
  

 

Form 605 

Corporations Act 2001 
Section 671B 

Notice of ceasing to be a substantial holder 

To  Company Name/Scheme OpenLearning Limited (OLL) 
  
ACN/ARSN 635 890 390 
  
1. Details of substantial holder (1) 
Name Alchemy Tribridge Sapphire Pty Ltd ACN 655 365 718 (ATS) and each holder of a relevant interest named 

in paragraph 2. 
ACN (if applicable) See above. 
  
The holder ceased to be a substantial holder on 09/08/2023 
The previous notice was given to the company on 25/01/2022 
The previous notice was dated 25/01/2022 
  
2. Change in relevant interests 

Particulars of each change in, or change in the nature of, a relevant interest (2) of the substantial holder or an associate (3) in voting securities of the company or scheme, since 
the substantial holder was last required to give a substantial holding notice to the company or scheme are as follows: 

 Date of change Person whose relevant 
interest changed 

Nature of change (4) Consideration 
given in 
relation to 
change (5) 

Class (6) and 
number of 
securities 
affected 

Person’s votes 
affected 

 

 09/08/2023 ATS, Tribridge Limited 
(Tribridge) and Baghai 
Family Holdings Pty Ltd 
as Trustee for Baghai 
Family Super Fund 
(BFH) 

Off market transfer of 
shares from ATS to 
ECA Investments 
Group Pty Limited 
(ACN 164 516 465) 
pursuant to share 
sale agreement 
announced by OLL on 
2 May 2023 and 
approved by 
shareholders on 31 
July 2023. 

$982,258.08 
(being $0.027 
per share) 

36,379,929 
Fully paid 
Ordinary 
Shares 

36,379,929  

3.  Changes in association 
The persons who have become associates (3) of, ceased to be associates of, or have changed the nature of their association (7) with, the substantial holder in relation to voting 
interests in the company or scheme are as follows: 
 Name and ACN (if applicable) Nature of association  

 N/A N/A  

  
4.  Addresses 

The addresses of persons named in this form are as follows: 
 Name Address  
 ATS Level 17, 383 Kent Street, Sydney NSW 2000  
 Tribridge Vistra (Cayman) Limited, P.O Box 31119 Grand Pavilion, Hibiscus Way, 802 

West Bay Road, Grand Cayman, KY1 – 1205 Cayman Islands 
 

 BFH 10 McLeod Street, Mosman NSW 2088  

 

Signature  
print name Mehrdad Baghai capacity Director 

 
sign here 

 
 date 10/08/2023 
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DIRECTIONS 

(1) If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager and trustee of an equity 
trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially similar, they may be referred to throughout the 
form as a specifically named group if the membership of each group, with the names and addresses of members is clearly set out in paragraph 4 of the form. 

(2) See the definition of ‘relevant interest’ in sections 608 and 671B(7) of the Corporations Act 2001. 

(3) See the definition of ‘associate’ in section 9 of the Corporations Act 2001. 

(4) Include details of: 
(a) any relevant agreement or other circumstances because of which the change in relevant interest occurred. If subsection 671B(4) applies, a copy of any document 

setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract, scheme or arrangement, must 
accompany this form, together with a written statement certifying this contract, scheme or arrangement; and 

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the securities to which 
the relevant interest relates (indicating clearly the particular securities to which the qualification applies). 

See the definition of ‘relevant agreement’ in section 9 of the Corporations Act 2001. 

(5) Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has, or may, become entitled 
to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a contingency. Details must be included of 
any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they are not paid directly to the person from whom the relevant 
interest was acquired. 

(6) The voting shares of a company constitute one class unless divided into separate classes. 

(7) Give details, if appropriate, of the present association and any change in that association since the last substantial holding notice. 
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Annexure ‘A’ 
 

This is Annexure ‘A’ of 16 pages given in accordance with the Form 605 (Ceasing to be a Substantial Holder) dated 10 August 2023, which is a 
true copy of the contract provided in connection with the change of relevant interests notified pursuant to the Form 605. 

 

………………………………….. 

Mehrdad Baghai 
Director 
Alchemy Tribridge Sapphire Pty Ltd 
Dated: 10/08/2023 
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6KDUH VDOH DJUHHPHQW
UHODWLQJ WR VKDUHV LQ 2SHQ/HDUQLQJ /LPLWHG $&1 ��� ��� ���
�

$OFKHP\ 7ULEULGJH 6DSSKLUH 3W\ /WG $&1 ��� ��� ��� �9HQGRU�
(&$ ,QYHVWPHQWV *URXS 3W\ /LPLWHG $&1 ��� ��� ��� �DWI WKH (&$
,QYHVWPHQWV *URXS 7UXVW� �3XUFKDVHU�
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6KDUH VDOH DJUHHPHQW

UHODWLQJ WR VKDUHV LQ 2SHQ/HDUQLQJ /LPLWHG $&1 ��� ��� ���

'HWDLOV �
3DUWLHV �
%DFNJURXQG �

$JUHHG WHUPV �
�� 'HILQHG WHUPV 	 LQWHUSUHWDWLRQ �

��� 'HILQHG WHUPV �
��� ,QWHUSUHWDWLRQ �
��� +HDGLQJV �

�� &RQGLWLRQ SUHFHGHQW �

��� &RQGLWLRQ �
��� :DLYHU RI &RQGLWLRQ �
��� &RQGXFW RI WKH SDUWLHV �
��� )DLOXUH RI &RQGLWLRQ �

�� 6DOH DQG SXUFKDVH �

�� 'HSRVLW �

��� ,QYHVWPHQW DQG ZLWKGUDZDO RI 'HSRVLW �
��� ,QWHUHVW RQ 'HSRVLW �
��� (QWLWOHPHQW WR 'HSRVLW �

�� &RPSOHWLRQ �

��� 7LPH DQG SODFH �
��� 2EOLJDWLRQV RI WKH 9HQGRU DQG WKH 3XUFKDVHU �
��� &RQGXFW XQWLO WKH 6DOH 6KDUHV DUH UHJLVWHUHG �
��� 3XUFKDVHU
V ULJKWV �
��� 6LPXOWDQHRXV DFWLRQV DW &RPSOHWLRQ �

�� 5HSUHVHQWDWLRQV DQG :DUUDQWLHV �

��� 5HSUHVHQWDWLRQV DQG :DUUDQWLHV E\ WKH 9HQGRU �
��� $SSOLFDWLRQ RI WKH :DUUDQWLHV ��
��� 5LJKW RI WHUPLQDWLRQ E\ 3XUFKDVHU ��
��� 5HSUHVHQWDWLRQV E\ WKH 3XUFKDVHU ��
��� $SSOLFDWLRQ RI 5HSUHVHQWDWLRQV E\ WKH 3XUFKDVHU ��
��� 5LJKW RI WHUPLQDWLRQ E\ 9HQGRU ��

�� 3XEOLFLW\ ��

��� 6XEVWDQWLDO VKDUHKROGHU QRWLFH E\ 3XUFKDVHU ��

�� 7HUPLQDWLRQ ��

��� $JUHHPHQW DW DQ HQG ��
��� 5LJKWV QRW DIIHFWHG ��

�� *67 ��

��� ,QWHUSUHWDWLRQ ��

F
or

 p
er

so
na

l u
se

 o
nl

y



6KDUH VDOH DJUHHPHQW
0LQWHU(OOLVRQ _ 5HI� -'+ .;7 �������� 3DJH �

0(B���������B�

��� *67 JURVV XS ��
��� 5HLPEXUVHPHQWV ��
��� 7D[ LQYRLFH ��

��� 1RWLFHV DQG RWKHU FRPPXQLFDWLRQV ��

���� 6HUYLFH RI QRWLFHV ��
���� (IIHFWLYH RQ UHFHLSW ��

��� 0LVFHOODQHRXV ��

���� $OWHUDWLRQV ��
���� $SSURYDOV DQG FRQVHQWV ��
���� $VVLJQPHQW ��
���� &RVWV ��
���� 6WDPS GXW\ ��
���� 6XUYLYDO ��
���� &RXQWHUSDUWV ��
���� 1R PHUJHU ��
���� (QWLUH DJUHHPHQW ��
����� )XUWKHU DFWLRQ ��
����� 6HYHUDELOLW\ ��
����� :DLYHU ��
����� 5HODWLRQVKLS ��
����� &RQILGHQWLDOLW\ ��
����� *RYHUQLQJ ODZ DQG MXULVGLFWLRQ ��

6LJQLQJ SDJH ��
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$JUHHG WHUPV

�� 'HILQHG WHUPV 	 LQWHUSUHWDWLRQ

��� 'HILQHG WHUPV
,Q WKLV DJUHHPHQW�

$VVRFLDWH KDV WKH PHDQLQJ VHW RXW LQ 'LYLVLRQ � RI 3DUW ��� RI WKH &RUSRUDWLRQV $FW DV LI VHFWLRQ
����� RI WKDW $FW LQFOXGHG D UHIHUHQFH WR WKLV DJUHHPHQW DQG WKH &RPSDQ\ ZDV WKH GHVLJQDWHG
ERG\�

$6; PHDQV $6; /LPLWHG �$%1 �� ��� ��� ���� RU� LI WKH FRQWH[W UHTXLUHV� WKH ILQDQFLDO PDUNHW
NQRZQ DV WKH $XVWUDOLDQ 6HFXULWLHV ([FKDQJH RSHUDWHG E\ LW�

%XVLQHVV 'D\ PHDQV�

�D� IRU UHFHLYLQJ D QRWLFH XQGHU FODXVH ��� D GD\ WKDW LV QRW D 6DWXUGD\� 6XQGD\� SXEOLF KROLGD\
RU EDQN KROLGD\ LQ WKH SODFH ZKHUH WKH QRWLFH LV UHFHLYHG� DQG

�E� IRU DOO RWKHU SXUSRVHV� D GD\ WKDW LV QRW D 6DWXUGD\� 6XQGD\� SXEOLF KROLGD\ RU EDQN KROLGD\
LQ 1HZ 6RXWK :DOHV� $XVWUDOLD�

%XVLQHVV +RXUV PHDQV IURP ����DP WR ����SP RQ D %XVLQHVV 'D\�

&RPSDQ\ PHDQV 2SHQ/HDUQLQJ /LPLWHG $&1 ��� ��� ����

&RPSOHWLRQ PHDQV FRPSOHWLRQ RI WKH VDOH DQG SXUFKDVH RI WKH 6DOH 6KDUHV FRQWHPSODWHG E\ WKLV
DJUHHPHQW�

&RPSOHWLRQ 'DWH PHDQV WKH ILIWK %XVLQHVV 'D\ DIWHU WKH GDWH RQ ZKLFK WKH &RQGLWLRQ KDV EHHQ
IXOILOOHG�

&RQGLWLRQ PHDQV WKH FRQGLWLRQ VHW RXW LQ FODXVH ����

&RQWURO KDV WKH PHDQLQJ JLYHQ LQ VHFWLRQ ��$$ RI WKH &RUSRUDWLRQV $FW�

&RUSRUDWLRQV $FW PHDQV WKH 
� �� �"���! ��" ���� �&WK��

'HDO ZKHQ LVVXHG ZLWK UHVSHFW WR DQ LWHP RI SURSHUW\ PHDQV WR VHOO� RIIHU IRU VDOH� WUDQVIHU� DVVLJQ
RU JUDQW RU DOORZ WR H[LVW DQ\ 6HFXULW\ ,QWHUHVW LQ UHODWLRQ WR WKH ZKROH RU DQ\ SDUW RI WKH SURSHUW\�

'HSRVLW PHDQV WKH DPRXQW RI ��������

(QG 'DWH PHDQV �� $XJXVW ���� RU VXFK RWKHU GDWH DV DJUHHG LQ ZULWLQJ EHWZHHQ WKH SDUWLHV�

3URSRVDO PHDQV D SURSRVDO� DJUHHPHQW� DUUDQJHPHQW RU WUDQVDFWLRQ� ZKLFK� LI HQWHUHG LQWR RU
FRPSOHWHG� ZRXOG UHVXOW LQ D SHUVRQ �HLWKHU DORQH RU WRJHWKHU ZLWK DQ\ RI LWV $VVRFLDWHV��

�D� DFTXLULQJ &RQWURO RI WKH &RPSDQ\�

�E� GLUHFWO\ RU LQGLUHFWO\ DFTXLULQJ RU EHFRPLQJ WKH KROGHU RI� RU RWKHUZLVH DFTXLULQJ RU KDYLQJ
D ULJKW WR DFTXLUH� D OHJDO� EHQHILFLDO RU HFRQRPLF LQWHUHVW LQ� RU FRQWURO RI� DOO RU D PDWHULDO
SDUW RI WKH &RPSDQ\¶V EXVLQHVV RU DVVHWV�

�F� RWKHUZLVH GLUHFWO\ RU LQGLUHFWO\ DFTXLULQJ RU PHUJLQJ ZLWK WKH &RPSDQ\� RU

�G� UHTXLULQJ WKH SDUWLHV WR DEDQGRQ� RU RWKHUZLVH IDLO WR SURFHHG ZLWK� WKH 7UDQVDFWLRQ�

E\ ZD\ RI WDNHRYHU ELG� VFKHPH RI DUUDQJHPHQW� VKDUHKROGHU DSSURYHG DFTXLVLWLRQ� FDSLWDO
UHGXFWLRQ� EX\�EDFN� VDOH RU SXUFKDVH RI VHFXULWLHV RU DVVHWV RU E\ ZKDWHYHU WUDQVDFWLRQ VWUXFWXUH�
LQFOXGLQJ ZLWKRXW OLPLWDWLRQ� DQ LQFRUSRUDWHG RU XQLQFRUSRUDWHG MRLQW YHQWXUH EXW IRU WKH DYRLGDQFH
RI GRXEW H[FOXGHV WKH 7UDQVDFWLRQ�

3XUFKDVH 3ULFH PHDQV ������������ UHSUHVHQWLQJ ������ SHU 6DOH 6KDUH�

6DOH 6KDUHV PHDQV ���������� RI WKH IXOO\ SDLG RUGLQDU\ 6KDUHV�
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6HFXULW\ ,QWHUHVW PHDQV D 
VHFXULW\ LQWHUHVW
 DV GHILQHG LQ WKH 336$ DQG DQ\ PRUWJDJH� OLHQ�
FKDUJH� SOHGJH� FODLP� UHVWULFWLRQ DJDLQVW WUDQVIHU� HQFXPEUDQFH DQG RWKHU WKLUG SDUW\ LQWHUHVW�

6KDUHV PHDQV DOO RI WKH VKDUHV LQ WKH FDSLWDO RI &RPSDQ\�

7KLUG 3DUW\ PHDQV DQ\ SHUVRQ RU HQWLW\ RWKHU WKDQ WKH 3XUFKDVHU� WKH 9HQGRU RU DQ $VVRFLDWH RI
WKH 3XUFKDVHU RU WKH 9HQGRU�

7UDQVDFWLRQ PHDQV WKH VDOH RI WKH 6DOH 6KDUHV E\ WKH 9HQGRU WR WKH 3XUFKDVHU�

:DUUDQWLHV PHDQV HDFK RI WKH UHSUHVHQWDWLRQV DQG ZDUUDQWLHV JLYHQ XQGHU FODXVH � DQG VHW RXW
LQ ����

��� ,QWHUSUHWDWLRQ
,Q WKLV DJUHHPHQW� H[FHSW ZKHUH WKH FRQWH[W RWKHUZLVH UHTXLUHV�

�D� WKH VLQJXODU LQFOXGHV WKH SOXUDO DQG YLFH YHUVD� DQG D JHQGHU LQFOXGHV RWKHU JHQGHUV�

�E� DQRWKHU JUDPPDWLFDO IRUP RI D GHILQHG ZRUG RU H[SUHVVLRQ KDV D FRUUHVSRQGLQJ PHDQLQJ�

�F� D UHIHUHQFH WR D FODXVH� SDUDJUDSK� VFKHGXOH RU DQQH[XUH LV WR D FODXVH RU SDUDJUDSK RI�
RU VFKHGXOH RU DQQH[XUH WR� WKLV DJUHHPHQW� DQG D UHIHUHQFH WR WKLV DJUHHPHQW LQFOXGHV
DQ\ VFKHGXOH RU DQQH[XUH�

�G� D UHIHUHQFH WR D GRFXPHQW RU LQVWUXPHQW LQFOXGHV WKH GRFXPHQW RU LQVWUXPHQW DV QRYDWHG�
DOWHUHG� VXSSOHPHQWHG RU UHSODFHG IURP WLPH WR WLPH�

�H� D UHIHUHQFH WR $�� �$� GROODU RU � LV WR $XVWUDOLDQ FXUUHQF\�

�I� D UHIHUHQFH WR WLPH LV WR 6\GQH\� $XVWUDOLD WLPH�

�J� D UHIHUHQFH WR D SDUW\ LV WR D SDUW\ WR WKLV DJUHHPHQW� DQG D UHIHUHQFH WR D SDUW\ WR D
GRFXPHQW LQFOXGHV WKH SDUW\
V H[HFXWRUV� DGPLQLVWUDWRUV� VXFFHVVRUV DQG SHUPLWWHG
DVVLJQV DQG VXEVWLWXWHV�

�K� D UHIHUHQFH WR D SHUVRQ LQFOXGHV D QDWXUDO SHUVRQ� SDUWQHUVKLS� ERG\ FRUSRUDWH�
DVVRFLDWLRQ� JRYHUQPHQWDO RU ORFDO DXWKRULW\ RU DJHQF\ RU RWKHU HQWLW\�

�L� D UHIHUHQFH WR D VWDWXWH� RUGLQDQFH� FRGH RU RWKHU ODZ LQFOXGHV UHJXODWLRQV DQG RWKHU
LQVWUXPHQWV XQGHU LW DQG FRQVROLGDWLRQV� DPHQGPHQWV� UH±HQDFWPHQWV RU UHSODFHPHQWV RI
DQ\ RI WKHP�

�M� D ZRUG RU H[SUHVVLRQ GHILQHG LQ WKH &RUSRUDWLRQV $FW KDV WKH PHDQLQJ JLYHQ WR LW LQ WKH
&RUSRUDWLRQV $FW�

�N� WKH PHDQLQJ RI JHQHUDO ZRUGV LV QRW OLPLWHG E\ VSHFLILF H[DPSOHV LQWURGXFHG E\ LQFOXGLQJ�
IRU H[DPSOH RU VLPLODU H[SUHVVLRQV�

�O� D UXOH RI FRQVWUXFWLRQ GRHV QRW DSSO\ WR WKH GLVDGYDQWDJH RI D SDUW\ EHFDXVH WKH SDUW\ ZDV
UHVSRQVLEOH IRU WKH SUHSDUDWLRQ RI WKLV DJUHHPHQW RU DQ\ SDUW RI LW� DQG

�P� LI D GD\ RQ RU E\ ZKLFK DQ REOLJDWLRQ PXVW EH SHUIRUPHG RU DQ HYHQW PXVW RFFXU LV QRW D
%XVLQHVV 'D\� WKH REOLJDWLRQ PXVW EH SHUIRUPHG RU WKH HYHQW PXVW RFFXU RQ RU E\ WKH QH[W
%XVLQHVV 'D\�

��� +HDGLQJV
+HDGLQJV DUH IRU HDVH RI UHIHUHQFH RQO\ DQG GR QRW DIIHFW LQWHUSUHWDWLRQ�
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�� &RQGLWLRQ SUHFHGHQW

��� &RQGLWLRQ
&ODXVHV � DQG � RI WKLV DJUHHPHQW GR QRW EHFRPH ELQGLQJ RQ WKH SDUWLHV DQG DUH RI QR IRUFH DQG
HIIHFW� DQG &RPSOHWLRQ PXVW QRW RFFXU� XQWLO WKH IROORZLQJ &RQGLWLRQ LV IXOILOOHG�

�D� �&RUSRUDWLRQV $FW VHFWLRQ ��� LWHP � DSSURYDO�� WKH DSSURYDO RI WKH SXUFKDVH E\
3XUFKDVHU RI WKH 6DOH 6KDUHV E\ D UHVROXWLRQ SDVVHG DW D JHQHUDO PHHWLQJ RI WKH PHPEHUV
RI WKH &RPSDQ\ �DIWHU EHLQJ JLYHQ WKH LQIRUPDWLRQ UHTXLUHG E\ LWHP � LQ WKH WDEOH WR VHFWLRQ
��� RI WKH &RUSRUDWLRQV $FW� DW ZKLFK QR YRWHV DUH FDVW LQ IDYRXU RI WKH UHVROXWLRQ E\ WKH
9HQGRU� 3XUFKDVHU RU E\ DQ\ SHUVRQ DVVRFLDWHG �ZLWKLQ WKH PHDQLQJ RI �DVVRFLDWH� LQ
VHFWLRQ ��� RI WKH &RUSRUDWLRQV $FW� ZLWK HLWKHU RI WKHP�

��� :DLYHU RI &RQGLWLRQ
7KH SDUWLHV DJUHH WKDW WKH &RQGLWLRQ FDQQRW EH ZDLYHG�

��� &RQGXFW RI WKH SDUWLHV
�D� (DFK SDUW\ PXVW XVH DOO UHDVRQDEOH HIIRUWV ZLWKLQ LWV RZQ FDSDFLW\ WR HQVXUH WKDW WKH

&RQGLWLRQ LV IXOILOOHG DV H[SHGLWLRXVO\ DV SRVVLEOH DQG� LQ DQ\ HYHQW� EHIRUH ����SP RQ WKH
(QG 'DWH�

�E� :LWKRXW OLPLWLQJ FODXVH ����D��

�L� �JHQHUDO PHHWLQJ� WKH SDUWLHV PXVW XVH DOO UHDVRQDEOH HIIRUWV ZLWKLQ LWV RZQ
FDSDFLW\ WR VHHN WR KDYH WKH &RPSDQ\ FRQYHQH DQG KROG D JHQHUDO PHHWLQJ RI
VKDUHKROGHUV IRU WKH SXUSRVHV RI VDWLVI\LQJ WKH &RQGLWLRQ DV VRRQ DV UHDVRQDEO\
SUDFWLFDEOH DIWHU WKH GDWH RI WKLV DJUHHPHQW�

�LL� �VKDUHKROGHU PDWHULDOV� HDFK SDUW\ PXVW XVH UHDVRQDEOH HQGHDYRXUV WR HQVXUH
WKDW WKH &RPSDQ\ KDV DYDLODEOH WR LW DOO LQIRUPDWLRQ UHTXLUHG E\ LWHP � LQ WKH WDEOH
WR VHFWLRQ ��� RI WKH &RUSRUDWLRQV $FW WR JLYH WR LWV VKDUHKROGHUV�

�LLL� �FRVW RI WKH VKDUHKROGHU DSSURYDO� WKH SDUWLHV DJUHH WKDW WKH &RPSDQ\
V FRVW RI
FRQYHQLQJ DQG KROGLQJ D JHQHUDO PHHWLQJ RI WKH &RPSDQ\ IRU WKH SXUSRVHV RI
VDWLVI\LQJ WKH &RQGLWLRQ ZLOO EH ERUQH E\ WKH &RPSDQ\� DQG

�LY� �QR GHDOLQJ� XQWLO WKUHH PRQWKV DIWHU WKH GDWH RI WKLV DJUHHPHQW� WKH (QG 'DWH RU
WHUPLQDWLRQ RI WKLV DJUHHPHQW �ZKLFKHYHU LV HDUOLHU�� WKH 9HQGRU PXVW QRW 'HDO ZLWK
WKH 6DOH 6KDUHV� RWKHU WKDQ DV FRQWHPSODWHG LQ WKLV DJUHHPHQW� 7KH SDUWLHV DJUHH
WKDW GDPDJHV ZRXOG EH DQ LQVXIILFLHQW UHPHG\ IRU EUHDFK RI WKLV XQGHUWDNLQJ DQG
WKDW WKH 3XUFKDVHU ZLOO EH HQWLWOHG WR VHHN DQG REWDLQ DQ LQMXQFWLRQ IRU VSHFLILF
SHUIRUPDQFH WR HQIRUFH WKH 9HQGRU
V REOLJDWLRQ XQGHU WKLV FODXVH ZLWKRXW SURRI RI
DFWXDO GDPDJH DQG ZLWKRXW SUHMXGLFH WR DQ\ RI LWV RWKHU ULJKWV RU UHPHGLHV� 7KH
SDUWLHV DFNQRZOHGJH WKDW QRWKLQJ LQ WKLV FODXVH VKDOO FRQIHU RQ WKH 3XUFKDVHU DQ\
FRQWURO RYHU� RU SRZHU WR LQIOXHQFH� WKH H[HUFLVH RI YRWLQJ ULJKWV DWWDFKHG WR WKH
6DOH 6KDUHV�

��� )DLOXUH RI &RQGLWLRQ
,I WKH &RQGLWLRQ LV QRW IXOILOOHG E\ ����SP RQ WKH (QG 'DWH RU LI WKH 7UDQVDFWLRQ LV QRW DSSURYHG E\
WKH UHTXLUHG PDMRULW\ LQ DFFRUGDQFH ZLWK LWHP � LQ WKH WDEOH WR VHFWLRQ ��� RI WKH &RUSRUDWLRQV $FW
RI WKH &RUSRUDWLRQV $FW� WKHQ WKLV DJUHHPHQW ZLOO DXWRPDWLFDOO\ WHUPLQDWH DW WKDW WLPH�

�� 6DOH DQG SXUFKDVH
7KH 9HQGRU DV OHJDO DQG EHQHILFLDO RZQHU DJUHHV WR VHOO WR WKH 3XUFKDVHU DQG WKH 3XUFKDVHU
DJUHHV WR EX\ IURP WKH 9HQGRU WKH 6DOH 6KDUHV�

�D� IRU WKH 3XUFKDVH 3ULFH OHVV WKH DPRXQW RI WKH 'HSRVLW�

�E� IUHH IURP 6HFXULW\ ,QWHUHVWV�
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�F� ZLWK DOO ULJKWV� LQFOXGLQJ GLYLGHQG DQG YRWLQJ ULJKWV� DWWDFKHG RU DFFUXHG WR WKHP RQ RU DIWHU
WKH &RPSOHWLRQ 'DWH� DQG

�G� VXEMHFW WR WKLV DJUHHPHQW�

�� 'HSRVLW

��� ,QYHVWPHQW DQG ZLWKGUDZDO RI 'HSRVLW
8QOHVV SDLG SULRU WR WKH H[HFXWLRQ RI WKLV DJUHHPHQW� WKH 3XUFKDVHU PXVW SD\ WKH 'HSRVLW WR WKH
9HQGRU RQ H[HFXWLRQ RI WKLV DJUHHPHQW� 7KH 9HQGRU PXVW�

�D� LQYHVW WKH 'HSRVLW LQ DQ LQWHUHVW EHDULQJ DFFRXQW� DQG

�E� ZLWKGUDZ WKH 'HSRVLW DQG DFFUXHG LQWHUHVW RQ &RPSOHWLRQ RU WHUPLQDWLRQ RI WKLV DJUHHPHQW
DQG SD\ LW LQ DFFRUGDQFH ZLWK FODXVH ����

��� ,QWHUHVW RQ 'HSRVLW
,QWHUHVW RQ WKH 'HSRVLW LV SD\DEOH WR ZKLFKHYHU RI WKH 3XUFKDVHU RU WKH 9HQGRU LV HQWLWOHG WR WKH
'HSRVLW XQGHU FODXVH ����

��� (QWLWOHPHQW WR 'HSRVLW
�D� 7KH 9HQGRU LV HQWLWOHG WR WKH 'HSRVLW LI�

�L� &RPSOHWLRQ RFFXUV� RU

�LL� WKH &RQGLWLRQ LV QRW IXOILOOHG E\ WKH (QG 'DWH DQG FODXVH ����E� GRHV QRW DSSO\� RU

�LLL� WKH 9HQGRU KDV WHUPLQDWHG WKLV DJUHHPHQW XQGHU FODXVH ����D� RU ����E� �RWKHU
WKDQ EHFDXVH RI D 3URSRVDO DQQRXQFHG RU PDGH E\ D 7KLUG 3DUW\��

�E� 7KH 3XUFKDVHU LV HQWLWOHG WR WKH 'HSRVLW LI�

�L� WKH 3XUFKDVHU YDOLGO\ WHUPLQDWHV WKLV DJUHHPHQW XQGHU FODXVH ���� RU

�LL� WKH 9HQGRU YDOLGO\ WHUPLQDWHV WKLV DJUHHPHQW XQGHU FODXVH ����E� EHFDXVH RI D
3URSRVDO DQQRXQFHG RU PDGH E\ D 7KLUG 3DUW\�

�� &RPSOHWLRQ

��� 7LPH DQG SODFH
,I WKH &RQGLWLRQ KDV EHHQ IXOILOOHG� &RPSOHWLRQ ZLOO WDNH SODFH DW �����SP RQ WKH &RPSOHWLRQ 'DWH
DW WKH RIILFHV RI 0LQWHU(OOLVRQ� /HYHO ��� ��� &ROOLQV 6WUHHW� 0HOERXUQH� 9LFWRULD ����� RU DQRWKHU
WLPH DQG SODFH DJUHHG E\ WKH SDUWLHV�

��� 2EOLJDWLRQV RI WKH 9HQGRU DQG WKH 3XUFKDVHU
2Q RU SULRU WR ����SP RQ WKH &RPSOHWLRQ 'DWH�

�D� WKH 9HQGRU ZLOO�

�L� LQ UHVSHFW RI WKH 6DOH 6KDUHV WKDW DUH KHOG RQ WKH &RPSDQ\
V LVVXHU�VSRQVRUHG
VXE�UHJLVWHU� GHOLYHU WR WKH 3XUFKDVHU D GXO\ H[HFXWHG WUDQVIHU LQ UHJLVWUDEOH IRUP�
LQ IDYRXU RI WKH 3XUFKDVHU �RU LWV QRPLQHH�� IRU WKH 6DOH 6KDUHV�

�LL� LQ UHVSHFW RI 6DOH 6KDUHV WKDW DUH KHOG RQ WKH &RPSDQ\
V &+(66�VSRQVRUHG VXE�
UHJLVWHU� SURFXUH SHUIRUPDQFH RI DOO WKDW LV UHTXLUHG E\ WKH 6HWWOHPHQW 2SHUDWLQJ
5XOHV RI WKH $6; IRU WKH 6DOH 6KDUHV WR EH WUDQVIHUUHG WR WKH 3XUFKDVHU �RU LWV
QRPLQHH�� DQG

�LLL� LQ UHVSHFW RI DOO 6DOH 6KDUHV� GHOLYHU WR WKH 3XUFKDVHU DQ RULJLQDO YHUVLRQ RU
FHUWLILHG FRS\ RI WKH KROGLQJ VWDWHPHQWV ZKLFK GLVFORVH RZQHUVKLS RI WKH 6DOH
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6KDUHV� RU DQ\ RWKHU HYLGHQFH RI VKDUHKROGLQJ WKDW ZRXOG EH UHDVRQDEOH LQ WKH
FLUFXPVWDQFHV� DQG

�E� WKH 3XUFKDVHU ZLOO� DJDLQVW WKH 9HQGRU
V GHOLYHU\ RI WKH 6DOH 6KDUHV� SD\ WR WKH 9HQGRU DQ
DPRXQW HTXDO WR WKH 3XUFKDVH 3ULFH OHVV WKH 'HSRVLW� LQ LPPHGLDWHO\ DYDLODEOH IXQGV� WR DQ
DFFRXQW QRWLILHG WR WKH 3XUFKDVHU E\ WKH 9HQGRU QRW ODWHU WKDQ WZR %XVLQHVV 'D\V LQ 1HZ
6RXWK :DOHV� $XVWUDOLD SULRU WR WKH &RPSOHWLRQ 'DWH�

��� &RQGXFW XQWLO WKH 6DOH 6KDUHV DUH UHJLVWHUHG
$IWHU &RPSOHWLRQ DQG XQWLO WKH 6DOH 6KDUHV DUH UHJLVWHUHG LQ WKH QDPH RI WKH 3XUFKDVHU �RU WKH
3XUFKDVHU
V QRPLQHH�� WKH 9HQGRU PXVW�

�D� FRQYHQH� DWWHQG DQG YRWH DW JHQHUDO PHHWLQJV RI WKH &RPSDQ\�

�E� WDNH DOO RWKHU DFWLRQ LQ WKH FDSDFLW\ RI WKH UHJLVWHUHG KROGHU RI WKH 6DOH 6KDUHV�

DV WKH 3XUFKDVHU PD\ ODZIXOO\ UHTXLUH E\ QRWLFH LQ ZULWLQJ WR WKH 9HQGRU�

��� 3XUFKDVHU
V ULJKWV
,I WKH 9HQGRU KDV QRW FRPSOLHG ZLWK DQ\ SURYLVLRQ RI FODXVH ��� RQ WKH GDWH VHW IRU &RPSOHWLRQ� WKH
3XUFKDVHU PD\�

�D� ZDLYH FRPSOLDQFH ZLWK WKDW SURYLVLRQ�

�E� GHIHU &RPSOHWLRQ WR D GDWH QRW PRUH WKDQ ILYH %XVLQHVV 'D\V DIWHU WKH GDWH VHW IRU
&RPSOHWLRQ DQG WKH SURYLVLRQV RI WKLV FODXVH � �LQFOXGLQJ WKLV FODXVH ���� DSSO\ WR
&RPSOHWLRQ DV GHIHUUHG�

�F� SURFHHG WR &RPSOHWLRQ DV IDU DV SUDFWLFDEOH �ZLWKRXW SUHMXGLFH WR LWV ULJKWV XQGHU WKLV
DJUHHPHQW�� RU

�G� WHUPLQDWH WKLV DJUHHPHQW E\ QRWLFH LQ ZULWLQJ WR WKH 9HQGRU�

��� 6LPXOWDQHRXV DFWLRQV DW &RPSOHWLRQ
,Q UHVSHFW RI &RPSOHWLRQ�

�D� WKH REOLJDWLRQV RI WKH SDUWLHV XQGHU WKLV DJUHHPHQW DUH LQWHUGHSHQGHQW�

�E� DOO DFWLRQV UHTXLUHG WR EH SHUIRUPHG ZLOO EH WDNHQ WR KDYH RFFXUUHG VLPXOWDQHRXVO\ RQ WKH
&RPSOHWLRQ 'DWH� DQG

�F� D SDUW\ QHHG QRW FRPSOHWH WKH VDOH RU SXUFKDVH RI DQ\ RI WKH 6DOH 6KDUHV XQOHVV WKH VDOH
DQG SXUFKDVH RI DOO WKH 6DOH 6KDUHV LV FRPSOHWHG VLPXOWDQHRXVO\�

�� 5HSUHVHQWDWLRQV DQG :DUUDQWLHV

��� 5HSUHVHQWDWLRQV DQG:DUUDQWLHV E\ WKH 9HQGRU
7KH 9HQGRU UHSUHVHQWV DQG ZDUUDQWV WR WKH 3XUFKDVHU WKDW HDFK RI WKH IROORZLQJ VWDWHPHQWV LV
WUXH DQG DFFXUDWH DW WKH GDWH RI WKLV DJUHHPHQW DQG ZLOO EH WUXH DQG DFFXUDWH RQ WKH &RPSOHWLRQ
'DWH�

�D� WKH 9HQGRU LV WKH UHJLVWHUHG KROGHU DQG EHQHILFLDO RZQHU RI WKH 6DOH 6KDUHV DQG WKHUH DUH
QR PRUWJDJHV� FKDUJHV� OLHQV� UHVWULFWLRQV DJDLQVW WUDQVIHU RU RWKHU HQFXPEUDQFHV RU
LQWHUHVWV RI DQ\ SHUVRQ RYHU RU DIIHFWLQJ WKH 6DOH 6KDUHV�

�E� WKH 9HQGRU KDV WKH SRZHU DQG ODZIXO DXWKRULW\ WR HQWHU LQWR DQG SHUIRUP WKLV DJUHHPHQW
DQG WKLV DJUHHPHQW FRQVWLWXWHV D OHJDO� YDOLG DQG ELQGLQJ REOLJDWLRQ RQ WKH 9HQGRU�
HQIRUFHDEOH LQ DFFRUGDQFH ZLWK LWV WHUPV� DQG
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�F� WKH 9HQGRU DQG DOO SDUWLHV UHODWHG WR LW KDYH QRW WDNHQ DQ\ DFWLRQ XQGHU ZKLFK DQ\ SHUVRQ
LV RU PD\ EH HQWLWOHG WR D FRPPLVVLRQ� EURNHUDJH RU ILQGHU
V IHH LQ FRQQHFWLRQ ZLWK WKH
7UDQVDFWLRQ SD\DEOH E\ WKH 3XUFKDVHU RU DQ $VVRFLDWH RI WKH 3XUFKDVHU�

��� $SSOLFDWLRQ RI WKH:DUUDQWLHV
(DFK RI WKH :DUUDQWLHV�

�D� UHPDLQV LQ IXOO IRUFH DQG HIIHFW DIWHU &RPSOHWLRQ�

�E� LV VHSDUDWH DQG LQGHSHQGHQW DQG LV QRW OLPLWHG E\ UHIHUHQFH WR DQ\ RWKHU :DUUDQW\ DQG

�F� LV QRW DIIHFWHG E\ DQ\ LQYHVWLJDWLRQ PDGH E\ RU RQ EHKDOI RI WKH 3XUFKDVHU�

��� 5LJKW RI WHUPLQDWLRQ E\ 3XUFKDVHU
,I� EHIRUH &RPSOHWLRQ� WKHUH LV�

�D� D PDWHULDO EUHDFK RI RU DQ LQDFFXUDF\ LQ DQ\ RI WKH :DUUDQWLHV� RU

�E� D PDWHULDO EUHDFK E\ WKH 9HQGRU RI LWV REOLJDWLRQ XQGHU WKLV DJUHHPHQW� ZKLFK� LI FDSDEOH RI
EHLQJ UHPHGLHG� LV QRW UHPHGLHG ZLWKLQ �� %XVLQHVV 'D\V RI EHLQJ QRWLILHG RI WKH EUHDFK
E\ WKH 3XUFKDVHU�

WKH 3XUFKDVHU PD\� ZLWKRXW SUHMXGLFH WR DQ\ RWKHU UHPHG\ DYDLODEOH WR LW� LPPHGLDWHO\ WHUPLQDWH
WKLV DJUHHPHQW E\ JLYLQJ QRWLFH LQ ZULWLQJ WR WKH 9HQGRU�

��� 5HSUHVHQWDWLRQV E\ WKH 3XUFKDVHU
7KH 3XUFKDVHU UHSUHVHQWV WR WKH 9HQGRU WKDW HDFK RI WKH IROORZLQJ VWDWHPHQWV LV WUXH DQG
DFFXUDWH DW WKH GDWH RI WKLV DJUHHPHQW DQG ZLOO EH WUXH DQG DFFXUDWH RQ WKH &RPSOHWLRQ 'DWH�

�D� WKH 3XUFKDVHU KDV WKH SRZHU DQG ODZIXO DXWKRULW\ WR HQWHU LQWR DQG SHUIRUP WKLV DJUHHPHQW
DQG WKLV DJUHHPHQW FRQVWLWXWHV D OHJDO� YDOLG DQG ELQGLQJ REOLJDWLRQ RQ WKH 3XUFKDVHU�
HQIRUFHDEOH LQ DFFRUGDQFH ZLWK LWV WHUPV� DQG

�E� WKH 3XUFKDVHU DQG DOO SDUWLHV UHODWHG WR LW KDYH QRW WDNHQ DQ\ DFWLRQ XQGHU ZKLFK DQ\
SHUVRQ LV RU PD\ EH HQWLWOHG WR D FRPPLVVLRQ� EURNHUDJH RU ILQGHU
V IHH LQ FRQQHFWLRQ ZLWK
WKH 7UDQVDFWLRQ SD\DEOH E\ WKH 9HQGRU RU DQ $VVRFLDWH RI WKH 9HQGRU�

��� $SSOLFDWLRQ RI 5HSUHVHQWDWLRQV E\ WKH 3XUFKDVHU
(DFK RI WKH UHSUHVHQWDWLRQV E\ WKH 3XUFKDVHU XQGHU FODXVH ����

�D� UHPDLQV LQ IXOO IRUFH DQG HIIHFW RQ DQG DIWHU WKH &RPSOHWLRQ 'DWH GHVSLWH &RPSOHWLRQ
WDNLQJ SODFH� DQG

�E� LV QRW DIIHFWHG E\ DQ\ LQYHVWLJDWLRQ PDGH E\ RU RQ EHKDOI RI WKH 9HQGRU�

��� 5LJKW RI WHUPLQDWLRQ E\ 9HQGRU
,I� EHIRUH &RPSOHWLRQ�

�D� WKHUH LV D PDWHULDO EUHDFK E\ WKH 3XUFKDVHU RI LWV REOLJDWLRQ XQGHU WKLV DJUHHPHQW� ZKLFK� LI
FDSDEOH RI EHLQJ UHPHGLHG� LV QRW UHPHGLHG ZLWKLQ �� %XVLQHVV 'D\V RI EHLQJ QRWLILHG RI
WKH EUHDFK E\ WKH 9HQGRU� RU

�E� D 3URSRVDO LV DQQRXQFHG� RU PDGH WR WKH &RPSDQ\ E\ D 7KLUG 3DUW\� RU WKH 3XUFKDVHU RU
LWV $VVRFLDWHV SURSRVH RU PDNHV D WDNHRYHU ELG IRU WKH &RPSDQ\� SURSRVHV RU HQWHUV LQWR
D VFKHPH RI DUUDQJHPHQW ZLWK WKH &RPSDQ\ RU DQQRXQFHV RU PDNHV DQ\ RWKHU 3URSRVDO
WR WKH &RPSDQ\ ZKLFK LQYROYHV FRQVLGHUDWLRQ SHU 6KDUH JUHDWHU WKDQ ������ RU VFULS
FRQVLGHUDWLRQ�

WKH 9HQGRU PD\� ZLWKRXW SUHMXGLFH WR DQ\ RWKHU UHPHG\ DYDLODEOH WR LW� LPPHGLDWHO\ WHUPLQDWH WKLV
DJUHHPHQW E\ JLYLQJ QRWLFH LQ ZULWLQJ WR WKH 3XUFKDVHU�
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�� 3XEOLFLW\

��� 6XEVWDQWLDO VKDUHKROGHU QRWLFH E\ 3XUFKDVHU
7KH 9HQGRU DFNQRZOHGJHV WKDW�

�D� WKH 3XUFKDVHU PXVW� XQGHU VHFWLRQ ���% RI WKH &RUSRUDWLRQV $FW� VHUYH RQ WKH &RPSDQ\
DQG $6; ZLWKLQ �� KRXUV DIWHU H[HFXWLRQ RI WKLV DJUHHPHQW� D VXEVWDQWLDO KROGLQJ QRWLFH
ZLWK UHVSHFW WR WKH 7UDQVDFWLRQ� DQG

�E� VXFK QRWLFH ZLOO LQFOXGH D FRS\ RI WKLV DJUHHPHQW�

�� 7HUPLQDWLRQ

��� $JUHHPHQW DW DQ HQG
2Q WHUPLQDWLRQ RI WKLV DJUHHPHQW IRU DQ\ UHDVRQ� WKLV DJUHHPHQW HQGV DV WR LWV IXWXUH RSHUDWLRQ�

��� 5LJKWV QRW DIIHFWHG
7HUPLQDWLRQ RI WKLV DJUHHPHQW GRHV QRW DIIHFW DQ\ DFFUXHG ULJKWV RU UHPHGLHV RI D SDUW\�

�� *67

��� ,QWHUSUHWDWLRQ
,Q WKLV FODXVH �� D ZRUG RU H[SUHVVLRQ GHILQHG LQ WKH � ��% ��& �'!"�� �����! ��� �� $���!
��&� ��" �


 �&WK� KDV WKH PHDQLQJ JLYHQ WR LW LQ WKDW $FW�

��� *67 JURVV XS
,I D SDUW\ PDNHV D VXSSO\ XQGHU RU LQ FRQQHFWLRQ ZLWK WKLV DJUHHPHQW LQ UHVSHFW RI ZKLFK *67 LV
SD\DEOH� WKH FRQVLGHUDWLRQ IRU WKH VXSSO\ EXW IRU WKH DSSOLFDWLRQ RI WKLV FODXVH ��� �*67 H[FOXVLYH
FRQVLGHUDWLRQ� LV LQFUHDVHG E\ DQ DPRXQW HTXDO WR WKH *67 H[FOXVLYH FRQVLGHUDWLRQ PXOWLSOLHG E\
WKH UDWH RI *67 SUHYDLOLQJ DW WKH WLPH WKH VXSSO\ LV PDGH�

��� 5HLPEXUVHPHQWV
,I D SDUW\ PXVW UHLPEXUVH RU LQGHPQLI\ DQRWKHU SDUW\ IRU D ORVV� FRVW RU H[SHQVH� WKH DPRXQW WR EH
UHLPEXUVHG RU LQGHPQLILHG LV ILUVW UHGXFHG E\ DQ\ LQSXW WD[ FUHGLW WKH RWKHU SDUW\ LV HQWLWOHG WR IRU
WKH ORVV� FRVW RU H[SHQVH� DQG WKHQ LQFUHDVHG LQ DFFRUGDQFH ZLWK FODXVH ����

��� 7D[ LQYRLFH
$ SDUW\ QHHG QRW PDNH D SD\PHQW IRU D WD[DEOH VXSSO\ PDGH XQGHU RU LQ FRQQHFWLRQ ZLWK WKLV
DJUHHPHQW XQWLO LW UHFHLYHV D WD[ LQYRLFH IRU WKH VXSSO\ WR ZKLFK WKH SD\PHQW UHODWHV�

��� 1RWLFHV DQG RWKHU FRPPXQLFDWLRQV

���� 6HUYLFH RI QRWLFHV
$ QRWLFH� GHPDQG� FRQVHQW� DSSURYDO RU FRPPXQLFDWLRQ XQGHU WKLV DJUHHPHQW �1RWLFH� PXVW EH�

�D� LQ ZULWLQJ� LQ (QJOLVK DQG VLJQHG E\ D SHUVRQ GXO\ DXWKRULVHG E\ WKH VHQGHU� DQG

�E� KDQG GHOLYHUHG RU VHQW E\ SUHSDLG SRVW RU HPDLO WR WKH UHFLSLHQW
V DGGUHVV IRU 1RWLFHV
VSHFLILHG LQ WKH 'HWDLOV� DV YDULHG E\ DQ\ 1RWLFH JLYHQ E\ WKH UHFLSLHQW WR WKH VHQGHU�
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���� (IIHFWLYH RQ UHFHLSW
$ 1RWLFH JLYHQ LQ DFFRUGDQFH ZLWK FODXVH ���� WDNHV HIIHFW ZKHQ WDNHQ WR EH UHFHLYHG �RU DW D
ODWHU WLPH VSHFLILHG LQ LW�� DQG LV WDNHQ WR EH UHFHLYHG�

�D� LI KDQG GHOLYHUHG� RQ GHOLYHU\�

�E� LI VHQW E\ SUHSDLG SRVW� WKH VHFRQG %XVLQHVV 'D\V DIWHU WKH GDWH RI SRVWLQJ �RU WKH VHYHQWK
%XVLQHVV 'D\ DIWHU WKH GDWH RI SRVWLQJ LI SRVWHG WR RU IURP D SODFH RXWVLGH $XVWUDOLD�� DQG

�F� LI VHQW E\ HPDLO� ZKHQ VHQW E\ WKH VHQGHU XQOHVV WKH VHQGHU UHFHLYHV D GHOLYHU\ IDLOXUH
QRWLILFDWLRQ LQGLFDWLQJ WKDW WKH HPDLO KDV QRW EHHQ GHOLYHUHG WR WKH DGGUHVVHH�

EXW LI WKH GHOLYHU\� UHFHLSW RU WUDQVPLVVLRQ LV QRW RQ D %XVLQHVV 'D\ RU LV DIWHU ����SP RQ D
%XVLQHVV 'D\� WKH 1RWLFH LV WDNHQ WR EH UHFHLYHG DW ����DP RQ WKH QH[W %XVLQHVV 'D\�

��� 0LVFHOODQHRXV

���� $OWHUDWLRQV
7KLV DJUHHPHQW PD\ EH DOWHUHG RQO\ LQ ZULWLQJ VLJQHG E\ HDFK SDUW\�

���� $SSURYDOV DQG FRQVHQWV
([FHSW ZKHUH WKLV DJUHHPHQW H[SUHVVO\ VWDWHV RWKHUZLVH� D SDUW\ PD\� LQ LWV GLVFUHWLRQ� JLYH
FRQGLWLRQDOO\ RU XQFRQGLWLRQDOO\ RU ZLWKKROG DQ\ DSSURYDO RU FRQVHQW XQGHU WKLV DJUHHPHQW�

���� $VVLJQPHQW
$ SDUW\ PD\ RQO\ DVVLJQ WKLV DJUHHPHQW RU D ULJKW XQGHU WKLV DJUHHPHQW ZLWK WKH SULRU ZULWWHQ
FRQVHQW RI HDFK RWKHU SDUW\�

���� &RVWV
(DFK SDUW\ PXVW SD\ LWV RZQ FRVWV RI QHJRWLDWLQJ� SUHSDULQJ DQG H[HFXWLQJ WKLV DJUHHPHQW�

���� 6WDPS GXW\
$Q\ VWDPS GXW\� GXWLHV RU RWKHU WD[HV RI D VLPLODU QDWXUH �LQFOXGLQJ ILQHV� SHQDOWLHV DQG LQWHUHVW� LQ
FRQQHFWLRQ ZLWK WKLV DJUHHPHQW RU DQ\ WUDQVDFWLRQ FRQWHPSODWHG E\ WKLV DJUHHPHQW� PXVW EH SDLG
E\ WKH 3XUFKDVHU�

���� 6XUYLYDO
$Q\ LQGHPQLW\ RU DQ\ REOLJDWLRQ RI FRQILGHQFH XQGHU WKLV DJUHHPHQW LV LQGHSHQGHQW DQG VXUYLYHV
WHUPLQDWLRQ RI WKLV DJUHHPHQW� $Q\ RWKHU WHUP E\ LWV QDWXUH LQWHQGHG WR VXUYLYH WHUPLQDWLRQ RI WKLV
DJUHHPHQW VXUYLYHV WHUPLQDWLRQ RI WKLV DJUHHPHQW�

���� &RXQWHUSDUWV
7KLV DJUHHPHQW PD\ EH H[HFXWHG LQ FRXQWHUSDUWV� $OO H[HFXWHG FRXQWHUSDUWV FRQVWLWXWH RQH
GRFXPHQW� (DFK FRXQWHUSDUW LV DQ RULJLQDO EXW WKH FRXQWHUSDUWV WRJHWKHU DUH RQH DQG WKH VDPH
DJUHHPHQW� 7KLV DJUHHPHQW LV ELQGLQJ RQ WKH SDUWLHV RQ WKH H[FKDQJH RI GXO\ H[HFXWHG
FRXQWHUSDUWV�

���� (OHFWURQLF H[HFXWLRQ
(DFK SDUW\ FRQVHQWV WR WKH VLJQLQJ RI WKLV DJUHHPHQW E\ HOHFWURQLF PHDQV� 7KH SDUWLHV DJUHH WR
EH OHJDOO\ ERXQG E\ WKLV DJUHHPHQW VLJQHG LQ WKLV ZD\�

���� (OHFWURQLF H[FKDQJH RI GRFXPHQWV
,Q UHODWLRQ WR WKH HOHFWURQLF H[FKDQJH RI GRFXPHQWV�

�D� SDUWLHV PD\ H[FKDQJH H[HFXWHG FRXQWHUSDUWV RI WKLV GRFXPHQW� RU DQ\ RWKHU GRFXPHQW
UHTXLUHG WR EH H[HFXWHG XQGHU WKLV GRFXPHQW� E\ GHOLYHU\ IURP RQH SDUW\ WR WKH RWKHU SDUW\
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E\ HPDLOLQJ D SGI �SRUWDEOH GRFXPHQW IRUPDW� FRS\ RI WKH H[HFXWHG FRXQWHUSDUW WR WKDW
RWKHU SDUW\ �(OHFWURQLF 'HOLYHU\�� DQG

�E� (OHFWURQLF 'HOLYHU\ RI DQ H[HFXWHG FRXQWHUSDUW ZLOO EH GHHPHG HIIHFWLYH GHOLYHU\ RI WKH
RULJLQDO H[HFXWHG FRXQWHUSDUW� IURP WKH GDWH DQG WLPH RI UHFHLSW E\ WKH RWKHU SDUW\�

����� 1RPHUJHU
7KH ULJKWV DQG REOLJDWLRQV RI WKH SDUWLHV XQGHU WKLV DJUHHPHQW GR QRW PHUJH RQ FRPSOHWLRQ RI DQ\
WUDQVDFWLRQ FRQWHPSODWHG E\ WKLV DJUHHPHQW�

����� (QWLUH DJUHHPHQW
7KLV DJUHHPHQW FRQVWLWXWHV WKH HQWLUH DJUHHPHQW EHWZHHQ WKH SDUWLHV LQ FRQQHFWLRQ ZLWK LWV
VXEMHFW PDWWHU DQG VXSHUVHGHV DOO SUHYLRXV DJUHHPHQWV RU XQGHUVWDQGLQJV EHWZHHQ WKH SDUWLHV LQ
FRQQHFWLRQ ZLWK LWV VXEMHFW PDWWHU�

����� )XUWKHU DFWLRQ
(DFK SDUW\ PXVW GR� DW LWV RZQ H[SHQVH� HYHU\WKLQJ UHDVRQDEO\ QHFHVVDU\ �LQFOXGLQJ H[HFXWLQJ
GRFXPHQWV� WR JLYH IXOO HIIHFW WR WKLV DJUHHPHQW DQG DQ\ WUDQVDFWLRQV FRQWHPSODWHG E\ LW�

����� 6HYHUDELOLW\
$ WHUP RU SDUW RI D WHUP RI WKLV DJUHHPHQW WKDW LV LOOHJDO RU XQHQIRUFHDEOH PD\ EH VHYHUHG IURP
WKLV DJUHHPHQW DQG WKH UHPDLQLQJ WHUPV RU SDUWV RI WKH WHUP RI WKLV DJUHHPHQW FRQWLQXH LQ IRUFH�

����� :DLYHU
$ SDUW\ GRHV QRW ZDLYH D ULJKW� SRZHU RU UHPHG\ LI LW IDLOV WR H[HUFLVH RU GHOD\V LQ H[HUFLVLQJ WKH
ULJKW� SRZHU RU UHPHG\� $ VLQJOH RU SDUWLDO H[HUFLVH RI D ULJKW� SRZHU RU UHPHG\ GRHV QRW SUHYHQW
DQRWKHU RU IXUWKHU H[HUFLVH RI WKDW RU DQRWKHU ULJKW� SRZHU RU UHPHG\� $ ZDLYHU RI D ULJKW� SRZHU RU
UHPHG\ PXVW EH LQ ZULWLQJ DQG VLJQHG E\ WKH SDUW\ JLYLQJ WKH ZDLYHU�

����� 5HODWLRQVKLS
([FHSW ZKHUH WKLV DJUHHPHQW H[SUHVVO\ VWDWHV RWKHUZLVH� LW GRHV QRW FUHDWH D UHODWLRQVKLS RI
HPSOR\PHQW� WUXVW� DJHQF\ RU SDUWQHUVKLS EHWZHHQ WKH SDUWLHV�

����� &RQILGHQWLDOLW\
$ SDUW\ PD\ RQO\ XVH FRQILGHQWLDO LQIRUPDWLRQ RI DQRWKHU SDUW\ IRU WKH SXUSRVHV RI WKLV DJUHHPHQW�
DQG PXVW NHHS WKH H[LVWHQFH DQG WKH WHUPV RI WKLV DJUHHPHQW DQG DQ\ FRQILGHQWLDO LQIRUPDWLRQ RI
DQRWKHU SDUW\ FRQILGHQWLDO H[FHSW ZKHUH�

�D� WKH LQIRUPDWLRQ LV SXEOLF NQRZOHGJH �EXW QRW EHFDXVH RI D EUHDFK RI WKLV DJUHHPHQW� RU WKH
SDUW\ KDV LQGHSHQGHQWO\ FUHDWHG WKH LQIRUPDWLRQ�

�E� GLVFORVXUH LV UHTXLUHG E\ ODZ RU D UHJXODWRU\ ERG\ �LQFOXGLQJ D UHOHYDQW VWRFN H[FKDQJH�� RU

�F� GLVFORVXUH LV PDGH WR D SHUVRQ ZKR PXVW NQRZ IRU WKH SXUSRVHV RI WKLV DJUHHPHQW RQ WKH
EDVLV WKDW WKH SHUVRQ NHHSV WKH LQIRUPDWLRQ FRQILGHQWLDO�

����� *RYHUQLQJ ODZ DQG MXULVGLFWLRQ
7KLV DJUHHPHQW LV JRYHUQHG E\ WKH ODZ RI 1HZ 6RXWK :DOHV� $XVWUDOLD DQG HDFK SDUW\ LUUHYRFDEO\
DQG XQFRQGLWLRQDOO\ VXEPLWV WR WKH QRQ±H[FOXVLYH MXULVGLFWLRQ RI WKH FRXUWV RI 1HZ 6RXWK :DOHV�
$XVWUDOLD�F
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6KDUH VDOH DJUHHPHQW
0LQWHU(OOLVRQ _ 5HI� -'+ .;7 �������� 3DJH ��

0(B���������B�

6LJQLQJ SDJH
(;(&87(' DV DQ DJUHHPHQW�

([HFXWHG E\ $OFKHP\ 7ULEULGJH 6DSSKLUH 3W\
/WG $&1 ��� ��� ��� LQ DFFRUGDQFH ZLWK
6HFWLRQ ��� RI WKH 
� �� �"���! ��" ����

6LJQDWXUH RI GLUHFWRU 6LJQDWXUH RI GLUHFWRU�FRPSDQ\ VHFUHWDU\
�3OHDVH GHOHWH DV DSSOLFDEOH�

1DPH RI GLUHFWRU �SULQW� 1DPH RI GLUHFWRU�FRPSDQ\ VHFUHWDU\ �SULQW�

�' !������ ���$�� ���� �� ��"� � !�� �"� ' ��! ����������� ���!��"! "� ����" ���� �&��#"��� �� "��!
���#���" ��� %���� � �� �� "��  �� �!��"! "��" "��' ���� "�� ��!�"��� � � � "�� �� !�� ����� %�"�
 �!���" "� "��� �&��#"��� ��� �#"�� �!�! ��' �"�� �� ��"� � !�� �"� ' ��! ����������� "� � ��#�� � ���'
�� "��! ���#���" ��� ��� ��! � �� !����"# � �� "�� �# ��!� �� !������ "�� ���' "� ������"� �"! �&��#"���
#��� !��"��� ��	 �� "�� 
� �� �"���! ��"� ��� ���' �� "�� !����"# � ����� ��� �� "�� ���' !� �&��#"��
�! "� �� " ��"�� �! ��! � �� � ������ !����"# ��

([HFXWHG E\ (&$ ,QYHVWPHQWV *URXS 3W\
/LPLWHG $&1 ��� ��� ��� �DWI WKH (&$
,QYHVWPHQWV *URXS 7UXVW� LQ DFFRUGDQFH ZLWK
6HFWLRQ ��� RI WKH 
� �� �"���! ��" ����

6LJQDWXUH RI GLUHFWRU 6LJQDWXUH RI GLUHFWRU�FRPSDQ\ VHFUHWDU\
�3OHDVH GHOHWH DV DSSOLFDEOH�

1DPH RI GLUHFWRU �SULQW� 1DPH RI GLUHFWRU�FRPSDQ\ VHFUHWDU\ �SULQW�

�' !������ ���$�� ���� �� ��"� � !�� �"� ' ��! ����������� ���!��"! "� ����" ���� �&��#"��� �� "��!
���#���" ��� %���� � �� �� "��  �� �!��"! "��" "��' ���� "�� ��!�"��� � � � "�� �� !�� ����� %�"�
 �!���" "� "��� �&��#"��� ��� �#"�� �!�! ��' �"�� �� ��"� � !�� �"� ' ��! ����������� "� � ��#�� � ���'
�� "��! ���#���" ��� ��� ��! � �� !����"# � �� "�� �# ��!� �� !������ "�� ���' "� ������"� �"! �&��#"���
#��� !��"��� ��	 �� "�� 
� �� �"���! ��"� ��� ���' �� "�� !����"# � ����� ��� �� "�� ���' !� �&��#"��
�! "� �� " ��"�� �! ��! � �� � ������ !����"# ��

Mehrdad Baghai
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