
8QFRQGLWLRQDO�*XDUDQW\�$JUHHPHQW�%HWZHHQ�3URIHVVLRQDO�(PSOR\HU�2UJDQL]DWLRQ�DQG�*XDUDQWRU�0DGH�
)RU�WKH�'LUHFW�%HQHILW�2I�WKH�&RPPLVVLRQHU�RI�,QVXUDQFH�,Q�+LV�2IILFLDO�&DSDFLW\

1RZ�FRPH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

�KHUHLQDIWHU�UHIHUUHG�WR�DV�³$SSOLFDQW´´���DQG�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��KHUHLQDIWHU�

UHIHUUHG�WR�DV�³*XDUDQWRU´���IRU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ��WKH�UHFHLSW�DQG�PXWXDOLW\�RI�ZKLFK�LV�

KHUHE\�DFNQRZOHGJHG��DQG�FRYHQDQW�DQG�DJUHH�DV�IROORZV�

����$SSOLFDQW LV D�VXEVLGLDU\�RI�WKH�*XDUDQWRU�DQG�LV�FRQWUROOHG�E\�WKH�*XDUDQWRU�DV�GHILQHG�E\�1�&�*�6����

�����$��������

����$SSOLFDQW KDV DSSOLHG�WR�WKH�&RPPLVVLRQHU�RI�,QVXUDQFH�RI�WKH�6WDWH�RI�1RUWK�&DUROLQD��KHUHDIWHU�

³&2,´��IRU�D�SURIHVVLRQDO�HPSOR\HU RUJDQL]DWLRQ�OLFHQVH�WR�HQJDJH�LQ�DQG�RIIHU�SURIHVVLRQDO�HPSOR\HU�

VHUYLFHV�LQ�1RUWK�&DUROLQD� $OO�SDUWLHV�WR�WKLV�$JUHHPHQW�KDYH�D�GHVLUH�WKDW�$SSOLFDQW REWDLQ�D�

SURIHVVLRQDO�HPSOR\HU�RUJDQL]DWLRQ�OLFHQVH WR�HQJDJH�LQ�DQG�RIIHU�SURIHVVLRQDO�HPSOR\HU�VHUYLFHV�LQ�

1RUWK�&DUROLQD��DQG�DOO�SDUWLHV�KHUHWR�UHFRJQL]H�WKDW�WKH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW�LV�QHFHVVDU\�IRU�

DSSURYDO�RI�DQ�DSSOLFDWLRQ�IRU�D�SURIHVVLRQDO�HPSOR\HU�RUJDQL]DWLRQ�OLFHQVH�E\�WKH�&2,���)XUWKHU��WKH�

SDUWLHV�KHUHWR�KDYH�HQWHUHG�WKLV�$JUHHPHQW�ZLWK�WKH�LQWHQW�WR�FRQIHU�D�GLUHFW�EHQHILW�RQ�WKH�&2,�

6HFWLRQ����*XDUDQW\

*XDUDQWRU�XQFRQGLWLRQDOO\�JXDUDQWHHV�WKH�ILQDQFLDO�REOLJDWLRQV�RI�$SSOLFDQW���7KLV�JXDUDQWHH�

H[WHQGV�IURP�WKH�GDWH�RI�WKH�&2,¶V�LVVXDQFH�RI�D�SURIHVVLRQDO�HPSOR\HU�RUJDQL]DWLRQ�OLFHQVH WR�$SSOLFDQW���

1RWKLQJ�KHUHLQ�VKDOO�RSHUDWH�WR�REYLDWH�$SSOLFDQWV¶ QHHG�WR�SRVW�D�TXDOLILHG�VXUHW\�ERQG��OHWWHU�RI FUHGLW��

RU�FDVK�GHSRVLW DV�UHTXLUHG�E\�1�&�*�6���������$�����

6HFWLRQ��$��5LJKWV�RI�&2,

7KH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW�EHWZHHQ�$SSOLFDQW DQG�*XDUDQWRU�LV�D�SUHFRQGLWLRQ�WR�WKH�

DSSURYDO�E\�WKH�&2,�RI�WKH�$SSOLFDQWV¶ DSSOLFDWLRQ�IRU�D�SURIHVVLRQDO�HPSOR\HU�RUJDQL]DWLRQ�OLFHQVH WR�

HQJDJH�LQ�DQG�RIIHU�SURIHVVLRQDO�HPSOR\HU�VHUYLFHV�LQ�1RUWK�&DUROLQD���7KH�&2,�LV�WKH�EHQHILFLDU\�RI�WKH�

$JUHHPHQW��DQG�DOO�SDUWLHV�WR�WKLV�$JUHHPHQW�DFNQRZOHGJH�WKDW�WKHLU�LQWHQW�WR�HQWHULQJ�LQWR�WKLV�

$JUHHPHQW�LV�WR�FRQIHU�D�GLUHFW�EHQHILW�XSRQ�WKH�&2,���&RQVHTXHQWO\��ZKLOH�WKH�SDUWLHV�WR�WKLV�$JUHHPHQW�

KDYH�ULJKWV�WR�HQIRUFH�WKH�WHUPV�KHUHXQGHU��LW�LV�DOVR�QHFHVVDU\�WKDW�WKH�&2,�KDYH�WKH�DELOLW\�WR�HQIRUFH�WKH�
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*XDUDQWRU¶V�REOLJDWLRQ�DQG�OLDELOLWLHV�KHUHXQGHU���$OO�SDUWLHV�WR�WKLV�$JUHHPHQW�DFNQRZOHGJH�WKH�&2,¶V�

VWDWXV�DV�D�GLUHFW��LQWHQGHG�WKLUG�SDUW\�EHQHILFLDU\��DQG�DOO�SDUWLHV�WR�WKLV�$JUHHPHQW�LUUHYRFDEO\�JUDQW�WR�

WKH�&2,�WKH�ULJKW�WR�HQIRUFH�DOO�WHUPV�RI�WKLV�$JUHHPHQW�DQG�WR�FRPSHO�DQ\�*XDUDQWRU�WR�IXOILOO�LWV�GXWLHV�

DQG�REOLJDWLRQV�KHUHXQGHU���,W�LV�IXUWKHU�DJUHHG�DQG�XQGHUVWRRG�WKDW�WKH�IDLOXUH�RI�DQ\�SDUW\�WR�WKLV�

$JUHHPHQW�WR�VHHN�WR HQIRUFH�WKH�WHUPV�RI�WKH�VDPH�VKDOO�LQ�QR�ZD\�EDU�RU�SUHFOXGH�WKH�&2,�IURP�VHHNLQJ�

VXFK�HQIRUFHPHQW�

7KH�&2,¶V�ULJKW�WR�VHHN�HQIRUFHPHQW�RI�WKH�WHUPV�RI�WKLV�$JUHHPHQW�PD\�EH�H[HUFLVHG�WKH�LQVWDQW�

$SSOLFDQW�IDLOV�WR�SD\�DQ\�ILQDQFLDO�REOLJDWLRQ UHIHUHQFHG�LQ�6HFWLRQ���RI�WKLV�$JUHHPHQW���8SRQ�GHPDQG�

RI�WKH�&2,��WKH *XDUDQWRU�VKDOO�ZLWKLQ����KRXUV�WDNH�ZKDWHYHU�PHDVXUHV�DUH�QHFHVVDU\�WR�HQVXUH�WKDW�WKH�

$SSOLFDQW¶V�ILQDQFLDO�REOLJDWLRQV�DUH�SDLG���7KH�*XDUDQWRU�LV�IXOO\�OLDEOH�IRU�WKH�VDWLVIDFWLRQ�RI�WKHVH�

ILQDQFLDO�UHTXLUHPHQWV���

,Q�WKH�HYHQW�WKDW�WKH�&2,�KDV�WR�WDNH�OHJDO�DFWLRQ�WR�HQIRUFH�KLV�ULJKWV�XQGHU�WKLV�$JUHHPHQW��WKH

*XDUDQWRU�ZKR�LV�GHWHUPLQHG�QRW�WR�KDYH�FRPSOLHG�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW�VKDOO�UHLPEXUVH�WKH�

&2,�IRU�KLV�FRVWV�DQG�OHJDO�IHHV�LQ�HQIRUFLQJ�WKH�WHUPV�RI�WKH�$JUHHPHQW�

6HFWLRQ����7HUP�RI�*XDUDQW\�$JUHHPHQW

7KLV�$JUHHPHQW�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�IURP�WKH�GDWH�RI�D�SURIHVVLRQDO�HPSOR\HU�

RUJDQL]DWLRQ�OLFHQVH�LV�LVVXHG�E\�WKH�&2,�XQWLO�VDWLVIDFWLRQ�RI�DOO�ILQDQFLDO�REOLJDWLRQV�JXDUDQWHHG�KHUHE\��

RU�XQWLO�FDQFHOOHG�E\�WKH�&2,��ZKLFKHYHU�RFFXUV�ODWHU�

6HFWLRQ�����5HSUHVHQWDWLRQV�DQG�:DUUDQWLHV�RI�*XDUDQWRU

7KH *XDUDQWRU�KHUHE\�UHSUHVHQWV�DQG�ZDUUDQWV�

D����7KH *XDUDQWRU�LV�D�FRUSRUDWLRQ�GXO\�LQFRUSRUDWHG�DQG�LQ�JRRG�VWDQGLQJ�XQGHU�WKH�ODZV�RI�WKH�

VWDWH�LQ�ZKLFK�LW�LV�LQFRUSRUDWHG��KDV�IXOO�OHJDO�ULJKW��SRZHU�DQG�DXWKRULW\�WR�HQWHU�LQWR�WKLV�

$JUHHPHQW�DQG�WR�FDUU\�RXW�DQG�FRQVXPPDWH�DOO�WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKLV�

$JUHHPHQW��DQG�E\�SURSHU�FRUSRUDWH�DFWLRQ�KDV�GXO\�DXWKRUL]HG�WKH�H[HFXWLRQ�DQG�GHOLYHU\�RI�

WKH�$JUHHPHQW�
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E���7KH�RIILFHU�RI�WKH *XDUDQWRU�H[HFXWLQJ�WKLV�$JUHHPHQW�LV�GXO\�DQG�SURSHUO\�LQ�RIILFH�DQG�IXOO\�

DXWKRUL]HG�WR�H[HFXWH�WKH�VDPH�

F����7KLV�$JUHHPHQW�KDV�EHHQ�GXO\�DXWKRUL]HG��H[HFXWHG�DQG�GHOLYHUHG�E\�WKH *XDUDQWRU��DQG�

FRQVWLWXWHV�D�OHJDO��YDOLG��DQG�ELQGLQJ�DJUHHPHQW�RI�WKH *XDUDQWRU�

G����7KH�H[HFXWLRQ�DQG�GHOLYHU\�RI�WKLV�$JUHHPHQW��WKH�FRQVXPPDWLRQ�RI�WKH�WUDQVDFWLRQV�KHUHLQ�

FRQWHPSODWHG�DQG�WKH�IXOILOOPHQW�RI�RU�FRPSOLDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�KHUHRI�ZLOO�

QRW�FRQIOLFW�ZLWK�RU�FRQVWLWXWH�D�YLRODWLRQ�RU�EUHDFK�RU�GHIDXOW�XQGHU�WKH�DUWLFOHV�RI�

LQFRUSRUDWLRQ�RU�E\ODZV�RI�WKH *XDUDQWRU��RU�DQ\�FRQWUDFW�RU�RWKHU�DJUHHPHQW�RU�LQVWUXPHQW�WR�

ZKLFK�WKH *XDUDQWRU�LV�D�SDUW\�RU��WR�WKH�NQRZOHGJH�RI�WKH *XDUDQWRU��DQ\�DSSOLFDEOH�ODZ�RU�

DGPLQLVWUDWLYH�GHFUHH�RU�RUGHU��RU�UHVXOW�LQ�WKH�FUHDWLRQ�RU�LPSRVLWLRQ�RI�DQ\�SURKLELWHG�OLHQ��

FKDUJH�RU�HQFXPEUDQFH�RI�DQ\�QDWXUH�ZKDWVRHYHU�XSRQ�DQ\�RI�WKH�SURSHUW\�RU�DVVHWV�RI�WKH

*XDUDQWRU��ZKLFK�FRQIOLFW��YLRODWLRQ��EUHDFK��OLHQ��FKDUJH�RU�HQFXPEUDQFH�PLJKW�KDYH�

FRQVHTXHQFHV�WKDW�ZRXOG�PDWHULDOO\�DQG�DGYHUVHO\�DIIHFW�WKH�FRQVXPPDWLRQ�RI�WKH�

WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKLV�$JUHHPHQW�RI�WKH�ILQDQFLDO�FRQGLWLRQ��DVVHWV��SURSHUWLHV��RU�

RSHUDWLRQV�RI�WKH *XDUDQWRU�

�H���1R�FRQVHQW��SHUPLVVLRQ��DXWKRUL]DWLRQ��RUGHU�RU�OLFHQVH�RI��RU�ILOLQJ�RU�UHJLVWUDWLRQ�ZLWK��DQ\�

JRYHUQPHQWDO�DXWKRULW\�LV�QHFHVVDU\�LQ�FRQQHFWLRQ�ZLWK�WKH�H[HFXWLRQ�RI�DQ\�WUDQVDFWLRQ�

KHUHLQ�FRQWHPSODWHG��H[FHSW�DV�EHHQ�REWDLQHG�RU�PDGH�DQG�DV�LV LQ�IXOO�IRUFH�DQG�HIIHFW�

�I���$SSOLFDQW�LV�D�6XEVLGLDU\�RI�*XDUDQWRU�DQG�$SSOLFDQW�LV�FRQWUROOHG�E\�WKH�*XDUDQWRU��DV�

GHILQHG�LQ�1�&�*�6���������$������

6HFWLRQ����2EOLJDWLRQV�RI�WKH *XDUDQWRU�$EVROXWH�DQG�8QFRQGLWLRQDO

7KH�REOLJDWLRQV�RI�WKH *XDUDQWRU XQGHU�WKLV�$JUHHPHQW�DUH�DEVROXWH�DQG�XQFRQGLWLRQDO��DQG�VXFK�

REOLJDWLRQV�RI�WKH *XDUDQWRU�VKDOO�QRW�EH�DIIHFWHG��PRGLILHG�RU�LPSDLUHG�XSRQ�WKH�KDSSHQLQJ�IURP�WLPH�WR�

WLPH�RI�DQ\�HYHQW��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DQ\�RI�WKH�IROORZLQJ��ZKHWKHU�RU�QRW�ZLWK�QRWLFH�WR��RU�WKH�

FRQVHQW�RI��WKH *XDUDQWRU�

�D���7KH�ZDLYHU�RI�WKH�SD\PHQW��SHUIRUPDQFH�RU�REVHUYDQFH�E\�$SSOLFDQW��&2,�RU�WKH *XDUDQWRU�

RI�DQ\�RI�WKH�REOLJDWLRQV��FRYHQDQWV�RU�DJUHHPHQWV�FRQWDLQHG�LQ�WKLV�$JUHHPHQW�

�E���7KH�H[WHQVLRQ�RI�WKH�WLPH�IRU�SHUIRUPDQFH�RI�DQ\�RWKHU�REOLJDWLRQ��FRYHQDQW�RU�DJUHHPHQW�

XQGHU�RU�DULVLQJ�RXW�RI�WKLV�$JUHHPHQW�RU�WKH�H[WHQVLRQ�RU�WKH�UHQHZDO�RI�DQ\�WKHUHRI��
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�F���7KH�YROXQWDU\�RU�LQYROXQWDU\�OLTXLGDWLRQ��GLVVROXWLRQ��VDOH�RU�RWKHU�GLVSRVLWLRQ�RI�DOO�RU�

VXEVWDQWLDOO\ DOO�WKH�DVVHWV��RU�UHFHLYHUVKLS��LQVROYHQF\��EDQNUXSWF\��DVVLJQPHQW�IRU�WKH�

EHQHILW�RI�FUHGLWRUV��UHRUJDQL]DWLRQ��DUUDQJHPHQW��FRPSRVLWLRQ�ZLWK�FUHGLWRUV�RU�UHDGMXVWPHQW�

RI�GHEW��RU�RWKHU�VLPLODU�SURFHHGLQJV�DIIHFWLQJ�HLWKHU�$SSOLFDQW RU�*XDUDQWRU�RU�DQ\�RI�WKH�

DVVHWV�RI�DQ\�RI�WKHP��RU�DQ\�DOOHJDWLRQ�RI�LQYDOLGLW\�RU�FRQWHVW�RI�WKH�YDOLGLW\�RI�WKLV�

$JUHHPHQW�LQ�DQ\�VXFK�SURFHHGLQJ��

�G���7R�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��WKH�UHOHDVH�RU�GLVFKDUJH�RI�WKH *XDUDQWRU�IURP�WKH�

SHUIRUPDQFH�RU�REVHUYDQFH�RI�DQ\�REOLJDWLRQ��FRYHQDQW�RU�DJUHHPHQW�FRQWDLQHG�LQ�WKLV�

$JUHHPHQW�E\�RSHUDWLRQ�RI�ODZ�

�H���7KH�GHIDXOW�RU�IDLOXUH�RI�WKH *XDUDQWRU�WR�IXOO\�SHUIRUP�DQ\�RI�LWV�REOLJDWLRQV�VHW�IRUWK�LQ�WKLV�

$JUHHPHQW�

6HFWLRQ�����*XDUDQW\�IRU�%HQHILW�RI�3DUWLHV�+HUHWR�DQG�WKH�&2,

7KLV�$JUHHPHQW�LV�HQWHUHG�LQWR�E\�WKH�*XDUDQWRU�IRU�WKH�EHQHILW�RI�$SSOLFDQW ZKRVH�ILQDQFLDO�

REOLJDWLRQV�DUH�EHLQJ�JXDUDQWHHG�KHUHE\�DQG�$SSOLFDQW LV�HQWLWOHG�WR�HQIRUFH�SHUIRUPDQFH�DQG�REVHUYDQFH�

RI�WKH�$JUHHPHQWV���)XUWKHU��$SSOLFDQW KDV HQWHUHG�LQWR�WKH�VDPH�IRU�WKH�GLUHFW��LQWHQGHG�EHQHILW�RI�WKH�

&2,��

6HFWLRQ����*RYHUQLQJ�/DZ

7KLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�LQ�DFFRUG�ZLWK�DQG�JRYHUQHG�E\�1RUWK�&DUROLQD�ODZ�

6HFWLRQ��$��&KRLFH�RI�)RUXP

$OO�SDUWLHV�DJUHH�WKDW�DQ\�GLVSXWH�DULVLQJ�RXW�RI�WKH�WHUP�RI�WKLV�$JUHHPHQW�PD\�EH�UHVROYHG�RQO\�

DQG�H[FOXVLYHO\�LQ�HLWKHU�WKH�6XSHULRU�&RXUW�RI�:DNH�&RXQW\��1RUWK�&DUROLQD��RU�LQ�WKH�)HGHUDO�'LVWULFW�

&RXUW�IRU�WKH�(DVWHUQ�'LVWULFW�RI�1RUWK�&DUROLQD��5DOHLJK�'LYLVLRQ��DQG�WKH�SDUWLHV�DJUHH�WR�VXEPLW�

WKHPVHOYHV�WR WKH�MXULVGLFWLRQ�RI�VDLG�FRXUWV�

6HFWLRQ�����2WKHU�*XDUDQWHHV
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$OO�JXDUDQWHHV�PDGH�E\�*XDUDQWRU�RU�DQ\�VXEVLGLDU\�RU�DIILOLDWH�RI�*XDUDQWRU�RU�DQ\�REOLJDWLRQ�RI�

DQ\�RI�WKHP�H[HFXWHG�SULRU�WR�WKH�GDWH�RI�WKLV�$JUHHPHQW�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�

6HFWLRQ�����$PHQGPHQW

7KLV�$JUHHPHQW�PD\�QRW�EH�DPHQGHG�ZLWKRXW�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�WKH�1RUWK�&DUROLQD�

'HSDUWPHQW�RI�,QVXUDQFH�

,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KHUHWR�KDYH�FDXVHG�WKLV�$JUHHPHQW�WR�EH�H[HFXWHG�LQ�WKHLU�

QDPHV�DQG�EHKDOI�E\�WKHLU�GXO\�DXWKRUL]HG�RIILFHUV�

([HFXWHG�DW�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

%\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
*XDUDQWRU

1DPH�

7LWOH�

&RPSDQ\�

'DWH�

%\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$SSOLFDQW

1DPH�

7LWOH�

&RPSDQ\�

'DWH�
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