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$� 7KH %RUURZHU DQG WKH /HQGHU ZLVK WR HQWHU LQWR D QHZ ORDQ RI ELWFRLQ WKDW ZLOO VXSHUVHGH DOO
SUHYLRXV�DJUHHPHQWV�RI�WKLV�QDWXUH�

%� 7KH %RUURZHU DQG WKH /HQGHU ZLVK WR HQWHU LQWR D UHODWLRQVKLS ZKHUHE\ WKH /HQGHU ZLOO PDNH D
ORDQ�RI����ELWFRLQ�WR�WKH�%RUURZHU��WKH�³/RDQ´���DQG

&� 7KH�SDUWLHV�KHUHWR�ZLVK�WR�VHW�RXW�WKH�WHUPV�RI�WKH�/RDQ�LQ�ZULWLQJ�WR�WKLV�$JUHHPHQW�

7+(5()25(� LQ FRQVLGHUDWLRQ RI ����� SDLG E\ HDFK SDUW\ WR WKH RWKHUV� DQG IRU RWKHU JRRG DQG YDOXDEOH
FRQVLGHUDWLRQ��WKH�UHFHLSW�DQG�VXIILFLHQF\�RI�ZKLFK�DUH�KHUHE\�DFNQRZOHGJHG��WKH�SDUWLHV�DJUHH�DV�IROORZV�

�� 7KLV $JUHHPHQW VXSHUVHGHV DQG UHSODFHV DOO SUHYLRXV RUDO RU ZULWWHQ DJUHHPHQWV�
FRUUHVSRQGHQFH RU RWKHU FRPPXQLFDWLRQV EHWZHHQ WKH SDUWLHV KHUHWR UHODWLQJ WR WKH OHQGLQJ RI
ELWFRLQ�

�� 7KH /HQGHU KHUHE\ RIIHUV �� ELWFRLQ �WKH ³%LWFRLQ´� IRU WKH %RUURZHU WR VHOO� WUDGH� KROG RU
RWKHUZLVH�XVH�KRZHYHU�WKH�%RUURZHU�FKRRVHV�

�� 7KH %RUURZHU DQG WKH /HQGHU DJUHH WKDW WKH %LWFRLQ LV YDOXHG LQ %7& DQG QRW LQ &DQDGLDQ 'ROODUV
RU DQ\ RWKHU ILDW FXUUHQF\� 7KLV PHDQV WKDW WKH %LWFRLQ EHLQJ XVHG E\ WKH %RUURZHU ZLOO EH UHWXUQHG
WR WKH /HQGHU LQ %7& UHJDUGOHVV RI WKH DVVRFLDWHG ILDW YDOXH DW WKH WLPH RI UHWXUQ� )RU H[DPSOH� LI
ELWFRLQ LV ZRUWK ������� &'1 WKH %RUURZHU ZLOO UHWXUQ WKH %LWFRLQ WR WKH /HQGHU� ,I ELWFRLQ LV ZRUWK
���������&'1�WKH�%RUURZHU�ZLOO�UHWXUQ�WKH�%LWFRLQ�WR�WKH�/HQGHU��7KH�ILDW�GROODU�YDOXH�LV�LUUHOHYDQW�

�� 7KH LQLWLDO WHUP RI WKLV $JUHHPHQW VKDOO EH IRU D SHULRG FRPPHQFLQJ RQ WKH (IIHFWLYH 'DWH RI WKLV
$JUHHPHQW DQG VKDOO H[SLUH �� PRQWKV IROORZLQJ WKH (IIHFWLYH 'DWH �WKH ³,QLWLDO 7HUP´�� H[FHSW LI
UHQHZHG�RU�WHUPLQDWHG�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW�

�� 7KLV $JUHHPHQW ZLOO DXWRPDWLFDOO\ UHQHZ IRU VXFFHVVLYH DQQXDO WHUPV �HDFK D ³5HQHZDO 7HUP´�
EHJLQQLQJ RQ WKH H[SLUDWLRQ RI WKH ,QLWLDO 7HUP DQG RQ HDFK DQQLYHUVDU\ RI WKH H[SLUDWLRQ RI WKH
DSSOLFDEOH 5HQHZDO 7HUP WKHUHDIWHU� 7KH ,QLWLDO 7HUP DQG DSSOLFDEOH 5HQHZDO 7HUP�V� VKDOO
FROOHFWLYHO\�EH�UHIHUUHG�WR�DV�WKH�³7HUP´�

�� 7KH %RUURZHU PD\ WHUPLQDWH WKLV $JUHHPHQW DW DQ\ WLPH ZLWKRXW SHQDOW\ XSRQ IRUW\ ILYH ���� GD\V
ZULWWHQ�QRWLFH�WR�WKH�/HQGHU�GXULQJ�WKH�7HUP�

�� 7KH�/HQGHU�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�DW�DQ\�WLPH�ZLWKRXW�SHQDOW\�XSRQ�WZHOYH������PRQWKV
ZULWWHQ�QRWLFH�WR�WKH�%RUURZHU�GXULQJ�WKH�7HUP�

�� 2Q WHUPLQDWLRQ� DQ\ RXWVWDQGLQJ %LWFRLQ PXVW EH UHSDLG E\ WKH %RUURZHU SULRU WR WKH H[SLU\ RI WKH
QRWLFH�SHULRG�
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�� 7KH %RUURZHU ZLOO SD\ LQWHUHVW RQ WKH /RDQ LQ PRQWKO\ LQVWDOOPHQWV RI ������� %7& GXH RQ WKH
ILUVW GD\ RI HDFK FDOHQGDU PRQWK GXULQJ WKH 7HUP �DV KHUHLQ GHILQHG� �D ³0RQWKO\ 3D\PHQW´��
8QOHVV RWKHUZLVH DJUHHG LQ ZULWLQJ E\ WKH /HQGHU DQG %RUURZHU� LQWHUHVW SD\DEOH RQ WKH /RDQ
VKDOO QRW EH UHYDOXHG DIWHU LWV LQLWLDO FDOFXODWLRQ� ,W LV DJUHHG WKDW WKH 0RQWKO\ 3D\PHQW EH SDLG LQ
ELWFRLQ�

��� ,W�LV�KHUHE\�FRQILUPHG�E\�WKH�/HQGHU�DQG�%RUURZHU�WKDW�WKH�/RDQ�VKDOO�EH�XQVHFXUHG�

��� 7KLV $JUHHPHQW VKDOO HQXUH WR WKH EHQHILW RI DQG EH ELQGLQJ XSRQ WKH SDUWLHV DQG WKHLU UHVSHFWLYH
VXFFHVVRUV�DQG�DVVLJQV�

��� 7KLV $JUHHPHQW VKDOO EH JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGDQFH ZLWK WKH ODZV RI WKH 3URYLQFH
RI�$OEHUWD�DQG�WKH�IHGHUDO�ODZV�RI�&DQDGD�DSSOLFDEOH�WKHUHLQ�

��� 7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�DQG�GHOLYHUHG�E\�HOHFWURQLF�PHDQV�DQG�LQ�FRXQWHUSDUWV�
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