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7KHVH�7HUPV�DQG�&RQGLWLRQV�WRJHWKHU�ZLWK�RXU�)$4V�VHW�RXW�WKH�WHUPV�DQG�FRQGLWLRQV�RQ�ZKLFK���

����:H��³&�*DUV´��³ZH´��³XV´��³RXU´��VXSSO\�RQOLQH�DXFWLRQ�VHUYLFHV�WR�\RX�DV�VRPHRQH�ZKR�ELGV�
RQ�LWHP�V��IRU�VDOH�DW�RQH�RI�RXU�RQOLQH�DXFWLRQV��³\RX´��³%X\HU´���DQG��

����:H� �³&�*DUV´�� ³ZH´�� ³XV´�� ³RXU´�� VXSSO\� RQOLQH� DXFWLRQ� VHUYLFHV� WR� \RX� DV� VRPHRQH� ZKR�
VXEPLWV�LWHP�V��WR�EH�VROG�DW�RQH�RI�RXU�RQOLQH�DXFWLRQV��³\RX´��³6HOOHU´���DQG��

����<RX��DV�D�VXFFHVVIXO�ELGGHU�LQ�RQH�RI�RXU�DXFWLRQV���³%X\HU´��EX\�LWHPV�IURP�D�VHOOHU��³6HOOHU´��
DQG�WKH�WHUPV�RQ�ZKLFK�WKH�6HOOHU�VHOOV�WKRVH�LWHP�V��WR�\RX�DV�WKH�%X\HU���

,Q�HYHQW�RI�FRQIOLFW�EHWZHHQ�WKHVH�7HUPV�DQG�&RQGLWLRQV�DQG�WKH�)$4¶V��WKHVH�7HUPV�DQG�&RQGLWLRQV��
ZLOO�SUHYDLO��:H�UHIHU�WR�WKHVH�7HUPV�DQG�&RQGLWLRQV�DQG�WKH�)$4¶V��WRJHWKHU�DV�³WKH�$JUHHPHQW´���

3OHDVH�UHDG�WKHVH�7HUPV�DQG�&RQGLWLRQV�FDUHIXOO\�EHIRUH�SODFLQJ�DQ\�ELG�RQ�DQ\�LWHP�ZKLFK�PD\�EH�
DXFWLRQHG�E\�XV��³/RW´��DQG�EHIRUH�VXEPLWWLQJ�DQ\�LWHPV�WR�XV�IRU�DXFWLRQ��%\�UHJLVWHULQJ�WR�ELG�DQG�RU�
E\�ELGGLQJ�DW�DXFWLRQ�DQG�RU�E\�VXEPLWWLQJ�DQ�LWHP�WR�XV�ZKLFK�ZH�DJUHH�WR�DXFWLRQ�RQ�\RXU�EHKDOI��\RX�
DJUHH�WR�WKHVH�7HUPV�DQG�&RQGLWLRQV�DQG�WKH\�ZLOO�EH�FRQWUDFWXDOO\�ELQGLQJ�RQ�\RX��7KH\�DOVR�GHVFULEH�
FHUWDLQ�OLPLWDWLRQV�DQG�H[FOXVLRQV�RI�OLDELOLW\�IRU�XV�DQG�WKH�6HOOHU���

,I�\RX�DUH�D�%X\HU�WKH�IROORZLQJ�SDUDJUDSKV�EHORZ�DSSO\�WR�\RX������DQG����DQG�ZH�ZRXOG�VSHFLILFDOO\�
GUDZ�\RXU�DWWHQWLRQ�WR�SDUDJUDSK����ZKLFK�VHWV�RXW�WKDW�WKH�SURPLVHV�RU�ZDUUDQWLHV�WKDW�WKH�6HOOHU�RU�ZH�
JLYH� WR� \RX� LQ� UHODWLRQ� WR� WKH� /RW� DQG� SDUDJUDSK� �� �ZKLFK� VHWV� RXW� \RXU� ULJKW� WR� FDQFHO�� LQ� VRPH�
FLUFXPVWDQFHV��ERWK�WKLV�$JUHHPHQW�DQG�\RXU�FRQWUDFW�ZLWK�D�6HOOHU�IRU�WKH�VDOH�RI�D�/RW��DQG�SDUDJUDSK�
����ZKLFK�OLPLWV�RXU�OLDELOLW\�WR�\RX�LQ�VRPH�FLUFXPVWDQFHV����

,I�\RX�DUH�D�6HOOHU��WKH�IROORZLQJ�SDUDJUDSKV�EHORZ�DSSO\�WR�\RX����������������DQG�������DQG�ZH�ZRXOG�
VSHFLILFDOO\�GUDZ�\RXU�DWWHQWLRQ�WR�SDUDJUDSK����:DUUDQWLHV���SDUDJUDSK�����2XU�UHVSRQVLELOLW\�IRU�ORVV�
RU�GDPDJH�VXIIHUHG�E\�\RX��DQG�SDUDJUDSK�����$GGLWLRQDO�7HUPV�IRU�6HOOHUV�����

��� ,1)250$7,21�$%287�86�$1'�+2:�72�&217$&7�86��

����:KR� ZH� DUH��:H� DUH� &�*DUV� /WG� D� FRPSDQ\� UHJLVWHUHG� LQ� (QJODQG� DQG�:DOHV�� 2XU� FRPSDQ\�
UHJLVWUDWLRQ�QXPEHU�LV����������DQG�RXU�UHJLVWHUHG�RIILFH�LV�DW����.LQJVJDWH�3ODFH��/RQGRQ��
1:���7$����

����+RZ� WR� FRQWDFW�XV��<RX�FDQ�FRQWDFW�XV�E\� WHOHSKRQLQJ�RXU� VDOHV� WHDP�RQ���������������RU�E\�
HPDLOLQJ� XV� DW� DXFWLRQV#FJDUVOWG�FR�XN�� :H� VWURQJO\� DGYLVH� \RX� WR� FRQWDFW� XV� ZLWK� DQ\�
TXHVWLRQV�DQG�TXHULHV�\RX�KDYH�DERXW�D�/RW�EHIRUH�ELGGLQJ�IRU�LW�DW�DXFWLRQ���

����+RZ�ZH�PD\�FRQWDFW�\RX��,I�ZH�KDYH�WR�FRQWDFW�\RX�ZH�ZLOO�GR�VR�XVLQJ�WKH�FRQWDFW�GHWDLOV�\RX�
SURYLGHG�WR�XV�ZKHQ�FUHDWLQJ�DQ�DFFRXQW����

����� ��

��� 21/,1(�$8&7,21�6(59,&(6��

���� 2QOLQH� $XFWLRQ� 6HUYLFHV�� :H� SURYLGH� DQ� RQOLQH� DXFWLRQ� SODWIRUP�� DYDLODEOH� DW�
>ZZZ�RQOLQHFLJDUDXFWLRQV�FRP@� �³3ODWIRUP´��� YLD� ZKLFK�ZH� RIIHU� /RWV� IRU� VDOH� DW� DXFWLRQ�
�³2QOLQH�$XFWLRQ�6HUYLFHV´���:H�VHOO�D�/RW�HLWKHU�DV�DJHQW�IRU�WKH�6HOOHU�RU�DV�WKH�RZQHU�RI�WKH�
/RW�����



���
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����$JHQW��:KHQ�ZH�DUH�DFWLQJ�DV�WKH�DJHQW�RQ�EHKDOI�RI�WKH�6HOOHU��WKH�FRQWUDFW�RI�VDOH�ZKLFK�LV�FUHDWHG�
E\�DQ\�VXFFHVVIXO�ELG�IRU�D�/RW��ZLOO�EH�GLUHFWO\�EHWZHHQ�WKH�%X\HU�DQG�WKH�6HOOHU��DQG�QRW�
EHWZHHQ�WKH�%X\HU�DQG�XV�RU�WKH�6HOOHU�DQG�XV����

����3HUIRUPDQFH��:H�VKDOO�SHUIRUP�WKH�2QOLQH�$XFWLRQ�6HUYLFHV�ZLWK�UHDVRQDEOH�FDUH�DQG�VNLOO�RQ�DQG�
VXEMHFW�WR�WKLV�$JUHHPHQW�����

����1R�JXDUDQWHH��:H�GR�QRW�JXDUDQWHH�WKDW�\RXU�XVH�RI�WKH�3ODWIRUP�RU�2QOLQH�$XFWLRQ�6HUYLFHV�ZLOO�
EH�XQLQWHUUXSWHG�RU�HUURU�IUHH��:KLOVW�ZH�PDNH�UHDVRQDEOH�HIIRUWV�WR�KDYH�D�VPRRWK�UXQQLQJ�
DQG�HIILFLHQW�3ODWIRUP��WKHUH�LV�DOZD\V�WKH�SRVVLELOLW\�WKDW�WHFKQRORJ\�ZLOO�OHW�XV�GRZQ��<RX�
DFNQRZOHGJH�WKDW�WKH�3ODWIRUP�DQG�RU�2QOLQH�$XFWLRQ�6HUYLFHV�PD\�EH�VXEMHFW�WR�OLPLWDWLRQV��
GHOD\V� DQG� RWKHU� SUREOHPV� LQKHUHQW� LQ� WKH� XVH� RI� FRPPXQLFDWLRQ� IDFLOLWLHV�� LQFOXGLQJ� WKH�
LQWHUQHW��:KHUH�WKHUH�LV�WKH�FDVH��ZH�ZLOO�QRW�EH�KHOG�UHVSRQVLEOH����

����3URSULHWDU\�ULJKWV��:H�DQG�RU�RXU�OLFHQVRUV�RZQ�DOO�LQWHOOHFWXDO�SURSHUW\�ULJKWV�LQ�DQG�WR�WKH�3ODWIRUP�
DQG�2QOLQH�$XFWLRQ�6HUYLFHV��([FHSW�DV�H[SUHVVO\�VWDWHG�LQ�WKHVH�7HUPV�DQG�&RQGLWLRQV��\RX�
GR�QRW�KDYH�DQ\�ULJKWV�WR��XQGHU�RU�LQ�WKH�3ODWIRUP�RU�2QOLQH�$XFWLRQ�6HUYLFHV����

��� /27�'(6&5,37,21�$1'�,163(&7,21�±�)25�%8<(56��

����/RWV�PD\�YDU\�VOLJKWO\�IURP�WKHLU�SLFWXUHV��7KH�LPDJHV�RI�/RWV�GLVSOD\HG�RQ�RXU�ZHEVLWH�DQG�LQ�RXU�
$XFWLRQ�&DWDORJXH�DUH�IRU�LOOXVWUDWLYH�SXUSRVHV�RQO\��$OWKRXJK�ZH�KDYH�PDGH�HYHU\�HIIRUW�WR�
GLVSOD\� WKH� FRORXUV� DFFXUDWHO\��ZH� FDQQRW� JXDUDQWHH� WKDW� D� GHYLFH
V� GLVSOD\� RI� WKH� FRORXUV�
DFFXUDWHO\�UHIOHFWV�WKH�FRORXU�RI�WKH�/RWV��$�/RW�PD\�ORRN�GLIIHUHQW�RQ�WKH�VFUHHQ�WR�KRZ�WKH\�
ORRN�RQ�SK\VLFDO�LQVSHFWLRQ����

����'HVFULSWLRQ��2XU�GHVFULSWLRQ�RI�DQ\�/RW�� LQFOXGLQJ�DQ\�FRQGLWLRQ�UHSRUW�DQG�DQ\�RWKHU�VWDWHPHQW�
PDGH�E\�XV��ZKHWKHU�RUDOO\�RU�LQ�ZULWLQJ��DUH�RXU�SURIHVVLRQDO�RSLQLRQ�RQO\�DQG�VKRXOG�QRW�WR�
EH�UHOLHG�RQ�DV�D�VWDWHPHQW�RI�IDFW��$OO�GLPHQVLRQV�DUH�DSSUR[LPDWH�RQO\����

����&RQGLWLRQ��/RWV�DUH�VROG�³DV�LV´��LQ�WKH�FRQGLWLRQ�WKH\�DUH�LQ�DW�WKH�WLPH�RI�WKH�VDOH��ZLWKRXW�DQ\�
UHSUHVHQWDWLRQ�RU�ZDUUDQW\�RU�DVVXPSWLRQ�RI�OLDELOLW\�RI�DQ\�NLQG�DV�WR�FRQGLWLRQ�E\�XV�RU�E\�
WKH�6HOOHU��DV�DSSOLFDEOH����

����(VWLPDWHV��2XU� HVWLPDWHV� RI�/RWV� DUH� EDVHG� RQ� RXU� XQGHUVWDQGLQJ� RI� FXUUHQW�PDUNHW�YDOXH� RU� DV�
LQVWUXFWHG�E\�WKH�VHOOHUV��<RX�VKRXOG�QRW�UHO\�RQ�DQ\�HVWLPDWH�DV�D�SUHGLFWLRQ�RU�JXDUDQWHH�RI�
WKH�DFWXDO�VHOOLQJ�SULFH�RI�D�/RW�RU�LWV�YDOXH�RU�IRU�DQ\�RWKHU�SXUSRVH��/RWV�PD\�VHOO�ZLWKLQ�WKH�
HVWLPDWH�UDQJH��DERYH�WKH�KLJK�HQG�HVWLPDWH�RU�QRW�DW�DOO��(VWLPDWHV�H[FOXGH�DSSOLFDEOH�VDOHV�
WD[HV�DQG�EX\HU¶V�SUHPLXP���

����,QVSHFWLRQ��/RWV�ZLOO�EH�PDGH�DYDLODEOH�IRU�LQVSHFWLRQ�DW�RXU�/RQGRQ�2IILFHV�XQOHVV�RWKHUZLVH�VWDWHG�
LQ�WKH�SURGXFW�GHVFULSWLRQ��:KHUH�/RWV�DUH�DYDLODEOH�IRU�LQVSHFWLRQ��\RX�VKRXOG�VDWLVI\�\RXUVHOI�
DV�WR�WKH�FRQGLWLRQ�DQG�GHVFULSWLRQ�RI�WKH�/RW�EHIRUH�ELGGLQJ���

����1R�JXDUDQWHH��:KLOVW�ZH�PDNH�HYHU\�HIIRUW�WR�FKHFN�WKH�DXWKHQWLFLW\�RI�D�/RW��ZH�GR�QRW�SURYLGH�DQ\�
JXDUDQWHH�LQ�UHODWLRQ�WR�WKH�QDWXUH�RU�DXWKHQWLFLW\�RI�D�/RW��,I�\RX�KDYH�D�FRQFHUQ�DERXW�WKH�
DXWKHQWLFLW\�RI�D�/RW�\RX�KDYH�SXUFKDVHG��SOHDVH�VHH�FODXVH�����,I�WKHUH�LV�D�SUREOHP�ZLWK�D�
SXUFKDVHG�/RW������

����6HDOHG�%R[HV��:KHUH�ZH�DUH�RIIHULQJ�VHDOHG�ER[HV�WKHVH�DUH�VROG�DV�VHHQ��0DQ\�FROOHFWRUV�SUHIHU�
VHDOHG�ER[HV�EXW�WKHUH�LV�DOZD\V�D�SRVVLELOLW\�WKDW�WKH�VXFFHVVIXO�ELGGHU�ZLOO�RSHQ�WKH�ER[�DQG�
ILQG�WKH�FLJDUV�LQ�EDG�FRQGLWLRQ��<RX�XQGHUVWDQG�WKLV�ULVN�DQG�WKDW�\RX�ZLOO�QRW�EH�HQWLWOHG�WR�
D�UHIXQG�XQGHU�FODXVH�����E��ZKHUH�WKH�SURGXFW�LV�IDXOW\����
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��� 5(*,675$7,21���

����5HJLVWUDWLRQ���,Q�RUGHU�WR�ELG�IRU�D�/RW�RQ�RXU�3ODWIRUP�DOO�EX\HUV�PXVW�ILUVW�FUHDWH�DQ�RQOLQH�DFFRXQW�
ZLWK�XV��'HWDLOV�RI�KRZ�\RX�FDQ�FUHDWH�DQ�DFFRXQW�DUH�DYDLODEOH�RQ�RXU�ZHEVLWH����&UHDWH�DQ�
$FFRXQW�����

����$JH�UHVWULFWLRQ��/RWV�PD\�RQO\�EH�VROG�E\��SXUFKDVHG�E\�RU�GHOLYHUHG�WR�SHUVRQV�RYHU�WKH�DJH�RI�����
%\�FUHDWLQJ�DQ�DFFRXQW�ZLWK�XV��\RX�FRQILUP�WKDW�\RX�DUH�DW�OHDVW�WKDW�DJH�����

����&UHGLW�OLPLW��$V�D�EX\HU�ZKHQ�FUHDWLQJ�DQ�DFFRXQW�ZLWK�XV��\RX�ZLOO�EH�UHTXLUHG�WR�HQWHU�D�FUHGLW�
OLPLW��7KLV�LV�WKH�FRPELQHG�WRWDO�RI�DOO�\RXU�ELGV�DQG�QRW�\RXU�PD[LPXP�DOORZHG�ELG�SHU�/RW����

����'HSRVLW��$V�D�EX\HU�\RX�ZLOO�EH�UHTXHVWHG�WR�SD\�����RI�\RXU�FUHGLW�OLPLW�DV�D�GHSRVLW�EHIRUH�\RXU�
DFFRXQW�ZLOO�EH�DFWLYDWHG��$Q\�XQXVHG�IXQGV�ZLOO�EH�UHIXQGHG�ZLWKLQ����KRXUV�RI�WKH�DXFWLRQ�
HQGLQJ���

����6HUYLFHV�&RQWUDFW��$V�D�EX\HU�RQFH�\RXU�DFFRXQW�KDV�EHHQ�DFWLYDWHG�D�FRQWUDFW�IRU�2QOLQH�$XFWLRQ�
6HUYLFHV�ZLOO�KDYH�IRUPHG�EHWZHHQ�\RX�DQG�XV��³6HUYLFHV�&RQWUDFW´�����

��� %,'',1*�±�)25�%8<(56��

����2QOLQH�ELGGLQJ��<RX�PD\�VXEPLW�D�ELG�IRU�D�/RW�YLD�\RXU�DFFRXQW�DQ\�WLPH�XQWLO�WKH�RQOLQH�ELGGLQJ�
KDV�FORVHG���

����$OWHUQDWLYH�ZD\V�WR�ELG��,I�\RX�DUH�XQDEOH�WR�ELG�RQOLQH��ZH�ZLOO�DFFHSW�HPDLO�DQG�ID[�ELGV��%LGV�
UHFHLYHG�E\�XV�E\�HPDLO�RU�ID[�ZLOO�EH�HQWHUHG�RQOLQH�IRU�\RX��3OHDVH�QRWH�WKDW�LI�ZH�UHFHLYH�
WZR�LGHQWLFDO�ELGV�ZH�ZLOO�RQO\�EH�DEOH�WR�HQWHU�WKH�ILUVW�ELG�UHFHLYHG��:H�GR�QRW�DFFHSW�SKRQH�
ELGV���

����&XUUHQF\��7KH�FXUUHQF\�WKH�DXFWLRQ�LV�FRQGXFWHG�LQ�LV�8.�3RXQGV�6WHUOLQJ��*%3���:H�RQO\�DFFHSW�
SD\PHQW�LQ�*%3�DQG�SD\�ZLOO�6HOOHUV�LQ�*%3����

����5HVHUYH��$OO�/RWV�ZLOO�EH�VXEMHFW�WR�D�UHVHUYH�SULFH��,I�WKH�UHVHUYH�SULFH�LV�QRW�PHW��WKH�/RW�ZLOO�QRW�
EH�VROG�WR�WKH�KLJKHVW�ELGGHU���

����%LGGLQJ�LQFUHPHQWV��%LGGLQJ�RSHQV�DW�D�VSHFLILHG�ELG�DPRXQW�FRQILUPHG�E\�WKH�VHOOHU�DQG�DGYDQFHV�
LQ�LQFUHPHQWV�RI������$V�DQ�H[DPSOH��,I�\RXU�PD[LPXP�ELG�LV������RQ�D�/RW��EXW�WKH�KLJKHVW�
ELG�DW�WKH�DXFWLRQ�LV�������\RX�ZLOO�ZLQ�WKH�/RW�DW�WKH�QH[W�LQFUHPHQW�RI��������

����6XFFHVVIXO�ELGV��,I�\RXU�ELG�LV�WKH�KLJKHVW�ZKHQ�WKH�/RW�FORVHV��\RX�ZLOO�EH�WKH�VXFFHVVIXO�ELGGHU��DW�
ZKLFK�WLPH�D�ELQGLQJ�FRQWUDFW�LV�IRUPHG�GLUHFWO\�EHWZHHQ�\RX�DQG�WKH�6HOOHU�RI�WKH�/RW��RU��LQ�
FLUFXPVWDQFHV� ZKHUH� ZH� RZQ� WKH� /RW�� D� ELQGLQJ� FRQWUDFW� ZLOO� EH� EHWZHHQ� \RX� DQG� XV�
�³&RQWUDFW´�����

����&DQFHOOHG�ELGV��:H�UHVHUYH�WKH�ULJKW�WR�FDQFHO�ELGV�DQG�ELGGHU�DFFRXQWV�ZKHUH�ZH�EHOLHYH�ELGV�KDYH�
EHHQ�HQWHUHG�IUDXGXOHQWO\�RU�ZLWKRXW�SULRU�FUHGLW�DSSURYDO���

���� 5HMHFWHG� ELGV�� :H� GR� RXU� EHVW� WR� KRQRXU� DOO� ELGV� VXEPLWWHG� RQOLQH�� KRZHYHU� WKHUH� PD\� EH�
FLUFXPVWDQFHV�ZKHUH�DQ�HTXDO�ELG�IURP�WKH�OLYH�DXFWLRQ�URRP�ZLOO�WDNH�SULRULW\��7LPH�GHOD\V�
LQ�UHFHLYLQJ�RQOLQH�ELGV�PD\�DOVR�FDXVH�ELGV�WR�EH�UHMHFWHG�LQ�IDYRXU�RI�URRP�ELGV��<RXU�ELG�
FRXOG�DOVR�EH�UHMHFWHG�LI�LW�LV�VXEPLWWHG�DIWHU�WKH�KDPPHU�KDV�IDOOHQ���
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��� &+$5*(6�$1'�3$<0(17��

����,I�\RX�DUH�D�%X\HU��%X\HUV�DUH�FKDUJHG�����RI�WKH�KDPPHU�SULFH��SOXV�9$7�DV�DSSOLFDEOH��RQ�D�/RW�
EHLQJ�SXUFKDVHG�VXFFHVVIXOO\��7KLV�LV�GLVFRXQWHG�WR�����IRU�EDQN�ZLUH�WUDQVIHU�SD\PHQW��:H�
ZLOO�LQYRLFH�\RX�IRU�WKH�KDPPHU�SULFH�SOXV�9$7��DV�DSSOLFDEOH��DIWHU�WKH�DXFWLRQ�KDV�HQGHG��
<RX�PXVW�VHWWOH�RXU�LQYRLFH�ZLWKLQ����KRXUV�RI�UHFHLYLQJ�RXU�LQYRLFH��<RX�FDQ�SD\�E\�EDQN�
ZLUH�WUDQVIHU��E\�FUHGLW�FDUG�RU�GHELW�FDUG��3OHDVH�HQVXUH�WKDW�\RX�FKHFN�ZLWK�XV�EHIRUH�ELGGLQJ�
WKDW� \RXU� FUHGLW� FDUG� W\SH� LV� DFFHSWDEOH� WR� XV��:H� GR� QRW� DFFHSW� 3D\3DO� IRU� DQ\� WREDFFR�
WUDQVDFWLRQV���

����,I�\RX�DUH�D�6HOOHU��6HOOHUV�DUH�FKDUJHG�����RI�WKH�KDPPHU�SULFH��SOXV�9$7�DV�DSSOLFDEOH��RQ�D�/RW�
EHLQJ�VROG�VXFFHVVIXOO\��3D\PHQWV�ZLOO�EH�PDGH�ZLWKLQ����GD\V�DIWHU�WKH�HQG�RI�WKH�DXFWLRQ�E\�
FKHTXH� SURYLGHG� WKDW� ZH� KDYH� UHFHLYHG� FOHDUHG� IXQGV� IURP� WKH� %X\HU� LQ� UHVSHFW� RI� WKH�
SXUFKDVHG�/RW�DQG�WKH�%X\HU�KDV�QRW�FDQFHOOHG�LWV�FRQWUDFW�ZLWK�\RX�IRU�DQ\�UHDVRQ��,I�\RX�
UHTXLUH�D�EDQN�ZLUH�WUDQVIHU�SOHDVH�HQVXUH�WKDW�\RX�IRUZDUG�XV�\RXU�IXOO�EDQN�ZLUH�GHWDLOV��%,&�
DQG�,%$1���7KHUH� LV�D�����FKDUJH� IRU�ZLUH�WUDQVIHUV��3OHDVH�QRWH� WKDW�ZH�DUH�DEOH� WR�VHQG�
,QWHUQDWLRQDO�SD\PHQWV�LQ�DQ\�FXUUHQF\�H[FHSW�IRU�86�'ROODUV�DQG�ZH�DUH�XQDEOH�WR�SD\�DQ\�
DFFRXQW�LQ�WKH�86$���

����:H�ZLOO�SDVV�RQ�FKDQJHV�LQ�WKH�UDWH�RI�9$7��,I�WKH�UDWH�RI�9$7�FKDQJHV�EHWZHHQ�\RXU�RUGHU�GDWH�
DQG�WKH�GDWH�ZH�VXSSO\�WKH�SURGXFW��ZH�ZLOO�DGMXVW�WKH�UDWH�RI�9$7�WKDW�\RX�SD\��XQOHVV�\RX�
KDYH�DOUHDG\�SDLG�IRU�WKH�SURGXFW�LQ�IXOO�EHIRUH�WKH�FKDQJH�LQ�WKH�UDWH�RI�9$7�WDNHV�HIIHFW���

����:KDW�KDSSHQV�LI�\RX�GR�QRW�SD\"�:LWKRXW�SUHMXGLFH�WR�RXU�RWKHU�ULJKWV�RU�UHPHGLHV�ZH�KDYH�E\�ODZ��
LI�\RX�GR�QRW�PDNH�DQ\�SD\PHQW�WR�XV�E\�WKH�GXH�GDWH�ZH�PD\���L��FKDUJH�LQWHUHVW�WR�\RX�RQ�
WKH�RYHUGXH�DPRXQW�DW�WKH�UDWH�RI����D�\HDU�DERYH�WKH�EDVH�OHQGLQJ�UDWH�RI�+6%&�IURP�WLPH�
WR�WLPH�RQ�WKH�XQSDLG�DPRXQW�GXH���LL��DQG�RU�FDQFHO�WKH�VDOH�RI�WKH�ORW��LQ�ZKLFK�FDVH�ZH�VKDOO�
EH�HQWLWOHG�WR�VHOO�WKH�/RW�DJDLQ�DQG�\RX�VKDOO�SD\�XV�DQ\�VKRUWIDOO�EHWZHHQ�WKH�KDPPHU�SULFH�
DQG�WKH�SURFHHGV�IURP�WKH�UHVDOH�WRJHWKHU�ZLWK�DOO�FRVWV��H[SHQVHV��ORVVHV��GDPDJHV�DQG�OHJDO�
IHHV�ZH�KDYH�WR�SD\�RU�PD\�VXIIHU�LQ�UHVSHFW�RI�VXFK�UHVDOH���:H�DUH�XQDEOH�WR�H[WHQG�SD\PHQW�
WHUPV�WR�DQ\�ELGGHU�XQGHU�DQ\�FLUFXPVWDQFHV���

��� 6725$*(�$1'�6+,33,1*�±�)25�%8<(56��

����6KLSSLQJ��:H�PD\�EH��DEOH�WR�SURYLGH�D�SDFNLQJ�DQG�VKLSSLQJ�VHUYLFH�DW�DQ�DGGLWLRQDO�FRVW�XSRQ�
UHTXHVW��3OHDVH�HQTXLUH�DV�WR�FRVW�DQG�DYDLODELOLW\��8QIRUWXQDWHO\��ZH�GR�QRW�VKLS�WR�DGGUHVVHV�
LQ�WKH�86$�DQG�ZH�PD\�QRW�EH�DEOH�WR�VKLS�VRPH�/RWV�WR�RWKHU�GHVWLQDWLRQV��3OHDVH�DOVR�QRWH�
WKDW�FHUWDLQ�/RWV�FDQQRW�EH�LPSRUWHG�LQWR�WKH�8.�DQG�DV�VXFK�DUH�QRW�DYDLODEOH�IRU�VKLSPHQW�
IURP� WKH� 8.��:KHUH� WKLV� LV� WKH� FDVH�� WKLV� ZLOO� EH� PDUNHG� DJDLQVW� D� /RW� LQ� WKH� $XFWLRQ�
&DWDORJXH��3OHDVH�HQVXUH�WKDW�\RX�HQTXLUH�DERXW�VSHFLILF�VKLSSLQJ�FKDUJHV�WR�\RXU�ORFDWLRQ�
DQG�FKHFN�WKDW�WKH�/RWV�\RX�ZLVK�WR�ELG�RQ�DUH�DYDLODEOH�IRU�VKLSSLQJ�WR�\RXU�FRXQWU\�SULRU�WR�
ELGGLQJ���

����6WRUDJH��:H�DUH�XVXDOO\�KDSS\�WR�VWRUH�SXUFKDVHG�/RWV�DW�D� UHDVRQDEOH�DGGLWLRQDO�FKDUJH��3OHDVH�
FRQWDFW�XV�WR�UHTXHVW�D�TXRWH�����

����/RFDO�GXWLHV�DQG�WD[HV��:KHQ�VKLSSLQJ�LQWHUQDWLRQDOO\��LW�LV�LPSRUWDQW�WR�XQGHUVWDQG�WKDW�GXWLHV�DQG�
WD[HV� PD\� DSSO\�� <RX� ZLOO� EH� UHVSRQVLEOH� IRU� SD\LQJ� DQ\� DSSOLFDEOH� LQWHUQDWLRQDO� GXWLHV��
FXVWRP�FKDUJHV��WD[HV��FKDUJHV�DQG�WDULIIV�WKDW�QHHG�WR�SDLG�SULRU�WR�VKLSPHQW�DQG�RU�GHOLYHU\����

����:KHQ�ZH�ZLOO�GHOLYHU��,I�\RX�UHTXHVW�WKDW�ZH�DUUDQJH�GHOLYHU\�RI�\RXU�/RW��ZH�HQGHDYRXU�WR�VKLS�WKH�
/RW�WR�\RX�DV�VRRQ�DV�LV�SUDFWLFDOO\�SRVVLEOH�EXW�LQ�DQ\�HYHQW�QR�ODWHU�WKDQ����GD\V�IURP�UHFHLSW�
RI�IXOO�DQG�FOHDU�SD\PHQW�RI�\RXU�/RW�DQG�WKH�VKLSSLQJ�FKDUJHV��:H�ZLOO�GHOLYHU��
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WR�WKH�GHOLYHU\�DGGUHVV�QDPHG�LQ�\RXU�DFFRXQW��:H�ZLOO�QRWLI\�\RX�LI�WKHUH�DUH�WR�EH�DQ\�GHOD\V����

����:H�DUH�QRW�UHVSRQVLEOH�IRU�GHOD\V�RXWVLGH�RXU�FRQWURO��,I�WKH�3ODWIRUP��2QOLQH�$XFWLRQ�6HUYLFHV�RU�
WKH�VKLSPHQW�RI�\RXU�SXUFKDVHG�/RW�LV�GHOD\HG�E\�DQ�HYHQW�RXWVLGH�RXU�FRQWURO�WKHQ�ZH�ZLOO�
FRQWDFW�\RX�DV�VRRQ�DV�SRVVLEOH�WR�OHW�\RX�NQRZ�DQG�ZH�ZLOO�WDNH�VWHSV�WR�PLQLPLVH�WKH�HIIHFW�
RI�WKH�GHOD\��3URYLGHG�ZH�GR�WKLV�ZH�ZLOO�QRW�EH�OLDEOH�IRU�GHOD\V�FDXVHG�E\�WKH�HYHQW���

����/RVW�RU�GDPDJHG�/RWV��,I�\RXU�SDFNDJH�LV�ORVW�RU�GDPDJHG�LQ�WUDQVLW��SOHDVH�QRWLI\�XV�ZLWKLQ����GD\V�
RI�WKH�GDWH�RI�GHOLYHU\��RU�ZLWKLQ����GD\V�RI�WKH�GDWH�\RX�UHFHLYHG�FRQILUPDWLRQ�WKDW�LW�ZDV�ORVW�
DQG�ZH�ZLOO�GR�RXU�EHVW�WR�DVVLVW��'XH�WR�WKH�QDWXUH�RI�WKH�/RWV�ZH�DUH�QRW�DEOH�WR�LQVXUH�WKHP�
GXULQJ�GHOLYHU\�DQG�WKHUHIRUH�ZH�FDQQRW�DFFHSW�DQ\�OLDELOLW\�LI�/RWV�DUH�GDPDJHG�RU�JR�PLVVLQJ�
GXULQJ�WUDQVLW��)RU�KLJKHU�YDOXH�/RWV�ZH�UHFRPPHQG�WKDW�\RX�DUUDQJH�\RXU�RZQ�LQVXUDQFH�RU�
PDNH�\RXU�RZQ�FROOHFWLRQ�DUUDQJHPHQWV����

����&ROOHFWLRQ�E\�\RX��,I�\RX�FKRRVH�WR�FROOHFW�D�/RW�IURP�XV�LQ�SHUVRQ��\RX�FDQ�FROOHFW�LW�IURP�XV�DW�DQ\�
WLPH�GXULQJ�RXU�ZRUNLQJ�KRXUV�RI����WR���SP��RQ�ZHHNGD\V��H[FOXGLQJ�SXEOLF�KROLGD\V��WKH�GD\�
DIWHU�WKH�DXFWLRQ�IURP�RXU�/RQGRQ�RIILFH���

����7UDQVIHUULQJ�RZQHUVKLS�WR�\RX��<RX�ZLOO�RZQ�D�SXUFKDVHG�/RW�RQFH�ZH�KDYH�UHFHLYHG�SD\PHQW�IRU�
WKH�/RW�LQ�IXOO����

����7UDQVIHUULQJ�ULVN�WR�\RX��$�SXUFKDVHG�/RW�ZLOO�EH�\RXU�UHVSRQVLELOLW\�IURP�WKH�WLPH�ZH�GHOLYHU�LW�WR�
\RX�RU�\RX�FROOHFW�LW�IURP�XV���

��� :$55$17,(6�±�)25�6(//(56�$1'�%8<(56��

����6HOOHU�ZDUUDQWLHV��)RU�HDFK�/RW�RIIHUHG�IRU�VDOH�YLD�WKH�3ODWIRUP��WKH�6HOOHU�ZDUUDQWV��UHSUHVHQWV�DQG�
XQGHUWDNHV�WR�WKH�%X\HU�DQG�XV�WKDW���

�D�� HDFK�/RW�VKDOO���

�L�� FRUUHVSRQG�ZLWK�LWV�GHVFULSWLRQ�DQG�DQ\�DSSOLFDEOH�VSHFLILFDWLRQ���

�LL�� EH�RI�VDWLVIDFWRU\�TXDOLW\��ZLWKLQ�WKH�PHDQLQJ�RI�WKH�6DOH�RI�*RRGV�$FW�������DV�
DPHQGHG�����

�LLL�� FRPSO\�ZLWK�DOO�DSSOLFDEOH�VWDWXWRU\�DQG�UHJXODWRU\�UHTXLUHPHQWV�UHODWLQJ�WR�WKH�
PDQXIDFWXUH�� ODEHOOLQJ��SDFNDJLQJ�� VWRUDJH��KDQGOLQJ�DQG�GHOLYHU\�RI� WKH�/RWV��
DQG��

�E�� LW�LV�WKH�VROH�OHJDO�DQG�EHQHILFLDO�RZQHU�RI��DQG�RZQ�DOO�WKH�ULJKWV�DQG�LQWHUHVWV�LQ��WKH�
/RWV�RIIHUHG�IRU�VDOH�RQ�WKH�3ODWIRUP����

�F�� LW�KDV�WKH�ULJKW�WR�WUDQVIHU�RZQHUVKLS�RI�WKH�/RW�WR�WKH�%X\HU�ZLWKRXW�DQ\�UHVWULFWLRQV�RU�
FODLPV�E\�DQ\RQH�HOVH���

�G�� WKH�/RWV�RIIHUHG�IRU�VDOH�DUH�LQ�JRRG�FRQGLWLRQ��DQG��

�H�� LW�KDV�QR�UHDVRQ� WR�EHOLHYH� WKDW� WKH�/RWV�DUH�FRXQWHUIHLW�RU� LQ�DQ\�ZD\�RWKHU� WKDQ�DV�
GHVFULEHG����

7KH�DERYH�6HOOHU�ZDUUDQWLHV�DQG�DQ\�WHUPV�ZKLFK�DUH�LPSOLHG�LQWR�WKH�FRQWUDFW�EHWZHHQ�WKH�
6HOOHU�DQG�%X\HU�E\�ODZ�DUH�WKH�6HOOHU¶V�RZQ�ZDUUDQWLHV�DQG�ZH�GR�QRW�KDYH�DQ\�OLDELOLW\�WR�
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HLWKHU�WKH�%X\HU�RU�WKH�6HOOHU�LQ�UHODWLRQ�WR�WKRVH�ZDUUDQWLHV��<RX�DJUHH�QRW�WR�EULQJ�DQ\�FODLP�
DJDLQVW�XV�IRU�EUHDFK�RI�WKH�FRQWUDFW�EHWZHHQ�WKH�%X\HU�DQG�WKH�6HOOHU����

���� 2XU�ZDUUDQWLHV��:KHUH�ZH�DUH�WKH�OHJDO�RZQHU�DQG�VHOOHU�RI�D�/RW��ZH�ZLOO�SURYLGH�WKH�
%X\HU�WKH�VDPH�ZDUUDQWLHV�DV�VHW�RXW�LQ�FODXVH�����LQ�UHVSHFW�RI�HDFK�/RW�VROG�E\�XV�WR�
\RX� DV� %X\HU�� ,Q� DGGLWLRQ�� ZH� ZDUUDQW� WKDW� ZH� ZLOO� SURYLGH� WKH� 2QOLQH� $XFWLRQ�
6HUYLFHV�ZLWK�UHDVRQDEOH�FDUH�DQG�VNLOO�����

���� 'LVFODLPHU��1HLWKHU�ZH�QRU�WKH�6HOOHU�JLYH�DQ\�ZDUUDQW\�LQ�UHODWLRQ�WR�D�/RW�RWKHU�WKDQ�
DV�VHW�RXW�DERYH�LQ�FODXVHV�����DQG�����UHODWLQJ�WR�WKH�/RWV�DQG�2QOLQH�$XFWLRQ�6HUYLFH��
$OO�RWKHU�ZDUUDQWLHV�DUH��WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��H[FOXGHG�IURP�WKHVH�
7HUPV� DQG� &RQGLWLRQV� RI� 6DOH�� 7KLV� GLVFODLPHU� DQG� H[FOXVLRQ� GRHV� QRW� DIIHFW� WKH�
%X\HU¶V�VWDWXWRU\�ULJKWV�DV�D�FRQVXPHU��QRU�WKH�%X\HU¶V�ULJKWV�XQGHU�WKH�ZDUUDQWLHV�LQ�
FODXVHV�����DQG��������

���� %UHDFK�RI�ZDUUDQWLHV��,I�DQ\�RI�WKH�DERYH�ZDUUDQWLHV�DUH�LQFRUUHFW��ZH��RU�WKH�6HOOHU�
�DV�DSSOLFDEOH���VKDOO�QRW�KDYH�WR�SD\�PRUH�WKDW�WKH�SXUFKDVH�SULFH�SDLG�E\�WKH�%X\HU�
WR�XV�DQG�VKDOO�QRW�EH�UHVSRQVLEOH�WR�WKH�%X\HU�IRU�DQ\�UHDVRQ�IRU�ORVV�RI�SURILWV�RU�
EXVLQHVV�� H[SHFWHG�VDYLQJV�� ORVV�RI�RSSRUWXQLW\�RU� LQWHUHVW�� FRVWV�RWKHU�GDPDJHV�RU�
H[SHQVHV���

���� <RXU�ZDUUDQWLHV��<RX�ZDUUDQW�DQG�XQGHUWDNH�WKDW���

�D�� ZKHQ� FUHDWLQJ� DQ� DFFRXQW� �ZKHWKHU� DV�%X\HU� RU� 6HOOHU��� DQG� GXULQJ� WKH� WHUP� RI� WKH�
2QOLQH�$XFWLRQ�6HUYLFHV��WKH�UHJLVWUDWLRQ�LQIRUPDWLRQ�\RX�SURYLGH�LV�WUXH��DFFXUDWH�DQG�
XS�WR�GDWH��DQG��

�E�� WKH�IXQGV�ZKLFK�\RX�DV�WKH�%X\HU�XVH�WR�SXUFKDVH�D�/RW�DUH�QRW�FRQQHFWHG�ZLWK�DQ\�
FULPLQDO�DFWLYLW\��LQFOXGLQJ�WD[�HYDVLRQ��PRQH\�ODXQGHULQJ��WHUULWRULHV�DFWLYLWLHV�RU�RWKHU�
FULPHV���

��� <285�/(*$/�5,*+76�±�)25�%8<(56��

����%X\HU¶V�5LJKW�WR�FDQFHO�WKH�SXUFKDVH�RI�D�/RW��,I�\RX�DUH�D�FRQVXPHU�DQG�OLYH�LQ�WKH�8.�RU�(XURSHDQ�
8QLRQ��\RX�KDYH�WKH�ULJKW�WR�FDQFHO�WKH�FRQWUDFW�IRU�WKH�SXUFKDVH�RI�D�/RW� LQ�WKH�IROORZLQJ�
FLUFXPVWDQFHV���

�D�� ,I�ZKDW�\RX�KDYH�ERXJKW�LV�IDXOW\�RU�PLVGHVFULEHG�\RX�PD\�KDYH�D�OHJDO�ULJKW�WR�JHW�WKH�
SURGXFW�UHSODFHG�RU�WR�JHW�VRPH�RU�DOO�RI�\RXU�PRQH\�EDFN��RU��

�E�� ,I�\RX�KDYH�MXVW�FKDQJHG�\RXU�PLQG�DERXW�WKH�SXUFKDVH�\RX�PD\�EH�DEOH�WR�JHW�D�UHIXQG�
LI�\RX�DUH�ZLWKLQ�WKH�FDQFHOODWLRQ�SHULRG��EXW�WKLV�PD\�EH�VXEMHFW�WR�GHGXFWLRQV�DQG�\RX�
PD\� KDYH� WR� SD\� WKH� FRVWV� RI� UHWXUQ� RI� WKH�/RW�� 7KH� FDQFHOODWLRQ� SHULRG� H[SLUHV� ���
FDOHQGDU�IURP�WKH�GD\�DIWHU�\RX�UHFHLYH�WKH�/RW�����

7KHVH�ULJKWV�ZLOO�RQO\�DSSO\�ZKHUH�ZH�DUH�WKH�VHOOHU�RU�ZKHUH�WKH�6HOOHU�LV�QRW�LWVHOI�D�FRQVXPHU��
7KH\�ZLOO�QRW�DSSO\�ZKHUH�WKH�6HOOHU�LV�LWVHOI�D�FRQVXPHU���

���� %X\HU¶V�5LJKW�WR�FDQFHO�WKH�2QOLQH�$XFWLRQ�6HUYLFHV��,I�\RX�DUH�D�FRQVXPHU�DQG�OLYH�
LQ�WKH�8.�RU�(XURSHDQ�8QLRQ��\RX�KDYH�WKH�ULJKW�WR�FDQFHO�RXU�6HUYLFHV�&RQWUDFW�IRU�
2QOLQH� $XFWLRQ� 6HUYLFHV� DW� DQ\� WLPH� E\� JLYLQJ� ZULWWHQ� QRWLFH� WR� XV� E\� SRVW� WR�
7XUPHDXV�� ��� .LQJVJDWH� 3ODFH�� /RQGRQ�� 1:�� �7$�� RU� E\� HPDLO� WR�
DXFWLRQV#FJDUVOWG�FR�XN��2Q�UHFHLYLQJ�\RXU�QRWLFH��ZH�ZLOO�GHDFWLYDWH�\RXU�DFFRXQW�
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LPPHGLDWHO\� DQG� UHIXQG�\RXU� GHSRVLW� RU� DQ\�PRQLHV� DVVRFLDWHG�ZLWK� \RXU� DFFRXQW�
ZLWKLQ�>180%(5�'$<6�:((.6@��3OHDVH�QRWH�WKDW�WHUPLQDWLRQ�RI�2QOLQH�$XFWLRQ�
6HUYLFHV�GRHV�QRW�DIIHFW�DQ\�FRQWUDFW�IRU�WKH�SXUFKDVH�RI�D�/RW�WKDW�LV�LQ�H[LVWHQFH�DW�
SRLQW�RI�WHUPLQDWLRQ��2QFH�\RXU�DFFRXQW�LV�GHDFWLYDWHG��\RX�ZLOO�QRW�EH�DEOH�WR�DFFHVV�
WKH�3ODWIRUP�RU�ELG�RQ�DQ\�IXWXUH�/RWV����

���� +RZ�WR�FDQFHO�WKH�FRQWUDFW�IRU�WKH�SXUFKDVH�RI�D�/RW��<RX�PD\�FDQFHO�WKH�FRQWUDFW�IRU�
WKH�SXUFKDVH�RI�D�/RW�LQ�WKH�FLUFXPVWDQFHV�VHW�RXW�LQ�FODXVH������7R�GR�WKLV�ZKHUH�ZH�
DUH�WKH�VHOOHU�RI�WKH�/RW�SOHDVH�OHW�XV�NQRZ�E\�GRLQJ�RQH�RI�WKH�IROORZLQJ���

�D�� 3KRQH�RU�HPDLO��&DOO�RXU�VDOHV�WHDP�RQ���������������RU�HPDLO�XV�DW�
DXFWLRQV#FJDUVOWG�FR�XN��3OHDVH�SURYLGH�\RXU�QDPH��KRPH�DGGUHVV��GHWDLOV�RI�WKH�
RUGHU�DQG��ZKHUH�DYDLODEOH��\RXU�SKRQH�QXPEHU�DQG�HPDLO�DGGUHVV���

�E�� %\�SRVW��&RPSOHWH�WKH�&DQFHOODWLRQ�)RUP��SURYLGHG�EHORZ�DW������DQG�SRVW�LW�WR�XV�DW�
WKH�DGGUHVV�RQ�WKH�IRUP���2U�VLPSO\�ZULWH�WR�XV�DW�WKDW�DGGUHVV��LQFOXGLQJ�GHWDLOV�RI�WKH�
SXUFKDVHG�/RW��/RW�QXPEHU��GDWH�RI�DXFWLRQ��ZKHQ�\RX�UHFHLYHG�LW�DQG�\RXU�QDPH�DQG�
DGGUHVV���

:KHUH�ZH�DUH�QRW�WKH�VHOOHU�RI�D�/RW�WKHQ�\RX�ZLOO�QHHG�WR�FRQWDFW�WKH�6HOOHU�GLUHFWO\�WR�FDQFHO�
WKH�FRQWUDFW�EHWZHHQ�\RX�DQG�WKH�6HOOHU���

���� &DQFHOODWLRQ�)RUP��3OHDVH�FRPSOHWH�DQG�UHWXUQ�WKH�IROORZLQJ�IRUP���

7R�&�*DUV�/WG��7XUPHDXV�����.LQJVJDWH�3ODFH��/RQGRQ��1:���7$���
�,�KHUHE\�JLYH�QRWLFH�WKDW�,�FDQFHO�P\�&RQWUDFW�RI�VDOH�RI�WKH�IROORZLQJ�/RW�V����
��

�/RW�'HVFULSWLRQ���
3XUFKDVHG�RQ���/RW�
1XPEHU����

��
1DPH�RI�%X\HU����
$GGUHVV�RI�%X\HU����

��
6LJQDWXUH«««««��

�'DWH��
���� 5HWXUQLQJ�SXUFKDVHG�/RWV�DIWHU�HQGLQJ�WKH�FRQWUDFW��,I�\RX�HQG�WKH�FRQWUDFW�IRU�WKH�

SXUFKDVH�RI�D�/RW�IRU�DQ\�UHDVRQ�DIWHU�\RX�KDYH�UHFHLYHG�WKH�SXUFKDVHG�/RW��\RX�PXVW�
UHWXUQ�WKH�JRRGV�EDFN�WR�XV�ZKHUH�ZH�DUH�WKH�VHOOHU�RU�GLUHFWO\�WR�WKH�6HOOHU�LQ�DOO�RWKHU�
FDVHV��:KHUH�ZH�DUH�WKH�VHOOHU�\RX�PXVW�HLWKHU�UHWXUQ�WKH�JRRGV�LQ�SHUVRQ�WR�ZKHUH�
\RX�ERXJKW�WKHP�RU�SRVW�WKHP�EDFN�WR�XV�DW�7XUPHDXV�����.LQJVJDWH�3ODFH��/RQGRQ��
1:���7$�����,I�\RX�DUH�H[HUFLVLQJ�\RXU�ULJKW�WR�FKDQJH�\RXU�PLQG�\RX�PXVW�VHQG�RII�
WKH�JRRGV�ZLWKLQ����GD\V�RI�WHOOLQJ�XV�\RX�ZLVK�WR�HQG�WKH�FRQWUDFW��3OHDVH�QRWH��\RX�
DUH�UHVSRQVLEOH�IRU�LQVXULQJ�WKH�/RW�DJDLQVW�ORVV�RU�GDPDJH�XQWLO�LW�LV�VDIHO\�UHWXUQHG�
WR�XV�����

���� :KHQ�ZH�ZLOO�SD\�WKH�FRVWV�RI�UHWXUQ��:H�ZLOO�SD\�WKH�FRVWV�RI�UHWXUQ�LI�WKH�/RW�\RX�
KDYH�SXUFKDVHG�LV�IDXOW\�RU�PLVGHVFULEHG��,Q�DOO�RWKHU�FLUFXPVWDQFHV��LQFOXGLQJ�ZKHUH�
\RX�DUH�D�FRQVXPHU�H[HUFLVLQJ�\RXU�ULJKW� WR�FKDQJH�\RXU�PLQG���\RX�PXVW�SD\�WKH�
FRVWV�RI�UHWXUQ���
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���� +RZ�ZH�ZLOO�UHIXQG�\RX���:H�ZLOO�UHIXQG�\RX�WKH�SULFH�\RX�SDLG�IRU�WKH�/RW�LQFOXGLQJ�
GHOLYHU\� FRVWV�� E\� WKH� PHWKRG� \RX� XVHG� IRU� SD\PHQW�� +RZHYHU�� ZH� PD\� PDNH�
GHGXFWLRQV�IURP�WKH�SULFH��DV�GHVFULEHG�EHORZ���

���� 'HGXFWLRQV�IURP�UHIXQGV��,I�\RX�DUH�H[HUFLVLQJ�\RXU�ULJKW�WR�FKDQJH�\RXU�PLQG���

�D�� :H�PD\� UHGXFH� \RXU� UHIXQG� RI� WKH� SULFH� �H[FOXGLQJ� GHOLYHU\� FRVWV�� WR� UHIOHFW� DQ\�
UHGXFWLRQ�LQ�WKH�YDOXH�RI�WKH�JRRGV��LI�WKLV�KDV�EHHQ�FDXVHG�E\�\RXU�KDQGOLQJ�WKHP�LQ�D�
ZD\�ZKLFK�ZRXOG�QRW�EH�SHUPLWWHG�LQ�D�VKRS��,I�ZH�UHIXQG�\RX�WKH�SULFH�SDLG�EHIRUH�ZH�
DUH� DEOH� WR� LQVSHFW� WKH� JRRGV� DQG� ODWHU� GLVFRYHU� \RX� KDYH� KDQGOHG� WKHP� LQ� DQ�
XQDFFHSWDEOH�ZD\��\RX�PXVW�SD\�XV�DQ�DSSURSULDWH�DPRXQW���

�E�� 7KH� PD[LPXP� UHIXQG� IRU� GHOLYHU\� FRVWV� ZLOO� EH� WKH� FRVWV� RI� GHOLYHU\� E\� WKH� OHDVW�
H[SHQVLYH�GHOLYHU\�PHWKRG�ZH�RIIHU��)RU�H[DPSOH��LI�ZH�RIIHU�GHOLYHU\�RI�D�SURGXFW��

ZLWKLQ�����GD\V�DW�RQH�FRVW�EXW�\RX�FKRRVH� WR�KDYH� WKH�SURGXFW�GHOLYHUHG�ZLWKLQ����
KRXUV� DW� D� KLJKHU� FRVW�� WKHQ�ZH�ZLOO� RQO\� UHIXQG�ZKDW� \RX�ZRXOG� KDYH�SDLG� IRU� WKH�
FKHDSHU�GHOLYHU\�RSWLRQ���

����:KHQ�\RXU�UHIXQG�ZLOO�EH�PDGH��:H�ZLOO�PDNH�DQ\�UHIXQGV�GXH�WR�\RX�DV�VRRQ�DV�SRVVLEOH���,I�\RX�
DUH�H[HUFLVLQJ�\RXU�ULJKW�WR�FKDQJH�\RXU�PLQG�WKHQ�\RXU�UHIXQG�ZLOO�EH�PDGH�ZLWKLQ����GD\V�
IURP�WKH�GD\�RQ�ZKLFK�ZH�UHFHLYH�WKH�SXUFKDVHG�/RW�EDFN�IURP�\RX�RU��LI�HDUOLHU��WKH�GD\�RQ�
ZKLFK�\RX�SURYLGH�XV�ZLWK�HYLGHQFH�WKDW�\RX�KDYH�VHQW� WKH�SXUFKDVHG�/RW�EDFN�WR�XV��)RU�
LQIRUPDWLRQ�DERXW�KRZ�WR�UHWXUQ�D�SURGXFW�WR�XV��VHH�FODXVH��������

���� ,)�7+(5(�,6�$�352%/(0�:,7+�$�385&+$6('�/27��

�����6XPPDU\�RI�\RXU�OHJDO�ULJKWV��:H��RU�WKH�6HOOHU�DV�WKH�FDVH�PD\�EH��DUH�XQGHU�D�OHJDO�GXW\�WR�VXSSO\�
SURGXFWV�WKDW�DUH�LQ�FRQIRUPLW\�ZLWK�WKLV�$JUHHPHQW����

�����+RZ�WR�WHOO�XV�DERXW�SUREOHPV��,I�WKHUH�LV�D�SUREOHP�ZLWK�D�/RW�\RX�KDYH�SXUFKDVHG��SOHDVH�FRQWDFW�
WKH� 6HOOHU� ZLWK� ZKRP� \RXU� FRQWUDFW� IRU� WKH� SXUFKDVH� RI� D� /RW� LV� ZLWK�� RU� FRQWDFW� XV� RQ�
DXFWLRQV#FJDUVOWG�FR�XN�IRU�FRQWDFW�GHWDLOV�RI�WKH�6HOOHU��:KHUH�ZH�DUH�WKH�VHOOHU�RI�WKH�/RW��
SOHDVH�FRQWDFW�XV�RQ���������������RU�HPDLO�XV�DW�DXFWLRQV#FJDUVOWG�FR�XN����

������ 5LJKW�WR�D�UHIXQG��,I�WKHUH�LV�D�SUREOHP�ZLWK�D�/RW�\RX�KDYH�SXUFKDVHG��\RXU�RQO\�ULJKW�LV�WR�
FDQFHO�WKH�FRQWUDFW�IRU�WKH�SXUFKDVH�RI�D�/RW�DQG�UHFHLYH�D�UHIXQG�RI�WKH�SXUFKDVH�SULFH�SDLG�
E\�\RX�WR�XV��,I�\RX�ZLVK�WR�H[HUFLVH�\RXU�ULJKW�WR�UHMHFW�D�/RW�DQG�UHFHLYH�D�UHIXQG��\RX�PXVW�
UHWXUQ�WKH�/RW�WR�WKH�6HOOHU�LQ�DFFRUGDQFH�ZLWK�FODXVH���������

�����<RXU�REOLJDWLRQ�WR�UHWXUQ�UHMHFWHG�/RWV��,I�\RX�ZLVK�WR�H[HUFLVH�\RXU�OHJDO�ULJKWV�WR�UHMHFW�SXUFKDVHG�
/RWV�WKHQ�LI�ZH�DUH�WKH�VHOOHU�RI�WKH�/RW�\RX�PXVW�HLWKHU�UHWXUQ�WKHP�LQ�SHUVRQ�WR�7XUPHDXV��
���.LQJVJDWH�3ODFH��/RQGRQ��1:���7$��SRVW�WKHP�EDFN�WR�XV�RU��LI�WKH\�DUH�QRW�VXLWDEOH�IRU�
SRVWLQJ��DOORZ�XV�WR�FROOHFW�WKHP�IURP�\RX��:H�ZLOO�SD\�WKH�FRVWV�RI�SRVWDJH�RU�FROOHFWLRQ��
3OHDVH�FDOO�VDOHV�WHDP�RQ���������������RU�HPDLO�XV�DW�DXFWLRQV#FJDUVOWG�FR�XN�IRU�D�UHWXUQ�
ODEHO�RU�WR�DUUDQJH�FROOHFWLRQ��,I�ZH�DUH�QRW� WKH�VHOOHU�RI�WKH�/RW�WKHQ�\RX�PXVW�FRQWDFW� WKH�
6HOOHU�GLUHFWO\���

���� 285�5,*+7�72�&$1&(/���

������ :H�FDQ�FDQFHO�WKLV�DJUHHPHQW�DQG�D�FRQWUDFW�IRU�WKH�VDOH�RI�D�/RW�LI���



���
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�D�� \RX�GR�QRW�PDNH�DQ\�SD\PHQW�WR�XV�ZKHQ�LW�LV�GXH�DQG�\RX�VWLOO�GR�QRW�PDNH�SD\PHQW�
ZLWKLQ���GD\V�RI�XV�UHPLQGLQJ�\RX�WKDW�SD\PHQW�LV�GXH���

�E�� DQ\�RI�\RXU�ZDUUDQWLHV�LQ�FODXVH�����DUH�PDWHULDOO\�LQFRUUHFW����

�F�� ZH�UHDVRQDEO\�EHOLHYH�WKDW�FRPSOHWLQJ�WKH�WUDQVDFWLRQ�LV�RU�PD\�EH�XQODZIXO��RU��

�G�� ZH�UHDVRQDEO\�EHOLHYH�WKDW�WKH�VDOH�SODFHV�XV�RU�WKH�6HOOHU�XQGHU�DQ\�OLDELOLW\�WR�DQ\RQH�
HOVH�RU�PD\�GDPDJH�RXU�UHSXWDWLRQ���

���� 285�5(63216,%,/,7<�)25�/266�25�'$0$*(�68))(5('�%<�<28��

�����:H�DUH�UHVSRQVLEOH�WR�\RX�IRU�IRUHVHHDEOH�ORVV�DQG�GDPDJH�FDXVHG�E\�XV��,I�ZH�IDLO�WR�FRPSO\�ZLWK�
WKH�$JUHHPHQW��ZH�DUH�UHVSRQVLEOH�IRU�ORVV�RU�GDPDJH�\RX�VXIIHU�WKDW�LV�D�IRUHVHHDEOH�UHVXOW�RI�
RXU� EUHDNLQJ� WKLV� FRQWUDFW� RU� RXU� IDLOLQJ� WR� XVH� UHDVRQDEOH� FDUH� DQG� VNLOO�� EXW� ZH� DUH� QRW�
UHVSRQVLEOH�IRU�DQ\�ORVV�RU�GDPDJH�WKDW�LV�QRW�IRUHVHHDEOH��/RVV�RU�GDPDJH�LV�IRUHVHHDEOH�LI�
HLWKHU�LW�LV�REYLRXV�WKDW�LW�ZLOO�KDSSHQ�RU�LI��DW�WKH�WLPH�WKH�FRQWUDFW�ZDV�PDGH��ERWK�ZH�DQG�
\RX�NQHZ�LW�PLJKW�KDSSHQ���

�����:H�GR�QRW�H[FOXGH�RU�OLPLW�LQ�DQ\�ZD\�RXU�OLDELOLW\�WR�\RX�ZKHUH�LW�ZRXOG�EH�XQODZIXO�WR�GR�VR��
7KLV�LQFOXGHV�OLDELOLW\�IRU�GHDWK�RU�SHUVRQDO�LQMXU\�FDXVHG�E\�RXU�QHJOLJHQFH�RU�WKH�QHJOLJHQFH�
RI� RXU� HPSOR\HHV�� DJHQWV� RU� VXEFRQWUDFWRUV�� IRU� IUDXG� RU� IUDXGXOHQW�PLVUHSUHVHQWDWLRQ�� IRU�
EUHDFK�RI�\RXU�OHJDO�ULJKWV�LQ�UHODWLRQ�WR�WKH�SURGXFWV�LQFOXGLQJ�WKH�ULJKW�WR�UHFHLYH�SURGXFWV�
ZKLFK�DUH��DV�GHVFULEHG�DQG�PDWFK�LQIRUPDWLRQ�ZH�SURYLGHG�WR�\RX�DQG�DQ\�VDPSOH�RU�PRGHO�
VHHQ�RU�H[DPLQHG�E\�\RX��RI�VDWLVIDFWRU\�TXDOLW\��VXSSOLHG�ZLWK�UHDVRQDEOH�VNLOO�DQG�FDUH���

�����:H�DUH�QRW�OLDEOH�IRU�EXVLQHVV�ORVVHV��,I�\RX�XVH�WKH�SXUFKDVHG�/RW�IRU�DQ\�FRPPHUFLDO��EXVLQHVV�
RU� UH�VDOH�SXUSRVH�ZH�ZLOO�KDYH�QR� OLDELOLW\� WR�\RX�IRU�DQ\� ORVV�RI�SURILW�� ORVV�RI�EXVLQHVV��
EXVLQHVV�LQWHUUXSWLRQ��RU�ORVV�RI�EXVLQHVV�RSSRUWXQLW\���

�����2XU�OLDELOLW\�WR�\RX�LV�OLPLWHG�WR�WKH�DPRXQW�SDLG�RU�SD\DEOH�WR�XV���,I�ZH�DUH�IRXQG�WR�EH�OLDEOH�WR�
\RX�IRU�DQ\�UHDVRQ��ZH�VKDOO�QRW�KDYH�WR�SD\�PRUH�WKDQ�WKH�DPRXQW�SDLG�RU�SD\DEOH�E\�\RX�WR�
XV����

�����,Q�WKH�HYHQW�RI�QRQ�SD\PHQW��ZKHWKHU�D�GHSRVLW�KDV�EHHQ�SDLG�RU�QRW����GD\V�IROORZLQJ�WKH�LQYRLFH�
EHLQJ�LVVXHG�ZH�UHVHUYH�WKH�ULJKW�WR�RIIHU�WKH�/RWV�DJDLQ�DQG�FKDUJH�D�VHOOHU�SUHPLXP�SOXV�
9$7��8QOHVV�D�SUHYLRXV�DUUDQJHPHQW�KDV�EHHQ�PDGH�IRU�VWRUDJH�WKLV�ZLOO�EH�FKDUJHG�DW�RXU�
VWDQGDUG�ORFNHU�UDWH�SOXV�YDW��

���� +2:�:(�0$<�86(�<285�3(5621$/�,1)250$7,21��

+RZ�ZH�PD\�XVH�\RXU�SHUVRQDO�LQIRUPDWLRQ���:H�ZLOO�RQO\�XVH�\RXU�SHUVRQDO�LQIRUPDWLRQ�DV�
VHW�RXW�LQ�RXU�3ULYDF\�3ROLF\���

���� $'',7,21$/�7(506�)25�6(//(56���

�����6HOOHU�,QGHPQLW\��6HOOHU�VKDOO�LQGHPQLI\�&�*DUV�DJDLQVW�DOO�OLDELOLWLHV��FRVWV��H[SHQVHV��GDPDJHV�DQG�
ORVVHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DQ\�GLUHFW��LQGLUHFW�RU�FRQVHTXHQWLDO�ORVVHV��ORVV�RI�SURILW��
ORVV�RI� UHSXWDWLRQ�DQG�DOO� LQWHUHVW��SHQDOWLHV�DQG� OHJDO�FRVWV��FDOFXODWHG�RQ�D�IXOO� LQGHPQLW\�
EDVLV��DQG�DOO�RWKHU�UHDVRQDEOH�SURIHVVLRQDO�FRVWV�DQG�H[SHQVHV��VXIIHUHG�RU�LQFXUUHG�E\�XV�DV�
D�UHVXOW�RI�DQ\�EUHDFK�RI�WKH�ZDUUDQWLHV�OLVWHG�LQ�FODXVH��������
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�����&DQFHOODWLRQ�E\�%X\HU��:KHUH�WKH�%X\HU�LV�D�FRQVXPHU�ZKR�OLYHV�LQ�WKH�8.�RU�WKH�(8�WKH\�PD\�
KDYH�WKH�ULJKW�WR�FDQFHO�WKH�FRQWUDFW�IRU�WKH�SXUFKDVH�RI�/RW�V��ZLWK�\RX�DV�VHW�RXW�LQ�&ODXVH�
�����:KHUH�WKH�%X\HU�H[HUFLVHV�WKDW�ULJKW�\RX�ZLOO�LPPHGLDWHO\�UHLPEXUVH�WR�XV�DQ\�PRQLHV�
SDLG�E\�XV�WR�\RX�LQ�UHODWLRQ�WR�WKH�VDOH�RI�WKH�/RW����

���� 27+(5�,03257$17�7(506��

�����:H�PD\�WUDQVIHU�WKLV�$JUHHPHQW�WR�VRPHRQH�HOVH��:H�PD\�WUDQVIHU�RXU�ULJKWV�DQG�REOLJDWLRQV�XQGHU�
WKHVH�WHUPV�WR�DQRWKHU�RUJDQLVDWLRQ��:H�ZLOO�DOZD\V�WHOO�\RX�LQ�ZULWLQJ�LI�WKLV�KDSSHQV�DQG�ZH�
ZLOO�HQVXUH�WKDW�WKH�WUDQVIHU�ZLOO�QRW�DIIHFW�\RXU�ULJKWV�XQGHU�WKH�$JUHHPHQW��,I�\RX�DUH�XQKDSS\�
ZLWK�WKH�WUDQVIHU�\RX�PD\�FRQWDFW�XV�WR�HQG�WKH�FRQWUDFW�ZLWKLQ���ZHHNV�RI�XV�WHOOLQJ�\RX�DERXW�
LW���

������ :H�PD\�WUDQVIHU�WKLV�$JUHHPHQW�WR�VRPHRQH�HOVH��<RX�PD\�RQO\�WUDQVIHU�\RXU�ULJKWV�RU�\RXU�
REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�WR�DQRWKHU�SHUVRQ�LI�ZH�DJUHH�WR�WKLV�LQ�ZULWLQJ��7KLV�
$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQG�LQXUH�WR�WKH�EHQHILW�RI�\RXU�VXFFHVVRUV�DQG�SHUPLWWHG�
DVVLJQV����

�����7KLUG�SDUW\�ULJKWV��([FHSW�DV�VHW�RXW�D�FODXVH�����LQ�UHVSHFW�RI�D�FRQWUDFW�IRUPHG�EHWZHHQ�D�%X\HU�
DQG�D�6HOOHU��WKLV�$JUHHPHQW�LV�EHWZHHQ�\RX�DQG�XV��1R�RWKHU�SHUVRQ�VKDOO�KDYH�DQ\�ULJKWV�WR�
HQIRUFH�DQ\�RI�LWV�WHUPV���

�����,I�D�FRXUW�ILQGV�SDUW�RI�WKLV�FRQWUDFW�LOOHJDO��WKH�UHVW�ZLOO�FRQWLQXH�LQ�IRUFH��(DFK�RI�WKH�SDUDJUDSKV�
RI�WKHVH�WHUPV�RSHUDWHV�VHSDUDWHO\��,I�DQ\�FRXUW�RU�UHOHYDQW�DXWKRULW\�GHFLGHV�WKDW�DQ\�RI�WKHP�
DUH�XQODZIXO��WKH�UHPDLQLQJ�SDUDJUDSKV�ZLOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW���

����� (YHQ� LI� ZH� GHOD\� LQ� HQIRUFLQJ� WKLV� FRQWUDFW�� ZH� FDQ� VWLOO� HQIRUFH� LW� ODWHU�� ,I� ZH� GR� QRW� LQVLVW�
LPPHGLDWHO\�WKDW�\RX�GR�DQ\WKLQJ�\RX�DUH�UHTXLUHG�WR�GR�XQGHU�WKHVH�WHUPV��RU�LI�ZH�GHOD\�LQ�
WDNLQJ�VWHSV�DJDLQVW�\RX�LQ�UHVSHFW�RI�\RXU�EUHDNLQJ�WKLV�FRQWUDFW��WKDW�ZLOO�QRW�PHDQ�WKDW�\RX�
GR�QRW�KDYH�WR�GR�WKRVH�WKLQJV�DQG�LW�ZLOO�QRW�SUHYHQW�XV�WDNLQJ�VWHSV�DJDLQVW�\RX�DW�D�ODWHU�GDWH��
)RU�H[DPSOH��LI�\RX�PLVV�D�SD\PHQW�DQG�ZH�GR�QRW�FKDVH�\RX�ZH�FDQ�VWLOO�UHTXLUH�\RX�WR�PDNH�
WKH�SD\PHQW�DW�D�ODWHU�GDWH���

�����:KLFK�ODZV�DSSO\�WR�WKLV�FRQWUDFW�DQG�ZKHUH�\RX�PD\�EULQJ�OHJDO�SURFHHGLQJV��7KLV�$JUHHPHQW�LV�
JRYHUQHG�E\�(QJOLVK�ODZ�DQG�ZKHUH�\RX�DUH�D�FRQVXPHU�\RX�FDQ�EULQJ�OHJDO�SURFHHGLQJV�LQ�
UHVSHFW� RI� WKH� SURGXFWV� LQ� WKH�(QJOLVK� FRXUWV�� ,I� \RX� OLYH� LQ� 6FRWODQG� \RX� FDQ� EULQJ� OHJDO�
SURFHHGLQJV�LQ�UHVSHFW�RI�WKH�SURGXFWV�LQ�HLWKHU�WKH�6FRWWLVK�RU�WKH�(QJOLVK�FRXUWV��,I�\RX�OLYH�
LQ�1RUWKHUQ�,UHODQG�\RX�FDQ�EULQJ�OHJDO�SURFHHGLQJV�LQ�UHVSHFW�RI�WKH�SURGXFWV�LQ�HLWKHU�WKH�
1RUWKHUQ�,ULVK�RU�WKH�(QJOLVK�FRXUWV��:KHUH�\RX�DUH�QRW�D�FRQVXPHU�WKHQ�DOO�GLVSXWHV�DULVLQJ�
RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW�VKRXOG�EH�GHWHUPLQHG�E\�WKH�(QJOLVK�&RXUWV���

�����$OWHUQDWLYH�GLVSXWH�UHVROXWLRQ��$OWHUQDWLYH�GLVSXWH�UHVROXWLRQ�LV�D�SURFHVV�ZKHUH�DQ�LQGHSHQGHQW�
ERG\�FRQVLGHUV�WKH�IDFWV�RI�D�GLVSXWH�DQG�VHHNV�WR�UHVROYH�LW��ZLWKRXW�\RX�KDYLQJ�WR�JR�WR�FRXUW��
,I�\RX�DUH�QRW�KDSS\�ZLWK�KRZ�ZH�KDYH�KDQGOHG�DQ\�FRPSODLQW��\RX�PD\�ZDQW�WR�FRQWDFW�WKH�
DOWHUQDWLYH� GLVSXWH� UHVROXWLRQ� SURYLGHU�ZH� XVH� GHWDLOV� RI�ZKLFK� FDQ� EH� SURYLGHG� E\� XV� RQ�
UHTXHVW����

��


