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�
7KLV�$JUHHPHQW��HQWHUHG�LQWR�WKLV�BBBB�GD\�RI�BBBBBBBBBBBB��������E\�DQG�EHWZHHQ�WKH�&RXQW\�RI�

+XPEROGW�� D�SROLWLFDO� VXEGLYLVLRQ�RI� WKH�6WDWH�RI�&DOLIRUQLD��KHUHLQDIWHU� UHIHUUHG� WR�DV�³&2817<�´�DQG�
'LPHQVLRQ� 5HSRUWV� //&�� D� &DOLIRUQLD� OLPLWHG� OLDELOLW\� FRPSDQ\� KHUHLQDIWHU� UHIHUUHG� WR� DV�
³&2175$&725�´�LV�PDGH�XSRQ�WKH�IROORZLQJ�FRQVLGHUDWLRQV��
�

:+(5($6��EHKDYLRUDO�KHDOWK�FODLPV�SURFHVVHG�WKURXJK�WKH�&DOLIRUQLD�'HSDUWPHQW�RI�+HDOWK�&DUH�
6HUYLFHV�XVH�����DQG�����;���IRUPDWWHG�ILOHV�WR�FRPPXQLFDWH�ZLWK�FRXQW\�HQWLWLHV�DQG�����;���ILOHV�DUH�
VXEPLWWHG�E\�WKH�FRXQW\�HQWLW\�DQG�'+&6�LQ�UHWXUQ�VHQGV�WKH�����;���UHVSRQVH��DQG�
�

:+(5($6��&2817<��E\�DQG�WKURXJK�LWV�'HSDUWPHQW�RI�+HDOWK�DQG�+XPDQ�6HUYLFHV�±�%HKDYLRUDO�
+HDOWK� �³'++6� ±� %HKDYLRUDO� +HDOWK´��� GHVLUHV� WR� UHWDLQ� D� TXDOLILHG� SURIHVVLRQDO� WR� SHUIRUP� UHSRUWLQJ�
VHUYLFHV�UHJDUGLQJ�����DQG�����;���)LOHV��DQG��
�

:+(5($6��VXFK�ZRUN�LQYROYHV�WKH�SHUIRUPDQFH�RI�SURIHVVLRQDO��H[SHUW�DQG�WHFKQLFDO�VHUYLFHV�RI�D�
WHPSRUDU\�DQG�RFFDVLRQDO�FKDUDFWHU��DQG�

�
:+(5($6��&2817<�KDV�QR�HPSOR\HHV�DYDLODEOH� WR�SHUIRUP�VXFK�VHUYLFHV�DQG�LV�XQDEOH� WR�KLUH�

HPSOR\HHV�IRU�WKH�SHUIRUPDQFH�WKHUHRI�IRU�WKH�WHPSRUDU\�SHULRG��DQG�
�

:+(5($6�� &2175$&725� UHSUHVHQWV� WKDW� LW� LV� DGHTXDWHO\� WUDLQHG�� VNLOOHG�� H[SHULHQFHG� DQG�
TXDOLILHG�WR�SHUIRUP�WKH�UHSRUWLQJ�VHUYLFHV�UHTXLUHG�E\�&2817<��

�
12:�7+(5()25(��WKH�SDUWLHV�KHUHWR�PXWXDOO\�DJUHH�DV�IROORZV��

�
��� '(6&5,37,21�2)�6(59,&(6��
�

&2175$&725�DJUHHV�WR�SURYLGH�WKH�VHUYLFHV�GHVFULEHG�LQ�([KLELW�$�±�6FRSH�RI�6HUYLFHV��ZKLFK�LV�
DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH�DV�LI�VHW�IRUWK�LQ�IXOO���,Q�SURYLGLQJ�VXFK�VHUYLFHV��
&2175$&725�DJUHHV�WR�IXOO\�FRRSHUDWH�ZLWK�WKH�'++6�±�'HSXW\�'LUHFWRU�RI�)LQDQFH��RU�D�GHVLJQHH�
WKHUHRI��KHUHLQDIWHU�UHIHUUHG�WR�DV�³'HSXW\�'LUHFWRU�´�
�

��� 7(50��
�

7KLV� $JUHHPHQW� VKDOO� EHJLQ� RQ� 2FWREHU� ��� ����� DQG� VKDOO� UHPDLQ� LQ� IXOO� IRUFH� DQG� HIIHFW� XQWLO�
6HSWHPEHU�����������XQOHVV�VRRQHU�WHUPLQDWHG�DV�SURYLGHG�KHUHLQ��

�
��� 7(50,1$7,21��
�

$�� 7HUPLQDWLRQ� IRU� &DXVH�� � &2817<� PD\�� LQ� LWV� VROH� GLVFUHWLRQ�� LPPHGLDWHO\� WHUPLQDWH� WKLV�
$JUHHPHQW��LI�&2175$&725�IDLOV�WR�DGHTXDWHO\�SHUIRUP�WKH�VHUYLFHV�UHTXLUHG�KHUHXQGHU��IDLOV�
WR�FRPSO\�ZLWK�WKH�WHUPV�RU�FRQGLWLRQV�VHW�IRUWK�KHUHLQ��RU�YLRODWHV�DQ\�ORFDO��VWDWH�RU�IHGHUDO�ODZ��
UHJXODWLRQ�RU�VWDQGDUG�DSSOLFDEOH�WR�LWV�SHUIRUPDQFH�KHUHXQGHU��

�
%�� 7HUPLQDWLRQ�ZLWKRXW�&DXVH���(LWKHU�SDUW\�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�XSRQ�VL[W\������GD\V�

DGYDQFH�ZULWWHQ�QRWLFH�ZKLFK�VWDWHV�WKH�HIIHFWLYH�GDWH�RI�WKH�WHUPLQDWLRQ��
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&�� 7HUPLQDWLRQ� GXH� WR� ,QVXIILFLHQW� )XQGLQJ�� �&2817<¶V� REOLJDWLRQV� XQGHU� WKLV�$JUHHPHQW� DUH�
FRQWLQJHQW�XSRQ�WKH�DYDLODELOLW\�RI�ORFDO��VWDWH�DQG�RU�IHGHUDO�IXQGV���,Q�WKH�HYHQW�VXFK�IXQGLQJ�LV�
UHGXFHG�RU�HOLPLQDWHG��&2817<�VKDOO��DW�LWV�VROH�GLVFUHWLRQ��GHWHUPLQH�ZKHWKHU�WKLV�$JUHHPHQW�
VKDOO�EH�WHUPLQDWHG���&2817<�VKDOO�SURYLGH�&2175$&725�VHYHQ�����GD\V�DGYDQFH�ZULWWHQ�
QRWLFH�RI�LWV�LQWHQW�WR�WHUPLQDWH�WKLV�$JUHHPHQW�GXH�WR�LQVXIILFLHQW�IXQGLQJ��
�

'�� &RPSHQVDWLRQ�XSRQ�7HUPLQDWLRQ���,Q�WKH�HYHQW�WKLV�$JUHHPHQW�LV�WHUPLQDWHG��&2175$&725�
VKDOO�EH�HQWLWOHG�WR�FRPSHQVDWLRQ�IRU�XQFRPSHQVDWHG�VHUYLFHV�UHQGHUHG�KHUHXQGHU�WKURXJK�DQG�
LQFOXGLQJ�WKH�HIIHFWLYH�GDWH�RI�WHUPLQDWLRQ���+RZHYHU��WKLV�SURYLVLRQ�VKDOO�QRW�OLPLW�RU�UHGXFH�DQ\�
GDPDJHV�RZHG�WR�&2817<�GXH�WR�D�EUHDFK�RI�WKLV�$JUHHPHQW�E\�&2175$&725��

�
��� &203(16$7,21���
�

$�� 0D[LPXP�$PRXQW�3D\DEOH���7KH�PD[LPXP�DPRXQW�SD\DEOH�E\�&2817<�IRU�VHUYLFHV�UHQGHUHG��
DQG�FRVWV�DQG�H[SHQVHV�LQFXUUHG��SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�LV�6L[W\�
)RXU�7KRXVDQG�DQG�(LJKW�+XQGUHG�'ROODUV����������������&2175$&725�DJUHHV�WR�SHUIRUP�DOO�
VHUYLFHV�UHTXLUHG�E\�WKLV�$JUHHPHQW�IRU�DQ�DPRXQW�QRW�WR�H[FHHG�VXFK�PD[LPXP�GROODU�DPRXQW���
+RZHYHU�� LI� ORFDO�� VWDWH� RU� IHGHUDO� IXQGLQJ� RU� DOORZDQFH� UDWHV� DUH� UHGXFHG� RU� HOLPLQDWHG��
&2817<�PD\��E\�DPHQGPHQW��UHGXFH�WKH�PD[LPXP�DPRXQW�SD\DEOH�KHUHXQGHU�RU�WHUPLQDWH�
WKLV�$JUHHPHQW�DV�SURYLGHG�KHUHLQ����

�
%�� 6FKHGXOH�RI�5DWHV�� �7KH�VSHFLILF�UDWHV�DQG�FRVWV�DSSOLFDEOH�WR�WKLV�$JUHHPHQW�DUH�VHW�IRUWK�LQ�

([KLELW�%�±�6FKHGXOH�RI�5DWHV��ZKLFK�LV�DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH�DV�
LI�VHW�IRUWK�LQ�IXOO��

�
&�� $GGLWLRQDO�6HUYLFHV���$Q\�DGGLWLRQDO�VHUYLFHV�QRW�RWKHUZLVH�VHW�IRUWK�KHUHLQ��VKDOO�QRW�EH�SURYLGHG�

E\� &2175$&725�� RU� FRPSHQVDWHG� E\� &2817<�� ZLWKRXW� &2817<¶V� SULRU� ZULWWHQ�
DXWKRUL]DWLRQ�� � $Q\� DQG� DOO� XQDXWKRUL]HG� FRVWV� DQG� H[SHQVHV� LQFXUUHG� DERYH� WKH� PD[LPXP�
SD\DEOH�DPRXQW�VHW�IRUWK�KHUHLQ�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�&2175$&725���&2175$&725�
VKDOO� QRWLI\� &2817<� LQ� ZULWLQJ�� DW� OHDVW� VL[� ���� ZHHNV� SULRU� WR� WKH� GDWH� XSRQ� ZKLFK�
&2175$&725�HVWLPDWHV�WKDW�WKH�PD[LPXP�SD\DEOH�DPRXQW�ZLOO�EH�UHDFKHG����

�
'�� +ROG� +DUPOHVV�� � ,Q� WKH� HYHQW� &2817<� FDQQRW�� RU� ZLOO� QRW�� SD\� IRU� VHUYLFHV� UHQGHUHG� E\�

&2175$&725�SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��&2175$&725�VKDOO�
KROG�KDUPOHVV�WKH�6WDWH�RI�&DOLIRUQLD�DQG�0HGL�&DO�%HQHILFLDULHV���

�
��� 3$<0(17��

�
&2175$&725�VKDOO� VXEPLW� WR�&2817<�TXDUWHUO\� LQYRLFHV� LWHPL]LQJ�DOO� VHUYLFHV� UHQGHUHG��DQG�
FRVWV�DQG�H[SHQVHV�LQFXUUHG��SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�ZLWKLQ�WHQ������
GD\V�DIWHU�WKH�HQG�RI�HDFK�FDOHQGDU�TXDUWHU���&2175$&725�VKDOO�VXEPLW�D�ILQDO�LQYRLFH�IRU�SD\PHQW�
ZLWKLQ�WKLUW\������GD\V�IROORZLQJ�WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�GDWH�RI�WKLV�$JUHHPHQW���,QYRLFHV�VKDOO�
EH�LQ�D�IRUPDW�DSSURYHG��DQG�VKDOO�LQFOXGH�EDFNXS�GRFXPHQWDWLRQ�DV�VSHFLILHG��E\�'HSXW\�'LUHFWRU�DQG�
WKH�+XPEROGW�&RXQW\�$XGLWRU�&RQWUROOHU�� �3D\PHQW� IRU� VHUYLFHV� UHQGHUHG��DQG�FRVWV�DQG�H[SHQVHV�
LQFXUUHG��SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�VKDOO�EH�PDGH�ZLWKLQ�WKLUW\������GD\V�
DIWHU� WKH� UHFHLSW� RI� DSSURYHG� LQYRLFHV�� �$Q\� DQG� DOO� LQYRLFHV� VXEPLWWHG�SXUVXDQW� WR� WKH� WHUPV� DQG�
FRQGLWLRQV�RI�WKLV�$JUHHPHQW�VKDOO�EH�VHQW�WR�&2817<�DW�WKH�IROORZLQJ�DGGUHVV��

�
&2817<�� +XPEROGW�&RXQW\�'++6�±�%HKDYLRUDO�+HDOWK��

$WWHQWLRQ��)LQDQFLDO�6HUYLFHV�
����)�6WUHHW�
(XUHND��&DOLIRUQLD�������
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$Q\�DQG�DOO�QRWLFHV�UHTXLUHG�WR�EH�JLYHQ�SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�VKDOO�
EH�LQ�ZULWLQJ�DQG�HLWKHU�VHUYHG�SHUVRQDOO\�RU�VHQW�E\�FHUWLILHG�PDLO��UHWXUQ�UHFHLSW�UHTXHVWHG�� WR�WKH�
UHVSHFWLYH�DGGUHVVHV�VHW�IRUWK�EHORZ���1RWLFH�VKDOO�EH�HIIHFWLYH�XSRQ�DFWXDO�UHFHLSW�RU�UHIXVDO�DV�VKRZQ�
RQ�WKH�UHFHLSW�REWDLQHG�SXUVXDQW�WR�WKH�IRUHJRLQJ��
�

&2817<�� +XPEROGW�&RXQW\�'++6�±�%HKDYLRUDO�+HDOWK�
$WWHQWLRQ��7UHYLV�*UHHQ��'HSXW\�'LUHFWRU�RI�)LQDQFH�
����)�6WUHHW�
(XUHND��&DOLIRUQLD�������

�
&2175$&725�� 'LPHQVLRQ�5HSRUWV�//&�

$WWHQWLRQ��2UUL�5DLO��3UHVLGHQW�
�����+D]HO�$YHQXH�
2UDQJHYDOH��&DOLIRUQLD�������

�
��� 5(32576��
�

&2175$&725�DJUHHV�WR�SURYLGH�&2817<�ZLWK�DOO�UHSRUWV�WKDW�PD\�EH�UHTXLUHG�E\�DQ\�ORFDO��VWDWH�
DQG�RU�IHGHUDO�DJHQFLHV�IRU�FRPSOLDQFH�ZLWK�WKLV�$JUHHPHQW���&2175$&725�VKDOO�VXEPLW�RQH�����
KDUG�FRS\�DQG�RQH�����HOHFWURQLF�FRS\�RI�DOO�UHSRUWV�UHTXLUHG�KHUHXQGHU�LQ�D�IRUPDW�WKDW�FRPSOLHV�ZLWK�
WKH�$PHULFDQV�ZLWK�'LVDELOLWLHV�$FW�DQG�DQ\�RWKHU�DSSOLFDEOH�ORFDO��VWDWH�DQG�IHGHUDO�DFFHVVLELOLW\�ODZV��
UHJXODWLRQV�DQG�VWDQGDUGV���$OO�UHSRUWV�UHTXLUHG�KHUHXQGHU�VKDOO�EH�VXEPLWWHG�LQ�DFFRUGDQFH�ZLWK�DQ\�
DQG�DOO�DSSOLFDEOH�WLPHIUDPHV�XVLQJ�WKH�IRUPDW�UHTXLUHG�E\�WKH�6WDWH�RI�&DOLIRUQLD�DV�DSSURSULDWH����
� � �

��� $8',7�$1'�5(7(17,21�2)�3(5)250$1&(�5(&25'6��
�

$�� 3UHSDUDWLRQ� RI� 3HUIRUPDQFH� 5HFRUGV�� � &2175$&725� VKDOO� SUHSDUH� DQG� PDLQWDLQ�� LQ�
DFFRUGDQFH�ZLWK�DQ\�DQG�DOO�DSSOLFDEOH�ORFDO��VWDWH�DQG�IHGHUDO�ODZV��UHJXODWLRQV�DQG�VWDQGDUGV��
DQ\�DQG�DOO�UHFRUGV��GRFXPHQWV�DQG�RWKHU�HYLGHQFH�UHODWLQJ�WR�WKH�VHUYLFHV�SURYLGHG�SXUVXDQW�WR�
WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��GRFXPHQWV�UHJDUGLQJ�
&2175$&725¶V�DFFRXQWLQJ�SURFHGXUHV�DQG�SUDFWLFHV��QHFHVVDU\�WR�SURSHUO\�UHIOHFW�DOO�GLUHFW�
DQG�LQGLUHFW�FRVWV�RI�DQ\�QDWXUH�FODLPHG�WR�KDYH�EHHQ�LQFXUUHG�LQ�WKH�SHUIRUPDQFH�RI�WKH�VHUYLFHV�
SURYLGHG�KHUHXQGHU��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQ\�DQG�DOO�PDWFKLQJ�FRVWV�DQG�H[SHQVHV���7KH�
IRUHJRLQJ�FRQVWLWXWHV�³SHUIRUPDQFH�UHFRUGV´�IRU�WKH�SXUSRVH�RI�WKLV�SURYLVLRQ��

�
%�� 3UHVHUYDWLRQ�RI�3HUIRUPDQFH�5HFRUGV���&2175$&725�VKDOO�SUHVHUYH��LQ�DFFRUGDQFH�ZLWK�DQ\�

DQG� DOO� DSSOLFDEOH� ORFDO�� VWDWH� DQG� IHGHUDO� ODZV�� UHJXODWLRQV� DQG� VWDQGDUGV�� DQ\� DQG� DOO�
SHUIRUPDQFH� UHFRUGV� SUHSDUHG� DQG� PDLQWDLQHG� SXUVXDQW� WR� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV�
$JUHHPHQW� IRU� D�SHULRG�RI� WHQ� �����\HDUV�DIWHU� ILQDO�SD\PHQW�KHUHXQGHU�� DQG� IRU� VXFK� ORQJHU�
SHULRG��LI�DQ\��DV�UHTXLUHG�E\�DSSOLFDEOH�VWDWXWH�RU�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW��

�
��� ,I�WKLV�$JUHHPHQW�LV�FRPSOHWHO\�RU�SDUWLDOO\�WHUPLQDWHG��DQ\�DQG�DOO�SHUIRUPDQFH�UHFRUGV�

UHODWLQJ�WR�WKH�WHUPLQDWHG�VHUYLFHV�VKDOO�EH�SUHVHUYHG�DQG�PDGH�DYDLODEOH�IRU�D�SHULRG�RI�WHQ�
�����\HDUV�IURP�WKH�GDWH�RI�DQ\�UHVXOWLQJ�ILQDO�VHWWOHPHQW��
�

��� ,I� DQ\� OLWLJDWLRQ�� FODLP�� QHJRWLDWLRQ�� DXGLW� RU� RWKHU� DFWLRQ� LQYROYLQJ� DQ\� SHUIRUPDQFH�
UHFRUGV�SUHSDUHG�DQG�PDLQWDLQHG�SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�LV�
LQLWLDWHG� EHIRUH� WKH� H[SLUDWLRQ� RI� WKH� DERYH�UHIHUHQFHG� WHQ� ����� \HDU� SHULRG�� VXFK�
SHUIRUPDQFH�UHFRUGV�VKDOO�EH�UHWDLQHG�XQWLO�FRPSOHWLRQ�RI�WKH�DFWLRQ�DQG�UHVROXWLRQ�RI�DOO�
LVVXHV�DULVLQJ�WKHUHIURP��RU�XQWLO�WKH�HQG�RI�WKH�WHQ������\HDU�SHULRG��ZKLFKHYHU�LV�ODWHU��
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�

&�� $FFHVV�WR�3HUIRUPDQFH�5HFRUGV�DQG�)DFLOLWLHV�� �&2175$&725�DJUHHV�WKDW�LWV�IDFLOLWLHV��DQG�
DQ\�DQG�DOO�SHUIRUPDQFH�UHFRUGV�SUHSDUHG�DQG�PDLQWDLQHG�SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�
RI�WKLV�$JUHHPHQW��VKDOO�EH�VXEMHFW�DW�DOO�UHDVRQDEOH�WLPHV�WR�LQVSHFWLRQ��DXGLW�DQG�UHSURGXFWLRQ�
E\�&2817<�� WKH�&DOLIRUQLD�'HSDUWPHQW� RI�+HDOWK�&DUH� 6HUYLFHV� �³'+&6´��� WKH�&DOLIRUQLD�
'HSDUWPHQW�RI�*HQHUDO�6HUYLFHV��WKH�%XUHDX�RI�6WDWH�$XGLWV��RU�WKHLU�GHVLJQDWHG�UHSUHVHQWDWLYHV��
LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�&RPSWUROOHU�*HQHUDO�RI�WKH�8QLWHG�6WDWHV��DQG�DQ\�RWKHU�GXO\�
DXWKRUL]HG� ORFDO�� VWDWH� RU� IHGHUDO� DJHQFLHV� IRU� D� SHULRG� RI� WHQ� ����� \HDUV� DIWHU� ILQDO� SD\PHQW�
KHUHXQGHU��DQG�IRU�VXFK�ORQJHU�SHULRG��LI�DQ\��DV�UHTXLUHG�E\�DSSOLFDEOH�VWDWXWH�RU�DQ\�SURYLVLRQ�
RI�WKLV�$JUHHPHQW��

�
'�� *HQHUDO�$XGLW�DQG�([DPLQDWLRQ�5HTXLUHPHQWV���&2175$&725�DJUHHV�WKDW�&2817<��'+&6��

WKH�&DOLIRUQLD�'HSDUWPHQW�RI�*HQHUDO�6HUYLFHV��WKH�%XUHDX�RI�6WDWH�$XGLWV��RU�WKHLU�GHVLJQDWHG�
UHSUHVHQWDWLYHV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�&RPSWUROOHU�*HQHUDO�RI�WKH�8QLWHG�6WDWHV��DQG�
DQ\�RWKHU�GXO\�DXWKRUL]HG�ORFDO��VWDWH�RU�IHGHUDO�DJHQFLHV��VKDOO�KDYH�WKH�ULJKW�WR�UHYLHZ�DQG�FRS\�
DQ\� DQG� DOO� SHUIRUPDQFH� UHFRUGV� SUHSDUHG� SXUVXDQW� WR� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV�
$JUHHPHQW���&2175$&725�DJUHHV�WR�DOORZ�&2817<��'+&6�DQG�DQ\�RWKHU�GXO\�DXWKRUL]HG�
ORFDO��VWDWH�RU�IHGHUDO�DJHQFLHV�DFFHVV�WR�VXFK�SHUIRUPDQFH�UHFRUGV�GXULQJ�QRUPDO�EXVLQHVV�KRXUV��
DQG� WR� DOORZ� LQWHUYLHZV� RI� DQ\� HPSOR\HHV� ZKR� PLJKW� UHDVRQDEO\� KDYH� LQIRUPDWLRQ� UHODWHG�
WKHUHWR��IRU�D�SHULRG�RI�WHQ������\HDUV�DIWHU�ILQDO�SD\PHQW�KHUHXQGHU��DQG�IRU�VXFK�ORQJHU�SHULRG��
LI�DQ\��DV�UHTXLUHG�E\�DSSOLFDEOH�VWDWXWH�RU�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW���

��
(�� $XGLW� DQG�([DPLQDWLRQ�E\� WKH�&DOLIRUQLD�6WDWH�$XGLWRU�� �3XUVXDQW� WR�&DOLIRUQLD�*RYHUQPHQW�

&RGH� 6HFWLRQ� �������� &2175$&725� VKDOO� EH� VXEMHFW� WR� WKH� H[DPLQDWLRQ� DQG� DXGLW� RI� WKH�
&DOLIRUQLD� 6WDWH� $XGLWRU� IRU� D� SHULRG� RI� WKUHH� ���� \HDUV� DIWHU� ILQDO� SD\PHQW� KHUHXQGHU���
&2175$&725�VKDOO�KROG�&2817<�KDUPOHVV�IRU�DQ\�OLDELOLW\�UHVXOWLQJ�IURP�VDLG�DXGLW��

�
)�� 6WRUDJH� DQG� 5HSURGXFWLRQ�� � )ROORZLQJ� WKH� UHFHLSW� RI� ILQDO� SD\PHQW� XQGHU� WKLV� $JUHHPHQW��

&2175$&725�PD\��DW� LWV�GLVFUHWLRQ�� UHGXFH�DQ\�DQG�DOO�SHUIRUPDQFH�UHFRUGV�SUHSDUHG�DQG�
PDLQWDLQHG�SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�WR�PLFURILOP��FRPSXWHU�GLVN��
&'�520��'9'�RU�RWKHU�GDWD�VWRUDJH�PHGLXP���8SRQ�UHTXHVW�E\�D�GHVLJQDWHG�UHSUHVHQWDWLYH�RI�
&2817<��'+&6�RU�DQ\�RWKHU�GXO\�DXWKRUL]HG�ORFDO��VWDWH�RU�IHGHUDO�DJHQF\�WR�LQVSHFW��DXGLW�RU�
REWDLQ�FRSLHV�RI�VDLG�SHUIRUPDQFH�UHFRUGV��&2175$&725�VKDOO�VXSSO\�RU�PDNH�DYDLODEOH�DQ\�
DQG�DOO�DSSOLFDEOH�GHYLFHV��KDUGZDUH�DQG�RU�VRIWZDUH�QHFHVVDU\�WR�YLHZ��FRS\�DQG�RU�SULQW�VXFK�
SHUIRUPDQFH�UHFRUGV����

�
*�� (IIHFW�RI�1RQ�&RPSOLDQFH���&2175$&725¶V�IDLOXUH�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�VHW�IRUWK�

KHUHLQ�PD\�UHVXOW�LQ�WKH�LPSRVLWLRQ�RI�DQ\�DQG�DOO�DSSOLFDEOH�SHQDOWLHV�SHUWDLQLQJ�WR�REVWUXFWLRQ�
RI�JRYHUQPHQWDO�LQYHVWLJDWLRQV��

�
��� /2&$/��67$7(�$1'�)('(5$/�,163(&7,21�5,*+76��
�

&2175$&725�VKDOO�DOORZ�&2817<��'+&6��WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�+HDOWK�DQG�+XPDQ�
6HUYLFHV��WKH�&RPSWUROOHU�*HQHUDO�RI�WKH�8QLWHG�6WDWHV�DQG�DQ\�RWKHU�GXO\�DXWKRUL]HG�ORFDO��VWDWH�DQG�
IHGHUDO� DJHQFLHV�� RU� WKHLU� GHVLJQDWHG� UHSUHVHQWDWLYHV�� WR� LQVSHFW� RU� RWKHUZLVH� HYDOXDWH� WKH� TXDOLW\��
DSSURSULDWHQHVV� DQG� WLPHOLQHVV� RI� VHUYLFHV� SURYLGHG� SXUVXDQW� WR� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV�
$JUHHPHQW��DQG�WR�LQVSHFW��HYDOXDWH�DQG�DXGLW�DQ\�DQG�DOO�UHFRUGV��GRFXPHQWV�DQG�IDFLOLWLHV�PDLQWDLQHG�
E\�&2175$&725��DQG�LWV�VXEFRQWUDFWRUV�KHUHXQGHU��SHUWDLQLQJ�WR�VXFK�VHUYLFHV��DW�DQ\�WLPH�GXULQJ�
QRUPDO�EXVLQHVV�KRXUV��IRU�D�SHULRG�RI�DW�OHDVW�WHQ������\HDUV�IURP�WKH�FORVH�RI�WKH�'+&6�ILVFDO�\HDU�LQ�
ZKLFK�WKLV�$JUHHPHQW�FDPH�LQWR�HIIHFW���)RU�SXUSRVHV�RI�WKLV�SURYLVLRQ��³UHFRUGV´�DQG�³GRFXPHQWV´�
LQFOXGH��ZLWKRXW�OLPLWDWLRQ��DQ\�DQG�DOO�SK\VLFDO�DQG�HOHFWURQLF�UHFRUGV�RULJLQDWHG�RU�SUHSDUHG�SXUVXDQW�



�
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WR�&2175$&725¶V�SHUIRUPDQFH�KHUHXQGHU��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��ZRUNLQJ�SDSHUV��UHSRUWV��
ILQDQFLDO�UHFRUGV�DQG�ERRNV�RI�DFFRXQW��FOLHQW�UHFRUGV��SUHVFULSWLRQ�ILOHV��VXEFRQWUDFWV�DQG�DQ\�RWKHU�
GRFXPHQWDWLRQ� SHUWDLQLQJ� WR� WKH� VHUYLFHV� SURYLGHG� SXUVXDQW� WR� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV�
$JUHHPHQW�� � 8SRQ� UHTXHVW�� DW� DQ\� WLPH� GXULQJ� WKH� DERYH�UHIHUHQFHG� WHQ� ����� \HDU� SHULRG��
&2175$&725� VKDOO� IXUQLVK� DQ\� VXFK� UHFRUG�� RU� FRS\� WKHUHRI�� WR�&2817<��'+&6�� WKH�8QLWHG�
6WDWHV�'HSDUWPHQW�RI�+HDOWK�DQG�+XPDQ�6HUYLFHV��WKH�&RPSWUROOHU�*HQHUDO�RI�WKH�8QLWHG�6WDWHV�DQG�
DQ\� RWKHU� GXO\� DXWKRUL]HG� ORFDO�� VWDWH� DQG� IHGHUDO� DJHQFLHV�� RU� WKHLU� GHVLJQDWHG� UHSUHVHQWDWLYHV���
&2817<�� DQG� DOO� RWKHU� GXO\� DXWKRUL]HG� ORFDO�� VWDWH� DQG� IHGHUDO� DJHQFLHV�� VKDOO� PDLQWDLQ� WKH�
FRQILGHQWLDOLW\�RI�VXFK�UHFRUGV�DQG�GRFXPHQWV�LQ�DFFRUGDQFH�ZLWK�DQ\�DQG�DOO�DSSOLFDEOH�ORFDO��VWDWH�
DQG�IHGHUDO�ODZV��UHJXODWLRQV�DQG�VWDQGDUGV��
�

���� /2&$/��67$7(�$1'�)('(5$/�021,725,1*��
�

&2175$&725�DJUHHV�WKDW�&2817<�DQG�DQ\�RWKHU�GXO\�DXWKRUL]HG�ORFDO��VWDWH�RU�IHGHUDO�DJHQFLHV��
LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��'+&6�DQG�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�+HDOWK�DQG�+XPDQ�6HUYLFHV��
KDYH�WKH�ULJKW�WR�PRQLWRU�DQ\�DQG�DOO�DFWLYLWLHV�UHODWHG�KHUHWR��LQFOXGLQJ�WKH�ULJKW�WR�UHYLHZ�DQG�PRQLWRU�
&2175$&725¶V�UHFRUGV��SROLFLHV��SURFHGXUHV�DQG�RYHUDOO�EXVLQHVV�RSHUDWLRQV��DW�DQ\�WLPH��LQ�RUGHU�
WR� HQVXUH� FRPSOLDQFH� ZLWK� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV� $JUHHPHQW�� � &2175$&725� VKDOO�
FRRSHUDWH� ZLWK� D� FRUUHFWLYH� DFWLRQ� SODQ�� LI� GHILFLHQFLHV� LQ� &2175$&725¶V� UHFRUGV�� SROLFLHV��
SURFHGXUHV�RU�EXVLQHVV�RSHUDWLRQV�DUH�LGHQWLILHG�E\�&2817<�RU�DQ\�RWKHU�GXO\�DXWKRUL]HG�ORFDO��VWDWH�
RU�IHGHUDO�DJHQFLHV���+RZHYHU��&2817<�LV�QRW�UHVSRQVLEOH��DQG�VKDOO�QRW�EH�KHOG�DFFRXQWDEOH��IRU�
RYHUVHHLQJ�RU�HYDOXDWLQJ�WKH�DGHTXDF\�RI�&2175$&725¶V�SHUIRUPDQFH�KHUHXQGHU��

�
���� 35235,(7$5<�,1)250$7,21��
�

$�� 'LVFORVXUH�RI�3URSULHWDU\�,QIRUPDWLRQ���'XULQJ�WKH�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW��HDFK�SDUW\�
PD\�EH�JLYHQ�DFFHVV�WR�LQIRUPDWLRQ�LQ�WDQJLEOH��HOHFWURQLF�GRZQORDGDEOH�RU�QRQ�GRZQORDGDEOH�
RU�RQOLQH�IRUP�WKDW�UHODWHV�WR�WKH�RWKHU�SDUW\¶V�SDVW��SUHVHQW�DQG�IXWXUH�UHVHDUFK��GHYHORSPHQW��
EXVLQHVV� DFWLYLWLHV�� SURGXFWV�� VHUYLFHV�� WHFKQLFDO� NQRZOHGJH� DQG� FXVWRPHU� LQIRUPDWLRQ�
�³3URSULHWDU\� ,QIRUPDWLRQ´��� � (DFK� SDUW\� ZLOO� SURWHFW� WKH� FRQILGHQWLDOLW\� RI� WKH� 3URSULHWDU\�
,QIRUPDWLRQ�RI�WKH�RWKHU�LQ�WKH�VDPH�PDQQHU�WKDW�LW�SURWHFWV�WKH�FRQILGHQWLDOLW\�RI�LWV�RZQ�VLPLODU�
LQIRUPDWLRQ��EXW�LQ�QR�HYHQW�XVLQJ�OHVV�WKDQ�D�UHDVRQDEOH�VWDQGDUG�RI�FDUH���(DFK�SDUW\�ZLOO�UHVWULFW�
DFFHVV� WR� WKH� 3URSULHWDU\� ,QIRUPDWLRQ� WR� WKRVH� RI� LWV� SHUVRQQHO�� LQFOXGLQJ� VXFK� SHUVRQQHO�
HPSOR\HG�E\�LWV�DIILOLDWHV�DQG�VXEFRQWUDFWRUV�HQJDJHG�LQ�WKH�SHUIRUPDQFH��PDQDJHPHQW��UHFHLSW�
RU�XVH�RI�WKH�VHUYLFHV�XQGHU�WKLV�$JUHHPHQW��SURYLGHG�WKDW�VXFK�SHUVRQV�DUH�ERXQG�E\�REOLJDWLRQV�
RI�FRQILGHQWLDOLW\�VXEVWDQWLDOO\�VLPLODU�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW���

�
%�� 'DWD� 'LVFORVXUHV�� � &2175$&725� VKDOO� QRW� GLVFORVH�� VHOO� RU� UHQW� &2817<¶V� 3URSULHWDU\�

LQIRUPDWLRQ�RU�RWKHU�KHDOWK�FODLP�LQIRUPDWLRQ��³'DWD´��VWRUHG�LQ�WKH���������(',�ILOHV�SURYLGHG�
E\�&2817<��XQOHVV� UHTXLUHG�E\�DSSOLFDEOH� ODZ�RU�DQ�RUGHU�RU�RWKHU� UHTXLUHPHQW�RI�D�FRXUW��
DGPLQLVWUDWLYH� DJHQF\� RU� RWKHU� GXO\� DXWKRUL]HG� ORFDO�� VWDWH� RU� IHGHUDO� JRYHUQPHQWDO� HQWLW\� RU�
DSSOLFDEOH�ODZ�� �1RWZLWKVWDQGLQJ�WKH�DERYH��&2817<�H[SUHVVO\�SHUPLWV�&2175$&725�WR�
XVH�DQG�RU�GLVFORVH�WKH�'DWD�WR�SHUVRQQHO�ZKR�DFFHVV��SURFHVV�RU�PDQDJH�WKH�'DWD�LQ�FRQQHFWLRQ�
WR�WKH�VHUYLFHV�EHLQJ�SURYLGHG�KHUHXQGHU���&2175$&725�VKDOO�QRW�UHWDLQ�RU�VWRUH�WKH�'DWD�LQ�
DQ\� IRUP� IRU� LWV� UHVHDUFK�� PDUNHWLQJ� RU� ILQDQFLDO�QRQ�ILQDQFLDO� SXUSRVHV�� KRZHYHU��
&2175$&725�VKDOO�UHWDLQ�VXFK�ERRNV��UHFRUGV�DQG�SDSHUV�FRQFHUQLQJ�WKH�VHUYLFHV�SURYLGHG�
KHUHXQGHU�WKDW�ZLOO�HQDEOH�UHJXODWRU\�DJHQFLHV�DQG�RU�&2817<�WR�PRQLWRU�DQG�RYHUVHH�VXFK�
SHUIRUPDQFH��

�
&�� 8VH� RI� &2175$&725¶V� 6HUYHU�� � ,Q� WKH� HYHQW� &2817<� DJUHHV� WR� XVH� &2175$&725¶V�

6HFXUH� )LOH�7UDQVIHU� 3URWRFRO� �³6)73´�� VHUYHU�� WKH�&2175$&725�ZLOO� SURYLGH�&2817<�
QHFHVVDU\�XVHU�QDPH��SDVVZRUG�DQG�DFFHVV�ULJKWV�WR�FRQQHFW�DQG�GRZQORDG�WKH�HOHFWURQLF�ILOHV�



�
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IURP� WKH� VHUYHU�� � ,W� ZLOO� EH� &2817<¶V� UHVSRQVLELOLW\� WR� HQVXUH� VWULFW� FRQILGHQWLDOLW\� RI� WKH�
SDVVZRUG���$Q\�XQDXWKRUL]HG�XVH�RI�WKH�SDVVZRUG�E\�&2817<�ZLOO�FRQVWLWXWH�D�PDWHULDO�EUHDFK�
RI�WKLV�$JUHHPHQW���&2175$&725�ZLOO�QRW�EH�UHVSRQVLEOH�IRU�ORVV�RI�GDWD�RU�LWV�FRQILGHQWLDOLW\�
DQG�&2817<�ZLOO�EH�VROHO\� UHVSRQVLEOH� IRU�DOO�DFWLRQV�DQG� IHHV� LQFXUUHG�DV�D� UHVXOW�RI� VXFK�
LQFLGHQW��

�
'�� 3URSULHWDU\�5LJKWV���7KLV�$JUHHPHQW�SHUWDLQV�RQO\�WR�WKH�SURYLVLRQ�RI�WKH�SURIHVVLRQDO�UHSRUWLQJ�

VHUYLFHV�VHW�IRUWK�LQ�([KLELW�$�±�6FRSH�RI�6HUYLFHV��DQG�&2817<�LV�QRW�JUDQWHG�DQ\�OLFHQVH�
KHUHXQGHU�� �$OO� WHFKQLFDO� DQG� QRQ�WHFKQLFDO�PDWHULDOV�� WRROV��PHWKRGRORJLHV� DQG�RU� DQDO\WLFDO�
PRGHOV�WKDW�&2175$&725�PD\�XVH�WR�SURGXFH�WDQJLEOH��GRZQORDGDEOH�RU�RQOLQH�SURGXFWV�IRU�
WKLV�VHUYLFH�DUH��DQG�VKDOO�UHPDLQ��WKH�VROH�DQG�H[FOXVLYH�SURSHUW\�RI�&2175$&725��H[FHSW�DV�
RWKHUZLVH�SURYLGHG�KHUHLQ��

�
���� &21),'(17,$/�,1)250$7,21��
�

$�� /HJDO�&RPSOLDQFH���&2175$&725�KHUHE\�DJUHHV�WR�SURWHFW�DQ\�DQG�DOO�FRQILGHQWLDO�UHFRUGV�
DQG�FOLHQW�FRQILGHQWLDOLW\� LQ�FRQIRUPDQFH�ZLWK�DQ\�DQG�DOO� DSSOLFDEOH� ORFDO�� VWDWH� DQG� IHGHUDO�
ODZV�� UHJXODWLRQV� DQG� VWDQGDUGV�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� &DOLIRUQLD� :HOIDUH� DQG�
,QVWLWXWLRQV�&RGH�6HFWLRQV������������������DQG����������&DOLIRUQLD�+HDOWK�DQG�6DIHW\�&RGH�
6HFWLRQV���������DQG����������WKH�&DOLIRUQLD�,QIRUPDWLRQ�3UDFWLFHV�$FW�RI�������WKH�&DOLIRUQLD�
&RQILGHQWLDOLW\�RI�0HGLFDO� ,QIRUPDWLRQ�$FW� �³&0,$´��� WKH�8QLWHG�6WDWHV�+HDOWK� ,QIRUPDWLRQ�
7HFKQRORJ\�DQG�&OLQLFDO�+HDOWK�$FW� �³+,7(&+�$FW´��� WKH�8QLWHG�6WDWHV�+HDOWK� ,QIRUPDWLRQ�
3RUWDELOLW\�DQG�$FFRXQWDELOLW\�$FW�RI�������³+,3$$´��DQG�DQ\�FXUUHQW�DQG�IXWXUH�LPSOHPHQWLQJ�
UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU��DOO�DV�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH���

�
%�� 6WDWH� &RQWUDFWXDO� 5HTXLUHPHQWV�� � &2175$&725� KHUHE\� DJUHHV� WR� FRPSO\� ZLWK� DQ\� DQG� DOO�

DSSOLFDEOH�FRQILGHQWLDOLW\�UHTXLUHPHQWV�FRQWDLQHG�LQ�WKH�0HQWDO�+HDOWK�0DQDJHG�&DUH�$JUHHPHQW�
�6WDWH�6WDQGDUG�$JUHHPHQW�1R������������DQG�WKH�0HQWDO�+HDOWK�3HUIRUPDQFH�$JUHHPHQW��6WDWH�
6WDQGDUG�$JUHHPHQW�1R������������WKDW�&2817<�KDV�ZLWK�'+&6��ZKLFK�DUH�LQFRUSRUDWHG�KHUHLQ�
E\�UHIHUHQFH�DQG�PDGH�D�SDUW�KHUHRI�DV�LI�VHW�IRUWK�LQ�IXOO��

�
&�� +,3$$�%XVLQHVV�$VVRFLDWH�5HTXLUHPHQWV���&2175$&725�KHUHE\�DJUHHV�WR�DGKHUH�WR�WKH�WHUPV�

DQG�FRQGLWLRQV�VHW�IRUWK�LQ�([KLELW�&�±�&RXQW\�RI�+XPEROGW�+,3$$�%XVLQHVV�$VVRFLDWH�$JUHHPHQW��
ZKLFK�LV�DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH�DV�LI�VHW�IRUWK�LQ�IXOO���

�
'�� $VVLVWDQFH�LQ�/LWLJDWLRQ�RU�$GPLQLVWUDWLYH�3URFHHGLQJV���&2175$&725�VKDOO�PDNH�LWVHOI��DQG�

DQ\� DJHQWV�� RIILFHUV�� GLUHFWRUV�� HPSOR\HHV� RU� VXEFRQWUDFWRUV� DVVLVWLQJ�&2175$&725� LQ� WKH�
SHUIRUPDQFH�RI�LWV�GXWLHV�DQG�REOLJDWLRQV�KHUHXQGHU��DYDLODEOH�WR�'+&6��DW�&2175$&725¶V�
H[SHQVH�� WR� WHVWLI\� DV�ZLWQHVVHV� RU� RWKHUZLVH�� LQ� WKH� HYHQW� RI� DQ\� OLWLJDWLRQ�RU� DGPLQLVWUDWLYH�
SURFHHGLQJV�EHLQJ�FRPPHQFHG�DJDLQVW�'+&6��RU� LWV�DJHQWV��RIILFHUV��GLUHFWRUV�RU�HPSOR\HHV��
EDVHG�XSRQ�FODLPHG�YLRODWLRQV�RI�+,3$$��RU�DQ\� UHJXODWLRQV�SURPXOJDWHG� WKHUHXQGHU��ZKLFK�
LQYROYH� LQDFWLRQV� RU� DFWLRQV� E\� &2817<� RU� &2175$&725�� H[FHSW� ZKHUH� &2817<� RU�
&2175$&725�LV�D�QDPHG�DGYHUVH�SDUW\��

�
(�� &RQWLQXLQJ�&RPSOLDQFH�ZLWK�&RQILGHQWLDOLW\�5HTXLUHPHQWV���(DFK�SDUW\�KHUHE\�DFNQRZOHGJHV�

WKDW�ORFDO��VWDWH�DQG�IHGHUDO�ODZV��UHJXODWLRQV��VWDQGDUGV�DQG�FRQWUDFWXDO�UHTXLUHPHQWV�SHUWDLQLQJ�
WR�FRQILGHQWLDOLW\��HOHFWURQLF�GDWD�VHFXULW\�DQG�SULYDF\�DUH�UDSLGO\�HYROYLQJ�DQG�WKDW�DPHQGPHQW�
RI�WKLV�$JUHHPHQW�PD\�EH�UHTXLUHG�WR�HQVXUH�FRPSOLDQFH�ZLWK�VXFK�GHYHORSPHQWV���(DFK�SDUW\�
DJUHHV� WR� SURPSWO\� HQWHU� LQWR� QHJRWLDWLRQV� FRQFHUQLQJ� DQ� DPHQGPHQW� WR� WKLV� $JUHHPHQW�
HPERG\LQJ�ZULWWHQ�DVVXUDQFHV�FRQVLVWHQW�ZLWK�WKH�UHTXLUHPHQWV�RI�+,3$$��WKH�+,7(&+�$FW��WKH�
&0,$�DQG�DQ\�RWKHU�DSSOLFDEOH�ORFDO��VWDWH�DQG�IHGHUDO�ODZV��UHJXODWLRQV��VWDQGDUGV�RU�FRQWUDFWXDO�
UHTXLUHPHQWV��
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�
��������
���� 35,9$&<�$1'�'$7$�6(&85,7<�5(48,5(0(176��

�
$�� /HJDO�&RPSOLDQFH���&2175$&725�KHUHE\�DJUHHV�WR�FRPSO\�ZLWK�DQ\�DQG�DOO�DSSOLFDEOH�ORFDO��

VWDWH� DQG� IHGHUDO� SULYDF\� DQG� GDWD� VHFXULW\� UHTXLUHPHQWV�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� WKH�
)HGHUDO�3ULYDF\�5HJXODWLRQV�FRQWDLQHG�LQ�3DUWV�����DQG�����RI�7LWOH����RI�WKH�&RGH�RI�)HGHUDO�
5HJXODWLRQV��³&�)�5�´���WKH�)HGHUDO�6HFXULW\�6WDQGDUGV�FRQWDLQHG�LQ����&�)�5��3DUWV����������
DQG������WKH�)HGHUDO�6WDQGDUGV�IRU�(OHFWURQLF�7UDQVDFWLRQV�FRQWDLQHG�LQ����&�)�5��3DUWV�����DQG�
��������&�)�5��6HFWLRQV����������et seq���DQG����&�)�5��6HFWLRQ���������DOO�DV�PD\�EH�DPHQGHG�
IURP�WLPH�WR�WLPH����

�
%�� 6WDWH�&RQWUDFWXDO�5HTXLUHPHQWV�� �&2175$&725�KHUHE\�DJUHHV� WR�FRPSO\�ZLWK�DQ\�DQG�DOO�

DSSOLFDEOH�SULYDF\�DQG�GDWD�VHFXULW\�UHTXLUHPHQWV�FRQWDLQHG�LQ�WKH�0HQWDO�+HDOWK�0DQDJHG�&DUH�
$JUHHPHQW� �6WDWH� 6WDQGDUG� $JUHHPHQW� 1R�� ���������� DQG� WKH� 0HQWDO� +HDOWK� 3HUIRUPDQFH�
$JUHHPHQW��6WDWH�6WDQGDUG�$JUHHPHQW�1R������������WKDW�&2817<�KDV�ZLWK�'+&6��ZKLFK�DUH�
LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH�DQG�PDGH�D�SDUW�KHUHRI�DV�LI�VHW�IRUWK�LQ�IXOO��

�
&�� 'LVFORVXUH�RI�&RQILGHQWLDO� ,QIRUPDWLRQ�� �%\� H[HFXWLQJ� WKLV�$JUHHPHQW��&2175$&725�� IRU�

LWVHOI��DQG�LWV�DVVLJQHHV�DQG�VXFFHVVRUV�LQ�LQWHUHVW��DJUHHV�DV�IROORZV��
�

��� 'LVFORVXUH�RI�,GHQWLI\LQJ�,QIRUPDWLRQ���&2175$&725�VKDOO�SURWHFW�IURP�XQDXWKRUL]HG�
GLVFORVXUH� WKH� QDPHV� DQG� RWKHU� ³,GHQWLI\LQJ� ,QIRUPDWLRQ�´� LQFOXGLQJ� ³3HUVRQDO�
,QIRUPDWLRQ´� DQG� ³3HUVRQDOO\� ,GHQWLILDEOH� ,QIRUPDWLRQ�´� FRQFHUQLQJ� SHUVRQV� UHFHLYLQJ�
VHUYLFHV�SXUVXDQW�WR�WKLV�$JUHHPHQW�RU�SHUVRQV�ZKRVH�QDPHV�RU�,GHQWLI\LQJ�,QIRUPDWLRQ�
EHFRPH�DYDLODEOH��RU�DUH�GLVFORVHG��WR�&2175$&725�DV�D�UHVXOW�RI�WKH�VHUYLFHV�SURYLGHG�
KHUHXQGHU��H[FHSW�IRU�VWDWLVWLFDO�LQIRUPDWLRQ�QRW�LGHQWLI\LQJ�DQ\�VXFK�SHUVRQ���

�
D�� 3HUVRQDO�,QIRUPDWLRQ���$V�XVHG�KHUHLQ��WKH�WHUP�³3HUVRQDO�,QIRUPDWLRQ´��³3,´��VKDOO�

LQFOXGH��ZLWKRXW� OLPLWDWLRQ�� DQ\�DQG�DOO� LQIRUPDWLRQ� WKDW� LGHQWLILHV�RU�GHVFULEHV�DQ�
LQGLYLGXDO�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� KLV� RU� KHU� SK\VLFDO� GHVFULSWLRQ�� KRPH�
DGGUHVV�� KRPH� WHOHSKRQH� QXPEHU�� HGXFDWLRQ�� ILQDQFLDO� PDWWHUV�� PHGLFDO� RU�
HPSOR\PHQW�KLVWRU\�DQG�VWDWHPHQWV�PDGH�E\��RU�DWWULEXWHG�WR��WKH�LQGLYLGXDO��

�
E�� 3HUVRQDOO\� ,GHQWLILDEOH� ,QIRUPDWLRQ�� � $V� XVHG� KHUHLQ�� WKH� WHUP� ³3HUVRQDOO\�

,GHQWLILDEOH� ,QIRUPDWLRQ´� �³3,,´�� VKDOO� LQFOXGH�� ZLWKRXW� OLPLWDWLRQ�� DQ\� DQG� DOO�
LQIRUPDWLRQ�ZKLFK�FDQ�EH�XVHG�WR�GLVWLQJXLVK�RU�WUDFH�DQ�LQGLYLGXDO¶V�LGHQWLW\��VXFK�
DV� WKHLU� QDPH�� VRFLDO� VHFXULW\� QXPEHU�� GULYHU� OLFHQVH� QXPEHU�� LGHQWLILFDWLRQ� FDUG�
QXPEHU��ILQDQFLDO�DFFRXQW�QXPEHU�RU�RWKHU�LGHQWLI\LQJ�QXPEHU��V\PERO�RU�SDUWLFXODU��
LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��ILQJHU�SULQWV��YRLFH�SULQWV�DQG�SKRWRJUDSKV����

�
��� 8QDXWKRUL]HG�'LVFORVXUHV�RI�,GHQWLI\LQJ�,QIRUPDWLRQ���&2175$&725�VKDOO�QRW�GLVFORVH��

H[FHSW�DV�RWKHUZLVH�VSHFLILFDOO\�SHUPLWWHG�E\�WKLV�$JUHHPHQW�RU�DXWKRUL]HG�E\�WKH�FOLHQW��
DQ\�VXFK�,GHQWLI\LQJ�,QIRUPDWLRQ�WR�DQ\RQH�RWKHU�WKDQ�&2817<�RU�'+&6�ZLWKRXW�SULRU�
ZULWWHQ� DXWKRUL]DWLRQ� IURP�&2817<�RU� WKH�'+&6�3URJUDP�&RQWUDFW�0DQDJHU�� XQOHVV�
GLVFORVXUH�LV�UHTXLUHG�E\�DSSOLFDEOH�ORFDO��VWDWH�RU�IHGHUDO�ODZ��
�

��� 8VH� RI� ,GHQWLI\LQJ� ,QIRUPDWLRQ�� � &2175$&725� VKDOO� QRW� XVH� VXFK� ,GHQWLI\LQJ�
,QIRUPDWLRQ�IRU�DQ\�SXUSRVH�RWKHU�WKDQ�FDUU\LQJ�RXW�LWV�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW����

�
��� 1RWLILFDWLRQ� RI� 5HTXHVWV� IRU� ,GHQWLI\LQJ� ,QIRUPDWLRQ�� � &2175$&725� VKDOO� SURPSWO\�

WUDQVPLW� WR� &2817<� DOO� UHTXHVWV� IRU� GLVFORVXUH� RI� VXFK� ,GHQWLI\LQJ� ,QIRUPDWLRQ� QRW�
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HPDQDWLQJ�IURP�D�SHUVRQ�ZKRVH�QDPH�RU�,GHQWLI\LQJ�,QIRUPDWLRQ�EHFRPHV�DYDLODEOH��RU�LV�
GLVFORVHG��WR�&2175$&725�DV�D�UHVXOW�RI�WKH�VHUYLFHV�SURYLGHG�KHUHXQGHU��

��� 8VH�DQG�'LVFORVXUH�RI�3URWHFWHG�+HDOWK� ,QIRUPDWLRQ�� �&2175$&725�VKDOO�QRW�XVH�RU�
GLVFORVH�³3URWHFWHG�+HDOWK�,QIRUPDWLRQ´�LQ�DQ\�PDQQHU�WKDW�ZRXOG�FRQVWLWXWH�D�EUHDFK�RI�
WKLV�$JUHHPHQW�RU�D�YLRODWLRQ�RI�DQ\�DSSOLFDEOH�ORFDO��VWDWH�RU�IHGHUDO�ODZV��UHJXODWLRQV�RU�
VWDQGDUGV��

�
D�� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ�� � $V� XVHG� KHUHLQ�� WKH� WHUP� ³3URWHFWHG� +HDOWK�

,QIRUPDWLRQ´� �³3+,´�� VKDOO� LQFOXGH�� ZLWKRXW� OLPLWDWLRQ�� DQ\� DQG� DOO� LQGLYLGXDOO\�
LGHQWLILDEOH� KHDOWK� LQIRUPDWLRQ� WKDW� LV� WUDQVPLWWHG� E\�� RU�PDLQWDLQHG� LQ�� HOHFWURQLF�
PHGLD� RU� DQ\� RWKHU�PHGLXP�� DV� GHILQHG� E\� WKH� +,3$$� 6WDQGDUGV� IRU� 3ULYDF\� RI�
,QGLYLGXDOO\� ,GHQWLILDEOH� +HDOWK� ,QIRUPDWLRQ� DQG� WKH� )HGHUDO� 6HFXULW\� 6WDQGDUGV�
FRQWDLQHG�LQ����&�)�5��3DUWV�����DQG������DOO�DV�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��

�
��� 0LQLPXP�8VH�DQG�'LVFORVXUH�RI�3URWHFWHG�+HDOWK�,QIRUPDWLRQ���&2175$&725�VKDOO�XVH�

RU�GLVFORVH�RQO\�WKH�PLQLPXP�DPRXQW�RI�3+,�QHFHVVDU\�WR�DFFRPSOLVK�WKH�LQWHQGHG�SXUSRVH�
RI�WKLV�$JUHHPHQW������

�
��� /HJDO�6WDQGDUGV�3HUWDLQLQJ�WR�3URWHFWHG�+HDOWK�,QIRUPDWLRQ���&2175$&725�VKDOO�RQO\�

XVH��VWRUH��GLVFORVH�RU�DFFHVV�3+,�LQ�FRPSOLDQFH�ZLWK�WKLV�$JUHHPHQW�DQG�DOO�DSSOLFDEOH�
ORFDO��VWDWH�DQG�IHGHUDO�ODZV��UHJXODWLRQV�DQG�VWDQGDUGV����

�
��� 'RZQORDGLQJ�3URWHFWHG�+HDOWK�,QIRUPDWLRQ���&2175$&725�VKDOO�QRW�GRZQORDG�3+,�WR�

DQ\� SHUVRQDO� GHYLFH�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� IODVK� GULYHV�� FHOO� SKRQHV� RU� WDEOHWV�
ZLWKRXW�&2817<¶V�SULRU�ZULWWHQ�DSSURYDO��

�
��� 0DLQWHQDQFH�DQG�3UHVHUYDWLRQ�RI�'LVFORVXUH�5HFRUGV���&2175$&725�DJUHHV�WR�WLPHO\�

SUHSDUH�DFFXUDWH�DQG�FRPSOHWH�SHUIRUPDQFH�UHFRUGV�UHODWLQJ�WR�WKH�XVH�DQG�GLVFORVXUH�RI�
3+,�WUDQVPLWWHG�SXUVXDQW�WR�WKLV�$JUHHPHQW��DQG�WR�PDLQWDLQ�DQG�SUHVHUYH�VDLG�UHFRUGV�IRU�
DW�OHDVW�WHQ������\HDUV�IURP�WKH�GDWH�RI�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��H[FHSW�
WKDW�LI�DQ\�OLWLJDWLRQ��FODLP��QHJRWLDWLRQ��DXGLW�RU�RWKHU�DFWLRQ�LV�SHQGLQJ��WKH�UHFRUGV�VKDOO�
EH�UHWDLQHG�XQWLO�FRPSOHWLRQ�DQG�UHVROXWLRQ�RI�DOO�LVVXHV�DULVLQJ�WKHUHIURP��

�
���� $FFRXQWLQJ� 5HTXLUHPHQWV�� � &2175$&725� VKDOO� FRPSO\� ZLWK� WKH� DFFRXQWLQJ�

UHTXLUHPHQWV� VHW� IRUWK� LQ� ���&�)�5�� 6HFWLRQ� �������� DQG� DQ\� DVVRFLDWHG� UHJXODWLRQV� RU�
LQIRUPDO�JXLGDQFH�LVVXHG�E\�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�+HDOWK�DQG�+XPDQ�6HUYLFHV�
±�2IILFH�RI�&LYLO�5LJKWV��DOO�DV�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH����

�
&�� 6HFXULW\�,QFLGHQWV�DQG�6XVSHFWHG�%UHDFKHV�RI�&RQILGHQWLDO�,QIRUPDWLRQ���,I�&2175$&725�KDV�

UHDVRQ�WR�EHOLHYH�WKDW�3+,��3,�RU�3,,�WUDQVPLWWHG�KHUHXQGHU�PD\�KDYH�EHHQ�DFFHVVHG��GLVFORVHG�RU�
DFTXLUHG� LQ� EUHDFK� RI� WKLV� $JUHHPHQW�� &2175$&725� VKDOO� LPPHGLDWHO\� WDNH� DOO� DFWLRQV�
QHFHVVDU\�WR�SUHVHUYH�IRUHQVLF�HYLGHQFH�DQG�WR�LGHQWLI\��PLWLJDWH�DQG�UHPHGLDWH�WKH�FDXVH�RI�WKH�
VXVSHFWHG�EUHDFK���6XFK�DFWLRQV�VKDOO�LQFOXGH��ZLWKRXW�OLPLWDWLRQ��WKH�IROORZLQJ��

�
��� 5HSRUWLQJ�%UHDFKHV�RI�&RQILGHQWLDO�,QIRUPDWLRQ���&2175$&725�VKDOO�QRWLI\�&2817<�

LPPHGLDWHO\��E\�WHOHSKRQH�FDOO�DQG�H�PDLO�RU�ID[��XSRQ�WKH�GLVFRYHU\�RI�D�EUHDFK�RI�3+,��
3,�RU�3,,�LQ�HOHFWURQLF�PHGLD�RU�DQ\�RWKHU�PHGLXP��LI�WKH�3+,��3,�RU�3,,�ZDV��RU�LV�UHDVRQDEO\�
EHOLHYHG�WR�KDYH�EHHQ��DFFHVVHG�RU�DFTXLUHG�E\�DQ�XQDXWKRUL]HG�SHUVRQ����

�
��� 5HSRUWLQJ� 6XVSHFWHG� 6HFXULW\� ,QFLGHQWV�� � &2175$&725� VKDOO� QRWLI\� &2817<�� E\�

WHOHSKRQH�FDOO�DQG�H�PDLO�RU�ID[��ZLWKLQ�WZHQW\�IRXU������KRXUV�DIWHU�GLVFRYHULQJ�DQ\�RWKHU�
VXVSHFWHG�VHFXULW\�LQFLGHQW��LQWUXVLRQ��ORVV�RU�XQDXWKRUL]HG�XVH�RU�GLVFORVXUH�RI�3+,��3,�RU�
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3,,�LQ�YLRODWLRQ�RI�WKLV�$JUHHPHQW�RU�DQ\�DSSOLFDEOH�ORFDO��VWDWH�RU�IHGHUDO�ODZV��UHJXODWLRQV�
RU�VWDQGDUGV�����
D�� 'LVFRYHU\�RI�%UHDFKHV�DQG�6HFXULW\�,QFLGHQWV�� �)RU�SXUSRVHV�RI� WKLV�$JUHHPHQW��D�

EUHDFK�RI��RU�VHFXULW\�LQFLGHQW�LQYROYLQJ��3+,��3,�RU�3,,�VKDOO�EH�WUHDWHG�DV�GLVFRYHUHG�
E\�&2175$&725�DV�RI�WKH�ILUVW���VW��GD\�RQ�ZKLFK�VXFK�EUHDFK�LV�NQRZQ��RU�E\�
H[HUFLVLQJ�UHDVRQDEOH�GLOLJHQFH�ZRXOG�KDYH�EHHQ�NQRZQ��WR�&2175$&725�RU�DQ\�
SHUVRQ��RWKHU�WKDQ�WKH�SHUVRQ�FRPPLWWLQJ�WKH�VXVSHFWHG�EUHDFK��ZKR�LV�DQ�HPSOR\HH��
RIILFHU�RU�RWKHU�DJHQW�RI�&2175$&725���

�
��� 5HSRUWLQJ�6XVSHFWHG�%UHDFKHV� DQG�6HFXULW\� ,QFLGHQWV� WR�$IIHFWHG� ,QGLYLGXDOV�� � �7R� WKH�

H[WHQW�GHHPHG�ZDUUDQWHG��&2175$&725�VKDOO�SURYLGH�QRWLFH�WR�DQ\�DQG�DOO�LQGLYLGXDOV�
DIIHFWHG� E\� WKH� VXVSHFWHG� EUHDFK� RI�� RU� VHFXULW\� LQFLGHQW� LQYROYLQJ�� 3+,�� 3,� RU� 3,,���
&2175$&725�VKDOO�SD\�WKH�IXOO�FRVWV�DVVRFLDWHG�ZLWK�QRWLI\LQJ�VXFK�LQGLYLGXDOV��ZKLFK�
PD\� LQFOXGH�� ZLWKRXW� OLPLWDWLRQ�� WKH� FRVWV� WR� UHWDLQ� DQ� RXWVLGH� ILUP� WR� XQGHUWDNH� WKH�
QRWLILFDWLRQ�HIIRUW���,Q�DGGLWLRQ��&2175$&725�VKDOO�FRQVXOW�ZLWK�&2817<�UHJDUGLQJ�
WKH�VWHSV�UHTXLUHG�WR�QRWLI\�LPSDFWHG�LQGLYLGXDOV�DQG�DQ\�RWKHU�SHUVRQV��PHGLD�RXWOHWV�RU�
JRYHUQPHQWDO�DJHQFLHV��DQG�PXVW�VXSSO\�&2817<�ZLWK�WKH�IROORZLQJ�LQIRUPDWLRQ��

�
D�� 'HVFULSWLRQ�RI�6XVSHFWHG�%UHDFK� RU�6HFXULW\� ,QFLGHQW�� �$�EULHI� GHVFULSWLRQ� RI� WKH�

FLUFXPVWDQFHV�VXUURXQGLQJ�WKH�VXVSHFWHG�EUHDFK�RI��RU�VHFXULW\� LQFLGHQW� LQYROYLQJ��
3+,��3,�RU�3,,�� LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�GDWH�RI�RFFXUUHQFH�DQG�GLVFRYHU\�
WKHUHRI��LI�NQRZQ���

�
E�� 'HVFULSWLRQ�RI� WKH� ,QIRUPDWLRQ� ,QYROYHG�� �$�GHVFULSWLRQ�RI� WKH� W\SHV�RI�XQVHFXUHG�

3+,�� 3,� RU� 3,,� WKDW� ZHUH� LQYROYHG� LQ� WKH� VXVSHFWHG� EUHDFK� RU� VHFXULW\� LQFLGHQW��
LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ�� WKH� IXOO� QDPH�� VRFLDO� VHFXULW\�QXPEHU�� GDWH�RI�ELUWK��
KRPH�DGGUHVV��DFFRXQW�QXPEHU�RU�GLVDELOLW\�FRGH�RI�DOO�DIIHFWHG�WKLUG�SDUWLHV��

�
F�� 'HVFULSWLRQ�RI�5HPHGLDO�$FWLRQV���$�EULHI�GHVFULSWLRQ�RI�WKH�DFWLRQV�EHLQJ�WDNHQ�E\�

&2175$&725�WR�UHPHGLDWH�WKH�EUHDFK�RI��RU�VHFXULW\�LQFLGHQW�LQYROYLQJ��3+,��3,�
RU�3,,��PLWLJDWH�ORVVHV�DQG�SURWHFW�DJDLQVW�DQ\�IXUWKHU�EUHDFKHV�RU�VHFXULW\�LQFLGHQWV����

�
��� ,QYHVWLJDWLRQ� RI� 6XVSHFWHG� %UHDFKHV� DQG� 6HFXULW\� ,QFLGHQWV�� � &2175$&725� VKDOO�

LPPHGLDWHO\�LQYHVWLJDWH�DQ\�DQG�DOO�VXVSHFWHG�EUHDFKHV�RI��RU�VHFXULW\�LQFLGHQWV�LQYROYLQJ��
3+,��3,�RU�3,,���:LWKLQ�VHYHQW\�WZR������KRXUV�DIWHU�WKH�GLVFRYHU\�RI�VXFK�VXVSHFWHG�EUHDFK�
RU�VHFXULW\�LQFLGHQW��&2175$&725�VKDOO�VXEPLW�DQ�XSGDWHG�³3ULYDF\�,QFLGHQW�5HSRUW´�
FRQWDLQLQJ�WKH�DSSOLFDEOH�LQIRUPDWLRQ�WR�WKH�H[WHQW�NQRZQ�DW�WKDW�WLPH�����

�
��� 5HPHGLDWLRQ� RI� %UHDFKHV� DQG� 6HFXULW\� ,QFLGHQWV�� � 8SRQ� GLVFRYHU\� RI� D� EUHDFK� RI�� RU�

VHFXULW\�LQFLGHQW�LQYROYLQJ��3+,��3,�RU�3,,��&2175$&725�VKDOO��
�

D�� &RUUHFWLYH�$FWLRQ���7DNH�SURPSW�FRUUHFWLYH�DFWLRQ�WR�PLWLJDWH�DQ\�ULVNV�RU�GDPDJHV�
UHJDUGLQJ�WKH�EUHDFK�RU�VHFXULW\�LQFLGHQW�DQG�WR�SURWHFW�WKH�RSHUDWLQJ�HQYLURQPHQW����

�
E�� /HJDO�&RPSOLDQFH���7DNH�DQ\�DFWLRQ�SHUWDLQLQJ�WR�VXFK�EUHDFK�RU�VHFXULW\�LQFLGHQW�

UHTXLUHG�E\�DQ\�DQG�DOO�DSSOLFDEOH�ORFDO��VWDWH�DQG�IHGHUDO�ODZV�DQG�UHJXODWLRQV����
�

��� &RRSHUDWLRQ�ZLWK�&2817<¶V�5HPHGLDWLRQ�(IIRUWV�� �8SRQ�GLVFRYHU\�RI�D�EUHDFK�RI��RU�
VHFXULW\�LQFLGHQW�LQYROYLQJ��3+,��3,�RU�3,,��&2175$&725�VKDOO�JLYH�KLJKHVW�SULRULW\�WR�
LPPHGLDWHO\�PLWLJDWLQJ�DQG�UHPHGLDWLQJ�WKH�EUHDFK�RU�VHFXULW\�LQFLGHQW��DQG�VKDOO�GHYRWH�
VXFK�UHVRXUFHV�DV�PD\�EH�UHTXLUHG�WR�DFFRPSOLVK�WKDW�JRDO���,Q�DGGLWLRQ��&2175$&725�
VKDOO� FRRSHUDWH�ZLWK�&2817<¶V�PLWLJDWLRQ�DQG� UHPHGLDWLRQ�HIIRUWV�� LQFOXGLQJ��ZLWKRXW�
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OLPLWDWLRQ�� SURYLGLQJ� DQ\� DQG� DOO� LQIRUPDWLRQ� QHFHVVDU\� WR� HQDEOH� &2817<� WR� IXOO\�
XQGHUVWDQG� WKH� QDWXUH� DQG� VFRSH� RI� WKH� EUHDFK� RU� VHFXULW\� LQFLGHQW�� LQFOXGLQJ�� EXW� QRW�
OLPLWHG� WR�� LGHQWLILFDWLRQ� RI� HDFK� LQGLYLGXDO� ZKRVH� XQVHFXUHG� 3+,� PD\� KDYH� EHHQ�
LPSURSHUO\�DFFHVVHG��DFTXLUHG�RU�GLVFORVHG���,Q�WKH�HYHQW�WKDW�&2175$&725¶V�DVVLVWDQFH�
LV�UHTXLUHG�WR�UHLQVWDOO�VRIWZDUH��VXFK�DVVLVWDQFH�VKDOO�EH�SURYLGHG��DW�&2175$&725¶V�
H[SHQVH��LQ�DFFRUGDQFH�ZLWK�&2817<¶V�SROLFLHV�DQG�VWDQGDUGV���

�
��� 5HPHGLDWLRQ�5HSRUW���&2175$&725�VKDOO�SURYLGH�WR�&2817<�D�ZULWWHQ�UHSRUW�RI�WKH�

LQYHVWLJDWLRQ�RI�D�EUHDFK�RI��RU�VHFXULW\�LQFLGHQW�LQYROYLQJ��3+,��3,�RU�3,,�ZLWKLQ�WHQ������
EXVLQHVV�GD\V�RI�WKH�GLVFRYHU\�RI�VXFK�EUHDFK�RU�VHFXULW\�LQFLGHQW���7KH�UHSRUW�VKDOO�LQFOXGH��
ZLWKRXW�OLPLWDWLRQ��WKH�LQIRUPDWLRQ�VSHFLILHG�DERYH��DV�ZHOO�DV�D�IXOO��GHWDLOHG�FRUUHFWLYH�
DFWLRQ�SODQ��LQFOXGLQJ�LQIRUPDWLRQ�RQ�PHDVXUHV�WKDW�ZHUH�WDNHQ�WR�UHPHGLDWH�DQG�RU�FRQWDLQ�
WKH�EUHDFK�RU�VHFXULW\�LQFLGHQW��

�
(�� 6DIHJXDUGLQJ� &RQILGHQWLDO� ,QIRUPDWLRQ�� � &2175$&725� VKDOO� LPSOHPHQW� DGPLQLVWUDWLYH��

SK\VLFDO�DQG�WHFKQLFDO�VDIHJXDUGV�WKDW�UHDVRQDEO\�DQG�DSSURSULDWHO\�SURWHFW�WKH�FRQILGHQWLDOLW\��
LQWHJULW\�DQG�DYDLODELOLW\�RI�DOO�3+,��3,�DQG�3,,�UHODWHG�WR�WKH�VHUYLFHV�SURYLGHG�SXUVXDQW�WR�WKH�
WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��HOHFWURQLF�3+,��3,�DQG�3,,�
WKDW�&2175$&725� FUHDWHV�� UHFHLYHV��PDLQWDLQV�� XVHV� RU� WUDQVPLWV� RQ� EHKDOI� RI�&2817<���
&2175$&725�VKDOO�GHYHORS�DQG�PDLQWDLQ�D�ZULWWHQ�LQIRUPDWLRQ�SULYDF\�DQG�VHFXULW\�SURJUDP�
WKDW� LQFOXGHV� DGPLQLVWUDWLYH�� WHFKQLFDO� DQG� SK\VLFDO� VDIHJXDUGV� DSSURSULDWH� WR� WKH� VL]H� DQG�
FRPSOH[LW\�RI�&2175$&725¶V�RSHUDWLRQV�DQG�WKH�QDWXUH�DQG�VFRSH�RI�LWV�DFWLYLWLHV��LQFOXGLQJ��
DW�D�PLQLPXP��DOO�RI�WKH�IROORZLQJ�VDIHJXDUGV��

�
��� 3HUVRQQHO�&RQWUROV�� � %\� H[HFXWLQJ� WKLV�$JUHHPHQW�� &2175$&725�� IRU� LWVHOI�� DQG� LWV�

DVVLJQHHV�DQG�VXFFHVVRUV�LQ�LQWHUHVW��DJUHHV�DV�IROORZV��
�

D�� (PSOR\HH� 7UDLQLQJ�� � $Q\� DQG� DOO� HPSOR\HHV� ZKR� DVVLVW� LQ� WKH� SHUIRUPDQFH� RI�
&2175$&725¶V�GXWLHV�DQG�REOLJDWLRQV�KHUHXQGHU��RU�DFFHVV�RU�GLVFORVH�3+,��3,�RU�
3,,��PXVW�FRPSOHWH��DW�D�PLQLPXP��DQQXDO�FRQILGHQWLDOLW\��GDWD�VHFXULW\�DQG�SULYDF\�
WUDLQLQJ� DW� WKHLU� RZQ� H[SHQVH�� � (DFK� HPSOR\HH�ZKR� UHFHLYHV� FRQILGHQWLDOLW\�� GDWD�
VHFXULW\�DQG�SULYDF\�WUDLQLQJ�SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�
PXVW�VLJQ�D�FHUWLILFDWLRQ� LQGLFDWLQJ�WKH�PHPEHU¶V�QDPH�DQG� WKH�GDWH�RQ�ZKLFK�WKH�
WUDLQLQJ�ZDV�FRPSOHWHG���6XFK�FHUWLILFDWLRQV�PXVW�EH�UHWDLQHG�IRU�D�SHULRG�RI�WHQ������
\HDUV�IROORZLQJ�WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��

�
E�� (PSOR\HH�'LVFLSOLQH�� �$SSURSULDWH� VDQFWLRQV�PXVW� EH� DSSOLHG� DJDLQVW� DQ\� DQG� DOO�

HPSOR\HHV�ZKR�IDLO�WR�FRPSO\�ZLWK�DQ\�RI�WKH�FRQILGHQWLDOLW\��GDWD�VHFXULW\�RU�SULYDF\�
UHTXLUHPHQWV� FRQWDLQHG� KHUHLQ�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� WHUPLQDWLRQ� RI�
HPSOR\PHQW�ZKHUH�DSSURSULDWH��

�
F�� &RQILGHQWLDOLW\�6WDWHPHQW���$Q\�DQG�DOO�HPSOR\HHV�WKDW�ZLOO�EH�DFFHVVLQJ�3+,��3,�RU�

3,,�PXVW�VLJQ�D�FRQILGHQWLDOLW\�VWDWHPHQW�WKDW�LQFOXGHV��DW�D�PLQLPXP��*HQHUDO�8VH��
6HFXULW\�DQG�3ULYDF\�6DIHJXDUGV��8QDFFHSWDEOH�8VH�DQG�(QIRUFHPHQW�3ROLFLHV��SULRU�
WR� JDLQLQJ� DFFHVV� WR� DQ\� VXFK� 3+,�� 3,� RU� 3,,� DQG� RQ� DQ� DQQXDO� EDVLV� WKHUHDIWHU���
&2175$&725�VKDOO�UHWDLQ�HDFK�HPSOR\HH¶V�ZULWWHQ�FRQILGHQWLDOLW\�VWDWHPHQW�IRU�D�
SHULRG�RI�WHQ������\HDUV�IROORZLQJ�WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��

�
G�� %DFNJURXQG�&KHFN���$�EDFNJURXQG�VFUHHQLQJ�RI�HDFK�HPSOR\HH�WKDW�ZLOO�EH�DFFHVVLQJ�

3+,��3,�RU�3,,�PXVW�EH�FRQGXFWHG�EHIRUH�VXFK�HPSOR\HH�LV�DOORZHG�WR�REWDLQ�DQ\�3+,��
3,�RU�3,,�� �7KH�VFUHHQLQJ�VKRXOG�EH�FRPPHQVXUDWH�ZLWK�WKH�ULVN�DQG�PDJQLWXGH�RI�
KDUP�WKDW�HDFK�HPSOR\HH�FRXOG�FDXVH��ZLWK�PRUH�WKRURXJK�VFUHHQLQJ�EHLQJ�GRQH�IRU�
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WKRVH�HPSOR\HHV�ZKR�DUH�DXWKRUL]HG�WR�E\SDVV�VLJQLILFDQW�WHFKQLFDO�DQG�RSHUDWLRQDO�
VHFXULW\�FRQWUROV���&2175$&725�VKDOO�UHWDLQ�HDFK�HPSOR\HH¶V�EDFNJURXQG�FKHFN�
GRFXPHQWDWLRQ�IRU�D�SHULRG�RI�WHQ������\HDUV�IROORZLQJ�WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�
RI�WKLV�$JUHHPHQW��

�
��� 7HFKQLFDO�6HFXULW\�&RQWUROV�� �%\�H[HFXWLQJ�WKLV�$JUHHPHQW��&2175$&725��IRU� LWVHOI��

DQG�LWV�DVVLJQHHV�DQG�VXFFHVVRUV�LQ�LQWHUHVW��DJUHHV�DV�IROORZV��
�

D�� :RUNVWDWLRQ�DQG�/DSWRS�(QFU\SWLRQ���$Q\�DQG�DOO�ZRUNVWDWLRQV�DQG�ODSWRSV�WKDW�VWRUH�
3+,��3,�RU�3,,�HLWKHU�GLUHFWO\�� LQGLUHFWO\�RU� WHPSRUDULO\�PXVW�EH�HQFU\SWHG�XVLQJ�D�
),36� ������ FHUWLILHG� DOJRULWKP� ZKLFK� LV� ���ELW� RU� KLJKHU�� VXFK� DV� $GYDQFHG�
(QFU\SWLRQ� 6WDQGDUG� �³$(6´��� � 7KH� HQFU\SWLRQ� VROXWLRQ�PXVW� EH� IXOO� GLVN� XQOHVV�
DSSURYHG�E\�WKH�'+&6�±�,QIRUPDWLRQ�6HFXULW\�2IILFH��

�
E�� 6HUYHU�6HFXULW\���$Q\�DQG�DOO�VHUYHUV�FRQWDLQLQJ�XQHQFU\SWHG�3+,��3,�RU�3,,�PXVW�KDYH�

VXIILFLHQW�DGPLQLVWUDWLYH��SK\VLFDO�DQG�WHFKQLFDO�FRQWUROV�LQ�SODFH�WR�SURWHFW�VXFK�GDWD��
EDVHG�XSRQ�D�ULVN�DVVHVVPHQW�RU�V\VWHP�VHFXULW\�UHYLHZ��

�
F�� 0LQLPXP� 1HFHVVDU\�� � 2QO\� WKH� PLQLPXP� DPRXQW� RI� 3+,�� 3,� RU� 3,,� UHTXLUHG� WR�

SHUIRUP�QHFHVVDU\�EXVLQHVV�IXQFWLRQV�PD\�EH�FRSLHG��GRZQORDGHG�RU�H[SRUWHG��
�
G�� 5HPRYDEOH�0HGLD�'HYLFHV���$Q\�DQG�DOO�HOHFWURQLF�ILOHV�WKDW�FRQWDLQ�3+,��3,�RU�3,,�

PXVW� EH� HQFU\SWHG� ZKHQ� VWRUHG� RQ� DQ\� UHPRYDEOH� PHGLD� RU� SRUWDEOH� GHYLFH��
LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��86%�GULYHV��&'��'9'��DQG�EDFNXS�WDSHV���(QFU\SWLRQ�
PXVW�EH�D�),36�������FHUWLILHG�DOJRULWKP�ZKLFK�LV����ELW�RU�KLJKHU��VXFK�DV�$(6��

�
H�� $QWLYLUXV� 6RIWZDUH�� � $Q\� DQG� DOO� ZRUNVWDWLRQV�� ODSWRSV� DQG� V\VWHPV� WKDW� SURFHVV�

DQG�RU�VWRUH�3+,��3,�RU�3,,�PXVW�LQVWDOO�DQG�DFWLYHO\�XVH�D�FRPSUHKHQVLYH�DQWL�YLUXV�
VRIWZDUH�VROXWLRQ�ZLWK�DXWRPDWLF�XSGDWHV�VFKHGXOHG�DW�OHDVW�GDLO\��

�
I�� 3DWFK�0DQDJHPHQW�� � $Q\� DQG� DOO� ZRUNVWDWLRQV�� ODSWRSV� DQG� V\VWHPV� WKDW� SURFHVV�

DQG�RU�VWRUH�3+,��3,�RU�3,,�PXVW�KDYH�FULWLFDO�VHFXULW\�SDWFKHV�DSSOLHG��ZLWK�V\VWHP�
UHERRW�FDSDELOLWLHV�� LI�QHFHVVDU\�� �7KHUH�PXVW�EH�D�GRFXPHQWHG�SDWFK�PDQDJHPHQW�
SURFHVV� ZKLFK� GHWHUPLQHV� LQVWDOODWLRQ� WLPHIUDPHV� EDVHG� RQ� ULVN� DVVHVVPHQW� DQG�
YHQGRU�UHFRPPHQGDWLRQV���$W�D�PD[LPXP��DOO�DSSOLFDEOH�SDWFKHV�PXVW�EH�LQVWDOOHG�
ZLWKLQ�WKLUW\������GD\V�DIWHU�YHQGRU�UHOHDVH���$SSOLFDWLRQV�DQG�V\VWHPV�WKDW�FDQQRW�EH�
SDWFKHG�ZLWKLQ� WKH� UHTXLUHG� WLPHIUDPH�GXH� WR�VLJQLILFDQW�RSHUDWLRQDO� UHDVRQV�PXVW�
KDYH�FRPSHQVDWRU\�FRQWUROV�LPSOHPHQWHG�WR�PLQLPL]H�ULVN�XQWLO�WKH�SDWFKHV�FDQ�EH�
LQVWDOOHG�� �$Q\�DQG�DOO�DSSOLFDWLRQV�DQG�V\VWHPV�WKDW�FDQQRW�EH�SDWFKHG�PXVW�KDYH�
FRPSHQVDWRU\�FRQWUROV�LPSOHPHQWHG�WR�PLQLPL]H�ULVN��ZKHUH�SRVVLEOH����
�

J�� 'DWD�'HVWUXFWLRQ���:KHQ�QR�ORQJHU�QHHGHG��DOO�3+,��3,�RU�3,,�PXVW�EH�ZLSHG�XVLQJ�
WKH�*XWPDQQ�RU�8QLWHG�6WDWHV�'HSDUWPHQW�RI�'HIHQVH���������0����3DVV��VWDQGDUG�
RU� E\� GHJDXVVLQJ�� � 0HGLD� PD\� DOVR� EH� SK\VLFDOO\� GHVWUR\HG� LQ� DFFRUGDQFH� ZLWK�
1DWLRQDO�,QVWLWXWH�RI�6WDQGDUGV�DQG�7HFKQRORJ\�6SHFLDO�3XEOLFDWLRQ����������7KH�XVH�
RI�DQ\�RWKHU�GDWD�GHVWUXFWLRQ�PHWKRGV�VKDOO�UHTXLUH�SULRU�ZULWWHQ�SHUPLVVLRQ�RI�WKH�
'+&6�±�,QIRUPDWLRQ�6HFXULW\�2IILFH��

�
K�� 8VHU� ,GHQWLILFDWLRQ� DQG� 3DVVZRUG� &RQWUROV�� � $Q\� DQG� DOO� XVHUV� RI� DQ\� V\VWHP�

SURYLGLQJ�DFFHVV�WR�3+,��3,�RU�3,,�PXVW�EH�LVVXHG�D�XQLTXH�XVHU�QDPH�DQG�SDVVZRUG���
8VHUQDPHV� PXVW� EH� SURPSWO\� GLVDEOHG�� GHOHWHG� RU� KDYH� WKH� SDVVZRUG� DVVRFLDWHG�
WKHUHZLWK�FKDQJHG�ZLWKLQ�WZHQW\�IRXU������KRXUV�DIWHU�WKH�WUDQVIHU�RU�WHUPLQDWLRQ�RI�
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DQ�HPSOR\HH�ZLWK�NQRZOHGJH�RI�WKH�SDVVZRUG���3DVVZRUGV�PXVW�EH�D�QRQ�GLFWLRQDU\�
ZRUG�WKDW�KDV�DW�OHDVW�HLJKW�����FKDUDFWHUV��DQG�PXVW�QRW�EH�VKDUHG�RU�VWRUHG�LQ�UHDGDEOH�
IRUPDW�RQ�DQ\�FRPSXWHU���3DVVZRUGV�PXVW�EH�FKDQJHG�DW�OHDVW�HYHU\�QLQHW\������GD\V��
SUHIHUDEO\�HYHU\�VL[W\������GD\V���3DVVZRUGV�PXVW�EH�LPPHGLDWHO\�FKDQJHG�LI�UHYHDOHG�
RU�FRPSURPLVHG���3DVVZRUGV�PXVW�EH�FRPSRVHG�RI�FKDUDFWHUV�IURP�DW�OHDVW�WKUHH�����
RI�WKH�IROORZLQJ�IRXU�����JURXSV�IURP�WKH�VWDQGDUG�NH\ERDUG��
�
x� 8SSHU�FDVH�OHWWHUV��$�=���
x� /RZHU�FDVH�OHWWHUV��D�]���
x� $UDELF�QXPHUDOV��������
x� 1RQ�DOSKDQXPHULF�FKDUDFWHUV��SXQFWXDWLRQ�V\PEROV���

�
L�� 6\VWHP�7LPHRXW���$Q\�DQG�DOO�V\VWHPV�SURYLGLQJ�DFFHVV�WR�3+,��3,�RU�3,,�PXVW�KDYH�

DQ�DXWRPDWLF�WLPHRXW�IHDWXUH�ZKLFK�UHTXLUHV�UH�DXWKHQWLFDWLRQ�RI�WKH�XVHU�VHVVLRQ�DIWHU�
QR�PRUH�WKDQ�WZHQW\������PLQXWHV�RI�LQDFWLYLW\��

�
M�� :DUQLQJ�%DQQHUV�� �$Q\� DQG� DOO� V\VWHPV� SURYLGLQJ� DFFHVV� WR� 3+,�� 3,� RU� 3,,�PXVW�

GLVSOD\�D�ZDUQLQJ�EDQQHU�ZKLFK�VWDWHV�WKDW�GDWD�FRQWDLQHG�WKHUHLQ�LV�FRQILGHQWLDO�DQG�
WKDW� V\VWHP�XVH� LV� UHVWULFWHG� WR�DXWKRUL]HG�XVHUV� IRU�EXVLQHVV�SXUSRVHV�DQG�ZLOO�EH�
ORJJHG���8VHUV�PXVW�EH�GLUHFWHG�WR�ORJ�RII�LI�WKH\�GLVDJUHH�ZLWK�VXFK�UHTXLUHPHQWV��

�
N�� 6\VWHP� /RJJLQJ�� � $Q\� DQG� DOO� V\VWHPV� SURYLGLQJ� DFFHVV� WR� 3+,�� 3,� RU� 3,,� PXVW�

PDLQWDLQ�DQ�DXWRPDWHG�DXGLW� WUDLO� WKDW�FDQ�EH�XVHG� WR� LGHQWLI\�DQ\�XVHU�RU�SURFHVV�
ZKLFK�DOWHUV�3+,��3,�RU�3,,���7KH�DXGLW�WUDLO�PXVW�EH�GDWH�DQG�WLPH�VWDPSHG��ORJ�ERWK�
VXFFHVVIXO�DQG�IDLOHG�DFFHVVHV��EH�UHDG�RQO\�DQG�UHVWULFWHG�WR�DXWKRUL]HG�XVHUV���,I�3+,��
3,�RU�3,,�LV�VWRUHG�LQ�D�GDWDEDVH��ORJJLQJ�IXQFWLRQDOLW\�PXVW�EH�HQDEOHG���$XGLW�WUDLO�
GDWD�PXVW�EH�DUFKLYHG�IRU�DW�OHDVW�WHQ������\HDUV�DIWHU�RFFXUUHQFH��

�
O�� $FFHVV�&RQWUROV���$Q\�DQG�DOO�V\VWHPV�SURYLGLQJ�DFFHVV�WR�3+,��3,�RU�3,,�PXVW�XVH�

UROH�EDVHG�XVHU�DXWKHQWLFDWLRQ�FRQWUROV�WKDW�HQIRUFH�WKH�SULQFLSOH�RI�OHDVW�SULYLOHJH��
�
P�� 7UDQVPLVVLRQ�(QFU\SWLRQ���$Q\�DQG�DOO�WUDQVPLVVLRQV�RI�3+,��3,�RU�3,,�RXWVLGH�WKH�

VHFXUH� LQWHUQDO�QHWZRUN�PXVW�EH�HQFU\SWHG�XVLQJ�D�),36�������FHUWLILHG�DOJRULWKP�
ZKLFK�LV����ELW�RU�KLJKHU��VXFK�DV�$(6���(QFU\SWLRQ�FDQ�EH�HQG�WR�HQG�DW�WKH�QHWZRUN�
OHYHO��RU�WKH�GDWD�ILOHV�FRQWDLQLQJ�3+,�FDQ�EH�HQFU\SWHG���7KLV�UHTXLUHPHQW�DSSOLHV�WR�
DQ\�W\SH�RI�3+,��3,�RU�3,,�LQ�PRWLRQ�VXFK�DV�ZHEVLWH�DFFHVV�DQG�H�PDLO��

�
Q�� ,QWUXVLRQ�'HWHFWLRQ���$Q\�DQG�DOO�V\VWHPV�LQYROYHG�LQ�DFFHVVLQJ��KROGLQJ��WUDQVSRUWLQJ�

RU�SURWHFWLQJ�3+,��3,�RU�3,,�WKDW�DUH�DFFHVVLEOH�YLD�WKH�LQWHUQHW�PXVW�EH�SURWHFWHG�E\�
D�FRPSUHKHQVLYH�LQWUXVLRQ�GHWHFWLRQ�DQG�SUHYHQWLRQ�VROXWLRQ��

�
��� $XGLW� &RQWUROV�� � %\� H[HFXWLQJ� WKLV� $JUHHPHQW�� &2175$&725�� IRU� LWVHOI�� DQG� LWV�

DVVLJQHHV�DQG�VXFFHVVRUV�LQ�LQWHUHVW��DJUHHV�DV�IROORZV��
�

D�� 6\VWHP�6HFXULW\�5HYLHZ�� �&2175$&725�PXVW�HQVXUH�DXGLW�FRQWURO�PHFKDQLVPV�
ZKLFK� UHFRUG� DQG� H[DPLQH� V\VWHP� DFWLYLW\� DUH� LQ� SODFH�� � $Q\� DQG� DOO� V\VWHPV�
SURFHVVLQJ�DQG�RU� VWRULQJ�3+,��3,�RU�3,,�PXVW�KDYH�DW� OHDVW�DQ�DQQXDO� V\VWHP�ULVN�
DVVHVVPHQW�RU�VHFXULW\�UHYLHZ��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��YXOQHUDELOLW\�VFDQQLQJ��
ZKLFK� SURYLGHV� DVVXUDQFH� WKDW� DGPLQLVWUDWLYH�� SK\VLFDO� DQG� WHFKQLFDO� FRQWUROV� DUH�
IXQFWLRQLQJ�HIIHFWLYHO\�DQG�SURYLGLQJ�DGHTXDWH�OHYHOV�RI�SURWHFWLRQ��

�
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E�� /RJ�5HYLHZV�� �$Q\�DQG�DOO�V\VWHPV�SURFHVVLQJ�DQG�RU�VWRULQJ�3+,��3,�RU�3,,�PXVW�
KDYH�D�URXWLQH�SURFHGXUH�LQ�SODFH�WR�UHYLHZ�V\VWHP�ORJV�IRU�XQDXWKRUL]HG�DFFHVV��

F�� &KDQJH�&RQWURO���$Q\�DQG�DOO�V\VWHPV�SURFHVVLQJ�DQG�RU�VWRULQJ�3+,��3,�RU�3,,�PXVW�
KDYH�D�GRFXPHQWHG�FKDQJH�FRQWURO�SURFHGXUH�WKDW�HQVXUHV�VHSDUDWLRQ�RI�GXWLHV�DQG�
SURWHFWV�WKH�FRQILGHQWLDOLW\��LQWHJULW\�DQG�DYDLODELOLW\�RI�GDWD��

�
��� %XVLQHVV� &RQWLQXLW\� DQG� 'LVDVWHU� 5HFRYHU\� &RQWUROV�� � %\� H[HFXWLQJ� WKLV� $JUHHPHQW��

&2175$&725��IRU�LWVHOI��DQG�LWV�DVVLJQHHV�DQG�VXFFHVVRUV�LQ�LQWHUHVW��DJUHHV�DV�IROORZV��
�

D�� (PHUJHQF\�0RGH�2SHUDWLRQ�3ODQ�� �&2175$&725�PXVW� HVWDEOLVK�D�GRFXPHQWHG�
SODQ� WR� HQDEOH� FRQWLQXDWLRQ� RI� FULWLFDO� EXVLQHVV� SURFHVVHV� DQG� SURWHFWLRQ� RI� WKH�
VHFXULW\�RI�3+,��3,�RU�3,,�KHOG�LQ�DQ�HOHFWURQLF�IRUPDW�LQ�WKH�HYHQW�RI�DQ�HPHUJHQF\���
)RU�SXUSRVHV�RI�WKLV�SURYLVLRQ��³HPHUJHQF\´�PHDQV�DQ\�FLUFXPVWDQFH�RU�VLWXDWLRQ�WKDW�
FDXVHV�QRUPDO�FRPSXWHU�RSHUDWLRQV�WR�EHFRPH�XQDYDLODEOH�IRU�SHUIRUPLQJ�WKH�ZRUN�
UHTXLUHG�XQGHU�WKLV�$JUHHPHQW�IRU�PRUH�WKDQ�WZHQW\�IRXU������KRXUV��

�
E�� 'DWD�%DFNXS�3ODQ���&2175$&725�PXVW�KDYH�GRFXPHQWHG�SURFHGXUHV�WR�EDFNXS�

3+,�� 3,� RU� 3,,� ZKLFK� DOORZV� UHWULHYDEOH� H[DFW� FRSLHV� RI� 3+,�� 3,� RU� 3,,� WR� EH�
PDLQWDLQHG���6XFK�SURFHGXUHV�PXVW�LQFOXGH�D�UHJXODU�VFKHGXOH�IRU�PDNLQJ�EDFNXSV��
VWRULQJ�EDFNXSV�RIIVLWH��DQ�LQYHQWRU\�RI�EDFNXS�PHGLD�DQG�DQ�HVWLPDWH�RI�WKH�DPRXQW�
RI� WLPH�QHHGHG� WR� UHVWRUH� ORVW� 3+,�� 3,� RU� 3,,�� �$W� D�PLQLPXP�� WKH� VFKHGXOH�PXVW�
LQFOXGH�ZHHNO\�GDWD�EDFNXS�DQG�PRQWKO\�RIIVLWH�VWRUDJH��

�
��� 3DSHU�'RFXPHQW�&RQWUROV���%\�H[HFXWLQJ�WKLV�$JUHHPHQW��&2175$&725��IRU�LWVHOI��DQG�

LWV�DVVLJQHHV�DQG�VXFFHVVRUV�LQ�LQWHUHVW��DJUHHV�DV�IROORZV��
�

D�� 6XSHUYLVLRQ�RI�'DWD���3+,��3,�RU�3,,�LQ�SDSHU�IRUP�VKDOO�QRW�EH�OHIW�XQDWWHQGHG�DW�DQ\�
WLPH��XQOHVV�LW�LV�ORFNHG�LQ�D�ILOH�FDELQHW��ILOH�URRP��GHVN�RU�RIILFH���8QDWWHQGHG�PHDQV�
WKDW� LQIRUPDWLRQ� LV� QRW� EHLQJ� REVHUYHG� E\� DQ� HPSOR\HH� DXWKRUL]HG� WR� DFFHVV� WKH�
LQIRUPDWLRQ����3+,��3,�RU�3,,�LQ�SDSHU�IRUP�VKDOO�QRW�EH�OHIW�XQDWWHQGHG�DW�DQ\�WLPH�LQ�
YHKLFOHV�RU�DLUSODQHV�DQG�VKDOO�QRW�EH�FKHFNHG�LQ�EDJJDJH�RQ�FRPPHUFLDO�DLUSODQHV����

�
E�� (VFRUWLQJ� 9LVLWRUV�� � 9LVLWRUV� WR� DUHDV� ZKHUH� 3+,�� 3,� RU� 3,,� LV� FRQWDLQHG� VKDOO� EH�

HVFRUWHG�DQG�3+,��3,�RU�3,,�VKDOO�EH�NHSW�RXW�RI�VLJKW�ZKLOH�YLVLWRUV�DUH�LQ�WKH�DUHD��
�
F�� &RQILGHQWLDO�'HVWUXFWLRQ���3+,��3,�RU�3,,�PXVW�EH�GLVSRVHG�RI�WKURXJK�FRQILGHQWLDO�

PHDQV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��FURVV�FXW�VKUHGGLQJ�DQG�SXOYHUL]LQJ��
�
G�� 5HPRYDO�RI�'DWD���2QO\�WKH�PLQLPXP�QHFHVVDU\�DPRXQW�RI�3+,��3,�RU�3,,�PD\�EH�

UHPRYHG� IURP� WKH� SUHPLVHV� RI� &2175$&725� H[FHSW� ZLWK� H[SUHVV� ZULWWHQ�
SHUPLVVLRQ�IURP�&2817<���3+,��3,�RU�3,,�VKDOO�QRW�EH�FRQVLGHUHG�³UHPRYHG�IURP�
WKH� SUHPLVHV�´� LI� LW� LV� RQO\� EHLQJ� WUDQVSRUWHG� IURP� RQH� ���� RI� &2175$&725¶V�
ORFDWLRQV�WR�DQRWKHU�RI�&2175$&725¶V�ORFDWLRQV���

�
H�� )D[LQJ���)D[HV�FRQWDLQLQJ�3+,��3,�RU�3,,�VKDOO�QRW�EH�OHIW�XQDWWHQGHG�DQG�ID[�PDFKLQHV�

VKDOO�EH� LQ� VHFXUH�DUHDV�� �)D[HV� VKDOO� FRQWDLQ�D�FRQILGHQWLDOLW\� VWDWHPHQW�QRWLI\LQJ�
SHUVRQV�UHFHLYLQJ�ID[HV�LQ�HUURU�WR�GHVWUR\�WKHP���)D[�QXPEHUV�VKDOO�EH�YHULILHG�ZLWK�
WKH�LQWHQGHG�UHFLSLHQW�EHIRUH�VHQGLQJ�WKH�ID[��

�
I�� 0DLOLQJV�� � 0DLOLQJV� FRQWDLQLQJ� 3+,�� 3,� RU� 3,,� VKDOO� EH� VHDOHG� DQG� VHFXUHG� IURP�

GDPDJH�RU�LQDSSURSULDWH�YLHZLQJ�WR�WKH�H[WHQW�SRVVLEOH���0DLOLQJV�ZKLFK�LQFOXGH�ILYH�
KXQGUHG�������RU�PRUH�LQGLYLGXDOO\�LGHQWLILDEOH�UHFRUGV�LQ�D�VLQJOH�SDFNDJH�VKDOO�EH�
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VHQW� XVLQJ� D� WUDFNHG�PDLOLQJ� PHWKRG� ZKLFK� LQFOXGHV� YHULILFDWLRQ� RI� GHOLYHU\� DQG�
UHFHLSW��XQOHVV�SULRU�ZULWWHQ�SHUPLVVLRQ�WR�XVH�DQRWKHU�PHWKRG�LV�REWDLQHG��

���� 3$7,(176¶�5,*+76��
�

$�� /HJDO�&RPSOLDQFH���(DFK�SDUW\�KHUHWR�VKDOO�FRPSO\�ZLWK�DQ\�DQG�DOO�DSSOLFDEOH�ORFDO��VWDWH�DQG�
IHGHUDO�ODZV��UHJXODWLRQV�DQG�VWDQGDUGV�UHODWLQJ�WR�SDWLHQWV¶�ULJKWV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��
&DOLIRUQLD�:HOIDUH�DQG�,QVWLWXWLRQV�&RGH�6HFWLRQ�������6HFWLRQV�����WKURXJK�����RI�7LWOH���RI�
WKH�&DOLIRUQLD�&RGH�RI�5HJXODWLRQV��³&�&�5�´��DQG����&�)�5��6HFWLRQ�����������

�
%�� 6SHFLILF�5LJKWV���'XULQJ�WKH�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW��HDFK�SDUW\�KHUHWR�VKDOO�FRPSO\�ZLWK�

DQ\�DQG�DOO� DSSOLFDEOH� ORFDO�� VWDWH� DQG� IHGHUDO�SROLFLHV� DQG�SURFHGXUHV�SHUWDLQLQJ� WR�SDWLHQWV¶�
ULJKWV�� DQG� VKDOO� HQVXUH� WKDW� LWV� VWDII� DQG� VXEFRQWUDFWRUV� WDNH� WKRVH� ULJKWV� LQWR� DFFRXQW�ZKHQ�
SURYLGLQJ�VHUYLFHV�KHUHXQGHU��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�ULJKW�WR��

�
��� 5HFHLYH�LQIRUPDWLRQ�LQ�DFFRUGDQFH�ZLWK����&�)�5��6HFWLRQ���������
�
��� %H�WUHDWHG�ZLWK�UHVSHFW�DQG�ZLWK�GXH�FRQVLGHUDWLRQ�IRU�KLV�RU�KHU�GLJQLW\�DQG�SULYDF\��
�
��� 5HFHLYH�LQIRUPDWLRQ�RQ�DYDLODEOH�WUHDWPHQW�RSWLRQV�DQG�DOWHUQDWLYHV��SUHVHQWHG�LQ�D�PDQQHU�

DSSURSULDWH�WR�KLV�RU�KHU�FRQGLWLRQ�DQG�DELOLW\�WR�XQGHUVWDQG��
�

��� 3DUWLFLSDWH�LQ�GHFLVLRQV�UHJDUGLQJ�KLV�RU�KHU�KHDOWK�FDUH��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�
ULJKW�WR�UHIXVH�WUHDWPHQW��

�
��� %H�IUHH�IURP�DQ\�IRUP�RI�UHVWUDLQW�RU�VHFOXVLRQ�XVHG�DV�D�PHDQV�RI�FRHUFLRQ��GLVFLSOLQH��

FRQYHQLHQFH�RU�UHWDOLDWLRQ��
�
��� 5HTXHVW� DQG� UHFHLYH� D� FRS\� RI� KLV� RU� KHU�PHGLFDO� UHFRUGV�� DQG� WR� UHTXHVW� WKDW� WKH\� EH�

DPHQGHG�RU�FRUUHFWHG��DV�VSHFLILHG�LQ����&�)�5��6HFWLRQV���������DQG����������
�
��� %H�IXUQLVKHG�VHUYLFHV�LQ�DFFRUGDQFH�ZLWK����&�)�5��6HFWLRQV���������WKURXJK����������
�
��� )UHHO\�H[HUFLVH�KLV�RU�KHU�ULJKWV�ZLWKRXW�DGYHUVHO\�DIIHFWLQJ�WKH�ZD\�LQ�ZKLFK�KH�RU�VKH�LV�

WUHDWHG�E\�&2175$&725��
�

&�� (IIHFW�RI�3URYLVLRQ���1RWKLQJ�KHUHLQ�VKDOO�EH�FRQVWUXHG�WR�UHSODFH�RU�FRQIOLFW�ZLWK�WKH�GXWLHV�RI�
SDWLHQWV¶�ULJKWV�DGYRFDWHV�VHW�IRUWK�LQ�&DOLIRUQLD�:HOIDUH�DQG�,QVWLWXWLRQV�&RGH�6HFWLRQ�������

�
���� 5(48,5('�',6&/2685(6��
�

$�� 1RWLILFDWLRQ�RI�&KDQJH�LQ�2ZQHUVKLS�DQG�&RQWURO���&2175$&725�VKDOO�QRWLI\�&2817<�RI�
DQ\� FKDQJH� LQ� RZQHUVKLS� RU� FRQWURO� RI� LWV� EXVLQHVV� ZLWKLQ� WKLUW\�ILYH� ����� GD\V� DIWHU� WKH�
RFFXUUHQFH�WKHUHRI��DQG�SURYLGH�&2817<�ZLWK�DQ\�DQG�DOO�LQIRUPDWLRQ�UHODWLQJ�WKHUHWR�XSRQ�
UHTXHVW���7KH�GLVFORVXUHV�WR�EH�SURYLGHG�KHUHXQGHU�VKDOO�LQFOXGH��ZLWKRXW�OLPLWDWLRQ��

�
��� 7KH� QDPH� DQG� DGGUHVV� RI� DQ\� LQGLYLGXDO� RU� FRUSRUDWLRQ� ZLWK� DQ� RZQHUVKLS� RU� FRQWURO�

LQWHUHVW�LQ�&2175$&725¶V�EXVLQHVV���7KH�DGGUHVV�IRU�FRUSRUDWH�HQWLWLHV�VKDOO�LQFOXGH��DV�
DSSOLFDEOH��D�SULPDU\�EXVLQHVV�DGGUHVV��HDFK�EXVLQHVV�ORFDWLRQ��DQG�D�3�2��%R[�DGGUHVV��

�
��� 'DWH�RI�ELUWK�DQG�VRFLDO�VHFXULW\�QXPEHU��LQ�WKH�FDVH�RI�DQ�LQGLYLGXDO��
�
��� 7D[�LGHQWLILFDWLRQ�QXPEHU��LQ�WKH�FDVH�RI�D�FRUSRUDWLRQ�ZLWK�DQ�RZQHUVKLS�RU�FRQWURO�LQWHUHVW�



�
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LQ� &2175$&725¶V� EXVLQHVV� RU� LQ� WKH� EXVLQHVV� RI� DQ\� VXEFRQWUDFWRU� LQ� ZKLFK�
&2175$&725�KDV�D�ILYH�SHUFHQW������RU�PRUH�LQWHUHVW���

��� :KHWKHU� WKH� LQGLYLGXDO� RU� FRUSRUDWLRQ� ZLWK� DQ� RZQHUVKLS� RU� FRQWURO� LQWHUHVW� LQ�
&2175$&725¶V� EXVLQHVV� LV� UHODWHG� WR� DQRWKHU� SHUVRQ� ZLWK� DQ� RZQHUVKLS� RU� FRQWURO�
LQWHUHVW�LQ�WKH�VDPH�RU�DQ\�RWKHU�&2817<�FRQWUDFWRU�DV�D�VSRXVH��SDUHQW��FKLOG�RU�VLEOLQJ���

�
��� :KHWKHU�WKH�LQGLYLGXDO�RU�FRUSRUDWLRQ�ZLWK�DQ�RZQHUVKLS�RU�FRQWURO�LQWHUHVW�LQ�WKH�EXVLQHVV�

RI�DQ\�VXEFRQWUDFWRU�LQ�ZKLFK�&2175$&725�KDV�D�ILYH�SHUFHQW������RU�PRUH�LQWHUHVW�LV�
UHODWHG�WR�DQRWKHU�SHUVRQ�ZLWK�RZQHUVKLS�RU�FRQWURO�LQWHUHVW�LQ�&2175$&725¶V�EXVLQHVV�
DV�D�VSRXVH��SDUHQW��FKLOG�RU�VLEOLQJ��

�
��� 7KH�QDPH�RI�DQ\�RWKHU�GLVFORVLQJ�HQWLW\�LQ�ZKLFK�&2175$&725�KDV�DQ�RZQHUVKLS�RU�

FRQWURO�LQWHUHVW��DQG�
�
��� 7KH�QDPH��DGGUHVV��GDWH�RI�ELUWK�DQG�VRFLDO�VHFXULW\�QXPEHU�RI�DQ\�PDQDJLQJ�HPSOR\HH�RI�

&2175$&725��
�

%�� 'LVFORVXUHV�5HODWHG�WR�%XVLQHVV�7UDQVDFWLRQV���,Q�DFFRUGDQFH�ZLWK����&�)�5��6HFWLRQV���������
WKURXJK����������&2175$&725�VKDOO�VXEPLW�WKH�IROORZLQJ�GLVFORVXUHV�ZLWKLQ�WKLUW\�ILYH������
GD\V�DIWHU�UHFHLYLQJ�&2817<¶V�UHTXHVW�IRU�VXFK�LQIRUPDWLRQ����

�
��� 7KH� RZQHUVKLS� RI� DQ\� VXEFRQWUDFWRU� ZLWK� ZKRP� &2175$&725� KDV� KDG� EXVLQHVV�

WUDQVDFWLRQV�WRWDOLQJ�PRUH�WKDQ�7ZHQW\�)LYH�7KRXVDQG�'ROODUV��������������ZLWKLQ�WZHOYH�
�����PRQWKV�SULRU�WR�WKH�GDWH�RI�WKH�UHTXHVW��DQG�

�
��� $Q\� VLJQLILFDQW� EXVLQHVV� WUDQVDFWLRQV� EHWZHHQ�&2175$&725�DQG� DQ\�ZKROO\� RZQHG�

VXSSOLHU��RU�DQ\�VXEFRQWUDFWRU��ZLWKLQ�ILYH�����\HDUV�SULRU�WR�WKH�GDWH�RI�WKH�UHTXHVW��
�
&�� 'LVFORVXUHV� 5HODWHG� WR� 3HUVRQV� &RQYLFWHG� RI� &ULPHV�� � 8SRQ� UHTXHVW� E\� &2817<��

&2175$&725� VKDOO� VXEPLW� WKH� IROORZLQJ� GLVFORVXUHV� UHJDUGLQJ� LWV� RZQHUV�� SHUVRQV� ZLWK�
FRQWUROOLQJ� LQWHUHVW�� DJHQWV� DQG�PDQDJLQJ� HPSOR\HHV¶� FULPLQDO� FRQYLFWLRQV� UHODWHG� WR� IHGHUDO�
KHDOWK�FDUH�SURJUDPV�SXUVXDQW�WR����&�)�5��6HFWLRQ���������D����������

�
��� 7KH�LGHQWLW\�RI�DQ\�PDQDJLQJ�HPSOR\HH�RI�&2175$&725�ZKR�KDV�EHHQ�FRQYLFWHG�RI�D�

FULPH�UHODWHG�WR�IHGHUDO�KHDOWK�FDUH�SURJUDPV��DQG�
�
��� 7KH�LGHQWLW\�RI�DQ\�DJHQW�RI�&2175$&725�ZKR�KDV�EHHQ�FRQYLFWHG�RI�D�FULPH�UHODWHG�WR�

IHGHUDO� KHDOWK� FDUH�SURJUDPV�� �)RU�SXUSRVHV�RI� WKLV�SURYLVLRQ�� WKH� WHUP�³DJHQW´�KDV� WKH�
PHDQLQJ�VHW�IRUWK�LQ����&�)�5��6HFWLRQ����������

�
���� 6863(16,21�$1'�'(%$50(17�����
�

$�� /HJDO�&RPSOLDQFH���&2175$&725�DJUHHV�WR�FRPSO\�ZLWK�DQ\�DQG�DOO�DSSOLFDEOH�ORFDO��VWDWH�
DQG� IHGHUDO� VXVSHQVLRQ� DQG� GHEDUPHQW� ODZV�� UHJXODWLRQV� DQG� VWDQGDUGV�� LQFOXGLQJ�� ZLWKRXW�
OLPLWDWLRQ����&�)�5��3DUW����������&�)�5��3DUW��������&�)�5��3DUW����DQG����&�)�5��3DUW�����

�
%�� &HUWLILFDWLRQ�RI�(OLJLELOLW\���%\�H[HFXWLQJ�WKLV�$JUHHPHQW��&2175$&725�FHUWLILHV��WR�WKH�EHVW�

RI�LWV�NQRZOHGJH�DQG�EHOLHI��WKDW�LW�DQG�LWV�SULQFLSDOV��DVVLJQHHV�DQG�VXFFHVVRUV�LQ�LQWHUHVW��
�

��� $UH� QRW� SUHVHQWO\� GHEDUUHG�� VXVSHQGHG�� SURSRVHG� IRU� GHEDUPHQW�� GHFODUHG� LQHOLJLEOH� RU�
YROXQWDULO\�H[FOXGHG�E\�DQ\�IHGHUDO�GHSDUWPHQW�RU�DJHQF\��

�



�
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��� +DYH�QRW��ZLWKLQ�D�WKUHH�����\HDU�SHULRG�SUHFHGLQJ�WKH�HIIHFWLYH�GDWH�RI�WKLV�$JUHHPHQW��
EHHQ�FRQYLFWHG�RI��RU�KDG�D�FLYLO�MXGJPHQW�UHQGHUHG�DJDLQVW�LW��IRU�FRPPLVVLRQ�RI�IUDXG�RU�
D�FULPLQDO�RIIHQVH�LQ�FRQQHFWLRQ�ZLWK�REWDLQLQJ��DWWHPSWLQJ�WR�REWDLQ�RU�SHUIRUPLQJ�D�SXEOLF�
WUDQVDFWLRQ�RU�FRQWUDFW�DW�WKH�ORFDO��VWDWH�RU�IHGHUDO�OHYHO��YLRODWLRQ�RI�ORFDO��VWDWH�RU�IHGHUDO�
DQWLWUXVW�VWDWXWHV��RU�FRPPLVVLRQ�RI�HPEH]]OHPHQW��WKHIW��IRUJHU\��EULEHU\��IDOVLILFDWLRQ�RU�
GHVWUXFWLRQ�RI�UHFRUGV�RU�UHFHLYLQJ�VWROHQ�SURSHUW\��

�
��� $UH�QRW�SUHVHQWO\�LQGLFWHG�IRU��RU�RWKHUZLVH�FULPLQDOO\�RU�FLYLOO\�FKDUJHG�E\�D�ORFDO��VWDWH�

RU�IHGHUDO�JRYHUQPHQWDO�HQWLW\�ZLWK��FRPPLVVLRQ�RI�DQ\�RI�WKH�RIIHQVHV�UHIHUHQFHG�KHUHLQ��
�

��� +DYH�QRW��ZLWKLQ�D�WKUHH�����\HDU�SHULRG�SUHFHGLQJ�WKH�HIIHFWLYH�GDWH�RI�WKLV�$JUHHPHQW��KDG�
RQH�����RU�PRUH�SXEOLF�WUDQVDFWLRQV�ZLWK�D�ORFDO��VWDWH�RU�IHGHUDO�HQWLW\�WHUPLQDWHG�IRU�FDXVH�
RU�GHIDXOW��

�
��� 6KDOO�QRW�NQRZLQJO\�HQWHU� LQWR�DQ\� ORZHU� WLHU�FRYHUHG� WUDQVDFWLRQ�ZLWK�D�SHUVRQ�ZKR� LV�

SURSRVHG�IRU�GHEDUPHQW�XQGHU����&�)�5��3DUW����GHEDUUHG��VXVSHQGHG��GHFODUHG�LQHOLJLEOH�
RU� YROXQWDULO\� H[FOXGHG� IURP� SDUWLFLSDWLRQ� LQ� VXFK� WUDQVDFWLRQ�� XQOHVV� VSHFLILFDOO\�
DXWKRUL]HG�WR�GR�VR�E\�'+&6��

�
&�� &RQVWUXFWLRQ�RI�3URYLVLRQ���7KH�WHUPV�DQG�GHILQLWLRQV�XVHG�KHUHLQ�VKDOO�KDYH�WKH�PHDQLQJV�VHW�

IRUWK�LQ�WKH�GHILQLWLRQV�DQG�FRYHUDJH�VHFWLRQV�RI�WKH�UXOHV�LPSOHPHQWLQJ�)HGHUDO�([HFXWLYH�2UGHU�
�������

�
'�� (IIHFW� RI� 1RQ�&RPSOLDQFH�� � )DLOXUH� WR� PHHW� DQ\� RI� WKH� UHTXLUHPHQWV� VHW� IRUWK� KHUHLQ� VKDOO�

FRQVWLWXWH�D�PDWHULDO�EUHDFK�RI�WKLV�$JUHHPHQW��XSRQ�ZKLFK�&2817<�PD\��LQ�DGGLWLRQ�WR�DQ\�
RWKHU�DYDLODEOH�UHPHGLHV��LPPHGLDWHO\�VXVSHQG�DQ\�DQG�DOO�SD\PHQWV�GXH�KHUHXQGHU�RU�WHUPLQDWH�
WKLV�$JUHHPHQW�IRU�FDXVH�RU�GHIDXOW��

�
(�� ,QFRUSRUDWLRQ�RI�3URYLVLRQV���&2175$&725�DJUHHV�WR�LQFOXGH�WKH�SURYLVLRQV�FRQWDLQHG�KHUHLQ��

ZLWKRXW�VXEVWDQWLDO�PRGLILFDWLRQ��LQ�DOO�ORZHU�WLHU�FRYHUHG�WUDQVDFWLRQV�DV�ZHOO�DV�DOO�VROLFLWDWLRQV�
IRU�ORZHU�WLHU�FRYHUHG�WUDQVDFWLRQV��

�
���� )('(5$/�+($/7+�&$5(�352*5$0�(;&/86,21��
�

$�� &HUWLILFDWLRQ�RI�(OLJLELOLW\���%\�H[HFXWLQJ�WKLV�$JUHHPHQW��&2175$&725�FHUWLILHV�WKDW�QHLWKHU�
LW�QRU�DQ\�RI�LWV�VWDII�PHPEHUV�DUH�UHVWULFWHG�RU�H[FOXGHG�IURP�SURYLGLQJ�VHUYLFHV�XQGHU�DQ\�KHDOWK�
FDUH�SURJUDP�IXQGHG�E\�WKH�IHGHUDO�JRYHUQPHQW��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\��LQ�ZKROH�RU�LQ�SDUW��
DQG�WKDW�&2175$&725�ZLOO�QRWLI\�&2817<�LQ�ZULWLQJ��ZLWKLQ�WKLUW\������GD\V�IURP�UHFHLSW�RI�
D�IXOO\�H[HFXWHG�FRS\�RI�WKLV�$JUHHPHQW��RI�DQ\�HYHQW�WKDW�ZRXOG�UHTXLUH�WKH�PDQGDWRU\�H[FOXVLRQ�
RI�&2175$&725��RU�RQH�����RU�PRUH�RI�LWV�VWDII�PHPEHUV��IURP�SDUWLFLSDWLRQ�LQ�D�IHGHUDOO\�IXQGHG�
KHDOWK�FDUH�SURJUDP�DQG�RU�DQ\�H[FOXVLRQDU\�DFWLRQ�WDNHQ�E\�DQ\�DJHQF\�RI�WKH�IHGHUDO�JRYHUQPHQW�
EDUULQJ�&2175$&725��RU�RQH�����RU�PRUH�RI�LWV�VWDII�PHPEHUV��IURP�SDUWLFLSDWLRQ�LQ�D�IHGHUDOO\�
IXQGHG�KHDOWK�FDUH�SURJUDP��ZKHWKHU�VXFK�EDU�LV�GLUHFW�RU�LQGLUHFW��RU�ZKHWKHU�VXFK�EDU�LV�LQ�ZKROH�
RU�LQ�SDUW��

�
%�� (PSOR\PHQW� RI� ,QHOLJLEOH� RU� ([FOXGHG� ,QGLYLGXDOV� RU� (QWLWLHV�� � &2175$&725� VKDOO� QRW�

HPSOR\�RU�FRQWUDFW�ZLWK�SURYLGHUV��RU�RWKHU�LQGLYLGXDOV�RU�HQWLWLHV��H[FOXGHG�IURP�SDUWLFLSDWLRQ�
LQ�IHGHUDOO\�IXQGHG�KHDOWK�FDUH�SURJUDPV��DV�GHILQHG�LQ�6HFWLRQ�����%�)��RI�WKH�6RFLDO�6HFXULW\�
$FW��XQGHU�HLWKHU�6HFWLRQ�����������$�������RU������M�����RI�WKH�6RFLDO�6HFXULW\�$FW���)HGHUDO�
IXQGLQJ�LV�QRW�DYDLODEOH�IRU�DPRXQWV�H[SHQGHG�IRU�SURYLGHUV�H[FOXGHG�E\�0HGLFDUH��0HGLFDLG�RU�
WKH�&DOLIRUQLD�&KLOGUHQ¶V�,QVXUDQFH�3URJUDP��H[FHSW�IRU�HPHUJHQF\�VHUYLFHV��

�
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&�� (OLJLELOLW\�6FUHHQLQJ���&2175$&725�VKDOO�VFUHHQ��RQ�D�PRQWKO\�EDVLV��DOO�VWDII�HPSOR\HG�RU�
UHWDLQHG�WR�SURYLGH�VHUYLFHV�UHODWHG�WR�WKLV�$JUHHPHQW�WR�HQVXUH�WKDW�WKH\�DUH�QRW�GHVLJQDWHG�DV�
LQHOLJLEOH�RU�H[FOXGHG�IURP�SDUWLFLSDWLRQ�LQ�IHGHUDOO\�IXQGHG�KHDOWK�FDUH�SURJUDPV���6FUHHQLQJ�
VKDOO�EH�FRQGXFWHG�DJDLQVW�WKH�&DOLIRUQLD�³0HGL�&DO�6XVSHQGHG�DQG�,QHOLJLEOH�/LVW�´�WKH�8QLWHG�
6WDWHV�+HDOWK�DQG�+XPDQ�6HUYLFHV�±�2IILFH�RI�,QVSHFWRU�*HQHUDO�³/LVW�RI�([FOXGHG�,QGLYLGXDOV�
DQG�(QWLWLHV´�DQG�DQ\�RWKHU�OLVW�SXUVXDQW�WR����&�)�5��6HFWLRQ���������G����&2175$&725�VKDOO�
VFUHHQ�SURVSHFWLYH�VWDII�SULRU�WR�KLUH�RU�HQJDJHPHQW���

�
'�� (OLJLELOLW\�1RWLILFDWLRQ���&2175$&725�VKDOO�SURYLGH�&2817<�ZLWK�ZULWWHQ�DWWHVWDWLRQV�WKDW�

&2175$&725�DQG�LWV�VWDII�DUH�HOLJLEOH�WR�SDUWLFLSDWH�LQ�IHGHUDOO\�IXQGHG�KHDOWK�FDUH�SURJUDPV�
RQ�D�PRQWKO\�EDVLV����

�
(�� 'LVFORVXUH� 5HTXLUHPHQWV�� � &2175$&725� VKDOO� LPPHGLDWHO\� GLVFORVH� WR� &2817<� DQ\�

GHEDUPHQW��H[FOXVLRQ�RU�RWKHU�HYHQW�WKDW�FDXVHV�&2175$&725��RU�DQ\�PHPEHU�RI�LWV�VWDII�WR�
EH�LQHOLJLEOH�IRU��RU�H[FOXGHG�IURP��SDUWLFLSDWLRQ�LQ�IHGHUDOO\�IXQGHG�KHDOWK�FDUH�SURJUDPV���,I�
&2175$&725�GLVFRYHUV� WKDW� D� VWDII�PHPEHU�KDV�EHFRPH� LQHOLJLEOH� IRU�� RU� H[FOXGHG� IURP��
SDUWLFLSDWLRQ�LQ�DQ\�IHGHUDOO\�IXQGHG�KHDOWK�FDUH�SURJUDP��&2175$&725�VKDOO�UHPRYH�VXFK�
LQGLYLGXDO�IURP�UHVSRQVLELOLW\�IRU��RU�LQYROYHPHQW�ZLWK��EXVLQHVV�RU�KHDOWK�FDUH�RSHUDWLRQV�UHODWHG�
WR�WKLV�$JUHHPHQW��

�
)�� 'HIHQVH� DQG� ,QGHPQLILFDWLRQ�� � &2175$&725� VKDOO� KROG� KDUPOHVV�� GHIHQG� DQG� LQGHPQLI\�

&2817<�DJDLQVW�DQ\�DQG�DOO�ORVV�RU�GDPDJH�DULVLQJ�IURP�DQ\�H[FOXVLRQ�RI�&2175$&725��RU�
DQ\�RI�LWV�VWDII�PHPEHUV��IURP�SDUWLFLSDWLRQ�LQ�IHGHUDOO\�IXQGHG�KHDOWK�FDUH�SURJUDPV����

�
*�� (IIHFW� RI� 1RQ�&RPSOLDQFH�� � )DLOXUH� WR� PHHW� DQ\� RI� WKH� UHTXLUHPHQWV� VHW� IRUWK� KHUHLQ� VKDOO�

FRQVWLWXWH�D�PDWHULDO�EUHDFK�RI�WKLV�$JUHHPHQW��XSRQ�ZKLFK�&2817<�PD\��LQ�DGGLWLRQ�WR�DQ\�
RWKHU�DYDLODEOH�UHPHGLHV��LPPHGLDWHO\�VXVSHQG�DQ\�DQG�DOO�SD\PHQWV�GXH�KHUHXQGHU�RU�WHUPLQDWH�
WKLV�$JUHHPHQW�DV�SURYLGHG�KHUHLQ��

�
���� ,17(//(&78$/�3523(57<�5,*+76��
�

&2175$&725� KHUHE\� DJUHHV� WR� FRPSO\�ZLWK� DQ\� DQG� DOO� DSSOLFDEOH� LQWHOOHFWXDO� SURSHUW\� ULJKWV�
SURYLVLRQV�FRQWDLQHG�LQ�WKH�0HQWDO�+HDOWK�0DQDJHG�&DUH�$JUHHPHQW��6WDWH�6WDQGDUG�$JUHHPHQW�1R��
����������WKDW�&2817<�KDV�ZLWK�'+&6��ZKLFK�DUH�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH�DQG�PDGH�D�
SDUW�KHUHRI�DV�LI�VHW�IRUWK�LQ�IXOO��
�

$�� 2ZQHUVKLS�� �%\�H[HFXWLQJ� WKLV�$JUHHPHQW��&2175$&725�� IRU� LWVHOI�� DQG� LWV� DVVLJQHHV�DQG�
VXFFHVVRUV�LQ�LQWHUHVW��DJUHHV�DV�IROORZV��

�
��� ([FHSW�ZKHUH�'+&6�KDV�DJUHHG�LQ�D�VLJQHG�ZULWLQJ�WR�DFFHSW�D�OLFHQVH��'+&6�VKDOO�EH�DQG�

UHPDLQ��ZLWKRXW�DGGLWLRQDO�FRPSHQVDWLRQ�� WKH�VROH�RZQHU�RI�DQ\�DQG�DOO� ULJKWV�� WLWOH�DQG�
LQWHUHVW�LQ�DOO�³,QWHOOHFWXDO�3URSHUW\�´�IURP�WKH�PRPHQW�RI�FUHDWLRQ��ZKHWKHU�RU�QRW�MRLQWO\�
FRQFHLYHG�� WKDW� DUH� PDGH�� FRQFHLYHG�� GHULYHG� IURP� RU� UHGXFHG� WR� SUDFWLFH� E\�
&2175$&725�RU�'+&6�DV�D�GLUHFW�RU�LQGLUHFW�UHVXOW�RI�WKLV�$JUHHPHQW���

�
D�� )RU�SXUSRVHV�RI�WKLV�$JUHHPHQW��³,QWHOOHFWXDO�3URSHUW\´�PHDQV�DQ\�DQG�DOO�UHFRJQL]HG�

DQG�SURWHFWDEOH�ULJKWV�DQG�LQWHUHVWV�� LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��SDWHQWV��ZKHWKHU�
LVVXHG� RU� QRW�� FRS\ULJKWV�� WUDGHPDUNV�� VHUYLFH� PDUNV�� DSSOLFDWLRQV� IRU� DQ\� RI� WKH�
IRUHJRLQJ��LQYHQWLRQV��WUDGH�VHFUHWV��WUDGH�GUHVV��ORJRV��LQVLJQLD��FRORU�FRPELQDWLRQV��
VORJDQV��PRUDO�ULJKWV��ULJKW�RI�SXEOLFLW\��DXWKRU¶V�ULJKWV��FRQWUDFW�DQG�OLFHQVLQJ�ULJKWV��
ZRUNV�� PDVN� ZRUNV�� LQGXVWULDO� GHVLJQ� ULJKWV�� ULJKWV� RI� SULRULW\�� GHVLJQ� IORZV��
PHWKRGRORJLHV��GHYLFHV��EXVLQHVV�SURFHVVHV��GHYHORSPHQWV��LQQRYDWLRQV��NQRZ�KRZ��
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JRRG�ZLOO�DQG�DOO�RWKHU�OHJDO�ULJKWV�SURWHFWLQJ�LQWDQJLEOH�SURSULHWDU\�LQIRUPDWLRQ�DV�
PD\�H[LVW�QRZ�DQG�RU�FRPH�LQWR�H[LVWHQFH�KHUHDIWHU��DQG�DOO�UHQHZDOV�DQG�H[WHQVLRQV��
UHJDUGOHVV�RI�ZKHWKHU�WKRVH�ULJKWV�DULVH�XQGHU�WKH�ODZV�RI�DQ\�VWDWH��WKH�8QLWHG�6WDWHV�
RU�DQ\�RWKHU�FRXQWU\�RU�MXULVGLFWLRQ��

�
L�� )RU� SXUSRVHV� RI� WKH� GHILQLWLRQ� RI� ³,QWHOOHFWXDO� 3URSHUW\�´� ³ZRUNV´�PHDQV� DOO�

OLWHUDU\�ZRUNV��ZULWLQJV�DQG�SULQWHG�PDWWHU��LQFOXGLQJ�WKH�PHGLXP�E\�ZKLFK�WKH\�
DUH� UHFRUGHG� RU� UHSURGXFHG�� SKRWRJUDSKV�� DUW� ZRUN�� SLFWRULDO� DQG� JUDSKLF�
UHSUHVHQWDWLRQV� DQG�ZRUNV� RI� D� VLPLODU� QDWXUH�� ILOP��PRWLRQ� SLFWXUHV�� GLJLWDO�
LPDJHV��DQLPDWLRQ�FHOOV�DQG�RWKHU�DXGLRYLVXDO�ZRUNV��LQFOXGLQJ�SRVLWLYHV�DQG�
QHJDWLYHV� WKHUHRI�� VRXQG� UHFRUGLQJV�� WDSHV�� HGXFDWLRQDO�PDWHULDOV�� LQWHUDFWLYH�
YLGHRV�DQG�DQ\�RWKHU�PDWHULDOV�RU�SURGXFWV�FUHDWHG��SURGXFHG��FRQFHSWXDOL]HG�
DQG�IL[HG�LQ�D�WDQJLEOH�PHGLXP�RI�H[SUHVVLRQ���,W�LQFOXGHV�SUHOLPLQDU\�DQG�ILQDO�
SURGXFWV� DQG� DQ\� PDWHULDOV� DQG� LQIRUPDWLRQ� GHYHORSHG� IRU� WKH� SXUSRVHV� RI�
SURGXFLQJ� WKRVH� ILQDO� SURGXFWV�� �7KH� WHUP�³ZRUNV´�GRHV�QRW� LQFOXGH� DUWLFOHV�
VXEPLWWHG�WR�SHHU�UHYLHZ��UHIHUHQFH�MRXUQDOV�RU�LQGHSHQGHQW�UHVHDUFK�SURMHFWV��

�
��� ,Q�WKH�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW��&2175$&725�ZLOO�H[HUFLVH�DQG�XWLOL]H�FHUWDLQ�RI�

LWV� ,QWHOOHFWXDO� 3URSHUW\� LQ� H[LVWHQFH� SULRU� WR� WKH� HIIHFWLYH� GDWH� RI� WKLV� $JUHHPHQW�� � ,Q�
DGGLWLRQ��&2175$&725�PD\�DFFHVV�DQG�XWLOL]H�FHUWDLQ�RI�'+&6¶�,QWHOOHFWXDO�3URSHUW\�
LQ�H[LVWHQFH�SULRU�WR�WKH�HIIHFWLYH�GDWH�RI�WKLV�$JUHHPHQW���([FHSW�DV�RWKHUZLVH�VHW�IRUWK�
KHUHLQ��&2175$&725�VKDOO�QRW�XVH�DQ\�RI�'+&6¶�,QWHOOHFWXDO�3URSHUW\�QRZ�H[LVWLQJ�RU�
KHUHDIWHU� H[LVWLQJ� IRU� DQ\�SXUSRVH�ZLWKRXW�'+&6¶�SULRU�ZULWWHQ�SHUPLVVLRQ�� �([FHSW� DV�
RWKHUZLVH�VHW�IRUWK�KHUHLQ��QHLWKHU�&2175$&725�QRU�'+&6�VKDOO�JLYH�DQ\�RZQHUVKLS�
LQWHUHVW�LQ��RU�ULJKWV�WR��LWV�,QWHOOHFWXDO�3URSHUW\�WR�WKH�RWKHU�SDUW\���,I�GXULQJ�WKH�WHUP�RI�WKLV�
$JUHHPHQW��&2175$&725�DFFHVVHV�DQ\�WKLUG�SDUW\�,QWHOOHFWXDO�3URSHUW\�WKDW�LV�OLFHQVHG�
WR� '+&6�� &2175$&725� DJUHHV� WR� DELGH� E\� DQ\� DQG� DOO� OLFHQVH� DQG� FRQILGHQWLDOLW\�
UHVWULFWLRQV�DSSOLFDEOH�WR�'+&6�LQ�WKH�WKLUG�SDUW\¶V�OLFHQVH�DJUHHPHQW��

�
��� &2175$&725�DJUHHV�WR�FRRSHUDWH�ZLWK�'+&6�LQ�HVWDEOLVKLQJ�RU�PDLQWDLQLQJ�'+&6¶�

H[FOXVLYH�ULJKWV�LQ�WKH�,QWHOOHFWXDO�3URSHUW\��DQG�LQ�DVVXULQJ�'+&6¶�VROH�ULJKWV�DJDLQVW�WKLUG�
SDUWLHV� ZLWK� UHVSHFW� WR� WKH� ,QWHOOHFWXDO� 3URSHUW\�� � ,I� &2175$&725� HQWHUV� LQWR� DQ\�
DJUHHPHQWV�RU�VXEFRQWUDFWV�ZLWK�RWKHU�SDUWLHV�LQ�RUGHU�WR�SHUIRUP�LWV�GXWLHV�DQG�REOLJDWLRQV�
KHUHXQGHU��&2175$&725�VKDOO�UHTXLUH�WKH�WHUPV�RI�VXFK�DJUHHPHQWV�RU�VXEFRQWUDFWV�WR�
LQFOXGH�DOO�RI�WKH�,QWHOOHFWXDO�3URSHUW\�SURYLVLRQV�VHW�IRUWK�KHUHLQ���6XFK�WHUPV�PXVW�LQFOXGH��
ZLWKRXW�OLPLWDWLRQ��WKH�VXEFRQWUDFWRU�DVVLJQLQJ�DQG�DJUHHLQJ�WR�DVVLJQ�WR�'+&6�DOO�ULJKWV��
WLWOH� DQG� LQWHUHVW� LQ� ,QWHOOHFWXDO� 3URSHUW\�PDGH�� FRQFHLYHG�� GHULYHG� IURP� RU� UHGXFHG� WR�
SUDFWLFH�E\�WKH�VXEFRQWUDFWRU��&2175$&725�RU�'+&6�DV�D�GLUHFW�RU�LQGLUHFW�UHVXOW�RI�
WKLV�$JUHHPHQW�RU�DQ\�VXEFRQWUDFW�UHODWHG�KHUHWR��

�
��� &2175$&725� IXUWKHU� DJUHHV� WR� DVVLVW� DQG� FRRSHUDWH� ZLWK� '+&6� LQ� DOO� UHDVRQDEOH�

UHVSHFWV��H[HFXWH�DOO�GRFXPHQWV��JLYH�WHVWLPRQ\��VXEMHFW�WR�UHDVRQDEOH�DYDLODELOLW\��DQG�WDNH�
DOO� IXUWKHU� DFWV� UHDVRQDEO\� QHFHVVDU\� WR� DFTXLUH�� WUDQVIHU��PDLQWDLQ� DQG� HQIRUFH�'+&6¶�
,QWHOOHFWXDO�3URSHUW\�ULJKWV�DQG�LQWHUHVWV��

�
%�� 5HWDLQHG�5LJKWV�DQG�/LFHQVH�5LJKWV���%\�H[HFXWLQJ�WKLV�$JUHHPHQW��&2175$&725��IRU�LWVHOI��

DQG�LWV�DVVLJQHHV�DQG�VXFFHVVRUV�LQ�LQWHUHVW��DJUHHV�DV�IROORZV��
�

��� ([FHSW�IRU�,QWHOOHFWXDO�3URSHUW\�PDGH��FRQFHLYHG��GHULYHG�IURP�RU�UHGXFHG�WR�SUDFWLFH�E\�
&2175$&725�RU�'+&6�DV�D�GLUHFW�RU�LQGLUHFW�UHVXOW�RI�WKLV�$JUHHPHQW��&2175$&725�
VKDOO�UHWDLQ�WLWOH�WR�DOO�RI�LWV�,QWHOOHFWXDO�3URSHUW\�WR�WKH�H[WHQW�VXFK�,QWHOOHFWXDO�3URSHUW\�LV�
LQ�H[LVWHQFH�SULRU�WR�WKH�HIIHFWLYH�GDWH�RI�WKLV�$JUHHPHQW���&2175$&725�KHUHE\�JUDQWV�
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WR�'+&6��ZLWKRXW�DGGLWLRQDO�FRPSHQVDWLRQ��D�SHUPDQHQW��QRQ�H[FOXVLYH��UR\DOW\�IUHH��SDLG�
XS�� ZRUOGZLGH�� LUUHYRFDEOH�� SHUSHWXDO�� QRQ�WHUPLQDEOH� OLFHQVH� WR� XVH�� UHSURGXFH��
PDQXIDFWXUH��VHOO��RIIHU�WR�VHOO��LPSRUW��H[SRUW��PRGLI\��SXEOLFO\�DQG�SULYDWHO\�GLVSOD\�RU�
SHUIRUP��GLVWULEXWH�DQG�GLVSRVH�&2175$&725¶V�,QWHOOHFWXDO�3URSHUW\�UHVXOWLQJ�IURP�WKLV�
$JUHHPHQW��XQOHVV�&2175$&725�DVVLJQV�DOO�ULJKWV��WLWOH�DQG�LQWHUHVW�LQ�WKH�,QWHOOHFWXDO�
3URSHUW\�DV�VHW�IRUWK�KHUHLQ��

�
��� 1RWKLQJ�LQ�WKLV�SURYLVLRQ�VKDOO�UHVWULFW��OLPLW�RU�RWKHUZLVH�SUHYHQW�&2175$&725�IURP�

XVLQJ� DQ\� LGHDV�� FRQFHSWV�� NQRZ�KRZ�� PHWKRGRORJ\� RU� WHFKQLTXHV� UHODWHG� WR� WKH�
SHUIRUPDQFH�RI�LWV�GXWLHV�DQG�REOLJDWLRQV�KHUHXQGHU��SURYLGHG�WKDW�&2175$&725¶V�XVH�
GRHV�QRW� LQIULQJH� WKH�SDWHQW��FRS\ULJKW�� WUDGHPDUN�� OLFHQVH�RU�RWKHU�,QWHOOHFWXDO�3URSHUW\�
ULJKWV�RI�'+&6�RU�DQ\�WKLUG�SDUW\��RU�UHVXOW�LQ�D�EUHDFK�RI�WKLV�$JUHHPHQW�RU�YLRODWLRQ�RI�
DQ\�ORFDO��VWDWH�RU�IHGHUDO�ODZV��UHJXODWLRQV�RU�VWDQGDUGV�UHODWLQJ�WR�FRQILGHQWLDOLW\��

�
&�� &RS\ULJKW�� � %\� H[HFXWLQJ� WKLV�$JUHHPHQW��&2175$&725�� IRU� LWVHOI�� DQG� LWV� DVVLJQHHV� DQG�

VXFFHVVRUV�LQ�LQWHUHVW��DJUHHV�DV�IROORZV��
�

��� &2175$&725�DJUHHV�WKDW�IRU�SXUSRVHV�RI�FRS\ULJKW�ODZ��DOO�ZRUNV��DV�GHILQHG�KHUHLQ��RI�
DXWKRUVKLS�PDGH�E\�RU�RQ�EHKDOI�RI�&2175$&725�LQ�FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�
RI� LWV� GXWLHV� DQG� REOLJDWLRQV� KHUHXQGHU� VKDOO� EH� GHHPHG� ³ZRUNV� PDGH� IRU� KLUH�´��
&2175$&725�IXUWKHU�DJUHHV�WKDW�WKH�ZRUN�RI�HDFK�SHUVRQ�XWLOL]HG�E\�&2175$&725�
LQ�FRQQHFWLRQ�ZLWK� WKH�SHUIRUPDQFH�RI� WKLV�$JUHHPHQW�ZLOO�EH�D�³ZRUN�PDGH� IRU�KLUH�´�
ZKHWKHU�WKDW�SHUVRQ�LV�DQ�HPSOR\HH�RI�&2175$&725�RU�KDV�HQWHUHG�LQWR�DQ�DJUHHPHQW�
ZLWK�&2175$&725� WR�SHUIRUP� WKH�ZRUN�� �&2175$&725�VKDOO� HQWHU� LQWR� D�ZULWWHQ�
DJUHHPHQW� ZLWK� DQ\� VXFK� SHUVRQ� ZKLFK� SURYLGHV� WKDW�� DOO� ZRUN� SHUIRUPHG� IRU�
&2175$&725�VKDOO�EH�GHHPHG�D�³ZRUN�PDGH�IRU�KLUH´�XQGHU�WKH�&RS\ULJKW�$FW��DQG�
VXFK�SHUVRQ�VKDOO�DVVLJQ�DOO�ULJKW��WLWOH�DQG�LQWHUHVW�WR�'+&6�WR�DQ\�ZRUN�SURGXFW�PDGH��
FRQFHLYHG��GHULYHG�IURP�RU�UHGXFHG�WR�SUDFWLFH�E\�&2175$&725�RU�'+&6�DV�D�GLUHFW�RU�
LQGLUHFW�UHVXOW�RI�WKLV�$JUHHPHQW��

�
��� $Q\�DQG�DOO�PDWHULDOV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��YLVXDO�ZRUNV�RU�WH[W��UHSURGXFHG�RU�

GLVWULEXWHG�SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�WKDW�LQFOXGH�,QWHOOHFWXDO�
3URSHUW\�PDGH�� FRQFHLYHG�� GHULYHG� IURP� RU� UHGXFHG� WR� SUDFWLFH� E\�&2175$&725� RU�
'+&6� DV� D� GLUHFW� RU� LQGLUHFW� UHVXOW� RI� WKLV�$JUHHPHQW�� VKDOO� LQFOXGH�'+&6¶� QRWLFH� RI�
FRS\ULJKW��ZKLFK�VKDOO�UHDG�LQ�WKUHH�����PLOOLPHWHU�RU�ODUJHU�W\SHIDFH��³��>Enter Current 
Year e.g., 2010, etc.@��&DOLIRUQLD�'HSDUWPHQW�RI�+HDOWK�&DUH�6HUYLFHV���7KLV�PDWHULDO�PD\�
QRW�EH�UHSURGXFHG�RU�GLVVHPLQDWHG�ZLWKRXW�SULRU�ZULWWHQ�SHUPLVVLRQ�IURP�WKH�&DOLIRUQLD�
'HSDUWPHQW�RI�+HDOWK�&DUH�6HUYLFHV�´��7KLV�QRWLFH�VKRXOG�EH�SODFHG�SURPLQHQWO\�RQ�WKH�
PDWHULDOV�DQG�VHW�DSDUW�IURP�RWKHU�PDWWHU�RQ�WKH�SDJH�ZKHUH�LW�DSSHDUV���$XGLR�SURGXFWLRQV�
VKDOO�FRQWDLQ�D�VLPLODU�DXGLR�QRWLFH�RI�FRS\ULJKW��

�
'�� 3DWHQW�5LJKWV���:LWK�UHVSHFW�WR�LQYHQWLRQV�PDGH�E\�&2175$&725�LQ�WKH�SHUIRUPDQFH�RI�LWV�

GXWLHV� DQG� REOLJDWLRQV� KHUHXQGHU�� ZKLFK� GLG� QRW� UHVXOW� IURP� UHVHDUFK� DQG� GHYHORSPHQW�
VSHFLILFDOO\�LQFOXGHG�LQ�([KLELW�$�±�6FRSH�RI�6HUYLFHV��&2175$&725�KHUHE\�JUDQWV�WR�'+&6�
D�OLFHQVH�IRU�DQ\�DQG�DOO�GHYLFHV�RU�PDWHULDOV�LQFRUSRUDWLQJ��RU�PDGH�WKURXJK�WKH�XVH�RI��VXFK�
LQYHQWLRQV���,I�VXFK�LQYHQWLRQV�UHVXOW�IURP�UHVHDUFK�DQG�GHYHORSPHQW�ZRUN�VSHFLILFDOO\�LQFOXGHG�
ZLWKLQ� ([KLELW� $� ±� 6FRSH� RI� 6HUYLFHV�� &2175$&725� DJUHHV� WR� DVVLJQ� WR�'+&6��ZLWKRXW�
DGGLWLRQDO�FRPSHQVDWLRQ��DOO� LWV�ULJKW�� WLWOH�DQG�LQWHUHVW�LQ�DQG�WR�VXFK�LQYHQWLRQV�DQG�WR�DVVLVW�
'+&6�LQ�VHFXULQJ�8QLWHG�6WDWHV�DQG�IRUHLJQ�SDWHQWV�ZLWK�UHVSHFW�WKHUHWR��

�
(�� 7KLUG�3DUW\�,QWHOOHFWXDO�3URSHUW\���([FHSW�DV�SURYLGHG�KHUHLQ��&2175$&725�DJUHHV�WKDW�WKH�

SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�DQG�GXWLHV�KHUHXQGHU�VKDOO�QRW�EH�GHSHQGHQW�XSRQ�RU�LQFOXGH�DQ\�
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,QWHOOHFWXDO� 3URSHUW\� RI�&2175$&725�RU� WKLUG�SDUW\�ZLWKRXW� ILUVW�� REWDLQLQJ�'+&6¶� SULRU�
ZULWWHQ�DSSURYDO��DQG�JUDQWLQJ�WR�RU�REWDLQLQJ�IRU�'+&6��ZLWKRXW�DGGLWLRQDO�FRPSHQVDWLRQ��D�
OLFHQVH��DV�GHVFULEHG�KHUHLQ��IRU�DQ\�RI�&2175$&725¶V�RU�WKLUG�SDUW\¶V�,QWHOOHFWXDO�3URSHUW\�
LQ�H[LVWHQFH�SULRU�WR�WKH�HIIHFWLYH�GDWH�RI�WKLV�$JUHHPHQW���,I�VXFK�D�OLFHQVH�XSRQ�WKHVH�WHUPV�LV�
XQDWWDLQDEOH�� DQG� '+&6� GHWHUPLQHV� WKDW� ,QWHOOHFWXDO� 3URSHUW\� VKRXOG� EH� LQFOXGHG� LQ�� RU� LV�
UHTXLUHG�IRU�&2175$&725¶V�SHUIRUPDQFH�RI��WKLV�$JUHHPHQW��&2175$&725�VKDOO�REWDLQ�D�
OLFHQVH�XQGHU�WHUPV�DFFHSWDEOH�WR�'+&6��

�
)�� :DUUDQWLHV�� �%\�H[HFXWLQJ� WKLV�$JUHHPHQW��&2175$&725�� IRU� LWVHOI�� DQG� LWV� DVVLJQHHV�DQG�

VXFFHVVRUV�LQ�LQWHUHVW��UHSUHVHQWV��ZDUUDQWV�DQG�DJUHHV�DV�IROORZV��
�

��� ,W�LV�IUHH�WR�HQWHU�LQWR�DQG�IXOO\�SHUIRUP�WKLV�$JUHHPHQW��
�
��� ,W�KDV�VHFXUHG��DQG�ZLOO�VHFXUH��DQ\�DQG�DOO�ULJKWV�DQG�OLFHQVHV�QHFHVVDU\�IRU�WKH�SHUIRUPDQFH�

RI�LWV�GXWLHV�DQG�REOLJDWLRQV�KHUHXQGHU��
�

��� 1HLWKHU�&2175$&725¶V�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW��QRU�WKH�H[HUFLVH�E\�HLWKHU�SDUW\�
RI�WKH�ULJKWV�JUDQWHG�LQ�WKLV�$JUHHPHQW��QRU�DQ\�XVH��UHSURGXFWLRQ��PDQXIDFWXUH��VDOH��RIIHU�
WR�VHOO��LPSRUW��H[SRUW��PRGLILFDWLRQ��SXEOLF�DQG�SULYDWH�GLVSOD\�RU�SHUIRUPDQFH��GLVWULEXWLRQ�
DQG�GLVSRVLWLRQ�RI�WKH�,QWHOOHFWXDO�3URSHUW\�PDGH��FRQFHLYHG��GHULYHG�IURP�RU�UHGXFHG�WR�
SUDFWLFH�E\�&2175$&725�RU�'+&6�DV�D�GLUHFW�RU�LQGLUHFW�UHVXOW�RI�WKLV�$JUHHPHQW��ZLOO�
LQIULQJH�XSRQ�RU�YLRODWH�DQ\�,QWHOOHFWXDO�3URSHUW\�ULJKW��QRQ�GLVFORVXUH�REOLJDWLRQ�RU�RWKHU�
SURSULHWDU\�ULJKW�RU�LQWHUHVW�RI�DQ\�WKLUG�SDUW\�RU�HQWLW\�QRZ�H[LVWLQJ�XQGHU�WKH�ODZV�RI��RU�
KHUHDIWHU�H[LVWLQJ�RU�LVVXHG�E\��DQ\�VWDWH��WKH�8QLWHG�6WDWHV�RU�DQ\�IRUHLJQ�FRXQWU\���7KHUH�
LV� FXUUHQWO\� QR� DFWXDO� RU� WKUHDWHQHG� FODLP� E\� DQ\� VXFK� WKLUG�SDUW\� EDVHG� RQ� DQ� DOOHJHG�
YLRODWLRQ�RI�DQ\�VXFK�ULJKW�E\�&2175$&725��

�
��� 1HLWKHU�&2175$&725¶V�SHUIRUPDQFH�RI�LWV�GXWLHV�DQG�REOLJDWLRQV�KHUHXQGHU��QRU�DQ\�

SDUW�WKHUHRI��ZLOO�YLRODWH�WKH�SULYDF\�ULJKWV�RI��RU�FRQVWLWXWH�D�OLEHO�RU�VODQGHU�DJDLQVW��DQ\�
SHUVRQ�RU�HQWLW\��

�
��� ,W�KDV� VHFXUHG��DQG�ZLOO� VHFXUH��DQ\�DQG�DOO� ULJKWV�DQG� OLFHQVHV�QHFHVVDU\� IRU� WKH�XVH�RI�

,QWHOOHFWXDO�3URSHUW\��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��FRQVHQWV��ZDLYHUV�RU�UHOHDVHV�IURP�DOO�
DXWKRUV�RI�PXVLF�RU�SHUIRUPDQFHV�� WDOHQW�� LQFOXGLQJ�UDGLR�� WHOHYLVLRQ�DQG�PRWLRQ�SLFWXUH�
WDOHQW��DQG�RZQHUV�RI�DQ\�LQWHUHVW�LQ�VLWHV��SURSHUW\�RU�SURSV�WKDW�PD\�EH�XVHG�RU�VKRZQ��

�
��� ,W�KDV�QRW�JUDQWHG��DQG�VKDOO�QRW�JUDQW�WR��DQ\�SHUVRQ�RU�HQWLW\�DQ\�ULJKW�WKDW�PLJKW�GHURJDWH��

HQFXPEHU�RU�LQWHUIHUH�ZLWK�DQ\�RI�WKH�ULJKWV�JUDQWHG�WR�'+&6�KHUHXQGHU��
�
��� ,W�KDV�DSSURSULDWH�V\VWHPV�DQG�FRQWUROV�LQ�SODFH�WR�HQVXUH�WKDW�VWDWH�IXQGV�ZLOO�QRW�EH�XVHG�

LQ� WKH� SHUIRUPDQFH� RI� WKLV�$JUHHPHQW� IRU� WKH� DFTXLVLWLRQ�� RSHUDWLRQ� RU�PDLQWHQDQFH� RI�
FRPSXWHU�VRIWZDUH�LQ�YLRODWLRQ�RI�FRS\ULJKW�ODZV��

�
��� ,W� KDV� QR� NQRZOHGJH� RI� DQ\� RXWVWDQGLQJ� FODLPV�� OLFHQVHV� RU� RWKHU� FKDUJHV�� OLHQV� RU�

HQFXPEUDQFHV� RI� DQ\� NLQG� RU� QDWXUH� WKDW� FRXOG� DIIHFW� LQ� DQ\� ZD\� &2175$&725¶V�
SHUIRUPDQFH�RI�LWV�GXWLHV�DQG�REOLJDWLRQV�KHUHXQGHU��

�
��� '+&6�PDNHV�QR�ZDUUDQW\�WKDW�WKH�,QWHOOHFWXDO�3URSHUW\�UHVXOWLQJ�IURP�WKLV�$JUHHPHQW�ZLOO�

QRW�LQIULQJH�XSRQ�DQ\�H[LVWLQJ�RU�VXEVHTXHQW�SDWHQW��WUDGHPDUN��FRS\ULJKW�RU�WKH�OLNH���
��

*�� ,QWHOOHFWXDO�3URSHUW\�,QGHPQLW\���%\�H[HFXWLQJ�WKLV�$JUHHPHQW��&2175$&725��IRU�LWVHOI��DQG�
LWV�DVVLJQHHV�DQG�VXFFHVVRUV�LQ�LQWHUHVW��DJUHHV�DV�IROORZV��



�

'LPHQVLRQ�5HSRUWV�//&�)<������������� 3DJH����RI�����

�
��������
��� &2175$&725� VKDOO� LQGHPQLI\�� GHIHQG� DQG� KROG� KDUPOHVV� '+&6�� DQG� LWV� OLFHQVHHV��

DVVLJQHHV��RIILFHUV��GLUHFWRUV��HPSOR\HHV��DJHQWV��UHSUHVHQWDWLYHV��VXFFHVVRUV�DQG�XVHUV�RI�
LWV� SURGXFWV� �³,QGHPQLWHHV´��� IURP� DQG� DJDLQVW� DOO� FODLPV�� DFWLRQV�� GDPDJHV�� ORVVHV� RU�
OLDELOLWLHV��ZKHWKHU�RU�QRW�ULJKWIXO��DULVLQJ�IURP�DQ\�DQG�DOO�DFWLRQV�RU�FODLPV�E\�DQ\�WKLUG�
SDUW\�RU�H[SHQVHV�UHODWHG�WKHUHWR��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DOO�OHJDO�H[SHQVHV��FRXUW�
FRVWV�DQG�DWWRUQH\¶V�IHHV� LQFXUUHG� LQ� LQYHVWLJDWLQJ��SUHSDULQJ��VHUYLQJ�DV�D�ZLWQHVV� LQ�RU�
GHIHQGLQJ� DJDLQVW�� DQ\� VXFK� FODLP�� DFWLRQ� RU� SURFHHGLQJ�� ZKHWKHU� FRPPHQFHG� RU�
WKUHDWHQHG��WR�ZKLFK�DQ\�RI�WKH�,QGHPQLWHHV�PD\�EH�VXEMHFW��UHJDUGOHVV�RI�ZKHWKHU�RU�QRW�
&2175$&725�LV�D�SDUW\�WR�DQ\�SHQGLQJ�RU�WKUHDWHQHG�OLWLJDWLRQ��ZKLFK�DULVH�RXW�RI�RU�DUH�
UHODWHG�WR��WKH�LQFRUUHFWQHVV�RU�EUHDFK�RI�DQ\�RI�WKH�UHSUHVHQWDWLRQV��ZDUUDQWLHV��FRYHQDQWV�
RU�DJUHHPHQWV�RI�&2175$&725�SHUWDLQLQJ�WR�,QWHOOHFWXDO�3URSHUW\��RU�DQ\�,QWHOOHFWXDO�
3URSHUW\�LQIULQJHPHQW��RU�RWKHU�W\SH�RI�DFWXDO�RU�DOOHJHG�LQIULQJHPHQW�FODLP��DULVLQJ�RXW�RI�
'+&6¶� XVH�� UHSURGXFWLRQ��PDQXIDFWXUH�� VDOH�� RIIHU� WR� VHOO�� GLVWULEXWLRQ�� LPSRUW�� H[SRUW��
PRGLILFDWLRQ�� SXEOLF� DQG� SULYDWH� SHUIRUPDQFH� RU� GLVSOD\�� OLFHQVH� DQG� GLVSRVLWLRQ� RI� WKH�
,QWHOOHFWXDO� 3URSHUW\� PDGH�� FRQFHLYHG�� GHULYHG� IURP� RU� UHGXFHG� WR� SUDFWLFH� E\�
&2175$&725� RU� '+&6� DV� D� GLUHFW� RU� LQGLUHFW� UHVXOW� RI� WKLV� $JUHHPHQW���
&2175$&725¶V� LQGHPQLW\� REOLJDWLRQV� VHW� IRUWK� KHUHLQ� VKDOO� DSSO\� LUUHVSHFWLYH� RI�
ZKHWKHU�WKH�LQIULQJHPHQW�FODLP�LV�EDVHG�RQ�D�SDWHQW��WUDGHPDUN�RU�FRS\ULJKW�UHJLVWUDWLRQ�
WKDW� LVVXHG� DIWHU� WKH� HIIHFWLYH� GDWH� RI� WKLV� $JUHHPHQW�� � '+&6� UHVHUYHV� WKH� ULJKW� WR�
SDUWLFLSDWH�LQ��DW�&2175$&725¶V�H[SHQVH��DQ\�VXFK�LQIULQJHPHQW�DFWLRQ�EURXJKW�DJDLQVW�
'+&6��

�
��� 6KRXOG� DQ\� ,QWHOOHFWXDO� 3URSHUW\� OLFHQVHG� E\� &2175$&725� WR� '+&6� XQGHU� WKLV�

$JUHHPHQW� EHFRPH� WKH� VXEMHFW� RI� DQ� ,QWHOOHFWXDO� 3URSHUW\� LQIULQJHPHQW� FODLP��
&2175$&725� VKDOO� H[HUFLVH� LWV� DXWKRULW\� UHDVRQDEO\� DQG� LQ� JRRG� IDLWK� WR� SUHVHUYH�
'+&6¶� ULJKW� WR�XVH� WKH� OLFHQVHG�,QWHOOHFWXDO�3URSHUW\� LQ�DFFRUGDQFH�ZLWK� WKH� WHUPV�DQG�
FRQGLWLRQV� RI� WKLV� $JUHHPHQW� DW� QR� H[SHQVH� WR�'+&6�� � '+&6� VKDOO� KDYH� WKH� ULJKW� WR�
PRQLWRU�DQG�DSSHDU�WKURXJK�LWV�RZQ�FRXQVHO��DW�&2175$&725¶V�H[SHQVH��LQ�DQ\�VXFK�
FODLP�RU�DFWLRQ���,Q�WKH�GHIHQVH�RU�VHWWOHPHQW�RI�WKH�FODLP��&2175$&725�PD\�REWDLQ�WKH�
ULJKW�IRU�'+&6�WR�FRQWLQXH�XVLQJ�WKH�OLFHQVHG�,QWHOOHFWXDO�3URSHUW\��RU�UHSODFH�RU�PRGLI\�
WKH� OLFHQVHG� ,QWHOOHFWXDO� 3URSHUW\� VR� WKDW� WKH� UHSODFHG� RU�PRGLILHG� ,QWHOOHFWXDO� 3URSHUW\�
EHFRPHV� QRQ�LQIULQJLQJ� SURYLGHG� WKDW� VXFK� UHSODFHPHQW� RU�PRGLILFDWLRQ� LV� IXQFWLRQDOO\�
HTXLYDOHQW� WR� WKH� RULJLQDO� OLFHQVHG� ,QWHOOHFWXDO� 3URSHUW\�� � ,I� VXFK� UHPHGLHV� DUH� QRW�
UHDVRQDEO\� DYDLODEOH��'+&6� VKDOO� EH� HQWLWOHG� WR� D� UHIXQG� RI� DOO�PRQLHV� SDLG� XQGHU� WKLV�
$JUHHPHQW��ZLWKRXW�UHVWULFWLRQ�RU�OLPLWDWLRQ�RI�DQ\�RWKHU�DYDLODEOH�ULJKWV�DQG�UHPHGLHV��

�
��� &2175$&725�DJUHHV�WKDW�GDPDJHV�DORQH�ZRXOG�EH�LQDGHTXDWH�WR�FRPSHQVDWH�'+&6�IRU�

&2175$&725¶V� EUHDFK� RI� WKH� ,QWHOOHFWXDO� 3URSHUW\� SURYLVLRQV� VHW� IRUWK� KHUHLQ���
&2175$&725�DFNQRZOHGJHV�'+&6�ZRXOG�VXIIHU�LUUHSDUDEOH�KDUP�LQ�WKH�HYHQW�RI�VXFK�
EUHDFK��DQG�DJUHHV�'+&6�VKDOO�EH�HQWLWOHG� WR�REWDLQ�HTXLWDEOH� UHOLHI�� LQFOXGLQJ��ZLWKRXW�
OLPLWDWLRQ�� DQ� LQMXQFWLRQ�� IURP� D� FRXUW� RI� FRPSHWHQW� MXULVGLFWLRQ��ZLWKRXW� UHVWULFWLRQ� RU�
OLPLWDWLRQ�RI�DQ\�RWKHU�ULJKWV�DQG�UHPHGLHV�DYDLODEOH�DW�ODZ�RU�LQ�HTXLW\��

�
+�� )HGHUDO�)XQGLQJ���,Q�DQ\�DJUHHPHQW�IXQGHG�LQ�ZKROH�RU�LQ�SDUW�E\�WKH�IHGHUDO�JRYHUQPHQW��'+&6�

PD\� DFTXLUH� DQG�PDLQWDLQ� WKH� ,QWHOOHFWXDO�3URSHUW\� ULJKWV�� WLWOH� DQG�RZQHUVKLS��ZKLFK� UHVXOWV�
GLUHFWO\� RU� LQGLUHFWO\� IURP� WKLV�$JUHHPHQW�� H[FHSW� DV� SURYLGHG� LQ� ���&�)�5�� 6HFWLRQ� ��������
KRZHYHU�� WKH� IHGHUDO� JRYHUQPHQW� VKDOO� KDYH� D� ZRUOGZLGH�� QRQ�H[FOXVLYH�� QRQWUDQVIHUDEOH��
LUUHYRFDEOH�� SDLG�XS� OLFHQVH� WR� XVH�� GXSOLFDWH� RU� GLVSRVH� RI� VXFK� ,QWHOOHFWXDO� 3URSHUW\� LQ� DQ\�
PDQQHU�IRU�JRYHUQPHQWDO�SXUSRVHV�DQG�WR�KDYH�DQG�SHUPLW�RWKHUV�WR�GR�VR��

�
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,�� 6XUYLYDO�� �7KH� SURYLVLRQV� VHW� IRUWK� KHUHLQ� VKDOO� VXUYLYH� DQ\� WHUPLQDWLRQ�RU� H[SLUDWLRQ�RI� WKLV�
$JUHHPHQW�RU�DQ\�SURMHFW�VFKHGXOH�DVVRFLDWHG�WKHUHZLWK��

���� 121�',6&5,0,1$7,21�&203/,$1&(��
�

$�� &RPSOLDQFH�ZLWK�$QWL�'LVFULPLQDWLRQ� ODZV�� � &2175$&725� KHUHE\� DVVXUHV� WKDW� LW�� DQG� LWV�
VXEFRQWUDFWRUV��VKDOO�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�7LWOH�9,�DQG�7LWOH�9,,�RI�WKH�&LYLO�5LJKWV�$FW�
RI�������6HFWLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI�������DV�DPHQGHG��WKH�$JH�'LVFULPLQDWLRQ�$FW�
RI�������&DOLIRUQLD�:HOIDUH�DQG�,QVWLWXWLRQV�&RGH�6HFWLRQ��������'LYLVLRQ����RI�WKH�&DOLIRUQLD�
'HSDUWPHQW� RI� 6RFLDO� 6HUYLFHV�0DQXDO� RI� 3ROLFLHV� DQG� 3URFHGXUHV�� )HGHUDO� ([HFXWLYH�2UGHU�
������� DV� DPHQGHG�� WKH� $PHULFDQV� ZLWK� 'LVDELOLWLHV� $FW� RI� ������ WKH� &DOLIRUQLD� )DLU�
(PSOR\PHQW�DQG�+RXVLQJ�$FW�DQG�DQ\�RWKHU�DSSOLFDEOH�ORFDO��VWDWH�DQG�IHGHUDO�ODZV��UHJXODWLRQV�
DQG� VWDQGDUGV�� DOO� DV�PD\�EH� DPHQGHG� IURP� WLPH� WR� WLPH�� �7KH� DSSOLFDEOH� UHJXODWLRQV�RI� WKH�
&DOLIRUQLD�)DLU�(PSOR\PHQW�DQG�+RXVLQJ�&RPPLVVLRQ�LPSOHPHQWLQJ�*RYHUQPHQW�&RGH�6HFWLRQ�
������� VHW� IRUWK� LQ���&�&�5��6HFWLRQV�������et seq��� DUH� LQFRUSRUDWHG� LQWR� WKLV�$JUHHPHQW�E\�
UHIHUHQFH�DQG�PDGH�D�SDUW�KHUHRI�DV�LI�VHW�IRUWK�LQ�IXOO��

�
%�� 3URYLVLRQ�RI�3URIHVVLRQDO�6HUYLFHV���&RQVLVWHQW�ZLWK�WKH�UHTXLUHPHQWV�RI�DQ\�DQG�DOO�DSSOLFDEOH�

ORFDO��VWDWH�DQG�IHGHUDO�ODZV��UHJXODWLRQV�DQG�VWDQGDUGV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ�����&�)�5��
6HFWLRQ� ������G���������� &2175$&725� VKDOO� QRW� HQJDJH� LQ� DQ\� XQODZIXO� GLVFULPLQDWRU\�
SUDFWLFHV� LQ� WKH� DGPLVVLRQ�RI� FOLHQWV�� DVVLJQPHQWV� RI� DFFRPPRGDWLRQV�� WUHDWPHQW�� HYDOXDWLRQ��
HPSOR\PHQW�RU�SHUVRQQHO�RU�DQ\�RWKHU�UHVSHFW�RQ�WKH�EDVLV�RI��UDFH��UHOLJLRQ�RU�UHOLJLRXV�FUHHG��
FRORU��DJH��RYHU�IRUW\������\HDUV�RI�DJH���VH[��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��JHQGHU�LGHQWLW\�DQG�
H[SUHVVLRQ��SUHJQDQF\��FKLOGELUWK�DQG�UHODWHG�PHGLFDO�FRQGLWLRQV��VH[XDO�RULHQWDWLRQ��LQFOXGLQJ��
ZLWKRXW� OLPLWDWLRQ�� KHWHURVH[XDOLW\�� KRPRVH[XDOLW\� DQG� ELVH[XDOLW\�� QDWLRQDO� RULJLQ�� DQFHVWU\��
PDULWDO� VWDWXV�� PHGLFDO� FRQGLWLRQ�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� FDQFHU� DQG� JHQHWLF�
FKDUDFWHULVWLFV��PHQWDO�RU�SK\VLFDO�GLVDELOLW\��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��+,9�VWDWXV�DQG�$,'6��
SROLWLFDO� DIILOLDWLRQ��PLOLWDU\� VHUYLFH�� GHQLDO� RI� IDPLO\� FDUH� OHDYH�� RU� DQ\� RWKHU� FODVVLILFDWLRQV�
SURWHFWHG�E\�DQ\�DQG�DOO�DSSOLFDEOH�ORFDO��VWDWH�RU�IHGHUDO�ODZV��UHJXODWLRQV�RU�VWDQGDUGV��DOO�DV�
PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH���&2175$&725�VKDOO�QRW�GLVFULPLQDWH�DJDLQVW�FOLHQWV�RQ�
WKH� EDVLV� RI� KHDOWK� VWDWXV� RU� QHHG� IRU� KHDOWK� FDUH� VHUYLFHV�� SXUVXDQW� WR� ��� &�)�5�� 6HFWLRQ�
������G������

�
&�� (PSOR\PHQW�3UDFWLFHV���,Q�FRQQHFWLRQ�ZLWK�WKH�VHUYLFHV�SURYLGHG�KHUHXQGHU��&2175$&725��

DQG�LWV�VXEFRQWUDFWRUV��VKDOO�QRW�XQODZIXOO\�GLVFULPLQDWH�DJDLQVW�DQ\�HPSOR\HH��RU�DSSOLFDQW�IRU�
HPSOR\PHQW��EHFDXVH�RI��UDFH��UHOLJLRQ�RU�UHOLJLRXV�FUHHG��FRORU��DJH��RYHU�IRUW\������\HDUV�RI�
DJH���VH[�� LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ��JHQGHU� LGHQWLW\�DQG�H[SUHVVLRQ��SUHJQDQF\��FKLOGELUWK�
DQG�UHODWHG�PHGLFDO�FRQGLWLRQV��VH[XDO�RULHQWDWLRQ��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��KHWHURVH[XDOLW\��
KRPRVH[XDOLW\� DQG� ELVH[XDOLW\�� QDWLRQDO� RULJLQ�� DQFHVWU\�� PDULWDO� VWDWXV�� PHGLFDO� FRQGLWLRQ��
LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��FDQFHU�DQG�JHQHWLF�FKDUDFWHULVWLFV��PHQWDO�RU�SK\VLFDO�GLVDELOLW\��
LQFOXGLQJ�+,9�VWDWXV�DQG�$,'6��SROLWLFDO�DIILOLDWLRQ��PLOLWDU\�VHUYLFH��GHQLDO�RI�IDPLO\�FDUH�OHDYH��
RU� DQ\� RWKHU� FODVVLILFDWLRQV� SURWHFWHG� E\� DQ\� DQG� DOO� DSSOLFDEOH� ORFDO�� VWDWH� RU� IHGHUDO� ODZV��
UHJXODWLRQV�RU�VWDQGDUGV��DOO�DV�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH���&2175$&725�VKDOO�WDNH�
DIILUPDWLYH�DFWLRQ�WR�HQVXUH�WKDW�TXDOLILHG�DSSOLFDQWV�DUH�HPSOR\HG��DQG�WKDW�GXULQJ�HPSOR\PHQW��
HPSOR\HHV�DUH�WUHDWHG�ZLWKRXW�UHJDUG�WR�WKH�IDFWRUV�UHIHUHQFHG�DERYH���6XFK�DFWLRQV�VKDOO�LQFOXGH��
ZLWKRXW� OLPLWDWLRQ�� HPSOR\PHQW�� SURPRWLRQ�� GHPRWLRQ�RU� WUDQVIHU�� UHFUXLWPHQW� RU� UHFUXLWPHQW�
DGYHUWLVLQJ�� OD\RII� RU� WHUPLQDWLRQ�� UDWHV� RI� SD\� RU� RWKHU� IRUPV� RI� FRPSHQVDWLRQ�� DQG� FDUHHU�
GHYHORSPHQW� RSSRUWXQLWLHV� DQG� VHOHFWLRQ� IRU� WUDLQLQJ�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR��
DSSUHQWLFHVKLS�� �1RWKLQJ�KHUHLQ� VKDOO� EH� FRQVWUXHG� WR� UHTXLUH� WKH� HPSOR\PHQW�RI�XQTXDOLILHG�
SHUVRQV��

�
'�� 6ROLFLWDWLRQV�IRU�(PSOR\PHQW���$Q\�DQG�DOO�VROLFLWDWLRQV�RU�DGYDQFHPHQWV�IRU�HPSOR\HHV�SODFHG�

E\�� RU� RQ� EHKDOI� RI�� &2175$&725� VKDOO� VWDWH� WKDW� DOO� TXDOLILHG� DSSOLFDQWV� ZLOO� UHFHLYH�
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FRQVLGHUDWLRQ� IRU� HPSOR\PHQW� ZLWKRXW� UHJDUG� WR� UDFH�� FRORU�� UHOLJLRQ�� VH[�� QDWLRQDO� RULJLQ��
SK\VLFDO�RU�PHQWDO�GLVDELOLW\��DJH�RU�VWDWXV�DV�D�GLVDEOHG�YHWHUDQ�RU�YHWHUDQ�RI�WKH�9LHWQDP�HUD��

(�� 1RWLILFDWLRQ�WR�&XUUHQW�DQG�3URVSHFWLYH�(PSOR\HHV���&2175$&725�VKDOO�SRVW�LQ�FRQVSLFXRXV�
SODFHV��DYDLODEOH� WR�HPSOR\HHV�DQG�DSSOLFDQWV� IRU�HPSOR\PHQW��QRWLFHV� WR�EH�SURYLGHG�E\� WKH�
IHGHUDO�JRYHUQPHQW�RU�'+&6��VHWWLQJ�IRUWK�WKH�SURYLVLRQV�RI�WKH�(TXDO�2SSRUWXQLW\�&ODXVH�RI�
6HFWLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI������DQG�WKH�$IILUPDWLYH�$FWLRQ�&ODXVH�UHTXLUHG�E\�WKH�
9LHWQDP�(UD�9HWHUDQV¶�5HDGMXVWPHQW�$VVLVWDQFH�$FW�RI�������6HFWLRQ������RI�7LWOH����8QLWHG�
6WDWHV�&RGH��³8�6�&�´�����6XFK�QRWLFHV�VKDOO�VWDWH�&2175$&725¶V�REOLJDWLRQ�XQGHU�WKH�ODZ�WR�
WDNH� DIILUPDWLYH� DFWLRQ� WR� HPSOR\� DQG� DGYDQFH� LQ� HPSOR\PHQW� TXDOLILHG� DSSOLFDQWV� ZLWKRXW�
GLVFULPLQDWLRQ� EDVHG� RQ� WKHLU� UDFH�� FRORU�� UHOLJLRQ�� VH[�� QDWLRQDO� RULJLQ�� SK\VLFDO� RU� PHQWDO�
GLVDELOLW\��DJH�RU�VWDWXV�DV�D�GLVDEOHG�YHWHUDQ�RU�YHWHUDQ�RI� WKH�9LHWQDP�HUD�DQG� WKH�ULJKWV�RI�
DSSOLFDQWV�DQG�HPSOR\HHV����

�
)�� 1RWLILFDWLRQ�WR�/DERU�8QLRQV�DQG�RU�:RUNHUV¶�5HSUHVHQWDWLYHV���&2175$&725�VKDOO�VHQG�WR�

HDFK� ODERU� XQLRQ� RU� UHSUHVHQWDWLYH� RI� ZRUNHUV� ZLWK� ZKLFK� LW� KDV� D� FROOHFWLYH� EDUJDLQLQJ�
DJUHHPHQW��RU�RWKHU�FRQWUDFW�RU�XQGHUVWDQGLQJ��D�QRWLFH��WR�EH�SURYLGHG�E\�WKH�IHGHUDO�JRYHUQPHQW�
RU� WKH� 6WDWH� RI� &DOLIRUQLD�� DGYLVLQJ� WKH� ODERU� XQLRQ� RU� ZRUNHUV¶� UHSUHVHQWDWLYH� RI�
&2175$&725¶V�FRPPLWPHQWV�XQGHU�WKH�SURYLVLRQV�KHUHLQ��DQG�VKDOO�SRVW�FRSLHV�RI�WKH�QRWLFH�
LQ�FRQVSLFXRXV�SODFHV�DYDLODEOH�WR�HPSOR\HHV�DQG�DSSOLFDQWV�IRU�HPSOR\PHQW��

�
*�� 1RQ�'LVFULPLQDWLRQ�LQ�)HGHUDOO\�$VVLVWHG�3URJUDPV���&2175$&725�VKDOO�FRPSO\�ZLWK�DOO�WKH�

SURYLVLRQV� RI�� DQG� IXUQLVK� DOO� LQIRUPDWLRQ� DQG� UHSRUWV� UHTXLUHG� E\�� 6HFWLRQ� ���� RI� WKH�
5HKDELOLWDWLRQ�$FW�RI�������DV�DPHQGHG��WKH�9LHWQDP�(UD�9HWHUDQV¶�5HDGMXVWPHQW�$VVLVWDQFH�
$FW� RI� ����� ����8�6�&�� 6HFWLRQ� ������ DQG� )HGHUDO� ([HFXWLYH�2UGHU� ������� DV� DPHQGHG� E\�
)HGHUDO� ([HFXWLYH� 2UGHU� ������ ±� ³$PHQGLQJ� ([HFXWLYH� 2UGHU� ������ 5HODWLQJ� WR� (TXDO�
(PSOR\PHQW�2SSRUWXQLW\�´�DQG�DV�VXSSOHPHQWHG�E\����&�)�5��3DUW����±�³2IILFH�RI�WKH�)HGHUDO�
&RQWUDFW�&RPSOLDQFH�3URJUDPV��(TXDO�(PSOR\PHQW�2SSRUWXQLW\��'HSDUWPHQW�RI�/DERU�´�DQG�
WKH�UXOHV��UHJXODWLRQV�DQG�UHOHYDQW�RUGHUV�RI�WKH�6HFUHWDU\�RI�/DERU�SHUWDLQLQJ�WR�WKH�SURKLELWLRQ�
RI� GLVFULPLQDWLRQ� DJDLQVW� TXDOLILHG� GLVDEOHG� SHUVRQV� LQ� DOO� IHGHUDOO\� DVVLVWHG� SURJUDPV� RU�
DFWLYLWLHV��DV�GHWDLOHG�LQ�WKH�UHJXODWLRQV�VLJQHG�E\�WKH�6HFUHWDU\�RI�+HDOWK�DQG�+XPDQ�6HUYLFHV��
HIIHFWLYH�-XQH����������IRXQG�LQ�WKH�)HGHUDO�5HJLVWHU��9ROXPH�����1R������GDWHG�0D\������������

�
+�� $FFHVV�WR�5HFRUGV�5HJDUGLQJ�1RQ�'LVFULPLQDWLRQ�&RPSOLDQFH���&2175$&725�VKDOO�IXUQLVK�

DQ\�DQG�DOO�LQIRUPDWLRQ�DQG�UHSRUWV�UHTXLUHG�E\�)HGHUDO�([HFXWLYH�2UGHU��������DV�DPHQGHG��
LQFOXGLQJ�E\�)HGHUDO�([HFXWLYH�2UGHU�������±�³$PHQGLQJ�([HFXWLYH�2UGHU�������5HODWLQJ�WR�
(TXDO�(PSOR\PHQW�2SSRUWXQLW\�´�DQG�DV�VXSSOHPHQWHG�E\����&�)�5��3DUW����±�³2IILFH�RI�WKH�
)HGHUDO� &RQWUDFW� &RPSOLDQFH� 3URJUDPV�� (TXDO� (PSOR\PHQW� 2SSRUWXQLW\�� 'HSDUWPHQW� RI�
/DERU�´�WKH�5HKDELOLWDWLRQ�$FW�RI�������DQG�E\�WKH�UXOHV��UHJXODWLRQV�DQG�RUGHUV�RI�WKH�6HFUHWDU\�
RI�/DERU��DQG�ZLOO�SHUPLW�DFFHVV�WR�LWV�ERRNV��UHFRUGV�DQG�DFFRXQWV�E\�DXWKRUL]HG�UHSUHVHQWDWLYHV�
RI�WKH�6WDWH�RI�&DOLIRUQLD�DQG�WKH�6HFUHWDU\�RI�/DERU�IRU�SXUSRVHV�RI�LQYHVWLJDWLRQ�WR�DVFHUWDLQ�
FRPSOLDQFH�ZLWK�VXFK�UXOHV��UHJXODWLRQV�DQG�RUGHUV��

�
,�� 6DQFWLRQV� IRU�1RQ�&RPSOLDQFH�� � ,Q� WKH� HYHQW�RI�&2175$&725¶V�QRQ�FRPSOLDQFH�ZLWK� WKH�

UHTXLUHPHQWV�VHW�IRUWK�KHUHLQ��RU�ZLWK�DQ\�IHGHUDO�UXOHV��UHJXODWLRQV�RU�RUGHUV�UHIHUHQFHG�KHUHLQ��
WKLV� $JUHHPHQW� PD\� EH� FDQFHOOHG�� WHUPLQDWHG� RU� VXVSHQGHG� LQ� ZKROH� RU� LQ� SDUW� DQG�
&2175$&725�PD\�EH�GHFODUHG�LQHOLJLEOH�IRU�IXUWKHU�VWDWH�DQG�IHGHUDO�FRQWUDFWV�LQ�DFFRUGDQFH�
ZLWK� SURFHGXUHV� DXWKRUL]HG� LQ� )HGHUDO� ([HFXWLYH� 2UGHU� ������� DV� DPHQGHG�� DQG� VXFK� RWKHU�
VDQFWLRQV�WKDW�PD\�EH�LPSRVHG��DQG�UHPHGLHV�LQYRNHG��DV�SURYLGHG�LQ�)HGHUDO�([HFXWLYH�2UGHU�
�������DV�DPHQGHG��LQFOXGLQJ�E\�)HGHUDO�([HFXWLYH�2UGHU�������±�³$PHQGLQJ�([HFXWLYH�2UGHU�
������5HODWLQJ�WR�(TXDO�(PSOR\PHQW�2SSRUWXQLW\�´�DQG�DV�VXSSOHPHQWHG�E\����&�)�5��3DUW����
±� ³2IILFH� RI� WKH� )HGHUDO� &RQWUDFW� &RPSOLDQFH� 3URJUDPV�� (TXDO� (PSOR\PHQW� 2SSRUWXQLW\��
'HSDUWPHQW�RI�/DERU�´�RU�E\� WKH�UXOHV�� UHJXODWLRQV�RU�RUGHUV�RI� WKH�6HFUHWDU\�RI�/DERU��RU�DV�



�

'LPHQVLRQ�5HSRUWV�//&�)<������������� 3DJH����RI�����

RWKHUZLVH� SURYLGHG� E\� DQ\� DQG� DOO� DSSOLFDEOH� ORFDO�� VWDWH� DQG� IHGHUDO� ODZV�� UHJXODWLRQV� DQG�
VWDQGDUGV��

-�� 'HWHUPLQDWLRQ�RI�0HGLFDO�1HFHVVLW\��1RWZLWKVWDQGLQJ�DQ\WKLQJ�VHW�IRUWK�KHUHLQ�WR�WKH�FRQWUDU\��
&2175$&725�PD\�UHTXLUH�D�GHWHUPLQDWLRQ�RI�PHGLFDO�QHFHVVLW\�SXUVXDQW�WR���&�&�5��6HFWLRQV�
�������������������RU�����������SULRU�WR�SURYLGLQJ�FRYHUHG�VHUYLFHV�WR�D�FOLHQW��

�
.�� ,QFRUSRUDWLRQ�RI�3URYLVLRQV���&2175$&725�VKDOO�LQFOXGH�WKH�IRUHJRLQJ�SURYLVLRQV�LQ�HYHU\�

VXEFRQWUDFW� UHODWHG� WR� WKH� VHUYLFHV� SURYLGHG� SXUVXDQW� WR� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV�
$JUHHPHQW��XQOHVV�H[HPSWHG�E\� UXOHV�� UHJXODWLRQV�RU�RUGHUV�RI� WKH�6HFUHWDU\�RI�/DERU� LVVXHG�
SXUVXDQW�WR�)HGHUDO�([HFXWLYH�2UGHU��������DV�DPHQGHG��LQFOXGLQJ�E\�)HGHUDO�([HFXWLYH�2UGHU�
������±�³$PHQGLQJ�([HFXWLYH�2UGHU�������5HODWLQJ�WR�(TXDO�(PSOR\PHQW�2SSRUWXQLW\�´�DQG�
DV�VXSSOHPHQWHG�E\����&�)�5��3DUW����±�³2IILFH�RI�WKH�)HGHUDO�&RQWUDFW�&RPSOLDQFH�3URJUDPV��
(TXDO�(PSOR\PHQW�2SSRUWXQLW\��'HSDUWPHQW�RI�/DERU�´�6HFWLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�
RI������RU�WKH�9LHWQDP�(UD�9HWHUDQV¶�5HDGMXVWPHQW�$VVLVWDQFH�$FW�RI����������8�6�&��6HFWLRQ�
������� VR� WKDW� VXFK� SURYLVLRQV� ZLOO� EH� ELQGLQJ� XSRQ� HDFK� VXEFRQWUDFWRU� RU� YHQGRU���
&2175$&725�VKDOO�WDNH�VXFK�DFWLRQ�ZLWK�UHVSHFW�WR�DQ\�VXEFRQWUDFW�UHODWHG�WR�WKH�VHUYLFHV�
SURYLGHG�KHUHXQGHU��DV�WKH�'LUHFWRU�RI�WKH�2IILFH�RI�)HGHUDO�&RQWUDFW�&RPSOLDQFH�3URJUDPV�RU�
'+&6� PD\� GLUHFW� DV� D� PHDQV� RI� HQIRUFLQJ� VXFK� SURYLVLRQV�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ��
VDQFWLRQV�IRU�QRQ�FRPSOLDQFH��SURYLGHG��KRZHYHU��WKDW�LQ�WKH�HYHQW�&2175$&725�EHFRPHV�
LQYROYHG� LQ�� RU� LV� WKUHDWHQHG�ZLWK� OLWLJDWLRQ�E\� D� VXEFRQWUDFWRU� RU� YHQGRU� DV� D� UHVXOW� RI� VXFK�
GLUHFWLRQ�E\�'+&6��&2175$&725�PD\�UHTXHVW�LQ�ZULWLQJ�WR�'+&6��ZKR��LQ�WXUQ��PD\�UHTXHVW�
WKH�8QLWHG�6WDWHV�WR�HQWHU�LQWR�VXFK�OLWLJDWLRQ�WR�SURWHFW�WKH�LQWHUHVWV�RI�WKH�6WDWH�RI�&DOLIRUQLD�
DQG�RI�WKH�8QLWHG�6WDWHV��

�
���� 602.(�)5((�:25.3/$&(�&(57,),&$7,21��
�

$�� /HJDO� 5HTXLUHPHQWV�� � 7KH� 8QLWHG� 6WDWHV� 3UR�&KLOGUHQ� $FW� RI� ����� �³3&$´��� UHTXLUHV� WKDW�
VPRNLQJ�QRW�EH�SHUPLWWHG�LQ�DQ\�SRUWLRQ�RI�DQ\�LQGRRU�IDFLOLW\�RZQHG�RU�OHDVHG�E\�DQ�HQWLW\�DQG�
XVHG�URXWLQHO\�RU�UHJXODUO\�IRU�WKH�SURYLVLRQ�RI�KHDOWK��GD\�FDUH��HDUO\�FKLOGKRRG�GHYHORSPHQW��
HGXFDWLRQ�RU� OLEUDU\� VHUYLFHV� WR�FKLOGUHQ�XQGHU�HLJKWHHQ� �����\HDUV�RI�DJH�� LI� WKH� VHUYLFHV�DUH�
IXQGHG�E\�IHGHUDO�SURJUDPV��HLWKHU�GLUHFWO\�RU�WKURXJK�ORFDO�RU�VWDWH�JRYHUQPHQWV��RU�E\�IHGHUDO�
JUDQW�� FRQWUDFW�� ORDQ�RU� ORDQ�JXDUDQWHH�� �7KH�3&$�DOVR�DSSOLHV� WR�FKLOGUHQ¶V� VHUYLFHV� WKDW�DUH�
SURYLGHG�LQ�LQGRRU�IDFLOLWLHV�WKDW�DUH�FRQVWUXFWHG��RSHUDWHG�RU�PDLQWDLQHG�ZLWK�VXFK�IHGHUDO�IXQGV���
7KH� 3&$� GRHV� QRW� DSSO\� WR� FKLOGUHQ¶V� VHUYLFHV� SURYLGHG� LQ� SULYDWH� UHVLGHQFHV�� SRUWLRQV� RI�
IDFLOLWLHV�XVHG�IRU�LQSDWLHQW�VXEVWDQFH�XVH�GLVRUGHU�WUHDWPHQW��VHUYLFH�SURYLGHUV�ZKRVH�VROH�VRXUFH�
RI� DSSOLFDEOH� IHGHUDO� IXQGV� LV�0HGLFDUH� RU�0HGLFDLG�RU� IDFLOLWLHV�ZKHUH�:RPHQ�� ,QIDQWV� DQG�
&KLOGUHQ�3URJUDP�FRXSRQV�DUH�UHGHHPHG����

�
%�� &HUWLILFDWLRQ�RI�&RPSOLDQFH���%\�H[HFXWLQJ�WKLV�$JUHHPHQW��&2175$&725�FHUWLILHV�WKDW�LW�ZLOO�

FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�3&$��DQG�ZLOO�QRW�DOORZ�VPRNLQJ�ZLWKLQ�DQ\�LQGRRU�IDFLOLW\�
XVHG�IRU�WKH�SURYLVLRQ�RI�VHUYLFHV�IRU�FKLOGUHQ�DV�GHILQHG�WKHUHE\��

�
&�� (IIHFW�RI�1RQ�&RPSOLDQFH���)DLOXUH�WR�FRPSO\�ZLWK�WKH�3&$�PD\�UHVXOW�LQ�WKH�LPSRVLWLRQ�RI�D�

FLYLO�PRQHWDU\�SHQDOW\�RI�XS�WR�2QH�7KRXVDQG�'ROODUV�������������IRU�HDFK�YLRODWLRQ�DQG�RU�WKH�
LPSRVLWLRQ�RI�DQ�DGPLQLVWUDWLYH�FRPSOLDQFH�RUGHU�RQ�WKH�UHVSRQVLEOH�HQWLW\��

�
'�� ,QFRUSRUDWLRQ� RI� 3URYLVLRQV�� � &2175$&725� IXUWKHU� DJUHHV� WKDW� LW� ZLOO� LQFRUSRUDWH� WKH�

SURYLVLRQV�FRQWDLQHG�KHUHLQ�LQWR�DQ\�VXEFRQWUDFWV�UHODWHG�WR�WKH�VHUYLFHV�SURYLGHG�KHUHXQGHU��
�

���� '58*�)5((�:25.3/$&(�&(57,),&$7,21��
�

%\�H[HFXWLQJ�WKLV�$JUHHPHQW��&2175$&725�FHUWLILHV�WKDW�LW�ZLOO�SURYLGH�D�GUXJ�IUHH�ZRUNSODFH�LQ�



�
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DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�'UXJ�)UHH�:RUNSODFH�$FW�RI�������&DOLIRUQLD�*RYHUQPHQW�
&RGH�6HFWLRQV�������et seq����E\�GRLQJ�DOO�RI�WKH�IROORZLQJ��
$�� 'UXJ�)UHH� 3ROLF\� 6WDWHPHQW�� � 3XEOLVK�� DV� UHTXLUHG� E\� &DOLIRUQLD� *RYHUQPHQW� &RGH� 6HFWLRQ�

�����D������ D� 'UXJ�)UHH� 3ROLF\� 6WDWHPHQW� ZKLFK� QRWLILHV� HPSOR\HHV� WKDW� WKH� XQODZIXO�
PDQXIDFWXUH��GLVWULEXWLRQ��GLVSHQVDWLRQ��SRVVHVVLRQ�RU�XVH�RI�D�FRQWUROOHG�VXEVWDQFH�LV�SURKLELWHG��
DQG�VSHFLILHV�WKH�DFWLRQV�WR�EH�WDNHQ�DJDLQVW�HPSOR\HHV�IRU�YLRODWLRQV��

�
%�� 'UXJ�)UHH�$ZDUHQHVV�3URJUDP���(VWDEOLVK��DV�UHTXLUHG�E\�&DOLIRUQLD�*RYHUQPHQW�&RGH�6HFWLRQ�

�����D������D�'UXJ�)UHH�$ZDUHQHVV�3URJUDP�ZKLFK�LQIRUPV�HPSOR\HHV�DERXW��
�

��� 7KH�GDQJHUV�RI�GUXJ�DEXVH�LQ�WKH�ZRUNSODFH��
�
��� &2175$&725¶V�SROLF\�RI�PDLQWDLQLQJ�D�GUXJ�IUHH�ZRUNSODFH��
�
��� $Q\�DYDLODEOH�FRXQVHOLQJ��UHKDELOLWDWLRQ�DQG�HPSOR\HH�DVVLVWDQFH�SURJUDPV��DQG�
�
��� 3HQDOWLHV�WKDW�PD\�EH�LPSRVHG�XSRQ�HPSOR\HHV�IRU�GUXJ�DEXVH�YLRODWLRQV��

�
&�� 'UXJ�)UHH� (PSOR\PHQW� $JUHHPHQW�� � (QVXUH�� DV� UHTXLUHG� E\� &DOLIRUQLD� *RYHUQPHQW� &RGH�

6HFWLRQ������D������WKDW�HYHU\�HPSOR\HH�ZKR�SURYLGHV�VHUYLFHV�KHUHXQGHU�ZLOO��
�

��� 5HFHLYH�D�FRS\�RI�&2175$&725¶V�'UXJ�)UHH�3ROLF\�6WDWHPHQW��DQG�
�
��� $JUHH�WR�DELGH�E\�&2175$&725¶V�'UXJ�)UHH�3ROLF\�DV�D�FRQGLWLRQ�RI�HPSOR\PHQW��

�
'�� (IIHFW�RI�1RQ�&RPSOLDQFH���)DLOXUH�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�VHW�IRUWK�KHUHLQ�PD\�UHVXOW�

LQ�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�DQG�RU�LQHOLJLELOLW\�IRU�DZDUG�RI�IXWXUH�FRQWUDFWV��
�

���� 18&/($5�)5((�+80%2/'7�&2817<�25',1$1&(�&203/,$1&(��
�

%\�H[HFXWLQJ�WKLV�$JUHHPHQW��&2175$&725�FHUWLILHV�WKDW�LW�LV�QRW�D�1XFOHDU�:HDSRQV�&RQWUDFWRU��
LQ� WKDW� &2175$&725� LV� QRW� NQRZLQJO\� RU� LQWHQWLRQDOO\� HQJDJHG� LQ� WKH� UHVHDUFK�� GHYHORSPHQW��
SURGXFWLRQ�RU�WHVWLQJ�RI�QXFOHDU�ZDUKHDGV��QXFOHDU�ZHDSRQV�V\VWHPV�RU�QXFOHDU�ZHDSRQV�FRPSRQHQWV�
DV� GHILQHG� E\� WKH� 1XFOHDU�)UHH� +XPEROGW� &RXQW\� 2UGLQDQFH�� � &2175$&725� DJUHHV� WR� QRWLI\�
&2817<�LPPHGLDWHO\�LI� LW�EHFRPHV�D�1XFOHDU�:HDSRQV�&RQWUDFWRU�DV�GHILQHG�DERYH�� �&2817<�
PD\�LPPHGLDWHO\�WHUPLQDWH�WKLV�$JUHHPHQW�LI�LW�GHWHUPLQHV�WKDW�WKH�IRUHJRLQJ�FHUWLILFDWLRQ�LV�IDOVH�RU�
LI�&2175$&725�VXEVHTXHQWO\�EHFRPHV�D�1XFOHDU�:HDSRQV�&RQWUDFWRU��

�
���� :$55$17,(6��
�

,Q� SURYLGLQJ� SURIHVVLRQDO� VHUYLFHV� SXUVXDQW� WR� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV� $JUHHPHQW��
&2175$&725�ZDUUDQWV�WKDW�LW�ZLOO�SHUIRUP�VXFK�VHUYLFHV�LQ�JRRG�IDLWK�DQG�LQ�D�SURIHVVLRQDO�PDQQHU�
WKDW�WKH�UHSRUW�ILOHV�LW�VHQGV�WR�&2817<�ZLOO�FRQWDLQ�LQIRUPDWLRQ�IURP�WKH��������������ILOHV��DQG�
WKDW� VHUYLFHV�ZLOO� EH� SURYLGHG� LQ� FRPSOLDQFH�ZLWK� DOO� DSSOLFDEOH� ORFDO�� VWDWH� DQG� IHGHUDO� ODZV� DQG�
UHJXODWLRQV�� � &2175$&725� GLVFODLPV� DOO� RWKHU� ZDUUDQWLHV�� HLWKHU� H[SUHVV�� LPSOLHG� RU� VWDWXWRU\��
LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��ZDUUDQWLHV�RI�PHUFKDQWDELOLW\�DQG�ILWQHVV�IRU�DQ\�SXUSRVH�RWKHU�WKDQ�WKH�
SXUSRVH�IRU�ZKLFK�WKH�UHSRUW�ILOHV�ZRXOG�QRUPDOO\�EH�XVHG��
�

���� /,0,7$7,21�2)�/,$%,/,7<��
�

,Q�QR�HYHQW��RWKHU� WKDQ�EUHDFKHV�RI�FRQILGHQWLDOLW\�RI�3+,��3,�RU�3,,��ZLOO�HLWKHU�SDUW\�RU�DQ\�RI� LWV�
UHSUHVHQWDWLYHV� EH� OLDEOH� WR� WKH� RWKHU� SDUW\� IRU� DQ\� VSHFLDO�� LQGLUHFW�� LQFLGHQWDO�� H[HPSODU\��
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FRQVHTXHQWLDO�RU�SXQLWLYH�GDPDJHV�DULVLQJ�IURP��RU�LQ�FRQQHFWLRQ�ZLWK��WKH�SHUIRUPDQFH�RI�WKH�SDUWLHV¶�
REOLJDWLRQV�KHUHXQGHU��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��GDPDJHV�IRU�ORVV�RI�GDWD��ORVV�RI�XVH�RU�ORVV�RI�
SURILWV���)XUWKHU��LQ�QR�HYHQW�ZLOO�HLWKHU�SDUW\�RU�DQ\�RI�LWV�UHSUHVHQWDWLYHV¶�WRWDO�FXPXODWLYH�OLDELOLW\�WR�
WKH�RWKHU�SDUW\�IRU�FODLPV��ORVVHV��RU�GDPDJHV�RI�DQ\�NLQG��ZKHWKHU�EDVHG�RQ�FRQWUDFW��WRUW��QHJOLJHQFH��
LQGHPQLW\�RU�RWKHUZLVH��DULVLQJ�RXW�RI��RU�UHODWHG�LQ�DQ\�ZD\�WR��SHUIRUPDQFH�RI�WKH�SDUWLHV¶�REOLJDWLRQV�
KHUHXQGHU��H[FHHG�WKH�OLPLWV�RI�OLDELOLW\�LQVXUDQFH�SROLFLHV�WKDW�HLWKHU�SDUW\�LV�UHTXLUHG�WR�UHWDLQ�KHUHE\����
�

����� ,1'(01,),&$7,21��
�

$�� 0XWXDO�,QGHPQLW\���(DFK�SDUW\�KHUHWR�VKDOO�KROG�KDUPOHVV��GHIHQG�DQG�LQGHPQLI\�WKH�RWKHU�SDUW\�
DQG�LWV�DJHQWV��RIILFHUV��RIILFLDOV��HPSOR\HHV�DQG�YROXQWHHUV�IURP�DQG�DJDLQVW�DQ\�DQG�DOO�FODLPV��
GHPDQGV�� ORVVHV�� GDPDJHV�� OLDELOLWLHV�� H[SHQVHV� DQG� FRVWV� RI� DQ\� NLQG� RU� QDWXUH�� LQFOXGLQJ��
ZLWKRXW�OLPLWDWLRQ��DWWRUQH\¶V�IHHV�DQG�RWKHU�FRVWV�RI�OLWLJDWLRQ��DULVLQJ�RXW�RI��RU�LQ�FRQQHFWLRQ�
ZLWK��WKH�QHJOLJHQW�SHUIRUPDQFH�RI��RU�IDLOXUH�WR�FRPSO\�ZLWK��DQ\�RI�WKH�GXWLHV�DQG�RU�REOLJDWLRQV�
FRQWDLQHG�KHUHLQ��H[FHSW�VXFK�ORVV�RU�GDPDJH�ZKLFK�ZDV�FDXVHG�E\�WKH�VROH�QHJOLJHQFH�RU�ZLOOIXO�
PLVFRQGXFW�RI�WKH�RWKHU�SDUW\��

�
%�� &RPSDUDWLYH�/LDELOLW\���1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\��LQ�WKH�HYHQW�WKDW�ERWK�SDUWLHV�

DUH�KHOG�WR�EH�QHJOLJHQWO\�RU�ZLOOIXOO\�UHVSRQVLEOH��HDFK�SDUW\�ZLOO�EHDU�WKHLU�SURSRUWLRQDWH�VKDUH�
RI�OLDELOLW\�DV�GHWHUPLQHG�LQ�DQ\�VXFK�SURFHHGLQJ���,Q�VXFK�FDVHV��HDFK�SDUW\�ZLOO�EHDU�WKHLU�RZQ�
FRVWV�DQG�DWWRUQH\¶V�IHHV��

�
&�� (IIHFW�RI�,QVXUDQFH���$FFHSWDQFH�RI�WKH�LQVXUDQFH�UHTXLUHG�E\�WKLV�$JUHHPHQW�VKDOO�QRW�UHOLHYH�

HLWKHU� SDUW\� IURP� OLDELOLW\� XQGHU� WKLV� SURYLVLRQ�� � 7KLV� SURYLVLRQ� VKDOO� DSSO\� WR� DOO� FODLPV� IRU�
GDPDJHV�UHODWHG�WR�HLWKHU�SDUW\¶V�SHUIRUPDQFH�KHUHXQGHU��UHJDUGOHVV�RI�ZKHWKHU�DQ\�LQVXUDQFH�LV�
DSSOLFDEOH�RU�QRW���7KH�LQVXUDQFH�SROLF\�OLPLWV�VHW�IRUWK�KHUHLQ�VKDOO�QRW�DFW�DV�D�OLPLWDWLRQ�XSRQ�
WKH�DPRXQW�RI�LQGHPQLILFDWLRQ�RU�GHIHQVH�WR�EH�SURYLGHG�KHUHXQGHU��

�
���� ,1685$1&(�5(48,5(0(176��
��

7KLV�$JUHHPHQW�VKDOO�QRW�EH�H[HFXWHG�E\�&2817<��DQG�&2175$&725�LV�QRW�HQWLWOHG�WR�DQ\�ULJKWV�
KHUHXQGHU�� XQOHVV� FHUWLILFDWHV� RI� LQVXUDQFH�� RU� RWKHU� SURRI� WKDW� WKH� IROORZLQJ�SURYLVLRQV�KDYH�EHHQ�
FRPSOLHG�ZLWK��DUH�ILOHG�ZLWK�WKH�&OHUN�RI�WKH�+XPEROGW�&RXQW\�%RDUG�RI�6XSHUYLVRUV��

�
$�� *HQHUDO� ,QVXUDQFH� 5HTXLUHPHQWV�� � :LWKRXW� OLPLWLQJ� &2175$&725¶V� LQGHPQLILFDWLRQ�

REOLJDWLRQV�VHW�IRUWK�KHUHLQ��&2175$&725��DQG�LWV�VXEFRQWUDFWRUV�KHUHXQGHU��VKDOO� WDNH�RXW�
DQG�PDLQWDLQ�� WKURXJKRXW� WKH� HQWLUH� WHUP�RI� WKLV�$JUHHPHQW�� DQG� DQ\� H[WHQVLRQV� WKHUHRI�� WKH�
IROORZLQJ�SROLFLHV�RI�LQVXUDQFH��SODFHG�ZLWK�LQVXUHUV�DXWKRUL]HG�WR�GR�EXVLQHVV�LQ�WKH�6WDWH�RI�
&DOLIRUQLD�ZLWK� D� FXUUHQW�$�0��%HVWV� UDWLQJ� RI� QR� OHVV� WKDQ�$��9,,� RU� LWV� HTXLYDOHQW� DJDLQVW�
SHUVRQDO�LQMXU\��GHDWK�DQG�SURSHUW\�GDPDJH�ZKLFK�PD\�DULVH�IURP��RU�LQ�FRQQHFWLRQ�ZLWK��WKH�
DFWLYLWLHV�RI�&2175$&725�RU� LWV� DJHQWV��RIILFHUV��GLUHFWRUV�� HPSOR\HHV�� OLFHQVHHV�� LQYLWHHV��
DVVLJQHHV�RU�VXEFRQWUDFWRUV��

�
��� &RPSUHKHQVLYH�RU�&RPPHUFLDO�*HQHUDO�/LDELOLW\�,QVXUDQFH�DW�OHDVW�DV�EURDG�DV�,QVXUDQFH�

6HUYLFHV�2IILFH�&RPPHUFLDO�*HQHUDO�/LDELOLW\�&RYHUDJH��RFFXUUHQFH�IRUP�&*��������LQ�
DQ�DPRXQW�RI�7ZR�0LOOLRQ�'ROODUV�����������������SHU�RFFXUUHQFH�IRU�DQ\�RQH�����LQFLGHQW��
LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ��SHUVRQDO� LQMXU\��GHDWK�DQG�SURSHUW\�GDPDJH�� � ,I� D�JHQHUDO�
DJJUHJDWH� OLPLW� LV� XVHG�� VXFK� OLPLW� VKDOO� DSSO\� VHSDUDWHO\� KHUHWR� RU� VKDOO� EH� WZLFH� WKH�
UHTXLUHG�RFFXUUHQFH�OLPLW��

�
��� $XWRPRELOH�0RWRU�/LDELOLW\�,QVXUDQFH�ZLWK�D�OLPLW�RI�OLDELOLW\�QRW�OHVV�WKDQ�2QH�0LOOLRQ�

'ROODUV� ���������������� FRPELQHG� VLQJOH� OLPLW� FRYHUDJH�� � 6XFK� LQVXUDQFH� VKDOO� LQFOXGH�



�
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FRYHUDJH�RI�DOO�RZQHG��KLUHG�DQG�QRQ�RZQHG�YHKLFOHV��DQG�EH�DW�OHDVW�DV�EURDG�DV�,QVXUDQFH�
6HUYLFH�2IILFHV�)RUP�&RGH����DQ\�DXWR����

��� :RUNHUV¶� &RPSHQVDWLRQ� ,QVXUDQFH�� DV� UHTXLUHG� E\� WKH� &DOLIRUQLD� /DERU� &RGH�� ZLWK�
VWDWXWRU\�OLPLWV��DQG�(PSOR\HUV�/LDELOLW\�,QVXUDQFH�ZLWK�D�OLPLW�RI�QR�OHVV�WKDQ�2QH�0LOOLRQ�
'ROODUV� ���������������� SHU� DFFLGHQW� IRU� ERGLO\� LQMXU\� RU� GLVHDVH�� � � 6DLG� SROLF\� VKDOO�
FRQWDLQ�� RU� EH� HQGRUVHG� WR� FRQWDLQ�� D� ZDLYHU� RI� VXEURJDWLRQ� DJDLQVW� &2817<� DQG� LWV�
DJHQWV��RIILFHUV��RIILFLDOV��HPSOR\HHV�DQG�YROXQWHHUV���,Q�WKH�HYHQW�&2175$&725�LV�VHOI�
LQVXUHG��D�&HUWLILFDWH�RI�3HUPLVVLRQ�WR�6HOI�,QVXUH��VLJQHG�E\�WKH�&DOLIRUQLD�'HSDUWPHQW�RI�
,QGXVWULDO�5HODWLRQV�$GPLQLVWUDWLRQ�RI�6HOI�,QVXUDQFH�VKDOO�EH�ILOHG�ZLWK�WKH�&OHUN�RI�WKH�
+XPEROGW�&RXQW\�%RDUG�RI�6XSHUYLVRUV��

�
��� 3URIHVVLRQDO�/LDELOLW\�,QVXUDQFH�±�(UURU�DQG�2PLVVLRQ�&RYHUDJH�LQFOXGLQJ�FRYHUDJH�LQ�DQ�

DPRXQW� QR� OHVV� WKDQ� 7ZR� 0LOOLRQ� 'ROODUV� ���������������� IRU� HDFK� RFFXUUHQFH� �)RXU�
0LOOLRQ�'ROODUV�����������������JHQHUDO�DJJUHJDWH��� �6DLG�LQVXUDQFH�VKDOO�EH�PDLQWDLQHG�
IRU� WKH� VWDWXWRU\� SHULRG� GXULQJ� ZKLFK� &2175$&725� PD\� EH� H[SRVHG� WR� OLDELOLW\�
UHJDUGLQJ�WKH�VHUYLFHV�SURYLGHG�SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW���
&2175$&725� VKDOO� UHTXLUH� WKDW� VXFK� FRYHUDJH� EH� LQFRUSRUDWHG� LQWR� LWV� SURIHVVLRQDO�
VHUYLFHV�DJUHHPHQWV�ZLWK�DQ\�RWKHU�HQWLWLHV��

�
%�� 6SHFLDO� ,QVXUDQFH� 5HTXLUHPHQWV�� 6DLG� SROLFLHV� VKDOO�� XQOHVV� RWKHUZLVH� VSHFLILHG� KHUHLQ�� EH�

HQGRUVHG�ZLWK�WKH�IROORZLQJ�SURYLVLRQV��
�

��� 7KH�&RPSUHKHQVLYH�RU�&RPPHUFLDO�*HQHUDO�/LDELOLW\�3ROLF\�VKDOO�SURYLGH�WKDW�&2817<��
DQG� LWV� DJHQWV�� RIILFHUV�� RIILFLDOV�� HPSOR\HHV� DQG� YROXQWHHUV�� DUH� FRYHUHG� DV� DGGLWLRQDO�
LQVXUHG� IRU� OLDELOLW\� DULVLQJ� RXW� RI� WKH� RSHUDWLRQV� SHUIRUPHG� E\�� RU� RQ� EHKDOI� RI��
&2175$&725�� � 7KH� FRYHUDJH� VKDOO� FRQWDLQ� QR� VSHFLDO� OLPLWDWLRQV� RQ� WKH� VFRSH� RI�
SURWHFWLRQ�DIIRUGHG�WR�&2817<�RU�LWV�DJHQWV��RIILFHUV��RIILFLDOV��HPSOR\HHV�DQG�YROXQWHHUV���
6DLG�SROLF\�VKDOO�DOVR�FRQWDLQ�D�SURYLVLRQ�VWDWLQJ�WKDW�VXFK�FRYHUDJH��

�
D�� ,QFOXGHV�FRQWUDFWXDO�OLDELOLW\��

�
E�� 'RHV�QRW�FRQWDLQ�H[FOXVLRQV�DV�WR�SURSHUW\�GDPDJH�FDXVHG�E\�H[SORVLRQ�RU�FROODSVH�

RI�VWUXFWXUHV�RU�XQGHUJURXQG�GDPDJH��FRPPRQO\�UHIHUUHG�WR�DV�³;&8 +D]DUGV�´�
�
F�� ,V�WKH�SULPDU\�LQVXUDQFH�ZLWK�UHJDUG�WR�&2817<��

�
G�� 'RHV�QRW�FRQWDLQ�D�SUR�UDWD��H[FHVV�RQO\�DQG�RU�HVFDSH�FODXVH��

�
H�� &RQWDLQV�D�FURVV�OLDELOLW\��VHYHUDELOLW\�RI�LQWHUHVW�RU�VHSDUDWLRQ�RI�LQVXUHGV�FODXVH��
�

��� 7KH�DERYH�UHIHUHQFHG�SROLFLHV�VKDOO�QRW�EH�FDQFHOHG��QRQ�UHQHZHG�RU�PDWHULDOO\�UHGXFHG�LQ�
FRYHUDJH� ZLWKRXW� WKLUW\� ����� GD\V� SULRU� ZULWWHQ� QRWLFH� EHLQJ� SURYLGHG� WR� &2817<� LQ�
DFFRUGDQFH�ZLWK� WKH� QRWLFH� UHTXLUHPHQWV� VHW� IRUWK� KHUHLQ�� � ,W� LV� IXUWKHU� XQGHUVWRRG� WKDW�
&2175$&725� VKDOO� QRW� WHUPLQDWH� VXFK� FRYHUDJH� XQWLO� &2817<� UHFHLYHV� DGHTXDWH�
SURRI�WKDW�HTXDO�RU�EHWWHU�LQVXUDQFH�KDV�EHHQ�VHFXUHG��

�
��� 7KH�LQFOXVLRQ�RI�PRUH�WKDQ�RQH�����LQVXUHG�VKDOO�QRW�RSHUDWH�WR�LPSDLU�WKH�ULJKWV�RI�RQH�����

LQVXUHG�DJDLQVW�DQRWKHU�LQVXUHG��DQG�WKH�FRYHUDJH�DIIRUGHG�VKDOO�DSSO\�DV�WKRXJK�VHSDUDWH�
SROLFLHV�KDG�EHHQ�LVVXHG�WR�HDFK�LQVXUHG��EXW�WKH�LQFOXVLRQ�RI�PRUH�WKDQ�RQH�����LQVXUHG�
VKDOO�QRW�RSHUDWH�WR�LQFUHDVH�WKH�OLPLWV�RI�WKH�LQVXUHU¶V�OLDELOLW\��

�
��� )RU�FODLPV�UHODWHG�WR�WKLV�$JUHHPHQW��&2175$&725¶V�LQVXUDQFH�LV�WKH�SULPDU\�FRYHUDJH�



�
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WR�&2817<��DQG�DQ\�LQVXUDQFH�RU�VHOI�LQVXUDQFH�SURJUDPV�PDLQWDLQHG�WKHUHE\�DUH�H[FHVV�
WR�&2175$&725¶V�LQVXUDQFH�DQG�ZLOO�QRW�EH�XVHG�WR�FRQWULEXWH�WKHUHZLWK��

��� $Q\�IDLOXUH�WR�FRPSO\�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�VKDOO�QRW�DIIHFW�WKH�
FRYHUDJH�SURYLGHG�WR�&2817<�RU�LWV�DJHQWV��RIILFHUV��RIILFLDOV��HPSOR\HHV�DQG�YROXQWHHUV��

�
��� &2175$&725� VKDOO� IXUQLVK� &2817<� ZLWK� FHUWLILFDWHV� DQG� RULJLQDO� HQGRUVHPHQWV�

HIIHFWLQJ�WKH�UHTXLUHG�FRYHUDJH�SULRU�WR�H[HFXWLRQ�RI�WKLV�$JUHHPHQW���7KH�HQGRUVHPHQWV�
VKDOO�EH�RQ�IRUPV�DSSURYHG�E\�WKH�+XPEROGW�&RXQW\�5LVN�0DQDJHU���$Q\�GHGXFWLEOH�RU�
VHOI�LQVXUHG� UHWHQWLRQ� RYHU� 2QH� +XQGUHG� 7KRXVDQG� 'ROODUV� �������������� VKDOO� EH�
GLVFORVHG�WR��DQG�DSSURYHG�E\��&2817<���,I�&2175$&725�GRHV�QRW�NHHS�DOO�UHTXLUHG�
SROLFLHV�LQ�IXOO�IRUFH�DQG�HIIHFW��&2817<�PD\��LQ�DGGLWLRQ�WR�DQ\�RWKHU�DYDLODEOH�UHPHGLHV��
WDNH�RXW� WKH�QHFHVVDU\�LQVXUDQFH�DQG�GHGXFW� WKH�FRVW�RI�VDLG� LQVXUDQFH�IURP�WKH�PRQLHV�
RZHG�WR�&2175$&725�XQGHU�WKLV�$JUHHPHQW��

�
��� &2817<� LV� WR� EH� QRWLILHG� LPPHGLDWHO\� LI� WZHQW\�ILYH� SHUFHQW� ������ RU� PRUH� RI� DQ\�

UHTXLUHG�LQVXUDQFH�DJJUHJDWH�OLPLW�LV�HQFXPEHUHG��DQG�&2175$&725�VKDOO�EH�UHTXLUHG�
WR�SXUFKDVH�DGGLWLRQDO�FRYHUDJH�WR�PHHW�WKH�DERYH�UHIHUHQFHG�DJJUHJDWH�OLPLWV��

�
&�� ,QVXUDQFH�1RWLFHV���$Q\�DQG�DOO�LQVXUDQFH�QRWLFHV�UHTXLUHG�WR�EH�JLYHQ�SXUVXDQW�WR�WKH�WHUPV�DQG�

FRQGLWLRQV�RI�WKLV�$JUHHPHQW�VKDOO�EH�VHQW�WR�WKH�DGGUHVVHV�VHW�IRUWK�EHORZ�LQ�DFFRUGDQFH�ZLWK�
WKH�QRWLFH�UHTXLUHPHQWV�FRQWDLQHG�KHUHLQ�� �
�
&2817<�� &RXQW\�RI�+XPEROGW�

$WWHQWLRQ��5LVN�0DQDJHPHQW�
����)LIWK�6WUHHW��5RRP�����
(XUHND��&DOLIRUQLD�������
�

&2175$&725�� 'LPHQVLRQ�5HSRUWV�//&�
$WWHQWLRQ��2UUL�5DLO��3UHVLGHQW�
�����+D]HO�$YHQXH�
2UDQJHYDOH��&DOLIRUQLD�������

�
���� 5(/$7,216+,3�2)�3$57,(6��
�

,W�LV�XQGHUVWRRG�WKDW�WKLV�$JUHHPHQW�LV�E\�DQG�EHWZHHQ�WZR�����LQGHSHQGHQW�HQWLWLHV�DQG�LV�QRW�LQWHQGHG�
WR��DQG�VKDOO�QRW�EH�FRQVWUXHG�WR��FUHDWH�WKH�UHODWLRQVKLS�RI�DJHQWV��VHUYDQW��HPSOR\HH��SDUWQHUVKLS��MRLQW�
YHQWXUH�RU�DQ\�RWKHU�VLPLODU�DVVRFLDWLRQ���%RWK�SDUWLHV�IXUWKHU�DJUHH�WKDW�&2175$&725�VKDOO�QRW�EH�
HQWLWOHG� WR� DQ\� EHQHILWV� WR�ZKLFK�&2817<� HPSOR\HHV� DUH� HQWLWOHG�� LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ��
RYHUWLPH�� UHWLUHPHQW�� OHDYH� RU� ZRUNHUV¶� FRPSHQVDWLRQ� EHQHILWV�� � &2175$&725� VKDOO� EH� VROHO\�
UHVSRQVLEOH�IRU�WKH�DFWV�DQG�RPLVVLRQV�RI�LWV�DJHQWV��RIILFHUV��HPSOR\HHV��DVVLJQHHV�DQG�VXEFRQWUDFWRUV��

�
���� &203/,$1&(�:,7+�$33/,&$%/(�/$:6��5(*8/$7,216�$1'�67$1'$5'6��
�

$�� *HQHUDO�/HJDO�5HTXLUHPHQWV���&2175$&725�DJUHHV�WR�FRPSO\�ZLWK�DQ\�DQG�DOO�ORFDO��VWDWH�
DQG� IHGHUDO� ODZV�� UHJXODWLRQV�� SROLFLHV�� SURFHGXUHV� DQG� VWDQGDUGV� DSSOLFDEOH� WR� WKH� VHUYLFHV�
SURYLGHG�SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��
DQ\�DQG�DOO�DSSOLFDEOH�ODZV��UHJXODWLRQV�DQG�VWDQGDUGV�SHUWDLQLQJ�WR�WKH�0HGLFDLG�SURJUDP�����

�
%�� /LFHQVXUH�5HTXLUHPHQWV���&2175$&725�DJUHHV�WR�FRPSO\�ZLWK�DQ\�DQG�DOO�ORFDO��VWDWH�DQG�

IHGHUDO� OLFHQVXUH��FHUWLILFDWLRQ�DQG�DFFUHGLWDWLRQ�VWDQGDUGV�DSSOLFDEOH� WR� WKH�VHUYLFHV�SURYLGHG�
SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��

�
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&�� $FFHVVLELOLW\�5HTXLUHPHQWV�� � &2175$&725� DJUHHV� WR� FRPSO\�ZLWK� DQ\� DQG� DOO� DSSOLFDEOH�
DFFHVVLELOLW\�UHTXLUHPHQWV�VHW�IRUWK�LQ�WKH�$PHULFDQV�ZLWK�'LVDELOLWLHV�$FW��6HFWLRQ�����RI�WKH�
5HKDELOLWDWLRQ�$FW�RI�������DV�DPHQGHG��&DOLIRUQLD�*RYHUQPHQW�&RGH�6HFWLRQ������DQG�DQ\�
FXUUHQW� DQG� IXWXUH� LPSOHPHQWLQJ� UHJXODWLRQV�� SROLFLHV�� SURFHGXUHV� DQG� VWDQGDUGV�SURPXOJDWHG�
WKHUHXQGHU��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�IHGHUDO�DFFHVVLELOLW\�VWDQGDUGV�VHW�IRUWK�LQ����&�)�5��
6HFWLRQ���������DOO�DV�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��

�
'�� &RQIOLFW�RI�,QWHUHVW�5HTXLUHPHQWV���&2175$&725�DJUHHV�WR�FRPSO\�ZLWK�DQ\�DQG�DOO�DSSOLFDEOH�

FRQIOLFW�RI�LQWHUHVW�UHTXLUHPHQWV�VHW�IRUWK�LQ�WKH�&DOLIRUQLD�3ROLWLFDO�5HIRUP�$FW�DQG�DQ\�FXUUHQW�
DQG� IXWXUH� LPSOHPHQWLQJ� UHJXODWLRQV�� SROLFLHV�� SURFHGXUHV� DQG� VWDQGDUGV� SURPXOJDWHG�
WKHUHXQGHU��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��&2817<¶V�&RQIOLFW�RI�,QWHUHVW�&RGH��DOO�DV�PD\�EH�
DPHQGHG�IURP�WLPH�WR�WLPH��

�
(�� +XPEROGW�&RXQW\�0HQWDO�+HDOWK�0DQDJHG�&DUH�$JUHHPHQW���&2175$&725�DJUHHV�WR�FRPSO\�

ZLWK�DQ\�DQG�DOO�DSSOLFDEOH�SURYLVLRQV�RI�WKH�0HQWDO�+HDOWK�0DQDJHG�&DUH�$JUHHPHQW��6WDWH�
6WDQGDUG�$JUHHPHQW�1R�� ���������� WKDW�&2817<�KDV�ZLWK�'+&6��ZKLFK� DUH� LQFRUSRUDWHG�
KHUHLQ�E\�UHIHUHQFH�DQG�PDGH�D�SDUW�KHUHRI�DV�LI�VHW�IRUWK�LQ�IXOO���,Q�WKH�HYHQW��RI�DQ\�FRQIOLFW�LQ�
WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�&2817<¶V�0HQWDO�+HDOWK�0DQDJHG�&DUH�$JUHHPHQW��6WDWH�
6WDQGDUG�$JUHHPHQW�1R������������DQG�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��
WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�&2817<¶V�0HQWDO�+HDOWK�0DQDJHG�&DUH�$JUHHPHQW��6WDWH�
6WDQGDUG�$JUHHPHQW�1R������������VKDOO�KDYH�SULRULW\���&2817<¶V�0HQWDO�+HDOWK�0DQDJHG�
&DUH� $JUHHPHQW� �6WDWH� 6WDQGDUG� $JUHHPHQW� 1R�� ���������� FDQ� EH� REWDLQHG� RQOLQH� DW�
KWWSV���KXPEROGWJRY�RUJ���

��
)�� +XPEROGW�&RXQW\�0HQWDO�+HDOWK�3HUIRUPDQFH�$JUHHPHQW���&2175$&725�DJUHHV�WR�FRPSO\�

ZLWK� DQ\� DQG� DOO� DSSOLFDEOH� SURYLVLRQV� RI� WKH�0HQWDO� +HDOWK� 3HUIRUPDQFH�$JUHHPHQW� �6WDWH�
6WDQGDUG�$JUHHPHQW�1R�� ���������� WKDW�&2817<�KDV�ZLWK�'+&6��ZKLFK� DUH� LQFRUSRUDWHG�
KHUHLQ�E\�UHIHUHQFH�DQG�PDGH�D�SDUW�KHUHRI�DV�LI�VHW�IRUWK�LQ�IXOO���,Q�WKH�HYHQW��RI�DQ\�FRQIOLFW�LQ�
WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�&2817<¶V�0HQWDO�+HDOWK�3HUIRUPDQFH�$JUHHPHQW��6WDWH�
6WDQGDUG�$JUHHPHQW�1R������������DQG�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��
WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�&2817<¶V�0HQWDO�+HDOWK�3HUIRUPDQFH�$JUHHPHQW��6WDWH�
6WDQGDUG�$JUHHPHQW�1R������������VKDOO�KDYH�SULRULW\���&2817<¶V�0HQWDO�+HDOWK�3HUIRUPDQFH�
$JUHHPHQW�FDQ�EH�REWDLQHG�RQOLQH�DW�KWWSV���KXPEROGWJRY�RUJ��

�
���� 3529,6,216�5(48,5('�%<�/$:��
�

7KLV� $JUHHPHQW� LV� VXEMHFW� WR� DQ\� DGGLWLRQDO� ORFDO�� VWDWH� DQG� IHGHUDO� UHVWULFWLRQV�� OLPLWDWLRQV� RU�
FRQGLWLRQV�WKDW�PD\�DIIHFW�WKH�WHUPV��FRQGLWLRQV�RU�IXQGLQJ�RI�WKLV�$JUHHPHQW���7KLV�$JUHHPHQW�VKDOO�
EH�UHDG�DQG�HQIRUFHG�DV�WKRXJK�DOO�OHJDOO\�UHTXLUHG�SURYLVLRQV�DUH�LQFOXGHG�KHUHLQ��DQG�LI�IRU�DQ\�UHDVRQ�
DQ\�VXFK�SURYLVLRQ�LV�QRW�LQFOXGHG��RU�LV�QRW�FRUUHFWO\�VWDWHG��WKH�SDUWLHV�DJUHH�WR�DPHQG�WKH�SHUWLQHQW�
VHFWLRQ�WR�PDNH�VXFK�LQVHUWLRQ�RU�FRUUHFWLRQ��

�
���� 5()(5(1&(�72�/$:6��5(*8/$7,216�$1'�67$1'$5'6��
�

,Q�WKH�HYHQW�DQ\�ODZ��UHJXODWLRQ��SROLF\��SURFHGXUH��VWDQGDUG�RU�FRQWUDFWXDO�REOLJDWLRQ�UHIHUUHG�WR�KHUHLQ�
LV�DPHQGHG�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW��WKH�SDUWLHV�DJUHH�WR�FRPSO\�ZLWK�WKH�DPHQGHG�SURYLVLRQ�
DV�RI�WKH�HIIHFWLYH�GDWH�RI�VXFK�DPHQGPHQW��
�

���� 35272&2/6������
 

%RWK�SDUWLHV�DJUHH�WKDW�WKH�LQFOXVLRQ�RI�DGGLWLRQDO�SURWRFROV�PD\�EH�UHTXLUHG�WR�PDNH�WKLV�$JUHHPHQW�
VSHFLILF���$OO�VXFK�SURWRFROV�VKDOO�EH�QHJRWLDWHG��GHWHUPLQHG�DQG�DJUHHG�XSRQ�E\�ERWK�SDUWLHV�KHUHWR��
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�
��������
���� 127,),&$7,21�2)�/,7,*$7,21��
�

&2175$&725� VKDOO� QRWLI\� &2817<� RI� DQ\� FODLP� IRU� GDPDJHV�� ODZVXLW� RU� RWKHU� SURIHVVLRQDO�
OLWLJDWLRQ�ILOHG�DJDLQVW�&2175$&725��ZKLFK�UHODWHV�WR�WKH�VHUYLFHV�SURYLGHG�SXUVXDQW�WR�WKH�WHUPV�
DQG� FRQGLWLRQV� RI� WKLV� $JUHHPHQW�� ZLWKLQ� IRUW\�HLJKW� ����� KRXUV� DIWHU� EHLQJ� LQIRUPHG� RI� WKH�
FRPPHQFHPHQW�RI�VXFK�FODLP�IRU�GDPDJHV��ODZVXLW�RU�RWKHU�SURIHVVLRQDO�OLWLJDWLRQ��

�
���� 6(9(5$%,/,7<��

�
,I� DQ\� SURYLVLRQ� RI� WKLV� $JUHHPHQW�� RU� DQ\� SRUWLRQ� WKHUHRI�� LV� IRXQG� E\� DQ\� FRXUW� RI� FRPSHWHQW�
MXULVGLFWLRQ�WR�EH�XQHQIRUFHDEOH�RU�LQYDOLG�IRU�DQ\�UHDVRQ��VXFK�SURYLVLRQ�VKDOO�EH�VHYHUDEOH�DQG�VKDOO�
QRW�LQ�DQ\�ZD\�LPSDLU�WKH�HQIRUFHDELOLW\�RI�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�$JUHHPHQW��
�

���� $66,*10(17��
�

1HLWKHU�SDUW\�VKDOO�GHOHJDWH�LWV�GXWLHV�RU�DVVLJQ�LWV�ULJKWV�KHUHXQGHU��HLWKHU�LQ�ZKROH�RU�LQ�SDUW��ZLWKRXW�
WKH� RWKHU� SDUW\¶V� SULRU�ZULWWHQ� FRQVHQW�� � $Q\� DVVLJQPHQW� E\� &2175$&725� LQ� YLRODWLRQ� RI� WKLV�
SURYLVLRQ� VKDOO� EH� YRLG�� DQG� VKDOO� EH� FDXVH� IRU� LPPHGLDWH� WHUPLQDWLRQ� RI� WKLV� $JUHHPHQW�� � 7KLV�
SURYLVLRQ�VKDOO�QRW�EH�DSSOLFDEOH�WR�VHUYLFH�DJUHHPHQWV�RU�RWKHU�DUUDQJHPHQWV�XVXDOO\�RU�FXVWRPDULO\�
HQWHUHG�LQWR�E\�HLWKHU�SDUW\�WR�REWDLQ�VXSSOLHV��WHFKQLFDO�VXSSRUW�RU�SURIHVVLRQDO�VHUYLFHV��

�
���� $*5((0(17�6+$//�%,1'�68&&(66256��

�
$OO�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�EH�IXOO\�ELQGLQJ�XSRQ��DQG�LQXUH�WR�WKH�EHQHILW�RI��WKH�SDUWLHV�
DQG�WR�HDFK�RI�WKHLU�KHLUV��H[HFXWRUV��DGPLQLVWUDWRUV��VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV��
�

����� :$,9(5�2)�'()$8/7��
�

7KH�ZDLYHU�E\�HLWKHU�SDUW\�RI�DQ\�EUHDFK�RI�WKLV�$JUHHPHQW�VKDOO�QRW�EH�GHHPHG�WR�EH�D�ZDLYHU�RI�DQ\�
VXFK�EUHDFK�LQ�WKH�IXWXUH��RU�RI�WKH�EUHDFK�RI�DQ\�RWKHU�UHTXLUHPHQW�RI�WKLV�$JUHHPHQW���,Q�QR�HYHQW�
VKDOO�DQ\�SD\PHQW�E\�&2817<�FRQVWLWXWH�D�ZDLYHU�RI�DQ\�EUHDFK�RI�WKLV�$JUHHPHQW�ZKLFK�PD\�WKHQ�
H[LVW�RQ�WKH�SDUW�RI�&2175$&725���1RU�VKDOO�VXFK�SD\PHQW�LPSDLU�RU�SUHMXGLFH�DQ\�UHPHG\�DYDLODEOH�
WR�&2817<�ZLWK�UHVSHFW�WR�WKH�EUHDFK�RU�GHIDXOW���&2817<�VKDOO�KDYH�WKH�ULJKW�WR�GHPDQG�UHSD\PHQW�
RI�� DQG� &2175$&725� VKDOO� SURPSWO\� UHIXQG�� DQ\� IXQGV� ZKLFK� &2817<� GHWHUPLQHV� ZHUH� QRW�
H[SHQGHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��
�

���� 121�/,$%,/,7<�2)�&2817<�2)),&,$/6�$1'�(03/2<((6��
�
1R�RIILFLDO�RU�HPSOR\HH�RI�&2817<�VKDOO�EH�SHUVRQDOO\�OLDEOH�IRU�DQ\�GHIDXOW�RU�OLDELOLW\�XQGHU�WKLV�
$JUHHPHQW��
�

���� $0(1'0(17��
�

7KLV�$JUHHPHQW�PD\�EH�DPHQGHG�DW�DQ\� WLPH�GXULQJ� WKH� WHUP�RI� WKLV�$JUHHPHQW�XSRQ� WKH�PXWXDO�
FRQVHQW�RI�ERWK�SDUWLHV���1R�DGGLWLRQ�WR��RU�DOWHUDWLRQ�RI��WKH�WHUPV�RI�WKLV�$JUHHPHQW�VKDOO�EH�YDOLG�
XQOHVV�PDGH�LQ�ZULWLQJ�DQG�VLJQHG�E\�WKH�SDUWLHV�KHUHWR��

�
���� 67$1'$5'�2)�35$&7,&(��

�
&2175$&725�ZDUUDQWV�WKDW�LW�KDV�WKH�GHJUHH�RI�OHDUQLQJ�DQG�VNLOO�RUGLQDULO\�SRVVHVVHG�E\�UHSXWDEOH�
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SURIHVVLRQDOV�SUDFWLFLQJ�LQ�VLPLODU�ORFDOLWLHV�LQ�WKH�VDPH�SURIHVVLRQ�DQG�XQGHU�VLPLODU�FLUFXPVWDQFHV���
&2175$&725¶V�GXW\�LV�WR�H[HUFLVH�VXFK�FDUH��VNLOO�DQG�GLOLJHQFH�DV�SURIHVVLRQDOV�HQJDJHG�LQ�WKH�
VDPH�SURIHVVLRQ�RUGLQDULO\�H[HUFLVH�XQGHU�OLNH�FLUFXPVWDQFHV��$OO�VHUYLFHV�SURYLGHG�SXUVXDQW�WR�WKH�
WHUPV� DQG� FRQGLWLRQV� RI� WKLV� $JUHHPHQW� VKDOO� PHHW� RU� H[FHHG� SURIHVVLRQDOO\� UHFRJQL]HG� LQGXVWU\�
VWDQGDUGV�IRU�TXDOLW\��FRPSOHWHQHVV��DFFXUDF\��WLPHOLQHVV��VHFXULW\�DQG�FRQILGHQWLDOLW\��
�

���� ',6387(�5(62/87,21��
�

,I�D�GLVSXWH�DULVHV�LQYROYLQJ�WKH�LQWHUSUHWDWLRQ��LPSOHPHQWDWLRQ�RU�HQIRUFHPHQW�RI�WKLV�$JUHHPHQW��WKH�
SDUWLHV�VKDOO�PDNH�HYHU\�UHDVRQDEOH�DWWHPSW�WR�UHVROYH�WKH�SUREOHP�ZLWKLQ�WKLUW\������GD\V�RI�EHFRPLQJ�
DZDUH�RI� WKH�GLVSXWH�� �(DFK�SDUW\�DJUHHV� WR�FRRSHUDWH�ZLWK� WKH�RWKHU�SDUW\� LQ� WU\LQJ� WR� UHDVRQDEO\�
UHVROYH�DOO�GLVSXWHV��LQFOXGLQJ��LI�UHTXHVWHG�E\�HLWKHU�SDUW\��DSSRLQWLQJ�VHQLRU�UHSUHVHQWDWLYHV�WR�PHHW�
DQG�HQJDJH�LQ�JRRG�IDLWK�QHJRWLDWLRQV�UHJDUGLQJ�UHVROXWLRQ�RI�WKH�GLVSXWH���6HQLRU�UHSUHVHQWDWLYHV�RI�
WKH�SDUWLHV�VKDOO�PHHW�LQ�SHUVRQ��DW�D�PXWXDOO\�DJUHHDEOH�ORFDWLRQ�LQ�+XPEROGW�&RXQW\��ZLWKLQ�WKLUW\�
�����GD\V�RI�UHFHLYLQJ�ZULWWHQ�QRWLFH�RI�D�GLVSXWH��XQOHVV�RWKHUZLVH�DJUHHG�XSRQ�E\�WKH�SDUWLHV���$OO�
PHHWLQJV� DQG� GLVFXVVLRQV� EHWZHHQ� VHQLRU� UHSUHVHQWDWLYHV� ZLOO� EH� GHHPHG� FRQILGHQWLDO� VHWWOHPHQW�
GLVFXVVLRQV�QRW�VXEMHFW�WR�GLVFORVXUH�XQGHU�)HGHUDO�5XOH�RI�(YLGHQFH�����RU�DQ\�VLPLODU�VWDWH�VWDWXWH�
RU�UXOH�RI�FRXUW���(DFK�SDUW\�IXUWKHU�DJUHHV�WKDW�LQIRUPDO�GLVSXWH�UHVROXWLRQ��LQFOXGLQJ�PHGLDWLRQ��VKRXOG�
DQ�LQ�SHUVRQ�PHHWLQJ�SURYH�XQVXFFHVVIXO��VKDOO�EH�DWWHPSWHG�SULRU�WR�VHHNLQJ�UHFRXUVH�IURP�WKH�FRXUWV��
�

���� -85,6',&7,21�$1'�9(18(��
�

7KLV� $JUHHPHQW� VKDOO� EH� FRQVWUXHG� LQ� DFFRUGDQFH� ZLWK� WKH� ODZV� RI� WKH� 6WDWH� RI� &DOLIRUQLD� DQG�
&2817<¶V� FRQWUDFWXDO� REOLJDWLRQV� XQGHU� WKH� 0HQWDO� +HDOWK� 0DQDJHG� &DUH� $JUHHPHQW� �6WDWH�
6WDQGDUG�$JUHHPHQW�1R������������DQG�WKH�0HQWDO�+HDOWK�3HUIRUPDQFH�$JUHHPHQW��6WDWH�6WDQGDUG�
$JUHHPHQW�1R������������WKDW�&2817<�KDV�ZLWK�'+&6���$Q\�GLVSXWH�DULVLQJ�KHUHXQGHU��RU�UHODWLQJ�
KHUHWR��VKDOO�EH�OLWLJDWHG�LQ�WKH�6WDWH�RI�&DOLIRUQLD�DQG�YHQXH�VKDOO�OLH�LQ�WKH�&RXQW\�RI�+XPEROGW�XQOHVV�
WUDQVIHUUHG�E\�FRXUW�RUGHU�SXUVXDQW�WR�&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH�6HFWLRQV�����RU������
�

���� $'9(57,6,1*�$1'�0(',$�5(/($6(�����
��

$Q\�DQG�DOO�LQIRUPDWLRQDO�PDWHULDO�UHODWHG�WR�WKLV�$JUHHPHQW�VKDOO�UHFHLYH�DSSURYDO�IURP�&2817<�
SULRU�WR�EHLQJ�XVHG�DV�DGYHUWLVLQJ�RU�UHOHDVHG�WR�WKH�PHGLD��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WHOHYLVLRQ��
UDGLR��QHZVSDSHUV�DQG�LQWHUQHW���&2175$&725�VKDOO�LQIRUP�&2817<�RI�DOO�UHTXHVWV�IRU�LQWHUYLHZV�
E\� WKH�PHGLD� UHODWHG� WR� WKLV�$JUHHPHQW�EHIRUH� VXFK� LQWHUYLHZV� WDNH�SODFH��DQG�&2817<�VKDOO�EH�
HQWLWOHG�WR�KDYH�D�UHSUHVHQWDWLYH�SUHVHQW�DW�VXFK�LQWHUYLHZV���$OO�QRWLFHV�UHTXLUHG�E\�WKLV�SURYLVLRQ�VKDOO�
EH�JLYHQ�WR�'LUHFWRU�LQ�DFFRUGDQFH�ZLWK�WKH�QRWLFH�UHTXLUHPHQWV�VHW�IRUWK�KHUHLQ��
�

����� 68%&2175$&76��
�

&2175$&725�VKDOO�REWDLQ�SULRU�ZULWWHQ�DSSURYDO�IURP�&2817<�EHIRUH�VXEFRQWUDFWLQJ�DQ\�RI�WKH�
VHUYLFHV� WR� EH� SURYLGHG� SXUVXDQW� WR� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV� $JUHHPHQW�� � $Q\� DQG� DOO�
VXEFRQWUDFWV� VKDOO� EH� VXEMHFW� WR� DOO� DSSOLFDEOH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV�$JUHHPHQW�� LQFOXGLQJ��
ZLWKRXW�OLPLWDWLRQ��WKH�OLFHQVLQJ��FHUWLILFDWLRQ��SULYDF\��VHFXULW\�DQG�FRQILGHQWLDOLW\�UHTXLUHPHQWV�VHW�
IRUWK�KHUHLQ���&2175$&725�VKDOO�UHPDLQ�OHJDOO\�UHVSRQVLEOH�IRU�WKH�SHUIRUPDQFH�RI�DOO�WHUPV�DQG�
FRQGLWLRQV�RI� WKLV�$JUHHPHQW�� LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ��DQ\�DQG�DOO�VHUYLFHV�SURYLGHG�E\� WKLUG�
SDUWLHV�XQGHU�VXEFRQWUDFWV��ZKHWKHU�DSSURYHG�E\�&2817<�RU�QRW��
�

���� $77251(<6¶�)((6��
�

,I�HLWKHU�SDUW\�VKDOO�FRPPHQFH�DQ\�OHJDO�DFWLRQ��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ�DFWLRQ�IRU�GHFODUDWRU\�
UHOLHI��DJDLQVW�WKH�RWKHU�E\�UHDVRQ�RI�WKH�DOOHJHG�IDLOXUH�RI�WKH�RWKHU�WR�SHUIRUP�DQ\�RI�LWV�REOLJDWLRQV�
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KHUHXQGHU��WKH�SDUW\�SUHYDLOLQJ�LQ�VDLG�DFWLRQ�VKDOO�EH�HQWLWOHG�WR�UHFRYHU�FRXUW�FRVWV�DQG�UHDVRQDEOH�
DWWRUQH\V¶� IHHV�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� WKH� UHDVRQDEOH� YDOXH� RI� VHUYLFHV� UHQGHUHG� E\� WKH�
+XPEROGW�&RXQW\�&RXQVHO¶V�2IILFH��WR�EH�IL[HG�E\�WKH�FRXUW��DQG�VXFK�UHFRYHU\�VKDOO�LQFOXGH�FRXUW�
FRVWV�DQG�DWWRUQH\V¶�IHHV�RQ�DSSHDO��LI�DSSOLFDEOH���$V�XVHG�KHUHLQ��³SUHYDLOLQJ�SDUW\´�PHDQV�WKH�SDUW\�
ZKR�GLVPLVVHV�DQ�DFWLRQ�LQ�H[FKDQJH�IRU�SD\PHQW�RI�VXEVWDQWLDOO\�DOO�VXPV�DOOHJHGO\�GXH��SHUIRUPDQFH�
RI�SURYLVLRQV�DOOHJHGO\�EUHDFKHG��RU�RWKHU�FRQVLGHUDWLRQV�VXEVWDQWLDOO\�HTXDO�WR�WKH�UHOLHI�VRXJKW�E\�
VDLG�SDUW\��DV�ZHOO�DV�WKH�SDUW\�LQ�ZKRVH�IDYRU�ILQDO�MXGJPHQW�LV�UHQGHUHG��
�

���� 6859,9$/�2)�3529,6,216����
�

7KH�GXWLHV�DQG�REOLJDWLRQV�RI�WKH�SDUWLHV�VHW�IRUWK�LQ�6HFWLRQ���'��±�&RPSHQVDWLRQ�XSRQ�7HUPLQDWLRQ��
6HFWLRQ� �� ±� $XGLW� DQG� 5HWHQWLRQ� RI� 3HUIRUPDQFH� 5HFRUGV�� 6HFWLRQ� �� ±� /RFDO�� 6WDWH� DQG� )HGHUDO�
,QVSHFWLRQ�5LJKWV��6HFWLRQ����±�&RQILGHQWLDO� ,QIRUPDWLRQ��6HFWLRQ����±�3ULYDF\�DQG�'DWD�6HFXULW\�
5HTXLUHPHQWV��6HFWLRQ����±�,QWHOOHFWXDO�3URSHUW\�5LJKWV�DQG�6HFWLRQ����±�,QGHPQLILFDWLRQ�VKDOO�VXUYLYH�
WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��
�

���� &21)/,&7,1*�7(506�25�&21',7,216���
�

,Q�WKH�HYHQW�RI�DQ\�FRQIOLFW�LQ�WKH�WHUPV�RU�FRQGLWLRQV�VHW�IRUWK�LQ�DQ\�RWKHU�DJUHHPHQWV�LQ�SODFH�EHWZHHQ�
WKH�SDUWLHV�KHUHWR�DQG�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��WKH�WHUPV�DQG�FRQGLWLRQV�
VHW�IRUWK�KHUHLQ�VKDOO�KDYH�SULRULW\��

�
���� ,17(535(7$7,21��

�
7KLV�$JUHHPHQW��DV�ZHOO�DV�LWV�LQGLYLGXDO�SURYLVLRQV��VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�SUHSDUHG�HTXDOO\�
E\�ERWK�RI�WKH�SDUWLHV�KHUHWR��DQG�VKDOO�QRW�EH�FRQVWUXHG�RU�LQWHUSUHWHG�PRUH�IDYRUDEO\�IRU�RQH�����SDUW\�
RQ�WKH�EDVLV�WKDW�WKH�RWKHU�SDUW\�SUHSDUHG�LW��

�
���� ,1'(3(1'(17�&216758&7,21��

�
7KH�WLWOHV�RI�WKH�VHFWLRQV�DQG�VXEVHFWLRQV�VHW�IRUWK�KHUHLQ�DUH�LQVHUWHG�IRU�FRQYHQLHQFH�RI�UHIHUHQFH�
RQO\�DQG�VKDOO�EH�GLVUHJDUGHG�LQ�FRQVWUXLQJ�RU�LQWHUSUHWLQJ�DQ\�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��

�
���� )25&(�0$-(85(��

�
1HLWKHU�SDUW\�KHUHWR�VKDOO�EH�OLDEOH�RU�UHVSRQVLEOH�IRU�GHOD\V�RU�IDLOXUHV�LQ�SHUIRUPDQFH�UHVXOWLQJ�IURP�
HYHQWV�EH\RQG�WKH�UHDVRQDEOH�FRQWURO��DQG�ZLWKRXW�WKH�IDXOW�RU�QHJOLJHQFH��RI�VXFK�SDUW\���6XFK�HYHQWV�
VKDOO� LQFOXGH�� ZLWKRXW� OLPLWDWLRQ�� DFWV� RI� *RG�� VWULNHV�� ORFNRXWV�� ULRWV�� DFWV� RI� ZDU�� HSLGHPLFV��
SDQGHPLFV�DFWV�RI�JRYHUQPHQW��ILUH��SRZHU�IDLOXUHV��QXFOHDU�DFFLGHQWV��HDUWKTXDNHV��XQXVXDOO\�VHYHUH�
ZHDWKHU��DFWV�RI�WHUURULVP�RU�RWKHU�GLVDVWHUV��ZKHWKHU�RU�QRW�VLPLODU�WR�WKH�IRUHJRLQJ��
�

���� (17,5(�$*5((0(17��
�

7KLV�$JUHHPHQW�FRQWDLQV�DOO�RI�WKH�WHUPV�DQG�FRQGLWLRQV�DJUHHG�XSRQ�E\�WKH�SDUWLHV�KHUHWR�DQG�QR�RWKHU�
DJUHHPHQWV��RUDO�RU�RWKHUZLVH��UHJDUGLQJ�WKH�VXEMHFW�PDWWHU�RI�WKLV�$JUHHPHQW�VKDOO�EH�GHHPHG�WR�H[LVW�
RU�WR�ELQG�HLWKHU�RI�WKH�SDUWLHV�KHUHWR���,Q�DGGLWLRQ��WKLV�$JUHHPHQW�VKDOO�VXSHUVHGH�LQ�WKHLU�HQWLUHW\�DQ\�
DQG�DOO�SULRU�DJUHHPHQWV��SURPLVHV�� UHSUHVHQWDWLRQV��XQGHUVWDQGLQJV�DQG�QHJRWLDWLRQV�RI� WKH�SDUWLHV��
ZKHWKHU�RUDO�RU�ZULWWHQ��FRQFHUQLQJ�WKH�VDPH�VXEMHFW�PDWWHU���$Q\�DQG�DOO�DFWV�ZKLFK�PD\�KDYH�DOUHDG\�
EHHQ�FRQVXPPDWHG�SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�DUH�KHUHE\�UDWLILHG��
�

���� 121�(;&/86,9,7<��
��
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7KLV�$JUHHPHQW�VKDOO�QRW�LQ�DQ\�ZD\�SUHFOXGH�RU�OLPLW�WKH�ULJKW�RI�&2175$&725�WR���L��SURYLGH�
FRQVXOWLQJ� RU� RWKHU� VHUYLFHV� RI� DQ\� NLQG� RU� QDWXUH� ZKDWVRHYHU� WR� DQ\� LQGLYLGXDO� RU� HQWLW\� DV��
&2175$&725�LQ�LWV�VROH�GLVFUHWLRQ�GHHPV�DSSURSULDWH��DV�ORQJ�DV�VXFK�VHUYLFHV�GR�QRW�EUHDFK�WKH�
FRQILGHQWLDOLW\�RI�&2817<¶V�FRQILGHQWLDO�LQIRUPDWLRQ��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��3+,��3,�DQG�3,,��
RU��LL��GHYHORS�IRU�LWVHOI�RU�IRU�RWKHUV��PDWHULDOV�WKDW�DUH�FRPSHWLWLYH�ZLWK�WKRVH�SURGXFHG�DV�D�UHVXOW�RI�
WKH�VHUYLFHV�SURYLGHG��LUUHVSHFWLYH�RI�WKHLU�VLPLODULW\�WR�WKH�GHOLYHUDEOHV�SURYLGHG�KHUHXQGHU��H[FHSW�DV�
PD\�RWKHUZLVH�EH�SURYLGHG�KHUHLQ��
�

���� &2817(53$57�(;(&87,21��
�

7KLV�$JUHHPHQW��DQG�DQ\�DPHQGPHQWV�KHUHWR��PD\�EH�H[HFXWHG�LQ�RQH�����RU�PRUH�FRXQWHUSDUWV��HDFK�
RI�ZKLFK�VKDOO�EH�GHHPHG�WR�EH�DQ�RULJLQDO�DQG�DOO�RI�ZKLFK��ZKHQ�WDNHQ�WRJHWKHU��VKDOO�EH�GHHPHG�WR�
EH�RQH�����DQG�WKH�VDPH�DJUHHPHQW���7KLV�$JUHHPHQW��DQG�DQ\�DPHQGPHQWV�KHUHWR��PD\�EH�VLJQHG�E\�
PDQXDO�RU�HOHFWURQLF�VLJQDWXUHV�LQ�DFFRUGDQFH�ZLWK�DQ\�DQG�DOO�DSSOLFDEOH�ORFDO��VWDWH�DQG�IHGHUDO�ODZV��
UHJXODWLRQV�DQG�VWDQGDUGV��DQG�VXFK�VLJQDWXUHV�VKDOO�FRQVWLWXWH�RULJLQDO�VLJQDWXUHV�IRU�DOO�SXUSRVHV���$�
VLJQHG�FRS\�RI�WKLV�$JUHHPHQW��DQG�DQ\�DPHQGPHQWV�KHUHWR��WUDQVPLWWHG�E\�HPDLO�RU�E\�RWKHU�PHDQV�
RI�HOHFWURQLF� WUDQVPLVVLRQ�VKDOO�EH�GHHPHG� WR�KDYH� WKH�VDPH� OHJDO�HIIHFW�DV�GHOLYHU\�RI�DQ�RULJLQDO�
H[HFXWHG�FRS\�RI�WKLV�$JUHHPHQW�DQG�DQ\�DPHQGPHQWV�KHUHWR��

�
���� $87+25,7<�72�(;(&87(��

�
(DFK�SHUVRQ�H[HFXWLQJ�WKLV�$JUHHPHQW�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�KH�RU�VKH�LV�GXO\�DXWKRUL]HG�DQG�
KDV�OHJDO�DXWKRULW\�WR�H[HFXWH�DQG�GHOLYHU�WKLV�$JUHHPHQW���(DFK�SDUW\�UHSUHVHQWV�DQG�ZDUUDQWV�WR�WKH�
RWKHU� WKDW� WKH� H[HFXWLRQ� DQG� GHOLYHU\� RI� WKLV� $JUHHPHQW� DQG� WKH� SHUIRUPDQFH� RI� VXFK� SDUW\¶V�
REOLJDWLRQV�KHUHXQGHU�KDYH�EHHQ�GXO\�DXWKRUL]HG��
�
>6LJQDWXUHV�RQ�)ROORZLQJ�3DJH@�
�
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�
�
,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KDYH�HQWHUHG�LQWR�WKLV�$JUHHPHQW�DV�RI�WKH�ILUVW�GDWH�ZULWWHQ�

DERYH��
�

7:2�6,*1$785(6�$5(�5(48,5('�)25�/,0,7('�/,$%,/,7<�&203$1,(6�38568$17�
72�7+(�&$/,)251,$�&25325$7,216�&2'(���

���� &+$,53(5621�2)�7+(�%2$5'��35(6,'(17��25�9,&(�35(6,'(17��$1'��
���� 6(&5(7$5<��&+,()�),1$1&,$/�2)),&(5�25�75($685(5��25�
����$1<�27+(5�3523(5/<�$87+25,=('�2)),&,$/�25�(03/2<((��

�
',0(16,21�5(32576�//&��
�
�
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�
1DPH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�
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�
�
%\��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� � 'DWH��BBBBBBBBBBBBBBBBBBBBBBBBBB�
�
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�
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�
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�
�
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�������+XPEROGW�&RXQW\�%RDUG�RI�6XSHUYLVRUV�
���������
,1685$1&(�$1'�,1'(01,),&$7,21�5(48,5(0(176�$33529('��
�
�
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�
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�
�

(;+,%,7�$�
6&23(�2)�6(59,&(6�
'LPHQVLRQ�5HSRUWV�//&�

)RU�)LVFDO�<HDUV����������WKURXJK�����������
�

��� 6(59,&(6��
�

&2175$&725�VKDOO�REWDLQ����������DQG�����ILOHV�WKURXJK�6HFXUH�)LOH�7UDQVSRUW��³6)73´��VHUYHU��
7KH�(',�ILOHV�VKRXOG�EH�SURYLGHG�WR��RU�REWDLQHG�E\��&2175$&725�LQ�WKH�VDPH�IRUPDW�LQ�ZKLFK�LW�
LV�SURFHVVHG� IURP� WKH�&DOLIRUQLD�'HSDUWPHQW�RI�+HDOWK�&DUH�6HUYLFHV� �³'+&6´���ZKLFK�VKRXOG�EH�
HOHFWURQLF�GRZQORDGDEOH�IRUPDW��$V�D�SURGXFW�RI�WKLV�VHUYLFH��&2175$&725�VKDOO�SURGXFH�UHSRUW�
ILOHV�XVLQJ�FODLP�LQIRUPDWLRQ�VWRUHG�LQ�WKH�(',�ILOHV���

�
��� '(/,9(5$%/(6��
�

&2175$&725�VKDOO�GHOLYHU�WKH�UHSRUW�ILOHV�WR�&2817<�LQ�HOHFWURQLF�GRZQORDGDEOH�IRUPDW��7KH�
SURGXFW�ZLOO�EH�GHOLYHUHG�HLWKHU�RQ�&2817<¶V�6)73�VHUYHU�RU�&2175$&725¶V�SXEOLF�6)73�VHUYHU���
,Q� FDVH� RI� XVH� RI� &2817<¶6� 6)73� VHUYHU� IRU� VXFK� GHOLYHUDEOHV�� &2817<� VKDOO� SURYLGH�
&2175$&725� WKH� QHFHVVDU\� DFFHVV� ULJKWV� WR� 6)73� VHUYHU�� � &2175$&725� ZLOO� FRS\� WKH�
GHOLYHUDEOHV�LQ�VWDQGDUG�$6&,,�IRUPDW���,Q�FDVH�RI�XVH�RI�WKH�&2175$&725¶V�SXEOLF�6)73�VHUYHU��
&2175$&725�ZLOO�SURYLGH�&2817<�QHFHVVDU\�DFFHVV�ULJKWV�WR�WKH�6)73�VHUYHU�WR�GRZQORDG�WKH�
GHOLYHUDEOHV�DV�VHW�IRUWK�KHUHLQ��

�
��� $668037,216��
�

x� �������72��������FODLP�OLQHV�DQQXDOO\��IRU�DOO�SD\HUV�FRPELQHG��
x� '0+�DQG�$'3�SD\HUV�
x� ���������DQG�����7UDQVDFWLRQV�
x� ,QWHUQHW�([SORUHU�����)LUHIR[�����&KURPH����DQG�6DIDUL����EURZVHU�VXSSRUW�

�
�

��� 5(3257�7<3(6��
� �
� 7KH�&RUH�5HSRUWV�DUH�3URYLGHU�DQG�����&ODLP�5HVSRQVH�EDVHG��WKHVH�DUH�WKH�SULPDU\�UHSRUWV���7KH�

6XSSOHPHQWDO� 5HSRUWV� DUH� VSHFLDOL]HG� IRU� GHQLHG� FODLPV� DQG� ILVFDO� DLG� FRGH� FDWHJRULHV�� WKHVH� DUH�
RSWLRQDO�UHSRUWV���&2817<�ZLVKHV�WR�FRQWUDFW�IRU�ERWK�&RUH�DQG�6XSSOHPHQWDO�UHSRUWV��

�
��� 5()5(6+�)5(48(1&<��
� �
� 7KH�5HIUHVK�)UHTXHQF\�UHIHUV�WR�WKH�QXPEHU�RI�WLPHV���������(',�ILOHV�DUH�SURFHVVHG�DQG�QHZ�UHSRUWV�

DUH�SXEOLVKHG���&2175$&725�VKDOO�SURYLGH�WKH�IROORZLQJ�UHIUHVK�IUHTXHQF\��
�

x� :((./<�±�2QH�GD\�SHU�ZHHN��
�
��� &25(�5(32576��
� �

$�� %\�3URYLGHU���8VHUV�ZLOO�EH�DEOH�WR�YLHZ�FODLP�GDWD�E\�SURYLGHU�ZLWKLQ�D�ILVFDO�\HDU�E\�VHUYLFH�
GDWH���3URYLGHU�JURXSV��3URJUDP�&RGHV��ZLOO�OHW�SURYLGHUV��UHSRUWLQJ�XQLWV��WR�EH�JURXSHG�DQG�
YLHZHG�LQGLYLGXDOO\���'DWD�FDQ�EH�YLHZHG�DW�D�VXPPDU\�OHYHO��VXP�RI�DOO�SURYLGHU�JURXSV�ZLWKLQ�
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D�ILVFDO�\HDU��DV�ZHOO�DV�DW�FODLP�OHYHO�GHWDLOV��$OO�GDWD�FDQ�EH�YLHZHG�LQ�([FHO��
�
�
%�� %\�&ODLP�5HVSRQVH���8VHUV�ZLOO�EH�DEOH�WR�YLHZ�FODLP�GDWD�E\�����UHVSRQVH�ZLWKLQ�D�ILVFDO�\HDU�

E\�ZDUUDQW�GDWH���6HOHFWLQJ�LQGLYLGXDO�ZDUUDQWV�ZLOO�VKRZ�DOO�FODLP�GDWD�LQIRUPDWLRQ�UHODWHG�WR�
ZDUUDQW���8VHUV�ZLOO�EH�DEOH�WR�ILOWHU�E\�DSSURYHG�DQG�GHQLHG�UHVSRQVHV���'DWD�FDQ�EH�YLHZHG�DW�D�
VXPPDU\�OHYHO��VXP�RI�FODLP�ZLWKLQ�DQ�����UHVSRQVH��DV�ZHOO�DV�FODLPV�GHWDLOV���$OO�GDWD�FDQ�EH�
YLHZHG�LQ�([FHO��

�
��� 6833/(0(17$/�5(32576��
�

$�� 'HQLDO�5HSRUWV���8VHUV�ZLOO�EH�DEOH�WR�YLHZ�GHQLHG�FODLP�GDWD�E\�GHQLDO�UHDVRQ���'HQLDO�UHDVRQV�
ZLOO�EH�JURXSHG�E\�&2�5HDVRQV���WKURXJK���DQG�5HPDUN�&RGHV���8VHUV�ZLOO�EH�DEOH�WR�ILOWHU�WKH�
GHQLDOV�E\�3URYLGHU�*URXS��3URJUDP�&RGH����'DWD�FDQ�EH�YLHZHG�DW�D�VXPPDU\�OHYHO��VXP�RI�DOO�
GHQLDO�UHDVRQV�ZLWKLQ�D�ILVFDO�\HDU��DV�ZHOO�DV�DW�FODLP�OHYHO�GHWDLOV���$OO�GDWD�FDQ�EH�YLHZHG�LQ�
([FHO��

�
%�� )LVFDO�5HSRUWV���8VHUV�ZLOO�EH�DEOH�WR�YLHZ�FODLP�GDWD�E\�$LG�&RGH�&DWHJRU\��L�H��))3��5HIXJHH����

7KH�$LG�&RGH�&DWHJRULHV�ZLOO� EH� FURVV�ZDONHG� XVLQJ� WKH�PHPEHU� DLG� FRGH� �IURP� ���� ILOH����
3D\PHQWV�ZLOO�EH�VKRZQ�LQ�WKH�DSSURSULDWH�EXFNHW��L�H��&RXQW\�YV��)HGHUDO����'DWD�FDQ�EH�YLHZHG�
DW�D�VXPPDU\�OHYHO��VXP�E\�$LG�&RGH�&DWHJRU\��WR�VHUYLFH�GDWH�GHWDLOV���$OO�GDWD�FDQ�EH�YLHZHG�
LQ�([FHO��

�
�

�
�

�
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�
�
�
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�
�
�

(;+,%,7�%�
6&+('8/(�2)�5$7(6�
'LPHQVLRQ�5HSRUWV�//&�

)RU�)LVFDO�<HDUV����������WKURXJK�����������
�

�
��� 5$7(�2)�&203(16$7,21��
�

7KH�IROORZLQJ�FRVW�VKHHW�LV�EDVHG�RQ�DQQXDO�VXEVFULSWLRQ��
�
5()5(6+�)5(48(1&<� x� :HHNO\�

5(3257�7<3(6� x� &RUH��
x� 6XSSOHPHQWDO�

$118$/�68%6&5,37,21� x� �����������

�
��� ,1&/8'('�,1�&267��
�

x� $OO�KLVWRULFDO�ILVFDO�\HDUV�RI����������DQG�����ILOHV��
x� &ODLP�GHWDLO�UHSRUWLQJ�
x� )XOO�VXSSRUW�IRU�DQ\�LVVXHV�WKDW�PD\�RFFXU�GXH�WR�WKH�UHSRUWLQJ�VRIWZDUH�
x� ��KRXUV�SHU�PRQWK�RI�DQ\�DGGLWLRQDO�FRQVXOWLQJ�VXSSRUW�
x� +,3$$�6HFXUH�6HUYHU��6)73��IRU�DOO�ILOH�WUDQVIHUV��(',�DQG�UHSRUW�ILOHV��
x� :HE�3RUWDO�WR�PDQDJH�LVVXHV�DQG�WDVNV�

�
��� 3$<0(17�6&+('8/(��
�

&2175$&725�ZLOO�VXEPLW�TXDUWHUO\�LQYRLFHV�WR�&2817<�SHU�6HFWLRQ���RI�$JUHHPHQW���
�
�
�
�

�
�
�
�
�
�
�
�
�
�
�

�
�
�
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�
�

(;+,%,7�&�
&2817<�2)�+80%2/'7�+,3$$�%86,1(66�$662&,$7(�$*5((0(17�

'LPHQVLRQ�5HSRUWV�//&�
)RU�)LVFDO�<HDUV����������WKURXJK�����������

�
5(&,7$/6��

�
:+(5($6��&2817<��DV�D�³&RYHUHG�(QWLW\´��GHILQHG�EHORZ��ZLVKHV�WR�GLVFORVH�FHUWDLQ�LQIRUPDWLRQ�

WR�&2175$&725��KHUHDIWHU�NQRZQ�DV�³%86,1(66�$662&,$7(´��GHILQHG�EHORZ��SXUVXDQW�WR�WKH�WHUPV�
RI�WKH�$JUHHPHQW��VRPH�RI�ZKLFK�PD\�FRQVWLWXWH�3URWHFWHG�+HDOWK�,QIRUPDWLRQ��³3+,´���GHILQHG�EHORZ���

�
:+(5($6��&2817<�DQG�%86,1(66�$662&,$7(�LQWHQG�WR�SURWHFW�WKH�SULYDF\�DQG�SURYLGH�IRU�

WKH�VHFXULW\�RI�3+,�GLVFORVHG�WR�%86,1(66�$662&,$7(�SXUVXDQW�WR�WKH�$JUHHPHQW�LQ�FRPSOLDQFH�ZLWK�
WKH�+HDOWK� ,QVXUDQFH� 3RUWDELOLW\� DQG�$FFRXQWDELOLW\�$FW� RI� ������ 3XEOLF� /DZ� �������� �³+,3$$´��� WKH�
+HDOWK� ,QIRUPDWLRQ� DQG� 7HFKQRORJ\� IRU� (FRQRPLF� DQG� &OLQLFDO� +HDOWK�$FW�� 3XEOLF� /DZ� �������� �³WKH�
+,7(&+�$FW´��� DQG� UHJXODWLRQV�SURPXOJDWHG� WKHUHXQGHU�E\� WKH�8�6��'HSDUWPHQW�RI�+HDOWK� DQG�+XPDQ�
6HUYLFHV��WKH�³+,3$$�5HJXODWLRQV´��DQG�RWKHU�DSSOLFDEOH�ODZV��

�
:+(5($6��SXUVXDQW�WR�+,3$$�5HJXODWLRQV��WKH�3ULYDF\�5XOH�DQG�6HFXULW\�5XOH��GHILQHG�EHORZ��

&2817<� LV� UHTXLUHG� WR� HQWHU� LQWR� DQ� $JUHHPHQW� FRQWDLQLQJ� VSHFLILF� UHTXLUHPHQWV� ZLWK� %86,1(66�
$662&,$7(�SULRU�WR�WKH�GLVFORVXUH�RI�3+,��DV�VHW�IRUWK�LQ��EXW�QRW�OLPLWHG�WR��7LWOH�����6HFWLRQV���������D���
��������H���DQG���������H��RI�WKH�&RGH�RI�)HGHUDO�5HJXODWLRQV��³&�)�5�´��DQG�FRQWDLQHG�LQ�WKLV�$JUHHPHQW��

�
12:�7+(5()25(��WKH�SDUWLHV�KHUHWR�PXWXDOO\�DJUHH�DV�IROORZV��
�

��� '(),1,7,216��
�

$�� %UHDFK���$V�XVHG�KHUHLQ��WKH�WHUP�³%UHDFK´�VKDOO�KDYH�WKH�PHDQLQJ�JLYHQ�WR�VXFK�WHUP�XQGHU�WKH�
+,7(&+�$FW�DQG�+,3$$�5HJXODWLRQV�>���8�6�&��6HFWLRQ�������DQG����&�)�5��6HFWLRQ��������@��

�
%�� %UHDFK�1RWLILFDWLRQ�5XOH���$V�XVHG�KHUHLQ��WKH�WHUP�³%UHDFK�RI�1RWLILFDWLRQ�5XOH´�VKDOO�PHDQ�

WKH�+,3$$�5HJXODWLRQ�WKDW�LV�FRGLILHG�DW����&�)�5��3DUWV�����DQG������6XESDUWV�$�DQG�'��
�
&�� %XVLQHVV�$VVRFLDWH�� �$V�XVHG�KHUHLQ�� WKH� WHUP�³%XVLQHVV�$VVRFLDWH´� VKDOO� KDYH� WKH�PHDQLQJ�

JLYHQ�WR�VXFK�WHUP�XQGHU�WKH�3ULYDF\�5XOH���WKH�6HFXULW\�5XOH��DQG�WKH�+,7(&+�$FW��LQFOXGLQJ��
EXW�QRW�OLPLWHG�WR�����8�6�&��6HFWLRQ�������DQG����&�)�5��6HFWLRQ����������

�
'�� &RYHUHG�(QWLW\��$V�XVHG�KHUHLQ�� WKH� WHUP�³&RYHUHG�(QWLW\´�VKDOO�KDYH� WKH�PHDQLQJ�JLYHQ�WR�

VXFK�WHUP�XQGHU�WKH�3ULYDF\�5XOH�DQG�WKH�6HFXULW\�5XOH��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�����&�)�5��
6HFWLRQ����������

�
(�� 'HVLJQDWHG�5HFRUG� 6HW�� �$V� XVHG� KHUHLQ�� WKH� WHUP� ³'HVLJQDWHG�5HFRUG� 6HW´� VKDOO� KDYH� WKH�

PHDQLQJ�JLYHQ� WR� VXFK� WHUP�XQGHU� WKH�3ULYDF\�5XOH�� LQFOXGLQJ��EXW�QRW� OLPLWHG� WR�����&�)�5��
6HFWLRQ����������

�
)�� (OHFWURQLF�3URWHFWHG�+HDOWK� ,QIRUPDWLRQ�� �$V� XVHG� KHUHLQ�� WKH� WHUP� ³(OHFWURQLF� 3URWHFWHG�

+HDOWK�,QIRUPDWLRQ´�PHDQV�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�WKDW�LV�PDLQWDLQHG�LQ�RU�WUDQVPLWWHG�E\�
HOHFWURQLF�PHGLD��

�
*�� (OHFWURQLF�+HDOWK�5HFRUG���$V�XVHG�KHUHLQ��WKH�WHUP�³(OHFWURQLF�+HDOWK�5HFRUG´�VKDOO�KDYH�WKH�
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PHDQLQJ�JLYHQ�WR�VXFK�WHUP�LQ�WKH�+,7(&+�$FW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�����8�6�&��6HFWLRQ�
�������

+�� +HDOWK�&DUH�2SHUDWLRQV�� �$V�XVHG�KHUHLQ��WKH�WHUP�³+HDOWK�&DUH�2SHUDWLRQV´�VKDOO�KDYH�WKH�
PHDQLQJ�JLYHQ� WR� VXFK� WHUP�XQGHU� WKH�3ULYDF\�5XOH�� LQFOXGLQJ��EXW�QRW� OLPLWHG� WR�����&�)�5��
6HFWLRQ����������

�
,�� 3ULYDF\�5XOH���$V�XVHG�KHUHLQ��WKH�WHUP�³3ULYDF\�5XOH´�VKDOO�PHDQ�WKH�+,3$$�5HJXODWLRQ�WKDW�

LV�FRGLILHG�DW����&�)�5��3DUWV�����DQG������6XESDUWV�$�DQG�(��
�
-�� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ�� � $V� XVHG� KHUHLQ�� WKH� WHUP� ³3URWHFWHG� +HDOWK� ,QIRUPDWLRQ´�

�³3+,´��PHDQV�DQ\�LQIRUPDWLRQ��ZKHWKHU�RUDO�RU�UHFRUGHG�LQ�DQ\�IRUP�RU�PHGLXP���L��WKDW�UHODWHV�
WR�WKH�SDVW��SUHVHQW�RU�IXWXUH�SK\VLFDO�RU�PHQWDO�FRQGLWLRQ�RI�DQ�LQGLYLGXDO��WKH�SURYLVLRQ�RI�KHDOWK�
FDUH�WR�DQ�LQGLYLGXDO��RU�WKH�SDVW��SUHVHQW�RU�IXWXUH�SD\PHQW�IRU�WKH�SURYLVLRQ�RI�KHDOWK�FDUH�WR�DQ�
LQGLYLGXDO��DQG��LL��WKDW�LGHQWLILHV�WKH�LQGLYLGXDO�RU�ZLWK�UHVSHFW��WR�ZKLFK�WKHUH�LV�D�UHDVRQDEOH�
EDVLV�WR�EHOLHYH�WKH�LQIRUPDWLRQ�FDQ�EH�XVHG�WR�LGHQWLI\�WKH�LQGLYLGXDO��DQG�VKDOO�KDYH�WKH�PHDQLQJ�
JLYHQ� WR� WKH� WHUP� XQGHU� WKH� 3ULYDF\� 5XOH�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� ��� &�)�5�� 6HFWLRQ�
��������� �3URWHFWHG�+HDOWK� ,QIRUPDWLRQ� LQFOXGHV�(OHFWURQLF�3URWHFWHG�+HDOWK� ,QIRUPDWLRQ� >���
&�)�5��6HFWLRQV�����������������@��

�
.�� 3URWHFWHG� ,QIRUPDWLRQ�� � $V� XVHG� KHUHLQ�� WKH� WHUP� ³3URWHFWHG� ,QIRUPDWLRQ´� VKDOO�PHDQ� 3+,�

SURYLGHG� E\� &2817<� WR� %86,1(66� $662&,$7(� RU� FUHDWHG�� PDLQWDLQHG�� UHFHLYHG�� RU�
WUDQVPLWWHG�E\�%86,1(66�$662&,$7(�RQ�&2817<¶V�EHKDOI��

�
/�� 6HFXULW\�,QFLGHQW���$V�XVHG�KHUHLQ��WKH�WHUP�³6HFXULW\�,QFLGHQW´�VKDOO�KDYH�WKH�VDPH�PHDQLQJ�

JLYHQ� WR� VXFK� WHUP�XQGHU� WKH�6HFXULW\�5XOH�� LQFOXGLQJ��EXW�QRW� OLPLWHG� WR�� ���&�)�5��6HFWLRQ�
���������

�
0�� 6HFXULW\�5XOH���$V�XVHG�KHUHLQ��WKH�WHUP�³6HFXULW\�5XOH´�VKDOO�PHDQ�WKH�+,3$$�5HJXODWLRQ�WKDW�

LV�FRGLILHG�DW����&�)�5��3DUWV�����DQG������6XESDUWV�$�DQG�&��
�
1�� 8QVHFXUHG�3+,���$V�XVHG�KHUHLQ��WKH�WHUP�³8QVHFXUHG�3+,´�VKDOO�KDYH�WKH�PHDQLQJ�JLYHQ�WR�

VXFK�WHUP�XQGHU�WKH�+,7(&+�$FW�DQG�DQ\�JXLGDQFH�LVVXHG�SXUVXDQW�WR�VXFK�$FW�LQFOXGLQJ��EXW�
QRW�OLPLWHG�WR�����8�6�&��6HFWLRQ�������K���DQG����&�)�5��6HFWLRQ����������

�
��� 2%/,*$7,216�2)�%86,1(66�$662&,$7(��
�

$�� 3HUPLWWHG�8VHV���%86,1(66�$662&,$7(�VKDOO�XVH�3URWHFWHG�,QIRUPDWLRQ�RQO\�IRU�WKH�SXUSRVH�
RI�SHUIRUPLQJ�%86,1(66�$662&,$7(¶V�REOLJDWLRQV�XQGHU�WKH�$JUHHPHQW�DQG�DV�SHUPLWWHG�RU�
UHTXLUHG�XQGHU�WKH�$JUHHPHQW��RU�DV�UHTXLUHG�E\�ODZ���)XUWKHU��%86,1(66�$662&,$7(�VKDOO�
QRW�XVH�3URWHFWHG�,QIRUPDWLRQ� LQ�DQ\�PDQQHU� WKDW�ZRXOG�FRQVWLWXWH�D�YLRODWLRQ�RI� WKH�3ULYDF\�
5XOH�RU�WKH�+,7(&+�$FW�LI�VR�XVHG�E\�&2817<���+RZHYHU��%86,1(66�$662&,$7(�PD\�XVH�
3URWHFWHG� ,QIRUPDWLRQ� DV� QHFHVVDU\� �L�� IRU� WKH� SURSHU� PDQDJHPHQW� DQG� DGPLQLVWUDWLRQ� RI�
%86,1(66� $662&,$7(�� �LL�� WR� FDUU\� RXW� WKH� OHJDO� UHVSRQVLELOLWLHV� RI� %86,1(66�
$662&,$7(��RU��LLL��DV�UHTXLUHG�E\�ODZ���>���&�)�5��6HFWLRQV���������H��������������H�����L�@��

�
%�� 3HUPLWWHG�'LVFORVXUHV���%86,1(66�$662&,$7(�VKDOO�GLVFORVH�3URWHFWHG�,QIRUPDWLRQ�RQO\�IRU�

WKH�SXUSRVH�RI�SHUIRUPLQJ�%86,1(66�$662&,$7(¶V�REOLJDWLRQV�XQGHU�WKH�$JUHHPHQW�DQG�DV�
SHUPLWWHG�RU�UHTXLUHG�XQGHU�WKH�$JUHHPHQW��RU�DV�UHTXLUHG�E\�ODZ���%86,1(66�$662&,$7(�
VKDOO�QRW�GLVFORVH�3URWHFWHG�,QIRUPDWLRQ�LQ�DQ\�PDQQHU�WKDW�ZRXOG�FRQVWLWXWH�D�YLRODWLRQ�RI�WKH�
3ULYDF\� 5XOH� RU� WKH� +,7(&+� $FW� LI� VR� GLVFORVHG� E\� &2817<�� � +RZHYHU�� %86,1(66�
$662&,$7(�PD\�GLVFORVH�3URWHFWHG�,QIRUPDWLRQ�DV�QHFHVVDU\��L��IRU�WKH�SURSHU�PDQDJHPHQW�
DQG�DGPLQLVWUDWLRQ�RI�%86,1(66�$662&,$7(�� �LL�� WR�FDUU\�RXW� WKH� OHJDO� UHVSRQVLELOLWLHV�RI�
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%86,1(66�$662&,$7(��RU��LLL��DV�UHTXLUHG�E\�ODZ�� �,I�%86,1(66�$662&,$7(�GLVFORVHV�
3URWHFWHG�,QIRUPDWLRQ�WR�D�WKLUG�SDUW\��%86,1(66�$662&,$7(�PXVW�REWDLQ��SULRU�WR�PDNLQJ�
DQ\�VXFK�GLVFORVXUH���L��UHDVRQDEOH�written DVVXUDQFHV�IURP�VXFK�WKLUG�SDUW\�WKDW�VXFK�3URWHFWHG�
,QIRUPDWLRQ� ZLOO� EH� KHOG� FRQILGHQWLDO� DV� SURYLGHG� SXUVXDQW� WR� WKLV� $JUHHPHQW� DQG� XVHG� RU�
GLVFORVHG�RQO\�DV�UHTXLUHG�E\�ODZ�RU�IRU�WKH�SXUSRVHV�IRU�ZKLFK�LW�ZDV�GLVFORVHG�WR�VXFK�WKLUG�
SDUW\�� DQG� �LL�� D� ZULWWHQ� DJUHHPHQW� IURP� VXFK� WKLUG�SDUW\� WR� LPPHGLDWHO\� QRWLI\� %86,1(66�
$662&,$7(�RI�DQ\�EUHDFKHV��VXVSHFWHG�EUHDFKHV��VHFXULW\�LQFLGHQWV��RU�XQDXWKRUL]HG�XVHV�RU�
GLVFORVXUHV�RI�WKH�3URWHFWHG�,QIRUPDWLRQ�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���O��RI�WKH�$JUHHPHQW��WR�
WKH�H[WHQW�LW�KDV�REWDLQHG�NQRZOHGJH�RI�VXFK�RFFXUUHQFHV�>���8�6�&��6HFWLRQ�����������&�)�5��
6HFWLRQ���������H�@��

�
&�� 3URKLELWHG�8VHV�DQG�'LVFORVXUHV���%86,1(66�$662&,$7(�VKDOO�QRW�XVH�RU�GLVFORVH�3+,�RWKHU�

WKDQ�DV�SHUPLWWHG�RU�UHTXLUHG�E\�WKH�$JUHHPHQW��RU�DV�UHTXLUHG�E\�ODZ���%86,1(66�$662&,$7(�
VKDOO� QRW� XVH� RU� GLVFORVH� 3URWHFWHG� ,QIRUPDWLRQ� IRU� IXQGUDLVLQJ� RU� PDUNHWLQJ� SXUSRVHV���
%86,1(66�$662&,$7(�VKDOO�QRW�GLVFORVH�3URWHFWHG�,QIRUPDWLRQ�WR�D�KHDOWK�SODQ�IRU�SD\PHQW�
RU�KHDOWK�FDUH�RSHUDWLRQV�SXUSRVHV�LI�WKH�SDWLHQW�KDV�UHTXHVWHG�WKLV�VSHFLDO�UHVWULFWLRQ��DQG�KDV�
SDLG�RXW�RI�SRFNHW�LQ�IXOO�IRU�WKH�KHDOWK�FDUH�LWHP�RU�VHUYLFH�WR�ZKLFK�3+,�VROHO\�UHODWHV�>���8�6�&��
6HFWLRQ�������D��DQG����&�)�5��6HFWLRQ���������D��YL�@�� �%86,1(66�$662&,$7(�VKDOO�QRW�
GLUHFWO\�RU�LQGLUHFWO\�UHFHLYH�UHPXQHUDWLRQ�LQ�H[FKDQJH�IRU�3URWHFWHG�,QIRUPDWLRQ��H[FHSW�ZLWK�
SULRU�ZULWWHQ�FRQVHQW�RI�&2817<�DQG�DV�SHUPLWWHG�E\� WKH�+,7(&+�$FW�����8�6�&��6HFWLRQ�
������G������ DQG� WKH� +,3$$� UHJXODWLRQV�� ��� &�)�5�� 6HFWLRQ� ��������D�����LL��� KRZHYHU� WKLV�
SURKLELWLRQ� VKDOO� QRW� DIIHFW� SD\PHQW� E\�&2817<� WR�%86,1(66�$662&,$7(� IRU� VHUYLFHV�
SURYLGHG�SXUVXDQW�WR�WKH�$JUHHPHQW��

�
'�� $SSURSULDWH�6DIHJXDUGV�� �%86,1(66�$662&,$7(�VKDOO� LPSOHPHQW�DSSURSULDWH�VDIHJXDUGV�

DV� DUH� QHFHVVDU\� WR� SUHYHQW� WKH�XVH�RU� GLVFORVXUH�RI�3URWHFWHG� ,QIRUPDWLRQ�RWKHUZLVH� WKDQ� DV�
SHUPLWWHG�E\�WKH�$JUHHPHQW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DGPLQLVWUDWLYH��SK\VLFDO�DQG�WHFKQLFDO�
VDIHJXDUGV�LQ�DFFRUGDQFH�ZLWK�WKH�6HFXULW\�5XOH��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�����&�)�5��6HFWLRQV�
��������� ��������� DQG� ��������� � >���&�)�5�� 6HFWLRQ� ��������H�����LL��%��� ���&�)�5�� 6HFWLRQ�
��������E�@�� � %86,1(66� $662&,$7(� VKDOO� FRPSO\� ZLWK� WKH� SROLFLHV�� SURFHGXUHV� DQG�
GRFXPHQWDWLRQ�UHTXLUHPHQWV� RI� WKH� 6HFXULW\� 5XOH�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� ��� &�)�5��
6HFWLRQ���������� � >���8�6�&��6HFWLRQ������@��

�
(�� %XVLQHVV�$VVRFLDWH¶V�6XEFRQWUDFWRUV�DQG�$JHQWV���%86,1(66�$662&,$7(�VKDOO�HQVXUH�WKDW�

DQ\�DJHQWV�DQG�VXEFRQWUDFWRUV�WKDW�FUHDWH��UHFHLYH��PDLQWDLQ�RU�WUDQVPLW�3URWHFWHG�,QIRUPDWLRQ�
RQ�EHKDOI�RI�&2817<��DJUHH�LQ�ZULWLQJ�WR�WKH�VDPH�UHVWULFWLRQV�DQG�FRQGLWLRQV�WKDW�DSSO\�WR�
&2817<�ZLWK�UHVSHFW�WR�VXFK�3URWHFWHG�,QIRUPDWLRQ�DQG�LPSOHPHQW�WKH�VDIHJXDUGV�UHTXLUHG�E\�
SDUDJUDSK���'��DERYH�ZLWK�UHVSHFW�WR�(OHFWURQLF�3+,�>���&�)�5��6HFWLRQ���������H�����LL��'���
��� &�)�5�� 6HFWLRQ� ��������E�@�� � %86,1(66� $662&,$7(� VKDOO� LPSOHPHQW� DQG� PDLQWDLQ�
VDQFWLRQV�DJDLQVW�DJHQWV�DQG�VXEFRQWUDFWRUV�WKDW�YLRODWH�VXFK�UHVWULFWLRQV�DQG�FRQGLWLRQV�DQG�VKDOO�
PLWLJDWH�WKH�HIIHFWV�RI�DQ\�VXFK�YLRODWLRQ��VHH����&�)�5��6HFWLRQV���������I��DQG���������H�������

�
)�� $FFHVV�WR�3URWHFWHG�,QIRUPDWLRQ���,I�%86,1(66�$662&,$7(�PDLQWDLQV�D�GHVLJQDWHG�UHFRUG�

VHW� RQ� EHKDOI� RI� &2817<�� %86,1(66� $662&,$7(� VKDOO� PDNH� 3URWHFWHG� ,QIRUPDWLRQ�
PDLQWDLQHG��E\�%86,1(66�$662&,$7(�RU�LWV�DJHQWV�RU�VXEFRQWUDFWRUV�LQ�'HVLJQDWHG�5HFRUG�
6HWV� DYDLODEOH� � WR�&2817<�IRU� LQVSHFWLRQ�DQG�FRS\LQJ�ZLWKLQ� ILYH� ����GD\V�RI� D� UHTXHVW�E\�
&2817<�WR�HQDEOH�&2817<�WR�IXOILOO�LWV�REOLJDWLRQV�XQGHU�&DOLIRUQLD�+HDOWK�DQG�6DIHW\�&RGH�
6HFWLRQ��������DQG�WKH�3ULYDF\�5XOH��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�����&�)�5��6HFWLRQ���������
>��� &�)�5�� 6HFWLRQ� ��������H�����LL��H�@�� � ,I� %86,1(66� $662&,$7(� PDLQWDLQV� 3URWHFWHG�
,QIRUPDWLRQ�LQ�HOHFWURQLF�IRUPDW��%86,1(66�$662&,$7(�VKDOO�SURYLGH�VXFK�LQIRUPDWLRQ�LQ�
HOHFWURQLF�IRUPDW�DV�QHFHVVDU\�WR�HQDEOH�&2817<�WR�IXOILOO�LWV�REOLJDWLRQV�XQGHU�WKH�+,7(&+�
$FW�DQG�+,3$$�5HJXODWLRQV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�����8�6�&��6HFWLRQ�������H��DQG����
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&�)�5��6HFWLRQ����������
�
*�� $PHQGPHQW�RI�3+,���,I�%86,1(66�$662&,$7(�PDLQWDLQV�D�GHVLJQDWHG�UHFRUG�VHW�RQ�EHKDOI�

RI�&2817<��ZLWKLQ�WHQ������GD\V�RI�D�UHTXHVW�E\�&2817<�IRU�DQ�DPHQGPHQW�RI�3URWHFWHG�
,QIRUPDWLRQ�RU�D�UHFRUG�DERXW�DQ�LQGLYLGXDO�FRQWDLQHG�LQ�D�'HVLJQDWHG�5HFRUG�6HW��%86,1(66�
$662&,$7(�DQG�LWV�DJHQWV�DQG�VXEFRQWUDFWRUV�VKDOO�PDNH�VXFK�3URWHFWHG�,QIRUPDWLRQ�DYDLODEOH�
WR�&2817<�IRU�DPHQGPHQW�DQG�LQFRUSRUDWH�DQ\�VXFK�DPHQGPHQW�RU�RWKHU�GRFXPHQWDWLRQ�WR�
HQDEOH�&2817<�WR�IXOILOO�LWV�REOLJDWLRQV�XQGHU�WKH�3ULYDF\�5XOH��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��
���&�)�5��6HFWLRQ�����������,I�DQ�LQGLYLGXDO�UHTXHVWV�DQ�DPHQGPHQW�RI�3URWHFWHG�,QIRUPDWLRQ�
GLUHFWO\� IURP� %86,1(66� $662&,$7(� RU� LWV� DJHQWV� RU� VXEFRQWUDFWRUV�� %86,1(66�
$662&,$7(�PXVW�QRWLI\�&2817<�LQ�ZULWLQJ�ZLWKLQ�ILYH�����GD\V�RI�WKH�UHTXHVW�DQG�RI�DQ\�
DSSURYDO�RU�GHQLDO�RI�DPHQGPHQW�RI�3URWHFWHG�,QIRUPDWLRQ�PDLQWDLQHG�E\�%$�RU�LWV�DJHQWV�RU�
VXEFRQWUDFWRUV�>���&�)�5��6HFWLRQ���������H�����LL��)�@��

�
+�� $FFRXQWLQJ�RI�'LVFORVXUHV���:LWKLQ�WHQ������GD\V�RI�D�UHTXHVW�E\�&2817<�IRU�DQ�DFFRXQWLQJ�

RI� GLVFORVXUHV� RI� 3URWHFWHG� ,QIRUPDWLRQ�� %86,1(66� $662&,$7(� DQG� LWV� DJHQWV� DQG�
VXEFRQWUDFWRUV� VKDOO� PDNH� DYDLODEOH� WR� &2817<� WKH� LQIRUPDWLRQ� UHTXLUHG� WR� SURYLGH� DQ�
DFFRXQWLQJ�RI�GLVFORVXUHV�WR�HQDEOH�&2817<�WR�IXOILOO�LWV�REOLJDWLRQV�XQGHU�WKH�3ULYDF\�5XOH��
LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�����&�)�5��6HFWLRQ����������DQG�WKH�+,7(&+�$FW��LQFOXGLQJ�EXW�QRW�
OLPLWHG�WR����8�6�&��6HFWLRQ�������F���DV�GHWHUPLQHG�E\�&2817<���%86,1(66�$662&,$7(�
DJUHHV�WR�LPSOHPHQW�D�SURFHVV�WKDW�DOORZV�IRU�DQ�DFFRXQWLQJ�WR�EH�FROOHFWHG�DQG�PDLQWDLQHG�E\�
%86,1(66�$662&,$7(�DQG�LWV�DJHQWV�DQG�VXEFRQWUDFWRUV�IRU�DW�OHDVW�VL[�����\HDUV�SULRU�WR�WKH�
UHTXHVW���+RZHYHU��DFFRXQWLQJ�RI�GLVFORVXUHV�IURP�DQ�(OHFWURQLF�+HDOWK�5HFRUG�IRU�WUHDWPHQW��
SD\PHQW�RU�KHDOWK�FDUH�RSHUDWLRQV�SXUSRVHV�DUH�UHTXLUHG�WR�EH�FROOHFWHG�DQG�PDLQWDLQHG�IRU�RQO\�
WKUHH� ���� \HDUV� SULRU� WR� WKH� UHTXHVW�� DQG� RQO\� WR� WKH� H[WHQW� WKDW� %86,1(66� $662&,$7(�
PDLQWDLQV�DQ�(OHFWURQLF�+HDOWK�5HFRUG���$W�D�PLQLPXP��WKH�LQIRUPDWLRQ�FROOHFWHG�DQG�PDLQWDLQHG�
VKDOO� LQFOXGH�� �L�� WKH� GDWH� RI� GLVFORVXUH�� �LL�� � WKH� QDPH� RI� WKH� HQWLW\� RU� SHUVRQ�ZKR� UHFHLYHG�
3URWHFWHG�,QIRUPDWLRQ�DQG��LI�NQRZQ��WKH�DGGUHVV�RI�WKH�HQWLW\�RU�SHUVRQ���LLL��D�EULHI�GHVFULSWLRQ�
RI�3URWHFWHG�,QIRUPDWLRQ�GLVFORVHG��DQG��LY��D�EULHI�VWDWHPHQW�RI�SXUSRVH�RI�WKH�GLVFORVXUH�WKDW�
UHDVRQDEO\�LQIRUPV�WKH�LQGLYLGXDO�RI�WKH�EDVLV�IRU�WKH�GLVFORVXUH��RU�D�FRS\�RI�WKH�LQGLYLGXDO¶V�
DXWKRUL]DWLRQ��RU�D�FRS\�RI�WKH�ZULWWHQ�UHTXHVW�IRU�GLVFORVXUH���,I�D�SDWLHQW�VXEPLWV�D�UHTXHVW�IRU�
DQ�DFFRXQWLQJ�GLUHFWO\�WR�%86,1(66�$662&,$7(�RU�LWV�DJHQWV�RU�VXEFRQWUDFWRUV��%86,1(66�
$662&,$7(�VKDOO�ZLWKLQ�ILYH�����GD\V�RI�WKH�UHTXHVW�IRUZDUG�LW�WR�&2817<�LQ�ZULWLQJ��

�
,�� *RYHUQPHQWDO�$FFHVV�WR�5HFRUGV���%86,1(66�$662&,$7(�VKDOO�PDNH�LWV�LQWHUQDO�SUDFWLFHV��

ERRNV� DQG� UHFRUGV� UHODWLQJ� WR� WKH� XVH� DQG� GLVFORVXUH� RI� 3URWHFWHG� ,QIRUPDWLRQ� DYDLODEOH� WR�
&2817<� DQG� WR� WKH� 6HFUHWDU\� RI� WKH�8�6��'HSDUWPHQW� RI�+HDOWK� DQG�+XPDQ� 6HUYLFHV� �WKH�
³6HFUHWDU\´��IRU�SXUSRVHV�RI�GHWHUPLQLQJ�%86,1(66�$662&,$7(¶V�FRPSOLDQFH�ZLWK�+,3$$��
>���&�)�5��6HFWLRQ���������H�����LL��,�@���%86,1(66�$662&,$7(�VKDOO�SURYLGH�&2817<�D�
FRS\�RI�DQ\�3URWHFWHG�,QIRUPDWLRQ�DQG�RWKHU�UHFRUGV�WKDW�%86,1(66�$662&,$7(�SURYLGHV�WR�
WKH�6HFUHWDU\�FRQFXUUHQWO\�ZLWK�SURYLGLQJ�VXFK�3URWHFWHG�,QIRUPDWLRQ�WR�WKH�6HFUHWDU\��

�
-�� 0LQLPXP� 1HFHVVDU\�� � %86,1(66� $662&,$7(6� DQG� LWV� DJHQWV� DQG� VXEFRQWUDFWRUV� VKDOO�

UHTXHVW�� XVH� DQG� GLVFORVH� RQO\� WKH� PLQLPXP� DPRXQW� RI� 3URWHFWHG� ,QIRUPDWLRQ� QHFHVVDU\� WR�
DFFRPSOLVK�WKH�SXUSRVH�RI�WKH�UHTXHVW��XVH�RU�GLVFORVXUH���>���8�6�&��6HFWLRQ�������E������&�)�5��
6HFWLRQ� ��������G�@�� � %86,1(66�$62&,$7(� XQGHUVWDQGV� DQG� DJUHHV� WKDW� WKH� GHILQLWLRQ� RI�
³PLQLPXP� QHFHVVDU\´� LV� LQ� IOX[� DQG� VKDOO� NHHS� LWVHOI� LQIRUPHG� RI� JXLGDQFH� LVVXHG� E\� WKH�
6HFUHWDU\�ZLWK�UHVSHFW�WR�ZKDW�FRQVWLWXWHV�³PLQLPXP�QHFHVVDU\�´�

�
.�� 'DWD�2ZQHUVKLS���%86,1(66�$662&,$7(�XQGHUVWDQGV�WKDW�%86,1(66�$662&,$7(�KDV�QR�

RZQHUVKLS�ULJKWV�ZLWK�UHVSHFW�WR�WKH�3URWHFWHG�,QIRUPDWLRQ��
�
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/�� 1RWLILFDWLRQ� RI� 3RVVLEOH� %UHDFK�� � %86,1(66� $662&,$7(� VKDOO� QRWLI\� &2817<� ZLWKLQ�
WZHQW\�IRXU������KRXUV�RI�DQ\�VXVSHFWHG�RU�DFWXDO�EUHDFK�RI�3URWHFWHG�,QIRUPDWLRQ��DQ\�XVH�RU�
GLVFORVXUH�RI�3URWHFWHG�,QIRUPDWLRQ�QRW�SHUPLWWHG�E\�WKH�$JUHHPHQW��DQ\�VHFXULW\�LQFLGHQW��L�H���
DQ\��DWWHPSWHG�RU�VXFFHVVIXO�XQDXWKRUL]HG�DFFHVV��XVH��GLVFORVXUH��PRGLILFDWLRQ��RU�GHVWUXFWLRQ�
RI� LQIRUPDWLRQ� RU� LQWHUIHUHQFH� ZLWK� V\VWHP� RSHUDWLRQV� LQ� DQ� LQIRUPDWLRQ� V\VWHP�� UHODWHG� WR�
3URWHFWHG�,QIRUPDWLRQ��DQG�DQ\�DFWXDO�RU�VXVSHFWHG�XVH�RU�GLVFORVXUH�RI�GDWD�LQ�YLRODWLRQ�RI�DQ\�
DSSOLFDEOH�IHGHUDO�RU�VWDWH�ODZV�E\�%86,1(66�$662&,$7(�RU�LWV�DJHQWV�RU�VXEFRQWUDFWRUV���7KH�
QRWLILFDWLRQ� VKDOO� LQFOXGH�� WR� WKH� H[WHQW� SRVVLEOH�� WKH� LGHQWLILFDWLRQ� RI� HDFK� LQGLYLGXDO�ZKRVH�
XQVHFXUHG� 3URWHFWHG� ,QIRUPDWLRQ� KDV� EHHQ�� RU� LV� UHDVRQDEO\� EHOLHYHG� E\� WKH� %86,1(66�
$662&,$7(�WR��KDYH�EHHQ�DFFHVVHG��DFTXLUHG��XVHG��RU�GLVFORVHG��DV�ZHOO�DV�DQ\�RWKHU�DYDLODEOH�
LQIRUPDWLRQ�WKDW�&2817<�LV�UHTXLUHG�WR�LQFOXGH�LQ�QRWLILFDWLRQ�WR�WKH�LQGLYLGXDO��WKH�PHGLD��WKH�
6HFUHWDU\��DQG�DQ\�RWKHU�HQWLW\�XQGHU�WKH�%UHDFK�1RWLILFDWLRQ�5XOH�DQG�DQ\�RWKHU�DSSOLFDEOH�VWDWH�
RU� IHGHUDO� ODZV�� LQFOXGLQJ�� EXW� QRW� OLPLWHG�� WR� ���&�)�5�� 6HFWLRQ� �������� WKURXJK� ���&�)�5��
6HFWLRQ�����O�����DW�WKH�WLPH�RI�WKH�QRWLILFDWLRQ�UHTXLUHG�E\�WKLV�SDUDJUDSK�RU�SURPSWO\�WKHUHDIWHU�
DV� LQIRUPDWLRQ�EHFRPHV�DYDLODEOH�� �%86,1(66�$662&,$7(�VKDOO� WDNH��L��SURPSW�FRUUHFWLYH�
DFWLRQ�WR�FXUH�DQ\�GHILFLHQFLHV�DQG��LL��DQ\�DFWLRQ�SHUWDLQLQJ�WR�XQDXWKRUL]HG�XVHV�RU�GLVFORVXUHV�
UHTXLUHG�E\�DSSOLFDEOH� IHGHUDO� DQG� VWDWH� ODZV�� � >���8�6�&��6HFWLRQ�������� ���&�)�5��6HFWLRQ�
��������H�����LL��&������&�)�5��6HFWLRQ���������E�@���$Q\�DQG�DOO�QRWLFHV�UHTXLUHG�SXUVXDQW�WR�
WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV� SURYLVLRQ� VKDOO� EH� VXEPLWWHG� WR� &2817<� DW� WKH� IROORZLQJ�
DGGUHVV��

�
&2817<�� +XPEROGW�&RXQW\�'++6�&RPSOLDQFH�DQG�4XDOLW\�$VVXUDQFH�2IILFH�

$WWHQWLRQ��&RPSOLDQFH�DQG�4XDOLW\�$VVXUDQFH�$GPLQLVWUDWRU�	�3ULYDF\�2IILFHU�
����)�6WUHHW�
(XUHND��&DOLIRUQLD�������
���������������

�
0�� %UHDFK�3DWWHUQ�RU�3UDFWLFH�E\�%XVLQHVV�$VVRFLDWH¶V�6XEFRQWUDFWRUV�DQG�$JHQWV���3XUVXDQW�

WR� ��� 8�6�&�� 6HFWLRQ� ������E�� DQG� ��� &�)�5�� 6HFWLRQ� ��������H�����LL��� LI� %86,1(66�
$662&,$7(� NQRZV� RI� D� SDWWHUQ� RU� DFWLYLW\� RU� SUDFWLFH� RI� D� VXEFRQWUDFWRU� RU� DJHQW� WKDW�
FRQVWLWXWHV�D�PDWHULDO�EUHDFK�RU�YLRODWLRQ�RI�WKH�VXEFRQWUDFWRU�RU�DJHQW¶V�REOLJDWLRQV�XQGHU�WKH�
$JUHHPHQW�RU�RWKHU�DUUDQJHPHQW��%86,1(66�$662&,$7(�PXVW�WDNH�UHDVRQDEOH�VWHSV�WR�FXUH�
WKH�EUHDFK�RU�HQG�WKH�YLRODWLRQ���,I�WKH�VWHSV�DUH�XQVXFFHVVIXO��%86,1(66�$662&,$7(�PXVW�
WHUPLQDWH� WKH� $JUHHPHQW� RU� RWKHU� DUUDQJHPHQW� LI� IHDVLEOH�� � %86,1(66� $662&,$7(� VKDOO�
SURYLGH�ZULWWHQ�QRWLFH�WR�&2817<�RI�DQ\�SDWWHUQ�RI�DFWLYLW\�RU�SUDFWLFH�RI�D�VXEFRQWUDFWRU�RU�
DJHQW�WKDW�%86,1(66�$662&,$7(�EHOLHYHV�FRQVWLWXWHV�D�PDWHULDO�EUHDFK�RU�YLRODWLRQ�RI�WKH�
VXEFRQWUDFWRU�RU�DJHQW¶V�REOLJDWLRQV�XQGHU�WKH�$JUHHPHQW�RU�RWKHU�DUUDQJHPHQW�ZLWKLQ�ILYH�����
GD\V�RI�GLVFRYHU\�DQG�VKDOO�PHHW�ZLWK�&2817<�WR�GLVFXVV�DQG�DWWHPSW�WR�UHVROYH�WKH�SUREOHP�
DV�RQH�����RI�WKH�UHDVRQDEOH�VWHSV�WR�FXUH�WKH�EUHDFK�RU�HQG�WKH�YLRODWLRQ��

�
1�� $XGLWV�� ,QVSHFWLRQ� DQG� (QIRUFHPHQW�� � :LWKLQ� WHQ� ����� GD\V� RI� D� UHTXHVW� E\� &2817<��

%86,1(66�$662&,$7(�DQG�LWV�DJHQWV�DQG�VXEFRQWUDFWRUV�VKDOO�DOORZ�&2817<�RU�LWV�DJHQWV�
RU�VXEFRQWUDFWRUV�WR�FRQGXFW�D�UHDVRQDEOH�LQVSHFWLRQ�RI�WKH�IDFLOLWLHV��V\VWHPV��ERRNV��UHFRUGV��
DJUHHPHQWV��SROLFLHV�DQG�SURFHGXUHV�UHODWLQJ�WR�WKH�XVH�RU�GLVFORVXUH�RI�3URWHFWHG�,QIRUPDWLRQ�
SXUVXDQW�WR�WKLV�$JUHHPHQW�IRU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�ZKHWKHU�%86,1(66�$662&,$7(�
KDV� FRPSOLHG� ZLWK� WKLV� $JUHHPHQW� RU� PDLQWDLQV� DGHTXDWH� VHFXULW\� VDIHJXDUGV�� � %86,1(66�
$662&,$7(� VKDOO� QRWLI\� &2817<� ZLWKLQ� ILYH� ���� GD\V� RI� OHDUQLQJ� WKDW� %86,1(66�
$662&,$7(�KDV�EHFRPH�WKH�VXEMHFW�RI�DQ�DXGLW��FRPSOLDQFH�UHYLHZ��RU�FRPSODLQW�LQYHVWLJDWLRQ�
E\�WKH�2IILFH�IRU�&LYLO�5LJKWV�RU�RWKHU�VWDWH�RU�IHGHUDO�JRYHUQPHQW�HQWLW\��
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��� 7(50,1$7,21��
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$�� 0DWHULDO�%UHDFK���$�EUHDFK�E\�%86,1(66�$662&,$7(�RI�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW��
DV� GHWHUPLQHG� E\� &2817<�� VKDOO� FRQVWLWXWH� D� PDWHULDO� EUHDFK� RI� WKH� $JUHHPHQW� DQG� VKDOO�
SURYLGH�JURXQGV�IRU�immediate WHUPLQDWLRQ�RI�WKH�$JUHHPHQW��DQ\�SURYLVLRQ�LQ�WKH�$JUHHPHQW�
WR�WKH�FRQWUDU\�QRWZLWKVWDQGLQJ���>���&�)�5��6HFWLRQ���������H�����LLL�@��

�
%�� (IIHFW� RI� 7HUPLQDWLRQ�� � 8SRQ� WHUPLQDWLRQ� RI� WKH� $JUHHPHQW� IRU� DQ\� UHDVRQ�� %86,1(66�

$662&,$7(�VKDOO��DW�WKH�RSWLRQ�RI�&2817<��UHWXUQ�RU�GHVWUR\�DOO�3URWHFWHG�,QIRUPDWLRQ�WKDW�
%86,1(66�$662&,$7(�RU�LWV�DJHQWV�RU�VXEFRQWUDFWRUV�VWLOO�PDLQWDLQ�LQ�DQ\�IRUP��DQG�VKDOO�
UHWDLQ� QR� FRSLHV� RI� VXFK� 3URWHFWHG� ,QIRUPDWLRQ�� � ,I� UHWXUQ� RU� GHVWUXFWLRQ� LV� QRW� IHDVLEOH�� DV�
GHWHUPLQHG�E\�&2817<��%86,1(66�$662&,$7(�VKDOO�FRQWLQXH�WR�H[WHQG�WKH�SURWHFWLRQV�RI�
6HFWLRQ���RI�WKLV�$JUHHPHQW�WR�VXFK�LQIRUPDWLRQ��DQG�OLPLW�IXUWKHU�XVH�DQG�GLVFORVXUH�RI�VXFK�
3+,�WR�WKRVH�SXUSRVHV�WKDW�PDNH�WKH�UHWXUQ�RU�GHVWUXFWLRQ�RI�WKH�LQIRUPDWLRQ�LQIHDVLEOH�>���&�)�5��
6HFWLRQ� ��������H��LL�����-�@�� � ,I� &2817<� HOHFWV� GHVWUXFWLRQ� RI� WKH� 3+,�� %86,1(66�
$662&,$7(� VKDOO� FHUWLI\� LQ� ZULWLQJ� WR� &2817<� WKDW� VXFK� 3+,� KDV� EHHQ� GHVWUR\HG� LQ�
DFFRUGDQFH�ZLWK�WKH�6HFUHWDU\¶V�JXLGDQFH�UHJDUGLQJ�SURSHU�GHVWUXFWLRQ�RI�3+,��
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��� ,17(535(7$7,21���
�

$Q\� DPELJXLW\� LQ� WKLV� $JUHHPHQW� VKDOO� EH� UHVROYHG� LQ� IDYRU� RI� D� PHDQLQJ� WKDW� FRPSOLHV� DQG� LV�
FRQVLVWHQW�ZLWK�+,3$$��WKH�+,7(&+�$FW��DQG�WKH�+,3$$�UHJXODWLRQV��
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