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���1RYHPEHU�����

0DKHVK�&KDQGUD�9DVDPVHWWL

'HDU�0DKHVK�&KDQGUD�9DVDPVHWWL�

:H�DUH�SOHDVHG�WR�H[WHQG�WR�\RX�DQ�RIIHU�RI�HPSOR\PHQW�ZLWK�';&�7HFKQRORJ\��7KLV�RIIHU�
OHWWHU�LV�LQ�FRQILUPDWLRQ�RI�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�IRU�WKH�SRVLWLRQ�\RX�DUH�EHLQJ�
FRQVLGHUHG�IRU�

7KLV�RIIHU�RI�DSSRLQWPHQW�LV�VXEMHFW�WR�SRVLWLYH�IHHGEDFN�RQ�\RXU�UHIHUHQFH�FKHFNV�DQG�
FRQGLWLRQDO�XSRQ�VXFFHVVIXO�EDFNJURXQG�FKHFNV��ZKLFK�PD\�LQFOXGH�FULPLQDO�FKHFNV��
YHULILFDWLRQ�RI�SUHYLRXV�HPSOR\PHQW��HGXFDWLRQ�YHULILFDWLRQ��FUHGLW�FKHFN�DQG�DSSURSULDWH�
LGHQWLILFDWLRQ�YHULILFDWLRQ��EHLQJ�FRQGXFWHG�HLWKHU�E\�';&�RU�DQ�DSSURSULDWH�WKLUG�SDUW\��DQG�
WKH�UHVXOWV�RI�VXFK�EDFNJURXQG�FKHFNV�EHLQJ�IDYRUDEOH�LQ�';&
V�UHDVRQDEOH�RSLQLRQ� $OVR��WKH�
RIIHU�RI�HPSOR\PHQW�LV�FRQWLQJHQW�RQ�\RX�PHHWLQJ�WKH�HGXFDWLRQDO�HOLJLELOLW\�FULWHULD�VHW�IRUWK�
GXULQJ�WKH�KLULQJ�SURFHVV�DQG�\RX�PHHWLQJ�WKH�TXDOLI\LQJ�FULWHULD�IRU�RXU�WUDLQLQJ�FXUULFXOXP�
�LQFOXGLQJ�FXW�RII�PDUNV�IRU�FRXUVHV�DV�PD\EH�DSSOLFDEOH���,I�DQ\�RI�WKH�DERYH�PHQWLRQHG�
FRQGLWLRQV�DUH�QRW�VDWLVILHG��WKHQ�WKLV�RIIHU�RI�DSSRLQWPHQW�ZLOO�EH�YRLG�RU�ZLOO�EHFRPH�YRLG��
RQ�QRWLFH�E\�';&� ,I�WKH�WHUPV�	�FRQGLWLRQV�DUH�DFFHSWDEOH�WR�\RX��NLQGO\�VHQG XV�DQ�
DFFHSWDQFH�PDLO�DW�WKH�HDUOLHVW�DQG�FRQILUP�\RXU�GDWH�RI�MRLQLQJ�

$ORQJ�ZLWK�WKLV�OHWWHU�RI�HPSOR\PHQW�ZH�DUH�DOVR�IRUZDUGLQJ�WR�\RXU�RWKHU�UHOHYDQW�
LQIRUPDWLRQ�IRU�\RXU�SHUXVDO�

$W�';&�7HFKQRORJ\��ZH�DUH�JUHDWO\�H[FLWHG�DERXW�WKH�FKDOOHQJLQJ�DQG�UHZDUGLQJ�ZRUN�
HQYLURQPHQW��<RX�ZLOO�EH�DQ�LPSRUWDQW�SDUW�RI�WKH�OHDGLQJ�JOREDO�LQIRUPDWLRQ�WHFKQRORJ\�
FRPSDQ\�DQG�SDUW�RI�D�FXOWXUH�WKDW�LV�GULYHQ�WR�LPSURYH�DQG�RXWSHUIRUP�

7R�DFFHSW�WKH�RIIHU�RI�HPSOR\PHQW��SOHDVH�(íVLJQ�E\�SURYLGLQJ�\RXU�IXOO�QDPH�DQG�XQLTXH�
LGHQWLILHU�

:H�ZHOFRPH�\RX�WR�MRLQ�XV�LQ�WKLV�H[FLWLQJ�MRXUQH\�

7KDQNLQJ�<RX�

<RXUV�6LQFHUHO\�



/RNHQGUD�6HWKL

9LFH�3UHVLGHQW�� +XPDQ�5HVRXUFHV

���1RYHPEHU�����

0DKHVK�&KDQGUD�9DVDPVHWWL

'HDU�0DKHVK�&KDQGUD�9DVDPVHWWL�

:HOFRPH�WR�';&�7HFKQRORJ\��:H�DUH�JODG�WR�KDYH�\RX�ZLWK�XV�DQG�ORRN�IRUZDUG�WR�D�ORQJ�
DQG�PXWXDOO\�UHZDUGLQJ�DVVRFLDWLRQ�

:H�KDYH� WKH�SOHDVXUH� LQ�DSSRLQWLQJ�\RX�DV�DQ�$VVRFLDWH�3URIHVVLRQDO�DW�(,7�6HUYLFHV� ,QGLD�
3YW� /WG���D�';&�7HFKQRORJ\�&RPSDQ\��<RXU�GDWH�RI�DSSRLQWPHQW�LV�HIIHFWLYH�\RXU�GDWH�RI�
MRLQLQJ��ZKLFK�VKDOO�EH�FRPPXQLFDWHG�WR�\RX�VKRUWO\�DORQJ�ZLWK�\RXU�MRLQLQJ�ORFDWLRQ�

<RXU�DSSRLQWPHQW�ZLWK�';&�LV�RQ�WKH�IROORZLQJ�WHUPV�DQG�FRQGLWLRQV�

��3$<�DQG�%(1(),76

<RXU�)L[HG�*URVV�VDODU\�ZLOO�EH�,15�ൟ�����������SHU�DQQXP�

ϭ͘ϭ %DVLF�6DODU\
<RX�ZLOO�EH�HOLJLEOH�IRU�D�%DVLF�6DODU\��7KH�DPRXQW�WRZDUGV�WKH�EDVLF�VDODU\�LV�,15�
ൟ�����������SHU�DQQXP�

ϭ͘Ϯ +5$
0D[LPXP�/LPLW������2I�$QQXDO�%DVLF��5HIHU�$QQH[XUH�,,�IRU�DGGLWLRQDO�GHWDLOV�

ϭ͘ϯ 7UDQVSRUW�$OORZDQFH��)L[HG�
7UDQVSRUW�DOORZDQFH�VKDOO�QRW�H[FHHG�WKH�GLIIHUHQFH�RI�DPRXQW�EHWZHHQ��EDVLF�VDODU\���
+5$��&RPSDQ\�FRQWULEXWLRQ�RI�SURYLGHQW�)XQG��*UDWXLW\��%RQXV��([�JUDWLD��DV�
DSSOLFDEOH���DQG�WRWDO�IL[HG�VDODU\

����3URYLGHQW�)XQG�
<RX�ZLOO�SDUWLFLSDWH�LQ�WKH�&RPSDQ\
V�3URYLGHQW�)XQG�6FKHPH� 7KH�&RPSDQ\�ZLOO�
FRQWULEXWH�PRQWKO\�DQ�HTXLYDOHQW�RI�����RI�\RXU�EDVLF�VDODU\�WR�WKH�IXQG��7KLV�LV�LQFOXVLYH�RI�
VWDWXWRU\�UHPLWWDQFH�E\�WKH�FRPSDQ\�WRZDUGV�HPSOR\HH�SHQVLRQ�VFKHPH�PDLQWDLQHG�ZLWK�WKH�
5HJLRQDO�3URYLGHQW�)XQG�&RPPLVVLRQHU��ZKHUHYHU�DSSOLFDEOH�

����*UDWXLW\�
<RX�ZLOO�EH�HOLJLEOH�IRU�SD\PHQW�RI�*UDWXLW\�DV�SHU�WKH�SURYLVLRQV�RI�WKH�3D\PHQW�RI�*UDWXLW\�
$FW�������

��� %RQXV��([�JUDWLD�



)RU�WKRVH�HDUQLQJ�EDVLF�VDODU\�XS�WR�5V����������íSP��DGYDQFH�%RQXV�LV�SDLG�WRZDUGV�
SD\PHQW�RI�ERQXV��SD\DEOH�XQGHU�WKH�3D\PHQW�RI�%RQXV�$FW�������

����,QVXUDQFH

7KH�&RPSDQ\�ZLOO�SURYLGH�*URXS�/LIH�,QVXUDQFH��3HUVRQDO�$FFLGHQW�,QVXUDQFH�IRU�\RXUVHOI�
DQG�0HGLFDO�+RVSLWDOL]DWLRQ�,QVXUDQFH�&RYHUDJH�DV�GHWDLOHG�EHORZ��7KH�DQQXDO�SUHPLXP�
HTXLYDOHQW�WR 5V��������ZLOO�EH�ERUQH�E\�WKH�&RPSDQ\�DQG�LV�RYHU�DQG�DERYH�\RXU�IL[HG�JURVV�
VDODU\��PHQWLRQHG�DERYH��

0HGLFDO�+RVSLWDOL]DWLRQ�,QVXUDQFH�FRYHUDJH�LV�H[WHQGHG�WR�HPSOR\HH��VSRXVH�DQG�XS�WR�WZR�
FKLOGUHQ�RQ�D�IDPLO\�IORDWHU�EDVLV�IRU�,15����������<RX�KDYH�DQ�RSWLRQ�WR�WRS�LW�XS�E\�,15�
��������RU�,15���������RU�,15���������RU�,15���������E\�SD\LQJ�DQ�DGGLWLRQDO�SUHPLXP��
<RX�FDQ�DOVR�FRYHU�SDUHQWV�LQ�ODZV�E\�SD\LQJ�SUHPLXP�LQ�WKH�VDPH�IORDWHU��*URXS�SHUVRQDO�
DFFLGHQW�LQVXUDQFH��*3$3��FRYHUDJH�LV���WLPHV�RI�)L[HG�*URVV�6DODU\�RU�,15�����������
ZKLFKHYHU�LV�KLJKHU��*URXS�WHUP�OLIH�LQVXUDQFH�FRYHUDJH�LV�����WLPHV�WKH�)L[HG�JURVV�VDODU\��
7KH�SUHPLXP�SD\DEOH�IRU�WKHVH�LQVXUDQFH�EHQHILWV�IRUPV�D�SDUW�RI�\RXU�FRPSHQVDWLRQ�

$GGLWLRQDOO\��LI�\RX�FRPH�ZLWKLQ�WKH�SXUYLHZ�RI�WKH�(PSOR\HH�6WDWH�,QVXUDQFH $FW�������\RX�
ZLOO�EH�HOLJLEOH�IRU�FRYHUDJH�DV�SHU�WKH�VDLG�$FW��<RXU�VKDUH�RI�FRQWULEXWLRQ�DORQJ�ZLWK�WKH�
FRPSDQ\
V�VKDUH�RI�FRQWULEXWLRQ�ZLOO�EH�UHPLWWHG��DV�SHU�WKH�VDLG�$FW�

����/HDYH
<RX�DUH�HQWLWOHG�IRU����GD\V�RI�DQQXDO�/HDYH�SHU�DQQXP�DV�SHU�WKH�&RPSDQ\
V�OHDYH�SROLF\��
,Q�DGGLWLRQ��\RX�ZLOO�EH�HQWLWOHG�WR�D�PD[LPXP�RI����ZRUNLQJ�GD\V�RI�VLFNíFXPíFDVXDO�OHDYH�
SHU�DQQXP��<RX�PD\�XWLOL]H�\RXU�OHDYH�DV�SHU�WKH�FRPSDQ\�SROLF\�

����5HORFDWLRQ�$OORZDQFH�

,Q�FDVH�\RX�DUH�UHORFDWLQJ�IURP�\RXU�SODFH�RI�UHVLGHQFH�WR�D�';&�ORFDWLRQ��\RX�ZLOO�EH�
HOLJLEOH�IRU�D�PD[LPXP�UHORFDWLRQ�DOORZDQFH�RI�,15�����������DPRXQW�ZKLFK�FDQ�EH�FODLPHG�
XQGHU�EHORZ�OLVWHG�FDWHJRULHV�DV�SHU�DFWXDOV�RQ�VXEPLVVLRQ�RI�UHFHLSWV��.LQGO\�QRWH�WKDW�WKLV�
H[SHQVH�LV�WR�EH�VXEPLWWHG�IRU�UHLPEXUVHPHQW�RQO\�DQG�RQO\�LI�\RX�DUH�PRYLQJ�IURP�D�QRQ�
';&�ORFDWLRQ�WR�D�ORFDWLRQ�ZKHUH�WKH�';&�RIILFH�LV�SUHVHQW��

�� ,QLWLDO�$FFRPPRGDWLRQ��8S�WR����QLJKWV�RI�WHPSRUDU\�DFFRPPRGDWLRQ�LQ�&RPSDQ\�
SURYLGHG�JXHVW�KRXVH�RU�VHOI�ERRNHG�DFFRPPRGDWLRQ��&RPSDQ\�SURYLGHG�*XHVW�KRXVH�
DFFRPPRGDWLRQ�SD\PHQWV�PXVW�EH�GLUHFWO\�PDGH�DQG�ODWHU�FODLPHG�IRU�UHLPEXUVHPHQW�

�� )RRG�DQG�RWKHU�LQFLGHQWDO�H[SHQVHV�VXEMHFW�WR�WKH�QXPEHU�RI�GD\V�RI�DFFRPPRGDWLRQ�
SURYLGHG�DV�SHU�LQLWLDO�DFFRPPRGDWLRQ�FODXVH

�� 7UDYHO�([SHQVH��<RX�ZLOO�EH�HOLJLEOH�WR�FODLP�WUDYHO�H[SHQVH�IURP�FXUUHQW�SODFH�RI�
ZRUN�WR�QHZ�ZRUN�ORFDWLRQ�IRU�VHOI��VSRXVH�DQG�FKLOGUHQ�

�� 1RQ�5HIXQGDEOH�6FKRRO�)HH�'HSRVLW��$W�WKH�WLPH�RI�DGPLVVLRQ�RI�FKLOG�FKLOGUHQ��
SURYLGHG�WKH�FKLOG�FKLOGUHQ�DWWHQGHG�VFKRRO�LQ�WKH�SUHYLRXV�ORFDWLRQ�



�� 0RYHPHQW�RI�+RXVHKROG�*RRGV��5HLPEXUVHPHQW�RI�H[SHQVHV�LQFXUUHG�RQ�SDFNLQJ��
ORDGLQJ��WUDQVSRUWDWLRQ��LQVXUDQFH��XQORDGLQJ�DQG�XQSDFNLQJ�RI�KRXVHKROG�JRRGV�

�� +RXVH�%URNHUDJH��5HLPEXUVHPHQW�RI�H[SHQVHV�SDLG�WRZDUG�KRXVH�EURNHUDJH�DW�WKH�
QHZ�ZRUN�ORFDWLRQ�

�� 0RYHPHQW�RI�9HKLFOH��5HLPEXUVHPHQW�H[SHQVH�RQ�WUDQVSRUWDWLRQ�RI�WZR�ZKHHOHU�RU�
IRXU�ZKHHOHU��RQO\�RQH�YHKLFOH�HDFK��E\�OHDVW�H[SHQVLYH�PRGH�

�� ,Q�/LHX�RI�WKH�DERYH�UHLPEXUVHPHQW��\RX�FDQ�RSW�IRU�IODW�UHORFDWLRQ�DOORZDQFH�DV�SHU�
PD[�OLPLW�GHILQHG�DERYH�ZLWKRXW�UHFHLSWV��ZKLFK�ZLOO�EH�VXEMHFW�WR�WD[DWLRQ��LI�DQ\���.LQGO\�
QRWH��LW�LV�HVVHQWLDO�WKDW�\RX�DUH�PRYLQJ�EHWZHHQ�D�QRQ�';&�ORFDWLRQ�WR�D�';&�ORFDWLRQ�WR�EH�
HOLJLEOH�IRU�WKLV�HPROXPHQW��

3OHDVH�UHIHU�WR�WKH�&RPSDQ\¶V�1HZ�KLUH�UHORFDWLRQ�SROLF\�IRU�PRUH�LQIRUPDWLRQ�DQG�
UHLPEXUVHPHQW�SURFHVV���*(1(5$/�7(506�DQG�&21',7,216�2)�(03/2<0(17

�����<RXU�MRE�FODVVLILFDWLRQ�GHWDLO�LV�DV�OLVWHG�EHORZ�

-RE�)XQFWLRQ�� 7HFKQRORJ\�$SSOLFDWLRQV�*URXS

-RE�)DPLO\�� $VVRFLDWH�3URIHVVLRQDO
-RE�7LWOH��,QWHUQDO�� $VVRFLDWH�3URIHVVLRQDO�
6DODU\�*UDGH� ��������

�����:RUN�3ODFH
<RX�DUH�LQLWLDOO\ DSSRLQWHG�WR�DQ\�RI�WKH�';&�ORFDWLRQV�LQ�,QGLD��<RX�PD\�EH�WUDQVIHUUHG�RU�
UHTXLUHG�WR�WUDYHO�IRU�WKH�&RPSDQ\
V�EXVLQHVV�WUDLQLQJ�DW�WKH�VROH�GLVFUHWLRQ�RI�WKH�&RPSDQ\�

����3UREDWLRQ
<RX�ZLOO�EH�RQ�SUREDWLRQ�IRU�D�SHULRG�RI�VL[�PRQWKV�IURP�WKH�GDWH�RI�MRLQLQJ��$W�WKH�HQG�RI�
WKH�SUREDWLRQ�SHULRG��VXEMHFW�WR�\RXU�VDWLVIDFWRU\�SHUIRUPDQFH��\RXU�VHUYLFHV�ZLOO�EH�GHHPHG�
FRQILUPHG�XQOHVV�QRWLILHG�RWKHUZLVH��7KH�FRPSDQ\�UHVHUYHV�WKH�ULJKW�WR�H[WHQG�WKH�SUREDWLRQ�
IRU�D�IXUWKHU�SHULRG�RI�WKUHH�PRQWKV��'XULQJ�SUREDWLRQ��\RXU�HPSOR\PHQW�PD\�EH�WHUPLQDWHG�
E\�HLWKHU�SDUW\�ZLWK�RQH�PRQWK�QRWLFH�LQ�ZULWLQJ�RU�SD\PHQW�RI�RQH�PRQWK�VDODU\�LQ�OLHX�RI�
QRWLFH�SHULRG�

����7UDQVIHU
7KRXJK�\RX�KDYH�EHHQ�HQJDJHG�IRU�D�VSHFLILF�SRVLWLRQ��\RXU�VHUYLFHV�FDQ�EH�WUDQVIHUUHG�E\�WKH�
FRPSDQ\�IURP�RQH�ORFDWLRQ�WR�DQRWKHU��RQH�GHSDUWPHQW�HQWLW\�WR�DQRWKHU� <RXU�VHUYLFHV�FDQ�
DOVR�EH�WUDQVIHUUHG�WR�DQ\�RI�WKH�FRPSDQ\
V�VXEVLGLDU\�FRPSDQLHV��DVVRFLDWH�FRPSDQLHV��
SDUWQHUV��DIILOLDWHV�HWF��DQ\ZKHUH�LQ�,QGLD�RU�DEURDG�GHSHQGLQJ�RQ�WKH�H[LJHQFLHV�RI�EXVLQHVV�

����5HWLUHPHQW
<RX�ZLOO�UHWLUH�IURP�WKH�VHUYLFHV�RI�WKH�FRPSDQ\�RQ�WKH�ODVW�GDWH�RI�WKH�PRQWK�LQ�ZKLFK�\RX�
UHDFK�WKH�DJH�RI�VL[W\� 7KH�GDWH�RI�ELUWK�DV�UHFRUGHG�DW�WKH�WLPH�RI�HPSOR\PHQW�ZLOO�EH�
UHFNRQHG�IRU�WKLV�SXUSRVH�

����1RWLFH�IRU�6HSDUDWLRQ��7HUPLQDWLRQ
L� 7KLV�RIIHU�RI�DSSRLQWPHQW�LV�VXEMHFW�WR�UHIHUHQFH�DQG�EDFNJURXQG�FKHFNV�WR�EH�FRQGXFWHG�



E\�WKH�FRPSDQ\�RU�WKURXJK�GHVLJQDWHG�WKLUG�SDUWLHV��,I�IRU�DQ\�UHDVRQ��WKH�UHIHUHQFH�RU�
EDFNJURXQG�FKHFNV�UHYHDO�DQ\�PLVUHSUHVHQWDWLRQ�RU�DQ\�LQIRUPDWLRQ�GHWULPHQWDO�WR�WKH�
LQWHUHVW�RI�WKH�FRPSDQ\��WKH�FRPSDQ\�VKDOO�EH�HQWLWOHG�WR�WHUPLQDWH�\RXU�VHUYLFHV�ZLWK�
LPPHGLDWH�HIIHFW��ZLWKRXW�QRWLFH�

LL� <RXU�VHUYLFHV�FDQ�EH�WHUPLQDWHG�E\�HLWKHU�SDUW\�E\�JLYLQJ�WR�WKH�RWKHU��D�QRWLFH�RI�WZR�
PRQWKV�LQ�ZULWLQJ��KHUHLQDIWHU�UHIHUUHG�WR�DV�
1RWLFH�3HULRG����7KH�&RPSDQ\�KRZHYHU��
UHVHUYHV�LWV�ULJKW�WR�WHUPLQDWH�\RXU�HPSOR\PHQW�ZLWK�LPPHGLDWH�HIIHFW�E\�JLYLQJ�\RX�6DODU\�
IRU�WZR�PRQWKV
�LQ�OLHX�RI�WKH�1RWLFH�3HULRG�

LLL� <RXU�SRVLWLRQ�ZLWK�WKH�FRPSDQ\�FDOOV�IRU�PDQGDWRU\�FRPSOLDQFH ZLWK�WKH�1RWLFH�3HULRG��
XQOHVV�UHOD[HG�E\�WKH�&RPSDQ\�LQ�ZULWLQJ��<RXU�WHUPLQDWLRQ�RI�HPSOR\PHQW�ZLWKRXW�
FRPSOLDQFH�ZLWK�WKH�1RWLFH�SHULRG�VKDOO�EH�WUHDWHG�DV�D�PDWHULDO�EUHDFK�RI�WKLV�FRQWUDFW�DQG�
&RPSDQ\�VKDOO�EH�HQWLWOHG�WR�LQVLVW�RQ�\RXU�PDQGDWRU\�SHUIRUPDQFH�RI�WKH�1RWLFH�3HULRG�DQG�
�RU�FODLP�GDPDJHV�HTXLYDOHQW�WR�WZR�PRQWK
V�6DODU\��6DODU\�IRU�WKH�DERYH�SXUSRVHV�ZRXOG�
FRQVWLWXWH�%DVLF�6DODU\�DQG�����)%3�RQO\�

����&RQIOLFW�RI�,QWHUHVW
<RXU�SRVLWLRQ�ZLWK�WKH�&RPSDQ\�FDOOV�IRU�\RXU�ZKROH�WLPH�HPSOR\PHQW DQG�\RX�ZLOO�GHYRWH�
\RXUVHOI�H[FOXVLYHO\�WR�WKH�EXVLQHVV�RI�WKH�&RPSDQ\� <RX�ZLOO�QRW�WDNH�XS�DQ\�RWKHU�ZRUN�IRU�
UHPXQHUDWLRQ��SDUW�WLPH�RU�RWKHUZLVH��RU�ZRUN�LQ�DQ�DGYLVRU\�FDSDFLW\�RU�EH�LQWHUHVWHG�
GLUHFWO\�RU�LQGLUHFWO\�LQ�DQ\�RWKHU�WUDGH�RU�EXVLQHVV� ZLWKRXW�ZULWWHQ�SHUPLVVLRQ�IURP�WKH�
&RPSDQ\�

����6WDQGDUGV�RI�%XVLQHVV�&RQGXFW

,Q�DGGLWLRQ�WR�WKH�7HUPV�	�&RQGLWLRQV�FRQWDLQHG�KHUHLQ�DERYH��\RXU�HPSOR\PHQW�ZLOO�EH�
JRYHUQHG�E\�WKH��6WDQGDUGV�RI�%XVLQHVV�&RQGXFW��RI�WKH�FRPSDQ\��,Q�FDVH�RI�YLRODWLRQ�RI�DQ\�
RI�WKH�6WDQGDUGV�RI�%XVLQHVV�&RQGXFW�\RXU�HPSOR\PHQW�PD\�EH�WHUPLQDWHG�ZLWK�LPPHGLDWH�
HIIHFW�

����,QIRUPDWLRQ�6HFXULW\

$OO�HPSOR\HHV�DUH�H[SHFWHG�WR�PDLQWDLQ�WKH�FRQILGHQWLDOLW\�DQG�LQWHJULW\�RI�WKH�LQIRUPDWLRQ�
DVVHWV�DQG�FRPSO\�ZLWK�WKH�,QIRUPDWLRQ�6HFXULW\�3ROLFLHV��(PSOR\HHV�DUH�H[SHFWHG�WR�
PDLQWDLQ�FRQILGHQWLDOLW\�RI�LQIRUPDWLRQ�UHVLGLQJ�LQ�PRELOH�FRPSXWLQJ�GHYLFHV�VXFK�DV�
SRUWDEOH�ODSWRSV��QRWHERRNV��SDOPWRSV��RWKHU�WUDQVSRUWDEOH�FRPSXWHUV�DQG�VWRUDJH�PHGLD��
(PSOR\HHV�DUH�UHVSRQVLEOH�IRU�PDLQWDLQLQJ�LQIRUPDWLRQ�VHFXULW\�RXWVLGH�WKH�SUHPLVHV�RI�
RUJDQL]DWLRQ�DQG�RXWVLGH�WKH�QRUPDO�ZRUNLQJ�KRXUV�

�����1RQ�6PRNLQJ�3ROLF\�

6PRNLQJ�LV�SURKLELWHG�LQ�WKH�RIILFH�SUHPLVHV�RWKHU�WKDQ�WKH�VSHFLILFDOO\�DVVLJQHG�]RQHV��LI�
DQ\�

�����*HQHUDO�&RQGLWLRQV



,��<RXU�ZRUNLQJ�KRXUV��ZHHNO\�RIIV��SHULRGV�RI�ZRUN��SXEOLF�KROLGD\V��OHDYH�UXOHV�HWF��ZLOO�EH�
JRYHUQHG�E\�WKH�UXOHV�DQG�UHJXODWLRQV�DSSOLFDEOH�WR�WKH�%XVLQHVV�XQLW�WR�ZKLFK�\RX�ZLOO�EH�
DWWDFKHG��<RX�ZRXOG�EH�RSHUDWLQJ�IURP�DQ\�ORFDWLRQ�DQG�LQ�DQ\�VKLIW��LQFOXGLQJ�QLJKW�VKLIW��DV�
PD\�EH�DGYLVHG�E\�WKH�&RPSDQ\�NHHSLQJ�LQ�PLQG�EXVLQHVV�QHHGV�DQG�GHOLYHUDEOHV�WR�LWV�
FXVWRPHUV�

,,��<RX�ZLOO�EH�JRYHUQHG�E\�DOO�WKH�&RPSDQ\
V�UXOHV�DQG�UHJXODWLRQV�WKDW�DUH�LQ�IRUFH�QRZ�DQG�
WKRVH��ZKLFK�PD\�FRPH�LQWR��IRUFH�IURP�WLPH�WR�WLPH�HYHQ�LI�WKH\�DUH�QRW�LQGLYLGXDOO\�QRWLILHG�
WR�\RX�LQ�ZULWLQJ� 7KH�&RPSDQ\�KDV�VROH�DQG�DEVROXWH�ULJKW�WR�FKDQJH�DQ\�RI�LWV�UXOHV�DQG�
UHJXODWLRQV�DW�DQ\�WLPH�WR�PHHW�H[LJHQFLHV�RI�EXVLQHVV�

,,,��<RX�DUH�UHTXLUHG�WR�VLJQ�D��&RQILGHQWLDOLW\�$JUHHPHQW��ZLWK�WKH�&RPSDQ\�RQ�WKH�GD\�RI�
MRLQLQJ�

,9��<RX�ZLOO�EH�FRYHUHG�E\�';&�7HFKQRORJ\�(PSOR\HH
V�,QWHOOHFWXDO�3URSHUW\�3ROLF\��WKH�
&RPSDQ\
V�6WDQGDUGV�RI�%XVLQHVV�&RQGXFW�DQG�RWKHU�SROLFLHV��SURFHGXUHV�DQG�RWKHU�UXOHV�DV�
DSSOLFDEOH�IURP�WLPH�WR�WLPH�

9��7KH�WHUPV�RI�WKH�HPSOR\PHQW�VKDOO�EH�JRYHUQHG�E\�WKH�ODZV�RI�,QGLD�

9,��,I�\RX�DUH�DEVHQW�IURP�WKH�GHVLJQDWHG�RIILFH�EH\RQG�D�SHULRG�RI���ZRUNLQJ�GD\V�ZLWKRXW�
DGHTXDWH�DXWKRUL]DWLRQ�DV�SHU�FRPSDQ\�SROLFLHV��\RX�VKDOO�EH�GHHPHG�WR�KDYH�DEDQGRQHG�
HPSOR\PHQW�RQ�\RXU�RZQ�ZLOO�

3OHDVH�VLJQ�DQG�UHWXUQ�WKH�FRS\�RI�WKLV�DSSRLQWPHQW�OHWWHU�DV�D�WRNHQ�RI�\RXU�DFFHSWDQFH�
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/RNHQGUD�6HWKL
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,�DFFHSW�WKH�DERYH�UHIHUUHG�3D\�DQG�%HQHILWV�DQG�WKH�JHQHUDO�WHUPV�DQG�FRQGLWLRQV�RI�
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'DWH�

&DQGLGDWH�3K\VLFDO�6LJQDWXUH��WR�EH�FRPSOHWHG�ILUVW�GD\�RI�ZRUN��

,�DFFHSW�WKH�DERYH�UHIHUUHG�3D\�DQG�%HQHILWV�DQG�WKH�JHQHUDO�WHUPV�DQG�FRQGLWLRQV�RI�
HPSOR\PHQW
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���+RXVH�5HQW�$OORZDQFH
0D[LPXP�/LPLW������2I�$QQXDO�%DVLF
6XSSRUWLQJ�'RFXPHQWV��'HFODUDWLRQ�	 DW�OHDVW�RQH�UHFHLSW�SHU�TXDUWHU��DV�SURRI�RI�UHQW��IURP�
ODQGORUG

���,Q�WKH�HYHQW�RI�VHSDUDWLRQ�RI�DQ�HPSOR\HH�IURP�WKH�VHUYLFHV�RI�WKH�FRPSDQ\��RQO\�SURíUDWD�
DPRXQW�RI�WKH�+5$�ZLOO�EH�DOORZHG�WR�EH�XWLOL]HG�E\�WKH�HPSOR\HH�IRU�WKH�SHULRG�RI�DFWXDO�
HPSOR\PHQW�GXULQJ�WKDW�\HDU�

���7KH�FRPSDQ\�ZLOO�UHFRYHU�WD[�IURP�WKH�VDODU\�HYHU\�PRQWK�DV�SHU�WKH�WD[�ODZV�LQ�IRUFH�

0DQGDWRU\�'RFXPHQWV�/LVW

<RX�DUH�UHTXLUHG�WR�VXEPLW�WKH�IROORZLQJ�GRFXPHQWV��SULRU�WR�\RXU�-RLQLQJ�'DWH�7KHVH�
GRFXPHQWV�ZLOO�EH�YHULILHG�ZLWK�RULJLQDOV�DQG�KHQFH��SOHDVH�PDNH�VXUH�WR�EULQJ WKH�RULJLQDOV�
ZLWK�\RX�
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���2ULJLQDOV�DUH�UHTXLUHG�RQO\�IRU�YHULILFDWLRQ�DQG�ZLOO EH�UHWXUQHG�EDFN�LPPHGLDWHO\
���3OHDVH�FDUU\�D�SULQWRXW�RI�WKLV�OHWWHU�ZKHQ�VXEPLWWLQJ�WKH�MRLQLQJ�GRFXPHQWV�
���3OHDVH�FDUU\�D�FRS\�RI�\RXU�
$QQXDOL]HG�&RPSHQVDWLRQ�	�%HQHILWV�VWDWHPHQW
�DORQJ�ZLWK�
WKH�7HUPV�DQG�&RQGLWLRQV�RI�\RXU�2IIHU�/HWWHU�ZKHQ�VXEPLWWLQJ�WKH�MRLQLQJ�GRFXPHQWV�

��5HOLHYLQJ�OHWWHU�IURP�SUHYLRXV�HPSOR\HU
2ULJLQDO�5HTXLUHG�IRU�9HULILFDWLRQ��<HV
1R��RI�&RSLHV��7ZR

��/HWWHUV�VXSSRUWLQJ�(PSOR\PHQW�YL]���2IIHU�OHWWHU��6HUYLFH�&HUWLILFDWH
2ULJLQDO�5HTXLUHG�IRU�9HULILFDWLRQ��<HV
1R�RI�&RSLHV��7ZR

��6DODU\�GHWDLOV�RI�SUHYLRXV�(PSOR\PHQW
2ULJLQDO�5HTXLUHG�IRU�9HULILFDWLRQ��<HV
1R��RI�&RSLHV��7ZR

��(GXFDWLRQ�&HUWLILFDWHV�RU�0DUN�VKHHWV�ZLWK�3URYLVLRQDO�&HUWLILFDWHV���WK�WR�+LJKHVW�'HJUHH
2ULJLQDO�5HTXLUHG�IRU�9HULILFDWLRQ��<HV
1R�RI�&RSLHV��7ZR

��&RS\�RI�3$1�FDUG�$SSOLFDWLRQ�,'�IRU�3$1�FDUG�DSSOLHG
2ULJLQDO�5HTXLUHG�IRU�9HULILFDWLRQ��1R
1R��RI�&RSLHV��2QH

��$JH�3URRI &RS\�RI�3DVVSRUW�RU�3DQ�FDUG�RU�'ULYLQJ�OLFHQVH
2ULJLQDO�5HTXLUHG�IRU�9HULILFDWLRQ��1R
1R��RI�&RSLHV��2QH

��3KRWR�LGHQWLW\�SURRI &RS\ RI�3$1�&DUG�RU�3DVVSRUW�RU�'ULYLQJ�OLFHQVH
2ULJLQDO�5HTXLUHG�IRU�9HULILFDWLRQ��1R
1R�RI�&RSLHV��2QH

��$GGUHVV�3URRI�WR�RSHQ�EDQN�DFFRXQW�IRU�VDODU\�FUHGLW &RS\�RI�5HQWDO�$JUHHPHQW�RU�'ULYLQJ�
OLFHQVH�RU�9RWHU
V�,'�

2ULJLQDO�5HTXLUHG�IRU�9HULILFDWLRQ��<HV
1R�RI�&RSLHV��2QH

��)RXU�SDVVSRUW�VL]H�FRORU�SKRWRJUDSKV��3OHDVH�QRWH�WKDW���SDVVSRUW�VL]H�SKRWRJUDSK�VKRXOG�
VSHFLILFDOO\�KDYH�D�1DY\�%OXH�EDFNJURXQG��,W�LV VWDQGDUG�DV�SHU�&RPSDQ\�SROLF\��1R�RWKHU�
W\SHV�RI�SKRWRJUDSKV�ZRXOG�EH�DFFHSWHG�
2ULJLQDO�5HTXLUHG�IRU�9HULILFDWLRQ��<HV
1R�RI�&RSLHV��)RXU

���165�5HJLVWUDWLRQ�1XPEHU

���1RWH�GRZQ�\RXU�SDUHQWV
�GDWHV�RI�ELUWK�IRU�QRPLQDWLRQ�LQ�3)��*UDWXLW\



$JUHHPHQW�5HJDUGLQJ�&RQILGHQWLDO�,QIRUPDWLRQ�DQG�3URSULHWDU\�'HYHORSPHQWV�,QGLD

0DKHVK�&KDQGUD�9DVDPVHWWL

�� &RQVLGHUDWLRQ�DQG�5HODWLRQVKLS�WR�(PSOR\PHQW� $V�D�FRQGLWLRQ�RI�P\�
HPSOR\PHQW�ZLWK�';&�RU�RQH�RI�LWV�VXEVLGLDULHV��VXFFHVVRUV��DVVLJQV��RU�DIILOLDWHV��UHIHUUHG�WR�
FROOHFWLYHO\�DV���&RPSDQ\����LQ�UHWXUQ�IRU�&RPSDQ\
V�DJUHHPHQW�WKDW�,�ZLOO�EH�SURYLGHG�
FHUWDLQ�FRQILGHQWLDO�DQG�SURSULHWDU\�LQIRUPDWLRQ��WUDLQLQJ��DQG�RU�FXVWRPHU�FRQWDFWV�WR�DVVLVW�
PH�LQ�P\�GXWLHV�LQ�VXFK�HPSOR\PHQW��,�NQRZLQJO\�DJUHH�WR UHVWULFWLRQV�SURYLGHG�IRU�EHORZ�
WKDW�ZLOO�DSSO\�GXULQJ�DQG�DIWHU�P\�HPSOR\PHQW�E\�&RPSDQ\� ,�XQGHUVWDQG��KRZHYHU��WKDW�
QRWKLQJ�UHODWLQJ�WR�WKLV�$JUHHPHQW�ZLOO�EH�LQWHUSUHWHG�DV�D�FRQWUDFW�RU�FRPPLWPHQW�ZKHUHE\�
&RPSDQ\�LV�GHHPHG�WR�SURPLVH�FRQWLQXLQJ�HPSOR\PHQW�IRU�D�VSHFLILHG�GXUDWLRQ�

�� &RQILGHQWLDO�,QIRUPDWLRQ� 7KLV�$JUHHPHQW�FRQFHUQV�WUDGH�VHFUHWV��FRQILGHQWLDO�
EXVLQHVV�DQG�WHFKQLFDO�LQIRUPDWLRQ��DQG�NQRZíKRZ�QRW�JHQHUDOO\�NQRZQ�WR�WKH�SXEOLF�
�KHUHLQDIWHU��&RQILGHQWLDO�,QIRUPDWLRQ���ZKLFK�LV�DFTXLUHG�RU�SURGXFHG�E\�PH�LQ�FRQQHFWLRQ�
ZLWK�P\�HPSOR\PHQW�E\�&RPSDQ\� &RQILGHQWLDO�,QIRUPDWLRQ�PD\�LQFOXGH��ZLWKRXW�
OLPLWDWLRQ��LQIRUPDWLRQ�RQ�&RPSDQ\�RUJDQL]DWLRQV��VWDIILQJ��ILQDQFH��VWUXFWXUH��LQIRUPDWLRQ�RI�
HPSOR\HH�SHUIRUPDQFH��FRPSHQVDWLRQ�RI�RWKHUV��UHVHDUFK�DQG�GHYHORSPHQW��PDQXIDFWXULQJ�
DQG�PDUNHWLQJ��ILOHV��NH\V� FHUWLILFDWHV��SDVVZRUGV�DQG�RWKHU�FRPSXWHU�LQIRUPDWLRQ��DV�ZHOO�DV�
LQIRUPDWLRQ�WKDW�&RPSDQ\�UHFHLYHV�IURP�RWKHUV�XQGHU�DQ�REOLJDWLRQ�RI�FRQILGHQWLDOLW\� ,�
DJUHH�WR�DELGH�E\�WKH�&RPSDQ\�&RQILGHQWLDO�,QIRUPDWLRQ�3ROLF\�DQG�VSHFLILFDOO\�DJUHH�WKDW�
ZLWK�UHJDUG�WR�&RPSDQ\�&RQILGHQWLDO�,QIRUPDWLRQ�

�D� WR�XVH�VXFK�LQIRUPDWLRQ�RQO\�LQ�WKH�SHUIRUPDQFH�RI�&RPSDQ\�GXWLHV�
�E� WR�KROG�VXFK�LQIRUPDWLRQ�LQ�FRQILGHQFH�DQG�WUXVW��DQG
�F� WR�XVH�DOO�UHDVRQDEOH�SUHFDXWLRQV�WR�DVVXUH�WKDW�VXFK�LQIRUPDWLRQ�LV�QRW�GLVFORVHG�WR�
XQDXWKRUL]HG�SHUVRQV�RU�XVHG�LQ�DQ�XQDXWKRUL]HG�PDQQHU��ERWK�GXULQJ�DQG�DIWHU�P\�
HPSOR\PHQW�ZLWK�&RPSDQ\��,�IXUWKHU�DJUHH�WKDW�DQ\�RUJDQL]DWLRQDO�LQIRUPDWLRQ�RU�VWDIILQJ�
LQIRUPDWLRQ�OHDUQHG�E\�PH�LQ�FRQQHFWLRQ�ZLWK�P\�HPSOR\PHQW�E\�&RPSDQ\�LV�WKH�
&RQILGHQWLDO�,QIRUPDWLRQ�RI�&RPSDQ\��DQG�,�DJUHH�WKDW�,�ZLOO�QRW�VKDUH�VXFK�LQIRUPDWLRQ�ZLWK�
DQ\�UHFUXLWHUV�RU�DQ\�RWKHU�HPSOR\HUV��HLWKHU�GXULQJ�RU�VXEVHTXHQW�WR�P\�HPSOR\PHQW�ZLWK�
&RPSDQ\��IXUWKHU��,�DJUHH�WKDW�,�ZLOO�QRW�XVH�RU�SHUPLW�XVH�RI�VXFK�DV�D�PHDQV�WR�UHFUXLW�RU�
VROLFLW�RWKHU�&RPSDQ\�HPSOR\HHV�DZD\�IURP�&RPSDQ\��HLWKHU�IRU�P\VHOI�RU�IRU�RWKHUV��



�� 3URSULHWDU\�'HYHORSPHQWV� 7KLV�$JUHHPHQW�DOVR�FRQFHUQV�LQYHQWLRQV�DQG�
GLVFRYHULHV��ZKHWKHU�RU�QRW�SDWHQWDEOH���GHVLJQV��ZRUNV�RI�DXWKRUVKLS��PDVN�ZRUNV��
LPSURYHPHQWV��GDWD��SURFHVVHV��FRPSXWHU�SURJUDPV�DQG�VRIWZDUH��KHUHLQDIWHU�FDOOHG�
�3URSULHWDU\�'HYHORSPHQWV���WKDW�DUH�FRQFHLYHG�RU�PDGH�E\�PH�DORQH�RU�ZLWK�RWKHUV�ZKLOH�,�
DP�HPSOR\HG�E\�&RPSDQ\�DQG�WKDW�UHODWH�WR�WKH�UHVHDUFK�DQG�GHYHORSPHQW�RU�WKH�EXVLQHVV�RI�
&RPSDQ\��RU�WKDW�UHVXOW�IURP�ZRUN�SHUIRUPHG�E\�PH�IRU�&RPSDQ\��RU�WKDW�DUH�GHYHORSHG��LQ�
ZKROH�RU�LQ�SDUW��XVLQJ�&RPSDQ\
V�HTXLSPHQW��VXSSOLHV��IDFLOLWLHV�RU�WUDGH�VHFUHWV�
LQIRUPDWLRQ� 6XFK�3URSULHWDU\�'HYHORSPHQWV�DUH�WKH�VROH�SURSHUW\�RI�&RPSDQ\��DQG�,�KHUHE\�
DVVLJQ�DQG�WUDQVIHU�DOO�ULJKWV�LQ�VXFK�3URSULHWDU\�'HYHORSPHQWV�WR�&RPSDQ\� ,�DOVR�DJUHH�WKDW�
DQ\�ZRUNV�RI�DXWKRUVKLS�FUHDWHG�E\�PH�VKDOO�EH�GHHPHG�WR�EH��ZRUNV�PDGH�IRU�KLUH���,�IXUWKHU�
DJUHH�IRU�DOO�3URSULHWDU\�'HYHORSPHQWV�

�D� WR�GLVFORVH�WKHP�SURPSWO\�WR�&RPSDQ\�
�E� WR�VLJQ�DQ\�DVVLJQPHQW�GRFXPHQW�WR�IRUPDOO\�SHUIHFW�DQG�FRQILUP�P\�DVVLJQPHQW�RI�
WLWOH WR�FRPSDQ\�
�F� WR�DVVLJQ�DQ\�ULJKW�RI�UHFRYHU\�IRU�SDVW�GDPDJHV�WR�&RPSDQ\��DQG
�G� WR�H[HFXWH�DQ\�RWKHU�GRFXPHQWV�GHHPHG�QHFHVVDU\�E\�&RPSDQ\�WR�REWDLQ��UHFRUG�DQG�
SHUIHFW�SDWHQW��FRS\ULJKW��PDVN�ZRUNV�DQG�RU�WUDGH�VHFUHW�SURWHFWLRQ�LQ�DOO�FRXQWULHV��LQ�
&RPSDQ\
V�QDPH�DQG�DW�&RPSDQ\
V�H[SHQVH��,�XQGHUVWDQG�WKDW�&RPSDQ\�PD\�GHOHJDWH�WKHVH�
ULJKWV� ,�DJUHH�WKDW��LI�UHTXHVWHG��P\�GLVFORVXUH��DVVLJQPHQW��H[HFXWLRQ�DQG�FRRSHUDWLRQ�GXWLHV�
ZLOO�EH�SURYLGHG�WR�WKH�HQWLW\�GHVLJQDWHG�E\�&RPSDQ\�

7KLV�$JUHHPHQW�GRHV�QRW�DSSO\�WR�DQ�LQYHQWLRQ�IRU�ZKLFK�QR�HTXLSPHQW��VXSSOLHV��IDFLOLW\�RU�
WUDGH�VHFUHW�LQIRUPDWLRQ�RI�WKH�HPSOR\HU�ZDV�XVHG�DQG�ZKLFK�ZDV�GHYHORSHG�HQWLUHO\�RQ�WKH�
HPSOR\HH
V�RZQ�WLPH��XQOHVV��D��WKH�LQYHQWLRQ�UHODWHV��L��WR�WKH�EXVLQHVV�RI�WKH�HPSOR\HU�RU�
�LL��WR�WKH�HPSOR\HU
V�DFWXDO�RU�GHPRQVWUDEO\�DQWLFLSDWHG�UHVHDUFK�RU�GHYHORSPHQW� RU��E��WKH�
LQYHQWLRQ�UHVXOWV�IURP�DQ\�ZRUN�SHUIRUPHG�E\�WKH�HPSOR\HH�IRU�WKH�HPSOR\HU�

�� 5HVSHFW�IRU�5LJKWV�RI�)RUPHU�(PSOR\HUV� ,�DJUHH�WR�KRQRU�DQ\�YDOLG�GLVFORVXUH�RU�
XVH�UHVWULFWLRQV�RQ�LQIRUPDWLRQ�RU�LQWHOOHFWXDO�SURSHUW\�NQRZQ�WR�PH�DQG�UHFHLYHG�IURP�DQ\�
IRUPHU�HPSOR\HUV�RU�DQ\�RWKHU�SDUWLHV�SULRU�WR�P\�HPSOR\PHQW�E\�&RPSDQ\� ,�DJUHH�WKDW�
ZLWKRXW�SULRU�ZULWWHQ�FRQVHQW�RI�VXFK�IRUPHU�HPSOR\HUV�RU�RWKHU�SDUWLHV��,�ZLOO�QRW�NQRZLQJO\�
XVH�DQ\�VXFK�LQIRUPDWLRQ�LQ�FRQQHFWLRQ�ZLWK�P\�&RPSDQ\�ZRUN RU�ZRUN�SURGXFW��DQG�,�ZLOO�
QRW�EULQJ�RQWR�WKH�SUHPLVHV�RI�&RPSDQ\�DQ\�VXFK�LQIRUPDWLRQ�LQ�ZKDWHYHU�WDQJLEOH�RU�
UHDGDEOH�IRUP�

�� :RUN�3URGXFW� 7KH�SURGXFW�RI�DOO�ZRUN�SHUIRUPHG�E\�PH�GXULQJ�DQG�ZLWKLQ�WKH�
VFRSH�RI�P\�&RPSDQ\�HPSOR\PHQW�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�ILOHV��SUHVHQWDWLRQV��
UHSRUWV��GRFXPHQWV��GUDZLQJV��FRPSXWHU�SURJUDPV��GHYLFHV�DQG�PRGHOV��ZLOO�EH�WKH�VROH�
SURSHUW\�RI�&RPSDQ\� ,�XQGHUVWDQG�WKDW�&RPSDQ\�KDV�WKH�VROH�ULJKW�WR�XVH��VHOO��OLFHQVH��
SXEOLVK�RU�RWKHUZLVH�GLVVHPLQDWH RU�WUDQVIHU�ULJKWV�LQ�VXFK�ZRUN�SURGXFW�

�� &RPSDQ\�3URSHUW\� ,�ZLOO�QRW�UHPRYH�DQ\�&RPSDQ\�SURSHUW\�IURP�&RPSDQ\�
SUHPLVHV�ZLWKRXW�&RPSDQ\
V�SHUPLVVLRQ��8SRQ�WKH�HQG�RI�P\�HPSOR\PHQW�ZLWK�&RPSDQ\��,�
ZLOO�UHWXUQ�DOO�&RPSDQ\�SURSHUW\�WR�&RPSDQ\�XQOHVV�&RPSDQ\
V�ZULWWHQ�SHUPLVVLRQ�WR�NHHS�LW�
LV�REWDLQHG�

�� 3URWHFWLYH�&RYHQDQWV� ,�DFNQRZOHGJH�WKDW�D�VLPSOH�DJUHHPHQW�QRW�WR�GLVFORVH�RU�XVH�
&RPSDQ\
V�&RQILGHQWLDO�,QIRUPDWLRQ�RU�3URSULHWDU\�'HYHORSPHQWV�DIWHU�P\�HPSOR\PHQW�E\�
&RPSDQ\�HQGV�ZRXOG EH�LQDGHTXDWH��VWDQGLQJ�DORQH��WR�SURWHFW�&RPSDQ\
V�OHJLWLPDWH�



EXVLQHVV�LQWHUHVWV�EHFDXVH�VRPH�DFWLYLWLHV�E\�D�IRUPHU�HPSOR\HH�ZKR�KDG�KHOG�D�SRVLWLRQ�OLNH�
PLQH�ZRXOG��E\�WKHLU�QDWXUH��FRPSURPLVH�VXFK�&RQILGHQWLDO�,QIRUPDWLRQ�DQG�3URSULHWDU\�
'HYHORSPHQWV�DV�ZHOO�DV�WKH�JRRGZLOO�DQG�FXVWRPHU�UHODWLRQVKLSV�WKDW�&RPSDQ\�ZLOO�SD\�PH�
WR�GHYHORS�IRU�&RPSDQ\�GXULQJ�P\�HPSOR\PHQW�E\�&RPSDQ\� ,�UHFRJQL]H�WKDW�DFWLYLWLHV�WKDW�
YLRODWH�&RPSDQ\
V�ULJKWV�LQ�WKLV�UHJDUG��ZKHWKHU�RU�QRW�LQWHQWLRQDO��DUH�RIWHQ�XQGHWHFWDEOH�E\�
&RPSDQ\�XQWLO�LW�LV�WRR�ODWH�WR�REWDLQ�DQ\�HIIHFWLYH�UHPHG\��DQG�WKDW�VXFK�DFWLYLWLHV�ZLOO�FDXVH�
LUUHSDUDEOH�LQMXU\�WR�&RPSDQ\� 7R�SUHYHQW�WKLV�NLQG�RI�LUUHSDUDEOH�KDUP�DQG�WR�SURWHFW�
&RPSDQ\
V�WUDGH�VHFUHWV��,�DJUHH�WKDW�GXULQJ�P\�HPSOR\PHQW�DQG�IRU D�SHULRG�RI�WZHOYH�
PRQWKV�IROORZLQJ�WKH�HQG�RI�P\�HPSOR\PHQW�ZLWK�&RPSDQ\��,�ZLOO�DELGH�E\�WKH�IROORZLQJ�
3URWHFWLYH�&RYHQDQWV�

�D� 1R�6ROLFLWDWLRQ�RI�&XVWRPHUV� ,�ZLOO�QRW��LQ�SHUVRQ�RU�WKURXJK�DVVLVWDQFH�WR�RWKHUV��
NQRZLQJO\�SDUWLFLSDWH�LQ�VROLFLWLQJ�RU�FRPPXQLFDWLQJ�ZLWK�RU�DFFHSWLQJ�DQ\�RUGHU�IURP�DQ\�
FXVWRPHU�RI�&RPSDQ\�IRU�WKH�EHQHILW�RI�D�&RPSHWLQJ�/LQH�RI�%XVLQHVV�LI�,�HLWKHU�KDG�
EXVLQHVVíUHODWHG�FRQWDFW�ZLWK�WKDW�FXVWRPHU�RU�UHFHLYHG�&RQILGHQWLDO�,QIRUPDWLRQ�DERXW�WKDW�
FXVWRPHU�LQ�WKH�ODVW�WZR�\HDUV�RI�P\�HPSOR\PHQW�DW�&RPSDQ\�

�E� 1R�6ROLFLWDWLRQ�RI�&RPSDQ\�(PSOR\HHV� ,�ZLOO�QRW��LQ�SHUVRQ�RU�WKURXJK�DVVLVWDQFH�WR�
RWKHUV��NQRZLQJO\�SDUWLFLSDWH�LQ�VROLFLWLQJ�RU�FRPPXQLFDWLQJ�ZLWK�DQ�&RPSDQ\�(PSOR\HH�IRU�
WKH�SXUSRVH�RI�SHUVXDGLQJ�RU�KHOSLQJ�WKH�&RPSDQ\�(PSOR\HH�WR�HQG�RU�UHGXFH�KLV�RU�KHU�
HPSOR\PHQW�UHODWLRQVKLS�ZLWK�&RPSDQ\�LI�,�HLWKHU�ZRUNHG�ZLWK�WKDW�&RPSDQ\�(PSOR\HH�RU�
UHFHLYHG�&RQILGHQWLDO�,QIRUPDWLRQ�DERXW�WKDW�&RPSDQ\�(PSOR\HH�LQ�WKH�ODVW�WZR�\HDUV�RI�P\�
HPSOR\PHQW�ZLWK�&RPSDQ\��DQG

�F� 1R�6ROLFLWDWLRQ�RI�&RPSDQ\�6XSSOLHUV� ,�ZLOO�QRW��LQ�SHUVRQ�RU�WKURXJK�DVVLVWDQFH�WR�
RWKHUV��NQRZLQJO\�SDUWLFLSDWH�LQ�VROLFLWLQJ�RU�FRPPXQLFDWLQJ�ZLWK�DQ�&RPSDQ\�6XSSOLHU�IRU�
WKH�SXUSRVH�RI�SHUVXDGLQJ�RU�KHOSLQJ�WKH�&RPSDQ\�6XSSOLHU WR�HQG�RU�PRGLI\�WR�&RPSDQ\
V�
GHWULPHQW�DQ�H[LVWLQJ�EXVLQHVV�UHODWLRQVKLS�ZLWK�&RPSDQ\�LI�,�HLWKHU�ZRUNHG�ZLWK�WKDW�
&RPSDQ\�6XSSOLHU�RU�UHFHLYHG�&RQILGHQWLDO�,QIRUPDWLRQ�DERXW�WKDW�&RPSDQ\�6XSSOLHU�LQ�WKH�
ODVW�WZR�\HDUV�RI�P\�HPSOR\PHQW�ZLWK�&RPSDQ\��$V�XVHG�KHUH���&RPSHWLQJ�/LQH�RI�
%XVLQHVV��LQFOXGHV�D�EXVLQHVV�WKDW�LQYROYHV�D�SURGXFW�RU�VHUYLFH�RIIHUHG�RU�WR�EH�RIIHUHG�E\�
DQ\RQH�RWKHU�WKDQ�&RPSDQ\�WKDW�ZRXOG�UHSODFH�RU�FRPSHWH�ZLWK�DQ\�SURGXFW�RU�VHUYLFH�
RIIHUHG�RU�WR�EH�RIIHUHG�E\�&RPSDQ\�RU�LWV�UHODWHG FRUSRUDWLRQV��XQOHVV�&RPSDQ\�DQG�LWV�
UHODWHG�FRUSRUDWLRQV�DUH�QR�ORQJHU�HQJDJHG�LQ�RU�SODQQLQJ�WR�HQJDJH�LQ�WKDW�OLQH�RI�EXVLQHVV���
�&RPSDQ\�(PSOR\HH��PHDQV�DQ�LQGLYLGXDO�HPSOR\HG�E\�RU�UHWDLQHG�DV�D�FRQVXOWDQW�WR�
&RPSDQ\�RU�LWV�UHODWHG�FRUSRUDWLRQV���&RPSDQ\�6XSSOLHU��PHDQV�DQ�LQGLYLGXDO��FRUSRUDWLRQ��
RWKHU�EXVLQHVV�HQWLW\�RU�VHSDUDWHO\�RSHUDWHG�EXVLQHVV�XQLW�RI�DQ�HQWLW\�WKDW�UHJXODUO\�SURYLGHV�
JRRGV�RU�VHUYLFHV�WR�&RPSDQ\�RU�LWV�UHODWHG�FRUSRUDWLRQV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DQ\�
2(0��2'0�RU�VXEFRQWUDFWRU�

�� (QIRUFHPHQW� ,�PDNH�WKHVH�DJUHHPHQWV�WR�DYRLG�DQ\�IXWXUH�GLVSXWH�EHWZHHQ�P\VHOI�
DQG�&RPSDQ\�UHJDUGLQJ�VSHFLILF�UHVWULFWLRQV�RQ�P\�SRVWíHPSOR\PHQW�FRQGXFW�WKDW�ZLOO�EH�
UHDVRQDEOH��QHFHVVDU\�DQG�HQIRUFHDEOH�WR�SURWHFW�&RPSDQ\
V�&RQILGHQWLDO�,QIRUPDWLRQ�DQG�



3URSULHWDU\�'HYHORSPHQWV�DQG�RWKHU�OHJLWLPDWH�EXVLQHVV�LQWHUHVWV� 7KH�3URWHFWLYH�&RYHQDQWV�
DUH�DQFLOODU\�WR�WKH�RWKHU�WHUPV�RI�WKLV�$JUHHPHQW�DQG�P\�HPSOR\PHQW�UHODWLRQVKLS�ZLWK�
&RPSDQ\� 7KLV�$JUHHPHQW�EHQHILWV�ERWK�PH�DQG�&RPSDQ\�EHFDXVH��DPRQJ�RWKHU�WKLQJV��LW�
SURYLGHV�ILQDOLW\�DQG�SUHGLFWDELOLW\�IRU�ERWK�PH�DQG�WKH�FRPSDQ\�UHJDUGLQJ�HQIRUFHDEOH�
ERXQGDULHV�RQ�P\�IXWXUH�FRQGXFW� $FFRUGLQJO\��,�DJUHH�WKDW�WKLV�$JUHHPHQW�DQG�WKH�
UHVWULFWLRQV�LQ�LW�VKRXOG�EH�HQIRUFHG�XQGHU�FRPPRQ�ODZ�UXOHV�IDYRULQJ�WKH�HQIRUFHPHQW�RI�
VXFK�DJUHHPHQWV� )RU�WKHVH�UHDVRQV��,�DJUHH�WKDW�,�ZLOO�QRW�SXUVXH�DQ\�OHJDO�DFWLRQ�WR�VHW�DVLGH�
RU�DYRLG�DSSOLFDWLRQ�RI�WKH�3URWHFWLYH�&RYHQDQWV� 7KLV�$JUHHPHQW�ZLOO�VXUYLYH�WKH�HQG�RI�P\�
HPSOR\PHQW�ZLWK�&RPSDQ\�DQG�VKDOO��OLNHZLVH��FRQWLQXH�WR�DSSO\�DQG�EH�YDOLG�
QRWZLWKVWDQGLQJ�DQ\�FKDQJH�LQ�P\�GXWLHV��UHVSRQVLELOLWLHV��SRVLWLRQ��RU�WLWOH�

�� 5HOLHI��([WHQVLRQ� ,�XQGHUVWDQG�WKDW�LI�,�YLRODWH�WKLV�$JUHHPHQW��SDUWLFXODUO\�WKH�
3URWHFWLYH�&RYHQDQWV���&RPSDQ\�ZLOO�EH�HQWLWOHG�WR��L��LQMXQFWLYH�UHOLHI�E\�WHPSRUDU\�
UHVWUDLQLQJ�RUGHU��WHPSRUDU\�LQMXQFWLRQ��DQG�RU�SHUPDQHQW�LQMXQFWLRQ���LL��UHFRYHU\�RI�
DWWRUQH\V
�IHHV�DQG�FRVWV�LQFXUUHG�E\�&RPSDQ\�LQ�REWDLQLQJ�VXFK�UHOLHI�ZKHUH�DOORZHG�E\�ODZ��
DQG��LLL��DQ\�RWKHU�OHJDO�DQG�HTXLWDEOH�UHOLHI�WR�ZKLFK�&RPSDQ\�PD\�EH�HQWLWOHG��,QMXQFWLYH�
UHOLHI�ZLOO�QRW�H[FOXGH�RWKHU�UHPHGLHV�WKDW�PLJKW�DSSO\� ,I�,�DP�IRXQG�WR�KDYH�YLRODWHG�DQ\�
UHVWULFWLRQV�LQ�WKH�3URWHFWLYH�&RYHQDQWV��WKHQ�WKH�WLPH�SHULRG�IRU�VXFK�UHVWULFWLRQV�ZLOO�EH�
H[WHQGHG�E\�RQH�GD\�IRU�HDFK�GD\�WKDW�,�DP�IRXQG�WR�KDYH�YLRODWHG�WKHP��XS�WR�D�PD[LPXP�
H[WHQVLRQ�HTXDO�WR�WKH�WLPH�SHULRG�RULJLQDOO\�SUHVFULEHG�IRU�WKH�UHVWULFWLRQV�

��� 6HYHUDELOLW\��$XWKRULW\�IRU�5HYLVLRQ��$VVLJQPHQW��*RYHUQLQJ�/DZ� 7KH�
SURYLVLRQV�RI�WKLV�$JUHHPHQW�ZLOO�EH�VHSDUDWHO\�FRQVWUXHG� ,I�DQ\�SURYLVLRQ�FRQWDLQHG�LQ�WKLV�
$JUHHPHQW�LV�GHWHUPLQHG�WR�EH�YRLG��LOOHJDO�RU�XQHQIRUFHDEOH��LQ�ZKROH�RU�LQ�SDUW��WKHQ�WKH�
RWKHU�SURYLVLRQV�FRQWDLQHG�KHUHLQ�ZLOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�DV�LI�WKH�SURYLVLRQ�VR�
GHWHUPLQHG�KDG�QRW�EHHQ�FRQWDLQHG�KHUHLQ� ,I�WKH�UHVWULFWLRQV�SURYLGHG�LQ�WKLV�$JUHHPHQW�DUH�
GHHPHG�XQHQIRUFHDEOH�DV�ZULWWHQ��WKH�SDUWLHV�H[SUHVVO\�DXWKRUL]H�WKH�FRXUW�WR�UHYLVH��GHOHWH��RU�
DGG�WR�VXFK�UHVWULFWLRQV�WR�WKH�H[WHQW�QHFHVVDU\�WR�HQIRUFH WKH�LQWHQW�RI�WKH�SDUWLHV�DQG�WR�
SURYLGH�&RPSDQ\
V�JRRGZLOO��&RQILGHQWLDO�,QIRUPDWLRQ��3URSULHWDU\�'HYHORSPHQWV�DQG�RWKHU�
EXVLQHVV�LQWHUHVWV�ZLWK�HIIHFWLYH�SURWHFWLRQ� ,Q�WKH�HYHQW�WKH�UHVWULFWLRQV�SURYLGHG�LQ�WKLV�
$JUHHPHQW�DUH�GHHPHG�XQHQIRUFHDEOH�DQG�FDQQRW�EH�UHIRUPHG�WR�PDNH�WKHP�HQIRUFHDEOH��
WKHQ�DQ\�SULRU�DJUHHPHQWV�WKDW�,�KDYH�PDGH�ZLWK�&RPSDQ\�UHODWLQJ�WR�FRQILGHQWLDO�
LQIRUPDWLRQ�RU�SURSULHWDU\�GHYHORSPHQWV�VKDOO�QRW�EH�GHHPHG�WR�KDYH�EHHQ�VXSHUVHGHG�RU�
RWKHUZLVH�DIIHFWHG�E\�WKLV�$JUHHPHQW��EXW�LQVWHDG�VKDOO�UHPDLQ�LQ�HIIHFW� 7KH�WLWOH�DQG�
SDUDJUDSK�KHDGLQJV�LQ�WKLV�$JUHHPHQW�DUH�SURYLGHG�IRU�FRQYHQLHQFH�RI�UHIHUHQFH�RQO\��DQG�
VKDOO�QRW�EH�FRQVLGHUHG�LQ�GHWHUPLQLQJ�LWV�PHDQLQJ��LQWHQW�RU�DSSOLFDELOLW\� 7KLV�$JUHHPHQW�
ZLOO�LQXUH�WR�WKH�EHQHILW�RI�WKH�SDUWLHV
�KHLUV��VXFFHVVRUV�DQG�DVVLJQV� 7KLV�$JUHHPHQW��
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�3URWHFWLYH�&RYHQDQWV��PD\�EH�DVVLJQHG�E\�&RPSDQ\�WR�D�
VXEVHTXHQW�HPSOR\HU��VXFFHVVRU�RU�DVVLJQ�ZLWKRXW�WKH�QHHG�IRU�IXUWKHU�DXWKRUL]DWLRQ�RU�
DJUHHPHQW�IURP�PH��7KLV�$JUHHPHQW�ZLOO�EH�JRYHUQHG�E\�WKH�ODZV�RI�WKH�FRXQWU\�DQG�RU�VWDWH�
LGHQWLILHG�DV�P\�ZRUN�ORFDWLRQ�LQ�ZKLFK�,�ZRUN�DW�WKH�WLPH�RI�LWV�HQIRUFHPHQW�

��� $FFHSWDQFH�E\�&RPSDQ\� $�FRXQWHUSDUW�RI�WKLV�$JUHHPHQW�KDV�EHHQ�PDQXDOO\�
H[HFXWHG�E\�D�GXO\�DXWKRUL]HG�UHSUHVHQWDWLYH�WR�LQGLFDWH�&RPSDQ\
V�DFFHSWDQFH�RI�WKH�WHUPV�
KHUHRI�DQG�&RPSDQ\
V�FRYHQDQW�WR�SHUIRUP�LWV�REOLJDWLRQV�KHUHXQGHU��LQFOXGLQJ��ZLWKRXW�
OLPLWDWLRQ��&RPSDQ\
V�DJUHHPHQW�WKDW�,�ZLOO�EH�SURYLGHG�FHUWDLQ�FRQILGHQWLDO�DQG�SURSULHWDU\�
LQIRUPDWLRQ��WUDLQLQJ��DQG�RU�FXVWRPHU�FRQWDFWV�WR�DVVLVW�PH�LQ�P\�GXWLHV���6XFK�DFFHSWDQFH�
RQ�EHKDOI�RI�&RPSDQ\�LV�FRQGLWLRQHG�XSRQ�P\�UHFLSURFDO�DJUHHPHQW�WR�VXFK�WHUPV� ,�
DFNQRZOHGJH�WKH�VXIILFLHQF\�RI�&RPSDQ\
V�DFFHSWDQFH�RI�WKH�WHUPV�KHUHRI�WR�HVWDEOLVK�WKH�
PXWXDO�ULJKWV�DQG�UHVSRQVLELOLWLHV�GHILQHG�KHUHLQ�



��� $FFHSWDQFH�E\�(PSOR\HH� %\�SODFLQJ�P\�VLJQDWXUH�EHORZ��,�FRQILUP�WKDW�,�KDYH�UHDG�
DQG�IXOO\�XQGHUVWRRG�WKH�WHUPV�RI�WKLV�$JUHHPHQW�DQG�KDYH�EHHQ�DW�OLEHUW\�WR�VHHN�OHJDO�DGYLFH�
RQ�WKH�VDPH�SULRU�WR�P\�DFFHSWDQFH�RI�VXFK�WHUPV�

)25�&RPSDQ\

/RNHQGUD�6HWKL

9LFH�3UHVLGHQW�� +XPDQ�5HVRXUFHV

)25�(PSOR\HH

1DPH ��

'DWH ��
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