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7KLV WDULII�LV�DSSOLFDEOH�WR�QHZ�&XVWRPHU�LQWHUUXSWLEOH�ORDG��LQWHUFRQQHFWHG�ZLWK�WKH�&RPSDQ\
V�V\VWHP��
H[SHFWHG�WR�EH��������N:�RU�JUHDWHU���,QWHUUXSWLRQV�ZLOO�EH�DW�WKH�&RPSDQ\¶V�GLVFUHWLRQ���(DFK�QHZ�FXVWRPHU�
ZLOO�KDYH�HQWHUHG�LQWR�D�%ORFNFKDLQ�,QWHUUXSWLEOH�6HUYLFH�$JUHHPHQW���$JUHHPHQW���ZLWK�WKH�&RPSDQ\�

(/,*,%,/,7<

&XVWRPHUV�UHTXHVWLQJ�%ORFNFKDLQ�,QWHUUXSWLEOH�6HUYLFH���%&,6���ZLOO�EH�FRQVLGHUHG�XSRQ�ZULWWHQ�DSSOLFDWLRQ�WR�
WKH�&RPSDQ\���8SRQ�UHFHLSW�RI�WKH�FXVWRPHU¶V�ZULWWHQ�DSSOLFDWLRQ�DQG�VXFK�DGGLWLRQDO�LQIRUPDWLRQ�DV�WKH�
&RPSDQ\�PD\�UHTXLUH��WKH�&RPSDQ\�DQG�WKH�DSSO\LQJ�FXVWRPHU�PD\��DW�WKH�VROH�GLVFUHWLRQ�RI�HLWKHU�SDUW\��
FRPPHQFH�QHJRWLDWLRQ�RI�UDWHV�DQG�WHUPV�DQG�FRQGLWLRQV�RI�VHUYLFH�XQGHU�WKLV�%&,6�WDULII���,I�WKH�SDUWLHV�DJUHH�
WKURXJK�QHJRWLDWLRQV�WR�HOHFWULF�VHUYLFH�WKURXJK�WKLV�%&,6�WDULII��DQ�$JUHHPHQW�ZLOO�EH�H[HFXWHG��7KH�HOHFWULF�
VHUYLFH�XQGHU�WKLV�WDULII�LV�QRW�DSSOLFDEOH�WR�WHPSRUDU\��VWDQGE\��VXSSOHPHQWDU\��HPHUJHQF\��UHVDOH��VKDUHG�RU�
LQFLGHQWDO�SXUSRVHV�
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$V�D�FRQGLWLRQ�WR�EH HOLJLEOH�IRU�WKLV�WDULII��WKH�FXVWRPHU�LV�UHTXLUHG�WR�HQWHU�LQWR�DQ�$JUHHPHQW�IRU�VHUYLFH�
XQGHU�WKLV�WDULII���7KH�$JUHHPHQW�VKDOO�EH�ILOHG��ZLWK�D�UHTXHVW�IRU�FRQILGHQWLDOLW\�SURWHFWLRQV��ZLWK�WKH�3XEOLF�
6HUYLFH�&RPPLVVLRQ�RI�:\RPLQJ���&RPPLVVLRQ���SULRU�WR�WKH�FXVWRPHU�EHLQJ�ELOOHG�XQGHU�WKH�$JUHHPHQW�

7KH�$JUHHPHQW�VKDOO�EH�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�%&,6�WDULII�DQG�DW�D�PLQLPXP�VKDOO�LQFOXGH�

�� (OHFWULF�VHUYLFH�LV�IRU�QHZ�LQWHUUXSWLEOH�ORDG�H[SHFWHG�WR�EH��������N:�RU�JUHDWHU�
�� $�WHUP�RI�DW OHDVW�WZR�����\HDUV�
�� 6SHFLILF�SULFLQJ�IRU�DOO�HOHFWULFLW\�SXUFKDVHG��ZLWK�WKH�SULFLQJ�WHUPV�EHLQJ�VXEMHFW�WR�UHQHJRWLDWLRQ�DW�

OHDVW�HYHU\�WKUHH�����\HDUV�
�� ,GHQWLILFDWLRQ�RI�&XVWRPHU�DQG�&RPSDQ\�FRVWV�IRU�DQ\�UHTXLUHG�QHZ�HOHFWULF�LQIUDVWUXFWXUH��
�� 'HWDLOV�VSHFLI\LQJ�KRZ�VHUYLFH�ZLOO�EH�LQWHUUXSWHG�E\�WKH�&RPSDQ\�
�� 1HJRWLDWHG�VHUYLFH�LQWHUUXSWLRQ�SURYLVLRQV��VL]H�RI�LQWHUUXSWLEOH�ORDG��QRWLFH�RI�SODQQHG�LQWHUUXSWLRQ��

GXUDWLRQ�RI�LQWHUUXSWLRQ��DQG�PD[LPXP�KRXUV�RI�LQWHUUXSWLRQ�SHU�\HDU���
�� %&,6�FXVWRPHUV�WKDW�IDLO�WR�LQWHUUXSW�VHUYLFH�DV�UHTXLUHG�E\�WKH�$JUHHPHQW�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�

FRVWV�LQFXUUHG�E\�WKH�&RPSDQ\�GXH�WR�VXFK�IDLOXUH�
�� $�UHOHDVH�RI�OLDELOLW\�RI�WKH�&RPSDQ\�IRU�DQ\�ORVVHV�RU�GDPDJHV��LQFOXGLQJ�FRQVHTXHQWLDO�GDPDJHV��

FDXVHG�E\�RU�UHVXOWLQJ�IURP�DQ\�LQWHUUXSWLRQ�RI�VHUYLFH��
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ϵ͘ 5HYHQXH�H[SHFWHG�WR�EH�UHFHLYHG�XQGHU�WKH�$JUHHPHQW�GXULQJ�LWV�WHUP�PXVW�H[FHHG�WKH�DQWLFLSDWHG�

FRVWV WR�WKH�&RPSDQ\�RI�LWV�SHUIRUPDQFH�XQGHU�WKH�$JUHHPHQW��
��� 7HUPV�DQG�FRQGLWLRQV�RI�VHUYLFH�VKDOO�EH�WKRVH�FRQWDLQHG�LQ�WKH�$JUHHPHQW��DQG
��� &XVWRPHU�VKDOO�QRW�EH�HOLJLEOH�IRU�DQ\�GLVFRXQWV�RU�VHUYLFH�FRQGLWLRQV�H[FHSW�DV�SURYLGHG�IRU�LQ�WKH�

$JUHHPHQW�
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$OO�FKDUJHV�IRU�VHUYLFH�XQGHU�WKLV�WDULII�VKDOO�EH�LQ�DFFRUGDQFH�ZLWK�WKH�$JUHHPHQW�HQWHUHG�LQWR�EHWZHHQ�WKH�
&RPSDQ\�DQG�WKH�&XVWRPHU�

32:(5�&267�$'-8670(17
&XVWRPHUV�UHFHLYLQJ�VHUYLFH�XQGHU�WKLV�WDULII�VKDOO�QRW�SDUWLFLSDWH�LQ�WKH�3RZHU�&RVW�$GMXVWPHQW��3&$��WR�WKH�
H[WHQW�RI�VHUYLFH�UHFHLYHG�XQGHU�WKLV�WDULII�VFKHGXOH�

3$<0(17

1HW�PRQWKO\�ELOOV�DUH�GXH�DQG�SD\DEOH�WZHQW\�GD\V�IURP�WKH�GDWH�RI�WKH�ELOO��DQG�DIWHU�WKDW�GDWH�WKH�DFFRXQW�
EHFRPHV GHOLQTXHQW���$�ODWH�SD\PHQW�FKDUJH�RI������RQ�WKH�XQGLVSXWHG�XQSDLG�EDODQFH�VKDOO�DSSO\�WR�
GHOLQTXHQW�DFFRXQWV���'LVFRQWLQXDQFH�RI�VHUYLFH�FDQ�RFFXU�SXUVXDQW�WR�WKH�5XOHV�DQG�5HJXODWLRQV��6KHHW�1R��
5���
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7KH�&RPSDQ\�DVVXPHV�DOO�ILQDQFLDO�DQG�RSHUDWLRQDO�ULVNV�DVVRFLDWHG�ZLWK�%&,6��DQG�DV�VXFK��WKH�FRVWV�DQG�
EHQHILWV�WR�WKH�&RPSDQ\�DQG�LWV�RWKHU�UHWDLO�FXVWRPHUV�VKDOO�EH�GLVWULEXWHG�DV�IROORZV�

�� $OO�%&,6�SRZHU�VXSSO\�FRVWV�DQG�DQ\�DVVRFLDWHG�UHYHQXHV�VKDOO�EH�VHSDUDWHO\�LGHQWLILHG�LQ�WKH�ERRNV�DQG�
UHFRUGV�RI�WKH�&RPSDQ\�DQG�VKDOO�EH�VROHO\�WKH�UHVSRQVLELOLW\�RI�WKH�&RPSDQ\���7KHVH�FRVWV�DQG�
UHYHQXHV�ZLOO�EH�UHPRYHG�IURP�WKH�&RPSDQ\¶V�3RZHU�&RVW�$GMXVWPHQW��³3&$´��FDOFXODWLRQ���$OO�GLUHFWO\�
DVVLJQHG�SRZHU�FRVWV�DQG�UHODWHG�N:K�VKDOO�EH�H[FOXGHG�ZKHQ�GHWHUPLQLQJ�WKH�DQQXDO�3&$�UDWH�

�� $OO�WKLUG�SDUW\�WUDQVPLVVLRQ�FKDUJHV�DWWULEXWDEOH�WR�WKH�%&,6�FXVWRPHU¶V�HOHFWULF�UHTXLUHPHQWV�VKDOO�EH�WKH�
UHVSRQVLELOLW\�RI�WKH�&RPSDQ\���7KHVH�FRVWV�ZLOO�EH�UHFRUGHG�RQ�WKH�&RPSDQ\¶V�ERRNV�LQ�)(5&�$FFRXQW�
����DQG�UHPRYHG�IURP�WKH�&RPSDQ\¶V�3&$�FDOFXODWLRQ�

�� :KHQ�WKH�%&,6�FXVWRPHU�LV�VHUYHG�WKURXJK�XVH�RI�WKH�&RPSDQ\¶V�ORFDO�WUDQVPLVVLRQ�V\VWHP������N9�DQG�
DERYH��FXVWRPHUV�ZLOO�UHFHLYH�D�EHQHILW�SHU�PHJDZDWW�KRXU�RI�HQHUJ\�VHUYHG�XQGHU�$JUHHPHQWV�HQWHUHG�
LQWR�SXUVXDQW�WR�WKLV�WDULII�WKURXJK�WKH�%&,6�7UDQVPLVVLRQ�&UHGLW�FRPSRQHQW�RI�WKH�%&,6�&XVWRPHU�&UHGLW�
$GMXVWPHQW�7DULII��³%&&$´�����

�� 7KH�&RPSDQ\�VKDOO�EH�UHVSRQVLEOH�IRU�FRUSRUDWH�RYHUKHDG�H[SHQVH�DV�LV�DOORFDWHG�WR�%&,6�FXVWRPHUV�
XWLOL]LQJ�WKH�WKHQ�FXUUHQW�&RVW�$OORFDWLRQ�0DQXDOV��&$0���7KHVH�LGHQWLILHG�H[SHQVHV�ZLOO�EH�UHPRYHG�IURP�
DQ\�DQQXDO�HDUQLQJV�UHSRUWV�DQG�WKH�UHWDLO�FRVW�RI�VHUYLFH�LQ�DQ\�&RPSDQ\�UDWH�SURFHHGLQJV���$�SRUWLRQ�RI�
WKHVH�H[SHQVHV�ZLOO�EH�LQFOXGHG�LQ�WKH�%&,6�&RUSRUDWH�2YHUKHDG�&UHGLW�FRPSRQHQW�RI�WKH�%&&$��DQG�

�� ,Q�DGGLWLRQ��UHWDLO�HOHFWULF�FXVWRPHUV�VKDOO�UHFHLYH�D�FXVWRPHU�EHQHILW�SHU�PHJDZDWW�KRXU�RI�HQHUJ\�VHUYHG�
XQGHU�$JUHHPHQWV�HQWHUHG�LQWR�SXUVXDQW�WR�WKLV�WDULII�WKURXJK�WKH�%&,6�&XVWRPHU�%HQHILW�&UHGLW�
FRPSRQHQW�RI�WKH�%&&$��

7KH�FXVWRPHU�EHQHILWV�RXWOLQHG�KHUHLQ�DQG�LQ�WKH�%&&$�7DULII�VKDOO�EH�WKH�H[FOXVLYH�EHQHILWV�SURYLGHG�WR�RWKHU�
UHWDLO�FXVWRPHUV�DV�D�UHVXOW�RI�WKH�&RPSDQ\�SURYLGLQJ�%&,6�VHUYLFH���$Q\�UHYHQXHV�DQG�H[SHQVHV�DVVRFLDWHG�
ZLWK�%&,6�VHUYLFH�VKDOO�EH�UHPRYHG�IURP�WKH�&RPSDQ\¶V�QRUPDOL]HG�HDUQLQJV�UHSRUWV� UDWH�RI�UHWXUQ�
FDOFXODWLRQV��DQG�WKH�UHWDLO�FRVW�RI�VHUYLFH�LQ�DQ\�&RPSDQ\�UDWH�SURFHHGLQJV���$Q\�SURILWV�RU�ORVVHV�UHVXOWLQJ�
IURP�%&,6�VHUYLFH�VKDOO�LQXUH�WR�DQG�EH�WKH�UHVSRQVLELOLW\�RI�WKH�&RPSDQ\�
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'HPDQG�6LGH�0DQDJHPHQW��'60��6XUFKDUJH�VKDOO�QRW�EH�DSSOLFDEOH�WR�%ORFNFKDLQ�,QWHUUXSWLEOH�6HUYLFH�
&XVWRPHUV�
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6HUYLFH�VXSSOLHG�XQGHU�WKLV�VFKHGXOH�LV�VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKH�&RPSDQ\¶V�5XOHV�
DQG�5HJXODWLRQV�RQ�ILOH�ZLWK�WKH�3XEOLF�6HUYLFH�&RPPLVVLRQ�RI�:\RPLQJ�XQOHVV�PRGLILHG�E\�WKH�$JUHHPHQW�

&5(',7�6833257

7KH�&RPSDQ\�PD\�UHTXLUH�IURP�WKH�%&,6�FXVWRPHU�D�GHSRVLW�RU�RWKHU�FUHGLW�VXSSRUW�DV�RXWOLQHG�LQ�WKH�
$JUHHPHQW��7KH�FUHGLW�VXSSRUW�VKDOO�QRW�EH�FRQVLGHUHG�DV�DQ�DGYDQFH�SD\PHQW�RI�ELOOV�IRU�VHUYLFH�WR�EH�
UHQGHUHG��EXW�VKDOO�EH�KHOG�DV�VHFXULW\�IRU�SD\PHQW�RI�REOLJDWLRQV�LQFXUUHG�RQ�EHKDOI�RI�WKH�FXVWRPHU�


