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3DVVZRUG� $�FDVH�VHQVLWLYH�SDVVZRUG�ZLOO�EH�SURYLGHG�E\�50/6��RQFH�UHJLVWUDWLRQ�LV�FRPSOHWH�
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HLWKHU RU�KDYH�SUHYLRXVO\�EHHQ�RQH��,I�VR��FRPSOHWH�WKH�IROORZLQJ�
'XDO�/LFHQVH������ 5HLQVWDWHPHQW

8VHU�,'�������������������������������������������������������������������������������������������� 2WKHU�

0HWKRG�RI�9DOLGDWLRQ��)RU�\RXU�VHFXULW\��SOHDVH�VHOHFW�RQH�RSWLRQ�EHORZ�DQG�SURYLGH�WKH�DSSOLFDEOH�LQIRUPDWLRQ�
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SD\PHQW�LQVWUXFWLRQV�

�/LFHQVH�UHVLGHV�KHUH�

�LI�DSSOLFDEOH�

50/6ZHE�8VHU RZQ�OLVWLQJV�RQO\��$$�����
$FFHVV�/HYHO�

���� IRU�HQWLUH�%URNHUDJH�)LUP�

���

6FKHGXOH�$�RI�WKLV�IRUP���6XEVFULEHUV�EHLQJ�UHLQVWDWHG�ZLOO�RQO\�EH�FKDUJHG�D�6HQWUL/RFN�UH�DFWLYDWLRQ�IHH�
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'RFXPHQW������$

3DJH�� 50/6� 6XEVFULEHU�$JUHHPHQW ������

50/6� 68%6&5,%(5�$*5((0(17

7+,6�$*5((0(17� LV�PDGH�DQG�HQWHUHG�LQWR�E\�DQG�DPRQJ�50/6� �5HJLRQDO�0XOWLSOH�/LVWLQJ�
6HUYLFH��,QF����DQ�2UHJRQ�FRUSRUDWLRQ��DQG� ��6XEVFULEHU����
D� GXO\� OLFHQVHG� UHDO� HVWDWH� OLFHQVHH� FRQGXFWLQJ� EXVLQHVV� XQGHU� WKH� VXSHUYLVLRQ� RI�

��3DUWLFLSDQW�3ULQFLSDO�%URNHU���

5(&,7$/6

50/6� SURYLGHV�RQ�OLQH�PXOWLSOH� OLVWLQJ� VHUYLFHV�DQG�FHUWDLQ�RWKHU�VHUYLFHV� IRU�5($/7256� LQ�
2UHJRQ�DQG�:DVKLQJWRQ�� � ,Q�VRPH�FDVHV��50/6� KDV�FRQWUDFWHG�ZLWK� WKLUG�SDUW\�YHQGRU�V�� WR�
SURYLGH�VXFK�VHUYLFHV�DQG�SURGXFWV��6XEVFULEHU�ZLVKHV�WR�VXEVFULEH�IRU�WKH�VHUYLFHV�DQG�SURGXFWV�
GHVFULEHG�EHORZ�

,7�,6�$*5(('�

�� 'HILQLWLRQV� ([FHSW� DV� RWKHUZLVH� SURYLGHG� KHUHLQ�� WKH� FDSLWDOL]HG� WHUPV� XVHG� LQ� WKLV�
$JUHHPHQW�VKDOO�KDYH�WKH�PHDQLQJ�VHW�IRUWK�LQ�WKH�50/6� 5XOHV�DQG�5HJXODWLRQV��D�FRS\�RI�
ZKLFK�KDV�EHHQ�SURYLGHG�WR�6XEVFULEHU�

�� 6HUYLFHV DQG )HHV�

��� 50/6� 6HUYLFH� 6XEVFULEHU�KHUHE\�VXEVFULEHV�IRU�WKH�IROORZLQJ�VHUYLFHV�DQG�SURGXFWV
�FROOHFWLYHO\���50/6� 6HUYLFH����%DVLF�6HUYLFH��6XEVFULEHU�$FFHVV�

���� )HHV� 6XEVFULEHU�VKDOO�SD\�IHHV�IRU�50/6� 6HUYLFH DW�WKH�UDWHV�VHW�IRUWK�RQ�$WWDFKPHQW
$��DV�WKH�VDPH�PD\�EH�DGMXVWHG�IURP�WLPH�WR�WLPH�E\�50/6��XSRQ�QRW�OHVV�WKDQ�ILIWHHQ�
�����GD\V�QRWLFH���6XEVFULEHU�VKDOO�SD\�50/6� GLUHFWO\�TXDUWHUO\�LQ�DGYDQFH�DOO�)HHV�
ZLWKLQ�WZHQW\�ILYH������GD\V�RI�LQYRLFH�WKHUHIRUH��7KH�ILUVW�TXDUWHU RI�6XEVFULEHU�IHHV�ZLOO�
EH�SURUDWHG�EDVHG�RQ�WKH�GDWH�RI�DFWLYDWLRQ��$OO�50/6��LQYRLFHV ZLOO�EH�GHOLYHUHG�YLD�
H�PDLO��,I�\RX�SUHIHU�WR�FRQWLQXH�WR�UHFHLYH�D�SDSHU�VWDWHPHQW��WKHUH�ZLOO�EH�D����SDSHU�
ELOOLQJ�IHH�DGGHG�WR�\RXU�TXDUWHUO\�LQYRLFH�

��� 5HPHGLHV� ,Q�DGGLWLRQ�WR�DOO�RWKHU�UHPHGLHV�DQG�VDQFWLRQV�SURYLGHG�LQ�WKLV�$JUHHPHQW�DQG�
WKH�5XOHV�DQG�5HJXODWLRQV��6XEVFULEHU
V�50/6� 6HUYLFH PD\�EH�VXVSHQGHG LI�DOO�)HHV�DUH�
QRW�SDLG�ZKHQ�GXH�WR�50/6� E\�6XEVFULEHU�RU�E\�6XEVFULEHU¶V�3DUWLFLSDQW�

�� 7HUP� 7HUPLQDWLRQ� 7KLV� $JUHHPHQW� VKDOO� EHFRPH� HIIHFWLYH� XSRQ� LWV� H[HFXWLRQ� DQG� VKDOO�
FRQWLQXH�XQWLO�WHUPLQDWHG�DV�KHUHLQ�SURYLGHG���&KDUJHV�IRU�50/6� 6HUYLFH VKDOO�FRPPHQFH�DW�
WKH�WLPH�V��VHW�IRUWK�LQ�6HFWLRQ�����DERYH��DQG�WKHUH�DUH�QR�UHIXQGV���(LWKHU�SDUW\�PD\�WHUPLQDWH�
WKLV�$JUHHPHQW�XSRQ�ZULWWHQ�QRWLFH�ZLWK�RU�ZLWKRXW�FDXVH��H[FHSW�WKDW�QR�VXFK�WHUPLQDWLRQ�VKDOO�
UHOLHYH�HLWKHU�SDUW\�RI�DQ\�REOLJDWLRQV�DFFUXHG�EHIRUH�VXFK�WHUPLQDWLRQ���7KLV�$JUHHPHQW�VKDOO�
WHUPLQDWH�DXWRPDWLFDOO\�XSRQ�WHUPLQDWLRQ�RI�WKH�3DUWLFLSDQW�$JUHHPHQW�EHWZHHQ�50/6� DQG�
3DUWLFLSDQW��RU�XSRQ�WKH�VXEPLVVLRQ�RI�D�QHZ�6XEVFULEHU�$JUHHPHQW�ZLWK�D�FKDQJH�LQ�50/6�

6HUYLFH �6HFWLRQ�������7KLV�$JUHHPHQW�FDQ�EH�WUDQVIHUUHG�WR�D�GLIIHUHQW�3DUWLFLSDQW�SXUVXDQW�WR�
D�6XEVFULEHU�7UDQVIHU�LQ�DFFRUGDQFH�ZLWK�50/6� 5XOHV�DQG�5HJXODWLRQV�

��� 7D[HV� ,Q�DGGLWLRQ� WR�DOO�RWKHU�SD\PHQWV�VWDWHG� LQ� WKLV�$JUHHPHQW��6XEVFULEHU VKDOO�SD\�RU�
UHLPEXUVH�50/6� IRU�DOO�XVH�WD[HV�DQG�SHUVRQDO�SURSHUW\�WD[HV��LI�DQ\��DVVHVVHG�RQ�VHUYLFHV�
RU�SURGXFWV�SURYLGHG�WR�LW�XQGHU�WKLV�$JUHHPHQW�ZLWKLQ�WZHQW\�ILYH������GD\V�DIWHU�LQYRLFH�IRU�
WKH�VDPH�

�� 2WKHU (TXLSPHQW� 6XEVFULEHU� DFNQRZOHGJHV� WKDW� 6HUYLFH� LV� DFFHVVHG� WKURXJK� FHUWDLQ�
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'RFXPHQW������$

3DJH�� 50/6� 6XEVFULEHU�$JUHHPHQW ������

WHUPLQDOV�RU�SHUVRQDO�FRPSXWHUV�QRW�FRYHUHG�E\�WKLV�$JUHHPHQW���8SRQ�UHTXHVW��50/6� ZLOO�
SURYLGH�DGGLWLRQDO�LQIRUPDWLRQ�UHJDUGLQJ�HTXLSPHQW�FRPSDWLELOLW\�UHTXLUHPHQWV��

�� 6XEVFULEHU
V ,QGHPQLW\� 6XEVFULEHU� VKDOO� LQGHPQLI\�� GHIHQG�� DQG� KROG� KDUPOHVV� 50/6�

DJDLQVW�DQ\�DQG�DOO�FODLPV��DFWLRQV��GDPDJHV��DQG�H[SHQVHV��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\
V�
IHHV� DQG� FRXUW� FRVWV�� DULVLQJ� IURP� WKH� YLRODWLRQ� RI� DQ\� RI� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKH�
$JUHHPHQW� E\� 6XEVFULEHU�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� DQ\� YLRODWLRQ� RI 50/6� 5XOHV� DQG�
5HJXODWLRQV�RU�DSSOLFDEOH�ODZ��DQG�IURP�DQ\�FODLP�LQYROYLQJ�SURSULHWDU\�ULJKWV�WR�WKH�OLVWLQJ�GDWD��
SKRWRJUDSKV��RU�RWKHU�LQIRUPDWLRQ�SURYLGHG�E\�6XEVFULEHU�WR�50/6� XQGHU�WKLV�$JUHHPHQW�

�� /LPLWDWLRQ� ,Q�QR�HYHQW�VKDOO�50/6� EH�OLDEOH�WR�6XEVFULEHU�RU�DQ\�RWKHU�SDUW\�IRU� LQGLUHFW��
LQFLGHQWDO�RU�FRQVHTXHQWLDO�GDPDJHV�ZLWK�UHVSHFW�WR�DQ\�50/6��6HUYLFH�

�� :DUUDQW\� )RU�WKH�WHUP�RI�WKLV�$JUHHPHQW��50/6� KHUHE\�DVVLJQV�WR�6XEVFULEHU�DQ\�DQG�DOO�
ZDUUDQWLHV�UHFHLYHG�E\�50/6� IURP�LWV�WKLUG�SDUW\�YHQGRU�V��ZLWK�UHVSHFW�WR�50/6� 6HUYLFH
SURYLGHG�WR�6XEVFULEHU�KHUHXQGHU���6XFK�ZDUUDQWLHV�DUH�SURYLGHG�LQ�OLHX�RI�DOO�RWKHU�ZDUUDQWLHV��
LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� $1<� ,03/,('� :$55$17,(6� 2)� 0(5&+$17$%,/,7<� 25�
),71(66� )25� $� 3$57,&8/$5� 385326(�� :+,&+� $5(� +(5(%<� 63(&,),&$//<�
',6&/$,0('�

�� 0DLQWHQDQFH� 6XEVFULEHUV� DFNQRZOHGJH� DQG� DJUHH� WKDW� WKH\� DUH� VROHO\� UHVSRQVLEOH� IRU�
PDLQWHQDQFH�RI�WKHLU�WHUPLQDOV�RU�SHUVRQDO�FRPSXWHUV��50/6� ZLOO�LQ�QR�ZD\�EH�OLDEOH�IRU�WKH�
SHUIRUPDQFH�RI�6XEVFULEHU¶V�HTXLSPHQW�RU�6XEVFULEHU¶V�DELOLW\�WR�DFFHVV�WKH�6\VWHP�

��� $FFHVV &RGHV� $OO�GDWD��GDWDEDVHV�DQG�LQIRUPDWLRQ�SURYHG�WR�6XEVFULEHUV�RU�FRQWDLQHG�DW�
DQ\�WLPH�ZLWKLQ�WKH�6\VWHP�GDWDEDVH�VKDOO�EH�DQG�UHPDLQ�WKH�VROH�DQG�H[FOXVLYH�SURSHUW\�RI�
50/6� H[FHSW� DV� SURYLGHG� LQ� OLFHQVLQJ� DJUHHPHQWV� H[HFXWHG� EHWZHHQ� 50/6� DQG� LWV�
SURYLGHUV��7KLV�6XEVFULEHU�$JUHHPHQW�JUDQWV�6XEVFULEHU�D�OLFHQVH�RQO\�WR�XVH�DQG�DFFHVV�VXFK�
GDWD� IRU� WKH�SXUSRVH�DQG� WR� WKH�H[WHQW�QHFHVVDU\� WR� FDUU\� RQ�6XEVFULEHU¶V� EXVLQHVV� LQ� WKH�
RUGLQDU\�FRXUVH��DQG�6XEVFULEHU�VKDOO�QRW�GLVFORVH��GLVVHPLQDWH�FRS\�RU�XVH�VXFK�GDWD�RWKHU�
WKDQ� LQ� WKH� RUGLQDU\� FRXUVH� RI� EXVLQHVV�� DQG� VKDOO� NHHS� DOO� VXFK� GDWD� FRQILGHQWLDO�� 7KLV�
6XEVFULEHU�$JUHHPHQW�LV�QRW�LQWHQGHG�WR�JLYH�DQ\�ULJKWV�RI�RZQHUVKLS�LQ�DQ\�SURYLGHU��YHQGRU��
KDUGZDUH��VRIWZDUH��GDWD��RU�GDWDEDVHV�RI�50/6� ZKLFK�DUH�DQG�VKDOO�UHPDLQ�DW�DOO�WLPHV�WKH�
H[FOXVLYH�SURSHUW\�RI�50/6� DQG�WKHLU�SURYLGHUV��DV�WKH�FDVH�PD\�EH��6XEVFULEHU�PXVW�NHHS�
WKHLU�6XEVFULEHU¶V�3ULYDWH�,'�DFFHVV�FRGHV�FRQILGHQWLDO�DQG�PXVW�QRW�DOORZ�RWKHUV�WR�XVH�
WKHP�

��� 'LVFORVXUH� $VVLJQPHQW�

D� 68%6&5,%(5� 6+$//� 127� ',6&/26(�� ',66(0,1$7(� 25� &23<� $1<� 2)� 7+(�
&20387(5� 352*5$06� 25� 5(/$7('� '2&80(17$7,21� $&&(66('�
+(5(81'(5��,1&/8',1*��DQG�:,7+287�/,0,7$7,21��$1<�6<67(0�3$66:25'6�
25� 27+(5� 6(&85,7<� )($785(6�� 68%6&5,%(5� $*5((6� 7+$7� 50/6� 6+$//�
+$9(�7+(�5,*+7�72�',6&217,18(�6(59,&(�8321�7+(�68%6&5,%(5¶6�'()$8/7�
25� 8321� 7(50,1$7,21� 2)� 7+,6� $*5((0(17�� ,1&/8',1*� 7+(� (9(17� 2)� $�
7(50,1$7,21�

)25�'()$8/7�%<�3(56216�27+(5�7+$1�68%6&5,%(5��$1<�7(50,1$7,21�2)�
7+,6� $*5((0(17� %<� 50/6� $6� 3529,'('�+(5(81'(5� 6+$//� %(�:,7+287�
35(-8',&(� 72� $1<� 5,*+7� 25� &/$,0� )25� $55($56� 2)� 3$<0(176� $1'�
:,7+287�$1<�/,0,7$7,21�:+$762(9(5�2)�$1<�27+(5�/(*$/�25�(48,7$%/(�

'LJL6LJQ�9HULILHG��%)���'&$��'�)�������&�&��������%�%��



'RFXPHQW������$

3DJH�� 50/6� 6XEVFULEHU�$JUHHPHQW ������

5,*+76�,7�0$<�+$9(�
E� 68%6&5,%(5�6+$//�127�$66,*1�$1<�5,*+7�25�,17(5(67�,1�7+,6�$*5((0(17�

:,7+287� 7+(� 35,25� :5,77(1� $33529$/� 2)� 50/6��� $1<� $77(037� %<�
68%6&5,%(5� 72� 75$16)(5� %<� $1<�0($16� $1<�2)� ,76� 5,*+76�� '87,(6�25�
2%/,*$7,216�81'(5�7+,6�$*5((0(17�:,7+287�68&+�$33529$/�6+$//�%(�
92,'�

��� $WWRUQH\
V )HHV� ,Q�WKH�HYHQW�RI�DQ\�OHJDO�DFWLRQ�ZLWK�UHVSHFW�WR�WKLV�$JUHHPHQW��LQFOXGLQJ�DQ�
DFWLRQ�IRU�EUHDFK�RI�WKLV�$JUHHPHQW��WKH�SUHYDLOLQJ�SDUW\�VKDOO�EH�HQWLWOHG�WR�UHFRYHU�IURP�WKH�
RWKHU� UHDVRQDEOH� FRVWV�� DWWRUQH\V� IHHV�� DQG� RWKHU� UHODWHG� H[SHQVHV� UHVXOWLQJ� IURP� VXFK�
OLWLJDWLRQ�

��� )DFVLPLOH 7UDQVPLVVLRQV� 6XEVFULEHU� KHUHE\� H[SUHVVO\� FRQVHQWV� WR� UHFHLSW� E\� IDFVLPLOH��
PRGHP� RU� RWKHU� HOHFWURQLF� RU� WHOHSKRQLF� PHDQV� IURP� 50/6�� LWV� YHQGRUV�� RU 50/6�

SDUWLFLSDQWV�DQG�WKHLU�VXEVFULEHUV��RI�DGYHUWLVHPHQWV��QRWLILFDWLRQV�DQG�RWKHU�FRPPXQLFDWLRQV�
UHODWLQJ�WR�WKLV�$JUHHPHQW��WKH�UHDO�HVWDWH�LQGXVWU\��DQG�DQFLOODU\�JRRGV�DQG�VHUYLFHV�

��� 5XOHV DQG 5HJXODWLRQV� &RPSOLDQFH ZLWK /DZ� 6XEVFULEHU�KHUHE\�DJUHHV�WR�DELGH�E\�DQG�
FRPSO\� IXOO\�ZLWK�DOO�50/6� 5XOHV�DQG�5HJXODWLRQV��D�FRS\�RI�ZKLFK�KDV�EHHQ�SURYLGHG� WR�
6XEVFULEHU�� DQG� ZLWK� DOO� DSSOLFDEOH� ODZV�� 7KH� 50/6� 5XOHV� DQG� 5HJXODWLRQV�� DV�PD\� EH�
DPHQGHG�IURP�WLPH�WR�WLPH��DUH�KHUHE\�LQFRUSRUDWHG�LQWR�WKLV�$JUHHPHQW�

,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KHUHWR�KDYH�H[HFXWHG�WKLV�$JUHHPHQW�DV�RI�WKH�GDWH�ODVW�VHW�
IRUWK�EHORZ�

6XEVFULEHU�
5HJLRQDO�0XOWLSOH�/LVWLQJ�6HUYLFH��,QF��

3ULQW�1DPH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB����%\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

6LJQDWXUH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 'DWH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

'DWH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�����

3DUWLFLSDQW� KHUHE\� FHUWLILHV� WKDW� 6XEVFULEHU� LV� D� GXO\� OLFHQVHG� UHDO� HVWDWH� OLFHQVHH� FRQGXFWLQJ�
EXVLQHVV� XQGHU� WKH� VXSHUYLVLRQ� RI� 3DUWLFLSDQW�� � 3DUWLFLSDQW� IXUWKHU� LQVWUXFWV� 50/6� WR� DVVLJQ�
6XEVFULEHU�DQ�$FFHVV�&RGH�IRU�WKH�IROORZLQJ�5HODWLRQVKLS�7\SH�� BBBBB :HE�2IILFH�,'���BBBBBBB

3DUWLFLSDQW�3ULQFLSDO�%URNHU�

3ULQW�1DPH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB����

6LJQDWXUH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

'DWH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
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50/6� � 6HQWUL/RFN�6HQWUL&DUG� $XWKRUL]HG�8VHU�$JUHHPHQW Y ������
'RFXPHQW������

3DJH � RI��

50/6� 6(175,/2&.�6(175,&$5'� $87+25,=('�86(5�$*5((0(17

,7�,6�+(5(%<�$*5(('�$021*�5(*,21$/�08/7,3/(�/,67,1*�6(59,&(��,1&� �µ50/6�¶���$1'�
0/6�3$57,&,3$17 �NQRZQ�DV�µ$XWKRUL]HG�8VHU¶�RU�µ3DUWLFLSDQW¶�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
�1DPH�RI�0/6�3DUWLFLSDWLQJ�%URNHU� �1DPH�RI &RPSDQ\�

$1'�0/6�3$57,&,3$17
6�/,&(16(( �
$XWKRUL]HG�8VHU
�RU�
6XEVFULEHU
�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
�1DPH�RI�6XEVFULEHU�

����6(175,&$5'� 5(&(,37� 3DUWLFLSDQW�DQG�6XEVFULEHU�DFNQRZOHGJH�UHFHLSW�RI�D�6HQWUL/RFN 6HQWUL&DUG�

IURP�50/6��

����7,7/(�72�6(175,&$5'�� 3DUWLFLSDQW�DQG�6XEVFULEHU�DFNQRZOHGJH�WKDW�WKH�6HQWUL&DUG� VKDOO�EH�WKH�VROH�
SURSHUW\�RI�6HQWUL/RFN DQG�VKDOO�EH�UHWXUQHG�DV�UHTXLUHG�E\�6HQWUL/RFN�RU�50/6��

����&$5'�(;&+$1*(�%<�6(175,/2&.�25�50/6�� 3DUWLFLSDQW�DQG�6XEVFULEHU�DFNQRZOHGJH�DQG�DJUHH�
WKDW�6HQWUL/RFN�DQG�RU�50/6���DW�WKHLU�UHVSHFWLYH�RSWLRQV��PD\�UHTXLUH�3DUWLFLSDQW�DQG�6XEVFULEHU�WR�UHFDOO�LVVXHG�
6HQWUL&DUGV� DQG�WR�LVVXH�UHSODFHPHQW�6HQWUL&DUGV� FRPSDWLEOH�ZLWK�WKH�6HQWUL/RFN�V\VWHP���6XFK�UHSODFHPHQW�
ZLOO�EH�ZLWKRXW�FRVW�WR�3DUWLFLSDQW�RU�6XEVFULEHU�XQOHVV�WKH�H[FKDQJH�LV�QHFHVVDU\�GXH�WR�GDPDJH�WR�RU�GHVWUXFWLRQ�
RI�WKH�6HQWUL&DUG� FDXVHG�E\�WKH�QHJOLJHQFH�RI�3DUWLFLSDQW�RU�6XEVFULEHU���

����&855(17�83'$7(� 6XEVFULEHU�DFNQRZOHGJHV�WKDW�WKH�6HQWUL&DUG� KDV�DQ�XSGDWH�DQG�WKDW�WKLV�FRGH�H[SLUHV�
DW�UHJXODU�LQWHUYDOV�GHWHUPLQHG�E\�50/6���SURKLELWLQJ�IXUWKHU�XVH�RI�WKH�6HQWUL&DUG� XQWLO�D�QHZ�XSGDWH�LV�
REWDLQHG�IURP�WKH�0/6�E\�SODFLQJ�WKH�6HQWUL&DUG� LQ�DQ�0/6�&DUG�5HDGHU�RU�E\�DQRWKHU�DXWKRUL]HG�PHWKRG�

����7(50�2)�$*5((0(17� 7KH�WHUP�RI�WKLV�$JUHHPHQW�EHJLQV�RQ�WKH GDWH�RI�WKH�H[HFXWLRQ�RI�WKLV�
$JUHHPHQW�DQG�HQGV�RQ�WKH�GDWH�WKH�$XWKRUL]HG�8VHU�WHUPLQDWHV�VXEVFULSWLRQ�ZLWK�50/6���RU�RQH�RI�WKH�
IROORZLQJ�HYHQWV�RFFXUV�

D� 7HUPLQDWLRQ�RI�D�3DUWLFLSDQW�DV�D�SDUWLFLSDQW�LQ�50/6��
E� 7HUPLQDWLRQ�RI�6XEVFULEHU
V�DVVRFLDWLRQ�ZLWK�WKH�VDLG�3DUWLFLSDQW�IRU�DQ\�UHDVRQ�
F� )DLOXUH�RI�WKH�3DUWLFLSDQW�6XEVFULEHU�WR�SHUIRUP�LQ�DFFRUGDQFH�ZLWK�DQ\�DQG�RU�DOO�WHUPV�DQG�

FRQGLWLRQV�KHUHLQ�VHW�IRUWK��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��WKH�SURYLVLRQV�IRU�VHFXULW\�LQ�SDUDJUDSK��
EHORZ�

G� ,Q�WKH�HYHQW�RI�WKH�GHDWK�RI�WKH�3DUWLFLSDQW�6XEVFULEHU��KHLUV�RU�SHUVRQDO�UHSUHVHQWDWLYHV�ZLOO�GHVWUR\
WKH�6HQWUL&DUG��

����6(&85,7<�2)�6(175,&$5'6�� 3DUWLFLSDQW�DQG�6XEVFULEHU�DFNQRZOHGJH�WKDW�LW�LV�QHFHVVDU\�WR�PDLQWDLQ�
VHFXULW\�RI�WKH�6HQWUL&DUG� WR�SUHYHQW�LWV�XVH�E\�XQDXWKRUL]HG�SHUVRQV��&RQVHTXHQWO\��$XWKRUL]HG�8VHU�DJUHHV�

D� 7R�NHHS�WKH�6HQWUL&DUG� LQ�6XEVFULEHU
V�SRVVHVVLRQ�RU�LQ�D�VDIH�SODFH�DW�DOO�WLPHV�
E� 7R�QRW�DOORZ�KLV�KHU�SHUVRQDO�LGHQWLILFDWLRQ�QXPEHU��3,1��WR�EH�DWWDFKHG�WR�WKH�6HQWUL&DUG� RU�

GLVFORVH�WR�DQ\�WKLUG�SDUW\�KLV�KHU�SHUVRQDO�LGHQWLILFDWLRQ�QXPEHU��3,1��
F� 72�127�/2$1�7+(�6(175,&$5'� 72�$1<�3(5621�)25�$1<�385326(�:+$762(9(5�

25�72�3(50,7�7+(�6(175,&$5'� 72�%(�86('�)25�$1<�385326(�%<�$1<�27+(5�
3(5621�

���������Ǳȱ��������ǰȱ����ȱ���ȱ�������ȱ����ȱ���������ȱ��ȱ¢��ȱ ���ȱ������ȱ��ȱ������¡��ǯ

+\EULG 5HDO (VWDWH
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50/6� � 6HQWUL/RFN�6HQWUL&DUG� $XWKRUL]HG�8VHU�$JUHHPHQW Y ������
'RFXPHQW������

3DJH � RI��

G� 7R�QRW�GXSOLFDWH�WKH�6HQWUL&DUG� RU�DOORZ�DQ\�SHUVRQ�WR�GR�VR�
H� 7R�QRW�DVVLJQ��WUDQVIHU�RU�SOHGJH�WKH�ULJKWV�RI�WKH�6HQWUL&DUG��
I� 7R�QRWLI\�50/6� ZLWKLQ�WKUHH�GD\V�RI�WKH�ORVV�RU�WKHIW�RI�D�6HQWUL&DUG���7KH�3DUWLFLSDQW�6XEVFULEHU�

VKDOO�VLJQ�DQG�GHOLYHU�D�VWDWHPHQW�WR�50/6� ZLWK�UHVSHFW�WR�WKH�FLUFXPVWDQFHV�VXUURXQGLQJ�WKH�ORVV�RU�
WKHIW��50/6� VKDOO�FKDUJH�IRU�WKH�UHSODFHPHQW�RI�6HQWUL&DUGV� HLWKHU�ORVW�RU�GDPDJHG�

J� 7R�IROORZ�DOO�DGGLWLRQDO�VHFXULW\�SURFHGXUHV�DV�VSHFLILHG�E\�50/6��

����5(3/$&(0(17�6(175,&$5'6�� 5HSODFHPHQW�6HQWUL&DUGV� ZLOO�EH�LVVXHG�WR�6XEVFULEHUV�ZKR�
D� +DYH�FRPSOLHG�ZLWK�WKLV�$JUHHPHQW�DQG�WKH�SROLFLHV�DQG�SURFHGXUHV�RI�50/6� ZLWK�UHVSHFW�WR�WKH�

6HQWUL/RFN�6\VWHP�
E� 3D\�D�IHH�DQG�RU�GHSRVLW�VSHFLILHG�E\�50/6� WR�UHSODFH�D�6HQWUL&DUG� ORVW��VWROHQ��GDPDJHG�RU�

GHIHFWLYH�

����50/6� 58/(6�$1'�5(*8/$7,216��6$1&7,216� 3DUWLFLSDQW�DQG�6XEVFULEHU�DJUHH�WR�DELGH�E\�WKH�
50/6� 5XOHV�DQG�5HJXODWLRQV�LQ�FRQQHFWLRQ�ZLWK�XVH�RI�WKH�6HQWUL&DUG����6DQFWLRQV�IRU�YLRODWLRQV�RI�VXFK�5XOHV�
DQG�5HJXODWLRQV�PD\�LQFOXGH�D�ILQH�RI�XS�WR��������DQG�RU�VXVSHQVLRQ�RU�H[SXOVLRQ�IURP�50/6��

����,1'(01,),&$7,21� 3DUWLFLSDQW�DQG�6XEVFULEHU�DJUHH�WR�LQGHPQLI\�DQG�KROG�50/6� DQG�DOO�RI�LWV�
UHVSHFWLYH�RIILFHUV��GLUHFWRUV�DQG�HPSOR\HHV�KDUPOHVV�IURP�DQ\�DQG�DOO�ORVV��FRVW��H[SHQVH��FODLPV�RU�GHPDQGV�
ZKDWVRHYHU�E\�RU�DJDLQVW�50/6� UHVXOWLQJ�IURP�ORVV��XVH�RU�PLVXVH�RI�WKH�6HQWUL/RFN�6\VWHP��LQFOXGLQJ��EXW�QRW�
OLPLWHG�WR��DQ\�DQG�DOO�OLDELOLWLHV��LQFOXGLQJ�DWWRUQH\
V�IHHV��LQFXUUHG�E\�WKHP�DV�D�UHVXOW�RI�GDPDJH�RU�LQMXULHV�WR�
SURSHUW\�RU�SHUVRQV�DULVLQJ�RXW�RI�HQWU\�E\�DQ\�SHUVRQ�LQWR�DQ\�SUHPLVHV�E\�XVH�RI�WKH�6HQWUL/RFN�6\VWHP�

�����5(,0%856(0(17�� 7KH�SDUWLHV�DJUHH�WKDW�LI�VXLW�RU�DFWLRQ�LV�EURXJKW�WR�HQIRUFH�RU�LQWHUSUHW�WKH�WHUPV�RI�
WKLV�$JUHHPHQW��WKH�SUHYDLOLQJ�SDUW\�LQ�VXFK�VXLW�RU�DFWLRQ�VKDOO�EH�HQWLWOHG�WR�UHFRYHU�LWV�UHDVRQDEOH�DWWRUQH\V¶�IHHV�
DQG�FRVWV�DQG�LQ�VXFK�VXLW�RU�DFWLRQ�DQG�LQ�DQ\�DSSHDO�WKHUHIURP���

�����*29(51,1*�/$:� ,Q�UHVSHFW�WR�WKH�YDOLGLW\�RI�WKLV�$JUHHPHQW�DQG�DQ\�RI�LWV�WHUPV�DQG�SURYLVLRQV��DV�
ZHOO�DV�WKH�ULJKWV�DQG�GXWLHV�RI�WKH�SDUWLHV�KHUHXQGHU��2UHJRQ�ODZ�VKDOO�DSSO\�DQG�YHQXH�VKDOO�EH�LQ�0XOWQRPDK�
&RXQW\��2UHJRQ��XQOHVV�3DUWLFLSDQW¶V�SULPDU\�DGGUHVV�VKRZQ�RQ�50/6� UHFRUGV�LV�LQ�:DVKLQJWRQ�VWDWH��LQ�ZKLFK�
FDVH�:DVKLQJWRQ�ODZ�VKDOO�DSSO\��DQG�YHQXH�VKDOO EH�LQ�&ODUN�&RXQW\��:DVKLQJWRQ�

�����3$57,$/�,19$/,',7<� ,I�DQ\�SURYLVLRQ�RI�WKLV�FRQWUDFW�LV�KHOG�E\�DQ\�FRXUW�WR�EH�LQYDOLG��YRLG�RU�
XQHQIRUFHDEOH��WKH�UHPDLQLQJ�SURYLVLRQV�VKDOO�QHYHUWKHOHVV�FRQWLQXH�LQ�IXOO�IRUFH�

�����',6&/2685(�72�&/,(176� 7KH�/LVWLQJ�3DUWLFLSDQW�6XEVFULEHU�VKDOO�REWDLQ�VSHFLILF�ZULWWHQ�DXWKRUL]DWLRQ�
IURP�WKH�VHOOHU�EHIRUH�SODFLQJ�D�ORFNER[�RQ WKH�VHOOHU¶V�SURSHUW\�DQG�EHIRUH�WKH�OLVWLQJ�LV�SXEOLVKHG�LQ�50/6���
UHIOHFWLQJ�WKDW�D�ORFNER[�KDV�EHHQ�DXWKRUL]HG�E\�VHOOHU�

�����3$57,&,3$17
6�5(63216,%,/,7,(6���
D� 3DUWLFLSDQW�ZDUUDQWV�WKDW�3DUWLFLSDQW�LV�D 3DUWLFLSDQW�RI�50/6� DQG�DOVR�HLWKHU�D�OLFHQVHG� UHDO�HVWDWH�

EURNHU�RU�D�OLFHQVHG�RU�FHUWLILHG�UHDO�HVWDWH�DSSUDLVHU�
E� 3DUWLFLSDQW�ZDUUDQWV�WKDW�6XEVFULEHU�SRVVHVVHV�D�UHDO�HVWDWH�OLFHQVH�DQG�LV�LQ�IDFW�DVVRFLDWHG�ZLWK�

3DUWLFLSDQW�LQ�DQ�DFWLYH�HIIRUW�WR�VHOO�UHDO�HVWDWH�RU�LV�D�OLFHQVHG�RU�FHUWLILHG�UHDO�HVWDWH�DSSUDLVHU�DIILOLDWHG�
ZLWK�50/6� 3DUWLFLSDQW�

F� 3DUWLFLSDQW�DJUHHV�WR�HQIRUFH�WKH�WHUPV�RI�WKH�$JUHHPHQW�ZLWK�UHVSHFW�WR�DQ\�6XEVFULEHU�DVVRFLDWHG�ZLWK�
KLP�KHU�DQG�XQGHUVWDQGV�WKDW�KH�VKH�LV�QRW�UHOLHYHG�RI�DQ\�UHVSRQVLELOLW\�RU�REOLJDWLRQ�E\�WKH�PHUH�IDFW�RI�
VXFK�GLVDVVRFLDWLRQ�ZLWK�6XEVFULEHU�

G� 3DUWLFLSDQW�DJUHHV�WR�QRWLI\�50/6� LPPHGLDWHO\��LQ�ZULWLQJ��VKRXOG�WKH�3DUWLFLSDQW�RU�6XEVFULEHU�
WHUPLQDWH�WKHLU�UHODWLRQVKLS�RU�VKRXOG�WKH�6XEVFULEHU
V�OLFHQVH�EH�WUDQVIHUUHG�

H� 3DUWLFLSDQW�DJUHHV�WR�WDNH�DOO�UHVSRQVLEOH�PHDQV�WR�REWDLQ�6XEVFULEHU
V�6HQWUL&DUG� RU�FDXVH�6XEVFULEHU�WR�
UHWXUQ�6HQWUL&DUG� WR�50/6� ZKHQ�VXFK�UHWXUQ�LV�UHTXLUHG�DV�SURYLGHG�LQ�WKLV�$JUHHPHQW�
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'RFXPHQW������

3DJH � RI��

I� 3DUWLFLSDQW�DJUHHV�WKDW�KH�VKH�LV�MRLQWO\�DQG�VHYHUDOO\�OLDEOH��WRJHWKHU�ZLWK�WKH�6XEVFULEHU��IRU�DOO�GXWLHV��
UHVSRQVLELOLWLHV�DQG�XQGHUWDNLQJV�RI�WKH�6XEVFULEHU�XQGHU�WKLV�$JUHHPHQW�DQG�XQGHUVWDQGV�WKDW�IDLOXUH�WR�
IROORZ�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�PD\�UHVXOW�LQ�WKH�ORVV�RI�0/6�6HQWUL&DUG� SULYLOHJHV�DQG��IXUWKHU��
FRXOG�FDXVH�50/6� WR�UHFDOO�DOO�6HQWUL&DUGV� LVVXHG�WR�WKH�3DUWLFLSDQW�DQG�WKH�3DUWLFLSDQW
V�RWKHU�
VXEVFULEHUV�

����$'',7,21$/�&21',7,216�6(7�)257+�21�7+(�6(&21'�3$*(�+(5(2)�$5(�3$57�2)�
7+,6�$*5((0(17�
7KLV�$JUHHPHQW�H[SUHVVHV�WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�3DUWLFLSDQW��6XEVFULEHU�DQG�50/6� ZLWK�UHVSHFW�WR�
6HQWUL/RFN�6HQWUL&DUGV���7KLV�$JUHHPHQW�VXSHUVHGHV�DQ\�DQG�DOO�RWKHU�DJUHHPHQWV��HLWKHU�RUDO�RU�LQ�ZULWLQJ��1R�
RWKHU�DJUHHPHQW��VWDWHPHQW�RU�SURPLVH�UHODWLQJ�WR�WKH�VXEMHFW�PDWWHU�RI�WKH�$JUHHPHQW�ZKLFK�LV�QRW�FRQWDLQHG�
KHUHLQ�VKDOO�EH�YDOLG�RU�ELQGLQJ��7KLV�$JUHHPHQW�LV�ELQGLQJ�XSRQ�WKH�KHLUV�DQG�SHUVRQDO�UHSUHVHQWDWLYHV�RI�WKH�
3DUWLFLSDQW�DQG�6XEVFULEHU�

,03257$17��,I�ORFNER[�DFFHVV�LV�127 QHHGHG�DW�WKLV�WLPH��'2�127�VLJQ�'2�127�VXEPLW�WR�50/6��

,�ZLOO�XVH�WKH�6HQWUL.H\� DSS�RQO\� 'XDO�OLFHQVHG��1R�DGGLWLRQDO�IHH�
,�ZDQW WR�EX\ D�6HQWUL&DUG� DQG�+RPH�5HDGHU�WR�UHQHZ�P\�6HQWUL&DUG� ���� �����VKLSSLQJ���
,�ZDQW�P\�����GLJLW�3,1�WR�EH��BBBBBBBBB

6XEVFULEHU¶V�1DPH�3ULQWHG�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

6XEVFULEHU¶V�6LJQDWXUH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

'DWH� BBBBBBBBBBBBBBBBBBBBBB

3DUWLFLSDQW�%URNHU¶V�1DPH�3ULQWHG�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

3DUWLFLSDQW�%URNHU¶V 6LJQDWXUH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

'DWH�BBBBBBBBBBBBBBBBBBBBBBB

%URNHUDJH�1DPH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

�$V�VKRZQ�RQ�UHDO�HVWDWH�OLFHQVH�

50/6���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 'DWH� BBBBBBBBBBBBBBBBBBBBBB
������6:���QG�$YH���6XLWH����
3RUWODQG��2UHJRQ������
��������������

50/6��8VH�2QO\ ,QLWLDOV��BBBBBBB� 'DWH��BBBBBBBBBBBBBBB

&RQWDFW�,'����BBBBBBBBBBBB��6XEVFULEHU ���BBBBBBBBBBBBBBB 2UJ ,' ���BBBBBBBBBBBBBBBBBBBB����6/8$�21�),/(�&50�QRWH��<���1�$

7HPS FDUG LVVXHG� 5HTXHVWHG�3HUP�FDUG�DQG�FUHDWHG &50�&$5'�QRWH��<���1�$ ����

��¶V�RQO\��&DQ¶W�VWDUW�Z�]HUR�

+\EULG 5HDO (VWDWH
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