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The Department of Energy (DOE) is pleased to present this guide and sample license, created by the Technology 

Transfer Working Group (TTWG) for licensing intellectual property (IP} developed at DOE's National Laboratories. The 

TTWG was established as part of the Energy Policy Act of 2005 to improve the successful transfer of DOE-funded 

technologies. The group's members comprise the technology transfer leads at the National Laboratories and 

single-purpose research facilities. 

Intellectual property developed at DOE's National Laboratories typically is held and licensed by the laboratory where the 

technology was developed. The DOE Office of Technology Transition's Lab Partnering Service (LPS) maintains a 

comprehensive database of lab-derived IP that makes browsing the portfolio easy and intuitive. Once you have identified 

IP of interest, we recommend you contact the laboratory through LPS or the associated technology transfer office. You 

will require a license agreement to obtain commercialization rights to patented and copyrighted IP owned by the DOE's 

National Laboratories and facilities. While specific licensing terms and conditions may vary among laboratories, the 

underlying obligation is the same. 

We developed this guide and accompanying sample license to provide you with an understanding of typical contract 

terms and provisions to help you access and commercialize DOE's IP resources effectively, and to explain the laws and 

policies governing the licensing of federally funded research. This guide will prove most useful to small businesses and 

entrepreneurs with limited resources and licensing experience, but we hope all interested companies and individuals will 

find it valuable. 

We wish to acknowledge the efforts of the TTWG volunteers from across the laboratory complex who contributed to the 

creation of the guide and Licensing Guide and Sample License. We at the Department of Energy and TTWG are excited 

that you have taken this first step toward the commercialization of DOR's world-class research into new products and 

services. It is this necessary and important process that enables the United States to maintain its technological 

leadership on the global stage, thus enhancing our economic competitiveness, bolstering our national security, and 

protecting our environment. 

Sincerely, 

#� 
Conner Prochaska 

Chief Commercialization Officer 
Technology Transfer Coordinator 
U.S. Department of Energy 

Senior Manager, Technology Partnerships and 
Business Development, Sandia National Labs 
Chair, Technology Transfer Working Group 

https://www.labpartnering.org/p/


Licensing Contacts 

Laboratory or Facility Licensing Contact Email Addresses 

Ames Laboratory Stacy Joiner sjoiner@ameslab.gov 

Argonne National Laboratory Hemant Bhimnathwala hbhimnathwala@anl.gov 

Brookhaven National Laboratory Poornima Upadhya pupadhya@bnl.gov 

Fermi National Acclerator Laboratory Aaron Sauers asauers@fnal.gov 

Idaho National Laboratory Jason Stolworthy (interim) jason.stolwirthy@inl.gov 

Kansas City Plant Andy Myers amyers@kcp.com 

Lawrence Berkeley National Laboratory Sabastian Ainslie sainslie@lbl.gov 

Lawrence Livermore National Laboratory Genaro Mempin mempin1@llnl.gov 

Los Alamos National Laboratory Kathleen McDonald kathleen_m@lanl.gov 

National Energy Technology Laboratory Jessica Lamp Jessica.Lamp@netl.doe.gov 

National Renewable Energy Laboratory Eric Payne eric.payne@nrel.gov 

Oak Ridge National Laboratory Jennifer Caldwell caldwelljt@ornl.gov 

Pacific Northwest National Laboratory Peter Christensen peter.christensen@pnnl.gov 

Pantex Site Jeremy Benton Jeremy.Benton@cns.doe.gov 

Princeton Plasma Physics Laboratory Laurie Bagley lbagley@pppl.gov 

Sandia National Laboratories Joel Sikora jsikora@sandia.gov 

Savannah River National Laboratory Jennifer Holroyd Jennifer.holroyd@srnl.doe.gov 

Stanford Linear Acceleraror Center Evan Elder evan.elder@stanford.edu 

Thomas Jefferson National Accelerator Facility Rhonda Scales scales@jlab.org 

Y-12 National Security Complex Jeremy Benton Jeremy.Benton@cns.doe.gov 
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The U.S. Department of Energy (DOE) laboratories and facilities perform 
world-class fundamental research and applied R&D.  Scientific advancements 
emanating from this research can impact and drive the global marketplace, 
strengthening U.S. competitiveness and supporting economic development in our 
communities.  Breakthrough technologies and scientific innovation often result in 
intellectual property (IP) that may support business and the transition of science 
to the marketplace.  This IP is captured in patents and copyrights and the DOE 
laboratories and facilities eagerly work with companies to license such IP so that 
these technologies become products, services, and consumer goods that benefit 
the public.

License agreements are the legal instrument by which the national laboratories 
and facilities grant access to their IP.  As a general rule, national laboratories and 
facilities license rights in a patent application or issued patent for inventions and 
license copyrights for software.  Most DOE laboratories and facilities have a tech-
nology transfer office with a staff of professionals committed to transferring its 
technologies to the private sector.  Although the technology transfer offices at 
DOE laboratories have much in common, each laboratory has developed its own 
approach to licensing technology and its own licensing strategy.  Because of the 
unique set of laws and policies governing the licensing of federally funded 
research and DOE policies regarding intellectual property, licensing agreements 
for technology developed at DOE laboratories have some provisions that may not 
be present in a license agreement between private entities.  The purpose of this 
document is to describe a “typical” DOE laboratory IP license agreement in order 
to provide prospective licensees with an understanding of the terms and condi-
tions found in most DOE laboratory IP license agreements.
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Prior to 1980, the U.S. Government had accumulated 28,000 patents, fewer than 
5% of which were commercially licensed 1. Through a series of landmark legisla-
tive acts in the 1980s, including the Bayh-Dole Act, the Stevenson-Wydler Act, the 
Federal Technology Transfer Act, and the National Competitiveness Technology 
Transfer Act of 1989 (NCTTA), universities and contractors operating national lab-
oratories were authorized to retain title to inventions created using federal fund-
ing, pursue patent protection, and license those inventions to third parties.  The 
enabling laws and agency-specific policies imposed some limits on this authority 
to license and these limitations are reflected in the national laboratories’ license 
agreements.  Today the DOE laboratories annually develop more than 1800 new 
inventions, receive more than 400 U.S. patents, and execute more than 300 new 
license agreements.  In September 2011, the DOE reported more than 3500 active 
license agreements from its laboratories and facilities.
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Most DOE national laboratories are Government-Owned, Contractor-Operated 
(GOCO) facilities, meaning they are owned by the Department of Energy but man-
aged by companies, universities, or university consortia under Management and 
Operating (M&O) contracts.  (The sole exception is the National Energy Technolo-
gy Laboratory, NETL, which is a Government-Owned, Government-Operated, or 
GOGO facility.)  Among many other things, the M&O contracts establish the 
requirements for the M&O contractor to obtain title and license DOE technolo-
gies.  License agreements for national laboratory technologies are between the 
M&O contractor and the licensing entity (licensee), and in most cases, when an 
M&O contractor for a laboratory/facility changes, the departing contractor 
assigns its ownership of the laboratory technologies to the successor contractor. 
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The terms of each license agreement vary commensurately with the market 
value of each technology and the common licensing practices of the relevant 
industrial sector.   Some of the more common terms are described below:

Monetary Terms.  Licenses typically have at least these four monetary terms: 
• License issue fee, due upon execution of the agreement;
• Running royalty, most commonly based on a percentage of sales; 
• Minimum annual royalties or milestone payments; and
• Patent cost reimbursements, which may include expenses incurred for pat-

ent filing, patent prosecution and maintenance, and governmental patent office 
fees (e.g., filing fees, issue fees, maintenance fees, and annuities).

In some cases, laboratories are able to accept company equity in lieu of cash 
for some of these payments.

Performance Requirements.  Licenses also contain performance requirements 
for the licensee. These are mutually agreed upon milestones that reflect the 
licensee’s expected progress toward the development of the technology into a 
product and/or service. These requirements ensure that technologies developed at 
the national laboratories and facilities are commercialized and that the public ulti-
mately enjoys the benefit provided by the product or service. 

Business Plan Requirements.  Some DOE laboratories/facilities require a busi-
ness and commercialization plan to be provided by a licensee.  This business plan 
typically contains details about the general business, opportunity, market, set of 
commercialization milestones, and resources required to achieve those mile-
stones.  In many cases the business and commercialization plan provided by the 
licensee supports and justifies license terms such as the performance require-
ments of the license, the type of exclusivity, and the scope of the field of use for 
the license.     

Field of Use.  Licenses are often limited by fields of use.  This means the tech-
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nology is licensed according to the licensee’s intended use or application or antici-
pated market. Technology transfer offices work closely with prospective licensees 
to determine a field of use that supports the company’s business plan and com-
mercialization strategy.

Exclusivity.  Licenses may be exclusive or non-exclusive.  In either case, the 
license will normally be granted for a specific field of use. An invention may be 
licensed exclusively to more than one company in clearly separate fields of use.
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National laboratories and facilities seek licensees who are most able to bring a 
technology to market. The criteria typically used to qualify a licensee are: 

• R&D capabilities
• Financial resources
• Management commitment
• Experience in relevant markets

*29(510(17�5(48,5('�7(506�$1'�35$&7,&(6

As noted above, because national laboratories and facilities are government-
owned, their business policies and licensing terms can differ from those found in 
the private sector.  Some of the requirements stem from statutes governing all fed-
erally funded research and some stem from statutes, regulations or policies 
unique to the Department of Energy.
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Preference for Small Business:  Assuming all factors are equal, the laws 
governing the disposition of inventions developed using federal funds also 
includes an obligation to provide preferential consideration to U.S. small business-
es so long as such companies demonstrate the capacity and commitment to com-
mercialize the technology.

Requirement for Substantial Manufacture in the U.S. for U.S. Products:  
Under the Bayh-Dole Act, products produced under exclusive licenses to IP devel-
oped with federal funding must be substantially manufactured in the United 
States if they are to be used or sold in the U.S.  The Act also states that the sub-
stantial manufacturing requirement is “normally” applied to non-exclusive licens-
es but not required.  The intent of this requirement is to ensure that the taxpayers’ 
investment in research and development at federal laboratories and facilities ben-
efits the United States through the generation of employment opportunities. Waiv-
ers may be granted by the funding agency if domestic manufacture of the product 
is not commercially feasible or if attempts to find a U.S. manufacturer have been 
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unsuccessful.
Government March-In Rights:  Under limited circumstances, generally relat-

ing to an urgent national need and a licensee’s inability to commercialize an inven-
tion to meet that need, the U.S. Government retains the right to grant a license to 
a technology developed under federal funding even if such technology is exclusive-
ly licensed to another party.   Note, however, that 35 U.S.C. § 203 provides that an 
exclusive licensee will first be provided the right to sublicense the exclusively 
licensed technology prior to the government exercising its march-in-rights.  While 
this required provision may be a source of concern to prospective licensees, in 
practice the U.S. Government has rarely exercised this right.

Government Use Rights:  All licenses of IP developed under federal funding 
must grant the U.S. Government non-exclusive rights to use such IP by or on 
behalf of the U.S. government. This means that if a licensee of an invention sells a 
patent-protected product to the U.S. government or is contracted by the U.S. Gov-
ernment to perform a service that requires the use of the invention, the licensee is 
not obligated to pay royalties on such sales or services.  In addition, a company 
that is contracted by the U.S. Government to supply a product or a service that 
requires the use of a federally funded invention may use the invention without an 
obligation to have a license.  For example, the Government may issue a contract 
to supply the Army with a vaccine that is covered by a DOE laboratory patent.  
Such “Government Use” does not require a license from the DOE laboratory that 
invented the vaccine.

Conflicts of Interest:  Public Law 101-189 (National Competitiveness Technol-
ogy Transfer Act of 1989) contemplated that the agencies would address conflict 
of interest in their technology transfer activities.  DOE included specific provi-
sions in the Technology Transfer Clause that was included in all DOE manage-
ment and operating laboratory contracts where the contractor was given the 
authority to conduct technology transfer.  These provisions require the contrac-
tors to have implementing procedures approved by the DOE Contracting Officer 
that seek to avoid employee and organizational conflicts of interest in the conduct 
of technology transfer activities.  The procedures include a requirement that the 
contractor must get DOE Contracting Officer approval prior to the assignment, 
exclusive licensing, or option for exclusive licensing of any intellectual property to 
(1) an individual who has been a laboratory employee within the previous two 
years or (2) the company in which the individual is a principal. 
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Fairness of Opportunity:  It is DOE policy to ensure widespread public 
notice of opportunities to license inventions developed with DOE funding.

U.S. Competitiveness:  The DOE requires its laboratories and facilities to 
consider U.S. competitiveness in all license agreements.  The requirement for U.S. 
competitiveness can be satisfied by either substantially manufacturing products 
in the United States or by having a business unit in the United States and provid-
ing a significant economic and technical benefit to the United States.  The DOE 
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laboratory or facility must evaluate several factors to determine whether a licens-
ee meets the U.S competitiveness requirement.   If the technology transfer officer 
at the DOE laboratory or facility concludes that the U.S. competitiveness require-
ment will not be met, such officer must obtain DOE approval to proceed with the 
license agreement, particularly in the case of an exclusive license agreement.

Export Control:  All DOE laboratories and facilities are required to include 
an export control clause in their license agreements.  This clause simply states 
that the Licensee agrees to comply with export control laws designed to protect 
items and information important to the United States.  It restates the existing 
requirements of export control laws and regulations and does not impose addi-
tional requirements.

$%287�7+(�6$03/(�/,&(16(

This sample license is for illustrational and discussion purposes only and is not 
the exact license agreement that you will find at any of the DOE laboratories or 
facilities. The sample license is intended to provide prospective licensees with an 
example of the basic provisions that may be included in a non-exclusive license.  

(;3/$1$7,21�2)�7+(�6$03/(�/,&(16(�$57,&/(6

3UHDPEOH
The first paragraph of the contract simply identifies the parties to the agree-

ment, the nature of the parties, and the effective date of the agreement.

%DFNJURXQG
Sometimes called the Recitals, and in some agreements beginning with the 

word “Whereas,” the Background clause introduces the nature of the contractual 
relationship and does not contain legally binding terms.

$UWLFOH�����7HUPV�DQG�&RQGLWLRQV
This is simply the formal statement that the parties agree to be legally bound 

by the terms and conditions of the agreement.

$UWLFOH�����'HÀQLWLRQV
In order to streamline the contract language, important terms are defined at 

the beginning.  Defined terms in common contract practice are typed with capi-
talized first letters.  The Definitions section is important in that it contains a num-
ber of potentially negotiable contract parameters.  Some of the most common def-
initions in license agreements are Accounting Period, Effective Date, Field of Use, 
Licensed Products, Licensed Processes, Gross Sales, Net Sales, Patent Costs and 
Royalty.

$UWLFOH�����*UDQW
The Grant clause specifies the rights transferred to the licensee.  A licensee 

should consider whether the rights provided under the Grant clause support its 
business model and the anticipated use of the Licensed Patents.  The grant of 
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rights in a non-exclusive license may include sublicensing rights but the right to 
grant sublicenses is frequently only granted in exclusive licenses.  The grant in the 
Sample License includes all rights protected by the Licensed Patents (make, have 
made, etc.), but may be limited to a Field of Use.  Some agreements may grant 
only a subset of these rights.  For example, a research-only license will grant only 
the right to make and to use Licensed Products for internal research purposes. 

$UWLFOH�����&RQVLGHUDWLRQ�DQG�)LQDQFLDO�2EOLJDWLRQV
Article 4 describes the licensee’s obligations under the license agreement.  Typ-

ically, these obligations include financial obligations (execution fee, minimum roy-
alties, running royalties and patent reimbursement) as well as diligence obliga-
tions to meet milestones defined in the license agreement (Exhibit C, “Diligence 
for Licensed Patent” in the included Sample License).  In the Sample License, the 
financial obligations are defined in Exhibit B and the Report Schedule and Form 
are included in Exhibit D.  Obligations under the agreement may have due dates 
that are tied to the Accounting Period or may have specific dates within a year 
that can be annually, semiannually, quarterly, or specified dates.  

Article 4 notes that the licensee will not owe royalties for Licensed Products 
purchased by the United States Government because the U.S. Government already 
has access to the technology through its Government License Rights.  The licens-
ee therefore agrees to reduce the price to the U.S. Government by the amount of 
the royalty it would otherwise owe.  This also applies to sales to entities contract-
ed by the U.S. Government to provide such products or services.

Provisions for interest on late payments are typically included in DOE laborato-
ry licenses to encourage timely payment.

$UWLFOH�����3DWHQW�3URVHFXWLRQ�DQG�5HLPEXUVHPHQW
The Sample License assigns responsibility to the DOE laboratory/facility con-

tractor  for preparing, filing, prosecuting and maintaining the Licensed Patents 
and stipulates that the licensee(s) will reimburse the contractor for incurred pat-
ent expenses.  While this is standard practice among the DOE laboratories/facili-
ties, each laboratory may have its own practice on patent reimbursement.  For 
example, the DOE laboratory/facility contractor may choose to license the same 
patents non-exclusively to more than one licensee.  In this case, the contractor 
may require that each licensee reimburse patent costs on a pro rata basis with the 
other licensees.   

$UWLFOH�����&RQGLWLRQV�RI�*UDQW
Article 6 calls out several requirements imposed on the licensee by federal law 

or DOE policy.  These terms are typically not negotiable.
U.S. Competitiveness:  As described above, DOE requires its laboratories and 

facilities to consider the specific economic benefit of a license to the United 
States.  The Sample License includes the requirement to substantially manufac-
ture in the United States; however, a DOE laboratory/facility can satisfy the DOE 
requirement for U.S. competitiveness in a non-exclusive license if the licensee has 
a business unit in the United States and provides a significant economic and tech-
nical benefit to the United States. 
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Markings:  U.S. patent laws allow for recovery of patent infringement damages 
for the period of time after an infringer had actual or constructive notice of the 
infringed patent. Actual notice can be provided by way of a letter, after infringe-
ment has begun and been discovered.  Constructive notice can be provided before 
actual notice by marking a patented product with an applicable patent number, 
thereby extending the period for which damages can be recovered.  For this rea-
son, most national laboratory licenses require Licensed Products to be marked 
“patent pending” for not-yet-issued patents or the word “patent” or abbreviation 
“pat” followed by the issued patent number.  Under the America Invents Act 
(signed into law on September 16, 2011) patent owners may now comply with pat-
ent marking requirements by marking their products with the address of a web 
page that identifies patent numbers in association with the marked product.

Advertising/Financing:  The Conditions of Grant article typically defines the 
conditions under which licensed rights may be used as advertisements or as col-
lateral.

$UWLFOH�����5HFRUGV��5HSRUWV�DQG�5R\DOW\�3D\PHQWV
Article 7 of the Sample License defines record keeping requirements for verifi-

cation of royalty calculations and reporting requirements.  

$UWLFOH�����%UHDFK�DQG�7HUPLQDWLRQ
Article 8 describes the circumstances under which the license may expire or be 

terminated.  The agreement automatically terminates when all Licensed Patents 
expire or are ruled invalid.  In general, the DOE laboratory or facility may termi-
nate the agreement for financial and material breaches.  The licensee, on the 
other hand, typically may terminate the agreement for any reason at any time 
with a written notice.  In the Sample License, the licensee is required to provide 
60-day written notice prior to termination. 

$UWLFOH�����,QIULQJHPHQW
The Infringement Article addresses the actions that are required in the event of 

third-party infringement or suspected infringement of the Licensed Patents. Some 
DOE laboratories and facilities include provisions that establish the ground rules 
for pursuing legal action against infringers of the Licensed Patents.  For example, 
the DOE laboratory or facility may reserve the first option to take action with 
DOE approval, but will not be obligated to take action on behalf of the licensee.  
In an exclusive license a laboratory/facility may opt to not take action, and in this 
case the licensee may have the option to file suit.  The article may also define 
how the costs and proceeds of any legal action will be shared.

$UWLFOH������([SRUWDWLRQ�RI�7HFKQLFDO�,QIRUPDWLRQ
This provision reminds the licensee of obligations to comply with all applicable 

export control laws and regulations and requires the licenses to indemnify the 
laboratory or facility against any penalties incurred if the licensee is found to 
have violated those laws and regulations.   

$UWLFOH������'LVFODLPHU
All licenses include a disclaimer stating that the laboratory/facility and DOE do 
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not make any representations or warranties regarding the licensee’s exercise of 
granted rights.  This is standard licensing practice and must be included in a labo-
ratory/facility license.

$UWLFOH������5HSUHVHQWDWLRQV�DQG�:DUUDQWLHV
The specific representations and warranties vary between laboratories and 

facilities, but generally include warranties by the laboratory/facility that they can 
grant licenses to the IP.  

$UWLFOH������3URGXFW�/LDELOLW\�,QGHPQLW\
DOE M&O contracts require that all technology transfer agreements include a 

provision requiring the licensee to indemnify the Government and the Contractor 
for all damages, costs, and expenses arising from personal or property damaging 
occurring as a result of use of the Licensed Patents.  Although the contract lan-
guage may vary slightly from laboratory to laboratory, product liability indemnifi-
cation is a required part of the license agreement.  The DOE laboratory or facility 
may also require a licensee to insure its activities in connection with the work 
under the Licensed Patents and the Agreement.  

$UWLFOH������1RWLFH
Article 14 in the Sample License identifies points of contact and provides 

instructions for communications and notifications.

$UWLFOH������(QWLUH�$JUHHPHQW�DQG�/HJDO�$PHQGPHQWV
Article 15 addresses amendments and establishes priorities for resolving con-

flict with other agreements.

$UWLFOH������6XFFHVVRUV�DQG�$VVLJQV
Because DOE periodically may select a new contractor to manage a laboratory 

or facility, license agreements must address assignment of IP to a successor con-
tractor or the Department of Energy.  In either case, the provisions of the license 
agreement will normally remain in effect.  

$UWLFOH������'LVSXWHV�DQG�*RYHUQLQJ�/DZV
As with most contracts, license agreements normally identify the jurisdiction 

and process for resolving disputes.

$UWLFOH������8VH�RI�1DPHV
Normally, licensees are not permitted to name the Government, Department of 

Energy, licensing DOE laboratory/facility, or inventor(s) in its advertising and 
marketing materials.  Exceptions to this prohibition typically require prior written 
approval by the DOE laboratory/facility.

$UWLFOH������0LVFHOODQHRXV
This article includes provisions that clarify interpretation of certain aspects of 

the agreement.

$UWLFOH������2IIHU
The final article contains signature blocks for executing the agreement.  The 

license is not in effect until both parties have signed the agreement.  Some labora-
tories also require receipt of the execution fee before the agreement is binding.
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In the Sample License, the information that is specific to a particular transac-

tion is contained in the exhibits.  However, in some licenses this information is 
integrated in the body of the agreement, in which case the entire agreement 
should be considered confidential.

Exhibit A — Intellectual Property (IP):  Licenses list the IP (Licensed Pat-
ents) in an exhibit to the agreement or in the body of the agreement.

Exhibit B — License Fees:  License fees, payments, and other consideration 
are often defined in an exhibit to the agreement.  Normally, the financial exhibit 
is deemed confidential data not to be disclosed to any third party without the 
consent of the Licensee and Licensor.

Exhibit C — Diligence for Licensed Patent:  Performance milestones are often 
defined in this exhibit.  The milestones can range from completion of specific 
development efforts to specific commitments tied to product sales.   As with the 
financial exhibit, the performance exhibit is normally deemed confidential. 

Exhibit D — Report Schedule and Form:  Many licenses provide a form for 
reporting sales and for calculating royalties due under the Agreement.  As with 
the other financial and performance data, this exhibit is normally deemed confi-
dential.

TTWG Licensing Committee (2012)

-HQQLIHU�&DOGZHOO��FKDLU�� 2DN�5LGJH�1DWLRQDO�/DERUDWRU\
&KULVWLQH�%UDNHO� %URRNKDYHQ�1DWLRQDO�/DERUDWRU\
&RQQLH�&OHDU\� $UJRQQH�1DWLRQDO�/DERUDWRU\
9LUJLQLD�GH�OD�3XHQWH� /DZUHQFH�%HUNHOH\�1DWLRQDO�/DERUDWRU\
&KDULW\�)ROOHWW� /DZUHQFH�/LYHUPRUH�1DWLRQDO�/DERUDWRU\
&KHU\O�)UDJLDGDNLV� /DZUHQFH�%HUNHOH\�1DWLRQDO�/DERUDWRU\
-XG�+LJKWRZHU� 2DN�5LGJH�1DWLRQDO�/DERUDWRU\
.DWKOHHQ�0F'RQDOG� /RV�$ODPRV�1DWLRQDO�/DERUDWRU\
-RKQ�0F(QWLUH� 3DFLILF�1RUWKZHVW�1DWLRQDO�/DERUDWRU\
0LNH�3DXOXV� 2DN�5LGJH�1DWLRQDO�/DERUDWRU\
(ULF�3D\QH� 1DWLRQDO�5HQHZDEOH�(QHUJ\�/DERUDWRU\
&UDLJ�6PLWK� 6DQGLD�1DWLRQDO�/DERUDWRULHV
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7KLV�VDPSOH�OLFHQVH�LV�IRU�LOOXVWUDWLRQDO�DQG�GLVFXVVLRQ�SXUSRVHV�RQO\��7KH�OLFHQVH�LV�LQFOXGHG�DV�RQH�

RI�VHYHUDO�FRPSRQHQWV�RI�WKLV�/LFHQVLQJ�*XLGH�IRU�SURVSHFWLYH�OLFHQVHHV�RI�WHFKQRORJ\�GHYHORSHG�

DW�ODERUDWRULHV�DQG�IDFLOLWLHV�RSHUDWHG�RQ�EHKDOI�RI�WKH�8�6��'HSDUWPHQW�RI�(QHUJ\��'2(����,W�

LV�PHDQW�WR�SURYLGH�SURVSHFWLYH�OLFHQVHHV�ZLWK�DQ�H[DPSOH�RI�WKH�EDVLF�SURYLVLRQV�WKDW�PD\�EH�

LQFOXGHG�LQ�D�QRQH[FOXVLYH�OLFHQVH��DQG�QRW�DOO�SURYLVLRQV�DUH�QHFHVVDULO\�DSSOLFDEOH�WR�HYHU\�

OLFHQVLQJ�GHDO���+RZHYHU��LQ�RUGHU�WR�SURYLGH�WKH�PRVW�FRPSUHKHQVLYH�JXLGH��ZH�KDYH�LQFOXGHG�

PDQ\�RI�WKH�SURYLVLRQV�WKDW�FRXOG�EH�SDUW�RI�D�QRQH[FOXVLYH�OLFHQVH���7KHUHIRUH��WKLV�VDPSOH�OLFHQVH�

LV�QRW�WKH�H[DFW�OLFHQVH�DJUHHPHQW�WKDW�\RX�ZLOO�¿QG�DW�DQ\�RQH�'2(�ODERUDWRU\�RU�IDFLOLW\�

([FHSW�ZKHUH�LQGLFDWHG�EHORZ��WKH�ODQJXDJH�DQG�WHUPV�LQ�D�OLFHQVH�DUH�QHJRWLDEOH���&HUWDLQ�

OLFHQVLQJ�WHUPV�DUH�UHTXLUHG�E\�'2(�WR�PHHW�OHJLVODWLYH�UHTXLUHPHQWV��DV�LQGLFDWHG�LQ�WKLV�VDPSOH�

OLFHQVH�DQG�IXUWKHU�RXWOLQHG�LQ�WKH�/LFHQVLQJ�*XLGH���:KLOH�WKH�LQWHQW�RI�WKHVH�UHTXLUHG�SURYLVLRQV�

DUH�JHQHUDOO\�WKH�VDPH�DPRQJ�WKH�ODERUDWRULHV�DQG�IDFLOLWLHV��WKH�ODQJXDJH�DQG�EUHDGWK�RI�WKH�

SURYLVLRQV�PD\�YDU\�JUHDWO\�EHWZHHQ�GLIIHUHQW�'2(�ODERUDWRULHV�DQG�IDFLOLWLHV��)RU�WKH�VSHFL¿FV�

RQ�OLFHQVLQJ�LQWHOOHFWXDO�SURSHUW\�IURP�DQ�LQGLYLGXDO�ODERUDWRU\�DQG�IDFLOLW\��ZH�HQFRXUDJH�\RX�

WR�FRQWDFW�WKH�WHFKQRORJ\�WUDQVIHU�RI¿FH�DW�WKH�LQGLYLGXDO�ODERUDWRU\�DQG�IDFLOLW\�GLUHFWO\�DQG�ZH�

KDYH�SURYLGHG�D�WDEOH�ZLWK�WKH�OLQNV�WR�WKH�WHFKQRORJ\�WUDQVIHU�ZHEVLWHV�DW�WKH�EHJLQQLQJ�RI�WKH�

7HFKQRORJ\�7UDQVIHU�:RUNLQJ�*URXS�/LFHQVLQJ�*XLGH���
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�5HIHUHQFH��;;;;�

7KLV�OLFHQVH�DJUHHPHQW��KHUHLQDIWHU�³$JUHHPHQW´���ZKLFK�VKDOO�EH�HIIHFWLYH�RQ�WKH�GDWH�LW�LV�
H[HFXWHG�E\�WKH�ODVW�3DUW\�WR�VLJQ��WKH�³(IIHFWLYH�'DWH´��EHORZ��LV�EHWZHHQ�>/$%25$725<�
)$&,/,7<�23(5$725@���KHUHLQDIWHU�³/LFHQVRU´���0DQDJHPHQW�DQG�2SHUDWLQJ�&RQWUDFWRU�IRU�
WKH�>'2(�/$%25$725<�)$&,/,7<@�DQG�>&203$1<�1$0(@���KHUHLQDIWHU�³/LFHQVHH´���D�
IRU�SUR¿W�FRPSDQ\�RUJDQL]HG�DQG�H[LVWLQJ�XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI��>1$0(�RI�67$7(@�
DQG�KDYLQJ�D�SULQFLSDO�SODFH�RI�EXVLQHVV�DW�>&203$1<�$''5(66@��KHUHLQDIWHU�UHIHUUHG�WR�
LQGLYLGXDOO\�DV�³3DUW\´�DQG�MRLQWO\��DV�³3DUWLHV�´����

%$&.*5281'

/LFHQVRU�PDQDJHV�DQG�RSHUDWHV�>'2(�/$%25$725<�)$&,/,7<@�XQGHU�DXWKRULW\�RI�LWV�3ULPH�
&RQWUDFW�1R��>0	2�&2175$&7�5()(5(1&(@��KHUHLQDIWHU�³3ULPH�&RQWUDFW´��ZLWK�WKH�8QLWHG�
6WDWHV�*RYHUQPHQW�DV�UHSUHVHQWHG�E\�WKH�'HSDUWPHQW�RI�(QHUJ\��KHUHLQDIWHU�³'2(´��

/LFHQVHH�LV�D�>7<3(�RI�%86,1(66@�EXVLQHVV�ORFDWHG�LQ�>1$0(�RI�67$7(@��DQG�DV�DSSOLFDEOH��
KDV�ZRUNHG�FORVHO\�ZLWK�>'2(�/$%25$725<�)$&,/,7<@�RQ�>'(),1(�WKH�7(&+1,&$/�
3$571(56+,3�7<3(@��DQG�UHODWHG�SURMHFWV��

/LFHQVHH�LV�LQWHUHVWHG�LQ�DFTXLULQJ�FHUWDLQ�ULJKWV�WR�/LFHQVRU¶V�LQYHQWLRQV�DQG�SODQV�WR�H[SDQG�LWV�
FXUUHQW�OLQH�RI�>7<3(@�SURGXFWV�E\�GHYHORSLQJ�DQG�FRPPHUFLDOL]LQJ�D�>352'8&7�/,1(@�EDVHG�
RQ�VXFK�LQYHQWLRQV��DQG�

/LFHQVRU�LV�ZLOOLQJ�WR�JUDQW�VXFK�ULJKWV�VR�WKDW�WKH�LQYHQWLRQV�ZLOO�EH�GHYHORSHG�DQG�EH�XVHG�WR�WKH�
IXOOHVW�H[WHQW�SRVVLEOH�IRU�WKH�EHQH¿W�RI�WKH�JHQHUDO�SXEOLF��

$57,&/(��
7(506�	�&21',7,216

7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�IRUHJRLQJ�SUHPLVHV��FRYHQDQWV�DQG�DJUHHPHQWV�FRQWDLQHG�
KHUHLQ��WKH�3DUWLHV�DJUHH�WR�EH�ERXQG�DV�IROORZV�

$57,&/(��
'(),1,7,216

$V�XVHG�LQ�WKLV�$JUHHPHQW��WKH�IROORZLQJ�WHUPV�VKDOO�KDYH�WKH�PHDQLQJV�VHW�IRUWK�EHORZ�

���� ³$FFRXQWLQJ�3HULRG´�PHDQV�WKH�SHULRG�IURP�-DQXDU\���WKURXJK�'HFHPEHU����RI�HDFK�\HDU��
ZLWK�WKH�¿UVW�$FFRXQWLQJ�3HULRG�EHJLQQLQJ�RQ�WKH�(IIHFWLYH�'DWH�
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���� ³'LVSRVH�´�³'LVSRVH�RI´�RU�³'LVSRVLWLRQ´�PHDQV�WKH�VDOH��OHDVH�RU�RWKHU�WUDQVIHU�RI�/LFHQVHG�
3URGXFWV�RU�/LFHQVHG�3URFHVVHV�

���� ³(IIHFWLYH�'DWH´�PHDQV�WKH�GDWH�RI�WKH�VLJQDWXUH�RI�WKH�ODVW�3DUW\�WR�VLJQ�WKLV�$JUHHPHQW�
���� ³)LHOG�V��RI�8VH´�PHDQV�DQG�LV�OLPLWHG�WR�BBBBBBBBBBBBBBBBB
���� ³*RYHUQPHQW´�PHDQV�WKH�)HGHUDO�*RYHUQPHQW�RI�WKH�8QLWHG�6WDWHV�RI�$PHULFD�
���� ³*URVV�6DOHV´�PHDQV�WKH�8�6��'ROODU�YDOXH�RI�DOO�FRQVLGHUDWLRQ�WR�ZKLFK�/LFHQVHH�LV�HQWLWOHG�

IRU�WKH�'LVSRVLWLRQ�RI�/LFHQVHG�3URGXFWV�DQG�WKH�8�6��'ROODU�YDOXH�RI�DOO�FRQVLGHUDWLRQ�WR�
ZKLFK�WKH�/LFHQVHH�LV�HQWLWOHG�IRU�WKH�SUDFWLFH�RI�/LFHQVHG�3URFHVVHV���,Q�WKH�HYHQW�/LFHQVHH�
GRHV�QRW�XOWLPDWHO\�'LVSRVH�RI�/LFHQVHG�3URGXFWV��RU�/LFHQVHH�'LVSRVHV�RI�/LFHQVHG�
3URGXFWV�IRU�OHVV�WKDQ�IDLU�PDUNHW�YDOXH��WKH�IDLU�PDUNHW�YDOXH�RI�VXFK�/LFHQVHG�3URGXFWV�
�DV�LI�WKHUH�KDG�EHHQ�D�IDLU�PDUNHW�YDOXH�'LVSRVLWLRQ�WR�DQ�XQDI¿OLDWHG�WKLUG�SDUW\��VKDOO�EH�
LQFOXGHG�LQ�*URVV�6DOHV�

���� ³/LFHQVHG�3DWHQWV´�PHDQV�HDFK�SDWHQW�DQG�SDWHQW�DSSOLFDWLRQ�OLVWHG�LQ�([KLELW�$�RZQHG�
E\�>/$%25$725<�)$&,/,7<�23(5$725¶6@��DQG�DQ\�SDWHQWV�LVVXLQJ�LQ�DQ\�FRXQWU\�
DW�DQ\�WLPH�IURP�VXFK�DSSOLFDWLRQ�DQG�DQ\�GLYLVLRQV��FRQWLQXDWLRQV��FRQWLQXDWLRQV�LQ�SDUW�
�H[FOXGLQJ�WKRVH�FODLPV�LQ�VXFK�DSSOLFDWLRQV�FODLPLQJ�QHZ�VXEMHFW�PDWWHU��WKHUHRI��DQG�DOO�
UHLVVXHV��UHH[DPLQDWLRQV��LQWHU�SDUWHV�UHYLHZV��SRVW�JUDQW�UHYLHZV��RU�H[WHQVLRQV�RI�DQ\�
VXFK�SDWHQWV��DQG�DOO�SDWHQW�DSSOLFDWLRQV�FRUUHVSRQGLQJ�WR�DQ\�RI�WKH�IRUHJRLQJ���7KH�WHUP�
³/LFHQVHG�3DWHQWV´�GRHV�QRW�LQFOXGH�DQ\�SDWHQW�IRXQG�WR�EH�XQHQIRUFHDEOH�RU�LQYDOLG�E\�
D�¿QDO�GHFLVLRQ�E\�D�&RXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�IURP�ZKLFK�QR�DSSHDO�KDV�RU�FDQ�EH�
WDNHQ�DV�RI�WKH�GDWH�RI�WKH�&RXUW¶V�¿QGLQJ��SURYLGHG��KRZHYHU��WKDW�/LFHQVHH�VKDOO�SD\�DQ\�
VXFK�UR\DOWLHV�WKDW�DFFUXHG�EHIRUH�VXFK�GHFLVLRQ�RU�WKDW�DUH�EDVHG�RQ�DQRWKHU�SDWHQW�RU�FODLP�
QRW�LQYROYHG�LQ�VXFK�GHFLVLRQ�

���� ³/LFHQVHG�3URFHVVHV´�PHDQV�DQ\�XVH�RU�VHUYLFH�WKDW�XVH��SUDFWLFH��'LVSRVDO�RI��RU�RIIHU�IRU�
VDOH�RI�ZKLFK��EXW�IRU�WKH�OLFHQVH�JUDQWHG�LQ�WKLV�$JUHHPHQW��ZRXOG�LQIULQJH�RU�FRQWULEXWH�WR�
WKH�LQIULQJHPHQW�RI�D�FODLP�RI�D�/LFHQVHG�3DWHQW���

���� ³/LFHQVHG�3URGXFWV´�PHDQV�DQ\�GHYLFH��DSSDUDWXV��SURGXFW��FRPSRXQG��FRPSRVLWLRQ�
RI�PDWWHU��SURGXFW�E\�SURFHVV��NLW��V\VWHP��PDWHULDO�RU�DOJRULWKP��WKH�PDQXIDFWXUH��XVH��
'LVSRVDO�RI��RIIHU�IRU�VDOH��RU�LPSRUW�RI�ZKLFK��EXW�IRU�WKH�OLFHQVH�JUDQWHG�LQ�WKLV�$JUHHPHQW��
ZRXOG�LQIULQJH�RU�FRQWULEXWH�WR�WKH�LQIULQJHPHQW�RI�D�FODLP�RI�D�/LFHQVHG�3DWHQW��

����� ³1HW�6DOHV´�PHDQV�WKH�*URVV�6DOHV�OHVV�WKH�WRWDO�RI�WKH�IROORZLQJ�GHGXFWLRQV�

�D�� VDOHV�WDULIIV��GXWLHV�DQG�RU�WD[HV�LPSRVHG�RQ�WKH�/LFHQVHG�3URGXFWV�PDQXIDFWXUHG�LQ�
WKH�8QLWHG�6WDWHV�

�E�� RXWERXQG�WUDQVSRUWDWLRQ�SUHSDLG�RU�DOORZHG��DQG

�F�� DPRXQWV�DOORZHG�RU�FUHGLWHG�RQ�UHWXUQV�

7KH�IRUHJRLQJ�GHGXFWLRQV�PXVW�DOO�EH�GLUHFWO\�DWWULEXWDEOH�WR�WKH�VDOH�RI�/LFHQVHG�3URGXFWV�
DQG�DFWXDOO\�LGHQWL¿HG�RQ�DQ�LQYRLFH�IRU�VXFK�/LFHQVHG�3URGXFWV�

����� ³3DWHQW�&RVWV´�PHDQV�WKH�YHUL¿DEOH�FRVWV�UHODWHG�WR�WKH�SUHSDUDWLRQ��¿OLQJ��SURVHFXWLRQ��UH�
H[DPLQDWLRQV��UHLVVXHV��DSSHDOV��SRVW�JUDQW�FKDOOHQJHV��GHULYDWLRQ�SURFHHGLQJV��DQQXLWLHV��
DQG�PDLQWHQDQFH�RI�8�6��DQG�IRUHLJQ�/LFHQVHG�3DWHQWV�

����� ³5R\DOW\´�DQG�³5R\DOWLHV´�PHDQ�WKH�SD\PHQWV�RZHG�WR�/LFHQVRU�EDVHG�RQ�1HW�6DOHV�DV�
VSHFL¿HG�LQ�([KLELW�%�

����� ³7HUP´�PHDQV�WKH�SHULRG�RI�WLPH�VWDUWLQJ�RQ�WKH�(IIHFWLYH�'DWH�DQG�FRQWLQXLQJ�XQWLO�
H[SLUDWLRQ�RI�WKH�ODVW�WR�H[SLUH�RI�WKH�/LFHQVHG�3DWHQWV��VXEMHFW�WR�WKH�WHUPV�RI�$UWLFOH���
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���� /LFHQVRU�JUDQWV�WR�/LFHQVHH��DQG�/LFHQVHH�DFFHSWV�IRU�WKH�7HUP�RI�WKLV�$JUHHPHQW��D�
QRQH[FOXVLYH�FRPPHUFLDO�OLFHQVH�XQGHU�WKH�/LFHQVHG�3DWHQWV�WR�PDNH��KDYH�PDGH��XVH��RIIHU�
WR�VHOO��VHOO��'LVSRVH�RI��DQG�LPSRUW�WKH�/LFHQVHG�3URGXFWV�LQ�WKH�)LHOG�RI�8VH���$OO�RWKHU�
ULJKWV�QRW�H[SUHVVO\�JUDQWHG�LQ�WKLV�/LFHQVH�$JUHHPHQW�DUH�UHVHUYHG�E\�WKH�/LFHQVRU�

���� /LFHQVHH�DFNQRZOHGJHV�WKDW�QR�OLFHQVH�LV�JUDQWHG�RU�LPSOLHG�KHUHXQGHU�DQG�VKDOO�QRW�PDNH��
KDYH�PDGH��RIIHU�WR�VHOO��VHOO��'LVSRVH�RI�RU�LPSRUW�WKH�/LFHQVHG�3URGXFWV�RXWVLGH�WKH�)LHOG�
RI�8VH���/LFHQVHH�DJUHHV�WKDW�LWV�PDNLQJ��KDYLQJ�PDGH��XVLQJ��RIIHULQJ�WR�VHOO��VHOOLQJ��
'LVSRVLQJ�RI�DQG�LPSRUWLQJ�WKH�/LFHQVHG�3URGXFWV�RXWVLGH�WKH�)LHOG�RI�8VH�LV�D�EUHDFK�RI�
WKLV�$JUHHPHQW�DQG�LV�DQ�LQIULQJHPHQW�RI�WKH�/LFHQVHG�3DWHQWV�

���� /LFHQVHH¶V�QRQH[FOXVLYH�FRPPHUFLDO�OLFHQVH�LV�VXEMHFW�WR��DQG�ZLOO�LQ�QR�ZD\�UHVWULFW��WKH�
*RYHUQPHQW¶V�QRQH[FOXVLYH��QRQWUDQVIHUDEOH��LUUHYRFDEOH��SDLG�XS�OLFHQVH�WR�SUDFWLFH�RU�WR�
KDYH�SUDFWLFHG�IRU�RU�RQ�EHKDOI�RI�WKH�8QLWHG�6WDWHV�WKH�/LFHQVHG�3DWHQWV�WKURXJKRXW�WKH�
ZRUOG��SXUVXDQW�WR����86&�����F���������

$57,&/(��
&216,'(5$7,21�$1'�),1$1&,$/�2%/,*$7,216

���� ,Q�FRQVLGHUDWLRQ�IRU�WKH�JUDQW�RI�WKLV�FRPPHUFLDO�OLFHQVH��/LFHQVHH�DJUHHV�WR�FRPSO\�
ZLWK�DOO�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��WR�SD\�DOO�IHHV��5R\DOWLHV��FRVWV��DQG�DOO�
RWKHU�FRQVLGHUDWLRQ�ZLWKLQ�WKH�WLPH�SHULRGV�DQG�DV�RWKHUZLVH�VSHFL¿HG�LQ�([KLELW�%�RI�
WKLV�$JUHHPHQW�IRU�WKH�7HUP��DQG�WR�VDWLVI\�WKH�UHTXLUHPHQWV�RI�WKH�'HYHORSPHQW�DQG�
&RPPHUFLDOL]DWLRQ�3ODQ�VHW�IRUWK�LQ�([KLELW�&���3URPSW�SD\PHQW�RI�DOO�DPRXQWV�GXH�WR�
/LFHQVRU�DQG�VDWLVIDFWLRQ�RI�WKH�UHTXLUHPHQWV�RI�(;+,%,7�&�IRU�WKH�'LOLJHQFH�IRU�/LFHQVHG�
3DWHQW�DUH�PDWHULDO�WR�WKLV�$JUHHPHQW�

���� /LFHQVHH�ZLOO��SD\�WR�/LFHQVRU�D�OLFHQVH�IHH�LQ�WKH�DPRXQW�VSHFL¿HG�LQ�([KLELW�%��([HFXWLRQ�
)HH���ZKLFK�LV�QRQUHIXQGDEOH�DQG�QRW�FUHGLWDEOH�DJDLQVW�DQ\�5R\DOWLHV�DQG�LV�QRW�DQ�DGYDQFH�
RQ�5R\DOWLHV���([KLELW�%�VSHFL¿HV�ZKHQ�WKH�([HFXWLRQ�)HH�LV�GXH�DQG�SD\DEOH���,Q�WKH�HYHQW�
RI�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��WKH�HQWLUH�XQSDLG�EDODQFH�RI�WKH�([HFXWLRQ�)HH��DQG�DQ\�
DSSOLFDEOH�DFFUXHG�5R\DOWLHV�RU�$QQXDO�0LQLPXP�5R\DOWLHV��ZLOO�EH�GXH�DQG�SD\DEOH�RQ�RU�
EHIRUH�WKH�HIIHFWLYH�GDWH�RI�WHUPLQDWLRQ��

���� 8QGHU�WKLV�$JUHHPHQW�D�/LFHQVHG�3URGXFW�LV�FRQVLGHUHG�'LVSRVHG�RI�DQG�D�/LFHQVHG�3URFHVV�
LV�FRQVLGHUHG�SUDFWLFHG�ZKHQ�LQYRLFHG��RU�LI�QRW�LQYRLFHG��ZKHQ�GHOLYHUHG�WR�RU�SHUIRUPHG�
IRU�D�WKLUG�SDUW\���%XW�ZKHQ�WKH�ODVW�/LFHQVHG�3DWHQW�FRYHULQJ�D�/LFHQVHG�3URGXFW�RU�
/LFHQVHG�3URFHVV�H[SLUHV�RU�ZKHQ�WKH�$JUHHPHQW�WHUPLQDWHV��DQ\�VKLSPHQW�RU�VHUYLFH�PDGH�
RQ�RU�EHIRUH�WKH�GD\�RI�WKDW�H[SLUDWLRQ�RU�WHUPLQDWLRQ�WKDW�KDV�QRW�EHHQ�LQYRLFHG�EHIRUH�LV�
FRQVLGHUHG�DV�'LVSRVHG�RI��DQG�WKHUHIRUH�VXEMHFW�5R\DOW\�XQGHU�WKLV�$JUHHPHQW��

���� $OO�SD\PHQWV�ZLOO�EH�PDGH�WR�/LFHQVRU�LQ�8�6��GROODUV�HLWKHU�E\�FKHFN�RU�ZLUH�WUDQVIHU���
,I�SD\PHQWV�DUH�PDGH�E\�ZLUH�WUDQVIHU��VXFK�WUDQVIHUV�VKDOO�EH�LQ�DFFRUGDQFH�ZLWK�WKH�
IROORZLQJ�ZLUH�LQVWUXFWLRQV��XQOHVV�DQG�XQWLO�ZULWWHQ�QRWLFH�LV�SURYLGHG�E\�/LFHQVRU�RI�D�
FKDQJH�LQ�WKH�ZLUH�LQVWUXFWLRQV�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

��>3529,'('�%<�'2(�/$%25$725<�)$&,/,7<@�����

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

���� /LFHQVHH�ZLOO�RZH�QR�5R\DOWLHV�WR�/LFHQVRU�IRU�'LVSRVLWLRQV�RI�/LFHQVHG�3URGXFWV�RU�
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/LFHQVHG�3URFHVVHV�HLWKHU�GLUHFWO\�WR�WKH�8�6��*RYHUQPHQW�RU�WR�SDUWLHV�FRQWUDFWHG�E\�WKH�
8�6��*RYHUQPHQW�WR�SURYLGH�SURGXFWV�RU�VHUYLFHV�ZKLFK�LQYROYH�WKH�XVH�RI�RU�DUH�FRYHUHG�
XQGHU�WKH�/LFHQVHG�3DWHQWV���,Q�VXFK�WUDQVDFWLRQV��/LFHQVHH�VKDOO�UHGXFH�WKH�DPRXQW�FKDUJHG�
IRU�D�/LFHQVHG�3URGXFW�'LVSRVHG�RI�RU�IRU�XVH�RI�/LFHQVHG�3URFHVV�E\�DQ�DPRXQW�HTXDO�
WR�WKH�5R\DOW\�RWKHUZLVH�GXH�WR�/LFHQVRU���/LFHQVHH�ZLOO�UHSRUW�DOO�*URVV�6DOHV�UHFHLYHG�
IURP�VXFK�'LVSRVLWLRQV�DQG�VKDOO�LQFOXGH�WKH�8�6��*RYHUQPHQW�FRQWURO�RU�FRQWUDFW�QXPEHU�
DQG�WKH�LGHQWL¿FDWLRQ�RI�WKH�*RYHUQPHQW�DJHQF\�LQ�WKH�ZULWWHQ�UHSRUW�IRU�WKH�SHUWLQHQW�
$FFRXQWLQJ�3HULRG�UHSRUWLQJ�SHULRG�XVLQJ�5R\DOW\�5HSRUW�6DPSOH�LQFOXGHG�LQ�(;+,%,7�'�

���� ,Q�WKH�HYHQW�/LFHQVHH�IDLOV�WR�PDNH�DQ\�SD\PHQW�GXH�WR�/LFHQVRU�ZLWKLQ�WKH�WLPH�SHULRG�
SUHVFULEHG�IRU�VXFK�SD\PHQW�XQGHU�WKLV�$JUHHPHQW��WKH�XQSDLG�RU�RYHUGXH�DPRXQW�ZLOO�
EHDU�LQWHUHVW�DW�WKH�UDWH�RI�BBBBBBBBBBBBB��BBB���SHU�PRQWK�IURP�WKH�GDWH�SD\PHQW�ZDV�
GXH�XQWLO�SD\PHQW�LQ�IXOO��ZLWK�LQWHUHVW��LV�PDGH���,Q�DGGLWLRQ��/LFHQVHH�DJUHHV�WR�UHLPEXUVH�
/LFHQVRU�IRU�DQ\�FRVWV�RU�H[SHQVHV��LQFOXGLQJ�DWWRUQH\¶V�IHHV��LQFXUUHG�E\�/LFHQVRU�LQ�
FROOHFWLRQ�RI�VXFK�RYHUGXH�SD\PHQWV�

$57,&/(��
3$7(17�3526(&87,21�$1'�5(,0%856(0(17

���� /LFHQVRU�LV�WKH�RZQHU�RI�WKH�/LFHQVHG�3DWHQWV�DQG��LQ�LWV�VROH�GLVFUHWLRQ��VKDOO�KDYH�H[FOX�
VLYH�UHVSRQVLELOLW\�IRU�WKH�SUHSDUDWLRQ��¿OLQJ��SURVHFXWLRQ�DQG�PDLQWHQDQFH�RI�WKH�/LFHQVHG�
3DWHQWV��LQFOXGLQJ�FKRLFH�RI�SDWHQW�FRXQVHO���$V�UHTXHVWHG��/LFHQVHH�VKDOO�FRRSHUDWH�ZLWK�
/LFHQVRU�WR�LQVXUH�WKDW�WKH�FODLPV�IRU�HDFK�/LFHQVHG�3DWHQW�UHÀHFWV�DQG�ZLOO�UHÀHFW��WR�WKH�
H[WHQW�SUDFWLFDEOH�DQG�WR�WKH�EHVW�RI�/LFHQVHH¶V�NQRZOHGJH��DOO�LWHPV�RI�FRPPHUFLDO�LQWHUHVW�
WR�/LFHQVHH�WKDW�DUH�FRQWHPSODWHG�WR�EH�VROG�RU�SURFHGXUHV�WR�EH�SUDFWLFHG�XQGHU�WKLV�$JUHH�
PHQW�

���� /LFHQVHH�ZLOO�UHLPEXUVH�/LFHQVRU�IRU�3DWHQW�&RVWV�IRU�DOO�/LFHQVHG�3DWHQWV�DV�OLVWHG�LQ�([�
KLELW�$�DFFUXLQJ�RQ�DQG�DIWHU�WKH�(IIHFWLYH�'DWH�RI�WKLV�$JUHHPHQW���,QYRLFHV�IRU�VXFK�FRVWV�
ZLOO�QRW�H[FHHG�DFWXDO�FRVWV�DQG�DUH�GXH�DQG�SD\DEOH�QR�ODWHU�WKDQ�WKLUW\������GD\V�DIWHU�UH�
FHLSW�RI�LQYRLFHV�E\�/LFHQVHH�����

���� ,I�/LFHQVHH�HOHFWV�QRW�WR�SD\�LWV�VKDUH�RI�H[SHQVHV�LQFXUUHG�E\�/LFHQVRU�XQGHU�6HFWLRQ�����
IRU�D�SDUWLFXODU�/LFHQVHG�3DWHQW��RQ�D�FRXQWU\�E\�FRXQWU\�EDVLV��/LFHQVHH�VKDOO�VR�QRWLI\�
/LFHQVRU�LQ�ZULWLQJ���/LFHQVHH�VKDOO�EH�REOLJDWHG�WR�UHLPEXUVH�/LFHQVRU�IRU�LWV�VKDUH�RI�H[�
SHQVHV�IRU�VXFK�3DWHQW�&RVWV�XS�WR�WKH�GDWH�/LFHQVRU�UHFHLYHV�VXFK�ZULWWHQ�QRWL¿FDWLRQ��DV�
ZHOO�DV�DQ\�DGGLWLRQDO�FRVWV�/LFHQVRU�PD\�LQFXU�LI�LW�DEDQGRQV�VXFK�/LFHQVHG�3DWHQW��DQG�DW�
WKDW�WLPH��/LFHQVHH¶V�ULJKWV�UHODWHG�WR�VXFK�/LFHQVHG�3DWHQWV�LQ�WKH�DSSOLFDEOH�FRXQWU\�LHV��
VKDOO�EH�WHUPLQDWHG��DQG�VXFK�/LFHQVHG�3DWHQWV�LQ�VXFK�FRXQWU\�LHV��VKDOO�EH�UHPRYHG�IURP�
WKLV�$JUHHPHQW�

���� /LFHQVHH�VKDOO�SURPSWO\�QRWLI\�/LFHQVRU�RI�DQ\�FKDQJH�LQ�LWV�VWDWXV�DV�D�PLFUR�HQWLW\�DV�GH�
¿QHG�LQ����8�6�&�������RI�DQ\�FKDQJH�LQ�LWV�VWDWXV�DV�D�VPDOO�EXVLQHVV�FRQFHUQ��DQG�RI�WKH�
¿UVW�VXEOLFHQVH�JUDQWHG�WR�DQ�HQWLW\�WKDW�GRHV�QRW�TXDOLI\�DV�D�PLFUR�HQWLW\�RU�D�VPDOO�EXVL�
QHVV�FRQFHUQ��$�³VPDOO�EXVLQHVV�FRQFHUQ´�DV�XVHG�LQ�WKLV�SDUDJUDSK�LV�DV�GH¿QHG�E\�WKH�8�6��
3DWHQW�DQG�7UDGHPDUN�2I¿FH�����&�)�5��������D�����DQG����&�)�5�������������
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$57,&/(��
&21',7,216�2)�*5$17

���� /LFHQVHH�DJUHHV�WKDW�DQ\�/LFHQVHG�3URGXFW�IRU�XVH�RU�VDOH�LQ�WKH�8QLWHG�6WDWHV�ZLOO�EH�
VXEVWDQWLDOO\�PDQXIDFWXUHG�LQ�WKH�8QLWHG�6WDWHV�

���� /LFHQVHH�ZLOO�PDUN�DOO�/LFHQVHG�3URGXFWV�LQ�DFFRUGDQFH�ZLWK�WKH�VWDWXWHV�RI�WKH�8QLWHG�
6WDWHV�UHODWLQJ�WR�PDUNLQJ�RI�SDWHQWHG�DUWLFOHV��$Q\�VXFK�PDUNLQJ�PD\�LQGLFDWH�WKDW�
/LFHQVHH�KDV�D�OLFHQVH�IURP�/LFHQVRU���2WKHUZLVH��/LFHQVHH�LV�SURKLELWHG�IURP�XVLQJ�
/LFHQVRU¶V�QDPH�RU�WKH�QDPH�>/$%25$725<�)$&,/,7<�23(5$725@�LQ�DQ\�VXFK�
PDUNLQJ�RU�DQ\�DGYHUWLVLQJ��SURPRWLRQ�RU�FRPPHUFLDOL]DWLRQ�RI�/LFHQVHG�3URGXFWV�RU�
/LFHQVHG�3URFHVVHV�ZLWKRXW�ZULWWHQ�DSSURYDO�RI�/LFHQVRU�

���� /LFHQVHH�ZLOO�QRW�SOHGJH�LWV�ULJKWV�XQGHU�WKLV�$JUHHPHQW�IRU�DQ\�UHDVRQ��LQFOXGLQJ�DV�
VHFXULW\�WR�REWDLQ�¿QDQFLQJ��ZLWKRXW�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�/LFHQVRU���7KH�3DUWLHV�
DJUHH�WKDW�DQ\�VXFK�SOHGJH�E\�/LFHQVHH�ZLWKRXW�VXFK�DSSURYDO�E\�/LFHQVRU�VKDOO�EH�DQ�
DXWRPDWLF��PDWHULDO�DQG�LQFXUDEOH�EUHDFK�RI�WKH�$JUHHPHQW�UHVXOWLQJ�LQ�WHUPLQDWLRQ�RI�WKH�
$JUHHPHQW�HIIHFWLYH�DV�RI�WKH�DWWHPSW�E\�/LFHQVHH�WR�PDNH�VXFK�SOHGJH�

$57,&/(��
5(&25'6��5(32576��$1'�52<$/7<�3$<0(176

���� /LFHQVHH�ZLOO�NHHS�DQG�PDNH�DYDLODEOH�WR�/LFHQVRU�IRU�DXGLW��LQVSHFWLRQ�DQG�FRS\LQJ�E\�
/LFHQVRU�RU�LWV�GHVLJQHH��LQFOXGLQJ�DQ�DFFRXQWLQJ�¿UP��DGHTXDWH�DQG�VXI¿FLHQWO\�GHWDLOHG��
UHFRUGV�WR�HQDEOH�/LFHQVHH¶V�¿QDQFLDO�REOLJDWLRQV�UHTXLUHG�XQGHU�WKLV�$JUHHPHQW�WR�EH�
GHWHUPLQHG�UHDGLO\�DQG�DFFXUDWHO\���/LFHQVHH�ZLOO�PDLQWDLQ�WKHVH�UHFRUGV�IRU�D�SHULRG�RI�¿YH�
����\HDUV�DIWHU�WKH�HQG�RI�WKH�ODVW�$FFRXQWLQJ�3HULRG�UHSRUWLQJ�SHULRG�WR�ZKLFK�WKH�UHFRUGV�
UHIHU���,Q�WKH�HYHQW�DQ�H[DPLQDWLRQ�RI�/LFHQVHH¶V�UHFRUGV�UHYHDOV�DQ�XQGHUSD\PHQW�RI�PRUH�
WKDQ�¿YH�SHUFHQW������RI�WKH�FRUUHFW�5R\DOW\�DPRXQW��/LFHQVHH�ZLOO��SD\�DOO�FRVWV�LQFXUUHG�
E\�/LFHQVRU�UHODWHG�WR�WKH�H[DPLQDWLRQ�RI�UHFRUGV�LQ�DGGLWLRQ�WR�SD\LQJ�WKH�EDODQFH�GXH��
SOXV�DQ\�DSSOLFDEOH�LQWHUHVW�DW�WKH�UDWH�VSHFL¿HG�LQ�$UWLFOH�������

����� /LFHQVHH�VKDOO�SURYLGH�/LFHQVRU�D�ZULWWHQ�UHSRUW�IRU�HDFK��$FFRXQWLQJ�3HULRG�VSHFL¿F�GXH�
GDWHV�ZLWKLQ�DQ�$FFRXQWLQJ�3HULRG��GXULQJ�WKH�7HUP�RI�WKLV�$JUHHPHQW��QR�ODWHU�WKDQ�WKLUW\�
�����GD\V�DIWHU�WKH�HQG�RI�HDFK�$FFRXQWLQJ�3HULRG�UHSRUWLQJ�SHULRG��ZKLFK�LGHQWL¿HV�IRU�
VXFK�$FFRXQWLQJ�3HULRG�UHSRUWLQJ�SHULRG�

�D�� WKH�WRWDO�*URVV��6DOHV�E\�/LFHQVHH�LWHPL]HG�E\�/LFHQVHG�3DWHQW�

�E�� WKH�WRWDO�DPRXQW�RI�5R\DOWLHV�GXH�WR�/LFHQVRU��

��F�� WKH�WRWDO�DPRXQW�RI�VDOHV�WDULIIV��GXWLHV�DQG�RU�WD[HV�LPSRVHG�RQ�WKH�/LFHQVHG�3URG�
XFWV�PDQXIDFWXUHG�LQ�WKH�8QLWHG�6WDWHV�

�G�� WKH�WRWDO�RXWERXQG�WUDQVSRUWDWLRQ�FRVWV�SUHSDLG�RU�DOORZHG��DQG

�H�� WKH�WRWDO�DPRXQWV�DOORZHG�RU�FUHGLWHG�RQ�UHWXUQV�
7KH�¿UVW�VXFK�UHSRUW�ZLOO�LQFOXGH�WKLV�LQIRUPDWLRQ�IRU�DOO�/LFHQVHG�3URGXFWV�DQG�/LFHQVHG�
3URFHVVHV�'LVSRVHG�RI�EHWZHHQ�WKH�(IIHFWLYH�'DWH�DQG�WKH�HQG�RI�WKH�¿UVW�$FFRXQWLQJ�
3HULRG�UHSRUWLQJ�SHULRG�

���� 7KH�GXH�GDWH�IRU�SD\PHQW�RI�5R\DOWLHV�IRU�HDFK�$FFRXQWLQJ�3HULRG�UHSRUWLQJ�SHULRG�LV�WKH�
GXH�GDWH�IRU�VXEPLWWDO�RI�HDFK�UHSRUW���,I�HLWKHU�WKH�UHSRUW�RU�WKH�5R\DOW\�SD\PHQW�LV�QRW�
UHFHLYHG�E\�/LFHQVRU�RQ�RU�EHIRUH�WKH�GXH�GDWH��WKH�SD\PHQW�ZLOO�EH�FRQVLGHUHG�ODWH�
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���� /LFHQVHH�ZLOO��VXEPLW�D�ZULWWHQ�UHSRUW�WR�/LFHQVRU�ZLWKLQ�WKLUW\������GD\V�DIWHU�WKH�GDWH�
RI�DQ\�WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI�WKLV�$JUHHPHQW�ZKLFK�FRQWDLQV�WKH�VDPH�LQIRUPDWLRQ�
UHTXLUHG�LQ�$UWLFOH�����DERYH�IRU�/LFHQVHG�3URGXFWV�DQG�/LFHQVHG�3URFHVVHV�PDGH��XVHG��
RU�'LVSRVHG�RI��SULRU�WR�VXFK�H[SLUDWLRQ�RU�WHUPLQDWLRQ�WKDW�ZHUH�QRW�SUHYLRXVO\�UHSRUWHG�WR�
/LFHQVRU���$W�WKH�WLPH�WKLV�UHSRUW�LV�VXEPLWWHG��/LFHQVHH�ZLOO�SD\�WR�/LFHQVRU�DOO�5R\DOWLHV�
DQG�DQ\�RWKHU�FRQVLGHUDWLRQ�GXH�/LFHQVRU�

$57,&/(��
%5($&+�$1'�7(50,1$7,21

���� 7KLV�$JUHHPHQW�VKDOO�EHFRPH�HIIHFWLYH�DV�RI�WKH�(IIHFWLYH�'DWH�DQG�VKDOO�UXQ�WR�WKH�HQG�RI�
WKH�WHUP�RI�WKH�ODVW�WR�H[SLUH�/LFHQVHG�3DWHQW��DQG�VKDOO�WKHUHXSRQ�H[SLUH�XQOHVV�SUHYLRXVO\�
WHUPLQDWHG�LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�SURYLVLRQV�RI�WKLV�$UWLFOH���

���� 7KLV�$JUHHPHQW�PD\�EH�WHUPLQDWHG�E\�/LFHQVRU�IRU�DQ\�PDWHULDO�EUHDFK�RI�WKH�$JUHHPHQW�
E\�WKH�/LFHQVHH���6XFK�WHUPLQDWLRQ�ZLOO�EH�HIIHFWLYH�VL[W\������GD\V�DIWHU�ZULWWHQ�QRWLFH�
VSHFLI\LQJ�WKH�EUHDFK�WR�WKH�/LFHQVHH���,I�WKH�VSHFL¿HG�EUHDFK�LV�FXUHG�EHIRUH�WKH�HIIHFWLYH�
GDWH�RI�WHUPLQDWLRQ��WKH�$JUHHPHQW�ZLOO�QRW�EH�WHUPLQDWHG�

���� ,Q�WKH�HYHQW�/LFHQVHH�HLWKHU�����IDLOV�WR�PDNH�SD\PHQW�WR�/LFHQVRU�RI�5R\DOWLHV�RU�RWKHU�
FRQVLGHUDWLRQ�LQ�DFFRUGDQFH�ZLWK�([KLELW�%�RI�WKLV�$JUHHPHQW�RU�����IDLOV�WR�VDWLVI\�WKH�
UHTXLUHPHQWV�RI�(;+,%,7�&�IRU�WKH�'LOLJHQFH�IRU�/LFHQVHG�3DWHQW��/LFHQVRU�PD\��DW�LWV�VROH�
GLVFUHWLRQ��WHUPLQDWH�WKLV�$JUHHPHQW�ZLWK�UHVSHFW�WR�VSHFL¿HG�/LFHQVHG�3DWHQWV���7KHUH�ZLOO�
EH�QR�UHGXFWLRQ�LQ�DQ\�RI�WKH�SD\PHQWV�GXH�IURP�/LFHQVHH��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�
5R\DOWLHV�

���� ,Q�DGGLWLRQ�WR�WHUPLQDWLRQ��LQ�WKH�HYHQW�RI�D�PDWHULDO�EUHDFK�E\�/LFHQVHH��/LFHQVRU�PD\�
SXUVXH�DQ\�ULJKWV�DQG�UHPHGLHV�DYDLODEOH�WR�LW�E\�ODZ�

���� 7KLV�$JUHHPHQW�ZLOO��QRW�EH�WHUPLQDWHG�IRU�DQ\�EUHDFK�WKDW�LV�WKH�UHVXOW�RI�DQ�DFW�RI�
*RG��DFWV�RU�RPLVVLRQV�RI�DQ\�JRYHUQPHQW�RU�DJHQF\�WKHUHRI��FRPSOLDQFH�ZLWK�UXOHV��
UHJXODWLRQV��RU�RUGHUV�RI�DQ\�JRYHUQPHQWDO�DXWKRULW\�RU�DQ\�RI¿FH��GHSDUWPHQW��DJHQF\��RU�
LQVWUXPHQWDOLW\�WKHUHRI��¿UH��VWRUP��ÀRRG��HDUWKTXDNH��DFFLGHQW��DFWV�RI�WKH�SXEOLF�HQHP\�
RU�WHUURULVP��ZDU��UHEHOOLRQ��LQVXUUHFWLRQ��ULRW��VDERWDJH��LQYDVLRQ��TXDUDQWLQH��UHVWULFWLRQ��
WUDQVSRUWDWLRQ�HPEDUJRHV��RU�IDLOXUHV�RU�GHOD\V�LQ�WUDQVSRUWDWLRQ�

���� $Q\�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�ZLOO�QRW�LPSDFW�/LFHQVRU¶V�RZQHUVKLS�LQWHUHVW��LI�DQ\��LQ�
/LFHQVHH�

���� 7KH�ULJKWV�DQG�UHPHGLHV�JUDQWHG�KHUHLQ��DQG�DQ\�RWKHU�ULJKWV�RU�UHPHGLHV�ZKLFK�WKH�3DUWLHV�
PD\�KDYH��HLWKHU�DW�ODZ�RU�LQ�HTXLW\��DUH�FXPXODWLYH�DQG�QRW�H[FOXVLYH�RI�RWKHUV�

���� 1HLWKHU�3DUW\�ZLOO�EH�UHOLHYHG�RI�DQ\�REOLJDWLRQ�RU�OLDELOLW\�XQGHU�WKLV�$JUHHPHQW�DULVLQJ�
IURP�DQ\�DFW�RU�RPLVVLRQ�FRPPLWWHG�SULRU�WR�WKH�WHUPLQDWLRQ�GDWH���8SRQ�WHUPLQDWLRQ��
/LFHQVHH�ZLOO�H[HFXWH�DQ\�GRFXPHQWV�QHFHVVDU\�WR�DFKLHYH�WKH�WUDQVIHU�WR�/LFHQVRU�RI�DOO�
ULJKWV�WR�ZKLFK�/LFHQVRU�PD\�EH�HQWLWOHG�XQGHU�WKLV�$JUHHPHQW�

���� /LFHQVHH�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�IRU�DQ\�UHDVRQ�LI�/LFHQVHH�SURYLGHV�/LFHQVRU�ZLWK�
VL[W\������FDOHQGDU�GD\V�SULRU�QRWLFH�RI�LWV�LQWHQW�WR�WHUPLQDWH�DQG�SD\V�/LFHQVRU�DOO�3DWHQW�
&RVWV�RZHG�DW�WKH�WLPH�RI�WHUPLQDWLRQ��LI�DSSOLFDEOH��DQG�DOO�RWKHU�IHHV��$QQXDO�0LQLPXP�
5R\DOWLHV��5R\DOWLHV��DQG�DQ\�RWKHU�FRQVLGHUDWLRQ�GXH�XQGHU�([KLELW�%�LQ��RU�DW�WKH�HQG�RI��
WKH�\HDU�RI�WHUPLQDWLRQ��ZKLFKHYHU�LV�JUHDWHU�

����� 7KLV�$JUHHPHQW�ZLOO�WHUPLQDWH�DXWRPDWLFDOO\�XSRQ�D�¿QDO�DGMXGLFDWLRQ�RI�LQYDOLGLW\��
XQHQIRUFHDELOLW\��RU�WKH�H[WLQJXLVKPHQW�RI�DOO�/LFHQVHG�3DWHQWV��IRU�DQ\�UHDVRQ���

����� ([SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�ZLOO�EH�ZLWKRXW�SUHMXGLFH�WR�DQ\�ULJKWV�WKDW�PD\�
KDYH�DFFUXHG�WR�WKH�EHQH¿W�RI�D�3DUW\�SULRU�WR�VXFK�H[SLUDWLRQ�RU�WHUPLQDWLRQ���7KH�IROORZLQJ�
SURYLVLRQV�VKDOO�VXUYLYH�DQ\�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW���6HFWLRQV�����������
���������������$UWLFOHV�������������������������DQG�����
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���� /LFHQVHH�VKDOO�SURPSWO\�JLYH�QRWLFH�LQ�ZULWLQJ�WR�/LFHQVRU�RI�DQ\�NQRZQ�DFWXDO�RU�VXVSHFWHG�
LQIULQJHPHQW�RI�WKH�/LFHQVHG�3DWHQWV�DQG�VKDOO�SURYLGH�/LFHQVRU�ZLWK�UHDVRQDEOH�HYLGHQFH�
RI�VXFK�LQIULQJHPHQW�

���� /LFHQVRU�VKDOO�KDYH�WKH�SULPDU\�ULJKW��EXW�QRW�WKH�REOLJDWLRQ��WR�WDNH�DSSURSULDWH�DFWLRQ�LQ�
FRQQHFWLRQ�ZLWK�DQ\�SURFHHGLQJ�RU�VXLW�WR�DEDWH�RU�WR�SUHYHQW�DQ�LQIULQJHPHQW�

$57,&/(���
(;3257$7,21�2)�7(&+1,&$/�,1)250$7,21

/LFHQVHH�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�LW�VKDOO�QRW�H[SRUW�IURP�7KH�8QLWHG�6WDWHV�RI�$PHULFD�
GLUHFWO\�RU�LQGLUHFWO\��DQ\�WHFKQLFDO�LQIRUPDWLRQ��RU�WKH�GLUHFW�SURGXFW�WKHUHRI��IXUQLVKHG�WR�
/LFHQVHH�HLWKHU�GLUHFWO\�RU�LQGLUHFWO\�E\�/LFHQVRU�ZLWKRXW�¿UVW�FRPSO\LQJ�ZLWK�DOO�UHTXLUHPHQWV�RI�
WKH�([SRUW�$GPLQLVWUDWLRQ�5HJXODWLRQV��LQFOXGLQJ�WKH�UHTXLUHPHQW�IRU�REWDLQLQJ�DQ\�H[SRUW�OLFHQVH��
LI�DSSOLFDEOH���/LFHQVHH�DJUHHV�WR�LQGHPQLI\��GHIHQG�DQG�KROG�KDUPOHVV�/LFHQVRU��LWV�RI¿FHUV��DJHQWV�
DQG�HPSOR\HHV�IURP�DOO�OLDELOLW\�LQYROYLQJ�WKH�YLRODWLRQ�RI�VXFK�H[SRUW�UHJXODWLRQV��HLWKHU�GLUHFWO\�
RU�LQGLUHFWO\��E\�/LFHQVHH��/LFHQVHH�DFNQRZOHGJHV�LW�PD\�EH�VXEMHFW�WR�FULPLQDO�OLDELOLW\�XQGHU�8�6��
ODZV�IRU�/LFHQVHH¶V�IDLOXUH�WR�REWDLQ�DQ\�UHTXLUHG�H[SRUW�OLFHQVHV��

$57,&/(���
',6&/$,0(5

1(,7+(5�/,&(1625��7+(�'2(��125�3(56216�$&7,1*�21�7+(,5�%(+$/)�0$.(�$1<�
:$55$17<��(;35(66�25�,03/,('������:,7+�5(63(&7�72�7+(�0(5&+$17$%,/,7<��
$&&85$&<��&203/(7(1(66�25�86()8/1(66�2)�$1<�6(59,&(6��0$7(5,$/6��
/,&(16('�3$7(176��25�,1)250$7,21�)851,6+('�+(5(81'(5������7+$7�7+(�86(�
2)�$1<�68&+�6(59,&(6��0$7(5,$/6��/,&(16('�3$7(176��25�,1)250$7,21�:,//�
127�,1)5,1*(�35,9$7(/<�2:1('�5,*+76������7+$7�7+(�6(59,&(6��0$7(5,$/6��
/,&(16('�3$7(176��25�,1)250$7,21�)851,6+('�+(5(81'(5�:,//�127�5(68/7�
,1�,1-85<�25�'$0$*(�:+(1�86('�)25�$1<�385326(��25�����7+$7�7+(�6(59,&(6��
0$7(5,$/6�25�,1)250$7,21�)851,6+('�+(5(81'(5�:,//�$&&203/,6+�7+(�
,17(1'('�5(68/76�25�$5(�6$)(�)25�$1<�385326(��,1&/8',1*�7+(�,17(1'('�
25�3$57,&8/$5�385326(��)857+(5025(��/,&(1625�$1'�7+(�'2(�+(5(%<�
63(&,),&$//<�',6&/$,0�$1<�$1'�$//�:$55$17,(6��(;35(66�25�,03/,('��
)25�$1<�352'8&76�0$18)$&785('��86('�25�62/'�%<�/,&(16((��1(,7+(5�
/,&(1625�125�7+(�'2(�6+$//�%(�/,$%/(�)25�&216(48(17,$/��63(&,$/��25�
,1&,'(17$/�'$0$*(6�,1�$1<�(9(17�

$57,&/(���
5(35(6(17$7,216�$1'�:$55$17,(6

����� � /LFHQVRU� PDNHV� QR� UHSUHVHQWDWLRQ� RU� ZDUUDQW\�� HLWKHU� H[SUHVVHG� RU� LPSOLHG�� DQG� QR�
UHSUHVHQWDWLRQ�RU�ZDUUDQW\�VKDOO�EH�LPSOLHG��ZLWK�UHVSHFW�WR�WKH�/LFHQVH�KHUHLQ�JUDQWHG�RWKHU�
WKDQ�WKDW�/LFHQVRU�KDV�WKH�ULJKW�WR�JUDQW�VDLG�OLFHQVH���

����� 1RWKLQJ�LQ�WKLV�$JUHHPHQW�PD\�EH�FRQVWUXHG�DV�
������� D� ZDUUDQW\� RU� UHSUHVHQWDWLRQ� E\� /LFHQVRU� DV� WR� WKH� YDOLGLW\� RU� VFRSH� RI� DQ\� RI�

/LFHQVRU¶V�ULJKWV�LQ�/LFHQVHG�3DWHQWV�
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������� D�ZDUUDQW\�RU�UHSUHVHQWDWLRQ�WKDW�DQ\WKLQJ�PDGH��XVHG��VROG�RU�RWKHUZLVH�'LVSRVHG�
RI�XQGHU�DQ\�OLFHQVH�JUDQWHG�LQ�WKLV�$JUHHPHQW�LV�RU�ZLOO�EH�IUHH�IURP�LQIULQJHPHQW�
RI�DQ\�SDWHQWV�RWKHU�WKDQ�/LFHQVHG�3DWHQWV�

�������� D� JUDQW� E\� LPSOLFDWLRQ�� HVWRSSHO� RU� RWKHUZLVH�RI� DQ\� OLFHQVH�RU� ULJKWV� XQGHU� DQ\�
SDWHQWV�RI�/LFHQVRU�RWKHU�WKDQ�/LFHQVHG�3DWHQWV��UHJDUGOHVV�RI�ZKHWKHU�VXFK�SDWHQWV�
DUH�GRPLQDWH�RU�VXERUGLQDWH�WR�/LFHQVHG�3DWHQWV��RU

�������� DQ�REOLJDWLRQ�WR�IXUQLVK�DQ\�LQIRUPDWLRQ�QRW�SURYLGHG�LQ�/LFHQVHG�3DWHQWV��

$57,&/(���
352'8&7�/,$%,/,7<�,1'(01,7<

([FHSW�IRU�DQ\�OLDELOLW\�UHVXOWLQJ�IURP�DQ\�QHJOLJHQW�DFW�RU�RPLVVLRQ�RI�WKH�/LFHQVRU��/LFHQVHH�
LQGHPQL¿HV�WKH�8�6��*RYHUQPHQW�DQG�WKH�/LFHQVRU��DQG�WKHLU�RI¿FHUV��HPSOR\HHV�DQG�DJHQWV��IRU�
DOO�GDPDJHV��FRVWV�DQG�H[SHQVHV��LQFOXGLQJ�DWWRUQH\V¶�IHHV��DULVLQJ�IURP�SHUVRQDO�LQMXU\�RU�SURSHUW\�
GDPDJH�RFFXUULQJ�DV�D�UHVXOW�RI�WKH�FRPPHUFLDOL]DWLRQ�DQG�XWLOL]DWLRQ�RI�WKH�/LFHQVHG�3DWHQWV�E\�
/LFHQVHH��7KH�LQGHPQLW\�VHW�IRUWK�LQ�WKLV�3DUDJUDSK�VKDOO�DSSO\�RQO\�LI�WKH�/LFHQVHH�VKDOO�KDYH�EHHQ�
LQIRUPHG�DV�VRRQ�DQG�DV�FRPSOHWHO\�DV�SUDFWLFDO�E\�WKH�/LFHQVRU�DQG�RU�WKH�8�6��*RYHUQPHQW�RI�
WKH�DFWLRQ�DOOHJLQJ�VXFK�FODLP�DQG�VKDOO�KDYH�EHHQ�JLYHQ�DQ�RSSRUWXQLW\��WR�WKH�PD[LPXP�H[WHQW�
DIIRUGHG�E\�DSSOLFDEOH�ODZV��UXOHV�RU�UHJXODWLRQV��WR�SDUWLFLSDWH�LQ�DQG�FRQWURO�LWV�GHIHQVH��DQG�WKH�
/LFHQVRU�DQG�RU�WKH�8�6��*RYHUQPHQW�VKDOO�KDYH�SURYLGHG�DOO�UHDVRQDEO\�DYDLODEOH�LQIRUPDWLRQ�DQG�
UHDVRQDEOH�DVVLVWDQFH�UHTXHVWHG�E\�WKH�/LFHQVHH��1R�VHWWOHPHQW�IRU�ZKLFK�WKH�/LFHQVHH�ZRXOG�EH�
UHVSRQVLEOH�VKDOO�EH�PDGH�ZLWKRXW�WKH�/LFHQVHH¶V�FRQVHQW�XQOHVV�UHTXLUHG�E\�¿QDO�GHFUHH�RI�D�FRXUW�
RI�FRPSHWHQW�MXULVGLFWLRQ�

$57,&/(���
127,&(6

����� $OO�QRWLFHV�DQG�UHSRUWV�VKDOO�EH�DGGUHVVHG�WR�WKH�3DUWLHV�DV�IROORZV�

,I�WR�/LFHQVRU�

BBBBBBBBBBBBBBBBBBBBBBB� � BBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBB� � )DFVLPLOH� � �
BBBBBBBBBBBBBBBBBBBBBBB� � BBBBBBBBBBBBBBBBBBBBBBB
(�0DLO�;;;#;;;�;;;�� � 3KRQH

,I�WR�/LFHQVHH�

1DPH�DQG�RU�7LWOH� � � �;;;��;;;�;;;;
&RPSDQ\�1DPH� � � )DFVLPLOH�
$GGUHVV��� � � � �;;;��;;;�;;;;
$GGUHVV��� � � � 3KRQH
&LW\��6WDWH��=,3
(�0DLO��;;;#;;;�;;;
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����� $OO�VWRFN�FHUWL¿FDWHV��LI�DQ\��ZLOO�EH�VHQW�WR�WKH�DGGUHVV�IRU�QRWLFHV�
������ $Q\�QRWLFH��UHSRUW�RU�DQ\�RWKHU�FRPPXQLFDWLRQ�UHTXLUHG�RU�SHUPLWWHG�WR�EH�JLYHQ�E\�

RQH�3DUW\�WR�WKH�RWKHU�3DUW\�E\�WKLV�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�DQG�HLWKHU���D��VHUYHG�
SHUVRQDOO\�RQ�WKH�RWKHU�3DUW\���E��VHQW�E\�H[SUHVV��UHJLVWHUHG�RU�FHUWL¿HG�¿UVW�FODVV�PDLO��
SRVWDJH�SUHSDLG��DGGUHVVHG�WR�WKH�RWKHU�3DUW\�DW�LWV�DGGUHVV�DV�LQGLFDWHG�DERYH��RU�WR�VXFK�
RWKHU�DGGUHVV�DV�WKH�DGGUHVVHH�VKDOO�KDYH�SUHYLRXVO\�IXUQLVKHG�WR�WKH�RWKHU�3DUW\�E\�SURSHU�
QRWLFH���F��GHOLYHUHG�E\�FRPPHUFLDO�FRXULHU�WR�WKH�RWKHU�3DUW\��RU��G��VHQW�E\�IDFVLPLOH�WR�
WKH�RWKHU�3DUW\�DW�LWV�IDFVLPLOH�QXPEHU�LQGLFDWHG�DERYH�RU�WR�VXFK�RWKHU�IDFVLPLOH�QXPEHU�DV�
WKH�3DUW\�VKDOO�KDYH�SUHYLRXVO\�IXUQLVKHG�WR�WKH�RWKHU�3DUW\�E\�SURSHU�QRWLFH��ZLWK�PDFKLQH�
FRQ¿UPDWLRQ�RI�WUDQVPLVVLRQ�

$57,&/(���
(17,5(�$*5((0(17�$1'�/(*$/�$0(1'0(176

7KLV�$JUHHPHQW�FRQVWLWXWHV�WKH�HQWLUH�XQGHUVWDQGLQJ�EHWZHHQ�WKH�3DUWLHV�KHUHWR�ZLWK�UHVSHFW�
WR�WKH�/LFHQVHG�3DWHQWV��DQG�DQ\�PRGL¿FDWLRQ�RI�WKLV�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO�
EH�VLJQHG�E\�D�GXO\�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�HDFK�3DUW\���7KLV�$JUHHPHQW�VXSHUVHGHV�DQ\�
SUHYLRXV�UHSUHVHQWDWLRQV��DJUHHPHQWV��RU�XQGHUVWDQGLQJV��ZKHWKHU�RUDO�RU�ZULWWHQ���7KHUH�DUH�QR�
XQGHUVWDQGLQJV��UHSUHVHQWDWLRQV�RU�ZDUUDQWLHV�ZLWK�UHVSHFW�WR�WKH�VXEMHFW�PDWWHU�KHUHRI��H[FHSW�DV�
KHUHLQ�H[SUHVVO\�VHW�IRUWK��DQG�QR�ULJKWV�DUH�JUDQWHG�KHUHXQGHU�H[FHSW�DV�H[SUHVVO\�VHW�IRUWK�KHUHLQ���
$Q\�FRQÀLFW�EHWZHHQ�WKLV�$JUHHPHQW�DQG�DQ\�RWKHU�SULRU�DJUHHPHQWV�VKDOO�EH�UHVROYHG�LQ�IDYRU�
RI�WKH�WHUPV�RI�WKLV�$JUHHPHQW�H[FHSW�ZKHUH�WKH�RWKHU�SULRU�DJUHHPHQW�LV�D�&RRSHUDWLYH�5HVHDUFK�
DQG�'HYHORSPHQW�$JUHHPHQW��³&5$'$´��LQ�ZKLFK�FDVH��WKH�FRQ¿GHQWLDOLW\�WHUPV�RI�WKH�&5$'$�
H[HFXWHG�RQ�>LQVHUW�GDWH@�LQ�$UWLFOHV�BLQVHUW�QXPHULFBBBDQG�DQ\�RI�LWV�DPHQGPHQWV�VKDOO�FRQWURO�

$57,&/(���

68&&(66256�$1'�$66,*16
����� 7KLV�$JUHHPHQW�LV�ELQGLQJ�XSRQ�DQG�VKDOO�LQXUH�WR�WKH�EHQH¿W�RI�/LFHQVRU��LWV�VXFFHVVRUV�

DQG�DVVLJQV���$Q\�DWWHPSW�E\�/LFHQVHH�WR�DVVLJQ�WKLV�$JUHHPHQW�LV�YRLG�XQOHVV�/LFHQVHH�
REWDLQV�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�/LFHQVRU��ZKLFK�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG���

������ /LFHQVHH¶V�ULJKWV�XQGHU�WKLV�$JUHHPHQW�DQG�WKH�OLFHQVH�KHUHLQ�JUDQWHG�VKDOO�QRW�EH��DVVLJQHG�
IRU�WKH�EHQH¿W�RI�FUHGLWRUV�RI�/LFHQVHH��,Q�WKH�HYHQW�RI�EDQNUXSWF\�E\�/LFHQVHH��LW�LV�WKH�
LQWHQWLRQ�RI�WKH�3DUWLHV�WKDW�WKLV�OLFHQVH�ZLOO�EH�FRQVWUXHG�WR�EH�DQ�H[HFXWRU\�FRQWUDFW�

����� /LFHQVRU�PD\�DVVLJQ�LWV�ULJKWV�LQ�WKLV�$JUHHPHQW�WR�WKH�8�6��'HSDUWPHQW�RI�(QHUJ\�RU�LWV�
GHVLJQHH�ZLWKRXW�FRQVHQW�RI�/LFHQVHH�
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$57,&/(���
',6387(6�$1'�*29(51,1*�/$:6

������ 7KLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG��LQWHUSUHWHG�DQG�DSSOLHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�
WKH�8QLWHG�6WDWHV�DQG�RI�WKH�6WDWH�RI�>1$0(�2)�67$7(@��ZLWKRXW�UHIHUHQFH�WR�FKRLFH�RI�
ODZ�SURYLVLRQV�

����� $Q\�FRQWURYHUVLHV�RU�GLVSXWHV�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKLV�$JUHHPHQW�WKDW�FDQQRW�¿UVW�
EH�UHVROYHG�E\�WKH�3DUWLHV¶�DXWKRUL]HG�UHSUHVHQWDWLYHV�PD\�EH�VHQW�WR�QRQ�ELQGLQJ�WKLUG�
SDUW\�PHGLDWLRQ���$Q\�FRQWURYHUV\�RU�GLVSXWH�WKDW�ZDV�QRW�VXFFHVVIXOO\�UHVROYHG�WKURXJK�
PHGLDWLRQ�PD\�EH�UHVROYHG�E\�ELQGLQJ�DUELWUDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�WKHQ�FXUUHQW�
&RPPHUFLDO�$UELWUDWLRQ�5XOHV�RI�WKH�$PHULFDQ�$UELWUDWLRQ�$VVRFLDWLRQ�

$57,&/(���
86(�2)�1$0(6

1HLWKHU�WKH�JUDQWLQJ�RI�WKH�OLFHQVH�KHUHLQ�E\�/LFHQVRU�QRU�WKH�DFFHSWDQFH�RI�OLFHQVH�IHHV�RU�
5R\DOWLHV�KHUHXQGHU�E\�/LFHQVRU�VKDOO�FRQVWLWXWH�/LFHQVRU¶V�DSSURYDO�RI��RU�DFTXLHVFHQFH�LQ��
DGYHUWLVLQJ�RU�RWKHU�EXVLQHVV�SUDFWLFHV�RI�/LFHQVHH��QRU�DQ�DSSURYDO�RI�RU�DFTXLHVFHQFH�LQ�DQ\�XVH�
RI�WKH�FRUSRUDWH�QDPH�RI�/LFHQVRU��RU�DQ\�XVH�RI�WKH�QDPH�>'2(�/$%25$725<�)$&,/,7<@��RU�
DQ\�XVH�RI�WKH�QDPH�V��RI�WKH�LQYHQWRUV�RI�WKH�/LFHQVHG�3DWHQWV��RU�RI�WKH�QDPHV�RI�DQ\�DJHQFLHV�
RI�WKH�8�6��*RYHUQPHQW��LQ�FRQQHFWLRQ�ZLWK�WKH�PDQXIDFWXUH��DGYHUWLVLQJ��XVH�RU�VDOH�RI�/LFHQVHG�
3URGXFWV�RU�/LFHQVHG�3URFHVVHV��DQG�/LFHQVRU�KHUHE\�H[SUHVVO\�UHVHUYHV�DOO�ULJKWV�RI�DFWLRQV�ZLWK�
UHVSHFW�WKHUHWR���/LFHQVHH�PXVW�REWDLQ�SULRU�ZULWWHQ�DSSURYDO�IURP�/LFHQVRU�EHIRUH�XVLQJ�/LFHQVRU¶V�
QDPH�LQ�DQ\�DGYHUWLVLQJ��SUHVV�UHOHDVH��RU�RWKHU�EXVLQHVV�PDWHULDOV�WR�EH�SXEOLFO\�GLVWULEXWHG�E\�
/LFHQVHH�

$57,&/(���
0,6&(//$1(286�

����� 7KH�KHDGLQJV�RI�WKH�VHYHUDO�DUWLFOHV�DUH�LQVHUWHG�IRU�FRQYHQLHQFH�RI�UHIHUHQFH�RQO\�DQG�DUH�
QRW�LQWHQGHG�WR�EH�D�SDUW�RI�RU�WR�DIIHFW�WKH�PHDQLQJ�RU�LQWHUSUHWDWLRQ�RI�WKLV�$JUHHPHQW�

����� 7KLV�$JUHHPHQW�LV�QRW�ELQGLQJ�XSRQ�WKH�3DUWLHV�XQWLO�LW�LV�VLJQHG�EHORZ�RQ�EHKDOI�RI�HDFK�
3DUW\���

����� ,I�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�KROGV�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�LQYDOLG��LOOHJDO�RU�
XQHQIRUFHDEOH�LQ�DQ\�UHVSHFW��WKLV�$JUHHPHQW�PXVW�EH�FRQVWUXHG�DV�LI�WKDW�LQYDOLG�RU�LOOHJDO�
RU�XQHQIRUFHDEOH�SURYLVLRQ�LV�VHYHUHG�IURP�WKH�$JUHHPHQW��SURYLGHG��KRZHYHU��WKDW�WKH�3DU�
WLHV�VKDOO�QHJRWLDWH�LQ�JRRG�IDLWK�VXEVWLWXWH�HQIRUFHDEOH�SURYLVLRQV�WKDW�PRVW�QHDUO\�HIIHFW�
WKH�3DUWLHV¶�LQWHQW�LQ�HQWHULQJ�LQWR�WKLV�$JUHHPHQW�
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$57,&/(���
2))(5

7KH�RIIHU�WR�H[HFXWH�WKLV�$JUHHPHQW�VKDOO�H[SLUH�LI�WKLV�$JUHHPHQW�LV�QRW�VLJQHG�E\�/LFHQVHH�DQG�
UHWXUQHG�WR�/LFHQVRU�RQ�RU�EHIRUH�BBBBBBBBBBBBBBBBBBBB�

,1�:,71(66�:+(5(2)��HDFK�RI�WKH�3DUWLHV�KHUHWR�KDV�FDXVHG�WKLV�$JUHHPHQW�WR�EH�H[HFXWHG�LQ�
GXSOLFDWH�RULJLQDOV�E\�LWV�GXO\�DXWKRUL]HG�RI¿FHUV�RU�UHSUHVHQWDWLYHV�

�/,&(1625�1$0(�

%\��� � � � � � � � � �

1DPH���W\SHG����� � � � � � �

7LWOH��� � 'LUHFWRU��7HFKQRORJ\�7UDQVIHU� � �

'DWH��� � � � � � � � �

�/,&(16((�1$0(�

%\��� � � � � � � � �

1DPH���W\SHG����� � � � � � �

7LWOH��� � � � � � � � �

'DWH��� � � � � � � � �
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(;+,%,7�$���,17(//(&78$/�3523(57<

/,&(16('�3$7(176

,'�
1XPEHU &RXQWU\ 7LWOH ,QYHQWRU�V�

$SSOLFDWLRQ�
1XPEHU��3DWHQW�

1XPEHU

)LOLQJ��
,VVXH�
'DWH

)LOHG�DV�
/$5*(�
60$//�
0,&52�
HQWLW\

,QLWLDOV

/LFHQVRU����

'DWH����

/LFHQVHH����

'DWH����
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(;+,%,7�%���/,&(16(�)((6

$���([HFXWLRQ�)HH��
7KH�([HFXWLRQ�)HH�LV��BBBBBBBBBB��SD\DEOH�ZLWKLQ�WKLUW\������GD\V�RI�WKH�(IIHFWLYH�'DWH��
7KH�([HFXWLRQ�)HH�LV�QRQUHIXQGDEOH�DQG�LV�QRW�DQ�DGYDQFH�DJDLQVW�(DUQHG�5R\DOWLHV�RU�&DUERQ�
&UHGLWV���,I�VXFK�([HFXWLRQ�)HH�LV�QRW�WLPHO\�UHFHLYHG�E\�/LFHQVRU��WKLV�$JUHHPHQW�VKDOO�EH�QXOO�
DQG�YRLG�ZLWKRXW�HIIHFW�

&���5R\DOW\���
/LFHQVHH�ZLOO�SD\�/LFHQVRU�D�5R\DOW\�RI�BBBBBBBB�SHUFHQW��BBB���RI�WKH�1HW�6DOHV�IRU�
/LFHQVHHV�'LVSRVLWLRQV�RI�/LFHQVHG�3URGXFWV�DQG�/LFHQVHG�3URFHVVHV���5R\DOWLHV�ZLOO�EH�SDLG�
RQ�DQ��DQQXDO�VHPLDQQXDO�TXDUWHUO\��EDVLV�IRU�WKH�GXUDWLRQ�RI�WKH�$JUHHPHQW��ZLWKLQ�WKLUW\������
GD\V�RI�WKH�HQG�RI�WKH�$FFRXQWLQJ�3HULRG�UHSRUWLQJ�SHULRG�

(���0LQLPXP�5R\DOW\���
,I�5R\DOWLHV�>DQG�SURFHHGV�IURP�&DUERQ�&UHGLWV@�SDLG�E\�/LFHQVHH�SXUVXDQW�WR�WKLV�$JUHHPHQW�
IRU�WKH�$FFRXQWLQJ�3HULRG�UHSRUWLQJ�SHULRG�GR�QRW�WRWDO�WKH�DQQXDO�DPRXQWV�VKRZQ�EHORZ�DV�
$QQXDO�0LQLPXP�5R\DOWLHV�RQ�WKH�\HDU�HQG�GDWHV�VKRZQ��/LFHQVHH�VKDOO�ZLWKLQ�WKLUW\������
GD\V�RI�VXFK�\HDU�HQG�GDWH�SD\�WR�/LFHQVRU�WKH�GLIIHUHQFH�EHWZHHQ�VXFK�DPRXQWV�DQG�WKH�
$QQXDO�0LQLPXP�5R\DOWLHV��DFFRUGLQJ�WR�WKH�IROORZLQJ�VFKHGXOH�

'DWH�$QQXDO�0LQLPXP�5R\DOWLHV
'HF��������B������B�� � �
'HF��������B�DQG�WKHUDIWHU�� �BBBBBBBB

)���0HUJHU�RU�$FTXLVLWLRQ�
�,Q�WKH�HYHQW�RI�D�PHUJHU��DFTXLVLWLRQ�RU�MRLQW�YHQWXUH�RI�RU�ZLWK�D�WKLUG�SDUW\�E\�/LFHQVHH��D�
³PHUJHU´���WKH�WHUPV�RI�WKLV�$JUHHPHQW�ZLOO�EH�UHQHJRWLDWHG�LQ�JRRG�IDLWK�WR�¿W�WKH�QHZ�EXVLQHVV�
SODQ�RI�WKH�QHZ�HQWLW\��DQG�D�OLFHQVH�WUDQVIHU�IHH�RI��BBBBBBBB�ZLOO�EH�GXH�DQG�SDLG�WR�/LFHQVRU�
LPPHGLDWHO\�XSRQ�VXFK�PHUJHU�

)��>(TXLW\�7DNHQ�6WUXFWXUH�@
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*��� >&DUERQ�&UHGLWV��&'0V���
/LFHQVHH�ZLOO�SD\�/LFHQVRU�BBB��RI�WKH�SURFHHGV�IURP�WKH�VDOH�RU�WUDQVIHU�RI�JUHHQKRXVH�JDV�
HPLVVLRQ�DOORZDQFHV�DQG�RIIVHWV�UHFHLYHG�E\�/LFHQVHH�IRU�WKH�XVH�RU�VDOH�RI�/LFHQVHG�3URGXFWV�
DQG�/LFHQVHG�3URFHVVHV�@

1�2�7�,�&�(

7KLV�([KLELW�FRQWDLQV�¿QDQFLDO�DQG�FRPPHUFLDO�LQIRUPDWLRQ�WKDW�LV�%86,1(66�6(16,7,9(�DQG�WKH�
3DUWLHV�KHUHE\�DJUHH�QRW�WR�XVH�RU�GLVFORVH�WKLV�([KLELW�WR�DQ\�WKLUG�SDUW\�ZLWKRXW�WKH�DGYDQFH�ZULWWHQ�
DSSURYDO� RI� WKH� RWKHU� 3DUW\�� H[FHSW�� ���� WR� WKRVH� QHFHVVDU\� WR� HQDEOH� WKH� 3DUWLHV� WR� SHUIRUP�XQGHU�
WKLV�$JUHHPHQW�� ���� DV�PD\� EH� UHTXLUHG� E\� WKH�/LFHQVRU¶V�&RQWUDFW�ZLWK� WKH�'2(�XQGHU� WKH� VDPH�
UHVWULFWLRQV�DV�VHW�IRUWK�KHUHLQ��RU������LQ�HYHQW�RI�EUHDFK�RI�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�E\�HLWKHU�
3DUW\�� WR� WKRVH�GHHPHG�QHFHVVDU\�E\� WKH�QRQ�EUHDFKLQJ�3DUW\� WR� HQIRUFH� WKH�QRQ�EUHDFKLQJ�3DUW\¶V�
ULJKWV�XQGHU�WKH�$JUHHPHQW�

,QLWLDOV

/LFHQVRU����

'DWH����

/LFHQVHH����

'DWH����
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(;+,%,7�&���',/,*(1&(�)25�/,&(16('�3$7(17

$���:LWKLQ�WKLUW\������GD\V�DIWHU�WKH�HQG�RI�HDFK�$FFRXQWLQJ�3HULRG�UHSRUWLQJ�SHULRG��/LFHQVHH�
VKDOO�IXUQLVK�/LFHQVRU�ZLWK�D�ZULWWHQ�UHSRUW�RQ�WKH�SURJUHVV�RI�LWV�HIIRUWV�GXULQJ�WKH�SUHFHGLQJ�
$FFRXQWLQJ�3HULRG�UHSRUWLQJ�SHULRG�WR�GHYHORS�DQG�FRPPHUFLDOL]H�WKH�/LFHQVHG�3DWHQWV��7KH�
UHSRUW�VKDOO�DOVR�FRQWDLQ�D�GLVFXVVLRQ�RI�LQWHQGHG�HIIRUWV�DQG�VDOHV�SURMHFWLRQV�IRU�WKH�\HDU�LQ�
ZKLFK�WKH�UHSRUW�LV�VXEPLWWHG�

%���/LFHQVHH�VKDOO�PHHW�>7(&+1,&$/�0,/(6721(6@�IRU�/LFHQVHG�3URGXFWV�RU�/LFHQVHG�
3URFHVVHV�

&�� /LFHQVHH�VKDOO�PDNH�D�¿UVW�VDOH�RI�/LFHQVHG�3URGXFWV�RU�/LFHQVHG�3URFHVVHV�SULRU�WR�'HFHPEHU�
����BBBBBBBBBB�

'���/LFHQVHH�VKDOO�PDNH�WKH�IROORZLQJ�PLQLPXP�6DOHV�
'DWH�8QLWV���6DOHV
'HF��������B���RU��
'HF��������B���RU��
'HF��������B���RU��
'HF��������B���RU��
'HF��������BDQG�EH\RQG���RU��

,Q�WKH�HYHQW�/LFHQVHH�IDLOV�WR�IXO¿OO�WKH�GLOLJHQFH�UHTXLUHPHQWV�DERYH��/LFHQVRU�PD\�UHGXFH�WKH�
OLFHQVH�ULJKWV�RU�WHUPLQDWH�WKH�OLFHQVH�E\�SURYLGLQJ�ZULWWHQ�QRWLFH�RI�WKLUW\������GD\V�WR�/LFHQVHH�

1�2�7�,�&�(

7KLV�([KLELW�FRQWDLQV�¿QDQFLDO�DQG�FRPPHUFLDO�LQIRUPDWLRQ�WKDW�LV�%86,1(66�6(16,7,9(�DQG�WKH�
3DUWLHV�KHUHE\�DJUHH�QRW�WR�XVH�RU�GLVFORVH�WKLV�([KLELW�WR�DQ\�WKLUG�SDUW\�ZLWKRXW�WKH�DGYDQFH�ZULWWHQ�
DSSURYDO� RI� WKH� RWKHU� 3DUW\�� H[FHSW�� ���� WR� WKRVH� QHFHVVDU\� WR� HQDEOH� WKH� 3DUWLHV� WR� SHUIRUP�XQGHU�
WKLV�$JUHHPHQW�� ���� DV�PD\� EH� UHTXLUHG� E\� WKH�/LFHQVRU¶V�&RQWUDFW�ZLWK� WKH�'2(�XQGHU� WKH� VDPH�
UHVWULFWLRQV�DV�VHW�IRUWK�KHUHLQ��RU������LQ�HYHQW�RI�EUHDFK�RI�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�E\�HLWKHU�
3DUW\�� WR� WKRVH�GHHPHG�QHFHVVDU\�E\� WKH�QRQ�EUHDFKLQJ�3DUW\� WR� HQIRUFH� WKH�QRQ�EUHDFKLQJ�3DUW\¶V�
ULJKWV�XQGHU�WKH�$JUHHPHQW�

,QLWLDOV

/LFHQVRU����

'DWH����

/LFHQVHH����

'DWH����
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/LFHQVHH� ZLOO� VXEPLW� D� 5R\DOW\� UHSRUW� WR� /LFHQVRU� UHSRUWLQJ� WKH� 'LVSRVLWLRQ� RI� /LFHQVHG�
3URGXFWV� DQG� /LFHQVHG� 3URFHVVHV� DQG� 5R\DOW\� LQIRUPDWLRQ� VKRZQ� EHORZ� IRU� WKH� SUHYLRXV�
$FFRXQWLQJ�3HULRG�UHSRUWLQJ�SHULRG�ZLWKLQ�RQH�����PRQWK�RI�WKH�HQG�RI�WKH�$FFRXQWLQJ�3HULRG�
UHSRUWLQJ�SHULRG�

$QQXDO�5R\DOW\�5HSRUW�IRU
'DWH�
7LPH�3HULRG��
/LFHQVHH�1DPH�

/LFHQVH�1XPEHU���5HIHUHQFH��;;;;
3URGXFWLRQ�DQG�5R\DOWLHV�,QIRUPDWLRQ�

'HVFULSWLRQ�RI
/LFHQVHG�3URGXFWV�DQG�RU�
/LFHQVHG�3URFHVVHV

8QLWV
2I�6DOHV

1HW�6DOHV
�86��

5R\DOWLHV�'XH
�86��

8�6��*RYHUQPHQW�6DOHV�RI�/LFHQVHG�3URGXFWV�DQG�/LFHQVHG�3URFHVVHV�

8�6��*RYHUQPHQW�$JHQF\���� � � &RQWUDFW�1R��BBBBBBBBBBBBB

+RZ�WKH�EHQH¿W�RI�WKH�UR\DOW\�IUHH�VDOH�ZDV�SDVVHG�WR�WKH�8�6��*RYHUQPHQW�

1RWH���3D\PHQW�RI�WKH�UR\DOWLHV�DQG�RWKHU�IHHV��DORQJ�ZLWK�WKH�IRUP�QRWHG�RQ�WKLV�
SDJH��VKRXOG�EH�PDGH�RXW�WR�

&KLHI�)LQDQFLDO�2I¿FHU�
>/$%25$725<�)$&,/,7<�23(5$725@
>'2(�/$%25$725<�)$&,/,7<@�
5(���/LFHQVH�)HH���5HIHUHQFH��;;;;�
/LFHQVHH�$GGUHVV
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7KLV�([KLELW�FRQWDLQV�¿QDQFLDO�DQG�FRPPHUFLDO�LQIRUPDWLRQ�WKDW�LV�%86,1(66�6(16,7,9(�
DQG� WKH�3DUWLHV�KHUHE\�DJUHH�QRW� WR�XVH�RU�GLVFORVH� WKLV�([KLELW� WR�DQ\� WKLUG�SDUW\�ZLWKRXW�
WKH�DGYDQFH�ZULWWHQ�DSSURYDO�RI�WKH�RWKHU�3DUW\��H[FHSW������WR�WKRVH�QHFHVVDU\�WR�HQDEOH�WKH�
3DUWLHV�WR�SHUIRUP�XQGHU�WKLV�$JUHHPHQW������DV�PD\�EH�UHTXLUHG�E\�WKH�/LFHQVRU¶V�&RQWUDFW�
ZLWK�WKH�'2(�XQGHU�WKH�VDPH�UHVWULFWLRQV�DV�VHW�IRUWK�KHUHLQ��RU������LQ�HYHQW�RI�EUHDFK�RI�DQ\�
SURYLVLRQ�RI�WKLV�$JUHHPHQW�E\�HLWKHU�3DUW\��WR�WKRVH�GHHPHG�QHFHVVDU\�E\�WKH�QRQ�EUHDFKLQJ�
3DUW\�WR�HQIRUFH�WKH�QRQ�EUHDFKLQJ�3DUW\¶V�ULJKWV�XQGHU�WKH�$JUHHPHQW�

,QLWLDOV

/LFHQVRU����

'DWH����

/LFHQVHH����

'DWH����
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