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WLYPVK���VM���TVYL���[OHU��� ���TVU[OZ��°
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ZOHSS���OH]L��������KH`Z���[V���YLJVUJPSL���HSS���WH`TLU[Z���K\L����HUK���YL[\YU���HU`���YLTHPUPUN���(JJV\U[���)HSHUJL����(SS�°
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WYLTPZLZ����HUK�VY���WLYMVYTPUN���[OL���K\[PLZ���MVY���̂ OPJO���̀ V\���LUNHNL���̂ P[O���[OLT��°
°
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DVVRFLDWHG���ORVVHV����WR���WKH���H[WHQW���DULVLQJ���RXW���RI����D����WKDW���SDUW\¶V���JURVV���QHJOLJHQFH���RU���ZLOOIXO���PLVFRQGXFW���LQ��
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UHSUHVHQWDWLRQV����ZDUUDQWLHV����RU���FRYHQDQWV���XQGHU���WKLV���$JUHHPHQW����([FHSW���DV���UHTXLUHG���E\���ODZ����QHLWKHU���SDUW\��
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UV[����:^PUN���,K\JH[PVU���̂ PSS���THPU[HPU���VUNVPUN���YLJVYKZ���VM���[OL���HIV]L���[YHUZHJ[PVUZ����̂ OPJO���̂ PSS���IL���YLWVY[LK���[V�°
[OL���ZJOVVS���H[���SLHZ[���X\HY[LYS �̀�°
°
3H[L���7H`TLU[Z�����(U`���PU]VPJL���UV[���WHPK���̂ P[OPU����������KH`Z���̂ PSS���IL���JVUZPKLYLK���SH[L����3H[L���WH`TLU[Z���ZOHSS���HJJY\L�°
PU[LYLZ[���H[���H���YH[L���LX\HS���[V���[OL���SLZZLY���VM���VUL���HUK���VUL���OHSM���WLYJLU[������������WLY���TVU[O���VY���[OL���TH_PT\T���YH[L�°
WLYTP[[LK���I`���HWWSPJHISL���SH �̂���MYVT���K\L���KH[L���\U[PS���WHPK����WS\Z���:^PUN���,K\JH[PVU»Z���YLHZVUHISL���JVZ[���VM�°
JVSSLJ[PVU����0M���HU`���PU]VPJL���PZ���UV[���WHPK���̂ P[OPU��� ����KH`Z����:^PUN���,K\JH[PVU���HSZV���YLZLY]LZ���[OL���YPNO[���[V�°
PTTLKPH[LS`���Z\ZWLUK���VY���[LYTPUH[L���:JOVVS���MYVT���[OL���7SH[MVYT����̂ P[O���UV[PJL��ŝ ŝ

��ŝ
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$SSHQGL[���$����6WDQGDUG���7HUPV�ŝ

ŝ
�����)(53$���&RPSOLDQFH�����7KH���)DPLO\���(GXFDWLRQDO���5LJKWV���DQG���3ULYDF\���$FW����k)(53$y����UHTXLUHV�ŝ
WKDW���8�6����6FKRROV���WKDW���UHFHLYH���FHUWDLQ���IHGHUDO���IXQGV���REWDLQ���SULRU���ZULWWHQ���FRQVHQW���IURP�ŝ
D���SDUHQW���RU���JXDUGLDQ���RI���D���PLQRU���VWXGHQW����k3DUHQWy����EHIRUH���GLVFORVLQJ���DQ\���HGXFDWLRQDO�ŝ
UHFRUGV���UHJDUGLQJ���VXFK���VWXGHQW����k(GXFDWLRQDO���5HFRUGVy����WR���WKLUG���SDUWLHV����:KLOH���6ZLQJ�ŝ
(GXFDWLRQ���GRHV���QRW���DQWLFLSDWH���DQ\���GLVFORVXUH���RI���UHFRUGV����LI���\RX���DUH���D���6FKRRO���DQG���)(53$�ŝ
DSSOLHV���WR���\RX����\RX���KHUHE\���DJUHH���WR���WKH���IROORZLQJ��ŝ
ŝ

�D����<RX���VKDOO���GHVLJQDWH���\RXU���VHOHFWHG���6ZLQJ6XE���DV���DQ���kRWKHU���VFKRRO���RIILFLDOy���XQGHU�ŝ
)(53$����ZKR���KDV���D���kOHJLWLPDWH���HGXFDWLRQDO���LQWHUHVWy���LQ���XVLQJ���DQG���DFFHVVLQJ���VXFK�ŝ
(GXFDWLRQDO���5HFRUGV����DQG���\RX���KHUHE\���UHSUHVHQW���DQG���ZDUUDQW���WKDW����D����<RX���KDYH�ŝ
REWDLQHG���DOO���FRQVHQWV���QHFHVVDU\���LQ���FRQQHFWLRQ���ZLWK���GLVFORVLQJ���DQ\���(GXFDWLRQDO�ŝ
5HFRUGV���GLUHFWO\���RU���LQGLUHFWO\���WR���6ZLQJ���(GXFDWLRQ����8VHUV����RU���RWKHUZLVH���LQ�ŝ
FRQQHFWLRQ���ZLWK���WKH���6HUYLFHV����DQG����E����<RXU���GLVFORVXUHV���GHVFULEHG���LQ����D����DUH���QRW�ŝ
DQG���ZLOO���QRW���EH���D���YLRODWLRQ���RI���)(53$����DQG�ŝ

ŝ
�E����<RX���VKDOO���QRW���GLVFORVH���WR���6ZLQJ���(GXFDWLRQ���DQ\���LQIRUPDWLRQ���SURWHFWHG���E\���)(53$��ŝ

DQG���WKDW���\RX���VKDOO���LQGHPQLI\���DQG���KROG���KDUPOHVV���6ZLQJ���(GXFDWLRQ���IRU���DQ\�ŝ
GLVFORVXUHV����LQDGYHUWHQW���RU���RWKHUZLVH����IURP���\RX����\RXU���DXWKRUL]HG���XVHUV��ŝ
DGPLQLVWUDWRUV����WHDFKHUV����VWDII����VWXGHQWV����RU���RWKHU���SHUVRQV���ZKR���KDYH���DFFHVV���WR�ŝ
VXFK���LQIRUPDWLRQ��ŝ

ŝ
�����'LVSXWH���5HVROXWLRQ�����3OHDVH���UHDG���WKLV���VHFWLRQ���FDUHIXOO\����ŝ,W���LV���SDUW���RI���\RXU�ŝ
FRQWUDFW���ZLWK���6ZLQJ���(GXFDWLRQ���DQG���DIIHFWV���\RXU���ULJKWV����ŝ,W���FRQWDLQV���SURFHGXUHV���IRU�ŝ
0$1'$725<���%,1',1*���$5%,75$7,21���$1'���$���&/$66���$&7,21���:$,9(5��ŝ
ŝ

�D� $SSOLFDELOLW\���RI���$UELWUDWLRQ���$JUHHPHQW������$OO���FODLPV���DQG���GLVSXWHV����H[FOXGLQJ�ŝ
FODLPV���IRU���LQMXQFWLYH���RU���RWKHU���HTXLWDEOH���UHOLHI���DV���VHW���IRUWK���EHORZ����LQ�ŝ
FRQQHFWLRQ���ZLWK���WKLV���$JUHHPHQW���RU���WKH���XVH���RI���DQ\���SURGXFW���RU���VHUYLFH���SURYLGHG���E\�ŝ
6ZLQJ���(GXFDWLRQ����LQFOXGLQJ���WKH���6HUYLFHV����WKDW���FDQQRW���EH���UHVROYHG���LQIRUPDOO\���RU�ŝ
LQ���VPDOO���FODLPV���FRXUW���VKDOO���EH���UHVROYHG���E\���ELQGLQJ���DUELWUDWLRQ���RQ���DQ���LQGLYLGXDO�ŝ
EDVLV���XQGHU���WKH���WHUPV���RI���WKLV���$UELWUDWLRQ���$JUHHPHQW�����8QOHVV���RWKHUZLVH���DJUHHG��ŝ
DOO���DUELWUDWLRQ���SURFHHGLQJV���VKDOO���EH���KHOG���LQ���(QJOLVK�����7KLV���$UELWUDWLRQ�ŝ
$JUHHPHQW���DSSOLHV���WR���\RX���DQG���6ZLQJ���(GXFDWLRQ����DQG���WR���DQ\���VXEVLGLDULHV��ŝ
DIILOLDWHV����DJHQWV����HPSOR\HHV����SUHGHFHVVRUV���LQ���LQWHUHVW����VXFFHVVRUV����DQG�ŝ
DVVLJQV����DV���ZHOO���DV���DOO���DXWKRUL]HG���RU���XQDXWKRUL]HG���XVHUV���RU���EHQHILFLDULHV���RI�ŝ
VHUYLFHV���RU���JRRGV���SURYLGHG���XQGHU���WKLV���$JUHHPHQW��ŝ

ŝ
�E� 1RWLFH���5HTXLUHPHQW���DQG���,QIRUPDO���'LVSXWH���5HVROXWLRQ�����ŝ%HIRUH���HLWKHU���SDUW\���PD\�ŝ

VHHN���DUELWUDWLRQ����WKH���SDUW\���PXVW���ILUVW���VHQG���WR���WKH���RWKHU���SDUW\���D���ZULWWHQ���QRWLFH�ŝ
RI���GLVSXWH����k1RWLFHy����GHVFULELQJ���WKH���QDWXUH���DQG���EDVLV���RI���WKH���FODLP���RU���GLVSXWH��ŝ
DQG���WKH���UHTXHVWHG���UHOLHI����ŝ$���1RWLFH���WR���6ZLQJ���(GXFDWLRQ���PXVW���EH���VHQW���WR����0LFKDHO�ŝ
7HQJ����&(2����6ZLQJ���(GXFDWLRQ����,QF�����������6����&ODUHPRQW���6WUHHW����6DQ���0DWHR����&$����������ŝ
DQG���PLNH#VZLQJHGXFDWLRQ�FRP����$IWHU���WKH���1RWLFH���LV���UHFHLYHG����\RX���DQG���6ZLQJ�ŝ
(GXFDWLRQ���PD\���DWWHPSW���WR���UHVROYH���WKH���FODLP���RU���GLVSXWH���LQIRUPDOO\����ŝ,I���\RX���DQG�ŝ
6ZLQJ���(GXFDWLRQ���GR���QRW���UHVROYH���WKH���FODLP���RU���GLVSXWH���ZLWKLQ���WKLUW\����������GD\V�ŝ
DIWHU���WKH���1RWLFH���LV���UHFHLYHG����HLWKHU���SDUW\���PD\���EHJLQ���DQ���DUELWUDWLRQ���SURFHHGLQJ��ŝ
7KH���DPRXQW���RI���DQ\���VHWWOHPHQW���RIIHU���PDGH���E\���DQ\���SDUW\���PD\���QRW���EH���GLVFORVHG���WR�ŝ
WKH���DUELWUDWRU���XQWLO���DIWHU���WKH���DUELWUDWRU���KDV���GHWHUPLQHG���WKH���DPRXQW���RI���WKH�ŝ
DZDUG����LI���DQ\����WR���ZKLFK���HLWKHU���SDUW\���LV���HQWLWOHG��ŝ

ŝ
�F� $UELWUDWLRQ���5XOHV�����ŝ$UELWUDWLRQ���VKDOO���EH���LQLWLDWHG���WKURXJK���WKH���$PHULFDQ�ŝ

$UELWUDWLRQ���$VVRFLDWLRQ����k$$$y�����DQ���HVWDEOLVKHG���DOWHUQDWLYH���GLVSXWH���UHVROXWLRQ�ŝ
SURYLGHU����k$'5���3URYLGHUy����WKDW���RIIHUV���DUELWUDWLRQ���DV���VHW���IRUWK���LQ���WKLV���VHFWLRQ��ŝ
,I���$$$���LV���QRW���DYDLODEOH���WR���DUELWUDWH����WKH���SDUWLHV���VKDOO���DJUHH���WR���VHOHFW���DQ�ŝ
DOWHUQDWLYH���$'5���3URYLGHU����ŝ7KH���UXOHV���RI���WKH���$'5���3URYLGHU����k$UELWUDWLRQ���5XOHVy��ŝ
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VKDOO���JRYHUQ���DOO���DVSHFWV���RI���WKH���DUELWUDWLRQ����LQFOXGLQJ���EXW���QRW���OLPLWHG���WR���WKH�ŝ
PHWKRG���RI���LQLWLDWLQJ���DQG�RU���GHPDQGLQJ���DUELWUDWLRQ����H[FHSW���WR���WKH���H[WHQW���VXFK�ŝ
UXOHV���DUH���LQ���FRQIOLFW���ZLWK���WKLV���$JUHHPHQW����ŝ7KH���DUELWUDWLRQ���VKDOO���EH���FRQGXFWHG�ŝ
E\���D���VLQJOH����QHXWUDO���DUELWUDWRU����ŝ$Q\���FODLPV���RU���GLVSXWHV���ZKHUH���WKH���WRWDO���DPRXQW�ŝ
RI���WKH���DZDUG���VRXJKW���LV���OHVV���WKDQ���7HQ���7KRXVDQG���8�6����'ROODUV����86�����������������PD\�ŝ
EH���UHVROYHG���WKURXJK���ELQGLQJ���QRQ�DSSHDUDQFH�EDVHG���DUELWUDWLRQ����DW���WKH���RSWLRQ���RI�ŝ
WKH���SDUW\���VHHNLQJ���UHOLHI����ŝ)RU���FODLPV���RU���GLVSXWHV���ZKHUH���WKH���WRWDO���DPRXQW���RI���WKH�ŝ
DZDUG���VRXJKW���LV���7HQ���7KRXVDQG���8�6����'ROODUV����86�����������������RU���PRUH����WKH���ULJKW���WR�ŝ
D���KHDULQJ���ZLOO���EH���GHWHUPLQHG���E\���WKH���$UELWUDWLRQ���5XOHV����ŝ$Q\���KHDULQJ���ZLOO���EH�ŝ
KHOG���LQ���D���ORFDWLRQ���ZLWKLQ���������PLOHV���RI���\RXU���UHVLGHQFH����XQOHVV���\RX���UHVLGH�ŝ
RXWVLGH���RI���WKH���8QLWHG���6WDWHV����DQG���XQOHVV���WKH���SDUWLHV���DJUHH���RWKHUZLVH����ŝ,I���\RX�ŝ
UHVLGH���RXWVLGH���RI���WKH���8�6�����WKH���DUELWUDWRU���VKDOO���JLYH���WKH���SDUWLHV���UHDVRQDEOH�ŝ
QRWLFH���RI���WKH���GDWH����WLPH���DQG���SODFH���RI���DQ\���RUDO���KHDULQJ����ŝ$Q\���MXGJPHQW���RQ���WKH�ŝ
DZDUG���UHQGHUHG���E\���WKH���DUELWUDWRU���PD\���EH���HQWHUHG���LQ���DQ\���FRXUW���RI���FRPSHWHQW�ŝ
MXULVGLFWLRQ����ŝ(DFK���SDUW\���VKDOO���EHDU���LWV���RZQ���FRVWV����LQFOXGLQJ���DWWRUQH\
V���IHHV��ŝ
DQG���GLVEXUVHPHQWV���DULVLQJ���RXW���RI���WKH���DUELWUDWLRQ���DQG���VKDOO���SD\���DQ���HTXDO���VKDUH�ŝ
RI���WKH���IHHV���DQG���FRVWV���RI���WKH���$'5���3URYLGHU��ŝ

ŝ
�G� $GGLWLRQDO���5XOHV���IRU���1RQ�$SSHDUDQFH���%DVHG���$UELWUDWLRQ�����ŝ,I���QRQ�DSSHDUDQFH���EDVHG�ŝ

DUELWUDWLRQ���LV���HOHFWHG����WKH���DUELWUDWLRQ���VKDOO���EH���FRQGXFWHG���E\���WHOHSKRQH����RQOLQH�ŝ
DQG�RU���EDVHG���VROHO\���RQ���ZULWWHQ���VXEPLVVLRQV����WKH���VSHFLILF���PDQQHU���VKDOO���EH���FKRVHQ�ŝ
E\���WKH���SDUW\���LQLWLDWLQJ���WKH���DUELWUDWLRQ����ŝ7KH���DUELWUDWLRQ���VKDOO���QRW���LQYROYH���DQ\�ŝ
SHUVRQDO���DSSHDUDQFH���E\���WKH���SDUWLHV���RU���ZLWQHVVHV���XQOHVV���RWKHUZLVH���DJUHHG���E\���WKH�ŝ
SDUWLHV��ŝ

ŝ
�H� 7LPH���/LPLWV�����ŝ,I���\RX���RU���6ZLQJ���(GXFDWLRQ���SXUVXH���DUELWUDWLRQ����WKH���DUELWUDWLRQ�ŝ

DFWLRQ���PXVW���EH���LQLWLDWHG���DQG�RU���GHPDQGHG���ZLWKLQ���WKH���VWDWXWH���RI���OLPLWDWLRQV�ŝ
�L�H�����WKH���OHJDO���GHDGOLQH���IRU���ILOLQJ���D���FODLP����DQG���ZLWKLQ���DQ\���GHDGOLQH���LPSRVHG�ŝ
XQGHU���WKH���$UELWUDWLRQ���5XOHV���IRU���WKH���SHUWLQHQW���FODLP��ŝ

ŝ
�I� $XWKRULW\���RI���$UELWUDWRU�����ŝ,I���DUELWUDWLRQ���LV���LQLWLDWHG����WKH���DUELWUDWRU���ZLOO�ŝ

GHFLGH���WKH���ULJKWV���DQG���OLDELOLWLHV����LI���DQ\����RI���\RX���DQG���6ZLQJ���(GXFDWLRQ����DQG���WKH�ŝ
GLVSXWH���ZLOO���QRW���EH���FRQVROLGDWHG���ZLWK���DQ\���RWKHU���PDWWHUV���RU���MRLQHG���ZLWK���DQ\�ŝ
RWKHU���FDVHV���RU���SDUWLHV����ŝ7KH���DUELWUDWRU���VKDOO���KDYH���WKH���DXWKRULW\���WR���JUDQW�ŝ
PRWLRQV���GLVSRVLWLYH���RI���DOO���RU���SDUW���RI���DQ\���FODLP����ŝ7KH���DUELWUDWRU���VKDOO���KDYH���WKH�ŝ
DXWKRULW\���WR���DZDUG���PRQHWDU\���GDPDJHV����DQG���WR���JUDQW���DQ\���QRQ�PRQHWDU\���UHPHG\���RU�ŝ
UHOLHI���DYDLODEOH���WR���DQ���LQGLYLGXDO���XQGHU���DSSOLFDEOH���ODZ����WKH���$UELWUDWLRQ���5XOHV��ŝ
DQG���WKLV���$JUHHPHQW����ŝ7KH���DUELWUDWRU���VKDOO���LVVXH���D���ZULWWHQ���DZDUG���DQG���VWDWHPHQW�ŝ
RI���GHFLVLRQ���GHVFULELQJ���WKH���HVVHQWLDO���ILQGLQJV���DQG���FRQFOXVLRQV���RQ���ZKLFK���WKH�ŝ
DZDUG���LV���EDVHG����LQFOXGLQJ���WKH���FDOFXODWLRQ���RI���DQ\���GDPDJHV���DZDUGHG����ŝ7KH�ŝ
DUELWUDWRU���KDV���WKH���VDPH���DXWKRULW\���WR���DZDUG���UHOLHI���RQ���DQ���LQGLYLGXDO���EDVLV���WKDW���D�ŝ
MXGJH���LQ���D���FRXUW���RI���ODZ���ZRXOG���KDYH����ŝ7KH���DZDUG���RI���WKH���DUELWUDWRU���LV���ILQDO���DQG�ŝ
ELQGLQJ���XSRQ���\RX���DQG���6ZLQJ���(GXFDWLRQ��ŝ

ŝ
�J� :DLYHU���RI���-XU\���7ULDO�����ŝ7+(���3$57,(6���+(5(%<���:$,9(���7+(,5���&2167,787,21$/���$1'�ŝ

67$78725<���5,*+76���72���*2���72���&2857���$1'���+$9(���$���75,$/���,1���)5217���2)���$���-8'*(���25���$���-85<��ŝ
LQVWHDG���HOHFWLQJ���WKDW���DOO���FODLPV���DQG���GLVSXWHV���VKDOO���EH���UHVROYHG���E\���DUELWUDWLRQ�ŝ
XQGHU���WKLV���$UELWUDWLRQ���$JUHHPHQW����ŝ$UELWUDWLRQ���SURFHGXUHV���DUH���W\SLFDOO\���PRUH�ŝ
OLPLWHG����PRUH���HIILFLHQW���DQG���OHVV���FRVWO\���WKDQ���UXOHV���DSSOLFDEOH���LQ���D���FRXUW���DQG�ŝ
DUH���VXEMHFW���WR���YHU\���OLPLWHG���UHYLHZ���E\���D���FRXUW����ŝ,Q���WKH���HYHQW���DQ\���OLWLJDWLRQ�ŝ
VKRXOG���DULVH���EHWZHHQ���\RX���DQG���6ZLQJ���(GXFDWLRQ���LQ���DQ\���VWDWH���RU���IHGHUDO���FRXUW���LQ���D�ŝ
VXLW���WR���YDFDWH���RU���HQIRUFH���DQ���DUELWUDWLRQ���DZDUG���RU���RWKHUZLVH����<28���$1'���6:,1*�ŝ
('8&$7,21���:$,9(���$//���5,*+76���72���$���-85<���75,$/����LQVWHDG���HOHFWLQJ���WKDW���WKH���GLVSXWH�ŝ
EH���UHVROYHG���E\���D���MXGJH��ŝ

ŝ
�K� &RQILGHQWLDOLW\�����ŝ$OO���DVSHFWV���RI���WKH���DUELWUDWLRQ���SURFHHGLQJ����LQFOXGLQJ���EXW���QRW�ŝ

OLPLWHG���WR���WKH���DZDUG���RI���WKH���DUELWUDWRU���DQG���FRPSOLDQFH���WKHUHZLWK����VKDOO���EH�ŝ
VWULFWO\���FRQILGHQWLDO����ŝ7KH���SDUWLHV���DJUHH���WR���PDLQWDLQ���FRQILGHQWLDOLW\���XQOHVV�ŝ
RWKHUZLVH���UHTXLUHG���E\���ODZ����ŝ7KLV���SDUDJUDSK���VKDOO���QRW���SUHYHQW���D���SDUW\���IURP�ŝ
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VXEPLWWLQJ���WR���D���FRXUW���RI���ODZ���DQ\���LQIRUPDWLRQ���QHFHVVDU\���WR���HQIRUFH���WKLV�ŝ
$JUHHPHQW����WR���HQIRUFH���DQ���DUELWUDWLRQ���DZDUG����RU���WR���VHHN���LQMXQFWLYH���RU���HTXLWDEOH�ŝ
UHOLHI��ŝ

ŝ
�L� 6HYHUDELOLW\�����ŝ,I���DQ\���SDUW���RU���SDUWV���RI���WKLV���$UELWUDWLRQ���$JUHHPHQW���DUH���IRXQG�ŝ

XQGHU���WKH���ODZ���WR���EH���LQYDOLG���RU���XQHQIRUFHDEOH���E\���D���FRXUW���RI���FRPSHWHQW�ŝ
MXULVGLFWLRQ����WKHQ���VXFK���VSHFLILF���SDUW���RU���SDUWV���VKDOO���EH���RI���QR���IRUFH���DQG���HIIHFW�ŝ
DQG���VKDOO���EH���VHYHUHG���DQG���WKH���UHPDLQGHU���RI���WKH���$JUHHPHQW���VKDOO���FRQWLQXH���LQ���IXOO�ŝ
IRUFH���DQG���HIIHFW��ŝ

ŝ
�M� 5LJKW���WR���:DLYH�����ŝ$Q\���RU���DOO���RI���WKH���ULJKWV���DQG���OLPLWDWLRQV���VHW���IRUWK���LQ���WKLV�ŝ

$UELWUDWLRQ���$JUHHPHQW���PD\���EH���ZDLYHG���E\���WKH���SDUW\���DJDLQVW���ZKRP���WKH���FODLP���LV�ŝ
DVVHUWHG����ŝ6XFK���ZDLYHU���VKDOO���QRW���ZDLYH���RU���DIIHFW���DQ\���RWKHU���SRUWLRQ���RI���WKLV�ŝ
$UELWUDWLRQ���$JUHHPHQW��ŝ
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