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DEFINITIONS
[bookmark: _Toc31307532]Certain Definitions.
  For    purposes of this Agreement, capitalized    terms used herein and not otherwise   defined shall have the   following respective   meanings:
“Actual Sold Amount” means    the number of    Issuance Shares that ABC CORP. has sold during the Selling Period.
“Affiliate” of a Person means   another Person that directly or indirectly, through one or more   intermediaries, controls, is controlled by, or   is under   common control   with, such first mentioned   Person. The term “control” (including the terms “controlling,” “controlled    by” and “under common control with”) means the possession, direct   or   indirect, of the    power to direct or cause the direction of the   management and    policies of a   Person, whether    through the ownership of voting securities, by contract or otherwise.
“Closing” has the   meaning set   forth in Section 2.02.
“Closing Date” means   the date on which   the Closing occurs.
“Commission” means   the United   States Securities   and Exchange    Commission.
“Commitment Period” means the period commencing on the date of this Agreement and expiring on the earliest to occur of (x) the date on which       ABC CORP. shall have    sold the Maximum     Program Amount    pursuant to this   Agreement, (y) the date this Agreement is terminated pursuant to Article VII and (z) the second anniversary of the date of this     Agreement.
“Common Stock” shall mean the Company's Common Stock, without par value, and the preferred share purchase rights attached thereto.
“Common Shares” shall mean    shares of the Company's Common Stock issued or issuable pursuant to this Agreement.
“Effective Date” has the meaning set forth in Section 3.03.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Floor Price” means the minimum price set by the Company in the Issuance Notice below which ABC CORP. shall not sell Common Shares during the Selling Period, which may be adjusted by the Company at any time during the Selling Period and which in no event shall be less than $1.00 without the prior written consent of ABC CORP., which may be withheld in ABC CORP.'s sole discretion.
“Issuance” means each occasion the Company elects to exercise its right to deliver an Issuance Notice requiring ABC CORP. to use its commercially reasonable efforts to sell the Common Shares as specified in such Issuance Notice, subject to the terms and conditions of this Agreement.
“Issuance Amount” means the number of Issuance Shares to be sold by ABC CORP. with respect to any Issuance, which may not exceed 500,000 Common Shares during any Selling Period without the prior written consent of ABC CORP., which may be withheld in ABC CORP.'s sole discretion.
“Issuance Date” means any Trading Day during the Commitment Period that an Issuance Notice is deemed delivered pursuant to Section 2.03(b)hereof.

