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&$1$'$��/2&$/�����
�KHUHLQDIWHU�FDOOHG�³WKH�8QLRQ´�

35($0%/(�

$� 7KH�(PSOR\HU�LV�DQ�HPSOR\HU�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�³/DERXU�5HODWLRQV�&RGH�RI
%ULWLVK�&ROXPELD´�ZLWK�WKH�VWDWHG�SXUSRVH�RI�KHOSLQJ�DUWLVWV�FUHDWH�LQVSLULQJ�SHUIRUPDQFHV
DQG�KHDUWIHOW�FRQQHFWLRQV�WKDW�LOOXPLQDWH�RXU�VKDUHG�KXPDQLW\�

%� 7KH�8QLRQ�LV�WKH�EDUJDLQLQJ�DXWKRULW\�IRU�WKRVH�SHUVRQV�HPSOR\HG�E\�WKH�(PSOR\HU��DQG
SHUIRUP�ZRUN��DV�GHVFULEHG�LQ�$UWLFOH���RI�WKLV�DJUHHPHQW��ZKLFK�HPSOR\HHV�DUH
KHUHLQDIWHU�FDOOHG�WKH�³6WDJH�(PSOR\HHV´��

/$1'�$&.12:/('*(0(17�

%RWK�,$76(�/RFDO�����DQG�%RFD�GHO�/XSR�JLYH�WKDQNV�WR�WKH�[އPԥșNއԥ\ࡑ ԥP
�0XVTXHDP���6ԥOࡑ tOZԥWDݦ��7VOHLO�:DWXWK��DQG�6NZ[Z~�PHVK��6TXDPLVK��1DWLRQV�DV
ZH�FRQWLQXH�WR�OLYH��ZRUN��DQG�FUHDWH��RQ�WKH�XQFHGHG��DQG�RFFXSLHG��WUDGLWLRQDO
VKDUHG�ODQGV�RI�WKHLU�DQFHVWRUV�

$57,&/(���±�385326(�2)�$*5((0(17

��� 7KH�JHQHUDO�SXUSRVH�RI�WKLV�$JUHHPHQW�EHWZHHQ�WKH�(PSOR\HU�DQG�WKH�8QLRQ�LV�WR
HVWDEOLVK�DQG�PDLQWDLQ�

D� 2UGHUO\�FROOHFWLYH�EDUJDLQLQJ�UHODWLRQV�
E� $�SURFHGXUH�IRU�WKH�UHVROXWLRQ�RI�JULHYDQFHV��DQG
F� 6DWLVIDFWRU\�ZRUNLQJ�FRQGLWLRQV��KRXUV�RI�ZRUN��ZDJHV��DQG�XQLRQ�VHFXULW\ IRU�WKH

6WDJH�(PSOR\HHV�ZKR�DUH�VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

��� 3XUVXDQW�WR�WKH�SURYLVLRQV�RI�6HFWLRQ����RI�WKH�/DERXU�5HODWLRQV�&RGH��WKH�(PSOR\HU
DQG�WKH�8QLRQ�DJUHH�WR�WKH�HVWDEOLVKPHQW�RI�D�-RLQW�/DERXU�0DQDJHPHQW�&RPPLWWHH�IRU
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WKH�SXUSRVHV�RI�FRQVXOWLQJ�UHJXODUO\�GXULQJ�WKH�WHUP�RI�WKH�FROOHFWLYH�DJUHHPHQW�DERXW
ZRUNSODFH�LVVXHV�

$57,&/(�����$33/,&$%,/,7<�2)�/(*,6/$7,21

��� 7KH�(PSOR\HU�DQG�WKH�8QLRQ�DJUHH�WR�EH�ERXQG�E\�WKH�SURYLVLRQV�RI�WKH�%&�+XPDQ
5LJKWV�&RGH�DQG�WKH�(PSOR\PHQW�6WDQGDUGV�$FW�

$57,&/(���±�7(50�2)�$*5((0(17

��� 7KLV�$JUHHPHQW�VKDOO�EH�LQ�IRUFH�DQG�ELQGLQJ�IURP�WKH�GD\�RI��GDWH�RI�UDWLILFDWLRQ��XQWLO
WKH���VW GD\�RI�'HFHPEHU�������

��� 7KH�3DUWLHV�DJUHH�WR�FRPSO\�ZLWK�WKH�QRWLFH�WR�EDUJDLQ�SURYLVLRQV�VHW�RXW�LQ�WKH�/DERXU
5HODWLRQV�&RGH

��� 7KH�RSHUDWLRQ�RI�VXEVHFWLRQV�����DQG�����RI�6HFWLRQ����RI�WKH�/DERXU�5HODWLRQV�&RGH�LV
KHUHE\�H[FOXGHG�IURP�DQG�VKDOO�QRW�EH�DSSOLFDEOH�WR�WKLV�$JUHHPHQW�

��� $IWHU�WKH�H[SLU\�GDWH�RI�WKLV�$JUHHPHQW�DQG�XQWLO�D�QHZ�$JUHHPHQW�LV�VLJQHG��WKLV
$JUHHPHQW�DQG�DOO�LWV�SURYLVLRQV�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�ZLWKRXW�SUHMXGLFLQJ
WKH�SRVLWLRQ�RI�WKH�UHYLVHG�$JUHHPHQW�LQ�PDNLQJ�DQ\�PDWWHU�UHWURDFWLYH�LQ�VXFK�UHYLVHG
$JUHHPHQW�

$57,&/(���±�3,&.(7�/,1(6

��� ,W�LV�XQGHUVWRRG�WKDW�UHIXVDO�WR�FURVV�D�SLFNHW�OLQH�GHHPHG�WR�EH�OHJDO�E\�3URYLQFLDO�RU
)HGHUDO�DXWKRULW\�VKDOO�QRW�FRQVWLWXWH�D�EUHDFK�RI�WKLV�$JUHHPHQW�

$57,&/(���±�0$1$*(0(17�5,*+76

��� 7KH�PDQDJHPHQW�DQG�GLUHFWLRQ�RI�HPSOR\HHV�VKDOO�EH�UHWDLQHG�E\�WKH�(PSOR\HU�H[FHSW
DV�H[SUHVVO\�OLPLWHG�E\�WKLV�$JUHHPHQW�

$57,&/(���±�81,21�5(&2*1,7,21
�
��� 7KH�(PSOR\HU�UHFRJQL]HV�WKH�8QLRQ�DV�WKH�VROH DQG�H[FOXVLYH�EDUJDLQLQJ�DJHQW�IRU

HPSOR\HHV�LQ�WKH�EDUJDLQLQJ�XQLW�IRU�ZKLFK�WKH�8QLRQ�KDV�EHHQ�FHUWLILHG�

��� 5HSUHVHQWDWLYHV�RI�WKH�8QLRQ�VKDOO�EH�SHUPLWWHG�E\�WKH�(PSOR\HU�WR�HQWHU�DQG�LQVSHFW
6WDJH�(PSOR\HH�ZRUN�DUHDV�DW�UHDVRQDEOH�WLPHV��7KH�(PSOR\HU�VKDOO�EH�JLYHQ�SULRU
QRWLFH��8QLRQ�UHSUHVHQWDWLYHV�ZLOO�EH�IUHH�RI�LQWHUIHUHQFH�DQG�ZLOO�PLQLPL]H�DQ\
LQWHUUXSWLRQ�RU�LQWHUIHUHQFH�ZLWK�DQ\�ZRUN�LQ�SURJUHVV�
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$57,&/(���±�81,21�6(&85,7<

��� 7KH�(PSOR\HU�VKDOO�KLUH��WR�SHUIRUP�ZRUN�UHIHUUHG�WR�LQ�$UWLFOH����RQO\�SHUVRQV�ZKR�DUH��DW
WKH�WLPH�RI�KLULQJ��PHPEHUV�LQ�JRRG�VWDQGLQJ�RI�WKH�8QLRQ�RU�ZKR�DUH�DSSURYHG�E\�WKH
8QLRQ�

$57,&/(���±�-85,6',&7,21�2)�:25.

��� $OO�ZRUN�RI�D�NLQG�DQG�QDWXUH�RXWOLQHG�LQ�WKH�FHUWLILFDWLRQ�GRFXPHQW�EHWZHHQ�%RFD�GHO
/XSR�7KHDWUH�6RFLHW\�DQG�WKH�7KHDWULFDO�6WDJH�(PSOR\HHV�RI�,$76(�/RFDO�����GDWHG
0DUFK���WK�������DQG�UHYLVHG�LQ�WKH�VHWWOHPHQW�DJUHHPHQW VLJQHG�E\�DOO�SDUWLHV�RQ
6HSWHPEHU���WK��������VKDOO�UHSUHVHQW�WKH�VFRSH�DQG MXULVGLFWLRQ�RI�ZRUN�SXUVXDQW�WR�WKLV
$JUHHPHQW�

��� ,Q�UHFRJQLWLRQ�RI�%RFD�GHO�/XSR�7KHDWUH¶V�ORQJ�VWDQGLQJ�FUHDWLYH�SUDFWLFHV��ERWK�SDUWLHV
DJUHH�WR�WKH�IROORZLQJ H[FHSWLRQ�WR�MXULVGLFWLRQ�RXWOLQHG LQ�DUWLFOH�����

D� 0DQDJHPHQW�SRVLWLRQV�DW�WKH�WLPH�RI�FHUWLILFDWLRQ�LQFOXGLQJ�WKH�$UWLVWLF�'LUHFWRU�
$UWLVWLF�3URGXFHU�DQG�7HFKQRORJ\�'LUHFWRU�VKDOO�EH�SHUPLWWHG�WR�SHUIRUP�EDUJDLQLQJ
XQLW�ZRUN�

��� 7KH�(PSOR\HU�KDV�WKH�ULJKW�WR�DVVLJQ�6WDJH�(PSOR\HHV�WR�SHUIRUP�ZRUN�WKDW�GRHV�QRW�IDOO
ZLWKLQ�WKH�VFRSH�RI�WKH�$JUHHPHQW�

$57,&/(���±�&217,18,7<�$1'�0,1,080�&$//

��� :KHQ�D�6WDJH�(PSOR\HH�LV�FDOOHG�WR�ZRUN��WKH�6WDJH�(PSOR\HH�VKDOO�EH�SDLG�D�PLQLPXP
RI�IRXU�����KRXUV�DW�WKH�DSSOLFDEOH�UDWH�RI�SD\��6XFK�SHULRG�RI�ZRUN�VKDOO�EH�XQEURNHQ
H[FHSW�IRU�D�ILIWHHQ������PLQXWH�UHVW�EUHDN�

��� 6WDJH�(PSOR\HHV�VKDOO�EH�KLUHG�IRU�WKH�VHW�XS��UXQ��DQG�VWULNH�RI�WKH�SURGXFWLRQ�IRU�ZKLFK
WKH\�DUH�FDOOHG��7KH�VFKHGXOLQJ�RI�6WDJH�(PSOR\HHV�PD\�QRW�EH�XVHG�WR�DYRLG�RYHUWLPH�

$57,&/(����±�+,5,1*�2)�67$*(�(03/2<((6

���� $�UHTXHVW�IRU�6WDJH�(PSOR\HHV��D�³FDOO´��VKDOO�EH�PDGH�DV�VRRQ�DV�SRVVLEOH�EXW�QRW�OHVV
WKDQ�VHYHQW\�WZR������KRXUV�SULRU�WR�WKH�WLPH�RI�WKH�FDOO��7KH�UHTXLUHPHQW�IRU�VHYHQW\�WZR
�����KRXUV�QRWLFH�VKDOO�EH�ZDLYHG�ZKHQ�FLUFXPVWDQFHV�EH\RQG�WKH�FRQWURO�RI�WKH
(PSOR\HU�SUHYHQW�VXFK�PLQLPXP�QRWLFH�EHLQJ�JLYHQ�

���� 7KH�(PSOR\HU�VKDOO�DGYLVH�WKH�8QLRQ�RI�WKH�IROORZLQJ�

D� 7LPH�RI�WKH�FDOO�
E� 7KH�QXPEHU�RI�6WDJH�(PSOR\HHV�UHTXLUHG�
F� 7KH�FDWHJRU\�RI�ZRUN�IRU�HDFK�6WDJH�(PSOR\HH�
G� $Q\�EDVLF�WRRO��GUHVV��RU�33(�UHTXLUHPHQWV��LI�DSSOLFDEOH�
H� $�SUHOLPLQDU\�ZRUN�VFKHGXOH�EDVHG�XSRQ�LQIRUPDWLRQ�DYDLODEOH�DW�WKH�WLPH�RI�WKH�FDOO�
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���� 7KH�8QLRQ�VKDOO�GLVSDWFK�TXDOLILHG�DQG�FRPSHWHQW�6WDJH�(PSOR\HHV�WR�WKH�(PSOR\HU
EDVHG�XSRQ�UHTXLUHG�VNLOO��VHQLRULW\�DQG�DYDLODELOLW\�

���� ,I�WKH�8QLRQ�LV�XQDEOH�WR�VXSSO\�TXDOLILHG�6WDJH�(PSOR\HHV��WKH�(PSOR\HU�PD\�KLUH�6WDJH
(PSOR\HHV�HOVHZKHUH��6XFK�SHUVRQV�VKDOO�UHJLVWHU�ZLWK�WKH�8QLRQ�DQG�VKDOO�EH�FRYHUHG
E\�WKLV�$JUHHPHQW�

$57,&/(����±�6$)(7<

���� $SSOLFDEOH�VDIHW\�SURFHGXUHV�DV�VHW�RXW�E\�$FW6DIH%&�DQG�:RUN6DIH%&�ZLOO�EH�IROORZHG
DQG�VDIHW\�HTXLSPHQW�SURYLGHG�E\�WKH�(PSOR\HU�ZLOO�EH�XVHG�E\�WKH�6WDJH�(PSOR\HHV�
6WDJH�(PSOR\HHV�VKDOO�LQIRUP�WKH�(PSOR\HU�LPPHGLDWHO\�RI�DQ\�SRWHQWLDO�RU�DFWXDO
YLRODWLRQ�RI�VDIHW\�SURFHGXUHV�LQ�FRQQHFWLRQ�ZLWK�ZRUN�SHUIRUPHG�XQGHU�WKLV�$JUHHPHQW�

���� $Q\�VWDJH�HPSOR\HH�KLUHG�WR�SHUIRUP�MRE�IXQFWLRQV�ZKHUH�D�FHUWLILFDWLRQ�LV�UHTXLUHG�E\
WKH�(PSOR\HU�RU�E\�JRYHUQPHQW�UHJXODWLRQ�VKDOO�EH�FHUWLILHG��DQG�WKH�6WDJH�(PSOR\HH
VKDOO�SURYLGH�SURRI�RI�FHUWLILFDWLRQ�WR�WKH�(PSOR\HU�

���� $OO�(PSOR\HHV�ZRUNLQJ�XQGHU�WKLV�$JUHHPHQW�VKDOO�FRPSO\�ZLWK�WKH�9LROHQFH�DQG
+DUDVVPHQW�3ROLF\�DQG�RWKHU�(PSOR\HH�VDIHW\�SROLFLHV�RI�WKH�%RFD�GHO�/XSR�7KHDWUH
6RFLHW\�

$57,&/(����±�5(081(5$7,21�$1'�3$<0(17�2)�:$*(6

���� 7KH�UDWHV�RI�UHPXQHUDWLRQ�VHW�RXW�LQ 6FKHGXOH $ WR�WKLV�$JUHHPHQW�VKDOO�DSSO\�GXULQJ
WKH�WHUP�KHUHRI�

���� :KHUH��RQ�DQ\�FDOO��D�6WDJH�(PSOR\HH�LV�UHTXLUHG�RU�UHTXHVWHG�WR�EH�DYDLODEOH�WR
SHUIRUP�ZRUN�LQ�D�ZRUN�FODVVLILFDWLRQ�IRU�ZKLFK�D�KLJKHU�UHPXQHUDWLRQ�LV�SURYLGHG�IRU
KHUHXQGHU��RWKHU�WKDQ�DQ�DVVLJQPHQW�WR�SURYLGH�WHPSRUDU\�DVVLVWDQFH���WKHQ�WKH�6WDJH
(PSOR\HH�VKDOO�EH�SDLG�WKDW�KLJKHU�UDWH�RI�UHPXQHUDWLRQ�IRU�WKH�HQWLUH�FDOO�

���� +HDOWK�DQG�:HOIDUH�SD\PHQWV�DQG�5�5�6�3��GHGXFWLRQV�DQG�SD\PHQWV�DV�GHILQHG�LQ�WKLV
$JUHHPHQW�DV�ZHOO�DV�8QLRQ�GXHV�DQG�DVVHVVPHQWV�DV�GHILQHG�IURP�WLPH�WR�WLPH�LQ
DFFRUGDQFH�ZLWK�WKH�8QLRQ
V�&RQVWLWXWLRQ�DQG�%\�/DZV�VKDOO�EH�SDLG�WR�WKH�8QLRQ�DQG
DSSOLFDEOH�WUXVWV�QR�ODWHU�WKDQ�WKH�ILIWHHQWK����WK��GD\�RI�WKH�PRQWK�IROORZLQJ�ZRUN�EHLQJ
SHUIRUPHG��7KH�(PSOR\HU�DJUHHV�WR�SURYLGH�D�OLVW�RI�6WDJH�(PSOR\HHV�ZLWK�D�IXOO
DFFRXQWLQJ�RI�DOO�GHGXFWLRQV��SD\PHQWV�DQG�KRXUV�ZRUNHG�

���� 6WDJH�(PSOR\HHV�ZLOO�EH�SDLG�EL�ZHHNO\�HYHU\�RWKHU�)ULGD\�IRU�WKH�ZRUN�FRPSOHWHG�WR�WKH
SUHFHGLQJ�6XQGD\��(DFK�SD\�FKHTXH�VKDOO�LQFOXGH�DQ�LWHPL]HG�VWDWHPHQW�LQGLFDWLQJ�WLPH
ZRUNHG�DW�VWUDLJKW�WLPH�DV�ZHOO�DV�DQ\�SUHPLXP�UDWHV�RI�SD\�VXFK�DV�RYHUWLPH��EHQHILW
SUHPLXPV�DQG�LQGLYLGXDO�GHGXFWLRQV�
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$57,&/(����±�+($/7+��:(/)$5(�$1'�5�5�6�3��$&&28176

���� +HDOWK�	�:HOIDUH��7KH�(PSOR\HU�ZLOO�SD\�WR�WKH�,$76(�/RFDO�����+HDOWK�DQG�:HOIDUH
7UXVW�$FFRXQW�RQH�DQG�RQH�KDOI�SHUFHQW��������RI�JURVV�HDUQLQJV�IRU�HYHU\�6WDJH
(PSOR\HH�XQGHU�WKLV�$JUHHPHQW�QRW�RQ�WKH�(PSOR\HU¶V�H[WHQGHG�PHGLFDO�DQG�GHQWDO
SODQ�IRU�KHDOWK�DQG�ZHOIDUH�SXUSRVHV�

���� 6WDJH�(PSOR\HH�5�5�6�3��&RQWULEXWLRQ��7KH�(PSOR\HU�ZLOO�GHGXFW�IURP�HDFK�/RFDO����
PHPEHU�ILYH�SHUFHQW������RI�JURVV�HDUQLQJV�DV�6WDJH�(PSOR\HH�6DYLQJV�3ODQ
'HGXFWLRQV�DQG�UHPLW�WKH�VDPH�WR�WKH�,$76(�/RFDO�����6DYLQJV�7UXVW�$FFRXQW�

���� (PSOR\HU�5�5�6�3��&RQWULEXWLRQ��7KH�(PSOR\HU�ZLOO�SD\�WR�WKH�,$76(�/RFDO�����6DYLQJV
7UXVW�$FFRXQW�RQH�DQG�RQH�KDOI�SHUFHQW��������RI�JURVV�ZDJHV�IRU�HYHU\�KRXU�ZRUNHG�E\
HYHU\�/RFDO�����PHPEHU�IRU�5563�SXUSRVHV�

$57,&/(����±�',6&,3/,1(

���� (PSOR\HHV�VKDOO�KDYH�WKH�ULJKW�WR�KDYH�D�UHSUHVHQWDWLYH�RI�WKH�8QLRQ�SUHVHQW�LQ�DQ\
PHHWLQJ�ZLWK�WKH�(PSOR\HU�WKDW�PD\�OHDG�WR�GLVFLSOLQH�RU�WHUPLQDWLRQ�

���� 7KH�(PSOR\HU�VKDOO�KDYH�WKH�ULJKW�WR�UHIXVH�WR�KLUH��GLVFLSOLQH�RU�GLVPLVV�DQ\�6WDJH
(PSOR\HH�IRU�ZKLFK�WKH�(PSOR\HU�KDV�MXVW�FDXVH�

���� (PSOR\HHV�PD\�H[HUFLVH�WKHLU�ULJKW�WR�SXUVXH�DQ\�GLVDJUHHPHQWV�WKDW�DULVH�SHUWDLQLQJ�WR
GLVFLSOLQH�WKURXJK�WKH�*ULHYDQFH�3URFHGXUH�FRQWDLQHG�LQ�WKH�$JUHHPHQW�

���� $Q\�GLVFLSOLQH�RU�GLVPLVVDO�VKDOO�EH�HIIHFWLYH�DV�RI�WKH�PRPHQW�WKH�6WDJH�(PSOR\HH�LV
QRWLILHG�LQ�ZULWLQJ�E\�WKH�(PSOR\HU��7KH�(PSOR\HU�VKDOO�QRWLI\�WKH�8QLRQ�LQ�ZULWLQJ�ZLWKLQ
IRUW\�HLJKW������KRXUV�RI�VXFK�GLVFLSOLQH�RU�GLVPLVVDO��1RWLILFDWLRQ�WR�WKH�6WDJH�(PSOR\HH
DQG�WKH�8QLRQ�VKDOO�LQFOXGH�WKH�UHDVRQ�V��IRU�GLVFLSOLQH�RU�GLVPLVVDO�

$57,&/(����±�*5,(9$1&(�352&('85(

���� $OO�GLIIHUHQFHV�EHWZHHQ�WKH�8QLRQ�DQG�WKH�(PSOR\HU�DQG�DQ\�6WDJH�(PSOR\HH�ERXQG�E\
WKLV�$JUHHPHQW�FRQFHUQLQJ�LWV�LQWHUSUHWDWLRQ��DSSOLFDWLRQ��RSHUDWLRQ�RU�DQ\�DOOHJHG
YLRODWLRQ�WKHUHRI�LQFOXGLQJ�DQ\�TXHVWLRQ�DV�WR�ZKHWKHU�DQ\�PDWWHU�LV�FRYHUHG�E\�WKLV
$UWLFOH�VKDOO�EH�ILQDOO\�DQG�FRQFOXVLYHO\�VHWWOHG�ZLWKRXW�VWRSSDJH�RI�ZRUN�E\�WKH�IROORZLQJ
PHWKRG�

6WHS��� (YHU\�HIIRUW�VKDOO�EH�PDGH�E\�WKH�6WDJH�(PSOR\HH�V� DQG�WKH�(PSOR\HU�WR
UHVROYH�WKH�LVVXH�YHUEDOO\��:LWKLQ�ILIWHHQ������GD\V�RI�WKH�HYHQW�EHLQJ�EURXJKW�WR
WKH�DWWHQWLRQ�RI�WKH�RWKHU�SDUW\��(LWKHU�SDUW\�VKDOO�KDYH�WKH�ULJKW�WR�KDYH�D�8QLRQ
6WHZDUG�RU�UHSUHVHQWDWLYH�SUHVHQW�DW�VXFK�D�GLVFXVVLRQ�
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6WHS��� ,I�WKH�LVVXH�FDQQRW�EH�UHVROYHG�YHUEDOO\� WKHQ�HLWKHU�SDUW\�PD\�IRUPDOO\�UHJLVWHU
WKH�GLIIHUHQFH�RU�FRPSODLQW�LQ�ZULWLQJ�ZLWKLQ�ILIWHHQ������EXVLQHVV�GD\V�RI�WKH
LQFLGHQW�JLYLQJ�ULVH�WR�WKH�FRPSODLQW��7KH�8QLRQ�VKDOO�SUHVHQW�LWV�FRPSODLQW�WR�WKH
(PSOR\HU
V�VHQLRU�PDQDJHPHQW�RIILFLDO�DQG�WKH�(PSOR\HU�VKDOO�SUHVHQW�LWV
FRPSODLQW�WR�WKH�8QLRQ
V�3UHVLGHQW�

6WHS��� ,I�QR�VHWWOHPHQW�LV�UHDFKHG��D�8QLRQ�UHSUHVHQWDWLYH DQG�D�VHQLRU�PDQDJHPHQW
RIILFLDO�VKDOO�PHHW�DV�VRRQ�DV�SRVVLEOH�WR�WU\�DQG�UHVROYH�WKH�PDWWHU�

6WHS��� ,I�DJUHHPHQW�FDQQRW�EH�UHDFKHG�ZLWKLQ�WHQ �����ZRUNLQJ�GD\V�DIWHU�WKH�ILUVW
PHHWLQJ�GHVFULEHG�LQ�6WHS����WKH�JULHYDQFH�VKDOO�EH�UHIHUUHG�WR�WKH�/DERXU
5HODWLRQV�%RDUG�0HGLDWLRQ�'LYLVLRQ�WR�WU\�DQG�UHVROYH�WKH�LVVXH��7KH�FRVWV�RI�DQG
LQFLGHQWDO�WR�WKH�VHWWOHPHQW�RI�DQ\�GLIIHUHQFHV�VKDOO�EH�ERUQH�HTXDOO\�E\�WKH�8QLRQ
DQG�WKH�(PSOR\HU�

6WHS��� ,I�DJUHHPHQW�FDQQRW�EH�UHDFKHG�ZLWKLQ�WKLUW\ �����ZRUNLQJ�GD\V�DIWHU�WKH�ILUVW
PHHWLQJ�GHVFULEHG�LQ�6WHS����WKH�JULHYDQFH�VKDOO�EH�UHIHUUHG�WR�D�VLQJOH�DUELWUDWRU
WR�EH�VHOHFWHG�E\�ERWK�SDUWLHV��ZKRVH�GHFLVLRQ�VKDOO�EH�ILQDO�DQG�ELQGLQJ�RQ�DOO
SHUVRQV�ERXQG�E\�WKLV�$JUHHPHQW��,I�WKH�8QLRQ�DQG�VHQLRU�PDQDJHPHQW�RIILFLDOV
RI�WKH�(PSOR\HU�FDQQRW�DJUHH�RQ�D�VLQJOH�DUELWUDWRU�ZLWKLQ�ILYH�����GD\V��HLWKHU
SDUW\�PD\�UHTXHVW�WKH�/DERXU�5HODWLRQV�%RDUG�WR�DSSRLQW�VXFK�D�VLQJOH�DUELWUDWRU�
7KH�FRVWV�RI�DQG�LQFLGHQWDO�WR�WKH�VHWWOHPHQW�RI�DQ\�GLIIHUHQFHV�VKDOO�EH�ERUQH
HTXDOO\�E\�WKH�8QLRQ�DQG�WKH�(PSOR\HU�

���� 7KH�WLPH�OLPLWV�LQ�$UWLFOH����PD\�EH�H[WHQGHG�E\�PXWXDO�DJUHHPHQW�

���� 7KH�SDUWLHV�DJUHH�WKDW�HDFK�RI�WKHP�VKDOO�PDNH�ERQD�ILGH�HIIRUWV�WR�UHVROYH�DQ\�GLVSXWHV
DULVLQJ�EHWZHHQ�WKHP�E\�DPLFDEOH�QHJRWLDWLRQV�DQG�SURYLGH�IUDQN��FDQGLG��DQG�WLPHO\
GLVFORVXUH�RI�DOO�UHOHYDQW�IDFWV��LQIRUPDWLRQ��DQG�GRFXPHQWV�WR�IDFLOLWDWH�WKRVH
GLVFXVVLRQV�

$57,&/(����±�75$,1,1*�7,0(

���� $Q\�6WDJH�(PSOR\HH�FRQGXFWLQJ�WUDLQLQJ�RQ�EHKDOI�RI�WKH�(PSOR\HU�VKDOO�EH�SDLG�LQ
DFFRUGDQFH�ZLWK�WKLV�DJUHHPHQW�

$57,&/(����±�6&+('8/(6

���� ,W�LV�DJUHHG�EHWZHHQ�WKH�(PSOR\HU�DQG�WKH�8QLRQ�WKDW�DOO�6FKHGXOHV�DQQH[HG�KHUHWR�DUH
DQ�LQWHJUDO�SDUW�RI�WKLV�$JUHHPHQW�
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$57,&/(����±�6$9,1*6�&/$86(

���� ,I�DQ\�SRUWLRQ�RI�WKLV�$JUHHPHQW�VKDOO�E\�3URYLQFLDO��)HGHUDO�RU�RWKHU�ODZ��RU�E\�GHFLVLRQ
RI�DQ\�FRXUW�EH�GHFODUHG�RU�KHOG�LOOHJDO��YRLG�RU�XQHQIRUFHDEOH��WKH�UHPDLQLQJ�SRUWLRQV�RI
WKLV�$JUHHPHQW�VKDOO�FRQWLQXH�WR�EH�YDOLG�DQG�LQ�IXOO�IRUFH�DQG�HIIHFW�

$57,&/(����±�6,*1$725,(6

,1�:,71(66�:+(5(2)�WKH�3DUWLHV�KHUHWR�KDYH�DIIL[HG�WKHLU�KDQGV�WKURXJK�WKHLU�UHVSHFWLYH
RIILFHUV�RQ�WKLVBBBBBBBBBBBBBB�GD\�RI�BBBBBBBBBBBBBBBBBBBBB��BBBB�
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