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7KLV�+RVW�&RPPXQLW\�$JUHHPHQW��KHUHLQDIWHU��´+&$µ��LV HQWHUHG�LQWR�WKLV� BB GD\�RI�0D\��
�����E\�DQG�EHWZHHQ�/LWWOHWRQ�$SRWKHFDU\��//&��D�0DVVDFKXVHWWV�OLPLWHG�OLDELOLW\�FRPSDQ\�
ZLWK�D�SULQFLSDO�DGGUHVV�RI�����$\HU 5RDG��/LWWOHWRQ��0$��������KHUHLQDIWHU��WKH�
´&RPSDQ\µ��DQG�WKH�7RZQ�RI�/LWWOHWRQ��D�0DVVDFKXVHWWV�PXQLFLSDO�FRUSRUDWLRQ�ZLWK�D�
SULQFLSDO�DGGUHVV�RI��� 6KDWWXFN�6WUHHW��/LWWOHWRQ��0$��������KHUHLQDIWHU��´7RZQµ����7KH�
&RPSDQ\�DQG�WKH�7RZQ�DUH�KHUHLQDIWHU�FROOHFWLYHO\�UHIHUUHG�WR�DV�WKH�´3DUWLHVµ����

:+(5($6��WKH�&RPSDQ\�ZLVKHV�WR�ORFDWH DQ�$GXOW�8VH 0DULMXDQD�(VWDEOLVKPHQW�IRU�WKH�
UHWDLO�VDOH�RI�PDULMXDQD�LQ�D�������VTXDUH�IRRW�VSDFH��ZLWKLQ WKH�EXLOGLQJ�ORFDWHG�DW�����
$\HU�5RDG� 8QLW���/LWWOHWRQ��0$��VKRZQ�RQ�$VVHVVRU�0DS 5����3DUFHO �������WKH�´)DFLOLW\µ���
LQ�DFFRUGDQFH�ZLWK�DQG�SXUVXDQW�WR�DSSOLFDEOH VWDWH�ODZV�DQG�UHJXODWLRQV��LQFOXGLQJ��EXW�
QRW�OLPLWHG WR�����&05��������DQG�VXFK�DSSURYDOV�DV�PD\�EH�LVVXHG�E\ WKH�7RZQ RI�
/LWWOHWRQ�LQ�DFFRUGDQFH ZLWK�LWV�=RQLQJ�%\ODZ�DQG�RWKHU�DSSOLFDEOH�ORFDO�E\ODZV�DQG�
UHJXODWLRQV��DQG�

:+(5($6��WKH�&RPSDQ\�DQG�WKH�7RZQ�DQWLFLSDWH�WKDW�WKH�7RZQ�ZLOO�LQFXU�DGGLWLRQDO�
H[SHQVHV�DQG�LPSDFWV RQ�WKH�7RZQ·V�URDG DQG�RWKHU�LQIUDVWUXFWXUH�V\VWHPV��ODZ�
HQIRUFHPHQW��ILUH�SURWHFWLRQ�VHUYLFHV��LQVSHFWLRQDO�VHUYLFHV��DV�ZHOO�DV�XQIRUHVHHQ�LPSDFWV
RQ�WKH�7RZQ��DQG

:+(5($6��WKH�&RPSDQ\�ZLOO�SD\ D�&RPPXQLW\ ,PSDFW�)HH�WR�WKH�7RZQ�RI�/LWWOHWRQ�IRU�
WKH�LPSDFWV�RI�LWV�RSHUDWLRQV�LQ�WKH HYHQW�WKDW LW�UHFHLYHV�WKH UHTXLVLWH�/LFHQVH�IURP�WKH�
&DQQDELV�&RQWURO�&RPPLVVLRQ��WKH�´&&&µ��RU�VXFK�RWKHU�VWDWH�OLFHQVLQJ�RU�PRQLWRULQJ�
DXWKRULW\��DV�WKH�FDVH�PD\�EH��WR�RSHUDWH�WKH )DFLOLW\�DQG�UHFHLYHV�DOO UHTXLUHG�ORFDO�SHUPLWV�
DQG�DSSURYDOV�IURP�WKH�7RZQ��DQG

:+(5($6� WKH�3DUWLHV�LQWHQG�E\�WKLV�$JUHHPHQW�WR�VDWLVI\�WKH�SURYLVLRQV�RI�*�/��F���*��
6HFWLRQ���G���DSSOLFDEOH WR�WKH RSHUDWLRQ�RI�WKH )DFLOLW\��VXFK�DFWLYLWLHV�WR�EH�RQO\ GRQH�LQ�
DFFRUGDQFH�ZLWK�WKH�DSSOLFDEOH�VWDWH�DQG�ORFDO�ODZV�DQG�UHJXODWLRQV�LQ�WKH�7RZQ��

12:�7+(5()25(��LQ FRQVLGHUDWLRQ�RI�WKH PXWXDO�SURPLVHV�DQG�FRYHQDQWV�VHW�IRUWK�
KHUHLQ��DQG RWKHU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ��WKH�UHFHLSW�DQG�VXIILFLHQF\�RI�ZKLFK�DUH�
KHUHE\�DFNQRZOHGJHG��WKH 3DUWLHV�DJUHH�DV�IROORZV��

�� &RPPXQLW\�,PSDFW�)HH����7KH�&RPSDQ\�DQG�WKH�7RZQ�DQWLFLSDWH�WKDW WKH�7RZQ�RI
/LWWOHWRQ�ZLOO�LQFXU�DGGLWLRQDO�H[SHQVHV�DQG�LPSDFWV�RQ�WKH�7RZQ�RI�/LWWOHWRQ·V�URDG�DQG
RWKHU�LQIUDVWUXFWXUH�V\VWHPV��ODZ�HQIRUFHPHQW��ILUH�SURWHFWLRQ�VHUYLFHV��LQVSHFWLRQDO
VHUYLFHV��DQG�SHUPLWWLQJ DQG�FRQVXOWLQJ�VHUYLFHV��DV�ZHOO�DV�XQIRUHVHHQ�LPSDFWV�RQ�WKH
7RZQ��$FFRUGLQJO\��LQ RUGHU�WR PLWLJDWH�WKH�ILQDQFLDO�LPSDFW�RQ�WKH�7RZQ�DQG�XVH�RI�7RZQ
UHVRXUFHV��WKH�&RPSDQ\�DJUHHV�WR�SD\�D &RPPXQLW\�,PSDFW�)HH�WR�WKH 7RZQ��LQ�WKH
DPRXQW�DQG�XQGHU�WKH�WHUPV�SURYLGHG KHUHLQ�
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D� 7KH�&RPPXQLW\�,PSDFW�)HH�VKDOO�EH�SDLG�IRU�D�WHUP�RI�ILYH�����\HDUV�WKDW�EHJLQV
RQ�WKH�GDWH�WKDW�&RPSDQ\�FRPPHQFHV�VDOHV�DW�WKH�)DFLOLW\��WKH�´&RPPHQFHPHQW�'DWHµ��

E� )RU�WKH�ILUVW�\HDU�RI�RSHUDWLRQ��WKH�WHUP�EHJLQQLQJ�XSRQ�WKH�FRPPHQFHPHQW�RI
RSHUDWLRQ�DW�WKH�)DFLOLW\�DQG�FRQFOXGLQJ�RQH�\HDU�WKHUHDIWHU��WKH�&RPSDQ\�VKDOO�SD\�D
&RPPXQLW\�,PSDFW�)HH�LQ�DQ�DPRXQW�RI�WKUHH�SHUFHQW������RI�LWV�JURVV�VDOHV�DW�WKH
)DFLOLW\��)RU�\HDUV���������DQG���RI�RSHUDWLRQ��WKH�&RPSDQ\�VKDOO�SD\�D�&RPPXQLW\
,PSDFW�)HH�LQ�WKH�DPRXQW�QRW�WR�H[FHHG�WKUHH�SHUFHQW������RI�LWV�JURVV�VDOHV���7KH�WHUP
´JURVV�VDOHVµ�VKDOO�PHDQ�WKH�WRWDO�RI�DOO�VDOHV�WUDQVDFWLRQV��H[FOXVLYH�RI
SURGXFW�SDUDSKHUQDOLD�UHWXUQV�DQG�DPRXQWV�FROOHFWHG�IRU�WD[HV��RI�WKH�)DFLOLW\�ZLWKRXW
OLPLWDWLRQ��ZKHWKHU�ZKROHVDOH�RU�UHWDLO��DQG�VKDOO�LQFOXGH�EXW�QRW�EH�OLPLWHG�WR�DOO�VDOHV
RFFXUULQJ�DW�WKH�)DFLOLW\��LQFOXGLQJ�WKH�VDOH�RI�PDULMXDQD��PDULMXDQD�LQIXVHG�SURGXFWV�
SDUDSKHUQDOLD��DQG�DQ\�RWKHU�SURGXFWV�VROG�E\�WKH�)DFLOLW\�

F� 7KH�&RPPXQLW\�,PSDFW�)HH�VKDOO�EH�SDLG�WR�WKH�7RZQ�TXDUWHUO\���7KH�ILUVW
SD\PHQW�WR�EH�PDGH�ZLWKLQ�WHQ������GD\V�DIWHU�WKH�FRQFOXVLRQ�RI�WKH�WKLUG�PRQWK�RI
RSHUDWLRQ��DQG�DOO�VXEVHTXHQW�SD\PHQWV�VKDOO�EH�PDGH�ZLWKLQ�WHQ������GD\V�DIWHU�WKH
FRQFOXVLRQ�RI�HDFK�VXFFHVVLYH�WKUHH�����PRQWKV�RI�RSHUDWLRQ�

G� 7KH�7RZQ�VKDOO�XVH�WKH�DERYH�UHIHUHQFHG�SD\PHQWV�LQ�LWV�GLVFUHWLRQ�WR�RIIVHW�LWV
FRVWV�UHDVRQDEO\�UHODWHG�WR�WKH�RSHUDWLRQ�RI�WKH�)DFLOLW\��ZKLFK�VKDOO�EH�GHHPHG�WR�LQFOXGH
IRU�SXUSRVHV�RI�WKLV�$JUHHPHQW��ZLWKRXW�OLPLWDWLRQ��,PSDFWV�WR�WKH�URDG�DQG�RWKHU
LQIUDVWUXFWXUH�V\VWHPV��WUDIILF�PLWLJDWLRQ�PHDVXUHV�DQG�RU�LPSURYHPHQWV�LPSOHPHQWHG
E\�WKH�7RZQ���ODZ�HQIRUFHPHQW�DFWLYLWLHV�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��FDOOV�DQG
UHVSRQVHV�DVVRFLDWHG�ZLWK�WKH�)DFLOLW\��LQFUHDVHG�LQVSHFWLRQV�RI�SXEOLF�SURSHUW\�GHHPHG
E\�ODZ�HQIRUFHPHQW�WR�EH�DW�LQFUHDVHG�ULVN�RI�XQDXWKRUL]HG�FDQQDELV�FRQVXPSWLRQ�RU
LQWR[LFDWLRQ��WUDLQLQJ�LQ�GLYHUVLRQDU\�SUDFWLFHV�DQG�VHFXULW\�SUHFDXWLRQV��HIIHFWV�RI
FDQQDELV�LQWR[LFDWLRQ��DQG�DQ\�RWKHU�FDQQDELV�UHODWHG�WUDLQLQJ��ILUH�SURWHFWLRQ�VHUYLFHV�
LQVSHFWLRQDO�VHUYLFHV��FDQQDELV�UHODWHG�SXEOLF�KHDOWK�DQG�DGGLFWLRQ�VHUYLFHV�SURYLGHG�E\
WKH�7RZQ��7RZQ�JUDQWV�LQ�DQ�DPRXQW�QRW�WR�H[FHHG���������DQQXDOO\�WR�/LWWOHWRQ
&RDOLWLRQ�$JDLQVW�$GGLFWLRQ�DQG�RU�RWKHU�WKLUG�SDUW\�RUJDQL]DWLRQV�SURYLGLQJ�VHUYLFHV
UHODWLQJ�WR�VXEVWDQFH�DEXVH�SUHYHQWLRQ��DGGLFWLRQ�UHFRYHU\��DQG�PHQWDO�KHDOWK��H[SHUW
FRQVXOWLQJ�VHUYLFHV�DQG�RU�SURIHVVLRQDO�VWDII�HQJDJHG�E\�WKH�7RZQ�DIWHU�FRPSOHWLRQ�RI
ORFDO�SHUPLWWLQJ�IRU�WKH�SXUSRVHV�RI�PRQLWRULQJ��HYDOXDWLQJ��TXDQWLI\LQJ�RU�DFFRXQWLQJ�IRU
WKH�LPSDFWV�RI�WKH�&RPSDQ\�DQG�RU�WKH�FRVWV�LQFXUUHG�E\�WKH�7RZQ��SXEOLF�HGXFDWLRQ
UHODWLQJ�WR��FDQQDELV�RU�FDQQDELV�FRQVXPSWLRQ��LQFOXGLQJ�ERWK�LQ�VFKRRO�DQG�DIWHU�VFKRRO
SURJUDPV�DQG�WUDLQLQJ�DQG�VHPLQDUV�IRU�PHPEHUV�RI�WKH�JHQHUDO�SXEOLF��WUDLQLQJ�IRU
7RZQ�ERDUGV�DQG�VWDII��DGPLQLVWUDWLYH�DQG�OHJDO�FRVWV�DVVRFLDWHG�ZLWK�WKH�RSHUDWLRQ�RI
WKH�)DFLOLW\�LQ�7RZQ��WKH�DGPLQLVWUDWLRQ�DQG�HQIRUFHPHQW�RI�WKH�WHUPV�RI�WKLV�$JUHHPHQW�
DQG�DQ\�RWKHU�XQIRUHVHHQ�LPSDFWV�XSRQ�RU�FRVWV�LQFXUUHG�E\�WKH�7RZQ�RI�/LWWOHWRQ
UHDVRQDEO\�UHODWHG�WR�WKH�FRVWV�LPSRVHG�XSRQ WKH�7RZQ�E\�WKH�RSHUDWLRQ�RI�/LWWOHWRQ
$SRWKHFDU\�DW�����$\HU�5RDG�

H� 3XUVXDQW�WR�0�*�/��F����*�����G���D��FRPPXQLW\�LPSDFW�IHH�VKDOO�EH
UHDVRQDEO\�UHODWHG�WR�WKH�FRVWV�LPSRVHG�XSRQ�WKH�PXQLFLSDOLW\�E\�WKH�RSHUDWLRQ�RI
WKH�PDULMXDQD�HVWDEOLVKPHQW��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�3DUWLHV�KHUHE\
DFNQRZOHGJH�WKH�GLIILFXOW\�LQ�SUHFLVHO\�FRPSXWLQJ�DFWXDO�7RZQ�FRVWV�DVVRFLDWHG�ZLWK
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D�VSHFLILF�EXVLQHVV�DQG�DJUHH�WKDW�LPSDFWV�PD\�UHVXOW�LQ�PXQLFLSDO�EXGJHWDU\�
LQFUHDVHV�WKDW�FDQQRW�EH�VHSDUDWHO\�LGHQWLILHG�RU�SUHFLVHO\�TXDQWLILHG��&RQVHTXHQWO\��
WKH�&RPSDQ\�DQG�WKH�7RZQ�DJUHH�WKDW�WKH�&RPPXQLW\�,PSDFW�)HH�UHTXLUHG�LQ�
6HFWLRQ���E�IRU�WKH�ILUVW�\HDU�RI�RSHUDWLRQ�LV�UHDVRQDEO\�UHODWHG�WR�7RZQ�FRVWV�DQG�
ZDLYHV�DQ\�FODLP�WR�WKH�FRQWUDU\��7KH�&RPSDQ\�DQG�WKH�7RZQ�IXUWKHU�DJUHH�WKDW�WKH�
7RZQ�ZLOO�GHYHORS�DQG�LPSOHPHQW��QR�ODWHU�WKDQ�WKH�EHJLQQLQJ�RI�\HDU�WZR�RI�
RSHUDWLRQ�DW�WKH�)DFLOLW\��D�SODQ�WKDW�SURYLGHV�VXIILFLHQW�EDVLV�IRU�DFFRXQWLQJ�IRU�WKH�
FRVWV�UHDVRQDEO\�UHODWHG�WR�WKH�RSHUDWLRQ�RI�WKH�)DFLOLW\�DQG�D�PHFKDQLVP�WR�PRQLWRU�
DQG�SHULRGLFDOO\�DGMXVW��GXULQJ�\HDUV���WKURXJK���RI�RSHUDWLRQ�RQO\��WKH�UHODWLRQVKLS�
EHWZHHQ�WKH�&RPPXQLW\�,PSDFW�)HH�DQG�WKH�7RZQ·V�DFWXDO�FRVWV��7KH�&RPSDQ\�
DFNQRZOHGJHV�WKDW�GHYHORSLQJ��LPSOHPHQWLQJ�DQG�DGPLQLVWHULQJ�WKLV�SODQ�DQG�
PHFKDQLVP�LV�DQ�LPSDFW�UHDVRQDEO\�UHODWHG�WR�WKH�RSHUDWLRQ�RI�WKH�&RPSDQ\�DW�����
$\HU�5RDG���

�� $GGLWLRQDO�&RVWV��3D\PHQWV�DQG�5HLPEXUVHPHQWV

D� 3HUPLW�DQG�&RQQHFWLRQ�)HHV���7KH�&RPSDQ\�KHUHE\�DFNQRZOHGJHV�DQG�DFFHSWV��LWV
REOLJDWLRQ�WR�SD\�DOO�XVXDO�DQG�FXVWRPDU\�7RZQ�RI�/LWWOHWRQ�EXLOGLQJ�SHUPLW�IHHV�DQG
RWKHU�SHUPLW�DSSOLFDWLRQ�IHHV��VHZHU�DQG�ZDWHU�FRQQHFWLRQ�IHHV��DQG�DOO�RWKHU�ORFDO
FKDUJHV�DQG�IHHV�JHQHUDOO\�DSSOLFDEOH�WR�RWKHU�UHWDLO�HVWDEOLVKPHQWV�LQ�WKH�7RZQ�RI
/LWWOHWRQ�

E� )DFLOLW\�&RQVXOWLQJ�)HHV�DQG�&RVWV��7KH�&RPSDQ\�VKDOO�UHLPEXUVH�WKH�7RZQ�RI
/LWWOHWRQ�IRU�DQ\�DQG�DOO�UHDVRQDEOH�FRQVXOWLQJ�FRVWV�DQG�IHHV�UHODWHG�WR�DQ\�ORFDO�ODQG
XVH�SHUPLW�DSSOLFDWLRQV�FRQFHUQLQJ�WKH�)DFLOLW\�

F� 2WKHU�&RVWV��7KH�&RPSDQ\�VKDOO�UHLPEXUVH�WKH�7RZQ�RI�/LWWOHWRQ�IRU�WKH�DFWXDO�FRVWV
LQFXUUHG�E\�WKH�7RZQ�RI�/LWWOHWRQ�LQ�FRQQHFWLRQ�ZLWK�KROGLQJ�SXEOLF�PHHWLQJV�DQG
IRUXPV�GHYRWHG�SULQFLSDOO\�WR�GLVFXVVLQJ�WKH�)DFLOLW\�DQG�RU�UHYLHZLQJ�WKH�)DFLOLW\��DQG
IRU�DQ\�DQG�DOO�UHDVRQDEOH�FRQVXOWLQJ�FRVWV�DQG�IHHV�UHODWHG�WR�WKH�PRQLWRULQJ�DQG
HQIRUFHPHQW�RI�WKH�WHUPV�RI�WKLV�$JUHHPHQW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�LQGHSHQGHQW
ILQDQFLDO�DXGLWRUV�DQG�OHJDO�IHHV�

G� /DWH�3D\PHQW�3HQDOW\��7KH�&RPSDQ\�DFNQRZOHGJHV�WKDW�WLPH�LV�RI�WKH�HVVHQFH�ZLWK
UHVSHFW�WR�WKHLU�WLPHO\�SD\PHQW�RI�DOO�IXQGV�UHTXLUHG�XQGHU�6HFWLRQ���RI�WKLV�$JUHHPHQW�
,Q�WKH�HYHQW�WKDW�DQ\�VXFK�SD\PHQWV�DUH�QRW�IXOO\�PDGH�ZLWK�WHQ������GD\V�RI�WKH�GDWH
WKH\�DUH�GXH��WKH�&RPSDQ\�VKDOO�EH�UHTXLUHG�WR�SD\�WKH�7RZQ�RI�/LWWOHWRQ�D�ODWH
SD\PHQW�SHQDOW\�HTXDO�WR�ILYH�SHUFHQW������RI�VXFK�UHTXLUHG�SD\PHQWV�

�� $QQXDO�5HSRUWLQJ�IRU�&RPPXQLW\�,PSDFW�)HH���7KH�&RPSDQ\�VKDOO�VXEPLW�DQQXDO
ILQDQFLDO�VWDWHPHQWV�WR�WKH�7RZQ�RI�/LWWOHWRQ�FRQFXUUHQW�ZLWK�WKH�SD\PHQW�RI�LWV�$QQXDO
&RPPXQLW\�,PSDFW�)HH�ZLWK�D�VWDWHPHQW�IURP�WKH�&RPSDQ\�WKDW�WKH�ILQDQFLDO�VWDWHPHQWV
SURYLGHG�DUH�D�WUXH�DQG�DFFXUDWH�UHSRUW�RI�LWV�DQQXDO�VDOHV��7KH�&RPSDQ\�VKDOO�PDLQWDLQ
ERRNV��ILQDQFLDO�UHFRUGV��DQG�RWKHU�FRPSLODWLRQV�RI�GDWD�SHUWDLQLQJ�WR�WKH�UHTXLUHPHQWV�RI
WKLV�$JUHHPHQW�LQ�DFFRUGDQFH�ZLWK�VWDQGDUG�DFFRXQWLQJ�SUDFWLFHV�DQG�DQ\�DSSOLFDEOH
UHJXODWLRQV�RU�JXLGHOLQHV�RI�WKH�&&&��$OO�UHFRUGV�VKDOO�EH�NHSW�IRU�D�SHULRG�RI�DW�OHDVW�VHYHQ
��� \HDUV��8SRQ�UHTXHVW�E\�WKH�7RZQ�RI�/LWWOHWRQ��WKH�&RPSDQ\�VKDOO�SURYLGH�WKH�7RZQ
ZLWK�WKH�VDPH�DFFHVV�WR�LWV�ILQDQFLDO�UHFRUGV��WR�EH�WUHDWHG�DV�FRQILGHQWLDO��WR�WKH�H[WHQW
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DOORZHG�E\�ODZ��DV�LW�LV�UHTXLUHG�E\�WKH�&&&�DQG�'HSDUWPHQW�RI�5HYHQXH�IRU�SXUSRVHV�RI�
REWDLQLQJ�DQG�PDLQWDLQLQJ�D�OLFHQVH�IRU�WKH�)DFLOLW\�

'XULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW�DQG�IRU�WKUHH�\HDUV�IROORZLQJ�WKH�WHUPLQDWLRQ�RI�WKLV�
$JUHHPHQW�WKH�&RPSDQ\�VKDOO�DJUHH��XSRQ�UHTXHVW�RI�WKH�7RZQ�WR�KDYH�LWV�ILQDQFLDO�UHFRUGV�
H[DPLQHG��FRSLHG�DQG�DXGLWHG�E\�DQ�,QGHSHQGHQW�)LQDQFLDO�$XGLWRU��WKH�H[SHQVH�RI�ZKLFK�
VKDOO�EH�ERUQH�E\�WKH�&RPSDQ\��7KH�,QGHSHQGHQW�)LQDQFLDO�$XGLWRU�VKDOO�UHYLHZ�WKH�
&RPSDQ\·V�ILQDQFLDO�UHFRUGV�IRU�SXUSRVHV�RI�GHWHUPLQLQJ�WKDW�WKH�$QQXDO�3D\PHQWV�DUH�LQ�
FRPSOLDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��6XFK�H[DPLQDWLRQ�VKDOO�EH�PDGH�QRW�OHVV�
WKDQ�WKLUW\������GD\V�IROORZLQJ�ZULWWHQ�QRWLFH�IURP�WKH�7RZQ�RI�/LWWOHWRQ�DQG�VKDOO�RFFXU�
RQO\�GXULQJ�QRUPDO�EXVLQHVV�KRXUV�DQG�DW�VXFK�SODFH�ZKHUH�VDLG�ERRNV��ILQDQFLDO�UHFRUGV�
DQG�DFFRXQWV�DUH�PDLQWDLQHG��7KH�,QGHSHQGHQW�)LQDQFLDO�$XGLW�VKDOO�LQFOXGH�WKRVH�SDUWV�RI�
WKH�&RPSDQ\·V�ERRNV�DQG�ILQDQFLDO�UHFRUGV�ZKLFK�UHODWH�WR�WKH�SD\PHQW��DQG�VKDOO�LQFOXGH�D�
FHUWLILFDWLRQ�RI�LWHPL]HG�JURVV�VDOHV�IRU�WKH�SUHYLRXV�FDOHQGDU�\HDU��DQG�DOO�RWKHU�LQIRUPDWLRQ�
UHTXLUHG�WR�DVFHUWDLQ�FRPSOLDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��7KH�LQGHSHQGHQW�DXGLW�
RI�VXFK�UHFRUGV�VKDOO�EH�FRQGXFWHG�LQ�VXFK�D�PDQQHU�DV�QRW�WR�LQWHUIHUH�ZLWK�WKH�&RPSDQ\·V�
QRUPDO�EXVLQHVV�DFWLYLWLHV��

�� /RFDO�9HQGRUV�DQG�(PSOR\PHQW�� 7R�WKH�H[WHQW�VXFK�SUDFWLFH�DQG�LWV�LPSOHPHQWDWLRQ
DUH�FRQVLVWHQW�ZLWK�IHGHUDO��VWDWH��DQG�PXQLFLSDO�ODZV�DQG�UHJXODWLRQV��WKH�&RPSDQ\�ZLOO
PDNH�HYHU\�HIIRUW�LQ�D�OHJDO�DQG�QRQ��GLVFULPLQDWRU\�PDQQHU�WR�JLYH�SULRULW\�WR�ORFDO
EXVLQHVVHV��VXSSOLHUV��FRQWUDFWRUV��EXLOGHUV�DQG�YHQGRUV�LQ�WKH�SURYLVLRQ�RI�JRRGV�DQG
VHUYLFHV�FDOOHG�IRU�LQ�WKH�FRQVWUXFWLRQ��PDLQWHQDQFH�DQG�FRQWLQXHG�RSHUDWLRQ�RI�WKH
&RPPXQLW\�&DUH�&ROOHFWLYH�ZKHQ�VXFK�FRQWUDFWRUV�DQG�VXSSOLHUV�DUH�SURSHUO\�TXDOLILHG�DQG
SULFH�FRPSHWLWLYH�DQG�VKDOO�XVH�JRRG�IDLWK�HIIRUWV�WR�KLUH�7RZQ�RI�/LWWOHWRQ�UHVLGHQWV��7KLV
6HFWLRQ���VKDOO�QRW�WKH�UHTXLUH�WKH�&RPSDQ\�WR�SXUFKDVH�JRRGV�RU�VHUYLFHV�IURP�LWV�GLUHFW
FRPSHWLWRUV�ORFDWHG�LQ�WKH�7RZQ�RI�/LWWOHWRQ��RU�WKHLU�UHODWHG�HQWLWLHV��L�H��&RPPXQLW\�&DUH
&ROODERUDWLYH��RU�LWV�UHODWHG�HQWLWLHV��

�� /RFDO�7D[HV��$W�DOO�WLPHV�GXULQJ�WKH�7HUP�RI�WKLV�$JUHHPHQW��SURSHUW\��ERWK�UHDO�DQG
SHUVRQDO��RZQHG�RU�RSHUDWHG�E\�WKH�&RPSDQ\�VKDOO�EH�WUHDWHG�DV�WD[DEOH��DQG�DOO�DSSOLFDEOH
UHDO�HVWDWH�DQG�SHUVRQDO�SURSHUW\�WD[HV�IRU�WKDW�SURSHUW\�VKDOO�EH�SDLG�HLWKHU�GLUHFWO\�E\�WKH
&RPSDQ\�RU�LWV�ODQGORUG��DQG�QHLWKHU�WKH�&RPSDQ\�QRU�LWV�ODQGORUG�VKDOO�REMHFW�RU
RWKHUZLVH�FKDOOHQJH�WKH�WD[DELOLW\�RI�VXFK�SURSHUW\�DQG�VKDOO�QRW�VHHN�D�QRQSURILW�
DJULFXOWXUDO��RU�RWKHU�H[HPSWLRQ�RU�UHGXFWLRQ�ZLWK�UHVSHFW�WR�VXFK�WD[HV�

1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ���L��LI�UHDO�RU�SHUVRQDO�SURSHUW\�RZQHG��OHDVHG�RU�RSHUDWHG�E\�
WKH�&RPSDQ\�LV�GHWHUPLQHG�WR�EH�QRQ�WD[DEOH�RU�SDUWLDOO\�QRQ�WD[DEOH��RU��LL��LI�WKH�YDOXH�RI�
VXFK�SURSHUW\�LV�DEDWHG�ZLWK�WKH�HIIHFW�RI�UHGXFLQJ�RU�HOLPLQDWLQJ�WKH�WD[�ZKLFK�ZRXOG�
RWKHUZLVH�EH�SDLG�LI�DVVHVVHG�DW�IDLU�FDVK�YDOXH�DV�GHILQHG�LQ�*�/��F�����������RU��LLL��LI�WKH�
&RPSDQ\�LV�GHWHUPLQHG�WR�EH�HQWLWOHG�RU�VXEMHFW�WR�H[HPSWLRQ�ZLWK�WKH�HIIHFW�RI�UHGXFLQJ�RU�
HOLPLQDWLQJ�WKH�WD[�ZKLFK�ZRXOG�RWKHUZLVH�EH�GXH�LI�QRW�VR�H[HPSWHG��WKHQ�WKH�&RPSDQ\�
VKDOO�SD\�WR�WKH�7RZQ�DQ�DPRXQW�ZKLFK�ZKHQ�DGGHG�WR�WKH�WD[HV��LI�DQ\��SDLG�RQ�VXFK�
SURSHUW\��VKDOO�EH�HTXDO�WR�WKH�WD[HV�ZKLFK�ZRXOG�KDYH�EHHQ�SD\DEOH�RQ�VXFK�SURSHUW\�DW�
IDLU�FDVK�YDOXH�DQG�DW�WKH�RWKHUZLVH�DSSOLFDEOH�WD[�UDWH��LI�WKHUH�KDG�EHHQ�QR�DEDWHPHQW�RU�
H[HPSWLRQ��WKLV�SD\PHQW�VKDOO�EH�LQ�DGGLWLRQ�WR�WKH�SD\PHQW�PDGH�E\�WKH�&RPSDQ\�XQGHU�
6HFWLRQ���RI�WKLV�$JUHHPHQW��
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�� 6HFXULW\��7R�WKH�H[WHQW�UHTXHVWHG�E\�WKH�7RZQ·V�3ROLFH�'HSDUWPHQW��DQG�VXEMHFW�WR
WKH�VHFXULW\�DQG�DUFKLWHFWXUDO�UHYLHZ�UHTXLUHPHQWV�RI�WKH�&&&��RU�VXFK�RWKHU�VWDWH
OLFHQVLQJ�RU�PRQLWRULQJ�DXWKRULW\��DV�WKH�FDVH�PD\�EH��WKH�&RPSDQ\�VKDOO�ZRUN�ZLWK�WKH
7RZQ·V�3ROLFH�'HSDUWPHQW�LQ�UHYLHZLQJ�DQG�DSSURYLQJ�DOO�VHFXULW\�SODQV�SULRU�WR
LPSOHPHQWDWLRQ�DQG�FRPPHQFHPHQW�RI�RSHUDWLRQV�

7KH�&RPSDQ\�DJUHHV�WR�FRRSHUDWH�ZLWK�WKH�3ROLFH�'HSDUWPHQW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�
SHULRGLF�PHHWLQJV�WR�UHYLHZ�RSHUDWLRQDO�FRQFHUQV��VHFXULW\��GHOLYHU\�VFKHGXOH�DQG�
SURFHGXUHV��FRRSHUDWLRQ�LQ�LQYHVWLJDWLRQV��DQG�FRPPXQLFDWLRQV�ZLWK�WKH�3ROLFH�'HSDUWPHQW�
RI�DQ\�VXVSLFLRXV�DFWLYLWLHV�DW�RU�LQ�WKH�LPPHGLDWH�YLFLQLW\�RI�WKH�)DFLOLW\�DQG�ZLWK�UHJDUG�WR�
DQ\�DQWL�GLYHUVLRQ�SURFHGXUHV�WR�HQVXUH�WKDW�WKH�PDULMXDQD�DQG�PDULMXDQD�SURGXFWV�VROG�LQ�
WKH�)DFLOLW\�DUH�QRW�EHLQJ�WUDQVIHUUHG�WR�WKH�LOOHJDO�PDUNHW�RU�WR�PLQRUV��

7KH�&RPSDQ\�VKDOO�LPSOHPHQW�D�FRPSUHKHQVLYH�GLYHUVLRQ�SUHYHQWLRQ�SODQ�WR�SUHYHQW�
GLYHUVLRQ�RI�PDULMXDQD�DQG�PDULMXDQD�SURGXFWV�LQWR�WKH�LOOLFLW�PDUNHW�DQG�WR�PLQRUV��VXFK�
SODQ�WR�EH�LQ�SODFH�SULRU�WR�WKH�FRPPHQFHPHQW�RI�RSHUDWLRQV�DW�WKH�)DFLOLW\��7KH�&RPSDQ\�
VKDOO�SUHVHQW�WKH�GLYHUVLRQ�SODQ�WR�WKH�3ROLFH�'HSDUWPHQW�IRU�LWV�UHYLHZ�DQG�IHHGEDFN�DQG��
WR�WKH�H[WHQW�UHTXLUHG�E\�WKH�3ROLFH�'HSDUWPHQW��ZRUN�FROODERUDWLYHO\�WR�LPSOHPHQW�DQ\�
VXJJHVWHG�FKDQJHV��DPHQGPHQWV�RU�PRGLILFDWLRQV�WR�DGGUHVV�ORFDO�FRQFHUQV��

7KH�&RPSDQ\�VKDOO�PDNH�WKH�)DFLOLW\�DYDLODEOH�IRU�DQQXDO�LQVSHFWLRQV�E\�WKH�7RZQ·V�3ROLFH�
'HSDUWPHQW��)LUH�'HSDUWPHQW��%XLOGLQJ�'HSDUWPHQW�DQG�%RDUG�RI�+HDOWK�DV�D�FRQGLWLRQ�RI�
FRQWLQXHG�RSHUDWLRQ�LQ�7RZQ���7KH�&RPSDQ\�VKDOO�DOVR�FRRSHUDWH�ZLWK�WKH�7RZQ·V�3ROLFH�
'HSDUWPHQW��)LUH�'HSDUWPHQW�DQG�%RDUG�RI�+HDOWK�LQ�SURYLGLQJ�DFFHVV�IRU�DGGLWLRQDO�
VFKHGXOHG�DQG�XQVFKHGXOHG�LQVSHFWLRQV�RI�WKH�)DFLOLW\�XSRQ�UHTXHVW��

7KH�&RPSDQ\�VKDOO�ZLWKLQ�WZHQW\�IRXU�KRXUV�UHSRUW�WKH�GLVFRYHU\�RI�WKH�IROORZLQJ�WR�WKH�
3ROLFH�'HSDUWPHQW��GLYHUVLRQ�RI�FDQQDELV��XQXVXDO�GLVFUHSDQFLHV�LGHQWLILHG�GXULQJ�
LQYHQWRU\��WKHIW��ORVV�DQG�DQ\�FULPLQDO�DFWLRQ��XQXVXDO�GLVFUHSDQF\�LQ�ZHLJKW�RU�LQYHQWRU\�
RU�LQYHQWRU\�GXULQJ�WUDQVSRUWDWLRQ��DQ\�YHKLFOH�DFFLGHQWV��GLYHUVLRQV��ORVVHV��RU�RWKHU�
UHSRUWDEOH�LQFLGHQWV�WKDW�RFFXU�GXULQJ�WUDQVSRUW��DQ\�VXVSLFLRXV�DFW�LQYROYLQJ�WKH�VDOH��
FXOWLYDWLRQ��GLVWULEXWLRQ��SURFHVVLQJ�RU�SURGXFWLRQ�RI�FDQQDELV�E\�DQ\�SHUVRQ��XQDXWKRUL]HG�
GHVWUXFWLRQ�RI�FDQQDELV��DQ\�ORVV�RI�XQDXWKRUL]HG�DOWHUDWLRQ�RI�UHFRUGV�UHODWHG�WR�FDQQDELV�
RU�0DULMXDQD�(VWDEOLVKPHQW�$JHQWV��DQ�DODUP�DFWLYDWLRQ�RU�RWKHU�HYHQW�WKDW�UHTXLUHV�
UHVSRQVH�E\�SXEOLF�VDIHW\�SHUVRQQHO��IDLOXUH�RI�DQ\�VHFXULW\�DODUP�V\VWHP�GXH�WR�D�ORVV�RI�
HOHFWULFDO�SRZHU�RU�PHFKDQLFDO�PDOIXQFWLRQ�WKDW�LV�H[SHFWHG�WR�ODVW�ORQJHU�WKDQ�HLJKW�����
KRXUV��DQG�DQ\�RWKHU�EUHDFK�RI�VHFXULW\�

7KH�&RPSDQ\�IXUWKHU�DJUHHV�WKDW�DOO�VLJQDJH�DQG�SDFNDJLQJ�IRU�PDULMXDQD�SURGXFWV�VKDOO�
FRPSO\�ZLWK�DSSOLFDEOH�VWDWH�ODZV�DQG�UHJXODWLRQV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�*�/��F���*�
DQG�����&05����������DQG�IXUWKHU�DJUHHV�WKDW�WR�WKH�H[WHQW�����&05���������LPSRVHV�
PRUH�VWULQJHQW�UHTXLUHPHQWV�RQ�SDFNDJLQJ��ODEHOLQJ��PDUNHWLQJ�RU�WKH�IRUP�RI�SHUPLWWHG�
HGLEOHV��WKH�&RPSDQ\�ZLOO�FRPSO\�ZLWK�WKH�PRUH�UHVWULFWLYH�UHJXODWRU\�SURYLVLRQV��

�� 6LWH�,PSURYHPHQW�DQG�2SHUDWLRQV�

D� $OO�FDSLWDO�LPSURYHPHQWV�WR�WKH�SURSHUW\�VXFK�WKDW�WKH�SURSHUW\�ZLOO�PDWFK�WKH�ORRN
DQG�IHHO�RI�/LWWOHWRQ�DQG�EH�RI�FRQVWUXFWLRQ�VWDQGDUGV�DW�OHDVW�DW�WKH�TXDOLW\�RI�RWKHU�QHDUE\
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EXVLQHVVHV�DQG�FRQVWUXFWLRQ�VWDQGDUGV�SHU�VWDWH�DQG�ORFDO�EXLOGLQJ�FRGH�UHTXLUHPHQWV�DQG�
E\ODZV���

E� 7KH�&RPSDQ\�VKDOO�SURYLGH�D�PLQLPXP�RI�WZR�����SULYDWH�VHFXULW\�SHUVRQQHO�WR
RYHUVHH�DOO�GHOLYHULHV�RI�FDQQDELV�DQG�IURP�WR�WKH�VLWH��XQWLO�VXFK�WLPH�DV�WKH�3ROLFH�&KLHI�
LQ�KLV�VROH�GLVFUHWLRQ��GHWHUPLQHV�WKDW�WKH�SULYDWH�VHFXULW\�GHWDLO�PD\�EH�UHGXFHG�
WHPSRUDULO\�VXVSHQGHG��DQG�RU�HOLPLQDWHG�

F� 7KH�)DFLOLW\�ZLOO�QRW�EH�H[SDQGHG�LQ�VL]H�EH\RQG�WKH�������VTXDUH�IRRW�VSDFH��ZLWKLQ
WKH�EXLOGLQJ�ORFDWHG�DW�����$\HU�5RDG��8QLW���/LWWOHWRQ��0$�ZLWKRXW�WKH�DSSURYDO�RI�WKH
%RDUG�DQG�DQ�DPHQGPHQW�RI�WKLV�$JUHHPHQW�

G� 8SRQ�RSHQLQJ��WKH�)DFLOLW\�VKDOO�DGPLW�FXVWRPHUV�RQ�D�UHVHUYDWLRQ�RQO\�EDVLV�IRU�DQ
LQLWLDO�WHUP�WR�EH�GHWHUPLQHG�DV�SURYLGHG�IRU�EHORZ��$W�OHDVW�WZR�����PRQWKV�SULRU�WR
RSHQLQJ��WKH�&RPSDQ\�PD\�FRQIHU�ZLWK�WKH�3ROLFH�&KLHI�IRU�SXUSRVHV�RI�UHYLHZLQJ�WKH
&RPSDQ\·V�RSHUDWLRQDO�DQG�VHFXULW\�SODQV�DQG�WKH�UHFHQW�H[SHULHQFH�RI�RWKHU�FRPSDUDEOH
UHWDLO�IDFLOLWLHV�LQ�QHDUE\�FRPPXQLWLHV���7KH�)DFLOLW\�VKDOO�RSHUDWH�RQ�D�UHVHUYDWLRQ�RQO\
EDVLV�IRU�D�PLQLPXP�WHUP�RI�WZR�����ZHHNV��SOXV�VXFK�DGGLWLRQDO�WHUP�DV�WKH�3ROLFH�&KLHI
VKDOO�GHWHUPLQH��LQ�KLV�VROH�GLVFUHWLRQ��EDVHG�RQ��DQWLFLSDWHG�SXEOLF�VDIHW\�FRQFHUQV�DULVLQJ
RXW�RI�RU�UHODWLQJ�WR�WUDIILF�DQG�RU�YHKLFOH�TXHXLQJ�DW�$\HU�5RDG��RU�FRQFHUQV�RI�ORLWHULQJ�RU
SHUVLVWHQW�H[WHULRU�SHGHVWULDQ�FXVWRPHU�TXHXLQJ��7KH�3ROLFH�&KLHI�PD\�H[WHQG�WKH
UHVHUYDWLRQ�RQO\�UHTXLUHPHQW�EH\RQG�WKH�LQLWLDO�WHUP�LQ�RUGHU�WR�DGGUHVV�WKHVH�VWDWHG
FRQFHUQV�DV�PD\�EH�QHHGHG�EDVHG�RQ�WKH�REVHUYHG�GHPDQG�DW�WKH�)DFLOLW\���7KH�3ROLFH
&KLHI�VKDOO�OLIW�WKH�UHVHUYDWLRQ�RQO\�UHTXLUHPHQW�XSRQ�D�GHWHUPLQDWLRQ�WKDW�LW�LV�QR�ORQJHU
QHFHVVDU\��EXW�PD\�WKHUHDIWHU�UHLQVWDWH�LW�IURP�WLPH�WR�WLPH�DV�PD\�QHHGHG�WR�DGGUHVV�WKH
FRQFHUQV�OLVWHG�DERYH��6XFK�UHVHUYDWLRQ�RQO\�UHTXLUHPHQWV�PD\�EH�LPSRVHG�IRU�SDUWLFXODU
WLPHV�RI�GD\��DQG�RU�IRU�SDUWLFXODU�GD\V�RI�WKH�ZHHN��RU�IRU�RWKHU�WLPH�SHULRGV��SURYLGHG
WKDW�LQ�QR�HYHQW�VKDOO�WKH�UHVHUYDWLRQ�RQO\�V\VWHP�EH�UHTXLUHG�IRU�ORQJHU�WKDQ�IRXU
FRQVHFXWLYH�����ZHHNV�DW�D�WLPH�ZLWKRXW�WKH�&RPSDQ\�KDYLQJ�WKH�RSSRUWXQLW\�WR�UHYLHZ�WKH
PDWWHU�ZLWK�WKH�3ROLFH�&KLHI�DQG�WKH�RSSRUWXQLW\�IRU�WKH�&RPSDQ\�WR�SURSRVH�DOWHUQDWLYH
PHDVXUHV�WR�PDQDJH�RQ�VLWH�GHPDQG�DQG�RU�PLWLJDWH�WKH�FRQFHUQV�WKDW�KDYH�SURYLGHG�WKH
EDVLV�IRU�PDLQWDLQLQJ�WKH�UHVHUYDWLRQ�RQO\�V\VWHP�

H� 7KH�&RPSDQ\�ZLOO�SURYLGH�SDUNLQJ�LQ�DQ�DPRXQW�DQG�LQ�D�OD\RXW�VDWLVIDFWRU\�WR�WKH
3ODQQLQJ�%RDUG�SXUVXDQW�WR�6HFWLRQ���������RI�WKH�=RQLQJ�%\ODZ�

I� 7KH�)DFLOLW\�VKDOO�QRW�EH�RSHQ�WR�FXVWRPHUV�RXWVLGH�RI�WKH�IROORZLQJ�KRXUV�

0RQGD\��� ������DP�WR�������SP�
7XHVGD\��� ������DP�WR�������SP��
:HGQHVGD\�� ������DP�WR�������SP��
7KXUVGD\�� ������DP�WR�������SP��
)ULGD\�� ������DP�WR�������SP��
6DWXUGD\�� ������DP�WR�������SP��
6XQGD\�� ������DP�WR�������SP��



�

1RWKLQJ�FRQWDLQHG�LQ�WKLV�6HFWLRQ���VKDOO�SUHYHQW�WKH�3ODQQLQJ�%RDUG�IURP�LQFOXGLQJ�
FRQGLWLRQV�LQ�D�VSHFLDO�SHUPLW�RU�VLWH�SODQ�DSSURYDO�WKDW�DUH�PRUH�UHVWULFWLYH�DQG�RU�PRUH�
SURWHFWLYH�RI�WKH�VLWH��WKH�QHLJKERUKRRG�DQG�WKH�7RZQ�WKDQ�WKH�WHUPV�FRQWDLQHG�KHUHLQ�����

�� &RPPXQLW\�,PSDFW�&RQFHUQV��7KH�&RPSDQ\�DJUHHV�WR�HPSOR\�LWV�EHVW�HIIRUWV�WR�ZRUN
FROODERUDWLYHO\�DQG�FRRSHUDWLYHO\�WR�DGGUHVV�FRPPHQWV�SUHVHQWHG�DW�WKH�&RPSDQ\·V
&RPPXQLW\�2XWUHDFK�0HHWLQJ��WR�ZRUN�ZLWK�LWV�QHLJKERULQJ�EXVLQHVVHV�DQG�UHVLGHQWV��DQG
WR�HVWDEOLVK�ZULWWHQ�SROLFLHV�DQG�SURFHGXUHV�WR�DGGUHVV�PLWLJDWLRQ�RI�DQ\�XQIRUHVHHQ�LVVXHV
LGHQWLILHG�E\�WKH�7RZQ�DV�KDYLQJ�DULVHQ�WKURXJK�LWV�RSHUDWLRQ�RI�WKH�)DFLOLW\��VDLG�ZULWWHQ
SROLFLHV�DQG�SURFHGXUHV��DV�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��VKDOO�EH�UHYLHZHG�DQG
DSSURYHG�E\�WKH�7RZQ�DQG�VKDOO�EH�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH�DQG�PDGH�D�SDUW�RI�WKLV
$JUHHPHQW��WKH�VDPH�DV�LI�HDFK�ZHUH�IXOO\�VHW�IRUWK�KHUHLQ�

�� 5HWHQWLRQ�RI�5HJXODWRU\�$XWKRULW\��%\�HQWHULQJ�LQWR�WKLV�$JUHHPHQW��WKH�7RZQ�GRHV
QRW�ZDLYH�DQ\�HQIRUFHPHQW�ULJKWV�RU�UHJXODWRU\�DXWKRULW\�LW�FXUUHQWO\�KROGV�RYHU�EXVLQHVVHV
LQ�7RZQ���7KLV�$JUHHPHQW�GRHV�QRW�DIIHFW��OLPLW��RU�FRQWURO�WKH�DXWKRULW\�RI�7RZQ�ERDUGV�
FRPPLVVLRQV��DQG�GHSDUWPHQWV�WR�FDUU\�RXW�WKHLU�UHVSHFWLYH�SRZHUV�DQG�GXWLHV�WR�GHFLGH
XSRQ�DQG�WR�LVVXH��RU�GHQ\��DSSOLFDEOH�SHUPLWV�DQG�RWKHU�DSSURYDOV�XQGHU�WKH�VWDWXWHV�DQG
UHJXODWLRQV�RI�WKH�&RPPRQZHDOWK��WKH�*HQHUDO�DQG�=RQLQJ�RI�WKH�7RZQ��RU�DSSOLFDEOH
UHJXODWLRQV�RI�WKRVH�ERDUGV��FRPPLVVLRQV��DQG�GHSDUWPHQWV�RU�WR�HQIRUFH�VDLG�VWDWXWHV��DQG
UHJXODWLRQV��7KH�7RZQ��E\�HQWHULQJ�LQWR�WKLV�$JUHHPHQW��LV�QRW�WKHUHE\�UHTXLUHG�RU
REOLJDWHG�WR�LVVXH�VXFK�SHUPLWV�DQG�DSSURYDOV�DV�PD\�EH�QHFHVVDU\�IRU�/LWWOHWRQ�$SRWKHFDU\
WR�RSHUDWH�WKH�)DFLOLW\�LQ�WKH�7RZQ��RU�WR�UHIUDLQ�IURP�HQIRUFHPHQW�DFWLRQ�DJDLQVW�WKH
&RPSDQ\�DQG�RU�LWV�)DFLOLW\�IRU�YLRODWLRQ�RI�WKH�WHUPV�RI�VDLG�SHUPLWV�DQG�DSSURYDOV�RU�VDLG
VWDWXWHV��DQG�UHJXODWLRQV�

��� 6XSSRUW��8SRQ�WKH�UHTXHVW�RI�WKH�&RPSDQ\��WKH�7RZQ�DJUHHV�WR�H[HFXWH�D
FHUWLILFDWLRQ�WKDW�WKH�3DUWLHV�KDYH�H[HFXWHG�D�+RVW�&RPPXQLW\�$JUHHPHQW�DQG�FHUWLILFDWLRQ
RI�FRPSOLDQFH�ZLWK�DSSOLFDEOH�ORFDO�E\ODZV�UHODWLQJ�WR�WKH�&RPSDQ\·V�DSSOLFDWLRQ�IRU�D�&&&
0DULMXDQD�5HWDLOHU�OLFHQVH��WR�WKH�H[WHQW�WKDW�VXFK�FRPSOLDQFH�KDV�EHHQ�SURSHUO\
GHPRQVWUDWHG���7KH�7RZQ�PDNHV�QR�UHSUHVHQWDWLRQ�LQ�FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW�WKDW
LW��RU�DQ\�RI�LWV�UHJXODWRU\�SHUPLWWLQJ�ERDUGV��FRPPLVVLRQV��GHSDUWPHQWV�RU�DJHQWV�ZLOO�WDNH
DQ\�SDUWLFXODU�DFWLRQ�RQ�DQ\�OLFHQVH�RU�SHUPLW�DSSOLFDWLRQ��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQ\
DSSOLFDWLRQ�IRU�D�VSHFLDO�SHUPLW��EXLOGLQJ�SHUPLW��RU�RWKHU�ORFDO�DSSURYDO���7KLV�$JUHHPHQW
GRHV�QRW�DIIHFW��OLPLW��RU�FRQWURO�LQ�DQ\�ZD\�WKH�DXWKRULW\�RI�7RZQ�ERDUGV��FRPPLVVLRQ�
GHSDUWPHQWV�RU�DJHQWV�WR�FDUU\�RXW�WKHLU�UHVSHFWLYH�SRZHUV�DQG�GXWLHV�WR�DFW�XSRQ�DQ\
DSSOLFDWLRQ�IRU�SHUPLWV��OLFHQVHV��DQG�DSSURYDOV�ZLWKLQ�WKHLU�UHVSHFWLYH�MXULVGLFWLRQ�

��� 7HUP���7KLV�$JUHHPHQW�VKDOO�EH�WDNH�HIIHFW�RQ�WKH�GDWH�VHW�IRUWK�DERYH��DQG�VKDOO�EH
HIIHFWLYH�XQWLO�WKH�H[SLUDWLRQ�RI�ILYH�����\HDUV�EHJLQQLQJ�RQ�WKH�GDWH�WKH�)DFLOLW\�FRPPHQFHV
RSHUDWLRQ�DW�WKH�SUHPLVHV��RU�XQWLO�WKH�SHUPDQHQW�FHVVDWLRQ�RI�RSHUDWLRQV��ZKLFKHYHU�LV
HDUOLHU���$W�WKH�FRQFOXVLRQ�RI�WKH�WHUP�RI�WKLV�$JUHHPHQW��WKH�3DUWLHV�PD\�UHQHJRWLDWH�D�QHZ
+RVW�&RPPXQLW\�$JUHHPHQW���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�7RZQ�VKDOO�UHWDLQ�WKH
ULJKW�WR�HQIRUFH�WKH�WHUPV�RI�WKLV�$JUHHPHQW�XS�WR�DQG�WKURXJK�WKH�GDWH�WKDW�LW�UHFHLYHV�WKH
IXOO�SD\PHQW�RI�WKH�&RPPXQLW\�,PSDFW�)HH�UHTXLUHG�SXUVXDQW�WR�6HFWLRQ���DERYH�DQG�DQ\
RWKHU�RXWVWDQGLQJ�SD\PHQWV�UHTXLUHG�WR�EH�PDGH�SXUVXDQW�WR�WKLV�$JUHHPHQW�

,Q�WKH�HYHQW�WKDW�WKH�&RPSDQ\�QR�ORQJHU�GRHV�EXVLQHVV�LQ�WKH�7RZQ�RU�LQ�DQ\�ZD\�ORVHV�RU�
KDV�LWV�OLFHQVH�UHYRNHG�E\�WKH�&RPPRQZHDOWK��WKLV�$JUHHPHQW�VKDOO�EHFRPH�QXOO�DQG�YRLG��
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SURYLGHG��KRZHYHU��WKDW�WKH�&RPSDQ\�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�SURUDWHG�SRUWLRQ�RI�DOO�
SD\PHQWV�SURYLGHG�IRU�LQ�WKLV�$JUHHPHQW�XS�WR�DQG�LQFOXGLQJ�WKH�GDWH�WKDW�LW�FHDVHV�
RSHUDWLRQ����

��� 6XFFHVVRUV�DQG�$VVLJQV���7KLV�$JUHHPHQW�LV�ELQGLQJ�XSRQ�WKH�3DUWLHV�KHUHWR��WKHLU
VXFFHVVRUV��DVVLJQV��DQG�OHJDO�UHSUHVHQWDWLYHV��DV�PD\�EH�DSSURYHG�DV�SURYLGHG�IRU�EHORZ��
7KH�&RPSDQ\�VKDOO�QRW�DVVLJQ��VXEOHW��RU�RWKHUZLVH�WUDQVIHU�LWV�ULJKWV�RU�LQWHUHVW�LQ��QRU
GHOHJDWH�LWV�REOLJDWLRQV�XQGHU��WKLV�$JUHHPHQW��LQ�ZKROH�RU�LQ�SDUW��ZLWKRXW�WKH�SULRU
ZULWWHQ�FRQVHQW�IURP�WKH�7RZQ�RI�/LWWOHWRQ��DQG�VKDOO�QRW�DVVLJQ�RU�REOLJDWH�DQ\�RI�WKH
PRQLHV�SD\DEOH�XQGHU�WKLV�$JUHHPHQW��H[FHSW�E\�DQG�ZLWK�WKH�ZULWWHQ�FRQVHQW�RI�WKH�7RZQ
RI�/LWWOHWRQ��7KLV�$JUHHPHQW�LV�ELQGLQJ�XSRQ�WKH�SDUWLHV�KHUHWR��WKHLU�VXFFHVVRUV��DVVLJQV
DQG�OHJDO�UHSUHVHQWDWLYHV�

(YHQWV�GHHPHG�DQ�DVVLJQPHQW�LQFOXGH��ZLWKRXW�OLPLWDWLRQ���L��&RPSDQ\·V�ILQDO�DQG�
DGMXGLFDWHG�EDQNUXSWF\�ZKHWKHU�YROXQWDU\�RU�LQYROXQWDU\���LL��WKH�&RPSDQ\·V�WDNHRYHU�RU�
PHUJHU�E\�RU�ZLWK�DQ\�RWKHU�HQWLW\���LLL��WKH�&RPSDQ\·V�RXWULJKW�VDOH�RI�DVVHWV�DQG�HTXLW\��
PDMRULW\�VWRFN�VDOH�WR�DQRWKHU�RUJDQL]DWLRQ�RU�HQWLW\�IRU�ZKLFK�WKH�&RPSDQ\�GRHV�QRW�
PDLQWDLQ�D�FRQWUROOLQJ�HTXLW\�LQWHUHVW���LY��RU�DQ\�RWKHU�FKDQJH�LQ�RZQHUVKLS�RU�VWDWXV�RI�WKH�
&RPSDQ\���Y��DQ\�DVVLJQPHQW�IRU�WKH�EHQHILW�RI�FUHGLWRUV��DQG�RU��YL��DQ\�RWKHU�DVVLJQPHQW�
QRW�DSSURYHG�LQ�DGYDQFH�LQ�ZULWLQJ�E\�WKH�7RZQ�RI�/LWWOHWRQ���

��� 1RWLFHV�� $Q\�DQG�DOO�QRWLFHV��FRQVHQWV��GHPDQGV��UHTXHVWV��DSSURYDOV�RU�RWKHU
FRPPXQLFDWLRQV�UHTXLUHG�RU�SHUPLWWHG�XQGHU�WKLV�$JUHHPHQW��VKDOO�EH�LQ�ZULWLQJ�DQG
GHOLYHUHG�E\�KDQG�RU�PDLOHG�SRVWDJH�SUHSDLG��UHWXUQ�UHFHLSW�UHTXHVWHG��E\�UHJLVWHUHG�RU
FHUWLILHG�PDLO�RU�E\�RWKHU�UHSXWDEOH�GHOLYHU\�VHUYLFH��DQG�VKDOO�EH�GHHPHG�JLYHQ�ZKHQ�VR
GHOLYHUHG�E\�KDQG��LI�VR�PDLOHG��ZKHQ�GHSRVLWHG�ZLWK�WKH�8�6��3RVWDO�6HUYLFH��RU��LI�VHQW�E\
SULYDWH�RYHUQLJKW�RU�RWKHU�GHOLYHU\�VHUYLFH��ZKHQ�GHSRVLWHG�ZLWK�VXFK�GHOLYHU\�VHUYLFH�
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��� &RYHQDQW�1RW�WR�6XH���7KH�&RPSDQ\�DJUHHV�WKDW�LW�ZLOO�QRW�FKDOOHQJH��LQ�DQ\
MXULVGLFWLRQ�RU�YHQXH��WKH�HQIRUFHDELOLW\�RI�DQ\�SURYLVLRQ�LQFOXGHG�LQ�WKLV�$JUHHPHQW�
1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��LQ�WKH�HYHQW�WKDW�D�FKDQJH�LQ�0DVVDFKXVHWWV�ODZ
DSSOLFDEOH�WR�H[LVWLQJ�KRVW�FRPPXQLW\�DJUHHPHQWV�H[SUHVVO\�UHQGHUV�DQ\�SURYLVLRQ
FRQWDLQHG�LQ�WKLV�DJUHHPHQW�XQHQIRUFHDEOH��RU�WKH�&DQQDELV�&RQWURO�&RPPLVVLRQ
VSHFLILFDOO\�UXOHV�WKDW�D�SURYLVLRQ�RI�WKLV�DJUHHPHQW�LV�XQHQIRUFHDEOH��WKH�&RPSDQ\�PD\
VHHN�MXGLFLDO�UHOLHI�LQ�DQ�DSSURSULDWH�YHQXH�WR�WKH�OLPLWHG�H[WHQW�QHHGHG�WR�PDNH�WKLV
$JUHHPHQW�FRPSRUW�ZLWK�VXFK�FKDQJH�LQ�ODZ�RU�UXOLQJ�RI�WKH�&DQQDELV�&RQWURO
&RPPLVVLRQ�

��� 6HYHUDELOLW\��,I�DQ\�WHUP�RI�FRQGLWLRQ�RI�WKLV�$JUHHPHQW�RU�DQ\�DSSOLFDWLRQ�WKHUHRI
VKDOO�WR�DQ\�H[WHQW�EH�KHOG�LQYDOLG��LOOHJDO�RU�XQHQIRUFHDEOH�E\�D�FRXUW�RI�FRPSHWHQW
MXULVGLFWLRQ��WKH�YDOLGLW\��OHJDOLW\��DQG�HQIRUFHDELOLW\�RI�WKH�UHPDLQLQJ�WHUPV�DQG�FRQGLWLRQV
RI�WKLV�$JUHHPHQW�VKDOO�QRW�EH�GHHPHG�DIIHFWHG�WKHUHE\�XQOHVV�WKH�7RZQ�ZRXOG�EH
VXEVWDQWLDOO\�RU�PDWHULDOO\�SUHMXGLFHG��)XUWKHU��WKH�&RPSDQ\�DJUHHV�WKDW�LW�ZLOO�QRW
FKDOOHQJH��LQ�DQ\�MXULVGLFWLRQ��WKH�HQIRUFHDELOLW\�RI�DQ\�SURYLVLRQ�LQFOXGHG�LQ�WKLV
$JUHHPHQW��DQG�WR�WKH�H[WHQW�WKH�YDOLGLW\�RI�WKLV�$JUHHPHQW�LV�FKDOOHQJHG�E\�WKH�&RPSDQ\
LQ�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��WKH�&RPSDQ\�VKDOO�SD\�IRU�DOO�UHDVRQDEOH�IHHV�DQG
FRVWV�LQFXUUHG�E\�WKH�7RZQ�LQ�HQIRUFLQJ�WKLV�$JUHHPHQW�

��� *RYHUQLQJ�/DZ��7KLV�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\��FRQVWUXHG�DQG�HQIRUFHG�LQ
DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�&RPPRQZHDOWK�RI�0DVVDFKXVHWWV�DQG�WKH�&RPSDQ\
VXEPLWV�WR�WKH�MXULVGLFWLRQ�RI�DQ\�RI�LWV�DSSURSULDWH�FRXUWV�IRU�WKH�DGMXGLFDWLRQ�RI�GLVSXWHV
DULVLQJ�RXW�RI�WKLV�$JUHHPHQW�DQG�WKH�YHQXH�IRU�DQ\�GLVSXWH�KHUHXQGHU�VKDOO�EH�0LGGOHVH[
&RXQW\�

��� (QWLUH�$JUHHPHQW��7KLV�$JUHHPHQW��LQFOXGLQJ�DOO�WKH�GRFXPHQWV�LQFRUSRUDWHG�KHUHLQ
E\�UHIHUHQFH��FRQVWLWXWHV�WKH�HQWLUH�LQWHJUDWHG�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�ZLWK�UHVSHFW
WR�WKH�PDWWHUV�GHVFULEHG��7KLV�+&$�VXSHUVHGHV�DOO�SULRU�DJUHHPHQWV��QHJRWLDWLRQV�DQG
UHSUHVHQWDWLRQV��HLWKHU�ZULWWHQ�RU�RUDO��DQG�LW�VKDOO�QRW�EH�PRGLILHG�RU�DPHQGHG�H[FHSW�E\�D
ZULWWHQ�GRFXPHQW�H[HFXWHG�E\�WKH�SDUWLHV�KHUHWR�

��� $PHQGPHQWV�:DLYHU��$PHQGPHQWV��RU�ZDLYHUV�RI�DQ\�WHUP��FRQGLWLRQ��FRYHQDQW�
GXW\�RU�REOLJDWLRQ�FRQWDLQHG�LQ�WKLV�$JUHHPHQW�PD\�EH�PDGH�RQO\�E\�ZULWWHQ�DPHQGPHQW
H[HFXWHG�E\�DOO�VLJQDWRULHV�WR�WKH�RULJLQDO�$JUHHPHQW��SULRU�WR�WKH�HIIHFWLYH�GDWH�RI�WKH
DPHQGPHQW�

��� +HDGOLQHV��7KLV�DUWLFOH��VHFWLRQ��DQG�SDUDJUDSK�KHDGLQJV�LQ�WKLV�$JUHHPHQW�DUH�IRU
FRQYHQLHQFH�RI�UHIHUHQFH�RQO\��DQG�VKDOO�LQ�QR�ZD\�DIIHFW��PRGLI\��GHILQH�RU�EH�XVHG�LQ
LQWHUSUHWLQJ�WKH�WH[W�RI�WKLV�$JUHHPHQW�

��� &RXQWHUSDUWV��7KLV�$JUHHPHQW�PD\�EH�VLJQHG�LQ�DQ\�QXPEHU�RI�FRXQWHUSDUWV�DOO�RI
ZKLFK�WDNHQ�WRJHWKHU��VKDOO�FRQVWLWXWH�RQH�DQG�WKH�VDPH�LQVWUXPHQW��DQG�DQ\�SDUW\�KHUHWR
PD\�H[HFXWH�WKLV�$JUHHPHQW�E\�VLJQLQJ�RQH�RU�PRUH�FRXQWHUSDUWV�



��

��� 6LJQDWXUHV���)DFVLPLOH�VLJQDWXUHV�DIIL[HG�WR�WKLV�$JUHHPHQW�VKDOO�KDYH�WKH�VDPH
ZHLJKW�DQG�DXWKRULW\�DV�DQ�RULJLQDO�VLJQDWXUH�

��� 1R�-RLQW�9HQWXUH���7KH�3DUWLHV�DJUHH�WKDW�QRWKLQJ�FRQWDLQHG�LQ�WKLV�$JUHHPHQW�RU
DQ\�RWKHU�GRFXPHQWV�H[HFXWHG�LQ�FRQQHFWLRQ�KHUHZLWK�LV�LQWHQGHG�RU�VKDOO�EH�FRQVWUXHG�WR
HVWDEOLVK�WKH�7RZQ�RI�/LWWOHWRQ�DV�MRLQW�YHQWXUHV�RU�SDUWQHUV�

��� 7KLUG�3DUWLHV���1RWKLQJ�FRQWDLQHG�LQ�WKLV�$JUHHPHQW�VKDOO�FUHDWH�D�FRQWUDFWXDO
UHODWLRQVKLS�ZLWK�RU�D�FDXVH�RI�DFWLRQ�LQ�IDYRU�RI�D�WKLUG�SDUW\�DJDLQVW�HLWKHU�WKH�7RZQ�RU
WKH�&RPSDQ\�

��� &RQWLQJHQF\���7KH�REOLJDWLRQV�RI�WKH�&RPSDQ\�DQG�WKH�7RZQ�RI�/LWWOHWRQ�UHFLWHG
KHUHLQ�DUH�VSHFLILFDOO\�FRQWLQJHQW�XSRQ�WKH�&RPSDQ\�REWDLQLQJ�D�OLFHQVH�IRU�RSHUDWLRQ�RI
WKH�)DFLOLW\�LQ�WKH�7RZQ��DQG�WKH�&RPSDQ\·V�UHFHLSW�RI�DQ\�DQG�DOO�QHFHVVDU\�ORFDO
DSSURYDOV�WR�ORFDWH��RFFXS\��DQG�RSHUDWH�&RPPXQLW\�&DUH�&ROOHFWLYH�LQ�WKH�7RZQ�
SURYLGHG��KRZHYHU��WKDW�LI�WKH�&RPSDQ\�IDLOV�WR�VHFXUH�DQ\�VXFK�RWKHU�OLFHQVH�DQG�RU
DSSURYDO�DV�PD\�EH�UHTXLUHG��RU�DQ\�RI�UHTXLUHG�PXQLFLSDO�DSSURYDOV��WKH�&RPSDQ\�VKDOO
UHLPEXUVH�WKH�7RZQ�IRU�LWV�OHJDO�IHHV�DVVRFLDWHG�ZLWK�WKH�QHJRWLDWLRQ�RI�WKLV�DJUHHPHQW�

7KLV�$JUHHPHQW�VKDOO�EH�QXOO�DQG�YRLG�LQ�WKH�HYHQW�WKDW�WKH�&RPSDQ\�GRHV�QRW�ORFDWH�DQ�
DGXOW�XVH�PDULMXDQD�HVWDEOLVKPHQW�LQ�WKH�7RZQ�RU�UHORFDWHV�WKH�$GXOW�8VH�0DULMXDQD�
(VWDEOLVKPHQW�RXW�RI�WKH�7RZQ�RI�/LWWOHWRQ��SURYLGHG��KRZHYHU��WKDW�LI�WKH�&RPSDQ\�GHFLGHV�
QRW�WR�ORFDWH�DQ�$GXOW�8VH�0DULMXDQD�(VWDEOLVKPHQW�LQ�WKH�7RZQ�RI�/LWWOHWRQ��WKH�&RPSDQ\�
VKDOO�UHLPEXUVH�WKH�7RZQ�RI�/LWWOHWRQ�IRU�LWV�OHJDO�IHHV�DVVRFLDWHG�ZLWK�WKH�QHJRWLDWLRQ�RI�
WKLV�$JUHHPHQW��)XUWKHU��LQ�WKH�FDVH�RI�DQ\�UHORFDWLRQ�RXW�RI�WKH�7RZQ�RI�/LWWOHWRQ��WKH�
&RPSDQ\�DJUHHV�WKDW�DQ�DGMXVWPHQW�RI�$QQXDO�3D\PHQWV�GXH�WR�WKH�7RZQ�RI�/LWWOHWRQ�
KHUHXQGHU�VKDOO�EH�FDOFXODWHG�EDVHG�XSRQ�WKH�SHULRG�RI�RFFXSDWLRQ�RI�WKH�$GXOW�8VH�
0DULMXDQD�(VWDEOLVKPHQW�ZLWKLQ�WKH�7RZQ�RI�/LWWOHWRQ��DQG�LQ�QR�HYHQW�VKDOO�WKH�7RZQ�EH�
UHVSRQVLEOH�IRU�WKH�UHWXUQ�RI�DQ\�IXQGV�SURYLGHG�WR�LW�E\�WKH�&RPSDQ\���

��� &RQILGHQWLDOLW\���7R�WKH�H[WHQW�WKDW�LQIRUPDWLRQ�LV�UHTXLUHG�WR�EH�SURYLGHG�WR�WKH
7RZQ�SXUVXDQW�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW��WKH�&RPSDQ\�PD\�SURYLGH�ILQDQFLDO
LQIRUPDWLRQ��LQYHVWPHQW�PDWHULDOV��SODQV��GRFXPHQWV��DQG�RWKHU�LQIRUPDWLRQ�UHODWHG�WR�WKH
&RPSDQ\��LWV�DIILOLDWHV�DQG�RSHUDWLRQV�PDUNHG�FOHDUO\�DV�´&RQILGHQWLDOµ���7KH�7RZQ�VKDOO
XVH�EHVW�HIIRUWV�WR�NHHS�VXFK�LQIRUPDWLRQ�FRQILGHQWLDO�WR�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��LQ�WKH
7RZQ·V�VROH�GLVFUHWLRQ�




