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<RXU�6XEVFULSWLRQ�WR�(�/HDUQLQJ� LV�VXEMHFW� WR� WKHVH�7HUPV�DQG�&RQGLWLRQV�DQG�WKH�GRFXPHQWV�ZH�UHIHU� WR��DV�
XSGDWHG�E\�XV�IURP�WLPH�WR�WLPH��ZKLFK�IRUP�D�OHJDOO\�ELQGLQJ�FRQWUDFW�EHWZHHQ�\RX�DQG�XV��WKH�³$JUHHPHQW´���
<RX�VKRXOG�UHDG�WKLV�$JUHHPHQW�FDUHIXOO\ LQ�IXOO�EHIRUH�DFFHVVLQJ�RU�XVLQJ�WKH�(�/HDUQLQJ��<RX�LQGLFDWH�WKDW�\RX�
DJUHH�WR�DOO�WKH�WHUPV�RI�WKLV�$JUHHPHQW�IURP�WKH�HDUOLHVW�GDWH�\RX�WLFN�D�ER[�RU�FOLFN�RQ�D�EXWWRQ��RU�VRPHWKLQJ�
VLPLODU��WR�VLJQLI\�\RXU�DFFHSWDQFH��RU�\RX�DFFHVV�RU�XVH�WKH�(�/HDUQLQJ��,I�\RX�GRQ
W�DFFHSW�WKLV�$JUHHPHQW��\RX�
VKRXOG�FRQWDFW�XV�LPPHGLDWHO\�DQG�QRW�DFFHVV�RU�XVH�WKH�(�/HDUQLQJ�LQ�DQ\�ZD\��3OHDVH�QRWH��XQOHVV�RWKHUZLVH�
VSHFLILHG�E\�XV� LQ�ZULWLQJ��\RX�FDQQRW�XVH�WKH�(�/HDUQLQJ�IRU�D�WULDO�SHULRG�DQG�QR�UHIXQG�RU�FRROLQJ�RII�SHULRG�
DSSOLHV��:H�PD\�XQGHUWDNH�FUHGLW�FKHFNV�ZKHQ�\RX�DSSO\�IRU�D�6XEVFULSWLRQ�WR�WKH�(�/HDUQLQJ�DQG�DQ\�RUGHUV�
SURFHVVHG� DUH� VXEMHFW� WR� VDWLVIDFWRU\� FUHGLW� VWDWXV�� %\� XVLQJ� WKH� (�/HDUQLQJ� \RX� LQGLFDWH� DFFHSWDQFH� RI� WKLV�
$JUHHPHQW WRJHWKHU ZLWK DQ\ VSHFLILF WHUPV ZKLFK PD\ EH PHQWLRQHG LQ DQ\ HOHFWURQLF PHVVDJHV� RQ WKH:HEVLWH��
RU�FRPPXQLFDWHG�WR�\RX�LQ�DQ\�RWKHU ZD\�

:H�PD\�XSGDWH�WKLV�$JUHHPHQW�DW�DQ\�WLPH��:H�ZLOO�PDNH�UHDVRQDEOH�HIIRUWV�WR�FRPPXQLFDWH�DQ\�FKDQJHV�WR�\RX�
E\�VHQGLQJ�DQ�HPDLO�WR�\RXU�XVHU�DGGUHVV��EXW�LW�LV�XS�WR�\RX�WR�HQVXUH�WKDW�\RX�UHJXODUO\�FKHFN��UHDG��XQGHUVWDQG�
DQG�DJUHH�WR�WKH�PRVW�UHFHQW�YHUVLRQ�RI�WKLV�$JUHHPHQW�DV�\RX�ZLOO�EH�GHHPHG�WR�DFFHSW�DOO�XSGDWHV�LI�\RX�FRQWLQXH�
WR�DFFHVV�DQG�XVH�WKH�(�/HDUQLQJ�

8QOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV��UHIHUHQFHV�WR�VWDWXWRU\�SURYLVLRQV� LQFOXGH�WKRVH�VWDWXWRU\�SURYLVLRQV� DV�
DPHQGHG RU UH�HQDFWHG� :RUGV LQ WKH VLQJXODU LQFOXGH WKH SOXUDO DQG ZRUGV LQ WKH SOXUDO LQFOXGH WKH VLQJXODU� $Q\�
UHIHUHQFH�WR�ZULWLQJ�RU�ZULWWHQ�LQ�WKLV�$JUHHPHQW�LQFOXGHV�IDFVLPLOH�DQG HPDLO�

'HILQLWLRQV�DQG�,QWHUSUHWDWLRQ

,Q�WKLV�$JUHHPHQW��WKHVH�ZRUGV�KDYH�WKH�IROORZLQJ�PHDQLQJV�

³$IILOLDWH´�PHDQV�DQ\�HQWLW\�WKDW�GLUHFWO\�RU�LQGLUHFWO\�FRQWUROV��LV�FRQWUROOHG�E\��RU�LV�XQGHU�FRPPRQ�FRQWURO�RI�WKH�
VXEMHFW�HQWLW\��ZKHUH�³FRQWURO´� LV� WKH�RZQHUVKLS�RU�FRQWURO��ZKHWKHU�GLUHFWO\�RU� LQGLUHFWO\��RI�DW� OHDVW�����RI� WKH�
YRWLQJ�ULJKWV�LQ�WKH�HQWLW\��RU�RWKHUZLVH�WKH�SRZHU�WR�GLUHFW�WKH�PDQDJHPHQW�DQG�SROLFLHV�RI�WKH�HQWLW\��$Q�HQWLW\�LV�
DQ�$IILOLDWH�RQO\�VR�ORQJ�DV�VXFK�FRQWURO�FRQWLQXHV�

³&XVWRPHU�'DWD´�PHDQV�WKH�GDWD��LQIRUPDWLRQ�RU�PDWHULDO�SURYLGHG��LQSXWWHG��SURFHVVHG�RU�VXEPLWWHG�E\�\RX��RU�
E\�8VHUV�RQ�\RXU�EHKDOI��LQWR�WKH�(�/HDUQLQJ�

³'DWD�3URFHVVLQJ�$GGHQGXP´�PHDQV�RXU�'DWD�3URFHVVLQJ�$GGHQGXP�VHW�RXW�DW�$QQH[���

³'RFXPHQWDWLRQ´�PHDQV�DOO�GRFXPHQWDWLRQ�DQG�LQIRUPDWLRQ�PDGH�DYDLODEOH�WR�\RX�E\�XV�IURP�WLPH�WR�WLPH�ZKLFK�
GHVFULEHV WKH (�/HDUQLQJ� \RXU 6XEVFULSWLRQ� WKH 6XEVFULSWLRQ )HHV SD\DEOH DQG DSSOLFDEOH SD\PHQW WHUPV DQG DOO�
UHOHYDQW�XVHU LQVWUXFWLRQV�

³(IIHFWLYH�'DWH´�PHDQV�HLWKHU�WKH�GDWH�ZH�DFFHSW�\RXU�RUGHU LQ�WHUPV�RI�WKH�2UGHU�)RUP��WKH�GDWH�\RX�GR�DQ\WKLQJ�
ZKLFK�LQGLFDWHV�\RXU�DFFHSWDQFH�RI�WKLV�$JUHHPHQW�RU�WKH�GDWH�\RX�DFFHVV�DQG�XVH�WKH�(�/HDUQLQJ�IRU�WKH�ILUVW�WLPH��
ZKLFKHYHU�GDWH�LV�HDUOLHU�

³(�/HDUQLQJ´ PHDQV DQ\ H�OHDUQLQJ LQIRUPDWLRQ DQG RWKHU OHDUQLQJ PDWHULDOV GLVSOD\HG RQ RXU :HEVLWH ZKLFK \RX�
KDYH�D�ULJKW�WR�DFFHVV�DQG�XVH�DV�SDUW�RI�\RXU�6XEVFULSWLRQ��DV�VSHFLILHG�LQ�WKH 'RFXPHQWDWLRQ�

³)RUFH�0DMHXUH�(YHQW´�PHDQV�DQ�DFW�RI�*RG� �H�J��D�QDWXUDO�GLVDVWHU��DFFLGHQW�RU�HSLGHPLF��RU�DQRWKHU�HYHQW�
RXWVLGH RI D SDUW\¶V UHDVRQDEOH FRQWURO �H�J� DFWV RI ZDU� WHUURULVP� JRYHUQPHQW RU UHJXODWRU\ DXWKRULW\ RU E\ DQRWKHU�
WKLUG�SDUW\�RXWVLGH�WKH�SDUW\¶V FRQWURO�

³,QLWLDO�6XEVFULSWLRQ�7HUP´�PHDQV�D�SHULRG�RI�WZHOYH������PRQWKV�

³,QWHOOHFWXDO�3URSHUW\�5LJKWV´�PHDQV�ULJKWV�UHFRJQLVHG�E\�DQ\�MXULVGLFWLRQ�ZLWK�UHVSHFW�WR�LQWHOOHFWXDO�ZRUN�SURGXFW�
LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��SDWHQW�ULJKWV��LQFOXGLQJ�SULRULW\�ULJKWV���GHVLJQ�ULJKWV��FRS\ULJKWV��LQFOXGLQJ�PRUDO ULJKWV��
PDVN ZRUN ULJKWV� WUDGH VHFUHW ULJKWV� WUDGHPDUNV� VHUYLFH PDUNV� NQRZ�KRZ DQG GRPDLQ QDPH ULJKWV�

³3ULYDF\�1RWLFH´�PHDQV�RXU�3ULYDF\�1RWLFH�SRVWHG�RQ�ZZZ�VDJH�FRP �RU�VXFK�RWKHU�85/�DV�QRWLILHG�WR�\RX��DV�
DPHQGHG�IURP�WLPH�WR�WLPH�
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$XJXVW�����
³5HVWULFWHG 7HUULWRULHV´ PHDQV �L� &XED� 6XGDQ� ,UDQ� 1RUWK .RUHD� 6\ULD DQG WKH WHUULWRU\ RI &ULPHD � 6HYDVWRSRO��
DQG��LL��DQ\�RWKHU�FRXQWU\�RU�WHUULWRU\�WKDW�LV�VXEMHFW�WR�VDQFWLRQV�E\�WKH�8QLWHG�.LQJGRP��WKH�(XURSHDQ�8QLRQ��WKH�
8�6��8QLWHG�1DWLRQV�RU HOVHZKHUH�

³6XEVFULSWLRQ´�PHDQV�\RXU�VXEVFULSWLRQ�WR�WKH�(�/HDUQLQJ�

³6XEVFULSWLRQ�)HHV´�PHDQV�WKH�VXEVFULSWLRQ�IHHV�SD\DEOH�E\�\RX�WR�XV��IRU�DFFHVV�WR�DQG�XVH�RI�WKH�(�/HDUQLQJ��
SD\DEOH�LQ�DFFRUGDQFH�ZLWK�FODXVH���

³6XEVFULSWLRQ�7HUP´�PHDQV�WKH�WHUP�RI� WKLV�$JUHHPHQW��EHLQJ�WKH� ,QLWLDO�6XEVFULSWLRQ�7HUP�WRJHWKHU�ZLWK�DQ\�
5HQHZDO�7HUPV�

³8VHUV´PHDQV WKRVH LQGLYLGXDOV ZKR DUH DXWKRULVHG E\ \RX WR DFFHVV DQG XVH WKH (�/HDUQLQJ� 8VHUV PD\ LQFOXGH�
\RXU�HPSOR\HHV��FRQVXOWDQWV��FRQWUDFWRUV�RU DJHQWV

³XV´ ³ZH´ ³RXU´ ³6DJH´ 6DJH 6RXWK� $IULFD� �3W\� /WG �FRPSDQ\ UHJLVWUDWLRQ QXPEHU ���������������� UHJLVWHUHG
RIILFH� �WK )ORRU��*DWHZD\�:HVW�2IILFHV�����0DJZD�&UHVFHQW��:DWHUIDOO�&LW\��0LGUDQG�

³:HEVLWH´� PHDQV� WKH� ZHEVLWH� WKURXJK� ZKLFK� WKH� (�/HDUQLQJ� LV� DFFHVVHG�� EHLQJ� WKH� ZHEVLWH�
KWWSV���ZZZ�VDJH�FRP�HQ�]D�

³\RX´�DQG�³\RXU´�WKH�FXVWRPHU�ZKR�VXEVFULEHV�WR�WKH�(�/HDUQLQJ�

�� 7KLV $JUHHPHQW

7KLV�$JUHHPHQW�GHVFULEHV�KRZ�\RX�DUH�DOORZHG�WR�DFFHVV�DQG�XVH�WKH�(�/HDUQLQJ�

�� :KR�WKLV�$JUHHPHQW�LV EHWZHHQ"

7KLV�$JUHHPHQW�LV�EHWZHHQ�

x XV��6DJH 6RXWK�$IULFD��3W\� /WG �FRPSDQ\ UHJLVWUDWLRQ QXPEHU ���������������� UHJLVWHUHG RIILFH� �WK )ORRU��
*DWHZD\�:HVW�2IILFHV�����0DJZD�&UHVFHQW��:DWHUIDOO�&LW\��0LGUDQG�

x \RX��WKH�SHUVRQ�RU�RUJDQLVDWLRQ�DXWKRULVHG�WR�DFFHVV�DQG�XVH�WKH�(�/HDUQLQJ��

FROOHFWLYHO\�UHIHUUHG�WR�KHUHLQ�DV�WKH ³3DUWLHV´�

�� )HHV�DQG ([SHQVHV

���� :H�ZLOO�LQYRLFH�\RX�IRU�WKH�6XEVFULSWLRQ�)HHV�DV�VSHFLILHG�LQ�WKH�'RFXPHQWDWLRQ�DQG�\RX�ZLOO�SD\�WKH�
6XEVFULSWLRQ�)HHV�DV�VSHFLILHG�LQ�WKH 'RFXPHQWDWLRQ�

���� <RX VKDOO SURYLGH XV ZLWK YDOLG� XS�WR�GDWH� DQG FRPSOHWH ELOOLQJ GHWDLOV DQG \RX VKDOO FRPSOHWH D FRQWLQXRXV�
GLUHFW�GHELW�PDQGDWH DXWKRULW\��:H�ZLOO� LQYRLFH�\RX�DW�WKH�DJUHHG�LQWHUYDOV�IRU�WKH�6XEVFULSWLRQ�)HHV�DQG�
WDNH� WKLV� DPRXQW� IURP� \RXU� QRPLQDWHG� EDQN� DFFRXQW� YLD� GLUHFW� GHELW� RQ� WKH� GDWHV� VSHFLILHG� LQ� WKH�
'RFXPHQWDWLRQ�

���� ,I�ZH�KDYH�QRW�UHFHLYHG�SD\PHQW�RI�WKH�DSSOLFDEOH�6XEVFULSWLRQ�)HHV�E\�WKH�GXH�GDWH�IRU�SD\PHQW��WKHQ�
ZLWKRXW�SUHMXGLFH�WR�RXU�RWKHU�ULJKWV�RI UHPHGLHV�
������ ZH�PD\��ZLWKRXW�OLDELOLW\�WR�\RX��GLVDEOH�\RXU�SDVVZRUG��DFFRXQW�DQG�DFFHVV�WR�DOO�RU�SDUW�RI�WKH�(�

/HDUQLQJ�RU�GLVDEOH�FHUWDLQ� IXQFWLRQDOLW\�DQG�ZH�ZLOO�EH�XQGHU�QR�REOLJDWLRQ� WR�SURYLGH�\RX�ZLWK�
DFFHVV�WR�DQ\�RU�DOO�RI�WKH�(�/HDUQLQJ�ZKLOVW�WKH�LQYRLFH�V��FRQFHUQHG�UHPDLQ�XQSDLG� DQG

������ LQWHUHVW ZLOO DFFUXH RQ VXFK RYHUGXH DPRXQWV DW DQ DQQXDO UDWH HTXDO WR IRXU SHUFHQW ���� RYHU WKH�
WKHQ FXUUHQW EDVH OHQGLQJ UDWH RI 7KH %DQN RI 6RXWK�$IULFD DW� WKH�GDWH�WKH� UHOHYDQW� LQYRLFH�ZDV�
LVVXHG�� FRPPHQFLQJ� RQ� WKH� GXH� GDWH� DQG� FRQWLQXLQJ� XQWLO� IXOO\� SDLG�� ZKHWKHU� EHIRUH� RU� DIWHU
MXGJPHQW�

���� $OO�DPRXQWV�DQG�IHHV�VWDWHG�RU�UHIHUUHG�WR�LQ�WKLV�$JUHHPHQW DUH�
������ SD\DEOH�LQ�5DQGV�LI�\RX�VXEVFULEH�WR�(�/HDUQLQJ�LQ�6$�
������ VXEMHFW�WR�FODXVH������QRQ�FDQFHOODEOH�DQG�QRQ�UHIXQGDEOH� DQG
������ H[FOXVLYH RI YDOXH DGGHG WD[ RU DQ\ RWKHU DSSOLFDEOH VDOHV WD[ ZKLFK ZLOO EH DGGHG WR RXU LQYRLFHV�

DW�WKH�DSSURSULDWH UDWH�
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���� :H�UHVHUYH�WKH�ULJKW�WR�UHYLHZ�WKH�OHYHO�RI�6XEVFULSWLRQ�)HHV�IURP�WLPH�WR�WLPH��,I�WKHUH�LV�D�FKDQJH�WR�DQ\�
6XEVFULSWLRQ�)HHV�SD\DEOH� ZH�ZLOO�FRPPXQLFDWH�WKLV�FKDQJH�WR \RX�

���� :H�PD\� IURP� WLPH� WR� WLPH� DW� RXU� GLVFUHWLRQ� RIIHU� VSHFLDO� SULFH� GHDOV�� GLVFRXQWV�� IUHH� SHULRGV� RU� RWKHU�
LQFHQWLYHV��:H� FDQ� UHPRYH� WKHVH�RIIHUV� DW� DQ\� WLPH�ZLWKRXW� QRWLFH� DQG� \RX�PD\� QHHG� WR�PHHW� FHUWDLQ�
FRQGLWLRQV�LQ�RUGHU�WR�WDNH�DGYDQWDJH�RI�WKHVH RIIHUV�

���� )RU� WKH�SXUSRVHV�RI�FODXVH��������� IDLOXUH�WR�SD\�WKH�6XEVFULSWLRQ�)HHV�ZKHQ�GXH�FRQVWLWXWHV�D�PDWHULDO�
EUHDFK�RI�WKLV $JUHHPHQW�

�� :DUUDQWLHV�DQG�/LPLWDWLRQ�RI /LDELOLW\

���� :H ZDUUDQW WKDW \RXU XVH RI WKH (�/HDUQLQJ ZLOO QRW LQIULQJH WKH ULJKWV RI DQ\ WKLUG SDUW\� ,Q WKH XQOLNHO\ HYHQW�
RI�DQ\�EUHDFK�RI�WKLV�FODXVH�����E\�XV��WKHQ�ZH�ZLOO�HLWKHU�SURYLGH�UHSODFHPHQW�(�/HDUQLQJ�WR�FRUUHFW�WKH�
SUREOHP�RU�UHIXQG�\RX�D�SUR�UDWD�UHIXQG�RI�DQ\�SUHSDLG�6XEVFULSWLRQ�)HHV�FRYHULQJ�WKH�UHPDLQGHU�RI�\RXU�
FXUUHQW�6XEVFULSWLRQ�7HUP��,I�ZH�JLYH�\RX�D�UHIXQG��\RXU�6XEVFULSWLRQ�ZLOO�LPPHGLDWHO\ HQG�

���� <RX�DJUHH�WKDW�WKH�(�/HDUQLQJ�LV�LQIRUPDWLYH�LQ�QDWXUH�EDVHG�RQ�RXU�XQGHUVWDQGLQJ�RI�WKH�VXEMHFW�PDWWHU�DW�
WKH� WLPH�DQG� LV�QRW�DGYLVRU\�RU� LQWHQGHG� WR�EH� UHOLHG�XSRQ�E\�\RX��<RX�VKRXOG� LQGHSHQGHQWO\�YHULI\�DQ\�
LQIRUPDWLRQ�SURYLGHG�LQ�WKH�(�/HDUQLQJ�EHIRUH�UHO\LQJ�RQ LW�

���� :H�GR�QRW�JXDUDQWHH��RU�JLYH�DQ\�RWKHU�DVVXUDQFHV�ZKDWVRHYHU� WKDW�
������ WKH�(�/HDUQLQJ�ZLOO�PHHW�\RXU�LQGLYLGXDO QHHGV�
������ WKHUH�ZLOO�EH�QR�LQWHUUXSWLRQV�LQ�\RXU�XVH�RI�WKH (�/HDUQLQJ�
������ \RX�ZLOO�JHW�SDUWLFXODU�UHVXOWV�IURP�WKH�(�/HDUQLQJ��DQG
������ WKH�VWDQGDUG�RI�WKH�UHVXOWV�\RX�ZLOO�JHW�IURP�XVLQJ�WKH (�/HDUQLQJ�

���� ([FHSW ZKHUH FODXVH ��� DSSOLHV� WKLV FODXVH � GHVFULEHV DOO RI RXU FRPPLWPHQWV UHODWLQJ WR WKH (�/HDUQLQJ��
8QOHVV�WKLV�$JUHHPHQW�VWDWHV�RWKHUZLVH��ZH�DUH�QRW�ERXQG�E\�DQ\�RWKHU�FRQWUDFW�WHUPV��ZDUUDQWLHV�RU�DQ\�
RWKHU� W\SH�RI�SURPLVH�UHODWLQJ� WR� WKH�(�/HDUQLQJ�� ,I��E\� ODZ� D�SDUWLFXODU� WHUP��ZDUUDQW\�RU�RWKHU�SURPLVH�
UHODWLQJ�WR�WKH�(�/HDUQLQJ�ZRXOG�DXWRPDWLFDOO\�EH�LQFOXGHG�LQ�WKLV�$JUHHPHQW��ZH�ZLOO�RQO\�EH�ERXQG�E\�WKDW�
WHUP��ZDUUDQW\�RU�SURPLVH�WR�WKH�H[WHQW�VHW�E\ ODZ�

���� 6XEMHFW�WR�FODXVH�����EHORZ�
������ ZH�ZLOO�KDYH�QR�OLDELOLW\�IRU�DQ\�ORVVHV�RU�GDPDJHV�ZKLFK�PD\�EH�VXIIHUHG�E\ \RX �RU DQ\�SHUVRQ�

FODLPLQJ�XQGHU�RU�WKURXJK�\RX���ZKHWKHU�WKH�VDPH�DUH�VXIIHUHG�GLUHFWO\RU LQGLUHFWO\�RU�DUH�
LPPHGLDWH�RU�FRQVHTXHQWLDO��ZKLFK�IDOO�ZLWKLQ�WKH�IROORZLQJ FDWHJRULHV�
�������� VSHFLDO�GDPDJH�HYHQ�WKRXJK�ZH�ZHUH�DZDUH�RI�WKH�FLUFXPVWDQFHV�LQ�ZKLFK�VSHFLDO�

GDPDJH�FRXOG DULVH�
�������� ORVV�RI�SURILW�DQG�RU�DQWLFLSDWHG SURILW�
�������� ORVV�RI�UHYHQXH��FRQWUDFW�DQG�RU EXVLQHVV�
�������� ORVV�RI�VDYLQJV�DQG�RU�DQWLFLSDWHG VDYLQJV�
�������� EXVLQHVV�LQWHUUXSWLRQ�
�������� GHSOHWLRQ�RI�JRRGZLOO�DQG�RU�VLPLODU ORVVHV�
�������� ORVV�RU�FRUUXSWLRQ�RI�GDWD� RU
�������� SXUH�HFRQRPLF�ORVV��FRVWV��GDPDJHV��FKDUJHV�RU H[SHQVHV�

���� 2XU� WRWDO� OLDELOLW\�� ZKHWKHU� LQ� FRQWUDFW�� WRUW� �LQFOXGLQJ� QHJOLJHQFH�� RU� RWKHUZLVH� LQ� FRQQHFWLRQ� ZLWK� WKLV�
$JUHHPHQW��VKDOO�LQ�QR�FLUFXPVWDQFHV�H[FHHG �����RI� WKH�YDOXH�RI�WKH�6XEVFULSWLRQ�)HHV�DFWXDOO\�SDLG�E\�
\RX�WR�XV�LQ�WKH�SUHYLRXV��� PRQWKV�

���� 7KH�H[FOXVLRQV�LQ�FODXVH�������VKDOO�DSSO\�WR�WKH�IXOOHVW�H[WHQW�SHUPLVVLEOH�DW� ODZ��EXW�ZH�GR�QRW�H[FOXGH�
OLDELOLW\� IRU�GHDWK�RU�SHUVRQDO� LQMXU\�FDXVHG�E\�RXU�QHJOLJHQFH�RU�RXU�RIILFHUV��HPSOR\HHV��FRQWUDFWRUV�RU�
DJHQWV IUDXGXOHQW PLVUHSUHVHQWDWLRQ RU DQ\ RWKHU OLDELOLW\ ZKLFK PD\ QRW EH H[FOXGHG DW ODZ� :H UHFRPPHQG�
WKDW \RX FRQVLGHU REWDLQLQJ LQVXUDQFH FRYHU LI \RX EHOLHYH WKDW \RX FRXOG H[SHULHQFH DQ\WKLQJ WKDW ZH KDYH�
WROG�\RX�WKDW�ZH�ZLOO�QRW�EH�UHVSRQVLEOH IRU�

�� <RXU REOLJDWLRQV

���� <RX VKDOO�
������ SURYLGH�XV�ZLWK�DOO�QHFHVVDU\�FR�RSHUDWLRQ�LQ�UHODWLRQ�WR�WKLV $JUHHPHQW�
������ FDUU\�RXW�DOO�RI�\RXU�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�LQ�D�WLPHO\�DQG�HIILFLHQWPDQQHU�
������ HQVXUH�WKDW�WKH�8VHUV�XVH�WKH�(�/HDUQLQJ�RQO\�LQ�DFFRUGDQFH�ZLWK�WKH�'RFXPHQWDWLRQ�DQG�WKH�

WHUPV�RI�WKLV�$JUHHPHQW��DQG�EH�UHVSRQVLEOH�IRU�DQ\�8VHU¶V�EUHDFK�RI�WKLV $JUHHPHQW�
������ REWDLQ�DQG�PDLQWDLQ�DOO�QHFHVVDU\�OLFHQVHV��FRQVHQWV�DQG�SHUPLVVLRQV�QHFHVVDU\�WR�DOORZ�XV��RU�

RXU� HPSOR\HHV�� FRQVXOWDQWV�� VXEFRQWUDFWRUV� RU� DJHQWV�� WR� SHUIRUP� RXU� UHVSHFWLYH� REOLJDWLRQV�
XQGHU�WKLV�$JUHHPHQW�

������ HQVXUH WKDW \RXU QHWZRUN DQG V\VWHPV FRPSO\ ZLWK DQ\ UHTXLUHPHQWV DV QRWLILHG WR \RX IURP WLPH�
WR�WLPH�

������ FRPSO\�ZLWK�DOO�QRWLFHV��SROLFLHV�DQG�LQVWUXFWLRQV�UHODWLQJ�WR�WKH�(�/HDUQLQJ�ZKLFK�ZH�SURYLGH�WR�
\RX��IURP�WLPH�WR�WLPH� DQG
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������ EH�VROHO\�UHVSRQVLEOH IRU�WKH�DFFXUDF\��TXDOLW\��UHOLDELOLW\��LQWHJULW\�DQG�OHJDOLW\�RI�WKH�&XVWRPHU�
'DWD� DQG� IRU� REWDLQLQJ� WKH� QHFHVVDU\� FRQVHQWV� DQG� SHUPLVVLRQV� WR� DOORZ� \RX� WR� LQSXW� WKH�
&XVWRPHU�'DWD�LQWR�WKH (�/HDUQLQJ�

�� ,QWHOOHFWXDO�3URSHUW\�5LJKWV�DQG 2ZQHUVKLS

����� $OO�,QWHOOHFWXDO�3URSHUW\�5LJKWV�LQ�WKH�(�/HDUQLQJ�VKDOO�EHORQJ�WR�XV�RU�RXU�OLFHQVRUV�DEVROXWHO\��:H�KHUHE\�
JUDQW�\RX�D�QRQ�H[FOXVLYH��QRQ�WUDQVIHUDEOH�� OLPLWHG�OLFHQFH�WR�XVH�WKH�(�/HDUQLQJ�DV�VHW�RXW�LQ�FODXVH���
6XFK�OLFHQFH�VKDOO�EH�IRU�\RXU�6XEVFULSWLRQ�7HUP�RQO\�

�� <RXU�ULJKWV�WR�XVH�WKH (�/HDUQLQJ

���� %\�DFFHSWLQJ� WKLV�$JUHHPHQW��ZH�JLYH� \RX� WKH� ULJKW� WR�XVH� WKH�(�/HDUQLQJ� LQ� WKH�ZD\�GHVFULEHG� LQ� WKLV�
$JUHHPHQW�

���� <RXU�ULJKW� WR�XVH�WKH�(�/HDUQLQJ� LV�QRW�H[FOXVLYH��ZKLFK�PHDQV�WKDW�ZH�PD\�JUDQW�WKH�VDPH�DQG�VLPLODU�
ULJKWV�WR�RWKHUV��7KH�(�/HDUQLQJ�PD\�RQO\�EH�XVHG�E\�WKH�SHUVRQ�RU�RUJDQLVDWLRQ�ZKR�KDV�SXUFKDVHG�WKH�
6XEVFULSWLRQ�

���� <RX�FDQ�RQO\�DFFHVV�WKH�(�/HDUQLQJ�GXULQJ�\RXU�6XEVFULSWLRQ�7HUP��$IWHU�WKLV�WLPH��\RX�ZLOO�QRW�EH�DEOH�WR�
XVH�WKH�(�/HDUQLQJ�RU�DFFHVV�WKH�(�/HDUQLQJ�ZLWKRXW�EX\LQJ�DQRWKHU�6XEVFULSWLRQ�IURP XV�

���� <RX� DUH� VROHO\� UHVSRQVLEOH� IRU� SURFXULQJ�� PDLQWDLQLQJ� DQG� VHFXULQJ� \RXU� QHWZRUN� FRQQHFWLRQV� DQG�
WHOHFRPPXQLFDWLRQV� OLQNV� IURP�\RXU�V\VWHPV� WR� WKH�(�/HDUQLQJ��DQG� IRU�DOO�SUREOHPV��FRQGLWLRQV��GHOD\V��
GHOLYHU\�IDLOXUHV��FRVWV�DQG�DOO�RWKHU�ORVV�RU�GDPDJH�DULVLQJ�IURP�RU�UHODWLQJ�WR�\RXU�QHWZRUN�FRQQHFWLRQV��
WHOHFRPPXQLFDWLRQV�OLQNV�RU�FDXVHG�E\�WKH LQWHUQHW�

���� <RX�VKDOO�LQGHPQLI\�XV��DQG�KROG�XV�DQG�RXU�RIILFHUV��GLUHFWRUV��HPSOR\HHV��DWWRUQH\V�DQG�DJHQWV�KDUPOHVV�
IURP�DQG�DJDLQVW�DQ\�DQG�DOO�FODLPV��FRVWV��GDPDJHV��ORVVHV��OLDELOLWLHV�DQG�H[SHQVHV��LQFOXGLQJ�DWWRUQH\V¶�
IHHV DQG FRVWV� DULVLQJ RXW RI RU LQ FRQQHFWLRQ ZLWK D FODLP DOOHJLQJ WKDW \RXU XVH RI WKH (�/HDUQLQJ LQ EUHDFK�
RI�WKLV�$JUHHPHQW�LQIULQJHV�WKH�ULJKWV�RI��RU�KDV�FDXVHG�KDUP�WR��D�WKLUG SDUW\�

�� 5HVWULFWLRQV�RQ�XVLQJ�WKH (�/HDUQLQJ

���� 7KH� (�/HDUQLQJ� PD\� EH� DFFRPSDQLHG� RU� LQFOXGH� RWKHU� PDWHULDO� ZKLFK� ZH� GR� QRW� RZQ� �³7KLUG�3DUW\�
0DWHULDO´�� <RX FDQQRW XVH WKH 7KLUG�3DUW\ 0DWHULDO E\ LWVHOI� \RX FDQ RQO\ XVH LW DV SDUW RI \RXU 6XEVFULSWLRQ�
DQG�\RX�DJUHH�WR�FRPSO\�ZLWK�DQ\�OLFHQFH�DJUHHPHQW�SURYLGHG�ZLWK�WKDW�7KLUG�3DUW\�0DWHULDO��,I�WKHUH�LV�QR�
OLFHQFH�DJUHHPHQW�ZLWK�WKDW�7KLUG�3DUW\�0DWHULDO��WKLV�$JUHHPHQW�ZLOO�DSSO\�WR�KRZ�\RX�XVH�WKDW�7KLUG�3DUW\�
0DWHULDO��6DJH�GRHV�QRW�HQGRUVH��DQG�GRHV�QRW�PDNH�DQ\�UHSUHVHQWDWLRQ��ZDUUDQW\�RU�SURPLVH�UHJDUGLQJ�
VXFK 7KLUG�3DUW\ 0DWHULDO DQG VKDOO KDYH QR OLDELOLW\ ZKDWVRHYHU IRU DQ\ GDPDJH� OLDELOLWLHV RU ORVVHV FDXVHG�
E\�DQ\�7KLUG�3DUW\�0DWHULDO�

���� <RX�VKDOO QRW�
������ XVH�WKH�(�/HDUQLQJ�LQ�DQ\�ZD\�RWKHU�WKDQ�DV�VHW�RXW�LQ�WKLV $JUHHPHQW�
������ DOORZ�DQ\RQH�HOVH�WR�DFFHVV�RU�XVH�WKH�(�/HDUQLQJ�LQ�DQ\�ZD\�RU�JLYH�DQ\RQH�HOVH�DQ\�ULJKW��RI�

DQ\�NLQG� WR�DFFHVV��GLVWULEXWH��DOWHU��FRS\��XVH�RU�EHQHILW�IURP�DQ\�SDUW�RI�WKH�(�/HDUQLQJ�LQ�DQ\�
ZD\�

������ XVH�WKH�(�/HDUQLQJ�WR�KHOS�\RX�GHYHORS�\RXU�RZQ�WUDLQLQJ�FRXUVH�RU�OHDUQLQJ PDWHULDOV�
������ WUDQVIHU DQ\ SDUW RI WKH (�/HDUQLQJ WR DQ\ RWKHU SHUVRQ RU RUJDQLVDWLRQ� )RU H[DPSOH� \RX FDQQRW�

VHOO�WKH�(�/HDUQLQJ��,I�\RX�EHFRPH LQVROYHQW��DQ�LQVROYHQF\�SUDFWLWLRQHU�PD\�QRW�SDVV�RQ�WKH�(�
/HDUQLQJ�RU�\RXU�6XEVFULSWLRQ�DV�SDUW�RI�\RXU DVVHWV�

������ DWWHPSW�WR�GH�FRPSLOH��UHYHUVH�FRPSLOH��GLVDVVHPEOH��UHYHUVH�HQJLQHHU��FRS\��PRGLI\�RU�PDNH�
GHULYDWLYH�ZRUNV�EDVHG�XSRQ�WKH (�/HDUQLQJ�

������ UHPRYH�DQ\�SURSULHWDU\�QRWLFHV�RU�ODEHOV�IURP�WKH�'RFXPHQWDWLRQ�RU�WKH (�/HDUQLQJ�
������ XVH�WKH�(�/HDUQLQJ�IRU�DQ\�SXUSRVH�RWKHU�WKDQ�WKRVH�IRU�ZKLFK�LW�ZDV�GHVLJQHG�DQG�VSHFLILFDOO\�

QRW�XVH LW�
�������� WR�VHQG VSDP�RU�RWKHUZLVH�GXSOLFDWLYH�RU�XQVROLFLWHG�PHVVDJHV�LQ�YLRODWLRQ�RI�

DSSOLFDEOH�ODZV�RU UHJXODWLRQV�
�������� WR�SURYLGH�XV�ZLWK�IUDXGXOHQW LQIRUPDWLRQ�
�������� WR�VHQG�RU�VWRUH�PDWHULDO�ZKLFK�YLRODWHV�WKH�ULJKWV�RI�D�WKLUG SDUW\�
�������� WR�VHQG�RU�VWRUH�PDWHULDO�FRQWDLQLQJ�YLUXVHV��ZRUPV��WURMDQ�KRUVHV�RU�RWKHU�KDUPIXO�

FRPSXWHU�FRGH��ILOHV��VFULSWV��DJHQWV�RU SURJUDPV�
�������� WR LQWHUIHUH ZLWK RU GLVUXSW WKH LQWHJULW\ RU SHUIRUPDQFH RI WKH (�/HDUQLQJ RU RWKHU GDWD�

FRQWDLQHG�WKHUHLQ�RU�WKUHDWHQ�WR�GR�WKH VDPH�
�������� WR�PDNH�RU�DWWHPSW�WR�PDNH�D�ORFDO�QRQ�FDFKH�FRS\�RU�DQ\�SDUW�RI�WKH�(�/HDUQLQJ� RU
�������� IRU�DQ\�RWKHU�LOOHJDO�RU�XQODZIXO SXUSRVHV�

���� ,I�ZH�EHOLHYH�WKDW�WKH�ZD\�\RX�XVH�WKH�(�/HDUQLQJ�PD\�EUHDFK�DQ\�SDUW�RI�WKLV�$JUHHPHQW��ZH�UHVHUYH�WKH�
ULJKW�WR�WHUPLQDWH�\RXU�6XEVFULSWLRQ�LQ�DFFRUGDQFH�ZLWK�FODXVH ���



(�/HDUQLQJ�7HUPV�DQG�&RQGLWLRQV�
$XJXVW�����

�� 5LJKW�RI�$XGLW

����� :LWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�ULJKWV�RU�UHPHGLHV�ZKLFK�ZH�PD\�KDYH��LI�ZH�UHDVRQDEO\�VXVSHFW�WKDW�\RX�
KDYH EUHDFKHG FODXVHV � RU � RI WKLV $JUHHPHQW� WKHQ ZH �RU RXU WKLUG SDUW\ UHSUHVHQWDWLYHV� VKDOO KDYH WKH�
ULJKW�WR�DXGLW�\RXU�6XEVFULSWLRQ�DFWLYLW\��<RX�ZLOO�DOORZ�XV��RU�RXU�WKLUG�SDUW\�UHSUHVHQWDWLYHV��WR�DFFHVV�\RXU�
SUHPLVHV��SHUVRQQHO��V\VWHPV�DQG�UHOHYDQW�UHFRUGV�IRU� WKH�SXUSRVHV�RI�FRQGXFWLQJ�VXFK�DQ�DXGLW��ZKLFK�
PD\ WDNH SODFH GXULQJ \RXU 6XEVFULSWLRQ DQG IRU D SHULRG RI RQH ��� PRQWK WKHUHDIWHU� ,I� DIWHU WKH FRPSOHWLRQ�
RI�VXFK�DQ�DXGLW��ZH�GHWHUPLQH�WKDW�\RX�KDYH�EUHDFKHG�FODXVHV���RU���RI�WKLV�$JUHHPHQW�WKHQ�WKLV�ZLOO�EH�
GHHPHG�DV�D�PDWHULDO�EUHDFK�RI�WKLV�$JUHHPHQW�DQG�ZH�PD\�LPPHGLDWHO\�WHUPLQDWH�\RXU�6XEVFULSWLRQ�LQ�
DFFRUGDQFH� ZLWK� FODXVH� ������� $Q\� RXWVWDQGLQJ� 6XEVFULSWLRQ� )HHV� LQ� UHODWLRQ� WR� \RXU� 6XEVFULSWLRQ� ZLOO�
LPPHGLDWHO\�EHFRPH�GXH�

��� (�/HDUQLQJ�0DWHULDO�DQG�RXU :HEVLWH

����� )URP�WLPH�WR�WLPH�ZH�PD\�FKDQJH�RU�DGG�WR�WKH (�/HDUQLQJ�
����� :H�ZLOO�WU\�WR�PDNH�VXUH�WKDW�RXU�:HEVLWH�RU�WKH�(�/HDUQLQJ�DUH�IUHH�IURP�YLUXVHV��KRZHYHU��ZH�FDQQRW�

JXDUDQWHH�WKLV��:H�UHFRPPHQG�WKDW�\RX�XVH�\RXU�RZQ�YLUXV�SURWHFWLRQ VRIWZDUH�
����� )URP�WLPH�WR�WLPH�ZH�PD\�WHPSRUDULO\�VWRS�SURYLGLQJ�DFFHVV�WR�RXU�:HEVLWH��IRU�PDLQWHQDQFH��UHSDLUV�RU�

RWKHU�UHDVRQV��,I�SRVVLEOH��ZH�ZLOO�WU\�WR�PDNH�VXUH�WKLV�KDSSHQV�RXWVLGH�QRUPDO�EXVLQHVV KRXUV�

��� 'DWD 3ULYDF\

������7R�WKH�H[WHQW�WKDW�ZH�SURFHVV�DQ\�&XVWRPHU�'DWD��LQFOXGLQJ�\RXU�SHUVRQDO�GDWD��DV�GHILQHG�LQ�WKH�'DWD�
3URFHVVLQJ�$GGHQGXP���ZH�ZLOO�GR�VR�SXUVXDQW�WR�WKH�'DWD�3URFHVVLQJ�$GGHQGXP�

��� &RPPHQFHPHQW�DQG 7HUP

����� <RXU 6XEVFULSWLRQ VKDOO FRPPHQFH RQ WKH (IIHFWLYH 'DWH DQG VKDOO FRQWLQXH IRU WKH ,QLWLDO 6XEVFULSWLRQ 7HUP�
DQG�WKHUHDIWHU��\RXU�6XEVFULSWLRQ�VKDOO�EH�DXWRPDWLFDOO\�UHQHZHG�IRU�VXFFHVVLYH�SHULRGV�RI�RQH�����PRQWK�
�HDFK�D�³5HQHZDO�7HUP´���XQOHVV�DQG XQWLO�
������� ZH QRWLI\ \RX RI WHUPLQDWLRQ� LQ ZULWLQJ� DW DQ\ WLPH LQ ZKLFK FDVH \RXU 6XEVFULSWLRQ�VKDOO WHUPLQDWH�

DW�WKH�HQG�RI�WKH�FDOHQGDU�PRQWK�IROORZLQJ�WKH�PRQWK�LQ�ZKLFK�ZH�QRWLI\ \RX�
������� \RX�ZULWH� WR�XV� DQG LQVWUXFW XV WKDW \RX ZLVK WR WHUPLQDWH� \RXU�6XEVFULSWLRQ�� DIWHU�ZKLFK�\RXU�

6XEVFULSWLRQ�ZLOO� WHUPLQDWH�DW� WKH�HQG�RI� WKH�FDOHQGDU�PRQWK�IROORZLQJ�WKH�PRQWK�LQ�ZKLFK�\RX�
FDOOHG�XV� RU

������� \RX�6XEVFULSWLRQ�LV�RWKHUZLVH�WHUPLQDWHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV $JUHHPHQW�
����� ,Q�WKH�HYHQW�WKDW�\RX�IDLO�WR�JLYH�XV�QRWLFH�RI�QRQ�UHQHZDO�SXUVXDQW�WR�FODXVH��������WKHQ�\RX�VKDOO�UHPDLQ�

OLDEOH�IRU�WKH�6XEVFULSWLRQ�)HHV�IRU�WKH�UHPDLQGHU�RI�WKH�IROORZLQJ�5HQHZDO 7HUP�

��� 7HUPLQDWLRQ

����� :H�PD\�WHUPLQDWH�\RXU�6XEVFULSWLRQ�DQG�WKLV�$JUHHPHQW�LQ�ZULWLQJ�ZLWK�LPPHGLDWH�HIIHFW�LI \RX�
������� IDLO�WR�SD\�DQ\�6XEVFULSWLRQ�)HHV�E\�WKH�GXH GDWH�
������� DUH�LQ�PDWHULDO�EUHDFK�RI�DQ\�WHUPV�RI�WKLV $JUHHPHQW�
������� YLRODWH�DQ\�SDUW�RI�FODXVH����$Q\�RXWVWDQGLQJ�6XEVFULSWLRQ�)HHV�LQ�UHODWLRQ�WR�\RXU�6XEVFULSWLRQ�

ZLOO�EHFRPH�LPPHGLDWHO\�GXH�DQG�SD\DEOH�E\ \RX�
������� DUH XQDEOH WR SD\ \RXU GHEWV� RU EHFRPH LQVROYHQW� EDQNUXSW� VWRS WUDGLQJ� DUH VXEMHFW WR DQ RUGHU�

RU D UHVROXWLRQ IRU \RXU OLTXLGDWLRQ� DGPLQLVWUDWLRQ� ZLQGLQJ�XS� GLVVROXWLRQ� KDYH DQ DGPLQLVWUDWLYH�
RU�RWKHU�UHFHLYHU��PDQDJHU��WUXVWHH��OLTXLGDWRU��DGPLQLVWUDWRU�RU�VLPLODU�RIILFHU�DSSRLQWHG�RYHU�DOO�
RU DQ\ VXEVWDQWLDO SDUW RI \RXU DVVHWV� RU HQWHU LQWR RU SURSRVHV DQ\ FRPSRVLWLRQ RU DUUDQJHPHQW�
ZLWK� \RXU� FUHGLWRUV� JHQHUDOO\�� RU� DUH� VXEMHFW� WR� DQ\� DQDORJRXV� HYHQW� RU� SURFHHGLQJ� LQ� DQ\�
DSSOLFDEOH�MXULVGLFWLRQ� RU

������� VHOO�DOO�RI�\RXU�DVVHWV�RU�DUH�PHUJHG�RU� UH�RUJDQLVHG� LQ�FLUFXPVWDQFHV�ZKHUH�\RX�DUH�QRW� WKH�
VXUYLYLQJ HQWLW\�

����� 7HUPLQDWLRQ�E\�XV�LQ�DFFRUGDQFH�ZLWK�RXU�ULJKWV�XQGHU�FODXVH������LV�ZLWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�RI�RXU�
ULJKWV�RU�UHPHGLHV�DFFUXHG�SULRU�WR�WHUPLQDWLRQ�

����� 2Q�WHUPLQDWLRQ�SXUVXDQW�WR�FODXVH����� DOO�ULJKWV�JUDQWHG�WR�\RX�XQGHU�WKLV�$JUHHPHQW�DQG�WKH�OLFHQFH�
JUDQWHG�SXUVXDQW�WR�FODXVH���VKDOO�LPPHGLDWHO\ FHDVH�

����� (QGLQJ \RXU 6XEVFULSWLRQ ZLOO QRW SUHMXGLFH DQ\ FODXVH ZKLFK LV H[SUHVVHG RU E\ LWV QDWXUH LPSOLHG WR UHPDLQ�
LQ HIIHFW DIWHU \RXU 6XEVFULSWLRQ KDV HQGHG DQG ZLOO QRW SUHMXGLFH DQ\ ULJKW RI HLWKHU SDUW\ ZKLFK KDV DFFUXHG�
RQ�RU�EHIRUH�\RXU�6XEVFULSWLRQ�KDV�HQGHG�



(�/HDUQLQJ�7HUPV�DQG�&RQGLWLRQV�
$XJXVW�����

����� 2Q�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�IRU�DQ\ UHDVRQ�
������ \RX�ZLOO�FHDVH�XVLQJ�WKH�(�/HDUQLQJ� DQG
������ WKH�DFFUXHG�ULJKWV�RI�WKH�SDUWLHV�DV�DW�WHUPLQDWLRQ��RU�WKH�FRQWLQXDWLRQ�DIWHU�WHUPLQDWLRQ�RI�DQ\�

SURYLVLRQ�H[SUHVVO\�VWDWHG�WR�VXUYLYH�RU�LPSOLFLWO\�VXUYLYLQJ�WHUPLQDWLRQ��ZLOO�QRW�EH�DIIHFWHG�RU�
SUHMXGLFHG�

����� 1R PDWWHU KRZ WKLV $JUHHPHQW HQGV� \RXU &XVWRPHU 'DWD UHPDLQV \RXU GDWD DQG \RX DUH HQWLWOHG WR H[WUDFW�
LW�IURP�WKH�(�/HDUQLQJ�EHIRUH�WKH�HQG�RI�\RXU�6XEVFULSWLRQ��+RZHYHU��\RXU�IDLOXUH�WR�H[WUDFW�\RXU�&XVWRPHU�
'DWD ZLOO QRW SUHYHQW WKLV $JUHHPHQW HQGLQJ� 7KURXJKRXW \RXU 6XEVFULSWLRQ \RX VKRXOG WDNH EDFN�XS FRSLHV�
RI�\RXU�&XVWRPHU 'DWD�

��� &RQILGHQWLDOLW\

����� 6XEMHFW�WR�FODXVH����� �&RQILGHQWLDO�,QIRUPDWLRQ��PHDQV�DOO� LQIRUPDWLRQ RI D SDUW\ ��'LVFORVLQJ 3DUW\��
GLVFORVHG WR WKH RWKHU SDUW\ ��5HFHLYLQJ 3DUW\��� ZKHWKHU RUDOO\� RU� LQ� ZULWLQJ�� WKDW� LV� GHVLJQDWHG� DV�
FRQILGHQWLDO�RU�WKDW�UHDVRQDEO\�VKRXOG�EH�XQGHUVWRRG�WR�EH�FRQILGHQWLDO�JLYHQ�WKH�QDWXUH�RI�WKH�LQIRUPDWLRQ�
DQG�WKH�FLUFXPVWDQFHV�RI�GLVFORVXUH��LQFOXGLQJ�WKH�WHUPV�RI�WKLV�$JUHHPHQW��EXVLQHVV�DQG�PDUNHWLQJ�SODQV��
SULFLQJ� DQG� SD\PHQW� LQIRUPDWLRQ�� WHFKQRORJ\� DQG� WHFKQLFDO� LQIRUPDWLRQ�� SURGXFW� GHVLJQV�� DQG� EXVLQHVV
SURFHVVHV�

����� &RQILGHQWLDO� ,QIRUPDWLRQ� H[FOXGHV�� �L�� LQIRUPDWLRQ� WKDW� ZDV� NQRZQ� WR� WKH� 5HFHLYLQJ� 3DUW\� ZLWKRXW� D�
FRQILGHQWLDOLW\�UHVWULFWLRQ�SULRU�WR�LWV�GLVFORVXUH�E\�WKH�'LVFORVLQJ�3DUW\���LL��LQIRUPDWLRQ�WKDW�ZDV�RU�EHFRPHV�
SXEOLFO\�NQRZQ�WKURXJK�QR�ZURQJIXO�DFW�RI�WKH�5HFHLYLQJ�3DUW\���LLL��LQIRUPDWLRQ�WKDW�ZDV�ULJKWIXOO\�UHFHLYHG�
IURP�D� WKLUG�SDUW\�DXWKRULVHG� WR�PDNH�VXFK�GLVFORVXUH�ZLWKRXW� UHVWULFWLRQ�� �LY�� LQIRUPDWLRQ� WKDW� KDV�EHHQ�
LQGHSHQGHQWO\� GHYHORSHG�E\� WKH�5HFHLYLQJ�3DUW\�ZLWKRXW� XVH� RI�� RU� UHIHUHQFH� WR�� WKH�'LVFORVLQJ�3DUW\¶V�
&RQILGHQWLDO�,QIRUPDWLRQ��DQG��Y��LQIRUPDWLRQ�WKDW�ZDV�DXWKRULVHG�IRU�UHOHDVH��LQ�ZULWLQJ��E\�WKH�'LVFORVLQJ�
3DUW\�

����� 7KH�5HFHLYLQJ�3DUW\�ZLOO�XVH�WKH�VDPH�GHJUHH�RI�FDUH�DV�LW�XVHV�IRU�LWV�RZQ�FRQILGHQWLDO�LQIRUPDWLRQ�RI�OLNH�
QDWXUH�� EXW� QR� OHVV� WKDQ� FRPPHUFLDOO\� UHDVRQDEOH� FDUH�� WR� SURWHFW� WKH� 'LVFORVLQJ� 3DUW\¶V� &RQILGHQWLDO�
,QIRUPDWLRQ� IURP�DQ\�XVH�RU�GLVFORVXUH�QRW�SHUPLWWHG�E\� WKLV�$JUHHPHQW�RU�DXWKRULVHG�E\� WKH�'LVFORVLQJ�
3DUW\��7KH�5HFHLYLQJ�3DUW\�PD\�GLVFORVH�WKH�'LVFORVLQJ�3DUW\¶V�&RQILGHQWLDO�,QIRUPDWLRQ�WR�LWV�HPSOR\HHV��
$IILOLDWHV DQG VHUYLFH SURYLGHUV ZKR QHHG DFFHVV WR VXFK &RQILGHQWLDO ,QIRUPDWLRQ LQ RUGHU WR DIIHFW WKH LQWHQW�
RI�WKLV�$JUHHPHQW��SURYLGHG�WKDW�WKH\�DUH�ERXQG�E\�FRQILGHQWLDOLW\�REOLJDWLRQV�QR�OHVV�UHVWULFWLYH�WKDQ�WKRVH�
LQ�WKH $JUHHPHQW

����� 7KH 5HFHLYLQJ 3DUW\ PD\ GLVFORVH &RQILGHQWLDO ,QIRUPDWLRQ WR WKH H[WHQW UHTXLUHG E\ FRXUW RU DGPLQLVWUDWLYH�
RUGHU�RU�ODZ��SURYLGHG�WKDW�WKH�5HFHLYLQJ�3DUW\�SURYLGHV�DGYDQFH�QRWLFH�WKHUHRI��WR�WKH�H[WHQW�SUDFWLFDEOH��
DQG UHDVRQDEOH DVVLVWDQFH� DW WKH 'LVFORVLQJ 3DUW\¶V FRVW� WR HQDEOH WKH 'LVFORVLQJ 3DUW\ WR VHHN D SURWHFWLYH�
RUGHU�RU�RWKHUZLVH�SUHYHQW�RU�OLPLW�VXFK GLVFORVXUH�

��� 6DQFWLRQV

������<RX�KHUHE\�FRQILUP�WKDW���L��\RX�VKDOO��DW�DOO�WLPHV�GXULQJ�WKH�6XEVFULSWLRQ�7HUP��FRQGXFW�\RXU�EXVLQHVV�LQ�
FRPSOLDQFH�ZLWK�DOO�VDQFWLRQV�ODZV��UHJXODWLRQV�DQG�UHJLPHV�LPSRVHG�E\�UHOHYDQW�DXWKRULWLHV�LQFOXGLQJ�EXW�
QRW�OLPLWHG�WR�WKH�2IILFH�RI�)RUHLJQ�$VVHWV�&RQWURO��2)$&���WKH�81��WKH�8.�DQG�(8���LL��QHLWKHU�\RX�QRU�DQ\�
RI�\RXU�$IILOLDWHV�LV�QDPHG�RQ�DQ\�³GHQLHG�SHUVRQV�OLVW´��RU�HTXLYDOHQW�WDUJHWHG�VDQFWLRQV�OLVW��LQ�YLRODWLRQ�RI�
DQ\ VXFK VDQFWLRQV�UHVWULFWLRQV� ODZV� UHJXODWLRQV RU UHJLPHV� QRU DUH \RX RU DQ\ RI \RXU $IILOLDWHV RZQHG RU�
FRQWUROOHG E\ D SROLWLFDOO\ H[SRVHG SHUVRQ� DQG �LLL� \RX KDYH DQG VKDOO PDLQWDLQ WKURXJKRXW WKH 6XEVFULSWLRQ�
7HUP DSSURSULDWH SURFHGXUHV DQG FRQWUROV�WR HQVXUH DQG EH DEOH WR GHPRQVWUDWH \RXU FRPSOLDQFH ZLWK WKLV�
FODXVH�������<RX�VKDOO� QRW�SHUPLW�8VHUV� WR�DFFHVV�DQG�RU�XVH� WKH�(�/HDUQLQJ� LQ� YLRODWLRQ�RI� DQ\�H[SRUW�
UHVWULFWLRQV LQ DQ\ MXULVGLFWLRQ RU DQ\ VDQFWLRQV ODZ RU UHJXODWLRQ RU LQ DQ\ 5HVWULFWHG 7HUULWRULHV� 6XFK DFFHVV�
DQG�RU�XVH�LV�QRW�SHUPLWWHG�E\�XV�DQG�VKDOO�FRQVWLWXWH�D�PDWHULDO�EUHDFK�RI�WKLV�$JUHHPHQW��DQG�ZKHUH�ZH�
DUH DZDUH RI RU VXVSHFW \RX �RU DQ\ RI \RXU 8VHUV� WR EH DFFHVVLQJ� XVLQJ� SHUPLWWLQJ RU RWKHUZLVH IDFLOLWDWLQJ�
VXFK� DFFHVV� DQG�RU� XVH� LQ� DQ\� 5HVWULFWHG� 7HUULWRU\� LQ� EUHDFK� RI� VXFK� ODZV� RU� UHJXODWLRQV�� ZH� PD\�
LPPHGLDWHO\�VXVSHQG�\RXU�XVH�RI� WKH�(�/HDUQLQJ� WR� WKH�H[WHQW� WKDW�ZH�FRQVLGHU�QHFHVVDU\�ZLWKRXW�SULRU
QRWLFH��DQG�ZH�VKDOO�SURPSWO\�QRWLI\�\RX�RI�VXFK�VXVSHQVLRQ�DQG�LQYHVWLJDWH�DQ\�SRWHQWLDO�EUHDFK��<RX�ZLOO�
SURPSWO\ QRWLI\ XV LI HLWKHU \RX RU DQ\ RI \RXU $IILOLDWHV KDV YLRODWHG� RU LI D WKLUG SDUW\ KDV D UHDVRQDEOH EDVLV�
IRU DOOHJLQJ WKDW \RX RU DQ\ RI \RXU $IILOLDWHV KDV YLRODWHG� WKLV FODXVH ����� ,Q WKH HYHQW WKDW ZH KDYH JURXQGV�
WR�VXVSHFW� WKDW�\RX�DUH�DFFHVVLQJ�DQG�RU�XVLQJ� WKH�(�/HDUQLQJ� LQ�YLRODWLRQ�RI� WKLV�FODXVH�������\RX�VKDOO�
SURYLGH XV ZLWK \RXU IXOO FRRSHUDWLRQ DQG DVVLVWDQFH LQ UHVSHFW RI \RXU DFFHVV DQG�RU XVH RI WKH (�/HDUQLQJ�
DQG LQ UHVSHFW RI \RXU FRPSOLDQFH ZLWK WKLV FODXVH ����� <RX VKDOO LQGHPQLI\ �DQG NHHS LQGHPQLILHG� XV DQG�
RXU� RIILFHUV�� GLUHFWRUV�� HPSOR\HHV�� DWWRUQH\V� DQG� DJHQWV� DJDLQVW� DQ\� FODLPV�� FRVWV�� GDPDJHV�� ORVVHV��
OLDELOLWLHV DQG H[SHQVHV �LQFOXGLQJ DWWRUQH\¶V IHHV DQG FRVWV� DULVLQJ RXW RI RU LQ FRQQHFWLRQ ZLWK \RXU �RU \RXU�
8VHUV��EUHDFK�RI�WKLV�FODXVH �����



(�/HDUQLQJ�7HUPV�DQG�&RQGLWLRQV�
$XJXVW�����

��� *HQHUDO WHUPV

����� ,I�ZH�TXRWH�\RX�D�SULFH��RQ�RXU�ZHEVLWH�RU�E\�SKRQH��IRU�DFFHVV�WR�DQG�XVH�RI�WKH�(�/HDUQLQJ��WKDW�SULFH�ZLOO�
EH�FRQILUPHG�LQ�WKH 'RFXPHQWDWLRQ�

����� 1RWZLWKVWDQGLQJ�DQ\�SURYLVLRQ�FRQWDLQHG�LQ�WKH�$JUHHPHQW��QHLWKHU�SDUW\�ZLOO�EH�OLDEOH�WR�WKH�RWKHU�WR�WKH�
H[WHQW�IXOILOPHQW�RU�SHUIRUPDQFH�RI�DQ\�WHUPV�RU�SURYLVLRQV�RI�WKH�$JUHHPHQW�DUH�GHOD\HG�RU�SUHYHQWHG�E\�
D�)RUFH�0DMHXUH (YHQW�

����� ,I�D�FRXUW�RU�VLPLODU�ERG\�GHFLGHV�WKDW�DQ\�ZRUGLQJ�LQ�WKLV�$JUHHPHQW�FDQQRW�EH�HQIRUFHG��WKDW�GHFLVLRQ�ZLOO�
QRW�DIIHFW�WKH�UHVW�RI�WKLV�$JUHHPHQW��ZKLFK�ZLOO�UHPDLQ�ELQGLQJ�RQ�ERWK�RI�XV��+RZHYHU��LI�WKH�ZRUGLQJ�WKDW�
FDQQRW EH HQIRUFHG FRXOG EH HQIRUFHG LI SDUW RI LW LV GHOHWHG� ZH ZLOO ERWK WUHDW WKH UHOHYDQW SDUW RI WKH ZRUGLQJ�
DV�LI�LW�LV GHOHWHG�

����� 7KLV�$JUHHPHQW� LV� WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�\RX�DQG�XV� UHODWLQJ� WR� WKH�(�/HDUQLQJ�DQG� UHSODFH�DOO�
GRFXPHQWV�� LQIRUPDWLRQ�DQG�RWKHU�FRPPXQLFDWLRQV��ZKHWKHU�VSRNHQ�RU�ZULWWHQ��EHWZHHQ�XV�IRU�VXFK�XVH�
DQG�\RX�DJUHH�WKDW�\RX�KDYH�QRW�UHOLHG�XSRQ�DQ\�VXFK�GRFXPHQWV��LQIRUPDWLRQ�DQG�RWKHU�FRPPXQLFDWLRQV�
LQ�HQWHULQJ�LQWR�WKLV $JUHHPHQW�

����� <RX�PXVW�QRW�DVVLJQ�RU�WUDQVIHU�WKLV�$JUHHPHQW�WR�DQ\RQH�HOVH��:H�PD\�DVVLJQ�RU�WUDQVIHU�WKLV�$JUHHPHQW�
WR�DQRWKHU�RUJDQLVDWLRQ�ZKLFK�LV�SDUW�RI�RXU�JURXS�RI�FRPSDQLHV�DW�DQ\ WLPH�

����� ,I� FLUFXPVWDQFHV� EH\RQG� RXU� UHDVRQDEOH� FRQWURO� DULVH�� ZH� ZLOO� QRW� EH� OLDEOH� IRU� IDLOLQJ� WR� PHHW� RXU�
UHVSRQVLELOLWLHV�LQ�WKLV�$JUHHPHQW�IRU�DV�ORQJ�DV�WKRVH�FLUFXPVWDQFHV FRQWLQXH�

����� 7KH�FRQVWUXFWLRQ��YDOLGLW\�DQG�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\�6RXWK�$IULFDQ�/DZ�DQG�
WKH�3DUWLHV�VXEPLW�WR�WKH�H[FOXVLYH�MXULVGLFWLRQ�RI�WKH�6RXWK�*DXWHQJ�+LJK�&RXUW�ZLWK�UHJDUG�WR�DQ\�GLVSXWH�
DULVLQJ�RXW�RI�WKLV�$JUHHPHQW�

��� $QWL�%ULEHU\�DQG�&RQIOLFW�RI�,QWHUHVW�

����7KH�3DUWLHV�VKDOO�HQVXUH�WKDW�SHUVRQV�DVVRFLDWHG�ZLWK�WKHP�

������ FRPSO\� ZLWK� DOO� DSSOLFDEOH� ODZV�� VWDWXWHV�� UHJXODWLRQV�� DQG� FRGHV� UHODWLQJ� WR� DQWL�EULEHU\� DQG� DQWL�
FRUUXSWLRQ��WKH��5HOHYDQW�5HTXLUHPHQWV���

������ QRW�HQJDJH�LQ�DQ\�DFWLYLW\��SUDFWLFH�RU�FRQGXFW�ZKLFK�ZRXOG�FRQVWLWXWH�DQ�RIIHQFH�DQ\�RI�WKH�5HOHYDQW�
5HTXLUHPHQWV�

������ QRW�GR��RU�RPLW�WR�GR��DQ\�DFW�WKDW�PD\�OHDG�XV�WR�EH�LQ�EUHDFK�RI�DQ\�RI�WKH�5HOHYDQW�5HTXLUHPHQWV�
������ SURPSWO\�UHSRUW�WR�XV�DQ\�UHTXHVW�RU�GHPDQG�IRU�DQ\�XQGXH�ILQDQFLDO�RU�RWKHU�DGYDQWDJH�UHFHLYHG�E\�\RX�

LQ�FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW�
������ KDYH�DQG�PDLQWDLQ�LQ�SODFH�WKURXJKRXW�WKH�WHUP�RI�WKLV�$JUHHPHQW��WKHLU�RZQ�SROLFLHV�DQG�SURFHGXUHV�WR�

HQVXUH�FRPSOLDQFH�ZLWK�WKH�5HOHYDQW�5HTXLUHPHQWV�DQG�ZLOO�HQIRUFH�WKHP�ZKHUH�DSSURSULDWH��DQG
������ LI�UHTXHVWHG��SURYLGH�XV�ZLWK�UHDVRQDEOH�DVVLVWDQFH��WR�HQDEOH�XV�WR�SHUIRUP�DQ\�DFWLYLW\�UHTXLUHG�E\�DQ\�

UHOHYDQW�JRYHUQPHQW�RU�DJHQF\�LQ�DQ\�UHOHYDQW�MXULVGLFWLRQ�IRU�WKH�SXUSRVH�RI�FRPSOLDQFH�ZLWK�DQ\�RI�WKH�
5HOHYDQW�5HTXLUHPHQWV�

����(DFK�3DUW\�DJUHHV�WR�LQGHPQLI\�WKH�RWKHU�DJDLQVW�DQ\�ORVVHV��OLDELOLWLHV��GDPDJHV��FRVWV��LQFOXGLQJ�OHJDO�IHHV��
DQG�H[SHQVHV�LQFXUUHG�E\��RU�DZDUGHG�DJDLQVW��XV�DV�D�UHVXOW�RI�\RXU�EUHDFK�RI�WKLV�&ODXVH����

����(DFK� 3DUW\� VKDOO� SURPSWO\� QRWLI\� WKH� RWKHU� 3DUW\� LI�� DW� DQ\� WLPH� GXULQJ� WKH� WHUP� RI� WKLV� $JUHHPHQW� LI� LWV�
FLUFXPVWDQFHV��NQRZOHGJH�RU�DZDUHQHVV�FKDQJHV�VXFK�WKDW�LW�ZRXOG�QRW�EH�DEOH�WR�UHSHDW�WKH�ZDUUDQWLHV�VHW�
RXW�LQ�FODXVH��� DW�WKH�UHOHYDQW�WLPH�

����<RX VKDOO�HQVXUH�WKDW�QR�&RQIOLFW�RI�,QWHUHVW�DULVHV�EHWZHHQ�WKH�LQWHUHVWV�RI�6DJH�DQG <RXU�LQWHUHVWV���<RX VKDOO�
QRWLI\�6DJH�LQ�ZULWLQJ�DV�VRRQ�DV� LV�SUDFWLFDOO\�SRVVLEOH�RI�DQ\�SRWHQWLDO�&RQIOLFW�RI� ,QWHUHVW�DQG�VKDOO� IROORZ�
6DJH
V�UHDVRQDEOH�LQVWUXFWLRQV�WR�DYRLG��RU�EULQJ�WR�DQ�HQG��DQ\�&RQIOLFW�RI�,QWHUHVW��)RU�WKH�SXUSRVH�RI�WKLV�
$JUHHPHQW���&RQIOLFW�RI�,QWHUHVW��PHDQV�D�VLWXDWLRQ�ZKLFK�<RX KDYH FRPSHWLQJ�LQWHUHVW�RU�OR\DOWLHV�ZKLFK�FRXOG�
LPSDFW�WKHLU�DELOLW\�WR�DFW�REMHFWLYHO\�DQG�IDLUO\�LQ�<RXU�FDSDFLW\�

����,Q�WKH�HYHQW�WKDW�<RX EHFRPH�DZDUH RI�WKH�<RX�RU�<RXU� 3HUVRQQHO�DQG�$VVRFLDWHG�&RPSDQLHV�EUHDFKLQJ�WKH�
REOLJDWLRQV�XQGHU� WKLV�FODXVH�����<RX VKDOO�QRWLI\�6DJH� LPPHGLDWHO\�DQG�SURYLGH�DOO� UHOHYDQW� LQIRUPDWLRQ� WR�
6DJH�WR�DOORZ�6DJH�WR�WDNH�DQ\�DQG�DOO�DFWLRQV�DV�LW�GHHPV�DSSURSULDWH�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�UHIXVLQJ�WR�
DOORZ�WKH�UHOHYDQW�SDUW\�WR�GHDO�ZLWK�6RIWZDUH�

����%UHDFK�RI�WKLV�FODXVH��� VKDOO�EH�GHHPHG�D�PDWHULDO�EUHDFK�LQFDSDEOH�RI�EHLQJ�UHPHGLHG�XQGHU�WKLV�$JUHHPHQW�


