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0LFURVRIW�6WRUHV�'LUHFW�%XVLQHVV�6DOHV�7HUPV
%\�VLJQLQJ�EHORZ��&XVWRPHU�DJUHHV�WKDW�WKH�IROORZLQJ�GHYLFH�SXUFKDVH�WHUPV�VKDOO�DSSO\�WR�WKH�SURGXFW��GHYLFH�RU�KDUGZDUH��WKH�³'HYLFH�V�´��SXUFKDVH�
LGHQWLILHG�KHUHLQ��³$JUHHPHQW´���7KLV�$JUHHPHQW�LV�VHSDUDWH�DQG�LQGHSHQGHQW�IURP�DQ\�RWKHU�DJUHHPHQW�EHWZHHQ�0LFURVRIW�DQG�&XVWRPHU�WKDW�LQYROYHV�
RU�PD\�LQYROYH�WKH�SXUFKDVH�RI�DQ\�VRIWZDUH�RU�RWKHU�SURGXFWV�IURP�0LFURVRIW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DQ\�9ROXPH�/LFHQVLQJ�RU�RWKHU�DJUHHPHQW���
7R�WKH�H[WHQW�VXFK�RWKHU�DJUHHPHQW�PD\�DSSO\�WR�'HYLFHV�RU�RWKHU�SURGXFWV�FRYHUHG�E\�WKLV�$JUHHPHQW��DQG�XQOHVV�RWKHUZLVH�PXWXDOO\�DJUHHG�WR�LQ�
ZULWLQJ��LWV�WHUPV�VXSHUVHGH�DQ\�LQFRQVLVWHQW�RU�FRQIOLFWLQJ�WHUPV�LQ�WKLV�$JUHHPHQW�RU�DQ\�UHVXOWLQJ�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV���7KH�&XVWRPHU¶V�
SXUFKDVH�RUGHU�WHUPV�DQG�FRQGLWLRQV�ZLOO�QRW�DSSO\�WR�WKLV�SXUFKDVH���
,I�&XVWRPHU�LV�D�IHGHUDO��VWDWH�RU�ORFDO�JRYHUQPHQW�HQWLW\��LQFOXGLQJ�HGXFDWLRQ���&XVWRPHU�DQG�0LFURVRIW�PD\�KDYH�HQWHUHG�LQWR�VHSDUDWH�DQG�
LQGHSHQGHQW�WHUPV�DQG�FRQGLWLRQV�YLD�UHTXHVWV�IRU�SURSRVDO��SXUFKDVLQJ�SURJUDPV��SURFXUHPHQW�FRRSHUDWLYHV��RU�RWKHUZLVH��H�J��1$632��7H[DV�',5��
&39���7R�WKH�H[WHQW�VXFK�RWKHU�DJUHHPHQW�PD\�DSSO\�WR�WKH�'HYLFHV�RU�RWKHU�SURGXFWV�FRYHUHG�E\��DQG�SXUFKDVHG�XQGHU��WKLV�$JUHHPHQW��VXFK�WHUPV�
VXSHUVHGH�DQ\�LQFRQVLVWHQW�RU�FRQIOLFWLQJ�WHUPV�LQ�WKLV�$JUHHPHQW�RU�DQ\�RWKHU�UHVXOWLQJ�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV���
���$FFHSWDQFH���(DFK�&XVWRPHU�SXUFKDVH�RUGHU�LV�VXEMHFW�WR�0LFURVRIW¶V�DFFHSWDQFH�DQG�WKH�DYDLODELOLW\�RI�'HYLFHV���0LFURVRIW�PD\�GHFOLQH�RU�FDQFHO�
DQ\�RUGHU�DW�DQ\�WLPH�SULRU�WR�VKLSSLQJ�WR�WKH�&XVWRPHU���&XVWRPHU�PD\�QRW�FDQFHO�DQ\�RUGHU�RQFH�0LFURVRIW�KDV�EHJXQ�SURFHVVLQJ�WKH�RUGHU���
0LFURVRIW�PD\��LQ�LWV�VROH�GLVFUHWLRQ��LPSRVH�D�PLQLPXP�RUGHU�UHTXLUHPHQW�WR�ZKLFK�&XVWRPHU�PXVW�DJUHH�SULRU�WR�0LFURVRIW�DFFHSWLQJ�LWV�SXUFKDVH�
RUGHU��
���$IILOLDWHV�DQG�5HVDOH���&XVWRPHU�PD\�PDNH�'HYLFHV�SXUFKDVHG�XQGHU�WKLV�$JUHHPHQW�DYDLODEOH�IRU�XVH�E\�WKHLU�$IILOLDWHV�ZLWKLQ�D�FRXQWU\�LQ�ZKLFK�
0LFURVRIW�PDNHV�WKH�VDPH�'HYLFHV�DYDLODEOH��$EVHQW�0LFURVRIW¶V�ZULWWHQ�FRQVHQW��FXVWRPHU�PD\�QRW��LQ�DQ\�FLUFXPVWDQFH��PDNH�'HYLFHV�SXUFKDVHG�
XQGHU�WKLV�$JUHHPHQW�DYDLODEOH�IRU�XVH�E\�DQ\�XQUHODWHG�WKLUG�SDUW\���,Q�QR�FLUFXPVWDQFHV�LV�&XVWRPHU�DOORZHG�WR�UHVHOO��OHDVH�RU�WUDQVIHU�IRU�DQ\�YDOXH�
DQ\�'HYLFH�SXUFKDVHG�XQGHU�WKLV�$JUHHPHQW����
���'HOLYHU\���8QOHVV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ�E\�WKH�SDUWLHV��0LFURVRIW�ZLOO�GHOLYHU�'HYLFHV�SXUFKDVHG�XQGHU�WKLV�$JUHHPHQW�WR�WKH�ORFDWLRQ�&XVWRPHU�
GHVLJQDWHV�RQ�DQ\�DSSOLFDEOH�RUGHU�IRUP��''3��,QFRWHUPV��������8QOHVV�RWKHUZLVH�DJUHHG��0LFURVRIW�ZLOO�XVH�JURXQG�VKLSSLQJ�WR�VKLS�'HYLFHV�WR�
&XVWRPHU�
���/LPLWDWLRQ�RI�/LDELOLW\���7KH�WRWDO�OLDELOLW\�RI�HDFK�SDUW\�IRU�DOO�FODLPV�UHODWHG�WR�HDFK�SXUFKDVHG�'HYLFH�DQG�WKLV�$JUHHPHQW�LV�OLPLWHG�WR�GLUHFW�GDPDJHV�
XS�WR�WKH�DPRXQW�&XVWRPHU�SDLG�IRU�WKH�SXUFKDVHG�'HYLFH�V��RU�WKH�WRWDO�DPRXQW�SDLG�XQGHU�WKLV�$JUHHPHQW��ZKLFKHYHU�LV�OHVV���&XVWRPHU�PD\�QRW�
UHFRYHU�DQ\�RWKHU�GDPDJHV��LQFOXGLQJ�FRQVHTXHQWLDO��LQFLGHQWDO��LQGLUHFW��VSHFLDO�RU�SXQLWLYH�GDPDJHV��RU�ORVW�SURILWV���7KHVH�OLPLWDWLRQV�DSSO\�WR�DOO�
GDPDJHV�UHODWHG�LQ�DQ\�ZD\�WR�WKLV�$JUHHPHQW��LQFOXGLQJ�DQ\WKLQJ�UHODWHG�WR�DQ\�DSSOLFDEOH�PDQXIDFWXUHU¶V�ZDUUDQW\�DQG�FODLPV�IRU�EUHDFK�RI�FRQWUDFW��
EUHDFK�RI�ZDUUDQW\��JXDUDQWHH�RU�FRQGLWLRQ��VWULFW�OLDELOLW\��QHJOLJHQFH��RU�RWKHU�WRUWV�WR�WKH�H[WHQW�SHUPLWWHG�E\�DSSOLFDEOH�ODZ���,W�DOVR�DSSOLHV�HYHQ�LI�
0LFURVRIW�NQHZ�RU�VKRXOG�KDYH�NQRZQ�DERXW�WKH�SRVVLELOLW\�RI�WKH�GDPDJHV��6RPH�6WDWHV�RU�3URYLQFHV�GR�QRW�DOORZ�OLPLWDWLRQV�RQ�OLDELOLW\�DV�VWDWHG�
DERYH��VR�VRPH�RU�DOO�RI�WKLV�OLPLWDWLRQ�PD\�QRW�DSSO\�WR�&XVWRPHU�

���6RIWZDUH�/LFHQVHV���6RIWZDUH�LQFOXGHG�ZLWK��RU�SUHORDGHG�RQ��WKH�'HYLFHV��³,QFOXGHG�6RIWZDUH´��SXUFKDVHG�XQGHU�WKLV�$JUHHPHQW�PD\�EH�VXEMHFW�WR�
VHSDUDWH�OLFHQVH�WHUPV�LQFOXGHG�ZLWK�WKDW�VRIWZDUH��³(8/$´����&XVWRPHU�DFFHSWV�WKH�(8/$�����E\�\RX�VLJQ�DQG�RU�FOLFN�³6XEPLW´�RQ�DQ\�0LFURVRIW�RUGHU�
IRUP�SDJH��LI�WKH�(8/$�LV�DWWDFKHG�RU�DYDLODEOH�RQOLQH�������E\�EUHDNLQJ�WKH�VHDO�RQ�SDFNDJLQJ�RI�D�'HYLFH�WKDW�UHIHUV�WR�WKH�(8/$������E\�XVLQJ�WKH�
'HYLFH�RU�����E\�LQVWDOOLQJ��FRS\LQJ�RU�RWKHUZLVH�XVLQJ�WKH�,QFOXGHG�6RIWZDUH���,I�PRUH�WKDQ�RQH�VRIWZDUH�SURGXFW�LV�LQFOXGHG�LQ�WKH�,QFOXGHG�6RIWZDUH��
H�J���RSHUDWLQJ�V\VWHP�VRIWZDUH�DQG�D�SURGXFWLYLW\�VRIWZDUH�VXLWH��WKHQ�HDFK�SURGXFW�PD\�KDYH�LWV�RZQ�(8/$���&XVWRPHU�LV�QRW�DXWKRUL]HG�WR�LQVWDOO�RU�
XVH�WKH�,QFOXGHG�6RIWZDUH�XQOHVV�&XVWRPHU�ILUVW�DJUHHV�WR�WKH�,QFOXGHG�6RIWZDUH¶V�(8/$�RU�KDV�D�VHSDUDWH�OLFHQVH�DJUHHPHQW�ZLWK�0LFURVRIW�JRYHUQLQJ�
XVH�RI�VXFK�,QFOXGHG�6RIWZDUH���,I�&XVWRPHU�GRHV�QRW�ZDQW�WR�DJUHH�WR�D�(8/$��&XVWRPHU�PD\�UHWXUQ�WKH�'HYLFH�XQXVHG�WR�0LFURVRIW�IRU�D�IXOO�UHIXQG���
(DFK�(8/$�LV�QRW�SDUW�RI�WKLV�$GGHQGXP��EXW�WR�WKH�H[WHQW�RI�DQ\�FRQIOLFW�ZLWK�WKLV�$GGHQGXP��WKH�(8/$�ZLOO�FRQWURO�VROHO\�IRU�WKH�,QFOXGHG�6RIWZDUH�WR�
ZKLFK�LW�DSSOLHV�
���6HUYLFHV���0LFURVRIW�PD\�EH�DVNHG�WR�SURYLGH�WUDLQLQJ��VXSSRUW�RU�GHSRW��FXVWRPL]HG�GHYLFH���RU�RWKHU�VHUYLFHV�LQFLGHQWDO�WR�WKH�'HYLFHV�SXUFKDVHG�
XQGHU�WKLV�$JUHHPHQW��WKH�³6HUYLFHV´����7KH�IROORZLQJ�WHUPV�VKDOO�DSSO\�WR�WKH�GHOLYHU\�RI�DOO�VXFK�6HUYLFHV��
���8VH�RI�WHFKQLFDO�LQIRUPDWLRQ�IURP�6HUYLFHV���0LFURVRIW�PD\�XVH�DQ\�WHFKQLFDO�LQIRUPDWLRQ�0LFURVRIW�GHULYHV�IURP�SURYLGLQJ�6HUYLFHV�IRU�SUREOHP�
UHVROXWLRQ��WURXEOHVKRRWLQJ��SURGXFW�IXQFWLRQDOLW\�HQKDQFHPHQWV��IL[HV��DQG�IRU�0LFURVRIW¶V�NQRZOHGJH�EDVH��0LFURVRIW�DJUHHV�QRW�WR�LGHQWLI\�&XVWRPHU�RU�
GLVFORVH�DQ\�RI�&XVWRPHU¶V�&RQILGHQWLDO�,QIRUPDWLRQ�LQ�DQ\�LWHP�LQ�WKH�NQRZOHGJH�EDVH�
���0LFURVRIW�DV�LQGHSHQGHQW�FRQWUDFWRU���0LFURVRIW�SURYLGHV�6HUYLFHV�DV�DQ�LQGHSHQGHQW�FRQWUDFWRU�DQG�ZLOO�EH�UHVSRQVLEOH�IRU�DOO�VRFLDO�VHFXULW\��
XQHPSOR\PHQW��ZRUNHUV¶�FRPSHQVDWLRQ�DQG�RWKHU�ZLWKKROGLQJ�WD[HV�IRU�DOO�RI�0LFURVRIW¶V�HPSOR\HHV��&XVWRPHU�DQG�0LFURVRIW�HDFK�PD\�GHYHORS�
SURGXFWV�LQGHSHQGHQWO\�ZLWKRXW�XVLQJ�WKH�RWKHU¶V�&RQILGHQWLDO�,QIRUPDWLRQ�
����:DUUDQWLHV��7KH�VROH�ZDUUDQW\�0LFURVRIW�SURYLGHV�IRU�'HYLFHV�LV�WKH�PDQXIDFWXUHU¶V�ZDUUDQW\��LI�DQ\��SURYLGHG�ZLWK�WKH�'HYLFH�V����,I�&XVWRPHU�
SXUFKDVHV�DGGLWLRQDO�ZDUUDQWLHV�IRU�'HYLFHV��ZKHWKHU�WKURXJK�0LFURVRIW�RU�D�WKLUG�SDUW\���WKH�WHUPV�RI�VXFK�ZDUUDQW\�VKDOO�DSSO\�DQG�VKDOO�EH�WKH�RQO\�
ZDUUDQW\�SURYLGHG�E\�0LFURVRIW��0LFURVRIW�ZDUUDQWV�WKDW�6HUYLFHV�ZLOO�EH�SHUIRUPHG�LQ�D�SURIHVVLRQDO�DQG�ZRUNPDQOLNH�PDQQHU��FRQVLVWHQW�ZLWK�LQGXVWU\�
VWDQGDUGV��,I�0LFURVRIW�IDLOV�WR�PHHW�WKH�ZDUUDQW\�DQG�&XVWRPHU�QRWLILHV�0LFURVRIW�ZLWKLQ����GD\V�RI�WKH�GDWH�RI�SHUIRUPDQFH��WKHQ�0LFURVRIW�ZLOO�HLWKHU�
UH�SHUIRUP�WKH�6HUYLFHV�RU�UHWXUQ�WKH�SULFH�SDLG�IRU�WKHP���0LFURVRIW�SURYLGHV�QR�RWKHU�ZDUUDQWLHV�RU�FRQGLWLRQV�DQG�GLVFODLPV�DQ\�RWKHU�H[SUHVV��
LPSOLHG�RU�VWDWXWRU\�ZDUUDQWLHV��LQFOXGLQJ�ZDUUDQWLHV�RI�TXDOLW\��WLWOH��QRQ�LQIULQJHPHQW��PHUFKDQWDELOLW\�DQG�ILWQHVV�IRU�D�SDUWLFXODU�SXUSRVH��7KLV�
GLVFODLPHU�ZLOO�DSSO\�H[FHSW�WR�WKH�H[WHQW�QRW�SHUPLWWHG�E\�DSSOLFDEOH�ODZ�
����3D\PHQW�7HUPV�IRU�0LFURVRIW¶V�,QYRLFH��&UHGLW�5HYLHZ��
3D\PHQWV�WR�0LFURVRIW�PXVW�EH�PDGH�LQ�WKH�FXUUHQF\�DQG�DFFRUGLQJ�WR�WKH�WHUPV�VWDWHG�RQ�0LFURVRIW¶V�LQYRLFH��7KH�WHUPV�RI�DQ\�H[WHQVLRQ�RI�FUHGLW�
XQGHU�WKLV�DJUHHPHQW�PD\�EH�ZLWKGUDZQ�E\�0LFURVRIW�XSRQ�QRWLFH��0LFURVRIW�PD\�DVVHVV�D�ILQDQFH�FKDUJH�RQ�DOO�SDVW�GXH�DPRXQWV��SD\DEOH�RQ�
GHPDQG�DQG�HTXDO�WR�WKH�OHVVHU�RI�DQ�DQQXDO�UDWH�RI����SHU�PRQWK�RU�WKH�KLJKHVW�DPRXQW�DOORZHG�E\�ODZ��DSSOLHG�IURP�WKH�ILUVW�GD\�WKH�DPRXQW�LV�SDVW�
GXH�XQWLO�SDLG�LQ�IXOO��0LFURVRIW�KDV�QR�REOLJDWLRQ�WR�FRQWLQXH�WR�SURYLGH�6HUYLFHV�LI�&XVWRPHU�IDLOV�WR�PDNH�WLPHO\�SD\PHQW���$OO�SD\PHQW�WHUPV�DUH�QHW���
�GD\V�IURP�GDWH�RI�LQYRLFH�
%\�DFFHSWLQJ�WKHVH�WHUPV��&XVWRPHU�DOVR�DJUHHV�WKDW�0LFURVRIW�PD\�REWDLQ�D�FXUUHQW�FUHGLW�UHSRUW�UHODWHG�WR�WKH�EXVLQHVV�HQWLW\�LGHQWLILHG�LQ�WKLV�
DSSOLFDWLRQ�DQG�FRQGXFW�D�UHYLHZ�RI�WKH�FUHGLW�UHSRUW��8SRQ�UHTXHVW��0LFURVRIW�ZLOO�WHOO�&XVWRPHU�WKH�QDPH�DQG�DGGUHVV�RI�HDFK�FUHGLW�UHSRUWLQJ�DJHQF\�
IURP�ZKLFK�0LFURVRIW�REWDLQHG�D�FXUUHQW�FUHGLW�UHSRUW��0LFURVRIW�PD\�DOVR�UHTXHVW�DXGLWHG�ILQDQFLDO�VWDWHPHQWV�WR�YHULI\�ILQDQFLDO�FRQGLWLRQ��0LFURVRIW�
PD\�SHULRGLFDOO\�UHYLHZ�WKH�FUHGLW�SHUIRUPDQFH�RI�WKH�&XVWRPHU��'HWHULRUDWLRQ�LQ�SD\PHQW�KLVWRU\��ILQDQFLDO�VWUHQJWK��QHZ�UHSRUWV�RI�MXGJPHQWV�OLHQV�RU�
EDQNUXSWF\�FRXOG�UHVXOW�LQ�DGMXVWPHQWV�WR�WKH�FUHGLW�WHUPV�JUDQWHG�WR�WKH�&XVWRPHU��
����5HWXUQV���0LFURVRIW�ZLOO�DFFHSW�UHWXUQV�IRU�LWHPV�WKDW�PHHW�WKH�UHWXUQ�FULWHULD�VHW�IRUWK�EHORZ�IRU����GD\V�IURP�WKH�GDWH�RI�SXUFKDVH�RU�GRZQORDG��DV�
DSSOLFDEOH��$OO�UHWXUQV�DQG�H[FKDQJHV�PXVW�EH�DFFRPSDQLHG�E\�WKH�RULJLQDO�GRFXPHQWDWLRQ��LQVWUXFWLRQ�PDQXDOV��UHJLVWUDWLRQ��SDUWV�DQG�FRPSRQHQWV�
�LQFOXGLQJ�FDEOHV��FRQWUROOHUV��DQG�DFFHVVRULHV��DQG�WKH�RULJLQDO�PDQXIDFWXUHU�SDFNDJLQJ��5HIXQGV�ZLOO�EH�PDGH�LQ�WKH�VDPH�PHWKRG�DV�SD\PHQW�ZDV�
DFFHSWHG��5HIXQGV�ZLOO�HTXDO�WKH�DPRXQW�SDLG�OHVV�WKH�RULJLQDO�VKLSSLQJ�DQG�KDQGOLQJ�FKDUJHV��LI�DQ\��7KH�IROORZLQJ�LWHPV�PD\�QRW�EH�UHWXUQHG���L��LWHPV�
WKDW�KDYH�EHHQ�SHUVRQDOL]HG�RU�FXVWRPL]HG���LL��VSHFLDO�RUGHU�LWHPV���LLL��LWHPV�WKDW�KDYH�EHHQ�XVHG��DOWHUHG�RU�WKDW�VKRZ�ZHDU�RU�GDPDJH���LY��JLIW�FDUGV�
DQG�6N\SH�FDUGV��DQG��Y��LWHPV�PXVW�EH�LQ�UHVDOHDEOH�FRQGLWLRQ�LQ�RUGHU�WR�TXDOLI\�IRU�D�UHWXUQ��6HUYLFHV�WKDW�KDYH�DOUHDG\�EHHQ�GHOLYHUHG�PD\�QRW�EH�
UHWXUQHG��)RU�VRIWZDUH�DQG�JDPHV��\RX�PD\�RQO\�UHWXUQ�RSHQHG�LWHPV�GXULQJ�WKH�UHWXUQ�SHULRG�LI���L��\RX�GRQ¶W�DJUHH�ZLWK�WKH�OLFHQVH�DJUHHPHQW��RU��LL��
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