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)RU�SXUSRVHV�RI�WKLV�6HFWLRQ����³9HULILFDWLRQ´�PHDQV�WKDW�&LW\�KDV�UHDVRQDEO\�GHWHUPLQHG�

WKDW�WKHUH�LV�D�PDWHULDO�GLVFUHSDQF\�EHWZHHQ�&RPSDQ\¶V�LQYRLFHG�FKDUJHV�DQG�&LW\¶V�FDOFXODWLRQ�

RI�FKDUJHV�RZHG��ZKLFK�LQYRLFHG�FKDUJHV�DUH�VXEMHFW�WR�D�ERQD�ILGH�GLVSXWH��SURYLGHG��KRZHYHU��

&LW\� DJUHHV� WR� SURYLGH� WKH�&RPSDQ\�ZLWK�ZULWWHQ� QRWLFH�� LQFOXGLQJ� VXSSRUWLQJ� GRFXPHQWDWLRQ��

LOOXVWUDWLQJ�WKH�EDVLV�IRU�VXFK�ERQD�ILGH�GLVSXWH��ZLWKLQ�VL[W\������GD\V�RI�UHFHLSW�RI�WKH�LQYRLFH�LQ�

GLVSXWH���6KRXOG�&LW\�IDLO�WR�SURYLGH�VXFK�GRFXPHQWDWLRQ�ZLWKLQ�WKH�VSHFLILHG�WLPH�SHULRG��&LW\�

PXVW�SD\�WKH�GLVSXWHG�DPRXQW���&LW\�PXVW�SD\�DQ\�XQGLVSXWHG�SRUWLRQ�RI�WKH�LQYRLFH�WRWDO�ZLWKLQ�

WKLUW\������GD\V�DIWHU�LWV�UHFHLSW�RI�WKH�LQYRLFH���&LW\�PXVW�SD\�DQ\�GLVSXWHG�SRUWLRQ�RI�WKH�LQYRLFH�

WRWDO� ZLWKLQ� WKLUW\� ����� GD\V� RI� WKH� GDWH� WKH� GLVSXWH� LV� UHVROYHG�� WR� WKH� H[WHQW� WKH� GLVSXWH� LV�

UHVROYHG�LQ�IDYRU�RI�&RPSDQ\��

�

� ���� $XGLW�

�

$W�DQ\�WLPH�ZLWKLQ�WKLUW\�VL[������PRQWKV�DIWHU�WKH�GDWH�RI�ILQDO�SD\PHQW��&LW\��DW�LWV�VROH�

H[SHQVH�� PD\� DXGLW� WKH� QRQ�SULYLOHJHG� FRVW� UHFRUGV�� VXSSRUW� GRFXPHQWDWLRQ� DQG� DFFRXQWV� RI�

&RPSDQ\�SHUWDLQLQJ� WR� WKLV� 3URMHFW� WR� VROHO\� DVVHVV� WKH� DFFXUDF\� RI� WKH� LQYRLFHV� VXEPLWWHG� E\�

&RPSDQ\�DQG�QRWLI\�&RPSDQ\�RI�DQ\�DPRXQW�RI�DQ\�XQDOORZDEOH�H[SHQGLWXUH�PDGH�LQ�WKH�ILQDO�

SD\PHQW�XQGHU�WKLV�$JUHHPHQW��RU�� LI�QR�XQDOORZDEOH�H[SHQGLWXUH�LV�IRXQG��QRWLI\�&RPSDQ\�RI�

WKDW�IDFW�LQ�ZULWLQJ���$Q\�VXFK�DXGLW�ZLOO�EH�FRQGXFWHG�E\�UHSUHVHQWDWLYHV�RI�&LW\�RU��LI�DSSOLFDEOH��

WKH� *HRUJLD� 'HSDUWPHQW� RI� 7UDQVSRUWDWLRQ� RU� WKH� )HGHUDO� +LJKZD\� $GPLQLVWUDWLRQ�� DIWHU�

UHDVRQDEOH�DGYDQFH�ZULWWHQ�QRWLFH�WR�&RPSDQ\�DQG�GXULQJ�UHJXODU�EXVLQHVV�KRXUV�DW�WKH�RIILFHV�RI�

&RPSDQ\�LQ�D�PDQQHU� WKDW�GRHV�QRW�XQUHDVRQDEO\� LQWHUIHUH�ZLWK�&RPSDQ\¶V�EXVLQHVV�DFWLYLWLHV�

DQG�VXEMHFW�WR�&RPSDQ\¶V�UHDVRQDEOH�VHFXULW\�UHTXLUHPHQWV��$V�D�SUHUHTXLVLWH�WR�FRQGXFWLQJ�VXFK�

DXGLW��&LW\�RU�� LI�DSSOLFDEOH�� WKH�*HRUJLD�'HSDUWPHQW�RI�7UDQVSRUWDWLRQ�RU�WKH�)HGHUDO�+LJKZD\�

$GPLQLVWUDWLRQ��ZLOO�VLJQ�&RPSDQ\¶V�1RQGLVFORVXUH�$JUHHPHQW���&RPSDQ\�PD\�UHGDFW�IURP�LWV�

UHFRUGV� SURYLGHG� WR�&LW\� LQIRUPDWLRQ� WKDW� LV� FRQILGHQWLDO� DQG� LUUHOHYDQW� WR� WKH� SXUSRVHV� RI� WKH�

DXGLW�� &RPSDQ\� ZLOO� UHDVRQDEO\� FRRSHUDWH� LQ� DQ\� VXFK� DXGLW�� SURYLGLQJ� DFFHVV� WR� &RPSDQ\�

UHFRUGV�WKDW�DUH�UHDVRQDEO\�QHFHVVDU\�WR�HQDEOH�&LW\�WR�WHVW�WKH�DFFXUDF\�RI�WKH�LQYRLFHV�WR�ZKLFK�

WKH�DXGLW�SHUWDLQV��SURYLGHG�WKDW�&LW\�RU��LI�DSSOLFDEOH��WKH�*HRUJLD�'HSDUWPHQW�RI�7UDQVSRUWDWLRQ�

RU� WKH� )HGHUDO� +LJKZD\� $GPLQLVWUDWLRQ�� PD\� RQO\� UHYLHZ�� EXW� QRW� FRS\�� VXFK� UHFRUGV�� � � � ,I�

&RPSDQ\�DJUHHV�ZLWK�WKH�DXGLW�UHVXOWV�DQG�GRHV�QRW�SD\�DQ\�VXFK�ELOO�ZLWKLQ�QLQHW\������GD\V�RI�

UHFHLSW�RI�WKH�ELOO�IURP�&LW\��EDVHG�RQ�WKH�PXWXDOO\�DJUHHG�XSRQ�DXGLW�UHVXOWV���&LW\�PD\�VHW�RII�

WKH� DPRXQW� RI� VXFK� ELOO� DJDLQVW� WKH� DPRXQWV� RZHG� &RPSDQ\� RQ� DQ\� WKHQ�FXUUHQW� FRQWUDFW�

EHWZHHQ� &RPSDQ\� DQG� &LW\�� � � � ,I�� IROORZLQJ� WKH� DXGLW�� WKH� 3DUWLHV� DUH� XQDEOH� WR� UHVROYH� DQ\�

GLVSXWH� FRQFHUQLQJ� WKH� UHVXOWV� RI� WKH� DXGLW� WKURXJK� LQIRUPDO� QHJRWLDWLRQ�� WKH� SURYLVLRQV� RI�

6HFWLRQV� ���� DQG� ����ZLOO� JRYHUQ� WKH� UHVROXWLRQ� RI� WKH� GLVSXWH��&LW\�PD\�QRW� SHUIRUP�DQ� DXGLW�

SXUVXDQW� WR� WKLV�$JUHHPHQW�PRUH� IUHTXHQWO\� WKDQ�RQFH�SHU� FDOHQGDU�\HDU� DQG�PD\�QRW� FRQGXFW�

DXGLWV�WZLFH�ZLWKLQ�DQ\�VL[�����PRQWKV��
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