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6HFWLRQ����%DFNJURXQG��7KH�'HSDUWPHQW�RI�-XVWLFH��([HFXWLYH�2IILFH�IRU�,PPLJUDWLRQ�5HYLHZ
�$JHQF\��DQG�1DWLRQDO�$VVRFLDWLRQ�RI�,PPLJUDWLRQ�-XGJHV��8QLRQ���FROOHFWLYHO\��WKH�3DUWLHV�
DJUHH�WKDW�WKH�IROORZLQJ�FRQVWLWXWHV�D�IXOO��IDLU��DQG�FRPSOHWH�VHWWOHPHQW�DQG�UHOHDVH�RI�DOO�FODLPV
DQG�SRWHQWLDO�FODLPV��DV�RI�WKH�HIIHFWLYH�GDWH�RI�WKLV�$JUHHPHQW�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH
XQIDLU�ODERU�SUDFWLFH��8/3��FKDUJHV�LQ�&DVH�1RV��:$�&$����������:$�&$����������:$�&$
���������:$�&$����������DQG�:$�&$���������

2Q�1RYHPEHU����������LQ�UHVSRQVH�WR�D�5HSUHVHQWDWLRQ�3HWLWLRQ�ILOHG�E\�WKH�$JHQF\�RQ�$XJXVW���
������WKH�)HGHUDO�/DERU�5HODWLRQV�$XWKRULW\��)/5$��LVVXHG�D�GHFLVLRQ�VWDWLQJ�WKDW��³�������,-V�DUH
PDQDJHPHQW�RIILFLDOV�XQGHU��������D�������DQG��WKHUHIRUH��DUH�H[FOXGHG�IURP�WKH�EDUJDLQLQJ�XQLW
SXUVXDQW�WR��������E�����´����)/5$�1R�������,Q�D�SRUWLRQ�RI�LWV�GHFLVLRQ�HQWLWOHG�³2UGHU�´�WKH
)/5$�VWDWHG��³:H�JUDQW�WKH�$JHQF\¶V�DSSOLFDWLRQ�IRU�UHYLHZ��YDFDWH�WKH�5'¶V�GHFLVLRQ��ILQG�WKDW
,-V�DUH�PDQDJHPHQW�RIILFLDOV��DQG�GLUHFW�WKH�5'�WR�H[FOXGH�,-V�IURP�WKH�EDUJDLQLQJ�XQLW�´ ,G�
+RZHYHU��WR�GDWH��WKH�)/5$�5HJLRQDO�'LUHFWRU��5'��KDV�QRW�LVVXHG�D�UHYRFDWLRQ�RI�WKH�8QLRQ¶V
UHFRJQLWLRQ�RU�FHUWLILFDWLRQ�RI�UHSUHVHQWDWLYH��7KH�8QLRQ�ILOHG�D�0RWLRQ�IRU�5HFRQVLGHUDWLRQ�DQG
IRU�6WD\��SHQGLQJ�UHFRQVLGHUDWLRQ��ZLWK�WKH�)/5$��RQ�1RYHPEHU�����������7KH�$JHQF\�RSSRVHG
WKH�PRWLRQ�RQ�1RYHPEHU�����������EXW�RQ�-XQH�����������ZLWKGUHZ�LWV�RSSRVLWLRQ���)XUWKHU��RQ
-XO\�����������(2,5�ZLWKGUHZ�LWV�RULJLQDO�5HSUHVHQWDWLRQ�3HWLWLRQ��7KH�)/5$�KDV�QRW�\HW�UXOHG
RQ�WKH�SHQGLQJ�0RWLRQ�IRU�5HFRQVLGHUDWLRQ�DQG�IRU�6WD\�

2Q�-XO\�����������WKH�$FWLQJ�)/5$�5'�RI�WKH�:DVKLQJWRQ�5HJLRQDO�2IILFH��LQ�UHVSRQVH�WR
VHYHUDO�8/3V�ILOHG�E\�WKH�8QLRQ��LVVXHG�D�FRQVROLGDWHG�FRPSODLQW�DQG�QRWLFH�RI�KHDULQJ��2Q
1RYHPEHU�����������WKH�$JHQF\�ILOHG�D�0RWLRQ�IRU�6XPPDU\�-XGJPHQW�RQ�WKH�JURXQGV�WKDW�
EHFDXVH�WKH�)/5$�KDG�LVVXHG�D�GHFLVLRQ�VWDWLQJ�WKDW�,PPLJUDWLRQ�-XGJHV�DUH�PDQDJHPHQW
RIILFLDOV�XQGHU��������D�������DQG��WKHUHIRUH��DUH�H[FOXGHG�IURP�WKH�EDUJDLQLQJ�XQLW�SXUVXDQW�WR
�������E�������EHFDXVH�WKH�)/5$�KDG�GLUHFWHG�WKH�5'�WR�H[FOXGH�,-V�IURP�WKH�EDUJDLQLQJ�XQLW�
DQG�EHFDXVH�WKH�)/5$�KDG�QRW�JUDQWHG�D�VWD\�RI�LWV�GHFLVLRQ�SHQGLQJ�WKH�PRWLRQ�IRU
UHFRQVLGHUDWLRQ�RU�JUDQWHG�UHFRQVLGHUDWLRQ�RI�LWV�SULRU�UXOLQJ��VHH ��&�)�5��������������WKH�8QLRQ
ZDV�QR�ORQJHU�D�YDOLG�EDUJDLQLQJ�XQLW�DQG�ODFNHG�VWDQGLQJ�WR�ILOH�8/3V�

2Q�1RYHPEHU�����������WKH�$/-�KHOG�D�SUH�KHDULQJ�FRQIHUHQFH��$W�WKH�FRQIHUHQFH��WKH�$/-
VWDWHG�WKDW��LQ�KLV�YLHZ��WKH�1DWLRQDO�$VVRFLDWLRQ�RI�,PPLJUDWLRQ�-XGJHV�UHPDLQHG�D�FHUWLILHG
XQLRQ�EHFDXVH�WKH�FHUWLILFDWLRQ�SURFHHGLQJ�UHPDLQHG�SHQGLQJ�EHIRUH�WKH�)/5$�JLYHQ�WKH�PRWLRQ
IRU�UHFRQVLGHUDWLRQ��DQG�WKH�)/5$�5'�KDG�QRW�LVVXHG�DQ�RIILFLDO�GHFHUWLILFDWLRQ�RUGHU��)XUWKHU�
RQ�'HFHPEHU����������WKH�$/-�LVVXHG�D�GHFLVLRQ�GHQ\LQJ�WKH�VXPPDU\�MXGJPHQW�PRWLRQ��,Q�WKLV
GHFLVLRQ��WKH�$/-�DGGUHVVHG�WKH�PHULWV�RI�WKH�8/3�GLVSXWH�DQG�VWDWHG�WKHUH�ZHUH�UHPDLQLQJ�LVVXHV
RI�PDWHULDO�IDFW��LPSOLFLWO\�LQGLFDWLQJ�KLV�FRQFOXVLRQ�WKDW�WKH�8QLRQ�UHPDLQV�D�YDOLG�EDUJDLQLQJ
XQLW�ZLWK�VWDQGLQJ�WR�ILOH�8/3V�

2Q�'HFHPEHU����������WKH�)/5$�5HJLRQDO�2IILFH�LQIRUPHG�WKH�$JHQF\�WKDW��LQ�LWV�YLHZ��XQLW
FHUWLILFDWLRQV�FRQWURO�ZKR�LV�LQ�D�EDUJDLQLQJ�XQLW��7KH�5HJLRQDO�2IILFH�VWDWHG�WKDW�WKH�)/5$�KDV
GHOHJDWHG�WKH�DXWKRULW\�WR�FHUWLI\�EDUJDLQLQJ�XQLWV�VROHO\�WR�WKH�)/5$�5HJLRQDO�'LUHFWRUV��DQG
WKDW�WKH�)/5$�5HJLRQDO�'LUHFWRU�LVVXHV�D�FHUWLILFDWLRQ�ZKHQ�GLUHFWHG�E\�WKH�$XWKRULW\��DV
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SURYLGHG�LQ���&)5����������D������7KH�5HJLRQDO�2IILFH�IXUWKHU�VWDWHG�WKDW��DW�WKLV�SRLQW��WKH
5HJLRQDO�'LUHFWRU�KDV�QRW�LVVXHG�DQ�DPHQGHG�FHUWLILFDWLRQ�RU�UHYRFDWLRQ�EHFDXVH�WKH�PDWWHU�LV
VWLOO�SHQGLQJ�EHIRUH�WKH�$XWKRULW\��DQG�WKDW�XQGHU���&)5������������ZKLOH�D�UHSUHVHQWDWLRQ�LVVXH
LV�SHQGLQJ��WKH�SDUWLHV�PXVW�FRQWLQXH�WR�PDLQWDLQ�H[LVWLQJ�UHFRJQLWLRQV�DQG�DOO�WKDW�VXFK
UHFRJQLWLRQV�HQWDLO��7KH�5HJLRQDO�2IILFH�DGGHG�WKDW�ZKHQ�WKH�)/5$�UXOHV�RQ�WKH�SHQGLQJ
PRWLRQV�DQG�LVVXHV�D�ILQDO�GHFLVLRQ��WKH�5'�ZLOO�WKHQ�DFW�RQ�WKH�)/5$¶V�2UGHU��7KH�5HJLRQDO
2IILFH�IXUWKHU�FODULILHG�WKDW�LW�YLHZV�WKH�PDWWHU�SHQGLQJ�EHIRUH�WKH�$XWKRULW\�DV�WKH�0RWLRQ�IRU
5HFRQVLGHUDWLRQ�RI�WKH�$XWKRULW\�'HFLVLRQ�DQG�2UGHU�LVVXHG�1RYHPEHU�������������)/5$�1R�
�����

6HFWLRQ����*HQHUDO�SURYLVLRQV

D��7KLV�$JUHHPHQW�LV�HQWHUHG�LQWR�IRU�IDLU�FRQVLGHUDWLRQ�H[WHQGHG�DQG�UHFHLYHG��DQG
VROHO\�IRU�SXUSRVHV�RI�VHWWOHPHQW�LQ�WKH�8/3�FKDUJHV�FLWHG�DERYH�

E��7KLV�$JUHHPHQW�GRHV�QRW�RSHUDWH�DV��RU�FRQVWLWXWH��DQ�DGPLVVLRQ�RI�D�YLRODWLRQ�RI�ODZ�
UXOH�RU�UHJXODWLRQ��RU�RI�DQ\�ZURQJGRLQJ�ZKDWVRHYHU�RQ�WKH�SDUW�RI�WKH�$JHQF\��LWV
HPSOR\HHV��RU�LWV�UHSUHVHQWDWLYHV�

F��(DFK�SDUW\�ZLOO�EHDU�LWV�RZQ�DWWRUQH\V¶�IHHV�DQG�FRVWV�DQG�ZDLYHV�WKH�ULJKW�WR�UHFRYHU
DQ\�VXFK�IHHV��H[FHSW�VXFK�IHHV�DV�DUH�DXWKRUL]HG�E\�VWDWXWH�DV�D�UHVXOW�RI�WKH
SURFHVVLQJ�RI�JULHYDQFHV�RU�DUELWUDWLRQV�FRYHUHG�E\�SDUDJUDSK���H��RI�WKLV�DJUHHPHQW�

G��7KLV�$JUHHPHQW�VHWV�IRUWK�WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�WKH�3DUWLHV�DQG�VXSHUVHGHV
DQ\�DQG�DOO�SULRU�DJUHHPHQWV��XQGHUVWDQGLQJ��DQG�UHSUHVHQWDWLRQV��ZULWWHQ�RU�RUDO�
EHWZHHQ�WKH�3DUWLHV�SHUWDLQLQJ�WR�WKH�XQIDLU�ODERU�SUDFWLFH�FKDUJHV��$Q\
PRGLILFDWLRQV�PXVW�EH�LQ��ZULWLQJ�DQG�DJUHHG�WR�DQG�VLJQHG�E\�ERWK�3DUWLHV�

6HFWLRQ����6XEMHFW�WR�WKH�SURYLVLRQV�VHW�IRUWK�LQ�6HFWLRQV���DQG���RI�WKLV�$JUHHPHQW��DQG�LQ
H[FKDQJH�IRU�WKH�SURPLVHV�PDGH�E\�WKH�8QLRQ�XQGHU�6HFWLRQ���RI�WKLV�$JUHHPHQW��HIIHFWLYH�WKH
GDWH�RI�WKLV�$JUHHPHQW��WKH�$JHQF\�DJUHHV�WR�WKH�IROORZLQJ�

D��,Q�OLJKW�RI�WKH�SRVLWLRQV�WDNHQ�E\�WKH�)/5$�5HJLRQDO�'LUHFWRU��WKH�)/5$�5HJLRQDO
2IILFH��DQG�WKH�$/-��WKH�$JHQF\�DJUHHV�WR�UHFRJQL]H�WKH�8QLRQ�DV�WKH�H[FOXVLYH
UHSUHVHQWDWLYH�RI�QRQ�VXSHUYLVRU\�,PPLJUDWLRQ�-XGJHV�DW�WKH�$JHQF\��XQOHVV�RU�XQWLO�VXFK
WLPH�DV�WKH�)/5$�GHQLHV�WKH�8QLRQ¶V�SHQGLQJ�0RWLRQ�IRU�5HFRQVLGHUDWLRQ�RI�WKH
$XWKRULW\¶V�1RYHPEHU���������2UGHU��DQG�WKH�)/5$�RU�WKH�)/5$�5HJLRQDO�'LUHFWRU�RI
WKH�:DVKLQJWRQ�5HJLRQ��RU�KHU�GHVLJQHH��LVVXHV�D�QHZ�FHUWLILFDWLRQ�RU�UHYRNHV�WKH
8QLRQ¶V�UHFRJQLWLRQ�RU�FHUWLILFDWLRQ�RI�UHSUHVHQWDWLYH�

E��7KH�$JHQF\�DJUHHV�WR�DELGH�E\�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�&ROOHFWLYH�%DUJDLQLQJ
$JUHHPHQW��&%$��EHWZHHQ�WKH�8QLRQ�DQG�WKH�$JHQF\��XQOHVV�RU�XQWLO�VXFK�WLPH�DV�WKH
)/5$�GHQLHV�WKH�8QLRQ¶V�SHQGLQJ�0RWLRQ�IRU�5HFRQVLGHUDWLRQ�RI�WKH�$XWKRULW\¶V
1RYHPEHU���������2UGHU��DQG�WKH�)/5$�RU�WKH�)/5$�5HJLRQDO�'LUHFWRU�RI�WKH
:DVKLQJWRQ�5HJLRQ��RU�KHU�GHVLJQHH��LVVXHV�D�QHZ�FHUWLILFDWLRQ�RU�UHYRNHV�WKH�8QLRQ¶V
UHFRJQLWLRQ�RI�UHSUHVHQWDWLYH�

F��7KH�$JHQF\�DJUHHV�WR�HQJDJH�LQ�SRVW�LPSOHPHQWDWLRQ�LPSDFW�DQG�LPSOHPHQWDWLRQ
EDUJDLQLQJ�DV�UHTXLUHG�XQGHU���8�6�&��&KDSWHU�����WKH�6WDWXWH��UHJDUGLQJ�WKH
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$GPLQLVWUDWLRQ
V�-XQH����������0HPRUDQGXP�³,QWHJUDWLQJ�3ODQQLQJ�IRU�D�6DIH�,QFUHDVHG
5HWXUQ�RI�)HGHUDO�(PSOR\HHV����´�WKH�H[SDQVLRQ��LI DQ\��RI�WKH�³HQKDQFHG�FDVH�IORZ
SURFHVVLQJ´�SROLF\��DQG�RWKHU FKDQJHV�LQ�FRQGLWLRQV RI�HPSOR\PHQW�LPSOHPHQWHG�DIWHU
1RYHPEHU����������ZKLFK�WKH�$JHQF\�LV�UHTXLUHG�E\�WKH�6WDWXWH�WR�EDUJDLQ��7KH�8QLRQ
ZLOO��SURYLGH�WKH�$JHQF\�ZLWK�D�SURSRVHG�OLVW�RI�FKDQJHV�LQ�FRQGLWLRQV�RI�HPSOR\PHQW
WKH\��ZLVK�WR�EDUJDLQ�ZLWKLQ����GD\V�RI�WKH�HIIHFWLYH�GDWH�RI�WKLV�$JUHHPHQW�

G��7KH�$JHQF\�DJUHHV�WR�VHQG�QRWLILFDWLRQ�WR�,PPLJUDWLRQ�-XGJHV��$VVLVWDQW�&KLHI
,PPLJUDWLRQ�-XGJHV��5HJLRQDO�'HSXW\�&KLHI�,PPLJUDWLRQ�-XGJHV��3ULQFLSDO�'HSXW\�&KLHI
,PPLJUDWLRQ�-XGJH��DQG�WKH�&KLHI�,PPLJUDWLRQ�-XGJH�WKDW�LW�KDV�HQWHUHG�LQWR�D�VHWWOHPHQW
DJUHHPHQW�ZLWK�WKH�8QLRQ�DQG�WKDW��HIIHFWLYH�WKH�GDWH�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��LW
ZLOO�UHFRJQL]H�WKH�8QLRQ�DV�WKH�H[FOXVLYH�UHSUHVHQWDWLYH�RI�QRQ�VXSHUYLVRU\�,PPLJUDWLRQ
-XGJHV�DW�WKH�$JHQF\�

H��7KH�$JHQF\�DJUHHV�WKDW��XSRQ�WLPHO\�UHTXHVW�RI WKH�8QLRQ��LW�ZLOO SURFHVV�JULHYDQFHV
WKDW�ZHUH�LQLWLDOO\�GHQLHG�E\�WKH�$JHQF\�EDVHG�RQ�WKH�$XWKRULW\¶V�1RYHPEHU��������
2UGHU�RU�ILOHG�LQ�DFFRUGDQFH�ZLWK�WKH�'2-¶V�$GPLQLVWUDWLYH�*ULHYDQFH�SURFHGXUHV��7R�EH
FRQVLGHUHG�WLPHO\��WKH�8QLRQ�PXVW�SURYLGH�WR�WKH�$JHQF\�D�OLVW�RI�WKHVH��JULHYDQFHV�ZLWKLQ
���FDOHQGDU�GD\V�RI�WKH�HIIHFWLYH�GDWH�RI�WKLV�$JUHHPHQW��7KH�$JHQF\�ZLOO�SURFHVV�WKHVH
JULHYDQFHV�LQ�WKH�RUGHU�SURYLGHG�E\�WKH�8QLRQ� 7KH $JHQF\�IXUWKHU�DJUHHV�WKDW�LW�ZLOO
FRQWDFW�$UELWUDWRUV�%XFNDOHZ�DQG�6DXQGHUV��MRLQWO\�ZLWK�WKH�8QLRQ��WR�LQIRUP�WKHP�WKDW
WKH�UHVSHFWLYH�DUELWUDWLRQV�VKRXOG�EH�SURFHVVHG�DFFRUGLQJ�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI
WKH�&%$�

I� 7KH�$JHQF\�DJUHHV�WR�SURYLGH�WKH�1$,-�3UHVLGHQW DQG�([HFXWLYH�9LFH�3UHVLGHQW
L3KRQHV�RU�VLPLODU�FRPPXQLFDWLRQ�GHYLFHV�ZLWK�DFFHVV�WR�(2,5�HPDLO��DV�KDG�EHHQ�WKH
SULRU�SUDFWLFH�

6HFWLRQ����6XEMHFW�WR�WKH�SURYLVLRQV�LQ�6HFWLRQV���DQG���RI�WKLV�$JUHHPHQW��DQG�LQ�H[FKDQJH�IRU
WKH�SURPLVHV�PDGH�E\�WKH�$JHQF\�LQ�6HFWLRQ���RI�WKLV�$JUHHPHQW��WKH�8QLRQ�IUHHO\�DQG
YROXQWDULO\�DJUHHV�WR�WKH�IROORZLQJ�

D��,Q�H[FKDQJH�IRU�WKH�DERYH�PHQWLRQHG�DFWLRQV��WKH�8QLRQ�DJUHHV�WR�ZLWKGUDZ�LWV�XQIDLU
ODERU�SUDFWLFH�FKDUJHV�UHIHUHQFHG�LQ�6HFWLRQ���RI�WKLV�$JUHHPHQW�

E��7KH�8QLRQ�DJUHHV�WKDW�WKH�$JHQF\�ZLOO�QRW�SURFHVV�GXHV�GHGXFWLRQV�XQGHU�$UWLFOH����RI
WKH�&%$�SHQGLQJ�WKH�$XWKRULW\¶V�JUDQW�RI�WKH�8QLRQ¶V�0RWLRQ�IRU�5HFRQVLGHUDWLRQ�RI�WKH
$XWKRULW\¶V�'HFLVLRQ�DQG�2UGHU�LVVXHG�1RYHPEHU���������
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6HFWLRQ��� ())(&7,9(�'$7(� 7KH�3DUWLHV�XQGHUVWDQG DQG�DFFHSW�WKH�WHUPV�DQG�FRQGLWLRQV�RI
WKLV�$JUHHPHQW��7KLV�$JUHHPHQW�VKDOO�EH�GHHPHG�IXOO\�H[HFXWHG�DQG�HIIHFWLYH�RQ�WKH�GDWH�RI�WKH
ODVW�UHTXLUHG�VLJQDWXUH�KHUH�RQ��7KH�3DUWLHV�IXUWKHU�DJUHH�WKDW�D�ID[HG�RU�HPDLOHG�VLJQDWXUH�ZLOO
EH�DFFHSWDEOH�DQG�ZLOO�EH�WUHDWHG�DV�DQ�RULJLQDO�VLJQDWXUH�IRU�WKH�SXUSRVH�RI�H[HFXWLRQ�RI�WKLV
$JUHHPHQW�

BBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
0LPL�7VDQNRY 3DWULFLD�:DVKLQJWRQ
5HSUHVHQWDWLYH�IRU�WKH�8QLRQ 5HSUHVHQWDWLYH�IRU�WKH�$JHQF\
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