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0DQDJHG�6HUYLFH�$JUHHPHQW 

3URSRVDO�1R�  WĂŐĞ�ϭ�ŽĨ�ϵ 



2ZQHU� 

$GGUHVV� ��/DQFDVWHU�&RXUW��&RURQDWLRQ�5RDG��+LJK�:\FRPEH��%XFNLQJKDPVKLUH��+3����7' 

7DON�7HOHFRP�/WG 

&RPSDQ\�1DPH� 

,QVWDOODWLRQ�$GGUHVV�  

 5HJ��1R�  

3RVWFRGH�   

&RQWDFW�1DPH�  &RQWDFW�1XPEHU�  

&RQWDFW�(PDLO�  %LOOLQJ�(PDLO�  

<�z�/E&KZD�d/KE 
dŚŝƐ��ŐƌĞĞŵĞŶƚ�ŝƐ�ŶŽƚ�ĐĂŶĐĞůůĂďůĞ͘ 
tĞ�ǁŝůů�ĐŚĂƌŐĞ�ǇŽƵ�ƵŶĚĞƌ�ĐůĂƵƐĞ�Ϯ;ĨͿ�ĨŽƌ�ƚŚĞ�ĐŽƐƚƐ�ĂŶĚ�ĞǆƉĞŶƐĞƐ�ǁĞ�ŝŶĐƵƌ�ŝĨ�ǇŽƵ�ďƌĞĂĐŚ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ĂŶĚ�ǁĞ�ŚĂǀĞ�ƚŽ�ĞŶĨŽƌĐĞ�ŝƚ 
Žƌ�ƵŶĚĞƌ�ĐůĂƵƐĞ�ϳ;ďͿ�ŝĨ�ǇŽƵ�ĨĂŝů�ƚŽ�ƌĞƚƵƌŶ�ƚŚĞ��ƋƵŝƉŵĞŶƚ�ǁŚĞŶ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ĞŶĚƐ�ĂŶĚ�ƵŶĚĞƌ�ĐůĂƵƐĞ�ϭϮ;ĂͿ�ŝĨ�ĂŶǇ�ƉĂǇŵĞŶƚ�ŝƐ 
ŶŽƚ�ŵĂĚĞ�ŽŶ�ƟŵĞ�ǇŽƵ�ǁŝůů�ďĞ�ĐŚĂƌŐĞĚ�ŝŶƚĞƌĞƐƚ�ŽĨ�ϱй�ĂďŽǀĞ�ƚŚĞ�&ŝŶĂŶĐĞ�,ŽƵƐĞ�ďĂƐĞ�ƌĂƚĞ�ƉĞƌ�ĐĂůĞŶĚĂƌ�ŵŽŶƚŚ 
ƐƵďũĞĐƚ�ƚŽ�Ă�ŵŝŶŝŵƵŵ�ŽĨ�άϰϬ�н�s�d�ŽŶ�ƚŚĞ�ŽǀĞƌĚƵĞ�ĂŵŽƵŶƚ�ĨƌŽŵ�ƚŚĞ�ĚĂƚĞ�ƚŚĂƚ�ǇŽƵ�ƐŚŽƵůĚ�ŚĂǀĞ�ƉĂŝĚ�ƵŶƟů�ŝƚ�ŝƐ�ŵĂĚĞ͘ 
tĞ�ǁŝůů�ĐŚĂƌŐĞ�ǇŽƵ�ƚŚĞ�ĐŽƐƚ�ŽĨ�ĂŶǇ�ŝŶƐƵƌĂŶĐĞ�ǁŚŝĐŚ�ŵĂǇ�ďĞ�ƌĞƋƵŝƌĞĚ�ƵŶĚĞƌ��ůĂƵƐĞ�ϱ�;ĚͿ�ĂŶĚ͕�ŝĨ�ǁĞ�ĂƌƌĂŶŐĞ�ŝŶƐƵƌĂŶĐĞ͕�Ă�&ĞĞ�ĂƐ 
ĞǆƉůĂŝŶĞĚ�ŝŶ��ůĂƵƐĞ�ϱ�;ĞͿ�͘/Ĩ�ǁĞ�ĞŶĚ�ǇŽƵƌ�ŚŝƌŝŶŐ�ƵŶĚĞƌ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ĞĂƌůǇ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�ĐůĂƵƐĞ�ϴ �͕ǇŽƵ�ǁŝůů�ďĞ�ůŝĂďůĞ�ƚŽ�ƉĂǇ 
ĂŶ�ĂŵŽƵŶƚ�ĐĂůĐƵůĂƚĞĚ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�ĐůĂƵƐĞ�ϭϬ͘�zŽƵ�ǁŝůů�ďĞ�ĐŚĂƌŐĞĚ�ĂŶ��ĚŵŝŶŝƐƚƌĂƟŽŶ�&ĞĞ�ŽĨ�άϭϰϬ�ƉůƵƐ�s�d�ǁŚŝĐŚ�ŝƐ 
ƉĂǇĂďůĞ�ǁŝƚŚ�ƚŚĞ�&ŝƌƐƚ�ZĞŶƚĂů�ĂŶĚ�ĂŶ��ŶŶƵĂů�^ĞƌǀŝĐĞ�&ĞĞ�ŽĨ�άϰϬ�ƉůƵƐ�s�d�ƉĂǇĂďůĞ�ŽŶ�ĞĂĐŚ�ĂŶŶŝǀĞƌƐĂƌǇ�ŽĨ�ƚŚĞ��ŐƌĞĞŵĞŶƚ�ƵŶĚĞƌ 
ĐůĂƵƐĞ�Ϯ;ĂͿ͘ 

D/^^/E'�W�zD�Ed^ 

DŝƐƐŝŶŐ�ƉĂǇŵĞŶƚƐ�ĐŽƵůĚ�ŚĂǀĞ�ƐĞǀĞƌĞ�ĐŽŶƐĞƋƵĞŶĐĞƐ�ĂŶĚ�ŵĂǇ�ŵĂŬĞ�ŽďƚĂŝŶŝŶŐ�ĐƌĞĚŝƚ�ŵŽƌĞ�ĚŝĸĐƵůƚ͘ 
 

/DWKZd�Ed—Z����d,/^���Z�&h>>z�dK�&/E��Khd���Khd�zKhZ�Z/',d^ 

dŚĞ��ŽŶƐƵŵĞƌ��ƌĞĚŝƚ��Đƚ�ϭϵϳϰ�ĐŽǀĞƌƐ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ĂŶĚ�ůĂǇƐ�ĚŽǁŶ�ĐĞƌƚĂŝŶ�ƌĞƋƵŝƌĞŵĞŶƚƐ�ĨŽƌ�ǇŽƵƌ�ƉƌŽƚĞĐƟŽŶ�
ǁŚŝĐŚ�ƐŚŽƵůĚ�ŚĂǀĞ�ďĞĞŶ�ĐŽŵƉůŝĞĚ�ǁŝƚŚ�ǁŚĞŶ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ǁĂƐ�ŵĂĚĞ͘�/Ĩ�ƚŚĞǇ�ǁĞƌĞ�ŶŽƚ͕�ƚŚĞ�ŽǁŶĞƌ�ĐĂŶŶŽƚ�
ĞŶĨŽƌĐĞ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ĂŐĂŝŶƐƚ�ǇŽƵ�ǁŝƚŚŽƵƚ�ŐĞƫŶŐ�Ă�ĐŽƵƌƚ�ŽƌĚĞƌ͘�/Ĩ�ǇŽƵ�ǁŽƵůĚ�ůŝŬĞ�ƚŽ�ŬŶŽǁ�ŵŽƌĞ�ĂďŽƵƚ�ǇŽƵƌ�ƌŝŐŚƚƐ�
ƵŶĚĞƌ�ƚŚĞ��Đƚ͕�ĐŽŶƚĂĐƚ�ĞŝƚŚĞƌ�ǇŽƵƌ�ůŽĐĂů�dƌĂĚŝŶŐ�^ƚĂŶĚĂƌĚƐ��ĞƉĂƌƚŵĞŶƚ͕�Žƌ�ǇŽƵƌ�ŶĞĂƌĞƐƚ��ŝƟǌĞŶƐ͛��ĚǀŝĐĞ��ƵƌĞĂƵ͘ 

�ĞĐůĂƌĂƟŽŶ�ĨŽƌ�ĞǆĞŵƉƟŽŶ�ƌĞůĂƟŶŐ�ƚŽ�ďƵƐŝŶĞƐƐĞƐ�;ĂƌƟĐůĞƐ�ϲϬ��ĂŶĚ�ϲϬK�ŽĨ�ƚŚĞ�&ŝŶĂŶĐŝĂů�^ĞƌǀŝĐĞƐ�ĂŶĚ�DĂƌŬĞƚƐ��Đƚ�ϮϬϬϬ 
;ZĞŐƵůĂƚĞĚ��ĐƟǀŝƟĞƐͿ�KƌĚĞƌ�ϮϬϬϭͿ 

/�ĂŵͬtĞΎ�ĂƌĞ�ĞŶƚĞƌŝŶŐ�ŝŶƚŽ�ƚŚŝƐ�ĂŐƌĞĞŵĞŶƚ�ǁŚŽůůǇ�Žƌ�ƉƌĞĚŽŵŝŶĂŶƚůǇ�ĨŽƌ�ƚŚĞ�ƉƵƌƉŽƐĞƐ�ŽĨ�Ă�ďƵƐŝŶĞƐƐ�ĐĂƌƌŝĞĚ�ŽŶ�ďǇ�ŵĞͬƵƐΎ�Žƌ 
ŝŶƚĞŶĚĞĚ�ƚŽ�ďĞ�ĐĂƌƌŝĞĚ�ŽŶ�ďǇ�ŵĞͬƵƐΎ͘�/ͬtĞΎ�ƵŶĚĞƌƐƚĂŶĚ�ƚŚĂƚ�/ͬǁĞΎ�ǁŝůů�ŶŽƚ�ŚĂǀĞ�ƚŚĞ�ďĞŶĞĮƚ�ŽĨ�ƚŚĞ�ƉƌŽƚĞĐƟŽŶ�ĂŶĚ�ƌĞŵĞĚŝĞƐ�ƚŚĂƚ 
ǁŽƵůĚ�ďĞ�ĂǀĂŝůĂďůĞ�ƚŽ�ŵĞͬƵƐΎ�ƵŶĚĞƌ�ƚŚĞ�&ŝŶĂŶĐŝĂů�^ĞƌǀŝĐĞƐ�ĂŶĚ�DĂƌŬĞƚƐ��Đƚ�ϮϬϬϬ�Žƌ�ƵŶĚĞƌ�ƚŚĞ��ŽŶƐƵŵĞƌ��ƌĞĚŝƚ��Đƚ�ϭϵϳϰ�ŝĨ�ƚŚŝƐ 
ĂŐƌĞĞŵĞŶƚ�ǁĞƌĞ�Ă�ƌĞŐƵůĂƚĞĚ�ĂŐƌĞĞŵĞŶƚ�ƵŶĚĞƌ�ƚŚŽƐĞ��ĐƚƐ͘�/�ĂŵͬtĞΎ�ĂƌĞ�ĂǁĂƌĞ�ƚŚĂƚ͕�ŝĨ�/ͬǁĞΎ�ĂƌĞ�ŝŶ�ĂŶǇ�ĚŽƵďƚ�ĂƐ�ƚŽ�ƚŚĞ 
ĐŽŶƐĞƋƵĞŶĐĞƐ�ŽĨ�ƚŚĞ�ĂŐƌĞĞŵĞŶƚ�ŶŽƚ�ďĞŝŶŐ�ƌĞŐƵůĂƚĞĚ�ďǇ�ƚŚĞ�&ŝŶĂŶĐŝĂů�^ĞƌǀŝĐĞƐ�ĂŶĚ�DĂƌŬĞƚƐ��Đƚ�ϮϬϬϬ�Žƌ�ƚŚĞ��ŽŶƐƵŵĞƌ��ƌĞĚŝƚ��Đƚ 
ϭϵϳϰ͕�ƚŚĞŶ�/ͬǁĞΎ�ƐŚŽƵůĚ�ƐĞĞŬ�ŝŶĚĞƉĞŶĚĞŶƚ�ůĞŐĂů�ĂĚǀŝĐĞ͘�Ύ��ĞůĞƚĞ�ĂƐ�ĂƉƉƌŽƉƌŝĂƚĞ͘ 
 
�ƉƉůŝĐĂƟŽŶ�ĂŶĚ��ĐŬŶŽǁůĞĚŐĞŵĞŶƚ 
zŽƵ�ĂƉƉůǇ�ƚŽ�dĂůŬ�dĞůĞĐŽŵ�>ƚĚ�;͞ƵƐ͟Ϳ�ƚŽ�ŚŝƌĞ��ƋƵŝƉŵĞŶƚ͘�/Ĩ�ǁĞ�ĂĐĐĞƉƚ�ǇŽƵƌ�ĂƉƉůŝĐĂƟŽŶ�ǁĞ�ǁŝůů�ĚŽ�ƐŽ�ŝŶ�ƌĞůŝĂŶĐĞ�ŽŶ�ǇŽƵƌ 
ĂĐŬŶŽǁůĞĚŐĞŵĞŶƚ�ďǇ�ƐŝŐŶŝŶŐ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ƚŚĂƚ͗ 
 
ϭ͘�zŽƵ�ŚĂǀĞ�ƌĞĂĚ�ĂŶĚ�ƵŶĚĞƌƐƚŽŽĚ�ƚŚĞ�dĞƌŵƐ�ĂŶĚ��ŽŶĚŝƟŽŶƐ�ŽǀĞƌůĞĂĨ�ĂŶĚ�ŚĂǀĞ�ƌĞĐĞŝǀĞĚ�Ă�ĐŽƉǇ�ŽĨ�ƚŚĞ�WƌĞ-ĐŽŶƚƌĂĐƚ�/ŶĨŽƌŵĂƟŽŶ�
ƌĞƋƵŝƌĞĚ�ĨŽƌ�ĂŐƌĞĞŵĞŶƚƐ�ƌĞŐƵůĂƚĞĚ�ďǇ�ƚŚĞ��ŽŶƐƵŵĞƌ��ƌĞĚŝƚ��Đƚ�ϭϵϳϰ͖ 
 

Ϯ͘�zŽƵ�ĞǆƉƌĞƐƐůǇ�ĐŽŶĮƌŵ�ƚŚĂƚ�ƚŚŝƐ�ŝƐ�ƚŚĞ�ǁŚŽůĞ�ĂŐƌĞĞŵĞŶƚ�ďĞƚǁĞĞŶ�ƵƐ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�ĐůĂƵƐĞƐ�ϯ�;ŐͿ�ĂŶĚ�ϭϮ;ŐͿ�ŽǀĞƌůĞĂĨ͕�ĂŶĚ�ƚŚĞ�
�ƋƵŝƉŵĞŶƚ�ŚĂƐ�ŶŽƚ�ƉƌĞǀŝŽƵƐůǇ�ďĞĞŶ�ŝŶ�ǇŽƵƌ�ƉŽƐƐĞƐƐŝŽŶ͖ 
 

ϯ͘��ůů�ƚŚĞ�ŝŶĨŽƌŵĂƟŽŶ�ĂďŽǀĞ�ŝƐ�ĂĐĐƵƌĂƚĞ�ĂŶĚ�ǁĂƐ�ĐŽŵƉůĞƚĞ�Ăƚ�ƚŚĞ�ƟŵĞ�ŽĨ�ƐŝŐŶĂƚƵƌĞ͘ 

ϰ͘�/Ĩ�ǇŽƵ�ĂƌĞ�Ă�ďŽĚǇ�ĐŽƌƉŽƌĂƚĞ�Žƌ�Ă�ƉĂƌƚŶĞƌƐŚŝƉ�ŽĨ�ϰ�Žƌ�ŵŽƌĞ�ƉĞƌƐŽŶƐ�Žƌ�ǇŽƵ�ŵĂŬĞ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ǁŚŽůůǇ�Žƌ�
ƉƌĞĚŽŵŝŶĂŶƚůǇ�ĨŽƌ�ďƵƐŝŶĞƐƐ�ƉƵƌƉŽƐĞƐ�ĂŶĚ�ƚŽƚĂů�ZĞŶƚĂů�WĂǇŵĞŶƚƐ�;ŝŶĐůƵĚŝŶŐ�s�dͿ�ŵŝŶƵƐ�DĂŝŶƚĞŶĂŶĐĞ�WĂǇŵĞŶƚƐ�
ĞǆĐĞĞĚ�άϮϱ͕ϬϬϬ͘ϬϬ�ƚŚĞ��ŽŶƐƵŵĞƌ��ƌĞĚŝƚ��Đƚ�ϭϵϳϰ�ǁŝůů�ŶŽƚ�ĂƉƉůǇ�ĂƐ�ĞǆƉůĂŝŶĞĚ�ŝŶ�ĐůĂƵƐĞ�ϭϭ͘ 
 

ϱ͘�KƚŚĞƌ�ƚŚĂŶ�ĂƐ�ƐŚŽǁŶ�ŝŶ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ǇŽƵ�ŚĂǀĞ�ŶŽƚ�ŵĂĚĞ�ĂŶǇ�ƉĂǇŵĞŶƚ�ƚŽ�ĂŶǇ�ƉĂƌƚǇ�ŝŶ�ƌĞůĂƟŽŶ�ƚŽ�ĂƌƌĂŶŐŝŶŐ�Žƌ�
ĂĐĐĞƉƟŶŐ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ͘ 
 

ϲ͘�zŽƵ�ĂĐŬŶŽǁůĞĚŐĞ�ƚŚĂƚ�ǇŽƵ�ŚĂǀĞ�ĐŚŽƐĞŶ�ƚŚĞ��ƋƵŝƉŵĞŶƚ͘�zŽƵ�ƌĞƋƵĞƐƚ�ƵƐ�ƚŽ�ƉƵƌĐŚĂƐĞ�ƚŚĞ��ƋƵŝƉŵĞŶƚ�ĨŽƌ�ƚŚĞ�
ƉƵƌƉŽƐĞ�ŽĨ�ǇŽƵ�ŚŝƌŝŶŐ�ŝƚ�ĨƌŽŵ�ƵƐ͘ 
 

ϳ͘�zŽƵ�ŚĂǀĞ�ĂƐƐĞƐƐĞĚ�ƚŚĞ�ĐŽƐƚƐ�ƌĞůĂƟŶŐ�ƚŽ�ƚŚĞ��ƋƵŝƉŵĞŶƚ�ĂŶĚ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ĂŶĚ�ĐŽŶĮƌŵ�ƚŚĂƚ�ƚŚĞ�ƉĂǇŵĞŶƚƐ�ĂƌĞ�
ĨĂŝƌ�ĂŶĚ�ƌĞĂƐŽŶĂďůĞ͘ 
 

ϴ͘�zŽƵ�ŚĂǀĞ�ƌĞĂĚ�ĂŶĚ�ƵŶĚĞƌƐƚŽŽĚ�ƚŚĞ��ĞĐůĂƌĂƟŽŶ�ĨŽƌ��ǆĞŵƉƟŽŶ�ZĞůĂƟŶŐ�ƚŽ��ƵƐŝŶĞƐƐĞƐ�ĂƐ�ƐĞƚ�ŽƵƚ�ĂƐ�ĂďŽǀĞ͘ 
 

ϵ͘�tŝƚŚ�ƚŚĞ�ĞǆĐĞƉƟŽŶ�ŽĨ�ĂŶǇ�ŵĂŝŶƚĞŶĂŶĐĞ�ĂŐƌĞĞŵĞŶƚ�ƌĞůĂƟŶŐ�ƚŽ�ƚŚĞ��ƋƵŝƉŵĞŶƚ͕�ǇŽƵ�ŚĂǀĞ�ŶŽƚ�ĞŶƚĞƌĞĚ�ŝŶƚŽ�ĂŶǇ�
ŽƚŚĞƌ�ĂŐƌĞĞŵĞŶƚƐ�Žƌ�ĂƌƌĂŶŐĞŵĞŶƚƐ�ŝŶ�ƌĞƐƉĞĐƚ�ŽĨ�ƚŚĞ��ƋƵŝƉŵĞŶƚ͕�ƚŚĞ�ĮŶĂŶĐŝŶŐ�ŽĨ�ƚŚĞ��ƋƵŝƉŵĞŶƚ͕�ƚŚĞ�ƉĂǇŵĞŶƚ�ŽĨ�
ZĞŶƚĂů�WĂǇŵĞŶƚƐ͕�Žƌ�ŽƚŚĞƌǁŝƐĞ�ƌĞůĂƟŶŐ�ƚŽ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ǁŚĞƚŚĞƌ�ǁŝƚŚ�ƵƐ͕�ĂŶǇ�ŝŶƚƌŽĚƵĐĞƌ�Žƌ�ďƌŽŬĞƌ�Žƌ�ŽƚŚĞƌ�ƚŚŝƌĚ�
ƉĂƌƚǇ͘ 

��������������������������������)RU�DQG�RQ�EHKDOI�RI�7DON�7HOHFRP�/WG� 

$&&(37$1&(�%<�77/������$XWKRULVHG�6LJQDWRU\ 'DWH 

7KH�SHUVRQ�ZKR�VLJQV�WKLV�$JUHHPHQW�RQ�\RXU�EHKDOI�ZDUUDQWV�WR�XV�WKDW�KH�RU�VKH�LV�DQ�DXWKRULVHG�VLJQDWRU\�DQG�E\�VLJQLQJ�ZLOO�ELQG�\RX�XQGHU�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW� 

7KLV�LV�D�+LUH�$JUHHPHQW�UHJXODWHG�E\�WKH�&RQVXPHU�&UHGLW�$FW������ 

6LJQ�LW�RQO\�LI�\RX�ZDQW�WR�EH�OHJDOO\�ERXQG�E\�LWV�WHUPV� 

6LJQDWXUH��V��RI�+LUHU��V� 

8QGHU�WKLV�$JUHHPHQW�WKH�JRRGV�GR�QRW�EHFRPH�\RXU�SURSHUW\�DQG�\RX�PXVW�QRW�VHOO�WKHP� 

  'DWH 

 

 

1DPH��V�� 
�3/($6(�35,17� 

3RVLWLRQ��V�� 
�3/($6(�35,17� 

zKhZ�^/'E�dhZ� 

<�z�&/E�E�/�>�/E&KZD�d/KE 

(TXLSPHQW 0DLQW 

Z�Ed�>�W�zD�Ed^��E��W�Z/K��K&�,/Z� 

dŚĞ�&ŝƌƐƚ�ZĞŶƚĂů�WĂǇŵĞŶƚ�ŝƐ�ĚƵĞ�ŽŶ�ƚŚĞ�ĚĂƚĞ�ŽĨ�ĚĞůŝǀĞƌǇ�ŽĨ�ƚŚĞ��ƋƵŝƉŵĞŶƚ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�ĐůĂƵƐĞ�ϭ�;ďͿ͕�ĨŽůůŽǁĞĚ�ďǇ�ƚŚĞ�ZĞŶƚĂů�WĂǇŵĞŶƚƐ�ƐŚŽǁŶ�ĂďŽǀĞ�ǁŚŝĐŚ�ĂƌĞ�ƉĂǇĂďůĞ�Ăƚ�ƚŚĞ�ŝŶƚĞƌǀĂůƐ�ƐƚĂƚĞĚ�ĂďŽǀĞ�ĨŽƌ�Ăƚ�ůĞĂƐƚ�ƚŚĞ�DŝŶŝŵƵŵ�WĞƌŝŽĚ͘�hƉŽŶ�ĞǆƉŝƌǇ�
ŽĨ�ƚŚĞ�DŝŶŝŵƵŵ�WĞƌŝŽĚ�ǇŽƵ�ŵƵƐƚ�ƉĂǇ�ZĞŶƚĂů�WĂǇŵĞŶƚƐ�ŽĨ�ƚŚĞ�ƐĂŵĞ�ĂŵŽƵŶƚ�ĂŶĚ�ĨƌĞƋƵĞŶĐǇ�ƵŶƟů�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ŝƐ�ƚĞƌŵŝŶĂƚĞĚ�ďǇ�ŶŽƟĐĞ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�ĐůĂƵƐĞ�ϭ�ŽǀĞƌůĞĂĨ͘�tĞ�ŵĂǇ�ŝŶĐƌĞĂƐĞ�ƚŚĞ�ĂŵŽƵŶƚ�ŽĨ�ZĞŶƚĂů�WĂǇŵĞŶƚƐ�ƵŶĚĞƌ�ĐůĂƵƐĞ�Ϯ�;ĐͿ�ŝĨ�ǇŽƵ�
ĨĂŝů�ƚŽ�ƉĂǇ�ďǇ��ŝƌĞĐƚ��Ğďŝƚ�Žƌ�ƵŶĚĞƌ�ĐůĂƵƐĞ�Ϯ;ĚͿ�ŝĨ�ƚŚĞƌĞ�ŝƐ�ĂŶ�ŝŶĐƌĞĂƐĞ�ŝŶ�ƚŚĞ�ƌĂƚĞ�ŽĨ�ĐŽƌƉŽƌĂƟŽŶ�ƚĂǆ͘�/Ĩ�ǇŽƵ�ƚĞƌŵŝŶĂƚĞ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ĞĂƌůǇ�ƵŶĚĞƌ�ĐůĂƵƐĞ�ϵ�ǇŽƵ�ŵƵƐƚ�ƉĂǇ�ƵƐ�Ăůů�ĂŵŽƵŶƚƐ�ƐĞƚ�ŽƵƚ�ŝŶ�ĐůĂƵƐĞ�ϭϬ�ďǇ�ƚŚĞ�ĚĂƚĞ�ŽĨ�ƚĞƌŵŝŶĂƟŽŶ͘ 

+LUH�DJUHHPHQW�UHJXODWHG�E\�WKH�&RQVXPHU�&UHGLW�$FW����� 

7KLV�+LUH�$JUHHPHQW�LV�JRYHUQHG�E\�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�RXW�LQ�6FKHGXOH���RYHUOHDI� 

0LQLPXP�3HULRG�  ��RI�0RQWKV  ��9$7�  

)ROORZHG�%\�  0RQWKO\���4XDUWHUO\ 5HQWDO�3D\PHQWV�RI�  ��9$7�  

 LQF�9$7 

 LQF�9$7 

�LQ�ZRUGV� 

�LQ�ZRUGV� 

� 

� 

� 

� ,QLWLDO�3D\PHQW�RI� 

   

   

   

   

   

   

   

   

   

   

4W\ (TXLSPHQW 0DLQW 4W\ 

%\�VLJQLQJ�WKLV�DJUHHPHQW�\RX�FRQILUP�\RX�KDYH�UHDG�DQG�XQGHUVWRRG�WKH�8VH�RI�\RXU�LQIRUPDWLRQ�VHFWLRQ�� 

3URSRVDO�1R�  WĂŐĞ�Ϯ�ŽĨ�ϵ 



D�/Ed�E�E�� 
$QQXDO�&KDUJH���  ��9$7 3D\DEOH�0RQWKO\�  $QQXDOO\�  �����&RYHU�  <HV  1R 

3URGXFW 

dŚŝƐ�^ƵƉƉůǇ͕�DĂŝŶƚĞŶĂŶĐĞ�ĂŶĚ��ĚĚŝƟŽŶĂů�^ĞƌǀŝĐĞƐ��ŐƌĞĞŵĞŶƚ�ŝƐ�ŐŽǀĞƌŶĞĚ�ďǇ�ƚŚĞ�ƚĞƌŵƐ�ĂŶĚ�ĐŽŶĚŝƟŽŶƐ�ƐĞƚ�ŽƵƚ�Ăƚ�^ĐŚĞĚƵůĞ�Ϯ�ŽǀĞƌůĞĂĨ� 
KZ��Z�&KZD 

���/d/KE�>�WZK�h�d^�Θ�^�Zs/��^ 

4W\ 2QH-2II���� 5HFXUULQJ���� )UHTXHQF\��0�4�$� 3RVWFRGH��6LWH 'HVFULSWLRQ 

��>>��,�Z'��WZ/��^ 
'HVWLQDWLRQ 330 'HVWLQDWLRQ 330 'HVWLQDWLRQ 330 

$GGLWLRQDO�,QIRUPDWLRQ���7DULII�'HWDLOV 

 

  'DWH 6LJQDWXUH��V��RI�+LUHU��V�  1DPH 

��������������������������������)RU�DQG�RQ�EHKDOI�RI�7DON�7HOHFRP�/WG� 

$&&(37$1&(�%<�77/������$XWKRULVHG�6LJQDWRU\ 'DWH 

       

       

       

       

       

       

       

       

       

dŽƚĂů    

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

3URSRVDO�1R�  WĂŐĞ�ϯ�ŽĨ�ϵ 



d,���/Z��d����/d�'h�Z�Ed�� 
ͻ�dŚŝƐ�'ƵĂƌĂŶƚĞĞ�ŝƐ�ŽīĞƌĞĚ�ďǇ�Ăůů�ďĂŶŬƐ�ĂŶĚ�ďƵŝůĚŝŶŐ�ƐŽĐŝĞƟĞƐ�ƚŚĂƚ�ĂĐĐĞƉƚ�ŝŶƐƚƌƵĐƟŽŶƐ�ƚŽ�ƉĂǇ��ŝƌĞĐƚ��ĞďŝƚƐ 

ͻ�/Ĩ�ƚŚĞƌĞ�ĂƌĞ�ĂŶǇ�ĐŚĂŶŐĞƐ�ƚŽ�ƚŚĞ�ĂŵŽƵŶƚ �͕ĚĂƚĞ�Žƌ�ĨƌĞƋƵĞŶĐǇ�ŽĨ�ǇŽƵƌ��ŝƌĞĐƚ��Ğďŝƚ�ƚŚĞ�KƌŝŐŝŶĂƚŽƌ�ǁŝůů�ŶŽƟĨǇ�ǇŽƵ�ǁŝƚŚŝŶ�ϭϬ�ǁŽƌŬŝŶŐ�ĚĂǇƐ�ŝŶ�ĂĚǀĂŶĐĞ�ŽĨ�ǇŽƵƌ 

ĂĐĐŽƵŶƚ�ďĞŝŶŐ�ĚĞďŝƚĞĚ�Žƌ�ĂƐ�ŽƚŚĞƌǁŝƐĞ�ĂŐƌĞĞĚ͘�/Ĩ�ǇŽƵ�ƌĞƋƵĞƐƚ�ƚŚĞ�KƌŝŐŝŶĂƚŽƌ�ƚŽ�ĐŽůůĞĐƚ�Ă�ƉĂǇŵĞŶƚ͕�ĐŽŶĮƌŵĂƟŽŶ�ŽĨ�ƚŚĞ�ĂŵŽƵŶƚ�ĂŶĚ�ĚĂƚĞ�ǁŝůů�ďĞ�ŐŝǀĞŶ�ƚŽ�ǇŽƵ�Ăƚ�ƚŚĞ�ƟŵĞ�ŽĨ�ƚŚĞ�ƌĞƋƵĞƐƚ 

ͻ�/Ĩ�ĂŶ�ĞƌƌŽƌ�ŝƐ�ŵĂĚĞ�ŝŶ�ƚŚĞ�ƉĂǇŵĞŶƚ�ŽĨ�ǇŽƵƌ��ŝƌĞĐƚ��Ğďŝƚ�ďǇ�ƚŚĞ�KƌŝŐŝŶĂƚŽƌ�Žƌ�ǇŽƵƌ�ďĂŶŬ�Žƌ�ďƵŝůĚŝŶŐ�ƐŽĐŝĞƚǇ�ǇŽƵ�ĂƌĞ�ĞŶƟƚůĞĚ�ƚŽ�Ă�ĨƵůů�ĂŶĚ�ŝŵŵĞĚŝĂƚĞ�ƌĞĨƵŶĚ�ŽĨ�ƚŚĞ�ĂŵŽƵŶƚ�ƉĂŝĚ�ĨƌŽŵ�ǇŽƵƌ�ďĂŶŬ�Žƌ�ďƵŝůĚŝŶŐ�ƐŽĐŝĞƚǇ 

ͻ�/Ĩ�ǇŽƵ�ƌĞĐĞŝǀĞ�Ă�ƌĞĨƵŶĚ�ǇŽƵ�ĂƌĞ�ŶŽƚ�ĞŶƟƚůĞĚ�ƚŽ͕�ǇŽƵ�ŵƵƐƚ�ƉĂǇ�ŝƚ�ďĂĐŬ�ǁŚĞŶ�ƚŚĞ�KƌŝŐŝŶĂƚŽƌ�ĂƐŬƐ�ǇŽƵ�ƚŽ 

ͻ�zŽƵ�ĐĂŶ�ĐĂŶĐĞů�Ă��ŝƌĞĐƚ��Ğďŝƚ�Ăƚ�ĂŶǇ�ƟŵĞ�ďǇ�ƐŝŵƉůǇ�ĐŽŶƚĂĐƟŶŐ�ǇŽƵƌ�ďĂŶŬ�Žƌ�ďƵŝůĚŝŶŐ�ƐŽĐŝĞƚǇ͘�tƌŝƩĞŶ�ĐŽŶĮƌŵĂƟŽŶ�ŵĂǇ�ďĞ�ƌĞƋƵŝƌĞĚ͘�WůĞĂƐĞ�ĂůƐŽ�ŶŽƟĨǇ�ƵƐ͘ 

,QVWUXFWLRQV�WR�\RXU�EDQN�RU�EXLOGLQJ�VRFLHW\�WR�SD\�GLUHFW�GHELWV 

1DPH��V��RI�$FFRXQW�+ROGHU��V� 

%DQN�%XLOGLQJ�6RFLHW\ 
DFFRXQW�QXPEHU 

%UDQFK�6RUW�&RGH 

1DPH�DQG�)XOO�3RVWDO�$GGUHVV�RI�\RXU�%DQN�RU�%XLOGLQJ�6RFLHW\ 

5HIHUHQFH��IRU�RIILFH�XVH�RQO\� 

6HUYLFH�8VHU�1XPEHU 

,QVWUXFWLRQ�WR�\RXU�%DQN�RU�%XLOGLQJ�6RFLHW\ 

3OHDVH�SD\�WKH�2ULJLQDWRU�'LUHFW�'HELWV�IURP�WKH�DFFRXQW�GHWDLOHG�LQ�WKLV�LQVWUXFWLRQ�
VXEMHFW�WR�WKH�VDIHJXDUGV�DVVXUHG�E\�WKH�'LUHFW�'HELW� 

*XDUDQWHH��,�XQGHUVWDQG�WKDW�WKLV�LQVWUXFWLRQ�PD\�UHPDLQ�ZLWK�WKH� 

 

 

  

7R��7KH�0DQDJHU %DQN��%XLOGLQJ�6RFLHW\ 

$GGUHVV� 

3RVWFRGH� 

 

 

6LJQDWXUH��V�� 

'DWH� 

%DQN�DQG�%XLOGLQJ�6RFLHWLHV�PD\�QRW�DFFHSW�'LUHFW�'HELW�,QVWUXFWLRQV�IRU�VRPH�W\SH�RI�DFFRXQW� 

        

        

        

 
 

 

3URSRVDO�1R�  WĂŐĞ�ϰ�ŽĨ�ϵ 

h^��K&�zKhZ�/E&KZD�d/KE 
 
7DON�7HOHFRP�/WG��³77/´��ZLOO�EH�ZKDW¶V�NQRZQ�DV�WKH�µFRQWUROOHU¶�RI�WKH�SHUVRQDO�GDWD�\RX�SURYLGH�WR�XV��2XU�FRPSDQ\�UHJLVWUDWLRQ�QXPEHU�LV����������DQG�RXU�UHJLVWHUHG�
DGGUHVV�LV���/DQFDVWHU�&RXUW��&RURQDWLRQ�5RDG��+LJK�:\FRPEH��%XFNLQJKDPVKLUH��+3����7'� 
77/�KDV�WKH�ULJKW�WR�SURFHVV�VXFK�SHUVRQDO�GDWD�LQ�RUGHU�WR�FKHFN�WKDW�\RX�DUH�DQ�DSSURSULDWH�SHUVRQ�RU�EXVLQHVV�WR�HQWHU�LQWR�D�VXSSO\�UHODWLRQVKLS�ZLWK��DQG�VR�VXFK�
SURFHVVLQJ�LV�QHFHVVDU\�LQ�RUGHU�IRU�XV�WR�HQWHU�LQWR�D�FRQWUDFW�ZLWK�\RX�� 
 
:H�ZLOO�XVH�\RXU�SHUVRQDO�LQIRUPDWLRQ�DV�IROORZV� 
 

· 7KH�LQIRUPDWLRQ�DERXW�\RX�LQ�WKLV�IRUP�PD\�EH�SDVVHG�WR�DQ\�SHUVRQ�SURYLGLQJ�RU�DGPLQLVWHULQJ�IXQGLQJ�WR�XV��WKLUG�SDUW\� ILQDQFH�FRPSDQLHV�� ,QVXUHUV��&UHGLW�
5HIHUHQFH�$JHQFLHV��³&5$V´���)UDXG�3UHYHQWLRQ�$JHQFLHV�DQG�$FFRXQWDQF\��$XGLW��/HJDO�DQG�,7�$JHQFLHV� 

· 7KH�VDLG�LQIRUPDWLRQ�PD\�EH�XVHG�WR�FDUU\�RXW�³NQRZ�\RXU�FOLHQW´�SURFHGXUHV��KHOS�PDNH�FUHGLW�GHFLVLRQV�DERXW�WKH�6XSSOLHU��IRU�IUDXG�SUHYHQWLRQ��DQG�WR� 
 DGPLQLVWHU�DQ\�IXQGLQJ�DJUHHPHQW�DQG�WKH�VHUYLFHV�SURYLGHG�E\�WKH�6XSSOLHU� 

· :H�PD\�VHDUFK�\RXU�UHFRUGV�DW�RQH�RU�PRUH�&5$V��ZKR�ZLOO�DGG�WR�\RXU�UHFRUG�GHWDLOV�RI�RXU�VHDUFK�DQG�\RXU�DSSOLFDWLRQ� 

· 'HWDLOV�RI�\RXU�DJUHHPHQW�ZLWK�XV�DQG�\RXU�SD\PHQW�KLVWRU\�PD\�EH�DGGHG�WR�\RXU�UHFRUGV�DW�WKH�&5$V��DQG�FDQ�WKHQ�EH�XVHG�E\�XV�DQG�RWKHU�RUJDQLVDWLRQV�
WR�PDNH�FUHGLW�DVVHVVPHQWV�LQ�WKH�IXWXUH� 

· $�MRLQW�DSSOLFDWLRQ��DQG�DQ\�UHIHUHQFH�LQ�\RXU�DSSOLFDWLRQ�WR�D�EXVLQHVV�RU�ILQDQFLDO�SDUWQHU��PD\�UHVXOW� LQ�WKH�&5$V�DVVRFLDWLQJ�\RX�ZLWK�WKH�RWKHU�SDUW\�
ZKHQ�IXWXUH�DSSOLFDWLRQV�E\�HLWKHU�RI�\RX�DUH�FRQVLGHUHG� 

· :H�PD\�XVH�D�FUHGLW�VFRULQJ�RU�RWKHU�DXWRPDWHG�GHFLVLRQ-PDNLQJ�V\VWHP�ZKHQ�DVVHVVLQJ�\RXU�DSSOLFDWLRQ�� 

· $�IDLOXUH�WR�SURYLGH�WKH�SHUVRQDO�GDWD�UHTXHVWHG�ZLOO�UHVXOW�LQ�XV�EHLQJ�XQDEOH�WR�HQWHU�LQWR�D�VXSSO\�FRQWUDFW�ZLWK�\RX� 
 
:H�ZLOO�UHWDLQ�\RXU�SHUVRQDO�LQIRUPDWLRQ�IRU���\HDUV�DIWHU�WKH�HQG�RI�WKH�DJUHHPHQW� 
 
)RU�IXUWKHU�LQIRUPDWLRQ�RQ�ZKLFK�FUHGLW�UHIHUHQFH�DJHQFLHV�KDYH�EHHQ�VXSSOLHG�ZLWK�\RXU�GHWDLOV�RU�KRZ�\RXU�LQIRUPDWLRQ�LV�XVHG��KRZ�ZH�PDLQWDLQ�WKH� 
VHFXULW\�RI�\RXU�LQIRUPDWLRQ�DQG�\RXU�ULJKWV�WR�DFFHVV�DOWHU�DQG�FKDQJH�LQIRUPDWLRQ�ZH�KROG�RQ�\RX��SOHDVH�ZULWH�WR�XV�DW�ZULWH�WR���7KH�'DWD��3URWHFWLRQ�
&RQWUROOHU����/DQFDVWHU�&RXUW��&RURQDWLRQ�5RDG��+LJK�:\FRPEH��%XFNLQJKDPVKLUH��+3����7'� 
 
6KRXOG�\RX�EH�XQKDSS\�ZLWK�RXU�SURFHVVLQJ�RI�\RXU�SHUVRQDO�GDWD��\RX�KDYH�D�ULJKW�WR�FRPSODLQ�WR�WKH�,QIRUPDWLRQ�&RPPLVVLRQHU
V�2IILFH��ZKLFK�LV�WKH�UHJXODWRU�IRU�GDWD�
SURWHFWLRQ� 

D�Z<�d/E'��KE^�Ed 
 
$W�7DON�7HOHFRP�/WG�ZH�WDNH�\RXU�SULYDF\�VHULRXVO\�DQG�ZLOO�RQO\�XVH�\RXU�LQIRUPDWLRQ�WR�DGPLQLVWHU�\RXU�DFFRXQW�DQG�WR�SURYLGH�WKH�SURGXFWV�DQG�VHUYLFHV�\RX�KDYH�UHTXHVW�
HG�IURP�XV��+RZHYHU��IURP�WLPH�WR�WLPH�ZH�ZRXOG�OLNH�WR�FRQWDFW�\RX�ZLWK�GHWDLOV�RI�RWKHU�SURGXFWV��VHUYLFHV��DQG�HYHQWV�XQOHVV�\RX�WHOO�XV�RWKHUZLVH�E\�WLFNLQJ�WKH�ER[�EHORZ� 
 
 1R��,�ZRXOG�QRW�OLNH�WR�UHFHLYH�PDUNHWLQJ�FRPPXQLFDWLRQV�IURP�7DON�7HOHFRP�/WG� 
 
:H�ZRXOG�DOVR�OLNH�WR�SDVV�\RXU�GHWDLOV�RQWR�RWKHU�WKLUG�SDUW\�(TXLSPHQW�6XSSOLHUV��VR�WKH\�FDQ�FRQWDFW�\RX�UHJDUGLQJ�WKH�SURGXFWV��VHUYLFHV�DQG�RIIHUV�WKH\�SURYLGH��:H�ZLOO�
RQO\�GR�WKLV�LI�\RX�WLFN�WKH�ER[�EHORZ� 
 
���� <HV��,�ZRXOG�OLNH�WR�UHFHLYH�PDUNHWLQJ�FRPPXQLFDWLRQV�IURP�RWKHU�WKLUG�SDUW\�(TXLSPHQW�6XSSOLHUV� 
 
:H�PD\�LQYLWH�\RX�WR�UHYLHZ�WKDW�GHFLVLRQ�DQG�\RX�FDQ�ZLWKGUDZ�\RXU�FRQVHQW�RU�FKDQJH�\RXU�SUHIHUHQFHV�DW�DQ\�WLPH��)RU�IXOO�GHWDLOV�RI�KRZ�ZH�ZLOO�XVH�\RXU�LQIRUPDWLRQ�
DQG�ZKR�ZH�PD\�VKDUH�LW�ZLWK��SOHDVH�UHDG�RXU�SULYDF\�SROLF\�DW�ZZZ�WDON-WHOHFRP�FR�XN�WHUPVDQGFRQGLWLRQV�� 



���+,5,1*�$1'�3(5,2'�2)�+,5( � 
�D� 6XEMHFW�WR�HDUO\�WHUPLQDWLRQ�SXUVXDQW�WR�FODXVHV���DQG���EHORZ��<RX�DJUHH�WR�KLUH�WKH�(TXLSPHQW�IURP�XV�IRU�WKH�0LQLPXP�

3HULRG�ZKLFK�VWDUWV�RQ�WKH�GDWH�RI�GHOLYHU\�RI�WKH�(TXLSPHQW�WR�\RX��$IWHU�WKH�H[SLU\�RI�WKH�0LQLPXP�7HUP�WKH�KLULQJ�ZLOO�
FRQWLQXH�XQWLO�WHUPLQDWHG�E\�HLWKHU�RI�XV�JLYLQJ�QRW�OHVV�WKDQ�RQH�PRQWK¶V�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�VXFK�QRWLFH�WR�H[SLUH�DW�

WKH�HQG�RI�PRQWK�RU�TXDUWHU�IRU�ZKLFK�\RX�PDNH�5HQWDO�3D\PHQWV�� � 
�E� <RX�PXVW�LQVSHFW�WKH�(TXLSPHQW�DQG�QRWLI\�XV�RI�DQ\�DSSDUHQW�SUREOHPV�ZLWKLQ���GD\V�IURP�WKH�GDWH�RI�GHOLYHU\�DQG�DV�

RWKHUZLVH�\RX�ZLOO�EH�GHHPHG�WR�EH�FRPSOHWHO\�VDWLVILHG�ZLWK�WKH�(TXLSPHQW�ZKHWKHU�RU�QRW�\RX�KDYH�DOVR�VLJQHG�D�ZULWWHQ�
DFFHSWDQFH�FHUWLILFDWH� 

�F� :H��RU�DQ\�WKLUG�SDUW\�WR�ZKRP�ZH�VHOO�WKH�(TXLSPHQW��ZLOO�UHWDLQ�RZQHUVKLS�RI�WKH�(TXLSPHQW�GXULQJ�WKH�WHUP�RI�WKLV�
$JUHHPHQW� 

  
���3$<0(176� 
�D�� $V�VRRQ�DV�WKH�ILUVW�,WHP�RI�(TXLSPHQW�LV�GHOLYHUHG�\RX�PXVW�SD\�XV�WKH�)LUVW�5HQWDO�3D\PHQW�DQG�WKH�$GPLQLVWUDWLRQ�)HH��

7KH�UHPDLQLQJ�5HQWDO�3D\PHQWV�DQG�$QQXDO�6HUYLFH�)HH�DUH�WKHQ�GXH�DW�WKH�LQWHUYDOV�VWDWHG�IRU�DV�ORQJ�DV�WKH�KLULQJ�
FRQWLQXHV�� 

�E�� ,W�LV�DQ�HVVHQWLDO�FRQGLWLRQ�RI�WKLV�$JUHHPHQW�WKDW�ZH�UHFHLYH�DOO�5HQWDO�3D\PHQWV�DQG�DOO�RWKHU�SD\PHQWV�E\�WKHLU�GXH�
GDWHV��5HQWDO�3D\PHQWV�PXVW�EH�PDGH�LQ�IXOO�DQG�ZLWKRXW�VHW�RII��GHGXFWLRQ�RU�FRXQWHUFODLP�IRU�DQ\�UHDVRQ�� 

�F�� ,W�LV�D�FRQGLWLRQ�WKDW�DOO�5HQWDO�3D\PHQWV�DUH�SDLG�E\�'LUHFW�'HELW��,I�WKH\�DUH�QRW�ZH�PD\�LQFUHDVH�WKH�DPRXQW�RI�HDFK�
5HQWDO�3D\PHQW�E\����� 

�G�� ,I�WKH�UDWH�RI�FRUSRUDWLRQ�WD[�LQFUHDVHV�GXULQJ�WKH�3HULRG�RI�+LUH�ZH�PD\�E\�QRWLFH�WR�\RX�LQFUHDVH�WKH�DPRXQW�RI�5HQWDO�
3D\PHQWV�GXH�DIWHU�WKH�GDWH�RI�LQFUHDVH�E\�DQ�DPRXQW�VXIILFLHQW�WR�PDLQWDLQ�RXU�SRVW�WD[�UDWH�RI�UHWXUQ�� 

�H�� <RX�PXVW�SD\�9$7�RQ�DOO�SD\PHQWV�GXH�XQGHU�WKLV�$JUHHPHQW�DW�WKH�UDWH�ZKLFK�DSSOLHV�RQ�WKH�GDWH�VXFK�SD\PHQW�LV�GXH�� 
�I�� :H�DUH�HQWLWOHG�WR�FKDUJH�\RX�IRU�WKH�FRVWV�DQG�H[SHQVHV�ZH�PD\�LQFXU�LQ�HQIRUFLQJ�WKLV�$JUHHPHQW�IROORZLQJ�EUHDFK�E\�

\RX�DQG�WKHVH�FKDUJHV�PXVW�EH�SDLG�E\�\RX�RQ�GHPDQG�� 
�J�� ,W�LV�D�FRQGLWLRQ�RI�WKLV�$JUHHPHQW�WKDW�DOO�5HQWDO�3D\PHQWV�PXVW�VWLOO�EH�SDLG�HYHQ�LI�WKH�(TXLSPHQW�FDQQRW�EH�XVHG�IRU�DQ\�

UHDVRQ�DQG�UHJDUGOHVV�RI�DQ\�SUREOHPV�RU�GLVSXWHV�UHODWLQJ�WR�DQ\�VHUYLFHV�RU�FRQVXPDEOHV�RU�IDLOXUH�WR�VXSSO\�WKH�VDPH�� 
  
���(;&/86,21�2)�285�/,$%,/,7<� 
�D�� %RWK�SDUWLHV�UHFRJQLVH�WKDW�WKHUH�LV�D�ULVN�WKDW�WKH�(TXLSPHQW�PD\�QRW�EH�RI�VDWLVIDFWRU\�TXDOLW\���%RWK�SDUWLHV�FRQILUP�WKDW�

WKH�DOORFDWLRQ�RI�ULVN�LV�D�PDWWHU�RI�DJUHHPHQW�DQG�WKDW�WKH\�KDYH�DJUHHG�WKDW�LW�VKDOO�EH�ERUQH�E\�\RX��VDYH�WR�WKH�H[WHQW�
WKDW�ZH�KDYH�EHHQ�DEOH�WR�REWDLQ�D�ULJKW�RI�UHFRXUVH�DJDLQVW�WKH�PDQXIDFWXUHU�DQG�KDYH�EHHQ�DEOH�WR�SDVV�WKDW�ULJKW�WR�\RX�
YLD�DQ�DVVLJQPHQW�RU�XQGHU�WKH�&RQWUDFWV��5LJKWV�RI�7KLUG�3DUWLHV��$FW������� 

�E�� ,W�LV�\RXU�UHVSRQVLELOLW\�WR�REWDLQ�ZDUUDQWLHV�IRU�WKH�(TXLSPHQW�IURP�WKH�PDQXIDFWXUHU��,I�\RX�IDLO�WR�REWDLQ�IURP�WKH�PDQX�
IDFWXUHU�RI�WKH�(TXLSPHQW�H[SUHVV�ZDUUDQWLHV�DERXW�WKH�(TXLSPHQW�ZH�ZLOO�HQGHDYRXU��DW�\RXU�UHTXHVW�DQG�FRVW��WR�WUDQVIHU�
WR�\RX�WKH�EHQHILWV�RI�DQ\�PDQXIDFWXUHU¶V�H[SUHVV�ZDUUDQWLHV�JLYHQ�WR�XV�LQ�UHVSHFW�RI�WKH�(TXLSPHQW�� 

�F�� %RWK�SDUWLHV�DJUHH�WKDW�QR�WHUPV�DUH�WR�EH�LPSOLHG�LQWR�WKLV�$JUHHPHQW�VDYH�IRU�WKRVH�UHTXLUHG�E\�ODZ�� 
�G�� ,I�WKH�ODZ�UHTXLUHV�D�WHUP�WR�EH�LPSOLHG�LQWR�WKLV�$JUHHPHQW��ERWK�SDUWLHV�DJUHH�WKDW�ZH�ZLOO�QRW�EH�OLDEOH�IRU�DQ\�EUHDFK�RI�

VXFK�LPSOLHG�WHUPV��EHFDXVH�� 
�L�� LI�WKH�ULVN�RI�EUHDFK�RI�DQ\�VXFK�WHUPV�KDG�EHHQ�DOORFDWHG�WR�XV�ZH�ZRXOG�KDYH�FKDUJHG�D�KLJKHU�5HQWDO�3D\PHQW�� 
�LL�� ZH�DUH�QRW�LQ�D�SRVLWLRQ�WR�HYDOXDWH�DQG�WKHUHIRUH�LQVXUH�DJDLQVW�WKH�ULVN�RI�VXFK�D�EUHDFK��ZKHUHDV�\RX�DUH�LQ�D�

 EHWWHU�SRVLWLRQ�WR�GR�VR��DQG� 
�LLL�� EHFDXVH�\RX�KDYH�FKRVHQ�WKH�(TXLSPHQW�� 

�H�� ,Q�QR�HYHQW�ZLOO�ZH�EH�OLDEOH�WR�\RX�LQ�FRQWUDFW��WRUW�RU�RWKHUZLVH�LQFOXGLQJ�DQ\�OLDELOLW\�IRU�QHJOLJHQFH�IRU�� 
�L�� DQ\�ORVV�RI�UHYHQXH��EXVLQHVV��DQWLFLSDWHG�VDYLQJV�RU�SURILW�RU�DQ\�ORVV�RI�XVH�RU�YDOXH��RU� 
�LL�� IRU�DQ\�LQGLUHFW�RU�FRQVHTXHQWLDO�ORVV� 

³$QWLFLSDWHG�VDYLQJV´�GHQRWHV�DQ\�H[SHQVH�ZKLFK�\RX�H[SHFWHG�WR�DYRLG�LQFXUULQJ�RU�WR�LQFXU�LQ�D�OHVVHU�DPRXQW�WKDQ�
ZRXOG�RWKHUZLVH�KDYH�EHHQ�WKH�FDVH�� 

�I� )RU�WKH�DYRLGDQFH�RI�GRXEW�ZH�GR�QRW�UHVWULFW�RU�H[FOXGH�RXU�OLDELOLW\�LQ�UHVSHFW�RI�GHDWK�RU�SHUVRQDO�LQMXU\�WR�WKH�H[WHQW�WKDW�
LW�UHVXOWV�IURP�RXU�QHJOLJHQFH�RU�WKDW�RI�RXU�HPSOR\HHV�LQ�WKH�FRXUVH�RI�WKHLU�HPSOR\PHQW�ZLWK�XV� 

�J� <RX�DFNQRZOHGJH�DQG�DFFHSW�WKDW�WKH�6XSSOLHU�DQG�LWV�VDOHV�IRUFH�DUH�QRW�RXU�DJHQWV�DQG�DUH�LQ�QR�ZD\�DXWKRULVHG�WR�JLYH�
ZDUUDQWLHV�RU�PDNH�SURPLVHV�RU�UHSUHVHQWDWLRQV�ELQGLQJ�RQ�XV� 

�K� :H�DUH�QRW�OLDEOH�IRU�ODWH�GHOLYHU\�RI�WKH�(TXLSPHQW  
 
���62)7:$5(� 
�D�� <RX�DUH�UHVSRQVLEOH�IRU�FKRRVLQJ�DQ\�VRIWZDUH�LQFOXGHG�LQ�WKH�(TXLSPHQW�DQG�IRU�PDNLQJ�VXUH�WKDW�WKH�VRIWZDUH�LV�ILW�DQG�

VXLWDEOH�IRU�\RXU�SXUSRVH�DQG�WKDW�LW�FRPSOLHV�ZLWK�\RXU�VSHFLILFDWLRQ�� 
�E�� :H�DUH�QRW�LQYROYHG�LQ�WKH�SUHSDUDWLRQ�RU�VSHFLILFDWLRQ�RI�WKH�VRIWZDUH�DQG�\RX�ZLOO�SURYLGH�XV�ZLWK�D�FRS\�RI�DQ\�VSHFLILFD�

WLRQV�LI�ZH�DVN�\RX�IRU�D�FRS\�� 
�F�� <RX�DUH�DZDUH�WKDW�EHFDXVH�VRIWZDUH�LV�SURYLGHG�IRU�\RXU�VSHFLILF�XVH�LW�KDV�QR�UHVLGXDO�RU�UHVDOH�YDOXH�� 
�G� ,W�LV�D�FRQGLWLRQ�RI�WKLV�$JUHHPHQW�WKDW�\RX�ZLOO�REWDLQ�D�OLFHQFH�WR�XVH�DQ\�VRIWZDUH�DQG�FRPSO\�ZLWK�WKH�WHUPV�RI�DQ\�VXFK�

VRIWZDUH�OLFHQFH�<RX�ZLOO�DOVR�LQGHPQLI\�XV�DJDLQVW�DQ\�FODLP�PDGH�DJDLQVW�XV�IRU�EUHDFK�RI�DQ\�VRIWZDUH�OLFHQFH� 
�H� <RX�DFNQRZOHGJH�WKDW�PDLQWHQDQFH�RI�DQ\�VRIWZDUH�LV�QRW�RXU�UHVSRQVLELOLW\�DQG�WKDW�\RX�PXVW�FRQWLQXH�WR�SD\�DOO�5HQWDOV�

3D\PHQWV�WR�XV�HYHQ�LI�DQ\�RWKHU�SDUW\�GRHV�QRW�SURYLGH�PDLQWHQDQFH�WR�\RXU�VDWLVIDFWLRQ�RU�DW�DOO�RU�WKH�VRIWZDUH�FDQQRW�
EH�XVHG�IRU�DQ\�UHDVRQ� 

  
���5,6.�$1'�,1685$1&(� 
�D�� 7KH�(TXLSPHQW�LV�DW�\RXU�ULVN�IURP�GHOLYHU\�XQWLO�ZH�UHFRYHU�LW�� 
�E�� <RX�PXVW�LQVXUH�WKH�(TXLSPHQW�ZLWK�D�UHSXWDEOH�LQVXUDQFH�FRPSDQ\�DJDLQVW�ORVV�RU�GDPDJH�DW�DOO�WLPHV�IURP�DOO�LQVXUDEOH�

ULVNV��LQFOXGLQJ�WKLUG�SDUW\�DQG�SXEOLF�OLDELOLW\�FODLPV��IRU�WKH�JUHDWHU�RI�WKH�IXOO�FRVW�RI�UHSODFLQJ�LW�RU�WKH�DPRXQW�WKDW�ZRXOG�
EH�SD\DEOH�XQGHU�FODXVH����K���LL��WR�VHWWOH�WKLV�$JUHHPHQW��<RX�PXVW�DUUDQJH�IRU�WKH�LQVXUDQFH�FRPSDQ\�WR�SXW�RXU�LQWHUHVW�
LQ�WKH�(TXLSPHQW�RQ�WKH�LQVXUDQFH�SROLF\��,I�ZH�DVN��\RX�PXVW�VKRZ�XV�DFFHSWDEOH�HYLGHQFH�RI�WKH�LQVXUDQFH�SROLF\��<RX�
PXVW�FRPSO\�LQ�DOO�UHVSHFWV�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�UHOHYDQW�LQVXUDQFH�SROLF\�RU�SROLFLHV�� 

�F�� ,I�\RX�GR�QRW�VKRZ�XV�DFFHSWDEOH�HYLGHQFH�RI�WKH�LQVXUDQFH�SROLF\�ZKHQ�ZH�DVN��ZH�KDYH�WKH�ULJKW�WR�HLWKHU�� 
�L� DUUDQJH�LQVXUDQFH�RI�WKH�(TXLSPHQW�IRU�\RX��RU� 
�LL� WDNH�RXW�RXU�RZQ�LQVXUDQFH�RQ�WKH�(TXLSPHQW�IRU�D�VXLWDEOH�SHULRG�DW�\RXU�H[SHQVH��:H�GR�QRW�KDYH�WR�GR�WKLV�LI�

ZH�FKRRVH�QRW�WR��)RU�WKH�DYRLGDQFH�RI�GRXEW��\RX�DFNQRZOHGJH�DQG�DJUHH�WKDW�LI�ZH�WDNH�RXW�RXU�RZQ�LQVXU�
DQFH�SROLF\�XQGHU�WKLV�FODXVH����\RX�VKDOO�KDYH�QR�ULJKWV�XQGHU�VXFK�SROLF\�� 

�G�� ,Q�WKH�HYHQW�WKDW�ZH�DUUDQJH�LQVXUDQFH�IRU�\RX�XQGHU�FODXVH���F��L��DERYH�\RX�ZLOO�SD\�WKH�IXOO�FRVW�RI�DQ\�LQVXUDQFH�ZKLFK�
ZH�DUUDQJH�DQG�ZH�ZLOO�FROOHFW�WKH�LQVXUDQFH�SUHPLXPV�IURP�\RX�ZLWK�WKH�5HQWDO�3D\PHQWV�� 

�H�� ,Q�WKH�HYHQW�WKDW�ZH�WDNH�RXW�RXU�RZQ�LQVXUDQFH�SROLF\��ZH�VKDOO�FKDUJH�\RX�D�IHH�WR�FRYHU�RXU�FRVWV�RI�GRLQJ�VR��WKH�³)HH´��
ZKLFK�VKDOO�EH�VXEMHFW�WR�9$7��6XFK�)HH�VKDOO�EH�FROOHFWHG�IURP�\RX�E\�LQVWDOPHQWV�DW�WKH�VDPH�WLPH�DV�WKH�5HQWDO�
3D\PHQWV�EHFRPH�GXH��7KH�SD\PHQW�RI�WKH�)HH�VKDOO�EH�VXEMHFW�WR�SULRU�ZULWWHQ�QRWLFH�IURP�XV�VSHFLI\LQJ�WKH�DPRXQW�RI�
WKH�)HH��WKH�9$7�WKHUHRQ�DQG�WKH�IUHTXHQF\�RI�SD\PHQWV�WKDW�VKDOO�EH�UHTXLUHG�WR�EH�PDGH�E\�\RX��:KHUH�ZH�KDYH�WDNHQ�
RXW�RXU�RZQ�LQVXUDQFH�SROLF\�\RX�PXVW�SURPSWO\�SURYLGH�WR�XV�DOO�LQIRUPDWLRQ�WKDW�ZH�PD\�UHDVRQDEO\�UHTXLUH�LQ�FRQQHFWLRQ�
ZLWK�VXFK�LQVXUDQFH�LQFOXGLQJ�IRU�WKH�DYRLGDQFH�RI�GRXEW�DOO�LQIRUPDWLRQ�UHTXLUHG�WR�HQDEOH�XV�WR�HIIHFW�VXFK�SROLF\�DQG�WR�
HQDEOH�XV�WR�PDNH�D�FODLP�XQGHU�LW��,Q�WKH�HYHQW�WKDW�ZH�PDNH�D�FODLP��\RX�PXVW�PDNH�HYHU\�UHDVRQDEOH�HIIRUW�WR�SURWHFW�
WKH�(TXLSPHQW�IURP�IXUWKHU�ORVV�� 

�I�� 1RWZLWKVWDQGLQJ�WKH�IRUJRLQJ��\RX�PD\�DUUDQJH�\RXU�RZQ�LQVXUDQFH�DW�DQ\�WLPH� 
�J�� <RX�PXVW�QRWLI\�XV�LPPHGLDWHO\�LQ�WKH�HYHQW�RI�ORVV�RU�GDPDJH�WR�WKH�(TXLSPHQW�DQG�\RX�PD\�QRW�VHWWOH�DQ\�FODLPV�ZLWKRXW�

RXU�SULRU�DJUHHPHQW��<RX�DJUHH�WR�KROG�DQ\�LQVXUDQFH�SURFHHGV�IURP�DQ\�LQVXUDQFH�WKDW�\RX�KDYH�HIIHFWHG�RQ�WUXVW�IRU�XV�� 
�K�� ,I�WKH�(TXLSPHQW�LV�GDPDJHG�RU�VWROHQ�DQG�WKHUH�LV�D�WRWDO�ORVV�FODLP��\RX�VKDOO�HLWKHU�� 

�L�� ZLWK�RXU�ZULWWHQ�SHUPLVVLRQ��UHSODFH�WKH�(TXLSPHQW�DW�\RXU�RZQ�H[SHQVH�DQG�FRQWLQXH�ZLWK�WKLV�$JUHHPHQW�DQG�
ZH�ZLOO�JLYH�\RX�DQ\�UHOHYDQW�LQVXUDQFH�PRQLHV�ZH�UHFHLYH��RU� 

�LL� VHWWOH�WKLV�$JUHHPHQW�E\�SD\LQJ�XV�WKH�DPRXQWV�OHIW�RZHG�XQGHU�FODXVH����RI�WKLV�$JUHHPHQW�SOXV�DQ�
DPRXQW�ZKLFK�ZH�DQWLFLSDWHG�WKH�(TXLSPHQW�ZRXOG�EH�ZRUWK�RQ�H[SLU\�RI�WKH�)L[HG�RU�0LQLPXP�3HULRG��WKH�
³5HVLGXDO�9DOXH´���:H�ZLOO�GHGXFW�WKH�DPRXQW�RI�DQ\�UHOHYDQW�LQVXUDQFH�VHWWOHPHQW�ZH�REWDLQ�IURP�WKH�
LQVXUHUV�IURP�WKH�DPRXQW�\RX�RZH�XV��([FHSW�DV�VHW�RXW�LQ�WKLV�FODXVH����K���WKH�WRWDO�ORVV�ZLOO�QRW�DIIHFW�WKLV�
$JUHHPHQW�ZKLFK�ZLOO�FRQWLQXH��<RX�PXVW�DOVR�FRQWLQXH�WR�SD\�DOO�WKH�5HQWDO�3D\PHQWV�GXH�XQGHU�LW�DQG�DQ\�
UHSODFHPHQW�HTXLSPHQW�ZLOO�EHFRPH�RXU�SURSHUW\� 

 
���0$,17(1$1&(�$1'�86(�2)�7+(�(48,30(17 
�D�� <RX�PXVW�NHHS�WKH�(TXLSPHQW�LQ�JRRG�FRQGLWLRQ�DQG�PXVW�HQVXUH�WKDW�DOO�QHFHVVDU\�PDLQWHQDQFH�DQG�UHSDLUV�DUH�FDUULHG�

RXW�E\�D�FRPSHWHQW�VHUYLFH�SURYLGHU�DW�\RXU�H[SHQVH�DV�VRRQ�DV�SRVVLEOH�� 
��E�� <RX�PD\�RQO\�XVH�WKH�(TXLSPHQW�IROORZLQJ�WKH�PDQXIDFWXUHU¶V�RSHUDWLQJ�LQVWUXFWLRQV�DQG�LQ�DFFRUGDQFH�ZLWK�DOO�DSSOLFD�

EOH�ODZV��VWDWXWHV�DQG�UHJXODWLRQV�LQ�D�VDIH�DQG�SURSHU�PDQQHU��<RX�ZLOO�EH�UHVSRQVLEOH�IRU�DQ\�ORVV��GDPDJH�RU�LQMXU\�
�LQFOXGLQJ�GHDWK��WR�WKH�(TXLSPHQW��SHRSOH�RU�SURSHUW\�ZKLFK�LV�FDXVHG�E\�XVLQJ�WKH�(TXLSPHQW�H[FHSW�GHDWK�RU�SHUVRQDO�
LQMXU\�FDXVHG�E\�RXU�QHJOLJHQFH�RI�WKDW�RU�RXU�HPSOR\HHV�LQ�WKH�FRXUVH�RI�WKHLU�HPSOR\PHQW�ZLWK�XV�� 

�F�� <RX�PXVW�NHHS�WKH�(TXLSPHQW�LQ�\RXU�SRVVHVVLRQ�DW�WKH�,QVWDOODWLRQ�$GGUHVV�IUHH�IURP�DQ\�OLHQ��FODLP�RU�FKDUJH��<RX�
PXVW�QRW�DOORZ�WKH�(TXLSPHQW�WR�EHFRPH�D�IL[WXUH�� 

�G�� <RX�PXVW�QRW�DOWHU�RU�PDNH�DGGLWLRQV�RU�UHSODFHPHQWV�WR�WKH�(TXLSPHQW�ZLWKRXW�RXU�ZULWWHQ�SHUPLVVLRQ�LQ�DGYDQFH��,I�\RX�
GR��DQ\�DOWHUDWLRQV��DGGLWLRQV�RU�UHSODFHPHQW�DXWRPDWLFDOO\�EHFRPH�RXU�SURSHUW\�ZLWKRXW�SD\PHQW�� 

�H�� <RX�PXVW�QRW�VXE-KLUH�WKH�(TXLSPHQW�RU�DWWHPSW�WR�VHOO�LW��:H�PXVW�EH�SHUPLWWHG�WR�DIIL[�VXFK�SODWHV��ODEHOV�RU�RWKHU�
LGHQWLI\LQJ�PDUNV�WR�WKH�(TXLSPHQW�DV�ZH�VKDOO�UHTXLUH�DQG�\RX�ZLOO�JUDQW�XV�DFFHVV�WR�WKH�(TXLSPHQW�DW�DOO�UHDVRQDEOH�
WLPHV�IRU�WKDW�SXUSRVH�VXEMHFW�WR�RXU�JLYLQJ�\RX�UHDVRQDEOH�QRWLFH�� 

�I�� ,I�WKH�(TXLSPHQW�LV�D�PRWRU�YHKLFOH�\RX�PXVW�SD\�DOO�QHFHVVDU\�WD[HV�DQG�GXWLHV�DQG�PXVW�HQVXUH�WKDW�WKH�(TXLSPHQW�LV�
GULYHQ�RQO\�E\�D�GXO\�DXWKRULVHG��OLFHQVHG�DQG�LQVXUHG�FRPSHWHQW�GULYHU�LQ�WKH�QRUPDO�FRXUVH�RI�\RXU�EXVLQHVV�RU�IRU�
UHDVRQDEOH�VRFLDO��GRPHVWLF�RU�SOHDVXUH�XVH�� 

�J�� 6DYH�DV�SURYLGHG�LQ�FODXVH����I���\RX�DUH�UHVSRQVLEOH�IRU�DQG�PXVW�LQGHPQLI\�XV��RXU�HPSOR\HHV��DJHQWV�DQG�FRQWUDF�
WRUV�DW�DOO�WLPHV�IURP�DQG�DJDLQVW�� 
�L�� ORVV��WKHIW��GHVWUXFWLRQ�RI�RU�GDPDJH�WR�WKH�(TXLSPHQW�IURP�ZKDWHYHU�FDXVH�DULVLQJ�DQG�ZKHWKHU�RU�QRW�VXFK�

ORVV��WKHIW��GHVWUXFWLRQ�RU�GDPDJH�UHVXOWV�IURP�\RXU�QHJOLJHQFH�RU�WKDW�RI�\RXU�HPSOR\HHV�RU�DJHQWV�� 
�LL�� DOO�FODLPV��GHPDQGV��SURFHHGLQJV��FLYLO�RU�FULPLQDO���SHQDOWLHV��ILQHV��OLDELOLWLHV��ORVVHV��GDPDJHV��FRVWV�DQG�

H[SHQVHV�RI�ZKDWVRHYHU�QDWXUH�ZKLFK�PD\�EH�EURXJKW�DJDLQVW�XV�RU�ZKLFK�ZH�PD\�VXIIHU��LQFXU�RU�VXVWDLQ�LQ�
FRQQHFWLRQ�ZLWK�RXU�RZQHUVKLS�RI�WKH�(TXLSPHQW�RU�DULVLQJ�RXW�RI�WKLV�$JUHHPHQW�� 

 7KLV�LQGHPQLW\�ZLOO�VXUYLYH�DQG�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�VKRXOG�WKLV�$JUHHPHQW�EH�WHUPLQDWHG�DQG�LQ�QR�HYHQW�VKDOO�
RXU�OLDELOLW\�WR�\RX�H[FHHG�WKH�DJJUHJDWH�RI�WKH�5HQWDO�3D\PHQWV�SD\DEOH�E\�\RX�DW�WKH�WLPH�VXFK�OLDELOLW\�DULVHV�� 

�K�� <RX�DJUHH�WKDW�LW�LV�QRW�RXU�UHVSRQVLELOLW\�WR�PDNH�DQ\�DOWHUDWLRQV�WR�WKH�(TXLSPHQW��RU�EHDU�DQ\�FRVWV�RI�DQ\�VXFK�
DOWHUDWLRQV��ZKLFK�PD\�EHFRPH�QHFHVVDU\�RU�FRPSXOVRU\�DV�D�UHVXOW�RI�DQ\�FKDQJH�LQ�FRLQDJH�RU�WKH�LQWURGXFWLRQ�RI�D�
(XURSHDQ�FXUUHQF\��$FFRUGLQJO\��\RX�ZLOO��DW�\RXU�H[SHQVH��SURFXUH�WKDW�DQ\�QHFHVVDU\�DOWHUDWLRQV�DUH�FDUULHG�RXW�� 

�L�� <RX�PXVW�DOORZ�XV�WR�LQVSHFW�WKH�(TXLSPHQW�DW�UHDVRQDEOH�WLPHV�GXULQJ�WKLV�$JUHHPHQW�SURYLGHG�ZH�JLYH�\RX�UHDVRQD�
EOH�QRWLFH�� 

�M�� <RX�PXVW�SD\�DOO�OLFHQFH�IHHV��ILQHV��GXWLHV��LQVXUDQFH�SUHPLXPV�RU�RWKHU�SD\PHQWV�IRU�WKH�(TXLSPHQW�ZKLFK�DUH�QRW�
LQFOXGHG�LQ�WKH�$JUHHPHQW�� 

 
���5(7851�2)�7+(�(48,30(17� 
�D�� :KHQ�WKLV�$JUHHPHQW�HQGV�\RX�PXVW�GHOLYHU�WKH�(TXLSPHQW�WR�D�SODFH�RI�RXU�FKRLFH�ZLWKLQ�WKH�8QLWHG�.LQJGRP�DW�\RXU�

H[SHQVH�LQ�WKH�VDPH�RULJLQDO��FRPSOHWH�ZRUNLQJ�RUGHU�DV�ZKHQ�\RX�DFFHSWHG�LW�WDNLQJ�DFFRXQW�RI�QRUPDO�ZHDU�DQG�WHDU��
UHVXOWLQJ�IURP�XVLQJ�LW�SURSHUO\�XQOHVV�WKH�(TXLSPHQW�KDV�EHHQ�WKH�VXEMHFW�RI�D�WRWDO�ORVV�DQG�KDV�QRW�EHHQ�UHSODFHG�LQ�
DFFRUGDQFH�ZLWK�FODXVH����K���L��� 

�E�� ,I�\RX�IDLO�WR�UHWXUQ�WKH�(TXLSPHQW�WR�XV�ZKHQ�WKH�$JUHHPHQW�HQGV�ZH�PD\�HQWHU�DQ\�SUHPLVHV�ZKHUH�ZH�UHDVRQDEO\�
EHOLHYH�WKH�(TXLSPHQW�WR�EH�ORFDWHG�DQG�UHPRYH�LW�DQG�\RX�PXVW�SD\�XV�DOO�WKH�FRVWV�DQG�H[SHQVHV�ZH�LQFXU�LQ�GRLQJ�
VR�� 

�F�� ,I�\RX�IDLO�WR�GHOLYHU�WKH�(TXLSPHQW�WR�XV��LQ�DFFRUGDQFH�ZLWK�WKLV�FODXVH���DQG�ZLWKLQ���ZRUNLQJ�GD\V�RI�WKH�KLULQJ�HQGLQJ�
\RX�ZLOO�SD\�XV�RQ�GHPDQG�DQ�DPRXQW�HTXDO�WR�WKH�5HQWDO�3D\PHQWV�XQWLO�\RX�FRPSO\�ZLWK�WKLV�UHTXLUHPHQW�� 

  
���7(50,1$7,21� 
 :H�PD\�WHUPLQDWH�\RXU�ULJKW�WR�SRVVHVVLRQ�RI�WKH�(TXLSPHQW�XQGHU�WKLV�$JUHHPHQW�EHIRUH�WKH�HQG�RI�WKH�0LQLPXP�

3HULRG�LI�\RX�DFW�LQ�VXFK�D�ZD\�WKDW�ZH�UHDVRQDEO\�EHOLHYH�WKDW�\RX�DUH�XQZLOOLQJ�RU�XQDEOH�WR�PHHW�\RXU�REOLJDWLRQV�
XQGHU�WKH�$JUHHPHQW��<RX�DJUHH�WKDW�LQ�SDUWLFXODU�\RX�VKDOO�EH�GHHPHG�WR�EH�XQZLOOLQJ�RU�XQDEOH�WR�PHHW�\RXU�REOLJD�
WLRQV�LI�DQ\�RI�WKH�IROORZLQJ�KDSSHQV�� 

�D�� <RX�IDLO�WR�SD\�DQ\�DPRXQW�GXH�XQGHU�WKLV�$JUHHPHQW�RU�DQ\�RWKHU�DJUHHPHQW�ZLWK�XV�RU�DQ\�RWKHU�FRPSDQ\�LQ�RXU�
JURXS�RI�FRPSDQLHV�ZLWKLQ���GD\V�RI�LW�EHFRPLQJ�GXH�� 

�E�� <RX�IDLO�WR�SHUIRUP�DQ\�RWKHU�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�RU�DQ\�RWKHU�DJUHHPHQW�ZLWK�XV�RU�DQ\�RWKHU�FRPSDQ\�LQ�
RXU�JURXS�RI�FRPSDQLHV�DQG�LI�UHPHGLDEOH��IDLO�WR�UHPHG\�LW�ZLWKLQ���GD\V�RI�XV�JLYLQJ�\RX�QRWLFH�VSHFLI\LQJ�WKH�EUHDFK� 

�F�� <RX�FHDVH�WUDGLQJ��HQWHU�LQWR�D�YROXQWDU\�DUUDQJHPHQW��KDYH�D�EDQNUXSWF\�SHWLWLRQ�SUHVHQWHG�DJDLQVW�\RX�RU�PDNH�DQ\�
DUUDQJHPHQW�ZLWK�FUHGLWRUV�� 

�G�� �,I�\RX�DUH�D�OLPLWHG�FRPSDQ\��\RX�FHDVH�WUDGLQJ��KDYH�DQ�DGPLQLVWUDWRU�RU�UHFHLYHU�DSSRLQWHG�RU�HQWHU�LQWR�DQ\�IRUP�RI�
OLTXLGDWLRQ�� 

�H�� <RX�DOORZ�D�MXGJPHQW�WR�UHPDLQ�XQVDWLVILHG�IRU���GD\V�RU�DOORZ�DVVHWV�WR�EH�VHL]HG�XQGHU�D�FRXUW�MXGJPHQW�� 
�I�� <RX�XQGHUJR�D�FKDQJH�LQ�FRQWURO��ZKHWKHU�GLUHFW�RU�LQGLUHFW��RU�\RXU�SUHVHQW�KROGLQJ�FRPSDQ\�FHDVHV�WR�EH�WKH�OHJDO�

DQG�EHQHILFLDO�RZQHU��IUHH�IURP�HQFXPEUDQFHV��RI�WKH�ZKROH�RU�DQ\�SDUW�RI�\RXU�LVVXHG�VKDUH�FDSLWDO�IURP�WLPH�WR�WLPH�
RU�\RXU�DVVHWV�DUH�WUDQVIHUUHG�WR�DQRWKHU�SDUW\��RU� 

�J�� %HLQJ�DQ�LQGLYLGXDO�KDYH�D�SHWLWLRQ�IRU�D�EDQNUXSWF\�RUGHU��IRU�VHTXHVWUDWLRQ�PDGH�DJDLQVW�\RX��GLH��DUH�VXEMHFW�WR�DQ�
RUGHU�IRU�WKH�DGPLQLVWUDWLRQ�RI�\RXU�HVWDWH��EHFRPH�DSSDUHQWO\�LQVROYHQW��JUDQW�D�WUXVW�GHHG�IRU�WKH�EHQHILW�RI�\RXU�
FUHGLWRUV�RU�HQWHU�LQWR�DQ\�FRPSRVLWLRQ�FRQWUDFW�ZLWK�\RXU�FUHGLWRUV��RU� 

�K�� %HLQJ�D�SDUWQHUVKLS��DUH�GLVVROYHG�RU�KDYH�D�MXGLFLDO�IDFWRU�DSSRLQWHG�WR�\RX�RU�EHFRPH�VXEMHFW�WR�DQ\�RI�WKH�HYHQWV�VHW�
RXW�DERYH�LQ�FODXVH����J��� 

�L�� $Q\�HYHQW�RFFXUV�ZKLFK�KDV�RU�LV�OLNHO\�WR�KDYH�LQ�RXU�RSLQLRQ�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�\RXU�EXVLQHVV��SURSHUWLHV�RU�
FRQGLWLRQ��ILQDQFLDO�RU�RWKHUZLVH��RU�RQ�\RXU�DELOLW\�WR�GXO\�SHUIRUP�DQG�REVHUYH�DQ\�RI�\RXU�REOLJDWLRQ�XQGHU�WKLV�
$JUHHPHQW�� 

�M�� <RX�PDNH�DQ\�VWDWHPHQW��UHSUHVHQWDWLRQ�RU�ZDUUDQW\�XQGHU�RU�LQ�UHODWLRQ�WR�WKLV�$JUHHPHQW�RU�DQ\�RWKHU�DJUHHPHQW�
ZLWK�XV�ZKLFK�LV�RU�EHFRPHV�PDWHULDOO\�LQFRUUHFW��RU� 

�N�� ,I�\RX�RU�DQ\�RI�\RXU�SDUWQHUV�RU�DQ\RQH�ZKR�JXDUDQWHHG�WKH�$JUHHPHQW�RU�DQ\�RWKHU�FRPSDQ\�LQ�\RXU�JURXS�RI�
FRPSDQLHV�FRPPLWV�RU�VXIIHUV�DQ\�RI�WKH�HYHQWV�VSHFLILHG�LQ��D��WR��M��DERYH�� 

  
���($5/<�7(50,1$7,21�%<�<28� 
�D�� ,I�\RX�ZLVK�WR�WHUPLQDWH�WKLV�$JUHHPHQW�EHIRUH�WKH�HQG�RI�WKH�0LQLPXP�3HULRG�\RX�PXVW�JLYH�XV�RQH�PRQWK¶V�QRWLFH�RI�

WHUPLQDWLRQ�$1'�\RX�PXVW�SD\�XV�ZLWKRXW�GHGXFWLRQ�WKH�VXPV�VHW�RXW�LQ�FODXVHV���D�DQG���E�EHORZ��8SRQ�WHUPLQDWLRQ�
EHIRUH�WKH�HQG�RI�WKH�0LQLPXP�3HULRG�WKH�(TXLSPHQW�PXVW�EH�UHWXUQHG�DV�VHW�RXW�LQ�FODXVH���DERYH�� 

�E�� $OO�UHTXHVWV�IRU�D�TXRWDWLRQ�RI�WKH�VXP�UHTXLUHG�PXVW�EH�PDGH�WR�XV�E\�\RX�LQ�ZULWLQJ�� 
  
����3$<0(176�'8(�21�7(50,1$7,21� 
 8SRQ�WHUPLQDWLRQ�XQGHU�FODXVHV������RU���\RX�ZLOO�SD\�XV�DV�D�GHEW�� 
�D�� $Q\�5HQWDO�3D\PHQWV�DQG�RWKHU�FKDUJHV�DOUHDG\�GXH�DW�WKH�GDWH�RI�WHUPLQDWLRQ�� 
�E�� $OO�UHPDLQLQJ�5HQWDO�3D\PHQWV�ZKLFK�ZRXOG�KDYH�EHFRPH�GXH�EHWZHHQ�WHUPLQDWLRQ�DQG�WKH�HQG�RI�WKH�)L[HG�3HULRG�

OHVV�D�GLVFRXQW�RI����SHU�DQQXP�RQ�WKH�DPRXQW�RI�DOO�VXFK�5HQWDO�3D\PHQWV�DV�D�FUHGLW�WR�\RX�WR�UHIOHFW�WKH�IDFW�WKDW�
ZH�KDYH�EHFRPH�HQWLWOHG�WR�UHFHLYH�SD\PHQW�HDUO\�� 

�F� $OO�RWKHU� ORVVHV�� FRVWV�� FKDUJHV�DQG�H[SHQVHV�ZH� LQFXU� LQ� FRQQHFWLRQ�ZLWK� WKH�SUHPDWXUH� WHUPLQDWLRQ�RI�DQ\� IXQGLQJ�
FRPPLWPHQWV�UHODWHG�WR�WKLV�$JUHHPHQW� 

�G� /HVV��LQ�WKH�HYHQW�RI�WHUPLQDWLRQ�XQGHU�FODXVH���RQO\�DQG�ZKHQ�WKH�(TXLSPHQW�LV�UH-GHOLYHUHG�WR�XV�DQG�WKH�5HVLGXDO�
9DOXH�LV�]HUR��WKH�QHW�SURFHHGV�RI�DQ\�VDOH�RI�WKH�(TXLSPHQW�ZKLFK�ZH�DUH�DEOH�WR�DUUDQJH�DIWHU�GHGXFWLRQ�RI�RXU�
H[SHQVHV� 

 
����121�5(*8/$7('�$*5((0(176� 
 ,I�\RX�DUH�D�FRUSRUDWH�ERG\�RU�D�SDUWQHUVKLS�RI���RU�PRUH�SHUVRQV�RU�\RX�PDNH�WKLV�$JUHHPHQW�ZKROO\�RU�SUHGRPLQDQWO\�

IRU�EXVLQHVV�SXUSRVHV�DQG�WKH�5HQWDO�3D\PHQWV�\RX�KDYH�WR�PDNH�XQGHU�WKLV�$JUHHPHQW�DUH�PRUH�WKDQ���������
�LQFOXGLQJ�9$7���WKHQ�WKLV�$JUHHPHQW�LV�QRW�UHJXODWHG�E\�WKH�&RQVXPHU�&UHGLW�$FW������DQG�DQ\�VWDWHPHQW�RU�QRWLFH�LQ�
WKLV�$JUHHPHQW��RU�DQ\�FRS\�RI�WKLV�$JUHHPHQW��DERXW�WKH�$FW�GRHV�QRW�DSSO\�WR�\RX�� 

 
����0,6&(//$1(286� 
�D�� $Q\�SD\PHQW�QRW�PDGH�RQ�WLPH�ZLOO�DWWUDFW�LQWHUHVW�RI����DERYH�WKH�ILQDQFH�KRXVH�EDVH�UDWH�SHU�FDOHQGDU�PRQWK�VXEMHFW�

WR�D�PLQLPXP�RI�������9$7�XQWLO�SDLG��DIWHU�MXGJPHQW�DV�ZHOO�DV�EHIRUH�� 
�E�� ,I�ZH�GR�QRW�HQIRUFH�DOO�RI�RXU�ULJKWV�XQGHU�WKLV�$JUHHPHQW�RU�LI�ZH�GHOD\�LQ�GRLQJ�VR�RU�DOORZ�VRPH�IRUP�RI�LQGXOJHQFH�WR�

\RX�ZH�GR�QRW�WKHUHE\�ZDLYH�DQ\�ULJKWV�XQGHU�WKLV�$JUHHPHQW�� 
�F�� :KHUH�\RX�DUH�WZR�RU�PRUH�SDUWLHV�WR�WKLV�$JUHHPHQW��DV�+LUHU��\RX�DUH�ERWK�OLDEOH�MRLQWO\�DV�ZHOO�DV�LQGLYLGXDOO\�DQG�ZH�

PD\�HQIRUFH�WKH�$JUHHPHQW�DJDLQVW�DOO�RU�DQ\�RI�\RX�� 
�G�� $�FHUWLILFDWH�LVVXHG�E\�RQH�RI�RXU�6HQLRU�0DQDJHUV�RU�'LUHFWRUV�DV�WR�DQ\�DPRXQW�RZLQJ�XQGHU�WKLV�$JUHHPHQW�ZLOO�EH�

ELQGLQJ�DQG�FRQFOXVLYH�DJDLQVW�\RX�XQOHVV�LW�LV�FOHDUO\�ZURQJ�� 
�H�� $Q\�QRWLFH�PXVW�EH�LQ�ZULWLQJ�DQG�LV�GHHPHG�VHUYHG�RQ�WKH�VDPH�GD\�DV�LW�LV�VHQW�E\�IDFVLPLOH�RU�GHOLYHUHG�E\�KDQG�RU�

WZR�GD\V�DIWHU�WKH�GDWH�LW�LV�SRVWHG�� 
�I�� :H�PD\�WUDQVIHU�DOO�RU�DQ\�RI�RXU�ULJKWV�DQG�GXWLHV�XQGHU�WKLV�$JUHHPHQW��<RX�PXVW�QRW�WUDQVIHU�DQ\�RI�\RXU�ULJKWV�RU�

REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�ZLWKRXW�RXU�ZULWWHQ�FRQVHQW��:H�PD\�LQWURGXFH�\RX�WR�D�WKLUG�SDUW\�ILQDQFH�FRPSDQ\�
�³)LQDQFH�&RPSDQ\´��WR�ZKRP�WKH�EHQHILW�RI�WKLV�$JUHHPHQW�DQG��RU�WKH�(TXLSPHQW�PD\�EH�WUDQVIHUUHG�RU�DVVLJQHG�RU�

ZH�PD\��DW�RXU�GLVFUHWLRQ��ILQDQFH�WKH�$JUHHPHQW�DQG�WKH�KLULQJ�RI�WKH�(TXLSPHQW�RXUVHOYHV��  
�J� 7KLV�ZULWWHQ�$JUHHPHQW�LV�WKH�ZKROH�DJUHHPHQW�UHJXODWLQJ�WKH�ULJKWV�DQG�OLDELOLWLHV�EHWZHHQ�XV��LQ�UHODWLRQ�WR�WKH�(TXLS�

PHQW�DQG�LWV�KLULQJ�� (DFK�SDUW\�DFNQRZOHGJHV�WKDW�LW�KDV�QRW�HQWHUHG�LQWR�WKLV�$JUHHPHQW�LQ�UHOLDQFH�RQ��DQG�VKDOO�KDYH�
QR�UHPHGLHV�LQ�UHVSHFW�RI��DQ\�UHSUHVHQWDWLRQ�RU�ZDUUDQW\�WKDW�LV�QRW�H[SUHVVO\�VHW�RXW�LQ�WKLV�$JUHHPHQW�H[FHSW�LQ�WKH�
FDVH�RI�IUDXGXOHQW�PLVUHSUHVHQWDWLRQ��1R�SDUW\�VKDOO�KDYH�DQ\�FODLP�IRU�LQQRFHQW�RU�QHJOLJHQW�PLVUHSUHVHQWDWLRQ�RQ�WKH�
EDVLV�RI�DQ\�VWDWHPHQW�LQ�WKLV�$JUHHPHQW�� 

�K� 1R�YDULDWLRQ�RI�WKLV�$JUHHPHQW�VKDOO�EH�YDOLG�RU�HIIHFWLYH�XQOHVV�LW�LV�LQ�ZULWLQJ��UHIHUV�WR�WKLV�$JUHHPHQW�DQG�LV�GXO\�
VLJQHG�RU�H[HFXWHG��DV�WKH�FDVH�PD\�EH��E\��RU�RQ�EHKDOI�RI��HDFK�SDUW\�DQG�KDV�EHHQ�DSSURYHG�LQ�ZULWLQJ�SULRU�WR�
H[HFXWLRQ�E\�WKH�SDUWLHV�E\�7RZHU�/HDVLQJ�/LPLWHG� 

�L�� 7RZHU�/HDVLQJ�/LPLWHG�VKDOO�KDYH�WKH�ULJKW�WR�HQIRUFH�WKH�WHUPV�RI�FODXVH����K��LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFWV��5LJKWV�
RI�7KLUG�3DUWLHV�$FW������� �6DYH�DV�VHW�RXW�LQ�WKLV�FODXVH����L��QRWKLQJ�LQ�WKLV�DJUHHPHQW�FRQIHUV�RU�SXUSRUWV�WR�FRQIHU�RQ�
DQ\�WKLUG�SDUW\�DQ\�EHQHILW�RU�DQ\�ULJKW�WR�HQIRUFH�DQ\�WHUP�RI�WKLV�$JUHHPHQW�ZKLFK�WKDW�WKLUG�SDUW\�ZRXOG�QRW�KDYH�KDG�
EXW�IRU�WKH�&RQWUDFWV��5LJKWV�RI�7KLUG�3DUWLHV��$FW������ 

�M�� $�FRPPLVVLRQ�PD\�EH�UHFHLYHG�E\�XV�IURP�WKH�RZQHU�RU�OHVVRU�RI�WKH�(TXLSPHQW�RU�DQ\�WKLUG�SDUW\�ILQDQFH�FRPSDQ\�ZKR�
ZH�LQWURGXFHG�WR�ILQDQFH�WKLV�$JUHHPHQW��HDFK�D�³)LQDQFH�&RPSDQ\´��� 

�N�� 7KLV�$JUHHPHQW�LV�JRYHUQHG�E\�(QJOLVK�/DZ�DQG�WKH�SDUWLHV�VXEPLW�WR�WKH�H[FOXVLYH�MXULVGLFWLRQ�RI�WKH�(QJOLVK�&RXUWV� 
�O�� 7KH�GDWD�WKDW�:H�RU�WKH�)LQDQFH�&RPSDQ\�FROOHFWV�IURP�\RX�PD\�EH�WUDQVIHUUHG�WR��DQG�VWRUHG�DW��D�GHVWLQDWLRQ�RXWVLGH�

WKH�(XURSHDQ�(FRQRPLF�$UHD��(($�� �,W�PD\�DOVR�EH�SURFHVVHG�E\�VWDII�RSHUDWLQJ�RXWVLGH�WKH�(($�ZKR�ZRUN�IRU�XV�RU�
WKH�)LQDQFH�&RPSDQ\�RU�IRU�RQH�RI�LWV�VXSSOLHUV��6XFK�VWDII�PD\�EH�HQJDJHG�LQ��DPRQJ�RWKHU�WKLQJV��WKH�SURFHVVLQJ�RI�
\RXU�SD\PHQW�GHWDLOV�DQG�WKH�SURYLVLRQ�RI�VXSSRUW�VHUYLFHV��  

7HUPV�DQG�&RQGLWLRQV�UHODWLQJ�WR�WKH�KLUH�RI�WKH�(TXLSPHQW� 
µ6FKHGXOH��¶ 

,�:H�FRQILUP�WKDW�,�ZH�KDYH�VHHQ�DQG�UHDG�DOO�RI�WKH�+LUH�GRFXPHQW� 

 
  'DWH 6LJQDWXUH��V��RI�+LUHU��V� 

3URSRVDO�1R�  WĂŐĞ�ϱ�ŽĨ�ϵ 



7HUPV�DQG�&RQGLWLRQV�UHODWLQJ�WR�RWKHU�VHUYLFHV� 
µ6FKHGXOH��¶ 

7KH�&XVWRPHU
V�DWWHQWLRQ�LV�SDUWLFXODUO\�GUDZQ�WR�WKH�SURYLVLRQV�RI�FODXVHV��������������������DQG������&RQWUDFW�([WHQGHG�7HUP���DQG�FODXVH������/LPLWDWLRQ�RQ�77/¶V�/LDELOLW\� 

Ϯ͘ϯ dŚĞ��ŽŶƚƌĂĐƚ�ĐŽŶƐƟƚƵƚĞƐ�ƚŚĞ�ĞŶƟƌĞ�ĂŐƌĞĞŵĞŶƚ�ďĞƚǁĞĞŶ�ƚŚĞ�ƉĂƌƟĞƐ͘�dŚĞ��ƵƐƚŽŵĞƌ�ĂĐŬŶŽǁůĞĚŐĞƐ�ƚŚĂƚ�ŝƚ�ŚĂƐ�ŶŽƚ�ƌĞůŝĞĚ�
ŽŶ�ĂŶǇ�ƐƚĂƚĞŵĞŶƚ͕�ƉƌŽŵŝƐĞ͕�ƌĞƉƌĞƐĞŶƚĂƟŽŶ͕�ĂƐƐƵƌĂŶĐĞ�Žƌ�ǁĂƌƌĂŶƚǇ�ŵĂĚĞ�Žƌ�ŐŝǀĞŶ�ďǇ�Žƌ�ŽŶ�ďĞŚĂůĨ�ŽĨ�dd>�ǁŚŝĐŚ�ŝƐ�ŶŽƚ�
ƐĞƚ�ŽƵƚ�ŝŶ�ƚŚĞ�KƌĚĞƌ�&Žƌŵ͕�ƚŚĞ�^ĞƌǀŝĐĞ�^ƉĞĐŝĮĐ��ŽŶĚŝƟŽŶƐ�Žƌ�ƚŚĞ�ƚĞƌŵƐ�;Žƌ�ŝŶĐŽƌƉŽƌĂƚĞĚ�ďǇ�ƌĞĨĞƌĞŶĐĞ�ŝŶ�ĂŶǇ�ŽĨ�ƚŚĞŵͿ͘ 

Ϯ͘ϰ �ŶǇ�ƐĂŵƉůĞƐ͕�ĚƌĂǁŝŶŐƐ͕�ĚĞƐĐƌŝƉƟǀĞ�ŵĂƩĞƌ�Žƌ�ĂĚǀĞƌƟƐŝŶŐ�ŝƐƐƵĞĚ�ďǇ�dd>͕�ĂŶĚ�ĂŶǇ�ĚĞƐĐƌŝƉƟŽŶƐ�Žƌ�ŝůůƵƐƚƌĂƟŽŶƐ�ĐŽŶͲ
ƚĂŝŶĞĚ�ŝŶ�dd>Ζ�ĐĂƚĂůŽŐƵĞƐ�Žƌ�ďƌŽĐŚƵƌĞƐ͕�ĂƌĞ�ŝƐƐƵĞĚ�Žƌ�ƉƵďůŝƐŚĞĚ�ĨŽƌ�ƚŚĞ�ƐŽůĞ�ƉƵƌƉŽƐĞ�ŽĨ�ŐŝǀŝŶŐ�ĂŶ�ĂƉƉƌŽǆŝŵĂƚĞ�ŝĚĞĂ�ŽĨ�
ƚŚĞ�ƐĞƌǀŝĐĞƐ�ĚĞƐĐƌŝďĞĚ�ŝŶ�ƚŚĞŵ͘�dŚĞǇ�ƐŚĂůů�ŶŽƚ�ĨŽƌŵ�ƉĂƌƚ�ŽĨ�ƚŚĞ��ŽŶƚƌĂĐƚ�ŶŽƌ�ŚĂǀĞ�ĂŶǇ�ĐŽŶƚƌĂĐƚƵĂů�ĨŽƌĐĞ͘ 

Ϯ͘ϱ dŚĞƐĞ��ŽŶĚŝƟŽŶƐ�ĂƉƉůǇ�ƚŽ�ƚŚĞ��ŽŶƚƌĂĐƚ�ƚŽ�ƚŚĞ�ĞǆĐůƵƐŝŽŶ�ŽĨ�ĂŶǇ�ŽƚŚĞƌ�ƚĞƌŵƐ�ƚŚĂƚ�ƚŚĞ��ƵƐƚŽŵĞƌ�ƐĞĞŬƐ�ƚŽ�ŝŵƉŽƐĞ�Žƌ�
ŝŶĐŽƌƉŽƌĂƚĞ �͕Žƌ�ǁŚŝĐŚ�ĂƌĞ�ŝŵƉůŝĞĚ�ďǇ�ƚƌĂĚĞ͕�ĐƵƐƚŽŵ͕�ƉƌĂĐƟĐĞ�Žƌ�ĐŽƵƌƐĞ�ŽĨ�ĚĞĂůŝŶŐ͘�/Ŷ�ƚŚĞ�ĞǀĞŶƚ�ŽĨ�ĂŶǇ�ĐŽŶŇŝĐƚ�
ďĞƚǁĞĞŶ�ƚŚĞƐĞ��ŽŶĚŝƟŽŶƐ�ĂŶĚ�ĂŶǇ�^ĞƌǀŝĐĞ�^ƉĞĐŝĮĐ��ŽŶĚŝƟŽŶƐ͕�ƚŚĞ�^ĞƌǀŝĐĞ�^ƉĞĐŝĮĐ��ŽŶĚŝƟŽŶƐ�ƐŚĂůů�ƉƌĞǀĂŝů͘�/Ŷ�ƚŚĞ�
ĞǀĞŶƚ�ŽĨ�ĂŶǇ�ĐŽŶŇŝĐƚ�ďĞƚǁĞĞŶ�ƚŚĞƐĞ��ŽŶĚŝƟŽŶƐ͕�ĂŶǇ�^ĞƌǀŝĐĞ�̂ ƉĞĐŝĮĐ��ŽŶĚŝƟŽŶƐ�ĂŶĚ�ƚŚĞ�KƌĚĞƌ�&Žƌŵ͕�ƚŚĞ�KƌĚĞƌ�&Žƌŵ�
ǁŝůů�ƉƌĞǀĂŝů�ŝŶ�ƌĞůĂƟŽŶ�ƚŽ�ƚŚĂƚ�^ĞƌǀŝĐĞ͘ 

Ϯ͘ϲ �ŶǇ�ƋƵŽƚĂƟŽŶ�ŐŝǀĞŶ�ďǇ�dd>�ƐŚĂůů�ŶŽƚ�ĐŽŶƐƟƚƵƚĞ�ĂŶ�ŽīĞƌ͕�ĂŶĚ�ŝƐ�ŽŶůǇ�ǀĂůŝĚ�ĨŽƌ�Ă�ƉĞƌŝŽĚ�ŽĨ�ϮϬ��ƵƐŝŶĞƐƐ��ĂǇƐ�ĨƌŽŵ�ŝƚƐ�ĚĂƚĞ�ŽĨ�
ŝƐƐƵĞ͘ 

Ϯ͘ϳ dŚĞ��ƵƐƚŽŵĞƌ�ǁĂƌƌĂŶƚƐ�ƚŽ�dd>�ƚŚĂƚ�ŝƚ�ŝƐ�ĞŶƚĞƌŝŶŐ�ŝŶƚŽ�ƚŚĞ��ŽŶƚƌĂĐƚ�ĨŽƌ�ƚŚĞ�ƉƵƌƉŽƐĞ�ŽĨ�ŝƚƐ�ďƵƐŝŶĞƐƐ͕�ƚƌĂĚĞ�Žƌ�ƉƌŽĨĞƐƐŝŽŶ�ĂŶĚ�ŶŽƚ�
ĂƐ�Ă�ĐŽŶƐƵŵĞƌ͘ 

Ϯ͘ϴ �ǆĐĞƉƚ�ĨŽƌ�/ŶƐƚĂůůĂƟŽŶ�^ĞƌǀŝĐĞƐ�ƚŚĂƚ�ƐŚĂůů�ĨŽƌŵ�ƉĂƌƚ�ŽĨ�Ă��ŽŶƚƌĂĐƚ�ĨŽƌ�ƚŚĞ�ƐƵƉƉůǇ�ŽĨ��ƋƵŝƉŵĞŶƚ �͕ĞĂĐŚ�ŽƌĚĞƌ�ĨŽƌ�DĂŝŶƚĞͲ
ŶĂŶĐĞ�^ĞƌǀŝĐĞƐ͕��ĂƚĂ�^ĞƌǀŝĐĞƐ�Žƌ�&ŝǆĞĚ�EĞƚǁŽƌŬ�^ĞƌǀŝĐĞƐ�ƐŚĂůů�ďĞ�ĚĞĞŵĞĚ�ƚŽ�ďĞ�Ă�ƐĞƉĂƌĂƚĞ��ŽŶƚƌĂĐƚ�;ŝƌƌĞƐƉĞĐƟǀĞ�ŽĨ�
ǁŚĞƚŚĞƌ�ŵŽƌĞ�ƚŚĂŶ�ŽŶĞ�Žƌ�Ăůů�ŽĨ�ƚŚĞŵ�ĂƌĞ�ŝŶĐůƵĚĞĚ�ŽŶ�ƚŚĞ�ƐĂŵĞ�KƌĚĞƌ�&ŽƌŵͿ͘ 

Ϯ͘ϵ dŽ�ƚŚĞ�ĞǆƚĞŶƚ�ƚŚĂƚ�ƚŚĞƌĞ�ŝƐ�ĂŶǇ�ĨĂŝůƵƌĞ�Žƌ�ĚĞůĂǇ�ďǇ�dd>�ƚŽ�ƐƵƉƉůǇ�ŽŶĞ�ŽĨ�ƚŚĞ�^ĞƌǀŝĐĞƐ͕�ƚŚĂƚ�ƐŚĂůů�ŶŽƚ�ĞŶƟƚůĞ�ƚŚĞ� 
 �ƵƐƚŽŵĞƌ�ƚŽ�ƚĞƌŵŝŶĂƚĞ�ƚŚĞ��ŽŶƚƌĂĐƚ�ĨŽƌ�ƚŚĞ�ƐƵƉƉůǇ�ŽĨ�ĂŶǇ�ŽƚŚĞƌ�^ĞƌǀŝĐĞ�Žƌ�^ĞƌǀŝĐĞƐ�ĂƐ�ƚŚĞ�ĐĂƐĞ�ŵĂǇ�ďĞ�;ŝĨ�ĂŶǇͿ͘ 
�� 6833/<�2)�6(59,&(6 
��� 77/�VKDOO�VXSSO\�WKH�6HUYLFHV�WR�WKH�&XVWRPHU�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�LQ�DOO�PDWHULDO�UHVSHFWV��,Q�WKH�HYHQW�

WKDW�WKH�2UGHU�)RUP�VSHFLILHV� 
  �D��WKH�VXSSO\�E\�77/�WR�WKH�&XVWRPHU�RI�(TXLSPHQW�DQG�,QVWDOODWLRQ�6HUYLFHV�DQG�RU�0DLQWHQDQFH� 

   6HUYLFHV��FODXVH���RI�WKHVH�&RQGLWLRQV�VKDOO�DOVR�DSSO\�WR�WKH�&RQWUDFW� 
  �E��WKH�VXSSO\�E\�77/�WR�WKH�&XVWRPHU�RI�)L[HG�1HWZRUN�6HUYLFHV��FODXVH���RI�WKHVH�&RQGLWLRQV�VKDOO�DOVR�

   DSSO\�WR�WKH�&RQWUDFW� 
  �F��WKH�VXSSO\�E\�77/�WR�WKH�&XVWRPHU�RI�'DWD�6HUYLFHV��FODXVH���RI�WKHVH�&RQGLWLRQV�VKDOO�DOVR�DSSO\�WR�WKH�

   &RQWUDFW��DQG 
  �G��WKH�VXSSO\�E\�77/�WR�WKH�&XVWRPHU�RI�,7�6XSSRUW�6HUYLFHV��FODXVH���RI�WKHVH�&RQGLWLRQV�VKDOO�DOVR�DSSO\�WR�

   WKH�&RQWUDFW� 
��� 77/�VKDOO�XVH�DOO�UHDVRQDEOH�HQGHDYRXUV�WR�GHOLYHU�DQ\�6HUYLFHV�RQ�RU�E\�DQ\�GDWH�RU�GDWHV�VSHFLILHG�

LQ�WKH�2UGHU�)RUP��EXW�DQ\�VXFK�GDWHV�VKDOO�EH�HVWLPDWHV�RU�IRU�JXLGDQFH�RQO\�DQG�WLPH�VKDOO�QRW�EH�RI�
WKH�HVVHQFH�IRU�WKH�SHUIRUPDQFH�RI�WKH�6HUYLFHV� 

��� 77/�VKDOO�KDYH�WKH�ULJKW�WR�PDNH�DQ\�FKDQJHV�WR�DQ\�6HUYLFHV�ZKLFK�DUH�QHFHVVDU\�WR�FRPSO\�ZLWK�DQ\�DSSOLFD�
EOH�ODZ�RU�VDIHW\�UHTXLUHPHQW��RU�ZKLFK�GR�QRW�PDWHULDOO\�DIIHFW�WKH�QDWXUH�RU�TXDOLW\�RI�WKH�UHOHYDQW�6HUYLFHV��77/�
VKDOO�QRWLI\�WKH�&XVWRPHU�RI�DQ\�VXFK�FKDQJH� 

��� 77/�ZDUUDQWV�WR�WKH�&XVWRPHU�WKDW�WKH�UHOHYDQW�6HUYLFHV�ZLOO�EH�SURYLGHG�XVLQJ�UHDVRQDEOH�FDUH�DQG�VNLOO��VXEMHFW�WR�
FODXVHV���������DQG���RI�WKHVH�&RQGLWLRQV� 

�� 7HUPV�DSSOLFDEOH�WR�(TXLSPHQW��,QVWDOODWLRQ�6HUYLFHV�DQG�0DLQWHQDQFH�6HUYLFHV 
��� $Q\�2UGHU�IRU�(TXLSPHQW�LV�FRQGLWLRQDO�RQ�WKH�DYDLODELOLW\�RI�VXFK�(TXLSPHQW�SULRU�WR�WKH�(VWLPDWHG�,QVWDOOD�

WLRQ�'DWH��77/�VKDOO�XVH�UHDVRQDEOH�HQGHDYRXUV�WR�GHOLYHU�WKH�(TXLSPHQW�DQG�VXSSO\�WKH�,QVWDOODWLRQ�6HUYLFHV�
ZLWK�UHDVRQDEOH�FDUH�DQG�VNLOO�LQ�DFFRUGDQFH�ZLWK�WKH�HVWLPDWHG�SHULRG�IRU�GHOLYHU\�DQG�LQVWDOODWLRQ��,QVWDOOD�
WLRQ�ZLWKLQ�VXFK�SHULRG�LV�QRW�JXDUDQWHHG�DQG�WLPH�VKDOO�QRW�EH�RI�WKH�HVVHQFH� 

��� 'HOLYHU\�RI�(TXLSPHQW�VKDOO�EH�GHHPHG�WR�WDNH�SODFH�ZKHQ�WKH�UHOHYDQW�(TXLSPHQW�DUULYHV�DW�WKH�
&XVWRPHU¶V�6LWH��SULRU�WR�XQORDGLQJ�RU�XQSDFNLQJ��DV�VSHFLILHG�LQ�WKH�2UGHU��'HOLYHU\���DQG�'HOLYHUHG�
VKDOO�EH�FRQVWUXHG�DFFRUGLQJO\���,Q�UHODWLRQ�WR�'HOLYHU\�RI�DQ\�(TXLSPHQW� 

  �D��WKH�&XVWRPHU�VKDOO�EH�UHVSRQVLEOH�IRU�FKHFNLQJ�WKDW�DOO�GHWDLOV�VSHFLILHG�LQ�WKH�2UGHU�DUH�FRUUHFW� 
  �E��LI�WKH�&XVWRPHU�IDLOV�WR�WDNH�'HOLYHU\�RI�DQ\�(TXLSPHQW�ZLWKLQ����%XVLQHVV�'D\V�RI�77/�QRWLI\LQJ�WKH�

 &XVWRPHU�WKDW�WKH�(TXLSPHQW�LV�FDSDEOH�RI�EHLQJ�GHOLYHUHG��WKH�(TXLSPHQW�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�
 'HOLYHUHG�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�DQG�WKH�(TXLSPHQW�VKDOO�EH�DW�WKH�ULVN�RI�WKH�&XVWRPHU�DQG� 
 WKHUHDIWHU�FODXVH�VKDOO�DSSO\�WR�WKH�(TXLSPHQW� 

  �F��LI�DQ\�(TXLSPHQW�LV�WR�EH�'HOLYHUHG�LQ�LQVWDOPHQWV��DQ\�GHOD\�LQ�WKH�'HOLYHU\�RI�RQH�LQVWDOPHQW�VKDOO�QRW�
 HQWLWOH�WKH�&XVWRPHU�WR�UHMHFW�WKH�RWKHU�LQVWDOPHQWV�RU�WR�WHUPLQDWH�WKH�&RQWUDFW��DQG 

  �G��WKH�ULVN�LQ�DQ\�(TXLSPHQW�VKDOO�SDVV�WR�WKH�&XVWRPHU�RQ�'HOLYHU\��RU�GHHPHG�'HOLYHU\�LQ�DFFRUGDQFH�ZLWK�
 FODXVH�����E���DQG�WKH�&XVWRPHU�VKDOO�EH�UHVSRQVLEOH�IRU�LQVXULQJ�WKH�(TXLSPHQW�IURP�WKDW�WLPH� 

��� ,I�WKH�&XVWRPHU�LV�LQ�EUHDFK�RI�WKH�&RQWUDFW�WKH�&XVWRPHU�VKDOO�UHWXUQ�WKH�(TXLSPHQW�DW�WKH�&XVWRPHU¶V�FRVW�
WR�77/�LPPHGLDWHO\�RQ�UHTXHVW�DQG�SHUPLW�77/�RU�LWV�DJHQWV�WR�HQWHU�DQ\�SUHPLVHV�RI�WKH�&XVWRPHU�RU�RI�DQ\�
WKLUG�SDUW\�ZKHUH�WKH�(TXLSPHQW�LV�ORFDWHG�LQ�RUGHU�WR�UHFRYHU�LW� 

��� 6XEMHFW�WR�FODXVH������VXSSO\�RI�WKH�0DLQWHQDQFH�6HUYLFHV�VKDOO�FRPPHQFH�RQ�WKH�&RPPHQFHPHQW�'DWH�DQG�
VKDOO�FRQWLQXH�IRU�WKH�0LQLPXP�7HUP�DQG�WKHUHDIWHU�WKH�0DLQWHQDQFH�6HUYLFHV�&RQWUDFW�VKDOO�DXWRPDWLFDOO\�
H[WHQG�IRU�WKUHH�\HDUV��([WHQGHG�7HUP��DW�WKH�HQG�RI�WKH�0LQLPXP�7HUP�DQG�DW�WKH�HQG�RI�HDFK�([WHQGHG�7HUP��
$�SDUW\�PD\�JLYH�QRWLFH�LQ�ZULWLQJ�WR�WKH�RWKHU�SDUW\�QR�ODWHU�WKDQ����GD\V�EHIRUH�WKH�HQG�RI�WKH�0LQLPXP�7HUP�
RU�WKH�UHOHYDQW�([WHQGHG�7HUP��WR�WHUPLQDWH�WKH�0DLQWHQDQFH�6HUYLFHV�&RQWUDFW�DW�WKH�HQG�RI�WKH�0LQLPXP�
7HUP�RU�WKH�UHOHYDQW�([WHQGHG�7HUP��DV�WKH�FDVH�PD\�EH� 

��� ,I�IRU�DQ\�UHDVRQ�FODXVH�����LV�GHHPHG�WR�EH�XQUHDVRQDEOH�DQG�XQHQIRUFHDEOH�E\�ZD\�RI�D�ILQDO�FRXUW�MXGJPHQW�
WKHQ�WKLV�FODXVH�����VKDOO�DSSO\��6XEMHFW�WR�FODXVH������VXSSO\�RI�WKH�0DLQWHQDQFH�6HUYLFHV�VKDOO�FRPPHQFH�RQ�
WKH�&RPPHQFHPHQW�'DWH�DQG�VKDOO�FRQWLQXH�IRU�WKH�0LQLPXP�7HUP�DQG�WKHUHDIWHU�WKH�0DLQWHQDQFH�6HUYLFHV�
&RQWUDFW�VKDOO�DXWRPDWLFDOO\�H[WHQG�IRU����FDOHQGDU�PRQWKV��([WHQGHG�7HUP��DW�WKH�HQG�RI�WKH�0LQLPXP�7HUP�
DQG�DW�WKH�HQG�RI�HDFK�([WHQGHG�7HUP��$�SDUW\�PD\�JLYH�QRWLFH�LQ�ZULWLQJ�WR�WKH�RWKHU�SDUW\�QR�ODWHU�WKDQ����GD\V�
EHIRUH�WKH�HQG�RI�WKH�0LQLPXP�7HUP�RU�WKH�UHOHYDQW�([WHQGHG�7HUP��WR�WHUPLQDWH�WKH�0DLQWHQDQFH�6HUYLFHV�
&RQWUDFW�DW�WKH�HQG�RI�WKH�0LQLPXP�7HUP�RU�WKH�UHOHYDQW�([WHQGHG�7HUP��DV�WKH�FDVH�PD\�EH� 

��� 7KH�0DLQWHQDQFH�6HUYLFHV�VKDOO�RQO\�EH�VXSSOLHG�E\�77/�LQ�UHODWLRQ�WR�WKH�(TXLSPHQW�DQG�WR�DQ\�RWKHU�HTXLS�
PHQW�DJUHHG�E\�77/�LQ�ZULWLQJ�IURP�WLPH�WR�WLPH��8QOHVV�DJUHHG�RWKHUZLVH�LQ�ZULWLQJ�E\�77/��77/�VKDOO�VXSSO\�WKH�
0DLQWHQDQFH�6HUYLFHV�LQ�DFFRUGDQFH�ZLWK�WKH�0DLQWHQDQFH�6HUYLFH�/HYHOV��D�FRS\�RI�ZKLFK�LV�DYDLODEOH�DW�
ZZZ�WDON-WHOHFRP�FR�XN�WHUPVDQGFRQGLWLRQV���DV�DPHQGHG�IURP�WLPH�WR�WLPH� 

��� 7KH�0DLQWHQDQFH�6HUYLFHV�VKDOO�QRW�LQFOXGH�RU�EH�GHHPHG�WR�LQFOXGH�UHSDLU�RU�PDLQWHQDQFH�WR� 
   �D��HTXLSPHQW�WKDW�LV�IDXOW\�RU�KDV�IDLOHG�GXH��LQ�ZKROH�RU�LQ�SDUW��WR�RU�FDXVHG�E\� 
  �L� IDLU�ZHDU�DQG�WHDU� 
  �LL� WKH�&XVWRPHU¶V��LQFOXGLQJ�LWV�DJHQWV�RU�ZRUNHUV��DFWV��RSHUDWLQJ�HUURUV��RPLVVLRQV�RU�GHIDXOW� 
  �LLL� IDLOXUH�LQ�DLU-FRQGLWLRQLQJ�RU�IOXFWXDWLRQV�LQ�HOHFWULFDO�SRZHU� 
  �LY� DQ\�IDLOXUH�RI�HTXLSPHQW�RU�VRIWZDUH�DWWDFKHG�WR�RU�LQWHJUDWHG�WR�WKH�(TXLSPHQW�ZKHUH�VXFK�

   HTXLSPHQW�RU�VRIWZDUH�ZDV�QRW�VXSSOLHG�E\�77/� 
  �Y� YDQGDOLVP��ILUH��WKHIW��ZDWHU�RU�OLJKWHQLQJ� 
  �YL� DQ\�GHIHFW�RU�HUURU�LQ�VRIWZDUH�ORDGHG�RQ�WR�WKH�(TXLSPHQW� 
  �YLL��DQ\�GHIHFW�RU�IDXOW�LQ�FRQQHFWLRQ�ZLWK�VHUYLFHV�VXSSOLHG�WR�77/�E\�DQ\�&DUULHU� 
  �YLLL��IDLOXUH�E\�WKH�&XVWRPHU��LQFOXGLQJ�LWV�DJHQWV�RU�ZRUNHUV��WR�DGHTXDWHO\� 

   �PDLQWDLQ�DQ\�(TXLSPHQW�RU�RSHUDWH�LW�LQ�DFFRUGDQFH�ZL�WK�WKH�PDQXIDFWXUHU¶V�
   �VSHFLILFDWLRQV��JXLGHOLQHV�RU�UHFRPPHQGDWLRQV��RU 

  �L[� DQ\�DWWHPSW�E\�WKH�&XVWRPHU�RU�DQ\�WKLUG�SDUW\�RWKHU�WKDQ�77/�RU�LWV�GXO\�DXWKRULVHG� 
   DJHQWV�WR�UHSDLU��UHFRQILJXUH��UH-SURJUDP�RU�RWKHUZLVH�DOWHU�WKH�(TXLSPHQW�RU�DQ\� 
   HTXLSPHQW�RU�FDEOLQJ�DWWDFKHG�WR�LW� 

  �E� �DQFLOODU\�LWHPV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��DQVZHU-SKRQHV��DQDORJXH�DQG�GLJLWDO�SKRQHV�RU�GHYLFHV��FDOO�
  ORJJHUV��SD\SKRQHV��FRPSXWHUV��VHUYHUV��XQLQWHUUXSWLEOH�SRZHU�VXSSOLHV��EDWWHULHV��ID[�PDFKLQHV��SXEOLF�
  DGGUHVV�V\VWHPV��SULQWHUV��FDELQHWV��H[WHUQDO�PXVLF�RQ�KROG�VRXUFHV��DQ\�FDEOLQJ�DQG�RU�FRQVXPDEOHV�
  XQOHVV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ� 

  �F� �WKH�PDLQWHQDQFH�RU�UHSDLU�RI�DQ\�H[WHQVLRQ�ZLULQJ��DQ\�(TXLSPHQW�QRW�DW�WKH�6LWH��RU�RI�DQ\WKLQJ�RWKHU�WKDQ�WKH�
  �(TXLSPHQW��RU 

  �G��WKH�UHSURJUDPPLQJ�RI�WKH�(TXLSPHQW�WR�SURYLGH�LPSURYHG�RU�PRGLILHG�VHUYLFHV�RU�IDFLOLWLHV� 
��� ,Q�WKH�HYHQW�WKDW�77/�FDUULHV�RXW�0DLQWHQDQFH�6HUYLFHV�WR�DQ\�(TXLSPHQW�ZKLFK�KDV��LQ�LWV�UHDVRQDEOH�RSLQLRQ�

IDLOHG�RU�EHFRPH�IDXOW\�GXH��ZKROO\�RU�SDUWLDOO\��WR�DQ\�RI�WKH�FLUFXPVWDQFHV�GHVFULEHG�LQ�FODXVH������77/�VKDOO�
EH�HQWLWOHG�WR�FKDUJH�DGGLWLRQDO�IHHV�IRU�VXFK�VHUYLFHV�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�FODXVH����� 

��� ,Q�FDUU\LQJ�RXW�WKH�0DLQWHQDQFH�6HUYLFHV�77/�VKDOO�QRW��VXEMHFW�WR�FODXVH�����EH�OLDEOH�IRU�WKH�ORVV�RI�DQ\�GDWD�
RU�LQIRUPDWLRQ�VWRUHG�RQ�WKH�(TXLSPHQW�RU�DQ\�RWKHU�HTXLSPHQW�WKDW�PD\�EH�DIIHFWHG�E\�WKH�FDUU\LQJ�RXW�RI�WKH�
0DLQWHQDQFH�6HUYLFHV�DQG�WKH�&XVWRPHU�VKDOO�HQVXUH�WKDW�DSSURSULDWH�EDFNXSV�RI�DOO�GDWD�DQG�LQIRUPDWLRQ�DUH�
PDLQWDLQHG� 

���� ,Q�UHFWLI\LQJ�DQ\�IDXOW�WR�(TXLSPHQW�LW�PD\�EH�QHFHVVDU\�IRU�77/�WR�UHVHW�WKH�(TXLSPHQW¶V�VRIWZDUH��,Q�
VXFK�FDVHV��77/�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�UHVHWWLQJ�RU�UHORDGLQJ�HTXLSPHQW�SURJUDPPLQJ�DQG�XVHU�
SURILOHV� 

���� 7KH�0DLQWHQDQFH�6HUYLFHV�DUH�OLPLWHG�WR�WKH�SURYLVLRQ�DQG�UHSDLU�RI�WKH�(TXLSPHQW�E\�77/�RQ�D�OLNH�IRU�OLNH�
EDVLV��ZKLFK�PD\�LQFOXGH�77/�VXSSO\LQJ�UHFRQGLWLRQHG�SDUWV�IRU�(TXLSPHQW�DQG�UHFRQGLWLRQHG�(TXLSPHQW��$Q\�
(TXLSPHQW�WKDW�LV�UHPRYHG�RU�UHSODFHG�DQG�DQ\�SDUWV�WKDW�DUH�UHPRYHG�RU�LQVWDOOHG�LQ�(TXLSPHQW�LQ�WKH�
FDUU\LQJ�RXW�RI�WKH�0DLQWHQDQFH�6HUYLFHV�VKDOO�EHFRPH�RU�VKDOO�UHPDLQ��DV�WKH�FDVH�PD\�EH��WKH�SURSHUW\�RI�
77/� 

���� 6XEMHFW�WR�FODXVH�����77/�VKDOO�QRW�EH�OLDEOH�IRU�DQ\�GHOD\�LQ�WKH�SHUIRUPDQFH�RI�WKH�0DLQWHQDQFH�
6HUYLFHV�ZKHUH�VXFK�GHOD\�LV�DWWULEXWDEOH�WR�QR�RU�SRRU�RU�GHOD\HG�DYDLODELOLW\�RI�VSDUH�SDUWV�IRU�DQ\�
LWHP�RI�(TXLSPHQW� 

���� ,I�WKH�&XVWRPHU�WHUPLQDWHV�D�&RQWUDFW��LQ�ZKROH�RU�LQ�SDUW��IRU�0DLQWHQDQFH�6HUYLFHV�EHIRUH�WKH�HQG�RI�DQ\�
DSSOLFDEOH�0LQLPXP�7HUP�RU�([WHQGHG�7HUP��WKH�&XVWRPHU�VKDOO�SD\�WR�77/�DOO�FKDUJHV�WKDW�ZRXOG�KDYH�
DFFUXHG�GXULQJ�WKH�SHULRG�IURP�WKH�H[SLU\�RI�WKH�&XVWRPHU¶V�QRWLFH�WR�WHUPLQDWH��RU�ZKHUH�QR�QRWLFH�LV�JLYHQ�
WKH�GDWH�RI�LQGLFDWLRQ�E\�WKH�&XVWRPHU�RI�DQ�LQWHQWLRQ�WR�QR�ORQJHU�EH�ERXQG�E\�WKH�&RQWUDFW��LQ�ZKROH�RU�LQ�
SDUW���WR�WKH�HQG�RI�WKH�0LQLPXP�7HUP�RU�([WHQGHG�7HUP��DV�WKH�FDVH�PD\�EH�� 

�� 7(506�$33/,&$%/(�72�),;('�1(7:25.�6(59,&(6 
��� 6XEMHFW�WR�FODXVH�����DQG�FODXVH������WKH�VXSSO\�RI�WKH�)L[HG�1HWZRUN�6HUYLFHV�VKDOO�FRPPHQFH�RQ�WKH� 
 &RPPHQFHPHQW�'DWH�DQG�VKDOO�FRQWLQXH�IRU�WKH�0LQLPXP�7HUP� 
��� ,I�WKH�&RPPHQFHPHQW�'DWH�IRU�WKH�SURYLVLRQ�RI�)L[HG�1HWZRUN�6HUYLFHV�KDV�QRW�RFFXUUHG�SULRU�WR�WKH�ILUVW�

DQQLYHUVDU\�RI�WKH�&RQWUDFW�'DWH�IRU�WKH�)L[HG�1HWZRUN�6HUYLFHV�WKHQ�WKH�&RQWUDFW�LQ�UHVSHFW�WKHUHRI�VKDOO�EH�
GHHPHG�WR�KDYH�WHUPLQDWHG�XQOHVV�RWKHUZLVH�DJUHHG�EHWZHHQ�77/�DQG�WKH�&XVWRPHU��7KH�ULJKWV�RI�WKH�SDUWLHV�
WKDW�KDYH�DFFUXHG�SULRU�WR�VXFK�WHUPLQDWLRQ�VKDOO�QRW�EH�DIIHFWHG�E\�VXFK�WHUPLQDWLRQ� 

�� ,17(535(7$7,21 
��� 'HILQLWLRQV��,Q�WKHVH�&RQGLWLRQV��WKH�IROORZLQJ�GHILQLWLRQV�DSSO\� 
 %XVLQHVV�'D\��D�GD\��RWKHU�WKDQ�D�6DWXUGD\��6XQGD\�RU�SXEOLF�KROLGD\��ZKHQ�EDQNV�LQ�/RQGRQ�DUH�RSHQ�IRU�

EXVLQHVV� 
 &DUULHU��WKH�UHOHYDQW�WKLUG�SDUW\�WHOHFRPPXQLFDWLRQV�RSHUDWRU�RU�QHWZRUN�VHUYLFH�SURYLGHU� 
 &KDUJHV�� WKH�DSSOLFDEOH�FKDUJHV�SD\DEOH�E\�WKH�&XVWRPHU�IRU�WKH�VXSSO\�RI�DQ\�6HUYLFHV�DQG�RU�(TXLSPHQW�

LQ�DFFRUGDQFH�ZLWK�FODXVH���� 
 &RPPHQFHPHQW� 'DWH��PHDQV�WKH�GDWH�RQ�ZKLFK�77/�VKDOO�VWDUW�WR�SURYLGH�WKH�6HUYLFH�ZKLFK�VKDOO�PHDQ�LQ�

WKH�FDVH�RI� 
  �D��0DLQWHQDQFH�6HUYLFHV�WKH�,QVWDOODWLRQ�'DWH�RU�ZKHUH�77/�KDV�QRW�FRQWUDFWHG�ZLWK�WKH�FOLHQW�

  WR�LQVWDOO�(TXLSPHQW�LQ�FRQQHFWLRQ�ZLWK�WKH�0DLQWHQDQFH�6HUYLFHV�WKH�GDWH�VSHFLILHG�DV�WKH�
  &RPPHQFHPHQW�'DWH�IRU�WKH�0DLQWHQDQFH�6HUYLFHV� 

  �E� )L[HG�1HWZRUN�6HUYLFHV�WKH�+DQGRYHU�'DWH�LQ�UHVSHFW�RI�WKRVH�)L[HG�1HWZRUN�6HUYLFHV� 
  �F��'DWD�6HUYLFHV�WKH�UHOHYDQW�+DQGRYHU�'DWH�LQ�UHVSHFW�RI�WKRVH�'DWD�6HUYLFHV� 
  �G��,7�6XSSRUW�6HUYLFHV�WKH�GDWH�VSHFLILHG�DV�WKH�&RPPHQFHPHQW�'DWH�LQ�WKH�2UGHU�)RUP��DQG 
  �H��0RELOH�6HUYLFHV�WKH�+DQGRYHU�'DWH�LQ�UHVSHFW�RI�WKRVH�0RELOH�6HUYLFHV� 
 &RQGLWLRQV��WKHVH�WHUPV�DQG�FRQGLWLRQV�DV�DPHQGHG�IURP�WLPH�WR�WLPH�LQ�DFFRUGDQFH�ZLWK�FODXVH������ 
 &RQQHFWLRQ�'DWH��PHDQV�LQ�WKH�FDVH�RI�WKH�SURYLVLRQ�RI�'DWD�6HUYLFHV�WKH�GDWH�ZKHQ�WKH�&DUULHU�FRP�

PHQFHV�WKH�SURYLVLRQLQJ�RI�'DWD�6HUYLFHV�WR�WKH�&XVWRPHU�RQ�EHKDOI�RI�77/� 
 &RQWUDFW��WKH�FRQWUDFW�EHWZHHQ�77/�DQG�WKH�&XVWRPHU�IRU�WKH�VXSSO\�RI�DQ\�6HUYLFHV�DQG�RU�JRRGV�

�LQFOXGLQJ�ZKHUH�DSSURSULDWH�(TXLSPHQW��LQ�DFFRUGDQFH�ZLWK�WKHVH�&RQGLWLRQV��WKH�2UGHU�DQG�DQ\�6HUYLFH�
6SHFLILF�&RQGLWLRQV� 

 &RQWUDFW� 'DWH�� WKH� GDWH� RQ� ZKLFK� D� &RQWUDFW� EHWZHHQ� WKH� &XVWRPHU� DQG�77/� LV� IRUPHG� DQG� FRPHV� LQWR�
H[LVWHQFH�DV�GHWHUPLQHG�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�FODXVH���� 

 &XVWRPHU�� WKH�SHUVRQ�RU�ILUP�VSHFLILHG�DV�VXFK�LQ�WKH�2UGHU�)RUP�ZKR�FRQWUDFWV�WR�SXUFKDVH�6HUYLFHV�IURP�
77/� 

 &XVWRPHU�'HIDXOW��KDV�WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�FODXVH����� 
 'DWD�6HUYLFHV��WKH�GDWD�VHUYLFHV�WR�EH�SURYLGHG�E\�77/�WR�WKH�&XVWRPHU�DV�GHVFULEHG�LQ�WKH�2UGHU��

WRJHWKHU�ZLWK�VXFK�RWKHU�GDWD�VHUYLFHV�WKDW�77/�DJUHHV�WR�VXSSO\�WR�WKH�&XVWRPHU�IURP�WLPH�WR�WLPH� 
 'DWD�6HUYLFHV�&RQWUDFW��ZKHUH�DSSOLFDEOH��WKH�&RQWUDFW�IRU�WKH�VXSSO\�RI�'DWD�6HUYLFHV� 
 'HOLYHU\��KDV�WKH�PHDQLQJ�JLYHQ�WR�LQ�FODXVH����� 
 (TXLSPHQW��WKH�HTXLSPHQW�DV�VHW�RXW�LQ�WKH�2UGHU�)RUP�RU�+LUH�$JUHHPHQW�DV�WKH�FDVH�PD\�EH� 
 (VWLPDWHG� ,QVWDOODWLRQ� 'DWH�� WKH� GDWH� RQ� ZKLFK� 77/� HVWLPDWHV� WKDW� WKH� (TXLSPHQW� ZLOO� EH� LQVWDOOHG�� DV�

DGYLVHG�E\�77/�WR�WKH�&XVWRPHU� 
 ([WHQGHG�7HUP��LQ�UHODWLRQ�WR� 
  �D��D�&RQWUDFW�IRU�WKH�VXSSO\�RI�)L[HG�1HWZRUN�6HUYLFHV�KDV�WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�FODXVH�����RU�LI�

  DSSOLFDEOH��FODXVH������DQG 
  �E��D�&RQWUDFW�IRU�WKH�VXSSO\�RI�'DWD�6HUYLFHV�KDV�WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�FODXVH�����RU�LI�DSSOLFDEOH��

  FODXVH����� 
  �F��D�&RQWUDFW�IRU�WKH�VXSSO\�RI�0DLQWHQDQFH�6HUYLFHV�KDV�WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�FODXVH�����RU�LI�

  DSSOLFDEOH��FODXVH������DQG 
  �G��D�&RQWUDFW�IRU�WKH�VXSSO\�RI�WKH�,7�6XSSRUW�6HUYLFHV�KDV�WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�FODXVH�����RU�LI�

  DSSOLFDEOH��FODXVH����� 
 )L[HG�1HWZRUN�6HUYLFHV��WKH�YRLFH�VHUYLFHV�WR�EH�SURYLGHG�E\�77/�WR�WKH�&XVWRPHU�DV�VSHFLILHG�LQ�WKH�2UGHU�

)RUP� 
 )L[HG�1HWZRUN�6HUYLFHV�&RQWUDFW��ZKHUH�DSSOLFDEOH��WKH�&RQWUDFW�IRU�WKH�VXSSO\�RI�)L[HG�1HWZRUN�6HUYLFHV� 
 77/��7DON�7HOHFRP�/WG�UHJLVWHUHG�LQ�(QJODQG�DQG�:DOHV�ZLWK�FRPSDQ\�QXPEHU����������RI���/DQFDVWHU�

&RXUW��&RURQDWLRQ�5RDG��+LJK�:\FRPEH��%XFNLQJKDPVKLUH��+3����7' 
 77/�&XVWRPHU�7UDQVIHU�3UHIHUHQFH�3ROLF\��DV�VHW�RXW�DW�ZZZ�WDON-WHOHFRP�FR�XN�WHUPVDQGFRQGLWLRQV��DV�YDULHG�

IURP�WLPH�WR�WLPH� 
 +DQGRYHU�'DWH��PHDQV 
  �D��LQ�WKH�FDVH�RI�WKH�SURYLVLRQ�RI�)L[HG�1HWZRUN�6HUYLFHV�WKH�GDWH�ZKHQ�WKH�)L[HG�1HWZRUN�6HUYLFHV�

  DUH�DYDLODEOH�IRU�XVH�E\�WKH�&XVWRPHU�ZLWK�77/�DV�WKH�VXSSOLHU�RI�WKH�)L[HG�1HWZRUN�6HUYLFHV� 
  �E��LQ�WKH�FDVH�RI�'DWD�6HUYLFHV�WKH�GDWH�ZKHQ�WKH�'DWD�6HUYLFHV�DUH�DYDLODEOH�IRU�XVH�E\�WKH�&XVWRPHU�

  ZLWK�77/�DV�WKH�VXSSOLHU�RI�WKH�'DWD�6HUYLFHV� 
  �F� LQ�WKH�FDVH�RI�0RELOH�6HUYLFHV�WKH�GDWH�ZKHQ�WKH�0RELOH�6HUYLFHV�DUH�DYDLODEOH�IRU�

 XVH�E\�WKH�&XVWRPHU�ZLWK�77/�DV�WKH�VXSSOLHU�RI�WKH�0RELOH�6HUYLFHV� 
 +RVWHG�6XE�/LFHQFH��D�VXE�OLFHQFH�JUDQWHG�E\�77/�WR�WKH�&XVWRPHU�IRU�D�KRVWHG�SURGXFW�IRU�XVH�LQ�FRQQHF�

WLRQ�ZLWK�)L[HG�1HWZRUN�6HUYLFHV� 
 ,QVWDOODWLRQ�'DWH��WKH�GDWH�RQ�ZKLFK�WKH�(TXLSPHQW�LV�LQVWDOOHG� 
 ,QVWDOODWLRQ� 6HUYLFHV�� WKH�VHUYLFHV�UHODWLQJ� WR� WKH� LQVWDOODWLRQ�E\�77/��RU� LWV�GXO\�DXWKRULVHG�DJHQWV��RI� WKH�

(TXLSPHQW��ZKHUH�DSSOLFDEOH�� 
 ,7� 6XSSRUW� 6HUYLFHV�� WKH� ,7� VXSSRUW� VHUYLFHV� WR�EH� SURYLGHG�E\�77/� WR� WKH�&XVWRPHU� DV� VSHFLILHG� LQ� WKH�

2UGHU� 
 ,7�6XSSRUW�6HUYLFHV�&RQWUDFW��ZKHUH�DSSOLFDEOH��WKH�&RQWUDFW�IRU�WKH�VXSSO\�RI�,7�6XSSRUW�6HUYLFHV� 
 0DLQWHQDQFH�6HUYLFHV��WKH�PDLQWHQDQFH�VHUYLFHV�WR�EH�SURYLGHG�E\�77/�WR�WKH�&XVWRPHU�DV�GHVFULEHG�

LQ�WKH�2UGHU��WRJHWKHU�ZLWK�VXFK�RWKHU�PDLQWHQDQFH�VHUYLFHV�WKDW�77/�DJUHHV�WR�VXSSO\�WR�WKH�&XVWRPHU�IURP�
WLPH�WR�WLPH� 

 0DLQWHQDQFH�6HUYLFHV�&RQWUDFW��ZKHUH�DSSOLFDEOH��WKH�&RQWUDFW�IRU�WKH�VXSSO\�RI�0DLQWHQDQFH�6HUYLFHV� 
 0LQLPXP�7HUP�� WKH�PLQLPXP�FRQWUDFW�WHUP�WKDW�DSSOLHV�WR�WKH�0DLQWHQDQFH�6HUYLFHV��WKH�)L[HG�1HWZRUN�

6HUYLFHV�� WKH� 'DWD� 6HUYLFHV�� WKH� ,7� 6XSSRUW� 6HUYLFHV� DQG�RU� WKH�0RELOH� 6HUYLFHV� DV� WKH� FDVH�PD\� EH� VKDOO�
XQOHVV�D�GLIIHUHQW�PLQLPXP�WHUP�LV�VSHFLILHG�IRU�DQ\�VXFK�6HUYLFH�LQ�WKH�6HUYLFH�6SHFLILF�&RQGLWLRQV�VHFWLRQ�RI�
WKH�2UGHU�)RUP�EH�WKH�SHULRG�RI�WKUHH�\HDUV�FRPPHQFLQJ�RQ�WKH�&RPPHQFHPHQW�'DWH� 

 0RELOH�6HUYLFHV��WKH�PRELOH�VHUYLFHV�WR�EH�SURYLGHG�E\�77/�WR�WKH�&XVWRPHU�DV�VSHFLILHG�LQ�WKH�2UGHU� 
 0RELOH�6HUYLFHV�&RQWUDFW��ZKHUH�DSSOLFDEOH��WKH�&RQWUDFW�IRU�WKH�VXSSO\�RI�0RELOH�6HUYLFHV� 
 1RWHV�6HFWLRQ��WKH�VHFWLRQ�RI�WKH�RUGHU�IRUP�PDUNHG�³1RWHV�6HFWLRQ´� 
 2)&20��WKH�2IILFH�RI�&RPPXQLFDWLRQV�RU�DQ\�HTXLYDOHQW�VXFFHVVRU�ERG\� 
 2UGHU�� WKH�&XVWRPHU
V�RUGHU�IRU�6HUYLFHV�DV�VHW�RXW�LQ�WKH�2UGHU�)RUP��VXFK�2UGHU�EHLQJ�VXEMHFW�WR�WKHVH�

&RQGLWLRQV� 
 2UGHU� )RUP�� WKH� GRFXPHQW� ZKLFK� VHWV� RXW� DPRQJVW� RWKHU� WKLQJV� WKH� 6HUYLFHV� ZKLFK� WKH� &XVWRPHU�

ZRXOG� OLNH�77/� WR� SURYLGH� WR� LW� DQG� FHUWDLQ� GHWDLOV� LQ� UHVSHFW� WKHUHRI� LQFOXGLQJ�ZKHQ� UHDG� LQ� FRQMXQFWLRQ�ZLWK�
WKHVH�&RQGLWLRQV�WKH�EDVLV�RQ�ZKLFK�WKH�FKDUJHV�IRU�SURYLGLQJ�WKH�6HUYLFHV�ZLOO�EH�FDOFXODWHG��7KH�2UGHU�)RUP�
VKDOO�EH�SUHSDUHG�E\�77/�DQG�VHQW�WR�WKH�&XVWRPHU�IRU�VLJQDWXUH�E\�RU�RQ�EHKDOI�RI�WKH�&XVWRPHU�DQG�UHWXUQHG�
WR�77/��7KH�2UGHU�)RUP�PD\�EH�SUHSDUHG��VHQW��VLJQHG�RU�UHWXUQHG�HLWKHU�HOHFWURQLFDOO\�RU�SK\VLFDOO\� 

 6HUYLFHV��WKH�VHUYLFHV�WR�EH�VXSSOLHG�E\�77/�WR�WKH�&XVWRPHU�EHLQJ�DQ\�RU�DOO�RI�WKH�,QVWDOODWLRQ�6HU�
YLFHV��0DLQWHQDQFH�6HUYLFHV��)L[HG�1HWZRUN�6HUYLFHV��'DWD�6HUYLFHV��,7�6XSSRUW�6HUYLFHV�DQG�RU�0RELOH�
6HUYLFHV��DV�WKH�FDVH�PD\�EH��DQG�6HUYLFH�VKDOO�EH�FRQVWUXHG�DFFRUGLQJO\�EXW�VKDOO�H[FOXGH�WKH�SURYLVLRQ�RI�
'16�VHUYHUV�DQG�PDLO�VHUYHUV� 

 6HUYLFH�6SHFLILF�&RQGLWLRQV��DQ\�SROLFLHV��WHUPV�RU�SURFHGXUHV�WKDW�DSSO\�WR�DQG�VKDOO�EH�LQFRUSRUDWHG�
LQWR�WKH�&RQWUDFW��DV�VSHFLILHG�LQ�WKH�QRWHV�VHFWLRQ�RI�WKH�2UGHU�)RUP�� 
6LWH��WKH�&XVWRPHU¶V�SODFH�RI�EXVLQHVV�DV�VSHFLILHG�LQ�WKH�2UGHU�)RUP�ZKHUH�DQ\�6HUYLFHV�DUH�WR�EH�SURYLGHG�RU�
FDUULHG�RXW�DQG�RU���ZKHUH�DSSOLFDEOH��(TXLSPHQW�LV�WR�EH�GHOLYHUHG�DQG�DQ\�,QVWDOODWLRQ�LV�WR�WDNH�SODFH��DV�
VSHFLILHG�LQ�WKH�2UGHU�)RUP� 

 6PDOO�%XVLQHVV�&XVWRPHU��D�&XVWRPHU�LGHQWLILHG�RQ�WKH�2UGHU�)RUP�DV�QRW�EHLQJ�D�FRPPXQLFDWLRQV�
SURYLGHU�DQG�ZKR�KDV����RU�IHZHU�LQGLYLGXDOV�ZRUNLQJ�IR�U�WKDW�&XVWRPHU��ZKHWKHU�DV�HPSOR\HHV��YROXQWHHUV�RU�
RWKHUZLVH�� 

 6SHFLILFDWLRQ�� WKH�GHVFULSWLRQ�RU�VSHFLILFDWLRQ�RI�WKH�UHOHYDQW�6HUYLFHV�DQG�RU�(TXLSPHQW�SURYLGHG�LQ�ZULWLQJ�
E\�77/�WR�WKH�&XVWRPHU�DV�VHW�RXW�LQ�WKH�2UGHU�)RUP� 

 7DULII��7KH�VWDQGDUG�WDULII�DV�VHW�RXW�DW�ZZZ�WDON-WHOHFRP�FR�XN�WHUPVDQGFRQGLWLRQV��DQG�DV�YDULHG�LQ�WKH�
1RWHV�6HFWLRQ�RI�WKH�2UGHU�)RUP�IRU�)L[HG�1HWZRUN�6HUYLFHV��'DWD�6HUYLFHV�DQG�WKH�,7�6XSSRUW�6HUYLFHV�DV�
DWWDFKHG�WR�WKH�2UGHU�)RUP�DQG�DV�DPHQGHG�RU�QRWLILHG�WR�WKH�&XVWRPHU�IURP�WLPH�WR�WLPH� 

 92,3��9RLFH�2YHU�,QWHUQHW�3URWRFRO�EHLQJ�WKH�XVH�RI�WKH�LQWHUQHW�DV�WKH�WUDQVPLVVLRQ�PHGLXP�IRU�
WHOHSKRQH�FDOOV�E\�GLJLWDO�PHDQV��UDWKHU�WKDQ�WKH�WUDGLWLRQDO�WHOHSKRQH�V\VWHP�EDVHG�RQ�FRSSHU�ZLUHV�FDUU\LQJ�
DQDORJXH�GDWD�� 

��� &RQVWUXFWLRQ��,Q�WKHVH�&RQGLWLRQV��WKH�IROORZLQJ�UXOHV�DSSO\� 
   �D� D�SHUVRQ�LQFOXGHV�D�QDWXUDO�SHUVRQ��FRUSRUDWH�RU�XQLQFRUSRUDWHG�ERG\��ZKHWKHU�RU�QRW�KDYLQJ�VHSDUDWH�

   OHJDO�SHUVRQDOLW\�� 
   �E� D�UHIHUHQFH�WR�D�SDUW\�LQFOXGHV�LWV�SHUVRQDO�UHSUHVHQWDWLYHV��VXFFHVVRUV�RU�SHUPLWWHG�DVVLJQV� 
   �F� D�UHIHUHQFH�WR�D�VWDWXWH�RU�VWDWXWRU\�SURYLVLRQ�LV�D�UHIHUHQFH�WR�VXFK�VWDWXWH�RU� 

   VWDWXWRU\�SURYLVLRQ�DV�DPHQGHG�RU�UH-HQDFWHG��$�UHIHUHQFH�WR�D�VWDWXWH�RU�VWDWXWRU\�
   SURYLVLRQ�LQFOXGHV�DQ\�VXERUGLQDWH�OHJLVODWLRQ�PDGH�XQGHU�WKDW�VWDWXWH�RU�VWDWXWRU\�
   SURYLVLRQ��DV�DPHQGHG�RU�UH-HQDFWHG� 

   �G� DQ\�SKUDVH�LQWURGXFHG�E\�WKH�WHUPV�LQFOXGLQJ��LQFOXGH��LQ�SDUWLFXODU�RU�DQ\�VLPLODU�H[SUHV
   VLRQ��VKDOO�EH�FRQVWUXHG�DV�LOOXVWUDWLYH�DQG�VKDOO�QRW�OLPLW�WKH�VHQVH�RI�WKH�ZRUGV�SUHFHGLQJ�WKRVH�
   WHUPV��DQG 

   �H� D�UHIHUHQFH�WR�ZULWLQJ�RU�ZULWWHQ�LQFOXGHV�H-PDLOV�EXW�H[FOXGHV�ID[HV� 
�� %$6,6�2)�&2175$&7 
��� 7KH�VHQGLQJ�RI�WKH�2UGHU�)RUP�E\�77/�WR�WKH�FXVWRPHU�FRQVWLWXWHV�DQ�RIIHU�E\�77/�WR�WKH�&XVWRPHU�WR�SURYLGH�

VHUYLFHV�DQG�RU�(TXLSPHQW�LQ�DFFRUGDQFH�ZLWK�WKHVH�FRQGLWLRQV��WKH�2UGHU�DQG�DQ\�VHUYLFH�VSHFLILF�FRQGLWLRQV��³WKH�
2IIHU´���7KH�2IIHU�PD\�EH�ZLWKGUDZQ�DW�DQ\�SRLQW�E\�77/�SULRU�WR�LW�EHLQJ�DFFHSWHG�E\�WKH�&XVWRPHU� 

��� 7KH�RIIHU�VKDOO�EH�DFFHSWHG�DQG�WKH�&RQWUDFW�VKDOO�EH�IRUPHG�DQG�FRPH�LQWR�H[LVWHQFH�DW�WKH�SRLQW�ZKHQ�77/�
UHFHLYHV�WKH�2UGHU�)RUP��HLWKHU�HOHFWURQLFDOO\�RU�SK\VLFDOO\��GXO\�VLJQHG��HLWKHU�HOHFWURQLFDOO\�RU�SK\VLFDOO\��E\�
RU�RQ�EHKDOI�RI�WKH�&XVWRPHU�DW�ZKLFK�SRLQW�DQG�RQ�ZKLFK�GDWH�WKH�&RQWUDFW�VKDOO�FRPH�LQWR�H[LVWHQFH��VXEMHFW�
ZKHUH�DSSOLFDEOH�WR�FODXVHV���������������DQG�������,I�77/�KDV�QRW�UHFHLYHG�WKH�2UGHU�)RUP�GXO\�VLJQHG�IRU�RU�
RQ�EHKDOI�RI�WKH�&XVWRPHU�ZLWKLQ�>���PRQWKV@�IURP�WKH�GDWH�RQ�ZKLFK�LW�LV�VHQW�WR�E\�77/�WR�WKH�&XVWRPHU�WKH�
RIIHU�WR�FRQWUDFW�ZLWK�WKH�&XVWRPHU�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�ZLWKGUDZQ�XQOHVV�RWKHUZLVH�DJUHHG�EH�
WZHHQ�77/�DQG�WKH�&XVWRPHU� 

3URSRVDO�1R�  WĂŐĞ�ϲ�ŽĨ�ϵ 



��� 6XEMHFW�WR�FODXVH������WKH�)L[HG�1HWZRUN�6HUYLFHV�&RQWUDFW�VKDOO�DXWRPDWLFDOO\�H[WHQG�DW�WKH�HQG�RI�WKH�0LQLPXP�7HUP�
DQG�VKDOO�FRQWLQXH�WR�EH�LQ�IRUFH�XQWLO�WHUPLQDWHG�E\�\RX�E\�JLYLQJ�XV����FOHDU�GD\V�ZULWWHQ�QRWLFH�RI�VXFK��WR�EH�VHQW�E\�
5R\DO�0DLO�6SHFLDO�'HOLYHU\�WR�RXU�UHJLVWHUHG�RIILFH�IURP�WLPH�WR�WLPH��$�SDUW\�PD\�JLYH�QRWLFH�LQ�ZULWLQJ�WR�WKH�RWKHU�
SDUW\�QR�ODWHU�WKDQ����GD\V�EHIRUH�WKH�HQG�RI�WKH�0LQLPXP�7HUP�WR�WHUPLQDWH�WKH�)L[HG�1HWZRUN�6HUYLFHV�&RQWUDFW�DW�
WKH�HQG�RI�WKH�0LQLPXP�7HUP� 

��� ,Q�WKH�HYHQW�WKDW�FODXVH�����LV�GHHPHG�WR�EH�XQUHDVRQDEOH�DQG�XQHQIRUFHDEOH�E\�ZD\�RI�D�ILQDO�FRXUW�MXGJPHQW�WKHQ�WKLV�
FODXVH�����VKDOO�DSSO\��6XEMHFW�WR�FODXVH������WKH�)L[HG�1HWZRUN�6HUYLFHV�&RQWUDFW�VKDOO�DXWRPDWLFDOO\�H[WHQG�IRU����
FDOHQGDU�PRQWKV��([WHQGHG�7HUP��DW�WKH�HQG�RI�WKH�0LQLPXP�7HUP�DQG�DW�WKH�HQG�RI�HDFK�([WHQGHG�7HUP��$�SDUW\�PD\�
JLYH�QRWLFH�LQ�ZULWLQJ�WR�WKH�RWKHU�SDUW\�QR�ODWHU�WKDQ����GD\V�EHIRUH�WKH�HQG�RI�WKH�0LQLPXP�7HUP�RU�WKH�UHOHYDQW�([WHQG�
HG�7HUP�WR�WHUPLQDWH�WKH�)L[HG�1HWZRUN�6HUYLFHV�&RQWUDFW�DW�WKH�HQG�RI�WKH�0LQLPXP�7HUP�RU�WKH�UHOHYDQW�([WHQGHG�
7HUP��DV�WKH�FDVH�PD\�EH� 

��� :KHUH�WKH�&XVWRPHU�LV�D�6PDOO�%XVLQHVV�&XVWRPHU��WKH�&XVWRPHU�PD\�WHUPLQDWH�WKH�)L[HG�1HWZRUN�6HUYLFHV�
&RQWUDFW�E\�JLYLQJ�QRW�OHVV�WKDQ����GD\V�QRWLFH�LQ�ZULWLQJ�WR�77/��VXFK�QRWLFH�WR�H[SLUH�QR�HDUOLHU�WKDQ�WKH�HQG�RI�
WKH�0LQLPXP�7HUP� 

��� 7KH�SURYLVLRQ�RI�DQ\�)L[HG�1HWZRUN�6HUYLFHV�E\�77/�XQGHU�D�)L[HG�1HWZRUN�6HUYLFHV�&RQWUDFW�LV�FRQGLWLRQDO�RQ� 
 �D�� 77/�FDUU\LQJ�RXW�VXFK�VXUYH\V�DV�LW�GHHPV�QHFHVVDU\�WR�VDWLVI\�LWVHOI�WKDW�WKDW�LW�LV�SRVVLEOH�IRU�LW�WR�VXSSO\�WKH�)L[HG�

 1HWZRUN�6HUYLFHV� 
 �E�� WKH�LQVWDOODWLRQ�RI�WKH�OLQHV�RYHU�ZKLFK�WKH�)L[HG�1HWZRUN�6HUYLFHV�DUH�WR�EH�SURYLGHG�DQG�VXFK�OLQHV�EHLQJ�IXOO\�

 RSHUDWLRQDO���DQG 
 �F�� WKH�&XVWRPHU�SURYLGLQJ�WR�77/�WR�LWV�VDWLVIDFWLRQ�DFFXUDWH�LQIRUPDWLRQ�DQG�GDWD�WR�HQDEOH�77/�WR�FDOFXODWH�WKH�

 &KDUJHV�DQG�WR�FDUU\�RXW�D�VLWH�VXUYH\� 
��� 77/�ZDUUDQWV�WR�WKH�&XVWRPHU�WKDW�)L[HG�1HWZRUN�6HUYLFHV�ZLOO�EH�SURYLGHG�XVLQJ�UHDVRQDEOH�FDUH�DQG�VNLOO��7KH�&XVWRP�

HU�DJUHHV�WKDW�77/�FDQQRW�JXDUDQWHH�WKDW�WKH�)L[HG�1HWZRUN�6HUYLFHV�ZLOO�ZRUN�ZLWKRXW�LQWHUUXSWLRQ�DQG�ZLOO�EH�IDXOW�RU�
HUURU�IUHH��$Q\�LQWHUUXSWLRQ��IDXOW�RU�HUURU�ZLWK�WKH�)L[HG�1HWZRUN�6HUYLFHV�PXVW�EH�QRWLILHG�WR�77/�LQ�DFFRUGDQFH�ZLWK�
FODXVH����� 

��� 7KH�&XVWRPHU�VKDOO�QRWLI\�77/�RI�DQ\�LQWHUUXSWLRQ��IDXOW�RU�HUURU�ZLWK�WKH�)L[HG�1HWZRUN�6HUYLFHV�LQ�DFFRUGDQFH�ZLWK�77/¶�
)DXOW�+DQGOLQJ�3ROLF\��DYDLODEOH�DW�ZZZ�WDON-WHOHFRP�FR�XN�WHUPVDQGFRQGLWLRQV���DV�DPHQGHG�IURP�WLPH�WR�WLPH��77/�
VKDOO�XVH�UHDVRQDEOH�HQGHDYRXUV�WR�FRUUHFW�RU�FXUH�DQ\�LQWHUUXSWLRQ��IDXOW�RU�HUURU�ZLWK�WKH�)L[HG�1HWZRUN�6HUYLFHV�LQ�
DFFRUGDQFH�ZLWK�77/¶�)DXOW�+DQGOLQJ�3ROLF\��VDYH�WKDW�WLPH�VKDOO�QRW�EH�RI�WKH�HVVHQFH� 

��� 1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�WKHVH�&RQGLWLRQV��77/�VKDOO�QRW�EH�OLDEOH�WR�WKH�&XVWRPHU�LQ�
FRQWUDFW��WRUW��LQFOXGLQJ�QHJOLJHQFH��RU�RWKHUZLVH�IRU�DQ\�DFWV�RU�RPLVVLRQV�RI�&DUULHUV�WKDW�PD\��ZKROO\�RU�
SDUWLDOO\��FDXVH��LPSDFW�RU�UHVXOW�LQ�DQ\�LQWHUUXSWLRQ��IDXOW�HUURU�ZLWK�RU�ZLWKGUDZDO�RI��WHPSRUDULO\�RU�
SHUPDQHQWO\��WKH�)L[HG�1HWZRUN�6HUYLFHV� 

���� $OO�DQG�DQ\�WHOHSKRQH�QXPEHUV�DOORFDWHG�WR�WKH�&XVWRPHU�LQ�FRQQHFWLRQ�ZLWK�WKH�)L[HG�1HWZRUN�6HUYLFHV�PD\�EH�
ZLWKGUDZQ�E\�2)&20�DQG�DFFRUGLQJO\�77/�GRHV�QRW�ZDUUDQW�RU�UHSUHVHQW�WKDW�VXFK�WHOHSKRQH�QXPEHUV�FDQ�EH�
SURYLGHG�WR�WKH�&XVWRPHU��7KH�&XVWRPHU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�DQ\�WHOHSKRQH�QXPEHUV�DOORFDWHG�WR�LW�DUH�
DOORFDWHG�RQ�WKH�EDVLV�RI�D�OLFHQFH�DQG�WKH�&XVWRPHU�DJUHHV�QRW�WR�VHOO�RU�WUDQVIHU�DQ\�WHOHSKRQH�QXPEHU�SURYLGHG�WR�
LW��H[FHSW�ZKHUH�WKH�&XVWRPHU�KDV�D�ULJKW�WR�SRUW�WKDW�WHOHSKRQH�QXPEHU�� 

���� ,Q�UHODWLRQ�WR�WKH�XVH�RI�WKH�)L[HG�1HWZRUN�6HUYLFHV�WKH�&XVWRPHU�DJUHHV� 
 �D�� WR�HQVXUH�WKDW�WKH�)L[HG�1HWZRUN�6HUYLFHV�DUH�QRW�XVHG�WR�PDNH�RIIHQVLYH��LQGHFHQW��PHQDFLQJ��QXLVDQFH�RU�

  KRD[�FDOOV� 
 �E�� QRW�WR�XVH�WKH�)L[HG�1HWZRUN�6HUYLFHV�LQ�DQ\ZD\�WKDW�PD\��LQ�77/¶�UHDVRQDEOH�RSLQLRQ��GDPDJH�LWV�UHSXWDWLRQ� 
 �F� QRW�WR�FRQWUDYHQH�DQ\�ODZV��UHJXODWLRQV�RU�FRGHV�RI�FRQGXFW�WKDW�PD\��IURP�WLPH�WR�WLPH��EH�DSSOLFDEOH�WR�WKH�XVH�

  RU�VXSSO\�RI�WKH�)L[HG�1HWZRUN�6HUYLFHV� 
 �G�� WR�LPSOHPHQW�DQG�PDLQWDLQ�DSSURSULDWH�VHFXULW\�DQG�FRQWURO�RYHU�LWV�QHWZRUNV��HTXLSPHQW�DQG� 

  EXVLQHVV�WR�SUHYHQW�IUDXG�DQG�WR�SUHYHQW�FDOOV�EHLQJ�JHQHUDWHG�E\�WKLUG�SDUWLHV� 
 �H�� WR�PDLQWDLQ�DGHTXDWHO\�DOO�HTXLSPHQW�XWLOLVHG�LQ�FRQQHFWLRQ�ZLWK�WKH�)L[HG�1HWZRUN�6HUYLFHV�DQG�HQVXUH�LWV�

  FRPSDWLELOLW\�LQ�WHUPV�RI�WHFKQLFDO�VSHFLILFDWLRQ� 
 �I�� QRW�WR�XVH�QRU�SHUPLW�WKH�)L[HG�1HWZRUN�6HUYLFHV�WR�EH�XVHG�LQ�DQ\�ZD\�WKDW�ZRXOG�FRQVWLWXWH�RU� 

  FRQWULEXWH�WR�WKH�FRPPLVVLRQ�RI�DQ\�FULPH��WRUW��IUDXG�RU�RWKHU�XQODZIXO�DFWLYLW\� 
 �J�� QRW�WR�DOORZ�DQ\�XQDXWKRULVHG�XVH�RI�WKH�)L[HG�1HWZRUN�6HUYLFHV�DQG�WR�WDNH�DOO�UHDVRQDEOH�VHFXULW\�PHDVXUHV�WR�

  SUHYHQW�VXFK�XVH� 
 �K�� QRW�WR�VHOO�RU�UHVHOO�WKH�)L[HG�1HWZRUN�6HUYLFHV�LQ�ZKROH�RU�LQ�SDUW� 
 �L�� QRW�WR�PLVXVH�WKH�)L[HG�1HWZRUN�6HUYLFHV�LQ�DQ\�ZD\��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�FDXVLQJ�WKH�YROXPH�RI�FDOOV�

  PDGH�WR�WKH�WHO�HSKRQH�QXPEHUV�DOORFDWHG�WR�WKH�&XVWRPHU�WR�VLJQLILFDQWO\�H[FHHG�WKDW�ZKLFK�FDQ�EH� 
  DQVZHUHG�E\�WKH�&XVWRPHU�ZKHUH�WKLV�ZRXOG�FDXVH�FRQJHVWLRQ�WR�D�QHWZRUN� 

 �M�� WKDW�77/�PD\�SXEOLVK�GHWDLOV�RI�WKH�&XVWRPHU¶V�QDPH��DGGUHVV�DQG�WHOHSKRQH�QXPEHU�V��LQ�WKH�'LUHFWRU\�
  (QTXLULHV�6HUYLFH��XQOHVV�WKH�&XVWRPHU�H[SUHVVO\�FRQ�ILUPV�WR�77/�LQ�ZULWLQJ�WKDW�LW�ZRXOG�OLNH�D�VSHFLDO�
  HQWU\�WR�EH�PDGH��IRU�ZKLFK�77/�PD\�PDNH�DQ�DGGLWLRQDO�FKDUJH� 

 �N�� WKDW�WR�WKH�H[WHQW�WKH�)L[HG�1HWZRUN�6HUYLFHV�FRQWDLQ�92,3�VHUYLFHV��FODXVH������VKDOO�DOVR�DSSO\�VDYH�WKDW�
  UHIHUHQFHV�LQ�WKDW�FODXVH�WR�'DWD�6HUYLFHV�VKDOO�EH�GHHPHG�WR�EH�UHIHUHQFHV�WR�)L[HG�1HWZRUN�6HUYLFHV��DQG 

 �O�� LQ�RUGHU�WR�SURWHFW�WKH�&XVWRPHU�DJDLQVW�XQDXWKRULVHG�WUDQVIHU�RI�)L[HG�1HWZRUN�6HUYLFHV��LQ�WKH�HYHQW� 
 WKDW�WKH�&XVWRPHU�IDLO�V�WR�FRQWDFW�77/�QRW�OHVV�WKDQ����KRXUV�SULRU�WR�DQ\�WUDQVIHU�GDWH�LQ�DFFRUGDQFH� 
 ZLWK�77/¶�&XVWRPHU�7UDQVIHU�3UHIHUHQFH�3ROLF\��77/�PD\�FDQFHO�DQ\�RUGHU�PDGH�ZLWK�D�WKLUG�SDUW\� 
 VXSSOLHU� 

���� $Q\�HTXLSPHQW�LQVWDOOHG�RU�VXSSOLHG�E\�77/�WR�WKH�&XVWRPHU�LQ�FRQQHFWLRQ�ZLWK�WKH�)L[HG�1HWZRUN�6HUYLFHV��LQFOXGLQJ�
EXW�QRW�OLPLWHG�WR�KDQGVHWV��VKDOO��H[FHSW�IRU�HTXLSPHQW�SXUFKDVHG�E\�WKH�&XVWRPHU�XQGHU�FODXVH����DW�DOO�WLPHV�
UHPDLQ�WKH�SURSHUW\�RI�77/��&ODXVH�����G�VKDOO�DSSO\�WR�VXFK�HTXLSPHQW�DV�LI�LW�ZHUH�GHHPHG�WR�EH�(TXLSPHQW��7KH�
&XVWRPHU�VKDOO�UHWXUQ�VXFK�HTXLSPHQW�WR�77/�LPPHGLDWHO\�RQ�UHTXHVW�DQG�VKDOO�EH�OLDEOH�IRU�FRVWV��ORVVHV��GDPDJHV�
DQG�H[SHQVHV�LQFXUUHG�E\�77/�IRU�WKH�UHSDLU��UHFRYHU\�DQG�UHSODFHPHQW�RI�VXFK�HTXLSPHQW� 

���� 8SRQ�WHUPLQDWLRQ�RI�WKH�)L[HG�1HWZRUN�6HUYLFHV�&RQWUDFW��IRU�ZKDWHYHU�UHDVRQ���WKH�&XVWRPHU�VKDOO�UHWXUQ�DQ\�
KDQGVHWV�LQVWDOO�HG�RU�VXSSOLHG�E\�77/� WR�WKH�&XVWRPHU�LQ�FRQQHFWLRQ�ZLWK� WKH�)L[HG�1HWZRUN�6HUYLFHV�DW� WKH�
&XVWRPHU¶V� FRVW�� ,I� VXFK�KDQGVHWV�DUH�QRW� UHWXUQHG�ZLWKLQ�VHYHQ�GD\V� IROORZLQJ� WKH� WHUPLQDWLRQ�RI� WKH�)L[HG�
1HWZRUN�6HUYLFHV�&RQWUDFW��77/�UHVHUYHV�WKH�ULJKW�WR�FKDUJH�WKH�&XVWRPHU�D�IHH�LQ�UHVSHFW�RI�HDFK�KDQGVHW��DV�
VSHFLILHG�LQ�WKH�7DULII� 

���� 77/�VKDOO�EH�HQWLWOHG�WR�PDNH�DGGLWLRQDO�FKDUJHV�LQ�WKH�HYHQW�WKDW�WKH�&XVWRPHU�VXSSOLHV�LQDFFXUDWH�RU�PLVOHDGLQJ�
LQIRUPDWLRQ�WR�77/�RU�LI�WKH�UHVXOWV�RI�DQ\�VXUYH\�UHYHDO�DGGLWLRQDO�FRQVWUXFWLRQ�ZRUN�LV�UHTXLUHG�LQ�RUGHU�IRU�77/�WR�
VXSSO\�WKH�UHOHYDQW�)L[HG�1HWZRUN�6HUYLFHV� 

���� :KHUH�WKH�WUDQVIHU�RI�OLQHV�DQG�VHUYLFHV�RI�DQRWKHU�VXSSOLHU�RFFXUV��WKHQ�WKH�SURYLVLRQ�RI�DQ\�DQG�DOO�
UHOHYDQW�H[LVWLQJ�VHUYLFHV�VXSSOLHG�WR�WKH�&XVWRPHU�E\�VXFK�VXSSOLHU�ZLOO�DXWRPDWLFDOO\�WUDQVIHU�WR�77/�DQG�
ZLOO�EH�FKDUJHG�IRU�E\�77/�LQ�DFFRUGDQFH�ZLWK�WKH�7DULII� 

���� 7KH�&XVWRPHU�DFNQRZOHGJHV�DQG�DFFHSWV�WKDW�LW�LV�OLDEOH�IRU�DQ\�FKDUJHV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DQ\�HDUO\�
WHUPLQDWLRQ�FKDUJHV��PDGH�E\�WKLUG�SDUW\�VXSSOLHUV�IRU�DQ\�WUDQVIHU�RI�OLQHV�DQG�VHUYLFHV�RU�RWKHUZLVH��XQOHVV�LW�LV�
FOHDUO\�VWDWHG�RQ�WKH�2UGHU�)RUP�WKDW�77/�ZLOO�SD\�IRU�VXFK�FKDUJHV�LQ�ZKLFK�FDVH�77/�ZLOO�SD\�IRU�VXFK�FKDUJHV�EXW�
OLPLWHG�WR�WKRVH�VSHFLILFDOO\�DV�VHW�RXW�RQ�WKH�2UGHU�)RUP� 

���� 7KH�&XVWRPHU�DFFHSWV�DQG�DFNQRZOHGJHV�WKDW�77/�ZLOO�SULRU�WR�WKH�+DQGRYHU�'DWH�KDYH�VSHQW�D�VLJQLILFDQW�DPRXQW�
RI�WLPH�DQG�LQFXUUHG�H[SHQVH�LQ�SUHSDUDWLRQ�IRU�WKH�SURYLVLRQ�RI�WKH�)L[HG�1HWZRUN�6HUYLFHV�WR�WKH�&XVWRPHU��,Q�WKH�
HYHQW�WKDW�WKH�&XVWRPHU�WHUPLQDWHV�WKH�&RQWUDFW�IRU�)L[HG�1HWZRUN�6HUYLFHV�SULRU�WR�WKH�+DQGRYHU��'DWH�LW�VKDOO�SD\�
WR�77/������SOXV�YDW��7KLV�FODXVH������VKDOO�QRW�DSSO\�ZKHUH�WKH�&XVWRPHU�LV�D�6PDOO�%XVLQHVV�&XVWRPHU��:KHUH�
WKH�&XVWRPHU�LV�D�6PDOO�%XVLQHVV�&XVWRPHU��WKH�&XVWRPHU�PD\�WHUPLQDWH�D�&RQWUDFW�IRU�)L[HG�1HWZRUN�6HUYLFHV�DW�
DQ\�WLPH�SULRU�WR�FRPPHQFHPHQW�RI�WKH�VXSSO\�RI�VXFK�6HUYLFHV� 

���� 7KH�IROORZLQJ�SURYLVLRQV�RI�WKLV�FODXVH������VKDOO�DSSO\�LQ�WKH�HYHQW�WKDW�DIWHU�WKH�+DQGRYHU�'DWH�WKH�&XVWRP�
HU�WHUPLQDWHV�WKH�&RQWUDFW�IRU�)L[HG�1HWZRUN�6HUYLFHV�LQ�EUHDFK�RI�FRQWUDFW�SULRU�WR�WKH�H[SLU\�RI�WKH�0LQLPXP�
7HUP�RU�WKH�([WHQGHG�7HUPV�DV�WKH�FDVH�PD\�EH 

 �D� ,Q�WKLV�FODXVH������5HPDLQGHU�RI�WKH�7HUP�PHDQV��ZKHUH�WKH�&XVWRPHU�WHUPLQDWHV�RU�LV�GHHPHG�WR�KDYH�
 WHUPLQDWHG�WKH�&RQWUDFW�LQ�EUHDFK�RI�FRQWUDFW��WKH�SHULRG�WKDW�WKH�&RQWUDFW�ZRXOG�KDYH�KDG�OHIW�WR�UXQ�LI�WKH�
 &XVWRPHU�KDG�LQVWHDG�WHUPLQDWHG�LW�DW�WKH�HDUOLHVW�IROORZLQJ�RSSRUWXQLW\�ZLWKRXW�EHLQJ�LQ�EUHDFK�RI�FRQWUDFW� 

 �E� 6DYH�ZKHUH�WKH�&XVWRPHU�KDV�FRQWUDFWHG�IRU�WKH�VXSSO\�RI�OLQH�UHQWDO�RQO\��D�&XVWRPHU�DJUHHV�WKDW�LW�VKDOO�QRW�
 RQ�OLQHV�FRQWUDFWHG�WR�EH�ELOOHG�E\�77/�XVH�WKRVH�OLQHV�IRU�FDOOV�FKDUJHG�IRU�E\�DQRWKHU�VXSSOLHU��,I�LQ�EUHDFK�RI�
 WKLV�FODXVH�WKH�&XVWRPHU�GRHV�XVH�OLQHV�VXSSOLHG�E\�77/�IRU�WKH�FDUULDJH�RI�FDOOV�FKDUJHG�IRU�E\�DQRWKHU�
 VXSSOLHU�WKH�&XVWRPHU�VKDOO�EH�GHHPHG�WR�EH�LQ�EUHDFK�RI�WKH�&RQWUDFW�IRU�WKH�VXSSO\�RI�)L[HG�1HWZRUN�
 6HUYLFHV�DQG�DW�77/¶�RSWLRQ�WKH�&XVWRPHU�VKDOO�EH�GHHPHG�WR�KDYH�WHUPLQDWHG�WKH�&RQWUDFW�IRU�)L[HG�1HWZRUN�
 6HUYLFHV�LQ�EUHDFK�RI�FRQWUDFW�DQG�WKH�SURYLVLRQV�RI�WKLV�FODXVH������VKDOO�DSSO\� 

 �F� ,I�LQ�EUHDFK�RI�FRQWUDFW�WKH�&XVWRPHU�WHUPLQDWHV�D�&RQWUDFW�IRU�)L[HG�1HWZRUN�6HUYLFHV�EHIRUH�WKH�HQG�RI�
 WKH�0LQLPXP�7HUP�RU�ZKHUH�DSSOLFDEOH�WKH�HQG�RI�DQ�([WHQGHG�7HUP��DV�WKH�FDVH�PD\�EH���WKH�&XVWRPHU�
 VKDOO�EH�OLDEOH�WR�SD\�WR�77/�DQ�DPRXQW�FDOFXODWHG�LQ�WKH�IROORZLQJ�PDQQHU�- 

  �L� �E\�UHIHUHQFH�WR�OLQH�UHQWDO��WKH�VXP�WKDW�LW�ZRXOG�KDYH�SDLG�WR�77/�IRU�WKH�UHQWDO�RI�WKH�OLQHV�
  IRU�WKH�5HPDLQGHU�RI�WKH�7HUP�FDOFXODWHG�DW�WKH�UDWH�WKHQ�DSSO\LQJ�DW�WKH�WLPH�RI�WHUPLQDWLRQ��
  SOXV 

  �LL� �E\�UHIHUHQFH�WR�FDOO�FKDUJHV��HLWKHU�WKH�VXP�RI������RU�LI�JUHDWHU�WKH�DYHUDJH�RI�WKH� 
  PRQWKO\�FKDUJHV�IRU�FDOOV�LQFXUUHG�E\�WKH�&XVWRPHU�IRU�WKH�WKUHH�ZKROH�PRQWKV�SULRU�WR�WKH�
  WHUPLQDWLRQ�RI�WKH�&RQWUDFW�PXOWLSOLHG�E\�WKH�SHULRG�RI�WKH�5HPDLQGHU�RI�WKH�7HUP� 
  �H[SUHVVHG�LQ�PRQWKV� 

���� 7KH�&XVWRPHU�DJUHHV�QRW�WR�XVH�LQ�FRQQHFWLRQ�ZLWK�WKH�)L[HG�1HWZRUN�6HUYLFH�SURYLGHG�E\�77/�DQ\�WHOHSKRQH�
QXPEHU�WKDW�WKH�&XVWRPHU�GRHV�QRW�KDYH�WKH�OHJLWLPDWH�ULJKW�WR�XVH��,Q�WKLV�UHJDUG�WKH�&XVWRPHU�VKDOO�QRW�³SUHVHQW�
RXW´�DQ\�WHOHSKRQH�QXPEHU�WKDW�LW�GRHV�QRW�KDYH�WKH�ULJKW�WR�XVH��VXFK�DV�D�WHOHSKRQH�QXPEHU�RI�D�FRPSHWLWRU� 

���� :KHUH�77/�JUDQWV�WR�WKH�&XVWRPHU�D�+RVWHG�6XE�/LFHQFH�LW�VKDOO�WHUPLQDWH�DW�WKH�SRLQW�ZKHQ�77/�FHDVHV�WR�SURYLGH�
WR�WKH�&XVWRPHU�WKH�)L[HG�1HWZRUN�6HUYLFHV�LQ�UHVSHFW�RI�ZKLFK�WKH�+RVWHG�6XE�/LFHQFH�ZDV�JUDQWHG�DQG�WKH�
+RVWHG�6XE�/LFHQFH�DQG�DOO�ULJKWV�LQ�WKH�+RVWHG�6XE�/LFHQFH�VKDOO�UHYHUW�WR�DQG�EH�RZQHG�LQ�WKHLU�HQWLUHW\�E\�77/� 

�� 7(506�$33/,&$%/(�72�'$7$�6(59,&(6 
��� 6XEMHFW�WR�FODXVH������WKH�VXSSO\�RI�WKH�'DWD�6HUYLFHV�VKDOO�FRPPHQFH�RQ�WKH�&RPPHQFHPHQW�'DWH�DQG�VKDOO�FRQWLQXH�

IRU�WKH�0LQLPXP�7HUP� 
��� 6XEMHFW�WR�WKH�UHPDLQLQJ�SURYLVLRQV�RI�WKLV�FODXVH�LI�WKH�&RPPHQFHPHQW�'DWH�IRU�WKH�SURYLVLRQ�RI�'DWD�6HUYLFHV�KDV�

QRW�RFFXUUHG�SULRU�WR�WKH�ILUVW�DQQLYHUVDU\�RI�WKH�&RQWUDFW�'DWH�IRU�WKH�'DWD�6HUYLFHV�WKHQ�WKH�&RQWUDFW�LQ�UHVSHFW�
WKHUHRI�VKDOO�EH�GHHPHG�WR�KDYH�WHUPLQDWHG���77/�PD\�E\�JLYLQJ�ZULWWHQ�QRWLFH�WR�WKH�&XVWRPHU�H[WHQG�WKH�SHULRG�
UHIHUUHG�WR�LQ�WKLV�FODXVH�E\�VL[�PRQWKV�LI�WKH�UHDVRQ�ZK\�WKH�&RPPHQFHPHQW�'DWH�KDV�QRW�RFFXUUHG�LV�RXWVLGH�RI�
WKH�FRQWURO�RI�77/��)XUWKHU��WKH�SHULRG�PD\�EH�H[WHQGHG�LQ�E\�VXFK�SHULRG�DV�77/�DQG�WKH�&XVWRPHU�DJUHH���7KH�
ULJKWV�RI�WKH�SDUWLHV�WKDW�KDYH�DFFUXHG�SULRU�WR�VXFK�WHUPLQDWLRQ�VKDOO�QRW�EH�DIIHFWHG�E\�VXFK�WHUPLQDWLRQ� 

��� 6XEMHFW�WR�FODXVH�����WKH�'DWD�6HUYLFHV�&RQWUDFW�VKDOO�DXWRPDWLFDOO\�H[WHQG�DW�WKH�HQG�RI�WKH�0LQLPXP�7HUP�DQG�
VKDOO�FRQWLQXH�WR�EH�LQ�IRUFH�XQWLO�WHUPLQDWHG�E\�\RX�E\�JLYLQJ�XV����FOHDU�GD\V�ZULWWHQ�QRWLFH�RI�VXFK��WR�EH�VHQW�E\�
5R\DO�0DLO�6SHFLDO�'HOLYHU\�WR�RXU�UHJLVWHUHG�RIILFH�IURP�WLPH�WR�WLPH��$�SDUW\�PD\�JLYH�QRWLFH�LQ�ZULWLQJ�WR�WKH�
RWKHU�SDUW\�QR�ODWHU�WKDQ����GD\V�EHIRUH�WKH�HQG�RI�WKH�0LQLPXP�7HUP�WR�WHUPLQDWH�WKH�'DWD�6HUYLFHV�&RQWUDFW�DW�
WKH�HQG�RI�WKH�0LQLPXP�7HUP� 

��� ,I�IRU�DQ\�UHDVRQ�FODXVH�����LV�GHHPHG�WR�EH�XQUHDVRQDEOH�DQG�XQHQIRUFHDEOH�E\�ZD\�RI�D�ILQDO�FRXUW�MXGJPHQW�
WKHQ�WKLV�FODXVH�����VKDOO�DSSO\��6XEMHFW�WR�FODXVH�����WKH�'DWD�6HUYLFHV�&RQWUDFW�VKDOO�DXWRPDWLFDOO\�H[WHQG�IRU����
FDOHQGDU�PRQWKV��([WHQGHG�7HUP��DW�WKH�HQG�RI�WKH�0LQLPXP�7HUP�DQG�DW�WKH�HQG�RI�HDFK�([WHQGHG�7HUP��(LWKHU� 

SDUW\�PD\�JLYH�QRWLFH�LQ�ZULWLQJ�WR�WKH�RWKHU�SDUW\�QR�ODWHU�WKDQ����GD\V�EHIRUH�WKH�HQG�RI�WKH�0LQLPXP�7HUP�RU�RI�
WKH�HQG�RI�WKH�UHOHYDQW�([WHQGHG�7HUP��WR�WHUPLQDWH�WKH�'DWD�6HUYLFHV�&RQWUDFW�DW�WKH�HQG�RI�WKH�0LQLPXP�7HUP�
RU�WKH�UHOHYDQW�([WHQGHG�7HUP��DV�WKH�FDVH�PD\�EH� 

��� :KHUH�WKH�&XVWRPHU�LV�D�6PDOO�%XVLQHVV�&XVWRPHU��WKH�&XVWRPHU�PD\�WHUPLQDWH�WKH�'DWD�6HUYLFHV�&RQWUDFW�E\�
JLYLQJ�QRW�OHVV�WKDW����GD\V�QRWLFH�LQ�ZULWLQJ�WR�77/��VXFK�QRWLFH�WR�H[SLUH�QR�HDUOLHU�WKDQ�WKH�HQG�RI�WKH�0LQLPXP�
7HUP� 

��� 7KH�SURYLVLRQ�RI�DQ\�'DWD�6HUYLFHV�E\�77/�XQGHU�D�'DWD�6HUYLFHV�&RQWUDFW�LV�FRQGLWLRQDO�RQ� 
  �D��  77/�FDUU\LQJ�RXW�VXFK�VXUYH\V�DV�LW�FRQVLGHUV�QHFHVVDU\�WR�VDWLVI\�LWVHOI�WKDW�WKDW�LW�LV�IHDVLEOH�IRU�LW�WR� 

 ��VXSSO\�WKH�'DWD�6HUYLFHV�DQG�77/�EHLQJ�VDWLVILHG�ZLWK�WKH�UHVXOWV�RI�VXFK�VXUYH\V� 
  �E��  77/�QRW�EHLQJ�SUHYHQWHG�E\�FLUFXPVWDQFHV�DQG�IDFWRUV�RXWVLGH�RI�LWV�FRQWURO�IURP�EHLQJ�DEOH�WR�VXSSO\�WKH�'DWD�

  6HUYLFHV��([DPSOHV�RI�VXFK�FLUFXPVWDQFH�DQG�IDFWRUV�LQFOXGH��ZLWKRXW�OLPLW��WKH�LQIUDVWUXFWXUH�QRW�EHLQJ�DEOH�WR�
  VXSSRUW�WKH�'DWD�6HUYLFHV��WKH�&XVWRPHU�QRW�REWDLQLQJ�WKH�QHFHVVDU\�SHUPLVVLRQ�IURP�WKLUG�SDUWLHV�VXFK�DV�D�
  ODQGORUG�WR�LQVWDOO�WKH�QHFHVVDU\�LQIUDVWUXFWXUH��RU�D�SXEOLF�ERG\�VXFK�DV�D�ORFDO�DXWKRULW\�RU�KLJKZD\V�DXWKRULW\�
  ZLWKKROGLQJ�FRQVHQW�WR�WKH�LQVWDOODWLRQ�RI�WKH�LQIUDVWUXFWXUH�ZKHUH�VXFK�FRQVHQW�LV�UHTXLUHG� 

  �F��  WKH�LQVWDOODWLRQ�RI�WKH�OLQHV�RYHU�ZKLFK�WKH�'DWD�6HUYLFHV�DUH�WR�EH�SURYLGHG�DQG�VXFK�OLQHV�EHLQJ�IXOO\� 
    RSHUDWLRQDO��DQG 
  �G��  WKH�&XVWRPHU�SURYLGLQJ�WR�77/�WR�LWV�VDWLVIDFWLRQ�DFFXUDWH�LQIRUPDWLRQ�DQG�GDWD�WR�HQDEOH�77/�WR�FDOFX 

 ODWH�WKH�&KDUJHV�DQG�WR�FDUU\�RXW�RU�FRPPLVVLRQ�D�VLWH�VXUYH\� 
���  77/�ZDUUDQWV�WR�WKH�&XVWRPHU�WKDW�'DWD�6HUYLFHV�ZLOO�EH�SURYLGHG�XVLQJ�UHDVRQDEOH�FDUH�DQG�VNLOO��7KH�&XVWRPHU�

DJUHHV�WKDW�77/�FDQQRW�JXDUDQWHH�WKDW�WKH�'DWD�6HUYLFHV�ZLOO�ZRUN�ZLWKRXW�LQWHUUXSWLRQ�DQG�ZLOO�EH�IDXOW�RU�HUURU�
IUHH��$Q\�LQWHUUXSWLRQ��IDXOW�RU�HUURU�ZLWK�WKH�'DWD�6HUYLFHV�PXVW�EH�QRWLILHG�WR�77/�LQ�DFFRUGDQFH�ZLWK�FODXVH����� 

���  7KH�&XVWRPHU�VKDOO�QRWLI\�77/�RI�DQ\�LQWHUUXSWLRQ��IDXOW�RU�HUURU�ZLWK�WKH�'DWD�6HUYLFHV�LQ�DFFRUGDQFH�ZLWK�77/¶�)DXOW�
+DQGOLQJ�3ROLF\��DYDLODEOH�DW�ZZZ�WDON-WHOHFRP�FR�XN�WHUPVDQGFRQGLWLRQV����DV�DPHQGHG�IURP�WLPH�WR�WLPH��77/�VKDOO�
XVH�UHDVRQDEOH�HQGHDYRXUV�WR�FRUUHFW�RU�FXUH�DQ\�LQWHUUXSWLRQ��IDXOW�RU�HUURU�ZLWK�WKH�'DWD�6HUYLFHV�LQ�DFFRUGDQFH�ZLWK�
77/¶�)DXOW�+DQGOLQJ�3ROLF\��VDYH�WKDW�WLPH�VKDOO�QRW�EH�RI�WKH�HVVHQFH� 

���  1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�WKHVH�&RQGLWLRQV��77/�VKDOO�QRW�EH�OLDEOH�WR�WKH�&XVWRPHU�LQ�FRQWUDFW��WRUW�
�LQFOXGLQJ�QHJOLJHQFH��RU�RWKHUZLVH�IRU�DQ\�DFWV�RU�RPLVVLRQV�RI�VXSSOLHUV�WKDW�PD\��ZKROO\�RU�SDUWLDOO\��FDXVH��
LPSDFW�RU�UHVXOW�LQ�DQ\�LQWHUUXSWLRQ��IDXOW�RU�HUURU�ZLWK��RU�ZL�WKGUDZDO�RI��WHPSRUDULO\�RU�SHUPDQHQWO\���WKH�'DWD�
6HUYLFHV� 

���� ,Q�UHODWLRQ�WR�WKH�XVH�RI�WKH�'DWD�6HUYLFHV�WKH�&XVWRPHU�DJUHHV�DQG�ZKHUH�DSSURSULDWH�DFFHSWV� 
 �D� WR�FRPSO\�ZLWK�WKH�REOLJDWLRQV�LQ�FODXVHV������D��WR������L���LQFOXVLYH��DV�LI�UHIHUHQFHV�LQ�WKRVH�FODXVH�WR�)L[HG�

 1HWZRUN�6HUYLFHV�ZHUH�UHIHUHQFHV�WR�'DWD�6HUYLFHV� 
 �E�� QRW�WR�PLVXVH�WKH�'DWD�6HUYLFHV�LQ�DQ\�ZD\��LQFOXGLQJ�VHQGLQJ�RU�UHFHLYLQJ�GDWD�LQ�VXFK�D�PDQQHU�RU� 

 YROXPH�VR�DV�WR�H[FHHG�DJUHHG�XVDJH�OLPLWV�RU�VR�DV�WR�DGYHUVHO\�DIIHFW�WKH�QHWZRUN��77/�RU�LWV�RWKHU� 
 FXVWRPHUV� 

 �F�� WKDW�WKH�VSHHG�RI�DQ\�'DWD�6HUYLFHV�RU�FRQQHFWLRQ�GHSHQGV�RQ�D�QXPEHU�RI�IDFWRUV�EH\RQG�77/¶�FRQWURO�
 �LQFOXGLQJ�H[WHUQDO�IDFWRUV�DQG�SK\VLFDO�IDFWRUV���VXFK�DV�ORFDO�DYDLODELOLW\��WKH�GLVWDQFH�IURP�WKH�H[FKDQJH�
 DQG�SHDN�WUDIILF�YROXPH��DQG�WKDW�77/�GRHV�QRW�ZDUUDQW�RU�UHSUHVHQW�WKDW�WKH�&XVWRPHU¶V�FRQQHFWLRQ�V��
 ZLOO�SURGXFH�WKH�PD[LPXP�DGYHUWLVHG�VSHHG� 

 �G�� WKDW�H[FHSW�ZKHUH�VWDWHG�RWKHUZLVH�LQ�WKH�2UGHU�)RUP��WKH�'DWD�6HUYLFHV�GR�QRW�LQFOXGH�WKH�VXSSO\�E\�
 77/�RI�OLQHV��PRGHPV�DQG�RWKHU�HTXLSPHQW�WKDW�PLJKW�EH�UHTXLUHG�E\�WKH�&XVWRPHU�WR�XWLOLVH�WKH� 
 6HUYLFHV�QRU�DGYLFH�RQ�WKHVH�XQOHVV�77/�LV�VSHFLILFDOO\�HQJDJHG�WR�GR�VR�XQGHU�D�VHSDUDWH�FRQWUDFW� 
 ZKLFK�VKDOO�EH�LQ�DGGLWLRQ�WR�WKH�SURYLVLRQ�RI�'DWD�6HUYLFHV�XQGHU�WKH�'DWD�6HUYLFHV�&RQWUDFW� 

 �H�� WR�FRPSO\�ZLWK�77/¶�)DLU�8VH�3ROLF\��DYDLODEOH�DW�ZZZ�WDON-WHOHFRP�FR�XN�WHUPVDQGFRQGLWLRQV����DV�DPHQGHG�IURP�
WLPH�WR�WLPH� 

 �I��� SURYLGH�VXLWDEOH�VSDFH�DQG�HQYLURQPHQW�DW�WKH�6LWH�IRU�WKH�HTXLSPHQW�XVHG�LQ�WKH�SURYLVLRQ�RI�WKH�'DWD�
 6HUYLFHV��VXFK�DV�VXIILFLHQW�FRROHG�VSDFH�RQ�D�UDFN��DQG�WR�GR�VR�LQ�D�WLPHO\�PDQQHU��&RPSOLDQFH�E\�WKH�
 &XVWRPHU�ZLWK�WKLV�FODXVH�VKDOO�EH�HQWLUHO\�DW�WKH�&XVWRPHUV�FRVW� 

  �J� ,Q�UHVSHFW�RI�DQ\�URXWHU�VXSSOLHG�E\�RU�RQ�EHKDOI�RI�77/�IRU�D�PDQDJHG�LQWHUQHW�(WKHUQHW�FLUFXLW�XQOHVV� 
 RWKHUZLVH�VSHFLILFDOO\�DJUHHG�ZLWK�77/�- 

  �L� WKH�URXWHU�ZLOO�EH�SURYLGHG�LQ�D�URXWHG�,3�FRQILJXUDWLRQ�DQG�LWV�VROH�SXUSRVH�LV�WR�FUHDWH�DQ�
  LQWHUIDFH�IRU�WKH�&XVWRPHU�WR�SOXJ�HTXLSPHQW�LQWR�DQG�LW�LV�QRW�WR�EH�XVHG�IRU�DQ\�RWKHU� 
  SXUSRVH� 

  �LL� WKH�URXWHU�LV�WKH�GHPDUFDWLRQ�SRLQW�DW�ZKLFK�WKH�UHVSRQVLELOLW\�IRU�WKH�SURYLVLRQ�RI�'DWD�6HUYLFHV�E\�

  77/�HQGV� 
  �LLL� DFFHVV�WR�WKH�FRPPDQG�LQWHUIDFH�RI�WKH�URXWHU��ZKLFK�ZRXOG�EH�UHTXLUHG�WR�FRQILJXUH�WKH�

  URXWHU��ZLOO�QRW�EH�SURYLGHG�WR�WKH�&XVWRPHU��QRU�ZLOO�RWKHU�IXQFWLRQV�WKDW�WKH�URXWHU�PD\�EH�
  FDSDEOH�EH�HQDEOHG�VXFK�DV�ZLUHOHVV�FRQQHFWLYLW\�DQG�ILUHZDOO�IXQFWLRQDOLW\� 

  �LY� 77/�LV�QRW�UHVSRQVLEOH�IRU�FRQILJXUDWLRQ�RI�WKH�URXWHU�RWKHU�WKDQ�WR�DQ�,3�FRQILJXUDWLRQ��DQG 
  �Y� 77/�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�LQVWDOOLQJ�ILUHZDOOV�RU�SOXJJLQJ�LQ�WKH�URXWHU�DQG�LI�WKH� 

  &XVWRPHU�UHTXLUHV�ILUHZDOOV�WKH�&XVWRPHU�VKDOO�EH�UHVSRQVLEOH�IRU�SURFHVVLQJ�WKHLU�LQVWDOODWLRQ� 
  �K�� ,Q�UHVSHFW�RI�D�URXWHU�VXSSOLHG�E\�RU�RQ�EHKDOI�RI�77/�IRU�DQ�LQWHUQHW�EURDGEDQG�VHUYLFH�LW�ZLOO�EH� 

 SURYLGHG�LQ�D�1$7��1HWZRUN�$GGUHVV�7UDQVODWLRQ��FRQILJXUDWLRQ�ZLWK�'+&3�6FRSH�HQDEOHG�XQOHVV� ����
 RWKHUZLVH�DJUHHG� 

����   77/�LV�XQGHU�D�GXW\�WR�DOO�RI�LWV�FXVWRPHUV�WR�SUHVHUYH�QHWZRUN�LQWHJULW\�DQG�FDSDFLW\�DQG�DYRLG�GHJUDGDWLRQ��7KH�
&XVWRPHU�DJUHHV�WKDW� 

  �D� LI�LQ�77/¶�UHDVRQDEOH�RSLQLRQ�WKH�&XVWRPHU¶V�XVH�RI�'DWD�6HUYLFHV�LV�DGYHUVHO\�DIIHFWLQJ��RU�PD\�DGYHUVHO\�
 DIIHFW��LQWHJULW\�DQG�FDSDFLW\�RI�QHWZRUNV��77/�PD\�WDNH�VXFK�VWHSV�DV�LW�GHHPV�DSSURSULDWH�WR�PDQDJH�WKH�
 &XVWRPHU¶V�'DWD�6HUYLFHV� 

  �E� 77/�DQG�RU�WKH�&DUULHU�PD\�WDNH�VXFK�VWHSV�DV�LW�GHHPV�QHFHVVDU\�WR�VWRS�HPDLOV�WKDW�DSSHDU�WR�EH�EXON�
 HPDLOV�RU�ZKLFK�DSSHDU�WR�EH�RU�RI�DQ�XQVROLFLWHG�QDWXUH�IURP�HQWHULQJ�QHWZRUNV�DQ�WKLV�PD\�LQFOXGLQJ� 
 EORFNLQJ�DFFHVV�WR�RU�GHOLYHU\�RI�DQ\�VXFK�HPDLOV��DQG 

  �F� 77/�DQG�RU�WKH�&DUULHU�PD\�RSHUDWH�YLUXV�VFUHHQ�WHFKQRORJ\�ZKLFK�PD\�UHVXOW�LQ�WKH�GHOHWLRQ�RU�DOWHUDWLRQ�RI�
 HPDLOV�RU�WKHLU�DWWDFKPHQWV� 

����   :KHUH�WKH�'DWD�6HUYLFHV�LQYROYH�WKH�VXSSO\�RI�92,3�VHUYLFHV��WKHQ�LW�LV�DJUHHG�WKDW�WKH�IROORZLQJ�VKDOO�DSSO\�DQG�WKH�
&XVWRPHU�DFFHSWV�WKDW� 

   �D� WKH�&XVWRPHU¶V�DELOLW\�WR�PDNH�HPHUJHQF\�FDOOV�DQG�WKHLU�SULRULW\�WUHDWPHQW�FDQ�QRW�EH�JXDUDQWHHG�DQG�WKDW�
 DQ\�VXVSHQVLRQ�RU�LQWHUUXSWLRQ�RI�WKH�92,3�VHUYLFH�PD\�UHVXOW�LQ�WKH�&XVWRPHU�EHLQJ�XQDEOH�WR�PDNH� 
 HPHUJHQF\�FDOOV� 

   �E� WKH�&XVWRPHU�DFNQRZOHGJHV�WKDW�WKH�92,3�VHUYLFH�PD\�VRPHWLPHV�EH�OLPLWHG��XQDYDLODEOH�RU� 
 LQWHUUXSWHG�GXH�WR�HYHQWV�EH\RQG�77/¶�FRQWURO��VXFK�DV�WKRVH�VSHFLILHG�LQ�FODXVH�������IRUFH�
 PDMHXUH���DQG 

����   2WKHU�WKDQ�(TXLSPHQW�SXUFKDVHG�E\�WKH�&XVWRPHU��DQ\�HTXLSPHQW�LQVWDOOHG�RU�VXSSOLHG�E\�77/�WR�WKH�&XVWRP�
HU�LQ�FRQQHFWLRQ�ZLWK�WKH�'DWD�6HUYLFHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�URXWHUV��VKDOO�DW�DOO�WLPHV�UHPDLQ�WKH�
SURSHUW\�RI�77/��7KH�SURYLVLRQV�RI�FODXVHV������D��WR��G��VKDOO�DSSO\�WR�DOO�VXFK�HTXLSPHQW��7KH�&XVWRPHU�VKDOO�
UHWXUQ�VXFK�HTXLSPHQW�WR�77/�LPPHGLDWHO\�RQ�UHTXHVW�RU�FHVVDWLRQ�RI�WKH�SURYLVLRQ�RI�'DWD�6HUYLFHV�DQG�WKH�
&XVWRPHU�VKDOO�EH�OLDEOH�IRU�DOO�FRVWV��ORVVHV��GDPDJHV�DQG�H[SHQVHV�LQFXUUHG�E\�77/�IRU�WKH�UHSDLU��UHFRYHU\�
DQG�UHSODFHPHQW�RI�VXFK�HTXLSPHQW� 

����   8SRQ�WHUPLQDWLRQ�RI�WKH�'DWD�6HUYLFHV�&RQWUDFW��IRU�ZKDWHYHU�UHDVRQ���WKH�&XVWRPHU�VKDOO�UHWXUQ�DQ\�URXWHUV�
LQVWDOOHG�RU�VXSSOLHG�E\�77/�WR�WKH�&XVWRPHU�LQ�FRQQHFWLRQ�ZLWK�WKH�'DWD�6HUYLFHV�DW�WKH�&XVWRPHU¶V�FRVW��,I�VXFK�
URXWHUV�DUH�QRW�UHWXUQHG�ZLWKLQ�VHYHQ�GD\V�IROORZLQJ�WKH�WHUPLQDWLRQ�RI�WKH�'DWD�6HUYLFHV�&RQWUDFW��77/�UHVHUYHV�WKH�
ULJKW�WR�FKDUJH�WKH�&XVWRPHU�D�IHH�LQ�UHVSHFW�RI�HDFK�URXWHU��DV�VSHFLILHG�LQ�WKH�7DULII� 

����   :KHUH�WKH�&XVWRPHU�ZLVKHV�WR�WUDQVIHU�WKH�SURYLVLRQ�RI�DQ\�OLQHV�RU�VHUYLFHV�IURP�DQRWKHU�VXSSOLHU�WR�77/��WKH� 
&XVWRPHU�VKDOO� 

   �D� SURYLGH�WR�77/�VXFK�DFFXUDWH�LQIRUPDWLRQ�DV�LV�UHTXLUHG�E\�77/�WR�HQDEOH�WKH�PLJUDWLRQ�IURP�WKH�FXUUHQW�VXSSOLHU��
 DQG 

   �E� EH�UHVSRQVLEOH�IRU�DOO�FRVWV��FKDUJHV�DQG�SHQDOWLHV�WKDW�PD\�DULVH�DV�D�UHVXOW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�VXFK�WUDQVIHU� 
���� 7KH�&XVWRPHU�DFNQRZOHGJHV�DQG�DFFHSWV�WKDW�LW�LV�OLDEOH�IRU�DOO�FDQFHOODWLRQ�RU�WHUPLQDWLRQ�SD\PHQWV�DQG�FKDUJHV�

�LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DQ\�HDUO\�WHUPLQDWLRQ�FKDUJHV��OHYLHG�E\�D�SUHYLRXV�VXSSOLHU�IRU�WKH�WUDQVIHU�RI�WKH�
SURYLVLRQ�RI�VHUYLFHV�DQG�OLQHV�WR�77/�XQOHVV�LW�LV�VWDWHG�RQ�WKH�2UGHU�)RUP�WKDW�77/�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�
SD\PHQW�RI�VXFK�&KDUJHV� 

����  7KH�&XVWRPHU�DFFHSWV�DQG�DFNQRZOHGJHV�WKDW�77/�ZLOO�SULRU�WR�WKH�&RQQHFWLRQ�'DWH�KDYH�VSHQW�D�VLJQLILFDQW�
DPRXQW�RI�WLPH�DQG�LQFXUUHG�H[SHQVH�LQ�SUHSDUDWLRQ�IRU�WKH�SURYLVLRQ�RI�WKH�'DWD�6HUYLFHV�WR�WKH�&XVWRPHU��,Q�WKH�
HYHQW�WKDW�WKH�&XVWRPHU�WHUPLQDWHV�WKH�&RQWUDFW�SULRU�WR�WKH�&RQQHFWLRQ�'DWH�LW�VKDOO�SD\�WR�77/���D�������SOXV�YDW�
LQ�UHVSHFW�RI�WKH�WLPH�VSHQW�E\�77/�LQ�SUHSDUDWLRQ�IRU�WKH�SURYLVLRQ�RI�WKH�'DWD�6HUYLFHV�WR�WKH�&XVWRPHU��DQG��E��DQ�
DPRXQW�HTXDO�WR�WKH�GLUHFW�H[SHQVHV��SOXV�YDW��LQFXUUHG�E\�77/�WR�LWV�VXSSOLHU�V��LQ�WKH�SUHSDUDWLRQ�RI�'DWD�6HUYLFHV�
WR�WKH�&XVWRPHU�OLPLWHG�WR���������7KLV�FODXVH������VKDOO�QRW�DSSO\�ZKHUH�WKH�&XVWRPHU�LV�D�6PDOO�%XVLQHVV�
&XVWRPHU� 

����   :KHUH�WKH�&XVWRPHU�LV�D�6PDOO�%XVLQHVV�&XVWRPHU��WKH�&XVWRPHU�PD\�WHUPLQDWH�D�&RQWUDFW�IRU�'DWD�
6HUYLFHV�DW�DQ\�WLPH�SULRU�WR�FRPPHQFHPHQW�RI�WKH�VXSSO\�RI�VXFK�'DWD�6HUYLFHV� 

����   7KH�IROORZLQJ�SURYLVLRQV�RI�WKLV�FODXVH������VKDOO�DSSO\�LQ�WKH�HYHQW�WKDW�DIWHU�WKH�&RQQHFWLRQ�'DWH�WKH�&XVWRPHU�
WHUPLQDWHV�WKH�&RQWUDFW�IRU�'DWD�6HUYLFHV�LQ�EUHDFK�RI�FRQWUDFW�SULRU�WR�WKH�H[SLU\�RI�WKH�0LQLPXP�7HUP�RU�WKH�
([WHQGHG�7HUPV�DV�WKH�FDVH�PD\�EH 

   �D� ,Q�WKLV�FODXVH������5HPDLQGHU�RI�WKH�7HUP�PHDQV��ZKHUH�WKH�&XVWRPHU�WHUPLQDWHV�RU�LV�GHHPHG�WR�KDYH�
 WHUPLQDWHG�WKH�&RQWUDFW�LQ�EUHDFK�RI�FRQWUDFW��WKH�SHULRG�WKDW�WKH�&RQWUDFW�ZRXOG�KDYH�KDG�OHIW�WR�UXQ�LI�WKH�
 &XVWRPHU�KDG�LQVWHDG�WHUPLQDWHG�LW�DW�WKH�HDUOLHVW�IROORZLQJ�RSSRUWXQLW\�ZLWKRXW�EHLQJ�LQ�EUHDFK�RI�FRQWUDFW��
 :KHUH�WKH�&XVWRPHU�WHUPLQDWHV�WKH�&RQWUDFW�IRU�'DWD�6HUYLFHV�LQ�EUHDFK�RI�FRQWUDFW�DIWHU�WKH�&RQQHFWLRQ�'DWH�
 EXW�EHIRUH�WKH�+DQGRYHU�'DWH�WKHQ�WKH�5HPDLQGHU�RI�WKH�7HUP�VKDOO�EH�GHHPHG�WR�KDYH�FRPPHQFHG�RQ�WKH�
 &RQQHFWLRQ�'DWH� 

   �E� 7KH�&XVWRPHU�DFNQRZOHGJHV�DQG�DFFHSWV�WKDW�WR�HQDEOH�77/�WR�SURYLGH�WKH�'DWD�6HUYLFHV�WR�WKH�&XVWRPHU��
 77/�ZLOO�HQWHU�LQWR�D�FRQWUDFW�IRU�D�IL[HG�WHUP�ZLWK�LWV�VXSSOLHU�DW�WKH�&RQQHFWLRQ�'DWH���$V�LV�FRPPRQ�ZLWK�
 VXFK�FRQWUDFWV�77/�PD\�UHPDLQ�OLDEOH�WR�LWV�VXSSOLHU�ZKHWKHU�RU�QRW�WKH�&RQWUDFW�IRU�'DWD�6HUYLFHV�ZLWK�WKH�
 &XVWRPHU�WHUPLQDWHV�SULRU�WR�WKH�HQG�RI�WKH�0LQLPXP�7HUP�RU�WKH�([WHQGHG�7HUP�DV�WKH�FDVH�PD\�EH� 

   �F� ,Q�WKH�HYHQW�WKDW�WKH�&XVWRPHU�LV�LQ�EUHDFK�RI�FRQWUDFW�E\�WHUPLQDWLQJ�WKH�&RQWUDFW�IRU�'DWD�6HUYLFHV�RWKHUZLVH�
 WKDQ�LQ�DFFRUGDQFH�ZLWK�FODXVH�����RU�����LI�DSSOLFDEOH��DQG��RU�����ZKHUH�WKH�&XVWRPHU�LV�D�6PDOO�%XVLQHVV�
 &XVWRPHU��EHIRUH�WKH�HQG�RI�WKH�0LQLPXP�7HUP�RU�ZKHUH�DSSOLFDEOH�WKH�HQG�RI�DQ�([WHQGHG�7HUP��DV�WKH�FDVH�
 PD\�EH��WKH�&XVWRPHU�VKDOO�SD\�WR�77/��VXEMHFW�WR�WKH�SURYLVLRQV�RI�FODXVH��G���DV�OLTXLGDWHG�GDPDJHV�DQ�
 DPRXQW�HTXDO�WR�WKH�VXP�WKDW�WKH�&XVWRPHU�ZRXOG�KDYH�EHHQ�OLDEOH�WR�SD\�WR�77/�IRU�WKH�5HPDLQGHU�RI�WKH�
 7HUP�IRU�WKH�'DWD�6HUYLFHV��FDOFXODWHG�DW�WKH�UDWH�ZKLFK�DSSOLHG�DW�WKH�WLPH�RI�WHUPLQDWLRQ��OHVV�DQ\�UHGXFWLRQ�
 WKDW�PD\�DSSO\�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�FODXVH������G��EHORZ��:KHUH�VXFK�WHUPLQDWLRQ�RFFXUV�DIWHU�WKH�
 &RQQHFWLRQ�'DWH�EXW�EHIRUH�WKH�&RPPHQFHPHQW�'DWH�WKHQ�WKH�UDWH�VKDOO�EH�WKH�UDWH�WKDW�ZRXOG�KDYH�DSSOLHG�DW�
 WKH�&RPPHQFHPHQW�'DWH�KDG�WKH�&RQWUDFW�QRW�EHHQ�WHUPLQDWHG� 

   �G� ,I�WKH�SURYLVLRQV�RI�FODXVH������F��DSSO\�DQG�LQ�WKH�HYHQW�WKDW�D�VXSSOLHU�XVHG�E\�77/�WR�SURYLGH�WKH�'DWD�
 6HUYLFHV�WR�WKH�&XVWRPHU�UHGXFHV�WKH�DPRXQW�WKDW�LW�FKDUJHV�WR�77/�IURP�WKDW�ZKLFK�LW�LV�FRQWUDFWXDOO\�HQWLWOHG�
 WR�FKDUJH�LQ�UHVSHFW�RI�WKH�5HPDLQGHU�RI�WKH�7HUP�77/�VKDOO�DGYLVH�WKH�&XVWRPHU�RI�WKH�DPRXQW�RI�WKH� 
 UHGXFWLRQ�DQG�WKDW�UHGXFWLRQ�VKDOO�EH�GHGXFWHG�IURP�WKH�DPRXQW�SD\DEOH�XQGHU�FODXVH������F�� 

3URSRVDO�1R�  WĂŐĞ�ϳ�ŽĨ�ϵ 



�� 7(506�$33/,&$%/(�72�,7�6833257�6(59,&(6 
��� )RU�WKH�SXUSRVH�RI�WKH�,7�6XSSRUW�6HUYLFHV��WKH�IROORZLQJ�WHUPV�VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJV� 
 6HUYLFH�/HYHO�$JUHHPHQW��WKH�VHUYLFH�OHYHOV�IRU�WKH�SURYLVLRQ�RI�,7�6XSSRUW�6HUYLFHV�DV�VHW�RXW�DW�ZZZ�WDON-

WHOHFRP�FR�XN�WHUPVDQGFRQGLWLRQV��DV�YDULHG�IURP�WLPH�WR�WLPH 
 6\VWHP��WKH�KDUGZDUH��RSHUDWLQJ�V\VWHPV�DQG�VRIWZDUH�OLVWHG�LQ�WKH�2UGHU�)RUP� 
 6XSSRUW�+RXUV��WKH�KRXUV�OLVWHG�RQ�WKH�2UGHU�)RUP� 
 2XW�RI�+RXUV��VXFK�KRXUV�DQG�WLPHV�WKDW�QRW�ZLWKLQ�WKH�6XSSRUW�+RXUV� 
 6XSSRUW�5HTXHVW��LQFOXGHV�WKH�IROORZLQJ��D�UHTXHVW�VXEPLWWHG�E\�WKH�&XVWRPHU�YLD�WHOHSKRQH�RU�HPDLO�IRU�

VXSSRUW�E\�77/�XQGHU�WKH�,7�6XSSRUW�6HUYLFHV��DQG�DXWRPDWHG�PHVVDJHV�IRU�VXSSRUW�JHQHUDWHG�E\�WKH�6\VWHP�
DQG�VHQW�GLUHFWO\�WR�77/�IRU�DWWHQWLRQ� 

��� 6XEMHFW�WR�FODXVH������WKH�VXSSO\�RI�WKH�,7�6XSSRUW�6HUYLFHV�VKDOO�FRPPHQFH�RQ�WKH�&RPPHQFHPHQW�'DWH�DQG�FRQWLQXH�
IRU�WKH�0LQLPXP�7HUP� 

��� 7KH�,7�6XSSRUW�6HUYLFHV�&RQWUDFW�VKDOO�DXWRPDWLFDOO\�H[WHQG�IRU�WKUHH�\HDUV��([WHQGHG�7HUP��DW�WKH�HQG�RI�WKH�
0LQLPXP�7HUP�DQG�DW�WKH�HQG�RI�HDFK�([WHQGHG�7HUP��(LWKHU�SDUW\�PD\�JLYH�QRWLFH�LQ�ZULWLQJ�WR�WKH�RWKHU�SDUW\�QR�
ODWHU�WKDQ����GD\V�EHIRUH�WKH�HQG�RI�WKH�0LQLPXP�7HUP�RU�WKH�UHOHYDQW�([WHQGHG�7HUP��WR�WHUPLQDWH�WKH�,7�6XSSRUW�
6HUYLFHV�&RQWUDFW�DW�WKH�HQG�RI�WKH�,QLWLDO�3HULRG�RU�WKH�UHOHYDQW�([WHQGHG�7HUP��DV�WKH�FDVH�PD\�EH� 

��� ,I�IRU�DQ\�UHDVRQ�FODXVH�����LV�GHHPHG�WR�EH�XQUHDVRQDEOH�DQG�XQHQIRUFHDEOH�E\�ZD\�RI�D�ILQDO�FRXUW�MXGJPHQW�WKHQ�
WKLV�FODXVH�����VKDOO�DSSO\��7KH�,7�6XSSRUW�6HUYLFHV�&RQWUDFW�VKDOO�DXWRPDWLFDOO\�H[WHQG�IRU����FDOHQGDU�PRQWKV�
�([WHQGHG�7HUP��DW�WKH�HQG�RI�WKH�0LQLPXP�7HUP�DQG�DW�WKH�HQG�RI�HDFK�([WHQGHG�7HUP���(LWKHU�SDUW\�PD\�
JLYH�QRWLFH�LQ�ZULWLQJ�WR�WKH�RWKHU�SDUW\�QR�ODWHU�WKDQ����GD\V�EHIRUH�WKH�HQG�RI�WKH�0LQLPXP�7HUP�RU�RI�WKH�HQG�RI�
WKH�UHOHYDQW�([WHQGHG�7HUP��WR�WHUPLQDWH�WKH�,7�6XSSRUW�6HUYLFHV�&RQWUDFW�DW�WKH�HQG�RI�WKH�0LQLPXP�7HUP�RU�WKH�
UHOHYDQW�([WHQGHG�7HUP��DV�WKH�FDVH�PD\�EH 

��� 7KH�SURYLVLRQ�RI�DQ\�,7�6XSSRUW�6HUYLFHV�E\�77/�XQGHU�DQ�,7�6XSSRUW�6HUYLFHV�&RQWUDFW�LV�FRQGLWLRQDO�RQ� 
 �D� 77/�FDUU\LQJ�RXW�VXFK�VXUYH\V�DV�LW�GHHPV�QHFHVVDU\�WR�VDWLVI\�LWVHOI�WKDW�LW�LV�SRVVLEOH�IRU�LW�WR�VXSSO\�WKH�,7�

 6XSSRUW�6HUYLFHV��DQG 
 �E� WKH�&XVWRPHU�SURYLGLQJ�WR�77/�WR�LWV�VDWLVIDFWLRQ�DFFXUDWH�LQIRUPDWLRQ�DQG�GDWD�WR�HQDEOH�77/�WR�SURYLGH�,7�

 6XSSRUW�6HUYLFHV� 
��� 6XEMHFW�WR�WKH�&XVWRPHU¶V�SD\PHQW�RI�WKH�&KDUJHV��77/�ZLOO�SURYLGH�WKH�,7�6XSSRUW�6HUYLFHV�WR�WKH�&XVWRPHU� 
 �D� GXULQJ�6XSSRUW�+RXUV��XQOHVV�VXSSRUW�GXULQJ�2XW�RI�+RXUV�LV�UHTXHVWHG�E\�WKH�&XVWRPHU�DQG�WKLV�LV�DJUHHG�WR�EH� 
  SURYLGHG�E\�77/� 
 �E� PHHWLQJ�RU�H[FHHGLQJ�WKH�VHUYLFH�OHYHOV�UHIHUUHG�WR�LQ�WKH�6HUYLFH�/HYHO�$JUHHPHQW� 
 �F� UHPRWHO\��XQOHVV�RWKHUZLVH�DJUHHG�EHWZHHQ��77/�DQG�WKH�&XVWRPHU� 
��� ,Q�UHODWLRQ�WR�WKH�XVH�RI�WKH�,7�6XSSRUW�6HUYLFHV�WKH�&XVWRPHU��DJUHHV� 
 �D� WKDW�WKH�,7�6XSSRUW�6HUYLFHV�VKDOO�EH�SURYLGHG�E\��77/�UHPRWHO\��XQOHVV�RWKHUZLVH� DJUHHG� 
 �E� WR�SHUPLW�77/�UHPRWH�DFFHVV�WR�LWV�6\VWHP�DQG�LQIRUP�77/�RI�DQ\�FKDQJHV�WR�SDVVZRUGV�RU�RWKHU� 

 VHFXULW\�GHYLFHV�WR�HQDEOH�77/�WR�DFFHVV�WKH�6\VWHP� 
 �F� WR�NHHS�EDFN-XS�FRSLHV�RI�LWV�RSHUDWLQJ�V\VWHPV�DQG��VRIWZDUH� 
 �G� WR�NHHS�EDFN-XS�FRSLHV�RI�LWV�GDWD�LQ�OLQH�ZLWK�UHFRPPHQGDWLRQV�PDGH�E\�WKH�UHOHYDQW�VRIWZDUH�SURYLGHUV�RU�

 77/�IURP�WLPH�WR�WLPH� 
 �H� WR�PDNH�DYDLODEOH�VXFK�SHUVRQQHO�RI�WKH�&XVWRPHU�ZLWK�DSSURSULDWH�VNLOOV��NQRZOHGJH�DQG�

 DXWKRULW\�WR�DVVLVW�77/�LQ�WKH�GLDJQRVLV�RI�IDXOWV�DQG�WKH�LPSOHPHQWDWLRQ�RI�UHDVRQDEOH� LQ�
VWUXFWLRQV�LQWHQGHG�WR�UHFWLI\�RU�SUHYHQW�UHFXUUHQFH�RI�IDXOWV� 

 �I� WR�SURPSWO\�FKHFN�WKDW�ILOHV�KDYH�EHHQ�UHVWRUHG�IURP�EDFN-XS�ZKHQ�UHVWRUDWLRQ�IURP�EDFN-XS�KDV�EHHQ�WHVWHG� 
��� 77/�VKDOO�SULRULWLVH�DOO�6XSSRUW�5HTXHVWV�EDVHG�RQ�LWV�UHDVRQDEOH�DVVHVVPHQW�RI�WKH�VHYHULW\�OHYHO�RI�WKH�SUREOHP�

UHSRUWHG�DQG�XVH�LWV�UHDVRQDEOH�HQGHDYRXUV�WR�UHVSRQG�WR�DOO�6XSSRUW�5HTXHVWV�ZLWK�D�EUHDN�IL[�LQ�DFFRUGDQFH�ZLWK�
WKH�UHVSRQVH�WLPHV�VHW�RXW�LQ�WKH�6HUYLFH�/HYHO�$JUHHPHQW� 

��� 77/�ZLOO�VHHN�WR�DFNQRZOHGJH�DOO�6XSSRUW�5HTXHVWV�ZLWKLQ�RQH�ZRUNLQJ�RIILFH�KRXU�RI�EHLQJ�ORJJHG� 
���� 7KH�&XVWRPHU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW� 
 �D� LQ�WKH�HYHQW�WKDW�D�IDXOW�LQ�WKH�6\VWHP�LV�FDXVHG�E\�DQ�HUURU�RU�GHIHFW�LQ�WKH�RSHUDWLQJ�V\VWHP�RU�

 VRIWZDUH��WKH�VROH�UHVSRQVLELOLW\�RI�77/�ZLOO�EH�WR�QRWLI\�WKH�&XVWRPHU�RI�WKH�LVVXH�DQG�WR�GHYLVH�
 �ZKHUH�SRVVLEOH��D�ZRUNDURXQG�IRU�WKH�&XVWRPHU� 

 �E� WKH�VROH�UHVSRQVLELOLW\�RI�77/�LQ�UHVSHFW�RI�DQ\�KDUGZDUH�LVVXHV�VKDOO�EH�WR�GLDJQRVH�IDXOWV�LQ�WKH� 
  KDUGZDUH��7KH�FRUUHFWLRQ�RI�DQ\�IDXOWV�LQ�WKH�KDUGZDUH�VKDOO�EH�XQGHUWDNHQ�LQ�DFFRUGDQFH�ZLWK�WKH� 
  PDQXIDFWXUHU¶V�ZDUUDQW\� 
 �F� 77/�ZLOO�QRW�EH�OLDEOH�IRU�DQ\�ORVV�RI�GDWD��ORVV�RI�SURGXFWLYLW\�RU�ILQDQFLDO�ORVVHV�LQFXUUHG�GXH�WR�LQFRPSOHWH�RU�

 FRUUXSW�EDFN�-XSV�RI�GDWD�RU�EDFN-XS�SURFHGXUHV� 
���� ,Q�WKH�HYHQW�WKDW�WKH�&XVWRPHU�UHTXHVWV�DQG�77/�SURYLGHV�,7�6XSSRUW�6HUYLFHV�LQ�H[FHVV�RI�WKH�&XVWRPHU¶V�

DOORFDWHG�DOORZDQFH��77/�VKDOO�EH�HQWLWOHG�WR�FKDUJH�DGGLWLRQDO�IHHV�IRU�VXFK�VHUYLFHV�LQ�DFFRUGDQFH�ZLWK�FODXVH�
������ 

���� 77/�VKDOO��DW�WKH�UHTXHVW�DQG�FRVW�RI�WKH�&XVWRPHU��SURYLGH�WKH�&XVWRPHU�ZLWK�D�UHSRUW�VXPPDULVLQJ�WKH�6XSSRUW�
5HTXHVWV�UHFHLYHG��WKH�WLPH�RI�UHFHLSW��WKH�WLPH�RI�UHVSRQVH�DQG�WKH�WLPH�WKH�6XSSRUW�5HTXHVW�LV�FOHDUHG��$Q\�VXFK�
UHTXHVW�PXVW�EH�PDGH�LQ�ZULWLQJ�WR�77/�DQG�WKH�&XVWRPHU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW��UHSRUWV�FDQ�RQO\�EH�
SURYLGHG�E\�77/�LQ�UHVSHFW�RI�WKH�PRQWK�RU�PRQWKV�IROORZLQJ�WKH�UHFHLSW�RI�WKH�UHTXHVW� 

���� 77/�ZDUUDQWV�WR�WKH�&XVWRPHU�WKDW�WKH�,7�6XSSRUW�6HUYLFHV�ZLOO�EH�UHQGHUHG�E\�SHUVRQQHO�ZLWK�DSSURSULDWH�VNLOOV�DQG�
H[SHULHQFH�WR�SURYLGH�WKH�,7�6XSSRUW�6HUYLFHV��7KH�&XVWRPHU�DJUHHV�WKDW�77/�FDQQRW�JXDUDQWHH�WKDW�WKH�SURYLVLRQ�RI�
WKH�,7�6XSSRUW�6HUYLFHV�ZLOO�FDXVH�WKH�6\VWHP�WR�ZRUN�ZLWKRXW�LQWHUUXSWLRQ�RU�HUURU��7KH�ZDUUDQWLHV�SURYLGHG�E\�77/�LQ�
FODXVH�����DQG�WKLV�FODXVH������VKDOO�EH�LQ�OLHX�RI�DQG�VKDOO�RSHUDWH�WR�H[FOXGH�DQ\�RWKHU�FRQGLWLRQ�RU�ZDUUDQW\�
ZKHWKHU�H[SUHVV�RU�LPSOLHG�E\�ODZ�DV�WR�WKH�SURYLVLRQ�RI�WKH�,7�6XSSRUW�6HUYLFHV� 

���� 7KH�&XVWRPHU�ZDUUDQWV�WR�77/�WKDW�LW�RZQV�RU�KDV�WKH�EHQHILW�RI�D�YDOLG�DQG�VXEVLVWLQJ�OLFHQFH�WR�XVH�
HYHU\�HOHPHQW�RI�WKH�6\VWHP�DQG�LW�KDV�IXOO�DXWKRULW\�WR�SHUPLW�77/�WR�SHUIRUP�WKH�,7�6XSSRUW�6HUYLFHV�
KHUHXQGHU� 

���� 7KH�&XVWRPHU�ZLOO�IXOO\�LQGHPQLI\�DQG�KROG�KDUPOHVV�77/�DJDLQVW�DOO�FRVWV��H[SHQVHV��OLDELOLWLHV��ORVVHV��GDPDJHV�DQG�
MXGJPHQWV�WKDW�77/�PD\�LQFXU�RU�EH�VXEMHFW�WR�DV�D�UHVXOW�RI�D�EUHDFK�RI�FODXVH������ 

�� 7(506�$33/,&$%/(�72�02%,/(�6(59,&(6 
��� )RU�WKH�SXUSRVH�RI�WKH�0RELOH�6HUYLFHV��WKH�IROORZLQJ�WHUPV�VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJV��$LUWLPH�3URYLGHU��WKH�

UHOHYDQW�PRELOH�QHWZRUN�RSHUDWRU�RU�ZLUHOHVV�FRPPXQLFDWLRQV�VHUYLFH�SURYLGHU��&RQQHFWLRQ��FRQQHFWLRQ�WR�DQ\�$LUWLPH�
3URYLGHU¶V�QHWZRUN� 

 +DUGZDUH�)XQG��WKH�IXQG�DOORFDWHG�WR�WKH�&XVWRPHU�WR�DOORZ�LW�WR�SXUFKDVH�HTXLSPHQW�LQ�FRQQHFWLRQ�ZLWK�WKH�
0RELOH�6HUYLFHV� 
5HWDLO�0RELOH�6HUYLFHV��WKH�PRELOH�VHUYLFHV�WR�EH�SURYLGHG�E\�77/�WR�WKH�&XVWRPHU��ZKHUH�WKH�&XVWRPHU�LV�
GLUHFWO\�FRQWUDFWHG�ZLWK�DQ�$LUWLPH�3URYLGHU� 
6XSSRUW�+RXUV����DP�WR������SP��*07�� 
:KROHVDOH�0RELOH�6HUYLFHV��WKH�PRELOH�VHUYLFHV�WR�EH�SURYLGHG�E\�77/�WR�WKH�&XVWRPHU��ZKHUH�WKH�&XVWRPHU�LV�
GLUHFWO\�FRQWUDFWHG�ZLWK�77/�DQG�QRW�DQ�$LUWLPH�3URYLGHU� 

��� 6XEMHFW�WR�FODXVH������WKH�VXSSO\�RI�WKH�0RELOH�6HUYLFHV�VKDOO�FRPPHQFH� 
 �D� ,Q�WKH�FDVH�RI�:KROHVDOH�0RELOH�6HUYLFHV�RQ�WKH�&RPPHQFHPHQW�'DWH�DQG�FRQWLQXH�IRU�WKH�0LQLPXP�7HUP� 
 �E� ,Q�WKH�FDVH�RI�5HWDLO�0RELOH�6HUYLFHV�RQ�WKH�GDWH�WKH�FRQWUDFW�EHWZHHQ�WKH�&XVWRPHU�DQG�WKH�$LUWLPH�

 3URYLGHU�LV�VLJQHG�E\�WKH�&XVWRPHU�DQG�FRQWLQXH�XQWLO�LW�H[SLUHV��LV�WHUPLQDWHG�E\�WKH�$LUWLPH�3URYLGHU��RU�
 WKH�&XVWRPHU�LV�RWKHUZLVH�UHOHDVHG�IURP�WKH�FRQWUDFW�E\�WKH�$LUWLPH�3URYLGHU� 

��� ,Q�WKH�FDVH�RI�:KROHVDOH�0RELOH�6HUYLFHV��WKH�0RELOH�6HUYLFHV�&RQWUDFW�VKDOO�DXWRPDWLFDOO\�H[WHQG�IRU�WKUHH�\HDUV�
�([WHQGHG�7HUP��DW�WKH�HQG�RI�WKH�0LQLPXP�7HUP�DQG�DW�WKH�HQG�RI�HDFK�([WHQGHG�7HUP��(LWKHU�SDUW\�PD\�JLYH�
QRWLFH�LQ�ZULWLQJ�WR�WKH�RWKHU�SDUW\�QR�ODWHU�WKDQ����GD\V�EHIRUH�WKH�HQG�RI�WKH�0LQLPXP�7HUP�RU�WKH�UHOHYDQW� 

 ([WHQGHG�7HUP��WR�WHUPLQDWH�WKH�0RELOH�6HUYLFHV�&RQWUDFW�DW�WKH�HQG�RI�WKH�,QLWLDO�3HULRG�RU�WKH�UHOHYDQW�([WHQGHG�
7HUP��DV�WKH�FDVH�PD\�EH� 

��� ,I�IRU�DQ\�UHDVRQ�FODXVH�����LV�GHHPHG�WR�EH�XQUHDVRQDEOH�DQG�XQHQIRUFHDEOH�E\�ZD\�RI�D�ILQDO�FRXUW�MXGJPHQW�WKHQ�
WKLV�FODXVH�����VKDOO�DSSO\��7KH�0RELOH�6HUYLFHV�&RQWUDFW�VKDOO�DXWRPDWLFDOO\�H[WHQG�IRU����FDOHQGDU�PRQWKV�
�([WHQGHG�7HUP��DW�WKH�HQG�RI�WKH�0LQLPXP�7HUP�DQG�DW�WKH�HQG�RI�HDFK�([WHQGHG�7HUP��(LWKHU�SDUW\�PD\�
JLYH�QRWLFH�LQ�ZULWLQJ�WR�WKH�RWKHU�SDUW\�QR�ODWHU�WKDQ����GD\V�EHIRUH�WKH�HQG�RI�WKH�0LQLPXP�7HUP�RU�RI�WKH�HQG�RI�
WKH�UHOHYDQW�([WHQGHG�7HUP��WR�WHUPLQDWH�WKH�0RELOH�6HUYLFHV�&RQWUDFW�DW�WKH�HQG�RI�WKH�0LQLPXP�7HUP�RU�WKH�
UHOHYDQW�([WHQGHG�7HUP��DV�WKH�FDVH�PD\�EH� 

��� 7KH�SURYLVLRQ�RI�DQ\�0RELOH�6HUYLFHV�E\�77/�XQGHU�D�0RELOH�6HUYLFHV�&RQWUDFW�LV�FRQGLWLRQDO�RQ� 
 �D� WKH�&XVWRPHU�SURYLGLQJ�WR�77/�WR�LWV�VDWLVIDFWLRQ�DFFXUDWH�LQIRUPDWLRQ�DQG�GDWD�WR�HQDEOH�77/�WR�SURYLGH�0RELOH�

 6HUYLFHV� 
 �E� 1HWZRUN�FRYHUDJH� 
 �F� $YDLODELOLW\�RI�HTXLSPHQW� 
��� 6XEMHFW�WR�WKH�&XVWRPHU¶V�SD\PHQW�RI�WKH�&KDUJHV��77/�ZLOO�SURYLGH�VXSSRUW�IRU�WKH�0RELOH�6HUYLFHV�WR�WKH�&XVWRPHU�

DV�IROORZV� 
 �D� ,Q�WKH�FDVH�RI�:KROHVDOH�0RELOH�6HUYLFHV��UHPRWH�VXSSRUW�GXULQJ�6XSSRUW�+RXUV��XQOHVV�RWKHUZLVH�DJUHHG�

 EHWZHHQ�77/�DQG�WKH�&XVWRPHU�ZLWK�RQ-VLWH�VXSSRUW�EHLQJ�FKDUJHDEOH� 
 �E� ,Q�WKH�FDVH�RI�5HWDLO�0RELOH�6HUYLFHV��OLPLWHG�VXSSRUW�GXULQJ�6XSSRUW�+RXUV�LQ�DFFRUGDQFH�ZLWK�WKH�$LUWLPH�

 3URYLGHU¶V�WHUPV� 
��� 77/�VKDOO�RSHUDWH�DQG�PDLQWDLQ�D�WHOHSKRQH�KHOSGHVN�WR�UHFHLYH�DQG�SURFHVV�DQ\�UHTXHVWV�IRU�VXSSRUW�LQ�UHVSHFW�RI�WKH�

0RELOH�6HUYLFHV� 
��� ,Q�UHODWLRQ�WR�WKH�XVH�RI�WKH��0RELOH�6HUYLFHV�WKH�&XVWRPHU�DJUHHV� 
 �D� WKDW�DQ\�VXSSRUW�IRU�WKH�0RELOH�6HUYLFHV�VKDOO�EH�SURYLGHG�E\��77/�UHPRWHO\��XQOHVV�RWKHUZLVH��DJUHHG� 
 �E� WR�NHHS�WKHLU�GDWD�EDFNHG-XS�DQG�HQVXUH�WKDW�VRIWZDUH�XSGDWHV�DUH�PDLQWDLQHG� 
 �F� WR�PDNH�DYDLODEOH�VXFK�SHUVRQQHO�RI�WKH�&XVWRPHU�ZLWK�DSSURSULDWH�VNLOOV��NQRZOHGJH�DQG�

 DXWKRULW\�WR�DVVLVW�77/�LQ�WKH�GLDJQRVLV�RI�IDXOWV�DQG�WKH�LPSOHPHQWDWLRQ�RI�UHDVRQDEOH� LQ�
VWUXFWLRQV�LQWHQGHG�WR�UHFWLI\�RU�SUHYHQW�UHFXUUHQFH�RI�IDXOWV� 

��� 7KH�&XVWRPHU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW� 
 �D� 77/�EHDUV�QR�UHVSRQVLELOLW\�IRU�DQG�ZLOO�QRW�EH�OLDEOH�IRU�DQ\�ORVV�VXIIHUHG�E\�WKH�&XVWRPHU�DV�D�UHVXOW�RI�

 DQ\�IDXOW�WKDW�LV�FDXVHG�E\�DQ�HUURU�RU�GHIHFW�LQ�WKH�QHW�ZRUN�RU�VRIWZDUH� 
 �E� WKH�VROH�UHVSRQVLELOLW\�RI�77/�LQ�UHVSHFW�RI�DQ\�LVVXHV�ZLWK�KDUGZDUH�VXSSOLHG�XQGHU�RU�LQ�FRQQHFWLRQ�

 ZLWK�WKH�0RELOH�6HUYLFHV�VKDOO�EH�WR�GLDJQRVH�IDXOWV�LQ�WKH�KDUGZDUH��7KH�FRUUHFWLRQ�RI�DQ\�IDXOWV�LQ�WKH�
 KDUGZDUH�VKDOO�EH�XQGHUWDNHQ�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUHU¶V�ZDUUDQW\� 

 �F� 77/�ZLOO�QRW�EH�OLDEOH�IRU�DQ\�ORVV�RI�GDWD��ORVV�RI�SURGXFWLYLW\�RU�ILQDQFLDO�ORVVHV�LQFXUUHG�GXH�WR�LQFRPSOHWH�
 RU�FRUUXSW�EDFN�-XSV�RI�GDWD�RU�EDFN-XS�SURFHGXUHV��QHWZRUN�RXWDJHV��RU�HUURUV��IDLOXUHV�RU�GHIHFWV�LQ�WKH�
 RSHUDWLQJ��V\VWHP� 

 �G� LQ�UHFRJQLWLRQ�RI�WKH�IDFW�WKDW�77/�PD\�EH�HQWLWOHG�WR�UHFHLYH�SD\PHQWV�IURP�WKH�$LUWLPH�3URYLGHU�DV�D�UHVXOW�
 RI�WKH�&XVWRPHU�WDNLQJ�XS�WKH�0RELOH�6HUYLFHV��WKH�&XVWRPHU�ZLOO�UHPDLQ�OLDEOH�WR�77/�DQG�VKDOO�QRW�DYRLG�
 OLDELOLW\�WR�77/�LI�WKH�$LUWLPH�3URYLGHU�UHOHDVHV�WKH�&XVWRPHU�IURP�LWV�FRQWUDFW�IRU�DQ\�UHDVRQ� 

 ,QFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�&XVWRPHU�LV�UHOHDVHG�GXH�WR�DQ�HUURU�RQ�WKH�SDUW�RI� 
WKH�$LUWLPH�3URYLGHU�ZKHUH�WKH�&XVWRPHU�KDV�VLJQHG�IRU���\HDUV� 

���� 77/�ZDUUDQWV�WR�WKH�&XVWRPHU�WKDW�WKH�0RELOH�6HUYLFHV�ZLOO�EH�UHQGHUHG�E\�SHUVRQQHO�ZLWK�DSSURSULDWH�VNLOOV�DQG�
H[SHULHQFH�WR�SURYLGH�WKH�0RELOH�6HUYLFHV��7KH�&XVWRPHU�DJUHHV�WKDW�77/�FDQQRW�JXDUDQWHH�WKDW�WKH�0RELOH�
6HUYLFHV�ZLOO�ZRUN�ZLWKRXW�LQWHUUXSWLRQ�RU�HUURU��$Q\�LQWHUUXSWLRQ��IDXOW�RU�HUURU�PXVW�EH�QRWLILHG�WR�77/�XVLQJ�WKH�
WHOHSKRQH�KHOSGHVN�UHIHUUHG�WR�LQ�FODXVH�����7KH�ZDUUDQWLHV�SURYLGHG�E\�77/�LQ�FODXVH�����DQG�WKLV�FODXVH������
VKDOO�EH�LQ�OLHX�RI�DQG�VKDOO�RSHUDWH�WR�H[FOXGH�DQ\�RWKHU�FRQGLWLRQ�RU�ZDUUDQW\�ZKHWKHU�H[SUHVV�RU�LPSOLHG�E\�ODZ�
DV�WR�WKH�SURYLVLRQ�RI�WKH�0RELOH�6HUYLFHV� 

���� 7KH�&XVWRPHU�ZDUUDQWV�WR�77/�WKDW��ZKHUH�77/�SURYLGHV�WKH�0RELOH�6HUYLFHV�DQG�WKH�&XVWRPHU�XVHV�HTXLSPHQW�LW�
RZQV�RU�KDV�WKH�EHQHILW�RI�XVLQJ��WKH�&XVWRPHU�HLWKHU�RZQV�VXFK�HTXLSPHQW�RU�KDV�D�YDOLG�ULJKW�WR�XVH�LW��DQG�WKH�
&XVWRPHU�IXUWKHU�ZDUUDQWV�WKDW�LW�LV�WKH�&XVWRPHU¶V�UHVSRQVLELOLW\�WR�HQVXUH�DQ\�VXFK�HTXLSPHQW�ZRUNV�DQG�LV 

 VXLWDEOH�DV�LV�IRU�WKH�&XVWRPHU�WR�UHFHLYH�DQG�RU�XVH�WKH�0RELOH�6HUYLFHV��%\�ZD\�RI�H[DPSOH�DQG�ZLWKRXW�OLPLWDWLRQ��
WKH�&XVWRPHU�PXVW�FKHFN�DQG�HQVXUH�WKDW�DQ\�6,0�LW�SURSRVHV�WR�XVH�LV�XQORFNHG�DQG�WKLV�VKDOO�QRW�EH�WKH� 

 UHVSRQVLELOLW\�RI�77/� 
���� 1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�WKHVH�&RQGLWLRQV��77/�VKDOO�QRW�EH�OLDEOH�WR�WKH�&XVWRPHU�LQ�FRQWUDFW��

WRUW��LQFOXGLQJ�QHJOLJHQFH��RU�RWKHUZLVH�IRU�DQ\�DFWV�RU�RPLVVLRQV�RI�WKH�$LUWLPH�3URYLGHU�WKDW�PD\��ZKROO\�RU�
SDUWLDOO\��FDXVH��LPSDFW�RU�UHVXOW�LQ�DQ\�LQWHUUXSWLRQ��IDXOW�HUURU�ZLWK�RU�ZLWKGUDZDO�RI��WHPSRUDULO\�RU�SHUPDQHQW�
O\��WKH�0RELOH�6HUYLFHV� 

���� 7KH�&XVWRPHU�ZLOO�IXOO\�LQGHPQLI\�DQG�KROG�KDUPOHVV�77/�DJDLQVW�DOO�FRVWV��H[SHQVHV��OLDELOLWLHV��ORVVHV��GDPDJHV�DQG�
MXGJPHQWV�WKDW�77/�PD\�LQFXU�RU�EH�VXEMHFW�WR�DV�D�UHVXOW�RI�D�EUHDFK�RI�FODXVH������ 

���� $Q\�HTXLSPHQW�VXSSOLHG�RU�LQVWDOOHG�E\�77/�WR�WKH�&XVWRPHU�LQ�FRQQHFWLRQ�ZLWK�WKH�0RELOH�6HUYLFHV��LQFOXGLQJ�EXW�
QRW�OLPLWHG�WR�6,0V�DQG�KDQGVHWV��VKDOO��H[FHSW�IRU�HTXLSPHQW�SXUFKDVHG�E\�WKH�&XVWRPHU�XQGHU�FODXVH���ZKLFK�
VKDOO�QRW�LQFOXGH�KDQGVHWV�REWDLQHG�E\�WKH�&XVWRPHU�DV�D�UHVXOW�RI�EHLQJ�VXEVLGLVHG�E\�77/��DW�DOO�WLPHV�UHPDLQ�WKH�
SURSHUW\�RI�77/��&ODXVH�����G�VKDOO�DSSO\�WR�VXFK�HTXLSPHQW�DV�LI�LW�ZHUH�GHHPHG�WR�EH�(TXLSPHQW��7KH�&XVWRPHU�
VKDOO�UHWXUQ�VXFK�HTXLSPHQW�WR�77/�LPPHGLDWHO\�RQ�UHTXHVW�DQG�VKDOO�EH�OLDEOH�IRU�FRVWV��ORVVHV��GDPDJHV�DQG�
H[SHQVHV�LQFXUUHG�E\�77/�IRU�WKH�UHSDLU��UHFRYHU\�DQG�UHSODFHPHQW�RI�VXFK�HTXLSPHQW� 

���� 8SRQ�WHUPLQDWLRQ�RI�WKH�0RELOH�6HUYLFHV�&RQWUDFW��IRU�ZKDWHYHU�UHDVRQ���WKH�&XVWRPHU�VKDOO�UHWXUQ�DQ\�KDQGVHWV�DQG�
6,0V�LQVWDOOHG�RU�VXSSOLHG�E\�77/�WR�WKH�&XVWRPHU�LQ�FRQQHFWLRQ�ZLWK�WKH�)L[HG�1HWZRUN�6HUYLFHV�DW�WKH�&XVWRPHU¶V�
FRVW��,I�VXFK�KDQGVHWV�DQG�6,0V�DUH�QRW�UHWXUQHG�ZLWKLQ�VHYHQ�����GD\V�IROORZLQJ�WKH�WHUPLQDWLRQ�RI�WKH�0RELOH��
6HUYLFHV�&RQWUDFW��77/�UHVHUYHV�WKH�ULJKW�WR�FKDUJH�WKH�&XVWRPHU�D�IHH�LQ�UHVSHFW�RI�HDFK�KDQGVHW��VXFK�IHH�EHLQJ�
WKH�IXOO�PDUNHW�YDOXH�RI�WKH�KDQGVHW�V��DW�WKH�WLPH�RI�EHLQJ�VXSSOLHG�WR�WKH�&XVWRPHU� 

���� ,Q�UHODWLRQ�WR�DQ\�HTXLSPHQW�WKDW�LV�VXSSOLHG�RU�LQVWDOOHG�E\�77/�WR�WKH�&XVWRPHU�LQ�FRQQHFWLRQ�ZLWK�WKH�0RELOH�
6HUYLFHV�KHUHXQGHU��H[FHSW�IRU�HTXLSPHQW�SXUFKDVHG�E\�WKH�&XVWRPHU�XQGHU�FODXVH����WKH�IROORZLQJ�VKDOO�DSSO\� 

 �D� 7KH�&XVWRPHU�VKDOO�QRWLI\�77/�LQ�ZULWLQJ�ZLWKLQ�WKUHH�����%XVLQHVV�'D\V�RI�UHFHLSW�LI�WKH�DQ\�RI�WKH�
 HTXLSPHQW�LV�GDPDJHG��RU�LI�WKH�RUGHU�KDV�EHHQ�LQFRUUHFWO\�IXOILOOHG� 

 �E� 77/�LV�QRW�REOLJHG�WR�RIIHU�WKH�&XVWRPHU�D�UHIXQG��H[FKDQJH�RU�FUHGLW�WR�WKH�+DUGZDUH�)XQG�LQ�WKH�HYHQW�WKDW�
 HTXLSPHQW�LV�RUGHUHG�E\�WKH�&XVWRPHU�LQ�HUURU� 

 �F� 77/�LV�QRW�REOLJHG�WR�DJUHH�WR�DQ\�XSJUDGHV�WR�WKH�HTXLSPHQW�LW�VXSSOLHV�WR�WKH�&XVWRPHU�DW�DQ\�WLPH�� LQ�
FOXGLQJ�GXULQJ�RU�DIWHU�WKH�0LQLPXP�7HUP��LI�DSSOLFDEOH��EXW�LI�LW�GRHV��77/�VKDOO�EH�HQWLWOHG�WR�H[WHQG� WKH�
0LQLPXP�7HUP� 

 �G� 7KH�VXSSO\�RI�HTXLSPHQW�E\�77/�WR�WKH�&XVWRPHU�VKDOO�EH�VXEMHFW�WR�DYDLODELOLW\� 
���� $Q\�+DUGZDUH�)XQG�DQG�DQ\�HTXLSPHQW�VXSSOLHG�WKDW�KDV�EHHQ�FKDUJHG�WR�D�+DUGZDUH�)XQG��DUH�VXSSOLHG�E\�77/�

LQ�UHWXUQ�WKDW�WKH�&XVWRPHU�FRPSOHWHV�WKH�0LQLPXP�7HUP�RU�WKH�PLQLPXP�SHULRG�RI�WKH�FRUUHVSRQGLQJ�FRQWUDFW�ZLWK�
WKH�$LUWLPH�3URYLGHU��DV�DSSOLFDEOH� 

���� :KHUH�WKH�0RELOH�6HUYLFHV�&RQWUDFW�LV�FRPSOHWHG��WKHQ�IXOO�WLWOH�RI�DQ\�KDQGVHWV�VXSSOLHG�E\�77/�VKDOO�WUDQVIHU�WR�WKH�
&XVWRPHU��DORQJ�ZLWK�WKH�ULJKW�IRU�WKH�&XVWRPHU�WR�FODLP�DQ\�RXWVWDQGLQJ�DPRXQWV�KHOG�E\�77/�LQ�WKH�+DUGZDUH�
)XQG� 

���� $W�WKH�HQG�RI�WKH�0LQLPXP�7HUP�RU�WKH�PLQLPXP�SHULRG�RI�WKH�FRUUHVSRQGLQJ�FRQWUDFW�ZLWK�WKH�$LUWLPH�
3URYLGHU��DV�DSSOLFDEOH��VKRXOG�WKH�&XVWRPHU¶V�+DUGZDUH�)XQG�EH�LQ�D�QHJDWLYH�SRVLWLRQ�WKHQ�WKH�&XVWRPHU�
DFNQRZOHGJHV�DQG�DJUHHV�WR�77/�LQYRLFLQJ�WKH�EDODQFH�RI�WKH�QHJDWLYH�DPRXQW��DQG�WR�SD\�WKDW�DPRXQW�LQ�
OLQH�ZLWK�77/¶�VWDQGDUG�SD\PHQW�WHUPV� 

���� :KHUH�WKH�&XVWRPHU�WHUPLQDWHV�DQ\�&RQQHFWLRQ�SULRU�WR�WKH�H[SLU\�RI�WKDW�&RQQHFWLRQ¶V�PLQLPXP�SHULRG��WKH�
&XVWRPHU�VKDOO�SD\�WR�77/�D�OXPS�VXP�WHUPLQDWLRQ�SD\PHQW�FDOFXODWHG�DV�WKH�WRWDO�DPRXQW�RI�WKH�+DUGZDUH�)XQG�
LQLWLDOO\�SURYLGHG�WR�WKH�&XVWRPHU�DW�WKH�SRLQW�RI�FRQQHFWLRQ�RU�UHQHZDO���DV�DSSOLFDEOH��PLQXV�DQ\�XQVSHQW�DPRXQW�
FXUUHQWO\�KHOG�E\�77/� 

���� :KHUH�WKH�&XVWRPHU�WHUPLQDWHV�DQ\�&RQQHFWLRQ�SULRU�WR�WKH�H[SLU\�RI�WKDW�&RQQHFWLRQ¶V�PLQLPXP�SHULRG�DQG�
WKH�+DUGZDUH�)XQG�KDV�EHHQ�IXOO\�XWLOLVHG�E\�WKH�&XVWRPHU��WKH�&XVWRPHU�VKDOO�SD\�WR�77/�D�OXPS�VXP�HTXDO�WR�
WKH�+DUGZDUH�)XQG�SURYLGHG�IRU�WKH�&RQQHFWLRQ�V��LQ�TXHVWLRQ��EDVHG�RQ�WKH�YDOXH�RI�WKH�+DUGZDUH�)XQG�SUR�
YLGHG�DW�WKH�FRPPHQFHPHQW�RI�WKH�FXUUHQW�PLQLPXP�SHULRG� 

���� :KHUH�WKH�&XVWRPHU�WHUPLQDWHV�DQ\�&RQQHFWLRQ�SULRU�WR�WKH�H[SLU\�RI�WKDW�&RQQHFWLRQ¶V�PLQLPXP�SHULRG�DQG�
HTXLSPHQW�KDV�EHHQ�VXSSOLHG�HLWKHU�IUHH�RI�FKDUJH�RU�DW�D�UHGXFHG�UDWH��WKH�&XVWRPHU�VKDOO�SD\�WR�77/�D�OXPS�VXP�
HTXDO�WR�WKH�HTXLSPHQW�SURYLGHG�IRU�WKH�&RQQHFWLRQ�V��LQ�TXHVWLRQ��EDVHG�RQ�WKH�PDUNHW�YDOXH�RI�WKH�HTXLSPHQW�
SURYLGHG�DW�WKH�FRPPHQFHPHQW�RI�WKH�FXUUHQW�PLQLPXP�SHULRG� 

���� 7KH�VXPV�VWLSXODWHG�LQ�FODXVHV������������DQG������ZLOO�EH�FKDUJHG�LQ�DGGLWLRQ�WR�DQ\�FRQWUDFWXDO�HDUO\�
WHUPLQDWLRQ�IHHV�LPSRVHG�E\�HLWKHU�77/��RU�WKH�DSSOLFDEOH�$LUWLPH�3URYLGHU�LQ�UHODWLRQ�WR�WKH�FRQWUDFW�ZLWK�VDLG�
$LUWLPH�3URYLGHU� 

�� &86720(5¶6�*(1(5$/�2%/,*$7,216�$1'�7(506�$33/,&$%/(�72�$//�6(59,&(6 
��� ,Q�UHODWLRQ�WR�WKH�6HUYLFHV��WKH�&XVWRPHU� 
 �D� VKDOO�HQVXUH�WKDW�WKH�WHUPV�RI�WKH�2UGHU�DQG�DQ\�LQIRUPDWLRQ�LW�SURYLGHV�LQ�WKH�6SHFLILFDWLRQ�DUH�FRPSOHWH�DQG�

 DFFXUDWH� 
 �E� VKDOO�FR-RSHUDWH�ZLWK�77/�LQ�DOO�PDWWHUV�UHODWLQJ�WR�WKH�UHOHYDQW�6HUYLFHV� 
 �F� VKDOO�SURYLGH�77/��LWV�HPSOR\HHV��DJHQWV��FRQVXOWDQWV�DQG�VXEFRQWUDFWRUV��ZLWK�DFFHVV�WR�WKH�&XVWRPHU
V�

 SUHPLVHV��RIILFH�DFFRPPRGDWLRQ�DQG�RWKHU�IDFLOLWLHV�DV�UHDVRQDEO\�UHTXLUHG�E\�77/� 
 �G� VKDOO�SURYLGH�77/�ZLWK�VXFK�LQIRUPDWLRQ�DQG�PDWHULDOV�DV�77/�PD\�UHDVRQDEO\�UHTXLUH�LQ�RUGHU�WR�

 VXSSO\�WKH�UHOHYDQW�6HUYLFHV�DQG�RU�(TXLSPHQW��DQG�HQVXUH�WKDW�VXFK�LQIRUPDWLRQ�LV�DFFXUDWH�LQ�DOO�
 PDWHULDO�UHVSHFWV� 

 �H� VKDOO�SUHSDUH�LWV�SUHPLVHV�IRU�WKH�VXSSO\�RI�WKH�UHOHYDQW�6HUYLFHV��ZKHUH�DSSOLFDEOH�� 
 �I� VKDOO�REWDLQ�DQG�PDLQWDLQ�DOO�QHFHVVDU\�OLFHQFHV��SHUPLVVLRQV�DQG�FRQVHQWV�ZKLFK�PD\�EH�UHTXLUHG�EHIRUH�WKH�

 GDWH�RQ�ZKLFK�WKH�6HUYLFHV�DUH�WR�VWDUW��ZKHUH�DSSOLFDEOH�� 
 �J� DJUHHV�WKDW�77/�PD\�IURP�WLPH�WR�WLPH�PRQLWRU�RU�UHFRUG�FDOOV�PDGH�WR�77/�RU�E\�77/�WR� LP�

SURYH�FXVWRPHU�VHUYLFH��IRU�WUDLQLQJ�RU�IRU�PDUNHWLQJ�SXUSRVHV� 
 �K� DJUHHV�WKDW�77/�VKDOO�QRW�EH�OLDEOH�RU�UHVSRQVLEOH�IRU�DQ\�IDLOXUH�RU�GHOD\�LQ�WKH�6HUYLFHV�GXH�WR�RU�LQ� 

 FRQQHFWLRQ�ZLWK�DQ\�WKLUG�SDUW\�LQIUDVWUXFWXUH�DSSOLFDEOH�WR�WKH�VXSSO\�RI�DQ\�6HUYLFHV� 
 �L� DJUHHV�WR�FR-RSHUDWH�ZLWK�DQ\�FULPLQDO�LQYHVWLJDWLRQV�RU�DQ\�LQYHVWLJDWLRQ�RI�DQ\�UHJXODWRU\�ERG\�WKDW�LV�DSSOLFDEOH�

 WR�WKH�VXSSO\�RI�DQ\�RI�WKH�6HUYLFHV� 
 �M� EH�UHVSRQVLEOH�IRU�HQVXULQJ�WKH�DFFXUDF\�RI�DOO�VSHFLILFDWLRQV��GUDZLQJV��VNHWFKHV��SODQV��GHVFULSWLRQV�

 DQG�LQVWUXFWLRQV�SURYLGHG�WR�77/�LQ�FRQQHFWLRQ�ZLWK�WKH�VXSSO\�RI�DQ\�6HUYLFHV�DQG�RU�(TXLSPHQW��DQG 
 �N� VKDOO�FRPSO\�ZLWK�DOO�6HUYLFH�6SHFLILF�&RQGLWLRQV� 
��� 7KH�&XVWRPHU�LV�UHVSRQVLEOH�DQG�VKDOO�EH�OLDEOH�WR�77/�IRU�WKH�XVH�RI�WKH�6HUYLFHV��LQFOXGLQJ�IRU�DQ\�&KDUJHV�LQFXUUHG��

E\�WKH�DFWLRQV�RI�DQ\�RI�LWV�HPSOR\HHV�DQG�DQ\�RWKHU�SHUVRQ�ZKR�KDV�EHHQ�JLYHQ�DFFHVV�WR�XVH�WKH�6HUYLFHV�E\�WKH�
&XVWRPHU�DQG�DQ\�SHUVRQ�ZKR�JDLQV�DFFHVV�WR�XVH�WKH�6HUYLFHV�IRU�IUDXGXOHQW�SXUSRVHV�LQFOXGLQJ�LQ�HDFK�FDVH�ZKHUH�
VXFK�XVH�ZDV�QRW�DXWKRULVHG�E\�WKH�&XVWRPHU��7KH�&XVWRPHU�LV�VWURQJO\�DGYLVHG�WR�LQVWDOO�UREXVW�DQG�HIIHFWLYH�VHFXULW\�
SURYLVLRQV�WR�SUHYHQW�XQDXWKRULVHG�DQG�RU�IUDXGXOHQW�XVH� 

��� ,I�77/
�SHUIRUPDQFH�RI�DQ\�RI�LWV�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW�LV�SUHYHQWHG�RU�GHOD\HG�E\�DQ\�DFW�RU�RPLVVLRQ�
RI�WKH�&XVWRPHU�RU�IDLOXUH�E\�WKH�&XVWRPHU�WR�SHUIRUP�DQ\�UHOHYDQW�REOLJDWLRQ�RU�FRPSO\�ZLWK�DQ\�REOLJDWLRQ�RU�
SROLF\�XQGHU�WKH�&RQGLWLRQV��&XVWRPHU�'HIDXOW�� 

 �D� 77/�VKDOO�ZLWKRXW�OLPLWLQJ�LWV�RWKHU�ULJKWV�RU�UHPHGLHV�KDYH�WKH�ULJKW�WR�VXVSHQG�SHUIRUPDQFH�RI�DQ\�
 6HUYLFH�XQWLO�WKH�&XVWRPHU�UHPHGLHV�WKH�&XVWRPHU�'HIDXOW��DQG�WR�UHO\�RQ�WKH�&XVWRPHU�'HIDXOW�WR�UHOLHYH�
 LW�IURP�WKH�SHUIRUPDQFH�RI�DQ\�RI�LWV�REOLJDWLRQV�WR�WKH�H[WHQW�WKDW�WKH�&XVWRPHU�'HIDXOW�SUHYHQWV�RU�GHOD\V�
 77/
�SHUIRUPDQFH�RI�DQ\�RI�LWV�REOLJDWLRQV� 

 �E� 77/�VKDOO�QRW�EH�OLDEOH�IRU�DQ\�FRVWV�RU�ORVVHV�VXVWDLQHG�RU�LQFXUUHG�E\�WKH�&XVWRPHU�DULVLQJ�GLUHFWO\�RU�
 LQGLUHFWO\�IURP�77/
�IDLOXUH�RU�GHOD\�WR�SHUIRUP�DQ\�RI�LWV�REOLJDWLRQV�DV�VHW�RXW�LQ�WKLV�FODXVH������DQG 

 �F� WKH�&XVWRPHU�VKDOO�UHLPEXUVH�77/�RQ�ZULWWHQ�GHPDQG�IRU�DQ\�FRVWV�RU�ORVVHV�VXVWDLQHG�RU�LQFXUUHG�E\�77/�
 DULVLQJ�GLUHFWO\�RU�LQGLUHFWO\�IURP�WKH�&XVWRPHU�'HIDXOW� 

��� :LWKRXW�SUHMXGLFH�WR�FODXVH�����RU�DQ\�RWKHU�UHPHG\�DYDLODEOH�WR�77/��77/�VKDOO�EH�HQWLWOHG�WR�VXVSHQG�WKH�
SHUIRUPDQFH�RI�DQ\�6HUYLFH�RU�WHUPLQDWH�WKH�&RQWUDFW�UHODWLQJ�WR�WKH�UHOHYDQW�6HUYLFH�ZLWKRXW�IXUWKHU�OLDELOLW\�WR�
WKH�&XVWRPHU�LQ�WKH�HYHQW�WKDW�77/� 

 �D� LV�REOLJHG�WR�FRPSO\�ZLWK�DQ\�RUGHU��LQVWUXFWLRQ�RU�UHTXHVW�RI�DQ\�FRPSHWHQW�JRYHUQPHQWDO�ERG\� 
 �E� WHUPLQDWHV�WKH�SURYLVLRQ�RI�WHOHFRPPXQLFDWLRQV�VHUYLFHV� 
 �F� LQ�LWV�UHDVRQDEOH�RSLQLRQ��77/�RU�WKH�&DUULHU�EHOLHYHV�WKH�6HUYLFH�DUH�EHLQJ�XVHG�IUDXGXOHQWO\�RU�XQODZIXOO\��RU 
 �G� LQ�LWV�UHDVRQDEOH�RSLQLRQ�77/�RU�WKH�&DUULHU�QHHGV�WR�FDUU\�RXW�LPSURYHPHQWV�RU�UHSDLUV�WR�DQ\�QHWZRUNV�RU�

 HTXLSPHQW�UHODWLQJ�WR�WKH�DSSOLFDEOH�6HUYLFHV� 
��� 77/�VKDOO�QRW�EH�OLDEOH�IRU�DQ\�FKDUJHV�UHVXOWLQJ�IURP�RU�LQ�FRQQHFWLRQ�ZLWK�IUDXGXOHQW�RU�XQDXWKRULVHG�XVH�

RI�D�6HUYLFH�DQG�RU�(TXLSPHQW�DQG�WKH�&XVWRPHU�VKDOO�EH�UHVSRQVLEOH�IRU�DQG�SD\�DOO�FKDUJHV��FRVWV��IHHV�
DQG�H[SHQVHV�UHVXOWLQJ�IURP�RU�LQ�FRQQHFWLRQ�ZLWK�DQ\�IUDXGXOHQW�RU�XQDXWKRULVHG�XVH�RI�DQ\�6HUYLFH�DQG�
RU�(TXLSPHQW� 

��� &+$5*(6�$1'�3$<0(176�)25�6(59,&(6 
���� 7KH�&KDUJHV�IRU�WKH�6HUYLFHV�DQG�RU�WKH�(TXLSPHQW�VKDOO�EH�FKDUJHG�WR�DQG�SD\DEOH�E\�WKH�&XVWRPHU�LQ�DFFRUGDQFH�

ZLWK�WKLV�FODXVH����DQG�LQ�WKH�FDVH�RI�'DWD�6HUYLFHV�DQG�)L[HG�1HWZRUN�6HUYLFHV�LQ�DFFRUGDQFH�ZLWK�WKLV�FODXVH����
DQG�FODXVH���� 

���� 7KH�&KDUJHV�IRU�WKH�(TXLSPHQW�DQG�,QVWDOODWLRQ�6HUYLFHV�VKDOO�EH�DV�VSHFLILHG�LQ�WKH�2UGHU�)RUP�DQG�FDOFXODWHG�LQ�
DFFRUGDQFH�ZLWK�WKHVH�&RQGLWLRQV���([FHSW�DV�RWKHUZLVH�VSHFLILHG�,�Q�WKH�2UGHU�)RUP��&KDUJHV�IRU�(TXLSPHQW�DQG�
,QVWDOODWLRQ�6HUYLFHV�VKDOO�EH�SD\DEOH�RQ�'HOLYHU\� 

���� 7KH�&XVWRPHU�VKDOO�SD\�DQ\�GHSRVLW�VSHFLILHG�LQ�WKH�2UGHU�)RUP�ZLWKLQ�VHYHQ�GD\V�RI�VXEPLWWLQJ�WKH�2UGHU�)RUP�WR�77/� 
���� 7KH�&KDUJHV�IRU�WKH�0DLQWHQDQFH�6HUYLFHV�VKDOO�EH�DV�VSHFLILHG�LQ�WKH�2UGHU�)RUP�DQG�FDOFXODWHG�LQ�DFFRUGDQFH�

ZLWK�WKHVH�&RQGLWLRQV��([FHSW�DV�RWKHUZLVH�VSHFLILHG�LQ�WKH�2UGHU�)RUP��&KDUJHV�IRU�0DLQWHQDQFH�6HUYLFHV�VKDOO�
EH�SD\DEOH�DQQXDOO\� LQ�DGYDQFH�ZLWK� WKH� ILUVW�SD\PHQW�GXH�RQ� WKH�&RPPHQFHPHQW�'DWH��DQG�FRQWLQXLQJ� WR�EH�
SD\DEOH�WKHUHDIWHU�RQ�HDFK�DQQLYHUVDU\�RI�WKH�&RPPHQFHPHQW�'DWH� 

���� :KHUH�FODXVH�����DSSOLHV�LQ�UHODWLRQ�WR�0DLQWHQDQFH�6HUYLFHV��77/�VKDOO�EH�HQWLWOHG�WR�PDNH�VXFK�DGGLWLRQDO�FKDUJHV�DV�
DUH�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�WKH�7DULII� 

���� 77/�PD\�FKDUJH�WKH�&XVWRPHU�D�FDOO�RXW�IHH�ZKHUH�VXFK�D�FDOO�RXW�RFFXUV�EDVHG�RQ�LQFRUUHFW�LQIRUPDWLRQ�EHLQJ�
SURYLGHG�WR�77/�RU�ZKHUH�D�FDOO�RXW�RFFXUV�EXW�WKH�RSHUDWLYH�LV�XQDEOH�WR�JDLQ�DFFHVV�WR�WKH�SUHPLVHV�ZLWKLQ�WKH�
WLPHV�QRWLILHG�WR�WKH�&XVWRPHU�IRU�WKH�FDOO�RXW� 

���� 7KH�&KDUJHV�IRU�WKH�0DLQWHQDQFH�6HUYLFHV�VKDOO�LQFUHDVH�RQ�HDFK�DQQLYHUVDU\�RI�WKH�&RPPHQFHPHQW�'DWH�E\���� 
���� 7KH�&KDUJHV�IRU�WKH�,7�6XSSRUW�6HUYLFHV�VKDOO�EH�DV�VSHFLILHG�LQ�WKH�2UGHU�)RUP�DQG�FDOFXODWHG�LQ�DFFRUGDQFH�

ZLWK�WKHVH�&RQGL�WLRQV��([FHSW�DV�RWKHUZLVH�VSHFLILHG�LQ�WKH�2UGHU�)RUP�RU�WKHVH�&RQGLWLRQV��&KDUJHV�IRU�,7�
6XSSRUW�6HUYLFHV�VKDOO�EH�SD\DEOH�PRQWKO\�LQ�DGYDQFH�ZLWK�WKH�ILUVW�SD\PHQW�GXH�RQ�WKH�&RPPHQFHPHQW�
'DWH��DQG�FRQWLQXLQJ�WR�EH�SD\DEOH�HDFK�PRQWK�WKHUHDIWHU�RQ�WKH�DQQLYHUVDU\�RI�WKH�&RPPHQFHPHQW�'DWH� 

���� :KHUH�,7�6XSSRUW�6HUYLFHV�DUH�SURYLGHG�GXULQJ�2XW�RI�+RXUV�RU�DW�WKH�&XVWRPHU¶V�SUHPLVHV��RU�VXFK�ORFDWLRQ�
DV�LV�UHTXLUHG�E\�WKH�&XVWRPHU���WKH�&KDUJHV�VKDOO�EH�FDOFXODWHG�E\�UHIHUHQFH�WR�WKH�DSSOLFDEOH�KRXUO\�UDWHV�
VSHFLILHG�LQ�WKH�2UGHU�)RUP��RU��LI�QRW�VWDWHG�LQ�WKH�2UGHU�)RUP��VXFK�KRXUO\�UDWHV�DV�VSHFLILHG�LQ�WKH�7DULII��77/�
PD\�LQYRLFH�WKH�&XVWRPHU�LQ�UHVSHFW�RI�VXFK�VHUYLFHV�UHQGHUHG��LPPHGLDWHO\�DIWHU�WKHLU�SURYLVLRQ� 

3URSRVDO�1R�  WĂŐĞ�ϴ�ŽĨ�ϵ 



����� :KHUH�FODXVH������DSSOLHV�LQ�UHODWLRQ�WR�WKH�,7�6XSSRUW�6HUYLFHV��77/�VKDOO�EH�HQWLWOHG�WR�PDNH�VXFK�DGGLWLRQDO�
FKDUJHV�DV�DUH�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�RU�VWLSXODWHG�LQ�WKH�7DULII� 

����� 77/� VKDOO� QRW� LQFUHDVH� WKH�PRQWKO\� FKDUJH� RU� LWV� KRXUO\� UDWHV� LQ� UHVSHFW� RI� WKH� ,7� 6XSSRUW� 6HUYLFHV� XQOHVV� WKH�
&XVWRPHU¶V�QHWZRUN�RU�XVHU�FRXQW�KDV�LQFUHDVHG�DQG�DW�ZKLFK�SRLQW��DQ\�LQFUHDVH�ZRXOG�QHHG�WR�EH�DJUHHG�E\�ERWK�
SDUWLHV�SULRU�WR�DQ\�LQFUHDVH�EHLQJ�DSSOLHG��7KH�&XVWRPHU¶V�QHWZRUN�DQG�XVHU�FRXQW�ZLOO�EH�UHYLHZHG�E\�77/�HYHU\�
VL[�PRQWKV�IURP�WKH�&RPPHQFHPHQW�'DWH� 

����� 7KH�SURYLVLRQV�RI�WKLV�FODXVH�DSSO\�WR�DQ\�SURSRVHG�LQFUHDVH�LQ�WKH�&KDUJHV�RWKHU�WKDQ�WKRVH�UHIHUUHG�WR�LQ�FODXVH�
������EHORZ��ZKLFK�UHIOHFW�DQ�LQFUHDVH�FDXVHG�E\�UHJXODWRU\�FKDQJHV�LQ�UHVSHFW�RI�ZKLFK�WKH�SURYLVLRQV�RI�FODXVH�
������DSSO\���77/�UHVHUYHV�WKH�ULJKW�WR�LQFUHDVH�LWV�&KDUJHV�IRU�DQ\�6HUYLFH��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�E\�UHYLVLQJ�
DQ\�7DULII���77/�ZLOO�JLYH�WKH�&XVWRPHU�ZULWWHQ�QRWLFH�RI�DQ\�VXFK�LQFUHDVH�QRW�OHVV�WKDQ����GD\V�EHIRUH�WKH�SURSRVHG�
GDWH�RI�WKH�LQFUHDVH��,I�VXFK�LQFUHDVH�LV�QRW�DFFHSWDEOH�WR�WKH�&XVWRPHU��LW�VKDOO�QRWLI\�77/�LQ�ZULWLQJ�ZLWKLQ����GD\V�RI�
WKH�GDWH�RI�77/
�QRWLFH�WKDW�WKH�&OLHQW�ZLVKHV�WR�WHUPLQDWH�WKH�&RQWUDFW��IDLOLQJ�ZKLFK�WKH�&XVWRPHU�VKDOO�EH�GHHPHG�
WR�KDYH�DFFHSWHG�WKH�FKDQJHV� 

����� 6XEMHFW�WR�DSSOLFDEOH�UHJXODWLRQV��77/�UHVHUYHV�WKH�ULJKW�WR�LQFUHDVH�LWV�&KDUJHV�IRU�DQ\�6HUYLFH��LQFOXGLQJ�ZLWKRXW�
OLPLWDWLRQ�E\�UHYLVLQJ�DQ\�7DULII��DV�D�UHVXOW�RI�DQ\�LQFUHDVH�LQ�FKDUJHV�PDGH�WR�77/�E\�WKLUG�SDUW\�SURYLGHUV�WR�LW�E\�D�
VXP�HTXDO�WR�DQ\�VXFK�LQFUHDVH��,Q�VXFK�FLUFXPVWDQFHV�WKH�&XVWRPHU�VKDOO�QRW�KDYH�WKH�ULJKW�WR�FDQFHO�WKH 

 &RQWUDFW� 
����� :KHUH�77/�SURSRVHV�WR�LQFUHDVH�LWV�&KDUJHV�IRU�DQ\�6HUYLFH��LQFOXGLQJ�E\�UHYLVLQJ�ZLWKRXW�OLPLWDWLRQ�DQ\�7DULII��DV�D�

FRQVHTXHQFH�RI�D�UHJXODWRU\�FKDQJH�DQG�WKDW�WKH�LQFUHDVH�LV�QR�JUHDWHU�WKDQ�WKH�DGGLWLRQDO�FRVW�WR�77/�FDXVHG�E\�WKH�
UHJXODWRU\�FKDQJH��LW�ZLOO�JLYH�WKH�&XVWRPHU�ZULWWHQ�QRWLFH�RI�DQ\�VXFK�LQFUHDVH�QRW�OHVV�WKDQ����GD\V�EHIRUH�WKH�
SURSRVHG�GDWH�RI�WKH�LQFUHDVH��,Q�VXFK�FLUFXPVWDQFHV�WKH�&XVWRPHU�VKDOO�QRW�KDYH�WKH�ULJKW�WR�FDQFHO�WKH�&RQWUDFW� 

����� ([FHSW�ZKHUH�RWKHUZLVH�VSHFLILHG�LQ�WKHVH�&RQGLWLRQV�RU�WKH�UHOHYDQW�2UGHU�IRU�DQ\�6HUYLFH��WKH�&XVWRPHU�VKDOO�SD\�
HDFK�LQYRLFH�VXEPLWWHG�E\�77/� 

 �D� ZLWKLQ����GD\V�RI�WKH�GDWH�RI�WKH�LQYRLFH��DQG 
 �E� LQ�IXOO�DQG�LQ�FOHDUHG�IXQGV�WR�D�EDQN�DFFRXQW�QRPLQDWHG�LQ�ZULWLQJ�E\�77/� 
����� 7LPH�IRU�SD\PHQW�RI�DOO�&KDUJHV�VKDOO�EH�RI�WKH�HVVHQFH�RI�WKH�&RQWUDFW� 
����� $OO�DPRXQWV�SD\DEOH�E\�WKH�&XVWRPHU�XQGHU�WKH�&RQWUDFW�DUH�H[FOXVLYH�RI�DPRXQWV�LQ�UHVSHFW�RI�YDOXH�DGGHG�

WD[�FKDUJHDEOH�IRU�WKH�WLPH�EHLQJ��9$7���7KH�&XVWRPHU�VKDOO�SD\�WR�77/�VXFK�DGGLWLRQDO�DPRXQWV�LQ�UHVSHFW�RI�
9$7�DV�DUH�FKDUJHDEOH�RQ�WKH�VXSSO\�RI�WKH�6HUYLFHV�DW�WKH�VDPH�WLPH�DV�SD\PHQW�LV�GXH�IRU�WKH�VXSSO\�RI�WKH�
6HUYLFHV� 

����� ,QYRLFHV�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�DFFHSWHG�LI�WKH�&XVWRPHU�GRHV�QRW�SUHVHQW�D�ZULWWHQ�REMHFWLRQ��LGHQWLI\LQJ�
FOHDUO\�WKH�GLVSXWHG�LQYRLFH�DQG�WKH�UHDVRQV�ZK\�LW�LV�FKDOOHQJHG��WR�77/�ZLWKLQ����GD\V�RI�WKH�GDWH�RI�WKH�LQYRLFH� 

����� ,I�WKH�&XVWRPHU�IDLOV�WR�PDNH�DQ\�SD\PHQW�GXH�WR�77/�XQGHU�WKH�&RQWUDFW�E\�WKH�GXH�GDWH�IRU�SD\PHQW��WKHQ�WKH�
&XVWRPHU�VKDOO�SD\�LQWHUHVW�RQ�WKH�RYHUGXH�DPRXQW�DW�WKH�UDWH�RI����SHU�FHQW�SHU�DQQXP�DERYH�+6%&�%DQN�SOF
V�
EDVH�UDWH�IURP�WLPH�WR�WLPH��6XFK�LQWHUHVW�VKDOO�DFFUXH�RQ�D�GDLO\�EDVLV�IURP�WKH�GXH�GDWH�XQWLO�DFWXDO�SD\PHQW�RI�WKH�
RYHUGXH�DPRXQW��ZKHWKHU�EHIRUH�RU�DIWHU�MXGJPHQW��7KH�&XVWRPHU�VKDOO�SD\�WKH�LQWHUHVW�WRJHWKHU�ZLWK�WKH�RYHUGXH�
DPRXQW� 

����� 7KH�&XVWRPHU�VKDOO�SD\�DOO�DPRXQWV�GXH�XQGHU�WKH�&RQWUDFW�LQ�IXOO�ZLWKRXW�DQ\�VHW-RII��FRXQWHUFODLP��GHGXFWLRQ�RU�
ZLWKKROGLQJ��H[FHSW�IRU�DQ\�GHGXFWLRQ�RU�ZLWKKROGLQJ�UHTXLUHG�E\�ODZ���77/�PD\�DW�DQ\�WLPH��ZLWKRXW�OLPLWLQJ�LWV�
RWKHU�ULJKWV�RU�UHPHGLHV��VHW�RII�DQ\�DPRXQW�RZLQJ�WR�LW�E\�WKH�&XVWRPHU�DJDLQVW�DQ\�DPRXQW�SD\DEOH�E\�77/�WR�
WKH�&XVWRPHU� 

����� 77/�PD\�H[HUFLVH�D�OLHQ�RYHU�DQ\�HTXLSPHQW�RU�JRRGV�LQ�77/¶�SRVVHVVLRQ�EHORQJLQJ�WR�WKH�&XVWRPHU��IRU�DOO�PRQLHV�
SD\DEOH�E\�WKH�&XVWRPHU�WR�77/� 

����� $Q\�GHOD\�LQ�77/�UDLVLQJ�DQ�LQYRLFH�IRU�DQ\�&KDUJHV�VKDOO�QRW�SURKLELW�77/�IURP�UDLVLQJ�DQ�LQYRLFH�IRU�WKH� 
DSSOLFDEOH�&KDUJHV�DW�D�ODWHU�GDWH�DQG�WKH�&XVWRPHU�VKDOO�SD\�VXFK�&KDUJHV� 

����� 77/�UHVHUYHV�WKH�ULJKW�WR�PDNH�DGGLWLRQDO�FKDUJHV�IRU�SDSHU�ELOOLQJ��ODWH�SD\PHQW��UHFRQQHFWLRQ��QRQ-GLUHFW�
GHELW�SD\PHQW�PHWKRGV�DQG�LQFRUUHFW�IDXOW�UHSRUWLQJ�E\�WKH�&XVWRPHU��6XFK�FKDUJHV�DUH�DV�SXEOLVKHG�E\�
77/�IURP�WLPH�WR�WLPH�DQG�DUH�SXEOLVKHG�DW�ZZZ�WDON-WHOHFRP�FR�XN�WHUPVDQGFRQGLWLRQV��� 

��� $'',7,21$/�7(506�5(/$7,1*�72�&+$5*(6�)25�'$7$�6(59,&(6�$1'�),;('�1(7:25.�6(59,&(6 
���� 7KH�&KDUJHV�IRU�WKH�)L[HG�1HWZRUN�6HUYLFHV�DQG�WKH�'DWD�6HUYLFHV�VKDOO�EH�DV�GHWDLOHG�LQ�WKH�2UGHU�

)RUP��VXEMHFW�DOZD\V�WR�FODXVH�������DQG�DV�RWKHUZLVH�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW� 
���� &KDUJHV�IRU�OLQH�UHQWDO�DUH�SD\DEOH�IURP�WKH�+DQGRYHU�'DWH�PRQWKO\�LQ�DGYDQFH�E\�GLUHFW�GHELW��RU�VXFK�RWKHU�PHWKRG�DV�

LV�VSHFLILHG�LQ�WKH�2UGHU� 
���� 7KH�&XVWRPHU�VKDOO�SD\�IRU�DOO�&KDUJHV�IRU�FDOOV�ZKHWKHU�PDGH�E\�WKH�&XVWRPHU�RU�DQ\�WKLUG�SDUW\��6XEMHFW�WR�FODXVH�

������77/�VKDOO�LQYRLFH�WKH�&XVWRPHU�PRQWKO\�LQ�DUUHDUV�IRU�DOO�FDOO�&KDUJHV�DQG�WKH�&XVWRPHU�VKDOO�SD\�VXFK�LQYRLFH�
ZLWKLQ����GD\V�RI�WKH�GDWH�RI�WKH�UHOHYDQW�LQYRLFH�E\�GLUHFW�GHELW� 

���� 1RWZLWKVWDQGLQJ�FODXVH������DQG�FODXVH�������77/�UHVHUYHV�WKH�ULJKW�WR�LQYRLFH�WKH�FXVWRPHU�IRU�&KDUJHV�DW�DQ\�WLPH� 
���� ,I�77/�VXSSOLHV�WKH�&XVWRPHU�ZLWK�DQ\�WHPSRUDU\�'DWD�6HUYLFHV�DQG�RU�)L[HG�1HWZRUN�6HUYLFHV��LW�PD\�FKDUJH�WKH�

&XVWRPHU�LQ�DGYDQFH�IRU�WKH�ZKROH�SHULRG�GXULQJ�ZKLFK�WKH�WHPSRUDU\�VHUYLFHV�DUH�WR�EH�SURYLGHG� 
���� 77/�VKDOO�KDYH�WKH�ULJKW�WR�FKDUJH�D�PLQLPXP�IHH�IRU�FDOOV�RI�QRW�OHVV�WKDQ�������SHU�PRQWK�LQ�WKH�HYHQW�WKDW�

WKH�&XVWRPHU¶V�FDOO�FKDUJHV�GR�QRW�H[FHHG�WKLV�VXP�LQ�DQ\�PRQWK� 
��� $'',7,21$/�7(506�5(/$7,1*�72�&+$5*(6�)25�02%,/(�6(59,&(6 
���� ,Q�UHVSHFW�RI�:KROHVDOH�0RELOH�6HUYLFHV�WKH�&XVWRPHU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW��LQ�FDOFXODWLQJ�LWV�&KDUJHV�IRU�

OLQH�UHQWDO�77/�KDV�DVVXPHG�WKDW�GXULQJ�WKH�WHUP�RI�WKH�0RELOH�6HUYLFHV�&RQWUDFW�WKH�UHWDLO�SULFHV�LQGH[�ZLOO�UHPDLQ�
WKH�VDPH�DV�DSSOLFDEOH�DW�WKH�FRPPHQFHPHQW�RI�WKH�FRQWUDFW��7KH�&XVWRPHU�DJUHHV�WKDW��LI�WKHUH�DUH�DQ\�LQFUHDVHV�
WR�WKH�UHWDLO�SULFHV�LQGH[�ZKLFK�GHFUHDVHV�77/¶�DIWHU�WD[�UDWH�RI�UHWXUQ��77/�PD\�DW�LWV�GLVFUHWLRQ��LQFUHDVH�WKH�
&KDUJHV�IRU�OLQH�UHQWDO�WR�SUHVHUYH�LWV�DIWHU�WD[�UHWXUQ�SURYLGHG�WKDW�77/�SURYLGHV�WKH�&XVWRPHU�ZLWK�QRW�OHVV�WKDQ����
GD\V¶�ZULWWHQ�QRWLFH�RI�WKH�LQFUHDVH��VXFK�LQFUHDVH�WR�EH�FDSSHG�DW����LQ�DQ\�RQH�\HDU� 

���� &KDUJHV�LQ�UHVSHFW�RI�FDOOV�DUH�VXEMHFW�WR�IOXFWXDWLRQ�RU�FKDQJH�E\�77/�ZLWKRXW�QRWLFH�WR�WKH�&XVWRPHU� 
��� &$1&(//$7,21�&+$5*( 
 ,I�WKH�&XVWRPHU�FDQFHOV�D�6HUYLFH��77/�PD\�FKDUJH�DQG�WKH�&XVWRPHU�VKDOO�SD\�D�IHH�LQ�UHVSHFW�RI�HDFK�VXFK� 

FDQFHOODWLRQ��&DQFHOODWLRQ�)HH�� 
��� /,0,7$7,21�2)�/,$%,/,7< 
���� 7KLV�FODXVH����VHWV�RXW�WKH�HQWLUH�ILQDQFLDO�OLDELOLW\�RI�77/��LQFOXGLQJ�DQ\�OLDELOLW\�IRU�WKH�DFWV�RU�RPLVVLRQV�RI�LWV�HPSOR\�

HHV��DJHQWV�DQG�VXE-FRQWUDFWRUV��WR�WKH�&XVWRPHU�LQ�UHVSHFW�RI� 
 �D� DQ\�EUHDFK�RI�WKLV�&RQWUDFW� 
 �E� DQ\�XVH�PDGH�E\�WKH�&XVWRPHU�RI�WKH�6HUYLFH� 
 �F� DQ\�UHSUHVHQWDWLRQ��VWDWHPHQW�RU�WRUWXRXV�DFW�RU�RPLVVLRQ��LQFOXGLQJ�QHJOLJHQFH��DULVLQJ�XQGHU�RU�LQ�FRQQHFWLRQ�

ZLWK�WKLV�&RQWUDFW� 
���� ([FHSW�DV�H[SUHVVO\�DQG�VSHFLILFDOO\�SURYLGHG�LQ�WKLV�&RQWUDFW��DOO�ZDUUDQWLHV��FRQGLWLRQV�DQG�RWKHU�WHUPV�LPSOLHG�E\�

VWDWXWH�RU�FRPPRQ�ODZ�DUH��WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��H[FOXGHG�IURP�WKLV�&RQWUDFW� 
���� 1RWKLQJ�LQ�WKLV�&RQWUDFW�H[FOXGHV�WKH�OLDELOLW\�RI�77/� 
 �D� IRU�GHDWK�RU�SHUVRQDO�LQMXU\�FDXVHG�E\�77/¶V�QHJOLJHQFH��RU 
 �E� IRU�IUDXG�RU�IUDXGXOHQW�PLVUHSUHVHQWDWLRQ��RU 
 �F� XQGHU�WKH�&RQVXPHU�3URWHFWLRQ�$FW�������EXW�WR�WKH�H[WHQW�RQO\�77/�LV�SURKLELWHG�E\�ODZ�IURP�VHHNLQJ�WR�UHVWULFW�

RU�H[FOXGH�LWV�OLDELOLW\���RU 
 �G� IRU�EUHDFK�RI�WKH�REOLJDWLRQV�DULVLQJ�XQGHU�6HFWLRQ�WZHOYH������RI�WKH�6DOH�RI�*RRGV�$FW�������DV�DPHQGHG�IURP�

WLPH�WR�WLPH�� 
���� 77/�ZLOO�EH�UHVSRQVLEOH�IRU�SK\VLFDO�GDPDJH�WR�RU�ORVV�RI�WKH�SURSHUW\�RI�WKH�&XVWRPHU�ZKLFK�UHVXOWV�IURP�WKH�QHJOLJHQFH�

RU�ZLOIXO�PLVFRQGXFW�RI�77/�HPSOR\HHV�SURYLGHG�WKDW�77/¶V�WRWDO�OLDELOLW\�VKDOO�QRW�H[FHHG��������LQ�UHVSHFW�RI�DQ\�RQH�
HYHQW�RU�VHULHV�RI�FRQQHFWHG�HYHQWV�DQG�SURYLGHG�DOVR�WKDW�77/�LV�QRWLILHG�RI�DQ\�DOOHJHG�GDPDJH�RU�ORVV�ZLWKLQ�VHYHQ�
����GD\V�RI�WKH�GDWH�RQ�ZKLFK�WKH�GDPDJH�RU�ORVV�RFFXUUHG� � 

���� ([FHSW�DV�VHW�RXW�LQ�FODXVH���77/�VKDOO�KDYH�QR�OLDELOLW\�IRU�GDPDJH�WR�RU�ORVV�RI�WKH�SURSHUW\�RI�WKH�&XVWRPHU�KRZHYHU�
FDXVHG� 

���� 6XEMHFW�WR�FODXVHV������������DQG������ 
 �D� 77/�VKDOO�QRW�EH�OLDEOH�IRU�DQ\�ORVV�RI�SURILWV��ORVV�RI�EXVLQHVV��ORVV�RI�XVH��ORVV�RI�RSHUDWLQJ�WLPH��GHSOHWLRQ�RI�

JRRGZLOO�DQG�RU�VLPLODU�ORVVHV�RU�SXUH�HFRQRPLF�ORVV��RU�IRU�DQ\�VSHFLDO��LQGLUHFW�RU�FRQVHTXHQWLDO�ORVV��FRVWV��
GDPDJHV��FKDUJHV�RU�H[SHQVHV�KRZHYHU�DULVLQJ��DQG 

 �E� 77/¶V�WRWDO�DJJUHJDWH�OLDELOLW\�LQ�FRQWUDFW��WRUW��LQFOXGLQJ�QHJOLJHQFH�RU�EUHDFK�RI�VWDWXWRU\�GXW\��� 
  PLVUHSUHVHQWDWLRQ��UHVWLWXWLRQ�RU�RWKHUZLVH��DULVLQJ�LQ�FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RU�FRQWHPSODWHG� 
  SHUIRUPDQFH�RI�WKLV�&RQWUDFW�VKDOO�EH�OLPLWHG�DQ�DPRXQW�HTXDO�WR�WKH�FKDUJHV�SDLG�IRU�WKH�6HUYLFH�GXULQJ�WKH�

 WZHOYH������PRQWKV�SUHFHGLQJ�WKH�GDWH�RQ�ZKLFK�WKH�FODLP�DURVH�RU���������WZR�WKRXVDQG�SRXQGV���ZKLFKHYHU�LV�
 WKH�OHVVHU�� 

��� 7(50,1$7,21 
���� :LWKRXW�OLPLWLQJ�LWV�RWKHU�ULJKWV�RU�UHPHGLHV��77/�PD\�WHUPLQDWH�WKH�&RQWUDFW��LQ�ZKROH�RU�LQ�SDUW��ZLWKRXW�IXUWKHU�

OLDELOLW\�WR�WKH�&XVWRPHU�E\�JLYLQJ�WKH�&XVWRPHU�QRW�OHVV�WKDQ����GD\V�ZULWWHQ�QRWLFH� 
���� :LWKRXW�OLPLWLQJ�LWV�RWKHU�ULJKWV�RU�UHPHGLHV��77/�PD\�WHUPLQDWH�WKH�&RQWUDFW��LQ�ZKROH�RI�LQ�SDUW��ZLWK�LPPHGLDWH�HIIHFW�E\�

JLYLQJ�ZULWWHQ�QRWLFH�WR�WKH�&XVWRPHU�LI� 
 �D� WKH�&XVWRPHU�FRPPLWV�D�PDWHULDO�EUHDFK�RI�DQ\�WHUP�RI�WKH�&RQWUDFW�DQG��LI�VXFK�D�EUHDFK�LV�

 UHPHGLDEOH��IDLOV�WR�UHPHG\�WKDW�EUHDFK�ZLWKLQ����%XVLQHVV�'D\V�RI�WKH�&XVWRPHU�EHLQJ�QRWLILHG�LQ�
 ZULWLQJ�WR�GR�VR� 

 �E� WKH�&XVWRPHU�VXVSHQGV��RU�WKUHDWHQV�WR�VXVSHQG��SD\PHQW�RI�LWV�GHEWV�RU�LV�XQDEOH�WR�SD\�LWV�GHEWV�DV�WKH\�
 IDOO�GXH�RU�DGPLWV�LQDELOLW\�WR�SD\�LWV�GHEWV�RU��EHLQJ�D�FRPSDQ\�RU�OLPLWHG�OLDELOLW\�SDUWQHUVKLS��LV�GHHPHG�
 XQDEOH�WR�SD\�LWV�GHEWV�ZLWKLQ�WKH�PHDQLQJ�RI�VHFWLRQ�����RI�WKH�,QVROYHQF\�$FW������RU��EHLQJ�DQ� 

  LQGLYLGXDO��LV�GHHPHG�HLWKHU�XQDEOH�WR�SD\�LWV�GHEWV�RU�DV�KDYLQJ�QR�UHDVRQDEOH�SURVSHFW�RI�VR�GRLQJ��LQ�
 HLWKHU�FDVH��ZLWKLQ�WKH�PHDQLQJ�RI�VHFWLRQ�����RI�WKH�,QVROYHQF\�$FW������RU��EHLQJ�D�SDUWQHU�VKLS��KDV�DQ\�
 SDUWQHU�WR�ZKRP�DQ\�RI�WKH�IRUHJRLQJ�DSSO\� 

 �F� WKH�&XVWRPHU�FRPPHQFHV�QHJRWLDWLRQV�ZLWK�DOO�RU�DQ\�FODVV�RI�LWV�FUHGLWRUV�ZLWK�D�YLHZ�WR�UHVFKHGXOLQJ�
 DQ\�RI�LWV�GHEWV��RU�PDNHV�D�SURSRVDO�IRU�RU�HQWHUV�LQWR�DQ\�FRPSURPLVH�RU�DUUDQJHPHQW�ZLWK�LWV�
 FUHGLWRUV�RWKHU�WKDQ��ZKHUH�D�FRPSDQ\��IRU�WKH�VROH�SXUSRVH�RI�D�VFKHPH�IRU�D�VROYHQW�DPDOJDPDWLRQ�
 RI�WKH�&XVWRPHU�ZLWK�RQH�RU�PRUH�RWKHU�FRPSDQLHV�RU�WKH�VROYHQW�UHFRQVWUXFWLRQ�RI�WKH�&XVWRPHU� 

 �G� D�SHWLWLRQ�LV�ILOHG��D�QRWLFH�LV�JLYHQ��D�UHVROXWLRQ�LV�SDVVHG��RU�DQ�RUGHU�LV�PDGH��IRU�RU�LQ�FRQQHFWLRQ�ZLWK�
 WKH�ZLQGLQJ�XS�RI�WKH�&XVWRPHU��EHLQJ�D�FRPSDQ\��RWKHU�WKDQ�IRU�WKH�VROH�SXUSRVH�RI�D�VFKHPH�IRU�D�
 VROYHQW�DPDOJDPDWLRQ�RI�WKH�&XVWRPHU�ZLWK�RQH�RU�PRUH�RWKHU�FRPSDQLHV�RU�WKH�VROYHQW�UHFRQVWUXFWLRQ�RI�
 WKH�&XVWRPHU� 

 �H� WKH�&XVWRPHU��EHLQJ�DQ�LQGLYLGXDO��LV�WKH�VXEMHFW�RI�D�EDQNUXSWF\�SHWLWLRQ�RU�RUGHU� 
 �I� D�FUHGLWRU�RU�HQFXPEUDQFHU�RI�WKH�&XVWRPHU�DWWDFKHV�RU�WDNHV�SRVVHVVLRQ�RI��RU�D�GLVWUHVV��H[HFXWLRQ��

 VHTXHVWUDWLRQ�RU�RWKHU�VXFK�SURFHVV�LV�OHYLHG�RU�HQIRUFHG�RQ�RU�VXHG�DJDLQVW��WKH�ZKROH�RU�DQ\�SDUW�RI�LWV�
 DVVHWV�DQG�VXFK�DWWDFKPHQW�RU�SURFHVV�LV�QRW�GLVFKDUJHG�ZLWKLQ����%XVLQHVV�'D\V� 

 �J� DQ�DSSOLFDWLRQ�LV�PDGH�WR�FRXUW��RU�DQ�RUGHU�LV�PDGH��IRU�WKH�DSSRLQWPHQW�RI�DQ�DGPLQLVWUDWRU�RU�
 LI�D�QRWLFH�RI�LQWHQWLRQ�WR�DSSRLQW�DQ�DGPLQLVWUDWRU�LV�JLYHQ�RU�LI�DQ�DGPLQLVWUDWRU�LV�DSSRLQWHG�
 RYHU�WKH�&XVWRPHU��EHLQJ�D�FRPSDQ\�� 

 �K� WKH�KROGHU�RI�D�TXDOLI\LQJ�IORDWLQJ�FKDUJH�RYHU�WKH�DVVHWV�RI�WKH�&XVWRPHU��EHLQJ�D�FRPSDQ\��KDV�EHFRPH�
 HQWLWOHG�WR�DSSRLQW�RU�KDV�DSSRLQWHG�DQ�DGPLQLVWUDWLYH�UHFHLYHU� 

 �L� D�SHUVRQ�EHFRPHV�HQWLWOHG�WR�DSSRLQW�D�UHFHLYHU�RYHU�WKH�DVVHWV�RI�WKH�&XVWRPHU�RU�D�UHFHLYHU�LV�DSSRLQWHG�RYHU�
 WKH�DVVHWV�RI�WKH�&XVWRPHU� 

 �M� DQ\�HYHQW�RFFXUV�RU�D�SURFHHGLQJV�DUH�WDNHQ�ZLWK�UHVSHFW�WR�WKH�&XVWRPHU�LQ�DQ\�MXULVGLFWLRQ�WR�
 ZKLFK�LW�LV�VXEMHFW�WKDW�KDV�DQ�HIIHFW�HTXLYDOHQW�RU�VLPLODU�WR�DQ\�RI�WKH�HYHQWV�PHQWLRQHG�LQ�FODXVH�
 �����E��WR�FODXVH������L���LQFOXVLYH�� 

 �N� WKH�&XVWRPHU�VXVSHQGV�RU�FHDVHV��RU�WKUHDWHQV�WR�VXVSHQG�RU�FHDVH��WR�FDUU\�RQ�DOO�RU�D�VXEVWDQWLDO�SDUW�RI�LWV�
 EXVLQHVV� 

 �O� WKH�&XVWRPHU
V�ILQDQFLDO�SRVLWLRQ�GHWHULRUDWHV�WR�VXFK�DQ�H[WHQW�WKDW�LQ�77/
�RSLQLRQ�WKH�&XVWRPHU
V�  
  FDSDELOLW\�WR�DGHTXDWHO\�IXOILO�LWV�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW�KDV�EHHQ�SODFHG�LQ�MHRSDUG\��RU 
 �P� WKH�&XVWRPHU��EHLQJ�DQ�LQGLYLGXDO��GLHV�RU��E\�UHDVRQ�RI�LOOQHVV�RU�LQFDSDFLW\��ZKHWKHU�PHQWDO�RU� 
  SK\VLFDO���LV�LQFDSDEOH�RI�PDQDJLQJ�KLV�RZQ�DIIDLUV�RU�EHFRPHV�D�SDWLHQW�XQGHU�DQ\�PHQWDO�KHDOWK�  
  OHJLVODWLRQ� 
���� :LWKRXW�OLPLWLQJ�LWV�RWKHU�ULJKWV�RU�UHPHGLHV��77/�PD\�WHUPLQDWH�WKH�&RQWUDFW��LQ�ZKROH�RU�LQ�SDUW��ZLWK�LPPHGLDWH�

HIIHFW�E\�JLYLQJ�ZULWWHQ�QRWLFH�WR�WKH�&XVWRPHU�LI�WKH�&XVWRPHU�IDLOV�WR�SD\�DQ\�DPRXQW�GXH�XQGHU�WKH�&RQWUDFW�RQ�
WKH�GXH�GDWH�IRU�SD\PHQW�DQG�IDLOV�WR�SD\�DOO�RXWVWDQGLQJ�DPRXQWV�ZLWKLQ����%XVLQHVV�'D\V�DIWHU�EHLQJ�QRWLILHG�LQ�
ZULWLQJ�WR�GR�VR� 

���� :LWKRXW�OLPLWLQJ�LWV�RWKHU�ULJKWV�RU�UHPHGLHV��77/�PD\�VXVSHQG�SURYLVLRQ�RI�WKH�6HUYLFHV�XQGHU�WKH�&RQWUDFW�RU�DQ\�
RWKHU�FRQWUDFW�EHWZHHQ�WKH�&XVWRPHU�DQG�77/�LI�WKH�&XVWRPHU�EHFRPHV�VXEMHFW�WR�DQ\�RI�WKH�HYHQWV�OLVWHG�LQ�
FODXVH������E��WR�FODXVH������P���RU�77/�UHDVRQDEO\�EHOLHYHV�WKDW�WKH�&XVWRPHU�LV�DERXW�WR�EHFRPH�VXEMHFW�WR�DQ\�
RI�WKHP��RU�LI�WKH�&XVWRPHU�IDLOV�WR�SD\�DQ\�DPRXQW�GXH�XQGHU�WKLV�&RQWUDFW�RQ�WKH�GXH�GDWH�IRU�SD\PHQW� 

��� &21648(1&(6�2)�7(50,1$7,21 
���� 2Q�WHUPLQDWLRQ�RI�WKH�&RQWUDFW�IRU�DQ\�UHDVRQ� 
 �D� WKH�&XVWRPHU�VKDOO�LPPHGLDWHO\�SD\�WR�77/�DOO�RI�77/
V�RXWVWDQGLQJ�XQSDLG�LQYRLFHV�DQG�

 LQWHUHVW�DQG��LQ�UHVSHFW�RI�6HUYLFHV�VXSSOLHG�EXW�IRU�ZKLFK�QR�LQYRLFH�KDV�EHHQ�VXEPLWWHG��
 77/�VKDOO�VXEPLW�DQ�LQYRLFH��ZKLFK�VKDOO�EH�SD\DEOH�E\�WKH�&XVWRPHU�LPPHGLDWHO\�RQ�
 UHFHLSW� 

 �E� WKH�&XVWRPHU�VKDOO�UHWXUQ�DQ\�(TXLSPHQW�ZKLFK�KDV�QRW�EHHQ�IXOO\�SDLG�IRU��,I�WKH�&XVWRPHU�IDLOV�WR�GR�VR��
 WKHQ�77/�PD\�HQWHU�WKH�&XVWRPHU
V�SUHPLVHV�DQG�WDNH�SRVVHVVLRQ�RI�WKH�(TXLSPHQW��8QWLO�LW�KDV�EHHQ�
 UHWXUQHG��WKH�&XVWRPHU�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�WKH�VDIH�NHHSLQJ�RI�VXFK�(TXLSPHQW�DQG�ZLOO�QRW�
 XVH�LW�IRU�DQ\�SXUSRVH�QRW�FRQQHFWHG�ZLWK�WKH�&RQWUDFW� 

 �F� WKH�DFFUXHG�ULJKWV��UHPHGLHV��REOLJDWLRQV�DQG�OLDELOLWLHV�RI�WKH�SDUWLHV�DV�DW�H[SLU\�RU�WHUPLQDWLRQ�RI�WKH�
 &RQWUDFW�VKDOO�EH�XQDIIHFWHG��LQFOXGLQJ�WKH�ULJKW�WR�FODLP�GDPDJHV�LQ�UHVSHFW�RI�DQ\�EUHDFK�RI�WKH�&RQWUDFW�
 ZKLFK�H[LVWHG�DW�RU�EHIRUH�WKH�GDWH�RI�WHUPLQDWLRQ�RU�H[SLU\��DQG 

 �G� FODXVHV�ZKLFK�H[SUHVVO\�RU�E\�LPSOLFDWLRQ�VXUYLYH�WHUPLQDWLRQ�VKDOO�FRQWLQXH�LQ�IXOO�IRUFH�DQG�HIIHFW� 
���� :KHUH�WKH�&XVWRPHU�LV�D�6PDOO�%XVLQHVV�&XVWRPHU��WKH�&XVWRPHU�PD\�WHUPLQDWH�D�&RQWUDFW�IRU�)L[HG�1HWZRUN�

6HUYLFHV�RU�'DWD�6HUYLFHV�DW�DQ\�WLPH�SULRU�WR�FRPPHQFHPHQW�RI�WKH�VXSSO\�RI�VXFK�6HUYLFHV� 
��� )25&(�0$-(85( 
���� )RU�WKH�SXUSRVHV�RI�WKLV�&RQWUDFW��)RUFH�0DMHXUH�(YHQW�PHDQV�DQ�HYHQW�EH\RQG�WKH�UHDVRQDEOH�FRQWURO�RI�77/�

LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�VWULNHV��ORFN-RXWV�RU�RWKHU�LQGXVWULDO�GLVSXWHV��ZKHWKHU�LQYROYLQJ�WKH�ZRUNIRUFH�RI�77/�RU�
RWKHUZLVH���IDLOXUH�RI�D�XWLOLW\�VHUYLFH��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�VWUHHW�FDEOLQJ��QHWZRUN�RU�LQIUDVWUXFWXUH�IDLOXUH�RU�
IDXOW���IDLOXUH�RI�D�WUDQVSRUW�QHWZRUN��DFW�RI�*RG��ZDU��ULRW��FLYLO�FRPPRWLRQ��PDOLFLRXV�GDPDJH��FRPSOLDQFH�ZLWK�DQ\�ODZ�
RU�JRYHUQPHQWDO�RUGHU��UXOH��UHJXODWLRQ�RU�GLUHFWLRQ��DFFLGHQW��EUHDNGRZQ�RI�SODQW�RU�PDFKLQHU\��ILUH��IORRG��VWRUP�RU�
GHIDXOW�RI�VXSSOLHUV��VXEFRQWUDFWRUV�RU�XWLOLW\�VXSSOLHUV� 

���� 77/�VKDOO�QRW�EH�OLDEOH�WR�WKH�&XVWRPHU�DV�D�UHVXOW�RI�DQ\�GHOD\�RU�IDLOXUH�WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�&RQWUDFW�
DV�D�UHVXOW�RI�D�)RUFH�0DMHXUH�(YHQW� 

���� ,I�WKH�)RUFH�0DMHXUH�(YHQW�SUHYHQWV�77/�IURP�SURYLGLQJ�DQ\�RI�WKH�6HUYLFHV�IRU�PRUH�WKDQ����%XVLQHVV�'D\V��77/�
VKDOO��ZLWKRXW�OLPLWLQJ�LWV�RWKHU�ULJKWV�RU�UHPHGLHV��KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKLV�&RQWUDFW�LPPHGLDWHO\�E\�JLYLQJ�
ZULWWHQ�QRWLFH�WR�WKH�&XVWRPHU� 

��� *(1(5$/ 
���� $VVLJQPHQW�DQG�RWKHU�GHDOLQJV� 
 �D� 77/�PD\�DW�DQ\�WLPH�DVVLJQ��WUDQVIHU��PRUWJDJH��FKDUJH��VXEFRQWUDFW�RU�GHDO�LQ�DQ\�RWKHU�PDQQHU�

 ZLWK�DOO�RU�DQ\�RI�LWV�ULJKWV�XQGHU�WKH�&RQWUDFW��LQ�ZKROH�RU�LQ�SDUW��DQG�PD\�VXEFRQWUDFW�RU�GHOHJDWH�LQ�
 DQ\�PDQQHU�DQ\�RU�DOO�RI�LWV�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW�WR�DQ\�WKLUG�SDUW\�RU�DJHQW� 

 �E� 7KH�&XVWRPHU�VKDOO�QRW��ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�77/��DVVLJQ��WUDQVIHU��PRUWJDJH��FKDUJH��
 VXEFRQWUDFW��GHFODUH�D�WUXVW�RYHU�RU�GHDO�LQ�DQ\�RWKHU�PDQQHU�ZLWK�DQ\�RU�DOO�RI�LWV�ULJKWV�RU�REOLJDWLRQV�XQGHU�
 WKH�&RQWUDFW� 

���� 1RWLFHV� 
 �D� $Q\�QRWLFH�RU�RWKHU�FRPPXQLFDWLRQ�JLYHQ�WR�D�SDUW\�XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�&RQWUDFW�VKDOO�EH�LQ�

 ZULWLQJ��DGGUHVVHG�WR�WKDW�SDUW\�DW�LWV�UHJLVWHUHG�RIILFH��LI�LW�LV�D�FRPSDQ\��RU�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�
 �LQ�DQ\�RWKHU�FDVH��RU�VXFK�RWKHU�DGGUHVV�DV�WKDW�SDUW\�PD\�KDYH�VSHFLILHG�WR�WKH�RWKHU�SDUW\�LQ�ZULWLQJ�LQ�
 DFFRUGDQFH�ZLWK�WKLV�FODXVH��DQG�VKDOO�EH�GHOLYHUHG�SHUVRQDOO\��VHQW�E\�SUH-SDLG�ILUVW�FODVV�SRVW�RU�RWKHU�
 QH[W�ZRUNLQJ�GD\�GHOLYHU\�VHUYLFH��FRPPHUFLDO�FRXULHU��RU�H-PDLO���(PDLOV�WR�77/�PXVW�EH�VHQW�WR� 
 FDQFHOODWLRQV#WDON-WHOHFRP�FR�XN�� 

 �E� $�QRWLFH�RU�RWKHU�FRPPXQLFDWLRQ�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�UHFHLYHG� 
  �L� LI�GHOLYHUHG�SHUVRQDOO\��ZKHQ�OHIW�DW�WKH�DGGUHVV�UHIHUUHG�WR�LQ�FODXVH������D�� 
  �LL� LI�VHQW�E\�SUH-SDLG�ILUVW�FODVV�SRVW�RU�RWKHU�QH[W�ZRUNLQJ�GD\�GHOLYHU\�VHUYLFH��DW������DP�RQ�WKH�VHFRQG�

   %XVLQHVV�'D\�DIWHU�SRVWLQJ� 
  �LLL� LI�GHOLYHUHG�E\�FRPPHUFLDO�FRXULHU��RQ�WKH�GDWH�DQG�DW�WKH�WLPH�WKDW�WKH�FRXULHU
V�GHOLYHU\�UHFHLSW�LV�

   VLJQHG��RU 
  �LY� LI�VHQW�E\�H-PDLO��RQH�%XVLQHVV�'D\�DIWHU�WUDQVPLVVLRQ� 
 �F� $�QRWLFH�RU�RWKHU�FRPPXQLFDWLRQ�VHQW�E\�HPDLO�WR�77/�PXVW�EH�VHQW�WR� 

 FXVWRPHUVHUYLFHV#WDON-WHOHFRP�FR�XN�DQG�LI�VHQW�WR�D�GLIIHUHQW�HPDLO�DGGUHVV�VKDOO�QRW�EH�GHHPHG�WR�
 KDYH�EHHQ�UHFHLYHG� 

 �G� 7KH�SURYLVLRQV�RI�WKLV�FODXVH�VKDOO�QRW�DSSO\�WR�WKH�VHUYLFH�RI�DQ\�SURFHHGLQJV�RU�RWKHU�GRFXPHQWV�LQ�DQ\�OHJDO�
 DFWLRQ� 

���� 6HYHUDQFH� 
 �D� ,I�DQ\�SURYLVLRQ�RU�SDUW-SURYLVLRQ�RI�WKH�&RQWUDFW�LV�RU�EHFRPHV�LQYDOLG��LOOHJDO�RU�XQHQIRUFHDEOH��LW�VKDOO�

 EH�GHHPHG�PRGLILHG�WR�WKH�PLQLPXP�H[WHQW�QHFHVVDU\�WR�PDNH�LW�YDOLG��OHJDO�DQG�HQIRUFHDEOH��,I�VXFK�
 PRGLILFDWLRQ�LV�QRW�SRVVLEOH��WKH�UHOHYDQW�SURYLVLRQ�RU�SDUW-SURYLVLRQ�VKDOO�EH�GHHPHG�GHOHWHG��$Q\�
 PRGLILFDWLRQ�WR�RU�GHOHWLRQ�RI�D�SURYLVLRQ�RU�SDUW-SURYLVLRQ�XQGHU�WKLV�FODXVH�VKDOO�QRW�DIIHFW�WKH�YDOLGLW\�
 DQG�HQIRUFHDELOLW\�RI�WKH�UHVW�RI�WKH�&RQWUDFW� 

 �E� ,I�DQ\�SURYLVLRQ�RU�SDUW-SURYLVLRQ�RI�WKLV�&RQWUDFW�LV�LQYDOLG��LOOHJDO�RU�XQHQIRUFHDEOH��WKH�SDUWLHV�VKDOO� 
  QHJRWLDWH�LQ�JRRG�IDLWK�WR�DPHQG�VXFK�SURYLVLRQ�VR�WKDW��DV�DPHQGHG��LW�LV�OHJDO��YDOLG�DQG�HQIRUFHDEOH��DQG��

 WR�WKH�JUHDWHVW�H[WHQW�SRVVLEOH��DFKLHYHV�WKH�LQWHQGHG�FRPPHUFLDO�UHVXOW�RI�WKH�RULJLQDO�SURYLVLRQ� 
���� :DLYHU��$�ZDLYHU�RI�DQ\�ULJKW�XQGHU�WKH�&RQWUDFW�RU�ODZ�LV�RQO\�HIIHFWLYH�LI�LW�LV�LQ�ZULWLQJ�DQG�VKDOO�QRW�EH�

GHHPHG�WR�EH�D�ZDLYHU�RI�DQ\�VXEVHTXHQW�EUHDFK�RU�GHIDXOW��1R�IDLOXUH�RU�GHOD\�E\�D�SDUW\�LQ�H[HUFLVLQJ�DQ\�ULJKW�
RU�UHPHG\�SURYLGHG�XQGHU�WKH�&RQWUDFW�RU�E\�ODZ�VKDOO�FRQVWLWXWH�D�ZDLYHU�RI�WKDW�RU�DQ\�RWKHU�ULJKW�RU�UHPHG\��QRU�
VKDOO�LW�SUHYHQW�RU�UHVWULFW�LWV�IXUWKHU�H[HUFLVH�RI�WKDW�RU�DQ\�RWKHU�ULJKW�RU�UHPHG\��1R�VLQJOH�RU�SDUWLDO�H[HUFLVH�RI�
VXFK�ULJKW�RU�UHPHG\�VKDOO�SUHYHQW�RU�UHVWULFW�WKH�IXUWKHU�H[HUFLVH�RI�WKDW�RU�DQ\�RWKHU�ULJKW�RU�UHPHG\� 

���� 1R�SDUWQHUVKLS�RU�DJHQF\��1RWKLQJ�LQ�WKH�&RQWUDFW�LV�LQWHQGHG�WR��RU�VKDOO�EH�GHHPHG�WR��HVWDEOLVK�DQ\�
SDUWQHUVKLS�RU�MRLQW�YHQWXUH�EHWZHHQ�WKH�SDUWLHV��QRU�FRQVWLWXWH�HLWKHU�SDUW\�WKH�DJHQW�RI�WKH�RWKHU�IRU�DQ\�SXU�
SRVH��1HLWKHU�SDUW\�VKDOO�KDYH�DXWKRULW\�WR�DFW�DV�DJHQW�IRU��RU�WR�ELQG��WKH�RWKHU�SDUW\�LQ�DQ\�ZD\� 

���� 7KLUG�SDUWLHV��$�SHUVRQ�ZKR�LV�QRW�D�SDUW\�WR�WKH�&RQWUDFW�VKDOO�QRW�KDYH�DQ\�ULJKWV�WR�HQIRUFH�LWV�WHUPV� 
���� 9DULDWLRQ��([FHSW�DV�VHW�RXW�LQ�WKHVH�&RQGLWLRQV��QR�YDULDWLRQ�RI�WKH�&RQWUDFW��LQFOXGLQJ�WKH�LQWURGXFWLRQ�RI�

DQ\�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��VKDOO�EH�HIIHFWLYH�XQOHVV�LW�LV�DJUHHG�LQ�ZULWLQJ�DQG�VLJQHG�E\�77/��77/�UH�
VHUYHV�WKH�ULJKW�WR�PDNH�FKDQJHV�WR�WKHVH�&RQGLWLRQV�IURP�WLPH�WR�WLPH� 

���� ,QIRUPDWLRQ�DERXW�77/��77/�RSHUDWHV�WKH�ZHEVLWH�ZZZ�WDON-WHOHFRP�FR�XN����77/�LV�7DON�7HOHFRP�/WG��D�FRPSDQ\�
UHJLVWHUHG�LQ�(QJODQG�DQG�:DOHV�XQGHU�FRPSDQ\�QXPEHU����������ZLWK�LWV�UHJLVWHUHG�RIILFH�DW���/DQFDVWHU�&RXUW��
&RURQDWLRQ�5RDG��+LJK�:\FRPEH��%XFNLQJKDPVKLUH��+3����7'���77/¶�9$7�QXPEHU�LV��������������3OHDVH�UHIHU�
WR�77/¶�ZHEVLWH�DW�ZZZ�WDON-WHOHFRP�FR�XN��IRU�LQIRUPDWLRQ�DERXW�KRZ�WR�FRQWDFW�XV� 

���� 'LVSXWH�UHVROXWLRQ��7KH�&XVWRPHU�PXVW�QRWLI\�DQ\�FRPSODLQWV�RU�GLVSXWHV�WR�77/�LQ�DFFRUGDQFH�ZLWK�LWV�&RPSODLQWV�
DQG�'LVSXWH�5HVROXWLRQ�3URFHGXUH�DYDLODEOH�DW�ZZZ�WDON-WHOHFRP�FR�XN�WHUPVDQGFRQGLWLRQV���77/�VKDOO�XVH�UHDVRQDEOH�
HQGHDYRXUV�WR�UHVROYH�DQ\�FRPSODLQW�RU�GLVSXWH��)XUWKHU�LQIRUPDWLRQ�FRQFHUQLQJ�WKH�&XVWRPHU¶V�ULJKWV�LQ�UHODWLRQ�WR�
DQ\�GLVSXWH�RU�FRPSODLQW�DUH�VSHFLILHG�LQ�WKH�&RPSODLQWV�DQG�'LVSXWH�5HVROXWLRQ�3URFHGXUH� 

����� *RYHUQLQJ�ODZ��7KH�&RQWUDFW��DQG�DQ\�GLVSXWH�RU�FODLP�DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�LW�RU�LWV�VXEMHFW�
PDWWHU�RU�IRUPDWLRQ��LQFOXGLQJ�QRQ-FRQWUDFWXDO�GLVSXWHV�RU�FODLPV���VKDOO�EH�JRYHUQHG�E\��DQG�FRQVWUXHG�LQ�DFFRUG�
DQFH�ZLWK�WKH�ODZ�RI�(QJODQG�DQG�:DOHV� 

����� -XULVGLFWLRQ��(DFK�SDUW\�LUUHYRFDEO\�DJUHHV�WKDW�WKH�FRXUWV�RI�(QJODQG�DQG�:DOHV�VKDOO�KDYH�H[FOXVLYH�
MXULVGLFWLRQ�WR�VHWWOH�DQ\�GLVSXWH�RU�FODLP�DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�&RQWUDFW�RU�LWV�VXEMHFW�PDWWHU�RU�
IRUPDWLRQ��LQFOXGLQJ�QRQ-FRQWUDFWXDO�GLVSXWHV�RU�FODLPV�� 

3URSRVDO�1R�  WĂŐĞ�ϵ�ŽĨ�ϵ 



+LUH�DJUHHPHQW�UHJXODWHG�E\�WKH�&RQVXPHU�&UHGLW�$FW����� 

3UH-FRQWUDFW�,QIRUPDWLRQ 

ϲ͘�DĂŬĞ�ƐƵƌĞ�ǇŽƵ�ƵŶĚĞƌƐƚĂŶĚ�ĂŶĚ�ĂŐƌĞĞ�ǁŝƚŚ�Ăůů�ƚĞƌŵƐ�ĂŶĚ�ĐŽŶĚŝƟŽŶƐ�ŽĨ�ƚŚĞ�ďƵƐŝŶĞƐƐ�ĮŶĂŶĐĞ�ĂŐƌĞĞŵĞŶƚ�
ĂŶĚ͕�ŝĨ�ǇŽƵ�ĂƌĞ�ƵŶƐƵƌĞ͕�ƐĞĞŬ�ĂĚǀŝĐĞ͘ 
ϳ͘�DĂŬĞ�ƐƵƌĞ�ǇŽƵ�ƵŶĚĞƌƐƚĂŶĚ�ƚŚĞ�ĐŽƐƚƐ�ŝŶǀŽůǀĞĚ�ĂŶĚ�ǁŚĞƚŚĞƌ�ƚŚĞ�ďƵƐŝŶĞƐƐ�ĮŶĂŶĐĞ�ĂŐƌĞĞŵĞŶƚ�ĂůůŽǁƐ�ĨŽƌ�ĂŶǇ�
ĂƵƚŽŵĂƟĐ�ŝŶĐƌĞĂƐĞƐ�ŝŶ�ĐŚĂƌŐĞƐ͘ 
ϴ͘��ŚĞĐŬ�ƚŚĞ�ƉĞƌŝŽĚ�ŽĨ�ŚŝƌĞ�ĂŶĚ�ĂŶǇ�ŶŽƟĐĞ�ƉĞƌŝŽĚ�ƌĞƋƵŝƌĞĚ�ĨŽƌ�ŝƚƐ�ƚĞƌŵŝŶĂƟŽŶ�ĂŶĚ�ƚŚĞ�ƐĞƩůĞŵĞŶƚ�ƚĞƌŵƐ�ƚŽ�
ďĞ�ĂƉƉůŝĞĚ�ŽŶ�ĂŶǇ�ĞĂƌůǇ�ƚĞƌŵŝŶĂƟŽŶ͘ 
ϵ͘��ŚĞĐŬ�ǁŚĞƚŚĞƌ�ƚŚĞ�ďƵƐŝŶĞƐƐ�ĮŶĂŶĐĞ�ĂŐƌĞĞŵĞŶƚ�ŝŶĐůƵĚĞƐ�ƚŚĞ�ƐƵƉƉůǇ�ŽĨ�ƐĞƌǀŝĐĞƐ�ĂŶĚ�ǁŚĞƚŚĞƌ�ƚŚŝƐ�ǁŝůů�
ĐŽŶƟŶƵĞ�ĂŌĞƌ�ĂŶǇ�ŵŝŶŝŵƵŵ�Žƌ�ŝŶŝƟĂů�ƉĞƌŝŽĚ�ŽĨ�ŚŝƌĞ͘�/Ĩ�ǇŽƵ�ĂƌĞ�ĞŶƚĞƌŝŶŐ�ŝŶƚŽ�Ă�ƐĞƉĂƌĂƚĞ�ĐŽŶƚƌĂĐƚ�ĨŽƌ�ƚŚĞ�
ƉƌŽǀŝƐŝŽŶ�ŽĨ�ƐĞƌǀŝĐĞ�ǇŽƵ�ƐŚŽƵůĚ�ĐŚĞĐŬ�ŝƚƐ�ƚĞƌŵƐ�ĐĂƌĞĨƵůůǇ͘ 
ϭϬ͘�/Ĩ�ĂŶǇ�ĂŵĞŶĚŵĞŶƚƐ�ĂƌĞ�ŵĂĚĞ�ƚŽ�ǇŽƵƌ�ĐŽŶƚƌĂĐƚ�Žƌ�Ă�ĨƵƌƚŚĞƌ�ĐŽŶƚƌĂĐƚ�ŝƐ�ƌĞƋƵŝƌĞĚ�ƚŽ�ƌĞƉůĂĐĞ�ĂŶ�ĞǆŝƐƟŶŐ�
ĂŐƌĞĞŵĞŶƚ͕�ĚŽ�ŶŽƚ�ƐŝŐŶ�ŝƚ�ƵŶƟů�ǇŽƵ�ŚĂǀĞ�ŵĂĚĞ�ƚŚĞ�ƐĂŵĞ�ĐŚĞĐŬƐ�ĂƐ�ǇŽƵ�ĚŝĚ�ĨŽƌ�ƚŚĞ�ŽƌŝŐŝŶĂů�ĂŐƌĞĞŵĞŶƚ͘ 
ϭϭ͘�/Ĩ�Ă�ŶĞǁ�ďƵƐŝŶĞƐƐ�ĮŶĂŶĐĞ�ĂŐƌĞĞŵĞŶƚ�ŝŶĐůƵĚĞƐ�ĂŶ�ĞůĞŵĞŶƚ�ŽĨ�ƌĞĮŶĂŶĐŝŶŐ�ĨƌŽŵ�Ă�ƉƌĞǀŝŽƵƐ�ĂŐƌĞĞŵĞŶƚ�ǁŝƚŚ�
Ă�ĚŝīĞƌĞŶƚ�ƉƌŽǀŝĚĞƌ͕�ĐŚĞĐŬ�ƚŚĂƚ�ƚŚĞ�ƐĞƩůĞŵĞŶƚ�ĮŐƵƌĞ�ƉƌŽǀŝĚĞĚ�ďǇ�ƚŚĞ�ĨŽƌŵĞƌ�ƉƌŽǀŝĚĞƌ�ŵĂƚĐŚĞƐ�ƚŚĞ�ƌĞĮŶĂŶĐͲ
ŝŶŐ�ĮŐƵƌĞ�ƵƐĞĚ�ďǇ�ƚŚĞ�ŶĞǁ�ƉƌŽǀŝĚĞƌ͘ 

�,��<>/^d�&KZ��h^/E�^^�&/E�E����h^dKD�Z^ 

�ƵƐƚŽŵĞƌƐ�ǁŚŽ�ĂƌĞ�ŝŶƚƌŽĚƵĐĞĚ�ďǇ�ŽĸĐĞ�ĞƋƵŝƉŵĞŶƚ�ƐƵƉƉůŝĞƌƐ�ĂƌĞ�ƌĞĐŽŵŵĞŶĚĞĚ�ƚŽ�ƚĂŬĞ�ƚŚĞ�ĨŽůůŽǁŝŶŐ�ƐƚĞƉƐ͗ 
 
ϭ͘��ŶƐƵƌĞ�ǁŝƚŚ�ƚŚĞ�ƐƵƉƉůŝĞƌ�ƚŚĂƚ�ƚŚĞ�ŽĸĐĞ�ĞƋƵŝƉŵĞŶƚ�ŝƐ�ŶĞǁ͕�Žƌ�ŝĨ�ŶŽƚ�ƚŚĂƚ�ǇŽƵ�ĂƌĞ�ĐŽŶƚĞŶƚ�ƚŚĂƚ�ƵƐĞĚ�Žƌ�ƌĞĨƵƌďŝƐŚĞĚ�
ĞƋƵŝƉŵĞŶƚ�ŝƐ�ƐƵŝƚĂďůĞ͕�ĂŶĚ�ƚŚĂƚ�ƚŚĞ�ŵŝŶŝŵƵŵ�ƉĞƌŝŽĚ�ŽĨ�ŚŝƌĞ�ŝƐ�ŶŽ�ůŽŶŐĞƌ�ƚŚĂŶ�ǇŽƵƌ�ĞǆƉĞĐƚĂƟŽŶ�ŽĨ�ƚŚĞ�ǁŽƌŬŝŶŐ�ůŝĨĞ�ŽĨ�
ƚŚĞ�ĞƋƵŝƉŵĞŶƚ͘ 
Ϯ͘��ůǁĂǇƐ�ĞŶƐƵƌĞ�ƚŚĂƚ�ƚŚĞ�ĐŽŵƉůĞƚĞĚ�ĐŽŶƚƌĂĐƚ�ĐŽƌƌĞƐƉŽŶĚƐ�ǁŝƚŚ�ĂŶǇ�ǀĞƌďĂů�Žƌ�ǁƌŝƩĞŶ�ƋƵŽƚĂƟŽŶ͕�ĂŶĚ�ƚŚĂƚ�ƚŚĞ�ĞƋƵŝƉͲ
ŵĞŶƚ�ĚĞƐĐƌŝƉƟŽŶ�ĂĐĐƵƌĂƚĞůǇ�ƌĞŇĞĐƚƐ�ǁŚĂƚ�ǇŽƵ�ĂƌĞ�ĂŐƌĞĞŝŶŐ�ƚŽ�ƉĂǇ�ĨŽƌ�ŝŶĐůƵĚŝŶŐ�ĂŶǇ�ŵĂŝŶƚĞŶĂŶĐĞ�Žƌ�ƐĞƌǀŝĐĞƐ�ŝŶĐůƵĚĞĚ�
ŝŶ�ƚŚĞ�ƌĞƉĂǇŵĞŶƚƐ͘ 
ϯ͘��ŶƐƵƌĞ�ƚŚĂƚ�ƚŚĞ�ƐƵƉƉůŝĞƌ�ŽĨ�ĂŶǇ�ŽĸĐĞ�ĞƋƵŝƉŵĞŶƚ�ŝŶǀŽůǀĞĚ�ŝƐ�ƌĞƉƵƚĂďůĞ�ĂŶĚ�ĂŶ�ĂĐĐƌĞĚŝƚĞĚ�ƐƵƉƉůŝĞƌ�ŽĨ�ƚŚĞ�ĞƋƵŝƉŵĞŶƚ�
ŝŶǀŽůǀĞĚ͘ 
ϰ͘�DĂŬĞ�ŝƚ�ĐůĞĂƌ�ǁŝƚŚŝŶ�ǇŽƵƌ�ŽǁŶ�ŽƌŐĂŶŝƐĂƟŽŶ�ǁŚŽ�ĐĂŶ�ƐŝŐŶ�ƐƵĐŚ�ĂŐƌĞĞŵĞŶƚƐ͘ 
ϱ͘�ZĞĂĚ�ǇŽƵƌ�ďƵƐŝŶĞƐƐ�ĮŶĂŶĐĞ�ĂŐƌĞĞŵĞŶƚ�ĐĂƌĞĨƵůůǇ�ďĞĨŽƌĞ�ƐŝŐŶŝŶŐ�ŝƚ�ĂŶĚ�ĞŶƐƵƌĞ�ŝƚ�ŝƐ�ĐŽƌƌĞĐƚ͕�ƉĂƌƟĐƵůĂƌůǇ�ŝŶ�ƌĞƐƉĞĐƚ�ŽĨ�
ƚŚĞ�ƌĞŶƚĂů�ĂŵŽƵŶƚ�ĂŶĚ�ƚŚĞ�ƉĞƌŝŽĚ�ŽĨ�ŚŝƌĞ͘�EĞǀĞƌ�ƐŝŐŶ�Ă�ďƵƐŝŶĞƐƐ�ĮŶĂŶĐĞ�ĂŐƌĞĞŵĞŶƚ�ǁŚŝĐŚ�ŝƐ�ŶŽƚ�ĨƵůůǇ�ĐŽŵƉůĞƚĞĚ͘ 
 

7KH�+LUH�$JUHHPHQW�LV�JRYHUQHG�E\�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�RXW�DW�6FKHGXOH���RI�WKLV�GRFXPHQW 

3URSRVDO�1R�  

2ZQHU� 

$GGUHVV� ��/DQFDVWHU�&RXUW��&RURQDWLRQ�5RDG��+LJK�:\FRPEH��%XFNLQJKDPVKLUH��+3����7' 

7DON�7HOHFRP�/WG 

&RPSDQ\�1DPH� 

,QVWDOODWLRQ�$GGUHVV�  

 5HJ��1R�  

3RVWFRGH�   

&RQWDFW�1DPH�  &RQWDFW�1XPEHU�  

&RQWDFW�(PDLO�  %LOOLQJ�(PDLO�  

<�z�/E&KZD�d/KE 
dŚŝƐ��ŐƌĞĞŵĞŶƚ�ŝƐ�ŶŽƚ�ĐĂŶĐĞůůĂďůĞ͘ 
tĞ�ǁŝůů�ĐŚĂƌŐĞ�ǇŽƵ�ƵŶĚĞƌ�ĐůĂƵƐĞ�Ϯ;ĨͿ�ĨŽƌ�ƚŚĞ�ĐŽƐƚƐ�ĂŶĚ�ĞǆƉĞŶƐĞƐ�ǁĞ�ŝŶĐƵƌ�ŝĨ�ǇŽƵ�ďƌĞĂĐŚ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ĂŶĚ�ǁĞ�ŚĂǀĞ�ƚŽ�ĞŶĨŽƌĐĞ�ŝƚ 
Žƌ�ƵŶĚĞƌ�ĐůĂƵƐĞ�ϳ;ďͿ�ŝĨ�ǇŽƵ�ĨĂŝů�ƚŽ�ƌĞƚƵƌŶ�ƚŚĞ��ƋƵŝƉŵĞŶƚ�ǁŚĞŶ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ĞŶĚƐ�ĂŶĚ�ƵŶĚĞƌ�ĐůĂƵƐĞ�ϭϮ;ĂͿ�ŝĨ�ĂŶǇ�ƉĂǇŵĞŶƚ�ŝƐ 
ŶŽƚ�ŵĂĚĞ�ŽŶ�ƟŵĞ�ǇŽƵ�ǁŝůů�ďĞ�ĐŚĂƌŐĞĚ�ŝŶƚĞƌĞƐƚ�ŽĨ�ϱй�ĂďŽǀĞ�ƚŚĞ�&ŝŶĂŶĐĞ�,ŽƵƐĞ�ďĂƐĞ�ƌĂƚĞ�ƉĞƌ�ĐĂůĞŶĚĂƌ�ŵŽŶƚŚ 
ƐƵďũĞĐƚ�ƚŽ�Ă�ŵŝŶŝŵƵŵ�ŽĨ�άϰϬ�н�s�d�ŽŶ�ƚŚĞ�ŽǀĞƌĚƵĞ�ĂŵŽƵŶƚ�ĨƌŽŵ�ƚŚĞ�ĚĂƚĞ�ƚŚĂƚ�ǇŽƵ�ƐŚŽƵůĚ�ŚĂǀĞ�ƉĂŝĚ�ƵŶƟů�ŝƚ�ŝƐ�ŵĂĚĞ͘ 
tĞ�ǁŝůů�ĐŚĂƌŐĞ�ǇŽƵ�ƚŚĞ�ĐŽƐƚ�ŽĨ�ĂŶǇ�ŝŶƐƵƌĂŶĐĞ�ǁŚŝĐŚ�ŵĂǇ�ďĞ�ƌĞƋƵŝƌĞĚ�ƵŶĚĞƌ��ůĂƵƐĞ�ϱ�;ĚͿ�ĂŶĚ͕�ŝĨ�ǁĞ�ĂƌƌĂŶŐĞ�ŝŶƐƵƌĂŶĐĞ͕�Ă�&ĞĞ�ĂƐ 
ĞǆƉůĂŝŶĞĚ�ŝŶ��ůĂƵƐĞ�ϱ�;ĞͿ�͘/Ĩ�ǁĞ�ĞŶĚ�ǇŽƵƌ�ŚŝƌŝŶŐ�ƵŶĚĞƌ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ĞĂƌůǇ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�ĐůĂƵƐĞ�ϴ �͕ǇŽƵ�ǁŝůů�ďĞ�ůŝĂďůĞ�ƚŽ�ƉĂǇ 
ĂŶ�ĂŵŽƵŶƚ�ĐĂůĐƵůĂƚĞĚ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�ĐůĂƵƐĞ�ϭϬ͘�zŽƵ�ǁŝůů�ďĞ�ĐŚĂƌŐĞĚ�ĂŶ��ĚŵŝŶŝƐƚƌĂƟŽŶ�&ĞĞ�ŽĨ�άϭϰϬ�ƉůƵƐ�s�d�ǁŚŝĐŚ�ŝƐ 
ƉĂǇĂďůĞ�ǁŝƚŚ�ƚŚĞ�&ŝƌƐƚ�ZĞŶƚĂů�ĂŶĚ�ĂŶ��ŶŶƵĂů�^ĞƌǀŝĐĞ�&ĞĞ�ŽĨ�άϰϬ�ƉůƵƐ�s�d�ƉĂǇĂďůĞ�ŽŶ�ĞĂĐŚ�ĂŶŶŝǀĞƌƐĂƌǇ�ŽĨ�ƚŚĞ��ŐƌĞĞŵĞŶƚ�ƵŶĚĞƌ 
ĐůĂƵƐĞ�Ϯ;ĂͿ͘ 

D/^^/E'�W�zD�Ed^ 

DŝƐƐŝŶŐ�ƉĂǇŵĞŶƚƐ�ĐŽƵůĚ�ŚĂǀĞ�ƐĞǀĞƌĞ�ĐŽŶƐĞƋƵĞŶĐĞƐ�ĂŶĚ�ŵĂǇ�ŵĂŬĞ�ŽďƚĂŝŶŝŶŐ�ĐƌĞĚŝƚ�ŵŽƌĞ�ĚŝĸĐƵůƚ͘ 
 

/DWKZd�Ed—Z����d,/^���Z�&h>>z�dK�&/E��Khd���Khd�zKhZ�Z/',d^ 

dŚĞ��ŽŶƐƵŵĞƌ��ƌĞĚŝƚ��Đƚ�ϭϵϳϰ�ĐŽǀĞƌƐ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ĂŶĚ�ůĂǇƐ�ĚŽǁŶ�ĐĞƌƚĂŝŶ�ƌĞƋƵŝƌĞŵĞŶƚƐ�ĨŽƌ�ǇŽƵƌ�ƉƌŽƚĞĐƟŽŶ�
ǁŚŝĐŚ�ƐŚŽƵůĚ�ŚĂǀĞ�ďĞĞŶ�ĐŽŵƉůŝĞĚ�ǁŝƚŚ�ǁŚĞŶ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ǁĂƐ�ŵĂĚĞ͘�/Ĩ�ƚŚĞǇ�ǁĞƌĞ�ŶŽƚ͕�ƚŚĞ�ŽǁŶĞƌ�ĐĂŶŶŽƚ�
ĞŶĨŽƌĐĞ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ĂŐĂŝŶƐƚ�ǇŽƵ�ǁŝƚŚŽƵƚ�ŐĞƫŶŐ�Ă�ĐŽƵƌƚ�ŽƌĚĞƌ͘�/Ĩ�ǇŽƵ�ǁŽƵůĚ�ůŝŬĞ�ƚŽ�ŬŶŽǁ�ŵŽƌĞ�ĂďŽƵƚ�ǇŽƵƌ�ƌŝŐŚƚƐ�
ƵŶĚĞƌ�ƚŚĞ��Đƚ͕�ĐŽŶƚĂĐƚ�ĞŝƚŚĞƌ�ǇŽƵƌ�ůŽĐĂů�dƌĂĚŝŶŐ�^ƚĂŶĚĂƌĚƐ��ĞƉĂƌƚŵĞŶƚ͕�Žƌ�ǇŽƵƌ�ŶĞĂƌĞƐƚ��ŝƟǌĞŶƐ͛��ĚǀŝĐĞ��ƵƌĞĂƵ͘ 

<�z�&/E�E�/�>�/E&KZD�d/KE 

(TXLSPHQW 0DLQW 

Z�Ed�>�W�zD�Ed^��E��W�Z/K��K&�,/Z� 

dŚĞ�&ŝƌƐƚ�ZĞŶƚĂů�WĂǇŵĞŶƚ�ŝƐ�ĚƵĞ�ŽŶ�ƚŚĞ�ĚĂƚĞ�ŽĨ�ĚĞůŝǀĞƌǇ�ŽĨ�ƚŚĞ��ƋƵŝƉŵĞŶƚ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�ĐůĂƵƐĞ�ϭ�;ďͿ͕�ĨŽůůŽǁĞĚ�ďǇ�ƚŚĞ�ZĞŶƚĂů�WĂǇŵĞŶƚƐ�ƐŚŽǁŶ�ĂďŽǀĞ�ǁŚŝĐŚ�ĂƌĞ�ƉĂǇĂďůĞ�Ăƚ�ƚŚĞ�ŝŶƚĞƌǀĂůƐ�ƐƚĂƚĞĚ�ĂďŽǀĞ�ĨŽƌ�Ăƚ�ůĞĂƐƚ�ƚŚĞ�DŝŶŝŵƵŵ�WĞƌŝŽĚ͘�hƉŽŶ�ĞǆƉŝƌǇ�
ŽĨ�ƚŚĞ�DŝŶŝŵƵŵ�WĞƌŝŽĚ�ǇŽƵ�ŵƵƐƚ�ƉĂǇ�ZĞŶƚĂů�WĂǇŵĞŶƚƐ�ŽĨ�ƚŚĞ�ƐĂŵĞ�ĂŵŽƵŶƚ�ĂŶĚ�ĨƌĞƋƵĞŶĐǇ�ƵŶƟů�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ŝƐ�ƚĞƌŵŝŶĂƚĞĚ�ďǇ�ŶŽƟĐĞ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�ĐůĂƵƐĞ�ϭ�ŽǀĞƌůĞĂĨ͘�tĞ�ŵĂǇ�ŝŶĐƌĞĂƐĞ�ƚŚĞ�ĂŵŽƵŶƚ�ŽĨ�ZĞŶƚĂů�WĂǇŵĞŶƚƐ�ƵŶĚĞƌ�ĐůĂƵƐĞ�Ϯ�;ĐͿ�ŝĨ�ǇŽƵ�
ĨĂŝů�ƚŽ�ƉĂǇ�ďǇ��ŝƌĞĐƚ��Ğďŝƚ�Žƌ�ƵŶĚĞƌ�ĐůĂƵƐĞ�Ϯ;ĚͿ�ŝĨ�ƚŚĞƌĞ�ŝƐ�ĂŶ�ŝŶĐƌĞĂƐĞ�ŝŶ�ƚŚĞ�ƌĂƚĞ�ŽĨ�ĐŽƌƉŽƌĂƟŽŶ�ƚĂǆ͘�/Ĩ�ǇŽƵ�ƚĞƌŵŝŶĂƚĞ�ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�ĞĂƌůǇ�ƵŶĚĞƌ�ĐůĂƵƐĞ�ϵ�ǇŽƵ�ŵƵƐƚ�ƉĂǇ�ƵƐ�Ăůů�ĂŵŽƵŶƚƐ�ƐĞƚ�ŽƵƚ�ŝŶ�ĐůĂƵƐĞ�ϭϬ�ďǇ�ƚŚĞ�ĚĂƚĞ�ŽĨ�ƚĞƌŵŝŶĂƟŽŶ͘ 

0LQLPXP�3HULRG�  ��RI�0RQWKV  ��9$7�  
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