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���'HILQLWLRQV�����³6&1=´�PHDQV�6($�
&RQWDLQHUV�1=�Partnership��LWV�VXFFHVVRUV�
DQG�DVVLJQV�RU�DQ\�SHUVRQ�DFWLQJ�RQ�EHKDOI�
RI�DQG�ZLWK�WKH�DXWKRULW\�RI�6($�&RQWDLQHUV�
1=�Partnership�����³&OLHQW´�PHDQV�WKH�
SHUVRQ�V�EX\LQJ�WKH�*RRGV��DQG�RU�KLULQJ�
(TXLSPHQW��DV�VSHFLILHG�LQ�DQ\�LQYRLFH��
GRFXPHQW�RU�RUGHU��DQG�LI�WKHUH�LV�PRUH�WKDQ�
RQH�&OLHQW�LV�D�UHIHUHQFH�WR�HDFK�&OLHQW�MRLQWO\�
DQG�VHYHUDOO\������³*RRGV´�VKDOO�PHDQ�
FRQWDLQHUV�VXSSOLHG�IRU� WKH� SXUSRVHV� RI�
VDOH� E\� 6&1=� WR� WKH�&OLHQW� �DQG� ZKHUH�
WKH� FRQWH[W� VR� SHUPLWV�VKDOO� LQFOXGH� DQ\�
VXSSO\� RI� 6HUYLFHV� DV�KHUHLQDIWHU� GHILQHG��
DQG� DUH� DV� GHVFULEHG�RQ� WKH� LQYRLFHV��
TXRWDWLRQ�� ZRUN�DXWKRULVDWLRQ� RU� DQ\�
RWKHU� IRUPV� DV�SURYLGHG�E\�6&1=�WR�WKH�
&OLHQW������³&RQWDLQHU´�VKDOO�PHDQ�DQ\�
&RQWDLQHU�V��VXSSOLHG�IRU�WKH�SXUSRVHV�RI�KLUH�
E\6&1=�WR�WKH�&OLHQW��DQG�ZKHUH�WKH�FRQWH[W�
VR�SHUPLWV�VKDOO�LQFOXGH�DQ\�VXSSO\�RI�
6HUYLFHV�DV�KHUHLQDIWHU�GHILQHG��DQG�LV�DV�
GHVFULEHG�RQ�WKH�LQYRLFHV��TXRWDWLRQ��
DXWKRULW\�WR�KLUH��RU�DQ\�RWKHU�ZRUN�
DXWKRULVDWLRQ�IRUPV�DV�SURYLGHG�E\�6&1=�WR�
WKH�&OLHQW�

����³0LQLPXP�+LUH�3HULRG´�PHDQV�WKH�
0LQLPXP�+LUH�3HULRG�DV�GHVFULEHG�RQ�WKH�
LQYRLFHV��TXRWDWLRQ��DXWKRULW\�WR�KLUH��RU�DQ\�
RWKHU�IRUPV�DV�SURYLGHG�E\�6&1=�WR�WKH�
&OLHQW������³3ULFH´�PHDQV�WKH�3ULFH�SD\DEOH�
IRU�WKH�*RRGV�(TXLSPHQW�KLUH�DV�DJUHHG�
EHWZHHQ�DQG�WKH�&OLHQW�LQ�DFFRUGDQFH�ZLWK�
FODXVH���EHORZ�

���$FFHSWDQFH�����7KH�&OLHQW�LV�WDNHQ�WR�
KDYH�H[FOXVLYHO\�DFFHSWHG�DQG�LV�
LPPHGLDWHO\�ERXQG��MRLQWO\�DQG�VHYHUDOO\��E\�
WKHVH�WHUPV�DQG�FRQGLWLRQV�LI�WKH�&OLHQW�
SODFHV�DQ�RUGHU�IRU�RU�DFFHSWV�GHOLYHU\�RI�WKH�
*RRGV�DQG�RU�&RQWDLQHU�V�������7KHVH�WHUPV�
DQG�FRQGLWLRQV�PD\�RQO\�EH�DPHQGHG�ZLWK�
6&1=¶V�FRQVHQW�LQZULWLQJ�DQG�VKDOO�SUHYDLO�WR�
WKH�H[WHQW�RI�DQ\�LQFRQVLVWHQF\�ZLWK�DQ\�
RWKHU�GRFXPHQW�RU�DJUHHPHQW�EHWZHHQ�WKH�
&OLHQW�DQG�6&1=�

��&KDQJH�LQ�&RQWURO�����7KH�&OLHQW�VKDOO�
JLYH�6&1=�QRW�OHVV�WKDQ�IRXUWHHQ������GD\V�
SULRU�ZULWWHQ�QRWLFH�RI�DQ\�SURSRVHG�FKDQJH�
RI�RZQHUVKLS�RI�WKH�&OLHQW�DQG�RU�DQ\�RWKHU�
FKDQJH�LQ�WKH�&OLHQW¶V�GHWDLOV��LQFOXGLQJ�EXW�
QRW�OLPLWHG�WR��FKDQJHV�LQ�WKH�&OLHQW¶V�QDPH��
DGGUHVV��FRQWDFW�SKRQH�RU�ID[�QXPEHU�V��RU�
EXVLQHVV�SUDFWLFH���7KH�&OLHQW�VKDOO�EH�OLDEOH�
IRU�DQ\�ORVV�LQFXUUHG�E\�6&1=�DV�D�UHVXOW�RI�
WKH�&OLHQW¶V�IDLOXUH�WR�FRPSO\�ZLWK�WKLV�FODXVH�

���3ULFH�DQG�3D\PHQW�����$W�6&1=¶V�VROH�
GLVFUHWLRQ�WKH�3ULFH�VKDOO�EH�HLWKHU��D��DV�
LQGLFDWHG�RQ�DQ\�LQYRLFH�SURYLGHG�E\�6&1=�
WR�WKH�&OLHQW�LQ�UHVSHFW�RI�*RRGV�DQG�RU�
&RQWDLQHU�V��VXSSOLHG��RU�E��

6&1=¶V�TXRWHG�SULFH��VXEMHFW�WR�FODXVH�
�����ZKLFK�ZLOO�EH�YDOLG�IRU�WKH�SHULRG
VWDWHG�LQ�WKH�TXRWDWLRQ�RU�RWKHUZLVH�IRU�D�
SHULRG�RI�WKLUW\������GD\V�
����6&1=�UHVHUYHV�WKH�ULJKW�WR�FKDQJH�WKH�
3ULFH�LI�D�YDULDWLRQ�WR�6&1=¶V�TXRWDWLRQ�LV�
UHTXHVWHG�
����7LPH�IRU�SD\PHQW�IRU�WKH�
*RRGV�(TXLSPHQW�EHLQJ�RI�WKH�HVVHQFH��
WKH�3ULFH�ZLOO�EH SD\DEOH�E\�WKH�&OLHQW�RQ�
WKH�GDWH�V�GHWHUPLQHG�E\�6&1=��ZKLFK�
PD\�EH�
�D� RQ�GHOLYHU\�RI�WKH�*RRGV�DQG�RU�
&RQWDLQHU�V��

�E� EHIRUH�GHOLYHU\�RI�WKH�*RRGV�
DQG�RU�&RQWDLQHU�V��

�F� E\�ZD\�RI�LQVWDOPHQWV�SURJUHVV�
SD\PHQWV�LQ�DFFRUGDQFH�ZLWK�
6&1=¶VSD\PHQW�VFKHGXOH�

�G� IRU�FHUWDLQ�DSSURYHG�&OLHQW¶V��
GXH�WZHQW\������GD\V�IROORZLQJ�WKH�HQG�RI�
WKH�PRQWK LQ�ZKLFK�D�VWDWHPHQW�LV�SRVWHG�
WR�WKH�&OLHQW¶V�DGGUHVV�RU�DGGUHVV�IRU�
QRWLFHV�
�H� WKH�GDWH�VSHFLILHG�RQ�DQ\�LQYRLFH�
RU�RWKHU�IRUP�DV�EHLQJ�WKH�GDWH�IRU�
SD\PHQW��RU

�I� IDLOLQJ�DQ\�QRWLFH�WR�WKH�FRQWUDU\��
WKH�GDWH�ZKLFK�LV�VHYHQ�����GD\V�IROORZLQJ�
WKH GDWH�RI�DQ\�LQYRLFH�JLYHQ�WR�WKH�&OLHQW�
E\�6&1=�
����3D\PHQW�PD\�EH�PDGH�E\�FDVK��
FKHTXH��EDQN�FKHTXH��HOHFWURQLF�RQ�OLQH�
EDQNLQJ��FUHGLW FDUG��SOXV�D�VXUFKDUJH�RI�
XS�WR�WZR�DQG�D�KDOI�SHUFHQW��������RI�WKH�
3ULFH���RU E\�DQ\�RWKHU�PHWKRG�DV�DJUHHG�
WR�EHWZHHQ�WKH�&OLHQW�DQG�6&1=�
����8QOHVV�RWKHUZLVH�VWDWHG�WKH�3ULFH�GRHV�
QRW�LQFOXGH�*67��,Q�DGGLWLRQ�WR�WKH�3ULFH�
WKH &OLHQW�PXVW�SD\�WR�6&1=�DQ�DPRXQW�
HTXDO�WR�DQ\�*67�6&1=�PXVW�SD\�IRU�DQ\
VXSSO\�E\�6&1=�XQGHU�WKLV�RU�DQ\�RWKHU�
DJUHHPHQW�IRU�WKH�VDOH�RI�WKH�*RRGV�KLUH�
RI�WKH�&RQWDLQHU�V���7KH�&OLHQW�PXVW�SD\�
*67��ZLWKRXW�GHGXFWLRQ�RU�VHW RII�RI�DQ\�
RWKHU�DPRXQWV��DW�WKH�VDPH�WLPH�DQG�RQ�
WKH�VDPH�EDVLV�DV�WKH�&OLHQW�SD\V WKH�
3ULFH��,Q�DGGLWLRQ� WKH�&OLHQW�PXVW�SD\�DQ\�
RWKHU�WD[HV�DQG�GXWLHV�WKDW�PD\ EH�
DSSOLFDEOH�LQ�DGGLWLRQ�WR�WKH�3ULFH�H[FHSW�
ZKHUH�WKH\�DUH�H[SUHVVO\�LQFOXGHG LQ�WKH�
3ULFH�

���'HOLYHU\�RI�*RRGV�DQG�RU�&RQWDLQHU�V�
����'HOLYHU\��³'HOLYHU\´��RI�WKH�*RRGV�
DQG�RU�&RQWDLQHU�V��LV�WDNHQ�WR�RFFXU�DW�WKH�
WLPH WKDW�
�D� WKH�&OLHQW�RU�WKH�&OLHQW¶V�
QRPLQDWHG�FDUULHU�WDNHV�SRVVHVVLRQ�RI�WKH�
*RRGV�DQG�RU�&RQWDLQHU�V��DW�6&1=¶V�
DGGUHVV��RU
�E� 6&1=��RU�6&1=¶V�QRPLQDWHG�
FDUULHU��GHOLYHUV�WKH�*RRGV�DQG�RU�
&RQWDLQHU�V�WR�WKH�&OLHQW¶V�QRPLQDWHG�
DGGUHVV�HYHQ�LI�WKH�&OLHQW�LV�QRW�SUHVHQW�
DW�WKH�DGGUHVV�

����$W�6&1=¶V�VROH�GLVFUHWLRQ�WKH�FRVW�RI�
GHOLYHU\�LV�HLWKHU�LQFOXGHG�LQ�WKH�3ULFH�RU�LV�
LQ DGGLWLRQ�WR�WKH�3ULFH�
����7KH�&OLHQW�PXVW�WDNH�GHOLYHU\�E\�
UHFHLSW�RU�FROOHFWLRQ�RI�WKH *RRGV�DQG�RU�
&RQWDLQHU�V��ZKHQHYHU�HLWKHU�LV�WHQGHUHG�
IRU�GHOLYHU\��,Q�WKH�HYHQW�WKDW�WKH�&OLHQW�LV
XQDEOH�WR�WDNH�GHOLYHU\�RI�*RRGV�DQG�RU�
&RQWDLQHU�V��DV�DUUDQJHG�WKHQ�6&1=VKDOO�
EH�HQWLWOHG�WR�FKDUJH�D�UHDVRQDEOH�IHH�IRU�
UHGHOLYHU\�RI�WKH�*RRGV�DQG�RU�&RQWDLQHU
�V� DQG�RU�WKH�VWRUDJH�RI�WKH�DQG�RU�
&RQWDLQHU�V��

����'HOLYHU\�RI�WKH�*RRGV�DQG�RU�
&RQWDLQHU�V��WR�D�WKLUG�SDUW\�QRPLQDWHG�E\�
WKH�&OLHQW LV�GHHPHG�WR�EH�GHOLYHU\�WR�WKH�
&OLHQW�IRU�WKH�SXUSRVHV�RI�WKLV�DJUHHPHQW�
����6&1=�PD\�GHOLYHU�WKH�*RRGV�DQG�RU�
&RQWDLQHU�V��LQ�VHSDUDWH�LQVWDOPHQWV��
(DFK�VHSDUDWH LQVWDOPHQW�VKDOO�EH�
LQYRLFHG�DQG�SDLG�LQ�DFFRUGDQFH�ZLWK�WKH�
SURYLVLRQV�LQ WKHVH�WHUPV�DQG�FRQGLWLRQV�
����$Q\�WLPH�RU�GDWH�JLYHQ�E\�6&1=�WR�
WKH�&OLHQW�LV�DQ�HVWLPDWH�RQO\��7KH�&OLHQW�
PXVW VWLOO�DFFHSW�GHOLYHU\ RI�WKH�
*RRGV�(TXLSPHQW�HYHQ�LI�ODWH�DQG�6&1=�
ZLOO�QRW�EH OLDEOH�IRU�DQ\�ORVV�RU�GDPDJH�
LQFXUUHG�E\�WKH�&OLHQW�DV�D�UHVXOW�RI�WKH�
GHOLYHU\�EHLQJ ODWH�
����7KH�&OLHQW�DFNQRZOHGJHV�WKDW�6&1=¶V�
TXRWDWLRQ�DQG�GHOLYHU\�FRQGLWLRQV�DUH�
EDVHG RQ�WKH�LQIRUPDWLRQ�SURYLGHG�E\�WKH�
&OLHQW�WR�6&1=�DW�WKH�WLPH�RI�ERRNLQJ�
GHOLYHU\��,Q�WKH�HYHQW�WKDW�WKHUH�LV�DQ\�
GHYLDWLRQ�WR�WKH�GHOLYHU\�DGGUHVV��LVVXHV�
ZLWK VLWH�DFFHVV��RU�DQ\�RWKHU�IDFWRUV�WKDW�
PD\�FRQWULEXWH�WR�RU�UHVXOW�LQ��VXFK�DV�EXW
QRW�OLPLWHG�WR��H[WHQGHG�ZDLWLQJ�WLPHV�
DGGLWLRQDO�GHOLYHU\�PHWKRGV��H�J��&UDQH
KLUH�RU�VLGH�ORDGHUV��EHLQJ�DSSOLFDEOH�WR�
WKH�GHOLYHU\�RI�WKH�FRQWDLQHU�V�DQG�
WKURXJK ZKLFK�6&1=�PD\�LQFXU�DGGLWLRQDO�
FRVWV�VKDOO�EH�FKDUJHDEOH�WR�WKH�&OLHQW�LQ
DGGLWLRQ�WR�WKH�3ULFH�

���5LVN�WR�*RRGV
����5LVN�RI�GDPDJH�WR�RU�ORVV�RI�WKH�
*RRGV�SDVVHV�WR�WKH�&OLHQW�RQ�'HOLYHU\�
DQG�WKH�&OLHQW PXVW�LQVXUH�WKH�*RRGV�RQ�
RU�EHIRUH�'HOLYHU\�
����,I�DQ\�RI�WKH�*RRGV�DUH�GDPDJHG�RU�
GHVWUR\HG�IROORZLQJ�GHOLYHU\�EXW�SULRU�WR�
RZQHUVKLS SDVVLQJ�WR�WKH�&OLHQW��6&1=�
LV�HQWLWOHG�WR�UHFHLYH�DOO�LQVXUDQFH�
SURFHHGV SD\DEOH�IRU�WKH�*RRGV��7KH�
SURGXFWLRQ�RI�WKHVH�WHUPV�DQG�FRQGLWLRQV�
E\6&1=�LV�VXIILFLHQW�HYLGHQFH�RI�
6&1=¶V�ULJKWV�WR�UHFHLYH�WKH�LQVXUDQFH�
SURFHHGV�ZLWKRXW WKH�QHHG�IRU�DQ\�
SHUVRQ�GHDOLQJ�ZLWK�6&1=�WR�PDNH�
IXUWKHU�HQTXLULHV�
����,I�WKH�&OLHQW�UHTXHVWV�6&1=�WR�OHDYH�
*RRGV�RXWVLGH�6&1=¶V�SUHPLVHV�IRU�
FROOHFWLRQ RU�WR�GHOLYHU�WKH�*RRGV�WR�DQ�
XQDWWHQGHG�ORFDWLRQ�WKHQ�VXFK�*RRGV�
VKDOO EH�OHIW�DW�WKH�&OLHQW¶V�VROH�ULVN�



���$FFHVV
����7KH�&OLHQW�VKDOO�EH�UHVSRQVLEOH�IRU�IUHH�
DFFHVV�E\�6&1=�WR�WKH�VLWH�RQ�ZKLFK�WKH�
&RQWDLQHU LV�ORFDWHG��,I�WKHUH�DUH�DQ\�GHOD\V�
GXH�WR�IUHH�DFFHVV�QRW�EHLQJ�DYDLODEOH�WKHQ
WKH�&OLHQW�VKDOO�EH�UHVSRQVLEOH�DQG�VKDOO�
UHLPEXUVH�6&1=�IRU�DOO�ORVW�KLUH�IHHV
DVVRFLDWHG�ZLWK�WKH�&RQWDLQHU�EHLQJ�
XQDYDLODEOH��7KH�&OLHQW�VKDOO�DOVR�EH�
UHVSRQVLEOH IRU�DOO�RWKHU�H[SHQVHV�DQG�
FRVWV�LQFXUUHG�E\�6&1=�GXH�WR�GHOD\V�LQ�
DFFHVV WR�WKH�&RQWDLQHU�VXFK�DV�WKH�KLUH�RI�
D�FUDQH��7KH�RII�KLUH�UHFHLSW�ZLOO�EH�LVVXHG
ZKHQ�WKH�&RQWDLQHU�LV�UHWXUQHG�WR�6&1=¶V�
SUHPLVHV�

���� ,W� LV� WKH� UHVSRQVLELOLW\� RI� WKH� &OLHQW� WR�
HQVXUH�WKDW�DFFHVV� LV�VXLWDEOH�WR�DFFHSW� WKH�
ZHLJKW RI�ODGHQ�WUXFNV��7KH�&OLHQW�DJUHHV�WR�
LQGHPQLI\� 6&1=� DJDLQVW� DOO� FRVWV� LQFXUUHG
E\�6&1=� LQ� UHFRYHULQJ�VXFK�YHKLFOHV� LQ� WKH�
HYHQW� WKH\� EHFRPH� ERJJHG� RU RWKHUZLVH�
LPPRYDEOH�

���7LWOH�WR�*RRGV
����6&1=�DQG�WKH�&OLHQW�DJUHH�WKDW�
RZQHUVKLS�RI�WKH�*RRGV�VKDOO�QRW�SDVV�XQWLO�
�D� WKH�&OLHQW�KDV�SDLG�6&1=�DOO�
DPRXQWV�RZLQJ�WR�6&1=��DQG

�E� WKH�&OLHQW�KDV�PHW�DOO�RI�LWV�RWKHU�
REOLJDWLRQV�WR�6&1=�

����5HFHLSW�E\�6&1=�RI�DQ\�IRUP�RI�
SD\PHQW�RWKHU�WKDQ�FDVK�VKDOO�QRW�EH�
GHHPHG�WR�EH SD\PHQW�XQWLO�WKDW�IRUP�RI�
SD\PHQW�KDV�EHHQ�KRQRXUHG��FOHDUHG�RU�
UHFRJQLVHG�
����,W�LV�IXUWKHU�DJUHHG�WKDW�
�D� ZKHUH�SUDFWLFDEOH�WKH�*RRGV�
VKDOO�EH�NHSW�VHSDUDWH�DQG�LGHQWLILDEOH�
XQWLO6&1=�VKDOO�KDYH�UHFHLYHG�SD\PHQW�
DQG�DOO�RWKHU�REOLJDWLRQV�RI�WKH�&OLHQW�DUH�
PHW��DQG
�E� XQWLO�RZQHUVKLS�RI�WKH�*RRGV�
SDVVHV�WR�WKH�&OLHQW�LQ�DFFRUGDQFH�ZLWK�
FODXVH����WKDW�WKH�&OLHQW�LV�RQO\�D�EDLOHH�RI�
WKH�*RRGV�DQG�PXVW�UHWXUQ�WKH�*RRGV�
WR6&1=�RQ�UHTXHVW�
�F� WKH�&OLHQW�KROGV�WKH�EHQHILW�RI�WKH�
&OLHQW¶V�LQVXUDQFH�RI�WKH�*RRGV�RQ�WUXVW�IRU
6&1=�DQG�PXVW�SD\�WR�6&1=�WKH�SURFHHGV�
RI�DQ\�LQVXUDQFH�LQ�WKH�HYHQW�RI WKH�*RRGV�
EHLQJ�ORVW��GDPDJHG�RU�GHVWUR\HG�
�G� WKH�&OLHQW�PXVW�QRW�VHOO��GLVSRVH��RU�
RWKHUZLVH�SDUW�ZLWK�SRVVHVVLRQ�RI�WKH�
*RRGV RWKHU�WKDQ�LQ�WKH�RUGLQDU\ FRXUVH�RI�
EXVLQHVV�DQG�IRU�PDUNHW�YDOXH��,I

WKH�&OLHQW�VHOOV��GLVSRVHV�RU�SDUWV�ZLWK�
SRVVHVVLRQ�RI�WKH�*RRGV�WKHQ�WKH�&OLHQW
PXVW�KROG�WKH�SURFHHGV�RI�DQ\�VXFK�DFW�RQ�
WUXVW�IRU�6&1=�DQG�PXVW�SD\ RU�GHOLYHU�WKH�
SURFHHGV�WR�6&1=�RQ�GHPDQG�
�H� WKH�&OLHQW�VKRXOG QRW�FRQYHUW�RU�
SURFHVV�WKH�*RRGV�RU�LQWHUPL[�WKHP�ZLWK�
RWKHU JRRGV�EXW�LI�WKH�&OLHQW�GRHV�VR�WKHQ�
WKH�&OLHQW�KROGV�WKH�UHVXOWLQJ�SURGXFW RQ�
WUXVW�IRU�WKH�EHQHILW�RI�6&1=�DQG�PXVW�VHOO��
GLVSRVH�RI�RU�UHWXUQ�WKH UHVXOWLQJ�SURGXFW�WR�
6&1=�DV�LW�VR�GLUHFWV�
�I� WKH�&OLHQW�LUUHYRFDEO\�DXWKRULVHV�
6&1=�WR�HQWHU�DQ\�SUHPLVHV�ZKHUH�
6&1= EHOLHYHV�WKH�*RRGV�DUH�NHSW�DQG�
UHFRYHU�SRVVHVVLRQ�RI�WKH�*RRGV�
�J� 6&1=�PD\�UHFRYHU�SRVVHVVLRQ�RI�
DQ\�*RRGV�LQ�WUDQVLW�ZKHWKHU�RU�QRW�
GHOLYHU\ KDV�RFFXUUHG�

�K� WKH�&OLHQW�VKDOO�QRW�FKDUJH�RU�
JUDQW�DQ�HQFXPEUDQFH�RYHU�WKH�*RRGV�
QRU�JUDQW�QRU RWKHUZLVH�JLYH�DZD\�DQ\�
LQWHUHVW�LQ�WKH�*RRGV�ZKLOH�WKH\�UHPDLQ�
WKH�SURSHUW\ RI�6&1=�
�L� 6&1=�PD\�FRPPHQFH�
SURFHHGLQJV�WR�UHFRYHU�WKH�3ULFH�RI�WKH�
*RRGV�VROG�QRWZLWKVWDQGLQJ WKDW�
RZQHUVKLS�RI�WKH�*RRGV�KDV�QRW�SDVVHG�
WR�WKH�&OLHQW�

�� 3HUVRQDO�3URSHUW\�6HFXULWLHV�$FW�
������³336$´�
����8SRQ�DVVHQWLQJ�WR�WKHVH�WHUPV�DQG�
FRQGLWLRQV�LQ�ZULWLQJ�WKH�&OLHQW�
DFNQRZOHGJHV�DQG DJUHHV�WKDW�
�D� WKHVH�WHUPV�DQG�FRQGLWLRQV�
FRQVWLWXWH�D�VHFXULW\�DJUHHPHQW�IRU�WKH�
SXUSRVHV�RI WKH�336$��DQG

�E� D�VHFXULW\�LQWHUHVW�LV�WDNHQ�LQ�DOO�
*RRGV�DQG�RU�&RQWDLQHU�V��SUHYLRXVO\�
VXSSOLHG E\�6&1=�WR�WKH�&OLHQW��LI�DQ\��DQG�
DOO�*RRGV�DQG�RU�&RQWDLQHU�V�WKDW�ZLOO�EH�
VXSSOLHG�LQ�WKH�IXWXUH�E\�6&1=�WR�WKH�
&OLHQW�
����7KH�&OLHQW�XQGHUWDNHV�WR�
�D� VLJQ�DQ\�IXUWKHU�GRFXPHQWV�
DQG�RU�SURYLGH�DQ\�IXUWKHU�LQIRUPDWLRQ�
�VXFK�LQIRUPDWLRQ WR�EH�FRPSOHWH��
DFFXUDWH�DQG�XS�WR�GDWH�LQ�DOO�UHVSHFWV��
ZKLFK6&1=�PD\�UHDVRQDEO\�UHTXLUH�WR�
UHJLVWHU�D�ILQDQFLQJ�VWDWHPHQW�RU�ILQDQFLQJ�
FKDQJH VWDWHPHQW�RQ�WKH�3HUVRQDO�
3URSHUW\�6HFXULWLHV�5HJLVWHU�
�E� LQGHPQLI\��DQG�XSRQ�GHPDQG�
UHLPEXUVH��6&1=�IRU�DOO�H[SHQVHV�
LQFXUUHG�LQ�UHJLVWHULQJ D�ILQDQFLQJ�
VWDWHPHQW�RU�ILQDQFLQJ�FKDQJH�VWDWHPHQW�
RQ�WKH�3HUVRQDO 3URSHUW\�6HFXULWLHV�
5HJLVWHU�RU�UHOHDVLQJ�DQ\�
*RRGV�(TXLSPHQW�FKDUJHG WKHUHE\�
�F� QRW�UHJLVWHU�D�ILQDQFLQJ�FKDQJH�
VWDWHPHQW�RU�D�FKDQJH�GHPDQG�ZLWKRXW�
WKH�SULRU ZULWWHQ�FRQVHQW�RI�6&1=��DQG
�G� LPPHGLDWHO\�DGYLVH�6&1=�RI�
DQ\�PDWHULDO�FKDQJH�LQ�LWV�EXVLQHVV�
SUDFWLFHV�RI�VHOOLQJ *RRGV�ZKLFK�ZRXOG�
UHVXOW�LQ�D�FKDQJH�LQ�WKH�QDWXUH�RI�
SURFHHGV�GHULYHG IURP�VXFK�VDOHV�
����6&1=�DQG�WKH�&OLHQW�DJUHH�WKDW�
QRWKLQJ�LQ�VHFWLRQV��������D�������DQG�
����RI�WKH336$�VKDOO�DSSO\�WR�WKHVH�
WHUPV�DQG�FRQGLWLRQV�

����7KH�&OLHQW�ZDLYHV�LWV�ULJKWV�DV�D�
GHEWRU�XQGHU�VHFWLRQV�������������������
�����������������������DQG�����RI�WKH�
336$�
����8QOHVV�RWKHUZLVH�DJUHHG�WR�LQ�ZULWLQJ�E\�
6&1=��WKH�&OLHQW�ZDLYHV�LWV�ULJKW�WR�UHFHLYH
D�YHULILFDWLRQ�VWDWHPHQW�LQ�DFFRUGDQFH�ZLWK�
VHFWLRQ�����RI�WKH�336$�����7KH�&OLHQW�
VKDOO�XQFRQGLWLRQDOO\�UDWLI\�DQ\�DFWLRQV�
WDNHQ�E\�6&1=�XQGHU�FODXVHV����WR�����

��� 6HFXULW\�DQG�&KDUJH
�����,Q�FRQVLGHUDWLRQ�RI�6&1=�DJUHHLQJ�WR�
VXSSO\�WKH�*RRGV�DQG�RU�&RQWDLQHU�V���WKH�
&OLHQW FKDUJHV�DOO�RI�LWV�ULJKWV��WLWOH�DQG�
LQWHUHVW��ZKHWKHU�MRLQW�RU�VHYHUDO��LQ�DQ\�
ODQG��UHDOW\�RU�RWKHU�DVVHWV�FDSDEOH�RI�
EHLQJ�FKDUJHG��RZQHG�E\�WKH�&OLHQW�HLWKHU�
QRZ RU�LQ�WKH�IXWXUH��WR�VHFXUH�WKH�
SHUIRUPDQFH�E\�WKH�&OLHQW�RI�LWV�REOLJDWLRQV�
XQGHU WKHVH�WHUPV�DQG�FRQGLWLRQV�
�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�SD\PHQW�
RI�DQ\ PRQH\��
�����7KH�&OLHQW�LQGHPQLILHV�6&1=�IURP�
DQG�DJDLQVW�DOO�6&1=¶V�FRVWV�DQG�
GLVEXUVHPHQWV LQFOXGLQJ�OHJDO�FRVWV�RQ�D�
VROLFLWRU�DQG�RZQ�FOLHQW�EDVLV�LQFXUUHG�LQ�
H[HUFLVLQJ 6&1=¶V�ULJKWV�XQGHU�WKLV�
FODXVH�
�����7KH�&OLHQW�LUUHYRFDEO\�DSSRLQWV�
6&1=�DQG�HDFK�GLUHFWRU�RI�6&1=�DV�WKH�
&OLHQW¶V�WUXH DQG�ODZIXO�DWWRUQH\�V�WR�
SHUIRUP�DOO�QHFHVVDU\�DFWV�WR�JLYH�HIIHFW�WR�
WKH�SURYLVLRQV RI�WKLV�FODXVH����LQFOXGLQJ��
EXW�QRW�OLPLWHG�WR��VLJQLQJ�DQ\�GRFXPHQWRQ�
WKH�&OLHQW¶V�EHKDOI�

����&OLHQW¶V�'LVFODLPHU
�����7KH�&OLHQW�KHUHE\�GLVFODLPV�DQ\�ULJKW�
WR�UHVFLQG��RU�FDQFHO�DQ\�FRQWUDFW�ZLWK RU�WR�
VXH�IRU�GDPDJHV�RU�WR�FODLP�UHVWLWXWLRQ�
DULVLQJ�RXW�RI�DQ\�LQDGYHUWHQW�
PLVUHSUHVHQWDWLRQ PDGH�WR�WKH�&OLHQW�E\�
6&1=�DQG�WKH�&OLHQW�DFNQRZOHGJHV�WKDW�
WKH *RRGV�DUH�ERXJKW�DQG�RU�WKH�KLUH�RI�
&RQWDLQHU�V��UHO\LQJ�VROHO\�XSRQ�WKH�&OLHQW¶V
VNLOO�DQG�MXGJPHQW�

��� 'HIHFWV
�����7KH�&OLHQW�VKDOO�LQVSHFW�WKH�*RRGV�
DQG�RU�&RQWDLQHU�V��RQ�GHOLYHU\�DQG�VKDOO�
ZLWKLQ VHYHQ�����GD\V�RI�GHOLYHU\��WLPH�
EHLQJ�RI�WKH�HVVHQFH��QRWLI\�6&1=�RI�DQ\�
DOOHJHG GHIHFW��VKRUWDJH�LQ�TXDQWLW\��
GDPDJH�RU�IDLOXUH�WR�FRPSO\�ZLWK�WKH�
GHVFULSWLRQ RU�TXRWH��7KH�&OLHQW�VKDOO�DIIRUG�
6&1=�DQ�RSSRUWXQLW\�WR�LQVSHFW�WKH�*RRGV
DQG�RU�&RQWDLQHU�V��ZLWKLQ�D�UHDVRQDEOH�
WLPH�IROORZLQJ�GHOLYHU\�LI�WKH�&OLHQW EHOLHYHV�
WKH�*RRGV�DQG�RU�&RQWDLQHU�V��DUH�
GHIHFWLYH�LQ�DQ\�ZD\��,I�WKH�&OLHQW VKDOO�IDLO�
WR�FRPSO\�ZLWK�WKHVH�SURYLVLRQV�WKH�*RRGV�
DQG�RU�&RQWDLQHU�V�VKDOO�EH�SUHVXPHG�WR�
EH�IUHH�IURP�DQ\�GHIHFW�RU�GDPDJH��)RU�
GHIHFWLYH�*RRGV�DQG�RU�&RQWDLQHU�V���ZKLFK�
6&1=�KDV�DJUHHG�LQ�ZULWLQJ�WKDW�WKH�&OLHQW�
LV�HQWLWOHG�WR UHMHFW��6&1=¶V�OLDELOLW\�LV�
OLPLWHG�WR�HLWKHU��DW�6&1=¶V�GLVFUHWLRQ��
UHSODFLQJ�WKH *RRGV�DQG�RU�&RQWDLQHU�V��RU�
UHSDLULQJ�WKH�*RRGV�DQG�RU�&RQWDLQHU�V��

�����*RRGV�DQG�RU�&RQWDLQHU�V��ZLOO�QRW�EH�
DFFHSWHG�IRU�UHWXUQ�IRU�DQ\�UHDVRQ�RWKHU�
WKDQ WKRVH�VSHFLILHG�LQ�FODXVH������DERYH�
�RU�LQ�WKH�FDVH�RI�&RQWDLQHU�V���QRUPDO�



WHUPLQDWLRQ RI�&RQWDLQHU�V��KLUH�LQ�
DFFRUGDQFH�ZLWK�WKH�IXOO�WHUPV�DQG�FRQGLWLRQV�
KHUHLQ��

����:DUUDQW\
�����7R�WKH�H[WHQW�SHUPLWWHG�E\�VWDWXWH��QR�
ZDUUDQW\�LV�JLYHQ�E\�6&1=�DV�WR�WKH�TXDOLW\
RU�VXLWDELOLW\�RI�WKH�*RRGV�&RQWDLQHU�V��IRU�
DQ\�SXUSRVH�DQG�DQ\�LPSOLHG�ZDUUDQW\��LV�WR�
WKH�PD[LPXP�H[WHQW�DOORZHG�E\�ODZ�
H[SUHVVO\�H[FOXGHG��6&1= QRW�EH�
UHVSRQVLEOH�IRU�DQ\�ORVV�RU�GDPDJH�WR�WKH�
*RRGV�&RQWDLQHU�V���RU FDXVHG E\�WKH�
*RRGV�&RQWDLQHU�V���RU�DQ\�SDUW�WKHUHRI�
KRZHYHU�DULVLQJ�

����'HIDXOW�DQG &RQVHTXHQFHV�RI�'HIDXOW
�����,QWHUHVW�RQ�RYHUGXH�LQYRLFHV�VKDOO�
DFFUXH�GDLO\�IURP�WKH�GDWH�ZKHQ�SD\PHQW
EHFRPHV�GXH��XQWLO�WKH�GDWH�RI�SD\PHQW��DW�
D�UDWH�RI�WZR�DQG�D�KDOI�SHUFHQW�������SHU�
FDOHQGDU�PRQWK��DQG�DW�6&1=¶V�VROH�
GLVFUHWLRQ�VXFK�LQWHUHVW�VKDOO FRPSRXQG
PRQWKO\�DW�VXFK�D�UDWH��DIWHU�DV�ZHOO�DV�
EHIRUH�DQ\�MXGJPHQW�
�����,I�WKH�&OLHQW�RZHV�6&1=�DQ\�PRQH\�WKH�
&OLHQW�VKDOO�LQGHPQLI\�6&1=�IURP�DQG
DJDLQVW�DOO�FRVWV�DQG�GLVEXUVHPHQWV�LQFXUUHG�
E\�6&1=�LQ�UHFRYHULQJ�WKH�GHEW�LQFOXGLQJ�EXW�
QRW�OLPLWHG�WR�LQWHUQDO�DGPLQLVWUDWLRQ�IHHV��
OHJDO�FRVWV�RQ�D�VROLFLWRU DQG�RZQ�FOLHQW�
EDVLV��6&1=¶V�FROOHFWLRQ�DJHQF\�FRVWV��DQG�
EDQN�GLVKRQRXU�IHHV��

�����:LWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�
UHPHGLHV�6&1=�PD\�KDYH��LI�DW�DQ\�WLPH�WKH
&OLHQW�LV�LQ�EUHDFK�RI�DQ\�REOLJDWLRQ�
�LQFOXGLQJ�WKRVH�UHODWLQJ�WR�SD\PHQW��XQGHU
WKHVH�WHUPV�DQG�FRQGLWLRQV�6&1=�PD\�
VXVSHQG�RU�WHUPLQDWH�WKH�VXSSO\�RI�*RRGV
DQG�RU�&RQWDLQHU�V��WR�WKH�&OLHQW��6&1=�ZLOO�
QRW�EH�OLDEOH�WR�WKH�&OLHQW�IRU�DQ\ ORVV�RU�
GDPDJH�WKH�&OLHQW�VXIIHUV�EHFDXVH�6&1=�
KDV�H[HUFLVHG�LWV�ULJKWV�XQGHU WKLV�FODXVH�
�����:LWKRXW�SUHMXGLFH�WR�6&1=¶V�RWKHU�
UHPHGLHV�DW�ODZ�6&1=�VKDOO�EH�HQWLWOHG�WR
FDQFHO�DOO�RU�DQ\�SDUW�RI�DQ\�RUGHU�RI�WKH�
&OLHQW�ZKLFK�UHPDLQV�XQIXOILOOHG�DQG�DOO
DPRXQWV�RZLQJ�WR�6&1=�VKDOO��ZKHWKHU�RU�QRW�
GXH�IRU�SD\PHQW��EHFRPH LPPHGLDWHO\�
SD\DEOH�LI�
�D� DQ\�PRQH\�SD\DEOH�WR�6&1=�
EHFRPHV�RYHUGXH��RU�LQ�6&1=¶V�RSLQLRQ�WKH
&OLHQW�ZLOO�EH�XQDEOH�WR�PDNH�D�SD\PHQW�
ZKHQ�LW�IDOOV�GXH�
�E� WKH�&OLHQW�EHFRPHV�LQVROYHQW��
FRQYHQHV�D�PHHWLQJ�ZLWK�LWV�FUHGLWRUV�RU
SURSRVHV�RU�HQWHUV�LQWR�DQ�DUUDQJHPHQW�
ZLWK�FUHGLWRUV��RU�PDNHV�DQ DVVLJQPHQW�IRU�
WKH�EHQHILW�RI�LWV�FUHGLWRUV��RU
�F� D�UHFHLYHU��PDQDJHU��OLTXLGDWRU�
�SURYLVLRQDO�RU�RWKHUZLVH��RU�VLPLODU�SHUVRQ�
LV DSSRLQWHG�LQ�UHVSHFW�RI�WKH�&OLHQW�RU�DQ\�
DVVHW�RI�WKH�&OLHQW�

����&RQVXPHU�*XDUDQWHHV�$FW�����
����� ,I� WKH�&OLHQW� LV�DFTXLULQJ�*RRGV� IRU� WKH�
SXUSRVHV�RI� D� WUDGH� RU� EXVLQHVV�� WKH�&OLHQW
DFNQRZOHGJHV� WKDW� WKH� SURYLVLRQV� RI� WKH�
&RQVXPHU� *XDUDQWHHV� $FW� ����� GR� QRW
DSSO\�WR�WKH�VXSSO\�RI�*RRGV�E\�6&1=�WR�WKH�
&OLHQW�

����&DQFHOODWLRQ
�����6&1=�PD\�FDQFHO�DQ\�FRQWUDFW�WR�
ZKLFK�WKHVH�WHUPV�DQG�FRQGLWLRQV�DSSO\�RU
FDQFHO�GHOLYHU\�RI�*RRGV�(TXLSPHQW�DW�
DQ\�WLPH�EHIRUH�WKH�*RRGV�DQG�RU
&RQWDLQHU�V��DUH�GHOLYHUHG�E\�JLYLQJ�
ZULWWHQ�QRWLFH�WR�WKH�&OLHQW��2Q�JLYLQJ�VXFK
QRWLFH�6&1=�VKDOO�UHSD\�WR�WKH�&OLHQW�DQ\�
PRQH\�SDLG�E\�WKH�&OLHQW�IRU�WKH *RRGV�
DQG�RU�&RQWDLQHU�V���6&1=�VKDOO�QRW�EH�
OLDEOH�IRU�DQ\�ORVV�RU�GDPDJH ZKDWVRHYHU�
DULVLQJ�IURP�VXFK�FDQFHOODWLRQ�
�����,Q�WKH�HYHQW�WKDW�WKH�&OLHQW�FDQFHOV�
GHOLYHU\�RI�*RRGV�DQG�RU�&RQWDLQHU�V��WKH
&OLHQW�VKDOO�EH�OLDEOH�IRU�DQ\�DQG�DOO�ORVV�
LQFXUUHG��ZKHWKHU�GLUHFW�RU�LQGLUHFW��E\
6&1=�DV�D�GLUHFW�UHVXOW�RI�WKH�FDQFHOODWLRQ�
�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQ\�ORVV RI�
SURILWV��

����3ULYDF\�$FW�����
�����7KH�&OLHQW�DXWKRULVHV�6&1=�RU�
6&1=¶V�DJHQW�WR�
�D��DFFHVV��FROOHFW��UHWDLQ DQG�XVH�DQ\�
LQIRUPDWLRQ�DERXW�WKH�&OLHQW�
�L� �LQFOXGLQJ�DQ\�RYHUGXH�ILQHV�
EDODQFH�LQIRUPDWLRQ�KHOG�E\�WKH�0LQLVWU\�
RI -XVWLFH��IRU�WKH�SXUSRVH�RI�DVVHVVLQJ�
WKH�&OLHQW¶V�FUHGLWZRUWKLQHVV��RU
�LL� IRU�WKH�SXUSRVH�RI�PDUNHWLQJ�
SURGXFWV�DQG�VHUYLFHV�WR�WKH�&OLHQW�

�E� GLVFORVH�LQIRUPDWLRQ�DERXW�WKH�
&OLHQW��ZKHWKHU�FROOHFWHG�E\�6&1=�IURP�
WKH &OLHQW�GLUHFWO\�RU�REWDLQHG�E\�6&1=�
IURP�DQ\�RWKHU�VRXUFH��WR�DQ\�RWKHU

FUHGLW�SURYLGHU�RU�DQ\�FUHGLW�UHSRUWLQJ�
DJHQF\�IRU�WKH�SXUSRVHV�RI�SURYLGLQJ RU�
REWDLQLQJ�D�FUHGLW�UHIHUHQFH��GHEW�FROOHFWLRQ�
RU�QRWLI\LQJ�D�GHIDXOW�E\�WKH &OLHQW�
�����:KHUH�WKH�&OLHQW�LV�DQ�LQGLYLGXDO�WKH�
DXWKRULWLHV�XQGHU�FODXVH������DUH�
DXWKRULWLHV RU�FRQVHQWV�IRU�WKH�SXUSRVHV�RI�
WKH�3ULYDF\�$FW������
�����7KH�&OLHQW�VKDOO�KDYH�WKH�ULJKW�WR�
UHTXHVW�6&1=�IRU�D�FRS\�RI�WKH�LQIRUPDWLRQ
DERXW�WKH�&OLHQW�UHWDLQHG�E\�6&1=�DQG�WKH�
ULJKW�WR�UHTXHVW�6&1=�WR�FRUUHFW�DQ\
LQFRUUHFW�LQIRUPDWLRQ�DERXW�WKH�&OLHQW�KHOG�
E\�6&1=�

����*HQHUDO
�����7KH�IDLOXUH�E\�6&1=�WR�HQIRUFH�DQ\�
SURYLVLRQ�RI�WKHVH�WHUPV�DQG�FRQGLWLRQV�
VKDOO QRW�EH WUHDWHG�DV�D�ZDLYHU�RI�WKDW�
SURYLVLRQ��QRU�VKDOO�LW�DIIHFW�6&1=¶V�ULJKW�
WR VXEVHTXHQWO\�HQIRUFH�WKDW�SURYLVLRQ��,I�
DQ\�SURYLVLRQ�RI�WKHVH�WHUPV�DQG
FRQGLWLRQV�VKDOO�EH�LQYDOLG��YRLG��LOOHJDO�RU�
XQHQIRUFHDEOH�WKH�YDOLGLW\��H[LVWHQFH�
OHJDOLW\�DQG�HQIRUFHDELOLW\�RI�WKH�UHPDLQLQJ�
SURYLVLRQV�VKDOO�QRW�EH�DIIHFWHG
�SUHMXGLFHG�RU�LPSDLUHG�

�����7KHVH�WHUPV�DQG�FRQGLWLRQV�DQG�DQ\�
FRQWUDFW�WR�ZKLFK�WKH\�DSSO\�VKDOO�EH
JRYHUQHG�E\�WKH�ODZV�RI�1HZ�=HDODQG�
DQG�DUH�VXEMHFW�WR�WKH�MXULVGLFWLRQ�RI�WKH
FRXUWV�RI�1HZ�=HDODQG�
�����6&1=�VKDOO�EH�XQGHU�QR�OLDELOLW\�
ZKDWVRHYHU�WR�WKH�&OLHQW�IRU�DQ\�LQGLUHFW�
DQG�RU FRQVHTXHQWLDO�ORVV�DQG�RU�H[SHQVH�
�LQFOXGLQJ�ORVV�RI�SURILW��VXIIHUHG�E\�WKH�
&OLHQW DULVLQJ�RXW�RI�D�EUHDFK�E\�6&1=�RI�
WKHVH�WHUPV�DQG�FRQGLWLRQV��DOWHUQDWLYHO\
6&1=¶V�OLDELOLW\�VKDOO�EH�OLPLWHG�WR�
GDPDJHV�ZKLFK�XQGHU�QR�FLUFXPVWDQFHV�
VKDOO H[FHHG�WKH�3ULFH�RI�WKH�
*RRGV�(TXLSPHQW�KLUH��
�����7KH�&OLHQW�VKDOO�QRW�EH�HQWLWOHG�WR�VHW�
RII�DJDLQVW��RU�GHGXFW�IURP�WKH�3ULFH��DQ\
VXPV�RZHG�RU�FODLPHG�WR�EH�RZHG�WR�WKH�
&OLHQW�E\�6&1=�QRU�WR�ZLWKKROG SD\PHQW�RI�
DQ\�LQYRLFH�EHFDXVH�SDUW�RI�WKDW�LQYRLFH�LV�
LQ�GLVSXWH�

�����6&1=�PD\�OLFHQVH�RU�VXE�FRQWUDFW�
DOO�RU�DQ\�SDUW�RI�LWV�ULJKWV�DQG�
REOLJDWLRQV ZLWKRXW�WKH�&OLHQW¶V�FRQVHQW�
�����7KH�&OLHQW�DJUHHV�WKDW�6&1=�PD\�
DPHQG�WKHVH�WHUPV�DQG�FRQGLWLRQV�DW�DQ\�
WLPH� ,I�6&1=�PDNHV�D�FKDQJH�WR�WKHVH�
WHUPV�DQG�FRQGLWLRQV��WKHQ�WKDW�FKDQJH�ZLOO
WDNH�HIIHFW�IURP�WKH�GDWH�RQ�ZKLFK�6&1=�
QRWLILHV�WKH�&OLHQW�RI�VXFK�FKDQJH��7KH
&OLHQW�ZLOO�EH�WDNHQ�WR�KDYH�DFFHSWHG�VXFK�
FKDQJHV�LI�WKH�&OLHQW�PDNHV�D�IXUWKHU
UHTXHVW�IRU�6&1=�WR�SURYLGH�
*RRGV�(TXLSPHQW�WR�WKH�&OLHQW�
�����1HLWKHU�SDUW\�VKDOO�EH�OLDEOH�IRU�DQ\�
GHIDXOW�GXH�WR�DQ\�DFW�RI�*RG��ZDU��
WHUURULVP�VWULNH��ORFN�RXW��LQGXVWULDO�
DFWLRQ��ILUH��IORRG��VWRUP�RU�RWKHU�HYHQW�
EH\RQG�WKH UHDVRQDEOH�FRQWURO�RI�HLWKHU�
SDUW\�
����� 7KH� &OLHQW� ZDUUDQWV� WKDW� LW� KDV� WKH�
SRZHU� WR� HQWHU� LQWR� WKLV� DJUHHPHQW� DQG�
KDV REWDLQHG�DOO� QHFHVVDU\�DXWKRULVDWLRQV�
WR�DOORZ�LW� WR�GR�VR�� LW� LV�QRW� LQVROYHQW�DQG



WKDW� WKLV� DJUHHPHQW� FUHDWHV� ELQGLQJ� DQG�
YDOLG�OHJDO�REOLJDWLRQV�RQ�LW�

$GGLWLRQDO�7HUPV�	�&RQGLWLRQV�
$SSOLFDEOH�WR�+LUH�2QO\

����+LUH�3HULRG
�����+LUH�&KDUJHV�VKDOO�FRPPHQFH�IURP�WKH�
WLPH�WKH�&RQWDLQHU�LV�FROOHFWHG�E\�WKH &OLHQW�
IURP�6&1=¶V�SUHPLVHV�DQG�ZLOO�FRQWLQXH�XQWLO�
WKH�UHWXUQ�RI�WKH�&RQWDLQHU WR�6&1=¶V�
SUHPLVHV��DQG�RU�XQWLO�WKH�H[SLU\�RI�WKH�
0LQLPXP�+LUH�3HULRG�ZKLFKHYHU�ODVW�RFFXUV�
�����,I�6&1=�DJUHHV�ZLWK�WKH�&OLHQW�WR�
GHOLYHU�DQG�RU�FROOHFW�WKH�&RQWDLQHU��KLUH
FKDUJHV�VKDOO�FRPPHQFH�IURP�WKH�WLPH�WKH�
&RQWDLQHU�OHDYHV�6&1=¶V�SUHPLVHV DQG�
FRQWLQXH�XQWLO�WKH�&OLHQW�QRWLILHV�6&1=�WKDW�
WKH�&RQWDLQHU�LV�DYDLODEOH�IRU FROOHFWLRQ��
DQG�RU�XQWLO�WKH�H[SLU\�RI�WKH�0LQLPXP�+LUH�
3HULRG��ZKLFKHYHU�ODVW RFFXUV�

�����1R�DOORZDQFH�ZKDWHYHU�FDQ�EH�PDGH�
IRU�WLPH�GXULQJ�ZKLFK�WKH�&RQWDLQHU�LV�QRW LQ�
XVH�IRU�DQ\�UHDVRQ��XQOHVV�6&1=�FRQILUPV�
VSHFLDO SULRU�DUUDQJHPHQWV�LQZULWLQJ��,Q�WKH�
HYHQW�RI�&RQWDLQHU�EUHDNGRZQ�SURYLGHG�WKH�
&OLHQW�QRWLILHV�6&1= LPPHGLDWHO\��KLULQJ�
FKDUJHV�ZLOO�QRW�EH�SD\DEOH�GXULQJ�WKH�WLPH�
WKH�&RQWDLQHU�LV QRW�ZRUNLQJ��XQOHVV�WKH�
FRQGLWLRQ�LV�GXH�WR�QHJOLJHQFH�RU�PLVXVH�RQ�
WKH�SDUW RI�RU�DWWULEXWDEOH WR�WKH�&OLHQW�

����5LVN�WR�&RQWDLQHU
�����6&1=�UHWDLQV�SURSHUW\�LQ�WKH�&RQWDLQHU�
QRQHWKHOHVV�DOO�ULVN�IRU�WKH�&RQWDLQHU�SDVVHV
WR�WKH�&XVWRPHU�RQ�GHOLYHU\�
�����7KH�&OLHQW�DFFHSWV�IXOO�UHVSRQVLELOLW\�IRU�
WKH�VDIHNHHSLQJ�RI�WKH�&RQWDLQHU�DQG�
LQGHPQLILHV 6&1=�IRU�DOO�ORVV��WKHIW��RU�
GDPDJH�WR�WKH�&RQWDLQHU�KRZVRHYHU�FDXVHG
DQG�ZLWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH�
IRUHJRLQJ�ZKHWKHU�RU�QRW�VXFK ORVV��WKHIW��RU�
GDPDJH�LV�DWWULEXWDEOH�WR�DQ\�QHJOLJHQFH��
IDLOXUH��RU�RPLVVLRQ�RI�WKH &OLHQW�������7KH�
&OLHQW�ZLOO�LQVXUH��RU�VHOI�LQVXUH��6&1=¶V�
LQWHUHVW�LQ�WKH�&RQWDLQHU�DJDLQVW SK\VLFDO�ORVV�
RU�GDPDJH�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�
SHULOV�RI�DFFLGHQW��ILUH�WKHIW�DQG�EXUJODU\�DQG�
DOO�RWKHU�XVXDO�ULVNV�DQG�ZLOO�HIIHFW�DGHTXDWH�
3XEOLF /LDELOLW\�,QVXUDQFH�FRYHULQJ�DQ\�ORVV��
GDPDJH�RU�LQMXU\�WR�SURSHUW\�DULVLQJ�RXW�RI
WKH�XVH�RI�WKH�&RQWDLQHU��)XUWKHU�WKH�&OLHQW�
ZLOO�QRW�XVH�WKH�&RQWDLQHU�QRU�SHUPLWLW�WR�EH�
XVHG�LQ�VXFK�D�PDQQHU�DV�ZRXOG�SHUPLW�DQ�
LQVXUHU�WR�GHFOLQH�DQ\�FODLP�
�����7KH�&OLHQW�DFFHSWV�IXOO�UHVSRQVLELOLW\�IRU�
DQG�VKDOO�NHHS�6&1=�LQGHPQLILHG DJDLQVW�DOO�
OLDELOLW\�LQ�UHVSHFW�RI�DOO�DFWLRQV��SURFHHGLQJV��
FODLPV��GDPDJHV��FRVWV DQG�H[SHQVHV�LQ�
UHVSHFW�RI�DQ\�LQMXU\�WR�SHUVRQV�RU�GDPDJH�
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