
�

ZZZ�WKHEKDUDW�FRP

35(�,1&25325$7,21�$*5((0(17
$*5((0(17� PDGH� WKLV� BBBBBBBBBBBBBBBBBBBBBBBBB� GD\� RI� BBBBBBBBBBBBBBBBB����BBBBBBBBBBBBBBBBBBBBB�� EHWZHHQ� BBBBBBBBBBBBBBBBBBBBBB�� BBBBBBBBBBBBBBBBBBBBBBBBBBB��DQG�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��:+(5(�$6�WKH�SDUWLHV�KHUH�WR�ZLV K�WR�RUJDQL]H�D�FRUSRUDWLRQ�XQGHU�WKH�WHUPV�DQG�FRQGLWLRQV�KHUHLQDIWHU�VHW�IRUWK��DQG�:+(5(� $6� WKH� SDUWLHV� ZLVK� WR� HVWDEOLVK� WKHLU� PXWXDO� ULJKWV� DQG� UHVSRQVLELOLWLHV� LQ� UHODWLRQ� WR� WKHLU�RUJDQL]DWLRQDO�DFWLYLWLHV�12:�� 7+(5()25(�� LQ� FRQVLGHUDWLRQ� RI� WKH� SUHPLVHV� DQG� PXWXDO� FRYHQDQWV� FRQWDLQHG� KHUHLQ�� LW� LV�DJUHHG�E\�DQG�EHWZHHQ�WKH�SDUWLHV�DV�IROORZV�),567�� 7KH� SDUWLHV� ZLOO� IRUWKZLWK� FDXVH� D� FRUSRUDWLRQ� WR� EH� IRUPHG� DQG� RUJDQL]HG� XQGHU� WKH� ODZV� RI�BBBBBBBBBBBBBBBBBBBBBBBB�6(&21'��7KH�SURSRVHG�$UWLFOHV�RI ,QFRUSRUDWLRQ�VKDOO�EH�DWWDFKHG�KHUHWR�DV�([KLELW�$��7+,5'��:LWKLQ�VHYHQ�GD\V�DIWHU�WKH� LVVXDQFH�RI� WKH�FRUSRUDWLRQ¶V�FHUWLILFDWH�RI� LQFRUSRUDWLRQ��WKH�SDUWLHV�DJUHH�WKDW�WKH�FRUSRUDWLRQ¶V�DXWKRUL]HG�VWRFN��VKDOO�EH�GLVWULEXWHG��DQG�FRQVLGHUDWLRQ�SDLG��D V�IROORZV����BBBBBBBBBBBBBBBBBBB�VKDUHV�RI�BBBBBBBBBBBBB�LQVHUW�FRPPRQ�RU�SUHIHUUHG��VWRFN�VKDOO�EH� LVVXHG�WR��BBBBBBBBBBBBBBBBBBBBBB�LQ�FRQVLGHUDWLRQ�RI�KLV�KHU�SD\PHQW�WR�WKH�FRUSRUDWLRQ�RI��BBBBBBBBBBBBB�FDVK����BBBBBBBBBBBBBBB�VKDUHV�RI�VWRFN�VKDOO�EH�LVVXHG�WR�BBBBBBBBBBBBBBBBB�LQ�FRQVLGHUDWLRQ�RI�KLV�KHU�WUDQVIHU�WR�WKH�FRUSRUDWLRQ�RI�BBBBBBBBBBBBBBBBBBBBBBBBB�/LVW�SURSHUW\��UHDO�SU�SHUVRQDO��WR�EH�WUDQVIHUUHG�����BBBBBBBBBBBBBBB�VKDUHV�RI�VWRFN�VKDOO�EH�LVVXHG�WR�BBBBBBBBBBBBB�LQ�FRQVLGH UDWLRQ�RI�KLV�WUDQVIHU�WR�WKH�FRUSRUDWLRQ�RI�BBBBBBBBBBBBBBBBBBBBBBBBBBBB����«���HWF«�)2857+�� 7KH� FRUSRUDWLRQ� VKDOO� HPSOR\� BBBBBBBBBBBBBBBBBBBBBBBB� DV� LWV� PDQDJHU� IRU� D� WHUP� RI�BBBBBBBBBBBBBB�\HDUV�DQG�DW�D�VDODU\�RI��BBBBBBBBBBBBBBBB�SHU�DQQXP��VXF K�HPSOR\PHQW�QRW�WR�EHWHUPLQDWHG� ZLWKRXW� FDXVH� DQG� VXFK� VDODU\� QRW� WR� EH� LQFUHDVHG� RU� GHFUHDVHG� ZLWKRXW� WKH� DSSURYDO� RI�BBBBBBBBBBBBBBB���RI�WKH�GLUHFWRUV�),)7+��7KH�SDUWLHV�DJUHH�QRW� WR� WUDQVIHU�� VHOO� DVVLJQ��SOHGJH��RU�RWKHUZLVH�GLVSRVH�RI� WKHLU�VKDUHV XQWLO�WKH\�KDYH�ILUVW�RIIHUHG�WKHP�IRU�VDOH�WR�WKH�FRUSRUDWLRQ��DQG�WKHQ��VKRXOG�WKH�FRUSRUDWLRQ�UHIXVH�VXFK�RIIHU��WR�WKH�RWKHU�VKDUHKROGHUV�RQ�D SUR�UDWD�EDVLV��7KH�VKDUHV�VKDOO�EH�RIIHUHG�DW�WKHLU�ERRN�YDOXH�DQG��LQ�WKH�HYHQW�WKH�FRUSRUDWLRQ�UHIXVHV��W KH�RWKHU�VKDUHKROGHUV�VKDOO�KDYH�WKLUW\������GD\V�WR�SXUFKDVH�WKH�VKDUHV��,I�WKH�FRUSRUDWLRQ�RU�RWKHU�VKDUHKROGHUV�GR�QRW�SXUFKDVH�DOO� WKH�RIIHUHG�VKDUHV�� WKH�UHPDLQLQJ�VKDUHV�PD\�EH�IUHHO\�WUDQVIHUUHG�E\�WKHLU�RZQHU�ZLWKRXW�SULFH�UHVWULFWLRQV�



�

ZZZ�WKHEKDUDW�FRP

6,;7+��7KH�SDUWLHV�WR�WKLV�DJUHHPHQW�SURPLVH�WR�XVH�WKHLU�EHVW�HIIRUWV�WR�LQFRUSRUDWH�WKH�RUJDQL]DWLRQ�DQG�WR�FRPPHQFH�LWV�EXVLQHVV�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��


