
&URFRGLOH 3URGXFWLRQV
���� )DVKLRQ ,VODQG %OYG�
6DQ 0DWHR� &$ �����
$WWQ�� %XVLQHVV $IIDLUV

, KDYH UHDG WKH DWWDFKHG OHWWHU DJUHHPHQW �WKH �/HWWHU $JUHHPHQW�� GDWHG 0D\ �� ���� IURP \RX WR *LQJHU 3L[ ,QF�
��/HQGHU�� DQG� DV DQ LQGXFHPHQW IRU \RX WR HQWHU LQWR WKH /HWWHU $JUHHPHQW� , KHUHE\ UHSUHVHQW� ZDUUDQW DQG DJUHH�

DV IROORZV�

�� , DP IDPLOLDU ZLWK DOO RI WKH WHUPV DQG FRQGLWLRQV RI WKH /HWWHU $JUHHPHQW DQG , KHUHE\ FRQVHQW WR WKH
H[HFXWLRQ WKHUHRI� , VKDOO SHUIRUP DQG FRPSO\ ZLWK DOO RI WKH WHUPV� FRQGLWLRQV DQG REOLJDWLRQV RI WKH /HWWHU
$JUHHPHQW DV LI , KDG H[HFXWHG LW GLUHFWO\ DV DQ LQGLYLGXDO� HYHQ LI WKH HPSOR\PHQW DJUHHPHQW EHWZHHQ PH DQG
/HQGHU VKRXOG KHUHDIWHU H[SLUH� WHUPLQDWH RU EH VXVSHQGHG� ,� DV DQ LQGLYLGXDO� KHUHE\ MRLQ LQ DQG FRQILUP DOO JUDQWV�
UHSUHVHQWDWLRQV� ZDUUDQWLHV DQG DJUHHPHQWV PDGH E\ /HQGHU XQGHU WKH /HWWHU $JUHHPHQW�

�� 8QOHVV , DP GHHPHG VXEVWLWXWHG IRU /HQGHU DV D GLUHFW SDUW\ WR ([KLELW �$� SXUVXDQW WR SDUDJUDSK �
EHORZ� , VKDOO ORRN VROHO\ WR /HQGHU DQG QRW WR \RX IRU WKH SD\PHQW RI FRPSHQVDWLRQ IRU P\ VHUYLFHV DQG IRU WKH
GLVFKDUJH RI DOO RWKHU REOLJDWLRQV RI DQ\ HPSOR\HU ZLWK UHVSHFW WR P\ VHUYLFHV XQGHU WKH /HWWHU $JUHHPHQW�

�� ,Q WKH HYHQW RI D EUHDFK RU DQWLFLSDWRU\ EUHDFK RI WKH /HWWHU $JUHHPHQW E\ /HQGHU RU E\ PH� \RX VKDOO
QRW EH UHTXLUHG ILUVW WR UHVRUW WR RU H[KDXVW DQ\ ULJKWV RU UHPHGLHV DJDLQVW /HQGHU EHIRUH H[HUFLVLQJ \RXU ULJKWV DQG
UHPHGLHV DJDLQVW PH�

�� ,I /HQGHU RU LWV VXFFHVVRUV LQ LQWHUHVW VKRXOG EH GLVVROYHG RU VKRXOG RWKHUZLVH FHDVH WR H[LVW� RU IRU DQ\
UHDVRQ VKRXOG IDLO� UHIXVH RU QHJOHFW WR SHUIRUP� REVHUYH RU FRPSO\ ZLWK WKH WHUPV DQG FRQGLWLRQV RI WKH /HWWHU
$JUHHPHQW� , VKDOO� DW \RXU HOHFWLRQ� EH GHHPHG WR EH HPSOR\HG GLUHFWO\ E\ \RX IRU WKH EDODQFH RI WKH WHUP RI WKH
/HWWHU $JUHHPHQW RQ WKH WHUPV DQG FRQGLWLRQV VHW IRUWK LQ ([KLELW �$��

�� ,I \RX VKDOO VHUYH /HQGHU ZLWK DQ\ QRWLFHV� GHPDQGV RU LQVWUXPHQWV UHODWLQJ WR WKH /HWWHU $JUHHPHQW� RU
� WR WKH UHQGLWLRQ RI P\ VHUYLFHV WKHUHXQGHU� VHUYLFH XSRQ /HQGHU VKDOO DOVR FRQVWLWXWH VHUYLFH XSRQ PH�
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2II�&DPHUD � SHU BB ��KRXUV BB ��KRXUV

2WKHU

BBB :HHN 2WKHU

$GGLWLRQDO 5LJKWV� 5HPRWH 'HOLYHU\� �;� <HV 1R
BB FKHFN LI E\ 2SWLRQ� $GG DGGLWLRQDO ��� LI QRW SDLG ZLWKLQ

�� GD\V RI ILUVW FRPPHUFLDO VKLSPHQW RI 3URJUDP

�
6SHFLDO 3URYLVLRQV �LI DQ\��

 6HH $WWDFKHG 5LGHU

,QWHJUDWLRQ� <HV 1R
��;��� FKHFN LI E\ 2SWLRQ� $GG DGGLWLRQDO ��� LI QRW SDLG ZLWKLQ

�� GD\V RI ILUVW FRPPHUFLDO VKLSPHQW RI 3URJUDP

7LOO6 &2175$&7 FRYHUV WKH HPSOR\PHQW RI WKH DERYH�QDPHG 3HUIRQQHU E\ &URFRGLOH 3URGXFWLRQV LQ WKH ,QWHUDFWLYH 3URJUDP DQG DW WKH UDW� RI
FRPSHQVDWLRQ VHW IRUWK DERYH DQG LV VXEMHFW WR DQG VKDOO LQFOXGH DOO RI WKH DSSOLFDEOH SURYLVLRQV DQG FRQGLWLRQV FRQWDLQHG RU SURYLGHG IaWÂ WQ WKH
$)75$ ,QWHUDFWLYH $JUHHPHQW EHWZHHQ $)75$ DQG 3URGXFHU�

�a
'DWH

3URGXFWLRQ WLPH UHSRUWV DUH DYDLODEOH RQ WKH VHW DW WKH HQG RI HDFK GD\� VXFK UHSRUWV VKDOO EH VLJQHG RU LQLWLDOHG E\ WKH 3HUIRUPHU�
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,� *8,/'� 1RWZLWKVWDQGLQJ DQ\ SURYLVLRQ LQ WKLV FRQWUDFW WR WKH FRQWUDU\� LW LV VSHFLILFDOO\ XQGHUVWRRG DQG DJUHHG E\ DOO SDUWLHV KHUHWR WKDW� �L� WKH\ DUH ERXQG E\ DOO WKH WHUPV DQG SURYLVLRQV RI

WKH $)I5$ ,QWHUDFWLYH 0HGLD $JUHHPHQW �WKH �$JUHHPHQW�� DSSOLFDEOH KHUHWR� �LL� VKRXOG WKHUH EH DQ\ LQFRQVLVWHQF\ EHWZHHQ VDLG FRQWUDFW DQG WKH $JUHHPHQW RU WKH YDOLG UXOHV DQG

UHJXODWLRQV HQDFWHG E\ WKH $PHULFDQ )HGHUDWLRQ RI 7HOHYLVLRQ DQG 5DGLR $UWLVWV ��$)I5$�� QRW LQ GHURJDWLRQ WKHUHRI� WKH $JUHHPHQW DQG WKH UXOHV DQG UHJXODWLRQV RI $)I5$ VKDOO SUHYDLO� EXW


RWKLQJ LQ WKLV SURYLVLRQ VKDOO DIIHFW WHUPV� FRPSHQVDWLRQ RU FRQGLWLRQV 
SURYLGHG IRU LQ WKLV FRQWUDFW ZKLFK DUH PRUH IDYRUDEOH WR PHPEHUV RI $)I5$ WKDQ WKH WHUPV� FRPSHQVDWLRQ DQG
-QGLWLRQV SURYLGHG IRU LQ VDLG $JUHHPHQW� �LLL� LI WKH WHUP RI WKLV FRQWUDFW LV RI ORQJHU GXUDWLRQ WKDQ WKH WHUP RI WKH $JUHHPHQW EHWZHHQ $)I5$ DQG WKH 3URGXFHU� WKLV FRQWUDFW VKDOO EH

PRGLILHG WR FRQIRUP WR DQ\ DJUHHPHQWV RU PRGLILFDWLRQV QHJRWLDWHG RU DJUHHG WR LQ VDLG $JUHHPHQW� DQG WKH H[LVWHQFH RI WKLV FRQWUDFW VKDOO QRW SUHYHQW WKH 3HUIRUPHU IURP HQJDJLQJ LQ DQ\ VWULNH

RU REH\LQJ DQ\ RI WKH ODZIXO UXOHV DQG UHJXODWLRQV RI $)I5$ ZLWKRXW SHQDOW\ E\ ZD\ RI GDPDJH RU RWKHUZLVH� VXEMHFW WR PXWXDO FDQFHOODWLRQ RU WHUPLQDWLRQ RI WKLV FRQWUDFW ZLWKRXW SHQDOW\ RQ

HLWKHU VLGH� �LY� 3HUIRUPHU LV D PHPEHU RI $)I5$ LQ JRRG VWDQGLQJ VXEMHFW WR DQG LQ DFFRUGDQFH ZLWK WKH UXOHV DQG UHJXODWLRQV RI $)I5$� �Y� 3HUIRUPHU LV FRYHUHG E\ WKH SURYLVLRQV
JRYHUQLQJ WKH $)I5$ +HDOWK DQG 5HWLUHPHQW )XQGV� �YL� DOO GLVSXWHV DQG FRQWURYHUVLHV RI HYHU\ NLQG DQG QDWXUH DULVLQJ RXW RI RU LQ FRQQHFWLRQ ZLWK WKLV FRQWUDFW VKDOO EH GHWHUPLQHG E\

DUELWUDWLRQ LQ DFFRUGDQFH ZLWK WKH SURFHGXUH DQG SURYLVLRQV RI VDLG $JUHHPHQW�

��� 6(59,&(6� 3HUIRUPHU VKDOO SHUIRUP DOO VHUYLFHV LQ DFFRUGDQFH ZLWK 3URGXFHU
V LQVWUXFWLRQV DQG GLUHFWLRQV LQ DOO PDWWHUV LQFOXGLQJ WKRVH LQYROYLQJ DUWLVWLF WDVWH DQG MXGJPHQW� DQG 3HUIRUPHU

VKDOO EH DYDLODEOH DQG VKDOO UHQGHU VHUYLFHV DW VXFK WLPHV DQG LQ VXFK SODFHV DV 3URGXFHU PD\ GHVLJQDWH WR WKH EHVW RI 3HUIRUPHU
V DELOLWLHV� 3URGXFHU VKDOO QRW EH REOLJDWHG WR XVH 3HUIRUPHU
V
VHUYLFHV RU DQ\ UHVXOWV RU SURFHHGV WKHUHRI� QRU VKDOO 3URGXFHU EH REOLJDWHG WR SURGXFH� FRPSOHWH WKH SURGXFWLRQ RI� UHOHDVH� GLVWULEXWH� H[KLELW� DGYHUWLVH RU H[SORLW WKH 3URJUDP RU DQ\ SDUW

WKHUHRI� 3URGXFHU VKDOO EH HQWLWOHG WR WKH PD[LPXP ZRUN SHULRG SURYLGHG E\ WKH $JUHHPHQW ZLWK UHVSHFW WR WKH VHUYLFHV SURYLGHG KHUHXQGHU� DQG DQ\ RYHUWLPH ZKLFK PD\ DFFUXH LQ FRQQHFWLRQ

ZLWK VHUYLFHV KHUHXQGHU VKDOO EH SD\DEOH DW VFDOH� ,I 3HUIRUPHU IDLOV RU UHIXVHV WR SHUIRUP WKH VHUYLFHV VSHFLILHG KHUHLQ� RU LI 3HUIRUPHU VXIIHUV DQ\ LOOQHVV� LQMXU\ RU GLVDELOLW\ ZKLFK LQWHUIHUHV
ZLWK WKH IXOO SHUIRUPDQFH RI VHUYLFHV KHUHXQGHU� QR FRPSHQVDWLRQ VKDOO EH SD\DEOH WR 3HUIRUPHU DQG 3URGXFHU PD\� LQ 3URGXFHU
V VROH GLVFUHWLRQ� WHUPLQDWH WKLV &RQWUDFW ZLWKRXW DQ\ IXUWKHU

REOLJDWLRQ WR 3HUIRUPHU�

P� '(),1,7��16� �,QWHUDFWLYH 0HGLD� LV DQ\ PHGLD RQ ZKLFK GLJLWL]HG SURGXFW RSHUDWHV DQG WKURXJK ZKLFK WKH XVHU PD\ LQWHUDFW ZLWK VXFK SURGXFW LQFOXGLQJ EXW QRW OLPLWHG WR SHUVRQDO

FRPSXWHUV� JDPHV� PDFKLQHV� DUFDGH JDPHV� DOO &'�LQWHUDFWLYH PDFKLQHV DQG DQ\ DQG DOO DQDORJRXV� VLPLODU RU GLVVLPLODU PLFURSURFHVVRU�EDVHG XQLWV DQG WKH HOHFWURQLF IRUPDWV DQG SODWIRUPV
ZKLFK PD\ EH XWLOL]HG LQ FRQQHFWLRQ WKHUHZLWK� �5HPRWH 'HOLYHU\� LV DQ\ V\VWHP XQGHU ZKLFK GLJLWL]HG SURGXFW PD\ EH DFFHVVHG IRU XVH IURP D ORFDWLRQ WKDW LV UHPRWH IURP WKH FHQWUDO

SURFHVVLQJ XQLW RQ ZKLFK WKH SURGXFW LV SULQFLSDOO\ XVHG RU VWRUHG� VXFK DV DQ RQ�OLQH VHUYLFH� D GHOLYHU\ VHUYLFH RYHU FDEOH WHOHYLVLRQ OLQHV� WHOHSKRQH OLQHV� PLFURZDYH VLJQDOV� UDGLR ZDYHV�

VDWHOOLWH� ZLUHOHVV FDEOH RU DQ\ RWKHU VHUYLFH RU PHWKRG QRZ NQRZQ RU KHUH DIWHU LQYHQWHG IRU WKH GHOLYHU\ RU WUDQVPLVVLRQ RI VXFK GLJLWL]HG SURGXFW HQDEOLQJ LQWHUDFWLYH XVH� �,QWHJUDWLRQ� LV

WKH LQFOXVLRQ RI PDWHULDO FRQWDLQLQJ D 3HUIRUPHU
V SHUIRUPDQFH LQ DQ ,QWHUDFWLYH SURJUDP RWKHU WKDQ WKH RQH IRU ZKLFK WKH 3HUIRUPHU LV HPSOR\HG KHUHXQGHU EXW GRHV QRW LQFOXGH WKH XVH LQ

/LQHDU 3URJUDPV� �3URJUDP� LV WKH ILQDO YHUVLRQ RI D IXOO\�HGLWHG ,QWHUDFWLYH SURGXFW IRU SUHVHQWDWLRQ WR WKH YLHZHU RU XVHU� QRWZLWKVWDQGLQJ DQ\ YDULDWLRQV EHWZHHQ IRUPDWV RU 3ODWIRUPV�
KRZHYHU� �3URJUDP� GRHV QRW UHIHU WR WKH FRPSXWHU VRIWZDUH FRGH XWLOL]HG LQ WKH GLJLWL]DWLRQ SURFHVV� DQ\ W\SH RI HOHFWURQLF WHFKQRORJ\� SDWHQWV� WUDGHPDUNV RU DQ\ RI WKH LQWHOOHFWXDO SURSHUW\

ULJKWV RI 3URGXFHU� �3ODOMRP��V�� DUH WKH YDULRXV PLFURSURFHVVRU�EDVHG KDUGZDUH LQFOXGLQJ EXW QRW OLPLWHG WR WKRVH RI 6RQ\� 6(*$� 1LQWHQGR� SHUVRQDO FRPSXWHUV DQG ��� PDFKLQHV WKDW

XWLOL]H WKH DSSURSULDWH FRPSDWLEOH IRUPDWV VXFK DV FDUWULGJHV DQG GLVFV� RU DQ\ RWKHU IRUPDWV RI KDUGZDUH KHUHDIWHU LQYHQWHG ZKLFK PHPRULDOL]H ,QWHUDFWLYH 3URJUDPV IRU YLHZHU XVH� �/LQHDU

3URJUDPV� DUH WKRVH ZKLFK GR QRW SRVVHVV LQWHUDFWLYH TXDOLWLHV� ZKHWKHU OLYH�DFWLRQ RU DQLPDWHG� DQG ZKLFK DUH H[KLELWHG RU WUDQVPLWWHG WR WKH YLHZHU E\ WHOHYLVLRQ �8+) RU 9+) RYHU�WKH�DLU

EURDGFDVW� FDEOH� VDWHOOLWH� RU DQ\ RWKHU PHDQV RU PHWKRGV ZKLFK PD\ EH NQRZQ RU KHUHDIWHU LQYHQWHG IRU WHOHYLVLRQ UHFHSWLRQ� DQG�RU YLGHR FDVVHWWHV� YLGHR GLVFV RU DQ\ RWKHU GHYLFHV XVHG LQ
FRQMXQFWLRQ ZLWK FRUUHVSRQGLQJ KDUGZDUH WR FDXVH D SUHVHQWDWLRQ WR EH H[KLELWHG YLVXDOO\�OQ WKH VFUHHQ RI D WHOHYLVLRQ UHFHLYHU RU DQ\ FRPSDUDEOH GHYLFH� DQG�RU ILOP SURMHFWLRQ LQ PRWLRQ
SL&WXO& WKHDWHUV� �5HXVH� PHDQV WKH LQFRUSRUDWLRQ RI PDWHULDO SURGXFHG IRU ,QWHUDFWLYH 0HGLD LQ D /LQHDU 3URJUDP DQG WKH LQFRUSRUDWLRQ RI PDWHULDO SURGXFHG IRU ,QWHUDFWLYH SURJUDP�V� XQGHU

W��LV$JUHHPHQW LQ DQRWKHU SURJUDP WKDW LV QRW FRYHUHG XQGHU �,QWHJUDWLRQ��

,9� 75$,/(56,35202Q216� 3URGXFHU VKDOO KDYH WKH ULJKW WR XWLOL]H WUDLOHUV IRU WKH SXUSRVH RI DGYHUWLVLQJ DQG SURPRWLQJ WKH ,QWHUDFWLYH 3URJUDP� 7KH XVH RI D 3HUIRUPHU
V VHUYLFHV LQ DQ\

VXFK WUDLOHU VKDOO QRW UHTXLUH WKH SD\PHQW RI DGGLWLRQDO FRPSHQVDWLRQ LI WKH UHFRUGDWLRQ RI VXFK WUDLOHU RFFXUV GXULQJ WKH 3HUIRUPHU
V HPSOR\PHQW LQ FRQQHFWLRQ ZLWK WKH DSSOLFDEOH ,QWHUDFWLYH
3URJUDP� 2WKHUZLVH� DSSOLFDEOH VFDOH VKDOO EH WKH PLQLPXP FRPSHQVDWLRQ IRU VHUYLFHV LQ FRQQHFWLRQ ZLWK VXFK WUDLOHUV� 3URGXFHU VKDOO QRW XWLOL]H 3HUIRUPHU
V QDPH RU OLNHQHVV LQ D PDQQHU

ZKLFK FRQVWLWXWHV DQ HQGRUVHPHQW RI DQ\ VHUYLFH RU SURGXFW RWKHU WKDQ WKH ,QWHUDFWLYH 3URJUDP�V� IRU ZKLFK WKH 3HUIRUPHU ZDV HPSOR\HG WR UHQGHU VHUYLFHV� KRZHYHU� UHIHUHQFHV WR WKH

EDUGZDUH� SODWIRUPV RU 5HPRWH 'HOLYHU\ V\VWHPV XSRQ ZKLFK WKH ,QWHUDFWLYH 3URJUDP PD\ RSHUDWH RU UHIHUHQFHV WR RWKHU ,QWHUDFWLYH 3URJUDPV VKDOO QRW EH GHHPHG DQ HQGRUVHPHQW RI DQRWKHU
�UYLFH RU SURGXFW LI WKH ,QWHUDFWLYH 3URJUDP IRU ZKLFK 3HUIRUPHU KDV EHHQ HPSOR\HG LV FOHDUO\ LGHQWLILHG E\ LWV WLWOH LQ DQ\ VXFK SURPRWLRQ� 3HUIRUPHU JUDQWV WKH PD[LPXP ULJKWV WR 3URGXFHU
�HUHXQGHU ZLWK UHVSHFW WR WKH XVH RI WKH UHVXOWV DQG SURHHHGV RI 3HUIRUPHU
V VHUYLFHV LQ FRQQHFWLRQ ZLWK �SURPRWLRQDO SURJUDPV� ZLWK UHVSHFW WR WKH 3URJUDP� DV VXFK WHUP LV GHILQHG ZLWKLQ WKH

$)I5$ $JUHHPHQW�

$OO DGYHUWLVLQJ� SXEOLFLW\ DQG SURPRWLRQDO LQIRUPDWLRQ UHODWLQJ WR WKH SURJUDP LQFOXGLQJ EXW QRW OLPLWHG WR 3HUIRUPHU
V UROH WKHUHLQ� VKDOO EH VROHO\ LVVXHG DQG FRQWUROOHG E\ 3URGXFHU� 3HUIRUPHU

VKDOO QRW KDYH WKH ULJKW WR LVVXH RU DXWKRUL]H DQ\ DGYHUWLVLQJ� SXEOLFLW\� RU SURPRWLRQDO LQIRUPDWLRQ �LQFOXGLQJ EXW QRW OLPLWHG WR SUHVV UHOHDVHV� RU WR UHIHU WR WKH SURJUDP LQ DQ\ SXEOLFLW\ LVVXHG
E\ 3HUIRUPHU ZLWKRXW WKH SULRU DSSURYDO RI 3URGXFHU LQ ZULWLQJ�

9� 6&5((1 &5(',7� 6FUHHQ FUHGLW VKDOO EH DFFRUGHG 3HUIRUPHU DV SURYLGHG LQ WKH $)I5$ $JUHHPHQW� 1R FDVXDO RU LQDGYHUWHQW IDLOXUH E\ 3URGXFHU WR FRPSO\ WKH SURYLVLRQV RI DQ\ FUHGLW
REOLJDWLRQV VKDOO FRQVWLWXWH D PDWHULDO EUHDFK RI WKLV &RQWUDFW� 3HUIRUPHU
V ULJKWV DQG UHPHGLHV LQ WKH HYHQW RI D IDLOXUH RU RPLVVLRQ E\ 3URGXFHU WR SURYLGH 3HUIRUPHU WKH VFUHHQ FUHGLW RQ WKH

3URJUDP VKDOO EH OLPLWHG WR 3HUIRUPHU
V ULJKWV� LI DQ\� WR UHFRYHU GDPDJHV DW ODZ� EXW LQ QR HYHQW VKDOO 3HUIRUPHU EH HQWLWOHG E\ UHDVRQ RI DQ\ VXFK EUHDFK WR WHUPLQDWH WKLV FRQWUDFW RU WR HQMRLQ

RU UHVWUDLQ WKH GLVWULEXWLRQ RU H[KLELWLRQ RI WKH 3URJUDP�

9,� 2:1(56+,3� D� $V EHWZHHQ 3URGXFHU DQG 3HUIRUPHU� 3URGXFHU VKDOO RZQ WKH UHVXOWV DQG SURFHHGV RI 3HUIRUPHU
V VHUYLFHV KHUHXQGHU LQFOXGLQJ WKH FRS\ULJKW WKHUHLQ� DQG 3URGXFHU VKDOO

KDYH DOO ULJKWV DQG SULYLOHJHV RI RZQHUVKLS LQ WKH UHVXOWV DQG SURFHHGV RI 3HUIRUPHU
V VHUYLFHV DQG LQ WKH 3URJUDP DQG DOO HOHPHQWV WKHUHRI� VXEMHFW RQO\ WR WKH SURYLVLRQV RI WKH $JUHHPHQW IRU

WKH SD\PHQW RI DGGLWLRQDO FRPSHQVDWLRQ� LI DQ\� ,I 3HUIRUPHU IXUQLVKHV DQ\ PDWHULDOV KHUHXQGHU LQ FRQQHFWLRQ ZLWK KHUOKLV SHUIRUPDQFH� DOO ULJKW WLWOH DQG LQWHUHVW LQ DQ\ VXFK PDWHULDOV VKDOO EH

GHHPHG DVVLJQHG WR 3URGXFHU� E� 7KH ULJKWV JUDQWHG WR 3URGXFHU KHUHXQGHU LQFOXGH� ZLWKRXW OLPLWDWLRQ� WKH ULJKW WR XVH DQG OLFHQVH RWKHUV WR XVH 3HUIRUPHU
V QDPH DQG OLNHQHVV LQ DQG LQ

FRQQHFWLRaZLWK SXEOLFLW\� DGYHUWLVLQJ DQG DOO H[SORLWDWLRQ RI WKH 3URJUDP� LQFOXGLQJ XVH LQ SURPRWLRQDO SURJUDPV� ZLWKRXW WKH SD\PHQW RI DGGLWLRQDO FRPSHQVDWLRQ WKHUHIRU �RWKHU WKDQ WKH

FRPSHQVDWLRQ ZKLFK PD\ EH VSHFLILHG LQ WKLV $JUHHPHQW� WR WKH IXOO H[WHQW SHUPLWWHG SXUVXDQW WR WKH $)I5$ &RGH� 6XFK ULJKWV VKDOO LQFOXGH �EXW DUH QRW OLPLWHG WR� WKH ULJKW WR XWLOL]H

3HUIRUPHU
V QDPH DQG OLNHQHVV LQ FRQQHFWLRQ ZLWK SURGXFW SDFNDJLQJ RI WKH 3URJUDP� SULQW DGYHUWLVLQJ� DQG WKH ULJKW WR XVH WUDLOHUV IRU FRPPHUFLDO DGYHUWLVLQJ SXUSRVHV DQG SURPRWLRQDO
SURJUDPV ZLWKLQ WKH VFRSH RI WKH $)I5$ FRGH�

9,O� 5(35(6(17$ Q216 DQG :$55$17,(6� 3HUIRUPHU UHSUHVHQWV DQG ZDQ
O8OWV WKDW KHOVKH KDV WKH ULJKW WR HQWHU LQWR WKLV DJUHHPHQW DQG IXOO\ SHUIRUP DOO WHUPV DQG FRQGLWLRQV KHUHRI� DQG
WKDW DQ\ PDWHULDOV IXUQLVKHG RU SURYLGHG KHUHXQGHU GR QRW YLRODWH DQ\ WKLUG SDUW\ ULJKWV� 3HUIRUPHU VKDOO LQGHPQLI\ 3URGXFHU IRU DOO FRVWV� GDPDJHV DQG H[SHQVHV LQFXUUHG DV D UHVXOW RI D EUHDFK
RI DQ\ UHSUHVHQWDWLRQ RU ZDUUDQW\ PDGH KHUHLQ�

9,,,� 5,'(5� 7KH DWWDFKHG �5LGHU�� LI DQ\� SURSHUO\ LGHQWLILHG ZLWK WKH QDPH RI 3HUIRUPHU� LV KHUHE\ LQFRUSRUDWHG LQWR WKH WHUPV RI WKLV FRQWUDFW� KRZHYHU� QR WHUPV WKHUHRI VKDOO DOWHU DQ\ RI
WKH PLQLPXP WHUPV DQG FRQGLWLRQV DFFRUGHG WR WKH 3HUIRUPHU E\ $)I5$�



5,'(5
WR $JUHHPHQW EHWZHHQ (OHFWURQLF $UWV 3URGXFWLRQV ,QF� DQG *LQJHU /\QQ $OOHQ

�:LQJ &RPPDQGHU� 7KH 3URSKHF\�

O� &RPSHQVDWLRQ DQG 7HUP� 3HUIRUPHU VKDOO SURYLGH VHUYLFHV IRU RQH ZHHN �0D\ ��� �����0D\ ��� ������
7KH WRWDO FRPSHQVDWLRQ SD\DEOH KHUHXQGHU LV 7HQ 7KRXVDQG 'ROODUV ��������� WR EH DSSOLHG DV 1LQH 7KRXVDQG )RXU
+XQGUHG 6HYHQW\ (LJKW 'ROODUV ���������� SHU ZHHN SOXV )LYH +XQGUHG 7ZHQW\�7ZR 'ROODUV ��������� IRU WKH
SURPR SURJUDP VSHFLILHG EHORZ� ,Q WKH HYHQW WKDW 3URGXFHU UHTXLUHV 3HUIRUPHU
V VHUYLFHV IRU DGGLWLRQDO RQ�FDPHUD
VHUYLFHV IRU YLGHRWDSLQJ EH\RQG WKH 7HUP� 3HUIRUPHU VKDOO SURYLGH VXFK VHUYLFHV RQ D FRQVHFXWLYH GDLO\ EDVLV XQWLO
VXFK VHUYLFHV DUH QR ORQJHU UHTXLUHG E\ 3URGXFHU� SUR�UDWD DW WKH ZHHNO\ UDWH RI ���������� 3HUIRUPHU DFNQRZOHGJHV
WKDW WKH FRPSHQVDWLRQ SD\DEOH KHUHXQGHU �DQG VDLG ZHHNO\ UDWH VSHFLILHG KHUHLQ� LQFOXGHV SUH�SD\PHQW IRU 5HPRWH
'HOLYHU\ �DV VXFK WHUP LV GHIPHG LQ WKH $)75$ ,QWHUDFWLYH $JUHHPHQW�� WZR ��� �IUHH�� QRQ�FRQVHFXWLYH ORRS GD\V
DQG WKH ULJKW WR YLGHRWDSH�ILOP 0V� $OOHQ �EHKLQG WKH VFHQHV� DQG FRQGXFW LQWHUYLHZV GXULQJ WKH WHUP RI KHU VHUYLFHV
DQG WKH ULJKW WR XWLOL]H VDPH �LQ DGGLWLRQ WR H[FHUSWV IURP WKH SURJUDP� LQ D 3URPRWLRQDO 3URJUDP �DV VXFK WHUP LV
GHIPHG LQ WKH $)75$ ,QWHUDFWLYH $JUHHPHQW� LQ LQWHUDFWLYH DQG OLQHDU IRUPV�

�� 2YHUWLPH� 2YHUWLPH IRU VHUYLFHV KHUHXQGHU VKDOO EH FRPSXWHG LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKH
$)75$ $JUHHPHQW� $UWLFOH ,,� 6HFWLRQ � %�

�� ,QVXUDQFH� 3HUIRUPHU ZDUUDQWV WKDW� WR WKH EHVW RI 3HUIRUPHU
V NQRZOHGJH� 3HUIRUPHU LV LQ JRRG KHDOWK DQG
KDV QR FRQGLWLRQ ZKLFK ZRXOG SUHYHQW &RPSDQ\ IURP REWDLQLQJ OLIH� KHDOWK� DFFLGHQW� FDVW RU RWKHU LQVXUDQFH DW
SUHPLXP UDWHV QRUPDO WR 3HUIRUPHU
V DJH ZLWKRXW DQ\ XQXVXDO H[FOXVLRQ RU OLPLWDWLRQ RI OLDELOLW\ RQ WKH SDUW RI WKH
LQVXUHU� ,Q WKH HYHQW &RPSDQ\ LV XQDEOH WR REWDLQ VXFK LQVXUDQFH� &RPSDQ\ VKDOO EH HQWLWOHG WR WHUPLQDWH WKLV
$JUHHPHQW DQG VKDOO KDYH QR REOLJDWLRQV WR 3HUIRUPHU KHUHXQGHU� 'XULQJ WKH 7HUP RI WKLV $JUHHPHQW� 3HUIRUPHU

VKDOO QRW HQJDJH LQ DQ\ KD]DUGRXV DFWLYLW\ OLNHO\ WR UHVXOW LQ SK\VLFDO KDUP�

&RPSDQ\ PD\� DW LWV VROH H[SHQVH� REWDLQ KHDOWK� DFFLGHQW� FDVW RU RWKHU LQVXUDQFH FRYHUDJH RQ 3HUIRUPHU DQG LQ DQ\
DPRXQW &RPSDQ\ GHVLUHV DQG &RPSDQ\ VKDOO RZQ VXFK LQVXUDQFH DQG WKH FDVK YDOXHV DQG SURFHHGV WKHUHRI�
3HUIRUPHU VKDOO FRRSHUDWH LQ REWDLQLQJ VXFK LQVXUDQFH E\ VXEPLWWLQJ WR DQ\ UHTXLUHG H[DPLQDWLRQV DQG E\ FRUUHFWO\
DQG SURPSWO\ SUHSDULQJ� VLJQLQJ DQG GHOLYHULQJ DQ\ UHTXLUHG DSSOLFDWLRQV RU RWKHU GRFXPHQWV� 3HUIRUPHU VKDOO� WR
WKH EHVW RI 3HUIRUPHU
V DELOLW\ DQG SURYLGHG 3HUIRUPHU KDV QRWLFH WKHUHRI� REVHUYH DOO WHUPV DQG FRQGLWLRQV QHFHVVDU\
WR FRQWLQXH VXFK LQVXUDQFH LQ HIIHFW�

�� :RUN $SSOLFDWLRQV� 3HUIRUPHU VKDOO SUHVHQW DOO SURSHU GRFXPHQWDWLRQ WR YHULI\ FRPSOLDQFH ZLWK DOO
DSSOLFDEOH ODZV� RUGLQDQFHV RU UXOHV RI DQ\ JRYHUQPHQWDO DXWKRULWLHV QHFHVVDU\ IRU ODZIXO HPSOR\PHQW LQ WKH

� MXULVGLFWLRQV LQ ZKLFK VHUYLFHV DUH UHQGHUHG KHUHXQGHU� 3HUIRUPHU VKDOO DSSO\ IRU SDVVSRUWV� YLVDV� ZRUN SHUPLWV DQG
WDNH DOO VWHSV QHFHVVDU\ WR SHUPLW 3HUIRUPHU WR HQWHU� UHIUDLQ� OLYH DQG ZRUN LQ� WKH FRXQWU\ ZKHUH 3HUIRUPHU
V
VHUYLFHV PD\ EH UHTXLUHG KHUHXQGHU� $ IDLOXUH WR SUHVHQW VXFK GRFXPHQWDWLRQ DQG TXDOLI\ IRU ODZIXO HPSOR\PHQW
ZLWKLQ WKH 8QLWHG 6WDWHV VKDOO HQWLWOH &RPSDQ\ WR LPPHGLDWHO\ UHVFLQG WKLV $JUHHPHQW�

�� 'RXEOLQJ DQG 'XEELQJ� &RPSDQ\ PD\ XVH D �GRXEOH� IRU 3HUIRUPHU� RU PD\ �GXE� 3HUIRUPHU
V YRLFH RU
SHUIRUPDQFH� DV IROORZV� �D� ZKHQ QHFHVVDU\ RU H[SHGLHQW WR PHHW WKH UHTXLUHPHQWV RI IRUHLJQ GLVWULEXWLRQ RI WKH
3URJUDP� �E� ZKHQ QHFHVVDU\ RU H[SHGLHQW WR PHHW GRPHVWLF RU IRUHLJQ FHQVRUVKLS UHTXLUHPHQWV� �F� ZKHQ LQ
&RPSDQ\
V MXGJPHQW IDLOXUH WR XVH D �GRXEOH� PLJKW UHVXOW LQ SK\VLFDO LQMXU\ WR 3HUIRUPHU� �G� ZKHQ 3HUIRUPHU LV
QRW DYDLODEOH� �H� ZKHQ 3HUIRUPHU IDLOV RU LV XQDEOH WR PHHW FHUWDLQ UHTXLUHPHQWV RI WKH UROH� VXFK DV VLQJLQJ RU WKH
UHQGLWLRQ RI LQVWUXPHQWDO PXVLF RU VLPLODU VHUYLFHV UHTXLULQJ VSHFLDO WDOHQW RU DELOLW\ RWKHU WKDQ WKDW SRVVHVVHG E\ WKH
3HUIRUPHU� �I� IRU VHFRQG�XQLW ZRUN� RU IRU ORQJ VKRWV� EDFNJURXQG VKRWV RU VFHQHV LQ ZKLFK WKH 3HUIRUPHU ZLOO QRW
EH UHDGLO\ UHFRJQL]DEOH WR WKH JHQHUDO SXEOLF� RU �J� LI 3HUIRUPHU
V HPSOR\PHQW KHUHXQGHU LV WHUPLQDWHG�



SH�"�

�� 1DPH DQG /LNHQHVV� 3HUIRUPHU JUDQWV &RPSDQ\ WKH ULJKW WR XVH DQG OLFHQVH RWKHUV WR XVH 3HUIRUPHU
V QDPH
DQG OLNHQHVV �DV 3HUIRUPHU DSSHDUV LQ WKH 3URJUDP� LQ DQG LQ FRQQHFWLRQ ZLWK WKH SXEOLFLW\� DGYHUWLVLQJ DQG
H[SORLWDWLRQ RI WKH 3URJUDP� LQFOXGLQJ XVH LQ SURPRWLRQDO SURJUDPV� ZLWKRXW WKH SD\PHQW RI DGGLWLRQDO
FRPSHQVDWLRQ WKHUHIRU �RWKHU WKDQ WKH FRPSHQVDWLRQ ZKLFK PD\ EH VSHFLILHG LQ WKLV $JUHHPHQW� WR WKH IXOO H[WHQW
SHUPLWWHG SXUVXDQW WR WKH $)75$ ,QWHUDFWLYH $JUHHPHQW� 6XFK ULJKWV VKDOO LQFOXGH �EXW DUH QRW OLPLWHG WR� WKH ULJKW
WR XWLOL]H 3HUIRUPHU
V QDPH DQG OLNHQHVV �DV 3HUIRUPHU DSSHDUV LQ WKH 3URJUDP� LQ FRQQHFWLRQ ZLWK SURGXFW
SDFNDJLQJ RI WKH 3URJUDP� SULQW DGYHUWLVLQJ� DQG WKH ULJKW WR XVH WUDLOHUV IRU FRPPHUFLDO DGYHUWLVLQJ SXUSRVHV DQG
SURPRWLRQDO SURJUDPV WR WKH IXOO H[WHQW SHUPLWWHG ZLWKLQ WKH VFRSH RI WKH $)75$ ,QWHUDFWLYH $JUHHPHQW�

�� 8VH RI 6HUYLFHV� &RPSDQ\ VKDOO QRW EH REOLJDWHG WR XVH 3HUIRUPHU
V VHUYLFHV RU DQ\ UHVXOWV RU SURFHHGV
WKHUHRI� RU WR KDYH 3HUIRUPHU DSSHDU LQ WKH 3URJUDP� RU KDYH 3HUIRUPHU XQGHUWDNH RU FRPSOHWH SRUWUD\DO RI
3HUIRUPHU
V UROH� &RPSDQ\ VKDOO QRW EH REOLJDWHG WR XVH 3HUIRUPHU
V QDPH� YRLFH RU OLNHQHVV LQ DGYHUWLVLQJ RU
SXEOLFLW\� &RPSDQ\ VKDOO KDYH QR REOLJDWLRQ WR SURGXFH� FRPSOHWH� UHOHDVH� GLVWULEXWH� DGYHUWLVH RU H[SORLW WKH
3URJUDP RU DQ\ DQFLOODU\ ULJKW WKHUHWR� QRU VKDOO &RPSDQ\ LQFXU DQ\ OLDELOLW\ IRU DQ\ ORVV RU GDPDJH 3HUIRUPHU PD\
VXIIHU E\ UHDVRQ RI &RPSDQ\
V IDLOXUH WR SURGXFH� FRPSOHWH� UHOHDVH� GLVWULEXWH� DGYHUWLVH RU H[SORLW DQ\ RI WKH
DERYH� &RPSDQ\
V REOLJDWLRQV VKDOO EH IXOO\ GLVFKDUJHG E\ WKH SD\PHQW RI WKH DSSOLFDEOH FRPSHQVDWLRQ GXH WR
3HUIRUPHU LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKLV $JUHHPHQW�

�� 1R 1XGLW\� &RPSDQ\ VKDOO QRW UHTXLUH 3HUIRUPHU WR SHUIRUP VHUYLFHV LQ WKH QXGH KHUHXQGHU� QRU VKDOO
&RPSDQ\ XVH D ��GRXEOH� VR WKDW LW DSSHDUV DV WKRXJK 3HUIRUPHU LV QXGH LQ WKH 3URJUDP�

�� 6FUHHQ &UHGLW� &RPSDQ\ VKDOO UHFRUG 3HUIRUPHU WKH IROORZLQJ FUHGLW LQ QH[W WR ODVW SRVLWLRQ DPRQJ
SULQFLSDO FDVW� �*LQJHU /\QQ $OOHQ� DV 5DFKHO� LQ WKH PDLQ WLWOHV RQ WKH 3URJUDP DQG LQ DOO DFFRPSDQ\LQJ
GRFXPHQWDWLRQ WR WKH 3URJUDP� $OO RWKHU FKDUDFWHULVWLFV VKDOO EH GHWHUPLQHG E\ &RPSDQ\ DQG VKDOO EH LQ DFFRUGDQFH
ZLWK $)75$ ,QWHUDFWLYH $JUHHPHQW�

��� 5HPHGLHV� 3HUIRUPHU DFNQRZOHGJHV WKDW WKH VHUYLFHV KHUHLQ DJUHHG WR EH SHUIRUPHG E\ WKH 3HUIRUPHU� DQG
WKH ULJKWV KHUHLQ JUDQWHG� DUH RI D VSHFLDO� XQLTXH� XQXVXDO� H[WUDRUGLQDU\ DQG LQWHOOHFWXDO FKDUDFWHU ZKLFK JLYHV WKHP
D SDUWLFXODU YDOXH� WKH ORVV RI ZKLFK FDQQRW EH UHDVRQDEO\ RU DGHTXDWHO\ FRPSHQVDWHG LQ GDPDJHV LQ DQ DFWLRQ DW
ODZ� DQG WKDW DQ\ GHIDXOW E\ 3HUIRUPHU ZLOO FDXVH WKH &RPSDQ\ LUUHSDUDEOH LQMXU\ DQG GDPDJH� 3HUIRUPHU DJUHHV
WKDW &RPSDQ\ LV HQWLWOHG WR LQMXQFWLYH DQG RWKHU HTXLWDEOH UHOLHI WR SUHYHQW DQ\ GHIDXOW E\ 3HUIRUPHU� ,Q DGGLWLRQ WR
HTXLWDEOH UHOLHI� &RPSDQ\ LV HQWLWOHG WR VXFK RWKHU UHPHGLHV DV PD\ EH DYDLODEOH DW ODZ� LQFOXGLQJ GDPDJHV� $OO
ULJKWV DQG UHPHGLHV KHUHLQ JUDQWHG RU UHIHUUHG WR DUH FXPXODWLYH� UHVRUW WR RQH VKDOO QRW SUHFOXGH UHVRUW WR DQRWKHU�
1R ZDLYHU E\ HLWKHU SDUW\ RI DQ\ EUHDFK RI WKLV DJUHHPHQW VKDOO EH GHHPHG WR EH D ZDLYHU RI DQ\ RWKHU� ZKHWKHU
SULRU� FRQFXUUHQW RU VXEVHTXHQW�

��� 1RWLFH SULRU WR 'HIDXOW $FWLRQ� ,I &RPSDQ\ GHIDXOWV LQ WKH SHUIRUPDQFH RI DQ\ REOLJDWLRQV KHUHXQGHU IRU
WKH SD\PHQW RI PRQH\� 3HUIRUPHU VKDOO WDNH QR DFWLRQ EHFDXVH RI VXFK GHIDXOW ZLWKRXW ILUVW RIIHULQJ WKH GLVWULEXWRU

� WKH RSSRUWXQLW\ WR FXUH WKH GHIDXOW� 6XFK RSSRUWXQLW\ VKDOO EH RIIHUHG E\ DSSURSULDWH ZULWWHQ QRWLFH WR WKH GLVWULEXWRU�
7KH GHIDXOW VKDOO EH FXUHG LI SD\PHQW LV PDGH HLWKHU E\ &RPSDQ\ RU E\ GLVWULEXWRU ZLWKLQ WZHOYH ���� GD\V DIWHU
VHUYLFH RI WKH DIRUHVDLG QRWLFH�

��� 7UDLOHU�'UHVVLQJ 5RRP� &RPSDQ\ VKDOO SURYLGH GUHVVLQJ IDFLOLWLHV RQ D FRPSDUDEOH EDVLV WR DOO SULQFLSDO
SHUIRUPHUV LQ FRQQHFWLRQ ZLWK WKH 3URJUDP�



&5QaQPOI
352'8&7,216

���� )DVKLRQ ,VODQG %RXOHYDUG
6DQ 0DWHR� &$ �����

7HOHSKRQH ������������ )DFVLPLOH ������������

*LQJHU 3L[ ,QF�
IIV�R *LQJHU /\QQ�$OOHQ
F�R 6KLRZLW]� &OD\� 5RVH ,QF�
���� 1� 9LQH� 6XLWH ���
+ROO\ZRRG� &DOLIRUQLD �����
$WWQ�� &KDUOHV &OD\

7KLV /HWWHU $JUHHPHQW FRQI,UPV WKH XQGHUVWDQGLQJ EHWZHHQ *LQJHU 3L[ ,QF �� ��\RX�� DQG &URFRGLOH 3URGXFWLRQV
��ZH� RU �XV�� ZLWK UHVSHFW WR \RXU IXUQLVKLQJ WR XV WKH DFWLQJ VHUYLFHV RI *LQJHU /\QQ $OOHQ ��3HUIRUPHU��� DV
KHUHLQ SURYLGHG�

�� <RX DJUHH WR IXUQLVK WR XV 3HUIRUPHU
V VHUYLFHV RQ DOO RI WKH WHUPV DQG FRQGLWLRQV VHW IRUWK LQ WKLV /HWWHU
$JUHHPHQW DQG LQ WKH VWDQGDUG IRUP $)75$ DJUHHPHQW LQFOXGLQJ WKH �5LGHU� DWWDFKHG WKHUHWR ZKLFK DUH
FROOHFWLYHO\ DWWDFKHG WR WKLV /HWWHU $JUHHPHQW DV ([KLELW �$�� DQG DUH LQFRUSRUDWHG KHUHLQ E\ WKLV UHIHUHQFH �DOO RI
ZKLFK VKDOO WRJHWKHU EH UHIHUUHG WR KHUHLQ DV WKH �$JUHHPHQW���

�� 1RWZLWKVWDQGLQJ WKH IDFW WKDW ([KLELW �$� LV GUDIWHG LQ WKH IRUP RI DQ DJUHHPHQW EHWZHHQ 3HUIRUPHU DQG XV�
LW LV XQGHUVWRRG DQG DJUHHG WKDW \RX DUH VXSSO\LQJ 3HUIRUPHU
V VHUYLFHV WR XV DQG WKDW ZH DUH XWLOL]LQJ VDLG VHUYLFHV
LQ DFFRUGDQFH ZLWK WKH WHUPV DQG FRQGLWLRQV RI WKLV $JUHHPHQW� <RX KHUHE\ DVVLJQ WR XV DOO RI \RXU ULJKWV LQ
3HUIRUPHU
V VHUYLFHV DQG WKH UHVXOWV DQG SURFHHGV WKHUHRI �LQFOXGLQJ DOO FRS\ULJKWV WKHUHLQ DQG DOO UHQHZDOV DQG
H[WHQVLRQV WKHUHRI� LI DQ\�� ZKLFK VKDOO EH FRQVLGHUHG D ZRUN IRU KLUH� :H VKDOO KDYH DOO RI WKH ULJKWV WR 3HUIRUPHU
V

� VHUYLFHV DQG WKH UHVXOWV DQG SURFHHGV WKHUHRI WR WKH VDPH H[WHQW DV LI ZH KDG HPSOR\HG 3HUIRUPHU
V VHUYLFHV GLUHFWO\
XQGHU ([KLELW �$��

�� <RX KHUHE\ UHSUHVHQW DQG ZDUUDQW WKDW� �D�� \RX DUH D GXO\ RUJDQL]HG FRUSRUDWLRQ SUHVHQWO\ LQ JRRG
VWDQGLQJ XQGHU WKH ODZV RI WKH MXULVGLFWLRQ RI \RXU LQFRUSRUDWLRQ DQG DOO RWKHU MXULVGLFWLRQV LQ ZKLFK \RX WUDQVDFW
EXVLQHVV� �E� \RX KDYH D YDOLG� ELQGLQJ DQG VXEVLVWLQJ ZULWWHQ DJUHHPHQW ZLWK SXUVXDQW WR ZKLFK \RX DUH H[FOXVLYHO\
HQWLWOHG WR DOO RI WKH VHUYLFHV RI 3HUIRUPHU DQG DOO RI WKH UHVXOWV DQG SURFHHGV WKHUHRI ZKLFK DUH RU ZLOO EH UHTXLUHG
XQGHU WKH $JUHHPHQW� �F� \RX KDYH WKH ULJKW WR HQWHU LQWR WKH $JUHHPHQW DQG WR JUDQW WKH ULJKWV� IXUQLVK WKH VHUYLFHV
DQG PDNH WKH UHSUHVHQWDWLRQV DQG ZDUUDQWLHV VHW IRUWK KHUHLQ� �G� \RX KDYH QRW PDGH DQG ZLOO QRW PDNH DQ\ JUDQW RU
DVVLJQPHQW ZKLFK ZLOO FRQIOLFW ZLWK RU LPSDLU WKH ULJKWV DQG SULYLOHJHV JUDQWHG WR XV KHUHXQGHU� DQG �H� \RX DUH RU
ZLOO EHFRPH� DQG ZLOO UHPDLQ WKURXJKRXW WKH WHUP RI WKLV $JUHHPHQW� D VLJQDWRU\ WR DQ\ DSSOLFDEOH JXLOG RU XQLRQ
DJUHHPHQWV�



�� 2Q FRQGLWLRQ WKDW QHLWKHU 3HUIRQQHU QRU \RX LV LQ EUHDFK XQGHU WKLV $JUHHPHQW� ZH VKDOO SD\ WR \RX� DQG
QRW WR 3HUIRQQHU� DV IXOO FRQVLGHUDWLRQ IRU DOO VHUYLFHV WR EH UHQGHUHG DQG ULJKWV JUDQWHG XQGHU WKLV $JUHHPHQW� DOO
FRPSHQVDWLRQ SD\DEOH WR 3HUIRQQHU XQGHU ([KLELW �$�� ,I VDLG FRPSHQVDWLRQ LV )LIW\ 7KRXVDQG 'ROODUV
������������ RU PRUH� \RX DJUHH WR FRPSHQVDWH 3HUIRQQHU
V DW WKH UDWH RI QRW OHVV WKDQ )LIW\ 7KRXVDQG 'ROODUV
������������ SHU DQQXP� ,I &DOLIRUQLD ODZ VKDOO EH FKDQJHG WR SURYLGH IRU GLIIHUHQW PLQLPXP FRPSHQVDWLRQ DV D
SUHUHTXLVLWH WR REWDLQLQJ LQMXQFWLYH UHOLHI� WKH UHIHUHQFHV LQ WKH SUHFHGLQJ VHQWHQFH WR )LIW\ 7KRXVDQG 'ROODUV
������������ VKDOO EH GHHPHG WR EH UHIHUHQFHV WR VXFK GLIIHUHQW PLQLPXP FRPSHQVDWLRQ�

�� 6XEMHFW WR SDUDJUDSK � KHUHRI� \RX KHUHE\ DJUHH WR GLVFKDUJH XV IURP DOO REOLJDWLRQV LPSRVHG RQ
HPSOR\HUV LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� WKH SD\PHQW RI WD[HV� SD\PHQWV UHODWLQJ WR XQHPSOR\PHQW FRPSHQVDWLRQ RU
LQVXUDQFH� ),&$� ZRUNHU
V FRPSHQVDWLRQ� DQG GLVDELOLW\ SHQVLRQV� DQG WKH PDNLQJ RI DOO SD\PHQWV UHTXLUHG WR EH
PDGH XQGHU DQ\ DSSOLFDEOH FROOHFWLYH EDUJDLQLQJ DJUHHPHQW E\ UHDVRQ RI 3HUIRQQHU
V VHUYLFHV UHQGHUHG SXUVXDQW
KHUHWR� <RX DJUHH WR GHIHQG� LQGHPQLI\ DQG KROG XV KDUPOHVV IURP DQG DJDLQVW DQ\ DQG DOO MXGJPHQWV� OLDELOLWLHV�
SHQDOWLHV� LQWHUHVW� GDPDJHV FRVWV� H[SHQVHV DQG UHDVRQDEOH DWWRUQH\
V IHHV ZKLFK ZH PD\ LQFXU E\ UHDVRQ RI \RXU
IDLOXUH WR SD\ DQ\ FRPSHQVDWLRQ� WD[ RU RWKHU FRQWULEXWLRQ UHTXLUHG WR EH SDLG LQ UHVSHFW RI 3HUIRQQHU
V VHUYLFHV
KHUHXQGHU�

�� :H VKDOO PDNH DOO SD\PHQWV WR SHQVLRQ� KHDOWK RU ZHOIDUH IXQGV UHTXLUHG SXUVXDQW WR DQ\ DSSOLFDEOH
FROOHFWLYH EDUJDLQLQJ DJUHHPHQW E\ UHDVRQ RI 3HUIRQQHU
V VHUYLFHV KHUHXQGHU� SURYLGHG� KRZHYHU� WKDW� �D� VXFK
SD\PHQW VKDOO QRW H[FHHG WKH DPRXQWV ZKLFK ZH ZRXOG KDYH EHHQ UHTXLUHG WR PDNH KDG ZH HPSOR\HG 3HUIRQQHU
V
GLUHFWO\� DQG �E� VXFK SD\PHQW VKDOO QRW LQFOXGH 3HUIRQQHU
V VKDUH RI DQ\ VXFK SD\PHQW�

�� ,Q WKH HYHQW RI D EUHDFK RU DQWLFLSDWRU\ EUHDFK RI WKLV $JUHHPHQW E\ \RX RU 3HUIRQQHU� ZH VKDOO EH HQWLWOHG
WR VHHN OHJDO� HTXLWDEOH DQG RWKHU UHOLHI DJDLQVW \RX DQG�RU DJDLQVW 3HUIRQQHU LQ RXU GLVFUHWLRQ� DQG ZH VKDOO KDYH DOO
ULJKWV DQG UHPHGLHV DJDLQVW 3HUIRQQHU
V ZKLFK ZH ZRXOG KDYH KDG LI 3HUIRQQHU KDG EHHQ GLUHFWO\ HQJDJHG E\ XV�
:H VKDOO QRW EH UHTXLUHG I,UVW WR UHVRUW WR RU H[KDXVW DQ\ ULJKWV RU UHPHGLHV ZKLFK ZH PD\ KDYH DJDLQVW \RX EHIRUH
H[HUFLVLQJ RXU ULJKWV DQG UHPHGLHV DJDLQVW 3HUIRQQHU�

�� ,I \RX RU \RXU VXFFHVVRUV�LQ�LQWHUHVW VKRXOG EH GLVVROYHG� VKRXOG FHDVH WR UHPDLQ TXDOLI,HG WR GR EXVLQHVV DV
D FRUSRUDWLRQ IRU DQ\ UHDVRQV� VKRXOG FHDVH WR H[LVW� RU IDLO� UHIXVH RU QHJOHFW WR FRPSO\ ZLWK WKH WHQQV DQG
FRQGLWLRQV RI WKLV $JUHHPHQW� 3HUIRQQHU VKDOO DW RXU HOHFWLRQ EH HQJDJHG GLUHFWO\ EX\ XV IRU WKH EDODQFH RI WKH WHQQ
RI WKLV $JUHHPHQW XSRQ WKH WHQQV DQG FRQGLWLRQV FRQWDLQHG LQ ([KLELW �$�� $Q\ VXFK GLVVROXWLRQ RU LQWHUUXSWLRQ RI
\RXU EXVLQHVV DFWLYLWLHV GXULQJ RU VXEVHTXHQW WR WKH WHQQLQDWLRQ RI WKH WHQQ RI 3HUIRUPHU
V VHUYLFHV VKDOO QRW KDYH
DQ\ HIIHFW RQ RXU ULJKWV LQ WKH PDWHULDO IXUQLVKHG E\ 3HUIRQQHU DQG \RX KHUHXQGHU�

�� $Q\ DQG DOO QRWLFHV WR EH JLYHQ KHUHXQGHU VKDOO EH JLYHQ WR WKH SDUWLHV KHUHWR DW WKH DGGUHVV VHW IRUWK DERYH�
SURYLGHG WKDW D FRS\ RI DQ\ QRWLFH WR XV VKRXOG EH WUDQVPLWWHG WR XV E\ PDLO� IDFVLPLOH� RU WHOHJUDSK ZLWK DGGLWLRQDO� FRSLHV RI VXFK QRWLFHV WR EH VR WUDQVPLWWHG LQ FDUH RI WKH IROORZLQJ RU DW DQ\ RWKHU DGGUHVV ZKLFK ZH PD\ GHVLJQDWH
DW D ODWHU WLPH�

&URFRGLOH 3URGXFWLRQV
���� )DVKLRQ ,VODQG %OYG�
6DQ 0DWHR� &$ �����

$WWQ�� %XVLQHVV $IIDLUV 'HSDUWPHQW

7KH GDWH RI PDLOLQJ RI DQ\ QRWLFH �ZKHWKHU VHQW E\ UHJLVWHUHG PDLO� ZLWK RU ZLWKRXW UHWXUQ UHFHLSW UHTXHVWHG� FHUWLI,HG
PDLO� DLUPDLO DQG�RU RUGLQDU\ PDLO� RU WKH GDWH WKH QRWLFH LV WUDQVPLWWHG IURP WKH VHQGHU
V IDFVLPLOH PDFKLQH� RU WKH
GDWH WKH QRWLFH LV GHOLYHUHG WR WKH WHOHJUDSK RII,FH� DV WKH FDVH PD\ EH� VKDOO EH GHHPHG WKH GDWH RI VHUYLFH RI WKH
QRWLFH�



��� 7KLV $JUHHPHQW VKDOO EH FRQVWUXHG DQG HQIRUFHG LQ DFFRUGDQFH ZLWK WKH ODZV RI WKH 6WDWH RI &DOLIRUQLD�
<RX DQG ZH FRQVHQW WR WKH MXULVGLFWLRQ RI WKH FRXUWV RI WKH 6WDWH RI &DOLIRUQLD DQG WKH FRXUWV RI WKH 8QLWHG 6WDWHV
ORFDWHG LQ WKH 6WDWH RI &DOLIRUQLD RQ FRQQHFWLRQ ZLWK DQ\ ODZVXLW DULVLQJ RXW RI RU UHODWLQJ KHUHWR�


