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,�� 3$57,(6�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBB� �³&OLHQW´�ZKHWKHU� VLQJXODU� RU� SOXUDO�� DJUHHV� WR�

HPSOR\�:LVH�0RYH�0ROG�,QVSHFWLRQV��,QF���³7KH�&RPSDQ\´���WR�SURYLGH�D�SURSHUW\�LQVSHFWLRQ�DV�VHW�
IRUWK�KHUHLQ��

�
,,�� $''5(66�2)�7+(�3523(57<�72�%(�,163(&7('���
�
� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�
� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�
� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
� �KHUHLQDIWHU�WKH�³3URSHUW\´��
�
,,,�� )((�� 7KH�&OLHQW�DJUHHV�WR�SD\�7KH�&RPSDQ\��DW�WKH�WLPH�RI�WKH�LQVSHFWLRQ��D�IHH�LQ�WKH�DPRXQW�RI�

�BBBBBBBBBBBBBB�SHU�VDPSOH���7KH�&RPSDQ\�HVWLPDWHV��DQG�7KH�&OLHQW�DJUHHV��WKDW�DSSUR[LPDWHO\�
BBBBBBBBBB� VDPSOHV� ZLOO� EH� WDNHQ� DW� WKH� WLPH� RI� WKH� LQVSHFWLRQ�� � 'XULQJ� WKH� LQVSHFWLRQ�� LI� 7KH�
&RPSDQ\�GHWHUPLQHV�WKDW�DQ\�DGGLWLRQDO�VDPSOHV�VKRXOG�EH�WDNHQ��WKH\�ZLOO�DWWHPSW�WR�FRQWDFW�7KH�
&OLHQW� EHIRUH� XQGHUWDNLQJ� DQ\� VXFK� DGGLWLRQDO� VDPSOHV�� � ,I� 7KH� &RPSDQ\� LV� XQDEOH� WR� UHDFK� 7KH�
&OLHQW��WKH�DGGLWLRQDO�VDPSOHV�ZLOO�QRW�EH�WDNHQ��

�
7KH� LQVSHFWLRQ�DQG� WHVWLQJ� IHH�� DQG�DQ\� UHSRUW� EDVHG�RQ� WKH� LQVSHFWLRQ�DQG� WHVWLQJ� FRQGXFWHG�� LV�
EDVHG�RQ�D�VLQJOH�YLVLW�WR�WKH�3URSHUW\�� �$GGLWLRQDO� IHHV�PD\�EH�FKDUJHG�IRU�DQ\�VXEVHTXHQW�YLVLWV�
UHTXLUHG�E\�WKH�&OLHQW���,I�7KH�&RPSDQ\�LV�FDOOHG�XSRQ�WR�SUHSDUH�IRU�OLWLJDWLRQ�WR�JLYH�WHVWLPRQ\�DV�D�
UHVXOW�RI�WKH�LQVSHFWLRQ�DQG�WHVWLQJ��DGGLWLRQDO�IHHV�VKDOO�EH�FKDUJHG�E\�7KH�&RPSDQ\�IRU�DQ\�WLPH�
VSHQW�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR�� UHVHDUFK�� FRQVXOWDWLRQ�� DGGLWLRQDO� LQVSHFWLRQ� DQG� WHVWLQJ� WLPH��
DGGLWLRQDO� ODERUDWRU\� WHVW� IHHV�� SUHSDUDWLRQ� RI� UHSRUWV�� WUDYHO�� WLPH� ZDLWLQJ� WR� WHVWLI\� DQG� FRXUW�
DSSHDUDQFHV�RU�GHSRVLWLRQV��
�

,9�� 6&23(�2)�,163(&7,21�� 7KH� &RPSDQ\� DJUHHV� WR� SURYLGH�� �D�� D� YLVXDO� LQVSHFWLRQ� RI� WKH�
VXEMHFW�SURSHUW\��FKHFNLQJ�IRU�ZDWHU�GDPDJH�DQG�PROG�LQIHVWDWLRQ���,Q�GRLQJ�VXFK�YLVXDO�LQVSHFWLRQ��
7KH�&RPSDQ\�ZLOO�XVH��ZKHQ�DSSOLFDEOH��D�PRLVWXUH�PHWHU�� ILEHU�RSWLFV��DQG�K\JURPHWHU���E��PROG�
WHVWLQJ� GHVFULEHG� DERYH� WKURXJK� DQ� LQGHSHQGHQW� DQG� FHUWLILHG� ODERUDWRU\�� ZKRVH� UHVXOWV� ZLOO� EH�
GLUHFWO\�DYDLODEOH�WR�7KH�&OLHQW��DQG��F��D�ZULWWHQ�UHSRUW�RI�7KH�&RPSDQ\¶V�YLVXDO�REVHUYDWLRQV�DQG�
DQ� H[SODQDWLRQ� RI� WKH� ODERUDWRU\� UHVXOWV�� � 7KH� LQVSHFWLRQ� DQG� WHVWLQJ� VKDOO� EH� SHUIRUPHG� LQ�
DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�VWDQGDUGV�RI�PROG�LQVSHFWLRQ�DQG�UHPHGLDWLRQ��

�
� 7KLV� LQVSHFWLRQ� LV�QRW�D�%XLOGLQJ�&RGH� LQVSHFWLRQ�� WLWOH�H[DPLQDWLRQ��KRPH� LQVSHFWLRQ� IRU�SUREOHPV�

RWKHU� WKDQ�ZDWHU� DQG�PROG�� RU� D� E\�ODZ� FRPSOLDQFH� LQVSHFWLRQ�� � 7KH�&RPSDQ\� GRHV� QRW� RIIHU� DQ�
RSLQLRQ�DV�WR���D��WKH�DGYLVDELOLW\�RU�LQDGYLVDELOLW\�RI�WKH�SXUFKDVH��VDOH�RU�UHSDLU�RU�UHSODFHPHQW�RI�
WKH� 3URSHUW\� RU� LWV� FRPSRQHQWV� VXFK� DV�� EXW� QRW� OLPLWHG� WR�� DSSOLDQFHV�� FDUSHWLQJ�� KHDWLQJ��
YHQWLODWLRQ��DQG�DLU�FRQGLWLRQLQJ�HTXLSPHQW�DQG�GXFWV���E��WKH�3URSHUW\¶V�YDOXH��RU��F��WKH�3URSHUW\¶V�
SRWHQWLDO�XVH��

�
� 7KH�LQVSHFWLRQ�DQG�WHVWLQJ�UHSRUW�LV�EDVHG�RQ�WKH�FRQGLWLRQ�RI�WKH�3URSHUW\�H[LVWLQJ�DQG�DSSDUHQW�RQ�

WKH� SUHFLVH� WLPH� DQG� H[DFW� GDWH� RI� WKH� LQVSHFWLRQ�� � 1RW� DOO� FRQGLWLRQV� PD\� EH� DSSDUHQW� RQ� WKH�
LQVSHFWLRQ�DQG�WHVWLQJ�GDWH�GXH�WR�ZHDWKHU�FRQGLWLRQV��LQRSHUDEOH�V\VWHPV��LQDFFHVVLELOLW\�WR�DUHDV�RI�
WKH�3URSHUW\��RU�IRU�RWKHU�UHDVRQV��

�
� 7KH�&OLHQW�XQGHUVWDQGV�DQG�DJUHHV�WKDW�7KH�&RPSDQ\¶V�LQVSHFWLRQ�DQG�WHVWLQJ�FDQ�UHSRUW�RQO\���D��

ZDWHU�DQG�PROG�SUREOHPV�LQ�H[LVWHQFH�RQ�WKH�GDWH�RI�WKH�LQVSHFWLRQ�DQG�WHVWLQJ��DQG��E��ZDWHU�DQG�
PROG�SUREOHPV�SK\VLFDOO\�SUHVHQW� LQ� WKH�SUHFLVH�DQG�H[DFW�DUHDV�RI� WKH�3URSHUW\� WKDW�DUH�DFWXDOO\�
LQVSHFWHG���$LU�WHVWV�FDQ�RQO\�UHSRUW�WKH�SUHVHQFH�RI�PROG�VSRUHV�LQ�WKH�DLU�RI�HDFK�URRP�LQ�ZKLFK�DQ�
DLU�VDPSOH�LV�WDNHQ���$LU�WHVWV�RU�VZDE�VDPSOHV�FDQ�RQO\�UHSRUW�WKH�SUHVHQFH�RI�PROG�VSRUHV�LQ�WKH�
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LQGLYLGXDO� KHDWLQJ�� YHQWLODWLRQ� DQG� DLU� FRQGLWLRQLQJ� GXFWV� LQ� ZKLFK� DLU� WHVWV� RU� VZDE� VDPSOHV� DUH�
WDNHQ�� � 7KH� &RPSDQ\� FDQQRW� UHSRUW� RQ� DUHDV� RU� ORFDWLRQV� RQ� WKH� 3URSHUW\� WKDW� KDYH� QRW� EHHQ�
VSHFLILFDOO\�LQVSHFWHG�DQG�WHVWHG��

�
9�� /,0,7$7,21�2)�/,$%,/,7<��7KH� &OLHQW� DJUHHV� WKDW� � 7KH� &RPSDQ\¶V� OLDELOLW\� IRU� HUURUV�

DQG�RU�RPLVVLRQV�RU�IRU�QHJOLJHQW�SHUIRUPDQFH�RU�QRQ�SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�XQGHU�WKLV�
$JUHHPHQW� VKDOO� EH� OLPLWHG� WR� D� IXOO� UHIXQG� RI� WKH� IHH� SDLG� IRU� WKH� LQVSHFWLRQ�� DV� VWDWHG� LQ�
6HFWLRQ�,,,�DERYH���7KH�&OLHQW�DJUHHV�WR�DVVXPH�DOO�ULVN�RI�ORVV�ZKLFK�H[FHHGV�WKH�IHH�SDLG�IRU�
WKH� YLVXDO� LQVSHFWLRQ� DQG� WKH� UHSRUW�� � 7KH� &OLHQW� DJUHHV� WR� KROG� 7KH� &RPSDQ\�� LWV� RIILFHUV��
DJHQWV� DQG� HPSOR\HHV� KDUPOHVV� IURP� DQG� DJDLQVW� DQ\� DQG� DOO� OLDELOLWLHV�� GHPDQGV�� FODLPV��
VXLWV�� ORVVHV��GDPDJHV��FDXVHV�RI�DFWLRQ�� ILQHV�RU� MXGJPHQWV�� LQFOXGLQJ�FRVWV��DWWRUQH\V¶� IHHV�
DQG�H[SHQVHV�LQFLGHQW�WKHUHWR�IRU�LQMXULHV�WR�SHUVRQV�DQG�IRU�ORVV�RI��GDPDJH�WR��RU�GHVWUXFWLRQ�
RI� SURSHUW\� DULVLQJ� RXW� RI� RU� LQ� FRQQHFWLRQ� ZLWK� WKLV� $JUHHPHQW�� XQOHVV� FDXVHG� E\� JURVV�
QHJOLJHQFH�RU�ZLOOIXO�PLVFRQGXFW�RI�7KH�&RPSDQ\��LWV�RIILFHUV��DJHQWV�RU�HPSOR\HHV��

�
9,�� (17,5(�$*5((0(17��7KH� H[HFXWLRQ� DQG� GHOLYHU\� RI� WKLV� $JUHHPHQW� E\� 7KH� &RPSDQ\� DQG�

7KH� &OLHQW� KDV� QRW� EHHQ� LQGXFHG� E\� DQ\� UHSUHVHQWDWLRQV�� VWDWHPHQWV�� ZDUUDQWLHV�� RU�
DJUHHPHQWV�RWKHU� WKDQ� WKRVH�H[SUHVVHG�KHUHLQ�� �7KLV�$JUHHPHQW�VXSHUVHGHV�DQG�FDQFHOV�DOO�
DJUHHPHQWV�RI�D�SULRU�GDWH�EHWZHHQ�WKH�SDUWLHV�KHUHWR��UHODWLQJ�WR�WKH�VXEMHFW�PDWWHU�KHUHRI��
DQG�FRQVWLWXWHV�WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV��
�

9,,�� *29(51,1*�/$:�$1'�9(18(�� 7KLV� $JUHHPHQW� VKDOO� EH� JRYHUQHG� E\� DQG� FRQVWUXHG�
DQG�HQIRUFHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�)ORULGD��ZLWKRXW�JLYLQJ�HIIHFW�WR�DQ\�
FKRLFH�RI� ODZ�RU� FRQIOLFW�RI� ODZ�SURYLVLRQ� �ZKHWKHU�6WDWH�RI�)ORULGD�RU�DQ\�RWKHU� MXULVGLFWLRQ��
WKDW� ZRXOG� FDXVH� WKH� DSSOLFDWLRQV� RI� WKH� ODZV� RI� DQ\� MXULVGLFWLRQ� RWKHU� WKDQ� WKH� 6WDWH� RI�
)ORULGD�� � $Q\� SURFHHGLQJV� DULVLQJ� EHWZHHQ� WKH� SDUWLHV� KHUHWR� LQ� DQ\� PDQQHU� SHUWDLQLQJ� RU�
UHODWLQJ� WR� WKLV� $JUHHPHQW� RU� UHODWLRQVKLS� RI� WKH� SDUWLHV� FUHDWHG� KHUHXQGHU� VKDOO� EH� KHOG� LQ�
2UDQJH�&RXQW\��)ORULGD��
�

9,,,�� 7+,5'�3$57<�%(1(),&,$5,(6�� 7KH� &OLHQW� DQG� 7KH� &RPSDQ\� DJUHH� WKDW� 7KH�
&RPSDQ\¶V�UHSRUW� LV� LQWHQGHG�IRU�WKH�VROH�XVH�DQG�EHQHILW�RI�WKH�&OLHQW�� �7KH�&OLHQW�DQG�7KH�
&RPSDQ\�DJUHH�WKDW�WKHUH�DUH�QR�WKLUG�SDUW\�EHQHILFLDULHV�WR�WKLV�$JUHHPHQW��
�

,;�� ',6387(�5(62/87,21�� 7KH� SDUWLHV� DJUHH� WKDW� DQ\� OLWLJDWLRQ� DULVLQJ� RXW� RI� WKLV�
$JUHHPHQW�VKDOO�EH�ILOHG�RQO\�LQ�WKH�FRXUW�KDYLQJ�MXULVGLFWLRQ�LQ�2UDQJH�&RXQW\��)ORULGD���,Q�WKH�
HYHQW�WKDW�WKH�&OLHQW�IDLOV�WR�SURYH�DQ\�DGYHUVH�FODLPV�DJDLQVW�7KH�&RPSDQ\�LQ�D�FRXUW�RI�ODZ��
&OLHQW� DJUHHV� WR� SD\� DOO� OHJDO� FRVWV�� H[SHQVHV� DQG� IHHV� RI� 7KH� &RPSDQ\� LQ� GHIHQGLQJ� VDLG�
FODLPV�� LQFOXGLQJ� UHDVRQDEOH� DWWRUQH\V¶� IHHV�� � 7KH� &OLHQW� IXUWKHU� DJUHHV� WR� SD\� DOO� � RI� 7KH�
&RPSDQ\¶V� OHJDO� FRVWV�� H[SHQVHV� DQG� IHHV� LQFXUUHG� LQ� FROOHFWLQJ� SD\PHQW� XQGHU� WKLV�
$JUHHPHQW��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV��
�
,1� :,71(66� :+(5(2)�� WKLV� $JUHHPHQW� KDV� EHHQ� H[HFXWHG� WKLV� BBBBBBBB� GD\� RI�
BBBBBBBBBBBBBBBBBBBBBBB����BBBBBB��
�
�
�
�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� � � BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
:LVH�0RYH�0ROG�,QVSHFWLRQV��,QF�� � � &OLHQW�6LJQDWXUH�
&DUO�3HQQLFN��3UHVLGHQW�� � � � �3ULQW�QDPH�	�DGGUHVV�EHORZ��
�
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