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7KHVH WHUPV DQG FRQGLWLRQV DUH PDGH RQ ���������� DQG ZLOO FRPPHQFH IURP
ZKHQ D 6WXGHQW LV VLJQHG XS WR 60$6+ +,7 DQG ODVW XQWLO WKH\ OHDYH�

7KH WHUPV DQG FRQGLWLRQV DUH EHWZHHQ µ60$6+ +,7¶ RI �� 0DULWLPH &RXUW�
+HPSVWHG� *ORXFHVWHU� */� �)7� ZKR PD\ EH FRQWDFWHG RQ ����������� DQG
LQIR#VPDVKKLW�FR�XN DQG µWKH 6WXGHQW
V *XDUGLDQ¶� ZKR PD\ EH FRQWDFWHG RQ WKHLU
SURYLGHG HPDLO DGGUHVV DQG SKRQH QXPEHU WKDW
V VWDWHG ZLWKLQ WKH VLJQ XS IRUP�

�� :KHUHE\ LW LV $JUHHG
���� 7KH 7HDFKHU ZLOO SURYLGH D OHVVRQ HYHU\ ZHHN GXULQJ WHUP WLPH WKDW ODVWV IRU
WKLUW\ PLQXWHV DW WKH 6WXGHQW
V VFKRRO� �KHUHLQDIWHU UHIHUUHG WR DV WKH ³3UHPLVHV´��
���� 7KH 7HDFKHU ZLOO SURYLGH DQ DJUHHG VFKHGXOH RI OHVVRQV GHWDLOLQJ GDWHV DQG
WLPHV SULRU WR OHVVRQV FRPPHQFLQJ� 7KH GDWHV DQG WLPHV RI WKH OHVVRQV PD\ EH
FKDQJHG LI WKH 6FKRRO LV FORVHG RU DW WKH GLVFUHWLRQ RI WKH 7HDFKHU�
���� 7KH IHH SHU OHVVRQ LV ����� SD\DEOH E\ LQYRLFH RU %$&V�

D� %HIRUH WKH EHJLQQLQJ RI WKH PRQWK� WKH FRPSDQ\ UHTXLUHV WKH *XDUGLDQ WR
SD\ IRU IRXU OHVVRQV LQ DGYDQFH� 7KLV ZLOO EH SD\DEOH LQ IXOO RQ UHFHLSW RI DQ
LQYRLFH IURP WKH 7HDFKHU� /DWH SD\PHQW PD\ UHVXOW LQ D GHOD\ WR OHVVRQV
VWDUWLQJ RU WKHLU OHVVRQV EHLQJ WHUPLQDWHG�

���� 7KH WHUPV DQG FRQGLWLRQV VKDOO FRQWLQXH XQWLO WHUPLQDWHG E\ HLWKHU 3DUW\ JLYLQJ
WR WKH RWKHU QRW OHVV WKDQ IRXU ZHHNV QRWLFH LQ ZULWLQJ�
���� 7KH 7HDFKHU PD\ IURP WLPH WR WLPH UHYLHZ WKH DJUHHG UDWH IRU WXLWLRQ� 7KH
7HDFKHU VKDOO JLYH WKH *XDUGLDQ QRW OHVV WKDQ IRXU ZHHNV ZULWWHQ QRWLFH RI DQ\
LQFUHDVH LQ UDWHV�

�� &RROLQJ 2II 3HULRG
��� 7KH *XDUGLDQ KDV D OHJDO ULJKW WR FDQFHO WKLV $JUHHPHQW DQG UHFHLYH D UHIXQG
XQGHU WKH &RQVXPHU &RQWUDFWV �,QIRUPDWLRQ� &DQFHOODWLRQ DQG $GGLWLRQDO &KDUJHV�
5HJXODWLRQV ������ GXULQJ WKH µFRROLQJ RII SHULRG¶ ZKLFK VWDUWV IURP WKH GDWH RI WKHLU
ILUVW SD\PHQW DQG HQGV �� GD\V ODWHU� 7R FDQFHO WKH $JUHHPHQW� WKH *XDUGLDQ VKRXOG
OHW WKH 7HDFKHU NQRZ E\ HPDLO WKDW KH�VKH KDV GHFLGHG WR FDQFHO� 7KH 7HDFKHU ZLOO
FRQILUP UHFHLSW RI WKLV HPDLO DQG DUUDQJH D UHIXQG IRU OHVVRQV� 5HLPEXUVHPHQW ZLOO
EH PDGH XVLQJ WKH VDPH PHDQV RI SD\PHQW IRU WKH LQLWLDO WUDQVDFWLRQ� XQOHVV
DJUHHG RWKHUZLVH�

�� *HQHUDO
���� 7KH *XDUGLDQ LV UHVSRQVLEOH IRU HQVXULQJ WKDW WKH 6WXGHQW LV DYDLODEOH IRU WKH
DUUDQJHG OHVVRQ DV FRQILUPHG E\ HPDLO EHWZHHQ WKH 7HDFKHU DQG *XDUGLDQ� 'HOD\V
RU LQWHUUXSWLRQV �IRU ZKLFK HLWKHU WKH *XDUGLDQ RU 6WXGHQW LV UHVSRQVLEOH�
HQFURDFKLQJ LQWR WKLV WLPH ZLOO EH FRQVLGHUHG DV WLPH SURYLGHG�
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���� ,I QR QRWLFH WR GLVFRQWLQXH OHVVRQV KDV EHHQ VHUYHG DV DERYH DQG WKH 6WXGHQW
IDLOV WR DWWHQG DQ DUUDQJHG OHVVRQ DFFRUGLQJ WR WKH 6FKHGXOH SURYLGHG E\ WKH
7HDFKHU �RU DV VXEVHTXHQWO\ FRQILUPHG E\ HPDLO EHWZHHQ WKH 7HDFKHU DQG
*XDUGLDQ�� IHHV IRU WKDW OHVVRQ UHPDLQ SD\DEOH DQG QR UHIXQG RI DQ\ IHHV SDLG LQ
DGYDQFH ZLOO EH JLYHQ�
���� ,I WKH 6WXGHQW IDLOV WR DWWHQG D OHVVRQ GXH WR D VFKRRO WULS� WHVW RU FRQIOLFWLQJ
VFKRRO DFWLYLW\ DQG WKH 7HDFKHU KDV QRW EHHQ LQIRUPHG DW OHDVW D ZHHN LQ DGYDQFH
E\ WKH *XDUGLDQ� WKH IHH IRU WKDW OHVVRQ UHPDLQV SD\DEOH DQG QR UHIXQG RI DQ\ IHHV
SDLG LQ DGYDQFH ZLOO EH JLYHQ�
���� 6KRXOG D OHVVRQ EH PLVVHG E\ WKH 7HDFKHU IRU ZKDWHYHU UHDVRQ� WKH 7HDFKHU ZLOO
HLWKHU SURYLGH D UHSODFHPHQW OHVVRQ DW DQ DJUHHG WLPH RU LVVXH D FUHGLW QRWH�
���� 7KH *XDUGLDQ DQG 6WXGHQW VKRXOG XQGHUWDNH QRW WR PDNH XQODZIXO SKRWRFRSLHV
RI PXVLF�
���� 7KH *XDUGLDQ LV UHVSRQVLEOH IRU LQIRUPLQJ WKH 7HDFKHU RI DQ\ PHGLFDO� KHDOWK�
RU RWKHU VXFK FRQGLWLRQ�V� ZKLFK PD\ DIIHFW WKH OHDUQLQJ H[SHULHQFH DQG LQWHUDFWLRQ
LQ WKH VLJQ XS IRUP RU DIWHU�
���� 7KH *XDUGLDQ DQG 7HDFKHU DJUHH WR FRPSO\ ZLWK DOO DSSOLFDEOH ODZV� VWDWXWHV�
UHJXODWLRQV LQFOXGLQJ LQ UHODWLRQ WR FRQILGHQWLDOLW\� SULYDF\ DQG *'35�
���� 1HLWKHU SDUW\ VKDOO EH OLDEOH WR WKH RWKHU SDUW\ IRU DQ\ EUHDFK E\ WKH RWKHU RI
DQ\ RI WKH WHUPV DQG FRQGLWLRQV KHUHLQ RFFDVLRQHG E\ SDQGHPLF� DQ\ DFW RI *RG�
ZDU� UHYROXWLRQ� ULRW� FLYLO GLVWXUEDQFH� VWULNH� ORFN�RXW� IORRG� ILUH RU RWKHU FDXVH QRW
UHDVRQDEO\ ZLWKLQ WKH FRQWURO RI VXFK SDUW\�

�� (TXLSPHQW
���� 7KH 7HDFKHU ZLOO SURYLGH DOO RI WKH PXVLFDO LQVWUXPHQWV DQG HTXLSPHQW IRU WKH
OHVVRQV WR WDNH SODFH� 7KH\ ZLOO EH 3$7 WHVWHG DQG UXQ WKURXJK DQ 5&' DGDSWHU IRU
DSSURSULDWH VDIHW\ PHDVXUHV�
���� 0DWHULDOV VXSSOLHG HOHFWURQLFDOO\ E\ WKH 7HDFKHU UHPDLQ WKH ,QWHOOHFWXDO 3URSHUW\
RI WKH 7HDFKHU�
���� ,I WKH 6WXGHQWV FKRRVHV WR EULQJ WKHLU RZQ LQVWUXPHQW WR D OHVVRQ� WKH 7HDFKHU
LV QRW OLDEOH IRU DQ\ WHFKQLFDO IDXOWV� IDLOXUHV RU GDPDJHV RI WKH 6WXGHQW¶V LQVWUXPHQW
RU HTXLSPHQW DQG ZLOO QRW EH UHTXLUHG WR PDNH XS DQ\ WHDFKLQJ WLPH FDXVHG E\ VXFK
IDXOWV� IDLOXUHV RU GDPDJHV�
���� 7KH *XDUGLDQ LV DOVR UHVSRQVLEOH IRU WKH LQVXUDQFH RI WKH 6WXGHQW¶V LQVWUXPHQW
DQG DOO HTXLSPHQW XVHG E\ WKH 6WXGHQW�

�� &RS\ULJKW
���� 'XH WR WKH QDWXUH RI WKH OHVVRQV� WKH VWXGHQW ZLOO UHPDLQ WKH RZQHU DQG FUHDWRU
RI DQ\ DQG DOO LGHDV WKDW DUH SXW IRUZDUG LQWR D VRQJ RU GLVFDUGHG�
���� 8SRQ ZULWWHQ SHUPLVVLRQ EHLQJ JUDQWHG E\ WKH 6WXGHQW¶V *XDUGLDQ¶V� 60$6+
+,7 KDV WKH ULJKW WR GLVWULEXWH WKH FRPSOHWHG DQG UHFRUGHG VRQJV IRU PDUNHWLQJ
SXUSRVHV�



���� 7KH 6WXGHQW ZLOO UHPDLQ WKH ,QWHOOHFWXDO 2ZQHU RI WKHLU PDWHULDO IURP WKH
PRPHQW WKLV DJUHHPHQW FRPPHQFHV DQG UHPDLQ VR HWHUQDOO\�
���� 8SRQ ZULWWHQ SHUPLVVLRQ EHLQJ JUDQWHG E\ WKH 6WXGHQW¶V *XDUGLDQ� 60$6+ +,7
KDV WKH ULJKW WR SOD\ WKH PXVLF SXEOLFO\ DW WKHLU GLVFUHWLRQ�
���� 60$6+ +,7 LV QRW UHVSRQVLEOH IRU DQ\ UR\DOWLHV LI WKH VRQJ LV SOD\HG SXEOLFO\ RU
RQOLQH� ,Q RUGHU WR JDLQ UR\DOWLHV IURP WKHLU VRQJ EHLQJ SOD\HG� WKH *XDUGLDQ PXVW
VLJQ WKH 6WXGHQW XS WR 356� ZKR ZLOO KDQGOH WKHLU VKDUH DQG DGYLVH WKHP�

�� 6DIHJXDUGLQJ
���� /HVVRQV PXVW QRW EH UHFRUGHG E\ HLWKHU SDUW\ XQOHVV WKHUH LV D SULRU DJUHHPHQW
IRU WKLV� ,I UHFRUGLQJV DUH PDGH� ZULWWHQ SHUPLVVLRQ E\ WKH *XDUGLDQ PXVW EH
JUDQWHG EHIRUHKDQG� 7KH\ PXVW QRW EH VKDUHG ZLWK WKLUG SDUWLHV RU XSORDGHG WR
VRFLDO PHGLD �WKLV LQFOXGHV YLGHRV DQG SKRWRJUDSKV� ZLWKRXW WKH *XDUGLDQ¶V ZULWWHQ
SHUPLVVLRQ�
���� $OO FRPPXQLFDWLRQV UHJDUGLQJ PLVVHG RU FDQFHOOHG OHVVRQV PXVW EH EHWZHHQ WKH
*XDUGLDQ DQG 7HDFKHU� 8QGHU QR FLUFXPVWDQFHV VKRXOG WKH 6WXGHQW FRQWDFW WKH
7HDFKHU GLUHFWO\ RU YLFH YHUVD�
���� )RU WKH SXUSRVH RI FRQILGHQWLDOLW\ DQG SULYDF\� DOO FRPPXQLFDWLRQV EHWZHHQ WKH
*XDUGLDQ DQG 7HDFKHU VKRXOG EH YLD HPDLO� &RPPXQLFDWLRQ E\ WHOHSKRQH VKRXOG
RQO\ WDNH SODFH ZKHUH QHFHVVDU\ GXH WR XUJHQF\� H�J�� XQDYRLGDEOH ODVW�PLQXWH
FDQFHOODWLRQV�
���� $Q\ GHIDPDWRU\� RIIHQVLYH RU LOOHJDO PDWHULDO DLUHG RQOLQH DQG�RU YLD VRFLDO
PHGLD E\ WKH 6WXGHQW RU *XDUGLDQ� RU LQDSSURSULDWH EHKDYLRXU E\ WKH 6WXGHQW RU
*XDUGLDQ� ZLOO UHVXOW LQ WKH LPPHGLDWH WHUPLQDWLRQ RI OHVVRQV� :KDW FRQVWLWXWHV VXFK
EHKDYLRXU ZLOO EH GHWHUPLQHG LQ WKH UHDVRQDEOH RSLQLRQ RI WKH 7HDFKHU� ,Q WKLV
LQVWDQFH� WKH 7HDFKHU UHVHUYHV WKH ULJKW WR ZLWKGUDZ HQWLUHO\ IURP WKLV $JUHHPHQW
ZLWK LPPHGLDWH HIIHFW� )HHV SDLG ZLOO QRW EH UHIXQGHG�
���� 7KH *XDUGLDQ PD\� LI WKH\ ZLVK� EH SUHVHQW GXULQJ WKH OHVVRQ LI DJUHHPHQW LV
JLYHQ E\ WKH 7HDFKHU�
���� 7KH 7HDFKHU DJUHHV WR FRPSO\ ZLWK WKH 6FKRRO¶V 'HVLJQDWHG 6DIHJXDUGLQJ /HDG
DQG 0XVLFLDQ¶V 8QLRQ RQ WKHLU VDIHJXDUGLQJ DGYLFH�
���� 7KH 7HDFKHU KDV D FXUUHQW '%6 RU 'LVFORVXUH 6FRWODQG FHUWLILFDWH�

�� 0HGLFDO (PHUJHQFLHV
���� ,Q DFFRUGDQFH ZLWK WKH 1+6� WKH\ DGYLVH WKDW &KLOGUHQ XQGHU WKH DJH RI �� FDQ
FRQVHQW WR WKHLU RZQ WUHDWPHQW LI WKH\ DUH EHOLHYHG WR KDYH HQRXJK LQWHOOLJHQFH�
FRPSHWHQFH DQG XQGHUVWDQGLQJ WR IXOO\ DSSUHFLDWH ZKDW¶V LQYROYHG LQ WKHLU
WUHDWPHQW �NQRZQ DV EHLQJ *LOOLFN FRPSHWHQW��
���� 7KH *XDUGLDQ XQGHUVWDQGV WKDW WKH 7HDFKHU LV QRW D ILUVW DLGHU DQG WKH\ FRQVHQW
WR WKH 7HDFKHU WUHDWLQJ WKH 6WXGHQW LQ ZKDWHYHU ZD\� PHQWDOO\ DQG SK\VLFDOO\ WKDW
WKH\ FRQVLGHU LQ WKH EHVW LQWHUHVWV RI WKH 6WXGHQW�



���� 7KH *XDUGLDQ DOVR FRQVHQWV WR WKH 6WXGHQW EHLQJ WUHDWHG E\ DQ\ PHGLFDO
SURIHVVLRQDOV FDOOHG E\ WKH 7HDFKHU�
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%\ FRPSOHWLQJ DQG VXEPLWWLQJ WKH VLJQ XS IRUP� WKH WHUPV DQG FRQGLWLRQV DUH D
ELQGLQJ DJUHHPHQW EHWZHHQ 60$6+ +,7� WKH 7HDFKHU� WKH 6WXGHQW DQG WKH
*XDUGLDQ� XQWLO WKH 6WXGHQWV LQYROYHPHQW ZLWK 60$6+ +,7 LV WHUPLQDWHG�

�

2VFDU :HQPDQ�+\GH
&RPSDQ\ 'LUHFWRU


