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6HFWLRQ������ ',6387(�5(62/87,21�

�

��� 'LVDJUHHPHQW�

�

,I�&RPSDQ\�GLVDJUHHV�ZLWK�&LW\¶V�GHWHUPLQDWLRQ�ZLWK�UHJDUG�WR�WKH�5HLPEXUVHPHQW�&ODLP�

DQG�WKH�3DUWLHV�DUH�XQDEOH�WR�VHWWOH�WKH�LVVXH�WKURXJK�LQIRUPDO�QHJRWLDWLRQV��WKHQ��DW�WKH�UHTXHVW�RI�

HLWKHU�3DUW\��WKH�3DUWLHV�DJUHH�WR�HVFDODWH�WKH�PDWWHU�SXUVXDQW�WR�6HFWLRQ�����EHORZ��

�

���� 'LVSXWH�1RWLFH�

�

([FHSW�DV�RWKHUZLVH�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��DQ\�FRQWURYHUV\�RU�FODLP�DULVLQJ�RXW�RI�

RU� UHODWLQJ� WR� WKLV�$JUHHPHQW�� RU� WKH� EUHDFK� WKHUHRI��ZLOO� EH� VHWWOHG�� � �D�� � ILUVW�� E\� JRRG� IDLWK�

HIIRUWV� WR� UHDFK�PXWXDO� DJUHHPHQW� RI� WKH� 3DUWLHV�� DQG� �E�� VHFRQG�� LI� PXWXDO� DJUHHPHQW� LV� QRW�

UHDFKHG�ZLWKLQ�WKLUW\������FDOHQGDU�GD\V�RI�D�ZULWWHQ�UHTXHVW�E\�D�3DUW\�WR�UHVROYH�WKH�FRQWURYHUV\�

RU�FODLP��WKH�³'LVSXWH�1RWLFH´���HDFK�RI�WKH�3DUWLHV�ZLOO�DSSRLQW�D�GHVLJQDWHG�UHSUHVHQWDWLYH�ZKR�

KDV�DXWKRULW\�WR�VHWWOH�WKH�GLVSXWH��RU�ZKR�KDV�DXWKRULW\�WR�UHFRPPHQG�WR�WKH�JRYHUQLQJ�ERG\�RI�

VXFK� 3DUW\� D� VHWWOHPHQW� RI� WKH� GLVSXWH�� DQG�ZKR� LV� DW� D� KLJKHU� OHYHO� RI�PDQDJHPHQW� WKDQ� WKH�

SHUVRQV� ZLWK� GLUHFW� UHVSRQVLELOLW\� IRU� DGPLQLVWUDWLRQ� RI� WKLV� $JUHHPHQW�� 7KH� GHVLJQDWHG�

UHSUHVHQWDWLYHV� ZLOO� PHHW� DV� RIWHQ� DV� WKH\� UHDVRQDEO\� GHHP� QHFHVVDU\� LQ� RUGHU� WR� GLVFXVV� WKH�

GLVSXWH�DQG�QHJRWLDWH�LQ�JRRG�IDLWK�LQ�DQ�HIIRUW�WR�UHVROYH�VXFK�GLVSXWH��7KH�VSHFLILF�IRUPDW�IRU�

VXFK� GLVFXVVLRQV� ZLOO� EH� OHIW� WR� WKH� GLVFUHWLRQ� RI� WKH� GHVLJQDWHG� UHSUHVHQWDWLYHV�� SURYLGHG��

KRZHYHU�� WKDW� DOO� UHDVRQDEOH� UHTXHVWV� IRU� UHOHYDQW� LQIRUPDWLRQ�PDGH�E\� RQH�3DUW\� WR� WKH� RWKHU�

3DUW\�ZLOO�EH�KRQRUHG�LI�VXFK�LQIRUPDWLRQ�LV�UHDVRQDEO\�DYDLODEOH��,I�ZLWKLQ�VL[W\������GD\V�DIWHU�

LVVXDQFH�RI�D�'LVSXWH�1RWLFH��D��WKH�3DUWLHV�DUH�XQDEOH�WR�UHVROYH�LVVXHV�UHODWHG�WR�WKH�GLVSXWH��RU�

�E�� &LW\� IDLOV� WR� DSSURYH� DQ\� WHQWDWLYH� DJUHHPHQW� UHDFKHG�� WKH� 3DUWLHV� DJUHH� WR� SDUWLFLSDWH� LQ�

FRQILGHQWLDO��QRQ�ELQGLQJ�PHGLDWLRQ�SXUVXDQW�WR�6HFWLRQ�����EHORZ��LW�EHLQJ�XQGHUVWRRG��KRZHYHU��

WKDW� QRWKLQJ� KHUHLQ�ZLOO� GLPLQLVK� RU� UHOLHYH� HLWKHU� 3DUW\� RI� LWV� ULJKWV� RU� REOLJDWLRQV� XQGHU� WKLV�

6HFWLRQ����

�

���� 0HGLDWLRQ�

�

,I�WKH�3DUWLHV�DUH�XQDEOH�WR�UHVROYH�D�GLVSXWH�WKURXJK�LQIRUPDO�QHJRWLDWLRQV�RU�SXUVXDQW�WR�

6HFWLRQ� ����� WKH� 3DUWLHV� DJUHH� WR� SDUWLFLSDWH� LQ� FRQILGHQWLDO�� QRQ�ELQGLQJ� PHGLDWLRQ� E\� DQ�

LPSDUWLDO�� WKLUG� SDUW\�PHGLDWRU�PXWXDOO\� DJUHHG� XSRQ� E\� WKH� 3DUWLHV�� DW� D�PXWXDOO\� FRQYHQLHQW�

ORFDWLRQ���7KH�3DUWLHV�DJUHH�WKDW�D�SRWHQWLDO�PHGLDWRU¶V�H[SHULHQFH�LQ�SULRU�ULJKWV�DQG�UHDO�HVWDWH�

ODZ�ZLOO�EH�UHOHYDQW�IDFWRUV�LQ�VHOHFWLQJ�D�PHGLDWRU���,Q�WKH�HYHQW�WKH�3DUWLHV�DUH�XQDEOH�WR�DJUHH�

RQ�D�WKLUG�SDUW\�PHGLDWRU�ZLWKLQ�QLQHW\������GD\V�RI�LVVXDQFH�RI�WKH�'LVSXWH�1RWLFH��HDFK�3DUW\�

VKDOO� GHVLJQDWH� D�PHGLDWLRQ� UHSUHVHQWDWLYH�� DQG� WKH� WZR�PHGLDWRU� UHSUHVHQWDWLYHV� VKDOO� LQ� JRRG�

IDLWK�VHOHFW�D�WKLUG�SDUW\�PHGLDWRU���(DFK�3DUW\�VKDOO�EH�UHVSRQVLEOH�IRU�LWV�RZQ�DWWRUQH\V¶�IHHV�DQG�

H[SHQVHV�DQG�IRU�SURYLGLQJ�LWV�RZQ�LQIRUPDWLRQ�DQG�GRFXPHQWDWLRQ�DSSOLFDEOH�WR�WKH�GLVSXWH�WR�

WKH�PHGLDWRU���$OO�RWKHU�DJUHHG�XSRQ�FRVWV�RI�WKH�PHGLDWLRQ�ZLOO�EH�DSSRUWLRQHG�HTXDOO\�WR�HDFK�

3DUW\���$Q\�GLVSXWH�QRW�UHVROYHG�E\�QHJRWLDWLRQ��HVFDODWLRQ�RU�PHGLDWLRQ�PD\�WKHQ�EH�VXEPLWWHG�

WR� D� FRXUW� RI� FRPSHWHQW� MXULVGLFWLRQ�� DQG� HLWKHU� 3DUW\� PD\� LQYRNH� DQ\� UHPHGLHV� DW� ODZ� RU� LQ�

HTXLW\�� � 1RWKLQJ� FRQWDLQHG� KHUHLQ�� KRZHYHU�� ZLOO� SUHFOXGH� WKH� 3DUWLHV� IURP� ILUVW� VHHNLQJ�

WHPSRUDU\�LQMXQFWLYH�RU�RWKHU�HTXLWDEOH�UHOLHI���7KH�3DUWLHV�DJUHH�WKDW�DQ\�VWDWXWH�RI�OLPLWDWLRQV��
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