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([FOXVLYH�5LJKW�RI�6DOH�/LVWLQJ�$JUHHPHQW
7KLV�(;&/86,9(�5,*+7�2)�6$/(�/,67,1*�$*5((0(17��WKH��$JUHHPHQW���LV�HQWHUHG�LQWR�WKLV�GDWH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBB

E\�DQG�EHWZHHQ�&RPSDVV�)ORULGD��//&��WKH��%URNHU���DQG�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB���2ZQHU���DQG�VKDOO�H[SLUH�DW������30�(DVWHUQ�6WDQGDUG�7LPH�RQ

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB���([SLUDWLRQ�'DWH���

(;&/86,9(�5,*+7�2)�6$/(���%\�HQWHULQJ�LQWR�WKLV�$JUHHPHQW��2ZQHU�DJUHHV�WR�WKH�WHUPV�FRQWDLQHG�KHUHLQ�DQG�JUDQWV�%URNHU�WKH
(;&/86,9(�5,*+7�72�6(//�WKH�UHDO�DQG�SHUVRQDO�SURSHUW\��FROOHFWLYHO\��WKH��3URSHUW\���GHVFULEHG�EHORZ��DQG�%URNHU�DJUHHV�WR�XVH�LWV
SURIHVVLRQDO�HIIRUWV�WR�SHUIRUP�WKH�IROORZLQJ�VHUYLFHV�IRU�2ZQHU�

7R�ILQG�D�EX\HU�IRU�WKH�IROORZLQJ�SURSHUW\��VLWXDWHG�LQ�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�&RXQW\��)ORULGD��GHVFULEHG�DV�IROORZV�

6WUHHW�$GGUHVV��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
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)ROLR�1XPEHU��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

/HJDO�'HVFULSWLRQ��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

3HUVRQDO�3URSHUW\�,QFOXGHG��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

3HUVRQDO�3URSHUW\�([FOXGHG��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

�7KH�UHDO�SURSHUW\�DQG�SHUVRQDO�SURSHUW\�GHVFULEHG�DERYH�WRJHWKHU�FRQVWLWXWH�WKH�3URSHUW\���DQG
7R�GLVVHPLQDWH�OLVWLQJ�LQIRUPDWLRQ�IRU�WKH�SURSHUW\�WR�RWKHU�EURNHUV�WKURXJK�WKH�VHUYLFHV�RI�WKH�0XOWLSOH�/LVWLQJ�6HUYLFH�V���WKH��0/6��
LQ�DFFRUGDQFH�ZLWK�LWV�UXOHV��2ZQHU�KHUHE\�LQVWUXFWV�%URNHU�WR�ILQG�D�EX\HU�IRU�WKH�3URSHUW\�DW�WKH�IROORZLQJ�SULFH�DQG�WHUPV�RU�DW�DQ\
RWKHU�SULFH�DQG�WHUPV��2ZQHU�DFFHSWV�E\�H[HFXWLQJ�D�6DOH�DQG�3XUFKDVH�&RQWUDFW��DV�GHILQHG�EHORZ�
/LVW�3ULFH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

)LQDQFLQJ�7HUPV� &DVK &RQYHQWLRQDO�)LQDQFLQJ 9$ )+$ 6HOOHU�)LQDQFLQJ ([LVWLQJ�0RUWJDJH�$VVXPSWLRQ

7HUPV��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

%52.(5
6�2%/,*$7,216�$1'�$87+25,7<���,Q�FRQVLGHUDWLRQ�RI�WKLV�$JUHHPHQW�
7R�PDUNHW�WKH�3URSHUW\�WKURXJK�WKH�0/6��RQFH�WKH�SURIHVVLRQDO�SKRWRV�KDYH�EHHQ�WDNHQ�DQG�UHWXUQHG�WR�%URNHU��
2ZQHU�DXWKRUL]HV�%URNHU�WR���D��$GYHUWLVH�WKH�3URSHUW\�DV�%URNHU�GHHPV�DGYLVDEOH��LQFOXGLQJ�DGYHUWLVLQJ�WKH�3URSHUW\�RQ�WKH�,QWHUQHW
XQOHVV�RWKHUZLVH�OLPLWHG�E\�����L��RU�����LL��EHORZ�
�2ZQHU�RSW�RXW��&KHFN�RQH�LI�DSSOLFDEOH�

�L��'LVSOD\�WKH�3URSHUW\�RQ�WKH�,QWHUQHW��H[FHSW�WKDW�WKH�VWUHHW�DGGUHVV�RI�WKH�3URSHUW\�VKDOO�QRW�EH�GLVSOD\HG�

�LL��2ZQHU�GRHV�QRW�DXWKRUL]H�%URNHU�WR�GLVSOD\�WKH�3URSHUW\�RQ�WKH�,QWHUQHW�
2ZQHU�XQGHUVWDQGV�DQG�DFNQRZOHGJHV�WKDW�LI�2ZQHU�VHOHFWV�RSWLRQ��LL���FRQVXPHUV�ZKR�FRQGXFW�VHDUFKHV�IRU�OLVWLQJV�RQ�WKH�,QWHUQHW
ZLOO�QRW�VHH�LQIRUPDWLRQ�DERXW�WKH�OLVWHG�SURSHUW\�LQ�UHVSRQVH�WR�WKHLU�VHDUFK��BBBBBBB���BBBBBBB�,QLWLDOV�RI�2ZQHU
9LUWXDO�2IILFH�:HEVLWHV��6RPH�UHDO�HVWDWH�EURNHUDJHV�RIIHU�UHDO�HVWDWH�EURNHUDJH�VHUYLFHV�RQOLQH��7KHVH�ZHEVLWHV�DUH�UHIHUUHG�WR�DV
9LUWXDO�2IILFH�:HEVLWHV���92:����$Q�DXWRPDWHG�HVWLPDWH�RI�PDUNHW�YDOXH�RU�UHYLHZV�DQG�FRPPHQWV�DERXW�D�SURSHUW\�PD\�EH�GLVSOD\HG
LQ�FRQMXQFWLRQ�ZLWK�D�SURSHUW\�RQ�VRPH�92:V��$Q\RQH�ZKR�UHJLVWHUV�RQ�D�9LUWXDO�2IILFH�:HEVLWH�PD\�JDLQ�DFFHVV�WR�VXFK�DXWRPDWHG
YDOXDWLRQV�RU�FRPPHQWV�DQG�UHYLHZV�DERXW�DQ\�SURSHUW\�GLVSOD\HG�RQ�D�92:��8QOHVV�OLPLWHG�EHORZ��D�92:�PD\�GLVSOD\�DXWRPDWHG
YDOXDWLRQV�RU�FRPPHQWV�UHYLHZV��EORJV��DERXW�WKH�3URSHUW\�

2ZQHU�GRHV�QRW�DXWKRUL]H�DQ�DXWRPDWHG�HVWLPDWH�RI�WKH�PDUNHW�YDOXH�RI�WKH�OLVWLQJ��RU�K\SHUOLQN�WR�VXFK�HVWLPDWH��WR�EH�GLVSOD\HG

2ZQHU�GRHV�QRW�DXWKRUL]H�WKLUG�SDUWLHV�WR�ZULWH�FRPPHQWV�RU�UHYLHZV�DERXW�WKH�OLVWLQJ�RI�WKH�3URSHUW\��RU�GLVSOD\�D�K\SHUOLQN�WR�VXFK
VXFK�FRPPHQWV�RU�UHYLHZV��LQ�LPPHGLDWH�FRQMXQFWLRQ�ZLWK�WKH�OLVWLQJ�RI�WKH�3URSHUW\�
7R�SODFH�DSSURSULDWH�WUDQVDFWLRQ�VLJQV�RQ�WKH�3URSHUW\�LQ�DFFRUGDQFH�ZLWK�DOO�FRXQW\��PXQLFLSDO��DQG�KRPHRZQHU�DVVRFLDWLRQ�UHJXODWLRQV
FXUUHQWO\�LQ�HIIHFW��LQFOXGLQJ��)RU�6DOH��DQG��6ROG��VLJQV��RQFH�2ZQHU�VLJQV�D�6DOH�DQG�3XUFKDVH�&RQWUDFW�SURFXUHG�WKURXJK
%URNHU
V�HIIRUWV��
7R�IXUQLVK�LQIRUPDWLRQ�UHTXHVWHG�E\�RWKHU�%URNHUV�DQG�WR�DVVLVW�D�FRRSHUDWLQJ�%URNHU�LQ�ILQDOL]LQJ�WKH�6DOH�DQG�3XUFKDVH�&RQWUDFW�DQG�
FORVLQJ�WKH�WUDQVDFWLRQ�RI�WKH�3URSHUW\�

7R
LV�SHQGLQJ�FORVLQJ��DQG

:LWKKROG 1RW�:LWKKROG�YHUEDO�DQG�ZULWWHQ�RIIHUV�UHFHLYHG�E\�%URNHU�ZKHQ�D�6DOH�DQG�3XUFKDVH�&RQWUDFW��H[HFXWHG�E\�2ZQHU�

*� 7R

���
���

6XSUD�(OHFWURQLF�/RFN�%R[�LV�IRU�2ZQHU
V�EHQHILW�DQG�UHOHDVHV�%URNHU��SHUVRQV�ZRUNLQJ�WKURXJK�%URNHU��DQG�%URNHU
V�ORFDO�5HDOWRU
$VVRFLDWLRQ�IURP�DOO�OLDELOLW\�DQG�UHVSRQVLELOLW\�LQ�FRQQHFWLRQ�ZLWK�DQ\�ORVV�WKDW�RFFXUV��

8VH 1RW�8VH�WKH�(OHFWURQLF�$FFHVV�DQG�5HSRUWLQJ�6\VWHP��6XSUD�(OHFWURQLF�/RFN�%R[��WR�VKRZ�DQG�DFFHVV�WKH�3URSHUW\�

2:1(5
6�2%/,*$7,216��,Q�FRQVLGHUDWRQ�RI�%URNHU
V�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��WKH�2ZQHU�DJUHHV�
7R�FRRSHUDWH�ZLWK�%URNHU�LQ�FDUU\LQJ�RXW�WKH�SXUSRVH�RI�WKLV�$JUHHPHQW��LQFOXGLQJ�UHIHUULQJ�LPPHGLDWHO\�WR�%URNHU�DOO�LQTXLULHV�UHJDUGLQJ
WKH�3URSHUW\
V�WUDQVIHU��ZKHWKHU�E\�SXUFKDVH�RU�DQ\�RWKHU�PHDQV�RI�WUDQVIHU�
7R�PDNH�WKH�3URSHUW\�DYDLODEOH�IRU�VKRZLQJ�DQG�LQVSHFWLRQV�DW�UHDVRQDEOH�KRXUV�
7R�LPPHGLDWHO\�DGYLVH�%URNHU�RI�

2ZQHU
V�LQWHQW�WR�OHDVH��PRUWJDJH��RU�RWKHUZLVH�HQFXPEHU�WKH�3URSHUW\��DQG
DQ\�IDFWV�WKDW�PLJKW�DIIHFW�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�VDOH�

7R�FRPSO\�ZLWK�DOO�DSSOLFDEOH�IHGHUDO��VWDWH��ORFDO��DQG�DVVRFLDWLRQ�ODZV��UHJXODWLRQV��DQG�UXOHV�DSSOLFDEOH�WR�UHDO�HVWDWH�WUDQVDFWLRQV��
LQFOXGLQJ�),537$��)RUHLJQ�,QYHVWPHQW�5HDO�3URSHUW\�7D[�$FW��
7R�HQWHU�LQWR�D�ZULWWHQ�FRQWUDFW�ZLWK�WKH�EX\HU�XSRQ�EHLQJ�SUHVHQWHG�DQ�RIIHU�IRU�WKH�3URSHUW\�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��
ZKLFK�VKDOO�EH�LQ�WKH�IRUP�RI�D�FRQWUDFW�IRU�VDOH�DQG�SXUFKDVH�PRVW�UHFHQWO\�DSSURYHG�E\�WKH�)ORULGD�$VVRFLDWLRQ�RI�5HDOWRUV��RU�DQ�

LQ�LPPHGLDWH�FRQMXQFWLRQ�ZLWK�WKH�OLVWLQJ�RI�WKH�3URSHUW\

)ODW�7UDQVDFWLRQ�
&RPPLVVLRQ�LQ�WKH�
DPRXQW�RI���������
VKDOO�EH�SD\DEOH�WR�

� WHVW�WEG��������)/IDOVH� �

3DXO�6DVVHYLOOH��_��&RP�������������������IDOVH

doris
Draft
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�([FOXVLYH�5LJKW�RI�6DOH�/LVWLQJ�$JUHHPHQW

SDJH���RI��� 5HY���������

HTXLYDOHQW�IRUP��WKH��6DOH�DQG�3XUFKDVH�&RQWUDFW����&RSLHV�RI�WKH�6DOH�DQG�3XUFKDVH�&RQWUDFW�DUH�DYDLODEOH�WR�2ZQHU�XSRQ
UHTXHVW��
7R�SHUIRUP�DOO�RI�2ZQHU
V�REOLJDWLRQV�XQGHU�WKH�H[HFXWHG�6DOH�DQG�3XUFKDVH�&RQWUDFW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�WKH�REOLJDWLRQV�

WR�IXUQLVK�FRPSOHWH�HYLGHQFH�RI�WLWOH��DQG
�LI�WKH�SURSHUW\�LV�D�FRQGRPLQLXP�RU�EHORQJV�WR�D�KRPHRZQHU
V�DVVRFLDWLRQ��WR�SURYLGH�SURVSHFWLYH�EX\HU�ZLWK�D�FXUUHQW�FRS\�RI�
WKH�'HFODUDWLRQ�RI�&RQGRPLQLXP��LI�DSSOLFDEOH���WKH�$UWLFOHV�RI�,QFRUSRUDWLRQ�RI�WKH�$VVRFLDWLRQ��%\ODZV�DQG�WKH�5XOHV�RI�WKH�
$VVRFLDWLRQ��DQG�D�FRS\��RI�WKH�PRVW�UHFHQW�\HDU�HQG�ILQDQFLDO�LQIRUPDWLRQ��DQG�WKH�)UHTXHQWO\�$VNHG�4XHVWLRQV�DQG�$QVZHUV�
'RFXPHQW��$OO��VXFK�GRFXPHQWV�VKDOO�EH�SURYLGHG�DW�2ZQHU
V�H[SHQVH�QR�ODWHU�WKDQ�WKUHH�����GD\V��H[FOXGLQJ�6DWXUGD\V��
6XQGD\V�DQG�/HJDO�+ROLGD\V��SULRU�WR�WKH�H[HFXWLRQ�RI�WKLV�FRQWUDFW�

*�

)�

7R�LQGHPQLI\�%URNHU�DQG�KROG�%URNHU�KDUPOHVV�IURP�ORVVHV��GDPDJHV��FRVWV�DQG�H[SHQVHV�RI�DQ\�QDWXUH��LQFOXGLQJ�DWWRUQH\
V�IHHV��
DQG�IURP�OLDELOLW\�WR�DQ\�SHUVRQ��WKDW�%URNHU�LQFXUV�EHFDXVH�RI�
���

���
���

2ZQHU
V�QHJOLJHQFH��UHSUHVHQWDWLRQV��PLVUHSUHVHQWDWLRQV��DFWLRQV�RU�LQDFWLRQ�
��� WKH�XVH�RI�6XSUD�(OHFWURQLF�/RFN�%R[��RU
��� WKH�H[LVWHQFH�RI�XQGLVFORVHG�PDWHULDO�IDFWV�DERXW�WKH�3URSHUW\�
7KLV�FODXVH�VKDOO�VXUYLYH�WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI�WKLV�$JUHHPHQW�

+� 7R�PDNH�DOO�OHJDOO\�UHTXLUHG�GLVFORVXUHV��LQFOXGLQJ�DOO�IDFWV�WKDW�PDWHULDOO\�DIIHFW�WKH�3URSHUW\
V�YDOXH�DQG�DUH�QRW�UHDGLO\�REVHUYDEOH�
RU�NQRZQ�E\�WKH�EX\HU��2ZQHU�FHUWLILHV�DQG�UHSUHVHQWV�WKDW�2ZQHU�NQRZV�RI�QR�VXFK�IDFWV�RWKHU�WKDQ�WKRVH�UHSUHVHQWHG�RQ�
WKH�DWWDFKHG�2ZQHU
V�3URSHUW\�'LVFORVXUH�$GGHQGXP��2ZQHU�ZLOO�LPPHGLDWHO\�LQIRUP�%URNHU�RI�DQ\�PDWHULDO�IDFWV�WKDW�DULVH�
DIWHU�VLJQLQJ�WKLV�$JUHHPHQW��

�� %52.(5
6�&203(16$7,21�
$�

$�

$02817�2)�&203(16$7,21��2ZQHU�MRLQWO\�DQG�VHYHUDOO\�DJUHHV�WR�SD\�%URNHU�D�EURNHUDJH�IHH�LQ�WKH�IROORZLQJ�DPRXQWV
�WRJHWKHU��WKH��&RPSHQVDWLRQ���
��� )RU�D�VDOH�RI�WKH�3URSHUW\��WKH�&RPSHQVDWLRQ�VKDOO�EH�VL[�SHUFHQW������RI�WKH�VDOHV�SULFH�DQG�DQ�DGGLWLRQDO�)ODW�7UDQVDFWLRQ

��� ,I�WKH�3URSHUW\�EHFRPHV�DYDLODEOH�IRU�OHDVH�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW��WKH�&RPSHQVDWLRQ�VKDOO�EH�
�D� LQ�WKH�DPRXQW�RI�WHQ�SHUFHQW�������RI�WKH�WRWDO�OHDVH�DPRXQW�IRU�WKH�WHUP�RI�VXFK�D�OHDVH�DQG�LQ�WKH�(YHQW�WKDW�VDLG�7RWDO

�E� D�OLNH�DPRXQW�IRU�DQ\�FRQWLQXHG�RFFXSDQF\�LQFOXGLQJ�H[WHQVLRQ��UHQHZDO��RU�VXEVHTXHQW�OHDVH�EHWZHHQ�WKH�VDPH�RU
UHODWHG�SDUWLHV��ZKHWKHU�RUDO�RU�ZULWWHQ�

%�

%�

3$<0(17�2)�&203(16$7,21���7KH�&RPSHQVDWLRQ��DV�GHILQHG�DERYH��VKDOO�EH�SDLG�WR�%URNHU�E\�2ZQHU�
��� ,I�%URNHU��2ZQHU�RU�DQ\�RWKHU�SHUVRQ�ILQGV�D�EX\HU�UHDG\�ZLOOLQJ��DQG�DEOH�WR�SXUFKDVH�WKH�3URSHUW\�DW�WKH�WHUPV�IRU�WKH�SULFH

VSHFLILHG�KHUHLQ��RU�DW�DQ\�RWKHU�WHUPV�RU�SULFH�WKDW�2ZQHU�PD\�DFFHSW�E\�H[HFXWLQJ�D�6DOH�DQG�3XUFKDVH�&RQWUDFW�
WKH�&RPSHQVDWLRQ�VHW�IRUWK�LQ�3DUDJUDSK���$�����VKDOO�EH�SDLG�WR�%URNHU�E\�2ZQHU�DW�WKH�WLPH�RI�&ORVLQJ�XQGHU�WKH�6DOH�DQG
3XUFKDVH�&RQWUDFW�

��� ,I�%URNHU��2ZQHU�RU�DQ\�RWKHU�SHUVRQ�ILQG�D�WHQDQW�UHDG\��ZLOOLQJ��DQG�DEOH�WR�OHDVH�WKH�3URSHUW\�DW�WKH�WHUPV�VSHFLILHG�KHUHLQ�
RU�RQ�RWKHU�WHUPV�DFFHSWDEOH�WR�2ZQHU��WKH�&RPSHQVDWLRQ�VHW�IRUWK�LQ�3DUDJUDSK���$�����VKDOO�EH�SDLG�WR�%URNHU�E\�2ZQHU�DW
WKH�WLPH�WKH�WHQDQW�VLJQV�WKH�OHDVH��H[WHQVLRQ��UHQHZDO��RU�VXEVHTXHQW�OHDVH�EHWZHHQ�WKH�VDPH�RU�UHODWHG�SDUWLHV��$Q\�FKDQJHV
LQ�WKH�DPRXQW�RI�UHQW�SDLG��WKH�WHUP�RI�WKH�OHDVH��RU�QRQ�PDWHULDO�FKDQJHV�RI�WKH�FRQGLWLRQV�RI�WKH�OHDVH�EHWZHHQ�WKH�VDPH�RU
UHODWHG�SDUWLHV�VKDOO�QRW�DIIHFW�%URNHU
V�ULJKW�WR�WKH�&RPSHQVDWLRQ�DV�VHW�IRUWK�KHUHLQ��,I�GXULQJ�WKH�WHUP�RI�VXFK�OHDVH�
H[WHQVLRQ��UHQHZDO�RU�VXEVHTXHQW�OHDVH��RU�ZLWKLQ�����GD\V�DIWHU�WHUPLQDWLRQ�WKHUHRI��WKH�WHQDQW�RU�KLV�DVVLJQV�VKDOO�EX\�IURP
IURP�2ZQHU��WKH�&RPSHQVDWLRQ�DJUHHG�WR�LQ�3DUDJUDSK���$�����VKDOO�EH�GHHPHG�HDUQHG�E\�%URNHU�DQG�SD\DEOH�WR�%URNHU�DV
SURYLGHG�IRU�LQ�WKLV�$JUHHPHQW��7KH�SURYLVLRQV�RI�WKLV�3DUDJUDSK���%�����VKDOO�VXUYLYH�WKH�H[SLUDWLRQ�RI�WKLV�$JUHHPHQW�DQG�VKDOO
EH�ELQGLQJ�RQ�2ZQHU�ZKHWKHU�RU�QRW�LQFRUSRUDWHG�LQ�DQ\�OHDVH�DJUHHPHQW�

��� ,I�DQ\�LQWHUHVW�RI�2ZQHU�LQ�WKH�3URSHUW\�LV�YROXQWDULO\�WUDQVIHUUHG��H[FKDQJHG�RU�WUDGHG�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW�
WKH�&RPSHQVDWLRQ�VHW�IRUWK�LQ�3DUDJUDSK���$�����VKDOO�EH�SDLG�WR�%URNHU�E\�2ZQHU�DW�WKH�WLPH�RI�WUDQVIHU�

��� ,I�2ZQHU�ZLOOIXOO\�SUHYHQWV�WKH�SHUIRUPDQFH�KHUHXQGHU�E\�%URNHU��WKH�&RPSHQVDWLRQ�VHW�IRUWK�LQ�3DUDJUDSK���$��VKDOO�EH
SDLG�WR�%URNHU�E\�2ZQHU�XSRQ�ZULWWHQ�GHPDQG�

��� ,I�2ZQHU�IDLOV�RU�UHIXVHV�WR�SHUIRUP�XQGHU�WKH�6DOH�DQG�3XUFKDVH�&RQWUDFW��WKH�&RPSHQVDWLRQ�VHW�IRUWK�LQ�3DUDJUDSK���$����
VKDOO�EH�SDLG�WR�%URNHU�XSRQ�ZULWWHQ�GHPDQG��RU

��� ,I�2ZQHU�DQG�EX\HU�PXWXDOO\�UHVFLQG�WKH�6DOH�DQG�3XUFKDVH�&RQWUDFW��H[FHSW�DV�SURYLGHG�IRU�WKHUHLQ��ZLWKRXW�%URNHU
V
FRQVHQW��WKH�&RPSHQVDWLRQ�VHW�IRUWK�LQ�3DUDJUDSK���$�����VKDOO�EH�SDLG�WR�%URNHU�E\�2ZQHU�XSRQ�ZULWWHQ�GHPDQG�

&� ,)�%8<(5�'()$8/76���,I�D�EX\HU�LV�IRXQG�LQ�DFFRUGDQFH�ZLWK�3DUDJUDSK���%�����EXW�VXFK�EX\HU�IDLOV�WR�SHUIRUP��XQGHU�D�6DOH�DQG
3XUFKDVH�&RQWUDFW�RU�RWKHUZLVH���2ZQHU�VKDOO�SD\�WR�%URNHU�DQ�DPRXQW�HTXDO�WR�ILIW\�SHUFHQW�������RI�WKH�GHSRVLW��LQFOXGLQJ
GHSRVLW�V��PDGH�RU�DJUHHG�WR�EH�PDGH�E\�WKH�EX\HU��ZKLFK�LV�UHWDLQHG�RU�UHFRYHUHG�E\�RU�IRU�WKH�DFFRXQW�RI�2ZQHU��6XFK�DPRXQW�
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DPRXQW�RI���������DQG�VKDOO�EH�SD\DEOH�WR�&RPSDVV�)ORULGD�//&���DQG
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3/($6(�'2�127�$6.�25�(;3(&7�%52.(5�72�',6&5,0,1$7(��25�72�5(675,&7�7+(�6$/(�25�6+2:,1*�2)�<285

$'',7,21$/�&/$86(6��

$''(1'$� �$WWDFKHG�KHUHWR�DQG�PDGH�SDUW�WKHUHRI�DUH�WKH�IROORZLQJ�DGGHQGD���

6HOOHU�KHUHE\�DXWKRUL]HV�WKH�XVH�RI�WKH��&RPLQJ�6RRQ��VWDWXV�LQ�0/6�SULRU�WR�SURSHUW\�EHFRPLQJ�$FWLYH�LQ

0/6�LQ�DFFRUGDQFH�ZLWK�0/6�UXOHV�DQG�SROLFLHV��6HOOHU�DQG�%URNHU�XQGHUVWDQG�WKH�SURSHUW\�FDQ�RU�FDQQRW�EH�VKRZQ�ZKLOH�LQ�WKH

�&RPLQJ�6RRQ��VWDWXV�RI�0/6��7KH�OLVWLQJ�PD\�UHPDLQ�LQ��&RPLQJ�6RRQ��VWDWXV�IRU�XS�WR����GD\V�

���

doris
Draft


