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*HQHUDO 7HUPV DQG &RQGLWLRQV DQG +RXVH 5XOHV +RlI WHU =LH
+RI WHU =LHOEHHN ZLWK UHJLVWHUHG RIILFH DW %DURQ YDQ (UWERUQVWUDDW
6W .DWKDULQDVWUDDW LQ 3XXUV ZLWK FRPSDQ\ QXPEHU %(

'"HILQLWLRQV
D 2IIHU DOO TXRWDWLRQV DQG SURSRVDOV PDGH E\ XV YLD TXRWHV RXU
E 6HUYLFHV WKH VHUYLFHV RIIHUHG E\ +RI WHU =LHOEHHN UHQWLQJ RXW HYH
F $JUHHPHQW DQ\ DJUHHPHQW DV UHIHUUHG WR LQ DUWLFOHV DQG RI W
G &OLHQW WKH QDWXUDO SHUVRQ RU OHJDO HQWLW\ ZKR ZLVKHV WR XVH RXU VHUY
LQWR DQ DJUHHPHQW WR ZKLFK WKHVH JHQHUDO WHUPV DQG FRQG
H 5HVHUYDWLRQ FRQWUDFW WKH ZULWWHQ DJUHHPHQW EHWZHHQ WKH FOLHQW DQC
WKH UHVHUYDWLRQ RI D GDWH DQG ORFDWLRQ
| :ULWWHQ DQ\ FRPPXQLFDWLRQ YLD HPDLO OHWWHU DQG UHJLV

6FRSH RI DSSOLFDWLRQ
D 7KHVH JHQHUDO WHUPV DQG FRQGLWLRQV WR WKH H[FOXVLRQ Rl WKH FOLHQW
DVVLIQPHQWY DQG DJUHHPHQWYV IURP XV DV ZHOO DV WR WKHLU H[HFX)
E 'HYLDWLQJ SURYLVLRQV DQG DJUHHPHQWY DUH RQO\ OHJDOO\ YDOLG LI WKH\ Kl
F 7KH IDFW WKDW D VSHFLILF DJUHHPHQW GHYLDWHYV IURP RQH RI WKH SURYLVLRC
H[FOXGH WKH DSSOLFDWLRQ RI WKH UHPDLQLQJ SURYLVLRQV
G 7KH FOLHQW H[SUHVVO\ DFNQRZOHGJHV KDYLQJ WDNHQ WLPHO\ QRWLFH RI WKHVF
E\ WKHP LQ LWV FRQWUDFWXDO UHODWLRQV ZLWK +RI 7HU =LH

AXRWDWLRQ DQG DJUHHPHQW
D 7KHVH JHQHUDO WHUPV DQG FRQGLWLRQV DQG DQ\ ZULWWHQ VSHFLDO SURYLVLF
DJUHHPHQW EHWZHHQ WKH FOLHQW DQG +RI WHU =LHOEHHN
E 7KH DJUHHPHQW EHWZHHQ WKH FOLHQW DQG +RlI WHU =LHOEHHN LV FRQFOXGHG D
UHVHUYDWLRQ FRQWUDFW WR +RI WHU =LHOEHHN DQG WKH UHVHUYDW
F -1 WKH UHVHUYDWLRQ GHSRVLW KDV QRW EHHQ SDLG ZLWKLQ GD\V DIWHU VLJQL
ODSVHV ZLWKRXW XV KDYLQJ WR LQIRUP WKH FOLHQW WKHUF
G 7KH YHQXH UHQWDO LQFOXGHV WKH IROORZLQJ HOHPHQW \

L 5HQWDO RI WKH HQWLUH ORFDWLRQ IURP $0 WR $0
LL7DEOHY DQG FKDLUV
LLL WDEOHFORWKYV XS WR SHUVRQV
LY OD[LPXP QDSNLQV
Y OD[LPXP FKDLU FRYHUV
L SHQWDO RI WKH NLWFKHQ DQG XVH RI DSSOLDQFHV IURP $0 W

LL&XWOHU\ ZKHQ FDWHULQJ LV SURYLGHG WKURXJK XV
E :KHQ WKH FOLHQW XVHV DQ H[WHUQDO FDWHUHU WKH YHQXH UHQWDO SULFH HJI
DUWLFOH G DQG DQ\ RWKHU LWHPV QRW H[SUHVVO\ PHQWLRQHG LQ WKH TXRWDWL

FRQGLWLRQV
F )XUWKHUPRUH WKH SULFHV VKRZQ LQ RXU TXRWDWLRQ DQG RU RWKHU GRFXPHQ
DUWLFOHV DQG SURGXFWV -1 WKHVH XQGHUJR FKDQJHV ZH UHVHUYH WKH ULJKW WF
LQFUHDVH RI PRUH WKDQ WHUPLQDWH WKH DJUHHPHQW E\ UHJLVWHUHG OHWWHU
Rl WKH SULFH LQFUHDVH ZLWKRXW HQWLWOHPHQW WR FRPSHQVD
G /DWH FKDQJHV RU DGMXVWPHQWYVY PXVW EH FRPPXQLFDWHG WR XV LQ ZULWLQJ QR
H 1R ODWHU WKDQ PRQWK EHIRUH WKH SDUW\ RU HYHQW WKH ILQDO GHWDLOV DQC
WKH EDVLV RI ZKLFK WKH ILQDO SULFH LV GHWHUPLQHG -Q FDVH RI D GHFUHDVH LQ
WKH LQLWLDO TXRWDWLRQ WKH FOLHQW RZHV D IHH RI  HXURV SHU SHUVRQ HJ
| -1 JXHVWV GR QRW VKRZ XS GXULQJ WKH SDUW\ RU HYHQW WKH DJUHHG SDFNDJ}
UHIXQG RU UHGXFWLRQ LQ WKH VHWWOHPHQW EH GHPDQGHG E\ W
J :KHQ WKH FOLHQW ZRUNV ZLWK WKHLU RZQ FDWHUHU WKH FDWHUHU ZLOO FRP}
RSHUDWLRQ DQG XVH RI WKH NLWFKHQ DQG LWV DSSOLDQFH\
K :H VKDOO QRW EH ERXQG E\ WKH TXRWDWLRQ LI WKH FOLHQW FRXOG UHDVRQDEO\
HUURU H J W\SR



~QYRLFLQJ
D :H DUH HQWLWOHG WR LVVXH WKH IROORZLQJ DGYDQFH LQYRLFHYV
L 8SRQ UHVHUYDWLRQ
LL PRQWKV EHIRUH WKH SDUW\ RU HYHQW YRU SDUWLHV RU HYHQWYV ERRNHG RQ
RI ZLOO EH LVVXHG
LLL ZHHNV EHIRUH WKH SDUW\ RU HYHQW
E :KHQ RQH RU PRUH DGYDQFH LQYRLFHV UHPDLQ XQSDLG RQ WKH GD\ Rl WKH SDUW\
WR SURFHHG ZLWKRXW RZLQJ DQ\ FRPSHQVDWLRQ WR WKH FOLHQW
F GD\V DIWHU WKH SDUW\ WKH ILQDO LQYRLFH ZLOO EH GUDZQ XS EDVHG RQ GULQ
WKRVH SURYLGHG LQ WKH TXRWDWLRQ
G :KHQ RXU YHQXH LV KLUHG E\ DQ H[WHUQDO HYHQW SODQQHU +RI WHU =LHOEHHN
HQHUJ\ FRVWVY LQ WKH NLWFKHQ
H :KHQ RQO\ D PHHWLQJ URRP LV KLUHG WKH DERYH DUWLFOH GRHV QRW DSSO\ D
WKH HYHQW
| 8QOHVV RWKHUZLVH VWDWHG LQYRLFHV DUH SD\DEOH ZLWKLQ GD\V -Q FDVH RI
\HDU ZLOO EH RZHG E\ RSHUDWLRQ Rl ODZ DQG ZLWKRXW SULRU QRWLFH RI GHIDXOW
$ IL[HG FRPSHQVDWLRQ RI LV DOVR RZHG RQ WKLV DPRXQW ZLWK D PLQLPXP RI
J :KHQ WKH FOLHQW LV D FRQVXPHU ZLWKLQ WKH PHDQLQJ RI WKH &RGH RI (FRQRPLF
QRQ SD\PHQW RQ WKH GXH GDWH -Q FDVH RI QRQ SD\PHQW ZLWKLQ FDOHQGDU GD\
:—; &(/ ZH VKDOO EH HQWLWOHG WR FODLP ODWH SD\PHQW LQWHUHVW DQG SHQDOW
K $Q\ GLVSXWHV PXVW EH UHSRUWHG LQ ZULWLQJ ZLWKLQ GD\V Rl WKH LQYRLFH GL
L 3D\PHQW RI WKH LQYRLFH ZLWKRXW SURWHVW ZLWKLQ WKH VWDWHG SHULRG DOZD
WKH FRUUHFWQHVV RI WKH LQYRLFH DQG WKH VHUYLFHV UHQGHUHG

THUPLQDWLRQ RI WKH DJUHHPHQW
D -Q FDVH RI FDQFHOODWLRQ E\ WKH FOLHQW WKH IROORZLQJ FDQFHOODWLRQ IHHV
KLIJIKHU GDPDJHV

L \HDU RU PRUH EHIRUH WKH SDUW\ RU HYHQW RI WKH SULFH RI WKH SDUW\ RU F

PD\ EH GHGXFWHG DQG WKXV UHPDLQV DFTXLUHG

LL \HDU WR PRQWKV EHIRUH WKH SDUW\ RU HYHQW RI WKH SULFH RI WKH SDUW\
DOVR UHPDLQV DFTXLUHG DQG PD\ EH GHGXFWHG

LLL PRQWKY WR ZHHNV EHIRUH WKH SDUW\ RU HYHQW RI WKH SULFH RI WKH SDU'

GHGXFWHG IURP WKLV

LY ZHHNV RU OHVV EHIRUH WKH SDUW\ RU HYHQW RI WKH SDUW\ RU HYHQW WKH

E -Q FDVH RI VHULRXV EUHDFK E\ WKH FOLHQW VXFK DV QRQ SD\PHQW RI LQYRLFHV

DJUHHPHQW DW WKH FOLHQW V H[SHQVH ZLWK HQWLWOHPHQW WR FRPSHQVDWLRQ R
F -1 WKH FOLHQW ZLVKHV WR WHUPLQDWH WKH DJUHHPHQW GXH WR D EUHDFK E\ RXL
ZLWKLQ WKH PHDQLQJ Rl WKH &RGH RI (FRQRPLF /DZ VKDOO EH HQWLWOHG WR WKH

G :H DUH DOVR HQWLWOHG WR WHUPLQDWH WKH DJUHHPHQW ZLWK LPPHGLDWH HIIHF
SUHMXGLFH WR WKH ULJKW WR FRPSHQVDWLRQ LQ RXU IDYRXU D LQ FDVH RI EDQNL
OLTXLGDWLRQ Rl WKH FOLHQW E LI FRQVHUYDWRU\ RU H[HFXWRU\ DWWDFKPHQW LV
FOLHQW F LQ FDVH RI VHULRXV LQGLFDWLRQV RI IUDXG DQG RU IUDXGXOHQW RU XC
H 7KH WHUPLQDWLRQ RI WKH DJUHHPHQW PXVW LQ DQ\ FDVH EH GRQH LQ ZULWLQJ

/JLDELOLW\

D 2XU REOLJDWLRQV XQGHU WKLV DJUHHPHQW DUH REOLJDWLRQV RI PHDQV

E :H FDQQRW EH KHOG OLDEOH IRU DQ\ IDXOW HYHQ D JURVV IDXOW RQ WKH SDUW |
LQWHQWLRQDO IDXOW RU IDXOWYV DIIHFWLQJ WKH OLIH RU SK\WLFDO LQWHJULW\ RI St
WKHUHIRUH QRW OLDEOH IRU RXU JURVV IDXOW RU D JURVV IDXOW RI RXU HPSOR\HH\
F 7KH FOLHQW LV UHVSRQVLEOH IRU WKH FRUUHFW DQG WLPHO\ GHOLYHU\ Rl WKH Q}
SHUIRUP RXU VHUYLFHV :H DUH WKHUHIRUH QRW OLDEOH IRU HUURUV DQG RWKHU G
LQFRPSOHWH LQIRUPDWLRQ

G -1 DQG LQVRIDU DV SURSHU SHUIRUPDQFH RI WKH DJUHHPHQW VR UHTXLUHV RXU F
SHUIRUPHG E\ WKLUG SDUWLHYV /LDELOLW\ IRU WKLV SHUIRUPDQFH LV DOVR OLPLWHC
H -1 RXU FRPSDQ\ V OLDELOLW\ LV QHYHUWKHOHVY DW VWDNH LW LV OLPLWHG VROH

LOGLUHFW RU FRQVHTXHQWLDO GDPDJH VXFK DV ORVV RI WXUQRYHU ORVV RI UHSXYV



I ) XUWKHUPRUH RXU FRPSDQ\ V OLDELOLW\ LV OLPLWHG WR WKH YDOXH RI WKH LQY
UHGXFWLRQ RU ZKHUH DSSOLFDEOH DQG DW PRVW D ZDLYHU RI WKH RXWVWDQGLQ.
DFFHSW DV D ILQDO VHWWOHPHQW LQ IXOO DQG ILQDO GLVFKDUJH $Q\ SULFH UHGX]
VHULRXVQHVYVY RI WKH HUURUV VXIILFLHQWO\ SURYHQ LQ ODZ

J 2XU ORFDWLRQ GRHVY QRW KDYH D SULYDWH FDU SDUN :H FDQ LQ QR FDVH EH KHC
K ‘:H KDYH DQ XQDWWHQGHG FORDNURRP ZKLFK LV DFFHVVLEOH WR HYHU\RQH DW D
GLVDSSHDUDQFH RU GDPDJH WR JDUPHQWYV LQ WKH FORDNURRP

L -Q FDVH RXU RZQ FDWHUHU LV XVHG ZH FDQ LQ QR FDVH EH KHOG UHVSRQVLEOH
PDQLIHVWO\ LQFRUUHFWO\ SUHSDUHG SURGXFWV 7KHVH FRPSODLQWY PXVW EH UHS
M $Q\ GDPDJH FDXVHG E\ WKH FOLHQW RU WKHLU JXHVWYV WR RXU EXLOGLQJV IDFL(
ZKR LV VXEURJDWHG WR RXU ULJKWYV DJDLQVW WKH OLDEOH SDUW\

N ‘:HFDQ QHYHU EH KHOG UHVSRQVLEOH IRU DQ\ QRLVH QXLVDQFH QLJKW GLVWXUE
WR WKH RIILFHUV LQ FDVH RI FRPSODLQWY DQG WR LPPHGLDWHO\ JLYH WKH QHFHVYV
UHVSRQVLEOH IRU WKH FRQVHTXHQFHV RI WKHLU RZQ DOFRKRO FRQVXPSWLRQ DQG
ILQHVY DQG FRVWYV LQ FDVH ZH DUH SURVHFXWHG

O 2XU ZzDUUDQW\ REOLJDWLRQ IRU GHIHFWV LQ WKH GHOLYHUHG JRRGV DQG SURGX
RU VXEFRQWUDFWRUV -Q QR FDVH DUH ZH REOLJHG WR SURYLGH D ZDUUDQW\ RU SI
L )RUFH PDMHXUH

LL 5HSODFHPHQW RI D SURGXFW E\ DQ HTXLYDOHQW SURGXFW

LLL 8VH RI WKH SURGXFWYV PDWHULDOV DQG DSSOLDQFHV RWKHU WKDQ WKDW ZKLF
XQOHVYVY ZH KDYH SHUPLWWHG WKLV XVH LQ ZzUuLWLQJ DW WKH ODWHVW DW WKH WLP
LY 7KH WDEOH DUUDQJHPHQW RU PXVLF LV QRW WR RQH V OLNLQJ RU LV FKDQJHG |
Y 3RVVLEO\ LQVXIILFLHQW SDUNLQJ IDFLOLWLHV

YL 'DPDJH FDXVHG E\ LQFRUUHFW VSHFLILFDWLRQV RU HUURQHRXV LQIRUPDWLRQ S

&RPSODLQWYV
D &RPSODLQWY PXVW EH VXEPLWWHG LQ ZULWLQJ DQG E\ UHJLVWHUHG OHWWHU WR
H[FHSW IRU FRPSODLQWY UHJDUGLQJ WKH PHQX ZKLFK PXVW EH FRPPXQLFDWHG W
ZLWK DUWLFOH 8SRQ H[SLU\ RI WKLV SHULRG WKH FOLHQW LV GHHPHG WR KDYH D
ZLWKRXW YDOLG SURWHVW ZLWKLQ WKH VWDWHG SHULRG LV DOVR FRQVLGHUHG DFF

$SSOLFDEOH ODZ DQG MXULVGLFWLRQ
D 7KH DJUHHPHQW EHWZHHQ WKH &OLHQW DQG RXU FRPSDQ\ LV JRYHUQHG E\ %HOJI
3HDFH LQ %RRP RU WKH &RXUWV LQ $QWZHUS VKDOO KDYH MXULVGLFWLRQ DV WKH

2WKHU SURYLVLRQV
D -1 D SURYLVLRQ RI WKH DJUHHPHQW RU D SDUW WKHUHRI LV GHFODUHG LQYDOLG
L WKH YDOLGLW\ OHJDOLW\ DQG HQIRUFHDELOLW)\ RI WKH UHVW RI WKH DJUHHPHQW
RU LPSDLUHG DQG
LLWKH SDUWLHV XQGHUWDNH WR QHJRWLDWH LQ JRRG IDLWK WR UHDFK D SURYLVLF
SXUSRVH DQG LQWHQW RI WKH LQYDOLG XQODZIXO RU XQHQIRUFHDEOH SURYLVLRQ
E 7KH IDLOXUH E\ RXU FRPSDQ\ WR HQIRUFH LWV ULJKWV XQGHU WKLYV DJUHHPHQW
VKDOO LQ QR FDVH H[WHQG RU PRGLI\ WKH ULJKWV Rl WKH RWKHU SDUW\
F $Q DPHQGPHQW WR WKH DJUHHPHQW LV RQO\ ELQGLQJ LI D ZULWWHQ DJUHHPHQW
G -Q FDVH RI FKDQJHG FLUFXPVWDQFHV WKDW PDNH WKH SHUIRUPDQFH RI WKH DJU
UHQHJRWLDWH WKH FRQWUDFW ZLWK D YLHZ WR LWV DGDSWDWLRQ RU WHUPLQDWLR



