�RI�'(1�RXWVLGH�RI�
WKH�3UHPLVHV��/LFHQVHH VKDOO�NHHS�DOO�VHUYLFH�FRUULGRUV��KDOOZD\V��VWDLUZD\V��GRRUZD\V��RU�
ORDGLQJ�GRFNV�OHDGLQJ�WR�DQG�IURP�WKH�3UHPLVHV�IUHH DQG�FOHDU�RI�DOO�REVWUXFWLRQV��/LFHQVHH
ZLOO� QRW� LQWHUIHUH� RU� SHUPLW� LQWHUIHUHQFH� ZLWK� WKH� XVH�� RSHUDWLRQ�� RU� PDLQWHQDQFH� RI� '(1�
LQFOXGLQJ��EXW�QRW� OLPLWHG� WR�� WKH�HIIHFWLYHQHVV�RU�DFFHVVLELOLW\�RI� WKH�GUDLQDJH��VHZHUDJH��
ZDWHU��FRPPXQLFDWLRQV��ILUH�SURWHFWLRQ��XWLOLW\��HOHFWULFDO��RU�RWKHU�V\VWHPV�LQVWDOOHG�RU�ORFDWHG�
IURP�WLPH�WR�WLPH�DW�'(1��/LFHQVHH VKDOO�QRW�SODFH�DQ\�DGGLWLRQDO�ORFN�RI�DQ\�NLQG�XSRQ�DQ\�
ZLQGRZ�RU�LQWHULRU�RU�H[WHULRU�GRRU�LQ�WKH�3UHPLVHV��RU�PDNH�DQ\�FKDQJH�LQ�DQ\�H[LVWLQJ�GRRU�
RU�ZLQGRZ�ORFN�RU�WKH�PHFKDQLVP�WKHUHRI��XQOHVV D�NH\�WKHUHIRU�LV�PDLQWDLQHG�RQ�WKH�SRUWLRQ�
RI�WKH�3UHPLVHV�ZHUH�IXUQLVKHG�WR�RU�RWKHUZLVH�SURFXUHG�E\�/LFHQVHH��,I�DQ\�NH\V�IXUQLVKHG�
WR�/LFHQVHH E\�&LW\�DUH�ORVW��/LFHQVHH VKDOO�SD\�&LW\��RQ�GHPDQG��WKH�FRVW�IRU�UHSODFHPHQW�
WKHUHRI��/LFHQVHH ZLOO�QRW�HQJDJH�LQ�DQ\�DFWLYLW\�SURKLELWHG�E\�'(1¶V�5XOHV�DQG�5HJXODWLRQV�
DQG�2SHUDWLQJ�'LUHFWLYHV�DV�PD\�EH�PRGLILHG�GXULQJ�WKH�7HUP��,Q�WKH�HYHQW�/LFHQVHH IDLOV�WR�
DGKHUH� WR�'(1¶V�5XOHV�DQG�5HJXODWLRQV�DQG�2SHUDWLQJ�'LUHFWLYHV�RU� IDLOV� WR�SUHYHQW�DQ\�
RWKHU�RI�WKH�SURKLELWHG�DFWV�VHW�IRUWK�LQ�WKLV�6HFWLRQ��&LW\�PD\�FROOHFW�OLTXLGDWHG�GDPDJHV�DV�
VHW�IRUWK�LQ�$UWLFOH�9,,,�XQWLO�VXFK�SURKLELWHG�DFW�LV�HQGHG��3D\PHQW�RI�OLTXLGDWHG�GDPDJHV�ZLOO�
EH�GXH�ZLWKLQ�ILIWHHQ������GD\V�IURP�WKH�GDWH�RI�LQYRLFH��0RUHRYHU��LI�WKH�SURKLELWHG�DFW�LV�QRW�
FRUUHFWHG�DV�GLUHFWHG�E\�&LW\��&LW\�RU�LWV�UHSUHVHQWDWLYH�VKDOO�KDYH�WKH�ULJKW�WR�HQWHU�XSRQ�WKH�
3UHPLVHV�DQG�WDNH�FRUUHFWLYH�DFWLRQ��DQG�/LFHQVHH DJUHHV�WR�SURPSWO\�UHLPEXUVH�&LW\�IRU�
DQ\�UHODWHG�FRVWV��DQG�DQ�DGPLQLVWUDWLYH�IHH�HTXDO�WR�ILIWHHQ�SHUFHQW�������RI�WKH�FRUUHFWLYH�
DFWLRQ�FRVWV�

$57,&/(�9,,,� )$,/85(�72�&203/<�:,7+�3(5)250$1&(�23(5$7,1*�
67$1'$5'6

$� 9LRODWLRQV�� /LFHQVHH DFNQRZOHGJHV� &LW\¶V� REMHFWLYH� WR� SURYLGH� WKH� SXEOLF� DQG� DLU�
WUDYHOHUV�ZLWK�WKH�OHYHO�DQG�TXDOLW\�RI�VHUYLFH�DV�GHVFULEHG�KHUHLQ��$FFRUGLQJO\��&LW\�KDV�
HVWDEOLVKHG�D�VHULHV�RI�OLTXLGDWHG�GDPDJHV��DV�VHW�IRUWK�LQ�WKH�WDEOH�EHORZ��WKDW�LW�PD\�
DVVHVV�� LQ� LWV� VROH� GLVFUHWLRQ�� DV� OLTXLGDWHG� GDPDJHV� IRU� YDULRXV� YLRODWLRQV� RI� WKH�
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SURYLVLRQV� RI� WKLV� $JUHHPHQW�� WKH� /LFHQVHH +DQGERRN�� WKH� 7HQDQW� :RUN� 3HUPLW�
+DQGERRN��DQG�RU�'(1¶V�5XOHV�DQG�5HJXODWLRQV DV�DPHQGHG��/LFHQVHH DQG�&LW\�DJUHH�
WKDW�WKH�GDPDJHV�VHW�IRUWK�KHUHLQ�DUH�UHDVRQDEOH�HVWLPDWHV�RI�WKH�VLJQLILFDQW�EXW�GLIILFXOW�
WR�SUHGLFW�KDUP��DQG�/LFHQVHH IXUWKHU�DJUHHV�WR�SD\�WR�&LW\�VXFK�OLTXLGDWHG�GDPDJHV�LQ�
DFFRUGDQFH�ZLWK�WKH�UDWHV�RU�LQ�WKH�DPRXQWV�VSHFLILHG�KHUHLQ�XSRQ�HDFK�RFFXUUHQFH�RI�
WKH� VSHFLILHG� YLRODWLRQ� RU� ZULWWHQ� GHPDQG� E\� &LW\�� &LW\� ZLOO�� LQ� LWV� VROH� GLVFUHWLRQ��
GHWHUPLQH�WKH�FODVVLILFDWLRQ�RI�HDFK�YLRODWLRQ�DV�SHU�GD\�RU�SHU�RFFXUUHQFH��/LFHQVHH
IXUWKHU�DFNQRZOHGJHV�WKDW�WKH�OLTXLGDWHG�GDPDJHV�DUH�QRW�H[FOXVLYH�UHPHGLHV�DQG�&LW\�
PD\�SXUVXH�RWKHU�DGGLWLRQDO�UHPHGLHV�DV�DOORZHG�IRU�LQ�WKLV�$JUHHPHQW�DQG�RU�DW�ODZ��
LQ�&LW\¶V�VROH�GLVFUHWLRQ��&LW\¶V�ZDLYHU�RI�DQ\�SD\PHQW�SURYLGHG�IRU�LQ�WKLV�6HFWLRQ�VKDOO�
QRW�EH�FRQVWUXHG�DV�D�ZDLYHU�RI�WKH�YLRODWLRQ�RU�/LFHQVHH¶V�REOLJDWLRQ�WR�UHPHG\�WKH�
YLRODWLRQ�

%� 0XOWLSOH�9LRODWLRQV��([FHSW�IRU�YLRODWLRQV�RI�UHTXLUHPHQWV�UHJDUGLQJ�FRQVWUXFWLRQ��KHDOWK�
DQG�VDIHW\��GHOLYHU\�DQG�YHQGRU�DFFHVV�LQIUDFWLRQV��OLTXLGDWHG�GDPDJHV�IRU�ZKLFK�VKDOO�
DFFUXH� DQG� EH� DVVHVVHG� LPPHGLDWHO\� DQG ZLWKRXW� QRWLFH� XSRQ� YLRODWLRQ�� DOO� RWKHU�
OLTXLGDWHG�GDPDJHV�VKDOO�DFFUXH�LPPHGLDWHO\�DQG�EH�DVVHVVHG�DV�IROORZV�

�� )RU�WKH�ILUVW�DQG�VHFRQG�YLRODWLRQ�RI�D�UHTXLUHPHQW�GXULQJ�DQ\�WZHOYH�
�����PRQWK�UROOLQJ�\HDU��&LW\�ZLOO�SURYLGH�QRWLFH�WR�/LFHQVHH WR�FRUUHFW
WKH�YLRODWLRQ�ZLWKLQ�WKLUW\������GD\V�RU�RWKHU�WKH�WLPH�VSHFLILHG�LQ�WKH�
QRWLFH��$IWHU� WKH�WLPH�VSHFLILHG�E\�&LW\�IRU�FXUH�� OLTXLGDWHG�GDPDJHV�
VKDOO�EH�DVVHVVHG�XQWLO�/LFHQVHH FRUUHFWV�WKH�YLRODWLRQ��,Q�WKH�HYHQW��
WKH�YLRODWLRQ�LV�QRW�FRUUHFWHG�ZLWKLQ�WKLUW\������GD\V�RI�WKH�WLPH�VSHFLILHG�
E\�&LW\�IRU�FXUH��WKHQ�VXFK�YLRODWLRQ�ZLOO�EH�WUHDWHG�DV�D�EUHDFK�RI�WKLV�
$JUHHPHQW�HQWLWOLQJ�&LW\�WKH�ULJKW�WR�VHHN�DQ\�RWKHU�UHPHGLHV�DYDLODEOH�
XQGHU�WKLV�$JUHHPHQW�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WHUPLQDWLRQ�

�� )RU� WKH� WKLUG� DQG� VXEVHTXHQW� YLRODWLRQV� RI� WKH� VDPH� UHTXLUHPHQW�
GXULQJ�DQ\�WZHOYH������PRQWK�UROOLQJ�\HDU�FRPPHQFLQJ�XSRQ�WKH�ILUVW�
QRWLFH� RI� YLRODWLRQ�� WKH� OLTXLGDWHG� GDPDJH� VKDOO� EH� LPPHGLDWHO\�
DVVHVVHG�ZLWK�QR�JUDFH�SHULRG�

�� )XUWKHU��DIWHU� WZR� ����YLRODWLRQV�RI� WKH�VDPH�UHTXLUHPHQW�ZLWKLQ�DQ\�
WZHOYH� ����� PRQWK� UROOLQJ� \HDU�� &LW\� UHVHUYHV� WKH� ULJKW�� LQ� LWV� VROH�
GLVFUHWLRQ��WR�GHHP�WKH�UHSHDWHG�YLRODWLRQV�D�PDWHULDO�EUHDFK�RI�WKLV�
$JUHHPHQW�DQG�WR�VHHN�DQ\�RWKHU�UHPHGLHV�DYDLODEOH�WR�LW�XQGHU�WKLV�
$JUHHPHQW�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��

&� 3D\PHQW��3D\PHQW�RI�OLTXLGDWHG�GDPDJHV�ZLOO�EH�GXH�ZLWKLQ�ILIWHHQ������GD\V�IURP�WKH�
GDWH�RI�LQYRLFH�

>3$*(�,17(17,21$//<�/()7�%/$1.@
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/LTXLGDWHG�'DPDJHV

7\SHV�RI�,QIUDFWLRQV $PRXQWV

���2SHUDWLRQDO�'HILFLHQFLHV �����SHU�GD\�XQWLO�FRUUHFWHG�WR�&LW\¶V�
VDWLVIDFWLRQ�

���/DWH�5HTXHVWHG�5HFRUGV �����SHU�GD\�XQWLO�SURYLGHG�WR�&LW\¶V�

VDWLVIDFWLRQ�

���6HFXULW\�,QIUDFWLRQV

���+HDOWK�&RGH�9LRODWLRQV

���6LPLODU�,QIUDFWLRQV

�����SHU�RFFXUUHQFH�

���/DWH�&RQVWUXFWLRQ� ������SHU�GD\�XQWLO�/RFDWLRQ��

DFWXDOO\�RSHQ�

,I�DQ\�RU�DOO�RI�WKH�SURYLVLRQV�RI�WKLV�$UWLFOH�9,,,�DUH�IRXQG�WR�EH�XQHQIRUFHDEOH��DQ\�DIIHFWHG�
YLRODWLRQ�VKDOO�WKHQ�EH�LPPHGLDWHO\�FRYHUHG�E\�$UWLFOH�;,,,��DQG�&LW\�VKDOO�KDYH�D�ULJKW�WR�DOO�
RI�WKH�UHPHGLHV�SURYLGHG�LQ�$UWLFOH�;,,,��

$57,&/(�,;� )('(5$/ $,'�5(48,5(0(176

6(&7,21����� 121�',6&5,0,1$7,21

/LFHQVHH FRYHQDQWV�WR�FRPSO\�ZLWK�SHUWLQHQW�VWDWXWHV��([HFXWLYH�2UGHUV��DQG�VXFK�UXOHV�DV�
DUH�SURPXOJDWHG�WR�HQVXUH�WKDW�QR�SHUVRQ�VKDOO��RQ�WKH�JURXQGV�RI�UDFH��FUHHG��FRORU��QDWLRQDO�
RULJLQ��VH[��DJH��RU�GLVDELOLW\��EH�SUHFOXGHG�IURP�SDUWLFLSDWLQJ�LQ�DQ\�DFWLYLW\�FRQGXFWHG�ZLWK�
RU�EHQHILWLQJ�IURP�)HGHUDO�DVVLVWDQFH��7KLV�SURYLVLRQ�ELQGV�/LFHQVHH DQG�VXE�WLHU�FRQWUDFWRUV�
IURP�WKH�ELG�VROLFLWDWLRQ�SHULRG�WKURXJK�WKH�FRPSOHWLRQ�RI�WKH�$JUHHPHQW��7KLV�SURYLVLRQ�LV�LQ�
DGGLWLRQ�WR�WKDW�UHTXLUHG�RI�7LWOH�9,�RI�WKH�&LYLO�5LJKWV�$FW�RI������

/LFHQVHH FRYHQDQWV� LW� ZLOO� FRPSO\� ZLWK� WKH� 7LWOH� 9,� /LVW� RI� 3HUWLQHQW� 1RQGLVFULPLQDWLRQ�
6WDWXWHV�DQG�$XWKRULWLHV��DV�WKH\�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��ZKLFK�DUH�DWWDFKHG�
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KHUHWR� DV� $SSHQGL[� (� DQG� KHUHLQ� LQFRUSRUDWHG� E\� UHIHUHQFH� DQG� PDGH� D� SDUW� RI� WKLV�
$JUHHPHQW�

)XUWKHU��LQ�FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�ZRUN�XQGHU�WKLV�$JUHHPHQW��/LFHQVHH DJUHHV�
QRW� WR� UHIXVH� WR� KLUH�� GLVFKDUJH�� SURPRWH�� GHPRWH�� RU� WR� GLVFULPLQDWH� LQ� PDWWHUV� RI�
FRPSHQVDWLRQ�DJDLQVW�DQ\�SHUVRQ�RWKHUZLVH�TXDOLILHG�VROHO\�EHFDXVH�RI�UDFH��FUHHG��FRORU��
UHOLJLRQ�� QDWLRQDO� RULJLQ��JHQGHU�� DJH��PLOLWDU\� VWDWXV�� VH[XDO� RULHQWDWLRQ��JHQGHU� YDULDQFH��
PDULWDO�VWDWXV��DQG�RU�SK\VLFDO�DQG�PHQWDO�GLVDELOLW\��/LFHQVHH IXUWKHU�DJUHHV�WR� LQVHUW� WKH�
IRUHJRLQJ�SURYLVLRQ�LQ�DOO�VXEFRQWUDFWV�KHUHXQGHU�

6(&7,21����� )$,5�/$%25�67$1'$5'6�$&7

7KLV�$JUHHPHQW�LQFRUSRUDWHV�E\�UHIHUHQFH�WKH�SURYLVLRQV�RI����&�)�5��3DUW������WKH�)HGHUDO�
)DLU�/DERU�6WDQGDUGV�$FW��³)/6$´���ZLWK�WKH�VDPH�IRUFH�DQG�HIIHFW�DV�LI�JLYHQ�LQ�IXOO�WH[W��7KH�
)/6$�VHWV�PLQLPXP�ZDJH��RYHUWLPH�SD\��UHFRUGNHHSLQJ��DQG�FKLOG�ODERU�VWDQGDUGV�IRU�IXOO�
DQG�SDUW�WLPH�ZRUNHUV��/LFHQVHH DJUHHV�WR�LQFRUSRUDWH�E\�UHIHUHQFH�WKH�SURYLVLRQV�RI�)/6$�
LQ� DOO� FRQWUDFWV� DQG� VXEFRQWUDFWV� UHVXOWLQJ� IURP� WKLV� $JUHHPHQW�� /LFHQVHH KDV� IXOO�
UHVSRQVLELOLW\� WR�PRQLWRU�FRPSOLDQFH� WR� WKH�UHIHUHQFHG� UHJXODWLRQ�� /LFHQVHH PXVW�DGGUHVV�
DQ\�FODLPV�RU�GLVSXWHV�DULVLQJ� IURP� WKLV�UHTXLUHPHQW�GLUHFWO\�ZLWK� WKH�8�6��'HSDUWPHQW�RI�
/DERU�±:DJH�DQG�+RXU�'LYLVLRQ�

6(&7,21����� 2&&83$7,21$/�6$)(7<�$1'�+($/7+�$&7

7KLV�$JUHHPHQW�LQFRUSRUDWHV�E\�UHIHUHQFH�WKH�UHTXLUHPHQWV�RI����&�)�5��3DUW������ZLWK�WKH�
VDPH�IRUFH�DQG�HIIHFW�DV�LI�JLYHQ�LQ�IXOO�WH[W��/LFHQVHH PXVW�SURYLGH�D�ZRUN�HQYLURQPHQW�WKDW�
LV� IUHH� IURP� UHFRJQL]HG� KD]DUGV� WKDW� PD\� FDXVH� GHDWK� RU� VHULRXV� SK\VLFDO� KDUP� WR� WKH�
HPSOR\HH�� /LFHQVHH UHWDLQV� IXOO� UHVSRQVLELOLW\� WR� PRQLWRU� LWV� FRPSOLDQFH� DQG� DQ\�
VXEFRQWUDFWRU¶V�FRPSOLDQFH�ZLWK�WKH�DSSOLFDEOH�UHTXLUHPHQWV�RI�WKH�2FFXSDWLRQDO�6DIHW\�DQG�
+HDOWK�$FW�RI����������&�)�5��3DUW��������/LFHQVHH PXVW�DGGUHVV�DQ\�FODLPV�RU�GLVSXWHV�
WKDW� SHUWDLQ� WR� D� UHIHUHQFHG� UHTXLUHPHQW� GLUHFWO\� ZLWK� WKH� 8�6�� 'HSDUWPHQW� RI� /DERU� ±
2FFXSDWLRQDO�6DIHW\�DQG�+HDOWK�$GPLQLVWUDWLRQ�

$57,&/(�;� &216758&7,21

6(&7,21������ &216758&7,21�%<�/,&(16((

/LFHQVHH VKDOO�KDYH�QR�REOLJDWLRQ�WR�PDNH�DQ\�LPSURYHPHQWV�WR�WKH�3UHPLVHV��,I�/LFHQVHH
PDNHV�DQ\�LPSURYHPHQWV�WR�WKH�3UHPLVHV��LW�VKDOO�EH�DW�/LFHQVHH¶V�VROH�FRVW�DQG�H[SHQVH��
/LFHQVHH VKDOO�QRW�PDNH�DQ\�LPSURYHPHQWV�RU�PRGLILFDWLRQV��GR�DQ\�FRQVWUXFWLRQ�ZRUN�RQ�
WKH�3UHPLVHV��RU�DOWHU��PRGLI\��RU�PDNH�DGGLWLRQV��LPSURYHPHQWV��UHSODFHPHQWV�RU�UHSDLUV��
H[FHSW�HPHUJHQF\�UHSDLUV��WR�DQ\�VWUXFWXUH�QRZ�H[LVWLQJ�RU�EXLOW�ZLWKRXW�SULRU�ZULWWHQ�DSSURYDO�
RI�&LW\��/LFHQVHH VKDOO�QRW� LQVWDOO�DQ\�IL[WXUHV��RWKHU�WKDQ�7UDGH�)L[WXUHV��ZLWKRXW� WKH�SULRU�
ZULWWHQ�DSSURYDO�RI�&LW\��,Q�WKH�HYHQW�DQ\�FRQVWUXFWLRQ��LPSURYHPHQW��DOWHUDWLRQ��PRGLILFDWLRQ��
DGGLWLRQ��UHSDLU��H[FOXGLQJ�HPHUJHQF\�UHSDLUV��RU�UHSODFHPHQW LV�PDGH�ZLWKRXW�&LW\�DSSURYDO��
RU�GRQH�LQ�D�PDQQHU�RWKHU�WKDQ�DV�DSSURYHG��&LW\�PD\��DW� LWV�GLVFUHWLRQ���L��WHUPLQDWH�WKLV�
$JUHHPHQW�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�KHUHLQ��RU��LL��UHTXLUH�/LFHQVHH WR�UHPRYH�WKH�
VDPH��RU��LLL��UHTXLUH�/LFHQVHH WR�FKDQJH WKH�VDPH�WR�WKH�VDWLVIDFWLRQ�RI�&LW\��,Q�FDVH�RI�DQ\�
IDLOXUH� RQ� WKH� SDUW� RI� /LFHQVHH WR� FRPSO\�� &LW\� PD\�� LQ� DGGLWLRQ� WR� DQ\� RWKHU� UHPHGLHV�
DYDLODEOH� WR� LW� DW� ODZ�RU� LQ� HTXLW\�� HIIHFW� WKH� UHPRYDO� RU� FKDQJH� UHIHUHQFHG� DERYH� LQ� WKLV�
6HFWLRQ�DQG�/LFHQVHH VKDOO�SD\�WKH�FRVW�WKHUHRI�WR�&LW\�SOXV�ILIWHHQ�SHUFHQW�������RI�WKH�FRVWV�
IRU�DGPLQLVWUDWLRQ�
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6(&7,21������ &216758&7,21

/LFHQVHH DJUHHV� DOO� FRQVWUXFWLRQ� ZRUN� WR� EH� SHUIRUPHG�� LQFOXGLQJ� DOO� ZRUNPDQVKLS� DQG�
PDWHULDOV��VKDOO�EH�RI�)LUVW�&ODVV�TXDOLW\� $OO�FRQVWUXFWLRQ�VKDOO�EH�SHUIRUPHG�DV�VHW�IRUWK�LQ�
WKH�1RWLFH�WR�3URFHHG��LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW��WKH�7HQDQW�
:RUN�3HUPLW�+DQGERRN��DQG�DSSOLFDEOH� ODZV�� UHJXODWLRQV��RUGLQDQFHV��FRGHV�DQG�SHUPLWV�
LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR��ZRUNHU
V� FRPSHQVDWLRQ� UHTXLUHPHQWV��&LW\¶V� SUHYDLOLQJ�ZDJH�
RUGLQDQFH�� 'HQYHU� 5HYLVHG� 0XQLFLSDO� &RGH� �³'�5�0�&�´��� �������� &LW\¶V� 0%(�:%(�
SDUWLFLSDWLRQ�UHTXLUHPHQWV��'�5�0�&��$UWLFOHV�,,,�DQG�9,,��DQG�WKH�$PHULFDQV�ZLWK�'LVDELOLWLHV�
$FW�����8�6�&���������HW�VHT�� DQG�LWV�UHJXODWLRQV��&LW\�DQG�LWV�GHVLJQHHV�VKDOO�KDYH�WKH�ULJKW�
IURP�WLPH�WR�WLPH�WR�LQVSHFW�HDFK�FRQVWUXFWLRQ�SURMHFW�

6(&7,21������ &203/(7,21�2)�&216758&7,21

/LFHQVHH DJUHHV�WKDW�LW�VKDOO�GHOLYHU�WR�&LW\�ZLWKLQ�RQH�KXQGUHG�������GD\V�RI�WKH�&RPSOHWLRQ�
RI�FRQVWUXFWLRQ�WKH�IROORZLQJ�

�� $V�%XLOW� UHFRUG� GRFXPHQWV� RI� WKH� FRQVWUXFWLRQ�� DGGLWLRQV� DQG� RWKHU�
PRGLILFDWLRQV� FRQVWUXFWHG� E\� /LFHQVHH RQ� WKH� 3UHPLVHV�� $Q\� '(1�
PDLQWDLQHG�DVVHWV� RU� V\VWHPV� VKDOO� EH� IXOO\� FRQQHFWHG� DQG� LQFOXGH�
V\VWHP�DQG�HTXLSPHQW�ORDGV�RQ�DQG�DOO�IDFLOLW\�LQIRUPDWLRQ��/LFHQVHH
VKDOO�SURYLGH�FRQQHFWLRQV�DQG�VHUYLFH�ORDGV�DW�WKH�SRLQW�RI�FRQQHFWLRQ�
WR� DOO� '(1� V\VWHPV�� 'XULQJ� WKH� 7HUP�� /LFHQVHH VKDOO� NHHS� VDLG�
GRFXPHQWV� FXUUHQW�� ZLWK� DOO� FKDQJHV� RU� PRGLILFDWLRQV� PDGH� E\�
/LFHQVHH LQ�RU�WR�WKH�3UHPLVHV�RU�DGGLWLRQV�WKHUHWR��'RFXPHQWV�VKDOO�
EH�IRUZDUGHG�WR�'(1�XSRQ�UHTXHVW�ZLWKLQ�IRXUWHHQ������FDOHQGDU�GD\V�

�� $� FHUWLILFDWLRQ� WKDW� FRQVWUXFWLRQ� KDV� EHHQ� FRPSOHWHG� LQ� DFFRUGDQFH�
ZLWK�WKH�DSSURYHG�SODQV�DQG�VSHFLILFDWLRQV�DQG�LQ�FRPSOLDQFH�ZLWK�DOO�
ODZV�DQG�RWKHU�JRYHUQPHQWDO�UXOHV��UHJXODWLRQV�DQG�RUGHUV��LQFOXGLQJ�
EXW� QRW� OLPLWHG� WR� '6%2� DSSURYDO� DQG� WKH� 'HQYHU� &LW\� $XGLWRU¶V�
DSSURYDO�

�� &HUWLILHG� SURRI� GHPRQVWUDWLQJ� WKDW� QR� OLHQV� H[LVW� RQ� WKH� 3UHPLVHV��
LQFOXGLQJ� EXW� QRW� OLPLWHG� WR�� D� ZDLYHU� RI� OLHQ� IURP� DOO� FRQVWUXFWLRQ�
&RQWUDFWRUV�DQG�VLJQHG�UHOHDVHV�IURP�DOO�VXEFRQWUDFWRUV�WKDW�LQGLFDWH�
UHFHLSW� RI� SD\PHQW� LQ� IXOO� IRU� DOO� ZRUN� SHUIRUPHG� RU� 7UDGH� )L[WXUHV�
GHOLYHUHG�

6(&7,21������ 7,7/(�72�,03529(0(176

$OO� 3UHPLVHV� ,PSURYHPHQWV�PDGH� WR� WKH� 3UHPLVHV� E\� /LFHQVHH�� DQG� DQ\� DGGLWLRQV� DQG�
DOWHUDWLRQV�WKHUHWR�PDGH�E\�/LFHQVHH��LQFOXGLQJ�DSSURYHG�FKDQJHV�DQG�UHQRYDWLRQV�DIIL[HG�
WR�WKH�UHDOW\��VKDOO�EHFRPH�WKH�SURSHUW\�RI�&LW\�XSRQ�WKHLU�FRPSOHWLRQ�DQG�DFFHSWDQFH�E\�
&LW\��

$75,&/(�;,� ',6&/$,0(5�2)�/,(16

7KH�LQWHUHVW�RI�&LW\�LQ�WKH�3UHPLVHV�ZLOO�QRW�EH�VXEMHFW�WR�OLHQV�IRU�DQ\�ZRUN��ODERU��PDWHULDOV�
RU�LPSURYHPHQWV�PDGH�E\�RU�IRU�/LFHQVHH WR�WKH�3UHPLVHV��ZKHWKHU�RU�QRW�WKH�VDPH�LV�PDGH�
RU� GRQH� LQ� DFFRUGDQFH� ZLWK� DQ� DJUHHPHQW� EHWZHHQ� &LW\� DQG� /LFHQVHH�� ,W� LV� VSHFLILFDOO\�
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XQGHUVWRRG�DQG�DJUHHG�E\�/LFHQVHH WKDW�LQ�QR�HYHQW�ZLOO�&LW\�RU�WKH�LQWHUHVW�RI�&LW\�LQ�WKH�
3UHPLVHV� EH� OLDEOH� IRU� RU� VXEMHFW� WR� DQ\�PHFKDQLF¶V�� ODERUHU¶V� RU�PDWHULDOPHQ¶V� OLHQV� IRU�
PDWHULDOV�IXUQLVKHG��LPSURYHPHQWV��ODERU�RU�ZRUN�PDGH�E\�RU�IRU�/LFHQVHH WR�WKH�3UHPLVHV��
/LFHQVHH LV� VSHFLILFDOO\� SURKLELWHG� IURP� SOHGJLQJ�� OLHQLQJ�� RU� RWKHUZLVH� HQFXPEHULQJ� DQ\�
DVVHWV�ORFDWHG�DW�'(1�RU�DQ\�LQWHUHVW�LQ�WKLV�$JUHHPHQW�ZLWKRXW�SULRU��ZULWWHQ�DSSURYDO�E\�
&LW\��/LFHQVHH LV�VSHFLILFDOO\�SURKLELWHG�IURP�VXEMHFWLQJ�&LW\
V�LQWHUHVW�LQ�WKH�3UHPLVHV�WR�DQ\�
PHFKDQLF¶V��PDWHULDOPHQ¶V��RU�ODERUHUV¶�OLHQV�IRU�LPSURYHPHQWV�PDGH�E\�RU�IRU�/LFHQVHH RU�
IRU� DQ\�PDWHULDOV�� LPSURYHPHQWV� RU�ZRUN� IRU�ZKLFK� /LFHQVHH LV� UHVSRQVLEOH� IRU� SD\PHQW��
/LFHQVHH ZLOO�LQGHPQLI\��GHIHQG��DQG�KROG�&LW\�KDUPOHVV�IRU�DQ\�H[SHQVH�RU�FRVW�DVVRFLDWHG�
ZLWK�DQ\�OLHQ�RU�FODLP�RI�OLHQ�WKDW�PD\�EH�ILOHG�DJDLQVW�WKH�3UHPLVHV�RU�&LW\��LQFOXGLQJ�DWWRUQH\�
IHHV�LQFXUUHG�E\�&LW\��/LFHQVHH ZLOO�SURYLGH�QRWLFH�RI�WKLV�GLVFODLPHU�RI�OLHQV�WR�DOO�&RQWUDFWRUV�
RU�VXEFRQWUDFWRUV�SURYLGLQJ�DQ\�PDWHULDOV�RU�PDNLQJ�DQ\�LPSURYHPHQWV�WR�WKH�3UHPLVHV�

,Q�WKH�HYHQW�DQ\�FRQVWUXFWLRQ��PHFKDQLF¶V��ODERUHU¶V��PDWHULDOPHQ¶V�RU�RWKHU�OLHQ��RU�QRWLFH�RI�
OLHQ�LV�ILOHG�DJDLQVW�DQ\�SRUWLRQ�RI�WKH�3UHPLVHV�IRU�DQ\�ZRUN��ODERU�RU�PDWHULDOV�IXUQLVKHG�WR�
WKH�3UHPLVHV��ZKHWKHU�RU�QRW�WKH�VDPH�LV�PDGH�RU�GRQH�LQ�DFFRUGDQFH�ZLWK�DQ�DJUHHPHQW�
EHWZHHQ�&LW\�DQG�/LFHQVHH��/LFHQVHH ZLOO�FDXVH�DQ\�VXFK�OLHQ�WR�EH�GLVFKDUJHG�RI�UHFRUG�
ZLWKLQ�WKLUW\������GD\V�DIWHU�QRWLFH�RI�ILOLQJ�WKHUHRI�E\�SD\PHQW�ERQG�RU�RWKHUZLVH�RU�E\�SRVWLQJ�
ZLWK�D�UHSXWDEOH�WLWOH�FRPSDQ\�RU�RWKHU�HVFURZ�DJHQW�DFFHSWDEOH�WR�&LW\��VHFXULW\�VDWLVIDFWRU\�
WR�&LW\� WR� VHFXUH� SD\PHQW� RI� VXFK� OLHQ�� LI� UHTXHVWHG� E\�&LW\�� ZKLOH� /LFHQVHH FRQWHVWV� WR�
FRQFOXVLRQ�WKH�FODLP�JLYLQJ�ULVH�WR�VXFK�OLHQ�

$57,&/(�;,,� ,1'(01,),&$7,21

7R�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��/LFHQVHH DJUHHV�WR�SURWHFW��UHLPEXUVH��LQGHPQLI\��DQG�
KROG�&LW\��LWV�DJHQWV��HPSOR\HHV��DQG�RIILFHUV�IUHH�DQG�KDUPOHVV�IURP�DQG�DJDLQVW�DQ\�DQG�
DOO�OLDELOLWLHV��FODLPV��H[SHQVHV��ORVVHV��FRVWV��ILQHV��DQG�GDPDJHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�
WR�DWWRUQH\¶V�IHHV�DQG�FRXUW�FRVWV���DQG�FDXVHV�RI�DFWLRQ�RI�HYHU\�NLQG�DQG�FKDUDFWHU�DULVLQJ�
RXW�RI��UHVXOWLQJ�IURP�� LQFLGHQW� WR��RU� LQ�FRQQHFWLRQ�ZLWK�/LFHQVHH¶V�SUHVHQFH�RQ�RU�XVH�RU�
RFFXSDQF\� RI� 3UHPLVHV� RU� '(1�� /LFHQVHH¶V� DFWV�� RPLVVLRQV�� QHJOLJHQFH�� DFWLYLWLHV�� RU�
RSHUDWLRQV�� /LFHQVHH¶V� SHUIRUPDQFH�� QRQ�SHUIRUPDQFH� RU� SXUSRUWHG� SHUIRUPDQFH� RI� WKLV�
$JUHHPHQW��RU�DQ\�EUHDFK�E\�/LFHQVHH RI�WKH�WHUPV�RI� WKLV�$JUHHPHQW��RU�DQ\�VXFK�DFWV��
RPLVVLRQV��QHJOLJHQFH��DFWLYLWLHV��RU�RSHUDWLRQV�RI�/LFHQVHH¶V�RIILFHUV��DXWKRUL]HG�RIILFLDOV��
HPSOR\HHV�� DJHQWV�� VXEFRQWUDFWRUV�� LQYLWHHV�� RU� DQ\� RWKHU� SHUVRQ� GLUHFWO\� RU� LQGLUHFWO\�
HPSOR\HG�RU�XWLOL]HG�E\�/LFHQVHH��WKDW�UHVXOWV�LQ�DQ\�ERGLO\�LQMXU\��LQFOXGLQJ�GHDWK��RU�DQ\�
GDPDJH�WR�DQ\�SURSHUW\�� LQFOXGLQJ�ORVV�RI�XVH��LQFXUUHG�RU�VXVWDLQHG�E\�DQ\�SDUW\�KHUHWR��
DQ\� DJHQW� RU� HPSOR\HH� RI� DQ\� SDUW\� KHUHWR�� DQ\� RWKHU� SHUVRQ� ZKRPVRHYHU�� RU� DQ\�
JRYHUQPHQWDO�DJHQF\��UHJDUGOHVV�RI�ZKHWKHU�RU�QRW� LW� LV�FDXVHG�LQ�ZKROH�RU�LQ�SDUW�E\�WKH�
QHJOLJHQFH� RI� D� SDUW\� LQGHPQLILHG� KHUHXQGHU� SURYLGHG� WKDW� /LFHQVHH QHHG� QRW� UHOHDVH��
LQGHPQLI\��RU�KROG�KDUPOHVV�&LW\��LWV�RIILFHUV��RIILFLDOV��DJHQWV��DQG�HPSOR\HHV�IURP�GDPDJHV�
UHVXOWLQJ�IURP�WKH�VROH�QHJOLJHQFH�RI�&LW\¶V RIILFHUV��RIILFLDOV��DJHQWV��DQG�HPSOR\HHV�

,Q�DGGLWLRQ�WR�WKH�GXW\�WR�LQGHPQLI\�DQG�KROG�KDUPOHVV��/LFHQVHH ZLOO�KDYH�WKH�GXW\�WR�GHIHQG�
&LW\��LWV�DJHQWV��HPSOR\HHV��DQG�RIILFHUV�IURP�DOO�OLDELOLWLHV��FODLPV��H[SHQVHV��ORVVHV��FRVWV��
ILQHV��DQG�GDPDJHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DWWRUQH\¶V�IHHV�DQG�FRXUW�FRVWV��DQG�FDXVHV�
RI�DFWLRQ�RI�HYHU\�NLQG�DQG�FKDUDFWHU��7KH�GXW\�WR�GHIHQG�XQGHU�WKLV�$UWLFOH�LV�LQGHSHQGHQW�
DQG�VHSDUDWH�IURP�WKH�GXW\�WR� LQGHPQLI\��DQG�WKH�GXW\�WR�GHIHQG�H[LVWV�UHJDUGOHVV�RI�DQ\�
XOWLPDWH� OLDELOLW\� RI� /LFHQVHH��&LW\�� DQG� DQ\� LQGHPQLILHG� SDUW\�� 7KH� GXW\� WR� GHIHQG� DULVHV�
LPPHGLDWHO\�XSRQ�ZULWWHQ�SUHVHQWDWLRQ�RI�D�FODLP�WR�/LFHQVHH�
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/LFHQVHH UHFRJQL]HV�WKH�EURDG�QDWXUH�RI�WKHVH�LQGHPQLILFDWLRQ��KROG�KDUPOHVV��DQG�GXW\�WR�
GHIHQG� FODXVHV�� DQG� YROXQWDULO\� PDNHV� WKLV� FRYHQDQW� DQG� H[SUHVVO\� DFNQRZOHGJHV� WKH�
UHFHLSW�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ�SURYLGHG�E\�&LW\�LQ�VXSSRUW�RI�WKLV�LQGHPQLILFDWLRQ
LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�&RORUDGR��7KLV�$UWLFOH�VKDOO�VXUYLYH�WKH�WHUPLQDWLRQ�
RI�WKLV�$JUHHPHQW��&RPSOLDQFH�ZLWK�LQVXUDQFH�UHTXLUHPHQWV�XQGHU�WKLV�$JUHHPHQW�VKDOO�QRW�
UHOLHYH�/LFHQVHH RI�LWV�OLDELOLW\�RU�REOLJDWLRQ�WR�LQGHPQLI\��KROG�KDUPOHVV��DQG�GHIHQG�&LW\�DV�
VHW�IRUWK�LQ�WKLV�$UWLFOH�

$57,&/(�;,,� ,1685$1&(

6(&7,21������ ,1685$1&(�7(506�$1'�&21',7,216�

$� 5HTXLUHG�,QVXUDQFH��/LFHQVHH FRYHQDQWV�DQG�DJUHHV�WR�VHFXUH�DW�LWV�RZQ�H[SHQVH�DQG�
WR�NHHS�LQ�IRUFH�DW�DOO�WLPHV�KHUHRI��IURP�WKH�(IIHFWLYH�'DWH��LQVXUDQFH�DJDLQVW�FODLPV�
IRU�LQMXU\�WR�SHUVRQV�RU�GDPDJH�WR�SURSHUW\�WKDW�PD\�DULVH�IURP�RU�LQ�FRQQHFWLRQ�ZLWK�
WKH� SHUIRUPDQFH� RI� REOLJDWLRQV� XQGHU� WKLV� $JUHHPHQW� E\� /LFHQVHH�� LWV� DJHQWV��
UHSUHVHQWDWLYHV�� RU� HPSOR\HHV�� 7KH� W\SHV� DQG� DPRXQWV� RI LQVXUDQFH� FRYHUDJH�
/LFHQVHH PXVW� SURFXUH� DUH� VSHFLILHG� LQ� WKH� &HUWLILFDWH� RI� ,QVXUDQFH� IRU� $YLDWLRQ��
DWWDFKHG� KHUHWR� DV� ([KLELW� )�� DQG� LQFRUSRUDWHG� KHUHLQ� E\� UHIHUHQFH�� ,QVXUDQFH�
UHTXLUHPHQWV�VHW� IRUWK�RQ�([KLELW�)�GR�QRW� OLPLW� LQ�DQ\�ZD\�WKH� LQGHPQLW\�FRYHQDQWV�
FRQWDLQHG�LQ�WKLV�$JUHHPHQW�RU�WKH�DPRXQW�RU�VFRSH�RI�OLDELOLW\�RI�/LFHQVHH XQGHU�WKLV�
$JUHHPHQW�� 7KH� DPRXQWV� OLVWHG� LQGLFDWH� RQO\� WKH� PLQLPXP� DPRXQWV� RI� LQVXUDQFH�
FRYHUDJH�WKDW�&LW\�LV�ZLOOLQJ�WR�DFFHSW�WR�KHOS�LQVXUH�IXOO�SHUIRUPDQFH�RI�DOO�WHUPV DQG�
FRQGLWLRQV� RI� WKLV� $JUHHPHQW�� /LFHQVHH VSHFLILFDOO\� DJUHHV� WR� FRPSO\� ZLWK� HDFK�
FRQGLWLRQ��UHTXLUHPHQW��RU�VSHFLILFDWLRQ�VHW�IRUWK� LQ�([KLELW�)�GXULQJ�DOO�SHULRGV�ZKHQ�
WKH�UHTXLUHG�FRYHUDJH�LV�LQ�HIIHFW��,QVXUDQFH�PXVW�EH�PDLQWDLQHG�ZLWKRXW�DQ\�ODSVH�LQ�
FRYHUDJH�GXULQJ�WKH�HQWLUH�7HUP��,QVXUDQFH�FDQFHOHG�ZLWKRXW�&LW\¶V�FRQVHQW�RU�IDLOXUH�
E\�/LFHQVHH WR�SURYLGH�HYLGHQFH�RI�UHQHZDO�ZLWKLQ�IRUW\�HLJKW������KRXUV�DIWHU�ZULWWHQ�
QRWLFH� E\� &LW\� LV� D�PDWHULDO� EUHDFK� RI� WKLV� $JUHHPHQW� DQG�� LQ� DGGLWLRQ� WR� DOO� RWKHU�
UHPHGLHV�DYDLODEOH�WR�&LW\��&LW\�PD\��LQ�LWV�VROH�GLVFUHWLRQ��WHUPLQDWH�WKLV�$JUHHPHQW��,I�
DW�DQ\�WLPH�DQ\�RI�WKH�LQVXUDQFH�SROLFLHV�VKDOO�EH�RU�EHFRPH�XQVDWLVIDFWRU\�WR�&LW\�DV�
WR�IRUP�RU�VXEVWDQFH��RU�LI�DQ\�RI�WKH�FDUULHUV�LVVXLQJ�VXFK�SROLFLHV�VKDOO EH�RU�EHFRPH�
XQVDWLVIDFWRU\� WR� &LW\�� /LFHQVHH VKDOO� SURPSWO\� REWDLQ� D� QHZ� DQG� VDWLVIDFWRU\�
UHSODFHPHQW�SROLF\�DQG�JLYH�&LW\�DQ�XSGDWHG�FHUWLILFDWH�RI�LQVXUDQFH�WKDW�FRPSOLHV�ZLWK�
WKH�QHZ�LQVXUDQFH�UHTXLUHPHQWV�RI�&LW\�

%� %XVLQHVV� ,QWHUUXSWLRQ� ,QVXUDQFH�� /LFHQVHH VKDOO� SURFXUH� DQG� PDLQWDLQ� %XVLQHVV�
,QWHUUXSWLRQ�LQVXUDQFH�LQ�VXFK�DPRXQWV�DV�ZLOO�UHLPEXUVH�/LFHQVHH IRU�GLUHFW�RU�LQGLUHFW�
ORVV�RI�HDUQLQJV�DWWULEXWDEOH�WR�WKH�SHULOV�FRPPRQO\�FRYHUHG�E\�WKH�/LFHQVHH¶V�SURSHUW\�
LQVXUDQFH� GHVFULEHG� LQ� 6HFWLRQ� ����� �$��� ZKLFK� VKDOO� LQFOXGH� ORVVHV� DULVLQJ� IURP�
PHFKDQLFDO�IDLOXUHV�RQ�RU�LQWHUUXSWLRQ�RI�VHUYLFHV�WR�&LW\�SUHPLVHV�

&� &RPPHUFLDO�&ULPH�,QVXUDQFH��/LFHQVHH VKDOO�SURFXUH�DQG�PDLQWDLQ�&RPPHUFLDO�&ULPH�
LQVXUDQFH� FRYHULQJ�� EXW� QRW� OLPLWHG� WR�� ORVV� DULVLQJ� IURP� HPSOR\HH� WKHIW�� HPSOR\HH�
GLVKRQHVW\�� IRUJHU\� RU� DOWHUDWLRQ�� UREEHU\�� EXUJODU\�� HPEH]]OHPHQW�� GLVDSSHDUDQFH��
GHVWUXFWLRQ�� PRQH\� RUGHUV� DQG� FRXQWHUIHLW� FXUUHQF\�� GHSRVLWRUV� IRUJHU\�� FRPSXWHU�
IUDXG��RQ�SUHPLVHV�DQG�LQ�WUDQVLW�

'� 0XWXDO�:DLYHU�RI�6XEURJDWLRQ��/LFHQVHH DQG�&LW\�ZDLYH�DQ\�ULJKW�RI�DFWLRQ�WKDW�WKH\�
DQG�RU�WKHLU�LQVXUDQFH�FDUULHUV�PLJKW�KDYH�DJDLQVW�HDFK�RWKHU��LQFOXGLQJ�WKHLU�UHVSHFWLYH�
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HPSOR\HHV��RIILFHUV��FRPPLVVLRQHUV��RU�DJHQWV��RU�DJDLQVW�RWKHU�/LFHQVHHV�RI�'(1�IRU�
DQ\�/RVV��WR�WKH�H[WHQW�WKDW�VXFK�/RVV�LV�FRYHUHG�E\�DQ\�SURSHUW\�LQVXUDQFH�SROLF\�RU�
SROLFLHV�PDLQWDLQHG�RU�UHTXLUHG�WR�EH�PDLQWDLQHG�SXUVXDQW�WR�WKLV�$JUHHPHQW�DQG�WR�WKH�
H[WHQW�WKDW�VXFK�SURFHHGV��ZKLFK�SURFHHGV�DUH�IUHH�DQG�FOHDU�RI�DQ\�LQWHUHVW�RI�WKLUG�
SDUWLHV��DUH�UHFHLYHG�E\�WKH�SDUW\�FODLPLQJ�WKH�/RVV��/LFHQVHH DOVR�ZDLYHV�DQ\�ULJKW�RI�
DFWLRQ�LW�DQG�RU�LWV�LQVXUDQFH�FDUULHU�PLJKW�KDYH�DJDLQVW�&LW\��LQFOXGLQJ�LWV�UHVSHFWLYH�
HPSOR\HHV��RIILFHUV��FRPPLVVLRQHUV��RU�DJHQWV��IRU�DQ\�/RVV��ZKHWKHU�RU�QRW�VXFK�/RVV�
LV�LQVXUHG��,I�DQ\�RI�/LFHQVHH
V�DSSOLFDEOH�LQVXUDQFH�SROLFLHV�GR�QRW�DOORZ�WKH�LQVXUHG�
WR�ZDLYH�WKH�LQVXUHU
V�ULJKWV�RI�VXEURJDWLRQ�SULRU�WR�D�/RVV��/LFHQVHH VKDOO�FDXVH�LW�WR�
EH� HQGRUVHG� ZLWK� D� ZDLYHU� RI� VXEURJDWLRQ� WKDW� DOORZV� WKH� ZDLYHUV� RI� VXEURJDWLRQ�
UHTXLUHG�E\�WKLV�6HFWLRQ�

(� &HUWLILFDWHV�5HTXLUHG��$OO�FHUWLILFDWHV�UHTXLUHG�E\�WKLV�$JUHHPHQW�VKDOO�EH�VHQW�GLUHFWO\�
WR�WKH�&LW\�DQG�&RXQW\�RI�'HQYHU��'HSDUWPHQW�RI�$YLDWLRQ��'HQYHU�,QWHUQDWLRQDO�$LUSRUW��
5HYHQXH� 0DQDJHPHQW� 6HFWLRQ�� $LUSRUW� 2IILFH� %XLOGLQJ�� 5RRP� ������ ����� 3HQD
%RXOHYDUG��'HQYHU��&RORUDGR��������&LW\¶V�&RQWUDFW�FRQWURO�QXPEHU�IRU�WKLV�$JUHHPHQW�
VKDOO�EH�QRWHG�RQ�HDFK�FHUWLILFDWH�RI�LQVXUDQFH��&HUWLILFDWHV�HYLGHQFLQJ�WKH�H[LVWHQFH�
RI�WKH�SROLFLHV��LQ�VXFK�IRUP�DV�&LW\�PD\�UHTXLUH��VKDOO�EH�GHOLYHUHG�WR�&LW\�SULRU WR�WKH�
6KHOO�6SDFH�7XUQ�2YHU�'DWH��/LFHQVHH PD\�XVH�LQVXUDQFH�SURFXUHG�IRU�WKH�&RPSDQLRQ�
$JUHHPHQWV�WR�FRPSO\�ZLWK�WKH�LQVXUDQFH�UHTXLUHPHQWV�VWDWHG�KHUHLQ��VR�ORQJ�DV�WKH�
,QVXUDQFH�&HUWLILFDWH�H[SOLFLWO\�UHIHUHQFH�WKLV�$JUHHPHQW�DQG�FRPSOLHV�ZLWK�WKH�WHUPV�
VWDWHG� KHUHLQ�� 8SRQ� ZULWWHQ� UHTXHVW�� /LFHQVHH DJUHHV� WR� IXUQLVK� &LW\�� DW� DQ\� WLPH�
WKHUHDIWHU�GXULQJ�WKH�7HUP��WKH�RULJLQDO�RU�D�FHUWLILHG�FRS\�RI�VDLG�SROLF\�RU�SROLFLHV�

)� /LFHQVHH
V�5LVN��&LW\� LQ�QR�ZD\�ZDUUDQWV�DQG�RU� UHSUHVHQWV� WKDW� WKH�PLQLPXP� OLPLWV
FRQWDLQHG�KHUHLQ�DUH�VXIILFLHQW�WR�SURWHFW�/LFHQVHH IURP�OLDELOLWLHV�WKDW�PLJKW�DULVH�RXW�
RI� WKH� SHUIRUPDQFH�RI� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV�$JUHHPHQW� E\� /LFHQVHH�� LWV�
DJHQWV��UHSUHVHQWDWLYHV��RU�HPSOR\HHV��/LFHQVHH VKDOO�DVVHVV�LWV�RZQ�ULVNV�DQG�DV�LW�
GHHPV�DSSURSULDWH� DQG�RU� SUXGHQW��PDLQWDLQ� KLJKHU� OLPLWV� DQG�RU� EURDGHU� FRYHUDJH��
/LFHQVHH LV�QRW�UHOLHYHG�RI�DQ\�OLDELOLW\�RU�RWKHU�REOLJDWLRQV�DVVXPHG�RU�SXUVXDQW�WR�WKLV�
$JUHHPHQW�EHFDXVH�RI�LWV�IDLOXUH�WR�REWDLQ�RU PDLQWDLQ�LQVXUDQFH�LQ�VXIILFLHQW�DPRXQWV��
GXUDWLRQ��RU�W\SHV��,Q�QR�HYHQW�VKDOO�&LW\�EH�OLDEOH�IRU�DQ\���L��EXVLQHVV�LQWHUUXSWLRQ�RU�
RWKHU�FRQVHTXHQWLDO�GDPDJHV�VXVWDLQHG�E\�/LFHQVHH���LL��GDPDJH��WKHIW��RU�GHVWUXFWLRQ�
RI�/LFHQVHH
V�LQYHQWRU\��,PSURYHPHQWV��RU�SURSHUW\�RI�DQ\�NLQG��RU��LLL��GDPDJH��WKHIW��
RU�GHVWUXFWLRQ�RI�DQ�DXWRPRELOH��ZKHWKHU�RU�QRW�LQVXUHG��

*� *RYHUQPHQWDO� ,PPXQLW\�� 7KH� 3DUWLHV� XQGHUVWDQG� DQG� DJUHH� WKDW� &LW\�� LWV� RIILFHUV��
RIILFLDOV��DQG�HPSOR\HHV�DUH�UHO\LQJ�RQ�DQG�GR�QRW�ZDLYH�RU� LQWHQG� WR�ZDLYH�E\�DQ\�
SURYLVLRQV�RI�WKLV�$JUHHPHQW��PRQHWDU\�OLPLWDWLRQV��RU�DQ\�RWKHU�ULJKWV��LPPXQLWLHV��DQG�
SURWHFWLRQV�SURYLGHG�E\� WKH�&RORUDGR�*RYHUQPHQWDO� ,PPXQLW\�$FW�� ������������� WR�
�����&�5�6���RU�RWKHUZLVH�DYDLODEOH�WR�&LW\��LWV�RIILFHUV��RIILFLDOV� DQG�HPSOR\HHV�

,Q�WKH�HYHQW�/LFHQVHH KDV�IDLOHG�WR�UHPHG\�DQ\�ODSVH�LQ�FRYHUDJH�ZLWKLQ�WHQ������GD\V�DIWHU�
QRWLFH� WKHUHRI� IURP� &LW\�� &LW\� PD\� DIIHFW� VXFK� FRYHUDJH� DQG� UHFRYHU� WKH� FRVW� WKHUHRI�
LPPHGLDWHO\� IURP� WKH� 6XUHW\� RU� IURP� /LFHQVHH�� &LW\� UHVHUYHV� WKH ULJKW� WR� PRGLI\� DQ\�
,QVXUDQFH� 5HTXLUHPHQWV� VWDWHG� KHUHLQ�� 7KH� 3DUWLHV� DJUHH� WR� PRGLI\� WKH� 6XPPDU\� RI�
&RQWUDFW� 3URYLVLRQV� WR� UHIOHFW� PRGLILFDWLRQV� LQ� WKH� ,QVXUDQFH� 5HTXLUHPHQWV�� $Q\� VXFK�
PRGLILFDWLRQ� ZLOO� EH� FRQILUPHG� E\� OHWWHU� H[HFXWHG� E\� WKH� &(2�� ZLWKRXW QHHG� IRU� IRUPDO�
DPHQGPHQW�WR�WKLV�$JUHHPHQW�
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$57,&/(�;,9�685(7<�)25�3(5)250$1&(

6(&7,21������ )250�2)�685(7<

7R� VHFXUH� SD\PHQW� IRU� &RPSHQVDWLRQ�� IHHV�� FKDUJHV� DQG� RWKHU� SD\PHQWV� UHTXLUHG�
KHUHXQGHU��/LFHQVHH ZLOO�SRVW�ZLWK�&LW\�D�6XUHW\��

7KH�6XUHW\�ZLOO� EH�PDLQWDLQHG� WKURXJKRXW� WKH�7HUP�RI� WKLV�$JUHHPHQW�RU� H[WHQVLRQ� XQWLO�
UHOHDVHG�E\�&LW\�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�������DQG�ZLOO�EH�LQ�DQ�DPRXQW�HTXDO�WR�WKH�VXP�
RI�WKH�6XSSRUW�6SDFH�&RPSHQVDWLRQ SOXV�0$3)�SD\DEOH�WR�&LW\�KHUHXQGHU�IRU�D�SHULRG�RI�
VL[�����PRQWKV��7KH�6XUHW\�ZLOO�EH�LVVXHG�E\�D�EDQN�RU�VXUHW\�SURYLGHU�DFFHSWDEOH�WR�&LW\�DQG�
DXWKRUL]HG� WR� GR� EXVLQHVV� LQ� WKH� 6WDWH� RI� &RORUDGR�� DQG� ZLOO� EH� LQ� D� IRUP� DQG� FRQWHQW�
VDWLVIDFWRU\�WR�&LW\��7KH�6XUHW\�PD\�EH�LVVXHG�IRU�D�RQH�����\HDU�SHULRG��SURYLGHG�KRZHYHU��
/LFHQVHH FRYHQDQWV�DQG�DJUHHV�WKDW�HYLGHQFH�RI�UHQHZDO�RU�UHSODFHPHQW�RI�WKH�6XUHW\�PXVW�
EH�VXEPLWWHG�DQQXDOO\�E\�/LFHQVHH WR�&LW\��ZLWKRXW�SURPSW��DW�OHDVW�VL[W\������GD\V�SULRU�WR�
WKH�H[SLUDWLRQ�GDWH�RI� WKH� LQVWUXPHQW��7KH�6XUHW\ VKDOO� FRQWDLQ� ODQJXDJH� WKDW� WKH� LVVXLQJ�
ILQDQFLDO� LQVWLWXWLRQ�VKDOO�QRWLI\�&LW\� LQ�ZULWLQJ�ZLWKLQ�IRUW\�ILYH������GD\V�RI�D�GHWHUPLQDWLRQ�
WKDW�WKH�3HUIRUPDQFH�6XUHW\�LV�WR�EH�WHUPLQDWHG�DQG�RU�LV�QRW�JRLQJ�WR�EH�UHQHZHG��

1RWZLWKVWDQGLQJ�DQ\�SURYLVLRQ�KHUHLQ� WR� WKH�FRQWUDU\�� LI�DW�DQ\� WLPH�GXULQJ� WKH�7HUP�&LW\�
GHHPV�WKH�DPRXQW�RI�6XUHW\�LQVXIILFLHQW�WR�SURSHUO\�SURWHFW�&LW\�IURP�ORVV�KHUHXQGHU�EHFDXVH�
/LFHQVHH LV�RU�KDV�EHHQ� LQ�DUUHDUV�ZLWK�UHVSHFW� WR�VXFK�PRQHWDU\�REOLJDWLRQV�RU�EHFDXVH�
/LFHQVHH KDV�� LQ� WKH� RSLQLRQ� RI� &LW\�� YLRODWHG� RWKHU� WHUPV� RI� WKLV� $JUHHPHQW�� /LFHQVHH
FRYHQDQWV�WKDW�DIWHU�UHFHLYLQJ�QRWLFH��LW�ZLOO� LQFUHDVH�WKH�6XUHW\�WR�WKH�DPRXQW�UHTXLUHG�E\�
&LW\��SURYLGHG�KRZHYHU��WKH�SHUFHQWDJH�LQFUHDVH�VKDOO�QRW�H[FHHG�ILYH������RI�WKH�DQQXDO�
SHUFHQWDJH�LQFUHDVH�WKDW�KDV�RFFXUUHG�ZLWK�UHVSHFW�WR�/LFHQVHH¶V�&RPSHQVDWLRQ��IHHV��DQG�
FKDUJHV��

/LFHQVHH VKDOO�IXUQLVK�WKH�6XUHW\�ZLWKLQ�WHQ������GD\V�RI�WKH�(IIHFWLYH�'DWH�DV�VHFXULW\�IRU�
WKH�IXOO�SHUIRUPDQFH�RI�HYHU\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�E\�/LFHQVHH��)DLOXUH�WR�PDLQWDLQ�
WKH�6XUHW\�DV�VHW�IRUWK�KHUHLQ�VKDOO�EH�DQ�HYHQW�RI�'HIDXOW�KHUHXQGHU�

6(&7,21������ $33/,&$7,21�2)�685(7<

,Q�WKH�HYHQW�/LFHQVHH IDLOV�WR�SHUIRUP�WKH�SD\PHQW�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��
&LW\��LQ�DGGLWLRQ�WR�DQ\�RWKHU�ULJKWV�DQG�UHPHGLHV�DYDLODEOH�E\�ODZ�RU�LQ�HTXLW\��PD\��DW�DQ\�
WLPH��DSSO\�WKH�6XUHW\�RU�DQ\�SDUW�WKHUHRI�WRZDUG�WKH�SD\PHQW�RI�/LFHQVHH¶V�REOLJDWLRQV�XQGHU�
WKLV�$JUHHPHQW��,Q�VXFK�DQ�HYHQW��ZLWKLQ�WKLUW\������GD\V�DIWHU�QRWLFH��/LFHQVHH ZLOO�UHVWRUH�
WKH�6XUHW\ WR�LWV�RULJLQDO�DPRXQW��&LW\�ZLOO�QRW�EH�UHTXLUHG�WR�SD\�/LFHQVHH DQ\�LQWHUHVW�RQ�WKH�
6XUHW\��/LFHQVHH XQGHUVWDQGV�DQG�DJUHHV�IDLOXUH�WR�PDLQWDLQ�RU�UHSOHQLVK�WKH�6XUHW\�VKDOO�
FRQVWLWXWH�D�PDWHULDO�EUHDFK�RI�WKLV�$JUHHPHQW�DQG��LQ�DGGLWLRQ�WR�DOO�RWKHU�UHPHGLHV�DYDLODEOH�
WR�&LW\��&LW\�PD\�LQ�LWV�VROH�GLVFUHWLRQ WHUPLQDWH�WKLV�$JUHHPHQW�

6(&7,21������ 5(/($6(�2)�685(7<

7KH�UHOHDVH�RI�WKH�6XUHW\�ZLOO�EH�VXEMHFW�WR�WKH�VDWLVIDFWRU\�SHUIRUPDQFH�E\�/LFHQVHH RI�DOO�
WHUPV�� FRQGLWLRQV�� DQG� FRYHQDQWV� FRQWDLQHG� KHUHLQ� WKURXJKRXW� WKH� HQWLUH� 7HUP�� 8SRQ�
WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��WKH�UHOHDVH�RI�6XUHW\�ZLOO�QRW�RFFXU�XQWLO�DOO�&RPSHQVDWLRQ��
IHHV�� FKDUJHV�� DQG� RWKHU� SD\PHQWV� GXH� WR� &LW\� DUH� VDWLVILHG� DQG�&LW\� KDV� DFFHSWHG� WKH�
ILQGLQJV�RI�/LFHQVHH¶V�DXGLW�RU�KDV�VXFFHVVIXOO\�FRQGXFWHG�DQ�DXGLW�LQ�DFFRUGDQFH�ZLWK�WKH�
SURYLVLRQV�RI�6HFWLRQ����� RI�WKLV�$JUHHPHQW��,Q�WKH�HYHQW�RI�D�GLVSXWH�DV�WR�WKH�FRQGLWLRQ�RI�
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WKH�3UHPLVHV��RQO\�WKH�DPRXQW�LQ�GLVSXWH�ZLOO�EH�UHWDLQHG IRU�UHPHG\��&LW\�VKDOO�UHOHDVH�WKH�
6XUHW\�ZLWKRXW�LQWHUHVW�ZLWKLQ�WKLUW\������GD\V�RI�PHHWLQJ�WKH�DERYH�UHTXLUHPHQWV�

6(&7,21������ >5HVHUYHG@

$57,&/(�;9� '$0$*,1*�$&7,9,7(6

1R�JRRGV�RU�PDWHULDOV�ZLOO�EH�NHSW��VWRUHG��RU�XVHG�LQ�RU�RQ�WKH�3UHPLVHV�WKDW�DUH�IODPPDEOH��
H[SORVLYH��KD]DUGRXV� �DV�GHILQHG�EHORZ���RU� WKDW�PD\�EH�RIIHQVLYH�RU�FDXVH�KDUP� WR� WKH�
JHQHUDO�SXEOLF�RU�FDXVH�GDPDJH�WR�WKH�3UHPLVHV��/LFHQVHH LV�UHVSRQVLEOH�IRU�FRPSOLDQFH�
DQG�VKDOO�UHTXLUH� LWV�&RQWUDFWRUV�WR�FRPSO\�ZLWK�DOO�IHGHUDO��VWDWH��DQG�ORFDO�HQYLURQPHQWDO�
UXOHV�� UHJXODWLRQV�� DQG� UHTXLUHPHQWV�� 7KLV� LQFOXGHV� FRPSOLDQFH� ZLWK� '(1¶V� 5XOH� DQG�
5HJXODWLRQ��5XOH�����LQFRUSRUDWHG�KHUHWR�E\�UHIHUHQFH��/LFHQVHH VKDOO�REWDLQ�DOO�QHFHVVDU\�
IHGHUDO��VWDWH��ORFDO��DQG�'(1�SHUPLWV�DQG�FRPSO\�ZLWK�DOO SHUPLW�UHTXLUHPHQWV��1RWKLQJ�ZLOO�
EH�GRQH�RQ�WKH�3UHPLVHV�RWKHU�WKDQ�DV�SURYLGHG�LQ�WKLV�$JUHHPHQW�WKDW�ZLOO�LQFUHDVH�WKH�UDWH�
RI�RU�VXVSHQG�WKH�LQVXUDQFH�RQ�WKH�3UHPLVHV�RU�RQ�DQ\�VWUXFWXUH�RI�&LW\��1R�PDFKLQHU\�RU�
DSSDUDWXV� ZLOO� EH� XVHG� RU� RSHUDWHG� RQ� WKH� 3UHPLVHV� WKDW� ZLOO� GDPDJH� WKH� 3UHPLVHV� RU�
DGMDFHQW�DUHDV��SURYLGHG��KRZHYHU��WKDW�QRWKLQJ�LQ�WKLV�$UWLFOH�ZLOO�SUHFOXGH�/LFHQVHH IURP�
EULQJLQJ�RU�XVLQJ�RQ�RU�DERXW�WKH�3UHPLVHV��ZLWK�DSSURYDO�E\�&LW\��VXFK�PDWHULDOV��VXSSOLHV��
HTXLSPHQW��DQG�PDFKLQHU\�DV�DUH�DSSURSULDWH�RU�FXVWRPDU\�LQ�WKH�RSHUDWLRQ�RI�/LFHQVHH
V�
EXVLQHVV�XQGHU�WKLV�$JUHHPHQW��/LFHQVHH DJUHHV�WKDW�QRWKLQJ�VKDOO�EH�GRQH�RU�NHSW�RQ�WKH�
3UHPLVHV�WKDW�PLJKW�LPSDLU�WKH�YDOXH�RI�&LW\¶V�SURSHUW\�RU�WKDW�ZRXOG�FRQVWLWXWH�ZDVWH��

7KH�WHUP�³+D]DUGRXV´�ZLOO�PHDQ�

�� $Q\�VXEVWDQFH�WKH�SUHVHQFH�RI�ZKLFK�UHTXLUHV�RU�PD\�ODWHU�UHTXLUH�QRWLILFDWLRQ��
LQYHVWLJDWLRQ�RU�UHPHGLDWLRQ�XQGHU�DQ\�HQYLURQPHQWDO�ODZ��RU

�� ��� $Q\� VXEVWDQFH� WKDW� LV� RU� EHFRPHV� GHILQHG� DV� D� ³KD]DUGRXV� ZDVWH´��
³KD]DUGRXV� PDWHULDO´�� ³KD]DUGRXV� VXEVWDQFH´�� ³SROOXWDQW´� RU� ³FRQWDPLQDQW´�
XQGHU�DQ\�IHGHUDO��VWDWH��RU ORFDO� �HQYLURQPHQWDO� � ODZ�� � LQFOXGLQJ�� �ZLWKRXW��
OLPLWDWLRQ���WKH��&RPSUHKHQVLYH�(QYLURQPHQWDO�5HVSRQVH��&RPSHQVDWLRQ�DQG�
/LDELOLW\� $FW� ���� 8�6�&�� ������ HW� VHT���� WKH� 5HVRXUFHV� &RQVHUYDWLRQ� DQG�
5HFRYHU\�$FW�����8�6�&��������HW�VHT���DQG�WKH�DVVRFLDWHG�UHJXODWLRQV��RU

�� $Q\� VXEVWDQFH� WKDW� LV� WR[LF�� H[SORVLYH�� FRUURVLYH�� IODPPDEOH�� LQIHFWLRXV��
UDGLRDFWLYH��FDUFLQRJHQLF��PXWDJHQLF��RU�RWKHUZLVH�KDUPIXO�DQG�LV�RU�EHFRPHV�
UHJXODWHG� E\� DQ\� JRYHUQPHQWDO� DXWKRULW\�� DJHQF\�� GHSDUWPHQW�� FRPPLVVLRQ��
ERDUG��DJHQF\�RU�LQVWUXPHQWDOLW\�RI�WKH�8QLWHG�6WDWHV��DQ\�VWDWH�RI�WKH�8QLWHG�
6WDWHV��RU�DQ\�SROLWLFDO�VXEGLYLVLRQ�ZLWKLQ�DQ\�VWDWH��RU

�� $Q\� VXEVWDQFH� WKDW� FRQWDLQV� JDVROLQH�� GLHVHO� IXHO�� RU� RWKHU� SHWUROHXP�
K\GURFDUERQV�RU�YRODWLOH�RUJDQLF�FRPSRXQGV��RU

�� $Q\� VXEVWDQFH� WKDW� FRQWDLQV� SRO\FKORULQDWHG� ELSKHQ\OV�� DVEHVWRV�� RU� XUHD�
IRUPDOGHK\GH�IRDP�LQVXODWLRQ��RU

�� $Q\�VXEVWDQFH�WKDW�FRQWDLQV�RU�HPLWV�UDGLRDFWLYH�SDUWLFOHV��ZDYHV� RU�PDWHULDOV��
LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��UDGRQ�JDV�

/LFHQVHH DJUHHV�WKDW�QRWKLQJ�VKDOO�EH�GRQH�RU�NHSW�RQ�WKH�3UHPLVHV�DQG�QR�LPSURYHPHQWV��
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FKDQJHV��DOWHUDWLRQV��DGGLWLRQV��PDLQWHQDQFH��RU�UHSDLUV�PDGH�WKDW�PLJKW�LPSDLU�WKH�
VWUXFWXUDO�VRXQGQHVV�RI�WKH�EXLOGLQJ��UHVXOW�LQ�DQ�RYHUORDG�RI�XWLOLW\��SOXPELQJ��RU�+9$&�
V\VWHPV�VHUYLQJ�WKH�7HUPLQDO�DQG�RU�&RQFRXUVHV��RU�LQWHUIHUH�ZLWK�HOHFWULF��HOHFWURQLF��RU�
RWKHU�HTXLSPHQW�DW�'(1��,Q�WKH�HYHQW�RI�YLRODWLRQV�KHUHRI��/LFHQVHH DJUHHV�LPPHGLDWHO\�WR�
UHPHG\�WKH�YLRODWLRQ�DW�/LFHQVHH
V�RZQ�FRVW�DQG�H[SHQVH��
/LFHQVHH VKDOO�EH�UHVSRQVLEOH�IRU�DQ\�GDPDJH�FDXVHG�E\�/LFHQVHH WR�WKH�3UHPLVHV��'(1��
DQ\�&LW\�SURSHUW\�RU�RSHUDWLRQV��RU� WKH�SURSHUW\�RI�DQ\�RWKHU� /LFHQVHH��SHUVRQ��RU�HQWLW\��
HLWKHU� E\� DFW�� RPLVVLRQ�� RU� EHFDXVH� RI� WKH� RSHUDWLRQV� RI� /LFHQVHH�� ,Q� WKH� HYHQW� RI� VXFK�
GDPDJH��/LFHQVHH ZLOO�JLYH�&LW\� LPPHGLDWH�QRWLFH� WKHUHRI��DQG� /LFHQVHH ZLOO� LPPHGLDWHO\�
PDNH� WKH� QHFHVVDU\� UHSDLUV� DW� LWV� RZQ� FRVW� DQG� H[SHQVH�� /LFHQVHH VKDOO� EH� UHTXLUHG� WR�
FRPSO\� ZLWK� WKH� REOLJDWLRQV� VHW� IRUWK� LQ� $UWLFOH� ;� ZLWK� UHVSHFW� WR� DOO� ZRUN� UHTXLUHG� WR� EH�
SHUIRUPHG�LQ�DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ��&LW\�UHVHUYHV�WKH�ULJKW��LI�LQ�WKH�EHVW�LQWHUHVW�RI�
&LW\��WR�SHUIRUP�WKH�QHFHVVDU\�UHSDLUV�LPPHGLDWHO\�LWVHOI��/LFHQVHH FRYHQDQWV�WR�UHLPEXUVH�
&LW\��IRU�WKH�FRVWV�DQG�H[SHQVHV�DVVRFLDWHG�ZLWK�QHFHVVDU\�UHSDLUV�SOXV�DQ�DGPLQLVWUDWLYH�
IHH�RI�ILIWHHQ�SHUFHQW��������,I�/LFHQVHHPRUH�WKDQ�RQFH�LQ�D WZHOYH������PRQWK�SHULRG�FDXVHV�
WKH�VDPH�W\SH�RI�GDPDJH��VXFK�DV�D�ZDWHU�OHDNDJH��HOHFWULFDO�VHUYLFH�LQWHUUXSWLRQ��RU�RWKHU�
GDPDJH��/LFHQVHH VKDOO�VXEPLW�D�5HPHGLDWLRQ�3ODQ�

$57,&/(�;9,�� &203/,$1&(�:,7+�/$:6��5(*8/$7,216��25',1$1&(6��$1'�
58/(6

/LFHQVHH��LWV�RIILFHUV��DXWKRUL]HG�RIILFLDOV��HPSOR\HHV��DJHQWV��VXEFRQWUDFWRUV��RU�WKRVH�XQGHU�
LWV� FRQWURO�� ZLOO� DW� DOO� WLPHV� FRPSO\� ZLWK� DSSOLFDEOH� IHGHUDO�� VWDWH�� DQG� ORFDO� ODZV� DQG�
UHJXODWLRQV��'(1¶V�5XOHV�DQG�5HJXODWLRQV��3ROLFLHV��3URFHGXUHV�DQG�2SHUDWLQJ�'LUHFWLYHV�
DV� DUH� QRZ� RU� PD\� KHUHLQDIWHU� EH� SUHVFULEHG� E\� &LW\�� DOO� DSSOLFDEOH� KHDOWK� UXOHV� DQG�
UHJXODWLRQV�DQG�RWKHU�PDQGDWHV�ZKHWKHU�H[LVWLQJ�RU�DV�SURPXOJDWHG�IURP�WLPH�WR�WLPH�E\�WKH�
IHGHUDO�� VWDWH�� RU� ORFDO� JRYHUQPHQW�� RU� &LW\� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� SHUPLWWHG� DQG�
UHVWULFWHG�DFWLYLWLHV��VHFXULW\�PDWWHUV��SDUNLQJ��LQJUHVV�DQG�HJUHVV��HQYLURQPHQWDO�DQG�VWRUP�
ZDWHU� UHJXODWLRQV� DQG� DQ\� RWKHU� RSHUDWLRQDO� PDWWHUV� UHODWHG� WR� WKH� RSHUDWLRQ� RI� '(1��
/LFHQVHH FRYHQDQWV� WR� IDLWKIXOO\� REVHUYH� DQG� FRPSO\� ZLWK� WKH VWDQGDUGV�� SURFHGXUHV��
UHTXLUHPHQWV��GLUHFWLYHV��GHOHJDWLRQV�RI�DXWKRULW\��GLUHFWLRQV�DQG�LQVWUXFWLRQV�JRYHUQLQJ�WKH�
RSHUDWLRQV� RI� EXVLQHVV DW� '(1� DV� LGHQWLILHG� E\� WKH�&LW\� DQG� LQ WKH�7HQDQW :RUN�3HUPLW�
+DQGERRN��DV�DPHQGHG�IURP�WLPH�WR�WLPH��/LFHQVHH¶V�IDLOXUH�WR�NHHS�DQG�REVHUYH�VDLG�ODZV��
UHJXODWLRQV��RUGLQDQFHV��UXOHV��DQG�KDQGERRNV�VKDOO�FRQVWLWXWH�D�PDWHULDO�EUHDFK�RI�WKH�WHUPV�
RI�WKLV�$JUHHPHQW�LQ�WKH�PDQQHU�DV�LI�WKH�VDPH�ZHUH�FRQWDLQHG�KHUHLQ�DV�FRYHQDQWV��

$57,&/(�;9,,� $,53257�6(&85,7<

/LFHQVHH�� LWV� RIILFHUV�� DXWKRUL]HG� RIILFLDOV�� HPSOR\HHV�� DJHQWV�� VXEFRQWUDFWRUV�� DQG� WKRVH�
XQGHU� LWV� FRQWURO�� ZLOO� FRPSO\� ZLWK� VDIHW\�� RSHUDWLRQDO�� RU� VHFXULW\� PHDVXUHV� UHTXLUHG� RI�
/LFHQVHH RU�&LW\�E\�WKH�)$$�RU�76$��,I�/LFHQVHH��LWV�RIILFHUV��DXWKRUL]HG�RIILFLDOV��HPSOR\HHV��
DJHQWV��VXEFRQWUDFWRUV�RU�WKRVH�XQGHU�LWV�FRQWURO�IDLO�RU�UHIXVH�WR�FRPSO\�ZLWK�VDLG�PHDVXUHV�
DQG�VXFK�QRQ�FRPSOLDQFH�UHVXOWV�LQ�D�PRQHWDU\�SHQDOW\�EHLQJ�DVVHVVHG�DJDLQVW�&LW\��WKHQ��
LQ�DGGLWLRQ�WR�DQ\�RWKHU�UHPHGLHV�DYDLODEOH�WR�&LW\��/LFHQVHH FRYHQDQWV�WR�IXOO\�UHLPEXUVH�
&LW\�DQ\�ILQHV�RU�SHQDOWLHV�OHYLHG�DJDLQVW�&LW\��DQG�DQ\�DWWRUQH\�IHHV�RU�UHODWHG�FRVWV�SDLG�E\�
&LW\�DV�D�UHVXOW�RI�DQ\�VXFK�YLRODWLRQ��7KLV�DPRXQW�PXVW�EH�SDLG�E\�/LFHQVHH ZLWKLQ�ILIWHHQ�
�����GD\V�IURP�WKH�GDWH�RI�WKH�LQYRLFH�RU�ZULWWHQ�QRWLFH�

/LFHQVHH XQGHUVWDQGV� DQG� DFNQRZOHGJHV� WKDW� LWV� DELOLW\� WR� UHPDLQ� RSHQ� DQG� FRQGXFW�
RSHUDWLRQV�XQGHU�WKLV�$JUHHPHQW�LV�VXEMHFW�WR�FKDQJHV�LQ�DOHUW�VWDWXV�DV�GHWHUPLQHG�E\�76$��
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ZKLFK�LV�VXEMHFW�WR�FKDQJH�ZLWKRXW�QRWLFH��,I�WKH�VHFXULW\ VWDWXV�RI�'(1�FKDQJHV�DW�DQ\�WLPH�
GXULQJ�WKH�7HUP�RI�WKLV�$JUHHPHQW��/LFHQVHH VKDOO�WDNH�LPPHGLDWH�VWHSV�WR�FRPSO\�DQG�DVVLVW�
LWV� HPSOR\HHV�� DJHQWV�� LQGHSHQGHQW� &RQWUDFWRUV�� LQYLWHHV�� VXFFHVVRUV�� DQG� DVVLJQV� LQ�
FRPSO\LQJ�ZLWK�VHFXULW\�PRGLILFDWLRQV�WKDW�RFFXU�DV�D�UHVXOW�RI�WKH�FKDQJHG�VWDWXV��$W�DQ\�
WLPH��/LFHQVHH PD\�REWDLQ�FXUUHQW�LQIRUPDWLRQ�IURP�'(1¶V�6HFXULW\�2IILFH�UHJDUGLQJ�'(1¶V�
VHFXULW\�VWDWXV�LQ�UHODWLRQ�WR�/LFHQVHH¶V�RSHUDWLRQV�DW�WKH�'(1��

$57,&/(�;9,,,� $0(5,&$16�:,7+�',$%,/,7,(6�$&7

/LFHQVHH ZLOO�FRPSO\�ZLWK�WKH�DSSOLFDEOH�UHTXLUHPHQWV�RI�WKH�$PHULFDQV�ZLWK�'LVDELOLWLHV�$FW�
�³$'$´�� ��� 86&� �� ������ HW� VHT�� DQG� DQ\� VLPLODU� RU� VXFFHVVRU� ODZV�� RUGLQDQFHV�� UXOHV��
VWDQGDUGV��FRGHV��JXLGHOLQHV�DQG� UHJXODWLRQV�DQG�ZLOO�FRRSHUDWH�ZLWK�&LW\�FRQFHUQLQJ� WKH�
VDPH� VXEMHFW� PDWWHU�� ,Q� WKH� HYHQW� WKDW� FRPSOLDQFH� FDQQRW� EH� DFKLHYHG�� /LFHQVHH VKDOO�
SURFHHG� IRUPDOO\� WR� WKH� IHGHUDO�� VWDWH�� RU� ORFDO� DJHQF\� KDYLQJ� MXULVGLFWLRQ� IRU� D�ZDLYHU� RI�
FRPSOLDQFH�

$57,&/(�;,;�)$$�$33529$/�

7KLV� $JUHHPHQW� PD\� EH� VXEMHFW� WR� DSSURYDO� RI� WKH� )$$�� ,I� WKH� )$$� GLVDSSURYHV� WKLV�
$JUHHPHQW��LW�ZLOO�EHFRPH�LQYDOLG��DQG�ERWK�3DUWLHV�ZLOO�EHDU�WKHLU�RZQ�H[SHQVHV�UHODWLYH�WR�
WKLV�$JUHHPHQW��XS�WR�WKH�GDWH�RI�GLVDSSURYDO�

$57,&/(�;;� 3523(57<�5,*+76�5(6(59('

7KLV� $JUHHPHQW� LV� VXEMHFW� DQG� VXERUGLQDWH� WR� WKH� WHUPV�� UHVHUYDWLRQV�� UHVWULFWLRQV�� DQG�
FRQGLWLRQV�RI�DQ\�H[LVWLQJ�RU�IXWXUH�DJUHHPHQWV�EHWZHHQ�&LW\�DQG�WKH�8QLWHG�6WDWHV��ZKHQ�
WKH�H[HFXWLRQ�RI�VXFK�DJUHHPHQWV�KDV�EHHQ�RU�PD\�EH�UHTXLUHG�DV�D�FRQGLWLRQ�SUHFHGHQW�WR�
WKH�WUDQVIHU�RI�IHGHUDO ULJKWV�RU�SURSHUW\�WR�&LW\�IRU�'(1�SXUSRVHV�DQG�WKH�H[SHQGLWXUH�RI�
IHGHUDO�IXQGV�IRU�WKH�H[WHQVLRQ��H[SDQVLRQ��RU�GHYHORSPHQW�RI�'(1��7KH�SURYLVLRQV�RI�WKH�
DWWDFKHG�$SSHQGLFHV���DQG���DUH�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH�DQG�LQ�WKH�HYHQW�WKDW�WKH�
)$$�RU�LWV�VXFFHVVRUV�UHTXLUHV�PRGLILFDWLRQV�RU�FKDQJHV�WR�WKLV�$JUHHPHQW�DV�D�FRQGLWLRQ�
SUHFHGHQW� WR� WKH� JUDQWLQJ� RI� IXQGV� IRU� WKH� LPSURYHPHQW� RI� '(1�� RU� RWKHUZLVH�� /LFHQVHH
XQGHUVWDQGV��DFFHSWV��DQG�DJUHHV�WR�FRQVHQW�WR�VXFK�DPHQGPHQWV��PRGLILFDWLRQV��UHYLVLRQV�
VXSSOHPHQWV��RU�GHOHWLRQV�RI�DQ\�RI�WKH�WHUPV��FRQGLWLRQV��RU�UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW�
DV�PD\�EH�UHDVRQDEO\�UHTXLUHG�WR�VDWLVI\�WKH�)$$�UHTXLUHPHQWV�

$57,&/(�;;,�$66,*10(17�$1'�68%&2175$&7�

/LFHQVHH PD\�QRW�DVVLJQ��VXEFRQWUDFW��DQG�RU�VXEOHDVH�LWV�ULJKWV��LQWHUHVWV��RU�REOLJDWLRQV�LQ�
ZKROH�RU�LQ�SDUW�XQGHU�WKLV�$JUHHPHQW�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�&LW\�LQ�&LW\¶V�VROH�
DQG�DEVROXWH�GLVFUHWLRQ��$Q\�DWWHPSW�E\�/LFHQVHH WR�LQ�DQ\�ZD\�GLUHFWO\�WUDQVIHU�DOO�RU�SDUW�RI�
LWV�LQWHUHVW�LQ�WKLV�$JUHHPHQW��LQFOXGLQJ�DQ\�DWWHPSW�WR�WUDQVIHU�RZQHUVKLS�RI�WKH�HTXLW\�RU�
YRWLQJ� LQWHUHVW� LQ� WKH�VWRFN�RI�/LFHQVHH LI�/LFHQVHH LV�D�FRUSRUDWH�HQWLW\�RU� WKH�RZQHUVKLS�
LQWHUHVW� LQ�VXFK�RWKHU�HQWLW\�RU�FRQWURO�RI�/LFHQVHH RU�/LFHQVHH¶V�RSHUDWLRQV� WKURXJK�VDOH��
H[FKDQJH��PHUJHU��FRQVROLGDWLRQ��RU�RWKHU�VXFK�WUDQVIHU��ZLWKRXW�SULRU�ZULWWHQ�FRQVHQW�RI�&LW\�
VKDOO�� DW� WKH� RSWLRQ� RI� WKH�&(2�� DXWRPDWLFDOO\� WHUPLQDWH� WKLV�$JUHHPHQW�DQG�DOO� ULJKWV� RI�
/LFHQVHH KHUHXQGHU��

$57,&/(�;;,,� &25325$7(�7(1$1&<

,I� /LFHQVHH LV� D� FRUSRUDWLRQ�� SDUWQHUVKLS�� RU� OLPLWHG� OLDELOLW\� EXVLQHVV� RUJDQL]DWLRQ�� WKH�



3DJH ��

6WDQGDUG�6XSSRUW�6SDFH�$JUHHPHQW� ���������

XQGHUVLJQHG� RIILFHU� RI� /LFHQVHH KHUHE\� ZDUUDQWV� DQG� FHUWLILHV� WR� &LW\� WKDW� /LFHQVHH LV� D�
FRUSRUDWLRQ�LQ�JRRG�VWDQGLQJ��LV�DXWKRUL]HG�WR�GR�EXVLQHVV�LQ�WKH�6WDWH�RI�&RORUDGR��DQG�WKH�
XQGHUVLJQHG�RIILFHU�LV�DXWKRUL]HG�DQG�HPSRZHUHG�WR�ELQG�WKH�FRUSRUDWLRQ�WR�WKH�WHUPV�RI�WKLV�
$JUHHPHQW�E\�KLV�RU� KHU� VLJQDWXUH� WKHUHWR��)XUWKHU�� ,I� /LFHQVHH LV�D�SDUWQHUVKLS�RU� RWKHU�
EXVLQHVV�RUJDQL]DWLRQ��HDFK�PHPEHU�VKDOO�EH�GHHPHG�WR�EH� MRLQWO\�DQG�VHYHUDOO\� OLDEOH� LI�
VXFK�PHPEHUV�DUH�VXEMHFW�WR�SHUVRQDO�OLDELOLW\��1R GLUHFWRU��RIILFHU��RU�HPSOR\HH�RI�&LW\�VKDOO�
EH� KHOG� SHUVRQDOO\� OLDEOH� XQGHU� WKLV� $JUHHPHQW� EHFDXVH� RI� LWV� JRRG� IDLWK� H[HFXWLRQ� RU�
DWWHPSWHG�H[HFXWLRQ��

$57,&/(�;;,,,� 121�(;&/86,9(�5,*+76

7KLV�$JUHHPHQW�ZLOO�QRW�EH�FRQVWUXHG�WR�JUDQW�RU�DXWKRUL]H�WKH�JUDQWLQJ�RI�DQ�H[FOXVLYH�ULJKW�
ZLWKLQ�WKH�PHDQLQJ�RI����86&�������H��RU����86&�������D���DV�PD\�EH�DPHQGHG�IURP�WLPH�
WR�WLPH��DQG�UHODWHG�UHJXODWLRQV�

$57,&/(�;;,9� $'0,1,675$7,9(�+($5,1*

/LFHQVHH¶V�GLVSXWHV�RI�DOO�GHFLVLRQV��GHWHUPLQDWLRQV��RU�RWKHU�DFWLRQV�E\�&LW\�DULVLQJ�RXW�RI�
WKLV� $JUHHPHQW� VKDOO� EH� UHVROYHG� E\� DGPLQLVWUDWLYH� KHDULQJ� DFFRUGLQJ� WR� WKH� SURFHGXUHV�
RXWOLQHG�LQ�'�5�0�&���������+RZHYHU��&LW\�VKDOO�UHWDLQ�LWV�ULJKW�WR�REWDLQ�DQ�RUGHU�RI�HYLFWLRQ�
LQ�DFFRUGDQFH�ZLWK�DSSOLFDEOH�VWDWH�ODZ��&RPSOLDQFH�ZLWK�WKH�SURFHGXUHV�RI�'�5�0�&������
���VKDOO�EH�D�FRQGLWLRQ�SUHFHGHQW�WR�/LFHQVHH¶V�ULJKW�WR�GLVSXWH�DQ\�GHFLVLRQ��GHWHUPLQDWLRQV�
RU�RWKHU�DFWLRQV�E\�&LW\�

$57,&/(�;;9� $77251(<¶6�)((6�$1'�&2676

,Q�WKH�HYHQW�OHJDO�DFWLRQ�LV�UHTXLUHG�E\�&LW\�WR�HQIRUFH�WKLV�$JUHHPHQW��&LW\�ZLOO�EH�HQWLWOHG�WR�
UHFRYHU�FRVWV�DQG�DWWRUQH\V¶�IHHV��LQFOXGLQJ�LQ�KRXVH�DWWRUQH\�WLPH��IHHV��DQG�DSSHOODWH�IHHV�

$57,&/(�;;9,� 127,&(6�$1'�&20081,&$7,216

$OO�QRWLFHV�RU�FRPPXQLFDWLRQ��ZKHWKHU�WR�&LW\�RU�WR�/LFHQVHH SXUVXDQW�KHUHWR��ZLOO�EH�GHHPHG�
YDOLGO\�JLYHQ��VHUYHG��RU�GHOLYHUHG�XSRQ�UHFHLSW�E\�WKH�SDUW\�E\�KDQG�GHOLYHU\��RU�WKUHH�����
GD\V�DIWHU�GHSRVLWLQJ�VXFK�QRWLFH�RU�FRPPXQLFDWLRQ� LQ�D�SRVWDO� UHFHSWDFOH�� UHWXUQ� UHFHLSW�
UHTXHVWHG��RU�RQH�����GD\�DIWHU�GHSRVLWLQJ�VXFK�QRWLFH�RU�FRPPXQLFDWLRQ�ZLWK�D�UHSXWDEOH�
RYHUQLJKW�FRXULHU�VHUYLFH��DQG�DGGUHVVHG�DV�IROORZV�

72�&,7<��0$,/�'(/,9(5<�� 72�/,&(16(( �0$,/�'(/,9(5<��

$WWQ��&KLHI�([HFXWLYH�2IILFHU�
'HQYHU�,QWHUQDWLRQDO�$LUSRUW�
�����3HQD�%RXOHYDUG�
'HQYHU��&RORUDGR�����������

'$/�*OREDO�6HUYLFHV��//&
����9LUJLQLD�$YH����WK�)ORRU
$WODQWD��*$������

�+$1'�'(/,9(5<� �+$1'�'(/,9(5<�

$WWQ��&KLHI�([HFXWLYH�2IILFHU
'HQYHU�,QWHUQDWLRQDO�$LUSRUW
$LUSRUW�2IILFH�%XLOGLQJ���WK�)ORRU�
�����3HQD�%RXOHYDUG�
'HQYHU��&RORUDGR�����������

'$/�*OREDO�6HUYLFHV��//&
����9LUJLQLD�$YH����WK�)ORRU
$WODQWD��*$������
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RU�WR�VXFK�RWKHU�DGGUHVV�RU�SDUWLHV�ZLWKLQ�WKH�6WDWH�RI�&RORUDGR�DV�HLWKHU�SDUW\�PD\�
GHVLJQDWH�LQ�ZULWLQJ�E\�QRWLFH�WR�WKH�RWKHU�3DUW\�GHOLYHUHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�
RI�WKLV�$UWLFOH�

,I�WKH�QRWLFH�LV�VHQW�WKURXJK�D�PDLO�V\VWHP��D�YHULILDEOH�WUDFNLQJ�GRFXPHQWDWLRQ��VXFK�DV�D�
FHUWLILHG�UHWXUQ�UHFHLSW�RU�RYHUQLJKW�PDLO�WUDFNLQJ�UHFHLSW��LV�HQFRXUDJHG�

$57,&/(�;;9,,� %21'�25',1$1&(6

7KLV� $JUHHPHQW� LV� LQ� DOO� UHVSHFWV� VXEMHFW� DQG� VXERUGLQDWH� WR� DQ\� &LW\� ERQG� RUGLQDQFHV�
DSSOLFDEOH�WR�WKH�'(1��DQG�WR�DQ\�RWKHU�ERQG�RUGLQDQFHV��ZKLFK�VKRXOG�DPHQG��VXSSOHPHQW��
RU�UHSODFH�VXFK�ERQG�RUGLQDQFHV��7KH�3DUWLHV�WR�WKLV�$JUHHPHQW�DFNQRZOHGJH�DQG�DJUHH�
WKDW�DOO�SURSHUW\�VXEMHFW� WR� WKLV�$JUHHPHQW� WKDW�ZDV� ILQDQFHG�E\� WKH�QHW�SURFHHGV�RI� WD[�
H[HPSW�ERQGV�LV�RZQHG�E\�&LW\��/LFHQVHH DJUHHV�QRW�WR�WDNH�DQ\�DFWLRQ�WKDW�ZRXOG�LPSDLU�RU�
RPLW�WR�WDNH�DQ\�DFWLRQ�UHTXLUHG�WR�FRQILUP�WKH�WUHDWPHQW�RI�VXFK�SURSHUW\�DV�RZQHG�E\�&LW\�
IRU�SXUSRVHV�RI������E��RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV�DPHQGHG��,Q�SDUWLFXODU��
/LFHQVHH DJUHHV�WR�PDNH�DQG�KHUHE\�PDNHV�DQ�LUUHYRFDEOH�HOHFWLRQ��ELQGLQJ�RQ�LWVHOI�DQG�
DOO�VXFFHVVRUV�LQ�LQWHUHVW�XQGHU�WKLV�$JUHHPHQW��QRW�WR�FODLP�GHSUHFLDWLRQ�RU�DQ�LQYHVWPHQW�
FUHGLW�ZLWK�UHVSHFW�WR�DQ\�SURSHUW\�VXEMHFW�WR�WKLV�$JUHHPHQW�WKDW�ZDV�ILQDQFHG�E\�WKH�QHW�
SURFHHGV� RI� WD[�H[HPSW� ERQGV�� /LFHQVHH VKDOO� H[HFXWH� VXFK� IRUPV� DQG� WDNH� VXFK� RWKHU�
DFWLRQ�DV�&LW\�PD\�UHTXHVW�LQ�RUGHU�WR�LPSOHPHQW VXFK�HOHFWLRQ�

$W� &LW\
V� VROH� GLVFUHWLRQ�� WKURXJK� LWV� &(2�� &LW\� PD\� IURP� WLPH� WR� WLPH� UHHVWDEOLVK� WKH�
FRPSHQVDWLRQ��IHHV��DQG�FKDUJHV�SURYLGHG�IRU�KHUHLQ�DW�LQWHUYDOV�RI�QRW�PRUH�WKDQ�ILYH�����
\HDUV�DQG�DUH�VXEMHFW�WR�WKH�UHTXLUHPHQWV�RI�DQ\�RXWVWDQGLQJ�ERQG�RUGLQDQFH�SHUWDLQLQJ�WR�
'(1��&LW\�DJUHHV�WKDW�VXFK�UHHVWDEOLVKHG�VFKHGXOH�RI�FRPSHQVDWLRQ��IHHV��DQG�FKDUJHV�VKDOO�
EH� UHDVRQDEOH� LQ� UHODWLRQ� WR� WKH� FRVW� RI� SURYLGLQJ�� RSHUDWLQJ�� DQG� PDLQWDLQLQJ� SURSHUW\��
VHUYLFHV�� DQG� IDFLOLWLHV� RI� '(1�� ,I� &LW\� SURSRVHV� DQ\� FKDQJHV� LQ� WKH� VFKHGXOH� RI�
FRPSHQVDWLRQ��IHHV��DQG�FKDUJHV��&LW\�ZLOO�JLYH�QRWLFH�WKHUHRI�WR�/LFHQVHH QR�OHVV�WKDQ�QLQHW\�
����� GD\V� EHIRUH� WKH� VDPH� LV� WR� EHFRPH� HIIHFWLYH�� /LFHQVHH PD\� GHFOLQH� WR� SD\�
&RPSHQVDWLRQ�DW�WKH�QHZ�UDWH�V��LI�VXFK�SURSRVHG�FRPSHQVDWLRQ��IHHV��DQG�FKDUJHV�UHVXOW�
LQ�DQ�LQFUHDVH�RI�PRUH�WKDQ�ILYH�SHUFHQW������LQ�WKH�GROODU�DPRXQW�RI�&RPSHQVDWLRQ�SDLG�E\�
/LFHQVHH XQGHU�$UWLFOH�9�RI�WKLV�$JUHHPHQW�IRU�WKH�SUHYLRXV�FDOHQGDU�\HDU��,Q�VXFK�D�FDVH��
/LFHQVHH VKDOO� SURPSWO\� DGYLVH� WKH� &(2� RI� LWV� LQWHQWLRQ� WR� FDQFHO� DQG� WHUPLQDWH� WKLV�
$JUHHPHQW�DW�OHDVW�VL[W\������GD\V�SULRU�WR�WKH�SURSRVHG�HIIHFWLYH�GDWH�RI�VXFK�VFKHGXOH�RI�
FRPSHQVDWLRQ�� IHHV�� DQG� FKDUJHV�� 8SRQ� VXFK� QRWLFH� RI� LQWHQW� WR� FDQFHO� DQG� WHUPLQDWH��
/LFHQVHH VKDOO� VXUUHQGHU� WKH�3UHPLVHV�XSRQ�D�GDWH� VSHFLILHG�E\�&LW\�ZLWKLQ�DW� OHDVW� RQH�
KXQGUHG�WZHQW\�������GD\V�DIWHU�/LFHQVHH DGYLVHG�&LW\��6KRXOG�/LFHQVHH IDLO�WR�JLYH�VXFK�
QRWLFH�RI�FDQFHOODWLRQ�DQG�WHUPLQDWLRQ��WKHQ�/LFHQVHH VKDOO�EH�GHHPHG�WR�KDYH�DFFHSWHG�WKH�
QHZ� UDWH�V�� RI� FRPSHQVDWLRQ� DV� SURPXOJDWHG� E\� &LW\�� )DLOXUH� E\� &LW\� WR� UHHVWDEOLVK� WKH�
FRPSHQVDWLRQ��IHHV��DQG�FKDUJHV�DW�D�ILYH�����\HDU�LQWHUYDO�GDWH�VKDOO�QRW�ZDLYH�&LW\
V�ULJKW�
WR�UHHVWDEOLVK�WKH�FRPSHQVDWLRQ��IHHV��DQG�FKDUJHV�DW�DQ\�WLPH�WKHUHDIWHU�

$57,&/(�;;9,,,� )25&(�0$-(85(

1HLWKHU�3DUW\�KHUHWR�VKDOO�EH�OLDEOH�WR�WKH�RWKHU�IRU�DQ\�IDLOXUH��GHOD\��RU�LQWHUUXSWLRQ�LQ�WKH�
SHUIRUPDQFH�RI�DQ\�RI�WKH�WHUPV��FRYHQDQWV��XQGHUVWDQGLQJV��RU�FRQGLWLRQV�RI�WKLV�$JUHHPHQW
GXH�WR�FDXVHV�EH\RQG�WKH�FRQWURO�RI�WKDW�3DUW\��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�VWULNHV��ER\FRWWV��
ODERU�GLVSXWHV��HPEDUJRHV��VKRUWDJHV�RI�PDWHULDOV��DFWV�RI�*RG��DFWV�RI�WKH�SXEOLF�HQHP\��
DFWV� RI� VXSHULRU� JRYHUQPHQWDO� DXWKRULW\�� ZHDWKHU� FRQGLWLRQV�� IORRGV�� ULRWV�� UHEHOOLRQ��
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VDERWDJH��RU�DQ\�RWKHU�FLUFXPVWDQFH�IRU�ZKLFK�VXFK�3DUW\�LV�QRW�UHVSRQVLEOH�RU�ZKLFK�LV�QRW�
LQ� LWV�SRZHU� WR�FRQWURO��$� ODFN�RI� IXQGV��KRZHYHU��ZLOO�QHYHU�EH�GHHPHG�EH\RQG�D�3DUW\¶V�
SRZHU� WR�FRQWURO��DQG� LQ�QR�HYHQW�VKDOO� WKLV�SDUDJUDSK�EH FRQVWUXHG� WR�DOORZ�/LFHQVHH WR�
UHGXFH�RU�DEDWH�LWV�REOLJDWLRQ�WR�SD\�WKH�DQ\�REOLJDWLRQ�GXH�KHUHLQ�

$57,&/(�;;,;� 5(/$7,216+,3�2)�7+(�3$57,(6�

/LFHQVHH LV�DQG�ZLOO�EH�GHHPHG�DQ�LQGHSHQGHQW�&RQWUDFWRU�DQG�RSHUDWRU�UHVSRQVLEOH�WR�DOO�
SDUWLHV�IRU�LWV�UHVSHFWLYH�DFWV�RU�RPLVVLRQV��DQG�&LW\�ZLOO�LQ�QR�ZD\�EH�UHVSRQVLEOH�WKHUHIRUH��
,W�LV�IXUWKHU�H[SUHVVO\�XQGHUVWRRG�DQG�DJUHHG�WKDW�&LW\�VKDOO�QRW�EH�FRQVWUXHG�E\�D�WKLUG�SDUW\�
RU�KHOG�E\�/LFHQVHH WR�EH�D�SDUWQHU��DVVRFLDWH��RU�MRLQW�YHQWXUH�SDUWQHU�RI�/LFHQVHH LQ WKH�
FRQGXFW�RI�LWV�EXVLQHVV�

$57,&/(�;;;� &,7<�$33529$/6

([FHSW�DV�RWKHUZLVH� LQGLFDWHG�HOVHZKHUH� LQ� WKLV�$JUHHPHQW��ZKHUHYHU� LQ� WKLV�$JUHHPHQW�
DSSURYDOV�DUH�UHTXLUHG�WR�EH�JLYHQ�RU�UHFHLYHG�E\�&LW\��LW�LV�XQGHUVWRRG�WKDW�WKH�&(2��RU�D�
GHVLJQHH�RI� WKH�&(2� LV�KHUHE\�HPSRZHUHG� WR�DFW� RQ�EHKDOI� RI�&LW\��)XUWKHU�� H[FHSW� DV�
RWKHUZLVH�LQGLFDWHG�HOVHZKHUH�LQ�WKLV�$JUHHPHQW��ZKHUHYHU�LQ�WKLV�$JUHHPHQW�DSSURYDOV�DUH�
UHTXLUHG�WR�EH�JLYHQ�E\�WKH�&(2��LW�LV�XQGHUVWRRG�WKDW�WKH�&(2�PD\�IXUWKHU�GHOHJDWH�VXFK�
DXWKRULW\�WKURXJK�WKH 7HQDQW :RUN�3HUPLW�+DQGERRN RU�RWKHU�DSSURSULDWH�PHDQV��

$57,&/(�;;;,� ,19$/,',7<�2)�&/$86(6

7KH�LQYDOLGLW\�RI�DQ\�SDUW��SRUWLRQ��DUWLFOH��SDUDJUDSK��SURYLVLRQ��RU�FODXVH�RI�WKLV�$JUHHPHQW�
ZLOO�QRW�KDYH�WKH�HIIHFW�RI�LQYDOLGDWLQJ�DQ\�RWKHU�SDUW� SRUWLRQ��DUWLFOH��SDUDJUDSK��SURYLVLRQ��
RU� FODXVH� WKHUHRI��DQG� WKH� UHPDLQGHU�RI� WKLV�$JUHHPHQW�ZLOO� EH�YDOLG�DQG�HQIRUFHG� WR� WKH�
IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ�

$57,&/(�;;;,,� 7,0(�,6�2)�7+(�(66(1&(

7LPH�LV�RI�WKH�HVVHQFH�RI�WKLV�$JUHHPHQW�

$57,&/(�;;;,,,� 7$;(6

/LFHQVHH ZLOO� EHDU�� DW� LWV� RZQ� H[SHQVH�� DOO� FRVWV� RI� RSHUDWLQJ� LWV� EXVLQHVV� LQFOXGLQJ� DOO�
DSSOLFDEOH� VDOHV�� XVH�� LQWDQJLEOH� DQG� SRVVHVVRU\� LQWHUHVW� WD[HV� RI� DQ\� NLQG�� DJDLQVW�
/LFHQVHH¶V�3UHPLVHV��WKH�UHDO�SURSHUW\�DQG�DQ\�LPSURYHPHQWV�WKHUHWR��7UDGH�)L[WXUHV�DQG�
RWKHU�SHUVRQDO�SURSHUW\�XVHG�LQ�WKH�SHUIRUPDQFH�RI�WKH�%XVLQHVV�RSHUDWLRQV RU�HVWDWH�ZKLFK�
DUH�FUHDWHG�KHUHLQ��RU�ZKLFK�UHVXOW� IURP�/LFHQVHH¶V�RFFXSDQF\�RU�XVH�RI� WKH�3UHPLVHV�RU�
DVVHVVHG�RQ�DQ\�SD\PHQWV�PDGH�E\�/LFHQVHH KHUHXQGHU��ZKHWKHU�OHYLHG�DJDLQVW�/LFHQVHH
RU�&LW\��/LFHQVHH ZLOO�DOVR�SD\�DQ\�RWKHU�WD[HV��IHHV��RU�DVVHVVPHQWV�DJDLQVW�WKH�3UHPLVHV�
RU�HVWDWH�FUHDWHG�KHUHLQ��/LFHQVHH ZLOO�SD\�WKH�WD[HV��IHHV��RU�DVVHVVPHQWV�UHIOHFWHG�LQ�D�
QRWLFH�/LFHQVHH UHFHLYHV� IURP�&LW\�ZLWKLQ� WKLUW\� �����GD\V�DIWHU� /LFHQVHH¶V� UHFHLSW� RI� WKDW�
QRWLFH�RU�ZLWKLQ� WKH�SHULRG�SUHVFULEHG� LQ� WKH� WD[�ELOO��&LW\�ZLOO� DWWHPSW� WR�FDXVH� WKH� WD[LQJ�
DXWKRULW\�WR�VHQG�WKH�DSSOLFDEOH�WD[�ELOOV�GLUHFWO\�WR�/LFHQVHH DQG�/LFHQVHH ZLOO�UHPLW�SD\PHQW�
GLUHFWO\�WR�WKH�WD[LQJ�DXWKRULW\��LQ�VXFK�LQVWDQFH��/LFHQVHH PD\�UHVHUYH�WKH�ULJKW�WR�FRQWHVW�
VXFK�WD[HV�� IHHV��RU�DVVHVVPHQWV�DQG�ZLWKKROG�SD\PHQW�XSRQ�ZULWWHQ�QRWLFH�WR�&LW\�RI� LWV�
LQWHQW�WR�GR�VR��VR�ORQJ�DV�WKH�QRQSD\PHQW�GRHV�QRW�UHVXOW�LQ�D�OLHQ�DJDLQVW�WKH�UHDO�SURSHUW\�
RU DQ\�LPSURYHPHQWV�WKHUHRQ�RU�D�GLUHFW�OLDELOLW\�RQ�WKH�SDUW�RI�&LW\��/LFHQVHH VKDOO�SD\�WR�
&LW\��ZLWK�HDFK�SD\PHQW�RI�6XSSRUW�6SDFH�&RPSHQVDWLRQ��IHH��RU�FKDUJHV WR�&LW\��DOO�VDOHV�
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RU�RWKHU�WD[HV�WKDW�PD\�EH�GXH�ZLWK�UHVSHFW�WR�VXFK�SD\PHQWV��DQG�XSRQ�UHFHLSW��&LW\ VKDOO�
UHPLW�VXFK�WD[HV�WR�WKH�DSSOLFDEOH�WD[LQJ�DXWKRULWLHV�

$57,&/(�;;,9�� &203/,$1&(�:,7+�38%/,&�5(&25'6�/$:

$� $JUHHPHQW� 6XEMHFW� WR� &RORUDGR� 2SHQ� 5HFRUGV� $FW�� /LFHQVHH DFNQRZOHGJHV��
XQGHUVWDQGV��DQG�DFFHSWV�WKDW�&LW\�LV�VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�&RORUDGR�2SHQ�
5HFRUGV�$FW��&RORUDGR�5HYLVHG�6WDWXWHV������������HW�VHT��/LFHQVHH DFNQRZOHGJHV�
DOO� GRFXPHQWV� SUHSDUHG� RU� SURYLGHG� E\� /LFHQVHH XQGHU� WKLV� $JUHHPHQW� PD\� EH�
VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�&RORUDGR�2SHQ�5HFRUGV�$FW��$Q\�RWKHU�SURYLVLRQ�RI�
WKLV� $JUHHPHQW� QRWZLWKVWDQGLQJ�� LQFOXGLQJ� ([KLELWV�� $WWDFKPHQWV�� DQG� RWKHU�
GRFXPHQWV�LQFRUSRUDWHG�LQWR�WKLV�$JUHHPHQW�E\�UHIHUHQFH��DOO�PDWHULDOV��UHFRUGV��DQG�
LQIRUPDWLRQ�SURYLGHG�E\�/LFHQVHH WR�&LW\�VKDOO�EH�FRQVLGHUHG�FRQILGHQWLDO�E\�&LW\�RQO\�
WR� WKH� H[WHQW� SURYLGHG� LQ� WKH� 2SHQ� 5HFRUGV� $FW�� DQG� /LFHQVHH DJUHHV� WKDW� DQ\�
GLVFORVXUH�RI�LQIRUPDWLRQ�E\�&LW\�FRQVLVWHQW�ZLWK�WKH�SURYLVLRQV�RI�WKH�2SHQ�5HFRUGV�
$FW� VKDOO� UHVXOW� LQ� QR� OLDELOLW\� RI� &LW\�� /LFHQVHH DJUHHV� WR� GHIHQG�� LQGHPQLI\�� KROG�
KDUPOHVV��DQG�IXOO\�FRRSHUDWH�ZLWK�&LW\� LQ� WKH�HYHQW�RI�D� UHTXHVW� IRU�GLVFORVXUH�RU�
OHJDO� SURFHVV� DULVLQJ� XQGHU� VXFK� DFW� IRU� WKH� GLVFORVXUH� RI� DQ\� GRFXPHQWV� RU�
LQIRUPDWLRQ��ZKLFK�/LFHQVHH DVVHUWV�LV�FRQILGHQWLDO�DQG�H[HPSW�IURP�GLVFORVXUH��

%� ,QGHPQLILFDWLRQ�LQ�(YHQW�RI�2EMHFWLRQ� ,Q�WKH�HYHQW�RI�D�UHTXHVW�WR�&LW\�IRU�GLVFORVXUH�
RI�VXFK�LQIRUPDWLRQ��WLPH��DQG�FLUFXPVWDQFHV�SHUPLWWLQJ��&LW\�ZLOO�PDNH�D�JRRG�IDLWK�
HIIRUW�WR�DGYLVH�/LFHQVHH RI�VXFK UHTXHVW�LQ�RUGHU�WR�JLYH�/LFHQVHH WKH�RSSRUWXQLW\�WR�
REMHFW� WR� WKH� GLVFORVXUH� RI� DQ\� PDWHULDO� /LFHQVHH PD\� FRQVLGHU� FRQILGHQWLDO��
SURSULHWDU\��RU�RWKHUZLVH�H[HPSW�IURP�GLVFORVXUH�� ,Q�WKH�HYHQW�/LFHQVHH REMHFWV�WR�
GLVFORVXUH��&LW\�� LQ� LWV� VROH�DQG�DEVROXWH GLVFUHWLRQ��PD\� ILOH�DQ�DSSOLFDWLRQ� WR� WKH�
'HQYHU� 'LVWULFW� &RXUW� IRU� D� GHWHUPLQDWLRQ� RI� ZKHWKHU� GLVFORVXUH� LV� UHTXLUHG� RU�
H[HPSWHG�� ,Q� WKH� HYHQW� D� ODZVXLW� WR� FRPSHO� GLVFORVXUH� LV� ILOHG� SULRU� WR� &LW\¶V�
DSSOLFDWLRQ��&LW\�ZLOO�WHQGHU�DOO�VXFK�PDWHULDO�WR�WKH FRXUW�IRU�MXGLFLDO�GHWHUPLQDWLRQ�RI�
WKH� LVVXH�RI�GLVFORVXUH�� ,Q�ERWK�VLWXDWLRQV��/LFHQVHH DJUHHV�LW�ZLOO�HLWKHU�ZDLYH�DQ\�
FODLP� RI� SULYLOHJH� RU� FRQILGHQWLDOLW\� RU� LQWHUYHQH� LQ� VXFK� OHJDO� SURFHVV� WR� SURWHFW�
PDWHULDOV�/LFHQVHH GRHV�QRW�ZLVK�GLVFORVHG��/LFHQVHH DJUHHV�WR�GHIHQG��LQGHPQLI\��
DQG� KROG� KDUPOHVV� &LW\�� LWV� RIILFHUV�� DJHQWV�� DQG� HPSOR\HHV� IURP� DQ\� FODLP��
GDPDJHV��H[SHQVH�� ORVV��RU�FRVWV�DULVLQJ�RXW�RI�/LFHQVHH¶V�REMHFWLRQ�WR�GLVFORVXUH�
LQFOXGLQJ�SURPSW�UHLPEXUVHPHQW�WR�&LW\�RI�DOO�UHDVRQDEOH�DWWRUQH\�IHHV��FRVWV��DQG�
GDPDJHV�WKDW�&LW\�PD\�LQFXU�GLUHFWO\�RU�PD\�EH�RUGHUHG�WR�SD\�E\�VXFK�FRXUW�

$57,&/(�;;;9�� 86(��3266(66,21��25�6$/(�2)�$/&2+2/�25�'58*6

/LFHQVHH��LWV�RIILFHUV��DJHQWV��DQG�HPSOR\HHV�VKDOO�FRRSHUDWH�DQG�FRPSO\�ZLWK�WKH�SURYLVLRQV�
RI�WKH�)HGHUDO�'UXJ�)UHH�:RUNSODFH�$FW�RI������DQG�'HQYHU�([HFXWLYH�2UGHU�1R������RU�DQ\�
VXFFHVVRU�WKHUHWR��FRQFHUQLQJ�WKH�XVH��SRVVHVVLRQ��RU�VDOH�RI�DOFRKRO�RU�GUXJV��([FHSW�DV�
PD\�EH�RWKHUZLVH�DXWKRUL]HG�E\�WKLV�$JUHHPHQW��/LFHQVHH VKDOO�DOVR�SURKLELW�FRQVXPSWLRQ�
RI�DOFRKRO�ZLWKLQ� WKH�6XSSRUW 6SDFH��9LRODWLRQ�RI� WKHVH�SURYLVLRQV�RU�UHIXVDO� WR�FRRSHUDWH�
ZLWK�LPSOHPHQWLQJ�WKLV�DOFRKRO�DQG�GUXJ�SROLF\�FDQ�UHVXOW�LQ�&LW\�EDUULQJ�/LFHQVHH IURP�&LW\�
IDFLOLWLHV�RU�SDUWLFLSDWLQJ�LQ�&LW\�RSHUDWLRQV�

$57,&/(�;;;9,� &,7<¶6�602.,1*�32/,&<

/LFHQVHH DJUHHV�WKDW�LW�ZLOO�SURKLELW�VPRNLQJ�E\�LWV�HPSOR\HHV�DQG�WKH�SXEOLF�LQ�WKH�3UHPLVHV��
/LFHQVHH IXUWKHU�DJUHHV�WR�QRW�VHOO�RU�DGYHUWLVH�WREDFFR�SURGXFWV��/LFHQVHH DFNQRZOHGJHV�
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WKDW�VPRNLQJ�LV�QRW�SHUPLWWHG� LQ�'(1�EXLOGLQJV�DQG�IDFLOLWLHV�H[FHSW�IRU�GHVLJQDWHG�DUHDV��
/LFHQVHH DQG� LWV� RIILFHUV�� DJHQWV�� DQG� HPSOR\HHV� VKDOO� FRRSHUDWH� DQG� FRPSO\� ZLWK� WKH�
SURYLVLRQV�RI�&LW\¶V�([HFXWLYH�2UGHU�1R�����GDWHG�'HFHPEHU����������([HFXWLYH�2UGHU�1R��
��� GDWHG� -XO\� ���� ������ WKH� SURYLVLRQV� RI� '�5�0�&��� ��� ������� WR� ���� HW� VHT��� DQG� WKH�
&RORUDGR� &OHDQ� ,QGRRU� $LU� $FW�� &�5�6�� ��� ���������� HW� VHT�� DQG� '(1¶V� 5XOHV� DQG�
5HJXODWLRQV�5XOHV����DQG����

$57,&/(�;;;9,,� :$,9(56

1R�ZDLYHU�E\�&LW\�DW�DQ\�WLPH�RI�DQ\�RI�WKH�WHUPV��FRQGLWLRQV��FRYHQDQWV��RU�DJUHHPHQWV�RI�
WKLV�$JUHHPHQW��RU�QRQFRPSOLDQFH�WKHUHZLWK��ZLOO�EH�GHHPHG�RU�WDNHQ�DV�D�ZDLYHU�DW�DQ\�
WLPH� WKHUHDIWHU� RI� WKH� VDPH� RU� DQ\� RWKHU� WHUP�� FRQGLWLRQ�� FRYHQDQW� RU� DJUHHPHQW KHUHLQ�
FRQWDLQHG��QRU�RI�WKH�VWULFW�DQG�SURPSW�SHUIRUPDQFH�WKHUHRI�E\�/LFHQVHH��1R�GHOD\��IDLOXUH�
RU�RPLVVLRQ�RI�&LW\�WR�H[HUFLVH�DQ\�ULJKW��SRZHU��SULYLOHJH�RU�RSWLRQ�DULVLQJ�IURP�DQ\�GHIDXOW�
QRU�VXEVHTXHQW�SD\PHQW�RI�FKDUJHV�WKHQ�RU�WKHUHDIWHU�DFFUXHG��ZLOO�LPSDLU�DQ\�VXFK�ULJKW��
SRZHU�� SULYLOHJH� RU� RSWLRQ�� RU� EH� FRQVWUXHG� WR� EH� D� ZDLYHU� RI� DQ\� VXFK� GHIDXOW� RU�
UHOLQTXLVKPHQW�WKHUHRI�RU�DFTXLHVFHQFH�WKHUHLQ��1R�QRWLFH�E\�&LW\�ZLOO�EH�UHTXLUHG�WR�UHVWRUH�
RU�UHYLYH�WLPH�DV�EHLQJ�RI�WKH�HVVHQFH�KHUHRI�DIWHU�ZDLYHU�E\�&LW\�RU�GHIDXOW�LQ�RQH�RU�PRUH�
LQVWDQFHV��1R�RSWLRQ��ULJKW��SRZHU��UHPHG\� RU�SULYLOHJH�RI�&LW\�ZLOO�EH�FRQVWUXHG�DV�EHLQJ�
H[KDXVWHG�RU�GLVFKDUJHG�E\�WKH�H[HUFLVH�WKHUHRI�LQ�RQH�RU�PRUH�LQVWDQFHV��,W�LV�DJUHHG�WKDW�
HDFK�DQG�DOO�RI�WKH�ULJKWV��SRZHUV��RSWLRQV��RU�UHPHGLHV�JLYHQ�WR�&LW\�E\�WKLV�$JUHHPHQW�DUH�
FXPXODWLYH�DQG�QR�RQH�RI�WKHP�ZLOO�EH�H[FOXVLYH�RI�WKH�RWKHU�RU�H[FOXVLYH�RI�DQ\�UHPHGLHV�
SURYLGHG�E\�ODZ��DQG�WKDW�WKH�H[HUFLVH�RI�RQH�ULJKW��SRZHU��RSWLRQ�RU�UHPHG\�E\�&LW\�ZLOO�QRW�
LPSDLU�LWV�ULJKWV�WR�DQ\�RWKHU�ULJKW��SRZHU��RSWLRQ�RU�UHPHG\�

$57,&/(�;;;9,,,� &203/(7(�&2175$&7

7KLV�$JUHHPHQW�UHSUHVHQWV�WKH�FRPSOHWH�XQGHUVWDQGLQJ�EHWZHHQ�WKH�3DUWLHV��DQG�DQ\�SULRU�
&RQWUDFWV� RU� UHSUHVHQWDWLRQV�� ZKHWKHU� ZULWWHQ� RU� YHUEDO�� DUH� KHUHE\� VXSHUVHGHG�� 7KLV�
$JUHHPHQW�PD\�VXEVHTXHQWO\�EH�DPHQGHG�RQO\�E\�ZULWWHQ�LQVWUXPHQW�VLJQHG�E\ WKH�3DUWLHV�
KHUHWR��XQOHVV�SURYLGHG�RWKHUZLVH�ZLWKLQ�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�

$57,&/(�;;;,;� 25'(5�35(&('(1&(

7KH�GRFXPHQWV�OLVWHG�EHORZ�DUH�D�SDUW�RI�WKLV�$JUHHPHQW�DQG�DUH�KHUHE\�LQFRUSRUDWHG�E\�
UHIHUHQFH��,Q�WKH�HYHQW�RI�LQFRQVLVWHQF\�EHWZHHQ�WKH�GRFXPHQWV��XQOHVV�RWKHUZLVH�SURYLGHG�
KHUHLQ��WKH�WHUPV�RI�WKH�IROORZLQJ�GRFXPHQWV�ZLOO�JRYHUQ�LQ�WKH�IROORZLQJ�RUGHU�RI�SUHFHGHQFH�

$��7HUPV�DQG�&RQGLWLRQV�DV�FRQWDLQHG�LQ�WKLV�$JUHHPHQW�

%��&RPSDQLRQ�$JUHHPHQW�1R�����������

$57,&/(�;/� 12�/,0,7�21�&,7<
6�32:(56

1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�OLPLW�LQ�DQ\�ZD\�WKH�SRZHU�DQG�ULJKW�RI�&LW\�WR�H[HUFLVH�LWV�
JRYHUQPHQWDO�ULJKWV�DQG�SRZHUV��LQFOXGLQJ�LWV�SRZHUV�RI�HPLQHQW�GRPDLQ��

$57,&/(�;/,� 6,*1$785(6

7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�RQH�RU�PRUH�FRXQWHUSDUWV��HDFK�RI�ZKLFK�ZLOO�EH�GHHPHG�
DQ� RULJLQDO� DQG� DOO� RI� ZKLFK� ZLOO� EH� WDNHQ� WRJHWKHU� DQG� GHHPHG� RQH� LQVWUXPHQW�� 7KLV�



3DJH ��

6WDQGDUG�6XSSRUW�6SDFH�$JUHHPHQW� ���������

$JUHHPHQW�LV�H[SUHVVO\�VXEMHFW�WR�DQG�VKDOO�QRW�EH�RU�EHFRPH�HIIHFWLYH�RU�ELQGLQJ�RQ�&LW\�
XQWLO�DSSURYHG�E\�&LW\�&RXQFLO�� LI� VR� UHTXLUHG�E\�&LW\¶V�&KDUWHU��DQG� IXOO\�H[HFXWHG�E\�DOO�
VLJQDWRULHV�RI�&LW\�DQG�&RXQW\�RI�'HQYHU��7KH�3DUWLHV��LQ�WKH�PDQQHU�VSHFLILHG�E\�&LW\��PD\�
VLJQ�WKLV�$JUHHPHQW�HOHFWURQLFDOO\�

>6,*1$785(�3$*(6��(;+,%,76��$1'�$33(1',;(6�)2//2:@





 
 

Contract Control Number:

 
 
 
IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at 
Denver, Colorado as of

SEAL      CITY AND COUNTY OF DENVER 
 
 
ATTEST: 
      By______________________________ 
       
___________________________   
 
 
 
 
 
APPROVED AS TO FORM:   REGISTERED AND COUNTERSIGNED: 
 
 
 
 
       By______________________________ 
 
 
By____________________________ 
 
 
 
      By______________________________ 
 



3DJH ��

6WDQGDUG�6XSSRUW�6SDFH�$JUHHPHQW� ���������

7(1$17�:25.�3(50,7�+$1'%22.



3DJH ��

6WDQGDUG�6XSSRUW�6SDFH�$JUHHPHQW� ���������

$&.12:/('*0(17�$1'�$*5((0(17

$V WKH 2ZQHU�2SHUDWRU�5HJLRQDO 0DQDJHU�*HQHUDO 0DQDJHU RU RWKHU GHVLJQHH� ,�KHUHE\
DFNQRZOHGJH�DQG DJUHH WR DELGH E\ DOO WKH WHUPV VWDWHG LQ WKLV�7HQDQW�:RUN�3HUPLW
+DQGERRN�DV�DPHQGHG�IURP�WLPH�WR�WLPH�

3HU $UWLFOH ;,; RI WKH 6WDQGDUG� 6XSSRUW� 6SDFH� $JUHHPHQW� �/LFHQVHH FRYHQDQWV� WR�
IDLWKIXOO\� REVHUYH� DQG� FRPSO\� ZLWK� WKH� VWDQGDUGV�� SURFHGXUHV�� UHTXLUHPHQWV�� GLUHFWLYHV��
GHOHJDWLRQV�RI�DXWKRULW\��GLUHFWLRQV� DQG� LQVWUXFWLRQV�JRYHUQLQJ� WKH�RSHUDWLRQV�DW�'(1�DV�
LGHQWLILHG�E\�WKH�&LW\�DQG�LQ WKH�7HQDQW�:RUN�3HUPLW�+DQGERRN��DV�DPHQGHG�IURP�WLPH�WR�
WLPH��/LFHQVHH¶V�IDLOXUH�WR�NHHS�DQG�REVHUYH�VDLG�ODZV��UHJXODWLRQV��RUGLQDQFHV��UXOHV��DQG�
KDQGERRNV�VKDOO�FRQVWLWXWH�D�PDWHULDO�EUHDFK�RI�WKH�WHUPV�RI�WKLV�$JUHHPHQW�LQ�WKH�PDQQHU�
DV�LI�WKH�VDPH�ZHUH�FRQWDLQHG�KHUHLQ�DV�FRYHQDQWV�´

,W LV�WKH UHVSRQVLELOLW\ RI HDFK /LFHQVHH WR FRPPXQLFDWH WKH LQIRUPDWLRQ�FRQWDLQHG�LQ�WKLV�
7HQDQW�:RUN�3HUPLW�+DQGERRN�WR�DOO�SHUVRQQHO��FRQWUDFWRUV��DQG�WKLUG SDUW\ YHQGRUV�
9LRODWLRQV ZLOO EH KDQGOHG YLD� $UWLFOH� 9,,,� DQG�RU� RWKHU DSSOLFDEOH� SURYLVLRQV RI WKH
6WDQGDUG�6XSSRUW�6SDFH $JUHHPHQW�

7KH�&LW\�UHVHUYHV WKH ULJKW WR XSGDWH�WKLV 7HQDQW�:RUN�3HUPLW�+DQGERRN�DW DQ\�WLPH��
/LFHQVHHV�ZLOO�EH�LQIRUPHG�RI�VXFK�XSGDWHV�YLD�OHWWHU�VHQW�WR�WKH�HPDLO�SURYLGHG��

$FNQRZOHGJHG DQG $JUHHG�

/,&(16((� B

1DPH

6LJQDWXUH

7LWOH

'DWH



(;+,%,7�$��35(0,6(6�'(6&5,37,21�
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Certificate of Insurance for Aviation - Revised 2015  

 
CITY AND COUNTY OF DENVER 

INSURANCE REQUIREMENTS - DEPARTMENT OF AVIATION  

 
  

Certificate Holder: 
 

 

CITY AND COUNTY OF DENVER 
Attn: Risk Management, Suite 8810 
Manager of Aviation 
Denver International Airport 
8500 Pena Boulevard, Room 8810 
Denver CO  80249 

      

 
CONTRACT NAME & NUMBER TO WHICH THIS INSURANCE APPLIES: 201736832 DAL Global Services LLC-
Office Space 

 

I. MANDATORY COVERAGE 
 
Colorado Workers’ Compensation and Employer Liability Coverage  
 
Coverage:  COLORADO Workers’ Compensation 
      
Minimum Limits of Liability (In Thousands) 
 
WC Limits:                          $100, $500, $100 

 

And Employer’s Liability Limits: 

 
Any Policy issued under this section must contain, include or provide for the following: 

1. All States Coverage or Colorado listed as a covered state for the Workers’ Compensation 
2. Waiver of Subrogation and Rights of Recovery against the City and County of Denver (the “City”), 

its officers, officials and employees. 
 

 
Commercial General Liability Coverage 
 
Coverage:   Commercial General Liability (coverage at least as broad as that provided by ISO form CG0001 or 
equivalent) 

 
Minimum Limits of Liability (In Thousands): 

 
         Each Occurrence:    $1,000 
         General Aggregate Limit:    $2,000 
         Products-Completed Operations Aggregate Limit: $2,000 
         Liquor Liability    $2,000 
         Personal & Advertising Injury:    $1,000 
 

 
        Any Policy issued under this section must contain, include or provide for the following: 

1. City, its officers, officials and employees as additional insureds, per ISO form CG2010 and CG 
2037 or equivalents. 

2. Coverage for defense costs of additional insureds outside the limits of insurance, per CG0001. 
3. Liability assumed under an Insured Contract (Contractual Liability).   
4. The full limits of coverage must be dedicated to apply to this project/location, per ISO form CG2503 

or equivalent.    
5. Waiver of Subrogation and Rights of Recovery, per ISO form CG2404 or equivalent. 
6. Separation of Insureds Provision required 
7. General Aggregate Limit Applies Per: Policy ___Project __X__Location_____, if applicable 
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Commercial Crime Insurance 
 
The minimum limits of Commercial Crime insurance covering but not limited to loss arising from employee theft, 
employee dishonesty, forgery or alteration, robbery, burglary, embezzlement, disappearance, destruction; 
money orders and counterfeit currency; depositors forgery; computer fraud, on premises and in transit are: 
 

 Minimum Limits of Liability (In Thousands):     Each Occurrence:   $1,000 
 
Network Security and Privacy Liability:   

 
Concessionaire shall maintain Network Security and Privacy Liability coverage with limits of $1,000,000 per 
occurrence and $1,000,000 policy aggregate covering claims involving privacy violations, information theft, 
damage to or destruction of electronic information, intentional and/or unintentional release of private 
information, alteration of electronic information, extortion and network security.   If such insurance is maintained 
on an occurrence form basis, Concessionaire shall maintain such insurance for an additional period of one (1) 
year following termination of Contract. If such insurance is maintained on a claims-made basis, Concessionaire 
shall maintain such insurance for an additional period of three (3) years following termination of the Contract. 
Policy shall include coverage for costs associated with breach notification, credit monitoring, PCI and regulatory 
fines and penalties. 
 
Business Automobile Liability Coverage 
 

         Coverage:  Business Automobile Liability (coverage at least as broad as ISO form CA0001) 
 
         Minimum Limits of Liability (In Thousands):    Combined Single Limit   $1,000 

 
 

Any Policy issued under this section must contain, include or provide for the following: 
 1. Symbol 1, coverage for any auto.  If no autos are owned, Symbols 8 & 9, (Hired and Non-owned) 

auto liability.  
 2. If this contract involves the transport of hazardous cargo such as fuel, solvents or other hazardous 

materials may occur, then Broadened Pollution Endorsement, per ISO form CA 9948 or equivalent and 
MCS 90 are required. 

 

 
II. ADDITIONAL COVERAGE 

 
Umbrella Liability  

  
Coverage: 

 
 Umbrella Liability, Non Restricted Area 
 Minimum Limits of Liability (In Thousands)  Each Occurrence and aggregate  $1,000 
  
 Umbrella Liability, Unescorted airside access 
 Minimum Limits of Liability (In Thousands)  Each Occurrence and aggregate  $9,000 

 
 

        Any Policy issued under this section must contain, include or provide for the following: 
1. City, its officers, officials and employees as additional insureds. 
2. Coverage in excess of, and at least as broad as, the primary policies in sections WC-1, CGL-1, and 

BAL-1. 
3. If operations include unescorted airside access at DIA, then a $9 million Umbrella Limit is required. 

 
Property Coverage 
 
 Coverage: Personal Property, Contents, Fixtures, Storage, Tenant Improvements and Betterments 

          
              Minimum Limits of Liability (in Thousands): 

 o 100% of the Replacement Cost value of Personal Property, Contents, Fixtures, Tenant 

Improvements and Betterments 
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o Covered Cause of Loss – Special Form including glass coverage and signs 

o Replacement Cost Endorsement 
 

Any Policy issued under this section must contain, include or provide for the following: 
1. City, its officers, officials and employees as additional insureds. 
2. Waiver of Subrogation Applies to City as Landlord for any protected Landlord Property. 
3. In the event of payment of any Loss involving Tenant Improvements and Betterments, permanent 

fixtures, etc, the insurance carrier shall pay the City (as Landlord) its designee first for said property 
loss 

 
  
 
 Coverage:   Business Interruption Insurance 
   

          Concessionaire shall procure and maintain Business Interruption insurance in such amounts as will 
reimburse     Concessionaire for direct or indirect loss of earnings attributable to the perils commonly 
covered by the Concessionaire’s property insurance described above, which shall include losses arising 
from mechanical failures on or interruption of services to Airport premises. 

          
 

 

III. ADDITIONAL CONDITIONS 
It is understood and agreed, for the benefit of the City, that the following additional conditions shall apply to all 
coverage specified herein: 
 

1. All coverage provided herein shall be primary and any insurance maintained by the City shall be 
considered excess. 

2. The City shall have the right to verify or confirm, at any time, all coverage, information or 
representations contained herein, and the insured and its undersigned agent shall promptly and fully 
cooperate in any such audit the City may elect to undertake.  

3. Advice of renewal is required 
4. With the exception of Workers Compensation insurance, all insurance companies issuing policies 

hereunder must carry at least an A -VI rating from A.M. Best Company or obtain a written waiver of this 
requirement from the City’s Risk Administrator. 

5. Compliance with coverage requirement by equivalent herein must be approved in writing by the City’s 
Risk Administrator prior to contract execution. 

6. No changes, modifications or interlineations on these Insurance Requirements shall be allowed without 
the review and approval of the Risk Administrator prior to contract execution.   

  7. The Insured named above shall promptly advise the City in the event any general aggregates or other 
aggregate limits are reduced below the required per occurrence limits.  At the Insured’s expense, the 
Insured will reinstate the aggregate limits to comply with the minimum requirements and shall furnish 
to the City a new Certificate showing such coverage is in force. 

 

IV. NOTICE OF CANCELLATION 
It is understood and agreed that should any Policy issued hereunder be cancelled or non-renewed before the 
expiration date thereof, or sustain a material change in coverage adverse to the City, the issuing company or its 
authorized Agent shall give notice to the Department of Aviation in accordance with policy provisions. 
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127(�� �$V�XVHG�EHORZ� WKH� WHUP��&RQWUDFWRU��VKDOO�PHDQ�DQG� LQFOXGH� /LFHQVHH��DQG� WKH� WHUP�
�VSRQVRU��VKDOO�PHDQ�WKH��&LW\���
'XULQJ�WKH�WHUP�RI�WKLV�&RQWUDFW��WKH�&RQWUDFWRU��IRU�LWVHOI��LWV�DVVLJQHHV�DQG�VXFFHVVRUV�LQ�LQWHUHVW�
�KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH��&RQWUDFWRU���DJUHHV�DV�IROORZV�

�� &RPSOLDQFH�ZLWK�5HJXODWLRQV��7KH�&RQWUDFWRU�ZLOO�FRPSO\�ZLWK�WKH�7LWOH�9,�/LVW�RI�
3HUWLQHQW�1RQ�'LVFULPLQDWLRQ�6WDWXWHV�DQG�$XWKRULWLHV�� DV� WKH\�PD\�EH�DPHQGHG� IURP� WLPH� WR�
WLPH��ZKLFK�DUH�KHUHLQ�LQFRUSRUDWHG�E\�UHIHUHQFH�DQG�PDGH�SDUW�RI�WKLV�$JUHHPHQW���

�� 1RQGLVFULPLQDWLRQ��7KH�&RQWUDFWRU��ZLWK�UHJDUG�WR�WKH�ZRUN�SHUIRUPHG�E\�LW�GXULQJ�
WKLV�$JUHHPHQW��ZLOO�QRW�GLVFULPLQDWH�RQ�WKH�JURXQGV�RI�UDFH��FUHHG��FRORU��QDWLRQDO�RULJLQ��RU�VH[�
LQ�WKH�VHOHFWLRQ�DQG�UHWHQWLRQ�RI�VXEFRQWUDFWRUV��LQFOXGLQJ�SURFXUHPHQWV�RI�PDWHULDOV�DQG�OHDVHV�
RI� HTXLSPHQW�� � 7KH� &RQWUDFWRU� ZLOO� QRW� SDUWLFLSDWH� GLUHFWO\� RU� LQGLUHFWO\� LQ� WKH� GLVFULPLQDWLRQ�
SURKLELWHG�E\� WKH�$FWV�DQG�5HJXODWLRQV�� LQFOXGLQJ�HPSOR\PHQW�SUDFWLFHV�ZKHQ� WKH�$JUHHPHQW�
FRYHUV�DQ\�DFWLYLW\��SURMHFW��RU�SURJUDP�VHW�IRUWK�LQ�$SSHQGL[�%�RI��� &)5�3DUW�����

�� 6ROLFLWDWLRQV� IRU� 6XEFRQWUDFWRUV�� ,QFOXGLQJ� 3URFXUHPHQWV� RI� 0DWHULDOV� DQG�
(TXLSPHQW�� � ,Q� DOO� VROLFLWDWLRQV�� HLWKHU� E\� FRPSHWLWLYH� ELGGLQJ� RU� QHJRWLDWLRQ�� PDGH� E\� WKH�
&RQWUDFWRU�IRU�ZRUN�WR�EH�SHUIRUPHG�XQGHU�D�VXEFRQWUDFW��LQFOXGLQJ�SURFXUHPHQWV�RI�PDWHULDOV�RU�
OHDVHV�RI�HTXLSPHQW��HDFK�SRWHQWLDO�VXEFRQWUDFWRU�RU�VXSSOLHU�ZLOO�EH�QRWLILHG�E\�WKH�&RQWUDFWRU�RI�
WKH� &RQWUDFWRU
V� REOLJDWLRQV� XQGHU� WKLV� $JUHHPHQW� DQG� WKH� $FWV� DQG� 5HJXODWLRQV� UHODWLYH� WR�
QRQGLVFULPLQDWLRQ�RQ�WKH�JURXQGV�RI�UDFH��FRORU��RU�QDWLRQDO�RULJLQ�

�� ,QIRUPDWLRQ�DQG�5HSRUWV��7KH�&RQWUDFWRU�ZLOO�SURYLGH�DOO� LQIRUPDWLRQ�DQG�UHSRUWV�
UHTXLUHG�E\�WKH�$FWV��5HJXODWLRQV��RU�GLUHFWLYHV�LVVXHG�SXUVXDQW�WKHUHWR�DQG�ZLOO�SHUPLW�DFFHVV�WR�
LWV�ERRNV��UHFRUGV��DFFRXQWV�RWKHU�VRXUFHV�RI�LQIRUPDWLRQ��DQG�LWV�IDFLOLWLHV�DV�PD\�EH�GHWHUPLQHG�
E\� WKH� VSRQVRU� RU� WKH� )HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� �)$$�� WR� EH� SHUWLQHQW� WR� DVFHUWDLQ�
FRPSOLDQFH�ZLWK�VXFK�$FWV��5HJXODWLRQV��DQG�LQVWUXFWLRQV��:KHUH�DQ\�LQIRUPDWLRQ�UHTXLUHG�RI�D�
&RQWUDFWRU�LV�LQ�WKH�H[FOXVLYH�SRVVHVVLRQ�RI�DQRWKHU�ZKR�IDLOV�RU�UHIXVHV�WR�IXUQLVK�WKLV�LQIRUPDWLRQ��
WKH�&RQWUDFWRU�VKDOO�VR�FHUWLI\�WR�WKH�VSRQVRU�RU�WKH�)$$��DV�DSSURSULDWH��DQG�ZLOO�VHW�IRUWK�ZKDW�
HIIRUWV�LW�KDV�PDGH�WR�REWDLQ�WKH�LQIRUPDWLRQ�

�� 6DQFWLRQV�IRU�1RQFRPSOLDQFH��,Q�WKH�HYHQW�RI�D�&RQWUDFWRU
V�QRQFRPSOLDQFH�ZLWK�
WKH� QRQGLVFULPLQDWLRQ� SURYLVLRQV� RI� WKLV� $JUHHPHQW�� WKH� VSRQVRU� ZLOO� LPSRVH� VXFK� &RQWUDFW�
VDQFWLRQV�DV�LW�RU�WKH�)$$�PD\�GHWHUPLQH�WR�EH�DSSURSULDWH�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�

D� :LWKKROGLQJ�RI SD\PHQWV�WR�WKH�&RQWUDFWRU�XQGHU�WKLV�$JUHHPHQW�XQWLO�WKH�
&RQWUDFWRU�FRPSOLHV��DQG�RU

E� &DQFHOOLQJ�� WHUPLQDWLQJ�� RU� VXVSHQGLQJ� WKLV� $JUHHPHQW�� LQ� ZKROH� RU� LQ�
SDUW�

�� ,QFRUSRUDWLRQ� RI� 3URYLVLRQV�� 7KH� &RQWUDFWRU� ZLOO� LQFOXGH� WKH� SURYLVLRQV� RI�
SDUDJUDSKV�RQH�����WKURXJK�VL[�����LQ�HYHU\�VXEFRQWUDFW��LQFOXGLQJ�SURFXUHPHQWV�RI�PDWHULDOV�DQG�
OHDVHV�RI�HTXLSPHQW��XQOHVV�H[HPSW�E\�WKH�$FWV��WKH�5HJXODWLRQV�RU�GLUHFWLYHV�LVVXHG�SXUVXDQW�
WKHUHWR��7KH�&RQWUDFWRU�ZLOO� WDNH�DFWLRQ�ZLWK�UHVSHFW� WR�DQ\�VXEFRQWUDFW�RU�SURFXUHPHQW�DV�WKH�
VSRQVRU�RU�WKH�)$$�PD\�GLUHFW�DV�D�PHDQV�RI�HQIRUFLQJ�VXFK�SURYLVLRQV�LQFOXGLQJ�VDQFWLRQV�IRU�



QRQFRPSOLDQFH�� 3URYLGHG�� WKDW� LI� WKH� &RQWUDFWRU� EHFRPHV� LQYROYHG� LQ�� RU� LV� WKUHDWHQHG� ZLWK�
OLWLJDWLRQ�E\�D�VXEFRQWUDFWRU��RU�VXSSOLHU�EHFDXVH�RI�VXFK�GLUHFWLRQ��WKH�&RQWUDFWRU�PD\�UHTXHVW�
WKH�VSRQVRU�WR�HQWHU� LQWR�VXFK� OLWLJDWLRQ�WR�SURWHFW� WKH� LQWHUHVWV�RI� WKH�VSRQVRU�� ,Q�DGGLWLRQ�� WKH�
&RQWUDFWRU�PD\�UHTXHVW�WKH�8QLWHG�6WDWHV�WR�HQWHU�LQWR�VXFK�OLWLJDWLRQ�WR�SURWHFW�WKH�LQWHUHVWV�RI�
WKH�8QLWHG�6WDWHV�
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$V�XVHG�EHORZ��WKH�WHUP�³VSRQVRU´�ZLOO�PHDQ�&LW\��

/LFHQVHH��IRU�KLPVHOI�KHUVHOI��KLV�KHU�KHLUV��SHUVRQDO�UHSUHVHQWDWLYHV��VXFFHVVRUV�LQ�LQWHUHVW��DQG�
DVVLJQV��DV�SDUW�RI�FRQVLGHUDWLRQ�KHUHRI��GRHV�KHUHE\�FRYHQDQW�DQG�DJUHH��DV�D�FRYHQDQW�UXQQLQJ�
ZLWK�WKH�ODQG�WKDW�

�� ,Q� WKH� HYHQW� IDFLOLWLHV� DUH� FRQVWUXFWHG��PDLQWDLQHG�� RU� RWKHUZLVH� RSHUDWHG� RQ� WKH�
SURSHUW\�GHVFULEHG�LQ�WKLV�$JUHHPHQW�IRU�D�SXUSRVH�IRU�ZKLFK�D�)$$�DFWLYLW\��IDFLOLW\��
RU� SURJUDP� LV� H[WHQGHG� RU� IRU� DQRWKHU� SXUSRVH� LQYROYLQJ� WKH� SURYLVLRQ� RI� VLPLODU�
VHUYLFHV� RU� EHQHILWV�� WKH� /LFHQVHH ZLOO� PDLQWDLQ� DQG� RSHUDWH� VXFK� IDFLOLWLHV� DQG�
VHUYLFHV�LQ�FRPSOLDQFH�ZLWK�DOO�UHTXLUHPHQWV�LPSRVHG�E\�WKH�1RQGLVFULPLQDWLRQ�$FWV�
DQG�5HJXODWLRQV�OLVWHG�LQ�WKH�3HUWLQHQW�/LVW�RI�1RQGLVFULPLQDWLRQ�$XWKRULWLHV��DV�PD\�
EH�DPHQGHG�IURP�WLPH�WR�WLPH��VXFK�WKDW�QR�SHUVRQ�RQ�WKH�JURXQGV�RI�UDFH��FRORU��RU�
QDWLRQDO�RULJLQ��ZLOO�EH�H[FOXGHG�IURP�SDUWLFLSDWLRQ�LQ��GHQLHG�WKH�EHQHILWV�RI��RU�EH�
RWKHUZLVH�VXEMHFWHG�WR�GLVFULPLQDWLRQ�LQ�WKH�XVH�RI�VDLG�IDFLOLWLHV�

�� :LWK� UHVSHFW� WR� WKLV� $JUHHPHQW�� LQ� WKH� HYHQW� RI� EUHDFK� RI� DQ\� RI� WKH� DERYH�
1RQGLVFULPLQDWLRQ� FRYHQDQWV�� VSRQVRU� ZLOO� KDYH� WKH� ULJKW� WR� WHUPLQDWH� WKLV�
$JUHHPHQW��DQG�WR�HQWHU��UH�HQWHU��DQG�UHSRVVHVV�VDLG�ODQGV�DQG�IDFLOLWLHV�WKHUHRQ��
DQG�KROG�WKH�VDPH�DV�LI�WKLV�$JUHHPHQW�KDG�QHYHU�EHHQ�PDGH�RU�LVVXHG��
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$V�XVHG�EHORZ��WKH�WHUP�³VSRQVRU´�ZLOO�PHDQ�&LW\��

$� /LFHQVHH IRU�KLPVHOI�KHUVHOI��KLV�KHU�KHLUV��SHUVRQDO�UHSUHVHQWDWLYHV��VXFFHVVRUV�LQ�
LQWHUHVW��DQG�DVVLJQV��DV�SDUW�RI�WKH�FRQVLGHUDWLRQ�KHUHRI��GRHV�KHUHE\�FRYHQDQW�DQG�
DJUHH��DV�D�FRYHQDQW�UXQQLQJ�ZLWK�WKH�ODQG��WKDW�����QR�SHUVRQ�RQ�WKH�JURXQG�RI�UDFH��
FRORU��RU�QDWLRQDO�RULJLQ��ZLOO�EH�H[FOXGHG�IURP�SDUWLFLSDWLRQ�LQ��GHQLHG�WKH�EHQHILWV�RI��
RU�EH�RWKHUZLVH�VXEMHFWHG�WR�GLVFULPLQDWLRQ�LQ�WKH�XVH�RI�VDLG�IDFLOLWLHV������WKDW�LQ�WKH�
FRQVWUXFWLRQ�RI�DQ\�LPSURYHPHQWV�RQ��RYHU��RU�XQGHU�VXFK�ODQG��DQG�WKH�IXUQLVKLQJ�RI�
VHUYLFHV�WKHUHRQ��QR�SHUVRQ�RQ�WKH�JURXQG�RI�UDFH��FRORU��RU�QDWLRQDO�RULJLQ��ZLOO�EH�
H[FOXGHG�IURP�SDUWLFLSDWLRQ�LQ��GHQLHG�WKH�EHQHILWV�RI��RU�RWKHUZLVH�EH�VXEMHFWHG�WR�
GLVFULPLQDWLRQ������WKDW�WKH�/LFHQVHH ZLOO�XVH�WKH�3UHPLVHV�LQ�FRPSOLDQFH�ZLWK�DOO�RWKHU�
UHTXLUHPHQWV� LPSRVHG� E\� RU� SXUVXDQW� WR� WKH� /LVW� RI� 3HUWLQHQW� 1RQGLVFULPLQDWLRQ�
$XWKRULWLHV�

%� :LWK� UHVSHFW� WKLV� $JUHHPHQW�� LQ� WKH� HYHQW� RI� EUHDFK� RI� DQ\� RI� WKH� DERYH�
QRQGLVFULPLQDWLRQ�FRYHQDQWV��VSRQVRU�ZLOO�KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKLV�$JUHHPHQW�
DQG�WR�HQWHU��UH�HQWHU��DQG�UHSRVVHVV�VDLG�ODQG�DQG�WKH�IDFLOLWLHV�WKHUHRQ��DQG�KROG�
WKH�VDPH�DV�LI�WKLV�$JUHHPHQW�KDG�QHYHU�EHHQ�PDGH�RU�LVVXHG��
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$V�XVHG�EHORZ��WKH�WHUP��&RQWUDFWRU��ZLOO�PHDQ�DQG�LQFOXGH�/LFHQVHH DQG�WKH�WHUP��VSRQVRU��ZLOO�
PHDQ�&LW\�

'XULQJ�WKH�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW��WKH�&RQWUDFWRU��IRU�LWVHOI��LWV�DVVLJQHHV��DQG�VXFFHVVRUV�
LQ� LQWHUHVW� �KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� �&RQWUDFWRU��� DJUHHV� WR� FRPSO\� ZLWK� WKH� IROORZLQJ�
QRQGLVFULPLQDWLRQ�VWDWXWHV�DQG�DXWKRULWLHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�

x 7LWOH�9,�RI�WKH�&LYLO�5LJKWV�$FW�RI����������8�6�&��������G�HW�VHT������VWDW���������SURKLELWV
�
GLVFULPLQDWLRQ�RQ�WKH�EDVLV�RI�UDFH��FRORU��QDWLRQDO�RULJLQ��

x ���&)5�SDUW�����1RQ�GLVFULPLQDWLRQ�,Q�)HGHUDOO\�$VVLVWHG�3URJUDPV�RI�7KH�'HSDUWPHQW�
RI�7UDQVSRUWDWLRQ�(IIHFWXDWLRQ�RI�7LWOH�9,�RI�7KH�&LYLO�5LJKWV�$FW�RI�������

x 7KH�8QLIRUP�5HORFDWLRQ�$VVLVWDQFH�DQG�5HDO�3URSHUW\�$FTXLVLWLRQ�3ROLFLHV�$FW�RI�������
����8�6�&�������������SURKLELWV�XQIDLU�WUHDWPHQW�RI�SHUVRQV�GLVSODFHG�RU�ZKRVH�SURSHUW\�
KDV�EHHQ�DFTXLUHG�EHFDXVH�RI�)HGHUDO�RU�)HGHUDO�DLG�SURJUDPV�DQG�SURMHFWV��

x 6HFWLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI�����������8�6��&��������HW�VHT����DV�DPHQGHG��
�SURKLELWV�GLVFULPLQDWLRQ�RQ�WKH�EDVLV�RI�GLVDELOLW\���DQG����&)5�SDUW����

x 7KH�$JH�'LVFULPLQDWLRQ�$FW�RI�������DV�DPHQGHG������8�6�&���������HW�VHT�����SURKLELWV�
GLVFULPLQDWLRQ�RQ�WKH�EDVLV�RI�DJH��

x $LUSRUW�DQG�$LUZD\�,PSURYHPHQW�$FW�RI�����������86&�������6HFWLRQ���������DV�DPHQGHG��
�SURKLELWV�GLVFULPLQDWLRQ�EDVHG�RQ�UDFH��FUHHG��FRORU��QDWLRQDO�RULJLQ��RU�VH[��

x 7KH�&LYLO�5LJKWV�5HVWRUDWLRQ�$FW�RI��������3/�������������%URDGHQHG�WKH�VFRSH��FRYHUDJH�
DQG DSSOLFDELOLW\�RI�7LWOH�9,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������7KH�$JH�'LVFULPLQDWLRQ�$FW�RI�
�����DQG�6HFWLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI�������E\�H[SDQGLQJ�WKH�GHILQLWLRQ�RI�WKH�
WHUPV��SURJUDPV�RU�DFWLYLWLHV��WR�LQFOXGH�DOO�RI�WKH�SURJUDPV�RU�DFWLYLWLHV RI�WKH�)HGHUDO�DLG�
UHFLSLHQWV�� VXE�UHFLSLHQWV� DQG� &RQWUDFWRUV�� ZKHWKHU� VXFK� SURJUDPV� RU� DFWLYLWLHV� DUH�
)HGHUDOO\�IXQGHG�RU�QRW��

x 7LWOHV�,,�DQG�,OO�RI�WKH�$PHULFDQV�ZLWK�'LVDELOLWLHV�$FW�RI�������ZKLFK�SURKLELW�GLVFULPLQDWLRQ�
RQ�WKH�EDVLV�RI�GLVDELOLW\�LQ�WKH�RSHUDWLRQ�RI�SXEOLF�HQWLWLHV��SXEOLF�DQG�SULYDWH�WUDQVSRUWDWLRQ�
V\VWHPV��SODFHV�RI�SXEOLF�DFFRPPRGDWLRQ��DQG�FHUWDLQ�WHVWLQJ�HQWLWLHV�����8�6�&�����������
��������DV�LPSOHPHQWHG�E\�'HSDUWPHQW�RI�7UDQVSRUWDWLRQ�UHJXODWLRQV�DW����&)5�SDUWV����
DQG����

x 7KH� )HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ
V� 1RQ�GLVFULPLQDWLRQ� VWDWXWH� ���� 8�6�&�� �� �������
�SURKLELWV�GLVFULPLQDWLRQ�RQ�WKH�EDVLV�RI�UDFH��FRORU��QDWLRQDO�RULJLQ��DQG�VH[���

x ([HFXWLYH�2UGHU� ������� )HGHUDO� $FWLRQV� WR� $GGUHVV� (QYLURQPHQWDO� -XVWLFH� LQ�0LQRULW\�
3RSXODWLRQV�DQG�/RZ�,QFRPH�3RSXODWLRQV��ZKLFK�HQVXUHV�GLVFULPLQDWLRQ�DJDLQVW�PLQRULW\�
SRSXODWLRQV�E\�GLVFRXUDJLQJ�SURJUDPV��SROLFLHV��DQG�DFWLYLWLHV�ZLWK�GLVSURSRUWLRQDWHO\�KLJK�



DQG� DGYHUVH� KXPDQ� KHDOWK� RU� HQYLURQPHQWDO� HIIHFWV� RQ� PLQRULW\� DQG� ORZ�LQFRPH�
SRSXODWLRQV�

x ([HFXWLYH�2UGHU��������,PSURYLQJ�$FFHVV�WR�6HUYLFHV�IRU�3HUVRQV�ZLWK�/LPLWHG�(QJOLVK�
3URILFLHQF\�� DQG� UHVXOWLQJ� DJHQF\� JXLGDQFH�� QDWLRQDO� RULJLQ� GLVFULPLQDWLRQ� LQFOXGHV�
GLVFULPLQDWLRQ�EHFDXVH�RI� OLPLWHG�(QJOLVK�SURILFLHQF\��/(3���7R�HQVXUH�FRPSOLDQFH�ZLWK�
7LWOH�9,��\RX�PXVW� WDNH� UHDVRQDEOH�VWHSV� WR�HQVXUH� WKDW�/(3�SHUVRQV�KDYH�PHDQLQJIXO�
DFFHVV�WR�\RXU�SURJUDPV�����)HG��5HJ��DW�������WR��������

x 7LWOH� ,;�RI� WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��ZKLFK�SURKLELWV�\RX� IURP�
GLVFULPLQDWLQJ�EHFDXVH�RI�VH[�LQ�HGXFDWLRQ�SURJUDPV�RU�DFWLYLWLHV�����8�6��&�������HW�VHT��


