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7+,6�)8(/�385&+$6,1*�$*5((0(17 �WKLV�³$JUHHPHQW´� LV�HQWHUHG�LQWR�EHWZHHQ�WKH�
&LW\�RI�+HUPRVD�%HDFK��D�JHQHUDO�ODZ�FLW\ �³+HUPRVD�%HDFK´��DQG�WKH�&LW\�RI�5HGRQGR�
%HDFK��³&LW\´���D�FKDUWHUHG�PXQLFLSDO�FRUSRUDWLRQ�

�� +HUPRVD %HDFK PD\ SXUFKDVH�XQOHDGHG��GLHVHO��DQG�&1*�IRU�IXHOLQJ�LWV�
FLW\ YHKLFOHV�DW�WKH�&LW\ IXHOLQJ VWDWLRQ�

�� &RQWUDFW�7HUP��-XO\�������� WKURXJK�-XQH���� �����

�� +HUPRVD�%HDFK�VKDOO�SD\�IRU WKH &LW\
V QHW�FRVW�RI�WKH�IXHO�XVHG�E\ +HUPRVD�
%HDFK��LQFOXGLQJ�DSSOLFDEOH�WD[HV��SOXV�DQ�DGPLQLVWUDWLYH�IHH�RI����� SHU�JDOORQ���
7KH�EHJLQQLQJ�SULFH�RI�IXHO���JDV� GLHVHO DQG�&1*���GUDZQ�E\�+HUPRVD�%HDFK ZLOO
EH�EDVHG�XSRQ�WKH�PRVW�UHFHQW�QHW�FRVW�SHU�JDOORQ�WR�WKH�&LW\��SULRU�WR�+HUPRVD�
%HDFK�ILUVW�GUDZ�RI�IXHO��$Q\�WLPH�WKHUH�LV�D�FKDQJH�WR WKH�QHW�SULFH�WR�WKH�&LW\��
WKHUHDIWHU +HUPRVD�%HDFK
V SULFH ZLOO FKDQJH�IURP�WKH�GDWH�RI�WKH�LQYRLFH�DQG�
GHOLYHU\ IURP�WKH�IXHO�FRPSDQ\��3D\PHQW�VKDOO�EH�PDGH�ZLWKLQ�WKLUW\������GD\V�RI�
LQYRLFH�E\�IRUZDUGLQJ�D�FKHFN�WR�WKH�&LW\ 3XEOLF�:RUNV 'HSDUWPHQW�

�� +HUPRVD�%HDFK�VKDOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�VWDWH��IHGHUDO��DQG�ORFDO�ODZV��UXOHV�
DQG�UHJXODWLRQV��DQG�ODZIXO�RUGHUV�RI�&LW\�RIILFLDOV�LQ�FRQQHFWLRQ�ZLWK IXHOLQJ�RI�WKH�
+HUPRVD�%HDFK�YHKLFOHV�DW�WKH�&LW\ IXHOLQJ VWDWLRQ�

�� +HUPRVD�%HDFK�VKDOO�SURYLGH�&LW\ ZLWK�D�OLVWLQJ�RI�DOO�YHKLFOHV�WKDW�ZLOO�EH�IXHOHG�DW�
WKH�&LW\ IXHOLQJ�VWDWLRQ GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW���$Q\�SURSRVHG�
PRGLILFDWLRQV�WR�WKH�YHKLFOH�OLVW�PXVW�EH�DSSURYHG�E\�WKH &LW\ SULRU�WR�IXHOLQJ�RI�VXFK�
YHKLFOHV���

�� &LW\�ZLOO�LVVXH�+HUPRVD�%HDFK�IXHO�FDUGNH\�DFFHVV�FDUGV�DW�D�FRVW�RI�������HDFK�
$OO�ORVW�FDUGV�ZLOO�EH�UHLVVXHG�DW�D�FRVW�RI������� HDFK�

�� 7KLV�$JUHHPHQW�PD\�EH�WHUPLQDWHG�E\�HLWKHU�SDUW\�XSRQ�WKLUW\������GD\V�ZULWWHQ�
QRWLFH�WR�WKH�DGGUHVVHV�DV�VKRZQ�EHORZ�

&LW\�RI�5HGRQGR�%HDFK
3XEOLF�:RUNV�'HSDUWPHQW
����1RUWK�*HUWUXGD�$YHQXH
5HGRQGR�%HDFK��&DOLIRUQLD �����
$WWHQWLRQ��5RE�2VERUQH

&LW\�RI�+HUPRVD�%HDFK
)LQDQFH�$GPLQLVWUDWLRQ
�����9DOOH\�'ULYH
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+HUPRVD�%HDFK��&DOLIRUQLD������
$WWHQWLRQ��9LNL�&RSHODQG��)LQDQFH�'LUHFWRU

�� +HUPRVD�%HDFK�VKDOO�GHIHQG��LQGHPQLI\�DQG�KROG�KDUPOHVV�WKH &LW\�
LQFOXGLQJ�LWV�RIILFHUV��HPSOR\HHV��HOHFWHG�DQG�DSSRLQWHG�RIILFLDOV��DQG�
YROXQWHHUV IURP�DQG�DJDLQVW�DQ\�DQG�DOO�FODLPV��ODZVXLWV��ZKHWKHU�DW�ODZ��
HTXLW\�RU�ERWK���SURFHHGLQJV��OLDELOLWLHV� ORVVHV��GDPDJHV��H[SHQVHV��FRVWV�
�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��FRVWV�DQG�IHHV�RI�DWWRUQH\V�DQG�H[SHUW�
ZLWQHVVHV��MXGJPHQWV��SHQDOWLHV��DQG�OLHQV�RI�HYHU\�QDWXUH DULVLQJ�RXW�RI�WKLV�
$JUHHPHQW��H[FHSW�WR�WKH�H[WHQW�WKDW�VXFK�ORVV�RU�GDPDJH�ZDV�FDXVHG�E\�
VROH QHJOLJHQFH�RU�ZLOOIXO�PLVFRQGXFW�RI�WKH�&LW\�RU�LWV�HPSOR\HHV�

�� $Q\�GLVSXWH�RU�FRQWURYHUV\�DULVLQJ�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�VXEPLWWHG�
WR�ILQDO�DQG�ELQGLQJ�DUELWUDWLRQ���,Q�WKH�HYHQW�RI�DUELWUDWLRQ��WKH�SDUWLHV�VKDOO�
PXWXDOO\�DJUHH�RQ�DQ�DUELWUDWRU��SURYLGHG��KRZHYHU��WKDW�LI�WKH�SDUWLHV�FDQQRW�
VR�DJUHH��HDFK�SDUW\�VKDOO�VHOHFW�DQ�DUELWUDWRU��ERWK�RI�ZKRP�VKDOO�DJUHH�RQ�
D�WKLUG�DUELWUDWRU�WR�GHFLGH�WKH�GLVSXWH LQ�DFFRUGDQFH�ZLWK�&DO��&LY��&RGH�
6HFWLRQ�������HW�VHT�

���&LW\ ZDUUDQWV�DQG�UHSUHVHQWV�WKDW�XSRQ�&LW\�&RXQFLO�DSSURYDO��WKH�0D\RU�RI�
WKH�&LW\�LV�GXO\�DXWKRUL]HG�WR�HQWHU�LQWR�DQG�H[HFXWH�WKLV�$JUHHPHQW�RQ�
EHKDOI�RI�&LW\���7KH�SDUW\�VLJQLQJ�RQ�EHKDOI�RI�+HUPRVD�%HDFK ZDUUDQWV�DQG�
UHSUHVHQWV�WKDW�KH�RU�VKH�LV�GXO\�DXWKRUL]HG�WR�HQWHU�LQWR�DQG�H[HFXWH�WKLV�
$JUHHPHQW�RQ�EHKDOI�RI�+HUPRVD�%HDFK��DQG�VKDOO�EH�SHUVRQDOO\�OLDEOH�WR�
&LW\ LI�KH�RU�VKH�LV�QRW�GXO\�DXWKRUL]HG�WR�HQWHU�LQWR�DQG�H[HFXWH�WKLV�
$JUHHPHQW�RQ�EHKDOI�RI�+HUPRVD�%HDFK�
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