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RI�WKH�0$7(5,$/�RU�02',),&$7,216�E\�DQ\�SHUVRQ�RU�RUJDQL]DWLRQ��LQFOXGLQJ
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VXEVWDQFHV�FUHDWHG�WKURXJK�WKH�XVH�RI�WKH�0$7(5,$/�RU�02',),&$7,216��EXW�ZKLFK
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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
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5(&,3,(17�VR�DV�WR�EDU�XVH�RI�WKH�0$7(5,$/�E\�3529,'(5���,I�QRWZLWKVWDQGLQJ�WKH
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��� ([FHSW�WR�WKH�H[WHQW�SURKLELWHG�E\�ODZ��WKH�5(&,3,(17�DVVXPHV�DOO�OLDELOLW\�IRU�GDPDJHV
ZKLFK�PD\�DULVH�IURP�LWV�XVH��VWRUDJH�RU�GLVSRVDO�RI�WKH�0$7(5,$/�DQG�RU�DQ\
02',),&$7,216���7KH�3529,'(5�ZLOO�QRW�EH�OLDEOH�WR�WKH�5(&,3,(17�IRU�DQ\�ORVV�
FODLP�RU�GHPDQG�PDGH�E\�WKH�5(&,3,(17��RU�PDGH�DJDLQVW�IURP�WKH�XVH�RI�WKH
5(&,3,(17�E\�DQ\�RWKHU�SDUW\��GXH�WR�RU�DULVLQJ�IURP�WKH�XVH��VWRUDJH�RU�GLVSRVDO�RI�WKH
0$7(5,$/�DQG�RU�02',),&$7,21�E\�WKH�5(&,3,(17��H[FHSW�WR�WKH�H[WHQW�SHUPLWWHG
E\�ODZ�RU�FDXVHG�E\�WKH�JURVV�QHJOLJHQFH�RU�ZLOOIXO�PLVFRQGXFW�RI�WKH�3529,'(5�
5(&,3,(17�DJUHHV�WR�LQGHPQLI\��GHIHQG�DQG�KROG�KDUPOHVV�3529,'(5�DQG
3529,'(5·V�WUXVWHHV��RIILFHUV��HPSOR\HHV��DQG�DJHQWV�IURP�DQ\�DQG�DOO�FODLPV�RU
GHPDQGV�PDGH�DJDLQVW�WKHP��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�FODLPV�RI�QHJOLJHQFH��DULVLQJ
IURP�5(&,3,(17·6�XVH��VWRUDJH�RU�GLVSRVDO�RI�WKH�0$7(5,$/�DQG�RU�DQ\
02',),&$7,216��H[FHSW�ZKHQ�FDXVHG�E\�WKH�JURVV�QHJOLJHQFH�RU�ZLOOIXO�PLVFRQGXFW�RI
WKH�3529,'(5�

��� 7KLV�$JUHHPHQW�VKDOO�QRW�EH�LQWHUSUHWHG�WR�SUHYHQW�RU�GHOD\�SXEOLFDWLRQ�RI�UHVHDUFK
ILQGLQJV�UHVXOWLQJ�IURP�WKH�XVH�RI�0$7(5,$/�RU�WKH�02',),&$7,216���7KH
5(&,3,(17�6&,(17,67�DJUHHV�WR�SURYLGH�DSSURSULDWH�DFNQRZOHGJPHQW�RI�WKH�VRXUFH�RI
WKH�0$7(5,$/�LQ�DOO�SXEOLFDWLRQV�

��� 7KH�5(&,3,(17�DJUHHV�WR�XVH�WKH�0$7(5,$/�LQ�FRPSOLDQFH�ZLWK�DOO�DSSOLFDEOH�ODZV�DQG
UHJXODWLRQV��LQFOXGLQJ�3XEOLF�+HDOWK�6HUYLFH�DQG�1DWLRQDO�,QVWLWXWHV�RI�+HDOWK�UHJXODWLRQV
DQG�JXLGHOLQHV�

��� 7KLV�$JUHHPHQW�ZLOO�WHUPLQDWH�RQ�WKH�HDUOLHVW�RI�WKH�IROORZLQJ�GDWHV����D��ZKHQ�WKH
0$7(5,$/�EHFRPHV�JHQHUDOO\�DYDLODEOH�IURP�WKLUG�SDUWLHV��RU��E��RQ�FRPSOHWLRQ�RI�WKH
5(&,3,(17·V�FXUUHQW�UHVHDUFK�ZLWK�WKH�0$7(5,$/��RU��F��RQ�WKLUW\������GD\V�ZULWWHQ
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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\�QRW�XQGHU�DQ\�REOLJDWLRQ�RI
FRQILGHQWLDOLW\�ZLWK�UHVSHFW�WKHUHWR��RU��LY��LV�LQGHSHQGHQWO\�GHYHORSHG�E\�5(&,3,(17
ZLWKRXW�UHIHUHQFH�WR�RU�LQFRUSRUDWLRQ�RI�WKH�&RQILGHQWLDO�,QIRUPDWLRQ��RU��Y��LV�ODZIXOO\
UHTXLUHG�WR�EH�GLVFORVHG�WR�DQ\�JRYHUQPHQWDO�DJHQF\�RU�LV�RWKHUZLVH�UHTXLUHG�WR�EH
GLVFORVHG�E\�ODZ��EXW�RQO\�WR�WKH�H[WHQW�VR�UHTXLUHG��SURYLGHG�KRZHYHU�WKDW�EHIRUH�PDNLQJ
VXFK�GLVFORVXUH��5(&,3,(17�VKDOO�JLYH�3529,'(5�DQ�DGHTXDWH�RSSRUWXQLW\�WR�LQWHUSRVH
DQ�REMHFWLRQ�DQG�RU�WDNH�DFWLRQ�WR�DVVXUH�FRQILGHQWLDO�KDQGOLQJ�RI�VXFK�LQIRUPDWLRQ���:LWK
UHVSHFW�WR�DQ\�LQIRUPDWLRQ�QRW�UHODWHG�WR�WKH�0$7(5,$/�ZKLFK�LV�VRXJKW�E\�3529,'(5
WR�EH�&RQILGHQWLDO�,QIRUPDWLRQ�VXEMHFW�WR�WKLV�$JUHHPHQW��3529,'(5�VKDOO�PDUN�VXFK
LQIRUPDWLRQ�DV��&RQILGHQWLDO��SULRU�WR�GLVFORVLQJ�LW�WR�UHFHLYLQJ�SDUW\���:LWK�UHVSHFW�WR�DQ\
RUDO�FRPPXQLFDWLRQ��QRW�UHODWHG�WR�WKH�0$7(5,$/��ZKLFK�LV�GHHPHG�E\�3529,'(5�WR
EH�&RQILGHQWLDO�,QIRUPDWLRQ�VXEMHFW�WR�WKLV�$JUHHPHQW��3529,'(5�VKDOO�QRWLI\
5(&,3,(17�RI�VXFK�IDFW�DQG�ZLWKLQ�WKLUW\������GD\V�WKHUHDIWHU�3529,'(5�VKDOO�VHQG�D
PHPRUDQGXP�WR�5(&,3,(17�RXWOLQLQJ�WKH�LQIRUPDWLRQ�GHHPHG�WR�EH�&RQILGHQWLDO
,QIRUPDWLRQ���5(&,3,(17�VKDOO�PDLQWDLQ�LQ�FRQILGHQFH�DQG�VKDOO�QRW�GLVFORVH�WR�DQ\
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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�HQWHU�LQWR�D�ZULWWHQ�DJUHHPHQW�DXWKRUL]LQJ�VDPH���
5(&,3,(17�VKDOO�H[HUFLVH�DOO�UHDVRQDEOH�SUHFDXWLRQV�WR�SUHYHQW�WKH�GLVFORVXUH�RI�
&RQILGHQWLDO�,QIRUPDWLRQ�E\�LWV�HPSOR\HHV�RU�UHSUHVHQWDWLYHV��DQG�LQ�DQ\�HYHQW�VKDOO�
PDLQWDLQ�ZLWK�UHVSHFW�WR�VXFK�&RQILGHQWLDO�,QIRUPDWLRQ�D�VWDQGDUG�RI�FDUH�ZKLFK�LV�QR�OHVV�
WKDQ�WKDW�VWDQGDUG�ZKLFK�5(&,3,(17�PDLQWDLQV�WR�SUHYHQW�WKH�GLVFORVXUH�RI�LWV�RZQ�
FRQILGHQWLDO�LQIRUPDWLRQ��

��� 7KH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�ZKLFK�E\�WKHLU�QDWXUH�VXUYLYH�WHUPLQDWLRQ�RI�WKLV
$JUHHPHQW��VKDOO�VXUYLYH�WHUPLQDWLRQ�IRU�DQ\�UHDVRQ

��� 7KH�0$7(5,$/�LV�SURYLGHG�DW�QR�FRVW��RU�ZLWK�DQ�RSWLRQDO�WUDQVPLWWDO�IHH�VROHO\�WR
UHLPEXUVH�WKH�3529,'(5�IRU�LWV�SUHSDUDWLRQ�DQG�GLVWULEXWLRQ�FRVWV���,I�D�IHH�LV�UHTXHVWHG
E\�WKH�3529,'(5��WKH�DPRXQW�ZLOO�EH�LQGLFDWHG�LQ�$��,PSOHPHQWLQJ�6HFWLRQ�
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,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KHUHWR�KDYH�FDXVHG�WKLV�$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\�VXEMHFW�WR�WKH�SHQDOWLHV�RI����3D��&�6���������UHODWLQJ�WR�XQVZRUQ�
IDOVLILFDWLRQ�WR�DXWKRULWLHV�WKDW�WKH\�KDYH�WKH�DXWKRULW\�WR�ELQG�WR�WKLV�$JUHHPHQW�WKH�SDUW\�RQ�EHKDOI�
RI�ZKLFK�WKH\�DUH�H[HFXWLQJ�EHORZ��
3529,'(5�25*$1,=$7,21��
&$51(*,(�0(//21�81,9(56,7<�
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7LWOH�� $VVRFLDWH�93��&HQWHU�IRU�7HFKQRORJ\�7UDQVIHU�DQG�(QWHUSULVH�&UHDWLRQ

$GGUHVV�IRU�1RWLFHV�� &DUQHJLH�0HOORQ�8QLYHUVLW\�
$WWHQWLRQ��"TTPDJBUF�71�RI�7HFKQRORJ\�7UDQVIHU�DQG�(QWHUSULVH�
&UHDWLRQ�
�����)RUEHV�$YHQXH��6XLWH�����
3LWWVEXUJK��3$�������
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