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3DUW $� 2UGHU )RUP

%X\HUV PXVW XVH WKLV WHPSODWH RUGHU IRUP DV WKH EDVLV IRU DOO FDOO�RII FRQWUDFWV DQG PXVW UHIUDLQ
�IURP DFFHSWLQJ D VXSSOLHU¶V SUHSRSXODWHG YHUVLRQ XQOHVV LW KDV EHHQ FDUHIXOO\ FKHFNHG DJDLQVW
�WHPSODWH GUDIWLQJ�

'LJLWDO 0DUNHWSODFH VHUYLFH ,' QXPEHU ���������������

&DOO�2II &RQWUDFW UHIHUHQFH &',2 ���

&DOO�2II &RQWUDFW WLWOH 'LJLWDO $FFHVVLELOLW\ $XGLWLQJ 6HUYLFH

&DOO�2II &RQWUDFW GHVFULSWLRQ 7KH SURYLVLRQ RI D FRQVROLGDWHG GLJLWDO
DFFHVVLELOLW\ DXGLWLQJ VHUYLFH IRU WKH
&DELQHW 2IILFH

6WDUW GDWH �VW $SULO ����

([SLU\ GDWH ��VW 0DUFK ����

&DOO�2II &RQWUDFW YDOXH �����������

7KLV LQFOXGHV DQ RSWLRQ WR H[WHQG WKH
FRQWUDFW IRU �� PRQWKV RQ DJUHHPHQW E\
ERWK SDUWLHV IRXU ZHHNV SULRU WR FRQWUDFW
H[SLU\�

&KDUJLQJ PHWKRG %$&6

3XUFKDVH RUGHU QXPEHU 7R EH SURYLGHG IURP WKH %X\HU WR WKH
6XSSOLHU XSRQ FRQWUDFW VLJQDWXUH�

7KLV 2UGHU )RUP LV LVVXHG XQGHU WKH *�&ORXG �� )UDPHZRUN $JUHHPHQW �50���������

%X\HUV FDQ XVH WKLV 2UGHU )RUP WR VSHFLI\ WKHLU *�&ORXG VHUYLFH UHTXLUHPHQWV ZKHQ SODFLQJ DQ
2UGHU�

7KH 2UGHU )RUP FDQQRW EH XVHG WR DOWHU H[LVWLQJ WHUPV RU DGG DQ\ H[WUD WHUPV WKDW PDWHULDOO\
FKDQJH WKH 'HOLYHUDEOHV RIIHUHG E\ WKH 6XSSOLHU DQG GHILQHG LQ WKH $SSOLFDWLRQ�

�



7KHUH DUH WHUPV LQ WKH &DOO�2II &RQWUDFW WKDW PD\ EH GHILQHG LQ WKH 2UGHU )RUP� 7KHVH DUH
LGHQWLILHG LQ WKH FRQWUDFW ZLWK VTXDUH EUDFNHWV�

)URP WKH %X\HU

7R WKH 6XSSOLHU

7RJHWKHU WKH µ3DUWLHV¶

3ULQFLSDO FRQWDFW GHWDLOV

)RU WKH %X\HU�

7LWOH�

1DPH�

(PDLO�

3KRQH

)RU WKH 6XSSOLHU�

�



&DOO�2II &RQWUDFW WHUP

6WDUW GDWH 7KLV &DOO�2II &RQWUDFW 6WDUWV RQ �VW $SULO ���� DQG LV YDOLG IRU
�� PRQWKV ZLWK DQ RSWLRQ WR H[WHQG IRU � SHULRGV RI XS WR ��
PRQWKV HDFK�

(QGLQJ
�WHUPLQDWLRQ� 7KH QRWLFH SHULRG IRU WKH 6XSSOLHU QHHGHG IRU (QGLQJ WKH

&DOO�2II &RQWUDFW LV DW OHDVW �� :RUNLQJ 'D\V IURP �WKH GDWH RI
ZULWWHQ QRWLFH IRU XQGLVSXWHG VXPV �DV SHU FODXVH ������

7KH QRWLFH SHULRG IRU WKH %X\HU LV D PD[LPXP RI �� GD\V IURP
�WKH GDWH RI ZULWWHQ QRWLFH IRU (QGLQJ ZLWKRXW FDXVH �DV SHU
FODXVH ������

([WHQVLRQ SHULRG
7KLV &DOO�RII &RQWUDFW FDQ EH H[WHQGHG E\ WKH %X\HU IRU �
SHULRG�V� RI XS WR �� PRQWKV HDFK� E\ JLYLQJ WKH 6XSSOLHU �
ZHHNV¶ ZULWWHQ QRWLFH EHIRUH LWV H[SLU\� 7KH H[WHQVLRQ SHULRGV
DUH VXEMHFW WR FODXVHV ��� DQG ��� LQ 3DUW % EHORZ�

%X\HU FRQWUDFWXDO GHWDLOV

7KLV 2UGHU LV IRU WKH *�&ORXG 6HUYLFHV RXWOLQHG EHORZ� ,W LV DFNQRZOHGJHG E\ WKH 3DUWLHV WKDW WKH
YROXPH RI WKH *�&ORXG 6HUYLFHV XVHG E\ WKH %X\HU PD\ YDU\ GXULQJ WKLV &DOO�2II &RQWUDFW�

*�&ORXG ORW 7KLV &DOO�2II &RQWUDFW LV IRU WKH SURYLVLRQ RI 6HUYLFHV XQGHU�

Ɣ /RW �� &ORXG VRIWZDUH

�



*�&ORXG VHUYLFHV
UHTXLUHG

7KH 6HUYLFHV WR EH SURYLGHG E\ WKH 6XSSOLHU XQGHU WKH DERYH
/RW DUH OLVWHG LQ )UDPHZRUN 6HFWLRQ � DQG RXWOLQHG EHORZ�

$GGLWLRQDO 6HUYLFHV 1�$

/RFDWLRQ 7KH 6HUYLFHV ZLOO EH GHOLYHUHG WR

4XDOLW\ VWDQGDUGV 7KH 6XSSOLHU LV UHTXLUHG WR GHOLYHU WKH 6HUYLFHV XQGHU WKLV
DJUHHPHQW DFFRUGLQJ WR EHVW LQGXVWU\ SUDFWLFH�

�



7HFKQLFDO VWDQGDUGV� 7KH WHFKQLFDO VWDQGDUGV XVHG DV D UHTXLUHPHQW IRU WKLV
&DOO�2II &RQWUDFW DUH

6HUYLFH OHYHO
DJUHHPHQW�

7KH VHUYLFH OHYHO DQG DYDLODELOLW\ FULWHULD UHTXLUHG IRU WKLV
&DOO�2II &RQWUDFW DUH DV GHWDLOHG RQ WKH GLJLWDO 0DUNHWSODFH

�



2QERDUGLQJ
1�$

2IIERDUGLQJ

&ROODERUDWLRQ
DJUHHPHQW

1�$

/LPLW RQ 3DUWLHV¶
�OLDELOLW\

7KH DQQXDO WRWDO OLDELOLW\ RI HLWKHU 3DUW\ IRU DOO 3URSHUW\
GHIDXOWV ZLOO QRW H[FHHG ���� RI WKH &KDUJHV SD\DEOH E\ WKH
%X\HU WR WKH 6XSSOLHU GXULQJ WKH &DOO�2II &RQWUDFW 7HUP�

7KH DQQXDO WRWDO OLDELOLW\ IRU %X\HU 'DWD GHIDXOWV ZLOO QRW
H[FHHG ���� RI WKH &KDUJHV SD\DEOH E\ WKH %X\HU WR WKH
6XSSOLHU GXULQJ WKH &DOO�2II &RQWUDFW 7HUP�

7KH DQQXDO WRWDO OLDELOLW\ IRU DOO RWKHU GHIDXOWV ZLOO QRW H[FHHG
�WKH JUHDWHU RI ���� RI WKH &KDUJHV SD\DEOH E\ WKH %X\HU WR
�WKH 6XSSOLHU GXULQJ WKH &DOO�2II &RQWUDFW 7HUP�

�



�,QVXUDQFH 7KH LQVXUDQFH�V� UHTXLUHG ZLOO EH�

Ɣ

)RUFH PDMHXUH $ 3DUW\ PD\ (QG WKLV &DOO�2II &RQWUDFW LI WKH 2WKHU 3DUW\ LV
DIIHFWHG E\ D )RUFH 0DMHXUH (YHQW WKDW ODVWV IRU PRUH WKDQ
FRQVHFXWLYH GD\V�

$XGLW 1�$

%X\HU¶V
UHVSRQVLELOLWLHV

1�$

%X\HU¶V HTXLSPHQW

�



6XSSOLHU¶V LQIRUPDWLRQ

6XEFRQWUDFWRUV RU
SDUWQHUV

1�$

&DOO�2II &RQWUDFW FKDUJHV DQG SD\PHQW

7KH &DOO�2II &RQWUDFW FKDUJHV DQG SD\PHQW GHWDLOV DUH LQ WKH WDEOH EHORZ� 6HH 6FKHGXOH � IRU D IXOO
EUHDNGRZQ�

3D\PHQW PHWKRG 7KH SD\PHQW PHWKRG IRU WKLV &DOO�2II &RQWUDFW LV %$&6

3D\PHQW SURILOH 7KH SD\PHQW SURILOH IRU WKLV &DOO�2II &RQWUDFW LV XSRQ
FRPSOHWLRQ DQG LQWHUQDO VLJQ RII RI DQ DXGLW RU UHWHVW�

�,QYRLFH GHWDLOV 7KH 6XSSOLHU ZLOO LVVXH HOHFWURQLF LQYRLFHV� 7KH %X\HU ZLOO SD\
�WKH 6XSSOLHU ZLWKLQ �� GD\V RI UHFHLSW RI D YDOLG LQYRLFH�

:KR DQG ZKHUH WR
VHQG LQYRLFHV WR

�,QYRLFHV ZLOO EH VHQW WR �

�,QYRLFH LQIRUPDWLRQ
UHTXLUHG ( ]HSPK PU]VPJL ^PSS!

Ɣ IL KH[LK HUK OH]L H \UPX\L PU]VPJL U\TILY"
Ɣ X\V[L H ]HSPK W\YJOHZL VYKLY U\TILY"
Ɣ PUJS\KL JVYYLJ[ :\WWSPLY KL[HPSZ"
Ɣ ZWLJPM` [OL ZLY]PJLZ Z\WWSPLK"
Ɣ IL MVY [OL JVYYLJ[ Z\T"

�



Ɣ PU HJJVYKHUJL ^P[O JVZ[Z HNYLLK ^P[O [OL *\Z[VTLY"
HUK WYV]PKL JVU[HJ[ KL[HPSZ MVY X\LYPLZ�

�,QYRLFH IUHTXHQF\ �,QYRLFH ZLOO EH VHQW WR WKH %X\HU DIWHU DQ DXGLW LV FRPSOHWH DQG
KDV EHHQ DSSURYHG LQWHUQDOO\�

&DOO�2II &RQWUDFW
YDOXH

7KH WRWDO YDOXH RI WKLV &DOO�2II &RQWUDFW LV �����������

&DOO�2II &RQWUDFW
FKDUJHV

$GGLWLRQDO %X\HU WHUPV

3HUIRUPDQFH RI WKH
6HUYLFH DQG
'HOLYHUDEOHV

7KLV &DOO�2II &RQWUDFW ZLOO LQFOXGH WKH IROORZLQJ .3,V

��

*XDUDQWHH 1�$

:DUUDQWLHV�
UHSUHVHQWDWLRQV

1�$

6XSSOHPHQWDO
UHTXLUHPHQWV LQ

1�$

��



DGGLWLRQ WR WKH &DOO�2II
WHUPV

$OWHUQDWLYH FODXVHV 1�$

%X\HU VSHFLILF
DPHQGPHQWV
WR�UHILQHPHQWV RI WKH
&DOO�2II &RQWUDFW
WHUPV

1�$

3XEOLF 6HUYLFHV
1HWZRUN �361�

1�$

3HUVRQDO 'DWD DQG
'DWD 6XEMHFWV

&RQILUP ZKHWKHU $QQH[ � RI 6FKHGXOH � LV EHLQJ XVHG�

�� )RUPDWLRQ RI FRQWUDFW
��� %\ VLJQLQJ DQG UHWXUQLQJ WKLV 2UGHU )RUP �3DUW $�� WKH 6XSSOLHU DJUHHV WR HQWHU LQWR D

&DOO�2II &RQWUDFW ZLWK WKH %X\HU�

��� 7KH 3DUWLHV DJUHH WKDW WKH\ KDYH UHDG WKH 2UGHU )RUP �3DUW $� DQG WKH &DOO�2II &RQWUDFW
�WHUPV DQG E\ VLJQLQJ EHORZ DJUHH WR EH ERXQG E\ WKLV &DOO�2II &RQWUDFW�

��� 7KLV &DOO�2II &RQWUDFW ZLOO EH IRUPHG ZKHQ WKH %X\HU DFNQRZOHGJHV UHFHLSW RI WKH VLJQHG
FRS\ RI WKH 2UGHU )RUP IURP WKH 6XSSOLHU�

��� �,Q FDVHV RI DQ\ DPELJXLW\ RU FRQIOLFW� WKH WHUPV DQG FRQGLWLRQV RI WKH &DOO�2II &RQWUDFW �3DUW
%� DQG 2UGHU )RUP �3DUW $� ZLOO VXSHUVHGH WKRVH RI WKH 6XSSOLHU 7HUPV DQG &RQGLWLRQV DV
SHU WKH RUGHU RI SUHFHGHQFH VHW RXW LQ FODXVH ��� RI WKH )UDPHZRUN $JUHHPHQW�

�� %DFNJURXQG WR WKH DJUHHPHQW
��� 7KH 6XSSOLHU LV D SURYLGHU RI *�&ORXG 6HUYLFHV DQG DJUHHG WR SURYLGH WKH 6HUYLFHV XQGHU

�WKH WHUPV RI )UDPHZRUN $JUHHPHQW QXPEHU 50��������

��





Ɣ

6FKHGXOH �� &DOO�2II &RQWUDFW FKDUJHV

7KH EUHDNGRZQ RI WKH &KDUJHV LV VKRZQ LQ $QQH[ $ � %UHDNGRZQ RI FKDUJHV � &DELQHW RIILFH ����

&XVWRPHU %HQHILWV

)RU HDFK &DOO�2II &RQWUDFW SOHDVH FRPSOHWH D FXVWRPHU EHQHILWV UHFRUG� E\ IROORZLQJ WKLV OLQN�

*�&ORXG �� &XVWRPHU %HQHILWV 5HFRUG

��



3DUW %� 7HUPV DQG FRQGLWLRQV

�� &DOO�2II &RQWUDFW 6WDUW GDWH DQG OHQJWK
��� 7KH 6XSSOLHU PXVW VWDUW SURYLGLQJ WKH 6HUYLFHV RQ WKH GDWH VSHFLILHG LQ WKH 2UGHU )RUP�

��� 7KLV &DOO�2II &RQWUDFW ZLOO H[SLUH RQ WKH ([SLU\ 'DWH LQ WKH 2UGHU )RUP� ,W ZLOO EH IRU XS WR ��
PRQWKV IURP WKH 6WDUW GDWH XQOHVV (QGHG HDUOLHU XQGHU FODXVH �� RU H[WHQGHG E\ WKH %X\HU
XQGHU FODXVH ����

��� 7KH %X\HU FDQ H[WHQG WKLV &DOO�2II &RQWUDFW� ZLWK ZULWWHQ QRWLFH WR WKH 6XSSOLHU� E\ WKH
SHULRG LQ WKH 2UGHU )RUP� SURYLGHG WKDW WKLV LV ZLWKLQ WKH PD[LPXP SHUPLWWHG XQGHU WKH
)UDPHZRUN $JUHHPHQW RI � SHULRGV RI XS WR �� PRQWKV HDFK�

��� 7KH 3DUWLHV PXVW FRPSO\ ZLWK WKH UHTXLUHPHQWV XQGHU FODXVHV ���� WR ���� LI WKH %X\HU
UHVHUYHV WKH ULJKW LQ WKH 2UGHU )RUP WR H[WHQG WKH FRQWUDFW EH\RQG �� PRQWKV�

�� �,QFRUSRUDWLRQ RI WHUPV
��� 7KH IROORZLQJ )UDPHZRUN $JUHHPHQW FODXVHV �LQFOXGLQJ FODXVHV DQG GHILQHG WHUPV

UHIHUHQFHG E\ WKHP� DV PRGLILHG XQGHU FODXVH ��� DUH LQFRUSRUDWHG DV VHSDUDWH &DOO�2II
&RQWUDFW REOLJDWLRQV DQG DSSO\ EHWZHHQ WKH 6XSSOLHU DQG WKH %X\HU�

Ɣ ��� �:DUUDQWLHV DQG UHSUHVHQWDWLRQV�
Ɣ ��� WR ��� �/LDELOLW\�
Ɣ ���� WR ���� �,5���
Ɣ ��� WR ��� �)RUFH PDMHXUH�
Ɣ ��� �&RQWLQXLQJ ULJKWV�
Ɣ ��� WR ���� �&KDQJH RI FRQWURO�
Ɣ ���� �)UDXG�
Ɣ ���� �1RWLFH RI IUDXG�
Ɣ ��� WR ��� �7UDQVSDUHQF\�
Ɣ ��� �2UGHU RI SUHFHGHQFH�
Ɣ ��� �5HODWLRQVKLS�
Ɣ ��� WR ���� �(QWLUH DJUHHPHQW�
Ɣ ���� �/DZ DQG MXULVGLFWLRQ�
Ɣ ���� WR ���� �/HJLVODWLYH FKDQJH�
Ɣ ���� WR ���� �%ULEHU\ DQG FRUUXSWLRQ�
Ɣ ���� WR ���� �)UHHGRP RI ,QIRUPDWLRQ $FW�
Ɣ ���� WR ���� �3URPRWLQJ WD[ FRPSOLDQFH�
Ɣ ���� WR ���� �2IILFLDO 6HFUHWV $FW�
Ɣ ���� WR ���� �7UDQVIHU DQG VXEFRQWUDFWLQJ�
Ɣ ���� WR ���� �&RPSODLQWV KDQGOLQJ DQG UHVROXWLRQ�
Ɣ ���� WR ���� �&RQIOLFWV RI LQWHUHVW DQG HWKLFDO ZDOOV�
Ɣ ���� WR ���� �3XEOLFLW\ DQG EUDQGLQJ�

��



Ɣ ���� WR ���� �(TXDOLW\ DQG GLYHUVLW\�
Ɣ ���� WR ���� �'DWD SURWHFWLRQ
Ɣ ���� WR ���� �6HYHUDELOLW\�
Ɣ ���� WR ���� �0DQDJLQJ GLVSXWHV DQG 0HGLDWLRQ�
Ɣ ���� WR ���� �&RQILGHQWLDOLW\�
Ɣ ���� WR ���� �:DLYHU DQG FXPXODWLYH UHPHGLHV�
Ɣ ���� WR ����� �&RUSRUDWH 6RFLDO 5HVSRQVLELOLW\�
Ɣ SDUDJUDSKV � WR �� RI WKH )UDPHZRUN $JUHHPHQW JORVVDU\ DQG LQWHUSUHWDWLRQ
Ɣ DQ\ DXGLW SURYLVLRQV IURP WKH )UDPHZRUN $JUHHPHQW VHW RXW E\ WKH %X\HU LQ WKH 2UGHU

)RUP

��� 7KH )UDPHZRUN $JUHHPHQW SURYLVLRQV LQ FODXVH ��� ZLOO EH PRGLILHG DV IROORZV�

����� D UHIHUHQFH WR WKH µ)UDPHZRUN $JUHHPHQW¶ ZLOO EH D UHIHUHQFH WR WKH µ&DOO�2II
&RQWUDFW¶

����� D UHIHUHQFH WR µ&&6¶ ZLOO EH D UHIHUHQFH WR µWKH %X\HU¶
����� D UHIHUHQFH WR WKH µ3DUWLHV¶ DQG D µ3DUW\¶ ZLOO EH D UHIHUHQFH WR WKH %X\HU DQG

6XSSOLHU DV 3DUWLHV XQGHU WKLV &DOO�2II &RQWUDFW

��� 7KH 3DUWLHV DFNQRZOHGJH WKDW WKH\ DUH UHTXLUHG WR FRPSOHWH WKH DSSOLFDEOH $QQH[HV
FRQWDLQHG LQ 6FKHGXOH � �3URFHVVLQJ 'DWD� RI WKH )UDPHZRUN $JUHHPHQW IRU WKH SXUSRVHV
RI WKLV &DOO�2II &RQWUDFW� 7KH DSSOLFDEOH $QQH[HV EHLQJ UHSURGXFHG DW 6FKHGXOH � RI WKLV
&DOO�2II &RQWUDFW�

��� 7KH )UDPHZRUN $JUHHPHQW LQFRUSRUDWHG FODXVHV ZLOO EH UHIHUUHG WR DV LQFRUSRUDWHG
)UDPHZRUN FODXVH µ;;¶� ZKHUH µ;;¶ LV WKH )UDPHZRUN $JUHHPHQW FODXVH QXPEHU�

��� :KHQ DQ 2UGHU )RUP LV VLJQHG� WKH WHUPV DQG FRQGLWLRQV DJUHHG LQ LW ZLOO EH LQFRUSRUDWHG
LQWR WKLV &DOO�2II &RQWUDFW�

�� 6XSSO\ RI VHUYLFHV

��� 7KH 6XSSOLHU DJUHHV WR VXSSO\ WKH *�&ORXG 6HUYLFHV DQG DQ\ $GGLWLRQDO 6HUYLFHV XQGHU WKH
�WHUPV RI WKH &DOO�2II &RQWUDFW DQG WKH 6XSSOLHU¶V $SSOLFDWLRQ�

��� 7KH 6XSSOLHU XQGHUWDNHV WKDW HDFK *�&ORXG 6HUYLFH ZLOO PHHW WKH %X\HU¶V DFFHSWDQFH
FULWHULD� DV GHILQHG LQ WKH 2UGHU )RUP�

�� 6XSSOLHU VWDII

��� 7KH 6XSSOLHU 6WDII PXVW�

����� EH DSSURSULDWHO\ H[SHULHQFHG� TXDOLILHG DQG WUDLQHG WR VXSSO\ WKH 6HUYLFHV

����� DSSO\ DOO GXH VNLOO� FDUH DQG GLOLJHQFH LQ IDLWKIXOO\ SHUIRUPLQJ WKRVH GXWLHV

��



����� REH\ DOO ODZIXO LQVWUXFWLRQV DQG UHDVRQDEOH GLUHFWLRQV RI WKH %X\HU DQG SURYLGH WKH
6HUYLFHV WR WKH UHDVRQDEOH VDWLVIDFWLRQ RI WKH %X\HU

����� UHVSRQG WR DQ\ HQTXLULHV DERXW WKH 6HUYLFHV DV VRRQ DV UHDVRQDEO\ SRVVLEOH

����� FRPSOHWH DQ\ QHFHVVDU\ 6XSSOLHU 6WDII YHWWLQJ DV VSHFLILHG E\ WKH %X\HU

��� 7KH 6XSSOLHU PXVW UHWDLQ RYHUDOO FRQWURO RI WKH 6XSSOLHU 6WDII VR WKDW WKH\ DUH QRW FRQVLGHUHG
�WR EH HPSOR\HHV� ZRUNHUV� DJHQWV RU FRQWUDFWRUV RI WKH %X\HU�

��� 7KH 6XSSOLHU PD\ VXEVWLWXWH DQ\ 6XSSOLHU 6WDII DV ORQJ DV WKH\ KDYH WKH HTXLYDOHQW
H[SHULHQFH DQG TXDOLILFDWLRQV WR WKH VXEVWLWXWHG VWDII PHPEHU�

��� 7KH %X\HU PD\ FRQGXFW ,5�� $VVHVVPHQWV XVLQJ WKH (6, WRRO WR DVVHVV ZKHWKHU WKH
6XSSOLHU¶V HQJDJHPHQW XQGHU WKH &DOO�2II &RQWUDFW LV ,QVLGH RU 2XWVLGH ,5���

��� 7KH %X\HU PD\ (QG WKLV &DOO�2II &RQWUDFW IRU 0DWHULDO %UHDFK DV SHU FODXVH ���� KHUHXQGHU
LI WKH 6XSSOLHU LV GHOLYHULQJ WKH 6HUYLFHV ,QVLGH ,5���

��� 7KH %X\HU PD\ QHHG WKH 6XSSOLHU WR FRPSOHWH DQ ,QGLFDWLYH 7HVW XVLQJ WKH (6, WRRO EHIRUH
�WKH 6WDUW GDWH RU DW DQ\ WLPH GXULQJ WKH SURYLVLRQ RI 6HUYLFHV WR SURYLGH D SUHOLPLQDU\ YLHZ
RI ZKHWKHU WKH 6HUYLFHV DUH EHLQJ GHOLYHUHG ,QVLGH RU 2XWVLGH ,5��� ,I WKH 6XSSOLHU KDV
FRPSOHWHG WKH ,QGLFDWLYH 7HVW� LW PXVW GRZQORDG DQG SURYLGH D FRS\ RI WKH 3') ZLWK WKH
���GLJLW (6, UHIHUHQFH QXPEHU IURP WKH VXPPDU\ RXWFRPH VFUHHQ DQG SURPSWO\ SURYLGH D
FRS\ WR WKH %X\HU�

��� �,I WKH ,QGLFDWLYH 7HVW LQGLFDWHV WKH GHOLYHU\ RI WKH 6HUYLFHV FRXOG SRWHQWLDOO\ EH ,QVLGH ,5���
�WKH 6XSSOLHU PXVW SURYLGH WKH %X\HU ZLWK DOO UHOHYDQW LQIRUPDWLRQ QHHGHG WR HQDEOH WKH
%X\HU WR FRQGXFW LWV RZQ ,5�� $VVHVVPHQW�

��� �,I LW LV GHWHUPLQHG E\ WKH %X\HU WKDW WKH 6XSSOLHU LV 2XWVLGH ,5��� WKH %X\HU ZLOO SURYLGH WKH
(6, UHIHUHQFH QXPEHU DQG D FRS\ RI WKH 3') WR WKH 6XSSOLHU�

�� 'XH GLOLJHQFH

��� %RWK 3DUWLHV DJUHH WKDW ZKHQ HQWHULQJ LQWR D &DOO�2II &RQWUDFW WKH\�

����� KDYH PDGH WKHLU RZQ HQTXLULHV DQG DUH VDWLVILHG E\ WKH DFFXUDF\ RI DQ\ LQIRUPDWLRQ
VXSSOLHG E\ WKH RWKHU 3DUW\

����� DUH FRQILGHQW WKDW WKH\ FDQ IXOILO WKHLU REOLJDWLRQV DFFRUGLQJ WR WKH &DOO�2II &RQWUDFW
�WHUPV

����� KDYH UDLVHG DOO GXH GLOLJHQFH TXHVWLRQV EHIRUH VLJQLQJ WKH &DOO�2II &RQWUDFW

����� KDYH HQWHUHG LQWR WKH &DOO�2II &RQWUDFW UHO\LQJ RQ LWV RZQ GXH GLOLJHQFH

��



�� %XVLQHVV FRQWLQXLW\ DQG GLVDVWHU UHFRYHU\
��� 7KH 6XSSOLHU ZLOO KDYH D FOHDU EXVLQHVV FRQWLQXLW\ DQG GLVDVWHU UHFRYHU\ SODQ LQ WKHLU VHUYLFH

GHVFULSWLRQV�

��� 7KH 6XSSOLHU¶V EXVLQHVV FRQWLQXLW\ DQG GLVDVWHU UHFRYHU\ VHUYLFHV DUH SDUW RI WKH 6HUYLFHV
DQG ZLOO EH SHUIRUPHG E\ WKH 6XSSOLHU ZKHQ UHTXLUHG�

��� �,I UHTXHVWHG E\ WKH %X\HU SULRU WR HQWHULQJ LQWR WKLV &DOO�2II &RQWUDFW� WKH 6XSSOLHU PXVW
HQVXUH WKDW LWV EXVLQHVV FRQWLQXLW\ DQG GLVDVWHU UHFRYHU\ SODQ LV FRQVLVWHQW ZLWK WKH %X\HU¶V
RZQ SODQV�

�� 3D\PHQW� 9$7 DQG &DOO�2II &RQWUDFW FKDUJHV
��� 7KH %X\HU PXVW SD\ WKH &KDUJHV IROORZLQJ FODXVHV ��� WR ���� IRU WKH 6XSSOLHU¶V GHOLYHU\ RI

�WKH 6HUYLFHV�

��� 7KH %X\HU ZLOO SD\ WKH 6XSSOLHU ZLWKLQ WKH QXPEHU RI GD\V VSHFLILHG LQ WKH 2UGHU )RUP RQ
UHFHLSW RI D YDOLG LQYRLFH�

��� 7KH &DOO�2II &RQWUDFW &KDUJHV LQFOXGH DOO &KDUJHV IRU SD\PHQW 3URFHVVLQJ� $OO LQYRLFHV
VXEPLWWHG WR WKH %X\HU IRU WKH 6HUYLFHV ZLOO EH H[FOXVLYH RI DQ\ 0DQDJHPHQW &KDUJH�

��� �,I VSHFLILHG LQ WKH 2UGHU )RUP� WKH 6XSSOLHU ZLOO DFFHSW SD\PHQW IRU *�&ORXG 6HUYLFHV E\ WKH
*RYHUQPHQW 3URFXUHPHQW &DUG �*3&�� 7KH 6XSSOLHU ZLOO EH OLDEOH WR SD\ DQ\ PHUFKDQW IHH
OHYLHG IRU XVLQJ WKH *3& DQG PXVW QRW UHFRYHU WKLV FKDUJH IURP WKH %X\HU�

��� 7KH 6XSSOLHU PXVW HQVXUH WKDW HDFK LQYRLFH FRQWDLQV D GHWDLOHG EUHDNGRZQ RI WKH *�&ORXG
6HUYLFHV VXSSOLHG� 7KH %X\HU PD\ UHTXHVW WKH 6XSSOLHU SURYLGHV IXUWKHU GRFXPHQWDWLRQ WR
VXEVWDQWLDWH WKH LQYRLFH�

��� �,I WKH 6XSSOLHU HQWHUV LQWR D 6XEFRQWUDFW LW PXVW HQVXUH WKDW D SURYLVLRQ LV LQFOXGHG LQ HDFK
6XEFRQWUDFW ZKLFK VSHFLILHV WKDW SD\PHQW PXVW EH PDGH WR WKH 6XEFRQWUDFWRU ZLWKLQ ��
GD\V RI UHFHLSW RI D YDOLG LQYRLFH�

��� $OO &KDUJHV SD\DEOH E\ WKH %X\HU WR WKH 6XSSOLHU ZLOO LQFOXGH 9$7 DW WKH DSSURSULDWH 5DWH�

��� 7KH 6XSSOLHU PXVW DGG 9$7 WR WKH &KDUJHV DW WKH DSSURSULDWH UDWH ZLWK YLVLELOLW\ RI WKH
DPRXQW DV D VHSDUDWH OLQH LWHP�

��� 7KH 6XSSOLHU ZLOO LQGHPQLI\ WKH %X\HU RQ GHPDQG DJDLQVW DQ\ OLDELOLW\ DULVLQJ IURP WKH
6XSSOLHU
V IDLOXUH WR DFFRXQW IRU RU WR SD\ DQ\ 9$7 RQ SD\PHQWV PDGH WR WKH 6XSSOLHU XQGHU
�WKLV &DOO�2II &RQWUDFW� 7KH 6XSSOLHU PXVW SD\ DOO VXPV WR WKH %X\HU DW OHDVW � :RUNLQJ 'D\V
EHIRUH WKH GDWH RQ ZKLFK WKH WD[ RU RWKHU OLDELOLW\ LV SD\DEOH E\ WKH %X\HU�

���� 7KH 6XSSOLHU PXVW QRW VXVSHQG WKH VXSSO\ RI WKH *�&ORXG 6HUYLFHV XQOHVV WKH 6XSSOLHU LV
HQWLWOHG WR (QG WKLV &DOO�2II &RQWUDFW XQGHU FODXVH ���� IRU %X\HU¶V IDLOXUH WR SD\ XQGLVSXWHG
VXPV RI PRQH\� ,QWHUHVW ZLOO EH SD\DEOH E\ WKH %X\HU RQ WKH ODWH SD\PHQW RI DQ\
XQGLVSXWHG VXPV RI PRQH\ SURSHUO\ LQYRLFHG XQGHU WKH /DWH 3D\PHQW RI &RPPHUFLDO 'HEWV
�,QWHUHVW� $FW �����

���� �,I WKHUH¶V DQ LQYRLFH GLVSXWH� WKH %X\HU PXVW SD\ WKH XQGLVSXWHG SRUWLRQ RI WKH DPRXQW DQG
UHWXUQ WKH LQYRLFH ZLWKLQ �� :RUNLQJ 'D\V RI WKH LQYRLFH GDWH� 7KH %X\HU ZLOO SURYLGH D
FRYHULQJ VWDWHPHQW ZLWK SURSRVHG DPHQGPHQWV DQG WKH UHDVRQ IRU DQ\ QRQ�SD\PHQW� 7KH

��



6XSSOLHU PXVW QRWLI\ WKH %X\HU ZLWKLQ �� :RUNLQJ 'D\V RI UHFHLSW RI WKH UHWXUQHG LQYRLFH LI LW
DFFHSWV WKH DPHQGPHQWV� ,I LW GRHV WKHQ WKH 6XSSOLHU PXVW SURYLGH D UHSODFHPHQW YDOLG
LQYRLFH ZLWK WKH UHVSRQVH�

���� 'XH WR WKH QDWXUH RI *�&ORXG 6HUYLFHV LW LVQ¶W SRVVLEOH LQ D VWDWLF 2UGHU )RUP WR H[DFWO\
GHILQH WKH FRQVXPSWLRQ RI VHUYLFHV RYHU WKH GXUDWLRQ RI WKH &DOO�2II &RQWUDFW� 7KH 6XSSOLHU
DJUHHV WKDW WKH %X\HU¶V YROXPHV LQGLFDWHG LQ WKH 2UGHU )RUP DUH LQGLFDWLYH RQO\�

�� 5HFRYHU\ RI VXPV GXH DQG ULJKW RI VHW�RII

��� �,I D 6XSSOLHU RZHV PRQH\ WR WKH %X\HU� WKH %X\HU PD\ GHGXFW WKDW VXP IURP WKH &DOO�2II
&RQWUDFW &KDUJHV�

�� �,QVXUDQFH

��� 7KH 6XSSOLHU ZLOO PDLQWDLQ WKH LQVXUDQFHV UHTXLUHG E\ WKH %X\HU LQFOXGLQJ WKRVH LQ WKLV
FODXVH�

��� 7KH 6XSSOLHU ZLOO HQVXUH WKDW�

����� GXULQJ WKLV &DOO�2II &RQWUDFW� 6XEFRQWUDFWRUV KROG WKLUG SDUW\ SXEOLF DQG SURGXFWV
OLDELOLW\ LQVXUDQFH RI WKH VDPH DPRXQWV WKDW WKH 6XSSOLHU ZRXOG EH OHJDOO\ OLDEOH WR
SD\ DV GDPDJHV� LQFOXGLQJ WKH FODLPDQW
V FRVWV DQG H[SHQVHV� IRU DFFLGHQWDO GHDWK
RU ERGLO\ LQMXU\ DQG ORVV RI RU GDPDJH WR 3URSHUW\� WR D PLQLPXP RI ����������

����� �WKH WKLUG�SDUW\ SXEOLF DQG SURGXFWV OLDELOLW\ LQVXUDQFH FRQWDLQV DQ µLQGHPQLW\ WR
SULQFLSDOV¶ FODXVH IRU WKH %X\HU¶V EHQHILW

����� DOO DJHQWV DQG SURIHVVLRQDO FRQVXOWDQWV LQYROYHG LQ WKH 6HUYLFHV KROG SURIHVVLRQDO
LQGHPQLW\ LQVXUDQFH WR D PLQLPXP LQGHPQLW\ RI ���������� IRU HDFK LQGLYLGXDO FODLP
GXULQJ WKH &DOO�2II &RQWUDFW� DQG IRU � \HDUV DIWHU WKH (QG RU ([SLU\ 'DWH

����� DOO DJHQWV DQG SURIHVVLRQDO FRQVXOWDQWV LQYROYHG LQ WKH 6HUYLFHV KROG HPSOR\HUV
OLDELOLW\ LQVXUDQFH �H[FHSW ZKHUH H[HPSW XQGHU /DZ� WR D PLQLPXP LQGHPQLW\ RI
���������� IRU HDFK LQGLYLGXDO FODLP GXULQJ WKH &DOO�2II &RQWUDFW� DQG IRU � \HDUV
DIWHU WKH (QG RU ([SLU\ 'DWH

��� �,I UHTXHVWHG E\ WKH %X\HU� WKH 6XSSOLHU ZLOO REWDLQ DGGLWLRQDO LQVXUDQFH SROLFLHV� RU H[WHQG
H[LVWLQJ SROLFLHV ERXJKW XQGHU WKH )UDPHZRUN $JUHHPHQW�

��� �,I UHTXHVWHG E\ WKH %X\HU� WKH 6XSSOLHU ZLOO SURYLGH WKH IROORZLQJ WR VKRZ FRPSOLDQFH ZLWK
�WKLV FODXVH�

����� D EURNHU
V YHULILFDWLRQ RI LQVXUDQFH

����� UHFHLSWV IRU WKH LQVXUDQFH SUHPLXP

��



����� HYLGHQFH RI SD\PHQW RI WKH ODWHVW SUHPLXPV GXH

��� �,QVXUDQFH ZLOO QRW UHOLHYH WKH 6XSSOLHU RI DQ\ OLDELOLWLHV XQGHU WKH )UDPHZRUN $JUHHPHQW RU
�WKLV &DOO�2II &RQWUDFW DQG WKH 6XSSOLHU ZLOO�

����� �WDNH DOO ULVN FRQWURO PHDVXUHV XVLQJ *RRG ,QGXVWU\ 3UDFWLFH� LQFOXGLQJ WKH
LQYHVWLJDWLRQ DQG UHSRUWV RI FODLPV WR LQVXUHUV

����� SURPSWO\ QRWLI\ WKH LQVXUHUV LQ ZULWLQJ RI DQ\ UHOHYDQW PDWHULDO IDFW XQGHU DQ\
�,QVXUDQFHV

����� KROG DOO LQVXUDQFH SROLFLHV DQG UHTXLUH DQ\ EURNHU DUUDQJLQJ WKH LQVXUDQFH WR KROG
DQ\ LQVXUDQFH VOLSV DQG RWKHU HYLGHQFH RI LQVXUDQFH

��� 7KH 6XSSOLHU ZLOO QRW GR RU RPLW WR GR DQ\WKLQJ� ZKLFK ZRXOG GHVWUR\ RU LPSDLU WKH OHJDO
YDOLGLW\ RI WKH LQVXUDQFH�

��� 7KH 6XSSOLHU ZLOO QRWLI\ &&6 DQG WKH %X\HU DV VRRQ DV SRVVLEOH LI DQ\ LQVXUDQFH SROLFLHV
KDYH EHHQ� RU DUH GXH WR EH� FDQFHOOHG� VXVSHQGHG� (QGHG RU QRW UHQHZHG�

��� 7KH 6XSSOLHU ZLOO EH OLDEOH IRU WKH SD\PHQW RI DQ\�

����� SUHPLXPV� ZKLFK LW ZLOO SD\ SURPSWO\
����� H[FHVV RU GHGXFWLEOHV DQG ZLOO QRW EH HQWLWOHG WR UHFRYHU WKLV IURP WKH %X\HU

��� &RQILGHQWLDOLW\
���� 6XEMHFW WR FODXVH ���� WKH 6XSSOLHU PXVW GXULQJ DQG DIWHU WKH 7HUP NHHS WKH %X\HU IXOO\

LQGHPQLILHG DJDLQVW DOO /RVVHV� GDPDJHV� FRVWV RU H[SHQVHV DQG RWKHU OLDELOLWLHV �LQFOXGLQJ
OHJDO IHHV� DULVLQJ IURP DQ\ EUHDFK RI WKH 6XSSOLHU
V REOLJDWLRQV XQGHU WKH 'DWD 3URWHFWLRQ
/HJLVODWLRQ RU XQGHU LQFRUSRUDWHG )UDPHZRUN $JUHHPHQW FODXVHV ���� WR ����� 7KH
LQGHPQLW\ GRHVQ¶W DSSO\ WR WKH H[WHQW WKDW WKH 6XSSOLHU EUHDFK LV GXH WR D %X\HU¶V
LQVWUXFWLRQ�

��� �,QWHOOHFWXDO 3URSHUW\ 5LJKWV
���� 8QOHVV RWKHUZLVH VSHFLILHG LQ WKLV &DOO�2II &RQWUDFW� D 3DUW\ ZLOO QRW DFTXLUH DQ\ ULJKW� WLWOH RU

LQWHUHVW LQ RU WR WKH ,QWHOOHFWXDO 3URSHUW\ 5LJKWV �,35V� RI WKH RWKHU 3DUW\ RU LWV /LFHQVRUV�

���� 7KH 6XSSOLHU JUDQWV WKH %X\HU D QRQ�H[FOXVLYH� WUDQVIHUDEOH� SHUSHWXDO� LUUHYRFDEOH�
UR\DOW\�IUHH OLFHQFH WR XVH WKH 3URMHFW 6SHFLILF ,35V DQG DQ\ %DFNJURXQG ,35V HPEHGGHG
ZLWKLQ WKH 3URMHFW 6SHFLILF ,35V IRU WKH %X\HU¶V RUGLQDU\ EXVLQHVV DFWLYLWLHV�

���� 7KH 6XSSOLHU PXVW REWDLQ WKH JUDQW RI DQ\ WKLUG�SDUW\ ,35V DQG %DFNJURXQG ,35V VR WKH
%X\HU FDQ HQMR\ IXOO XVH RI WKH 3URMHFW 6SHFLILF ,35V� LQFOXGLQJ WKH %X\HU¶V ULJKW WR SXEOLVK
�WKH ,35 DV RSHQ VRXUFH�

��



���� 7KH 6XSSOLHU PXVW SURPSWO\ LQIRUP WKH %X\HU LI LW FDQ¶W FRPSO\ ZLWK WKH FODXVH DERYH DQG
�WKH 6XSSOLHU PXVW QRW XVH WKLUG�SDUW\ ,35V RU %DFNJURXQG ,35V LQ UHODWLRQ WR WKH 3URMHFW
6SHFLILF ,35V LI LW FDQ¶W REWDLQ WKH JUDQW RI D OLFHQFH DFFHSWDEOH WR WKH %X\HU�

���� 7KH 6XSSOLHU ZLOO� RQ ZULWWHQ GHPDQG� IXOO\ LQGHPQLI\ WKH %X\HU DQG WKH &URZQ IRU DOO /RVVHV
ZKLFK LW PD\ LQFXU DW DQ\ WLPH IURP DQ\ FODLP RI LQIULQJHPHQW RU DOOHJHG LQIULQJHPHQW RI D
�WKLUG SDUW\¶V ,35V EHFDXVH RI WKH�

������ ULJKWV JUDQWHG WR WKH %X\HU XQGHU WKLV &DOO�2II &RQWUDFW

������ 6XSSOLHU¶V SHUIRUPDQFH RI WKH 6HUYLFHV

������ XVH E\ WKH %X\HU RI WKH 6HUYLFHV

���� �,I DQ ,35 &ODLP LV PDGH� RU LV OLNHO\ WR EH PDGH� WKH 6XSSOLHU ZLOO LPPHGLDWHO\ QRWLI\ WKH
%X\HU LQ ZULWLQJ DQG PXVW DW LWV RZQ H[SHQVH DIWHU ZULWWHQ DSSURYDO IURP WKH %X\HU� HLWKHU�

������ PRGLI\ WKH UHOHYDQW SDUW RI WKH 6HUYLFHV ZLWKRXW UHGXFLQJ LWV IXQFWLRQDOLW\ RU
SHUIRUPDQFH

������ VXEVWLWXWH 6HUYLFHV RI HTXLYDOHQW IXQFWLRQDOLW\ DQG SHUIRUPDQFH� WR DYRLG WKH
LQIULQJHPHQW RU WKH DOOHJHG LQIULQJHPHQW� DV ORQJ DV WKHUH LV QR DGGLWLRQDO FRVW RU
EXUGHQ WR WKH %X\HU

������ EX\ D OLFHQFH WR XVH DQG VXSSO\ WKH 6HUYLFHV ZKLFK DUH WKH VXEMHFW RI WKH DOOHJHG
LQIULQJHPHQW� RQ WHUPV DFFHSWDEOH WR WKH %X\HU

���� &ODXVH ���� ZLOO QRW DSSO\ LI WKH ,35 &ODLP LV IURP�

������ �WKH XVH RI GDWD VXSSOLHG E\ WKH %X\HU ZKLFK WKH 6XSSOLHU LVQ¶W UHTXLUHG WR YHULI\
XQGHU WKLV &DOO�2II &RQWUDFW

������ RWKHU PDWHULDO SURYLGHG E\ WKH %X\HU QHFHVVDU\ IRU WKH 6HUYLFHV

���� �,I WKH 6XSSOLHU GRHV QRW FRPSO\ ZLWK FODXVHV ���� WR ����� WKH %X\HU PD\ (QG WKLV &DOO�2II
&RQWUDFW IRU 0DWHULDO %UHDFK� 7KH 6XSSOLHU ZLOO� RQ GHPDQG� UHIXQG WKH %X\HU DOO WKH PRQH\
SDLG IRU WKH DIIHFWHG 6HUYLFHV�

��� 3URWHFWLRQ RI LQIRUPDWLRQ

���� 7KH 6XSSOLHU PXVW�

������ FRPSO\ ZLWK WKH %X\HU¶V ZULWWHQ LQVWUXFWLRQV DQG WKLV &DOO�2II &RQWUDFW ZKHQ
3URFHVVLQJ %X\HU 3HUVRQDO 'DWD

��



������ RQO\ 3URFHVV WKH %X\HU 3HUVRQDO 'DWD DV QHFHVVDU\ IRU WKH SURYLVLRQ RI WKH *�&ORXG
6HUYLFHV RU DV UHTXLUHG E\ /DZ RU DQ\ 5HJXODWRU\ %RG\

������ �WDNH UHDVRQDEOH VWHSV WR HQVXUH WKDW DQ\ 6XSSOLHU 6WDII ZKR KDYH DFFHVV WR %X\HU
3HUVRQDO 'DWD DFW LQ FRPSOLDQFH ZLWK 6XSSOLHU
V VHFXULW\ SURFHVVHV

���� 7KH 6XSSOLHU PXVW IXOO\ DVVLVW ZLWK DQ\ FRPSODLQW RU UHTXHVW IRU %X\HU 3HUVRQDO 'DWD
LQFOXGLQJ E\�

������ SURYLGLQJ WKH %X\HU ZLWK IXOO GHWDLOV RI WKH FRPSODLQW RU UHTXHVW

������ FRPSO\LQJ ZLWK D GDWD DFFHVV UHTXHVW ZLWKLQ WKH WLPHVFDOHV LQ WKH 'DWD 3URWHFWLRQ
/HJLVODWLRQ DQG IROORZLQJ WKH %X\HU¶V LQVWUXFWLRQV

������ SURYLGLQJ WKH %X\HU ZLWK DQ\ %X\HU 3HUVRQDO 'DWD LW KROGV DERXW D 'DWD 6XEMHFW
�ZLWKLQ WKH WLPHVFDOHV UHTXLUHG E\ WKH %X\HU�

������ SURYLGLQJ WKH %X\HU ZLWK DQ\ LQIRUPDWLRQ UHTXHVWHG E\ WKH 'DWD 6XEMHFW

���� 7KH 6XSSOLHU PXVW JHW SULRU ZULWWHQ FRQVHQW IURP WKH %X\HU WR WUDQVIHU %X\HU 3HUVRQDO 'DWD
�WR DQ\ RWKHU SHUVRQ �LQFOXGLQJ DQ\ 6XEFRQWUDFWRUV� IRU WKH SURYLVLRQ RI WKH *�&ORXG
6HUYLFHV�

��� %X\HU GDWD

���� 7KH 6XSSOLHU PXVW QRW UHPRYH DQ\ SURSULHWDU\ QRWLFHV LQ WKH %X\HU 'DWD�

���� 7KH 6XSSOLHU ZLOO QRW VWRUH RU XVH %X\HU 'DWD H[FHSW LI QHFHVVDU\ WR IXOILO LWV
REOLJDWLRQV�

���� �,I %X\HU 'DWD LV SURFHVVHG E\ WKH 6XSSOLHU� WKH 6XSSOLHU ZLOO VXSSO\ WKH GDWD WR WKH %X\HU DV
UHTXHVWHG�

���� 7KH 6XSSOLHU PXVW HQVXUH WKDW DQ\ 6XSSOLHU V\VWHP WKDW KROGV DQ\ %X\HU 'DWD LV D VHFXUH
V\VWHP WKDW FRPSOLHV ZLWK WKH 6XSSOLHU¶V DQG %X\HU¶V VHFXULW\ SROLFLHV DQG DOO %X\HU
UHTXLUHPHQWV LQ WKH 2UGHU )RUP�

���� 7KH 6XSSOLHU ZLOO SUHVHUYH WKH LQWHJULW\ RI %X\HU 'DWD SURFHVVHG E\ WKH 6XSSOLHU DQG
SUHYHQW LWV FRUUXSWLRQ DQG ORVV�

���� 7KH 6XSSOLHU ZLOO HQVXUH WKDW DQ\ 6XSSOLHU V\VWHP ZKLFK KROGV DQ\ SURWHFWLYHO\ PDUNHG
%X\HU 'DWD RU RWKHU JRYHUQPHQW GDWD ZLOO FRPSO\ ZLWK�

������ �WKH SULQFLSOHV LQ WKH 6HFXULW\ 3ROLF\ )UDPHZRUN�
KWWSV���ZZZ�JRY�XN�JRYHUQPHQW�SXEOLFDWLRQV�VHFXULW\�SROLF\�IUDPHZRUN DQG
�WKH *RYHUQPHQW 6HFXULW\ &ODVVLILFDWLRQ SROLF\���
KWWSV��ZZZ�JRY�XN�JRYHUQPHQW�SXEOLFDWLRQV�JRYHUQPHQW�VHFXULW\�FODVVLILFDWLRQV

��



������ JXLGDQFH LVVXHG E\ WKH &HQWUH IRU 3URWHFWLRQ RI 1DWLRQDO ,QIUDVWUXFWXUH RQ
5LVN 0DQDJHPHQW���
KWWSV���ZZZ�FSQL�JRY�XN�FRQWHQW�DGRSW�ULVN�PDQDJHPHQW�DSSURDFK DQG
3URWHFWLRQ RI 6HQVLWLYH ,QIRUPDWLRQ DQG $VVHWV�
KWWSV���ZZZ�FSQL�JRY�XN�SURWHFWLRQ�VHQVLWLYH�LQIRUPDWLRQ�DQG�DVVHWV

������ �WKH 1DWLRQDO &\EHU 6HFXULW\ &HQWUH¶V �1&6&� LQIRUPDWLRQ ULVN PDQDJHPHQW
JXLGDQFH�
KWWSV���ZZZ�QFVF�JRY�XN�FROOHFWLRQ�ULVN�PDQDJHPHQW�FROOHFWLRQ

������ JRYHUQPHQW EHVW SUDFWLFH LQ WKH GHVLJQ DQG LPSOHPHQWDWLRQ RI V\VWHP FRPSRQHQWV�
LQFOXGLQJ QHWZRUN SULQFLSOHV� VHFXULW\ GHVLJQ SULQFLSOHV IRU GLJLWDO VHUYLFHV DQG WKH
VHFXUH HPDLO EOXHSULQW�
KWWSV���ZZZ�JRY�XN�JRYHUQPHQW�SXEOLFDWLRQV�WHFKQRORJ\�FRGH�RI�SUDFWLFH�WHFKQRORJ\
�FRGH�RI�SUDFWLFH

������ �WKH VHFXULW\ UHTXLUHPHQWV RI FORXG VHUYLFHV XVLQJ WKH 1&6& &ORXG 6HFXULW\
3ULQFLSOHV DQG DFFRPSDQ\LQJ JXLGDQFH�
KWWSV���ZZZ�QFVF�JRY�XN�JXLGDQFH�LPSOHPHQWLQJ�FORXG�VHFXULW\�SULQFLSOHV

������ EX\HU UHTXLUHPHQWV LQ UHVSHFW RI $, HWKLFDO VWDQGDUGV�

���� 7KH %X\HU ZLOO VSHFLI\ DQ\ VHFXULW\ UHTXLUHPHQWV IRU WKLV SURMHFW LQ WKH 2UGHU )RUP�

���� �,I WKH 6XSSOLHU VXVSHFWV WKDW WKH %X\HU 'DWD KDV RU PD\ EHFRPH FRUUXSWHG� ORVW� EUHDFKHG
RU VLJQLILFDQWO\ GHJUDGHG LQ DQ\ ZD\ IRU DQ\ UHDVRQ� WKHQ WKH 6XSSOLHU ZLOO QRWLI\ WKH %X\HU
LPPHGLDWHO\ DQG ZLOO �DW LWV RZQ FRVW LI FRUUXSWLRQ� ORVV� EUHDFK RU GHJUDGDWLRQ RI WKH %X\HU
'DWD ZDV FDXVHG E\ WKH DFWLRQ RU RPLVVLRQ RI WKH 6XSSOLHU� FRPSO\ ZLWK DQ\ UHPHGLDO DFWLRQ
UHDVRQDEO\ SURSRVHG E\ WKH %X\HU�

���� 7KH 6XSSOLHU DJUHHV WR XVH WKH DSSURSULDWH RUJDQLVDWLRQDO� RSHUDWLRQDO DQG WHFKQRORJLFDO
SURFHVVHV WR NHHS WKH %X\HU 'DWD VDIH IURP XQDXWKRULVHG XVH RU DFFHVV� ORVV� GHVWUXFWLRQ�
�WKHIW RU GLVFORVXUH�

����� 7KH SURYLVLRQV RI WKLV FODXVH �� ZLOO DSSO\ GXULQJ WKH WHUP RI WKLV &DOO�2II &RQWUDFW DQG IRU
DV ORQJ DV WKH 6XSSOLHU KROGV WKH %X\HU¶V 'DWD�

��� 6WDQGDUGV DQG TXDOLW\
���� 7KH 6XSSOLHU ZLOO FRPSO\ ZLWK DQ\ VWDQGDUGV LQ WKLV &DOO�2II &RQWUDFW� WKH 2UGHU )RUP DQG

�WKH )UDPHZRUN $JUHHPHQW�

���� 7KH 6XSSOLHU ZLOO GHOLYHU WKH 6HUYLFHV LQ D ZD\ WKDW HQDEOHV WKH %X\HU WR FRPSO\ ZLWK LWV
REOLJDWLRQV XQGHU WKH 7HFKQRORJ\ &RGH RI 3UDFWLFH� ZKLFK LV DW�
KWWSV���ZZZ�JRY�XN�JRYHUQPHQW�SXEOLFDWLRQV�WHFKQRORJ\�FRGH�RI�SUDFWLFH�WHFKQRORJ\�FRGH�R
�I�SUDFWLFH

��



���� �,I UHTXHVWHG E\ WKH %X\HU� WKH 6XSSOLHU PXVW� DW LWV RZQ FRVW� HQVXUH WKDW WKH *�&ORXG
6HUYLFHV FRPSO\ ZLWK WKH UHTXLUHPHQWV LQ WKH 361 &RGH RI 3UDFWLFH�

���� �,I DQ\ 361 6HUYLFHV DUH 6XEFRQWUDFWHG E\ WKH 6XSSOLHU� WKH 6XSSOLHU PXVW HQVXUH WKDW WKH
VHUYLFHV KDYH WKH UHOHYDQW 361 FRPSOLDQFH FHUWLILFDWLRQ�

���� 7KH 6XSSOLHU PXVW LPPHGLDWHO\ GLVFRQQHFW LWV *�&ORXG 6HUYLFHV IURP WKH 361 LI WKH 361
$XWKRULW\ FRQVLGHUV WKHUH LV D ULVN WR WKH 361¶V VHFXULW\ DQG WKH 6XSSOLHU DJUHHV WKDW WKH
%X\HU DQG WKH 361 $XWKRULW\ ZLOO QRW EH OLDEOH IRU DQ\ DFWLRQV� GDPDJHV� FRVWV� DQG DQ\
RWKHU 6XSSOLHU OLDELOLWLHV ZKLFK PD\ DULVH���

��� 2SHQ VRXUFH
���� $OO VRIWZDUH FUHDWHG IRU WKH %X\HU PXVW EH VXLWDEOH IRU SXEOLFDWLRQ DV RSHQ VRXUFH� XQOHVV

RWKHUZLVH DJUHHG E\ WKH %X\HU�

���� �,I VRIWZDUH QHHGV WR EH FRQYHUWHG EHIRUH SXEOLFDWLRQ DV RSHQ VRXUFH� WKH 6XSSOLHU PXVW DOVR
SURYLGH WKH FRQYHUWHG IRUPDW XQOHVV RWKHUZLVH DJUHHG E\ WKH %X\HU�

��� 6HFXULW\
���� �,I UHTXHVWHG WR GR VR E\ WKH %X\HU� EHIRUH HQWHULQJ LQWR WKLV &DOO�2II &RQWUDFW WKH 6XSSOLHU

ZLOO� ZLWKLQ �� :RUNLQJ 'D\V RI WKH GDWH RI WKLV &DOO�2II &RQWUDFW� GHYHORS �DQG REWDLQ WKH
%X\HU¶V ZULWWHQ DSSURYDO RI� D 6HFXULW\ 0DQDJHPHQW 3ODQ DQG DQ ,QIRUPDWLRQ 6HFXULW\
0DQDJHPHQW 6\VWHP� $IWHU %X\HU DSSURYDO WKH 6HFXULW\ 0DQDJHPHQW 3ODQ DQG ,QIRUPDWLRQ
6HFXULW\ 0DQDJHPHQW 6\VWHP ZLOO DSSO\ GXULQJ WKH 7HUP RI WKLV &DOO�2II &RQWUDFW� %RWK
SODQV ZLOO FRPSO\ ZLWK WKH %X\HU¶V VHFXULW\ SROLF\ DQG SURWHFW DOO DVSHFWV DQG SURFHVVHV
DVVRFLDWHG ZLWK WKH GHOLYHU\ RI WKH 6HUYLFHV�

���� 7KH 6XSSOLHU ZLOO XVH DOO UHDVRQDEOH HQGHDYRXUV� VRIWZDUH DQG WKH PRVW XS�WR�GDWH DQWLYLUXV
GHILQLWLRQV DYDLODEOH IURP DQ LQGXVWU\�DFFHSWHG DQWLYLUXV VRIWZDUH VHOOHU WR PLQLPLVH WKH
LPSDFW RI 0DOLFLRXV 6RIWZDUH�

���� �,I 0DOLFLRXV 6RIWZDUH FDXVHV ORVV RI RSHUDWLRQDO HIILFLHQF\ RU ORVV RU FRUUXSWLRQ RI 6HUYLFH
'DWD� WKH 6XSSOLHU ZLOO KHOS WKH %X\HU WR PLWLJDWH DQ\ ORVVHV DQG UHVWRUH WKH 6HUYLFHV WR
RSHUDWLQJ HIILFLHQF\ DV VRRQ DV SRVVLEOH�

���� 5HVSRQVLELOLW\ IRU FRVWV ZLOO EH DW WKH�

������ 6XSSOLHU¶V H[SHQVH LI WKH 0DOLFLRXV 6RIWZDUH RULJLQDWHV IURP WKH 6XSSOLHU VRIWZDUH
RU WKH 6HUYLFH 'DWD ZKLOH WKH 6HUYLFH 'DWD ZDV XQGHU WKH FRQWURO RI WKH 6XSSOLHU�
XQOHVV WKH 6XSSOLHU FDQ GHPRQVWUDWH WKDW LW ZDV DOUHDG\ SUHVHQW� QRW TXDUDQWLQHG RU
LGHQWLILHG E\ WKH %X\HU ZKHQ SURYLGHG

��



������ %X\HU¶V H[SHQVH LI WKH 0DOLFLRXV 6RIWZDUH RULJLQDWHV IURP WKH %X\HU VRIWZDUH RU WKH
6HUYLFH 'DWD� ZKLOH WKH 6HUYLFH 'DWD ZDV XQGHU WKH %X\HU¶V FRQWURO

���� 7KH 6XSSOLHU ZLOO LPPHGLDWHO\ QRWLI\ WKH %X\HU RI DQ\ EUHDFK RI VHFXULW\ RI %X\HU¶V
&RQILGHQWLDO ,QIRUPDWLRQ �DQG WKH %X\HU RI DQ\ %X\HU &RQILGHQWLDO ,QIRUPDWLRQ EUHDFK��
:KHUH WKH EUHDFK RFFXUUHG EHFDXVH RI D 6XSSOLHU 'HIDXOW� WKH 6XSSOLHU ZLOO UHFRYHU WKH
%X\HU¶V &RQILGHQWLDO ,QIRUPDWLRQ KRZHYHU LW PD\ EH UHFRUGHG�

���� $Q\ V\VWHP GHYHORSPHQW E\ WKH 6XSSOLHU VKRXOG DOVR FRPSO\ ZLWK WKH JRYHUQPHQW¶V µ��
6WHSV WR &\EHU 6HFXULW\¶ JXLGDQFH�
KWWSV���ZZZ�QFVF�JRY�XN�JXLGDQFH����VWHSV�F\EHU�VHFXULW\

���� �,I D %X\HU KDV UHTXHVWHG LQ WKH 2UGHU )RUP WKDW WKH 6XSSOLHU KDV D &\EHU (VVHQWLDOV
FHUWLILFDWH� WKH 6XSSOLHU PXVW SURYLGH WKH %X\HU ZLWK D YDOLG &\EHU (VVHQWLDOV FHUWLILFDWH �RU
HTXLYDOHQW� UHTXLUHG IRU WKH 6HUYLFHV EHIRUH WKH 6WDUW GDWH�

��� *XDUDQWHH
���� �,I WKLV &DOO�2II &RQWUDFW LV FRQGLWLRQDO RQ UHFHLSW RI D *XDUDQWHH WKDW LV DFFHSWDEOH WR WKH

%X\HU� WKH 6XSSOLHU PXVW JLYH WKH %X\HU RQ RU EHIRUH WKH 6WDUW GDWH�

������ DQ H[HFXWHG *XDUDQWHH LQ WKH IRUP DW 6FKHGXOH �

������ D FHUWLILHG FRS\ RI WKH SDVVHG UHVROXWLRQ RU ERDUG PLQXWHV RI WKH JXDUDQWRU
DSSURYLQJ WKH H[HFXWLRQ RI WKH *XDUDQWHH

��� (QGLQJ WKH &DOO�2II &RQWUDFW
���� 7KH %X\HU FDQ (QG WKLV &DOO�2II &RQWUDFW DW DQ\ WLPH E\ JLYLQJ �� GD\V¶ ZULWWHQ QRWLFH WR WKH

6XSSOLHU� XQOHVV D VKRUWHU SHULRG LV VSHFLILHG LQ WKH 2UGHU )RUP� 7KH 6XSSOLHU¶V REOLJDWLRQ WR
SURYLGH WKH 6HUYLFHV ZLOO HQG RQ WKH GDWH LQ WKH QRWLFH�

���� 7KH 3DUWLHV DJUHH WKDW WKH�

������ %X\HU¶V ULJKW WR (QG WKH &DOO�2II &RQWUDFW XQGHU FODXVH ���� LV UHDVRQDEOH
FRQVLGHULQJ WKH W\SH RI FORXG 6HUYLFH EHLQJ SURYLGHG

������ &DOO�2II &RQWUDFW &KDUJHV SDLG GXULQJ WKH QRWLFH SHULRG LV UHDVRQDEOH FRPSHQVDWLRQ
DQG FRYHUV DOO WKH 6XSSOLHU¶V DYRLGDEOH FRVWV RU /RVVHV

���� 6XEMHFW WR FODXVH �� �/LDELOLW\�� LI WKH %X\HU (QGV WKLV &DOO�2II &RQWUDFW XQGHU FODXVH ����� LW
ZLOO LQGHPQLI\ WKH 6XSSOLHU DJDLQVW DQ\ FRPPLWPHQWV� OLDELOLWLHV RU H[SHQGLWXUH ZKLFK UHVXOW
LQ DQ\ XQDYRLGDEOH /RVV E\ WKH 6XSSOLHU� SURYLGHG WKDW WKH 6XSSOLHU WDNHV DOO UHDVRQDEOH
VWHSV WR PLWLJDWH WKH /RVV� ,I WKH 6XSSOLHU KDV LQVXUDQFH� WKH 6XSSOLHU ZLOO UHGXFH LWV
XQDYRLGDEOH FRVWV E\ DQ\ LQVXUDQFH VXPV DYDLODEOH� 7KH 6XSSOLHU ZLOO VXEPLW D IXOO\
LWHPLVHG DQG FRVWHG OLVW RI WKH XQDYRLGDEOH /RVV ZLWK VXSSRUWLQJ HYLGHQFH�

��



���� 7KH %X\HU ZLOO KDYH WKH ULJKW WR (QG WKLV &DOO�2II &RQWUDFW DW DQ\ WLPH ZLWK LPPHGLDWH HIIHFW
E\ ZULWWHQ QRWLFH WR WKH 6XSSOLHU LI HLWKHU WKH 6XSSOLHU FRPPLWV�

������ D 6XSSOLHU 'HIDXOW DQG LI WKH 6XSSOLHU 'HIDXOW FDQQRW� LQ WKH UHDVRQDEOH RSLQLRQ RI
�WKH %X\HU� EH UHPHGLHG

������ DQ\ IUDXG

���� $ 3DUW\ FDQ (QG WKLV &DOO�2II &RQWUDFW DW DQ\ WLPH ZLWK LPPHGLDWH HIIHFW E\ ZULWWHQ QRWLFH LI�

������ �WKH RWKHU 3DUW\ FRPPLWV D 0DWHULDO %UHDFK RI DQ\ WHUP RI WKLV &DOO�2II &RQWUDFW
�RWKHU WKDQ IDLOXUH WR SD\ DQ\ DPRXQWV GXH� DQG� LI WKDW EUHDFK LV UHPHGLDEOH� IDLOV WR
UHPHG\ LW ZLWKLQ �� :RUNLQJ 'D\V RI EHLQJ QRWLILHG LQ ZULWLQJ WR GR VR

������ DQ ,QVROYHQF\ (YHQW RI WKH RWKHU 3DUW\ KDSSHQV

������ �WKH RWKHU 3DUW\ FHDVHV RU WKUHDWHQV WR FHDVH WR FDUU\ RQ WKH ZKROH RU DQ\ PDWHULDO
SDUW RI LWV EXVLQHVV

���� �,I WKH %X\HU IDLOV WR SD\ WKH 6XSSOLHU XQGLVSXWHG VXPV RI PRQH\ ZKHQ GXH� WKH 6XSSOLHU
PXVW QRWLI\ WKH %X\HU DQG DOORZ WKH %X\HU � :RUNLQJ 'D\V WR SD\� ,I WKH %X\HU GRHVQ¶W SD\
ZLWKLQ � :RUNLQJ 'D\V� WKH 6XSSOLHU PD\ (QG WKLV &DOO�2II &RQWUDFW E\ JLYLQJ WKH OHQJWK RI
QRWLFH LQ WKH 2UGHU )RUP�

���� $ 3DUW\ ZKR LVQ¶W UHO\LQJ RQ D )RUFH 0DMHXUH HYHQW ZLOO KDYH WKH ULJKW WR (QG WKLV &DOO�2II
&RQWUDFW LI FODXVH ���� DSSOLHV�

��� &RQVHTXHQFHV RI VXVSHQVLRQ� HQGLQJ DQG H[SLU\
���� �,I D %X\HU KDV WKH ULJKW WR (QG D &DOO�2II &RQWUDFW� LW PD\ HOHFW WR VXVSHQG WKLV &DOO�2II

&RQWUDFW RU DQ\ SDUW RI LW�

���� (YHQ LI D QRWLFH KDV EHHQ VHUYHG WR (QG WKLV &DOO�2II &RQWUDFW RU DQ\ SDUW RI LW� WKH 6XSSOLHU
PXVW FRQWLQXH WR SURYLGH WKH 2UGHUHG *�&ORXG 6HUYLFHV XQWLO WKH GDWHV VHW RXW LQ WKH QRWLFH�

���� 7KH ULJKWV DQG REOLJDWLRQV RI WKH 3DUWLHV ZLOO FHDVH RQ WKH ([SLU\ 'DWH RU (QG 'DWH
ZKLFKHYHU DSSOLHV� RI WKLV &DOO�2II &RQWUDFW� H[FHSW WKRVH FRQWLQXLQJ SURYLVLRQV GHVFULEHG LQ
FODXVH �����

���� (QGLQJ RU H[SLU\ RI WKLV &DOO�2II &RQWUDFW ZLOO QRW DIIHFW�

������ DQ\ ULJKWV� UHPHGLHV RU REOLJDWLRQV DFFUXHG EHIRUH LWV (QGLQJ RU H[SLUDWLRQ

������ �WKH ULJKW RI HLWKHU 3DUW\ WR UHFRYHU DQ\ DPRXQW RXWVWDQGLQJ DW WKH WLPH RI (QGLQJ RU
H[SLU\

��



������ �WKH FRQWLQXLQJ ULJKWV� UHPHGLHV RU REOLJDWLRQV RI WKH %X\HU RU WKH 6XSSOLHU XQGHU
FODXVHV

Ɣ � �3D\PHQW� 9$7 DQG &DOO�2II &RQWUDFW FKDUJHV�
Ɣ � �5HFRYHU\ RI VXPV GXH DQG ULJKW RI VHW�RII�
Ɣ � �,QVXUDQFH�
Ɣ �� �&RQILGHQWLDOLW\�
Ɣ �� �,QWHOOHFWXDO SURSHUW\ ULJKWV�
Ɣ �� �3URWHFWLRQ RI LQIRUPDWLRQ�
Ɣ �� �%X\HU GDWD�
Ɣ �� �&RQVHTXHQFHV RI VXVSHQVLRQ� HQGLQJ DQG H[SLU\�
Ɣ �� �/LDELOLW\�� LQFRUSRUDWHG )UDPHZRUN $JUHHPHQW FODXVHV� ��� WR ��� �/LDELOLW\�
Ɣ ���� WR ���� �&RQIOLFWV RI LQWHUHVW DQG HWKLFDO ZDOOV�
Ɣ ���� WR ���� �:DLYHU DQG FXPXODWLYH UHPHGLHV�

������ DQ\ RWKHU SURYLVLRQ RI WKH )UDPHZRUN $JUHHPHQW RU WKLV &DOO�2II &RQWUDFW ZKLFK
H[SUHVVO\ RU E\ LPSOLFDWLRQ LV LQ IRUFH HYHQ LI LW (QGV RU H[SLUHV

���� $W WKH HQG RI WKH &DOO�2II &RQWUDFW 7HUP� WKH 6XSSOLHU PXVW SURPSWO\�

������ UHWXUQ DOO %X\HU 'DWD LQFOXGLQJ DOO FRSLHV RI %X\HU VRIWZDUH� FRGH DQG DQ\ RWKHU
VRIWZDUH OLFHQVHG E\ WKH %X\HU WR WKH 6XSSOLHU XQGHU LW

������ UHWXUQ DQ\ PDWHULDOV FUHDWHG E\ WKH 6XSSOLHU XQGHU WKLV &DOO�2II &RQWUDFW LI WKH ,35V
DUH RZQHG E\ WKH %X\HU

������ VWRS XVLQJ WKH %X\HU 'DWD DQG� DW WKH GLUHFWLRQ RI WKH %X\HU� SURYLGH WKH %X\HU ZLWK
D FRPSOHWH DQG XQFRUUXSWHG YHUVLRQ LQ HOHFWURQLF IRUP LQ WKH IRUPDWV DQG RQ PHGLD
DJUHHG ZLWK WKH %X\HU

������ GHVWUR\ DOO FRSLHV RI WKH %X\HU 'DWD ZKHQ WKH\ UHFHLYH WKH %X\HU¶V ZULWWHQ
LQVWUXFWLRQV WR GR VR RU �� FDOHQGDU PRQWKV DIWHU WKH (QG RU ([SLU\ 'DWH� DQG
SURYLGH ZULWWHQ FRQILUPDWLRQ WR WKH %X\HU WKDW WKH GDWD KDV EHHQ VHFXUHO\ GHVWUR\HG�
H[FHSW LI WKH UHWHQWLRQ RI %X\HU 'DWD LV UHTXLUHG E\ /DZ

������ ZRUN ZLWK WKH %X\HU RQ DQ\ RQJRLQJ ZRUN

������ UHWXUQ DQ\ VXPV SUHSDLG IRU 6HUYLFHV ZKLFK KDYH QRW EHHQ GHOLYHUHG WR WKH %X\HU�
ZLWKLQ �� :RUNLQJ 'D\V RI WKH (QG RU ([SLU\ 'DWH

���� (DFK 3DUW\ ZLOO UHWXUQ DOO RI WKH RWKHU 3DUW\¶V &RQILGHQWLDO ,QIRUPDWLRQ DQG FRQILUP WKLV KDV
EHHQ GRQH� XQOHVV WKHUH LV D OHJDO UHTXLUHPHQW WR NHHS LW RU WKLV &DOO�2II &RQWUDFW VWDWHV
RWKHUZLVH�

���� $OO OLFHQFHV� OHDVHV DQG DXWKRULVDWLRQV JUDQWHG E\ WKH %X\HU WR WKH 6XSSOLHU ZLOO FHDVH DW
�WKH HQG RI WKH &DOO�2II &RQWUDFW 7HUP ZLWKRXW WKH QHHG IRU WKH %X\HU WR VHUYH QRWLFH H[FHSW
LI WKLV &DOO�2II &RQWUDFW VWDWHV RWKHUZLVH�

��



��� 1RWLFHV
���� $Q\ QRWLFHV VHQW PXVW EH LQ ZULWLQJ� )RU WKH SXUSRVH RI WKLV FODXVH� DQ HPDLO LV DFFHSWHG DV

EHLQJ 
LQ ZULWLQJ
�

Ɣ 0DQQHU RI GHOLYHU\� HPDLO

Ɣ 'HHPHG WLPH RI GHOLYHU\� �DP RQ WKH ILUVW :RUNLQJ 'D\ DIWHU VHQGLQJ

Ɣ 3URRI RI VHUYLFH� 6HQW LQ DQ HPDLOHG OHWWHU LQ 3') IRUPDW WR WKH FRUUHFW HPDLO DGGUHVV
ZLWKRXW DQ\ HUURU PHVVDJH

���� 7KLV FODXVH GRHV QRW DSSO\ WR DQ\ OHJDO DFWLRQ RU RWKHU PHWKRG RI GLVSXWH UHVROXWLRQ ZKLFK
VKRXOG EH VHQW WR WKH DGGUHVVHV LQ WKH 2UGHU )RUP �RWKHU WKDQ D GLVSXWH QRWLFH XQGHU WKLV
&DOO�2II &RQWUDFW��

��� ([LW SODQ
���� 7KH 6XSSOLHU PXVW SURYLGH DQ H[LW SODQ LQ LWV $SSOLFDWLRQ ZKLFK HQVXUHV FRQWLQXLW\ RI VHUYLFH

DQG WKH 6XSSOLHU ZLOO IROORZ LW�

���� :KHQ UHTXHVWHG� WKH 6XSSOLHU ZLOO KHOS WKH %X\HU WR PLJUDWH WKH 6HUYLFHV WR D UHSODFHPHQW
VXSSOLHU LQ OLQH ZLWK WKH H[LW SODQ� 7KLV ZLOO EH DW WKH 6XSSOLHU¶V RZQ H[SHQVH LI WKH &DOO�2II
&RQWUDFW (QGHG EHIRUH WKH ([SLU\ 'DWH GXH WR 6XSSOLHU FDXVH�

���� �,I WKH %X\HU KDV UHVHUYHG WKH ULJKW LQ WKH 2UGHU )RUP WR H[WHQG WKH &DOO�2II &RQWUDFW 7HUP
EH\RQG �� PRQWKV WKH 6XSSOLHU PXVW SURYLGH WKH %X\HU ZLWK DQ DGGLWLRQDO H[LW SODQ IRU
DSSURYDO E\ WKH %X\HU DW OHDVW � ZHHNV EHIRUH WKH �� PRQWK DQQLYHUVDU\ RI WKH 6WDUW GDWH�

���� 7KH 6XSSOLHU PXVW HQVXUH WKDW WKH DGGLWLRQDO H[LW SODQ FOHDUO\ VHWV RXW WKH 6XSSOLHU¶V
PHWKRGRORJ\ IRU DFKLHYLQJ DQ RUGHUO\ WUDQVLWLRQ RI WKH 6HUYLFHV IURP WKH 6XSSOLHU WR WKH
%X\HU RU LWV UHSODFHPHQW 6XSSOLHU DW WKH H[SLU\ RI WKH SURSRVHG H[WHQVLRQ SHULRG RU LI WKH
FRQWUDFW (QGV GXULQJ WKDW SHULRG�

���� %HIRUH VXEPLWWLQJ WKH DGGLWLRQDO H[LW SODQ WR WKH %X\HU IRU DSSURYDO� WKH 6XSSOLHU ZLOO ZRUN
ZLWK WKH %X\HU WR HQVXUH WKDW WKH DGGLWLRQDO H[LW SODQ LV DOLJQHG ZLWK WKH %X\HU¶V RZQ H[LW
SODQ DQG VWUDWHJ\�

���� 7KH 6XSSOLHU DFNQRZOHGJHV WKDW WKH %X\HU¶V ULJKW WR H[WHQG WKH 7HUP EH\RQG �� PRQWKV LV
VXEMHFW WR WKH %X\HU¶V RZQ JRYHUQDQFH SURFHVV� :KHUH WKH %X\HU LV D FHQWUDO JRYHUQPHQW
GHSDUWPHQW� WKLV LQFOXGHV WKH QHHG WR REWDLQ DSSURYDO IURP *'6 XQGHU WKH 6SHQG &RQWUROV
SURFHVV� 7KH DSSURYDO WR H[WHQG ZLOO RQO\ EH JLYHQ LI WKH %X\HU FDQ FOHDUO\ GHPRQVWUDWH WKDW
�WKH 6XSSOLHU¶V DGGLWLRQDO H[LW SODQ HQVXUHV WKDW�

������ �WKH %X\HU ZLOO EH DEOH WR WUDQVIHU WKH 6HUYLFHV WR D UHSODFHPHQW VXSSOLHU EHIRUH WKH
H[SLU\ RU (QGLQJ RI WKH H[WHQVLRQ SHULRG RQ WHUPV WKDW DUH FRPPHUFLDOO\ UHDVRQDEOH
DQG DFFHSWDEOH WR WKH %X\HU

��



������ �WKHUH ZLOO EH QR DGYHUVH LPSDFW RQ VHUYLFH FRQWLQXLW\

������ �WKHUH LV QR YHQGRU ORFN�LQ WR WKH 6XSSOLHU¶V 6HUYLFH DW H[LW

������ LW HQDEOHV WKH %X\HU WR PHHW LWV REOLJDWLRQV XQGHU WKH 7HFKQRORJ\ &RGH 2I 3UDFWLFH

���� �,I DSSURYDO LV REWDLQHG E\ WKH %X\HU WR H[WHQG WKH 7HUP� WKHQ WKH 6XSSOLHU ZLOO FRPSO\ ZLWK
LWV REOLJDWLRQV LQ WKH DGGLWLRQDO H[LW SODQ�

���� 7KH DGGLWLRQDO H[LW SODQ PXVW VHW RXW IXOO GHWDLOV RI WLPHVFDOHV� DFWLYLWLHV DQG UROHV DQG
UHVSRQVLELOLWLHV RI WKH 3DUWLHV IRU�

������ �WKH WUDQVIHU WR WKH %X\HU RI DQ\ WHFKQLFDO LQIRUPDWLRQ� LQVWUXFWLRQV� PDQXDOV DQG
FRGH UHDVRQDEO\ UHTXLUHG E\ WKH %X\HU WR HQDEOH D VPRRWK PLJUDWLRQ IURP WKH
6XSSOLHU

������ �WKH VWUDWHJ\ IRU H[SRUWDWLRQ DQG PLJUDWLRQ RI %X\HU 'DWD IURP WKH 6XSSOLHU V\VWHP WR
�WKH %X\HU RU D UHSODFHPHQW VXSSOLHU� LQFOXGLQJ FRQYHUVLRQ WR RSHQ VWDQGDUGV RU
RWKHU VWDQGDUGV UHTXLUHG E\ WKH %X\HU

������ �WKH WUDQVIHU RI 3URMHFW 6SHFLILF ,35 LWHPV DQG RWKHU %X\HU FXVWRPLVDWLRQV�
FRQILJXUDWLRQV DQG GDWDEDVHV WR WKH %X\HU RU D UHSODFHPHQW VXSSOLHU

������ �WKH WHVWLQJ DQG DVVXUDQFH VWUDWHJ\ IRU H[SRUWHG %X\HU 'DWD

������ LI UHOHYDQW� 783(�UHODWHG DFWLYLW\ WR FRPSO\ ZLWK WKH 783( UHJXODWLRQV

������ DQ\ RWKHU DFWLYLWLHV DQG LQIRUPDWLRQ ZKLFK LV UHDVRQDEO\ UHTXLUHG WR HQVXUH
FRQWLQXLW\ RI 6HUYLFH GXULQJ WKH H[LW SHULRG DQG DQ RUGHUO\ WUDQVLWLRQ

��� +DQGRYHU WR UHSODFHPHQW VXSSOLHU
���� $W OHDVW �� :RUNLQJ 'D\V EHIRUH WKH ([SLU\ 'DWH RU (QG 'DWH� WKH 6XSSOLHU PXVW SURYLGH

DQ\�

������ GDWD �LQFOXGLQJ %X\HU 'DWD�� %X\HU 3HUVRQDO 'DWD DQG %X\HU &RQILGHQWLDO
�,QIRUPDWLRQ LQ WKH 6XSSOLHU¶V SRVVHVVLRQ� SRZHU RU FRQWURO

������ RWKHU LQIRUPDWLRQ UHDVRQDEO\ UHTXHVWHG E\ WKH %X\HU

���� 2Q UHDVRQDEOH QRWLFH DW DQ\ SRLQW GXULQJ WKH 7HUP� WKH 6XSSOLHU ZLOO SURYLGH DQ\ LQIRUPDWLRQ
DQG GDWD DERXW WKH *�&ORXG 6HUYLFHV UHDVRQDEO\ UHTXHVWHG E\ WKH %X\HU �LQFOXGLQJ
LQIRUPDWLRQ RQ YROXPHV� XVDJH� WHFKQLFDO DVSHFWV� VHUYLFH SHUIRUPDQFH DQG VWDIILQJ�� 7KLV
ZLOO KHOS WKH %X\HU XQGHUVWDQG KRZ WKH 6HUYLFHV KDYH EHHQ SURYLGHG DQG WR UXQ D IDLU
FRPSHWLWLRQ IRU D QHZ VXSSOLHU�

��



���� 7KLV LQIRUPDWLRQ PXVW EH DFFXUDWH DQG FRPSOHWH LQ DOO PDWHULDO UHVSHFWV DQG WKH OHYHO RI
GHWDLO PXVW EH VXIILFLHQW WR UHDVRQDEO\ HQDEOH D WKLUG SDUW\ WR SUHSDUH DQ LQIRUPHG RIIHU IRU
UHSODFHPHQW VHUYLFHV DQG QRW EH XQIDLUO\ GLVDGYDQWDJHG FRPSDUHG WR WKH 6XSSOLHU LQ WKH
EX\LQJ SURFHVV�

��� )RUFH PDMHXUH
���� �,I D )RUFH 0DMHXUH HYHQW SUHYHQWV D 3DUW\ IURP SHUIRUPLQJ LWV REOLJDWLRQV XQGHU WKLV &DOO�2II

&RQWUDFW IRU PRUH WKDQ WKH QXPEHU RI FRQVHFXWLYH GD\V VHW RXW LQ WKH 2UGHU )RUP� WKH RWKHU
3DUW\ PD\ (QG WKLV &DOO�2II &RQWUDFW ZLWK LPPHGLDWH HIIHFW E\ ZULWWHQ QRWLFH�

��� /LDELOLW\
���� 6XEMHFW WR LQFRUSRUDWHG )UDPHZRUN $JUHHPHQW FODXVHV ��� WR ���� HDFK 3DUW\
V <HDUO\ WRWDO

OLDELOLW\ IRU 'HIDXOWV XQGHU RU LQ FRQQHFWLRQ ZLWK WKLV &DOO�2II &RQWUDFW �ZKHWKHU H[SUHVVHG
DV DQ LQGHPQLW\ RU RWKHUZLVH� ZLOO EH VHW DV IROORZV�

������ 3URSHUW\� IRU DOO 'HIDXOWV E\ HLWKHU SDUW\ UHVXOWLQJ LQ GLUHFW ORVV WR WKH SURSHUW\
�LQFOXGLQJ WHFKQLFDO LQIUDVWUXFWXUH� DVVHWV� ,35 RU HTXLSPHQW EXW H[FOXGLQJ DQ\ ORVV
RU GDPDJH WR %X\HU 'DWD� RI WKH RWKHU 3DUW\� ZLOO QRW H[FHHG WKH DPRXQW LQ WKH
2UGHU )RUP

������ %X\HU 'DWD� IRU DOO 'HIDXOWV E\ WKH 6XSSOLHU UHVXOWLQJ LQ GLUHFW ORVV� GHVWUXFWLRQ�
FRUUXSWLRQ� GHJUDGDWLRQ RU GDPDJH WR DQ\ %X\HU 'DWD� ZLOO QRW H[FHHG WKH DPRXQW LQ
�WKH 2UGHU )RUP

������ 2WKHU 'HIDXOWV� IRU DOO RWKHU 'HIDXOWV E\ HLWKHU SDUW\� FODLPV� /RVVHV RU GDPDJHV�
ZKHWKHU DULVLQJ IURP EUHDFK RI FRQWUDFW� PLVUHSUHVHQWDWLRQ �ZKHWKHU XQGHU FRPPRQ
ODZ RU VWDWXWH�� WRUW �LQFOXGLQJ QHJOLJHQFH�� EUHDFK RI VWDWXWRU\ GXW\ RU RWKHUZLVH ZLOO
QRW H[FHHG WKH DPRXQW LQ WKH 2UGHU )RUP�

��� 3UHPLVHV
���� �,I HLWKHU 3DUW\ XVHV WKH RWKHU 3DUW\¶V SUHPLVHV� WKDW 3DUW\ LV OLDEOH IRU DOO ORVV RU GDPDJH LW

FDXVHV WR WKH SUHPLVHV� ,W LV UHVSRQVLEOH IRU UHSDLULQJ DQ\ GDPDJH WR WKH SUHPLVHV RU DQ\
REMHFWV RQ WKH SUHPLVHV� RWKHU WKDQ IDLU ZHDU DQG WHDU�

���� 7KH 6XSSOLHU ZLOO XVH WKH %X\HU¶V SUHPLVHV VROHO\ IRU WKH SHUIRUPDQFH RI LWV REOLJDWLRQV
XQGHU WKLV &DOO�2II &RQWUDFW�

���� 7KH 6XSSOLHU ZLOO YDFDWH WKH %X\HU¶V SUHPLVHV ZKHQ WKH &DOO�2II &RQWUDFW (QGV RU H[SLUHV�

���� 7KLV FODXVH GRHV QRW FUHDWH D WHQDQF\ RU H[FOXVLYH ULJKW RI RFFXSDWLRQ�

���� :KLOH RQ WKH %X\HU¶V SUHPLVHV� WKH 6XSSOLHU ZLOO�

��



������ FRPSO\ ZLWK DQ\ VHFXULW\ UHTXLUHPHQWV DW WKH SUHPLVHV DQG QRW GR DQ\WKLQJ WR
ZHDNHQ WKH VHFXULW\ RI WKH SUHPLVHV

������ FRPSO\ ZLWK %X\HU UHTXLUHPHQWV IRU WKH FRQGXFW RI SHUVRQQHO

������ FRPSO\ ZLWK DQ\ KHDOWK DQG VDIHW\ PHDVXUHV LPSOHPHQWHG E\ WKH %X\HU

������ LPPHGLDWHO\ QRWLI\ WKH %X\HU RI DQ\ LQFLGHQW RQ WKH SUHPLVHV WKDW FDXVHV DQ\
GDPDJH WR 3URSHUW\ ZKLFK FRXOG FDXVH SHUVRQDO LQMXU\

���� 7KH 6XSSOLHU ZLOO HQVXUH WKDW LWV KHDOWK DQG VDIHW\ SROLF\ VWDWHPHQW �DV UHTXLUHG E\ WKH
+HDOWK DQG 6DIHW\ DW :RUN HWF $FW ����� LV PDGH DYDLODEOH WR WKH %X\HU RQ UHTXHVW�

��� (TXLSPHQW

���� 7KH 6XSSOLHU LV UHVSRQVLEOH IRU SURYLGLQJ DQ\ (TXLSPHQW ZKLFK WKH 6XSSOLHU UHTXLUHV WR
SURYLGH WKH 6HUYLFHV�

���� $Q\ (TXLSPHQW EURXJKW RQWR WKH SUHPLVHV ZLOO EH DW WKH 6XSSOLHU
V RZQ ULVN DQG WKH %X\HU
ZLOO KDYH QR OLDELOLW\ IRU DQ\ ORVV RI� RU GDPDJH WR� DQ\ (TXLSPHQW�

���� :KHQ WKH &DOO�2II &RQWUDFW (QGV RU H[SLUHV� WKH 6XSSOLHU ZLOO UHPRYH WKH (TXLSPHQW DQG
DQ\ RWKHU PDWHULDOV OHDYLQJ WKH SUHPLVHV LQ D VDIH DQG FOHDQ FRQGLWLRQ�

��� 7KH &RQWUDFWV �5LJKWV RI 7KLUG 3DUWLHV� $FW ����

���� ([FHSW DV VSHFLILHG LQ FODXVH ����� D SHUVRQ ZKR LVQ¶W 3DUW\ WR WKLV &DOO�2II &RQWUDFW KDV QR
ULJKW XQGHU WKH &RQWUDFWV �5LJKWV RI 7KLUG 3DUWLHV� $FW ���� WR HQIRUFH DQ\ RI LWV WHUPV� 7KLV
GRHV QRW DIIHFW DQ\ ULJKW RU UHPHG\ RI DQ\ SHUVRQ ZKLFK H[LVWV RU LV DYDLODEOH RWKHUZLVH�

��� (QYLURQPHQWDO UHTXLUHPHQWV
���� 7KH %X\HU ZLOO SURYLGH D FRS\ RI LWV HQYLURQPHQWDO SROLF\ WR WKH 6XSSOLHU RQ UHTXHVW� ZKLFK

�WKH 6XSSOLHU ZLOO FRPSO\ ZLWK�

���� 7KH 6XSSOLHU PXVW SURYLGH UHDVRQDEOH VXSSRUW WR HQDEOH %X\HUV WR ZRUN LQ DQ
HQYLURQPHQWDOO\ IULHQGO\ ZD\� IRU H[DPSOH E\ KHOSLQJ WKHP UHF\FOH RU ORZHU WKHLU FDUERQ
�IRRWSULQW�

��



��� 7KH (PSOR\PHQW 5HJXODWLRQV �783(�
���� 7KH 6XSSOLHU DJUHHV WKDW LI WKH (PSOR\PHQW 5HJXODWLRQV DSSO\ WR WKLV &DOO�2II &RQWUDFW RQ

�WKH 6WDUW GDWH WKHQ LW PXVW FRPSO\ ZLWK LWV REOLJDWLRQV XQGHU WKH (PSOR\PHQW 5HJXODWLRQV
DQG �LI DSSOLFDEOH� 1HZ )DLU 'HDO �LQFOXGLQJ HQWHULQJ LQWR DQ $GPLVVLRQ $JUHHPHQW� DQG ZLOO
LQGHPQLI\ WKH %X\HU RU DQ\ )RUPHU 6XSSOLHU IRU DQ\ ORVV DULVLQJ IURP DQ\ IDLOXUH WR FRPSO\�

���� 7ZHOYH PRQWKV EHIRUH WKLV &DOO�2II &RQWUDFW H[SLUHV� RU DIWHU WKH %X\HU KDV JLYHQ QRWLFH WR
(QG LW� DQG ZLWKLQ �� GD\V RI WKH %X\HU¶V UHTXHVW� WKH 6XSSOLHU ZLOO IXOO\ DQG DFFXUDWHO\
GLVFORVH WR WKH %X\HU DOO VWDII LQIRUPDWLRQ LQFOXGLQJ� EXW QRW OLPLWHG WR� WKH WRWDO QXPEHU RI
VWDII DVVLJQHG IRU WKH SXUSRVHV RI 783( WR WKH 6HUYLFHV� )RU HDFK SHUVRQ LGHQWLILHG WKH
6XSSOLHU PXVW SURYLGH GHWDLOV RI�

������ �WKH DFWLYLWLHV WKH\ SHUIRUP
������ DJH
������ VWDUW GDWH
������ SODFH RI ZRUN
������ QRWLFH SHULRG
������ UHGXQGDQF\ SD\PHQW HQWLWOHPHQW
������ VDODU\� EHQHILWV DQG SHQVLRQ HQWLWOHPHQWV
������ HPSOR\PHQW VWDWXV
������ LGHQWLW\ RI HPSOR\HU
������� ZRUNLQJ DUUDQJHPHQWV
�������RXWVWDQGLQJ OLDELOLWLHV
������� VLFNQHVV DEVHQFH
������� FRSLHV RI DOO UHOHYDQW HPSOR\PHQW FRQWUDFWV DQG UHODWHG GRFXPHQWV
������� DOO LQIRUPDWLRQ UHTXLUHG XQGHU UHJXODWLRQ �� RI 783( RU DV UHDVRQDEO\

UHTXHVWHG E\ WKH %X\HU

���� 7KH 6XSSOLHU ZDUUDQWV WKH DFFXUDF\ RI WKH LQIRUPDWLRQ SURYLGHG XQGHU WKLV 783( FODXVH
DQG ZLOO QRWLI\ WKH %X\HU RI DQ\ FKDQJHV WR WKH DPHQGHG LQIRUPDWLRQ DV VRRQ DV UHDVRQDEO\
SRVVLEOH� 7KH 6XSSOLHU ZLOO SHUPLW WKH %X\HU WR XVH DQG GLVFORVH WKH LQIRUPDWLRQ WR DQ\
SURVSHFWLYH 5HSODFHPHQW 6XSSOLHU�

���� �,Q WKH �� PRQWKV EHIRUH WKH H[SLU\ RI WKLV &DOO�2II &RQWUDFW� WKH 6XSSOLHU ZLOO QRW FKDQJH WKH
LGHQWLW\ DQG QXPEHU RI VWDII DVVLJQHG WR WKH 6HUYLFHV �XQOHVV UHDVRQDEO\ UHTXHVWHG E\ WKH
%X\HU� RU WKHLU WHUPV DQG FRQGLWLRQV� RWKHU WKDQ LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV�

���� 7KH 6XSSOLHU ZLOO FR�RSHUDWH ZLWK WKH UH�WHQGHULQJ RI WKLV &DOO�2II &RQWUDFW E\ DOORZLQJ WKH
5HSODFHPHQW 6XSSOLHU WR FRPPXQLFDWH ZLWK DQG PHHW WKH DIIHFWHG HPSOR\HHV RU WKHLU
UHSUHVHQWDWLYHV�

���� 7KH 6XSSOLHU ZLOO LQGHPQLI\ WKH %X\HU RU DQ\ 5HSODFHPHQW 6XSSOLHU IRU DOO /RVV DULVLQJ IURP
ERWK�

������ LWV IDLOXUH WR FRPSO\ ZLWK WKH SURYLVLRQV RI WKLV FODXVH

��



������ DQ\ FODLP E\ DQ\ HPSOR\HH RU SHUVRQ FODLPLQJ WR EH DQ HPSOR\HH �RU WKHLU
HPSOR\HH UHSUHVHQWDWLYH� RI WKH 6XSSOLHU ZKLFK DULVHV RU LV DOOHJHG WR DULVH IURP DQ\
DFW RU RPLVVLRQ E\ WKH 6XSSOLHU RQ RU EHIRUH WKH GDWH RI WKH 5HOHYDQW 7UDQVIHU

���� 7KH SURYLVLRQV RI WKLV FODXVH DSSO\ GXULQJ WKH 7HUP RI WKLV &DOO�2II &RQWUDFW DQG LQGHILQLWHO\
DIWHU LW (QGV RU H[SLUHV�

���� )RU WKHVH 783( FODXVHV� WKH UHOHYDQW WKLUG SDUW\ ZLOO EH DEOH WR HQIRUFH LWV ULJKWV XQGHU WKLV
FODXVH EXW WKHLU FRQVHQW ZLOO QRW EH UHTXLUHG WR YDU\ WKHVH FODXVHV DV WKH %X\HU DQG
6XSSOLHU PD\ DJUHH�

��� $GGLWLRQDO *�&ORXG VHUYLFHV
���� 7KH %X\HU PD\ UHTXLUH WKH 6XSSOLHU WR SURYLGH $GGLWLRQDO 6HUYLFHV� 7KH %X\HU GRHVQ¶W

KDYH WR EX\ DQ\ $GGLWLRQDO 6HUYLFHV IURP WKH 6XSSOLHU DQG FDQ EX\ VHUYLFHV WKDW DUH WKH
VDPH DV RU VLPLODU WR WKH $GGLWLRQDO 6HUYLFHV IURP DQ\ WKLUG SDUW\�

���� �,I UHDVRQDEO\ UHTXHVWHG WR GR VR E\ WKH %X\HU LQ WKH 2UGHU )RUP� WKH 6XSSOLHU PXVW SURYLGH
DQG PRQLWRU SHUIRUPDQFH RI WKH $GGLWLRQDO 6HUYLFHV XVLQJ DQ ,PSOHPHQWDWLRQ 3ODQ�

��� &ROODERUDWLRQ
���� �,I WKH %X\HU KDV VSHFLILHG LQ WKH 2UGHU )RUP WKDW LW UHTXLUHV WKH 6XSSOLHU WR HQWHU LQWR D

&ROODERUDWLRQ $JUHHPHQW� WKH 6XSSOLHU PXVW JLYH WKH %X\HU DQ H[HFXWHG &ROODERUDWLRQ
$JUHHPHQW EHIRUH WKH 6WDUW GDWH�

���� �,Q DGGLWLRQ WR DQ\ REOLJDWLRQV XQGHU WKH &ROODERUDWLRQ $JUHHPHQW� WKH 6XSSOLHU PXVW�

������ ZRUN SURDFWLYHO\ DQG LQ JRRG IDLWK ZLWK HDFK RI WKH %X\HU¶V FRQWUDFWRUV

������ FR�RSHUDWH DQG VKDUH LQIRUPDWLRQ ZLWK WKH %X\HU¶V FRQWUDFWRUV WR HQDEOH WKH HIILFLHQW
RSHUDWLRQ RI WKH %X\HU¶V ,&7 VHUYLFHV DQG *�&ORXG 6HUYLFHV

��� 9DULDWLRQ SURFHVV
���� 7KH %X\HU FDQ UHTXHVW LQ ZULWLQJ D FKDQJH WR WKLV &DOO�2II &RQWUDFW LI LW LVQ¶W D PDWHULDO

FKDQJH WR WKH )UDPHZRUN $JUHHPHQW�RU WKLV &DOO�2II &RQWUDFW� 2QFH LPSOHPHQWHG� LW LV
FDOOHG D 9DULDWLRQ�

���� 7KH 6XSSOLHU PXVW QRWLI\ WKH %X\HU LPPHGLDWHO\ LQ ZULWLQJ RI DQ\ SURSRVHG FKDQJHV WR WKHLU
*�&ORXG 6HUYLFHV RU WKHLU GHOLYHU\ E\ VXEPLWWLQJ D 9DULDWLRQ UHTXHVW� 7KLV LQFOXGHV DQ\
FKDQJHV LQ WKH 6XSSOLHU¶V VXSSO\ FKDLQ�

���� �,I (LWKHU 3DUW\ FDQ¶W DJUHH WR RU SURYLGH WKH 9DULDWLRQ� WKH %X\HU PD\ DJUHH WR FRQWLQXH
SHUIRUPLQJ LWV REOLJDWLRQV XQGHU WKLV &DOO�2II &RQWUDFW ZLWKRXW WKH 9DULDWLRQ� RU (QG WKLV
&DOO�2II &RQWUDFW E\ JLYLQJ �� GD\V QRWLFH WR WKH 6XSSOLHU�

��



��� 'DWD 3URWHFWLRQ /HJLVODWLRQ �*'35�
���� 3XUVXDQW WR FODXVH ��� DQG IRU WKH DYRLGDQFH RI GRXEW� FODXVHV ���� DQG ���� RI WKH

)UDPHZRUN $JUHHPHQW DUH LQFRUSRUDWHG LQWR WKLV &DOO�2II &RQWUDFW� )RU UHIHUHQFH� WKH
DSSURSULDWH *'35 WHPSODWHV ZKLFK DUH UHTXLUHG WR EH FRPSOHWHG LQ DFFRUGDQFH ZLWK
FODXVHV ���� DQG ���� DUH UHSURGXFHG LQ WKLV &DOO�2II &RQWUDFW GRFXPHQW DW VFKHGXOH ��

��



6FKHGXOH �� &ROODERUDWLRQ DJUHHPHQW
7KLV DJUHHPHQW LV PDGH RQ >HQWHU GDWH@

EHWZHHQ�

�� �>%X\HU QDPH@ RI >%X\HU DGGUHVV@ �WKH %X\HU�

�� �>&RPSDQ\ QDPH@ D FRPSDQ\ LQFRUSRUDWHG LQ >FRPSDQ\ DGGUHVV@ XQGHU >UHJLVWUDWLRQ
QXPEHU@� ZKRVH UHJLVWHUHG RIILFH LV DW >UHJLVWHUHG DGGUHVV@

�� �>&RPSDQ\ QDPH@ D FRPSDQ\ LQFRUSRUDWHG LQ >FRPSDQ\ DGGUHVV@ XQGHU >UHJLVWUDWLRQ
QXPEHU@� ZKRVH UHJLVWHUHG RIILFH LV DW >UHJLVWHUHG DGGUHVV@

�� �>&RPSDQ\ QDPH@ D FRPSDQ\ LQFRUSRUDWHG LQ >FRPSDQ\ DGGUHVV@ XQGHU >UHJLVWUDWLRQ
QXPEHU@� ZKRVH UHJLVWHUHG RIILFH LV DW >UHJLVWHUHG DGGUHVV@

�� �>&RPSDQ\ QDPH@ D FRPSDQ\ LQFRUSRUDWHG LQ >FRPSDQ\ DGGUHVV@ XQGHU >UHJLVWUDWLRQ
QXPEHU@� ZKRVH UHJLVWHUHG RIILFH LV DW >UHJLVWHUHG DGGUHVV@

�� �>&RPSDQ\ QDPH@ D FRPSDQ\ LQFRUSRUDWHG LQ >FRPSDQ\ DGGUHVV@ XQGHU >UHJLVWUDWLRQ
QXPEHU@� ZKRVH UHJLVWHUHG RIILFH LV DW >UHJLVWHUHG DGGUHVV@ WRJHWKHU �WKH &ROODERUDWLRQ
6XSSOLHUV DQG HDFK RI WKHP D &ROODERUDWLRQ 6XSSOLHU��

:KHUHDV WKH�

Ɣ %X\HU DQG WKH &ROODERUDWLRQ 6XSSOLHUV KDYH HQWHUHG LQWR WKH &DOO�2II &RQWUDFWV �GHILQHG
EHORZ� IRU WKH SURYLVLRQ RI YDULRXV ,7 DQG WHOHFRPPXQLFDWLRQV �,&7� VHUYLFHV

Ɣ &ROODERUDWLRQ 6XSSOLHUV QRZ ZLVK WR SURYLGH IRU WKH RQJRLQJ FRRSHUDWLRQ RI WKH
&ROODERUDWLRQ 6XSSOLHUV LQ WKH SURYLVLRQ RI VHUYLFHV XQGHU WKHLU UHVSHFWLYH &DOO�2II &RQWUDFW
�WR WKH %X\HU

�,Q FRQVLGHUDWLRQ RI WKH PXWXDO FRYHQDQWV FRQWDLQHG LQ WKH &DOO�2II &RQWUDFWV DQG WKLV $JUHHPHQW
DQG LQWHQGLQJ WR EH OHJDOO\ ERXQG� WKH SDUWLHV DJUHH DV IROORZV�

�� 'HILQLWLRQV DQG LQWHUSUHWDWLRQ
��� $V XVHG LQ WKLV $JUHHPHQW� WKH FDSLWDOLVHG H[SUHVVLRQV ZLOO KDYH WKH IROORZLQJ PHDQLQJV

XQOHVV WKH FRQWH[W UHTXLUHV RWKHUZLVH�

����� ³$JUHHPHQW´ PHDQV WKLV FROODERUDWLRQ DJUHHPHQW� FRQWDLQLQJ WKH &ODXVHV DQG
6FKHGXOHV

����� ³&DOO�2II &RQWUDFW´ PHDQV HDFK FRQWUDFW WKDW LV OHW E\ WKH %X\HU WR RQH RI WKH
&ROODERUDWLRQ 6XSSOLHUV

����� ³&RQWUDFWRU¶V &RQILGHQWLDO ,QIRUPDWLRQ´ KDV WKH PHDQLQJ VHW RXW LQ WKH &DOO�2II
&RQWUDFWV

��



����� ³&RQILGHQWLDO ,QIRUPDWLRQ´ PHDQV WKH %X\HU &RQILGHQWLDO ,QIRUPDWLRQ RU DQ\
&ROODERUDWLRQ 6XSSOLHU
V &RQILGHQWLDO ,QIRUPDWLRQ

����� ³&ROODERUDWLRQ $FWLYLWLHV´ PHDQV WKH DFWLYLWLHV VHW RXW LQ WKLV $JUHHPHQW

����� ³%X\HU &RQILGHQWLDO ,QIRUPDWLRQ´ KDV WKH PHDQLQJ VHW RXW LQ WKH &DOO�2II &RQWUDFW

����� ³'HIDXOW´ PHDQV DQ\ EUHDFK RI WKH REOLJDWLRQV RI DQ\ &ROODERUDWLRQ 6XSSOLHU RU DQ\
'HIDXOW� DFW� RPLVVLRQ� QHJOLJHQFH RU VWDWHPHQW RI DQ\ &ROODERUDWLRQ 6XSSOLHU� LWV
HPSOR\HHV� VHUYDQWV� DJHQWV RU VXEFRQWUDFWRUV LQ FRQQHFWLRQ ZLWK RU LQ UHODWLRQ WR
�WKH VXEMHFW PDWWHU RI WKLV $JUHHPHQW DQG LQ UHVSHFW RI ZKLFK VXFK &ROODERUDWLRQ
6XSSOLHU LV OLDEOH �E\ ZD\ RI LQGHPQLW\ RU RWKHUZLVH� WR WKH RWKHU SDUWLHV

����� ³'HWDLOHG &ROODERUDWLRQ 3ODQ´ KDV WKH PHDQLQJ JLYHQ LQ FODXVH ���

����� ³'LVSXWH 5HVROXWLRQ 3URFHVV´ PHDQV WKH SURFHVV GHVFULEHG LQ FODXVH �

������ ³(IIHFWLYH 'DWH´ PHDQV >LQVHUW GDWH@

������ ³)RUFH 0DMHXUH (YHQW´ KDV WKH PHDQLQJ JLYHQ LQ FODXVH ������

������ ³0HGLDWRU´ KDV WKH PHDQLQJ JLYHQ WR LW LQ FODXVH �����

������ ³2XWOLQH &ROODERUDWLRQ 3ODQ´ KDV WKH PHDQLQJ JLYHQ WR LW LQ FODXVH ���

������ ³7HUP´ KDV WKH PHDQLQJ JLYHQ WR LW LQ FODXVH ���

������ �:RUNLQJ 'D\� PHDQV DQ\ GD\ RWKHU WKDQ D 6DWXUGD\� 6XQGD\ RU SXEOLF KROLGD\ LQ
(QJODQG DQG :DOHV

��� *HQHUDO

����� $V XVHG LQ WKLV $JUHHPHQW WKH�

������� PDVFXOLQH LQFOXGHV WKH IHPLQLQH DQG WKH QHXWHU

������� VLQJXODU LQFOXGHV WKH SOXUDO DQG WKH RWKHU ZD\ URXQG

������� $ UHIHUHQFH WR DQ\ VWDWXWH� HQDFWPHQW� RUGHU� UHJXODWLRQ RU RWKHU VLPLODU
LQVWUXPHQW ZLOO EH YLHZHG DV D UHIHUHQFH WR WKH VWDWXWH� HQDFWPHQW� RUGHU�
UHJXODWLRQ RU LQVWUXPHQW DV DPHQGHG E\ DQ\ VXEVHTXHQW VWDWXWH� HQDFWPHQW�
RUGHU� UHJXODWLRQ RU LQVWUXPHQW RU DV FRQWDLQHG LQ DQ\ VXEVHTXHQW
UH�HQDFWPHQW�

����� +HDGLQJV DUH LQFOXGHG LQ WKLV $JUHHPHQW IRU HDVH RI UHIHUHQFH RQO\ DQG ZLOO QRW
DIIHFW WKH LQWHUSUHWDWLRQ RU FRQVWUXFWLRQ RI WKLV $JUHHPHQW�

��



����� 5HIHUHQFHV WR &ODXVHV DQG 6FKHGXOHV DUH� XQOHVV RWKHUZLVH SURYLGHG� UHIHUHQFHV WR
FODXVHV RI DQG VFKHGXOHV WR WKLV $JUHHPHQW�

����� ([FHSW DV RWKHUZLVH H[SUHVVO\ SURYLGHG LQ WKLV $JUHHPHQW� DOO UHPHGLHV DYDLODEOH WR
DQ\ SDUW\ XQGHU WKLV $JUHHPHQW DUH FXPXODWLYH DQG PD\ EH H[HUFLVHG FRQFXUUHQWO\
RU VHSDUDWHO\ DQG WKH H[HUFLVH RI DQ\ RQH UHPHG\ ZLOO QRW H[FOXGH WKH H[HUFLVH RI
DQ\ RWKHU UHPHG\�

����� 7KH SDUW\ UHFHLYLQJ WKH EHQHILW RI DQ LQGHPQLW\ XQGHU WKLV $JUHHPHQW ZLOO XVH LWV
UHDVRQDEOH HQGHDYRXUV WR PLWLJDWH LWV ORVV FRYHUHG E\ WKH LQGHPQLW\�

�� 7HUP RI WKH DJUHHPHQW
��� 7KLV $JUHHPHQW ZLOO FRPH LQWR IRUFH RQ WKH (IIHFWLYH 'DWH DQG� XQOHVV HDUOLHU WHUPLQDWHG LQ

DFFRUGDQFH ZLWK FODXVH ��� ZLOO H[SLUH � PRQWKV DIWHU WKH H[SLU\ RU WHUPLQDWLRQ �KRZHYHU
DULVLQJ� RI WKH H[LW SHULRG RI WKH ODVW &DOO�2II &RQWUDFW �WKH ³7HUP´��

��� $ &ROODERUDWLRQ 6XSSOLHU¶V GXW\ WR SHUIRUP WKH &ROODERUDWLRQ $FWLYLWLHV ZLOO FRQWLQXH XQWLO WKH
HQG RI WKH H[LW SHULRG RI LWV ODVW UHOHYDQW &DOO�2II &RQWUDFW�

�� 3URYLVLRQ RI WKH FROODERUDWLRQ SODQ
��� 7KH &ROODERUDWLRQ 6XSSOLHUV ZLOO� ZLWKLQ � ZHHNV �RU DQ\ ORQJHU SHULRG DV QRWLILHG E\ WKH

%X\HU LQ ZULWLQJ� RI WKH (IIHFWLYH 'DWH� SURYLGH WR WKH %X\HU GHWDLOHG SURSRVDOV IRU WKH
&ROODERUDWLRQ $FWLYLWLHV WKH\ UHTXLUH IURP HDFK RWKHU �WKH ³2XWOLQH &ROODERUDWLRQ 3ODQ´��

��� :LWKLQ �� :RUNLQJ 'D\V �RU DQ\ RWKHU SHULRG DV DJUHHG LQ ZULWLQJ E\ WKH %X\HU DQG WKH
&ROODERUDWLRQ 6XSSOLHUV� RI >UHFHLSW RI WKH SURSRVDOV@ RU >WKH (IIHFWLYH 'DWH@� WKH %X\HU ZLOO
SUHSDUH D SODQ IRU WKH &ROODERUDWLRQ $FWLYLWLHV �WKH ³'HWDLOHG &ROODERUDWLRQ 3ODQ´�� 7KH
'HWDLOHG &ROODERUDWLRQ 3ODQ ZLOO LQFOXGH IXOO GHWDLOV RI WKH DFWLYLWLHV DQG LQWHUIDFHV WKDW
LQYROYH DOO RI WKH &ROODERUDWLRQ 6XSSOLHUV WR HQVXUH WKH UHFHLSW RI WKH VHUYLFHV XQGHU HDFK
&ROODERUDWLRQ 6XSSOLHU¶V UHVSHFWLYH >FRQWUDFW@ >&DOO�2II &RQWUDFW@� E\ WKH %X\HU� 7KH 'HWDLOHG
&ROODERUDWLRQ 3ODQ ZLOO EH EDVHG RQ WKH 2XWOLQH &ROODERUDWLRQ 3ODQ DQG ZLOO EH VXEPLWWHG WR
�WKH &ROODERUDWLRQ 6XSSOLHUV IRU DSSURYDO�

��� 7KH &ROODERUDWLRQ 6XSSOLHUV ZLOO SURYLGH WKH KHOS WKH %X\HU QHHGV WR SUHSDUH WKH 'HWDLOHG
&ROODERUDWLRQ 3ODQ�

��� 7KH &ROODERUDWLRQ 6XSSOLHUV ZLOO� ZLWKLQ �� :RUNLQJ 'D\V RI UHFHLSW RI WKH 'HWDLOHG
&ROODERUDWLRQ 3ODQ� HLWKHU�

����� DSSURYH WKH 'HWDLOHG &ROODERUDWLRQ 3ODQ
����� UHMHFW WKH 'HWDLOHG &ROODERUDWLRQ 3ODQ� JLYLQJ UHDVRQV IRU WKH UHMHFWLRQ

��� 7KH &ROODERUDWLRQ 6XSSOLHUV PD\ UHMHFW WKH 'HWDLOHG &ROODERUDWLRQ 3ODQ XQGHU FODXVH �����
RQO\ LI LW LV QRW FRQVLVWHQW ZLWK WKHLU 2XWOLQH &ROODERUDWLRQ 3ODQ LQ WKDW LW LPSRVHV DGGLWLRQDO�
PRUH RQHURXV� REOLJDWLRQV RQ WKHP�

��



��� �,I WKH SDUWLHV IDLO WR DJUHH WKH 'HWDLOHG &ROODERUDWLRQ 3ODQ XQGHU FODXVH ���� WKH GLVSXWH ZLOO
EH UHVROYHG XVLQJ WKH 'LVSXWH 5HVROXWLRQ 3URFHVV�

�� &ROODERUDWLRQ DFWLYLWLHV
��� 7KH &ROODERUDWLRQ 6XSSOLHUV ZLOO SHUIRUP WKH &ROODERUDWLRQ $FWLYLWLHV DQG DOO RWKHU

REOLJDWLRQV RI WKLV $JUHHPHQW LQ DFFRUGDQFH ZLWK WKH 'HWDLOHG &ROODERUDWLRQ 3ODQ�

��� 7KH &ROODERUDWLRQ 6XSSOLHUV ZLOO SURYLGH DOO DGGLWLRQDO FRRSHUDWLRQ DQG DVVLVWDQFH DV LV
UHDVRQDEO\ UHTXLUHG E\ WKH %X\HU WR HQVXUH WKH FRQWLQXRXV GHOLYHU\ RI WKH VHUYLFHV XQGHU
�WKH &DOO�2II &RQWUDFW�

��� 7KH &ROODERUDWLRQ 6XSSOLHUV ZLOO HQVXUH WKDW WKHLU UHVSHFWLYH VXEFRQWUDFWRUV SURYLGH DOO
FR�RSHUDWLRQ DQG DVVLVWDQFH DV VHW RXW LQ WKH 'HWDLOHG &ROODERUDWLRQ 3ODQ�

�� �,QYRLFLQJ
��� �,I DQ\ VXPV DUH GXH XQGHU WKLV $JUHHPHQW� WKH &ROODERUDWLRQ 6XSSOLHU UHVSRQVLEOH IRU

SD\LQJ WKH VXP ZLOO SD\ ZLWKLQ �� :RUNLQJ 'D\V RI UHFHLSW RI D YDOLG LQYRLFH�

��� �,QWHUHVW ZLOO EH SD\DEOH RQ DQ\ ODWH SD\PHQWV XQGHU WKLV $JUHHPHQW XQGHU WKH /DWH
3D\PHQW RI &RPPHUFLDO 'HEWV �,QWHUHVW� $FW ����� DV DPHQGHG�

�� &RQILGHQWLDOLW\
��� :LWKRXW SUHMXGLFH WR WKH DSSOLFDWLRQ RI WKH 2IILFLDO 6HFUHWV $FWV ���� WR ���� WR DQ\

&RQILGHQWLDO ,QIRUPDWLRQ� WKH &ROODERUDWLRQ 6XSSOLHUV DFNQRZOHGJH WKDW DQ\ &RQILGHQWLDO
�,QIRUPDWLRQ REWDLQHG IURP RU UHODWLQJ WR WKH &URZQ� LWV VHUYDQWV RU DJHQWV LV WKH SURSHUW\ RI
�WKH &URZQ�

��� (DFK &ROODERUDWLRQ 6XSSOLHU ZDUUDQWV WKDW�

����� DQ\ SHUVRQ HPSOR\HG RU HQJDJHG E\ LW �LQ FRQQHFWLRQ ZLWK WKLV $JUHHPHQW LQ WKH
FRXUVH RI VXFK HPSOR\PHQW RU HQJDJHPHQW� ZLOO RQO\ XVH &RQILGHQWLDO ,QIRUPDWLRQ
�IRU WKH SXUSRVHV RI WKLV $JUHHPHQW

����� DQ\ SHUVRQ HPSOR\HG RU HQJDJHG E\ LW �LQ FRQQHFWLRQ ZLWK WKLV $JUHHPHQW� ZLOO QRW
GLVFORVH DQ\ &RQILGHQWLDO ,QIRUPDWLRQ WR DQ\ WKLUG SDUW\ ZLWKRXW WKH SULRU ZULWWHQ
FRQVHQW RI WKH RWKHU SDUW\

����� LW ZLOO WDNH DOO QHFHVVDU\ SUHFDXWLRQV WR HQVXUH WKDW DOO &RQILGHQWLDO ,QIRUPDWLRQ LV
�WUHDWHG DV FRQILGHQWLDO DQG QRW GLVFORVHG �H[FHSW DV DJUHHG� RU XVHG RWKHU WKDQ IRU
�WKH SXUSRVHV RI WKLV $JUHHPHQW E\ LWV HPSOR\HHV� VHUYDQWV� DJHQWV RU
VXEFRQWUDFWRUV

��



����� QHLWKHU LW QRU DQ\ SHUVRQ HQJDJHG E\ LW� ZKHWKHU DV D VHUYDQW RU D FRQVXOWDQW RU
RWKHUZLVH� ZLOO XVH WKH &RQILGHQWLDO ,QIRUPDWLRQ IRU WKH VROLFLWDWLRQ RI EXVLQHVV IURP
�WKH RWKHU RU IURP WKH RWKHU SDUW\
V VHUYDQWV RU FRQVXOWDQWV RU RWKHUZLVH

��� 7KH SURYLVLRQV RI FODXVHV ��� DQG ��� ZLOO QRW DSSO\ WR DQ\ LQIRUPDWLRQ ZKLFK LV�

����� RU EHFRPHV SXEOLF NQRZOHGJH RWKHU WKDQ E\ EUHDFK RI WKLV FODXVH �

����� LQ WKH SRVVHVVLRQ RI WKH UHFHLYLQJ SDUW\ ZLWKRXW UHVWULFWLRQ LQ UHODWLRQ WR GLVFORVXUH
EHIRUH WKH GDWH RI UHFHLSW IURP WKH GLVFORVLQJ SDUW\

����� UHFHLYHG IURP D WKLUG SDUW\ ZKR ODZIXOO\ DFTXLUHG LW DQG ZKR LV XQGHU QR REOLJDWLRQ
UHVWULFWLQJ LWV GLVFORVXUH

����� LQGHSHQGHQWO\ GHYHORSHG ZLWKRXW DFFHVV WR WKH &RQILGHQWLDO ,QIRUPDWLRQ

����� UHTXLUHG WR EH GLVFORVHG E\ ODZ RU E\ DQ\ MXGLFLDO� DUELWUDO� UHJXODWRU\ RU RWKHU
DXWKRULW\ RI FRPSHWHQW MXULVGLFWLRQ

��� 7KH %X\HU¶V ULJKW� REOLJDWLRQV DQG OLDELOLWLHV LQ UHODWLRQ WR XVLQJ DQG GLVFORVLQJ DQ\
&ROODERUDWLRQ 6XSSOLHU¶V &RQILGHQWLDO ,QIRUPDWLRQ SURYLGHG XQGHU WKLV $JUHHPHQW DQG WKH
&ROODERUDWLRQ 6XSSOLHU¶V ULJKW� REOLJDWLRQV DQG OLDELOLWLHV LQ UHODWLRQ WR XVLQJ DQG GLVFORVLQJ
DQ\ RI WKH %X\HU¶V &RQILGHQWLDO ,QIRUPDWLRQ SURYLGHG XQGHU WKLV $JUHHPHQW� ZLOO EH DV VHW
RXW LQ WKH >UHOHYDQW FRQWUDFW@ >&DOO�2II &RQWUDFW@�

�� :DUUDQWLHV
��� (DFK &ROODERUDWLRQ 6XSSOLHU ZDUUDQW DQG UHSUHVHQW WKDW�

����� LW KDV IXOO FDSDFLW\ DQG DXWKRULW\ DQG DOO QHFHVVDU\ FRQVHQWV �LQFOXGLQJ EXW QRW
OLPLWHG WR� LI LWV SURFHVVHV UHTXLUH� WKH FRQVHQW RI LWV SDUHQW FRPSDQ\� WR HQWHU LQWR
DQG WR SHUIRUP WKLV $JUHHPHQW DQG WKDW WKLV $JUHHPHQW LV H[HFXWHG E\ DQ
DXWKRULVHG UHSUHVHQWDWLYH RI WKH &ROODERUDWLRQ 6XSSOLHU

����� LWV REOLJDWLRQV ZLOO EH SHUIRUPHG E\ DSSURSULDWHO\ H[SHULHQFHG� TXDOLILHG DQG WUDLQHG
SHUVRQQHO ZLWK DOO GXH VNLOO� FDUH DQG GLOLJHQFH LQFOXGLQJ EXW QRW OLPLWHG WR JRRG
LQGXVWU\ SUDFWLFH DQG �ZLWKRXW OLPLWLQJ WKH JHQHUDOLW\ RI WKLV FODXVH �� LQ DFFRUGDQFH
ZLWK LWV RZQ HVWDEOLVKHG LQWHUQDO SURFHVVHV

��� ([FHSW DV H[SUHVVO\ VWDWHG LQ WKLV $JUHHPHQW� DOO ZDUUDQWLHV DQG FRQGLWLRQV� ZKHWKHU
H[SUHVV RU LPSOLHG E\ VWDWXWH� FRPPRQ ODZ RU RWKHUZLVH �LQFOXGLQJ EXW QRW OLPLWHG WR ILWQHVV
�IRU SXUSRVH� DUH H[FOXGHG WR WKH H[WHQW SHUPLWWHG E\ ODZ�

�� /LPLWDWLRQ RI OLDELOLW\
��� 1RQH RI WKH SDUWLHV H[FOXGH RU OLPLW WKHLU OLDELOLW\ IRU GHDWK RU SHUVRQDO LQMXU\ UHVXOWLQJ IURP

QHJOLJHQFH� RU IRU DQ\ EUHDFK RI DQ\ REOLJDWLRQV LPSOLHG E\ 6HFWLRQ � RI WKH 6XSSO\ RI
*RRGV DQG 6HUYLFHV $FW �����

��



��� 1RWKLQJ LQ WKLV $JUHHPHQW ZLOO H[FOXGH RU OLPLW WKH OLDELOLW\ RI DQ\ SDUW\ IRU IUDXG RU IUDXGXOHQW
PLVUHSUHVHQWDWLRQ�

��� 6XEMHFW DOZD\V WR FODXVHV ��� DQG ���� WKH OLDELOLW\ RI WKH %X\HU WR DQ\ &ROODERUDWLRQ
6XSSOLHUV IRU DOO FODLPV �E\ ZD\ RI LQGHPQLW\ RU RWKHUZLVH� DULVLQJ ZKHWKHU LQ FRQWUDFW� WRUW
�LQFOXGLQJ QHJOLJHQFH�� PLVUHSUHVHQWDWLRQ �RWKHU WKDQ LI PDGH IUDXGXOHQWO\�� EUHDFK RI
VWDWXWRU\ GXW\ RU RWKHUZLVH XQGHU WKLV $JUHHPHQW �H[FOXGLQJ &ODXVH ���� ZKLFK ZLOO EH
VXEMHFW WR WKH OLPLWDWLRQV RI OLDELOLW\ VHW RXW LQ WKH UHOHYDQW &RQWUDFW� ZLOO EH OLPLWHG WR
�>�������@�

��� 6XEMHFW DOZD\V WR FODXVHV ��� DQG ���� WKH OLDELOLW\ RI HDFK &ROODERUDWLRQ 6XSSOLHU IRU DOO
FODLPV �E\ ZD\ RI LQGHPQLW\ RU RWKHUZLVH� DULVLQJ ZKHWKHU LQ FRQWUDFW� WRUW �LQFOXGLQJ
QHJOLJHQFH�� PLVUHSUHVHQWDWLRQ �RWKHU WKDQ LI PDGH IUDXGXOHQWO\�� EUHDFK RI VWDWXWRU\ GXW\ RU
RWKHUZLVH XQGHU WKLV $JUHHPHQW ZLOO EH OLPLWHG WR >%X\HU WR VSHFLI\@�

��� 6XEMHFW DOZD\V WR FODXVHV ���� ��� DQG ��� DQG H[FHSW LQ UHVSHFW RI OLDELOLW\ XQGHU FODXVH �
�H[FOXGLQJ FODXVH ���� ZKLFK ZLOO EH VXEMHFW WR WKH OLPLWDWLRQV RI OLDELOLW\ VHW RXW LQ WKH
�>UHOHYDQW FRQWUDFW@ >&DOO�2II &RQWUDFW@�� LQ QR HYHQW ZLOO DQ\ SDUW\ EH OLDEOH WR DQ\ RWKHU IRU�

����� LQGLUHFW ORVV RU GDPDJH
����� VSHFLDO ORVV RU GDPDJH
����� FRQVHTXHQWLDO ORVV RU GDPDJH
����� ORVV RI SURILWV �ZKHWKHU GLUHFW RU LQGLUHFW�
����� ORVV RI WXUQRYHU �ZKHWKHU GLUHFW RU LQGLUHFW�
����� ORVV RI EXVLQHVV RSSRUWXQLWLHV �ZKHWKHU GLUHFW RU LQGLUHFW�
����� GDPDJH WR JRRGZLOO �ZKHWKHU GLUHFW RU LQGLUHFW�

��� 6XEMHFW DOZD\V WR FODXVHV ��� DQG ���� WKH SURYLVLRQV RI FODXVH ��� ZLOO QRW EH WDNHQ DV
OLPLWLQJ WKH ULJKW RI WKH %X\HU WR DPRQJ RWKHU WKLQJV� UHFRYHU DV D GLUHFW ORVV DQ\�

����� DGGLWLRQDO RSHUDWLRQDO RU DGPLQLVWUDWLYH FRVWV DQG H[SHQVHV DULVLQJ IURP D
&ROODERUDWLRQ 6XSSOLHU¶V 'HIDXOW

����� ZDVWHG H[SHQGLWXUH RU FKDUJHV UHQGHUHG XQQHFHVVDU\ RU LQFXUUHG E\ WKH %X\HU
DULVLQJ IURP D &ROODERUDWLRQ 6XSSOLHU
V 'HIDXOW

�� 'LVSXWH UHVROXWLRQ SURFHVV
��� $OO GLVSXWHV EHWZHHQ DQ\ RI WKH SDUWLHV DULVLQJ RXW RI RU UHODWLQJ WR WKLV $JUHHPHQW ZLOO EH

UHIHUUHG� E\ DQ\ SDUW\ LQYROYHG LQ WKH GLVSXWH� WR WKH UHSUHVHQWDWLYHV RI WKH SDUWLHV VSHFLILHG
LQ WKH 'HWDLOHG &ROODERUDWLRQ 3ODQ�

��� �,I WKH GLVSXWH FDQQRW EH UHVROYHG E\ WKH SDUWLHV
 UHSUHVHQWDWLYHV QRPLQDWHG XQGHU FODXVH
��� ZLWKLQ D PD[LPXP RI � :RUNLQJ 'D\V �RU DQ\ RWKHU WLPH DJUHHG LQ ZULWLQJ E\ WKH SDUWLHV�
DIWHU LW KDV EHHQ UHIHUUHG WR WKHP XQGHU FODXVH ���� WKHQ H[FHSW LI D SDUW\ VHHNV XUJHQW
LQMXQFWLYH UHOLHI� WKH SDUWLHV ZLOO UHIHU LW WR PHGLDWLRQ XQGHU WKH SURFHVV VHW RXW LQ FODXVH ���

��



XQOHVV WKH %X\HU FRQVLGHUV �DFWLQJ UHDVRQDEO\ DQG FRQVLGHULQJ DQ\ REMHFWLRQV WR PHGLDWLRQ
UDLVHG E\ WKH RWKHU SDUWLHV� WKDW WKH GLVSXWH LV QRW VXLWDEOH IRU UHVROXWLRQ E\ PHGLDWLRQ�

��� 7KH SURFHVV IRU PHGLDWLRQ DQG FRQVHTXHQWLDO SURYLVLRQV IRU PHGLDWLRQ DUH�

����� D QHXWUDO DGYLVHU RU PHGLDWRU ZLOO EH FKRVHQ E\ DJUHHPHQW EHWZHHQ WKH SDUWLHV RU� LI
�WKH\ DUH XQDEOH WR DJUHH XSRQ D 0HGLDWRU ZLWKLQ �� :RUNLQJ 'D\V DIWHU D UHTXHVW E\
RQH SDUW\ WR WKH RWKHU SDUWLHV WR DSSRLQW D 0HGLDWRU RU LI WKH 0HGLDWRU DJUHHG XSRQ LV
XQDEOH RU XQZLOOLQJ WR DFW� DQ\ SDUW\ ZLOO ZLWKLQ �� :RUNLQJ 'D\V IURP WKH GDWH RI WKH
SURSRVDO WR DSSRLQW D 0HGLDWRU RU ZLWKLQ �� :RUNLQJ 'D\V RI QRWLFH WR WKH SDUWLHV
�WKDW KH LV XQDEOH RU XQZLOOLQJ WR DFW� DSSO\ WR WKH 3UHVLGHQW RI WKH /DZ 6RFLHW\ WR
DSSRLQW D 0HGLDWRU

����� �WKH SDUWLHV ZLOO ZLWKLQ �� :RUNLQJ 'D\V RI WKH DSSRLQWPHQW RI WKH 0HGLDWRU PHHW WR
DJUHH D SURJUDPPH IRU WKH H[FKDQJH RI DOO UHOHYDQW LQIRUPDWLRQ DQG WKH VWUXFWXUH RI
�WKH QHJRWLDWLRQV

����� XQOHVV RWKHUZLVH DJUHHG E\ WKH SDUWLHV LQ ZULWLQJ� DOO QHJRWLDWLRQV FRQQHFWHG ZLWK WKH
GLVSXWH DQG DQ\ VHWWOHPHQW DJUHHPHQW UHODWLQJ WR LW ZLOO EH FRQGXFWHG LQ FRQILGHQFH
DQG ZLWKRXW SUHMXGLFH WR WKH ULJKWV RI WKH SDUWLHV LQ DQ\ IXWXUH SURFHHGLQJV

����� LI WKH SDUWLHV UHDFK DJUHHPHQW RQ WKH UHVROXWLRQ RI WKH GLVSXWH� WKH DJUHHPHQW ZLOO
EH SXW LQ ZULWLQJ DQG ZLOO EH ELQGLQJ RQ WKH SDUWLHV RQFH LW LV VLJQHG E\ WKHLU
DXWKRULVHG UHSUHVHQWDWLYHV

����� �IDLOLQJ DJUHHPHQW� DQ\ RI WKH SDUWLHV PD\ LQYLWH WKH 0HGLDWRU WR SURYLGH D
QRQ�ELQGLQJ EXW LQIRUPDWLYH RSLQLRQ LQ ZULWLQJ� 7KH RSLQLRQ ZLOO EH SURYLGHG RQ D
ZLWKRXW SUHMXGLFH EDVLV DQG ZLOO QRW EH XVHG LQ HYLGHQFH LQ DQ\ SURFHHGLQJV UHODWLQJ
�WR WKLV $JUHHPHQW ZLWKRXW WKH SULRU ZULWWHQ FRQVHQW RI DOO WKH SDUWLHV

����� LI WKH SDUWLHV IDLO WR UHDFK DJUHHPHQW LQ WKH VWUXFWXUHG QHJRWLDWLRQV ZLWKLQ �� :RUNLQJ
'D\V RI WKH 0HGLDWRU EHLQJ DSSRLQWHG� RU DQ\ ORQJHU SHULRG WKH SDUWLHV DJUHH RQ�
�WKHQ DQ\ GLVSXWH RU GLIIHUHQFH EHWZHHQ WKHP PD\ EH UHIHUUHG WR WKH FRXUWV

��� 7KH SDUWLHV PXVW FRQWLQXH WR SHUIRUP WKHLU UHVSHFWLYH REOLJDWLRQV XQGHU WKLV $JUHHPHQW DQG
XQGHU WKHLU UHVSHFWLYH &RQWUDFWV SHQGLQJ WKH UHVROXWLRQ RI D GLVSXWH�

��� 7HUPLQDWLRQ DQG FRQVHTXHQFHV RI WHUPLQDWLRQ

���� 7HUPLQDWLRQ

������ 7KH %X\HU KDV WKH ULJKW WR WHUPLQDWH WKLV $JUHHPHQW DW DQ\ WLPH E\ QRWLFH LQ ZULWLQJ
�WR WKH &ROODERUDWLRQ 6XSSOLHUV ZKHQHYHU WKH %X\HU KDV WKH ULJKW WR WHUPLQDWH D
&ROODERUDWLRQ 6XSSOLHU¶V >UHVSHFWLYH FRQWUDFW@ >&DOO�2II &RQWUDFW@�

������ )DLOXUH E\ DQ\ RI WKH &ROODERUDWLRQ 6XSSOLHUV WR FRPSO\ ZLWK WKHLU REOLJDWLRQV XQGHU
�WKLV $JUHHPHQW ZLOO FRQVWLWXWH D 'HIDXOW XQGHU WKHLU >UHOHYDQW FRQWUDFW@ >&DOO�2II
&RQWUDFW@� ,Q WKLV FDVH� WKH %X\HU DOVR KDV WKH ULJKW WR WHUPLQDWH E\ QRWLFH LQ ZULWLQJ

��



�WKH SDUWLFLSDWLRQ RI DQ\ &ROODERUDWLRQ 6XSSOLHU WR WKLV $JUHHPHQW DQG VHYHU LWV QDPH
�IURP WKH OLVW RI &ROODERUDWLRQ 6XSSOLHUV� VR WKDW WKLV $JUHHPHQW ZLOO FRQWLQXH WR
RSHUDWH EHWZHHQ WKH %X\HU DQG WKH UHPDLQLQJ &ROODERUDWLRQ 6XSSOLHUV�

���� &RQVHTXHQFHV RI WHUPLQDWLRQ

������ 6XEMHFW WR DQ\ RWKHU ULJKW RU UHPHG\ RI WKH SDUWLHV� WKH &ROODERUDWLRQ 6XSSOLHUV DQG
�WKH %X\HU ZLOO FRQWLQXH WR FRPSO\ ZLWK WKHLU UHVSHFWLYH REOLJDWLRQV XQGHU WKH
�>FRQWUDFWV@ >&DOO�2II &RQWUDFWV@ IROORZLQJ WKH WHUPLQDWLRQ �KRZHYHU DULVLQJ� RI WKLV
$JUHHPHQW�

������ ([FHSW DV H[SUHVVO\ SURYLGHG LQ WKLV $JUHHPHQW� WHUPLQDWLRQ RI WKLV $JUHHPHQW ZLOO
EH ZLWKRXW SUHMXGLFH WR DQ\ DFFUXHG ULJKWV DQG REOLJDWLRQV XQGHU WKLV $JUHHPHQW�

��� *HQHUDO SURYLVLRQV

���� )RUFH PDMHXUH
������ )RU WKH SXUSRVHV RI WKLV $JUHHPHQW� WKH H[SUHVVLRQ ³)RUFH 0DMHXUH (YHQW´ ZLOO

PHDQ DQ\ FDXVH DIIHFWLQJ WKH SHUIRUPDQFH E\ D SDUW\ RI LWV REOLJDWLRQV XQGHU WKLV
$JUHHPHQW DULVLQJ IURP DFWV� HYHQWV� RPLVVLRQV� KDSSHQLQJV RU QRQ�KDSSHQLQJV
EH\RQG LWV UHDVRQDEOH FRQWURO� LQFOXGLQJ DFWV RI *RG� ULRWV� ZDU RU DUPHG FRQIOLFW�
DFWV RI WHUURULVP� DFWV RI JRYHUQPHQW� ORFDO JRYHUQPHQW RU 5HJXODWRU\ %RGLHV� ILUH�
�IORRG� VWRUP RU HDUWKTXDNH� RU GLVDVWHU EXW H[FOXGLQJ DQ\ LQGXVWULDO GLVSXWH UHODWLQJ
�WR DQ\ SDUW\� WKH SDUW\
V SHUVRQQHO RU DQ\ RWKHU IDLOXUH RI D 6XEFRQWUDFWRU�

������ 6XEMHFW WR WKH UHPDLQLQJ SURYLVLRQV RI WKLV FODXVH ����� DQ\ SDUW\ WR WKLV $JUHHPHQW
PD\ FODLP UHOLHI IURP OLDELOLW\ IRU QRQ�SHUIRUPDQFH RI LWV REOLJDWLRQV WR WKH H[WHQW WKLV
LV GXH WR D )RUFH 0DMHXUH (YHQW�

������ $ SDUW\ FDQQRW FODLP UHOLHI LI WKH )RUFH 0DMHXUH (YHQW RU LWV OHYHO RI H[SRVXUH WR WKH
HYHQW LV DWWULEXWDEOH WR LWV ZLOIXO DFW� QHJOHFW RU IDLOXUH WR WDNH UHDVRQDEOH SUHFDXWLRQV
DJDLQVW WKH UHOHYDQW )RUFH 0DMHXUH (YHQW�

������ 7KH DIIHFWHG SDUW\ ZLOO LPPHGLDWHO\ JLYH WKH RWKHU SDUWLHV ZULWWHQ QRWLFH RI WKH )RUFH
0DMHXUH (YHQW� 7KH QRWLILFDWLRQ ZLOO LQFOXGH GHWDLOV RI WKH )RUFH 0DMHXUH (YHQW
�WRJHWKHU ZLWK HYLGHQFH RI LWV HIIHFW RQ WKH REOLJDWLRQV RI WKH DIIHFWHG SDUW\� DQG DQ\
DFWLRQ WKH DIIHFWHG SDUW\ SURSRVHV WR WDNH WR PLWLJDWH LWV HIIHFW�

������ 7KH DIIHFWHG SDUW\ ZLOO QRWLI\ WKH RWKHU SDUWLHV LQ ZULWLQJ DV VRRQ DV SUDFWLFDEOH DIWHU
�WKH )RUFH 0DMHXUH (YHQW FHDVHV RU QR ORQJHU FDXVHV WKH DIIHFWHG SDUW\ WR EH XQDEOH
�WR FRPSO\ ZLWK LWV REOLJDWLRQV XQGHU WKLV $JUHHPHQW� )ROORZLQJ WKH QRWLILFDWLRQ� WKLV
$JUHHPHQW ZLOO FRQWLQXH WR EH SHUIRUPHG RQ WKH WHUPV H[LVWLQJ LPPHGLDWHO\ EHIRUH
�WKH )RUFH 0DMHXUH (YHQW XQOHVV DJUHHG RWKHUZLVH LQ ZULWLQJ E\ WKH SDUWLHV�

��



���� $VVLJQPHQW DQG VXEFRQWUDFWLQJ
������ 6XEMHFW WR FODXVH ������� WKH &ROODERUDWLRQ 6XSSOLHUV ZLOO QRW DVVLJQ� WUDQVIHU�

QRYDWH� VXE�OLFHQVH RU GHFODUH D WUXVW LQ UHVSHFW RI LWV ULJKWV XQGHU DOO RU D SDUW RI WKLV
$JUHHPHQW RU WKH EHQHILW RU DGYDQWDJH ZLWKRXW WKH SULRU ZULWWHQ FRQVHQW RI WKH
%X\HU�

������ $Q\ VXEFRQWUDFWRUV LGHQWLILHG LQ WKH 'HWDLOHG &ROODERUDWLRQ 3ODQ FDQ SHUIRUP WKRVH
HOHPHQWV LGHQWLILHG LQ WKH 'HWDLOHG &ROODERUDWLRQ 3ODQ WR EH SHUIRUPHG E\ WKH
6XEFRQWUDFWRUV�

���� 1RWLFHV
������ $Q\ QRWLFHV JLYHQ XQGHU RU LQ UHODWLRQ WR WKLV $JUHHPHQW ZLOO EH GHHPHG WR KDYH

EHHQ SURSHUO\ GHOLYHUHG LI VHQW E\ UHFRUGHG RU UHJLVWHUHG SRVW RU E\ ID[ DQG ZLOO EH
GHHPHG IRU WKH SXUSRVHV RI WKLV $JUHHPHQW WR KDYH EHHQ JLYHQ RU PDGH DW WKH WLPH
�WKH OHWWHU ZRXOG� LQ WKH RUGLQDU\ FRXUVH RI SRVW� EH GHOLYHUHG RU DW WKH WLPH VKRZQ RQ
�WKH VHQGHU
V ID[ WUDQVPLVVLRQ UHSRUW�

������ )RU WKH SXUSRVHV RI FODXVH ������� WKH DGGUHVV RI HDFK RI WKH SDUWLHV DUH WKRVH LQ
�WKH 'HWDLOHG &ROODERUDWLRQ 3ODQ�

���� (QWLUH DJUHHPHQW
������ 7KLV $JUHHPHQW� WRJHWKHU ZLWK WKH GRFXPHQWV DQG DJUHHPHQWV UHIHUUHG WR LQ LW�

FRQVWLWXWHV WKH HQWLUH DJUHHPHQW DQG XQGHUVWDQGLQJ EHWZHHQ WKH SDUWLHV LQ UHVSHFW
RI WKH PDWWHUV GHDOW ZLWK LQ LW DQG VXSHUVHGHV DQ\ SUHYLRXV DJUHHPHQW EHWZHHQ WKH
3DUWLHV DERXW WKLV�

������ (DFK RI WKH SDUWLHV DJUHHV WKDW LQ HQWHULQJ LQWR WKLV $JUHHPHQW DQG WKH GRFXPHQWV
DQG DJUHHPHQWV UHIHUUHG WR LQ LW GRHV QRW UHO\ RQ� DQG ZLOO KDYH QR UHPHG\ LQ
UHVSHFW RI� DQ\ VWDWHPHQW� UHSUHVHQWDWLRQ� ZDUUDQW\ RU XQGHUWDNLQJ �ZKHWKHU
QHJOLJHQWO\ RU LQQRFHQWO\ PDGH� RWKHU WKDQ DV H[SUHVVO\ VHW RXW LQ WKLV $JUHHPHQW�
7KH RQO\ UHPHG\ DYDLODEOH WR HDFK SDUW\ LQ UHVSHFW RI DQ\ VWDWHPHQWV�
UHSUHVHQWDWLRQ� ZDUUDQW\ RU XQGHUVWDQGLQJ ZLOO EH IRU EUHDFK RI FRQWUDFW XQGHU WKH
�WHUPV RI WKLV $JUHHPHQW�

������ 1RWKLQJ LQ WKLV FODXVH ���� ZLOO H[FOXGH DQ\ OLDELOLW\ IRU IUDXG�

���� 5LJKWV RI WKLUG SDUWLHV
1RWKLQJ LQ WKLV $JUHHPHQW ZLOO JUDQW DQ\ ULJKW RU EHQHILW WR DQ\ SHUVRQ RWKHU WKDQ WKH SDUWLHV
RU WKHLU UHVSHFWLYH VXFFHVVRUV LQ WLWOH RU DVVLJQHHV� RU HQWLWOH D WKLUG SDUW\ WR HQIRUFH DQ\
SURYLVLRQ DQG WKH SDUWLHV GR QRW LQWHQG WKDW DQ\ WHUP RI WKLV $JUHHPHQW VKRXOG EH
HQIRUFHDEOH E\ D WKLUG SDUW\ E\ YLUWXH RI WKH &RQWUDFWV �5LJKWV RI 7KLUG 3DUWLHV� $FW �����

��



���� 6HYHUDELOLW\
�,I DQ\ SURYLVLRQ RI WKLV $JUHHPHQW LV KHOG LQYDOLG� LOOHJDO RU XQHQIRUFHDEOH IRU DQ\ UHDVRQ E\
DQ\ FRXUW RI FRPSHWHQW MXULVGLFWLRQ� WKDW SURYLVLRQ ZLOO EH VHYHUHG ZLWKRXW HIIHFW WR WKH
UHPDLQLQJ SURYLVLRQV� ,I D SURYLVLRQ RI WKLV $JUHHPHQW WKDW LV IXQGDPHQWDO WR WKH
DFFRPSOLVKPHQW RI WKH SXUSRVH RI WKLV $JUHHPHQW LV KHOG WR DQ\ H[WHQW WR EH LQYDOLG� WKH
SDUWLHV ZLOO LPPHGLDWHO\ FRPPHQFH JRRG IDLWK QHJRWLDWLRQV WR UHPHG\ WKDW LQYDOLGLW\�

���� 9DULDWLRQV
1R SXUSRUWHG DPHQGPHQW RU YDULDWLRQ RI WKLV $JUHHPHQW RU DQ\ SURYLVLRQ RI WKLV $JUHHPHQW
ZLOO EH HIIHFWLYH XQOHVV LW LV PDGH LQ ZULWLQJ E\ WKH SDUWLHV�

���� 1R ZDLYHU
7KH IDLOXUH WR H[HUFLVH� RU GHOD\ LQ H[HUFLVLQJ� D ULJKW� SRZHU RU UHPHG\ SURYLGHG E\ WKLV
$JUHHPHQW RU E\ ODZ ZLOO QRW FRQVWLWXWH D ZDLYHU RI WKDW ULJKW� SRZHU RU UHPHG\� ,I D SDUW\
ZDLYHV D EUHDFK RI DQ\ SURYLVLRQ RI WKLV $JUHHPHQW WKLV ZLOO QRW RSHUDWH DV D ZDLYHU RI D
VXEVHTXHQW EUHDFK RI WKDW SURYLVLRQ� RU DV D ZDLYHU RI D EUHDFK RI DQ\ RWKHU SURYLVLRQ�

���� *RYHUQLQJ ODZ DQG MXULVGLFWLRQ
7KLV $JUHHPHQW ZLOO EH JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGDQFH ZLWK (QJOLVK ODZ DQG
ZLWKRXW SUHMXGLFH WR WKH 'LVSXWH 5HVROXWLRQ 3URFHVV� HDFK SDUW\ DJUHHV WR VXEPLW WR WKH
H[FOXVLYH MXULVGLFWLRQ RI WKH FRXUWV RI (QJODQG DQG :DOHV�

([HFXWHG DQG GHOLYHUHG DV DQ DJUHHPHQW E\ WKH SDUWLHV RU WKHLU GXO\ DXWKRULVHG DWWRUQH\V
�WKH GD\ DQG \HDU ILUVW DERYH ZULWWHQ�

)RU DQG RQ EHKDOI RI WKH %X\HU

6LJQHG E\�

)XOO QDPH �FDSLWDOV��
3RVLWLRQ�
'DWH�

)RU DQG RQ EHKDOI RI WKH >&RPSDQ\ QDPH@

6LJQHG E\�

)XOO QDPH �FDSLWDOV��
3RVLWLRQ�
'DWH�

��



)RU DQG RQ EHKDOI RI WKH >&RPSDQ\ QDPH@

6LJQHG E\�

)XOO QDPH �FDSLWDOV��
3RVLWLRQ�
'DWH�

)RU DQG RQ EHKDOI RI WKH >&RPSDQ\ QDPH@

6LJQHG E\�

)XOO QDPH �FDSLWDOV��
3RVLWLRQ�
'DWH�

)RU DQG RQ EHKDOI RI WKH >&RPSDQ\ QDPH@

6LJQHG E\�

)XOO QDPH �FDSLWDOV��
3RVLWLRQ�
'DWH�

)RU DQG RQ EHKDOI RI WKH >&RPSDQ\ QDPH@

6LJQHG E\�

)XOO QDPH �FDSLWDOV��
3RVLWLRQ�
'DWH�

)RU DQG RQ EHKDOI RI WKH >&RPSDQ\ QDPH@

6LJQHG E\�

)XOO QDPH �FDSLWDOV��
3RVLWLRQ�
'DWH�

&ROODERUDWLRQ $JUHHPHQW 6FKHGXOH �� /LVW RI FRQWUDFWV

&ROODERUDWLRQ VXSSOLHU 1DPH�UHIHUHQFH RI FRQWUDFW (IIHFWLYH GDWH RI FRQWUDFW

��



��



&ROODERUDWLRQ $JUHHPHQW 6FKHGXOH � 1�$

��



6FKHGXOH �� $OWHUQDWLYH FODXVHV � 1�$

�� �,QWURGXFWLRQ
��� 7KLV 6FKHGXOH VSHFLILHV WKH DOWHUQDWLYH FODXVHV WKDW PD\ EH UHTXHVWHG LQ WKH
2UGHU )RUP DQG� LI UHTXHVWHG LQ WKH 2UGHU )RUP� ZLOO DSSO\ WR WKLV &DOO�2II &RQWUDFW�

�� &ODXVHV VHOHFWHG
��� 7KH &XVWRPHU PD\� LQ WKH 2UGHU )RUP� UHTXHVW WKH IROORZLQJ DOWHUQDWLYH &ODXVHV�

����� 6FRWV /DZ DQG -XULVGLFWLRQ

����� 5HIHUHQFHV WR (QJODQG DQG :DOHV LQ LQFRUSRUDWHG )UDPHZRUN $JUHHPHQW
FODXVH ���� �/DZ DQG -XULVGLFWLRQ� RI WKLV &DOO�2II &RQWUDFW ZLOO EH UHSODFHG
ZLWK 6FRWODQG DQG WKH ZRUGLQJ RI WKH )UDPHZRUN $JUHHPHQW DQG &DOO�2II
&RQWUDFW ZLOO EH LQWHUSUHWHG DV FORVHO\ DV SRVVLEOH WR WKH RULJLQDO (QJOLVK DQG
:HOVK /DZ LQWHQWLRQ GHVSLWH 6FRWV /DZ DSSO\LQJ�

����� 5HIHUHQFH WR (QJODQG DQG :DOHV LQ :RUNLQJ 'D\V GHILQLWLRQ ZLWKLQ WKH
*ORVVDU\ DQG LQWHUSUHWDWLRQV VHFWLRQ ZLOO EH UHSODFHG ZLWK 6FRWODQG�

����� 5HIHUHQFHV WR WKH &RQWUDFWV �5LJKWV RI 7KLUG 3DUWLHV� $FW ���� ZLOO EH
UHPRYHG LQ FODXVH ����� 5HIHUHQFH WR WKH )UHHGRP RI ,QIRUPDWLRQ $FW ����
ZLWKLQ WKH GHILQHG WHUPV IRU µ)R,$�)UHHGRP RI ,QIRUPDWLRQ $FW¶ WR EH UHSODFHG
ZLWK )UHHGRP RI ,QIRUPDWLRQ �6FRWODQG� $FW �����

����� 5HIHUHQFH WR WKH 6XSSO\ RI *RRGV DQG 6HUYLFHV $FW ���� ZLOO EH UHPRYHG LQ
LQFRUSRUDWHG )UDPHZRUN $JUHHPHQW FODXVH ����

����� 5HIHUHQFHV WR ³WRUW´ ZLOO EH UHSODFHG ZLWK ³GHOLFW´ WKURXJKRXW

��� 7KH &XVWRPHU PD\� LQ WKH 2UGHU )RUP� UHTXHVW WKH IROORZLQJ $OWHUQDWLYH &ODXVHV�

����� 1RUWKHUQ ,UHODQG /DZ �VHH SDUDJUDSK ���� ���� ���� ��� DQG ��� RI WKLV
6FKHGXOH�

��� 'LVFULPLQDWLRQ
����� 7KH 6XSSOLHU ZLOO FRPSO\ ZLWK DOO DSSOLFDEOH IDLU HPSOR\PHQW� HTXDOLW\ RI WUHDWPHQW

DQG DQWL�GLVFULPLQDWLRQ OHJLVODWLRQ� LQFOXGLQJ� LQ SDUWLFXODU WKH�

Ɣ (PSOR\PHQW �1RUWKHUQ ,UHODQG� 2UGHU ����
Ɣ )DLU (PSOR\PHQW DQG 7UHDWPHQW �1RUWKHUQ ,UHODQG� 2UGHU ����
Ɣ 6H[ 'LVFULPLQDWLRQ �1RUWKHUQ ,UHODQG� 2UGHU ���� DQG ����

��



Ɣ (PSOR\PHQW (TXDOLW\ �6H[XDO 2ULHQWDWLRQ� 5HJXODWLRQV �1RUWKHUQ ,UHODQG� ����
Ɣ (TXDO 3D\ $FW �1RUWKHUQ ,UHODQG� ����
Ɣ 'LVDELOLW\ 'LVFULPLQDWLRQ $FW ����
Ɣ 5DFH 5HODWLRQV �1RUWKHUQ ,UHODQG� 2UGHU ����
Ɣ (PSOR\PHQW 5HODWLRQV �1RUWKHUQ ,UHODQG� 2UGHU ���� DQG (PSOR\PHQW 5LJKWV �1RUWKHUQ

�,UHODQG� 2UGHU ����
Ɣ (PSOR\PHQW (TXDOLW\ �$JH� 5HJXODWLRQV �1RUWKHUQ ,UHODQG� ����
Ɣ 3DUW�WLPH :RUNHUV �3UHYHQWLRQ RI OHVV )DYRXUDEOH 7UHDWPHQW� 5HJXODWLRQ ����
Ɣ )L[HG�WHUP (PSOR\HHV �3UHYHQWLRQ RI /HVV )DYRXUDEOH 7UHDWPHQW� 5HJXODWLRQV ����
Ɣ 7KH 'LVDELOLW\ 'LVFULPLQDWLRQ �1RUWKHUQ ,UHODQG� 2UGHU ����
Ɣ 7KH (PSOR\PHQW 5HODWLRQV �1RUWKHUQ ,UHODQG� 2UGHU ����
Ɣ (TXDOLW\ $FW �6H[XDO 2ULHQWDWLRQ� 5HJXODWLRQV �1RUWKHUQ ,UHODQG� ����
Ɣ (PSOR\PHQW 5HODWLRQV �1RUWKHUQ ,UHODQG� 2UGHU ����
Ɣ :RUN DQG )DPLOLHV �1RUWKHUQ ,UHODQG� 2UGHU ����

DQG ZLOO XVH KLV EHVW HQGHDYRXUV WR HQVXUH WKDW LQ KLV HPSOR\PHQW SROLFLHV DQG SUDFWLFHV DQG LQ
�WKH GHOLYHU\ RI WKH VHUYLFHV UHTXLUHG RI WKH 6XSSOLHU XQGHU WKLV &DOO�2II &RQWUDFW KH SURPRWHV
HTXDOLW\ RI WUHDWPHQW DQG RSSRUWXQLW\ EHWZHHQ�

D� SHUVRQV RI GLIIHUHQW UHOLJLRXV EHOLHIV RU SROLWLFDO RSLQLRQV
E� PHQ DQG ZRPHQ RU PDUULHG DQG XQPDUULHG SHUVRQV
F� SHUVRQV ZLWK DQG ZLWKRXW GHSHQGDQWV �LQFOXGLQJ ZRPHQ ZKR DUH

SUHJQDQW RU RQ PDWHUQLW\ OHDYH DQG PHQ RQ SDWHUQLW\ OHDYH�
G� SHUVRQV RI GLIIHUHQW UDFLDO JURXSV �ZLWKLQ WKH PHDQLQJ RI WKH 5DFH

5HODWLRQV �1RUWKHUQ ,UHODQG� 2UGHU �����
H� SHUVRQV ZLWK DQG ZLWKRXW D GLVDELOLW\ �ZLWKLQ WKH PHDQLQJ RI WKH

'LVDELOLW\ 'LVFULPLQDWLRQ $FW �����
�I� SHUVRQV RI GLIIHUHQW DJHV
J� SHUVRQV RI GLIIHULQJ VH[XDO RULHQWDWLRQ

����� 7KH 6XSSOLHU ZLOO WDNH DOO UHDVRQDEOH VWHSV WR VHFXUH WKH REVHUYDQFH RI FODXVH
����� RI WKLV 6FKHGXOH E\ DOO 6XSSOLHU 6WDII�

��� (TXDOLW\ SROLFLHV DQG SUDFWLFHV
����� 7KH 6XSSOLHU ZLOO LQWURGXFH DQG ZLOO SURFXUH WKDW DQ\ 6XEFRQWUDFWRU ZLOO DOVR

LQWURGXFH DQG LPSOHPHQW DQ HTXDO RSSRUWXQLWLHV SROLF\ LQ DFFRUGDQFH ZLWK JXLGDQFH
�IURP DQG WR WKH VDWLVIDFWLRQ RI WKH (TXDOLW\ &RPPLVVLRQ� 7KH 6XSSOLHU ZLOO UHYLHZ
�WKHVH SROLFLHV RQ D UHJXODU EDVLV �DQG ZLOO SURFXUH WKDW LWV 6XEFRQWUDFWRUV GR
OLNHZLVH� DQG WKH &XVWRPHU ZLOO EH HQWLWOHG WR UHFHLYH XSRQ UHTXHVW D FRS\ RI WKH
SROLF\�

����� 7KH 6XSSOLHU ZLOO WDNH DOO UHDVRQDEOH VWHSV WR HQVXUH WKDW DOO RI WKH 6XSSOLHU 6WDII
FRPSO\ ZLWK LWV HTXDO RSSRUWXQLWLHV SROLFLHV �UHIHUUHG WR LQ FODXVH ��� DERYH�� 7KHVH
VWHSV ZLOO LQFOXGH�

D� �WKH LVVXH RI ZULWWHQ LQVWUXFWLRQV WR VWDII DQG RWKHU UHOHYDQW SHUVRQV

��



E� �WKH DSSRLQWPHQW RU GHVLJQDWLRQ RI D VHQLRU PDQDJHU ZLWK UHVSRQVLELOLW\ IRU
HTXDO RSSRUWXQLWLHV

F� �WUDLQLQJ RI DOO VWDII DQG RWKHU UHOHYDQW SHUVRQV LQ HTXDO RSSRUWXQLWLHV DQG
KDUDVVPHQW PDWWHUV

G� �WKH LQFOXVLRQ RI WKH WRSLF RI HTXDOLW\ DV DQ DJHQGD LWHP DW WHDP�
PDQDJHPHQW DQG VWDII PHHWLQJV

7KH 6XSSOLHU ZLOO SURFXUH WKDW LWV 6XEFRQWUDFWRUV GR OLNHZLVH ZLWK WKHLU HTXDO RSSRUWXQLWLHV
SROLFLHV�

����� 7KH 6XSSOLHU ZLOO LQIRUP WKH &XVWRPHU DV VRRQ DV SRVVLEOH LQ WKH HYHQW RI�

$� �WKH (TXDOLW\ &RPPLVVLRQ QRWLI\LQJ WKH 6XSSOLHU RI DQ DOOHJHG EUHDFK E\ LW RU
DQ\ 6XEFRQWUDFWRU �RU DQ\ RI WKHLU VKDUHKROGHUV RU GLUHFWRUV� RI WKH )DLU
(PSOR\PHQW DQG 7UHDWPHQW �1RUWKHUQ ,UHODQG� 2UGHU ���� RU

%� DQ\ ILQGLQJ RI XQODZIXO GLVFULPLQDWLRQ �RU DQ\ RIIHQFH XQGHU WKH /HJLVODWLRQ
PHQWLRQHG LQ FODXVH ��� DERYH� EHLQJ PDGH DJDLQVW WKH 6XSSOLHU RU LWV
6XEFRQWUDFWRUV GXULQJ WKH &DOO�2II &RQWUDFW 3HULRG E\ DQ\ ,QGXVWULDO RU )DLU
(PSOR\PHQW 7ULEXQDO RU FRXUW�

7KH 6XSSOLHU ZLOO WDNH DQ\ QHFHVVDU\ VWHSV �LQFOXGLQJ WKH GLVPLVVDO RU UHSODFHPHQW RI DQ\
UHOHYDQW VWDII RU 6XEFRQWUDFWRU�V�� DV WKH &XVWRPHU GLUHFWV DQG ZLOO VHHN WKH DGYLFH RI WKH
(TXDOLW\ &RPPLVVLRQ LQ RUGHU WR SUHYHQW DQ\ RIIHQFH RU UHSHWLWLRQ RI WKH XQODZIXO
GLVFULPLQDWLRQ DV WKH FDVH PD\ EH�

����� 7KH 6XSSOLHU ZLOO PRQLWRU �LQ DFFRUGDQFH ZLWK JXLGDQFH LVVXHG E\ WKH (TXDOLW\
&RPPLVVLRQ� WKH FRPSRVLWLRQ RI LWV ZRUNIRUFH DQG DSSOLFDQWV IRU HPSOR\PHQW DQG
ZLOO SURYLGH DQ DQQXDO UHSRUW RQ WKH FRPSRVLWLRQ RI WKH ZRUNIRUFH DQG DSSOLFDQWV WR
�WKH &XVWRPHU� ,I WKH PRQLWRULQJ UHYHDOV XQGHU�UHSUHVHQWDWLRQ RU ODFN RI IDLU
SDUWLFLSDWLRQ RI SDUWLFXODU JURXSV� WKH 6XSSOLHU ZLOO UHYLHZ WKH RSHUDWLRQ RI LWV
UHOHYDQW SROLFLHV DQG WDNH SRVLWLYH DFWLRQ LI DSSURSULDWH� 7KH 6XSSOLHU ZLOO LPSRVH RQ
LWV 6XEFRQWUDFWRUV REOLJDWLRQV VLPLODU WR WKRVH XQGHUWDNHQ E\ LW LQ WKLV FODXVH ��� DQG
ZLOO SURFXUH WKDW WKRVH 6XEFRQWUDFWRUV FRPSO\ ZLWK WKHLU REOLJDWLRQV�

����� 7KH 6XSSOLHU ZLOO SURYLGH DQ\ LQIRUPDWLRQ WKH &XVWRPHU UHTXHVWV �LQFOXGLQJ
�,QIRUPDWLRQ UHTXHVWHG WR EH SURYLGHG E\ DQ\ 6XEFRQWUDFWRUV� IRU WKH SXUSRVH RI
DVVHVVLQJ WKH 6XSSOLHU¶V FRPSOLDQFH ZLWK LWV REOLJDWLRQV XQGHU FODXVHV ����� WR �����
RI WKLV 6FKHGXOH�

��� (TXDOLW\
����� 7KH 6XSSOLHU ZLOO� DQG ZLOO SURFXUH WKDW HDFK 6XEFRQWUDFWRU ZLOO� LQ SHUIRUPLQJ

LWV�WKHLU REOLJDWLRQV XQGHU WKLV &DOO�2II &RQWUDFW �DQG RWKHU UHOHYDQW DJUHHPHQWV��
FRPSO\ ZLWK WKH SURYLVLRQV RI 6HFWLRQ �� RI WKH 1RUWKHUQ ,UHODQG $FW ����� DV LI WKH\
ZHUH D SXEOLF DXWKRULW\ ZLWKLQ WKH PHDQLQJ RI WKDW VHFWLRQ�

��



����� 7KH 6XSSOLHU DFNQRZOHGJHV WKDW WKH &XVWRPHU PXVW� LQ FDUU\LQJ RXW LWV IXQFWLRQV�
KDYH GXH UHJDUG WR WKH QHHG WR SURPRWH HTXDOLW\ RI RSSRUWXQLW\ DV FRQWHPSODWHG E\
�WKH 1RUWKHUQ ,UHODQG $FW ���� DQG WKH 6XSSOLHU ZLOO XVH DOO UHDVRQDEOH HQGHDYRXUV
�WR DVVLVW �DQG WR HQVXUH WKDW UHOHYDQW 6XEFRQWUDFWRU KHOSV� WKH &XVWRPHU LQ UHODWLRQ
�WR VDPH�

��� +HDOWK DQG VDIHW\
����� 7KH 6XSSOLHU ZLOO SURPSWO\ QRWLI\ WKH &XVWRPHU RI DQ\ KHDOWK DQG VDIHW\ KD]DUGV

ZKLFK PD\ DULVH LQ FRQQHFWLRQ ZLWK WKH SHUIRUPDQFH RI LWV REOLJDWLRQV XQGHU WKH
&DOO�2II &RQWUDFW� 7KH &XVWRPHU ZLOO SURPSWO\ QRWLI\ WKH 6XSSOLHU RI DQ\ KHDOWK DQG
VDIHW\ KD]DUGV ZKLFK PD\ H[LVW RU DULVH DW WKH &XVWRPHU SUHPLVHV DQG ZKLFK PD\
DIIHFW WKH 6XSSOLHU LQ WKH SHUIRUPDQFH RI LWV REOLJDWLRQV XQGHU WKH &DOO�2II &RQWUDFW�

����� :KLOH RQ WKH &XVWRPHU SUHPLVHV� WKH 6XSSOLHU ZLOO FRPSO\ ZLWK DQ\ KHDOWK DQG
VDIHW\ PHDVXUHV LPSOHPHQWHG E\ WKH &XVWRPHU LQ UHVSHFW RI 6XSSOLHU 6WDII DQG
RWKHU SHUVRQV ZRUNLQJ WKHUH�

����� 7KH 6XSSOLHU ZLOO QRWLI\ WKH &XVWRPHU LPPHGLDWHO\ LQ WKH HYHQW RI DQ\ LQFLGHQW
RFFXUULQJ LQ WKH SHUIRUPDQFH RI LWV REOLJDWLRQV XQGHU WKH &DOO�2II &RQWUDFW RQ WKH
&XVWRPHU SUHPLVHV LI WKDW LQFLGHQW FDXVHV DQ\ SHUVRQDO LQMXU\ RU GDPDJH WR
SURSHUW\ ZKLFK FRXOG JLYH ULVH WR SHUVRQDO LQMXU\�

����� 7KH 6XSSOLHU ZLOO FRPSO\ ZLWK WKH UHTXLUHPHQWV RI WKH +HDOWK DQG 6DIHW\ DW :RUN
�1RUWKHUQ ,UHODQG� 2UGHU ���� DQG DQ\ RWKHU DFWV� RUGHUV� UHJXODWLRQV DQG FRGHV RI
SUDFWLFH UHODWLQJ WR KHDOWK DQG VDIHW\� ZKLFK PD\ DSSO\ WR 6XSSOLHU 6WDII DQG RWKHU
SHUVRQV ZRUNLQJ RQ WKH &XVWRPHU SUHPLVHV LQ WKH SHUIRUPDQFH RI LWV REOLJDWLRQV
XQGHU WKH &DOO�2II &RQWUDFW�

����� 7KH 6XSSOLHU ZLOO HQVXUH WKDW LWV KHDOWK DQG VDIHW\ SROLF\ VWDWHPHQW �DV UHTXLUHG E\
�WKH +HDOWK DQG 6DIHW\ DW :RUN �1RUWKHUQ ,UHODQG� 2UGHU ����� LV PDGH DYDLODEOH WR
�WKH &XVWRPHU RQ UHTXHVW�

��� &ULPLQDO GDPDJH
����� 7KH 6XSSOLHU ZLOO PDLQWDLQ VWDQGDUGV RI YLJLODQFH DQG ZLOO WDNH DOO SUHFDXWLRQV DV

DGYLVHG E\ WKH &ULPLQDO 'DPDJH �&RPSHQVDWLRQ� �1RUWKHUQ ,UHODQG� 2UGHU ���� RU
DV PD\ EH UHFRPPHQGHG E\ WKH SROLFH RU WKH 1RUWKHUQ ,UHODQG 2IILFH �RU� LI UHSODFHG�
�WKHLU VXFFHVVRUV� DQG ZLOO FRPSHQVDWH WKH &XVWRPHU IRU DQ\ ORVV DULVLQJ GLUHFWO\
�IURP D EUHDFK RI WKLV REOLJDWLRQ �LQFOXGLQJ DQ\ GLPLQXWLRQ RI PRQLHV UHFHLYHG E\ WKH
&XVWRPHU XQGHU DQ\ LQVXUDQFH SROLF\��

����� �,I GXULQJ WKH &DOO�2II &RQWUDFW 3HULRG DQ\ DVVHWV �RU DQ\ SDUW WKHUHRI� LV RU DUH
GDPDJHG RU GHVWUR\HG E\ DQ\ FLUFXPVWDQFH JLYLQJ ULVH WR D FODLP IRU FRPSHQVDWLRQ
XQGHU WKH SURYLVLRQV RI WKH &RPSHQVDWLRQ 2UGHU WKH IROORZLQJ SURYLVLRQV RI WKLV
FODXVH ��� ZLOO DSSO\�

��



����� 7KH 6XSSOLHU ZLOO PDNH �RU ZLOO SURFXUH WKDW WKH DSSURSULDWH RUJDQLVDWLRQ PDNH� DOO
DSSURSULDWH FODLPV XQGHU WKH &RPSHQVDWLRQ 2UGHU DV VRRQ DV SRVVLEOH DIWHU WKH
&'2 (YHQW DQG ZLOO SXUVXH DQ\ FODLP GLOLJHQWO\ DQG DW LWV FRVW� ,I DSSURSULDWH� WKH
&XVWRPHU ZLOO DOVR PDNH DQG SXUVXH D FODLP GLOLJHQWO\ XQGHU WKH &RPSHQVDWLRQ
2UGHU� $Q\ DSSHDO DJDLQVW D UHIXVDO WR PHHW DQ\ FODLP RU DJDLQVW WKH DPRXQW RI WKH
DZDUG ZLOO EH DW WKH &XVWRPHU¶V FRVW DQG WKH 6XSSOLHU ZLOO �DW QR DGGLWLRQDO FRVW WR
�WKH &XVWRPHU� SURYLGH DQ\ KHOS WKH &XVWRPHU UHDVRQDEO\ UHTXLUHV ZLWK WKH DSSHDO�

����� 7KH 6XSSOLHU ZLOO DSSO\ DQ\ FRPSHQVDWLRQ SDLG XQGHU WKH &RPSHQVDWLRQ 2UGHU LQ
UHVSHFW RI GDPDJH WR WKH UHOHYDQW DVVHWV WRZDUGV WKH UHSDLU� UHLQVWDWHPHQW RU
UHSODFHPHQW RI WKH DVVHWV DIIHFWHG�

��



6FKHGXOH �� *XDUDQWHH � 1�$
�>$ *XDUDQWHH VKRXOG RQO\ EH UHTXHVWHG LI WKH 6XSSOLHU¶V ILQDQFLDO VWDQGLQJ LV QRW HQRXJK RQ LWV RZQ
�WR JXDUDQWHH GHOLYHU\ RI WKH 6HUYLFHV� 7KLV LV D GUDIW IRUP RI JXDUDQWHH ZKLFK FDQ EH XVHG WR
SURFXUH D &DOO 2II *XDUDQWHH� DQG VR LW ZLOO QHHG WR EH DPHQGHG WR UHIOHFW WKH %HQHILFLDU\¶V
UHTXLUHPHQWV@

7KLV GHHG RI JXDUDQWHH LV PDGH RQ >�LQVHUW GDWH� PRQWK� \HDU@ EHWZHHQ�

��� �>�,QVHUW WKH QDPH RI WKH *XDUDQWRU@ D FRPSDQ\ LQFRUSRUDWHG LQ (QJODQG DQG :DOHV
ZLWK QXPEHU >LQVHUW FRPSDQ\ QXPEHU@ ZKRVH UHJLVWHUHG RIILFH LV DW >LQVHUW GHWDLOV RI
WKH JXDUDQWRU
V UHJLVWHUHG RIILFH�@ >RU D FRPSDQ\ LQFRUSRUDWHG XQGHU WKH /DZV RI
�>�LQVHUW FRXQWU\�@� UHJLVWHUHG LQ >�LQVHUW FRXQWU\�@ ZLWK QXPEHU >�LQVHUW QXPEHU�@ DW
�>�LQVHUW SODFH RI UHJLVWUDWLRQ�@� ZKRVH SULQFLSDO RIILFH LV DW >�LQVHUW RIILFH
GHWDLOV�@@�
*XDUDQWRU
�� LQ IDYRXU RI

DQG

��� 7KH %X\HU ZKRVH RIILFHV DUH >�LQVHUW %X\HU¶V RIILFLDO DGGUHVV�@ �µ%HQHILFLDU\¶�

:KHUHDV�

�$� 7KH JXDUDQWRU KDV DJUHHG� LQ FRQVLGHUDWLRQ RI WKH %X\HU HQWHULQJ LQWR WKH
&DOO�2II &RQWUDFW ZLWK WKH 6XSSOLHU� WR JXDUDQWHH DOO RI WKH 6XSSOLHU
V
REOLJDWLRQV XQGHU WKH &DOO�2II &RQWUDFW�

�%� �,W LV WKH LQWHQWLRQ RI WKH 3DUWLHV WKDW WKLV GRFXPHQW EH H[HFXWHG DQG WDNH
HIIHFW DV D GHHG�

�>:KHUH D GHHG RI JXDUDQWHH LV UHTXLUHG� LQFOXGH WKH ZRUGLQJ EHORZ DQG SRSXODWH WKH ER[ EHORZ
ZLWK WKH JXDUDQWRU FRPSDQ\
V GHWDLOV� ,I D GHHG RI JXDUDQWHH LVQ¶W QHHGHG WKHQ WKH VHFWLRQ EHORZ
DQG RWKHU UHIHUHQFHV WR WKH JXDUDQWHH VKRXOG EH GHOHWHG�

6XJJHVWHG KHDGLQJV DUH DV IROORZV�

Ɣ 'HPDQGV DQG QRWLFHV
Ɣ 5HSUHVHQWDWLRQV DQG :DUUDQWLHV
Ɣ 2EOLJDWLRQ WR HQWHU LQWR D QHZ &RQWUDFW
Ɣ $VVLJQPHQW
Ɣ 7KLUG 3DUW\ 5LJKWV
Ɣ *RYHUQLQJ /DZ
Ɣ 7KLV &DOO�2II &RQWUDFW LV FRQGLWLRQDO XSRQ WKH SURYLVLRQ RI D *XDUDQWHH WR WKH %X\HU IURP

�WKH JXDUDQWRU LQ UHVSHFW RI WKH 6XSSOLHU�@

��



*XDUDQWRU
FRPSDQ\

�>(QWHU &RPSDQ\ QDPH�@ �µ*XDUDQWRU¶

*XDUDQWRU
FRPSDQ\ DGGUHVV

�>(QWHU &RPSDQ\ DGGUHVV�@

$FFRXQW PDQDJHU �>(QWHU $FFRXQW 0DQDJHU QDPH@

$GGUHVV� >(QWHU $FFRXQW 0DQDJHU DGGUHVV@

3KRQH� >(QWHU $FFRXQW 0DQDJHU SKRQH QXPEHU@

(PDLO� >(QWHU $FFRXQW 0DQDJHU HPDLO�@

)D[� >(QWHU $FFRXQW 0DQDJHU ID[ LI DSSOLFDEOH@

�,Q FRQVLGHUDWLRQ RI WKH %X\HU HQWHULQJ LQWR WKH &DOO�2II &RQWUDFW� WKH *XDUDQWRU DJUHHV ZLWK WKH
%X\HU DV IROORZV�

'HILQLWLRQV DQG LQWHUSUHWDWLRQ
�,Q WKLV 'HHG RI *XDUDQWHH� XQOHVV GHILQHG HOVHZKHUH LQ WKLV 'HHG RI *XDUDQWHH RU WKH FRQWH[W
UHTXLUHV RWKHUZLVH� GHILQHG WHUPV ZLOO KDYH WKH VDPH PHDQLQJ DV WKH\ KDYH IRU WKH SXUSRVHV RI WKH
&DOO�2II &RQWUDFW�

7HUP 0HDQLQJ

��



&DOO�2II &RQWUDFW 0HDQV >WKH *XDUDQWHHG $JUHHPHQW@ PDGH EHWZHHQ WKH %X\HU DQG
�WKH 6XSSOLHU RQ >LQVHUW GDWH@�

*XDUDQWHHG 2EOLJDWLRQV 0HDQV DOO REOLJDWLRQV DQG OLDELOLWLHV RI WKH 6XSSOLHU WR WKH %X\HU XQGHU
�WKH &DOO�2II &RQWUDFW WRJHWKHU ZLWK DOO REOLJDWLRQV RZHG E\ WKH
6XSSOLHU WR WKH %X\HU WKDW DUH VXSSOHPHQWDO WR� LQFXUUHG XQGHU�
DQFLOODU\ WR RU FDOFXODWHG E\ UHIHUHQFH WR WKH &DOO�2II &RQWUDFW�

*XDUDQWHH 0HDQV WKH GHHG RI JXDUDQWHH GHVFULEHG LQ WKH 2UGHU )RUP �3DUHQW
&RPSDQ\ *XDUDQWHH��

5HIHUHQFHV WR WKLV 'HHG RI *XDUDQWHH DQG DQ\ SURYLVLRQV RI WKLV 'HHG RI *XDUDQWHH RU WR DQ\
RWKHU GRFXPHQW RU DJUHHPHQW �LQFOXGLQJ WR WKH &DOO�2II &RQWUDFW� DSSO\ QRZ� DQG DV DPHQGHG�
YDULHG� UHVWDWHG� VXSSOHPHQWHG� VXEVWLWXWHG RU QRYDWHG LQ WKH IXWXUH�

8QOHVV WKH FRQWH[W RWKHUZLVH UHTXLUHV� ZRUGV LPSRUWLQJ WKH VLQJXODU DUH WR LQFOXGH WKH SOXUDO DQG
YLFH YHUVD�

5HIHUHQFHV WR D SHUVRQ DUH WR EH FRQVWUXHG WR LQFOXGH WKDW SHUVRQ
V DVVLJQHHV RU WUDQVIHUHHV RU
VXFFHVVRUV LQ WLWOH� ZKHWKHU GLUHFW RU LQGLUHFW�

7KH ZRUGV µRWKHU¶ DQG µRWKHUZLVH¶ DUH QRW WR EH FRQVWUXHG DV FRQILQLQJ WKH PHDQLQJ RI DQ\ IROORZLQJ
ZRUGV WR WKH FODVV RI WKLQJ SUHYLRXVO\ VWDWHG LI D ZLGHU FRQVWUXFWLRQ LV SRVVLEOH�

8QOHVV WKH FRQWH[W RWKHUZLVH UHTXLUHV�

Ɣ UHIHUHQFH WR D JHQGHU LQFOXGHV WKH RWKHU JHQGHU DQG WKH QHXWHU
Ɣ UHIHUHQFHV WR DQ $FW RI 3DUOLDPHQW� VWDWXWRU\ SURYLVLRQ RU VWDWXWRU\ LQVWUXPHQW DOVR DSSO\ LI

DPHQGHG� H[WHQGHG RU UH�HQDFWHG IURP WLPH WR WLPH
Ɣ DQ\ SKUDVH LQWURGXFHG E\ WKH ZRUGV µLQFOXGLQJ¶� µLQFOXGHV¶� µLQ SDUWLFXODU¶� µIRU H[DPSOH¶ RU

VLPLODU� ZLOO EH FRQVWUXHG DV LOOXVWUDWLYH DQG ZLWKRXW OLPLWDWLRQ WR WKH JHQHUDOLW\ RI WKH UHODWHG
JHQHUDO ZRUGV

5HIHUHQFHV WR &ODXVHV DQG 6FKHGXOHV DUH� XQOHVV RWKHUZLVH SURYLGHG� UHIHUHQFHV WR &ODXVHV RI
DQG 6FKHGXOHV WR WKLV 'HHG RI *XDUDQWHH�

5HIHUHQFHV WR OLDELOLW\ DUH WR LQFOXGH DQ\ OLDELOLW\ ZKHWKHU DFWXDO� FRQWLQJHQW� SUHVHQW RU IXWXUH�

*XDUDQWHH DQG LQGHPQLW\
7KH *XDUDQWRU LUUHYRFDEO\ DQG XQFRQGLWLRQDOO\ JXDUDQWHHV WKDW WKH 6XSSOLHU GXO\ SHUIRUPV DOO RI WKH
JXDUDQWHHG REOLJDWLRQV GXH E\ WKH 6XSSOLHU WR WKH %X\HU�

��



�,I DW DQ\ WLPH WKH 6XSSOLHU ZLOO IDLO WR SHUIRUP DQ\ RI WKH JXDUDQWHHG REOLJDWLRQV� WKH *XDUDQWRU
LUUHYRFDEO\ DQG XQFRQGLWLRQDOO\ XQGHUWDNHV WR WKH %X\HU LW ZLOO� DW WKH FRVW RI WKH *XDUDQWRU�

Ɣ �IXOO\ SHUIRUP RU EX\ SHUIRUPDQFH RI WKH JXDUDQWHHG REOLJDWLRQV WR WKH %X\HU

Ɣ DV D VHSDUDWH DQG LQGHSHQGHQW REOLJDWLRQ DQG OLDELOLW\� FRPSHQVDWH DQG NHHS WKH %X\HU
FRPSHQVDWHG DJDLQVW DOO ORVVHV DQG H[SHQVHV ZKLFK PD\ UHVXOW IURP D IDLOXUH E\ WKH
6XSSOLHU WR SHUIRUP WKH JXDUDQWHHG REOLJDWLRQV XQGHU WKH &DOO�2II &RQWUDFW

$V D VHSDUDWH DQG LQGHSHQGHQW REOLJDWLRQ DQG OLDELOLW\� WKH *XDUDQWRU LUUHYRFDEO\ DQG
XQFRQGLWLRQDOO\ XQGHUWDNHV WR FRPSHQVDWH DQG NHHS WKH %X\HU FRPSHQVDWHG RQ GHPDQG DJDLQVW
DOO ORVVHV DQG H[SHQVHV RI ZKDWHYHU QDWXUH� ZKHWKHU DULVLQJ XQGHU VWDWXWH� FRQWUDFW RU DW FRPPRQ
/DZ� LI DQ\ REOLJDWLRQ JXDUDQWHHG E\ WKH JXDUDQWRU LV RU EHFRPHV XQHQIRUFHDEOH� LQYDOLG RU LOOHJDO
DV LI WKH REOLJDWLRQ JXDUDQWHHG KDG QRW EHFRPH XQHQIRUFHDEOH� LQYDOLG RU LOOHJDO SURYLGHG WKDW WKH
JXDUDQWRU
V OLDELOLW\ ZLOO EH QR JUHDWHU WKDQ WKH 6XSSOLHU
V OLDELOLW\ ZRXOG KDYH EHHQ LI WKH REOLJDWLRQ
JXDUDQWHHG KDG QRW EHFRPH XQHQIRUFHDEOH� LQYDOLG RU LOOHJDO�

2EOLJDWLRQ WR HQWHU LQWR D QHZ FRQWUDFW
�,I WKH &DOO�2II &RQWUDFW LV WHUPLQDWHG RU LI LW LV GLVFODLPHG E\ D OLTXLGDWRU RI WKH 6XSSOLHU RU WKH
REOLJDWLRQV RI WKH 6XSSOLHU DUH GHFODUHG WR EH YRLG RU YRLGDEOH� WKH *XDUDQWRU ZLOO� DW WKH UHTXHVW RI
�WKH %X\HU� HQWHU LQWR D &RQWUDFW ZLWK WKH %X\HU LQ WKH VDPH WHUPV DV WKH &DOO�2II &RQWUDFW DQG WKH
REOLJDWLRQV RI WKH *XDUDQWRU XQGHU VXFK VXEVWLWXWH DJUHHPHQW ZLOO EH WKH VDPH DV LI WKH *XDUDQWRU
KDG EHHQ RULJLQDO REOLJRU XQGHU WKH &DOO�2II &RQWUDFW RU XQGHU DQ DJUHHPHQW HQWHUHG LQWR RQ WKH
VDPH WHUPV DQG DW WKH VDPH WLPH DV WKH &DOO�2II &RQWUDFW ZLWK WKH %X\HU�

'HPDQGV DQG QRWLFHV
$Q\ GHPDQG RU QRWLFH VHUYHG E\ WKH %X\HU RQ WKH *XDUDQWRU XQGHU WKLV 'HHG RI *XDUDQWHH ZLOO EH
LQ ZULWLQJ� DGGUHVVHG WR�

�>(QWHU $GGUHVV RI WKH *XDUDQWRU LQ (QJODQG DQG :DOHV�@

�>(QWHU (PDLO DGGUHVV RI WKH *XDUDQWRU UHSUHVHQWDWLYH�@

)RU WKH $WWHQWLRQ RI >�LQVHUW GHWDLOV�@

RU VXFK RWKHU DGGUHVV LQ (QJODQG DQG :DOHV DV WKH *XDUDQWRU KDV QRWLILHG WKH %X\HU LQ ZULWLQJ DV
EHLQJ DQ DGGUHVV IRU WKH UHFHLSW RI VXFK GHPDQGV RU QRWLFHV�

$Q\ QRWLFH RU GHPDQG VHUYHG RQ WKH *XDUDQWRU RU WKH %X\HU XQGHU WKLV 'HHG RI *XDUDQWHH ZLOO EH
GHHPHG WR KDYH EHHQ VHUYHG LI�

Ɣ GHOLYHUHG E\ KDQG� DW WKH WLPH RI GHOLYHU\
Ɣ SRVWHG� DW ��DP RQ WKH VHFRQG :RUNLQJ 'D\ DIWHU LW ZDV SXW LQWR WKH SRVW

��



Ɣ VHQW E\ HPDLO� DW WKH WLPH RI GHVSDWFK� LI GHVSDWFKHG EHIRUH �SP RQ DQ\ :RUNLQJ 'D\� DQG
LQ DQ\ RWKHU FDVH DW ��DP RQ WKH QH[W :RUNLQJ 'D\

�,Q SURYLQJ 6HUYLFH RI D QRWLFH RU GHPDQG RQ WKH *XDUDQWRU RU WKH %X\HU� LW ZLOO EH VXIILFLHQW WR SURYH
�WKDW GHOLYHU\ ZDV PDGH� RU WKDW WKH HQYHORSH FRQWDLQLQJ WKH QRWLFH RU GHPDQG ZDV SURSHUO\
DGGUHVVHG DQG SRVWHG DV D SUHSDLG ILUVW FODVV UHFRUGHG GHOLYHU\ OHWWHU� RU WKDW WKH ID[ PHVVDJH ZDV
SURSHUO\ DGGUHVVHG DQG GHVSDWFKHG�

$Q\ QRWLFH SXUSRUWHG WR EH VHUYHG RQ WKH %X\HU XQGHU WKLV 'HHG RI *XDUDQWHH ZLOO RQO\ EH YDOLG
ZKHQ UHFHLYHG LQ ZULWLQJ E\ WKH %X\HU�

%HQHILFLDU\¶V SURWHFWLRQV

7KH *XDUDQWRU ZLOO QRW EH GLVFKDUJHG RU UHOHDVHG IURP WKLV 'HHG RI *XDUDQWHH E\�

Ɣ DQ\ DUUDQJHPHQW PDGH EHWZHHQ WKH 6XSSOLHU DQG WKH %X\HU �ZKHWKHU RU QRW VXFK
DUUDQJHPHQW LV PDGH ZLWK WKH DVVHQW RI WKH *XDUDQWRU�

Ɣ DQ\ DPHQGPHQW WR RU WHUPLQDWLRQ RI WKH &DOO�2II &RQWUDFW
Ɣ DQ\ IRUEHDUDQFH RU LQGXOJHQFH DV WR SD\PHQW� WLPH� SHUIRUPDQFH RU RWKHUZLVH JUDQWHG E\

�WKH %X\HU �ZKHWKHU RU QRW VXFK DPHQGPHQW� WHUPLQDWLRQ� IRUEHDUDQFH RU LQGXOJHQFH LV
PDGH ZLWK WKH DVVHQW RI WKH *XDUDQWRU�

Ɣ �WKH %X\HU GRLQJ �RU RPLWWLQJ WR GR� DQ\WKLQJ ZKLFK� EXW IRU WKLV SURYLVLRQ� PLJKW H[RQHUDWH
�WKH *XDUDQWRU

7KLV 'HHG RI *XDUDQWHH ZLOO EH D FRQWLQXLQJ VHFXULW\ IRU WKH *XDUDQWHHG 2EOLJDWLRQV DQG
DFFRUGLQJO\�

Ɣ LW ZLOO QRW EH GLVFKDUJHG� UHGXFHG RU RWKHUZLVH DIIHFWHG E\ DQ\ SDUWLDO SHUIRUPDQFH �H[FHSW
�WR WKH H[WHQW RI VXFK SDUWLDO SHUIRUPDQFH� E\ WKH 6XSSOLHU RI WKH *XDUDQWHHG 2EOLJDWLRQV RU
E\ DQ\ RPLVVLRQ RU GHOD\ RQ WKH SDUW RI WKH %X\HU LQ H[HUFLVLQJ LWV ULJKWV XQGHU WKLV 'HHG RI
*XDUDQWHH

Ɣ LW ZLOO QRW EH DIIHFWHG E\ DQ\ GLVVROXWLRQ� DPDOJDPDWLRQ� UHFRQVWUXFWLRQ� UHRUJDQLVDWLRQ�
FKDQJH LQ VWDWXV� IXQFWLRQ� FRQWURO RU RZQHUVKLS� LQVROYHQF\� OLTXLGDWLRQ� DGPLQLVWUDWLRQ�
DSSRLQWPHQW RI D UHFHLYHU� YROXQWDU\ DUUDQJHPHQW� DQ\ OHJDO OLPLWDWLRQ RU RWKHU LQFDSDFLW\� RI
�WKH 6XSSOLHU� WKH %X\HU� WKH *XDUDQWRU RU DQ\ RWKHU SHUVRQ

Ɣ LI� IRU DQ\ UHDVRQ� DQ\ RI WKH *XDUDQWHHG 2EOLJDWLRQV LV YRLG RU XQHQIRUFHDEOH DJDLQVW WKH
6XSSOLHU� WKH *XDUDQWRU ZLOO EH OLDEOH IRU WKDW SXUSRUWHG REOLJDWLRQ RU OLDELOLW\ DV LI WKH VDPH
ZHUH IXOO\ YDOLG DQG HQIRUFHDEOH DQG WKH *XDUDQWRU ZHUH SULQFLSDO GHEWRU

Ɣ �WKH ULJKWV RI WKH %X\HU DJDLQVW WKH *XDUDQWRU XQGHU WKLV 'HHG RI *XDUDQWHH DUH LQ DGGLWLRQ
�WR� ZLOO QRW EH DIIHFWHG E\ DQG ZLOO QRW SUHMXGLFH� DQ\ RWKHU VHFXULW\� JXDUDQWHH� LQGHPQLW\ RU
RWKHU ULJKWV RU UHPHGLHV DYDLODEOH WR WKH %X\HU

7KH %X\HU ZLOO EH HQWLWOHG WR H[HUFLVH LWV ULJKWV DQG WR PDNH GHPDQGV RQ WKH *XDUDQWRU XQGHU WKLV
'HHG RI *XDUDQWHH DV RIWHQ DV LW ZLVKHV� 7KH PDNLQJ RI D GHPDQG �ZKHWKHU HIIHFWLYH� SDUWLDO RU
GHIHFWLYH� UHODWLQJ WR WKH EUHDFK RU QRQ�SHUIRUPDQFH E\ WKH 6XSSOLHU RI DQ\ *XDUDQWHHG 2EOLJDWLRQ
ZLOO QRW SUHFOXGH WKH %X\HU IURP PDNLQJ D IXUWKHU GHPDQG UHODWLQJ WR WKH VDPH RU VRPH RWKHU
'HIDXOW UHJDUGLQJ WKH VDPH *XDUDQWHHG 2EOLJDWLRQ�

��



7KH %X\HU ZLOO QRW EH REOLJHG EHIRUH WDNLQJ VWHSV WR HQIRUFH WKLV 'HHG RI *XDUDQWHH DJDLQVW WKH
*XDUDQWRU WR�

Ɣ REWDLQ MXGJPHQW DJDLQVW WKH 6XSSOLHU RU WKH *XDUDQWRU RU DQ\ WKLUG SDUW\ LQ DQ\ FRXUW
Ɣ PDNH RU ILOH DQ\ FODLP LQ D EDQNUXSWF\ RU OLTXLGDWLRQ RI WKH 6XSSOLHU RU DQ\ WKLUG SDUW\
Ɣ �WDNH DQ\ DFWLRQ DJDLQVW WKH 6XSSOLHU RU WKH *XDUDQWRU RU DQ\ WKLUG SDUW\
Ɣ UHVRUW WR DQ\ RWKHU VHFXULW\ RU JXDUDQWHH RU RWKHU PHDQV RI SD\PHQW

1R DFWLRQ �RU LQDFWLRQ� E\ WKH %X\HU UHODWLQJ WR DQ\ VXFK VHFXULW\� JXDUDQWHH RU RWKHU PHDQV RI
SD\PHQW ZLOO SUHMXGLFH RU DIIHFW WKH OLDELOLW\ RI WKH *XDUDQWRU�

7KH %X\HU
V ULJKWV XQGHU WKLV 'HHG RI *XDUDQWHH DUH FXPXODWLYH DQG QRW H[FOXVLYH RI DQ\ ULJKWV
SURYLGHG E\ /DZ� 7KH %X\HU¶V ULJKWV PD\ EH H[HUFLVHG DV RIWHQ DV WKH %X\HU GHHPV H[SHGLHQW�
$Q\ ZDLYHU E\ WKH %X\HU RI DQ\ WHUPV RI WKLV 'HHG RI *XDUDQWHH� RU RI DQ\ *XDUDQWHHG
2EOLJDWLRQV� ZLOO RQO\ EH HIIHFWLYH LI JLYHQ LQ ZULWLQJ DQG WKHQ RQO\ IRU WKH SXUSRVH DQG XSRQ WKH
�WHUPV DQG FRQGLWLRQV RQ ZKLFK LW LV JLYHQ�

$Q\ UHOHDVH� GLVFKDUJH RU VHWWOHPHQW EHWZHHQ WKH *XDUDQWRU DQG WKH %X\HU ZLOO EH FRQGLWLRQDO
XSRQ QR VHFXULW\� GLVSRVLWLRQ RU SD\PHQW WR WKH %X\HU E\ WKH *XDUDQWRU RU DQ\ RWKHU SHUVRQ EHLQJ
YRLG� VHW DVLGH RU RUGHUHG WR EH UHIXQGHG IROORZLQJ DQ\ HQDFWPHQW RU /DZ UHODWLQJ WR OLTXLGDWLRQ�
DGPLQLVWUDWLRQ RU LQVROYHQF\ RU IRU DQ\ RWKHU UHDVRQ� ,I VXFK FRQGLWLRQ ZLOO QRW EH IXOILOOHG� WKH %X\HU
ZLOO EH HQWLWOHG WR HQIRUFH WKLV 'HHG RI *XDUDQWHH VXEVHTXHQWO\ DV LI VXFK UHOHDVH� GLVFKDUJH RU
VHWWOHPHQW KDG QRW RFFXUUHG DQG DQ\ VXFK SD\PHQW KDG QRW EHHQ PDGH� 7KH %X\HU ZLOO EH HQWLWOHG
�WR UHWDLQ WKLV VHFXULW\ EHIRUH DQG DIWHU WKH SD\PHQW� GLVFKDUJH RU VDWLVIDFWLRQ RI DOO PRQLHV�
REOLJDWLRQV DQG OLDELOLWLHV WKDW DUH RU PD\ EHFRPH GXH RZLQJ RU LQFXUUHG WR WKH %X\HU IURP WKH
*XDUDQWRU IRU VXFK SHULRG DV WKH %X\HU PD\ GHWHUPLQH�

5HSUHVHQWDWLRQV DQG ZDUUDQWLHV
7KH *XDUDQWRU KHUHE\ UHSUHVHQWV DQG ZDUUDQWV WR WKH %X\HU WKDW�

Ɣ �WKH *XDUDQWRU LV GXO\ LQFRUSRUDWHG DQG LV D YDOLGO\ H[LVWLQJ FRPSDQ\ XQGHU WKH /DZV RI LWV
SODFH RI LQFRUSRUDWLRQ

Ɣ KDV WKH FDSDFLW\ WR VXH RU EH VXHG LQ LWV RZQ QDPH
Ɣ �WKH *XDUDQWRU KDV SRZHU WR FDUU\ RQ LWV EXVLQHVV DV QRZ EHLQJ FRQGXFWHG DQG WR RZQ LWV

3URSHUW\ DQG RWKHU DVVHWV
Ɣ �WKH *XDUDQWRU KDV IXOO SRZHU DQG DXWKRULW\ WR H[HFXWH� GHOLYHU DQG SHUIRUP LWV REOLJDWLRQV

XQGHU WKLV 'HHG RI *XDUDQWHH DQG QR OLPLWDWLRQ RQ WKH SRZHUV RI WKH *XDUDQWRU ZLOO EH
H[FHHGHG DV D UHVXOW RI WKH *XDUDQWRU HQWHULQJ LQWR WKLV 'HHG RI *XDUDQWHH

Ɣ �WKH H[HFXWLRQ DQG GHOLYHU\ E\ WKH *XDUDQWRU RI WKLV 'HHG RI *XDUDQWHH DQG WKH
SHUIRUPDQFH E\ WKH *XDUDQWRU RI LWV REOLJDWLRQV XQGHU WKLV 'HHG RI *XDUDQWHH LQFOXGLQJ
HQWU\ LQWR DQG SHUIRUPDQFH RI D &DOO�2II &RQWUDFW IROORZLQJ &ODXVH �� KDYH EHHQ GXO\
DXWKRULVHG E\ DOO QHFHVVDU\ FRUSRUDWH DFWLRQ DQG GR QRW FRQWUDYHQH RU FRQIOLFW ZLWK�

ż �WKH *XDUDQWRU
V PHPRUDQGXP DQG DUWLFOHV RI DVVRFLDWLRQ RU RWKHU HTXLYDOHQW
FRQVWLWXWLRQDO GRFXPHQWV� DQ\ H[LVWLQJ /DZ� VWDWXWH� UXOH RU 5HJXODWLRQ RU DQ\
MXGJPHQW� GHFUHH RU SHUPLW WR ZKLFK WKH *XDUDQWRU LV VXEMHFW

��



ż �WKH WHUPV RI DQ\ DJUHHPHQW RU RWKHU GRFXPHQW WR ZKLFK WKH *XDUDQWRU LV D SDUW\ RU
ZKLFK LV ELQGLQJ XSRQ LW RU DQ\ RI LWV DVVHWV

ż DOO JRYHUQPHQWDO DQG RWKHU DXWKRULVDWLRQV� DSSURYDOV� OLFHQFHV DQG FRQVHQWV�
UHTXLUHG RU GHVLUDEOH

7KLV 'HHG RI *XDUDQWHH LV WKH OHJDO YDOLG DQG ELQGLQJ REOLJDWLRQ RI WKH *XDUDQWRU DQG LV
HQIRUFHDEOH DJDLQVW WKH *XDUDQWRU LQ DFFRUGDQFH ZLWK LWV WHUPV�

3D\PHQWV DQG VHW�RII
$OO VXPV SD\DEOH E\ WKH *XDUDQWRU XQGHU WKLV 'HHG RI *XDUDQWHH ZLOO EH SDLG ZLWKRXW DQ\ VHW�RII�
OLHQ RU FRXQWHUFODLP� GHGXFWLRQ RU ZLWKKROGLQJ� H[FHSW IRU WKRVH UHTXLUHG E\ /DZ� ,I DQ\ GHGXFWLRQ RU
ZLWKKROGLQJ PXVW EH PDGH E\ /DZ� WKH *XDUDQWRU ZLOO SD\ WKDW DGGLWLRQDO DPRXQW WR HQVXUH WKDW WKH
%X\HU UHFHLYHV D QHW DPRXQW HTXDO WR WKH IXOO DPRXQW ZKLFK LW ZRXOG KDYH UHFHLYHG LI WKH SD\PHQW
KDG EHHQ PDGH ZLWKRXW WKH GHGXFWLRQ RU ZLWKKROGLQJ�

7KH *XDUDQWRU ZLOO SD\ LQWHUHVW RQ DQ\ DPRXQW GXH XQGHU WKLV 'HHG RI *XDUDQWHH DW WKH DSSOLFDEOH
UDWH XQGHU WKH /DWH 3D\PHQW RI &RPPHUFLDO 'HEWV �,QWHUHVW� $FW ����� DFFUXLQJ RQ D GDLO\ EDVLV
�IURP WKH GXH GDWH XS WR WKH GDWH RI DFWXDO SD\PHQW� ZKHWKHU EHIRUH RU DIWHU MXGJPHQW�

7KH *XDUDQWRU ZLOO UHLPEXUVH WKH %X\HU IRU DOO OHJDO DQG RWKHU FRVWV �LQFOXGLQJ 9$7� LQFXUUHG E\ WKH
%X\HU LQ FRQQHFWLRQ ZLWK WKH HQIRUFHPHQW RI WKLV 'HHG RI *XDUDQWHH�

*XDUDQWRU¶V DFNQRZOHGJHPHQW
7KH *XDUDQWRU ZDUUDQWV� DFNQRZOHGJHV DQG FRQILUPV WR WKH %X\HU WKDW LW KDV QRW HQWHUHG LQWR WKLV
'HHG RI *XDUDQWHH LQ UHOLDQFH XSRQ WKH %X\HU QRU EHHQ LQGXFHG WR HQWHU LQWR WKLV 'HHG RI
*XDUDQWHH E\ DQ\ UHSUHVHQWDWLRQ� ZDUUDQW\ RU XQGHUWDNLQJ PDGH E\� RU RQ EHKDOI RI WKH %X\HU�
�ZKHWKHU H[SUHVV RU LPSOLHG DQG ZKHWKHU IROORZLQJ VWDWXWH RU RWKHUZLVH� ZKLFK LV QRW LQ WKLV 'HHG RI
*XDUDQWHH�

$VVLJQPHQW
7KH %X\HU ZLOO EH HQWLWOHG WR DVVLJQ RU WUDQVIHU WKH EHQHILW RI WKLV 'HHG RI *XDUDQWHH DW DQ\ WLPH WR
DQ\ SHUVRQ ZLWKRXW WKH FRQVHQW RI WKH *XDUDQWRU EHLQJ UHTXLUHG DQG DQ\ VXFK DVVLJQPHQW RU
�WUDQVIHU ZLOO QRW UHOHDVH WKH *XDUDQWRU IURP LWV OLDELOLW\ XQGHU WKLV *XDUDQWHH�

7KH *XDUDQWRU PD\ QRW DVVLJQ RU WUDQVIHU DQ\ RI LWV ULJKWV RU REOLJDWLRQV XQGHU WKLV 'HHG RI
*XDUDQWHH�

6HYHUDQFH
�,I DQ\ SURYLVLRQ RI WKLV 'HHG RI *XDUDQWHH LV KHOG LQYDOLG� LOOHJDO RU XQHQIRUFHDEOH IRU DQ\ UHDVRQ E\
DQ\ FRXUW RI FRPSHWHQW MXULVGLFWLRQ� VXFK SURYLVLRQ ZLOO EH VHYHUHG DQG WKH UHPDLQGHU RI WKH
SURYLVLRQV ZLOO FRQWLQXH LQ IXOO IRUFH DQG HIIHFW DV LI WKLV 'HHG RI *XDUDQWHH KDG EHHQ H[HFXWHG ZLWK
�WKH LQYDOLG� LOOHJDO RU XQHQIRUFHDEOH SURYLVLRQ HOLPLQDWHG�

��



7KLUG�SDUW\ ULJKWV
$ SHUVRQ ZKR LV QRW D 3DUW\ WR WKLV 'HHG RI *XDUDQWHH ZLOO KDYH QR ULJKW XQGHU WKH &RQWUDFWV
�5LJKWV RI 7KLUG 3DUWLHV� $FW ���� WR HQIRUFH DQ\ WHUP RI WKLV 'HHG RI *XDUDQWHH� 7KLV &ODXVH GRHV
QRW DIIHFW DQ\ ULJKW RU UHPHG\ RI DQ\ SHUVRQ ZKLFK H[LVWV RU LV DYDLODEOH RWKHUZLVH WKDQ IROORZLQJ
�WKDW $FW�

*RYHUQLQJ ODZ
7KLV 'HHG RI *XDUDQWHH� DQG DQ\ QRQ�&RQWUDFWXDO REOLJDWLRQV DULVLQJ RXW RI RU LQ FRQQHFWLRQ ZLWK LW�
ZLOO EH JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGDQFH ZLWK (QJOLVK /DZ�

7KH *XDUDQWRU LUUHYRFDEO\ DJUHHV IRU WKH EHQHILW RI WKH %X\HU WKDW WKH FRXUWV RI (QJODQG ZLOO KDYH
MXULVGLFWLRQ WR KHDU DQG GHWHUPLQH DQ\ VXLW� DFWLRQ RU SURFHHGLQJV DQG WR VHWWOH DQ\ GLVSXWH ZKLFK
PD\ DULVH RXW RI RU LQ FRQQHFWLRQ ZLWK WKLV 'HHG RI *XDUDQWHH DQG IRU VXFK SXUSRVHV KHUHE\
LUUHYRFDEO\ VXEPLWV WR WKH MXULVGLFWLRQ RI VXFK FRXUWV�

1RWKLQJ FRQWDLQHG LQ WKLV &ODXVH ZLOO OLPLW WKH ULJKWV RI WKH %X\HU WR WDNH SURFHHGLQJV DJDLQVW WKH
*XDUDQWRU LQ DQ\ RWKHU FRXUW RI FRPSHWHQW MXULVGLFWLRQ� QRU ZLOO WKH WDNLQJ RI DQ\ VXFK SURFHHGLQJV
LQ RQH RU PRUH MXULVGLFWLRQV SUHFOXGH WKH WDNLQJ RI SURFHHGLQJV LQ DQ\ RWKHU MXULVGLFWLRQ� ZKHWKHU
FRQFXUUHQWO\ RU QRW �XQOHVV SUHFOXGHG E\ DSSOLFDEOH /DZ��

7KH *XDUDQWRU LUUHYRFDEO\ ZDLYHV DQ\ REMHFWLRQ ZKLFK LW PD\ KDYH QRZ RU LQ WKH IXWXUH WR WKH
FRXUWV RI (QJODQG EHLQJ QRPLQDWHG IRU WKLV &ODXVH RQ WKH JURXQG RI YHQXH RU RWKHUZLVH DQG DJUHHV
QRW WR FODLP WKDW DQ\ VXFK FRXUW LV QRW D FRQYHQLHQW RU DSSURSULDWH IRUXP�

�>7KH *XDUDQWRU KHUHE\ LUUHYRFDEO\ GHVLJQDWHV� DSSRLQWV DQG HPSRZHUV >HQWHU WKH 6XSSOLHU QDPH�@
�>RU D VXLWDEOH DOWHUQDWLYH WR EH DJUHHG LI WKH 6XSSOLHU
V UHJLVWHUHG RIILFH LV QRW LQ (QJODQG RU :DOHV@
HLWKHU DW LWV UHJLVWHUHG RIILFH RU RQ ID[ QXPEHU >�LQVHUW ID[ QXPEHU�@ IURP WLPH WR WLPH WR DFW DV LWV
DXWKRULVHG DJHQW WR UHFHLYH QRWLFHV� GHPDQGV� 6HUYLFH RI SURFHVV DQG DQ\ RWKHU OHJDO VXPPRQV LQ
(QJODQG DQG :DOHV IRU WKH SXUSRVHV RI DQ\ OHJDO DFWLRQ RU SURFHHGLQJ EURXJKW RU WR EH EURXJKW E\
�WKH %X\HU LQ UHVSHFW RI WKLV 'HHG RI *XDUDQWHH� 7KH *XDUDQWRU KHUHE\ LUUHYRFDEO\ FRQVHQWV WR WKH
6HUYLFH RI QRWLFHV DQG GHPDQGV� 6HUYLFH RI SURFHVV RU DQ\ RWKHU OHJDO VXPPRQV VHUYHG LQ VXFK
ZD\�@

�,1 :,71(66 ZKHUHRI WKH *XDUDQWRU KDV FDXVHG WKLV LQVWUXPHQW WR EH H[HFXWHG DQG GHOLYHUHG DV D
'HHG WKH GD\ DQG \HDU ILUVW EHIRUH ZULWWHQ�

(;(&87(' DV D '((' E\

�>�,QVHUW QDPH RI WKH *XDUDQWRU�@ DFWLQJ E\ >�,QVHUW QDPHV�@

'LUHFWRU

'LUHFWRU�6HFUHWDU\

��



6FKHGXOH �� *ORVVDU\ DQG LQWHUSUHWDWLRQV
�,Q WKLV &DOO�2II &RQWUDFW WKH IROORZLQJ H[SUHVVLRQV PHDQ�

([SUHVVLRQ 0HDQLQJ

$GGLWLRQDO 6HUYLFHV $Q\ VHUYLFHV DQFLOODU\ WR WKH *�&ORXG 6HUYLFHV WKDW DUH LQ WKH VFRSH
RI )UDPHZRUN $JUHHPHQW 6HFWLRQ � �6HUYLFHV 2IIHUHG� ZKLFK D
%X\HU PD\ UHTXHVW�

$GPLVVLRQ $JUHHPHQW 7KH DJUHHPHQW WR EH HQWHUHG LQWR WR HQDEOH WKH 6XSSOLHU WR
SDUWLFLSDWH LQ WKH UHOHYDQW &LYLO 6HUYLFH SHQVLRQ VFKHPH�V��

$SSOLFDWLRQ 7KH UHVSRQVH VXEPLWWHG E\ WKH 6XSSOLHU WR WKH ,QYLWDWLRQ WR 7HQGHU
�NQRZQ DV WKH ,QYLWDWLRQ WR $SSO\ RQ WKH 'LJLWDO 0DUNHWSODFH��

$XGLW $Q DXGLW FDUULHG RXW XQGHU WKH LQFRUSRUDWHG )UDPHZRUN $JUHHPHQW
FODXVHV VSHFLILHG E\ WKH %X\HU LQ WKH 2UGHU �LI DQ\��

%DFNJURXQG ,35V )RU HDFK 3DUW\� ,35V�
Ɣ RZQHG E\ WKDW 3DUW\ EHIRUH WKH GDWH RI WKLV &DOO�2II &RQWUDFW

�DV PD\ EH HQKDQFHG DQG�RU PRGLILHG EXW QRW DV D
FRQVHTXHQFH RI WKH 6HUYLFHV� LQFOXGLQJ ,35V FRQWDLQHG LQ
DQ\ RI WKH 3DUW\
V .QRZ�+RZ� GRFXPHQWDWLRQ DQG SURFHVVHV

Ɣ FUHDWHG E\ WKH 3DUW\ LQGHSHQGHQWO\ RI WKLV &DOO�2II &RQWUDFW�
RU

)RU WKH %X\HU� &URZQ &RS\ULJKW ZKLFK LVQ¶W DYDLODEOH WR WKH 6XSSOLHU
RWKHUZLVH WKDQ XQGHU WKLV &DOO�2II &RQWUDFW� EXW H[FOXGLQJ ,35V
RZQHG E\ WKDW 3DUW\ LQ %X\HU VRIWZDUH RU 6XSSOLHU VRIWZDUH�

%X\HU 7KH FRQWUDFWLQJ DXWKRULW\ RUGHULQJ VHUYLFHV DV VHW RXW LQ WKH 2UGHU
)RUP�

%X\HU 'DWD $OO GDWD VXSSOLHG E\ WKH %X\HU WR WKH 6XSSOLHU LQFOXGLQJ 3HUVRQDO
'DWD DQG 6HUYLFH 'DWD WKDW LV RZQHG DQG PDQDJHG E\ WKH %X\HU�

%X\HU 3HUVRQDO 'DWD 7KH 3HUVRQDO 'DWD VXSSOLHG E\ WKH %X\HU WR WKH 6XSSOLHU IRU
SXUSRVHV RI� RU LQ FRQQHFWLRQ ZLWK� WKLV &DOO�2II &RQWUDFW�

%X\HU 5HSUHVHQWDWLYH 7KH UHSUHVHQWDWLYH DSSRLQWHG E\ WKH %X\HU XQGHU WKLV &DOO�2II
&RQWUDFW�

��



%X\HU 6RIWZDUH 6RIWZDUH RZQHG E\ RU OLFHQVHG WR WKH %X\HU �RWKHU WKDQ XQGHU WKLV
$JUHHPHQW�� ZKLFK LV RU ZLOO EH XVHG E\ WKH 6XSSOLHU WR SURYLGH WKH
6HUYLFHV�

&DOO�2II &RQWUDFW 7KLV FDOO�RII FRQWUDFW HQWHUHG LQWR IROORZLQJ WKH SURYLVLRQV RI WKH
)UDPHZRUN $JUHHPHQW IRU WKH SURYLVLRQ RI 6HUYLFHV PDGH EHWZHHQ
�WKH %X\HU DQG WKH 6XSSOLHU FRPSULVLQJ WKH 2UGHU )RUP� WKH &DOO�2II
�WHUPV DQG FRQGLWLRQV� WKH &DOO�2II VFKHGXOHV DQG WKH &ROODERUDWLRQ
$JUHHPHQW�

&KDUJHV 7KH SULFHV �H[FOXGLQJ DQ\ DSSOLFDEOH 9$7�� SD\DEOH WR WKH 6XSSOLHU
E\ WKH %X\HU XQGHU WKLV &DOO�2II &RQWUDFW�

&ROODERUDWLRQ $JUHHPHQW $Q DJUHHPHQW� VXEVWDQWLDOO\ LQ WKH IRUP VHW RXW DW 6FKHGXOH ��
EHWZHHQ WKH %X\HU DQG DQ\ FRPELQDWLRQ RI WKH 6XSSOLHU DQG
FRQWUDFWRUV� WR HQVXUH FROODERUDWLYH ZRUNLQJ LQ WKHLU GHOLYHU\ RI WKH
%X\HU¶V 6HUYLFHV DQG WR HQVXUH WKDW WKH %X\HU UHFHLYHV HQG�WR�HQG
VHUYLFHV DFURVV LWV ,7 HVWDWH�

&RPPHUFLDOO\ 6HQVLWLYH
�,QIRUPDWLRQ

�,QIRUPDWLRQ� ZKLFK WKH %X\HU KDV EHHQ QRWLILHG DERXW E\ WKH 6XSSOLHU
LQ ZULWLQJ EHIRUH WKH 6WDUW GDWH ZLWK IXOO GHWDLOV RI ZK\ WKH ,QIRUPDWLRQ
LV GHHPHG WR EH FRPPHUFLDOO\ VHQVLWLYH�

&RQILGHQWLDO ,QIRUPDWLRQ 'DWD� 3HUVRQDO 'DWD DQG DQ\ LQIRUPDWLRQ� ZKLFK PD\ LQFOXGH �EXW
LVQ¶W OLPLWHG WR� DQ\�

Ɣ LQIRUPDWLRQ DERXW EXVLQHVV� DIIDLUV� GHYHORSPHQWV� WUDGH
VHFUHWV� NQRZ�KRZ� SHUVRQQHO� DQG WKLUG SDUWLHV� LQFOXGLQJ DOO
�,QWHOOHFWXDO 3URSHUW\ 5LJKWV �,35V�� WRJHWKHU ZLWK DOO
LQIRUPDWLRQ GHULYHG IURP DQ\ RI WKH DERYH

Ɣ RWKHU LQIRUPDWLRQ FOHDUO\ GHVLJQDWHG DV EHLQJ FRQILGHQWLDO RU
ZKLFK RXJKW UHDVRQDEO\ EH FRQVLGHUHG WR EH FRQILGHQWLDO
�ZKHWKHU RU QRW LW LV PDUNHG 
FRQILGHQWLDO
��

&RQWURO µ&RQWURO¶ DV GHILQHG LQ VHFWLRQ ���� DQG ��� RI WKH &RUSRUDWLRQ 7D[

$FW ����� 
&RQWUROV
 DQG 
&RQWUROOHG
 ZLOO EH LQWHUSUHWHG DFFRUGLQJO\�

&RQWUROOHU 7DNHV WKH PHDQLQJ JLYHQ LQ WKH *'35�

&URZQ 7KH JRYHUQPHQW RI WKH 8QLWHG .LQJGRP �LQFOXGLQJ WKH 1RUWKHUQ
�,UHODQG $VVHPEO\ DQG ([HFXWLYH &RPPLWWHH� WKH 6FRWWLVK ([HFXWLYH
DQG WKH 1DWLRQDO $VVHPEO\ IRU :DOHV�� LQFOXGLQJ� EXW QRW OLPLWHG WR�
JRYHUQPHQW PLQLVWHUV DQG JRYHUQPHQW GHSDUWPHQWV DQG SDUWLFXODU
ERGLHV� SHUVRQV� FRPPLVVLRQV RU DJHQFLHV FDUU\LQJ RXW IXQFWLRQV RQ
LWV EHKDOI�

��



'DWD /RVV (YHQW (YHQW WKDW UHVXOWV� RU PD\ UHVXOW� LQ XQDXWKRULVHG DFFHVV WR 3HUVRQDO
'DWD KHOG E\ WKH 3URFHVVRU XQGHU WKLV )UDPHZRUN $JUHHPHQW DQG�RU
DFWXDO RU SRWHQWLDO ORVV DQG�RU GHVWUXFWLRQ RI 3HUVRQDO 'DWD LQ
EUHDFK RI WKLV $JUHHPHQW� LQFOXGLQJ DQ\ 3HUVRQDO 'DWD %UHDFK�

'DWD 3URWHFWLRQ ,PSDFW
$VVHVVPHQW �'3,$�

$Q DVVHVVPHQW E\ WKH &RQWUROOHU RI WKH LPSDFW RI WKH HQYLVDJHG
3URFHVVLQJ RQ WKH SURWHFWLRQ RI 3HUVRQDO 'DWD�

'DWD 3URWHFWLRQ
/HJLVODWLRQ �'3/�

'DWD 3URWHFWLRQ /HJLVODWLRQ PHDQV�
�L� WKH *'35� WKH /(' DQG DQ\ DSSOLFDEOH QDWLRQDO LPSOHPHQWLQJ
/DZV DV DPHQGHG IURP WLPH WR WLPH
�LL� WKH '3$ ���� WR WKH H[WHQW WKDW LW UHODWHV WR 3URFHVVLQJ RI

3HUVRQDO 'DWD DQG SULYDF\
�LLL� DOO DSSOLFDEOH /DZ DERXW WKH 3URFHVVLQJ RI 3HUVRQDO 'DWD DQG

SULYDF\ LQFOXGLQJ LI DSSOLFDEOH OHJDOO\ ELQGLQJ JXLGDQFH DQG
FRGHV RI SUDFWLFH LVVXHG E\ WKH ,QIRUPDWLRQ &RPPLVVLRQHU

'DWD 6XEMHFW 7DNHV WKH PHDQLQJ JLYHQ LQ WKH *'35

'HIDXOW 'HIDXOW LV DQ\�
Ɣ EUHDFK RI WKH REOLJDWLRQV RI WKH 6XSSOLHU �LQFOXGLQJ DQ\

�IXQGDPHQWDO EUHDFK RU EUHDFK RI D IXQGDPHQWDO WHUP�
Ɣ RWKHU 'HIDXOW� QHJOLJHQFH RU QHJOLJHQW VWDWHPHQW RI WKH

6XSSOLHU� RI LWV 6XEFRQWUDFWRUV RU DQ\ 6XSSOLHU 6WDII
�ZKHWKHU E\ DFW RU RPLVVLRQ�� LQ FRQQHFWLRQ ZLWK RU LQ
UHODWLRQ WR WKLV &DOO�2II &RQWUDFW

8QOHVV RWKHUZLVH VSHFLILHG LQ WKH )UDPHZRUN $JUHHPHQW WKH
6XSSOLHU LV OLDEOH WR &&6 IRU D 'HIDXOW RI WKH )UDPHZRUN $JUHHPHQW
DQG LQ UHODWLRQ WR D 'HIDXOW RI WKH &DOO�2II &RQWUDFW� WKH 6XSSOLHU LV
OLDEOH WR WKH %X\HU�

'HOLYHUDEOH�V� 7KH *�&ORXG 6HUYLFHV WKH %X\HU FRQWUDFWV WKH 6XSSOLHU WR SURYLGH
XQGHU WKLV &DOO�2II &RQWUDFW�

'LJLWDO 0DUNHWSODFH 7KH JRYHUQPHQW PDUNHWSODFH ZKHUH 6HUYLFHV DUH DYDLODEOH IRU
%X\HUV WR EX\� �KWWSV���ZZZ�GLJLWDOPDUNHWSODFH�VHUYLFH�JRY�XN����

'3$ ���� 'DWD 3URWHFWLRQ $FW �����

(PSOR\PHQW 5HJXODWLRQV 7KH 7UDQVIHU RI 8QGHUWDNLQJV �3URWHFWLRQ RI (PSOR\PHQW�
5HJXODWLRQV ���� �6, ��������� �µ783(¶� ZKLFK LPSOHPHQWV WKH
$FTXLUHG 5LJKWV 'LUHFWLYH�

��



(QG 0HDQV WR WHUPLQDWH� DQG (QGHG DQG (QGLQJ DUH FRQVWUXHG
DFFRUGLQJO\�

(QYLURQPHQWDO
�,QIRUPDWLRQ 5HJXODWLRQV
RU (,5

7KH (QYLURQPHQWDO ,QIRUPDWLRQ 5HJXODWLRQV ���� WRJHWKHU ZLWK DQ\
JXLGDQFH RU FRGHV RI SUDFWLFH LVVXHG E\ WKH ,QIRUPDWLRQ
&RPPLVVLRQHU RU UHOHYDQW JRYHUQPHQW GHSDUWPHQW DERXW WKH
UHJXODWLRQV�

(TXLSPHQW 7KH 6XSSOLHU¶V KDUGZDUH� FRPSXWHU DQG WHOHFRPV GHYLFHV� SODQW�
PDWHULDOV DQG VXFK RWKHU LWHPV VXSSOLHG DQG XVHG E\ WKH 6XSSOLHU
�EXW QRW KLUHG� OHDVHG RU ORDQHG IURP &&6 RU WKH %X\HU� LQ WKH
SHUIRUPDQFH RI LWV REOLJDWLRQV XQGHU WKLV &DOO�2II &RQWUDFW�

(6, 5HIHUHQFH 1XPEHU 7KH �� GLJLW (6, UHIHUHQFH QXPEHU IURP WKH VXPPDU\ RI WKH
RXWFRPH VFUHHQ RI WKH (6, WRRO�

(PSOR\PHQW 6WDWXV
�,QGLFDWRU WHVW WRRO RU (6,
WRRO

7KH +05& (PSOR\PHQW 6WDWXV ,QGLFDWRU WHVW WRRO� 7KH PRVW
XS�WR�GDWH YHUVLRQ PXVW EH XVHG� $W WKH WLPH RI GUDIWLQJ WKH WRRO PD\
EH IRXQG KHUH�
KWWSV���ZZZ�JRY�XN�JXLGDQFH�FKHFN�HPSOR\PHQW�VWDWXV�IRU�WD[

([SLU\ 'DWH 7KH H[SLU\ GDWH RI WKLV &DOO�2II &RQWUDFW LQ WKH 2UGHU )RUP�

)RUFH 0DMHXUH $ IRUFH 0DMHXUH HYHQW PHDQV DQ\WKLQJ DIIHFWLQJ HLWKHU 3DUW\
V
SHUIRUPDQFH RI WKHLU REOLJDWLRQV DULVLQJ IURP DQ\�
Ɣ DFWV� HYHQWV RU RPLVVLRQV EH\RQG WKH UHDVRQDEOH FRQWURO RI WKH

DIIHFWHG 3DUW\
Ɣ ULRWV� ZDU RU DUPHG FRQIOLFW� DFWV RI WHUURULVP� QXFOHDU� ELRORJLFDO

RU FKHPLFDO ZDUIDUH
Ɣ DFWV RI JRYHUQPHQW� ORFDO JRYHUQPHQW RU 5HJXODWRU\

%RGLHV
Ɣ �ILUH� IORRG RU GLVDVWHU DQG DQ\ IDLOXUH RU VKRUWDJH RI SRZHU RU

�IXHO
Ɣ LQGXVWULDO GLVSXWH DIIHFWLQJ D WKLUG SDUW\ IRU ZKLFK D VXEVWLWXWH

�WKLUG SDUW\ LVQ¶W UHDVRQDEO\ DYDLODEOH

7KH IROORZLQJ GR QRW FRQVWLWXWH D )RUFH 0DMHXUH HYHQW�
Ɣ DQ\ LQGXVWULDO GLVSXWH DERXW WKH 6XSSOLHU� LWV VWDII� RU IDLOXUH LQ

�WKH 6XSSOLHU¶V �RU D 6XEFRQWUDFWRU
V� VXSSO\ FKDLQ
Ɣ DQ\ HYHQW ZKLFK LV DWWULEXWDEOH WR WKH ZLOIXO DFW� QHJOHFW RU IDLOXUH

�WR WDNH UHDVRQDEOH SUHFDXWLRQV E\ WKH 3DUW\ VHHNLQJ WR UHO\ RQ
)RUFH 0DMHXUH

Ɣ �WKH HYHQW ZDV IRUHVHHDEOH E\ WKH 3DUW\ VHHNLQJ WR UHO\ RQ )RUFH
0DMHXUH DW WKH WLPH WKLV &DOO�2II &RQWUDFW ZDV HQWHUHG LQWR

Ɣ DQ\ HYHQW ZKLFK LV DWWULEXWDEOH WR WKH 3DUW\ VHHNLQJ WR UHO\ RQ
)RUFH 0DMHXUH DQG LWV IDLOXUH WR FRPSO\ ZLWK LWV RZQ EXVLQHVV
FRQWLQXLW\ DQG GLVDVWHU UHFRYHU\ SODQV

��



)RUPHU 6XSSOLHU $ VXSSOLHU VXSSO\LQJ VHUYLFHV WR WKH %X\HU EHIRUH WKH 6WDUW GDWH WKDW
DUH WKH VDPH DV RU VXEVWDQWLDOO\ VLPLODU WR WKH 6HUYLFHV� 7KLV DOVR
LQFOXGHV DQ\ 6XEFRQWUDFWRU RU WKH 6XSSOLHU �RU DQ\ VXEFRQWUDFWRU RI
�WKH 6XEFRQWUDFWRU��

)UDPHZRUN $JUHHPHQW 7KH FODXVHV RI IUDPHZRUN DJUHHPHQW 50������� WRJHWKHU ZLWK WKH
)UDPHZRUN 6FKHGXOHV�

)UDXG $Q\ RIIHQFH XQGHU /DZV FUHDWLQJ RIIHQFHV LQ UHVSHFW RI IUDXGXOHQW
DFWV �LQFOXGLQJ WKH 0LVUHSUHVHQWDWLRQ $FW ����� RU DW FRPPRQ ODZ LQ
UHVSHFW RI IUDXGXOHQW DFWV LQ UHODWLRQ WR WKLV &DOO�2II &RQWUDFW RU
GHIUDXGLQJ RU DWWHPSWLQJ WR GHIUDXG RU FRQVSLULQJ WR GHIUDXG WKH
&URZQ�

)UHHGRP RI ,QIRUPDWLRQ
$FW RU )R,$

7KH )UHHGRP RI ,QIRUPDWLRQ $FW ���� DQG DQ\ VXERUGLQDWH
OHJLVODWLRQ PDGH XQGHU WKH $FW WRJHWKHU ZLWK DQ\ JXLGDQFH RU FRGHV
RI SUDFWLFH LVVXHG E\ WKH ,QIRUPDWLRQ &RPPLVVLRQHU RU UHOHYDQW
JRYHUQPHQW GHSDUWPHQW LQ UHODWLRQ WR WKH OHJLVODWLRQ�

*�&ORXG 6HUYLFHV 7KH FORXG VHUYLFHV GHVFULEHG LQ )UDPHZRUN $JUHHPHQW 6HFWLRQ �
�6HUYLFHV 2IIHUHG� DV GHILQHG E\ WKH 6HUYLFH 'HILQLWLRQ� WKH 6XSSOLHU
7HUPV DQG DQ\ UHODWHG $SSOLFDWLRQ GRFXPHQWDWLRQ� ZKLFK WKH
6XSSOLHU PXVW PDNH DYDLODEOH WR &&6 DQG %X\HUV DQG WKRVH
VHUYLFHV ZKLFK DUH GHOLYHUDEOH E\ WKH 6XSSOLHU XQGHU WKH
&ROODERUDWLRQ $JUHHPHQW�

*'35 *HQHUDO 'DWD 3URWHFWLRQ 5HJXODWLRQ �5HJXODWLRQ �(8� ���������

*RRG ,QGXVWU\ 3UDFWLFH 6WDQGDUGV� SUDFWLFHV� PHWKRGV DQG SURFHVV FRQIRUPLQJ WR WKH /DZ
DQG WKH H[HUFLVH RI WKDW GHJUHH RI VNLOO DQG FDUH� GLOLJHQFH� SUXGHQFH
DQG IRUHVLJKW ZKLFK ZRXOG UHDVRQDEO\ DQG RUGLQDULO\ EH H[SHFWHG
�IURP D VNLOOHG DQG H[SHULHQFHG SHUVRQ RU ERG\ HQJDJHG LQ D VLPLODU
XQGHUWDNLQJ LQ WKH VDPH RU VLPLODU FLUFXPVWDQFHV�

*RYHUQPHQW
3URFXUHPHQW &DUG

7KH JRYHUQPHQW¶V SUHIHUUHG PHWKRG RI SXUFKDVLQJ DQG SD\PHQW IRU
ORZ YDOXH JRRGV RU VHUYLFHV�

*XDUDQWHH 7KH JXDUDQWHH GHVFULEHG LQ 6FKHGXOH ��

*XLGDQFH $Q\ FXUUHQW 8. JRYHUQPHQW JXLGDQFH RQ WKH 3XEOLF &RQWUDFWV
5HJXODWLRQV ����� ,Q WKH HYHQW RI D FRQIOLFW EHWZHHQ DQ\ FXUUHQW 8.
JRYHUQPHQW JXLGDQFH DQG WKH &URZQ &RPPHUFLDO 6HUYLFH JXLGDQFH�
FXUUHQW 8. JRYHUQPHQW JXLGDQFH ZLOO WDNH SUHFHGHQFH�

��



�,PSOHPHQWDWLRQ 3ODQ 7KH SODQ ZLWK DQ RXWOLQH RI SURFHVVHV �LQFOXGLQJ GDWD VWDQGDUGV IRU
PLJUDWLRQ�� FRVWV �IRU H[DPSOH� RI LPSOHPHQWLQJ WKH VHUYLFHV ZKLFK
PD\ EH UHTXLUHG DV SDUW RI 2QERDUGLQJ�

�,QGLFDWLYH WHVW (6, WRRO FRPSOHWHG E\ FRQWUDFWRUV RQ WKHLU RZQ EHKDOI DW WKH UHTXHVW
RI &&6 RU WKH %X\HU �DV DSSOLFDEOH� XQGHU FODXVH ����

�,QIRUPDWLRQ +DV WKH PHDQLQJ JLYHQ XQGHU VHFWLRQ �� RI WKH )UHHGRP RI
�,QIRUPDWLRQ $FW �����

�,QIRUPDWLRQ VHFXULW\
PDQDJHPHQW V\VWHP

7KH LQIRUPDWLRQ VHFXULW\ PDQDJHPHQW V\VWHP DQG SURFHVV
GHYHORSHG E\ WKH 6XSSOLHU LQ DFFRUGDQFH ZLWK FODXVH �����

�,QVLGH ,5�� &RQWUDFWXDO HQJDJHPHQWV ZKLFK ZRXOG EH GHWHUPLQHG WR EH ZLWKLQ
�WKH VFRSH RI WKH ,5�� ,QWHUPHGLDULHV OHJLVODWLRQ LI DVVHVVHG XVLQJ
�WKH (6, WRRO�

�,QVROYHQF\ HYHQW &DQ EH�
Ɣ D YROXQWDU\ DUUDQJHPHQW
Ɣ D ZLQGLQJ�XS SHWLWLRQ
Ɣ �WKH DSSRLQWPHQW RI D UHFHLYHU RU DGPLQLVWUDWRU
Ɣ DQ XQUHVROYHG VWDWXWRU\ GHPDQG
Ɣ D 6FKHGXOH $� PRUDWRULXP

�,QWHOOHFWXDO 3URSHUW\
5LJKWV RU ,35

�,QWHOOHFWXDO 3URSHUW\ 5LJKWV DUH�
Ɣ FRS\ULJKW� ULJKWV UHODWHG WR RU DIIRUGLQJ SURWHFWLRQ VLPLODU WR

FRS\ULJKW� ULJKWV LQ GDWDEDVHV� SDWHQWV DQG ULJKWV LQ LQYHQWLRQV�
VHPL�FRQGXFWRU WRSRJUDSK\ ULJKWV� WUDGH PDUNV� ULJKWV LQ LQWHUQHW
GRPDLQ QDPHV DQG ZHEVLWH DGGUHVVHV DQG RWKHU ULJKWV LQ WUDGH
QDPHV� GHVLJQV� .QRZ�+RZ� WUDGH VHFUHWV DQG RWKHU ULJKWV LQ
&RQILGHQWLDO ,QIRUPDWLRQ

Ɣ DSSOLFDWLRQV IRU UHJLVWUDWLRQ� DQG WKH ULJKW WR DSSO\ IRU
UHJLVWUDWLRQ� IRU DQ\ RI WKH ULJKWV OLVWHG DW �D� WKDW DUH FDSDEOH RI
EHLQJ UHJLVWHUHG LQ DQ\ FRXQWU\ RU MXULVGLFWLRQ

Ɣ DOO RWKHU ULJKWV KDYLQJ HTXLYDOHQW RU VLPLODU HIIHFW LQ DQ\ FRXQWU\
RU MXULVGLFWLRQ

�,QWHUPHGLDU\ )RU WKH SXUSRVHV RI WKH ,5�� UXOHV DQ LQWHUPHGLDU\ FDQ EH�
Ɣ �WKH VXSSOLHU
V RZQ OLPLWHG FRPSDQ\
Ɣ D VHUYLFH RU D SHUVRQDO VHUYLFH FRPSDQ\
Ɣ D SDUWQHUVKLS

�,W GRHV QRW DSSO\ LI \RX ZRUN IRU D FOLHQW WKURXJK D 0DQDJHG 6HUYLFH
&RPSDQ\ �06&� RU DJHQF\ �IRU H[DPSOH� DQ HPSOR\PHQW DJHQF\��

�,35 FODLP $V VHW RXW LQ FODXVH �����

��



�,5�� �,5�� LV DOVR NQRZQ DV µ,QWHUPHGLDULHV OHJLVODWLRQ¶� ,W¶V D VHW RI UXOHV
�WKDW DIIHFW WD[ DQG 1DWLRQDO ,QVXUDQFH ZKHUH D 6XSSOLHU LV FRQWUDFWHG
�WR ZRUN IRU D FOLHQW WKURXJK DQ ,QWHUPHGLDU\�

�,5�� DVVHVVPHQW $VVHVVPHQW RI HPSOR\PHQW VWDWXV XVLQJ WKH (6, WRRO WR GHWHUPLQH LI
HQJDJHPHQW LV ,QVLGH RU 2XWVLGH ,5���

.QRZ�+RZ $OO LGHDV� FRQFHSWV� VFKHPHV� LQIRUPDWLRQ� NQRZOHGJH� WHFKQLTXHV�
PHWKRGRORJ\� DQG DQ\WKLQJ HOVH LQ WKH QDWXUH RI NQRZ�KRZ UHODWLQJ
�WR WKH *�&ORXG 6HUYLFHV EXW H[FOXGLQJ NQRZ�KRZ DOUHDG\ LQ WKH
6XSSOLHU¶V RU &&6¶V SRVVHVVLRQ EHIRUH WKH 6WDUW GDWH�

/DZ
$Q\ ODZ� VXERUGLQDWH OHJLVODWLRQ ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ �����
RI WKH ,QWHUSUHWDWLRQ $FW ����� E\H�ODZ� HQIRUFHDEOH ULJKW ZLWKLQ WKH
PHDQLQJ RI 6HFWLRQ � RI WKH (XURSHDQ &RPPXQLWLHV $FW �����
UHJXODWLRQ� RUGHU� UHJXODWRU\ SROLF\� PDQGDWRU\ JXLGDQFH RU FRGH RI
SUDFWLFH� MXGJPHQW RI D UHOHYDQW FRXUW RI ODZ� RU GLUHFWLYHV RU
UHTXLUHPHQWV ZLWK ZKLFK WKH UHOHYDQW 3DUW\ LV ERXQG WR FRPSO\�

/(' /DZ (QIRUFHPHQW 'LUHFWLYH �(8� ���������

/RVV $OO ORVVHV� OLDELOLWLHV� GDPDJHV� FRVWV� H[SHQVHV �LQFOXGLQJ OHJDO
�IHHV�� GLVEXUVHPHQWV� FRVWV RI LQYHVWLJDWLRQ� OLWLJDWLRQ� VHWWOHPHQW�
MXGJPHQW� LQWHUHVW DQG SHQDOWLHV ZKHWKHU DULVLQJ LQ FRQWUDFW� WRUW
�LQFOXGLQJ QHJOLJHQFH�� EUHDFK RI VWDWXWRU\ GXW\� PLVUHSUHVHQWDWLRQ
RU RWKHUZLVH DQG 
/RVVHV
 ZLOO EH LQWHUSUHWHG DFFRUGLQJO\�

/RW $Q\ RI WKH � /RWV VSHFLILHG LQ WKH ,77 DQG /RWV ZLOO EH FRQVWUXHG
DFFRUGLQJO\�

0DOLFLRXV 6RIWZDUH $Q\ VRIWZDUH SURJUDP RU FRGH LQWHQGHG WR GHVWUR\� LQWHUIHUH ZLWK�
FRUUXSW� RU FDXVH XQGHVLUHG HIIHFWV RQ SURJUDP ILOHV� GDWD RU RWKHU
LQIRUPDWLRQ� H[HFXWDEOH FRGH RU DSSOLFDWLRQ VRIWZDUH PDFURV�
ZKHWKHU RU QRW LWV RSHUDWLRQ LV LPPHGLDWH RU GHOD\HG� DQG ZKHWKHU
�WKH PDOLFLRXV VRIWZDUH LV LQWURGXFHG ZLOIXOO\� QHJOLJHQWO\ RU ZLWKRXW
NQRZOHGJH RI LWV H[LVWHQFH�

0DQDJHPHQW &KDUJH 7KH VXP SDLG E\ WKH 6XSSOLHU WR &&6 EHLQJ DQ DPRXQW RI XS WR ��
EXW FXUUHQWO\ VHW DW ����� RI DOO &KDUJHV IRU WKH 6HUYLFHV LQYRLFHG WR
%X\HUV �QHW RI 9$7� LQ HDFK PRQWK WKURXJKRXW WKH GXUDWLRQ RI WKH
)UDPHZRUN $JUHHPHQW DQG WKHUHDIWHU� XQWLO WKH H[SLU\ RU (QG RI DQ\
&DOO�2II &RQWUDFW�

0DQDJHPHQW ,QIRUPDWLRQ 7KH PDQDJHPHQW LQIRUPDWLRQ VSHFLILHG LQ )UDPHZRUN $JUHHPHQW
VHFWLRQ � �:KDW \RX UHSRUW WR &&6��

��



0DWHULDO %UHDFK 7KRVH EUHDFKHV ZKLFK KDYH EHHQ H[SUHVVO\ VHW RXW DV D 0DWHULDO
%UHDFK DQG DQ\ RWKHU VLQJOH VHULRXV EUHDFK RU SHUVLVWHQW IDLOXUH WR
SHUIRUP DV UHTXLUHG XQGHU WKLV &DOO�2II &RQWUDFW�

0LQLVWU\ RI -XVWLFH &RGH 7KH 0LQLVWU\ RI -XVWLFH¶V &RGH RI 3UDFWLFH RQ WKH 'LVFKDUJH RI WKH
)XQFWLRQV RI 3XEOLF $XWKRULWLHV XQGHU 3DUW � RI WKH )UHHGRP RI
�,QIRUPDWLRQ $FW �����

1HZ )DLU 'HDO 7KH UHYLVHG )DLU 'HDO SRVLWLRQ LQ WKH +0 7UHDVXU\ JXLGDQFH� ³)DLU
'HDO IRU VWDII SHQVLRQV� VWDII WUDQVIHU IURP FHQWUDO JRYHUQPHQW´
LVVXHG LQ 2FWREHU ���� DV DPHQGHG�

2UGHU $Q RUGHU IRU *�&ORXG 6HUYLFHV SODFHG E\ D FRQWUDFWLQJ ERG\ ZLWK WKH
6XSSOLHU LQ DFFRUGDQFH ZLWK WKH RUGHULQJ SURFHVVHV�

2UGHU )RUP 7KH RUGHU IRUP VHW RXW LQ 3DUW $ RI WKH &DOO�2II &RQWUDFW WR EH XVHG
E\ D %X\HU WR RUGHU *�&ORXG 6HUYLFHV�

2UGHUHG *�&ORXG
6HUYLFHV

*�&ORXG 6HUYLFHV ZKLFK DUH WKH VXEMHFW RI DQ RUGHU E\ WKH %X\HU�

2XWVLGH ,5�� &RQWUDFWXDO HQJDJHPHQWV ZKLFK ZRXOG EH GHWHUPLQHG WR QRW EH
ZLWKLQ WKH VFRSH RI WKH ,5�� LQWHUPHGLDULHV OHJLVODWLRQ LI DVVHVVHG
XVLQJ WKH (6, WRRO�

3DUW\ 7KH %X\HU RU WKH 6XSSOLHU DQG µ3DUWLHV¶ ZLOO EH LQWHUSUHWHG
DFFRUGLQJO\�

3HUVRQDO 'DWD 7DNHV WKH PHDQLQJ JLYHQ LQ WKH *'35�

3HUVRQDO 'DWD %UHDFK 7DNHV WKH PHDQLQJ JLYHQ LQ WKH *'35�

3URFHVVLQJ 7DNHV WKH PHDQLQJ JLYHQ LQ WKH *'35�

3URFHVVRU 7DNHV WKH PHDQLQJ JLYHQ LQ WKH *'35�

��



3URKLELWHG DFW 7R GLUHFWO\ RU LQGLUHFWO\ RIIHU� SURPLVH RU JLYH DQ\ SHUVRQ ZRUNLQJ IRU
RU HQJDJHG E\ D %X\HU RU &&6 D ILQDQFLDO RU RWKHU DGYDQWDJH WR�
Ɣ LQGXFH WKDW SHUVRQ WR SHUIRUP LPSURSHUO\ D UHOHYDQW IXQFWLRQ RU

DFWLYLW\
Ɣ UHZDUG WKDW SHUVRQ IRU LPSURSHU SHUIRUPDQFH RI D UHOHYDQW

�IXQFWLRQ RU DFWLYLW\
Ɣ FRPPLW DQ\ RIIHQFH�

�R XQGHU WKH %ULEHU\ $FW ����
�R XQGHU OHJLVODWLRQ FUHDWLQJ RIIHQFHV FRQFHUQLQJ )UDXG
�R DW FRPPRQ /DZ FRQFHUQLQJ )UDXG
�R FRPPLWWLQJ RU DWWHPSWLQJ RU FRQVSLULQJ WR FRPPLW )UDXG

3URMHFW 6SHFLILF ,35V $Q\ LQWHOOHFWXDO SURSHUW\ ULJKWV LQ LWHPV FUHDWHG RU DULVLQJ RXW RI WKH
SHUIRUPDQFH E\ WKH 6XSSOLHU �RU E\ D WKLUG SDUW\ RQ EHKDOI RI WKH
6XSSOLHU� VSHFLILFDOO\ IRU WKH SXUSRVHV RI WKLV &DOO�2II &RQWUDFW
LQFOXGLQJ GDWDEDVHV� FRQILJXUDWLRQV� FRGH� LQVWUXFWLRQV� WHFKQLFDO
GRFXPHQWDWLRQ DQG VFKHPD EXW QRW LQFOXGLQJ WKH 6XSSOLHU¶V
%DFNJURXQG ,35V�

3URSHUW\ $VVHWV DQG SURSHUW\ LQFOXGLQJ WHFKQLFDO LQIUDVWUXFWXUH� ,35V DQG
HTXLSPHQW�

3URWHFWLYH 0HDVXUHV $SSURSULDWH WHFKQLFDO DQG RUJDQLVDWLRQDO PHDVXUHV ZKLFK PD\
LQFOXGH� SVHXGRQ\PLVDWLRQ DQG HQFU\SWLQJ 3HUVRQDO 'DWD� HQVXULQJ
FRQILGHQWLDOLW\� LQWHJULW\� DYDLODELOLW\ DQG UHVLOLHQFH RI V\VWHPV DQG
VHUYLFHV� HQVXULQJ WKDW DYDLODELOLW\ RI DQG DFFHVV WR 3HUVRQDO 'DWD
FDQ EH UHVWRUHG LQ D WLPHO\ PDQQHU DIWHU DQ LQFLGHQW� DQG UHJXODUO\
DVVHVVLQJ DQG HYDOXDWLQJ WKH HIIHFWLYHQHVV RI VXFK PHDVXUHV
DGRSWHG E\ LW�

361 RU 3XEOLF 6HUYLFHV
1HWZRUN

7KH 3XEOLF 6HUYLFHV 1HWZRUN �361� LV WKH JRYHUQPHQW¶V
KLJK�SHUIRUPDQFH QHWZRUN ZKLFK KHOSV SXEOLF VHFWRU RUJDQLVDWLRQV
ZRUN WRJHWKHU� UHGXFH GXSOLFDWLRQ DQG VKDUH UHVRXUFHV�

5HJXODWRU\ ERG\ RU
ERGLHV

*RYHUQPHQW GHSDUWPHQWV DQG RWKHU ERGLHV ZKLFK� ZKHWKHU XQGHU
VWDWXWH� FRGHV RI SUDFWLFH RU RWKHUZLVH� DUH HQWLWOHG WR LQYHVWLJDWH RU
LQIOXHQFH WKH PDWWHUV GHDOW ZLWK LQ WKLV &DOO�2II &RQWUDFW�

5HOHYDQW SHUVRQ $Q\ HPSOR\HH� DJHQW� VHUYDQW� RU UHSUHVHQWDWLYH RI WKH %X\HU� DQ\
RWKHU SXEOLF ERG\ RU SHUVRQ HPSOR\HG E\ RU RQ EHKDOI RI WKH %X\HU�
RU DQ\ RWKHU SXEOLF ERG\�

5HOHYDQW 7UDQVIHU $ WUDQVIHU RI HPSOR\PHQW WR ZKLFK WKH HPSOR\PHQW UHJXODWLRQV
DSSOLHV�

��



5HSODFHPHQW 6HUYLFHV $Q\ VHUYLFHV ZKLFK DUH WKH VDPH DV RU VXEVWDQWLDOO\ VLPLODU WR DQ\ RI
�WKH 6HUYLFHV DQG ZKLFK WKH %X\HU UHFHLYHV LQ VXEVWLWXWLRQ IRU DQ\ RI
�WKH VHUYLFHV DIWHU WKH H[SLU\ RU (QGLQJ RU SDUWLDO (QGLQJ RI WKH
&DOO�2II &RQWUDFW� ZKHWKHU WKRVH VHUYLFHV DUH SURYLGHG E\ WKH %X\HU
RU D WKLUG SDUW\�

5HSODFHPHQW VXSSOLHU $Q\ WKLUG�SDUW\ VHUYLFH SURYLGHU RI UHSODFHPHQW VHUYLFHV DSSRLQWHG
E\ WKH %X\HU �RU ZKHUH WKH %X\HU LV SURYLGLQJ UHSODFHPHQW 6HUYLFHV
�IRU LWV RZQ DFFRXQW� WKH %X\HU��

6HFXULW\ PDQDJHPHQW
SODQ

7KH 6XSSOLHU
V VHFXULW\ PDQDJHPHQW SODQ GHYHORSHG E\ WKH 6XSSOLHU
LQ DFFRUGDQFH ZLWK FODXVH �����

6HUYLFHV 7KH VHUYLFHV RUGHUHG E\ WKH %X\HU DV VHW RXW LQ WKH 2UGHU )RUP�

6HUYLFH GDWD 'DWD WKDW LV RZQHG RU PDQDJHG E\ WKH %X\HU DQG XVHG IRU WKH
*�&ORXG 6HUYLFHV� LQFOXGLQJ EDFNXS GDWD�

6HUYLFH GHILQLWLRQ�V� 7KH GHILQLWLRQ RI WKH 6XSSOLHU
V *�&ORXG 6HUYLFHV SURYLGHG DV SDUW RI
�WKHLU $SSOLFDWLRQ WKDW LQFOXGHV� EXW LVQ¶W OLPLWHG WR� WKRVH LWHPV OLVWHG
LQ 6HFWLRQ � �6HUYLFHV 2IIHUHG� RI WKH )UDPHZRUN $JUHHPHQW�

6HUYLFH GHVFULSWLRQ 7KH GHVFULSWLRQ RI WKH 6XSSOLHU VHUYLFH RIIHULQJ DV SXEOLVKHG RQ WKH
'LJLWDO 0DUNHWSODFH�

6HUYLFH 3HUVRQDO 'DWD 7KH 3HUVRQDO 'DWD VXSSOLHG E\ D %X\HU WR WKH 6XSSOLHU LQ WKH FRXUVH
RI WKH XVH RI WKH *�&ORXG 6HUYLFHV IRU SXUSRVHV RI RU LQ FRQQHFWLRQ
ZLWK WKLV &DOO�2II &RQWUDFW�

6SHQG FRQWUROV 7KH DSSURYDO SURFHVV XVHG E\ D FHQWUDO JRYHUQPHQW %X\HU LI LW
QHHGV WR VSHQG PRQH\ RQ FHUWDLQ GLJLWDO RU WHFKQRORJ\ VHUYLFHV� VHH
KWWSV���ZZZ�JRY�XN�VHUYLFH�PDQXDO�DJLOH�GHOLYHU\�VSHQG�FRQWUROV�FKH
FN�LI�\RX�QHHG�DSSURYDO�WR�VSHQG�PRQH\�RQ�D�VHUYLFH

6WDUW GDWH 7KH 6WDUW GDWH RI WKLV &DOO�2II &RQWUDFW DV VHW RXW LQ WKH 2UGHU )RUP�

6XEFRQWUDFW $Q\ FRQWUDFW RU DJUHHPHQW RU SURSRVHG DJUHHPHQW EHWZHHQ WKH
6XSSOLHU DQG D VXEFRQWUDFWRU LQ ZKLFK WKH VXEFRQWUDFWRU DJUHHV WR
SURYLGH WR WKH 6XSSOLHU WKH *�&ORXG 6HUYLFHV RU DQ\ SDUW WKHUHRI RU
�IDFLOLWLHV RU JRRGV DQG VHUYLFHV QHFHVVDU\ IRU WKH SURYLVLRQ RI WKH
*�&ORXG 6HUYLFHV RU DQ\ SDUW WKHUHRI�

��



6XEFRQWUDFWRU $Q\ WKLUG SDUW\ HQJDJHG E\ WKH 6XSSOLHU XQGHU D VXEFRQWUDFW
�SHUPLWWHG XQGHU WKH )UDPHZRUN $JUHHPHQW DQG WKH &DOO�2II
&RQWUDFW� DQG LWV VHUYDQWV RU DJHQWV LQ FRQQHFWLRQ ZLWK WKH SURYLVLRQ
RI *�&ORXG 6HUYLFHV�

6XESURFHVVRU $Q\ WKLUG SDUW\ DSSRLQWHG WR SURFHVV 3HUVRQDO 'DWD RQ EHKDOI RI WKH
6XSSOLHU XQGHU WKLV &DOO�2II &RQWUDFW�

6XSSOLHU 7KH SHUVRQ� ILUP RU FRPSDQ\ LGHQWLILHG LQ WKH 2UGHU )RUP�

6XSSOLHU 5HSUHVHQWDWLYH 7KH UHSUHVHQWDWLYH DSSRLQWHG E\ WKH 6XSSOLHU IURP WLPH WR WLPH LQ
UHODWLRQ WR WKH &DOO�2II &RQWUDFW�

6XSSOLHU VWDII $OO SHUVRQV HPSOR\HG E\ WKH 6XSSOLHU WRJHWKHU ZLWK WKH 6XSSOLHU¶V
VHUYDQWV� DJHQWV� VXSSOLHUV DQG VXEFRQWUDFWRUV XVHG LQ WKH
SHUIRUPDQFH RI LWV REOLJDWLRQV XQGHU WKLV &DOO�2II &RQWUDFW�

6XSSOLHU WHUPV 7KH UHOHYDQW *�&ORXG 6HUYLFH WHUPV DQG FRQGLWLRQV DV VHW RXW LQ WKH
7HUPV DQG &RQGLWLRQV GRFXPHQW VXSSOLHG DV SDUW RI WKH 6XSSOLHU¶V
$SSOLFDWLRQ�

7HUP 7KH WHUP RI WKLV &DOO�2II &RQWUDFW DV VHW RXW LQ WKH 2UGHU )RUP�

9DULDWLRQ 7KLV KDV WKH PHDQLQJ JLYHQ WR LW LQ FODXVH �� �9DULDWLRQ SURFHVV��

:RUNLQJ 'D\V $Q\ GD\ RWKHU WKDQ D 6DWXUGD\� 6XQGD\ RU SXEOLF KROLGD\ LQ (QJODQG
DQG :DOHV�

<HDU $ FRQWUDFW \HDU�

��



6FKHGXOH �� *'35 ,QIRUPDWLRQ
7KLV VFKHGXOH UHSURGXFHV WKH DQQH[HV WR WKH *'35 VFKHGXOH FRQWDLQHG ZLWKLQ WKH )UDPHZRUN
$JUHHPHQW DQG LQFRUSRUDWHG LQWR WKLV &DOO�RII &RQWUDFW�

$QQH[ �� 3URFHVVLQJ 3HUVRQDO 'DWD
7KLV $QQH[ VKDOO EH FRPSOHWHG E\ WKH &RQWUROOHU� ZKR PD\ WDNH DFFRXQW RI WKH YLHZ RI WKH
3URFHVVRUV� KRZHYHU WKH ILQDO GHFLVLRQ DV WR WKH FRQWHQW RI WKLV $QQH[ VKDOO EH ZLWK WKH %X\HU DW LWV
DEVROXWH GLVFUHWLRQ�

��� 7KH FRQWDFW GHWDLOV RI WKH %X\HU¶V 'DWD 3URWHFWLRQ 2IILFHU DUH

��� 7KH FRQWDFW GHWDLOV RI WKH 6XSSOLHU¶V 'DWD 3URWHFWLRQ 2IILFHU DUH�

��� 7KH 3URFHVVRU VKDOO FRPSO\ ZLWK DQ\ IXUWKHU ZULWWHQ LQVWUXFWLRQV ZLWK UHVSHFW WR 3URFHVVLQJ
E\ WKH &RQWUROOHU�

��� $Q\ VXFK IXUWKHU LQVWUXFWLRQV VKDOO EH LQFRUSRUDWHG LQWR WKLV $QQH[�

'HVFULSWLRQV 'HWDLOV

�,GHQWLW\ RI &RQWUROOHU IRU HDFK &DWHJRU\
RI 3HUVRQDO 'DWD

7KH %X\HU LV &RQWUROOHU DQG WKH 6XSSOLHU LV
3URFHVVRU

7KH 3DUWLHV DFNQRZOHGJH WKDW LQ DFFRUGDQFH
ZLWK SDUDJUDSK ���� )UDPHZRUN $JUHHPHQW
6FKHGXOH � �:KHUH WKH 3DUW\ LV D &RQWUROOHU DQG
�WKH RWKHU 3DUW\ LV 3URFHVVRU� DQG IRU WKH
SXUSRVHV RI WKH 'DWD 3URWHFWLRQ /HJLVODWLRQ� WKH
%X\HU LV WKH &RQWUROOHU DQG WKH 6XSSOLHU LV WKH
3URFHVVRU RI WKH IROORZLQJ 3HUVRQDO 'DWD�

Ɣ 7KH 3HUVRQDO 'DWD LQ FRQWHQW �WKH GDWD� WH[W�
DXGLR� YLGHR DQG RWKHU PDWHULDOV� WUDQVIHUUHG�
VWRUHG� VKDUHG RU KRVWHG RQ RU WKURXJK WKH
6XSSOLHU¶V VHUYLFHV �ZKHWKHU LQ OLYH RU LQ
SUH�SURGXFWLRQ SKDVHV� E\ WKH %X\HU DQG
�WKLUG SDUWLHV�

Ɣ 6WDWLVWLFDO LQIRUPDWLRQ DQG GDWD ZKLFK LV LQ
FRQWHQW WUDQVIHUUHG� VWRUHG� VKDUHG RU KRVWHG
RQ RU WKURXJK WKH 6XSSOLHU¶V VHUYLFHV E\ WKH
%X\HU DQG WKLUG SDUWLHV�

Ɣ �,QIRUPDWLRQ� SHUVRQDO RU RWKHUZLVH� IURP
XVHUV RI %X\HU VHUYLFHV ZKLFK LV LQ FRQWHQW
�WUDQVIHUUHG� VWRUHG� VKDUHG RU KRVWHG RQ RU
�WKURXJK WKH 6XSSOLHU¶V VHUYLFHV E\ WKH %X\HU
DQG WKLUG SDUWLHV�

��



Ɣ 3HUVRQDO 'DWD LQ FRQWHQW ZKLFK LV UHTXHVWHG
E\ GDWD VXEMHFWV YLD 6XEMHFW $FFHVV
5HTXHVWV�

Ɣ &ROOHFWLRQV RI LQIRUPDWLRQ DERXW WKH %X\HU
DQG LWV XVHUV� WKDW LV SURYLGHG WR WKH 6XSSOLHU
E\ %X\HU� LWV XVHUV� RU WKDW WKH 6XSSOLHU
REWDLQV LQ FRQQHFWLRQ ZLWK�

ż FRQWDFW GHWDLOV�
ż WKH FUHDWLRQ DQG DGPLQLVWUDWLRQ RI
DFFRXQWV�
ż KRZ LWV VHUYLFHV� VRIWZDUH DQG VXSSRUW
DUH XVHG� DFFHVVHG DQG LQWHUDFWHG ZLWK�
ż DQ\ SHUPLVVLRQV� FRQVHQWV RU
SUHIHUHQFHV �LQFOXGLQJ WR DFFHVV %X\HU
GDWD WKURXJK WKLUG SDUW\ HPDLO SURGXFWV
ZKHQ WKH %X\HU XVHV 6XSSOLHU SOXJ�LQV��
ż WKH %X\HU EHLQJ WKH 6XSSOLHU¶V
FXVWRPHU� DQG�
ż LQIRUPDWLRQ WKDW 6XSSOLHU REWDLQV IURP
�WKLUG SDUWLHV WKDW PD\ EH OLQNHG WR WKH
%X\HU

'XUDWLRQ RI WKH 3URFHVVLQJ Ɣ 7KH GXUDWLRQ RI WKLV FRQWUDFW �LQFOXGLQJ DQ\
([WHQVLRQ SHULRGV��

1DWXUH DQG SXUSRVHV RI WKH 3URFHVVLQJ Ɣ 7KH SURYLVLRQ RI WKH VHUYLFHV DV LQLWLDWHG E\
�WKH %X\HU� LWV XVHUV DQG UHFLSLHQWV� 7KH %X\HU
FROOHFWV� XVHV DQG KROGV 3HUVRQDO 'DWD ZKHQ
SURYLGLQJ VHUYLFHV� 7KH OHJDO EDVLV IRU WKH
SURFHVVLQJ RI 3HUVRQDO 'DWD LV WKDW LW LV
QHFHVVDU\ IRU WKH SHUIRUPDQFH RI D WDVN
FDUULHG RXW LQ WKH SXEOLF LQWHUHVW RU LQ WKH
H[HUFLVH RI RIILFLDO DXWKRULW\ YHVWHG LQ WKH
GDWD &RQWUROOHU �$UWLFOH �����H� $SSOLHG
*'35�� &DELQHW 2IILFH SROLF\ VWDWHV
2IILFLDO�6HQVLWLYH LQIRUPDWLRQ VKRXOG QRW EH
VHQW H[WHUQDOO\� 7KH 6XSSOLHU HQDEOHV WKH
%X\HU WR PHHW WKH ³VHFXULW\ SULQFLSOH´ �$UWLFOH
�����I�� RI 8. *'35 VHQGLQJ WKH LQIRUPDWLRQ
PRUH VHFXUHO\ DFNQRZOHGJLQJ WKH VHQVLWLYLW\
RI WKH 3HUVRQDO 'DWD�

7\SH RI 3HUVRQDO 'DWD Ɣ $Q\ 3HUVRQDO 'DWD FRQWDLQHG LQ WKH FRQWHQW
�WKDW WKH %X\HU DQG LWV XVHUV FKRRVH WR
�WUDQVIHU� VWRUH� VKDUH RU KRVW RQ RU WKURXJK
�WKH VHUYLFHV� 'HSHQGLQJ RQ WKH
FLUFXPVWDQFH� 3HUVRQDO 'DWD FRXOG LQFOXGH
DQ\ �RU DOO� RI WKH IROORZLQJ� 1DPH� GDWH RI
ELUWK� VH[ RU JHQGHU LGHQWLW\� QDWLRQDOLW\ DQG
SODFH RI ELUWK� FKDQJHV WR QDWLRQDOLW\ RU
FLWL]HQVKLS� FRQWDFW GHWDLOV� QDWLRQDO

��



LQVXUDQFH QXPEHU� SDVVSRUW QXPEHU�
HPSOR\PHQW UHIHUHQFHV� HYLGHQFH RI ULJKW WR
ZRUN LQ WKH 8.� UHDVRQV IRU QDPH FKDQJHV�
FXUUHQW DQG IRUPHU UHODWLRQVKLS VWDWXV�
FXUUHQW DQG IRUPHU DGGUHVVHV� GHWDLOV RI
FRKDELWHHV� GHWDLOV DERXW FXUUHQW DQG IRUPHU
HPSOR\PHQW� XQHPSOR\PHQW RU PLOLWDU\
VHUYLFH� GHWDLOV RI HGXFDWLRQ� TXDOLILFDWLRQV RU
OLFHQFHV� GHWDLOV RI WLPH VSHQW RYHUVHDV� GDWD
DERXW DQ\ VSHQW RU XQVSHQW FULPLQDO RIIHQFHV
FRPPLWWHG� LQIRUPDWLRQ DERXW KHDOWK
LQFOXGLQJ \RXU *3 RU RWKHU KHDOWK SUDFWLWLRQHU
GHWDLOV� LQIRUPDWLRQ DERXW DQ\ VXEVWDQFH RU
DOFRKRO DEXVH� LQIRUPDWLRQ DERXW DQ\
�ILQDQFLDO GLIILFXOW\ DQG GHWDLOV RI DQ\ SUHYLRXV
JRYHUQPHQW VHFXULW\ FOHDUDQFHV KHOG�

&DWHJRULHV RI 'DWD 6XEMHFW Ɣ $Q\ GDWD VXEMHFWV FRQWDLQHG LQ WKH FRQWHQW
�WKDW WKH %X\HU DQG LWV XVHUV FKRRVH WR
�WUDQVIHU� VWRUH� VKDUH RU KRVW RQ RU WKURXJK
�WKH VHUYLFHV� 7KHVH FRXOG EH VWDII RU
PHPEHUV RI WKH SXEOLF� LQFOXGLQJ FKLOGUHQ�

3ODQ IRU UHWXUQ DQG GHVWUXFWLRQ RI WKH
GDWD RQFH WKH 3URFHVVLQJ LV FRPSOHWH
81/(66 UHTXLUHPHQW XQGHU 8QLRQ RU
0HPEHU 6WDWH ODZ WR SUHVHUYH WKDW W\SH
RI GDWD

Ɣ 7KH 6XSSOLHU VKDOO QRW DQG VKDOO SURFXUH WKDW
QRQH RI LWV 6XE�FRQWUDFWRUV SURFHVV
*RYHUQPHQW 'DWD RXWVLGH WKH 8. ZLWKRXW WKH
SULRU ZULWWHQ FRQVHQW RI WKH %X\HU� ZKLFK PD\
EH VXEMHFW WR FRQGLWLRQV�

Ɣ 7KHVH FRQGLWLRQV UHTXLUH WKDW WKH 6XSSOLHU
VKDOO�

ż SURFHVV *RYHUQPHQW 'DWD RQO\ LQ WKH 8.�
H[FHSW ZKHUH WKH %X\HU KDV JLYHQ LWV
FRQVHQW LQ ZULWLQJ WR D WUDQVIHU RI WKH
*RYHUQPHQW 'DWD WR VXFK RWKHU FRXQWU\�

ż RQ GHPDQG� SURYLGH WKH %X\HU ZLWK DOO
*RYHUQPHQW 'DWD LQ DQ DJUHHG RSHQ
�IRUPDW�

ż KDYH GRFXPHQWHG SURFHVVHV WR JXDUDQWHH
DYDLODELOLW\ RI *RYHUQPHQW 'DWD LQ WKH HYHQW
RI WKH 6XSSOLHU FHDVLQJ WR WUDGH�

ż VHFXUHO\ HUDVH DQ\ RU DOO *RYHUQPHQW 'DWD
KHOG E\ WKH 6XSSOLHU ZKHQ UHTXHVWHG WR GR
VR E\ WKH %X\HU� DQG

ż VHFXUHO\ GHVWUR\ DOO PHGLD WKDW KDV KHOG
*RYHUQPHQW 'DWD DW WKH HQG RI OLIH RI WKDW
PHGLD LQ DFFRUGDQFH ZLWK DQ\ VSHFLILF
UHTXLUHPHQWV LQ WKLV &DOO�2II &RQWUDFW DQG�
LQ WKH DEVHQFH RI DQ\ VXFK UHTXLUHPHQWV�
DV GLUHFWHG E\ WKH %X\HU�
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