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7KLV�([KLELW�LV�SDUW�RI�WKH�$JUHHPHQW�ZLWK�DQ�2IIHU�'DWH�RI�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�IRU�WKH�SXUFKDVH�DQG�VDOH�RI�
WKDW�FHUWDLQ�3URSHUW\�NQRZQ�DV��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��BBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
*HRUJLD�BBBBBBBBBBBB��³3URSHUW\´���
�
��� 'LUHFWLRQV�IRU�)LOOLQJ�2XW�7KLV�'LVFORVXUH���6HOOHU�DJUHHV�WR�ILOO�RXW�WKLV�'LVFORVXUH�DFFXUDWHO\�DQG�FRPSOHWHO\�WR�WKH�EHVW�RI�

6HOOHU¶V�NQRZOHGJH�DQG�WR�SURPSWO\�XSGDWH�DQG�SURYLGH�%X\HU�ZLWK�D�UHYLVHG�FRS\�RI�WKLV�'LVFORVXUH�XS�XQWLO�&ORVLQJ�LI�QHZ�
LQIRUPDWLRQ�LV�OHDUQHG�E\�6HOOHU�ZKLFK�PDWHULDOO\�FKDQJHV�WKH�DQVZHUV�KHUHLQ����

�
��� *HQHUDO�'LVFORVXUHV���6HOOHU�KHUHE\�GLVFORVHV�WKH�IROORZLQJ�WR�WKH�%X\HU��
�

$��7<3(�2)�$662&,$7,21��
,Q�SXUFKDVLQJ�WKH�3URSHUW\��%X\HU�ZLOO�HLWKHU�EHFRPH�RU�KDYH�WKH�ULJKW�WR�EHFRPH�D�PHPEHU�LQ�WKH�IROORZLQJ�W\SH�RI�
FRPPXQLW\�DVVRFLDWLRQ��³$VVRFLDWLRQ´��RU�WKH�$VVRFLDWLRQ�PD\�DOVR�EH�D�VXE�DVVRFLDWLRQ�LQ�D�PDVWHU�$VVRFLDWLRQ��
[Select all which apply. The section not checked shall not be a part of this Exhibit.]�
����0DQGDWRU\�0HPEHUVKLS�&RQGRPLQLXP�$VVRFLDWLRQ��7KH�QXPEHU�RI�XQLWV�LQ�WKH�FRQGRPLQLXP�LV�BBBBBB��%X\HU�

ZLOO�KDYH�WR�SD\�DQQXDO�DVVHVVPHQWV�WR�WKH�$VVRFLDWLRQ�VR�ORQJ�DV�%X\HU�RZQV�WKH�3URSHUW\�WR�FRYHU�WKH�%X\HU¶V�
VKDUH�RI�FRPPRQ�H[SHQVHV��7KH�HVWLPDWHG� WRWDO�DQQXDO�DVVHVVPHQW�SDLG�E\� WKH�%X\HU�RI� WKH�3URSHUW\� WR� WKH�
$VVRFLDWLRQ�LV�FXUUHQWO\��BBBBBBBBBBB�DQG�LV�SDLG�LQ�BBBBBBB�LQVWDOOPHQWV��

���0DQGDWRU\�0HPEHUVKLS�+RPHRZQHUV�$VVRFLDWLRQ��%X\HU�ZLOO�KDYH�WR�SD\�DQQXDO�DVVHVVPHQWV�WR�WKH�$VVRFLDWLRQ�
VR�ORQJ�DV�%X\HU�RZQV�WKH�3URSHUW\�WR�FRYHU�WKH�%X\HU¶V�VKDUH�RI�FRPPRQ�H[SHQVHV��7KH�HVWLPDWHG�WRWDO�DQQXDO�
DVVHVVPHQW�SDLG�E\�WKH�%X\HU�RI�WKH�3URSHUW\�WR�WKH�$VVRFLDWLRQ�LV�FXUUHQWO\��BBBBBBBBBBB�DQG�LV�SDLG�LQ�BBBBBBB�
LQVWDOOPHQWV��

����9ROXQWDU\�0HPEHUVKLS�+RPHRZQHUV�$VVRFLDWLRQ��,I�%X\HU�EHFRPHV�D�PHPEHU�RI�$VVRFLDWLRQ��%X\HU�VKDOO�EH�
UHVSRQVLEOH�IRU�SD\LQJ�DQ�DQQXDO�DVVHVVPHQW�HVWLPDWHG�WR�EH��BBBBBBBBBBB�DQG�LV�SDLG�LQ�BBBBBBB�LQVWDOOPHQWV��

����0DVWHU�0HPEHUVKLS�LQ�D�0DVWHU�$VVRFLDWLRQ��7KH�$VVRFLDWLRQ�LV��RU�WKH�%X\HU�ZLOO�EHFRPH��D�PHPEHU�RI�D�PDVWHU�
$VVRFLDWLRQ��,I� WKH�DQQXDO�DVVHVVPHQW�SDLG�E\�WKH�%X\HU�RI�WKH�3URSHUW\�WR�WKH�$VVRFLDWLRQ�GRHV�QRW�LQFOXGH�D�
SD\PHQW�IURP�WKH�$VVRFLDWLRQ�WR�WKH�PDVWHU�$VVRFLDWLRQ��WKH�HVWLPDWHG�WRWDO�DQQXDO�DVVHVVPHQW�SDLG�E\�WKH�%X\HU�WR�
WKH�PDVWHU�$VVRFLDWLRQ�LV�FXUUHQWO\��BBBBBBBBBBB�DQG�LV�SDLG�LQ�BBBBBBB�LQVWDOOPHQWV��

����$JH�5HVWULFWLRQ��,I�WKH�&RPPXQLW\�LV�DJH�UHVWULFWHG��RFFXSDQF\�LV�OLPLWHG�DV�IROORZV��
��$W�OHDVW�����RI�WKH�RFFXSLHG�XQLWV�DUH�RFFXSLHG�E\�DW�OHDVW�RQH�SHUVRQ�ZKR�LV����\HDUV�RI�DJH�RU�ROGHU��
���$OO�XQLWV�DUH�RFFXSLHG�E\�SHUVRQV����RU�ROGHU��

����2WKHU�0DQGDWRU\�%LOOHG�$VVRFLDWLRQ�)HHV��$�IHH�IRU�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
LV�FXUUHQWO\��BBBBBBBBBBB�DQG�LV�SDLG�LQ�BBBBBBB�LQVWDOOPHQWV��

�
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&RS\ULJKW�������E\�*HRUJLD�$VVRFLDWLRQ�RI�5($/7256���,QF���������������������������������������������������������)�����&RPPXQLW\�$VVRFLDWLRQ�'LVFORVXUH�([KLELW��3DJH���RI������������ 

��� ,QIRUPDWLRQ�5HJDUGLQJ�:KR�3D\V�)HHV�WR�WKH�$VVRFLDWLRQ��
�

$��',6&/2685(�5(*$5',1*�)((6��
2ZQHUV� OLYLQJ� LQ�D�PDQGDWRU\�PHPEHUVKLS�FRPPXQLW\�DVVRFLDWLRQ�KDYH�WR�SD\�FHUWDLQ�UHFXUULQJ�IHHV��FKDUJHV�DQG�
DVVHVVPHQWV��FROOHFWLYHO\�³)HHV´��WR�WKH�DVVRFLDWLRQ���)HH�FDQ�DQG�GR�LQFUHDVH�RYHU�WLPH�DQG��RQ�RFFDVLRQ��WKHUH�PD\�EH�
WKH�QHHG�IRU�D�VSHFLDO�DVVHVVPHQW���7KH�ULVN�RI�SD\LQJ�LQFUHDVHG�)HHV�LV�DVVXPHG�E\�WKH�%X\HU�LQ�OLYLQJ�LQ�D�FRPPXQLW\�
ZLWK�D�PDQGDWRU\�PHPEHUVKLS�DVVRFLDWLRQ��
�

%��$PRXQWV�7R�%H�3DLG�%\�6HOOHU��
L�� $FFRXQW�6WDWHPHQW�2U�&OHDUDQFH�/HWWHU��6HOOHU�DJUHHV�WR�SD\�WKH�FRVW�RI�DQ\�$VVRFLDWLRQ�DFFRXQW�VWDWHPHQW�RU�

FOHDUDQFH�OHWWHU��³&ORVLQJ�/HWWHU´��LQFOXGLQJ�DOO�DPRXQWV�UHTXLUHG�E\�WKH�$VVRFLDWLRQ�RU�PDQDJHPHQW�FRPSDQ\�WR�EH�
SUH�SDLG�LQ�RUGHU�WR�REWDLQ�VXFK�&ORVLQJ�/HWWHU��6HOOHU�VKDOO�QRW�EH�UHLPEXUVHG�DW�&ORVLQJ�IRU�DQ\�DPRXQWV�SUHSDLG�LQ�
RUGHU�WR�REWDLQ�WKH�&ORVLQJ�/HWWHU��

�
LL�� )HHV�DQG�6SHFLDO�$VVHVVPHQWV��,Q�DGGLWLRQ�WR�)HHV�SDLG�LQ�RUGHU�WR�REWDLQ�WKH�&ORVLQJ�/HWWHU��6HOOHU�DJUHHV�WR�SD\��

D��DOO�)HHV�RZLQJ�RQ�WKH�3URSHUW\�ZKLFK�FRPH�GXH�EHIRUH�WKH�&ORVLQJ�VR�WKDW�WKH�3URSHUW\�LV�VROG�IUHH�DQG�FOHDU�RI�
OLHQV�DQG�PRQLHV�RZHG�WR�WKH�$VVRFLDWLRQ��E��DQ\�6HOOHU�PRYH�RXW�)HHV��IRUHFORVXUH�)HHV�RU�RWKHU�IHHV�VSHFLILFDOO\�
LQWHQGHG�E\�WKH�$VVRFLDWLRQ�WR�EH�SDLG�E\�WKH�6HOOHU��DQG�F��DQ\�7UDQVIHU��,QLWLDWLRQ�DQG�$GPLQLVWUDWLRQ�)HHV�DQG�
6SHFLDO�$VVHVVPHQWV��DV�WKRVH�WHUPV�DUH�GHILQHG�EHORZ��ZKLFK�6HOOHU�GRHV�QRW�IXOO\�DQG�DFFXUDWHO\�GLVFORVH�KHUHLQ��

�
&��$PRXQWV�7R�%H�3DLG�%\�%X\HU��

L��� 7UDQVIHU��,QLWLDWLRQ�DQG�$GPLQLVWUDWLYH�)HHV��2WKHU�WKDQ�WKH�DPRXQWV�WR�EH�SDLG�E\�6HOOHU�DERYH��%X\HU�DJUHHV�WR�
SD\�DQ\�LQLWLDWLRQ�IHH��FDSLWDO�FRQWULEXWLRQ��QHZ�PHPEHU�IHH��WUDQVIHU�IHH��QHZ�DFFRXQW�VHW�XS�IHH��IHHV�VLPLODU�WR�WKH�
DERYH�EXW�ZKLFK�DUH�UHIHUHQFHG�E\�D�GLIIHUHQW�QDPH��RQH�WLPH�IHHV�DVVRFLDWHG�ZLWK�WKH�FORVLQJ�RI�WKH�WUDQVDFWLRQ�DQG�
IHHV� WR� WUDQVIHU� NH\V�� JDWH� RSHQHUV�� IREV� DQG� RWKHU� VLPLODU� HTXLSPHQW� �FROOHFWLYHO\�� ³7UDQVIHU�� ,QLWLDWLRQ� DQG�
$GPLQLVWUDWLYH�)HHV´����$GYDQFH�DVVHVVPHQWV�GXH�DW�&ORVLQJ�IRU�D�SHULRG�RI�WLPH�DIWHU�&ORVLQJ��VKDOO�QRW�EH�7UDQVIHU��
,QLWLDWLRQ�DQG�$GPLQLVWUDWLYH�)HHV�DQG�VKDOO�EH�SDLG�E\�%X\HU���

�
� 6HOOHU�ZDUUDQWV�DW�&ORVLQJ�WKDW�%X\HU�VKDOO�EH�UHTXLUHG�WR�SD\�QR�PRUH�WKDQ��BBBBBBBB�IRU�DOO�7UDQVIHU��,QLWLDWLRQ�DQG�

$GPLQLVWUDWLYH�)HHV��6HOOHU�VKDOO�SD\�DQ\�DPRXQW�LQ�H[FHVV�RI�WKLV�VXP�HYHQ�LQ�WKH�HYHQW�RI�DQ\�ODWHU�GLVFORVXUHV�
PDGH�E\�WKH�6HOOHU�RI�LQFUHDVHV�LQ�VXFK�7UDQVIHU��,QLWLDWLRQ�DQG�$GPLQLVWUDWLYH�)HHV��$OO�7UDQVIHU��,QLWLDWLRQ�DQG�
$GPLQLVWUDWLYH�)HHV�SDLG�E\�6HOOHU�SXUVXDQW�WR�WKLV�VHFWLRQ�DUH�FRQVLGHUHG�DFWXDO�6HOOHU�IHHV�DQG�DUH�QRW�D�6HOOHU�
FRQFHVVLRQ�RU�FRQWULEXWLRQ�WR�WKH�%X\HU¶V�FRVW�WR�FORVH��

�
LL��� 3UH�3DLG� 5HJXODU� $VVHVVPHQWV� DQG� %X\HU� 0RYH�,Q� )HHV�� � 1RWZLWKVWDQGLQJ� WKH� DERYH�� SUH�SDLG� UHJXODU�

DVVHVVPHQWV� �H[FOXGLQJ�6SHFLDO�$VVHVVPHQWV�� GXH�DW�&ORVLQJ� IRU� D�SHULRG�RI� WLPH�DIWHU�&ORVLQJ�� VKDOO� QRW�EH�
7UDQVIHU��,QLWLDWLRQ��DQG�$GPLQLVWUDWLYH�)HHV�DQG�VKDOO�EH�SDLG�E\�%X\HU��0RYH�LQ�IHHV��LQFOXGLQJ�IHHV�DQG�VHFXULW\�
GHSRVLWV�WR�UHVHUYH�DQ�HOHYDWRU��VKDOO�QRW�EH�7UDQVIHU��,QLWLDWLRQ�DQG�$GPLQLVWUDWLYH�)HHV�DQG�VKDOO�EH�SDLG�E\�%X\HU��

�
'��6SHFLDO�$VVHVVPHQWV���

7R�WKH�EHVW�RI�6HOOHU¶V�NQRZOHGJH�WKHUH���LV�25���LV�QRW�D�VSHFLDO�DVVHVVPHQW�WKDW�LV�RZLQJ��KDV�EHHQ�DSSURYHG��RU�LV�
8QGHU�&RQVLGHUDWLRQ��)RU�DOO�SXUSRVHV�KHUHLQ��WKH�WHUP�³8QGHU�&RQVLGHUDWLRQ´�VKDOO�PHDQ�WKDW�D�QRWLFH�RI�D�PHHWLQJ�DW�
ZKLFK� D� VSHFLDO� DVVHVVPHQW� ZLOO� EH� YRWHG� XSRQ�� KDV� EHHQ� VHQW� WR� WKH�PHPEHUV� RI� WKH� $VVRFLDWLRQ�� ,I� D� VSHFLDO�
DVVHVVPHQW�V��KDV�EHHQ�YRWHG�XSRQ�DQG�UHMHFWHG�E\�WKH�PHPEHUV�RI�WKH�$VVRFLDWLRQ��LW�VKDOO�QRW�EH�GHHPHG�WR�EH�8QGHU�
&RQVLGHUDWLRQ�E\�WKH�$VVRFLDWLRQ��6HOOHU�ZDUUDQWV�WKDW�6HOOHU�KDV�DFFXUDWHO\�DQG�IXOO\�GLVFORVHG�WR�%X\HU�DOO�VSHFLDO�
DVVHVVPHQW�V��SDVVHG�RU�8QGHU�&RQVLGHUDWLRQ�WR�%X\HU��7KLV�ZDUUDQW\�VKDOO�VXUYLYH�WKH�&ORVLQJ��
�
,I�D�VSHFLDO�DVVHVVPHQW�V��LV�RZLQJ�WR�RU�8QGHU�&RQVLGHUDWLRQ�E\�WKH�$VVRFLDWLRQ�RU�DQ\�PDVWHU�$VVRFLDWLRQ��LW�LV��[Select 
all which apply. The sections not checked shall not be a part of this Agreement] 
�
���DOUHDG\�SDVVHG�E\�WKH�$VVRFLDWLRQ�LQ�WKH�HVWLPDWHG�DPRXQW�RI��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB���
���8QGHU�&RQVLGHUDWLRQ�E\�WKH�$VVRFLDWLRQ�LQ�WKH�HVWLPDWHG�DPRXQW�RI��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��

$1'�25�

���DOUHDG\�SDVVHG�E\�WKH�PDVWHU�$VVRFLDWLRQ�LQ�WKH�HVWLPDWHG�DPRXQW�RI��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
���8QGHU�&RQVLGHUDWLRQ�E\�WKH�PDVWHU�$VVRFLDWLRQ�LQ�WKH�HVWLPDWHG�DPRXQW�RI��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB���
�
L�� /LDELOLW\�IRU�8QGLVFORVHG�6SHFLDO�$VVHVVPHQWV��:LWK�UHVSHFW�WR�VSHFLDO�DVVHVVPHQW�V��8QGHU�&RQVLGHUDWLRQ�RU�

DSSURYHG�EHIRUH�%LQGLQJ�$JUHHPHQW�GDWH�WKDW�DUH�HLWKHU�QRW�GLVFORVHG�RU�DUH�QRW�GLVFORVHG�DFFXUDWHO\�E\�6HOOHU�WR�
%X\HU��WKH�6HOOHU�VKDOO�EH�OLDEOH�IRU�DQG�VKDOO�UHLPEXUVH�%X\HU�IRU�WKDW�SRUWLRQ�RI�WKH�VSHFLDO�DVVHVVPHQW�V��WKDW�ZDV�
HLWKHU�QRW�GLVFORVHG�RU�ZDV�QRW�GLVFORVHG�DFFXUDWHO\��
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&RS\ULJKW�������E\�*HRUJLD�$VVRFLDWLRQ�RI�5($/7256���,QF���������������������������������������������������������)�����&RPPXQLW\�$VVRFLDWLRQ�'LVFORVXUH�([KLELW��3DJH���RI������������ 

LL�� :KR�3D\V�IRU�'LVFORVHG�6SHFLDO�$VVHVVPHQWV��:LWK�UHVSHFW�WR�VSHFLDO�DVVHVVPHQW�V��8QGHU�&RQVLGHUDWLRQ�RU�
DSSURYHG�DQG�DFFXUDWHO\�GLVFORVHG�DERYH��
�D�� ,I�WKH�VSHFLDO�DVVHVVPHQW�V��LV�DGRSWHG�DQG�GXH�LQ�ZKROH�RU�LQ�SDUW�SULRU�WR�&ORVLQJ��WKDW�SRUWLRQ�GXH�SULRU�WR�

&ORVLQJ�VKDOO�EH�SDLG�E\�WKH�6HOOHU��DQG�
�E�� ,I�WKH�VSHFLDO�DVVHVVPHQW�V��LV�DGRSWHG�DQG�GXH�LQ�ZKROH�RU�LQ�SDUW�VXEVHTXHQW�WR�&ORVLQJ��WKDW�SRUWLRQ�GXH�

VXEVHTXHQW�WR�&ORVLQJ�VKDOO�EH�SDLG�E\�%X\HU��
�

LLL�� 6SHFLDO�$VVHVVPHQWV�$ULVLQJ�DIWHU�%LQGLQJ�$JUHHPHQW�'DWH��:LWK�UHVSHFW�WR�VSHFLDO�DVVHVVPHQWV�WKDW�DUH�RQO\�
8QGHU�&RQVLGHUDWLRQ�DIWHU�WKH�%LQGLQJ�$JUHHPHQW�'DWH�DQG�DUH�SURPSWO\�GLVFORVHG�E\�6HOOHU�WR�%X\HU��
�D�� ,I�WKH�VSHFLDO�DVVHVVPHQW�V��LV�DGRSWHG�DQG�GXH��LQ�ZKROH�RU�LQ�SDUW��SULRU�WR�&ORVLQJ��WKDW�SRUWLRQ�GXH�SULRU�WR�

&ORVLQJ�VKDOO�EH�SDLG�E\�WKH�6HOOHU��
�E�� ,I� WKH�VSHFLDO�DVVHVVPHQW�V�� LV�DGRSWHG�DQG�GXH� LQ�ZKROH�RU�SDUW�VXEVHTXHQW� WR�&ORVLQJ�� WKDW�SRUWLRQ�GXH�

VXEVHTXHQW�WR�&ORVLQJ�VKDOO�EH�SDLG�E\�WKH�%X\HU��DQG�
�F�� 1RWZLWKVWDQGLQJ�WKH�DERYH��LI�WKH�%X\HU¶V�SRUWLRQ�RI�WKH�VSHFLDO�DVVHVVPHQW�V��WKDW�LV�8QGHU�&RQVLGHUDWLRQ�RU�

DSSURYHG� LV� �BBBBBBBBBBBBB�RU�PRUH��%X\HU� VKDOO� KDYH� WKH� ULJKW�� EXW�QRW� WKH�REOLJDWLRQ� WR� WHUPLQDWH� WKH�
$JUHHPHQW�XSRQ�QRWLFH�WR�6HOOHU��SURYLGHG�WKDW�%X\HU�WHUPLQDWHV�WKH�$JUHHPHQW�ZLWKLQ�ILYH�����GD\V�RI�EHLQJ�
QRWLILHG�RI�WKH�DERYH��DIWHU�ZKLFK�%X\HU¶V�ULJKW�WR�WHUPLQDWH�VKDOO�EH�GHHPHG�ZDLYHG���

�
�

(��$VVHVVPHQWV�3D\�IRU�)ROORZLQJ�6HUYLFHV�DQG�$PHQLWLHV��7KH�IROORZLQJ�VHUYLFHV�DQG�DPHQLWLHV�DUH�LQFOXGHG�LQ�
WKH�$VVRFLDWLRQ�DQQXDO�DVVHVVPHQW��[Select all which apply. The sections not checked shall not be a part of this 
Agreement.]�

�
� � 8WLOLWLHV�IRU�3URSHUW\� 6HUYLFHV� � � � � �$PHQLWLHV� � � 2WKHU 

��*DV� � � � � � ��&RQFLHUJH� � � � �� 3RRO� � � ��&DEOH�
��:DWHU� � � � � ��*DWH�$WWHQGDQW� � � �� 7HQQLV� � � ��3HVW�&RQWURO�
��(OHFWULF� � � � � ��7UDVK�3LFNXS� � � ��� ���*ROI� � ��7HUPLWH�&RQWURO�
��+HDWLQJ� � � � � ��5RDG�0DLQWHQDQFH� � ��� � &OXEKRXVH� � ��)LUH�,QVXUDQFH�RQ�3URSHUW\�
��6HZHU� � � � � ��0DLQWHQDQFH�RI�3URSHUW\� � 3OD\JURXQG� � ��)ORRG�,QVXUDQFH�RQ�3URSHUW\�
� � � � � � � � � ��*URXQGV�� � � ��� � ([HUFLVH�)DFLOLW\�� ��&RPPRQ�$UHD�,QVXUDQFH�
� � � � � � � � � ��'ZHOOLQJ�([WHULRU�� ��� ��(TXHVWULDQ�)DFLOLW\� ��BBBBBBBBBBBBBBBBBBB�
� � � � � � � � ��&RPPRQ�$UHD�0DLQWHQDQFH� � 0DULQD�%RDW�6WRUDJH�����BBBBBBBBBBBBBBBBBBB�
�

�
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