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7(506 $1' &21',7,216�

�� &86720(5 25'(5� &XVWRPHU�PD\�DFFHSW�WKH�DWWDFKHG�6HOFRP�4XRWDWLRQ E\�LVVXLQJ�D�3XUFKDVH�2UGHU �32�
LQ�UHVSRQVH�WR�VXFK�4XRWDWLRQ���&XVWRPHU�VKDOO�EH�GHHPHG�WR�XQFRQGLWLRQDOO\�DFFHSW�WKHVH�WHUPV�DQG�FRQGLWLRQV�
E\�LVVXLQJ�VXFK�32���1R�WHUPV�DQG�FRQGLWLRQV�VSHFLILHG�RU�SUHSULQWHG�RQ�DQ\�&XVWRPHU�32�RU�RWKHU�IRUP�RI�
DFFHSWDQFH�VKDOO�DGG�WR�RU�PRGLI\�WKHVH�7HUPV�DQG�&RQGLWLRQV���3URYLGHG�WKDW�WKH�32�PHHWV�WKHVH�7HUPV�DQG�
&RQGLWLRQV��6HOFRP�ZLOO�LQ�WXUQ�FRQILUP�UHFHLSW�RI�VXFK�32�E\ LVVXLQJ�D�6DOHV�2UGHU�&RQILUPDWLRQ�

�� 35,&(6 $1' 7$;(6� $OO�4XRWDWLRQV DUH�YDOLG�IRU�WKLUW\������GD\V�XQOHVV�RWKHUZLVH�VSHFLILHG�� 3ULFHV�GR�QRW�
LQFOXGH�DSSOLFDEOH�WD[HV��DQG�XQOHVV�H[SUHVVO\�LGHQWLILHG�DQG�LWHPL]HG��GR�QRW�LQFOXGH�IUHLJKW��KDQGOLQJ�RU�
LQVXUDQFH� 3URGXFWV��0DLQWHQDQFH�RU�6HUYLFHV�SXUFKDVHG�IRU�GHOLYHU\�RXWVLGH�RI�&DQDGD�PD\�EH�VXEMHFW�WR�
UHTXLUHG�DQG�QRQ�UHFRYHUDEOH�9DOXH�$GGHG�7D[�RU�VLPLODU�LQGLUHFW�VDOHV�UHODWHG�WD[HV�� &XVWRPHU�KHUHE\�DJUHHV�
WR�UHLPEXUVH�6HOFRP�IRU�WKH�WRWDO�DPRXQW�RI�VXFK�FRVWV LQFXUUHG�ZKLFK�ZLOO�EH�LQYRLFHG�DV�DQ�LQWHUQDWLRQDO�ORJLVWLFV�
IHH�

�� 3$<0(17 $1' ,192,&,1* 7(506� 3D\PHQW�LQ�IXOO�RI�DOO�LQYRLFHV�LV�GXH�ZLWKLQ�WKH�WHUPV�VSHFLILHG�LQ WKH�
4XRWDWLRQ RU�E\�GHIDXOW�UHIHUHQFHG IURP�WKH�GDWH�RI WKH LQYRLFH�� 3D\PHQW�WHUPV�DUH�VXEMHFW�WR�WKH�&XVWRPHU�
PDLQWDLQLQJ�D�FUHGLW�VWDWXV�DFFHSWDEOH�WR�6HOFRP���6HOFRP�KDV�WKH�ULJKW�WR�FKDUJH�D�ODWH�SD\PHQW�IHH�RI�WZR
SHUFHQW������SHU�PRQWK�IRU�DQ\ RXWVWDQGLQJ�EDODQFH�RI�DQ\�LQYRLFH�ZKLFK�UHPDLQV�XQSDLG�EH\RQG�LWV�GXH�GDWH��
7KH�&XVWRPHU�ZLOO�SD\�FROOHFWLRQ�IHHV�LQFXUUHG�E\�6HOFRP�WR�HIIHFW�WKH�VHWWOHPHQW�RI�DQ\�SDVW�GXH�LQYRLFH�

�� 6+,33,1* $1' '(/,9(5<� $OO�VKLSPHQWV�IURP 6HOFRP�DUH�)�2�%��XQOHVV�RWKHUZLVH�VSHFLILHG�LQ�WKH�4XRWDWLRQ���
7LWOH�DQG�ULVN�RI�ORVV�WR�3URGXFWV�VKDOO�SDVV�WR�&XVWRPHU�XSRQ�UHFHLSW�E\ WKH 6KLSSHU�� 8QOHVV�RWKHUZLVH�VSHFLILHG�
LQ�WKH�4XRWDWLRQ��WKH�&XVWRPHU�LV�UHVSRQVLEOH�IRU�DOO�IUHLJKW��KDQGOLQJ�DQG�LQVXUDQFH�FKDUJHV�� 7KH�6KLSSHU LV�QRW�
DQ�DJHQW�RI�6HOFRP�DQG�LQ�QR�HYHQW�VKDOO�6HOFRP�KDYH�DQ\�OLDELOLW\�IRU�ORVV�RU�GDPDJH�GXULQJ�VKLSPHQW�� 6HOFRP�
VKDOO�HQGHDYRU�WR�LQLWLDWH�VKLSPHQW�DQG�VFKHGXOH�GHOLYHU\�DV�FORVH�DV�SRVVLEOH�WR�&XVWRPHU¶V�UHTXHVWHG�GHOLYHU\�
GDWHV�DQG�&XVWRPHU�DFNQRZOHGJHV�WKDW�DQ\�GHOLYHU\�GDWHV�SURYLGHG�E\�6HOFRP�DUH�HVWLPDWHV�RQO\�� 6HOFRP�VKDOO�
QRW�EH�OLDEOH�IRU�DQ\�GHOD\�LQ�GHOLYHU\�RU�IRU�IDLOXUH�WR�JLYH�QRWLFH�RI�VXFK�GHOD\�� &XVWRPHU�VKDOO�DFFHSW�DQG�SD\�IRU�
SDUWLDO�VKLSPHQWV�RI�3URGXFWV�� $GGLWLRQDO�IHHV�PD\�EH�OHYLHG�LI�H[SHGLWHG�GHOLYHU\�LV�UHTXHVWHG�

�� &$1&(//$7,21 2) 25'(56� 1R�&XVWRPHU�2UGHU�IRU�3URGXFWV�PD\�EH�FDQFHOOHG�RU�PRGLILHG�ZLWKRXW�6HOFRP�
FRQVHQW� ,I�6HOFRP�FRQVHQWV�WR�D�&XVWRPHU�FDQFHOODWLRQ�RU�PRGLILFDWLRQ�UHTXHVW��&XVWRPHU�DJUHHV�WR�SD\�DOO�
DFWXDO�FRVWV��H[SHQVHV�DQG�IHHV�LQFXUUHG�E\�6HOFRP�LQFOXGLQJ�QRQ�FDQFHOODEOH�PDWHULDO�RUGHUV�\HW�WR�EH�UHFHLYHG�
E\�6HOFRP�� &XVWRPHU�2UGHUV�IRU�6HUYLFHV�PD\�EH�FDQFHOOHG�XSRQ�WHQ������GD\V�SULRU�ZULWWHQ�QRWLFH�� &XVWRPHU�
ZLOO�SD\�IRU�DOO�6HUYLFHV�FRPSOHWHG�XS�WR�DQG�LQFOXGLQJ WKH�GDWH�RI�FDQFHOODWLRQ�

�� &86720(5 6833/,(' 0$7(5,$/6� 6HOFRP�ZLOO�EH�UHVSRQVLEOH�IRU�DOO�H[WUDRUGLQDU\�ORVV�RU�GDPDJH�WR�
&RQVLJQHG�,QYHQWRU\�DQG�&XVWRPHU�(TXLSPHQW�ORFDWHG�RQ 6HOFRP SUHPLVHV� $OO�UHPDLQLQJ�&RQVLJQHG�,QYHQWRU\�
DQG�&XVWRPHU�(TXLSPHQW�ZLOO�EH�UHWXUQHG�WR�&XVWRPHU�XSRQ�FRPSOHWLRQ�RI�WKH�SURMHFW�� 3URYLGHG�WKDW�WKHUH�LV�D�
UHDVRQDEOH�DPRXQW�RI�SULRU�QRWLFH��&XVWRPHU�ZLOO�KDYH DFFHVV�IRU�FKHFNLQJ�RI DQ\�&RQVLJQHG�,QYHQWRU\�RU�
&XVWRPHU�(TXLSPHQW ORFDWHG�DW�6HOFRP�SUHPLVHV�� 6HOFRP�ZLOO�QRW�SHUPLW�DQ\�OLHQV�WR�EH�SODFHG�RQ�DQ\�
&RQVLJQHG�,QYHQWRU\�RU�&XVWRPHU�(TXLSPHQW�� 2Q�SDUWLDOO\�FRQVLJQHG�SURMHFWV��ZKHUH�ERWK�6HOFRP�DQG�WKH�
&XVWRPHU�ZLOO�EH�VXSSO\LQJ�,QYHQWRU\��WKH�&XVWRPHU�DJUHHV�WR�GHOLYHU�DOO�FRQVLJQHG�JRRGV�RQ�RU�EHIRUH�WKH�GDWH�
VSHFLILHG�RQ�WKH�6DOHV�2UGHU�&RQILUPDWLRQ�GRFXPHQW�� 6KRXOG�WKH�&XVWRPHU�IDLO�WR�GHOLYHU�WKH�FRQVLJQHG�JRRGV�E\�
WKLV�GDWH��6HOFRP�UHVHUYHV�WKH�ULJKW�WR�LQYRLFH�WKH�&XVWRPHU�IRU�DOO�JRRGV�SXUFKDVHG�E\�6HOFRP�RQ�WKH�H[SHFWHG�
GHOLYHU\�GDWH�VSHFLILHG�RQ�WKH�6DOHV�2UGHU�&RQILUPDWLRQ�'RFXPHQW�

3DUWV DUH WR�EH�FOHDUO\�LGHQWLILHG���4XDQWLWLHV�VKDOO�LQFOXGH�VXIILFLHQW�VSDUHV�WR�DOORZ�IRU�RFFDVLRQDO�ORVV�RI�SDUWV�
GXULQJ�PDFKLQH�VHW�XS� &XW�WDSH�PXVW�LQFOXGH�D�PLQLPXP�RI������FP�RI�WDSH�ZLWK�SDUWV WR�DOORZ�IRU�PDFKLQH�VHW�
XS�DQG�SODFHPHQW�LVVXHV���6KRUWDJHV�PD\�UHVXOW�LQ�D�GHOD\HG�GHOLYHU\�DQG�PD\�LQFXU�DGGLWLRQDO�FKDUJHV� &RQWHQW�
ODEHOV�RQ�SDFNDJHG�SDUWV�DQG�UHHOV ZLOO�EH�FKHFNHG DJDLQVW�WKH�%20 EXW�QR�DFWXDO�LQGLYLGXDO�SDUW�FRXQWV�RU�
PHDVXUHPHQWV�ZLOO�EH�WDNHQ���,W�ZLOO�EH�DVVXPHG�WKDW�&XVWRPHU�KDV�GRQH�GXH�GLOLJHQFH�LQ�SURYLGLQJ�FRUUHFW�SDUWV�
DV�UHIOHFWHG�RQ�WKH�SDFNDJH�ODEHOV���:URQJ�&XVWRPHU�VXSSOLHG SDUWV�WKDW�KDYH�WR�EH�UHSODFHG�DIWHU�PDQXIDFWXUH�RI�
3URGXFW�ZLOO�LQFXU�DGGLWLRQDO�FKDUJHV���6HOFRP�ZLOO�QRW�NQRZLQJO\�XVH�WKH�ZURQJ�SDUW� $OO�607�SDUWV�PXVW�EH�RQ�
PDFKLQH�SLFNDEOH�WDSH��UHHO��WXEHV�RU�WUD\V���$OO�PRLVWXUH�VHQVLWLYH�SDUWV�DUH�WR�EH�DSSURSULDWHO\�PDUNHG��SDFNHG�
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DQG�VHDOHG� $Q\�PRLVWXUH�VHQVLWLYH�SDUWV�SDFNDJHV�SUHYLRXVO\�RSHQHG�PXVW�LQFOXGH�HLWKHU�WKH�WLPH�WKH\�ZHUH�
H[SRVHG�RXWVLGH�RI�WKH�SDFNDJH�RU�WKH�WLPH�UHPDLQLQJ�IRU�XVH�RXWVLGH�RI�WKH�SDFNDJH� ,I�VXFK�PDUNLQJV�DUH�QRW�
SUHVHQW��WKH�&XVWRPHU�ZLOO�EH�FRQVXOWHG�DV�WR�ZKHWKHU�UHFRQGLWLRQLQJ�LV�UHTXLUHG� 5HFRQGLWLRQLQJ�RI�H[SLUHG�
PRLVWXUH�VHQVLWLYH�SDUWV�LQ�SUHYLRXVO\�RSHQHG�SDFNDJLQJ�ZLOO�LQFXU DGGLWLRQDO�FKDUJHV� &XVWRPHU�ZLOO�EH�FRQVXOWHG�
EHIRUH�VXFK�UHFRQGLWLRQLQJ�LV�SHUIRUPHG�

� 0$7(5,$/6 352&85(' 21 &86720(56 %(+$/)� 6HOFRP�ZLOO�SXUFKDVH�PDWHULDOV�RQ�&XVWRPHU¶V�EHKDOI
EDVHG�VROHO\�RQ WKH�&XVWRPHU�VXSSOLHG�%LOO�RI�0DWHULDOV �%20����7KH�%20�ZLOO�EH�WKH�VROH�UHIHUHQFH�IRU�FRUUHFW�
SDUW�LQIRUPDWLRQ�XQOHVV�RWKHUZLVH�DJUHHG�XSRQ�LQ�ZULWLQJ�EHWZHHQ�6HOFRP�DQG�&XVWRPHU���2WKHU�&XVWRPHU�
SURYLGHG�ILOHV�VXFK�DV�PDFKLQH�3LFN�DQG�3ODFH�ILOHV�ZLOO�QRW�EH�XVHG�IRU�SDUW�SXUFKDVHV���+RZHYHU��WKH�&XVWRPHU�
VKRXOG�HQVXUH�WKHUH�LV�D�JRRG�UHODWLRQVKLS�EHWZHHQ�DOO�ILOHV�SURYLGHG�LQ�RUGHU�WR�UHGXFH�WKH�DPRXQW�RI�WLPH�VSHQW�
E\�6HOFRP�WR�HQVXUH�D�YLDEOH�3URGXFW�PDQXIDFWXUH�DQG�WR�SUHYHQW�XQQHFHVVDU\�FKDUJHV IRU�VXFK�ZRUN���$Q\�
VXEVWLWXWLRQV�E\�6HOFRP�ZLOO�UHTXLUH�&XVWRPHU�DSSURYDO SULRU�WR�SXUFKDVH�� 8QGXH�GHOD\V�LQ�WKLV�DSSURYDO�SURFHVV�
FRXOG�GHOD\�3URGXFW�GHOLYHU\�DQG�FRXOG�LQFXU�DGGLWLRQDO�FKDUJHV���4XDQWLWLHV�SXUFKDVHG�ZLOO�EH�LQ�HFRQRPLFDO�UHHO�
OHQJWKV�RU�SLHFH�SDUWV�GHSHQGLQJ�RQ�EHVW�SUDFWLFH�SXUFKDVLQJ�GHFLVLRQV���)RU�RSWLPDO�VDYLQJV��&XVWRPHU�ZLOO�
LQIRUP�6HOFRP�RI�DQ\�GLVFRXQWV�WKDW�&XVWRPHU�KDV�DYDLODEOH�IURP WKHLU GLVWULEXWRUV�

6HOFRP�DVVXPHV�WKH�ULVNV�DVVRFLDWHG�ZLWK�WKH�SXUFKDVH�DQG�VWRUDJH�RI ,QYHQWRU\ DVVRFLDWHG�ZLWK�WKH�&XVWRPHU�
2UGHU� 7KH�&XVWRPHU�PD\�UHTXHVW�WR KDYH�WKH�,QYHQWRU\�UHPRYHG�IURP�6HOFRP�EXW�PXVW�SD\�YDOXH�SULFH�IRU�WKH�
UHPDLQLQJ�EDODQFH RI�,QYHQWRU\ EHIRUH�GHOLYHU\���1RWLFH�RI����GD\V�LV�UHTXLUHG�SULRU�WR�VXFK�UHPRYDO� 6HOFRP ZLOO�
PDLQWDLQ�H[FHVV &XVWRPHU�,QYHQWRU\ �SDUWV�UHPDLQLQJ�DIWHU�WKH�FRPSOHWLRQ�RI�D�FXUUHQW�&XVWRPHU�2UGHU� SURYLGHG�
WKDW�32¶V�KDYH�EHHQ�UHFHLYHG�IRU�IXWXUH�RUGHUV �XS�WR���PRQWKV�LQ�DGYDQFH��RI�WKH�VDPH�3URGXFW� ,I�WKLV�,QYHQWRU\�
EHFRPHV�VWDJQDQW�ZLWK�QR�IXUWKHU�32¶V��DW�WKH�VROH�GLVFUHWLRQ�RI�6HOFRP� WKH�&XVWRPHU�ZLOO EH�UHTXLUHG�WR
SXUFKDVH WKLV H[FHVV ,QYHQWRU\ DQG�DFFHSW�GHOLYHU\�RI�VXFK� 6HOFRP�ZLOO�SURYLGH����GD\V QRWLFH�RI�VXFK�DFWLRQ� ,I�
YDOLG�32¶V�FRQWLQXH�WR�EH�SURYLGHG�DQG�DFFRXQWV�DUH�XS�WR�GDWH��6HOFRP�ZLOO�PDLQWDLQ�WKDW H[FHVV�,QYHQWRU\�

� 5(7851 32/,&<� $OO�VDOHV�DUH�ILQDO���3URGXFWV�WKDW�GR�QRW�PHHW &XVWRPHU�SURYLGHG PDQXIDFWXULQJ�
VSHFLILFDWLRQV FDQ�EH�UHWXUQHG�XVLQJ�DQ�DSSURYHG�5HWXUQ�0DWHULDO�$XWKRUL]DWLRQ��50$��SURFHGXUH� 3URGXFW�QRW�
XVHDEOH�EHFDXVH�RI GHVLJQ�IDXOWV�DUH�QRW�UHWXUQDEOH���&XVWRPHU�PXVW�QRWLI\�6HOFRP�RI�DQ\�GDPDJHG�RU�
QRQFRQIRUPLQJ 3URGXFWV�RU�GLVFUHSDQF\�LQ�VKLSPHQW�TXDQWLW\�RU W\SH�DQG�UHTXHVW�DQ 50$ ZLWKLQ����GD\V�RI�
UHFHLSW�� 1R�UHWXUQ�RI�3URGXFWV�ZLOO�EH�DFFHSWHG�ZLWKRXW�DQ�50$�� &XVWRPHU�PXVW VKLS�VXFK 3URGXFWV�SUHSDLG�WR�
WKH�50$�VSHFLILHG�6HOFRP ORFDWLRQ�� 6HOFRP�ZLOO�UHLPEXUVH�&XVWRPHU¶V�UHDVRQDEOH�VKLSSLQJ�FRVWV�IRU�3URGXFWV�
UHWXUQHG�IRU�UHSDLU�LI�6HOFRP�DW�LWV�GLVFUHWLRQ�KDV�GHWHUPLQHG�WKDW�D�PDQXIDFWXULQJ�GHIHFW RFFXUUHG� 6HOFRP�VKDOO�
KDYH�WKH�ULJKW�WR�UHMHFW�DFFHSWDQFH�RI�UHWXUQHG 3URGXFW DQG�RU�LPSRVH�DGGLWLRQDO�FKDUJHV�IRU�DQ\�3URGXFW�UHFHLYHG�
ZLWKRXW�DQ�50$�DQG�RU�LQ�D�FRQGLWLRQ�RWKHU�WKDQ GHVFULEHG�

� 5(6($5&+ $1' '(9(/230(17� &XVWRPHU�DQG�6HOFRP�DJUHH�WKDW�DOO�RI�WKH�UHVHDUFK�DQG�GHYHORSPHQW�
XQGHUWDNHQ�E\�6HOFRP�LQ�WKH�FRXUVH�RI�IXOILOOLQJ�6HOFRP¶V�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�VKDOO�QRW�EH�FRQVWUXHG�
DV�KDYLQJ�EHHQ�XQGHUWDNHQ�RU�GHYHORSHG�E\�6HOFRP�DV�DQ�DJHQW�RI��IRU� RU�RQ�EHKDOI�RI�WKH�&XVWRPHU� )RU�
JUHDWHU�FHUWDLQW\��WKH�3DUWLHV�IXUWKHU�DJUHH�WKDW�DOO�RI�WKH�UHVHDUFK��SURFHGXUHV��PHWKRGRORJLHV��WHFKQLTXHV��DQG�
H[SHUWLVH�GHYHORSHG��XQGHUWDNHQ�RU�DFTXLUHG�E\�6HOFRP�XQGHU�WKLV�$JUHHPHQW�VKDOO�EHORQJ�WR�WKH�EXVLQHVV�RI�
6HOFRP ,QGXVWULHV ,QF��DQG�VKDOO�EH�FRQVWUXHG�DV�EHLQJ�LQGHSHQGHQW�RI��DQG�HQWLUHO\�XQUHODWHG�WR��WKH�EXVLQHVV RI�
WKH�&XVWRPHU�

�� /,0,7$7,21 2) /,$%,/,7<� 127:,7+67$1',1*�$1<7+,1*�(/6(�+(5(,1��$//�/,$%,/,7<�2)�6(/&20
81'(5�7+,6�$*5((0(17�25�27+(5:,6(�6+$//�%(�/,0,7('�72�021(<�3$,'�72�6(/&20 81'(5�
7+,6�$*5((0(17�'85,1*�7+(�7+5((�����0217+�3(5,2'�35(&(',1*�7+(�(9(17�25�
&,5&8067$1&(6�*,9,1*�5,6(�72�68&+�/,$%,/,7<�$1'�,1�7+(�&$6(�2)�'$0$*(6�5(/$7,1*�72�$1<�
$//(*('/<�'()(&7,9(�352'8&7�6+$//��81'(5�(,7+(5�/$:�25�(48,7<��%(�)857+(5�/,0,7('�72�
7+(�385&+$6(�35,&(�3$,'�%<�&86720(5�)25�68&+�352'8&7�� ,1�12�(9(17�6+$//�6(/&20 %(�
/,$%/(�)25�$1<�,1&,'(17$/�25�&216(48(17,$/�'$0$*(6��/267�352),76��25�/267�'$7$��25�$1<�
27+(5�,1',5(&7�'$0$*(6�(9(1�,)�6(/&20 +$6�%((1�,1)250('�2)�7+(�3266,%,/,7<�7+(5(2)�
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�� *29(51,1* /$:� $OO�WUDQVDFWLRQV�PDGH�XQGHU�WKLV�$JUHHPHQW�ZLOO�EH�JRYHUQHG�E\�WKH�DSSOLFDEOH�ODZV�IRU�WKH�
3URYLQFH�RI�%ULWLVK�&ROXPELD��&DQDGD�� $Q\�GLVSXWH�UHJDUGLQJ�WKLV�$JUHHPHQW�VKDOO�EH�VXEMHFW�WR�WKH�H[FOXVLYH�
MXULVGLFWLRQ�RI WKH�DSSOLFDEOH�FRXUW�LQ�%ULWLVK�&ROXPELD�


