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:H�DUH�SOHDVHG�WR�RIIHU�\RX�D�UROH�DV�93��3ODWIRUPV�DQG�3URGXFW��WKH��&RQWUDFWRU���ZLWK�D�PRQWKO\�IHH�
�³)HH´��RI�6*'��������SHU�PRQWK��

Ɣ� )RU�WKH�DYRLGDQFH�RI�GRXEW��WKH�)HH�ZLOO�EH�SURUDWHG�EDVHG�RQ�WKH�DFWXDO�QXPEHU�RI�GD\V�ZRUNHG�
LI�WKH�&RQWUDFWRU�FRPPHQFHV�ZRUN�DIWHU�WKH�ILUVW�ZRUNLQJ�GD\�RI�WKH�PRQWK��7KH�)HH�ZLOO�QRW�EH�
SURUDWHG�LI�DQQXDO�OHDYH�LV�XVHG��

�
,I�\RX�PHHW�WKH�NH\�SHUIRUPDQFH�LQGLFDWRUV��.3,V��DV�VHW�E\�WKH�&RPSDQ\��WKHVH�.3,V�WR�EH�FRPPXQLFDWHG�
WR�\RX�VHSDUDWHO\���\RX�ZLOO�EH�HQWLWOHG�WR�DQ�DQQXDO�SHUIRUPDQFH�ERQXV�RI�XS�WR�IRXU�����WLPHV�WKH�PRQWKO\�
)HH��
�
<RX� ZLOO� DOVR� EH� HQWLWOHG� WR� D� WRWDO� RI� ������� RUGLQDU\� VKDUHV� RI� WKH� &RPSDQ\� ZKLFK� ZLOO� EH� YHVWHG�
SURSRUWLRQDWHO\�RQ�D�\HDUO\�EDVLV�IRU�D�SHULRG�RI���\HDUV�IURP�WKH�GDWH�RI�FRPPHQFHPHQW�RI�VHUYLFH��

Ɣ� 7KHVH�RUGLQDU\�VKDUHV�ZLOO�EH�DZDUGHG�WKURXJK�D�VSHFLDO�SXUSRVH�YHKLFOH��639��HQWLW\�XQGHU�WKH�
&RPSDQ\¶V� HPSOR\HH� VKDUH� RSWLRQ� SODQ� DQG� WKHUH� ZLOO� EH� QR� YRWLQJ� ULJKWV� DWWDFKHG� WR� WKHVH�
RUGLQDU\�VKDUHV��

Ɣ� 7KH�639�HQWLW\�ZLOO�EH�GLVVROYHG�ZLWK�DOO�VKDUHV�RU�DZDUGV��DORQJ�ZLWK�IXOO�YRWLQJ�ULJKWV��WUDQVIHUUHG�
WR�WKH�UHFLSLHQW�XSRQ�DQ\�RI�WKH�IROORZLQJ���D��DQ\�SXEOLF�RIIHULQJ�RU�OLVWLQJ�RI�WKH�&RPSDQ\¶V�VKDUHV�
RQ�DQ\�PDMRU�LQWHUQDWLRQDO�VWRFN�H[FKDQJH�DSSURYHG�E\�WKH�ERDUG�RI�WKH�&RPSDQ\��RU��E��VDOHV�RI�
DOO�RI�WKH�VKDUHV�LQ�WKH�&RPSDQ\��

Ɣ� ,I�WKH�6HUYLFH�&RQWUDFW�LV�WHUPLQDWHG�SULRU�WR�DQ\�YHVWLQJ�HYHQW��DOO�IXWXUH�YHVWLQJ�RI�WKH�RUGLQDU\�
VKDUHV�ZLOO�FHDVH�LPPHGLDWHO\��6XFK�WHUPLQDWLRQ�ZLOO�QRW�DIIHFW�DQ\�YHVWLQJ�HYHQW�WKDW�KDV�WDNHQ�
SODFH�SULRU�WR�WKH�WHUPLQDWLRQ��

Ɣ� 7KH�&RPSDQ\�FRQILUPV�WKDW�EDVHG�RQ�WKH�ODVW�H[WHUQDO�IXQGUDLVLQJ�FRQGXFWHG�E\�WKH�&RPSDQ\��
WKH�WRWDO�YDOXDWLRQ�RI�WKHVH��������RUGLQDU\�VKDUHV�LV�DSSUR[LPDWHO\�86'����������

��
(QFORVHG�LV�WKH�6HUYLFH�&RQWUDFW�ZKLFK�JRYHUQV�WKH�WHUPV�DQG�FRQGLWLRQV�RI�\RXU�FRQWUDFW�ZLWK�9LGGVHH�
�WKH��&RPSDQ\����$V�93��3ODWIRUPV�DQG�3URGXFW��\RXU�VFRSH�RI�ZRUN�ZLOO�LQFOXGH��EXW�QRW�OLPLWHG�WR��

Ɣ� 3URGXFW�6WUDWHJ\�	�)LQDQFLDO�$FFRXQWDELOLW\��
ż� 'HYHORS� DQG� H[HFXWH� D� FRPSUHKHQVLYH� SURGXFW� YLVLRQ� DQG� VWUDWHJ\� WKDW� DOLJQV� ZLWK�

EXVLQHVV�JRDOV�DQG�GULYHV�UHYHQXH�JURZWK��SURILWDELOLW\��DQG�XVHU�UHWHQWLRQ��
ż� 2ZQ�WKH�SODWIRUP
V�3	/��PDQDJLQJ�WKH�EXGJHW��IRUHFDVWLQJ�UHYHQXH��FRQWUROOLQJ�FRVWV��DQG�

HQVXULQJ�SURILWDELOLW\��
ż� ,GHQWLI\�DQG�H[SORLW�QHZ�UHYHQXH�RSSRUWXQLWLHV��VXFK�DV�SUHPLXP� IHDWXUHV��DGYHUWLVLQJ��

SDUWQHUVKLSV��RU�WLHUHG�VXEVFULSWLRQ�PRGHOV��WR�GULYH�WRSOLQH�DQG�ERWWRPOLQH�JURZWK��
ż� (QVXUH� SURGXFW� LQYHVWPHQWV� DQG� IHDWXUHV� SULRULWL]H� 52,� DQG� VXSSRUW� RYHUDOO� EXVLQHVV�

REMHFWLYHV��ZLWK�FOHDU�SDWKV�WR�UHYHQXH�JHQHUDWLRQ�RU�FRVW�VDYLQJV��
Ɣ� 3ODWIRUP�'HYHORSPHQW�	�2SHUDWLRQV��

ż� /HDG� WKH�GHYHORSPHQW�DQG� ODXQFK�RI�SODWIRUP� IHDWXUHV� WKDW�PD[LPL]H�XVHU�DFTXLVLWLRQ��
HQJDJHPHQW��DQG�UHWHQWLRQ��HQVXULQJ�D�SRVLWLYH�LPSDFW�RQ�NH\�ILQDQFLDO�PHWULFV��

ż� 2YHUVHH�WKH�HQG�WR�HQG�SURGXFW�OLIHF\FOH��IURP�LQLWLDO�FRQFHSW�WKURXJK�GHYHORSPHQW�DQG�
SRVW�ODXQFK�RSWLPL]DWLRQ��HQVXULQJ�SURMHFWV�DUH�GHOLYHUHG�RQ�WLPH�DQG�ZLWKLQ�EXGJHW��

9LGGVHH�3WH�/WG�
���$\HU�5DMDK�&UHVFHQW�
�������
6LQJDSRUH��������
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ż� 0DQDJH� WHFKQLFDO� WHDPV� DQG� H[WHUQDO� SDUWQHUV� WR� VFDOH� WKH� SODWIRUP� HIIHFWLYHO\� ZKLOH�
PDLQWDLQLQJ�D�FRVW�HIILFLHQW�DQG�VXVWDLQDEOH�LQIUDVWUXFWXUH��

Ɣ� 8VHU�([SHULHQFH�	�0RQHWL]DWLRQ��
ż� 2SWLPL]H�WKH�XVHU�LQWHUIDFH��8,��DQG�XVHU�H[SHULHQFH��8;��WR�HQVXUH�D�VHDPOHVV��HQJDJLQJ�

FXVWRPHU�MRXUQH\�WKDW�GULYHV�KLJKHU�FRQYHUVLRQ�UDWHV�DQG�LQFUHDVHG�OLIHWLPH�YDOXH��/79���
ż� /HDG�WKH�LPSOHPHQWDWLRQ�RI�PRQHWL]DWLRQ�VWUDWHJLHV��VXFK�DV�SULFLQJ�DGMXVWPHQWV��IHDWXUH�

JDWLQJ��RU�EXQGOLQJ��WR�LPSURYH�$538��$YHUDJH�5HYHQXH�3HU�8VHU��DQG�FXVWRPHU�OR\DOW\��
ż� 8VH� GDWD�GULYHQ� LQVLJKWV� WR� FRQWLQXRXVO\� LPSURYH� VLJQ�XS�� SD\PHQW�� DQG� UHWHQWLRQ�

SURFHVVHV��ZLWK�WKH�JRDO�RI�LQFUHDVLQJ�VXEVFULSWLRQ�FRQYHUVLRQ�UDWHV�DQG�UHGXFLQJ�FKXUQ��
Ɣ� $QDO\WLFV��.3,V�	�3HUIRUPDQFH�2SWLPL]DWLRQ��

ż� 'HILQH��WUDFN��DQG�UHSRUW�RQ�NH\�SHUIRUPDQFH�LQGLFDWRUV��.3,V��VXFK�DV�&$&��&XVWRPHU�
$FTXLVLWLRQ�&RVW���/79��$538��XVHU�HQJDJHPHQW��FKXUQ��DQG�QHW�UHYHQXH��

ż� /HYHUDJH� GDWD� DQDO\WLFV� WR� LGHQWLI\� JURZWK� RSSRUWXQLWLHV�� RSWLPL]H� SULFLQJ�PRGHOV�� DQG�
UHFRPPHQG�VWUDWHJLHV�WKDW�LQFUHDVH�RSHUDWLRQDO�HIILFLHQF\�DQG�SURILWDELOLW\��

ż� &RQGXFW�UHJXODU�$�%�WHVWLQJ�DQG�XVHU�IHHGEDFN�ORRSV�WR�ILQH�WXQH�SODWIRUP�SHUIRUPDQFH�
DQG�YDOLGDWH�QHZ�SURGXFW�IHDWXUHV��

Ɣ� 7HDP�/HDGHUVKLS�	�3	/�5HVSRQVLELOLW\��
ż� %XLOG�DQG�OHDG�D�KLJK�SHUIRUPLQJ�FURVV�IXQFWLRQDO�WHDP�WKDW�VSDQV�SURGXFW�PDQDJHPHQW��

HQJLQHHULQJ�� RSHUDWLRQV�� DQG� PDUNHWLQJ�� HQVXULQJ� WKH� WHDP� LV� DOLJQHG� ZLWK� EXVLQHVV�
SHUIRUPDQFH�JRDOV��

ż� &ROODERUDWH� ZLWK� WKH� PDUNHWLQJ�� VDOHV�� DQG� FRQWHQW� WHDPV� WR� PD[LPL]H� FXVWRPHU�
DFTXLVLWLRQ� DQG� UHWHQWLRQ�� HQVXULQJ� DOO� SODWIRUP� IHDWXUHV� DOLJQ� ZLWK� UHYHQXH�GULYLQJ�
LQLWLDWLYHV��

ż� 0DQDJH�SODWIRUP�RSHUDWLQJ�FRVWV��HQVXULQJ�WKDW�WKH�SODWIRUP
V�3	/�VWD\V�RQ�WUDFN�ZKLOH�
EDODQFLQJ�LQQRYDWLYH�SURGXFW�GHYHORSPHQW�DQG�ILQDQFLDO�VXVWDLQDELOLW\��

Ɣ� &XVWRPHU�	�0DUNHW�/HDGHUVKLS��
ż� $FW�DV�WKH�YRLFH�RI�WKH�FXVWRPHU��JDWKHULQJ�LQVLJKWV�WR�GULYH�FXVWRPHU�FHQWULF�LQQRYDWLRQ�

DQG�PDLQWDLQLQJ�D�FRPSHWLWLYH�HGJH�LQ�WKH�GLJLWDO�PHGLD�VSDFH��
ż� &RQWLQXRXVO\�DVVHVV�PDUNHW�WUHQGV��FRPSHWLWRU�VWUDWHJLHV��DQG�HPHUJLQJ�WHFKQRORJLHV�WR�

UHILQH�WKH�SURGXFW�URDGPDS�DQG�FDSLWDOL]H�RQ�QHZ�PDUNHW�RSSRUWXQLWLHV��
ż� 6HUYH� DV� D� SULPDU\� VWDNHKROGHU� ZLWK� EXVLQHVV� SDUWQHUV�� LQYHVWRUV�� DQG� RWKHU� H[WHUQDO�

FROODERUDWRUV�� FRPPXQLFDWLQJ� WKH� ILQDQFLDO� SHUIRUPDQFH� DQG� JURZWK� VWUDWHJLHV� IRU� WKH�
SODWIRUP��

: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���

:H�ORRN�IRUZDUG�WR�ZHOFRPLQJ�\RX�DV�SDUW�RI�WKH�9LGGVHH�WHDP����

�
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��
�
�
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��
��
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7(506�$1'�&21',7,216�2)�6(59,&(�&2175$&7��
��
���)((6�$1'�(17,7/(0(17�
�
����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�����
�
����7KH�&RQWUDFWRU�VKDOO�EH�HQWLWOHG�WR����GD\V�RI�DQQXDO�OHDYH��DQ\�XVDJH�DV�SHU�&RPSDQ\¶V�SROLF\��DQG�
DQ\�PHGLFDO�LQVXUDQFH�FRYHUDJH�DV�SHU�WKH�&RPSDQ\¶V�SROLF\���
�
�
���&2175$&7('�3(5,2'�$1'�352%$7,21�3(5,2'�

�
����7KH�&RQWUDFWRU�VKDOO�EH�FRQWUDFWHG�IRU� WKH�SHULRG�FRPPHQFLQJ�RQ����1RYHPEHU������DQG�HQGLQJ�
XSRQ�WKH�HDUOLHU�RI���D��WHUPLQDWLRQ�E\�HLWKHU�SDUW\�WKURXJK�ZULWWHQ�QRWLFH�DV�VHW�RXW�LQ�&ODXVH������RU��E��
WHUPLQDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKLV�&RQWUDFW��
�
����$�SUREDWLRQDU\�SHULRG�RI�VL[�����PRQWKV�VKDOO�DSSO\�IURP�WKH�FRPPHQFHPHQW�GDWH��'XULQJ�WKLV�SHULRG��
HLWKHU�SDUW\�PD\�WHUPLQDWH�WKH�&RQWUDFW�ZLWK�RQH�����PRQWK¶V�QRWLFH��)ROORZLQJ�WKH�SUREDWLRQDU\�SHULRG��D�
QRWLFH�SHULRG�RI�WKUHH�����PRQWKV�VKDOO�DSSO\�WR�ERWK�SDUWLHV��

�
���&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�
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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���
�
���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�KHUHLQ�FRQWDLQHG���

��
��
���())(&7�2)�6863(16,21��7(50,1$7,21��

��
����,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�
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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���

������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��6DYH�DV�VHW�RXW�LQ�FODXVH�����DERYH��WKH�&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���

�
�
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����(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���
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