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B>HQWLW\@BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��³&XVWRPHU´�� KDYLQJ�D�SULQFLSDO�SODFH�RI�EXVLQHVV�DW
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�� 6HUYLFHV�DQG�2EOLJDWLRQV�

���� &RQQHFWHG)UHVK�VKDOO�SURYLGH�WKH�IROORZLQJ�VHUYLFH��³6HUYLFH´����D��GHOLYHU�WR�&XVWRPHU¶V
SUHPLVHV�VHW�IRUWK�RQ�([KLELW�$�DWWDFKHG�KHUHWR��³3UHPLVHV´��D�SUHFRQILJXUHG�ZLUHOHVV�VHQVRU
DQG�D�JDWHZD\�GHYLFH��³(TXLSPHQW´����E��UHPRWHO\�WUDLQ�&XVWRPHU�LQ�WKH�XVH�RI�WKH
(TXLSPHQW��DQG��F��SURYLGH�&XVWRPHU�DFFHVV�WR�WKH�HQFU\SWHG�GDWD�GHOLYHUHG�E\�WKH
(TXLSPHQW�WR�&RQQHFWHG)UHVK¶V�FORXG��³'DWD´���6HUYLFH�DQG�ELOOLQJ�FRPPHQFH�ZKHQ�WKH
(TXLSPHQW�LV�DFWLYDWHG��WKH�³(IIHFWLYH�'DWH´��

���� &XVWRPHU�DJUHHV�WKURXJKRXW�WKH�7HUP��DV�GHILQHG�EHORZ��WR���D��SURSHUO\�PRXQW�DQG�PDLQWDLQ
WKH�(TXLSPHQW���E��SD\�WKH�)HHV��DV�GHILQHG�EHORZ��WR�&RQQHFWHG)UHVK�IRU�WKH�6HUYLFHV�LQ
DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW���F��PDLQWDLQ�DQ�,QWHUQHW�FRQQHFWLRQ�IRU�WKH�(TXLSPHQW�WR
FRQQHFW�YLD�DQ�HWKHUQHW�FDEOH�RU�UHOLDEOH�SULYDWH�:L)L�QHWZRUN��ZLWK�QR�UHVWULFWLRQV��ZLWK
VHFXUH�FUHGHQWLDOV�VKDUHG�DQG�NHSW�XS�WR�GDWH�ZLWK�&RQQHFWHG)UHVK��WR�DOORZ�&RQQHFWHG)UHVK
WR�SURYLGH�WKH�6HUYLFH��DQG��G��LPPHGLDWHO\�UHSRUW�WR�&RQQHFWHG)UHVK�DOO�IDXOW\�RU�GDPDJHG
(TXLSPHQW�DQG�DUUDQJH�LWV�UHSODFHPHQW�RU�UHSDLU�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW�VR�WKDW
&RQQHFWHG)UHVK�FDQ�SURYLGH�WKH�6HUYLFHV�

���� &RQQHFWHG)UHVK�PD\�DFFHVV�&XVWRPHU¶V�DFFRXQW�DQG�'DWD�IURP�WLPH�WR�WLPH��DV
&RQQHFWHG)UHVK�GHHPV�QHFHVVDU\��IRU�SXUSRVHV�RI�VXSSRUW��URXWLQH�PDLQWHQDQFH�DQG�XSJUDGHV�
DGPLQLVWUDWLRQ�DQG�LQYRLFLQJ�UHODWHG�WR�WKH�6HUYLFHV�DQG�&XVWRPHU¶V�XVH�RI�WKH�(TXLSPHQW�
&XVWRPHU�DFNQRZOHGJHV�WKDW�VXFK�DFWLYLWLHV�PD\�UHVXOW�LQ�OLPLWHG�GRZQWLPH�ZLWK�UHVSHFW�WR
WKH�XVH�RI�WKH�6HUYLFH�

�� (TXLSPHQW�

���� 3ULRU�WR�SD\PHQW�RI�WKH�)HHV��GHILQHG�EHORZ���WLWOH�WR�WKH�(TXLSPHQW�UHPDLQV�ZLWK
&RQQHFWHG)UHVK��DQG�ULVN�RI�ORVV�LQ�WKH�(TXLSPHQW�SDVVHV�IURP�&RQQHFWHG)UHVK�WR�&XVWRPHU
XSRQ�GHOLYHU\�RI�WKH�(TXLSPHQW�WR�WKH�3UHPLVHV��8SRQ�SD\PHQW�RI�WKH�)HHV�E\�&XVWRPHU�WR
&RQQHFWHG)UHVK��WLWOH�LQ�WKH�(TXLSPHQW�SDVVHV�WR�&XVWRPHU�

���� ,I�DQ\�LWHP�RI�(TXLSPHQW�EHFRPHV�GHIHFWLYH��&RQQHFWHG)UHVK¶V�VROH�UHVSRQVLELOLW\�VKDOO�EH�WR
UHPRWHO\�GLDJQRVH�WKH�LVVXH�WR�WKH�EHVW�RI�LWV�DELOLWLHV��&RQQHFWHG)UHVK�PD\��DW�LWV�IXOO�DQG
FRPSOHWH�GLVFUHWLRQ��RIIHU�D�KDUGZDUH�UHSODFHPHQW�SURJUDP�WR�&XVWRPHU��7KH�REOLJDWLRQ�WR
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UHSODFH�RU�UHSDLU�XQGHU�WKLV�6HFWLRQ���H[FOXGHV�WKH�IROORZLQJ��ZLWKRXW�OLPLWDWLRQ���D��GDPDJH
WR�WKH�(TXLSPHQW�FDXVHG�E\�&XVWRPHU���E��GDPDJH�WR�WKH�(TXLSPHQW�FDXVHG�E\�D�SHUVRQ�ZKR
LV�QRW�DXWKRUL]HG�E\�&RQQHFWHG)UHVK�WR�FDUU\�RXW�VHUYLFH�RU�PDLQWHQDQFH�ZRUN���F��GDPDJH�WR
WKH�(TXLSPHQW�FDXVHG�E\�SRZHU�VXUJHV��SRZHU�RXWDJHV��IDXOW\�IXVHV��OLJKWQLQJ��IORRG��ILUH��RU
D�)RUFH�0DMHXUH�HYHQW��DV�GHILQHG�EHORZ���DQG��G��ORVV�RU�WKHIW�RI�WKH�(TXLSPHQW�IROORZLQJ
VXFK�(TXLSPHQW¶V�GHOLYHU\�WR�&XVWRPHU�

���� &RQQHFWHG)UHVK�PD\�SURYLGH�&XVWRPHU�ZLWK�PRXQWLQJ�KDUGZDUH�WR�DVVLVW�ZLWK�LQVWDOOLQJ
(TXLSPHQW��&RQQHFWHG)UHVK�DVVXPHV�QR�OLDELOLW\�UHVXOWLQJ�IURP�KDQGOLQJ�RU�XVLQJ�VXFK
PRXQWLQJ�KDUGZDUH�IRU�DQ\�UHDVRQ�ZKDWVRHYHU��LQFOXGLQJ�LQMXU\�WR�SHUVRQV�RU�GDPDJH�WR
SURSHUW\�LQFOXGLQJ�(TXLSPHQW��7KLV�PRXQWLQJ�KDUGZDUH�LV�QRW�GHVLJQHG��PDQXIDFWXUHG�E\�
PDQXIDFWXUHG�IRU��RU�RWKHUZLVH�DVVRFLDWHG�LQ�DQ\�ZD\�ZLWK�&RQQHFWHG)UHVK��&RQQHFWHG)UHVK
DVVXPHV�QR�UHVSRQVLELOLW\�IRU�LWV�XVHIXOQHVV�DQG�LV�QRW�REOLJDWHG�WR�UHSODFH��UHSDLU��RU�VXSSO\
DGGLWLRQDO�PRXQWLQJ�KDUGZDUH�WR�&XVWRPHU�

���� &XVWRPHU�DFNQRZOHGJHV�WKDW�WKH�VRIWZDUH�ZLWK�UHVSHFW�WR�WKH�6HUYLFHV�DQG�SUHVHQWDWLRQ�RI
'DWD�FRQVWLWXWHV�YDOXDEOH�WUDGH�VHFUHWV�RI�&RQQHFWHG)UHVK��&XVWRPHU�DJUHHV�WKDW�&XVWRPHU
VKDOO�QRW��DQG�VKDOO�QRW�SHUPLW�DQ\�WKLUG�SDUW\��WR��L��VXEOLFHQVH��H[SRUW��VHOO��OHDVH��ORDQ��RU
RWKHUZLVH�WUDQVIHU�WKH�(TXLSPHQW�WR�DQ\�WKLUG�SDUW\�GXULQJ�WKH�7HUP���LL��UHPRYH�RU�DOWHU�DQ\
FRS\ULJKW�QRWLFHV�RU�RWKHU�QRWLFHV��ZKHWKHU�OHJDO��SURSULHWDU\��RU�RWKHUZLVH��LQFOXGHG�LQ�WKH
(TXLSPHQW��RU�PRGLI\�DQ\�ORJRV�RI�&RQQHFWHG)UHVK���LLL��XVH�WKH�(TXLSPHQW��DWWHPSW�WR
GLUHFWO\�RU�LQGLUHFWO\�FRQQHFW�WR�WKH�(TXLSPHQW¶V�XQGHUO\LQJ�VRIWZDUH�H[FHSW�DV�H[SUHVVO\
SHUPLWWHG���LY��XVH�WKH�(TXLSPHQW�WR�WUDQVPLW�PDOLFLRXV�FRGH��LQIULQJLQJ��OLEHORXV��RU
RWKHUZLVH�XQODZIXO�RU�WRUWLRXV�PDWHULDO�RU�WR�VWRUH�RU�WUDQVPLW�PDWHULDO�LQ�YLRODWLRQ�RI
WKLUG�SDUW\�SULYDF\�ULJKWV���Y��DFFHVV�WKH�(TXLSPHQW�LQ�RUGHU�WR�EXLOG�D�FRPSHWLWLYH�SURGXFW�RU
VHUYLFH���YL��DWWHPSW�WR�LQIULQJH�&RQQHFWHG)UHVK¶V�LQWHOOHFWXDO�SURSHUW\�ULJKWV��RU��[L��XVH�WKH
(TXLSPHQW�RU�'DWD�IRU�DQ\�LOOHJDO�SXUSRVHV�

�� )HHV�

���� &XVWRPHU�VKDOO�SD\�WKH�RQH�WLPH�IHH�IRU�WKH�JDWHZD\��WKH�³*DWHZD\�)HH´��DQG�WKH�RQH�WLPH
IHH�IRU�DQ\�GHYLFHV��WKH�³'HYLFH�)HH´��VHW�IRUWK�RQ�([KLELW�$�WR�&RQQHFWHG)UHVK�SURPSWO\
IROORZLQJ�WKH�$JUHHPHQW�(IIHFWLYH�'DWH�

���� &XVWRPHU�VKDOO�SD\�WR�&RQQHFWHG)UHVK�IRU�WKH�6HUYLFHV�DV�IROORZV�ZLWKRXW�DQ\�RIIVHW�RU
UHGXFWLRQ���D��D�QRQUHIXQGDEOH�PRQWKO\�VHQVRU�VXEVFULSWLRQ�VHW�IRUWK�RQ�([KLELW�$�IURP�WKH
(IIHFWLYH�'DWH��WKH�³6HQVRU�6XEVFULSWLRQ´�DQG�WRJHWKHU�ZLWK�WKH�*DWHZD\�)HH��'HYLFH�)HH��RU
RWKHU�IHHV�OLVWHG�LQ�([KLELW�$��VRPHWLPHV�UHIHUUHG�WR�DV�WKH�³)HHV´����E��DOO�FRVWV�DVVRFLDWHG
ZLWK�WUDQVPLWWLQJ�DQG�FRPPXQLFDWLQJ�'DWD�YLD�WKH�(TXLSPHQW�RYHU�&XVWRPHU¶V�,QWHUQHW
FRQQHFWLRQ���F��DQ\�RWKHU�)HHV�SD\DEOH�SXUVXDQW�WR�6HFWLRQ�����RI�WKLV�$JUHHPHQW��DQG��G��DOO
VDOHV�DQG�XVH�WD[�RU�RWKHU�VLPLODU�WD[HV�IRU�&XVWRPHU¶V�XVH�RI�WKH�6HUYLFHV�

���� &XVWRPHU�VKDOO�SD\�WKH�)HHV�PRQWKO\�LQ�DGYDQFH�LQ�DFFRUGDQFH�ZLWK�WKH�GXH�GDWH�DQG�LQ�WKH
PDQQHU�VKRZQ�RQ�WKH�LQYRLFH�GHOLYHUHG�E\�&RQQHFWHG)UHVK�WR�&XVWRPHU�

���� &XVWRPHU�PD\�LQFXU�WKH�IROORZLQJ�DGGLWLRQDO�IHHV���D��DQ\�IHH�H[SUHVVO\�SURYLGHG�IRU�XQGHU
WKLV�$JUHHPHQW�IRU�DQ\�6HUYLFH�WKDW�LV�QRW�LQFOXGHG�LQ�WKH�6HQVRU�6XEVFULSWLRQ���E��IHHV��LI
DQ\��IRU�WHFKQLFDO�DVVLVWDQFH�SURYLGHG�E\�UHPRWH�DFFHVV��WKH�IHHV�ZLOO�EH�FKDUJHG�EDVHG�RQ
GXUDWLRQ�RI�DQ\�DVVLVWDQFH�DQG�WKH�WLPH�RI�GD\�RU�QLJKW�DQG�WKH�DPRXQW�RU�UDWH�RI�VXFK�IHHV
ZLOO�EH�QRWLILHG�WR�&XVWRPHU�LQ�DGYDQFH�RI�WKH�IHH�EHLQJ�LQFXUUHG����F��UHVWDUWLQJ�WKH�6HUYLFH
DIWHU�GLVFRQQHFWLRQ�DQG�RU�GHFRPPLVVLRQLQJ�WKH�(TXLSPHQW�LI�WKLV�$JUHHPHQW�WHUPLQDWHV�IRU
DQ\�UHDVRQ�RU�LI�LW�H[SLUHV���G��UH�SURJUDPPLQJ�WKH�(TXLSPHQW�LI�&XVWRPHU�FKDQJHV�LWV
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,QWHUQHW�FRQQHFWLRQ���H��DQ\�DGGLWLRQDO�VHUYLFHV�SXUFKDVHG�E\�&XVWRPHU�GXULQJ�WKH�7HUP��DQG
�I��DOO�FRVWV�DVVRFLDWHG�ZLWK�FRPPXQLFDWLQJ�'DWD�WR�&RQQHFWHG)UHVK¶V�FORXG�

���� 7KH�SULPDU\�VFRSH�RI�WKLV�$JUHHPHQW�LV�WR�SURYLGH�WKH�6HUYLFH�VHW�IRUWK�LQ�6HFWLRQ�����RI�WKLV
$JUHHPHQW��:RUN�RXWVLGH�WKH�VFRSH�RI�WKLV�$JUHHPHQW�VKDOO�LQFOXGH��L��LI�DQ�HQKDQFHPHQW�LV
UHTXHVWHG�E\�WKH�&XVWRPHU��RU��LL��LI�(TXLSPHQW�EUHDNV�DV�D�UHVXOW�RI�&XVWRPHU�DFWLRQV��DQG
&XVWRPHU�UHTXHVWV�VXSSRUW��RU��LLL��LI�&XVWRPHU�QHHGV�DVVLVWDQFH�DV�D�UHVXOW�RI�&XVWRPHU¶V
DFWLRQV��H�J��LI�&XVWRPHU�FKDQJHG�WKHLU�HQYLURQPHQW��LQFOXGLQJ�FKDQJHV�WR�DQ\�FUHGHQWLDO�RU
ILUHZDOO�UHVWULFWLRQV��FKDQJHV�WR�RSHUDWLQJ�V\VWHPV�RU�VRIWZDUH�RI�GHYLFHV�LQWHUDFWLQJ�ZLWK
&RQQHFWHG)UHVK�GDWD��SK\VLFDO�ORFDWLRQ�RI�(TXLSPHQW��RU�FKDQJHV�WR�WKH�PDWHULDO��ORFDWLRQ�RU
VHWXS�RI�&XVWRPHU�SURSHUW\�WKDW�LPSDFW�GDWD�WUDQVPLVVLRQ�RU�VLJQDOV���6XSSRUW�IRU�DQ\�ZRUN
RXWVLGH�WKH�SULPDU\�VFRSH�RI�WKLV�$JUHHPHQW�VKDOO�EH�ELOOHG�DW�WKH�KRXUO\�UDWH�VHW�IRUWK�LQ
([KLELW�$�IRU�7HFKQLFDO�6HUYLFH�DQG�6XSSRUW��SURYLGHG�KRZHYHU��WKDW�&XVWRPHU¶V�FRQVHQW
VKDOO�EH�UHTXLUHG�SULRU�WR�LQFXUULQJ�DQ\�KRXUO\�VXSSRUW�FRVWV�

���� ,I�&XVWRPHU�EHOLHYHV�WKHUH�LV�D�PLVWDNH�LQ�WKH�FDOFXODWLRQ�RI�DQ\�)HH��LW�VKDOO�QRWLI\
&RQQHFWHG)UHVK�LQ�ZULWLQJ�ZLWKLQ�WHQ������EXVLQHVV�GD\V�DIWHU�UHFHLYLQJ�QRWLILFDWLRQ�RI�WKH
)HH��,I�VXFK�ZULWWHQ�QRWLFH�LV�QRW�UHFHLYHG�E\�&RQQHFWHG)UHVK��WKH�LQYRLFH�ZLOO�EH�GHHPHG�WR
EH�ILQDO�DQG�SD\DEOH�LQ�IXOO��&RQQHFWHG)UHVK�ZLOO�SURPSWO\�LQYHVWLJDWH�WKH�PDWWHU�DQG�UHSRUW
EDFN�WR�&XVWRPHU��&XVWRPHU�PXVW�SD\�WKH�)HH�LQFOXGLQJ�DQ\�GLVSXWHG�SDUW�E\�WKH�GXH�GDWH�IRU
SD\PHQW�UHJDUGOHVV�RI�DQ\�PLVWDNH��,I�WKHUH�LV�D�PLVWDNH��&RQQHFWHG)UHVK�ZLOO�SURYLGH�FUHGLW
WR�WKH�QH[W�DSSOLFDEOH�LQYRLFH�V��

���� 7KH�)HHV�DUH�IL[HG�IRU�WKH�,QLWLDO�7HUP�VXEMHFW�WR�FODXVH������$IWHU�WKH�,QLWLDO�7HUP��WKH�6HQVRU
6XEVFULSWLRQ�DQG�DOO�RWKHU�IHHV�DUH�VXEMHFW�WR�FKDQJH�DW�&RQQHFWHG)UHVK
V�GLVFUHWLRQ�E\
SURYLGLQJ�&XVWRPHU�ZLWK����GD\V�ZULWWHQ�QRWLFH�RI�DQ\�FKDQJH�WR�WKH�)HHV�

���� ,I�DW�DQ\�SRLQW�GXULQJ�WKH�7HUP��D�JRYHUQPHQWDO�DXWKRULW\�RU�&XVWRPHU
V�,QWHUQHW�FRQQHFWLRQ
RU�DQ\�RWKHU�SDUW\�LPSRVHV�DGGLWLRQDO�WD[HV�RU�LQFUHDVHV�H[LVWLQJ�WD[HV��FKDUJHV�DQG�RU�IHHV
WKHQ�&XVWRPHU�ZLOO�EH�UHVSRQVLEOH�IRU�SD\LQJ�WKRVH�LQFUHDVHG�FRVWV�DV�SDUW�RI�WKH�)HHV�

�� 7HUP�DQG�7HUPLQDWLRQ�

���� 7KH�WHUP�RI�WKLV�$JUHHPHQW�VKDOO�FRPPHQFH�RQ�WKH�(IIHFWLYH�'DWH�DQG�VKDOO�FRQWLQXH�RQ�D
PRQWK�WR�PRQWK��TXDUWHUO\��DQQXDO�RU�RWKHU�EDVLV�DV�VSHFLILHG�RQ�([KLELW�$��WKH�³,QLWLDO
7HUP´���XQOHVV�WHUPLQDWHG�HDUOLHU�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��$W�WKH
H[SLUDWLRQ�RI�WKH�,QLWLDO�7HUP��DQG�DQ\�UHQHZDO�WKHUHRI���WKLV�$JUHHPHQW�VKDOO�EH
DXWRPDWLFDOO\�UHQHZHG�IRU�VXFFHVVLYH�PRQWKO\�SHULRGV��HDFK�D�³5HQHZDO�7HUP´���XQOHVV
HLWKHU�SDUW\�WHUPLQDWHV�WKLV�$JUHHPHQW�DW�WKH�H[SLUDWLRQ�RI�WKH�,QLWLDO�7HUP��RU�DQ\�5HQHZDO
7HUP��E\�SURYLGLQJ�WKH�RWKHU�SDUW\�ZLWK�DW�OHDVW�WKLUW\������GD\V�SULRU�ZULWWHQ�QRWLFH�RI�LWV
LQWHQW�WR�WHUPLQDWH��7KH�,QLWLDO�7HUP�DQG�DOO�5HQHZDO�7HUPV�VKDOO�EH�UHIHUUHG�WR�KHUHLQ
FROOHFWLYHO\�DV�WKH�³7HUP´�

���� :LWKRXW�OLPLWLQJ�DQ\�ULJKWV�JUDQWHG�WR�&XVWRPHU�XQGHU�VWDWXWH��&XVWRPHU�PD\�WHUPLQDWH�WKLV
$JUHHPHQW�DW�WKH�FRQFOXVLRQ�RI�WKH�,QLWLDO�7HUP�DQG�HDFK�VXFFHVVLYH����GD\V�WKHUHDIWHU�E\
SURYLGLQJ�&RQQHFWHG)UHVK�ZLWK�DW�OHDVW����GD\V¶�QRWLFH��1RWLFH�LV�UHTXLUHG�LQ�ZULWLQJ�

���� $W�DQ\�WLPH�WKURXJKRXW�WKH�7HUP��&RQQHFWHG)UHVK�FDQ�WHUPLQDWH�WKLV�$JUHHPHQW�LPPHGLDWHO\
E\�QRWLFH�WR�&XVWRPHU�LI�&XVWRPHU�

������ GRHV�QRW�SD\�DQ\�DPRXQW�RZLQJ�ZLWKLQ�ILYH�����GD\V�RI�WKH�GDWH�RQ�ZKLFK�WKH�DPRXQW
EHFRPHV�SD\DEOH�

������ GRHV�QRW�PDLQWDLQ�DQ�,QWHUQHW�FRQQHFWLRQ�RU�RWKHU�UHTXLUHPHQW�LQ�RUGHU�WR�IDFLOLWDWH�WKH
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WUDQVPLVVLRQ�RI�'DWD�IURP�DQG�WR�WKH�(TXLSPHQW�WR�&RQQHFWHG)UHVK¶V�FORXG�
������ EUHDFKHV�DQ\�WHUP�RI�WKLV�$JUHHPHQW�DQG�IDLOV�WR�UHPHG\�WKDW�EUHDFK�ZLWKLQ�WHQ������GD\V

RI�UHFHLYLQJ�ZULWWHQ�QRWLFH�IURP�&RQQHFWHG)UHVK�WR�GR�VR��KDV�EHFRPH�LQVROYHQW�RU�KDV
EHHQ�GLVVROYHG�RU�OLTXLGDWHG��ILOHG�RU�KDV�ILOHG�DJDLQVW�LW��D�SHWLWLRQ��FDVH�RU�RWKHU
SURFHHGLQJ�XQGHU�DQ\�EDQNUXSWF\�ODZV��DQG�VXFK�SHWLWLRQ��FDVH�RU�SURFHHGLQJ�LI�ILOHG
DJDLQVW�LW�LV�QRW�GLVPLVVHG�ZLWKLQ����GD\V�RI�WKH�ILOLQJ���LL��PDNHV�D�JHQHUDO�DVVLJQPHQW�IRU
WKH�EHQHILW�RI�FUHGLWRUV��RU��LLL��KDV�D�UHFHLYHU��FXVWRGLDQ��WUXVWHH�RU�RWKHU�SHUVRQ�RU�HQWLW\
H[HUFLVLQJ�VLPLODU�IXQFWLRQV�DSSRLQWHG�IRU�DOO�RU�VXEVWDQWLDOO\�DOO�RI�LWV�DVVHWV��RU�GDPDJHV�
PLVXVHV�RU�KDV�PDGH�D�PDWHULDO�DOWHUDWLRQ�WR�WKH�(TXLSPHQW�VXFK�WKDW�&RQQHFWHG)UHVK
FDQQRW�SURYLGH�WKH�6HUYLFH�DQG�IDLOV�WR�FXUH�VXFK�GHIDXOW�ZLWKLQ�ILYH�����GD\V�RI�UHFHLYLQJ
ZULWWHQ�QRWLFH�IURP�&RQQHFWHG)UHVK�WR�GR�VR�

������ 8SRQ�WHUPLQDWLRQ�RI�WKH�$JUHHPHQW�XQGHU�6HFWLRQ������&RQQHFWHG)UHVK�VKDOO�KDYH�WKH
ULJKW�WR��D��LPPHGLDWHO\�WHUPLQDWH�WKH�6HUYLFHV�DQG�GLVFRQQHFW�WKH�(TXLSPHQW�DQG
WUDQVPLVVLRQ�RI�'DWD�WR�&RQQHFWHG)UHVK¶V�FORXG���E��DVVHUW�DOO�RI�LWV�ULJKWV�DQG�UHPHGLHV
XQGHU�WKLV�$JUHHPHQW��DQG��F��DVVHUW�DOO�RI�LWV�ULJKWV�DQG�UHPHGLHV�XQGHU�ODZ�RU�LQ�HTXLW\�

���� ,I��L��&XVWRPHU�WHUPLQDWHV�WKLV�$JUHHPHQW�GXULQJ�WKH�7HUP��RU��LL��&RQQHFWHG)UHVK�WHUPLQDWHV
WKLV�$JUHHPHQW�XQGHU�FODXVH������&XVWRPHU�PXVW�SD\�WR�&RQQHFWHG)UHVK�WKH�EDODQFH�RI�)HHV
WKDW�ZRXOG�RWKHUZLVH�KDYH�EHHQ�SD\DEOH�XQGHU�WKLV�$JUHHPHQW�WR�WKH�FRQFOXVLRQ�RI�WKH�7HUP
FDOFXODWHG�DW�WKH�FXUUHQW�)HHV�FKDUJHG�WR�&XVWRPHU�

���� 'XULQJ�WKH�7HUP��&RQQHFWHG)UHVK�ZLOO�XVH�UHDVRQDEOH�FRPPHUFLDO�HIIRUWV�WR�VWRUH�'DWD�IRU�XS
WR�WKUHH�����\HDUV��8SRQ�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�IRU�DQ\�UHDVRQ��DQG
SURYLGHG�WKDW�&XVWRPHU�LV�QRW�LQ�EUHDFK�RI�DQ\�WHUPV�RU�FRQGLWLRQV�RI�WKLV�$JUHHPHQW
LQFOXGLQJ�ZLWK�UHVSHFW�WR�WKH�SD\PHQW�RI�DOO�)HHV�GXH�IURP�&XVWRPHU�WR�&RQQHFWHG)UHVK�
'DWD�VKDOO�EH�VWRUHG�IRU�WKLUW\������GD\V�SULRU�WR�EHLQJ�GHOHWHG�DQG�DW�&XVWRPHU¶V�ZULWWHQ
UHTXHVW�ZLWKLQ�VXFK����GD\�SHULRG��VXFK�'DWD�LQ�&RQQHFWHG)UHVK¶V�SRVVHVVLRQ�VKDOO�EH
H[SRUWHG�LQ�D�FRPPHUFLDOO\�UHDVRQDEOH�IRUP�WR�&XVWRPHU�

�� /LDELOLW\�RI�&RQQHFWHG)UHVK�

���� ,Q�QR�HYHQW�VKDOO�&RQQHFWHG)UHVK�EH�OLDEOH�RU�UHVSRQVLEOH��IRU�SXUSRVHV�RI�LOOXVWUDWLRQ�DQG�QRW
OLPLWDWLRQ��WKH�IROORZLQJ���D��&XVWRPHU¶V�PLVXVH�RI�WKH�(TXLSPHQW��LQFOXGLQJ�PLVSODFHPHQW�RI
WKH�VHQVRUV���E��PDOIXQFWLRQ�RI�(TXLSPHQW�RU�WKH�(TXLSPHQW¶V�IDLOXUH�WR�SHUIRUP�DV�LQWHQGHG
IRU�DQ\�UHDVRQ�ZKDWVRHYHU��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��LQDFFXUDWH�UHDGLQJV��RU�WKH
(TXLSPHQW�PLVVLQJ�D�SLQJ�FRQQHFWLRQ��RU�IRU�GHOD\HG�RU�QR�GHOLYHU\�RI�DOHUWV�GXH�WR
FRQQHFWLYLW\�LVVXHV��&XVWRPHU�DFNQRZOHGJHV�WKDW�&RQQHFWHG)UHVK�GRHV�QRW�PDQXIDFWXUH�WKH
KDUGZDUH�RU�DQ\�SDUW�RI�WKH�KDUGZDUH�UHODWLQJ�WR�WKH�(TXLSPHQW�DQG�6HUYLFHV��&XVWRPHU�PD\
SXUFKDVH�(TXLSPHQW�DQG�GHOLYHU�LW�WR�&RQQHFWHG)UHVK�IRU�FRQILJXUDWLRQ�IRU�DQ�DGGLWLRQDO�IHH�
&RQQHFWHG)UHVK�FDQQRW�JXDUDQWHH�WKDW�DQ\�SDUWLFXODU�W\SH�RU�EUDQG�RI�KDUGZDUH�LV�DYDLODEOH�DW
DQ\�WLPH�DQG�PD\�VXEVWLWXWH�RWKHU�KDUGZDUH�DW�DQ�DGMXVWHG�SULFH�

���� &XVWRPHU�DFNQRZOHGJHV�WKDW�WKH�XVH�RI�UDGLR�IUHTXHQFLHV�LV�FRQWUROOHG�E\�WKH�)HGHUDO
&RPPXQLFDWLRQV�&RPPLVVLRQ�DQG�WKDW�FKDQJHV�LQ�UXOHV��UHJXODWLRQV��DQG�SROLFLHV�PD\
QHFHVVLWDWH�GLVFRQWLQXLQJ�RU�DOWHULQJ�XVH�RI�VXFK�UDGLR�IUHTXHQFLHV��&XVWRPHU�IXUWKHU
DFNQRZOHGJHV�WKDW�UDGLR�IUHTXHQF\�WUDQVPLVVLRQV�PD\�EH�LPSDLUHG�RU�LQWHUUXSWHG�E\�SK\VLFDO
REMHFWV��LQFOXGLQJ�PHWDO�DQG�RWKHU�VLJQDO�EORFNLQJ�PDWHULDOV��DWPRVSKHULF�FRQGLWLRQV�
LQFOXGLQJ�HOHFWULFDO�VWRUPV��SRZHU�IDLOXUHV��RU�RWKHU�FRQGLWLRQV�DQG�HYHQWV�EH\RQG�WKH�FRQWURO
RI�&RQQHFWHG)UHVK�
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�� &XVWRPHU�$FNQRZOHGJHPHQWV�

���� 8QGHU�WHUPV�RI�WKLV�$JUHHPHQW��&XVWRPHU�H[SUHVVO\�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�
������ WKH�SURYLVLRQ�RI�WKH�(TXLSPHQW�DQG�6HUYLFHV�LV�D�ULVN�PDQDJHPHQW�DLG�ZLWK�UHVSHFW�WR�ORVV

RI�SURGXFWV�GXH�WR�HQYLURQPHQWDO�IDFWRUV��,W�LV�&XVWRPHU¶V�VROH�UHVSRQVLELOLW\�WR�DFW�XSRQ
DQ�DOHUW�EDVHG�RQ�DJUHHG�XSRQ�GLVWULEXWLRQ�OLVWV��&XVWRPHU�FDQ�PRGLI\�GLVWULEXWLRQ�OLVWV
DQG�HVFDODWLRQ�SDWKV��ZLWKLQ�OLPLWV��E\�FRQWDFWLQJ�&RQQHFWHG)UHVK�VXSSRUW�

������ WKH�$JUHHPHQW�LV�QRW�LQWHQGHG�DV�D�SROLF\�RI�LQVXUDQFH�QRU�D�VXEVWLWXWH�IRU�DQ�LQVXUDQFH
SROLF\��1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�FRQVWLWXWH�&RQQHFWHG)UHVK�DV�DQ�LQVXUHU�

������ &RQQHFWHG)UHVK�PD\�YDU\�WKHVH�WHUPV�DQG�FRQGLWLRQV��LQFOXGLQJ�WKH�)HHV��IURP�WLPH�WR
WLPH�DIWHU�SURYLGLQJ�WKLUW\������GD\V�ZULWWHQ�QRWLFH�WR�&XVWRPHU�RI�DQ\�VXFK�FKDQJH�

������ &RQQHFWHG)UHVK�PD\�HQJDJH�VXEFRQWUDFWRUV�WR�SURYLGH�WKH�6HUYLFHV�
������ LW�LV�&XVWRPHU
V�VROH�UHVSRQVLELOLW\�WR�GLVDEOH�DQG�GLVFRQQHFW�WKH�(TXLSPHQW�XSRQ

H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKH�$JUHHPHQW��,I�WKH�(TXLSPHQW�LV�QRW�GLVDEOHG�DQG
GLVFRQQHFWHG�RQ�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��DQ\�XVH�RI�WKH�(TXLSPHQW
ZLOO�EH�WKH�VROH�OLDELOLW\�RI�&XVWRPHU��DQG

������ &RQQHFWHG)UHVK�VKDOO�EH�IUHH�WR�GLVFORVH�LWV�UHODWLRQVKLS�ZLWK�&XVWRPHU�WR�WKLUG�SDUWLHV
WKDW�GHVLUH�WR�XVH�&RQQHFWHG)UHVK¶V�(TXLSPHQW�DQG�6HUYLFHV��&RQQHFWHG)UHVK�VKDOO�KDYH
WKH�ULJKW�WR�XVH�&XVWRPHU
V�FRPSDQ\�ORJR�LQ�PDUNHWLQJ��VDOHV��SURPRWLRQDO��DQG�SXEOLF
UHODWLRQV�PDWHULDOV�DQG�RWKHU�FRPPXQLFDWLRQV�LQ�DOO�IRUPV�RI�PHGLD�LQFOXGLQJ�,QWHUQHW�
VRFLDO�PHGLD��ZHE�FDVWV��ZHEVLWHV��WHOHFDVWV��DQG�SULQW�PHGLD��³0HGLD´��WR�LGHQWLI\
&XVWRPHU�DV�D�FXVWRPHU�RI�&RQQHFWHG)UHVK��)XUWKHU��&RQQHFWHG)UHVK�PD\�GHYHORS�DQG
SXEOLVK�LQ�VXFK�0HGLD�D�FDVH�VWXG\�KLJKOLJKWLQJ�WKH�EHQHILWV�SURYLGHG�E\�WKH�(TXLSPHQW
DQG�6HUYLFHV��ZKLFK�FDVH�VWXG\�VKDOO�EH�VXEMHFW�WR�&XVWRPHU¶V�DSSURYDO�QRW�WR�EH
XQUHDVRQDEO\�ZLWKKHOG��FRQGLWLRQHG�RU�GHOD\HG�

�� ,QGHPQLILFDWLRQ

���� &XVWRPHU�DJUHHV�WR�LQGHPQLI\��GHIHQG�DQG�KROG�&RQQHFWHG)UHVK�DQG�LWV�DIILOLDWHV�
VXEVLGLDULHV��HPSOR\HHV��RIILFHUV��PDQDJHUV��GLUHFWRUV��RZQHUV��PHPEHUV��PDQXIDFWXUHUV�
DJHQWV��DQG�UHSUHVHQWDWLYHV�KDUPOHVV�IURP�DQG�DJDLQVW�DQ\�DQG�DOO�OLDELOLWLHV��FODLPV�DQG�FRVWV�
LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV��LQFXUUHG�E\�&RQQHFWHG)UHVK�LQ�FRQQHFWLRQ�ZLWK�DQ\
GHPDQG��FODLPV��DFWLRQ��VXLW��RU�ORVV�DULVLQJ�DV�D�UHVXOW�RI�DQ\�XVH�RI�WKH�(TXLSPHQW�E\
&XVWRPHU�RU�DQ\�EUHDFK�E\�&RPSDQ\�RI�WKLV�$JUHHPHQW��&XVWRPHU�VKDOO�QRW�HQWHU�LQWR�DQ\
VHWWOHPHQW�DJUHHPHQW�ZKLFK�DVVLJQV�OLDELOLW\�WR�RU�DGPLWV�OLDELOLW\�E\�&RQQHFWHG)UHVK�ZLWKRXW
&RQQHFWHG)UHVK¶V�ZULWWHQ�FRQVHQW�

�� 3ULYDF\�5LJKWV

���� &XVWRPHU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�&RQQHFWHG)UHVK�PD\�FROOHFW�SHUVRQDO�LQIRUPDWLRQ
DERXW�&XVWRPHU�LQFOXGLQJ�IURP�&XVWRPHU
V�(TXLSPHQW�DQG�WKDW�&RQQHFWHG)UHVK�PD\�XVH
VXFK�SHUVRQDO�LQIRUPDWLRQ��ZLWKRXW�OLPLWDWLRQ�

������ WR�DVVHVV�DQ\�DSSOLFDWLRQ�E\�&XVWRPHU�IRU�WKH�6HUYLFHV�DQG�&XVWRPHU
V�FUHGLW�ZRUWKLQHVV�
������ WR�FROOHFW�)HHV�WKDW�DUH�RYHUGXH�XQGHU�WKLV�$JUHHPHQW�
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������ WR�SURYLGH�WKH�6HUYLFHV�WR�&XVWRPHU��LQFOXGLQJ�DGPLQLVWUDWLRQ�DQG�WKH�LQYHVWLJDWLRQ�RU
UHVROXWLRQ�RI�GLVSXWHV�UHODWLQJ�WR�DQ\�6HUYLFHV�SURYLGHG�WR�&XVWRPHU��

������ WR�SURYLGH�LQIRUPDWLRQ�WR�&XVWRPHU�DERXW�RWKHU�JRRGV�DQG�VHUYLFHV�ZKLFK
&RQQHFWHG)UHVK�RU�PD\�RIIHU�WR�&XVWRPHU�

������ WR�RWKHU�VHUYLFH�SURYLGHUV�VXFK�DV�VXEFRQWUDFWRUV�HQJDJHG�E\�&RQQHFWHG)UHVK�WR�DVVLVW
&RQQHFWHG)UHVK�LQ�SURYLGLQJ�WKH�6HUYLFHV�WR�&XVWRPHU��DQG

������ DV�RWKHUZLVH�UHTXLUHG�E\�ODZ�

���� &RQQHFWHG)UHVK�RZQV�DQG�KDV�WKH�ULJKW�WR�XVH�DQRQ\PL]HG�'DWD�FROOHFWHG�RU�WUDQVPLWWHG�E\
WKH�(TXLSPHQW�

���� &XVWRPHU�DFNQRZOHGJHV�WKDW�&RQQHFWHG)UHVK�PD\�UHFHLYH�DQG�VWRUH�FRQWDFW�LQIRUPDWLRQ�RI
&XVWRPHU¶V�HPSOR\HHV�WKDW�UHFHLYH�DOHUWV�RU�RWKHUZLVH�ZRUN�ZLWK�RU�KDYH�DFFHVV�WR�WKH
(TXLSPHQW�DQG�6HUYLFHV��LQFOXGLQJ�SKRQH�QXPEHUV�RI�SHUVRQDO�GHYLFHV�

��0LVFHOODQHRXV

���� :DLYHU��7KH�ZDLYHU�E\�&RQQHFWHG)UHVK�RI�D�EUHDFK�RI RU�D�GHIDXOW�XQGHU�DQ\�SURYLVLRQ�RI�WKLV
$JUHHPHQW�VKDOO�QRW�EH�HIIHFWLYH�XQOHVV�LQ�ZULWLQJ�DQG�VKDOO�QRW�EH�FRQVWUXHG�DV�D�ZDLYHU�RI
DQ\�VXEVHTXHQW�EUHDFK�RI�RU�GHIDXOW�XQGHU�WKH�VDPH�RU�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�$JUHHPHQW�
QRU�VKDOO�DQ\�GHOD\�RU�RPLVVLRQ�RQ�WKH�SDUW�RI�&RQQHFWHG)UHVK�WR�H[HUFLVH�RU�DYDLO�LWVHOI�RI
DQ\�ULJKW�RU�UHPHG\�WKDW�LW�KDV�RU�PD\�KDYH�KHUHXQGHU�RSHUDWH�DV�D�ZDLYHU�RI�DQ\�ULJKW�RU
UHPHG\�

���� )RUFH�0DMHXUH��([FHSW�ZLWK�UHVSHFW�WR�SD\PHQW�REOLJDWLRQV KHUHXQGHU��QHLWKHU�3DUW\�VKDOO�EH
GHHPHG�WR�EH�LQ�GHIDXOW�RI�RU�WR�KDYH�EUHDFKHG�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�WR�WKH�H[WHQW
WKDW�SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�RU�DWWHPSWV�WR�FXUH�DQ\�EUHDFK�DUH�GHOD\HG�RU�SUHYHQWHG�DV
D�UHVXOW�RI�DQ\�DFW�RI�*RG��DFW�RI�FLYLO�RU�PLOLWDU\�DXWKRULWLHV��FLYLO�GLVWXUEDQFH��ZDU��GHFODUHG
RU�XQGHFODUHG���VWULNH�RU�RWKHU�ODERU�GLVSXWH��ILUH��QDWXUDO�GLVDVWHU��WUDQVSRUWDWLRQ�FRQWLQJHQF\�
SDQGHPLF��HSLGHPLF�RU�RWKHU�FDWDVWURSKH��SRZHU�RU�XWLOLW\�RXWDJH��LQWHUUXSWLRQ�RU
XQDYDLODELOLW\�RI�QHWZRUN�FDUULHU��IDLOXUH�RI�LQWHUQHW�JDWHZD\�RU�RWKHU�LQWHUQHW�LQWHUPHGLDU\�RU
WKLUG�SDUW\�VHUYLFH�SURYLGHU��RU�DQ\�RWKHU�RFFXUUHQFH�WKDW�LV�EH\RQG�UHDVRQDEO\�XQIRUHVHHDEOH
FRQWURO��6KRXOG�WKH�IRUFH�PDMHXUH�HYHQW�FRQWLQXH�IRU�D�SHULRG�RI�PRUH�WKDQ�WKLUW\������GD\V�
HLWKHU�3DUW\�VKDOO�KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKH�DIIHFWHG�6HUYLFH�V��VROHO\�DW�WKH�DIIHFWHG
3UHPLVHV�

���� ,QVXUDQFH��'XULQJ�WKH�7HUP��&XVWRPHU�VKDOO�REWDLQ DQG�PDLQWDLQ�LQGXVWU\�VWDQGDUG�LQVXUDQFH
FRYHUDJH�DJDLQVW�ORVV�RI�LWV�IRRG�DQG�RU�EHYHUDJH�SURGXFWV�

���� (QWLUH�$JUHHPHQW�DQG�$PHQGPHQW ��7KLV�$JUHHPHQW�LV WKH�HQWLUH�DJUHHPHQW�RI�WKH�SDUWLHV
ZLWK�UHVSHFW�WR�WKH�VXEMHFW�PDWWHU�KHUHRI�DQG�VXSHUVHGHV�DQG�PHUJHV�DOO�SULRU�RU
FRQWHPSRUDQHRXV�UHSUHVHQWDWLRQV��GLVFXVVLRQV��SURSRVDOV��QHJRWLDWLRQV��FRQGLWLRQV�
FRPPXQLFDWLRQV�DQG�DJUHHPHQWV��ZKHWKHU�ZULWWHQ�RU�RUDO��EHWZHHQ�WKH�SDUWLHV�UHODWLQJ�WR�WKH
VXEMHFW�PDWWHU�KHUHRI�DQG�DOO�SDVW�FRXUVHV�RI�GHDOLQJ�RU�LQGXVWU\�FXVWRP��1R�PRGLILFDWLRQ�RI
RU�DPHQGPHQW�WR�WKLV�$JUHHPHQW�VKDOO�EH�HIIHFWLYH�XQOHVV�LQ�ZULWLQJ�DQG�VLJQHG�E\�HDFK�RI�WKH
SDUWLHV�

���� 6HYHUDELOLW\��6KRXOG�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW EH�KHOG�WR�EH�YRLG��LQYDOLG�RU
LQRSHUDWLYH��WKH�UHPDLQLQJ�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�QRW�EH�DIIHFWHG�DQG�VKDOO
FRQWLQXH�LQ�HIIHFW��DQG�WKH�LQYDOLG�SURYLVLRQ�VKDOO�EH�GHHPHG�PRGLILHG�WR�WKH�OHDVW�GHJUHH
QHFHVVDU\�WR�UHPHG\�VXFK�LQYDOLGLW\�
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���� 1RWLFHV��1RWLFHV�DQG�RWKHU�FRPPXQLFDWLRQV�VKDOO�EH�JLYHQ�LQ�ZULWLQJ�E\�HOHFWURQLF�PDLO�WR�WKH
DSSOLFDEOH�DGGUHVV�VHW�IRUWK�LQ�([KLELW�%�

���� $VVLJQPHQW��1HLWKHU�3DUW\�PD\�DVVLJQ��VHOO��WUDQVIHU� GHOHJDWH�RU�RWKHUZLVH�GLVSRVH�RI�
ZKHWKHU�YROXQWDULO\�RU�LQYROXQWDULO\��E\�RSHUDWLRQ�RI�ODZ�RU�RWKHUZLVH��WKLV�$JUHHPHQW�RU�DQ\
RI�LWV�ULJKWV�RU�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI
&RQQHFWHG)UHVK��6XEMHFW�WR�WKH�IRUHJRLQJ��WKLV�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQG�VKDOO
HQVXUH�WR�WKH�EHQHILW�RI�WKH�SDUWLHV�DQG�WKHLU�UHVSHFWLYH�VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV�

���� *RYHUQLQJ�/DZ��7KLV�$JUHHPHQW�LV�WR�EH�FRQVWUXHG�LQ DFFRUGDQFH�ZLWK�DQG�JRYHUQHG�E\�WKH
ODZV�RI�WKH�6WDWH�RI�1HZ�<RUN��H[FOXGLQJ�LWV�FRQIOLFW�RI�ODZV�UXOHV�

���� 'LVSXWH�5HVROXWLRQ��$Q\�GLVSXWH��FODLP�RU�FRQWURYHUV\ DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK
WKLV�$JUHHPHQW��³'LVSXWH´���H[FHSW�DV�IRU�FRQWURYHUVLHV�RU�FODLPV�IRU�ZKLFK�D�SURYLVLRQDO
UHPHG\�RU�HTXLWDEOH�UHOLHI�LV�VRXJKW��VKDOO�EH�ILQDOO\�GHFLGHG�E\�DUELWUDWLRQ�LQ�DFFRUGDQFH�ZLWK
WKH�-XGLFLDO�$UELWUDWLRQ�0HGLDWLRQ�6HUYLFH��³-$06´��&RPSUHKHQVLYH�$UELWUDWLRQ�5XOHV�DQG
3URFHGXUHV��³5XOHV´��EHIRUH�RQH�QHXWUDO�DUELWUDWRU��DSSRLQWHG�E\�DJUHHPHQW�RI�WKH�SDUWLHV�RU�
LI�QR�DJUHHPHQW�FDQ�EH�UHDFKHG��SXUVXDQW�WR�WKH�5XOHV��7KH�DUELWUDWLRQ�VKDOO�EH�FRQGXFWHG�LQ
1HZ�<RUN�&LW\��$Q\�DUELWUDWLRQ�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�FRQILGHQWLDO��1R�3DUW\�PD\
PDNH��RU�LQVWUXFW�WKH�DUELWUDWRUV�WR�PDNH��DQ\�SXEOLF�DQQRXQFHPHQW�ZLWK�UHVSHFW�WR�WKH
SURFHHGLQJV�RU�GHFLVLRQ�RI�WKH�DUELWUDWRUV�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�RWKHU�SDUW\�
$Q\�DZDUG�UHQGHUHG�E\�WKH�DUELWUDWRUV�VKDOO�EH�ILQDO��DQG�MXGJPHQW�PD\�EH�HQWHUHG�XSRQ�LW�LQ
DQ\�FRXUW�KDYLQJ�MXULVGLFWLRQ��7KH�H[LVWHQFH�RI�DQ\�'LVSXWH��DQG�DQ\�UHODWHG�UHVROXWLRQ�
PHGLDWLRQ�VHWWOHPHQW�RU�DUELWUDWLRQ�GHFLVLRQ��VKDOO�EH�NHSW�LQ�FRQILGHQFH�E\�WKH�SDUWLHV��H[FHSW
DV�UHTXLUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�HQIRUFHPHQW�RI�DQ�DUELWUDWLRQ�GHFLVLRQ�RU�DV�RWKHUZLVH
UHTXLUHG�E\�DSSOLFDEOH�ODZ��7KH�DUELWUDWRUV�VKDOO�KDYH�WKH�DXWKRULW\�WR�JUDQW�DQ\�HTXLWDEOH�RU
OHJDO�UHPHGLHV��LQFOXGLQJ�HQWHULQJ�SUHOLPLQDU\�RU�SHUPDQHQW�LQMXQFWLYH�UHOLHI��SURYLGHG�
KRZHYHU��WKDW�WKH�DUELWUDWRUV�VKDOO�QRW�KDYH�WKH�DXWKRULW\�WR�DZDUG��DQG�WKH�SDUWLHV�ZDLYH�WKH
ULJKW�WR�VHHN�DQ�DZDUG�RI��SXQLWLYH�GDPDJHV��7KH�SUHYDLOLQJ�SDUW\�LQ�DQ\�VXFK�SURFHHGLQJ
VKDOO�EH�HQWLWOHG�WR�DQ�DZDUG�RI�DOO�UHDVRQDEOH�FRVWV�DQG�IHHV�LQFXUUHG�LQ�EULQJLQJ�VXFK�DQ
DFWLRQ��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV�

����� &RXQWHUSDUWV��7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG��LQFOXGLQJ E\�HOHFWURQLF�VLJQDWXUHV
VLJQDWXUHV��LQ�FRXQWHUSDUWV��ZLWK�WKH�VDPH�HIIHFW�DV�LI�WKH�SDUWLHV�KDG�VLJQHG�WKH�VDPH
GRFXPHQW��(DFK�FRXQWHUSDUW�VR�H[HFXWHG�VKDOO�EH�GHHPHG�WR�EH�DQ�RULJLQDO��DQG�DOO�VXFK
FRXQWHUSDUWV�VKDOO�EH�FRQVWUXHG�WRJHWKHU�DQG�VKDOO�FRQVWLWXWH�RQH�$JUHHPHQW�

����� 6XUYLYDO��$Q\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�ZKLFK��E\ LWV�QDWXUH��ZRXOG�VXUYLYH�WHUPLQDWLRQ�RU
H[SLUDWLRQ�RI�WKLV�$JUHHPHQW�ZLOO�VXUYLYH�DQ\�VXFK�WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI�WKLV
$JUHHPHQW�

����� 5HYLHZ�DQG�,QWHUSUHWDWLRQ��&XVWRPHU�KDV�UHDG�DQG�XQGHUVWDQGV HDFK�RI�WKH�WHUPV�DQG
FRQGLWLRQV�RI�WKLV�$JUHHPHQW�DQG�KDV�KDG�DQ�RSSRUWXQLW\�WR�FRQVXOW�ZLWK�FRXQVHO�EHIRUH
HQWHULQJ�LQWR�WKLV�$JUHHPHQW��,Q�WKH�HYHQW�DQ�DPELJXLW\�H[LVWV�LQ�DQ\�SURYLVLRQ�RI�WKLV
$JUHHPHQW��VXFK�DPELJXLW\�LV�QRW�WR�EH�FRQVWUXHG�E\�UHIHUHQFH�WR�DQ\�GRFWULQH�RU�VWDWXWH
FDOOLQJ�IRU�DPELJXLWLHV�WR�EH�FRQVWUXHG�DJDLQVW�WKH�GUDIWHU�RI�WKH�GRFXPHQW�

>VLJQDWXUH�SDJH�IROORZV@
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