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(QFORVHG LV WKH 6HUYLFH &RQWUDFW ZKLFK JRYHUQV WKH WHUPV DQG FRQGLWLRQV RI \RXU FRQWUDFW ZLWK 9LGGVHH �WKH
�&RPSDQ\��� :H ZLOO EH KDSS\ WR DVVLVW \RX ZLWK DQ\ TXHU\ \RX PD\ KDYH UHJDUGLQJ \RXU DSSRLQWPHQW� ,I \RX
DFFHSW WKLV RIIHU RI DSSRLQWPHQW� SOHDVH VLJQ DQG UHWXUQ D GXSOLFDWH FRS\ RI WKLV 6HUYLFH &RQWUDFW�
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�� )((6

��� 6XEMHFW WR WKH IXOO� FRPSOHWH DQG WLPHO\ SHUIRUPDQFH DQG REVHUYDQFH E\ WKH &RQWUDFWRU RI DOO WKH
&RQWUDFWRU
V REOLJDWLRQV XQGHU WKLV &RQWUDFW GXULQJ WKH 7HUP� WKH &RPSDQ\ VKDOO SD\ WR WKH &RQWUDFWRU
IRU WKH &RQWUDFWRU
V VHUYLFHV WKH )HH DV H[SUHVVHG LQ WKLV &RQWUDFW�

��� 7KH &RQWUDFWRU IXUWKHU JUDQWV WKH &RPSDQ\ WKH RSWLRQ WR H[WHQG WKH 7HUP RQ WKH VDPH WHUPV DQG
FRQGLWLRQV KHUHXQGHU GXULQJ ZKLFK� WKH &RQWUDFWRU VKDOO EH HQWLWOHG WR DGGLWLRQDO IHH ZKLFK VKDOO EH
SUR�UDWHG DJDLQVW WKH )HH HQWLWOHG XQGHU WKH LQLWLDO WHUP�

��� 7KH SD\PHQW RI )HHV ZLOO EH RQ WKH ��WK GD\ DW WKH HQG RI HYHU\ FDOHQGDU PRQWK�

��� 7KH SD\PHQWV VKDOO EH PDGH E\ WKH &RPSDQ\ WR WKH &RQWUDFWRU YLD %DQN 7HOHJUDSKLF 7UDQVIHU�
ZKHUH DJUHHDEOH ZKHUH WKH UHFHLSW RI HYHU\ WUDQVDFWLRQ VKDOO EH SURYLGHG E\ WKH FRPSDQ\ XSRQ WKH
H[HFXWLRQ RI SD\PHQW�

��� )RU WKH SXUSRVH RI DOO ILQDQFLDO WUDQVDFWLRQV� WKH &RQWUDFWRU VKDOO SURYLGH WKH &RQWUDFWRU
V SDUWLFXODUV
DQG EDQN GHWDLOV LQ 6FKHGXOH ��

�� &2175$&7(' 3(5,2'
��� 7KH &RQWUDFWRU VKDOO EH FRQWUDFWHG IRU WKH SHULRG FRPPHQFLQJ �� 'HF ���� WR �� 0DUFK �����

�� &2175$&725
6 :$55$17,(6

7KH &RQWUDFWRU ZDUUDQWV� XQGHUWDNHV DQG DJUHHV ZLWK WKH &RPSDQ\ WKDW�

��� 7KH &RQWUDFWRU VKDOO QRW ZLWKRXW WKH FRQVHQW LQ ZULWLQJ RI WKH &RPSDQ\� UHYHDO RU PDNH SXEOLF
DQ\ ILQDQFLDO RU RWKHU LQIRUPDWLRQ UHODWLQJ WR WKH &RPSDQ\ RU WKH WHUPV RI WKLV &RQWUDFW RU WKH
EXVLQHVV RI WKH &RPSDQ\ QRU LVVXH DQ\ SXEOLFLW\ DQG ZLOO QRW NQRZLQJO\ FRPPLW DQ\ DFW ZKLFK PLJKW
SUHMXGLFH RU GDPDJH WKH UHSXWDWLRQ RI WKH &RPSDQ\�

��� 7KH &RQWUDFWRU VKDOO QRW HQWHU LQWR DQ\ FRQWUDFW� FRPPLWPHQW RU DUUDQJHPHQW RQ EHKDOI RI WKH
&RPSDQ\ ZLWK DQ\ SHUVRQ ZKDWVRHYHU�

��� 7KH &RQWUDFWRU KHUHE\ LQGHPQLILHV DQG DJUHHV WR NHHS LQGHPQLILHG WKH &RPSDQ\ IURP DQG
DJDLQVW DOO DFWLRQV� SURFHHGLQJV� FODLPV� GHPDQGV� FRVWV �LQFOXGLQJ WKH FRVWV RI WKH &RPSDQ\ RQ D
VROLFLWRU DQG RZQ FOLHQW EDVLV� DZDUGV DQG GDPDJHV KRZVRHYHU DULVLQJ� GLUHFWO\ RU LQGLUHFWO\ DV D
UHVXOW RI DQ\ EUHDFK RU QRQSHUIRUPDQFH E\ WKH &RQWUDFWRU RI DQ\ RI WKH SURYLVLRQV RI WKLV &RQWUDFW RU
DQ\ RI WKH &RQWUDFWRU
V XQGHUWDNLQJV� ZDUUDQWLHV RU REOLJDWLRQV XQGHU WKLV &RQWUDFW�

��� 7KH &RQWUDFWRU VKDOO UHQGHU WKH &RQWUDFWRU
V VHUYLFHV WR WKHLU EHVW VNLOO DQG DELOLW\ LQ WKH PDQQHU
VR GLUHFWHG E\ WKH &RPSDQ\ DW WKH WLPH� VFKHGXOH DQG GD\ VR GHWHUPLQHG E\ WKH &RPSDQ\ WR
HQVXUH WKH VPRRWK DQG FRPSOHWH SHUIRUPDQFH RI WKH 6HUYLFHV�

��� 7KH &RQWUDFWRU VKDOO EH UHVSRQVLEOH IRU KLV�KHU RZQ SHUVRQDO WD[ DQG DQ\ RWKHU WD[ WKDW PD\
EHFRPH GXH E\ KLP�KHU IURP UHFHLSW RI WKH SD\PHQW KHUHXQGHU�

3ULYDWH 	 &RQILGHQWLDO �



�� 6863(16,21 $1' 7(50,1$7,21

��� 7KH &RPSDQ\ VKDOO EH HQWLWOHG E\ ZULWWHQ QRWLFH WR WKH &RQWUDFWRU JLYHQ DW DQ\ WLPH GXULQJ WKH
VXEVLVWHQFH RI DQ\ RI WKH IROORZLQJ HYHQWV WR VXVSHQG RU WHUPLQDWH WKH HQJDJHPHQW RI WKH
&RQWUDFWRU
V VHUYLFHV IRU WKH UHPDLQGHU RI WKH GXUDWLRQ RI WKH HYHQW DQG DQ\ WLPH UHDVRQDEO\
UHTXLUHG E\ WKH &RPSDQ\ WR UHVXPH WKH XVH RI VXFK VHUYLFHV DQG WR H[WHQG WKH WHUP RI WKH
&RQWUDFWRU
V VHUYLFHV E\ WKH SHULRG FRUUHVSRQGLQJ WR WKH VXVSHQVLRQ QDPHO\�

����� WKH &RQWUDFWRU LV XQDEOH LQ WKH RSLQLRQ RI WKH &RPSDQ\ WR SHUIRUP RU FRQWLQXH WR SHUIRUP WKH
VHUYLFHV�

����� WKH &RQWUDFWRU IDLOV RU UHIXVH WR SHUIRUP RU REVHUYH DQ\ RI WKH VHUYLFHV RU REOLJDWLRQV LQ
DFFRUGDQFH ZLWK WKH WHUPV RI WKLV &RQWUDFW RU LV LQ EUHDFK RI DQ\ RI WKH ZDUUDQWLHV RU &RQWUDFW KHUHLQ
FRQWDLQHG�

�� ())(&7 2) 6863(16,21� 7(50,1$7,21

%RWK SDUWLHV PD\ WHUPLQDWH�VXVSHQG WKLV FRQWUDFW ZLWKLQ �� GD\V XSRQ WKH UHFHLSW RI ZULWWHQ QRWLFH YLD
VWDQGDUG PDLO RU H�PDLO VKRXOG DQ\ RI WKH DERYH WHUPV EH YLRODWHG�

��� ,Q WKH HYHQW RI VXVSHQVLRQ RI WKH &RQWUDFWRU
V HQJDJHPHQW SXUVXDQW WR &ODXVH ��

����� :KLOH VXFK VXVSHQVLRQ ODVWV� SD\PHQWV RI WKH )HH ZLOO FHDVH WR IDOO GXH DQG XSRQ
UHVXPSWLRQ RI WKH &RQWUDFWRU
V HQJDJHPHQW� WKH GDWH IRU SD\PHQW RI VXFK )HH VKDOO EH
SRVWSRQHG E\ D SHULRG HTXDO WR WKH GXUDWLRQ RI VXFK VXVSHQVLRQ�

��� ,Q WKH HYHQW RI WHUPLQDWLRQ RI WKLV &RQWUDFW ZKHWKHU RU QRW SXUVXDQW WR &ODXVH ��

����� WKH &RQWUDFWRU DJUHHV WR DFFHSW WKH VXP RU PRQLHV ZKLFK WKH &RPSDQ\ LQ LWV VROH
GLVFUHWLRQ GHHP UHDVRQDEOH WDNLQJ LQWR DFFRXQW WKH VHUYLFHV DFWXDOO\ UHQGHUHG E\ WKH &RQWUDFWRU
XS WR GDWH JLYLQJ ULVH WR VXFK WHUPLQDWLRQ RU WKH EHJLQQLQJ RI WKH VXVSHQVLRQ� ZKLFKHYHU LV
HDUOLHU� DV IXOO DQG ILQDO VHWWOHPHQW�

����� 7KH &RPSDQ\ VKDOO FRQWLQXH WR EH HQWLWOHG WR DOO ULJKWV KHUHE\ JUDQWHG RU DVVLJQHG WR LW�

����� $Q\ FODLP ZKLFK WKH &RPSDQ\ PD\ KDYH DJDLQVW WKH &RQWUDFWRU LQ UHVSHFW RI DQ\ EUHDFK RU
QRQ� SHUIRUPDQFH RU UHSXGLDWLRQ RI DQ\ RI WKH SURYLVLRQV RI WKLV &RQWUDFW ZKLFK VKDOO EH DFFUXHG
SULRU VXFK WHUPLQDWLRQ RU VXVSHQVLRQ VKDOO QRW EH DIIHFWHG RU SUHMXGLFHG DQG DOO ULJKWV DQG DOO
ULJKWV RI VXVSHQVLRQ RU WHUPLQDWLRQ XQGHU &RQWUDFW DUH LQ DGGLWLRQ WR DQG VHSDUDWH IURP DQ\ RWKHU
ULJKWV RI WKH &RPSDQ\ DW ODZ

�� &21),'(17,$/,7<

��� $W DOO WLPHV GXULQJ WKH 7HUP ZLWK WKH &RPSDQ\� WKH &RQWUDFWRU VKDOO KROG LQ VWULFWHVW FRQILGHQFH DQG
VKDOO QRW XVH� GLVFORVH� UHPRYH RU WUDQVIHU ZKHWKHU GLUHFWO\ RU LQGLUHFWO\� WR DQ\ SHUVRQ� ILUP RU
FRUSRUDWLRQ� DQ\ WUDGH VHFUHWV� FRQILGHQWLDO NQRZOHGJH RU GDWD RU DQ\ SURSULHWDU\ LQIRUPDWLRQ �LQFOXGLQJ
LQIRUPDWLRQ RQ V\VWHPV� QHWZRUNV� FXVWRPHU GHWDLOV� EXVLQHVV SODQV� SROLFLHV DQG VWUDWHJLHV� EHORQJLQJ
WR WKH &RPSDQ\ WR PDLQWDLQ WKH FRQILGHQWLDOLW\ RI VXFK LQIRUPDWLRQ �KHUHLQDIWHU UHIHUUHG WR DV
�&RQILGHQWLDO ,QIRUPDWLRQ��� VDYH LQ WKH IROORZLQJ LQVWDQFHV�

3ULYDWH 	 &RQILGHQWLDO �



����� ZKHUH WR XVH� GLVFORVXUH� UHPRYDO RU WUDQVIHU LV UHTXLUHG IRU WKH SXUSRVH RI WKH SHUIRUPDQFH RI
WKH &RQWUDFWRU
V GXWLHV RU IXQFWLRQV LQ WKH &RPSDQ\�

����� ZKHUH WKH XVH� GLVFORVXUH� UHPRYDO RU WUDQVIHU LV ODZIXOO\ UHTXLUHG XQGHU WKH SURYLVLRQV
RI DQ\ ZULWWHQ ODZ� RU

����� ZKHUH WKH XVH� GLVFORVXUH� UHPRYDO RU WUDQVIHU LV DXWKRULVHG E\ WKH %RDUG RI 'LUHFWRUV RI WKH
&RPSDQ\�

��� 2Q WKH WHUPLQDWLRQ RI WKH &RQWUDFW� WKH &RQWUDFWRU ZLOO UHWXUQ WR WKH &RPSDQ\ DOO PDWHULDOV� ZKHWKHU
GRFXPHQWDU\ RU RWKHUZLVH� WRJHWKHU ZLWK FRSLHV WKHUHRI FRQWDLQLQJ DQ\ &RQILGHQWLDO ,QIRUPDWLRQ DQG WKH
&RQWUDFWRU ZLOO QRW WDNH IXUWKHU FRSLHV RI DQ\ RI WKH DIRUHVDLG GRFXPHQWV RU PDWHULDOV DIWHU WHUPLQDWLRQ
RI WKH &RQWUDFWRU
V FRQWUDFW VHUYLFH�

�� &203$1< 0$5.6

��� 7KH &RQWUDFWRU ZLOO QRW XVH DQ\ &RPSDQ\ 0DUNV IRU DQ\ SHUVRQDO SXUSRVH RU DQ\ SXUSRVH XQUHODWHG
WR WKH &RQWUDFWRU
V HPSOR\PHQW ZLWK WKH &RPSDQ\ DW DOO WLPHV� �&RPSDQ\ 0DUNV� VKDOO PHDQ WKH
&RPSDQ\ ORJR� WUDGHPDUN� EXVLQHVV QDPH DQG DQ\ RWKHU LQVLJQLD DVVRFLDWHG ZLWK WKH &RPSDQ\ DQG LWV
VHUYLFHV DQG SURGXFWV�

�� ,1'(3(1'(17 &2175$&725

��� 7KH &RQWUDFWRU LV DQG ZLOO UHPDLQ DQ LQGHSHQGHQW FRQWUDFWRU LQ KLV�KHU UHODWLRQVKLS WR WKH
&RPSDQ\� 7KH &RPSDQ\ VKDOO QRW EH UHVSRQVLEOH IRU ZLWKKROGLQJ WD[HV ZLWK UHVSHFW WR WKH
&RQWUDFWRU
V FRPSHQVDWLRQ KHUHXQGHU� 7KH &RQWUDFWRU VKDOO KDYH QR FODLP DJDLQVW WKH &RPSDQ\
KHUHXQGHU RU RWKHUZLVH IRU YDFDWLRQ SD\� VLFN OHDYH� UHWLUHPHQW EHQHILWV� VRFLDO VHFXULW\� ZRUNHU
V
FRPSHQVDWLRQ� KHDOWK RU GLVDELOLW\ EHQHILWV� XQHPSOR\PHQW LQVXUDQFH EHQHILWV� RU HPSOR\HH EHQHILWV
RI DQ\ NLQG�

��� 1RWKLQJ LQ WKLV &RQWUDFW VKDOO EH GHHPHG WR FRQVWLWXWH D SDUWQHUVKLS RU D FRQWUDFW RI HPSOR\PHQW
EHWZHHQ WKH 3DUWLHV�

�� 6(9(5$%,/,7<

��� ,I DQ\ SURYLVLRQ RI WKLV &RQWUDFW VKDOO EH SURKLELWHG E\ RU DGMXGJHG E\ D FRXUW WR EH XQODZIXO� YRLG
RU XQHQIRUFHDEOH� VXFK SURYLVLRQ VKDOO EH WR WKH H[WHQW UHTXLUHG� EH VHYHUHG IURP WKLV &RQWUDFW DQG
UHQGHUHG LQHIIHFWLYH DV IDU DV SRVVLEOH ZLWKRXW PRGLI\LQJ WKH UHPDLQLQJ SURYLVLRQV RI WKLV &RQWUDFW
DQG VKDOO QRW LQ DQ\ ZD\ DIIHFW DQ\ RWKHU SURYLVLRQV RI WKLV &RQWUDFW RU WKH YDOLGLW\ RU HQIRUFHPHQW RI
WKLV &RQWUDFW�

��� *29(51,1* /$:

���� 7KLV FRQWUDFW VKDOO EH JRYHUQHG E\� DQG FRQVWUXHG LQ DFFRUGDQFH ZLWK� WKH ODZV RI 6LQJDSRUH� <RX
VKDOO VXEPLW WR WKH H[FOXVLYH MXULVGLFWLRQ RI WKH 6LQJDSRUH FRXUWV�

3ULYDWH 	 &RQILGHQWLDO �



��� (17,5( &2175$&7

���� 7KLV &RQWUDFW VHWV RXW WKH HQWLUH &RQWUDFW EHWZHHQ WKH &RQWUDFWRU DQG WKH &RPSDQ\ ZLWK
UHVSHFW WR WKH HQJDJHPHQW RI WKH &RQWUDFWRU LQ FRQQHFWLRQ ZLWK WKH &RPSDQ\ DQG VXSHUVHGHV DQ\
SULRU DUUDQJHPHQWV� XQGHUVWDQGLQJV� RU DJUHHPHQWV ZKHWKHU ZULWWHQ RU RUDO EHWZHHQ WKH &RQWUDFWRU
DQG WKH &RPSDQ\ UHODWLQJ WKHUHWR DQG PD\ QRW EH YDULHG H[FHSW E\ WKH LQVWUXPHQW LQ ZULWLQJ VLJQHG
E\ ERWK WKH SDUWLHV�

3ULYDWH 	 &RQILGHQWLDO �




