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RI�WKH�RWKHU�SDUW�KDYH�DJUHHG�DV�IROORZV��
�
$UWLFOH�����6XEMHFW�
�
,Q�WKH�IUDPHZRUN�RI�WKLV�FRQWUDFW��WKH�FRQWUDFWRU�KHUHE\�XQGHUWDNHV��VXEMHFW�WR�
WKH�FRQGLWLRQV�ODLG�GRZQ�LQ�WKLV�FRQWUDFW�DQG�WKH�DQQH[HV�WKHUHWR��ZKLFK�IRUP�
DQ�LQWHJUDO�SDUW�WKHUHRI��WR�SHUIRUP�WKH�IROORZLQJ�WDVNV���
�
• 7R�SURYLGH�OD\RXWLQJ�VHUYLFHV��7KH�SURJUDPPH�RI�ZRUN�LV�VHW�RXW�LQ�$QQH[�,�

ZKLFK��ZLWK�WKH�RWKHU�DQQH[HV��IRUPV�DQ�LQWHJUDO�SDUW�RI�WKH�FRQWUDFW��
�
�
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$UWLFOH�����'XUDWLRQ�
�
7KLV� FRQWUDFW� LV� FRQFOXGHG� IRU�D�SHULRG�RI� WKUHH�\HDUV� IURP�;;;;�WR�;;;;��
ERWK�GDWHV�LQFOXVLYH��ZLWK�SRVVLEOH�UHQHZDO�WZLFH��HDFK�UHQHZDO�EHLQJ�IRU�D�SHULRG�
RI�RQH�\HDU��2QFH�WKDW�SHULRG�KDV�HODSVHG��
�
• QR�QHZ�6SHFLILF�$JUHHPHQWV��RU�RUGHU�IRUPV��PD\�EH�FRQFOXGHG��
• WKH�SURYLVLRQV�RI�WKH�SUHVHQW�)UDPHZRUN�FRQWUDFW�VKDOO�FRQWLQXH�WR�DSSO\�WR�

DQ\�6SHFLILF�$JUHHPHQWV��RU�RUGHU�IRUPV��VWLOO�LQ�IRUFH�XQWLO�WKH�GDWH�RI�WKHLU�
H[SLU\��

�
6SHFLILF�$JUHHPHQWV��RU�RUGHU�IRUPV��VKDOO�HQWHU�LQWR�IRUFH�QR�HDUOLHU�WKDQ�WKH�
GDWH�RQ�ZKLFK�WKH\�DUH�VLJQHG��7KHLU�YDOLGLW\�VKDOO�QRW�H[WHQG�EH\RQG�RQH�\HDU�
IURP�WKH�GDWH�RI�H[SLU\�RI�WKLV�)UDPHZRUN�&RQWUDFW��
�
$UWLFOH�����3D\PHQW�FRQGLWLRQV�
�
3D\PHQWV�VKDOO�EH�PDGH�ZLWKLQ����GD\V�RI�UHFHLSW�RI�WKH�LQYRLFH�DQG�VKDOO�EH��
GHHPHG� WR� KDYH� EHHQ� PDGH� RQ� WKH� GDWH� RQ� ZKLFK� WKH\� DUH� GHELWHG� WR� WKH�
$JHQF\·V�DFFRXQW��$OO�SD\PHQWV�ZLOO�EH�GRQH�XSRQ�SUHVHQWDWLRQ�RI�DQ�LQYRLFH��
�
�7KH�$JHQF\�PD\��KRZHYHU��DIWHU�JLYLQJ�QRWLFH�WR�WKH�&RQWUDFWRU��GHIHU�SD\PHQW�
LI�WKH�VHUYLFHV�FRYHUHG�E\�WKH�UHTXHVW�IRU�SD\PHQW�DUH�FRQWHVWHG�E\�WKH�$JHQF\�
RU�LI�WKH�YRXFKHUV�LQ�VXSSRUW�RI�WKH�LQYRLFH�DUH�LQFRPSOHWH���:KHUH�SD\PHQW�LV�
VR�GHIHUUHG��WKH�$JHQF\�VKDOO�QRW�EH�OLDEOH�WR�SD\�LQWHUHVW�RU�LQGHPQLWLHV�RI�DQ\�
NLQG��
�
�$OO�UHTXHVWV�IRU�SD\PHQW�VKDOO�EH�VHQW�WR�WKH�IROORZLQJ�DGGUHVV��
�
�� 7KH�(XURSHDQ�(QYLURQPHQW�$JHQF\�
�� 7R�WKH�DWWHQWLRQ�RI���7KH�ILQDQFH�GHSDUWPHQW��
�� .RQJHQV�1\WRUY���
�� '.��������&RSHQKDJHQ�
�
�
�7KH�$JHQF\�VKDOO�EH�ERXQG�WR�FRPSO\�ZLWK�SD\PHQW�SHULRGV�RQO\�LI�UHTXHVWV�IRU�
SD\PHQW�DUH�SUHVHQWHG�DW�WKH�DERYH�DGGUHVVHV��
�
7KH�SD\PHQWV�VKDOO�EH�PDGH�WR��
�
� �� DFFRXQW�QR�� �
� � DFFRXQW�KROGHU� �
� � ZLWK� � �
� � EDQN�LGHQWLILFDWLRQ�FRGH��%,&�FRGH����
�
�
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$UWLFOH�����*HQHUDO�FRQGLWLRQV�DQG�DSSOLFDEOH�ODZ�
�
��� 7KLV� FRQWUDFW� VKDOO� EH� JRYHUQHG� E\� WKH� *HQHUDO� WHUPV� DQG� FRQGLWLRQV�

DSSOLFDEOH� WR� FRQWUDFWV� DZDUGHG� E\� WKH� (XURSHDQ� (QYLURQPHQW� $JHQF\� DV�
ODLG�GRZQ�LQ�$QQH[�,,�WR�WKLV�FRQWUDFW��ZKLFK�WKH�FRQWUDFWRU�KHUHE\�GHFODUHV�
WR�KDYH�UHDG�DQG�DJUHHG�WR��

�
��� 7KLV�FRQWUDFW�VKDOO�EH�VXEMHFW�WR�'DQLVK�ODZ��
�
��� 7KH�$JHQF\�DQG�VXFK�SHUVRQV�ZKRP�DUH�DXWKRULVHG�IRU�WKLV�SXUSRVH�E\�WKH�

([HFXWLYH�'LUHFWRU� VKDOO� EH� HQWLWOHG� WR� FDUU\� RXW� DXGLWV� DQG� FRQWUROV�� KDYH�
DFFHVV� WR� DOO� ERRNV�� GRFXPHQWV�� SDSHUV�� UHFRUGV� DQG� ILOHV� NHSW� E\� WKH�
&RQWUDFWRU� UHODWLQJ� WR� H[SHQGLWXUH� LQFXUUHG� LQ� SHUIRUPLQJ� WKH� FRQWUDFW�
GXULQJ� WKH� FRQWUDFWXDO� SHULRG� DQG� IRU� D� SHULRG� RI� ILYH� \HDUV� DIWHU� VXFK�
SHULRG��

�
�
$UWLFOH�����1RQ�SHUIRUPDQFH�RU�GHOD\HG�SHUIRUPDQFH�
�
��� 2I� DQ\� RI� WKH� REOLJDWLRQV� DULVLQJ� IURP� WKLV� FRQWUDFW�� DQG� UHJDUGOHVV� RI� WKH�

FRQVHTXHQFHV�SURYLGHG�IRU�XQGHU�WKH�ODZ�DSSOLFDEOH�WKHUHWR��WKH�EHQHILFLDU\�
VKDOO�IRUWKZLWK�LQIRUP�WKH�$JHQF\��ZLWK�WKH�UHOHYDQW�GHWDLOV��RI�DQ\�HYHQW�WKDW�
LV� OLDEOH�WR�SUHMXGLFH�RU�GHOD\�WKH�SHUIRUPDQFH�RI�WKLV�FRQWUDFW��7KH�SDUWLHV�
FRQFHUQHG�VKDOO�DJUHH�WRJHWKHU�RQ�WKH�PHDVXUHV�WR�EH�WDNHQ��

�
��� ,I�QR�DJUHHPHQW�FDQ�EH�UHDFKHG�FRQFHUQLQJ�WKH�GHOD\HG�SHUIRUPDQFH��RU�DQG�

WKH� QRQ�SHUIRUPDQFH� E\� WKH� EHQHILFLDU\� WKH� $JHQF\� PD\� DXWRPDWLFDOO\�
WHUPLQDWH�WKH�FRQWUDFW�ZLWKRXW�UHFRXUVH�WR�DQ\�OHJDO�SURFHHGLQJV��ZKHUH�QR�
DFWLRQ� LV� WDNHQ� E\� WKH� EHQHILFLDU\� ZLWKLQ� RQH� PRQWK� RI� UHFHLYLQJ� IRUPDO�
QRWLFH�E\�UHJLVWHUHG�OHWWHU���

� �
��� )XUWKHUPRUH��ZLWKRXW�SUHMXGLFH�WR�VXFK�WHUPLQDWLRQ��WKH�$JHQF\�PD\�UHTXLUH�

UHLPEXUVHPHQW� RI� DOO� RU� D�SDUW� RI� WKH� DPRXQWV�SDLG��KDYLQJ� UHJDUG� WR� WKH�
QDWXUH�DQG�WKH�VFDOH�RI�WKH�ZRUN�FDUULHG�RXW��EHIRUH�WKH�GDWH�RI�WHUPLQDWLRQ�
RI�WKH�FRQWUDFW��DV�ZHOO�DV�WKH�LQWHUHVW�LQFXUUHG�RQ�RYHUGXH�SD\PHQWV�DW�WKH�
UDWH� LQ� IRUFH� RQ� WKH� H[FKDQJH�PDUNHW� LQ� WKH� FRXQWU\� RI� WKH� EHQHILFLDU\� RU�
IDLOLQJ�WKDW��LQ�'HQPDUN��IRU�WKUHH�PRQWK
V�GHSRVLWV�LQ�HXURV��VWDUWLQJ�WKH�GD\�
ZKHQ�WKH�DPRXQWV�WR�EH�UHLPEXUVHG�ZHUH�UHFHLYHG�E\�WKH�EHQHILFLDU\�� �7KH�
DPRXQW� GXH� VKDOO� EH� QRWLILHG� WR� WKH� FRQWUDFWRU� E\� UHJLVWHUHG� PDLO� DQG�
UHLPEXUVHG�WR�WKH�$JHQF\�ZLWKLQ�WZR�PRQWKV�RI�WKH�QRWLILFDWLRQ��IDLOLQJ�ZKLFK�
WKH�UDWH�RI�LQWHUHVW�RQ�WKH�DPRXQWV�WR�EH�UHLPEXUVHG�VKDOO�EH�UDLVHG�E\�����
SRLQWV��

�
�
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$UWLFOH�����-XULVGLFWLRQ�
�
$Q\�GLVSXWH�EHWZHHQ�WKH�$JHQF\�DQG�WKH�FRQWUDFWRU�RU�DQ\�FODLP�E\�RQH�SDUW\�
DJDLQVW�WKH�RWKHU�XQGHU�WKLV�FRQWUDFW�ZKLFK�FDQQRW�EH�VHWWOHG�E\�WKH�FRQWUDFWLQJ�
SDUWLHV�RXW�RI�FRXUW��VKDOO�EH�EURXJKW�EHIRUH�WKH�&RSHQKDJHQ�FRXUWV��
�
�
$UWLFOH�����$GPLQLVWUDWLYH�SURYLVLRQV�
�
��� $Q\�DPHQGPHQW�WR�WKLV�FRQWUDFW�� WKH�DQQH[HV�WKHUHWR�RU�WKH�JHQHUDO�WHUPV�

DQG� FRQGLWLRQV� DSSOLFDEOH� WR� FRQWUDFWV� DZDUGHG� E\� WKH� (XURSHDQ�
(QYLURQPHQW� $JHQF\� VKDOO� EH� WKH� VXEMHFW� WR� D� VXSSOHPHQWDU\� ZULWWHQ�
DJUHHPHQW�RQ�WKH�VDPH�WHUPV�DV�WKH�FRQWUDFW��D�YHUEDO�DJUHHPHQW�VKDOO�QRW�
EH�ELQGLQJ�RQ�WKH�FRQWUDFWLQJ�SDUWLHV���

�
��� 7KH�UHIHUHQFH�QXPEHU�LQGLFDWHG�RQ�WKH�ILUVW�SDJH�RI�WKLV�FRQWUDFW�DV�ZHOO�DV�

WKH�VXEMHFW�RI�WKH�FRQWUDFW�PHQWLRQHG�LQ�DUWLFOH���PXVW�EH�PHQWLRQHG�LQ�DOO�
UHOHYDQW�UHSRUWV��)RU�DOO�OHWWHUV�DQG�ILQDQFLDO�GRFXPHQWV�ZLWK�UHIHUHQFH�WR�WKH�
SHUIRUPDQFH�RI�WKLV�FRQWUDFW��RQO\�WKH�UHIHUHQFH�QXPEHU�LV�FRPSXOVRU\��

�
��� $Q\�FRPPXQLFDWLRQ�ZLWK�UHIHUHQFH�WR�WKH�SHUIRUPDQFH�RI�WKLV�FRQWUDFW�VKDOO�

EH�LQ�ZULWWHQ�IRUP�DQG�VKDOO�EH�VHQW�WR�WKH�IROORZLQJ�DGGUHVV���
�
�
� )RU�WKH�$JHQF\��
��
� (8523($1�(19,5210(17�$*(1&<��
� .RQJHQV�1\WRUY���
� '.��������&RSHQKDJHQ�.�
�

• )RU� DGPLQLVWUDWLYH� DQG� ILQDQFLDO� PDWWHUV� WR� WKH� DWWHQWLRQ� RI��
-HI�0DHV�

• )RU�WHFKQLFDO�DVSHFWV�RQO\��WR�WKH�DWWHQWLRQ�RI���
�
�
� )RU�WKH�FRQWUDFWRU��WR�WKH�DWWHQWLRQ�RI���
� �

�
�
$UWLFOH�����7D[�
�
���7KH� $JHQF\� VKDOO�� LQ� UHVSHFW� RI� LWV� ILQDQFLDO� LQWHUHVW� LQ� WKH� FRQWUDFW�� EH�

H[HPSW�IURP�GXWLHV��OHYLHV�DQG�WD[HV��LQFOXGLQJ�YDOXH�DGGHG�WD[��SXUVXDQW�WR�
$UWLFOH� �� DQG� �� RI� WKH� 3URWRFRO� RQ� WKH� 3ULYLOHJHV� DQG� ,PPXQLWLHV� RI� WKH�
(XURSHDQ� &RPPXQLWLHV� DQG� WR� WKH� +HDGTXDUWHUV� $JUHHPHQW� EHWZHHQ� WKH�
(XURSHDQ� (QYLURQPHQW� $JHQF\� DQG� WKH� *RYHUQPHQW� RI� 'HQPDUN� RI� ���
$XJXVW�������
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�
���7KH�FRQWUDFWRU�LV�VXEMHFW�WR�9$7���
�
���7KH�9$7�QXPEHU�RI�WKH�(XURSHDQ�(QYLURQPHQW�$JHQF\�LV��'.��������������
�
� )RU�WKH�SXUSRVHV�RI�WKH�DSSOLFDWLRQ�RI�$UWLFOH���DQG���RI�WKH�VDLG�3URWRFRO��WKH�

&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�LQVWUXFWLRQV�RI�WKH�$JHQF\��
�
�
$UWLFOH�����$QQH[HV�
�
��� 7KH�IROORZLQJ�DUH�DQQH[HV�WR�WKLV�FRQWUDFW��
�
� $QQH[�,� � 7HFKQLFDO�DQQH[�
�
� $QQH[�,,�� *HQHUDO�WHUPV�DQG�FRQGLWLRQV�DSSOLFDEOH�WR�FRQWUDFWV�����
� � � DZDUGHG�E\�WKH�(XURSHDQ�(QYLURQPHQW�$JHQF\�
�
� $QQH[�,,,� 5HLPEXUVHPHQW�RI�WUDYHO�H[SHQVHV�
�
�
��� ,Q� FDVH� RI� FRQIOLFW� EHWZHHQ� GLVSRVLWLRQV� RI� WKH� DQQH[HV� DQG� WKRVH� RI� WKH�

FRQWUDFW��GLVSRVLWLRQV�RI�WKH�FRQWUDFW�ZLOO�SUHYDLO��
�
�
�
'RQH�DW�&RSHQKDJHQ�RQ�;;;;�LQ�WKUHH�FRSLHV��LQ�WKH�(QJOLVK�ODQJXDJH��
�
�
)RU�WKH�FRQWUDFWRU��
�

)RU�WKH�$JHQF\��
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