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�WKLV��$JUHHPHQW���LV�HQWHUHG�LQWR�DV�RI�WKLV�GDWH�BBBBBBBB�E\�DQG�EHWZHHQ�WKH�XQGHUVLJQHG��
�WKH��$JHQW���DQG�8QGHUJURXQG�(OHSKDQW��,QF��ZLWK�LWV�FRUSRUDWH�RIILFH�DW�����%�6WUHHW���6XLWH�������6DQ�
'LHJR��&$��������8(����8QGHUJURXQG�(OHSKDQW�DQG�$JHQW��HDFK�D��3DUW\���DQG�WRJHWKHU��WKH��3DUWLHV����

:+(5($6�8(�DQG�$JHQW�KDYH�HQWHUHG�LQWR�WKLV�$JUHHPHQW�IRU�WKH�SXUSRVH�RI�LPSOHPHQWLQJ�
DQ�8(�OHDG�JHQHUDWLRQ�VHUYLFH�IRU�$JHQW��8(�ZLOO�JHQHUDWH�LQIRUPDWLRQ�DERXW�LQGLYLGXDOV�WKDW�KDYH�DQ�
LQWHUHVW�LQ�$JHQW
V�SURGXFW�V��RU�VHUYLFH�V���D��&RQVXPHU����8(�ZLOO�JHQHUDWH�&RQVXPHU�LQIRUPDWLRQ�
XVLQJ�LWV�SURSULHWDU\�WHFKQRORJLHV�DQG�SUDFWLFHV�LQFOXGLQJ�VHDUFK�HQJLQH�PDUNHWLQJ��GLVSOD\�DQG�VRFLDO�
PHGLD�DGYHUWLVLQJ�SURJUDPV�DQG�RWKHU�OHDG�JHQHUDWLRQ�VWUDWHJLHV�LQYROYLQJ�FRQWHQW�SODFHG�RQ�8(�WKHPHG�
GHVWLQDWLRQ�VLWHV�DQG�RWKHU�RQOLQH�DVVHWV��

,Q�FRQVLGHUDWLRQ�RI�WKH�PXWXDO�SURPLVHV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��DQG�RWKHU�
JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ��WKH�UHFHLSW�DQG�VXIILFLHQF\�RI�ZKLFK�DUH�KHUHE\�DFNQRZOHGJHG��WKH�
SDUWLHV�KHUHWR�DJUHH�WR�WKH�IROORZLQJ�

�� 8(�5HVSRQVLELOLWLHV�DQG�2EOLJDWLRQV����

�D� 3XUVXDQW�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW��8(�DJUHHV�WR�
VXSSO\�WR�$JHQW��WKURXJK�SODFHPHQW�LQ�$JHQW¶V�RQOLQH�DFFRXQW��WKH�³$FFRXQW´���FHUWDLQ�
LQIRUPDWLRQ��³/HDGV´��VXEPLWWHG�WR��WKH�ZHEVLWHV��WKH�³6LWHV´�DV�GHILQHG�EHORZ��E\�FRQVXPHUV�
ZKR�KDYH�UHTXHVWHG�DQ�LQVXUDQFH�DQG�RU�RWKHU�SURGXFW�TXRWH�LQ�JHRJUDSKLF�DUHDV�VSHFLILHG�LQ�
$JHQW¶V�$FFRXQW�SURILOH��³&RQVXPHU´����)RU�SXUSRVHV�RI�WKLV�$JUHHPHQW��WKH�WHUP�³6LWHV´�PHDQV�
WKH�ZHEVLWH�V��VSRQVRUHG�E\�8(��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�BBBBBBBBBBBBBBB�����8(�UHVHUYHV�
WKH�ULJKW�WR�XSGDWH�DQG�RU�FKDQJH�LWV�VWUDWHJ\�XVHG�WR�JHQHUDWH�&RQVXPHU�LQIRUPDWLRQ�DW�DQ\�WLPH�
GXULQJ�WKH�7HUP�RI�WKH�$JUHHPHQW��7KH�&RQVXPHU�LQIRUPDWLRQ�WR�EH�SURYLGHG�E\�8(�WR�$JHQW�
VXFK�DV�QDPH��DGGUHVV��HPDLO�DGGUHVV��HWF����5HTXLUHG�)LHOGV���VKDOO�EH�PXWXDOO\�DJUHHG�XSRQ�E\�
$JHQW�DQG�8(�LQ�ZULWLQJ�DW�WKH�EHJLQQLQJ�RI�WKH�7HUP�RI�WKLV�$JUHHPHQW�DQG�PD\�EH�FKDQJHG�
IURP�WLPH�WR�WLPH�LQ�ZULWLQJ�DV�SURYLGHG�IRU�LQ�WKH�$JUHHPHQW���$��/HDG��LV�GHILQHG�DV�DQ�
HOHFWURQLF�8(�FUHDWHG�IRUP�FRQWDLQLQJ�UHTXLUHG�ILHOGV���5HTXLUHG�)LHOGV���FRPSOHWHG�E\�DQ�
LQGLYLGXDO��D��&XVWRPHU���WKDW�LV�UHTXHVWLQJ�LQIRUPDWLRQ�DERXW�$JHQW
V�SURGXFW�V��RU�VHUYLFH�V���
8(�PD\��LQ�DGGLWLRQ�WR�WKH�GHOLYHU\�RI�/HDGV�WR�$JHQW¶V�$FFRXQW��GHOLYHU�/HDGV�WR�$JHQW�YLD�H�
PDLO�RU�E\�WUDQVPLVVLRQ�LQWR�$JHQW
V�FXVWRPHU�UHODWLRQV�PDQDJHPHQW��³&50´��GDWDEDVH�RU�
VLPLODU�V\VWHP�LI�WKH�SDUWLHV�PXWXDOO\�DJUHH��$OWKRXJK�8(�ZLOO�XVH�FRPPHUFLDOO\�UHDVRQDEOH�
HIIRUWV�WR�VXSSO\�/HDGV�WR�$JHQW�YLD�VXFK�DOWHUQDWH�GHOLYHU\�PHWKRG��IRU�WKH�DYRLGDQFH�RI�GRXEW�
8(�LV�QRW�UHVSRQVLEOH�IRU�/HDGV�QRW�GHOLYHUHG�WR�$JHQW
V�H�PDLO�DFFRXQW�RU�RWKHU�DOWHUQDWH�V\VWHP�
IRU�DQ\�UHDVRQ��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��GXH�WR�GRZQWLPH�RI�DQ\�VXFK�DOWHUQDWH�V\VWHP���DQG�
QR�FUHGLWV�RU�UHIXQGV�ZLOO�EH�LVVXHG�IRU�DQ\�VXFK�/HDGV�WKDW�DUH�SODFHG�LQ�$JHQW
V�$FFRXQW�EXW�QRW�
UHFHLYHG�E\�$JHQW�IRU�ZKDWHYHU�UHDVRQ�YLD�DQ\�UHTXHVWHG�DOWHUQDWH�GHOLYHU\�PHWKRG�

�E� 8(�ZLOO�UHWDLQ�RZQHUVKLS�RI�DOO�/HDGV��$JHQW�
DFNQRZOHGJHV�DQG�DJUHHV�WKDW��L��$JHQW�LV�EHLQJ�JUDQWHG�D�OLPLWHG��QRQ�H[FOXVLYH�ULJKW�KHUHXQGHU�
WR�XVH�WKH�/HDGV�SURYLGHG�IRU�WKLUW\������GD\V�IURP�WKH�GDWH�RI�GHOLYHU\�IRU�WKH�VROH�SXUSRVH�RI�
SURPSWO\�FRQWDFWLQJ�WKH�&RQVXPHU�DQG�SURYLGLQJ�WKH�&RQVXPHU�ZLWK�WKH�UHTXHVWHG�LQVXUDQFH�
TXRWH�DQG�RU�RWKHU�UHTXHVWHG�SURGXFW�LQIRUPDWLRQ���LL��8(�GRHV�QRW�JXDUDQWHH�WKDW�DQ\�PLQLPXP�
TXDQWLW\�RI�/HDGV�ZLOO�EH�SURYLGHG�WR�$JHQW��DQG�WKH�QXPEHU�RI�/HDGV�SURYLGHG�KHUHXQGHU�ZLOO�
YDU\�GHSHQGLQJ�RQ�QXPHURXV�IDFWRUV��DQG��LLL��8(�KDV�QR�REOLJDWLRQ�WR�SURYLGH�DQ\�/HDGV�WR�
$JHQW��LQFOXGLQJ�/HDGV�WKDW�PD\�VDWLVI\�DOO�RI�$JHQW¶V�VSHFLILFDWLRQV�UHJDUGLQJ�DFFHSWDEOH�/HDGV��
)RU�WKH�DYRLGDQFH�RI�GRXEW���[��H[FHSW�DV�H[SUHVVO\�FRQWHPSODWHG�LQ�WKLV�$JUHHPHQW��$JHQW�ZLOO�
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QRW�XVH�DQ\�/HDG�WR�TXRWH��PDUNHW�RU�VHOO�DQ\�QRQ�LQVXUDQFH�SURGXFWV�RU�VHUYLFHV�DQG�ZLOO�QRW�
GLVFORVH��VHOO��WUDQVIHU��DVVLJQ�RU�IXUQLVK�DQ\�/HDG�DFTXLUHG�KHUHXQGHU�WR�DQ\�WKLUG�SDUW\��DQG��\��
DOO�/HDGV�SURYLGHG�KHUHXQGHU�DUH�SURYLGHG�RQ�D�QRQ�H[FOXVLYH�EDVLV��DQG�$JHQW�DFNQRZOHGJHV�
DQG�DJUHHV�WKDW�/HDGV�DQG�RWKHU�GDWD�SURYLGHG�E\�8(�KHUHXQGHU�PD\�EH�SURYLGHG�E\�8(�WR�RWKHU�
WKLUG�SDUWLHV�WKDW�FRPSHWH�ZLWK�$JHQW�

�� $JHQW¶V�5HVSRQVLELOLWLHV�DQG�2EOLJDWLRQV�

�D� $JHQW�VKDOO�EH�UHVSRQVLEOH�IRU�LQLWLDWLQJ�FRQWDFW�ZLWK�DQG�SD\LQJ�IRU�DOO�/HDGV�
VXSSOLHG�WR�$JHQW¶V�$FFRXQW��$JHQW�DJUHHV�WR�LQLWLDWH�FRQWDFW�ZLWK�HDFK�/HDG�ZLWKLQ����EXVLQHVV�
KRXUV�RI�WKH�/HDG¶V�SODFHPHQW�LQ�$JHQW¶V�$FFRXQW�WR��L��YHULI\�WKH�DFFXUDF\�RI�WKH�LQIRUPDWLRQ�
SURYLGHG�E\�VXFK�&RQVXPHU�WR�8(��DQG��LL��SURYLGH�WKH�&RQVXPHU�ZLWK�WKH�UHTXHVWHG�LQVXUDQFH�
TXRWDWLRQ�DQG�RU�RWKHU�SURGXFW�LQIRUPDWLRQ��$JHQW�DFNQRZOHGJHV�WKDW�8(�GRHV�QRW�LQYHVWLJDWH��
YHUEDOO\�VFUHHQ�RU�YHULI\�DQ\�&RQVXPHU�LQ�DQ\�PDQQHU�DQG�WKDW�$JHQW�LV�VROHO\�UHVSRQVLEOH�IRU�
LQGHSHQGHQWO\�YHULI\LQJ�DOO�/HDGV�DQG�&RQVXPHU�LQIRUPDWLRQ�IRU�DFFXUDF\�DQG�IRU�H[HUFLVLQJ�GXH�
DQG�UHDVRQDEOH�FDUH�LQ�GHDOLQJ�ZLWK�DQG�FRQWDFWLQJ�&RQVXPHUV�DQG�SULRU�WR�LVVXLQJ�TXRWDWLRQV�
RU�DQ\�RWKHU�LQIRUPDWLRQ�RU�ZULWLQJ�DQ\�LQVXUDQFH�SROLF\��$JHQW�IXUWKHU�DJUHHV�WR�SURYLGH�TXRWHV�
RQO\�IURP�WKRVH�LQVXUDQFH�XQGHUZULWHUV�RU�FDUULHUV�IRU�ZKLFK�$JHQW�LV�DXWKRUL]HG�DQG�RU�OLFHQVHG�
WR�VHOO�LQVXUDQFH�

�E� $JHQW�DFNQRZOHGJHV�WKDW�LW�KDV�UHDG�8(¶V�SULYDF\�SROLF\�ORFDWHG�DW�KWWS���
ZZZ�XQGHUJURXQGHOHSKDQW�FRP�SULYDF\�SROLF\��WKH�³3ULYDF\�3ROLF\´��DQG�8(¶V�7HUPV�RI�6HUYLFH�
ORFDWHG�DW�KWWS���ZZZ�XQGHUJURXQGHOHSKDQW�FRP�WHUPV�RI�VHUYLFH���WKH�³7HUPV�RI�6HUYLFH´���
$JHQW�DJUHHV�WR�FRPSO\�ZLWK�WKH�3ULYDF\�3ROLF\�DQG�WKH�7HUPV�RI�6HUYLFH��HDFK�DV�PD\�EH�
DPHQGHG�IURP�WLPH�WR�WLPH��,Q�WKH�HYHQW�RI�DQ\�FRQIOLFW�EHWZHHQ�WKLV�$JUHHPHQW��WKH�3ULYDF\�
3ROLF\�DQG�WKH�7HUPV�RI�6HUYLFH��WKH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�JRYHUQ��8(�
ZLOO�XVH�UHDVRQDEOH�HIIRUWV�WR�QRWLI\�$JHQW�E\�H�PDLO�RI�DQ\�DPHQGPHQW�WR�WKH�3ULYDF\�3ROLF\�
RU�7HUPV�RI�6HUYLFH�V�DW�OHDVW�WHQ������GD\V�SULRU�WR�WKH�DPHQGPHQW��DQG�$JHQW�ZLOO�WKHUHDIWHU�
EH�ERXQG�E\�DQ\�VXFK�DPHQGPHQW��UHJDUGOHVV�RI�$JHQW¶V�IDLOXUH�WR�UHDG�RU�UHFHLYH�DQ\�VXFK�H�
PDLO�IRU�DQ\�UHDVRQ��VXEMHFW�WR�$JHQW¶V�ULJKW�WR�WHUPLQDWH�WKLV�$JUHHPHQW�LQ�DFFRUGDQFH�ZLWK�WKLV�
$JUHHPHQW��$JHQW�DJUHHV�WKDW�LW�ZLOO�XVH�LWV�EHVW�HIIRUWV�WR�PDLQWDLQ�WKH�SULYDF\�RI�DQG�SURWHFW�WKH�
SHUVRQDO�DQG�FRQILGHQWLDO�LQIRUPDWLRQ�RI�HDFK�&RQVXPHU��$JHQW�IXUWKHU�DJUHHV�WR�SHUPDQHQWO\�
GHOHWH�RU�UHPRYH�IURP�LWV�UHFRUGV�RU�GDWDEDVH�DOO�SHUVRQDO�LGHQWLILDEOH�LQIRUPDWLRQ�UHJDUGLQJ�DQ\�
&RQVXPHU�ZLWKLQ����GD\V�RI�WKH�GHOLYHU\�RI�WKH�DVVRFLDWHG�/HDG�WR�$JHQW¶V�$FFRXQW��XQOHVV�$JHQW�
HVWDEOLVKHV�D�FRQWUDFWXDO�UHODWLRQVKLS�ZLWK�DQ\�VXFK�&RQVXPHU�

�F� $JHQW�DJUHHV�WR�FRPSO\�ZLWK�DOO�IHGHUDO��VWDWH��ORFDO�DQG�LQGXVWU\�ODZV��UXOHV��UHJXODWLRQV�
DQG�UHTXLUHPHQWV�DSSOLFDEOH�WR�$JHQW�RU�$JHQW¶V�EXVLQHVV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ���L��
DV�PD\�EH�DSSOLFDEOH�WR�WKH�XVH��XQDXWKRUL]HG�DFFHVV��FRQILGHQWLDOLW\�DQG�VHFXULW\�RI�/HDGV��
DQG�SURFHGXUHV�UHODWLQJ�WR�WKH�IRUHJRLQJ���LL��DOO�ODZV�FRQFHUQLQJ�WKH�LQWHUQDWLRQDO�WUDQVIHU�RI�
/HDGV���LLL��DOO�DSSOLFDEOH�ODZV�FRQFHUQLQJ�H�PDLO�PDUNHWLQJ�DQG�WHOHPDUNHWLQJ�DFWLYLWLHV���LY��DOO�
DSSOLFDEOH�FRQVXPHU�LQIRUPDWLRQ�ODZV�DQG�WUXWKIXO�DQG�IDLU�EXVLQHVV�SUDFWLFHV��DQG��Y��DOO�ODZV�
UHJDUGLQJ�WKH�RIIHU�DQG�VDOH�RI�LQVXUDQFH�SURGXFWV��LQFOXGLQJ�REWDLQLQJ�DQG�PDLQWDLQLQJ�DQ\�DQG�
DOO�OLFHQVHV�UHTXLUHG�WR�RIIHU�DQG�VHOO�WKH�LQVXUDQFH�SURGXFWV�TXRWHG�E\�$JHQW�

�G� $JHQW�ZLOO�QRW�UHSUHVHQW�WR�DQ\�&RQVXPHU�WKDW�VXFK�$JHQW�LV�DQ�HPSOR\HH�RI�RU�RWKHUZLVH�
UHSUHVHQWV�8(��$JHQW�IXUWKHU�DJUHHV�WKDW�LW�ZLOO�QRW�XVH�DQ\�SURSULHWDU\�RU�LQWHOOHFWXDO�SURSHUW\�RI�
8(��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��8(¶V�WUDGHPDUNV��VHUYLFH�PDUNV��WUDGH�QDPHV��GRPDLQ�QDPHV�
�LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�ZZZ�XQGHUJURXQGHOHSKDQW�FRP��DQG�FRS\ULJKW�SURWHFWHG�PDWHULDOV�
ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�8(��ZKLFK�8(�PD\�JUDQW�RU�ZLWKKROG�LQ�LWV�VROH�GLVFUHWLRQ��
)RU�WKH�DYRLGDQFH�RI�GRXEW��WKH�IRUHJRLQJ�FRYHQDQW�UHVWULFWV�$JHQW�IURP�ELGGLQJ�RQ�RU�RWKHUZLVH�
XVLQJ�LQ�FRPPHUFH�DQ\�LQWHUQHW�VHDUFK�NH\ZRUGV�RU�PHWDWDJV�WKDW�FRQWDLQ�DQ\�RI�8(¶V�LQWHOOHFWXDO�
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SURSHUW\��RU�RWKHUZLVH�DWWHPSWLQJ�WR�GLYHUW�LQWHUQHW�WUDIILF�IURP�8(¶V�VLWH�WR�DQ\�RI�$JHQW¶V�VLWHV�
WKURXJK�LPSHUVRQDWLRQ��GHFHSWLRQ�RU�RWKHU�VLPLODU�WDFWLFV�

Ϯ͘ 3ULFLQJ���$JHQW�DJUHHV�WR�SXUFKDVH�/HDGV�SODFHG�LQ�$JHQW¶V�$FFRXQW�DW�WKH�SULFHV�VHW�IRUWK�
LQ�8(¶V�WKHQ�FXUUHQW�SULFH�OLVW�ZKLFK�DUH�VXEMHFW�WR�FKDQJH�DW�DQ\�WLPH�DW�8(¶V�VROH�GLVFUHWLRQ��8(�ZLOO�
QRWLI\�$JHQW�E\�H�PDLO�RI�DQ\�SULFLQJ�FKDQJHV�DW�OHDVW�WHQ������GD\V�SULRU�WR�WKH�FKDQJH�DQG�$JHQW�VKDOO�
EH�ERXQG�E\�WKH�FKDQJH�UHJDUGOHVV�RI�$JHQW¶V�IDLOXUH�WR�UHFHLYH�DQ\�VXFK�H�PDLO�IRU�DQ\�UHDVRQ��VXEMHFW�WR�
$JHQW¶V�ULJKW�WR�WHUPLQDWH�WKLV�$JUHHPHQW�

ϯ͘ %LOOLQJ�DQG�3D\PHQW�7HUPV�

�D� $JHQW�VKDOO�SURYLGH�WR�8(�DQ�DXWKRUL]HG�FUHGLW�FDUG�WR�VHW�XS�$JHQW¶V�8(�DFFRXQW�
�WKH�³$FFRXQW´����$JHQW�ZLOO�SURYLGH�WR�8(�D�QRQUHIXQGDEOH�GHSRVLW�DV�PXWXDOO\�DJUHHG��8SRQ�
GHSOHWLRQ�RI�WKH�GHSRVLW��8(�VKDOO�DXWR�ELOO�$JHQW¶V�FUHGLW�FDUG�RI�UHFRUG�LQ�LQFUHPHQWV�RI���������
RU�PRUH�XQOHVV�$JHQW�KDV�H[SUHVVO\�GHFOLQHG�WKH�DXWR�SD\�SURFHVV��$OO�WUDQVDFWLRQV�VKDOO�EH�
SURYLGHG�LQ�$JHQW¶V�RQOLQH�$FFRXQW�

�E� $JHQW�DJUHHV�WKDW��E\�$JHQW¶V�DFFHSWDQFH�RI�WKLV�$JUHHPHQW��$JHQW�DXWKRUL]HV�
8(�WR�FKDUJH�WKH�FUHGLW�FDUG�PDUNHG�DV�³$FWLYH´�ZLWKLQ�$JHQW¶V�$FFRXQW�DW�WKH�WLPH�RI�ELOOLQJ�IRU�
DOO�IHHV�DQG�FKDUJHV�LQFXUUHG�KHUHXQGHU��DQG�$JHQW�IXUWKHU�UHSUHVHQWV�DQG�ZDUUDQWV�WR�8(�WKDW��LI�
$JHQW�LV�QRW�WKH�DFFRXQW�KROGHU�RI�VXFK�FDUG��$JHQW�KDV�DOO�UHTXLVLWH�SRZHU�DQG�DXWKRULW\�WR�XVH�
DQG�LQFXU�FKDUJHV�RQ�VXFK�FUHGLW�FDUG�RQ�EHKDOI�RI�WKH�DFFRXQW�KROGHU��$OWKRXJK�XQGHU�QRUPDO�
FLUFXPVWDQFHV�8(�ZLOO�RQO\�ELOO�$JHQW�LQ�DFFRUGDQFH�ZLWK�WKH�DERYH�GHVFULEHG�SROLF\�

�F� ,I�$JHQW¶V�³$FWLYH´�FUHGLW�FDUG�LV�GHFOLQHG�IRU�DQ\�UHDVRQ�DW�WKH�WLPH�RI�ELOOLQJ��$JHQW�
DXWKRUL]HV�8(�WR�SURFHVV�SD\PHQW�RQ�DQ\�RWKHU�FUHGLW�FDUG�VWRUHG�LQ�$JHQW¶V�$FFRXQW��,I�SD\PHQW�
FDQQRW�EH�SURFHVVHG�DW�WKH�WLPH�RI�ELOOLQJ��$JHQW�DJUHHV�WR�SD\�D�����LQLWLDO�ODWH�IHH�WR�8(�SOXV�
LQWHUHVW�RQ�DQ\�SDVW�GXH�DPRXQWV�XQWLO�SDLG�DW�WKH�OHVVHU�RI������SHU�PRQWK�RU�WKH�KLJKHVW�DPRXQW�
SHUPLWWHG�E\�DSSOLFDEOH�ODZ��1R�/HDGV�ZLOO�EH�GHOLYHUHG�WR�$JHQW�ZKHQ�DQ\�SD\PHQW�E\�$JHQW�
LV�LQ�GHIDXOW���$JHQW�ZLOO�EH�UHVSRQVLEOH�IRU�DOO�WD[HV��IHHV�DQG�RWKHU�FKDUJHV�WKDW�PD\�EH�DVVHVVHG�
DJDLQVW�$JHQW�LQ�FRQQHFWLRQ�ZLWK�SD\PHQW�RI�IHHV�WR�8(�IRU�/HDGV�SURYLGHG�WR�$JHQW�KHUHXQGHU�

ϰ͘ 5HWXUQ�3ROLF\�

�D� 8(�ZLOO�ILOWHU�DOO�/HDGV�EHIRUH�VHQGLQJ�/HDGV�WR�$JHQW��7KH�8(�V\VWHPV�DUH�QRW�
LQIDOOLEOH��VR�$JHQW�PD\�UHFHLYH�/HDGV�WKDW�DUH�FRQVLGHUHG�LQYDOLG��,QYDOLG�/HDGV�PD\�EH�UHWXUQHG�
E\�$JHQW�WR�8(�IRU�D�SHULRG�XS�WR����EXVLQHVV�GD\V�IURP�WKH�GDWH�8(�GHOLYHUV�WKH�/HDG�WR�$JHQW��
8(�/HDG�4XDOLW\�$VVXUDQFH�SHUVRQQHO�ZLOO�SURPSWO\�DQDO\]H�DQG�YHULI\�WKH�/HDG��DQG�LVVXH�D�
FUHGLW�LI�WKH�/HDG�LV�GHWHUPLQHG�WR�EH�LQYDOLG��$Q\�VXVSHFWHG�LQYDOLG�/HDGV�UHWXUQHG�WR�8(�DIWHU�
���EXVLQHVV�GD\V�IURP�WKH�GDWH�8(�GHOLYHUHG�WKH�/HDG�WR�$JHQW�ZLOO�QRW�EH�HOLJLEOH�IRU�FUHGLW��
7KH�DVVHVVPHQW�RI�/HDG�YDOLGLW\�LV�DW�8(
V�VROH�GLVFUHWLRQ�EDVHG�RQ�WKH�IROORZLQJ�OHDG�FULWHULD�
�FROOHFWLYHO\�GHILQHG�DV��,QYDOLG�/HDGV����

�L� 'XSOLFDWH�/HDG��$�GXSOLFDWH�OHDG�LV�GHILQHG�DV�D�OHDG�IRU�WKH�VDPH�
3URVSHFW�ZLWK�WKH�VDPH�HPDLO�DGGUHVV�RU�SKRQH�QXPEHU�GHOLYHUHG�WR�$JHQW�ZLWKLQ����GD\V�RI�WKH�
ILUVW�VXFK�OHDG�

�LL� %RJXV�/HDG��$�ERJXV�OHDG�LV�GHILQHG�DV�D�OHDG�ZLWK�LQIRUPDWLRQ�WKDW�
LV�FRQVLGHUHG�QRW�OHJLWLPDWH�DV�IROORZV��%RJXV�QDPH��1DPH�RI�SHUVRQ�VSHFLILHG�LV�QRQVHQVLFDO�RU�
LV�QRW�LQWHOOLJLEOH��)RU�H[DPSOH��0LFNH\�0RXVH�

�LLL� :URQJ�3KRQH�QXPEHU��1XPEHU�GRHV�QRW�PDWFK�WKH�FRQVXPHU�QDPH�
RQ�WKH�OHDG�

WĂŐĞ�ϯ�ŽĨ�ϴ



�LY� 3KRQH�QXPEHU�LV�GLVFRQQHFWHG�SKRQH�QXPEHU��
�Y� 3KRQH�QXPEHU�LV�D�ID[�PDFKLQH�
�YL� 7HVW�OHDGV��$Q\�OHDG�IRUPDWWHG�DV�D�WHVW�OHDG��)RU�H[DPSOH��OHDGV�VHQW�

IURP�DQ�HPDLO�DGGUHVV�ZLWK��#8QGHUJURXQG(OHSKDQW�FRP���
�YLL� ,QFRPSOHWH�/HDG��$Q�LQFRPSOHWH�/HDG�LV�GHILQHG�DV�D�/HDG�WKDW�LV�

PLVVLQJ�WKH�QDPH��RU�SKRQH�QXPEHU��
�YLLL� 8QGHUDJH��3URVSHFW�LV�OHVV�WKDQ����\HDUV�ROG��
�L[� &LWL]HQVKLS��3URVSHFW�LV�QRW�D�86�&LWL]HQ�RU�SHUPDQHQW�UHVLGHQW��
�[� &RQVXPHU�LV�FXUUHQWO\�LQVXUHG�ZLWK�$JHQW¶V�FRPSDQ\��
�[L� 7KHUH�LV�D�ODQJXDJH�EDUULHU�DQG�$JHQW�FDQQRW�FRPPXQLFDWH�ZLWK�WKH�

FRQVXPHU�LQ�(QJOLVK�
�[LL� &RQVXPHU�FODLPV�WKH\�GLG�QRW�UHTXHVW�LQIRUPDWLRQ�RQOLQH�IRU�

LQVXUDQFH�TXRWHV�
�[LLL� /HDG�GRHV�QRW�PHHW�WKH�ILOWHUV�VSHFLILHG�LQ�$JHQW¶V�DFFRXQW��

8(�GRHV�QRW�LVVXH�FUHGLWV�IRU�/HDGV�ZKHUH�D�SURVSHFWLYH�FXVWRPHU�LV�GLIILFXOW�WR�UHDFK��

�E� ,I�DQ\�/HDG�SURYLGHG�WR�$JHQW�E\�8(�LV�DQ�,QYDOLG�/HDG��DV�GHILQHG�DERYH���$JHQW¶V�
H[FOXVLYH�UHPHG\�LV�WR�UHTXHVW�WUDGH�FUHGLW�IURP�8(�E\�JLYLQJ�QRWLFH�WR�8(�ZLWKLQ�WHQ������GD\V�
IURP�WKH�GDWH�WKH�/HDG�ZDV�GHOLYHUHG�WR�$JHQW¶V�$FFRXQW��$��$OO�UHTXHVWV�IRU�WUDGH�FUHGLW�GXH�
WR�DQ\�,QYDOLG�/HDG�DUH�VXEMHFW�WR�YHULILFDWLRQ�DQG�DSSURYDO�E\�8(�LQ�8(¶V�VROH�GLVFUHWLRQ��
)RU�WKH�DYRLGDQFH�RI�GRXEW��LI�8(�GHWHUPLQHV�LQ�LWV�VROH�GLVFUHWLRQ�WKDW�D�/HDG�LV�QRW�DQ�
,QYDOLG�/HDG�WKHQ�$JHQW�ZLOO�EH�UHVSRQVLEOH�IRU�SD\PHQW�LQ�IXOO�WR�8(�IRU�VXFK�/HDG�

�F� ,I�8(�GHWHUPLQHV��LQ�LWV�VROH�GLVFUHWLRQ��WKDW�8(�RZHV�D�WUDGH�FUHGLW�WR�$JHQW��
WKHQ�8(�ZLOO�FUHGLW�$JHQW¶V�$FFRXQW�IRU�WKH�DPRXQW�RI�VXFK�DGMXVWPHQW��$Q\�GHWHUPLQDWLRQ�E\�
8(�LQ�WKLV�UHJDUG�VKDOO�EH�PDGH�E\�8(�ZLWKLQ�WHQ������EXVLQHVV�GD\V�RI�8(¶V�UHFHLSW�RI�$JHQW¶V�
ZULWWHQ�WUDGH�FUHGLW�UHTXHVW��$Q\�WUDGH�FUHGLW�LVVXHG�LV�JRRG�WRZDUGV�IXWXUH�/HDGV�SXUFKDVHG�IURP�
8(�RQO\��DQG�PD\�QRW�EH�DSSOLHG�DJDLQVW�WKH�RULJLQDO�PHWKRG�RI�SD\PHQW�RU�RWKHUZLVH��8QGHU�QR�
FLUFXPVWDQFHV�ZLOO�DQ\�WUDGH�FUHGLW�EH�UHIXQGHG�WR�$JHQW���)XUWKHU��LI�8(�GHWHUPLQHV�WKDW�$JHQW�
KDV�UHWXUQHG�D�/HDG�XQGHU�IDOVH�SUHWHQVHV��8(�VKDOO�FKDUJH�IRU�WKH�/HDG�

�G� )25�7+(�$92,'$1&(�2)�'28%7��$*(17¶6�)$,/85(�72�
5(&(,9(�$�127,),&$7,21�(�0$,/�)520�8(�5(*$5',1*�7+(�3/$&(0(17�
2)�/($'6�%<�8(�,172�$*(17¶6�$&&2817�6+$//�127�3529,'(�$*(17�:,7+�
$1<�5,*+7�72�$�5()81'�25�75$'(�&5(',7�:,7+�5(63(&7�72�68&+�/($'6�

ϱ͘ 7HUPLQDWLRQ��8(�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�DQG�$JHQW¶V�$FFRXQW�IRU�DQ\�UHDVRQ�RU�QR�
UHDVRQ�DW�DQ\�WLPH�ZLWK�RU�ZLWKRXW�SULRU�QRWLILFDWLRQ�WR�$JHQW��$JHQW�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�IRU�
DQ\�UHDVRQ�RU�QR�UHDVRQ�XSRQ�DW�OHDVW�WZR�����EXVLQHVV�GD\V¶�SULRU�ZULWWHQ�QRWLFH�WR�8(��$W�WKH�WLPH�RI�DQ\�
VXFK�WHUPLQDWLRQ��UHJDUGOHVV�RI�WKH�UHDVRQ�WKHUHIRUH��$JHQW�DJUHHV�WR�SD\�DQ\�$FFRXQW��LQFOXGLQJ�IHHV�IRU�
/HDGV�UHFHLYHG�GXULQJ�WKH�WHUPLQDWLRQ�QRWLFH�SHULRG��ZLWKLQ�ILYH�����EXVLQHVV�GD\V�IURP�WKH�GDWH�RI�VXFK�
WHUPLQDWLRQ��7KH�SURYLVLRQV�RI�3DUDJUDSKV���WKURXJK���DQG���WKURXJK����VKDOO�VXUYLYH�DQ\�WHUPLQDWLRQ�RI�
WKLV�$JUHHPHQW�

ϲ͘ 7HPSRUDU\�3DXVLQJ�RI�/HDG�'HOLYHU\��$JHQW�PD\�UHTXHVW�WKDW�8(�WHPSRUDULO\�SDXVH�
GHOLYHU\�RI�/HDGV�WR�$JHQW
V�$FFRXQW�IRU�XS�WR�WHQ������GD\V�WKURXJK�WKH�8(�DJHQW�RQOLQH�SRUWDO�DQG�
$JHQW�LV�UHVSRQVLEOH�IRU�SD\PHQW�IRU�DQG�VROLFLWDWLRQ�RI�DQ\�/HDGV�VHQW�WR�$JHQW
V�$FFRXQW�GXULQJ�WKH�
SHULRG�EHIRUH�FRQILUPDWLRQ�E\�8(�WR�$JHQW�WKDW�/HDGV�KDYH�EHHQ�SDXVHG��$JHQW�PXVW�JLYH�8(�DW�OHDVW�
���KRXUV
�SULRU�ZULWWHQ�QRWLFH�ZKHQ�UHTXHVWLQJ�D�WHPSRUDU\�SDXVH�RI�/HDG�WUDQVPLWWDO�IRU�PRUH�WKDQ�WHQ�
�����GD\V�DQG�$JHQW�LV�UHVSRQVLEOH�IRU�SD\PHQW�IRU�DQG�VROLFLWDWLRQ�RI�DQ\�/HDGV�VHQW�WR�$JHQW
V�$FFRXQW�
GXULQJ�VXFK����KRXU�SHULRG��8(�PD\�JUDQW�RU�GHQ\�$JHQW
V�UHTXHVW�WR�WHPSRUDULO\�SDXVH�/HDGV�LQ�LWV�VROH�
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GLVFUHWLRQ��,Q�WKH�HYHQW�8(�HOHFWV�QRW�WR�JUDQW�D�UHTXHVW�IRU�WHPSRUDU\�SDXVLQJ�RI�/HDG�GHOLYHU\��$JHQW
V�
VROH�UHPHG\�LV�WR�WHUPLQDWH�WKLV�$JUHHPHQW�

ϳ͘ $GGLWLRQDO�5HSUHVHQWDWLRQV��:DUUDQWLHV�DQG�&RYHQDQWV�RI�$JHQW��$JHQW�IXUWKHU�
UHSUHVHQWV��ZDUUDQWV�DQG�FRYHQDQWV�WR�8(�DV�IROORZV�

�D� $JHQW�KDV�DQG�ZLOO�KDYH�DOO�OLFHQVHV��FHUWLILFDWLRQV�DQG�RWKHU�JRYHUQPHQWDO�DQG�QRQ�
JRYHUQPHQWDO�DXWKRUL]DWLRQV��FROOHFWLYHO\��WKH�³/LFHQVHV´��UHTXLUHG�IRU�WKH�FRQGXFW�RI�$JHQW¶V�
EXVLQHVV�DV�DQ�LQVXUDQFH�DJHQW�ZKR�RIIHUV�DQG�VHOOV�LQVXUDQFH�SURGXFWV�WR�FRQVXPHUV��DQG�DOO�VXFK�
/LFHQVHV�DUH�DQG�ZLOO�UHPDLQ�YDOLG�DQG�LQ�JRRG�VWDQGLQJ�

�E� $JHQW�KDV�QRW�EHHQ�GLVFLSOLQHG�RU�WKUHDWHQHG�ZLWK�GLVFLSOLQH�E\�DQ\�JRYHUQPHQWDO�
DXWKRULW\�RU�SURIHVVLRQDO�DVVRFLDWLRQ�IRU�DQ\�YLRODWLRQ�RU�DOOHJHG�YLRODWLRQ�RI�DQ\�ODZ��UHJXODWLRQ��
UXOH�RU�HWKLFDO�VWDQGDUG�DSSOLFDEOH�WR�$JHQW��DQ\�/LFHQVH�KHOG�E\�$JHQW�RU�$JHQW¶V�EXVLQHVV��DQG�
QR�GLVFLSOLQDU\�SURFHHGLQJ�LQYROYLQJ�$JHQW�LV�SHQGLQJ�RU�WKUHDWHQHG�

�F� $JHQW�KDV�QRW��LQ�WKH�SDVW�WHQ������\HDUV��EHHQ�FRQYLFWHG�RI�DQ\�IHORQ\�RU�
PLVGHPHDQRU��RU�FRPSDUDEOH�YLRODWLRQ�RI�ODZ��LQYROYLQJ�D�FULPH�RI�PRUDO�WXUSLWXGH�DQ\ZKHUH�
LQ�WKH�ZRUOG��DQG�QR�VXFK�FULPLQDO�RU�FRPSDUDEOH�SURFHHGLQJ�LV�QRZ�SHQGLQJ�DJDLQVW�$JHQW�
DQ\ZKHUH�LQ�WKH�ZRUOG�

�G� $JHQW�KDV�QHYHU�EHHQ�GLVFLSOLQHG�RU�WHUPLQDWHG�IRU�FDXVH�E\�DQ\�LQVXUDQFH�
EURNHUDJH�RU�XQGHUZULWHU�FDUULHU�

�H� $OO�LQIRUPDWLRQ�SURYLGHG�E\�$JHQW�WR�8(�UHODWLQJ�WR�WKLV�$JUHHPHQW�RU�$JHQW¶V�
$FFRXQW�LV�WUXH��DFFXUDWH�DQG�FRPSOHWH�LQ�DOO�UHVSHFWV�

ϴ͘ 1RWLILFDWLRQ�RI�&HUWDLQ�0DWWHUV��$JHQW�DJUHHV�WR�QRWLI\�8(�SURPSWO\�LQ�ZULWLQJ�DQG�QR�ODWHU�
WKDQ�IRUW\�HLJKW������KRXUV�IROORZLQJ���L��DQ\�FKDQJH�LQ�WKH�H[SLUDWLRQ�GDWH�RU�VWDWXV�RI�DQ\�RI�$JHQW¶V�
FUHGLW�FDUGV�RQ�ILOH�ZLWK�8(���LL��DQ\�FKDQJH�LQ�$JHQW¶V�FRQWDFW�LQIRUPDWLRQ��LQFOXGLQJ�DGGUHVV��WHOHSKRQH�
QXPEHU�DQG�H�PDLO�DGGUHVV���LLL��DQ\�EUHDFK�RI�DQ\�RI�$JHQW¶V�UHSUHVHQWDWLRQV��ZDUUDQWLHV�DQG�FRYHQDQWV�
FRQWDLQHG�KHUHLQ��DQG�RU��LY��DQ\�DSSDUHQW�EUHDFK�RI�VHFXULW\��VXFK�DV�ORVV��WKHIW�RU�XQDXWKRUL]HG�
GLVFORVXUH�RU�XVH�RI�$JHQW¶V�XVHU�QDPH��SDVVZRUG�RU�RWKHU�$FFRXQW�LQIRUPDWLRQ�

ϵ͘ 6HFXULW\��8(�ZLOO�PDNH�UHDVRQDEOH�DWWHPSWV�WR�VHFXUH�DOO�GDWD�RQ�WKH�8(�6LWH��KRZHYHU�
8(�LV�QRW�UHVSRQVLEOH�IRU�ODFN�RI�FDUH�E\�$JHQW�WR�VHFXUH�LWV�RZQ�GDWD��IRU�H[DPSOH��VKDULQJ�RI�$JHQW¶V�
XVHU�QDPH��SDVVZRUG�RU�RWKHU�$FFRXQW�LQIRUPDWLRQ��QRW�ORJJLQJ�RXW�RI�$JHQW¶V�$FFRXQW��HWF���RU�IRU�DQ\�
EUHDFK�RI�VHFXULW\�RQ�WKH�6LWH��)RU�WKH�DYRLGDQFH�RI�GRXEW��$JHQW�LV�UHVSRQVLEOH�IRU�DQ\�DFFHVV�WR�RU�XVH�
RI�$JHQW¶V�$FFRXQW�RU�WKH�8(�6LWH�E\�$JHQW�RU�DQ\�SHUVRQ�RU�HQWLW\�XVLQJ�$JHQW¶V�XVHU�QDPH��SDVVZRUG�
RU�RWKHU�$FFRXQW�LQIRUPDWLRQ�SURYLGHG�E\�8(�WR�$JHQW��ZKHWKHU�RU�QRW�VXFK�DFFHVV�RU�XVH�KDV�EHHQ�
DXWKRUL]HG�E\�RU�RQ�EHKDOI�RI�$JHQW��DQG�ZKHWKHU�RU�QRW�VXFK�SHUVRQ�RU�HQWLW\�LV�DQ�HPSOR\HH��DJHQW�RU�
UHSUHVHQWDWLYH�RI�$JHQW��$JHQW�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�8(�KDV�WKH�ULJKW�WR�GHDFWLYDWH��FKDQJH�DQG�
RU�GHOHWH�$JHQW¶V�XVHU�QDPH�DQG�RU�SDVVZRUG�LQ�8(¶V�VROH�GLVFUHWLRQ�IRU�DQ\�UHDVRQ�RU�QR�UHDVRQ��$JHQW�
ZLOO�PDLQWDLQ�DSSURSULDWH�SK\VLFDO��WHFKQLFDO�DQG�RUJDQL]DWLRQDO�PHDVXUHV�WR�SURWHFW�HDFK�/HDG�SURYLGHG�
WR�$JHQW�DJDLQVW�DFFLGHQWDO�ORVV�RU�XQDXWKRUL]HG�DFFHVV��XVH��GLVFORVXUH��DOWHUDWLRQ�RU�GHVWUXFWLRQ�

ϭϬ͘ 3URSULHWDU\�5LJKWV��6FRSH�RI�8VH��$V�EHWZHHQ�8(�DQG�$JHQW��$JHQW�
DFNQRZOHGJHV�DQG�DJUHHV�WKDW�8(�RZQV��VROHO\�DQG�H[FOXVLYHO\��DOO�ULJKW��WLWOH�DQG�LQWHUHVW�LQ�DQG�WR�WKH�
6LWHV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DOO�FRQWHQW��FRGH��GDWD��LQIRUPDWLRQ��JUDSKLFV��DQG�RWKHU�LQWHOOHFWXDO�
SURSHUW\�XVHG�LQ�RU�RQ�WKH�6LWHV��WKH�ORRN�DQG�IHHO��GHVLJQ�DQG�RUJDQL]DWLRQ�RI�WKH�6LWHV��DQG�DOO�FRS\ULJKW��
WUDGHPDUN��WUDGH�QDPH��VHUYLFH�PDUN��SDWHQW��WUDGH�VHFUHW��PRUDO��GDWDEDVH�DQG�RWKHU�LQWHOOHFWXDO�SURSHUW\�
DQG�SURSULHWDU\�ULJKWV�LQKHUHQW�WKHUHLQ�RU�DSSXUWHQDQW�WKHUHWR��6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��
LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��$JHQW¶V�SD\PHQWV�RI�DOO�DSSOLFDEOH�IHHV��8(�KHUHE\�JUDQWV�WR�$JHQW�D�
OLPLWHG��QRQ�H[FOXVLYH��QRQ�DVVLJQDEOH��QRQ�WUDQVIHUDEOH�OLFHQVH�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW�WR�
DFFHVV��YLHZ�DQG�SULQW�DSSURYHG�PDWHULDOV�DQG�LQIRUPDWLRQ�IURP�WKH�8(�6LWH�UHPRWHO\�RYHU�WKH�,QWHUQHW��
VROHO\�IRU�$JHQW¶V�LQWHUQDO�EXVLQHVV�SXUSRVHV�LQ�FRQQHFWLRQ�ZLWK�LWV�XVH�RI�WKH�VHUYLFHV�SURYLGHG�XQGHU�WKLV�
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$JUHHPHQW�DQG�VROHO\�XVLQJ�WKH�$FFRXQW�XVHU�QDPH�DQG�SDVVZRUG�SURYLGHG�WR�$JHQW�E\�8(��$Q\�RWKHU�
XVH�RI�WKH�8(�6LWH��$JHQW¶V�$FFRXQW�RU�DQ\�FRQWHQW��FRGH��LQIRUPDWLRQ��GDWD�RU�RWKHU�PDWHULDOV�FRQWDLQHG�
WKHUHLQ�RU�DYDLODEOH�WKURXJK�WKH�8(�6LWH�LV�VWULFWO\�SURKLELWHG��$Q\�WKLUG�SDUW\¶V�WUDGHPDUNV��ORJRV�RU�RWKHU�
LQWHOOHFWXDO�SURSHUW\�WKDW�PD\�DSSHDU�RQ�DQ\�6LWH�DUH�WKH�SURSHUW\�RI�WKHLU�UHVSHFWLYH�RZQHUV�DQG�PD\�QRW�
EH�XVHG�ZLWKRXW�VXFK�WKLUG�SDUW\¶V�ZULWWHQ�FRQVHQW��$OO�ULJKWV�QRW�H[SUHVVO\�JUDQWHG�WR�$JHQW�KHUHXQGHU�
DUH�UHVHUYHG�H[FOXVLYHO\�WR�8(�
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0$77(5�+(5(2)��7+(�6,7(6�25�7+(�6(59,&(6�3529,'('�+(5(81'(5��+2:(9(5�
&$86('��81'(5�$1<�7+(25<�2)�/,$%,/,7<��6+$//�127�(;&(('�7+(�*5($7(5�2)��L��
7+(�$02817�5(&(,9('�%<�8(�',5(&7/<�)520�$*(17�38568$17�72�7+,6�
$*5((0(17�'85,1*�7+(�&$/(1'$5�0217+�'85,1*�:+,&+�68&+�&/$,0�6��
$&&58('��25��LL����������

WĂŐĞ�ϲ�ŽĨ�ϴ



ϭϯ͘ ,QGHPQLILFDWLRQ��$*(17�$*5((6�72�'()(1'��,1'(01,)<�$1'�+2/'�8(�
$1'�,76�6+$5(+2/'(56��',5(&7256��2)),&(56��(03/2<((6��$*(176��$)),/,$7(6��
/,&(16256�$1'�6833/,(56�+$50/(66�)520�$1<�$1'�$//�&/$,06��'(0$1'6��
&$86(6�2)�$&7,21��'(%76��/,$%,/,7,(6��&2676�$1'�(;3(16(6��,1&/8',1*�
5($621$%/(�$77251(<6¶�)((6��&2676�$1'�(;3(16(6��$5,6,1*�,1�$1<�:$<�
)520��$��$*(17¶6�0,686(�2)�$1<�2)�7+(�6,7(6�25�7+(�6(59,&(6�3529,'('�
+(5(81'(5���%��$*(17¶6�3/$&(0(17�25�75$160,66,21�2)�$1<�0(66$*(��&217(17��
,1)250$7,21��62)7:$5(�25�27+(5�0$7(5,$/6�7+528*+�21(�25�025(�2)�7+(�
6,7(6���&��$*(17¶6�%5($&+�25�9,2/$7,21�2)�7+(�/$:��7+,6�$*5((0(17��7+(�7(506�
$1'�&21',7,216�25�7+(�35,9$&<�32/,&<��25��'��$*(17¶6�',6387(�:,7+�$�35263(&7�
25�27+(5�7+,5'�3$57<�

ϭϰ͘ 1RWLFH��$OO�QRWLFHV�DQG�RWKHU�FRPPXQLFDWLRQV�UHTXLUHG�RU�SHUPLWWHG�E\�WKLV�$JUHHPHQW�
VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO�EH�GHHPHG�JLYHQ�WR�D�SDUW\�ZKHQ��D��GHOLYHUHG�WR�WKH�DSSURSULDWH�DGGUHVV�
E\�KDQG�RU�E\�QDWLRQDOO\�UHFRJQL]HG�RYHUQLJKW�FRXULHU�VHUYLFH��FRVWV�SUHSDLG����E��VHQW�E\�H�PDLO��ZLWK�
FRQILUPDWLRQ�RI�WUDQVPLVVLRQ��RU��F��UHFHLYHG�RU�UHMHFWHG�E\�WKH�DGGUHVVHH��LI�VHQW�E\�FHUWLILHG�PDLO��UHWXUQ�
UHFHLSW�UHTXHVWHG��8(�LV�DXWKRUL]HG�WR�VHQG�DQ\�QRWLFHV�WR�$JHQW�KHUHXQGHU�WR�WKH�PDLOLQJ�DGGUHVV��DQG�RU�
H�PDLO�DGGUHVV�DVVRFLDWHG�ZLWK�$JHQW¶V�$FFRXQW��DV�VXFK�LQIRUPDWLRQ�PD\�EH�XSGDWHG�E\�$JHQW�IURP�WLPH�
WR�WLPH��$JHQW�LV�DXWKRUL]HG�WR�VHQG�DQ\�QRWLFHV�WR�8(�KHUHXQGHU�WR�WKH�IROORZLQJ�PDLOLQJ�DGGUHVV�DQG�H�
PDLO�DGGUHVV�

0DLOLQJ�$GGUHVV�
8QGHUJURXQG�(OHSKDQW��,QF�
����%�6WUHHW��6XLWH�����
6DQ�'LHJR��&$������

(�PDLO�$GGUHVV�

ϭϱ͘ 1R�$VVLJQPHQW��$JHQW�PD\�QRW�DVVLJQ��VXEOLFHQVH�RU�WUDQVIHU�WKLV�$JUHHPHQW�RU�DQ\�RI�
$JHQW¶V�ULJKWV�RU�REOLJDWLRQV�KHUHXQGHU�WR�DQ\�WKLUG�SDUW\��DQG�DQ\�DWWHPSWHG�DVVLJQPHQW��VXEOLFHQVH�RU�
WUDQVIHU�LV�KHUHE\�QXOO�DQG�YRLG�

ϭϲ͘ $PHQGPHQW��8(�PD\�DPHQG�WKLV�$JUHHPHQW�IURP�WLPH�WR�WLPH�E\�SURYLGLQJ�$JHQW�ZLWK�
WHQ������GD\V¶�SULRU�ZULWWHQ�QRWLFH�RI�VXFK�DPHQGPHQW��$Q\�XVH�E\�$JHQW�RI�WKH�8(�6LWH�RU�DFFHSWDQFH�RI�
/HDGV�XQGHU�WKLV�$JUHHPHQW�DV�VR�DPHQGHG�DIWHU�WKH�H[SLUDWLRQ�RI�VXFK�QRWLFH�SHULRG�VKDOO�EH�GHHPHG�WR�
FRQVWLWXWH�DJUHHPHQW�E\�$JHQW�WR�WKH�DPHQGHG�$JUHHPHQW��7KH�WKHQ�FXUUHQW�YHUVLRQ�RI�WKLV�$JUHHPHQW�LV�
DOZD\V�DYDLODEOH�IRU�$JHQW¶V�UHYLHZ�YLD�$JHQW¶V�$FFRXQW�

ϭϳ͘ (QWLUH�$JUHHPHQW��7KLV�$JUHHPHQW��LQFOXGLQJ�WKH�7HUPV�DQG�&RQGLWLRQV�DQG�WKH�
3ULYDF\�3ROLF\��DQG�H[FOXGLQJ�DQ\�PDWHULDOV�ORFDWHG�RQ�WKH�6LWHV�RU�LQ�DQ\�RWKHU�PHGLXP��UHSUHVHQWV�
WKH�HQWLUH�XQGHUVWDQGLQJ�DQG�DJUHHPHQW�RI�$JHQW�DQG�8(�ZLWK�UHVSHFW�WR�WKH�VXEMHFW�PDWWHU�KHUHRI�DQG�
WKHUHRI��%\�VLJQLQJ�DQG�RU�PDNLQJ�DQ�HOHFWURQLF�DIILUPDWLRQ�RI�WKLV�$JUHHPHQW��$JHQW�UHSUHVHQWV�DQG�
ZDUUDQWV�WKDW�DQ\�LQGLYLGXDO�DFFHSWLQJ�WKLV�$JUHHPHQW�RQ�$JHQW¶V�EHKDOI�LV�GXO\�DXWKRUL]HG�WR�ELQG�$JHQW�
WR�WKLV�$JUHHPHQW�DQG�DFNQRZOHGJHV�LWV�DFFHSWDQFH�RI�WKH�WHUPV�RI�WKLV�$JUHHPHQW��%\�SURYLGLQJ�/HDGV�
WR�$JHQW¶V�$FFRXQW��8(�LQGLFDWHV�LWV�DFFHSWDQFH�RI�WKH�WHUPV�RI�WKLV�$JUHHPHQW�

ϭϴ͘ 1R�-RLQW�9HQWXUH��7KLV�$JUHHPHQW�FUHDWHV�QR�SDUWQHUVKLS��MRLQW�YHQWXUH��DVVRFLDWLRQ��
DJHQF\��IUDQFKLVH��FRQWUDFW�RI�HPSOR\PHQW�RU�FRPSDUDEOH�UHODWLRQVKLS�EHWZHHQ�WKH�SDUWLHV��DQG�QHLWKHU�
SDUW\�VKDOO�KDYH�WKH�DXWKRULW\�WR�ELQG�WKH�RWKHU�SDUW\�IRU�DQ\�SXUSRVH�QRW�H[SUHVVO\�VHW�IRUWK�KHUHLQ�

WĂŐĞ�ϳ�ŽĨ�ϴ



ϭϵ͘ *RYHUQLQJ�/DZ�DQG�9HQXH��7KLV�$JUHHPHQW�ZLOO�EH�JRYHUQHG�E\��FRQVWUXHG�XQGHU�DQG�
HQIRUFHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD�ZLWKRXW�UHJDUG�WR�LWV�FRQIOLFW�RI�ODZV�UXOHV��
DQG�WKH�SUHYDLOLQJ�SDUW\�ZLOO�EH�HQWLWOHG�WR�UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�FRVWV�RI�VXLW��DV�ZHOO�DV�DOO�VXFK�
IHHV�DVVRFLDWHG�ZLWK�HQIRUFLQJ�DQ\�MXGJPHQW�SXUVXDQW�KHUHWR��$Q\�ODZVXLW�RU�DFWLRQ�EURXJKW�E\�WKH�SDUWLHV�
KHUHWR�VKDOO�EH�ILOHG�DQG�DGMXGLFDWHG�LQ�WKH�VWDWH�DQG�IHGHUDO�FRXUWV�ORFDWHG�LQ�6DQ�'LHJR�&RXQW\��ZKLFK�
VKDOO�EH�WKH�H[FOXVLYH�IRUXP�IRU�DQ\�VXFK�GLVSXWH��1RWKLQJ�KHUHLQ�VKDOO�SURKLELW�D�SDUW\�IURP�VHHNLQJ�D�
WHPSRUDU\�UHVWUDLQLQJ�RUGHU��SUHOLPLQDU\�LQMXQFWLRQ�RU�RWKHU�SURYLVLRQDO�UHOLHI�LI��LQ�LWV�MXGJPHQW��VXFK�
DFWLRQ�LV�QHFHVVDU\�WR�DYRLG�LUUHSDUDEOH�GDPDJH�RU�WR�SUHVHUYH�WKH�VWDWXV�TXR�

ϮϬ͘ 1R�:DLYHU��6HYHUDELOLW\��/LPLWDWLRQV�3HULRG��8(¶V�IDLOXUH�WR�H[HUFLVH�
RU�HQIRUFH�DQ\�ULJKW�RU�SURYLVLRQ�RI�WKLV�$JUHHPHQW�VKDOO�QRW�FRQVWLWXWH�D�ZDLYHU�RI�VXFK�ULJKW�RU�
SURYLVLRQ��,I�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�LV�IRXQG�E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�WR�EH�LQYDOLG��
WKH�SDUWLHV�QHYHUWKHOHVV�DJUHH�WKDW�WKH�FRXUW�VKRXOG�HQGHDYRU�WR�FRQVLGHU�WKH�SDUWLHV¶�LQWHQWLRQV�DV�KHUHE\�
UHIOHFWHG�LQ�WKH�UHPDLQLQJ�SURYLVLRQV�RI�WKLV�$JUHHPHQW��DQG�VXFK�RWKHU�XQDIIHFWHG�SURYLVLRQV�VKDOO�
UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW��$JHQW�DJUHHV�WKDW�DQ\�FODLP�RU�FDXVH�RI�DFWLRQ�E\�$JHQW�DJDLQVW�8(�
DULVLQJ�RXW�RI�RU�UHODWHG�WR�WKH�6LWHV��$JHQW¶V�$FFRXQW�RU�WKH�$JUHHPHQW�PXVW�EH�ILOHG�E\�$JHQW�ZLWKLQ�
RQH�����\HDU�DIWHU�VXFK�FODLP�RU�FDXVH�RI�DFWLRQ�ILUVW�DURVH�RU�VXFK�FODLP�DQG�RU�FDXVH�RI�DFWLRQ�VKDOO�EH�
EDUUHG�IRUHYHU��SURYLGHG��KRZHYHU��WKDW�LQ�WKH�HYHQW�DQ\�VWDWXWH�RU�ODZ�SURKLELWV�WKH�UHYLVLRQ�RI�WKH�
OLPLWDWLRQV�SHULRG�DSSOLFDEOH�WR�VXFK�FODLP�RU�FDXVH�RI�DFWLRQ�WR�VXFK�RQH�����\HDU��VXFK�SHULRG�VKDOO�EH�
UHYLVHG�WR�WKH�VKRUWHVW�SHULRG�RI�WLPH�DOORZDEOH�E\�VXFK�VWDWXWH�RU�ODZ��

Ϯϭ͘ &RXQWHUSDUWV��7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�YLD�IDFVLPLOH�RU�3')��DQG�LQ�RQH�RU�PRUH�
FRXQWHUSDUWV��HDFK�RI�ZKLFK�VKDOO�EH�GHHPHG�DQ�RULJLQDO�DQG�DOO�RI�ZKLFK�VKDOO�EH�FRQVLGHUHG�RQH�DQG�WKH�
VDPH�DJUHHPHQW�DQG�VKDOO�EHFRPH�HIIHFWLYH�ZKHQ�RQH�RU�PRUH�FRXQWHUSDUWV�KDYH�EHHQ�VLJQHG�E\�HDFK�RI�
WKH�SDUWLHV�DQG�GHOLYHUHG�WR�WKH�RWKHU�SDUW\�

,1�:,71(66�:+(5(2)��WKH�SDUWLHV�FDXVHG�WKHLU�GXO\�DXWKRUL]HG�UHSUHVHQWDWLYHV�WR�H[HFXWH�
WKLV�$VVLJQPHQW�DQG�$VVXPSWLRQ�$JUHHPHQW�DV�RI�WKH�GDWH�ILUVW�DERYH�ZULWWHQ�

$JHQW 8QGHUJURXQG�(OHSKDQW�,QF��

%\��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB �%\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

,WV���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB ,WV���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

'DWH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 'DWH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
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