
*(1(5$/���7KHVH�7HUPV�DQG�&RQGLWLRQV�RI�6DOH��WKHVH�³7HUPV´��DUH�DSSOLFDEOH�
WR�WKH�VDOH�RI�WKRVH�SURGXFWV��WKH�³3URGXFWV´��DQG�6HUYLFHV��³6HUYLFHV´��GHVFULEHG�

LQ�RQH�RU�PRUH�ZULWWHQ�RU�RUDO�3URSRVDOV�DQG�RU�%LG�3URSRVDOV��HDFK��D�³3URSRVDO´��

LVVXHG� E\�2U�7HF�� ,QF�� �WKH� ³&RPSDQ\´�� WR� WKH� SXUFKDVHU� �³3XUFKDVHU´�� RI� WKH�

3URGXFWV� DQG� 6HUYLFHV�� DQG�RU� RQH� RU� PRUH� ZULWWHQ� RU� RUDO� SXUFKDVH� RUGHUV� RU�

VLPLODU�IRUPV�LVVXHG�E\�3XUFKDVHU�WR�WKH�&RPSDQ\�LQ�UHVSHFW�RI�VXFK�3URGXFWV�RU�

6HUYLFHV��HDFK��D�³3XUFKDVH�2UGHU´���7KHVH�7HUPV�DQG�WKH�3URSRVDO�FRQVWLWXWH�D�
FRPSOHWH� DQG� H[FOXVLYH� VWDWHPHQW� RI� WKH� DJUHHPHQW�EHWZHHQ� WKH�&RPSDQ\� DQG�

3XUFKDVHU�ZLWK� UHVSHFW� WR� WKH�3URGXFWV�DQG�6HUYLFHV�� � ,Q� WKH�HYHQW�RI�D�FRQIOLFW�

EHWZHHQ�WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�LQ�DQ\�3XUFKDVH�2UGHU�RU�ILQDO�RUGHU�
DFNQRZOHGJHPHQW�DQG�WKRVH�FRQWDLQHG�LQ�WKHVH�7HUPV��WKH�WHUPV�DQG�FRQGLWLRQV�

FRQWDLQHG�LQ�WKHVH�7HUPV�ZLOO�JRYHUQ��,Q�WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�WKH�H[SUHVV�

WHUPV� DQG� FRQGLWLRQV� FRQWDLQHG� LQ� DQ\� 3URSRVDO� DQG� WKRVH� FRQWDLQHG� LQ� WKHVH�
7HUPV��WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�LQ�WKH�3URSRVDO�ZLOO�JRYHUQ��3XUFKDVHU¶V�

DFFHSWDQFH�RI�WKH�3URGXFWV�FRQVWLWXWHV�LWV�DFFHSWDQFH�RI�WKHVH�7HUPV�DQG�WKH�RWKHU�

WHUPV�VHW�IRUWK�LQ�WKH�3URSRVDO���$OO�3URSRVDOV�DQG�3XUFKDVH�2UGHUV�DUH�VXEMHFW�WR�
WKH�ZDUUDQWLHV��ZDUUDQW\�GLVFODLPHU��WHUPV�DQG�FRQGLWLRQV�DSSHDULQJ�KHUHLQ��DQG�

3XUFKDVHU�DJUHHV�WR�EH�ERXQG�WKHUHE\��1R�PRGLILFDWLRQV�RU�DGGLWLRQV�WKHUHWR�ZLOO�

EH�ELQGLQJ�XSRQ�WKH�&RPSDQ\�XQOHVV�H[SUHVVO\�FRQVHQWHG�WR�E\�WKH�&RPSDQ\�LQ�

ZULWLQJ��$Q\�FRQIOLFWLQJ�ZDUUDQWLHV��WHUPV�DQG�FRQGLWLRQV�LQ�DQ\�3XUFKDVH�2UGHU�

RU�DQ\�GRFXPHQW�RWKHU�WKDQ�WKH�3URSRVDO�DUH�VSHFLILFDOO\�UHMHFWHG�E\�WKH�&RPSDQ\��

3XUFKDVHU¶V�DFFHSWDQFH�RI�WKHVH�7HUPV�DQG�WKH�3URSRVDO�LV�OLPLWHG�WR�DFFHSWDQFH�
RI�WKH�H[SUHVV�WHUPV�FRQWDLQHG�KHUHLQ�DQG�WKHUHLQ��$Q\�SURSRVDO�E\�3XUFKDVHU�IRU�

DGGLWLRQDO�RU�GLIIHUHQW�WHUPV�RU�DQ\�DWWHPSW�E\�3XUFKDVHU�WR�YDU\��LQ�DQ\�GHJUHH��

DQ\�RI�WKH�WHUPV�KHUHLQ�RU�LQ�DQ\�3URSRVDO�ZLOO�QRW�RSHUDWH�DV�D�UHMHFWLRQ�RI�VXFK�
WHUPV��3XUFKDVHU¶V�SURSRVDO�IRU�DGGLWLRQDO�WHUPV�ZLOO�EH�GHHPHG�WR�EH�D�SURSRVDO�

WR�PDWHULDOO\�DOWHU�WKH�FRQWUDFW�EHWZHHQ�WKH�SDUWLHV��DQG�3XUFKDVHU�ZLOO�EH�GHHPHG�
WR� KDYH� DFFHSWHG� VXFK� 3URSRVDO� DQG� WKHVH� 7HUPV� ZLWKRXW� VDLG� DGGLWLRQDO� RU�

GLIIHUHQW�WHUPV��XQOHVV�3XUFKDVHU¶V�DFFHSWDQFH�RI�WKH�3URSRVDO�DQG�WKHVH�7HUPV�LV�

H[SUHVVO\�PDGH�FRQGLWLRQDO�RQ�WKH�&RPSDQ\¶V�DVVHQW�WR�VXFK�DGGLWLRQDO�WHUPV�

35,&(���$OO�SULFHV�TXRWHG�LQ�WKH�3URSRVDO�DUH�VXEMHFW�WR�FKDQJH�ZLWKRXW�QRWLFH�DW�
DQ\�WLPH�SULRU�WR�WKH�&RPSDQ\¶V�DFFHSWDQFH�RI�3XUFKDVHU¶V�3XUFKDVH�2UGHU��$IWHU�

WKH� &RPSDQ\� KDV� DFFHSWHG� 3XUFKDVHU¶V� 3XUFKDVH� 2UGHU�� SULFHV� DUH� VXEMHFW� WR�

FKDQJH� ZLWK� QRWLFH� WR� 3XUFKDVHU� WR� WKH� H[WHQW� WKDW� WKH� FRVW� RI� DSSOLFDEOH� UDZ�
PDWHULDOV�KDYH�VXEVWDQWLDOO\�GHYLDWHG�IURP�WKH�LQGH[HG�SULFHV�LQ�HIIHFW�DV�RI�WKH�

WLPH�DW�ZKLFK�WKH�&RPSDQ\�DFFHSWHG�WKH�3XUFKDVH�2UGHU����

6+,30(17��7,7/(��7KH�&RPSDQ\�ZLOO�DUUDQJH�IRU�VKLSPHQW�RI�WKH�3URGXFWV���

6KLSSLQJ�WHUPV�IRU�DOO�3URGXFWV�LV�)2%�VKLSSLQJ�SRLQW��DQG�WLWOH�WR�WKH�3URGXFWV�
ZLOO�SDVV�WR�3XUFKDVHU�DW�WKDW�SRLQW���3XUFKDVHU�ZLOO�LQ�DOO�HYHQWV�EH�UHVSRQVLEOH�IRU�

DQG�ZLOO�EHDU�WKH�ULVN�ZLWK�UHVSHFW�WR�DQ\�ORVV�RU�GDPDJH�WR�WKH�3URGXFWV�GXULQJ�

WUDQVSRUWDWLRQ� IURP�WKH�VKLSSLQJ�SRLQW� IRU� WKH�3URGXFWV��3XUFKDVHU�PXVW�SD\�DOO�
IUHLJKW��KDQGOLQJ��GHOLYHU\��VSHFLDO�SDFNLQJ�DQG�LQVXUDQFH�FKDUJHV�IRU�VKLSPHQWV�

RI� WKH�3URGXFWV��&KRLFH�RI�FDUULHU�DQG�VKLSSLQJ�PHWKRG�DQG�URXWH�ZLOO�EH�DW�WKH�

HOHFWLRQ�RI�WKH�&RPSDQ\��7KH�&RPSDQ\�ZLOO�KDYH�WKH�ULJKW�WR�GHOLYHU�DOO�3URGXFWV�
FRYHUHG�KHUHE\�DW�RQH�WLPH�RU�LQ�SDUWLDO�VKLSPHQWV�IURP�WLPH�WR�WLPH��ZLWKLQ�WKH�

DJUHHG� WLPH� IRU�GHOLYHU\��$OO�GHOLYHU\�GDWHV�DUH�DSSUR[LPDWH��DQG�WKH�&RPSDQ\�

ZLOO�QRW�EH�OLDEOH�IRU�GDPDJHV�RU�FRVWV�WKDW�DULVH�LQ�FRQQHFWLRQ�ZLWK�WKH�GHOLYHU\�RI�

JRRGV�DIWHU�WKH�GDWH�VWDWHG�RQ�DQ\�3URSRVDO��3XUFKDVH�2UGHU�RU�DQ\�RWKHU�GRFXPHQW���

',6&/$,0(5� 2)�:$55$17,(6�� /,0,7$7,21� 2)� /,$%,/,7<�� 7KH�

&RPSDQ\�ZDUUDQWV� WKDW�GXULQJ� WKH� DSSOLFDEOH�:DUUDQW\�3HULRG�� �L�� WKH�6HUYLFHV�

ZLOO�EH�IUHH�IURP�PDWHULDO�GHIHFWV�LQ�ZRUNPDQVKLS��DQG��LL��WKH�3URGXFWV�ZLOO�EH�
IUHH�IURP�GHIHFWV�LQ�PDWHULDO�RU�ZRUNPDQVKLS���7KH�³:DUUDQW\�3HULRG´�PHDQV��DV�

WR�6HUYLFHV��WKH����GD\�SHULRG�IROORZLQJ�WKH�GDWH�RI�SHUIRUPDQFH�WKHUHRI�DQG��DV�

WR�DQ\�3URGXFW��WKH�VKRUWHU�RI�WKH����PRQWK�SHULRG�IROORZLQJ�WKH�GDWH�RI�GHOLYHU\�
RI� WKH� 3URGXFW� RU� WKH� ���PRQWK� SHULRG� IROORZLQJ� VWDUW�XS� RI� WKH� 3URGXFW�� 7KH�

IRUHJRLQJ�ZDUUDQW\�ZLOO�QRW�DSSO\�DV�WR�DQ\�3URGXFW�XQOHVV��3XUFKDVHU�QRWLILHV�WKH�

&RPSDQ\� LQ�ZULWLQJ� RI� DQ\� FODLPHG� GHIHFW� LQ� VXFK� 3URGXFW� LPPHGLDWHO\� XSRQ�
GLVFRYHU\� GXULQJ� WKH� :DUUDQW\� 3HULRG� DQG� WKH� &RPSDQ\� GHWHUPLQHV� WR� LWV�

VDWLVIDFWLRQ�WKDW�VXFK�3URGXFW�LV�GHIHFWLYH�LQ�PDWHULDO�RU�ZRUNPDQVKLS��WKDW�LV��VXFK�

3URGXFW�FRQWDLQV�D�GHIHFW�DULVLQJ�RXW�RI�WKH�PDQXIDFWXUH�RI�WKH�3URGXFWV�DQG�QRW�D�

GHIHFW�FDXVHG�E\�RWKHU�FLUFXPVWDQFHV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��RUGLQDU\�ZHDU�

DQG� WHDU�� DFFLGHQW�� PLVXVH�� XQIRUHVHHDEOH� XVH�� QHJOHFW�� DOWHUDWLRQ�� LPSURSHU�

LQVWDOODWLRQ��LPSURSHU�DGMXVWPHQW��LPSURSHU�UHSDLU��RU�LPSURSHU�WHVWLQJ���LQ�ZKLFK�
FDVH� WKH� &RPSDQ\� ZLOO� DW� LWV� RSWLRQ� UHSDLU� RU� UHSODFH� WKH� GHIHFWLYH� 3URGXFW��

3XUFKDVHU� LV� UHVSRQVLEOH� IRU� GHWHUPLQLQJ� WKDW� 3XUFKDVHU¶V� XVH� RI� WKH� 3URGXFWV�

FRPSOLHV�ZLWK�DOO�DSSOLFDEOH�ODZV��
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3$<0(17�7(506��6(&85,7<�,17(5(67���8QOHVV�RWKHUZLVH�SURYLGHG�LQ�

WKH�3URSRVDO��3XUFKDVHU�PXVW�SD\�WKH�SXUFKDVH�SULFH�IRU�WKH�3URGXFWV�DQG�6HUYLFHV�

DV�IROORZV���L������XSRQ�LVVXDQFH�RI�WKH�3XUFKDVH�2UGHU���LL������XSRQ�DSSURYDO�
RI� VKRS� GUDZLQJV� DQG� VXEPLWWDOV�� �LLL�� ���� XSRQ� SUHVHQWDWLRQ� RI� VKLSSLQJ�

GRFXPHQWV��DQG��LY������XSRQ�WKH�VRRQHU�RI�VWDUW�XS�RI�WKH�3URGXFWV�RU����GD\V�

DIWHU�3URGXFW�GHOLYHU\���8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�3URSRVDO���DOO�LQYRLFHV�
DUH�GXH�DQG�SD\DEOH�XSRQ�UHFHLSW���$OO�SD\PHQWV�PXVW�EH�PDGH�LQ�8�6��GROODUV��DQG�

DOO�EDODQFHV�WKDW�UHPDLQ�XQSDLG�PRUH�WKDQ����GD\V�DIWHU�WKH�GDWH�RI�LQYRLFH�ZLOO�EH�

VXEMHFW�WR�D�ILQDQFH�FKDUJH�RI������SHU�PRQWK�XQWLO�SDLG�LQ�IXOO���3XUFKDVHU�PXVW�

SD\�WKH�&RPSDQ\¶V�FRVWV�RI�FROOHFWLRQ��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV��ZLWK�

UHVSHFW�WR�DQ\�GHOLQTXHQW�EDODQFH��3XUFKDVHU�LV�UHVSRQVLEOH�IRU�DQ\�VDOHV�RU�XVH�WD[�
LPSRVHG�RQ�WKH�VDOH�RI�3URGXFWV�KHUHXQGHU���7KH�&RPSDQ\�PD\�ZLWKRXW�OLDELOLW\��

DQG�ZLWKRXW�QRWLFH�WR�3XUFKDVHU��GHOD\�VKLSPHQW�RI�DQ\�3URGXFWV�QRW�\HW�VKLSSHG�

ZKLOH�DQ\�EDODQFH�RZHG�WR�WKH�&RPSDQ\�KHUHXQGHU�UHPDLQV�XQSDLG��7KH�V\VWHP�
FRQWURO�SDQHO�WR�WKH�3URGXFWV�PD\��LQ�WKH�&RPSDQ\¶V�GLVFUHWLRQ��EH�HTXLSSHG�ZLWK�

DQ�RYHUULGH�IHDWXUH�WKDW�PXVW�EH�GHDFWLYDWHG�E\�SDVVZRUG�ZLWKLQ����GD\V�DIWHU�VWDUW�

XS��� )DLOXUH� WR� HQWHU� WKH� SDVVZRUG� ZLWKLQ� VXFK� ���GD\� SHULRG� ZLOO� UHQGHU� WKH�
3URGXFWV�LQRSHUDEOH����7KH�&RPSDQ\�ZLOO�SURYLGH�DQ\�VXFK�SDVVZRUG�WR�3XUFKDVHU�

XSRQ�SD\PHQW�RI�DOO�LQYRLFHV�LQ�IXOO��DQG�VXFK�SDVVZRUG�QHHG�RQO\�EH�HQWHUHG�RQFH��

DIWHU�ZKLFK�WKH�RYHUULGH�IHDWXUH�ZLOO�EH�GHDFWLYDWHG�SHUPDQHQWO\���$V�VHFXULW\�IRU�

WKH�3XUFKDVHU¶V�SHUIRUPDQFH�RI� LWV�REOLJDWLRQV�KHUHXQGHU�� LQFOXGLQJ�SD\PHQW�RI�

WKH�SXUFKDVH�SULFH� LQ� IXOO�� WKH�&RPSDQ\�KHUHE\� UHVHUYHV��DQG�3XUFKDVHU�KHUHE\�

JUDQWV�WR�WKH�&RPSDQ\��D�SXUFKDVH�PRQH\�VHFXULW\�LQWHUHVW�LQ�DOO�RI�3XUFKDVHU¶V�
ULJKW�� WLWOH� DQG� LQWHUHVW� LQ� DQG� WR� WKH� 3URGXFWV�� DQG� LQ� WKH� SURFHHGV� WKHUHRI��

3XUFKDVHU�KHUHE\�DXWKRUL]HV�WKH�&RPSDQ\�WR�ILOH�RQH�RU�PRUH�ILQDQFLQJ�VWDWHPHQWV�

XQGHU�WKH�8QLIRUP�&RPPHUFLDO�&RGH�ZLWK�UHVSHFW�WR�VXFK�VHFXULW\�LQWHUHVW�ZLWK�
WKH�SURSHU�ILOLQJ�DQG�UHFRUGLQJ�DJHQFLHV�LQ�DQ\�MXULVGLFWLRQ�WKH�&RPSDQ\�GHHPV�

SURSHU��

,1'(01,),&$7,21��3XUFKDVHU�ZLOO�GHIHQG��LQGHPQLI\�DQG�KROG�WKH�&RPSDQ\�
DQG�LWV�VKDUHKROGHUV��GLUHFWRUV��RIILFHUV�DQG�DJHQWV�KDUPOHVV�IURP�DQG�DJDLQVW�DQ\�

DQG� DOO� FODLPV�� ORVVHV�� OLDELOLWLHV�� GDPDJHV�� FRVWV�� DQG� H[SHQVHV� �LQFOXGLQJ�

UHDVRQDEOH�DWWRUQH\V¶�IHHV��DULVLQJ�IURP�RU�UHODWHG�WR��L��WKH�3URGXFWV�IURP�DQG�DIWHU�
WKH�GDWH�RI�VKLSPHQW��LQFOXGLQJ�WR�WKH�H[WHQW�DULVLQJ�IURP�RU�UHODWHG�WR�3XUFKDVHU¶V�

QHJOHFW� RU� PLVXVH� RI� WKH� 3URGXFWV�� DQ\� GHIHFW� LQ� WKH� 3URGXFWV� UHVXOWLQJ� IURP�

3XUFKDVHU¶V�XVH�RI�WKH�3URGXFWV��RU�3XUFKDVHU¶V�DFWLRQ�RU�LQDFWLRQ�DV�UHODWHG�WR�WKH�

3URGXFWV�� RU� �LL�� 3XUFKDVHU¶V� EUHDFK� RI� DQ\� RI� LWV� UHSUHVHQWDWLRQV� RU� FRYHQDQWV�

FRQWDLQHG�KHUHLQ��

',6387(�5(62/87,21�� � $Q\� DQG� DOO� OHJDO� SURFHHGLQJV� ILOHG� EHWZHHQ� WKH�
SDUWLHV�UHODWLQJ�WR�WKHVH�7HUPV��WKH�3URGXFWV��WKH�6HUYLFHV��RU�DQ\�3XUFKDVH�2UGHU�

PXVW�EH�EURXJKW�LQ�WKH�&X\DKRJD�&RXQW\��2KLR�&RXUW�RI�&RPPRQ�3OHDV��ZKLFK�

FRXUW�ZLOO�EH�WKH�H[FOXVLYH�YHQXH�IRU�DQ\�GLVSXWH� DQG�WKH�SDUWLHV�KHUHE\�FRQVHQW�

WR�DQG�VXEPLW�WR�WKH�H[FOXVLYH�MXULVGLFWLRQ�RI�VXFK�&RXUW����

0,6&(//$1(286���7KHVH�7HUPV�PD\�QRW�EH�DPHQGHG�ZLWKRXW�WKH�SULRU�

ZULWWHQ�FRQVHQW�RI�WKH�&RPSDQ\���7KHVH�7HUPV�PXVW�EH�LQWHUSUHWHG�DQG�HQIRUFHG�
LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�2KLR��ZLWKRXW�UHJDUG�WR�WKH�FKRLFH�RU�

FRQIOLFW�RI�ODZ�UXOHV�RWKHUZLVH�DSSOLFDEOH���1R�ZDLYHU�RI�DQ\�ULJKW�KHUHXQGHU�ZLOO�

EH�HIIHFWLYH�XQOHVV�LQ�ZULWLQJ��DQG�QR�VXFK�ZDLYHU�ZLOO�FRQVWLWXWH�D�ZDLYHU�RI�DQ\�
RWKHU�ULJKW�KHUHXQGHU��1R�DVVLJQPHQW�RI�WKHVH�7HUPV�RU�DQ\�3URSRVDO�RU�DQ\�

DPRXQW�GXH�RU�WR�EHFRPH�GXH�KHUHXQGHU�RU�WKHUHXQGHU�ZLOO�EH�ELQGLQJ�XSRQ�WKH�

&RPSDQ\�ZLWKRXW�LWV�SULRU�ZULWWHQ�FRQVHQW���7KH�&RPSDQ\�PD\�DVVLJQ�WKHVH�

7HUPV�DQG�DQ\�3URSRVDO��7KHVH�7HUPV�DQG�DOO�3URSRVDOV�ZLOO�EH�ELQGLQJ�XSRQ�WKH�

SDUWLHV�KHUHWR�DQG�WKHLU�UHVSHFWLYH�VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV��

7(506�$1'�&21',7,216�2)�6$/(�
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