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7+,6� 352)(66,21$/� 6(59,&(6� $*5((0(17� �KHUHLQDIWHU�� �$JUHHPHQW´�� LV�
HQWHUHG� LQWR�DV�RI� WKH��VW�GD\�RI�1RYHPEHU�������E\�DQG�EHWZHHQ� WKH�&+,&$*2�+286,1*�
$87+25,7<� �WKH� �&+$���� D� PXQLFLSDO� FRUSRUDWLRQ� RUJDQL]HG� XQGHU� WKH� ,OOLQRLV� +RXVLQJ�
$XWKRULW\�$FW������,/&6������HW�VHT���ZLWK�RIILFHV�DW����(��9DQ�%XUHQ�6W���&KLFDJR��,OOLQRLV�DQG�
60$57� ,7� 3526�� ,1&�� �WKH� �&RQWUDFWRU���� D�0LFKLJDQ� FRUSRUDWLRQ�ZLWK� RIILFHV� DW� ����:��
8QLYHUVLW\�'ULYH��6XLWH�%����5RFKHVWHU��0LFKLJDQ��������
�

5(&,7$/6�
�

:+(5($6��WKH�&+$�LV�HQJDJHG�LQ�WKH�GHYHORSPHQW�DQG�RSHUDWLRQ�RI�VDIH��GHFHQW�DQG�
VDQLWDU\�KRXVLQJ�WKURXJKRXW�WKH�&LW\�RI�&KLFDJR�IRU�ORZ�LQFRPH�IDPLOLHV�LQ�DFFRUGDQFH�ZLWK�WKH�
8QLWHG�6WDWHV�+RXVLQJ�$FW�RI�����, ���8�6�&. ����� HW�VHT���UHJXODWLRQV�SURPXOJDWHG�E\�WKH�
8QLWHG�6WDWHV�'HSDUWPHQW�RI�+RXVLQJ�DQG�8UEDQ�'HYHORSPHQW���+8'����DQG�WKH�,OOLQRLV�+RXVLQJ�
$XWKRULWLHV�$FW������,/&6����� HW�VHT���DV�DPHQGHG��DQG�RWKHU�DSSOLFDEOH�ODZV��UHJXODWLRQV�DQG�
RUGLQDQFHV��DQG�
�

:+(5($6��WKH�&+$�UHOHDVHG�5HTXHVW�IRU�3URSRVDO�(YHQW�1R��������������IRU�'LVDVWHU�
5HFRYHU\�6HUYLFHV� �WKH�³5)3´��RQ�RU�DERXW�0DUFK���������� �DWWDFKHG�KHUHWR�DQG� LQFRUSRUDWHG�
KHUHLQ�DV�$WWDFKPHQW�,��WR�SURFXUH�WKH�VHUYLFHV�RI�D�FRQVXOWDQW�WR�SURYLGH�UHPRWH�GLVDVWHU�UHFRYHU\�
IDFLOLWLHV�DQG�VHUYLFHV��DQG�

�
:+(5($6��WKH�&RQWUDFWRU�VXEPLWWHG�LWV�RULJLQDO�SURSRVDO�RQ�RU�DERXW�-XO\�����������DQG�

WKHUHDIWHU� SURYLGHG� LWV� EHVW� DQG� ILQDO� ZULWWHQ� RIIHU� UHODWLQJ� WR� VXFK� SURSRVDO� �DV� XSGDWHG� DQG�
VXEPLWWHG��WKH�³3URSRVDO´��DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�KHUHLQ�DV�$WWDFKPHQW�,,���WR�WKH�&+$�
LQGLFDWLQJ�LW�LV�UHDG\��ZLOOLQJ�DQG�DEOH�WR�SURYLGH�WKH�6HUYLFHV�DV�VHW�IRUWK�LQ�WKH�5)3��DQG�

�
:+(5($6�� WKH� &+$� DQG� WKH� &RQWUDFWRU� GHVLUH� WR� HQWHU� LQWR� WKH� $JUHHPHQW� IRU� WKH�

SURYLVLRQ�RI�GLVDVWHU�UHFRYHU\�VHUYLFHV��LQWHJUDO�IDFLOLWLHV��LQIUDVWUXFWXUH�DQG�FRQQHFWLYLW\�WKHUH�IRU��
DQG�IRU�LQWHJUDOO\�UHODWHG�VXSSRUW�VHUYLFHV�IRU�WKH�IRUHJRLQJ�6HUYLFHV��IDFLOLWLHV�DQG�DPHQLWLHV�DV�VHW�
IRUWK�KHUHLQ���
�

12:� 7+(5()25(�� LQ� FRQVLGHUDWLRQ� RI� WKH� PXWXDO� SURPLVHV� DQG� WKH� WHUPV� DQG�
FRQGLWLRQV�VHW�IRUWK�KHUHLQ��WKH�&+$�DQG�WKH�&RQWUDFWRU�DJUHH�DV�IROORZV��
�
�
$57,&/(���� ,1&25325$7,21�2)�5(&,7$/6�
�
6HFWLRQ������ ,QFRUSRUDWLRQ�RI�5HFLWDOV�
�
� 7KH�UHFLWDOV�VHW�IRUWK�DERYH�DUH�LQFRUSRUDWHG�E\�UHIHUHQFH�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ�����
�
6HFWLRQ������ 'HILQLWLRQV�
�
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³&RQWUDFW´�PHDQV�WKH�FRQWUDFW�HQWHUHG�LQWR�EHWZHHQ�WKH�&+$�DQG�WKH�&RQWUDFWRU���,W�LQFOXGHV�WKH�
$JUHHPHQW�� WKH�*HQHUDO�&RQGLWLRQV� IRU�1RQ�&RQVWUFXWLRQ�&RQWUDFWV� �+8'�)RUP������&��� WKH�
&HUWLILFDWLRQV�DQG�5HSUHVHQWDWLRQV�RI�2IIHURUV�±�1RQ�&RQVWUXFWLRQ�&RQWUDFWV��+8'�)RUP������
&���WKH�&RQWUDFWRU¶V�$IILGDYLW�DQG�DQ\�RWKHU�H[KLELWV�ZKLFK�KDYH�EHHQ�VSHFLILFDOO\�LQFRUSRUDWHG�E\�
UHIHUHQFH�LQ�WKH�$JUHHPHQW��
�
$57,&/(���� &2175$&725
6�'87,(6�$1'�5(63216,%,/,7,(6�
�
6HFWLRQ������ 6HUYLFHV�WR�EH�3HUIRUPHG��
�
$�� 6FRSH�RI�:RUN�

7KH� VHUYLFHV� WKDW� WKH� &RQWUDFWRU� VKDOO� SURYLGH� GXULQJ� WKH� WHUP� RI� WKH�$JUHHPHQW� VKDOO�
LQFOXGH��EXW�QRW�EH�OLPLWHG�WR��WKH�VXSSO\��SURYLVLRQ�DQG�PDLQWHQDQFH�RI�D�UHGXQGDQW�KLJK�FDSDFLW\��
KLJK�DYDLODELOLW\� GLVDVWHU� UHFRYHU\� IDFLOLW\� DQG� UHODWHG� KRVWLQJ�� LQIUDVWUXFWXUH�� FRQQHFWLYLW\��
PDLQWHQDQFH��VXSSRUW�DQG�RWKHU�LQWHJUDOO\�UHODWHG�VHUYLFHV�DQG�DPHQLWLHV �KHUHLQDIWHU�FROOHFWLYHO\�
UHIHUUHG�WR�DV�WKH�³6HUYLFHV´��  ,Q�FRPSOLDQFH�ZLWK�WKH�&+$¶V�%XVLQHVV�&RQWLQXLW\�DQG�'LVDVWHU�
5HFRYHU\�3ODQ�� WKH� ,QIRUPDWLRQ�7HFKQRORJ\�6HUYLFHV�'HSDUWPHQW� �³,76´�� WKH�&RQWUDFWRU� VKDOO�
RSHUDWH� D� EDFNXS� GDWDFHQWHU� DQG� GLVDVWHU� UHFRYHU\� VLWH� WR� SURYLGH� RQ�GHPDQG� LQIUDVWUXFWXUH��
DSSOLLFDWLRQV�� GDWDEDVH� DQG� RWKHU� LQWHJUDO� ,76� VHUYLFHV� WR� WKH�&+$� LQ� WKH� HYHQW� RI� ORVV� RI� � RU�
GLVUXSWLRQ�WRV\VWHPV�FULWLFDO�WR�QRUPDO�EXVLQHVV�RSHUDWLRQV��7KH�&+$�LV�VHHNLQJ�TXDOLILHG�ILUPV�
ZLWK�DGHTXDWH� IDFLOLWLHV� WR�PHHW�RU�H[FHHG�PLQLPXP�UHTXLUHPHQWV�VHW� IRUWK� LQ� WKH�6WDWHPHQW�RI�
:RUN��$PHQLWLHV� DW� WKH�&RQWUDFWRU¶V� VLWH�V�� DQG� IDFLOLWLHV� VKDOO� LQFOXGH� FDJHG� UDFNV�� UHGXQGDQW�
SRZHU��+9$&�HQYLURQPHQW�FRQWUROV��ILUH�VXSSUHVVLRQ�V\VWHPV��YLGHR�VXUYHLOODQFH�������VLWH�DFFHVV��
DQG� VHFXUH� SK\VLFDO� DFFHVV� ZLWK� ORJJLQJ�� DQG� VHUYLFH� OHYHOV� DQG� VSHFLILFDWLRQV� WKHUHIRU� VKDOO�
FRQIRUP�WR��PHHW�RU�H[FHHG��WKH�WHUPV�DQG�VSHFILFDWLRQV�RI�WKH�6WDWHPHQW�RI�:RUN��  

�
%�� 6WDWHPHQW�RI�:RUN�
�

7KH�6HUYLFHV�WR�EH�SHUIRUPHG�E\�WKH�&RQWUDFWRU�GXULQJ�WKH�WHUP�RI�WKH�$JUHHPHQW�DUH�PRUH�
IXOO\� GHVFULEHG� LQ� WKH� 6WDWHPHQW� RI�:RUN� VHW� IRUWK� LQ� ([KLELW� ,�� ZKLFK� LV� DWWDFKHG� KHUHWR� DQG�
LQFRUSRUDWHG�E\�UHIHUHQFH�KHUHLQ��

�
&�� 'HOLYHUDEOHV�
�

,Q� SHUIRUPLQJ� WKH� 6HUYLFHV�� WKH� &RQWUDFWRU� VKDOO� SUHSDUH� DQG�RU� SURYLGH� WKH� DERYH�
GHOLYHUDEOHV� DORQJ�ZLWK� DQ\�RWKHU� UHTXLUHG�ZRUN�SURGXFW� WKDW�PD\� FRQVLVW� RI� GRFXPHQWV�� GDWD��
VWXGLHV��UHSRUWV��ILQGLQJV�RU�LQIRUPDWLRQ�LQ�DQ\�IRUP�SUHSDUHG�RU�DVVHPEOHG�HLWKHU�LQ�KDUG�FRS\�RU�
RQ� GLVNHWWH� �KHUHLQDIWHU�� FROOHFWLYHO\�� ³'HOLYHUDEOHV´��� 7KH� &+$� UHVHUYHV� WKH� ULJKW� WR� UHMHFW�
'HOLYHUDEOHV� ZKLFK� LQ� WKH� UHDVRQDEOH� MXGJPHQW� RI� WKH� &+$� GR� QRW� DGHTXDWHO\� UHSUHVHQW� WKH�
LQWHQGHG� OHYHO� RI� FRPSOHWLRQ� RU� VWDQGDUG� OHYHOV� RI� SHUIRUPDQFH�� GR� QRW� LQFOXGH� UHOHYDQW�
LQIRUPDWLRQ�RU�GDWD��RU�GR�QRW�LQFOXGH�DOO�GRFXPHQWV�VSHFLILHG�LQ�WKLV�$JUHHPHQW��RU�UHDVRQDEO\�
QHFHVVDU\� IRU� WKH� SXUSRVHV� IRU� ZKLFK� WKH� &+$�PDGH� WKLV� $JUHHPHQW� ZLWK� WKH� &RQWUDFWRU� DV�
GHVFULEHG�KHUHLQ���7KH�&+$�ZLOO�QRWLI\�WKH�&RQWUDFWRU�LQ�ZULWLQJ�RI�DQ\�GHILFLHQFLHV�WKH�&+$�PD\�
LGHQWLI\�LQYROYLQJ�D�'HOLYHUDEOH��

�
3DUWLDO�RU�LQFRPSOHWH�'HOLYHUDEOHV�PD\�EH�DFFHSWHG�IRU�UHYLHZ�RQO\�ZKHQ�UHTXLUHG�IRU�D�

VSHFLILF�SXUSRVH�DQG�ZKHQ�FRQVHQWHG�WR�LQ�DGYDQFH�E\�WKH�&+$���6XFK�'HOLYHUDEOHV�PD\�QRW�EH�
FRQVLGHUHG�DV�VDWLVI\LQJ�WKH�UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW�DQG�SDUWLDO�RU�LQFRPSOHWH�'HOLYHUDEOHV�
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VKDOO�LQ�QR�ZD\�UHOLHYH�WKH�&RQWUDFWRU�RI�LWV�FRPPLWPHQWV�KHUHXQGHU����
�

6HFWLRQ������ 3HUIRUPDQFH�6WDQGDUGV�
�

7KH�&RQWUDFWRU�VKDOO�SHUIRUP�DOO�6HUYLFHV�UHTXLUHG�XQGHU�WKLV�$JUHHPHQW�ZLWK�WKH�GHJUHH�
RI�VNLOO��FDUH�DQG�GLOLJHQFH�QRUPDOO\�VKRZQ�E\�DQ�HQWLW\�SHUIRUPLQJ�VHUYLFHV�RI�D�VFRSH��SXUSRVH�
DQG�PDJQLWXGH�FRPSDUDEOH�ZLWK�WKH�QDWXUH�RI�WKH�6HUYLFHV�WR�EH�SURYLGHG�XQGHU�WKLV�$JUHHPHQW���
)XUWKHUPRUH��WKH�&RQWUDFWRU�VKDOO�SHUIRUP�RU�FDXVH�WR�EH�SHUIRUPHG�DOO�6HUYLFHV�UHTXLUHG�E\�WKH�
$JUHHPHQW�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��LQ�DFFRUGDQFH�ZLWK�DQ\�
IHGHUDO��VWDWH�DQG�ORFDO�ODZV��VWDWXWHV��DSSOLFDEOH�WR�WKLV�$JUHHPHQW��DQG�WR�WKH�VDWLVIDFWLRQ�RI�WKH�
&+$�� � 7KH� &RQWUDFWRU� PXVW� DW� DOO� WLPHV� DFW� LQ� WKH� LQWHUHVWV� RI� WKH� &+$� FRQVLVWHQW� ZLWK� WKH�
SURIHVVLRQDO� DQG� ILGXFLDU\� REOLJDWLRQV� DVVXPHG� E\� LW� LQ� HQWHULQJ� LQWR� WKLV�$JUHHPHQW� DQG�ZLOO�
DVVXUH�WLPHO\�DQG�VDWLVIDFWRU\�UHQGHULQJ�DQG�FRPSOHWLRQ�RI�LWV�6HUYLFHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�
WR� 'HOLYHUDEOHV�� 6SHFLILFDOO\�� DOO� VHUYLFHV� VKDOO� EH� SHUIRUPHG� LQ� DFFRUGDQFH� ZLWK� WKH� GXH�
SURIHVVLRQDO�FDUH�VWDQGDUGV�UHTXLUHG�E\�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�
$JUHHPHQW��

�
7KH�&RQWUDFWRU�PXVW�DVVXUH� WKDW�DOO�6HUYLFHV�ZKLFK� UHTXLUH� WKH�H[HUFLVH�RI�SURIHVVLRQDO�

VNLOOV� RU� MXGJPHQW� PXVW� EH� DFFRPSOLVKHG� E\� SURIHVVLRQDOV� TXDOLILHG� DQG� FRPSHWHQW� LQ� WKH�
DSSOLFDEOH�GLVFLSOLQH�DQG�DSSURSULDWHO\� OLFHQVHG�� LI� UHTXLUHG�E\� ODZ�� �7KH�&RQWUDFWRU�FRYHQDQWV�
ZLWK� WKH� &+$� WR� IXUQLVK� FRPPHUFLDOO\� UHDVRQDEOH� SURIHVVLRQDO� H[SHUWLVH� DQG� MXGJPHQW� LQ�
IXUWKHULQJ� WKH�&+$
V� LQWHUHVWV�� � 7KH�&RQWUDFWRU� VKDOO� DW� DOO� WLPHV� XVH� LWV� EHVW� HIIRUWV� WR� DVVXUH�
TXDOLW\�� WLPHOLQHVV�� HIILFLHQF\� DQG� FUHDWLYLW\� LQ� UHQGHULQJ� DQG� FRPSOHWLQJ� WKH� 6HUYLFHV�� � 7KH�
&RQWUDFWRU�DJUHHV�WKDW�SHUIRUPDQFH�RI�WKH�6HUYLFHV�LQ�D�VDWLVIDFWRU\�PDQQHU�VKDOO�LQFOXGH�TXLFN�
UHVSRQVH� WR� WKH�&+$¶V� QHHGV��$FFRUGLQJO\�� WKH�&RQWUDFWRU� VKDOO� UHWXUQ� DOO� WHOHSKRQH� FDOOV� DQG�
UHVSRQG�WR�DOO�HOHFWURQLF�PDLO�RQ�D�WLPHO\�EDVLV�ZLWKLQ�RQH�����EXVLQHVV�GD\����
�
6HFWLRQ������ .H\�3HUVRQQHO�

�
'DYLG�7KRPDV��VKDOO�EH�UHVSRQVLEOH�IRU�VXSHUYLVLQJ�&RQWUDFWRU¶V�SHUVRQQHO�DQG�GLUHFWLQJ�

WKH�6HUYLFHV�WR�EH�SHUIRUPHG�GXULQJ�WKH�WHUP�RI�WKH�$JUHHPHQW���7KH�&RQWUDFWRU�UHWDLQV�WKH�ULJKW�
WR�VXEVWLWXWH�NH\�SHUVRQQHO�ZLWK�UHDVRQDEOH�FDXVH�E\�JLYLQJ�ZULWWHQ�QRWLFH�WR�WKH�&+$��SURYLGHG�
WKDW� WKH�&+$�VKDOO�KDYH�WKH�ULJKW� WR�DSSURYH�VXFK�VWDII�FKDQJHV�DQG�VDLG�DSSURYDO�VKDOO�QRW�EH�
XQUHDVRQDEO\�ZLWKKHOG��
�
6HFWLRQ������ 1RQ�'LVFULPLQDWLRQ�
�

&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�DOO� IHGHUDO�� VWDWH�DQG� ORFDO�QRQ�GLVFULPLQDWLRQ� ODZV�� UXOHV��
UHJXODWLRQV�DQG�RUGLQDQFHV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��7KH�&LYLO�5LJKWV�$FW�RI����������8�6�&��
VHF�������HW�VHT����������DV�DPHQGHG��DQG�DOO�UHJXODWLRQV�SURPXOJDWHG�WKHUHWR��&RQWUDFWRU�VKDOO�
SDUWLFXODUO\�UHPDLQ�LQ�FRPSOLDQFH�DW�DOO�WLPHV�ZLWK��([HF��2UGHU�1R�������������)HG��5HJ���������
��������UHSULQWHG�LQ����8�6�&��������H��QRWH��DV�DPHQGHG�E\�([HF��2UGHU�1R�������������)HG��5HJ��
��������������DQG�E\�([HF��2UGHU�1R�������������)HG��5HJ�����������������$JH�'LVFULPLQDWLRQ�
$FW�����8�6�&��VHF��������������������5HKDELOLWDWLRQ�$FW�RI����������8�6�&��VHF������������������
)DLU�+RXVLQJ�$PHQGPHQWV�$FW�����8�6�&��6HF�������HW�VHT�����������$PHULFDQV�ZLWK�'LVDELOLWLHV�
$FW�RI����������8�6�&��������DQG����&�)�5��3DUW����HW�VHT������������,OOLQRLV�+XPDQ�5LJKWV�$FW��
���� ,/&6� �������� HW� VHT��� DV� DPHQGHG�� DQG� UHJXODWLRQV� SURPXOJDWHG� LQ� DFFRUGDQFH� WKHUHZLWK��
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�(TXDO�(PSOR\PHQW�2SSRUWXQLW\�&ODXVH��,����$GPLQ��&RGH�7LW�����
VHFWLRQ� ����$SSHQGL[�$��ZKLFK� LV� DWWDFKHG� KHUHWR� DV� ([KLELW� ,,� DQG� LQFRSRUDWHG� E\� UHIHUHQFH�
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KHUHLQ��3XEOLF�:RUNV�(PSOR\PHQW�'LVFULPLQDWLRQ�$FW������,/&6���������HW�VHT���DV�DPHQGHG��
&KLFDJR�+XPDQ�5LJKWV� RUGLQDQFH�� V���������� HW� VHT��� RI� WKH�0XQLFLSDO� &RGH� RI� &KLFDJR�� DV�
DPHQGHG��DQG�WKH�&KLFDJR�)DLU�+RXVLQJ�5HJXODWLRQV��V��������HW�VHT���RI�WKH�0XQLFLSDO�&RGH�RI�
&KLFDJR�� DV� DPHQGHG�� � ,Q� DGGLWLRQ�� &RQWUDFWRU� PXVW� IXUQLVK� VXFK� UHSRUWV� DQG� LQIRUPDWLRQ� DV�
UHTXHVWHG�E\�WKH�&KLFDJR�&RPPLVVLRQ�RQ�+XPDQ�5HODWLRQV��
�
6HFWLRQ������ 6HFWLRQ���DQG�0%(�:%(�'%(�3DUWLFLSDWLRQ�DQG�5HTXLUHPHQWV��
�
$� 6HFWLRQ���±�&RPSOLDQFH���7KH�&+$�KDV�GHWHUPLQHG�WKDW�WKH�FRQWUDFW�DZDUGHG�XQGHU�WKLV�

VROLFLWDWLRQ� LV� VXEMHFW� WR� WKH� UHTXLUHPHQWV� RI� 6HFWLRQ� �� RI� WKH� +RXVLQJ� DQG� 8UEDQ�
'HYHORSPHQW�$FW� RI� ������ DV� DPHQGHG�� ���8�6�&�� ����X�� �6HFWLRQ� ���� DQG�7LWOH� ��� RI�
6XEFKDSWHU� %�� 3DUW� ���� ±� (FRQRPLF� 2SSRUWXQLWLHV� IRU� /RZ�� DQG� 9HU\� /RZ�,QFRPH�
3HUVRQV�����&)5���������6HFWLRQ���&RPSOLDQFH�UHTXLUHV�WKDW�DQ\�FRQWUDFW�RU�VXEFRQWUDFW�
HQWHUHG�LQWR�IRU�WKH�EHQHILW�RI�SXEOLF�KRXVLQJ�UHVLGHQWV�VKDOO�UHTXLUH�WKDW�� WR�WKH�JUHDWHVW�
H[WHQW� IHDVLEOH��HFRQRPLF�RSSRUWXQLW\� LQ� WKH�IRUP�RI� WUDLQLQJ��HPSOR\PHQW��FRQWUDFWLQJ��
DQG�RWKHU�HFRQRPLF�RSSRUWXQLWLHV�DULVLQJ�IURP�WKH�H[SHQGLWXUH�RI�SXEOLF�KRXVLQJ�DVVLVWDQFH�
IRU� KRXVLQJ� UHKDELOLWDWLRQ� DQG� KRXVLQJ� FRQVWUXFWLRQ� EH� GLUHFWHG� WR� ORZ�� DQG� YHU\� ORZ�
LQFRPH�SHUVRQV��

�
��� 6HFWLRQ�����&ODXVH�

�
L� 7KH�ZRUN�WR�EH�SHUIRUPHG�XQGHU�WKLV�FRQWUDFW�LV�VXEMHFW�WR�WKH�UHTXLUHPHQWV�RI�

VHFWLRQ���RI�WKH�+RXVLQJ�DQG�8UEDQ�'HYHORSPHQW�$FW�RI�������DV�DPHQGHG�����
8�6�&������X��VHFWLRQ�����7KH�SXUSRVH�RI�VHFWLRQ���LV�WR�HQVXUH�WKDW�HPSOR\PHQW�
DQG�RWKHU�HFRQRPLF�RSSRUWXQLWLHV�JHQHUDWHG�E\�+8'�DVVLVWDQFH�RU�+8'�DVVLVWHG�
SURMHFWV�FRYHUHG�E\�VHFWLRQ����VKDOO��WR�WKH�JUHDWHVW�H[WHQW�IHDVLEOH��EH�GLUHFWHG�WR�
ORZ�� DQG� YHU\� ORZ�LQFRPH�SHUVRQV�� SDUWLFXODUO\�SHUVRQV�ZKR� DUH� UHFLSLHQWV� RI�
+8'�DVVLVWDQFH�IRU�KRXVLQJ��

�
LL� 7KH�SDUWLHV�WR�WKLV�FRQWUDFW�DJUHH�WR�FRPSO\�ZLWK�+8'
V�UHJXODWLRQV�LQ����&)5�

3DUW������ZKLFK� LPSOHPHQW� VHFWLRQ����$V�HYLGHQFHG�E\� WKHLU� H[HFXWLRQ�RI� WKLV�
FRQWUDFW��WKH�SDUWLHV�WR�WKLV�FRQWUDFW�FHUWLI\�WKDW�WKH\�DUH�XQGHU�QR�FRQWUDFWXDO�RU�
RWKHU� LPSHGLPHQW� WKDW�ZRXOG�SUHYHQW� WKHP� IURP�FRPSO\LQJ�ZLWK� WKH�3DUW� ����
UHJXODWLRQV��

�
LLL� 7KH�&RQWUDFWRU� DJUHHV� WR� VHQG� WR� HDFK� ODERU� RUJDQL]DWLRQ� RU� UHSUHVHQWDWLYH� RI�

ZRUNHUV�ZLWK�ZKLFK�WKH�&RQWUDFWRU�KDV�D�FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQW�RU�RWKHU�
XQGHUVWDQGLQJ�� LI� DQ\�� D� QRWLFH� DGYLVLQJ� WKH� ODERU� RUJDQL]DWLRQ� RU� ZRUNHUV
�
UHSUHVHQWDWLYH�RI�WKH�FRQWUDFWRU
V�FRPPLWPHQWV�XQGHU�WKLV�VHFWLRQ���FODXVH��DQG�
ZLOO�SRVW�FRSLHV�RI�WKH�QRWLFH�LQ�FRQVSLFXRXV�SODFHV�DW�WKH�ZRUN�VLWH�ZKHUH�ERWK�
HPSOR\HHV� DQG� DSSOLFDQWV� IRU� WUDLQLQJ� DQG� HPSOR\PHQW� SRVLWLRQV� FDQ� VHH� WKH�
QRWLFH��7KH�QRWLFH�VKDOO�GHVFULEH�WKH�VHFWLRQ���SUHIHUHQFH��VKDOO�VHW�IRUWK�PLQLPXP�
QXPEHU�DQG�MRE�WLWOHV�VXEMHFW�WR�KLUH��DYDLODELOLW\�RI�DSSUHQWLFHVKLS�DQG�WUDLQLQJ�
SRVLWLRQV��WKH�TXDOLILFDWLRQV�IRU�HDFK��DQG�WKH�QDPH�DQG�ORFDWLRQ�RI�WKH�SHUVRQ�V��
WDNLQJ�DSSOLFDWLRQV�IRU�HDFK�RI�WKH�SRVLWLRQV��DQG�WKH�DQWLFLSDWHG�GDWH�WKH�ZRUN�
VKDOO�EHJLQ��

�
LY� 7KH�&RQWUDFWRU�DJUHHV�WR�LQFOXGH�WKLV�VHFWLRQ���FODXVH�LQ�HYHU\�VXEFRQWUDFW�VXEMHFW�

WR�FRPSOLDQFH�ZLWK�UHJXODWLRQV�LQ����&)5�3DUW������DQG�DJUHHV�WR�WDNH�DSSURSULDWH�
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DFWLRQ��DV�SURYLGHG�LQ�DQ�DSSOLFDEOH�SURYLVLRQ�RI�WKH�VXEFRQWUDFW�RU�LQ�WKLV�VHFWLRQ�
��FODXVH��XSRQ�D�ILQGLQJ�WKDW�WKH�VXEFRQWUDFWRU�LV�LQ�YLRODWLRQ�RI�WKH�UHJXODWLRQV�LQ�
���&)5�3DUW������7KH�&RQWUDFWRU�ZLOO� QRW� VXEFRQWUDFW�ZLWK� DQ\� VXEFRQWUDFWRU�
ZKHUH� WKH� FRQWUDFWRU� KDV� QRWLFH� RU� NQRZOHGJH� WKDW� WKH� VXEFRQWUDFWRU� KDV� EHHQ�
IRXQG�LQ�YLRODWLRQ�RI�WKH�UHJXODWLRQV�LQ����&)5�3DUW������

�
Y� 7KH� FRQWUDFWRU� ZLOO� FHUWLI\� WKDW� DQ\� YDFDQW� HPSOR\PHQW� SRVLWLRQV�� LQFOXGLQJ�

WUDLQLQJ�SRVLWLRQV��WKDW�DUH�ILOOHG�����DIWHU�WKH�&RQWUDFWRU�LV�VHOHFWHG�EXW�EHIRUH�WKH�
FRQWUDFW� LV� H[HFXWHG�� DQG� ���� ZLWK� SHUVRQV� RWKHU� WKDQ� WKRVH� WR� ZKRP� WKH�
UHJXODWLRQV�RI����&)5�3DUW�����UHTXLUH�HPSOR\PHQW�RSSRUWXQLWLHV�WR�EH�GLUHFWHG��
ZHUH�QRW�ILOOHG�WR�FLUFXPYHQW�WKH�FRQWUDFWRU
V�REOLJDWLRQV�XQGHU����&)5�3DUW������

�
YL� 1RQFRPSOLDQFH� ZLWK� +8'
V� UHJXODWLRQV� LQ� ��� &)5� SDUW� ���� PD\� UHVXOW� LQ�

VDQFWLRQV��WHUPLQDWLRQ�RI�WKLV�FRQWUDFW�IRU�GHIDXOW��DQG�GHEDUPHQW�RU�VXVSHQVLRQ�
IURP�IXWXUH�+8'�DVVLVWHG�FRQWUDFWV��

�
��� 6HFWLRQ���&RPSOLDQFH�*RDOV�
�
L� &RQWUDFWRUV�DQG�WKHLU�VXEFRQWUDFWRUV�PD\�GHPRQVWUDWH�FRPSOLDQFH�E\�FRPPLWWLQJ�

WR� HPSOR\� VHFWLRQ� �� UHVLGHQWV� DQG� E\� VXEFRQWUDFWLQJ� ZLWK� VHFWLRQ� �� EXVLQHVV�
FRQFHUQV�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI����&)5�3DUW������

$�6HFWLRQ���%XVLQHVV�FRQFHUQ�LV�D�EXVLQHVV�FRQFHUQ�XQGHU�+8'�
5HJXODWLRQV��

�D� ���SHUFHQW�RU�PRUH�RZQHG�E\�VHFWLRQ���UHVLGHQWV��RU�
�E� :KRVH�SHUPDQHQW��IXOO�WLPH�HPSOR\HHV�LQFOXGH�SHUVRQV��DW�OHDVW����SHUFHQW�

RI�ZKRP�DUH�FXUUHQWO\�VHFWLRQ���UHVLGHQWV��RU�ZLWKLQ�WKUHH�\HDUV�RI�WKH�GDWH�
RI�ILUVW�HPSOR\PHQW�ZLWK�WKH�EXVLQHVV�FRQFHUQ�ZHUH�VHFWLRQ���UHVLGHQWV��RU�

�F� 7KDW� SURYLGHV� HYLGHQFH� RI� D� FRPPLWPHQW� WR� VXEFRQWUDFW� LQ� H[FHVV� RI� ���
SUHVHQW�RI� WKH�GROODU�DZDUG�RI�DOO�VXEFRQWUDFWV� WR�EH�DZDUGHG�WR�EXVLQHVV�
FRQFHUQV�WKDW�PHHW�WKH�TXDOLILFDWLRQV�VHW�IRUWK�LQ�SDUDJUDSKV�����RU�����LQ�WKLV�
GHILQLWLRQ�RI�³VHFWLRQ���EXVLQHVV�FRQFHUQ�´�

LL�� &RQWUDFWRU� DQG� VXE�FRQWUDFWRUV� PD\� GHPRQVWUDWH� FRPSOLDQFH� ZLWK� WKH�
UHTXLUHPHQWV�IRU�FRQWUDFWLQJ�ZLWK�6HFWLRQ���%XVLQHVV�&RQFHUQV�E\�FRPPLWWLQJ�WR�
DZDUG� WR� 6HFWLRQ� �� %XVLQHVV� &RQFHUQV� DW� OHDVW� ��� SHUFHQW� RI� WKH� WRWDO� GROODU�
DPRXQW�RI� WKH� FRQWUDFW� DZDUGHG� WR� WKH�FRQWUDFWRU� IRU�EXLOGLQJ� WUDGHV�ZRUN� IRU�
PDLQWHQDQFH�� UHSDLU� PRGHUQL]DWLRQ� RU� GHYHORSPHQW� RI� SXEOLF� KRXVLQJ�� RU� IRU�
EXLOGLQJ�WUDGHV�ZRUN�DULVLQJ�LQ�FRQQHFWLRQ�ZLWK�KRXVLQJ�UHKDELOLWDWLRQ��KRXVLQJ�
FRQVWUXFWLRQ�DQG�RWKHU�SXEOLF�FRQVWUXFWLRQ�DQG�DW�OHDVW���SHUFHQW�RI�WKH�WRWDO�GROODU�
DPRXQW�RI�DOO�RWKHU�6HFWLRQ���FRYHUHG�FRQWUDFWV��

LLL�� ,Q� HYDOXDWLQJ� FRPSOLDQFH� ZLWK� ��� &)5� 3DUW� ����� FRQWUDFWRUV� DQG� WKHLU�
VXEFRQWUDFWRUV�KDYH�WKH�EXUGHQ�RI�GHPRQVWUDWLQJ�WR�WKH�JUHDWHVW�H[WHQW�IHDVLEOH�
WKHLU� DELOLW\� RU� LQDELOLW\� WR� PHHW� WKH� JRDOV� VHW� IRUWK� LQ� ��� &)5� 3DUW� ���� IRU�
SURYLGLQJ� WUDLQLQJ�� HPSOR\PHQW� DQG� FRQWUDFWLQJ� RSSRUWXQLWLHV� WR� VHFWLRQ� ��
UHVLGHQWV�DQG�VHFWLRQ���EXVLQHVV�FRQFHUQV��
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LY�� &RQWUDFWRUV� DQG� WKHLU� VXEFRQWUDFWRUV� DUH� DOVR� HQFRXUDJHG� WR� SURYLGH� RWKHU�
HFRQRPLF�RSSRUWXQLWLHV�WR�WUDLQ�DQG�HPSOR\�VHFWLRQ���UHVLGHQWV�LQFOXGLQJ��EXW�QRW�
OLPLWHG� WR�� XVH� RI� ³XSZDUG� PRELOLW\´�� ³EULGJH´� DQG� WUDLQHH� SRVLWLRQV� WR� ILOO�
YDFDQFLHV��DQG�KLULQJ�VHFWLRQ���UHVLGHQWV�LQ�SDUW�WLPH�SRVLWLRQV�����&)5����������

�
��� 'RFXPHQWLQJ�DQG�5HSRUWLQJ�

�
L�� &RQWUDFWRU�DJUHHV�WR�FRPSO\�ZLWK�WKH�DERYH�6HFWLRQ���UHTXLUHPHQWV�LQ�DFFRUGDQFH�

ZLWK�WKH�&RQWUDFWRU¶V�6HFWLRQ���8WLOL]DWLRQ�3ODQ��ZKLFK�VKDOO�EH�SUHSDUHG�E\�WKH�
&RQWUDFWRU�DQG�DJUHHG� WR�E\�&+$�� �&+$�VKDOO�QRW�EH�UHTXLUHG� WR�DJUHH� WR� WKH�
&RQWUDFWRU¶V�8WLOL]DWLRQ�3ODQ�XQWLO� WKH�&RQWUDFWRU�PHHWV� LWV�EXUGHQ� WR�HVWDEOLVK�
WKDW� LW�ZLOO� FRPSO\�ZLWK� ���&)5�3DUW� ���� DQG�RWKHUZLVH� FRPSO\�ZLWK�&+$¶V�
6HFWLRQ���UHTXLUHPHQWV�DV�PD\�EH�UHTXLUHG�� �&RQWUDFWRU¶V�6HFWLRQ���8WLOL]DWLRQ�
3ODQ�LV�DWWDFKHG�KHUHWR�DV�([KLELW�,,,�DQG�LV�LQFRUSRUDWHG�E\�UHIHUHQFH�KHUHLQ��

�
LLL�� 7KH�&RQWUDFWRU�DQG�LWV�VXEFRQWUDFWRUV�VKDOO�SURYLGH�DOO�UHTXLUHG�FRPSOLDQFH�GDWD�

ZLWK� UHVSHFW� WR� &RQWUDFWRU¶V� 6HFWLRQ� �� UHTXLUHPHQWV� WR� WKH� &+$� YLD� &+$¶V�
HOHFWURQLF� V\VWHP� DYDLODEOH� DW� KWWSV���FKD�GLYHUVLW\FRPSOLDQFH�FRP��� � 7KH�
&RQWUDFWRU� DQG� LWV� VXEFRQWUDFWRUV� VKDOO� EH� UHVSRQVLEOH� IRU� UHVSRQGLQJ� WR� DQ\�
UHTXHVWV�IRU�GDWD�RU�LQIRUPDWLRQ�E\�WKH�QRWHG�UHVSRQVH�GXH�GDWHV��DQG�VKDOO�FKHFN�
WKH� HOHFWURQLF� V\VWHP� RQ� D� UHJXODU� EDVLV� WR� PDQDJH� FRQWDFW� LQIRUPDWLRQ� DQG�
FRQWUDFW�UHFRUGV���7KH�&RQWUDFWRU�VKDOO�DOVR�EH�UHVSRQVLEOH�IRU�HQVXULQJ�WKDW�DOO�
VXEFRQWUDFWRUV�KDYH�FRPSOHWHG�DOO� UHTXHVWHG� LWHPV�ZLWK�FRPSOHWH�DQG�DFFXUDWH�
LQIRUPDWLRQ�DQG�WKDW�WKHLU�FRQWDFW�LQIRUPDWLRQ�LV�FXUUHQW����

�
��� 7KLV�6HFWLRQ���&RQWUDFW�3URYLVLRQ�VKDOO�IORZ�GRZQ�WR�HDFK�VXEFRQWUDFW�DW�HYHU\�WLHU��

�
%�� 0%(�:%(�'%(�&RPSOLDQFH��&RQWUDFWRU�DJUHHV�WR�FRPSO\�ZLWK�WKH�&+$¶V�0LQRULW\�DQG�

:RPHQ� 'LVDGYDQWDJHG� %XVLQHVV� (QWHUSULVH� �³0%(�:%(�'%(´�� UHTXLUHPHQWV� LQ�
DFFRUGDQFH� ZLWK� WKH� &RQWUDFWRU¶V�0%(�:%(�'%(�8WLOL]DWLRQ� 3ODQ�� ZKLFK� LV� DWWDFKHG�
KHUHWR�DV�([KLELW�,9�DQG�LQFRUSRUDWHG�E\�UHIHUHQFH�KHUHLQ��DQG�RWKHUZLVH�FRPSO\�ZLWK�WKH�
&+$¶V�0%(�:%(�3ROLF\��VHH�KWWS���ZZZ�WKHFKD�RUJ�SDJHV�PEHBZEHBGEH����SKS�RU�WKH�
FRS\�LQFOXGHG�LQ�WKH�5)3�����

�
'RFXPHQWLQJ� DQG�5HSRUWLQJ��7KH� &RQWUDFWRU� DQG� LWV� VXEFRQWUDFWRUV� VKDOO� SURYLGH� DOO�
UHTXLUHG�FRPSOLDQFH�GDWD�ZLWK�UHVSHFW� WR�&RQWUDFWRU¶V�0%(�:%(�'%(�WR�WKH�&+$�YLD�
&+$¶V� HOHFWURQLF� V\VWHP� DYDLODEOH� DW� KWWSV���FKD�GLYHUVLW\FRPSOLDQFH�FRP��� � 7KH�
&RQWUDFWRU�DQG�LWV�VXEFRQWUDFWRUV�VKDOO�EH�UHVSRQVLEOH�IRU�UHVSRQGLQJ�WR�DQ\�UHTXHVWV�IRU�
GDWD�RU�LQIRUPDWLRQ�E\�WKH�QRWHG�UHVSRQVH�GXH�GDWHV��DQG�VKDOO�FKHFN�WKH�HOHFWURQLF�V\VWHP�
RQ�D� UHJXODU�EDVLV� WR�PDQDJH�FRQWDFW� LQIRUPDWLRQ�DQG�FRQWUDFW� UHFRUGV�� �7KH�&RQWUDFWRU�
VKDOO�DOVR�EH�UHVSRQVLEOH�IRU�HQVXULQJ�WKDW�DOO�VXEFRQWUDFWRUV�KDYH�FRPSOHWHG�DOO�UHTXHVWHG�
LWHPV�ZLWK�FRPSOHWH�DQG�DFFXUDWH�LQIRUPDWLRQ�DQG�WKDW�WKHLU�FRQWDFW�LQIRUPDWLRQ�LV�FXUUHQW��
�

6HFWLRQ������ +8'¶V�*HQHUDO�&RQGLWLRQV�IRU�1RQ�&RQVWUXFWLRQ�&RQWUDFWV��
�

+8'¶V� *HQHUDO� &RQGLWLRQV� IRU� 1RQ�&RQVWUXFWLRQ� &RQWUDFWV� �+8'� IRUP� �����&�
������������³*HQHUDO�&RQGLWLRQV´���DUH�DWWDFKHG�KHUHWR�DV�([KLELW�9�DQG�LQFRUSRUDWHG�E\�UHIHUHQFH�
DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���7KH�&RQWUDFWRU�DJUHHV�WR�IXOO\�FRPSO\�ZLWK�WKH�*HQHUDO�&RQGLWLRQV���,Q�
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WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�*HQHUDO�&RQGLWLRQV�DQG�WKH�WHUPV�
DQG�FRQGLWLRQV�RI�WKH�$JUHHPHQW��WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�$JUHHPHQW�VKDOO�FRQWURO���
�
6HFWLRQ������ 2ZQHUVKLS�RI�:RUN�3URGXFW��'RFXPHQWV��5HFRUGV�DQG�5HSRUWV�
�

$� :LWK� WKH� H[FHSWLRQ� RI� &RQWUDFWRU� SUH�H[LVWLQJ� PDWHULDOV� DQG� SUHYLRXVO\� LGHQWLILHG�
&RQWUDFWRU�LQWHOOHFWXDO�SURSHUW\��&RQWUDFWRU�DFNQRZOHGJHV�WKDW�DOO�'HOLYHUDEOHV�LQ�DQ\�IRUP�
LQFOXGLQJ� EXW� QRW� OLPLWHG� WR�� ZRUN� SDSHUV�� UHSRUWV�� VSUHDGVKHHWV�� GDWD�� GDWD�EDVHV��
GRFXPHQWDWLRQ��WUDLQLQJ�PDWHULDOV��GUDZLQJV��SKRWRJUDSKV��ILOP�DQG�DOO�QHJDWLYHV��VRIWZDUH��
WDSHV� DQG� WKH� PDVWHUV� WKHUHRI�� SURWRW\SHV�� DQG� RWKHU� PDWHULDO�� RU� RWKHU� ZRUN� SURGXFW�
JHQHUDWHG�DQG�DVVHPEOHG�HLWKHU�LQ�KDUG�FRS\�RU�RQ�GLVNHWWH��SXUVXDQW�WR�WKH�ZRUN�FRQWUDFWHG�
IRU� E\� WKH�&+$� �KHUHLQDIWHU�� ³:RUN� 3URGXFW´��ZLOO� EHORQJ� VROHO\� WR� WKH�&+$� DQG� WKH�
&RQWUDFWRU�ZLOO�UHWDLQ�QR�ULJKWV�WKHUHLQ���7KH�:RUN�3URGXFW�LV�FRQFOXVLYHO\�GHHPHG�E\�WKH�
SDUWLHV�DV�³ZRUNV�PDGH�IRU�KLUH´�ZLWKLQ�WKH�PHDQLQJ�DQG�SXUYLHZ�RI�6HFWLRQ�����RI�WKH�
8QLWHG�6WDWHV�&RS\ULJKW�$FW�����8�6�&�������HW�VHT���KHUHLQDIWHU��³WKH�$FW´���DQG�WKH�&+$�
ZLOO�EH�WKH�FRS\ULJKW�RZQHU�WKHUHRI�DQG�RI�DOO�DVSHFWV��HOHPHQWV�DQG�FRPSRQHQWV�WKHUHRI�LQ�
ZKLFK�FRS\ULJKW�FDQ�VXEVLVW��

�
7R� WKH� H[WHQW� WKH�:RUN� 3URGXFW� GRHV� QRW� TXDOLI\� DV� ³ZRUN�PDGH� IRU� KLUH�´�&RQWUDFWRU�
KHUHE\�LUUHYRFDEO\�JUDQWV��FRQYH\V��EDUJDLQV��VHOOV��DVVLJQV��WUDQVIHUV�DQG�GHOLYHUV�WR�WKH�
&+$��LWV�VXFFHVVRUV�DQG�DVVLJQV��DOO�ULJKW��WLWOH�DQG�LQWHUHVW�LQ�DQG�WR�WKH�FRS\ULJKWV�DQG�DOO�
8�6�� DQG� IRUHLJQ� FRS\ULJKW� UHJLVWUDWLRQV�� FRS\ULJKW� DSSOLFDWLRQV� DQG� FRS\ULJKW� UHQHZDOV�
WKHUHIRUH��DQG�RWKHU�LQWDQJLEOH��LQWHOOHFWXDO�SURSHUW\�HPERGLHG�LQ�RU�SHUWDLQLQJ�WR�WKH�:RUN�
FRQWUDFWHG� IRU� XQGHU� WKLV� $JUHHPHQW�� IUHH� DQG� FOHDU� RI� DQ\� OLHQV�� FODLPV� RU� RWKHU�
HQFXPEUDQFHV��WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��&RQWUDFWRU�ZLOO�H[HFXWH�DVVLJQPHQWV�
LQ� WKH� IRUPV� DWWDFKHG� LI� UHTXHVWHG� E\� WKH� &+$�� ZLWKRXW� DGGLWLRQDO� FRPSHQVDWLRQ��
&RQWUDFWRU� ZLOO� GRFXPHQW� DOO� ZRUN� SHUIRUPHG� IRU� WKH� &+$� DQG� ZLOO� WXUQ� VXFK�
GRFXPHQWDWLRQ�RYHU�WR�WKH�&+$�RQ�FRPSOHWLRQ�RI�WKH�&RQWUDFWRU¶V�VHUYLFHV�KHUHXQGHU�RU�
HDUOLHU�� LI� UHTXHVWHG� E\� WKH� &+$�� � &RQWUDFWRU� ZLOO� PDNH� QR� XVH� RI� WKH�:RUN� 3URGXFW�
JHQHUDWHG� GXULQJ� WKH� FRXUVH� RI� LWV� ZRUN� IRU� WKH� &+$� GXULQJ� RU� DIWHU� WKH� WHUP� RI� WKLV�
$JUHHPHQW�H[FHSW�WR�SHUIRUP�WKH�ZRUN�UHTXHVWHG�E\�WKH�&+$��

�
7R� WKH� H[WHQW� WKH�&+$� LV� XQDEOH� WR� HIIHFWLYHO\� RU� HFRQRPLFDOO\� XVH� WKH�:RUN�3URGXFW�
ZLWKRXW�DOVR�XVLQJ�ULJKWV�ZKLFK�DUH�WKH�VXEMHFW�RI�SDWHQW�DSSOLFDWLRQV��SDWHQWV��FRS\ULJKWV�
RU�RWKHU�VWDWXWRU\�SURWHFWLRQ�RZQHG�E\�&RQWUDFWRU��&RQWUDFWRU�JUDQWV�WR�WKH�&+$��D�UR\DOW\�
IUHH�� LUUHYRFDEOH�� ZRUOGZLGH�� QRQH[FOXVLYH� OLFHQVH� WR� PDNH�� KDYH� PDGH�� VHOO�� XVH��
UHSURGXFH��GLVFORVH��DQG�SXEOLVK�VXFK�ULJKWV�DV�QHFHVVDU\�WR�IXOO\�XWLOL]H�WKH�:RUN�3URGXFW��
�
,Q�DGGLWLRQ��&RQWUDFWRU�DJUHHV�WKDW�LW�ZLOO�QRW�GR�DQ\WKLQJ�FRQWUDU\�WR�WKH�&+$¶V�RZQHUVKLS�
LQ�WKH�:RUN�3URGXFW�RU�ZKLFK�PLJKW�LPSDLU�WKH�YDOXH�RI�VXFK�RZQHUVKLS���&RQWUDFWRU�DJUHHV�
WR�FRRSHUDWH�ZLWK�WKH�&+$�LQ�H[HFXWLQJ�DOO�GRFXPHQWDWLRQ�UHTXHVWHG�E\�WKH�&+$�WR�HQDEOH�
WKH�&+$�WR�SHUIHFW�LWV�ULJKW�LQ�DQG�WR�WKH�:RUN�3URGXFW��

�
%� $OO�:RUN� 3URGXFW� DQG�&+$�'RFXPHQWV� SURYLGHG� WR�� RU� SUHSDUHG� RU� DVVHPEOHG� E\� WKH�

&RQWUDFWRU� LQ� FRQQHFWLRQ�ZLWK� WKH� SHUIRUPDQFH� RI� WKH�&RQWUDFWRU¶V� 6HUYLFHV� XQGHU� WKLV�
$JUHHPHQW�VKDOO�EH�WKH�SURSHUW\�RI�WKH�&+$���7KH�&RQWUDFWRU�VKDOO�HVWDEOLVK�SUHFDXWLRQV�
DJDLQVW�WKH�GHVWUXFWLRQ�RI�DOO�VXFK�&+$�'RFXPHQWV�DQG�VKDOO�EH�UHVSRQVLEOH�IRU�DQ\�ORVV�
RU�GDPDJH� WR� WKH�&+$�'RFXPHQWV�ZKLOH� LQ� WKH�&RQWUDFWRU
V� SRVVHVVLRQ�RU�XVH� DQG� WKH�
&RQWUDFWRU� VKDOO�EH� UHVSRQVLEOH� IRU� UHVWRULQJ� VXFK�&+$�'RFXPHQWV�DW� LWV� VROH�H[SHQVH���
([FHSW� DV� SURYLGHG� DERYH�� LI� DQ\�&+$�'RFXPHQWV� GHVWUR\HG�ZKLOH� LQ� WKH�&RQWUDFWRU
V�
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SRVVHVVLRQ�DUH�QRW�UHVWRUDEOH��WKH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�DQ\�ORVV�VXIIHUHG�E\�
WKH�&+$�RQ�DFFRXQW�RI�VXFK�ORVV�RU�GDPDJH��

�
&� 7KH� &RQWUDFWRU� VKDOO� GHOLYHU� RU� FDXVH� WR� EH� GHOLYHUHG� DOO� :RUN� 3URGXFW� DQG�RU� &+$�

'RFXPHQWV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DOO�'HOLYHUDEOHV�SUHSDUHG�IRU�WKH�&+$�XQGHU�WKH�
$JUHHPHQW�� WR� WKH�&+$�SURPSWO\� LQ� DFFRUGDQFH�ZLWK� WKH� WLPH� OLPLWV� SUHVFULEHG� LQ� WKH�
$JUHHPHQW��RU�LI�QR�WLPH�OLPLW�LV�VSHFLILHG��WKHQ�XSRQ�UHDVRQDEOH�GHPDQG�WKHUHRI�RU�XSRQ�
WHUPLQDWLRQ� RU� FRPSOHWLRQ� RI� WKH�&RQWUDFWRU
V� 6HUYLFHV� RU� H[SLUDWLRQ� RI� WKH�$JUHHPHQW�
KHUHXQGHU���,Q�WKH�HYHQW�RI�WKH�IDLOXUH�E\�&RQWUDFWRU�WR�PDNH�VXFK�GHOLYHU\��WKHQ�DQG�LQ�WKDW�
HYHQW��WKH�&RQWUDFWRU�VKDOO�SD\�WR�WKH�&+$�DQ\�GDPDJHV�WKH�&+$�PD\�VXVWDLQ�E\�UHDVRQ�
WKHUHRI��7KH�&RQWUDFWRU�VKDOO�PDLQWDLQ�DOO�&+$�'RFXPHQWV�QRW�SUHYLRXVO\�GHOLYHUHG�WR�WKH�
&+$� IRU� D� SHULRG� RI� WKUHH� ���� \HDUV� DIWHU� ILQDO� SD\PHQW�PDGH� LQ� FRQQHFWLRQ� ZLWK� WKH�
$JUHHPHQW��

�
'� 7KH�&RQWUDFWRU�VKDOO�PDLQWDLQ�LWV�ERRNV��UHFRUGV��GRFXPHQWV��DQG�RWKHU�PDWHULDOV�UHODWHG�WR�

WKH�SHUIRUPDQFH�RI�WKH�$JUHHPHQW�IRU�D�SHULRG�RI�WKUHH�����\HDUV�IROORZLQJ�WKH�H[SLUDWLRQ�
RU� WHUPLQDWLRQ� RI� WKH�$JUHHPHQW� DQG� DIWHU� ILQDO� SD\PHQW� KDV� EHHQ�PDGH� DQG� DOO� RWKHU�
SHQGLQJ�PDWWHUV�DUH�FORVHG��DQG�DGRSW�DFFRXQWLQJ�SURFHGXUHV�DQG�SUDFWLFHV�VXIILFLHQW� WR�
UHIOHFW�SURSHUO\�DOO�FRVWV�RI�ZKDWHYHU�QDWXUH�FODLPHG�WR�KDYH�EHHQ�LQFXUUHG�RU�DQWLFLSDWHG�
WR�EH�LQFXUUHG�IRU�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�WKH�&RQWUDFWRU
V�6HUYLFHV�XQGHU�
WKH�$JUHHPHQW���7KH�&RQWUDFWRU�VKDOO�PDLQWDLQ�LWV�DFFRXQWLQJ�V\VWHP��ERRNV�DQG�UHFRUGV�LQ�
D� PDQQHU� WKDW� FRPSOLHV� ZLWK� JHQHUDOO\� DFFHSWHG� DFFRXQWLQJ� SULQFLSOHV� ��*$$3����
FRQVLVWHQWO\�DSSOLHG�WKURXJKRXW��

�
(� 7KH� SURYLVLRQV� RI� 6HFWLRQ� ����� VKDOO� VXUYLYH� WKH� H[SLUDWLRQ� RU� WHUPLQDWLRQ� RI� WKH�

$JUHHPHQW��
�

)� 7KH�&RQWUDFWRU�VKDOO�IORZ�GRZQ�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ������WLWOHG�³2ZQHUVKLS�RI�
:RUN�3URGXFW��'RFXPHQWV��5HFRUGV�DQG�5HSRUWV´�WR�LWV�VXEFRQWUDFWRUV�DW�HYHU\�WLHU��

�
6HFWLRQ������ $XGLW�5HTXLUHPHQW�
�

7KH�&+$�UHWDLQV�DQ�LUUHYRFDEOH�ULJKW�WR�LQGHSHQGHQWO\�RU��WKURXJK�D�WKLUG�SDUW\��DXGLW�WKH�
&RQWUDFWRU¶V� ERRNV� DQG� UHFRUGV� SHUWDLQLQJ� WR� WKLV� $JUHHPHQW� DQG� GLVDOORZ� DQ\� LQDSSURSULDWH�
ELOOLQJV�XSRQ�ZULWWHQ�QRWLFH�WR�WKH�&RQWUDFWRU���,Q�WKH�HYHQW�RI�D�GLVDOORZDQFH��WKH�&RQWUDFWRU�VKDOO�
UHIXQG�WKH�DPRXQW�GLVDOORZHG�WR�WKH�&+$���
�
6HFWLRQ������ &RQILGHQWLDOLW\�
�

7KH� &RQWUDFWRU� DJUHHV� WKDW� DOO� 'HOLYHUDEOHV�� UHSRUWV�� GRFXPHQWV� RU� RWKHU� LQIRUPDWLRQ�
SUHSDUHG�RU�DVVHPEOHG�E\��RU�UHFHLYHG�RU�HQFRXQWHUHG�E\�WKH�&RQWUDFWRU��LWV�HPSOR\HHV��DJHQWV�DQG�
VXEFRQWUDFWRUV�SXUVXDQW�WR�WKLV�$JUHHPHQW�DUH�WR�UHPDLQ�FRQILGHQWLDO��³&RQILGHQWLDO�,QIRUPDWLRQ´����
)XUWKHU��WKH�&RQWUDFWRU�DJUHHV�WKDW�VXFK�&RQILGHQWLDO�,QIRUPDWLRQ�VKDOO�QRW�EH�PDGH�DYDLODEOH�WR�
DQ\�LQGLYLGXDO�RU�RUJDQL]DWLRQ�RWKHU�WKDQ�WKH�&+$��+8'�RU�FRXUWV�RI�FRPSHWHQW�MXULVGLFWLRQ�RU�
DGPLQLVWUDWLYH�DJHQFLHV�SXUVXDQW� WR�D�VXESRHQD�ZLWKRXW�WKH�SULRU�ZULWWHQ�DSSURYDO�RI� WKH�&+$���
7KH�IRUHJRLQJ�OLPLWDWLRQV�RQ�&RQILGHQWLDO�,QIRUPDWLRQ�VKDOO�QRW�EH�FRQVWUXHG�WR�SURKLELW�RU�UHVWULFW�
WKH�KRVWLQJ�DQG�SXEOLFDWLRQ�RI�ZHEVLWH�FRQWHQW�GHYHORSHG��SURYLGHG�DQG�DSSURYHG�E\�WKH�&+$�LQ�
DVVRFLDWLRQ� ZLWK� WKLV� $JUHHPHQW� IRU� SXEOLF� GLVSOD\� RU� DFFHVV�� ZKLFK� UHSUHVHQW� WKH� LQWHQGHG�
'HOLYHUDEOHV� RI� WKLV� HQJDJHPHQW�� � ,Q� WKH� HYHQW� WKH� &RQWUDFWRU� LV� SUHVHQWHG� ZLWK� D� subpoena�
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UHJDUGLQJ�VXFK�&RQILGHQWLDO�,QIRUPDWLRQ��ZKLFK�PD\�EH�LQ�WKH�&RQWUDFWRU¶V�SRVVHVVLRQ�E\�UHDVRQ�
RI�WKLV�$JUHHPHQW��WKH�&RQWUDFWRU�PXVW�LPPHGLDWHO\�JLYH�QRWLFH�WR�WKH�&+$¶V�&KLHI�([HFXWLYH�
2IILFHU�DQG�*HQHUDO�&RXQVHO�ZLWK�WKH�XQGHUVWDQGLQJ�WKDW�WKH�&+$�ZLOO�KDYH�WKH�RSSRUWXQLW\�WR�
FRQWHVW�VXFK�SURFHVV�E\�DQ\�PHDQV�DYDLODEOH�WR�LW�EHIRUH�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�LV�VXEPLWWHG�
WR�D�FRXUW�RU�RWKHU�WKLUG�SDUW\��7KH�&RQWUDFWRU��KRZHYHU��LV�QRW�REOLJDWHG�WR�ZLWKKROG�WKH�GHOLYHU\�
RI�VXFK�&RQILGHQWLDO�,QIRUPDWLRQ�EH\RQG�WKH�WLPH�RUGHUHG�E\�WKH�FRXUW�RU�DGPLQLVWUDWLYH�DJHQF\��
XQOHVV�WKH�VXESRHQD�RU�UHTXHVW�LV�TXDVKHG�RU�WKH�WLPH�WR�SURGXFH�LV�RWKHUZLVH�H[WHQGHG��
�
6HFWLRQ������ 6XEFRQWUDFWV�DQG�$VVLJQPHQWV�
�

8QOHVV� RWKHUZLVH� SURYLGHG� IRU� KHUHLQ�� WKH� &RQWUDFWRU� VKDOO� QRW� VXEFRQWUDFW�� DVVLJQ�
RWKHUZLVH�GHOHJDWH�RU�RWKHUZLVH�WUDQVIHU�DOO�RU�DQ\�SDUW�RI�LWV�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�RU�
DQ\�SDUW�KHUHRI�ZLWKRXW�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�WKH�&+$���7KH�DEVHQFH�RI�VXFK�SULRU�ZULWWHQ�
DSSURYDO�VKDOO�YRLG�WKH�DWWHPSWHG�VXEFRQWUDFWLQJ��DVVLJQPHQW��GHOHJDWLRQ�RU�WUDQVIHU�DQG�VKDOO�KDYH�
QR�OHJDO�HIIHFW�RQ�WKH�6HUYLFHV�RU�WKLV�$JUHHPHQW���
�

7KH�&RQWUDFWRU�VKDOO�QRW�WUDQVIHU�RU�DVVLJQ��LQ�ZKROH�RU�LQ�SDUW��DQ\�IXQGV�RU�FODLPV�GXH�RU�
ZKLFK�PD\�EHFRPH�GXH�XQGHU�WKLV�$JUHHPHQW�ZLWKRXW�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�WKH�&+$��$Q\�
DWWHPSWHG�WUDQVIHU�RU�DVVLJQPHQWV�RI�DQ\�FRQWUDFW�IXQGV��HLWKHU�LQ�ZKROH�RU�LQ�SDUW��RU�DQ\�LQWHUHVW�
WKHUHLQ��ZKLFK�VKDOO�EH�GXH�RU�WR�EHFRPH�GXH�WR�WKH�&RQWUDFWRU��ZLWKRXW�WKH�SULRU�ZULWWHQ�DSSURYDO�
RI�&+$�VKDOO�EH�YRLG�DQG�RI�QR�OHJDO�HIIHFW��7KH�&+$�H[SUHVVO\�UHVHUYHV�WKH�ULJKW�WR�DVVLJQ�RU�
RWKHUZLVH�WUDQVIHU�DOO�RU�DQ\�SDUW�RI�LWV�ULJKWV�RU�LQWHUHVWV�KHUHXQGHU��

�
�
6HFWLRQ������� 3DWHQWV�DQG�&RS\ULJKWV�
�

7KH�&+$�UHVHUYHV�DQ�H[FOXVLYH��SHUSHWXDO�DQG�LUUHYRFDEOH�OLFHQVH�WR�UHSURGXFH��SXEOLVK�RU�
RWKHUZLVH�XVH��DQG�WR�DXWKRUL]H�RWKHUV�WR�XVH�IRU�&+$�RU�+8'�SXUSRVHV��LQFOXGLQJ��EXW�QRW�OLPLWHG�
WR��FRPPHUFLDO�H[SORLWDWLRQ���D��WKH�FRS\ULJKW�RU�SDWHQW�LQ�DQ\�ZRUN�GHYHORSHG�RU�GLVFRYHUHG�LQ�
WKH�SHUIRUPDQFH�RI�WKH�6HUYLFHV�XQGHU�WKLV�$JUHHPHQW��DQG��E��DQ\�ULJKWV�RI�FRS\ULJKW�RU�SDWHQW�RI�
ZKLFK�WKH�&RQWUDFWRU�SXUFKDVHV�RZQHUVKLS�ZLWK�IXQGV�DZDUGHG�SXUVXDQW�WR�WKLV�$JUHHPHQW�IRU�WKH�
SXUSRVH�RI�PHHWLQJ�WKH�REMHFWLYHV�RI�WKLV�$JUHHPHQW��
�
6HFWLRQ������ 5HOLJLRXV�$FWLYLWLHV�
�

,Q� FRQQHFWLRQ� ZLWK� WKH� 6HUYLFHV� WR� EH� SURYLGHG� XQGHU� WKLV� $JUHHPHQW�� WKH� &RQWUDFWRU�
DJUHHV��
�

$�� 7KDW�LW�VKDOO�QRW�GLVFULPLQDWH�DJDLQVW�DQ\�SHUVRQ�RQ�WKH�EDVLV�RI�UHOLJLRQ�DQG�VKDOO�
QRW�OLPLW�HPSOR\PHQW�RU�JLYH�SUHIHUHQFH�LQ�HPSOR\PHQW�WR�SHUVRQV�RQ�WKH�EDVLV�RI�UHOLJLRQ��DQG�

�
%�� 7KDW�LW�VKDOO�QRW�GLVFULPLQDWH�ZKHQ�UHQGHULQJ�WKH�6HUYLFHV�KHUHXQGHU�DJDLQVW�DQ\�

SHUVRQ�RQ�WKH�EDVLV�RI�UHOLJLRQ�DQG�VKDOO�QRW�OLPLW�VXFK�6HUYLFHV�RU�JLYH�SUHIHUHQFH�WR�SHUVRQV�RQ�
WKH�EDVLV�RI�UHOLJLRQ��
�
6HFWLRQ������ 'UXJ�)UHH�:RUNSODFH�
�

7KH� &RQWUDFWRU� VKDOO� HVWDEOLVK� SURFHGXUHV� DQG� SROLFLHV� WR� SURPRWH� D� �'UXJ�)UHH�
:RUNSODFH��� )XUWKHU�� WKH�&RQWUDFWRU� VKDOO� QRWLI\� DOO� HPSOR\HHV� RI� LWV� SROLF\� IRU�PDLQWDLQLQJ� D�
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�'UXJ�)UHH�:RUNSODFH���DQG�WKH�SHQDOWLHV�WKDW�PD\�EH�LPSRVHG�IRU�GUXJ�DEXVH�YLRODWLRQV�RFFXUULQJ�
LQ�WKH�ZRUNSODFH��)XUWKHU��WKH�&RQWUDFWRU�VKDOO�QRWLI\�WKH�&+$�LI�DQ\�RI�LWV�HPSOR\HHV�DUH�FRQYLFWHG�
RI�D�FULPLQDO�GUXJ�RIIHQVH�LQ�WKH�ZRUNSODFH�QR�ODWHU�WKDQ�WHQ������GD\V�DIWHU�VXFK�FRQYLFWLRQ��
�
6HFWLRQ������ )RUFH�0DMHXUH�
�

1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�LQ�WKLV�$JUHHPHQW��WKH�&RQWUDFWRU�VKDOO�QRW�EH�OLDEOH�
RU�KHOG�UHVSRQVLEOH�IRU�DQ\�IDLOXUH�WR�SHUIRUP�RU�IRU�GHOD\V�LQ�SHUIRUPLQJ�LWV�REOLJDWLRQ�XQGHU�WKH�
$JUHHPHQW�� LQFOXGLQJ�EXW�QRW� OLPLWHG� WR�� WKH�VFRSH�RI�VHUYLFHV�VHW� IRUWK�KHUHXQGHU�ZKLFK�UHVXOW�
IURP�FLUFXPVWDQFH�RU�FDXVHV�EH\RQG�&RQWUDFWRU¶V�UHDVRQDEOH�FRQWURO��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��
ILUH� RU� FDVXDOW\�� DFWV� RI� *RG�� VWULNHV� RU� ODERU� GLVSXWHV�� ZDU� RU� YLROHQFH�� RU� DQ\� OD\�� RUGHU� RU�
UHTXLUHPHQW�RI�DQ\�JRYHUQPHQW�DJHQF\�RU�DXWKRULW\���
�
6HFWLRQ������ &+$�,QVSHFWRU�*HQHUDO�

�
,W�LV�WKH�GXW\�RI�WKH�&RQWUDFWRU�DQG�LWV�VXEFRQWUDFWRUV�WR�FRRSHUDWH�ZLWK�WKH�&+$�,QVSHFWRU�*HQHUDO�
LQ� DQ\� LQYHVWLJDWLRQ� RU� KHDULQJ� XQGHUWDNHQ�� $OO� RI� WKH� &RQWUDFWRU¶V� VXEFRQWUDFWV� PXVW� LQIRUP�
VXEFRQWUDFWRUV�RI�WKLV�SURYLVLRQ�DQG�UHTXLUH�DJUHHPHQW�DQG�FRPSOLDQFH�ZLWK�WKH�VDPH��
�
�
$57,&/(�����7(50�2)�$*5((0(17�
�
6HFWLRQ������ 7HUP�RI�$JUHHPHQW�
�

7KH� LQLWLDO� WHUP� �³%DVH� 7HUP´�� RI� WKLV� $JUHHPHQW� LV� IRU� D� WKUHH� ���� \HDU� EDVH� SHULRG��
HIIHFWLYH� IURP� 1RYHPEHU� ��� ����� WKURXJK� 2FWREHU� ���� ����� �WKH� ³%DVH� 7HUP´�� RU� XQWLO� WKH�
$JUHHPHQW�LV�WHUPLQDWHG�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV��ZKLFKHYHU�RFFXUV�ILUVW����
�
6HFWLRQ������ &RQWUDFW�([WHQVLRQ�2SWLRQV���
�

7KH�&+$��DW� LWV� VROH�GLVFUHWLRQ��XSRQ� WKH�H[SLUDWLRQ�RI� WKH�%DVH�7HUP�PD\�H[WHQG� WKLV�
$JUHHPHQW�IRU�XS�WR�WZR�����DGGLWLRQDO�RQH�\HDU�RSWLRQ�SHULRGV�IRU�WKH�SXUSRVHV�RI�FRQWLQXLQJ�WKH�
ZHEVLWH� GHYHORSPHQW�� PLJUDWLRQ�� LPSOHPHQWDWLRQ�� WUDLQLQJ�� PDLQWHQDQFH�� VXSSRUW� DQG� KRVWLQJ�
VHUYLFHV�� �$Q\�H[WHQVLRQ�VKDOO�EH�XQGHU� WKH� VDPH�JHQHUDO� WHUPV�DQG�FRQGLWLRQV�DV� WKLV�RULJLQDO�
$JUHHPHQW��H[FHSW�WR�WKH�H[WHQW�RI�DQ\�HIIHFWLYH�FKDQJH�V��LQ�FRPSHQVDWLRQ�VWUXFWXUH�DSSOLFDEOH�
WR� DQ\�2SWLRQ� 7HUP� DV� VHW� IRUWK� LQ� WKH� 3URSRVDO� DQG�$WWDFKPHQW� ,�� � 7KH�$JUHHPHQW� VKDOO� EH�
PRGLILHG�WR�UHIOHFW�WKH�WLPH�H[WHQVLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�6HFWLRQ������RI�WKLV�
$JUHHPHQW��
�
6HFWLRQ������ 7LPHOLQHVV�RI�3HUIRUPDQFH�
�

7KH� &RQWUDFWRU� VKDOO� XVH� FRPPHUFLDOO\� UHDVRQDEOH� HIIRUWV� WR� SURYLGH� WKH� 6HUYLFHV� DQG�
'HOLYHUDEOHV� ZLWKLQ� WKH� WLPH� OLPLWV� UHTXLUHG� XQGHU� WKLV� $JUHHPHQW�� RU� IURP� WLPH� WR� WLPH� DV�
RWKHUZLVH�UHTXLUHG�E\� WKH�&+$�� �7KH�&RQWUDFWRU�DQG� WKH�&+$�DFNQRZOHGJH� WKDW�GHDGOLQHV�IRU�
FHUWDLQ�6HUYLFHV�SURYLGHG�IRU�LQ�WKLV�$JUHHPHQW�PD\�EH�GLFWDWHG�E\�WKH�UHTXLUHPHQWV�RI�DJHQFLHV�
RU�HYHQWV�RXWVLGH�WKH�FRQWURO�RI�WKH�&+$�DQG�WKH�&RQWUDFWRU��DQG�WKH�IDLOXUH�E\�WKH�&RQWUDFWRU�WR�
PHHW�GHDGOLQHV�PD\�UHVXOW�LQ�HFRQRPLF�RU�RWKHU�VLJQLILFDQW�ORVVHV�WR�WKH�&+$���7KHUHIRUH��H[FHSW�
WR�WKH�H[WHQW�WKDW�WKH�&RQWUDFWRU¶V�LQDELOLW\�WR�PHHW�LWV�GHDGOLQHV�LV�FDXVHG�E\�WKH�GHOD\�GXH�WR�WKH�
&+$��E\�DFWV�RI�*RG�RU�RWKHU�HYHQWV�RXWVLGH� WKH�FRQWURO�RI� WKH�&RQWUDFWRU��7,0(�,6�2)�7+(�
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(66(1&(��VR�WKDW�IDLOXUH�WR�SHUIRUP�LQ�D�WLPHO\�PDQQHU�VKDOO�EH�FRQVLGHUHG�D�PDWHULDO�EUHDFK�RI�
WKH�$JUHHPHQW����

�
�

$57,&/(������ &203(16$7,21�$1'�3$<0(17�
�
6HFWLRQ������ &RPSHQVDWLRQ��
�

7KH�&+$�VKDOO�SD\�WKH�&RQWUDFWRU�FRPSHQVDWLRQ�IRU�6HUYLFHV�UHQGHUHG�GXULQJ�WKH�%DVH�
7HUP�RI�WKLV�$JUHHPHQW�RQ�D�EOHQGHG�IHH�EDVLV�IRU�YDULRXV�VHUYLFH�DQG�FRVW�FRPSRQHQWV��H�J���IL[HG�
IHH�VHUYLFHV��PRQWKO\�UHFXUULQJ�FKDUJHV��DQG�RWKHU�IL[HG�DQG�YDULDEOH�UDWH�FKDUJHV���LQ�WKH�WRWDO�QRW�
WR�H[FHHG�DPRXQW�RI�7ZR�+XQGUHG�7ZHQW\�1LQH�7KRXVDQG�7ZR�+XQGUHG�7KLUW\�6HYHQ�DQG��������
'ROODUV����������������DV�VHW�IRUWK�KHUHLQ�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�SHUIRUPDQFH�DQG�VHUYLFHV�
DQG� IHH� VFKHGXOH�V�� LQ�([KLELW� ,� DQG�$WWDFKPHQWV� ,� DQG� ,,� LQ� FRQVLGHUDWLRQ�RI� WKH�&RQWUDFWRU¶V�
VDWLVIDFWRU\�SHUIRUPDQFH�RI�WKH�6HUYLFHV���

�
7KH�&RQWUDFWRU�DJUHHV�QRW�WR�SHUIRUP��DQG�ZDLYHV�DQ\�DQG�DOO�FODLPV�IRU�SD\PHQW�RI�ZRUN��

PDWHULDOV��H[SHQVHV��UHVRXUFHV�RU�RWKHU�FODLPV�ZKLFK�ZRXOG�UHVXOW�LQ�ELOOLQJV�EH\RQG�WKLV�DPRXQW���
,W� LV�PXWXDOO\� XQGHUVWRRG� DQG� DJUHHG� E\� WKH� SDUWLHV� WKDW� WKH� DERYH� DJUHHG� XSRQ� FRPSHQVDWLRQ�
DPRXQW��ZKLFK�LQFOXGHV�DOO�UHLPEXUVDEOH�H[SHQVHV��LV�WKH�RQO\�FRPSHQVDWLRQ�SURYLGHG�IRU�LQ�WKLV�
DJUHHPHQW�DQG�WKHUH�ZLOO�EH�QR�DGGLWLRQDO��FRVWV��IHHV�RU�RWKHU�W\SH�RI�SURILW�DOORZDEOH�RU�SDLG�XQGHU�
WKLV� $JUHHPHQW� ZLWKRXW� DQ� H[SUHVV� ZULWWHQ� DPHQGPHQW� WR� WKH� $JUHHPHQW� DXWKRUL]LQJ� VDLG�
DGGLWLRQDO�ZRUN�RU�H[SHQVHV�� �7KH�&RQWUDFWRU� DFNQRZOHGJHV�DQ�DIILUPDWLYH�GXW\� WR�PRQLWRU� LWV�
SHUIRUPDQFH� DQG� ELOOLQJV� WR� HQVXUH� WKDW� WKH� VFRSH� RI�ZRUN� LV� FRPSOHWHG�ZLWKLQ� WKH� SUHYLRXVO\�
DJUHHG�FRPSHQVDWLRQ�DPRXQW����
�
6HFWLRQ������ 3D\PHQW��
�
� 7KH�&+$�ZLOO�PDNH�FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�WR�PDNH�SD\PHQW�IRU�6HUYLFHV�
UHQGHUHG�XQGHU�WKLV�$JUHHPHQW�ZLWKLQ�WKLUW\������GD\V�DIWHU�UHFHLSW�DQG�DSSURYDO�RI�LQYRLFHV�
ZKLFK�DUH�WR�EH�VXEPLWWHG�WR�WKH�&+$����
�

��� �WKH�6HUYLFHV�SHUIRUPHG�E\�WKH�&RQWUDFWRU�DQG�DQ\�VXEFRQWUDFWRUV�GXULQJ�WKH�LQYRLFH�
WLPH�SHULRG��

��� WKH�QDPHV�UROHV�RI�LQGLYLGXDOV�UHVSRQVLEOH�IRU�WKH�ZRUN��LI�DSSOLFDEOH��
��� WKH�DPRXQW�RI�KRXUV�RI�ZRUN�E\�HDFK�LQGLYLGXDO��DQG�
��� WKH�KRXUO\�UDWH�FKDUJHG�IRU�HDFK�LQGLYLGXDO�SHUIRUPLQJ�6HUYLFHV��

�
$OO�LQYRLFHV�VKDOO�EH�VXEMHFW�WR�&+$¶V�UHYLHZ�DQG�DSSURYDO���7KH�&RQWUDFWRU�VKDOO�IXUQLVK�VXFK�
VXSSRUWLQJ� GRFXPHQWV� DQG� LQIRUPDWLRQ� DV� PD\� EH� UHTXLUHG� WR� DSSURYH� HDFK� LQYRLFH�� � 7KH�
&RQWUDFWRU�VKDOO�QRW�EH�HQWLWOHG�WR�UHFHLYH�SD\PHQW�XQOHVV�DQ�LQYRLFH�UHODWLQJ�WR�VXFK�SD\PHQW�LV�
ILUVW� VXEPLWWHG� WR�DQG�DSSURYHG�E\� WKH�&+$�� � ,I� WKH�&+$�REMHFWV� WR�DOO�RU�DQ\�SRUWLRQ�RI�DQ\�
LQYRLFH��LW�VKDOO�QRWLI\�WKH�&RQWUDFWRU�RI�LV�REMHFWLRQ�LQ�ZULWLQJ�DQG�ERWK�SDUWLHV�VKDOO�PDNH�HYHU\�
HIIRUW�WR�VHWWOH�WKH�GLVSXWHG�SRUWLRQ�RI�WKH�LQYRLFH���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�&+$�PD\��
DW�LV�RSWLRQ��SD\�WKH�XQGLVSXWHG�SRUWLRQ�RI�DQ\�LQYRLFH�ZLWKRXW�EHLQJ�GHHPHG�WR�KDYH�DFFHSWHG�WKH�
GLVSXWHG�SRUWLRQ���7KLV�$JUHHPHQW�DQG�DOO�LQYRLFHV�IRU�VHUYLFHV�SHUIRUPHG�XQGHU�WKH�$JUHHPHQW�
DUH�VXEMHFW�WR�WKH�,OOLQRLV�/RFDO�*RYHUQPHQW�3URPSW�3D\PHQW�$FW�����,/&6��������
�
�
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6HFWLRQ������ 1RQ�$SSURSULDWLRQ���
�

)XQGLQJ�IRU�WKLV�$JUHHPHQW�LV�VXEMHFW�WR������DYDLODELOLW\�RI�IHGHUDO�IXQGV�IURP�+8'������
WKH� DSSURYDO� RI� IXQGLQJ� E\� WKH� &+$¶V� %RDUG� RI� &RPPLVVLRQHUV�� DQG� ���� WKH� &RQWUDFWRU¶V�
VDWLVIDFWRU\�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW���)XUWKHUPRUH��LQ�WKH�HYHQW�WKDW�QR�IXQGV�RU�LQVXIILFLHQW�
IXQGV�DUH�DSSURSULDWHG�DQG�EXGJHWHG�RU�DSSURSULDWHG�IXQGV�DUH�UHVFLQGHG�E\�&RQJUHVV�LQ�DQ\�ILVFDO�
SHULRG�RI�WKH�WHUP�RI�WKLV�$JUHHPHQW�IRU�SD\PHQWV�WR�EH�PDGH�XQGHU�WKLV�$JUHHPHQW��WKHQ�WKH�&+$�
PD\�QRWLI\�WKH�&RQWUDFWRU�RI�VXFK�RFFXUUHQFH�DQG�WKLV�$JUHHPHQW�VKDOO�WHUPLQDWH�RQ�WKH�HDUOLHU�RI�
WKH�ODVW�GD\�RI�WKH�ILVFDO�SHULRG�IRU�ZKLFK�VXIILFLHQW�DSSURSULDWLRQ�ZDV�PDGH�RU�ZKHQHYHU�WKH�IXQGV�
DSSURSULDWHG�IRU�SD\PHQW�XQGHU�WKLV�$JUHHPHQW�DUH�H[KDXVWHG���

�
�

$57,&/(���� ',6387(6�
�

6HFWLRQ������ 'LVSXWHV�
�

,Q�WKH�HYHQW�RI�D�GLVSXWH�EHWZHHQ�WKH�&+$�DQG�WKH�&RQWUDFWRU�LQYROYLQJ�WKLV�$JUHHPHQW��
ERWK�SDUWLHV�ZLOO�DWWHPSW�WR�QHJRWLDWH�D�UHVROXWLRQ���,I�WKH�SDUWLHV�FDQQRW�UHVROYH�WKH�GLVSXWH�WKURXJK�
QHJRWLDWLRQ��HLWKHU�SDUW\�VKDOO��XQOHVV�RWKHUZLVH�VHW�IRUWK�KHUHLQ��VXEPLW�WKH�GLVSXWH�LQ�ZULWLQJ�WR�
&+$¶V�'LUHFWRU�RI�3URFXUHPHQW�DQG�&RQWUDFWV��ZKR�VKDOO��ZLWK�UHDVRQDEOH�SURPSWQHVV��UHQGHU�D�
GHFLVLRQ� FRQFHUQLQJ� WKH� GLVSXWH� VXEPLWWHG�� � 7KH� GHFLVLRQ� RI� WKH�'LUHFWRU� RI� 3URFXUHPHQW� DQG�
&RQWUDFWV�VKDOO�EH�ILQDO�DQG�ELQGLQJ���1RWZLWKVWDQGLQJ�DQ\WKLQJ�KHUHLQ�WR�WKH�FRQWUDU\��HLWKHU�SDUW\�
PD\�GLVSXWH�DQ\�GHFLVLRQ�XQGHU�WKLV�FODXVH�RU�LQ�D�FRXUW�RI�ODZ�DQG�HLWKHU�DQG�WKLV�FODXVH�VKDOO�LQ�
QR�ZD\�OLPLW�HLWKHU�SDUW\¶V�OHJDO�ULJKWV�WR�EULQJ�D�VXLW�LQ�D�FRXUW�RI�ODZ��
�
�
$57,&/(���� 5,6.�0$1$*(0(17�

�
6HFWLRQ������ ,QVXUDQFH�
�

7KH�&RQWUDFWRU�DJUHHV�WR�FRPSO\�ZLWK�DQG�PHHW�RU�H[FHHG�DOO�RI�&+$¶V�LQVXUDQFH�
UHTXLUHPHQWV�WKDW�DUH�VHW�IRUWK�LQ�([KLELW�9,��ZKLFK�LV�DWWDFKHG�KHUHWR�DQG�LQFRSRUDWHG�E\�
UHIHUHQFH�KHUHLQ�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��
�
6HFWLRQ������ ,QGHPQLILFDWLRQ��
�

7KH�&RQWUDFWRU� DJUHHV� WR�SURWHFW�� GHIHQG�� LQGHPQLI\��NHHS� VDYH�� DQG�KROG� WKH�&+$�� LWV�
RIILFHUV��RIILFLDOV��HPSOR\HHV�DQG�DJHQWV�DQG�FRQWUDFWRUV�IUHH�DQG�KDUPOHVV�IURP�DQG�DJDLQVW�DQ\�
DQG�DOO�OLDELOLWLHV��ORVVHV��SHQDOWLHV��GDPDJHV��VHWWOHPHQWV��HQYLURQPHQWDO�OLDELOLW\��FRVWV��FKDUJHV��
SURIHVVLRQDO�IHHV�RU�RWKHU�H[SHQVHV�RU�OLDELOLWLHV�RI�HYHU\�NLQG��QDWXUH�DQG�FKDUDFWHU�DULVLQJ�RXW�RI�
RU� UHODWLQJ� WR� DQ\� DQG� DOO� FODLPV�� OLHQV�� GHPDQGV�� REOLJDWLRQV�� DFWLRQV�� VXLWV�� MXGJPHQWV� RU�
VHWWOHPHQWV�� SURFHHGLQJV� RU� FDXVHV� RI� DFWLRQ� RI� HYHU\� NLQG�� QDWXUH� DQG� FKDUDFWHU� �FROOHFWLYHO\��
³&ODLPV´�� LQ� FRQQHFWLRQ� ZLWK� RU� DULVLQJ� GLUHFWO\� RU� LQGLUHFWO\� RXW� RI� WKLV� $JUHHPHQW� WKDW� DUH�
VXEVWDQWLDOO\� GXH� WR� WKH� DFWV� DQG� RPLVVLRQV� RI� WKH� &RQWUDFWRU�� LWV� DJHQWV�� HPSOR\HHV�� DQG�
VXEFRQWUDFWRUV�� LQFOXGLQJ�EXW�QRW� OLPLWHG� WR�� WKH�HQIRUFHPHQW�RI� WKLV� LQGHPQLILFDWLRQ�SURYLVLRQ���
:LWKRXW�OLPLWLQJ�WKH�IRUHJRLQJ��DQ\�DQG�DOO�VXFK�&ODLPV��UHODWLQJ�WR�SHUVRQDO�LQMXU\��GHDWK��GDPDJH�
WR� SURSHUW\�� GHIHFWV� LQ�PDWHULDO� RU�ZRUNPDQVKLS�� DFWXDO� RU� DOOHJHG� LQIULQJHPHQW� RI� DQ\�SDWHQW��
WUDGHPDUN��FRS\ULJKW�RU�DQ\�RWKHU�WDQJLEOH�RU�LQWDQJLEOH�SHUVRQDO�RU�SURSHUW\�ULJKW��RU�DQ\�DFWXDO�
RU�DOOHJHG�YLRODWLRQ�RI�DQ\�DSSOLFDEOH�VWDWXWH��RUGLQDQFH��RUGHU��UXOH�RU�UHJXODWLRQ��RU�GHFUHH�RI�DQ\�
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FRXUW��VKDOO�EH�LQFOXGHG�LQ�WKH�LQGHPQLW\�KHUHXQGHU���7KH�&RQWUDFWRU�IXUWKHU�DJUHHV�WR�LQYHVWLJDWH��
KDQGOH�� UHVSRQG� WR�� SURYLGH� GHIHQVH� IRU� DQG�GHIHQG� DOO� VXLWV� IRU� DQ\� DQG� DOO�&ODLPV� DW� LWV� VROH�
H[SHQVH� DQG� DJUHHV� WR� EHDU� DOO� WKH� FRVWV� DQG� H[SHQVHV� UHODWHG� WKHUHWR�� HYHQ� LI� WKH� &ODLPV� DUH�
FRQVLGHUHG�JURXQGOHVV��IDOVH�RU�IUDXGXOHQW���
�

7R�WKH�H[WHQW�SHUPLVVLEOH�E\�ODZ��&RQWUDFWRU�ZDLYHV�DQ\�OLPLWV�RQ�&RQWUDFWRU¶V�OLDELOLW\�
WKDW� LW�ZRXOG�RWKHUZLVH�KDYH�E\�YLUWXH�RI� WKH�:RUNHUV�&RPSHQVDWLRQ�$FW� RU� DQ\�RWKHU� ODZ�RU�
MXGLFLDO�GHFLVLRQ��VSHFLILFDOO\�.RWHFNL�Y��&\FORSV�:HOGLQJ�&RUSRUDWLRQ������,OO��G����������������
�

7KH�&+$�VKDOO�KDYH�WKH�ULJKW��DW�&RQWUDFWRU¶V�H[SHQVH��WR�SDUWLFLSDWH�LQ�WKH�GHIHQVH�RI�DQ\�
VXLW��ZLWKRXW�UHOLHYLQJ�WKH�&RQWUDFWRU�RI�DQ\�RI�LWV�REOLJDWLRQV�XQGHU�WKLV�LQGHPQLW\�SURYLVLRQ���7KH�
&RQWUDFWRU�H[SUHVVO\�XQGHUVWDQGV�DQG�DJUHHV�WKDW�WKH�UHTXLUHPHQWV�VHW�IRUWK�LQ�WKLV�LQGHPQLW\�WR�
SURWHFW��GHIHQG��LQGHPQLI\��NHHS��VDYH�DQG�KROG�WKH�&+$�IUHH�DQG�KDUPOHVV�DUH�VHSDUDWH�IURP�DQG�
QRW�OLPLWHG�E\�WKH�&RQWUDFWRU¶V�UHVSRQVLELOLW\�WR�REWDLQ��SURFXUH�DQG�PDLQWDLQ�LQVXUDQFH�SXUVXDQW�
WR�DQ\�RWKHU�VHFWLRQ�RI�WKLV�$JUHHPHQW�� �)XUWKHU�� WKH�LQGHPQLWLHV�FRQWDLQHG�LQ�WKLV�VHFWLRQ�VKDOO�
VXUYLYH�WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��
�
�
$57,&/(���� (9(176�2)�'()$8/7��5(0(',(6��7(50,1$7,21��5,*+7�72�

2))6(7��6863(16,21�
�
6HFWLRQ������ (YHQWV�RI�'HIDXOW�'HILQHG�
�

� (DFK�RI�WKH�IROORZLQJ�VKDOO�FRQVWLWXWH�DQ�HYHQW�RI�GHIDXOW��
�

$�� $Q\�PDWHULDO�PLVUHSUHVHQWDWLRQ��ZKHWKHU�QHJOLJHQW�RU�ZLOOIXO�DQG�ZKHWKHU� LQ� WKH�
LQGXFHPHQW�RU�LQ�WKH�SHUIRUPDQFH��PDGH�E\�&RQWUDFWRU�WR�WKH�&+$��

�
%�� 7KH�&RQWUDFWRU
V� IDLOXUH� WR� SHUIRUP�DQ\�RI� LWV� REOLJDWLRQV� XQGHU� WKLV�$JUHHPHQW�

LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�IROORZLQJ��
�

�� )DLOXUH�WR�SHUIRUP�WKH�6HUYLFHV�ZLWK�VXIILFLHQW�SHUVRQQHO�RU�ZLWK�VXIILFLHQW�
PDWHULDO� WR�HQVXUH� WKH�SHUIRUPDQFH�RI� WKH�6HUYLFHV�RU�GXH� WR�D� UHDVRQ�RU�
FLUFXPVWDQFH�ZLWKLQ�WKH�&RQWUDFWRU¶V�FRQWURO��

�
�� )DLOXUH� WR� PHHW� DQ\� RI� WKH� SHUIRUPDQFH� VWDQGDUGV� VHW� IRUWK� LQ� WKLV�

$JUHHPHQW��
�
�� )DLOXUH�WR�SHUIRUP�WKH�6HUYLFHV�LQ�D�PDQQHU�UHDVRQDEO\�VDWLVIDFWRU\�WR�WKH�

&+$�� RU� LQDELOLW\� WR� SHUIRUP� WKH� 6HUYLFHV� VDWLVIDFWRULO\� DV� D� UHVXOW� RI�
LQVROYHQF\��ILOLQJ�IRU�EDQNUXSWF\�RU�DVVLJQPHQW�IRU�WKH�EHQHILW�RI�FUHGLWRUV��

�
�� )DLOXUH� WR� SURPSWO\� UH�SHUIRUP� ZLWKLQ� D� UHDVRQDEOH� WLPH� 6HUYLFHV� RU�

'HOLYHUDEOHV�WKDW�ZHUH�UHMHFWHG�DV�HUURQHRXV�RU�XQVDWLVIDFWRU\��
�
�� 'LVFRQWLQXDQFH�RI�WKH�6HUYLFHV�IRU�UHDVRQV�RU�FLUFXPVWDQFHV�QRW�EH\RQG�WKH�

&RQWUDFWRU¶V�FRQWURO��
�
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�� )DLOXUH�WR�FRPSO\�ZLWK�D�PDWHULDO�WHUP�RI�WKLV�$JUHHPHQW��LQFOXGLQJ��EXW�QRW�
OLPLWHG� WR�� WKH� SURYLVLRQV� FRQFHUQLQJ� FRPSOLDQFH�ZLWK�+8'� UHJXODWLRQV��
LQVXUDQFH�DQG�QRQGLVFULPLQDWLRQ��DQG�

�
�� $Q\� RWKHU� DFWV� VSHFLILFDOO\� DQG� H[SUHVVO\� VWDWHG� LQ� WKLV� $JUHHPHQW� DV�

FRQVWLWXWLQJ�DQ�HYHQW�RI�GHIDXOW��
�

&�� $Q\�FKDQJH�LQ�PDMRULW\�RZQHUVKLS�RU�PDMRULW\�FRQWURO�RI�WKH�&RQWUDFWRU�ZLWKRXW�
WKH� SULRU� ZULWWHQ� DSSURYDO� RI� WKH� &+$�� ZKLFK� ZULWWHQ� DSSURYDO� VKDOO� QRW� EH�
XQUHDVRQDEO\�ZLWKKHOG���

�
'�� 7KH�&RQWUDFWRU
V�GHIDXOW�XQGHU�DQ\�RWKHU�DJUHHPHQW�LW�PD\�SUHVHQWO\�KDYH�RU�PD\�

HQWHU�LQWR�ZLWK�WKH�&+$�GXULQJ�WKLV�$JUHHPHQW��7KH�&RQWUDFWRU�DFNQRZOHGJHV�DQG�
DJUHHV�WKDW�LQ�WKH�HYHQW�RI�D�GHIDXOW�XQGHU�WKLV�$JUHHPHQW�WKH�&+$�PD\�DOVR�GHFODUH�
D�GHIDXOW�XQGHU�DQ\�VXFK�RWKHU�DJUHHPHQWV��

�
6HFWLRQ������ 5HPHGLHV�

�
7KH�RFFXUUHQFH�RI�DQ\�HYHQW�RI�GHIDXOW�ZKLFK�WKH�&RQWUDFWRU�IDLOV�WR�FXUH�ZLWKLQ�WKLUW\������

FDOHQGDU�GD\V�DIWHU�UHFHLSW�RI�ZULWWHQ�QRWLFH�JLYHQ�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW�
DQG�VSHFLI\LQJ�WKH�HYHQW�RI�GHIDXOW�RU��LI�VXFK�HYHQW�RI�GHIDXOW�FDQQRW�EH�UHDVRQDEO\�FXUHG�ZLWKLQ�
WKLUW\������FDOHQGDU�GD\V�DIWHU�QRWLFH��RU�LI�WKH�&RQWUDFWRU�KDV�IDLOHG�WR�FRPPHQFH�DQG�FRQWLQXH�
GLOLJHQW�HIIRUWV�WR�FXUH�VXFK�GHIDXOW�ZLWKLQ�WKLUW\������GD\V��WKH�&+$�PD\��DW�LWV�VROH�RSWLRQ��GHFODUH�
WKH�&RQWUDFWRU�LQ�GHIDXOW��:KHWKHU�WR�GHFODUH�WKH�&RQWUDFWRU�LQ�GHIDXOW�LV�ZLWKLQ�WKH�VROH�GLVFUHWLRQ�
RI�WKH�&+$�DQG�QHLWKHU�WKDW�GHFLVLRQ�QRU�WKH�IDFWXDO�EDVLV�IRU�LW�LV�VXEMHFW�WR�UHYLHZ�RU�FKDOOHQJH�
XQGHU� WKH� GLVSXWHV� SURYLVLRQ� RI� WKLV� $JUHHPHQW�� :ULWWHQ� QRWLILFDWLRQ� RI� WKH� GHIDXOW�� DQG� DQ\�
LQWHQWLRQ�RI�WKH�&+$�WR�WHUPLQDWH�WKH�$JUHHPHQW��VKDOO�EH�SURYLGHG�WR�WKH�&RQWUDFWRU�DQG�VXFK�
GHFLVLRQ�VKDOO�EH�ILQDO�DQG�HIIHFWLYH�XSRQ�WKH�&RQWUDFWRU
V�UHFHLSW�RI�VXFK�QRWLFH�SXUVXDQW�WR�$UWLFOH�
����8SRQ�WKH�JLYLQJ�RI�VXFK�QRWLFH��WKH�&+$�PD\�LQYRNH�DQ\�RU�DOO�RI�WKH�IROORZLQJ�UHPHGLHV��

�
$�� 7KH� ULJKW� WR� WHUPLQDWH� WKLV�$JUHHPHQW�DV� WR�DQ\�RU� DOO�RI� WKH�6HUYLFHV�\HW� WR�EH�

SHUIRUPHG�HIIHFWLYH�DW�D�WLPH�VSHFLILHG�E\�WKH�&+$��
�

%�� 7KH�ULJKW�WR�SXUVXH�DQ\�DQG�DOO�UHPHGLHV��OHJDO�DQG�RU�HTXLWDEOH��DYDLODEOH�WR�WKH�
&+$��

�
&�� 7KH�ULJKW�WR�ZLWKKROG�DOO�RU�DQ\�SDUW�RI�&RQWUDFWRU
V�FRPSHQVDWLRQ�KHUHXQGHU�ZLWK�

UHVSHFW�WR�6HUYLFHV�QRW�FRPSOHWHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�KHUHRI�SULRU�WR�WKH�
WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��

�
'�� 7KH�ULJKW�WR�GHHP�&RQWUDFWRU�QRQ�UHVSRQVLEOH�LQ�IXWXUH�FRQWUDFWV�WR�EH�DZDUGHG�E\�

WKH�&+$��
,I�WKH�&+$�FRQVLGHUV�LW�WR�EH�LQ�LWV�EHVW�LQWHUHVWV��LW�PD\�HOHFW�QRW�WR�GHFODUH�GHIDXOW�RU�WR�

WHUPLQDWH�WKH�$JUHHPHQW�KHUHXQGHU��7KH�SDUWLHV�DFNQRZOHGJH�WKDW�WKLV�SURYLVLRQ�LV�VROHO\�IRU�WKH�
EHQHILW�RI�WKH�&+$�DQG�WKDW�LI�WKH�&+$�SHUPLWV�&RQWUDFWRU�WR�FRQWLQXH�WR�SURYLGH�WKH�6HUYLFHV�
GHVSLWH�RQH�RU�PRUH�HYHQWV�RI�GHIDXOW�� WKH�&RQWUDFWRU�VKDOO� LQ�QR�ZD\�EH� UHOLHYHG�RI�DQ\�RI� LWV�
UHVSRQVLELOLWLHV��GXWLHV�RU�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�QRU�VKDOO�WKH�&+$�ZDLYH�RU�UHOLQTXLVK�
DQ\�RI�LWV�ULJKWV��

�
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7KH�UHPHGLHV�XQGHU�WKH�WHUPV�RI�WKLV�$JUHHPHQW�DUH�QRW�LQWHQGHG�WR�EH�H[FOXVLYH�RI�DQ\�
RWKHU� UHPHGLHV�SURYLGHG�� EXW� HDFK� DQG� HYHU\� VXFK� UHPHG\� VKDOO� EH� FXPXODWLYH� DQG� VKDOO� EH� LQ�
DGGLWLRQ�WR�DQ\�RWKHU�UHPHGLHV��H[LVWLQJ�QRZ�RU�KHUHDIWHU��DW�ODZ��LQ�HTXLW\�RU�E\�VWDWXWH��1R�GHOD\�
RU�IDLOXUH�WR�H[HUFLVH�DQ\�ULJKW�RU�SRZHU�DFFUXLQJ�XSRQ�DQ\�HYHQW�RI�GHIDXOW�RU�DFTXLHVFHQFH�WKHUHLQ��
DQG�HYHU\�VXFK�ULJKW�DQG�SRZHU�PD\�EH�H[HUFLVHG�IURP�WLPH�WR�WLPH�DQG�DV�RIWHQ�DV�PD\�EH�GHHPHG�
H[SHGLHQW��
�
6HFWLRQ������ 7HUPLQDWLRQ�IRU�&RQYHQLHQFH�

��
7KH� &+$� PD\� WHUPLQDWH� WKLV� $JUHHPHQW�� RU� DOO� RU� DQ\� SRUWLRQ� RI� WKH� 6HUYLFHV� WR� EH�

SHUIRUPHG�XQGHU�LW��DW�DQ\�WLPH�E\�ZULWWHQ�QRWLFH�IURP�WKH�&+$�WR�&RQWUDFWRU�ZKHQ�WKH�$JUHHPHQW�
PD\�EH�GHHPHG�WR�EH�QR�ORQJHU�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&+$���,I�WKH�&+$�HOHFWV�WR�WHUPLQDWH�
WKH�$JUHHPHQW�LQ�IXOO��DOO�6HUYLFHV�WR�EH�SHUIRUPHG�KHUHXQGHU�VKDOO�FHDVH�HIIHFWLYH�WHQ������FDOHQGDU�
GD\V�DIWHU�WKH�GDWH�ZULWWHQ�QRWLFH�KDV�EHHQ�SURYLGHG���7KH�&RQWUDFWRU�VKDOO�FRQWLQXH�WR�UHQGHU�WKH�
VHUYLFHV� XQWLO� WKH� HIIHFWLYH� GDWH� RI� WHUPLQDWLRQ�� � 1R� FRVW� LQFXUUHG� E\� WKH� &RQWUDFWRU� DIWHU� WKH�
HIIHFWLYH� GDWH� RI� WHUPLQDWLRQ� VKDOO� EH� DOORZHG�� � 6XEMHFW� WR� SHUIRUPDQFH� ZLWKLQ� WKH� UHTXLVLWH�
SHUIRUPDQFH�VWDQGDUGV�DQG�DXGLWV�RI�LQYRLFHV�DV�VHW�IRUWK�DERYH��WKH�&+$�VKDOO�SD\�WR�&RQWUDFWRU�
RQ�D�SUR�UDWD�EDVLV��FRVWV� LQFXUUHG�IRU�6HUYLFHV� UHQGHUHG� WKURXJK� WKH�GDWH�RI� WHUPLQDWLRQ�� �7KLV�
6HFWLRQ������LV�QRW�VXEMHFW�WR�$UWLFOH���RI�WKLV�$JUHHPHQW���

�
7KH�&RQWUDFWRU�VKDOO�IORZ�GRZQ�WKH�SURYLVLRQV�RI�6HFWLRQ������LQ�DOO�RI�LWV�FRQWUDFWV�ZLWK�

LWV�VXEFRQWUDFWRUV��LI�DQ\��
�
6HFWLRQ������ 6XVSHQVLRQ�

�
7KH�&+$�PD\�DW�DQ\�WLPH�UHTXHVW� WKDW� WKH�&RQWUDFWRU�VXVSHQG�LWV�6HUYLFHV��RU�DQ\�SDUW�

WKHUHRI��E\�JLYLQJ�WHQ������GD\V�SULRU�ZULWWHQ�QRWLFH�WR�WKH�&RQWUDFWRU�RU�XSRQ�QR�QRWLFH�LQ�WKH�HYHQW�
RI�DQ�HPHUJHQF\��1R�FRVWV�LQFXUUHG�DIWHU�WKH�HIIHFWLYH�GDWH�RI�VXFK�VXVSHQVLRQ�VKDOO�EH�DOORZHG��
7KH�&RQWUDFWRU�VKDOO�SURPSWO\�UHVXPH�LWV�SHUIRUPDQFH�RI�VXFK�6HUYLFHV�XQGHU�WKH�VDPH�WHUPV�DQG�
FRQGLWLRQV� DV� VWDWHG� KHUHLQ� XSRQ� ZULWWHQ� QRWLFH� E\� WKH� &+$� �'LUHFWRU� RI� 3URFXUHPHQW� DQG�
&RQWUDFWV�����
�
6HFWLRQ������ 1R�'DPDJHV�IRU�'HOD\�

�
7KH�&RQWUDFWRU�DJUHHV�WKDW�LW�VKDOO�PDNH�QR�FODLPV�DJDLQVW�WKH�&+$�IRU�GDPDJHV��FKDUJHV��

LQWHUHVW��DGGLWLRQDO�FRVWV�RU�IHHV�LQFXUUHG�E\�UHDVRQ�RI�GHOD\V�RU�VXVSHQVLRQ�RI�ZRUN�FDXVHG�E\�WKH�
&+$� LQ� WKH� SHUIRUPDQFH� RI� LWV� REOLJDWLRQV� XQGHU� WKLV� $JUHHPHQW�� 7KH� &RQWUDFWRU
V� VROH� DQG�
H[FOXVLYH�UHPHG\�IRU�GHOD\V�RU�VXVSHQVLRQ�RI�ZRUN�FDXVHG�E\�WKH�&+$�LV�DQ�H[WHQVLRQ�RI�WLPH�
HTXDO�WR�WKH�GXUDWLRQ�RI�GHOD\�RU�VXVSHQVLRQ�WR�DOORZ�WKH�&RQWUDFWRU�WR�SHUIRUP�LWV�REOLJDWLRQ�XQGHU�
WKLV�$JUHHPHQW����

�
�

6HFWLRQ������ 5LJKW�WR�2IIVHW�
�

7R�WKH�H[WHQW�SHUPLWWHG�E\�DSSOLFDEOH�ODZ��
�

$�� ,Q�FRQQHFWLRQ�ZLWK�SHUIRUPDQFH�XQGHU�WKH�$JUHHPHQW��WKH�&+$�PD\�RIIVHW�DQ\�LQFUHPHQWDO�
FRVWV�DQG�RWKHU�GDPDJHV�WKH�&+$�LQFXUV�LQ�DQ\�DQG�DOO�RI�WKH�IROORZLQJ�FLUFXPVWDQFHV��

�
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L�� ,I�WKH�&+$�WHUPLQDWHV�WKH�$JUHHPHQW�IRU�GHIDXOW�RU�DQ\�RWKHU�UHDVRQ�UHVXOWLQJ�IURP�
WKH�&RQWUDFWRU¶V�SHUIRUPDQFH�RU�QRQ�SHUIRUPDQFH��

�
LL�� ,I�WKH�&+$�H[HUFLVHV�DQ\�RI�LWV�UHPHGLHV�XQGHU�6HFWLRQ������RI�WKH�$JUHHPHQW��
�
LLL�� ,I�WKH�&+$�KDV�DQ\�FUHGLWV�GXH�RU�KDV�PDGH�DQ\�RYHUSD\PHQWV�XQGHU�WKH�$JUHHPHQW��
�
7KH�&+$�PD\�RIIVHW�WKHVH�LQFUHPHQWDO�FRVWV�DQG�DQ\�RWKHU�GDPDJHV�E\�XVH�RI�DQ\�SD\PHQW�
GXH�IRU�6HUYLFHV�FRPSOHWHG�EHIRUH�WKH�&+$�WHUPLQDWHG�WKH�$JUHHPHQW�RU�EHIRUH�WKH�&+$�
H[HUFLVHG�DQ\� UHPHGLHV�� � ,I� WKH�DPRXQW�RIIVHW� LV� LQVXIILFLHQW� WR�FRYHU� WKRVH� LQFUHPHQWDO�
FRVWV�DQG�RWKHU�GDPDJHV��WKH�&RQWUDFWRU�VKDOO�EH�OLDEOH�IRU�DQG�PXVW�SURPSWO\�UHPLW�WR�WKH�
&+$�WKH�EDODQFH�XSRQ�ZULWWHQ�GHPDQG�IRU�LW���7KH�ULJKW�WR�RIIVHW�LV�LQ�DGGLWLRQ�WR�DQG�QRW�
D�OLPLWDWLRQ�RI�DQ\�RWKHU�UHPHGLHV�DYDLODEOH�WR�WKH�&+$��
�

%�� :LWKRXW�EUHDFKLQJ�WKLV�$JUHHPHQW��WKH�&+$�PD\�VHW�RII�D�SRUWLRQ�RI�WKH�FRPSHQVDWLRQ�GXH�
XQGHU�WKLV�$JUHHPHQW�LQ�DQ�DPRXQW�HTXDO�WR�WKH�DPRXQW�RI�DQ\�OLTXLGDWHG�RU�XQ�OLTXLGDWHG�
GDPDJHV� RU� FODLPV� WKDW� WKH� &+$� KDV� DJDLQVW� WKH� &RQWUDFWRU� DULVLQJ� RXW� RI� DQ\� RWKHU�
DJUHHPHQWV�EHWZHHQ�WKH�&+$�DQG�WKH�&RQWUDFWRU�RU�RWKHUZLVH�XQUHODWHG�WR�WKLV�$JUHHPHQW���
,I�DQG�ZKHQ�WKH�&+$¶V�FODLPV�DJDLQVW�WKH�&RQWUDFWRU�DUH�ILQDOO\�DGMXGLFDWHG�LQ�D�FRXUW�RI�
FRPSHWHQW�MXULVGLFWLRQ�RU�RWKHUZLVH�UHVROYHG��WKH�&+$�ZLOO�UHLPEXUVH�WKH�&RQWUDFWRU�WR�WKH�
H[WHQW�RI�WKH�DPRXQW�WKH�&+$�KDV�RIIVHW�DJDLQVW�WKLV�$JUHHPHQW�LQFRQVLVWHQWO\�ZLWK�WKH�
GHWHUPLQDWLRQ�RU�UHVROXWLRQ��
�
�

$57,&/(����:$55$17,(6��5(35(6(17$7,216�$1'�63(&,$/�&21',7,216�
�
6HFWLRQ������ :DUUDQWLHV��5HSUHVHQWDWLRQV�DQG�&RYHQDQWV�
�

,Q�FRQQHFWLRQ�ZLWK�WKH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW��WKH�&RQWUDFWRU�ZDUUDQWV�DQG�UHSUHVHQWV�
WR�&+$��
�
$�� 7KDW�LW�LV�ILQDQFLDOO\�VROYHQW��DQG�WKDW�LW�DQG�HDFK�RI�LWV�HPSOR\HHV�RU�DJHQWV�RI�DQ\�WLHU�DUH�

FRPSHWHQW�WR�SHUIRUP�WKH�6HUYLFHV�UHTXLUHG�XQGHU�WKLV�$JUHHPHQW��DQG�WKDW�&RQWUDFWRU�LV�
OHJDOO\�DXWKRUL]HG�WR�H[HFXWH�DQG�SHUIRUP�RU�FDXVH�WR�EH�SHUIRUPHG�WKLV�$JUHHPHQW�XQGHU�
WKH�WHUPV�DQG�FRQGLWLRQV�VWDWHG�KHUHLQ��

�
%�� 7KDW�QR�RIILFHU��DJHQW�RU�HPSOR\HH�RI� WKH�&+$�LV�HPSOR\HG�E\�WKH�&RQWUDFWRU�RU�KDV�D�

ILQDQFLDO�LQWHUHVW�GLUHFWO\�RU�LQGLUHFWO\�LQ�WKLV�$JUHHPHQW�RU�WKH�FRPSHQVDWLRQ�WR�EH�SDLG�
KHUHXQGHU�� H[FHSW� DV�PD\� EH� SHUPLWWHG� LQ�ZULWLQJ� E\� WKH�&+$� DQG�+8'�� DQG� WKDW� QR�
SD\PHQW��JUDWXLW\�RU�RIIHU�RI�HPSOR\PHQW�VKDOO�EH�PDGH�LQ�FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW�
E\�RU�RQ�EHKDOI�RI�WKH�&RQWUDFWRU�WR�DQ\�HPSOR\HH�RI�WKH�&+$��DQG�WKH�&RQWUDFWRU�IXUWKHU�
DFNQRZOHGJHV�WKDW�DQ\�DJUHHPHQW�HQWHUHG�LQWR��QHJRWLDWHG�RU�SHUIRUPHG�LQ�YLRODWLRQ�RI�DQ\�
RI�WKH�SURYLVLRQV�VHW�IRUWK�KHUHLQ�VKDOO�EH�YRLGDEOH�DV�WR�WKH�&+$��

�
&�� 7KDW�&RQWUDFWRU�DQG�LWV�VXEFRQWUDFWRUV��LI�DQ\��DUH�QRW�LQ�GHIDXOW�DW�WKH�WLPH�RI�WKH�H[HFXWLRQ�

RI�WKLV�$JUHHPHQW��RU�GHHPHG�E\�WKH�&+$
V�'LUHFWRU�RI�3URFXUHPHQW�DQG�&RQWUDFWV�WR�KDYH��
ZLWKLQ�WKH�ODVW�ILYH�����\HDUV��EHHQ�IRXQG�WR�EH�LQ�GHIDXOW�RQ�DQ\�FRQWUDFW�DZDUGHG�E\�WKH�
&+$��

�
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'� 7KDW��H[FHSW�RQO\�IRU�WKRVH�UHSUHVHQWDWLRQV��VWDWHPHQWV��RU�SURPLVHV�H[SUHVVO\�FRQWDLQHG�LQ�
WKLV�$JUHHPHQW��DQG�DQ\�H[KLELWV�DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�E\�UHIHUHQFH�KHUHLQ��QR�
UHSUHVHQWDWLRQ��VWDWHPHQW�RU�SURPLVH��RUDO�RU�LQ�ZULWLQJ��RU�RI�DQ\�NLQG�ZKDWVRHYHU��E\�WKH�
&+$��LWV�RIILFLDOV��RIILFHUV��DJHQWV��RU�HPSOR\HHV��KDV�LQGXFHG�WKH�&RQWUDFWRU�WR�HQWHU�LQWR�
WKLV�$JUHHPHQW�RU�KDV�EHHQ�UHOLHG�XSRQ�E\�WKH�&RQWUDFWRU��

�
(� 7KDW�WKH�&RQWUDFWRU�KDV�FDUHIXOO\�H[DPLQHG�DQG�DQDO\]HG�WKH�SURYLVLRQV�DQG�UHTXLUHPHQWV�

RI�WKLV�$JUHHPHQW�DQG�WKDW�LW�XQGHUVWDQGV�WKH�QDWXUH�RI�WKH�6HUYLFHV�UHTXLUHG��
�
)� 7KDW� WKH� &RQWUDFWRU� DFNQRZOHGJHV� WKDW� WKH� &+$�� LQ� LWV� VHOHFWLRQ� RI� WKH� &RQWUDFWRU� WR�

SHUIRUP�WKH�6HUYLFHV�KHUHXQGHU��PDWHULDOO\�UHOLHG�XSRQ�WKH�&RQWUDFWRU
V�3URSRVDO��WKDW�WKH�
3URSRVDO�ZDV�DFFXUDWH�DW�WKH�WLPH�LW�ZDV�PDGH�DQG�WKDW�QR�PDWHULDO�FKDQJHV�LQ�LW�KDYH�EHHQ�
QRU�ZLOO�EH�PDGH�ZLWKRXW�WKH�H[SUHVV�FRQVHQW�RI�WKH�&+$��

�
*�� 7KDW�H[FHSW�RQO\�IRU�WKRVH�UHSUHVHQWDWLRQV��VWDWHPHQWV��RU�SURPLVHV�H[SUHVVO\�FRQWDLQHG�LQ�

WKLV�$JUHHPHQW��DQG�DQ\�H[KLELWV�DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�E\�UHIHUHQFH�KHUHLQ��QR�
UHSUHVHQWDWLRQ��VWDWHPHQW�RU�SURPLVH��RUDO�RU�LQ�ZULWLQJ��RU�RI�DQ\�NLQG�ZKDWVRHYHU��E\�WKH�
&+$��LWV�RIILFLDOV��RIILFHUV��DJHQWV��RU�HPSOR\HHV��KDV�LQGXFHG�&RQWUDFWRU�WR�HQWHU�LQWR�WKLV�
$JUHHPHQW�RU�KDV�EHHQ�UHOLHG�XSRQ�E\�&RQWUDFWRU��

�
*��� 7KDW�WKH�&RQWUDFWRU�DQG��WR�WKH�EHVW�RI�LWV�NQRZOHGJH��LWV�VXEFRQWUDFWRUV�DUH�QRW�LQ�YLRODWLRQ�

RI�WKH�SURYLVLRQV�RI����8�6�&���������D�����DQG�RWKHU�)HGHUDO�FULPLQDO�ODZV�DSSOLFDEOH�WR�
SXEOLF�FRQWUDFWV� IXQGHG�ZLWK�IHGHUDO�JRYHUQPHQW�IXQGV�� WKH�,OOLQRLV�&ULPLQDO�&RGH������
,/&6�����(���HW�VHT����������DV�DPHQGHG��DQG�WKH�&+$
V�(WKLFV�3ROLF\��DV�DPHQGHG��VHH�
KWWS���ZZZ�WKHFKD�RUJ�SDJHV�IRUPVBBBGRFXPHQWV����SKS���

�
+�� 7KDW� WKH�&RQWUDFWRU�KDV�GLVFORVHG�DQ\�DQG�DOO� UHOHYDQW� LQIRUPDWLRQ� WR� WKH�&+$�DQG� WKH�

&RQWUDFWRU� XQGHUVWDQGV� DQG� DJUHHV� WKDW� DQ\� FHUWLILFDWLRQ�� DIILGDYLW� RU� DFNQRZOHGJPHQW�
PDGH�XQGHU�RDWK�RU�IDLOXUH�WR�GLVFORVH�LQ�FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW�LV�PDGH�XQGHU�
SHQDOW\�RI�SHUMXU\�DQG��LI�IDOVH��LV�DOVR�FDXVH�IRU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��

�
,�� 7KDW�WKH�&RQWUDFWRU�LV�D�GXO\�RUJDQL]HG�DQG�YDOLGO\�H[LVWLQJ�OLPLWHG�OLDELOLW\�FRPSDQ\�XQGHU�

WKH�ODZV�RI�WKH�6WDWH�RI�,OOLQRLV�DQG�KDV�DQG�ZLOO�FRQWLQXH�WR�KDYH�DW�DOO�WLPHV�GXULQJ�WKH�
WHUP�RI�WKLV�$JUHHPHQW��DOO�OLFHQVHV�QHFHVVDU\�WR�UHQGHU�WKH�6HUYLFHV�UHTXLUHG�KHUHXQGHU��

�
-�� 7KDW� WKH� &RQWUDFWRU� KDV� WKH� SRZHU� DQG� DXWKRULW\� WR� HQWHU� LQWR� DQG� SHUIRUP� DOO� RI� LWV�

REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��DQG�WKDW�WKLV�$JUHHPHQW��ZKHQ�H[HFXWHG�ZLOO�FRQVWLWXWH�
WKH�GXO\�DXWKRUL]HG��YDOLG�DQG�OHJDOO\�ELQGLQJ�REOLJDWLRQ�RI�WKH�&RQWUDFWRU��

6HFWLRQ������ -RLQW�DQG�6HYHUDO�/LDELOLW\�
�

,Q�WKH�HYHQW�WKDW�WKH�&RQWUDFWRU��RU�LWV�VXFFHVVRUV�RU�DVVLJQV��LI�DQ\��LV�FRPSULVHG�RI�PRUH�
WKDQ�RQH�OHJDO�HQWLW\��WKHQ�DQG�LQ�WKDW�HYHQW��HDFK�DQG�HYHU\�REOLJDWLRQ�RU�XQGHUWDNLQJ�KHUHLQ�VWDWHG�
WR� EH� IXOILOOHG� RU� SHUIRUPHG� E\� WKH� &RQWUDFWRU� VKDOO� EH� WKH� MRLQW� DQG� VHYHUDO� REOLJDWLRQ� RU�
XQGHUWDNLQJ�RI�HDFK�RWKHU�OHJDO�HQWLW\��

�
6HFWLRQ������ %XVLQHVV�'RFXPHQWV�DQG�&RQWUDFWRU¶V�$IILGDYLW�
�

7KH�&RQWUDFWRU�VKDOO�SURYLGH�WR�WKH�&+$�HYLGHQFH�RI�LWV�DXWKRULW\�WR�FRQGXFW�EXVLQHVV�LQ�
WKH� 6WDWH� RI� ,OOLQRLV�� LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ�� UHJLVWUDWLRQV� RI� DVVXPHG� QDPHV� RU� OLPLWHG�
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SDUWQHUVKLSV�DQG�FHUWLILFDWLRQV�RI�JRRG�VWDQGLQJ�ZLWK�WKH�2IILFH�RI�WKH�6HFUHWDU\�RI�WKH�6WDWH�RI�
,OOLQRLV�� � 7KH� &RQWUDFWRU¶V� $IILGDYLW� DQG� &RQWUDFWRU¶V� &HUWLILFDWLRQV� DQG� 5HSUHVHQWDWLRQV� RI�
2IIHURUV�±�1RQ�&RQVWUXFWLRQ�&RQWUDFWV��+8'�)RUP������&��DUH�DWWDFKHG�KHUHWR�DV�([KLELW�9�DQG�
LQFRUSRUDWHG�E\�UHIHUHQFH�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��

�
6HFWLRQ������ &RQIOLFW�RI�,QWHUHVW�
�
$�� 1R�PHPEHU�RI�WKH�JRYHUQLQJ�ERG\�RI�WKH�&+$�RU�RWKHU�XQLWV�RI�JRYHUQPHQW�DQG�QR�RWKHU�

RIILFHU��HPSOR\HH��RU�DJHQW�RI� WKH�&+$�RU�RWKHU�XQLW�RI�JRYHUQPHQW�ZKR�H[HUFLVHV�DQ\�
IXQFWLRQV� RU� UHVSRQVLELOLWLHV� LQ� FRQQHFWLRQ� ZLWK� WKH� 6HUYLFHV� WR� ZKLFK� WKLV� $JUHHPHQW�
SHUWDLQV��VKDOO�KDYH�DQ\�SHUVRQDO�LQWHUHVW��GLUHFW��RU�LQGLUHFW��LQ�WKLV�$JUHHPHQW��1R�PHPEHU�
RI�RU�GHOHJDWH� WR� WKH�&RQJUHVV�RI� WKH�8QLWHG�6WDWHV�RU� WKH�,OOLQRLV�*HQHUDO�$VVHPEO\�RU�
&+$�HPSOR\HH�VKDOO�EH�HQWLWOHG�WR�DQ\�VKDUH�RU�SDUW�RI�WKLV�$JUHHPHQW�RU�WR�DQ\�ILQDQFLDO�
EHQHILW�WR�DULVH�IURP�LW��

�
%�� 7KH�&RQWUDFWRU�FRYHQDQWV�WKDW�LW�DQG�LWV�HPSOR\HHV��RU�VXE�FRQWUDFWRUV��SUHVHQWO\�KDYH�QR�

LQWHUHVW�DQG�VKDOO�DFTXLUH�QR� LQWHUHVW��GLUHFW�RU� LQGLUHFW�� LQ� WKLV�$JUHHPHQW�ZKLFK�ZRXOG�
FRQIOLFW� LQ� DQ\�PDQQHU� RU� GHJUHH�ZLWK� WKH� SHUIRUPDQFH�RI� WKH�6HUYLFHV� KHUHXQGHU��7KH�
&RQWUDFWRU� IXUWKHU�FRYHQDQWV� WKDW�GXULQJ� WKH�SHUIRUPDQFH�RI� WKLV�$JUHHPHQW��QR�SHUVRQ�
KDYLQJ�DQ\�VXFK�LQWHUHVW�VKDOO�EH�HPSOR\HG���&RQWUDFWRU�DJUHHV�WKDW�LI�WKH�&+$�GHWHUPLQHV�
WKDW�DQ\�RI�&RQWUDFWRU¶V�VHUYLFHV�IRU�RWKHUV�FRQIOLFW�ZLWK�WKH�6HUYLFHV�WKDW�WKH�&RQWUDFWRU�LV�
WR�UHQGHU�IRU�WKH�&+$�XQGHU�WKLV�$JUHHPHQW��&RQWUDFWRU�VKDOO�WHUPLQDWH�VXFK�RWKHU�VHUYLFHV�
LPPHGLDWHO\�XSRQ�UHTXHVW�RI�WKH�&+$���

�
&�� $GGLWLRQDOO\��SXUVXDQW�WR�WKH�FRQIOLFW�RI�LQWHUHVW�UHTXLUHPHQWV�LQ�20%�&LUFXODU�$�����DQG�

��� &�)�5�� �������E����� QR� SHUVRQ� ZKR� LV� DQ� HPSOR\HH�� DJHQW�� FRQVXOWDQW�� RIILFHU�� RU�
DSSRLQWHG� RIILFLDO� RI� WKH� &+$� DQG� ZKR� H[HUFLVHV� RU� KDV� H[HUFLVHG� DQ\� IXQFWLRQV� RU�
UHVSRQVLELOLWLHV�ZLWK�UHVSHFW�WR�+8'�DVVLVWHG�DFWLYLWLHV��RU�ZKR�LV�LQ�D�SRVLWLRQ�WR�SDUWLFLSDWH�
LQ�D�GHFLVLRQ�PDNLQJ�SURFHVV�RU�JDLQ�LQVLGH�LQIRUPDWLRQ�ZLWK�UHJDUG�WR�+8'�DFWLYLWLHV��PD\�
REWDLQ�D�ILQDQFLDO�LQWHUHVW�RU�EHQHILW�IURP�WKH�DFWLYLW\��RU�KDYH�DQ�LQWHUHVW�LQ�DQ\�FRQWUDFW��
VXEFRQWUDFW�� RU� DJUHHPHQW� ZLWK� UHVSHFW� WKHUHWR�� RU� WKH� SURFHHGV� KHUHXQGHU�� HLWKHU� IRU�
KLPVHOI�RU�KHUVHOI�RU�IRU�WKRVH�ZKRP�KH�RU�VKH�KDV�IDPLO\�RU�EXVLQHVV�WLHV��GXULQJ�KLV�RU�KHU�
WHQXUH�RU�IRU�RQH�\HDU�WKHUHDIWHU��

�
'�� )XUWKHUPRUH��WKH�&RQWUDFWRU�UHSUHVHQWV�WKDW�LW�FXUUHQWO\�LV�DQG�ZLOO�UHPDLQ�LQ�FRPSOLDQFH�

ZLWK� IHGHUDO� UHVWULFWLRQV�RQ� OREE\LQJ� VHW� IRUWK� LQ�6HFWLRQ�����RI� WKH�'HSDUWPHQW� RI� WKH�
,QWHULRU� DQG� 5HODWHG� $JHQFLHV� $SSURSULDWLRQV� $FW� IRU� )LVFDO� \HDU� ������ ��� 8�6�&��
6XEVHFWLRQ� ������ DQG� UHODWHG� UXOHV� DQG� UHJXODWLRQV� VHW� IRUWK� DW� ���)HG��5HJ�� ������� II��
��������DV�DPHQGHG��

�
6HFWLRQ������ 1RQ�/LDELOLW\�RI�3XEOLF�2IILFLDOV�
�

1R�RIILFLDO��HPSOR\HH�RU�DJHQW�RI�WKH�&+$�VKDOO�EH�SHUVRQDOO\�OLDEOH�WR�WKH�&RQWUDFWRU�RU�
WKH� &RQWUDFWRU
V� VXFFHVVRU� LQ� LQWHUHVW� IRU�� �L�� DQ\� GHIDXOW� RU� EUHDFK� E\� WKH� &+$� XQGHU� WKLV�
$JUHHPHQW���LL��DQ\�IHH�GXH�WR�WKH�&RQWUDFWRU�RU�WKH�&RQWUDFWRU
V�VXFFHVVRU�LQ�LQWHUHVW�RU��LLL��DQ\�
RWKHU�REOLJDWLRQ�DULVLQJ�XQGHU�WKLV�$JUHHPHQW��
�
�
�
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6HFWLRQ������ ,QGHSHQGHQW�&RQWUDFWRU�
�

7KH�&RQWUDFWRU�DQG�WKH�&+$�UHFRJQL]H�WKDW�&RQWUDFWRU�LV�DQ�LQGHSHQGHQW�FRQWUDFWRU�DQG�
QRW�DQ�HPSOR\HH��DJHQW��SDUWQHU��MRLQW�YHQWXUHU��FRYHQDQWRU��RU�UHSUHVHQWDWLYH�RI�WKH�&+$�DQG�WKDW�
&+$�ZLOO�QRW�LQFXU�DQ\�OLDELOLW\�DV�WKH�UHVXOW�RI�&RQWUDFWRU¶V�DFWLRQV���&RQWUDFWRU�DQG�LWV�HPSOR\HHV��
UHSUHVHQWDWLYHV�� DQG� DJHQWV� VKDOO� DW� DOO� WLPHV� UHSUHVHQW� DQG� GLVFORVH� WKDW� WKH\� DUH� LQGHSHQGHQW�
FRQWUDFWRUV�RI�WKH�&+$�DQG�VKDOO�QRW�UHSUHVHQW�WR�DQ\�WKLUG�SDUW\�WKDW�WKH\�DUH�DQ�HPSOR\HH��DJHQW��
FRYHQDQWRU��RU�UHSUHVHQWDWLYH�RI�WKH�&+$���7KH�&+$�VKDOO�QRW�EH�REOLJDWHG�WR�ZLWKKROG�DQ\�IXQGV�
IURP�&RQWUDFWRU�IRU� WD[�RU�RWKHU�JRYHUQPHQWDO�SXUSRVHV��ZLWK�UHVSHFW� WR� LWV�HPSOR\HHV��DJHQWV��
UHSUHVHQWDWLYH�RU�VXEFRQWUDFWRUV��&RQWUDFWRU�DQG�LWV�HPSOR\HHV��UHSUHVHQWDWLYHV��DQG�DJHQWV�VKDOO�
QRW�EH�HQWLWOHG�WR�UHFHLYH�DQ\�HPSOR\PHQW�EHQHILWV�RIIHUHG�WR�HPSOR\HHV�RI�WKH�&+$�LQFOXGLQJ�
ZRUNHUV¶�FRPSHQVDWLRQ�LQVXUDQFH�FRYHUDJH��

�
6HFWLRQ������ /LPLWDWLRQ�RI�/LDELOLW\�
 

([FHSW�DV�VHW�IRUWK�KHUHLQ�DV�DSSOLFDEOH�WR�WKH�&RQWUDFWRU¶V�LQGHPQLW\�REOLJDWLRQV��6HFWLRQ�
������&RQWUDFWRU
V�OLDELOLW\�WR�WKH�&+$�IRU�GDPDJHV�DULVLQJ�RXW�RI�WKLV�$JUHHPHQW�VKDOO�EH�OLPLWHG�
WR�GLUHFW�GDPDJHV�RQO\��&RQWUDFWRU�VKDOO�KDYH�QR�OLDELOLW\�IRU�VSHFLDO�RU�FRQVHTXHQWLDO�GDPDJHV�
�LQFOXGLQJ�ORVW�UHYHQXH��RI�WKH�&+$�RU�DQ\�WKLUG�SDUW\��HYHQ�LI�&RQWUDFWRU�KDV�EHHQ�DGYLVHG�RI�
WKH�SRVVLELOLW\�RI�VXFK�GDPDJHV��5HJDUGOHVV�RI�DQ\�ODQJXDJH�LQ�WKLV�$JUHHPHQW�RU�DQ\�RWKHU�
3URMHFW�'RFXPHQW�WR�WKH�FRQWUDU\��&RQWUDFWRU¶V�HQWLUH�OLDELOLW\�KHUHXQGHU�LV�OLPLWHG�WR�WKH�WRWDO�
VXPV�SD\DEOH�WR�WKH�&RQWUDFWRU�XQGHU�WKH�WHUPV�RI�WKLV�$JUHHPHQW��

�
�
$57,&/(����*(1(5$/�&21',7,216�
�
6HFWLRQ������ (QWLUH�$JUHHPHQW�
�

7KLV� $JUHHPHQW� DQG� WKH� ([KLELWV� DWWDFKHG� KHUHWR� VKDOO� FRQVWLWXWH� WKH� HQWLUH� DJUHHPHQW�
EHWZHHQ� WKH� SDUWLHV� KHUHWR� UHODWLQJ� WR� WKH� VXEMHFW� PDWWHU� KHUHRI� DQG� QR� RWKHU� ZDUUDQWLHV��
LQGXFHPHQWV�� FRQVLGHUDWLRQV�� FRYHQDQW�� FRQGLWLRQV��SURPLVHV�RU� LQWHUSUHWDWLRQV� VKDOO�EH� LPSOLHG�
EHWZHHQ�WKH�SDUWLHV�WKDW�DUH�QRW�VHW�IRUWK�KHUHLQ��,Q�WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�WKH�$JUHHPHQW�
DQG� DQ\� ([KLELWV� WKDW� KDYH� EHHQ� LQFRUSRUDWHG� E\� UHIHUHQFH�� WKH� WHUPV� RI� WKH�$JUHHPHQW� VKDOO�
FRQWURO��
�
6HFWLRQ������ &RXQWHUSDUWV�
�

7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�VHYHUDO�LGHQWLFDO�FRXQWHUSDUWV��HDFK�RI�ZKLFK�VKDOO�EH�
GHHPHG�DQ�RULJLQDO�DQG�FRQVWLWXWH�RQH�$JUHHPHQW�ELQGLQJ�RQ�WKH�SDUWLHV�KHUHWR��
�
6HFWLRQ������ $PHQGPHQWV�
�

1R� FKDQJHV�� DPHQGPHQWV�� PRGLILFDWLRQV�� RU� GLVFKDUJH� RI� WKLV� $JUHHPHQW�� RU� DQ\� SDUW�
WKHUHRI��VKDOO�EH�YDOLG�XQOHVV�LQ�ZULWLQJ�DQG�VLJQHG�E\�WKH�DXWKRUL]HG�DJHQW�RI�WKH�&RQWUDFWRU�DQG�
E\� WKH�&(2�RI� WKH�&+$�RU�KLV�KHU� UHVSHFWLYH�GHVLJQHHV��7KH�&+$�VKDOO� LQFXU�QR� OLDELOLW\� IRU�
DGGLWLRQDO�6HUYLFHV�ZLWKRXW�D�ZULWWHQ�DPHQGPHQW�WR�WKLV�$JUHHPHQW�SXUVXDQW�WR�WKLV�6HFWLRQ��
�

:KHQHYHU�LQ�WKLV�$JUHHPHQW�WKH�&RQWUDFWRU�LV�UHTXLUHG�WR�REWDLQ�SULRU�ZULWWHQ�DSSURYDO��
WKH� HIIHFW� RI� DQ\� DSSURYDO�ZKLFK�PD\�EH�JUDQWHG�SXUVXDQW� WR� WKH�&RQWUDFWRU
V� UHTXHVW� VKDOO� EH�
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SURVSHFWLYH�RQO\�IURP�WKH�ODWHU�RI�WKH�GDWH�DSSURYDO�ZDV�UHTXHVWHG�RU�WKH�GDWH�RQ�ZKLFK�WKH�DFWLRQ�
IRU�ZKLFK�WKH�DSSURYDO�ZDV�VRXJKW�LV�WR�EHJLQ��,Q�QR�HYHQW�PD\�DSSURYDO�DSSO\�UHWURDFWLYHO\�WR�D�
GDWH�EHIRUH�WKH�DSSURYDO�ZDV�JUDQWHG��
�
6HFWLRQ������ &RPSOLDQFH�ZLWK�$OO�/DZV�DQG�5HJXODWLRQV�
�
$� 7KH�&RQWUDFWRU�VKDOO�DW�DOO�WLPHV�REVHUYH�DQG�FRPSO\�ZLWK�DOO�DSSOLFDEOH�ODZV��RUGLQDQFHV��

UXOHV�� UHJXODWLRQ� DQG� H[HFXWLYH� RUGHUV� RI� WKH� IHGHUDO�� VWDWH� DQG� ORFDO� JRYHUQPHQW�� QRZ�
H[LVWLQJ�RU�KHUHLQDIWHU�LQ�HIIHFW��ZKLFK�PD\�LQ�DQ\�PDQQHU�DIIHFW�WKH�SHUIRUPDQFH�RI�WKLV�
$JUHHPHQW�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR�+8'� UHJXODWLRQV�� WKH�8QLIRUP�$GPLQLVWUDWLYH�
5HTXLUHPHQWV�FRQWDLQHG�LQ����&�)�5��6HFWLRQ������HW�VHT�����������DV�DPHQGHG��7LWOH�9,�RI�
WKH�&LYLO�5LJKWV�$FW�RI����������8�6�&������G�HW�VHT����)DLU�+RXVLQJ�$FW�����8�6�&�������
��� HW� VHT���� ([HFXWLYH� 2UGHU� ������� DV� DPHQGHG� E\� ([HFXWLYH� 2UGHU� ������� $JH�
'LVFULPLQDWLRQ�$FW�RI����������8�6�&�������HW�VHT����5HKDELOLWDWLRQ�$FW�RI����������8�6�&��
������'DYLV�%DFRQ�$FW��DV�DPHQGHG�����8�6�&�����D����D�����&RQWUDFW�:RUN�+RXUV�DQG�
6DIHW\�6WDQGDUGV�$FW�����8�6�&������HW�VHT����1DWLRQDO�(QYLURQPHQWDO�3ROLF\�$FW�RI������
����&�)�5��3DUW������&OHDQ�$LU�$FW� ����8�6�&���������HW�VHT����)HGHUDO�:DWHU�3ROOXWLRQ�
&RQWURO�$FW�����8�6�&��������HW�VHT����DV�DPHQGHG��([HFXWLYH�2UGHU��������DV�DPHQGHG�
E\� ([HFXWLYH� 2UGHUV� ������ DQG� ������� ([HFXWLYH� 2UGHU� ������� &RSHODQG� �$QWL�
.LFNEDFN��$FW�����8�6�&��������DQG����8�6�&����������%\UG��$QWL�/REE\LQJ��$PHQGPHQW�
����8�6�&�����������DQG�'HEDUPHQW�DQG�6XVSHQVLRQ��([HFXWLYH�2UGHUV�������DQG����������
$GGLWLRQDOO\��WKH�&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�WKH�DSSOLFDEOH�SURYLVLRQV�RI��0%�&LUFXODUV�
$������ $������ $������ $����� DQG� $����� DV� DPHQGHG�� VXFFHHGHG� RU� UHYLVHG�� DQG� WKH�
0DQGDWRU\�6WDQGDUGV�DQG�3ROLFLHV�UHODWLQJ�WR�HQHUJ\�HIILFLHQF\�ZKLFK�DUH�FRQWDLQHG�LQ�WKH�
6WDWH�(QHUJ\�&RQVHUYDWLRQ�3ODQ�LVVXHG�LQ�FRPSOLDQFH�ZLWK�(QHUJ\�3ROLF\�DQG�&RQVHUYDWLRQ�
$FW��3XE��/������������6WDW���������
�

%�� 7KH�&RQWUDFWRU�VKDOO�WDNH�VXFK�DFWLRQV�DV�PD\�EH�QHFHVVDU\�WR�FRPSO\�SURPSWO\�ZLWK�DQ\�
DQG� DOO� JRYHUQPHQWDO� RUGHUV� LPSRVHG� E\� DQ\� GXO\� FRQVWLWXWHG� JRYHUQPHQW� DXWKRULW\�
ZKHWKHU�LPSRVHG�E\�)HGHUDO��VWDWH��FRXQW\�RU�PXQLFLSDO�DXWKRULW\��

�
6HFWLRQ������ 'HHPHG�,QFOXVLRQ�
�

3URYLVLRQV� UHTXLUHG� E\� ODZ�� RUGLQDQFHV�� UXOHV�� UHJXODWLRQV� RU� H[HFXWLYH� RUGHUV� WR� EH�
LQFOXGHG�LQ�WKLV�$JUHHPHQW�DUH�GHHPHG�LQVHUWHG�LQ�WKLV�$JUHHPHQW�ZKHWKHU�RU�QRW�WKH\�DSSHDU�LQ�
WKH�$JUHHPHQW�RU��XSRQ�DSSOLFDWLRQ�RI�HLWKHU�SDUW\��WKH�$JUHHPHQW�VKDOO�EH�DPHQGHG�WR�PDNH�WKLV�
LQVHUWLRQ��KRZHYHU��LQ�QR�HYHQW�VKDOO�WKH�IDLOXUH�WR�LQVHUW�WKH�UHTXLUHG�SURYLVLRQV�EHIRUH�RU�DIWHU�WKH�
$JUHHPHQW�LV�VLJQHG�SUHYHQW�LWV�HQIRUFHPHQW��
�
6HFWLRQ������ 6HYHUDELOLW\�

�
,I� DQ\� SURYLVLRQV� RI� WKLV�$JUHHPHQW� VKDOO� EH� KHOG� RU� GHHPHG� WR� EH� RU� VKDOO� LQ� IDFW� EH�

LQRSHUDWLYH�RU�XQHQIRUFHDEOH�DV�DSSOLHG�LQ�DQ\�SDUWLFXODU�FDVH�LQ�DQ\�MXULVGLFWLRQ�RU�LQ�DOO�FDVHV�
EHFDXVH�LW�FRQIOLFWV�ZLWK�DQ\�RWKHU�SURYLVLRQ�RU�SURYLVLRQV�KHUHRI�RU�RI�DQ\�FRQVWLWXWLRQ��VWDWXWH��
RUGLQDQFH��UXOH�RI�ODZ�RU�SXEOLF�SROLF\��RU�IRU�DQ\�RWKHU�UHDVRQ��VXFK�FLUFXPVWDQFHV�VKDOO�QRW�KDYH�
WKH�HIIHFW�RI�UHQGHULQJ�WKH�SURYLVLRQ�LQ�TXHVWLRQ�LQRSHUDWLYH�RU�XQHQIRUFHDEOH�LQ�DQ\�RWKHU�FDVH�RU�
FLUFXPVWDQFHV�� RU� RI� UHQGHULQJ� DQ\� RWKHU� SURYLVLRQ� RU� SURYLVLRQV� KHUHLQ� FRQWDLQHG� LQYDOLG��
LQRSHUDWLYH��RU�XQHQIRUFHDEOH�WR�DQ\�H[WHQW�ZKDWHYHU��7KH�LQYDOLGLW\�RI�DQ\�RQH�RU�PRUH�SKUDVHV��
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VHQWHQFHV��FODXVHV�RU�VHFWLRQV�FRQWDLQHG�LQ�WKLV�$JUHHPHQW�VKDOO�QRW�DIIHFW�WKH�UHPDLQLQJ�SRUWLRQV�
RI�WKLV�$JUHHPHQW�RU�DQ\�SDUW�WKHUHRI��

�
6HFWLRQ������ -XULVGLFWLRQ�
�
� 7KLV�$JUHHPHQW�VKDOO�EH�JRYHUQHG�DV�WR�SHUIRUPDQFH�DQG�LQWHUSUHWDWLRQ�LQ�DFFRUGDQFH�ZLWK�
WKH�ODZV�RI�WKH�6WDWH�RI�,OOLQRLV��7KH�&RQWUDFWRU�KHUHE\�LUUHYRFDEO\�VXEPLWV�LWVHOI�WR�WKH�RULJLQDO�
MXULVGLFWLRQ�RI�WKRVH�FRXUWV�ORFDWHG�ZLWKLQ�WKH�&RXQW\�RI�&RRN��6WDWH�RI�,OOLQRLV��ZLWK�UHJDUG�WR�DQ\�
FRQWURYHUV\�DULVLQJ�RXW�RI��UHODWLQJ�WR��RU�LQ�DQ\�ZD\�FRQFHUQLQJ�WKH�H[HFXWLRQ�RU�SHUIRUPDQFH�RI�
WKLV�$JUHHPHQW��7KH�&RQWUDFWRU�DJUHHV�WKDW�VHUYLFH�RI�SURFHVV�RQ�WKH�&RQWUDFWRU�PD\�EH�PDGH��DW�
WKH�RSWLRQ�RI�WKH�&+$��HLWKHU�E\�UHJLVWHUHG�RU�FHUWLILHG�PDLO�DGGUHVVHG�WR�WKH�DSSOLFDEOH�RIILFH�DV�
SURYLGHG� IRU� LQ� WKLV�$JUHHPHQW� DQG� WR� WKH� RIILFH� DFWXDOO\�PDLQWDLQHG�E\� WKH�&RQWUDFWRU�� RU� E\�
SHUVRQDO� GHOLYHU\� RQ� DQ\� PDQDJLQJ� SDUWQHU�� SDUWQHUV� DQG� SULQFLSDOV� RI� WKH� &RQWUDFWRU�� ,I� WKH�
&RQWUDFWRU�EULQJV�DQ\�DFWLRQ�DJDLQVW�WKH�&+$�FRQFHUQLQJ�WKLV�$JUHHPHQW��WKH�DFWLRQ�VKDOO�RQO\�EH�
EURXJKW�LQ�WKRVH�FRXUWV�ORFDWHG�ZLWKLQ�WKH�&RXQW\�RI�&RRN��6WDWH�RI�,OOLQRLV��
�
6HFWLRQ������ ,QWHUSUHWDWLRQ�
�

$Q\�KHDGLQJV�RI�WKLV�$JUHHPHQW�DUH�IRU�FRQYHQLHQFH�RI�UHIHUHQFH�RQO\�DQG�GR�QRW�GHILQH�
RU� OLPLW� WKH�SURYLVLRQV�WKHUHRI��:RUGV�RI�DQ\�JHQGHU�VKDOO�EH�GHHPHG�DQG�FRQVWUXHG�WR�LQFOXGH�
FRUUHODWLYH�ZRUGV�RI� WKH�RWKHU�JHQGHUV��:RUGV� LPSRUWLQJ� WKH�VLQJXODU�QXPEHU�VKDOO� LQFOXGH� WKH�
SOXUDO�QXPEHU�DQG�YLFH�YHUVD��XQOHVV�WKH�FRQWH[W�VKDOO�RWKHUZLVH�LQGLFDWH��$OO�UHIHUHQFHV�WR�DQ\�
H[KLELW�RU�GRFXPHQW�VKDOO�EH�GHHPHG�WR�LQFOXGH�DOO�VXSSOHPHQWV�DQG�RU�DPHQGPHQWV�WR�DQ\�VXFK�
H[KLELWV�RU�GRFXPHQWV�HQWHUHG�LQWR�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�KHUHRI�DQG�WKHUHRI��
$OO�UHIHUHQFHV�WR�DQ\�SHUVRQ�RU�HQWLW\�VKDOO�EH�GHHPHG�WR�LQFOXGH�DQ\�SHUVRQ�RU�HQWLW\�VXFFHHGLQJ�
WR�WKH�ULJKWV��GXWLHV��DQG�REOLJDWLRQV�RI�VXFK�SHUVRQV�RU�HQWLWLHV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�
FRQGLWLRQV�RI�WKLV�$JUHHPHQW��
�
6HFWLRQ������ $VVLJQV�
�

$OO�RI�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQG�LQXUH�WR�WKH�
EHQHILW�RI�WKH�SDUWLHV�KHUHWR�DQG�WKHLU�UHVSHFWLYH�OHJDO�UHSUHVHQWDWLYHV��VXFFHVVRUV��WUDQVIHUHHV�DQG�
DVVLJQV��
�
6HFWLRQ������ &RRSHUDWLRQ�
�

7KH�&RQWUDFWRU�DJUHHV�DW�DOO�WLPHV�WR�FRRSHUDWH�IXOO\�ZLWK�WKH�&+$�DQG�WR�DFW�LQ�WKH�&+$
V�
LQWHUHVWV��,I�WKLV�$JUHHPHQW�LV�WHUPLQDWHG�IRU�DQ\�UHDVRQ��RU�LI�LW�LV�WR�H[SLUH�RQ�LWV�RZQ�WHUPV��WKH�
&RQWUDFWRU�VKDOO�PDNH�FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�WR�DVVXUH�DQ�RUGHUO\�WUDQVLWLRQ�WR�DQRWKHU�
&RQWUDFWRU��WKH�XQLQWHUUXSWHG�SURYLVLRQ�RI�6HUYLFHV�GXULQJ�DQ\�WUDQVLWLRQ�SHULRG�DQG�VKDOO�RWKHUZLVH�
FRPSO\� ZLWK� WKH� UHDVRQDEOH� UHTXHVWV� DQG� UHTXLUHPHQWV� RI� WKH� &+$� LQ� FRQQHFWLRQ� ZLWK� WKH�
WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI�WKLV�$JUHHPHQW��

�
6HFWLRQ������ :DLYHU�
�

:KHQHYHU�XQGHU� WKLV�$JUHHPHQW� WKH�&+$��E\� D�SURSHU� DXWKRULW\�� H[SUHVVO\�ZDLYHV� WKH�
&RQWUDFWRU
V�SHUIRUPDQFH�LQ�DQ\�UHVSHFW�RU�H[SUHVVO\�ZDLYHV�D�UHTXLUHPHQW�RU�FRQGLWLRQ�WR�HLWKHU�
WKH�&+$
V�RU�WKH�&RQWUDFWRU
V�SHUIRUPDQFH��WKH�ZDLYHU�VR�JUDQWHG��VKDOO�RQO\�DSSO\�WR�WKH�SDUWLFXODU�
LQVWDQFH�DQG�VKDOO�QRW�EH�GHHPHG�D�ZDLYHU�IRUHYHU�RU�IRU�VXEVHTXHQW�LQVWDQFHV�RI�WKH�SHUIRUPDQFH��
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UHTXLUHPHQW�RU�FRQGLWLRQ��1R�VXFK�ZDLYHU�VKDOO�EH�FRQVWUXHG�DV�D�PRGLILFDWLRQ�RI�WKH�$JUHHPHQW�
UHJDUGOHVV�RI�WKH�QXPEHU�RI�WLPHV�WKH�&+$�PD\�KDYH�ZDLYHG�WKH�SHUIRUPDQFH�RI�D�UHTXLUHPHQW�RU�
FRQGLWLRQ��

�
6HFWLRQ������ )ORZ���'RZQ�3URYLVLRQV�
�

7KH�&RQWUDFWRU�VKDOO�IORZ�GRZQ�WKH�IROORZLQJ�SURYLVLRQV�RI�WKH�$JUHHPHQW�DQG�*HQHUDO�
&RQGLWLRQV�WR�LWV�FRQWUDFWV�ZLWK�VXEFRQWUDFWRUV��6HFWLRQ�������6HFWLRQ�������6HFWLRQ�������6HFWLRQ�
������6HFWLRQ�������6HFWLRQ�������6HFWLRQ�������6HFWLRQ�������6HFWLRQ�������6HFWLRQ�������6HFWLRQ�
������6HFWLRQ�������6HFWLRQ�������6HFWLRQ�������DQG�6HFWLRQ������RI�WKH�$JUHHPHQW�DQG�SDUDJUDSK�
QXPEHUV�������������������������������������������������������DQG����RI�WKH�*HQHUDO�&RQGLWLRQV��

�
6HFWLRQ�������&+$�0LQLPXP�:DJH�3ROLF\�
�

3XUVXDQW�WR�WKH�&+$¶V�0LQLPXP�:DJH�3ROLF\�DGRSWHG�XQGHU�([HFXWLYH�2UGHU����������
WKH�&RQWUDFWRU�VKDOO�REVHUYH�DQG�SD\�WR�LWV�&RYHUHG�(PSOR\HHV�ZDJHV�QRW�OHVV�WKDQ�WKH�PDQGDWRU\�
&+$�0LQLPXP�:DJH�UDWH�WKHQ�LQ�HIIHFW�XQGHU�WKH�&+$�0LQLPXP�:DJH�3ROLF\�

�
�
�

$57,&/(����� &20081,&$7,21�$1'�127,&(6�
�
6HFWLRQ������� � &RPPXQLFDWLRQ�%HWZHHQ�WKH�3DUWLHV�
�

$OO�YHUEDO�DQG�ZULWWHQ�FRPPXQLFDWLRQ��LQFOXGLQJ�UHTXLUHG�UHSRUWV�DQG�VXEPLVVLRQV�EHWZHHQ�
WKH�&RQWUDFWRU�DQG�WKH�&+$�VKDOO�EH�WKURXJK�WKH�&+$¶V�GHVLJQDWHG�SURMHFW�PDQDJHU�����(��9DQ�
%XUHQ�6W���&KLFDJR��,/�������ZKHQ�UHTXLUHG��1R�YHUEDO�FRPPXQLFDWLRQ�EHWZHHQ�WKH�SDUWLHV�VKDOO�
FKDQJH�DQ\�RI�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��1RWKLQJ�VWDWHG�KHUHLQ�VKDOO�EH�FRQVWUXHG�
DV�D�ZDLYHU�RU�PRGLILFDWLRQ�RI�WKH�UHTXLUHPHQWV�IRU�QRWLFH�RU�VHUYLFH�RI�SURFHVV�RI�OLWLJDWLRQ��DV�VHW�
IRUWK�LQ�WKH�,OOLQRLV�&RGH�RI�&LYLO�3URFHGXUH��WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH��WKH�ORFDO�UXOHV�
RI�WKH�&LUFXLW�&RXUW�RI�&RRN�&RXQW\��DQG�WKH�ORFDO�UXOHV�JRYHUQLQJ�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�
1RUWKHUQ�'LVWULFW�RI�,OOLQRLV��
�
6HFWLRQ������� � 1RWLFHV�
�
$Q\� QRWLFHV� VHQW� WR� WKH�&RQWUDFWRU� VKDOO� EH�PDLOHG� E\� FHUWLILHG�PDLO�� UHWXUQ� UHFHLSW� UHTXHVWHG��
SRVWDJH�SUHSDLG�WR���
�

6PDUW�,7�3URV��,QF���
����:��8QLYHUVLW\�'ULYH��6XLWH�%���
5RFKHVWHU��0LFKLJDQ�������
$WWHQWLRQ���BBBBBBBBBBBBBBBBB��
�

1RWLFHV�VHQW�WR�WKH�&+$�VKDOO�EH�PDLOHG�E\�FHUWLILHG�PDLO��UHWXUQ�UHFHLSW�UHTXHVWHG��SRVWDJH�SUHSDLG�
WR��

&KLFDJR�+RXVLQJ�$XWKRULW\�� &RS\�WR� &KLFDJR�+RXVLQJ�$XWKRULW\�
���(��9DQ�%XUHQ�6W�����WK�)ORRU� ���(��9DQ�%XUHQ�6W�����WK�)ORRU��
&KLFDJR��,OOLQRLV������� &KLFDJR��,OOLQRLV�������
$WWHQWLRQ��&KLHI�([HFXWLYH�2IILFHU� $WWHQWLRQ��&KLHI�/HJDO�2IILFHU��
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�

���
�

$57,&/(����� $87+25,7<�
�
6HFWLRQ������� &+$
V�$XWKRULW\�
�

([HFXWLRQ�RI�WKLV�$JUHHPHQW�E\�WKH�&+$�LV�SXUVXDQW�WR�WKH�8QLWHG�6WDWHV�+RXVLQJ�$FW�RI�
������ ��� 8�6�&�� ������ HW� VHT��� UHJXODWLRQV� SURPXOJDWHG� E\� +8'�� DQG� WKH� 6WDWH� +RXVLQJ�
$XWKRULWLHV�$FW������,/&6������HW�VHT���DV�DPHQGHG��DQG�RWKHU�DSSOLFDEOH�ODZV��UHJXODWLRQV�DQG�
RUGLQDQFHV��
�
6HFWLRQ������� &RQWUDFWRU
V�$XWKRULW\�
�

7KH� VLJQDWXUH� RI� WKH� SHUVRQ� VLJQLQJ� RQ� EHKDOI� RI� WKH� &RQWUDFWRU� KDV� EHHQ� PDGH� ZLWK�
FRPSOHWH�DQG�IXOO�DXWKRULW\�WR�FRPPLW�WKH�&RQWUDFWRU�WR�DOO�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��
LQFOXGLQJ�HDFK�DQG�HYHU\� UHSUHVHQWDWLRQ��FHUWLILFDWLRQ�DQG�ZDUUDQW\�FRQWDLQHG�KHUHLQ�� LQFOXGLQJ�
ZLWKRXW�OLPLWDWLRQ�VXFK�UHSUHVHQWDWLRQV��FHUWLILFDWLRQV�DQG�ZDUUDQWLHV�FROOHFWLYHO\�DWWDFKHG�KHUHWR�
DQG�LQFRUSRUDWHG�E\�UHIHUHQFH�KHUHLQ��

�
�
,1�:,71(66�:+(5(2)��WKH�&+$�DQG�WKH�&RQWUDFWRU�KDYH�H[HFXWHG�WKLV�$JUHHPHQW�

DV�RI�WKH�GDWH�ILUVW�ZULWWHQ�DERYH��
�
�
&+,&$*2�+286,1*�$87+25,7<  60$57�,7�3526��,1&� 
�
%\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� %\��BBBBBBBBBBBBBBBBBBBBBBBBBB�

6KHLOD�-RKQVRQ� 1DPH�BBBBBBBBBBBBBBBBBBBBBBBB�
� 'HSXW\�&KLHI�3URFXUHPHQW�2IILFHU� 7LWOH�BBBBBBBBBBBBBBBBBBBBBBBBB�

�

$SSURYHG�DV�WR�)RUP�DQG�/HJDOLW\��
&KLFDJR�+RXVLQJ�$XWKRULW\�
2IILFH�RI�WKH�&KLHI�/HJDO�2IILFHU�
�
%\��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

&KHU\O�&ROVWRQ�
&KLHI�/HJDO�2IILFHU�

President
Radhika Tangella
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