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3HU�1HZ�0H[LFR�ODZ��%URNHUV�DUH�UHTXLUHG�WR�SHUIRUP�D�VSHFLILF�VHW�RI�DSSOLFDEOH�%URNHU�'XWLHV��3ULRU�WR�WKH�WLPH�WKH�%URNHU�
JHQHUDWHV�RU�SUHVHQWV�DQ\�ZULWWHQ�GRFXPHQWV�WKDW�KDV�WKH�SRWHQWLDO�WR�EHFRPH�DQ�H[SUHVV�ZULWWHQ�DJUHHPHQW��KH�VKH�PXVW�GLVFORVH�
VXFK�GXWLHV�DQG�REWDLQ�ZULWWHQ�DFNQRZOHGJHPHQW�WKDW�WKH�%URNHU�KDV�PDGH�VXFK�GLVFORVXUHV���

$OO�%URNHUV� LQ� WKLV� WUDQVDFWLRQ�RZH� WKH� IROORZLQJ�EURNHU�GXWLHV� WR�ALL�EX\HUV�DQG�VHOOHUV� LQ� WKLV�
WUDQVDFWLRQ��HYHQ�LI�WKH�EURNHU�LV�QRW�UHSUHVHQWLQJ�WKH�EX\HU�RU�WKH�VHOOHU�LQ�WKH�WUDQVDFWLRQ�����

��� +RQHVW\�DQG�UHDVRQDEOH�FDUH�DQG�HWKLFDO�DQG�SURIHVVLRQDO�FRQGXFW��
��� &RPSOLDQFH�ZLWK�ORFDO��VWDWH��DQG�IHGHUDO�IDLU�KRXVLQJ�DQG�DQWL�GLVFULPLQDWLRQ�ODZV��WKH�1HZ�0H[LFR�5HDO�(VWDWH�/LFHQVH�

/DZ�DQG�WKH�5HDO�(VWDWH�&RPPLVVLRQ�UXOHV�DQG�RWKHU�DSSOLFDEOH�ORFDO��VWDWH��DQG�IHGHUDO�ODZV�DQG�UHJXODWLRQV��
��� 3HUIRUPDQFH�RI�DQ\�DQG�DOO�ZULWWHQ�DJUHHPHQWV�PDGH�ZLWK�WKH�SURVSHFWLYH�EX\HU��VHOOHU��ODQGORUG��RZQHU��RU�WHQDQW���
��� :ULWWHQ�GLVFORVXUH�RI�SRWHQWLDO�FRQIOLFW�RI�LQWHUHVW�WKDW�WKH�EURNHU�KDV�LQ�WKH�WUDQVDFWLRQ��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR���

$�� $Q\� ZULWWHQ� EURNHUDJH� UHODWLRQVKLS� WKH� %URNHU� RU� DQ\� RWKHU� ZULWWHQ� DJUHHPHQW� KDV� ZLWK� DQ\� RWKHU� SDUWLHV� WR� WKH�
WUDQVDFWLRQ�RU���

%�� $Q\�PDWHULDO�LQWHUHVW�UHODWLRQVKLS�RI�D�EXVLQHVV��SHUVRQDO�RU�IDPLO\�QDWXUH�WKDW�WKH�EURNHU�KDV�LQ�WKH�WUDQVDFWLRQ��RU�
&�� $Q\�ZULWWHQ�DJUHHPHQW�WKH�%URNHU�KDV�ZLWK�D�7UDQVDFWLRQ�&RRUGLQDWRU�ZKR�ZLOO�EH�SURYLGLQJ�VHUYLFHV�UHODWHG�WR�WKH�

WUDQVDFWLRQ��
��� :ULWWHQ�GLVFORVXUH�RI�DQ\�DGYHUVH�PDWHULDO�IDFWV�DFWXDOO\�NQRZQ�E\�WKH�EURNHU�DERXW�WKH�SURSHUW\�RU�WKH�WUDQVDFWLRQ��RU�DERXW�

WKH�ILQDQFLDO�DELOLW\�RI�WKH�SDUWLHV�WR�WKH�WUDQVDFWLRQ�WR�FRPSOHWH�WKH�WUDQVDFWLRQ��DGYHUVH�PDWHULDO�IDFWV�UHTXLULQJ�GLVFORVXUH�
GR�QRW�LQFOXGH�DQ\�LQIRUPDWLRQ�FRYHUHG�E\�IHGHUDO�IDLU�KRXVLQJ�ODZV�RU�WKH�1HZ�0H[LFR�+XPDQ�5LJKWV�$FW���

�,Q�DGGLWLRQ�WR�WKH�DERYH�GXWLHV��%URNHU�V��RZHV�WKH�IROORZLQJ�%URNHU�'XWLHV�WR�WKH�EX\HU�V��DQG�RU�
VHOOHU�V�� LQ� WKLV� WUDQVDFWLRQ� WR� ZKRP� WKH� %URNHU�V�� LV�DUH� GLUHFWO\� SURYLGLQJ� UHDO� HVWDWH� VHUYLFHV��
UHJDUGOHVV�RI�WKH�VFRSH�DQG�QDWXUH�RI�WKRVH�VHUYLFHV���

��� 8QOHVV�RWKHUZLVH�DJUHHG�WR�LQ�ZULWLQJ�E\�WKH�SDUW\��DVVLVWDQFH�WR�WKH�SDUW\�LQ�FRPSOHWLQJ�WKH�WUDQVDFWLRQ�LQFOXGLQJ��
$�� WLPHO\�SUHVHQWDWLRQ�RI�DQG�UHVSRQVH�WR�DOO�ZULWWHQ�RIIHUV�RU�FRXQWHURIIHUV��DQG��
%�� DFWLYH�SDUWLFLSDWLRQ�LQ�DVVLVWLQJ�LQ�FRPSO\LQJ�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�FRQWUDFW�DQG�ZLWK�WKH�ILQDOL]DWLRQ�RI�

WKH�WUDQVDFWLRQ��
��� $FNQRZOHGJHPHQW�E\�WKH�EURNHU�WKDW�WKHUH�PD\�EH�PDWWHUV�UHODWHG�WR�WKH�WUDQVDFWLRQ�WKDW�DUH�RXWVLGH�WKH�EURNHU¶V�NQRZOHGJH�

RU�H[SHUWLVH�DQG�WKDW�WKH�EURNHU�ZLOO�VXJJHVW�WKDW�WKH�SDUW\�VHHN�H[SHUW�DGYLFH�RQ�WKHVH�PDWWHUV��
��� $GYLVH�WR�FRQVXOW�ZLWK�DQ�DWWRUQH\�UHJDUGLQJ�WKH�HIIHFWLYHQHVV��YDOLGLW\�RU�FRQVHTXHQFHV�RI�DQ\�ZULWWHQ�GRFXPHQW�JHQHUDWHG�

E\�WKH�EURNHUDJH�RU�SUHVHQWHG�WR�WKH�SDUW\�DQG�WKDW�KDV�WKH�SRWHQWLDO�WR�EHFRPH�DQ�H[SUHVV�ZULWWHQ�DJUHHPHQW���
��� 3URPSW�DFFRXQWLQJ�IRU�DOO�PRQH\�RU�SURSHUW\�UHFHLYHG�E\�WKH�EURNHU���
��� 0DLQWHQDQFH�RI�DQ\�FRQILGHQWLDO�LQIRUPDWLRQ�OHDUQHG�LQ�WKH�FRXUVH�RI�DQ\�SULRU�DJHQF\�UHODWLRQVKLS�XQOHVV�WKH�GLVFORVXUH�LV�

ZLWK�WKH�IRUPHU�SULQFLSDO¶V�ZULWWHQ�FRQVHQW�RU�LV�UHTXLUHG�E\�ODZ���
��� :ULWWHQ�GLVFORVXUH�RI�EURNHUDJH�UHODWLRQVKLS�RSWLRQ�DYDLODEOH�LQ�1HZ�0H[LFR���

$�� ([FOXVLYH�DJHQF\��DQ�H[SUHVV�ZULWWHQ�DJUHHPHQW�EHWZHHQ�D�SHUVRQ�DQG�D�EURNHUDJH�ZKHUHLQ�WKH�EURNHUDJH�DJUHHV�WR�
H[FOXVLYHO\�UHSUHVHQW�DV�DQ�DJHQW�WKH�LQWHUHVW�RI�WKH�SHUVRQ�LQ�UHDO�HVWDWH�WUDQVDFWLRQ��

%�� 'XDO�DJHQF\��DQ�H[SUHVV�ZULWWHQ�DJUHHPHQW� WKDW�PRGLILHV�H[LVWLQJ�H[FOXVLYH�DJHQF\�DJUHHPHQWV� WR�SURYLGH� WKDW� WKH�
EURNHUDJH�DJUHHV�WR�DFW�DV�IDFLOLWDWRU�LQ�UHDO�HVWDWH�WUDQVDFWLRQ�UDWKHU�WKDQ�DV�DQ�H[FOXVLYH�DJHQW�IRU�HLWKHU�SDUW\��

&�� 7UDQVDFWLRQ�%URNHU��7KH�QRQ�ILGXFLDU\�UHODWLRQVKLS�FUHDWHG�E\�ODZ��ZKHUHLQ�D�EURNHUDJH�SURYLGHV�UHDO�HVWDWH�VHUYLFHV�
ZLWKRXW�HQWHULQJ�LQWR�DQ�DJHQF\�UHODWLRQVKLS��

��� 8QOHVV�RWKHUZLVH�DXWKRUL]HG�LQ�ZULWLQJ��D�EURNHU�ZKR�LV�GLUHFWO\�SURYLGLQJ�UHDO�HVWDWH�VHUYLFHV�WR�D�VHOOHU�VKDOO�QRW�GLVFORVH�
WKH�IROORZLQJ�WR�WKH�EX\HU�LQ�D�WUDQVDFWLRQ��
$�� WKDW�WKH�VHOOHU�KDV�SUHYLRXVO\�LQGLFDWHG�KH�VKH�ZLOO�DFFHSW�D�VDOHV�SULFH�OHVV�WKDQ�WKH�DVNLQJ�RU�OLVWHG�SULFH��
%�� WKDW�WKH�VHOOHU�ZLOO�DJUHH�WR�ILQDQFLQJ�WHUPV�RWKHU�WKDQ�WKRVH�RIIHUHG��
&�� WKH�VHOOHU¶V�PRWLYDWLRQ�IRU�VHOOLQJ�OHDVLQJ��RU�
'�� DQ\�RWKHU�LQIRUPDWLRQ�WKH�VHOOHU�KDV�UHTXHVWHG�LQ�ZULWLQJ�UHPDLQ�FRQILGHQWLDO��XQOHVV�GLVFORVXUH�LV�UHTXLUHG�E\�ODZ��

��� 8QOHVV�RWKHUZLVH�DXWKRUL]HG�LQ�ZULWLQJ��D�EURNHU�ZKR�LV�GLUHFWO\�SURYLGLQJ�UHDO�HVWDWH�VHUYLFH�WR�D�EX\HU�VKDOO�QRW�GLVFORVH�
WKH�IROORZLQJ�WR�WKH�VHOOHU�LQ�WKH�WUDQVDFWLRQ��
$�� WKDW�WKH�EX\HU�KDV�SUHYLRXVO\�LQGLFDWHG�KH�VKH�ZLOO�SD\�D�SULFH�JUHDWHU�WKDQ�WKH�SULFH�VXEPLWWHG�LQ�D�ZULWWHQ�RIIHU���
%�� WKH�EX\HU¶V�PRWLYDWLRQ�IRU�EX\LQJ��RU�
&�� DQ\�RWKHU�LQIRUPDWLRQ�WKH�EX\HU�KDV�UHTXHVWHG�LQ�ZULWLQJ�UHPDLQ�FRQILGHQWLDO��XQOHVV�GLVFORVXUH�LV�UHTXLUHG�E\�ODZ��
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%8<(5¶6�%52.(5�',6&/2685(6��
��� %URNHUDJH�5HODWLRQVKLS���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�³%X\HU¶V�%URNHU´��LV�ZRUNLQJ�ZLWK�WKH�%X\HU�DV�D���

����ZLWKRXW�D�ZULWWHQ�%X\HU�%URNHU�$JUHHPHQW܆���ZLWK܆���7UDQVDFWLRQ�%URNHU܆
��JHQW�ZLWK�D�ZULWWHQ�%X\HU�%URNHU�$JUHHPHQW�ZLWK�$JHQF\�$GGHQGXP$��܆
����7UDQVDFWLRQ�%URNHU�ZLWKRXW�D�ZULWWHQ�%X\HU�%URNHU�$JUHHPHQW��EXW�ZLWK�D�&RPSHQVDWLRQ�$JUHHPHQW܆

��� ,Q�+RXVH�7UDQVDFWLRQ��%X\HU�DQG�6HOOHU¶V�&RQVHQW�WR�'XDO�5HSUHVHQWDWLRQ��12�'XDO�$JHQF\�FUHDWHG��
���X\HU¶V�%URNHU�LV�OLFHQVHG�XQGHU�WKH�VDPH�4XDOLI\LQJ�%URNHU�DV�6HOOHU¶V�%URNHU%��܆
�X\HU¶V�%URNHU�LV�DOVR�6HOOHU¶V�%URNHU�IRU�WKH�SURSHUW\�LQ�WKLV�7UDQVDFWLRQ��%URNHU�KDV�D�ZULWWHQ�OLVWLQJ�DJUHHPHQW�ZLWK%��܆

6HOOHU�DV���7܆���UDQVDFWLRQ�%URNHU܆������$JHQW��
��URNHUDJH�LV�UHSUHVHQWLQJ�ERWK�%X\HU�DQG�6HOOHU%��܆

��� �\XDO�$JHQF'�܆��%URNHUDJH�LV�UHSUHVHQWLQJ�ERWK�%X\HU�DQG�6HOOHU�E\�PHDQV�RI�ZULWWHQ�DJHQF\�DJUHHPHQWV�ZLWK�HDFK�RI�WKHP�
DQG�'HVLJQDWHG�$JHQF\�KDV�not EHHQ�FKRVHQ�E\�WKH�4XDOLI\LQJ�%URNHU��'HVLJQDWHG�$JHQF\�LV�D�SROLF\�WKDW�GLVFORVHV�WR�D�FOLHQW�
WKDW�WKH�EURNHU�UHSUHVHQWLQJ�KLP�KHU�DV�DQ�DJHQW�LV�WKH�FOLHQW¶V�RQO\�UHSUHVHQWDWLYH�LQ�WKH�EURNHUDJH���:KHQ�'HVLJQDWHG�$JHQF\�
LV�not�FKRVHQ��'XDO�$JHQF\�LV�FUHDWHG��3ULRU�WR�ZULWLQJ�RU�SUHVHQWLQJ�WKLV�RIIHU��%URNHU�PXVW�REWDLQ�ZULWWHQ�FRQVHQW�IURP�WKH�
SDUWLHV�WR�DFW�DV�D�'XDO�$JHQW��10$5�)RUP�������$JHQF\�$JUHHPHQW�±�'XDO���

��� $GGLWLRQDO�'LVFORVXUHV��,I�DSSOLFDEOH��FKHFN�ER[�EHORZ���:KHUH�QRWHG��Ƈ����DWWDFK�10$5�)RUP������RU�RWKHU�GLVFORVXUH���
��>X\HU¶V�%URNHU�KDV�DQ�2:1(56+,3�,17(5(67�,1�3523(57%�܆
�X\HU¶V�%URNHU�KDV�27+(5�:5,77(1�$*5((0(176�,1�7+(�75$16$&7,21�Ƈ%��܆
��EXVLQHVV��SHUVRQDO�RU�IDPLO\��Ƈ��X\HU¶V�%URNHU�KDV�D�&21)/,&7�2)�,17(5(67�RU�0$7(5,$/�,17(5(67%��܆
տ���%X\HU¶V�%URNHU�NQRZV�RI�$'9(56(�0$7(5,$/�)$&76�DERXW�WKH�3URSHUW\�DQG�RU�7UDQVDFWLRQ�Ƈ�
տ���%X\HU¶V�%URNHU�KDV�HQJDJHG�D�/,&(16('�75$16$&7,21�&225',1$725��³7&´��WR�SURYLGH�VHUYLFHV�UHODWHG�WR�
WKH�WUDQVDFWLRQ��%52.(5�'87,(6���/LFHQVHG�7&V�ZKR�KDYH�QR�LQWHUDFWLRQ�ZLWK�WKH�%URNHU¶V�&XVWRPHU�RU�&OLHQW�DQG�RU�
RWKHU�SDUWLHV�RU�EURNHUV�LQYROYHG�LQ�WKH�WUDQVDFWLRQ��RZH�%URNHU�'XWLHV�����LQ�6HFWLRQ�$�RQ�&RYHU�3DJH�,���/LFHQVHG�7&V�ZKR�
ZRUN�GLUHFWO\�ZLWK�WKH�%URNHU¶V�&XVWRPHU�RU�&OLHQW�DQG�RU�RWKHU�SDUWLHV�RU�EURNHUV�LQ�WKH�WUDQVDFWLRQ��RZH�%URNHU�'XWLHV�����
RI�6HFWLRQ�$�RQ�&RYHU�3DJH�,�DQG������DQG���RI�6HFWLRQ�%�RQ�&RYHU�3DJH�,���/LFHQVHG�7&V��BBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB���
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��� %URNHUDJH�5HODWLRQVKLS��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��³6HOOHU¶V�%URNHU´��LV�ZRUNLQJ�ZLWK�WKH�6HOOHU�DV�D��

տ��7UDQVDFWLRQ�%URNHU�ZLWK�D�ZULWWHQ�/LVWLQJ�$JUHHPHQW��
տ��$JHQW�ZLWK�D�ZULWWHQ�/LVWLQJ�$JUHHPHQW�ZLWK�$JHQF\�$GGHQGXP��
տ��7UDQVDFWLRQ�%URNHU�ZLWKRXW�D�ZULWWHQ�/LVWLQJ�$JUHHPHQW��EXW�ZLWK�D�&RPSHQVDWLRQ�$JUHHPHQW��

�����$GGLWLRQDO�'LVFORVXUHV���,I�DSSOLFDEOH��FKHFN�ER[�EHORZ���:KHUH�QRWHG��Ƈ���DWWDFK�10$5�)RUP������RU�RWKHU�GLVFORVXUH���
��>�6HOOHU¶V�%URNHU�KDV�DQ�2:1(56+,3�,17(5(67�,1�3523(57܆
տ��6HOOHU¶V�%URNHU�KDV�27+(5�:5,77(1�$*5((0(176�,1�7+(�75$16$&7,21�Ƈ�
�EXVLQHVV��SHUVRQDO�RU�IDPLO\��Ƈ����6HOOHU¶V�%URNHU�KDV�D�&21)/,&7�2)�,17(5(67�RU�0$7(5,$/�,17(5(67܆
տ��6HOOHU¶V�%URNHU�NQRZV�RI�$'9(56(�0$7(5,$/�)$&76�DERXW�WKH�3URSHUW\�DQG�RU�7UDQVDFWLRQ��Ƈ�
տ��6HOOHU¶V�%URNHU�KDV�HQJDJHG�D�/,&(16('�75$16$&7,21�&225',1$725��³7&´��WR�SURYLGH�VHUYLFHV�UHODWHG�WR�
WKH�WUDQVDFWLRQ��%52.(5�'87,(6���/LFHQVHG�7&V�ZKR�KDYH�QR�LQWHUDFWLRQ�ZLWK�WKH�%URNHU¶V�&XVWRPHU�RU�&OLHQW�DQG�RU�
RWKHU�SDUWLHV�RU�EURNHUV�LQYROYHG�LQ�WKH�WUDQVDFWLRQ��RZH�%URNHU�'XWLHV�����LQ�6HFWLRQ�$�RQ�&RYHU�3DJH�,���/LFHQVHG�7&V�ZKR�
ZRUN�GLUHFWO\�ZLWK�WKH�%URNHU¶V�&XVWRPHU�RU�&OLHQW�DQG�RU�RWKHU�SDUWLHV�RU�EURNHUV�LQ�WKH�WUDQVDFWLRQ��RZH�%URNHU�'XWLHV�����
RI�6HFWLRQ�$�RQ�&RYHU�3DJH�,�DQG������DQG���RI�6HFWLRQ�%�RQ�&RYHU�3DJH�,���/LFHQVHG�7&V���BBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��

�X\HU�LV�D�1HZ�0H[LFR�5HDO�(VWDWH�%URNHU%�܆ � ��6HOOHU�LV�D�1HZ�0H[LFR�5HDO�(VWDWH�%URNHU܆
�X\HU�LV�D�SDUW\�WR�DQRWKHU�%X\HU�%URNHU�$JUHHPHQW%�܆ �
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�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB����������������BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
%X\HU�6LJQDWXUH� � 'DWH�� � 7LPH� � � 6HOOHU�6LJQDWXUH� � � 'DWH� � 7LPH�
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BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
������������%X\HU¶V�%URNHU�1DPH� � � � �������� � � � %X\HU¶V�%URNHU¶V�105(&�/LFHQVH�1R��
�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
,I�GLIIHUHQW��%X\HU¶V�%URNHU¶V�4XDOLI\LQJ�%URNHU¶V�1DPH� � � � %X\HU¶V�%URNHU¶V�4XDOLI\LQJ�%URNHU¶V�105(&�/LFHQVH�1R��
�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
%X\HU¶V�%URNHUDJH�)LUP� � � �� � �����2IILFH�3KRQH� � ����� ������)D[�
�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
%X\HU¶V�%URNHUDJH�$GGUHVV� � � � � ������&LW\� � � � ������6WDWH� � =LS�&RGH�
�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB���%URNHU܆�����LV܆������LV�QRW�D�5($/725��
(PDLO�$GGUHVV� � � � � � ������&HOO�1XPEHU��
�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
������������%X\HU¶V�%URNHU�1DPH� � � � �������� � � � %X\HU¶V�%URNHU¶V�105(&�/LFHQVH�1R��
�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
,I�GLIIHUHQW��%X\HU¶V�%URNHU¶V�4XDOLI\LQJ�%URNHU¶V�1DPH� � � � %X\HU¶V�%URNHU¶V�4XDOLI\LQJ�%URNHU¶V�105(&�/LFHQVH�1R��
�
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$GGUHVV�� ��
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3XUFKDVH�3ULFH������ �

(DUQHVW�0RQH\������ �

,QVSHFWLRQ�3HULRG���� �

&ORVLQJ�'DWH���� �

&RQYH\DQFH�'RFXPHQWV��
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BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
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��(QYLURQPHQWDO�6LWH�$VVHVVPHQW����3KDVH�,���3KDVH�,,���2WKHU��'HVFULEH����� �
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10$5�)RUP�������������-$1�� 3DJH���RI���� ������1HZ�0H[LFR�$VVRFLDWLRQ�RI�5($/7256�� %X\HU�� 6HOOHU������ �

7KLV�IRUP�DQG�DOO�1HZ�0H[LFR�$VVRFLDWLRQ�RI�5($/7256���10$5��IRUPV�DUH�IRU�WKH�VROH�XVH�RI�10$5�PHPEHUV�DQG�WKRVH�1HZ�0H[LFR�5HDO�(VWDWH�/LFHQVHHV�WR�ZKRP�10$5�KDV�
JUDQWHG�SULRU�ZULWWHQ�DXWKRUL]DWLRQ��'LVWULEXWLRQ�RI�10$5�IRUPV�WR�QRQ�10$5�PHPEHUV�RU�XQDXWKRUL]HG�5HDO�(VWDWH�/LFHQVHHV�LV�VWULFWO\�SURKLELWHG��10$5�PDNHV�QR�ZDUUDQW\�RI�WKH�OHJDO�
HIIHFWLYHQHVV�RU�YDOLGLW\�RI�WKLV�IRUP�DQG�GLVFODLPV�DQ\�OLDELOLW\�IRU�GDPDJHV�UHVXOWLQJ�IURP�LWV�XVH��%\�XVH�RI�WKLV�IRUP��WKH�SDUWLHV�DJUHH�WR�WKH�OLPLWDWLRQV�VHW�IRUWK�LQ�WKLV�SDUDJUDSK��7KH�SDUWLHV�
KHUHE\�UHOHDVH�10$5��WKH�5HDO�(VWDWH�%URNHUV��WKHLU�$JHQWV�DQG�HPSOR\HHV�IURP�DQ\�OLDELOLW\�DULVLQJ�RXW�RI�WKH�XVH�RI�WKLV�IRUP��<RX�VKRXOG�FRQVXOW�\RXU�DWWRUQH\�ZLWK�UHJDUGV�WR�WKH�
HIIHFWLYHQHVV��YDOLGLW\�RU�FRQVHTXHQFHV�RI�DQ\�XVH�RI�WKLV�IRUP��7KH�XVH�RI�WKLV�IRUP�LV�QRW�LQWHQGHG�WR�LGHQWLI\�WKH�XVHU�DV�D�5($/725���5($/725��LV�D�UHJLVWHUHG�FROOHFWLYH�PHPEHUVKLS�
PDUN�ZKLFK�PD\�EH�XVHG�RQO\�E\�5HDO�(VWDWH�/LFHQVHHV�ZKR�DUH�PHPEHUV�RI�WKH�1DWLRQDO�$VVRFLDWLRQ�RI�5($/7256��DQG�ZKR�VXEVFULEH�WR�WKH�$VVRFLDWLRQ¶V�VWULFW�&RGH�RI�(WKLFV��
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August 13 2020

August 17 2020

Nothsac Investments LLC, or assigns

C/o Terry Hale, 30765 Pacific Coast Highway #137, Malibu, CA 90265

Best USI Portfolio LLC

7965 Indiana Ave, Suite 300, Riverside, CA 92506

U Store It - Clovis, NM

1510 West 7th Street Clovis NM 88101

Ptn of Tr 16, ABO Tracts, City of Clovis, Curry County, NM

300,000.00

5,000.00

30 days from Effective Date, plus one 30-day extension with additional $2500 EM

30 days after end of Inspection

✔

✔

✔ ✔

✔ ✔

Survey and Environmental Site Assessment at Buyer's expense within first 30 days of Contract

TH

x

LANDMARK TITLE, 117, East 4th Street, Clovis, NM 88101

Michael Neff

(575) 763-3904

MNeff@landmarkclovis.com

(Agent for First American Title)
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��� ),1$1&(�&217,1*(1&<�
�� ,I�FKHFNHG��WKLV�$JUHHPHQW�LV�FRQWLQJHQW�XSRQ�%X\HU�REWDLQLQJ�ILQDQFLQJ�RQ�RU�EHIRUH��� �
DQG�)LQDQFLQJ�$GGHQGXP��10$5�)RUP�������LV�DWWDFKHG�LI�DSSURSULDWH��

�
��� 3523(57<��6HOOHU�DJUHHV�WR�VHOO�DQG�%X\HU�DJUHHV�WR�EX\�WKH�3URSHUW\�IRU�WKH�3XUFKDVH�3ULFH�SXUVXDQW�WR�WKH�WHUPV�RI�

WKLV�3XUFKDVH�$JUHHPHQW��³$JUHHPHQW´��� 7KH�SDUWLHV�DJUHH�WKDW�LI�WKH�OHJDO�GHVFULSWLRQ�RI�WKH�3URSHUW\�LQ�WKLV�$JUHHPHQW�
LV�QRW�DFFXUDWH��WKLV�$JUHHPHQW�VKDOO�QRW�EH�LQYDOLG�DQG�WKH�OHJDO�GHVFULSWLRQ�VKDOO�EH�UHYLVHG�LQ�D�PDQQHU�DFFHSWDEOH�WR�
%X\HU��6HOOHU�DQG�7LWOH�&RPSDQ\��7KH�3URSHUW\�LQFOXGHV�DOO�IL[WXUHV�DQG�SHUPDQHQW�LPSURYHPHQWV�ORFDWHG�DW�WKH�3URSHUW\��
LQFOXGLQJ�DOO�PHFKDQLFDO�V\VWHPV��HOHFWULFDO�V\VWHPV��SOXPELQJ�V\VWHPV��KHDWLQJ��YHQWLODWLQJ�DQG�DLU�FRQGLWLRQLQJ�V\VWHPV�
DQG�HTXLSPHQW��VSULQNOHU�V\VWHPV��VHFXULW\�V\VWHPV��ILUH�GHWHFWLRQ�V\VWHPV��WHOHSKRQH�GLVWULEXWLRQ�V\VWHPV��OLQHV��MDFNV�
DQG�FRQQHFWLRQV�RQO\���IORRU�FRYHULQJV��ZLQGRZ�FRYHULQJV��HOHYDWRUV��VLJQV��SDYLQJ�DQG�ODQGVFDSLQJ��7KH�3URSHUW\�LQFOXGHV�
DOO�RI�6HOOHU¶V�LQWHUHVW�LQ�([LVWLQJ�/HDVHV��DV�GHILQHG�EHORZ���VXEOHDVHV��OLFHQVHV��OHDVH�JXDUDQWLHV��HDVHPHQWV��ULJKWV�RI�
ZD\��VWUHHWV��DOOH\V��DFFHVV�ULJKWV��ZDWHU�ULJKWV��DLU�ULJKWV��GHYHORSPHQW�ULJKWV��]RQLQJ�ULJKWV�DQG�YDULDQFHV��DQG�DOO�RWKHU�
HVWDWHV��ULJKWV��WLWOHV��LQWHUHVWV��VHUYLWXGHV��WHQHPHQWV��DQG�DSSXUWHQDQFHV�RI�DQ\�QDWXUH�ZKDWVRHYHU�� LQ� DQ\�ZD\� QRZ�RU�
KHUHDIWHU�EHORQJLQJ�WR��UHODWLQJ�WR�RU�SHUWDLQLQJ�WR�WKH�3URSHUW\��6HUYLFH�FRQWUDFWV��HPSOR\PHQW�DJUHHPHQWV��ZDUUDQWLHV�
DQG�PDQDJHPHQW�DJUHHPHQWV��WR�WKH�H[WHQW�WKH\�DUH�DVVLJQDEOH��ZLOO�EH�LQFOXGHG�ZLWK�WKH�3URSHUW\��7+,6�$*5((0(17�
,6�127�72�%(�86('�)25�75$16$&7,216�,192/9,1*�$1�$66,*10(17�2)�$�*5281'�/($6(��81/(66�
63(&,),&$//<�3529,'('�,1�$1�$''(1'80�72�7+,6�$*5((0(17��%8<(5�,6�127�385&+$6,1*�$1<�
3(5621$/� 3523(57<� 2)� 6(//(5� 38568$17� 72� 7+,6� $*5((0(17�� �,1� 7+(� (9(17� %8<(5� ,6�
385&+$6,1*� 3(5621$/� 3523(57<� 2)� 6(//(5� ,1� &21-81&7,21� :,7+� 385&+$6(� 2)� 7+(�
3523(57<�� %8<(5� 6+28/'� &2168/7� $1� $77251(<� 5(*$5',1*� 1(&(66$5<� $'',7,21$/�
'2&80(17$7,21���

��� '(),1,7,216��7KH�IROORZLQJ�WHUPV�ZLOO�KDYH�WKH�IROORZLQJ�PHDQLQJV��
$�� %52.(5�LQFOXGHV�%X\HU¶V�DQG�6HOOHU¶V�EURNHUV��
%�� ,I�D�VSHFLILF�'$7(�LV�VWDWHG�DV�D�GHDGOLQH�LQ�WKLV�$JUHHPHQW��WKHQ�WKDW�GDWH�,6�WKH�),1$/�GD\�IRU�SHUIRUPDQFH��DQG�

LI�WKDW�GDWH�IDOOV�RQ�D�6DWXUGD\��6XQGD\�RU�D�OHJDO�+ROLGD\��WKH�GDWH�GRHV�QRW�H[WHQG�WR�WKH�QH[W�EXVLQHVV�GD\��
&�� '$7(�2)�$&&(37$1&(�LV�WKH�GDWH�WKLV�$JUHHPHQW�LV�IXOO\�H[HFXWHG�DQG�GHOLYHUHG��
'�� '$<�6��ZLOO�EH�GHWHUPLQHG�RQ�D�³FDOHQGDU�GD\´�EDVLV�DQG�LI�WKH�),1$/�GD\�IRU�SHUIRUPDQFH�IDOOV�RQ�D�6DWXUGD\��

6XQGD\�RU�OHJDO�+ROLGD\��WKH�WLPH�WKHUHIRUH�ZLOO�EH�H[WHQGHG�WR�WKH�QH[W�EXVLQHVV�GD\��/HJDO�+ROLGD\V�DUH�GHVFULEHG�
DV�1HZ�<HDU¶V�'D\��0DUWLQ�/XWKHU�.LQJ�-U�¶V�%LUWKGD\��3UHVLGHQW¶V�'D\��0HPRULDO�'D\��,QGHSHQGHQFH�'D\��/DERU�
'D\��&ROXPEXV�'D\��9HWHUDQ¶V�'D\��7KDQNVJLYLQJ�'D\��DQG�&KULVWPDV��

(�� '(/,9(5('�PHDQV�SHUVRQDOO\�GHOLYHUHG�RU�E\�DQ\�PHWKRG�ZKHUH�WKHUH�LV�HYLGHQFH�RI�UHFHLSW��,Q�WKH�HYHQW�WKH�SDUWLHV�
KDYH�DJUHHG�WR�HOHFWURQLF�WUDQVPLVVLRQ�RI�GRFXPHQWV��D�IDFVLPLOH�RU�H�PDLO�WUDQVPLVVLRQ�RI�D�FRS\�RI�WKLV�RU�DQ\�UHODWHG�
GRFXPHQW� VKDOO� FRQVWLWXWH� GHOLYHU\� RI� WKDW� GRFXPHQW��:KHQ� DQ� LWHP� LV� GHOLYHUHG� WR� WKH� UHDO� HVWDWH�%URNHU�ZKR� LV�
ZRUNLQJ�ZLWK�RU�ZKR�UHSUHVHQWV�WKH�%X\HU�RU�6HOOHU�� LW� LV�FRQVLGHUHG�GHOLYHUHG�WR�WKH�%X\HU�RU�6HOOHU�UHVSHFWLYHO\��
H[FHSW�LI�WKH�VDPH�%URNHU�ZRUNV�IRU�RU�UHSUHVHQWV�ERWK�%X\HU�DQG�6HOOHU��LQ�ZKLFK�FDVH��WKH�LWHP�PXVW�EH�GHOLYHUHG�WR�
WKH�%X\HU�RU�6HOOHU��DV�DSSOLFDEOH��

)�� '($'/,1(6��$Q\�³GHDGOLQH�V�´�FDQ�EH�H[SUHVVHG�HLWKHU�DV�D�FDOHQGDU�GDWH��6HH�3DUDJUDSK���&���RU�DV�D�QXPEHU�RI�
GD\V��6HH�3DUDJUDSK���(����

*�� (/(&7521,&�PHDQV�UHODWLQJ�WR�WHFKQRORJ\�KDYLQJ�HOHFWULFDO��GLJLWDO��PDJQHWLF��ZLUHOHVV��WHOHSKRQLF��RSWLFDO��
HOHFWURPDJQHWLF�RU�VLPLODU�FDSDELOLWLHV�DQG�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��IDFVLPLOH�DQG�H�PDLO��

+�� (/(&7521,&�5(&25'�PHDQV�D�UHFRUG�FUHDWHG��JHQHUDWHG��VHQW��FRPPXQLFDWHG��UHFHLYHG�RU�VWRUHG�E\�HOHFWURQLF�
PHDQV��

,�� (/(&7521,&�6,*1$785(�PHDQV�DQ�HOHFWURQLF�VRXQG��V\PERO�RU�SURFHVV�DWWDFKHG�WR�RU�ORJLFDOO\�DVVRFLDWHG�ZLWK�
D�UHFRUG�DQG�H[HFXWHG�RU�DGRSWHG�E\�D�SHUVRQ�ZLWK�WKH�LQWHQW�WR�VLJQ�WKH�UHFRUG��

-�� ),;785(�PHDQV�DQ�DUWLFOH�ZKLFK�ZDV�RQFH�SHUVRQDO�SURSHUW\��EXW�ZKLFK�KDV�QRZ�EHFRPH�D�SDUW�RI�WKH�3URSHUW\�
EHFDXVH�WKH�DUWLFOH�KDV�EHHQ�IDVWHQHG�RU�DIIL[HG�WR�WKH�3URSHUW\��
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.�� 0$6&8/,1(�LQFOXGHV�WKH�IHPLQLQH��
/�� 6,1*8/$5�LQFOXGHV�WKH�SOXUDO��

�
��� ($51(67�021(<��:LWKLQ�BBBBB�GD\V�RI�WKH�'DWH�RI�$FFHSWDQFH��%X\HU�VKDOO�GHOLYHU�WKH�(DUQHVW�0RQH\�WR�WKH�7LWOH�
&RPSDQ\�� WR�EH�KHOG� LQ�HVFURZ�SXUVXDQW� WR� WKH� WHUPV�RI� WKLV�$JUHHPHQW��7KH�(DUQHVW�0RQH\�VKDOO�EH�KHOG� LQ�D� IHGHUDOO\�
LQVXUHG�7UXVW�DFFRXQW�VHOHFWHG�E\�WKH�7LWOH�&RPSDQ\��6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��WKH�(DUQHVW�0RQH\�LV�WR�EH�
DSSOLHG�WRZDUG�WKH�SXUFKDVH�RI�WKH�3URSHUW\�DW�WKH�&ORVLQJ��8SRQ�7LWOH�&RPSDQ\¶V�UHTXHVW��%X\HU�DJUHHV�WR�SURYLGH�7LWOH�
&RPSDQ\� ZLWK� LWV� )HGHUDO� 7D[� ,GHQWLILFDWLRQ� 1XPEHU�� ,I� %X\HU� IDLOV� WR� GHSRVLW� WKH� (DUQHVW�0RQH\� DV� UHTXLUHG� E\� WKLV�
$JUHHPHQW��WKLV�$JUHHPHQW�VKDOO�EH�DXWRPDWLFDOO\�WHUPLQDWHG��

�
��� ',6&/2685(�$1'�'(/,9(5<�2)�,1)250$7,21���:LWKLQ�BBBB�GD\V�RI�WKH�'DWH�RI�$FFHSWDQFH��6HOOHU�VKDOO�
SURYLGH� WR� %X\HU� WUXH�� FRUUHFW� DQG� FRPSOHWH� FRSLHV�� WR� WKH� H[WHQW� WKDW� WKH\� DUH� LQ� 6HOOHU¶V� FRQWURO� RU� SRVVHVVLRQ�� RI� WKH�
IROORZLQJ��SUHYLRXVO\�SUHSDUHG�HQYLURQPHQWDO�DXGLWV�DQG�LQVSHFWLRQV��SK\VLFDO�LQVSHFWLRQ�UHSRUWV��PDLQWHQDQFH�LQIRUPDWLRQ��
ZDUUDQWLHV��VHUYLFH�DQG�RWKHU�FRQWUDFWV��HQJLQHHULQJ�UHSRUWV��K\GURORJ\�UHSRUWV��GUDLQDJH�LQIRUPDWLRQ��JUDGLQJ�LQIRUPDWLRQ��
VRLOV� UHSRUWV�� WRSRJUDSK\� LQIRUPDWLRQ�� XWLOLW\� UHSRUWV� DQG� LQIRUPDWLRQ�� EXLOGLQJ� SODQV� DQG� VSHFLILFDWLRQV�� FHUWLILFDWHV� RI�
RFFXSDQF\��SODWV��SULRU�VXUYH\V��VLWH�SODQV��WD[�DVVHVVPHQWV�DQG�WD[�ELOOV�IRU�WKH�SDVW�WZR�����\HDUV��XWLOLW\�ELOOV��JRYHUQPHQWDO�
DQG�TXDVL�JRYHUQPHQWDO�QRWLFHV��D�VFKHGXOH�RI�DOO�ODZVXLWV��H[FHSW�VXLWV�LQLWLDWHG�E\�6HOOHU�DJDLQVW�WHQDQWV�QR�ORQJHU�RFFXS\LQJ�
VSDFH�DW�WKH�3URSHUW\��SHQGLQJ�RU�WKUHDWHQHG�UHODWHG�WR�WKH�3URSHUW\��LQFOXGLQJ�D�VXPPDU\�RI�UHOHYDQW�IDFWV��VWDWXV�RI�WKH�DFWLRQ��
SDUWLHV��FRXUW�DQG�DWWRUQH\V�LQYROYHG���DQG�VXFK�RWKHU�LQIRUPDWLRQ��QRWLFHV��FRUUHVSRQGHQFH��DJUHHPHQWV�DQG�RWKHU�PDWHULDOV��
LI�DQ\��LQ�6HOOHU¶V�SRVVHVVLRQ�UHODWHG�WR�WKH�3URSHUW\��

�
��� /($'�%$6('�3$,17��/%3���,I�DQ\�SDUW�RI�WKLV�3URSHUW\�LV�D�5(6,'(1&(�EXLOW�EHIRUH�������6(//(5�0$<�127�
$&&(37�$1�2))(5�)520�%8<(5�817,/�63(&,),&�',6&/2685(6�5(*$5',1*�/%3�+$9(�%((1�0$'(�72�
7+(� %8<(5�� �6HH� /%3� 'LVFORVXUH� ±� 10$5� )RUP� ������� $GGLWLRQDOO\�� ERWK� 5HVLGHQWLDO� $1'� FHUWDLQ� FRPPHUFLDO�
EXLOGLQJV�EXLOW�SULRU�WR������DUH�VXEMHFW�WR�WKH�/HDG�%DVHG�3DLQW�5HQRYDWLRQ�5HSDLU�DQG�3DLQWLQJ�3URJUDP��5533���6HH�/%3�
5533�,QIRUPDWLRQ�6KHHW�±�10$5�)RUP�����$���

�
��� ,163(&7,21�3(5,2'��6HOOHU�LV�UHTXLUHG�WR�GLVFORVH�WR�%X\HU�DQ\�DGYHUVH�PDWHULDO�GHIHFWV�NQRZQ�WR�KLP�DERXW�WKH�
3URSHUW\��+RZHYHU��6HOOHU�GRHV�QRW�KDYH�DQ�REOLJDWLRQ�WR�LQVSHFW�WKH�3URSHUW\�IRU�WKH�%X\HU¶V�EHQHILW�RU�WR�UHSDLU��FRUUHFW�RU�
RWKHUZLVH�FXUH�NQRZQ�GHIHFWV�WKDW�DUH�GLVFORVHG�WR�%X\HU�RU�SUHYLRXVO\�XQNQRZQ�GHIHFWV�WKDW�DUH�GLVFRYHUHG�E\�%X\HU�RU�
%X\HU¶V�LQVSHFWRUV��

�
%X\HU�VKDOO�KDYH�WKH�SHULRG�RI�WLPH�VHW�IRUWK�DERYH�DV�WKH�,QVSHFWLRQ�3HULRG�WR�UHYLHZ�WKH�3URSHUW\��'XULQJ�WKH�,QVSHFWLRQ�
3HULRG��%X\HU�VKDOO�UHYLHZ�DOO�RI�WKH�LQIRUPDWLRQ�UHJDUGLQJ�WKH�3URSHUW\�SURYLGHG�E\�6HOOHU�� ,Q�DGGLWLRQ��GXULQJ�WKH�,QVSHFWLRQ�
3HULRG�� %X\HU� PD\� SHUIRUP� VXFK� RWKHU� LQVSHFWLRQV� DQG� UHYLHZ� VXFK� RWKHU� LQIRUPDWLRQ� DV� LV� GHVLUHG� E\� %X\HU�� 6XFK�
LQVSHFWLRQV��XQOHVV�RWKHUZLVH�VSHFLILHG�LQ�WKLV�$JUHHPHQW��VKDOO�EH�DW�%X\HU¶V�H[SHQVH��6XFK�LQVSHFWLRQV�DQG�UHYLHZV�PD\�
LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��SK\VLFDO�LQVSHFWLRQ�RI�WKH�3URSHUW\��HQYLURQPHQWDO�LQVSHFWLRQ�RI�WKH�3URSHUW\��VRLO�LQVSHFWLRQ��
UHYLHZ�RI�JRYHUQPHQWDO�DSSURYDOV�DQG�SHUPLWV�UHODWHG�WR�WKH�3URSHUW\��]RQLQJ��WLWOH��VXUYH\��OHDVHV��ILQDQFLDO�LQIRUPDWLRQ�
UHODWHG� WR� WKH�3URSHUW\�� VHUYLFH� DJUHHPHQWV��PDQDJHPHQW� FRQWUDFWV�� DQG�RWKHU� DJUHHPHQWV� UHODWHG� WR� WKH�3URSHUW\��6HOOHU�
DXWKRUL]HV�%X\HU�WR�UHTXHVW�]RQLQJ�DQG�RWKHU�VLPLODU�FHUWLILFDWLRQV�IURP�DSSOLFDEOH�JRYHUQPHQWDO�DQG�TXDVL�JRYHUQPHQWDO�
DXWKRULWLHV�� %X\HU�DJUHHV�WR�QRW�XQUHDVRQDEO\�GLVWXUE�6HOOHU¶V�WHQDQWV�DW�WKH�3URSHUW\�DQG�WR�FRQGXFW�DOO�LQVSHFWLRQV�DQG�WHVWV�
DW�WLPHV�PXWXDOO\�DFFHSWDEOH�WR�%X\HU�DQG�6HOOHU��6HOOHU�UHOHDVHV�%X\HU�IURP�DOO�FODLPV�DQG�OLDELOLWLHV�DULVLQJ�RXW�RI�VXFK�
UHTXHVWV�E\�%X\HU��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�HQIRUFHPHQW�DFWLRQV�WULJJHUHG�E\�VXFK�UHTXHVWV��'XULQJ�WKH�,QVSHFWLRQ�3HULRG��
%X\HU�LV�VSHFLILFDOO\�HQWLWOHG�WR�UHYLHZ�WKH�IROORZLQJ��
$�� 3+<6,&$/�,163(&7,21��%X\HU��DW�%X\HU¶V�HOHFWLRQ�DQG�H[SHQVH��PD\�REWDLQ�D�SK\VLFDO�LQVSHFWLRQ��OHDG��EDVHG�

SDLQW�KD]DUG�LQVSHFWLRQ�DQG�RU�OHDG�EDVHG�SDLQW�ULVN�DVVHVVPHQW�FRQFHUQLQJ�WKH�3URSHUW\��
%�� 7,7/(��:LWKLQ������GD\V�RI�WKH�'DWH�RI�$FFHSWDQFH��6HOOHU�VKDOO�REWDLQ�D�WLWOH�FRPPLWPHQW��³7LWOH�&RPPLWPHQW´���IURP�

7LWOH�&RPSDQ\��$ORQJ�ZLWK�WKH�7LWOH�&RPPLWPHQW��7LWOH�&RPSDQ\�VKDOO�SURYLGH�WR�%X\HU�FRSLHV�RI�DOO�GRFXPHQWV�OLVWHG�
DV�H[FHSWLRQV��D�SURSHUW\�WD[�VHDUFK�DQG�FRSLHV�RI�DOO�SODWV�UHODWHG�WR�WKH�3URSHUW\��%X\HU�VKDOO�EH�HQWLWOHG�WR�UHYLHZ�WLWOH�WR�
WKH�3URSHUW\�GXULQJ�WKH�,QVSHFWLRQ�3HULRG��
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�

�

&�� 6859(<��7KH�VXUYH\�RI�WKH�3URSHUW\�RI�WKH�W\SH�VSHFLILHG�DERYH�VKDOO�EH�REWDLQHG�E\�WKH�SDUW\�GHVLJQDWHG��7KH�VXUYH\�
VKDOO�EH�REWDLQHG�DV�VRRQ�DV�SUDFWLFDEOH�DQG��LQ�DQ\�HYHQW��ZLWKLQ�BBBBB�GD\V�RI�WKH�'DWH�RI�$FFHSWDQFH��,I�DQ�$/7$��
VXUYH\� LV� GHVLJQDWHG�� WKH� VXUYH\� VKDOO� EH� SUHSDUHG� FRQVLVWHQW� ZLWK� WKH� $PHULFDQ� /DQG� 7LWOH� $VVRFLDWLRQ�$PHULFDQ�
&ROOHJH�RQ�6XUYH\�	�0DSSLQJ�VWDQGDUGV�IRU�XUEDQ�VXUYH\V��LQFOXGLQJ�WKH�RSWLRQDO�LWHPV�RQ�7DEOH�$�DV�VHOHFWHG�E\�WKH�
SDUW\�REWDLQLQJ�WKH�VXUYH\��,I�D�ERXQGDU\�RU�RWKHU�VXUYH\�LV�WR�EH�REWDLQHG��VXFK�VXUYH\�VKDOO�EH�SUHSDUHG�FRQVLVWHQW�ZLWK�
WKH�0LQLPXP�6WDQGDUGV�IRU�6XUYH\LQJ�LQ�1HZ�0H[LFR��$OO�VXUYH\V�VKDOO�EH�FHUWLILHG�WR�6HOOHU��%X\HU��7LWOH�&RPSDQ\�
DQG�%X\HU¶V�/HQGHU��LI�DQ\��7KH�³)ORRG�=RQH´�VWDWXV�RI�WKH�3URSHUW\�VKDOO�EH�UHIOHFWHG�RQ�WKH�VXUYH\��

'�� /($6(6��'XULQJ�WKH�,QVSHFWLRQ�3HULRGV��%X\HU�PD\�UHYLHZ�DOO�OHDVHV��VXEOHDVHV��OHDVH�JXDUDQWLHV��OLFHQVHV��FRQFHVVLRQ�
$FFHSWDQFHV�DQG�RWKHU�UHQWDO�RU�RFFXSDQF\�DUUDQJHPHQWV��FROOHFWLYHO\�³([LVWLQJ�/HDVHV´��DIIHFWLQJ�WKH�3URSHUW\��3ULRU�
WR�WKH�&ORVLQJ��6HOOHU�VKDOO�REWDLQ�DQ�HVWRSSHO�FHUWLILFDWH��³(VWRSSHO�&HUWLILFDWH´��FRYHULQJ�VXFK�PDWWHUV�DQG�RQ�D�IRUP�
PXWXDOO\�DFFHSWDEOH�WR�%X\HU�DQG�6HOOHU�IURP�HDFK�WHQDQW�DW�WKH�3URSHUW\��6HOOHU�VKDOO�XVH�LWV�EHVW�HIIRUWV�WR�REWDLQ�DOO�
(VWRSSHO�&HUWLILFDWHV�DV�VRRQ�DV�SRVVLEOH�DQG�LQ�DQ\�HYHQW�RQ�RU�EHIRUH�WKH�&ORVLQJ�'DWH��,I�DQ\�(VWRSSHO�&HUWLILFDWH�
FDQQRW�EH�REWDLQHG�LQ�D�WLPHO\�PDQQHU��6HOOHU�VKDOO�SURPSWO\�JLYH�QRWLFH�WR�%X\HU�RI�6HOOHU¶V�IDLOXUH�WR�REWDLQ�VXFK�
(VWRSSHO�&HUWLILFDWH��DQG��LQ�VXFK�HYHQW��%X\HU��ZLWKLQ� GD\V� DIWHU� QRWLFH� LV� JLYHQ�� PD\� WHUPLQDWH� WKLV�
$FFHSWDQFH�DQG�KDYH�WKH�(DUQHVW�0RQH\��LQFOXGLQJ�DFFUXHG�LQWHUHVW��GHOLYHUHG�WR�%X\HU��

(�� (19,5210(17$/�6,7(�$66(660(17��7KH�(QYLURQPHQWDO�6LWH�$VVHVVPHQW�RI�WKH�3URSHUW\�VKDOO�EH�REWDLQHG�
E\�WKH�SDUW\�VHW�IRUWK�LQ�3DUDJUDSK����DW�VXFK�SDUW\¶V�H[SHQVH��ZLWKLQ�BBBBBB�GD\V�RI�WKH�'DWH�RI�$FFHSWDQFH��7KH�VLWH�
DVVHVVPHQW�RI�WKH�3URSHUW\�VKDOO�EH�RI�WKH�W\SH�VSHFLILHG�DERYH�DQG�VKDOO�EH�SHUIRUPHG�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK�WKH�
VWDQGDUGV�FUHDWHG�E\�$PHULFDQ�6RFLHW\�IRU�7HVWLQJ�DQG�0DWHULDOV�6WDQGDUGV��

)�� 62,/�$1'�'5$,1$*(�,163(&7,21��%X\HU�� DW�%X\HU¶V� HOHFWLRQ� DQG� H[SHQVHV��PD\�REWDLQ� VRLO� DQG�GUDLQDJH�
LQVSHFWLRQV�DQG�WHVWV�FRQFHUQLQJ�WKH�3URSHUW\��

�
���� %8<(5¶6�(175<��%X\HU�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�FRVWV��H[SHQVHV��OLDELOLWLHV�DQG�GDPDJHV�LQFXUUHG�E\�6HOOHU�DV�D�
UHVXOW�RI�%X\HU¶V�HQWU\�RQWR�WKH�3URSHUW\�SULRU�WR�WKH�&ORVLQJ��%X\HU�VKDOO�UHWXUQ�WKH�3URSHUW\�WR�WKH�FRQGLWLRQ�LW�ZDV�LQ�SULRU�
WR�DQ\�HQWU\��WHVW�DQG�RU�LQVSHFWLRQ�E\�%X\HU��$OO�LQVSHFWLRQV�DQG�WHVWV�FRQGXFWHG�E\�%X\HU�UHJDUGLQJ�WKH�3URSHUW\�VKDOO�EH�
SURPSWO\�SDLG� IRU�E\�%X\HU��%X\HU� LQGHPQLILHV� DQG�DJUHHV� WR�GHIHQG�6HOOHU� DQG� WKH�3URSHUW\� IURP�DQ\�DQG�DOO� FODLPV��
OLDELOLWLHV��OLHQV��ORVVHV��H[SHQVHV��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�FRVWV���DQG�RU�GDPDJHV�DULVLQJ�RXW�RI�RU�UHODWHG�
WR� DQ\� VXFK� HQWU\�� LQVSHFWLRQV� DQG�RU� WHVWV� E\� %X\HU�� LWV� DJHQWV�� FRQWUDFWRUV� DQG� HPSOR\HHV�� LQ� FRQQHFWLRQ� ZLWK� WKLV�
$JUHHPHQW��

�
����%8<(5¶6�2%-(&7,21��3ULRU�WR�WKH�HQG�RI�WKH�,QVSHFWLRQ�3HULRG��%X\HU�PD\�GLVDSSURYH�WKH�3URSHUW\�DQG�RU�DQ\�
LWHP�UHODWHG�WR�WKH�3URSHUW\�LQ�ZULWLQJ��,Q�VXFK�HYHQW��%X\HU��DW�%X\HU¶V�HOHFWLRQ��PD\�HLWKHU�WHUPLQDWH�WKLV�$JUHHPHQW�RU�
JLYH�QRWLFH�WR�6HOOHU�UHTXHVWLQJ�WKDW�6HOOHU�FXUH�WKH�LWHPV�GLVDSSURYHG�E\�%X\HU��6HOOHU�VKDOO�KDYH�WKH�REOLJDWLRQ��DW�6HOOHU¶V�
H[SHQVH�� WR� VDWLVI\� DQG� UHPRYH� DW� RU� EHIRUH� WKH�&ORVLQJ� DOO�PRQHWDU\� HQFXPEUDQFHV�GLVDSSURYHG�E\�%X\HU��5HJDUGLQJ�
GLVDSSURYDO�E\�%X\HU�RI�LWHPV�RWKHU�WKDQ�PRQHWDU\�HQFXPEUDQFHV��ZLWKLQ�BBBB�GD\V�RI�%X\HU¶V�QRWLFH�UHTXHVWLQJ�6HOOHU¶V�
FXUH��6HOOHU�VKDOO�SURYLGH�QRWLFH�WR�%X\HU�RI�6HOOHU¶V�SURSRVHG�FXUH�DQG�WKH�WLPH�SHULRG�QHFHVVDU\�IRU�6HOOHU�WR�HIIHFWXDWH�
WKH�FXUH���8SRQ�UHFHLSW�RI�WKH�UHVSRQVH�IURP�6HOOHU��%X\HU�VKDOO�ZLWKLQ�BBBBB�GD\V�HOHFW�WR�HLWKHU�WHUPLQDWH�WKLV�$JUHHPHQW�
RU�DFFHSW�6HOOHU¶V�SURSRVHG�FXUH�� ,I�%X\HU�HOHFWV� WR�WHUPLQDWH� WKLV�$JUHHPHQW�� WKH�(DUQHVW�0RQH\��VKDOO�EH�GHOLYHUHG�WR�
%X\HU�� ,I�%X\HU�DJUHHV�WR�6HOOHU¶V�SURSRVHG�FXUH��WKH�&ORVLQJ�'DWH�VKDOO�EH�H[WHQGHG��LI�QHFHVVDU\��FRQVLVWHQW�ZLWK�WKH�WLPH�
SHULRG�VSHFLILHG�IRU�6HOOHU¶V�FXUH��,I�%X\HU�GRHV�QRW�GLVDSSURYH�WKH�3URSHUW\�LQ�ZULWLQJ��%X\HU�VKDOO�EH�GHHPHG�WR�KDYH�
DSSURYHG�WKH�3URSHUW\�DQG�WKH�(DUQHVW�0RQH\�VKDOO�EHFRPH�QRQ�UHIXQGDEOH��

�
����6(//(5¶6�5(35(6(17$7,216�$1'�:$55$17,(6��([FHSW�DV�LV�H[SUHVVO\�GLVFORVHG�E\�6HOOHU�LQ�DFFRUGDQFH�
ZLWK�3DUDJUDSK����6HOOHU�PDNHV�WKH�IROORZLQJ�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�WR�%X\HU�DV�RI�WKH�'DWH�RI�$FFHSWDQFH�DQG�DV�
RI�WKH�&ORVLQJ�'DWH��

�
5HSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�PDGH�LQ�6XESDUDJUDSKV�$�WKURXJK�1�DUH�PDGH�WR�WKH�EHVW�RI�6HOOHU¶V�FXUUHQW�DQG�DFWXDO�
NQRZOHGJH��
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%X\HU�� 6HOOHU����10$5�)RUP������������-$1�� 3DJH���RI���� ������1HZ�0H[LFR�$VVRFLDWLRQ�RI�5($/7256��

�

�

$�� 6HOOHU�LV�WKH�VROH�RZQHU�RI�WKH�3URSHUW\�DQG�KDV�WKH�IXOO�ULJKW��SRZHU�DQG�DXWKRULW\�WR�VHOO�WKH�3URSHUW\�WR�%X\HU�DV�
SURYLGHG�LQ�WKLV�$JUHHPHQW��

%�� 7KHUH�DUH�QR�DGYHUVH�VRLO��WRSRJUDSK\��K\GURORJ\��RU�GUDLQDJH�FRQGLWLRQV�DW�WKH�3URSHUW\��
&�� 7KHUH�DUH�QR�KD]DUGRXV�PDWHULDOV��KD]DUGRXV�FRQGLWLRQV��WR[LF�VXEVWDQFHV��DVEHVWRV��RU�FRQWDPLQDWHG�VXEVWDQFHV��

LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DVEHVWRV��OHDG�EDVHG�SDLQW�DQG�RU�3&%�WUDQVIRUPHUV�DW�WKH�3URSHUW\��
'�� 1R�JRYHUQPHQWDO� RU� TXDVL�JRYHUQPHQWDO� HQWLW\� KDV� QRWLILHG�6HOOHU� RI� DQ\� DFWLRQ�� FRQWHPSODWHG� DFWLRQ� RU� LVVXH�

UHODWLQJ�WR�RU�LPSDFWLQJ�WKH�3URSHUW\��
(�� 7KH�3URSHUW\�KDV�QHYHU�EHHQ�XVHG�DV�D�GXPS��ODQGILOO�RU�RWKHU�VLPLODU�XVH�DQG�WKH�3URSHUW\�KDV�QHYHU�KDG�DQ�DERYH�

JURXQG�RU�DQ�XQGHUJURXQG�VWRUDJH�WDQN�ORFDWHG�RQ�LW��
)�� $OO�LQIRUPDWLRQ�DQG�GRFXPHQWV�SURYLGHG�E\�6HOOHU�WR�%X\HU�UHJDUGLQJ�WKH�3URSHUW\�DUH�WUXH��FRUUHFW�DQG�FRPSOHWH��

1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ�� 6HOOHU� LV� QRW� SURYLGLQJ� DQ\� UHSUHVHQWDWLRQ� RU�ZDUUDQW\� WR�%X\HU� UHJDUGLQJ� WKH�
VXIILFLHQF\��DFFXUDF\��FRPSOHWHQHVV��RU�FRUUHFWQHVV�RI�DQ\�LQIRUPDWLRQ�RU�UHSRUW�SUHSDUHG�E\�DQ\�SDUW\�RWKHU�WKDQ�
6HOOHU��6HOOHU�GRHV�QRW�SURYLGH�DQ\�UHSUHVHQWDWLRQ�RU�ZDUUDQW\�WR�%X\HU�FRQFHUQLQJ�WKH�VNLOO�RU�FRPSHWHQF\�RI�DQ\�
WKLUG�SDUW\�SURGXFLQJ�DQ\�VXFK�LQIRUPDWLRQ��

*�� 6HOOHU�LV�QRW�DZDUH�RI�DQ\�XQSDLG�OLHQV�RU�DVVHVVPHQWV��RU�LWHPV�ZKLFK�FRXOG�UHVXOW�LQ�D�OLHQ��UHODWHG�WR�WKH�3URSHUW\��
+�� :DWHU�VHUYLFH��HOHFWULF�VHUYLFH��QDWXUDO�JDV��WHOHSKRQH�VHUYLFH��DQG�SXEOLF�VHZHU�VHUYLFH�DUH�SUHVHQWO\�VHUYLQJ�WKH�

3URSHUW\��
,�� 7KH�3URSHUW\�LV�QRW�VXEMHFW�WR�DQ\�KLVWRULFDO�3URSHUW\�GHVLJQDWLRQ�DQG�RU�GHYHORSPHQW�OLPLWDWLRQ��
-�� 6HOOHU�ZLOO�QRW�YLRODWH�RU�PRGLI\�DQ\�H[LVWLQJ�OHDVH�RU�2WKHU�$JUHHPHQW��RU�FUHDWH�DQ\�QHZ�OHDVH�RU�2WKHU�$JUHHPHQW�

DIIHFWLQJ�WKH�3URSHUW\��ZLWKRXW�%X\HU¶V�SULRU�ZULWWHQ�DSSURYDO��
.�� 1R�SHUVRQ�RWKHU�WKDQ�WHQDQW�V��SXUVXDQW�WR�WKH�([LVWLQJ�/HDVHV�VKDOO�KDYH�DQ\�ULJKW�WR�SRVVHVVLRQ�RI�WKH�3URSHUW\��
/�� 1R� ZRUN� KDV� EHHQ� SHUIRUPHG� ZKLFK� KDV� QRW� EHHQ� SDLG� IRU� RU� ZKLFK� FRXOG� JLYH� ULVH� WR� DQ\� PHFKDQLF¶V� RU�

PDWHULDOPHQ¶V�OLHQ�EHLQJ�ILOHG�DJDLQVW�WKH�3URSHUW\��
0��1R�ODZVXLW�RU�RWKHU�FODLP�LV�SHQGLQJ�RU�WKUHDWHQHG�DJDLQVW�6HOOHU�DQG�RU�WKH�3URSHUW\��
1�� 1R�WHQDQW�RU�RFFXSDQW�RI�WKH�3URSHUW\�LV�VXEMHFW�WR�DQ\�EDQNUXSWF\��UHFHLYHUVKLS��SUREDWH�RU�LQVROYHQF\�SURFHHGLQJ��
2�� 6HOOHU�LV�QRW�VXEMHFW�WR�DQ\�EDQNUXSWF\��UHFHLYHUVKLS��SUREDWH�RU�LQVROYHQF\�SURFHHGLQJ��
3�� 6HOOHU�KDV�QRW�FROOHFWHG�DQG�ZLOO�QRW�FROOHFW�DQ\�UHQW�RU�RWKHU�PRQLHV�UHODWHG�WR�WKH�3URSHUW\�IRU�DQ\�SHULRG�DIWHU�

WKH�&ORVLQJ�'DWH��
�

6HOOHU¶V�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�VKDOO�VXUYLYH�WKH�&ORVLQJ��
�

����3525$7,216��$'-8670(176�$1'�75867�)81'6��$W�WKH�&ORVLQJ��WKH�IROORZLQJ�VKDOO�RFFXU��

$�� 7$;(6��$66(660(176��813$,'�(;,67,1*� ,03$&7�)((6��$SSOLFDEOH� UHDO� SURSHUW\� WD[HV� VKDOO� EH�
SURUDWHG�WKURXJK�WKH�&ORVLQJ�'DWH��EDVHG�XSRQ�WKH�ODWHVW�WD[�LQIRUPDWLRQ�DYDLODEOH�WR�7LWOH�&RPSDQ\��6HOOHU�VKDOO�
SD\�DOO�VSHFLDO�DVVHVVPHQWV��VWDQGE\�FKDUJHV��SURUDWH�FKDUJHV�DQG�RWKHU�VLPLODU�FKDUJHV�DQG�RU�DVVHVVPHQWV�H[LVWLQJ�
DV�RI�WKH�&ORVLQJ��

%�� ,1685$1&(��$OO�LQVXUDQFH�REWDLQHG�E\�6HOOHU�ZLOO�WHUPLQDWH�RQ�WKH�&ORVLQJ�'DWH��%X\HU�LV�DGYLVHG�WR�REWDLQ�
DSSURSULDWH�LQVXUDQFH�UHODWHG�WR�WKH�3URSHUW\�HIIHFWLYH�DV�RI�WKH�&ORVLQJ�'DWH��

&�� 5(17��6(&85,7<�'(326,76��$1'�5(/$7('�(;3(16(6��$OO�UHQW�DQG�RWKHU�VLPLODU�PRQLHV��LQFOXGLQJ�
EXW�QRW�OLPLWHG�WR�XWLOLWLHV��RSHUDWLQJ�H[SHQVHV�DQG�RWKHU�³SDVV�WKURXJK¶V´��VKDOO�EH�SURUDWHG�DV�RI�WKH�&ORVLQJ�'DWH��
7KH�SDUWLHV�DJUHH�WR�SURPSWO\�DGMXVW�EHWZHHQ�WKHPVHOYHV�RXWVLGH�RI�WKH�HVFURZ�DQ\�UHQWV�UHFHLYHG�DIWHU�WKH�&ORVLQJ�
'DWH��$OO�VHFXULW\�GHSRVLWV�SXUVXDQW�WR�([LVWLQJ�/HDVHV�VKDOO�EH�GHOLYHUHG�WR�%X\HU�DQG�SDLG�IRU�E\�%X\HU�DW�WKH�
&ORVLQJ��

'�� /2$1�,03281'6��$W�WKH�&ORVLQJ��6HOOHU�VKDOO�DVVLJQ�WR�%X\HU��DQG�%X\HU�VKDOO�SD\�IRU�DOO�LPSRXQGV�RU�WUXVW�
IXQGV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�LQVXUDQFH�HVFURZV��WD[�HVFURZV��DQG�UHSODFHPHQW�UHVHUYHV���KHOG�E\�WKH�OHQGHU�
UHJDUGLQJ�DQ\�ORDQ�EHLQJ�DVVXPHG�E\�%X\HU��

(�� 27+(5�&+$5*(6�5(/$7('�72�7+(�3523(57<��$OO�RWKHU�FKDUJHV�UHODWHG�WR�WKH�3URSHUW\��LQFOXGLQJ�
EXW�QRW�OLPLWHG�WR�XWLOLW\�ELOOV��VHUYLFH�FRQWUDFWV��DQG�PDQDJHPHQW�IHHV�VKDOO�EH�SDLG�E\�6HOOHU�WKURXJK�WKH�&ORVLQJ�
'DWH��$OO�VHUYLFH�FRQWUDFWV��PDQDJHPHQW�DJUHHPHQWV�DQG�RWKHU�FRQWUDFWV��XQOHVV�VSHFLILFDOO\�DSSURYHG�DQG�
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�

�

DVVXPHG�E\�%X\HU�LQ�ZULWLQJ�DW�WKH�&ORVLQJ��VKDOO�EH�WHUPLQDWHG�E\�6HOOHU�HIIHFWLYH�DV�RI�WKH�&ORVLQJ�'DWH��%X\HU�
VKDOO�SD\�IRU�DOO�IHHV�LQFXUUHG�LQ�FRQMXQFWLRQ�ZLWK�WKH�DVVLJQPHQW�RI�DQ\�VHUYLFH�FRQWUDFW��PDQDJHPHQW�DJUHHPHQW�
DQG�RU�RWKHU�FRQWUDFW��%X\HU�VKDOO�EH�UHVSRQVLEOH�IRU�FKDQJLQJ�RYHU�WR�%X\HU�DOO�XWLOLWLHV�DV�RI�WKH�&ORVLQJ�'DWH��
8WLOLW\�GHSRVLWV�� LI�DQ\��VKDOO�EH�DVVLJQHG�WR�%X\HU�DQG�EH�SDLG�IRU�E\�%X\HU�DW�WKH�&ORVLQJ��7LWOH�&RPSDQ\�LV�
KHUHE\�DXWKRUL]HG�WR�UHWDLQ�VXFK�PRQLHV�RXW�RI� WKH�FORVLQJ�SURFHHGV�DV�DUH�UHDVRQDEO\�QHFHVVDU\�WR�SD\�XWLOLW\�
FKDUJHV�ZKLFK�FRXOG�UHVXOW�LQ�D�PXQLFLSDO�OLHQ�EHLQJ�ILOHG�DJDLQVW�WKH�3URSHUW\�IRU�DQ\�SHULRG�RI�WLPH�SULRU�WR�WKH�
&ORVLQJ�'DWH��

�
����0$7(5,$/�&+$1*(��1R�0DWHULDO�&KDQJH�� DV�KHUHLQDIWHU� GHILQHG�� VKDOO� KDYH�RFFXUUHG�EHIRUH� WKH�&ORVLQJ�ZLWK�

UHVSHFW� WR� WKH�3URSHUW\� WKDW�KDV�QRW�EHHQ�DSSURYHG� LQ�ZULWLQJ�E\�%X\HU��)RU�SXUSRVHV�RI� WKLV�$JUHHPHQW�� ³0DWHULDO�
&KDQJH´�VKDOO�PHDQ�D�FKDQJH�LQ�WKH�VWDWXV�RI�D�XVH��RFFXSDQF\��WHQDQWV��ILQDQFLDO�FRQGLWLRQ�RU�SK\VLFDO�FRQGLWLRQ�RI�WKH�
3URSHUW\�� ,Q� WKH� HYHQW� RI� D� 0DWHULDO� &KDQJH�� %X\HU�� DW� %X\HU¶V� HOHFWLRQ�� PD\� WHUPLQDWH� WKLV� $JUHHPHQW� ZLWKLQ�
�� �GD\V�RI�UHFHLYLQJ�QRWLFH�IURP�6HOOHU�RI�VXFK�0DWHULDO�&KDQJH��,I�%X\HU�WHUPLQDWHV�WKLV�$JUHHPHQW��WKH�
(DUQHVW�0RQH\�DQG�DOO�LQWHUHVW�DFFUXHG�WKHUHRQ�VKDOO�EH�UHWXUQHG�WR�%X\HU��

�
����5,6.�2)�/266��,Q�WKH�HYHQW�RI�GDPDJH�RU�GHVWUXFWLRQ�RI�DOO�RU�DQ\�SRUWLRQ�RI�WKH�3URSHUW\�E\�ZLQG��ZDWHU��ILUH�RU�RWKHU�

FDVXDOW\��6HOOHU�ZLOO�SURPSWO\�QRWLI\�%X\HU�RI�WKH�QDWXUH�DQG�H[WHQW�RI�VXFK�GDPDJH�RU�GHVWUXFWLRQ��,Q�VXFK�HYHQW��%X\HU��
LQ�LWV�VROH�GLVFUHWLRQ��ZLWKLQ� GD\V�RI� VXFK� QRWLFH��PD\� HLWKHU� WHUPLQDWH� WKLV�$JUHHPHQW�� QHJRWLDWH� D�
PXWXDOO\�DFFHSWDEOH�UHGXFWLRQ�LQ�WKH�3XUFKDVH�3ULFH��REWDLQ�DQ�DVVLJQPHQW�RI�LQVXUDQFH�SURFHHGV�IURP�6HOOHU�RU�DSSO\�
LQVXUDQFH�SURFHHGV�DFWXDOO\�UHFHLYHG�E\�6HOOHU�DV�RI�WKH�&ORVLQJ�WR�WKH�3XUFKDVH�3ULFH��3ULRU�WR�WKH�&ORVLQJ��ULVN�RI�ORVV�
ZLWK�UHVSHFW�WR�WKH�3URSHUW\�VKDOO�EH�RQ�6HOOHU��$IWHU�WKH�&ORVLQJ��ULVN�RI�ORVV�ZLWK�UHVSHFW�WR�WKH�3URSHUW\�VKDOO�EH�RQ�
%X\HU��

�
����&21'(01$7,21�� 3URPSWO\�XSRQ�REWDLQLQJ�NQRZOHGJH�RI�DQ\�WKUHDWHQHG�RU�ILOHG�FRQGHPQDWLRQ�SURFHHGLQJ�DJDLQVW�

DOO�RU�DQ\�SRUWLRQ�RI�WKH�3URSHUW\��%X\HU�DQG�6HOOHU�ZLOO�QRWLI\�WKH�RWKHU�SDUW\�RI�VXFK�SURFHHGLQJ�� ,Q�VXFK�HYHQW��%X\HU��
LQ�LWV�VROH�GLVFUHWLRQ��PD\�HLWKHU�WHUPLQDWH�WKLV�$JUHHPHQW��QHJRWLDWH�D�PXWXDOO\�DFFHSWDEOH�UHGXFWLRQ�LQ�WKH�3XUFKDVH�
3ULFH��REWDLQ�DQ�DVVLJQPHQW�RI�FRQGHPQDWLRQ�SURFHHGV�IURP�6HOOHU�RU�DSSO\�FRQGHPQDWLRQ�SURFHHGV�DFWXDOO\�UHFHLYHG�
E\�6HOOHU�DV�RI�WKH�&ORVLQJ�WR�WKH�3XUFKDVH�3ULFH��

�
����&/26,1*��7KH�FORVLQJ��³&ORVLQJ´��VKDOO�RFFXU�RQ�WKH�&ORVLQJ�'DWH��$OO�GRFXPHQWV�VKDOO�EH�GHOLYHUHG�E\�WKH�UHVSHFWLYH�

SDUWLHV�WR�7LWOH�&RPSDQ\�WR�EH�KHOG�LQ�HVFURZ�SHQGLQJ�WKH�&ORVLQJ��(DFK�GRFXPHQW�VKDOO�EH�GXO\�H[HFXWHG�DQG��LI�WKH�
GRFXPHQW�LV�WR�EH�UHFRUGHG��GXO\�DFNQRZOHGJHG�IRU�WKH�&ORVLQJ��
$��8QOHVV�VWDWHG�RWKHUZLVH�LQ�WKLV�&RQWUDFW��6HOOHU�VKDOO�GHOLYHU�WKH�IROORZLQJ��

L�� 7KH�'HHG��RI�WKH�W\SH�VSHFLILHG�DERYH��VXEMHFW�RQO\�WR�WKH�WLWOH�LWHPV�QRW�REMHFWHG�WR�E\�%X\HU�GXULQJ�WKH�
,QVSHFWLRQ�3HULRG��

LL�� $Q�DVVLJQPHQW�RI�WKH�([LVWLQJ�/HDVHV��
LLL��$Q�DIILGDYLW�H[HFXWHG�E\�6HOOHU�SURYLGLQJ�WKDW�6HOOHU�LV�QRW�D�³IRUHLJQ�SHUVRQ´�DV�HVWDEOLVKHG�E\�,QWHUQDO�

5HYHQXH�&RGH�6HFWLRQ������RU�VXFFHVVRU�VWDWXWHV��
LY��2WKHU�DSSOLFDEOH�FORVLQJ�GRFXPHQWV�UHTXLUHG�RU�VSHFLILHG�E\�WKLV�$JUHHPHQW��
Y�� &ORVLQJ�VWDWHPHQW�SUHSDUHG�E\�7LWOH�&RPSDQ\�IRU�6HOOHU��

%��8QOHVV�VWDWHG�RWKHUZLVH�LQ�WKLV�FRQWUDFW�IRU�WKH�&ORVLQJ�%X\HU�VKDOO�GHOLYHU�WKH�IROORZLQJ��
L�� 7KH�EDODQFH�RI�WKH�3XUFKDVH�3ULFH��
LL�� 2WKHU�DSSOLFDEOH�FORVLQJ�GRFXPHQWV�UHTXLUHG�RU�VSHFLILHG�E\�WKLV�$JUHHPHQW��
LLL��'RFXPHQWV��LI�DQ\��UHODWHG�WR�%X\HU¶V�ILQDQFLQJ�IRU�WKH�3URSHUW\��
LY��&ORVLQJ�6WDWHPHQW�SUHSDUHG�E\�7LWOH�&RPSDQ\�IRU�%X\HU��

$V� VRRQ�DIWHU� WKH�&ORVLQJ�DV� LV� UHDVRQDEO\�SUDFWLFDEOH��7LWOH� FRPSDQ\� VKDOO� LVVXH� WR�%X\HU� D� VWDQGDUG�1HZ�0H[LFR�
2ZQHU¶V�7LWOH�,QVXUDQFH�3ROLF\��HIIHFWLYH�DV�RI�WKH�&ORVLQJ�'DWH��LQ�WKH�DPRXQW�RI�WKH�3XUFKDVH�3ULFH��LQVXULQJ�WLWOH�WR�
WKH�3URSHUW\�YHVWHG�LQ�%X\HU��LQ�D�IRUP�FRQVLVWHQW�ZLWK�WKH�7LWOH�FRPPLWPHQW��DQG�VXEMHFW�RQO\�WR�H[FHSWLRQV�QRW�REMHFWHG�
WR�E\�%X\HU�GXULQJ�WKH�,QVSHFWLRQ�3HULRG��
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�

�

$OO�GRFXPHQWV�VKDOO�EH�LQ�D�IRUP�PXWXDOO\�DFFHSWDEOH�WR�%X\HU�DQG�6HOOHU��3URUDWLRQV�VKDOO�EH�KDQGOHG�DW�WKH�&ORVLQJ�
DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��

�
����&2676�72�%(�3$,'��%X\HU�RU�6HOOHU�ZLOO�SD\�WKH�IROORZLQJ�PDUNHG�LWHPV��

�

7,7/(�&203$1<�&/26,1*�&2676� %X\HU� 6HOOHU� 1RW�
5HTXLUHG

&ORVLQJ�)HH� � � �

3UR�5DWD�'DWD�6HDUFK� � � �

/HJDO�'RFXPHQW�3UHSDUDWLRQ� � � �

6SHFLDO�$VVHVVPHQW�6HDUFK� � � �

%X\HU�5HFRUGLQJ�)HHV� � � �
6HOOHU�5HFRUGLQJ�)HHV� � � �

2WKHU��

2WKHU��

32/,&<�35(0,806�
7LWOH�&RPPLWPHQW� � � �

6WDQGDUG�2ZQHU¶V�3ROLF\� � � �

0RUWJDJHH¶V�3ROLF\� � � �

0RUWJDJHH¶V�3ROLF\�(QGRUVHPHQWV� � � �

2WKHU��

2WKHU��

0,6&(//$1(286�
6XUYH\��3DUDJUDSK��&�� � � �
6HSWLF�6\VWHP�,QVSHFWLRQ��10$5�)RUP�1R��

������
� � �

:HOO�,QVSHFWLRQ��10$5�:HOO�,QIRUPDWLRQ�6KHHW�
1R��������

� � �

,PSDFW�)HHV� � � �
3URSHUW\��&RQGR��2ZQHU�$VVRFLDWLRQ�)HHV� � � �
(QYLURQPHQWDO�6LWH�$VVHVVPHQW�
�3DUDJUDSK��(��

� � �

(6&52:���&2//(&7,21�)((6�
6HW�XS� � � �

3HULRGLF� � � �

&ORVH�RXW� � � �

2WKHU��

2WKHU��

����3266(66,21��3RVVHVVLRQ�RI�WKH�3URSHUW\��VXEMHFW�WR�WKH�ULJKWV�RI�WHQDQWV�XQGHU�WKH�([LVWLQJ�/HDVHV��DQG�NH\V�WR�WKH�
3URSHUW\�VKDOO�EH�GHOLYHUHG�E\�6HOOHU�WR�%X\HU�DW�WKH�&ORVLQJ��

����'()$8/7�$1'�5(0(',(6��%HIRUH�H[HUFLVLQJ�DQ\�UHPHG\��WKH�QRQ�GHIDXOWLQJ�SDUW\�VKDOO�JLYH�WKH�GHIDXOWLQJ�SDUW\�
ILYH�����GD\V�ZULWWHQ�QRWLFH�VSHFLI\LQJ�WKH�GHIDXOW��DQG�WKH�GHIDXOWLQJ�SDUW\�VKDOO�EH�SHUPLWWHG�WR�FXUH�WKH�GHIDXOW�LQ�VXFK�
SHULRG�� ,I�D�GHIDXOW�RFFXUV�XQGHU� WKLV�$JUHHPHQW�� WKHQ� WKLV�$JUHHPHQW�PD\�EH� WHUPLQDWHG�DW� WKH�RSWLRQ�RI� WKH�QRQ��
GHIDXOWLQJ�SDUW\��,I�WKH�QRQ�GHIDXOWLQJ�SDUW\�HOHFWV�WR�WUHDW�WKLV�$JUHHPHQW�DV�WHUPLQDWHG��WKH�(DUQHVW�0RQH\�DQG�DOO�
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�

�

DFFUXHG�LQWHUHVW�WKHUHRQ��VKDOO�EH�GHOLYHUHG�WR�WKH�QRQ�GHIDXOWLQJ�SDUW\�DQG�WKH�QRQ�GHIDXOWLQJ�SDUW\�PD\�SXUVXH�DQ\�
DGGLWLRQDO�UHPHGLHV�DYDLODEOH�DW�ODZ��LQ�HTXLW\�RU�RWKHUZLVH��,Q�WKH�HYHQW��KRZHYHU��WKH�QRQ�GHIDXOWLQJ�SDUW\�HOHFWV�WR�
WUHDW� WKLV� $JUHHPHQW� DV� EHLQJ� LQ� IXOO� IRUFH� DQG� HIIHFW�� WKH� QRQ�GHIDXOWLQJ� SDUW\� VKDOO� KDYH� WKH� ULJKW� WR� VSHFLILF�
SHUIRUPDQFH��%X\HU�DQG�6HOOHU�DFNQRZOHGJH�DQG�DJUHH�WKDW�%URNHU�V��ZLOO�QRW�LQ�DQ\�FLUFXPVWDQFH�EH�UHVSRQVLEOH�IRU�
DQ\�EUHDFK�E\�HLWKHU�SDUW\�XQGHU�WKLV�$JUHHPHQW��

�
����$77251(<�)((6�$1'�&2676��6KRXOG�DQ\�DVSHFW�RI�WKLV�$JUHHPHQW�UHVXOW�LQ�GLVSXWH��OLWLJDWLRQ��RU�VHWWOHPHQW��WKH�

SUHYDLOLQJ� SDUW\� RI� VXFK� DFWLRQ� LQFOXGLQJ� DOO� %URNHUV� LQYROYHG� LQ� WKH� WUDQVDFWLRQ�� VKDOO� EH� HQWLWOHG� WR� DQ� DZDUG� RI�
UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�FRXUW�FRVWV��

����',6&/$,0(56��%X\HU�DFNQRZOHGJHV�WKDW�LW�LV�DFTXLULQJ�WKH�3URSHUW\�EDVHG�RQ�%X\HU¶V�RZQ�UHYLHZ�DQG�LQVSHFWLRQ��
%X\HU�LV�DFTXLULQJ�WKH�3URSHUW\�³$6�,6´�DQG�³:,7+�$//�)$8/76´�� ([FHSW�DV�H[SUHVVO\�SURYLGHG�LQ�WKLV�$JUHHPHQW��
6HOOHU�PDNHV�QR�UHSUHVHQWDWLRQ��ZDUUDQW\��LQGXFHPHQW��SURPLVH��DJUHHPHQW�RU�DVVXUDQFH�UHJDUGLQJ�WKH�3URSHUW\��
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DQ\�ZDUUDQW\�RU�UHSUHVHQWDWLRQ�DV�WR�FRQGLWLRQ��FRPSOLDQFH�ZLWK�ODZV��]RQLQJ��ZDWHU��VRLO��
DFFHVV�VL]H��PDUNHWDELOLW\��YDOXH��IXWXUH�YDOXH��XWLOLWLHV��RFFXSDQF\��RU�RWKHUZLVH��$//�,03/,('�:$55$17,(6��
,1&/8',1*�%87�127�/,0,7('�72�$1<�,03/,('�:$55$17<�2)�+$%,7$%,/,7<��0(5&+$17$%,/,7<��
$1'�25�),71(66�)25�$�3$57,&8/$5�385326(��$5(�+(5(%<�',6&/$,0('��%X\HU�DFNQRZOHGJHV�WKDW�LW�LV�
QRW�UHO\LQJ�XSRQ�DQ\�UHSUHVHQWDWLRQ�RU�ZDUUDQW\�E\�DQ\�%URNHU��

����5($/�(67$7(�%52.(56��7KH�SDUWLHV�DFNQRZOHGJH�WKDW�WKH�%URNHU�V��DUH�WKH�SURFXULQJ�FDXVH�RI�WKLV�$JUHHPHQW��
7KH�SDUWLHV�DFNQRZOHGJH�WKDW�WKH�VSHFLILF�UHODWLRQVKLS�V��RI�%X\HU�DQG�6HOOHU�ZLWK�VXFK�%URNHU�V��KDV�EHHQ�HVWDEOLVKHG�
SXUVXDQW�WR�VHSDUDWH�ZULWWHQ�DJUHHPHQW��7KLV�$JUHHPHQW�VKDOO�VHUYH�DV�DQ�LUUHYRFDEOH�LQVWUXFWLRQ�WR�7LWOH�&RPSDQ\�WR�
SD\�VXFK�UHDO�HVWDWH�EURNHUDJH�IHH��LQFOXGLQJ�DSSOLFDEOH�*URVV�5HFHLSWV�7D[�WKHUHRQ��WR�%URNHU�V��IURP�WKH�&ORVLQJ��
2WKHU�WKDQ�6HOOHU¶V�REOLJDWLRQV�WR�WKH�%URNHU�V��DV�VHW�IRUWK�DERYH��%X\HU�DQG�6HOOHU�UHSUHVHQW�WR�HDFK�RWKHU�WKDW�WKH\�
KDYH�KDG�QR�GHDOLQJV�ZLWK�DQ\�RWKHU�EURNHU��RU�DJHQW��DQG�WKDW�QR�SHUVRQ�RU�HQWLW\��RWKHU�WKDQ�WKH�%URNHU�V��KDV�DQ\�FODLP�
IRU�D�IHH�RU�FRPPLVVLRQ�LQ�FRQMXQFWLRQ�ZLWK�WKH�VDOH�FRYHUHG�E\�WKLV�$JUHHPHQW��(DFK�SDUW\�LQGHPQLILHV�DQG�DJUHHV�WR�
GHIHQG�WKH�RWKHU�SDUW\�IURP�DQ\�DQG�DOO�FRVWV�DQG�OLDELOLWLHV�DULVLQJ�IURP�DQ\�EUHDFK�RI�DQ\�UHSUHVHQWDWLRQ�FRQWDLQHG�LQ�
WKLV�SDUDJUDSK��

�
���� %52.(5¶6�&203(16$7,21��

$����/LVWLQJ�%URNHU�WR�EH�SDLG�SHU�/LVWLQJ�$JUHHPHQW��6HOOLQJ�%URNHU�V��WR�EH�SDLG�SHU�RIIHU�RI�FRPSHQVDWLRQ�PDGH�
WKURXJK�0XOWLSOH�/LVWLQJ�6HUYLFH��

%���� /LVWLQJ�%URNHU�WR�EH�SDLG�DW�FORVLQJ�D�FRPSHQVDWLRQ�RI�� ��SOXV�DSSOLFDEOH�1HZ�0H[LFR�*URVV�5HFHLSWV�
7D[�WR�EH�SDLG�E\�� � ��6HOOLQJ�%URNHU�WR�EH�SDLG� DW�
FORVLQJ�D�VDOHV�FRPSHQVDWLRQ�RI� ��SOXV�DSSOLFDEOH�1HZ�0H[LFR�*URVV�5HFHLSWV�7D[�WR�EH�SDLG�E\�
�� ��2WKHU�LQVWUXFWLRQV���� �
�� ��

�

����)857+(5�$&7,21��%X\HU� DQG� 6HOOHU� DJUHH� WR� WDNH� VXFK� RWKHU� DQG� IXUWKHU� DFWLRQ�� DQG� H[HFXWH� VXFK� DGGLWLRQDO�
GRFXPHQWV��DV�DUH�UHDVRQDEO\�QHFHVVDU\�WR�FRQVXPPDWH�WKH�VDOH�SXUVXDQW�WR�WKLV�$JUHHPHQW�RU�ZKLFK�DUH�UHDVRQDEO\�
UHTXLUHG�E\�WKH�7LWOH�&RPSDQ\�LQ�FRQMXQFWLRQ�ZLWK�WKH�&ORVLQJ��

����%$&.�83�2))(56��%X\HU�DJUHHV�WKDW�XQWLO�VXFK�WLPH�DV�%X\HU�KDV�DSSURYHG�WKH�FRQGLWLRQ�RI�WKH�3URSHUW\�RU�ZDLYHG�
DQ\�FRQWLQJHQF\�RI�%X\HU�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��6HOOHU�PD\�VROLFLW�DQG�RU�DFFHSW�EDFN�XS�RIIHUV�WR�SXUFKDVH�WKH�
3URSHUW\��

����127,&(6��$Q\�QRWLFH�UHTXLUHG�RU�SHUPLWWHG�WR�EH�JLYHQ�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�DQG�PD\�EH�HLWKHU�
SHUVRQDOO\�GHOLYHUHG��VHQW�E\�UHFRJQL]HG�RYHUQLJKW�FRXULHU��IRU�QH[W�GD\�GHOLYHU\��RU�PDLOHG��SRVWDJH�SUHSDLG��RU�E\�DQ\�
PHWKRG�ZKHUH�WKHUH�LV�HYLGHQFH�RI�UHFHLSW�DGGUHVVHG�WR�WKH�SDUWLHV�DQG�WKH�%URNHUV�DW�WKHLU�UHVSHFWLYH�DGGUHVVHV�VHW�IRUWK�
LQ�WKLV�$JUHHPHQW��,I�DQ\�QRWLFH�LV�SHUVRQDOO\�GHOLYHUHG��LW�VKDOO�EH�GHHPHG�JLYHQ�XSRQ�GHOLYHU\��,I�DQ\�QRWLFH�LV�VHQW�E\�
UHFRJQL]HG�RYHUQLJKW�FRXULHU��LW�VKDOO�EH�GHHPHG�JLYHQ�XSRQ�GHOLYHU\�E\�WKH�FRXULHU��,I�DQ\�QRWLFH�LV�PDLOHG��LW�VKDOO�EH�
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%X\HU�� 6HOOHU����10$5�)RUP������������-$1�� 3DJH���RI���� ������1HZ�0H[LFR�$VVRFLDWLRQ�RI�5($/7256��

�

�

GHHPHG�JLYHQ�WKUHH�����EXVLQHVV�GD\V�DIWHU�GHSRVLW�LQ�WKH�8QLWHG�6WDWHV�PDLO�� $�SDUW\�PD\�FKDQJH�LWV�DGGUHVV�IRU�QRWLFHV�
E\� VHQGLQJ� D� QRWLFH� WR� WKH� RWKHU� SDUW\� SXUVXDQW� WR� WKH� WHUPV� RI� WKLV� 3DUDJUDSK�� )$&6,0,/(� $1'� (0$,/�
&20081,&$7,216�0$<�127�%(�86('�)25�127,&(6�38568$17�72�7+,6�$*5((0(17��

�
����$87+25,7<��(DFK�SDUW\�VLJQLQJ�WKLV�$JUHHPHQW�UHSUHVHQWV�DQG�ZDUUDQWV�WR�WKH�RWKHU�SDUW\�WKDW�LW�KDV�IXOO�OHJDO�SRZHU��

DXWKRULW\�DQG�ULJKW� WR�H[HFXWH��GHOLYHU�DQG�SHUIRUP�WKH�REOLJDWLRQV�XQGHU� WKLV�$JUHHPHQW��(DFK�SDUW\�UHSUHVHQWV�DQG�
ZDUUDQWV�WR�WKH�RWKHU�SDUW\�WKDW�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKLV�$JUHHPHQW�DQG�HDFK�SHUVRQ�VLJQLQJ�WKLV�$JUHHPHQW�
DQG�RU�DQ\�GRFXPHQW�DW�WKH�&ORVLQJ�KDV�EHHQ�GXO\�DXWKRUL]HG�E\�DOO�UHTXLVLWH�DFWLRQ�DQG�WKDW�QR�UHPDLQLQJ�DFWLRQ�RU�
WKLUG�SDUW\�FRQVHQW�LV�UHTXLUHG��,I�6HOOHU�LV�DQ�HQWLW\��6HOOHU�UHSUHVHQWV�DQG�ZDUUDQWV�WR�%X\HU�WKDW�LW�LV�GXO\�IRUPHG��YDOLGO\�
H[LVWLQJ�DQG�LQ�JRRG�VWDQGLQJ�XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�LWV�RUJDQL]DWLRQ��DV�VHW�IRUWK�LQ�3DUDJUDSK����DQG�TXDOLILHG�
WR�GR�EXVLQHVV�LQ�1HZ�0H[LFR��,I�%X\HU�LV�DQ�HQWLW\��%X\HU�UHSUHVHQWV�DQG�ZDUUDQWV� WR�6HOOHU� WKDW� LW� LV�GXO\�IRUPHG��
YDOLGO\�H[LVWLQJ�DQG�LQ�JRRG�VWDQGLQJ�XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�LWV�RUJDQL]DWLRQ��DV�VHW�IRUWK�LQ�3DUDJUDSK����DQG�
TXDOLILHG�WR�GR�EXVLQHVV�LQ�1HZ�0H[LFR��

�
����$0(1'0(17��7KLV�$JUHHPHQW�FDQQRW�EH�DPHQGHG�H[FHSW�DV�DJUHHG�WR�LQ�ZULWLQJ�E\�WKH�SDUWLHV��

�
����,19$/,',7<��,I�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�LV�GHWHUPLQHG�WR�EH�LQYDOLG��LQHIIHFWLYH��LQRSHUDWLYH��XQHQIRUFHDEOH��

RU�FRQWUDU\�WR�ODZ��DOO�RI�WKH�UHPDLQLQJ�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW��
�

����&21),'(17,$/,7<��%X\HU�DQG�6HOOHU�DJUHH�WKDW�DW�DOO�WLPHV�DIWHU�WKH�'DWH�RI�$FFHSWDQFH�DQG�SULRU�WR�WKH�&ORVLQJ��
XQOHVV�FRQVHQWHG�WR�LQ�ZULWLQJ�E\�WKH�RWKHU�SDUW\�RU�UHTXLUHG�E\�ODZ��QR�SDUW\�VKDOO�LVVXH�D�SUHVV�UHOHDVH�RU�RWKHU�SXEOLF�
GLVFORVXUH� FRQFHUQLQJ� WKH� SHQGLQJ� VDOH� RI� WKH� 3URSHUW\�� %X\HU� DQG� 6HOOHU� DJUHH� WR� QRWLI\� WKHLU� HPSOR\HHV�� DJHQWV��
FRQWUDFWRUV�DQG�%URNHU�V��LQYROYHG�LQ�WKH�VDOH�RI� WKLV�FRQILGHQWLDOLW\�SURYLVLRQ��1R�PHPRUDQGXP�RU�RWKHU�GRFXPHQW�
UHIHUHQFLQJ�WKLV�$JUHHPHQW�VKDOO�EH�UHFRUGHG��

�
����$77251(<�5(9,(:��%X\HU� DQG� 6HOOHU� HDFK� DFNQRZOHGJH� DQG� DJUHH� WKDW� WKLV� $JUHHPHQW� LV� D� OHJDOO\� ELQGLQJ�

GRFXPHQW�DQG�WKDW�HDFK�SDUW\�KDV�KDG�D�IXOO�RSSRUWXQLW\�WR�KDYH�LWV�UHVSHFWLYH�DWWRUQH\�UHYLHZ��UHYLVH�DQG�QHJRWLDWH�WKLV�
$JUHHPHQW��&RQVHTXHQWO\��QHLWKHU�SDUW\�VKDOO�EH�GHHPHG�WR�KDYH�KDG�WKH�UHVSRQVLELOLW\�RI�GUDIWLQJ�WKLV�$JUHHPHQW�LI�
WKLV�$JUHHPHQW�DW�DQ\�WLPH�LV�FRQVWUXHG�RU�LQWHUSUHWHG��

�
����*29(51,1*�/$:�$1'�9(18(��7KLV�$JUHHPHQW� LV� WR� EH� FRQVWUXHG� LQ� DFFRUGDQFH�ZLWK� DQG�JRYHUQHG� E\� WKH�

LQWHUQDO�ODZV�RI�WKH�6WDWH�RI�1HZ�0H[LFR�ZLWKRXW�JLYLQJ�HIIHFW�WR�DQ\�FKRLFH�RI�ODZ�UXOH�WKDW�ZRXOG�FDXVH�WKH�DSSOLFDWLRQ�
RI�WKH�ODZV�RI�DQ\�MXULVGLFWLRQ�RWKHU�WKDQ�WKH�LQWHUQDO�ODZV�RI�WKH�6WDWH�RI�1HZ�0H[LFR�WR�WKH�ULJKWV�DQG�GXWLHV�RI�WKH�
SDUWLHV��(DFK�SDUW\�KHUHE\�LUUHYRFDEO\�FRQVHQWV�WR�WKH�MXULVGLFWLRQ�DQG�YHQXH�RI�WKH�VWDWH�DQG�IHGHUDO�FRXUWV�ORFDWHG�LQ�
WKH�FRXQW\�LQ�ZKLFK�WKH�3URSHUW\�RU�DQ\�SRUWLRQ�RI�WKH�3URSHUW\�LV�ORFDWHG�LQ�FRQQHFWLRQ�ZLWK�DQ\�FODLP��DFWLRQ��VXLW��RU�
SURFHHGLQJ�UHODWLQJ�WR�WKLV�$JUHHPHQW�DQG�DJUHHV�WKDW�DOO�VXLWV�RU�SURFHHGLQJV�UHODWLQJ�WR�WKLV�$JUHHPHQW�VKDOO�EH�EURXJKW�
RQO\�LQ�VXFK�FRXUWV��

�
����:$,9(5��1R�ZDLYHU�RU�IDLOXUH�E\�DQ\�SDUW\�WR�HQIRUFH�DQ\�EUHDFK�RI�WKLV�$JUHHPHQW�VKDOO�EH�FRQVLGHUHG�WR�EH�D�ZDLYHU�

RI�DQ\�VXEVHTXHQW�EUHDFK��UHJDUGOHVV�RI�WKH�WLPH��QDWXUH�RU�IRUP�RI�WKH�VXEVHTXHQW�EUHDFK��$OO�ZDLYHUV�PXVW�EH�LQ�ZULWLQJ�
WR�EH�HIIHFWLYH��

�
����(17,5(�$*5((0(17��7KLV�$JUHHPHQW��LQFOXGLQJ�DOO�H[KLELWV�DQG�DGGHQGD��DQG�WKH�3URSHUW\�'LVFORVXUH�6WDWHPHQW�

FRYHULQJ� WKH�3URSHUW\�FRQVWLWXWH� D� IXOO\� LQWHJUDWHG�GRFXPHQW� DQG� UHSUHVHQW� WKH�HQWLUH�XQGHUVWDQGLQJ�DQG�DJUHHPHQW�
EHWZHHQ�%X\HU� DQG� 6HOOHU� UHJDUGLQJ� WKH� 3URSHUW\��$OO� SULRU� GLVFXVVLRQV�� HYHQWV�� RU� UHSUHVHQWDWLRQV��ZDUUDQWLHV� DQG�
DJUHHPHQWV�UHJDUGLQJ�WKH�3URSHUW\�DUH�KHUHE\�VXSHUVHGHG�DQG�UHSODFHG�E\�WKLV�$JUHHPHQW��7KH�SDUWLHV�WR�WKLV�$JUHHPHQW�
DIILUP�WKDW�WKH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�$JUHHPHQW�DFFXUDWHO\�UHIOHFW�WKHLU�LQWHQW��$OO�H[KLELWV�DQG�DGGHQGD�WR�WKLV�
$JUHHPHQW�DUH�LQFRUSRUDWHG�LQWR�WKLV�$JUHHPHQW�DV�RSHUDWLYH�SURYLVLRQV��
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%X\HU�� 6HOOHU����10$5�)RUP������������-$1�� 3DJH����RI���� ������1HZ�0H[LFR�$VVRFLDWLRQ�RI�5($/7256��

�

�

���� 7,0(�2)�7+(�(66(1&(��7LPH�LV�RI�WKH�HVVHQFH�XQGHU�WKLV�$JUHHPHQW��
�

����&$37,216�$1'�'(),1('�7(506��7KH�KHDGLQJV�DQG�FDSWLRQV�FRQWDLQHG�LQ�WKLV�$JUHHPHQW�DUH�IRU�FRQYHQLHQFH�
DQG�UHIHUHQFH�SXUSRVHV�RQO\�DQG�VKDOO�QRW�GHILQH��OLPLW�RU�RWKHUZLVH�DIIHFW�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��
&DSLWDOL]HG�ZRUGV�VKDOO�KDYH�WKH�GHILQLWLRQ�VSHFLILHG�LQ�WKLV�$JUHHPHQW��LQFOXGLQJ�WKH�GHILQLWLRQV�VHW�IRUWK�LQ�WKH�³7HUPV´�
3DUDJUDSK��

�
����6(9(5$%,/,7<��,I�DQ\�SRUWLRQ�RI�WKLV�$JUHHPHQW�LV�IRXQG�E\�DQ\�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�WR�EH�LQYDOLG�RU�

XQHQIRUFHDEOH��WKH�UHPDLQGHU�RI�WKLV�$JUHHPHQW�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW��
�

����&216(17� 72� 7+(� (/(&7521,&� 75$160,66,21� 2)� '2&80(176� $1'� 72� 7+(� 86(� 2)�
(/(&7521,&�6,*1$785(6��7KH�SDUWLHV���GR���GR�QRW�FRQVHQW�WR�FRQGXFW�DQ\�EXVLQHVV�UHODWHG�WR�DQG�RU�UHTXLUHG�
XQGHU�WKLV�$JUHHPHQW�E\�HOHFWURQLF�PHDQV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�WKH�UHFHLSW�RI�HOHFWURQLF�UHFRUGV�DQG�WKH�XVH�RI�
HOHFWURQLF�VLJQDWXUHV��6XEMHFW�WR�DSSOLFDEOH�ODZ��HOHFWURQLF�VLJQDWXUHV�VKDOO�KDYH�WKH�VDPH�OHJDO�YDOLGLW\�DQG�HIIHFW�DV�
RULJLQDO�KDQG�ZULWWHQ�VLJQDWXUHV��1RWKLQJ�KHUHLQ�SURKLELWV�WKH�SDUWLHV�IURP�FRQGXFWLQJ�EXVLQHVV�E\�QRQ��HOHFWURQLF�PHDQV��
,I� D� SDUW\� KDV� FRQVHQWHG� WR� UHFHLYH� UHFRUGV� HOHFWURQLFDOO\� DQG�RU� WR� WKH� XVH� RI� HOHFWURQLF� VLJQDWXUHV�� WKDW� SDUW\�PD\�
ZLWKGUDZ�FRQVHQW�DW�DQ\�SRLQW�LQ�WKH�WUDQVDFWLRQ�E\�GHOLYHULQJ�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�SDUW\��

�
����$66,*10(17��%X\HU���PD\���PD\�QRW�VHOO��DVVLJQ�RU�WUDQVIHU�WKH�%X\HU¶V�ULJKWV�RU�REOLJDWLRQV�XQGHU�WKLV�

$JUHHPHQW��RU�DQ\�LQWHUHVW�KHUHLQ��

����08/7,3/(�%8<(56��(DFK�%X\HU� WR� WKLV�$JUHHPHQW� LV� MRLQWO\� DQG� VHYHUDOO\� OLDEOH� IRU� DOO� REOLJDWLRQV� XQGHU� WKLV�
$JUHHPHQW��,Q�WKH�HYHQW�DQ\�EX\HU�VKRXOG�EH�XQDEOH�WR�SHUIRUP�XQGHU�WKLV�$JUHHPHQW��GXH�WR�GHDWK�RU�LQFDSDFLW\���WKH�
UHPDLQLQJ�%X\HU�V��VKDOO�FRQWLQXH�WR�EH�REOLJDWHG�XQGHU�WKLV�$JUHHPHQW��

�
����'85$7,21��,I�WKLV�$JUHHPHQW�LV�QRW�IXOO\�H[HFXWHG�E\�ERWK�%X\HU�DQG�6HOOHU�RQ�RU�EHIRUH�WKH�2IIHU�([SLUDWLRQ�'DWH��

WKH�RIIHU�HYLGHQFHG�E\�WKLV�SDUWLDOO\�H[HFXWHG�GRFXPHQW�VKDOO�EH�DXWRPDWLFDOO\�ZLWKGUDZQ��,Q�VXFK�HYHQW��DOO�(DUQHVW�
0RQH\�WKDW�DOUHDG\�KDV�EHHQ�GHSRVLWHG�ZLWK�WKH�7LWOH�&RPSDQ\��DQG�DOO�DFFUXHG�LQWHUHVW��VKDOO�EH�GHOLYHUHG�WR�%X\HU��

�
����&2817(53$576��7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�E\�%X\HU�DQG�6HOOHU� LQ�FRXQWHUSDUWV��HDFK�RI�ZKLFK�VKDOO�EH�

GHHPHG�DQ�RULJLQDO��DQG�DOO�RI�ZKLFK�WRJHWKHU�VKDOO�FRQVWLWXWH�RQH�����GRFXPHQW��
�

����)25(,*1�6(//(56��7KH�)RUHLJQ� ,QYHVWPHQW� LQ�5HDO�3URSHUW\�7D[�$FW�RI������ �),537$�� UHTXLUHV�EX\HUV�ZKR�
SXUFKDVH�UHDO�SURSHUW\�IURP�IRUHLJQ�VHOOHUV�WR�ZLWKKROG�ILIWHHQ�SHUFHQW�������RI�WKH�DPRXQW�UHDOL]HG�IURP�WKH�VDOH�RI�WKH�
UHDO�SURSHUW\�IRU�UHPLWWDQFH�WR�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56���,Q�WKH�HYHQW�WKH�VHOOHU�V��LV�127�D�IRUHLJQ�SHUVRQ��
),537$�UHTXLUHV�WKH�EX\HU�WR�REWDLQ�SURRI�RI�WKH�VHOOHU¶V�QRQ�IRUHLJQ�VWDWXV�LQ�RUGHU�WR�DYRLG�ZLWKKROGLQJ�UHTXLUHPHQWV��
([FHSWLRQV�PD\�DSSO\��)RU�PRUH�LQIRUPDWLRQ��UHIHU�WR�10$5�)RUP������±�,QIRUPDWLRQ�6KHHW�±�),537$�	�7D[DWLRQ�
RI�)RUHLJQ�3HUVRQV�5HFHLYLQJ�5HQWDO�,QFRPH�IURP�8�6��3URSHUW\��

�
3ULRU�WR�RU�DW�FORVLQJ��6HOOHU�V��VKDOO�SURYLGH�WR�%X\HU�RU�WR�D�4XDOLILHG�6XEVWLWXWH��JHQHUDOO\��WKH�7LWOH�&RPSDQ\��HLWKHU�
D�1RQ�)RUHLJQ�6HOOHU�$IILGDYLW�V��25�D�OHWWHU�IURP�WKH�,56�LQGLFDWLQJ�6HOOHU�V��LV�H[HPSW�IURP�ZLWKKROGLQJ��,Q�WKH�HYHQW�
6HOOHU�V��IDLOV�WR�GR�VR��%X\HU�VKDOO�KDYH�WKH�ULJKW�WR�ZLWKKROG�ILIWHHQ�SHUFHQW�������RI�WKH�DPRXQW�UHDOL]HG�IURP�WKH�VDOH�
RI�WKH�3URSHUW\�IRU�UHPLWWDQFH�WR�WKH�,56��
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�

�

�

�
�

2))(5�%<�%8<(5�
�

%X\HU�DFNQRZOHGJHV�WKDW�%X\HU�KDV�UHDG�WKH�HQWLUH�3XUFKDVH�$JUHHPHQW�DQG�XQGHUVWDQGV�WKH�SURYLVLRQV�WKHUHRI��
�
�

%X\HU�6LJQDWXUH� � 'DWH� � 7LPH� �

%X\HU�6LJQDWXUH� � 'DWH� � 7LPH� �

%X\HU�1DPH��3ULQW� � (PDLO�$GGUHVV� � � �

%X\HU�1DPH��3ULQW� � (PDLO�$GGUHVV� � � �

%X\HU�$GGUHVV� � &LW\� 6WDWH� � =LS�&RGH�

%X\HU�+RPH�3KRQH� %X\HU�&HOO�3KRQH %X\HU�%XVLQHVV�3KRQH� � %X\HU�)D[

:,5(�)5$8'�$/(57��&ULPLQDOV�DUH�KDFNLQJ�HPDLO�DFFRXQWV�RI�UHDO�HVWDWH�DJHQWV�� WLWOH�FRPSDQLHV��VHWWOHPHQW�
DWWRUQH\V� DQG�RWKHUV�� UHVXOWLQJ� LQ� IUDXGXOHQW�ZLUH� LQVWUXFWLRQV�EHLQJ�XVHG� WR�GLYHUW� IXQGV� WR� WKH�DFFRXQW� RI� WKH�
FULPLQDO��7KH�HPDLOV�ORRN�OHJLWLPDWH��EXW�WKH\�DUH�QRW��%X\HU�DQG�6HOOHU�DUH�DGYLVHG�QRW�WR�ZLUH�DQ\�IXQGV�ZLWKRXW�
SHUVRQDOO\�VSHDNLQJ�ZLWK�WKH�LQWHQGHG�UHFLSLHQW�RI�WKH�ZLUH�WR�FRQILUP�WKH�URXWLQJ�QXPEHU�DQG�WKH�DFFRXQW�QXPEHU��
%X\HU�DQG�6HOOHU�VKRXOG�QRW�VHQG�SHUVRQDO�LQIRUPDWLRQ�VXFK�DV�VRFLDO�VHFXULW\�QXPEHUV��EDQN�DFFRXQW�QXPEHUV�DQG�
FUHGLW�FDUG�QXPEHUV�H[FHSW�WKURXJK�VHFXUHG�HPDLO�RU�SHUVRQDO�GHOLYHU\�WR�WKH�LQWHQGHG�UHFLSLHQW����� �
� � � � � � � � ������������������������������������%X\HU�BBBB�BBBB���
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�

�

6HOOHU�DFNQRZOHGJHV�WKDW�6HOOHU�KDV�UHDG�WKH�HQWLUH�3XUFKDVH�$JUHHPHQW�DQG�XQGHUVWDQGV�WKH�SURYLVLRQV�WKHUHRI��
6HOOHU�(select one): 

DFW�VKRXOG�ILOO�LQ�WKH�GDWH���

6HOOHU�)D[6HOOHU�%XVLQHVV�3KRQH�6HOOHU�&HOO�3KRQH6HOOHU�+RPH�3KRQH�

=LS�&RGH6WDWH&LW\6HOOHU�$GGUHVV�

(PDLO�$GGUHVV�6HOOHU�1DPH��3ULQW�

(PDLO�$GGUHVV�6HOOHU�1DPH��3ULQW�

7LPH2IIHU�'DWH�6HOOHU�6LJQDWXUH�

7LPH2IIHU�'DWH�6HOOHU�6LJQDWXUH�

��6(//(5�$&&(376�WKLV�2IIHU�DQG�DJUHHV�WR�VHOO�WKH�3URSHUW\�IRU�WKH�SULFH�DQG�RQ�WKH�WHUPV�DQG�FRQGLWLRQV
VSHFLILHG�LQ�WKLV�$JUHHPHQW��

6(//(5�

��5(-(&76�	�68%0,76�D�&RXQWHURIIHU��10$5�)RUP��������

��5(-(&76�	�68%0,76�DQ�,QYLWDWLRQ�WR�2IIHU��10$5�)RUP��������

,)�6(//(5�,6�5(-(&7,1*�7+,6�2))(5�$1'�68%0,77,1*�$�&2817(5�2))(5��25�,6�5(-(&7,1*�
7+,6� 2))(5� $1'� 68%0,77,1*� $1� ,19,7$7,21� 72�2))(5�� 6(//(5� 6+28/'� 127� 6,*1� 7+,6�
$*5((0(17��%87�6+28/'�,1,7,$/�$//�3$*(6��

,1,7,$/6�� 6(//(5��� ����� �

��5(-(&76�WKLV�RIIHU��

,)�6(//(5�,6�5(-(&7,1*�7+,6�2))(5��6(//(5�6+28/'�127�6,*1�7+,6�$*5((0(17�$1'�
'2(6�127�1(('�72�,1,7,$/�$1<�$//�3$*(6�

,1,7,$/6�� 6(//(5��� ����� �

This copyright protected form was created using Instanet Forms and is licensed for use by David Etzold.

Best USI Portfolio LLC

✔

robb@bestssco.com

7065 Indiana Avenue, Suite 300 Riverside CA 92506

949-500-2357

8-14-20




