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����7KH�6HOOHU�LV�FRQYHUVDQW�ZLWK�DQG�DFFHSWV�WKH�FRQGLWLRQV�XQGHU�ZKLFK�WKH�$XFWLRQHHUV�PHQWLRQHG�RQ�WKH�IDFH�RI�WKLV�GRFXPHQW��KHUHLQDIWHU�FDOOHG�WKH�³$XFWLRQHHU´��VHOOV�JRRGV��LQFOXGLQJ�OLYHVWRFN��RQ�EHKDOI�RI�WKH�RZQHUV�WKHUHRI�
DFNQRZOHGJHV�WKDW�DQ\�RI�WKRVH�FRQGLWLRQV�QRW�UHVWDWHG�LQ�WKLV�GRFXPHQW��VKDOO�QHYHUWKHOHVV�DSSO\�DV�LI�WKH\�KDYH�EHHQ�UHLQVWDWHG�LQ�WKLV�GRFXPHQW�DQG�DOVR�DFFHSWV�WKH�VXSSOHPHQWDU\�FRQGLWLRQV�KHUHLQ�PHQWLRQHG�
����$OO�JRRGV�DQG�RU�OLYHVWRFN�DUH�VROG�E\�WKH�$XFWLRQHHU�RQ�EHKDOI�RI�WKH�6HOOHU���7KH�6HOOHU�GHFODUHV�WKDW�WKHUH�DUH�QR�HQFXPEUDQFHV�RQ�VXFK�DVVHWV�DQG�WKDW�LW�LV�KLV�SURSHUW\�
����7KH�$XFWLRQHHUV�ZLOO�QRW�EH�OLDEOH�LQ�DQ\�ZD\�ZKDWVRHYHU�IRU�DQ\�IDOVH�GHVFULSWLRQ��SDUWLFXODUV�RU�GHIDXOWV�UHJDUGLQJ�WKH�JRRGV�DQG�RU�OLYHVWRFN�WKDW�LV�RIIHUHG�IRU�VDOH�RU�IRU�DQ\�FRQVHTXHQFHV�RI�VXFK�GHVFULSWLRQ��SDUWLFXODUV�RU�GHIDXOWV
RU�IRU�DQ\�VWDWHPHQWV�RU�JXDUDQWHHV��ZKHWKHU�JLYHQ�RUDOO\�RU�LQ�ZULWLQJ��H[SOLFLW�RU�WDFLW�DQG�UHJDUGOHVV�RI�WKH�SHUVRQ�JLYLQJ�VXFK�VWDWHPHQW�RU�JXDUDQWHH�
����6XEMHFW�WR�WKH�SURYLVLRQV�RI�SDUDJUDSK�����VXSUD�WKH�6HOOHU�VKDOO�EHDU�WKH�IXOO�ULVN�DQG�UHVSRQVLELOLW\�LQ�UHVSHFW�RI�WKH�JRRGV�DQG�RU�OLYHVWRFN�XS�WR�DQG�XQWLO�WKH�EUDQG�RU�PDUN�RI�WKH�3XUFKDVHU�KDV�EHHQ�DIIL[HG�RQ�LW��ZKHQ�WKH�ULVN�DQG
UHVSRQVLELOLW\�ZLOO�SDVV�WR�WKH�3XUFKDVHU���7KH�$XFWLRQHHU�ZLOO�QRW�EH�OLDEOH�IRU�DQ\�GDPDJH�ZKDWVRHYHU�FDXVHG�WR�WKH�JRRGV�DQG�RU�OLYHVWRFN�
����7KH�$XFWLRQHHU�PD\�LQ�KLV�RZQ�XQIHWWHUHG�GLVFUHWLRQ�DOORZ�GLVFRXQWV�RQ�DQ\�DFFRXQW�DFFRUGLQJ�WR�LWV�EXVLQHVV�SROLF\�
����3D\PHQWV�RI�WKH�SXUFKDVH�SULFH�RI�WKH�JRRGV�DQG�RU�OLYHVWRFN�VKRXOG�EH�PDGH�LQ�FDVK�LPPHGLDWHO\�IROORZLQJ�WKH�DXFWLRQ���7KH�$XFWLRQHHUV��KRZHYHU��UHVHUYH�WKH�ULJKW�WR�GHPDQG�SD\PHQW�RI�WKH�SXUFKDVH�SULFH�LQ�FDVK�LPPHGLDWHO\
DIWHU�WKH�ELG�ZDV�FORVHG�RQ�D�3XUFKDVHU���$Q\�DPRXQW�QRW�SDLG�RQ�WKH�GDWH�RI�WKH�DXFWLRQ�LQ�UHVSHFW�RI�DQ\�WUDQVDFWLRQ�ZLOO�EHDU�LQWHUHVW�DW�D�UDWH�DV�GHWHUPLQHG�E\�WKH�$XFWLRQHHUV�IURP�WLPH�WR�WLPH��ZKLFK�LQWHUHVW�UDWH�WKH�3XUFKDVHU�DFFHSWV�
DV�ELQGLQJ�RQ�KLPVHOI��FDOFXODWHG�IURP�WKH�GDWH�RI�WKH�DXFWLRQ�WR�WKH�GDWH�RI�SD\PHQW���7KH�3XUFKDVHU�IXUWKHU�DFFHSWV�UHVSRQVLELOLW\�IRU�DQG�XQGHUWDNH�WR�SD\�DQ\�FRVWV�LQFXUUHG�E\�WKH�$XFWLRQHHU�IRU�FROOHFWLRQ�RI�DQ\�DPRXQW�WKDW�LV�QRW�SDLG
SXQFWXDOO\�RQ�WKH�GDWH�WKHUHRI��LQFOXGLQJ�WUDFLQJ�IHHV�DQG�OHJDO�FRVWV�RQ�DQ�DWWRUQH\¶V�DQG�FOLHQW�VFDOH��LQFOXGLQJ�FROOHFWLRQ�FKDUJHV���7KH�$XFWLRQHHUV�ZLOO�LQ�WKHLU�VROH�GLVFUHWLRQ�EH�HQWLWOHG�WR�DFFHSW�RU�UHMHFW�SD\PHQW�WHQGHUHG�E\�FKHTXH
DQG�WR�ZLWKKROG�GHOLYHU\�RI�DQ\�JRRGV�DQG�RU�OLYHVWRFN�XQWLO�D�FKHTXH�WHQGHUHG�DV�SD\PHQW�RI�WKH�SXUFKDVH�SULFH�KDV�EHHQ�FOHDUHG�DQG�SDLG�E\�WKH�EDQN�RI�WKH�GUDZHU�RI�WKDW�FKHTXH�
����7KH�3XUFKDVHU�ZLOO�EH�OLDEOH�IRU�WKH�SD\PHQW�RI�WKH�SXUFKDVH�SULFH�RI�DQ\�JRRGV�DQG�RU�OLYHVWRFN�LQ�UHVSHFW�RI�ZKLFK�WKH�ELG�ZDV�FORVHG�RQ�KLP��QRW�ZLWKVWDQGLQJ�DQ\�GLVSXWH�EHWZHHQ�WKH�3XUFKDVHU��6HOOHU�DQG�RU�$XFWLRQHHU�LQ�UHVSHFW
RI�VXFK�JRRGV�DQG�RU�OLYHVWRFN�RU�DQ\�RWKHU�PDWWHU���7KH�3XUFKDVHU�DFFHSWV�DQG�DJUHHV�WKDW�WKH�$XFWLRQHHU�ZLOO�EH�HQWLWOHG�WR�WDNH�DQ\�DFWLRQ�LW�PD\�GHHP�QHFHVVDU\�WR�UHFRYHU�SD\PHQW�RI�WKH�JRRGV�DQG�RU�OLYHVWRFN�RQ�DFFRUGDQFH�ZLWK�WKH�
ELG�RI�WKH�3XUFKDVHU�DQG�WKH�3XUFKDVHU�DJUHHV�WKDW�LQ�VXFK�HYHQW�KH�ZLOO�EH�OLDEOH�IRU�SD\PHQW�RI�LQWHUHVW�DQG�FRVWV�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���LQIUD���7KH�3XUFKDVHU�ZLOO�QRW�EH�HQWLWOHG�WR�ZLWKKROG�SD\PHQW�RI�DQ\�DPRXQW�SD\DEOH�
DV�D�UHVXOW�RI�DQ\�ELG�WKDW�ZDV�FORVHG�RQ�KLP�IRU�UHDVRQV�RI�DQ\�GLVSXWH��DFWLRQ�RU�GHIHQVH�ZKLFK�KH�PD\�KDYH�DJDLQVW�WKH�6HOOHU�RU�WKH�$XFWLRQHHUV��QRU�PD\�KH�LQVWLWXWH�DQ\�DFWLRQ�DJDLQVW�WKH�$XFWLRQHHUV�LQ�UHVSHFW�WKHUHRI�
����%\�RIIHULQJ�RU�ELGGLQJ�RQ�DQ\�JRRGV�DQG�RU�OLYHVWRFN�DW�DQ�DXFWLRQ��WKH�6HOOHU�DQG�RU�WKH�3XUFKDVHU�DJUHH�DQG�DFFHSWV�WKDW�KH�ZLOO�EH�ERXQG�E\�WKH�FRQGLWLRQV�RI�VDOH��WHUPV�DQG�FRQGLWLRQV�DV�DSSHDU�RQ�DQ\�WD[�LQYRLFH�RU�DXFWLRQ�QRWH�
DQ\�WHUPV�DQG�FRQGLWLRQV�UHIHUUHG�WR�LQ�VXFK�GRFXPHQWV�DV�ZHOO�DV�DQ\�WHUPV�DQG�FRQGLWLRQV�WKDW�PD\�EH�DQQRXQFHG�EHIRUH�RU�GXULQJ�DQ\�DXFWLRQ��DQG�WKDW�LW�ZLOO�EH�ELQGLQJ�RQ�KLP�VDPH�DV�LW�ZRXOG�EH�LI�UHGXFHG�WR�D�VLQJOH�FRQWUDFW�VLJQHG
�E\�DOO�SDUWLHV�LQYROYHG���1R�DOWHUDWLRQ��DPHQGPHQW�RU�QRQ�FRPSOLHQFH�ZLWK�VXFK�WHUPV�DQG�FRQGLWLRQV�ZLOO�EH�ELQGLQJ�RQ�WKH�$XFWLRQHHUV�XQOHVV�UHGXFHG�WR�ZULWLQJ�DQG�VLJQHG�E\�RU�RQ�EHKDOI�RI�WKH�$XFWLRQHHUV���7KH�$XFWLRQHHUV�ZLOO�EH�
HQWLWOHG��WR�DGG��UHPRYH�RU�DOWHU�DQ\�RI�WKH�FRQGLWLRQV�RI�VDOH�DV�PD\�EH�QHFHVVDU\�E\�ZD\�RI�QRWLFH�EHIRUH�WKH�DXFWLRQ�RU�DQ�DQQRXQFHPHQW�GXULQJ�WKH�FRXUVH�RI�WKH�DXFWLRQ��DV�LW�PD\�GHHP�ILW��ZLWKRXW�DQ\�SULRU�QRWLFH�
����7KH�$XFWLRQHHU¶V�ULJKWV�LQ�WHUPV�RI�WKH�FRQGLWLRQV�RI�VDOH�ZLOO�QRW�LQ�DQ\�ZD\�EH�SUHMXGLFHG�QRU�ZLOO�LW�EH�UHJDUGHG�WKDW�WKH�$XFWLRQHHU�KDV�ZDLYHG�VXFK�ULJKW�RU�ZLOO�KH�EH�SUHFOXGHG�IURP�H[HUFLVLQJ�VXFK�ULJKWV�DV�D�UHVXOW�RI�DQ\�OHQLHQFH�RU�
H[WHQVLRQ�RI�WLPH�JUDQWHG�WR�DQ\�6HOOHU�RU�3XUFKDVHU�UHJDUGLQJ�DQ\�SD\PHQW��FRQGLWLRQ�RI�VDOH�RU�DQ\�RWKHU�DJUHHPHQW�EHWZHHQ�WKHP�
�����7KH�SHUVRQ�VLJQHG�DV�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�WKH�%X\HU�RQ�WKH�IDFH�RI�WKLV�GRFXPHQW��DFNQRZOHGJHV�DQG�DFFHSWV�WKDW�LQ�DGGLWLRQ�WR�WKH�%X\HU��KH�KLPVHOI�LV�DOVR�ERXQG�XQFRQGLWLRQDOO\�LQ�KLV�SHUVRQDO�FDSDFLW\�E\�WKH�VDLG�FRQGLWLRQV
RI�VDOH�DQG�WKH�VXSSOHPHQWDU\�SURYLVLRQV�KHUHLQ�VHW�RXW��DQG�WKDW�DQ\�UHIHUHQFH�WR�WKH�EX\HU�LQ�WKLV�GRFXPHQW�VKDOO�LQFOXGH�KLP�
�����8QOHVV�WKH�%X\HU�SURYHV�WKH�FRQWUDU\��WKH�VDOH�ZDV�FRQFOXGHG�RQ�WKH�EDVLV�RI�QHW�FDVK�DQG�YRHWVWRRWV�DQG�DOO�ULVNV�SDVVHG�WR�KLP�LPPHGLDWHO\�DW�WKH�WLPH�RI�VDOH��EXW�KH�PD\�QRW�UHPRYH�WKH�JRRGV�ZLWKRXW�WKH�FRQVHQW�RI�WKH�$XFWLRQHHU�
�ZKLFK�FRQVHQW�PD\�EH�ZLWKKHOG�LI�WKH�SXUFKDVH�SULFH�KDV�QRW�EHHQ�SDLG�LQ�FDVK��DQG�RZQHUVKLS�VKDOO�QRW�EH�SDVVHG�WR�KLP�EHIRUH�KH�KDV�SDLG�WKH�IXOO�SXUFKDVH�SULFH��SOXV�LQWHUHVW��FRVWV�DQG�GDPDJHV��LI�DSSOLFDEOH�
�����7KH�QHFHVVDU\�EDQN�FKDUJHV�VKDOO�EH�DGGHG�WR�DQ\�FKHTXH��ELOO�RU�SURPLVVRU\�QRWH�ZKLFK�PD\�EH�DFFHSWHG�E\�WKH�$XFWLRQHHU�LQ�KLV�GLVFUHWLRQ��DQG�LI�DQ\�FKHTXH��ELOO�RU�SURPLVVRU\�QRWH�LV�GLVKRQRXUHG��WKH�IXOO�DPRXQW�SD\DEOH�SOXV
LQWHUHVW�DW�WKH�PD[LPXP�UDWH�SHUPLWWHG�E\�/DZ��FDOFXODWHG�IURP�WKH�GDWH�RI�VDOH�WR�WKH�GDWH�RI�IXOO�SD\PHQW��ERWK�GDWHV�LQFOXVLYH��DV�ZHOO�DV�FRVWV��GDPDJHV�DQG�ORVVHV�LQFXUUHG�RU�VXIIHUHG�E\�WKH�6HOOHU��WKH�$XFWLRQHHU�RU�D�&HVVLRQDU\�
VKDOO�EH�SD\DEOH�LPPHGLDWHO\�LQ�FDVK��SURYLGHG�WKDW�LI�WKH�PD[LPXP�LQWHUHVW�SHUPLWWHG�E\�/DZ�VKRXOG�EH�LQFUHDVHG��VXFK�KLJKHU�LQWHUHVW�VKDOO�DSSO\�IURP�WKH�GDWH�RI�VXFK�LQFUHDVH�
�����,I�WKH�6HOOHU�RU�WKH�$XFWLRQHHU�JUDQWV�FUHGLW�RU�DJUHHV�WR�GHIHUUHG�SD\PHQW��WKH�%X\HU�VKDOO�
������D���SD\�WKH�DPRXQW�SOXV�LQWHUHVW�DV�DJUHHG�XSRQ��VWULFWO\�RQ�WKH�GDWH�RU�GDWHV�DJUHHG�XSRQ��SURYLGHG�WKDW��XQOHVV�WKH�%X\HU�SURYHV�WKH�FRQWUDU\��WKH�LQWHUHVW�UDWHV�UHIHUUHG�WR�LQ�FODXVH���VKDOO�DSSO\�
������E���LI�UHTXHVWHG�E\�WKH�6HOOHU�RU�WKH�$XFWLRQHHU�WR�GR�VR��ZLWKLQ�VHYHQ�GD\V�RI�VXFK�UHTXHVW��IXUQLVK�D�IRUPDO�GHHG�RI�DFNQRZOHGJPHQW�RI�GHEW�LQ�IDYRXU�RI�WKH�6HOOHU�RU�WKH�$XFWLRQHHU�DV�UHTXHVWHG��
�����,I�WKH�%X\HU�IDLOV�WR�FRPSO\�ZLWK�DQ\�RI�WKH�FRQGLWLRQV�XQGHU�ZKLFK�WKH�JRRGV�ZHUH�VROG�WR�KLP��WKH�IXOO�SXUFKDVH�SULFH�VKDOO��QRWZLWKVWDQGLQJ�DQ\�FUHGLW�DUUDQJHPHQWV�EH�LPPHGLDWHO\�SD\DEOH�LQ�FDVK�SOXV�LQWHUHVW��FRVWV��GDPDJHV�DQG
ORVVHV�DV�UHIHUUHG�WR�LQ�&ODXVH����DQG�WKH�6HOOHU��$XFWLRQHHU�RU�&HVVLRQDU\��DV�WKH�FDVH�PD\�EH��VKDOO�LQ�DGGLWLRQ�WR�DQ\�RWKHU�ULJKWV�ZKLFK�KH�SRVVHVVHV��KDYH�WKH�ULJKW�
������D���WR�UHIXVH�GHOLYHU\�RI�WKH�JRRGV�WR�WKH�%X\HU�ZLWKRXW�SULRU�QRWLFH�WR�WKH�%X\HU�
������E���DW�WKH�VROH�FRVW�RI�WKH�EX\HU�WR�REWDLQ�DQ�LQWHUGLFW�DJDLQVW�KLP�DQG�RU�DQ\�RWKHU�SHUVRQ�WR�SUHYHQW�DOLHQDWLRQ��K\SRWKHFDWLRQ�RU�WUDQVIHU�RI�WKH�JRRGV�DQG�MXGJHPHQW�DJDLQVW�KLP�DQG�RU�DQ\�RWKHU�SHUVRQ�IRU�WKH�UHWXUQ�RI�WKH�JRRGV�
������F���LI�WKH�JRRGV�KDYH�DOUHDG\�EHHQ�UHPRYHG�E\�RU�RQ�EHKDOI�RI�WKH�%X\HU�WR�VXPPDULO\�UHSRVVHVV�WKH�JRRGV��ZKLFK�VKDOO�HQWLWOH�WKH�6HOOHU��WKH�$XFWLRQHHU�RU�WKH�&HVVLRQDU\��DV�WKH�FDVH�PD\�EH��WR�UHSRVVHVV�WKH�VDLG�JRRGV�ZLWKRXW�OHW�RU
�����������KLQGUDQFH��WR�ZKLFK�WKH�EX\HU�H[SUHVVO\�DJUHHV�
������G���WR�UHVHOO�JRRGV�LQ�UHVSHFW�RI�ZKLFK�GHOLYHU\�KDV�EHHQ�UHIXVHG�RU�ZKLFK�KDYH�EHHQ�UHSRVVHVVHG��E\�SXEOLF�DXFWLRQ�RU�RWKHUZLVH�ZLWKRXW�SULRU�QRWLFH�WR�WKH�%X\HU�DQG�ZLWKRXW�WKH�SULRU�DFTXLHVFHQFH�RI�WKH�%X\HU�DW�SULFHV�ZKLFK�VKDOO�EH�
�����������GHHPHG�WR�EH�DFWXDO�YDOXH�RI�WKH�JRRGV�DW�WKH�WLPH�RI�UHVDOH��DQ\�ORVV�WKHUHRQ�WR�EH�IRU�WKH�DFFRXQW�RI�WKH�%X\HU��3URYLGHG�WKDW�WKH�%X\HU�VKDOO�EH�IXUWKHU�OLDEOH�IRU�DOO�FRVWV��LQFOXGLQJ�FRVWV�LQ�FRQQHFWLRQ�ZLWK�WKH�FROOHFWLRQ�RI�WKH�
�����������SXUFKDVH�SULFH��GDPDJHV�DQG�ORVVHV�DULVLQJ�IURP�WKH�DIRUHVDLG�FLUFXPVWDQFHV�DQG�IURP�DQ\�DFWLRQ�RQ�WKH�SDUW�RI�WKH�EX\HU�ZKLFK�LV�FDOFXODWHG�WR�KLQGHU�RU�REVWUXFW�WKH�6HOOHU��WKH�$XFWLRQHHU�RU�WKH�&HVVLRQDU\��DV�WKH�FDVH�PD\�EH��LQ�
�����������WKH�H[HUFLVH�RI�KLV�ULJKWV��IRU�FRPPLVVLRQ�RI�WKH�VDOH�RI�WKH�JRRGV�LI�WKH�JRRGV�DUH�UHVROG��DQG�IRU�LQWHUHVW�UHFNRQHG�DW�WKH�UDWHV�UHIHUUHG�WR�LQ�&ODXVH���RQ�WKH�DPRXQW�UHSUHVHQWLQJ�VXFK�FRVWV��GDPDJHV��ORVVHV�DQG�FRPPLVVLRQ�DV�
�����������DIRUHVDLG��IURP�WKH�GDWH�RQ�ZKLFK�WKH�OLDELOLW\�WR�SD\�HYHU\�VXFK�DPRXQW�LV�LQFXUUHG�WR�WKH�GDWH�RI�IXOO�SD\PHQW�RI�HDFK�VXFK�DPRXQW��ERWK�GDWHV�LQFOXVLYH���SURYLGHG�IXUWKHU�WKDW�D�VWDWHPHQW�IXUQLVKHG�E\�WKH�6HOOHU��WKH�$XFWLRQHHU�RU�
�����������&HVVLRQDU\��DV�WKH�FDVH�PD\�EH��VKDOO�EH�SULPD�IDFLH�SURRI�RI�WKH�DPRXQWV�DQG�LQWHUHVW�RZLQJ�DV�DIRUHVDLG�
�����7KH�%X\HU�KHUHE\�DJUHHV�WKDW�LQ�WKH�HYHQW�RI�DQ\�DFWLRQ�EHLQJ�LQVWLWXWHG�DJDLQVW�KLP�EDVHG�RQ�WKH�VDOH�RI�WKH�JRRGV�WR�KLP��KH�ZLOO�DOVR�SD\�FRVWV�RI�WKH�6HOOHU�DQG�RU�WKH�$XFWLRQHHU��DV�EHWZHHQ�$WWRUQH\�DQG�FOLHQW�LQFOXGLQJ�FROOHFWLRQ
FKDUJHV�
�����7KH�EX\HU�KHUHE\�H[SUHVVO\�DJUHHV�LQ�WHUPV�RI�6HFWLRQ����RI�WKH�0DJLVWUDWH¶V�&RXUW¶V�$FW��1R�����RI�������DV�DPHQGHG��WKDW�WKH�0DJLVWUDWH¶V�&RXUW�KDYLQJ�MXULVGLFWLRQ�RYHU�KLV�SHUVRQ�VKDOO�KDYH�MXULVGLFWLRQ�LQ�DQ\�DFWLRQ�DULVLQJ�IURP�WKH
VDOH�RI�JRRGV�WR�KLP��LUUHVSHFWLYHO\�RI�WKH�QDWXUH�WKHUHRI�RI�WKH�DPRXQW�LQYROYHG�
�����7KH�%X\HU�KHUHE\�H[SUHVVO\�UHQRXQFHV�DQ\�ULJKWV��SURWHFWLRQ�RU�LQGHPQLW\�ZKLFK�KH�PD\�KDYH�LQ�WHUPV�RI�WKH�DIRUHVDLG�0DJLVWUDWH¶V�&RXUW¶V�$FW�DQG�WKH�$JULFXOWXUDO�&UHGLW�$FW��1R�����RI�������DV�DPHQGHG��ZLWK�ZKLFK�KH�LV�FRQYHUVDQW�
�����7KH�%X\HU�DQG��LI�DSSOLFDEOH��KLV�DXWKRUL]HG�UHSUHVHQWDWLYH�ZKR�VLJQHG�WKH�GHFODUDWLRQ�RQ�WKH�IDFH�RI�WKLV�GRFXPHQW��DJUHHV�WKDW�WKH�UHVLGHQWLDO�DGGUHVV�RI�WKH�%X\HU�IXUQLVKHG�RQ�WKH�IDFH�RI�WKLV�GRFXPHQW�VKDOO�EH�GRPLFLOLXP�FLWDQGL�HW�
H[HFXWDQGL�RI�WKH�%X\HU�DQG�VXFK�UHSUHVHQWDWLYH�
�����7KH�FRQWHQWV�RI�WKH�DXFWLRQ�UROO�RI�WKH�$XFWLRQHHU�ZLOO�FRQVWLWXWH�SULPD�IDFLH�HYLGHQFH�RI�WKH�WUDQVDFWLRQ�HQWHUHG�DQG�ZLOO�EH�ELQGLQJ�RQ�WKH�6HOOHU�DQG�WKH�%X\HU���$�FHUWLILFDWH�LVVXHG�E\�WKH�$XFWLRQHHU�LQ�DFFRUGDQFH�ZLWK�WKH�WUDQVDFWLRQ�
LQ�WKH�DXFWLRQ�UROO�ZLOO�EH�SULPD�IDFLH�HYLGHQFH�DV�WR�D�VSHFLILF�WUDQVDFWLRQ�DQG�WKH�DPRXQWV�RZLQJ�E\�WKH�3XUFKDVHU�WR�WKH�6HOOHU�
&(66,21�2)�5,*+76�25�21�%(+$/)�2)�7+(�2:1(5���,I�WKH�$XFWLRQHHU�PHQWLRQHG�RQ�WKH�IDFH�RI�WKLV�GRFXPHQW�SD\V�WKH�SXUFKDVH�SULFH�LQ�UHVSHFW�RI�WKH�JRRGV�PHQWLRQHG�WKHUH�WR�WKH�6HOOHU��WKHQ�WKH�6HOOHU�FHGHV�WR�WKH�$XFWLRQHHU�DOO
WKH�ULJKWV��WLWOH�DQG�LQWHUHVW�RI�WKH�6HOOHU�LQ�DQG�WR�WKH�VDLG�JRRGV�DV�ZHOO�DV�KLV�ULJKW�RI�UHSRVVHVVLRQ�RI�WKH�VDLG�JRRGV�WR�WKH�$XFWLRQHHU�
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����7KH�%X\HU�LV�FRQYHUVDQW�ZLWK�DQG�DFFHSWV�WKH�FRQGLWLRQV�XQGHU�ZKLFK�WKH�$XFWLRQHHUV�PHQWLRQHG�RQ�WKH�IDFH�RI�WKLV�GRFXPHQW��KHUHLQDIWHU�FDOOHG�WKH�³$XFWLRQHHU´��VHOOV�JRRGV��LQFOXGLQJ�OLYHVWRFN��RQ�EHKDOI�RI�WKH�RZQHUV�WKHUHRI�
DFNQRZOHGJHV�WKDW�DQ\�RI�WKRVH�FRQGLWLRQV�QRW�UHVWDWHG�LQ�WKLV�GRFXPHQW��VKDOO�QHYHUWKHOHVV�DSSO\�DV�LI�WKH\�KDYH�EHHQ�UHLQVWDWHG�LQ�WKLV�GRFXPHQW�DQG�DOVR�DFFHSWV�WKH�VXSSOHPHQWDU\�FRQGLWLRQV�KHUHLQ�PHQWLRQHG�
����$OO�JRRGV�DQG�RU�OLYHVWRFN�DUH�VROG�E\�WKH�$XFWLRQHHU�RQ�EHKDOI�RI�WKH�6HOOHU���7KH�6HOOHU�GHFODUHV�WKDW�WKHUH�DUH�QR�HQFXPEUDQFHV�RQ�VXFK�DVVHWV�DQG�WKDW�LW�LV�KLV�SURSHUW\�
����7KH�$XFWLRQHHUV�ZLOO�QRW�EH�OLDEOH�LQ�DQ\�ZD\�ZKDWVRHYHU�IRU�DQ\�IDOVH�GHVFULSWLRQ��SDUWLFXODUV�RU�GHIDXOWV�UHJDUGLQJ�WKH�JRRGV�DQG�RU�OLYHVWRFN�WKDW�LV�RIIHUHG�IRU�VDOH�RU�IRU�DQ\�FRQVHTXHQFHV�RI�VXFK�GHVFULSWLRQ��SDUWLFXODUV�RU�GHIDXOWV
RU�IRU�DQ\�VWDWHPHQWV�RU�JXDUDQWHHV��ZKHWKHU�JLYHQ�RUDOO\�RU�LQ�ZULWLQJ��H[SOLFLW�RU�WDFLW�DQG�UHJDUGOHVV�RI�WKH�SHUVRQ�JLYLQJ�VXFK�VWDWHPHQW�RU�JXDUDQWHH�
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