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�� $JUHHPHQW� RQ� WKH� SDUWLFLSDWLRQ� RI� &URDWLD� LQ� WKH� (XURSHDQ� (FRQRPLF� $UHD� RI� ��� $SULO� ����� �2-� 1R� /� �����
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��� $V�DPHQGHG�E\�WKH�$GMXVWLQJ�3URWRFRO�DQG�VXEVHTXHQWO\�E\�WKH������(($�(QODUJHPHQW�$JUHHPHQW��2-�1R�/�����������������S����DQG (($�6XSSOHPHQW�
1R����������������S������SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I������������DQG�VXEVHTXHQWO\�E\�WKH������(($ (QODUJHPHQW�$JUHHPHQW��2-�1R�/�
����������������S������(($�6XSSOHPHQW�1R����������������S�����SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I������������

��� $V� DPHQGHG� E\� WKH� ����� (($� (QODUJHPHQW� $JUHHPHQW� �2-�1R� /� ����� ����������� S�� �� DQG� (($�6XSSOHPHQW�1R� ���� ����������� S�� ���� SURYLVLRQDOO\�
DSSOLFDEOH�DV�RI�����������H�L�I�������������DQG�VXEVHTXHQWO\�E\�WKH������(($�(QODUJHPHQW�$JUHHPHQW��2-�1R�/�����������������S������(($�6XSSOHPHQW�
1R����������������S������SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I������������

��� $V� DPHQGHG� E\� WKH� ����� (($� (QODUJHPHQW� $JUHHPHQW� �2-�1R� /� ����� ����������� S�� � DQG� (($�6XSSOHPHQW�1R� ���� ����������� S�� ��� SURYLVLRQDOO\�
DSSOLFDEOH�DV�RI������������H�L�I��SHQGLQJ�

��� :RUGV�³7KH�5HSXEOLF�RI´�GHOHWHG�E\�WKH������(($�(QODUJHPHQW�$JUHHPHQW��2-�1R�/�����������������S��� DQG�(($�6XSSOHPHQW�1R����������������S������
SURYLVLRQDOO\�DSSOLFDEOH�DV�RI������������H�L�I��SHQGLQJ�

��� :RUGV�³7KH�5HSXEOLF�RI´�DGGHG�E\�WKH������(($�(QODUJHPHQW�$JUHHPHQW��2-�1R�/���������������� S��� DQG�(($�6XSSOHPHQW�1R����������������S������
SURYLVLRQDOO\�DSSOLFDEOH�DV�RI������������H�L�I��SHQGLQJ�
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KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�&2175$&7,1*�3$57,(6�

&219,1&('�RI�WKH�FRQWULEXWLRQ�WKDW�D�(XURSHDQ�(FRQRPLF�$UHD�ZLOO�EULQJ�WR�WKH�FRQVWUXFWLRQ�RI�D�(XURSH�EDVHG�RQ�SHDFH��
GHPRFUDF\�DQG�KXPDQ�ULJKWV�

5($)),50,1*� WKH� KLJK� SULRULW\� DWWDFKHG� WR� WKH� SULYLOHJHG� UHODWLRQVKLS� EHWZHHQ� WKH� (XURSHDQ�&RPPXQLW\�� LWV�0HPEHU�
6WDWHV�DQG�WKH�()7$�6WDWHV��ZKLFK�LV�EDVHG�RQ�SUR[LPLW\��ORQJ�VWDQGLQJ�FRPPRQ�YDOXHV�DQG�(XURSHDQ�LGHQWLW\�

'(7(50,1('� WR� FRQWULEXWH�� RQ� WKH� EDVLV� RI� PDUNHW� HFRQRP\�� WR� ZRUOG�ZLGH� WUDGH� OLEHUDOL]DWLRQ� DQG� FRRSHUDWLRQ�� LQ�
SDUWLFXODU� LQ� DFFRUGDQFH�ZLWK� WKH� SURYLVLRQV� RI� WKH�*HQHUDO� $JUHHPHQW� RQ� 7DULIIV� DQG� 7UDGH� DQG� WKH�&RQYHQWLRQ� RQ WKH�
2UJDQLVDWLRQ�IRU�(FRQRPLF�&RRSHUDWLRQ�DQG�'HYHORSPHQW�

&216,'(5,1*� WKH�REMHFWLYH�RI� HVWDEOLVKLQJ� D�G\QDPLF� DQG�KRPRJHQHRXV�(XURSHDQ�(FRQRPLF�$UHD�� EDVHG�RQ� FRPPRQ�
UXOHV� DQG� HTXDO� FRQGLWLRQV�RI� FRPSHWLWLRQ� DQG�SURYLGLQJ� IRU� WKH� DGHTXDWH�PHDQV�RI� HQIRUFHPHQW� LQFOXGLQJ� DW� WKH� MXGLFLDO�
OHYHO��DQG�DFKLHYHG�RQ�WKH�EDVLV�RI�HTXDOLW\�DQG�UHFLSURFLW\�DQG�RI�DQ�RYHUDOO�EDODQFH�RI�EHQHILWV��ULJKWV�DQG�REOLJDWLRQV�IRU�
WKH�&RQWUDFWLQJ�3DUWLHV�

'(7(50,1('�WR�SURYLGH�IRU�WKH�IXOOHVW�SRVVLEOH�UHDOL]DWLRQ�RI�WKH�IUHH PRYHPHQW�RI�JRRGV��SHUVRQV��VHUYLFHV�DQG�FDSLWDO�
ZLWKLQ�WKH�ZKROH�(XURSHDQ�(FRQRPLF�$UHD��DV�ZHOO�DV�IRU�VWUHQJWKHQHG�DQG�EURDGHQHG�FRRSHUDWLRQ�LQ�IODQNLQJ�DQG�KRUL]RQWDO�
SROLFLHV�

$,0,1*�WR�SURPRWH�D�KDUPRQLRXV�GHYHORSPHQW�RI�WKH�(XURSHDQ�(FRQRPLF�$UHD�DQG�FRQYLQFHG�RI�WKH�QHHG�WR�FRQWULEXWH�
WKURXJK�WKH�DSSOLFDWLRQ�RI�WKLV�$JUHHPHQW�WR�WKH�UHGXFWLRQ�RI�HFRQRPLF�DQG�VRFLDO�UHJLRQDO�GLVSDULWLHV�

'(6,5286�RI�FRQWULEXWLQJ�WR�WKH�VWUHQJWKHQLQJ�RI�WKH�FRRSHUDWLRQ�EHWZHHQ�WKH�PHPEHUV�RI�WKH�(XURSHDQ�3DUOLDPHQW DQG�RI�
WKH�3DUOLDPHQWV�RI� WKH�()7$�6WDWHV��DV�ZHOO�DV�EHWZHHQ� WKH�VRFLDO�SDUWQHUV� LQ� WKH�(XURSHDQ�&RPPXQLW\�DQG� LQ� WKH�()7$�
6WDWHV�

&219,1&('�RI�WKH�LPSRUWDQW�UROH�WKDW�LQGLYLGXDOV�ZLOO�SOD\�LQ�WKH�(XURSHDQ�(FRQRPLF�$UHD�WKURXJK�WKH�H[HUFLVH�RI�WKH�
ULJKWV�FRQIHUUHG�RQ�WKHP�E\�WKLV�$JUHHPHQW�DQG�WKURXJK�WKH�MXGLFLDO�GHIHQFH�RI�WKHVH�ULJKWV�

'(7(50,1('� WR� SUHVHUYH�� SURWHFW� DQG� LPSURYH� WKH� TXDOLW\� RI� WKH� HQYLURQPHQW� DQG� WR� HQVXUH� D� SUXGHQW� DQG� UDWLRQDO�
XWLOL]DWLRQ�RI�QDWXUDO�UHVRXUFHV�RQ�WKH�EDVLV��LQ�SDUWLFXODU��RI�WKH�SULQFLSOH�RI�VXVWDLQDEOH�GHYHORSPHQW��DV�ZHOO�DV�WKH�SULQFLSOH�
WKDW�SUHFDXWLRQDU\�DQG�SUHYHQWLYH�DFWLRQ�VKRXOG�EH�WDNHQ�

'(7(50,1('� WR� WDNH�� LQ� WKH� IXUWKHU� GHYHORSPHQW�RI� UXOHV�� D� KLJK� OHYHO� RI� SURWHFWLRQ� FRQFHUQLQJ�KHDOWK�� VDIHW\� DQG� WKH�
HQYLURQPHQW�DV�D�EDVLV�

��� $XVWULD��)LQODQG�DQG�6ZHGHQ�DFFHGHG�WKH�(XURSHDQ�8QLRQ�RQ���-DQXDU\������

��� $XVWULD��)LQODQG�DQG�6ZHGHQ�DFFHGHG�WKH�(XURSHDQ�8QLRQ�RQ���-DQXDU\������

��� 5HIHUHQFH�WR�³WKH�6ZLVV�&RQIHGHUDWLRQ´�GHOHWHG�E\�WKH�$GMXVWLQJ�3URWRFRO�
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127,1*�WKH�LPSRUWDQFH�RI�WKH�GHYHORSPHQW�RI�WKH�VRFLDO�GLPHQVLRQ��LQFOXGLQJ�HTXDO�WUHDWPHQW�RI�PHQ�DQG�ZRPHQ��LQ�WKH�
(XURSHDQ� (FRQRPLF� $UHD� DQG� ZLVKLQJ� WR� HQVXUH� HFRQRPLF� DQG� VRFLDO� SURJUHVV� DQG� WR� SURPRWH� FRQGLWLRQV� IRU� IXOO�
HPSOR\PHQW��DQ�LPSURYHG�VWDQGDUG�RI�OLYLQJ�DQG�LPSURYHG�ZRUNLQJ�FRQGLWLRQV�ZLWKLQ�WKH�(XURSHDQ�(FRQRPLF�$UHD�

'(7(50,1('�WR�SURPRWH�WKH�LQWHUHVWV�RI�FRQVXPHUV�DQG�WR�VWUHQJWKHQ�WKHLU�SRVLWLRQ�LQ�WKH�PDUNHW�SODFH��DLPLQJ�DW�D�KLJK�
OHYHO�RI�FRQVXPHU�SURWHFWLRQ�

$77$&+('�WR�WKH�FRPPRQ�REMHFWLYHV�RI�VWUHQJWKHQLQJ�WKH�VFLHQWLILF�DQG�WHFKQRORJLFDO�EDVLV�RI�(XURSHDQ�LQGXVWU\�DQG�RI�
HQFRXUDJLQJ�LW�WR�EHFRPH�PRUH�FRPSHWLWLYH�DW�WKH�LQWHUQDWLRQDO�OHYHO�

&216,'(5,1*�WKDW�WKH�FRQFOXVLRQ�RI�WKLV�$JUHHPHQW�VKDOO�QRW�SUHMXGJH�LQ�DQ\�ZD\�WKH�SRVVLELOLW\�RI�DQ\�()7$�6WDWH�WR�
DFFHGH�WR�WKH�(XURSHDQ�&RPPXQLWLHV�

:+(5($6��LQ�IXOO�GHIHUHQFH�WR�WKH�LQGHSHQGHQFH�RI�WKH�FRXUWV��WKH�REMHFWLYH�RI�WKH�&RQWUDFWLQJ�3DUWLHV�LV�WR�DUULYH�DW��DQG�
PDLQWDLQ��D�XQLIRUP�LQWHUSUHWDWLRQ�DQG�DSSOLFDWLRQ�RI�WKLV�$JUHHPHQW�DQG�WKRVH�SURYLVLRQV�RI�&RPPXQLW\�OHJLVODWLRQ�ZKLFK�
DUH�VXEVWDQWLDOO\�UHSURGXFHG�LQ�WKLV�$JUHHPHQW�DQG�WR�DUULYH�DW�DQ�HTXDO�WUHDWPHQW�RI�LQGLYLGXDOV�DQG�HFRQRPLF�RSHUDWRUV�DV�
UHJDUGV�WKH�IRXU�IUHHGRPV�DQG�WKH�FRQGLWLRQV�RI�FRPSHWLWLRQ�

:+(5($6�WKLV�$JUHHPHQW�GRHV�QRW�UHVWULFW�WKH�GHFLVLRQ�PDNLQJ�DXWRQRP\�RU�WKH�WUHDW\�PDNLQJ�SRZHU�RI�WKH�&RQWUDFWLQJ�
3DUWLHV��VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�DQG�WKH�OLPLWDWLRQV�VHW�E\�SXEOLF�LQWHUQDWLRQDO�ODZ�

+$9(�'(&,'('�WR�FRQFOXGH�WKH�IROORZLQJ�$JUHHPHQW�
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$UWLFOH��

�� 7KH� DLP� RI� WKLV� $JUHHPHQW� RI� DVVRFLDWLRQ� LV� WR� SURPRWH� D� FRQWLQXRXV� DQG� EDODQFHG� VWUHQJWKHQLQJ� RI� WUDGH� DQG�
HFRQRPLF� UHODWLRQV� EHWZHHQ� WKH�&RQWUDFWLQJ�3DUWLHV�ZLWK� HTXDO� FRQGLWLRQV� RI� FRPSHWLWLRQ�� DQG� WKH� UHVSHFW� RI� WKH�
VDPH�UXOHV��ZLWK�D�YLHZ�WR�FUHDWLQJ�D�KRPRJHQHRXV�(XURSHDQ�(FRQRPLF�$UHD��KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�(($�

�� ,Q�RUGHU�WR�DWWDLQ�WKH�REMHFWLYHV�VHW�RXW�LQ�SDUDJUDSK����WKH�DVVRFLDWLRQ�VKDOO�HQWDLO��LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�
RI�WKLV�$JUHHPHQW��

�D� WKH�IUHH�PRYHPHQW�RI�JRRGV�
�E� WKH�IUHH�PRYHPHQW�RI�SHUVRQV�
�F� WKH�IUHH�PRYHPHQW�RI�VHUYLFHV�
�G� WKH�IUHH�PRYHPHQW�RI�FDSLWDO�
�H� WKH�VHWWLQJ�XS�RI�D�V\VWHP�HQVXULQJ�WKDW�FRPSHWLWLRQ�LV�QRW�GLVWRUWHG�DQG�WKDW WKH�UXOHV�WKHUHRQ�DUH�HTXDOO\�

UHVSHFWHG��DV�ZHOO�DV
�I� FORVHU�FRRSHUDWLRQ�LQ�RWKHU�ILHOGV��VXFK�DV�UHVHDUFK�DQG�GHYHORSPHQW��WKH�HQYLURQPHQW��HGXFDWLRQ�DQG�VRFLDO�

SROLF\�

$UWLFOH��

)RU�WKH�SXUSRVHV�RI�WKLV�$JUHHPHQW��

�D� WKH�WHUP��$JUHHPHQW��PHDQV�WKH�PDLQ�$JUHHPHQW��LWV�3URWRFROV�DQG�$QQH[HV�DV�ZHOO�DV�WKH�DFWV�UHIHUUHG�WR�WKHUHLQ�

�E���� WKH�WHUP��()7$�6WDWHV��PHDQV�WKH����� ,FHODQG��WKH�3ULQFLSDOLW\�RI�/LHFKWHQVWHLQ�DQG�WKH�.LQJGRP�RI�1RUZD\�

�F� WKH�WHUP��&RQWUDFWLQJ�3DUWLHV��PHDQV��FRQFHUQLQJ�WKH�&RPPXQLW\�DQG�WKH�(&�0HPEHU�6WDWHV��WKH�&RPPXQLW\�DQG�
WKH� (&� 0HPEHU� 6WDWHV�� RU� WKH� &RPPXQLW\�� RU� WKH� (&� 0HPEHU� 6WDWHV�� � 7KH� PHDQLQJ� WR� EH� DWWULEXWHG� WR� WKLV�
H[SUHVVLRQ� LQ�HDFK�FDVH� LV� WR�EH�GHGXFHG� IURP� WKH� UHOHYDQW�SURYLVLRQV�RI� WKLV�$JUHHPHQW�DQG� IURP� WKH� UHVSHFWLYH�
FRPSHWHQFHV� RI� WKH� &RPPXQLW\� DQG� WKH� (&� 0HPEHU� 6WDWHV� DV� WKH\� IROORZ� IURP� WKH� 7UHDW\� HVWDEOLVKLQJ� WKH�
(XURSHDQ�(FRQRPLF�&RPPXQLW\ �����

�G����� WKH� WHUP��$FW�RI�$FFHVVLRQ�RI����$SULO�������VKDOO�PHDQ� WKH�$FW�FRQFHUQLQJ� WKH�FRQGLWLRQV�RI�$FFHVVLRQ�RI� WKH�
&]HFK�5HSXEOLF��WKH�5HSXEOLF�RI�(VWRQLD��WKH�5HSXEOLF�RI�&\SUXV��WKH�5HSXEOLF�RI�/DWYLD��WKH�5HSXEOLF�RI�/LWKXDQLD��
WKH�5HSXEOLF�RI�+XQJDU\��WKH�5HSXEOLF�RI�0DOWD��WKH�5HSXEOLF�RI�3RODQG��WKH�5HSXEOLF�RI�6ORYHQLD�DQG�WKH�6ORYDN�
5HSXEOLF� DQG� WKH� DGMXVWPHQWV� WR� WKH� 7UHDWLHV� RQ� ZKLFK� WKH� (XURSHDQ� 8QLRQ� LV� IRXQGHG�� DGRSWHG� LQ� $WKHQV� RQ�
�� $SULO������

�H����� WKH� WHUP� �$FW�RI�$FFHVVLRQ�RI� ���$SULO� ������ VKDOO�PHDQ� WKH�$FW� FRQFHUQLQJ� WKH� FRQGLWLRQV�RI� DFFHVVLRQ�RI� WKH�
5HSXEOLF�RI�%XOJDULD�DQG�5RPDQLD�DQG� WKH�DGMXVWPHQWV� WR� WKH�7UHDWLHV�RQ�ZKLFK� WKH�(XURSHDQ�8QLRQ� LV� IRXQGHG��
DGRSWHG�LQ�/X[HPERXUJ�RQ����$SULO������

�I�����

��� $V�UHSODFHG�E\�WKH�$GMXVWLQJ�3URWRFRO�DQG�VXEVHTXHQWO\�E\�WKH������(($�(QODUJHPHQW�$JUHHPHQW��2-�1R�/�����������������S����DQG�(($�6XSSOHPHQW�
1R����������������S������SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I������������

���� :RUGV��5HSXEOLF�RI��GHOHWHG�E\�WKH������(($�(QODUJHPHQW�$JUHHPHQW��2-�1R�/�����������������S������(($�6XSSOHPHQW�1R����������������S������
SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I������������

���� :RUGV��DQG�WKH�7UHDW\�HVWDEOLVKLQJ�WKH�(XURSHDQ�&RDO�DQG�6WHHO�&RPPXQLW\��GHOHWHG E\�WKH������(($�(QODUJHPHQW�$JUHHPHQW��2-�1R�/������
�����������S����DQG�(($�6XSSOHPHQW�1R����������������S������SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I������������

���� 3DUDJUDSK�DGGHG�E\�WKH������(($�(QODUJHPHQW�$JUHHPHQW��2-�1R�/�����������������S����DQG�(($�6XSSOHPHQW�1R����������������S������SURYLVLRQDOO\�
DSSOLFDEOH�DV�RI�����������H�L�I������������

���� 3DUDJUDSK�DGGHG�E\�WKH������(($�(QODUJHPHQW�$JUHHPHQW��2-�1R�/�����������������S������(($�6XSSOHPHQW�1R����������������S�����SURYLVLRQDOO\�
DSSOLFDEOH�DV�RI�����������H�L�I������������
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WKH�WHUP��$FW�RI�$FFHVVLRQ�RI���'HFHPEHU�������VKDOO�PHDQ�WKH��$FW�FRQFHUQLQJ�WKH�FRQGLWLRQV�RI�DFFHVVLRQ�RI�WKH�
5HSXEOLF�RI�&URDWLD� DQG� WKH� DGMXVWPHQWV� WR� WKH�7UHDW\�RQ�(XURSHDQ�8QLRQ�� WKH�7UHDW\�RQ� WKH�)XQFWLRQLQJ�RI� WKH�
(XURSHDQ� 8QLRQ� DQG� WKH� 7UHDW\� HVWDEOLVKLQJ� WKH� (XURSHDQ� $WRPLF� (QHUJ\� &RPPXQLW\�� VLJQHG� DW� %UXVVHOV� RQ� ��
'HFHPEHU������

$UWLFOH��

7KH� &RQWUDFWLQJ� 3DUWLHV� VKDOO� WDNH� DOO� DSSURSULDWH� PHDVXUHV�� ZKHWKHU� JHQHUDO� RU� SDUWLFXODU�� WR� HQVXUH� IXOILOPHQW� RI� WKH�
REOLJDWLRQV�DULVLQJ�RXW�RI�WKLV�$JUHHPHQW�

7KH\�VKDOO�DEVWDLQ�IURP�DQ\�PHDVXUH�ZKLFK�FRXOG�MHRSDUGL]H�WKH�DWWDLQPHQW�RI�WKH�REMHFWLYHV�RI�WKLV�$JUHHPHQW�

0RUHRYHU��WKH\�VKDOO�IDFLOLWDWH�FRRSHUDWLRQ�ZLWKLQ�WKH�IUDPHZRUN�RI�WKLV�$JUHHPHQW�

$UWLFOH��

:LWKLQ� WKH�VFRSH�RI�DSSOLFDWLRQ�RI� WKLV�$JUHHPHQW��DQG�ZLWKRXW�SUHMXGLFH� WR�DQ\�VSHFLDO�SURYLVLRQV�FRQWDLQHG� WKHUHLQ��DQ\�
GLVFULPLQDWLRQ�RQ�JURXQGV�RI�QDWLRQDOLW\�VKDOO�EH�SURKLELWHG�

$UWLFOH��

$�&RQWUDFWLQJ�3DUW\�PD\�DW�DQ\�WLPH�UDLVH�D�PDWWHU�RI�FRQFHUQ�DW�WKH�OHYHO�RI�WKH�(($�-RLQW�&RPPLWWHH�RU�WKH�(($�&RXQFLO�
DFFRUGLQJ�WR�WKH�PRGDOLWLHV�ODLG�GRZQ�LQ�$UWLFOHV��������DQG���������UHVSHFWLYHO\�

$UWLFOH��

:LWKRXW�SUHMXGLFH� WR�IXWXUH�GHYHORSPHQWV�RI�FDVH� ODZ�� WKH�SURYLVLRQV�RI� WKLV�$JUHHPHQW�� LQ�VR� IDU�DV� WKH\�DUH� LGHQWLFDO� LQ�
VXEVWDQFH�WR�FRUUHVSRQGLQJ�UXOHV�RI�WKH�7UHDW\�HVWDEOLVKLQJ�WKH�(XURSHDQ�(FRQRPLF�&RPPXQLW\�DQG�WKH�7UHDW\�HVWDEOLVKLQJ�
WKH� (XURSHDQ� &RDO� DQG� 6WHHO� &RPPXQLW\� DQG� WR� DFWV� DGRSWHG� LQ� DSSOLFDWLRQ� RI� WKHVH� WZR� 7UHDWLHV�� VKDOO�� LQ� WKHLU�
LPSOHPHQWDWLRQ� DQG� DSSOLFDWLRQ�� EH� LQWHUSUHWHG� LQ� FRQIRUPLW\� ZLWK� WKH� UHOHYDQW� UXOLQJV� RI� WKH� &RXUW� RI� -XVWLFH� RI� WKH�
(XURSHDQ�&RPPXQLWLHV�JLYHQ�SULRU�WR�WKH�GDWH�RI�VLJQDWXUH�RI�WKLV�$JUHHPHQW�

$UWLFOH��

$FWV�UHIHUUHG�WR�RU�FRQWDLQHG�LQ�WKH�$QQH[HV�WR�WKLV�$JUHHPHQW�RU�LQ�GHFLVLRQV�RI�WKH�(($�-RLQW�&RPPLWWHH�VKDOO�EH�ELQGLQJ�
XSRQ�WKH�&RQWUDFWLQJ�3DUWLHV�DQG�EH��RU�EH�PDGH��SDUW�RI�WKHLU�LQWHUQDO�OHJDO�RUGHU�DV�IROORZV �

�D� DQ�DFW�FRUUHVSRQGLQJ�WR�DQ�((&�UHJXODWLRQ�VKDOO�DV�VXFK�EH�PDGH�SDUW�RI�WKH�LQWHUQDO�OHJDO�RUGHU�RI�WKH�&RQWUDFWLQJ�
3DUWLHV�

�E� DQ�DFW�FRUUHVSRQGLQJ�WR�DQ�((&�GLUHFWLYH�VKDOO�OHDYH�WR�WKH�DXWKRULWLHV�RI�WKH�&RQWUDFWLQJ�3DUWLHV�WKH�FKRLFH�RI�IRUP�
DQG�PHWKRG�RI�LPSOHPHQWDWLRQ�

���� 3DUDJUDSK� DGGHG� E\� WKH� ����� (($� (QODUJHPHQW� $JUHHPHQW� �2-� 1R� /� ����� ����������� S�� ���� (($� 6XSSOHPHQW� 1R� ���� ����������� S�����
SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I�������������VXEVHTXHQWO\�GHOHWHG�DQG�UHSODFHG E\ WKH������(($�(QODUJHPHQW�$JUHHPHQW �2-�1R�/�
����������������S����DQG�(($�6XSSOHPHQW�1R����������������S������SURYLVLRQDOO\�DSSOLFDEOH�DV�RI������������H�L�I��SHQGLQJ�
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&+$37(5 �

%$6,& 35,1&,3/(6

$UWLFOH��

�� )UHH�PRYHPHQW�RI�JRRGV�EHWZHHQ�WKH�&RQWUDFWLQJ�3DUWLHV�VKDOO�EH�HVWDEOLVKHG�LQ�FRQIRUPLW\�ZLWK�WKH�SURYLVLRQV�RI�
WKLV�$JUHHPHQW��

�� 8QOHVV�RWKHUZLVH�VSHFLILHG��$UWLFOHV���� WR������������DQG���� WR����VKDOO�DSSO\�RQO\� WR�SURGXFWV�RULJLQDWLQJ� LQ� WKH�
&RQWUDFWLQJ�3DUWLHV�

�� 8QOHVV�RWKHUZLVH�VSHFLILHG��WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�DSSO\�RQO\�WR�

�D� SURGXFWV IDOOLQJ�ZLWKLQ�&KDSWHUV����WR����RI�WKH�+DUPRQL]HG�&RPPRGLW\�'HVFULSWLRQ�DQG�&RGLQJ�6\VWHP��
H[FOXGLQJ�WKH�SURGXFWV�OLVWHG�LQ�3URWRFRO ��

�E� SURGXFWV�VSHFLILHG�LQ�3URWRFRO����VXEMHFW�WR�WKH�VSHFLILF�DUUDQJHPHQWV�VHW�RXW�LQ�WKDW�3URWRFRO�

$UWLFOH��

�� 7KH�UXOHV�RI�RULJLQ�DUH�VHW�RXW�LQ�3URWRFRO�����7KH\�DUH�ZLWKRXW�SUHMXGLFH�WR�DQ\�LQWHUQDWLRQDO�REOLJDWLRQV�ZKLFK�KDYH�
EHHQ��RU�PD\�EH��VXEVFULEHG�WR�E\�WKH�&RQWUDFWLQJ�3DUWLHV�XQGHU�WKH�*HQHUDO�$JUHHPHQW�RQ�7DULIIV�DQG�7UDGH�

�� :LWK�D�YLHZ�WR�GHYHORSLQJ�WKH�UHVXOWV�DFKLHYHG�LQ�WKLV�$JUHHPHQW��WKH�&RQWUDFWLQJ�3DUWLHV�ZLOO�FRQWLQXH�WKHLU�HIIRUWV�
LQ�RUGHU�IXUWKHU�WR�LPSURYH�DQG�VLPSOLI\�DOO�DVSHFWV�RI�UXOHV�RI�RULJLQ�DQG�WR�LQFUHDVH�FRRSHUDWLRQ�LQ�FXVWRPV�PDWWHUV�

�� $�ILUVW�UHYLHZ�ZLOO�WDNH�SODFH�EHIRUH�WKH�HQG�RI��������6XEVHTXHQW�UHYLHZV�ZLOO�WDNH�SODFH�DW�WZR�\HDUO\�LQWHUYDOV���
2Q� WKH� EDVLV� RI� WKHVH� UHYLHZV�� WKH� &RQWUDFWLQJ� 3DUWLHV� XQGHUWDNH� WR� GHFLGH� RQ� WKH� DSSURSULDWH� PHDVXUHV� WR� EH�
LQFOXGHG�LQ�WKLV�$JUHHPHQW�

$UWLFOH���

&XVWRPV� GXWLHV� RQ� LPSRUWV� DQG H[SRUWV�� DQG� DQ\� FKDUJHV� KDYLQJ� HTXLYDOHQW� HIIHFW�� VKDOO� EH� SURKLELWHG� EHWZHHQ� WKH�
&RQWUDFWLQJ�3DUWLHV���:LWKRXW�SUHMXGLFH�WR�WKH�DUUDQJHPHQWV�VHW�RXW�LQ�3URWRFRO����WKLV�VKDOO�DOVR�DSSO\�WR�FXVWRPV�GXWLHV�RI D�
ILVFDO�QDWXUH�

$UWLFOH���

4XDQWLWDWLYH�UHVWULFWLRQV�RQ�LPSRUWV�DQG�DOO�PHDVXUHV�KDYLQJ�HTXLYDOHQW�HIIHFW�VKDOO�EH�SURKLELWHG�EHWZHHQ� WKH�&RQWUDFWLQJ�
3DUWLHV�

$UWLFOH���

4XDQWLWDWLYH�UHVWULFWLRQV�RQ�H[SRUWV�DQG�DOO�PHDVXUHV�KDYLQJ�HTXLYDOHQW�HIIHFW�VKDOO�EH�SURKLELWHG�EHWZHHQ� WKH�&RQWUDFWLQJ�
3DUWLHV�

$UWLFOH���
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7KH�SURYLVLRQV�RI�$UWLFOHV����DQG����VKDOO�QRW�SUHFOXGH�SURKLELWLRQV�RU� UHVWULFWLRQV�RQ� LPSRUWV��H[SRUWV�RU�JRRGV� LQ� WUDQVLW�
MXVWLILHG�RQ�JURXQGV�RI�SXEOLF�PRUDOLW\��SXEOLF�SROLF\�RU�SXEOLF�VHFXULW\��WKH�SURWHFWLRQ�RI�KHDOWK�DQG�OLIH�RI�KXPDQV��DQLPDOV�
RU� SODQWV�� WKH� SURWHFWLRQ� RI� QDWLRQDO� WUHDVXUHV� SRVVHVVLQJ� DUWLVWLF�� KLVWRULF� RU� DUFKDHRORJLFDO� YDOXH�� RU� WKH� SURWHFWLRQ� RI�
LQGXVWULDO� DQG� FRPPHUFLDO� SURSHUW\�� � 6XFK� SURKLELWLRQV� RU� UHVWULFWLRQV� VKDOO� QRW�� KRZHYHU�� FRQVWLWXWH� D�PHDQV� RI� DUELWUDU\�
GLVFULPLQDWLRQ�RU�D�GLVJXLVHG�UHVWULFWLRQ�RQ�WUDGH�EHWZHHQ�WKH�&RQWUDFWLQJ�3DUWLHV�

$UWLFOH���

1R�&RQWUDFWLQJ�3DUW\�VKDOO�LPSRVH��GLUHFWO\�RU�LQGLUHFWO\��RQ�WKH�SURGXFWV�RI�RWKHU�&RQWUDFWLQJ�3DUWLHV�DQ\�LQWHUQDO�WD[DWLRQ RI�
DQ\�NLQG�LQ�H[FHVV�RI�WKDW�LPSRVHG�GLUHFWO\�RU�LQGLUHFWO\�RQ�VLPLODU�GRPHVWLF�SURGXFWV�

)XUWKHUPRUH��QR�&RQWUDFWLQJ�3DUW\�VKDOO�LPSRVH�RQ�WKH�SURGXFWV�RI�RWKHU�&RQWUDFWLQJ�3DUWLHV�DQ\�LQWHUQDO�WD[DWLRQ�RI�VXFK�D�
QDWXUH�DV�WR�DIIRUG�LQGLUHFW�SURWHFWLRQ�WR�RWKHU�SURGXFWV�

$UWLFOH ��

:KHUH�SURGXFWV�DUH�H[SRUWHG�WR�WKH�WHUULWRU\�RI�DQ\�&RQWUDFWLQJ�3DUW\��DQ\�UHSD\PHQW�RI�LQWHUQDO�WD[DWLRQ�VKDOO�QRW�H[FHHG�WKH�
LQWHUQDO�WD[DWLRQ�LPSRVHG�RQ�WKHP�ZKHWKHU�GLUHFWO\�RU�LQGLUHFWO\�

$UWLFOH���

�� 7KH�&RQWUDFWLQJ� 3DUWLHV� VKDOO� HQVXUH� WKDW� DQ\� 6WDWH�PRQRSRO\� RI� D� FRPPHUFLDO� FKDUDFWHU� EH� DGMXVWHG� VR� WKDW� QR�
GLVFULPLQDWLRQ�UHJDUGLQJ�WKH�FRQGLWLRQV�XQGHU�ZKLFK�JRRGV�DUH�SURFXUHG�DQG�PDUNHWHG�ZLOO�H[LVW�EHWZHHQ�QDWLRQDOV�
RI�(&�0HPEHU�6WDWHV�DQG�()7$�6WDWHV�

�� 7KH�SURYLVLRQV�RI�WKLV�$UWLFOH�VKDOO�DSSO\�WR�DQ\�ERG\�WKURXJK�ZKLFK�WKH�FRPSHWHQW�DXWKRULWLHV�RI�WKH�&RQWUDFWLQJ�
3DUWLHV�� LQ� ODZ� RU� LQ� IDFW�� HLWKHU� GLUHFWO\� RU� LQGLUHFWO\� VXSHUYLVH�� GHWHUPLQH� RU� DSSUHFLDEO\� LQIOXHQFH� LPSRUWV� RU�
H[SRUWV�EHWZHHQ�&RQWUDFWLQJ�3DUWLHV���7KHVH�SURYLVLRQV�VKDOO�OLNHZLVH�DSSO\�WR�PRQRSROLHV�GHOHJDWHG�E\�WKH�6WDWH�WR�
RWKHUV��

&+$37(5 �

$*5,&8/785$/$1'),6+(5< 352'8&76

$UWLFOH���

$QQH[�,�FRQWDLQV�VSHFLILF�SURYLVLRQV�DQG�DUUDQJHPHQWV�FRQFHUQLQJ�YHWHULQDU\�DQG�SK\WRVDQLWDU\�PDWWHUV�

$UWLFOH���

:LWKRXW�SUHMXGLFH�WR�WKH�VSHFLILF�DUUDQJHPHQWV�JRYHUQLQJ�WUDGH�LQ�DJULFXOWXUDO�SURGXFWV��WKH�&RQWUDFWLQJ�3DUWLHV�VKDOO�HQVXUH�
WKDW�WKH�DUUDQJHPHQWV�SURYLGHG�IRU�LQ�$UWLFOHV����DQG�����D��DQG��E���DV�WKH\�DSSO\�WR�SURGXFWV�RWKHU�WKDQ�WKRVH�FRYHUHG�E\�
$UWLFOH�������DUH�QRW�FRPSURPLVHG�E\�RWKHU�WHFKQLFDO�EDUULHUV�WR�WUDGH���$UWLFOH����VKDOO�DSSO\�

$UWLFOH���

�� 7KH�&RQWUDFWLQJ�3DUWLHV� VKDOO� H[DPLQH� DQ\�GLIILFXOWLHV� WKDW�PLJKW� DULVH� LQ� WKHLU� WUDGH� LQ� DJULFXOWXUDO� SURGXFWV� DQG�
VKDOO�HQGHDYRXU�WR�VHHN�DSSURSULDWH�VROXWLRQV��
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�� 7KH�&RQWUDFWLQJ�3DUWLHV�XQGHUWDNH� WR� FRQWLQXH� WKHLU� HIIRUWV�ZLWK� D� YLHZ� WR� DFKLHYLQJ�SURJUHVVLYH� OLEHUDOL]DWLRQ�RI�
DJULFXOWXUDO�WUDGH�

�� 7R�WKLV�HQG��WKH�&RQWUDFWLQJ�3DUWLHV�ZLOO�FDUU\�RXW��EHIRUH�WKH�HQG�RI������DQG�VXEVHTXHQWO\�DW�WZR�\HDUO\�LQWHUYDOV��
UHYLHZV�RI�WKH�FRQGLWLRQV�RI�WUDGH�LQ�DJULFXOWXUDO�SURGXFWV�

�� ,Q�WKH�OLJKW�RI�WKH�UHVXOWV�RI�WKHVH�UHYLHZV��ZLWKLQ�WKH�IUDPHZRUN�RI�WKHLU�UHVSHFWLYH�DJULFXOWXUDO�SROLFLHV�DQG�WDNLQJ�
LQWR�DFFRXQW� WKH� UHVXOWV�RI� WKH�8UXJXD\�5RXQG�� WKH�&RQWUDFWLQJ�3DUWLHV�ZLOO�GHFLGH��ZLWKLQ� WKH� IUDPHZRUN�RI� WKLV�
$JUHHPHQW��RQ�D�SUHIHUHQWLDO��ELODWHUDO�RU�PXOWLODWHUDO��UHFLSURFDO�DQG�PXWXDOO\�EHQHILFLDO�EDVLV��RQ�IXUWKHU�UHGXFWLRQV�
RI� DQ\� W\SH� RI� EDUULHUV� WR� WUDGH� LQ� WKH� DJULFXOWXUDO� VHFWRU�� LQFOXGLQJ� WKRVH� UHVXOWLQJ� IURP 6WDWH� PRQRSROLHV� RI� D�
FRPPHUFLDO�FKDUDFWHU�LQ�WKH�DJULFXOWXUDO�ILHOG�

$UWLFOH���

3URYLVLRQV�DQG�DUUDQJHPHQWV�WKDW�DSSO\�WR�ILVK�DQG�RWKHU�PDULQH�SURGXFWV�DUH�VHW�RXW�LQ�3URWRFRO���

&+$37(5 �

&223(5$7,21 ,1&867206�5(/$7('0$77(56

$1'75$'( )$&,/,7$7,21

$UWLFOH���

�� ,Q� RUGHU� WR� IDFLOLWDWH� WUDGH� EHWZHHQ� WKHP�� WKH� &RQWUDFWLQJ� 3DUWLHV� VKDOO� VLPSOLI\� ERUGHU� FRQWUROV� DQG� IRUPDOLWLHV���
$UUDQJHPHQWV�IRU�WKLV�SXUSRVH�DUH�VHW�RXW�LQ�3URWRFRO����

�� 7KH�&RQWUDFWLQJ� 3DUWLHV� VKDOO� DVVLVW� HDFK� RWKHU� LQ� FXVWRPV�PDWWHUV� LQ� RUGHU� WR� HQVXUH� WKDW� FXVWRPV� OHJLVODWLRQ� LV�
FRUUHFWO\�DSSOLHG���$UUDQJHPHQWV�IRU�WKLV�SXUSRVH�DUH�VHW�RXW�LQ�3URWRFRO ���

�� 7KH�&RQWUDFWLQJ�3DUWLHV� VKDOO� VWUHQJWKHQ� DQG�EURDGHQ� FRRSHUDWLRQ�ZLWK� WKH� DLP�RI� VLPSOLI\LQJ� WKH�SURFHGXUHV� IRU�
WUDGH� LQ� JRRGV�� LQ� SDUWLFXODU� LQ� WKH� FRQWH[W� RI� &RPPXQLW\� SURJUDPPHV�� SURMHFWV� DQG� DFWLRQV� DLPHG� DW� WUDGH�
IDFLOLWDWLRQ��LQ�DFFRUGDQFH�ZLWK�WKH�UXOHV�VHW�RXW�LQ�3DUW�9,�

�� 1RWZLWKVWDQGLQJ�$UWLFOH�������WKLV�$UWLFOH�VKDOO�DSSO\�WR�DOO�SURGXFWV�

$UWLFOH���

$�&RQWUDFWLQJ�3DUW\�ZKLFK�LV�FRQVLGHULQJ�WKH�UHGXFWLRQ�RI�WKH�HIIHFWLYH�OHYHO�RI�LWV�GXWLHV�RU�FKDUJHV�KDYLQJ�HTXLYDOHQW�HIIHFW�
DSSOLFDEOH�WR�WKLUG�FRXQWULHV�EHQHILWLQJ�IURP�PRVW�IDYRXUHG�QDWLRQ�WUHDWPHQW��RU�ZKLFK�LV�FRQVLGHULQJ�WKH�VXVSHQVLRQ�RI�WKHLU�
DSSOLFDWLRQ�� VKDOO�� DV� IDU� DV� PD\� EH� SUDFWLFDEOH�� QRWLI\� WKH� (($� -RLQW� &RPPLWWHH� QRW� ODWHU� WKDQ� WKLUW\� GD\V� EHIRUH� VXFK�
UHGXFWLRQ�RU�VXVSHQVLRQ�FRPHV�LQWR�HIIHFW�� �,W�VKDOO�WDNH�QRWH�RI�DQ\�UHSUHVHQWDWLRQV�E\�RWKHU�&RQWUDFWLQJ�3DUWLHV�UHJDUGLQJ�
DQ\�GLVWRUWLRQV�ZKLFK�PLJKW�UHVXOW�WKHUH�IURP�
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$UWLFOH���

6SHFLILF�SURYLVLRQV�DQG�DUUDQJHPHQWV�DUH�ODLG�GRZQ�LQ�

�D� 3URWRFRO����DQG�$QQH[�,,�LQ�UHODWLRQ�WR�WHFKQLFDO�UHJXODWLRQV��VWDQGDUGV��WHVWLQJ�DQG�FHUWLILFDWLRQ�

�E� 3URWRFRO����LQ�UHODWLRQ�WR�WKH�DEROLWLRQ�RI�WHFKQLFDO�EDUULHUV�WR�WUDGH�LQ�ZLQH�

�F� $QQH[�,,,�LQ�UHODWLRQ�WR�SURGXFW�OLDELOLW\�

7KH\�VKDOO�DSSO\�WR�DOO�SURGXFWV�XQOHVV�RWKHUZLVH�VSHFLILHG�

$UWLFOH���

$QQH[�,9�FRQWDLQV�VSHFLILF�SURYLVLRQV�DQG�DUUDQJHPHQWV�FRQFHUQLQJ�HQHUJ\�

$UWLFOH���

:KHUH�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�$UWLFOHV����DQG����OHDGV�WR�

�D� UH�H[SRUW� WRZDUGV� D� WKLUG� FRXQWU\� DJDLQVW� ZKLFK� WKH� H[SRUWLQJ� &RQWUDFWLQJ� 3DUW\� PDLQWDLQV�� IRU� WKH� SURGXFW�
FRQFHUQHG��TXDQWLWDWLYH�H[SRUW�UHVWULFWLRQV��H[SRUW�GXWLHV�RU�PHDVXUHV�RU�FKDUJHV�KDYLQJ�HTXLYDOHQW�HIIHFW��RU

�E� D�VHULRXV�VKRUWDJH��RU�WKUHDW�WKHUHRI��RI�D�SURGXFW�HVVHQWLDO�WR�WKH�H[SRUWLQJ�&RQWUDFWLQJ�3DUW\�

DQG� ZKHUH� WKH� VLWXDWLRQV� UHIHUUHG� WR� DERYH� JLYH� ULVH�� RU� DUH� OLNHO\� WR� JLYH� ULVH�� WR� PDMRU� GLIILFXOWLHV� IRU� WKH� H[SRUWLQJ�
&RQWUDFWLQJ�3DUW\��WKDW�&RQWUDFWLQJ�3DUW\�PD\�WDNH�DSSURSULDWH�PHDVXUHV�LQ�DFFRUGDQFH�ZLWK�WKH�SURFHGXUHV�VHW�RXW�LQ�$UWLFOH�
�����

$UWLFOH���

$QWL�GXPSLQJ� PHDVXUHV�� FRXQWHUYDLOLQJ� GXWLHV� DQG� PHDVXUHV� DJDLQVW� LOOLFLW� FRPPHUFLDO� SUDFWLFHV� DWWULEXWDEOH� WR� WKLUG�
FRXQWULHV�VKDOO�QRW�EH�DSSOLHG�LQ�UHODWLRQV�EHWZHHQ�WKH�&RQWUDFWLQJ�3DUWLHV��XQOHVV�RWKHUZLVH�VSHFLILHG�LQ�WKLV�$JUHHPHQW��

&+$37(5 �

&2$/$1' 67((/ 352'8&76

$UWLFOH���

3URYLVLRQV�DQG�DUUDQJHPHQWV�FRQFHUQLQJ�FRDO�DQG�VWHHO�SURGXFWV�DUH�VHW�RXW�LQ�3URWRFROV����DQG ����

3$57�,,,

)5((�029(0(17�2)�3(56216�
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$UWLFOH���

�� )UHHGRP�RI�PRYHPHQW�IRU�ZRUNHUV�VKDOO EH�VHFXUHG�DPRQJ�(&�0HPEHU�6WDWHV�DQG�()7$�6WDWHV�

�� 6XFK�IUHHGRP�RI�PRYHPHQW�VKDOO�HQWDLO�WKH�DEROLWLRQ�RI�DQ\�GLVFULPLQDWLRQ�EDVHG�RQ�QDWLRQDOLW\�EHWZHHQ�ZRUNHUV�RI�
(&� 0HPEHU� 6WDWHV� DQG� ()7$� 6WDWHV� DV� UHJDUGV� HPSOR\PHQW�� UHPXQHUDWLRQ� DQG� RWKHU� FRQGLWLRQV� RI� ZRUN� DQG�
HPSOR\PHQW�

�� ,W�VKDOO�HQWDLO�WKH�ULJKW��VXEMHFW�WR�OLPLWDWLRQV�MXVWLILHG�RQ�JURXQGV�RI�SXEOLF�SROLF\��SXEOLF�VHFXULW\�RU�SXEOLF�KHDOWK�

�D� WR�DFFHSW�RIIHUV�RI�HPSOR\PHQW�DFWXDOO\�PDGH�

�E� WR�PRYH�IUHHO\�ZLWKLQ�WKH�WHUULWRU\�RI�(&�0HPEHU�6WDWHV�DQG�()7$�6WDWHV�IRU�WKLV�SXUSRVH�

�F� WR� VWD\� LQ� WKH� WHUULWRU\� RI� DQ� (&� 0HPEHU� 6WDWH� RU� DQ� ()7$� 6WDWH� IRU� WKH� SXUSRVH� RI� HPSOR\PHQW� LQ�
DFFRUGDQFH� ZLWK� WKH� SURYLVLRQV� JRYHUQLQJ� WKH� HPSOR\PHQW� RI� QDWLRQDOV� RI� WKDW� 6WDWH� ODLG� GRZQ� E\� ODZ��
UHJXODWLRQ�RU�DGPLQLVWUDWLYH�DFWLRQ�

�G� WR�UHPDLQ�LQ�WKH�WHUULWRU\�RI�DQ�(&�0HPEHU�6WDWH�RU�DQ�()7$�6WDWH�DIWHU�KDYLQJ�EHHQ�HPSOR\HG�WKHUH�

�� 7KH�SURYLVLRQV�RI�WKLV�$UWLFOH�VKDOO�QRW�DSSO\�WR�HPSOR\PHQW�LQ�WKH�SXEOLF�VHUYLFH���

�� $QQH[�9�FRQWDLQV�VSHFLILF�SURYLVLRQV�RQ�WKH�IUHH�PRYHPHQW�RI�ZRUNHUV�

$UWLFOH���

,Q�RUGHU�WR�SURYLGH�IUHHGRP�RI�PRYHPHQW�IRU�ZRUNHUV�DQG�VHOI�HPSOR\HG�SHUVRQV��WKH�&RQWUDFWLQJ�3DUWLHV�VKDOO��LQ�WKH�ILHOG�
RI� VRFLDO� VHFXULW\�� VHFXUH�� DV� SURYLGHG� IRU� LQ�$QQH[�9,�� IRU�ZRUNHUV� DQG� VHOI�HPSOR\HG� SHUVRQV� DQG� WKHLU� GHSHQGDQWV�� LQ�
SDUWLFXODU��

�D� DJJUHJDWLRQ��IRU�WKH�SXUSRVH�RI�DFTXLULQJ�DQG�UHWDLQLQJ�WKH�ULJKW�WR�EHQHILW�DQG�RI�FDOFXODWLQJ�WKH�DPRXQW�RI�EHQHILW��
RI�DOO�SHULRGV�WDNHQ�LQWR�DFFRXQW�XQGHU�WKH�ODZV�RI�WKH�VHYHUDO�FRXQWULHV�

�E� SD\PHQW�RI�EHQHILWV�WR�SHUVRQV�UHVLGHQW�LQ�WKH�WHUULWRULHV�RI�&RQWUDFWLQJ�3DUWLHV�

$UWLFOH���

,Q�RUGHU�WR�PDNH�LW�HDVLHU�IRU�SHUVRQV�WR�WDNH�XS�DQG�SXUVXH�DFWLYLWLHV�DV�ZRUNHUV�DQG�VHOI�HPSOR\HG�SHUVRQV��WKH�&RQWUDFWLQJ�
3DUWLHV� VKDOO� WDNH� WKH� QHFHVVDU\� PHDVXUHV�� DV� FRQWDLQHG� LQ� $QQH[� 9,,�� FRQFHUQLQJ� WKH� PXWXDO� UHFRJQLWLRQ� RI� GLSORPDV��
FHUWLILFDWHV�DQG�RWKHU�HYLGHQFH�RI�IRUPDO�TXDOLILFDWLRQV��DQG�WKH�FRRUGLQDWLRQ�RI�WKH�SURYLVLRQV�ODLG�GRZQ�E\�ODZ��UHJXODWLRQ
RU�DGPLQLVWUDWLYH�DFWLRQ� LQ� WKH�&RQWUDFWLQJ�3DUWLHV�FRQFHUQLQJ� WKH� WDNLQJ�XS�DQG�SXUVXLW�RI�DFWLYLWLHV�E\�ZRUNHUV�DQG�VHOI�
HPSOR\HG�SHUVRQV�

&+$37(5 �

5,*+72)(67$%/,6+0(17
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$UWLFOH���

�� :LWKLQ� WKH� IUDPHZRUN� RI� WKH� SURYLVLRQV� RI� WKLV� $JUHHPHQW�� WKHUH� VKDOO� EH� QR� UHVWULFWLRQV� RQ� WKH� IUHHGRP� RI�
HVWDEOLVKPHQW�RI�QDWLRQDOV�RI�DQ�(&�0HPEHU�6WDWH�RU�DQ�()7$�6WDWH� LQ� WKH� WHUULWRU\�RI�DQ\�RWKHU�RI� WKHVH�6WDWHV���
7KLV�VKDOO�DOVR�DSSO\�WR�WKH�VHWWLQJ�XS�RI�DJHQFLHV��EUDQFKHV�RU�VXEVLGLDULHV�E\�QDWLRQDOV�RI�DQ\�(&�0HPEHU�6WDWH�RU�
()7$�6WDWH�HVWDEOLVKHG�LQ�WKH�WHUULWRU\�RI�DQ\�RI�WKHVH�6WDWHV�

)UHHGRP�RI�HVWDEOLVKPHQW�VKDOO�LQFOXGH�WKH�ULJKW�WR�WDNH�XS�DQG�SXUVXH�DFWLYLWLHV�DV�VHOI�HPSOR\HG�SHUVRQV�DQG�WR�VHW�
XS�DQG�PDQDJH�XQGHUWDNLQJV��LQ�SDUWLFXODU�FRPSDQLHV�RU�ILUPV�ZLWKLQ�WKH�PHDQLQJ�RI�$UWLFOH�����VHFRQG�SDUDJUDSK��
XQGHU�WKH�FRQGLWLRQV�ODLG�GRZQ�IRU�LWV�RZQ�QDWLRQDOV�E\�WKH�ODZ�RI�WKH�FRXQWU\�ZKHUH�VXFK�HVWDEOLVKPHQW�LV�HIIHFWHG��
VXEMHFW�WR�WKH�SURYLVLRQV�RI�&KDSWHU ��

�� $QQH[HV�9,,,�WR�;,�FRQWDLQ�VSHFLILF�SURYLVLRQV�RQ�WKH�ULJKW�RI�HVWDEOLVKPHQW�

$UWLFOH���

7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�VKDOO�QRW�DSSO\��VR�IDU�DV�DQ\�JLYHQ�&RQWUDFWLQJ�3DUW\�LV�FRQFHUQHG��WR�DFWLYLWLHV�ZKLFK�LQ�WKDW�
&RQWUDFWLQJ�3DUW\�DUH�FRQQHFWHG��HYHQ�RFFDVLRQDOO\��ZLWK�WKH�H[HUFLVH�RI�RIILFLDO�DXWKRULW\�

$UWLFOH���

7KH�SURYLVLRQV�RI� WKLV�&KDSWHU�DQG�PHDVXUHV� WDNHQ� LQ�SXUVXDQFH� WKHUHRI�VKDOO�QRW�SUHMXGLFH� WKH�DSSOLFDELOLW\�RI�SURYLVLRQV�
ODLG�GRZQ�E\� ODZ�� UHJXODWLRQ�RU�DGPLQLVWUDWLYH� DFWLRQ�SURYLGLQJ� IRU� VSHFLDO� WUHDWPHQW� IRU� IRUHLJQ�QDWLRQDOV� RQ�JURXQGV�RI�
SXEOLF�SROLF\��SXEOLF�VHFXULW\�RU�SXEOLF�KHDOWK�

$UWLFOH���

&RPSDQLHV�RU�ILUPV�IRUPHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZ�RI�DQ�(&�0HPEHU�6WDWH�RU�DQ�()7$�6WDWH�DQG�KDYLQJ�WKHLU�UHJLVWHUHG�
RIILFH�� FHQWUDO� DGPLQLVWUDWLRQ� RU� SULQFLSDO� SODFH� RI� EXVLQHVV� ZLWKLQ� WKH� WHUULWRU\� RI� WKH� &RQWUDFWLQJ� 3DUWLHV� VKDOO�� IRU� WKH�
SXUSRVHV�RI�WKLV�&KDSWHU��EH�WUHDWHG�LQ�WKH�VDPH�ZD\�DV�QDWXUDO�SHUVRQV�ZKR�DUH�QDWLRQDOV�RI�(&�0HPEHU�6WDWHV�RU�()7$�
6WDWHV��


&RPSDQLHV�RU�ILUPV
�PHDQV�FRPSDQLHV�RU�ILUPV�FRQVWLWXWHG�XQGHU�FLYLO�RU�FRPPHUFLDO�ODZ��LQFOXGLQJ�FRRSHUDWLYH�VRFLHWLHV��
DQG�RWKHU�OHJDO�SHUVRQV�JRYHUQHG�E\�SXEOLF�RU�SULYDWH�ODZ��VDYH�IRU�WKRVH�ZKLFK�DUH�QRQ�SURILW�PDNLQJ�

$UWLFOH���

7KH�SURYLVLRQV�RI�$UWLFOH����VKDOO�DSSO\�WR�WKH�PDWWHUV�FRYHUHG�E\�WKLV�&KDSWHU�
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$UWLFOH���

�� :LWKLQ� WKH� IUDPHZRUN� RI� WKH� SURYLVLRQV� RI� WKLV�$JUHHPHQW�� WKHUH� VKDOO� EH� QR� UHVWULFWLRQV� RQ� IUHHGRP� WR� SURYLGH�
VHUYLFHV�ZLWKLQ�WKH�WHUULWRU\�RI�WKH�&RQWUDFWLQJ�3DUWLHV�LQ�UHVSHFW�RI�QDWLRQDOV�RI�(&�0HPEHU�6WDWHV�DQG�()7$�6WDWHV�
ZKR�DUH�HVWDEOLVKHG�LQ�DQ�(&�0HPEHU�6WDWH�RU�DQ�()7$�6WDWH�RWKHU�WKDQ�WKDW�RI�WKH�SHUVRQ�IRU�ZKRP�WKH�VHUYLFHV�
DUH�LQWHQGHG�

�� $QQH[HV�,;�WR�;,�FRQWDLQ�VSHFLILF�SURYLVLRQV�RQ�WKH�IUHHGRP�WR�SURYLGH�VHUYLFHV�

$UWLFOH���

6HUYLFHV� VKDOO� EH� FRQVLGHUHG� WR�EH� 
VHUYLFHV
�ZLWKLQ� WKH�PHDQLQJ�RI� WKLV�$JUHHPHQW�ZKHUH� WKH\� DUH�QRUPDOO\�SURYLGHG� IRU�
UHPXQHUDWLRQ��LQ�VR�IDU�DV�WKH\�DUH�QRW�JRYHUQHG�E\�WKH�SURYLVLRQV�UHODWLQJ�WR�IUHHGRP�RI�PRYHPHQW�IRU�JRRGV��FDSLWDO�DQG�
SHUVRQV�


6HUYLFHV
�VKDOO�LQ�SDUWLFXODU�LQFOXGH��

�D�� DFWLYLWLHV�RI�DQ�LQGXVWULDO�FKDUDFWHU�
�E�� DFWLYLWLHV�RI�D�FRPPHUFLDO�FKDUDFWHU�
�F�� DFWLYLWLHV�RI�FUDIWVPHQ�
�G�� DFWLYLWLHV�RI�WKH�SURIHVVLRQV�

:LWKRXW SUHMXGLFH�WR�WKH�SURYLVLRQV�RI�&KDSWHU ���WKH�SHUVRQ�SURYLGLQJ�D�VHUYLFH�PD\��LQ�RUGHU�WR�GR�VR��WHPSRUDULO\�SXUVXH�
KLV�DFWLYLW\� LQ� WKH�6WDWH�ZKHUH� WKH�VHUYLFH� LV�SURYLGHG��XQGHU� WKH�VDPH�FRQGLWLRQV�DV�DUH� LPSRVHG�E\� WKDW�6WDWH�RQ� LWV�RZQ�
QDWLRQDOV�

$UWLFOH���

)UHHGRP�WR�SURYLGH�VHUYLFHV�LQ�WKH�ILHOG�RI�WUDQVSRUW�VKDOO�EH�JRYHUQHG�E\�WKH�SURYLVLRQV�RI�&KDSWHU ��

$UWLFOH���

7KH�SURYLVLRQV�RI�$UWLFOHV����DQG����WR����VKDOO�DSSO\�WR�WKH�PDWWHUV�FRYHUHG�E\�WKLV�&KDSWHU��

&+$37(5 �

&$3,7$/

$UWLFOH���

:LWKLQ�WKH�IUDPHZRUN�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��WKHUH�VKDOO�EH�QR�UHVWULFWLRQV�EHWZHHQ�WKH�&RQWUDFWLQJ�3DUWLHV�RQ�
WKH�PRYHPHQW�RI�FDSLWDO�EHORQJLQJ�WR�SHUVRQV�UHVLGHQW�LQ�(&�0HPEHU�6WDWHV�RU�()7$�6WDWHV�DQG�QR�GLVFULPLQDWLRQ�EDVHG�RQ�
WKH�QDWLRQDOLW\ RU�RQ�WKH�SODFH�RI�UHVLGHQFH�RI�WKH�SDUWLHV�RU�RQ�WKH�SODFH�ZKHUH�VXFK�FDSLWDO�LV�LQYHVWHG���$QQH[�;,,�FRQWDLQV�
WKH�SURYLVLRQV�QHFHVVDU\�WR�LPSOHPHQW�WKLV�$UWLFOH�
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$UWLFOH���

&XUUHQW�SD\PHQWV�FRQQHFWHG�ZLWK� WKH�PRYHPHQW�RI�JRRGV��SHUVRQV��VHUYLFHV�RU�FDSLWDO�EHWZHHQ�&RQWUDFWLQJ�3DUWLHV�ZLWKLQ�
WKH�IUDPHZRUN�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�EH�IUHH�RI�DOO�UHVWULFWLRQV�

$UWLFOH���

�� :KHUH�GRPHVWLF�UXOHV�JRYHUQLQJ� WKH�FDSLWDO�PDUNHW�DQG�WKH�FUHGLW�V\VWHP�DUH�DSSOLHG�WR�WKH�PRYHPHQWV�RI�FDSLWDO�
OLEHUDOL]HG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��WKLV�VKDOO�EH�GRQH�LQ�D�QRQ�GLVFULPLQDWRU\�PDQQHU�

�� /RDQV� IRU� WKH� GLUHFW� RU� LQGLUHFW� ILQDQFLQJ� RI� DQ� (&� 0HPEHU� 6WDWH� RU� DQ� ()7$� 6WDWH� RU� LWV� UHJLRQDO� RU� ORFDO�
DXWKRULWLHV� VKDOO�QRW�EH� LVVXHG�RU�SODFHG� LQ�RWKHU�(&�0HPEHU�6WDWHV�RU�()7$�6WDWHV�XQOHVV� WKH�6WDWHV�FRQFHUQHG�
KDYH�UHDFKHG�DJUHHPHQW�WKHUHRQ�

$UWLFOH���

�� :KHUH�GLIIHUHQFHV�EHWZHHQ�WKH�H[FKDQJH�UXOHV�RI�(&�0HPEHU�6WDWHV�DQG�()7$�6WDWHV�FRXOG�OHDG�SHUVRQV�UHVLGHQW�
LQ�RQH�RI� WKHVH� 6WDWHV� WR�XVH� WKH� IUHHU� WUDQVIHU� IDFLOLWLHV�ZLWKLQ� WKH� WHUULWRU\� RI� WKH�&RQWUDFWLQJ�3DUWLHV�ZKLFK� DUH�
SURYLGHG�IRU�LQ�$UWLFOH����LQ�RUGHU�WR�HYDGH�WKH�UXOHV�RI�RQH�RI�WKHVH�6WDWHV�FRQFHUQLQJ�WKH�PRYHPHQW�RI�FDSLWDO�WR�RU�
IURP�WKLUG�FRXQWULHV��WKH�&RQWUDFWLQJ�3DUW\�FRQFHUQHG�PD\�WDNH�DSSURSULDWH�PHDVXUHV�WR�RYHUFRPH�WKHVH�GLIILFXOWLHV�

�� ,I�PRYHPHQWV�RI�FDSLWDO� OHDG� WR�GLVWXUEDQFHV� LQ� WKH�IXQFWLRQLQJ�RI� WKH�FDSLWDO�PDUNHW� LQ�DQ\�(&�0HPEHU�6WDWH�RU�
()7$�6WDWH��WKH�&RQWUDFWLQJ�3DUW\�FRQFHUQHG�PD\�WDNH�SURWHFWLYH�PHDVXUHV�LQ�WKH�ILHOG�RI�FDSLWDO�PRYHPHQWV�

�� ,I� WKH� FRPSHWHQW� DXWKRULWLHV� RI� D� &RQWUDFWLQJ� 3DUW\� PDNH� DQ� DOWHUDWLRQ� LQ� WKH� UDWH� RI� H[FKDQJH� ZKLFK� VHULRXVO\�
GLVWRUWV�FRQGLWLRQV�RI�FRPSHWLWLRQ��WKH�RWKHU�&RQWUDFWLQJ�3DUWLHV�PD\�WDNH��IRU�D�VWULFWO\�OLPLWHG�SHULRG��WKH�QHFHVVDU\�
PHDVXUHV�LQ�RUGHU�WR�FRXQWHU�WKH�FRQVHTXHQFHV�RI�VXFK�DOWHUDWLRQ��

�� :KHUH� DQ� (&�0HPEHU� 6WDWH� RU� DQ� ()7$� 6WDWH� LV� LQ� GLIILFXOWLHV�� RU� LV� VHULRXVO\� WKUHDWHQHG� ZLWK� GLIILFXOWLHV�� DV�
UHJDUGV� LWV�EDODQFH�RI�SD\PHQWV�HLWKHU�DV�D� UHVXOW�RI�DQ�RYHUDOO�GLVHTXLOLEULXP� LQ� LWV�EDODQFH�RI�SD\PHQWV��RU�DV�D�
UHVXOW�RI� WKH� W\SH�RI� FXUUHQF\�DW� LWV�GLVSRVDO�� DQG�ZKHUH� VXFK�GLIILFXOWLHV�DUH� OLDEOH� LQ�SDUWLFXODU� WR� MHRSDUGL]H� WKH�
IXQFWLRQLQJ�RI�WKLV�$JUHHPHQW��WKH�&RQWUDFWLQJ�3DUW\�FRQFHUQHG�PD\�WDNH�SURWHFWLYH�PHDVXUHV�

$UWLFOH���

7KH�&RPPXQLW\��RQ�WKH�RQH�KDQG��DQG�WKH�()7$�6WDWHV��RQ�WKH�RWKHU��VKDOO�DSSO\�WKHLU�LQWHUQDO�SURFHGXUHV��DV�SURYLGHG�IRU�LQ�
3URWRFRO�����WR�LPSOHPHQW�WKH�SURYLVLRQV�RI�$UWLFOH����

$UWLFOH���

�� 'HFLVLRQV��RSLQLRQV�DQG�UHFRPPHQGDWLRQV�UHODWHG� WR� WKH�PHDVXUHV� ODLG�GRZQ�LQ�$UWLFOH����VKDOO�EH�QRWLILHG� WR� WKH�
(($�-RLQW�&RPPLWWHH�

�� $OO� PHDVXUHV� VKDOO� EH� WKH� VXEMHFW� RI� SULRU� FRQVXOWDWLRQV� DQG� H[FKDQJH� RI� LQIRUPDWLRQ� ZLWKLQ� WKH� (($� -RLQW�
&RPPLWWHH�

�� ,Q� WKH� VLWXDWLRQ� UHIHUUHG� WR� LQ� $UWLFOH� ������� WKH� &RQWUDFWLQJ� 3DUW\� FRQFHUQHG� PD\�� KRZHYHU�� RQ� WKH� JURXQGV� RI�
VHFUHF\�DQG�XUJHQF\� WDNH� WKH�PHDVXUHV��ZKHUH� WKLV�SURYHV�QHFHVVDU\��ZLWKRXW�SULRU�FRQVXOWDWLRQV�DQG�H[FKDQJH�RI�
LQIRUPDWLRQ��

�� ,Q� WKH� VLWXDWLRQ� UHIHUUHG� WR� LQ� $UWLFOH� ������� ZKHUH� D� VXGGHQ� FULVLV� LQ� WKH� EDODQFH� RI� SD\PHQWV� RFFXUV� DQG� WKH�
SURFHGXUHV�VHW�RXW�LQ�SDUDJUDSK���FDQQRW�EH�IROORZHG��WKH�&RQWUDFWLQJ�3DUW\�FRQFHUQHG�PD\��DV�D�SUHFDXWLRQ��WDNH�
WKH�QHFHVVDU\�SURWHFWLYH�PHDVXUHV��6XFK�PHDVXUHV�PXVW�FDXVH� WKH� OHDVW�SRVVLEOH�GLVWXUEDQFH� LQ� WKH� IXQFWLRQLQJ�RI�
WKLV�$JUHHPHQW�DQG�PXVW�QRW�EH�ZLGHU� LQ�VFRSH� WKDQ� LV�VWULFWO\�QHFHVVDU\� WR�UHPHG\�WKH�VXGGHQ�GLIILFXOWLHV�ZKLFK�
KDYH�DULVHQ�

�� :KHQ�PHDVXUHV�DUH�WDNHQ�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSKV���DQG����QRWLFH�WKHUHRI�VKDOO�EH�JLYHQ�DW�WKH�ODWHVW�E\�WKH�
GDWH�RI�WKHLU�HQWU\�LQWR�IRUFH��DQG�WKH�H[FKDQJH�RI�LQIRUPDWLRQ�DQG�FRQVXOWDWLRQV�DV�ZHOO�DV�WKH�QRWLILFDWLRQV�UHIHUUHG�
WR�LQ�SDUDJUDSK���VKDOO�WDNH�SODFH�DV�VRRQ�DV�SRVVLEOH�WKHUHDIWHU�



8SGDWHG��������� (($�$*5((0(17��0DLQ�3DUW S����

&+$37(5 �

(&2120,&$1'021(7$5<

32/,&<&223(5$7,21

$UWLFOH���

7KH�&RQWUDFWLQJ�3DUWLHV� VKDOO� H[FKDQJH�YLHZV� DQG� LQIRUPDWLRQ� FRQFHUQLQJ� WKH� LPSOHPHQWDWLRQ�RI� WKLV�$JUHHPHQW� DQG� WKH�
LPSDFW�RI�WKH�LQWHJUDWLRQ�RQ�HFRQRPLF�DFWLYLWLHV�DQG�RQ�WKH�FRQGXFW�RI�HFRQRPLF�DQG�PRQHWDU\�SROLFLHV���)XUWKHUPRUH��WKH\�
PD\�GLVFXVV�PDFUR�HFRQRPLF�VLWXDWLRQV��SROLFLHV�DQG�SURVSHFWV���7KLV�H[FKDQJH�RI�YLHZV�DQG�LQIRUPDWLRQ�VKDOO�WDNH�SODFH�RQ�
D�QRQ�ELQGLQJ�EDVLV�

&+$37(5 �

75$163257

$UWLFOH���

�� $UWLFOHV����WR����VKDOO�DSSO\�WR�WUDQVSRUW�E\�UDLO��URDG�DQG�LQODQG�ZDWHUZD\��

�� $QQH[�;,,,�FRQWDLQV�VSHFLILF�SURYLVLRQV�RQ�DOO�PRGHV�RI�WUDQVSRUW�

$UWLFOH���

�� 7KH�SURYLVLRQV�RI�DQ�(&�0HPEHU�6WDWH�RU�DQ�()7$�6WDWH��UHODWLYH�WR�WUDQVSRUW�E\�UDLO��URDG�DQG�LQODQG�ZDWHUZD\�DQG�
QRW�FRYHUHG�E\�$QQH[�;,,,��VKDOO�QRW�EH�PDGH�OHVV�IDYRXUDEOH�LQ�WKHLU�GLUHFW�RU�LQGLUHFW�HIIHFW�RQ�FDUULHUV�RI�RWKHU�
6WDWHV�DV�FRPSDUHG�ZLWK�FDUULHUV�ZKR�DUH�QDWLRQDOV�RI�WKDW�6WDWH�

�� $Q\�&RQWUDFWLQJ�3DUW\�GHYLDWLQJ�IURP�WKH�SULQFLSOH�ODLG�GRZQ�LQ�SDUDJUDSK���VKDOO�QRWLI\�WKH�(($�-RLQW�&RPPLWWHH�
WKHUHRI���7KH�RWKHU�&RQWUDFWLQJ�3DUWLHV�ZKLFK�GR�QRW�DFFHSW�WKH�GHYLDWLRQ�PD\�WDNH�FRUUHVSRQGLQJ�FRXQWHUPHDVXUHV�

$UWLFOH���

$LG� VKDOO� EH� FRPSDWLEOH� ZLWK� WKLV� $JUHHPHQW� LI� LW� PHHWV� WKH� QHHGV� RI� FRRUGLQDWLRQ� RI� WUDQVSRUW� RU� LI� LW� UHSUHVHQWV�
UHLPEXUVHPHQW�IRU�WKH�GLVFKDUJH�RI�FHUWDLQ�REOLJDWLRQV�LQKHUHQW�LQ�WKH�FRQFHSW�RI�D�SXEOLF�VHUYLFH�

$UWLFOH���

�� ,Q�WKH�FDVH�RI�WUDQVSRUW�ZLWKLQ�WKH�WHUULWRU\�RI�WKH�&RQWUDFWLQJ�3DUWLHV��WKHUH�VKDOO�EH�QR�GLVFULPLQDWLRQ�ZKLFK�WDNHV�
WKH�IRUP�RI�FDUULHUV�FKDUJLQJ�GLIIHUHQW� UDWHV�DQG� LPSRVLQJ�GLIIHUHQW�FRQGLWLRQV�IRU� WKH�FDUULDJH�RI� WKH�VDPH�JRRGV�
RYHU�WKH�VDPH�WUDQVSRUW�OLQNV�RQ�JURXQGV�RI�WKH�FRXQWU\�RI�RULJLQ�RU�RI�GHVWLQDWLRQ�RI�WKH�JRRGV�LQ�TXHVWLRQ�

�� 7KH�FRPSHWHQW�DXWKRULW\�DFFRUGLQJ�WR�3DUW�9,,�VKDOO��DFWLQJ�RQ�LWV�RZQ�LQLWLDWLYH�RU�RQ�DSSOLFDWLRQ�E\�DQ�(&�0HPEHU�
6WDWH�RU�DQ�()7$�6WDWH�� LQYHVWLJDWH�DQ\�FDVHV�RI�GLVFULPLQDWLRQ� IDOOLQJ�ZLWKLQ� WKLV�$UWLFOH�DQG� WDNH� WKH�QHFHVVDU\�
GHFLVLRQV�ZLWKLQ�WKH�IUDPHZRUN�RI�LWV�LQWHUQDO�UXOHV�

$UWLFOH���
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�� 7KH�LPSRVLWLRQ��LQ�UHVSHFW�RI�WUDQVSRUW�RSHUDWLRQV�FDUULHG�RXW�ZLWKLQ�WKH�WHUULWRU\�RI�WKH�&RQWUDFWLQJ�3DUWLHV��RI�UDWHV�
DQG�FRQGLWLRQV�LQYROYLQJ�DQ\�HOHPHQW�RI�VXSSRUW�RU�SURWHFWLRQ�LQ�WKH�LQWHUHVW�RI�RQH�RU�PRUH�SDUWLFXODU�XQGHUWDNLQJV�
RU�LQGXVWULHV��VKDOO�EH�SURKLELWHG�XQOHVV�DXWKRUL]HG�E\�WKH�FRPSHWHQW�DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH�������

�� 7KH�FRPSHWHQW�DXWKRULW\�VKDOO��DFWLQJ�RQ�LWV�RZQ�LQLWLDWLYH�RU�RQ�DSSOLFDWLRQ�E\�DQ�(&�0HPEHU�6WDWH�RU�DQ�()7$�
6WDWH��H[DPLQH�WKH�UDWHV�DQG�FRQGLWLRQV�UHIHUUHG�WR�LQ�SDUDJUDSK����WDNLQJ�DFFRXQW�LQ�SDUWLFXODU�RI�WKH�UHTXLUHPHQWV�RI�
DQ� DSSURSULDWH� UHJLRQDO� HFRQRPLF�SROLF\�� WKH�QHHGV�RI� XQGHUGHYHORSHG� DUHDV� DQG� WKH�SUREOHPV�RI� DUHDV� VHULRXVO\�
DIIHFWHG�E\�SROLWLFDO�FLUFXPVWDQFHV��RQ�WKH�RQH�KDQG��DQG�RI WKH�HIIHFWV�RI�VXFK�UDWHV�DQG�FRQGLWLRQV�RQ�FRPSHWLWLRQ�
EHWZHHQ�WKH�GLIIHUHQW�PRGHV�RI�WUDQVSRUW��RQ�WKH�RWKHU�

7KH�FRPSHWHQW�DXWKRULW\�VKDOO�WDNH�WKH�QHFHVVDU\�GHFLVLRQV�ZLWKLQ�WKH�IUDPHZRUN�RI�LWV�LQWHUQDO�UXOHV�

�� 7KH�SURKLELWLRQ�SURYLGHG�IRU�LQ�SDUDJUDSK���VKDOO�QRW�DSSO\�WR�WDULIIV�IL[HG�WR�PHHW�FRPSHWLWLRQ��

$UWLFOH���

&KDUJHV�RU�GXHV�LQ�UHVSHFW�RI�WKH�FURVVLQJ�RI�IURQWLHUV�ZKLFK�DUH�FKDUJHG�E\�D�FDUULHU�LQ�DGGLWLRQ�WR�WUDQVSRUW�UDWHV�VKDOO�QRW�
H[FHHG� D� UHDVRQDEOH� OHYHO� DIWHU� WDNLQJ� WKH� FRVWV� DFWXDOO\� LQFXUUHG� WKHUHE\� LQWR� DFFRXQW�� � 7KH� &RQWUDFWLQJ� 3DUWLHV� VKDOO�
HQGHDYRXU�WR�UHGXFH�WKHVH�FRVWV�SURJUHVVLYHO\�
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3$57�,9

&203(7,7,21�$1'�27+(5�&20021�58/(6

&+$37(5 �

58/(6 $33/,&$%/( 7281'(57$.,1*6

$UWLFOH���

�� 7KH�IROORZLQJ�VKDOO�EH�SURKLELWHG DV�LQFRPSDWLEOH�ZLWK�WKH�IXQFWLRQLQJ�RI�WKLV�$JUHHPHQW��DOO�DJUHHPHQWV�EHWZHHQ�
XQGHUWDNLQJV�� GHFLVLRQV� E\� DVVRFLDWLRQV� RI� XQGHUWDNLQJV� DQG� FRQFHUWHG� SUDFWLFHV�ZKLFK�PD\� DIIHFW� WUDGH� EHWZHHQ�
&RQWUDFWLQJ�3DUWLHV�DQG�ZKLFK�KDYH�DV�WKHLU�REMHFW�RU�HIIHFW�WKH�SUHYHQWLRQ��UHVWULFWLRQ�RU�GLVWRUWLRQ�RI�FRPSHWLWLRQ�
ZLWKLQ�WKH�WHUULWRU\�FRYHUHG�E\�WKLV�$JUHHPHQW��DQG�LQ�SDUWLFXODU�WKRVH�ZKLFK�

�D� GLUHFWO\�RU�LQGLUHFWO\�IL[�SXUFKDVH�RU�VHOOLQJ�SULFHV�RU�DQ\�RWKHU�WUDGLQJ�FRQGLWLRQV�

�E� OLPLW RU�FRQWURO�SURGXFWLRQ��PDUNHWV��WHFKQLFDO�GHYHORSPHQW��RU�LQYHVWPHQW�

�F� VKDUH�PDUNHWV�RU�VRXUFHV�RI�VXSSO\�

�G� DSSO\�GLVVLPLODU�FRQGLWLRQV�WR�HTXLYDOHQW�WUDQVDFWLRQV�ZLWK�RWKHU�WUDGLQJ�SDUWLHV��WKHUHE\�SODFLQJ�WKHP�DW�D�
FRPSHWLWLYH�GLVDGYDQWDJH�

�H� PDNH� WKH�FRQFOXVLRQ�RI�FRQWUDFWV� VXEMHFW� WR�DFFHSWDQFH�E\� WKH�RWKHU�SDUWLHV�RI� VXSSOHPHQWDU\�REOLJDWLRQV�
ZKLFK�� E\� WKHLU� QDWXUH� RU� DFFRUGLQJ� WR� FRPPHUFLDO� XVDJH�� KDYH� QR� FRQQHFWLRQ� ZLWK� WKH� VXEMHFW� RI� VXFK�
FRQWUDFWV�

�� $Q\�DJUHHPHQWV�RU�GHFLVLRQV�SURKLELWHG�SXUVXDQW�WR�WKLV�$UWLFOH�VKDOO�EH�DXWRPDWLFDOO\�YRLG�

�� 7KH�SURYLVLRQV�RI�SDUDJUDSK���PD\��KRZHYHU��EH�GHFODUHG�LQDSSOLFDEOH�LQ�WKH�FDVH�RI�

� DQ\�DJUHHPHQW�RU�FDWHJRU\�RI�DJUHHPHQWV�EHWZHHQ�XQGHUWDNLQJV�

� DQ\�GHFLVLRQ�RU�FDWHJRU\�RI�GHFLVLRQV�E\ DVVRFLDWLRQV�RI�XQGHUWDNLQJV�

� DQ\�FRQFHUWHG�SUDFWLFH�RU�FDWHJRU\�RI�FRQFHUWHG�SUDFWLFHV�

ZKLFK FRQWULEXWHV� WR� LPSURYLQJ� WKH� SURGXFWLRQ� RU� GLVWULEXWLRQ� RI� JRRGV� RU� WR� SURPRWLQJ� WHFKQLFDO� RU� HFRQRPLF�
SURJUHVV��ZKLOH�DOORZLQJ�FRQVXPHUV�D�IDLU�VKDUH�RI�WKH�UHVXOWLQJ�EHQHILW��DQG�ZKLFK�GRHV�QRW�

�D� LPSRVH�RQ� WKH�XQGHUWDNLQJV�FRQFHUQHG�UHVWULFWLRQV�ZKLFK�DUH�QRW� LQGLVSHQVDEOH� WR� WKH�DWWDLQPHQW�RI� WKHVH�
REMHFWLYHV�

�E� DIIRUG�VXFK�XQGHUWDNLQJV� WKH�SRVVLELOLW\�RI� HOLPLQDWLQJ�FRPSHWLWLRQ� LQ� UHVSHFW�RI�D� VXEVWDQWLDO�SDUW�RI� WKH�
SURGXFWV�LQ�TXHVWLRQ�

$UWLFOH���

$Q\� DEXVH� E\� RQH� RU�PRUH� XQGHUWDNLQJV� RI� D� GRPLQDQW� SRVLWLRQ� ZLWKLQ� WKH� WHUULWRU\� FRYHUHG� E\� WKLV� $JUHHPHQW� RU� LQ� D�
VXEVWDQWLDO�SDUW�RI� LW� VKDOO�EH�SURKLELWHG�DV� LQFRPSDWLEOH�ZLWK� WKH�IXQFWLRQLQJ�RI� WKLV�$JUHHPHQW� LQ� VR� IDU�DV� LW�PD\�DIIHFW�
WUDGH�EHWZHHQ�&RQWUDFWLQJ�3DUWLHV�

6XFK�DEXVH�PD\��LQ�SDUWLFXODU��FRQVLVW�LQ�
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�D� GLUHFWO\�RU�LQGLUHFWO\�LPSRVLQJ�XQIDLU�SXUFKDVH�RU�VHOOLQJ�SULFHV�RU�RWKHU�XQIDLU�WUDGLQJ�FRQGLWLRQV�

�E� OLPLWLQJ�SURGXFWLRQ��PDUNHWV�RU�WHFKQLFDO�GHYHORSPHQW�WR�WKH�SUHMXGLFH�RI�FRQVXPHUV�

�F� DSSO\LQJ� GLVVLPLODU� FRQGLWLRQV� WR� HTXLYDOHQW� WUDQVDFWLRQV� ZLWK� RWKHU� WUDGLQJ� SDUWLHV�� WKHUHE\� SODFLQJ� WKHP� DW� D�
FRPSHWLWLYH�GLVDGYDQWDJH�

�G� PDNLQJ�WKH�FRQFOXVLRQ�RI�FRQWUDFWV�VXEMHFW�WR�DFFHSWDQFH�E\�WKH�RWKHU�SDUWLHV�RI�VXSSOHPHQWDU\�REOLJDWLRQV�ZKLFK��
E\�WKHLU�QDWXUH�RU�DFFRUGLQJ�WR�FRPPHUFLDO�XVDJH��KDYH�QR�FRQQHFWLRQ�ZLWK�WKH�VXEMHFW�RI�VXFK�FRQWUDFWV�

$UWLFOH���

�� :LWKRXW�SUHMXGLFH�WR�WKH�SURYLVLRQV�JLYLQJ�HIIHFW�WR�$UWLFOHV����DQG����DV�FRQWDLQHG�LQ�3URWRFRO ���DQG�$QQH[�;,9�
RI�WKLV�$JUHHPHQW��WKH�(&�&RPPLVVLRQ�DQG�WKH�()7$�6XUYHLOODQFH�$XWKRULW\�SURYLGHG�IRU�LQ�$UWLFOH �������VKDOO�
HQVXUH�WKH�DSSOLFDWLRQ�RI�WKH�SULQFLSOHV�ODLG�GRZQ�LQ�$UWLFOHV����DQG����

7KH� FRPSHWHQW� VXUYHLOODQFH� DXWKRULW\�� DV� SURYLGHG� IRU� LQ� $UWLFOH� ���� VKDOO� LQYHVWLJDWH� FDVHV� RI� VXVSHFWHG�
LQIULQJHPHQW�RI�WKHVH�SULQFLSOHV��RQ�LWV�RZQ�LQLWLDWLYH��RU�RQ�DSSOLFDWLRQ�E\�D�6WDWH�ZLWKLQ�WKH�UHVSHFWLYH�WHUULWRU\�RU�
E\� WKH� RWKHU� VXUYHLOODQFH� DXWKRULW\�� � 7KH� FRPSHWHQW� VXUYHLOODQFH� DXWKRULW\� VKDOO� FDUU\� RXW� WKHVH� LQYHVWLJDWLRQV� LQ�
FRRSHUDWLRQ�ZLWK� WKH� FRPSHWHQW� QDWLRQDO� DXWKRULWLHV� LQ� WKH� UHVSHFWLYH� WHUULWRU\� DQG� LQ� FRRSHUDWLRQ�ZLWK� WKH� RWKHU�
VXUYHLOODQFH�DXWKRULW\��ZKLFK�VKDOO�JLYH�LW�LWV�DVVLVWDQFH�LQ�DFFRUGDQFH�ZLWK�LWV�LQWHUQDO�UXOHV�

,I�LW�ILQGV�WKDW�WKHUH�KDV�EHHQ�DQ�LQIULQJHPHQW��LW�VKDOO�SURSRVH�DSSURSULDWH�PHDVXUHV�WR�EULQJ�LW�WR�DQ�HQG�

�� ,I�WKH�LQIULQJHPHQW�LV�QRW�EURXJKW�WR�DQ�HQG��WKH�FRPSHWHQW�VXUYHLOODQFH�DXWKRULW\�VKDOO�UHFRUG�VXFK�LQIULQJHPHQW�RI�
WKH�SULQFLSOHV�LQ�D�UHDVRQHG�GHFLVLRQ�

7KH�FRPSHWHQW�VXUYHLOODQFH�DXWKRULW\�PD\�SXEOLVK�LWV�GHFLVLRQ�DQG�DXWKRUL]H�6WDWHV�ZLWKLQ�WKH�UHVSHFWLYH�WHUULWRU\�WR�
WDNH� WKH�PHDVXUHV�� WKH�FRQGLWLRQV�DQG�GHWDLOV�RI�ZKLFK� LW�VKDOO�GHWHUPLQH��QHHGHG� WR�UHPHG\�WKH�VLWXDWLRQ�� � ,W�PD\�
DOVR�UHTXHVW�WKH�RWKHU�VXUYHLOODQFH�DXWKRULW\�WR�DXWKRUL]H�6WDWHV�ZLWKLQ�WKH�UHVSHFWLYH�WHUULWRU\�WR�WDNH�VXFK�PHDVXUHV�

$UWLFOH���

�� ,QGLYLGXDO�FDVHV�IDOOLQJ�XQGHU�$UWLFOH����VKDOO�EH�GHFLGHG�XSRQ�E\�WKH�VXUYHLOODQFH�DXWKRULWLHV�LQ�DFFRUGDQFH�ZLWK�WKH�
IROORZLQJ�SURYLVLRQV�

�D� LQGLYLGXDO� FDVHV�ZKHUH�RQO\� WUDGH�EHWZHHQ�()7$�6WDWHV� LV� DIIHFWHG� VKDOO� EH�GHFLGHG�XSRQ�E\� WKH�()7$�
6XUYHLOODQFH�$XWKRULW\�

�E� ZLWKRXW� SUHMXGLFH� WR� VXESDUDJUDSK� �F��� WKH� ()7$�6XUYHLOODQFH�$XWKRULW\� GHFLGHV�� DV� SURYLGHG� IRU� LQ� WKH�
SURYLVLRQV�VHW�RXW�LQ�$UWLFOH�����3URWRFRO����DQG�WKH�UXOHV�DGRSWHG�IRU�LWV�LPSOHPHQWDWLRQ��3URWRFRO����DQG�
$QQH[�;,9��RQ�FDVHV�ZKHUH�WKH�WXUQRYHU�RI�WKH�XQGHUWDNLQJV�FRQFHUQHG�LQ�WKH�WHUULWRU\�RI�WKH�()7$�6WDWHV�
HTXDOV����SHU�FHQW�RU�PRUH�RI�WKHLU�WXUQRYHU�LQ�WKH�WHUULWRU\�FRYHUHG�E\�WKLV�$JUHHPHQW�

�F� WKH� (&�&RPPLVVLRQ� GHFLGHV� RQ� WKH� RWKHU� FDVHV� DV� ZHOO� DV� RQ� FDVHV� XQGHU� �E��ZKHUH� WUDGH� EHWZHHQ� (&�
0HPEHU�6WDWHV�LV�DIIHFWHG��WDNLQJ�LQWR�DFFRXQW�WKH�SURYLVLRQV�VHW�RXW�LQ�$UWLFOH�����3URWRFRO�����3URWRFRO����
DQG�$QQH[�;,9�

�� ,QGLYLGXDO�FDVHV�IDOOLQJ�XQGHU�$UWLFOH����VKDOO�EH�GHFLGHG�XSRQ�E\�WKH�VXUYHLOODQFH�DXWKRULW\�LQ�WKH�WHUULWRU\�RI�ZKLFK�
D�GRPLQDQW�SRVLWLRQ� LV� IRXQG� WR�H[LVW�� �7KH� UXOHV� VHW�RXW� LQ�SDUDJUDSK ��E��DQG� �F�� VKDOO� DSSO\�RQO\� LI�GRPLQDQFH�
H[LVWV�ZLWKLQ�WKH�WHUULWRULHV�RI�ERWK�VXUYHLOODQFH�DXWKRULWLHV�

�� ,QGLYLGXDO�FDVHV�IDOOLQJ�XQGHU�VXESDUDJUDSK��F��RI�SDUDJUDSK����ZKRVH�HIIHFWV�RQ�WUDGH�EHWZHHQ�(&�0HPEHU�6WDWHV�
RU� RQ� FRPSHWLWLRQ�ZLWKLQ� WKH�&RPPXQLW\� DUH� QRW� DSSUHFLDEOH�� VKDOO� EH� GHFLGHG� XSRQ� E\� WKH� ()7$�6XUYHLOODQFH�
$XWKRULW\�

�� 7KH�WHUPV�
XQGHUWDNLQJ
�DQG�
WXUQRYHU
�DUH��IRU�WKH�SXUSRVHV�RI�WKLV�$UWLFOH��GHILQHG�LQ�3URWRFRO ����

$UWLFOH���
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�� &RQFHQWUDWLRQV� WKH� FRQWURO� RI� ZKLFK� LV� SURYLGHG� IRU� LQ� SDUDJUDSK� �� DQG� ZKLFK� FUHDWH� RU� VWUHQJWKHQ� D� GRPLQDQW�
SRVLWLRQ�DV�D�UHVXOW�RI�ZKLFK�HIIHFWLYH�FRPSHWLWLRQ�ZRXOG�EH�VLJQLILFDQWO\�LPSHGHG�ZLWKLQ�WKH�WHUULWRU\�FRYHUHG�E\�
WKLV�$JUHHPHQW�RU�D�VXEVWDQWLDO�SDUW�RI�LW��VKDOO�EH�GHFODUHG�LQFRPSDWLEOH�ZLWK�WKLV�$JUHHPHQW�

�� 7KH�FRQWURO�RI�FRQFHQWUDWLRQV�IDOOLQJ�XQGHU�SDUDJUDSK���VKDOO�EH�FDUULHG�RXW�E\�

�D� WKH� (&� &RPPLVVLRQ� LQ� FDVHV� IDOOLQJ� XQGHU� 5HJXODWLRQ� �((&�� 1R� �������� LQ� DFFRUGDQFH� ZLWK� WKDW�
5HJXODWLRQ� DQG� LQ� DFFRUGDQFH� ZLWK� 3URWRFROV� ��� DQG� ��� DQG� $QQH[� ;,9� WR� WKLV� $JUHHPHQW�� � 7KH� (&�
&RPPLVVLRQ�VKDOO��VXEMHFW�WR�WKH�UHYLHZ�RI�WKH�(&�&RXUW�RI�-XVWLFH��KDYH�VROH�FRPSHWHQFH�WR�WDNH�GHFLVLRQV�
RQ�WKHVH�FDVHV�

�E� WKH�()7$�6XUYHLOODQFH�$XWKRULW\�LQ�FDVHV�QRW�IDOOLQJ�XQGHU�VXESDUDJUDSK��D��ZKHUH�WKH�UHOHYDQW�WKUHVKROGV�
VHW�RXW�LQ�$QQH[�;,9�DUH�IXOILOOHG�LQ�WKH�WHUULWRU\�RI�WKH�()7$�6WDWHV�LQ�DFFRUGDQFH�ZLWK�3URWRFROV����DQG�
���DQG�$QQH[�;,9���7KLV�LV�ZLWKRXW�SUHMXGLFH�WR�WKH�FRPSHWHQFH�RI�(&�0HPEHU�6WDWHV��

$UWLFOH���

:LWK�D�YLHZ�WR�GHYHORSLQJ�DQG�PDLQWDLQLQJ�D�XQLIRUP�VXUYHLOODQFH�WKURXJKRXW�WKH�(XURSHDQ�(FRQRPLF�$UHD�LQ�WKH�ILHOG�RI�
FRPSHWLWLRQ� DQG� WR� SURPRWLQJ� D� KRPRJHQHRXV� LPSOHPHQWDWLRQ�� DSSOLFDWLRQ� DQG� LQWHUSUHWDWLRQ� RI� WKH� SURYLVLRQV� RI� WKLV�
$JUHHPHQW�WR�WKLV�HQG��WKH�FRPSHWHQW�DXWKRULWLHV�VKDOO�FRRSHUDWH�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�VHW�RXW�LQ�3URWRFROV����
DQG����

$UWLFOH���

�� ,Q� WKH�FDVH�RI�SXEOLF�XQGHUWDNLQJV�DQG�XQGHUWDNLQJV� WR�ZKLFK�(&�0HPEHU�6WDWHV�RU�()7$�6WDWHV�JUDQW�VSHFLDO�RU�
H[FOXVLYH� ULJKWV�� WKH� &RQWUDFWLQJ� 3DUWLHV� VKDOO� HQVXUH� WKDW� WKHUH� LV� QHLWKHU� HQDFWHG� QRU� PDLQWDLQHG� LQ� IRUFH� DQ\�
PHDVXUH�FRQWUDU\�WR�WKH�UXOHV�FRQWDLQHG�LQ�WKLV�$JUHHPHQW��LQ�SDUWLFXODU�WR�WKRVH�UXOHV�SURYLGHG�IRU�LQ�$UWLFOHV���DQG�
���WR����

�� 8QGHUWDNLQJV� HQWUXVWHG�ZLWK� WKH� RSHUDWLRQ� RI� VHUYLFHV� RI� JHQHUDO� HFRQRPLF� LQWHUHVW� RU� KDYLQJ� WKH� FKDUDFWHU� RI� D�
UHYHQXH�SURGXFLQJ�PRQRSRO\�VKDOO�EH�VXEMHFW�WR�WKH�UXOHV�FRQWDLQHG�LQ�WKLV�$JUHHPHQW��LQ�SDUWLFXODU�WR�WKH�UXOHV�RQ�
FRPSHWLWLRQ�� LQ�VR�IDU�DV� WKH�DSSOLFDWLRQ�RI�VXFK�UXOHV�GRHV�QRW�REVWUXFW� WKH�SHUIRUPDQFH�� LQ� ODZ�RU� LQ�IDFW��RI� WKH�
SDUWLFXODU� WDVNV�DVVLJQHG� WR� WKHP�� �7KH�GHYHORSPHQW�RI� WUDGH�PXVW�QRW�EH�DIIHFWHG� WR� VXFK�DQ�H[WHQW�DV�ZRXOG�EH�
FRQWUDU\�WR�WKH�LQWHUHVWV�RI�WKH�&RQWUDFWLQJ�3DUWLHV�

�� 7KH�(&�&RPPLVVLRQ�DV�ZHOO�DV�WKH�()7$�6XUYHLOODQFH�$XWKRULW\�VKDOO�HQVXUH�ZLWKLQ�WKHLU�UHVSHFWLYH�FRPSHWHQFH�
WKH� DSSOLFDWLRQ� RI� WKH� SURYLVLRQV� RI� WKLV�$UWLFOH� DQG� VKDOO�� ZKHUH� QHFHVVDU\�� DGGUHVV� DSSURSULDWH�PHDVXUHV� WR� WKH�
6WDWHV�IDOOLQJ�ZLWKLQ�WKHLU�UHVSHFWLYH�WHUULWRU\�

$UWLFOH���

$QQH[�;,9�FRQWDLQV�VSHFLILF�SURYLVLRQV�JLYLQJ�HIIHFW�WR�WKH�SULQFLSOHV�VHW�RXW�LQ�$UWLFOHV������������DQG����
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&+$37(5 �

67$7($,'

$UWLFOH���

�� 6DYH�DV�RWKHUZLVH�SURYLGHG�LQ�WKLV�$JUHHPHQW��DQ\�DLG�JUDQWHG�E\�(&�0HPEHU�6WDWHV��()7$�6WDWHV�RU�WKURXJK�6WDWH�
UHVRXUFHV� LQ� DQ\� IRUP� ZKDWVRHYHU� ZKLFK� GLVWRUWV� RU� WKUHDWHQV� WR� GLVWRUW� FRPSHWLWLRQ� E\� IDYRXULQJ� FHUWDLQ�
XQGHUWDNLQJV�RU� WKH�SURGXFWLRQ�RI�FHUWDLQ�JRRGV�VKDOO�� LQ�VR�IDU�DV� LW�DIIHFWV� WUDGH�EHWZHHQ�&RQWUDFWLQJ�3DUWLHV��EH�
LQFRPSDWLEOH�ZLWK�WKH�IXQFWLRQLQJ�RI�WKLV�$JUHHPHQW�

�� 7KH�IROORZLQJ�VKDOO�EH�FRPSDWLEOH�ZLWK�WKH�IXQFWLRQLQJ�RI�WKLV�$JUHHPHQW�

�D� DLG�KDYLQJ�D� VRFLDO�FKDUDFWHU��JUDQWHG� WR� LQGLYLGXDO�FRQVXPHUV��SURYLGHG� WKDW� VXFK�DLG� LV�JUDQWHG�ZLWKRXW�
GLVFULPLQDWLRQ�UHODWHG�WR�WKH�RULJLQ�RI�WKH�SURGXFWV�FRQFHUQHG�

�E� DLG�WR�PDNH�JRRG�WKH�GDPDJH�FDXVHG�E\�QDWXUDO�GLVDVWHUV�RU�H[FHSWLRQDO�RFFXUUHQFHV�

�F� DLG JUDQWHG�WR�WKH�HFRQRP\�RI�FHUWDLQ�DUHDV�RI�WKH�)HGHUDO�5HSXEOLF�RI�*HUPDQ\�DIIHFWHG�E\�WKH�GLYLVLRQ�RI�
*HUPDQ\��LQ�VR�IDU�DV�VXFK�DLG�LV�UHTXLUHG�LQ�RUGHU�WR�FRPSHQVDWH�IRU�WKH�HFRQRPLF�GLVDGYDQWDJHV�FDXVHG�E\�
WKDW�GLYLVLRQ�

�� 7KH�IROORZLQJ�PD\�EH�FRQVLGHUHG�WR�EH�FRPSDWLEOH�ZLWK�WKH�IXQFWLRQLQJ�RI�WKLV�$JUHHPHQW�

�D� DLG�WR�SURPRWH�WKH�HFRQRPLF�GHYHORSPHQW�RI�DUHDV�ZKHUH�WKH�VWDQGDUG�RI�OLYLQJ�LV�DEQRUPDOO\�ORZ�RU�ZKHUH�
WKHUH�LV�VHULRXV�XQGHUHPSOR\PHQW�

�E� DLG�WR�SURPRWH�WKH�H[HFXWLRQ�RI�DQ�LPSRUWDQW SURMHFW�RI�FRPPRQ�(XURSHDQ�LQWHUHVW�RU�WR�UHPHG\�D�VHULRXV�
GLVWXUEDQFH�LQ�WKH�HFRQRP\�RI�DQ�(&�0HPEHU�6WDWH�RU�DQ�()7$�6WDWH�

�F� DLG�WR�IDFLOLWDWH�WKH�GHYHORSPHQW�RI�FHUWDLQ�HFRQRPLF�DFWLYLWLHV�RU�RI�FHUWDLQ�HFRQRPLF�DUHDV��ZKHUH�VXFK�DLG�
GRHV�QRW�DGYHUVHO\�DIIHFW�WUDGLQJ�FRQGLWLRQV�WR�DQ�H[WHQW�FRQWUDU\�WR�WKH�FRPPRQ�LQWHUHVW�

�G� VXFK�RWKHU�FDWHJRULHV�RI�DLG�DV�PD\�EH�VSHFLILHG�E\�WKH�(($�-RLQW�&RPPLWWHH�LQ�DFFRUGDQFH�ZLWK�3DUW�9,,�

$UWLFOH���

�� $OO�H[LVWLQJ�V\VWHPV�RI�6WDWH�DLG�LQ�WKH�WHUULWRU\�RI�WKH�&RQWUDFWLQJ�3DUWLHV��DV�ZHOO�DV�DQ\�SODQV�WR�JUDQW�RU�DOWHU�6WDWH�
DLG��VKDOO�EH�VXEMHFW�WR�FRQVWDQW�UHYLHZ�DV�WR�WKHLU�FRPSDWLELOLW\�ZLWK�$UWLFOH������7KLV�UHYLHZ�VKDOO�EH�FDUULHG�RXW�

�D� DV�UHJDUGV�WKH�(&�0HPEHU�6WDWHV��E\�WKH�(&�&RPPLVVLRQ�DFFRUGLQJ�WR�WKH�UXOHV�ODLG�GRZQ�LQ�$UWLFOH����RI�
WKH�7UHDW\�HVWDEOLVKLQJ�WKH�(XURSHDQ�(FRQRPLF�&RPPXQLW\��

�E� DV� UHJDUGV� WKH� ()7$� 6WDWHV�� E\� WKH� ()7$� 6XUYHLOODQFH� $XWKRULW\� DFFRUGLQJ� WR� WKH� UXOHV� VHW� RXW� LQ� DQ�
DJUHHPHQW�EHWZHHQ�WKH�()7$�6WDWHV�HVWDEOLVKLQJ�WKH�()7$�6XUYHLOODQFH�$XWKRULW\�ZKLFK�LV�HQWUXVWHG�ZLWK�
WKH�SRZHUV�DQG�IXQFWLRQV�ODLG�GRZQ�LQ�3URWRFRO����

�� :LWK� D� YLHZ� WR� HQVXULQJ� D�XQLIRUP� VXUYHLOODQFH� LQ� WKH� ILHOG�RI�6WDWH� DLG� WKURXJKRXW� WKH� WHUULWRU\� FRYHUHG�E\� WKLV�
$JUHHPHQW�� WKH� (&� &RPPLVVLRQ� DQG� WKH� ()7$� 6XUYHLOODQFH� $XWKRULW\� VKDOO� FRRSHUDWH� LQ� DFFRUGDQFH� ZLWK� WKH�
SURYLVLRQV�VHW�RXW�LQ�3URWRFRO����

$UWLFOH���

$QQH[�;9�FRQWDLQV�VSHFLILF�SURYLVLRQV�RQ�6WDWH�DLG�
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$UWLFOH���

�� ,I� RQH� RI� WKH� VXUYHLOODQFH� DXWKRULWLHV� FRQVLGHUV� WKDW� WKH� LPSOHPHQWDWLRQ� E\� WKH� RWKHU� VXUYHLOODQFH� DXWKRULW\� RI�
$UWLFOHV� ��� DQG����RI� WKLV�$JUHHPHQW� DQG�$UWLFOH� ��RI�3URWRFRO���� LV� QRW� LQ� FRQIRUPLW\�ZLWK� WKH�PDLQWHQDQFH�RI�
HTXDO� FRQGLWLRQV�RI� FRPSHWLWLRQ�ZLWKLQ� WKH� WHUULWRU\� FRYHUHG�E\� WKLV�$JUHHPHQW�� H[FKDQJH�RI YLHZV� VKDOO� EH�KHOG�
ZLWKLQ�WZR�ZHHNV�DFFRUGLQJ�WR�WKH�SURFHGXUH�RI�3URWRFRO�����SDUDJUDSK��I��

,I�D�FRPPRQO\�DJUHHG�VROXWLRQ�KDV�QRW�EHHQ�IRXQG�E\�WKH�HQG�RI�WKLV�WZR�ZHHN�SHULRG��WKH�FRPSHWHQW�DXWKRULW\�RI�
WKH�DIIHFWHG�&RQWUDFWLQJ�3DUW\�PD\�LPPHGLDWHO\ DGRSW�DSSURSULDWH�LQWHULP�PHDVXUHV�LQ�RUGHU�WR�UHPHG\�WKH�UHVXOWLQJ�
GLVWRUWLRQ�RI�FRPSHWLWLRQ�

&RQVXOWDWLRQV� VKDOO� WKHQ� EH� KHOG� LQ� WKH� (($� -RLQW� &RPPLWWHH� ZLWK� D� YLHZ� WR� ILQGLQJ� D� FRPPRQO\� DFFHSWDEOH�
VROXWLRQ�

,I�ZLWKLQ� WKUHH�PRQWKV� WKH�(($�-RLQW�&RPPLWWHH�KDV�QRW�EHHQ�DEOH� WR� ILQG�VXFK�D� VROXWLRQ��DQG� LI� WKH�SUDFWLFH� LQ�
TXHVWLRQ�FDXVHV��RU�WKUHDWHQV�WR�FDXVH��GLVWRUWLRQ�RI�FRPSHWLWLRQ�DIIHFWLQJ�WUDGH�EHWZHHQ�WKH�&RQWUDFWLQJ�3DUWLHV��WKH�
LQWHULP�PHDVXUHV�PD\�EH�UHSODFHG�E\�GHILQLWLYH�PHDVXUHV��VWULFWO\ QHFHVVDU\�WR�RIIVHW�WKH�HIIHFW�RI�VXFK�GLVWRUWLRQ��
3ULRULW\�VKDOO�EH�JLYHQ�WR�VXFK�PHDVXUHV�WKDW�ZLOO�OHDVW�GLVWXUE�WKH�IXQFWLRQLQJ�RI�WKH�(($�

�� 7KH�SURYLVLRQV�RI�WKLV�$UWLFOH�ZLOO�DOVR�DSSO\�WR�6WDWH�PRQRSROLHV��ZKLFK�DUH�HVWDEOLVKHG�DIWHU�WKH�GDWH�RI VLJQDWXUH�
RI�WKH�$JUHHPHQW�

&+$37(5 �

27+(5&2002158/(6

$UWLFOH���

�� $QQH[� ;9,� FRQWDLQV� VSHFLILF� SURYLVLRQV� DQG� DUUDQJHPHQWV� FRQFHUQLQJ� SURFXUHPHQW� ZKLFK�� XQOHVV� RWKHUZLVH�
VSHFLILHG��VKDOO�DSSO\�WR�DOO�SURGXFWV�DQG�WR�VHUYLFHV�DV�VSHFLILHG�

�� 3URWRFRO����DQG�$QQH[�;9,,�FRQWDLQ� VSHFLILF�SURYLVLRQV�DQG�DUUDQJHPHQWV�FRQFHUQLQJ� LQWHOOHFWXDO�� LQGXVWULDO� DQG�
FRPPHUFLDO�SURSHUW\��ZKLFK��XQOHVV�RWKHUZLVH�VSHFLILHG��VKDOO�DSSO\�WR�DOO�SURGXFWV�DQG�VHUYLFHV�
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3$57�9

+25,=217$/�3529,6,216�5(/(9$17�72�7+(�)285�
)5(('206

&+$37(5 �

62&,$/ 32/,&<

$UWLFOH���

7KH�&RQWUDFWLQJ�3DUWLHV�DJUHH�XSRQ�WKH�QHHG�WR�SURPRWH�LPSURYHG�ZRUNLQJ�FRQGLWLRQV�DQG�DQ�LPSURYHG�VWDQGDUG�RI�OLYLQJ�
IRU�ZRUNHUV�

$UWLFOH���

�� 7KH� &RQWUDFWLQJ� 3DUWLHV� VKDOO� SD\� SDUWLFXODU� DWWHQWLRQ� WR� HQFRXUDJLQJ� LPSURYHPHQWV�� HVSHFLDOO\� LQ� WKH� ZRUNLQJ�
HQYLURQPHQW�� DV� UHJDUGV� WKH� KHDOWK� DQG� VDIHW\� RI� ZRUNHUV�� � ,Q� RUGHU� WR� KHOS� DFKLHYH� WKLV� REMHFWLYH�� PLQLPXP�
UHTXLUHPHQWV� VKDOO� EH� DSSOLHG� IRU� JUDGXDO� LPSOHPHQWDWLRQ�� KDYLQJ� UHJDUG� WR� WKH� FRQGLWLRQV� DQG� WHFKQLFDO� UXOHV�
REWDLQLQJ�LQ�HDFK�RI�WKH�&RQWUDFWLQJ�3DUWLHV���6XFK�PLQLPXP�UHTXLUHPHQWV�VKDOO�QRW�SUHYHQW�DQ\�&RQWUDFWLQJ�3DUW\�
IURP�PDLQWDLQLQJ�RU�LQWURGXFLQJ�PRUH�VWULQJHQW�PHDVXUHV�IRU�WKH�SURWHFWLRQ�RI�ZRUNLQJ�FRQGLWLRQV�FRPSDWLEOH�ZLWK�
WKLV�$JUHHPHQW�

�� $QQH[�;9,,,�VSHFLILHV�WKH�SURYLVLRQV�WR�EH�LPSOHPHQWHG�DV�WKH�PLQLPXP�UHTXLUHPHQWV�UHIHUUHG�WR�LQ�SDUDJUDSK���

$UWLFOH���

,Q�WKH�ILHOG�RI�ODERXU�ODZ��WKH�&RQWUDFWLQJ�3DUWLHV�VKDOO�LQWURGXFH�WKH�PHDVXUHV�QHFHVVDU\�WR�HQVXUH�WKH�JRRG�IXQFWLRQLQJ�RI�
WKLV�$JUHHPHQW���7KHVH�PHDVXUHV�DUH�VSHFLILHG��LQ�$QQH[�;9,,,�

$UWLFOH���

�� (DFK� &RQWUDFWLQJ� 3DUW\� VKDOO� HQVXUH� DQG� PDLQWDLQ� WKH DSSOLFDWLRQ� RI� WKH� SULQFLSOH� WKDW� PHQ� DQG� ZRPHQ� VKRXOG�
UHFHLYH�HTXDO�SD\�IRU�HTXDO�ZRUN�

)RU� WKH� SXUSRVHV� RI� WKLV� $UWLFOH�� 
SD\
� PHDQV� WKH� RUGLQDU\� EDVLF� RU� PLQLPXP� ZDJH� RU� VDODU\� DQG� DQ\� RWKHU�
FRQVLGHUDWLRQ�� ZKHWKHU� LQ� FDVK� RU� LQ� NLQG�� ZKLFK� WKH� ZRUNHU UHFHLYHV�� GLUHFWO\� RU� LQGLUHFWO\�� LQ� UHVSHFW� RI� KLV�
HPSOR\PHQW�IURP�KLV�HPSOR\HU�

(TXDO�SD\�ZLWKRXW�GLVFULPLQDWLRQ�EDVHG�RQ�VH[�PHDQV�

�D� WKDW�SD\�IRU�WKH�VDPH�ZRUN�DW�SLHFH�UDWHV�VKDOO�EH�FDOFXODWHG�RQ�WKH�EDVLV�RI�WKH�VDPH�XQLW�RI�PHDVXUHPHQW�

�E� WKDW�SD\�IRU�ZRUN�DW�WLPH�UDWHV�VKDOO�EH�WKH�VDPH�IRU�WKH�VDPH�MRE�

�� $QQH[�;9,,,�FRQWDLQV�VSHFLILF�SURYLVLRQV�IRU�WKH�LPSOHPHQWDWLRQ�RI�SDUDJUDSK ��

$UWLFOH���
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7KH�&RQWUDFWLQJ�3DUWLHV�VKDOO�SURPRWH�WKH�SULQFLSOH�RI�HTXDO�WUHDWPHQW�IRU�PHQ�DQG�ZRPHQ�E\ LPSOHPHQWLQJ�WKH�SURYLVLRQV�
VSHFLILHG�LQ�$QQH[ ;9,,,�

$UWLFOH���

7KH�&RQWUDFWLQJ�3DUWLHV�VKDOO�HQGHDYRXU�WR�SURPRWH�WKH�GLDORJXH�EHWZHHQ�PDQDJHPHQW�DQG�ODERXU�DW�(XURSHDQ�OHYHO�

&+$37(5 �

&21680(53527(&7,21

$UWLFOH���

$QQH[�;,;�FRQWDLQV�SURYLVLRQV�RQ�FRQVXPHU�SURWHFWLRQ�

&+$37(5 �

(19,5210(17

$UWLFOH���

�� $FWLRQ�E\�WKH�&RQWUDFWLQJ�3DUWLHV�UHODWLQJ�WR�WKH�HQYLURQPHQW�VKDOO�KDYH�WKH�IROORZLQJ�REMHFWLYHV�

�D� WR�SUHVHUYH��SURWHFW�DQG�LPSURYH�WKH�TXDOLW\�RI�WKH�HQYLURQPHQW�

�E� WR�FRQWULEXWH�WRZDUGV�SURWHFWLQJ�KXPDQ�KHDOWK��

�F� WR�HQVXUH�D�SUXGHQW�DQG�UDWLRQDO�XWLOL]DWLRQ�RI�QDWXUDO�UHVRXUFHV�

�� $FWLRQ�E\�WKH�&RQWUDFWLQJ�3DUWLHV�UHODWLQJ�WR�WKH�HQYLURQPHQW�VKDOO�EH�EDVHG�RQ�WKH�SULQFLSOHV�WKDW�SUHYHQWLYH�DFWLRQ�
VKRXOG�EH�WDNHQ��WKDW�HQYLURQPHQWDO�GDPDJH�VKRXOG�DV�D�SULRULW\�EH�UHFWLILHG�DW�VRXUFH��DQG�WKDW�WKH�SROOXWHU�VKRXOG�
SD\���(QYLURQPHQWDO�SURWHFWLRQ�UHTXLUHPHQWV�VKDOO�EH�D�FRPSRQHQW�RI�WKH�&RQWUDFWLQJ�3DUWLHV
�RWKHU�SROLFLHV�

$UWLFOH���

$QQH[�;;�FRQWDLQV�WKH�VSHFLILF�SURYLVLRQV�RQ�SURWHFWLYH�PHDVXUHV�ZKLFK�VKDOO�DSSO\�SXUVXDQW�WR�$UWLFOH����

$UWLFOH���

7KH�SURWHFWLYH�PHDVXUHV�UHIHUUHG� WR� LQ�$UWLFOH ���VKDOO�QRW�SUHYHQW�DQ\�&RQWUDFWLQJ�3DUW\�IURP�PDLQWDLQLQJ�RU� LQWURGXFLQJ�
PRUH�VWULQJHQW�SURWHFWLYH�PHDVXUHV�FRPSDWLEOH�ZLWK�WKLV�$JUHHPHQW�
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&+$37(5 �

67$7,67,&6

$UWLFOH���

�� 7KH� &RQWUDFWLQJ� 3DUWLHV� VKDOO� HQVXUH� WKH� SURGXFWLRQ� DQG� GLVVHPLQDWLRQ� RI� FRKHUHQW� DQG� FRPSDUDEOH� VWDWLVWLFDO�
LQIRUPDWLRQ�IRU�GHVFULELQJ�DQG�PRQLWRULQJ�DOO�UHOHYDQW�HFRQRPLF��VRFLDO�DQG�HQYLURQPHQWDO�DVSHFWV�RI�WKH�(($�

�� 7R� WKLV� HQG� WKH�&RQWUDFWLQJ�3DUWLHV� VKDOO� GHYHORS� DQG�XVH�KDUPRQL]HG�PHWKRGV�� GHILQLWLRQV� DQG� FODVVLILFDWLRQV� DV�
ZHOO� DV� FRPPRQ�SURJUDPPHV� DQG�SURFHGXUHV�RUJDQL]LQJ� VWDWLVWLFDO�ZRUN� DW� DSSURSULDWH� DGPLQLVWUDWLYH� OHYHOV� DQG�
GXO\�REVHUYLQJ WKH�QHHG�IRU�VWDWLVWLFDO�FRQILGHQWLDOLW\�

�� $QQH[�;;,�FRQWDLQV�VSHFLILF�SURYLVLRQV�RQ�VWDWLVWLFV�

�� 3URWRFRO����FRQWDLQV�VSHFLILF�SURYLVLRQV�RQ�WKH�RUJDQL]DWLRQ�RI�FRRSHUDWLRQ�LQ�WKH�ILHOG�RI�VWDWLVWLFV�

&+$37(5 �

&203$1</$:

$UWLFOH���

$QQH[�;;,,�FRQWDLQV�VSHFLILF�SURYLVLRQV�RQ�FRPSDQ\�ODZ�

3$57�9,

&223(5$7,21�2876,'(�7+(�)285�)5(('206

$UWLFOH���

7KH�&RQWUDFWLQJ� 3DUWLHV� VKDOO� VWUHQJWKHQ� DQG� EURDGHQ� FRRSHUDWLRQ� LQ� WKH� IUDPHZRUN� RI� WKH�&RPPXQLW\
V� DFWLYLWLHV� LQ� WKH�
ILHOGV�RI�

� UHVHDUFK�DQG�WHFKQRORJLFDO�GHYHORSPHQW�
� LQIRUPDWLRQ�VHUYLFHV�
� WKH�HQYLURQPHQW�
� HGXFDWLRQ��WUDLQLQJ�DQG�\RXWK�
� VRFLDO�SROLF\�
� FRQVXPHU�SURWHFWLRQ�
� VPDOO�DQG�PHGLXP�VL]HG�HQWHUSULVHV�
� WRXULVP��
� WKH�DXGLRYLVXDO�VHFWRU��DQG
� FLYLO�SURWHFWLRQ�

LQ�VR�IDU�DV�WKHVH�PDWWHUV�DUH�QRW�UHJXODWHG�XQGHU�WKH�SURYLVLRQV�RI�RWKHU�3DUWV�RI�WKLV�$JUHHPHQW�
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$UWLFOH���

�� 7KH�&RQWUDFWLQJ�3DUWLHV�VKDOO�VWUHQJWKHQ�WKH�GLDORJXH�EHWZHHQ�WKHP�E\�DOO�DSSURSULDWH�PHDQV��LQ�SDUWLFXODU�WKURXJK�
WKH�SURFHGXUHV�SURYLGHG� IRU� LQ�3DUW�9,,��ZLWK� D� YLHZ� WR� LGHQWLI\LQJ� DUHDV� DQG� DFWLYLWLHV�ZKHUH� FORVHU� FRRSHUDWLRQ�
FRXOG�FRQWULEXWH�WR�WKH�DWWDLQPHQW�RI�WKHLU�FRPPRQ�REMHFWLYHV�LQ�WKH�ILHOGV�UHIHUUHG�WR�LQ�$UWLFOH����

�� 7KH\�VKDOO��LQ�SDUWLFXODU��H[FKDQJH�LQIRUPDWLRQ�DQG��DW�WKH�UHTXHVW�RI�D�&RQWUDFWLQJ�3DUW\��KROG�FRQVXOWDWLRQV�ZLWKLQ�
WKH� (($� -RLQW� &RPPLWWHH� LQ� UHVSHFW� RI� SODQV� RU� SURSRVDOV� IRU� WKH� HVWDEOLVKPHQW� RU� DPHQGPHQW� RI� IUDPHZRUN�
SURJUDPPHV��VSHFLILF�SURJUDPPHV��DFWLRQV�DQG�SURMHFWV�LQ�WKH�ILHOGV�UHIHUUHG�WR�LQ�$UWLFOH����

�� 3DUW� 9,,� VKDOO� DSSO\� PXWDWLV� PXWDQGLV� ZLWK� UHJDUG� WR� WKLV� 3DUW� ZKHQHYHU� WKH� ODWWHU� RU� 3URWRFRO ��� VSHFLILFDOO\�
SURYLGHV�WKHUHIRU�

$UWLFOH���

7KH�FRRSHUDWLRQ�SURYLGHG�IRU�LQ�$UWLFOH����VKDOO�QRUPDOO\�WDNH�RQH�RI�WKH�IROORZLQJ�IRUPV�

� SDUWLFLSDWLRQ�E\�()7$�6WDWHV�LQ�(&�IUDPHZRUN�SURJUDPPHV��VSHFLILF�SURJUDPPHV��SURMHFWV�RU�RWKHU�DFWLRQV�

� HVWDEOLVKPHQW� RI� MRLQW� DFWLYLWLHV� LQ� VSHFLILF� DUHDV�� ZKLFK� PD\� LQFOXGH� FRQFHUWDWLRQ� RU� FRRUGLQDWLRQ� RI� DFWLYLWLHV��
IXVLRQ�RI�H[LVWLQJ�DFWLYLWLHV�DQG�HVWDEOLVKPHQW�RI�DG�KRF�MRLQW�DFWLYLWLHV�

� WKH�IRUPDO�DQG�LQIRUPDO�H[FKDQJH�RU�SURYLVLRQ�RI�LQIRUPDWLRQ�

� FRPPRQ�HIIRUWV�WR�HQFRXUDJH�FHUWDLQ�DFWLYLWLHV�WKURXJKRXW�WKH�WHUULWRU\�RI�WKH�&RQWUDFWLQJ�3DUWLHV�

� SDUDOOHO�OHJLVODWLRQ��ZKHUH�DSSURSULDWH��RI�LGHQWLFDO�RU�VLPLODU�FRQWHQW�

� FRRUGLQDWLRQ�� ZKHUH� WKLV� LV� RI� PXWXDO� LQWHUHVW�� RI� HIIRUWV� DQG� DFWLYLWLHV� YLD�� RU� LQ� WKH� FRQWH[W� RI�� LQWHUQDWLRQDO�
RUJDQL]DWLRQV��DQG�RI�FRRSHUDWLRQ�ZLWK�WKLUG�FRXQWULHV�

$UWLFOH���

:KHUH�FRRSHUDWLRQ� WDNHV� WKH�IRUP�RI�SDUWLFLSDWLRQ�E\ ()7$�6WDWHV� LQ�DQ�(&�IUDPHZRUN�SURJUDPPH��VSHFLILF�SURJUDPPH��
SURMHFW�RU�RWKHU�DFWLRQ��WKH�IROORZLQJ�SULQFLSOHV�VKDOO�DSSO\�

�D� 7KH�()7$�6WDWHV�VKDOO�KDYH�DFFHVV�WR�DOO�SDUWV�RI�D�SURJUDPPH�

�E� 7KH� VWDWXV� RI� WKH� ()7$� 6WDWHV� LQ� WKH� FRPPLWWHHV� ZKLFK� DVVLVW� WKH� (&� &RPPLVVLRQ� LQ� WKH� PDQDJHPHQW� RU�
GHYHORSPHQW� RI� D� &RPPXQLW\� DFWLYLW\� WR� ZKLFK� ()7$� 6WDWHV�PD\� EH� FRQWULEXWLQJ� ILQDQFLDOO\� E\� YLUWXH� RI� WKHLU�
SDUWLFLSDWLRQ�VKDOO�WDNH�IXOO�DFFRXQW�RI�WKDW�FRQWULEXWLRQ�

�F� 'HFLVLRQV� E\� WKH� &RPPXQLW\�� RWKHU� WKDQ� WKRVH� UHODWLQJ� WR� WKH� JHQHUDO� EXGJHW� RI� WKH� &RPPXQLW\�� ZKLFK� DIIHFW�
GLUHFWO\�RU�LQGLUHFWO\�D�IUDPHZRUN�SURJUDPPH��VSHFLILF�SURJUDPPH��SURMHFW�RU�RWKHU�DFWLRQ��LQ�ZKLFK�()7$�6WDWHV�
SDUWLFLSDWH�E\�D�GHFLVLRQ�XQGHU�WKLV�$JUHHPHQW��VKDOO�EH�VXEMHFW�WR�WKH�SURYLVLRQV�RI�$UWLFOH���������7KH�WHUPV�DQG�
FRQGLWLRQV�RI�WKH�FRQWLQXHG�SDUWLFLSDWLRQ�LQ�WKH�DFWLYLW\�LQ�TXHVWLRQ�PD\�EH�UHYLHZHG�E\�WKH�(($�-RLQW�&RPPLWWHH�LQ�
DFFRUGDQFH�ZLWK�$UWLFOH����

�G� $W� WKH� SURMHFW� OHYHO�� LQVWLWXWLRQV�� XQGHUWDNLQJV�� RUJDQL]DWLRQV� DQG� QDWLRQDOV� RI� ()7$� 6WDWHV� VKDOO� KDYH� WKH� VDPH�
ULJKWV� DQG� REOLJDWLRQV� LQ� WKH� &RPPXQLW\� SURJUDPPH� RU� RWKHU� DFWLRQ� LQ� TXHVWLRQ� DV� WKRVH� DSSOLFDEOH� WR� SDUWQHU�
LQVWLWXWLRQV�� XQGHUWDNLQJV�� RUJDQL]DWLRQV� DQG� QDWLRQDOV� RI� (&� 0HPEHU� 6WDWHV�� � 7KH� VDPH� VKDOO� DSSO\� PXWDWLV�
PXWDQGLV�WR�SDUWLFLSDQWV�LQ�H[FKDQJHV�EHWZHHQ�(&�0HPEHU�6WDWHV�DQG�()7$�6WDWHV��XQGHU�WKH�DFWLYLW\�LQ�TXHVWLRQ�

�H� ()7$�6WDWHV��WKHLU�LQVWLWXWLRQV��XQGHUWDNLQJV��RUJDQL]DWLRQV�DQG�QDWLRQDOV�VKDOO�KDYH�WKH�VDPH�ULJKWV�DQG�REOLJDWLRQV�
ZLWK�UHJDUG�WR�GLVVHPLQDWLRQ��HYDOXDWLRQ�DQG�H[SORLWDWLRQ�RI�UHVXOWV�DV�WKRVH�DSSOLFDEOH�WR�(&�0HPEHU�6WDWHV��WKHLU�
LQVWLWXWLRQV��XQGHUWDNLQJV��RUJDQL]DWLRQV�DQG�QDWLRQDOV�

�I� 7KH� &RQWUDFWLQJ� 3DUWLHV� XQGHUWDNH�� LQ� DFFRUGDQFH� ZLWK� WKHLU� UHVSHFWLYH� UXOHV� DQG� UHJXODWLRQV� WR� IDFLOLWDWH� WKH�
PRYHPHQW�RI�SDUWLFLSDQWV�LQ�WKH�SURJUDPPH�DQG�RWKHU�DFWLRQ�WR�WKH�H[WHQW�QHFHVVDU\�

$UWLFOH���
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�� :KHQ�WKH�FRRSHUDWLRQ�HQYLVDJHG�XQGHU�WKH�SUHVHQW�3DUW�LQYROYHV�D�ILQDQFLDO�SDUWLFLSDWLRQ�RI�WKH�()7$�6WDWHV��WKLV�
SDUWLFLSDWLRQ�VKDOO�WDNH RQH�RI�WKH�IROORZLQJ�IRUPV�

�D� 7KH� FRQWULEXWLRQ� RI� WKH� ()7$� 6WDWHV�� DULVLQJ� IURP� WKHLU� SDUWLFLSDWLRQ� LQ� &RPPXQLW\� DFWLYLWLHV�� VKDOO� EH�
FDOFXODWHG�SURSRUWLRQDOO\�

� WR�WKH�FRPPLWPHQW�DSSURSULDWLRQV��DQG

� WR�WKH�SD\PHQW�DSSURSULDWLRQV�

HQWHUHG� HDFK \HDU� IRU� WKH� &RPPXQLW\� LQ� WKH� JHQHUDO� EXGJHW� RI� WKH� &RPPXQLW\� IRU� HDFK� EXGJHWDU\� OLQH�
FRUUHVSRQGLQJ�WR�WKH�DFWLYLWLHV�LQ�TXHVWLRQ�

7KH�
SURSRUWLRQDOLW\�IDFWRU
�GHWHUPLQLQJ�WKH�SDUWLFLSDWLRQ�RI�WKH�()7$�6WDWHV�VKDOO�EH�WKH�VXP�RI�WKH�UDWLRV�
EHWZHHQ��RQ�WKH�RQH�KDQG��WKH�JURVV�GRPHVWLF�SURGXFW�DW�PDUNHW�SULFHV�RI�HDFK�RI�WKH�()7$�6WDWHV�DQG��RQ�
WKH�RWKHU�KDQG��WKH�VXP�RI�WKH�JURVV�GRPHVWLF�SURGXFWV�DW�PDUNHW�SULFHV�RI�WKH�(&�0HPEHU�6WDWHV�DQG�RI�
WKDW�()7$�6WDWH���7KLV�IDFWRU�VKDOO�EH�FDOFXODWHG��IRU�HDFK�EXGJHWDU\�\HDU��RQ�WKH�EDVLV�RI�WKH�PRVW�UHFHQW�
VWDWLVWLFDO�GDWD�

7KH�DPRXQW�RI�WKH�FRQWULEXWLRQ�RI�WKH�()7$�6WDWHV�VKDOO�EH�DGGLWLRQDO��ERWK�LQ�FRPPLWPHQW�DSSURSULDWLRQV�
DQG� LQ�SD\PHQW�DSSURSULDWLRQV�� WR� WKH�DPRXQWV�HQWHUHG�IRU� WKH�&RPPXQLW\� LQ� WKH�JHQHUDO�EXGJHW�RQ�HDFK�
OLQH�FRUUHVSRQGLQJ�WR�WKH�DFWLYLWLHV�FRQFHUQHG��

7KH�FRQWULEXWLRQV�WR�EH�SDLG�HDFK�\HDU�E\�WKH�()7$�6WDWHV�VKDOO�EH�GHWHUPLQHG�RQ�WKH�EDVLV�RI�WKH�SD\PHQW�
DSSURSULDWLRQV�

&RPPLWPHQWV�HQWHUHG�LQWR�E\�WKH�&RPPXQLW\�SULRU�WR�WKH�HQWU\�LQWR�IRUFH��RQ�WKH�EDVLV�RI�WKLV�$JUHHPHQW��
RI�WKH�SDUWLFLSDWLRQ�RI�WKH�()7$�6WDWHV�LQ�WKH�DFWLYLWLHV�LQ�TXHVWLRQ�� DV�ZHOO�DV�WKH�SD\PHQWV�ZKLFK�UHVXOW�
IURP�WKLV�� VKDOO�JLYH�ULVH�WR�QR�FRQWULEXWLRQ�RQ�WKH�SDUW�RI�WKH�()7$�6WDWHV�

�E� 7KH�ILQDQFLDO�FRQWULEXWLRQ�RI�()7$�6WDWHV�GHULYLQJ�IURP�WKHLU�SDUWLFLSDWLRQ� LQ�FHUWDLQ�SURMHFWV�RU�
RWKHU�DFWLYLWLHV�VKDOO�EH�EDVHG�RQ�WKH�SULQFLSOH�WKDW�HDFK�&RQWUDFWLQJ�3DUW\�VKDOO�FRYHU�LWV�RZQ�FRVWV��
ZLWK� DQ� DSSURSULDWH� FRQWULEXWLRQ� ZKLFK� VKDOO� EH� IL[HG� E\� WKH� (($� -RLQW� &RPPLWWHH� WR� WKH�
&RPPXQLW\
V�RYHUKHDG�FRVWV�

�F� 7KH�(($�-RLQW�&RPPLWWHH� VKDOO� WDNH� WKH�QHFHVVDU\�GHFLVLRQV� FRQFHUQLQJ� WKH� FRQWULEXWLRQ�RI� WKH�
&RQWUDFWLQJ�3DUWLHV�WR�WKH�FRVWV�RI�WKH�DFWLYLW\�LQ�TXHVWLRQ�

�� 7KH�GHWDLOHG�SURYLVLRQV�IRU�WKH�LPSOHPHQWDWLRQ�RI WKLV�$UWLFOH�DUH�VHW�RXW�LQ�3URWRFRO ���

$UWLFOH���

:KHUH�FRRSHUDWLRQ�WDNHV�WKH�IRUP�RI�DQ�H[FKDQJH�RI�LQIRUPDWLRQ�EHWZHHQ�SXEOLF�DXWKRULWLHV��WKH�()7$�6WDWHV�VKDOO�KDYH�WKH�
VDPH� ULJKWV� WR� UHFHLYH�� DQG� REOLJDWLRQV� WR� SURYLGH�� LQIRUPDWLRQ� DV� (&� 0HPEHU� 6WDWHV�� VXEMHFW� WR� WKH� UHTXLUHPHQWV� RI�
FRQILGHQWLDOLW\��ZKLFK�VKDOO�EH�IL[HG�E\�WKH�(($�-RLQW�&RPPLWWHH�

$UWLFOH���

3URYLVLRQV�JRYHUQLQJ�FRRSHUDWLRQ�LQ�VSHFLILF�ILHOGV�DUH�VHW�RXW�LQ�3URWRFRO����

$UWLFOH���

8QOHVV�RWKHUZLVH�SURYLGHG�IRU�LQ�3URWRFRO�����FRRSHUDWLRQ�DOUHDG\�HVWDEOLVKHG�EHWZHHQ�WKH�&RPPXQLW\�DQG�LQGLYLGXDO�()7$�
6WDWHV�LQ�WKH�ILHOGV�UHIHUUHG�WR�LQ�$UWLFOH����RQ�WKH�GDWH�RI�HQWU\�LQWR�IRUFH�RI�WKLV�$JUHHPHQW�VKDOO�WKHUHDIWHU�EH�JRYHUQHG E\�
WKH�UHOHYDQW�SURYLVLRQV�RI�WKLV�3DUW�DQG�RI�3URWRFRO ���

$UWLFOH���
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7KH�(($�-RLQW�&RPPLWWHH�VKDOO��LQ�DFFRUGDQFH�ZLWK�3DUW�9,,��WDNH�DOO�GHFLVLRQV�QHFHVVDU\�IRU�WKH�LPSOHPHQWDWLRQ�RI�$UWLFOHV�
��� WR���� DQG�PHDVXUHV� GHULYHG� WKHUHIURP��ZKLFK�PD\� LQFOXGH�� LQWHU� DOLD�� VXSSOHPHQWLQJ� DQG� DPHQGLQJ� WKH� SURYLVLRQV� RI�
3URWRFRO�����DV�ZHOO�DV�DGRSWLQJ�DQ\�WUDQVLWLRQDO�DUUDQJHPHQWV�UHTXLUHG�E\�ZD\�RI�LPSOHPHQWDWLRQ�RI�$UWLFOH����

$UWLFOH���

7KH�&RQWUDFWLQJ�3DUWLHV�VKDOO�WDNH�WKH�QHFHVVDU\�VWHSV�WR�GHYHORS��VWUHQJWKHQ�RU�EURDGHQ�FRRSHUDWLRQ�LQ�WKH�IUDPHZRUN�RI�WKH�
&RPPXQLW\
V� DFWLYLWLHV� LQ� ILHOGV� QRW� OLVWHG� LQ�$UWLFOH� ����ZKHUH� VXFK� FRRSHUDWLRQ� LV� FRQVLGHUHG� OLNHO\� WR� FRQWULEXWH� WR� WKH�
DWWDLQPHQW�RI�WKH�REMHFWLYHV�RI�WKLV�$JUHHPHQW��RU�LV�RWKHUZLVH�GHHPHG�E\�WKH�&RQWUDFWLQJ�3DUWLHV�WR�EH�RI�PXWXDO�LQWHUHVW���
6XFK�VWHSV�PD\�LQFOXGH�WKH�DPHQGPHQW�RI�$UWLFOH����E\�WKH�DGGLWLRQ�RI�QHZ�ILHOGV�WR�WKRVH�OLVWHG�WKHUHLQ�

$UWLFOH���

:LWKRXW�SUHMXGLFH�WR�SURYLVLRQV�RI�RWKHU�3DUWV�RI�WKLV�$JUHHPHQW��WKH�SURYLVLRQV�RI�WKLV�3DUW�VKDOO�QRW�SUHFOXGH�WKH�SRVVLELOLW\�
IRU�DQ\�&RQWUDFWLQJ�3DUW\�WR�SUHSDUH��DGRSW�DQG�LPSOHPHQW�PHDVXUHV�LQGHSHQGHQWO\�

3$57�9,,

,167,787,21$/�3529,6,216

&+$37(5 �

7+( 6758&785(2)7+($662&,$7,21

6HFWLRQ��
7KH�(($�&RXQFLO

$UWLFOH���

�� $Q�(($�&RXQFLO�LV�KHUHE\�HVWDEOLVKHG���,W�VKDOO��LQ�SDUWLFXODU��EH�UHVSRQVLEOH�IRU�JLYLQJ�WKH�SROLWLFDO�LPSHWXV�LQ�WKH�
LPSOHPHQWDWLRQ�RI�WKLV�$JUHHPHQW�DQG�OD\LQJ�GRZQ�WKH�JHQHUDO�JXLGHOLQHV�IRU�WKH�(($�-RLQW�&RPPLWWHH�

7R�WKLV�HQG��WKH�(($�&RXQFLO�VKDOO�DVVHVV�WKH�RYHUDOO�IXQFWLRQLQJ�DQG�WKH�GHYHORSPHQW�RI�WKH�$JUHHPHQW���,W�VKDOO�
WDNH�WKH�SROLWLFDO�GHFLVLRQV�OHDGLQJ�WR�DPHQGPHQWV�RI�WKH�$JUHHPHQW�

�� 7KH�&RQWUDFWLQJ�3DUWLHV��DV�WR�WKH�&RPPXQLW\�DQG�WKH�(&�0HPEHU�6WDWHV�LQ�WKHLU�UHVSHFWLYH�ILHOGV�RI�FRPSHWHQFH��
PD\��DIWHU�KDYLQJ�GLVFXVVHG� LW� LQ� WKH�(($�-RLQW�&RPPLWWHH� RU�GLUHFWO\� LQ�H[FHSWLRQDOO\�XUJHQW�FDVHV�� UDLVH� LQ� WKH�
(($�&RXQFLO�DQ\�LVVXH�JLYLQJ�ULVH�WR�D�GLIILFXOW\�

�� 7KH�(($�&RXQFLO�VKDOO�E\�GHFLVLRQ�DGRSW�LWV�UXOHV�RI�SURFHGXUH�

$UWLFOH���

�� 7KH�(($�&RXQFLO�VKDOO�FRQVLVW�RI�WKH�PHPEHUV�RI�WKH�&RXQFLO�RI�WKH�(XURSHDQ�&RPPXQLWLHV�DQG�PHPEHUV�RI�WKH�
(&�&RPPLVVLRQ��DQG�RI�RQH�PHPEHU�RI�WKH�*RYHUQPHQW�RI�HDFK�RI�WKH�()7$�6WDWHV�

0HPEHUV�RI�WKH�(($�&RXQFLO�PD\�EH�UHSUHVHQWHG�LQ�DFFRUGDQFH�ZLWK�WKH�FRQGLWLRQV�WR�EH�ODLG�GRZQ�LQ�LWV�UXOHV�RI�
SURFHGXUH�

�� 'HFLVLRQV� E\� WKH� (($�&RXQFLO� VKDOO� EH� WDNHQ� E\� DJUHHPHQW� EHWZHHQ� WKH�&RPPXQLW\�� RQ� WKH� RQH� KDQG�� DQG� WKH�
()7$�6WDWHV��RQ�WKH�RWKHU�
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$UWLFOH���

�� 7KH�RIILFH�RI�3UHVLGHQW�RI�WKH�(($�&RXQFLO�VKDOO�EH�KHOG�DOWHUQDWHO\��IRU�D�SHULRG�RI�VL[�PRQWKV��E\�D�PHPEHU�RI�WKH�
&RXQFLO�RI�WKH�(XURSHDQ�&RPPXQLWLHV�DQG�D�PHPEHU�RI�WKH�*RYHUQPHQW�RI�DQ�()7$�6WDWH�

�� 7KH�(($�&RXQFLO� VKDOO�EH� FRQYHQHG� WZLFH� D� \HDU� E\� LWV�3UHVLGHQW�� �7KH�(($�&RXQFLO� VKDOO� DOVR�PHHW�ZKHQHYHU�
FLUFXPVWDQFHV�VR�UHTXLUH��LQ�DFFRUGDQFH�ZLWK�LWV�UXOHV�RI�SURFHGXUH�

6HFWLRQ �
7KH�(($�-RLQW�&RPPLWWHH

$UWLFOH���

�� $Q�(($�-RLQW�&RPPLWWHH�LV�KHUHE\�HVWDEOLVKHG���,W�VKDOO�HQVXUH�WKH�HIIHFWLYH�LPSOHPHQWDWLRQ�DQG�RSHUDWLRQ�RI�WKLV�
$JUHHPHQW�� � 7R� WKLV� HQG�� LW� VKDOO� FDUU\� RXW� H[FKDQJHV� RI� YLHZV� DQG� LQIRUPDWLRQ� DQG� WDNH� GHFLVLRQV� LQ� WKH� FDVHV�
SURYLGHG�IRU�LQ�WKLV�$JUHHPHQW�

�� 7KH�&RQWUDFWLQJ�3DUWLHV��DV�WR�WKH�&RPPXQLW\�DQG�WKH�(&�0HPEHU�6WDWHV�LQ�WKHLU�UHVSHFWLYH�ILHOGV�RI�FRPSHWHQFH��
VKDOO�KROG�FRQVXOWDWLRQV� LQ� WKH�(($�-RLQW�&RPPLWWHH�RQ�DQ\�SRLQW�RI� UHOHYDQFH� WR� WKH�$JUHHPHQW�JLYLQJ�ULVH� WR�D�
GLIILFXOW\�DQG�UDLVHG�E\�RQH�RI�WKHP�

�� 7KH�(($�-RLQW�&RPPLWWHH�VKDOO�E\�GHFLVLRQ�DGRSW�LWV�UXOHV�RI�SURFHGXUH�

$UWLFOH���

�� 7KH�(($�-RLQW�&RPPLWWHH�VKDOO�FRQVLVW�RI�UHSUHVHQWDWLYHV�RI�WKH�&RQWUDFWLQJ�3DUWLHV�

�� 7KH�(($�-RLQW�&RPPLWWHH� VKDOO� WDNH�GHFLVLRQV�E\� DJUHHPHQW�EHWZHHQ� WKH�&RPPXQLW\�� RQ� WKH�RQH�KDQG�� DQG� WKH�
()7$�6WDWHV�VSHDNLQJ�ZLWK�RQH�YRLFH��RQ�WKH�RWKHU�

$UWLFOH���

�� 7KH�RIILFH�RI�3UHVLGHQW�RI� WKH�(($�-RLQW�&RPPLWWHH� VKDOO�EH�KHOG�DOWHUQDWHO\�� IRU D�SHULRG�RI� VL[�PRQWKV��E\� WKH�
UHSUHVHQWDWLYH�RI�WKH�&RPPXQLW\��L�H��WKH�(&�&RPPLVVLRQ��DQG�WKH�UHSUHVHQWDWLYH�RI�RQH�RI�WKH�()7$�6WDWHV�

�� ,Q�RUGHU�WR�IXOILO�LWV�IXQFWLRQV��WKH�(($�-RLQW�&RPPLWWHH�VKDOO�PHHW��LQ�SULQFLSOH��DW�OHDVW�RQFH�D�PRQWK���,W�VKDOO�DOVR�
PHHW�RQ�WKH�LQLWLDWLYH�RI�LWV�3UHVLGHQW�RU�DW�WKH�UHTXHVW�RI�RQH�RI�WKH�&RQWUDFWLQJ�3DUWLHV�LQ�DFFRUGDQFH�ZLWK�LWV�UXOHV�
RI�SURFHGXUH�

�� 7KH�(($�-RLQW�&RPPLWWHH�PD\�GHFLGH�WR�HVWDEOLVK�DQ\�VXEFRPPLWWHH�RU�ZRUNLQJ�JURXS�WR�DVVLVW�LW�LQ�FDUU\LQJ�RXW�LWV�
WDVNV���7KH�(($�-RLQW�&RPPLWWHH�VKDOO�LQ�LWV�UXOHV�RI�SURFHGXUH�OD\�GRZQ�WKH�FRPSRVLWLRQ�DQG�PRGH�RI�RSHUDWLRQ�RI�
VXFK� VXEFRPPLWWHHV� DQG�ZRUNLQJ�JURXSV�� � 7KHLU� WDVNV� VKDOO� EH�GHWHUPLQHG�E\� WKH�(($�-RLQW�&RPPLWWHH� LQ� HDFK�
LQGLYLGXDO�FDVH�

�� 7KH�(($ -RLQW�&RPPLWWHH�VKDOO�LVVXH�DQ�DQQXDO�UHSRUW�RQ�WKH�IXQFWLRQLQJ�DQG�WKH�GHYHORSPHQW�RI�WKLV�$JUHHPHQW�
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6HFWLRQ��
3DUOLDPHQWDU\�FRRSHUDWLRQ

$UWLFOH���

�� $Q�(($�-RLQW�3DUOLDPHQWDU\�&RPPLWWHH� LV�KHUHE\�HVWDEOLVKHG�� � ,W�VKDOO�EH�FRPSRVHG�RI�HTXDO�QXPEHUV�RI��RQ� WKH�
RQH�KDQG��PHPEHUV�RI�WKH�(XURSHDQ�3DUOLDPHQW�DQG��RQ�WKH�RWKHU��PHPEHUV�RI�3DUOLDPHQWV�RI�WKH�()7$�6WDWHV��7KH�
WRWDO�QXPEHU�RI�PHPEHUV�RI�WKH�&RPPLWWHH�LV�ODLG�GRZQ�LQ�WKH�6WDWXWH�LQ�3URWRFRO����

�� 7KH�(($�-RLQW�3DUOLDPHQWDU\�&RPPLWWHH�VKDOO DOWHUQDWHO\�KROG�VHVVLRQV�LQ�WKH�&RPPXQLW\�DQG�LQ�DQ�()7$�6WDWH�LQ�
DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�ODLG�GRZQ�LQ�3URWRFRO����

�� 7KH�(($�-RLQW�3DUOLDPHQWDU\�&RPPLWWHH� VKDOO� FRQWULEXWH�� WKURXJK�GLDORJXH�DQG�GHEDWH�� WR�D�EHWWHU�XQGHUVWDQGLQJ�
EHWZHHQ�WKH�&RPPXQLW\�DQG�WKH�()7$�6WDWHV�LQ�WKH�ILHOGV�FRYHUHG�E\�WKLV�$JUHHPHQW�

�� 7KH�(($�-RLQW�3DUOLDPHQWDU\�&RPPLWWHH�PD\�H[SUHVV�LWV�YLHZV�LQ�WKH�IRUP�RI�UHSRUWV�RU�UHVROXWLRQV��DV�DSSURSULDWH���
,W� VKDOO�� LQ� SDUWLFXODU�� H[DPLQH� WKH� DQQXDO� UHSRUW� RI� WKH� (($� -RLQW� &RPPLWWHH�� LVVXHG� LQ� DFFRUGDQFH� ZLWK�
$UWLFOH �� �����RQ�WKH�IXQFWLRQLQJ�DQG�WKH�GHYHORSPHQW�RI�WKLV�$JUHHPHQW�

�� 7KH�3UHVLGHQW�RI�WKH�(($�&RXQFLO�PD\�DSSHDU�EHIRUH�WKH�(($�-RLQW�3DUOLDPHQWDU\�&RPPLWWHH�LQ�RUGHU�WR�EH�KHDUG�
E\�LW�

�� 7KH�(($�-RLQW�3DUOLDPHQWDU\�&RPPLWWHH�VKDOO�DGRSW�LWV�UXOHV�RI�SURFHGXUH�

6HFWLRQ��
&RRSHUDWLRQ�EHWZHHQ�HFRQRPLF�DQG�VRFLDO�SDUWQHUV

$UWLFOH���

�� 0HPEHUV� RI� WKH� (FRQRPLF� DQG� 6RFLDO� &RPPLWWHH� DQG� RWKHU� ERGLHV� UHSUHVHQWLQJ� WKH� VRFLDO� SDUWQHUV� LQ� WKH�
&RPPXQLW\�DQG�WKH�FRUUHVSRQGLQJ�ERGLHV�LQ�WKH�()7$�6WDWHV�VKDOO�ZRUN�WR�VWUHQJWKHQ�FRQWDFWV�EHWZHHQ�WKHP�DQG�WR�
FRRSHUDWH�LQ�DQ�RUJDQL]HG�DQG�UHJXODU�PDQQHU�LQ�RUGHU�WR�HQKDQFH�WKH�DZDUHQHVV�RI�WKH�HFRQRPLF�DQG�VRFLDO�DVSHFWV�
RI�WKH�JURZLQJ�LQWHUGHSHQGHQFH�RI�WKH�HFRQRPLHV�RI�WKH�&RQWUDFWLQJ�3DUWLHV�DQG�RI�WKHLU�LQWHUHVWV�ZLWKLQ�WKH�FRQWH[W�
RI�WKH�(($�

�� 7R�WKLV�HQG��DQ�(($�&RQVXOWDWLYH�&RPPLWWHH�LV�KHUHE\�HVWDEOLVKHG���,W�VKDOO�EH�FRPSRVHG�RI�HTXDO�QXPEHUV�RI��RQ�
WKH�RQH�KDQG��PHPEHUV�RI�WKH�(FRQRPLF�DQG�6RFLDO�&RPPLWWHH�RI�WKH�&RPPXQLW\�DQG��RQ�WKH�RWKHU��PHPEHUV�RI�WKH�
()7$�&RQVXOWDWLYH�&RPPLWWHH���7KH�(($�&RQVXOWDWLYH�&RPPLWWHH�PD\�H[SUHVV�LWV�YLHZV�LQ�WKH�IRUP�RI�UHSRUWV�RU�
UHVROXWLRQV��DV�DSSURSULDWH�

�� 7KH�(($�&RQVXOWDWLYH�&RPPLWWHH�VKDOO�DGRSW�LWV�UXOHV�RI�SURFHGXUH�

&+$37(5 �

7+('(&,6,21�0$.,1* 352&('85(

$UWLFOH���

7KLV�$JUHHPHQW�GRHV�QRW�SUHMXGJH�WKH�ULJKW�IRU�HDFK�&RQWUDFWLQJ�3DUW\�WR�DPHQG��ZLWKRXW�SUHMXGLFH�WR�WKH�SULQFLSOH�RI�QRQ�
GLVFULPLQDWLRQ�DQG�DIWHU�KDYLQJ� LQIRUPHG�WKH�RWKHU�&RQWUDFWLQJ�3DUWLHV�� LWV� LQWHUQDO� OHJLVODWLRQ� LQ� WKH�DUHDV�FRYHUHG�E\� WKLV
$JUHHPHQW�

� LI�WKH�(($�-RLQW�&RPPLWWHH�FRQFOXGHV�WKDW�WKH�OHJLVODWLRQ�DV�DPHQGHG�GRHV�QRW�DIIHFW�WKH�JRRG�IXQFWLRQLQJ�RI�WKLV�
$JUHHPHQW��RU
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� LI�WKH�SURFHGXUHV�UHIHUUHG�WR�LQ�$UWLFOH����KDYH�EHHQ�FRPSOHWHG�

$UWLFOH���

7KH�$QQH[HV�WR�WKLV�$JUHHPHQW�DQG�3URWRFROV���WR������WR��������WR��������WR����������������DQG�����DV�DSSURSULDWH��PD\�EH�
DPHQGHG�E\�D�GHFLVLRQ�RI�WKH�(($�-RLQW�&RPPLWWHH�LQ�DFFRUGDQFH�ZLWK�$UWLFOHV����������������������DQG�����

$UWLFOH���

�� $V� VRRQ� DV� QHZ� OHJLVODWLRQ� LV� EHLQJ� GUDZQ� XS� E\� WKH� (&� &RPPLVVLRQ� LQ� D� ILHOG� ZKLFK� LV� JRYHUQHG� E\� WKLV�
$JUHHPHQW��WKH�(&�&RPPLVVLRQ�VKDOO�LQIRUPDOO\�VHHN�DGYLFH�IURP�H[SHUWV�RI�WKH�()7$�6WDWHV�LQ�WKH�VDPH�ZD\�DV�LW�
VHHNV�DGYLFH�IURP�H[SHUWV�RI�WKH�(&�0HPEHU�6WDWHV�IRU�WKH�HODERUDWLRQ�RI�LWV�SURSRVDOV�

�� :KHQ� WUDQVPLWWLQJ� LWV� SURSRVDO� WR� WKH�&RXQFLO� RI� WKH�(XURSHDQ�&RPPXQLWLHV�� WKH�(&�&RPPLVVLRQ� VKDOO� WUDQVPLW�
FRSLHV�WKHUHRI�WR�WKH�()7$�6WDWHV�

$W� WKH� UHTXHVW� RI� RQH� RI� WKH�&RQWUDFWLQJ� 3DUWLHV�� D� SUHOLPLQDU\� H[FKDQJH� RI� YLHZV� WDNHV� SODFH� LQ� WKH�(($� -RLQW�
&RPPLWWHH�

�� 'XULQJ�WKH�SKDVH�SUHFHGLQJ�WKH�GHFLVLRQ�RI�WKH�&RXQFLO�RI�WKH�(XURSHDQ�&RPPXQLWLHV��LQ�D�FRQWLQXRXV�LQIRUPDWLRQ�
DQG� FRQVXOWDWLRQ� SURFHVV�� WKH� &RQWUDFWLQJ� 3DUWLHV� FRQVXOW� HDFK� RWKHU� DJDLQ� LQ� WKH� (($� -RLQW� &RPPLWWHH� DW� WKH�
VLJQLILFDQW�PRPHQWV�DW�WKH�UHTXHVW�RI�RQH�RI�WKHP�

�� 7KH�&RQWUDFWLQJ�3DUWLHV�VKDOO�FRRSHUDWH�LQ�JRRG�IDLWK�GXULQJ�WKH�LQIRUPDWLRQ�DQG�FRQVXOWDWLRQ�SKDVH�ZLWK�D�YLHZ�WR�
IDFLOLWDWLQJ��DW�WKH�HQG�RI�WKH�SURFHVV��WKH�GHFLVLRQ�WDNLQJ�LQ�WKH�(($ -RLQW &RPPLWWHH�

$UWLFOH����

7KH� (&�&RPPLVVLRQ� VKDOO� HQVXUH� H[SHUWV� RI� WKH� ()7$�6WDWHV� DV�ZLGH� D� SDUWLFLSDWLRQ� DV� SRVVLEOH� DFFRUGLQJ� WR� WKH� DUHDV�
FRQFHUQHG��LQ�WKH�SUHSDUDWRU\�VWDJH�RI�GUDIW�PHDVXUHV�WR�EH�VXEPLWWHG�VXEVHTXHQWO\�WR�WKH�FRPPLWWHHV�ZKLFK�DVVLVW�WKH�(&�
&RPPLVVLRQ�LQ�WKH�H[HUFLVH�RI�LWV�H[HFXWLYH�SRZHUV�� �,Q�WKLV�UHJDUG��ZKHQ�GUDZLQJ�XS�GUDIW�PHDVXUHV�WKH�(&�&RPPLVVLRQ�
VKDOO�UHIHU�WR�H[SHUWV�RI�WKH�()7$�6WDWHV�RQ�WKH�VDPH�EDVLV�DV�LW�UHIHUV�WR�H[SHUWV�RI�WKH�(&�0HPEHU�6WDWHV�

,Q�WKH�FDVHV�ZKHUH�WKH�&RXQFLO�RI�WKH�(XURSHDQ�&RPPXQLWLHV�LV�VHL]HG�LQ�DFFRUGDQFH�ZLWK�WKH�SURFHGXUH�DSSOLFDEOH�WR�WKH�
W\SH�RI�FRPPLWWHH�LQYROYHG��WKH�(&�&RPPLVVLRQ�VKDOO�WUDQVPLW�WR�WKH�&RXQFLO�RI�WKH�(XURSHDQ�&RPPXQLWLHV�WKH�YLHZV�RI�WKH�
H[SHUWV�RI�WKH�()7$�6WDWHV�

$UWLFOH����

�� ,Q�UHVSHFW�RI�FRPPLWWHHV�ZKLFK�DUH�FRYHUHG�QHLWKHU�E\�$UWLFOH����QRU�E\�$UWLFOH�����H[SHUWV�IURP�()7$�6WDWHV�VKDOO�
EH�DVVRFLDWHG�ZLWK�WKH�ZRUN�ZKHQ�WKLV�LV�FDOOHG�IRU�E\�WKH�JRRG�IXQFWLRQLQJ�RI�WKLV�$JUHHPHQW�

7KHVH�FRPPLWWHHV�DUH�OLVWHG�LQ�3URWRFRO������7KH�PRGDOLWLHV�RI�VXFK�DQ�DVVRFLDWLRQ�DUH�VHW�RXW�LQ�WKH�UHOHYDQW�VHFWRUDO�
3URWRFROV�DQG�$QQH[HV�GHDOLQJ�ZLWK�WKH�PDWWHU�FRQFHUQHG�

�� ,I� LW� DSSHDUV� WR� WKH� &RQWUDFWLQJ� 3DUWLHV� WKDW� VXFK� DQ� DVVRFLDWLRQ� VKRXOG� EH� H[WHQGHG� WR� RWKHU� FRPPLWWHHV� ZKLFK�
SUHVHQW�VLPLODU�FKDUDFWHULVWLFV��WKH�(($�-RLQW�&RPPLWWHH�PD\�DPHQG�3URWRFRO ���
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$UWLFOH����

�� ,Q RUGHU� WR�JXDUDQWHH� WKH� OHJDO� VHFXULW\� DQG� WKH�KRPRJHQHLW\�RI� WKH�(($�� WKH�(($�-RLQW�&RPPLWWHH� VKDOO� WDNH� D�
GHFLVLRQ� FRQFHUQLQJ� DQ� DPHQGPHQW�RI� DQ�$QQH[� WR� WKLV�$JUHHPHQW� DV� FORVHO\� DV� SRVVLEOH� WR� WKH�DGRSWLRQ�E\� WKH�
&RPPXQLW\�RI�WKH�FRUUHVSRQGLQJ�QHZ�&RPPXQLW\�OHJLVODWLRQ�ZLWK�D�YLHZ�WR�SHUPLWWLQJ�D�VLPXOWDQHRXV�DSSOLFDWLRQ�
RI� WKH� ODWWHU�DV�ZHOO� DV�RI� WKH�DPHQGPHQWV�RI� WKH�$QQH[HV� WR� WKH�$JUHHPHQW�� �7R� WKLV�HQG�� WKH�&RPPXQLW\� VKDOO��
ZKHQHYHU�DGRSWLQJ�D�OHJLVODWLYH�DFW�RQ�DQ�LVVXH�ZKLFK�LV�JRYHUQHG�E\�WKLV�$JUHHPHQW��DV�VRRQ�DV�SRVVLEOH�LQIRUP�WKH�
RWKHU�&RQWUDFWLQJ�3DUWLHV�LQ�WKH�(($�-RLQW�&RPPLWWHH�

�� 7KH�SDUW�RI�DQ�$QQH[�WR�WKLV�$JUHHPHQW�ZKLFK�ZRXOG�EH�GLUHFWO\�DIIHFWHG�E\�WKH�QHZ�OHJLVODWLRQ�LV�DVVHVVHG�LQ�WKH�
(($�-RLQW�&RPPLWWHH�

�� 7KH�&RQWUDFWLQJ�3DUWLHV�VKDOO�PDNH�DOO�HIIRUWV�WR�DUULYH�DW�DQ�DJUHHPHQW�RQ�PDWWHUV�UHOHYDQW�WR�WKLV�$JUHHPHQW�

7KH�(($� -RLQW�&RPPLWWHH� VKDOO�� LQ� SDUWLFXODU��PDNH� HYHU\� HIIRUW� WR� ILQG� D�PXWXDOO\� DFFHSWDEOH� VROXWLRQ�ZKHUH� D�
VHULRXV�SUREOHP�DULVHV�LQ�DQ\�DUHD�ZKLFK��LQ�WKH ()7$�6WDWHV��IDOOV�ZLWKLQ�WKH�FRPSHWHQFH�RI�WKH�OHJLVODWRU�

�� ,I��QRWZLWKVWDQGLQJ�WKH�DSSOLFDWLRQ�RI�WKH�SUHFHGLQJ�SDUDJUDSK��DQ�DJUHHPHQW�RQ�DQ�DPHQGPHQW�RI�DQ�$QQH[�WR�WKLV�
$JUHHPHQW�FDQQRW�EH�UHDFKHG��WKH�(($�-RLQW�&RPPLWWHH�VKDOO�H[DPLQH�DOO�IXUWKHU SRVVLELOLWLHV�WR�PDLQWDLQ�WKH�JRRG�
IXQFWLRQLQJ�RI�WKLV�$JUHHPHQW�DQG�WDNH�DQ\�GHFLVLRQ�QHFHVVDU\�WR�WKLV�HIIHFW��LQFOXGLQJ�WKH�SRVVLELOLW\�WR�WDNH�QRWLFH�
RI�WKH�HTXLYDOHQFH�RI�OHJLVODWLRQ���6XFK�D�GHFLVLRQ�VKDOO�EH�WDNHQ�DW�WKH�ODWHVW�DW�WKH�H[SLU\�RI�D�SHULRG�RI�VL[�PRQWKV�
IURP�WKH�GDWH�RI�UHIHUUDO�WR�WKH�(($�-RLQW�&RPPLWWHH�RU��LI�WKDW�GDWH�LV�ODWHU��RQ�WKH�GDWH�RI�HQWU\�LQWR�IRUFH�RI�WKH�
FRUUHVSRQGLQJ�&RPPXQLW\�OHJLVODWLRQ�

�� ,I�� DW� WKH� HQG�RI� WKH� WLPH� OLPLW� VHW� RXW� LQ�SDUDJUDSK���� WKH�(($�-RLQW�&RPPLWWHH�KDV�QRW� WDNHQ� D�GHFLVLRQ�RQ� DQ�
DPHQGPHQW�RI�DQ�$QQH[�WR�WKLV�$JUHHPHQW��WKH�DIIHFWHG�SDUW�WKHUHRI��DV�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK����
LV�UHJDUGHG�DV�SURYLVLRQDOO\�VXVSHQGHG��VXEMHFW�WR�D�GHFLVLRQ�WR�WKH�FRQWUDU\�E\�WKH�(($�-RLQW�&RPPLWWHH���6XFK�D�
VXVSHQVLRQ�VKDOO�WDNH�HIIHFW�VL[�PRQWKV�DIWHU�WKH�HQG�RI�WKH�SHULRG�UHIHUUHG�WR�LQ�SDUDJUDSK����EXW�LQ�QR�HYHQW�HDUOLHU�
WKDQ� WKH�GDWH�RQ�ZKLFK� WKH�FRUUHVSRQGLQJ�(&�DFW� LV� LPSOHPHQWHG� LQ� WKH�&RPPXQLW\�� �7KH�(($�-RLQW�&RPPLWWHH�
VKDOO�SXUVXH� LWV�HIIRUWV� WR�DJUHH�RQ�D�PXWXDOO\�DFFHSWDEOH�VROXWLRQ� LQ�RUGHU�IRU� WKH�VXVSHQVLRQ� WR�EH� WHUPLQDWHG�DV�
VRRQ�DV�SRVVLEOH�

�� 7KH� SUDFWLFDO� FRQVHTXHQFHV� RI� WKH� VXVSHQVLRQ� UHIHUUHG� WR� LQ� SDUDJUDSK� �� VKDOO� EH� GLVFXVVHG� LQ� WKH� (($� -RLQW�
&RPPLWWHH���7KH�ULJKWV�DQG�REOLJDWLRQV�ZKLFK�LQGLYLGXDOV�DQG�HFRQRPLF�RSHUDWRUV�KDYH�DOUHDG\�DFTXLUHG�XQGHU�WKLV�
$JUHHPHQW�VKDOO�UHPDLQ���7KH�&RQWUDFWLQJ�3DUWLHV�VKDOO��DV�DSSURSULDWH��GHFLGH�RQ�WKH�DGMXVWPHQWV�QHFHVVDU\�GXH�WR�
WKH�VXVSHQVLRQ�

$UWLFOH����

�� ,I� D� GHFLVLRQ� RI� WKH� (($� -RLQW� &RPPLWWHH� FDQ� EH� ELQGLQJ� RQ� D� &RQWUDFWLQJ� 3DUW\� RQO\� DIWHU� WKH� IXOILOPHQW� RI�
FRQVWLWXWLRQDO�UHTXLUHPHQWV��WKH�GHFLVLRQ�VKDOO��LI�D�GDWH�LV�FRQWDLQHG�WKHUHLQ��HQWHU�LQWR�IRUFH�RQ�WKDW�GDWH��SURYLGHG�
WKDW� WKH�&RQWUDFWLQJ�3DUW\�FRQFHUQHG�KDV�QRWLILHG WKH�RWKHU�&RQWUDFWLQJ�3DUWLHV�E\� WKDW�GDWH� WKDW� WKH�FRQVWLWXWLRQDO�
UHTXLUHPHQWV�KDYH�EHHQ�IXOILOOHG�

,Q�WKH�DEVHQFH�RI�VXFK�D�QRWLILFDWLRQ�E\�WKDW�GDWH��WKH�GHFLVLRQ�VKDOO�HQWHU�LQWR�IRUFH�RQ�WKH�ILUVW�GD\�RI�WKH�VHFRQG�
PRQWK�IROORZLQJ�WKH�ODVW�QRWLILFDWLRQ�

�� ,I�XSRQ�WKH�H[SLU\�RI�D�SHULRG�RI�VL[�PRQWKV�DIWHU�WKH�GHFLVLRQ�RI�WKH�(($�-RLQW�&RPPLWWHH�VXFK�D�QRWLILFDWLRQ�KDV�
QRW�WDNHQ�SODFH��WKH�GHFLVLRQ�RI�WKH�(($�-RLQW�&RPPLWWHH�VKDOO�EH�DSSOLHG�SURYLVLRQDOO\�SHQGLQJ�WKH�IXOILOPHQW�RI�
WKH�FRQVWLWXWLRQDO� UHTXLUHPHQWV�XQOHVV�D�&RQWUDFWLQJ�3DUW\�QRWLILHV� WKDW� VXFK�D�SURYLVLRQDO�DSSOLFDWLRQ�FDQQRW� WDNH�
SODFH�� � ,Q� WKH� ODWWHU� FDVH�� RU� LI� D� &RQWUDFWLQJ� 3DUW\� QRWLILHV� WKH� QRQ�UDWLILFDWLRQ� RI� D� GHFLVLRQ� RI� WKH� (($� -RLQW�
&RPPLWWHH��WKH�VXVSHQVLRQ�SURYLGHG�IRU�LQ�$UWLFOH ��������VKDOO�WDNH�HIIHFW�RQH�PRQWK�DIWHU�VXFK�D�QRWLILFDWLRQ�EXW�LQ�
QR�HYHQW�HDUOLHU�WKDQ�WKH�GDWH�RQ�ZKLFK�WKH�FRUUHVSRQGLQJ�(&�DFW�LV�LPSOHPHQWHG�LQ�WKH�&RPPXQLW\�

$UWLFOH����

'HFLVLRQV� WDNHQ�E\� WKH�(($�-RLQW�&RPPLWWHH� LQ� WKH�FDVHV�SURYLGHG� IRU� LQ� WKLV�$JUHHPHQW� VKDOO��XQOHVV�RWKHUZLVH�
SURYLGHG�IRU�WKHUHLQ��XSRQ�WKHLU�HQWU\�LQWR�IRUFH�EH�ELQGLQJ�RQ�WKH�&RQWUDFWLQJ�3DUWLHV�ZKLFK�VKDOO�WDNH�WKH�QHFHVVDU\�
VWHSV�WR�HQVXUH�WKHLU�LPSOHPHQWDWLRQ�DQG�DSSOLFDWLRQ�
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6HFWLRQ��
+RPRJHQHLW\

$UWLFOH����

�� ,Q�RUGHU�WR�DFKLHYH�WKH�REMHFWLYH�RI�WKH�&RQWUDFWLQJ�3DUWLHV�WR�DUULYH�DW�DV�XQLIRUP�DQ�LQWHUSUHWDWLRQ�DV�SRVVLEOH�RI�WKH�
SURYLVLRQV�RI�WKH�$JUHHPHQW�DQG�WKRVH�SURYLVLRQV�RI�&RPPXQLW\�OHJLVODWLRQ�ZKLFK�DUH�VXEVWDQWLDOO\�UHSURGXFHG�LQ�
WKH�$JUHHPHQW��WKH�(($�-RLQW�&RPPLWWHH�VKDOO�DFW�LQ�DFFRUGDQFH�ZLWK�WKLV�$UWLFOH�

�� 7KH�(($�-RLQW�&RPPLWWHH�VKDOO�NHHS�XQGHU�FRQVWDQW�UHYLHZ�WKH�GHYHORSPHQW�RI�WKH�FDVH�ODZ�RI�WKH�&RXUW�RI�-XVWLFH�
RI�WKH�(XURSHDQ�&RPPXQLWLHV�DQG�WKH�()7$�&RXUW���7R�WKLV�HQG�MXGJPHQWV�RI�WKHVH�&RXUWV�VKDOO�EH�WUDQVPLWWHG�WR�
WKH�(($�-RLQW�&RPPLWWHH�ZKLFK�VKDOO�DFW�VR�DV�WR�SUHVHUYH�WKH�KRPRJHQHRXV�LQWHUSUHWDWLRQ�RI�WKH�$JUHHPHQW�

�� ,I�WKH�(($�-RLQW�&RPPLWWHH�ZLWKLQ�WZR�PRQWKV�DIWHU�D�GLIIHUHQFH�LQ�WKH�FDVH�ODZ�RI�WKH�WZR�&RXUWV�KDV�EHHQ�EURXJKW�
EHIRUH�LW��KDV�QRW�VXFFHHGHG�WR�SUHVHUYH�WKH�KRPRJHQHRXV�LQWHUSUHWDWLRQ�RI�WKH�$JUHHPHQW��WKH�SURFHGXUHV�ODLG�GRZQ�
LQ�$UWLFOH�����PD\�EH�DSSOLHG�

$UWLFOH����

,Q�RUGHU�WR�HQVXUH�DV�XQLIRUP�DQ�LQWHUSUHWDWLRQ�DV�SRVVLEOH�RI�WKLV�$JUHHPHQW��LQ�IXOO�GHIHUHQFH�WR�WKH�LQGHSHQGHQFH�RI�FRXUWV��
D� V\VWHP� RI� H[FKDQJH� RI� LQIRUPDWLRQ� FRQFHUQLQJ� MXGJPHQWV� E\� WKH� ()7$� &RXUW�� WKH� &RXUW� RI� -XVWLFH� RI� WKH� (XURSHDQ�
&RPPXQLWLHV� DQG� WKH�&RXUW� RI�)LUVW� ,QVWDQFH�RI� WKH�(XURSHDQ�&RPPXQLWLHV� DQG� WKH�&RXUWV� RI� ODVW� LQVWDQFH�RI� WKH�()7$�
6WDWHV�VKDOO�EH�VHW�XS�E\�WKH�(($�-RLQW�&RPPLWWHH���7KLV�V\VWHP�VKDOO�FRPSULVH�

�D� WUDQVPLVVLRQ�WR�WKH�5HJLVWUDU�RI�WKH�&RXUW�RI�-XVWLFH�RI�WKH�(XURSHDQ�&RPPXQLWLHV�RI�MXGJPHQWV�GHOLYHUHG�E\�VXFK�
FRXUWV�RQ� WKH� LQWHUSUHWDWLRQ�DQG�DSSOLFDWLRQ�RI��RQ� WKH�RQH�KDQG��WKLV�$JUHHPHQW�RU��RQ� WKH�RWKHU�KDQG�� WKH�7UHDW\�
HVWDEOLVKLQJ� WKH� (XURSHDQ� (FRQRPLF� &RPPXQLW\� DQG� WKH� 7UHDW\� HVWDEOLVKLQJ� WKH� (XURSHDQ� &RDO� DQG� 6WHHO�
&RPPXQLW\��DV�DPHQGHG�RU�VXSSOHPHQWHG��DV�ZHOO�DV�WKH�DFWV�DGRSWHG�LQ�SXUVXDQFH�WKHUHRI�LQ�VR�IDU�DV�WKH\�FRQFHUQ�
SURYLVLRQV�ZKLFK�DUH�LGHQWLFDO�LQ�VXEVWDQFH�WR�WKRVH�RI�WKLV�$JUHHPHQW�

�E� FODVVLILFDWLRQ�RI�WKHVH�MXGJPHQWV�E\�WKH�5HJLVWUDU�RI�WKH�&RXUW�RI�-XVWLFH RI�WKH�(XURSHDQ�&RPPXQLWLHV�LQFOXGLQJ��DV�
IDU�DV�QHFHVVDU\��WKH�GUDZLQJ�XS�DQG�SXEOLFDWLRQ�RI�WUDQVODWLRQV�DQG�DEVWUDFWV�

�F� FRPPXQLFDWLRQV�E\�WKH�5HJLVWUDU�RI�WKH�&RXUW�RI�-XVWLFH�RI�WKH�(XURSHDQ�&RPPXQLWLHV�RI�WKH�UHOHYDQW�GRFXPHQWV�WR�
WKH�FRPSHWHQW�QDWLRQDO�DXWKRULWLHV��WR�EH�GHVLJQDWHG�E\�HDFK�&RQWUDFWLQJ�3DUW\�

$UWLFOH����

3URYLVLRQV�RQ� WKH�SRVVLELOLW\� IRU� DQ�()7$�6WDWH� WR� DOORZ� D� FRXUW� RU� WULEXQDO� WR� DVN� WKH�&RXUW� RI� -XVWLFH� RI� WKH�(XURSHDQ�
&RPPXQLWLHV�WR�GHFLGH�RQ�WKH�LQWHUSUHWDWLRQ�RI�DQ�(($�UXOH�DUH�ODLG�GRZQ�LQ�3URWRFRO ���
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6HFWLRQ��

6XUYHLOODQFH�SURFHGXUH

$UWLFOH����

�� 7KH�()7$�6WDWHV� VKDOO� HVWDEOLVK� DQ� LQGHSHQGHQW� VXUYHLOODQFH� DXWKRULW\� �()7$�6XUYHLOODQFH�$XWKRULW\�� DV�ZHOO� DV�
SURFHGXUHV� VLPLODU� WR� WKRVH� H[LVWLQJ� LQ� WKH� &RPPXQLW\� LQFOXGLQJ� SURFHGXUHV� IRU� HQVXULQJ� WKH� IXOILOPHQW� RI�
REOLJDWLRQV� XQGHU� WKLV� $JUHHPHQW� DQG� IRU� FRQWURO� RI� WKH� OHJDOLW\� RI� DFWV� RI� WKH� ()7$� 6XUYHLOODQFH� $XWKRULW\�
UHJDUGLQJ�FRPSHWLWLRQ�

�� 7KH�()7$�6WDWHV�VKDOO�HVWDEOLVK�D�FRXUW�RI�MXVWLFH��()7$�&RXUW��

7KH�()7$�&RXUW�VKDOO��LQ�DFFRUGDQFH�ZLWK�D�VHSDUDWH�DJUHHPHQW�EHWZHHQ�WKH�()7$�6WDWHV��ZLWK�UHJDUG�WR�WKH�DSSOLFDWLRQ�RI�
WKLV�$JUHHPHQW�EH�FRPSHWHQW��LQ�SDUWLFXODU��IRU�

�D� DFWLRQV�FRQFHUQLQJ�WKH�VXUYHLOODQFH�SURFHGXUH�UHJDUGLQJ�WKH�()7$�6WDWHV�

�E� DSSHDOV�FRQFHUQLQJ�GHFLVLRQV�LQ�WKH�ILHOG�RI�FRPSHWLWLRQ�WDNHQ�E\�WKH�()7$�6XUYHLOODQFH�$XWKRULW\�

�F� WKH�VHWWOHPHQW�RI�GLVSXWHV�EHWZHHQ�WZR�RU�PRUH�()7$�6WDWHV�

$UWLFOH����

�� 7KH� IXOILOPHQW� RI� WKH� REOLJDWLRQV� XQGHU� WKLV� $JUHHPHQW� VKDOO� EH� PRQLWRUHG� E\�� RQ� WKH� RQH� KDQG�� WKH� ()7$�
6XUYHLOODQFH�$XWKRULW\�DQG��RQ�WKH�RWKHU��WKH�(&�&RPPLVVLRQ�DFWLQJ�LQ�FRQIRUPLW\�ZLWK�WKH�7UHDW\�HVWDEOLVKLQJ�WKH�
(XURSHDQ�(FRQRPLF�&RPPXQLW\�����

�� ,Q� RUGHU� WR� HQVXUH� D� XQLIRUP� VXUYHLOODQFH� WKURXJKRXW� WKH� (($�� WKH� ()7$� 6XUYHLOODQFH� $XWKRULW\� DQG� WKH� (&�
&RPPLVVLRQ� VKDOO� FRRSHUDWH�� H[FKDQJH� LQIRUPDWLRQ� DQG� FRQVXOW� HDFK� RWKHU� RQ� VXUYHLOODQFH� SROLF\� LVVXHV� DQG�
LQGLYLGXDO�FDVHV�

�� 7KH�(&�&RPPLVVLRQ�DQG�WKH�()7$�6XUYHLOODQFH�$XWKRULW\�VKDOO�UHFHLYH�DQ\�FRPSODLQWV�FRQFHUQLQJ�WKH�DSSOLFDWLRQ�
RI�WKLV�$JUHHPHQW���7KH\�VKDOO�LQIRUP�HDFK�RWKHU�RI�FRPSODLQWV�UHFHLYHG�

�� (DFK�RI�WKHVH�ERGLHV�VKDOO�H[DPLQH�DOO�FRPSODLQWV�IDOOLQJ�ZLWKLQ�LWV�FRPSHWHQFH�DQG�VKDOO�SDVV�WR�WKH�RWKHU�ERG\�DQ\�
FRPSODLQWV�ZKLFK�IDOO�ZLWKLQ�WKH�FRPSHWHQFH�RI�WKDW�ERG\�

�� ,Q�FDVH�RI�GLVDJUHHPHQW�EHWZHHQ�WKHVH�WZR�ERGLHV�ZLWK�UHJDUG�WR�WKH�DFWLRQ�WR�EH�WDNHQ�LQ�UHODWLRQ�WR�D�FRPSODLQW�RU�
ZLWK�UHJDUG�WR�WKH�UHVXOW�RI�WKH�H[DPLQDWLRQ��HLWKHU�RI�WKH�ERGLHV�PD\�UHIHU�WKH�PDWWHU�WR�WKH�(($�-RLQW�&RPPLWWHH�
ZKLFK�VKDOO�GHDO�ZLWK�LW�LQ DFFRUGDQFH�ZLWK�$UWLFOH ����

$UWLFOH����

'HFLVLRQV�XQGHU� WKLV�$JUHHPHQW�E\� WKH�()7$�6XUYHLOODQFH�$XWKRULW\�DQG� WKH�(&�&RPPLVVLRQ�ZKLFK� LPSRVH�D�SHFXQLDU\�
REOLJDWLRQ�RQ�SHUVRQV�RWKHU�WKDQ�6WDWHV��VKDOO�EH�HQIRUFHDEOH���7KH�VDPH�VKDOO�DSSO\�WR�VXFK�MXGJPHQWV�XQGHU�WKLV�$JUHHPHQW�
E\� WKH�&RXUW� RI� -XVWLFH�RI� WKH�(XURSHDQ�&RPPXQLWLHV�� WKH�&RXUW� RI�)LUVW� ,QVWDQFH�RI� WKH�(XURSHDQ�&RPPXQLWLHV� DQG� WKH�
()7$�&RXUW�

(QIRUFHPHQW�VKDOO�EH�JRYHUQHG�E\�WKH�UXOHV�RI�FLYLO�SURFHGXUH�LQ�IRUFH�LQ�WKH�6WDWH�LQ�WKH�WHUULWRU\�RI�ZKLFK�LW�LV�FDUULHG�RXW���
7KH�RUGHU�IRU�LWV�HQIRUFHPHQW�VKDOO�EH�DSSHQGHG�WR�WKH�GHFLVLRQ��ZLWKRXW�RWKHU�IRUPDOLW\�WKDQ�YHULILFDWLRQ�RI�WKH�DXWKHQWLFLW\�
RI�WKH�GHFLVLRQ��E\�WKH�DXWKRULW\�ZKLFK�HDFK�&RQWUDFWLQJ�3DUW\�VKDOO�GHVLJQDWH�IRU�WKLV�SXUSRVH�DQG�VKDOO�PDNH�NQRZQ�WR�WKH�
RWKHU� &RQWUDFWLQJ� 3DUWLHV�� WKH� ()7$� 6XUYHLOODQFH� $XWKRULW\�� WKH� (&� &RPPLVVLRQ�� WKH� &RXUW� RI� -XVWLFH� RI� WKH� (XURSHDQ�
&RPPXQLWLHV��WKH�&RXUW�RI�)LUVW�,QVWDQFH�RI�WKH�(XURSHDQ�&RPPXQLWLHV�DQG�WKH�()7$�&RXUW�

���� :RUGV��DQG�WKH�7UHDW\�HVWDEOLVKLQJ�WKH�(XURSHDQ�&RDO�DQG�6WHHO�&RPPXQLW\��GHOHWHG��E\�WKH������(($�(QODUJHPHQW�$JUHHPHQW��2-�1R�/������
�����������S����DQG�(($�6XSSOHPHQW�1R����������������S������SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I������������
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:KHQ�WKHVH�IRUPDOLWLHV�KDYH�EHHQ�FRPSOHWHG�RQ�DSSOLFDWLRQ�E\�WKH�SDUW\�FRQFHUQHG��WKH�ODWWHU�PD\�SURFHHG�WR�HQIRUFHPHQW��
LQ�DFFRUGDQFH�ZLWK� WKH� ODZ�RI� WKH�6WDWH� LQ� WKH� WHUULWRU\�RI�ZKLFK�HQIRUFHPHQW� LV� WR�EH�FDUULHG�RXW��E\�EULQJLQJ� WKH�PDWWHU�
GLUHFWO\�EHIRUH�WKH�FRPSHWHQW�DXWKRULW\�

(QIRUFHPHQW�PD\�EH�VXVSHQGHG�RQO\�E\�D�GHFLVLRQ�RI�WKH�&RXUW�RI�-XVWLFH�RI�WKH�(XURSHDQ�&RPPXQLWLHV��DV�IDU�DV�GHFLVLRQV�
E\�WKH�(&�&RPPLVVLRQ��WKH�&RXUW�RI�)LUVW�,QVWDQFH�RI�WKH�(XURSHDQ�&RPPXQLWLHV�RU�WKH�&RXUW�RI�-XVWLFH�RI�WKH�(XURSHDQ�
&RPPXQLWLHV�DUH�FRQFHUQHG��RU�E\�D�GHFLVLRQ�RI�WKH�()7$�&RXUW�DV�IDU�DV�GHFLVLRQV�E\�WKH�()7$�6XUYHLOODQFH�$XWKRULW\�RU�
WKH�()7$�&RXUW�DUH�FRQFHUQHG�� �+RZHYHU�� WKH�FRXUWV�RI� WKH�6WDWHV�FRQFHUQHG�VKDOO�KDYH� MXULVGLFWLRQ�RYHU�FRPSODLQWV� WKDW�
HQIRUFHPHQW�LV�EHLQJ�FDUULHG�RXW�LQ�DQ�LUUHJXODU�PDQQHU�

6HFWLRQ��
6HWWOHPHQW�RI�GLVSXWHV

$UWLFOH����

�� 7KH� &RPPXQLW\� RU� DQ� ()7$� 6WDWH PD\� EULQJ� D� PDWWHU� XQGHU� GLVSXWH� ZKLFK� FRQFHUQV� WKH� LQWHUSUHWDWLRQ� RU�
DSSOLFDWLRQ�RI�WKLV�$JUHHPHQW�EHIRUH�WKH�(($�-RLQW�&RPPLWWHH�LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�SURYLVLRQV�

�� 7KH�(($�-RLQW�&RPPLWWHH�PD\�VHWWOH�WKH�GLVSXWH���,W�VKDOO�EH�SURYLGHG�ZLWK�DOO�LQIRUPDWLRQ�ZKLFK�PLJKW�EH�RI�XVH�LQ�
PDNLQJ�SRVVLEOH�DQ�LQGHSWK�H[DPLQDWLRQ�RI�WKH�VLWXDWLRQ��ZLWK�D�YLHZ�WR�ILQGLQJ�DQ�DFFHSWDEOH�VROXWLRQ���7R�WKLV�HQG��
WKH�(($�-RLQW�&RPPLWWHH�VKDOO�H[DPLQH�DOO�SRVVLELOLWLHV�WR�PDLQWDLQ�WKH�JRRG�IXQFWLRQLQJ�RI�WKH�$JUHHPHQW�

�� ,I� D� GLVSXWH� FRQFHUQV� WKH� LQWHUSUHWDWLRQ� RI� SURYLVLRQV� RI� WKLV� $JUHHPHQW�� ZKLFK� DUH� LGHQWLFDO� LQ� VXEVWDQFH� WR�
FRUUHVSRQGLQJ�UXOHV�RI�WKH�7UHDW\�HVWDEOLVKLQJ�WKH�(XURSHDQ�(FRQRPLF�&RPPXQLW\�DQG�WKH�7UHDW\�HVWDEOLVKLQJ�WKH�
(XURSHDQ�&RDO�DQG�6WHHO�&RPPXQLW\�DQG�WR�DFWV�DGRSWHG�LQ�DSSOLFDWLRQ�RI�WKHVH�WZR�7UHDWLHV�DQG�LI�WKH�GLVSXWH�KDV�
QRW� EHHQ� VHWWOHG�ZLWKLQ� WKUHH�PRQWKV� DIWHU� LW� KDV�EHHQ�EURXJKW� EHIRUH� WKH�(($�-RLQW�&RPPLWWHH�� WKH�&RQWUDFWLQJ�
3DUWLHV�WR�WKH�GLVSXWH�PD\�DJUHH�WR�UHTXHVW�WKH�&RXUW�RI�-XVWLFH�RI�WKH�(XURSHDQ�&RPPXQLWLHV�WR�JLYH�D�UXOLQJ�RQ�WKH�
LQWHUSUHWDWLRQ�RI�WKH�UHOHYDQW�UXOHV�

,I�WKH�(($�-RLQW�&RPPLWWHH�LQ�VXFK�D�GLVSXWH�KDV�QRW�UHDFKHG�DQ�DJUHHPHQW�RQ�D�VROXWLRQ�ZLWKLQ�VL[�PRQWKV�IURP�WKH�GDWH�RQ�
ZKLFK�WKLV�SURFHGXUH�ZDV�LQLWLDWHG�RU�LI��E\�WKHQ��WKH�&RQWUDFWLQJ�3DUWLHV�WR�WKH�GLVSXWH�KDYH�QRW�GHFLGHG�WR�DVN�IRU�D�UXOLQJ�E\�
WKH�&RXUW�RI�-XVWLFH�RI�WKH�(XURSHDQ�&RPPXQLWLHV��D�&RQWUDFWLQJ�3DUW\�PD\��LQ�RUGHU�WR�UHPHG\�SRVVLEOH�LPEDODQFHV�

� HLWKHU�WDNH�D�VDIHJXDUG�PHDVXUH�LQ�DFFRUGDQFH�ZLWK�$UWLFOH �������DQG�IROORZLQJ�WKH�SURFHGXUH�RI�$UWLFOH�����

� RU�DSSO\�$UWLFOH�����PXWDWLV�PXWDQGLV�

�� ,I�D�GLVSXWH�FRQFHUQV�WKH�VFRSH�RU�GXUDWLRQ�RI�VDIHJXDUG�PHDVXUHV�WDNHQ�LQ�DFFRUGDQFH�ZLWK�$UWLFOH��������RU�$UWLFOH�
����� RU� WKH� SURSRUWLRQDOLW\� RI� UHEDODQFLQJ�PHDVXUHV� WDNHQ� LQ� DFFRUGDQFH�ZLWK�$UWLFOH� ����� DQG� LI� WKH� (($� -RLQW�
&RPPLWWHH�DIWHU�WKUHH�PRQWKV�IURP�WKH�GDWH�ZKHQ�WKH�PDWWHU�KDV�EHHQ�EURXJKW�EHIRUH�LW�KDV�QRW�VXFFHHGHG�WR�UHVROYH�
WKH�GLVSXWH��DQ\�&RQWUDFWLQJ�3DUW\�PD\�UHIHU�WKH�GLVSXWH�WR�DUELWUDWLRQ�XQGHU�WKH�SURFHGXUHV�ODLG�GRZQ�LQ�3URWRFRO�
�����1R�TXHVWLRQ�RI�LQWHUSUHWDWLRQ�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�UHIHUUHG�WR�LQ�SDUDJUDSK���PD\�EH�GHDOW�ZLWK�LQ�
VXFK�SURFHGXUHV���7KH�DUELWUDWLRQ�DZDUG�VKDOO�EH�ELQGLQJ�RQ�WKH�SDUWLHV�WR�WKH�GLVSXWH�
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&+$37(5 �

6$)(*8$5'0($685(6

$UWLFOH����

�� ,I� VHULRXV� HFRQRPLF�� VRFLHWDO� RU� HQYLURQPHQWDO� GLIILFXOWLHV� RI� D� VHFWRULDO� RU� UHJLRQDO� QDWXUH� OLDEOH� WR� SHUVLVW� DUH�
DULVLQJ�� D�&RQWUDFWLQJ�3DUW\�PD\�XQLODWHUDOO\� WDNH� DSSURSULDWH�PHDVXUHV�XQGHU� WKH� FRQGLWLRQV� DQG�SURFHGXUHV� ODLG�
GRZQ�LQ�$UWLFOH�����

�� 6XFK�VDIHJXDUG�PHDVXUHV�VKDOO�EH�UHVWULFWHG�ZLWK�UHJDUG�WR�WKHLU�VFRSH�DQG�GXUDWLRQ�WR�ZKDW�LV�VWULFWO\�QHFHVVDU\�LQ�
RUGHU�WR�UHPHG\�WKH�VLWXDWLRQ���3ULRULW\�VKDOO�EH�JLYHQ�WR�VXFK�PHDVXUHV�DV�ZLOO�OHDVW�GLVWXUE�WKH�IXQFWLRQLQJ�RI�WKLV�
$JUHHPHQW�

�� 7KH�VDIHJXDUG�PHDVXUHV�VKDOO�DSSO\�ZLWK�UHJDUG�WR�DOO�&RQWUDFWLQJ�3DUWLHV�

$UWLFOH����

�� $�&RQWUDFWLQJ�3DUW\�ZKLFK�LV�FRQVLGHULQJ�WDNLQJ�VDIHJXDUG�PHDVXUHV�XQGHU�$UWLFOH�����VKDOO��ZLWKRXW�GHOD\� QRWLI\�
WKH�RWKHU�&RQWUDFWLQJ�3DUWLHV�WKURXJK�WKH�(($�-RLQW�&RPPLWWHH�DQG�VKDOO�SURYLGH�DOO�UHOHYDQW�LQIRUPDWLRQ�

�� 7KH� &RQWUDFWLQJ� 3DUWLHV� VKDOO� LPPHGLDWHO\� HQWHU� LQWR� FRQVXOWDWLRQV� LQ� WKH� (($� -RLQW� &RPPLWWHH� ZLWK� D� YLHZ� WR�
ILQGLQJ�D�FRPPRQO\�DFFHSWDEOH VROXWLRQ�

�� 7KH�&RQWUDFWLQJ�3DUW\�FRQFHUQHG�PD\�QRW� WDNH� VDIHJXDUG�PHDVXUHV�XQWLO�RQH�PRQWK�KDV�HODSVHG�DIWHU� WKH�GDWH�RI�
QRWLILFDWLRQ�XQGHU�SDUDJUDSK����XQOHVV�WKH�FRQVXOWDWLRQ�SURFHGXUH�XQGHU�SDUDJUDSK ��KDV�EHHQ�FRQFOXGHG�EHIRUH�WKH�
H[SLUDWLRQ� RI� WKH VWDWHG� WLPH� OLPLW�� � :KHQ� H[FHSWLRQDO� FLUFXPVWDQFHV� UHTXLULQJ� LPPHGLDWH� DFWLRQ� H[FOXGH� SULRU�
H[DPLQDWLRQ�� WKH�&RQWUDFWLQJ� 3DUW\� FRQFHUQHG�PD\� DSSO\� IRUWKZLWK� WKH� SURWHFWLYH�PHDVXUHV� VWULFWO\� QHFHVVDU\� WR�
UHPHG\�WKH�VLWXDWLRQ�

)RU�WKH�&RPPXQLW\��WKH�VDIHJXDUG�PHDVXUHV�VKDOO�EH�WDNHQ�E\�WKH�(&�&RPPLVVLRQ�

�� 7KH�&RQWUDFWLQJ�3DUW\�FRQFHUQHG�VKDOO��ZLWKRXW�GHOD\��QRWLI\�WKH�PHDVXUHV�WDNHQ�WR�WKH�(($�-RLQW�&RPPLWWHH�DQG�
VKDOO�SURYLGH�DOO�UHOHYDQW�LQIRUPDWLRQ�

�� 7KH�VDIHJXDUG�PHDVXUHV�WDNHQ�VKDOO�EH�WKH�VXEMHFW�RI�FRQVXOWDWLRQV�LQ�WKH�(($�-RLQW�&RPPLWWHH�HYHU\�WKUHH�PRQWKV�
IURP�WKH�GDWH�RI�WKHLU�DGRSWLRQ�ZLWK�D�YLHZ�WR�WKHLU�DEROLWLRQ�EHIRUH�WKH�GDWH�RI�H[SLU\�HQYLVDJHG��RU�WR�WKH�OLPLWDWLRQ�
RI�WKHLU�VFRSH�RI�DSSOLFDWLRQ�

(DFK�&RQWUDFWLQJ�3DUW\�PD\�DW�DQ\�WLPH�UHTXHVW�WKH�(($�-RLQW�&RPPLWWHH�WR�UHYLHZ�VXFK�PHDVXUHV�

$UWLFOH����

�� ,I�D�VDIHJXDUG�PHDVXUH�WDNHQ�E\�D�&RQWUDFWLQJ�3DUW\�FUHDWHV�DQ�LPEDODQFH�EHWZHHQ�WKH�ULJKWV�DQG�REOLJDWLRQV�XQGHU�
WKLV� $JUHHPHQW�� DQ\� RWKHU� &RQWUDFWLQJ� 3DUW\� PD\� WRZDUGV� WKDW� &RQWUDFWLQJ� 3DUW\� WDNH� VXFK� SURSRUWLRQDWH�
UHEDODQFLQJ�PHDVXUHV�DV�DUH�VWULFWO\�QHFHVVDU\�WR�UHPHG\�WKH�LPEDODQFH���3ULRULW\�VKDOO�EH�JLYHQ�WR�VXFK�PHDVXUHV�DV�
ZLOO�OHDVW�GLVWXUE�WKH�IXQFWLRQLQJ�RI�WKH�(($�

�� 7KH�SURFHGXUH�XQGHU�$UWLFOH�����VKDOO�DSSO\�
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3$57�9,,,

),1$1&,$/�0(&+$1,60

$UWLFOH����

:LWK�D�YLHZ�WR�SURPRWLQJ�D�FRQWLQXRXV�DQG�EDODQFHG�VWUHQJWKHQLQJ�RI�WUDGH�DQG�HFRQRPLF�UHODWLRQV�EHWZHHQ�WKH�&RQWUDFWLQJ�
3DUWLHV��DV�SURYLGHG�IRU�LQ�$UWLFOH����WKH�&RQWUDFWLQJ�3DUWLHV�DJUHH�RQ�WKH�QHHG�WR�UHGXFH�WKH HFRQRPLF�DQG�VRFLDO�GLVSDULWLHV�
EHWZHHQ�WKHLU�UHJLRQV���7KH\�QRWH�LQ�WKLV�UHJDUG�WKH�UHOHYDQW�SURYLVLRQV�VHW�RXW�HOVHZKHUH�LQ�WKLV�$JUHHPHQW�DQG�LWV�UHODWHG�
3URWRFROV��LQFOXGLQJ�FHUWDLQ�RI�WKH�DUUDQJHPHQWV�UHJDUGLQJ�DJULFXOWXUH�DQG�ILVKHULHV�

$UWLFOH����

$�)LQDQFLDO�0HFKDQLVP�VKDOO�EH�HVWDEOLVKHG�E\�WKH�()7$�6WDWHV�WR�FRQWULEXWH��LQ�WKH�FRQWH[W�RI�WKH�(($�DQG�LQ�DGGLWLRQ�WR�
WKH�HIIRUWV�DOUHDG\�GHSOR\HG�E\�WKH�&RPPXQLW\�LQ�WKLV�UHJDUG��WR�WKH�REMHFWLYHV�ODLG�GRZQ�LQ�$UWLFOH�����

$UWLFOH����

���� 3URYLVLRQV�JRYHUQLQJ�WKH�)LQDQFLDO�0HFKDQLVPV�DUH�VHW�RXW�LQ�3URWRFRO�����3URWRFRO���D��WKH�$GGHQGXP�WR 3URWRFRO���D��
3URWRFRO���E��WKH�$GGHQGXP�WR�3URWRFRO���E DQG�3URWRFRO���F�

3$57�,;

*(1(5$/�$1'�),1$/�3529,6,216

$UWLFOH����

�� :KHUH�D�&RQWUDFWLQJ�3DUW\�FRQVLGHUV�WKDW�LW�ZRXOG�EH�XVHIXO�LQ�WKH�LQWHUHVWV�RI�DOO�WKH�&RQWUDFWLQJ�3DUWLHV�WR�GHYHORS�
WKH� UHODWLRQV� HVWDEOLVKHG� E\� WKLV� $JUHHPHQW� E\� H[WHQGLQJ� WKHP� WR� ILHOGV� QRW� FRYHUHG� WKHUHE\�� LW� VKDOO� VXEPLW� D�
UHDVRQHG�UHTXHVW�WR�WKH�RWKHU�&RQWUDFWLQJ�3DUWLHV�ZLWKLQ�WKH�(($�&RXQFLO�� �7KH� ODWWHU�PD\�LQVWUXFW� WKH�(($�-RLQW�
&RPPLWWHH�WR�H[DPLQH�DOO�WKH�DVSHFWV�RI�WKLV�UHTXHVW�DQG�WR�LVVXH�D�UHSRUW�

7KH�(($�&RXQFLO�PD\��ZKHUH�DSSURSULDWH��WDNH�WKH�SROLWLFDO�GHFLVLRQV�ZLWK�D�YLHZ�WR�RSHQLQJ�QHJRWLDWLRQV�EHWZHHQ
WKH�&RQWUDFWLQJ�3DUWLHV�

�� 7KH�DJUHHPHQWV�UHVXOWLQJ�IURP�WKH�QHJRWLDWLRQV�UHIHUUHG�WR�LQ�SDUDJUDSK ��ZLOO�EH�VXEMHFW�WR�UDWLILFDWLRQ�RU�DSSURYDO�
E\�WKH�&RQWUDFWLQJ�3DUWLHV�LQ�DFFRUGDQFH�ZLWK�WKHLU�RZQ�SURFHGXUHV�

$UWLFOH����

���� $UWLFOH� UHSODFHG� E\� WKH� ����� (($� (QODUJHPHQW� $JUHHPHQW� �2-� 1R� /� ����� ����������� S�� �� DQG� (($� 6XSSOHPHQW� 1R� ���� ����������� S�� ����
SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I�������������VXEVHTXHQWO\�UHSODFHG�E\�WKH������(($�(QODUJHPHQW�$JUHHPHQW��2-�1R�/�����������������
S������(($�6XSSOHPHQW�1R����������������S�����SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I������������ VXEVHTXHQWO\�UHSODFHG�E\�WKH�$JUHHPHQW�
EHWZHHQ� WKH�(XURSHDQ�8QLRQ�� ,FHODQG��/LHFKWHQVWHLQ� DQG�1RUZD\� RQ� DQ�(($� )LQDQFLDO�0HFKDQLVP� IRU� WKH� SHULRG� ���������� �2-�1R�/� �����
����������� S�� ���� H�L�I�� ���������� VXEVHTXHQWO\� UHSODFHG� E\� WKH� ����� (($� (QODUJHPHQW� $JUHHPHQW� �2-� 1R� /� ����� ����������� S�� �� DQG� (($�
6XSSOHPHQW�1R����������������S������SURYLVLRQDOO\�DSSOLFDEOH�DV�RI������������H�L�I� SHQGLQJ� VXEVHTXHQWO\�UHSODFHG�E\�WKH�$JUHHPHQW�EHWZHHQ�WKH�
(XURSHDQ�8QLRQ�� ,FHODQG�� /LHFKWHQVWHLQ� DQG�1RUZD\� RQ� DQ� (($� )LQDQFLDO�0HFKDQLVP� ��������� �2-� / ����� ����������� S�� ��� SURYLVLRQDOO\�
DSSOLFDEOH�DV�RI���������� H�L�I��SHQGLQJ�
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7KH�$QQH[HV�DQG� WKH�DFWV� UHIHUUHG� WR� WKHUHLQ�DV�DGDSWHG�IRU� WKH�SXUSRVHV�RI� WKLV�$JUHHPHQW�DV�ZHOO�DV� WKH�3URWRFROV�VKDOO�
IRUP�DQ�LQWHJUDO�SDUW�RI�WKLV�$JUHHPHQW�

$UWLFOH����

���� 8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKLV�$JUHHPHQW�DQG�LQ�SDUWLFXODU�LQ�3URWRFROV����DQG�����WKH�DSSOLFDWLRQ�RI�WKH�SURYLVLRQV�RI�
WKLV�$JUHHPHQW�VKDOO�SUHYDLO�RYHU�SURYLVLRQV�LQ�H[LVWLQJ�ELODWHUDO�RU�PXOWLODWHUDO�DJUHHPHQWV�ELQGLQJ�WKH�(XURSHDQ�(FRQRPLF�
&RPPXQLW\�� RQ� WKH� RQH� KDQG�� DQG� RQH� RU�PRUH�()7$�6WDWHV�� RQ� WKH� RWKHU�� WR� WKH� H[WHQW� WKDW� WKH� VDPH� VXEMHFW�PDWWHU� LV�
JRYHUQHG�E\�WKLV�$JUHHPHQW�

$UWLFOH����

7KH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�QRW�SUHFOXGH�FRRSHUDWLRQ �

�D� ZLWKLQ� WKH� IUDPHZRUN� RI� WKH� 1RUGLF FRRSHUDWLRQ� WR� WKH� H[WHQW� WKDW� VXFK� FRRSHUDWLRQ� GRHV� QRW� LPSDLU� WKH� JRRG�
IXQFWLRQLQJ�RI�WKLV�$JUHHPHQW�

�E� ZLWKLQ�WKH�IUDPHZRUN�RI�WKH�UHJLRQDO�XQLRQ�EHWZHHQ�6ZLW]HUODQG�DQG�/LHFKWHQVWHLQ�WR�WKH�H[WHQW�WKDW�WKH�REMHFWLYHV�
RI�WKLV�XQLRQ�DUH�QRW�DWWDLQHG�E\�WKH�DSSOLFDWLRQ�RI�WKLV�$JUHHPHQW�DQG�WKH�JRRG�IXQFWLRQLQJ�RI�WKLV�$JUHHPHQW�LV�QRW�
LPSDLUHG�

�F� >��@����

$UWLFOH����

7KH�UHSUHVHQWDWLYHV��GHOHJDWHV�DQG�H[SHUWV�RI�WKH�&RQWUDFWLQJ�3DUWLHV��DV�ZHOO�DV�RIILFLDOV�DQG�RWKHU�VHUYDQWV�DFWLQJ�XQGHU�WKLV�
$JUHHPHQW� VKDOO� EH� UHTXLUHG�� HYHQ� DIWHU� WKHLU� GXWLHV� KDYH� FHDVHG�� QRW� WR�GLVFORVH� LQIRUPDWLRQ� RI� WKH� NLQG� FRYHUHG� E\� WKH�
REOLJDWLRQ� RI� SURIHVVLRQDO� VHFUHF\�� LQ� SDUWLFXODU� LQIRUPDWLRQ� DERXW� XQGHUWDNLQJV�� WKHLU� EXVLQHVV� UHODWLRQV� RU� WKHLU� FRVW�
FRPSRQHQWV�

$UWLFOH����

1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�SUHYHQW�D�&RQWUDFWLQJ�3DUW\�IURP�WDNLQJ�DQ\�PHDVXUHV�

�D� ZKLFK�LW�FRQVLGHUV�QHFHVVDU\�WR�SUHYHQW�WKH�GLVFORVXUH�RI�LQIRUPDWLRQ�FRQWUDU\�WR�LWV�HVVHQWLDO�VHFXULW\�LQWHUHVWV�

�E� ZKLFK�UHODWH�WR�WKH�SURGXFWLRQ�RI��RU�WUDGH�LQ��DUPV��PXQLWLRQV�DQG�ZDU�PDWHULDOV�RU�RWKHU�SURGXFWV�LQGLVSHQVDEOH�IRU�
GHIHQFH�SXUSRVHV�RU�WR�UHVHDUFK��GHYHORSPHQW�RU�SURGXFWLRQ�LQGLVSHQVDEOH�IRU�GHIHQFH�SXUSRVHV��SURYLGHG�WKDW�VXFK�
PHDVXUHV�GR�QRW� LPSDLU� WKH�FRQGLWLRQV�RI�FRPSHWLWLRQ� LQ�UHVSHFW�RI�SURGXFWV�QRW� LQWHQGHG�IRU�VSHFLILFDOO\�PLOLWDU\�
SXUSRVHV�

�F� ZKLFK� LW� FRQVLGHUV� HVVHQWLDO� WR� LWV� RZQ� VHFXULW\� LQ� WKH� HYHQW� RI� VHULRXV� LQWHUQDO� GLVWXUEDQFHV� DIIHFWLQJ� WKH�
PDLQWHQDQFH�RI�ODZ�DQG�RUGHU��LQ�WLPH�RI�ZDU�RU�VHULRXV�LQWHUQDWLRQDO�WHQVLRQ FRQVWLWXWLQJ�WKUHDW�RI�ZDU�RU�LQ�RUGHU�WR�
FDUU\�RXW�REOLJDWLRQV�LW�KDV�DFFHSWHG�IRU�WKH�SXUSRVH�RI�PDLQWDLQLQJ�SHDFH�DQG�LQWHUQDWLRQDO�VHFXULW\�

$UWLFOH����

7KH� &RQWUDFWLQJ� 3DUWLHV� VKDOO� DFFRUG� QDWLRQDOV� RI� (&�0HPEHU� 6WDWHV� DQG� ()7$� 6WDWHV WKH� VDPH� WUHDWPHQW� DV� WKHLU� RZQ�
QDWLRQDOV�DV�UHJDUGV�SDUWLFLSDWLRQ�LQ�WKH�FDSLWDO�RI�FRPSDQLHV�RU�ILUPV�ZLWKLQ�WKH�PHDQLQJ�RI�$UWLFOH�����ZLWKRXW�SUHMXGLFH�WR�
WKH�DSSOLFDWLRQ�RI�WKH�RWKHU�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

���� 7KH�ZRUGV�³3URWRFROV��������DQG���´�UHSODFHG�E\�WKH�ZRUGV�³3URWRFROV����DQG���´�

���� 3DUDJUDSK��F��GHOHWHG�E\�WKH������(($�(QODUJHPHQW�$JUHHPHQW��2-�1R�/�����������������S����DQG�(($�6XSSOHPHQW�1R����������������S������
SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I� ����������
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$UWLFOH����

7KLV�$JUHHPHQW�VKDOO�LQ QR�ZD\�SUHMXGLFH�WKH�UXOHV�RI�WKH�&RQWUDFWLQJ�3DUWLHV�JRYHUQLQJ�WKH�V\VWHP�RI�SURSHUW\�RZQHUVKLS�

$UWLFOH����

������ 7KH�$JUHHPHQW�VKDOO�DSSO\�WR�WKH�WHUULWRULHV�WR�ZKLFK�WKH�7UHDW\�HVWDEOLVKLQJ�WKH�(XURSHDQ�(FRQRPLF�&RPPXQLW\�
���� LV� DSSOLHG� DQG� XQGHU� WKH� FRQGLWLRQV� ODLG� GRZQ� LQ� WKDW� 7UHDW\� ������ DQG� WR� WKH� WHUULWRULHV� RI� ,FHODQG ������ WKH�
3ULQFLSDOLW\�RI�/LHFKWHQVWHLQ�DQG�WKH�.LQJGRP�RI�1RUZD\������

�� 1RWZLWKVWDQGLQJ�SDUDJUDSK���� WKLV�$JUHHPHQW� VKDOO� QRW� DSSO\� WR� WKH�cODQG� ,VODQGV�� �7KH�*RYHUQPHQW�RI�)LQODQG�
PD\��KRZHYHU��JLYH�QRWLFH��E\�D�GHFODUDWLRQ�GHSRVLWHG�ZKHQ� UDWLI\LQJ� WKLV�$JUHHPHQW�ZLWK� WKH�'HSRVLWDU\��ZKLFK�
VKDOO� WUDQVPLW� D� FHUWLILHG� FRS\� WKHUHRI� WR� WKH�&RQWUDFWLQJ�3DUWLHV�� WKDW� WKH�$JUHHPHQW� VKDOO� DSSO\� WR� WKRVH� ,VODQGV�
XQGHU�WKH�VDPH�FRQGLWLRQV DV�LW�DSSOLHV�WR�RWKHU�SDUWV�RI�)LQODQG�VXEMHFW�WR�WKH�IROORZLQJ�SURYLVLRQV�

�D� 7KH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�QRW�SUHFOXGH�WKH�DSSOLFDWLRQ�RI�WKH�SURYLVLRQV�LQ�IRUFH�DW�DQ\�JLYHQ�
WLPH�RQ�WKH�cODQG�,VODQGV�RQ�

�L� UHVWULFWLRQV�RQ�WKH�ULJKW�IRU�QDWXUDO�SHUVRQV�ZKR�GR�QRW�HQMR\�UHJLRQDO�FLWL]HQVKLS�LQ�cODQG��DQG�IRU�
OHJDO� SHUVRQV�� WR� DFTXLUH� DQG�KROG� UHDO� SURSHUW\�RQ� WKH�cODQG� ,VODQGV�ZLWKRXW�SHUPLVVLRQ�E\� WKH�
FRPSHWHQW�DXWKRULWLHV�RI�WKH�,VODQGV�

�LL� UHVWULFWLRQV�RQ�WKH�ULJKW�RI�HVWDEOLVKPHQW�DQG�WKH�ULJKW�WR�SURYLGH�VHUYLFHV�E\�QDWXUDO�SHUVRQV�ZKR�
GR� QRW� HQMR\� UHJLRQDO� FLWL]HQVKLS� LQ� cODQG�� RU� E\� DQ\� OHJDO� SHUVRQ�� ZLWKRXW� SHUPLVVLRQ� E\� WKH�
FRPSHWHQW�DXWKRULWLHV�RI�WKH�cODQG�,VODQGV�

�E� 7KH�ULJKWV�HQMR\HG�E\�cODQGHUV�LQ�)LQODQG�VKDOO�QRW�EH�DIIHFWHG�E\�WKLV�$JUHHPHQW�

�F� 7KH�DXWKRULWLHV�RI�WKH�cODQG�,VODQGV�VKDOO�DSSO\�WKH�VDPH�WUHDWPHQW�WR�DOO�QDWXUDO�DQG�OHJDO�SHUVRQV�RI�WKH�
&RQWUDFWLQJ�3DUWLHV�

$UWLFOH����

(DFK�&RQWUDFWLQJ�3DUW\�PD\�ZLWKGUDZ�IURP�WKLV�$JUHHPHQW�SURYLGHG�LW�JLYHV�DW�OHDVW�WZHOYH�PRQWKV
�QRWLFH�LQ�ZULWLQJ�WR�WKH�
RWKHU�&RQWUDFWLQJ�3DUWLHV�

,PPHGLDWHO\� DIWHU� WKH� QRWLILFDWLRQ� RI� WKH� LQWHQGHG� ZLWKGUDZDO�� WKH� RWKHU� &RQWUDFWLQJ� 3DUWLHV� VKDOO� FRQYHQH� D� GLSORPDWLF�
FRQIHUHQFH�LQ�RUGHU�WR�HQYLVDJH�WKH�QHFHVVDU\�PRGLILFDWLRQV�WR�EULQJ�WR�WKH�$JUHHPHQW�

$UWLFOH����

������ $Q\�(XURSHDQ�6WDWH�EHFRPLQJ�D�PHPEHU�RI� WKH�&RPPXQLW\� VKDOO�� DQG� WKH�6ZLVV�&RQIHGHUDWLRQ�RU�DQ\�(XURSHDQ�
6WDWH�EHFRPLQJ�D�PHPEHU�RI�()7$�PD\��DSSO\�WR�EHFRPH�D�SDUW\�WR�WKLV�$JUHHPHQW�� ,W�VKDOO�DGGUHVV�LWV�DSSOLFDWLRQ�
WR�WKH�(($�&RXQFLO�

���� 7KH�ZRUGV�³WKH�.LQJGRP�RI�1RUZD\��WKH�.LQJGRP�RI�6ZHGHQ�DQG�WKH�6ZLVV�&RQIHGHUDWLRQ´�VKDOO�EH�UHSODFHG�E\�WKH�ZRUGV�³WKH�.LQJGRP�RI�1RUZD\�DQG�
WKH�.LQJGRP�RI�6ZHGHQ´�

���� :RUGV�³�DQG�WKH�7UHDW\�HVWDEOLVKLQJ�WKH�(XURSHDQ�&RDO�DQG�6WHHO�&RPPXQLW\´�GHOHWHG�E\�WKH������(($�(QODUJHPHQW�$JUHHPHQW��2-�1R�/������
�����������S����DQG�(($�6XSSOHPHQW�1R����������������S������SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I������������

���� :RUGV�³WKRVH�7UHDWLHV´�UHSODFHG�E\�WKH�ZRUGV�³WKDW�7UHDW\´�E\�WKH������(($�(QODUJHPHQW�$JUHHPHQW��2-�1R�/�����������������S����DQG�(($�
6XSSOHPHQW�1R����������������S������SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I������������

���� :RUGV� �5HSXEOLF� RI�� GHOHWHG� E\� WKH� �����(($� (QODUJHPHQW� $JUHHPHQW� �2-� 1R� /� ����� ����������� S�� ���� (($�6XSSOHPHQW�1R� ���� ����������� S����
SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I������������

���� :RUGV��WKH�5HSXEOLF�RI�$XVWULD��WKH�5HSXEOLF�RI�)LQODQG��WKH�5HSXEOLF�RI�,FHODQG��WKH�3ULQFLSDOLW\�RI�/LHFKWHQVWHLQ��WKH�.LQJGRP�RI�1RUZD\�DQG�WKH�
.LQJGRP�RI�6ZHGHQ��UHSODFHG�E\�WKH�ZRUGV��WKH�5HSXEOLF�RI�,FHODQG��WKH�3ULQFLSDOLW\�RI�/LHFKWHQVWHLQ�DQG�WKH�.LQJGRP�RI�1RUZD\��E\�WKH������(($�
(QODUJHPHQW�$JUHHPHQW��2-�1R�/�����������������S����DQG�(($�6XSSOHPHQW�1R����������������S������SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I��
�����������

���� 6XESDUDJUDSK�LQWURGXFHG�E\�WKH�$GMXVWLQJ�3URWRFRO�UHSODFHV�IRUPHU�WH[W��
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�� 7KH�WHUPV�DQG�FRQGLWLRQV�IRU�VXFK�SDUWLFLSDWLRQ�VKDOO�EH�WKH�VXEMHFW�RI�DQ�DJUHHPHQW�EHWZHHQ�WKH�&RQWUDFWLQJ�3DUWLHV�
DQG�WKH�DSSOLFDQW�6WDWH���7KDW�DJUHHPHQW�VKDOO�EH�VXEPLWWHG�IRU�UDWLILFDWLRQ�RU�DSSURYDO�E\�DOO�&RQWUDFWLQJ�3DUWLHV�LQ�
DFFRUGDQFH�ZLWK�WKHLU�RZQ�SURFHGXUHV�

$UWLFOH����

�� 7KLV�$JUHHPHQW� LV�GUDZQ�XS� LQ�D� VLQJOH�RULJLQDO� LQ� WKH�'DQLVK��'XWFK��(QJOLVK��)LQQLVK��)UHQFK��*HUPDQ��*UHHN��
,FHODQGLF�� ,WDOLDQ�� 1RUZHJLDQ�� 3RUWXJXHVH�� 6SDQLVK� DQG� 6ZHGLVK� ODQJXDJHV�� HDFK� RI� WKHVH� WH[WV� EHLQJ� HTXDOO\�
DXWKHQWLF�

���� �3XUVXDQW�WR�WKH�HQODUJHPHQWV�RI�WKH�(XURSHDQ�(FRQRPLF�$UHD�WKH�YHUVLRQV�RI�WKLV�$JUHHPHQW�LQ�WKH�%XOJDULDQ��
&URDWLDQ��&]HFK��(VWRQLDQ��+XQJDULDQ��/DWYLDQ��/LWKXDQLDQ��0DOWHVH��3ROLVK��5RPDQLDQ��6ORYDN�DQG�
6ORYHQLDQ�ODQJXDJHV�VKDOO�EH�HTXDOO\�DXWKHQWLF���

����
�7KH�WH[WV�RI�WKH�DFWV�UHIHUUHG�WR�LQ�WKH�$QQH[HV�DUH�HTXDOO\�DXWKHQWLF�LQ�WKH�%XOJDULDQ��&URDWLDQ��&]HFK��'DQLVK��
'XWFK��(QJOLVK��(VWRQLDQ��)LQQLVK��)UHQFK��*HUPDQ��*UHHN��+XQJDULDQ��,WDOLDQ��/DWYLDQ��/LWKXDQLDQ��0DOWHVH��3ROLVK��
3RUWXJXHVH��5RPDQLDQ��6ORYDN��6ORYHQLDQ��6SDQLVK�DQG�6ZHGLVK�ODQJXDJHV�DV�SXEOLVKHG�LQ�WKH�2IILFLDO�-RXUQDO�RI�WKH�
(XURSHDQ�8QLRQ�DQG�VKDOO�IRU�WKH�DXWKHQWLFDWLRQ�WKHUHRI�EH�GUDZQ�XS�LQ�WKH�,FHODQGLF�DQG�1RUZHJLDQ�ODQJXDJHV�DQG�
SXEOLVKHG�LQ�WKH�(($�6XSSOHPHQW�WR�WKH�2IILFLDO�-RXUQDO�RI�WKH�(XURSHDQ�8QLRQ���

�� 7KLV� $JUHHPHQW� VKDOO� EH� UDWLILHG� RU� DSSURYHG� E\� WKH� &RQWUDFWLQJ� 3DUWLHV� LQ� DFFRUGDQFH� ZLWK� WKHLU� UHVSHFWLYH�
FRQVWLWXWLRQDO�UHTXLUHPHQWV�

,W�VKDOO�EH�GHSRVLWHG�ZLWK�WKH�*HQHUDO�6HFUHWDULDW�RI�WKH�&RXQFLO�RI�WKH�(XURSHDQ�&RPPXQLWLHV�E\�ZKLFK�FHUWLILHG�
FRSLHV�VKDOO�EH�WUDQVPLWWHG�WR�DOO�RWKHU�&RQWUDFWLQJ�3DUWLHV�

7KH� LQVWUXPHQWV� RI� UDWLILFDWLRQ� RU� DSSURYDO� VKDOO� EH� GHSRVLWHG�ZLWK� WKH�*HQHUDO� 6HFUHWDULDW� RI� WKH�&RXQFLO� RI� WKH�
(XURSHDQ�&RPPXQLWLHV�ZKLFK�VKDOO�QRWLI\�DOO�RWKHU�&RQWUDFWLQJ�3DUWLHV�

������ 7KLV�$JUHHPHQW�VKDOO�HQWHU�LQWR�IRUFH�RQ�WKH�GDWH�DQG�XQGHU�WKH�FRQGLWLRQV�SURYLGHG�IRU�LQ�WKH�3URWRFRO�$GMXVWLQJ�
WKH�$JUHHPHQW�RQ�WKH�(XURSHDQ�(FRQRPLF�$UHD�

,1�:,71(66�:+(5(2)�WKH�XQGHUVLJQHG�SOHQLSRWHQWLDULHV��EHLQJ�GXO\ DXWKRULVHG�WKHUHWR��KDYH�VLJQHG�WKLV�3URWRFRO�

'21( DW�%UXVVHOV��WKLV�VHYHQWHHQWK�GD\�RI�0DUFK�LQ�WKH�\HDU�RQH�WKRXVDQG�QLQH�KXQGUHG�DQG�QLQHW\�WKUHH�

���� 6XESDUDJUDSK� LQVHUWHG� E\� WKH� ����� (($� (QODUJHPHQW� $JUHHPHQW� �2-� 1R� /� ����� ����������� S�� �� DQG� (($� 6XSSOHPHQW� 1R� ���� ����������� S�� ����
SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I������������ VXEVHTXHQWO\�UHSODFHG�E\�WKH������(($�(QODUJHPHQW�$JUHHPHQW��2-�1R�/�����������������S������
(($�6XSSOHPHQW�1R����������������S�����SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I� �����������VXEVHTXHQWO\�UHSODFHG�E\�WKH������(($�(QODUJHPHQW�
$JUHHPHQW��2-�1R�/�����������������S��� DQG�(($�6XSSOHPHQW�1R����������������S������SURYLVLRQDOO\�DSSOLFDEOH�DV�RI������������H�L�I��SHQGLQJ�

���� 6XESDUDJUDSK� UHSODFHG� E\� WKH� ����� (($� (QODUJHPHQW� $JUHHPHQW� �2-� 1R� /� ����� ����������� S�� �� DQG� (($� 6XSSOHPHQW� 1R� ���� ����������� S�� ����
SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I�������������VXEVHTXHQWO\�UHSODFHG�E\������(($�(QODUJHPHQW�$JUHHPHQW��2-�1R�/�����������������S������
(($�6XSSOHPHQW�1R����������������S�����SURYLVLRQDOO\�DSSOLFDEOH�DV�RI�����������H�L�I�������������VXEVHTXHQWO\�UHSODFHG�E\�WKH������(($�(QODUJHPHQW�
$JUHHPHQW��2-�1R�/�����������������S��� DQG�(($�6XSSOHPHQW�1R����������������S������SURYLVLRQDOO\�DSSOLFDEOH�DV�RI������������H�L�I��SHQGLQJ�

���� 6XESDUDJUDSK�LQWURGXFHG�E\�WKH�$GMXVWLQJ�3URWRFRO�UHSODFHV�IRUPHU�WH[W�


