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&RQWUDFW ,QIRUPDWLRQ DQG 6LJQDWXUH )RUP

,I�FRQWUDFWLQJ DV D� 3URGXFHU�RQO\�� FRPSOHWH VHFWLRQV��� � 	�,QGLYLGXDO )&5$�$XWKRUL]DWLRQ )RUP
%XVLQHVV�(QWLW\�RQO\�� FRPSOHWH VHFWLRQV�� 	 �

6HFWLRQ�� %XVLQHVV�(QWLW\�	 3ULQFLSDO� FRPSOHWH VHFWLRQV�������� �ERWK VLJQDWXUH EORFNV� 	�,QGLYLGXDO )&5$�$XWKRUL]DWLRQ )RUP

3URGXFHU ,QIRUPDWLRQ �5HTXLUHG�

1DPH� 661� � � '2%�� � �
)LUVW 1DPH� 0LGGOH�,QLWLDO� /DVW 1DPH �DV LW DSSHDUV RQ�OLFHQVH� 00 '' <<<<

+RPH $GGUHVV�
1RW D�3�2� %R[ &LW\ 6WDWH =LS�&RGH

%XVLQHVV�$GGUHVV�
3�2� %R[ $FFHSWHG &LW\ 6WDWH =LS�&RGH

3ULPDU\�3KRQH 1XPEHU� � � %XVLQHVV�3KRQH�� � � (PDLO $GGUHVV�

0DVWHU *HQHUDO $JHQF\ �,I DSSOLFDEOH���

(UURUV 	 2PLVVLRQ ,QVXUDQFH �$V 5HTXLUHG���� �

%DFNJURXQG ,QIRUPDWLRQ �5HTXLUHG � 0XVW�EH DQVZHUHG�

&DUULHU 1DPH 0LQLPXP ��0 3HU &ODLP

<HV 1R
+DV DQ\�UHJXODWRU\�DXWKRULW\��VXFK DV�DQ�LQVXUDQFH GHSDUWPHQW��),15$ RU WKH 6(& HYHU ILQHG RU VXVSHQGHG \RX�
SODFHG \RX RQ SUREDWLRQ� DVVHVVHG \RX DQ\�DGPLQLVWUDWLYH FRVWV��HQWHUHG LQWR D FRQVHQW RUGHU�ZLWK \RX��LVVXHG�
\RX D UHVWULFWHG OLFHQVH� RU�RWKHUZLVH GLVFLSOLQHG \RX" $UH \RX FXUUHQWO\�XQGHU�LQYHVWLJDWLRQ E\�DQ\�UHJXODWRU\�
DXWKRULW\��VXFK DV�DQ�LQVXUDQFH GHSDUWPHQW��),15$ RU WKH 6(&"

<HV 1R
2WKHU�WKDQ�PLQRU�WUDIILF�RIIHQVHV WKDW�GLG�QRW�UHVXOW�LQ�KDUP�WR�D�SHUVRQ�RU�SURSHUW\��KDYH�\RX�EHHQ�����
FRQYLFWHG�RI�DQ\�RIIHQVH��RU�����SOHG�JXLOW\�RU�QROR�FRQWHQGUH��QR�FRQWHVW��WR�DQ\�RIIHQVH"

127(� $QVZHULQJ ³<(6´ WR�WKH DERYH TXHVWLRQV GRHV QRW DXWRPDWLFDOO\ SUHFOXGH \RX IURP�EHLQJ FRQWUDFWHG�

,I�<HV��SOHDVH�LQFOXGH�FRXQW\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

'LUHFWLRQV� 3/($6( 3529,'( $ :5,77(1 (;3/$1$7,21 IRU DQ\ ³<(6´ DQVZHU LQFOXGLQJ WKH GLVSRVLWLRQ DQG DSSOLFDEOH VXSSRUWLQJ GRFXPHQWDWLRQ �FRXUW GRFXPHQWV��
LQVXUDQFH GHSDUWPHQW GRFXPHQWV HWF��� )DLOXUH WR DQVZHU ³<(6´� ZKHQ DSSURSULDWH� PD\ UHVXOW LQ�GHQLDO RI \RXU UHTXHVW WR�EH FRQWUDFWHG�

&RQWUDFWLQJ 6HOHFWLRQ �5HTXLUHG�

'LUHFW 'HSRVLW ,QIRUPDWLRQ �&RPSOHWH LI�\RX DUH HOHFWLQJ GLUHFW�GHSRVLW � QRW DSSOLFDEOH IRU 6SHFLDO $JHQWV�

)LQDQFLDO ,QVWLWXWLRQ�

5RXWLQJ 1XPEHU� $FFRXQW 1XPEHU� $FFRXQW 7\SH &KHFNLQJ 6DYLQJV

7KLV�LV�QRW�DQ DVVLJQPHQW RI�FRPPLVVLRQV�� )RUP ���� ZLOO EH LVVXHG WR WKH FRPPLVVLRQ RZQHU�
([SUHVV 3D\ 2SW ,Q

(OLJLELOLW\�UHTXLUHV 'LUHFW 'HSRVLW��(OHFWURQLF�6WDWHPHQWV DQG QR DFWLYH /HJDO -XGJPHQWV�� ([SUHVV 3D\ PD\�QRW�EH DYDLODEOH IRU�DOO 0DUNHWHUV��
([SUHVV�3D\�LV FDOFXODWHG HYHU\�GD\�� �,I XQVHOHFWHG��GHIDXOW�SD\ F\FOH LV :HHNO\��

'HVLJQDWLRQ RI %HQHILFLDU\ �LI DSSOLFDEOH�

1DPH�
)LUVW�1DPH� 0LGGOH ,QLWLDO� /DVW�1DPH RU %XVLQHVV 1DPH

+RPH $GGUHVV�

5HODWLRQVKLS�

1RW D�3�2� %R[ &LW\ 6WDWH =LS�&RGH

661�� � � RU� 7,1� � '2%�� � � 3KRQH 1XPEHU�� � �

:�� ,QIRUPDWLRQ
7D[SD\HU�,GHQWLILFDWLRQ 1XPEHU��661�

(QWHU \RXU 7,1�LQ WKH DSSURSULDWH ER[� )RU LQGLYLGXDOV� WKLV�LV \RXU VRFLDO VHFXULW\ QXPEHU� )RU RWKHU HQWLWLHV� LW LV \RXU HPSOR\HU LGHQWLILFDWLRQ QXPEHU�

6RFLDO 6HFXULW\ 1XPEHU ��� ���

&HUWLILFDWLRQ

8QGHU SHQDOWLHV RI SHUMXU\� , FHUWLI\ WKDW�
�� 7KH QXPEHU SURYLGHG LV P\ FRUUHFW WD[SD\HU LGHQWLILFDWLRQ QXPEHU� DQG
�� , DP QRW VXEMHFW WR EDFNXS ZLWKKROGLQJ EHFDXVH� �D� , DP H[HPSW IURP EDFNXS ZLWKKROGLQJ� RU��E� , KDYH QRW�EHHQ QRWLILHG E\ WKH ,QWHUQDO 5HYHQXH 6HUYLFH �,56� WKDW�,�

DP VXEMHFW WR�EDFNXS ZLWKKROGLQJ DV D UHVXOW RI D IDLOXUH WR UHSRUW DOO LQWHUHVW RU GLYLGHQGV� RU �F� WKH ,56 KDV�QRWLILHG PH WKDW�, DP QR ORQJHU VXEMHFW WR�EDFNXS�
ZLWKKROGLQJ� DQG

�� , DP D 8�6� SHUVRQ �D�8�6� FLWL]HQ RU 8�6� UHVLGHQW DOLHQ RU�D�SDUWQHUVKLS� FRUSRUDWLRQ� FRPSDQ\ RU�DVVRFLDWLRQ FUHDWHG RU�RUJDQL]HG LQ WKH 8�6� RU�XQGHU WKH ODZV RI WKH
8�6� RU DQ HVWDWH �RWKHU WKDQ D IRUHLJQ�HVWDWH� RU�D�GRPHVWLF WUXVW �DV GHILQHG LQ 5HJXODWLRQV VHFWLRQ ������������

&HUWLILFDWLRQ LQVWUXFWLRQV� <RX PXVW FURVV RXW LWHP � DERYH LI \RX KDYH EHHQ QRWLILHG E\ WKH ,56 WKDW�\RX DUH FXUUHQWO\ VXEMHFW WR EDFNXS ZLWKKROGLQJ EHFDXVH \RX KDYH
IDLOHG WR�UHSRUW DOO LQWHUHVW DQG GLYLGHQGV RQ \RXU WD[ UHWXUQ�
7KH�,QWHUQDO�5HYHQXH 6HUYLFH GRHV�QRW�UHTXLUH�\RXU FRQVHQW�WR DQ\ SURYLVLRQ RI WKLV GRFXPHQW RWKHU WKDQ WKH�DERYH�UHIHUHQFHG
FHUWLILFDWLRQV UHTXLUHG WR DYRLG EDFNXS ZLWKKROGLQJ�
6LJQ +HUH 6LJQDWXUH RI

8�6� 3HUVRQ 'DWH





3OHDVH SURFHHG WR�6HFWLRQ �





, KDYH UHFHLYHG��UHYLHZHG DQG DJUHH WR EH ERXQG E\�WKH 7HUPV�	 &RQGLWLRQV�RI�WKH�*HQHUDO $JHQW $JUHHPHQW ZLWK 0XWXDO RI 2PDKD DQG LWV

DIILOLDWHV �%02�������� 3OHDVH UHWDLQ D FRS\�RI�WKH DJUHHPHQW�IRU�\RXU ILOHV� $�FRS\�ZLOO QRW EH UHWXUQHG WR \RX�

, KDYH UHFHLYHG� UHYLHZHG DQG DJUHH WR EH ERXQG E\�WKH 7HUPV�	 &RQGLWLRQV RI�WKH�6SHFLDO $JHQW�$JUHHPHQW ZLWK 0XWXDO RI�2PDKD�DQG LWV

DIILOLDWHV �%02�������� 3OHDVH UHWDLQ D FRS\�RI�WKH DJUHHPHQW�IRU�\RXU ILOHV� $�FRS\�ZLOO QRW EH UHWXUQHG WR \RX�
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&RQWUDFW ,QIRUPDWLRQ DQG 6LJQDWXUH )RUP

6HFWLRQ��
%XVLQHVV ,QIRUPDWLRQ �2QO\ FRPSOHWH WKLV VHFWLRQ LI FRQWUDFWLQJ DV DQ ,QFRUSRUDWHG (QWLW\� 3DUWQHUVKLS RU�//&�

1DPH�� 7,1�� �
;�Ɛ�^ŚŽǁŶ�KŶ�/ŶĐŽŵĞ�dĂǆ�ZĞƚƵƌŶƐͿ

'RLQJ�%XVLQHVV�$V���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$GGUHVV�

3�2� %R[ $FFHSWHG &LW\ 6WDWH =LS�&RGH

3KRQH��� � � (PDLO $GGUHVV�

3ULQFLSDO 2IILFHU�
0DVWHU *HQHUDO $JHQF\ �,I DSSOLFDEOH��

&RQWUDFWLQJ 6HOHFWLRQ �5HTXLUHG IRU�&RUSRUDWLRQ�

, KDYH UHFHLYHG��UHYLHZHG DQG DJUHH WR EH ERXQG E\�WKH 7HUPV�	 &RQGLWLRQV�RI�WKH�*HQHUDO $JHQW�$JUHHPHQW ZLWK
0XWXDO RI 2PDKD DQG LWV DIILOLDWHV��%02��������
3OHDVH UHWDLQ D FRS\�RI�WKH�DJUHHPHQW�IRU�\RXU ILOHV� $�FRS\�ZLOO QRW EH UHWXUQHG WR \RX�

'LUHFW 'HSRVLW ,QIRUPDWLRQ �&RPSOHWH LI \RX DUH HOHFWLQJ GLUHFW GHSRVLW�

)LQDQFLDO ,QVWLWXWLRQ�

5RXWLQJ 1XPEHU� $FFRXQW�1XPEHU� $FFRXQW�7\SH &KHFNLQJ 6DYLQJV

7KLV�LV�QRW�DQ DVVLJQPHQW RI�FRPPLVVLRQV�� )RUP ���� ZLOO EH LVVXHG WR WKH FRPPLVVLRQ RZQHU�
([SUHVV 3D\ 2SW ,Q

(OLJLELOLW\�UHTXLUHV�'LUHFW 'HSRVLW��(OHFWURQLF�6WDWHPHQWV DQG�QR DFWLYH�/HJDO -XGJPHQWV�� ([SUHVV�3D\ PD\�QRW EH DYDLODEOH IRU�DOO PDUNHWHUV��
([SUHVV 3D\�LV�FDOFXODWHG HYHU\�GD\�� �,I XQVHOHFWHG��GHIDXOW SD\�F\FOH LV :HHNO\��

:�� ,QIRUPDWLRQ
7D[SD\HU�,GHQWLILFDWLRQ 1XPEHU��7,1�

(QWHU \RXU 7,1�LQ WKH DSSURSULDWH ER[� )RU LQGLYLGXDOV� WKLV�LV \RXU VRFLDO VHFXULW\ QXPEHU� )RU RWKHU HQWLWLHV� LW LV \RXU HPSOR\HU LGHQWLILFDWLRQ QXPEHU�

(PSOR\HU�,GHQWLILFDWLRQ 1XPEHU ���

&HUWLILFDWLRQ

8QGHU�SHQDOWLHV RI SHUMXU\��,�FHUWLI\ WKDW�
�� 7KH QXPEHU�SURYLGHG�LV�P\ FRUUHFW WD[SD\HU�LGHQWLILFDWLRQ QXPEHU� DQG
�� , DP QRW�VXEMHFW�WR EDFNXS ZLWKKROGLQJ EHFDXVH� �D� , DP H[HPSW�IURP EDFNXS ZLWKKROGLQJ��RU��E��,�KDYH QRW EHHQ�QRWLILHG�E\�WKH ,QWHUQDO 5HYHQXH�

6HUYLFH �,56� WKDW�, DP VXEMHFW�WR EDFNXS ZLWKKROGLQJ DV D UHVXOW RI D IDLOXUH WR UHSRUW�DOO LQWHUHVW RU�GLYLGHQGV� RU �F� WKH ,56 KDV QRWLILHG PH�WKDW�,�
DP QR ORQJHU VXEMHFW�WR EDFNXS ZLWKKROGLQJ� DQG

�� , DP D 8�6� SHUVRQ �D 8�6��FLWL]HQ RU�8�6� UHVLGHQW DOLHQ RU�D SDUWQHUVKLS��FRUSRUDWLRQ��FRPSDQ\�RU DVVRFLDWLRQ FUHDWHG�RU�RUJDQL]HG LQ WKH 8�6��RU�
XQGHU�WKH ODZV RI�WKH 8�6� RU DQ HVWDWH �RWKHU WKDQ D IRUHLJQ HVWDWH� RU�D GRPHVWLF�WUXVW �DV�GHILQHG LQ 5HJXODWLRQV�VHFWLRQ ������������

&HUWLILFDWLRQ LQVWUXFWLRQV� <RX PXVW�FURVV RXW LWHP � DERYH LI�\RX KDYH EHHQ QRWLILHG E\ WKH�,56�WKDW�\RX DUH FXUUHQWO\ VXEMHFW�WR EDFNXS ZLWKKROGLQJ
EHFDXVH \RX KDYH IDLOHG WR UHSRUW DOO LQWHUHVW�DQG GLYLGHQGV�RQ \RXU�WD[ UHWXUQ�
7KH ,QWHUQDO 5HYHQXH 6HUYLFH GRHV QRW�UHTXLUH \RXU�FRQVHQW�WR DQ\ SURYLVLRQ RI�WKLV GRFXPHQW�RWKHU�WKDQ WKH DERYH�
UHIHUHQFHG FHUWLILFDWLRQV UHTXLUHG WR DYRLG EDFNXS ZLWKKROGLQJ�
6LJQ +HUH 6LJQDWXUH RI

8�6� 3HUVRQ 'DWH





3OHDVH SURFHHG WR 6HFWLRQ �






6HFWLRQ�� � &RQWUDFW 6LJQDWXUH� &HUWLILFDWLRQ�DQG�'LUHFW�'HSRVLW $XWKRUL]DWLRQ
%\�VLJQLQJ EHORZ�
�D��\RX DJUHH WR EH ERXQG E\�WKH WHUPV DQG FRQGLWLRQV�RI�WKH $JUHHPHQW�V� VHOHFWHG�
�E��\RX FHUWLI\ WKDW�WKH LQIRUPDWLRQ WKDW \RX�KDYH SURYLGHG LV�WUXH DQG FRUUHFW�DQG \RX DJUHH WKDW \RX ZLOO UHSRUW LPPHGLDWHO\ DQ\�HYHQW WKDW�ZRXOG FKDQJH�
DQ\�RI WKH LQIRUPDWLRQ��LQ DQ\ PDQQHU� ZKLFK \RX KDYH SURYLGHG�
�F��\RX DJUHH WR PDLQWDLQ \RXU�VWDWH LQVXUDQFH OLFHQVH LQ JRRG VWDQGLQJ� VWD\ FXUUHQW ZLWK UHTXLUHG FRQWLQXLQJ HGXFDWLRQ� DQG REWDLQ DQG PDLQWDLQ (	2
FRYHUDJH DV UHTXLUHG��DQG
�G� LI \RX KDYH FRPSOHWHG WKH 'LUHFW�'HSRVLW�VHFWLRQ�V� \RX DXWKRUL]H 0XWXDO RI 2PDKD ,QVXUDQFH &RPSDQ\���&RPSDQ\�� DQG LWV�DIILOLDWHV�WR�
HOHFWURQLFDOO\ FUHGLW�WKH EDQN DFFRXQW DQG��LI�QHFHVVDU\��WR HOHFWURQLFDOO\�GHELW�WKH�DFFRXQW�WR FRUUHFW�HUURQHRXV FUHGLWV�� <RX XQGHUVWDQG WKDW WKLV�
DXWKRUL]DWLRQ ZLOO UHPDLQ LQ IXOO IRUFH DQG HIIHFW XQWLO \RX QRWLI\�&RPSDQ\�WKDW \RX ZLVK WR UHYRNH WKLV DXWKRUL]DWLRQ�

3URGXFHU�6LJQDWXUH�������������������������������������������������������������������������� %XVLQHVV 6LJQDWXUH �,I�6LJQLQJ RQ WKH EHKDOI RI�WKH %XVLQHVV�

1DPH�
�6LJQDWXUH 5HTXLUHG�

'DWH�

1DPH�

7LWOH��
�5HTXLUHG�






3OHDVH SURFHHG WR WKH )&5$�$XWKRUL]DWLRQ )RUP




 'DWH�
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'LVFORVXUH 5HJDUGLQJ &RQVXPHU 5HSRUWV

0XWXDO RI 2PDKD ,QVXUDQFH &RPSDQ\ DQG LWV DIILOLDWHV ZLWK ZKLFK \RX LQWHQG WR FRQWUDFW
�WRJHWKHU� ³0XWXDO RI 2PDKD´� PD\ REWDLQ DQG XVH FRQVXPHU UHSRUWV DERXW \RX LQ RUGHU
WR HYDOXDWH \RXU HOLJLELOLW\ WR FRQWUDFW ZLWK 0XWXDO RI 2PDKD DV DQ LQVXUDQFH SURGXFHU RU
WR UHPDLQ FRQWUDFWHG DV DQ LQVXUDQFH�SURGXFHU IRU 0XWXDO RI 2PDKD�

<RXU�$XWKRUL]DWLRQ

%\ VLJQLQJ EHORZ�� ,� DXWKRUL]H 0XWXDO RI 2PDKD WR REWDLQ DQG XVH FRQVXPHU UHSRUWV
DERXW PH LQ RUGHU WR HYDOXDWH P\ HOLJLELOLW\ WR FRQWUDFW ZLWK 0XWXDO RI 2PDKD DV DQ
LQVXUDQFH SURGXFHU� ,I�,�GR FRQWUDFW ZLWK 0XWXDO RI 2PDKD DV DQ LQVXUDQFH SURGXFHU� E\
VLJQLQJ EHORZ�� ,� DOVR DXWKRUL]H 0XWXDO RI 2PDKD WR REWDLQ DQG XVH FRQVXPHU UHSRUWV
DERXW PH ZKLOH P\ FRQWUDFW LV LQ HIIHFW LQ RUGHU WR HYDOXDWH P\ FRQWLQXHG HOLJLELOLW\ WR
UHPDLQ DQ LQVXUDQFH SURGXFHU IRU 0XWXDO RI 2PDKD�

&DQGLGDWH 6LJQDWXUH 'DWH

3ULQW 1DPH



$GGLWLRQDO�,QIRUPDWLRQ�$ERXW &RQVXPHU 5HSRUWV

&RQVXPHU UHSRUWV PD\ LQFOXGH� DPRQJ RWKHU WKLQJV� LQIRUPDWLRQ DERXW \RXU FUHGLW
KLVWRU\��FULPLQDO UHFRUG�DQG�KLVWRU\��DQG LQVXUDQFH GHSDUWPHQW UHJXODWRU\ DFWLRQV�

:H ZLOO REWDLQ D�FRS\ RI \RXU�FRQVXPHU UHSRUW IURP�

1DPH�$GGUHVV�3KRQH

)RU &DOLIRUQLD� 0LQQHVRWD DQG 2NODKRPD� <RX KDYH D ULJKW WR UHTXHVW D FRS\ RI WKH FRQVXPHU UHSRUW
ZKLFK�ZLOO GLVFORVH�WKH QDWXUH�DQG�VFRSH�RI WKH�UHSRUW�

<HV��SOHDVH�SURYLGH�PH�D�FRS\�RI�WKH�FRQVXPHU UHSRUW

)RU 1HZ <RUN�� <RX KDYH� D� ULJKW� XSRQ ZULWWHQ UHTXHVW� WR EH LQIRUPHG RI ZKHWKHU RU QRW� D� FRQVXPHU
UHSRUW ZDV UHTXHVWHG� ,I�D�FRQVXPHU UHSRUW LV UHTXHVWHG� \RX ZLOO EH SURYLGHG ZLWK WKH QDPH DQG DGGUHVV
RI WKH FRQVXPHU�UHSRUWLQJ DJHQF\�IXUQLVKLQJ�WKH UHSRUW�
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*(1(5$/ $*(17 $*5((0(17

7KLV�*HQHUDO�$JHQW�$JUHHPHQW��³$JUHHPHQW´��LV�HQWHUHG�LQWR�EHWZHHQ�WKH�XQGHUVLJQHG�
*HQHUDO�$JHQW� �³*$´�� DQG�0XWXDO� RI�2PDKD� ,QVXUDQFH�&RPSDQ\�� DQG�HDFK�DIILOLDWHG�
LQVXUDQFH�FRPSDQ\�DV�VSHFLILHG�RQ�WKH�&RPSHQVDWLRQ�3URGXFW�6FKHGXOH�V��DWWDFKHG�WR�
WKH� $JUHHPHQW� �KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� ³&RPSDQ\´��� 7KH� SDUWLHV� DJUHH� WKDW�
DGGLWLRQDO�DIILOLDWHV�RI�WKH�&RPSDQ\�PD\�EH�DGGHG�WR�WKH�$JUHHPHQW�DW�D�ODWHU�GDWH�E\�
ZD\� RI� FKDQJHV�DGGLWLRQV� WR� WKH� &RPSHQVDWLRQ�3URGXFW� 6FKHGXOHV� DWWDFKHG� KHUHWR��
$Q\� &RPSDQ\� DIILOLDWH� DGGHG� WR� WKH� $JUHHPHQW� ZLOO� EH� WKHUHDIWHU� LQFOXGHG� LQ� WKH�
GHILQLWLRQ�RI�³&RPSDQ\´�

6((�6(&7,21�.�)25�'(),1,7,216

7KH�SDUWLHV�DJUHH�DV�IROORZV�

$� $332,170(17�� &RPSDQ\�DXWKRUL]HV�*$�WR�VROLFLW�3URGXFW�DSSOLFDWLRQV�DQG�WR
UHFUXLW� 2WKHU� *HQHUDO� $JHQWV�� &RPSDQ\� DJUHHV� WR� DSSRLQW� *$� ZLWK� WKH
DSSURSULDWH� VWDWH� LQVXUDQFH�GHSDUWPHQWV� IRU�*$� WR� VROLFLW� 3URGXFW� DSSOLFDWLRQV�
7KLV�DSSRLQWPHQW�LV�QRW�H[FOXVLYH�

%� &203(16$7,21�

�� )RU� (DFK� 3URGXFW�� � *$¶V� FRPSHQVDWLRQ� GHSHQGV� RQ� WKH� SDUWLFXODU
3URGXFWV�VROG��&RPSHQVDWLRQ�IRU�HDFK�3URGXFW�ZLOO�EH�DV�VSHFLILHG�LQ�WKH
&RPSHQVDWLRQ�3URGXFW� 6FKHGXOHV�� � &RPSHQVDWLRQ�3URGXFW� 6FKHGXOHV
PD\�EH�FKDQJHG�E\�&RPSDQ\�DW�DQ\�WLPH�DQG�ZLOO�EH�GLVWULEXWHG�WR�*$�

�� &RQWLQJHQFLHV�� � ,Q� DGGLWLRQ� WR� DQ\� FRQGLWLRQV� LPSRVHG� LQ� WKH
&RPSHQVDWLRQ�3URGXFW� 6FKHGXOHV� DQG� DQ\� DPHQGPHQWV�� QR
FRPSHQVDWLRQ�LV�HDUQHG�XQWLO�

�D� *$� LV� OLFHQVHG� DQG� DSSRLQWHG� LQ� DFFRUGDQFH� ZLWK� ODZV� DQG
&RPSDQ\�SURFHGXUHV�

�E� WKH� 3URGXFW� LV� DFWXDOO\� LVVXHG�� GHOLYHUHG� WR� DQG� DFFHSWHG� E\� WKH
FXVWRPHU� DQG

�F� WKH�SUHPLXP�IRU�WKH�3URGXFW�LV�SDLG�WR�WKH�&RPSDQ\�

�� &RPSHQVDWLRQ� $IWHU� 7HUPLQDWLRQ�� � *$� VKDOO� QRW� EH� HQWLWOHG� WR� DQ\
FRPSHQVDWLRQ�DIWHU�WKH�7HUPLQDWLRQ�'DWH�RI�WKLV�$JUHHPHQW��H[FHSW�IRU�

�D� 9HVWHG�&RPSHQVDWLRQ� DQG

�E� DQ\�QHW�FUHGLW�EDODQFH�LQ�*$¶V�DFFRXQW�IRU�FRPSHQVDWLRQ�HDUQHG�DV
RI�WKH�7HUPLQDWLRQ�'DWH�



�
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�� )RUIHLWXUH�� � *$� ZLOO� IRUIHLW� DOO� ULJKWV� WR� UHFHLYH� FRPSHQVDWLRQ�� LQFOXGLQJ�
9HVWHG�&RPSHQVDWLRQ�� LI�� LQ� WKH�VROH� UHDVRQDEOH�GLVFUHWLRQ�RI�&RPSDQ\��
*$�FRPPLWV�DQ\�RI�WKH�IROORZLQJ�DFWV�

�D� EUHDFKHV�DQ\�PDWHULDO�SURYLVLRQ�RI�WKLV�$JUHHPHQW�ZKLOH�LQ�HIIHFW�RU�
DQ\�PDWHULDO�REOLJDWLRQ�WKDW�VXUYLYHV�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�

�E� FRPPLWV�D�IUDXGXOHQW�RU�LOOHJDO�DFW� LQ�FRQQHFWLRQ�ZLWK�DQ\�DFWLYLWLHV�
FRQWHPSODWHG�XQGHU�WKLV�$JUHHPHQW�

�F� GRHV�DQ\�DFW�ZKLFK�UHVXOWV�LQ�WKH�VXVSHQVLRQ�RU�UHYRFDWLRQ�RI�*$¶V�
LQVXUDQFH�OLFHQVH�

&� *$¶6�'87,(6�

�� /LFHQVHV� DQG� $SSURYDOV�� � *$� VKDOO� REWDLQ� DQG� PDLQWDLQ� DQG� SURYLGH�
FRSLHV�RI�DOO�QHFHVVDU\� OLFHQVHV�DQG� UHJXODWRU\�DSSURYDOV� WR�SHUIRUP� WKH�
VHUYLFHV�XQGHU�WKLV�$JUHHPHQW�

�� 0RQLWRU�DQG�&RPPXQLFDWH���*$�PD\�UHFUXLW�2WKHU�*HQHUDO�$JHQWV���*$�
VKDOO�PRQLWRU� LWV�2WKHU�*HQHUDO� $JHQWV� DQG� FRPPXQLFDWH� LQIRUPDWLRQ� WR�
&RPSDQ\��RI�ZKLFK� LW� LV�DZDUH�RU�VKRXOG�EH�DZDUH��WKDW�&RPSDQ\�QHHGV�
WR�NQRZ�DERXW�LWV�2WKHU�*HQHUDO�$JHQWV�WR�SURSHUO\�DGGUHVV�FRPSOLDQFH�RU�
RWKHU� ULVNV�� � :KHQ� GLUHFWHG� E\� &RPSDQ\�� *$� VKDOO� FRPPXQLFDWH�
&RPSDQ\�LQIRUPDWLRQ�WR�LWV�2WKHU�*HQHUDO�$JHQWV�

�� 6ROLFLWDWLRQ�� � *$� VKDOO� KHOS� LWV� 2WKHU� *HQHUDO� $JHQWV� LQ� VROLFLWLQJ�
3URGXFWV�� � ,I� *$� LV� FRQWUDFWLQJ� DV� DQ� LQGLYLGXDO�� WKHQ� *$� PD\� VROLFLW�
DSSOLFDWLRQV�IRU�3URGXFWV�

�� 6HUYLFH���*$�VKDOO�KHOS�LWV�2WKHU�*HQHUDO�$JHQWV�LQ�VHUYLFLQJ�FXVWRPHUV���
,I� *$� LV� FRQWUDFWLQJ� DV� DQ� LQGLYLGXDO�� *$� VKDOO� SURYLGH� VHUYLFH� WR� *$¶V�
FXVWRPHUV�

�� &RQILGHQWLDOLW\� DQG� 3ULYDF\�� � *$� VKDOO� FRPSO\�ZLWK� WKH� ³&RQILGHQWLDOLW\�
DQG�3ULYDF\�$PHQGPHQW´�ZKLFK� LV�DWWDFKHG�KHUHWR�DQG� LQFRUSRUDWHG� LQWR�
WKLV�$JUHHPHQW���&RPSDQ\�PD\�XQLODWHUDOO\�UHYLVH�WKH�&RQILGHQWLDOLW\�DQG�
3ULYDF\�$PHQGPHQW�XSRQ�ZULWWHQ�QRWLFH�WR�*$�

�� &RPSOLDQFH� ZLWK� /DZV� DQG� &RQGXFW�� � *$� VKDOO� FRPSO\� ZLWK� DOO�
DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV�DQG�DFW�LQ�DQ�HWKLFDO��SURIHVVLRQDO�PDQQHU�
LQ� FRQQHFWLRQ� ZLWK� WKLV� $JUHHPHQW�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� ZLWK�
UHVSHFW� WR� DQ\� FRPSHQVDWLRQ� GLVFORVXUH� REOLJDWLRQV� DQG� DQ\� RWKHU�
REOLJDWLRQV�LW�PD\�KDYH�JRYHUQLQJ�LWV�UHODWLRQVKLSV�ZLWK�LWV�FOLHQWV�

�� &RPSOLDQFH�ZLWK�&RPSDQ\�3ROLFLHV���*$�VKDOO�FRPSO\��DQG�VKDOO�HQVXUH�
LWV�HPSOR\HHV�FRPSO\��DQG�VKDOO�LQVWUXFW�DQG�HQFRXUDJH�LWV�2WKHU�*HQHUDO�
$JHQWV� WR� FRPSO\�ZLWK�DOO�SROLFLHV��SUDFWLFHV��SURFHGXUHV��SURFHVVHV�DQG�
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UXOHV�RI�&RPSDQ\���*$�VKDOO�SURPSWO\�QRWLI\�&RPSDQ\�LI�*$�RU�DQ\�RI� LWV�
HPSOR\HHV� RU� 2WKHU� *HQHUDO� $JHQWV� DUH� QRW� LQ� FRPSOLDQFH� ZLWK� DQ\�
&RPSDQ\�SROLF\��SURFHGXUH��SURFHVV�RU�UXOH�

�� ,QVXUDQFH�� � *$� VKDOO� KDYH� DQG� PDLQWDLQ� (UURUV� DQG� 2PLVVLRQV� OLDELOLW\
LQVXUDQFH� FRYHULQJ� *$� DQG� *$¶V� HPSOR\HHV� GXULQJ WKH� WHUP� RI� WKLV
$JUHHPHQW�LQ�DQ�DPRXQW�DQG�QDWXUH��DQG�ZLWK�VXFK�FDUULHU�V��VDWLVIDFWRU\
WR�&RPSDQ\�DQG�SURYLGH� HYLGHQFH�RI� VXFK� LQVXUDQFH� WR�&RPSDQ\�XSRQ
UHTXHVW�

�� )LGXFLDU\ 5HVSRQVLELOLWLHV�� � *$� VKDOO� EH� UHVSRQVLEOH� IRU� DOO� PRQH\
FROOHFWHG�E\�*$��*$¶V�HPSOR\HHV�DQG�LWV�2WKHU�*HQHUDO�$JHQWV�RQ�EHKDOI
RI� &RPSDQ\� DQG� VKDOO� UHPLW� WR� &RPSDQ\� DOO� SD\PHQWV� DQG� FROOHFWLRQV
UHFHLYHG� IRU� RU� SD\DEOH� WR� &RPSDQ\� IURP� 2WKHU� *HQHUDO� $JHQWV�
DSSOLFDQWV�� FXVWRPHUV�� RU� RWKHUV� QR� ODWHU� WKDQ� ��� GD\V� DIWHU� UHFHLSW�� RU
ZLWKLQ DQ\�VKRUWHU�SHULRG�UHTXLUHG�E\�ODZ���$OO�PRQH\�WHQGHUHG�DV�SD\PHQW
VKDOO�DOZD\V�EH�WKH�SURSHUW\�RI�&RPSDQ\�DQG�VKDOO�EH�KHOG�E\�*$�SXUHO\
LQ�D�ILGXFLDU\�FDSDFLW\�DQG�QRW�IRU�*$¶V�RZQ�EHQHILW���*$�LV�QRW�DXWKRUL]HG
WR�VSHQG��FDVK�RU�GHSRVLW�IRU�DQ\�SXUSRVH DQ\�SRUWLRQ�RI�VXFK�PRQH\�

��� 5HFRUGV�� � ([FHSW� DV� SURYLGHG� LQ� WKH� &RQILGHQWLDOLW\� DQG� 3ULYDF\
$PHQGPHQW�� *$� VKDOO� NHHS� UHJXODU� DQG� DFFXUDWH� UHFRUGV� RI� DOO
WUDQVDFWLRQV� UHODWHG� WR� WKLV�$JUHHPHQW� IRU�D�SHULRG�RI�DW� OHDVW� ILYH�\HDUV
IURP�WKH�GDWH�RI�VXFK�WUDQVDFWLRQV��RU�ORQJHU�LI�UHTXLUHG�E\�IHGHUDO�RU�VWDWH
ODZ�RU�UHJXODWLRQ�

��� $GYHUWLVLQJ�0DWHULDOV���*$�VKDOO�REWDLQ�&RPSDQ\¶V�ZULWWHQ�DSSURYDO�SULRU
WR� XVLQJ� DQ\� DGYHUWLVLQJ� PDWHULDO� RU� VFULSW� LGHQWLI\LQJ� &RPSDQ\� RU
3URGXFWV��H[FHSW�VXFK�PDWHULDO�SURYLGHG�E\�&RPSDQ\�DQG�XVHG�SXUVXDQW
WR�&RPSDQ\¶V�LQVWUXFWLRQV�

��� 1RWLFH�RI�/LWLJDWLRQ�RU�5HJXODWRU\�3URFHHGLQJ���*$�VKDOO�SURPSWO\�QRWLI\
&RPSDQ\�XSRQ�UHFHLYLQJ�QRWLFH�RI�SRWHQWLDO��WKUHDWHQHG��RU�DFWXDO�OLWLJDWLRQ
RU� DQ\� UHJXODWRU\� LQTXLU\� RU� FRPSODLQW�ZLWK� UHVSHFW� WR� WKLV�$JUHHPHQW� RU
DQ\� 3URGXFW�� &RPSDQ\� VKDOO� KDYH� ILQDO� GHFLVLRQ�PDNLQJ� DXWKRULW\� WR
DVVXPH�WKH�DGPLQLVWUDWLRQ�DQG�GHIHQVH�RI�DQ\�VXFK�DFWLRQ��$�FRS\�RI�WKH
FRUUHVSRQGHQFH�RU�GRFXPHQW�UHFHLYHG�VKDOO�DFFRPSDQ\�HDFK�QRWLFH�

��� 'HOLYHU\� RI� 'RFXPHQWV� WR�&XVWRPHUV�� 8SRQ� UHTXHVW� IURP�&RPSDQ\�
*$�VKDOO�GHOLYHU� WR� LWV�FXVWRPHUV�DQ\� LQIRUPDWLRQ�WKDW�&RPSDQ\�SURYLGHV
WR�*$� IRU� WKH� SXUSRVH� RI� IXOILOOLQJ�&RPSDQ\¶V� REOLJDWLRQ� WR� SURYLGH� VXFK
LQIRUPDWLRQ� WR� WKH� FXVWRPHU�� LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ�� 6FKHGXOH� $� WR
)RUP������DQG�DQ\�RWKHU�LQIRUPDWLRQ�UHODWLQJ�WR�FRPSHQVDWLRQ�SDLG�WR�*$
E\�&RPSDQ\���*$�VKDOO�GHOLYHU�VXFK�LQIRUPDWLRQ�WR�LWV�FXVWRPHUV�ZLWKLQ�WKH
WLPH� SHULRG� UHTXLUHG� E\� (5,6$� RU� RWKHU� DSSOLFDEOH� ODZ� RU� DV� RWKHUZLVH
LQVWUXFWHG�E\�&RPSDQ\�
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'� /,0,7$7,216�� � *$�� HLWKHU� GLUHFWO\� RU� WKURXJK� LWV� HPSOR\HHV� RU�2WKHU�*HQHUDO
$JHQWV��VKDOO�QRW�

�� ([SHQVH� RU� /LDELOLW\�� � ,QFXU� DQ\� H[SHQVH� RU� OLDELOLW\� RQ� DFFRXQW� RI�� RU
RWKHUZLVH� ELQG� &RPSDQ\� ZLWKRXW� VSHFLILF� SULRU� ZULWWHQ� DSSURYDO� IURP� DQ
$XWKRUL]HG�5HSUHVHQWDWLYH�

�� $OWHUDWLRQ�� � $OWHU� DQ\� DGYHUWLVLQJ� PDWHULDOV� RU� PDNH�� DOWHU�� ZDLYH� RU
GLVFKDUJH�DQ\�FRQWUDFWV�RU�3URGXFWV�RQ�EHKDOI�RI�&RPSDQ\�

�� 3UHPLXP�3D\PHQWV�DQG�5HLQVWDWHPHQW�� �([WHQG� WKH� WLPH� IRU�SD\PHQW
RI�DQ\�SUHPLXP�RU�ZDLYH�DQ\�SUHPLXP��RU�ELQG�&RPSDQ\�WR�UHLQVWDWH�DQ\
WHUPLQDWHG FRQWUDFW��RU�DFFHSW�SD\PHQW�LQ�DQ\�IRUP�RWKHU�WKDQ�D�FXVWRPHU
FKHFN� RU� PRQH\� RUGHU� SD\DEOH� WR� WKH� &RPSDQ\� RU� RWKHU� PHWKRG
DXWKRUL]HG�E\�&RPSDQ\�

�� 5HVSRQG�LQ�&RQQHFWLRQ�ZLWK�3URFHHGLQJ���,QVWLWXWH�RU�ILOH�D�UHVSRQVH�WR
DQ\� OHJDO� RU� UHJXODWRU\� SURFHHGLQJ� RQ� EHKDOI� RI�&RPSDQ\� LQ� FRQQHFWLRQ
ZLWK� DQ\� PDWWHU� SHUWDLQLQJ� WR� WKLV� $JUHHPHQW� RU� DQ\� 3URGXFW�� ZLWKRXW
&RPSDQ\¶V�SULRU�ZULWWHQ�FRQVHQW�

�� 5HSODFHPHQW�� 5HSODFH� DQ\� H[LVWLQJ� LQVXUDQFH� SURGXFW� RU� DQQXLW\
FRQWUDFW�XQOHVV� WKH�UHSODFHPHQW� LV� LQ�FRPSOLDQFH�ZLWK�DOO�DSSOLFDEOH� ODZV
DQG�UHJXODWLRQV�DQG�LV�LQ�WKH�EHVW�LQWHUHVW�RI�WKH�FXVWRPHU���7KH�GHFLVLRQ
ZKHWKHU� WR� UHSODFH� DQ� LQVXUDQFH� SURGXFW� RU� DQQXLW\� FRQWUDFW� VKRXOG� EH
PDGH�E\�WKH�FXVWRPHU���7R�KHOS�WKH�FXVWRPHU�PDNH�D�GHFLVLRQ�UHJDUGLQJ
DQ\� SURSRVHG� UHSODFHPHQW� *$� PXVW� SURYLGH� WKH� FXVWRPHU� ZLWK� IXOO
GLVFORVXUH��ERWK�SRVLWLYH�DQG�QHJDWLYH��RI�DOO�UHOHYDQW�LQIRUPDWLRQ�

�� 0LVUHSUHVHQWDWLRQ�� �0LVUHSUHVHQW�RU� LQGXFH�DQ\�2WKHU�*HQHUDO�$JHQW�WR
PLVUHSUHVHQW��DQ\�SURYLVLRQ��EHQHILW��RU�SUHPLXP�RI�DQ\�3URGXFW�

(� &203(16$7,21�$'0,1,675$7,21�

�� $FFRXQWLQJ�� � &RPSDQ\� ZLOO� DFFRXQW� WR� *$� IRU� SD\DEOH� FRPPLVVLRQV
EDVHG� XSRQ� LQLWLDO� DQG� UHQHZDO� SUHPLXPV� UHFHLYHG� DQG� DFFHSWHG� E\
&RPSDQ\� IRU� SROLFLHV� LVVXHG� XSRQ� DSSOLFDWLRQV� VXEPLWWHG� E\� RU� WKURXJK
*$���&RPSDQ\�UHVHUYHV�WKH�ULJKW�WR�IUHH]H�*$¶V�DFFRXQW�IRU�D�UHDVRQDEOH
SHULRG� RI� WLPH� WR� HQVXUH� WKDW� IXQGV� DUH� DYDLODEOH� WR� UHLPEXUVH� WKH
&RPSDQ\�IRU�DQ\�,QGHEWHGQHVV�

�� (IIHFW� RI� 5HWXUQ� RI� 3UHPLXP�� � ([FHSW� ZKHUH� SURYLGHG� RQ� D
&RPSHQVDWLRQ�3URGXFW� 6FKHGXOH�� LI� DQ\� SUHPLXPV� VKDOO� EH� UHWXUQHG� E\
&RPSDQ\�RQ�DQ\�SROLF\�RU�FRQWUDFW��RU�VKRXOG�&RPSDQ\�EHFRPH�OLDEOH�IRU
WKH� UHWXUQ� WKHUHRI� IRU� DQ\� FDXVH� HLWKHU� EHIRUH� RU� DIWHU� WKH� 7HUPLQDWLRQ
'DWH�� *$� VKDOO� SD\� WR� &RPSDQ\� DOO� FRPSHQVDWLRQ� SUHYLRXVO\� SDLG� RU
FUHGLWHG�WR�*$¶V�DFFRXQW�RQ�VXFK�UHWXUQHG�SUHPLXP�
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�� 6HW�2II���&RPSDQ\�LV�DXWKRUL]HG�WR�VHW�RII�DQG�DSSO\�DQ\�DQG�DOO�DPRXQWV
GXH�WR�*$�IURP�&RPSDQ\�XQGHU�WKLV�$JUHHPHQW�WR�DQ\�DQG�DOO�REOLJDWLRQV
RU� ,QGHEWHGQHVV� RI� *$� RU� LWV� HPSOR\HHV�� 2WKHU� *HQHUDO� $JHQWV� RU
DIILOLDWHV�WR�&RPSDQ\�RU�LWV�DIILOLDWHV���7KLV�ULJKW�RI�VHW�RII�GRHV�QRW�UHTXLUH
&RPSDQ\� WR� PDNH� DQ\� SULRU� GHPDQG� XSRQ� *$�� DQG� WKH� ULJKW� H[LVWV
LUUHVSHFWLYH�RI�ZKHWKHU�WKH�REOLJDWLRQV�RI�*$�RU�LWV�DIILOLDWHV�DUH�FRQWLQJHQW
RU�XQPDWXUHG�� �7KH� ULJKWV�RI� WKH�&RPSDQ\�XQGHU� WKLV�6HFWLRQ�(���DUH� LQ
DGGLWLRQ� WR�DQ\�RWKHU� ULJKWV�DQG�UHPHGLHV�ZKLFK� WKH�&RPSDQ\�PD\�KDYH
XQGHU�WKLV�$JUHHPHQW�RU�RWKHUZLVH�

�� ,QWHUHVW�� � ,QWHUHVW�ZLOO�DFFUXH�RQ�DQ\�DPRXQW�GXH�XQGHU� WKLV�$JUHHPHQW�
ZKLFK�KDV�QRW�EHHQ�SDLG�ZLWKLQ����GD\V�RI� UHFHLSW�RI�ZULWWHQ�GHPDQG�IRU
VXFK� DPRXQW� DW� WKH� UDWH� RI� RQH� SHUFHQW� SHU�PRQWK�� RU� WKH� KLJKHVW� UDWH
SHUPLWWHG�E\�ODZ��ZKLFKHYHU�LV�ORZHU�

�� /LPLWDWLRQ� RI� &RPSHQVDWLRQ� $FWLRQV�� � $Q\� FODLP� E\� *$� UHJDUGLQJ
FRPSHQVDWLRQ� PXVW� EH� EURXJKW� ZLWKLQ� RQH� \HDU� IURP� WKH� GDWH� WKH
FRPSHQVDWLRQ� ZDV� UHSRUWHG� RQ� DQ� DFFRXQWLQJ� LVVXHG� IURP�&RPSDQ\� WR
*$�� � $Q\� FODLP� UHJDUGLQJ� FRPSHQVDWLRQ� PXVW� EH� EURXJKW� DJDLQVW� WKH
FRUSRUDWLRQ� ZKLFK� LVVXHG� WKH� &RPSHQVDWLRQ�3URGXFW� 6FKHGXOH� WR� ZKLFK
WKH�FODLP�UHODWHV�

)� 7(50,1$7,21� :,7+� 25� :,7+287� &$86(�� � ,Q� DGGLWLRQ� WR� WKH� WHUPLQDWLRQ
SURYLVLRQV� VHW� IRUWK� LQ� WKH� &RQILGHQWLDOLW\� DQG� 3ULYDF\� $PHQGPHQW�� *$� RU
&RPSDQ\� VKDOO� KDYH� WKH� ULJKW�DW� DQ\� WLPH� WR� WHUPLQDWH� WKLV�$JUHHPHQW��ZLWK�RU
ZLWKRXW� FDXVH�� XSRQ� ZULWWHQ� QRWLFH� WR� WKH� RWKHU� SDUW\�� � 7HUPLQDWLRQ� VKDOO� EH
HIIHFWLYH�DV�RI�WKH�7HUPLQDWLRQ�'DWH�

*� ,1'(3(1'(17�&2175$&725�� �*$ LV� DQ� LQGHSHQGHQW� FRQWUDFWRU� DQG�QRW� DQ
HPSOR\HH�RI�&RPSDQ\��6XEMHFW� WR� OHJDO� DQG� UHJXODWRU\� UHTXLUHPHQWV��*$�VKDOO
EH� IUHH� WR� H[HUFLVH�*$¶V� RZQ� MXGJPHQW� DV� WR� WKH� SHUVRQV� IURP�ZKRP�*$�ZLOO
VROLFLW�DQG�WKH�WLPH�DQG�SODFH�RI�VXFK�VROLFLWDWLRQ�

+� ,163(&7,21� 2)� %22.6� $1'� 5(&25'6�� � &RPSDQ\� VKDOO� KDYH� WKH� ULJKW�
GXULQJ�QRUPDO�EXVLQHVV�KRXUV�DQG�ZLWK�UHDVRQDEOH�QRWLFH�� WR� LQVSHFW��DXGLW�DQG
PDNH�FRSLHV�IURP�WKH�ERRNV�DQG�UHFRUGV�RI�WKH�*$�IRU�WKH�SXUSRVH�RI�YHULI\LQJ
*$¶V�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

,� ,1'(01,7<�$1'�+2/'�+$50/(66���(DFK�SDUW\�VKDOO�LQGHPQLI\�DQG�KROG�WKH
RWKHU� SDUW\� KDUPOHVV� IURP� DQ\� OLDELOLW\�� ORVV�� FRVWV�� H[SHQVHV� �LQFOXGLQJ
UHDVRQDEOH� DWWRUQH\V¶� IHHV� LQFXUUHG� E\� WKH� LQGHPQLILHG� SDUW\�� RU� GDPDJHV�
LQFOXGLQJ� SXQLWLYH� DQG� H[WUD�FRQWUDFWXDO� GDPDJHV�� UHVXOWLQJ� IURP� DQ\� DFW� RU
RPLVVLRQ�RI� LWV�REOLJDWLRQV�SURYLGHG�LQ�WKLV�$JUHHPHQW�E\�WKH�LQGHPQLI\LQJ�SDUW\
RU�DQ\�RI�LWV�HPSOR\HHV�RU�2WKHU�*HQHUDO�$JHQWV�LQ�WKH�SHUIRUPDQFH�RI�LWV�GXWLHV
XQGHU� WKLV� $JUHHPHQW� RU� RWKHU� DJUHHPHQWV� ZLWK� &RPSDQ\�� LQFOXGLQJ� ZLWKRXW
OLPLWDWLRQ��DQ\�EUHDFK�RI�LWV�REOLJDWLRQV�SURYLGHG�XQGHU�WKLV�$JUHHPHQW�
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�� ,VVXH� DQG� 3URGXFW� 7\SH�� � &RPSDQ\� VKDOO� UHWDLQ� WKH� ULJKW� WR� GHFLGH�
ZKHWKHU�WR�LVVXH�RU�ZLWKGUDZ�D�3URGXFW�DQG�GHWHUPLQH�WKH�W\SH�RI�3URGXFW�
WR� EH� LVVXHG� RU� ZLWKGUDZQ�� � &RPSDQ\� PD\� GLVFRQWLQXH� RU� FKDQJH� D�
3URGXFW�DW�DQ\�WLPH�

�� 3URGXFHU� RI�5HFRUG�� � 7KH� SURGXFHU� RI� UHFRUG� IRU� DQ\�3URGXFW� VKDOO� EH�
GHWHUPLQHG�E\�&RPSDQ\�UHFRUGV���&RPSDQ\�UHVHUYHV�WKH�ULJKW�WR�FKDQJH�
WKH�SURGXFHU�RI�UHFRUG�DFFRUGLQJ�WR�&RPSDQ\�SURFHGXUHV�DQG�VKDOO�KDYH�
QR�REOLJDWLRQ�WR�GHVLJQDWH�D�VXFFHVVRU�SURGXFHU�RI�UHFRUG�

�� 1RWLFH�� � $Q\� QRWLFH� UHTXLUHG�RU�SHUPLWWHG� WR�EH�VHQW� WR�&RPSDQ\�XQGHU�
WKLV�$JUHHPHQW�VKDOO�EH�GHOLYHUHG�SHUVRQDOO\�RU�VHQW�E\�8�6��0DLO�ZLWK DOO�
SRVWDJH�SUHSDLG�RU�E\�H[SUHVV�PDLO�WR�

3URGXFHU�6HUYLFHV
0XWXDO�RI�2PDKD�,QVXUDQFH�&RPSDQ\
0XWXDO�RI�2PDKD�3OD]D
2PDKD��1HEUDVND������������

�� (QWLUH� $JUHHPHQW�� 7KLV� $JUHHPHQW�� WKH� &RQILGHQWLDOLW\� DQG� 3ULYDF\�
$PHQGPHQW� DQG� WKH� &RPSHQVDWLRQ�3URGXFW� 6FKHGXOHV� FRQVWLWXWH� WKH�
HQWLUH�DJUHHPHQW�EHWZHHQ� WKH�SDUWLHV� UHJDUGLQJ� WKH�3URGXFWV�VROG�XQGHU�
WKLV�$JUHHPHQW�

�� *RYHUQLQJ�/DZ�� �:LWK� UHVSHFW� WR�&RPSDQLRQ�/LIH� ,QVXUDQFH�&RPSDQ\��
WKLV�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\� WKH� ODZV�RI� WKH�6WDWH�RI�1HZ�<RUN��
ZLWKRXW� JLYLQJ� HIIHFW� WR� WKDW� 6WDWH¶V� SULQFLSOHV� RI� FRQIOLFWV� RI� ODZ�� � :LWK�
UHVSHFW� WR�DQ\�RWKHU�&RPSDQ\�� WKLV�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\�WKH�
ODZV� RI� WKH� 6WDWH� RI� 1HEUDVND�� ZLWKRXW� JLYLQJ� HIIHFW� WR� WKDW� 6WDWH¶V�
SULQFLSOHV�RI�FRQIOLFWV�RI�ODZ�

�� 6HYHUDELOLW\���,Q�WKH HYHQW�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�LV�IRXQG�WR�EH�
LQYDOLG�RU�XQHQIRUFHDEOH��WKH�UHPDLQLQJ�SURYLVLRQV�VKDOO�UHPDLQ�LQ�HIIHFW�

�� 1R� :DLYHU�� )DLOXUH� RI� &RPSDQ\� WR� HQIRUFH� DQ\� SURYLVLRQ� RI� WKLV�
$JUHHPHQW�VKDOO�QRW�RSHUDWH�WR�ZDLYH�RU�PRGLI\�VXFK�SURYLVLRQ�RU UHQGHU�
VXFK�SURYLVLRQ�XQHQIRUFHDEOH�

�� 1R� $VVLJQPHQW� RU� &KDQJH�� � ([FHSW� IRU� &RPSHQVDWLRQ�3URGXFW�
6FKHGXOHV�� &RQILGHQWLDOLW\� DQG� 3ULYDF\� $PHQGPHQWV� DQG� RWKHU�
DPHQGPHQWV� WR� WKH� $JUHHPHQW� ZKLFK� DUH� UHTXLUHG� E\� IHGHUDO�� VWDWH� RU�
ORFDO� ODZV� RU� UHJXODWLRQV� QR�PRGLILFDWLRQ�� DPHQGPHQW� RU� DVVLJQPHQW� RI�
WKLV�$JUHHPHQW�VKDOO�EH�YDOLG�XQOHVV�DSSURYHG�LQ�ZULWLQJ�E\�DQ�$XWKRUL]HG�
5HSUHVHQWDWLYH�� � &RPSHQVDWLRQ�3URGXFW� 6FKHGXOHV�� &RQILGHQWLDOLW\� DQG�
3ULYDF\�$PHQGPHQWV�DQG�RWKHU�DPHQGPHQWV�WR�WKH�$JUHHPHQW�ZKLFK�DUH�
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UHTXLUHG�E\� IHGHUDO�� VWDWH�RU� ORFDO� ODZV�RU� UHJXODWLRQV�PD\�EH�GLVWULEXWHG�
RQO\�E\�&RPSDQ\�EXW�QHHG�QRW�EH�VLJQHG�E\�HLWKHU�SDUW\�WR�EH�HIIHFWLYH�

�� 6XUYLYDO�� � *$¶V� DSSRLQWPHQW� SXUVXDQW� WR� 6HFWLRQ� $� RI� WKLV� $JUHHPHQW
VKDOO�LPPHGLDWHO\�WHUPLQDWH�RQ�WKH�7HUPLQDWLRQ�'DWH���([FHSW�IRU�6HFWLRQV
&���DQG�&���RI�WKLV�$JUHHPHQW��DOO�RWKHU�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO
VXUYLYH�LWV�WHUPLQDWLRQ�

��� %HQHILFLDU\�� � ,I�*$� LV�DQ� LQGLYLGXDO�� WKHQ�*$�GHVLJQDWHV� WKH�EHQHILFLDU\
VSHFLILHG�RQ�WKH�VLJQDWXUH�SDJH�RU�VXFK�RWKHU�SDUW\�RU�SDUWLHV�DV�*$�PD\
GHVLJQDWH� E\� ZULWWHQ� QRWLFH� GHOLYHUHG� WR� DQG� UHFRUGHG� E\� &RPSDQ\�� DV
EHQHILFLDU\� IRU� SD\PHQW� RI� DQ\� FRPSHQVDWLRQ� EHFRPLQJ� GXH� DIWHU� *$¶V
GHDWK�

��� +HDGLQJV���$Q\�VHFWLRQ�RU�RWKHU�KHDGLQJ�FRQWDLQHG�LQ�WKLV�$JUHHPHQW�DUH
IRU�UHIHUHQFH�SXUSRVHV�DQG�FRQYHQLHQFH�RQO\�DQG�VKDOO�QRW�DIIHFW�� LQ�DQ\
ZD\��WKH�PHDQLQJ�DQG�LQWHUSUHWDWLRQ�RI�WKLV�$JUHHPHQW�

��� &RXQWHUSDUWV� 7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�FRXQWHUSDUWV��HDFK�RI
ZKLFK� VKDOO� EH� GHHPHG� DQ� RULJLQDO�� EXW� DOO� RI� ZKLFK� WRJHWKHU� VKDOO
FRQVWLWXWH�RQH�DQG�WKH�VDPH�LQVWUXPHQW�

.� '(),1,7,216���7KH�IROORZLQJ�WHUPV�KDYH�WKH�IROORZLQJ�PHDQLQJV���$Q\�VLQJXODU
ZRUG�VKDOO�LQFOXGH�DQ\�SOXUDO�RI�WKH�VDPH�ZRUG�

�� ³$XWKRUL]HG� 5HSUHVHQWDWLYH´� PHDQV� WKH� &KLHI� ([HFXWLYH� 2IILFHU� RU
3UHVLGHQW�RI�D�&RPSDQ\�RU�DQ�LQGLYLGXDO�DXWKRUL]HG�LQ�ZULWLQJ�E\�WKH�&KLHI
([HFXWLYH�2IILFHU�RU�3UHVLGHQW�

�� ³&RPSHQVDWLRQ�3URGXFW� 6FKHGXOH´� PHDQV� D� &RPSDQ\¶V� GLVWULEXWHG
FRPPLVVLRQ�VFKHGXOH�WKDW��D��VSHFLILHV�WKH�DPRXQWV�DQG�FRQGLWLRQV�XQGHU
ZKLFK�FRPPLVVLRQV�ZLOO�EH�GXH�DQG�SD\DEOH� WR�*$� IRU�DQ\�3URGXFW��DQG
�E� LV�PDGH�D�SDUW RI�WKLV�$JUHHPHQW�

�� ³,QGHEWHGQHVV´ PHDQV�DQ\�DPRXQWV�RZHG�E\�*$�WR�&RPSDQ\��LQFOXGLQJ
EXW�QRW�OLPLWHG�WR��D��WKH�FKDUJHEDFN�RI�DQ\�FRPSHQVDWLRQ�SDLG�RU�FUHGLWHG
WR�*$� XQGHU� WKLV� RU� DQ\� RWKHU� $JUHHPHQW�� LI� WKH�PRQLHV� RQ�ZKLFK� VXFK
FRPSHQVDWLRQ� ZDV� EDVHG� DUH� QRW� FROOHFWHG� RU� DUH� UHIXQGHG� E\� WKH
&RPSDQ\���E��DQ\�DGYDQFHV�PDGH�E\�&RPSDQ\�WR�*$���F��DQ\�H[SHQVHV
LQFXUUHG�E\�WKH�&RPSDQ\�RQ�EHKDOI�RI�*$��DQG��G��DQ\�DPRXQW�SDLG�E\�WKH
&RPSDQ\�� ZKLFK� LQ� LWV� GHWHUPLQDWLRQ� UHVXOWHG� IURP� IUDXG�
PLVUHSUHVHQWDWLRQ�RU�RWKHU�LPSURSHU�FRQGXFW�E\�WKH�*$�

�� ³2WKHU�*HQHUDO� $JHQW´�PHDQV� DQ\� LQGLYLGXDO� RU� RUJDQL]DWLRQ��ZKLFK� �D�
HQWHUV�LQWR�D�JHQHUDO�DJHQW��UHSUHVHQWDWLYH�RU�RWKHU�PDUNHWLQJ�DJUHHPHQW
ZLWK�&RPSDQ\�DQG��E��VXEPLWV�3URGXFW�DSSOLFDWLRQV�WKDW�GHVLJQDWH�*$�
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�� ³3URGXFW´� PHDQV� DQ\� LQVXUDQFH� SROLF\�� FRQWUDFW�� LQYHVWPHQW� YHKLFOH� RU
RWKHU�RIIHULQJ�LGHQWLILHG�LQ�DQ\�&RPSHQVDWLRQ�3URGXFW�6FKHGXOH�

�� ³7HUPLQDWLRQ�'DWH´�PHDQV�WKH�ODWHU�WR�RFFXU�RI��D��WKH�GDWH�RQ�ZKLFK�*$
RU�&RPSDQ\�VHQGV�ZULWWHQ�QRWLFH�RI� WHUPLQDWLRQ� WR� WKH�RWKHU�SDUW\��RU� �E�
WKH�GDWH�VSHFLILHG�E\�*$�RU�&RPSDQ\�LQ�D�ZULWWHQ�QRWLFH�RI�WHUPLQDWLRQ�WR
WKH�RWKHU�SDUW\�

�� ³9HVWHG�&RPSHQVDWLRQ´�PHDQV�FRPSHQVDWLRQ� LGHQWLILHG�DV�YHVWHG�RQ�D
&RPSHQVDWLRQ�3URGXFW� 6FKHGXOH� DQG� WKDW� PD\� EH� SDLG WR� *$� DIWHU� WKH
7HUPLQDWLRQ�'DWH�LI��D��WKH�SROLF\�UHODWHG�WR�WKH�3URGXFW�UHPDLQV�LQ�IRUFH�
�E� WKH�SUHPLXPV�IRU�WKH�SROLF\�DUH�SDLG�WR�&RPSDQ\��DQG��F��LI�*$�LV�WKH
ZULWLQJ�DJHQW��*$�UHPDLQV�WKH�SURGXFHU�RI�UHFRUG�
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7KLV�&RQILGHQWLDOLW\�DQG�3ULYDF\�$PHQGPHQW� �WKLV� ³$PHQGPHQW´��� LV�PDGH�SDUW�RI�DQG�
LQFRUSRUDWHG� LQWR� WKH� *HQHUDO� $JHQF\� $JUHHPHQW� EHWZHHQ� *$ DQG� &RPSDQ\� �WKH�
³$JUHHPHQW´���DQG�LV�HIIHFWLYH�RQ�WKH�HIIHFWLYH�GDWH�RI�WKH�$JUHHPHQW��7KLV�$PHQGPHQW�
VXSHUVHGHV�DQG�UHSODFHV�LQ�LWV�HQWLUHW\�DOO�SULRU�YHUVLRQV�RI�WKLV�$PHQGPHQW��,I�WKHUH�DUH�
DQ\� LQFRQVLVWHQFLHV� EHWZHHQ� WKLV� $PHQGPHQW� DQG� WKH� $JUHHPHQW�� WKH� WHUPV� RI� WKLV�
$PHQGPHQW�VKDOO�FRQWURO�

�� 'HILQLWLRQV���7KH�IROORZLQJ�WHUPV�VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJV�

�D� ³%XVLQHVV� ,QIRUPDWLRQ´ PHDQV� LQIRUPDWLRQ��ZKLFK� UHODWHV� WR�FXVWRPHUV
RU� WKH� EXVLQHVV� RI� &RPSDQ\� LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ�� VDOHV� DQG� UDWH
LQIRUPDWLRQ�� VRIWZDUH�� EXVLQHVV� SODQV� DQG� RSHUDWLQJ� VWUDWHJLHV�� 3URGXFW
LQIRUPDWLRQ�� DQG� PDWHULDO� LGHQWLI\LQJ� DQ� DVVRFLDWLRQ� ZLWK� WKH� &RPSDQ\�
%XVLQHVV� ,QIRUPDWLRQ�VKDOO�QRW� LQFOXGH�DQ\� LQIRUPDWLRQ� WKDW� �L� UHODWHV� WR
GLUHFW�RU�LQGLUHFW�FRPSHQVDWLRQ�SD\DEOH��SDLG�RU�SURYLGHG�WR�*$�XQGHU�WKH
$JUHHPHQW�� � �LL� LV� RU� EHFRPHV� SDUW� RI� WKH� SXEOLF� GRPDLQ� RU� LV� SXEOLFO\
DYDLODEOH�WKURXJK�QR�DFW�RU�RPLVVLRQ�RU�WKURXJK�QR�EUHDFK�RI�DQ\�FRQWUDFW�
�LLL� LV� NQRZQ� DW� WKH� WLPH� RI� GLVFORVXUH� ZLWKRXW� DQ� REOLJDWLRQ� WR� NHHS� LW
FRQILGHQWLDO��DV�HYLGHQFHG�E\�GRFXPHQWDWLRQ�LQ�SRVVHVVLRQ�DW�WKH�WLPH�RI
VXFK� GLVFORVXUH�� �LY�� EHFRPHV� ULJKWIXOO\� NQRZQ� IURP� DQRWKHU� VRXUFH
ZLWKRXW� UHVWULFWLRQ� RQ� GLVFORVXUH� RU� XVH�� RU �Y�� KDV� EHHQ� LQGHSHQGHQWO\
GHYHORSHG�ZLWKRXW�WKH�XVH�RI�RU�DQ\�UHIHUHQFH�WR�%XVLQHVV�,QIRUPDWLRQ�

�E� ³&RQILGHQWLDO� ,QIRUPDWLRQ´� PHDQV� %XVLQHVV� ,QIRUPDWLRQ� DQG� 3HUVRQDO
,QIRUPDWLRQ� FUHDWHG� E\� RU� UHFHLYHG IURP� WKH� RWKHU� SDUW\� RU� RQ� EHKDOI� RI
&RPSDQ\�

�F� ³+,3$$ 3ULYDF\� DQG�6HFXULW\�5XOHV´�PHDQV� WKH�3ULYDF\�� 6HFXULW\ DQG
%UHDFK�1RWLILFDWLRQ�DQG�(QIRUFHPHQW�5XOHV�DW����&)5�SDUW�����DQG�SDUW
�����DV�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH�

�G� ³,QIRUPDWLRQ� 6HFXULW\ %UHDFK´� PHDQV� WKH� XQDXWKRUL]HG� DFTXLVLWLRQ�
DFFHVV�� XVH�� GLVFORVXUH�� WUDQVPLWWDO�� VWRUDJH� RU� WUDQVSRUWDWLRQ� RI
&RQILGHQWLDO� ,QIRUPDWLRQ�ZKLFK� LV�QRW�SHUPLWWHG�E\� ODZ�RU�E\� WKH� WHUPV�RI
WKLV�$PHQGPHQW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��D�6HFXULW\�,QFLGHQW�

�H� ³3HUVRQDO� ,QIRUPDWLRQ´�PHDQV�D� ILUVW� QDPH�RU� LQLWLDO�� DQG� ODVW� QDPH�� LQ
FRPELQDWLRQ�ZLWK�DQ\�GHPRJUDSKLF��PHGLFDO�RU� ILQDQFLDO� LQIRUPDWLRQ�VXFK
DV�DJH��JHQGHU��DGGUHVV��6RFLDO�6HFXULW\�QXPEHU��SDVW��SUHVHQW�RU� IXWXUH
SK\VLFDO� RU� PHQWDO� KHDOWK� FRQGLWLRQ� RU� WUHDWPHQW�� GHEW� VWDWXV� RU� KLVWRU\�
LQFRPH�DQG�RWKHU�VLPLODU�LQGLYLGXDOO\�LGHQWLILDEOH�SHUVRQDO�LQIRUPDWLRQ�WKDW
LV� QRW� SXEOLFO\� DYDLODEOH RU� WKDW� KDV� EHHQ� GHVLJQDWHG� DV� VXFK� E\� ODZ� RU
UHJXODWLRQ���7KH�WHUP�³3HUVRQDO�,QIRUPDWLRQ´�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR�
3URWHFWHG�+HDOWK�,QIRUPDWLRQ�
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�I� ³3URWHFWHG� +HDOWK� ,QIRUPDWLRQ´� VKDOO� KDYH� WKH� VDPH� PHDQLQJ� DV� WKDW
DVVLJQHG� LQ� WKH� +,3$$� 3ULYDF\� DQG� 6HFXULW\� 5XOHV� OLPLWHG� WR� WKH
LQIRUPDWLRQ�FUHDWHG�RU�UHFHLYHG�IURP�RU�RQ�EHKDOI�RI�&RPSDQ\�

�J� ³5HSUHVHQWDWLYHV´� PHDQV� DOO� GLUHFWRUV�� RIILFHUV�� HPSOR\HHV� DJHQWV�
FRQVXOWDQWV��6XEFRQWUDFWRUV��SURIHVVLRQDO�DGYLVRUV�DQG�DIILOLDWHV�RI�*$�

�K� ³6HFXULW\� ,QFLGHQW´ PHDQV� WKH� DWWHPSWHG� RU� VXFFHVVIXO� XQDXWKRUL]HG
DFFHVV�� XVH�� GLVFORVXUH�� PRGLILFDWLRQ� RU� GHVWUXFWLRQ� RI� LQIRUPDWLRQ�� RU
LQWHUIHUHQFH� ZLWK� V\VWHP� RSHUDWLRQ� LQ� DQ� HOHFWURQLF� LQIRUPDWLRQ� V\VWHP
FRQWDLQLQJ�&RQILGHQWLDO�,QIRUPDWLRQ�

�L� ³6XEFRQWUDFWRUV´ PHDQV�DOO�SHUVRQV�WR�ZKRP�*$ GHOHJDWHV�D�IXQFWLRQ�
DFWLYLW\� RU� VHUYLFH� XQGHU� WKH� $JUHHPHQW�� RWKHU� WKDQ� LQ� WKH� FDSDFLW\� RI� D
PHPEHU�RI�WKH�ZRUNIRUFH�RI�*$�

�� *$¶V�2EOLJDWLRQV�5HJDUGLQJ�&RQILGHQWLDO� ,QIRUPDWLRQ�� � 7KH� SHUIRUPDQFH�RI
WKH�GXWLHV�DQG�REOLJDWLRQV�UHTXLUHG�XQGHU�WKH�$JUHHPHQW�PD\�UHTXLUH�HLWKHU�SDUW\
WR�GLVFORVH�WR�WKH�RWKHU�FHUWDLQ�&RQILGHQWLDO�,QIRUPDWLRQ�

�D� &RQILGHQWLDOLW\�� � *$ DJUHHV� WR� UHWDLQ� DOO� &RQILGHQWLDO� ,QIRUPDWLRQ� LQ
FRQILGHQFH�� DQG� VKDOO� QRW� XVH�� GLVFORVH�� WUDQVPLW�� VWRUH� RU� WUDQVSRUW� WKH
&RPSDQ\¶V� &RQILGHQWLDO� ,QIRUPDWLRQ� H[FHSW� DV� DOORZHG� XQGHU� WKLV
$PHQGPHQW� DQG� IRU� SXUSRVHV� UHODWHG� WR� WKH� SHUIRUPDQFH� RI� REOLJDWLRQV
XQGHU�WKH�$JUHHPHQW���*$�LV�UHVSRQVLEOH�WR�&RPSDQ\ IRU�D�EUHDFK�RI�WKH
WHUPV�RI�WKLV�$PHQGPHQW�DQG�IRU�DQ\�,QIRUPDWLRQ�6HFXULW\�%UHDFK�E\�LWVHOI
RU�LWV�5HSUHVHQWDWLYHV�

�E� 5HSRUWLQJ� DQ ,QIRUPDWLRQ� 6HFXULW\� %UHDFK� RU� 6XFFHVVIXO� 6HFXULW\
,QFLGHQW�� � *$ DJUHHV� WR� UHSRUW� WR� &RPSDQ\� DQ\� ,QIRUPDWLRQ� 6HFXULW\
%UHDFK�DQG�DQ\�VXFFHVVIXO�6HFXULW\� ,QFLGHQW�RI�ZKLFK� LW�EHFRPHV�DZDUH�
$Q\�UHSRUW�PDGH�SXUVXDQW�WR�WKLV�6HFWLRQ���E��VKDOO�EH�PDGH�DV�VRRQ�DV
SRVVLEOH�� EXW� LQ� QR� HYHQW� ODWHU� WKDQ� ILYH� ���� EXVLQHVV� GD\V� IROORZLQJ� WKH
GDWH� WKDW� *$ EHFRPHV� DZDUH RI� WKH� ,QIRUPDWLRQ� 6HFXULW\� %UHDFK� RU
VXFFHVVIXO� 6HFXULW\� ,QFLGHQW�� � *$ VKDOO� WDNH� DFWLRQ�V�� UHTXHVWHG� E\
&RPSDQ\� WR� GRFXPHQW� DQG�PLWLJDWH� WKH� ,QIRUPDWLRQ� 6HFXULW\� %UHDFK� RU
VXFFHVVIXO� 6HFXULW\� ,QFLGHQW�� *$ VKDOO� FRRSHUDWH� LQ� HYDOXDWLQJ� WKH
QHFHVVLW\� RI� SURYLGLQJ� DQ\� DQG� DOO� QRWLFHV� RI� DQ� ,QIRUPDWLRQ� 6HFXULW\
%UHDFK� RU� VXFFHVVIXO� 6HFXULW\� ,QFLGHQW� DV� GHHPHG� DGYLVDEOH� RU� DV
RWKHUZLVH�UHTXLUHG�XQGHU�DSSOLFDEOH�ODZV�RU�UHJXODWLRQV�

�F� 5HWXUQ�RI�&RQILGHQWLDO� ,QIRUPDWLRQ��'XULQJ� WKH� WHUP�RI� WKH�$JUHHPHQW�
*$� VKDOO RQO\� UHWDLQ� &RQILGHQWLDO� ,QIRUPDWLRQ� ZKLFK� LV� QHFHVVDU\� WR
FRQWLQXH�SURSHU�PDQDJHPHQW�DQG�DGPLQLVWUDWLRQ�RI�WKH�VHUYLFHV�XQGHU�WKH
$JUHHPHQW��RU� WR�FDUU\�RXW� LWV� OHJDO� UHVSRQVLELOLWLHV�� �8SRQ� WHUPLQDWLRQ�RI
WKH�$JUHHPHQW��*$�VKDOO� UHWXUQ��RU� LI�DJUHHG� WR�E\�&RPSDQ\��GHVWUR\�DOO
&RQILGHQWLDO� ,QIRUPDWLRQ� WKDW� *$� PDLQWDLQV� LQ� DQ\� IRUP�� � 6KRXOG
&RQILGHQWLDO� ,QIRUPDWLRQ� EH� PDLQWDLQHG� EH\RQG� WKH� WHUPLQDWLRQ� RI� WKH
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$JUHHPHQW�IRU�OHJLWLPDWH�EXVLQHVV�SXUSRVHV�RU�DV�PD\�EH�UHTXLUHG�E\�ODZ�
WKHQ� *$� VKDOO� OLPLW� WKH� XVH�� GLVFORVXUH�� WUDQVPLWWDO�� VWRUDJH� RU�
WUDQVSRUWDWLRQ�RI�&RQILGHQWLDO� ,QIRUPDWLRQ� WR� WKH�VSHFLILF� UHDVRQ� UHTXLULQJ�
UHWHQWLRQ� RI� &RQILGHQWLDO� ,QIRUPDWLRQ�� DQG� WKH� SURWHFWLRQV� RI� WKH�
$JUHHPHQW� DQG� WKLV� $PHQGPHQW� VKDOO� EH� H[WHQGHG� IRU� VR� ORQJ� DV�
&RQILGHQWLDO� ,QIRUPDWLRQ� LV�PDLQWDLQHG�� �2QFH� WKH� UHDVRQ� IRU� UHWHQWLRQ�RI�
&RQILGHQWLDO� ,QIRUPDWLRQ� KDV� H[SLUHG� &RQILGHQWLDO� ,QIRUPDWLRQ� ZLOO� EH�
UHWXUQHG�RU��LI�DJUHHG�WR�E\�&RPSDQ\��GHVWUR\HG���

�G� 'LVSRVDO�RI�&RQILGHQWLDO�,QIRUPDWLRQ���*$ DJUHHV�WR�PDLQWDLQ�D�VHFXULW\�
SROLF\� IRU� WKH� GLVSRVDO� RI� SDSHU� DQG� DQ\� RWKHU� PHGLD� WKDW� FRQWDLQV�
&RQILGHQWLDO� ,QIRUPDWLRQ� WKDW� LQFOXGHV� D� WHFKQRORJ\� RU�PHWKRGRORJ\� WKDW�
ZLOO� UHQGHU� &RQILGHQWLDO� ,QIRUPDWLRQ� XQXVDEOH�� XQUHDGDEOH� RU�
LQGHFLSKHUDEOH�

�H� &RVW� RI� DQ� ,QIRUPDWLRQ� 6HFXULW\� %UHDFK�� � *$ VKDOO� SD\� &RPSDQ\� DOO�
FRVWV�RU�H[SHQVHV�WKDW�UHVXOW�IURP�*$¶V�DFWV�RU�IDLOXUH�WR�DFW�WKDW�UHVXOW�LQ�
DQ�,QIRUPDWLRQ�6HFXULW\�%UHDFK�

�� 3HUPLWWHG�8VHV�DQG�'LVFORVXUHV�E\�*$�� 8QOHVV�RWKHUZLVH�SURKLELWHG�E\� WKH�
$JUHHPHQW�� WKLV� $PHQGPHQW� RU� DSSOLFDEOH� ODZV� RU� UHJXODWLRQV�� LQFOXGLQJ� WKH�
+,3$$�3ULYDF\� DQG�6HFXULW\�5XOHV��*$�PD\� XVH�� GLVFORVH�� WUDQVPLW�� VWRUH� DQG�
WUDQVSRUW�&RQILGHQWLDO�,QIRUPDWLRQ�

�D� IRU�WKH�SURSHU�PDQDJHPHQW�DQG�DGPLQLVWUDWLRQ�RI�*$¶V�EXVLQHVV��SURYLGHG�
WKDW� WKH� XVH�� GLVFORVXUH�� WUDQVPLWWDO�� VWRUDJH� DQG� WUDQVSRUWDWLRQ� DUH�
UHTXLUHG�E\� ODZ��RU�*$ REWDLQV�UHDVRQDEOH�DVVXUDQFHV�IURP�WKH�HQWLW\�RU�
SHUVRQ�WR�ZKRP�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�LV�GLVFORVHG�WKDW�LW�ZLOO�UHPDLQ�
FRQILGHQWLDO� DQG� EH� XVHG�� GLVFORVHG�� WUDQVPLWWHG�� VWRUHG�� RU� WUDQVSRUWHG�
RQO\ DV�UHTXLUHG�E\�ODZ�RU�IRU�WKH�SXUSRVH�IRU�ZKLFK�LW�ZDV�GLVFORVHG�WR�WKH�
HQWLW\�RU�SHUVRQ��

�E� WR�FDUU\�RXW�WKH�OHJDO�UHVSRQVLELOLWLHV�RI�*$�

�F� WR� LWV� 5HSUHVHQWDWLYHV� LI� WKH� 5HSUHVHQWDWLYHV� DUH� ILUVW� LQIRUPHG� RI� WKH�
FRQILGHQWLDO�QDWXUH�RI�VXFK�LQIRUPDWLRQ�DQG�WKH�REOLJDWLRQV�VHW�IRUWK�KHUHLQ��
DQG�DJUHH�WR�EH�ERXQG�WKHUHE\��DQG��

�G� WR� LWV� 6XEFRQWUDFWRUV� LI� 6XEFRQWUDFWRUV� KDYH� HQWHUHG� LQWR� D� ZULWWHQ�
DJUHHPHQW�ZLWK�*$ XQGHU�ZKLFK�6XEFRQWUDFWRUV�DJUHH�WR�EH�ERXQG�E\�WKH�
REOLJDWLRQV�LQ�WKLV�$PHQGPHQW�

�� *$¶V�$GGLWLRQDO�2EOLJDWLRQV�5HJDUGLQJ�3URWHFWHG�+HDOWK� ,QIRUPDWLRQ�� �*$�
DFNQRZOHGJHV�WKDW�LW�LV�VXEMHFW�WR�WKH�IROORZLQJ�UHTXLUHPHQWV�WR�WKH�VDPH�H[WHQW�
DV�DSSOLFDEOH�WR�&RPSDQ\�

�D� WR�FRPSO\�ZLWK�VXESDUW�&�RI����&)5�SDUW�����RI� WKH�+,3$$�3ULYDF\�DQG�
6HFXULW\�5XOHV��UHTXLULQJ GHYHORSPHQW��LPSOHPHQWDWLRQ��PDLQWHQDQFH�DQG�
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XVH�RI�DGPLQLVWUDWLYH��SK\VLFDO��DQG�WHFKQLFDO�VDIHJXDUGV�WKDW�UHDVRQDEO\�
DQG� DSSURSULDWHO\� SURWHFW� WKH� FRQILGHQWLDOLW\�� LQWHJULW\�� DQG� DYDLODELOLW\� RI�
WKH� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ�� WKDW� LW� FUHDWHV�� UHFHLYHV�� PDLQWDLQV� RU�
WUDQVPLWV�RQ�EHKDOI�RI�&RPSDQ\�

�E� DW� WKH� UHTXHVW� RI� DQG� LQ� WKH� WLPH�� PDQQHU� DQG� PHDQV�� HOHFWURQLF� RU
RWKHUZLVH�� DV� VSHFLILHG� E\� &RPSDQ\�� WR� SURYLGH� DFFHVV� WR� 3URWHFWHG
+HDOWK� ,QIRUPDWLRQ� WR� &RPSDQ\�� RU� WR� DQ� LQGLYLGXDO� DV� GLUHFWHG� E\
&RPSDQ\� LQ� RUGHU� WR�PHHW� WKH� UHTXLUHPHQWV� RI� WKH�+,3$$�3ULYDF\� DQG
6HFXULW\�5XOHV�

�F� WR�PDNH�DQ\�DPHQGPHQW�V��WR�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�WKDW�&RPSDQ\
GLUHFWV�RU�DJUHHV�WR�SXUVXDQW�WR�+,3$$�3ULYDF\�DQG�6HFXULW\�5XOHV�LQ�WKH
WLPH�DQG�PDQQHU�GHVLJQDWHG�E\�&RPSDQ\�

�G� WR� GRFXPHQW� DQG� PDLQWDLQ� LQIRUPDWLRQ� RQ� DQ\� GLVFORVXUH� RI� 3URWHFWHG
+HDOWK�,QIRUPDWLRQ�IRU�DW�OHDVW�VL[�����\HDUV��DQG�XSRQ�UHTXHVW��LQ�WKH�WLPH�
PDQQHU�DQG�PHDQV�GHVLJQDWHG�E\�&RPSDQ\��PDNH�DQ\�LQIRUPDWLRQ�DERXW
WKH�GLVFORVXUH�RI�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�DYDLODEOH�WR�&RPSDQ\ RU�WR
DQ�LQGLYLGXDO�DV�GLUHFWHG�E\�&RPSDQ\� LQ�RUGHU�IRU�&RPSDQ\�WR�PHHW�WKH
DFFRXQWLQJ�UHTXLUHPHQWV�RI�WKH�+,3$$�3ULYDF\�DQG�6HFXULW\�5XOHV�

�H� WR�PDNH�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�DQG�LWV�LQWHUQDO�SUDFWLFHV��ERRNV�DQG
UHFRUGV�� LQFOXGLQJ� SROLFLHV� DQG� SURFHGXUHV�� UHODWLQJ� WR� WKH� XVH� DQG
GLVFORVXUH� RI� 3URWHFWHG�+HDOWK� ,QIRUPDWLRQ�� DYDLODEOH� WR� WKH�6HFUHWDU\� RI
+HDOWK�DQG�+XPDQ�6HUYLFHV�RU�WR�D�VWDWH�$WWRUQH\�*HQHUDO�IRU�SXUSRVHV�RI
GHWHUPLQLQJ�*$¶V�RU�&RPSDQ\¶V�FRPSOLDQFH�ZLWK� WKH�+,3$$�3ULYDF\�DQG
6HFXULW\�5XOHV��DQG

�I� XSRQ� ZULWWHQ� UHTXHVW� RI� &RPSDQ\�� WR� SURYLGH� &RPSDQ\� D� UHSRUW� RI
6HFXULW\� ,QFLGHQWV�RI�ZKLFK� LW�EHFRPHV�DZDUH� WKDW�DUH�DWWHPSWHG�EXW�QRW
VXFFHVVIXO�

�� *HQHUDO�6HFXULW\�5HTXLUHPHQWV�

�D� *$ VKDOO�KDYH�D�ZULWWHQ��FRPSUHKHQVLYH LQIRUPDWLRQ�VHFXULW\�SURJUDP�IRU
WKH� HVWDEOLVKPHQW� DQG� PDLQWHQDQFH� RI� D� VHFXULW\� V\VWHP� FRYHULQJ� DOO
HOHFWURQLF� HTXLSPHQW�� LQFOXGLQJ� LWV� FRPSXWHUV� DQG� DQ\� ZLUHOHVV� V\VWHP
WKDW��DW�D�PLQLPXP��KDV�WKH�IROORZLQJ�HOHPHQWV�

�L� 6HFXUH�XVHU�DXWKHQWLFDWLRQ�SURWRFROV WKDW�LQFOXGH�

�$� FRQWURO�RI�XVHU�,'V�DQG�RWKHU�LGHQWLILHUV�

�%� D� VHFXUH�PHWKRG� RI� DVVLJQLQJ� DQG� VHOHFWLQJ� SDVVZRUGV�� RU
XVH�RI�XQLTXH� LGHQWLILHU� WHFKQRORJLHV��VXFK�DV�ELRPHWULFV�RU
WRNHQ�GHYLFHV�
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�&� FRQWURO� RI� GDWD� VHFXULW\� SDVVZRUGV� WR� HQVXUH� WKDW� VXFK
SDVVZRUGV�DUH�NHSW�LQ�D�ORFDWLRQ�DQG�RU�IRUPDW�WKDW�GRHV�QRW
FRPSURPLVH�WKH�VHFXULW\�RI�WKH�GDWD�WKH\�SURWHFW�

�'� UHVWULFWLQJ� DFFHVV� WR� DFWLYH� XVHUV� DQG�DFWLYH� XVHU� DFFRXQWV
RQO\�

�(� EORFNLQJ� DFFHVV� WR� XVHU� LGHQWLILFDWLRQ� DIWHU� PXOWLSOH
XQVXFFHVVIXO�DWWHPSWV�WR�JDLQ�DFFHVV�RU�OLPLWDWLRQ�SODFHG�RQ
DFFHVV�IRU�WKH�SDUWLFXODU�V\VWHP�

�)� SURKLELWLRQV�DJDLQVW�VKDULQJ�RU�PLJUDWLQJ�DFFHVV�SULYLOHJHV�WR
DQRWKHU�LQGLYLGXDO��DQG

�*� DVVLJQPHQW� RI� DFFHVV� SULYLOHJHV� RQO\� WR� LGHQWLILDEOH�
LQGLYLGXDO� DFFRXQWV�� DQG� DOO� DFWLYLW\� FRQGXFWHG� E\� WKHVH
DFFRXQWV�PXVW�EH�DXGLWDEOH�

�LL� 6HFXUH�DFFHVV�FRQWURO�PHDVXUHV�WKDW�

�$� UHVWULFW� DFFHVV� WR� UHFRUGV� DQG� ILOHV� FRQWDLQLQJ� &RQILGHQWLDO
,QIRUPDWLRQ� WR� WKRVH�ZKR�QHHG�VXFK� LQIRUPDWLRQ� WR�SHUIRUP
WKHLU�MRE�GXWLHV��DQG

�%� DVVLJQ�XQLTXH� LGHQWLILFDWLRQV�SOXV�SDVVZRUGV��ZKLFK�DUH�QRW
YHQGRU� VXSSOLHG� GHIDXOW� SDVVZRUGV�� WR� HDFK� SHUVRQ� ZLWK
FRPSXWHU�DFFHVV�� WKDW�DUH�UHDVRQDEO\�GHVLJQHG�WR�PDLQWDLQ
WKH�LQWHJULW\�RI�WKH�VHFXULW\�RI�WKH�DFFHVV�FRQWUROV�

�E� &RPSDQ\� PD\� UHTXLUH� *$ WR� KDYH� DQ� DQQXDO� UHYLHZ� DQG�RU� DQ� DQQXDO
WHFKQLFDO� DXGLW� RI� LWV� VHFXULW\� SROLFLHV� DQG� SUDFWLFHV� E\�&RPSDQ\�� RU�� DW
*$¶V�RSWLRQ�DQG�H[SHQVH��DQ� LQGHSHQGHQW�DXGLWRU�� WR�HQVXUH�FRPSOLDQFH
ZLWK� WKLV� $PHQGPHQW�� � 7KH� WKLUG� SDUW\� DXGLW� UHSRUW�� LQFOXGLQJ
UHFRPPHQGDWLRQV� IRU� UHPHG\LQJ� GHILFLHQFLHV� ZKHUH� DSSURSULDWH� ZLOO� EH
SURYLGHG� WR� &RPSDQ\� ZLWKLQ� VHYHQ� ���� EXVLQHVV� GD\V� RI� UHFHLSW� RI� WKH
UHSRUW� E\� *$�� � *$ VKDOO� KDYH� WKLUW\� ����� FDOHQGDU� GD\V� WR� LPSOHPHQW
UHPHGLHV� WR� DQ\� LGHQWLILHG� GHILFLHQFLHV�� DQG� QRWLI\� &RPSDQ\� WKDW� VXFK
GHILFLHQFLHV�KDYH�EHHQ�DGGUHVVHG�� �*$¶V� IDLOXUH� WR�UHPHG\� WKH� LGHQWLILHG
GHILFLHQFLHV�VKDOO�EH�FRQVLGHUHG�LQ�EUHDFK�RI�WKLV�6HFWLRQ ��

�F� *$ ZLOO� HQFU\SW� DOO� UHFRUGV� DQG� ILOHV� FRQWDLQLQJ� &RQILGHQWLDO� ,QIRUPDWLRQ
WKDW�DUH�WUDQVPLWWHG�DFURVV�SXEOLF�QHWZRUNV�RU�WUDQVPLWWHG�ZLUHOHVVO\�

�G� *$� ZLOO� HQFU\SW� DOO� GHVNWRS� FRPSXWHUV�� ODSWRSV� DQG� DOO� RWKHU� SRUWDEOH
GHYLFHV�RQ�ZKLFK�&RQILGHQWLDO�,QIRUPDWLRQ�LV�VWRUHG�

�H� *$�ZLOO�PRQLWRU�V\VWHPV�IRU�XQDXWKRUL]HG�XVH�RI�RU�DFFHVV�WR�&RQILGHQWLDO
,QIRUPDWLRQ�
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�I� )RU�ILOHV�FRQWDLQLQJ�&RQILGHQWLDO�,QIRUPDWLRQ�RQ�D�V\VWHP�WKDW LV�FRQQHFWHG�
WR� WKH� ,QWHUQHW�� *$ ZLOO� PDLQWDLQ� XS�WR�GDWH� ILUHZDOO� SURWHFWLRQ� DQG�
RSHUDWLQJ�V\VWHP�VHFXULW\�SDWFKHV�GHVLJQHG�WR�PDLQWDLQ�WKH�LQWHJULW\�RI�WKH�
&RQILGHQWLDO�,QIRUPDWLRQ�

�J� *$ ZLOO� PDLQWDLQ� XS�WR�GDWH� YHUVLRQV� RI� V\VWHP� VHFXULW\� DJHQW� VRIWZDUH�
ZKLFK� LQFOXGHV� PDOZDUH� SURWHFWLRQ� DQG� XS�WR�GDWH� SDWFKHV� DQG� YLUXV�
GHILQLWLRQV��RU�D�YHUVLRQ�RI�VXFK�VRIWZDUH� WKDW�FDQ�VWLOO�EH�VXSSRUWHG�ZLWK�
XS�WR�GDWH� SDWFKHV� DQG� YLUXV� GHILQLWLRQV�� DQG� LV� VHW� WR� UHFHLYH� WKH�PRVW�
FXUUHQW�VHFXULW\�XSGDWHV�RQ�D�UHJXODU�EDVLV�

�K� *$ ZLOO�HGXFDWH�DQG� WUDLQ�HPSOR\HHV�RQ� WKH�SURSHU�XVH�RI� WKH�FRPSXWHU�
VHFXULW\� V\VWHP�DQG� WKH� LPSRUWDQFH� RI�&RQILGHQWLDO� ,QIRUPDWLRQ� VHFXULW\���
,Q�DGGLWLRQ�

�L� *$ ZLOO� GHVLJQDWH� RQH� RU� PRUH� HPSOR\HHV� WR� PDLQWDLQ� WKH�
FRPSUHKHQVLYH�LQIRUPDWLRQ�VHFXULW\�SURJUDP�

�LL� *$ ZLOO� LGHQWLI\�DQG�DVVHVV�IRUHVHHDEOH� LQWHUQDO�DQG�H[WHUQDO�ULVNV�
WR� WKH� VHFXULW\�� FRQILGHQWLDOLW\� DQG�RU� LQWHJULW\� RI� DQ\� HOHFWURQLF��
SDSHU�RU�RWKHU�UHFRUGV�FRQWDLQLQJ�&RQILGHQWLDO�,QIRUPDWLRQ��DQG�ZLOO�
HYDOXDWH�DQG� LPSURYH��ZKHUH�QHFHVVDU\�� WKH�HIIHFWLYHQHVV�RI� WKHLU�
FXUUHQW�VDIHJXDUGV� IRU� OLPLWLQJ�VXFK� ULVNV�� LQFOXGLQJ�EXW�QRW� OLPLWHG�
WR�� �$� RQJRLQJ� HPSOR\HH� �LQFOXGLQJ� WHPSRUDU\� DQG� FRQWUDFW�
HPSOR\HH�� WUDLQLQJ�� �%�� HPSOR\HH� FRPSOLDQFH� ZLWK� SROLFLHV� DQG�
SURFHGXUHV�� DQG� �&� PHDQV� IRU� GHWHFWLQJ� DQG SUHYHQWLQJ� VHFXULW\�
V\VWHP�IDLOXUHV�

�LLL� *$ ZLOO�PDLQWDLQ�D�VHFXULW\�SROLF\�IRU�5HSUHVHQWDWLYHV�WKDW�SURWHFWV�
UHFRUGV� FRQWDLQLQJ� &RQILGHQWLDO� ,QIRUPDWLRQ� WKDW� DUH� WUDQVSRUWHG�
RXWVLGH�RI�EXVLQHVV�SUHPLVHV�

�LY� *$ ZLOO� LPSRVH� DSSURSULDWH� GLVFLSOLQDU\� PHDVXUHV� IRU� HPSOR\HHV�
WKDW�YLRODWH�LWV FRPSUHKHQVLYH�LQIRUPDWLRQ�VHFXULW\�SURJUDP�UXOHV�

�Y� *$ ZLOO�KDYH�SURFHVVHV� LQ�SODFH� WR�SUHYHQW� WHUPLQDWHG�HPSOR\HHV�
IURP� DFFHVVLQJ� UHFRUGV� FRQWDLQLQJ� &RQILGHQWLDO� ,QIRUPDWLRQ� E\�
LPPHGLDWHO\� WHUPLQDWLQJ� WKHLU� SK\VLFDO� DQG� HOHFWURQLF� DFFHVV� WR�
VXFK� UHFRUGV�� LQFOXGLQJ� GHDFWLYDWLQJ� WKHLU� SDVVZRUGV� DQG� XVHU�
QDPHV�

�L� 1R�WUDQVIHU�RI�&RQILGHQWLDO�,QIRUPDWLRQ�PD\�EH�PDGH�E\�*$�RXWVLGH�RI�WKH�
8QLWHG�6WDWHV�ZLWKRXW�WKH�SULRU��H[SUHVV�ZULWWHQ�DXWKRUL]DWLRQ�RI�&RPSDQ\�

�� 3&,�'66�5HTXLUHPHQWV� IRU�*$�� ,I�*$�VWRUHV�RU� WUDQVPLWV�FUHGLW�RU�GHELW�FDUG�
GDWD��LW�ZLOO�HPSOR\�VDIHJXDUGV�WKDW�FRPSO\�ZLWK�WKH�3D\PHQW�&DUG�,QGXVWU\�'DWD�
6WDQGDUG��3&,�'66���DV�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��
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�� *HQHUDO�3URYLVLRQV���

�D� &RPSOLDQFH�ZLWK�/DZV�� �*$ VKDOO�FRPSO\�ZLWK� LWV�REOLJDWLRQV�XQGHU�WKLV�
$PHQGPHQW�DQG�ZLWK DQ\�ODZV�RU�UHJXODWLRQV�DV�PD\�QRZ�EH�LQ�HIIHFW�RU�
DV� PD\� KHUHDIWHU� EH� HQDFWHG�� DGRSWHG� RU� GHWHUPLQHG� WKDW� DSSO\� WR WKH�
FRQILGHQWLDOLW\�� XVH�� GLVFORVXUH�� WUDQVPLWWDO�� VWRUDJH� RU� WUDQVSRUWDWLRQ� RI�
&RQILGHQWLDO�,QIRUPDWLRQ�

�E� $PHQGPHQW���7KLV�$PHQGPHQW�VKDOO�EH�DPHQGHG�WR�FRQIRUP�WR�DQ\�QHZ�
RU�GLIIHUHQW� OHJDO� UHTXLUHPHQWV� WKDW� UHVXOW� IURP�DQ\�FKDQJHV�� UHYLVLRQV�RU�
UHSODFHPHQWV� RI� DQ\� ODZV� RU� UHJXODWLRQV� DV�PD\� QRZ� EH� LQ� HIIHFW� RU� DV�
PD\� KHUHDIWHU� EH� HQDFWHG�� DGRSWHG� RU� GHWHUPLQHG� WKDW� DSSO\� WR WKH�
FRQILGHQWLDOLW\�� XVH�� GLVFORVXUH�� WUDQVPLWWDO�� VWRUDJH� RU� WUDQVSRUWDWLRQ� RI�
&RQILGHQWLDO� ,QIRUPDWLRQ�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� WKH�+,3$$�3ULYDF\�
DQG� 6HFXULW\� 5XOHV�� RQ� RU� EHIRUH� HIIHFWLYH� FRPSOLDQFH� GDWH� WKHUHRI���
&RPSDQ\ PD\� FKDQJH�� UHYLVH� RU� UHSODFH� WKLV� $PHQGPHQW� LQ� LWV� VROH�
GLVFUHWLRQ�XSRQ�QRWLFH�WR�*$ ZLWKRXW�WKH�FRQVHQW�RI�*$���,Q�WKH�HYHQW�RI�D�
FRQIOLFW� EHWZHHQ� WKH� UHTXLUHPHQWV� RI� WKLV� $PHQGPHQW� DQG� WKRVH� RI� WKH�
+,3$$�3ULYDF\�DQG�6HFXULW\�5XOHV��WKH�+,3$$�3ULYDF\�DQG�6HFXULW\�5XOHV�
VKDOO� FRQWURO�� � $Q\� VXFK�DPHQGPHQW�ZLOO� DXWRPDWLFDOO\�EH�HIIHFWLYH�XSRQ�
WKH� HIIHFWLYH� FRPSOLDQFH� GDWH� RI� VXFK� ODZV� RU� UHJXODWLRQV� DQG� VKDOO�
EHFRPH�HIIHFWLYH�XSRQ�ZLWKRXW�WKH�VLJQDWXUH�RI�HLWKHU�SDUW\���

�F� 7HUPLQDWLRQ� IRU�&DXVH�� � ,Q�DGGLWLRQ� WR�DQ\�RWKHU� WHUPLQDWLRQ�SURYLVLRQV�
FRQWDLQHG� LQ� WKH�$JUHHPHQW��D�SDUW\�PD\� WHUPLQDWH� WKH�$JUHHPHQW�XSRQ�
ZULWWHQ� QRWLFH� WR� WKH� RWKHU� SDUW\� WKDW� WKH\� KDYH� EUHDFKHG� D� WHUP� RI� WKLV�
$PHQGPHQW�

�G� 'LVFORVXUHV�5HTXLUHG�%\�/DZ�RU�D�*RYHUQPHQWDO�$XWKRULW\���,I�*$ LV�
UHTXLUHG� WR� GLVFORVH� &RPSDQ\¶V� &RQILGHQWLDO� ,QIRUPDWLRQ� LQ� UHVSRQVH� WR�
OHJDO� SURFHVV� RU� D� JRYHUQPHQWDO� DXWKRULW\�� *$ VKDOO� LPPHGLDWHO\� QRWLI\�
&RPSDQ\�DQG��XSRQ�UHTXHVW��FRRSHUDWH�ZLWK�&RPSDQ\ LQ�FRQQHFWLRQ�ZLWK�
REWDLQLQJ� D� SURWHFWLYH� RUGHU�� � *$ VKDOO� IXUQLVK� RQO\� WKDW� SRUWLRQ� RI�
&RQILGHQWLDO� ,QIRUPDWLRQ�ZKLFK� LW� LV� OHJDOO\� UHTXLUHG� WR� GLVFORVH� DQG�VKDOO�
XVH� FRPPHUFLDOO\� UHDVRQDEOH� HIIRUWV� WR� HQVXUH� WKDW� &RQILGHQWLDO�
,QIRUPDWLRQ�LV�WUHDWHG�FRQILGHQWLDOO\�

�H� ,QGHPQLILFDWLRQ���1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQV�RI�WKH�$JUHHPHQW��
*$� VKDOO� LQGHPQLI\�� GHIHQG� DQG� KROG� &RPSDQ\�� LWV� DIILOLDWHV�� GLUHFWRUV��
RIILFHUV�DQG�HPSOR\HHV� KDUPOHVV�IRU�DQ\�OLDELOLWLHV��FODLPV��GHPDQGV��VXLWV��
ORVVHV�� GDPDJHV�� FRVWV�� REOLJDWLRQV� DQG� H[SHQVHV�� LQFOXGLQJ� ZLWKRXW�
OLPLWDWLRQ� DWWRUQH\V¶� IHHV�� FRXUW� FRVWV� DQG� SXQLWLYH� RU� VLPLODU� GDPDJHV��
LQFXUUHG�E\�&RPSDQ\�ZKLFK�UHVXOW�IURP�DQ\�EUHDFK�RI�WKLV�$PHQGPHQW�E\�
*$�

�I� (TXLWDEOH� 5HOLHI�� � *$� DFNQRZOHGJHV WKDW� &RQILGHQWLDO� ,QIRUPDWLRQ� LW�
UHFHLYHV� LV� FRQILGHQWLDO� DQG�RU� SURSULHWDU\� WR� &RPSDQ\�� WKDW� GLVFORVXUH�
WKHUHRI�FRXOG�EH�VHULRXVO\�KDUPIXO�WR�WKH�EXVLQHVV�SURVSHFWV�RI�&RPSDQ\��
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WKDW�&RPSDQ\ PD\�QRW�KDYH�DGHTXDWH�UHPHGLHV�DW�ODZ�IRU�D�EUHDFK�RI�WKH�
FRQILGHQWLDOLW\� REOLJDWLRQV� KHUHXQGHU� DQG� WKDW� PRQH\� GDPDJHV� PD\� EH�
GLIILFXOW�RU�LPSRVVLEOH�WR�GHWHUPLQH���$FFRUGLQJO\��*$ DJUHHV��LQ�DGGLWLRQ�WR�
DOO� RWKHU� UHPHGLHV� DYDLODEOH� DW� ODZ�� WKDW�� LQ� WKH� HYHQW� RI� D� EUHDFK� RU�
WKUHDWHQHG� EUHDFK� RI� WKLV� $PHQGPHQW�� &RPSDQ\ VKDOO� EH� HQWLWOHG� WR� �L��
VHHN� DQG� REWDLQ� HTXLWDEOH� UHOLHI�� LQFOXGLQJ� LQMXQFWLYH� UHOLHI�� DQG� �LL��
UHLPEXUVHPHQW�RI�DOO�DWWRUQH\V¶�IHHV�DQG�FRXUW�FRVWV�DULVLQJ�LQ�FRQQHFWLRQ�
ZLWK�VHHNLQJ�DQG�REWDLQLQJ�VXFK�HTXLWDEOH�UHOLHI���

�J� 0DWHULDO� 2EOLJDWLRQ�6XUYLYDO�� � (DFK� REOLJDWLRQ� FRQWDLQHG� LQ� WKLV
$PHQGPHQW� LV� GHHPHG� WR� EH� D� PDWHULDO� REOLJDWLRQ� RI� WKH� SDUWLHV
KHUHXQGHU�DQG�VKDOO�VXUYLYH�WKH�WHUPLQDWLRQ�RI�WKH�$JUHHPHQW�

�K� ,QWHUSUHWDWLRQ� ,Q� WKH�HYHQW�RI�DQ� LQFRQVLVWHQF\�RU�FRQIOLFW�EHWZHHQ� WKH
WHUPV� RI� WKH� $JUHHPHQW� DQG� WKH� WHUPV� RI� WKLV� $PHQGPHQW�� WKLV
$PHQGPHQW� VKDOO� FRQWURO�� � $Q\� VXFK� LQFRQVLVWHQF\� RU� FRQIOLFW� VKDOO� EH
UHVROYHG�LQ�IDYRU�RI�D�PHDQLQJ�WKDW�SHUPLWV�WKH�SDUWLHV�WR�FRPSO\�ZLWK�WKH
+,3$$�3ULYDF\� DQG�6HFXULW\�5XOHV� RU� DQ\� RWKHU� ODZV�RU� UHJXODWLRQV� WKDW
DSSO\� WR WKH� FRQILGHQWLDOLW\� RI�3HUVRQDO� ,QIRUPDWLRQ�� � 7KLV� SURYLVLRQ� VKDOO
VXSHUVHGH� DQ\� VLPLODU� SURYLVLRQ� LQ� WKH� $JUHHPHQW�� � ,Q� WKH� HYHQW� RI� DQ
LQFRQVLVWHQF\�EHWZHHQ�WKH�SURYLVLRQV�RI� WKLV�$PHQGPHQW�DQG�PDQGDWRU\
SURYLVLRQV�RI� WKH�+,3$$�3ULYDF\�DQG�6HFXULW\�5XOHV�RU�DQ\�RWKHU� ODZV�RU
UHJXODWLRQV� WKDW� DSSO\� WR WKH� FRQILGHQWLDOLW\� RI� 3HUVRQDO� ,QIRUPDWLRQ�� DV
PD\� EH� DPHQGHG� IURP� WLPH� WR� WLPH�� WKH� +,3$$� 3ULYDF\� DQG� 6HFXULW\
5XOHV�RU�DQ\�RWKHU� ODZV�RU� UHJXODWLRQV� WKDW�DSSO\� WR WKH�FRQILGHQWLDOLW\�RI
3HUVRQDO� ,QIRUPDWLRQ�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� DQ\� GHILQLWLRQV� LQ� DQ\
VXFK� ODZV� RU� UHJXODWLRQV�� VKDOO� FRQWURO�� � :KHUH� SURYLVLRQV� RI� WKLV
$PHQGPHQW�DUH�GLIIHUHQW�WKDQ�WKRVH�PDQGDWHG�LQ�WKH�+,3$$�3ULYDF\�DQG
6HFXULW\� 5XOHV� RU� DQ\� RWKHU� ODZV� RU� UHJXODWLRQV� WKDW� DSSO\� WR WKH
FRQILGHQWLDOLW\�RI�3HUVRQDO� ,QIRUPDWLRQ��EXW�DUH�QRQHWKHOHVV�SHUPLWWHG�E\
VXFK�ODZV�RU�UHJXODWLRQV��WKH�SURYLVLRQV�RI�WKLV�$PHQGPHQW�VKDOO�FRQWURO�

�������Y��
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63(&,$/�$*(17�$*5((0(17

7KLV� 6SHFLDO� $JHQW� $JUHHPHQW� �³$JUHHPHQW´�� LV� HQWHUHG� LQWR� EHWZHHQ� WKH� XQGHUVLJQHG�
6SHFLDO� $JHQW� �³6SHFLDO� $JHQW´�� DQG� 0XWXDO� RI� 2PDKD� ,QVXUDQFH� &RPSDQ\�� DQG� HDFK�
DIILOLDWHG� LQVXUDQFH� FRPSDQ\� DV� VSHFLILHG� RQ� WKH� &RPSHQVDWLRQ�3URGXFW 6FKHGXOH�V��
DWWDFKHG�WR�WKH�$JUHHPHQW��KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�³&RPSDQ\´���7KH�SDUWLHV�DJUHH�WKDW�
DGGLWLRQDO�DIILOLDWHV�RI�WKH�&RPSDQ\�PD\�EH�DGGHG�WR�WKH�$JUHHPHQW�DW�D�ODWHU�GDWH�E\�ZD\�RI�
FKDQJHV�DGGLWLRQV� WR� WKH�&RPSHQVDWLRQ�3URGXFW�6FKHGXOHV�DWWDFKHG�KHUHWR��$Q\�&RPSDQ\�
DIILOLDWH�DGGHG�WR�WKH�$JUHHPHQW�ZLOO�EH�WKHUHDIWHU�LQFOXGHG�LQ�WKH�GHILQLWLRQ�RI�³&RPSDQ\´�

6((�6(&7,21�-�)25�'(),1,7,216

7KH�SDUWLHV�DJUHH�DV�IROORZV�

$� $332,170(17�� &RPSDQ\�DXWKRUL]HV�6SHFLDO�$JHQW�WR�VROLFLW�3URGXFW�DSSOLFDWLRQV�
&RPSDQ\� DJUHHV� WR� DSSRLQW� 6SHFLDO� $JHQW� ZLWK� WKH� DSSURSULDWH� VWDWH� LQVXUDQFH
GHSDUWPHQWV�IRU�6SHFLDO�$JHQW�WR�VROLFLW�3URGXFW�DSSOLFDWLRQV���7KLV�DSSRLQWPHQW�LV�QRW
H[FOXVLYH�

%� &203(16$7,21�� � $OO� FRPSHQVDWLRQ� IRU�3URGXFWV� VROLFLWHG� E\�6SHFLDO�$JHQW�ZKLOH
WKLV� $JUHHPHQW� LV� LQ� HIIHFW� VKDOO� EH� SDLG� WR� D� *HQHUDO� $JHQW� RU� 0DVWHU� *HQHUDO
$JHQF\�SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�DSSOLFDEOH�&RPSHQVDWLRQ�3URGXFW
6FKHGXOH���&RPSDQ\�KDV�QR�REOLJDWLRQ�WR�SD\�FRPSHQVDWLRQ�WR�6SHFLDO�$JHQW�IRU�DQ\
VHUYLFHV�SHUIRUPHG�SXUVXDQW�WR�WKLV�$JUHHPHQW�

&� 63(&,$/�$*(17¶6�'87,(6�

�� /LFHQVHV� DQG� $SSURYDOV�� � 6SHFLDO� $JHQW� VKDOO� REWDLQ� DQG� PDLQWDLQ� DQG
SURYLGH� FRSLHV� RI� DOO� QHFHVVDU\� OLFHQVHV� DQG� UHJXODWRU\� DSSURYDOV� WR� SHUIRUP
WKH�VHUYLFHV�XQGHU�WKLV�$JUHHPHQW�

�� 3HUVRQDO�6ROLFLWDWLRQ�DQG�6HUYLFH���6SHFLDO�$JHQW�VKDOO�VROLFLW�DSSOLFDWLRQV�IRU
3URGXFWV�DQG�SURYLGH�VHUYLFHV�WR�&XVWRPHUV�IRU�WKH�3URGXFWV�

�� &RQILGHQWLDOLW\� DQG� 3ULYDF\�� � 6SHFLDO� $JHQW� VKDOO� FRPSO\� ZLWK� WKH
³&RQILGHQWLDOLW\� DQG� 3ULYDF\� $PHQGPHQW´� ZKLFK� LV� DWWDFKHG� KHUHWR� DQG
LQFRUSRUDWHG� LQWR� WKLV� $JUHHPHQW�� � &RPSDQ\� PD\� XQLODWHUDOO\� UHYLVH� WKH
&RQILGHQWLDOLW\�DQG�3ULYDF\�$PHQGPHQW�XSRQ�ZULWWHQ�QRWLFH�WR�6SHFLDO�$JHQW�

�� &RPSOLDQFH� ZLWK� /DZV� DQG� &RQGXFW�� � 6SHFLDO� $JHQW� VKDOO� FRPSO\� ZLWK� DOO
DSSOLFDEOH� ODZV�DQG� UHJXODWLRQV� DQG�DFW� LQ� DQ� HWKLFDO�� SURIHVVLRQDO�PDQQHU� LQ
FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��ZLWK�UHVSHFW�WR�DQ\
FRPSHQVDWLRQ� GLVFORVXUH� REOLJDWLRQV� DQG� DQ\� RWKHU� REOLJDWLRQV� LW� PD\� KDYH
JRYHUQLQJ�LWV�UHODWLRQVKLSV�ZLWK�LWV�FOLHQWV�

�� &RPSOLDQFH� ZLWK� &RPSDQ\� 3ROLFLHV�� � 6SHFLDO� $JHQW� VKDOO� FRPSO\� ZLWK� DOO
SROLFLHV�� SUDFWLFHV�� SURFHGXUHV�� SURFHVVHV� DQG� UXOHV� RI� &RPSDQ\�� � 6SHFLDO
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$JHQW�VKDOO�SURPSWO\�QRWLI\�&RPSDQ\�LI�6SHFLDO�$JHQW�LV�QRW�LQ�FRPSOLDQFH�ZLWK�
DQ\�&RPSDQ\�SROLF\��SURFHGXUH��SURFHVV�RU�UXOH�

�� ,QVXUDQFH�� � 6SHFLDO� $JHQW� VKDOO� KDYH� DQG� PDLQWDLQ� (UURUV� DQG� 2PLVVLRQV
OLDELOLW\� LQVXUDQFH� FRYHULQJ� 6SHFLDO� $JHQW� DQG� 6SHFLDO� $JHQW¶V� HPSOR\HHV
GXULQJ� WKH� WHUP� RI� WKLV� $JUHHPHQW� LQ� DQ� DPRXQW� DQG� QDWXUH�� DQG� ZLWK� VXFK
FDUULHU�V�� VDWLVIDFWRU\� WR�&RPSDQ\�DQG�SURYLGH�HYLGHQFH�RI� VXFK� LQVXUDQFH� WR
&RPSDQ\�XSRQ�UHTXHVW�

�� )LGXFLDU\ 5HVSRQVLELOLWLHV���6SHFLDO�$JHQW�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�PRQH\
FROOHFWHG�E\�6SHFLDO�$JHQW�RQ�EHKDOI�RI�&RPSDQ\�DQG�VKDOO�UHPLW�WR�&RPSDQ\
DOO� SD\PHQWV� DQG� FROOHFWLRQV� UHFHLYHG� IRU� RU� SD\DEOH� WR� &RPSDQ\� IURP
DSSOLFDQWV�� FXVWRPHUV�� RU� RWKHUV� QR� ODWHU� WKDQ����GD\V�DIWHU� UHFHLSW�� RU�ZLWKLQ
DQ\� VKRUWHU� SHULRG� UHTXLUHG� E\� ODZ�� � $OO� PRQH\� WHQGHUHG� DV� SD\PHQW� VKDOO
DOZD\V�EH�WKH�SURSHUW\�RI�&RPSDQ\�DQG�VKDOO�EH�KHOG�E\�6SHFLDO�$JHQW�SXUHO\
LQ�D�ILGXFLDU\�FDSDFLW\�DQG�QRW�IRU�6SHFLDO�$JHQW¶V�RZQ�EHQHILW���6SHFLDO�$JHQW�LV
QRW�DXWKRUL]HG� WR�VSHQG��FDVK�RU�GHSRVLW� IRU�DQ\�SXUSRVH�DQ\�SRUWLRQ�RI�VXFK
PRQH\�

�� 5HFRUGV�� �([FHSW�DV�SURYLGHG� LQ� WKH�&RQILGHQWLDOLW\�DQG�3ULYDF\�$PHQGPHQW�
6SHFLDO� $JHQW� VKDOO� NHHS� UHJXODU� DQG� DFFXUDWH� UHFRUGV� RI� DOO� WUDQVDFWLRQV
UHODWHG� WR� WKLV� $JUHHPHQW� IRU� D� SHULRG� RI� DW� OHDVW� ILYH� \HDUV� IURP� WKH� GDWH� RI
VXFK�WUDQVDFWLRQV��RU�ORQJHU�LI�UHTXLUHG�E\�IHGHUDO�RU�VWDWH�ODZ�RU�UHJXODWLRQ�

�� $GYHUWLVLQJ�0DWHULDOV���6SHFLDO�$JHQW�VKDOO�REWDLQ�&RPSDQ\¶V�ZULWWHQ�DSSURYDO
SULRU� WR� XVLQJ� DQ\� DGYHUWLVLQJ� PDWHULDO� RU� VFULSW� LGHQWLI\LQJ� &RPSDQ\� RU
3URGXFWV�� H[FHSW� VXFK� PDWHULDO� SURYLGHG� E\� &RPSDQ\� DQG� XVHG� SXUVXDQW� WR
&RPSDQ\¶V�LQVWUXFWLRQV�

��� 1RWLFH�RI�/LWLJDWLRQ�RU�5HJXODWRU\�3URFHHGLQJ���6SHFLDO�$JHQW�VKDOO�SURPSWO\
QRWLI\� &RPSDQ\� XSRQ� UHFHLYLQJ� QRWLFH� RI� SRWHQWLDO�� WKUHDWHQHG�� RU� DFWXDO
OLWLJDWLRQ�RU�DQ\�UHJXODWRU\�LQTXLU\�RU�FRPSODLQW�ZLWK�UHVSHFW�WR�WKLV�$JUHHPHQW�RU
DQ\�3URGXFW��&RPSDQ\�VKDOO�KDYH�ILQDO�GHFLVLRQ�PDNLQJ�DXWKRULW\�WR�DVVXPH�WKH
DGPLQLVWUDWLRQ�DQG�GHIHQVH�RI�DQ\�VXFK�DFWLRQ���$�FRS\�RI�WKH�FRUUHVSRQGHQFH
RU�GRFXPHQW�UHFHLYHG�VKDOO�DFFRPSDQ\�HDFK�QRWLFH�

��� 'HOLYHU\�RI�'RFXPHQWV�WR�&XVWRPHUV���8SRQ�UHTXHVW�IURP�&RPSDQ\��6SHFLDO
$JHQW�VKDOO�GHOLYHU� WR� LWV�FXVWRPHUV�DQ\� LQIRUPDWLRQ�WKDW�&RPSDQ\�SURYLGHV�WR
6SHFLDO�$JHQW�IRU�WKH�SXUSRVH�RI�IXOILOOLQJ�&RPSDQ\¶V�REOLJDWLRQ�WR�SURYLGH�VXFK
LQIRUPDWLRQ� WR� WKH� FXVWRPHU�� LQFOXGLQJ�ZLWKRXW� OLPLWDWLRQ�� 6FKHGXOH�$� WR� )RUP
�����DQG�DQ\�RWKHU�LQIRUPDWLRQ�UHODWLQJ�WR�FRPSHQVDWLRQ�SDLG�WR�6SHFLDO�$JHQW�
6SHFLDO� $JHQW� VKDOO� GHOLYHU� VXFK� LQIRUPDWLRQ� WR� LWV� FXVWRPHUV� ZLWKLQ� WKH� WLPH
SHULRG�UHTXLUHG�E\�(5,6$�RU�RWKHU�DSSOLFDEOH�ODZ�RU�DV�RWKHUZLVH�LQVWUXFWHG�E\
&RPSDQ\�
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'� /,0,7$7,216���6SHFLDO�$JHQW�VKDOO�QRW�

�� ([SHQVH�RU�/LDELOLW\���,QFXU�DQ\�H[SHQVH�RU�OLDELOLW\�RQ�DFFRXQW�RI��RU�RWKHUZLVH
ELQG� &RPSDQ\� ZLWKRXW� VSHFLILF� SULRU� ZULWWHQ� DSSURYDO� IURP� DQ� $XWKRUL]HG
5HSUHVHQWDWLYH�

�� $OWHUDWLRQ�� �$OWHU�DQ\�DGYHUWLVLQJ�PDWHULDOV�RU�PDNH��DOWHU��ZDLYH�RU�GLVFKDUJH
DQ\�FRQWUDFWV�RU�3URGXFWV�RQ�EHKDOI�RI�&RPSDQ\�

�� 3UHPLXP�3D\PHQWV�DQG�5HLQVWDWHPHQW���([WHQG�WKH�WLPH�IRU�SD\PHQW�RI�DQ\
SUHPLXP�RU�ZDLYH�DQ\�SUHPLXP��RU�ELQG�&RPSDQ\�WR�UHLQVWDWH�DQ\�WHUPLQDWHG
FRQWUDFW��RU�DFFHSW�SD\PHQW�LQ�DQ\�IRUP�RWKHU�WKDQ�D�FXVWRPHU�FKHFN�RU�PRQH\
RUGHU�SD\DEOH�WR WKH�&RPSDQ\�RU�RWKHU�PHWKRG�DXWKRUL]HG�E\�&RPSDQ\�

�� 5HVSRQG�LQ�&RQQHFWLRQ�ZLWK�3URFHHGLQJ���,QVWLWXWH�RU�ILOH�D�UHVSRQVH�WR�DQ\
OHJDO� RU� UHJXODWRU\� SURFHHGLQJ� RQ� EHKDOI� RI� &RPSDQ\� LQ� FRQQHFWLRQ� ZLWK� DQ\
PDWWHU� SHUWDLQLQJ� WR� WKLV� $JUHHPHQW� RU� DQ\� 3URGXFW�� ZLWKRXW� &RPSDQ\¶V� SULRU
ZULWWHQ�FRQVHQW�

�� 5HSODFHPHQW�� 5HSODFH� DQ\� H[LVWLQJ� LQVXUDQFH� SURGXFW� RU� DQQXLW\� FRQWUDFW
XQOHVV�WKH�UHSODFHPHQW�LV�LQ�FRPSOLDQFH�ZLWK�DOO�DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV
DQG�LV�LQ�WKH�EHVW�LQWHUHVW�RI�WKH�FXVWRPHU���7KH�GHFLVLRQ�ZKHWKHU�WR�UHSODFH�DQ
LQVXUDQFH� SURGXFW� RU� DQQXLW\� FRQWUDFW� VKRXOG� EH�PDGH� E\� WKH� FXVWRPHU�� � 7R
KHOS� WKH� FXVWRPHU� PDNH� D� GHFLVLRQ� UHJDUGLQJ� DQ\� SURSRVHG� UHSODFHPHQW�
6SHFLDO�$JHQW�PXVW�SURYLGH�WKH�FXVWRPHU�ZLWK�IXOO�GLVFORVXUH��ERWK�SRVLWLYH�DQG
QHJDWLYH��RI�DOO�UHOHYDQW�LQIRUPDWLRQ�

�� 0LVUHSUHVHQWDWLRQ�� � 0LVUHSUHVHQW� DQ\� SURYLVLRQ�� EHQHILW�� RU� SUHPLXP� RI� DQ\
3URGXFW�

(� 7(50,1$7,21� :,7+� 25� :,7+287� &$86(�� � ,Q� DGGLWLRQ� WR� WKH� WHUPLQDWLRQ
SURYLVLRQV�VHW� IRUWK� LQ� WKH�&RQILGHQWLDOLW\�DQG�3ULYDF\�$PHQGPHQW��6SHFLDO�$JHQW�RU
&RPSDQ\�VKDOO�KDYH�WKH�ULJKW�DW�DQ\�WLPH�WR�WHUPLQDWH�WKLV�$JUHHPHQW��ZLWK�RU�ZLWKRXW
FDXVH��XSRQ�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�SDUW\���7HUPLQDWLRQ�VKDOO�EH�HIIHFWLYH�DV�RI�WKH
7HUPLQDWLRQ�'DWH�

)� ,1'(3(1'(17�&2175$&725���6SHFLDO�$JHQW LV�DQ�LQGHSHQGHQW�FRQWUDFWRU�DQG�QRW
DQ� HPSOR\HH� RI� &RPSDQ\�� � 6XEMHFW� WR� OHJDO� DQG� UHJXODWRU\� UHTXLUHPHQWV�� 6SHFLDO
$JHQW�VKDOO�EH�IUHH�WR�H[HUFLVH�6SHFLDO�$JHQW¶V�RZQ�MXGJPHQW�DV�WR�WKH�SHUVRQV�IURP
ZKRP�6SHFLDO�$JHQW�ZLOO�VROLFLW�DQG�WKH�WLPH�DQG�SODFH�RI�VXFK�VROLFLWDWLRQ�

*� ,163(&7,21�2)�%22.6�$1'�5(&25'6�� &RPSDQ\� VKDOO� KDYH� WKH� ULJKW�� GXULQJ
QRUPDO�EXVLQHVV�KRXUV�DQG�ZLWK�UHDVRQDEOH�QRWLFH��WR�LQVSHFW��DXGLW�DQG�PDNH�FRSLHV
IURP�WKH�ERRNV�DQG�UHFRUGV�RI�WKH�6SHFLDO�$JHQW�IRU�WKH�SXUSRVH�RI�YHULI\LQJ�6SHFLDO
$JHQW¶V�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�
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+� ,1'(01,7<�$1'�+2/'�+$50/(66���(DFK�SDUW\�VKDOO�LQGHPQLI\�DQG�KROG�WKH�RWKHU
SDUW\� KDUPOHVV� IURP� DQ\� OLDELOLW\�� ORVV�� FRVWV�� H[SHQVHV� �LQFOXGLQJ� UHDVRQDEOH
DWWRUQH\V¶�IHHV�LQFXUUHG�E\�WKH�LQGHPQLILHG�SDUW\��RU�GDPDJHV��LQFOXGLQJ�SXQLWLYH�DQG
H[WUD�FRQWUDFWXDO� GDPDJHV�� UHVXOWLQJ� IURP� DQ\� DFW� RU� RPLVVLRQ� RI� LWV� REOLJDWLRQV
SURYLGHG� LQ� WKLV� $JUHHPHQW� E\� WKH� LQGHPQLI\LQJ� SDUW\� RU� DQ\� RI� LWV� HPSOR\HHV� RU
DJHQWV� LQ� WKH� SHUIRUPDQFH� RI� LWV� GXWLHV� XQGHU� WKLV� $JUHHPHQW� RU� RWKHU� DJUHHPHQWV
ZLWK� &RPSDQ\�� LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ�� DQ\� EUHDFK� RI� LWV� REOLJDWLRQV� SURYLGHG
XQGHU�WKLV�$JUHHPHQW�

,� *(1(5$/�

�� ,VVXH�DQG�3URGXFW�7\SH���&RPSDQ\�VKDOO�UHWDLQ�WKH�ULJKW�WR�GHFLGH�ZKHWKHU�WR
LVVXH�RU�ZLWKGUDZ�D�3URGXFW�DQG�GHWHUPLQH�WKH�W\SH RI�3URGXFW�WR�EH�LVVXHG�RU
ZLWKGUDZQ���&RPSDQ\�PD\�GLVFRQWLQXH�RU�FKDQJH�D�3URGXFW�DW�DQ\�WLPH�

�� 3URGXFHU� RI� 5HFRUG�� � 7KH� SURGXFHU� RI� UHFRUG� IRU� DQ\� 3URGXFW� VKDOO� EH
GHWHUPLQHG�E\�&RPSDQ\� UHFRUGV�� �&RPSDQ\� UHVHUYHV� WKH� ULJKW� WR�FKDQJH� WKH
SURGXFHU� RI� UHFRUG� DFFRUGLQJ� WR� &RPSDQ\� SURFHGXUHV� DQG� VKDOO� KDYH� QR
REOLJDWLRQ�WR�GHVLJQDWH�D�VXFFHVVRU�SURGXFHU�RI�UHFRUG�

�� 1RWLFH�� � $Q\� QRWLFH� UHTXLUHG� RU� SHUPLWWHG� WR� EH� VHQW� WR� &RPSDQ\� XQGHU� WKLV
$JUHHPHQW�VKDOO�EH�GHOLYHUHG�SHUVRQDOO\�RU�VHQW�E\�8�6��0DLO�ZLWK�DOO�SRVWDJH
SUHSDLG�RU�E\�H[SUHVV�PDLO�WR�

3URGXFHU�6HUYLFHV
0XWXDO�RI�2PDKD�,QVXUDQFH�&RPSDQ\
0XWXDO�RI�2PDKD�3OD]D
2PDKD��1HEUDVND������������

�� (QWLUH� $JUHHPHQW�� � 7KLV� $JUHHPHQW�� WKH� &RQILGHQWLDOLW\� DQG� 3ULYDF\
$PHQGPHQW� DQG� WKH� &RPSHQVDWLRQ�3URGXFW� 6FKHGXOHV� FRQVWLWXWH� WKH� HQWLUH
DJUHHPHQW� EHWZHHQ� WKH� SDUWLHV� UHJDUGLQJ� WKH� 3URGXFWV� VROG� XQGHU� WKLV
$JUHHPHQW�

�� *RYHUQLQJ� /DZ�� � :LWK� UHVSHFW� WR� &RPSDQLRQ� /LIH� ,QVXUDQFH� &RPSDQ\�� WKLV
$JUHHPHQW� VKDOO� EH� JRYHUQHG� E\� WKH� ODZV� RI� WKH� 6WDWH� RI� 1HZ�<RUN�� ZLWKRXW
JLYLQJ�HIIHFW� WR� WKDW�6WDWH¶V�SULQFLSOHV�RI�FRQIOLFWV�RI� ODZ�� �:LWK� UHVSHFW� WR�DQ\
RWKHU�&RPSDQ\�� WKLV�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\�WKH� ODZV�RI� WKH�6WDWH�RI
1HEUDVND��ZLWKRXW�JLYLQJ�HIIHFW�WR�WKDW�6WDWH¶V�SULQFLSOHV�RI�FRQIOLFWV�RI�ODZ�

�� 6HYHUDELOLW\�� � ,Q� WKH� HYHQW� DQ\� SURYLVLRQ� RI� WKLV� $JUHHPHQW� LV� IRXQG� WR� EH
LQYDOLG�RU�XQHQIRUFHDEOH��WKH�UHPDLQLQJ�SURYLVLRQV�VKDOO�UHPDLQ�LQ�HIIHFW�

�� 1R�:DLYHU�� )DLOXUH� RI� &RPSDQ\� WR� HQIRUFH� DQ\� SURYLVLRQ� RI� WKLV� $JUHHPHQW
VKDOO� QRW� RSHUDWH� WR� ZDLYH� RU�PRGLI\� VXFK� SURYLVLRQ� RU� UHQGHU VXFK� SURYLVLRQ
XQHQIRUFHDEOH�
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�� 1R� $VVLJQPHQW� RU� &KDQJH�� � ([FHSW� IRU� &RPSHQVDWLRQ�3URGXFW� 6FKHGXOHV��
&RQILGHQWLDOLW\� DQG� 3ULYDF\� $PHQGPHQWV� DQG� RWKHU� DPHQGPHQWV� WR� WKH�
$JUHHPHQW�ZKLFK�DUH�UHTXLUHG�E\�IHGHUDO��VWDWH�RU�ORFDO�ODZV�RU�UHJXODWLRQV� QR�
PRGLILFDWLRQ��DPHQGPHQW�RU�DVVLJQPHQW�RI�WKLV�$JUHHPHQW�VKDOO�EH�YDOLG�XQOHVV�
DSSURYHG� LQ�ZULWLQJ� E\� DQ�$XWKRUL]HG�5HSUHVHQWDWLYH�� �&RPSHQVDWLRQ�3URGXFW�
6FKHGXOHV��&RQILGHQWLDOLW\�DQG�3ULYDF\�$PHQGPHQWV�DQG�RWKHU�DPHQGPHQWV�WR�
WKH�$JUHHPHQW�ZKLFK�DUH�UHTXLUHG�E\�IHGHUDO��VWDWH�RU�ORFDO�ODZV�RU�UHJXODWLRQV�
PD\�EH�GLVWULEXWHG�RQO\�E\�&RPSDQ\�EXW�QHHG�QRW�EH�VLJQHG�E\�HLWKHU�SDUW\�WR�
EH�HIIHFWLYH�

�� 6XUYLYDO�� � 6SHFLDO� $JHQW¶V� DSSRLQWPHQW� SXUVXDQW� WR� 6HFWLRQ� $� RI� WKLV�
$JUHHPHQW� VKDOO� LPPHGLDWHO\� WHUPLQDWH� RQ� WKH� 7HUPLQDWLRQ�'DWH�� � ([FHSW� IRU�
6HFWLRQ� &��� RI� WKLV� $JUHHPHQW�� DOO� RWKHU� SURYLVLRQV� RI� WKLV� $JUHHPHQW� VKDOO�
VXUYLYH�LWV�WHUPLQDWLRQ�

��� +HDGLQJV�� �$Q\�VHFWLRQ�RU�RWKHU�KHDGLQJ�FRQWDLQHG� LQ� WKLV�$JUHHPHQW�DUH� IRU�
UHIHUHQFH�SXUSRVHV�DQG�FRQYHQLHQFH�RQO\�DQG�VKDOO�QRW�DIIHFW��LQ�DQ\�ZD\��WKH�
PHDQLQJ�DQG�LQWHUSUHWDWLRQ�RI�WKLV�$JUHHPHQW�

��� &RXQWHUSDUWV�� � 7KLV� $JUHHPHQW� PD\� EH� H[HFXWHG� LQ� FRXQWHUSDUWV�� HDFK� RI�
ZKLFK�VKDOO�EH�GHHPHG�DQ�RULJLQDO��EXW�DOO�RI�ZKLFK�WRJHWKHU�VKDOO�FRQVWLWXWH�RQH�
DQG�WKH�VDPH�LQVWUXPHQW�

-� '(),1,7,216� 7KH�IROORZLQJ�WHUPV�KDYH�WKH�IROORZLQJ�PHDQLQJV���$Q\�VLQJXODU�ZRUG�
VKDOO�LQFOXGH�DQ\�SOXUDO�RI�WKH�VDPH�ZRUG�

�� ³$XWKRUL]HG�5HSUHVHQWDWLYH´�PHDQV� WKH�&KLHI�([HFXWLYH�2IILFHU�RU�3UHVLGHQW�
RI� D� &RPSDQ\� RU� DQ� LQGLYLGXDO� DXWKRUL]HG� LQ� ZULWLQJ� E\� WKH &KLHI� ([HFXWLYH�
2IILFHU�RU 3UHVLGHQW�

�� ³&RPSHQVDWLRQ�3URGXFW� 6FKHGXOH´� PHDQV� D� &RPSDQ\¶V� GLVWULEXWHG�
FRPPLVVLRQ� VFKHGXOH� WKDW� �D�� VSHFLILHV� WKH� DPRXQWV� DQG� FRQGLWLRQV� XQGHU�
ZKLFK�FRPPLVVLRQV�ZLOO�EH�GXH�DQG�SD\DEOH�WR�6SHFLDO�$JHQW¶V�GHVLJQHH�IRU�DQ\
3URGXFW��DQG��E��LV�PDGH�D�SDUW RI�WKLV�$JUHHPHQW�

�� ³3URGXFW´� PHDQV� DQ\� LQVXUDQFH� SROLF\�� FRQWUDFW�� LQYHVWPHQW� YHKLFOH� RU� RWKHU�
RIIHULQJ�LGHQWLILHG�LQ�DQ\�&RPSHQVDWLRQ�3URGXFW�6FKHGXOH��

�� ³7HUPLQDWLRQ�'DWH´�PHDQV�WKH� ODWHU� WR�RFFXU�RI��D�� WKH�GDWH�RQ�ZKLFK�6SHFLDO�
$JHQW�RU &RPSDQ\�VHQGV�ZULWWHQ�QRWLFH�RI�WHUPLQDWLRQ�WR�WKH�RWKHU�SDUW\��RU��E��
WKH� GDWH� VSHFLILHG� E\� 6SHFLDO� $JHQW� RU� &RPSDQ\� LQ� D� ZULWWHQ� QRWLFH� RI�
WHUPLQDWLRQ�WR�WKH�RWKHU�SDUW\�
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7KLV�&RQILGHQWLDOLW\�DQG�3ULYDF\�$PHQGPHQW� �WKLV� ³$PHQGPHQW´��� LV�PDGH�SDUW�RI�DQG�
LQFRUSRUDWHG� LQWR� WKH�6SHFLDO�$JHQW $JUHHPHQW�EHWZHHQ�6SHFLDO�$JHQW DQG�&RPSDQ\�
�WKH� ³$JUHHPHQW´��� DQG� LV� HIIHFWLYH� RQ� WKH� HIIHFWLYH� GDWH� RI� WKH� $JUHHPHQW�� 7KLV�
$PHQGPHQW� VXSHUVHGHV� DQG� UHSODFHV� LQ� LWV� HQWLUHW\� DOO� SULRU� YHUVLRQV� RI� WKLV�
$PHQGPHQW�� ,I� WKHUH� DUH� DQ\� LQFRQVLVWHQFLHV� EHWZHHQ� WKLV� $PHQGPHQW� DQG� WKH�
$JUHHPHQW��WKH�WHUPV�RI�WKLV�$PHQGPHQW�VKDOO�FRQWURO�

�� 'HILQLWLRQV���7KH�IROORZLQJ�WHUPV�VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJV�

�D� ³%XVLQHVV� ,QIRUPDWLRQ´ PHDQV� LQIRUPDWLRQ��ZKLFK� UHODWHV� WR�FXVWRPHUV
RU� WKH� EXVLQHVV� RI� &RPSDQ\� LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ�� VDOHV� DQG� UDWH
LQIRUPDWLRQ�� VRIWZDUH�� EXVLQHVV� SODQV� DQG� RSHUDWLQJ� VWUDWHJLHV�� 3URGXFW
LQIRUPDWLRQ�� DQG� PDWHULDO� LGHQWLI\LQJ� DQ� DVVRFLDWLRQ� ZLWK� WKH� &RPSDQ\�
%XVLQHVV� ,QIRUPDWLRQ�VKDOO�QRW� LQFOXGH�DQ\� LQIRUPDWLRQ� WKDW� �L� UHODWHV� WR
GLUHFW�RU�LQGLUHFW�FRPSHQVDWLRQ�SD\DEOH��SDLG�RU�SURYLGHG�WR�6SHFLDO�$JHQW
XQGHU� WKH�$JUHHPHQW�� � �LL� LV�RU�EHFRPHV�SDUW�RI� WKH�SXEOLF�GRPDLQ�RU� LV
SXEOLFO\�DYDLODEOH�WKURXJK�QR�DFW�RU�RPLVVLRQ�RU�WKURXJK�QR�EUHDFK�RI�DQ\
FRQWUDFW�� �LLL�� LV� NQRZQ� DW� WKH� WLPH� RI� GLVFORVXUH�ZLWKRXW� DQ� REOLJDWLRQ� WR
NHHS�LW�FRQILGHQWLDO��DV�HYLGHQFHG�E\�GRFXPHQWDWLRQ�LQ�SRVVHVVLRQ�DW�WKH
WLPH�RI�VXFK�GLVFORVXUH���LY��EHFRPHV�ULJKWIXOO\�NQRZQ�IURP�DQRWKHU�VRXUFH
ZLWKRXW� UHVWULFWLRQ� RQ� GLVFORVXUH� RU� XVH�� RU �Y�� KDV� EHHQ� LQGHSHQGHQWO\
GHYHORSHG�ZLWKRXW�WKH�XVH�RI�RU�DQ\�UHIHUHQFH�WR�%XVLQHVV�,QIRUPDWLRQ�

�E� ³&RQILGHQWLDO� ,QIRUPDWLRQ´� PHDQV� %XVLQHVV� ,QIRUPDWLRQ� DQG� 3HUVRQDO
,QIRUPDWLRQ� FUHDWHG� E\� RU UHFHLYHG� IURP� WKH� RWKHU� SDUW\� RQ� EHKDOI� RI
&RPSDQ\�

�F� ³+,3$$ 3ULYDF\� DQG�6HFXULW\�5XOHV´�PHDQV� WKH�3ULYDF\�� 6HFXULW\ DQG
%UHDFK�1RWLILFDWLRQ�DQG�(QIRUFHPHQW�5XOHV�DW����&)5�SDUW�����DQG�SDUW
�����DV�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH�

�G� ³,QIRUPDWLRQ� 6HFXULW\ %UHDFK´� PHDQV� WKH� XQDXWKRUL]HG� DFTXLVLWLRQ�
DFFHVV�� XVH�� GLVFORVXUH�� WUDQVPLWWDO�� VWRUDJH� RU� WUDQVSRUWDWLRQ� RI
&RQILGHQWLDO� ,QIRUPDWLRQ�ZKLFK� LV�QRW�SHUPLWWHG�E\� ODZ�RU�E\� WKH� WHUPV�RI
WKLV�$PHQGPHQW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��D�6HFXULW\�,QFLGHQW�

�H� ³3HUVRQDO� ,QIRUPDWLRQ´�PHDQV�D� ILUVW� QDPH�RU� LQLWLDO�� DQG� ODVW� QDPH�� LQ
FRPELQDWLRQ�ZLWK�DQ\�GHPRJUDSKLF��PHGLFDO�RU� ILQDQFLDO� LQIRUPDWLRQ�VXFK
DV�DJH��JHQGHU��DGGUHVV��6RFLDO�6HFXULW\�QXPEHU��SDVW��SUHVHQW�RU� IXWXUH
SK\VLFDO� RU� PHQWDO� KHDOWK� FRQGLWLRQ� RU� WUHDWPHQW�� GHEW� VWDWXV� RU� KLVWRU\�
LQFRPH�DQG�RWKHU�VLPLODU�LQGLYLGXDOO\�LGHQWLILDEOH�SHUVRQDO�LQIRUPDWLRQ�WKDW
LV� QRW� SXEOLFO\� DYDLODEOH RU� WKDW� KDV� EHHQ� GHVLJQDWHG� DV� VXFK� E\� ODZ� RU
UHJXODWLRQ���7KH�WHUP�³3HUVRQDO�,QIRUPDWLRQ´�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR�
3URWHFWHG�+HDOWK�,QIRUPDWLRQ�
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�I� ³3URWHFWHG� +HDOWK� ,QIRUPDWLRQ´� VKDOO� KDYH� WKH� VDPH� PHDQLQJ� DV� WKDW�
DVVLJQHG� LQ� WKH� +,3$$� 3ULYDF\� DQG� 6HFXULW\� 5XOHV� OLPLWHG� WR� WKH�
LQIRUPDWLRQ�FUHDWHG�RU�UHFHLYHG�IURP�RU�RQ�EHKDOI�RI�&RPSDQ\��

�J� ³5HSUHVHQWDWLYHV´� PHDQV� DOO� GLUHFWRUV�� RIILFHUV�� HPSOR\HHV�� DJHQWV��
FRQVXOWDQWV�� 6XEFRQWUDFWRUV�� SURIHVVLRQDO� DGYLVRUV� DQG� DIILOLDWHV� RI�
6SHFLDO�$JHQW�

�K� ³6HFXULW\� ,QFLGHQW´ PHDQV� WKH� DWWHPSWHG� RU� VXFFHVVIXO� XQDXWKRUL]HG�
DFFHVV�� XVH�� GLVFORVXUH�� PRGLILFDWLRQ� RU� GHVWUXFWLRQ� RI� LQIRUPDWLRQ�� RU�
LQWHUIHUHQFH� ZLWK� V\VWHP� RSHUDWLRQ�� LQ� DQ� HOHFWURQLF� LQIRUPDWLRQ� V\VWHP�
FRQWDLQLQJ�&RQILGHQWLDO�,QIRUPDWLRQ�

�L� ³6XEFRQWUDFWRUV´ PHDQV�DOO�SHUVRQV�WR�ZKRP�6SHFLDO�$JHQW GHOHJDWHV�D�
IXQFWLRQ�� DFWLYLW\� RU� VHUYLFH� XQGHU� WKH� $JUHHPHQW�� RWKHU� WKDQ� LQ� WKH�
FDSDFLW\�RI�D�PHPEHU�RI�WKH�ZRUNIRUFH�RI�6SHFLDO�$JHQW�

�� 6SHFLDO� $JHQW¶V� 2EOLJDWLRQV� 5HJDUGLQJ� &RQILGHQWLDO� ,QIRUPDWLRQ�� � 7KH�
SHUIRUPDQFH� RI� WKH� GXWLHV� DQG� REOLJDWLRQV� UHTXLUHG� XQGHU� WKH� $JUHHPHQW�PD\�
UHTXLUH�HLWKHU�SDUW\�WR�GLVFORVH�WR�WKH�RWKHU�FHUWDLQ�&RQILGHQWLDO�,QIRUPDWLRQ�

�D� &RQILGHQWLDOLW\�� � 6SHFLDO� $JHQW DJUHHV� WR� UHWDLQ� DOO� &RQILGHQWLDO�
,QIRUPDWLRQ� LQ� FRQILGHQFH��DQG�VKDOO� QRW�XVH��GLVFORVH�� WUDQVPLW�� VWRUH�RU�
WUDQVSRUW�WKH�&RPSDQ\¶V�&RQILGHQWLDO�,QIRUPDWLRQ�H[FHSW�DV�DOORZHG�XQGHU�
WKLV� $PHQGPHQW� DQG� IRU� SXUSRVHV� UHODWHG� WR� WKH� SHUIRUPDQFH� RI�
REOLJDWLRQV� XQGHU� WKH� $JUHHPHQW�� � 6SHFLDO� $JHQW� LV� UHVSRQVLEOH� WR�
&RPSDQ\ IRU� D� EUHDFK� RI� WKH� WHUPV� RI� WKLV� $PHQGPHQW� DQG� IRU� DQ\�
,QIRUPDWLRQ�6HFXULW\�%UHDFK�E\�LWVHOI�RU�LWV�5HSUHVHQWDWLYHV��

�E� 5HSRUWLQJ DQ ,QIRUPDWLRQ� 6HFXULW\� %UHDFK� RU� 6XFFHVVIXO� 6HFXULW\�
,QFLGHQW�� � 6SHFLDO� $JHQW DJUHHV� WR� UHSRUW� WR� &RPSDQ\� DQ\� ,QIRUPDWLRQ�
6HFXULW\�%UHDFK�DQG�DQ\�VXFFHVVIXO�6HFXULW\�,QFLGHQW�RI�ZKLFK�LW�EHFRPHV�
DZDUH�� �$Q\�UHSRUW�PDGH�SXUVXDQW� WR� WKLV�6HFWLRQ���E��VKDOO EH�PDGH�DV�
VRRQ� DV� SRVVLEOH�� EXW� LQ� QR� HYHQW� ODWHU� WKDQ� ILYH� ���� EXVLQHVV� GD\V�
IROORZLQJ� WKH�GDWH� WKDW�6SHFLDO�$JHQW EHFRPHV�DZDUH�RI� WKH� ,QIRUPDWLRQ�
6HFXULW\�%UHDFK�RU�VXFFHVVIXO�6HFXULW\�,QFLGHQW���6SHFLDO�$JHQW VKDOO�WDNH�
DFWLRQ�V�� UHTXHVWHG� E\� &RPSDQ\ WR� GRFXPHQW� DQG� PLWLJDWH� WKH�
,QIRUPDWLRQ�6HFXULW\�%UHDFK�RU�VXFFHVVIXO�6HFXULW\�,QFLGHQW��6SHFLDO�$JHQW
VKDOO�FRRSHUDWH�LQ�HYDOXDWLQJ�WKH�QHFHVVLW\�RI�SURYLGLQJ�DQ\�DQG�DOO�QRWLFHV�
RI� DQ� ,QIRUPDWLRQ� 6HFXULW\� %UHDFK� RU� VXFFHVVIXO� 6HFXULW\� ,QFLGHQW� DV�
GHHPHG� DGYLVDEOH� RU� DV� RWKHUZLVH� UHTXLUHG� XQGHU� DSSOLFDEOH� ODZV� RU�
UHJXODWLRQV�

�F� 5HWXUQ�RI�&RQILGHQWLDO� ,QIRUPDWLRQ��'XULQJ� WKH� WHUP�RI� WKH�$JUHHPHQW��
6SHFLDO� $JHQW� VKDOO� RQO\� UHWDLQ� &RQILGHQWLDO� ,QIRUPDWLRQ� ZKLFK� LV�
QHFHVVDU\� WR� FRQWLQXH� SURSHU� PDQDJHPHQW� DQG� DGPLQLVWUDWLRQ� RI� WKH�
VHUYLFHV� XQGHU� WKH� $JUHHPHQW�� RU� WR� FDUU\� RXW� LWV� OHJDO� UHVSRQVLELOLWLHV���
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8SRQ� WHUPLQDWLRQ� RI� WKH� $JUHHPHQW�� 6SHFLDO� $JHQW� VKDOO� UHWXUQ�� RU� LI�
DJUHHG� WR� E\�&RPSDQ\�� GHVWUR\� DOO�&RQILGHQWLDO� ,QIRUPDWLRQ� WKDW�6SHFLDO�
$JHQW� PDLQWDLQV� LQ� DQ\� IRUP�� � 6KRXOG� &RQILGHQWLDO� ,QIRUPDWLRQ� EH�
PDLQWDLQHG� EH\RQG� WKH� WHUPLQDWLRQ� RI� WKH� $JUHHPHQW� IRU� OHJLWLPDWH�
EXVLQHVV�SXUSRVHV�RU�DV�PD\�EH�UHTXLUHG�E\�ODZ��WKHQ�6SHFLDO�$JHQW�VKDOO�
OLPLW� WKH� XVH�� GLVFORVXUH�� WUDQVPLWWDO�� VWRUDJH� RU� WUDQVSRUWDWLRQ� RI�
&RQILGHQWLDO� ,QIRUPDWLRQ� WR� WKH� VSHFLILF� UHDVRQ� UHTXLULQJ� UHWHQWLRQ� RI�
&RQILGHQWLDO� ,QIRUPDWLRQ�� DQG� WKH� SURWHFWLRQV� RI� WKH� $JUHHPHQW� DQG� WKLV�
$PHQGPHQW�VKDOO�EH�H[WHQGHG� IRU�VR� ORQJ�DV�&RQILGHQWLDO� ,QIRUPDWLRQ� LV�
PDLQWDLQHG���2QFH�WKH�UHDVRQ�IRU�UHWHQWLRQ�RI�&RQILGHQWLDO�,QIRUPDWLRQ�KDV�
H[SLUHG� &RQILGHQWLDO� ,QIRUPDWLRQ� ZLOO� EH� UHWXUQHG� RU�� LI� DJUHHG� WR� E\�
&RPSDQ\��GHVWUR\HG���

�G� 'LVSRVDO�RI�&RQILGHQWLDO�,QIRUPDWLRQ���6SHFLDO�$JHQW DJUHHV�WR�PDLQWDLQ�
D� VHFXULW\� SROLF\� IRU� WKH� GLVSRVDO� RI� SDSHU� DQG� DQ\� RWKHU� PHGLD� WKDW�
FRQWDLQV� &RQILGHQWLDO� ,QIRUPDWLRQ� WKDW� LQFOXGHV� D� WHFKQRORJ\� RU�
PHWKRGRORJ\� WKDW� ZLOO� UHQGHU� &RQILGHQWLDO� ,QIRUPDWLRQ� XQXVDEOH��
XQUHDGDEOH�RU�LQGHFLSKHUDEOH�

�H� &RVW� RI� DQ� ,QIRUPDWLRQ� 6HFXULW\� %UHDFK�� � 6SHFLDO� $JHQW VKDOO� SD\�
&RPSDQ\� DOO� FRVWV� RU H[SHQVHV� WKDW� UHVXOW� IURP�6SHFLDO�$JHQW¶V� DFWV� RU�
IDLOXUH�WR�DFW�WKDW�UHVXOW�LQ�DQ�,QIRUPDWLRQ�6HFXULW\�%UHDFK�

�� 3HUPLWWHG� 8VHV� DQG� 'LVFORVXUHV� E\� 6SHFLDO� $JHQW�� 8QOHVV� RWKHUZLVH�
SURKLELWHG�E\�WKH�$JUHHPHQW��WKLV�$PHQGPHQW�RU�DSSOLFDEOH�ODZV�RU�UHJXODWLRQV��
LQFOXGLQJ� WKH� +,3$$� 3ULYDF\� DQG� 6HFXULW\� 5XOHV�� 6SHFLDO� $JHQW PD\� XVH��
GLVFORVH��WUDQVPLW��VWRUH�DQG�WUDQVSRUW�&RQILGHQWLDO�,QIRUPDWLRQ�

�D� IRU� WKH� SURSHU� PDQDJHPHQW� DQG� DGPLQLVWUDWLRQ� RI� 6SHFLDO� $JHQW¶V�
EXVLQHVV�� SURYLGHG� WKDW� WKH� XVH�� GLVFORVXUH�� WUDQVPLWWDO�� VWRUDJH� DQG�
WUDQVSRUWDWLRQ� DUH� UHTXLUHG� E\� ODZ�� RU� 6SHFLDO� $JHQW REWDLQV� UHDVRQDEOH�
DVVXUDQFHV�IURP�WKH�HQWLW\�RU�SHUVRQ�WR�ZKRP�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�
LV� GLVFORVHG� WKDW� LW� ZLOO� UHPDLQ� FRQILGHQWLDO� DQG� EH� XVHG�� GLVFORVHG��
WUDQVPLWWHG�� VWRUHG�� RU� WUDQVSRUWHG� RQO\� DV� UHTXLUHG� E\� ODZ� RU� IRU� WKH�
SXUSRVH�IRU�ZKLFK�LW�ZDV�GLVFORVHG�WR�WKH�HQWLW\�RU�SHUVRQ��

�E� WR�FDUU\�RXW�WKH�OHJDO�UHVSRQVLELOLWLHV�RI�6SHFLDO�$JHQW�

�F� WR� LWV� 5HSUHVHQWDWLYHV� LI� WKH� 5HSUHVHQWDWLYHV� DUH� ILUVW� LQIRUPHG� RI� WKH�
FRQILGHQWLDO�QDWXUH�RI�VXFK�LQIRUPDWLRQ�DQG�WKH�REOLJDWLRQV�VHW�IRUWK�KHUHLQ��
DQG�DJUHH�WR�EH�ERXQG�WKHUHE\��DQG��

�G� WR� LWV� 6XEFRQWUDFWRUV� LI� 6XEFRQWUDFWRUV� KDYH� HQWHUHG� LQWR� D� ZULWWHQ�
DJUHHPHQW� ZLWK� 6SHFLDO� $JHQW XQGHU� ZKLFK� 6XEFRQWUDFWRUV� DJUHH� WR� EH�
ERXQG�E\�WKH�REOLJDWLRQV�LQ�WKLV�$PHQGPHQW�
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�� 6SHFLDO� $JHQW¶V� $GGLWLRQDO� 2EOLJDWLRQV� 5HJDUGLQJ� 3URWHFWHG� +HDOWK�
,QIRUPDWLRQ�� � 6SHFLDO� $JHQW DFNQRZOHGJHV� WKDW� LW� LV� VXEMHFW� WR� WKH� IROORZLQJ�
UHTXLUHPHQWV�WR�WKH�VDPH�H[WHQW�DV�DSSOLFDEOH�WR�&RPSDQ\�

�D� WR�FRPSO\�ZLWK�VXESDUW�&�RI����&)5�SDUW�����RI� WKH�+,3$$�3ULYDF\�DQG�
6HFXULW\�5XOHV��UHTXLULQJ�GHYHORSPHQW��LPSOHPHQWDWLRQ��PDLQWHQDQFH�DQG�
XVH�RI�DGPLQLVWUDWLYH��SK\VLFDO��DQG�WHFKQLFDO�VDIHJXDUGV�WKDW�UHDVRQDEO\�
DQG� DSSURSULDWHO\� SURWHFW� WKH� FRQILGHQWLDOLW\�� LQWHJULW\�� DQG� DYDLODELOLW\ RI�
WKH� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ�� WKDW� LW� FUHDWHV�� UHFHLYHV�� PDLQWDLQV� RU�
WUDQVPLWV�RQ�EHKDOI�RI�&RPSDQ\�

�E� DW� WKH� UHTXHVW� RI� DQG� LQ� WKH� WLPH�� PDQQHU� DQG� PHDQV�� HOHFWURQLF� RU�
RWKHUZLVH�� DV� VSHFLILHG� E\� &RPSDQ\�� WR� SURYLGH� DFFHVV� WR� 3URWHFWHG�
+HDOWK� ,QIRUPDWLRQ� WR� &RPSDQ\�� RU� WR� DQ� LQGLYLGXDO� DV� GLUHFWHG� E\�
&RPSDQ\�� LQ� RUGHU� WR�PHHW� WKH� UHTXLUHPHQWV� RI� WKH�+,3$$�3ULYDF\� DQG�
6HFXULW\�5XOHV��

�F� WR�PDNH�DQ\�DPHQGPHQW�V��WR�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�WKDW�&RPSDQ\�
GLUHFWV�RU�DJUHHV�WR�SXUVXDQW�WR�+,3$$�3ULYDF\�DQG�6HFXULW\�5XOHV�LQ�WKH�
WLPH�DQG�PDQQHU�GHVLJQDWHG�E\�&RPSDQ\�

�G� WR� GRFXPHQW� DQG� PDLQWDLQ� LQIRUPDWLRQ� RQ� DQ\� GLVFORVXUH� RI� 3URWHFWHG�
+HDOWK�,QIRUPDWLRQ�IRU�DW�OHDVW�VL[�����\HDUV��DQG�XSRQ�UHTXHVW��LQ�WKH�WLPH��
PDQQHU�DQG�PHDQV�GHVLJQDWHG�E\�&RPSDQ\��PDNH�DQ\�LQIRUPDWLRQ�DERXW�
WKH�GLVFORVXUH�RI�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�DYDLODEOH�WR�&RPSDQ\ RU�WR�
DQ� LQGLYLGXDO�DV�GLUHFWHG�E\�&RPSDQ\� LQ�RUGHU�IRU�&RPSDQ\�WR�PHHW�WKH�
DFFRXQWLQJ�UHTXLUHPHQWV�RI�WKH�+,3$$�3ULYDF\�DQG�6HFXULW\�5XOHV��

�H� WR�PDNH�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�DQG�LWV�LQWHUQDO�SUDFWLFHV��ERRNV�DQG�
UHFRUGV�� LQFOXGLQJ� SROLFLHV� DQG� SURFHGXUHV�� UHODWLQJ� WR� WKH� XVH� DQG�
GLVFORVXUH� RI� 3URWHFWHG�+HDOWK� ,QIRUPDWLRQ�� DYDLODEOH� WR� WKH�6HFUHWDU\� RI�
+HDOWK�DQG�+XPDQ�6HUYLFHV�RU�WR�D�VWDWH�$WWRUQH\�*HQHUDO�IRU�SXUSRVHV�RI�
GHWHUPLQLQJ� 6SHFLDO� $JHQW¶V� RU� &RPSDQ\¶V� FRPSOLDQFH� ZLWK� WKH� +,3$$�
3ULYDF\�DQG�6HFXULW\�5XOHV��DQG

�I� XSRQ� ZULWWHQ� UHTXHVW� RI� &RPSDQ\�� WR� SURYLGH� &RPSDQ\� D� UHSRUW� RI�
6HFXULW\� ,QFLGHQWV�RI�ZKLFK� LW�EHFRPHV�DZDUH� WKDW�DUH�DWWHPSWHG�EXW�QRW�
VXFFHVVIXO�

�� *HQHUDO�6HFXULW\�5HTXLUHPHQWV���

�D� 6SHFLDO� $JHQW VKDOO� KDYH� D� ZULWWHQ�� FRPSUHKHQVLYH� LQIRUPDWLRQ� VHFXULW\�
SURJUDP� IRU� WKH� HVWDEOLVKPHQW� DQG� PDLQWHQDQFH� RI� D� VHFXULW\� V\VWHP�
FRYHULQJ� DOO� HOHFWURQLF� HTXLSPHQW�� LQFOXGLQJ� LWV� FRPSXWHUV� DQG� DQ\�
ZLUHOHVV�V\VWHP�WKDW��DW�D�PLQLPXP��KDV WKH�IROORZLQJ�HOHPHQWV�

�L� 6HFXUH�XVHU�DXWKHQWLFDWLRQ�SURWRFROV�WKDW�LQFOXGH�



0�����B���� %02�������

�$� FRQWURO�RI�XVHU�,'V�DQG�RWKHU�LGHQWLILHUV�

�%� D� VHFXUH�PHWKRG� RI� DVVLJQLQJ� DQG� VHOHFWLQJ� SDVVZRUGV�� RU�
XVH�RI�XQLTXH� LGHQWLILHU� WHFKQRORJLHV��VXFK�DV�ELRPHWULFV RU�
WRNHQ�GHYLFHV�

�&� FRQWURO� RI� GDWD� VHFXULW\� SDVVZRUGV� WR� HQVXUH� WKDW� VXFK�
SDVVZRUGV�DUH�NHSW�LQ�D�ORFDWLRQ�DQG�RU�IRUPDW�WKDW�GRHV�QRW�
FRPSURPLVH�WKH�VHFXULW\�RI�WKH�GDWD�WKH\�SURWHFW�

�'� UHVWULFWLQJ� DFFHVV� WR� DFWLYH� XVHUV� DQG�DFWLYH� XVHU� DFFRXQWV�
RQO\��

�(� EORFNLQJ� DFFHVV� WR� XVHU� LGHQWLILFDWLRQ� DIWHU� PXOWLSOH�
XQVXFFHVVIXO�DWWHPSWV�WR�JDLQ�DFFHVV�RU�OLPLWDWLRQ�SODFHG�RQ�
DFFHVV�IRU�WKH�SDUWLFXODU�V\VWHP�

�)� SURKLELWLRQV�DJDLQVW�VKDULQJ�RU�PLJUDWLQJ�DFFHVV�SULYLOHJHV�WR�
DQRWKHU�LQGLYLGXDO��DQG

�*� DVVLJQPHQW� RI� DFFHVV� SULYLOHJHV� RQO\� WR� LGHQWLILDEOH��
LQGLYLGXDO� DFFRXQWV�� DQG� DOO� DFWLYLW\� FRQGXFWHG� E\� WKHVH�
DFFRXQWV�PXVW�EH�DXGLWDEOH�

�LL� 6HFXUH�DFFHVV�FRQWURO�PHDVXUHV�WKDW�

�$� UHVWULFW� DFFHVV� WR� UHFRUGV� DQG� ILOHV� FRQWDLQLQJ� &RQILGHQWLDO�
,QIRUPDWLRQ� WR� WKRVH�ZKR�QHHG�VXFK� LQIRUPDWLRQ� WR�SHUIRUP�
WKHLU�MRE�GXWLHV��DQG

�%� DVVLJQ�XQLTXH� LGHQWLILFDWLRQV�SOXV�SDVVZRUGV��ZKLFK�DUH�QRW�
YHQGRU� VXSSOLHG� GHIDXOW� SDVVZRUGV�� WR� HDFK� SHUVRQ� ZLWK�
FRPSXWHU�DFFHVV�� WKDW�DUH�UHDVRQDEO\�GHVLJQHG�WR�PDLQWDLQ�
WKH�LQWHJULW\�RI�WKH�VHFXULW\�RI�WKH�DFFHVV�FRQWUROV�

�E� &RPSDQ\�PD\�UHTXLUH�6SHFLDO�$JHQW WR�KDYH�DQ�DQQXDO�UHYLHZ�DQG�RU�DQ�
DQQXDO� WHFKQLFDO�DXGLW�RI� LWV�VHFXULW\�SROLFLHV�DQG�SUDFWLFHV�E\�&RPSDQ\��
RU�� DW� 6SHFLDO� $JHQW¶V� RSWLRQ� DQG� H[SHQVH�� DQ� LQGHSHQGHQW� DXGLWRU�� WR�
HQVXUH� FRPSOLDQFH� ZLWK� WKLV� $PHQGPHQW�� � 7KH� WKLUG� SDUW\� DXGLW� UHSRUW��
LQFOXGLQJ�UHFRPPHQGDWLRQV�IRU�UHPHG\LQJ�GHILFLHQFLHV�ZKHUH�DSSURSULDWH��
ZLOO�EH�SURYLGHG�WR�&RPSDQ\�ZLWKLQ�VHYHQ�����EXVLQHVV�GD\V�RI�UHFHLSW�RI�
WKH�UHSRUW�E\�6SHFLDO�$JHQW���6SHFLDO�$JHQW VKDOO�KDYH�WKLUW\������FDOHQGDU�
GD\V� WR� LPSOHPHQW� UHPHGLHV� WR� DQ\� LGHQWLILHG� GHILFLHQFLHV�� DQG� QRWLI\�
&RPSDQ\� WKDW� VXFK�GHILFLHQFLHV�KDYH�EHHQ�DGGUHVVHG�� �6SHFLDO�$JHQW¶V�
IDLOXUH�WR�UHPHG\�WKH�LGHQWLILHG�GHILFLHQFLHV�VKDOO�EH�FRQVLGHUHG�LQ�EUHDFK�
RI�WKLV�6HFWLRQ ��
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�F� 6SHFLDO� $JHQW ZLOO� HQFU\SW� DOO� UHFRUGV� DQG� ILOHV� FRQWDLQLQJ� &RQILGHQWLDO�
,QIRUPDWLRQ� WKDW� DUH� WUDQVPLWWHG� DFURVV� SXEOLF� QHWZRUNV� RU� WUDQVPLWWHG�
ZLUHOHVVO\�

�G� 6SHFLDO� $JHQW� ZLOO� HQFU\SW� DOO� GHVNWRS� FRPSXWHUV�� ODSWRSV� DQG� DOO� RWKHU�
SRUWDEOH�GHYLFHV�RQ�ZKLFK�&RQILGHQWLDO�,QIRUPDWLRQ LV�VWRUHG�

�H� 6SHFLDO�$JHQW�ZLOO�PRQLWRU�V\VWHPV� IRU�XQDXWKRUL]HG�XVH�RI�RU�DFFHVV� WR�
&RQILGHQWLDO�,QIRUPDWLRQ�

�I� )RU�ILOHV�FRQWDLQLQJ�&RQILGHQWLDO�,QIRUPDWLRQ�RQ�D�V\VWHP�WKDW�LV�FRQQHFWHG�
WR� WKH� ,QWHUQHW�� 6SHFLDO� $JHQW ZLOO�PDLQWDLQ� XS�WR�GDWH� ILUHZDOO� SURWHFWLRQ�
DQG�RSHUDWLQJ�V\VWHP�VHFXULW\�SDWFKHV�GHVLJQHG�WR�PDLQWDLQ� WKH� LQWHJULW\�
RI�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�

�J� 6SHFLDO�$JHQW ZLOO�PDLQWDLQ�XS�WR�GDWH� YHUVLRQV�RI�V\VWHP�VHFXULW\�DJHQW�
VRIWZDUH�ZKLFK� LQFOXGHV�PDOZDUH� SURWHFWLRQ� DQG�XS�WR�GDWH�SDWFKHV�DQG�
YLUXV�GHILQLWLRQV��RU�D�YHUVLRQ�RI�VXFK�VRIWZDUH�WKDW�FDQ�VWLOO�EH�VXSSRUWHG�
ZLWK� XS�WR�GDWH� SDWFKHV� DQG� YLUXV� GHILQLWLRQV�� DQG� LV� VHW� WR� UHFHLYH� WKH�
PRVW�FXUUHQW�VHFXULW\�XSGDWHV�RQ�D�UHJXODU�EDVLV�

�K� 6SHFLDO�$JHQW ZLOO�HGXFDWH�DQG�WUDLQ�HPSOR\HHV�RQ�WKH�SURSHU�XVH�RI�WKH�
FRPSXWHU�VHFXULW\�V\VWHP�DQG�WKH� LPSRUWDQFH�RI�&RQILGHQWLDO�,QIRUPDWLRQ�
VHFXULW\���,Q�DGGLWLRQ�

�L� 6SHFLDO� $JHQW ZLOO� GHVLJQDWH� RQH� RU�PRUH� HPSOR\HHV� WR�PDLQWDLQ�
WKH�FRPSUHKHQVLYH�LQIRUPDWLRQ�VHFXULW\�SURJUDP�

�LL� 6SHFLDO� $JHQW ZLOO� LGHQWLI\� DQG� DVVHVV� IRUHVHHDEOH� LQWHUQDO� DQG�
H[WHUQDO� ULVNV� WR� WKH�VHFXULW\��FRQILGHQWLDOLW\�DQG�RU� LQWHJULW\�RI�DQ\�
HOHFWURQLF�� SDSHU� RU� RWKHU� UHFRUGV� FRQWDLQLQJ� &RQILGHQWLDO�
,QIRUPDWLRQ�� DQG�ZLOO� HYDOXDWH� DQG� LPSURYH��ZKHUH� QHFHVVDU\�� WKH�
HIIHFWLYHQHVV� RI� WKHLU� FXUUHQW VDIHJXDUGV� IRU� OLPLWLQJ� VXFK� ULVNV��
LQFOXGLQJ� EXW� QRW� OLPLWHG� WR�� �$� RQJRLQJ� HPSOR\HH� �LQFOXGLQJ�
WHPSRUDU\� DQG� FRQWUDFW� HPSOR\HH�� WUDLQLQJ�� �%�� HPSOR\HH�
FRPSOLDQFH� ZLWK� SROLFLHV� DQG� SURFHGXUHV�� DQG� �&� PHDQV� IRU�
GHWHFWLQJ�DQG�SUHYHQWLQJ�VHFXULW\�V\VWHP�IDLOXUHV�

�LLL� 6SHFLDO� $JHQW ZLOO� PDLQWDLQ� D� VHFXULW\� SROLF\� IRU� 5HSUHVHQWDWLYHV�
WKDW� SURWHFWV� UHFRUGV� FRQWDLQLQJ� &RQILGHQWLDO� ,QIRUPDWLRQ� WKDW� DUH�
WUDQVSRUWHG�RXWVLGH�RI�EXVLQHVV�SUHPLVHV�

�LY� 6SHFLDO� $JHQW ZLOO� LPSRVH� DSSURSULDWH� GLVFLSOLQDU\� PHDVXUHV� IRU�
HPSOR\HHV� WKDW� YLRODWH� LWV FRPSUHKHQVLYH� LQIRUPDWLRQ� VHFXULW\�
SURJUDP�UXOHV�

�Y� 6SHFLDO� $JHQW ZLOO� KDYH� SURFHVVHV� LQ� SODFH� WR� SUHYHQW� WHUPLQDWHG�
HPSOR\HHV� IURP� DFFHVVLQJ� UHFRUGV� FRQWDLQLQJ� &RQILGHQWLDO�
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,QIRUPDWLRQ�E\�LPPHGLDWHO\�WHUPLQDWLQJ�WKHLU�SK\VLFDO�DQG�HOHFWURQLF�
DFFHVV�WR�VXFK�UHFRUGV��LQFOXGLQJ�GHDFWLYDWLQJ�WKHLU�SDVVZRUGV�DQG�
XVHU�QDPHV�

�L� 1R� WUDQVIHU� RI� &RQILGHQWLDO� ,QIRUPDWLRQ�PD\� EH�PDGH� E\� 6SHFLDO� $JHQW�
RXWVLGH� RI� WKH� 8QLWHG� 6WDWHV� ZLWKRXW� WKH� SULRU�� H[SUHVV� ZULWWHQ�
DXWKRUL]DWLRQ�RI�&RPSDQ\�

�� 3&,�'66�5HTXLUHPHQWV�IRU�6SHFLDO�$JHQW���,I�6SHFLDO�$JHQW�VWRUHV�RU�WUDQVPLWV�
FUHGLW�RU�GHELW�FDUG�GDWD��LW�ZLOO�HPSOR\�VDIHJXDUGV�WKDW�FRPSO\�ZLWK�WKH�3D\PHQW�
&DUG�,QGXVWU\�'DWD�6HFXULW\�6WDQGDUG��3&,�'66���DV�PD\�EH�DPHQGHG�IURP�WLPH�
WR�WLPH��

�� *HQHUDO�3URYLVLRQV���

�D� &RPSOLDQFH�ZLWK�/DZV�� �6SHFLDO�$JHQW VKDOO�FRPSO\�ZLWK� LWV�REOLJDWLRQV�
XQGHU�WKLV�$PHQGPHQW�DQG�ZLWK DQ\�ODZV�RU�UHJXODWLRQV�DV�PD\�QRZ�EH�LQ�
HIIHFW�RU�DV�PD\�KHUHDIWHU�EH�HQDFWHG��DGRSWHG�RU�GHWHUPLQHG�WKDW�DSSO\�
WR WKH�FRQILGHQWLDOLW\��XVH��GLVFORVXUH��WUDQVPLWWDO��VWRUDJH�RU�WUDQVSRUWDWLRQ�
RI�&RQILGHQWLDO�,QIRUPDWLRQ�

�E� $PHQGPHQW���7KLV�$PHQGPHQW�VKDOO�EH�DPHQGHG�WR�FRQIRUP�WR�DQ\�QHZ�
RU�GLIIHUHQW� OHJDO� UHTXLUHPHQWV� WKDW� UHVXOW� IURP�DQ\�FKDQJHV�� UHYLVLRQV�RU�
UHSODFHPHQWV� RI� DQ\� ODZV� RU� UHJXODWLRQV� DV�PD\� QRZ EH� LQ� HIIHFW� RU� DV�
PD\� KHUHDIWHU� EH� HQDFWHG�� DGRSWHG� RU� GHWHUPLQHG� WKDW� DSSO\� WR WKH�
FRQILGHQWLDOLW\�� XVH�� GLVFORVXUH�� WUDQVPLWWDO�� VWRUDJH� RU� WUDQVSRUWDWLRQ� RI�
&RQILGHQWLDO� ,QIRUPDWLRQ�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� WKH�+,3$$�3ULYDF\�
DQG� 6HFXULW\� 5XOHV� RQ� RU� EHIRUH� HIIHFWLYH� FRPSOLDQFH� GDWH� WKHUHRI���
&RPSDQ\� PD\� FKDQJH�� UHYLVH� RU� UHSODFH� WKLV� $PHQGPHQW� LQ� LWV� VROH�
GLVFUHWLRQ� XSRQ� QRWLFH� WR� 6SHFLDO� $JHQW ZLWKRXW� WKH� FRQVHQW� RI� 6SHFLDO�
$JHQW�� � ,Q� WKH� HYHQW� RI� D� FRQIOLFW� EHWZHHQ� WKH� UHTXLUHPHQWV� RI� WKLV�
$PHQGPHQW� DQG� WKRVH� RI� WKH� +,3$$� 3ULYDF\� DQG� 6HFXULW\� 5XOHV�� WKH�
+,3$$�3ULYDF\� DQG� 6HFXULW\� 5XOHV� VKDOO� FRQWURO�� � $Q\� VXFK� DPHQGPHQW�
ZLOO�DXWRPDWLFDOO\�EH�HIIHFWLYH�XSRQ�WKH�HIIHFWLYH�FRPSOLDQFH�GDWH�RI�VXFK�
ODZV�RU�UHJXODWLRQV�DQG�VKDOO�EHFRPH�HIIHFWLYH�XSRQ�ZLWKRXW�WKH�VLJQDWXUH�
RI�HLWKHU�SDUW\���

�F� 7HUPLQDWLRQ� IRU�&DXVH�� � ,Q�DGGLWLRQ� WR�DQ\�RWKHU� WHUPLQDWLRQ�SURYLVLRQV�
FRQWDLQHG� LQ� WKH�$JUHHPHQW��D�SDUW\�PD\� WHUPLQDWH� WKH�$JUHHPHQW�XSRQ�
ZULWWHQ� QRWLFH� WR� WKH� RWKHU� SDUW\� WKDW� WKH\� KDYH� EUHDFKHG� D� WHUP� RI� WKLV
$PHQGPHQW�

�G� 'LVFORVXUHV�5HTXLUHG�%\�/DZ�RU�D�*RYHUQPHQWDO�$XWKRULW\���,I�6SHFLDO�
$JHQW LV� UHTXLUHG� WR� GLVFORVH� &RPSDQ\¶V� &RQILGHQWLDO� ,QIRUPDWLRQ� LQ�
UHVSRQVH�WR�OHJDO�SURFHVV�RU�D�JRYHUQPHQWDO�DXWKRULW\��6SHFLDO�$JHQW VKDOO
LPPHGLDWHO\�QRWLI\�&RPSDQ\�DQG��XSRQ�UHTXHVW��FRRSHUDWH�ZLWK�&RPSDQ\
LQ� FRQQHFWLRQ� ZLWK� REWDLQLQJ� D� SURWHFWLYH� RUGHU�� � 6SHFLDO� $JHQW VKDOO�



0�����B���� %02�������

IXUQLVK� RQO\� WKDW� SRUWLRQ� RI� &RQILGHQWLDO� ,QIRUPDWLRQ� ZKLFK� LW� LV� OHJDOO\�
UHTXLUHG� WR� GLVFORVH� DQG� VKDOO� XVH� FRPPHUFLDOO\� UHDVRQDEOH� HIIRUWV� WR�
HQVXUH�WKDW�&RQILGHQWLDO�,QIRUPDWLRQ�LV�WUHDWHG�FRQILGHQWLDOO\�

�H� ,QGHPQLILFDWLRQ���1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQV�RI�WKH�$JUHHPHQW��
6SHFLDO� $JHQW� VKDOO� LQGHPQLI\�� GHIHQG� DQG� KROG� &RPSDQ\�� LWV� DIILOLDWHV��
GLUHFWRUV�� RIILFHUV� DQG� HPSOR\HHV� KDUPOHVV� IRU� DQ\� OLDELOLWLHV�� FODLPV��
GHPDQGV�� VXLWV�� ORVVHV�� GDPDJHV�� FRVWV�� REOLJDWLRQV� DQG� H[SHQVHV��
LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ� DWWRUQH\V¶� IHHV�� FRXUW� FRVWV� DQG� SXQLWLYH� RU�
VLPLODU� GDPDJHV�� LQFXUUHG� E\�&RPSDQ\�ZKLFK� UHVXOW� IURP�DQ\� EUHDFK�RI�
WKLV�$PHQGPHQW�E\�6SHFLDO�$JHQW�

�I� (TXLWDEOH� 5HOLHI�� � 6SHFLDO� $JHQW� DFNQRZOHGJHV WKDW� &RQILGHQWLDO�
,QIRUPDWLRQ�LW�UHFHLYHV�LV�FRQILGHQWLDO�DQG�RU�SURSULHWDU\�WR�&RPSDQ\��WKDW�
GLVFORVXUH�WKHUHRI�FRXOG�EH�VHULRXVO\�KDUPIXO�WR�WKH�EXVLQHVV�SURVSHFWV�RI�
&RPSDQ\�� WKDW�&RPSDQ\ PD\�QRW� KDYH DGHTXDWH� UHPHGLHV� DW� ODZ� IRU�D�
EUHDFK� RI� WKH� FRQILGHQWLDOLW\� REOLJDWLRQV� KHUHXQGHU� DQG� WKDW� PRQH\�
GDPDJHV� PD\� EH� GLIILFXOW� RU� LPSRVVLEOH� WR� GHWHUPLQH�� � $FFRUGLQJO\��
6SHFLDO� $JHQW DJUHHV�� LQ� DGGLWLRQ� WR� DOO� RWKHU� UHPHGLHV� DYDLODEOH� DW� ODZ��
WKDW�� LQ� WKH� HYHQW� RI� D� EUHDFK�RU� WKUHDWHQHG�EUHDFK�RI� WKLV�$PHQGPHQW��
&RPSDQ\ VKDOO�EH�HQWLWOHG�WR��L��VHHN�DQG�REWDLQ�HTXLWDEOH�UHOLHI��LQFOXGLQJ�
LQMXQFWLYH� UHOLHI�� DQG� �LL�� UHLPEXUVHPHQW� RI� DOO� DWWRUQH\V¶� IHHV� DQG� FRXUW�
FRVWV� DULVLQJ� LQ� FRQQHFWLRQ� ZLWK� VHHNLQJ� DQG� REWDLQLQJ� VXFK� HTXLWDEOH�
UHOLHI���

�J� 0DWHULDO� 2EOLJDWLRQ�6XUYLYDO�� � (DFK� REOLJDWLRQ� FRQWDLQHG� LQ� WKLV�
$PHQGPHQW� LV� GHHPHG� WR� EH� D� PDWHULDO� REOLJDWLRQ� RI� WKH� SDUWLHV�
KHUHXQGHU�DQG�VKDOO�VXUYLYH�WKH�WHUPLQDWLRQ�RI�WKH�$JUHHPHQW�

�K� ,QWHUSUHWDWLRQ� ,Q� WKH�HYHQW�RI�DQ LQFRQVLVWHQF\�RU�FRQIOLFW�EHWZHHQ� WKH�
WHUPV� RI� WKH� $JUHHPHQW� DQG� WKH� WHUPV� RI� WKLV� $PHQGPHQW�� WKLV�
$PHQGPHQW� VKDOO� FRQWURO�� � $Q\� VXFK� LQFRQVLVWHQF\� RU� FRQIOLFW� VKDOO� EH�
UHVROYHG�LQ�IDYRU�RI�D�PHDQLQJ�WKDW�SHUPLWV�WKH�SDUWLHV�WR�FRPSO\�ZLWK�WKH�
+,3$$�3ULYDF\� DQG�6HFXULW\�5XOHV� RU� DQ\� RWKHU� ODZV�RU� UHJXODWLRQV� WKDW�
DSSO\� WR� WKH� FRQILGHQWLDOLW\� RI�3HUVRQDO� ,QIRUPDWLRQ�� � 7KLV� SURYLVLRQ� VKDOO�
VXSHUVHGH� DQ\� VLPLODU� SURYLVLRQ� LQ� WKH� $JUHHPHQW�� � ,Q� WKH� HYHQW� RI� DQ�
LQFRQVLVWHQF\�EHWZHHQ�WKH�SURYLVLRQV�RI� WKLV�$PHQGPHQW�DQG�PDQGDWRU\�
SURYLVLRQV�RI� WKH�+,3$$�3ULYDF\�DQG�6HFXULW\�5XOHV�RU�DQ\�RWKHU� ODZV�RU�
UHJXODWLRQV� WKDW� DSSO\� WR� WKH� FRQILGHQWLDOLW\� RI� 3HUVRQDO� ,QIRUPDWLRQ�� DV�
PD\� EH� DPHQGHG� IURP� WLPH� WR� WLPH�� WKH� +,3$$� 3ULYDF\� DQG� 6HFXULW\�
5XOHV�RU�DQ\�RWKHU� ODZV�RU UHJXODWLRQV� WKDW�DSSO\� WR� WKH�FRQILGHQWLDOLW\�RI�
3HUVRQDO� ,QIRUPDWLRQ�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� DQ\� GHILQLWLRQV� LQ� DQ\�
VXFK� ODZV� RU� UHJXODWLRQV�� VKDOO� FRQWURO�� � :KHUH� SURYLVLRQV� RI� WKLV�
$PHQGPHQW�DUH�GLIIHUHQW�WKDQ�WKRVH�PDQGDWHG�LQ�WKH�+,3$$�3ULYDF\�DQG�
6HFXULW\� 5XOHV� RU� DQ\� RWKHU� ODZV� RU� UHJXODWLRQV� WKDW� DSSO\� WR� WKH�
FRQILGHQWLDOLW\�RI�3HUVRQDO� ,QIRUPDWLRQ��EXW�DUH�QRQHWKHOHVV�SHUPLWWHG�E\�
VXFK�ODZV�RU�UHJXODWLRQV��WKH�SURYLVLRQV�RI�WKLV�$PHQGPHQW�VKDOO�FRQWURO�
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0*$�1DPH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

5HTXLUHPHQWV�IRU�$GYDQFH�&RPPLVVLRQV�(OLJLEOLW\

���������������������6HOHFW�0D[LPXP�DPRXQW�SHU�SROLF\�DQG�GXUDFWLRQ�LQ�PRQWKV�EHORZ��VHFWLRQ�����

���������������������6XEPLW�$GYDQFH�&RPPLVVLRQ�6LJQDWXUH�3DJH�VLJQHG�E\�0DUNHWHU�DQG�3URGXFHU

���������������������6XEPLW�'HEW�9HULILFDWLRQ�$XWKRUL]DWLRQ�)RUP�VLJQHG�E\�3URGXFHU��IRU�/LIH�$GYDQFH�2QO\�

,I�DSSURYHG��WKH�$GYDQFH�&RPPLVVLRQ�ZLOO�EH�HIIHFWLYH�RQ�WKH�GD\�LW
V�DGGHG�WR�WKH�V\VWHP�DQG�ZLOO�DSSO\�WR�DSSOLFDWLRQV�WKDW�GD\�DQG�DIWHU��

���/LIH�$GYDQFLQJ��8QLWHG����6HOHFW�2QH�2SWLRQ
������ ������ ������ ������

��0RQWKV 1R�$GYDQFH
49� 49� 5&�

��0RQWKV
49� 4:� 4:� 5&�

���/LIH�$GYDQFLQJ��&RPSDQLRQ���1<�2QO\����6HOHFW�2QH�2SWLRQ
������ ������ ������ ������

��0RQWKV 1R�$GYDQFH
4:� 4:� 5&�

��0RQWKV
4:� 4:� 4:� 5&�

���+HDOWK�$GYDQFLQJ���6HOHFW�2QH�2SWLRQ������+HDOWK�$GYDQFH�GRHV�QRW�LQFOXGH�WKH�$FFLGHQWDO�'HDWK�DGYDQFH��6HH�%HORZ�
������ ������ ������ ������ ������

��0RQWKV 1R�$GYDQFH
4=� 4=� 5$�
4=� 4=� 5$�
4=� 4=� 5$�
5/� 5/� 5/�

��0RQWKV
45� 45� 46� 5$�
45� 45� 46� 5$�
45� 46� 46� 5$�
5/� 50� 50� 50�

���0RQWKV
45� 46� 46� 47� 5%�
45� 46� 46� 47� 5%�
45� 46� 47� 47� 5%�
50� 50� 50� 50� 50�

���$FFLGHQWDO�'HDWK�$GYDQFLQJ���6HOHFW�2QH�2SWLRQ
���� ���� ���� ����

��0RQWKV 1R�$GYDQFH
$�� $��

��0RQWKV
$�� $�� $��

��0RQWKV
$�� $�� $�� $��

'DWH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

661�7,1�RU�3URG����BBBBBBBBBBBBBBBBBBBBBBBBBBB

661�7,1�RU�3URG����BBBBBBBBBBBBBBBBBBBBBBBBBBB

3URG��RU�&R��&RGH��BBBBBBBBBBBBBBBBBBBBBBBBBBB

����������

$GYDQFH�&RPPLVVLRQ�7UDQVPLWWDO
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7KLV� $PHQGPHQW� �³$PHQGPHQW´�� LV� SDUW� RI� WKH� *HQHUDO� $JHQW� $JUHHPHQW� RU�
5HSUHVHQWDWLYH� $JUHHPHQW� �³$JUHHPHQW´� EHWZHHQ� *HQHUDO� $JHQW� RU� 5HSUHVHQWDWLYH�
�³*$�5HS´��DQG�&RPSDQ\�ZKLFK�H[HFXWHV�WKLV�$PHQGPHQW�DQG�LV�HIIHFWLYH�RQ�WKH�GDWH�
VLJQHG� RU� VWDPSHG� E\� &RPSDQ\� IRU� WKH� ODWHVW� DSSURYHG� DGYDQFH� FRPPLVVLRQ�
WUDQVPLWWDO�� DV� VXEPLWWHG� E\� \RXU�0DVWHU� *HQHUDO� $JHQF\�� � 7KH SDUWLHV� ZRXOG� OLNH� WR�
DPHQG�WKH�$JUHHPHQW�WR�SURYLGH�IRU�WKH�DGYDQFLQJ�RI�FHUWDLQ�ILUVW�\HDU�FRPPLVVLRQV�RQ�
FHUWDLQ�&RPSDQ\�OLIH�LQVXUDQFH�3URGXFWV�

$� &200,66,21�$'9$1&(6�

��� &RPSDQ\� DJUHHV� WR� SURYLGH� *$�5HS� ZLWK� DGYDQFHV� RQ� FHUWDLQ� ILUVW� \HDU�
FRPPLVVLRQV��³$GYDQFHV´��XSRQ�LVVXDQFH�RI�FHUWDLQ�OLIH�LQVXUDQFH�3URGXFWV�

�� *$�5HS� PD\� UHFHLYH� $GYDQFHV� RQ� FHUWDLQ� OLIH� LQVXUDQFH� 3URGXFWV� DV� PDGH�
DYDLODEOH�WR�*$�5HS�IURP�WLPH�WR�WLPH���$GYDQFHV�ZLOO�QRW�EH�PDGH�RQ�LQWHUQDO�
UHSODFHPHQW� EXVLQHVV�� � &RPSDQ\�PD\�PDNH� DGGLWLRQDO� 3URGXFWV� DYDLODEOH� IRU�
$GYDQFHV�RU�GLVFRQWLQXH�$GYDQFHV�RQ�FHUWDLQ�3URGXFWV�LQ�LWV�VROH�GLVFUHWLRQ��

�� $GYDQFHV� ZLOO� EH� SDLG� EDVHG� RQ� WKH� &RPSDQ\� DSSURYHG� DGYDQFH� PRGH� DQG�
DGYDQFH�PD[LPXP�DPRXQW�SHU�SROLF\�DVVLJQHG�WR�WKLV�$PHQGPHQW�� �$GYDQFHV�
ZLOO� EH� FDOFXODWHG� LQ� DFFRUGDQFH�ZLWK� WKH� WHUPV� DQG� FRQGLWLRQV� HVWDEOLVKHG� E\�
&RPSDQ\�� ZKLFK� PD\� EH� FKDQJHG� IURP� WLPH� WR� WLPH� DW� &RPSDQ\¶V� VROH�
GLVFUHWLRQ�� � 3D\PHQW� RI� $GYDQFHV� ZLOO� EH� LQFOXGHG� ZLWK� UHJXODU� FRPPLVVLRQ�
SD\PHQWV�PDGH�SXUVXDQW�WR�WKH�WHUPV�RI�WKH�$JUHHPHQW���

%� 3$<0(17� 2)� $'9$1&(6� $GYDQFHV� DUH� VXEMHFW� WR� DOO� SURYLVLRQV� RI� WKH�
$JUHHPHQW�� � &RPSDQ\� VKDOO� KDYH� DEVROXWH� DQG� FRPSOHWH� GLVFUHWLRQ� WR� ZLWKKROG�
SD\PHQW� RI� DQ\� RU� DOO� $GYDQFHV� WR� *$�5HS�� $GYDQFHV�PD\� EH� ZLWKKHOG� IRU� DQ\�
UHDVRQ��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��GRXEWV�WKDW�D�SROLF\�ZLOO�EH�LVVXHG�RU�DFFHSWHG��
IDLOXUH� WR� VXEPLW� DSSURSULDWH� SUHPLXP� ZLWK� DSSOLFDWLRQV�� DQG� DFWXDO� RU� SRWHQWLDO�
,QGHEWHGQHVV� E\�*$�5HS� DQG�RU� DQ\� RWKHU� SHUVRQV�RU� HQWLWLHV� LQ�*$�5HS¶V� GRZQ�
OLQH�GLVWULEXWLRQ�KLHUDUFK\�WR�&RPSDQ\���)XUWKHU��&RPSDQ\�VKDOO�KDYH DEVROXWH�DQG�
FRPSOHWH�GLVFUHWLRQ�WR�GHWHUPLQH�ZKHWKHU�DSSOLFDWLRQV�VXEPLWWHG�E\�*$�5HS�TXDOLI\�
IRU�$GYDQFHV�
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�� $GYDQFHV� JHQHUDOO\� ZLOO� EH� UHSDLG� IURP� FRPPLVVLRQV�HDUQHG� RQ� WKH�3URGXFWV���
+RZHYHU��DOO�$GYDQFHV�DUH�D�GHEW�RZHG�E\�*$�5HS�WR�&RPSDQ\��DQG�*$�5HS�
DJUHHV�WR�UHSD\�DQ\�RXWVWDQGLQJ�$GYDQFHV�WR�&RPSDQ\�ZLWKLQ�WHQ������GD\V�RI�
GHPDQG�IRU�UHSD\PHQW�E\�&RPSDQ\�

�� ,Q�DGGLWLRQ�WR�WKH�ULJKW�WR�UHSD\PHQW�VHW�IRUWK�LQ�6HFWLRQ�&���RI�WKLV�$PHQGPHQW��
*$�5HS� DJUHHV� WKDW� WKH IROORZLQJ� $GYDQFHV� ZLOO� EH� LPPHGLDWHO\� UHSDLG� WR�
&RPSDQ\�

�D� $GYDQFHV�PDGH�RQ�SROLFLHV�ZKLFK�GR�QRW�LVVXH�

�E�� $GYDQFHV�PDGH�ZLWK�UHVSHFW�WR�SUHPLXP�ZKLFK�LV�UHIXQGHG�IRU�DQ\�UHDVRQ��
DQG

�F� $GYDQFHV� PDGH� ZLWK� UHVSHFW� WR� SUHPLXP�� ZKLFK� LV� QRW� FROOHFWHG E\�
&RPSDQ\�

�� &RPSDQ\�PD\�RIIVHW�DQ\�$GYDQFH�RU�RWKHU�VXP�SD\DEOH�WR�*$�5HS��VSHFLILFDOO\�
LQFOXGLQJ� XQHDUQHG� FRPPLVVLRQV�� DJDLQVW� DQ\� DPRXQWV� *$�5HS� DQG�RU� RWKHU�
SHUVRQV�RU�HQWLWLHV�LQ�*$�5HS¶V�GLVWULEXWLRQ�KLHUDUFK\�RZH�WR�&RPSDQ\��ZLWKRXW�
UHJDUG�WR�ZKHWKHU�VXFK�DPRXQWV�UHODWH�WR�3URGXFWV�

'� $0(1'0(17�72�,1'(01,),&$7,21�3529,6,21�� �6HFWLRQ� ,��RI� WKH�$JUHHPHQW�
VKDOO�UHPDLQ�LQ�HIIHFW�LQ�LWV�HQWLUHW\�DQG�VKDOO�EH�VXSSOHPHQWHG�DV�IROORZV�

³,Q� DGGLWLRQ�� *$�5HS� DJUHHV� WR� LQGHPQLI\� &RPSDQ\� IRU� DQ\� ORVVHV� VXIIHUHG� E\�
&RPSDQ\� UHVXOWLQJ� IURP� &RPSDQ\¶V� DJUHHPHQW� WR� PDNH� $GYDQFHV� WR� *$�5HS�
DQG�RU�RWKHU�SHUVRQV�RU�HQWLWLHV�LQ�*$�5HS¶V�GRZQ�OLQH�GLVWULEXWLRQ�KLHUDUFK\���8SRQ�
*$�5HS¶V� ZULWWHQ� UHTXHVW�� &RPSDQ\� VKDOO� FHDVH� PDNLQJ� $GYDQFHV� WR� *$�5HS�
DQG�RU�RWKHU�SHUVRQV�RU�HQWLWLHV�LQ�*$�5HS¶V�GRZQ�OLQH�GLVWULEXWLRQ�KLHUDUFK\��ZKLFK�
UHTXHVW� VKDOO� EHFRPH� HIIHFWLYH� RQ� WKH� GDWH� VXFK� UHTXHVW� LV� SURFHVVHG� E\�
&RPSDQ\�´

(� &2//(&7,21� &2676�� � ,Q� WKH� HYHQW� DQ\� VXLW� RU� RWKHU� DFWLRQ� LV� FRPPHQFHG� WR�
HQIRUFH�DQ\�SURYLVLRQ�RI� WKLV�$PHQGPHQW�RU� WR� IRUFH�UHSD\PHQW�RI�DQ\�$GYDQFHV��
*$�5HS� DJUHHV� WR� SD\� VXFK� DGGLWLRQDO� VXPV� IRU� DWWRUQH\� IHHV�� FRVWV� RI� VXLW��
FROOHFWLRQ�IHHV�RU�VXFK�RWKHU�FRVWV�DQG�H[SHQVHV�DV�PD\�EH�LQFXUUHG�E\�&RPSDQ\�
LQ�VXFK�VXLW�RU�DFWLRQ�
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)� 7(50,1$7,21���7KLV�$PHQGPHQW�VKDOO�EH�WHUPLQDWHG�XSRQ�WKH�HDUOLHU�RI�

�� 7HUPLQDWLRQ�RI�WKH�$JUHHPHQW��RU

�� 5HFHLSW�RI�QRWLFH�IURP�RQH�SDUW\�WR�WKH�RWKHU�WKDW�WKLV�$PHQGPHQW�LV�WHUPLQDWHG�

*� 0,6&(//$1(286�

�� 7KLV�$PHQGPHQW�VKDOO�RQO\�DSSO\�WR�DSSOLFDWLRQV�ZLWK�DQ�DSSOLFDWLRQ�VLJQ�GDWH�RQ�
RU�DIWHU�WKH�HIIHFWLYH�GDWH�RI�WKLV�$PHQGPHQW��ZKLFK�VKDOO�EH�WKH�GDWH�SURFHVVHG�
LQ�&RPSDQ\¶V�V\VWHP�

�� $OO�FRPPLVVLRQ�FDOFXODWLRQV�ZLOO�EH�EDVHG�RQ�&RPSDQ\�UHFRUGV�

�� $GYDQFHV�RQ�3URGXFWV�PD\�EH�DGMXVWHG��PRGLILHG�RU�HOLPLQDWHG�DW�&RPSDQ\¶V�
VROH�GLVFUHWLRQ�

�� 7KH�DGPLQLVWUDWLYH�UXOHV��SUDFWLFHV�DQG�SURFHGXUHV�UHJDUGLQJ�$GYDQFHV�PD\�EH�
UHYLVHG��PRGLILHG�RU�VXSSOHPHQWHG�E\�&RPSDQ\�IURP�WLPH�WR�WLPH�

�� 7KLV�$PHQGPHQW� VKDOO� EH� UHDG� WRJHWKHU� DQG� FRQVWUXHG�DV� RQH�GRFXPHQW�ZLWK�
WKH� $JUHHPHQW�� EXW� WR� WKH� H[WHQW� RI� DQ\� LQFRQVLVWHQF\� RU� DPELJXLW\�� WKLV�
$PHQGPHQW�VKDOO�JRYHUQ���([FHSW�DV�VSHFLILFDOO\�SURYLGHG�LQ�WKLV�$PHQGPHQW��DOO�
RI� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKH� $JUHHPHQW� VKDOO� UHPDLQ� LQ� IXOO� IRUFH� DQG�
HIIHFW�

�� &DSLWDOL]HG� WHUPV� QRW� RWKHUZLVH� GHILQHG� KHUHLQ� VKDOO� KDYH� WKH�PHDQLQJ� JLYHQ�
WKHP�LQ�WKH�$JUHHPHQW��

>5(0$,1'(5�2)�3$*(�,17(17,21$//<�/()7�%/$1.@
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3OHDVH�1RWH�� �7KH�'HEW�9HULILFDWLRQ�$XWKRUL]DWLRQ IRUP�PXVW�DOVR�EH�VLJQHG�DQG�
PXVW� DFFRPSDQ\� WKLV� VLJQDWXUH� SDJH� EHIRUH� DGYDQFLQJ� ZLOO� EH� FRQVLGHUHG� IRU�
DSSURYDO�

*(1(5$/�$*(17�5(35(6(17$7,9(

62&,$/�6(&85,7<�RU

%<�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 7$;�,'�180%(5��BBBBBBBBBBBBBBBBBBBBBBBBBBBB

�6LJQDWXUH�DOZD\V�UHTXLUHG�

35,17('�1$0(�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

7,7/(�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB '$7(�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

3OHDVH� 1RWH�� � 7KH� FRPSOHWHG� $GYDQFH� &RPPLVVLRQ� 7UDQVPLWWDO� )RUP� PXVW�
DFFRPSDQ\�WKLV�VLJQHG�$GYDQFH�&RPPLVVLRQ�$PHQGPHQW�

0$67(5�*(1(5$/�$*(1&<

,�DSSURYH�RI�WKH�$GYDQFH�RI�&RPPLVVLRQ�SXUVXDQW�WR�WKLV�$JUHHPHQW�

%<�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

�6LJQDWXUH�DOZD\V�UHTXLUHG�

35,17('�1$0(�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

7,7/(�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB'$7(�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

7KLV�$PHQGPHQW� LV�VXEMHFW� WR�&RPSDQ\¶V�ZULWWHQ�DSSURYDO�� � ,I�&RPSDQ\�DSSURYHV�WKLV�
$PHQGPHQW�� &RPSDQ\� ZLOO� VHQG� DQ� H[HFXWHG� VLJQDWXUH� SDJH� WR� WKH� *$�5HS�� � 7KH�
H[HFXWHG�VLJQDWXUH�SDJH�ZLOO�EHFRPH�SDUW�RI�WKLV�$PHQGPHQW���7KH�DGYDQFH�PRGH�DQG�
WKH� DGYDQFH�PD[LPXP� DPRXQW� SHU� SROLF\� ZLOO� EH� LQFOXGHG� RQ� WKH� H[HFXWHG� VLJQDWXUH�
SDJH�
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7KLV� $PHQGPHQW� �³$PHQGPHQW´�� LV� SDUW� RI� WKH� *HQHUDO� $JHQW� $JUHHPHQW� RU�
5HSUHVHQWDWLYH� $JUHHPHQW� �³$JUHHPHQW´�� EHWZHHQ� *HQHUDO� $JHQW� RU� 5HSUHVHQWDWLYH�
�³*$�5HS´��DQG� &RPSDQ\�ZKLFK�H[HFXWHV�WKLV�$PHQGPHQW��DQG�LV�HIIHFWLYH�RQ�WKH�GDWH�
VLJQHG� RU� VWDPSHG� E\� &RPSDQ\� IRU� WKH� ODWHVW� DSSURYHG� DGYDQFH� FRPPLVVLRQ�
WUDQVPLWWDO�� DV� VXEPLWWHG� E\� \RXU�0DVWHU�*HQHUDO� $JHQF\�� � 7KH� SDUWLHV�ZRXOG� OLNH� WR�
DPHQG�WKH�$JUHHPHQW�WR�SURYLGH�IRU�WKH�DGYDQFLQJ�RI�FHUWDLQ�ILUVW�\HDU�FRPPLVVLRQV�RQ�
&RPSDQ\�$FFLGHQWDO�'HDWK LQVXUDQFH�3URGXFWV�

$� &200,66,21�$'9$1&(6�

��� &RPSDQ\� DJUHHV� WR� SURYLGH� *$�5HS� ZLWK� DGYDQFHV� RI� FHUWDLQ� ILUVW� \HDU�
FRPPLVVLRQV� �³$GYDQFHV´�� XSRQ� LVVXDQFH� RI� $FFLGHQWDO� 'HDWK LQVXUDQFH�
3URGXFWV�

�� *$�5HS� PD\� UHFHLYH� $GYDQFHV� RQ� $FFLGHQWDO� 'HDWK LQVXUDQFH� 3URGXFWV� DV�
PDGH�DYDLODEOH� WR�*$�5HS� IURP� WLPH� WR� WLPH�� �$GYDQFHV�ZLOO� QRW� EH�PDGH�RQ�
LQWHUQDO�UHSODFHPHQW�EXVLQHVV�RU�DIILOLDWH�UHSODFHPHQW�EXVLQHVV���&RPSDQ\�PD\�
PDNH� DGGLWLRQDO� 3URGXFWV� DYDLODEOH� IRU�$GYDQFHV� RU� GLVFRQWLQXH�$GYDQFHV� RQ�
FHUWDLQ�3URGXFWV�LQ�LWV�VROH�GLVFUHWLRQ��

�� $GYDQFHV� ZLOO� EH� SDLG� EDVHG� RQ� WKH� &RPSDQ\� DSSURYHG� DGYDQFH�PRGH� DQG�
DGYDQFH�PD[LPXP�DPRXQW�SHU�SROLF\�DVVLJQHG�WR�WKLV�$PHQGPHQW���$GYDQFHV�
ZLOO� EH� FDOFXODWHG� LQ� DFFRUGDQFH�ZLWK� WKH� WHUPV�DQG� FRQGLWLRQV� HVWDEOLVKHG�E\�
&RPSDQ\�� ZKLFK� PD\� EH� FKDQJHG� IURP� WLPH� WR� WLPH� DW� &RPSDQ\¶V� VROH�
GLVFUHWLRQ� 3D\PHQW� RI� $GYDQFHV� ZLOO� EH� LQFOXGHG�ZLWK� UHJXODU� FRPSHQVDWLRQ�
SD\PHQWV�PDGH�SXUVXDQW�WR�WKH�WHUPV�RI�WKH�$JUHHPHQW���

%� 3$<0(17� 2)� $'9$1&(6� $GYDQFHV� DUH� VXEMHFW� WR� DOO� SURYLVLRQV� RI� WKH�
$JUHHPHQW�� � &RPSDQ\� VKDOO� KDYH� DEVROXWH� DQG� FRPSOHWH� GLVFUHWLRQ� WR� ZLWKKROG�
SD\PHQW� RI� DQ\� RU� DOO� $GYDQFHV� WR� *$�5HS�� $GYDQFHV�PD\� EH� ZLWKKHOG� IRU� DQ\�
UHDVRQ��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��GRXEWV�WKDW�D�SROLF\�ZLOO�EH�LVVXHG�RU�DFFHSWHG��
IDLOXUH� WR� VXEPLW� DSSURSULDWH� SUHPLXP� ZLWK� DSSOLFDWLRQV�� DQG� DFWXDO� RU� SRWHQWLDO�
,QGHEWHGQHVV� E\�*$�5HS� DQG�RU� RWKHU� SHUVRQV�RU� HQWLWLHV� LQ�*$�5HS¶V� GRZQ� OLQH�
GLVWULEXWLRQ� KLHUDUFK\� WR� &RPSDQ\�� � )XUWKHU�� &RPSDQ\� VKDOO� KDYH� DEVROXWH� DQG�
FRPSOHWH�GLVFUHWLRQ�WR�GHWHUPLQH�ZKHWKHU�DSSOLFDWLRQV�VXEPLWWHG�E\�*$�5HS�TXDOLI\�
IRU�$GYDQFHV�
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�� $GYDQFHV�JHQHUDOO\�ZLOO� EH� UHSDLG� IURP�FRPPLVVLRQV�HDUQHG�RQ� WKH�3URGXFWV���
+RZHYHU��DOO�$GYDQFHV�DUH�D�GHEW�RZHG�E\�*$�5HS�WR�&RPSDQ\��DQG�*$�5HS�
DJUHHV�WR�UHSD\�DQ\�RXWVWDQGLQJ�$GYDQFHV�WR�&RPSDQ\�ZLWKLQ�WHQ������GD\V�RI�
GHPDQG�IRU�UHSD\PHQW�E\�&RPSDQ\�

�� ,Q�DGGLWLRQ�WR�WKH�ULJKW�WR�UHSD\PHQW�VHW�IRUWK�LQ�6HFWLRQ�&���RI�WKLV�$PHQGPHQW��
*$�5HS� DJUHHV� WKDW� WKH� IROORZLQJ� $GYDQFHV� ZLOO� EH� LPPHGLDWHO\� UHSDLG� WR�
&RPSDQ\�

�D�� $GYDQFHV�PDGH�RQ�SROLFLHV�ZKLFK�GR�QRW�LVVXH�

�E�� $GYDQFHV�PDGH�ZLWK�UHVSHFW�WR�SUHPLXP�ZKLFK�LV�UHIXQGHG�IRU�DQ\�UHDVRQ��
DQG

�F� $GYDQFHV� PDGH� ZLWK� UHVSHFW� WR� SUHPLXP� ZKLFK� LV� QRW� FROOHFWHG� E\�
&RPSDQ\�

�� &RPSDQ\�PD\�RIIVHW�DQ\�$GYDQFH�RU�RWKHU�VXP�SD\DEOH�WR�*$�5HS��VSHFLILFDOO\�
LQFOXGLQJ� XQHDUQHG� FRPPLVVLRQV�� DJDLQVW� DQ\� DPRXQWV� *$�5HS� DQG�RU� RWKHU�
SHUVRQV�RU�HQWLWLHV�LQ�*$�5HS¶V�GLVWULEXWLRQ�KLHUDUFK\�RZH�WR�&RPSDQ\��ZLWKRXW�
UHJDUG�WR�ZKHWKHU�VXFK�DPRXQWV�UHODWH�WR�3URGXFWV�

'� $0(1'0(17�72� ,1'(01,),&$7,21�3529,6,21�� �6HFWLRQ� ,��RI� WKH�$JUHHPHQW�
VKDOO�UHPDLQ�LQ�HIIHFW�LQ�LWV�HQWLUHW\�DQG�VKDOO�EH�VXSSOHPHQWHG�DV�IROORZV�

³,Q� DGGLWLRQ�� *$�5HS� DJUHHV� WR� LQGHPQLI\� &RPSDQ\� IRU� DQ\� ORVVHV� VXIIHUHG� E\�
&RPSDQ\� UHVXOWLQJ� IURP� &RPSDQ\¶V DJUHHPHQW� WR� PDNH� $GYDQFHV� WR� *$�5HS�
DQG�RU�RWKHU�SHUVRQV�RU�HQWLWLHV�LQ�*$�5HS¶V�GRZQ�OLQH�GLVWULEXWLRQ�KLHUDUFK\���8SRQ�
*$�5HS¶V� ZULWWHQ� UHTXHVW�� &RPSDQ\� VKDOO� FHDVH� PDNLQJ� $GYDQFHV� WR� *$�5HS�
DQG�RU�RWKHU�SHUVRQV�RU�HQWLWLHV�LQ�*$�5HS¶V�GRZQ�OLQH�GLVWULEXWLRQ�KLHUDUFK\��ZKLFK�
UHTXHVW� VKDOO� EHFRPH� HIIHFWLYH� RQ� WKH� GDWH� VXFK� UHTXHVW� LV� SURFHVVHG� E\�
&RPSDQ\�´

(� &2//(&7,21� &2676�� � ,Q� WKH� HYHQW� DQ\� VXLW� RU� RWKHU� DFWLRQ� LV� FRPPHQFHG� WR�
HQIRUFH�DQ\�SURYLVLRQ�RI� WKLV�$PHQGPHQW�RU�WR�IRUFH�UHSD\PHQW�RI�DQ\�$GYDQFHV��
*$�5HS� DJUHHV� WR� SD\� VXFK� DGGLWLRQDO� VXPV� IRU� DWWRUQH\� IHHV�� FRVWV� RI� VXLW��
FROOHFWLRQ�IHHV�RU�VXFK�RWKHU�FRVWV�DQG�H[SHQVHV�DV�PD\�EH�LQFXUUHG�E\�&RPSDQ\�
LQ�VXFK�VXLW�RU�DFWLRQ�
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)� 7(50,1$7,21���7KLV�$PHQGPHQW�VKDOO�EH�WHUPLQDWHG�XSRQ�WKH�HDUOLHU�RI�

�� 7HUPLQDWLRQ�RI�WKH�$JUHHPHQW��RU

�� 5HFHLSW�RI�QRWLFH�IURP�RQH�SDUW\�WR�WKH�RWKHU�WKDW�WKLV�$PHQGPHQW�LV�WHUPLQDWHG�

*� 0,6&(//$1(286�

�� 7KLV�$PHQGPHQW� VKDOO� RQO\�DSSO\� WR�DSSOLFDWLRQV�VXEPLWWHG�E\�D�*$�5HS�ZKR�
KDV�DQ�DFWLYH�FRQWUDFW��OLFHQVH��DQG�DSSOLFDEOH�VWDWH�DSSRLQWPHQW�ZLWK�&RPSDQ\�
DW�WKH�WLPH�WKH�*$�5HS�VXEPLWV�DQ�DSSOLFDWLRQ�WR�&RPSDQ\�

�� 7KLV�$PHQGPHQW�VKDOO�RQO\�DSSO\� WR�DSSOLFDWLRQV�ZLWK�DQ�DSSOLFDWLRQ�VLJQ�GDWH�
RQ� RU� DIWHU� WKH� HIIHFWLYH� GDWH� RI� WKLV� $PHQGPHQW�� ZKLFK� VKDOO� EH� WKH� GDWH�
SURFHVVHG�LQ�&RPSDQ\¶V�V\VWHP��

�� $OO�FRPPLVVLRQ�FDOFXODWLRQV�ZLOO�EH�EDVHG�RQ�&RPSDQ\�UHFRUGV�

�� $GYDQFHV�RQ�3URGXFWV�PD\�EH�DGMXVWHG��PRGLILHG�RU�HOLPLQDWHG�DW�&RPSDQ\¶V�
VROH�GLVFUHWLRQ�

�� 7KH�DGPLQLVWUDWLYH�UXOHV��SUDFWLFHV�DQG�SURFHGXUHV�UHJDUGLQJ�$GYDQFHV�PD\�EH�
UHYLVHG��PRGLILHG�RU�VXSSOHPHQWHG�E\�&RPSDQ\�IURP�WLPH�WR�WLPH�

�� 7KLV�$PHQGPHQW�VKDOO�EH� UHDG� WRJHWKHU�DQG�FRQVWUXHG�DV�RQH�GRFXPHQW�ZLWK�
WKH� $JUHHPHQW�� EXW� WR� WKH� H[WHQW� RI� DQ\� LQFRQVLVWHQF\� RU� DPELJXLW\�� WKLV�
$PHQGPHQW�VKDOO�JRYHUQ�� �([FHSW�DV�VSHFLILFDOO\�SURYLGHG� LQ� WKLV�$PHQGPHQW��
DOO�RI� WKH� WHUPV�DQG�FRQGLWLRQV�RI� WKH�$JUHHPHQW�VKDOO� UHPDLQ� LQ� IXOO� IRUFH�DQG�
HIIHFW�

�� &DSLWDOL]HG� WHUPV� QRW� RWKHUZLVH� GHILQHG� KHUHLQ� VKDOO� KDYH� WKH�PHDQLQJ� JLYHQ�
WKHP�LQ�WKH�$JUHHPHQW��

>5(0$,1'(5�2)�3$*(�,17(17,21$//<�/()7�%/$1.@
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%<�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 7$;�,'�180%(5��BBBBBBBBBBBBBBBBBBBBBBBBBBBB

�6LJQDWXUH�DOZD\V�UHTXLUHG�

35,17('�1$0(�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

7,7/(�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB '$7(�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

3OHDVH� 1RWH�� � 7KH� FRPSOHWHG� $GYDQFH� &RPPLVVLRQ� 7UDQVPLWWDO� )RUP� PXVW�
DFFRPSDQ\�WKLV�VLJQHG�$GYDQFH�&RPPLVVLRQ�$PHQGPHQW�

0$67(5�*(1(5$/�$*(1&<

,�DSSURYH�RI�WKH�$GYDQFH�RI�&RPPLVVLRQ�SXUVXDQW�WR�WKLV�$JUHHPHQW�

%<�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

�6LJQDWXUH�DOZD\V�UHTXLUHG�

35,17('�1$0(�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

7,7/(�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB '$7(�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

7KLV�$PHQGPHQW�LV�VXEMHFW�WR�&RPSDQ\¶V�ZULWWHQ�DSSURYDO���,I�&RPSDQ\�DSSURYHV�WKLV�
$PHQGPHQW�� &RPSDQ\� ZLOO� VHQG� DQ� H[HFXWHG� VLJQDWXUH� SDJH� WR� WKH� *$�5HS�� � 7KH�
H[HFXWHG�VLJQDWXUH�SDJH�ZLOO�EHFRPH�SDUW�RI�WKLV�$PHQGPHQW���7KH�DGYDQFH�PRGH DQG�
WKH� DGYDQFH�PD[LPXP�DPRXQW� SHU� SROLF\�ZLOO� EH� LQFOXGHG� RQ� WKH� H[HFXWHG� VLJQDWXUH�
SDJH�


