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7KLV� $JUHHPHQW� VHWV� IRUWK� WKH� WHUPV� ZH� KDYH� DJUHHG� ZLOO� JRYHUQ� \RXU� FRQWLQXHG�
HPSOR\PHQW�E\�WKH�7UHG\IIULQ�(DVWWRZQ�6FKRRO�'LVWULFW����

�
��� 3RVLWLRQ���<RXU�SRVLWLRQ�LV�%XVLQHVV�0DQDJHU�DQG��LI�HOHFWHG�E\�WKH�%RDUG��%RDUG�6HFUHWDU\��

7(6'���

��� 5HSRUWLQJ� 5HODWLRQVKLS�� � <RX� UHSRUW� GLUHFWO\� WR� WKH� 6XSHULQWHQGHQW� RI� 6FKRROV�� 7(6'���
3OHDVH�EH�DGYLVHG�WKDW�WKH�'LVWULFW�UHVHUYHV�WKH�ULJKW�WR�FKDQJH�\RXU�UHSRUWLQJ�UHODWLRQVKLS�LQ�
LWV�VROH�GLVFUHWLRQ�DQG�FRQVLVWHQW�ZLWK�RSHUDWLRQDO�QHHGV�DQG�VWUDWHJLF�SULRULWLHV�RI�WKH�'LVWULFW��

��� 3RVLWLRQ�5HVSRQVLELOLWLHV��<RX�DUH�UHVSRQVLEOH�IRU�UHVSRQGLQJ�WR�DOO�TXHVWLRQV�UHODWLQJ�WR�WKH�
'LVWULFW�EXVLQHVV��ILQDQFLDO�DQG�RSHUDWLRQV�PDWWHUV���$V�%XVLQHVV�0DQDJHU��\RX�ZLOO�LQWHUSUHW�
WKH�ILQDQFLDO�FRQFHUQV�RI�WKH�'LVWULFW�WR�WKH�FRPPXQLW\���7KLV�LQFOXGHV�DOO�FRPSRQHQWV�RI�$FW�
��� �<RX�ZLOO�DOVR�SUHVHQW�WKH�DQQXDO�EXGJHW��KLJKOLJKWLQJ�FRVW�FRQWURO�DFWLRQV�DSSOLHG�WR�WKH�
ORQJ�UDQJH� ILVFDO� SODQQLQJ� RI� WKH� 'LVWULFW�� DV� ZHOO� DV� RWKHU� GXWLHV� WKDW� WKH� %RDUG� DQG� WKH�
6XSHULQWHQGHQW�PD\�IURP�WLPH�WR�WLPH�DVVLJQ�WR�\RX���7KHVH�GXWLHV��DV�ZHOO�DV�DOO�RWKHU�NH\�
UHVSRQVLELOLWLHV� RI� WKLV� SRVLWLRQ�� DUH� IXUWKHU� GHVFULEHG� LQ� WKH� MRE� GHVFULSWLRQ� FRQWDLQHG� LQ�
$SSHQGL[�$��DQG�DUH�PHDQW�WR�LQFOXGH�GXWLHV��LQFLGHQWDO��QHFHVVDU\�DQG�DSSURSULDWH�WR�FDUU\�
RXW�WKH�UHVSRQVLELOLWLHV�RI�\RXU�SRVLWLRQ��

��� (IIHFWLYH�'DWH���-XO\���������

��� 7HUP�RI�$SSRLQWPHQW� DQG�5HQHZDO��<RXU� WHUP� RI� DSSRLQWPHQW� LV� IURP� -XO\� ��� ����� WR�
-XQH������������7KHUHDIWHU��WKH�WHUP�RI�\RXU�DSSRLQWPHQW�VKDOO�DXWRPDWLFDOO\�UHQHZ�IRU�RQH�
\HDU� UHQHZDO� SHULRGV� RQ� HDFK� -XO\� ��� EHJLQQLQJ� RQ� -XO\� ��� ������ XQOHVV� D� QRWLFH� RI�
WHUPLQDWLRQ�LV�SURYLGHG�E\�HLWKHU�SDUW\�DW� OHDVW�����GD\V�SULRU� WR� WKH� ODVW�GD\�RI� WKH�FXUUHQW�
WHUP��$�UHQHZDO�SHULRG�PD\�EH�VKRUWHQHG�RU�OHQJWKHQHG�XSRQ�RXU�PXWXDO�DJUHHPHQW���,Q�WKH�
HYHQW�RI�DQ�XQVDWLVIDFWRU\�HYDOXDWLRQ�LVVXHG�ZLWKLQ����GD\V�EHIRUH�RU�DIWHU�WKH�H[SLUDWLRQ�RI�D�
UHQHZDO� WHUP�� WKH�%RDUG�PD\�HOHFW� WR� WHUPLQDWH�\RXU�HPSOR\PHQW�XSRQ�����GD\V�QRWLFH� WR�
\RX�� �$W� DOO� WLPHV�� GXULQJ� WKH� LQLWLDO� WHUP� RI� DSSRLQWPHQW� DQG� DQ\� UHQHZDO� WHUPV�� \RX� DUH�
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VXEMHFW�WR�WHUPLQDWLRQ�IRU�FDXVH�SXUVXDQW�WR�DQG�XQGHU�WKH�SURFHGXUHV�VWDWHG�LQ�6HFWLRQ������
RI�WKH�3XEOLF�6FKRRO�&RGH�RI�������DV�DPHQGHG��

��� &RPSHQVDWLRQ����

D�� %DVH� &RPSHQVDWLRQ��<RXU� DQQXDO� FRPSHQVDWLRQ� VWDUWLQJ� RQ� -XO\� ��� ������ ZLOO� EH�
����������LQFUHDVHG�RQ�-XO\���RI�HDFK�\HDU�E\�������

E�� 5HTXLUHPHQW�RI�6DWLVIDFWRU\�(YDOXDWLRQ��$OO�LQFUHDVHV�LQ�%DVH�&RPSHQVDWLRQ�IURP�
HDFK�&RQWUDFW�<HDU� WR� WKH�QH[W�DUH�FRQWLQJHQW�XSRQ�D�VDWLVIDFWRU\�HYDOXDWLRQ�IRU� WKH�
LPPHGLDWHO\�SUHFHGLQJ�&RQWUDFW�<HDU�GHOLYHUHG�RQ�RU�E\�0D\����RI�WKH�SULRU�&RQWUDFW�
<HDU��

F�� 1RQ�GLVFUHWLRQDU\�ERQXV��$V�LQ�WKH�SDVW��LQ�-XQH�RI�HDFK�\HDU��D�RQH�WLPH�ERQXV�RI�
���RI�\RXU�VDODU\�ZLOO�EH�DZDUGHG�WR�\RX�IRU�VHUYLFH�LQ�WKH�SUHYLRXV�\HDU��

��� (PSOR\HH�%HQHILWV����

D�� <RX� VKDOO� UHFHLYH� DOO� IULQJH� EHQHILWV� FRQWDLQHG� LQ� WKH� 'LVWULFW
V� $GPLQLVWUDWRU�
&RPSHQVDWLRQ�3ODQ�LQ�HIIHFW�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW�LQFOXGLQJ�DQ\�UHYLVLRQV�WR�
WKH�SODQ�DGRSWHG�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW��³WKH�WKHQ�FXUUHQW�$&3���WR�WKH�H[WHQW�
WKDW� VXFK� EHQHILW� LV� QRW� LQFRQVLVWHQW� ZLWK� DQ\� EHQHILW� VSHFLILFDOO\� SURYLGHG� IRU� LQ� WKLV�
$JUHHPHQW�� ,Q� WKH� FDVH� RI� DQ\� FRQIOLFW�� WKH� EHQHILW� VSHFLILFDOO\� SURYLGHG� IRU� LQ� WKLV�
$JUHHPHQW� VKDOO� JRYHUQ�� )XUWKHUPRUH�� LI� WKH� -XO\� ��� ����� WKURXJK� -XQH� ���� �����
$GPLQLVWUDWRU�&RPSHQVDWLRQ�3ODQ�EHWZHHQ�WKH�'LVWULFW�DQG�LWV�DGPLQLVWUDWRUV��³WKH������
$&3���SURYLGHV�IRU�D�VSHFLILF�EHQHILW�RU�EHQHILWV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��VLFN�OHDYH��
YDFDWLRQ�OHDYH��OLIH�LQVXUDQFH��DQG�GLVDELOLW\�LQVXUDQFH��ZKLFK�EHQHILW�RU�EHQHILWV�LV�PRUH�
DGYDQWDJHRXV� WR� \RX� WKDQ� WKH� WKHQ� FXUUHQW�$&3�� \RX�PD\� HOHFW� WKH� VSHFLILF� EHQHILW� RU�
EHQHILWV� DV� VHW� IRUWK� LQ� WKH� �����$&3�� )RU� H[DPSOH�� \RX�PD\� HOHFW� WKH� VLFN� OHDYH� DQG�
YDFDWLRQ�OHDYH�EHQHILWV�VHW�IRUWK�LQ�WKH������$&3�DQG�WKH�RWKHU�EHQHILWV�DV�VHW�IRUWK�LQ�WKH�
WKHQ�FXUUHQW�$&3��<RX�ZLOO�QRWLI\�WKH�6XSHULQWHQGHQW�LQ�ZULWLQJ�RI�WKH�EHQHILWV�\RX�HOHFW�
QR�ODWHU� WKDQ�-XO\���RI�WKH�SUHFHGLQJ�VFKRRO�\HDU��$GGLWLRQDOO\��\RX�VKDOO�PDLQWDLQ�\RXU�
VLFN�OHDYH�DFFUXHG�DW�WKH�'LVWULFW�IRU�ZKLFK�WKH�'LVWULFW�KDV�FUHGLWHG�\RX�DV�RI�-XO\���������
IRU�\RXU�XVH�DV�QHHGHG�GXULQJ�\RXU�HPSOR\PHQW��

E�� 'LVWULFW� DJUHHV� WR� SD\� IRU� FRQIHUHQFHV� DQG� LQGLYLGXDO� �DV� GLVWLQJXLVKHG� IURP� 'LVWULFW�
PHPEHUVKLSV��PHPEHUVKLS�LQ�SURIHVVLRQDO�DVVRFLDWLRQV�GLUHFWO\�UHODWHG�WR�\RXU�SRVLWLRQ��
KRZHYHU��WKH�WRWDO�DPRXQW�VSHQW�SHU�\HDU�IRU�FRQIHUHQFHV�DQG�PHPEHUVKLS�GXHV�VKDOO�QRW�
H[FHHG�WKH�EXGJHW��DQG�VKDOO�EH�VXEMHFW�WR�WKH�DSSURYDO�RI�WKH�6XSHULQWHQGHQW��

F�� 6XEMHFW� WR�VXEVHFWLRQ� �D��DERYH��\RX�DFNQRZOHGJH� WKDW� WKH�'LVWULFW� UHVHUYHV� WKH�ULJKW� WR�
DPHQG��PRGLI\�RU�UHVFLQG�WKH�$&3�RU��LI�DSSOLFDEOH��WKH�WKHQ�FXUUHQW�$&3�DW�DQ\�WLPH�DW�
LWV�VROH�GLVFUHWLRQ�WR�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��
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��� 3URIHVVLRQDO�/LDELOLW\�3URWHFWLRQ��7KH�%RDUG�DJUHHV�WR�SURYLGH�OHJDO�FRXQVHO�DQG�LQGHPQLI\�
\RX�DJDLQVW�DOO�XQLQVXUHG�ILQDQFLDO�ORVV�DULVLQJ�RXW�RI�DQ\�FODLP��GHPDQG��VXLW�RU�MXGJPHQW�E\�
UHDVRQ�RI�DOOHJHG�QHJOLJHQFH�RU�RWKHU�FRQGXFW�UHVXOWLQJ�LQ�ERGLO\�LQMXU\�RU�RWKHU�LQMXU\�WR�DQ\�
SHUVRQ�RU�GDPDJH�WR�WKH�SURSHUW\�RI�DQ\�SHUVRQ�FRPPLWWHG�ZKLOH�\RX�DUH�DFWLQJ�ZLWKLQ�WKH�
VFRSH�RI�\RXU�HPSOR\PHQW�RU�XQGHU�WKH�GLUHFWLRQ�RI�WKH�%RDUG��

�
��� 'LVFORVXUH����

�
D�� 7KH�%RDUG�VWURQJO\�EHOLHYHV�WKDW�LWV�HPSOR\HHV�VKRXOG�QRW�MRLQ�RU�FRQWLQXH�LQYROYHPHQW�

ZLWK�WKH�'LVWULFW�LI�WKH\�KDYH��RU�IDLO�WR�UHYHDO��DQ\�FRQIOLFWV�RI�LQWHUHVW���7KHUHIRUH��LI�\RX�
DFFHSW�WKLV�QHZ�HPSOR\PHQW�DJUHHPHQW��\RX�DJUHH�WKDW�\RX�DUH�QRW�DZDUH�RI�DQ\�DFWXDO�RU�
SRWHQWLDO�FRQIOLFW�RI�LQWHUHVW�EHWZHHQ�WKH�'LVWULFW��LWV�HPSOR\HHV��RIILFHUV��WUXVWHHV�DQG�\RX�
LQ� \RXU� UROH� DV�%XVLQHVV�0DQDJHU��7(6'�� � ,I� \RX� KDYH� DQ\� EXVLQHVV� UHODWLRQVKLSV� WKDW�
UHSUHVHQW�D�SRWHQWLDO�FRQIOLFW�RI�LQWHUHVW��SOHDVH�GLVFORVH�WKHP�WR�PH�SULRU�WR�DFFHSWLQJ�WKLV�
QHZ�HPSOR\PHQW�DJUHHPHQW���)XUWKHU��E\�DFFHSWLQJ�WKLV�RIIHU��\RX�DJUHH�WR�FOHDU�ZLWK�WKH�
6XSHULQWHQGHQW� RI� 6FKRROV�� 7(6'�� DQG� DQ\� SURVSHFWLYH� FRQVXOWLQJ� DUUDQJHPHQWV� \RX�
ZRXOG�OLNH�WR�SHUIRUP�RXWVLGH�RI�\RXU�HPSOR\PHQW�DW�WKH�'LVWULFW��

E�� <RX�KDYH�UHSUHVHQWHG� WR� WKH�%RDUG� WKDW�\RX�KDYH�GLVFORVHG�DQ\� LQVWDQFHV� LQ�ZKLFK�\RX�
KDYH�EHHQ�SHUVRQDOO\� LQYROYHG� ��� LQ� FRQQHFWLRQ�ZLWK� WKH�SUDFWLFH� RI� \RXU� SURIHVVLRQ�RU�
UHVSRQVLELOLWLHV� UHODWHG� WR� \RXU� HPSOR\PHQW� RU� RWKHUZLVH��� LQ� DQ\� LQYHVWLJDWLRQ� E\� ODZ�
HQIRUFHPHQW�RIILFLDOV��RWKHU�JRYHUQPHQW�DJHQFLHV��RU�SURIHVVLRQDO�RU�OLFHQVLQJ�ERGLHV�LQWR�
DOOHJDWLRQV�RI�FULPLQDO�PLVFRQGXFW�RU�YLRODWLRQV�RI�SURIHVVLRQDO�VWDQGDUGV���,I��DW�DQ\�WLPH�
IROORZLQJ�\RXU�DFFHSWDQFH�RI�WKLV�RIIHU�WKURXJKRXW�WKH�FRXUVH�RI�\RXU�HPSOR\PHQW�ZLWK�
WKH�'LVWULFW��\RX�EHFRPH�DZDUH�WKDW�\RX�DUH�LQYROYHG�LQ�DQ\�VXFK�LQYHVWLJDWLRQ��\RX�DJUHH�
WR�GLVFORVH�WKDW�IDFW�WR�WKH�6XSHULQWHQGHQW�RI�6FKRROV��7(6'�LPPHGLDWHO\���

����2XWVLGH� (QJDJHPHQWV�� <RX� PD\� XQGHUWDNH� FRQVXOWDWLYH� ZRUN�� VSHDNLQJ� HQJDJHPHQWV��
ZULWLQJ��OHFWXULQJ�RU�RWKHU�SURIHVVLRQDO�GXWLHV�DQG�REOLJDWLRQV�SURYLGHG�WKDW�HQJDJLQJ�LQ�VXFK�
DFWLYLWLHV� GRHV� QRW� PDWHULDOO\� LQWHUIHUH� ZLWK� \RXU� GXWLHV� DV� %XVLQHVV�0DQDJHU�� 7(6'�� DQG�
ZLWK�WKH�H[SUHVV�ZULWWHQ�FRQVHQW�RI�WKH�6XSHULQWHQGHQW��7(6'���,Q�WKH�FRXUVH�RI�DQ\�ZULWLQJ��
VSHDNLQJ��WHDFKLQJ�RU�RWKHU�RXWVLGH�ZRUN��\RX�VKDOO�QRW�UHSUHVHQW�\RXU�YLHZV�DV�WKH�YLHZV�RI�
WKH�%RDUG� RU� WKH�'LVWULFW�� RU� DQ\� RI� LWV� HPSOR\HHV��ZLWKRXW� H[SUHVV�ZULWWHQ� FRQVHQW� RI� WKH�
6XSHULQWHQGHQW���

�
����3URSULHWDU\�&RQILGHQWLDOLW\� ,QIRUPDWLRQ� DQG� 1RQGLVFORVXUH�� ,Q� DGGLWLRQ� WR� DQ\�

UHTXLUHPHQW�LPSRVHG�E\�%RDUG�SROLF\��\RX�DFNQRZOHGJH�D�GXW\�RI�FRQILGHQWLDOLW\�RZHG�WR�WKH�
'LVWULFW��� <RX� VKDOO� QRW�� QRU� VKDOO� DQ\� FRUSRUDWLRQ�� SDUWQHUVKLS�� RU� RWKHU� EXVLQHVV� HQWLW\� RU�
SHUVRQ�RZQHG�RU� FRQWUROOHG�E\�\RX��GLUHFWO\�RU� LQGLUHFWO\�� DW� DQ\� WLPH�GXULQJ�RU� DIWHU�\RXU�
HPSOR\PHQW�E\�WKH�'LVWULFW��GLVFORVH�RU�PDNH�DFFHVVLEOH�WR�DQ\RQH��XVH��RU�UHWDLQ�LQ�ZULWLQJ�
RU�DQ\�RWKHU�PHGLXP��ZLWKRXW� WKH�H[SUHVV�DXWKRUL]DWLRQ�RI� WKH�'LVWULFW��DQ\�&RQILGHQWLDO�RU�
3URSULHWDU\� ,QIRUPDWLRQ� RI� WKH�'LVWULFW��� <RX� KHUHE\� DFNQRZOHGJH� WKDW� WKH�&RQILGHQWLDO� RU�
3URSULHWDU\�,QIRUPDWLRQ� LV� WKH�SURSHUW\�RI� WKH�'LVWULFW�� WKDW�\RX�VKDOO�QRW�GXSOLFDWH�RU�PDNH�
XVH�RI�DQ\�VXFK�&RQILGHQWLDO�RU�3URSULHWDU\�,QIRUPDWLRQ�RWKHU�WKDQ�LQ�SXUVXLW�RI�WKH�'LVWULFW¶V�
DFWLYLWLHV��DQG�WKDW��XSRQ�WHUPLQDWLRQ�RI�HPSOR\PHQW�IRU�DQ\�UHDVRQ��\RX�VKDOO�GHOLYHU�WR�WKH�
'LVWULFW��ZLWKRXW� IXUWKHU�GHPDQG�� DOO� FRSLHV� WKHUHRI�� LQ� DQ\�PHGLXP�ZKDWVRHYHU��ZKLFK� DUH�
WKHQ� LQ� \RXU� SRVVHVVLRQ��� )RU� SXUSRVHV� RI� WKLV� $JUHHPHQW�� &RQILGHQWLDO� RU� 3URSULHWDU\�
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,QIRUPDWLRQ� VKDOO� PHDQ� DOO� W\SHV� RI� SURSULHWDU\� GDWD� DQG� FRQILGHQWLDO� LQIRUPDWLRQ� RI� WKH�
'LVWULFW�� ZKLFK� LV� QRW� OHJLWLPDWHO\� LQ� WKH� SXEOLF� GRPDLQ�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� DOO�
FRPSHQVDWLRQ�RU�ILQDQFLDO�LQIRUPDWLRQ��VWXGHQW�OLVWV��HPSOR\HH�ILOHV��ELG�GRFXPHQWV��FRQWUDFW�
IRUPV�DQG�RWKHU�ERRNV��UHFRUGV�RU�ILOHV�UHODWLQJ�WR�WKH�'LVWULFW¶V�EXVLQHVV���

����*HQHUDO�3URYLVLRQV�

D�� <RX�DFNQRZOHGJH�DQG�DJUHH�WR�EH�ERXQG�E\�DOO�%RDUG�SROLFLHV�DSSOLFDEOH�WR�\RXU�VWDWXV�DV�
D�'LVWULFW�HPSOR\HH��

E�� 7KLV�$JUHHPHQW�DQG�DOO�DSSHQGLFHV��DGGHQGD��DQG�DPHQGPHQWV�PDGH�SDUW�WKHUHRI�VKDOO�EH�
ELQGLQJ�XSRQ�WKH�%RDUG�DQG�WKH�6FKRRO�'LVWULFW�DQG�XSRQ�WKHLU�VXFFHVVRU�%RDUGV��

F�� ,I�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�EH�GHFODUHG�LOOHJDO�E\�ILQDO�GHFLVLRQ�RI�D�FRXUW�RI�WKLV�
&RPPRQZHDOWK�� VDLG� SURYLVLRQ� VKDOO� EH� GHHPHG� GHOHWHG� IURP� WKLV� $JUHHPHQW� DQG� WKH�
UHPDLQLQJ�SURYLVLRQV�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�LI�QRW�RWKHUZLVH�DIIHFWHG�E\�VDLG�
GHOHWLRQ��

G�� 7KH� SURYLVLRQV� RI� WKLV� $JUHHPHQW� DQG� LWV� DSSHQGLFHV� PD\� QRW� EH� FKDQJHG� RU�
VXSSOHPHQWHG�H[FHSW�E\�ZULWWHQ�DPHQGPHQW�WKDW�KDV�EHHQ�DJUHHG�WR�DQG�VLJQHG�E\�ERWK�
SDUWLHV��

,I�\RX�DFFHSW�WKLV�RIIHU��SOHDVH�VLJQ�ERWK�FRSLHV�EHORZ�DQG�UHWXUQ�RQH�FRS\�WR�WKH�'LVWULFW��
�
� � � � � � 6LQFHUHO\��
�
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