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'XH�'DWH��RI�WKH�LQYRLFH�IRU�WKH�*RRGV�

��� ,I�WKH�3ULFH�LV�QRW�SDLG�E\�WKH�'XH�'DWH�WKH�%X\HU�ZLOO�EH�OLDEOH�WR�DQ�DGGLWLRQDO�SD\PHQW�
RI�UHDVRQDEOH�OLTXLGDWHG�GDPDJHV��

��� 7KH�&RPSDQ\�UHVHUYHV�WKH�ULJKW�WR�VHHN�D�FRXUW�MXGJHPHQW�DQG�HQIRUFHPHQW�WR�ZKHUH�D�
%X\HU�IDLOV�WR�PDNH�SD\PHQW�E\�WKH�GXH�GDWH���,Q�WKHVH�FLUFXPVWDQFHV��WKH�%X\HU�ZLOO�EH�
SURYLGHG�ZLWK�QRWLFH�RI�VXFK�DFWLRQ�EHLQJ�FRQVLGHUHG�DQG�RIIHUHG�WKH�RSSRUWXQLW\�WR�PDNH�
SD\PHQW�EHIRUH�FRXUW�DFWLRQ�LV�WDNHQ�

��� ,QWHUHVW�VKDOO�DFFUXH�ERWK�EHIRUH�DQG�DIWHU�FRXUW�MXGJHPHQW�RQ�WKH�XQSDLG�SRUWLRQ�RI�WKH�
3ULFH�DW�WKH�UDWH�RI�HLJKW�SHU�FHQW�DERYH�WKH�EDVH�UDWH�IURP�WLPH�WR�WLPH�RI�1DWZHVW�%DQN�

��� $Q\�FDQFHOODWLRQ�RI�DQ\ RUGHU�E\�WKH�%X\HU�PXVW�EH�LQ�ZULWLQJ��DQG�DJUHHG�DV�FDQFHOOHG�
DOVR�LQ�ZULWLQJ�E\�WKH�&RPSDQ\���,Q�WKH�FDVH�RI�FDQFHOODWLRQ��WKH�%X\HU�PD\�EH�UHOHDVHG�
IRUP�LWV�REOLJDWLRQ�XQGHU�WKH�FRQWUDFW�DIWHU�SD\PHQW�RI�D�VXP�IRU�UHDVRQDEOH�OLTXLGDWHG�
GDPDJHV��
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DGGUHVV�DQG�RQ�WKH�GDWH�DV�ERWK�DUH�VKRZQ�RQ�WKH�4XRWDWLRQ��7LPH�VKDOO�EH�RI�WKH�HVVHQFH�
IRU�GHOLYHU\�XQOHVV�D�VSHFLILHG�GDWH�RI�GHOLYHU\�LV�SURYLGHG��7KH�%X\HU�VKDOO�PDNH�DOO�
QHFHVVDU\�DUUDQJHPHQWV�WR�WDNH�GHOLYHU\�RI�WKH�3URGXFW�RU�6HUYLFH�RQ�WKH�GD\�QRWLILHG�E\�
WKH�&RPSDQ\�IRU�GHOLYHU\�
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����7KH�&RPSDQ\�PXVW�EH�DGYLVHG�LQ�ZULWLQJ�E\�UHFRUGHG�GHOLYHU\�RI�LWV�FRQVLGHUDWLRQ�RI�DQ\�

VXE�VWDQGDUG�GHOLYHU\�RI�WKH�3URGXFW�RU�6HUYLFHV�DV�VRRQ�DV�WKH\�DUH�UHYHDOHG�WR�WKH�%X\HU�
ZKR�VKDOO�EH�GHHPHG�WR�KDYH�DFFHSWHG�WKH�3URGXFW�RU�6HUYLFH�LI�WKH\�KDYH�QRW�EHHQ�
UHMHFWHG�RQ�RU�EHIRUH�WKH�VHYHQWK�GD\�DIWHU�GHOLYHU\��7KH�%X\HU�VKDOO�QRW�EH�HQWLWOHG�WR�
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QRWZLWKVWDQGLQJ�GHOLYHU\��WLWOH�LQ�WKH�JRRGV�VKDOO�QRW�SDVV�WR�WKH�%X\HU�XQWLO�WKH�&RPSDQ\�
KDV�PDGH�SD\PHQW�RI�DOO�VXPV�RZLQJ�WR�WKH�&RPSDQ\�IDLOLQJ�ZKLFK�WKH�&RPSDQ\�VKDOO�
KDYH�WKH�ULJKW�WR�UHSRVVHVV�RU�RWKHUZLVH�UHFRYHU�WKH�3URGXFWV��8QWLO�WLWOH�SDVVHV�WKH�%X\HU�
VKDOO�KROG�WKH�3URGXFWV�DV�EDLOHH�IRU�WKH�&RPSDQ\�DQG�VKDOO�VWRUH�RU�PDUN�WKHP�VR�WKDW�
WKH\�FDQ�EH�DW�DOO�WLPHV�LGHQWLILHG�DV�WKH�3URGXFWV RI�WKH�&RPSDQ\�
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����8QOHVV�H[SUHVVO\�VSHFLILHG�ZLWKLQ�WKH�SURYLVLRQ�RI�SURGXFWV�RU�VHUYLFHV��WKH�FRS\ULJKW�WR�

LQWHOOHFWXDO�WHFKQRORJ\��LGHDV��PDWHULDOV��PHWKRGV�DQG�NQRZ�KRZ�FRQWDLQHG�ZLWKLQ�
SURGXFWV�DQG�VHUYLFHV�ZLOO�EH�RZQHG�E\�WKH�&RPSDQ\���7KH�%X\HU�ZLOO�KDYH�QR�ULJKW�WR�
UHVHOO�RU�UHSURGXFH�SURGXFWV��WHFKQRORJ\��LGHDV��PDWHULDOV��PHWKRGV�DQG�NQRZ�KRZ�XQOHVV�
DJUHHG�LQ�ZULWLQJ�ZLWK�WKH�&RPSDQ\���
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UHDVRQDEOH�FRQWURO�RI�WKH�&RPSDQ\�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��$FWV�RI�*RG��ZDU��FLYLO�
XQUHVW��VWULNH��ORFN�RXW��DFWV�RI�FLYLO�RU�PLOLWDU\�DXWKRULWLHV��WHUURULVP��ILUH��IORRG��
HDUWKTXDNH�RU�VKRUWDJHV�RI�VXSSO\�
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DQ\�UHDVRQ�E\�DQ\�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��VXFK�SURYLVLRQ�VKDOO�EH�VHYHUHG�DQG�WKH�
UHPDLQGHU�RI�WKH�SURYLVLRQ�KHUHRI�VKDOO�FRQWLQXH�LQ�IXOO�IRUFH�DQG�HIIHFW�DV�LI�WKHVH�
&RQGLWLRQV�KDG�EHHQ�DJUHHG�ZLWK�WKH�LQYDOLG��LOOHJDO�RU�XQHQIRUFHDEOH�SURYLVLRQ�
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LQWHUSUHWDWLRQ�RI�DQ\�RI�WKH�&RQGLWLRQV�
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LQWHQGHG�WR�FRQIHU�D�EHQHILW�RQ�DQ\�WKLUG�SDUW\�IRU�WKH�SXUSRVH�RI�WKH�&RQWUDFW��5LJKWV�RI�
WKH�7KLUG�3DUWLHV��$FW������RU�IRU�DQ\�RWKHU�SXUSRVH��
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�����,Q�WKH�HYHQW�RI�DQ\�GLVSXWH�DERXW�WKH�UHODWLRQVKLS�EHWZHHQ�WKH�&RPSDQ\�DQG�D�%X\HU��WKH�

UHVROXWLRQ�RI�VXFK�FRQFHUQV�ZLOO�EH�EDVHG�XSRQ�WKH�SULQFLSOH�RI�PXWXDO�UHVSHFW�DQG�D�
GHVLUH�WR�ILQG�D�VROXWLRQ�VSHHGLO\�DQG�LQIRUPDOO\�

�����:KHUH�D�FRQFHUQ�FDQQRW�EH�UHVROYHG��DQG�VXEMHFW�WR�3DUDJUDSK�����DERYH�DQG�6HFWLRQ���
RI�WKH�&RPSDQ\¶V�SROLF\�RQ�&RQILGHQWLDOLW\��WKH�&RPSDQ\�ZLOO��LQ�DJUHHPHQW�ZLWK�D�
%X\HU��UHIHU�WKH�LVVXH�WR�WKH�&KDUWHUHG�,QVWLWXWH�RI�$UELWUDWRUV�
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�����(DFK�RI�WKH�SDUWLHV�DJUHHV�WKDW�VDYH�LQ�UHVSHFW�RI�VWDWHPHQWV�PDGH�IUDXGXOHQWO\�LW�VKDOO�

KDYH�QR�UHPHG\�LQ�UHVSHFW�RI�DQ\�XQWUXH�VWDWHPHQW�XSRQ�ZKLFK�LW�UHOLHG�LQ�HQWHULQJ�DQ�
$JUHHPHQW�DQG�WKDW�LWV�RQO\�UHPHGLHV�VKDOO�EH�IRU�EUHDFK�RI�FRQWUDFW��
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