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,� 'HILQLWLRQV�

�� 0$7(5,$/�VKDOO�PHDQ�25,*,1$/�0$7(5,$/�SURYLGHG�WR�WKH�5(&,3,(17�XQGHU�WKLV
$JUHHPHQW���7KH�WHUP�0$7(5,$/�VKDOO�QRW�LQFOXGH���D���02',),&$7,216��RU��E��RWKHU
VXEVWDQFHV�FUHDWHG�E\�WKH�5(&,3,(17�WKURXJK�WKH�XVH�RI�WKH�0$7(5,$/�

�� 02',),&$7,216���6XEVWDQFHV�FUHDWHG�E\�WKH�5(&,3,(17�ZKLFK�FRQWDLQ�RU�LQFRUSRUDWH
WKH�0$7(5,$/�RU�ZKLFK�DUH�PDGH�XVLQJ�0$7(5,$/�

�� &200(5&,$/�385326(6���7KH�VDOH��OHDVH��OLFHQVH��RU�RWKHU�WUDQVIHU�RI�WKH
0$7(5,$/�RU�02',),&$7,216���&200(5&,$/�385326(6�VKDOO�DOVR�LQFOXGH�XVHV
RI�WKH�0$7(5,$/�RU�02',),&$7,216�E\�DQ\�SHUVRQ�RU�RUJDQL]DWLRQ��LQFOXGLQJ
5(&,3,(17��WR�SHUIRUP�FRQWUDFW�UHVHDUFK��WR�SURGXFH�RU�PDQXIDFWXUH�SURGXFWV�IRU�VDOH��RU
WR�FRQGXFW�UHVHDUFK�DFWLYLWLHV�WKDW�UHVXOW�LQ�DQ\�VDOH��OHDVH��OLFHQVH��RU�WUDQVIHU�RI�WKH
0$7(5,$/�RU�02',),&$7,216���+RZHYHU��LQGXVWULDOO\�VSRQVRUHG�DFDGHPLF�UHVHDUFK
VKDOO�QRW�EH�FRQVLGHUHG�D�XVH�RI�WKH�0$7(5,$/�RU�02',),&$7,216�IRU
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�� :LWKRXW�ZULWWHQ�FRQVHQW�IURP�WKH�3529,'(5��WKH�5(&,3,(17�PD\�127�SURYLGH
02',),&$7,216�IRU�&200(5&,$/�385326(6���,W�LV�UHFRJQL]HG�E\�WKH�5(&,3,(17
WKDW�VXFK�&200(5&,$/�385326(6�PD\�UHTXLUH�D�FRPPHUFLDO�OLFHQVH�IURP�WKH
3529,'(5�DQG�WKH�3529,'(5�KDV�QR�REOLJDWLRQ�WR�JUDQW�D�FRPPHUFLDO�OLFHQVH�WR�LWV
RZQHUVKLS�LQWHUHVW�LQ�WKH�0$7(5,$/�LQFRUSRUDWHG�LQ�WKH�02',),&$7,216��1RWKLQJ�LQ
WKLV�SDUDJUDSK��KRZHYHU��VKDOO�SUHYHQW�WKH�5(&,3,(17�IURP�JUDQWLQJ�FRPPHUFLDO�OLFHQVHV
XQGHU�WKH�5(&,3,(17·V�LQWHOOHFWXDO�SURSHUW\�ULJKWV�FODLPLQJ�VXFK�02',),&$7,216��RU
PHWKRGV�RI�WKHLU�PDQXIDFWXUH�RU�WKHLU�XVH�

�� 7KH�5(&,3,(17�DFNQRZOHGJHV�WKDW�WKH�0$7(5,$/�LV�RU�PD\�EH�WKH�VXEMHFW�RI�D�SDWHQW
DSSOLFDWLRQ���([FHSW�DV�SURYLGHG�LQ�WKLV�$JUHHPHQW��QR�H[SUHVV�RU�LPSOLHG�OLFHQVHV�RU�RWKHU
ULJKWV�DUH�SURYLGHG�WR�WKH�5(&,3,(17�XQGHU�DQ\�SDWHQWV��SDWHQW�DSSOLFDWLRQV��WUDGH�VHFUHWV
RU�RWKHU�SURSULHWDU\�ULJKWV�RI�WKH�3529,'(5��LQFOXGLQJ�DQ\�DOWHUHG�IRUPV�RI�WKH
0$7(5,$/�PDGH�E\�WKH�3529,'(5���,Q�SDUWLFXODU��QR�H[SUHVV�RU�LPSOLHG�OLFHQVHV�RU
RWKHU�ULJKWV�DUH�SURYLGHG�WR�XVH�WKH�0$7(5,$/��02',),&$7,216��RU�DQ\�UHODWHG
SDWHQWV�RI�WKH�3529,'(5�IRU�&200(5&,$/�385326(6�

�� ,I�WKH�5(&,3,(17�GHVLUHV�WR�XVH�RU�OLFHQVH�WKH�0$7(5,$/�RU�02',),&$7,216�IRU
&200(5&,$/�385326(6��WKH�5(&,3,(17�DJUHHV��LQ�DGYDQFH�RI�VXFK�XVH��WR
QHJRWLDWH�LQ�JRRG�IDLWK�ZLWK�WKH�3529,'(5�WR�HVWDEOLVK�WKH�WHUPV�RI�D�FRPPHUFLDO�OLFHQVH�
,W�LV�XQGHUVWRRG�E\�WKH�5(&,3,(17�WKDW�WKH�3529,'(5�VKDOO�KDYH�QR�REOLJDWLRQ�WR�JUDQW
VXFK�D�OLFHQVH�WR�WKH�5(&,3,(17��DQG�PD\�JUDQW�H[FOXVLYH�RU�QRQ�H[FOXVLYH�FRPPHUFLDO
OLFHQVHV�WR�RWKHUV��RU�VHOO�RU�DVVLJQ�DOO�RU�SDUW�RI�WKH�ULJKWV�LQ�WKH�0$7(5,$/�WR�DQ\�WKLUG
SDUW\�LHV���VXEMHFW�WR�DQ\�SUH�H[LVWLQJ�ULJKWV�KHOG�E\�RWKHUV�DQG�REOLJDWLRQV�WR�WKH�)HGHUDO
*RYHUQPHQW�

�� 7KH�5(&,3,(17�LV�IUHH�WR�ILOH�SDWHQW�DSSOLFDWLRQ�V��FODLPLQJ�LQYHQWLRQV�PDGH�E\�WKH
5(&,3,(17�WKURXJK�WKH�XVH�RI�WKH�0$7(5,$/�EXW�DJUHHV�WR�QRWLI\�WKH�3529,'(5�XSRQ
ILOLQJ�D�SDWHQW�DSSOLFDWLRQ�FODLPLQJ�02',),&$7,216�RU�PHWKRG�V��RI�PDQXIDFWXUH�RU
XVH�V��RI�WKH�0$7(5,$/���$Q\�SDWHQW�DSSOLFDWLRQ�VKDOO�JLYH�IXOO�DQG�SURSHU�FUHGLW�WR�WKH
LQYHQWRUV�RI�WKH�0$7(5,$/6���)XUWKHU��QR�SDWHQW�DSSOLFDWLRQ�VKDOO�EH�ILOHG�E\
5(&,3,(17�VR�DV�WR�EDU�XVH�RI�WKH�0$7(5,$/�E\�3529,'(5���,I�QRWZLWKVWDQGLQJ�WKH
IRUHJRLQJ��DQ\�VXFK�SDWHQW�DSSOLFDWLRQ�LV�ILOHG�RU�JUDQWHG��5(&,3,(17�KHUHE\�DVVLJQV�DQ\
DQG�DOO�SDWHQW�ULJKWV�WR�PDNH��XVH��RU�VHOO�WKH�0$7(5,$/�WR�3529,'(5�

�� 1R�ZDUUDQWLHV��/LPLWDWLRQ�RQ�W\SHV�RI�GDPDJHV
$1<�$1'�$//�,1)250$7,21��0$7(5,$/6��6(59,&(6��,17(//(&78$/
3523(57<�$1'�27+(5�3523(57<�$1'�5,*+76�*5$17('�$1'�25
3529,'('�%<�7+(�3529,'(5�38568$17�72�7+,6�$*5((0(17��,1&/8',1*
7+(�25,*,1$/�0$7(5,$/��$5(�*5$17('�$1'�25�3529,'('�21�$1��$6�,6�
%$6,6���3529,'(5�0$.(6�12�:$55$17,(6�2)�$1<�.,1'��(,7+(5�(;35(66
25�,03/,('��$6�72�$1<�0$77(5��$1'�$//�68&+�:$55$17,(6��,1&/8',1*
:$55$17,(6�2)�0(5&+$17$%,/,7<�$1'�),71(66�)25�$�3$57,&8/$5
385326(��$5(�(;35(66/<�',6&/$,0('����:,7+287�/,0,7,1*�7+(
*(1(5$/,7<�2)�7+(�)25(*2,1*��3529,'(5�'2(6�127�0$.(�$1<
:$55$17<�2)�$1<�.,1'�5(/$7,1*�72�(;&/86,9,7<��,1)250$7,21$/



�������&DUQHJLH�0HOORQ�8QLYHUVLW\ 1RQ�%LRORJLFDO�0DWHULDO�7UDQVIHU�$JU



�������&DUQHJLH�0HOORQ�8QLYHUVLW\ 1RQ�%LRORJLFDO�0DWHULDO�7UDQVIHU�$JUHHPHQW SDJH��

QRWLFH�E\�HLWKHU�SDUW\�WR�WKH�RWKHU��RU��G��RQ�WKH�GDWH�VSHFLILHG�LQ�$��,PSOHPHQWLQJ�6HFWLRQ��
SURYLGHG�WKDW��
�L� LI�WHUPLQDWLRQ�VKRXOG�RFFXU�XQGHU����D���WKH�5(&,3,(17�VKDOO�EH�ERXQG�WR

WKH�3529,'(5�E\�WKH�OHDVW�UHVWULFWLYH�WHUPV�DSSOLFDEOH�WR�WKH�0$7(5,$/�REWDLQHG
IURP�WKH�WKHQ�DYDLODEOH�VRXUFHV��DQG

�LL� LI�WHUPLQDWLRQ�VKRXOG�RFFXU�XQGHU����E��RU��G��DERYH��WKH�5(&,3,(17�ZLOO
GLVFRQWLQXH�LWV�XVH�RI�WKH�0$7(5,$/�DQG�ZLOO��XSRQ�GLUHFWLRQ�RI�WKH
3529,'(5��UHWXUQ�RU�GHVWUR\�DQ\�UHPDLQLQJ�0$7(5,$/���7KH�5(&,3,(17��DW�LWV
GLVFUHWLRQ��ZLOO�DOVR�HLWKHU�GHVWUR\�WKH�02',),&$7,216�RU�UHPDLQ�ERXQG�E\�WKH
WHUPV�RI�WKLV�$JUHHPHQW�DV�WKH\�DSSO\�WR�02',),&$7,216��DQG

�LLL� LQ�WKH�HYHQW�WKH�3529,'(5�WHUPLQDWHV�WKLV�$JUHHPHQW�XQGHU����F��RWKHU�WKDQ�IRU
EUHDFK�RI�WKLV�$JUHHPHQW��WKH�3529,'(5�ZLOO�GHIHU�WKH�HIIHFWLYH�GDWH�RI�WHUPLQDWLRQ
IRU�D�SHULRG�RI�XS�WR�WKUHH�����PRQWKV��XSRQ�UHTXHVW�IURP�WKH�5(&,3,(17��WR�SHUPLW
FRPSOHWLRQ�RI�UHVHDUFK�LQ�SURJUHVV���8SRQ�WKH�HIIHFWLYH�GDWH�RI�WHUPLQDWLRQ��RU�LI
UHTXHVWHG��WKH��GHIHUUHG�HIIHFWLYH�GDWH�RI�WHUPLQDWLRQ��5(&,3,(17�ZLOO�GLVFRQWLQXH
LWV�XVH�RI�WKH�0$7(5,$/�DQG�ZLOO��XSRQ�GLUHFWLRQ�RI�WKH�3529,'(5��UHWXUQ�RU
GHVWUR\�DQ\�UHPDLQLQJ�0$7(5,$/���7KH�5(&,3,(17��DW�LWV�GLVFUHWLRQ��ZLOO�DOVR
HLWKHU�GHVWUR\�WKH�02',),&$7,216�RU�UHPDLQ�ERXQG�E\�WKH�WHUPV�RI�WKLV
$JUHHPHQW�DV�WKH\�DSSO\�WR�02',),&$7,216�

��� )RU�SXUSRVHV�RI�WKLV�$JUHHPHQW���&RQILGHQWLDO�,QIRUPDWLRQ��VKDOO�PHDQ�DQ\�LQIRUPDWLRQ
UHODWLQJ�WR�WKH�0$7(5,$/��LQFOXGLQJ�SDWHQW�DSSOLFDWLRQV��DQG�DOO�UHODWHG�IRUHLJQ
DSSOLFDWLRQV��FRQWLQXDWLRQV��FRQWLQXDWLRQ�LQ�SDUW�DQG�GLYLVLRQDO�DSSOLFDWLRQV��RU�DQ\�RI
WKHP��DQG�RUDO�FRPPXQLFDWLRQV�UHODWLQJ�WR�RU�UHJDUGLQJ�WKH�0$7(5,$/�RU�LQIRUPDWLRQ
QRW�UHODWHG�WR�WKH�0$7(5,$/�WKDW�LV�GLVFORVHG�WR�5(&,3,(17�LQ�WKH�PDQQHU�VHW�IRUWK
KHUHLQDIWHU���$OO�VXFK�LQIRUPDWLRQ�VKDOO�EH�&RQILGHQWLDO�,QIRUPDWLRQ��LQFOXGLQJ�LQIRUPDWLRQ
GLVFORVHG�WR�5(&,3,(17�SULRU�WR�WKH�GDWH�RI�WKLV�$JUHHPHQW��XQOHVV�VXFK�LQIRUPDWLRQ��L�
ZDV�DOUHDG\�LQ�5(&,3,(17
V�SRVVHVVLRQ�SULRU�WR�WKH�GLVFORVXUH�WKHUHRI�E\�3529,'(5�
�LL� KDV�EHHQ�SXEOLVKHG�RU�LV�SXEOLVKHG�KHUHDIWHU��XQOHVV�VXFK�SXEOLFDWLRQ�LV�D�EUHDFK�RI�WKLV
$JUHHPHQW���LLL��LV�UHFHLYHG�E\�5(&,3,(17�IURP�D�WKLUG�SDUW\�QR
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SHUVRQ�QRW�D�SDUW\�KHUHWR�QRU�VKDOO�5(&,3,(17�XVH�RU�H[SORLW�LQ�DQ\�ZD\�ZLWKRXW�
3529,'(5
V�ZULWWHQ�DJUHHPHQW��DQ\�&RQILGHQWLDO�,QIRUPDWLRQ�IRU�D�SHULRG�RI�ILYH�����
\HDUV�IURP�WKH�GDWH�RI�VXFK�GLVFORVXUH��XQOHVV�VXFK�LQIRUPDWLRQ�FHDVHV�WR�EH�&RQILGHQWLDO�
,QIRUPDWLRQ�SULRU�WR�WKH�HQG�RI�VXFK�ILYH�\HDU�SHULRG�WKURXJK�QR�IDXOW�RI�5(&,3,(17�RU�
WKH�5(&,3,(17�DQG�3529,'(5�H
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,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KHUHWR�KDYH�FDXVHG�WKLV�$JUHHPHQW�WR�EH�GXO\�H[HFXWHG�LQ�
GXSOLFDWH�FRXQWHUSDUWV��HDFK�RI�ZKLFK�VKDOO�EH�GHHPHG�WR�FRQVWLWXWH�DQ�RULJLQDO��HIIHFWLYH�DV�RI�WKH�
GDWH�ILUVW�DERYH�ZULWWHQ��
7KH�XQGHUVLJQHG�YHULI\�VXEMHF


