
9(+,&/(�5(17$/�$*5((0(17 3/$1(7���&20
%(7:((1��3ODQHW���DQG�$11$�,6$%(//$�+8<6(5
$*5((0(17�'$7('�����'HF�����
$*5((0(17�180%(5������������

9(+,&/(�5(17$/�$*5((0(17

�DJUHHPHQW�QXPEHU������������

EHWZHHQ

,1&/86,21�6287+�$)5,&$��37<��/7'�W�D�3/$1(7��

�UHJLVWUDWLRQ�QXPEHU����������������

�UHIHUUHG�WR�DV�ૺ3ODQHW��ૻ�

DQG

$11$�,6$%(//$�+8<6(5

�,'�QXPEHU����������������

�UHIHUUHG�WR�DV�ૺ5HQWHUૻ�

GDWHG�DQG�VLJQHG����'HF�����

����������$*5((0(17�'(7$,/6
���������3ODQHW���GHWDLOV�

&RPSDQ\�QDPH� ,QFOXVLRQ�6RXWK�$IULFD��3W\��/WG
5HJ��QR� ��������������
9$7�QR� ����������
3RVWDO�DGGUHVV� 3�2��%R[��������0RQXPHQW�3DUN��3UHWRULD��*DXWHQJ������
%DQN� $%6$�%DQN
$FFRXQW�QXPEHU� ����������
(PDLO� LQIR#SODQHW���FRP
����������5HQWHU�GHWDLOV�

)XOO�QDPH� $11$�,6$%(//$�+8<6(5
,'�QXPEHU� �������������
$GGUHVV�

3RVWDO�FRGH�

2/'�59/�������1(:�59/������$��:$7(59$/��5867(1%85*�
1257+�:(67

����
(PDLO� $11(.(+8<6(5��#*0$,/�&20
3KRQH� ����������
%DQN� FDSLWHF
$FFRXQW�QR�� ����������
/RJLQ�XVHU�QDPH� $11(.(+8<6(5��#*0$,/�&20
/RJLQ�SDVVZRUG� 7KH�SDVVZRUG�LV�VHQW�WR�\RXU�HPDLO�DW�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW�

<RX�FDQ�DOVR�UHFRYHU�\RXU�HPDLO�IURP�RXU�ZHEVLWH�ZZZ�SODQHW���FRP�
���������$JUHHG�UHQWDO�WHUPV�

)LUVW�5HQW�SD\PHQW
�QRQ�UHIXQGDEOH�
SD\DEOH�QRZ�

5������LQFOXVLYH�RI�9$7�

0RQWKO\�UHQWDO 5�������LQFOXVLYH�RI�9$7�
)LUVW�SD\PHQW�GDWH ���'HF�����
5HQWDO�GXUDWLRQ ,QGHILQLWH��VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�DJUHHPHQW�
'DWH�RI�SD\PHQW� 'D\����RI�WKH�PRQWK
9HKLFOH� 1,66$1�;�75$,/�0�*�����
(QJLQH�QR�� 45��������$
&KDVVLV�QXPEHU� -1�7$17��=�������

Page  1 of 8
Planet42 (signature) the Renter (signature) Version 1.3



9(+,&/(�5(17$/�$*5((0(17 3/$1(7���&20
%(7:((1��3ODQHW���DQG�$11$�,6$%(//$�+8<6(5
$*5((0(17�'$7('�����'HF�����
$*5((0(17�180%(5������������
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���� 7KH KHDGLQJV RI WKH FODXVHV RI WKLV DJUHHPHQW DUH IRU WKH
SXUSRVHV RI FRQYHQLHQFH DQG UHIHUHQFH RQO\ DQG VKDOO QRW EH XVHG LQ
WKH LQWHUSUHWDWLRQ RI QRU PRGLI\ QRU DPSOLI\ WKH WHUPV RI WKLV 5HQWDO
$JUHHPHQW QRU DQ\ FODXVH WKHUHRI� 8QOHVV D FRQWUDU\ LQWHQWLRQ FOHDUO\
DSSHDUV�

�������������:RUGV�LPSRUWLQJ�

������������$Q\�RQH�JHQGHU�LQFOXGHV�WKH�RWKHU�WZR�JHQGHUV�

������������WKH�VLQJXODU�LQFOXGHV�WKH�SOXUDO�DQG�YLFH�YHUVD�

�������������7KH�IROORZLQJ�WHUPV�ZLOO�KDYH�WKH�PHDQLQJV�DVVLJQHG�WR�WKHP�

������ ૺ5HQWDO $JUHHPHQWૻ PHDQV WKLV 5HQWDO $JUHHPHQW WRJHWKHU
ZLWK�DOO�LWV�DQQH[XUHV��LI�DQ\��

������ ૺ%XVLQHVV 'D\ૻ PHDQV DQ\ GD\ RWKHU WKDQ D 6DWXUGD\� D
6XQGD\� RU DQ RIILFLDO SXEOLF KROLGD\ LQ WHUPV RI WKH ODZV RI WKH 5HSXEOLF
RI�6RXWK�$IULFD�

������ ૺ0RQWKૻ PHDQV DQ\ FDOHQGDU PRQWK GXULQJ WKH WHUP RI WKLV
5HQWDO�$JUHHPHQW�

������ ૺ0RWRU :DUUDQW\ૻ PHDQV DQ\ PRWRU ZDUUDQW\� PDLQWHQDQFH
ZDUUDQW\ RU FDU ZDUUDQW\ LQVXUDQFH SROLF\� ZKHUH VSHFLILF SDUWV RI WKH
9HKLFOH PD\ EH LQVXUHG �XQGHU ZDUUDQW\� DW D VHW FRVW DV IURP D OHJDO
SHUVSHFWLYH�

������ ૺ1D7,6 'RFXPHQWૻ PHDQV WKH 6RXWK $IULFDQ FHUWLILFDWH RI
UHJLVWUDWLRQ RI D PRWRU YHKLFOH WKDW LV LVVXHG WR WKH WLWOH KROGHU RI D
PRWRU�YHKLFOH�DV�SHU�WKH�1DWLRQDO�5RDG�7UDIILF�$FW�

������ ૺ3DUWLHVૻ PHDQV 3ODQHW�� DQG WKH 5HQWHU DQG DQ\ UHIHUHQFH
WR ૺD SDUW\ૻ VKDOO UHIHU WR RQH RI WKH UHOHYDQW SDUWLHV DV UHTXLUHG E\ WKH
FRQWH[W�

������ ૺ6$95$/$ *XLGHૻ PHDQV WKH 6RXWKHUQ $IULFDQ 9HKLFOH
5HQWDO DQG /HDVLQJ $VVRFLDWLRQ FRGH RI FRQGXFW VWDQGDUGV UHJDUGLQJ IDLU
ZHDU DQG WHDU LQ WKH FRQWH[W RI WKLV 5HQWDO $JUHHPHQW�7KH 6$95$/$
*XLGH�FDQ�EH�IRXQG�RQ�3ODQHW���ZHEVLWH�

������ ૺ9$7ૻ PHDQV DQ\ YDOXH DGGHG WD[ LQ WHUPV RI WKH 9DOXH
$GGHG 7D[ $FW� �� RI ����� RU DQ\ VLPLODU WD[ ZKLFK LV LPSRVHG LQ SODFH
RI�RU�LQ�DGGLWLRQ�WR�VXFK�WD[�

������ ૺ9HKLFOHૻPHDQV WKH XQLTXH DQG VSHFLILF YHKLFOH LQ FODXVH ���
DV VHOHFWHG E\ WKH 5HQWHU WR EH WKH UHQWDO YHKLFOH LQ WKLV 5HQWDO
$JUHHPHQW�

���� $Q\ UHIHUHQFH WR DQ\ VWDWXWH� UHJXODWLRQ RU RWKHU OHJLVODWLRQ
VKDOO EH D UHIHUHQFH WR WKDW VWDWXWH� UHJXODWLRQ RU RWKHU OHJLVODWLRQ DV DW
WKH�VLJQDWXUH�GDWH��DQG�DV�DPHQGHG�RU�VXEVWLWXWHG�IURP�WLPH�WR�WLPH�

���� ,I DQ\ SURYLVLRQ LQ D GHILQLWLRQ LV D VXEVWDQWLYH SURYLVLRQ
FRQIHUULQJ ULJKWV RU LPSRVLQJ REOLJDWLRQV RQ DQ\ SDUW\� QRWZLWKVWDQGLQJ
WKDW LW LV RQO\ LQ WKH GHILQLWLRQ FODXVH� HIIHFW VKDOO EH JLYHQ WR LW DV LI LW
ZHUH�D�VXEVWDQWLYH�SURYLVLRQ�LQ�WKH�ERG\�RI�WKH�DJUHHPHQW�

���� :KHUH DQ\ WHUP LV GHILQHG ZLWKLQ D SDUWLFXODU FODXVH RWKHU
WKDQ WKLV FODXVH �� WKDW WHUP VKDOO EHDU WKH PHDQLQJ DVFULEHG WR LW LQ
WKDW�FODXVH�ZKHUHYHU�LW�LV�XVHG�LQ�WKLV�DJUHHPHQW�

���� :KHUH DQ\ QXPEHU RI GD\V LV WR EH FDOFXODWHG IURP D
SDUWLFXODU GD\� VXFK QXPEHU VKDOO EH FDOFXODWHG DV H[FOXGLQJ VXFK
SDUWLFXODU GD\ DQG FRPPHQFLQJ RQ WKH QH[W GD\� ,I WKH ODVW GD\ RI VXFK
QXPEHU VR FDOFXODWHG IDOOV RQ D GD\ ZKLFK LV QRW D EXVLQHVV GD\� WKH ODVW
GD\ VKDOO EH GHHPHG WR EH WKH QH[W VXFFHHGLQJ GD\ ZKLFK LV D EXVLQHVV
GD\�

���� $Q\ UHIHUHQFH WR GD\V �RWKHU WKDQ D UHIHUHQFH WR EXVLQHVV
GD\V�� PRQWKV RU \HDUV VKDOO EH UHIHUHQFH WR FDOHQGDU GD\V� PRQWKV RU
\HDUV�

���� $Q\ UHIHUHQFH WR WKH 5HQWHU VKDOO DOZD\V LQFOXGH D UHIHUHQFH
WR DQ\ RWKHU SHUVRQ GULYLQJ WKH 9HKLFOH� ZKHWKHU DOORZHG RU QRW E\ WKLV
5HQWDO�$JUHHPHQW�RU�DQ\�DSSOLFDEOH�ODZV�

����� 7KH XVH RI WKH ZRUG ૺLQFOXGLQJૻ IROORZHG E\ D VSHFLILF
H[DPSOH�V�VKDOO�PHDQ�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�

����� 7KH SDUWLHV DFNQRZOHGJH DQG DJUHH WKDW DQ\ UXOH RI
FRQVWUXFWLRQ UHTXLULQJ WKDW WKLV DJUHHPHQW EH LQWHUSUHWHG RU FRQVWUXHG
DJDLQVW WKH SDUW\ UHVSRQVLEOH IRU WKH GUDIWLQJ RU SUHSDUDWLRQ RI WKLV
5HQWDO $JUHHPHQW VKDOO QRW EH RI DQ\ DSSOLFDWLRQ ZKHWKHU LQ UHODWLRQ WR
DQ\ GLVSXWH DULVLQJ RXW RI WKH LQWHUSUHWDWLRQ RI WKLV 5HQWDO $JUHHPHQW RU
RWKHUZLVH�

�

��������������&21',7,21�35(&('(17

�������������7KLV�5HQWDO�$JUHHPHQW�LV�FRQGLWLRQDO�RQ�WKH�5HQWHU�

����� 3D\LQJ WKH WRWDO )LUVW 5HQW SD\PHQW �QRQ�UHIXQGDEOH� DW
VLJQLQJ WR 3ODQHW�� GLUHFWO\ RU LQGLUHFWO\ DV SHU FODXVH ���� XQOHVV
LQVWUXFWHG�RWKHUZLVH�E\�3ODQHW���

����� 7KH FOLHQW FRQILUPLQJ DQ DXWKRUL]HG HDUO\ GHELW RUGHU �RU
DQRWKHU�W\SH�RI�SD\PHQW�DUUDQJHPHQW�DV�GHFLGHG�VROHO\�E\�3ODQHW����

��� ,I WKH 5HQWHU IDLOV WR H[HFXWH DV SHU ����� DQG ����� DERYH� WKH
SURYLVLRQV RI WKLV 5HQWDO $JUHHPHQW VKDOO ODSVH DQG EH RI QR IXUWKHU
IRUFH RU HIIHFW DQG QHLWKHU 3DUW\ VKDOO KDYH DQ\ FODLP DJDLQVW WKH RWKHU
3DUW\�DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�5HQWDO�$JUHHPHQW�

�

��������������9(+,&/(�5(17$/

��� 3ODQHW�� UHQWV DQG WKH 5HQWHU KLUHV WKH 9HKLFOH IRU WKH
H[FOXVLYH XVH E\ WKH 5HQWHU� VXEMHFW WR WKH WHUPV DQG FRQGLWLRQV RI WKLV
5HQWDO�$JUHHPHQW�

��� 7KH 5HQWHU KDV D GDLO\ DYHUDJH PLOHDJH OLPLW RI ��� NLORPHWUHV
DQG�D�PRQWKO\�DYHUDJH�PLOHDJH�OLPLW�RI��������NLORPHWUHV�

��� 7KLV $JUHHPHQW LV RQH RI UHQWDO RQO\ DQG WKH 5HQWHU VKDOO QRW
DFTXLUH DQ\ ULJKW� WLWOH� RU LQWHUHVW WR WKH 9HKLFOH UHQWHG XQGHU WKLV
5HQWDO $JUHHPHQW RWKHU WKDQ WKDW RI D 5HQWHU� VXEMHFW WKHUHWR WKDW WKH
5HQWHU ZLOO EH UHJLVWHUHG DV WKH 2ZQHU�XVHU RQ WKH 1D7,6 'RFXPHQW� EXW
3ODQHW�� ZLOO UHPDLQ WKH WLWOHKROGHU DQG WKH FRPPRQ ODZ RZQHU RI WKH
YHKLFOH�

��� )RU SXUSRVHV RI FODULW\� WKH 5HQWHU DFNQRZOHGJHV 3ODQHW�� LV
WKH WLWOHKROGHU DQG FRPPRQ ODZ RZQHU RI WKH 9HKLFOH UHQWHG KHUHXQGHU�
7KH 5HQWHU IXUWKHU DJUHHV WKDW LW GRHV QRW DFTXLUH DQ\ OHJDO RU HTXLWDEOH
LQWHUHVW LQ WKH UHQWHG 9HKLFOH EXW VKDOO PHUHO\ KDYH WKH SRVVHVVRU\ ULJKW
WR XVH DQG RSHUDWH WKH 9HKLFOH� ZKLFK SRVVHVVRU\ ULJKW VKDOO EH IRUIHLWHG
XSRQ�DQ\�WHUPLQDWLRQ�RI�WKLV�5HQWDO�$JUHHPHQW��DV�KHUHLQDIWHU�SURYLGHG�

�

��������������'(/,9(5<�$1'�5(7851�2)�9(+,&/(

��� 7KH GHOLYHU\ RI WKH 9HKLFOH E\ WKH 5HQWHU WDNHV SODFH DIWHU WKH
VLJQLQJ RI WKLV 5HQWDO $JUHHPHQW� %\ VLJQLQJ WKLV 5HQWDO $JUHHPHQW� WKH
5HQWHU�KDV�DQ�REOLJDWLRQ�WR�WDNH�GHOLYHU\�RI�WKH�9HKLFOH�

��� %\ VLJQLQJ WKLV 5HQWDO $JUHHPHQW WKH 5HQWHU DFNQRZOHGJHV
WKDW�KH�

������������KDV�LQVSHFWHG�WKH�9HKLFOH�

����� LV VDWLVILHG ZLWK WKH 9HKLFOH DQG WKLV 5HQWDO $JUHHPHQW� EHLQJ
VXLWDEOH IRU WKH SDUWLFXODU SXUSRVH DV FRPPXQLFDWHG WR 3ODQHW�� E\ WKH
5HQWHU�

������������WKH�9HKLFOH�LV�IUHH�RI�DOO�GDPDJH��DQG�

������������LV�LQ�JRRG�DQG�URDGZRUWK\�FRQGLWLRQ�

��� $W WKH VLJQLQJ RI WKLV $JUHHPHQW� WKH ULVN LQ DQG WR WKH 9HKLFOH
�LQFOXGLQJ WKH ULVN GDPDJH� DFFLGHQW� WKHIW RU D WRWDO ORVV� ZLOO SDVV WR
WKH 5HQWHU DQG ZLOO UHPDLQ ZLWK WKH 5HQWHU XQWLO WHUPLQDWLRQ RI WKLV
5HQWDO $JUHHPHQW� ,I DQ\ VXFK ULVNV PDWHULDOL]H� 3ODQHW�� LV QRW OLDEOH WR
SURYLGH�D�VXEVWLWXWH�YHKLFOH�
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������������2Q�DQ\�WHUPLQDWLRQ�RI�WKLV�5HQWDO�$JUHHPHQW��WKH�5HQWHU�VKDOO
UHWXUQ WKH 9HKLFOH LQ DV JRRG FRQGLWLRQ DV ZKHQ UHFHLYHG E\ WKH 5HQWHU�
RUGLQDU\ ZHDU DQG WHDU DV SHU 6$95$/$ *XLGH DQG GDPDJH RU GHIHFWV�
ZKLFK DUH VSHFLILFDOO\ FRYHUHG E\ 0RWRU :DUUDQW\� DQG QDWXUDO
GHSUHFLDWLRQ��H[FHSWHG��7KH�5HQWHU�EHDUV�DOO�GHOLYHU\�FRVWV�

��� 7KH UHWXUQ DGGUHVV RI WKH 9HKLFOH LV FRPPXQLFDWHG WR WKH
5HQWHU E\ 3ODQHW�� UHDVRQDEO\ LQ DGYDQFH DQG WKH UHWXUQ ZLOO EH PDGH
EHWZHHQ���K���DQG���K���RQ�D�%XVLQHVV�'D\�

��� $OO ULVN RI ORVV RU GDPDJH WR WKH 9HKLFOH VKDOO UHPDLQ ZLWK WKH
5HQWHU XQWLO 3ODQHW��� LWV UHSUHVHQWDWLYH RU SDUWQHU KDV LVVXHG DQ
DFNQRZOHGJHPHQW RI UHFHLSW LQ UHVSHFW RI WKH 9HKLFOH� LW EHLQJ
VSHFLILFDOO\ DJUHHG WKDW WKH 9HKLFOH VKDOO EH GHHPHG QRW WR KDYH EHHQ
UHWXUQHG WR 3ODQHW�� LI LW LV OHIW DW WKH UHWXUQ DGGUHVV RI WKH 9HKLFOH
ZLWKRXW�DQ�DFNQRZOHGJHPHQW�RI�UHFHLSW�KDYLQJ�EHHQ�REWDLQHG�

��� ,I XSRQ DQ\ WHUPLQDWLRQ RI WKLV 5HQWDO� WKH 9HKLFOH LV UHWXUQHG LQ
DQ XQVDWLVIDFWRU\ FRQGLWLRQ� H[FHSWLQJ RUGLQDU\ ZHDU DQG WHDU DV SHU
6$95$/$ *XLGH� DV LQVSHFWHG E\ 3ODQHW�� RU LWV UHSUHVHQWDWLYHV� WKH
5HQWHU VKDOO SD\� DV DGGLWLRQDO UHQW� WR 3ODQHW�� WKH FRVW LQFXUUHG RU
HYDOXDWHG�WR�UHLQVWDWH�WKH�9HKLFOH�WR�D�VDWLVIDFWRU\�FRQGLWLRQ�

��� )DLOXUH WR UHWXUQ WKH 9HKLFOH RQ WKH UHWXUQ GDWH DW DQ\
WHUPLQDWLRQ RI WKLV 5HQWDO $JUHHPHQW VKDOO FRQVWLWXWH LOOHJDO SRVVHVVLRQ
RI WKH 9HKLFOH E\ WKH 5HQWHU DQG 3ODQHW�� RU LWV DJHQWV DQG VXFFHVVRUV
PD\ WDNH ZKDWHYHU OHJDO VWHSV PD\ EH QHFHVVDU\ WR SURFXUH WKH UHWXUQ
RU UHFRYHU\ RI WKH 9HKLFOH DW WKH FRVW DQG H[SHQVH RI WKH 5HQWHU� 7KLV
PD\ LQFOXGH UHSRUWLQJ WKH 9HKLFOH DV VWROHQ RU UHFRYHULQJ WKH 9HKLFOH
ZKHUHYHU LW PD\ EH IRXQG DQG IURP ZKRP ZKDWVRHYHU UHSRVVHVVHG
IURP�

��� 3ODQHW�� KDV WKH ULJKW WR FODLP D SHQDOW\ IHH IURP WKH 5HQWHU
LQ WKH DPRXQW RI 5 ��� �ILYH KXQGUHG UDQG� SHU HDFK GD\ RI GHOD\ LQ
UHWXUQLQJ WKH 9HKLFOH� 3D\LQJ WKH SHQDOW\ IHH GRHV QRW UHOHDVH WKH
5HQWHU�IURP�WKH�REOLJDWLRQ�RI�UHWXUQLQJ�WKH�9HKLFOH�

���� 7KH 5HQWHU H[SUHVVO\ FRQVHQWV WKDW 3ODQHW�� RU LWV DJHQWV DQG
VXFFHVVRUV DOZD\V KDYH WKH ULJKW WR FRPH SHUVRQDOO\ WR WKH 5HQWHU IRU
UHWXUQ RI WKH 9HKLFOH DW DQ\ ORFDWLRQ DQG WKH 5HQWHU XQGHUWDNHV WR WXUQ
RYHU WKH 9HKLFOH LPPHGLDWHO\ DW VXFK ORFDWLRQ LQ FDVH RI WHUPLQDWLRQ RI
WKLV 5HQWDO $JUHHPHQW� 7KH 5HQWHU XQGHUWDNHV WR FRYHU WKH FRVWV RI
VXFK D UHWXUQ RI WKH 9HKLFOH IURP WKH ORFDWLRQ WR 3ODQHW�� RU LWV
UHSUHVHQWDWLYHV�

���� 7KH 5HQWHU DXWKRUL]HV 3ODQHW�� WR XVH DOO SHUVRQDO LQIRUPDWLRQ
RI WKH 5HQWHU WKDW 3ODQHW�� KDV DFFHVV WR IRU WUDFNLQJ DQG UHFRYHULQJ
WKH 9HKLFOH XSRQ WKH 5HQWHU૷V IDLOXUH WR UHWXUQ WKH 9HKLFOH� 7KLV LQFOXGHV
WULDQJXODWLRQ�RI�FHOO�SKRQHV�LQ�DFFRUGDQFH�WR�5,&$�$FW����RI������

���� 7KH 5HQWHU YROXQWDULO\ DQG LUUHYRFDEO\ FRQVHQWV WR WKH
UHPRYDO RI WKH 9HKLFOH IURP KLV SRVVHVVLRQ LQ FLUFXPVWDQFHV ZKHUH KH LV
LQ�EUHDFK�RI�WKLV�5HQWDO�$JUHHPHQW�DV�SHU�SDUDJUDSK����EHORZ�

���� 7KH 5HQWHU DJUHHV WR SD\ DOO FRVWV RI UHFRYHULQJ WKH 9HKLFOH
WRJHWKHU ZLWK UHDVRQDEOH DWWRUQH\ IHH DQG FRVWV DWWULEXWDEOH WR DOO VXLWV
FRPPHQFHG�E\�3ODQHW���XQGHU�WKLV�SURYLVLRQ�

�

��������������'85$7,21

��� 7KLV 5HQWDO $JUHHPHQW VKDOO FRPPHQFH RQ GDWH RI VLJQLQJ DV
LQGLFDWHG RQ WKH ILUVW SDJH DQG VKDOO HQGXUH IRU DQ LQGHILQLWH SHULRG DV
UHIHUUHG�WR�LQ�FODXVH�����DERYH�

�

��������������0217+/<�5(17$/�

��� 7KH PRQWKO\ UHQWDO VKDOO EH WKH DPRXQW LQGLFDWHG LQ FODXVH ���
DERYH�

��� 7KH PRQWKO\ UHQWDO VKDOO EH SD\DEOH HDFK PRQWK LQ DGYDQFH
RQ�WKH�GD\�RI�WKH�PRQWK�DV�LQGLFDWHG�LQ�FODXVH�����

��� 5HQWDO IRU WKH ILUVW PRQWK XQWLO WKH QH[W GDWH RI SD\PHQW VKDOO
EH�SURUDWHG�IURP�WKH�VLJQLQJ�GDWH�RI�WKLV�5HQWDO�$JUHHPHQW�

��� 7KH PRQWKO\ UHQWDO VKDOO HVFDODWH E\ XS WR � �HLJKW� � RQ HDFK

DQQLYHUVDU\�RI�WKLV�5HQWDO�$JUHHPHQW�

�

��������������3$<0(176

��� $OO SD\PHQWV GXH E\ WKH 5HQWHU WR 3ODQHW�� XQGHU WKLV UHQWDO
VKDOO�EH�HIIHFWHG�E\�DQ\�GHELW�RUGHU�DV�GHFLGHG�E\�3ODQHW����

��� 7KH 5HQWHU ZLOO SD\ DOO WKH PRQWKO\ UHQWDO SD\PHQWV RQ WLPH DW
QR ODWHU WKDQ DW WKH GDWH VSHFLILHG DV SHU FODXVH ���� 7KH 5HQWHU ZLOO EH
LQ PDWHULDO EUHDFK RI WKLV 5HQWDO $JUHHPHQW DV SHU FODXVH ���� LI KH IDLOV
WR�SD\�WKH�PRQWKO\�UHQWDO�SD\PHQW�RQ�WLPH�

�������������$OO�SD\PHQWV�E\�WKH�5HQWHU�WR�3ODQHW���DUH�QRQ�UHIXQGDEOH�

��� $Q\ UHYRFDWLRQ E\ WKH 5HQWHU RI D GHELW RUGHU DXWKRULVDWLRQ
�LQFOXGLQJ GLVSXWH� VXVSHQVLRQ RU FDQFHOODWLRQ RI D GHELW RUGHU LQ DQ\
ZD\��VKDOO�FRQVWLWXWH�D�PDWHULDO�EUHDFK�RI�WKLV�5HQWDO�$JUHHPHQW�

��� 7KH 5HQWHU XQGHUWDNHV WR FRPSOHWH DQG SURYLGH DOO VXFK
GRFXPHQWV DQG XQGHUWDNH DFWLRQV DV UHTXLUHG E\ 3ODQHW�� WR HIIHFW
VXFK�GHELW�RUGHU�

��� 7KH 5HQWHU XQGHUWDNHV WR QRWLI\ 3ODQHW�� RI DQ\ FKDQJHV WR
KLV EDQNLQJ GHWDLOV ZLWKRXW GHOD\� EXW QRW ODWHU WKDQ ZLWKLQ � �WZR�
%XVLQHVV�'D\V�IURP�WKH�GDWH�RI�VXFK�FKDQJH�

��� 3ODQHW�� KDV WKH ULJKW WR UHTXHVW DQG 7KH 5HQWHU DJUHHV WR
DXWKRUL]H D QHZ GHELW RUGHU ZLWKLQ �� KRXUV IURP WKH GDWH RI VXFK
UHTXHVW E\ 3ODQHW��� 7KH 5HQWHU XQGHUWDNHV WR FRPSOHWH DOO VXFK
GRFXPHQWV DQG SURYLGH DOO VXFK VXSSRUWLQJ GRFXPHQWV DV UHTXLUHG E\
3ODQHW���WR�DXWKRUL]H�VXFK�QHZ�GHELW�RUGHU�

��� :LWKRXW SUHMXGLFH WR DQ\ RWKHU ULJKWV DYDLODEOH WR WKH 5HQWHU LQ
WHUPV RI WKLV UHQWDO RU LQ WHUPV RI ODZ� WKH 5HQWHU ZLOO EH OLDEOH WR SD\ D
SHQDOW\ DPRXQW RI 5 ��� �RQH KXQGUHG UDQG� LQ WKH HYHQW RI D GHELW
RUGHU EHLQJ UHWXUQHG XQSDLG DQG IRU HDFK GD\ XQWLO WKH GHELW RUGHU LV
SDLG�

��� ,Q WKH HYHQW RI WKH GHELW RUGHU EHLQJ UHWXUQHG XQSDLG� WKH
5HQWHU DXWKRUL]HV 3ODQHW�� WR DGMXVW WKH GDWH RI SD\PHQW RI WKH
PRQWKO\ UHQWDO E\ WKH 5HQWHU WR DQ\ FDOHQGDU GD\ RI WKH PRQWK DW WKH
VROH�GLVFUHWLRQ�RI�3ODQHW���

���� 7KH 5HQWHU VKDOO QRW ZLWKKROG� GHIHU� RU PDNH DQ\ GHGXFWLRQ
IURP DQ\ SD\PHQW GXH WR 3ODQHW��� ZKHWKHU 3ODQHW�� LV LQGHEWHG WR WKH
5HQWHU�RU�LQ�EUHDFK�RI�DQ\�REOLJDWLRQ�WR�WKH�5HQWHU�

���� 7KH UHQW DQG DOO RWKHU DPRXQWV SD\DEOH E\ WKH 5HQWHU XQGHU
WKLV 5HQWDO $JUHHPHQW VKDOO EH LQFOXVLYH RI YDOXH�DGGHG WD[ DV IDU DV LW
LV�DSSOLFDEOH�

�

��������������75$&.,1*�'(9,&(

��� 7KH 9HKLFOH PD\ EH HTXLSSHG ZLWK D WUDFNLQJ GHYLFH DW DQ\
WLPH��E\�3ODQHW���

��� 8QGHU QR FLUFXPVWDQFHV ZKDWVRHYHU LV WKH 5HQWHU HQWLWOHG WR
UHPRYH�WKH�WUDFNHU�RU�WDPSHU�ZLWK�WKH�WUDFNHU�

��� 5HPRYDO RU WDPSHULQJ RI WKH WUDFNHU RU ORVV RI VLJQDO RI WKH
WUDFNHU�VKDOO�EH�D�PDWHULDO�EUHDFK�RI�WKLV�5HQWDO�$JUHHPHQW�

��� 7KH 5HQWHU LUUHYRFDEO\ JLYHV FRQVHQW WR WKH 9HKLFOH EHLQJ
WUDFNHG WR PRQLWRU WKH GXWLHV RI WKH 5HQWHU UHJDUGLQJ WKH LQWHQGHG XVH
RI�WKH�9HKLFOH�DV�SHU�FODXVH������

�

���������������$66,*10(17�$1'�68%/(77,1*�2)�7+(�9(+,&/(

���� 7KH 5HQWHU VKDOO QRW EH HQWLWOHG WR FHGH RU DVVLJQ DQ\ RI WKH
ULJKWV DQG REOLJDWLRQV RI WKH 5HQWHU XQGHU WKLV 5HQWDO $JUHHPHQW� VXEOHW
WKH 9HKLFOH LQ ZKROH RU SDUW� RU JLYH XS SRVVHVVLRQ RI WKH 9HKLFOH WR DQ\
WKLUG�SDUW\�

���� 7KH 5HQWHU PD\ QRW DOLHQDWH� SDZQ� PRUWJDJH� RU HQFXPEHU
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WKH�YHKLFOH�

���� 7KH 5HQWHU PD\ SHUPLW RWKHU SHUVRQV SRVVHVVLQJ D YDOLG
GULYLQJ OLFHQVH WR GULYH WKH 9HKLFOH� $OO ULVNV UHODWHG WR WKH RWKHU SHUVRQ
DUH�ERUQH�E\�WKH�5HQWHU�

�

�������������*(1(5$/�'87,(6�2)�5(17(5

���� 7KH 5HQWHU LV REOLJHG WR GR HYHU\WKLQJ UHDVRQDEO\ SRVVLEOH WR
SUHYHQW DQ\ GDPDJH WR� ORVV RI� WKHIW RI RU DQ\ RWKHU PDQQHU RI
GHFUHDVH�LQ�YDOXH�RI�WKH�9HKLFOH�

���� 7KH 5HQWHU XQGHUWDNHV WKDW KH LV OLDEOH IRU WKH PRQWKO\ UHQWDO
SD\PHQW��UHJDUGOHVV�LI�WKH�FDU�EUHDNV�GRZQ

������������7KH�5HQWHU�VKDOO�QRW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��

������ GULYH RU XVH WKH 9HKLFOH LQ YLRODWLRQ RI DQ\ VWDWXWHV� ODZV�
RUGLQDQFHV� UXOHV RU UHJXODWLRQV� RU FRQWUDU\ WR WKH SURYLVLRQ RI DQ\
DSSOLFDEOH LQVXUDQFH SROLF\� 7KLV LQFOXGHV GULYLQJ WKH 9HKLFOH� ZKLOVW QRW
KROGLQJ D YDOLG GULYLQJ OLFHQFH RU XQGHU WKH LQIOXHQFH RI DOFRKRO� ZKHUH
H[FHHGLQJ�WKH�OHJDO�OLPLWV��RU�QDUFRWLF�GUXJV�

������ SHUPLW DQ\ RWKHU SHUVRQ WR GULYH WKH 9HKLFOH ZKLOVW QRW KROGLQJ
D�YDOLG�GULYLQJ�OLFHQVH�

������ FDXVH RU SHUPLW WKH 9HKLFOH WR EH XVHG RU GULYHQ XQODZIXOO\�
XQUHDVRQDEO\� LUUHVSRQVLEO\� UHFNOHVVO\� QHJOLJHQWO\� LQ DQ
XQ�URDGZRUWK\ FRQGLWLRQ� IRU D SXUSRVH IRU ZKLFK LW ZDV QRW GHVLJQHG RU
LQ FRQGLWLRQV ZKLFK LV OLDEOH WR FDXVH GDQJHU WR DQ\ SHUVRQ RU SURSHUW\
�LQFOXGLQJ GDPDJH� WKHIW� ORVV RU XQGXH ZHDU DQG WHDU WR WKH 9HKLFOH
ZKLFK ZRXOG QRUPDOO\ QRW RFFXU� RU LQ EUHDFK RI DQ\ URDG DQG WUDIILF
UHJXODWLRQV� VWDWXWRU\ RU RWKHU ODZ� 7KLV LQFOXGHV DPRQJ RWKHUV QRW
SDUWLFLSDWLQJ LQ DQ\ PRWRU VSRUW� SDFH PDNLQJ� UDOO\LQJ� UHOLDELOLW\ WULDOV
RU�RWKHU�VLPLODU�DFWLYLWLHV�

������ FDXVH RU DOORZ WKH 9HKLFOH WR EH QHJOHFWHG� DEXVHG� GDPDJHG�
PRGLILHG HLWKHU LQ WHUPV RI LWV ERG\ RU LWV FRPSRQHQWV� WDPSHU ZLWK�
UHPRYH�RU�UHSODFH�DQ\�RI�WKH�9HKLFOH૷V�FRPSRQHQWV�

������ GULYH RU XVH WKH 9HKLFOH RXWVLGH RI WKH 5HSXEOLF RI 6RXWK $IULFD�
$ FURVV�ERUGHU DXWKRUL]DWLRQ OHWWHU FDQ EH UHTXHVWHG IURP 3ODQHW���
3ODQHW�� LV QRW UHVSRQVLEOH IRU DQ\ FURVV�ERUGHU IHHV� SD\PHQWV� RU
RWKHU�FRVWV�

������ FDXVH RU SHUPLW WKH 9HKLFOH WR EH GULYHQ RQ DQ\ URDGV QRW
SURSHUO\�FRQVWUXHG�RU�VXLWDEOH�IRU�WKH�9HKLFOH�

������ SURSHO RU WRZ DQ\ RWKHU 9HKLFOH� XQOHVV LQ VWULFW DFFRUGDQFH
ZLWK�WKH�PDQXIDFWXUHU૷V�VSHFLILFDWLRQV�

�����������DEDQGRQ�WKH�9HKLFOH�

������ FDXVH RU SHUPLW WKH 9HKLFOH WR EH ORDGHG PRUH WKDQ WKH
ORDGLQJ RU SDVVHQJHU VHDWLQJ FDSDFLW\ VSHFLILHG E\ WKH PDQXIDFWXUHU RU
SHUPLWWHG�E\�ODZ�

������� WUDQVSRUW JRRGV �LQFOXGLQJ KD]DUGRXV PDWHULDOV� LQ YLRODWLRQ RI
DQ\ FXVWRPV ODZV DQG UHJXODWLRQV� URDG WUDIILF UHJXODWLRQV RU LQ DQ\
RWKHU LOOHJDO PDQQHU DV GHILQHG E\ UHJXODWLRQV SURPXOJDWHG E\ DQ\
DXWKRULW\�LQ�WKH�5HSXEOLF�RI�6RXWK�$IULFD�

������� WDPSHU ZLWK WKH WUDFNHU GHYLFH LQVWDOOHG LQ WKH YHKLFOH DV SHU
FODXVH���RI�WKLV�5HQWDO�$JUHHPHQW�

���� 7KH 5HQWHU ZLOO WDNH DOO SUHFDXWLRQV WKDW WKH 9HKLFOH VKDOO EH
NHSW SURSHUO\ ORFNHG� VHFXUHG� DQG KDYH DOO DYDLODEOH DODUP RU DQWL�WKHIW
GHYLFH�LQ�RSHUDWLRQ�ZKHQ�WKH�9HKLFOH�LV�QRW�LQ�XVH�

���� 7KH 5HQWHU ZLOO PDNH VXUH WKDW WKH NH\V RI WKH 9HKLFOH DUH
DOZD\V�XQGHU�KLV�FRQWURO�

���� 7KH 5HQWHU VKDOO NHHS DQG PDLQWDLQ WKH 9HKLFOH LQ JRRG
RSHUDWLQJ FRQGLWLRQ DQG ZRUNLQJ RUGHU GXULQJ WKH WHUP RI WKLV 5HQWDO
$JUHHPHQW� 7KH 5HQWHU ZLOO PDNH DOO QHFHVVDU\ UHSDLUV� UHSODFHPHQWV RU
UHPRYH DOO GDPDJH WR WKH 9HKLFOH DW LWV RZQ FRVW DV SHU WKH
PDQXIDFWXUHU
V VXJJHVWHG PDLQWHQDQFH SURJUDP� H[FHSW ZKHUH IDLU
ZHDU DQG WHDU WDNHV SODFH DV SHU 6$95$/$ *XLGH� $OO UHSODFHPHQW SDUWV

DQG DFFHVVRULHV LQFOXGLQJ EDWWHULHV EXW H[FOXGLQJ PLQRU SDUWV VXFK DV
VSDUN SOXJV DQG RLO ILOWHUV UHJXODUO\ VFKHGXOHG IRU UHSODFHPHQW� PXVW EH
SDUWV VSHFLILHG E\ WKH PDQXIDFWXUHU� 7KH 5HQWHU DJUHHV WR VXEPLW WR
3ODQHW�� WKH GRFXPHQWV SURYLQJ WKH IXOILOPHQW RI PDLQWHQDQFH
REOLJDWLRQ�RQ�GHPDQG�

������ 7KH 5HQWHU VKDOO SURYLGH IRU WKH 9HKLFOH DOO IXHO� OXEULFDQWV� WLUHV
DQG GDLO\ FRQVXPDEOHV DV UHTXLUHG IRU WKH SURSHU RSHUDWLRQ DQG�RU
SURWHFWLRQ RI WKH 9HKLFOH DQG DSSURYHG E\ WKH PDQXIDFWXUHU LI
DSSOLFDEOH�

������ ([FHSW IDLU ZHDU DQG WHDU DV SHU WKH 6$95$/$ *XLGH� WKH
5HQWHU�VKDOO�SURYLGH�IRU�WKH�9HKLFOH�

������ UHJXODU VHUYLFH DV SHU WKH PDQXIDFWXUHU૷V VSHFLILFDWLRQV RU
UHTXLUHPHQWV DQG DOO QRUPDO SUHYHQWDWLYH PDLQWHQDQFH LQ UHVSHFW RI WKH
9HKLFOH�

������ UHSDLUV RI GDPDJHG JODVV� LQFOXGLQJ ZLQGVFUHHQV� OHQVHV�
VHDOHG�EHDPV��DQG�PLUURUV�

������ UHSDLUV WR RU PDLQWHQDQFH RI DOO ERG\ ZRUN RU HTXLSPHQW�
DFFHVVRULHV� RU ILWPHQWV� ZKLFK ZHUH QRW ILWWHG WR WKH 9HKLFOH DW
GHOLYHU\�

������ WKH UHSODFHPHQW RI DOO SDUWV RU LWHPV PLVVLQJ IURP WKH 9HKLFOH
VLQFH�WKH�GHOLYHU\�GDWH�

������ DOO UHSDLUV RU PDLQWHQDQFH ZKLFK DUH RFFDVLRQHG� ZKROO\ RU
SDUWLDOO\� E\ WKH 5HQWHU૷V IDLOXUH WR FRPSO\ ZLWK DQ\ REOLJDWLRQ LQ WHUPV
RI�WKLV�5HQWDO�$JUHHPHQW�

�����������DOO�RWKHU�PDLQWHQDQFH�DQG�UHSDLU�

���� 7KH 5HQWHU DJUHHV WR GR HYHU\WKLQJ QHFHVVDU\ LQ WKH VKRUWHVW
SRVVLEOH WLPH WR UHVWRUH WKH 9HKLFOH WR LWV YDOXH� 3ODQHW�� GHFLGHV RQ WKH
GHFUHDVH LQ WKH YDOXH RI WKH 9HKLFOH DQG WKH VXIILFLHQF\ RI LWV
UHVWRUDWLRQ�

���� 3ODQHW�� PD\ LQVSHFW WKH 9HKLFOH� XSRQ WKH 5HQWHU
V SUHPLVHV
RU HOVHZKHUH DW DQ\ UHDVRQDEOH WLPH� DQG WKH 5HQWHU VKDOO FRRSHUDWH
IXOO\�WR�IDFLOLWDWH�VXFK�LQVSHFWLRQV�

���� $OO SDUWV DQG DFFHVVRULHV WKDW DUH UHSODFHG RU DGGHG WR WKH
9HKLFOH GXULQJ WKH UHQWDO SHULRG DUH WKH SURSHUW\ RI 3ODQHW�� DQG WKH
5HQWHU�LV�QRW�HQWLWOHG�WR�D�FRPSHQVDWLRQ�

����� 7KH 5HQWHU DJUHHV WR KROG WKH GULYHU RI WKH 9HKLFOH OLDEOH IRU
DQ\ GDPDJH FDXVHG E\ WKH GULYHU LQ EUHDFK RI WKH FRQGLWLRQV RI WKLV
5HQWDO $JUHHPHQW RU OLDEOH IRU DQ\ ZLOIXO GDPDJH WR WKH 9HKLFOH� RU IRU
DQ\ GDPDJH GXH WR FDUHOHVVQHVV RU QHJOLJHQFH RI WKH GULYHU� WKH
SD\PHQW RI ZKLFK GDPDJHV WKH 5HQWHU KHUHZLWK JXDUDQWHHV WR
3ODQHW���

����� 7KH 5HQWHU XQGHUWDNHV WR QRWLI\ 3ODQHW�� LPPHGLDWHO\� EXW QRW
ODWHU WKDQ ZLWKLQ � �WZR� %XVLQHVV 'D\V� E\ ZULWWHQ HPDLO QRWLFH RI WKH
IROORZLQJ�FLUFXPVWDQFHV�

������� VLJQLILFDQW GHFUHDVH LQ YDOXH RI WKH 9HKLFOH RU DQ\
FLUFXPVWDQFHV RFFXUUHG ZKLFK FDQ SRVVLEO\ OHDG WR VLJQLILFDQW GHFUHDVH
LQ�YDOXH�RI�WKH�9HKLFOH�

������� DQ\ GDPDJHV� DFFLGHQWV� LQFLGHQWV� LQVXUDQFH FDVH RU 0RWRU
:DUUDQW\�FDVH�ZLWK�UHVSHFW�WR�WKH�9HKLFOH�

����������DQ\�HYHQW�RI�WKHIW�RU�ORVV�

������� DQ\ FLUFXPVWDQFHV SUHYHQWLQJ RU GLVDEOLQJ WKH IXOILOPHQW RI
FRPPLWPHQWV�DULVLQJ�IURP�WKLV�5HQWDO�$JUHHPHQW�E\�WKH�5HQWHU�

������� DQ\ FKDQJHV LQ WKH 5HQWHU૷V SHUVRQDO DQG�RU FRQWDFW
LQIRUPDWLRQ �DGGUHVV IRU GHOLYHU\ RI GRFXPHQWV� UHVLGHQFH DGGUHVV
DQG�RU PDLO DGGUHVV� HPDLO DGGUHVV� SKRQH QXPEHU� HWF�� ZKHUH
GLIIHUHQW IURP WKDW SURYLGHG WR 3ODQHW�� DW VLJQLQJ RI WKLV 5HQWDO
$JUHHPHQW�RU�ZKHUH�GLIIHUHQW�IURP�ODVW�UHSRUWHG�LQIRUPDWLRQ�

������� WKH 5HQWHU ILOLQJ IRU EDQNUXSWF\ LQFOXGLQJ GHEW FRXQVHOOLQJ�
GHFODULQJ EDQNUXSWF\� UHFHLYLQJ D MXGJHPHQW� DQG LQLWLDWLRQ RI
HQIRUFHPHQW�

Page  4 of 8
Planet42 (signature) the Renter (signature) Version 1.3



9(+,&/(�5(17$/�$*5((0(17 3/$1(7���&20
%(7:((1��3ODQHW���DQG�$11$�,6$%(//$�+8<6(5
$*5((0(17�'$7('�����'HF�����
$*5((0(17�180%(5������������

����������DQ\�FLUFXPVWDQFHV�WKDW�UHGXFH�WKH�ILQDQFLDO�VROYHQF\�RI�WKH
5HQWHU RU PDNH LW IRU VRPH RWKHU UHDVRQ LPSRVVLEOH IRU WKH 5HQWHU WR
DFFRUGLQJO\�IXOILO�WKLV�5HQWDO�$JUHHPHQW�

����� WKH 5HQWHU PXVW VXEPLW LQIRUPDWLRQ DERXW KLV ILQDQFLDO
VLWXDWLRQ E\ HPDLO� RQ WKH UHTXHVW RI 3ODQHW��� ZLWKLQ � �WKUHH� %XVLQHVV
'D\V�DIWHU�UHFHLYLQJ�WKH�FRUUHVSRQGLQJ�GHPDQG�

�

�������������/,&(1&(�3/$7(6��5(*,675$7,21�$1'�27+(5�)((6

���� 7KH 9HKLFOH VKDOO EHDU D OLFHQVH SODWH� 3ODQHW�� VKDOO EH WKH
WLWOH KROGHU RI WKH 9HKLFOH RQ WKH 1D7,6 'RFXPHQW� 7KH 5HQWHU VKDOO SD\
WKH�DQQXDO�UHJLVWUDWLRQ�RU�OLFHQVH�IHHV�

���� 7KH 5HQWHU DJUHHV WR SD\ DOO VWRUDJH FKDUJHV� WROOV DQG SDUNLQJ
FKDUJHV� 7KH 5HQWHU ZLOO SD\ DQ\ IHHV� LQFOXGLQJ LQVSHFWLRQ IHHV� RU
WD[HV ZKLFK PD\ EH LPSRVHG ZLWK UHVSHFW WR DQ\ YHKLFOH E\ DQ\ GXO\
FRQVWLWXWHG JRYHUQPHQWDO DXWKRULW\ DV WKH UHVXOW RI WKH 5HQWHU૷V XVH RU
LQWHQGHG�XVH�RI�WKH�9HKLFOH�

�

�������������75$)),&�),1(6�$1'�6,0,/$5�&+$5*(6

���� 7KH 5HQWHU VKDOO EH UHVSRQVLEOH DQG OLDEOH IRU WKH SD\PHQW RI
DQ\ ILQHV� VLPLODU YLRODWLRQ UHODWHG FKDUJHV DQG FRXUW FRVWV WKDW DUH
LQFXUUHG E\ WKH 5HQWHU DQG�RU DULVLQJ RXW RI WKH UHQWDO DQG�RU XVH RI WKH
9HKLFOH�E\�WKH�5HQWHU�

���� 3ODQHW�� GRHV QRW DVVXPH DQ\ VXFK UHVSRQVLELOLWLHV RU
OLDELOLWLHV�

���� 3ODQHW�� VKDOO IRUZDUG WR WKH 5HQWHU DQ\ QRWLFHV UHFHLYHG E\
3ODQHW�� RI ILQHV RU RWKHU SHQDOWLHV OHYLHG LQ FRQQHFWLRQ ZLWK WKH XVH RI
WKH 9HKLFOH� DQG PD\ SD\ VXFK ILQHV LI WKH 5HQWHU GRHV QRW GR VR DQG
PD\ ELOO WKH 5HQWHU WKHUHIRUH LPPHGLDWHO\ LQFOXGLQJ DQ DSSURSULDWH
KDQGOLQJ�IHH�RU�DGG�VXFK�DPRXQW�WR�WKH�QH[W�UHQWDO�ELOOLQJ�

�

�������������7(50,1$7,21

���� 7KLV 5HQWDO $JUHHPHQW VKDOO JHQHUDOO\ WHUPLQDWH DV SHU WKH
WHUPV DQG FRQGLWLRQV RI WKLV 5HQWDO $JUHHPHQW� LQ SDUWLFXODU� EXW QRW
OLPLWHG�WR�FODXVH��������DQG����

���� 3ODQHW�� XQGHUWDNHV WKDW LW ZLOO QRW WHUPLQDWH WKLV 5HQWDO
$JUHHPHQW XQOHVV WKH 5HQWHU FRPPLWV D PDWHULDO EUHDFK RI WKH 5HQWDO
$JUHHPHQW LQ FODXVH ��� LQFOXGLQJ EXW QRW OLPLWHG WR WKH IDLOXUH WR SD\
PRQWKO\�UHQWDO�DPRXQW�RQ�WLPH

�

�������������7(50,1$7,21�%<�7+(�5(17(5

���� 7KH 5HQWHU PD\ WHUPLQDWH WKH DJUHHPHQW� VXEMHFW WR FODXVH
�����DQG�WKH�IROORZLQJ�

������ 8WLOL]LQJ WKH UHOHYDQW WHUPLQDWLRQ IXQFWLRQ LQ 3ODQHW��
FXVWRPHU�ORJLQ�DW�ZZZ�SODQHW���FRP��RU�

������ 6HQGLQJ DQ WHUPLQDWLRQ UHTXHVW WR 3ODQHW�� YLD HPDLO DW
LQIR#SODQHW���FRP��DQG

������ 5HWXUQLQJ WKH 9HKLFOH WR 3ODQHW�� DV SHU WKH UHWXUQ SROLF\ LQ
SDUDJUDSK���

���� WHUPLQDWLRQ LV VXEMHFW WR WKH SD\PHQW RI D FDQFHOODWLRQ
SHQDOW\��ZKLFK�ZLOO�EH�FDOFXODWHG�DV�IROORZV�

������ D FDQFHOODWLRQ SHQDOW\ HTXDO WR � PRQWKV૷ UHQWDO SD\PHQW ZLOO
EH DSSOLFDEOH IRU FDQFHOODWLRQ E\ WKH 5HQWHU ZLWKLQ WKH ILUVW �� PRQWKV
IURP�WKH�HIIHFWLYH�GDWH�

������ D FDQFHOODWLRQ SHQDOW\ HTXDO WR � PRQWKV૷ UHQWDO SD\PHQW ZLOO
EH DSSOLFDEOH IRU FDQFHOODWLRQ E\ WKH 5HQWHU EHWZHHQ �� PRQWKV DQG XS
WR�DQG�LQFOXGLQJ����PRQWKV�IURP�WKH�HIIHFWLYH�GDWH�

������ D FDQFHOODWLRQ SHQDOW\ HTXDO WR � PRQWKV૷ UHQWDO SD\PHQW ZLOO
EH DSSOLFDEOH IRU FDQFHOODWLRQ E\ WKH 5HQWHU EHWZHHQ �� PRQWKV DQG XS
WR�DQG�LQFOXGLQJ����PRQWKV�IURP�WKH�HIIHFWLYH�GDWH�

������ D FDQFHOODWLRQ SHQDOW\ HTXDO WR � PRQWKV૷ UHQWDO SD\PHQW ZLOO
EH DSSOLFDEOH IRU FDQFHOODWLRQ E\ WKH 5HQWHU EHWZHHQ �� PRQWKV DQG XS
WR�DQG�LQFOXGLQJ����PRQWKV�IURP�WKH�HIIHFWLYH�GDWH�

������ D FDQFHOODWLRQ SHQDOW\ HTXDO WR � PRQWK૷V UHQWDO SD\PHQW ZLOO
EH DSSOLFDEOH IRU FDQFHOODWLRQ E\ WKH 5HQWHU DIWHU �� PRQWKV FDOFXODWHG
IURP�WKH�HIIHFWLYH�GDWH�

�

�������������7(50,1$7,21�'8(�72�0$7(5,$/�%5($&+

���� 8SRQ WHUPLQDWLRQ E\ 3ODQHW�� GXH WR D PDWHULDO EUHDFK DV SHU
SDUDJUDSK �� WKH 5HQWHU LV REOLJHG WR UHWXUQ WKH 9HKLFOH
WR�3ODQHW���LPPHGLDWHO\�DV�SHU�WKH�UHWXUQ�SROLF\�LQ�SDUDJUDSK���

���� 2Q WKH WHUPLQDWLRQ GDWH� WKH 5HQWHU LV OLDEOH DQG VKDOO SD\ WR
3ODQHW�� DOO DPRXQWV GXH LQFOXGLQJ DOO XQSDLG PRQWKO\ UHQWDO DPRXQWV
DQG DQ\ XQSDLG IHHV� SHQDOWLHV RU RWKHU FKDUJHV IRU ZKLFK WKH 5HQWHU
ZDV OLDEOH DQG ZKLFK UHPDLQ XQSDLG LQ WHUPV RI WKLV 5HQWDO $JUHHPHQW
DV�DW�WKH�GDWH�RI�WKH�WHUPLQDWLRQ�

���� 7HUPLQDWLRQ E\ 3ODQHW�� LV VXEMHFW WR WKH SD\PHQW RI D
FDQFHOODWLRQ�SHQDOW\�HTXDO�WR����PRQWKV૷�UHQWDO�SD\PHQW�

�

�������������0$7(5,$/�%5($&+�2)�&2175$&7

���� 3ODQHW�� KDV WKH ULJKW WR FDQFHO DQG WHUPLQDWH WKLV 5HQWDO
$JUHHPHQW IRU D PDWHULDO EUHDFK� ZLWKRXW GHOD\ LQ SDUWLFXODU� EXW QRW
OLPLWHG�WR��DQ\�RI�WKH�IROORZLQJ�FLUFXPVWDQFHV�

������ ZKHUH WKH 5HQWHU IDLOV WR SD\ WKH PRQWKO\ UHQWDO SD\PHQW RQ
WLPH DW WKH GDWH RI SD\PHQW DV SHU FODXVH ��� �WKLV LQFOXGHV D IDLOHG
GHELW RUGHU FROOHFWLRQ� DQG KDV QRW SDLG WKH DPRXQWV GXH ZLWKLQ DQ
DGGLWLRQDO SHULRG RI � �ILYH� %XVLQHVV 'D\V� JUDQWHG ZLWK D QRWLILFDWLRQ
ZKHUHLQ 3ODQHW�� KDV GHFODUHG WKDW� LQ FDVH WKH PRQWKO\ UHQWDO
SD\PHQWV UHPDLQ RXWVWDQGLQJ DIWHU VXFK DQ DGGLWLRQDO WLPH SHULRG�
3ODQHW�� ZLOO FDQFHO WKLV 5HQWDO $JUHHPHQW DQG GHPDQG WKH SD\PHQW RI
WKH GXH DPRXQWV LQ LWV HQWLUHW\ LQFOXGLQJ WKH FDQFHOODWLRQ SHQDOW\
DPRXQW�LQ�FODXVH������

������ UHYRFDWLRQ� GLVSXWH RU VXVSHQVLRQ RI D GHELW RUGHU E\ WKH
5HQWHU�

������ GHFUHDVH LQ WKH ILQDQFLDO VROYHQF\ RI WKH 5HQWHU LQ VXFK VFDOH
WKDW WKH FDSDELOLW\ RI WKH 5HQWHU WR SURSHUO\ FRPSO\ ZLWK WKLV 5HQWDO
$JUHHPHQW LV DW ULVN RU EHFRPHV LPSRVVLEOH� LQFOXGLQJ LQLWLDWLRQ RI
EDQNUXSWF\�RU�HQIRUFHPHQW�SURFHHGLQJV�DJDLQVW�WKH�5HQWHU�

������ WKH 5HQWHU DVVLJQLQJ� VXUUHQGHULQJ RU DWWHPSWLQJ WR DVVLJQ RU
VXUUHQGHU�KLV�HVWDWH�

������ WKH 5HQWHU FRPSURPLVLQJ ZLWK KLV FUHGLWRUV RU HQGHDYRXU RU
DWWHPSW�WR�GR�VR�

������ WKH 5HQWHU VXIIHULQJ DQ\ GHIDXOW ILQDO MXGJHPHQW WR EH JUDQWHG
DJDLQVW�KLP��ZKLFK�UHPDLQV�XQVDWLVILHG�

������ WKH 5HQWHU LQFXUV GDPDJH WR WKH 9HKLFOH LQ FLUFXPVWDQFHV
ZKHUH�WKH�LQVXUHU�RU�0RWRU�:DUUDQW\�SURYLGHU�UHSXGLDWHV�WKH�FODLP�

������ WKH 5HQWHU RU KLV UHSUHVHQWDWLYH KDV VXEPLWWHG IDOVH
LQIRUPDWLRQ GXULQJ WKH SUH�FRQWUDFWXDO QHJRWLDWLRQV� RU LQFOXGHG IDOVH
LQIRUPDWLRQ LQ WKLV 5HQWDO $JUHHPHQW RU UHODWHG GRFXPHQWV WR IXOILO WKH
UHTXLUHPHQWV DULVLQJ IURP WKLV 5HQWDO $JUHHPHQW� RU KDV IDLOHG WR
SURYLGH WUXH DQG FRUUHFW LQIRUPDWLRQ DV SHU WKH FRQILUPDWLRQV RI WKH
5HQWHU�LQ�SDUDJUDSK����

������ WKH 5HQWHU KDV QRW SURSHUO\ IXOILOOHG RQH RU VHYHUDO GXWLHV VHW
RXW�LQ�FODXVHV�������DQG�������UHJDUGLQJ�QRWLI\LQJ�3ODQHW���

������� VXEVWDQWLDO EUHDFK RI RQH RU VHYHUDO GXWLHV DULVLQJ IURP WKLV
5HQWDO�$JUHHPHQW�E\�WKH�5HQWHU�
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����������IDLOLQJ�WR�PDLQWDLQ�WKH�9HKLFOH�LQ�DFFRUGDQFH�ZLWK�WKH
PDLQWHQDQFH�SURYLVLRQV�RI�WKLV�5HQWDO�$JUHHPHQW�LQ�SDUDJUDSK����

������� UHPRYDO RU WDPSHULQJ RI WKH WUDFNHU RU ORVV RI VLJQDO RI WKH
WUDFNHU�

����������UHSHDWHGO\�GLVREH\LQJ�WKH�URDG�WUDIILF�ODZV�

����������DEDQGRQLQJ�RI�WKH�9HKLFOH�

������� SHUPLWWLQJ WKH 9HKLFOH WR EH VHL]HG XQGHU DQ\ OHJDO SURFHVV
LVVXHG�DJDLQVW�WKH�5HQWHU�

����������DQ\�RWKHU�UHDVRQ�VHW�RXW�LQ�WKH�DSSOLFDEOH�OHJLVODWLRQ�

�

�������������9(+,&/(�,1685$1&(

������������3ODQHW���PD\�LQVXUH�WKH�9HKLFOH�

���� 7KH 5HQWHU PD\ EH OLDEOH IRU DQ\ GHGXFWLEOH RU H[FHVV
SD\PHQWV�

���� 7KH 5HQWHU VKDOO FRPSO\ ZLWK DOO WHUPV DQG FRQGLWLRQV RI DQ\
LQVXUDQFH�SROLF\�RU�0RWRU�:DUUDQW\��ZKHUH�DSSOLFDEOH�

���� 7KH 5HQWHU PD\� DW LWV RZQ FRVW� WDNH DGGLWLRQDO LQVXUDQFH
FRYHU�RQ�WKH�9HKLFOH��QRWLI\LQJ�3ODQHW���LQ�WKH�SURFHVV�

���� ,Q FDVH WKH 5HQWHU IDLOV WR SD\ WKH PRQWKO\ UHQWDO� WKH
LQVXUDQFH FRYHU PD\ EH YRLG DQG WKH 5HQWHU LV IXOO\ OLDEOH IRU DQ\
DFFLGHQWV��GDPDJHV��LQFLGHQWV��WKHIW�RU�ORVV�

���� 7KH 5HQWHU LV UHVSRQVLEOH IRU WKH SD\PHQW RI DQ\ GDPDJHV WR
WKH�9HKLFOH�WR�3ODQHW���WKDW�LV�QRW�FRYHUHG�E\�LQVXUDQFH�

�

�������������'$0$*(6��$&&,'(176��,1&,'(176��7+()7��25�/266

���� 7KH 5HQWHU PXVW DV VRRQ DV SRVVLEOH EXW QRW ODWHU WKDQ ZLWKLQ
�� KRXUV UHSRUW DQ DFFLGHQW� WKHIW RU ORVV WR WKH SROLFH DQG REWDLQ D
SROLFH�FDVH�QXPEHU��ZKHUH�DSSOLFDEOH�

���� ,Q WKH HYHQW RI DQ\ GDPDJHV� DFFLGHQWV� LQFLGHQWV� WKHIW RU ORVV
WKH 5HQWHU PXVW QRWLI\ 3ODQHW�� DV SHU FODXVH ����� LQ ZULWLQJ E\ HPDLO
UHJDUGLQJ VXFK DQ HYHQW DQG LQFOXGH IXOO GHWDLOV RI DOO VXFK GDPDJHV�
DFFLGHQWV� LQFLGHQWV� WKHIW RU ORVV DQG WKH QDPHV DQG DGGUHVVHV RI DOO
SDUWLHV�DQG�ZLWQHVVHV�

���� 7KH 5HQWHU LV UHVSRQVLEOH IRU DQ\ GDPDJHV WR WKH 9HKLFOH DQG
SD\DEOH WR 3ODQHW�� LQ DQ DPRXQW HTXDO WR WKH WRWDO FRVW RI UHSDLUV WR
WKH 9HKLFOH� ZKHUH WKH 9HKLFOH LV GDPDJHG DQG UHSDLUHG� RU WKH
UHSODFHPHQW YDOXH RI WKH 9HKLFOH LI WKH 9HKLFOH LV ZULWWHQ�RII LQ FDVH RI
WKHIW�RU�WRWDO�ORVV��LI�WKH�5HQWHU�

������ KDV FDXVHG DQ\ GDPDJH WR WKH 9HKLFOH WKDW LV QRW FRYHUHG E\
LQVXUDQFH�RU�0RWRU�:DUUDQW\��ZKHUH�DSSOLFDEOH��

������ ,V UHVSRQVLEOH IRU D EUHDFK RI WKLV 5HQWDO $JUHHPHQW RU DQ\
ODZ�RU�EHFDXVH�RI�DQ\�RWKHU�XQODZIXO�FRQGXFW�

���� 7KH 5HQWHU VKDOO NHHS 3ODQHW�� DQG WKH LQVXUHU IXOO\ LQIRUPHG
RI DOO FODLPV� VXLWV RU SURFHHGLQJV DULVLQJ RXW RI DQ\ GDPDJHV� DFFLGHQW�
LQFLGHQW WKHIW RU WRWDO ORVV LQYROYLQJ WKH 9HKLFOH� 7KH 5HQWHU VKDOO
IRUZDUG WR LQVXUHU DQG 3ODQHW�� D FRS\ RI HYHU\ GHPDQG� QRWLFH�
VXPPRQV RU RWKHU SURFHVV UHFHLYHG UHJDUGLQJ DOO FODLPV� VXLWV RU RWKHU
OHJDO SURFHHGLQJV UHVXOWLQJ IURP DQ DFFLGHQW� GDPDJH� LQFLGHQW� WKHIW RU
WRWDO�ORVV�LQYROYLQJ�WKH�9HKLFOH�XQGHU�WKLV�5HQWDO�$JUHHPHQW�

���� 7KH 5HQWHU LV UHVSRQVLEOH IRU FRPSOHWLQJ DOO GRFXPHQWV
UHTXLUHG E\ 3ODQHW�� DQG LWV LQVXUHUV� IXUQLVK DQ\ DVVLVWDQFH UHTXLUHG
E\ 3ODQHW�� DQG LWV LQVXUHUV WR GHDO ZLWK DQ\ PDWWHUV DULVLQJ DQG SHUPLW
DQ\ UHSUHVHQWDWLYH RI 3ODQHW�� WR LQVSHFW WKH 9HKLFOH DW DQ\ UHDVRQDEOH
WLPH�

���� 7KH 5HQWHU VKDOO EH UHVSRQVLEOH IRU DQ\ GDPDJH� DFFLGHQW�
LQFLGHQW WKHIW RU WRWDO ORVV WR WKH 9HKLFOH ZKHUH D FODLP LV UHSXGLDWHG RQ
RQH RU PRUH RI WKH JHQHUDO FRQGLWLRQV RU H[FHSWLRQV XQGHU WKH

LQVXUDQFH SROLF\ E\ WKH LQVXUHU RU E\ WKH 0RWRU :DUUDQW\ LVVXHU DQG
ZKHUH�WKH�5HQWHU�LV�WKH�FDXVH�RI�WKH�UHSXGLDWLRQ�

���� ,Q FDVH RI DQ\ GDPDJHV� DFFLGHQWV� LQFLGHQWV� WKHIW RU ORVV� WKH
5HQWHU VKDOO FRQWLQXH WR EH OLDEOH IRU DQG VKDOO PDNH PRQWKO\ UHQWDO
SD\PHQWV�GXH�LQ�WHUPV�RI�WKLV�5HQWDO�$JUHHPHQW�WR�3ODQHW���

�

�

�������������75$16)(5�$1'�&(66,21

���� 3ODQHW�� KDV WKH ULJKW WR DVVLJQ WKH ILQDQFLDO FODLPV DULVLQJ
IURP WKLV 5HQWDO $JUHHPHQW DJDLQVW WKH 5HQWHU SDUWLDOO\ RU HQWLUHO\ WR DQ
XQOLPLWHG�QXPEHU�RI�WKLUG�SDUWLHV��DQG��DFFRUGLQJO\�

������ 3ODQHW�� KDV WKH ULJKW WR GLVFORVH WKH IROORZLQJ LQIRUPDWLRQ
EHIRUH DVVLJQLQJ WKH FODLPV WR SRWHQWLDO DFTXLUHUV RU RWKHU WKLUG SDUWLHV
LQ DQ\ PDQQHU DQG DQ\ IRUP� LQFRPH �HDUQLQJV RU WKH OLNH� RI WKH
5HQWHU� H[SHQVHV� FUHGLW KLVWRU\ �LQFOXGLQJ GHIDXOWV�� DJH� JHQGHU DQG
SODFH RI UHVLGHQFH� LQIRUPDWLRQ DERXW WKH 9HKLFOH EHLQJ UHQWHG �EUDQG�
PRGHO� FRORXU� IXHO� \HDU RI LVVXH� HQJLQH SRZHU� PLOHDJH� YDOXH� SKRWR
DQG RWKHU LQIRUPDWLRQ DERXW WKH 9HKLFOH SURYLGHG WR WKH 5HQWHU�� DV ZHOO
DV WKH FRQGLWLRQV RI WKLV 5HQWDO $JUHHPHQW �LQFOXGLQJ WKH PRQWKO\ UHQWDO
DPRXQW DQG GXUDWLRQ�� 3ODQHW�� ZLOO QRW GLVFORVH WKH QDPH�
LGHQWLILFDWLRQ FRGH� SKRQH QXPEHU� HPDLO DGGUHVV� SKRWR RU WKH
UHJLVWUDWLRQ�QXPEHU�RI�WKH�9HKLFOH�LQ�WKH�SUHYLRXVO\�GHVFULEHG�PDQQHU�

������ 3ODQHW�� KDV WKH ULJKW WR WXUQ RYHU WR WKH DFTXLUHU RI WKH FODLP
WKH GRFXPHQWV RU FRSLHV WKHUHRI UHODWHG WR WKH FODLP �LQFOXGLQJ WKLV
5HQWDO $JUHHPHQW DQG DQ\ DGGLWLRQDO GRFXPHQWV�� LQFOXGLQJ GHOLYHULQJ
WR WKH DFTXLUHU RI WKH FODLP WKH 5HQWHU૷V SHUVRQDO LQIRUPDWLRQ LQ
SRVVHVVLRQ�RI�3ODQHW���ZLWK�UHVSHFW�WR�WKLV�5HQWDO�$JUHHPHQW�

������ DFFRUGLQJ WR DQ DJUHHPHQW FRQFOXGHG ZLWK WKH DFTXLUHU RI WKH
FODLP� 3ODQHW�� KDV WKH ULJKW �EXW QRW WKH REOLJDWLRQ� WR UHPDLQ D
UHSUHVHQWDWLYH RI WKH DFTXLUHU RI WKH FODLP LQ UHODWLRQV ZLWK WKH 5HQWHU
�LQFOXGLQJ DFFHSWLQJ SD\PHQWV IURP WKH 5HQWHU RQ EHKDOI RI WKH
DFTXLUHU�� 8QOHVV 3ODQHW�� KDV QRWLILHG WKH 5HQWHU RWKHUZLVH� WKH 5HQWHU
PDNHV�WKH�SD\PHQWV�VHW�RXW�LQ�WKLV�5HQWDO�$JUHHPHQW�WR�3ODQHW���

������ DIWHU DFTXLVLWLRQ� WKH DFTXLUHU RI D FODLP DULVLQJ IURP WKLV
$JUHHPHQW KDV ULJKWV HTXLYDOHQW ZLWK WKRVH RI 3ODQHW�� VHW RXW LQ
FODXVHV ���� DQG ���� RI WKLV SDUDJUDSK RI WKLV 5HQWDO $JUHHPHQW� DQG
WKHUHZLWK 3ODQHW�� JLYHV FRQVHQW IRU H[HUFLVH RI WKHVH ULJKWV E\ WKH
DFTXLUHU�

������ 3ODQHW�� KDV WKH ULJKW WR QRWLI\ FUHGLW EXUHDXV DQG RWKHU
SDUWLHV GHDOLQJ ZLWK HYDOXDWLQJ FUHGLWZRUWKLQHVV RU WR GLVFORVH
LQIRUPDWLRQ WR WKLUG SDUWLHV DQG WKH UHVSHFWLYH SDUW\ KDV WKH ULJKW WR
UHJLVWHU WKH 5HQWHU૷V EUHDFK RI D ILQDQFLDO FRPPLWPHQW DULVLQJ IURP WKLV
5HQWDO $JUHHPHQW LQ D FRUUHVSRQGLQJ �SD\PHQW GHIDXOW� UHJLVWHU �ZKLOH
GLVFORVLQJ��LQWHU�DOLD��WKH�QDPH��LGHQWLILFDWLRQ�QXPEHU�DQG�DPRXQW�GXH��

�

�������������&21),50$7,216�2)�7+(�5(17(5

������������7KH�5HQWHU�GXO\�FRQILUPV�WKDW�

������ KH KDV VXEPLWWHG FRUUHFW DQG XS�WR�GDWH LQIRUPDWLRQ DERXW KLV
FRQWDFW GHWDLOV DQG RWKHU LQIRUPDWLRQ UHTXLUHG E\ 3ODQHW��� LQFOXGLQJ DOO
WKH LQIRUPDWLRQ QHFHVVDU\ WR HYDOXDWH KLV ILQDQFLDO VLWXDWLRQ DQG
SD\PHQW EHKDYLRXU� DQG WKDW WKH LQIRUPDWLRQ RU GRFXPHQWV VXEPLWWHG
E\ WKH 5HQWHU WR 3ODQHW�� LQ WKLV UHJDUG DUH WUXWKIXO� DSSURSULDWH DQG
UHIOHFW�WKH�DFWXDO�VLWXDWLRQ�

������ 7KH 5HQWHU DVVXUHV WKDW KH KDV IDPLOLDUL]HG KLPVHOI VXIILFLHQWO\
ZLWK WKH FRQGLWLRQV RI WKLV 5HQWDO $JUHHPHQW DQG XQGHUVWDQGV WKH
FRQVHTXHQFHV UHVXOWLQJ IURP QRQ�FRPSOLDQFH ZLWK WKH FRQWUDFWXDO
FRPPLWPHQWV �LQFOXGLQJ WKH IDFW WKDW� LQ FDVH RI D PDWHULDO EUHDFK�
3ODQHW�� KDV WKH ULJKW WR XVH OHJDO UHPHGLHV DJDLQVW WKH 5HQWHU�
LQFOXGLQJ GHPDQGLQJ D SHQDOW\ LQ FDVH RI D GHOD\ LQ SD\PHQWV�
FDQFHOOLQJ WKLV 5HQWDO $JUHHPHQW E\ WHUPLQDWLRQ� GHPDQGLQJ WKH
WHUPLQDWLRQ IHH DQG UHFRYHULQJ WKH 9HKLFOH�� DQG KDV PDGH DQ
LQGHSHQGHQW GHFLVLRQ WR FRQFOXGH WKLV 5HQWDO $JUHHPHQW RQ WHUPV
WKHUHLQ DV WKH FRQGLWLRQV DUH VXLWDEOH IRU KLV QHHGV DQG ILQDQFLDO
VLWXDWLRQ�
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���� 7KH SDUWLHV FKRRVH WKHLU DGGUHVV IRU WKH SXUSRVHV RI WKH JLYLQJ
RI DQ\ QRWLFH� WKH SD\PHQW RI DQ\ VXP� WKH VHUYLQJ RI DQ\ SURFHVV DQG
IRU�DQ\�RWKHU�SXUSRVH�DULVLQJ�IURP�WKLV�DJUHHPHQW��DV�IROORZV�

�����������7KH�HPDLO�DGGUHVV�RI�3ODQHW���DV�VSHFLILHG�LQ�FODXVH�����

�����������7KH�HPDLO�DGGUHVV�RI�WKH�5HQWHU�DV�VSHFLILHG�LQ�FODXVH�����

���� (DFK RI WKH SDUWLHV VKDOO EH HQWLWOHG IURP WLPH WR WLPH� E\
ZULWWHQ�HPDLO�QRWLFH�WR�WKH�RWKHU��WR�YDU\�LWV�HPDLO�DGGUHVV�

���� $Q\ QRWLFH JLYHQ E\ DQ\ 3DUW\ WR DQRWKHU ZKLFK LV WUDQVPLWWHG
E\ HPDLO DGGUHVV WR WKH DGGUHVVHH DW WKH DGGUHVVHH૷V HPDLO DGGUHVV IRU
WKH WLPH EHLQJ VKDOO EH SUHVXPHG� XQWLO WKH DGGUHVVHH SURYHV WKH
FRQWUDU\� WR KDYH EHHQ UHFHLYHG E\ WKH DGGUHVVHH RQ WKH ILUVW EXVLQHVV
GD\�DIWHU�WKH�GDWH�RI�VXFFHVVIXO�WUDQVPLVVLRQ�WKHUHRI�

���� ,Q FDVH WKH 5HQWHU KDV FKDQJHG KLV FRQWDFW LQIRUPDWLRQ GXULQJ
WKH YDOLGLW\ RI WKLV 5HQWDO $JUHHPHQW DQG KDV QRW LQIRUPHG
3ODQHW�� DFFRUGLQJ WR WKH SURYLVLRQV RI FODXVH ������� RI WKLV 5HQWDO
$JUHHPHQW� WKH QRWLILFDWLRQ VHQW E\ 3ODQHW�� DV SHU WKLV FODXVH �� �RU
E\ PDLO RU UHJLVWHUHG SRVW� LV FRQVLGHUHG WR EH UHFHLYHG E\ WKH 5HQWHU
HYHQ LI LW LV DFWXDOO\ GHOLYHUHG DFFRUGLQJ WR WKH FRQWDFW LQIRUPDWLRQ
QRWHG LQ FODXVH ��� RU FRQWDFW LQIRUPDWLRQ PRVW UHFHQWO\ UHSRUWHG WR
3ODQHW���E\�WKH�5HQWHU�LQ�DFFRUGDQFH�ZLWK�WKLV�5HQWDO�$JUHHPHQW�

�

�� ,1'(01,),&$7,21 $1' '$0$*(6 68))(5(' %< 7+(
5(17(5

���� 7KH 5HQWHU RU KLV HVWDWH VKDOO GHIHQG� LQGHPQLI\ DQG KROG
KDUPOHVV 3ODQHW��� LWV SDUHQW� VXEVLGLDU\ DQG DIILOLDWHG FRPSDQLHV DQG
LWV DQG WKHLU RIILFHUV DQG HPSOR\HHV� IURP DQG DJDLQVW DQ\ DQG DOO
GDPDJHV� ORVV� WKHIW� RU GHVWUXFWLRQ RI DQ\ YHKLFOH DQG DJDLQVW DOO
ORVVHV� OLDELOLWLHV� GDPDJHV� LQMXULHV� FODLPV� GHPDQGV� FRVWV DQG
H[SHQVHV RI HYHU\ NLQG DQG QDWXUH� LQFOXGLQJ OHJDO IHHV DQG
GLVEXUVHPHQWV DULVLQJ RXW RI DQG LQ FRQQHFWLRQ ZLWK WKH XVH� FRQGLWLRQ
RU�RSHUDWLRQ�RI�WKH�9HKLFOH�GXULQJ�WKH�GXUDWLRQ�RI�WKH�UHQWDO�

���� 7KH 5HQWHU RU KLV HVWDWH VKDOO LQGHPQLI\ DQG KROG
3ODQHW�� KDUPOHVV UHJDUGLQJ DQ\ ILQHV� IRUIHLWXUHV� GDPDJHV RU
SHQDOWLHV UHVXOWLQJ IURP YLRODWLRQ RI VXFK 5RDG 7UDIILF� 0XQLFLSDO RU
RWKHU�DXWKRULW\�VWDWXWHV��ODZV��RUGLQDQFHV��UXOHV��UHJXODWLRQV�

���� 3ODQHW�� VKDOO QRW EH UHVSRQVLEOH WR WKH 5HQWHU� RU LWV DJHQWV�
VHUYDQWV� RU HPSOR\HHV� IRU ORVV RI EXVLQHVV RU RWKHU GDPDJH FDXVHG E\
DQ\ LQWHUUXSWLRQ RI WKH VHUYLFH KHUHLQ WR EH IXUQLVKHG E\ 3ODQHW��� RU E\
WLPH ORVW LQ WKH UHSDLULQJ RU UHSODFLQJ RI WKH 9HKLFOH� QRU IRU DQ\ ORVV�
LQMXU\ RU GDPDJH DULVLQJ RXW RI RU UHODWLQJ WR 3ODQHW��
V IDLOXUH WR GHOLYHU
WKH 9HKLFOH SXUVXDQW KHUHWR E\ UHDVRQ RI VWULNHV RU RWKHU FDXVHV EH\RQG
FRQWURO RI 3ODQHW�� QRU IRU DQ\ RWKHU ORVVHV RU GDPDJHV VXVWDLQHG E\
WKH 5HQWHU KHUHXQGHU H[FHSW DV VSHFLILFDOO\ SURYLGHG LQ
3ODQHW�� 
V XQGHUWDNLQJV LQ WKLV 5HQWDO $JUHHPHQW� 3ODQHW�� DVVXPHV
QR OLDELOLW\ RU UHVSRQVLELOLW\ IRU DQ\ DFWV RU RPLVVLRQV RI WKH 5HQWHU RU RI
WKH 5HQWHU
V DJHQWV� VHUYDQWV� RU HPSOR\HHV� RU IRU DQ\ SURSHUW\ RI WKH
5HQWHU� LWV DJHQWV� VHUYDQWV RU HPSOR\HHV RU DQ\ RWKHU SHUVRQV�
SURSHUW\�ZKLFK�LV�GDPDJHG��ORVW�RU�VWROHQ�LQ�RU�IURP�WKH�9HKLFOH�

�

�� &216(17 72 $ &5(',7 &+(&. $1' 3(5621$/
,1)250$7,21

���� 7KH 5HQWHU KHUHE\ YROXQWDULO\ SURYLGHV KLV FRQVHQW IRU DQ\
FUHGLW RU UHIHUHQFH FKHFN WR EH FDUULHG RXW RQ KLP�KHU� 7KH 5HQWHU
IXUWKHU DFNQRZOHGJHV WKDW VXFK UHIHUHQFH FKHFN LV QRW DQ LQIULQJHPHQW
RQ�DQ\�RI�KLV�IXQGDPHQWDO�ULJKWV�

���� 7KH 5HQWHU DFNQRZOHGJHV WKDW 3ODQHW�� FDQ SURFHVV� XVH DQG
VWRUH WKH 5HQWHU૷V SHUVRQDO LQIRUPDWLRQ� 7KLV LQFOXGHV NHHSLQJ VXFK
GDWD RXWVLGH WKH ERUGHUV RI 6RXWK $IULFD� DV SHU WKH UHTXLUHPHQWV RI WKH
ODZ�

���� %\ VLJQLQJ WKLV 5HQWDO $JUHHPHQW� WKH 5HQWHU FHUWLILHV WKDW KH
KDV H[DPLQHG KRZ 3ODQHW�� SURFHVVHV SHUVRQDO LQIRUPDWLRQ� KDV

WKRURXJKO\ XQGHUVWRRG WKHP DQG DJUHHV WKDW WKH LQIRUPDWLRQ GLVFORVHG
WR 3ODQHW�� �LQFOXGLQJ WKH QDPH� FRQWDFW LQIRUPDWLRQ DQG DGGUHVV�
LQIRUPDWLRQ DERXW LQFRPH DQG ILQDQFLDO FRPPLWPHQWV� DQG LQIRUPDWLRQ
JDWKHUHG IURP WKLUG SDUWLHV E\ 3ODQHW�� DERXW WKH SD\PHQW EHKDYLRXU
RI WKH 5HQWHU DQG RWKHU LQIRUPDWLRQ QHFHVVDU\ IRU FRQFOXVLRQ RI WKH
DJUHHPHQW ZLOO EH SURFHVVHG LQ WKH PDQQHU DQG H[WHQW VHW RXW LQ WKLV
5HQWDO�$JUHHPHQW�

���� 3ODQHW�� SURFHVVHV �LQWHU DOLD� FROOHFWV IURP WKH 5HQWHU DQG
WKLUG SHUVRQV� WKH SHUVRQDO LQIRUPDWLRQ RI WKH 5HQWHU IRU WKH IROORZLQJ
SXUSRVHV�LQ�WKH�H[WHQW�DQG�DPRXQW�QHFHVVDU\�WR�DFFRPSOLVK�WKHP�

������ HYDOXDWLQJ WKH FUHGLWZRUWKLQHVV DQG SD\PHQW EHKDYLRXU RI WKH
5HQWHU�

�����������SURFHVVLQJ�WKH�UHQWDO�DSSOLFDWLRQ�RI�WKH�5HQWHU�

������ GHOLYHULQJ LQIRUPDWLRQ� DGYHUWLVHPHQWV� RIIHUV HWF� WR WKH
5HQWHU IRU PDUNHWLQJ SXUSRVHV� 7KH 5HQWHU KDV WKH ULJKW WR FKRRVH WKH
QRWLILFDWLRQV DQG RIIHUV UHFHLYHG IURP 3ODQHW�� DQG WR UHIXVH WR UHFHLYH
RIIHUV IURP 3ODQHW�� ZLWKRXW SHUVRQDOO\ UHTXHVWLQJ LW� ,QVWUXFWLRQV RQ
KRZ WR UHIXVH IXUWKHU RIIHUV DQG DGYHUWLVHPHQWV DUH GLVFORVHG ZLWK WKH
RIIHU�RU�DGYHUWLVHPHQW�

�����������ZULWLQJ�FUHGLW�DQDO\VHV�DQG�UHSRUWV�

������ RUJDQL]LQJ PDUNHWLQJ DQG FRQVXPHU KDELWV UHVHDUFK DQG GLUHFW
PDUNHWLQJ�

������ GUDZLQJ XS VWDWLVWLFV DQG DQDO\VLQJ FXVWRPHU GDWD DQG WUHQGV
IURP�WLPH�WR�WLPH�

������ 3ODQHW�� FDQ DXWKRUL]H D WKLUG SDUW\ WR KDQGOH WKH SHUVRQDO
LQIRUPDWLRQ RI WKH 5HQWHU RQ WKH FRQGLWLRQ WKDW 3ODQHW�� KDV FRQFOXGHG
DQ DJUHHPHQW ZLWK VXFK D WKLUG SDUW\� DFFRUGLQJ WR ZKLFK WKH WKLUG SDUW\
XQGHUWDNHV WR NHHS WKH SURFHVVHG SHUVRQDO LQIRUPDWLRQ FRQILGHQWLDO DQG
HQVXUH�WKH�IXOILOPHQW�RI�FRPPLWPHQWV�H[WHQGLQJ�WR�WKH�WKLUG�SDUW\�

���� ,Q DGGLWLRQ WR WKH SHUVRQV VHW RXW E\ OHJLVODWLRQ� 3ODQHW�� FDQ
SURYLGH�WKH�SHUVRQDO�LQIRUPDWLRQ�RI�WKH�5HQWHU�

������ WR HQWHUSULVHV EHORQJLQJ WR WKH VDPH FRQVROLGDWLRQ JURXS ZLWK
3ODQHW�� DQG WR 3ODQHW��
V EXVLQHVV SDUWQHUV �LQFOXGLQJ OHJDO DQG RWKHU
DGYLVHUV DQG FRQVXOWDQWV� WR ZKRP LW LV UHTXLUHG E\ WKH SXUSRVHV DQG
FRQGLWLRQV VHW RXW LQ WKLV 5HQWDO $JUHHPHQW WR SURYLGH WKH UHVSHFWLYH
LQIRUPDWLRQ�

������ WR DJHQWV� UHSUHVHQWDWLYHV� DQG SDUWQHUV RI 3ODQHW�� WR ZKRP
3ODQHW�� KDV WUXVWHG WKH SUHFRQWUDFWXDO SURFHHGLQJV RU WKH SURFHHGLQJV
UHODWHG�WR�H[HFXWLQJ�WKLV�5HQWDO�$JUHHPHQW�

������ 6XEMHFW WR SDUDJUDSK ��� WR WKLUG SDUWLHV WR ZKRP WKH FODLPV
DULVLQJ IURP WKLV 5HQWDO $JUHHPHQW KDYH EHHQ FHGHG� WR WKH SRWHQWLDO
FODLP�DFTXLUHUV�EHIRUH�FODLP�DFTXLVLWLRQ�DQG�WR�RWKHU�WKLUG�SDUWLHV�

������ WR FUHGLW EXUHDXV DQG RWKHU VLPLODU SDUWLHV GHDOLQJ ZLWK
GLVFORVLQJ WKH LQIRUPDWLRQ WR WKLUG SDUWLHV WR HQDEOH HYDOXDWLQJ WKH
FUHGLWZRUWKLQHVV RU RWKHU VLPLODU SXUSRVH� LQFOXGLQJ SHUVRQV RUJDQL]LQJ
SD\PHQW�GHIDXOWV�UHJLVWHU�RU�RWKHU�FUHGLW�WUDQVDFWLRQV�RU�DVVHVVPHQWV�

�

�������������12�5(35(6(17$7,216

���� 7KHUH DUH QR UHSUHVHQWDWLRQV� H[SUHVVHG RU LPSOLHG� E\
3ODQHW�� WR WKH 5HQWHU� H[FHSW DV FRQWDLQHG LQ WKLV 5HQWDO $JUHHPHQW�
DQG 3ODQHW�� VKDOO QRW EH OLDEOH IRU DQ\ ORVV RU GDPDJH WR WKH 5HQWHU�
QRU WR DQ\RQH HOVH� RI DQ\ NLQG DQG KRZVRHYHU FDXVHG� ZKHWKHU E\ WKH
9HKLFOH� RU WKH UHSDLU� PDLQWHQDQFH� RU HTXLSPHQW RI WKH 9HKLFOH� RU E\
WKH IDLOXUH RI WKH 9HKLFOH� RU LQWHUUXSWLRQ RI VHUYLFH RU XVH RI WKH 9HKLFOH
UHQWHG�XQGHU�WKLV�5HQWDO�$JUHHPHQW�

�

�������������:+2/(�$*5((0(17

���� 7KLV 5HQWDO $JUHHPHQW FRQVWLWXWHV WKH ZKROH DJUHHPHQW
EHWZHHQ WKH SDUWLHV DV WR WKH VXEMHFW PDWWHU KHUHRI DQG QR DJUHHPHQWV�
UHSUHVHQWDWLRQV� RU ZDUUDQWLHV EHWZHHQ WKH SDUWLHV૷ RWKHU WKDQ WKRVH VHW
RXW�KHUHLQ�DUH�ELQGLQJ�RQ�WKH�SDUWLHV�
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9(+,&/(�5(17$/�$*5((0(17 3/$1(7���&20
%(7:((1��3ODQHW���DQG�$11$�,6$%(//$�+8<6(5
$*5((0(17�'$7('�����'HF�����
$*5((0(17�180%(5������������

���� 1R DGGLWLRQ WR RU YDULDWLRQ� FRQVHQVXDO FDQFHOODWLRQ RU
QRYDWLRQ RI WKLV 5HQWDO $JUHHPHQW DQG QR ZDLYHU RI DQ\ ULJKW DULVLQJ
IURP WKLV 5HQWDO $JUHHPHQW RU LWV EUHDFK RU WHUPLQDWLRQ VKDOO EH RI DQ\
IRUFH RU HIIHFW XQOHVV UHGXFHG WR ZULWLQJ DQG VLJQHG E\ DOO WKH SDUWLHV RU
WKHLU�GXO\�DXWKRULVHG�UHSUHVHQWDWLYHV�

���� 1R ODWLWXGH� H[WHQVLRQ RI WLPH RU RWKHU LQGXOJHQFH ZKLFK PD\
EH JLYHQ RU DOORZHG E\ DQ\ SDUW\ WR DQ\ RWKHU SDUW\ LQ UHVSHFW RI WKH
SHUIRUPDQFH RI DQ\ ULJKW DULVLQJ IURP WKLV 5HQWDO $JUHHPHQW DQG QR
VLQJOH RU SDUWLDO H[HUFLVH RI DQ\ ULJKW E\ DQ\ SDUW\ VKDOO XQGHU DQ\
FLUFXPVWDQFHV EH FRQVWUXHG WR EH DQ LPSOLHG FRQVHQW E\ VXFK SDUW\ RU
RSHUDWH DV D ZDLYHU RU D QRYDWLRQ RI� RU RWKHUZLVH DIIHFW DQ\ RI WKDW
SDUW\૷V ULJKWV LQ WHUPV RI RU DULVLQJ IURP WKLV 5HQWDO $JUHHPHQW RU VWRS
VXFK SDUW\ IURP HQIRUFLQJ� DW DQ\ WLPH DQG ZLWKRXW QRWLFH� VWULFW DQG
SXQFWXDO�FRPSOLDQFH�ZLWK�HDFK�DQG�HYHU\�SURYLVLRQ�RU�WHUP�KHUHRI�

���� ,I DQ\ RQH RU PRUH RI WKH SURYLVLRQV RI WKLV 5HQWDO $JUHHPHQW
VKDOO EH GHFODUHG RU DGMXGJHG �IRUPDOO\ RU LQIRUPDOO\� E\ FRPSHWHQW
DXWKRULW\ WR EH LOOHJDO� LQYDOLG RU XQHQIRUFHDEOH XQGHU DQ\ ODZ DSSOLFDEOH
LQ�DQ\�MXULVGLFWLRQ�LQ�ZKLFK�WKLV�5HQWDO�$JUHHPHQW�LV�WR�EH�LPSOHPHQWHG�

������ WKDW SURYLVLRQ VKDOO EH GHHPHG IRU DOO SXUSRVHV WR EH
VHYHUDEOH IURP DOO WKH RWKHU SURYLVLRQV RI WKLV 5HQWDO $JUHHPHQW� ZKLFK
SURYLVLRQV�VKDOO�FRQWLQXH�LQ�IRUFH�XQDIIHFWHG��DQG

������ WKLV 5HQWDO $JUHHPHQW WKXV FRQWLQXLQJ VKDOO �VXEMHFW DQG
ZLWKRXW SUHMXGLFH WR DQ\ DSSHDO WR KLJKHU DXWKRULW\ DV WR WKH VWDWXV RI
WKDW SURYLVLRQ� H[FOXGH WKH RIIHQGLQJ SURYLVLRQ EXW� LI VXFK GHOHWLRQ
VXEVWDQWLDOO\ DIIHFWV RU DOWHUV WKH FRPPHUFLDO EDVLV RI WKLV 5HQWDO
$JUHHPHQW� WKH 5HQWDO $JUHHPHQW� LQFOXGLQJ VXFK SURYLVLRQ� VKDOO EH
DPHQGHG LQ VXFK PDQQHU DV WKH 3DUWLHV VKDOO LQ JRRG IDLWK DJUHH ZKLFK
ZLOO� ZKLOH QRW EHLQJ YRLG RU XQHQIRUFHDEOH� PRVW QHDUO\ DFKLHYH WKH
REMHFW�RI�WKH�DOOHJHGO\�YRLG�RU�XQHQIRUFHDEOH�SURYLVLRQV�

���� ,I DQ\ SDUW RU SRUWLRQ RI WKLV 5HQWDO $JUHHPHQW LV GHHPHG RU
GHFODUHG WR EH SURKLELWHG SUDFWLVH RU VLPLODU LQ WHUPV RI WKH &RQVXPHU
3URWHFWLRQ $FW� 1DWLRQDO &UHGLW $FW RU RWKHU OHJLVODWLRQ DQG UHJXODWLRQ�
WKH HIIHFW RI ZKLFK LV WR DGYHUVHO\ DIIHFW WKH ULJKWV RI 3ODQHW�� WR
UHFHLYH UHQWDO SD\PHQWV RU DQ\ RWKHU QDWXUH RI SD\PHQWV RU HQIRUFH LWV
ULJKWV� WKH SDUWLHV KDYH DJUHHG DQG ZLOO IDYRXU DQ LQWHUSUHWDWLRQ SODFLQJ
WKH VXEVWDQWLDOO\ LQ WKH VDPH SRVLWLRQ DV WKH\ ZHUH EHIRUH RU DV VLPLODU
DV�SRVVLEOH�

���� 5HJDUGOHVV RI FODXVH ����� 3ODQHW�� KDV WKH ULJKW WR
XQLODWHUDOO\ PRGLI\ WKH JHQHUDO WHUPV RI WKLV 5HQWDO $JUHHPHQW ZKLFK
LQFOXGH SDUDJUDSKV ��� ��� ��� ��� ��� ��� �� DQG ��� 3ODQHW�� ZLOO
LQIRUP WKH 5HQWHU RI WKH LQWHQGHG PRGLILFDWLRQV DW OHDVW � �RQH� PRQWK
EHIRUH WKH GDWH RI WKHPRGLILFDWLRQV HQWHULQJ LQWR IRUFH E\ SXEOLVKLQJ WKH
PRGLILFDWLRQV�QHZ UHGDFWLRQV RQ WKH ZHEVLWH RI 3ODQHW�� DQG E\
GHOLYHULQJ WKH PRGLILFDWLRQV � QHZ UHGDFWLRQV WR WKH 5HQWHU E\ HPDLO RU
PDLO� ZLWK ZKLFK WKH REOLJDWLRQ RI 3ODQHW�� WR QRWLI\ WKH 5HQWHU LV
UHJDUGHG IXOILOOHG� ,I WKH 5HQWHU GRHV QRW DFFHSW WKH PRGLILFDWLRQV� KH
KDV WKH ULJKW WR ZLWKGUDZ IURP WKLV 5HQWDO $JUHHPHQW E\ VXEPLWWLQJ D
FRUUHVSRQGLQJ QRWLILFDWLRQ DV SHU SDUDJUDSK �� DQG IXOILOOLQJ DOO WKH
DPRXQWV GXH DULVLQJ IURP WKLV 5HQWDO $JUHHPHQW WRZDUGV
3ODQHW�� EHIRUHKDQG� 3ODQHW�� KDV WKH ULJKW WR XQLODWHUDOO\ PRGLI\ WKH
SHQDOW\ IHHV� DGPLQLVWUDWLYH RU RWKHU IHHV� GLVFORVLQJ VXFK IHHV RQ WKH
ZHEVLWH RI 3ODQHW�� DW OHDVW � �RQH� PRQWK EHIRUH WKH GDWH ZKHQ WKH
PRGLILFDWLRQV�HQWHU�LQWR�IRUFH�

�

�������������*29(51,1*�/$:�$1'�-85,6',&7,21

���� 7KH ODZV DQG UHJXODWLRQV RI WKH 5HSXEOLF RI 6RXWK $IULFD
JRYHUQ�WKLV�5HQWDO�$JUHHPHQW�

���� 7KH 5HQWHU DJUHHV DQG FRQVHQWV WR WKH MXULVGLFWLRQ RI WKH
0DJLVWUDWH૷V &RXUW UHJDUGOHVV RI WKH YDOXH RI WKH GLVSXWH� XQOHVV
GHFLGHG�RWKHUZLVH�E\�3ODQHW���

�

�������������$87+25,7<�$1'�$&.12:/('*(0(17

���� 7KH SHUVRQV VLJQLQJ WKLV 5HQWDO $JUHHPHQW RQ EHKDOI RI
3ODQHW���DQG�WKH�5HQWHU�H[SUHVVO\�ZDUUDQW�WKHLU�DXWKRULW\�WR�GR�VR�

�

�������������(;(&87,21

���� 7KH WHUPV RI WKLV 5HQWDO $JUHHPHQW DUH DFFHSWHG RQ WKH
VLJQLQJ�GDWH�DQG�SODFH�LQ�WKH�SUHVHQFH�RI�WKH�ZLWQHVV�UHFRUGHG�KHUH�LQ�

���� 7KH 5HQWHU DFNQRZOHGJHV WKDW KH KDV UHDG DQG XQGHUVWDQGV
WKH WHUPV DQG FRQGLWLRQV RI WKLV 5HQWDO $JUHHPHQW DQG KDV QR REMHFWLRQ
WKHUHWR

���� )RU ,QFOXVLRQ 6RXWK $IULFD �3W\� /WG WUDGLQJ DV 3ODQHW�� WKLV
$JUHHPHQW LV VLJQHG E\ D GXO\ DXWKRUL]HG UHSUHVHQWDWLYH RI 3ODQHW�� RQ
WKH�VLJQLQJ�GDWH�ZKLFK�LV�OLVWHG�RQ�WKH�ILUVW�SDJH�

���� )RU WKH 5HQWHU WKLV $JUHHPHQW LV VLJQHG RQ WKH VLJQLQJ GDWH
ZKLFK�LV�OLVWHG�RQ�WKH�ILUVW�SDJH�

�
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237,21�72�385&+$6(�$*5((0(17 3/$1(7���&20
%(7:((1��3ODQHW���DQG�$11$�,6$%(//$�+8<6(5
$*5((0(17�'$7('�����'HF�����
$*5((0(17�180%(5������������

237,21�72�385&+$6(�$*5((0(17

�DJUHHPHQW�QXPEHU������������

�EHWZHHQ

,1&/86,21�6287+�$)5,&$��37<��/7'�W�D�3/$1(7��

�UHJLVWUDWLRQ�QXPEHU����������������

�UHIHUUHG�WR�DV�ૺ3ODQHW��ૻ�

DQG

$11$�,6$%(//$�+8<6(5

�,'�QXPEHU����������������

�UHIHUUHG�WR�DV�ૺ%X\HUૻ�

�GDWHG�DQG�VLJQHG����'HF�����

�

����������$*5((0(17�'(7$,/6

���������3ODQHW���GHWDLOV�

&RPSDQ\�QDPH� ,QFOXVLRQ�6RXWK�$IULFD��3W\��/WG
5HJ��QR� ��������������
9$7�QR� ����������
3RVWDO�DGGUHVV�� 3�2��%R[��������0RQXPHQW�3DUN��3UHWRULD��*DXWHQJ������
$FFRXQW�QDPH� ,QFOXVLRQ�6RXWK�$IULFD��3W\��/WG
$FFRXQW�QXPEHU� ����������
%DQN� $%6$�%DQN
%UDQFK�QXPEHU� ������
3D\PHQW�UHIHUHQFH� 5HQWDO�DJUHHPHQW�����������
(PDLO� LQIR#SODQHW���FRP
�

���������%X\HU�GHWDLOV�

)XOO�QDPH� $11$�,6$%(//$�+8<6(5
,'�QXPEHU� �������������
$GGUHVV�

3RVWDO�FRGH�

2/'�59/�������1(:�59/������$��:$7(59$/��5867(1%85*�
1257+�:(67

����
(PDLO� $11(.(+8<6(5��#*0$,/�&20
3KRQH� ����������
/RJLQ�XVHU�QDPH� $11(.(+8<6(5��#*0$,/�&20
/RJLQ�SDVVZRUG� 7KH�SDVVZRUG�LV�VHQW�WR�\RXU�HPDLO�DW�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW�

<RX�FDQ�DOVR�UHFRYHU�\RXU�HPDLO�IURP�RXU�ZHEVLWH�ZZZ�SODQHW���FRP
�

�
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237,21�72�385&+$6(�$*5((0(17 3/$1(7���&20
%(7:((1��3ODQHW���DQG�$11$�,6$%(//$�+8<6(5
$*5((0(17�'$7('�����'HF�����
$*5((0(17�180%(5������������

���������9HKLFOH�LQ�FRQVLGHUDWLRQ�

9HKLFOH� 1,66$1�;�75$,/�0�*�����
(QJLQH�QR�� 45��������$
&KDVVLV�QXPEHU� -1�7$17��=�������
�

���������3XUFKDVH�SULFH�RI�WKH�9HKLFOH��QRQ�ELQGLQJ��

3XUFKDVHG�DW� 3XUFKDVH�SULFH���HVWLPDWHG��QRQ�ELQGLQJ��LQFO��RI�9$7�
)LQDO�3ULFH�����
PRQWKV�IURP�VLJQLQJ
GDWH�

�����=$5

���PRQWKV�IURP
VLJQLQJ�GDWH

������=$5

���PRQWKV�IURP
VLJQLQJ�GDWH

�������=$5

���PRQWKV�IURP
VLJQLQJ�GDWH

�������=$5

���PRQWKV�IURP
VLJQLQJ�GDWH

�������=$5

��PRQWKV�IURP
VLJQLQJ�GDWH

�������=$5

7KH�9HKLFOH�FDQ�EH�SXUFKDVHG�DW�DQ\�WLPH��WKH�DPRXQWV�LQ�WKLV�WDEOH�LQ�WKLV�FODXVH�����DUH�VROHO\�LQGLFDWLYH�DQG
QRQ�ELQGLQJ�
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237,21�72�385&+$6(�$*5((0(17 3/$1(7���&20
%(7:((1��3ODQHW���DQG�$11$�,6$%(//$�+8<6(5
$*5((0(17�'$7('�����'HF�����
$*5((0(17�180%(5������������

��������������'(),1,7,21�$1'�,17(535(7$7,21

��� ,Q WKLV $JUHHPHQW XQOHVV WKH FRQWH[W FOHDUO\ LQGLFDWHV D
FRQWUDU\�LQWHQWLRQ�

������������$Q�H[SUHVVLRQ�ZKLFK�GHQRWHV�

�����������DQ\�JHQGHU�LQFOXGHV�WKH�RWKHU�JHQGHUV�

�����������D�QDWXUDO�SHUVRQ�LQFOXGHV�DQ�DUWLILFLDO�SHUVRQ�DQG�YLFH�YHUVD�

�����������WKH�VLQJXODU�LQFOXGHV�WKH�SOXUDO�DQG�YLFH�YHUVD�

�������������7KH�IROORZLQJ�WHUPV�ZLOO�KDYH�WKH�PHDQLQJV�DVVLJQHG�WR�WKHP�

����� ૺ)LQDO 3ULFHૻ PHDQV WKH SXUFKDVH SULFH DPRXQW RI =$5 �����
�ILYH WKRXVDQG UDQG�� LQFOXVLYH RI 9$7� IRU WKH %X\HU WR SXUFKDVH WKH
9HKLFOH IURP �� �VL[W\� RU PRUH PRQWKV IURP WKH VLJQLQJ GDWH RI WKLV
$JUHHPHQW�

����� ૺ1D7,6 'RFXPHQWૻ PHDQV WKH 6RXWK $IULFDQ FHUWLILFDWH RI
UHJLVWUDWLRQ RI D PRWRU YHKLFOH WKDW LV LVVXHG WR WKH WLWOH KROGHU RI D
PRWRU�YHKLFOH�DV�SHU�WKH�1DWLRQDO�5RDG�7UDIILF�$FW�

����� ૺ$JUHHPHQWૻ PHDQV WKLV RSWLRQ $JUHHPHQW WRJHWKHU ZLWK DOO
LWV DQQH[XUHV �LI DQ\� JUDQWLQJ WKH %X\HU D ULJKW EXW QRW DQ REOLJDWLRQ WR
DFTXLUH�WKH�9HKLFOH�

����� ૺ3DUWLHVૻ PHDQV 3ODQHW�� DQG WKH %X\HU DQG DQ\ UHIHUHQFH WR
ૺD SDUW\ૻ VKDOO UHIHU WR RQH RI WKH UHOHYDQW SDUWLHV DV UHTXLUHG E\ WKH
FRQWH[W�

����� ૺ9HKLFOHૻ PHDQV WKH XQLTXH DQG VSHFLILF YHKLFOH LQ FODXVH ���
DV VHOHFWHG E\ WKH %X\HU WR EH WKH VSHFLILF YHKLFOH DSSO\LQJ WR WKLV
$JUHHPHQW�

�

��������������,1752'8&7,21

��� 3ODQHW�� KHUHE\ JUDQWV WKH %X\HU DQ RSWLRQ WR SXUFKDVH WKH
9HKLFOH�

��� 7KH %X\HU ZLOO EH HQWLWOHG WR H[HUFLVH WKH RSWLRQ DW DQ\ WLPH
GXULQJ WKH SHULRG DW ZKLFK WLPH WKH 9HKLFOH૷V WLWOH GHHG RU FRQWURO RI WKH
9HKLFOH૷V�WLWOH�GHHG�LV�ZLWK�3ODQHW���

��� 3ODQHW�� KDV WKH ULJKW WR FDQFHO WKLV $JUHHPHQW DW DQ\ WLPH
UHVXOWLQJ LQ WKH %X\HU KDYLQJ QR ULJKW RU WLWOH WR WKH 9HKLFOH LQ WKH HYHQW
RI�

����� WKH %X\HU IDLOLQJ WR H[HUFLVH WKH RSWLRQ ZLWKLQ WKH SHULRG
UHIHUUHG�WR�LQ�FODXVH�����DERYH��RU�

������������3ODQHW���H[HUFLVLQJ�LWV�ULJKW�DV�SHU�FODXVH������

�

��������������385&+$6(�35,&(

��� 7KH SXUFKDVH SULFH IRU WKH 9HKLFOH� ZLOO EH WKH SXUFKDVH
DPRXQW�UHIOHFWHG�LQ�

������������WKH�FOLHQW�ORJLQ�DUHD�DW�ZZZ�SODQHW���FRP�RU�

����� DV LQGLFDWHG WR WKH %X\HU E\ 3ODQHW�� LQ DQ HPDLO XSRQ WKH
%X\HU૷V�UHTXHVW�E\�ZULWWHQ�HPDLO�QRWLFH�

��� 7KH 3XUFKDVH SULFH SD\DEOH E\ WKH %X\HU VKDOO EH LQFOXVLYH RI
YDOXH�DGGHG�WD[�DV�IDU�DV�LW�LV�DSSOLFDEOH�

��� )RU WKH %X\HUV HDVH RI UHIHUHQFH� D QRQ�ELQGLQJ SXUFKDVH
SULFH HVWLPDWLRQ WDEOH LV DWWDFKHG KHUHWR LQ FODXVH ���� 7KH DWWDFKHG
WDEOH LV PHUHO\ DQ HVWLPDWLRQ DQG LQ QR ZD\ ELQGLQJ RU HQIRUFHDEOH� WKH
ELQGLQJ SXUFKDVH SULFH ZLOO DOZD\V UHPDLQ WKH SXUFKDVH DPRXQW DV SHU
FODXVH�����DERYH�DW�WKH�WLPH�WKH�RSWLRQ�LV�H[HUFLVHG

�������������7KH�SXUFKDVH�SULFH�LQFOXGHV�HLWKHU�

����� 7KH %X\HU DJUHHLQJ WR WDNH RYHU IURP 3ODQHW�� DQG WR WKH

%X\HU૷V QDPH DQ\ IL[HG�WHUP VHUYLFHV E\ 3ODQHW�� XSRQ WKH H[HUFLVH RI
WKLV $JUHHPHQW VXFK DV IL[HG�WHUP WUDFNLQJ GHYLFH� LQVXUDQFH� PRWRU
ZDUUDQW\�RU�VLPLODU�VHUYLFHV��RU�

����� 3ODQHW�� H[HUFLVLQJ LWV ULJKW WR FKDUJH FDQFHOODWLRQ IHHV
UHODWHG WR DQ\ IL[HG�WHUP VHUYLFHV UHJDUGLQJ WKH 9HKLFOH VXFK DV
WUDFNLQJ GHYLFH� LQVXUDQFH� PRWRU ZDUUDQW\ RU VLPLODU VHUYLFH IHHV DV
SDUW�RI�WKH�SXUFKDVH�SULFH�LQ�FODXVH�����

�

��������������237,21

��� 7KH %X\HU ZLOO KDYH QR REOLJDWLRQ WR H[HUFLVH WKH RSWLRQ LQ
WHUPV�RI�WKLV�$JUHHPHQW�

��� 7KH RSWLRQ� LI H[HUFLVHG E\ WKH %X\HU LQ WHUPV RI WKLV
$JUHHPHQW� ZLOO RQO\ EHFRPH HIIHFWLYH DQG ELQGLQJ RQ WKH SDUWLHV LQ WKH
HYHQW�RI�WKH�%X\HU�

������������DFFHSWLQJ�WKH�SXUFKDVH�SULFH�LQ�ZULWLQJ��RU�

����� DFFHSWLQJ WKH SXUFKDVH SULFH HOHFWURQLFDOO\ LQ WKH FOLHQW ORJLQ
DUHD�DW�ZZZ�SODQHW���FRP��RU�

����� WUDQVIHUULQJ WKH SXUFKDVH SULFH WR WKH EDQN DFFRXQW RI
3ODQHW���

�

��������������3$<0(17

��� 7KH SXUFKDVH DPRXQW UHIHUUHG WR LQ SDUDJUDSK � DERYH ZLOO EH
SD\DEOH YLD DQ HOHFWURQLF IXQGV WUDQVIHU� FDUG SD\PHQW RU DQ\ RWKHU
HOHFWURQLF PHWKRG DV LQGLFDWHG E\ 3ODQHW�� LQWR WKH EDQN DFFRXQW
VSHFLILHG�LQ�FODXVH�����

��� 7KH SXUFKDVH DPRXQW ZLOO EH SD\DEOH LQWR WKH DERYH EDQNLQJ
DFFRXQW� ZLWKLQ �� �IRUW\�HLJKW� KRXUV IURP WKH GDWH RQ ZKLFK WKH RSWLRQ
ZDV DFFHSWHG E\ WKH %X\HU LQ ZULWLQJ RU HOHFWURQLFDOO\ LQ WKH FOLHQW ORJLQ
DUHD�DW�ZZZ�SODQHW���FRP

�

��������������1$7,6�'2&80(17

��� ,Q WKH HYHQW RI WKH SD\PHQW DPRXQW EHLQJ UHFHLYHG E\
3ODQHW�� LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKLV $JUHHPHQW� WKH %X\HU
ZLOO�

����� FRYHU DOO FRVWV UHODWHG WR WKH FKDQJH LQ RZQHUVKLS
GRFXPHQWDWLRQ��DQG�

����� FROOHFW WKH 1D7,6 'RFXPHQW WRJHWKHU ZLWK DOO QHFHVVDU\ SRZHU
RI DWWRUQH\V WR LPSOHPHQW WKH WLWOH GHHG FKDQJH IURP WKH DGGUHVV
FRPPXQLFDWHG WR WKH %X\HU E\ 3ODQHW��� 7KH %X\HU ZLOO SD\ IRU FRXULHU
VHUYLFH�IHHV��LI�DQ\��

��� 7KH SD\PHQW RI WKH SXUFKDVH SULFH E\ WKH %X\HU ZLOO FRQILUP
WKH %X\HU૷V DFFHSWDQFH RI WKH FRQGLWLRQ RI WKH YHKLFOH ZKLFK IRUPV WKH
VXEMHFW�RI�WKLV�RSWLRQ�DJUHHPHQW�

��� $OO ULVNV� ULJKWV DQG WLWOH WR WKH YHKLFOH ZLOO SDVV WR WKH %X\HU�
DV VRRQ DV WKH HQWLUH SXUFKDVH SULFH KDV EHHQ SDLG LQ DFFRUGDQFH ZLWK
SDUDJUDSK���RI�WKLV�$JUHHPHQW�

�

��������������$''5(66(6�$1'�127,&(6

��� 7KH SDUWLHV FKRRVH WKHLU DGGUHVV IRU WKH SXUSRVHV RI WKH JLYLQJ
RI DQ\ QRWLFH� WKH SD\PHQW RI DQ\ VXP� WKH VHUYLQJ RI DQ\ SURFHVV DQG
IRU�DQ\�RWKHU�SXUSRVH�DULVLQJ�IURP�WKLV�$JUHHPHQW��DV�IROORZV�

������������7KH�HPDLO�DGGUHVV�RI�3ODQHW���DV�VSHFLILHG�LQ�FODXVH�����

������������7KH�HPDLO�DGGUHVV�RI�WKH�%X\HU�DV�VSHFLILHG�LQ�FODXVH�����

��� (DFK RI WKH SDUWLHV VKDOO EH HQWLWOHG IURP WLPH WR WLPH� E\
ZULWWHQ�HPDLO�QRWLFH�WR�WKH�RWKHU��WR�YDU\�LWV�HPDLO�DGGUHVV�
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237,21�72�385&+$6(�$*5((0(17 3/$1(7���&20
%(7:((1��3ODQHW���DQG�$11$�,6$%(//$�+8<6(5
$*5((0(17�'$7('�����'HF�����
$*5((0(17�180%(5������������

��� $Q\ QRWLFH JLYHQ E\ DQ\ SDUW\ WR DQRWKHU ZKLFK LV WUDQVPLWWHG
E\ HPDLO DGGUHVV WR WKH DGGUHVVHH DW WKH DGGUHVVHH૷V HPDLO DGGUHVV IRU
WKH WLPH EHLQJ VKDOO EH SUHVXPHG� XQWLO WKH DGGUHVVHH SURYHV WKH
FRQWUDU\� WR KDYH EHHQ UHFHLYHG E\ WKH DGGUHVVHH RQ WKH ILUVW EXVLQHVV
GD\�DIWHU�WKH�GDWH�RI�VXFFHVVIXO�WUDQVPLVVLRQ�WKHUHRI�

��� ,Q FDVH WKH %X\HU KDV FKDQJHG KLV FRQWDFW LQIRUPDWLRQ GXULQJ
WKH YDOLGLW\ RI WKLV $JUHHPHQW DQG KDV QRW LQIRUPHG 3ODQHW��� WKH
QRWLILFDWLRQ VHQW E\ 3ODQHW�� DV SHU WKLV FODXVH � LV UHFHLYHG E\ WKH
%X\HU HYHQ LI LW LV DFWXDOO\ GHOLYHUHG DFFRUGLQJ WR WKH FRQWDFW
LQIRUPDWLRQ QRWHG LQ FODXVH ��� RU FRQWDFW LQIRUPDWLRQ PRVW UHFHQWO\
UHSRUWHG�WR�3ODQHW���E\�WKH�%X\HU�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW�

�

��������������%5($&+

��� 6KRXOG WKH %X\HU EUHDFK RU RWKHUZLVH EH LQ GHIDXOW RI DQ\ RI
LWV REOLJDWLRQV XQGHU RU LQ WHUPV RI WKLV $JUHHPHQW DQG UHPDLQ LQ
GHIDXOW RU IDLO WR UHPHG\ VXFK EUHDFK ZLWKLQ � �ILYH� GD\V RI UHFHLSW RI
ZULWWHQ HPDLO QRWLFH FDOOLQJ XSRQ LW WR GR VR� 3ODQHW�� ZLOO EH HQWLWOHG�
EXW QRW REOLJHG� LQ DGGLWLRQ WR DQ\ RWKHU ULJKWV ZKLFK LW PD\ KDYH RU
UHPHGLHV�ZKLFK�PD\�EH�DYDLODEOH�WR�LW�

����� WR FDQFHO WKLV $JUHHPHQW IRUWKZLWK� ZLWK RU ZLWKRXW FODLPLQJ
GDPDJHV�

����� WR REWDLQ DQ RUGHU DJDLQVW VXFK GHIDXOWLQJ SDUW\ IRU VSHFLILF
SHUIRUPDQFH�ZLWK�RU�ZLWKRXW�FODLPLQJ�GDPDJHV�

����� WR FODLP VXFK GDPDJHV DV LW PD\ KDYH VXIIHUHG LQ OLHX RI
VSHFLILF SHUIRUPDQFH� WRJHWKHU ZLWK DOO DPRXQWV RZLQJ XQGHU RU LQ WHUPV
RI WKLV $JUHHPHQW� ZKHWKHU RU QRW VXFK DPRXQWV KDYH EHFRPH GXH IRU
SD\PHQW�

�

���������������75$16)(5�$1'�&(66,21

���� 3ODQHW�� KDV WKH ULJKW WR DVVLJQ WKLV $JUHHPHQW EHWZHHQ
LWVHOI�DQG�WKH�%X\HU�SDUWLDOO\�RU�HQWLUHO\�WR�WKLUG�SDUWLHV�

�

�������������*(1(5$/

���� 7KLV $JUHHPHQW FRQVWLWXWHV WKH ZKROH DJUHHPHQW EHWZHHQ WKH
SDUWLHV DV WR WKH VXEMHFW PDWWHU KHUHRI DQG QR DJUHHPHQWV�
UHSUHVHQWDWLRQV� RU ZDUUDQWLHV EHWZHHQ WKH SDUWLHV૷ RWKHU WKDQ WKRVH VHW
RXW�KHUHLQ�DUH�ELQGLQJ�RQ�WKH�SDUWLHV�

���� 1R DGGLWLRQ WR RU YDULDWLRQ RI WKLV $JUHHPHQW RU WKLV FODXVH
DQG QR ZDLYHU RI DQ\ ULJKW DULVLQJ IURP WKLV $JUHHPHQW RU WKLV FODXVH
VKDOO EH RI DQ\ IRUFH RU HIIHFW XQOHVV UHGXFHG WR ZULWLQJ DQG VLJQHG E\
DOO�WKH�SDUWLHV�RU�WKHLU�GXO\�DXWKRULVHG�UHSUHVHQWDWLYHV�

���� 1R ODWLWXGH� H[WHQVLRQ RI WLPH RU RWKHU LQGXOJHQFH ZKLFK PD\
EH JLYHQ RU DOORZHG E\ DQ\ SDUW\ WR DQ\ RWKHU SDUW\ LQ UHVSHFW RI WKH
SHUIRUPDQFH RI DQ\ ULJKW DULVLQJ IURP WKLV $JUHHPHQW DQG QR VLQJOH RU
SDUWLDO H[HUFLVH RI DQ\ ULJKW E\ DQ\ SDUW\ VKDOO XQGHU DQ\ FLUFXPVWDQFHV
EH FRQVWUXHG WR EH DQ LPSOLHG FRQVHQW E\ VXFK SDUW\ RU RSHUDWH DV D
ZDLYHU RU D QRYDWLRQ RI� RU RWKHUZLVH DIIHFW DQ\ RI WKDW SDUW\૷V ULJKWV LQ
WHUPV RI RU DULVLQJ IURP WKLV $JUHHPHQW RU VWRS VXFK SDUW\ IURP
HQIRUFLQJ� DW DQ\ WLPH DQG ZLWKRXW QRWLFH� VWULFW DQG SXQFWXDO
FRPSOLDQFH�ZLWK�HDFK�DQG�HYHU\�SURYLVLRQ�RU�WHUP�KHUHRI�

���� ,I DQ\ RQH RU PRUH RI WKH SURYLVLRQV RI WKLV $JUHHPHQW VKDOO EH
GHFODUHG RU DGMXGJHG �IRUPDOO\ RU LQIRUPDOO\� E\ FRPSHWHQW DXWKRULW\ WR
EH LOOHJDO� LQYDOLG RU XQHQIRUFHDEOH XQGHU DQ\ ODZ DSSOLFDEOH LQ DQ\
MXULVGLFWLRQ�LQ�ZKLFK�WKLV�$JUHHPHQW�LV�WR�EH�LPSOHPHQWHG�

������ WKDW SURYLVLRQ VKDOO EH GHHPHG IRU DOO SXUSRVHV WR EH
VHYHUDEOH IURP DOO WKH RWKHU SURYLVLRQV RI WKLV $JUHHPHQW� ZKLFK
SURYLVLRQV�VKDOO�FRQWLQXH�LQ�IRUFH�XQDIIHFWHG��DQG

������ WKLV $JUHHPHQW WKXV FRQWLQXLQJ VKDOO �VXEMHFW DQG ZLWKRXW
SUHMXGLFH WR DQ\ DSSHDO WR KLJKHU DXWKRULW\ DV WR WKH VWDWXV RI WKDW
SURYLVLRQ� H[FOXGH WKH RIIHQGLQJ SURYLVLRQ EXW� LI VXFK GHOHWLRQ
VXEVWDQWLDOO\ DIIHFWV RU DOWHUV WKH FRPPHUFLDO EDVLV RI WKLV $JUHHPHQW�
WKH $JUHHPHQW� LQFOXGLQJ VXFK SURYLVLRQ� VKDOO EH DPHQGHG LQ VXFK

PDQQHU DV WKH 3DUWLHV VKDOO LQ JRRG IDLWK DJUHH ZKLFK ZLOO� ZKLOH QRW
EHLQJ YRLG RU XQHQIRUFHDEOH� PRVW QHDUO\ DFKLHYH WKH REMHFW RI WKH
DOOHJHGO\�YRLG�RU�XQHQIRUFHDEOH�SURYLVLRQV�

���� 7KH SDUWLHV DFNQRZOHGJH WKDW WKH\ KDYH QRW EHHQ LQIOXHQFHG
LQ HQWHULQJ LQWR WKLV $JUHHPHQW E\ DQ\ ZDUUDQW\ RU UHSUHVHQWDWLRQ
H[FHSW�WKRVH�FRQWDLQHG�LQ�WKLV�$JUHHPHQW�

���� 7KH SDUWLHV DFNQRZOHGJH WKDW WKH\ KDYH DFTXDLQWHG
WKHPVHOYHV ZLWK DOO IDFWV UHOHYDQW WR WKLV $JUHHPHQW DQG QHLWKHU SDUW\
VKDOO�EH�OLDEOH�IRU�QRQ�GLVFORVXUH�RI�DQ\�PDWHULDO�LQIRUPDWLRQ��

���� 7KH %X\HU DFNQRZOHGJHV WKDW KH KDV LQVSHFWHG WKH 9HKLFOH�
ZKLFK�LV�VROG�DV�LV�RU�YRHWVWRRWV�

���� 7KH SDUWLHV XQGHUWDNH DW DOO WLPHV WR GR DOO VXFK WKLQJV�
SHUIRUP DOO VXFK DFWLRQV DQG WDNH DOO VXFK VWHSV DQG WR SURFXUH WKH
GRLQJ RI DOO VXFK VWHSV DV PD\ EH RSHQ WR WKHP DQG QHFHVVDU\ IRU RU
LQFLGHQWDO WR WKH IXOILOPHQW RI WKH VXVSHQVLYH FRQGLWLRQV DQG WKH
LPSOHPHQWDWLRQ RI WKH WHUPV� FRQGLWLRQV DQG�RU LPSRUW RI WKLV
$JUHHPHQW�

�

�������������*29(51,1*�/$:�$1'�-85,6',&7,21

���� 7KH ODZV DQG UHJXODWLRQV RI WKH 5HSXEOLF RI 6RXWK $IULFD
JRYHUQ�WKLV�$JUHHPHQW�

���� 7KH %X\HU DJUHHV DQG FRQVHQWV WR WKH MXULVGLFWLRQ RI WKH
0DJLVWUDWH૷V &RXUW UHJDUGOHVV RI WKH YDOXH RI WKH GLVSXWH� XQOHVV
GHFLGHG�RWKHUZLVH�E\�3ODQHW���

�

�������������$87+25,7<�$1'�$&.12:/('*(0(17

���� 7KH SHUVRQV VLJQLQJ WKLV $JUHHPHQW RQ EHKDOI RI 3ODQHW�� DQG
WKH�%X\HU�H[SUHVVO\�ZDUUDQW�WKHLU�DXWKRULW\�WR�GR�VR�

�

�������������(;(&87,21

���� 7KH WHUPV RI WKLV $JUHHPHQW DUH DFFHSWHG RQ WKH VLJQLQJ GDWH
DQG�SODFH�LQ�WKH�SUHVHQFH�RI�WKH�ZLWQHVV�UHFRUGHG�KHUH�LQ�

���� 7KH %X\HU DFNQRZOHGJHV WKDW KH KDV UHDG DQG XQGHUVWDQGV
WKH WHUPV DQG FRQGLWLRQV RI WKLV $JUHHPHQW DQG KDV QR REMHFWLRQ
WKHUHWR�

���� )RU ,QFOXVLRQ 6RXWK $IULFD �3W\� /WG WUDGLQJ DV 3ODQHW�� WKLV
$JUHHPHQW LV VLJQHG E\ D GXO\ DXWKRUL]HG UHSUHVHQWDWLYH RI 3ODQHW�� RQ
WKH�VLJQLQJ�GDWH�ZKLFK�LV�OLVWHG�RQ�WKH�ILUVW�SDJH�

���� )RU WKH %X\HU WKLV $JUHHPHQW LV VLJQHG RQ WKH VLJQLQJ GDWH
ZKLFK�LV�OLVWHG�RQ�WKH�ILUVW�SDJH�
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