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ǭǮǪǬǪǩǷ��Ǥ�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
ǤǨǡǩǯǡǨǷǥ��ǜǻ��Ǟ�ǠǜǧǸǩǡǥǴǡǨ�mǃǜǦǜǣǳǤǦ}��ǭ�ǠǬǯǟǪǥ�ǭǮǪǬǪǩǷ��ǭǪǞǨǡǭǮǩǪ�ǤǨǡǩǯǡǨǷǡ�
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���̥òç̬ò̰òç̬ðð̮̰òú�̰ò̮̯̮ð
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ǤǩǞǡǭǮǤǲǤǥ��ǋǪǠǬǪǝǩǡǡ�ǹǮǪǮ�ǫǯǩǦǮ�ǪǮǬǜǢǡǩ�Ǟ�ǋǬǤǧǪǢǡǩǤǤ�͐���ǦǪǮǪǬǪǡ�ǻǞǧǻǡǮǭǻ�
ǩǡǪǮǶǡǨǧǡǨǪǥ�ǳǜǭǮǸǺ�ǩǜǭǮǪǻǵǡǟǪ�ǀǪǟǪǞǪǬǜ�
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ǍǮǪǬǪǩǜǨǤ�ǭǞǪǤǱ�ǪǝǻǣǜǮǡǧǸǭǮǞ�
����ƾǭǡ�ǭǫǪǬǷ�Ǥ�ǬǜǣǩǪǟǧǜǭǤǻ�ǬǡǴǜǺǮǭǻ�ǫǯǮǡǨ�ǫǡǬǡǟǪǞǪǬǪǞ�ǍǮǪǬǪǩ��
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ƺǓǔǚǟ ǂǛǙǜǑǚǕǪ
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̦̯ìî̮ê̬ðì̬�ž��Ǧ�ǠǪǟǪǞǪǬǯ�ǜǬǡǩǠǷ�Ǥ�ǯǫǬǜǞǧǡǩǤǻ�ǭǬǡǠǭǮǞǜǨǤ
ǨǡǱǜǩǤǣǤǬǪǞǜǩǩǷǨǤ�ǮǪǬǟǪǞǷǨǤ�ǭǤǭǮǡǨǜǨǤ�͐�BBBBBBB

ǒǡǧǸ�ǩǜǭǮǪǻǵǡǟǪ�ǯǞǡǠǪǨǧǡǩǤǻ�̰�ǫǬǡǠǪǭǮǜǞǤǮǸ�ǃǜǦǜǣǳǤǦǯ�ǤǩǰǪǬǨǜǲǤǺ�Ǫ�ǬǤǭǦǜǱ��
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ǮǪǬǟǪǞǪǥ�ǭǤǭǮǡǨǷ��ǆǧǤǡǩǮ�ǫǪǠǞǡǬǟǜǡǮǭǻ�ǬǤǭǦǯ��ǭǞǻǣǜǩǩǪǨǯ�ǭ�ǩǡǫǪǧǜǠǦǜǨǤ�ǭǜǨǪǥ�ǭǤǭǮǡǨǷ��
ǞǦǧǺǳǜǻ�ǭǝǪǤ�Ǟ�ǜǫǫǜǬǜǮǩǷǱ�ǭǬǡǠǭǮǞǜǱ�Ǥ�ǫǬǪǟǬǜǨǨǩǪǨ�ǪǝǡǭǫǡǳǡǩǤǤ�

ǎǡǱǩǤǳǡǭǦǤǨǤ�ǬǤǭǦǪǨ�ǫǬǤǣǩǜǡǮǭǻ�ǞǪǣǨǪǢǩǪǭǮǸ�ǞǪǣǩǤǦǩǪǞǡǩǤǻ�ǭǯǵǡǭǮǞǡǩǩǷǱ�ǯǝǷǮǦǪǞ�
ǆǧǤǡǩǮǜ�ǫǪ�ǫǬǤǳǤǩǡ�ǩǡǤǭǫǬǜǞǩǪǭǮǤ�ǮǡǱǩǤǳǡǭǦǤǱ�ǭǬǡǠǭǮǞ�Ǥ�ǦǜǩǜǧǪǞ�ǭǞǻǣǤ��ǦǪǮǪǬǷǡ�
ǤǭǫǪǧǸǣǯǺǮǭǻ�Ǡǧǻ�ǪǭǯǵǡǭǮǞǧǡǩǤǻ�ǠǡǻǮǡǧǸǩǪǭǮǤ�ǩǜ�ǨǡǢǠǯǩǜǬǪǠǩǪǨ�ǞǜǧǺǮǩǪǨ�ǬǷǩǦǡ�)25(;��
ǜ�ǮǜǦǢǡ�ǬǷǩǦǜǱ�&)'�Ǥ�ǰǸǺǳǡǬǭǩǷǱ�ǦǪǩǮǬǜǦǮǪǞ��ǏǫǪǨǻǩǯǮǜǻ�ǩǡǤǭǫǬǜǞǩǪǭǮǸ�ǨǪǢǡǮ�ǩǪǭǤǮǸ�ǦǜǦ�
ǜǫǫǜǬǜǮǩǷǥ��ǮǜǦ�Ǥ�ǫǬǪǟǬǜǨǨǩǷǥ�ǱǜǬǜǦǮǡǬ��Ǥ�ǝǷǮǸ�ǭǞǻǣǜǩǩǪǥ�ǦǜǦ�ǭ�ǪǝǶǡǦǮǤǞǩǷǨǤ�ǫǬǤǳǤǩǜǨǤ��
ǮǜǦ�Ǥ�ǭ�ǩǡǭǪǝǧǺǠǡǩǤǡǨ�ǆǧǤǡǩǮǪǨ�ǫǬǜǞǤǧ�ǹǦǭǫǧǯǜǮǜǲǤǤ�ǪǝǪǬǯǠǪǞǜǩǤǻ�

ǆǧǤǡǩǮ�ǪǭǪǣǩǜǡǮ�ǞǜǢǩǪǭǮǸ�ǪǝǡǭǫǡǳǡǩǤǻ�ǭǪǱǬǜǩǩǪǭǮǤ�ǫǜǬǪǧǡǥ��ǣǜǵǤǵǜǺǵǤǱ�ǮǪǬǟǪǞǷǥ�ǭǳǡǮ�
Ǥ�ǫǡǬǭǪǩǜǧǸǩǯǺ�ǤǩǰǪǬǨǜǲǤǺ�ǪǮ�ǩǡǭǜǩǦǲǤǪǩǤǬǪǞǜǩǩǪǟǪ�ǠǪǭǮǯǫǜ�ǮǬǡǮǸǤǱ�ǧǤǲ��Ǥ�Ǟ�ǫǪǧǩǪǥ�ǨǡǬǡ�
ǫǬǤǩǤǨǜǡǮ�ǩǜ�ǭǡǝǻ�Ǟǭǡ�ǬǤǭǦǤ��ǭǞǻǣǜǩǩǷǡ�ǭ�ǦǪǨǫǬǪǨǡǮǜǲǤǡǥ�ǫǜǬǪǧǡǥ�

ǆǧǤǡǩǮ�ǫǬǤǣǩǜǡǮ�ǞǪǣǨǪǢǩǪǭǮǸ�ǯǮǬǜǮǷ�ǦǪǩǰǤǠǡǩǲǤǜǧǸǩǪǭǮǤ�ǞǜǢǩǪǥ�ǤǩǰǪǬǨǜǲǤǤ�
Ǥ�ǫǪǧǯǳǡǩǤǻ�ǮǬǡǮǸǤǨǤ�ǧǤǲǜǨǤ�ǩǡǭǜǩǦǲǤǪǩǤǬǪǞǜǩǩǪǟǪ�ǠǪǭǮǯǫǜ�Ǧ�ǮǪǬǟǪǞǪǨǯ�ǭǳǡǮǯ�ǫǬǤ�
ǩǡǭǪǝǧǺǠǡǩǤǤ�ǫǬǜǞǤǧ�ǫǪǧǸǣǪǞǜǩǤǻ�ǮǡǱǩǤǳǡǭǦǤǨǤ�ǭǬǡǠǭǮǞǜǨǤ�Ǥ�ǦǜǩǜǧǜǨǤ�ǭǞǻǣǤ��ǜ�ǮǜǦǢǡ�
ǫǬǡǩǡǝǬǡǢǡǩǤǤ�ǬǡǦǪǨǡǩǠǜǲǤǻǨǤ�ǫǪ�ǪǝǡǭǫǡǳǡǩǤǺ�ǦǪǩǰǤǠǡǩǲǤǜǧǸǩǪǭǮǤ�

��ą̮̇̄ôì̫îúð̮�ñ̮îìòìõ̬̰íì̭�ìǡñ̯̫ç̮ç̮̭�̯ḭ̀í
ǍǪǲǤǜǧǸǩǪ�ǫǪǧǤǮǤǳǡǭǦǤǨ�Ǥ�ǫǬǜǞǪǞǷǨ�ǬǤǭǦǪǨ�ǫǬǤǣǩǜǡǮǭǻ�ǞǪǣǨǪǢǩǪǭǮǸ�ǞǪǣǩǤǦǩǪǞǡǩǤǻ�

ǭǯǵǡǭǮǞǡǩǩǷǱ�ǯǝǷǮǦǪǞǆǧǤǡǩǮǜ�ǫǪ�ǫǬǤǳǤǩǡ�ǤǣǨǡǩǡǩǤǥ��ǞǩǪǭǤǨǷǱ�Ǟ�ǠǡǥǭǮǞǯǺǵǡǡ�
ǣǜǦǪǩǪǠǜǮǡǧǸǭǮǞǪ��Ǟ�ǳǜǭǮǩǪǭǮǤ��ǦǜǭǜǺǵǤǱǭǻ�ǩǜǧǪǟǪǪǝǧǪǢǡǩǤǻ��ǜ�ǮǜǦǢǡ�ǞǭǧǡǠǭǮǞǤǡ�
ǣǩǜǳǤǮǡǧǸǩǷǱǤǣǨǡǩǡǩǤǥ�ǹǦǪǩǪǨǤǳǡǭǦǪǥ�Ǥ�ǫǪǧǤǮǤǳǡǭǦǪǥ�ǭǤǮǯǜǲǤǤ��ǭǞǻǣǜǩǩǷǱ�ǭǪ�ǭǨǡǩǪǥ�
ǪǬǟǜǩǪǞ�ǞǧǜǭǮǤ�Ǥ�ǯǫǬǜǞǧǡǩǤǻ��ǋǬǡǣǤǠǡǩǮǜ��ǋǬǜǞǤǮǡǧǸǭǮǞǜ��ǋǜǬǧǜǨǡǩǮǜ��Ǥ�ǫǪǭǧǡǠǪǞǜǞǴǡǥ�
ǣǜ�ǮǜǦǪǥ�ǭǨǡǩǪǥ�ǭǪǲǤǜǧǸǩǪǥ�ǩǡǭǮǜǝǤǧǸǩǪǭǮǸǺ�

��ǡÛ̮̯̰�ï̫ê̮̯ðù̬�̮æ̰ò̮ýò̬îṵ́òç̫
ǆǪǨǫǜǩǤǻ�ǩǡ�ǨǪǢǡǮ�ǩǡǭǮǤ�ǪǮǞǡǮǭǮǞǡǩǩǪǭǮǸ�ǣǜ�ǯǝǷǮǦǤ��ǞǷǣǞǜǩǩǷǡ�ǩǡǫǪǭǬǡǠǭǮǞǡǩǩǪ�ǤǧǤ�

ǦǪǭǞǡǩǩǷǨ�ǪǝǬǜǣǪǨ�ǮǡǨǤ�ǪǟǬǜǩǤǳǡǩǤǻǨǤ��ǦǪǮǪǬǷǡ�ǩǜǧǜǟǜǡǮ�ǫǬǜǞǤǮǡǧǸǭǮǞǪ��ǞǜǧǺǮǩǷǡ�ǤǧǤ�
ǬǷǩǪǳǩǷǡ�ǫǬǜǞǤǧǜ��ǫǬǤǪǭǮǜǩǪǞǦǜ�ǮǪǬǟǪǞ��ǞǪǡǩǩǷǡ�ǠǡǥǭǮǞǤǻ�ǤǧǤ�ǤǩǷǡ�ǯǭǧǪǞǤǻ��ǪǝǷǳǩǪ�
ǩǜǣǷǞǜǡǨǷǡ�mǰǪǬǭ�ǨǜǢǪǬǩǷǨǤ}�

ǆǧǤǡǩǮ�ǫǬǤǣǩǜǡǮ�ǞǪǣǨǪǢǩǪǭǮǸ�ǫǪǧǯǳǡǩǤǻ�Ǟ�ǱǪǠǡ�ǠǡǻǮǡǧǸǩǪǭǮǤ�ǩǜ�ǨǡǢǠǯǩǜǬǪǠǩǪǨ�
ǞǜǧǺǮǩǪǨ�ǬǷǩǦǡ�)25(;��ǬǷǩǦǜǱ�ǰǸǺǳǡǬǭǩǷǱ�Ǥ�&)'�ǦǪǩǮǬǜǦǮǪǞ�ǭǯǵǡǭǮǞǡǩǩǪǟǪ�ǯǝǷǮǦǜ�
ǫǪ�ǫǬǤǳǤǩǡ�ǪǝǭǮǪǻǮǡǧǸǭǮǞ��ǫǬǡǠǞǤǠǡǮǸ�Ǥ�ǫǪǞǧǤǻǮǸ�ǩǜ�ǦǪǮǪǬǷǡ�ǩǡ�ǫǬǡǠǭǮǜǞǧǻǡǮǭǻ�
ǞǪǣǨǪǢǩǷǨ�

̽�ǮǡǬǬǪǬǤǭǮǤǳǡǭǦǤǡ�ǜǮǜǦǤ�
̽�ǞǪǡǩǩǷǡ�ǠǡǥǭǮǞǤǻ�
̽�ǫǬǤǪǭǮǜǩǪǞǦǜ�ǠǡǻǮǡǧǸǩǪǭǮǤ�ǰǤǩǜǩǭǪǞǷǱ�ǬǷǩǦǪǞ�
̽�ǩǡǭǮǜǝǤǧǸǩǪǭǮǸ�ǰǤǩǜǩǭǪǞǷǱ�ǬǷǩǦǪǞ��ǭǪǫǬǪǞǪǢǠǜǺǵǜǻǭǻ�ǬǡǣǦǤǨ��
ǫǜǠǡǩǤǡǨ�ǧǤǦǞǤǠǩǪǭǮǤ�

̽�ǭǮǤǱǤǥǩǷǡ�ǝǡǠǭǮǞǤǻ�



ABC Consulting

̽�ǬǡǴǡǩǤǻ�ǫǬǜǞǤǮǡǧǸǭǮǞ�ǟǪǭǯǠǜǬǭǮǞ�
̽�ǞǜǧǺǮǩǷǡ�ǤǩǮǡǬǞǡǩǲǤǤ�
̽�ǭǯǵǡǭǮǞǡǩǩǷǡ�ǤǣǨǡǩǡǩǤǻ�ǫǪǬǻǠǦǜ�ǠǡǻǮǡǧǸǩǪǭǮǤ�ǦǪǩǮǬǜǟǡǩǮǪǞ�

��ḁ̇̄òí̫ë�̮ò�è̫̯̫ðòì̭
ǈǷ�ǩǡ�ǠǜǡǨ�ǩǤǦǜǦǤǱ�ǟǜǬǜǩǮǤǥ�Ǥ�ǩǡ�ǠǡǧǜǡǨ�ǩǤǦǜǦǤǱ�ǣǜǻǞǧǡǩǤǥ��ǭǞǻǣǜǩǩǷǱ�ǭ�ǫǪǧǯǳǡǩǤǡǨ�

ǰǤǩǜǩǭǪǞǪǥ�ǫǬǤǝǷǧǤ�ǧǤǝǪ�ǤǩǪǟǪ�ǢǡǧǜǮǡǧǸǩǪǟǪ�ǬǡǣǯǧǸǮǜǮǜ�Ǟ�ǬǡǣǯǧǸǮǜǮǡ�ǪǭǯǵǡǭǮǞǧǡǩǤǻ�
ǮǪǬǟǪǞǪǥ�ǠǡǻǮǡǧǸǩǪǭǮǤ�ǩǜ�ǨǡǢǠǯǩǜǬǪǠǩǪǨ�ǞǜǧǺǮǩǪǨ�ǬǷǩǦǡ�ǐǪǬǡǦǭ��ǬǷǩǦǜǱ�ǰǸǺǳǡǬǭǩǷǱ�
Ǥ�&)'�ǦǪǩǮǬǜǦǮǪǞ�

ǃǜǦǜǣǳǤǦ�ǪǭǪǣǩǜǡǮ��ǳǮǪ�ǣǜǦǧǺǳǡǩǤǡ�ǮǪǬǟǪǞǷǱ�ǭǠǡǧǪǦ�ǭ�ǤǭǫǪǧǸǣǪǞǜǩǤǡǨ�ǯǭǧǯǟ��
ǪǦǜǣǷǞǜǡǨǷǱ�ƽǬǪǦǡǬǪǨ��ǨǪǢǡǮ�ǫǪǞǧǡǳǸ�ǣǜ�ǭǪǝǪǥ�ǫǪǧǩǯǺ�ǯǮǬǜǮǯ�ǩǜǳǜǧǸǩǪǟǪ�ǦǜǫǤǮǜǧǜ��ǆǧǤǡǩǮ�
ǫǬǤǣǩǜǡǮ��ǳǮǪ�ǩǤǦǜǦǜǻ�ǤǩǰǪǬǨǜǲǤǻ��ǦǪǮǪǬǜǻ�ǝǷǧǜ�ǫǪǧǯǳǡǩǜ�ǤǨ�ǪǮ�ƽǬǪǦǡǬǜ��ǭǪǮǬǯǠǩǤǦǪǞ�
ǤǧǤ�ǯǫǪǧǩǪǨǪǳǡǩǩǷǱ�ǫǬǡǠǭǮǜǞǤǮǡǧǡǥ�ƽǬǪǦǡǬǜ��ǩǡ�ǨǪǢǡǮ�ǬǜǭǭǨǜǮǬǤǞǜǮǸǭǻ�Ǟ�ǦǜǳǡǭǮǞǡ�
ǬǡǦǪǨǡǩǠǜǲǤǤ�Ǡǧǻ�ǭǪǞǡǬǴǡǩǤǻ�ǭǠǡǧǪǦ�ǤǧǤ�ǟǜǬǜǩǮǤǤ�ǫǪǧǯǳǡǩǤǻ�ǰǤǩǜǩǭǪǞǪǥ�ǫǬǤǝǷǧǤ�
ǪǮ�ǮǪǬǟǪǞǪǥ�ǠǡǻǮǡǧǸǩǪǭǮǤ�ǩǜ�ǬǷǩǦǜǱ�ǐǪǬǡǦǭ��ǰǸǺǳǡǬǭǩǷǱ�Ǥ�&)'�ǦǪǩǮǬǜǦǮǪǞ�

ǃǜǦǜǣǳǤǦ�ǫǬǤǣǩǜǡǮ��ǳǮǪ�ǫǪǧǪǢǤǮǡǧǸǩǷǥ�ǪǫǷǮ�ǠǬǯǟǤǱ�ǯǳǜǭǮǩǤǦǪǞ�ǮǪǬǟǪǞǪǥ�ǠǡǻǮǡǧǸǩǪǭǮǤ��
ǫǪǧǸǣǯǺǵǤǱǭǻ�ǯǭǧǯǟǜǨǤ�ƽǬǪǦǡǬǜ��ǩǡ�ǨǪǢǡǮ�ǬǜǭǭǨǜǮǬǤǞǜǮǸǭǻ�Ǟ�ǦǜǳǡǭǮǞǡ�ǟǜǬǜǩǮǤǤ�ǠǪǭǮǤǢǡǩǤǻ�
ǮǜǦǤǱ�Ǣǡ�ǫǪǧǪǢǤǮǡǧǸǩǷǱ�ǬǡǣǯǧǸǮǜǮǪǞ�ǃǜǦǜǣǳǤǦǪǨ�

��ḁ̯̇̄é̬̯̫�ð̫�̮è̯̫ðìõ̬ðì̬�̯ḭ̀í̫�ìîì�̰ò̯̫ò̬èìì�
ǌǜǣǨǡǵǡǩǤǡ�ǪǫǬǡǠǡǧǡǩǩǷǱ�ǪǬǠǡǬǪǞ��ǩǜǫǬǤǨǡǬ��ǪǬǠǡǬ�mǭǮǪǫ�ǧǪǭǭ}��ǤǧǤ�ǪǬǠǡǬǜ�

mǭǮǪǫ�ǧǤǨǤǮ}���ǦǪǮǪǬǷǡ�ǫǬǡǠǩǜǣǩǜǳǡǩǷ�Ǡǧǻ�ǪǟǬǜǩǤǳǡǩǤǻ�ǯǝǷǮǦǪǞ�Ǟ�ǬǜǨǦǜǱ�ǪǫǬǡǠǡǧǡǩǩǷǱ�
ǭǯǨǨ��ǨǪǢǡǮ�ǝǷǮǸ�ǩǡǹǰǰǡǦǮǤǞǩǷǨ��ǫǪǭǦǪǧǸǦǯ�ǬǷǩǪǳǩǷǡ�ǯǭǧǪǞǤǻ�ǨǪǟǯǮ�ǭǠǡǧǜǮǸ�
ǩǡǞǪǣǨǪǢǩǷǨ�ǞǷǫǪǧǩǡǩǤǡ�ǮǜǦǪǥ�ǣǜǻǞǦǤ�ǪǬǠǡǬǜ�

��ǡ̛̮ïḭ̰̀ìý�ìǡé̯̱èì̬�̯̫̰̲̮éù�ǡ
ǋǬǡǢǠǡ��ǳǡǨ�ƾǷ�ǩǜǳǩǡǮǡ�ǣǜǦǧǺǳǜǮǸ�ǭǠǡǧǦǤ��ƾǷ�ǠǪǧǢǩǷ�ǫǪǧǯǳǤǮǸ�ǻǭǩǪǡ�ǪǝǶǻǭǩǡǩǤǡ�ǞǭǡǱ�

ǦǪǨǤǭǭǤǥ��ǟǪǩǪǬǜǬǪǞ��ǩǜǲǡǩǪǦ��ǭǦǤǠǪǦ�Ǥ�ǠǬǯǟǤǱ�ǬǜǭǱǪǠǪǞ��ǫǪ�ǦǪǮǪǬǷǨ�ƾǷ�ǝǯǠǡǮǡ�ǠǪǧǢǩǷ�ǩǡǭǮǤ�
ǤǣǠǡǬǢǦǤ��ǙǮǤ�ǬǜǭǱǪǠǷ�ǫǪǞǧǤǻǺǮ�ǩǜ�ǞǜǴǯ�ǳǤǭǮǯǺ�ǫǬǤǝǷǧǸ�ǤǧǤ�ǯǞǡǧǤǳǜǮ�ǞǜǴ�ǯǝǷǮǪǦ�

��ǡ̟̫îüòðù̬�̯ḭ̀íì�
ǋǬǤǝǷǧǸ�ǤǧǤ�ǯǝǷǮǪǦ�ǫǪ�ǭǠǡǧǦǜǨ�ǣǜǞǤǭǤǮ�ǪǮ�ǦǪǧǡǝǜǩǤǥ�Ǟ�ǞǜǧǺǮǩǷǱ�ǦǪǮǤǬǪǞǦǜǱ��ǟǠǡ�ǡǭǮǸ�

ǩǡǪǝǱǪǠǤǨǪǭǮǸ�ǦǪǩǞǡǬǮǜǲǤǤ�ǪǠǩǪǥ�ǞǜǧǺǮǷ�Ǟ�ǠǬǯǟǯǺ�

���ǡ×̫íîüõìò̬îúðù̬�ñ̮î̮ê̬ðìý
ǆǧǤǡǩǮ�ǪǭǪǣǩǜǡǮ��ǳǮǪ�ǩǜǭǮǪǻǵǤǨ�ǏǞǡǠǪǨǧǡǩǤǡǨ�ǩǡ�ǫǬǡǭǧǡǠǯǡǮǭǻ�ǲǡǧǸ�ǞǷǩǯǠǤǮǸ�ǃǜǦǜǣǳǤǦǜ�

ǪǮǦǜǣǜǮǸǭǻ�ǪǮ�ǩǜǨǡǬǡǩǤǥ�ǪǭǯǵǡǭǮǞǧǻǮǸ�ǠǡǻǮǡǧǸǩǪǭǮǸ�ǩǜ�ǨǡǢǠǯǩǜǬǪǠǩǪǨ�ǞǜǧǺǮǩǪǨ�ǬǷǩǦǡ�
ǐǪǬǡǦǭ��ǬǷǩǦǜǱ�ǰǸǺǳǡǬǭǩǷǱ�Ǥ�&)'�ǦǪǩǮǬǜǦǮǪǞ�Ǥ�ǫǪǩǤǨǜǡǮ��ǳǮǪ�ǠǪǞǡǠǡǩǩǜǻ�ǠǪ�ǡǟǪ�ǭǞǡǠǡǩǤǻ�
ǤǩǰǪǬǨǜǲǤǻ�ǫǬǡǠǩǜǣǩǜǳǡǩǜ�Ǡǧǻ�ǫǪǨǪǵǤ�Ǟ�ǪǝǶǡǦǮǤǞǩǪǥ�ǪǲǡǩǦǡ�ǞǭǡǱ�ǭǯǵǡǭǮǞǯǺǵǤǱ�
Ǥ�ǮǡǪǬǡǮǤǳǡǭǦǤ�ǞǪǣǨǪǢǩǷǱ�ǬǤǭǦǪǞ��ǫǬǤǭǯǵǤǱ�ǮǜǦǪǥ�ǠǡǻǮǡǧǸǩǪǭǮǤ�

ǃǜǦǜǣǳǤǦ�ǪǝǻǣǯǡǮǭǻ�ǭǪ�Ǟǭǡǥ�ǪǮǞǡǮǭǮǞǡǩǩǪǭǮǸǺ�ǫǪǠǪǥǮǤ�Ǧ�ǬǜǭǭǨǪǮǬǡǩǤǺ�ǞǪǫǬǪǭǜ�Ǫ�ǮǪǨ��
ǻǞǧǻǺǮǭǻ�ǧǤ�ǬǤǭǦǤ��ǫǡǬǡǳǤǭǧǡǩǩǷǡ�Ǟ�ǮǡǦǭǮǡ�ǩǜǭǮǪǻǵǡǟǪ�ǏǞǡǠǪǨǧǡǩǤǻ��ǫǬǤǡǨǧǡǨǷǨǤ�
Ǡǧǻ�ǩǡǟǪ�ǭ�ǯǳǡǮǪǨ�ǡǟǪ�ǰǤǩǜǩǭǪǞǷǱ�ǞǪǣǨǪǢǩǪǭǮǡǥ�Ǥ�ǲǡǧǡǥ��Ǥ�ǫǬǤǩǻǮǸ�ǞǣǞǡǴǡǩǩǪǡ�ǬǡǴǡǩǤǡ�
Ǫ�ǩǜǳǜǧǡ�ǮǪǬǟǪǞǪǥ�ǠǡǻǮǡǧǸǩǪǭǮǤ��ƾǭǡ�ǦǧǤǡǩǮǷ�ǠǪǧǢǩǷ�ǪǭǪǣǩǜǞǜǮǸ�Ǥ�ǫǬǤǩǤǨǜǮǸ�ǩǜ�ǭǡǝǻ�ǬǤǭǦǤ�
ǰǤǩǜǩǭǪǞǷǱ�ǫǪǮǡǬǸ��ǦǪǮǪǬǷǡ�ǨǪǟǯǮ�ǞǪǣǩǤǦǩǯǮǸ�ǫǬǤ�ǭǪǞǡǬǴǡǩǤǤ�ǪǫǡǬǜǲǤǥ�ǭ�ǰǤǩǜǩǭǪǞǷǨǤ�
ǤǩǭǮǬǯǨǡǩǮǜǨǤ�

ǈǷ�ǩǡ�ǩǡǭǡǨ�ǩǤǦǜǦǪǥ�ǪǮǞǡǮǭǮǞǡǩǩǪǭǮǤ�ǣǜ�ǯǮǬǜǮǯ�ƾǜǴǤǱ�ǭǬǡǠǭǮǞ�Ǟ�ǬǡǣǯǧǸǮǜǮǡ�ǮǪǟǪ��ǳǮǪ�ƾǷ�
ǫǪǧǪǢǤǧǤǭǸ�ǩǜ�ǤǩǰǪǬǨǜǲǤǺ��Ǥ�ǩǡ�ǩǡǭǡǨ�ǩǤǦǜǦǪǥ�ǪǮǞǡǮǭǮǞǡǩǩǪǭǮǤ�ǣǜ�ǧǺǝǷǡ�ǯǝǷǮǦǤ��ǦǪǮǪǬǷǡ�
ƾǷ�ǨǪǢǡǮǡ�ǫǪǩǡǭǮǤ�Ǟ�ǬǡǣǯǧǸǮǜǮǡ�ǤǭǫǪǧǸǣǪǞǜǩǤǻ�ǨǡǱǜǩǤǣǤǬǪǞǜǩǩǷǱ�ǮǪǬǟǪǞǷǱ�ǭǤǭǮǡǨ�

ǊǊǊ�mǍǄ��}�ǉǁ�ǊǆƼǃǗƾƼǁǎ�ǝǬǪǦǡǬǭǦǤǡ�ǯǭǧǯǟǤ�Ǡǧǻ�ǮǪǬǟǪǞǧǤ�ǩǜ�ǰǤǩǜǩǭǪǞǷǱ�ǬǷǩǦǜǱ��
ǏǭǧǯǟǤ�ǰǤǩǜǩǭǪǞǷǱ�ǫǪǭǬǡǠǩǤǦǪǞ�ǤǧǤ�ǪǬǟǜǩǤǣǜǮǪǬǪǞ�ǮǪǬǟǪǞǧǤ�ǨǪǟǯǮ�ǫǬǡǠǪǭǮǜǞǧǻǮǸ�ǮǪǧǸǦǪ�
ǧǤǲǜ��ǤǨǡǺǵǤǡ�ǩǜ�ǹǮǪ�ǭǪǪǮǞǡǮǭǮǞǯǺǵǯǺ�ǧǤǲǡǩǣǤǺ�Ǥ�ǫǪǧǩǪǨǪǳǤǻ�

ǋǪǠǞǪǠǻ�ǤǮǪǟ�ǞǷǴǡǫǡǬǡǳǤǭǧǡǩǩǪǨǯ��ǫǬǤǣǷǞǜǡǨ�ƾǜǭ�ǭǪ�Ǟǭǡǥ�ǭǡǬǸǡǣǩǪǭǮǸǺ�ǪǮǩǡǭǮǤǭǸ�
Ǧ�ǬǤǭǦǯ�ǩǜ�ǞǜǧǺǮǩǪǨ�Ǥ�ǠǬǯǟǤǱ�ǬǷǩǦǜǱ�



ABC Consulting

%HWZHHQ�WKH�3DUWQHUV�DQG�$VVRFLDWHG��
KHUHDIWHU�GHVLJQDWHG��LW�LV�FRQFOXGHG�WKLV�
$JUHHPHQW��EHLQJ�SUHOLPLQDU\�H[SRVHG�
WKDW�̸7KH�3DUWLHV̹�KHUHWR��LQFOXGLQJ�WKHLU�
HPSOR\HUV��HPSOR\HHV��DͦOLDWHV��VXEVLGLDULHV��
SDUHQW�FRPSDQLHV��VWRFNKROGHUV��SDUWQHUV��
FR�YHQWXUHV��UHSUHVHQWDWLYHV��VXFFHVVRUV��
DVVLJQHHV��GHVLJQHHV��WUXVWHHV��H[HFXWRUV��
KHLUV��DQ\�QRPLQHHV��WUDGLQJ�SDUWQHUV�DQG�
RWKHU�DVVRFLDWHG�RUJDQL]DWLRQV��FOLHQWV�
KHUHLQDIWHU�UHIHUUHG�WR�DV�̸7KH�3DUWLHV̹��DUH�
HQWHUHG�LQWR�EXVLQHVV�UHODWLRQVKLS�LQ�RUGHU�
WR�FRQFOXGH�YDULRXV�EXVLQHVV�WUDQVDFWLRQV�
UHTXLULQJ�WKH�VHWWLQJ�RI�EDQNLQJ�SD\PHQW�
LQVWUXPHQWV�DQG�WKH�GLUHFW�FRRUGLQDWLRQ�
EHWZHHQ�WKH�GLIIHUHQW�EXVLQHVV�SDUWQHUV�WKH�
RQHV�ZLWK�WKH�RWKHUV��DQG�WKLV��ZLWK�D�VSHFLͤF�
DLP�RI�WKH�VDOH�DQG�WKH�SXUFKDVH�RI���
&RQVXOWDWLRQV�LQ�LQYHVWLQJ�DFWLYLWLHV�
:KLOH�DFWLQJ�DV�&RQVXOWDQWV��0DQGDWHV�DQG�
RU�,QWHUPHGLDULHV�RQ�EHKDOI�RI�WKH�6HOOHU�DQG�
WKH�%X\HU��ZLOO�EH�&ROOHFWLYHO\��NQRZQ�DV�̸7KH�
3DUWLHV̹�
:KHUHDV��WKH�8QGHUVLJQHG�3DUWLHV�ZLVK�WR�
HQWHU�LQWR�WKLV�DJUHHPHQW�WR�GHͤQH�FHUWDLQ�
SDUDPHWHUV�RI�WKHLU�IXWXUH�OHJDO�REOLJDWLRQV��
DUH�FRQVHTXHQWO\�ERXQG�E\�WKH�GXW\�DQG�WKH�
REOLJDWLRQ�RI�FRQͤGHQWLDOLW\�ZLWK�UHVSHFW�WR�
WKHLU�VRXUFHV�DQG�FRQWDFWV��7KLV�GXW\�LV�LQ�
DFFRUGDQFH�ZLWK�WKH�,QWHUQDWLRQDO�&KDPEHU�2I�
&RPPHUFH�FRQYHQWLRQ��,�&�&�������
:KHUHDV��WKH�8QGHUVLJQHG�3DUWLHV�GHVLUH�
PXWXDOO\�WR�HQWHU�LQWR�D�ZRUNLQJ�EXVLQHVV�
UHODWLRQVKLS�ZLWK�UHVSHFW�WR�WKH�DUUDQJLQJ��
VHOOLQJ��DQG�EX\LQJ�DQG�LQ�FRRSHUDWLRQ�
ZLWK�RQH�RWKHU�DQG�ZLWK�WKLUG�SDUWLHV�WR�WKH�
PXWXDO�DQG�FRPPRQ�EHQHͤW�RI�WKH�3DUWLHV�
KHUHWR��LQFOXGLQJ�WKHLU�HPSOR\HUV��HPSOR\HHV��

ǈǡǢǠǯ�ǋǜǬǮǩǡǬǜǨǤ�Ǥ�ǠǡǥǭǮǞǯǺǵǤǨǤ�
ǭǪǞǨǡǭǮǩǪ�ǧǤǲǜǨǤ��Ǡǜǧǡǡ�ǩǜǣǩǜǳǡǩǩǷǡ�ǧǤǲǜ��
ǣǜǦǧǺǳǡǩǪ�ǍǪǟǧǜǴǡǩǤǡ��ǟǠǡ�ǩǜǭǮǪǻǵǤǨ�
ǫǬǡǠǞǜǬǤǮǡǧǸǩǪ�ǯǦǜǣǜǩǷ�mǍǮǪǬǪǩǷ}��
ǞǦǧǺǳǜǻ�ǬǜǝǪǮǪǠǜǮǡǧǡǥ��ǬǜǝǪǮǩǤǦǪǞ��
ǰǤǧǤǜǧǷ��ǠǪǳǡǬǩǤǡ�ǫǬǡǠǫǬǤǻǮǤǻ��
ǨǜǮǡǬǤǩǭǦǤǡ�ǦǪǨǫǜǩǤǤ��ǜǦǲǤǪǩǡǬǪǞ��
ǫǜǬǮǩǡǬǪǞ��ǭǪǞǨǡǭǮǩǷǡ�ǫǬǡǠǫǬǤǻǮǤǻ��
ǫǬǡǠǭǮǜǞǤǮǡǧǡǥ��ǫǬǜǞǪǫǬǡǡǨǩǤǦǪǞ��
ǯǫǪǧǩǪǨǪǳǡǩǩǷǡ��ǩǜǣǩǜǳǜǡǨǷǡ�
ǠǪǧǢǩǪǭǮǩǷǡ�Ǥ�ǠǪǞǡǬǡǩǩǷǡ�ǧǤǲǜ��
ǫǬǡǡǨǩǤǦǪǞ��ǧǺǝǷǱ�ǫǬǡǮǡǩǠǡǩǮǪǞ��ǮǪǬǟǪǞǷǱ�
ǫǜǬǮǩǡǬǪǞ�Ǥ�ǠǬǯǟǤǱ�ǞǣǜǤǨǪǠǡǥǭǮǞǯǺǵǤǱ�
ǪǬǟǜǩǤǣǜǲǤǥ��ǦǧǤǡǩǮǪǞ��Ǟ�ǠǜǧǸǩǡǥǴǡǨ�
ǤǨǡǩǯǡǨǷǡ�ǦǜǦ�mǍǮǪǬǪǩǷ}��ǞǭǮǯǫǜǺǮ�
Ǟ�ǠǡǧǪǞǷǡ�ǪǮǩǪǴǡǩǤǻ�Ǡǧǻ�ǭǪǞǡǬǴǡǩǤǻ�
ǬǜǣǧǤǳǩǷǱ�ǭǠǡǧǪǦ��ǮǬǡǝǯǺǵǤǱ�ǯǭǮǜǩǪǞǧǡǩǤǻ�
ǝǜǩǦǪǞǭǦǤǱ�ǤǩǭǮǬǯǨǡǩǮǪǞ�ǫǧǜǮǡǢǜ�
Ǥ�ǫǬǻǨǪǟǪ�ǭǪǮǬǯǠǩǤǳǡǭǮǞǜ�ǠǬǯǟ�ǭ�ǠǬǯǟǪǨ�
ǨǡǢǠǯ�ǬǜǣǧǤǳǩǷǨǤ�ǫǜǬǮǩǡǬǜǨǤ�ǭ�ǲǡǧǸǺ�
ǫǬǪǠǜǢǤ�Ǥ�ǫǪǦǯǫǦǤ�ǭǧǡǠǯǺǵǡǟǪ�
ǆǪǩǭǯǧǸǮǜǲǤǤ�Ǟ�ǤǩǞǡǭǮǤǲǤǪǩǩǪǥ�
ǠǡǻǮǡǧǸǩǪǭǮǤ�ǀǡǥǭǮǞǯǻ�Ǟ�ǦǜǳǡǭǮǞǡ�
ǆǪǩǭǯǧǸǮǜǩǮǪǞ��ǋǪǬǯǳǤǮǡǧǡǥ�Ǥ��ǤǧǤ�
ǋǪǭǬǡǠǩǤǦǪǞ�ǪǮ�ǤǨǡǩǤ�ǋǬǪǠǜǞǲǜ�ǤǧǤ�
ǋǪǦǯǫǜǮǡǧǻ��ǍǪǧǤǠǜǬǩǪ�ǻǞǧǻǺǮǭǻ�
mǍǮǪǬǪǩǜǨǤ}�
ǋǬǤǩǤǨǜǻ�ǞǪ�ǞǩǤǨǜǩǤǡ��ǳǮǪ�
ǉǤǢǡǫǪǠǫǤǭǜǞǴǤǡǭǻ�ǍǮǪǬǪǩǷ�ǤǨǡǺǮ�
ǢǡǧǜǩǤǡ�ǞǭǮǯǫǤǮǸ�Ǟ�ǭǪǟǧǜǴǡǩǤǡ�Ǡǧǻ�
ǪǫǬǡǠǡǧǡǩǤǻ�ǝǯǠǯǵǤǱ�ǣǜǦǪǩǩǷǱ�
ǪǝǻǣǜǮǡǧǸǭǮǞ��ǭǞǻǣǜǩǩǷǨǤ�
ǪǝǻǣǜǮǡǧǸǭǮǞǪǨ�ǦǪǩǰǤǠǡǩǲǤǜǧǸǩǪǭǮǤ�
ǫǪ�ǪǮǩǪǴǡǩǤǺ�Ǧ�ǤǭǮǪǳǩǤǦǜǨ�ǤǩǰǪǬǨǜǲǤǤ�
Ǥ�ǦǪǩǮǜǦǮǜǨ��ǀǜǩǩǪǡ�ǪǝǻǣǜǮǡǧǸǩǪ�
ǪǠǪǝǬǡǩǪ�Ǟ�ǭǪǪǮǞǡǮǭǮǞǤǤ�ǭ�ǫǬǤǩǲǤǫǜǨǤ�
ǈǡǢǠǯǩǜǬǪǠǩǪǥ�ǮǪǬǟǪǞǪǥ�ǫǜǧǜǮǷ��ǈǎǋ������
ǋǬǤǩǤǨǜǻ�ǞǪ�ǞǩǤǨǜǩǤǡ��ǳǮǪ�
ǉǤǢǡǫǪǠǫǤǭǜǞǴǤǡǭǻ�ǍǮǪǬǪǩǷ�ǤǨǡǺǮ�
ǞǣǜǤǨǩǪǡ�ǢǡǧǜǩǤǡ�ǞǭǮǯǫǤǮǸ�Ǟ�ǠǡǥǭǮǞǯǺǵǡǡ�
ǭǪǮǬǯǠǩǤǳǡǭǮǞǪ�Ǟ�ǪǮǩǪǴǡǩǤǤ�ǯǭǮǜǩǪǞǧǡǩǤǻ��
ǫǬǪǠǜǢǤ��ǤǧǤ�ǫǪǦǯǫǦǤ�ǭ�ǠǬǯǟǪǥ�Ǥ�ǮǬǡǮǸǡǥ�
ǭǮǪǬǪǩǜǨǤ�ǭ�ǲǡǧǸǺ�ǞǣǜǤǨǩǪǥ�Ǥ�Ǫǝǵǡǥ�
ǞǷǟǪǠǷ�ǍǮǪǬǪǩ�ǩǜǭǮǪǻǵǡǟǪ�ǭǪǟǧǜǴǡǩǤǻ��
ǞǦǧǺǳǜǻ�ǬǜǝǪǮǪǠǜǮǡǧǡǥ��ǬǜǝǪǮǩǤǦǪǞ��
ǰǤǧǤǜǧǷ��ǠǪǳǡǬǩǤǡ�ǫǬǡǠǫǬǤǻǮǤǻ��
ǨǜǮǡǬǤǩǭǦǤǡ�ǦǪǨǫǜǩǤǤ��ǜǦǲǤǪǩǡǬǪǞ��

̦̯ìî̮ê̬ðì̬�ž��Ǧ�ǠǪǟǪǞǪǬǯ�ǜǬǡǩǠǷ�Ǥ�ǯǫǬǜǞǧǡǩǤǻ�ǭǬǡǠǭǮǞǜǨǤ
ǨǡǱǜǩǤǣǤǬǪǞǜǩǩǷǨǤ�ǮǪǬǟǪǞǷǨǤ�ǭǤǭǮǡǨǜǨǤ�͐�BBBBBBB

+06'40#6+10#.�%*#/$'4�1(�%1//'4%'�
+�%�%�
ǈǡǢǠǯǩǜǬǪǠǩǜǻ�ǮǪǬǟǪǞǜǻ�ǫǜǧǜǮǜ��ǈǎǋ�
010�%+4%7/8'06+10���010�&+5%.1574'�#0&�914-+0)�#)4''/'06
ǀǡǥǭǮǞǯǺǵǡǡ�ǭǪǟǧǜǴǡǩǤǡ�Ǫ�ǩǡǪǝǱǪǢǠǡǩǤǤ�Ǥ�ǩǡǬǜǣǟǧǜǴǡǩǤǤ��



ABC Consulting

DͦOLDWHV��VXEVLGLDULHV��SDUHQW�FRPSDQLHV��
VWRFNKROGHUV��SDUWQHUV��FR�YHQWXUHV��
UHSUHVHQWDWLYHV��VXFFHVVRUV��DVVLJQHHV��
GHVLJQHHV��WUXVWHHV��H[HFXWRUV��KHLUV��DQ\�
QRPLQHHV��WUDGLQJ�SDUWQHUV��DQG�RWKHU�
DVVRFLDWHG�RUJDQL]DWLRQV��FOLHQWV�KHUHLQDIWHU�
UHIHUUHG�WR�DV�̸7KH�3DUWLHV̹�
:KHUHDV��WKLV�$JUHHPHQW�LV�PDGH�DQG�HQWHUHG�
LQWR�RQ�WKLV�GDWH��VKDOO�REOLJH�WKH�XQGHUVLJQHG�
3DUWLHV�DQG�WKHLU�HPSOR\HUV��HPSOR\HHV��
DͦOLDWHV��VXEVLGLDULHV��SDUHQW�FRPSDQLHV��
VWRFNKROGHUV��SDUWQHUV��FR�YHQWXUHV��
UHSUHVHQWDWLYHV��VXFFHVVRUV��DVVLJQHHV��
GHVLJQHHV��WUXVWHHV��H[HFXWRUV��KHLUV��DQ\�
QRPLQHHV��WUDGLQJ�SDUWQHUV�DQG�RWKHU�
DVVRFLDWHG�RUJDQL]DWLRQV��FOLHQWV��KHUHLQDIWHU�
UHIHUUHG�WR�DV�̸7KH�3DUWLHV̹��MRLQWO\��VHYHUDOO\��
PXWXDOO\�DQG�UHFLSUR�FDOO\�IRU�WKH�WHUPV�DQG�
FRQGLWLRQV�H[SUHVVO\�VWDWH�DQG�DJUHH�WR�EHORZ�
DQG�WKDW�WKLV�$JUHHPHQW�PD\�EH�UHIHUHQFHG�
IURP�WLPH�WR�WLPH�LQ�DQ\�GRFXPHQW�V���RU�ZULW�
WHQ�DJUHHPHQW�V���WKH�WHUPV�DQG�FRQGLWLRQV�RI�
WKLV�$JUHHPHQW�VKDOO�DSSO\�WR�DQ\�H[FKDQJH�RI�
LQIRUPDWLRQ�ZULWWHQ�RU�RUDO�LQYROYLQJ�ͤQDQFLDO�
LQIRUPDWLRQ��SHUVRQDO�RU�FRUSRUDWH�QDPHV��
FRQWUDFWV�LQLWLDWH�E\�RU�LQYROYLQJ�WKH�3DUWLHV�
DQG�DQ\�DGGLWLRQ��UHQHZDO��H[WHQVLRQ��UROORYHU�
DPHQGPHQW��UHQHJRWLDWLRQV�RU�QHZ�DJUHHPHQW�
KHUHLQDIWHU�UHIHUUHG�WR�DV�̸7KH�7UDQVDFWLRQ̹�
�3URMHFW�7UDQVDFWLRQ��IRU�WKH�SXUFKDVH�RI�DOO�
FRPPRGLWLHV��SURGXFWV��HTXLSPHQWV�
7KH�GRFXPHQWV�ZKLFK�DUH�JRLQJ�WR�IROORZ�WKLV�
$JUHHPHQW�OLNH�OHWWHUV�RI�LQWHQW��IXOO�FRUSRUDWH�
RIIHUV��EDQN�FRPIRUW�OHWWHUV��FRQWUDFW�WHUPV�
DQG�FRQGLWLRQV��EDQNLQJ�GHWDLOV�RU�SUH�DGYLVHG�
SD\PHQW�LQVWUXPHQWV�DQG�RU�DQ\�LQIRUPDWLRQ�
FRQWDLQHG�LQ�VXFK�GRFXPHQWV�ZLOO�QRW�EH�
SDVVHG��XQGHU�DQ\�FLUFXPVWDQFH��RQWR�DQRWKHU�
LQWHUPHGLDU\�RU�EURNHU�RU�WUDGHU�RU�ZKDWHYHU�
FRPSDQ\�RU�SULYDWH�SHUVRQV�ZKR�DUH�QRW�HQG�
EX\HUV�RU�HQ�VXSSOLHUV�ZLWKRXW�SULRU�VSHFLͤF�
ZULWWHQ�FRQVHQW�RI�WKH�3DUW\�V��SURYLGLQJ�VXFK�
LQIRUPDWLRQ�
1RZ�WKHUHIRUH��LQ�FRQVLGHUDWLRQ�RI�WKH�PXWXDO�
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ǭǪǞǨǡǭǮǩǷǡ�ǫǬǡǠǫǬǤǻǮǤǻ��ǫǬǡǠǭǮǜǞǤǮǡǧǤ��
ǫǬǜǞǪǫǬǡǡǨǩǤǦǤ��ǯǫǪǧǩǪǨǪǳǡǩǩǷǡ��
ǩǜǣǩǜǳǜǡǨǷǡ�ǠǪǧǢǩǪǭǮǩǷǡ�Ǥ�ǠǪǞǡǬǡǩǩǷǡ�
ǧǤǲǜ��ǫǬǡǡǨǩǤǦǤ��ǧǺǝǷǡ�ǫǬǡǮǡǩǠǡǩǮǷ��
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ǭǧǡǠǪǞǜǮǸ�Ǥ�ǭǪǟǧǜǭǤǮǸǭǻ�ǩǜ�ǯǦǜǣǜǩǩǷǡ�ǩǤǢǡ�
ǯǭǧǪǞǤǻ�Ǥ�ǫǪǧǪǢǡǩǤǻ��ǮǜǦǤǨ�ǪǝǬǜǣǪǨ��ǩǜ�
ǩǜǭǮǪǻǵǡǡ�ǍǪǟǧǜǴǡǩǤǡ�ǨǪǢǩǪ�ǭǭǷǧǜǮǸǭǻ�
ǞǬǡǨǻ�ǪǮ�ǞǬǡǨǡǩǤ�Ǟ�ǧǺǝǪǨ�ǷǱ��ǠǬǯǟǪǨ�ǤǱ��
ǠǪǦǯǨǡǩǮǡ�ǜǱ���ǤǧǤ�ǠǪǦǯǨǡǩǮǡ�ǜǱ��
Ǟ�ǫǤǭǸǨǡǩǩǪǥ�ǰǪǬǨǡ��ǫǬǤ�ǹǮǪǨ��ǯǭǧǪǞǤǻ�
Ǥ�ǫǪǭǮǜǩǪǞǧǡǩǤǻ�ǀǜǩǩǪǟǪ�ǍǪǟǧǜǴǡǩǤǻ�
ǠǪǧǢǩǷ�ǫǬǤǨǡǩǻǮǸǭǻ�Ǧ�ǧǺǝǪǨǯ�ǪǝǨǡǩǯ�
ǤǩǰǪǬǨǜǲǤǡǥ�Ǟ�ǯǭǮǩǪǥ�ǤǧǤ�ǫǤǭǸǨǡǩǩǪǥ�
ǰǪǬǨǡ��ǞǦǧǺǳǜǻ�ǰǤǩǜǩǭǪǞǯǺ�ǤǩǰǪǬǨǜǲǤǺ��
ǧǤǳǩǷǡ�Ǥ�ǦǪǬǫǪǬǜǮǤǞǩǷǡ�ǤǨǡǩǜ��ǦǪǩǮǬǜǦǮǷ��
ǭǪǣǠǜǩǩǷǡ�ǤǧǤ�ǞǦǧǺǳǜǺǵǤǡ�ǍǮǪǬǪǩǷ�
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ǠǡǮǜǧǤ�ǝǜǩǦǪǞǭǦǤǱ�ǠǜǩǩǷǱ�ǤǧǤ�
ǫǬǡǠǩǜǨǡǬǡǩǩǷǡ�ǤǩǭǮǬǯǨǡǩǮǷ�ǫǧǜǮǡǢǜ�
Ǥ��ǤǧǤ�ǧǺǝǜǻ�ǤǩǰǪǬǨǜǲǤǻ��ǭǪǠǡǬǢǜǵǜǻǭǻ�
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ABC Consulting

SURPLVHV��DVVHUWLRQV�DQG�FRYHQDQWV�KHUHLQ�
DQG�RWKHU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQV��
WKH�UHFHLSWV�RI�ZKLFK�LV�DF�NQRZOHGJHG�
KHUHE\��WKH�3DUWLHV�KHUHE\�DJUHH�DV�IROORZ��

#��6'4/5�#0&�%10&+6+105
̱�(YHU\�3DUW\�RI�WKLV�$JUHHPHQW�ZLOO�EH�
FRQVLGHUHG�DV�DQ�DJHQW�WR�WKH�RWKHU�3DUW\�
RQ�EHKDOI�RI�WKH�FOLHQW̵V�DQG�ZLOO�EH�DQ�DJHQW�
UHSUHVHQWDWLYH�WR�WKH�RWKHU�LQ�WKHLU�UHVSHFWLYH�
FRXQWU\��7KLV�$JUHHPHQW�VKDOO�LQ�QR�ZD\�EH�
FRQVWUXHG�DV�EHLQJ�D�3DUWQHUVKLS�$JUHHPHQW�
DQG�VKDOO�LQ�QR�ZD\�UHQGHU�DQ\�3DUW\�EH�OLDEOH�
IRU�DQ\�RWKHU�
̱�,Q�VSHFLͤF�GHDOV�ZKHUH�RQH�RI�̸7KH�3DUWLHV̹�
DFWLQJ�DV�DQ�DJHQW�DOORZV�WKH�%X\HUV�RU�
%X\HU̵V�PDQGDWH�DQG�WKH�6HOOHU�WR�GHDO�GLUHFWO\�
ZLWK�RQH�DQRWKHU��WKH�DJHQW�VKDOO�EH�LQIRUPHG�
RI�WKH�GHYHORSPHQW�RI�WKH�WUDQVDFWLRQ�E\�
UHFHLYLQJ�FRSLHV�RI�WKH�FRUUHVSRQGHQFH�PDGH�
EHWZHHQ�WKH�%X\HU�RU�%X\HU̵V�PDQGDWH�DQG�
WKH�6HOOHU�

���� 7KH�HQWLWOHPHQW�XQGHU�WKLV�$JUHHPHQW�
FRYHUV�WKH�HQWLUH�WUDQVDFWLRQ�LGHQWLͤHG�
DQG�GHͤQHG�KHUHLQ�LQFOXGLQJ�DOO�IROORZ�XS��
H[WHQVLRQV��UHQHZDOV��UROORYHUV��DGGLWLRQV��
UHQHJRWLDWHG�WUDQVDFWLRQV�RU�DQ\�QHZ�RU��������
WUDQVIHU�FRQWUDFW�DQ\KRZ�RULJLQDWHG�IURP�
WKLV�WUDQVDFWLRQ�EHFDXVH�RI�WKH�3DUWLHV��RU�
FKDQJLQJ�FRGHV�RI�WKH�LQLWLDO�FRQWUDFW�HQ�WHUHG�
LQWR�EHWZHHQ�WKH�6HOOHU�DQG�WKH�%X\HU�

���� 7KLV�$JUHHPHQW�FRQVWLWXWHV�WKH�
HQWLUH�1RQ�&LUFXPYHQWLRQ�DQG�1RQ�'LVFORVXUH�
$JUHHPHQW�EHWZHHQ�WKH�3DUWLHV�ZLWK�UHVSHFW�
WR�WKH�VXEMHFW�PDWWHU�RI�WKLV�$JUHH�PHQW�
DQG�VXSHUVHGHV�DOO�SULRU�GLVFXVVLRQV���
QHJRWLDWLRQV��UHSUHVHQWDWLRQV�DQG�
DJUHHPHQWV��ZKHWKHU�RUDO�RU�ZULWWHQ�UHODWLQJ�WR�
LW��1R�SULRU�FRQWUDFW�RU���������FRXUVH�RI�GHDOLQJ�
EHWZHHQ�WKH�3DUWLHV��DQG�QR�VWDWHPHQW�RI�DQ\�
DJHQW��HPSOR\HH�RU�UHSUHVHQWDWLYH�RI�HLWKHU�
3DUW\�PDGH�SULRU�WR�WKH�H[HFXWLRQ�RI�WKLV�
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ǪǝǻǣǜǮǡǧǸǭǮǞǜ��ǯǮǞǡǬǢǠǡǩǤǻ��
ǭǮǜǮǸǤ�ǠǜǩǩǪǟǪ�ǠǪǟǪǞǪǬǜ�Ǥ�ǠǬǯǟǤǡ�
ǫǪǧǡǣǩǷǡ�ǞǷǞǪǠǷ��ǫǪǧǯǳǡǩǤǡ�ǦǪǮǪǬǷǱ�
ǫǪǠǮǞǡǬǢǠǜǡǮǭǻ�ǠǜǩǩǷǨ�ǭǪǟǧǜǴǡǩǤǡǨ��
Ǟ�ǭǪǪǮǞǡǮǭǮǞǤǤ�ǭ�ǹǮǤǨ�ǍǮǪǬǪǩǷ�ǪǝǻǣǯǺǮǭǻ�
ǞǷǫǪǧǩǻǮǸ�ǭǧǡǠǯǺǵǡǡ��

̞ǡ��̨̦̥̩̞̤̥̟Ṳ̡̀Øå�ØǡŲ́Ù̥̟Øå
̱�ǆǜǢǠǜǻ�ǭǮǪǬǪǩǜ�ǠǜǩǩǪǟǪ�ǍǪǟǧǜǴǡǩǤǻ��
ǬǜǭǭǨǜǮǬǤǞǜǡǮǭǻ��ǦǜǦ�ǠǪǞǡǬǡǩǩǪǡ�ǧǤǲǪ�
ǠǬǯǟǪǥ�ǍǮǪǬǪǩǷ�ǪǮ�ǤǨǡǩǤ�ǦǧǤǡǩǮǪǞ�
Ǥ�ǻǞǧǻǡǮǭǻ�ǠǪǞǡǬǡǩǩǷǨ�ǫǬǡǠǭǮǜǞǤǮǡǧǡǨ�
ǠǬǯǟǪǥ�Ǟ�ǭǪǪǮǞǡǮǭǮǞǯǺǵǡǥ�ǭǮǬǜǩǡ��ǀǜǩǩǪǡ�
ǍǪǟǧǜǴǡǩǤǡ�ǩǡ�ǠǪǧǢǩǪ�ǩǤǦǪǤǨ�ǪǝǬǜǣǪǨ�
ǤǭǮǪǧǦǪǞǷǞǜǮǸǭǻ�ǦǜǦ�ǋǜǬǮǩǡǬǭǦǪǡ�
ǍǪǟǧǜǴǡǩǤǡ�Ǥ�ǩǡ�ǠǪǧǢǩǪ�ǯǦǜǣǷǞǜǮǸ�ǩǜ�ǮǪ��
ǳǮǪ�ǧǺǝǜǻ�ǭǮǪǬǪǩǜ�ǪǮǞǡǮǭǮǞǡǩǩǜ�ǣǜ�ǠǬǯǟǯǺ��
̱�ƾ�ǭǧǯǳǜǡ�ǪǭǪǝǷǱ�ǭǠǡǧǪǦ��ǟǠǡ�ǪǠǤǩ�Ǥǣ�
mǍǮǪǬǪǩ�ǍǪǟǧǜǴǡǩǤǻ}��ǠǡǥǭǮǞǯǺǵǤǥ�
Ǟ�ǦǜǳǡǭǮǞǡ�ǠǪǞǡǬǡǩǩǪǟǪ�ǧǤǲǜ�ǫǪǣǞǪǧǻǡǮ�
ǋǪǦǯǫǜǮǡǧǺ�ǤǧǤ�ǡǟǪ�ǋǪǬǯǳǤǮǡǧǺ�Ǥ�ǋǬǪǠǜǞǲǯ�
ǭǪǮǬǯǠǩǤǳǜǮǸ�ǠǬǯǟ�ǭ�ǠǬǯǟǪǨ��ǠǪǞǡǬǡǩǩǪǡ�
ǧǤǲǪ�ǠǪǧǢǩǪ�ǝǷǮǸ�ǤǩǰǪǬǨǤǬǪǞǜǩǪ�
Ǫ�ǫǬǪǲǡǭǭǡ�ǭǠǡǧǦǤ�ǫǪǧǯǳǡǩǤǡǨ�ǦǪǫǤǥ�
ǦǪǬǬǡǭǫǪǩǠǡǩǲǤǤ��ǪǮǫǬǜǞǧǻǡǨǪǥ�
ǋǪǦǯǫǜǮǡǧǡǨ�ǤǧǤ�ǡǟǪ�ǋǪǬǯǳǤǮǡǧǡǨ�
Ǥ�ǋǬǪǠǜǞǲǪǨ�

���� ǋǬǡǠǪǭǮǜǞǧǡǩǤǡ�ǫǬǜǞǜ�ǫǪ�ǠǜǩǩǪǨǯ�
ǍǪǟǧǜǴǡǩǤǺ�ǦǜǭǜǡǮǭǻ�Ǟǭǡǥ�ǭǠǡǧǦǤ��
ǪǫǬǡǠǡǧǡǩǩǪǡ�Ǥ�ǯǦǜǣǜǩǩǪǡ�Ǟ�ǭǪǪǮǞǡǮǭǮǞǤǤ�
ǭ�ǠǜǩǩǷǨ�ǍǪǟǧǜǴǡǩǤǡǨ��ǞǦǧǺǳǜǻ�Ǟǭǡ�
ǤǣǨǡǩǡǩǤǻ��ǫǬǪǧǪǩǟǜǲǤǺ��ǫǡǬǡǭǨǪǮǬ��
ǬǪǧǧǪǞǡǬǷ��ǠǪ�ǝǜǞǧǡǩǤǻ��ǫǪǞǮǪǬǩǷǡ�
ǫǡǬǡǟǪǞǪǬǷ�ǤǧǤ�ǧǺǝǪǥ�ǩǪǞǷǥ�ǤǧǤ�ǠǬǯǟǪǥ�
ǮǬǜǩǭǰǡǬǮǩǷǥ�ǦǪǩǮǬǜǦǮ��ǮǜǦ�ǤǧǤ�Ǥǩǜǳǡ�
ǭǪǣǠǜǩǩǷǡ�ǞǭǧǡǠǭǮǞǤǡ�ǠǜǩǩǪǥ�ǭǠǡǧǦǤ��
ǍǮǪǬǪǩ�ǤǧǤ�ǤǣǨǡǩǡǩǤǻ�ǯǭǧǪǞǤǥ�ǤǭǱǪǠǩǪǟǪ�
ǦǪǩǮǬǜǦǮǜ��ǣǜǦǧǺǳǡǩǩǪǟǪ�ǨǡǢǠǯ�ǋǬǪǠǜǞǲǪǨ�
Ǥ�ǋǪǦǯǫǜǮǡǧǡǨ�

���� ǀǜǩǩǷǥ�ǠǪǟǪǞǪǬ�ǭǪǭǮǜǞǧǻǡǮ�
ǍǪǟǧǜǴǡǩǤǡ�Ǫ�ǉǡǪǝǱǪǢǠǡǩǤǤ�
Ǥ�ǉǡǬǜǣǟǧǜǴǡǩǤǤ�ǨǡǢǠǯ�ǭǮǪǬǪǩǜǨǤ�ǫǪ�
ǪǮǩǪǴǡǩǤǺ�Ǧ�ǫǬǡǠǨǡǮǯ�ǍǪǟǧǜǴǡǩǤǻ�
Ǥ�ǪǮǨǡǩǻǡǮ�Ǟǭǡ�ǫǬǡǠǴǡǭǮǞǯǺǵǤǡ�ǠǤǭǦǯǭǭǤǤ��
ǫǡǬǡǟǪǞǪǬǷ��ǬǡǫǬǡǣǡǩǮǜǲǤǤ��Ǥ�ǭǪǟǧǜǴǡǩǤǻ��
Ǟ�ǫǤǭǸǨǡǩǩǪǥ�ǤǧǤ�ǯǭǮǩǪǥ�ǰǪǬǨǡ��ǤǨǡǺǵǤǡ�
ǪǮǩǪǴǡǩǤǡ�Ǧ�ǩǜǭǮǪǻǵǡǨǯ�ǍǪǟǧǜǴǡǩǤǺ��
ǉǤǦǜǦǤǡ�ǫǬǡǠǷǠǯǵǤǡ�ǦǪǩǮǬǜǦǮǷ�
Ǥ�ǫǡǬǡǟǪǞǪǬǷ�ǨǡǢǠǯ�ǍǮǪǬǪǩǜǨǤ��ǩǤǦǜǦǤǡ�
ǣǜǻǞǧǡǩǤǻ�ǠǪǞǡǬǡǩǩǷǱ�ǧǤǲ��ǬǜǝǪǮǩǤǦǪǞ�ǤǧǤ�



ABC Consulting

$JUHHPHQW��VKDOO�EH�DGPLVVLEOH�LQ�FRQVWLWXWLQJ�
WKH�WHUPV�RI�WKLV��������$JUHHPHQW�

���� 7KLV�$JUHHPHQW�VKDOO�EH�OHJDOO\�
ELQGLQJ�XSRQ�DOO�XQGHUVLJQHG�3DUWLHV�KHUHWR�
DQG�WKHLU�DVVRFLDWHV��DͦOLDWHV��HPSOR\HHV��
DJHQWV��KROGHUV��SULQFLSDOV��KHLUV��DGPLQ�
LVWUDWRUV��H[HFXWRUV��VXFFHVVRUV��DVVLJQHH̵V��
GHVLJQHH̵V��WUDQVIHUHH̵V��LQGHSHQGHQW�
FRQWUDFWRUV��DQG�DQ\�RWKHU�WKLUG�SDUW\�DUH�
DELGH�E\�WKH�SURYLVLRQ�RI�WKLV�$JUHHPHQW�IRU��
� D��7KH�QRQ�FLUFXPYHQWLRQ�GDPDJHV��
WKH�WRWDO�FRPPLVVLRQV��IHHV��RU�SURͤWV�ZKLFK�
ZRXOG�KDYH�EHHQ�GXH��DQG��3DUWLFLSDQWV�
LQLWLDOV
� E��$OO�ORVV�VXVWDLQHG�E\�WKH�QRQ�
GHIDXOWLQJ�3DUW\�E\�UHDVRQ�RI�VXFK�EUHDFK��
DQG�
� F���$OO�H[SHQVHV�LQFXUUHG�LQ�HQIRUFLQJ�
DQ\�OHJDO�UHPHG\�ULJKWV�EDVHG�XSRQ�RU�DULVLQJ�
RXW�RI�WKLV��$JUHHPHQW�

���� $OO�FODXVH�DQG�VHFWLRQ�KHDGLQJV�
XVHG�LQ�WKLV�$JUHHPHQW�DUH�IRU�FRQYHQLHQFH�
RQO\�DQG�VKDOO�QRW�DIIHFW�WKH��FRQVWLWXWLRQ�RU�
LQWHUSUHWDWLYH�RQ�RI�DQ\�RI�WKH�WLWOHV�KHUHRI�

���� 'XULQJ�WKH�H[HFXWLRQ�RI�WKH�FODXVHV�
DQG�WKH�REOLJDWLRQV�UHVXOWLQJ�IURP�WKLV�
$JUHHPHQW�DQG�LQ�FRQVLGHUDWLRQ�RI��WKH�
PXWXDO�SURPLVHV��DVVHUWLRQV�DQG�FRYHQDQWV�
KHUHLQ�DQG�RWKHU�JRRG�DQG�YDOXDEOH�FRQ�
VLGHUDWLRQV��WKH�3DUWLHV�DJUHH�WR�DFW�LQ�
DFFRUGDQFH�ZLWK�WKH�SULQFLSOH�RI�JRRG�IDLWK�
DQG�KRQHVW\�

$��%10(+&'06+#.+6;�#)4''/'06
���� 7KH�3DUWLHV�VKDOO�PDLQWDLQ�FRPSOHWH�
FRQͤGHQWLDOLW\�UHJDUGLQJ�HDFK�RWKHU̵V�
EXVLQHVV�VRXUFHV�DQG�RU�WKHLU���DͦOLDWHV�DQG�
VKDOO�RQO\�GLVFORVH�VXFK�EXVLQHVV�VRXUFHV�
RQO\�WR�WKH�VSHFLͤFDOO\�QDPHG�3DUWLHV�DV�
SHUPLWWHG�E\�WKH�FRQFHUQHG�3DUW\��XQOHVV�
DJUHHG�DQG�JUDQWHG�DQ�H[SUHVVHG�DQG�VSHFLͤF�
ZULWWHQ�SHUPLVVLRQ�RI�DQG�E\�WKH�3DUW\�ZKR�

ǫǬǡǠǭǮǜǞǤǮǡǧǡǥ�ǦǜǢǠǪǥ�ǍǮǪǬǪǩǷ��ǫǬǤǩǻǮǷǡ�
ǠǪ�ǞǷǫǪǧǩǡǩǤǻ�ǠǜǩǩǪǟǪ�ǍǪǟǧǜǴǡǩǤǻ��ǩǡ�
ǨǪǟǯǮ�ǝǷǮǸ�ǫǬǤǨǡǩǤǨǷ�Ǧ�ǯǭǧǪǞǤǻǨ�ǠǜǩǩǪǟǪ�
ǍǪǟǧǜǴǡǩǤǻ�

���� ǀǜǩǩǪǡ�ǍǪǟǧǜǴǡǩǤǡ�
ǻǞǧǻǡǮǭǻ�ǪǝǻǣǜǮǡǧǸǩǷǨ�Ǡǧǻ�ǞǭǡǱ�
ǩǤǢǡǫǪǠǫǤǭǜǞǴǤǱǭǻ�ǭǮǪǬǪǩ�Ǥ�ǤǱ�
ǫǜǬǮǩǡǬǪǞ��ǦǪǨǫǜǩǸǪǩǪǞ��ǬǜǝǪǮǩǤǦǪǞ��
ǠǪǞǡǬǡǩǩǷǱ�ǧǤǲ��ǞǧǜǠǡǧǸǲǡǞ��ǫǬǤǩǲǤǫǜǧǪǞ��
ǫǬǡǡǨǩǤǦǪǞ��ǬǯǦǪǞǪǠǤǮǡǧǡǥ��ǤǭǫǪǧǩǤǮǡǧǡǥ��
ǫǬǜǞǪǫǬǡǡǨǩǤǦǪǞ��ǯǫǪǧǩǪǨǪǳǡǩǩǷǱ��
ǩǜǣǩǜǳǜǡǨǷǱ�ǠǪǧǢǩǪǭǮǩǷǱ�Ǥ�ǠǪǞǡǬǡǩǩǷǱ�
ǧǤǲ��ǩǡǣǜǞǤǭǤǨǷǱ�ǫǪǠǬǻǠǳǤǦǪǞ�
Ǥ�ǧǺǝǷǱ�ǠǬǯǟǤǱ�ǮǬǡǮǸǤǱ�ǧǤǲ��ǦǪǮǪǬǷǡ�
ǫǬǤǠǡǬǢǤǞǜǺǮǭǻ�ǫǯǩǦǮǪǞ�ǠǜǩǩǪǟǪ�
ǍǪǟǧǜǴǡǩǤǻ��ǦǜǭǜǺǵǤǱǭǻ�
� ǜ���ǞǪǣǨǡǵǡǩǤǻ�ǯǝǷǮǦǪǞ�ǣǜ�
ǩǜǬǯǴǡǩǤǡ�ǠǪǟǪǞǪǬǜ�Ǫ�ǩǡǪǝǱǪǢǠǡǩǤǤ��
ǪǝǵǡǟǪ�ǦǪǨǤǭǭǤǪǩǩǪǟǪ�ǞǪǣǩǜǟǬǜǢǠǡǩǤǻ��
ǞǷǫǧǜǮ�ǤǧǤ�ǫǬǤǝǷǧǤ�Ǟ�ǭǪǪǮǞǡǮǭǮǞǤǤ�
ǭ�ǠǜǩǩǷǨ�ǍǪǟǧǜǴǡǩǤǡǨ�Ǥ�ǫǡǬǞǪǩǜǳǜǧǸǩǷǱ�
ǏǳǜǭǮǩǤǦǪǞ�
� ǝ��ƾǭǡǱ�ǯǝǷǮǦǪǞ��ǦǪǮǪǬǷǡ�ǩǡǭǡǮ�
ǞǷ�ǫǪǧǩǻǺǵǜǻ�ǪǝǻǣǜǮǡǧǸǭǮǞǜ�ǍǮǪǬǪǩǜ�
ǫǪ�ǫǬǤǳǤǩǡ�ǩǜǬǯǴǡǩǤǻ�ǠǪǟǪǞǪǬǜ�ǠǬǯǟǪǥ�
ǍǮǪǬǪǩǪǥ��
� Ǟ��ƾǭǡǱ�ǣǜǮǬǜǮ��ǫǪǩǡǭǡǩǩǷǱ�ǫǬǤ�
ǫǬǤǞǡǠǡǩǤǤ�Ǟ�ǤǭǫǪǧǩǡǩǤǡ�ǧǺǝǷǱ�ǣǜǦǪǩǩǷǱ�
ǫǬǜǞ�ǩǜ�ǞǪǣǨǡǵǡǩǤǡ��ǪǭǩǪǞǜǩǩǷǱ�ǩǜ�
Ǥ�ǻǞǧǻǺǵǤǱǭǻ�ǬǡǣǯǧǸǮǜǮǪǨ�ǠǜǩǩǪǟǪ�
ǍǪǟǧǜǴǡǩǤǻ

���� ƾǭǡ�ǫǯǩǦǮǷ�Ǥ�ǬǜǣǠǡǧǷ�ǣǜǟǪǧǪǞǦǪǞ��
ǤǭǫǪǧǸǣǪǞǜǩǩǷǡ�Ǟ�ǠǜǩǩǪǨ�ǍǪǟǧǜǴǡǩǤǤ�
ǭǧǯǢǜǮ�Ǡǧǻ�ǯǠǪǝǭǮǞǜ�Ǥ�ǩǡ�ǪǮǬǜǢǜǺǮǭǻ�ǩǜ�
ǭǪǭǮǜǞǡ�Ǥ�ǭǪǠǡǬǢǜǮǡǧǸǩǪǥ�ǳǜǭǮǤ�ǠǜǩǩǪǟǪ�
ǠǪǦǯǨǡǩǮǜ�

���� ƾǪ�ǞǬǡǨǻ�ǞǷǫǪǧǩǡǩǤǻ�ǫǯǩǦǮǪǞ�
Ǥ�ǪǝǻǣǜǮǡǧǸǭǮǞ��ǫǪ�ǠǜǩǩǪǨǯ�ǍǪǟǧǜǴǡǩǤǺ��
Ǥ�ǯǳǤǮǷǞǜǻ�ǞǣǜǤǨǩǷǡ�ǪǝǻǣǜǮǡǧǸǭǮǞǜ��
ǯǮǞǡǬǢǠǡǩǤǻ��ǭǮǜǮǸǤ�ǠǜǩǩǪǟǪ�ǠǪǟǪǞǪǬǜ�
Ǥ�ǠǬǯǟǤǡ�ǫǪǧǡǣǩǷǡ�ǞǷǞǪǠǷ��ǍǮǪǬǪǩǷ�
ǭǪǟǧǜǴǜǺǮǭǻ�ǠǡǥǭǮǞǪǞǜǮǸ�Ǟ�ǭǪǪǮǞǡǮǭǮǞǤǤ�
ǭ�ǫǬǤǩǲǤǫǜǨǤ�ǠǪǝǬǪǭǪǞǡǭǮǩǪǭǮǤ�
Ǥ�ǳǡǭǮǩǪǭǮǤ�

Ô��̨̥̠Ù̞Þ̡̤Ø̡�̥ḁ̛̤̇̄ÛØÕ̡̤ÜØ̞Ùą̤̥̩̂Ø
���� ǍǮǪǬǪǩǷ�ǪǝǻǣǯǺǮǭǻ�ǫǪǧǩǪǭǮǸǺ�
ǭǪǱǬǜǩǻǮǸ�ǦǪǩǰǤǠǡǩǲǤǜǧǸǩǪǭǮǸ��
ǦǜǭǜǺǵǯǺǭǻ�ǠǡǧǪǞǷǱ�ǤǭǮǪǳǩǤǦǪǞ�ǦǜǢǠǪǟǪ�
ǯǳǜǭǮǩǤǦǜ�Ǥ��ǤǧǤ�ǜǰǰǤǧǤǤǬǪǞǜǩǩǪǟǪ�
ǧǤǲǜ�Ǥ�ǨǪǟǯǮ�ǬǜǭǦǬǷǮǸ�ǤǭǮǪǳǩǤǦǤ�ǮǪǧǸǦǪ�
ǪǫǬǡǠǡǧǡǩǩǪ�ǯǦǜǣǜǩǩǷǨ�ǭǮǪǬǪǩǜǨ��ǦǜǦ�



ABC Consulting

PDGH�WKH�VRXUFH�DYDLODEOH�

���� 7KH�3DUWLHV�LUUHYRFDEO\�DJUHH�WKDW�
WKH\�VKDOO�QRW�GLVFORVH�RU�RWKHUZLVH�UHYHDO�
GLUHFWO\�RU�LQGLUHFWO\�WR�D�WKLUG�SDUW\��DQ\�
FRQͤGHQWLDO�LQIRUPDWLRQ�SURYLGHG�E\�RQH�
3DUW\�WR�WKH�RWKHU�RU�RWKHUZLVH�DFTXLUHG��
SDUWLFXODUO\�FRQWUDFW�WHUPV��SURGXFW�
LQIRUPDWLRQ�RU�PDQXIDFWXULQJ�SURFHVVHV��
SULFHV��IHHV��ͤQDQFLDO�DJUHHPHQW��VFKHGXOHV�
DQG�LQIRUPDWLRQ�FRQFHUQLQJ�WKH�LGHQWLW\�RI�WKH�
VHOOHUV��SURGXFHUV��EX\HUV��OHQGHUV��ERUURZHUV��
EURNHUV��GLVWULEXWRUV��UHͤQHUV��PDQXIDFWXUHUV��
WHFKQRORJ\�RZQHUV��RU�WKHLU�UHSUHVHQWDWLYH�
DQG�SDUWLFXODUO\�LQGLYLGXDOV�QDPHV��DGGUHVVHV��
SULQFLSDOV��RU�WHOH[�ID[�WHOHSKRQH�QXPEHUV��
H�PDLO�DGGUHVVHV��EDQN�FRGHV��DFFRXQW�
QXPEHU�UHIHUHQFHV�SURGXFW�RU�WHFKQRORJ\�
LQIRUPDWLRQ�DQG�RU�RWKHU�LQIRUPDWLRQ�DGYLVHG�
E\�RQH�3DUW\�V��WR�EH�RQH�DQRWKHU�DV�EHLQJ�
FRQͤGHQWLDO�RU�SULYLOHJHG�DQG�WKDW�WKH\�
HDFK�IXOO\�UHFRJQL]H�VXFK�LQIRUPDWLRQ�DQG�
FRQWUDFW�V��DV�WKH�H[FOXVLYH�SURSHUW\�RI�WKH�
UHVSHFWLYH�3DUW\�V���DQG�WKH\�VKDOO�QRW�HQWHU�
LQWR�GLUHFW�DQG�RU�LQGLUHFW�RIIHUV��QHJRWLD�
WLRQV�DQG�RU�WUDQVDFWLRQ�ZLWK�VXFK�FRQWDFWV�
UHYHDOHG�ZLWKRXW�SULRU�VSHFLͤF�ZULWWHQ�FRQVHQW�
E\�WKH�RWKHU�3DUW\�V��ZKR�PDGH�WKH�FRQWDFW�V��
DYDLODEOH�

���� 7KH�3DUWLHV�DJUHH�WKDW�WKH\�VKDOO�DW�
DOO�WLPHV�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW�
DQG�DIWHU�LWV�WHUPLQDWLRQ���NHHS�FRQͤGHQWLDO�
DQG�VKDOO�QRW�XVH��RWKHU�WKDQ�VWULFWO\�IRU�
WKH�SXUSRVH�RI�WKLV�$JUHHPHQW�DQG�VKDOO�
QRW�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�
HLWKHU�3DUWLHV��GLVFORVH�WR�DQ\�WKLUG�SDUW\�
DQ\�FRQͤGHQWLDO�����LQIRUPDWLRQ��XQOHVV�WKH�
LQIRUPDWLRQ��
� D��ZDV�SXEOLF�NQRZOHGJH�RU�DOUHDG\�
NQRZQQ�DW�WKH�WLPH�RI�GLVFORVXUH��RU
� E��VXEVHTXHQWO\�EHFRPHV�SXEOLF�
NQRZOHGJH�RWKHU�WKDQ�E\�EUHDFK�RI�WKLV�
$JUHHPHQW��RU

ǬǜǣǬǡǴǡǩǪ�ǣǜǤǩǮǡǬǡǭǪǞǜǩǩǪǥ�ǍǮǪǬǪǩǪǥ��
ǫǪǦǜ�ǩǡ�ǝǯǠǡǮ�ǭǪǟǧǜǭǪǞǜǩǪ�Ǥ�ǫǬǡǠǭǮǜǞǧǡǩǪ�
ǞǷǬǜǢǡǩǩǪǡ�Ǥ�ǫǤǭǸǨǡǩǩǪǡ�ǬǜǣǬǡǴǡǩǤǡ�ǮǪǥ�
ǍǮǪǬǪǩǷ��ǦǪǮǪǬǜǻ�ǠǪǫǯǭǦǜǡǮ�ǬǜǭǦǬǷǮǤǡ�
ǤǭǮǪǳǩǤǦǜ�

���� ǍǮǪǬǪǩǷ�ǝǡǣǪǮǣǷǞǩǪ�ǪǝǻǣǯǺǮǭǻ��
ǳǮǪ�ǩǡ�ǝǯǠǯǮ�ǬǜǣǟǧǜǴǜǮǸ�ǤǧǤ�ǤǩǷǨ�
ǪǝǬǜǣǪǨ�ǬǜǭǦǬǷǞǜǮǸ�ǫǬǻǨǷǨ�ǤǧǤ�
ǦǪǭǞǡǩǩǷǨ�ǭǫǪǭǪǝǪǨ�ǮǬǡǮǸǡǥ�ǭǮǪǬǪǩǡ�
ǧǺǝǪǥ�ǦǪǩǰǤǠǡǩǲǤǜǧǸǩǪǥ�ǤǩǰǪǬǨǜǲǤǤ��
ǫǬǡǠǜǞǜǡǨǪǥ�ǪǠǩǪǥ�ǍǮǪǬǪǩǪǥ�ǠǬǯǟǪǥ�ǤǧǤ�
ǤǩǷǨ�ǪǝǬǜǣǪǨ�ǮǬǡǝǯǡǨǪǥ��Ǟ�ǪǭǪǝǡǩǩǪǭǮǤ�
ǯǭǧǪǞǤǻ�ǦǪǩǮǬǜǦǮǜ��ǤǩǰǪǬǨǜǲǤǤ�Ǫ�ǫǬǪǠǯǦǮǡ�
ǤǧǤ�ǫǬǪǤǣǞǪǠǭǮǞǡǩǩǷǱ�ǫǬǪǲǡǭǭǜǱ��ǲǡǩǜǱ��
ǞǷǫǧǜǮǜǱ��ǰǤǩǜǩǭǪǞǪǨ�ǭǪǟǧǜǴǡǩǤǤ��
ǠǪǫǪǧǩǡǩǤǤ�Ǥ�ǤǩǰǪǬǨǜǲǤǤ��ǦǜǭǜǺǵǡǥǭǻ�
ǫǬǪǠǜǞǲǪǞ��ǫǬǪǤǣǞǪǠǤǮǡǧǡǥ��ǫǪǦǯǫǜǮǡǧǡǥ��
ǦǬǡǠǤǮǪǬǪǞ��ǣǜǡǨǵǤǦǪǞ��ǝǬǪǦǡǬǪǞ��
ǠǤǭǮǬǤǝǸǺǮǪǬǪǞ��ǫǬǡǠǫǬǤǩǤǨǜǮǡǧǡǥ��
ǞǧǜǠǡǧǸǲǡǞ�ǮǡǱǩǪǧǪǟǤǥ�ǤǧǤ�
ǤǱ�ǫǬǡǠǭǮǜǞǤǮǡǧǡǥ�Ǥ�Ǟ�ǪǭǪǝǡǩǩǪǭǮǤ�
ǤǩǠǤǞǤǠǯǜǧǸǩǷǡ�ǤǨǡǩǜ��ǜǠǬǡǭǜ��
ǫǬǤǩǲǤǫǜǧǷ��ǤǧǤ�ǩǪǨǡǬǜ�Ǯǡǧǡ�ǦǭǪǞ�ǰǜǦǭǪǞ�
ǮǡǧǡǰǪǩǪǞ��ǜǠǬǡǭǜ�ǹǧǡǦǮǬǪǩǩǪǥ�ǫǪǳǮǷ��
ǝǜǩǦǪǞǭǦǤǡ�ǠǜǩǩǷǡ��ǩǪǨǡǬǜ�ǭǳǡǮǪǞ�ǭǫǤǭǦǜ�
ǮǪǞǜǬǜ�ǤǧǤ�ǤǩǰǪǬǨǜǲǤǤ�Ǫ�ǮǡǱǩǪǧǪǟǤǻǱ�Ǥ��
ǤǧǤ�ǠǬǯǟǪǥ�ǤǩǰǪǬǨǜǲǤǤ��ǪǝǶǻǞǧǡǩǩǪǥ�ǪǠǩǪǥ�
ǍǮǪǬǪǩǪǥ�ǜǨǤ��ǦǪǩ�ǰǤǠǡǩǲǤǜǧǸǩǪǥ�ǤǧǤ�ǩǡ�
ǫǪǠǧǡǢǜǵǡǥ�ǬǜǭǦǬǷǮǤǺ��ǮǜǦǤǨ�ǪǝǬǜǣǪǨ��
ǳǮǪ�ǦǜǢǠǜǻ�ǍǮǪǬǪǩǜ�ǫǪǧǩǪǭǮǸǺ�ǫǬǤǣǩǜǡǮ�
ǫǪǠǪǝǩǯǺ�ǤǩǰǪǬǨǜǲǤǺ�Ǥ�ǦǪǩǮǬǜǦǮ�Ƿ��
Ǟ�ǦǜǳǡǭǮǞǡ�ǤǭǦǧǺǳǤǮǡǧǸǩǪǥ�ǭǪǝǭǮǞǡǩǩǪǭǮǤ�
ǭǪǪǮǞǡǮǭǮ�ǞǯǺǵǡǥ�ǍǮǪǬǪǩ�Ƿ���
ǏǳǜǭǮǩǤǦǤ�ǍǪǟǧǜǴǡǩǤǻ�ǪǝǻǣǯǺǮǭǻ�ǩǡ�
ǞǭǮǯǫǜǮǸ�Ǟ�ǫǬǻǨǷǡ�Ǥ��ǤǧǤ�ǦǪǭǞǡǩǩǷǡ�
ǦǪǩǮǜǦǮǷ��ǫǡǬǡǟǪǞǪǬǷ�Ǥ��ǤǧǤ�ǭǠǡǧǦǤ�
ǭ�ǮǜǦǤǨǤ�ǦǪǩǮǜǦǮǜǨǤ��ǬǜǭǦǬǷǞǜǡǨǷǨǤ�
ǠǪ�ǫǤǭǸǨǡǩǩǪǟǪ�ǭǪǟǧǜǭǤǻ�ǍǮǪǬǪǩǪǥ��ǦǪǮǪǬǜǻ�
ǠǪǫǯǭǦǜǡǮ�ǬǜǭǦǬǷǮǤǡ�ǤǩǰǪǬǨǜǲǤǤ�

���� ǍǮǪǬǪǩǷ�ǭǪǟǧǜǴǜǺǮǭǻ�Ǟ�ǮǡǳǡǩǤǡ�
ǠǡǥǭǮǞǤǻ�ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ�
Ǥ�ǫǪǭǧǡ�ǡǟǪ�ǫǬǡǦǬǜǵǡǩǤǻ�ǭǪǱǬǜǩǻǮǸ�
ǦǪǩǰǤǠǡǩǲǤǜǧǸǩǪǭǮǸ�Ǥ�ǩǡ�ǤǭǫǪǧǸǣǪǞǜǮǸ��
ǡǭǧǤ�ǩǡ�ǭǳǤǮǜǮǸ�ǲǡǧǡǥ�ǠǜǩǩǪǟǪ�ǍǪǟǧǜǴǡǩǤǻ��
ǝǡǣ�ǫǬǡǠǞǜǬǤǮǡǧǸǩǪǟǪ�ǫǤǭǸǨǡǩǩǪǟǪ�
ǭǪǟǧǜǭǤǻ�ǦǜǢǠǪǥ�Ǥǣ�ǍǮǪǬǪǩ�ǩǡ�ǬǜǭǦǬǷǞǜǮǸ�
ǮǬǡǮǸǡǥ�ǭǮǪǬǪǩǡ�ǧǺǝǯǺ�ǦǪǩǰǤǠǡǩǲǤǜǧǸǩǯǺ�
ǤǩǰǪǬǨǜǲǤǺ��ǦǬǪǨǡ�ǤǩǰǪǬǨǜǲǤǤ�
� ǜ���ǫǯǝǧǤǳǩǪ�ǤǣǞǡǭǮǩǪǥ�ǤǧǤ�ǯǢǡ�
ǤǣǞǡǭǮǩǪǥ�ǦǪ�ǞǬǡǨǡǩǤ�ǬǜǣǟǧǜǴǡǩǤǻ��ǤǧǤ
� ǝ��ǭǮǜǞǴǡǥ�ǫǯǝǧǤǳǩǪ�ǤǣǞǡǭǮǩǪǥ�ǣǜ�
Ǥǭ�ǦǧǺǳǡǩǤǡǨ�ǩǜǬǯǴǡǩǤǻ�ǍǪǟǧǜǴǡǩǤǻ��ǤǧǤ
� Ǟ��ǞǫǪǭǧǡǠǭǮǞǤǤ�ǭǮǜǞǴǡǥ�



ABC Consulting

� F��VXEVHTXHQWO\�FRPHV�ODZIXOO\�LQWR�
SRVVHVVLRQ�RI�WKH�3DUWLHV�IURP�D�WKLUG�SDUW\�

���� )RU�WKH�SXUSRVH�RI�WKLV�$JUHHPHQW��
3URSULHWDU\�,QIRUPDWLRQ��VKDOO�DOVR�LQFOXGH�
DOO�GRFXPHQWV�RU�RWKHU���PHGLD�ZKLFK�DUH�
SUHSDUHG�E\�WKH�3DUWLHV�DQG�%X\HU�IDFLOLWDWRU�
RU�WKHLU�UHSUHVHQWDWLYHV��EDVHG�RQ�RU�GHULYHG�
IURP�3URSULHWDU\�,QIRUPDWLRQ�
���� 8QOHVV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ�E\�
WKH�3DUWLHV��WKH�3DUWLHV�DJUHH�WKDW��
� D��H[FHSW�DV�UHTXLUHG�E\�ODZ��ZLOO�NHHS�
DOO�3URSULHWDU\�,QIRUPDWLRQ�FRQͤGHQWLDO�DQG�
ZLOO�QRW�GLVFORVH�RU��UHYHO�DQ\�3URSULHWDU\�
,QIRUPDWLRQ�WR�DQ\�RWKHU�SHUVRQ�RWKHU�WKDQ�
WKRVH�RI�WKH�2ͦFLDO�5HSUHVHQWDWLYHV�ZKR�
DUH�DFWLYHO\�DQG�GLUHFWO\�SDUWLFLSDWLQJ�LQ�WKH�
HYDOXDWLQJ�RI�WKH�SURSRVHG�WUDQVDFWLRQ�RU�
ZKR�RWKHUZLVH�QHHG�WR�NQRZ�WKH�3URSULHWDU\�
,QIRUPDWLRQ�IRU�WKH�SXUSRVH�RI�HYDOXDWLQJ��
WKH�SURSRVHG�WUDQVDFWLRQ�DQG�ZLOO�FDXVH�
WKRVH�SHUVRQV�WR�REVHUYH�WKH�WHUPV�RI�WKLV�
$JUHHPHQW�
� E��WKH�3DUWLHV�ZLOO�QRW�XVH�3URSULHWDU\�
,QIRUPDWLRQ�IRU�DQ\�SXUSRVH�RWKHU�WKDQ�LQ�
FRQQHFWLRQ�ZLWK�WKH�FRQVXPPDWLRQ�RI�WKH�
3URSRVDO�7UDQVDFWLRQ�LQ�D�PDQQHU�ZKLFK�WKH�
RWKHU�3DUW\�KDV�DSSURYHG��DQG
� F��WKH�3DUWLHV�ZLOO�QRW�GLVFORVH�WR�DQ\�
SHUVRQ�RWKHU�WKDQ�WKRVH�DFWLYHO\�DQG�GLUHFWO\�
SDUWLFLSDWLQJ�LQ�WKH�3URSRVHG�7UDQVDFWLRQ��WKH�
IDFW�WKDW�GLVFXVVLRQV�DUH�WDNLQJ�SODFH�ZLWK�
UHVSHFW�WR�WKH�3URSRVHG�7UDQVDFWLRQ�RU�WKH�
VWDWXV�WKHUHRI�RU�WKH�IDFW�WKDW�WKH�3URSULHWDU\�
,QIRUPDWLRQ�KDV�EHHQ�DYDLODEOH�WR�WKH�3DUWLHV�

���� ,I�WKH�3DUWLHV�GHFLGH�QRW�WR�SURFHHG�
ZLWK�WKH�3URSRVHG�7UDQVDFWLRQ��WKH�3DUWLHV�
DJUHH�WKDW�WKH\�ZLOO�LPPHGLDWHO\�UHWXUQ�DOO�
3URSULHWDU\�,QIRUPDWLRQ��RWKHU�WKDQ�WKH�
(YDOXDWLRQ�DQG�'RFXPHQWV���LQ�SRVVHVVLRQ��
DQG�GHVWUR\�DOO�(YDOXDWLRQ�DQG�'RFXPHQWV�
LQ�SRVVHVVLRQ�RU�FRQWURO��ZKHWKHU�SUHSDUHG�
E\�WKH�3DUWLHV�RU�E\�LWV�UHSUHVHQWDWLYHV��7KH�

ǩǜ�ǣǜǦǪǩǩǪǨ�ǪǭǩǪǞǜǩǤǤ�ǭǪǝǭǮǞǡǩǩǪǭǮǸǺ�
ǍǮǪǬǪǩ�ǪǮ�ǮǬǡǮǸǡǥ�ǭǮǪǬǪǩǷ�

���� Ǎ�ǲǡǧǸǺ�ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ�
ǄǩǰǪǬǨǜǲǤǻ��ǻǞǧǻǺǵǜǻǭǻ�ǭǪǝǭǮǞǡǩǩǪǭǮǸǺ�
ǰǤǬǨǷ��ǮǜǦǢǡ�ǞǦǧǺǳǜǡǮ�Ǟǭǡ�ǠǪǦǯǨǡǩǮǷ�
ǤǧǤ�ǠǬǯǟǤǡ�ǭǬǡǠǭǮǞǜ�ǤǩǰǪǬǨǜǲǤǤ��
ǫǪǠǟǪǮǪǞǧǡǩǩǷǡ�ǍǮǪǬǪǩǜǨǤ�Ǥ�ǋǪǦǯǫǜǮǡǧǡǨ�
ǫǪǭǬǡǠǩǤǦǪǨ�ǤǧǤ�ǡǟǪ�ǫǬǡǠǭǮǜǞǤǮǡǧǡǨ��
ǪǭǩǪǞǜǩǩǪǥ�ǩǜ�Ǥ�ǫǪǧǯǳǡǩǩǪǥ�
Ǥǣ�ǄǩǰǪǬǨǜǲǤǤ��ǻǞǧǻǺǵǡǥǭǻ�
ǭǪǝǭǮǞǡǩǩǪǭǮǸǺ�ǰǤǬǨǷ�

���� ǁǭǧǤ�ǍǮǪǬǪǩǜǨǤ�ǩǡ�ǭǪǟǧǜǭǪǞǜǩǪ�ǤǩǪǡ�
Ǟ�ǫǤǭǸǨǡǩǩǪǥ�ǰǪǬǨǡ��ǍǮǪǬǪǩǷ�ǪǝǻǣǯǺǮǭǻ�
� ǜ��ǦǬǪǨǡ�ǮǡǱ�ǭǧǯǳǜǡǞ��ǦǪǟǠǜ�
Ǟ�ǭǪǪǮǞǡǮǭǮǞǤǤ�ǭ�ǣǜǦǪǩǪǨ�ǪǝǡǭǫǡǳǤǞǜǮǸ�
ǦǪǩǰǤǠǡǩǲǤǜǧǸǩǪǭǮǸ�ǄǩǰǪǬǨǜǲǤǤ��
ǻǞǧǻǺǵǡǥǭǻ�ǭǪǝǭǮǞǡǩǩǪǭǮǸǺ�ǰǤǬǨǷ��
Ǥ�ǩǡ�ǬǜǣǟǧǜǴǜǮǸ�ǤǧǤ�ǬǜǭǦǬǷǞǜǮǸ�ǧǺǝǯǺ�
ǄǩǰǪǬǨǜǲǤǺ��ǻǞǧǻǺǵǯǺǭǻ�ǭǪǝǭǮǞǡǩǩǪǭǮǸǺ�
ǰǤǬǨǷ��ǧǺǝǪǨǯ�ǠǬǯǟǪǨǯ�ǧǤǲǯ��ǩǡ�ǭǳǤǮǜǻ�
ǊǰǤǲǤǜǧǸǩǷǱ�ǋǬǡǠǭǮǜǞǤǮǡǧǡǥ��ǦǪǮǪǬǷǡ�
ǜǦǮǤǞǩǪ�Ǥ�ǫǬǻǨǷǨ�ǪǝǬǜǣǪǨ�ǯǳǜǭǮǞǯǺǮ�
Ǟ�ǪǲǡǩǦǡ�ǫǬǡǠ�ǧǪǢǡǩǩǪǥ�ǭǠǡǧǦǤ�ǤǧǤ�
ǮǡǱ��ǦǪǨǯ�ǮǜǦ�ǤǧǤ�Ǥǩǜǳǡ�ǩǡǪǝǱǪǠǤǨǪ�
ǣǩǜǮǸ�ǤǩǰǪǬǨǜǲǤǺ��ǻǞǧǻǺǵǯǺǭǻ�
ǭǪǝǭǮǞǡǩǩǪǭǮǸǺ�ǰǤǬǨǷ��ǭ�ǲǡǧǸǺ�ǪǲǡǩǦǤ�
ǫǬǡǠǧǪǢǡǩǩǪǥ�ǭǠǡǧǦǤ��ǫǬǤ�ǹǮǪǨ�ǹǮǤ�ǧǤǲǜ�
ǠǪǧǢǩǷ�ǭǪǝǧǺǠǜǮǸ�ǯǭǧǪǞǤǻ�ǩǜǭǮǪǻǵǡǟǪ�
ǍǪǟǧǜǴǡǩǤǻ�
� ǝ��ǩǡ�ǤǭǫǪǧǸǣǪǞǜǮǸ�ǄǩǰǪǬǨǜǲǤǺ��
ǻǞǧǻǺǵǯǺǭǻ�ǭǪǝǭǮǞǡǩǩǪǭǮǸǺ�ǰǤǬǨǷ��
Ǡǧǻ�ǧǺǝǷǱ�ǲǡǧǡǥ��ǩǡ�ǤǨǡǺǵǤǱ�ǪǮǩǪǴǡǩǤǡ�
Ǧ�ǪǭǯǵǡǭǮǞǧǡǩǤǺ�ǋǬǡǠǧǪǢǡǩǤǻ�ǍǠǡǧǦǤ��
ǫǪǦǜ�ǠǬǯǟǜǻ�ǍǮǪǬǪǩǜ�ǩǡ�ǪǠǪǝǬǤǮ�ǠǜǩǩǪǡ�
ǠǡǥǭǮǞǤǡ��Ǥ�
� Ǟ��ǩǡ�ǬǜǭǦǬǷǞǜǮǸ�ǧǺǝǪǨǯ�ǧǤǲǯ��
ǩǡ�ǭǳǤǮǜǻ�ǮǡǱ��ǦǮǪ�ǜǦǮǤǞǩǪ�Ǥ�ǫǬǻǨǷǨ�
ǪǝǬǜǣǪǨ�ǯǳǜǭǮǞǯǡǮ�Ǟ�ǋǬǡǠǧǪǢǡǩǩǪǥ�ǍǠǡǧǦǡ��
ǮǪǮ�ǰǜǦǮ��ǳǮǪ�ǪǮǩǪǭǤǮǡǧǸǩǪ�ǋǬǡǠǧǪǢǡǩǩǪǥ�
ǍǠǡǧǦǤ�ǤǧǤ�ǡǡ�ǭǮǜǮǯǭǜ�ǫǬǪǞǪǠǻǮǭǻ�
ǠǤǭǦǯǭǭǤǤ�ǤǧǤ�ǮǪǮ�ǰǜǦǮ��ǳǮǪ�ǄǩǰǪǬǨǜǲǤǻ��
ǻǞǧǻǺǵǜǻǭǻ�ǭǪǝǭǮǞǡǩǩǪǭǮǸǺ�ǰǤǬǨǷ��
ǠǪǭǮǯǫǩǜ�ǍǮǪǬǪǩǜǨ�

���� ǁǭǧǤ�ǍǮǪǬǪǩǷ�ǬǡǴǜǺǮ�
ǩǡ�ǞǪǣǪǝǩǪǞǧǻǮǸ�ǠǡǥǭǮǞǤǡ�ǋǬǡǠǧǪǢǡǩǩǪǥ�
ǍǠǡǧǦǤ��ǍǮǪǬǪǩǷ�ǪǝǻǣǯǺǮǭǻ�ǩǡǨǡǠǧǡǩǩǪ�
ǞǪǣǞǬǜǮǤǮǸ�ǞǭǺ�ǄǩǰǪǬǨǜǲǤǺ��ǻǞǧǻǺǵǯǺǭǻ�
ǭǪǝǭǮǞǡǩǩǪǭǮǸǺ�ǰǤǬǨǷ��ǡǭǧǤ�ǩǡ�ǭǳǤǮǜǮǸ�
ǊǲǡǩǦǤ�Ǥ�ǀǪǦǯǨǡǩǮǜǲǤǤ��ǩǜǱǪǠǻǵǤǱǭǻ�
Ǟ�ǭǪǝǭǮǞǡǩ�ǩǪǭǮǤ��Ǥ�ǧǤǦǞǤǠǤǬǪǞǜǮǸ�ǊǲǡǩǦǯ�
Ǥ�ǀǪǦǯǨǡǩǮǜǲǤǺ�ǞǪ�ǞǧǜǠǡǩǤǤ�ǤǧǤ�ǫǪǠ�
ǦǪǩǮǬǪǧǡǨ��ǫǪǠǟǪǮǪǞǧǡǩǩǷǡ�ǍǮǪǬǪǩǜǨǤ�



ABC Consulting

3DUWLHV�DJUHH�WKDW�QHLWKHU�WKH�UHWXUQ�QRU�
GHVWUXFWLRQ�RI�WKH�3URSULHWDU\�,QIRUPDWLRQ�
RU�(YDOXDWLRQ�DQG�'RFXPHQWV�ZLOO�UHOLHYH�WKH�
3DUWLHV�DQG�RU�UHSUHVHQWDWLYHV�IURP�WKH�WHUPV�
RI�WKLV�$JUHHPHQW�

���� :LWKRXW�SUHMXGLFH�WR�WKH�ULJKWV�DQG�
UHPHGLHV�RWKHUZLVH�DYDLODEOH�WR�WKH�3DUWLHV�
DJUHH�WKDW�WKH�VXIIHUHG�3DUW\�VKDOO�EH�HQWLWOHG�
UHOLHI�ZLWKRXW�WKH�QHFHVVLW\�RI�SURYLGLQJ�DQ\�
DFWXDO�GDPDJHV�VXVWDLQHG�E\�WKH�3DUW\�DQG�
ZLWKRXW�WKH�UHTXLUHPHQW�RI�ERQG�RU�VHFXULW\��
,W�LV�XQGHUVWRRG�WKDW�DQ\�IDLOXUH�RU�GHOD\�E\�
WKH�VXIIHUHG�3DUW\�LQ�H[HUFLVLQJ�DQ\�ULJKW��
SRZHU�RU�SULYLOHJH�KHUHXQGHU�VKDOO�QRW�RSHUDWH�
DV�D�ZDLYHU�WKHUHRI��QRU�VKDOO�DQ\�VLQJOH�RU�
SDUWLDO�H[HUFLVH�RI�DQ\�ULJKW��SRZHU�RU�SULYLOHJH�
KHUHXQGHU�SUHFOXGH�DQ\�RWKHU�RU�IXUWKHU�
H[HUFLVH�WKHUHRI�

���� 7KH�3DUWLHV�DJUHH�WKDW�IDLOXUH�WR�
PDLQWDLQ�&RQͤGHQWLDOLW\�ZLOO�EH�FRQVWUXHG�
DV�D�PDWHULDO�EUHDFK�RI�WKLV�$JUHHPHQW��$Q\�
YLRODWLRQ�RI�WKH�1RQ�'LVFORVXUH�DQG�1RQ�
&LUFXPYHQWLRQ�SURYLVLRQV�RI�WKLV�$JUHHPHQW�
VKDOO�VXUYLYH�WKH�WHUPLQDWLRQ�RI�WKLV�
$JUHHPHQW�DQG�RU�&RQWUDFWV�DULVLQJ�IURP�WKLV�
$JUHHPHQW�IRU�D�SHULRG�RI�WHQ������\HDUV�IURP�
WKH�VDLG�WHUPLQDWLRQ�GDWH��DQG�WKH�VDPH�ZLOO�
EH�GHHPHG�WR�EH�D�EUHDFK�RI����WKLV�$JUHHPHQW�
E\�VXFK�GHIDXOWLQJ�3DUW\�DQG�ZLOO�PDNH�
WKH�3DUW\�LQ�YLRODWLRQ�OLDEOH�WR�SXQLWLYH�DQG�
FRPSHQVDWRU\�GDPDJHV�DFWLRQV�LQ�DQ\�FRXUW�
RI�FRPSHWHQW�MXULVGLFWLRQ�IRU�SURKLELWHG�XVH�RU�
GLVFORVXUH��FRS\LQJ�

���� 7R�WKH�H[WHQW�QHFHVVDU\�WR�LPSOHPHQW�
WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��EXW�QRW�
IXUWKHU�RU�RWKHUZLVH��WKH�3DUWLHV�RU�WKHLU�
5HSUHVHQWDWLYH�$JHQW�PD\�GLVFORVH�WKH�
3URSULHWDU\�,QIRUPDWLRQ�WR�DQ\�FXVWRPHUV�
RU�SURVSHFWLYH�FXVWRPHUV��WR�DQ\�UHOHYDQW�
JRYHUQPHQWDO�RU�DXWKRULW\�RU�UHJXODWRU\�ERG\��
DQG�WR�DQ\�PHPEHU�RI�WKH�VDPH�JURXS�RI�
FRPSDQLHV�SURYLGHG�WKDW�EHIRUH�DQ\�VXFK�

ǍǪǟǧǜǴǡǩǤǻ�ǤǧǤ�ǤǱ�ǫǬǡǠǭǮǜǞǤǮǡǧǻǨǤ��
ǍǮǪǬǪǩǷ�ǭǪǟǧǜǴǜǺǮǭǻ��ǳǮǪ�ǩǤ�ǞǪǣǞǬǜǮ��ǩǤ�
ǧǤǴǡǩǤǡ�ǺǬǤǠǤǳǡǭǦǪǥ�ǭǤǧǷ�ǄǩǰǪǬǨǜǲǤǤ��
ǻǞǧǻǺǵǡǥǭǻ�ǭǪǝǭǮǞǡǩǩǪǭǮǸǺ�ǰǤǬǨǷ��ǤǧǤ�
ǊǲǡǩǦǤ�Ǥ�ǀǪǦǯǨǡǩǮǜǲǤǤ�ǪǭǞǪǝǪǠǤǮ�ǍǮǪǬǪǩǷ�
Ǥ��ǤǧǤ�ǫǬǡǠǭǮǜǞǤǮǡǧǡǥ�ǪǮ�ǭǪǝǧǺǠǡǩǤǻ�
ǯǭǧǪǞǤǥ�ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ�

���� ƽǡǭǫǬǤǭǮǬǜǭǮǩǪ�Ǧ�ǫǬǜǞǜǨ�
Ǥ�ǭǬǡǠǭǮǞǜǨ�ǣǜǵǤǮǷ�ǫǬǜǞ�ǮǜǦ�ǤǧǤ�Ǥǩǜǳǡ�
ǠǪǭǮǯǫǩǷǱ�ǍǮǪǬǪǩǷ�ǭǪǟǧǜǴǜǺǮǭǻ�ǭ�ǮǡǨ��
ǳǮǪ�ǫǪǭǮǬǜǠǜǞǴǜǻ��ǍǮǪǬǪǩǜ�ǤǨǡǡǮ�
ǫǬǜǞǪ�ǩǜ�ǯǠǪǞǧǡǮǞǪǬǡǩǤǡ�ǮǬǡǝǪǞǜǩǤǻ�
ǝǡǣ�ǩǡǪǝǱǪǠǤǨǪǭǮǤ�ǪǝǡǭǫǡǳǡǩǤǻ�
ǬǡǜǧǸǩǷǱ�ǯǝǷǮǦǪǞ��ǫǪǩǡǭǡǩǩǷǱ�ǍǮǪǬǪǩǪǥ�
Ǥ�ǝǡǣ�ǮǬǡǝǪǞǜǩǤǻ�Ǫǝǻǣǜ�ǮǡǧǸǭǮǞǜ�ǤǧǤ�
ǟǜǬǜǩǮǤǤ��ǇǺǝǪǡ�ǩǡǞǷǫǪǧǩǡǩǤǡ�ǤǧǤ�
ǣǜǠǡǬǢǦǜ�ǍǮǪǬǪǩǷ��ǫǪǩǡǭǴǡǥ�ǯǵǡǬǝ�
ǫǬǤ�Ǟ�ǤǭǫǪǧǸǣǪǞǜǩǤǤ�ǫǬǜǞǜ��ǞǧǜǭǮǤ�ǤǧǤ�
ǫǬǤǞǤǧǡǟǤǤ�Ǟ�ǭǪǪǮǞǡǮǭǮǞǤǤ�ǭ�ǠǜǩǩǷǨ�
ǍǪǟǧǜǴǡǩǤǡǨ��ǩǡ�ǠǪǧǢǩǪ�ǞǪǭǫǬǤǩǤǨǜǮǸǭǻ�
ǦǜǦ�ǪǮǦǜǣ�ǪǮ�ǠǜǩǩǪǟǪ�ǍǪǟǧǜǴǡǩǤǻ��ǮǜǦǢǡ�
ǧǺǝǪǡ�ǡǠǤǩǭǮǞǡǩǩǪǡ�ǤǧǤ�ǳǜǭǮǤǳǩǪǡ�
ǤǭǫǪǧǸǣǪǞǜǩǤǡ�ǫǬǜǞǜ��ǞǧǜǭǮǤ�ǤǧǤ�
ǫǬǤǞǤǧǡǟǤǤ�Ǟ�ǭǤǧǯ�ǩǜǭǮǪǻǵǡǟǪ�ǠǪǟǪǞǪǬǜ�ǩǡ�
ǠǪǧǢǩǷ�ǫǬǡǠǪǮǞǬǜǵǜǮǸ�ǧǺǝǪǡ�ǠǬǯǟǪǡ�ǤǧǤ�
ǠǜǧǸǩǡǥǴǡǡ�ǤǭǫǪǧǸǣǪǞǜǩǤǡ�ǹǮǪǟǪ�

���� ǍǮǪǬǪǩǷ�ǭǪǟǧǜǴǜǺǮǭǻ��
ǳǮǪ�ǩǡǞǷǫǪǧǩǡǩǤǡ�ǯǭǧǪǞǤǥ�
ǆǪǩǰǤǠǡǩǲǤǜǧǸǩǪǭǮǤ�ǝǯǠǡǮ�ǮǪǧǦǪǞǜǮǸǭǻ�
ǦǜǦ�ǭǯǵǡǭǮǞǡǩǩǪǡ�ǩǜǬǯǴǡǩǤǡ�ǩǜǭǮǪǻǵǡǟǪ�
ǍǪǟǧǜǴǡǩǤǻ��ǇǺǝǪǡ�ǩǜǬǯǴǡǩǤǡ�
ǯǭǧǪǞǤǥ�ǍǪǟǧǜǴǡǩǤǻ�Ǫ�ǉǡǬǜǣǟǧǜǴǡǩǤǤ�
Ǥ�ǉǡǪǝǱǪǢǠǡǩǤǤ�ǫǬǤǞǡǠǡǮ�Ǧ�ǫǬǡǦǬǜǵǡǩǤǺ�
ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ�Ǥ��ǤǧǤ�ǆǪǩǮǬǜǦǮǜ��
ǻǞǧǻǺǵǡǟǪǭǻ�ǭǧǡǠǭǮǞǤǡǨ�ǍǪǟǧǜǴǡǩǤǻ�
Ǟ�ǮǡǳǡǩǤǡ�ǠǡǭǻǮǤ������ǧǡǮ�ǪǮ�ǩǜǳǜǧǜ�
ǪǟǪǞǪǬǡǩǩǪǥ�ǠǜǮǷ�ǪǦǪǩǳǜǩǤǻ��ǮǪ�Ǣǡ�ǭǜǨǪǡ�
ǨǪǢǡǮ�ǫǬǪǤǣǪǥǮǤ�Ǟ�ǭǧǯǳǜǡ�ǩǡǞǷǫǪǧǩǡǩǤǻ�
ǍǮǪǬǪǩǪǥ�ǪǝǻǣǜǮǡǧǸǭǮǞ�ǩǜǭǮǪǻǵǡǟǪ�
ǍǪǟǧǜǴǡǩǤǻ�Ǥ�ǞǭǧǡǠǭǮǞǤǡ�ǩǜǬǯǴǡǩǤǻ�
ǯǭǧǪǞǤǥ�ǦǪǩǮǬǜǦǮǜ�ǍǮǪǬǪǩǜ�ǩǡǭǡǮ�
ǪǮǞǡǮǭǮǞǡǩǩǪǭǮǸ�ǣǜ�ǴǮǬǜǰǩǷǡ�ǦǪǨǫǡǩǭǜǲǤǤ�
Ǥ�ǰǜǦǮǤǳǡǭǦǤǡ�ǯǝǷǮǦǤ�Ǟ�ǭǯǠǡ�ǦǪǨǫǡǮǡǩǮǩǪǥ�
ǺǬǤǭǠǤǦǲǤǤ�ǣǜ�ǣǜǫǬǡǵǡǩǩǪǡ�ǬǜǣǟǧǜǴǡǩǤǡ��
ǦǪǫǤǬǪǞǜǩǤǡ�

���� ǋǪ�ǨǡǬǡ�ǩǡǪǝǱǪǠǤǨǪǭǮǤ�ǞǞǡǠǡǩǤǻ�
ǫǯǩǦǮǪǞ�ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ��ǩǪ�
ǩǡ�ǝǪǧǡǡ�ǤǧǤ�ǤǩǷǨ�ǪǝǬǜǣǪǨ��ǍǮǪǬǪǩǷ�
ǤǧǤ�ǤǱ�ǋǬǡǠǭǮǜǞǤǮǡǧǸ�ǨǪǟǯǮ�ǬǜǭǦǬǷǮǸ�
ǄǩǰǪǬǨǜǲǤǺ��ǻǞǧǻǺǵǯǺǭǻ�ǭǪǝǭǮǞǡǩǩǪǭǮǸǺ�
ǰǤǬǨǷ��ǫǪǦǯǫǜǮǡǧǻǨ�ǤǧǤ�ǭǪǪǮǞǡǮǭǮǞǯǺǵǤǨ�
ǦǧǤǡǩǮǜǨ��ǧǺǝǪǨǯ�ǫǪǠǱǪǠǻǵǡǨǯ�



ABC Consulting

GLVFORVXUH�WKH�GLVFORVLQJ�3DUW\�VKDOO�PDNH�
WKRVH�SHUVRQV�DZDUH�RI�LWV�RE�OLJDWLRQV�RI�
FRQͤGHQWLDOLW\�XQGHU�WKLV�$JUHHPHQW�DQG�
VKDOO�REWDLQ�D�ELQGLQJ�XQGHUWDNLQJ�DV�WR�
FRQͤGHQWLDOLW\�IURP�DOO�VXFK�SHUVRQV�

����� 7KH�3DUWLHV�VKDOO�NHHS�HDFK�RWKHU�IXOO\�
LQIRUPHG�DERXW�WKH�SURJUHVV�RI�DOO�FXUUHQW�
DQG�IXWXUH�FRQWUDFW�QHJRWLDWLRQV�DQG�DERXW�
WKH�SHUIRUPDQFH�RI�WKH�FRQWUDFW�E\�UHFHLYLQJ�
FRSLHV�RI�DOO�WKH�FRUUHVSRQGHQFH�H[FKDQJHG�
EHWZHHQ�WKH�3DUWLHV�DQG�WKH�%X\HU�RU�%X\HU̵V�
0DQGDWH�DQG�WKH�6HOOHU�RU�6HOOHU̵V�0DQGDWH�

����� 7KH�3DUWLHV�VKDOO�WUHDW�LQIRUPDWLRQ�
SURYLGHG�E\�WKH�RWKHU�3DUW\�RQ�D�VWULFWO\�
SULYDWH�DQG�FRQͤGHQWLDO�EDVLV��3DUWLHV�VKDOO�
WDNH�DOO�QHFHVVDU\�VWHSV�WR�SUHYHQW�WKH�RWKHUV�
FRQͤGHQWLDO�LQIRUPDWLRQ�IURP�EHLQJ�PLVXVHG�
RU�GLVFORVHG�RU�PDGH�SXEOLF�WR�DQ\�WKLUG�SDUW\�
H[FHSW�DV�QHHGHG�WR�VXF�FHVVIXOO\�FRPSOHWH�
WKH�FRQWUDFW�RU�WR�DYRLG�FRQͥLFWLQJ�FODLPV��
H[FHSW�DV�PD\�EH�UHTXLUHG�LQ�DFFRUGDQFH�ZLWK�
WKH�DSSOLFDEOH�ODZ��

%��#)4''/'06�016�61�%+4%7/8'06
���� 7KH�3DUWLHV�VKDOO�QRW�LQ�DQ\�ZD\�
ZKDWVRHYHU�FLUFXPYHQW�HDFK�RWKHU�DQG�RU�
DWWHPSW�VXFK�FLUFXPYHQWLRQ�RI�HDFK�RWKHU�
DQG�RU�DQ\�RI�WKH�3DUWLHV�LQ�YROYHG�LQ�DQ\�RI�
WKH�WUDQVDFWLRQV�WKH�3DUWLHV�ZLVK�WR�HQWHU�DQG�
WR�WKH�EHVW�RI�WKHLU�DELOLWLHV�VKDOO�HQVXUH�WKH�
RWKHU�WKDW�WKH�RULJLQDO�WUDQVDFWLRQ�FRGHV��GDWD�
DQG�SURSULHWDU\�LQIRUPDWLRQ�HVWDEOLVKHG�DUH�
QRW�DOWHUHG�

���� $OO�3DUWLHV�WR�WKLV�$JUHHPHQW�
KHUHE\�OHJDOO\�DJUHH�MRLQWO\��LUUHYRFDEO\�
DQG�XQFRQGLWLRQDOO\�ELQG�WKHPVHOYHV�LQWR�
JXDUDQWHH�WR�HDFK�RWKHU�WKDW�WKH\�VKDOO�QRW�
GLUHFWO\�RU�LQGLUHFWO\��FLUFXPYHQW�RU�DWWHPSW�
WR�FLUFXPYHQW��LQWHUIHUH�ZLWK��DYRLG��REYLDWH�
RU�E\SDVV�HDFK�RWKHUV�LQWHUHVWV�RU�WKH�
LQWHUHVW�RU�UHODWLRQVKLS�EHWZHHQ�̸7KH3DUWLHV̹�
ZLWK�SURFHGXUHV��VHOOHUV��EX\HUV��EURNHUV��

ǫǬǜǞǤǮǡǧǸǭǮǞǡǩǩǪǨǯ�ǤǧǤ��ǬǡǟǯǧǻǮǤǞǩǪǨǯ�
ǪǬǟǜǩǜǨ��ǤǧǤ�ǧǺǝǪǨǯ�ǳǧǡǩǯ�ǮǪǥ�Ǣǡ�ǟǬǯǫǫǷ�
ǦǪǨǫǜǩǤǥ��ǪǝǡǭǫǡǳǤǞǜǺǵǡǨǯ�ǠǜǩǩǪǡ�ǫǬǜǞǪ�
Ǭǜǩǡǡ��ǧǺǝǪǡ�ǮǜǦǪǡ�ǬǜǭǦǬǷǮǤǡ�ǤǩǰǪǬǨǜǲǤǤ�
ǬǜǣǟǧǜǴǜǺǵǜǻ�ǍǮǪǬǪǩǜ�ǠǪǧǢǩǜ�ǪǭǞǡǠǪǨǤǮǸ�
Ǫǝ�ǤǱ�ǪǝǻǣǜǮǡǧǸǭǮǞǜǱ�Ǫ�ǭǪǱǬǜǩǡǩǤǤ�
ǦǪǩǰǤǠǡǩǲǤǜǧǸǩǪǭǮǤ�Ǟ�ǭǪǪǮǞǡǮǭǮǞǤǤ�
ǭ�ǠǜǩǩǷǨ�ǍǪǟǧǜǴǡǩǤǡǨ�Ǥ�ǠǪǝǤǮǸǭǻ�
ǫǬǤǩǯǠǤǮǡǧǸǩǪǟǪ�ǫǬǤǩǻǮǤǻ�ǪǝǻǣǜǮǡǧǸǭǮǞ�
Ǟ�ǪǮǩǪǴǡǩǤǤ�ǦǪǩǰǤǠǡǩǲǤǜǧǸǩǪǭǮǤ�ǪǮ�ǞǭǡǱ�
ǫǪǠǪǝǩǷǱ�ǧǤǲ�

����� ǍǮǪǬǪǩǷ�ǠǪǧǢǩǷ�ǠǡǬǢǜǮǸ�ǠǬǯǟ�
ǠǬǯǟǜ�ǫǪǧǩǪǭǮǸǺ�ǤǩǰǪǬǨǤǬǪǞǜǩǩǷǨǤ�
Ǫ�ǬǜǣǞǤǮǤǤ�ǩǜǭǮǪǻǵǤǱ�Ǥ�ǮǡǦǯǵǤǱ�
ǦǪǩǮǬǜǦǮǩǷǱ�ǫǡǬǡǟǪǞǪǬǜǱ�Ǥ�Ǫ�ǩǜǭǮǪǻǵǡǨ�
ǫǪǧǪǢǡǩǤǤ�ǦǪǩǮǬǜǦǮǜ�ǫǪǭǬǡǠǭǮǞǪǨ�
ǫǪǧǯǳǡǩǤǻ�ǦǪǫǤǥ�ǦǪǬǬǡǭǫǪǩǠǡǩǲǤǤ�
ǨǡǢǠǯ�ǍǮǪǬǪǩǜǨǤ�Ǥ�ǋǪǦǯǫǜǮǡǧǡǨ�ǤǧǤ�
ǏǫǪǧǩǪǨǪǳǡǩǩǪǨǯ�ǇǤǲǯ�ǋǪǦǯǫǜǮǡǧǻ�
Ǥ�ǋǬǪǠǜǞǲǜ�ǤǧǤ�ǏǫǪǧǩǪǨǪǳǡǩǩǪǨǯ�ǧǤǲǯ�
ǋǬǪǠǜǞǲǜ�

����� ǍǮǪǬǪǩǷ�ǠǪǧǢǩǷ�ǪǝǬǜǵǜǮǸǭǻ�
ǭ�ǤǩǰǪǬǨǜǲǤǡǥ��ǫǬǡǠǪǭǮǜǞǧǡǩǩǪǥ�
ǠǬǯǟǪǥ�ǍǮǪǬǪǩǪǥ�ǩǜ�ǭǮǬǪǟǪ�ǣǜǦǬǷǮǪǥ�
Ǥ�ǦǪǩǰǤǠǡǩǲǤǜǧǸǩǪǥ�ǪǭǩǪǞǡ��ǍǮǪǬǪǩǷ�
ǠǪǧǢǩǷ�ǫǬǤǩǻǮǸ�Ǟǭǡ�ǨǡǬǷ�ǫǪ�
ǫǬǡǠǪǮǞǬǜǵǡǩǤǺ�ǣǧǪǯǫǪǮǬǡǝǧǡǩǤǻ�
Ǥ�ǬǜǣǟǧǜǴǡǩǤǻ�ǦǪǩǰǤǠǡǩǲǤǜǧǸǩǪǥ�
ǤǩǰǪǬǨǜǲǤǤ�ǮǬǡǮǸǡǥ�ǭǮǪǬǪǩǡ��ǦǬǪǨǡ�
ǮǡǱ�ǭǧǯǳǜǡǞ��ǦǪǟǠǜ�ǩǡǪǝǱǪǠǤǨǪ�ǯǭǫǡǴǩǪ�
ǣǜǞǡǬǴǤǮǸ�ǦǪǩǮǬǜǦǮ�ǤǧǤ�ǤǣǝǡǢǜǮǸ�
ǦǪǧǧǤǠǤǬǯǺǵǤǱ�ǮǬǡǝǪǞǜǩǤǥ��ǦǬǪǨǡ�ǮǡǱ�
ǭǧǯǳǜǡǞ��ǦǪǟǠǜ�ǨǪǢǡǮ�ǫǪǮǬǡǝǪǞǜǮǸǭǻ�
Ǟ�ǭǪǪǮǞǡǮǭǮǞǤǤ�ǭ�ǫǬǤǨǡǩǻǡǨǪǥ�ǫǬǜǞǪǞǪǥ�
ǩǪǬǨǪǥ�

̟��̨̥̠Ù̞Þ̡̤Ø̡�̥ǡ̡̤̥Ô̪̥ÖÕ̡̤ØØ
����� ǍǮǪǬǪǩǷ�ǍǪǟǧǜǴǡǩǤǻ�ǩǤ�ǫǬǤ�ǦǜǦǤǱ�
Ǫǝ�ǭǮǪǻǮǡǧǸǭǮǞǜǱ�ǩǡ�ǠǪǧǢǩǷ�ǪǝǱǪǠǤǮǸ�
ǠǪǟǪǞǪǬ�ǤǧǤ�ǫǷǮǜǮǸǭǻ�ǭǪǞǡǬǴǤǮǸ�ǮǜǦǪǡ�
ǪǝǱǪǢǠǡǩǤǡ�ǫǪ�ǪǮǩǪǴǡǩǤǺ�ǠǬǯǟ�Ǧ�ǠǬǯǟǯ�
Ǥ��ǤǧǤ�ǧǺǝǪǥ�Ǥǣ�ǍǮǪǬǪǩ��ǞǦǧǺǳǡǩǩǪǥ�
Ǟ�ǭǠǡǧǦǤ��Ǟ�ǦǪǮǪǬǷǱ�ǍǮǪǬǪǩǷ�ǤǨǡǺǮ�
ǢǡǧǜǩǤǡ�ǯǳǜǭǮǞǪǞǜǮǸ��Ǥ�ǩǜǤǧǯǳǴǤǨ�
ǪǝǬǜǣǪǨ�ǠǪǧǢǩǷ�ǟǜǬǜǩǮǤǬǪǞǜǮǸ��ǳǮǪ�
ǫǡǬǞǪǩǜǳǜǧǸǩǪ�ǯǭǮǜǩǪǞǧǡǩǩǷǡ�ǫǬǜǞǤǧǜ�
ǭǠǡǧǦǤ��ǠǜǩǩǷǡ�Ǥ�ǤǩǰǪǬǨǜǲǤǻ��ǻǞǧǻǺǵǜǻǭǻ�
ǭǪǝǭǮǞǡǩǩǪǭǮǸǺ�ǰǤǬǨǷ��ǩǡ�ǤǣǨǡǩǡǩǜ�

����� ƾǭǡ�ǍǮǪǬǪǩǷ�Ǟ�ǭǪǪǮǞǡǮǭǮǞǤǡ�
ǭ�ǩǜǭǮǪǻǵǤǨ�ǍǪǟǧǜǴǡǩǤǡǨ�ǩǜ�ǣǜǦǪǩǩǪǨ�
ǪǭǩǪǞǜǩǤǤ�ǭǪǞǨǡǭǮǩǪ�ǭǪǟǧǜǴǜǺǮǭǻ�
ǝǡǣǪǮǣǷǞǩǪ�Ǥ�ǝǡǣǪǟǪǞǪǬǪǳǩǪ�ǫǬǤǩǻǮǸ�



ABC Consulting

GHDOHUV��GLVWULEXWRUV��UHͤQHUV��VKLSSHUV��
ͤQDQFLDO�LQVWUXFWLRQV��WHFKQRORJ\�RZQHUV�
RU�PDQXIDFWXUHUV��WR�FKDQJH�LQFUHDVH�RU�
DYRLG�GLUHFWO\�RU�LQGLUHFWO\�SD\PHQWV�DW�WLPH�
RI�HVWDEOLVKHG�RU�WR�EH�HVWDEOLVKHG�IHHV��
FRPPLVVLRQV��GLVFRXQW�IHH��FRPSHQVDWLRQ��
UHPXQHUDWLRQ�LQ�DQ\�WUDQVDFWLRQ�RU�SURMHFW�RU�
FRQWLQXDQFH�RI�SUHHVWDEOLVKHG�UHODWLRQVKLS�RU�
LQWHUYHQH�LQ�XQ�FRQWUDFWHG�UHODWLRQVKLS�ZLWK�
PDQXIDFWXUHUV�RU�WHFKQRORJ\�RZQHUV�ZLWK�
LQWHUPHGLDULHV�HQWUHSUHQHXUV��OHJDO�FRXQFLO�RU�
LQLWLDWH�E\�VHOO�UHODWLRQVKLS�RU�WUDQVDFWLRQDO�
UHODWLRQVKLS�WKDW�E\�SDVVHV�RQH�RI�̸7KH�
3DUWLHV̹�WR�RQH�DQRWKHU�LQ�FRQQHFWLRQ�ZLWK�DQ\�
JRLQJ�DQG�IXWXUH�WUDQVDFWLRQ�RU�SURMHFW�

���� ,Q�WKH�HYHQW�RI�FLUFXPYHQWLRQ�RI�
WKLV�$JUHHPHQW�E\�DQ\�RI�WKH�XQGHUVLJQHG�
3DUWLHV��ZKHWKHU�GLUHFWO\�DQG�RU�LQGLUHFWO\��
WKH�FLUFXPYHQWHG�3DUW\�ZLOO�EH�HQWLWOHG�WR�D�
OHJDO�PRQHWDU\�FRPSHQVDWLRQ�HTXDO�WR�WKH�
PD[LPXP�VHUYLFH�LW�VKRXOG�UHDOL]H�IURP�VXFK�
D�WUDQVDFWLRQ��SOXV�DQ\�DQG�DOO�H[SHQVHV��
LQFOXGLQJ�EXW�QRW�OLPLWHG�DQ\�DQG�DOO�OHJDO�IHHV�
DQG�H[SHQVHV�LQFXUUHG�LQ�OLHX�RI�WKH�UHFRYHU\�
RI�VXFK�FRPSHQVDWLRQ�

&��241*+$+6'&�&'#.5�9+6*176�%105'06
���� 7KH�3DUWLHV�KHUHWR�DQG�RU�WKHLU�
DͦOLDWHV�RI�ZKDWVRHYHU�QDWXUH��VHSDUDWHO\�DQG�
LQGLYLGXDOO\��VKDOO�QRW��LQ�DQ\�PDQQHU�VROLFLW�
DQG�RU�DFFHSW�DQ\�EXVLQHVV�IURP�VRXUFHV�
WKDW�KDYH�EHHQ�PDGH�DYDLODEOH�E\�DQG�WKURXJK�
WKH�3DUWLHV�KHUHWR��QRU�LQ�DQ\�PDQQHU�VKDOO�
DFFHVV��FRQWDFW�VROLFLW�DQG�RU�FRQGXFW�DQ\�
WUDQVDFWLRQ�ZLWK�VXFK�VDLG�VRXUFHV��ZLWKRXW�
WKH�H[SUHVVHG�DQG�VSHFLͤF�ZULWWHQ�SHUPLVVLRQ�
RI�WKH�3DUW\�ZKR�PDGH�VXFK�VDLG�VRXUFHV�
DYDLODEOH�

���� 7KDW�WKH\�IXUWKHU�XQGHUWDNH�QRW�WR�
HQWHU�LQWR�EXVLQHVV�WUDQVDFWLRQ�ZLWK�EDQNV��
LQYHVWRUV��VRXUFHV�RI�IXQGV��FRUSRUDWLRQ��
SDUWQHUVKLS��SURSULHWRUVKLS��WUXVW��LQGLYLGXDOV�

ǩǜ�ǭǡǝǻ�ǪǝǻǣǜǮǡǧǸǭǮǞǪ�Ǥ�ǟǜǬǜǩǮǤǬǪǞǜǮǸ�
ǠǬǯǟ�ǠǬǯǟǯ��ǳǮǪ�ǩǤ�ǫǬǻǨǷǨ��ǩǤ�ǦǪǭǞǡǩǩǷǨ�
ǪǝǬǜǣǪǨ�ǩǡ�ǝǯǠǯǮ�ǪǝǱǪǠǤǮǸ�ǫǪǧǪǢǡǩǤǻ�
ǠǪǟǪǞǪǬǜ�Ǥ�ǫǷǮǜǮǸǭǻ�ǪǝǪǥǮǤ��ǨǡǴǜǮǸ��
ǤǣǝǡǟǜǮǸ��ǯǭǮǬǜǩǻǮǸ�ǤǧǤ�ǤǟǩǪǬǤǬǪǞǜǮǸ�
ǤǩǮǡǬǡǭǷ�ǠǬǯǟǤǱ�ǤǧǤ�ǤǩǮǡǬǡǭǷ�ǤǧǤ�
ǭǪǮǬǯǠǩǤǳǡǭǮǞǪ�ǨǡǢǠǯ�ǍǮǪǬǪǩǜǨǤ�
ǍǪǟǧǜǴǡǩǤǻ�ǭ�ǫǬǪǠǜǞǲǜǨǤ��ǫǪǦǯǫǜǮǡǧǻǨǤ��
ǝǬǪǦǡǬǜǨǤ��ǠǤǧǡǬǜǨǤ��ǠǤǭǮǬǤǝǸǺǮǪǬǜǨǤ��
ǭǫǡǲǤǜǧǤǭǮǜǨǤ�ǫǪ�ǩǡǰǮǡǫǡǬǡǬǜǝǪǮǦǡ��
ǟǬǯǣǪǪǮǫǬǜǞǤǮǡǧǻǨǤ��ǬǯǦǪǞǪǠǭǮǞǪǨ�
ǰǤǩǜǩǭǪǞ��ǞǧǜǠǡǧǸǲǜǨǤ�ǮǡǱǩǪǧǪǟǤǥ�ǤǧǤ�
ǫǬǪǤǣǞǪǠǤǮǡǧǻǨǤ��ǳǮǪǝǷ�ǤǣǨǡǩǤǮǸ�ǬǪǭǮ�ǤǧǤ�
ǤǣǝǡǢǜǮǸ�ǫǬǻǨǷǨ�ǤǧǤ�ǦǪǭǞǡǩǩǷǨ�ǪǝǬǜǣǪǨ�
ǫǧǜǮǡǢǡǥ�Ǟ�ǫǡǬǤǪǠ�ǯǭǮǜǩǪǞǧǡǩǩǷǱ��ǤǧǤ�
ǦǪǟǠǜ�ǠǪǧǢǩǷ�ǝǯǠǯǮ�ǯǭǮǜǩǪǞǤǮǸǭǻ�ǞǷǫǧǜǮǷ��
ǦǪǨǤǭǭǤǤ��ǫǧǜǮǜ�ǣǜ�ǠǤǭǦǪǩǮǤǬǪǞǜǩǤǡ��
ǦǪǨǫǡǩǭǜǲǤǻ��ǞǪǣǩǜǟǬǜǢǠǡǩǤǡ�Ǟ�ǧǺǝǪǥ�
ǭǠǡǧǦǡ�ǤǧǤ�ǫǬǪǡǦǮǡ�ǤǧǤ�ǫǬǪǠǪǧǢǡǩǤǤ�
ǯǭǮǜǩǪǞǧǡǩǩǪǟǪ�ǣǜǬǜǩǡǡ�ǭǪǮǬǯǠǩǤǳǡǭǮǞǜ�ǤǧǤ�
ǞǨǡǴǤǞǜǮǸǭǻ�Ǟ�ǩǡǪǝǯǭǧǪǞǧǡǩǩǪǡ�ǠǪǟǪǞǪǬǪǨ�
ǭǪǮǬǯǠǩǤǳǡǭǮǞǪ�ǭ�ǫǬǪǤǣǞǪǠǤǮǡǧǻǨǤ�ǤǧǤ�
ǞǧǜǠǡǧǸǲǜǨǤ�ǮǡǱǩǪǧǪǟǤǥ�ǭ�ǫǪǭǬǡǠǩǤǦǜǨǤ��
ǫǬǡǠǫǬǤǩǤǨǜǮǡǧǻǨǤ��ǣǜǦǪǩǩǷǨ�ǭǪǞǡǮǪǨ�ǤǧǤ�
ǭǪǣǠǜǩ�ǩǪǡ�ǫǪǭǬǡǠǭǮǞǪǨ�ǭǪǮǬǯǠǩǤǳǡǭǮǞǪǨ�
ǫǪ�ǫǬǪǠǜǢǡ�ǤǧǤ�ǠǡǧǪǞǷǨ�ǭǪǮǬǯǠǩǤǳǡǭǮǞǪǨ��
ǦǪǮǪǬǪǡ�ǪǝǱǪǠǤǮ�ǪǠǩǯ�Ǥǣ�ǍǮǪǬǪǩ�Ǧ�ǠǬǯǟǪǥ�
Ǟ�ǪǮǩǪǴǡǩǤǤ�ǩǜǭǮǪǻǵǡǥ�ǤǧǤ�ǝǯǠǯǵǡǥ�ǭǠǡǧǦǡ�
ǤǧǤ�ǫǬǪǡǦǮǜ�

����� �ƾ�ǭǧǯǳǜǡ�ǪǝǱǪǢǠǡǩǤǻ�ǫǪǧǪǢǡǩǤǥ�
ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ�ǪǠǩǪǥ�
Ǥǣ�ǩǤǢǡǫǪǠǫǤǭǜǞǴǤǱǭǻ�ǍǮǪǬǪǩ��ǫǬǻǨǷǨ�
Ǥ��ǤǧǤ�ǦǪǭǞǡǩǩǷǨ�ǪǝǬǜǣǪǨ��ǪǝǪǥǠǡǩǩǜǻ�
ǍǮǪǬǪǩǜ�ǤǨǡǡǮ�ǫǬǜǞǪ�ǩǜ�ǠǡǩǡǢǩǯǺ�
ǦǪǨǫǡǩǭǜǲǤǺ��ǬǜǞǩǯǺ�ǨǜǦǭǤǨǜǧǸǩǪǨǯ�
ǬǜǣǨǡǬǯ�ǯǭǧǯǟǤ�ǪǮ�ǭǠǡǧǦǤ��ǞǦǧǺǳǜǻ�ǧǺǝǷǡ�
Ǥ�Ǟǭǡ�ǤǣǠǡǬǢǦǤ��ǩǡ�ǪǟǬǜǩǤǳǤǞǜǻ�Ǥ�Ǟǭǡ�
ǣǜǦǪǩǩǷǡ�ǞǷǫǧǜǮǷ�Ǥ�ǣǜǮǬǜǮǷ��ǫǪǩǡǭǡǩǩǷǡ�
ǞǨǡǭǮǪ�ǫǪǧǯǳǡǩǤǻ�ǦǪǨǫǡǩǭǜǲǤǤ�

Õ��×̧̡̞̦ß̡̤̤á̡�̨Õ̡ỪØ�Ô̡×�̨̥̠Ų̞̀Øå
���� ǍǮǪǬǪǩǷ�ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ�
Ǥ��ǤǧǤ�ǤǱ�ǠǪǞǡǬǡǩǩǷǡ�ǧǤǲǜ��ǭǪǧǤǠǜǬǩǪ�
Ǥ�ǬǜǣǠǡǧǸǩǪ��ǧǺǝǷǨ�ǭǫǪǭǪǝǪǨ�ǩǡ�ǠǪǧǢǩǷ�
ǮǬǡǝǪǞǜǮǸ�Ǥ��ǤǧǤ�ǫǬǤǩǤǨǜǮǸ�ǦǜǦǯǺ�ǧǤǝǪ�
ǭǠǡǧǦǯ�ǪǮ�ǤǭǮǪǳǩǤǦǪǞ�ǤǩǰǪǬǨǜǲǤǤ��ǠǪǭ�
ǮǯǫǩǷǱ�ǫǪǭǬǡǠǭǮǞǪǨ�Ǥ�ǳǡǬǡǣ�ǍǮǪǬǪǩǷ�
ǫǪ�ǠǜǩǩǪǨǯ�ǍǪǟǧǜǴǡǩǤǺ��ǮǜǦǢǡ�ǩǤǦǜǦǤǨ�
ǪǝǬǜǣǪǨ�ǩǜǞǻǣǷǞǜǮǸ�ǠǪǭǮǯǫ��ǦǪǩǮǜǦǮ�Ǥ��
ǤǧǤ�ǞǡǭǮǤ�ǧǺǝǯǺ�ǭǠǡǧǦǯ�ǭ�ǪǟǪǞǪǬǡǩǩǷǨǤ�
ǤǭǮǪǳǩǤǦǜǨǤ�ǝǡǣ�ǞǷǬǜǢǡǩǩǪǟǪ�
Ǟ�ǫǤǭǸǨǡǩǩǪǥ�ǰǪǬǨǡ�ǭǫǡǲǤǜǧǸǩǪǟǪ�
ǬǜǣǬǡǴǡǩǤǻ�ǍǮǪǬǪǩǷ��ǦǪǮǪǬǜǻ�ǭǠǡǧǜǧǜ�
ǞǷǴǡǯǫǪǨǻǩǯǮǷǥ�ǤǭǮǪǳǩǤǦ�ǠǪǭǮǯǫǩǷǨ�



ABC Consulting

RU�RWKHU�HQWLWLHV��ZKLFK�KDYH�EHHQ�SURYLGHG�E\�
RQH�RI�WKH�3DUWLHV�WR�WKLV�$JUHHPHQW��XQOHVV�
ZULWWHQ�SHUPLVVLRQ�KDV�EHHQ�REWDLQHG�IURP�
WKH�RWKHU�3DUW\�LHV��WR�GR�VR��)RU�WKH�VDNH�RI�
WKLV�$JUHHPHQW��LW�GRHV�QRW�PDWWHU�ZKHWKHU�
LQIRUPDWLRQ̵V�REWDLQHG�IURP�D�QDWXUDO�RU�OHJDO�
SHUVRQ��7KH�3DUWLHV�DOVR�XQGHUWDNH�QRW�WR�
PDNH�XVH�RI�WKLUG�SDUW\�WR�FLUFXPYHQW�WKLV�
FODXVH�

'��#)4''/'06�10�%1//+55+105
���� $OO�FRQVLGHUDWLRQV��EHQHͤWV��
ERQXVHV��SDUWLFLSDWLRQ��IHHV��H[SRUW�SURͤWV��
FRPSHQVDWLRQ��UHPXQHUDWLRQ��DQG�RU�
FRPPLVVLRQV�UHFHLYHG�DV�D�UHVXOW�RI�WKH�
FRQWULEXWLRQV�RI�WUDQVDFWLRQ�FRYHULQJ�̸7KH�
3DUWLHV̹�FRQFHUQHG�LQ�WKLV�DJUHHPHQW��UHODWLQJ�
WR�DQ\�DQG�DOO�WUDQVDFWLRQV��VKDOO�EH�DOORFDWHG�
DQG�GLVWULEXWHG�DV�PXWXDOO\�DJUHHG�E\�
VHSDUDWH�ZULWWHQ�DJUHHPHQW�DQG�VKDOO�EH�SDLG�
DW�WLPH�VXFK�FRQWUDFW�GHVLJQDWHG��FRQFOXGHG�
RU�PRQLHV�FKDQJLQJ�KDQGV�EHWZHHQ�%X\HUV�
DQG�6HOOHUV��XQOHVV�RWKHUZLVH�DJUHHG�DPRQJ�
̸7KH�3DUWLHV̹��6SHFLͤF�DUUDQJHPHQWV�IRU�
HDFK�WUDQVDFWLRQ�VKDOO�EH�PDGH�DYDLODEOH�
DQG�RU�VXEPLWWHG�WR�WKH�UHFLSLHQW�RQ�WKH�YHU\�
GD\�GXH�DQG�SD\DEOH�DV�SHU�HDFK�DQG�HYHU\�
WUDQVDFWLRQ��XQOHVV�RWKHUZLVH�DJUHHG�
̽�7KDW�DQ\�3DUW\�LQ�EUHDFK�RI�WKLV�$JUHHPHQW�
VKDOO�EH�OLDEOH�WR�DOO�LQMXUHG�3DUWLHV�IRU�DQ\�
DQG�DOO�GDPDJHV�UHVXOWLQJ�IURP�WKH�EUHDFK��
LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�WKH�FRVWV�RI�
HQIRUFLQJ�WKLV�$JUHHPHQW��,I�SHUPLWWHG��
SXQLWLYH�GDPDJHV�VKDOO�EH�DZDUGHG�WR�WKH�
DJJULHYHG�3DUW\�LHV��
̽�7KDW�QR�3DUW\�VKDOO�EH�FRQVLGHUHG�LQ�EUHDFK�
RI�WKLV�$JUHHPHQW�LI�WKH�FLUFXPVWDQFHV�
DWWHQGDQW�WKHUHWR�ZHUH�EH\RQG�WKH�3DUW\̵V�
UHDVRQDEOH�FRQWURO�
̽�7KDW�WKLV�1RQ�&LUFXPYHQWLRQ�DQG�1RQ�
'LVFORVXUH�FODXVH�VKDOO�EH�KRQRXUHG�DQG�
PDLQWDLQHG�IRU����WKUHH��VXFFHVVLYHO\�
\HDUV�IURP�WKH�GDWH�RI�WKH�WHUPLQDWLRQ�RI�
WKLV�$JUHHPHQW�GXH�WR�WHUPLQDWLRQ�RI�WKLV�

���� ǋǪǦǜ�ǩǡ�ǝǯǠǡǮ�ǠǪǭǮǤǟǩǯǮǪ�
ǬǜǣǬǡǴǡǩǤǡ�Ǟ�ǫǤǭǸǨǡǩǩǪǥ�ǰǪǬǨǡ�
ǪǠǩǪǥ�Ǥǣ�ǍǮǪǬǪǩ�Ƿ���ǍǮǪǬǪǩǷ�ǝǡǬǯǮ�
ǩǜ�ǭǡǝǻ�ǪǮǞǡǮǭǮǞǡǩǩǪǭǮǸ�Ǟ�ǠǜǧǸǩǡǥǴǡǨ�
ǩǡ�ǞǭǮǯǫǜǮǸ�Ǟ�ǠǡǧǪǞǷǡ�ǪǫǡǬǜǲǤǤ�
ǭ�ǝǜǩǦǜǨǤ��ǤǩǞǡǭǮǪǬǜǨǤ��ǤǭǮǪǳǩǤǦǜǨǤ�
ǰǤǩǜǩǭǤǬǪǞǜǩǤǻ��ǦǪǬǫǪǬǜǲǤǻǨǤ��
ǮǪǞǜǬǤǵǡǭǮǞǜǨǤ��ǭǪǝǭǮǞǡǩǩǪǭǮǸǺ��
ǮǬǡǭǮǪǨ��ǳǜǭǮǩǷǨǤ�ǧǤǲǜǨǤ�ǤǧǤ�ǠǬǯǟǤǨǤ�
ǞǤǠǜǨǤ�ǪǬǟǜǩǤǣǜǲǤǥ��ǫǬǡǠǭǮǜǞǧǡǩǩǷǨǤ�
ǪǠǩǪǥ�Ǥǣ�ǍǮǪǬǪǩ�ǫǪ�ǠǜǩǩǪǨǯ�ǍǪǟǧǜǴǡǩǤǺ��
ǀǧǻ�ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ�ǩǡǞǜǢǩǪ�
ǫǪǧǯǳǡǩǜ�ǧǤ�ǤǩǰǪǬǨǜǲǤǻ�ǪǮ�ǰǤǣǤǳǡǭǦǪǟǪ�
ǤǧǤ�ǺǬǤǠǤǳǡǭǦǪǟǪ�ǧǤǲǜ��ǍǮǪǬǪǩǷ�ǝǡǬǯǮ�
ǩǜ�ǭǡǝǻ�ǪǮǞǡǮǭǮǞǡǩǩǪǭǮǸ�ǩǡ�ǤǭǫǪǧǸǣǪǞǜǮǸ�
ǮǬǡǮǸǤ�ǧǤǲǜ�ǭ�ǲǡǧǸǺ�ǪǝǪǥǮǤ�ǫǪǧǪǢǡǩǤǻ�
ǍǪǟǧǜǴǡǩǤǻ�

̡��̨̥̠Ù̞Þ̡̤Ø̡�̥ḁ̛̣̇̄Ø̨̨Ø̥̤̤̥̣�
̟̥×̤̞̠ ̧̞ÖÕ̡̤ØØ
���� ƾǭǡ�ǦǪǨǫǡǩǭǜǲǤǤ��ǫǬǤǝǷǧǸ��ǝǪǩǯǭǷ��
ǯǳǜǭǮǤǡ��ǞǷǫǧǜǮǷ��ǠǪǱǪǠǷ�ǪǮ�ǹǦǭǫǪǬǮǜ��
ǞǪǣǩǜǟǬǜǢǠǡǩǤǻ�Ǥ��ǤǧǤ�ǦǪǨǤǭǭǤǪǩǩǷǡ��
ǫǪǧǯǳǡǩǩǷǡ�Ǟ�ǬǡǣǯǧǸǮǜǮǡ�ǯǳǜǭǮǤǻ�
ǫǪǟǜǴǡǩǤǻ�ǠǪǧǟǜ�ǫǪ�ǭǠǡǧǦǡ��ǞǦǧǺǳǜǻ�
mǍǮǪǬǪǩǷ}��ǯǫǪǨǻǩǯǮǷǡ�Ǟ�ǍǪǟǧǜǴǡǩǤǤ��
ǪǮǩǪǭǻǵǤǡǭǻ�ǦǪ�ǞǭǡǨ�Ǥ�ǧǺǝǷǨ�ǭǠǡǧǦǜǨ��
ǠǪǧǢǩǷ�ǝǷǮǸ�ǬǜǭǫǬǡǠǡǧǡǩǷ�Ǥ�ǬǜǣǨǡǵǡǩǷ�
ǩǜ�ǞǣǜǤǨǩǪǨ�ǭǪǟǧǜǭǤǤ�ǪǮǠǡǧǸǩǷǨ�
ǭǪǟǧǜǴǡǩǤǡǨ�Ǟ�ǫǤǭǸǨǡǩǩǪǥ�ǰǪǬǨǡ�
Ǥ�ǞǷǫǧǜǳǡǩǷ�Ǟ�ǯǦǜǣǜǩǩǪǡ�Ǟ�ǣǜǦǧǺǳǡǩǩǪǨ�
ǦǪǩǮǬǜǦǮǡ�ǞǬǡǨǻ��ǤǧǤ�ǠǡǩǡǢǩǷǡ�ǭǯǨǨǷ��
ǫǡǬǡǱǪǠǻǵǤǡ�ǪǮ�ǋǪǦǯǫǜǮǡǧǻ�Ǧ�ǋǬǪǠǜǞǲǯ��
ǡǭǧǤ�ǩǡ�ǝǯǠǡǮ�ǠǪǭǮǤǟǩǯǮǜ�ǠǬǯǟǜǻ�
ǠǪǟǪǞǪǬǡǩǩǪǭǮǸ�ǨǡǢǠǯ�mǍǮǪǬǪǩǜǨǤ}��
ǍǫǡǲǤǜǧǸǩǷǡ�ǠǪǟǪǞǪǬǡǩǩǪǭǮǤ�Ǡǧǻ�ǦǜǢǠǪǥ�
ǪǫǡǬǜǲǤǤ�ǠǪǧǢǩǷ�ǝǷǮǸ�ǠǪǭǮǯǫǩǷ�Ǥ��
ǤǧǤ�ǫǬǤǩǻǮǷ�ǫǪǧǯǳǜǮǡǧǡǨ�ǤǨǡǩǩǪ�Ǟ�ǠǡǩǸ�
ǫǬǤǳǤǮǜǺǵǤǥǭǻ�Ǥ�ǫǪǠǧǡǢǜǵǤǥ�ǪǫǧǜǮǡ�
ǣǜ�Ǟǭǡ�ǝǡǣ�ǤǭǦǧǺǳǡǩǤǻ�ǭǠǡǧǦǤ��ǡǭǧǤ�ǩǡ�ǝǯǠǡǮ�
ǠǪǭǮǤǟǩǯǮǜ�ǠǬǯǟǜǻ�ǠǪǟǪǞǪǬǡǩǩǪǭǮǸ�
̽�ǆǜǢǠǜǻ�ǍǮǪǬǪǩǜ�Ǟ�ǭǧǯǳǜǡ�ǩǜǬǯǴǡǩǤǻ�
ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ�ǠǪǧǢǩǜ�ǩǡǭǮǤ�
ǪǮǞǡǮǭǮǞǡǩǩǪǭǮǸ�ǫǡǬǡǠ�ǞǭǡǨǤ�ǍǮǪǬǪǩǜǨǤ��
ǫǪǩǡǭǴǤǨǤ�ǯǵǡǬǝ��ǣǜ�Ǟǭǡ�Ǥ�ǣǜ�ǧǺǝǷǡ�
ǯǝǷǮǦǤ��ǦǪǮǪǬǷǡ�ǻǞǧǻǺǮǭǻ�ǬǡǣǯǧǸǮǜǮǪǨ�
ǩǜǬǯǴǡǩǤǻ��ǞǦǧǺǳǜǻ��ǩǪ�ǩǡ�ǪǟǬǜǩǤǳǤǞǜǻ�
ǤǣǠǡǬǢǦǤ�ǫǬǤǞǡǠǡǩǤǻ�Ǟ�ǤǭǫǪǧǩǡǩǤǡ�
ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ��ǁǭǧǤ�ǬǜǣǬǡǴǜǡǮǭǻ����
ǴǮǬǜǰǩǜǻ�ǦǪǨǫǡǩǭǜǲǤǻ�ǠǪǧǢǩǜ�ǝǷǮǸ�
ǫǬǤǭǯǢǠǡǩǜ�ǫǪǭǮǬǜǠǜǞǴǡǥ�ǭǮǪǬǪǩǡ�ǜǨ��
̽�ǉǤ�ǪǠǩǜ�ǍǮǪǬǪǩǜ�ǩǡ�ǠǪǧǢǩǜ�ǝǷǮǸ�
ǣǜǠǡǥǭǮǞǪǞǜǩǜ�Ǟ�ǩǜǬǯǴǡǩǤǤ�ǩǜǭǮǪǻǵǡǟǪ�
ǍǪǟǧǜǴǡǩǤǻ��ǡǭǧǤ�ǭǪǫǯǮǭǮǞǯǺǵǤǡ�
ǪǝǭǮǪǻǮǡǧǸǭǮǞǜ�ǝǷǧǤ�ǣǜ�ǫǬǡǠǡǧǜǨǤ�



ABC Consulting

$JUHHPHQW�E\�ZKDWHYHU�UHDVRQ�V��RU�FDXVH�V��
DYDLODEOH�

���� ̸7KH�3DUWLHV̹�KHUHE\�LUUHYRFDEO\�
DQG�XQFRQGLWLRQDOO\�DJUHH�DQG�JXDUDQWHH�
WR�KRQRXU�DQG�UHVSHFW�DOO�VXFK�IHHV�DQG�
UHPXQHUDWLRQ��DUUDQJHPHQW�PDGH�DV�SDUW�RI�D�
FRPPLVVLRQ�WUDQVDFWLRQ�HYHQ�LQ�WKH�HYHQW�WKDW�
̸7KH�3DUWLHV̹�DUH�QRW�DQ�LQWHJUDO�PHPEHU�WR�
D�VSHFLͤF�FRPPLVVLRQ�DQG�IHH��UHPXQHUDWLRQ�
DJUHHPHQW�
�
(��%1//70+%#6+10
���� 7KH�SUHVHQW�$JUHHPHQW�KDV�EHHQ�
HVWDEOLVKHG�LQ�(QJOLVK�ODQJXDJH�DV�PDQ\�
RULJLQDOV�DV�QXPEHU�RI�SDUWLFLSDQWV�SOXV�RQH�
PRUH�FRS\�IRU�WKH�%DQN�

���� 7KH�ODQJXDJH�LQ�DOO�WKH�$JUHHPHQW�
VKDOO�EH�LQ�DOO�FDVHV�FRQVWUXFWHG�VLPSO\�
DFFRUGLQJ�WR�LWV�IDLU�PHDQLQJ�DQG�QRW�VWULFWO\�
IRU�RU�DJDLQVW�RI�WKH�3DUWLHV�DQG�LW�LV�DJUHHG�
WKDW�WKH�(QJOLVK�ODQJXDJH�LV�XVHG�

���� $OO�QRWLFHV��UHTXHVWV��FRQVLVWV��RU�
GHPDQGV�UHTXLUHG�WR�EH�JLYHQ�E\�WKH�3DUWLHV�
SXUVXDQW�WR�WKLV�$JUHHPHQW������VKDOO�EH�LQ�
ZULWLQJ�DQG�VKDOO�EH�JLYHQ�E\�GHOLYHULQJ�WKH�
QRWLFH�E\�KDQG�RU�WUDQVPLWWHG�E\�WHOHFRSLHU�
RU�RWKHU�PHDQV�RI�IDFVLPLOH�WUDQVPLVVLRQ�
ZLWK�UHWXUQ�FRQͤUPDWLRQ�UHTXHVWHG��SRVWDJH�
SUHSDLG��WR�WKH�RWKHU�3DUW\�DW�WKH�ODVW�IDFVLPLOH�
QXPEHU�RU�DGGUHVV�RI�WKH�UHOHYDQW�3DUW\�VHW�
RXW�LQ�WKLV�$JUHHPHQW��RU�VXFK�RWKHU�DGGUHVV�
DV�HLWKHU�3DUW\�QRWLͤHV�WR�WKH�RWKHU�IURP�WLPH�
WR�WLPH��$Q\�QRWLFH�JLYHQ�DFFRUGLQJ�WR�WKH�
DERYH�SURFHGXUH�VKDOO�EH�GHHPHG�WR�KDYH�
EHHQ�JLYHQ�DW�WLPH�RI�GHOLYHU\��LI�GHOLYHUHG�E\�
KDQG��DQG�ZKHQ�UHFHLYHG��LI�VHQW�E\�SRVW��

���� $Q\�FKDQJH�RU�DPHQGPHQWV�WR�WKLV�
$JUHHPHQW��LQFOXGLQJ�RUDO�PRGLͤFDWLRQ�
VXSSRUWHG�E\�QHZ�FRQVLGHUDWLRQ��PXVW�EH�
UHGXFHG�WR�ZULWLQJ�DQG�VLJQHG�E\�DOO�3DUWLHV�
EHIRUH�LW�ZLOO�EH�HIIHFWLYH�

ǬǜǣǯǨǩǪǟǪ�ǦǪǩǮǬǪǧǻ�ǍǮǪǬǪǩ�
̽�ǊǝǻǣǜǮǡǧǸǭǮǞǜ��ǯǦǜǣǜǩǩǷǡ�Ǟ�ǫǯǩǦǮǜǱ�
Ǫ�ǉǡǪǝǱǪǢǠǡǩǤǤ�Ǥ�ǉǡǬǜǣǟǧǜǴǡǩǤǤ�ǠǪǧǢǩǷ�
ǞǷǫǪǧǩǻǮǸǭǻ�Ǥ�ǫǪǠǠǡǬǢǤǞǜǮǸǭǻ�Ǟ�ǮǡǳǡǩǤǡ�
���ǮǬǡǱ��ǩǡǫǬǡǬǷǞǩǷǱ�ǧǡǮ��ǩǜǳǤǩǜǻ�
ǭ�ǠǜǮǷ�ǪǦǪǩǳǜǩǤǻ�ǍǪǟǧǜǴǡǩǤǻ�ǭǪǟǧǜǭǩǪ�
ǜǩǩǯǧǤǬǪǞǜǩǤǺ�ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ�ǫǪ�
ǦǜǦǤǨ�ǧǤǝǪ�ǫǬǤǳǤǩǜǨ�ǡ��ǤǧǤ�ǪǭǩǪǞǜǩǤǻǨ�Ǻ��

���� mǍǮǪǬǪǩǷ}�Ǟ�ǭǪǪǮǞǡǮǭǮǞǤǤ�
ǭ�ǩǜǭǮǪǻǵǤǨ�ǍǪǟǧǜǴǡǩǤǡǨ�ǝǡǣǪǮǣǷǞǩǪ�
Ǥ�ǝǡǣǪǟǪǞǪǬǪǳǩǪ�ǭǪǟǧǜǴǜǺǮǭǻ�Ǥ�ǪǝǻǣǯǺǮǭǻ�
ǭǪǝǧǺǠǜǮǸ�Ǥ�ǞǷǫǪǧǩǻǮǸ�ǪǝǻǣǜǮǡǧǸǭǮǞǜ�
ǫǪ�ǞǭǡǨ�ǞǷǫǧǜǮǜǨ��ǞǪǣǩǜǟǬǜǢǠǡǩǤǺ��
ǠǪǟǪǞǪǬǡǩǩǪǭǮǤ��ǻǞǧǻǺǵǤǨǤǭǻ�ǳǜǭǮǸǺ�
ǭǠǡǧǦǤ�Ǫ�ǦǪ�ǨǤǭǭǤǪǩǩǪǨ�ǞǪǣǩǜǟǬǜǢǠǡǩǤǤ�
ǠǜǢǡ�Ǟ�ǭǧǯǳǜǡ��ǡǭǧǤ�mǍǮǪǬǪǩǷ}�
ǩǡ�ǻǞǧǻǺǮǭǻ�ǭǯǵǡǭǮǞǡǩǩǷǨ�ǯǳǜǭǮǩǤǦǪǨ�
ǭǪǟǧǜǴǡǩǤǻ�Ǫ�ǦǪǨǤǭǭǤǪǩǩǷǱ��ǞǷǫǧǜǮǜǱ�
Ǥ�ǞǪǣǩǜǟǬǜǢǠǡǩǤǤ�

Ö��̡̧̡̦Õ̞Ý̞�Ø̤Û̧̥̣̞ÜØØ
����� ǉǜǭǮǪǻǵǡǡ�ǍǪǟǧǜǴǡǩǤǡ�ǣǜǦǧǺǳǡǩǪ�
ǩǜ�ƼǩǟǧǤǥǭǦǪǨ�ǻǣǷǦǡ�ǮǜǦǢǡ�ǦǜǦ�Ǥ�ǨǩǪǟǤǡ�
ǪǬǤǟǤǩǜǧǷ�Ǟ�ǦǜǳǡǭǮǞǡ�ǯǳǜǭǮǩǤǦǪǞ�ǫǧǺǭ�ǡǵǡ�
ǪǠǩǜ�ǦǪǫǤǻ�Ǡǧǻ�ƽǜǩǦǜ�

����� �ǛǣǷǦ�ǞǭǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ�ǠǪǧǢǡǩ�
ǝǷǮǸ�ǭǪǭǮǜǞǧǡǩ��ǭǪǟǧǜǭǩǪ�ǳǡǮǦǪǨǯ�Ǥ�ǻǭǩǪǨǯ�
ǣǩǜǳǡǩǤǺ�Ǥ�ǩǡ�ǤǭǫǪǧǸǣǪǞǜǩ�ǣǜ�ǤǧǤ�ǫǬǪǮǤǞ�
ǍǮǪǬǪǩ��ǫǪ�ǠǪǟǪǞǪǬǡǩǩǪǭǮǤ�ǤǭǫǪǧǸǣǯǡǮǭǻ�
ƼǩǟǧǤǥǭǦǤǥ�ǻǣǷǦ�

����� ƾǭǡ�ǣǜǨǡǳǜǩǤǻ��ǮǬǡǝǪǞǜǩǤǻ��
ǭǪǭǮǜǞǩǷǡ�ǳǜǭǮǤ��ǤǧǤ�ǮǬǡǝǪǞǜǩǤǻ�
ǩǡǪǝǱǪǠǤǨǷǡ�ǍǮǪǬǪǩǜǨ�Ǟ�ǭǪǪǮǞǡǮǭǮǞǤǤ�
ǭ�ǩǜǭǮǪǻǵǤǨ�ǍǪǟǧǜǴǡǩǤǡǨ��ǠǪǧǢǩǷ�ǝǷǮǸ�
Ǟ�ǫǤǭǸǨǡǩǩǪǥ�ǰǪǬǨǡ�Ǥ�ǫǡǬǡǠǜǞǜǮǸǭǻ�Ǥǣ�ǬǯǦ�
Ǟ�ǬǯǦǤ�ǤǧǤ�ǫǬǤ�ǫǪǨǪǵǤ�ǰǜǦǭǤǨǤǧǸǩǪǟǪ�
ǜǫǫǜǬǜǮǜ�ǤǧǤ�ǠǬǯǟǤǱ�ǭǬǡǠǭǮǞ�ǰǜǦǭǤǨǤǧǸǩǪǥ�
ǭǞǻǣǤ�ǭ�ǮǬǡǝǪǞǜǩǤǡǨ�ǫǪǠǮǞǡǬǢǠǡǩǤǻ�
Ǫ�ǫǪǧǯǳǡǩǤǤ��ǫǪǳǮǪǞǷǡ�ǬǜǭǱǪǠǷ�ǪǫǧǜǳǡǩǷ�
ǞǫǡǬǡǠ��ǠǬǯǟǪǥ�ǭǮǪǬǪǩǡ�ǫǪ�ǫǪǭǧǡǠǩǡǨǯ�
ǩǪǨǡǬǯ�ǰǜǦǭǤǨǤǧǸǩǪǥ�ǭǞǻǣǤ�ǤǧǤ�ǜǠǬǡǭǯ�
ǭǪǪǮǞǡǮǭǮǞǯǺǵǡǥ�ǍǮǪǬǪǩǷ��ǯǦǜǣǜǩǩǪǥ�
Ǟ�ǩǜǭǮǪǻǵǡǨ�ǍǪǟǧǜǴǡǩǤǤ��ǤǧǤ�ǠǬǯǟǪǥ�ǜǠǬǡǭ��
ǦǪǮǪǬǷǥ�Ǯǜ�ǤǧǤ�ǠǬǯǟǜǻ�ǍǮǪǬǪǩǜ�ǭǪǪǝǵǜǡǮ�
ǞǬǡǨǻ�ǪǮ�ǞǬǡǨǡǩǤ��ǇǺǝǪǡ�ǯǞǡǠǪǨǧǡǩǤǡ��
ǫǬǡǠǪǭǮǜǞǧǡǩǩǪǡ�ǞǷǴǡǯǦǜǣǜǩǩǪǥ�ǫǬǪǲǡǠǯǬǡ�
ǠǪǧǢǩǪ�ǭǳǤǮǜǮǸǭǻ�ǫǡǬǡǠǜǩǩǷǨ�ǞǪ�ǞǬǡǨǻ�
ǠǪǭǮǜǞǦǤ��Ǥǣ�ǬǯǦ�Ǟ�ǬǯǦǤ��Ǥ�ǫǪ�ǫǪǧǯǳǡǩǤǤ�
�ǡǭǧǤ�ǪǮǫǬǜǞǧǡǩǪ�ǫǪǳǮǪǥ��

����� ǇǺǝǪǡ�ǤǣǨǡǩǡǩǤǡ�ǤǧǤ�ǫǪǫǬǜǞǦǤ�
ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ��ǞǦǧǺǳǜǻ�



ABC Consulting

)��5'8'4#$+.+6;�
���� ,I�DQ\�SDUW�RI�WKLV�$JUHHPHQW�EHFRPHV�
RU�EH�GHFODUHG�LQYDOLG��LOOHJDO�RU�XQHQIRUFHDEOH�
XQGHU�WKH�ODZV�RI�DQ\�QDWLRQDO�RU�LQWHUQDWLRQDO�
MXULVGLFWLRQ��WKHQ�VXFK�SDUW�VKDOO�EH�GHHPHG�
WR�EH�VHYHUDEOH�IURP�WKLV�$JUHHPHQW�DQG�
VKDOO�QRW�DIIHFW�WKH�UHPDLQGHU�KHUHRI�DQG�WKH�
3DUWLHV�VKDOO�LQ�VXFK�HYHQW�QHJRWLDWH�LQ�JRRG�
IDLWK�LQ�RUGHU�WR�DJUHH�WKH�WHUPV�RI�D�PXWXDOO\�
VDWLVIDFWRU\�SURYLVLRQ�WR�EH�VXEVWLWXWHG�IRU�
WKH�LQYDOLG��LOOHJDO�RU�XQHQIRUFHDEOH�SURYLVLRQ�
ZKLFK�DV�QHDUO\�DV�SRVVLEOH�JLYHV�HIIHFW�
WR�WKHLU�LQWHQWLRQV�DV�H[SUHVVHG�LQ�WKLV�
$JUHHPHQW�

���� )DLOXUH�WR�DJUHH�RQ�VXFK�SURYLVLRQ�
ZLWKLQ�VL[�PRQWKV�RI�FRPPHQFHPHQW�RI�
WKRVH�QHJRWLDWLRQV�VKDOO�UHVXOW�LQ�DXWRPDWLF�
WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�

���� 7KH�REOLJDWLRQV�RI�WKH�3DUWLHV�XQGHU�
DQ\�LQYDOLG��LOOHJDO�RU�XQHQIRUFHDEOH�SURYLVLRQ�
RI�WKH�$JUHHPHQW�VKDOO�EH�VXVSHQGHG�GXULQJ�
VXFK�D�QHJRWLDWLRQ�

*��&74#6+10
���� 7KH�GXUDWLRQ�RI�WKLV�$JUHHPHQW�VKDOO�
EH�SHUSXDWLQJ�DQG�FRQWLQXLQJ�LQ�IRUFH�IRU�
DQ�LQLWLDO�WHUP�RI�ͤYH�����\HDUV�FRPPHQFLQJ�
IURP�WKH�GDWH�RI�VLJQDWXUH�ZLWK�DQ�RSWLRQ�WR�
UHQHZ�LW�IRU�D�IXUWKHU�SHULRG�RI�ͤYH����\HDUV��
VXEMHFW�WR�DQG�XSRQ�WKH�WHUPV�DQG�FRQGLWLRQV�
DJUHHG�EHWZHHQ�̸7KH�3DUWLHV̹�IRU�DQ\�DQG�
DOO�VXEVHTXHQW�WUDQVDFWLRQV�DV�GHVFULEHG�LQ�
FODXVH�$������EHWZHHQ�WKH�6HOOHU�DQG�%X\HU�
DQG�VKDOO�FRPSO\�ZLWK�DOO�DVSHFWV�RI�WKH�
1&�1'�UHJXODWLRQV�DV�VWDWHG�LQ�WKH�ODVW�,�&�&��
HGLWLRQ�DQG�DPHQGPHQWV�ZKLFK�VKDOO�UHPDLQ�
LQ�IXOO�IRUFH�IRU�WKH�DERYH�SHULRG�

+��64#05('4�1(�190'45*+2
���� ,Q�FDVH�RI�WUDQVIHU�DQG�RU�VXEVWLWXWLRQ�
FRPSOHWH�RU�SDUWLDO�FRQFHUQLQJ�WKH�6HOOHU̵V�RU�

ǯǭǮǩǷǡ�ǤǣǨǡǩǡǩǤǻ��ǫǪǠǮǞǡǬǢǠǜǡǨǷǡ�
ǩǪǞǷǨ�ǬǜǭǭǨǪǮǬǡǩǤǡǨ��ǠǪǧǢǩǷ�ǝǷǮǸ�
ǫǬǡǠǭǮǜǞǧǡǩǷ�Ǟ�ǫǤǭǸǨǡǩǩǪǥ�ǰǪǬǨǡ�
Ǥ�ǫǪǠǫǤǭǜǩǷ�ǞǭǡǨǤ�ǍǮǪǬǪǩǜǨǤ�ǫǡǬǡǠ�ǮǡǨ�
ǦǜǦ�ǞǭǮǯǫǤǮǸ�Ǟ�ǭǤǧǯ�

×��Õ̡ÙØ̨̣̥̩â
���� ƾ�ǭǧǯǳǜǡ��ǡǭǧǤ�ǧǺǝǜǻ�ǳǜǭǮǸ�
ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ�ǭǮǜǩǪǞǤǮǭǻ�ǤǧǤ�
ǪǝǶǻǞǧǻǡǮǭǻ�ǩǡǠǡǥǭǮǞǤǮǡǧǸǩǪǥ��ǩǡǣǜǦǪǩǩǪǥ�
Ǥ�ǩǡ�ǨǪǟǯǵǜǻ�ǝǷǮǸ�ǫǬǤǩǯǠǤǮǡǧǸǩǪ�
ǪǭǯǵǡǭǮǞǧǽǩǩǪǥ�ǭǪǟǧǜǭǩǪ�ǣǜǦǪǩǜǨ�
ǩǜǲǤǪǩǜǧǸǩǪǟǪ�ǤǧǤ�ǨǡǢǠǯǩǜǬǪǠǩǪǟǪ�
ǭǯǠǡǝǩǪǟǪ�ǪǬǟǜǩǜ��ǮǜǦǜǻ�ǳǜǭǮǸ�ǠǪǧǢǩǜ�
ǬǜǭǭǨǜǮǬǤǞǜǮǸǭǻ�ǦǜǦ�ǪǮǠǡǧǤǨǜǻ�
ǪǮ�ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ�Ǥ�ǩǡ�ǠǪǧǢǩǜ�
ǞǧǤǻǮǸ�ǩǜ�ǡǟǪ�ǪǭǮǜǞǴǯǺǭǻ�ǳǜǭǮǸ�Ǥ�ǍǮǪǬǪǩǷ�
ǠǪǧǢǩǷ�ǠǪǝǬǪǭǪǞǡǭǮǩǪ�ǫǬǪǞǡǭǮǤ�
ǫǡǬǡǟǪǞǪǬǷ�ǭ�ǲǡǧǸǺ�ǭǪǟǧǜǭǪǞǜǩǤǻ�ǯǭǧǪǞǤǥ�
ǞǣǜǤǨǩǪ�ǯǠǪǞǧǡǮǞǪǬǤǮǡǧǸǩǪǟǪ�ǫǪǧǪǢǡǩǤǻ�
ǠǪǟǪǞǪǬǜ��ǣǜǨǡǩǻǺǵǡǟǪ�ǩǡǠǡǥǭǮǞǤǮǡǧǸǩǪǡ��
ǩǡǣǜǦǪǩǩǪǡ�Ǥ�ǩǡ�ǨǪǟǯǵǡǡ�ǝǷǮǸ�
ǫǬǤǩǯǠǤǮǡǧǸǩǪ�ǪǭǯǵǡǭǮǞǧǽǩǩǪǡ�ǯǭǧǪǞǤǡ��
ǦǪǮǪǬǪǡ�ǩǜǭǦǪǧǸǦǪ�ǹǮǪ�ǞǪǣǨǪǢǩǪ�ǫǬǤǞǪǠǤǮ�
Ǟ�ǠǡǥǭǮǞǤǡ�ǤǱ�ǩǜǨǡǬǡǩǤǻ��ǞǷǬǜǢǡǩǩǷǡ�
Ǟ�ǩǜǭǮǪǻǵǡǨ�ǍǪǟǧǜǴǡǩǤǤ�

���� ǊǮǭǯǮǭǮǞǤǡ�ǠǪǟǪǞǪǬǡǩǩǪǭǮǤ�
ǫǪ�ǫǪǠǪǝǩǪǨǯ�ǫǪǧǪǢǡǩǤǺ�ǠǪǟǪǞǪǬǜ�Ǟ�ǮǡǳǡǩǤǡ�
ǴǡǭǮǤ�ǨǡǭǻǲǡǞ�ǩǜǳǜǧǜ�ǫǡǬǡǟǪǞǪǬǪǞ�
ǻǞǧǻǡǮǭǻ�ǬǡǣǯǧǸǮǜǮǪǨ�ǪǦǪǩǳǜǩǤǻ�ǠǡǥǭǮǞǤǻ�
ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ�

���� ƾǷǫǪǧǩǡǩǤǡ�ǪǝǻǣǜǮǡǧǸǭǮǞ�ǍǮǪǬǪǩ�
ǭǪǟǧǜǭǩǪ�ǩǡǠǡǥǭǮǞǤǮǡǧǸǩǪǨǯ��ǩǡǣǜǦǪǩǩǪǨǯ�
Ǥ�ǩǡ�ǨǪǟǯǵǡǨǯ�ǝǷǮǸ�ǫǬǤǩǯǠǤǮǡǧǸǩǪ�
ǪǭǯǵǡǭǮǞǧǽǩǩǪǨǯ�ǫǪǧǪǢǡǩǤǺ�ǍǪǟǧǜǴǡǩǤǻ�
ǠǪǧǢǩǪ�ǝǷǮǸ�ǫǬǤǪǭǮǜǩǪǞǧǡǩǪ�ǞǪ�ǞǬǡǨǻ�
ǫǡǬǡǟǪǞǪǬǪǞ�

Øǡ��̧̦̥Õ̥ÙÖØ̡̩Ùą̤̥̩̂â
���� ǋǬǪǠǪǧǢǤǮǡǧǸǩǪǭǮǸ�ǩǜǭǮǪǻǵǡǟǪ�
ǍǪǟǧǜǴǡ�ǩǤǻ�ǭǪǱǬǜǩǻǡǮǭǻ�Ǥ�ǩǜǱǪǠǤǮǭǻ�Ǟ�ǭǤǧǡ�
Ǟ�ǮǡǳǡǩǤǡ�ǫǡǬǞǪǩǜǳǜǧǸǩǪǟǪ�ǭǬǪǦǜ�ǩǜ�ǫǻǮǸ�����
ǧǡǮ��ǩǜǳǤǩǜǻ�ǭǪ�Ǡǩǻ�ǫǪǠǫǤǭǜǩǤǻ�ǭ�ǞǷǝǪǬǪǨ�
ǫǡǬǡǭǨǪǮǬǜ�ǍǪǟǧǜǴǡǩǤǻ�ǩǜ�ǠǜǧǸǩǡǥǴǤǥ�
ǫǻǮǤǧǡǮǩǤǥ�����ǫǡǬǤǪǠ��Ǟ�ǣǜǞǤǭǤǨǪǭǮǤ�ǪǮ�
ǫǪǭǮǜǩǪǞǧǡǩǤǥ�Ǥ�ǯǭǧǪǞǤǥ��ǪǟǪǞǪǬǡǩǩǷǱ�
mǍǮǪǬǪǩǜǨǤ}�ǩǜ�ǧǺǝǷǡ�ǫǪǭǧǡǠǯǺǵǤǡ�
ǭǠǡǧǦǤ��ǦǜǦ�ǪǫǤǭǜǩǪ�Ǟ�ǫǯǩǦǮǡ�Ƽ�������ǨǡǢǠǯ�
ǋǬǪǠǜǞǲǪǨ�Ǥ�ǋǪǦǯǫǜǮǡǧǡǨ��Ǥ�ǳǮǪ�ǠǪǧǢǩǪ�
ǭǪǪǮǞǡǮǭǮǞǪǞǜǮǸ�ǞǭǡǨ�ǜǭǫǡǦǮǜǨ�1&�1'�
ǫǪǭǮǜǩǪǞǧǡǩǤǥ��ǦǜǦ�ǯǦǜǣǜǩǩǪ�Ǟ�ǫǪǭǧǡǠǩǡǨ�
ǤǣǠǜǩǤǤ�ǈǎǋ�Ǥ�ǫǪǫǬǜǞǦǜǨ�ǦǪǮǪǬǷǡ�ǠǪǧǢǩǷ�
ǪǭǮǜǮǸǭǻ��ǠǡǥǭǮǞǯǺǵǤǨǤ�Ǟ�ǫǪǧǩǯǺ�ǭǤǧǯ�
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WKH�%X\HU̵V�FRPSDQ\��RU�FKDQJH�RI�FRQWURO��
WDNH�RYHU��PHUJLQJ�RI�EXVLQHVV�RU�ZKDWVRHYHU��
WKLV�$JUHHPHQW�VKDOO�EH�LUUHYRFDEO\�
PDLQWDLQHG�DQG�UHFRQGXFWHG�LQ�ZKROH�ZLWKRXW�
DQ\�FKDQJH�RU�DPHQGPHQW�E\�WKH�6HOOHU�RU�
%X\HU�RU�E\�WKH�7UDQVIHUHH�

���� ,Q�WKH�HYHQW��WKH�6HOOHU�RU�WKH�%X\HU�
RU�WKH�7UDQVIHUHH�ZLOO�QRW�UHVSHFW�RU�QRW�IXOͤO�
WKHLU�REOLJDWLRQV���DFFRUGLQJ�WR�WKH�DERYH�
FODXVH��WKLV�$JUHHPHQW�PLJKW�EH�WHUPLQDWHG�
IRU�DEXVLYH�EUHDFK�RI�FRQWUDFW�E\�WKH����
GHIDXOWLQJ�3DUW\��,Q�WKLV�FDVH��D�SHQDOW\�IRU�
EUHDFK�RI�$JUHHPHQW�ͤ[HG�WR����RQ�WKH�WRWDO�
DPRXQW�RI�WKH����FRQWUDFW�VLJQHG�EHWZHHQ�WKH�
6HOOHU�DQG�WKH�%X\HU�DQG�IRU�DOO�KLV�GXUDWLRQ�
VKDOO�EH�SDLG�E\�WKH�GHIDXOWLQJ�3DUW\�WR�WKH�
DJJULHYHG�3DUWLHV�

���� 7KLV�SHQDOW\�VKDOO�EH�SDLG�ZLWKRXW�
SURWHVW�E\�WKH�GHIDXOWLQJ�SDUW\�ZLWKLQ�ͤIWHHQ�
�����GD\V�IROORZLQJ�WKH�ZULWWHQ�QRWLFH�VLJQHG�
DQG�GHOLYHUHG�WR�KLP�E\�DOO�WKH�DJJULHYHG�
3DUWLHV�DFFRUGLQJ�WR�WKH�DERYH�FODXVH��E\�
VZLIW�ZLUH�WUDQVIHU�WR�WKH�EDQNLQJ�FR�RUGLQDWHV�
RI�WKH�VDLG�DJJULHYHG�3DUWLHV�VXSSOLHG�E\�WKH�
VDPH�

���� 7KH�DJJULHYHG�3DUWLHV�ZLOO�KDYH�WKH�
ULJKW�IRU�DQ\�PRQHWDU\�FRPSHQVDWLRQ�

,��#55+)0/'06
���� $Q\�RI�WKH�3DUWLHV�LV�DOORZHG�WR�
DVVLJQ�WKLV�$JUHHPHQW�RU�LWV�WRWDO�RU�SDUWLDO�
SHUIRUPDQFH�KHUHRI�WR�DQ\�&RPSDQ\��ZKLFK�
DVVXPHV�DOO�WKH�REOLJDWLRQV�XQGHU�WKH��WHUPV�
RI�WKH�DVVLJQPHQW��LQ�RUGHU�WR�VHFXUH�WKH�
SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�ZLWK�SULRU�
ZULWWHQ�SHUPLVVLRQ�RI�WKH�RWKHU�VLGH�
���� $Q\�DVVLJQHH�RU�OHJDO�VXFFHVVRU�WR�
HLWKHU�3DUW\�VKDOO�DVVXPH�DOO�REOLJDWLRQV�DQG�
EHQHͤWV�RI�WKH��$JUHHPHQW�
���� 7KH�3DUWLHV�ZLOO�KDYH�WR�DJUHH�RQ�WKH�
DVVLJQHH�RU�OHJDO�VXFFHVVRU��

Ǟ�ǮǡǳǡǩǤǡ�ǞǷǴǡǯǫǪǨǻǩǯǮǪǟǪ�ǫǡǬǤǪǠǜ�

̛ǡ��̡̧̡̦Õ̞Ý̞�̨̥Ǫ̡̨̩̟̤̤̥̩̂Ø
���� ƾ�ǭǧǯǳǜǡ�ǫǡǬǡǠǜǳǤ�Ǥ��ǤǧǤ�
ǫǪǧǩǪǥ�ǤǧǤ�ǳǜǭ�ǮǤǳǩǪǥ�ǣǜǨǡǩǷ�ǦǜǭǜǡǨǪ�
ǦǪǨǫǜǩǤǤ�ǋǬǪǠǜǞǲǜ�ǤǧǤ�ǋǪǦǯǫǜǮǡǧǻ��ǤǧǤ�
ǤǣǨǡǩǡǩǤǻ�ǦǪǩǮǬǪǧǻ��ǫǪǟǧǪǵǡǩǤǻ��ǭǧǤǻǩǤǻ�
ǫǬǡǠǫǬǤǻǮǤǥ�ǤǧǤ�ǧǺǝǪǥ�ǦǪǨǨǡǬǳǡǭǦǪǥ�
ǭǪǝǭǮǞǡǩǩǪǭǮǤ��ǩǜǭǮǪǻǵǡǡ�ǍǪǟǧǜǴǡǩǤǡ�
ǝǡǣǪǮǣǷǞǩǪ�ǭǪǱǬǜǩǻǡǮǭǻ�Ǥ�ǫǪǧǩǪǭǮǸǺ�
ǭǪǝǧǺǠǜǡǮǭǻ�ǝǡǣ�ǦǜǦǤǱ�ǧǤǝǪ�ǤǣǨǡǩǡǩǤǥ�ǤǧǤ�
ǫǪǫǬǜǞǪǦ�ǋǬǪǠǜǞǲǪǨ�ǤǧǤ�ǋǪǦǯǫǜǮǡǧǡǨ�ǤǧǤ�
ǋǬǜǞǪǫǬǡǡǨǩǤǦǪǨ�

���� ƾ�ǭǧǯǳǜǡ��ǡǭǧǤ�ǋǬǪǠǜǞǡǲ�ǤǧǤ�
ǋǪǦǯǫǜǮǡǧǸ�ǤǧǤ�ǋǬǜǞǪǫǬǡǡǨǩǤǦ�ǩǡ�ǭǧǡǠǯǺǮ�
Ǥ�ǩǡ�ǞǷǫǪǧǩǻǺǮ�ǪǝǻǣǜǮǡǧǸǭǮǞǜ�ǭǪǟǧǜǭǩǪ�
ǞǷǴǡǯǦǜǣǜǩǩǷǨ�ǫǯǩǦǮǜǨ��ǠǡǥǭǮǞǤǡ�
ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ�ǨǪǢǡǮ�ǝǷǮǸ�
ǫǬǡǦǬǜǵǡǩǪ�ǣǜ�ǩǜǬǯǴǡǩǤǡ�ǦǪǩǮǬǜǦǮǜ�
ǩǡ�ǞǷǫǪǧǩǻǺǵǡǥ�ǪǝǻǣǜǮǡǧǸǭǮǞ�ǍǮǪǬǪǩǪǥ��
ƾ�ǮǜǦǪǨ�ǭǧǯǳǜǡ��ǞǣǷǭǦǜǩǤǡ�ǣǜ�ǩǜǬǯǴǡǩǤǡ�
ǯǭǧǪǞǤǥ�ǦǪǩǮǬǜǦǮǜ��ǰǤǦǭǤǬǪǞǜǩǩǪǡ�
Ǟ�ǬǜǣǨǡǬǡ�������ǪǮ�Ǟǭǡǥ�ǭǯǨǨǷ�ǦǪǩǮǬǜǦǮǜ��
ǫǪǠǫǤǭǜǩǩǪǟǪ�ǋǬǪǠǜǞǲǪǨ�Ǥ�ǋǪǦǯǫǜǮǡǧǡǨ�
Ǥ�ǩǜ�ǫǬǪǮǻǢǡǩǤǤ�ǞǭǡǟǪ�ǭǬǪǦǜ�ǠǡǥǭǮǞǤǻ�
ǠǪǧǢǩǪ�ǞǷǫǧǜǳǤǞǜǮǸǭǻ�ǩǡ�ǞǷǫǪǧǩǻǺǵǡǥ�
ǪǝǻǣǜǮǡǧǸǭǮǞ�ǍǮǪǬǪǩǪǥ�ǫǪǭǮǬǜǠǜǞǴǤǨ�
ǍǮǪǬǪǩǜǨ�

���� ǀǜǩǩǷǥ�ǴǮǬǜǰ�ǞǷǫǧǜǳǤǞǜǡǮǭǻ�
ǝǡǣ�ǫǬǜǞǜ�ǫǬǪǮǡǭǮǜ�ǩǡ�ǞǷǫǪǧǩǻǺǵǡǥ�
ǪǝǻǣǜǮǡǧǸǭǮǞ�ǍǮǪǬǪǩǪǥ�Ǟ�ǮǡǳǡǩǤǡ�
ǫǻǮǩǜǠǲǜǮǤ������Ǡǩǡǥ�ǭ�ǨǪǨǡǩǮǜ�ǠǪǭǮǜǞǦǤ�
ǫǤǭǸǨǡǩǩǪǟǪ�ǯǞǡǠǪǨǧǡǩǤǻ�Ǥ�ǫǪǠǫǤǭǜǩǤǻ�
ǫǪǭǮǬǜǠǜǞǴǤǨǤ�ǍǮǪǬǪǩǜǨǤ�ǭǪǟǧǜǭǩǪ�
ǞǷǴǡǯǫǪǨǻǩǯǮǷǨ�ǯǭǧǪǞǤǻǨ�ǫǪǭǬǡǠǭǮǞǪǨ�
ǈǡǢǠǯǩǜǬǪǠǩǪǥ�ǨǡǢǝǜǩǦǪǞǭǦǪǥ�ǭǤǭǮǡǨǷ�
ǫǡǬǡǠǜǳǤ�ǤǩǰǪǬǨǜǲǤǤ�Ǥ�ǭǪǞǡǬǴǡǩǤǻ�
ǫǧǜǮǡǢǡǥ�ǩǜ�ǝǜǩǦǪǞǭǦǤǡ�ǬǡǦǞǤǣǤǮǷ�
ǞǷǴǡǯǦǜǣǜǩǩǷǱ�ǫǪǭǮǬǜǠǜǞǴǤǱ�ǍǮǪǬǪǩ�

���� ǋǪǭǮǬǜǠǜǞǴǤǡ�ǍǮǪǬǪǩǷ�ǤǨǡǺǮ�
ǫǬǜǞǪ�ǩǜ�ǠǡǩǡǢǩǯǺ�ǦǪǨǫǡǩǭǜǲǤǺ�

Ù��̤̞×̤̞Ý̡̤Ø̡�̡̧̡̦Õ̞Ý̞��
Ø̣Úß̡̨̩̟̞�ØÙØ�̦ ̧̞̟
���� ǇǺǝǜǻ�ǍǮǪǬǪǩǜ�ǤǨǡǡǮ�ǫǬǜǞǪ�
ǩǜ�ǫǡǬǡǠǜǳǯ�ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ��
ǫǪǧǩǪǥ�ǤǧǤ�Ǟǭǡǥ�ǡǟǪ�ǳǜǭǮǤ�ǧǺǝǪǥ�ǠǬǯǟǪǥ�
ǦǪǨǫǜǩǤǤ��ǦǪǮǪǬǜǻ�ǫǬǤǩǤǨǜǡǮ�ǩǜ�ǭǡǝǻ�
ǪǝǻǣǜǮǡǧǸǭǮǞǜ�ǭǪǟǧǜǭǩǪ�ǯǭǧǪǞǤǻǨ�
ǫǡǬǡǠǜǳǤ�ǭ�ǲǡǧǸǺ�ǪǝǡǭǫǡǳǡǩǤǻ�ǞǷǫǪǧǩǡǩǤǻ�
ǪǝǻǣǜǮǡǧǸǭǮǞ�ǞǨǡǭǮǡ�ǭ�ǫǬǡǠǞǜǬǤǮǡǧǸǩǷǨ�
ǫǤǭǸǨǡǩǩǷǨ�ǬǜǣǬǡǴǡǩǤǡǨ�ǠǬǯǟǪǥ�ǭǮǪǬǪǩǷ�
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-��':2+4;�#0&�6'4/+0#6+10
���� 7KLV�$JUHHPHQW�PD\�EH�WHUPLQDWHG�
XSRQ�RFFXUUHQFH�RI�DQ\�RI�WKH�IROORZLQJ�
HYHQWV��
� D��$JUHHPHQW�LQ�ZULWLQJ�RI�WKH�3DUWLHV�
WR�WHUPLQDWH�WKLV�$JUHHPHQW
� E��%\�WKH�QRQ�GHIDXOWLQJ�3DUW\�LHV���
XSRQ�GHIDXOW�E\�WKH�RWKHU�3DUW\�LQ�WKH�
SHUIRUPDQFH�RI�DQ\�RI�LWV��������������REOLJDWLRQV�
XQGHU�WKH�$JUHHPHQW��LI�QRW�UHPHGLHG�ZLWKLQ�
IRXUWHHQ������GD\V�ZLWK�UHVSHFW�WR�WKH�
SHUIRUPDQFH�RI�D�PRQHWDU\�REOLJDWLRQ��RU�
ZLWKLQ�WKLUW\������GD\V�ZLWK�UHVSHFW�WR�WKH�
SHUIRUPDQFH�RI�DQ�REOLJDWLRQ�RWKHU�WKDQ�
PRQHWDU\�REOLJDWLRQ��DIWHU�UHFHLSW�RI�ZULWWHQ�
QRWLFH�IURP�WKH�QRQ�GHIDXOWLQJ�3DUW\�LHV��
� F��%\�WKH�RWKHU�3DUW\��XSRQ�HLWKHU�
3DUW\̵V�
� � L��PDNLQJ�DQ�DVVLJQPHQW�
IRU�WKH�EHQHͤW�RI�FUHGLWRUV��EHLQJ�DGMXGJHG�
EDQNUXSW��RU�EHFRPLQJ�LQVROYHQW
� � LL��KDYLQJ�D�UHDVRQDEOH�
SHWLWLRQ�ͤOHG�VHHNLQJ�LWV�GLVVROXWLRQ�RU�
OLTXLGDWLRQ�QRW�VWD\HG�RU�GLVPLVVHG���ZLWKLQ�
WKLUW\������GD\V�
� � LLL��%\�HLWKHU�3DUW\��LI�)RUFH�
0DMHXUH�FRQGLWLRQ�KHUHRI�RFFXU�
� G��7KLV�$JUHHPHQW�VKDOO�EH�WHUPLQDWHG�
LI�SHUIRUPDQFH�E\�HLWKHU�3DUW\�LV�UHQGHU�
LPSRVVLEOH�RU�XSRQ�WKH�GHDWK�RU�ORVV�RI�
FRPSHWHQF\��RU�WKH�EDQNUXSWF\�RI�HLWKHU�3DUW\��
7KLV�$JUHHPHQW�PD\�DOVR�EH�WHUPLQDWHG�
E\�UHYRFDWLRQ�XSRQ�VXEVWDQWLDO�IDLOXUH�LQ�
H[HFXWLRQ�E\�WKH�RWKHU�3DUW\�

���� 7KDW�WKH�DJJULHYHG�3DUW\�VKDOO�EH�
HQWLWOHG�WR�FRPSHQVDWLRQ�DFFRUGLQJ�WR�WKH�
$JUHHPHQW�RU�WR�EXVLQHVV�FXVWRPV�

���� 7KDW�WKH�DJJULHYHG�3DUW\�PD\�FODLP�
FRPSHQVDWLRQ�IURP�WKH�GHIDXOWLQJ�3DUW\�RU�
GDPDJH�ORVV�DV�D�UHVXOW�RI�������GHIDXOWLQJ�
3DUW\̵V�DEDQGRQLQJ�RU�EUHDFK�WKLV�$JUHHPHQW�
RU�RWKHU�FRQWUDFW̵V�SULRU�WR�WKH�H[SLU\�RI�WKH�

���� ǇǺǝǪǡ�ǯǫǪǧǩǪǨǪǳǡǩǩǪǡ�ǧǤǲǪ�ǤǧǤ�
ǣǜǦǪǩǩǷǥ�ǫǬǜǞǪǫǬǡǡǨǩǤǦ�ǧǺǝǪǥ�ǍǮǪǬǪǩǷ�
ǠǪǧǢǡǩ�ǫǬǤǩǻǮǸ�ǩǜ�ǭǡǝǻ�Ǟǭǡ�ǪǝǻǣǜǮǡǧǸǭǮǞǜ�
Ǥ�ǫǬǤǞǤǧǡǟǤǤ�ǫǪ�ǠǜǩǩǪǨǯ�ǍǪǟǧǜǴǡǩǤǺ

���� ǍǮǪǬǪǩǷ�ǠǪǧǢǩǷ�ǪǠǪǝǬǤǮǸ�
ǯǫǪǧǩǪǨǪǳǡǩǩǪǡ�ǧǤǲǪ�ǤǧǤ�ǣǜǦǪǩǩǪǟǪ�
ǫǬǜǞǪǫǬǡǡǨǩǤǦǜ�

̣��Ø̨̡̩Ý̡̤Ø̡�̨̧̛̥̞�Õ̡̢̨̩̟Øå�
Øǡ̞̤̤ÚÙØ̧̥̟̞̤Ø̡�Õ̥̠̥̟̥ ̧̞
���� ǉǜǭǮǪǻǵǡǡ�ǍǪǟǧǜǴǡǩǤǡ�ǨǪǢǡǮ�ǝǷǮǸ�
ǜǩǩǯ�ǧǤǬǪǞǜǩǪ�ǫǪ�ǫǬǪǤǭǴǡǭǮǞǤǤ�ǭǧǡǠǯǺǵǤǱ�
ǭǪǝǷǮǤǥ�
� ǜ���ǋǤǭǸǨǡǩǩǪǡ�ǍǪǟǧǜǴǡǩǤǡ�ǍǮǪǬǪǩ�
Ǫǝ�ǪǦǪǩǳǜǩǤǤ�ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ
� ǝ��ǍǮǪǬǪǩǪǥ�ǜǨǤ���ǭǪǝǧǺǠǜǺǵǤǨǤ�
ǯǭǧǪǞǤǻ�ǠǪǟǪǞǪǬǜ�ǞǭǧǡǠǭǮǞǤǡ�
ǩǡǞǷǫǪǧǩǡǩǤǻ�ǪǝǻǣǜǮǡǧǸǭǮǞ�ǫǪ�ǩǜǭǮǪǻǵǡǨǯ�
ǍǪǟǧǜǴǡǩǤǺ�ǠǬǯǟǪǥ�ǍǮǪǬǪǩǪǥ��ǡǭǧǤ�
ǞǪǣǨǡǵǡǩǤǡ�ǩǡ�ǝǷǧǪ�ǪǭǯǵǡǭǮǞǧǡǩǪ�
Ǟ�ǮǡǳǡǩǤǡ�ǳǡǮǷǬǩǜǠǲǜǮǤ������Ǡǩǡǥ�
ǪǮǩǪǭǤǮǡǧǸǩǪ�ǠǡǩǡǢǩǪǟǪ�ǪǝǻǣǜǮǡǧǸǭǮǞǜ��ǤǧǤ�
Ǟ�ǮǡǳǡǩǤǡ�ǮǬǤǠǲǜǮǤ������Ǡǩǡǥ�ǫǪ�ǪǮǩǪǴǡǩǤǺ�
Ǧ�ǠǬǯǟǤǨ�ǪǝǻǣǜǮǡǧǸǭǮǞǜǨ��ǫǪǭǧǡ�ǫǪǧǯǳǡǩǤǻ�
ǫǤǭǸǨǡǩǩǪǟǪ�ǯǞǡǠǪǨǧǡǩǤǻ�ǪǮ�ǍǮǪǬǪǩ�Ƿ���
ǭǧǡǠǯǺǵǡǥ�ǯǭǧǪǞǤǻǨ�ǍǪǟǧǜǴǡǩǤǻ�
� Ǟ���ǀǬǯǟǪǥ�ǍǮǪǬǪǩǪǥ��Ǟ�ǭǧǯǳǜǡ��ǡǭǧǤ�
� � L��ǊǠǩǜ�Ǥǣ�ǍǮǪǬǪǩ�ǫǡǬǡǠǜǡǮ�
ǫǬǜǞǜ�Ǟ�ǫǪǧǸǣǯ�ǦǬǡǠǤǮǪǬǪǞ�Ǟ�ǭǧǯǳǜǡ�
ǝǜǩǦǬǪǮǭǮǞǜ�ǤǧǤ�ǩǡǫǧǜǮǡǢǡǭǫǪǭǪǝǩǪǭǮǤ�
ǧǺǝǪǥ�Ǥǣ�ǍǮǪǬǪǩ
� � LL��ǊǠǩǜ�Ǥǣ�ǍǮǪǬǪǩ�
ǫǪǠǜǡǮ�ǱǪǠǜǮǜǥǭǮǞǪ�ǭ�ǲǡǧǸǺ�ǪǮǨǡǩǷ�
ǤǧǤ�ǧǤǦǞǤǠǜǲǤǤ��ǪǭǞǪǝǪǢǠǡǩǩǪǥ�ǪǮ�
ǪǝǻǣǜǮǡǧǸǭǮǞ�Ǟ�ǮǡǳǡǩǤǡ�ǮǬǤǠǲǜǮǤ������Ǡǩǡǥ
� � LLL��ǋǪǻǞǤǞǴǤǱǭǻ�ǐǪǬǭ�
ǨǜǢǪǬǩǷǱ�ǪǝǭǮǪǻǮǡǧǸǭǮǞ�
� ǟ��ǀǡǥǭǮǞǤǡ�ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ�
ǣǜǦǜǩǳǤǞǜǡǮǭǻ��ǡǭǧǤ�ǯǳǜǭǮǤǡ�ǪǠǩǪǥ�
Ǥǣ�ǭǮǪǬǪǩ�ǭǮǜǩǪǞǤǮǭǻ�ǩǡǞǪǣǨǪǢǩǷǨ�Ǟ�ǭǞǻǣǤ�
ǭǪ�ǭǨǡǬǮǸǺ�ǤǧǤ�ǫǪǮǡǬǡǥ�ǦǪǨǫǡǮǡǩǲǤǤ�ǤǧǤ�
ǝǜǩǦǬǪǮǭǮǞǜ��ǍǪǟǧǜǴǡǩǤǡ�ǮǜǦǢǡ�ǨǪǢǡǮ�ǝǷǮǸ�
ǬǜǭǮǪǬǟǩǯǮǪ�ǞǭǧǡǠǭǮǞǤǡ�ǩǡǞǷǫǪǧǩǡǩǤǥ�
ǯǭǧǪǞǤǥ�ǪǠǩǪǥ�Ǥǣ�ǍǮǪǬǪǩ�

���� ǋǪǭǮǬǜǠǜǞǴǜǻ�ǍǮǪǬǪǩǜ�ǭǪǟǧǜǭǩǪ�
ǍǪǟǧǜǴǡǩǤǺ�ǤǧǤ�ǠǡǧǪǞǪǨǯ�ǹǮǤǦǡǮǯ�ǤǨǡǡǮ�
ǫǬǜǞǪ�ǩǜ�ǦǪǨǫǡǩǭǜǲǤǺ

���� ǋǪǭǮǬǜǠǜǞǴǜǻ�ǍǮǪǬǪǩǜ�ǨǪǢǡǮ�
ǫǪǮǬǡǝǪǞǜǮǸ�ǦǪǨǫǡǩǭǜǲǤǺ�ǪǮ�ǍǮǪǬǪǩǷ��
ǩǡ�ǞǷǫǪǧǩǤǞǴǡǥ�ǪǝǻǣǜǮǡǧǸǭǮǞǜ�ǤǧǤ�
Ǟ�ǭǧǯǳǜǡ�ǯǵǡǬǝǜ�ǫǪǮǡǬǤ�Ǟ�ǭǧǯǳǜǡ�ǩǜǬǯǴǡǩǤǻ�
ǍǮǪǬǪǩǪǥ�ǯǭǧǪǞǤǥ�ǍǪǟǧǜǴǡǩǤǻ�ǤǧǤ�



ABC Consulting

$JUHHPHQW�

.��(14%'�/#,'74'�#0&�*#4&5*+2
7KH�)RUFH�0DMHXUH�DQG�+DUGVKLS��([HPSWLRQ��
LVVXHG�E\�WKH�,�&�&��3XE��1������LV�KHUHE\�
LQFRUSRUDWHG�LQWR�WKLV�$JUHHPHQW�RU�RWKHUV�
FRQWUDFWXDO�DJUHHG�

/��)18'40+0)�.#9
���� 7KLV�$JUHHPHQW�LV�YDOLG�IRU�DQ\�DQG�
DOO�WUDQVDFWLRQ�EHWZHHQ�WKH�3DUWLHV�KHUHLQ�
DQG�VKDOO�EH�JRYHUQHG�DQG�������FRQVWUXHG�E\�
WKH�HQIRUFHDEOH�ODZ�LQ�$XVWUDOLDQ�&RXUWV��
&DQDGLDQ�&RXUWV��86$�&RXUWV��8.�&RXUWV��
6LQJDSRUH�������&RXUWV��(�&��&RXUWV�RU�XQGHU�
6ZLVV�/DZ�LQ�=XULFK�LQ�WKH�HYHQW�RI�GLVSXWH��
WKH�DUELWUDWLRQ�ODZV�RI�VWDWHV�ZLOO�DSSO\�

���� 7KH�,�&�&��3XE��,�&�&�����������IRU�
GHOLYHU\�DQG�WUDQVSRUWDWLRQ��,�&�&��8�&�3��
����,�&�&���8�5�5�������
,�&�&��8�5�&������IRU�GRFXPHQWDU\�FUHGLW�DQG�
FROOHFWLRQ��3DULV�,�&�&��UXOHV�RI�&RQFLOLDWLRQ�
DQG��$UELWUDWLRQ�DUH�KHUHE\�LQFRUSRUDWHG�LQWR�
WKLV��$JUHHPHQW�DQG�RWKHU�FRQWUDFWXDO�IRUPV�

0��#)4''/'06�61�6'4/5
���� 6LJQDWXUHV�RQ�WKLV�$JUHHPHQW�
UHFHLYHG�E\�WKH�ZD\�RI�IDFVLPLOH��PDLO��ID[�
DQG�RU�H�PDLO�VKDOO�EH�GHHPHG��WR�EH�DQ�
H[HFXWHG�RULJLQDO�$JUHHPHQW�DQG�VKDOO�KDYH�
WKH�VDPH�IRUFH�DQG�HIIHFW�DV�WKH�RULJLQDO�
RI�WKLV�GRFXPHQW��$JUHHPHQW�HQIRUFHDEOH�
DQG�DGPLVVLEOH�IRU�DOO�SXUSRVHV�DV�PD\�EH�
QHFHVVDU\�XQGHU�WKH�WHUPV�RI�WKLV�$JUHHPHQW�

���� $OO�VLJQDWRULHV�KHUHWR�DFNQRZOHGJH�
WKDW�WKH\�KDYH�UHDG�DQG�HDFK�3DUW\�IXOO\�
XQGHUVWDQGV�WKH�WHUPV�DQG���FRQGLWLRQV�
FRQWDLQHG�LQ�WKH�IRUJRLQJ�$JUHHPHQW�DQG�
E\�WKHLU�LQLWLDOV�DQG�VLJQDWXUH��KHUHE\�
XQFRQGLWLRQDOO\�DJUHH�WR�LWV�WHUPV�DQG�
FRQGLWLRQV�DQG�UHFRQL]H�EHLQJ�LQYHVWHG�RI�WKH�
ZLGHVW�ULJKWV�WR�HQJDJH�WKH�UHVSRQVDELOLW\�RI�

ǠǬǯǟǪǟǪ�ǦǪǩǮǬǜǦǮǜ�ǠǪ�ǪǦǪǩǳǜǩǤǻ�ǠǡǥǭǮǞǤǻ�
ǍǪǟǧǜǴǡǩǤǻ�

̤��Û̧̨̥�̣̞Ö̧̥̤á̡��
̥Ǫ̩̥̂å̡̩Ùą̩̟̞̂�Øǡ̧̡̦̦ą̩̩̟̊Øå
ǐǪǬǭ�ǨǜǢǪǬǩǷǡ�Ǥ�ǋǬǡǫǻǮǭǮǞǤǻ�
�ǊǭǞǪǝǪǢǠǡǩǤǡ���ǪǫǯǝǧǤǦǪǞǜǩǩǷǡ�ǈǎǋ�
�͐������ǩǜǭǮǪǻǵǤǨ�ǭǪǠǡǬǢǜǮǸǭǻ�Ǟ�ǠǜǩǩǪǨ�
ǍǪǟǧǜǴǡǩǤǤ�ǤǧǤ�ǠǬǯǟǤǱ�ǠǪǟǪǞǪǬǡǩǩǪǭǮǻǱ�

̥��̧̛̥̤̩̥ÙØ̧ÚäßØ̢�×̛̞̥̤
���� ǉǜǭǮǪǻǵǡǡ�ǍǪǟǧǜǴǡǩǤǡ�
ǠǡǥǭǮǞǤǮǡǧǸǩǪ�Ǡǧǻ�ǞǭǡǱ�ǭǠǡǧǪǦ�ǨǡǢǠǯ�
ǍǮǪǬǪǩǜǨǤ�Ǥ�ǠǪǧǢǩǪ�ǬǡǟǯǧǤǬǪǞǜǮǸǭǻ�
Ǥ�ǤǭǮǪǧǦǪǞǷǞǜǮǸǭǻ�Ǟ�ǭǪǪǮǞǡǮǭǮǞǤǤ�
ǭ�ǣǜǦǪǩǪǨ��ǫǬǤǨǡǩǻǡǨǷǨ�Ǟ�ǫǬǤǩǯǠǤǮǡǧǸǩǪǨ�
ǫǪǬǻǠǦǡ�Ǟ�ǃǜǦǪǩǪǠǜǮǡǧǸǭǮǞǪǨ�ƼǞǭǮǬǜǧǤǤ��
ǆǜǩǜǠǷ��ǍǔƼ��ƾǡǧǤǦǪǝǬǤǮǜǩǤǤ��ǍǤǩǟǜǫǯǬǡ��
ǁǍ�ǤǧǤ�ǭǪǟǧǜǭǩǪ�ǃǜǦǪǩǯ�ǔǞǡǥǲǜǬǤǤ�
Ǟ�ǒǺǬǤǱǡ��Ǟ�ǭǧǯǳǜǡ�ǞǪǣǩǤǦǩǪǞǡǩǤǻ�ǭǫǪǬǪǞ�
ǫǬǤǨǡǩǻǺǮǭǻ�ǜǬǝǤǮǬǜǢǩǷǡ�ǣǜǦǪǩǷ�
ǟǪǭǯǠǜǬǭǮǞ�

���� ǈǎǋ�ǤǣǠǜǩǩǷǥ�ǈǎǋ����������
ǩǜ�ǠǪǭǮǜǞǦǯ�Ǥ�ǮǬǜǩǭǫǪǬǮǤǬǪǞǜǩǤǡ��
ǈǎǋ��ǏǋǊǀƼ��mǏǩǤǰǤǲǤǬǪǞǜǩǩǷǡ�
ǫǬǜǞǤǧǜ�Ǥ�ǪǝǷǳǜǤ�Ǡǧǻ�ǠǪǦǯǨǡǩǮǜǬǩǷǱ�
ǜǦǦǬǡǠǤǮǤǞǪǞ}�������ǈǎǋ�8�5�5�̰�����
ǈǎǋ�8�5�&�̰����Ǡǧǻ�ǠǪǦǯǨǡǩǮǜǬǩǪǟǪ�
ǜǦǦǬǡǠǤǮǤǞǜ�Ǥ�ǤǩǦǜǭǭǪ��ǋǜǬǤǢ�ǈǎǋ�
ǫǬǜǞǤǧǜ�ǍǪǟǧǜǭǤǮǡǧǸǩǪǥ�ǋǬǪǲǡǠǯǬǜ�
Ǥ�ƼǬǝǤǮǬǜǢǜ�ǩǜǭǮǪǻǵǤǨ�ǞǦǧǺǳǡǩǷ�Ǟ�ǠǜǩǩǪǡ�
ǍǪǟǧǜǴǡǩǤǡ�Ǥ�ǠǬǯǟǤǡ�ǠǪǟǪǞǪǬǩǷǡ�ǰǪǬǨǷ�

̦��Ų́Ù̥̟Øå�̨̥̠Ù̞Þ̡̤Øå
���� ǋǪǠǫǤǭǤ�ǩǜ�ǠǜǩǩǪǨ�ǍǪǟǧǜǴǡǩǤǤ��
ǫǪǧǯǳǡǩǩǷǡ�ǰǜǦǭǤǨǤǧǸǩǷǨǤ�ǭǬǡǠǭǮǞǜǨǤ�
ǭǞǻǣǤ��ǫǪǳǮǪǥ��ǰǜǦǭǪǨ�Ǥ��ǤǧǤ�ǫǪ�ǹǧǡǦǮǬǪǩǩǪǥ�
ǫǪǳǮǡ��ǬǜǭǭǨǜǮǬǤǞǜǺǮǭǻ�ǦǜǦ�ǩǜǭǮǪǻǵǤǡ�
Ǥ�ǤǨǡǺǮ�ǮǜǦǯǺ�Ǣǡ�ǭǤǧǯ�Ǥ�ǠǡǥǭǮǞǤǡ��ǦǜǦ�
Ǥ�ǭǠǡǧǜǩǩǷǡ�ǪǬǤǟǤǩǜǧǸǩǷǨ�ǭǫǪǭǪǝǪǨ�
ǍǪǟǧǜǴǡǩǤǡ�ǻǞǧǻǡǮǭǻ�ǞǪǣǨǪǢǩǷǨ�
Ǥ�ǤǨǡǺǵǤǨ�ǫǬǜǞǪ�ǝǷǮǸ�ǫǬǤǩǻǮǷǨ�ǭǪ�ǞǭǡǨǤ�
ǲǡǧǻǨǤ�ǦǜǦ�ǹǮǪ�ǨǪǢǡǮ�ǝǷǮǸ�ǩǡǪǝǱǪǠǤǨǪ�
Ǟ�ǭǪǪǮǞǡǮǭǮǞǤǤ�ǭ�ǯǭǧǪǞǤǻǨǤ�ǠǜǩǩǪǟǪ�
ǍǪǟǧǜǴǡǩǤǻ�

���� ƾǭǡ�ǫǪǠǫǤǭǜǞǴǤǡǭǻ�ǭǮǪǬǪǩǷ�
ǫǬǤǣǩǜǺǮ�ǫǪǠǧǤǩǩǷǨ�ǫǬǪǳǤǮǜǩǩǪǡ�
ǍǪǟǧǜǴǡǩǤǡ�Ǥ�ǦǜǢǠǜǻ�ǍǮǪǬǪǩǜ�ǫǪǧǩǪǭǮǸǺ�
ǫǬǤǩǤǨǜǡǮ�ǯǭǧǪǞǤǻ�Ǥ�ǫǪǧǪǢǡǩǤǻ��
ǭǪǠǡǬǢǜǵǤǡǭǻ�Ǟ�ǞǷǴǡǯǫǪǨǻǩǯǮǪǨ�
ǍǪǟǧǜǴǡǩǤǤ�Ǥ�ǭǞǪǤǨǤ�ǤǩǤǲǤǜǧǜǨǤ�
Ǥ�ǫǪǠǫǤǭǻǨǤ�ǩǜǭǮǪǻǵǤǨ�ǝǡǣǪǟǪǞǪǬǪǳǩǪ�
ǭǪǟǧǜǴǜǺǮǭǻ�ǩǜ�Ǟǭǡ�ǯǭǧǪǞǤǻ�Ǥ�ǫǪǧǪǢǡǩǤǻ�



ABC Consulting

WKHLU�FRPSDQ\�RU�RI�WKHLU�FRQVWLWXHQW�DORQJ�
WKH�GXUDWLRQ�RI�WKLV�$JUHHPHQW�DQG�RI�LWV�
SRVVLEOH�H[WHQVLRQV�DQG�WKDW�WKH�OH�JDO�HQWLW\�
WKDW�WKH\�UHSUHVHQW�ZDV�GXO\�PDGH�XS�ZLWK�WKH�
JODQFH�RI�WKH�ODZV�ZKLFK�JRYHUQ�LW�DQG�ZKLFK�
LV�QRW�IDLOLQJ�LQ�DQG�RI�KHU�OHJDO�VWDWXWRU\�RU�
FRQWUDFWXDO�REOLJDWLRQV�DQG�WKDW�WKH\�KDYH�
IXOO�DQG�FRPSOHWH�SRZHU�DQG�DXWKRULW\�WR�
H[HFXWH�WKH�GRFXPHQW�IRU�DQG�LQ�WKH�QDPH�RI�
WKH�FRPSDQ\�IRU�ZKLFK�WKH\�KDYH�JLYHQ�WKHLU�
VLJQDWXUH�DV�RI�WKH�GDWH��QRWHG�KHUHLQ�

���� 7KH�SXUSRVH�RI�WKLV�LQVWUXPHQW�LV�WR�
HVWDEOLVK�DQ�LQWHUQDWLRQDO�UHFRJQL]HG�1RQ�
&LUFXPYHQWLRQ��1RQ�'LVFORVXUH��DQG�:RUNLQJ�
$JUHHPHQW�EHWZHHQ�WKH�SDUWLFL�SDWLQJ�3DUWLHV��
7KLV�DQG�IXWXUH�WUDQVDFWLRQV��������VKDOO�EH�
FRQGXFWHG�XQGHU�WKH�JXLGHOLQHV�RI�WKH�
,QWHUQDWLRQDO�&KDPEHU�RI�&RPPHUFH��

���� 7KLV�DJUHHPHQW�PD\�EH�VLJQHG�LQ�RQH�
RU�PRUH�FRXQWHUSDUWV�DQG�WKH�3DUWLHV�DJUHH�
WKDW�IDFVLPLOH�DQG�RU�HOHFWURQLF�FRSLHV�DQG�RU�
LPDJHV�RI�WKLV�$JUHHPHQW�WR�EH�FRQVLGHUHG�DV�
D�OHJDO�RULJLQDO�DQG�VLJQDWXUHV�WKHUHRQ�VKDOO�
EH�OHJDO�DQG�ELQGLQJ�

����7KLV�$JUHHPHQW�VKDOO�EH�FRQVLGHUHG�DV�
DQ�,QWHJUDO�3DUW�RI�WKH�0DVWHU�6DOHV�DQG�
3XUFKDVH�DJUHHPHQW�H[HFXWHG�E\�WKH�6HOOHU��
%X\HU�DQG�WKH�3DUWLHV�
� � � � � �
1��#4$+64#6+10
���� ,W�LV�IXUWKHU�DJUHHG�WKDW�DQ\�
FRQWURYHUVLHV��FODLPV��PLVXQGHUVWDQGLQJV�DQG�
RU�GLVSXWHV�DULVLQJ�RXW�RI�DQG�RU�UHODWLQJ�WR�RU�
LQ�FRQQHFWLRQ�WR�DQ\�SDUW�RI�WKLV�$JUHHPHQW�
RU�EUHDFK�LQFOXGLQJ�DQ\�TXHVWLRQV�UHJDUGLQJ�
LWV�H[LVWHQFH��YDOLGLW\��LQWHUSUHWDWLRQ��YLRODWLRQ�
RU�WHUPLQDWLRQ�ZKLFK�LV�QRW�VHWWOHG�DPLFDEO\�
EHWZHHQ�WKH�3DUWLHV�WKHPVHOYHV��VKDOO�DW�
WKH�ZULWWHQ�UHTXHVW�RI�HLWKHU�3DUW\��EH�ͤQDOO\�
VHWWOHG�DQG�ELQGLQJ�E\�DQG�WKURXJK�DUELWUDWLRQ�
LQ�DFFRUGDQFH�ZLWK�WKH�,QWHUQDWLRQDO�&KDPEHU�
RI�&RPPHUFH�5XOHV�DQG�$UELWUDWLRQ�RU�

Ǥ�ǫǬǤǣǩǜǺǮ��ǳǮǪ�ǩǜǠǡǧǡǩǷ�ǴǤǬǪǦǤǨǤ�
ǫǬǜǞǜǨǤ��ǳǮǪǝǷ�ǝǷǮǸ�ǭǞǻǣǜǩǩǷǨǤ�
ǪǝǻǣǜǮǡǧǸǭǮǞǜǨǤ�ǭǞǪǡǥ�ǦǪǨǫǜǩǤǤ�ǤǧǤ�
ǡǡ�ǬǯǦǪǞǪǠǤǮǡǧǡǥ�ǞǪ�ǞǬǡǨǻ�ǠǡǥǭǮǞǤǻ�
ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ�Ǥ�ǡǟǪ�ǞǪǣǨǪǢǩǪǥ�
ǫǬǪǧǪǩǟǜǲǤǤ��ǍǮǪǬǪǩǷ�ǫǬǤǣǩǜǺǮ��
ǳǮǪ�ǺǬǤǠǤǳǡǭǦǪǡ�ǧǤǲǪ��ǦǪǮǪǬǪǡ�ǪǩǤ�
ǫǬǡǠǭǮǜǞǧǻǺǮ��ǩǜǠǧǡǢǜǵǤǨ�ǪǝǬǜǣǪǨ�
ǭǪǣǠǜǩǪ�Ǟ�ǭǪ�ǪǮǞǡǮǭǮǞǤǤ�ǭ�ǣǜǦǪǩǜǨǤ��
ǬǡǟǯǧǤǬǯǺǵǤǨǤ�ǠǪǟǪǞǪǬ�Ǥ�ǦǪǮǪǬǷǡ�ǩǡ�
ǝǷǧǤ�ǪǮǦǧǪǩǡǩǷ��ǍǞǻǣǜǩǩǷǡ�ǠǪǟǪǞǪǬǩǷǨǤ�
Ǥ�ǪǭǩǪǞǜǩǩǷǨǤ�ǩǜ�ǣǜǦǪǩǡ�ǪǝǻǣǜǮǡǧǸǭǮǞǜǨǤ�
ǍǮǪǬǪǩǷ�ǤǨǡǺǮ�ǫǪǧǩǪǡ�Ǥ�ǜǝǭǪǧǺǮǩǪǡ�ǫǬǜǞǪ�
Ǥ�ǫǪǧǩǪǨǪǳǤǻ�ǞǷǫǪǧǩǻǮǸ�ǯǭǧǪǞǤǻ�ǠǪǟǪǞǪǬǜ�
ǣǜ�Ǥ�ǩǜ�ǤǨǻ�ǦǪǨǫǜǩǤǤ��ǪǮ�ǤǨǡǩǤ�ǦǪǮǪǬǪǥ�ǪǩǤ�
ǭǮǜǞǻǮ�ǫǪǠǫǤǭǸ��ǮǜǦǢǡ�ǦǜǦ�ǠǜǮǜ��ǯǦǜǣǜǩǩǜǻ�
Ǟ�ǠǜǩǩǪǨ�ǍǪǟǧǜǴǡǩǤǤ�

���� ǒǡǧǸǺ�ǩǜǭǮǪǻǵǡǟǪ�ǠǪǦǯǨǡǩǮǜ�
ǻǞǧǻǡǮǭǻ�ǯǭǮǜǩǪǞǧǡǩǤǤ�ǀǡǥǭǮǞǯǺǵǡǟǪ�
ǍǪǟǧǜǴǡǩǤǻ�Ǫ�ǉǡǪǝǱǪǢǠǡǩǤǤ�
Ǥ�ǉǡǬǜǣǟǧǜǴǡǩǤǤ�ǨǡǢǠǯ�ǯǳǜǭǮǞǯǺǵǤǨǤ�
ǍǮǪǬǪǩǜǨǤ��ǉǜǭǮǪǻǵǜǻ�Ǥ�ǝǯǠǯǵǤǡ�ǭǠǡǧǦǤ�
ǠǪǧǢǩǷ�ǝǷǮǸ�ǣǜǦǧǺǳǡǩǷ�Ǟ�ǭǪǪǮǞǡǮǭǮǞǤǤ�
ǭ�ǬǯǦǪǞǪǠǻǵǤǨǤ�ǫǬǤǩǲǤǫǜǨǤ�
ǈǡǢǠǯǩǜǬǪǠǩǪǥ�ǮǪǬǟǪǞǪǥ�ǫǜǧǜǮǷ�

���� ǉǜǭǮǪǻǵǡǡ�ǍǪǟǧǜǴǡǩǤǡ�ǨǪǢǡǮ�ǝǷǮǸ�
ǫǪǠǫǤǭǜǩǪ�Ǟ�ǩǡǭǦǪǧǸǦǤǱ�ǦǪǫǤǻǱ�Ǥ�ǍǮǪǬǪǩǷ�
ǭǪǟǧǜǴǜǺǮǭǻ��ǳǮǪ�ǮǪǳǩǜǻ�ǦǪǫǤǻ�Ǥ��ǤǧǤ�
ǹǧǡǦǮǬǪǩǩǜǻ�ǦǪǫǤǻ�Ǥ��ǤǧǤ�ǤǣǪǝǬǜǢǡǩǤǡ�
ǩǜǭǮǪǻǵǡǟǪ�ǍǪǟǧǜǴǡǩǤǻ�ǭǳǤǮǜǺǮǭǻ�
ǣǜǦǪǩǩǷǨǤ�ǪǬǤǟǤǩǜǧǜǨǤ�Ǥ�ǫǪǠǫǤǭǤ�ǩǜ�ǩǤǱ�
ǣǜǦǪǩǩǷ�Ǥ�ǪǝǻǣǜǮǡǧǸǩǷ�

���� ǍǪǟǧǜǴǡǩǤǡ�ǠǪǧǢǩǪ�ǭǳǤǮǜǮǸǭǻ�
ǉǡǪǮǶǡǨǧǡǨǪǥ�ǓǜǭǮǸǺ�ǊǭǩǪǞǩǪǟǪ�
ǍǪǟǧǜǴǡǩǤǻ�Ǫ�ǋǪǦǯǫǦǡ��ǤǭǫǪǧǩǻǡǨǪǟǪ�
ǋǬǪǠǜǞǲǪǨ��ǋǪǦǯǫǜǮǡǧǡǨ�Ǥ�ǍǮǪǬǪǩǜǨǤ�

̧��̧̞ÔØ̩ ̧̞Ö
���� ǉǜǭǮǪǻǵǤǨ�ǭǪǟǧǜǭǪǞǜǩǪ��ǳǮǪ�ǧǺǝǷǡ�
ǬǜǣǩǪǟǧǜǭǤǻ��ǢǜǧǪǝǷ��ǩǡǠǪǬǜǣǯǨǡǩǤǻ�Ǥ�ǤǧǤ�
ǭǫǪǬǷ�Ǟ�ǬǡǣǯǧǸǮǜǮǡ�Ǥ��ǤǧǤ�ǭǞǻǣǜǩǩǷǡ�ǭ�ǤǧǤ�
Ǟ�ǪǮǩǪǴǡǩǤǤ�ǧǺǝǪǥ�ǳǜǭǮǤ�ǩǜǭǮǪǻǵǡǟǪ�
ǍǪǟǧǜǴǡǩǤǻ�ǤǧǤ�ǩǜǬǯǴǡǩǤǡ��ǞǦǧǺǳǜǻ�
ǧǺǝǷǡ�ǞǪǫǬǪǭǷ��ǦǪǮǪǬǷǡ�ǦǜǭǜǺǮǭǻ�ǡǟǪ�
ǭǯǵǡǭǮǞǪǞǜǩǤǻ��ǺǬǤǠǤǳǡǭǦǪǥ�ǭǤǧǷ��
ǤǩǮǡǬǫǬǡǮǜǲǤǤ��ǩǡ�ǭǪǝǧǺǠǡǩǤǻ�ǤǧǤ�
ǪǦǪǩǳǜǩǤǻ��ǳǮǪ�ǩǡ�ǯǭǮǜǩǪǞǧǡǩǪ�ǍǮǪǬǪǩǜǨǤ�
ǠǬǯǢǡǭǦǤǨ�ǪǝǬǜǣǪǨ��ǠǪǧǢǩǷ�ǝǷǮǸ�
ǭǪǭǮǜǞǧǡǩǷ�Ǟ�ǫǤǭǸǨǡǩǩǪǥ�ǰǪǬǨǡ�ǧǺǝǪǥ�
ǍǮǪǬǪǩǪǥ�Ǥ�ǪǝǻǣǜǮǡǧǸǩǷ�ǫǪǭǬǡǠǭǮǞǪǨ�
Ǥ�ǳǡǬǡǣ�ǜǬǝǤǮǬǜǢ�Ǟ�ǭǪǪǮǞǡǮǭǮǞǤǤ�
ǭ�ǫǬǜǞǤǧǜǨǤ�ǈǡǢǠǯǩǜǬǪǠǩǪǥ�ǮǪǬǟǪǞǪǥ�



ABC Consulting

VXEPLWWHG�WR�HQIRUFHDEOH�ODZ�LQ�$XVWUDOLDQ�
&RXUWV��&DQDGD�&RXUWV��86$�&RXUWV��8.�
&RXUWV��6LQJDSRUH�&RXUWV��(�&��&RXUWV�RU�XQGHU�
6ZLVV�/DZ�

���� $Q\�GHFLVLRQ�PDGH�DQG�RU�DZDUG�
PDGH�E\�WKH�DUELWURUV�RU�E\�DQ\�MXULVGLFWLRQ�
VKDOO�EH�ͤQDO��FRQFOXVLYH�DQG�ELQGLQJ�
IRU�WKH�DOO�XQGHUVLJQHG�3DUWLHV�DQG�WKHLU�
DVVRFLDWHV��DͦOLDWHG��HPSOR\HHV��DJHQWV��
KROGHUV��SULQFLSDOV���KHLUV��DGPLQLVWUDWRUV��
H[HFXWRUV��VXFFHVVRUV��DVVLJQHH̵V��GHVLJQHH̵V��
WUDQVIHUHH̵V��LQGHSHQGHQW�FRQWUDFWRUV�DQG�DQ\�
RWKHU�WKLUG�SDUW\�DQG�VKDOO�UHFHLYH�UHFRJQLWLRQ�
DQG�MXGJPHQW�XSRQ�VXFK�DZDUG�PD\�EH�
HQWHUHG�DQG�HQIRUFHDEOH�LQ�WKH�&RXUW�RI�/DZ�
LQ�WKH�FRXQWU\�RI�FKRLFH�DI�DQ�DZDUG�E\�WKH�
DUELWURUV�

���� 7KH�3DUWLHV�KHUHE\�H[FOXGH�DQ\�
ULJKW�RI�DSSOLFDWLRQ�RU�DSSHDO�WR�DQ\�FRXUW�LQ�
FRQQHFWLRQ�ZLWK�DQ\�TXHVWLRQ�RI�ODZ�DULVLQJ�
LQ�WKH�FRXUVH�RI�DUELWUDWLRQ�RU�LQ�UHVSHFW�RI�
DQ\�DZDUG�PDGH��$OO�3DUWLHV�VKDOO�DFFHSW�DOO�
GHFLVLRQV�RI�WKH�WULEXQDO�DV�EHLQJ�ͤQDO�DQG�
ELQGLQJ�

���� ,I�DQ\�3DUW\�ͤOHV�DQ\�DFWLRQ�RU�EULQJV�
DQ\�SURFHHGLQJ�DJDLQVW�RWKHU�DULVLQJ�IURP�WKLV�
$JUHHPHQW�RU�LV�PDGH�D�SDUW\�WR�DQ\�DFWLRQ�
RU�SURFHHGLQJ�DULVLQJ�IURP�WKLV�$JUHHPHQW��
WKH�SUHYDOLQJ�3DUW\�VKDOO�EH�HQWLWOHG�WR�UHFRYHU�
DV�DQ�HOHPHQW�RI�WKHLU�FRVW�WR�VXLW�DQG�QRW�
DV�GDPDJHV�UHDVRQDEOH�DWWRUQH\̵V�IHHV�WR�
EH�ͤ[HG�E\�WKH�FRXUW��DUELWURU�RU�DGMXGLFDWLYH�
DXWKRULW\��7KH�SUHYDOLQJ�3DUW\�VKDOO�EH�WKH�
3DUW\�HQWLWOHG�WR�UHFRYHU�FRVW�WR�VXLW�RU�
DUELWUDWLRQ��ZHWKHU�RU�QRW�HQWLWOHG�WR�UHFRYHU�
FRVWV�

���� (DFK�RI�̸7KH�3DUWLHV̹�VXEMHFW�WR�
WKH�GHFODUHG�EUHDFK�VKDOO�EH�UHVSRQVLEOH�
IRU�WKHLU�RZQ�OHJDO�H[SHQVHV�XQWLO�DQ�DZDUG�
LV�JLYHQ�RU�VHWWOHPHQW�LV�UHDFKHG��SURYLGHG�
KRZHYHU��̸7KDW�3DUW\̹�IRXQG�LQ�GHIDXOW�E\�

ǫǜǧǜǮǷ�Ǥ�ƼǬǝǤǮǬǜǢǜ�ǤǧǤ�ǫǬǤǩǻǮǷ�Ǧ�ǣǜǦǪǩǯ��
ǫǬǤǨǡǩǤǨǪǨǯ�Ǟ�ǫǬǤǩǯǠǤǮǡǧǸǩǪǨ�ǫǪǬǻǠǦǡ�
ǃǜǦǪǩǪǠǜǮǡǧǸǭǮǞǪǨ�ƼǞǭǮǬǜǧǤǤ��ǆǜǩǜǠǷ��
ǍǔƼ��ƾǡǧǤǦǪǝǬǤǮǜǩǤǤ��ǍǤǩǟǜǫǯǬǡ��ǁǍ�ǤǧǤ�
ǭǪǟǧǜǭǩǪ�ǃǜǦǪǩǯ�ǔǞǡǥǲǜǬǤǤ�

���� ǇǺǝǪǡ�ǫǬǤǩǻǮǪǡ�ǬǡǴǡǩǤǡ�
Ǥ��ǤǧǤ�ǬǡǴǡǩǤǡ�ǭǯǠǜ�ǤǧǤ�ǧǺǝǪǥ�
ǺǬǤǭǠǤǦǲǤǤ�ǻǞǧǻǡǮǭǻ�ǰǤǩǜǧǸǩǷǨ��
ǣǜǦǧǺǳǤǮǡǧǸǩǷǨ�Ǥ�ǪǝǻǣǜǮǡǧǸǩǷǨ�Ǡǧǻ�
ǞǭǡǱ�ǩǤǢǡǫǪǠǫǤǭǜǞǴǤǱǭǻ�ǍǮǪǬǪǩ�Ǥ�ǤǱ�
ǫǜǬǮǩǡǬǪǞ��ǠǪǞǡǬǡǩǩǷǱ�ǧǤǲ��ǬǜǝǪǮǩǤǦǪǞ��
ǫǪǭǬǡǠǩǤǦǪǞ��ǞǧǜǠǡǧǸǲǡǞ��ǫǬǤǩǲǤǫǜǧǪǞ��
ǫǬǡǡǨǩǤǦǪǞ��ǬǯǦǪǞǪǠǤǮǡǧǡǥ��ǤǭǫǪǧǩǤǮǡǧǡǥ��
ǫǬǜǞǪǫǬǡǡǨǩǤǦǪǞ��ǯǫǪǧǩǪǨǪǳǡǩǩǷǱ��
ǩǜǣǩǜǳǜǡǨǷǱ�ǠǪǧǢǩǪǭǮǩǷǱ�Ǥ�ǠǪǞǡǬǡǩǩǷǱ�
ǧǤǲ��ǩǡǣǜǞǤǭǤǨǷǱ�ǫǪǠǬǻǠǳǤǦǪǞ�Ǥ�ǧǺǝǷǱ�
ǠǬǯǟǤǱ�ǮǬǡǮǸǤǱ�ǧǤǲ��ǦǪǮǪǬǷǡ�ǠǪǧǢǩǷ�
ǫǪǧǯǳǤǮǸ�ǪǰǤǲǤǜǧǸǩǪǡ�ǫǬǤǣǩǜǩǤǡ�
Ǥ�ǣǜǦǧǺǳǡǩǤǡ�ǫǪ�ǠǜǩǩǪǨǯ�ǬǡǴǡǩǤǺ��
ǫǬǤǩǯǠǤǮǡǧǸǩǪǨǯ�Ǥ�ǞǱǪǠǻǵǡǨǯ�Ǟ�ǭǯǠ��
ǠǡǥǭǮǞǯǺǵǡǨǯ�ǫǪ�ǩǪǬǨǜǨ�ǭǮǜǮǯǮǩǪǟǪ�
Ǥ�ǪǝǵǡǟǪ�ǫǬǜǞǜ���Ǟ�ǞǷǝǬǜǩǩǪǥ�ǭǮǬǜǩǡ�ǦǜǦ�
Ǥ�ǬǡǴǡǩǤǡ��ǫǬǤǩǻǮǪǡ�ǭǯǠǸǻǨǤ�

���� ǍǮǪǬǪǩǷ�ǤǭǦǧǺǳǜǺǮ�ǧǺǝǪǡ�ǫǬǜǞǪ�
ǩǜ�ǣǜǻǞǧǡǩǤǡ�ǤǧǤ�ǜǫǡǧǧǻǲǤǺ�Ǟ�ǭǯǠ�Ǟ�ǭǞǻǣǤ�
ǭ�ǞǪǣǩǤǦǴǤǨǤ�ǞǪǫǬǪǭǜǨǤ�ǫǬǜǞǜ�Ǟ�ǱǪǠǡ�
ǜǬǝǤǮǬǜǢǜ�ǤǧǤ�Ǟ�ǪǮǩǪǴǡǩǤǤ�ǧǺǝǪǟǪ�
ǫǬǤǩǻǮǪǟǪ�ǬǡǴǡǩǤǻ��ƾǭǡ�ǍǮǪǬǪǩǷ�ǠǪǧǢǩǷ�
ǫǬǤǩǤǨǜǮǸ�ǬǡǴǡǩǤǻ�ǭǯǠǜ�ǦǜǦ�ǪǦǪǩǳǜǮǡǧǸǩǷǡ�
Ǥ�ǪǝǻǣǜǮǡǧǸǩǷǡ�

���� ǁǭǧǤ�ǧǺǝǜǻ�ǍǮǪǬǪǩǜ�ǫǪǠǜǡǮ�ǤǭǦ�
ǤǧǤ�ǣǜǞǪǠǤǮ�ǭǯǠǡǝǩǪǡ�ǠǡǧǪ�ǫǬǪǮǤǞ�ǠǬǯǟǪǥ�
ǤǧǤ�ǫǪǠǞǡǬǟǜǡǮǭǻ�ǭǯǠǡǝǩǪǨǯ�ǤǭǦǯ�ǤǧǤ�
ǬǜǣǝǤǬǜǮǡǧǸǭǮǞǯ�ǞǭǧǡǠǭǮǞǤǡ�ǠǡǥǭǮǞǤǻ�
ǠǜǩǩǪǟǪ�ǍǪǟǧǜǴǡǩǤǻ��ǍǮǪǬǪǩǜ��ǞǷǤǟǬǜǞǴǜǻ�
ǠǡǧǪ��ǤǨǡǡǮ�ǫǬǜǞǪ�ǩǜ�ǞǪǣǨǡǵǡǩǤǡ�ǤǣǠǡǬǢǡǦ�
ǫǪ�ǭǯǠǡǝǩǪǨǯ�ǫǬǪǲǡǭǭǯ�Ǥ�ǩǡ�ǩǜ�ǞǪǣǨǡǵǡǩǤǡ�
ǤǣǠǡǬǢǡǦ�ǫǪ�ǞǷǫǧǜǮǜǨ�ǜǠǞǪǦǜǮǜ��
ǯǭǮǜǩǪǞǧǡǩǩǷǨǤ�ǭǯǠǪǨ��ǜǬǝǤǮǬǪǨ�ǤǧǤ�
ǭǯǠǡǝǩǪǥ�ǞǧǜǭǮǸǺ��ǍǮǪǬǪǩǜ��ǞǷǤǟǬǜǞǴǜǻ�
ǠǡǧǪ�ǫǪǦǬǷǞǜǡǮ�ǬǜǭǱǪǠǷ�ǩǜ�ǭǯǠǡǝǩǷǥ�
ǫǬǪǲǡǭǭ�ǤǧǤ�ǜǬǝǤǮǬǜǢ��ǤǨǡǺǵǤǨǤ�ǤǧǤ�ǩǡ�
ǤǨǡǺǵǤǨǤ�ǫǬǜǞǪ�ǩǜ�ǫǪǦǬǷǮǤǡ�

���� ǆǜǢǠǜǻ�mǍǮǪǬǪǩǜ}��ǪǮǩǪǭǻǵǜǻǭǻ�
Ǧ�ǪǝǶǻǞǧǡǩǩǪǨǯ�ǩǜǬǯǴǡǩǤǺ��ǩǡǭǡǮ�
ǪǮǞǡǮǭǮǞǡǩǩǪǭǮǸ�ǣǜ�ǭǞǪǤ�ǭǯǠǡǝǩǷǡ�
ǤǣǠǡǬǢǦǤ��ǫǪǦǜ�ǩǡ�ǝǯǠǡǮ�ǫǬǤǩǻǮǪ�
ǬǡǴǡǩǤǡ�ǤǧǤ�ǠǪǭǮǤǟǩǯǮǪ�ǭǪǟǧǜǴǡǩǤǡ��ǫǬǤ�
ǯǭǧǪǞǤǤ��ǳǮǪ�mǍǮǪǬǪǩǜ}�ǬǜǭǭǨǜǮǬǤǞǜǡǨǜǻ�
mƼǬǝǤǮǬǪǨ�ǜǨǤ�}�ǦǜǦ�ǩǡ�ǞǷǫǪǧǩǻǺǵǜǻ�
ǭǞǪǤǱ�ǪǝǻǣǜǮǡǧǸǭǮǞ�ǠǪǧǢǩǜ�ǫǪǧǩǪǭǮǸǺ�



ABC Consulting

̸7KH�$UELWURU�V�̹�VKDOO�FRPSHQVDWH�LQ�IXOO�WKH�
DJJULHYHG�3DUW\�LWV�KHLUV��DVVLJQHHV�DQG�RU�
GHVLJQHHV�IRU�WKH�WRWDO�UHPXQHUDWLRQ�UHFHLYHG�
DV�D�UHVXOW�RI�EXVLQHVV�FRQGXFWHG�ZLWK�̸7KH�
SDUWLHV̹�FRYHUHG�E\�WKLV�DJUHHPHQW��SOXV�DOO�
LWV�DUELWUDWLRQ�FRVWV��OHJDO�H[SHQVHV�DQG�RWKHU�
FKDUJHV�DQG�GDPDJHV�GHHPHG�IDLW�E\�̸7KH�
$UELWURU�V�̹�IRU�EDQN��OHQGLQJ�LQVWLWXWLRQV��
FRUSRUDWLRQV��RUJDQL]DWLRQV��LQGLYLGXDOV��
OHQGHUV��RU�ERUURZHUV��EX\HUV�RU�VHOOHUV�
WKDW�ZHUH�LQWURGXFHG�E\�WKH�QDPHG�3DUW\��
QRWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQV�RI�WKH�
DZDUG�
7KH�VLJQLQJ�3DUWLHV�KHUHE\�DFFHSW�VXFK�
VHOHFWHG�MXULVGLFWLRQ�DV�WKH�H[HFXWLYH�YHQXH�

ǞǪǣǨǡǭǮǤǮǸ�ǯǝǷǮǦǤ�ǋǪǭǮǬǜǠǜǞǴǡǥ�ǍǮǪǬǪǩǷ��
ǡǡ�ǫǬǜǞǪǫǬǡǡǨǩǤǦǪǞ��ǯǫǪǧǩǪǨǪǳǡǩǩǷǱ�
Ǥ��ǤǧǤ�ǠǪǞǡǬǡǩǩǷǱ�ǧǤǲ�Ǟ�ǭǳǡǮ�ǞǷǫǧǜǮǷ��
ǫǪǧǯǳǡǩǩǪǥ�Ǟ�ǬǡǣǯǧǸǮǜǮǡ�ǠǡǧǪǞǷǱ�
ǪǮǩǪǴǡǩǤǥ�ǭǪ�mǍǮǪǬǪǩǜǨǤ}�ǩǜǭǮǪǻǵǡǟǪ�
ǍǪǟǧǜǴǡǩǤǻ��ǞǦǧǺǳǜǻ�Ǟǭǡ�ǜǬǝǤǮǬǜǢǩǷǡ�
ǤǣǠǡǬǢǦǤ��ǭǯǠǡǝǩǷǡ�ǤǣǠǡǬǢǦǤ�Ǥ�ǠǬǯǟǤǡ�
ǬǜǭǱǪǠǷ�Ǥ�ǯǝǷǮǦǤ��ǫǪǩǡǭǡǩǩǷǡ�
mƼǬǝǤǮǬǪǨ�ǜǨǤ�}�Ǟ�ǭǞǻǣǤ�ǭ�ǪǫǡǬǜǲǤǻǨǤ�
ǭ�ǝǜǩǦǪǞǭǦǤǨǤ��ǦǬǡǠǤǮǩǷǨǤ�ǯǳǬǡǢǠǡǩǤǻǨǤ��
ǦǪǬǫǪǬǜǲǤǻǨǤ��ǪǬǟǜǩǤǣǜǲǤǻǨǤ��ǳǜǭǮǩǷǨǤ�
ǧǤǲǜǨǤ��ǦǬǡǠǤǮǪǬǜǨǤ��ǤǧǤ�ǣǜǡǨǵǤǦǜǨǤ��
ǫǪǦǯǫǜǮǡǧǻǨǤ�ǤǧǤ�ǫǬǪǠǜǞǲǜǨǤ��ǦǪǮǪǬǷǡ�
ǝǷǧǤ�ǫǬǡǠǭǮǜǞǧǡǩǷ�ǩǜǣǞǜǩǩǪǥ�ǍǮǪǬǪǩǪǥ��
ǩǡǭǨǪǮǬǻ�ǩǜ�ǠǬǯǟǤǡ�ǯǭǧǪǞǤǻ�ǬǡǴǡǩǤǻ�
ǜǬǝǤǮǬǪǞ�
ǋǪǠǫǤǭǜǞǴǤǡǭǻ�ǍǮǪǬǪǩǷ�ǩǜǭǮǪǻǵǤǨ�
ǫǬǤǩǤǨǜǺǮ�ǞǷǝǬǜǩǩǯǺ�ǺǬǤǭǠǤǦǲǤǺ�
Ǟ�ǦǜǳǡǭǮǞǡ�ǨǡǭǮǜ�ǭǪǞǡǬǴǡǩǤǻ�ǠǡǥǭǮǞǤǻ�



ABC Consulting

̦̯ìðýòì̬�ìǡ̰̮èî̫̰ì̬�æ̬ë�ìëï̬ð̬ðìý
#EEGRVCPEG�CPF�CITGGOGPV�YKVJQWV�EJCPIGU

��̫ý�̨ò̮̯̮ð̫�̰�ǆǪǨǫǜǩǤǻ���UV�2CTV[���&RPSDQ\

'DWH�VLJQHG���ǀǜǮǜ�ǫǪǠǫǤǭǜǩǤǻ

&RPSDQ\���ǆǪǨǫǜǩǤǻ�� 6L���/WG���ǊǊǊ�mǍǄ��}

6LJQDWRU\̵V�)XOO�1DPH���ǋǪǧǩǪǡ�ǤǨǻ�ǋǪǠǫǤ�
ǭǜǞǴǡǥǭǻ�ǭǮǪǬǪǩǷ�

0U��.RS\ORY�9LFWRU
ǆǪǫǷǧǪǞ�ƾǤǦǮǪǬ�ƼǩǠǬǡǡǞǤǳ

6LJQDWRU\�3RVLWLRQ���ǀǪǧǢǩǪǭǮǸ�ǋǪǠǫǤǭǜǞ�
Ǵǡǥǭǻ�ǭǮǪǬǪǩǷ��

Director
ǀǤǬǡǦǮǪǬ

7HOHSKRQH�1R���ǎǡǧ�
)D[�1R����ǐǜǦǭ�

������������
������������

$GGUHVV���ƼǠǬǡǭ�

5HJLVWHUHG�DGGUHVV���������1RYRVLELUVN��XO���
6KHYFKHQNR����RͦFH�����ǚǬǤǠǤǳǡǭǦǤǥ�ǜǠǬǡǭ��
�������ǟ��ǉǪǞǪǭǤǝǤǬǭǦ��ǯǧ��ǔǡǞǳǡǩǦǪ����ǪǰǤǭ�
��

3DVVSRUW�1R���ǋǜǭǫǪǬǮ�
(�PDLO�DGGUHVVHV�

�����������
LQIR#VL����FRP

6LJQDWXUH���ǋǪǠǫǤǭǸ�Ǥ�ǋǡǳǜǮǸ

��̫ý�̨ò̮̯̮ð̫�̰�ǃǜǦǜǣǳǤǦ���UV�EQTRQTCVG�FOLHQW

'DWH�VLJQHG���ǀǜǮǜ�ǫǪǠǫǤǭǜǩǤǻ

&RPSDQ\���ǆǪǨǫǜǩǤǻ��

6LJQDWRU\̵V�)XOO�1DPH�ǪǧǩǪǡ�ǤǨǻ�ǋǪǠǫǤǭǜǞ�
Ǵǡǥǭǻ�ǭǮǪǬǪǩǷ�

6LJQDWRU\�3RVLWLRQ���ǀǪǧǢǩǪǭǮǸ�ǋǪǠǫǤǭǜǞ�
Ǵǡǥǭǻ�ǭǮǪǬǪǩǷ�

$GGUHVV���ƼǠǬǡǭ�

3DVVSRUW�1R���ǋǜǭǫǪǬǮ�

(�PDLO�DGGUHVVHV�

6LJQDWXUH���ǋǪǠǫǤǭǸ�Ǥ�ǫǡǳǜǮǸ

Kopylov Viktor
 


