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D� 9HULI\� H[LVWLQJ� 7RZQ� RZQHG� UHSODFHPHQW� EHDPV� �:��[���� DUH� DQ� DGHTXDWH� UHSODFHPHQW� VL]H� IRU� WKH�
VXSHUVWUXFWXUH�E\�FRQGXFWLQJ�D�/HYHO�2QH�/RDG�5DWLQJ�$QDO\VLV���

E� 3URYLGH�HQJLQHHULQJ�GUDZLQJV�VLJQHG�DQG�VHDOHG�E\�D�OLFHQVHG�HQJLQHHU�WR�JXLGH�WKH�7RZQ�+LJKZD\�IRUFHV�LQ�
WKH�UHSODFHPHQW�RI�WKH�VXSHUVWUXFWXUH���7KH�GRFXPHQWV�ZLOO�SURYLGH�LQIRUPDWLRQ�WR�WKH�7RZQ·V�LQ�KRXVH�IDEULFDWRU�
WR�SURGXFH�WKH�UHTXLUHG�GHWDLOLQJ�VKRZQ�RQ�WKH�GUDZLQJV�IRU�WKH�VXSHUVWUXFWXUH���7KH�HQJLQHHULQJ�GRFXPHQWV�
LQ�ZKLFK�-07�ZLOO�SURYLGH�WR�WKH�7RZQ�ZLOO�LQFOXGH�WKH�IROORZLQJ��
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-07�ZLOO�SURYLGH�D�GHVLJQ�WR�PD[LPL]H�WKH�PDWHULDO�DOUHDG\�SXUFKDVHG�IRU�WKH�VXSHUVWUXFWXUH�UHSODFHPHQW���2QFH�-07·V�
DQDO\VLV�KDV�EHHQ�FRPSOHWHG��LW�PD\�UHYHDO�WKDW�DGGLWLRQDO�PDWHULDO�ZLOO�EH�UHTXLUHG�DERYH�DQG�EH\RQG�ZKDW�LV�LQFOXGHG�
LQ�WKH�7RZQ·V�LQYHQWRU\�IRU�WKLV�VWUXFWXUH���

2QVLWH�FRQVXOWDWLRQ�GXULQJ�WKH�IDEULFDWLRQ�SURFHVV�LV�QRW�LQFOXGHG�ZLWKLQ�WKH�VFRSH���,I�GHVLUHG��LW�FDQ�EH�ELOOHG�RQ�D�WLPH�
DQG�PDWHULDO�EDVLV��DW�WKH�UDWHV�OLVWHG�EHORZ�RU�E\�D�VXSSOHPHQWDO�DJUHHPHQW��

7KH�GUDZLQJV�DUH�LQWHQGHG�WR�JXLGH�WKH�7RZQ�IRUFHV�LQ�UHFRQVWUXFWLQJ�WKH�H[LVWLQJ�VXSHUVWUXFWXUH���7KH�GUDZLQJV�ZLOO�QRW�
EH�SURGXFHG�WR�D�OHYHO�DGHTXDWH�IRU�ELGGLQJ�SXUSRVHV���

7KH�FRVW�GRHV�QRW�LQFOXGH�SURGXFLQJ�$V�%XLOW�GUDZLQJV�RQFH�FRQVWUXFWLRQ�LV�FRPSOHWHG��

7KH�VXSHUVWUXFWXUH�FOHDU�URDGZD\�ZLGWK�LV�DVVXPHG�WR�FRQVLVW�RI�WZR����IRRW�WUDYHO�ODQHV�DQG�WZR���IRRW�ZLGH�VKRXOGHUV�
ZKLFK�ZRXOG�SURYLGH�D�WRWDO�FOHDU�URDGZD\�ZLGWK�RI����IHHW�EHWZHHQ�IDFH�RI�JXLGH�UDLOV��

7KH�GHOLYHUDEOH�ZLOO�LQFOXGH���IXOO�VL]H�SULQWHG�VHWV����µ[��µ��DQG�DQ�HOHFWURQLF�FRS\��

-07�SURSRVHV�WR�EH�UHLPEXUVHG�IRU�SURIHVVLRQDO�HQJLQHHULQJ�VHUYLFHV�WR�EH�SHUIRUPHG�IRU�WKH�7RZQ�RI�-RKQVEXUJ�EDVHG�RQ�D�QRW�
WR�H[FHHG�DPRXQW�GHVFULEHG�LQ�WKH�IHHV�VHFWLRQ�RI�WKLV�SURSRVDO���3URMHFW�ELOOLQJ�ZLOO�RFFXU�RQ�D�WLPH�DQG�PDWHULDO�EDVLV�DQG�ZLOO�QRW�
H[FHHG�WKH�TXRWHG�DPRXQW�XQOHVV�D�FKDQJH�LQ�VFRSH�LV�UHTXHVWHG�E\�WKH�&OLHQW���,QFOXGHG�EHORZ�LV�D�OLVW�RI�SHUVRQQHO�WKDW�ZRXOG
EH�DVVRFLDWHG�ZLWK�WKLV�SURMHFW���
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UHWXUQ�RQH�FRS\�WR�RXU�RIILFH�IRU�SURFHVVLQJ�� �2QFH�VLJQHG��DQ�H[HFXWHG�FRS\�ZLOO�EH�UHWXUQHG�WR�\RX�IRU�\RXU�UHFRUGV�� �3OHDVH�
FRQWDFW�PH�DW����������������RU�MVDEOHVNL#MPW�FRP�LI�\RX�QHHG�DQ\�DGGLWLRQDO�LQIRUPDWLRQ��
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$�� *HQHUDO�3URYLVLRQV�

-07� DJUHHV� WKDW� WKLV� SURSRVDO� VKDOO� UHPDLQ� RSHQ� IRU� ��� GD\V� IURP� WKH� GDWH� RI� WKLV� SURSRVDO���
$FFHSWDQFH�RI�WKH�SURSRVDO�DIWHU�WKH�HQG�RI�WKH����GD\�SHULRG�LV�YDOLG�LI�-07�HOHFWV��LQ�ZULWLQJ��WR�
UHDIILUP�WKH�SURSRVDO�DQG�ZDLYH�LWV�ULJKW�WR�UH�HYDOXDWH�DQG�UHVXEPLW�WKH�SURSRVDO��

-07� UHVHUYHV� WKH� ULJKW� WR� UHQHJRWLDWH� WKH� FRQWUDFW� ZKLFK� WKLV� SURSRVDO�� LI� DFFHSWHG�� ZLOO�
FRPSULVH��RQ�RU�DIWHU�VL[�����PRQWKV�IURP�WKH�GDWH�RI�WKLV�SURSRVDO��SURYLGHG�WKH�&OLHQW�LV�JLYHQ�
���GD\V�RI�QRWLFH�LQ�ZULWLQJ��LI�VDODULHV�RU�RSHUDWLRQDO�FRVWV�LQFUHDVH�LQ�D�VXIILFLHQW�DPRXQW���2XU�
SUHVHQW�TXRWDWLRQ�LV�EDVHG�XSRQ�FXUUHQW�VDODULHV�DQG�RSHUDWLRQDO�FRVWV��

,W�LV�XQGHUVWRRG�DQG�DJUHHG�WKDW�RQFH�ZRUN�LV�VWDUWHG�RQ�WKLV�SURMHFW�E\�-07��RQO\�WKH�&OLHQW�RU�
LWV�GXO\�DXWKRUL]HG�UHSUHVHQWDWLYH�KDV�WKH�DXWKRULW\�WR�RUGHU�WKH�ZRUN�VWRSSHG�RQ�KLV�EHKDOI�DQG�
RQO\�XSRQ�JLYLQJ�-07�����GD\V�RI�QRWLFH�LQ�ZULWLQJ��DV�WR�ZKHQ�WKH�ZRUN�VKDOO�VWRS���7KH�&OLHQW�
IXUWKHU� DJUHHV� WR� EH� OLDEOH� DQG� SD\� WR� -07�� IRU� DOO� ODERU� GRQH�� ZRUN� SHUIRUPHG�� PDWHULDOV�
IXUQLVKHG��DQG�H[SHQVHV� LQFXUUHG�XS� WR�DQG� LQFOXGLQJ� WKH�GD\�ZRUN� LV� VWRSSHG� LQ�DFFRUGDQFH�
ZLWK�WKH�QRWLFH����

-07�ZLOO�SURYLGH�WKH�&OLHQW�ZLWK�GDWD�RQ�HOHFWURQLF�ILOHV��KRZHYHU��WKH�&OLHQW�DFNQRZOHGJHV�WKDW�
GDWD� VWRUHG�RQ�HOHFWURQLF�PHGLD� FDQ�GHWHULRUDWH�XQGHWHFWHG�RU� EH�PRGLILHG�ZLWKRXW� WKH� -07¶V�
NQRZOHGJH���7KHUHIRUH��HOHFWURQLF�ILOHV�DUH�SURYLGHG�ZLWKRXW�ZDUUDQW\�RU�REOLJDWLRQ�RQ�WKH�SDUW�RI�
-07� DV� WR� DFFXUDF\� RI� LQIRUPDWLRQ� FRQWDLQHG� RQ� WKH� HOHFWURQLF� ILOHV��� $OO� LQIRUPDWLRQ� RQ� WKH�
HOHFWURQLF�ILOHV�PXVW�EH�LQGHSHQGHQWO\�YHULILHG�E\�WKH�&OLHQW�DQG�WKH�&OLHQW�DJUHHV�WR�LQGHPQLI\�
DQG�KROG�-07�KDUPOHVV�IURP�DQ\�DQG�DOO�FODLPV��GDPDJHV��ORVVHV��DQG�H[SHQVHV�LQFOXGLQJ�EXW�
QRW�OLPLWHG�WR�DWWRUQH\¶V�IHHV�DULVLQJ�RXW�RI�WKH�XVH�RI�WKH�HOHFWURQLF�ILOHV��

%�� 7LPH�RI�3D\PHQWV�DQG�/LWLJDWLRQ�([SHQVHV

-07� ZLOO� VXEPLW� PRQWKO\� FHUWLILHG� LQYRLFHV� IRU� VHUYLFHV� UHQGHUHG� GXULQJ� WKH� SUHFHGLQJ� PRQWK���
3D\PHQWV�DUH�GXH�DQG�SD\DEOH�ZLWKLQ����GD\V�IURP�WKH�GDWH�RI�LQYRLFH���,I�&OLHQW�IDLOV�WR�SD\�WKH�IXOO�
DPRXQW� GXH� IRU� VHUYLFHV� DQG� H[SHQVHV�ZLWKLQ� ��� GD\V� DIWHU� GDWH� RI� LQYRLFH�� WKH� DPRXQW� GXH� ZLOO�
LQFOXGH�D�FKDUJH�DW�WKH�UDWH�RI��������SHU�PRQWK�RI�WKH�RXWVWDQGLQJ�EDODQFH�IURP�VDLG���WK�GD\���,Q�
DGGLWLRQ�� LQ� WKH�HYHQW�DQ\� LQYRLFH�KDV�QRW�EHHQ�SDLG� LQ� IXOO�E\� LWV�GXH�GDWH��-07�PD\��DIWHU�JLYLQJ�
WKUHH�����GD\V�ZULWWHQ�QRWLFH�WR�&OLHQW��VXVSHQG�VHUYLFHV�XQGHU�WKLV�$JUHHPHQW�XQWLO�&OLHQW�KDV�SDLG�LQ�
IXOO�DPRXQWV�GXH�-07�IRU�VHUYLFHV��H[SHQVHV�DQG�LQWHUHVW��

,Q�WKH�HYHQW�-07�GHHPV�LW�QHFHVVDU\�WR�UHIHU�DQ\�XQSDLG�LQYRLFHV�WR�LWV�DWWRUQH\V�IRU�WKH�SXUSRVHV�RI�
LQVWLWXWLQJ� FROOHFWLRQ� RU�PHFKDQLF
V� OLHQV� SURFHHGLQJV�� &OLHQW� DJUHHV� WR� SD\� -07
V� DWWRUQH\
V� IHHV��
FRXUW� FRVWV�� DQG� OLWLJDWLRQ� H[SHQVHV�� LQFOXGLQJ� IHHV� IRU� H[SHUW� ZLWQHVVHV�� WULDO� DQG� GHSRVLWLRQ�
WUDQVFULSWV��FRVW�RI�SULQWLQJ�EULHIV��DQG�WUDYHO�H[SHQVHV�IRU�ZLWQHVVHV��DWWRUQH\V�DQG�HPSOR\HHV��

,Q�WKH�HYHQW�&OLHQW�DVVHUWV�D�FODLP�DJDLQVW�-07�DQG�RU�-07
V�VXEFRQVXOWDQWV�IRU�DQ\�DFW�DULVLQJ�RXW�
RI� SHUIRUPDQFH�RI� WKH� VHUYLFHV�SURYLGHG�KHUHLQ��ZKHWKHU� E\� DQ�RULJLQDO� DFWLRQ�� RU� E\� FRXQWHUFODLP�
VHW�RII�RU�RWKHU�GHIHQVH�WR�DQ\�PHFKDQLF
V�OLHQ�RU�RWKHU�FODLP�DVVHUWHG�E\�-07�DV�D�UHVXOW�RI�&OLHQW�
QRQ�SD\PHQW�RI�IHHV�DQG�H[SHQVHV�IRU�VHUYLFHV�UHQGHUHG��DQG�LI�&OLHQW�IDLOV�WR�SUHYDLO�LQ�VXFK�DFWLRQ��
FRXQWHUFODLP�� VHW�RII�� RU� GHIHQVH�� &OLHQW� DJUHHV� WR� SD\� DOO� DWWRUQH\
V� IHHV�� FRVWV� DQG� OLWLJDWLRQ�
H[SHQVHV��LQFOXGLQJ�IHHV�IRU�H[SHUW�ZLWQHVVHV��WULDO�WUDQVFULSWV�DQG�GHSRVLWLRQ�WUDQVFULSWV��LQFXUUHG�E\�
-07�DQG�RU�-07
V�VXEFRQVXOWDQWV�LQ�RSSRVLQJ�DQ\�VXFK�DFWLRQ��FRXQWHUFODLP��VHW�RII�RU�GHIHQVH��
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-07�PD\�ZLWKKROG�WKH�GHOLYHU\��VLJQDWXUH�RU�VHDOLQJ�SODQV�DQG�VSHFLILFDWLRQV��DQG�PD\�UHSRVVHVV�DOO�
SODQV�DQG�VSHFLILFDWLRQV�SUHYLRXVO\�GHOLYHUHG�WR�RU�RWKHUZLVH�PDGH�DYDLODEOH�WR�&OLHQW��WKHLU�DJHQWV�RU�
DVVLJQV��ZLWKRXW� LQFXUULQJ�DQ\� OLDELOLW\� IRU�GLUHFW�DQG�RU�FRQVHTXHQWLDO�GDPDJHV� WR�&OLHQW�RU�DQ\RQH�
FODLPLQJ�WKURXJK�WKHP�RU�RQ�WKHLU�EHKDOI�ZKHQHYHU�-07�GHHPV�LW�QHFHVVDU\�WR�HQVXUH�SD\PHQW�IRU�
VHUYLFHV� UHQGHUHG�� � 6KRXOG� DQ\� FODLP� IRU� VXFK� GDPDJHV� EH� PDGH�� &OLHQW� DJUHHV� WR� KROG� -07�
KDUPOHVV�IURP�DOO�OLWLJDWLRQ�H[SHQVHV�LQFXUUHG�E\�-07�DV�GHILQHG�KHUHLQ��

&�� $GGLWLRQDO�6HUYLFHV

,Q� WKH�HYHQW�DGGLWLRQDO� VHUYLFHV�EH\RQG� WKRVH� LGHQWLILHG� LQ� WKH�6FRSH�RI�:RUN�DUH� UHTXLUHG�E\� WKH�
&OLHQW� RU� E\� FLUFXPVWDQFHV� EH\RQG� -07
V� FRQWURO�� -07� ZLOO� IXUQLVK� VXFK� VHUYLFHV� XSRQ� ZULWWHQ�
DXWKRUL]DWLRQ�RI�WKH�&OLHQW�� �3D\PHQW�IRU�$GGLWLRQDO�6HUYLFHV�ZLOO�EH�FKDUJHG�DW�WKH�IROORZLQJ�KRXUO\�
UDWHV�ZKLFK�DUH�LQFOXVLYH�RI�ODERU��RYHUKHDG��SD\UROO�EXUGHQ�DQG�SURILW����

&ODVVLILFDWLRQ� +RXUO\�5DWH�
7%'�DW�WLPH�RI�FKDQJH��

$Q\�FKDQJHV�WR�WKH�SUHYLRXVO\�DSSURYHG�VXEPLWWDOV�ZLOO�EH�FRQVLGHUHG�D�FKDQJH�LQ�VFRSH�RI�VHUYLFHV�
DQG�-07�ZLOO�EH�HQWLWOHG�WR�DGGLWLRQDO�FRPSHQVDWLRQ�DW�WKH�UDWHV�KHUHLQ�VSHFLILHG��

'�� ,QVXUDQFH

-07�PDLQWDLQV�3URIHVVLRQDO�/LDELOLW\��*HQHUDO�/LDELOLW\�DQG�:RUNPHQ
V�&RPSHQVDWLRQ�,QVXUDQFH���2Q�
UHTXHVW��-07�ZLOO�IXUQLVK�&OLHQW�FHUWLILFDWLRQ�RI�LQVXUDQFH��

(�� 7HUPLQDWLRQ

,Q�WKH�HYHQW�RI�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�E\�&OLHQW��&OLHQW�VKDOO�SD\�-07�IRU�VHUYLFHV��LQFOXGLQJ�
DGGLWLRQDO�VHUYLFHV�� UHQGHUHG��SHUIRUPHG��RU�SURFXUHG� WKURXJK�VXFK�SKDVH�� LQFOXGLQJ�([SHQVHV��DW�
WKH� UDWHV� VWDWHG� LQ� WKH� $JUHHPHQW�� SOXV� DOO� WHUPLQDWLRQ� H[SHQVHV�� � 7HUPLQDWLRQ� H[SHQVHV� PHDQ�
DGGLWLRQDO�5HLPEXUVDEOH�([SHQVHV�GLUHFWO\�DWWULEXWDEOH�WR�WHUPLQDWLRQ��

)�� ,QGHPQLILFDWLRQ�DQG�/LPLWDWLRQ�RI�/LDELOLW\

([FHSW�DV�RWKHUZLVH�DJUHHG��-07�VKDOO�KROG�KDUPOHVV�DQG�LQGHPQLI\�WKH�&OLHQW�DJDLQVW�LQMXU\��ORVV�RU�
GDPDJH� DULVLQJ� RXW� RI� WKH� QHJOLJHQW� DFWV�� HUURUV� RU� RPLVVLRQV� RI� -07�� � 7KH�&OLHQW� DJUHHV� WR� OLPLW�
-07
V� OLDELOLW\� KHUHXQGHU� WR� &OLHQW� DQG� WR� DOO� &RQVWUXFWLRQ� &RQWUDFWRUV� DQG� 6XEFRQWUDFWRUV� RQ� WKH�
SURMHFW��GXH�WR�VXFK�QHJOLJHQW�DFWV��HUURUV�RU�RPLVVLRQV��VXFK�WKH�WRWDO�DJJUHJDWH�OLDELOLW\�RI�-07�WR�DOO�
WKRVH�QDPHG�VKDOO�QRW�H[FHHG�-07
V�WRWDO�IHH�IRU�VHUYLFHV�UHQGHUHG�RQ�WKLV�SURMHFW�

*��� 6WDQGDUG�RI�&DUH�

-07� VKDOO� SHUIRUP� WKH� VHUYLFHV� LQ� D� PDQQHU� FRQVLVWHQW� ZLWK� WKH� GHJUHH� RI� VNLOO� DQG� FDUH�
RUGLQDULO\� H[HUFLVHG� E\�PHPEHUV� RI� WKH� VDPH� SURIHVVLRQ� FXUUHQWO\� SUDFWLFLQJ� XQGHU� WKH� VDPH�
FRQGLWLRQV��
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