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7KLV�0DQDJHG�3ULQW�6HUYLFHV�DQG�6XSSRUW�6FKHGXOH��³6FKHGXOH´��GHILQHV�WKH�DFWLYLWLHV�WR�EH�SURYLGHG�E\�WKH�+3�HQWLW\�QDPHG�EHORZ��³+3´��WR�WKH�FXVWRPHU�
QDPHG�EHORZ��³&XVWRPHU´��DQG�DSSOLHV�WR�&XVWRPHU¶V�SXUFKDVHV�RI�DQG�+3¶V�SURYLVLRQ�RI�PDQDJHG�SULQW�VHUYLFHV��WKH�³6HUYLFHV´���7KLV�6FKHGXOH�IRUPV�
SDUW�RI�WKH�+3�&XVWRPHU�7HUPV�±�6XSSRUW�$JUHHPHQW�DWWDFKHG�KHUHWR�DV�([KLELW�$��WKH�³$JUHHPHQW´��DQG�LV�QRW�HIIHFWLYH�XQWLO�VLJQHG�E\�&XVWRPHU�DQG�
DFFHSWHG�E\�+3��DV�VSHFLILHG�EHORZ�³(IIHFWLYH�'DWH´���7KH�3DUWLHV�DJUHH�WKDW�WKLV�$JUHHPHQW�DQG�DQ\�&KDQJH�2UGHU�RU�RWKHU�DQFLOODU\�DJUHHPHQW�FDQ�EH�
FRPSOHWHG�DQG�H[HFXWHG�ZLWK�HOHFWURQLF�VLJQDWXUHV�RU�DV�RWKHUZLVH�UHTXLUHG�E\�ODZ��&DSLWDOL]HG�WHUPV�QRW�GHILQHG�KHUHLQ�DUH�GHILQHG�LQ�WKH�$JUHHPHQW��,Q�
FDVH�RI�FRQIOLFWV�EHWZHHQ�WHUPV�RI�WKLV�6FKHGXOH�DQG�([KLELW�$��WKH�SURYLVLRQV�RI�WKLV�6FKHGXOH�VKDOO�SUHYDLO�WR�WKH�H[WHQW�RI�WKH�FRQIOLFW��
�
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(VVHQWLDO�6XSSRUW��³(6´���7RQHU�2QO\���,QFOXGHV�WRQHU�DQG�LQN�FDUWULGJHV�GURS�VKLSSHG�WR�&XVWRPHU¶V�GRFN���
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6HUYLFH�UHTXHVWV�FDQ�EH�PDGH�WZHQW\�IRXU������KRXUV�D�GD\��VHYHQ�����GD\V�D�ZHHN�E\�FDOOLQJ�+3¶V�WROO�IUHH�QXPEHU������������������DQG�OHDYLQJ�D�YRLFH�
PDLO�RU� WKURXJK�WKH�RQOLQH�SRUWDO� �ZZZ�KS�FRP�JR�PSVVHUYLFH���8SRQ�UHFHLSW�RI�DQ\�VXSSOLHV�SURYLGHG�E\�+3�XQGHU� WKLV�6FKHGXOH��&XVWRPHU�VKDOO�EH�
UHVSRQVLEOH�IRU�WKHLU�VDIHNHHSLQJ�DQG�VKDOO�UHLPEXUVH�+3��DW�WKH�WKHQ�FXUUHQW�UHWDLO�OLVW�SULFH��IRU�DQ\�VXSSOLHV�WKDW�DUH�ORVW��VWROHQ�RU�GDPDJHG���6XSSOLHV�
SURYLGHG�E\�+3�XQGHU�WKLV�6FKHGXOH�PD\�RQO\�EH�XVHG�RQ�GHYLFHV�FRYHUHG�XQGHU�WKLV�6FKHGXOH��$W�WKH�HQG�RI�WKH�7HUP��XQXVHG�VXSSOLHV�SURYLGHG�E\�+3�
XQGHU�WKLV�6FKHGXOH�VKDOO�EH�UHWXUQHG�WR�+3�DQG�DUH�WKH�SURSHUW\�RI�+3�DW�DOO�WLPHV�XQOHVV�RWKHUZLVH�VSHFLILHG��+3�HQFRXUDJHV�&XVWRPHU�WR�XVH�+3¶V�IUHH�
FDUWULGJH�UHWXUQ�SURJUDP�IRU�HPSW\�ODVHU�DQG�LQN�FDUWULGJH�GLVSRVDO���6HH�ZZZ�KS�FRP�UHF\FOH�IRU�GHWDLOV��([FHSW�WR�WKH�H[WHQW�WKDW�D�VSHFLILF�UHTXLUHPHQW�
LV�VHW�RXW�LQ�WKLV�6FKHGXOH��+3�ZLOO�PDQDJH�WKH�PHWKRG�DQG�SURYLVLRQ�RI�WKH�VXSSRUW�SURJUDPV�LQ�LWV�VROH�GLVFUHWLRQ��
�
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036�5HVSRQVH�7LPHV��+3�RIIHUV�WKUHH�����UHVSRQVH�WLPHV�GHSHQGLQJ�RQ�ORFDWLRQV��

+3�3ULRULW\�±�3ULRULW\���+RXU�5HVSRQVH��WRQHU�DQG�LQN�GURS�VKLS�
+3�$GYDQWDJH�±�1H[W�%XVLQHVV�'D\�5HVSRQVH��WRQHU�DQG�LQN�GURS�VKLS�
+3�([WHQGHG�5HDFK�±�'HSHQGLQJ�RQ�ORFDWLRQ��LW�PD\�EH�JUHDWHU�WKDQ�1H[W�%XVLQHVV�'D\�5HVSRQVH��WRQHU�DQG�LQN�GURS�VKLS�

5HVSRQVH�WLPHV�XQGHU�HDFK�RI�WKHVH�VHUYLFH�OHYHOV�EHJLQ�RQFH�D�FDVH�LV�FUHDWHG�LQ�+3¶V�V\VWHP��ZKLFK�LQFOXGHV�DQ�LQLWLDO�FXVWRPHU�WULDJH�
�SKRQH�EDVHG�LI�FXVWRPHU�VXEPLWV�WLFNHW�YLD�SKRQH�FDOO��RQOLQH�SURPSWHG�LI�FXVWRPHU�VXEPLWV�WKURXJK�VHUYLFH�SRUWDO����$GGLWLRQDOO\��HDFK�
VHUYLFH�OHYHO�LQFOXGHV�GURS�VKLS��DXWRPDWHG�WRQHU�DQG�RU�LQN�UHSOHQLVKPHQW��$75���

036�5HVSRQVH�7LPHV�ZLOO�RQO\�EH�PHDVXUHG�GXULQJ�+3�QRUPDO�EXVLQHVV�KRXUV�DQG�RQO\�DSSO\� WR�GHYLFHV�VXSSRUWHG�E\� WKH�036�SURJUDP��
/RFDWLRQ�VSHFLILF�036�5HVSRQVH�7LPHV�FDQ�EH�IRXQG�LQ�([KLELW�%��DWWDFKHG�KHUHWR��$OO�5HVSRQVH�7LPHV�DUH�GHWHUPLQHG�E\�WKH�=,3�FRGHV�OLVWHG�
LQ�([KLELW�%��WKHUHIRUH��LI�D�ORFDWLRQ�LV�OLVWHG�ZLWK�DQ�LQFRUUHFW�=,3�FRGH��WKHQ�WKH�5HVSRQVH�7LPH�PD\�EH�LQFRUUHFW�DQG�ZLOO�EH�FRUUHFWHG�E\�ZD\�
RI�D�&KDQJH�2UGHU��

�
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7KH�WHUP�RI�WKLV�6FKHGXOH�ZLOO�EHJLQ�RQ�WKH�6FKHGXOH�(IIHFWLYH�'DWH�DQG�ZLOO�FRQWLQXH�IRU�WKH�7HUP�LQGLFDWHG�DERYH���7KLV�6FKHGXOH�ZLOO�DXWRPDWLFDOO\�UHQHZ�
IRU�VXFFHVVLYH�WZHOYH������PRQWK�WHUPV�XQOHVV��L��+3�LV�QRWLILHG��LQ�ZULWLQJ��RI�&XVWRPHU¶V�LQWHQWLRQ�QRW�WR�UHQHZ�DW�OHDVW�VL[W\������GD\V�EHIRUH�WKH�7HUP�

��7RQHU�DQG�,QN�&DUWULGJHV� ��5HSDLU�6HUYLFHV IRU�GHYLFHV�LQ�036 3URJUDP ��6WUDWHJLF�%XVLQHVV�5HYLHZV
��3KRQH�WULDJH�WR�PD[LPL]H�ILUVW�WLPH�IL[� ��/RFDWLRQ�6SHFLILF�5HVSRQVH�7LPHV� ��$VVLJQHG�$FFRXQW�0DQDJHU
��0DLQWHQDQFH�,WHPV�IRU�036�3URJUDP� ��3KRQH�DQG�2QOLQH�6XSSRUW IRU�036 3URJUDP ��5HPRWH�0RQLWRULQJ�6RIWZDUH
��7RQHU�DQG�,QN�&DUWULGJH�'LVSRVDO� �
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H[SLUDWLRQ��RU��LL��+3�QRWLILHV�&XVWRPHU�RI�LWV�LQWHQW�QRW�WR�UHQHZ���5DWHV�OLVWHG�LQ�WKH�3ULFLQJ�6FKHGXOH�DERYH�DUH�IL[HG�IRU�WKH�LQLWLDO�7HUP�RI�WKLV�6FKHGXOH���
+3�UHVHUYHV�WKH�ULJKW�WR�LQFUHDVH�WKH�UDWHV�DW�HDFK�UHQHZDO��

&XVWRPHU�PD\�RQO\�WHUPLQDWH�WKLV�6FKHGXOH�LQ�WKH�HYHQW�RI�+3¶V�XQFXUHG�PDWHULDO�EUHDFK�RI�WKLV�6FKHGXOH���+3�ZLOO�KDYH�WKLUW\������GD\V�IURP�&XVWRPHU¶V�
ZULWWHQ�QRWLFH�WR�FXUH�VXFK�EUHDFK���,I�+3�IDLOV�WR�FXUH�VXFK�EUHDFK�ZLWKLQ�WKH�WKLUW\������GD\�SHULRG��WKLV�6FKHGXOH�ZLOO�WHUPLQDWH��ZLWK�QR�7HUPLQDWLRQ�)HH��
QLQHW\������GD\V�DIWHU�WKH�ZULWWHQ�QRWLFH�ZDV�UHFHLYHG����

7KLV�6FKHGXOH�PD\�QRW�EH�FDQFHOOHG�IRU�FRQYHQLHQFH�E\�&XVWRPHU���,Q�WKH�HYHQW�RI�DQ\�HDUO\�WHUPLQDWLRQ�RI�WKLV�6FKHGXOH�E\�&XVWRPHU�IRU�DQ\�UHDVRQ�
RWKHU�WKDQ�+3¶V�PDWHULDO�EUHDFK��+3��LQ�LWV�VROH�GLVFUHWLRQ��PD\�DVVHVV�DQG�LQYRLFH�&XVWRPHU�WKH�QXPEHU�RI�LPSUHVVLRQV�HVWLPDWHG�WR�EH�UHPDLQLQJ�IRU�WKH�
WHUP�RI�WKLV�6FKHGXOH�EDVHG�RQ�WKH�PRVW�UHFHQW�KLVWRULFDO�LPSUHVVLRQ�FRXQWV��³7HUPLQDWLRQ�)HH´����8SRQ�WHUPLQDWLRQ�RI�WKLV�6FKHGXOH��&XVWRPHU�ZLOO�SD\�
+3�IRU�DOO�6HUYLFHV�SHUIRUPHG��DQG�DOO�FKDUJHV�DQG�H[SHQVHV�WKHQ�GXH�+3�XQGHU�WKLV�6FKHGXOH��LQFOXGLQJ�DQ\�DSSOLFDEOH�7HUPLQDWLRQ�)HH���

+3�UHVHUYHV�WKH�ULJKW�WR�WHUPLQDWH�WKLV�6FKHGXOH�ZLWK�WKLUW\������GD\V¶�QRWLFH��
�
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7KH� LPSUHVVLRQ�UDWHV� OLVWHG� LQ� WKH�3ULFLQJ�6FKHGXOH�DERYH�DQG� WKH� WHUPV�FRQWDLQHG�KHUHLQ�DUH�RIIHUHG�EDVHG�RQ�VXSSRUWLQJ�DOO�HOLJLEOH�GHYLFHV�ZLWKLQ�
&XVWRPHU¶V�VXSSRUWDEOH�ORFDWLRQV�OLVWHG�LQ�([KLELW�%�DQG�&XVWRPHU�NHHSLQJ�WKH�UHPRWH�PRQLWRULQJ�VRIWZDUH�DFWLYH�DQG�UHSRUWLQJ���$OO�GHYLFHV�RI�D�VLPLODU�
PRGHO�VHULHV�PXVW�EH�HQUROOHG�LQ�WKH�VXSSRUW�SURJUDP�DQG�FRYHUHG�XQGHU�WKLV�6FKHGXOH�XQOHVV�D�VSHFLILF�ZULWWHQ�H[FHSWLRQ�LV�JUDQWHG���'HYLFHV�FDQ�RQO\�
EH�UHPRYHG�IURP�WKH�VXSSRUW�SURJUDP�LI�WKH\�DUH�WDNHQ�RXW�RI�VHUYLFH�DQG�SHUPDQHQWO\�UHPRYHG�IURP�D�VXSSRUWDEOH�ORFDWLRQ���$GGLWLRQDO�GHYLFHV�PD\�EH�
DGGHG�DW�DQ\�WLPH�LI�+3�FXUUHQWO\�SURYLGHV�VXSSRUW�IRU�WKDW�PRGHO�VHULHV���6XSSRUWDEOH�GHYLFHV�WKDW�DUH�DGGHG�DW�D�ODWHU�GDWH�WKDW�DUH�QRW�FXUUHQWO\�LQFOXGHG�
LQ�WKH�3ULFLQJ�6FKHGXOH�ZLOO�EH�DGGHG�DW�WKH�WKHQ�FXUUHQW�UDWH��7R�DGG�D�GHYLFH�WR�RU�UHPRYH�D�GHYLFH�IURP�WKH�6FKHGXOH��&XVWRPHU�PXVW�VXEPLW�DQ�HPDLO�
UHTXHVW� WR�+3�DW�SPSV�IOHHWPDLQWHQDQFH#KS�FRP�XVLQJ�D� IRUP� WR�EH�SURYLGHG�E\�+3��6XFK� UHTXHVWV�PXVW�EH�VXEPLWWHG�E\�DQ�DFFRXQW�PDQDJHU�RU�
H[HFXWLYH�HPSOR\HG�E\�&XVWRPHU��RU�DQ�HPSOR\HH�DXWKRUL]HG�E\�WKH�DFFRXQW�PDQDJHU�RU�H[HFXWLYH���

'HYLFHV�PXVW�EH�LQ�D�ZRUNLQJ�FRQGLWLRQ�SULRU�WR�EHLQJ�HQUROOHG�LQ�WKLV�SURJUDP���

,Q�RUGHU�WR�EH�HQUROOHG�IRU�VXSSRUW��D�GHYLFH�PXVW�EH�VWLFNHUHG�ZLWK�DQ�+3�6XSSRUW�VWLFNHU��³(QWLWOHPHQW´����7KLV�VWLFNHU�DVVLJQV�WKH�GHYLFH�ZLWK�D�XQLTXH�,'�
QXPEHU�WKDW�+3�ZLOO�XVH�WR�RUGHU�VHUYLFH�DQG�RU�VXSSOLHV�IRU�WKDW�GHYLFH��

'(9,&(�(17,7/(0(17���

��� 'HYLFHV�WKDW�DUH�QRW�QHZ���,I�DQ�+3�DXWKRUL]HG�VHUYLFH�WHFKQLFLDQ�JRHV�WR�WKH�&XVWRPHU�VLWH�WR�GR�D�SULQWHU�KHDOWK�FKHFN�RQ�D�GHYLFH�WKDW�LV�QRW�
QHZ�DQG�GHWHUPLQHV�WKDW�UHSDLUV�DUH�UHTXLUHG��+3�ZLOO�QRWLI\�&XVWRPHU�DQG��ZLWK�&XVWRPHU¶V�DSSURYDO��ZLOO�SURYLGH�WKRVH�SDUWV�DQG�UHSDLUV�DW�
+3¶V�VWDQGDUG�SDUWV�DQG�VHUYLFH�UDWHV��,I�LQ�+3¶V�GHWHUPLQDWLRQ�D�GHYLFH�LV�QRW�LQ�ZRUNLQJ�RUGHU��+3�UHVHUYHV�WKH�ULJKW�QRW�WR�HQWLWOH�WKH�GHYLFH����

��� 6HOI�(QWLWOHPHQW��,I�+3�VHQGV�VWLFNHUV�WR�D�&XVWRPHU�IRU�VHOI�HQWLWOHPHQW�DQ�+3�$XWKRUL]HG�6HUYLFH�7HFKQLFLDQ�ZLOO�QRW�SHUIRUP�D�KHDOWK�FKHFN�
RQ�WKH�GHYLFH���+3�DVVXPHV�WKH�DGGHG�GHYLFH�LV�VXSSRUWDEOH�DQG�LQ�JRRG�IXQFWLRQLQJ�RUGHU���,I��LQ�+3¶V�GHWHUPLQDWLRQ��WKH�FRQGLWLRQ�RI�DQ�DGGHG�
GHYLFH�GRHV�QRW�PHHW�WKLV�FULWHULD��+3�UHVHUYHV�WKH�ULJKW�WR�UHPRYH�WKH�GHYLFH�IURP�VHUYLFH��RU��LI�VHUYLFH�LV�UHTXLUHG�ZLWKLQ�WKH�ILUVW�WKLUW\������
GD\V�DIWHU�(QWLWOHPHQW��+3�PD\�FKDUJH�&XVWRPHU�IRU�UHSDLUV�DQG�ODERU�SHUIRUPHG��

��� ,I�D�GHYLFH�LV�GLVFRYHUHG�WKDW�ZDV�QRW�LQLWLDOO\�HQWLWOHG�ZLWK�WKH�UHVW�RI�WKH�IOHHW�RU�LV�DGGHG�ODWHU��+3�DW�LWV�GLVFUHWLRQ�PD\�D���VHQG�RXW�DQ�+3�
$XWKRUL]HG�6HUYLFH�7HFKQLFLDQ�WR�HQWLWOH�WKH�GHYLFH�DV�LQ�6HFWLRQ����DERYH��RU�E���VHQG�D�VWLFNHU�WR�WKH�&XVWRPHU�IRU�VHOI�HQWLWOHPHQW�DV�LQ�6HFWLRQ�
��DERYH��

&XVWRPHU�DJUHHV�WR�IROORZ�FRUUHFW�GHYLFH�RSHUDWLRQ�JXLGHOLQHV�DV�VSHFLILHG�E\�WKH�PDQXIDFWXUHU�IRU�DOO�GHYLFHV�FRYHUHG�XQGHU�WKLV�6FKHGXOH��

,Q�WKH�HYHQW�WKDW�D�GHYLFH�UHDFKHV�GHILQHG�HQG�RI�VHUYLFH�OLIH�RU�LI�+3�FDQQRW�DFTXLUH�VSDUH�SDUWV�ZLWK�FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV��+3�PD\�WHUPLQDWH�
6HUYLFHV�IRU�WKH�UHVSHFWLYH�GHYLFH�DQG�SRWHQWLDOO\�DOO�OLNH�GHYLFHV��
�
+2856�2)�6(59,&(�
+3¶V�QRUPDO�EXVLQHVV�KRXUV�DUH�0RQGD\�WKURXJK�)ULGD\�������D�P��WKURXJK������S�P��ORFDO�WLPH��+3�GRHV�QRW�SURYLGH�6HUYLFHV�GXULQJ�WKH�IROORZLQJ�KROLGD\V��

x� 1HZ�<HDU¶V�'D\�
x� 0HPRULDO�'D\�
x� ,QGHSHQGHQFH�'D\�
x� /DERU�'D\�
x� 7KDQNVJLYLQJ�'D\�
x� &KULVWPDV�'D\�

+3�GRHV�QRW�SURYLGH�RIILFH�VXSSRUW��EXW�GRHV�SURYLGH�WHFKQLFLDQ�VXSSRUW�GXULQJ�WKH�IROORZLQJ�KROLGD\V��
x� 0DUWLQ�/XWKHU�.LQJ�'D\�
x� 3UHVLGHQWV¶�'D\�
x� )ULGD\�IROORZLQJ�7KDQNVJLYLQJ�
x� &KULVWPDV�(YH�
x� +3�FRPSDQ\�ZLGH�VKXW�GRZQ�EHWZHHQ�&KULVWPDV�'D\�DQG�1HZ�<HDU¶V�'D\�

�
35,&,1*�
&XVWRPHU�ZLOO�EH�ELOOHG�DW�WKH�SHU�LPSUHVVLRQ�UDWHV�E\�GHYLFH�PRGHO�VHULHV�DV�OLVWHG�LQ�WKH�3ULFLQJ�6FKHGXOH���2QH�������ò´�[���´��$���SULQW�ZLOO�EH�FKDUJHG�
DV�RQH�����LPSUHVVLRQ��2QH�������ò´�[���´��OHJDO��SULQW�ZLOO�EH�FKDUJHG�DV�RQH�SRLQW�WKUHH�������LPSUHVVLRQV��2QH���´�[���´��$���VL]H�SULQW�ZLOO�EH�FKDUJHG�
DV�WZR�����LPSUHVVLRQV��$�GXSOH[�SULQW�ZLOO�EH�FKDUJHG�DV�WZR�����WLPHV�WKH�QXPEHU�RI�LPSUHVVLRQV�WKDW�ZRXOG�EH�FKDUJHG�IRU�D�RQH�VLGHG�SULQW��$OO�RWKHU�
SDJH�VL]HV�ZLOO�EH�FKDUJHG�DV�UHSRUWHG�E\�WKH�GHYLFH��,I�QR�SXUFKDVH�RUGHU�LV�LVVXHG�WKHQ��E\�VLJQLQJ�WKLV�6FKHGXOH��&XVWRPHU�DXWKRUL]HV�+3�WR�SURYLGH�
WKH�6HUYLFHV�DQG�ZLOO�QRW�FRQWHVW�SD\PHQW��+3�UHVHUYHV� WKH�ULJKW� WR�FKDQJH�FUHGLW�RU�SD\PHQW� WHUPV�GXH� WR�DGYHUVH�FKDQJHV� LQ�&XVWRPHU¶V� ILQDQFLDO�
FRQGLWLRQ�RU�SD\PHQW�KLVWRU\��
�
�
�
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&86720(5�5(48,5(0(176�
+3�UHTXLUHV� WKH�&XVWRPHU� WR�DVVLVW� LQ� WKH� WLPHO\� LQVWDOODWLRQ�RI� WKH�+3�DXWKRUL]HG� UHPRWH�PRQLWRULQJ�VRIWZDUH�DQG� IRU�NHHSLQJ� WKH� UHPRWH�PRQLWRULQJ�
VRIWZDUH�DFWLYH���&XVWRPHU�XQGHUVWDQGV�WKDW�LI�WKH�UHPRWH�PRQLWRULQJ�VRIWZDUH�LV�GH�DFWLYDWHG��+3�ZLOO�QRW�EH�DEOH�WR�UHFHLYH�³7RQHU�/RZ´�RU�³6HUYLFH�$OHUW´�
PHVVDJHV�IURP�GHYLFHV�DQG�+3�ZLOO�QRW�EH�KHOG�WR�WKH�UHVSRQVH�WLPH�FRPPLWPHQWV�OLVWHG�LQ�([KLELW�%���8SRQ�HLWKHU�QRWLFH�RU�GLVFRYHU\�RI�D�QRQ�UHSRUWLQJ�
GHYLFH��&XVWRPHU�VKDOO�SURPSWO\�UHWXUQ�WKH�GHYLFH�WR�D�UHSRUWLQJ�FRQGLWLRQ���&XVWRPHU�ZLOO�EH�UHVSRQVLEOH�IRU�PDQXDOO\�UHSRUWLQJ�LPSUHVVLRQ�FRXQWV�IRU�QRQ�
QHWZRUNHG�GHYLFHV�RU� IRU�QRQ�UHSRUWLQJ�GHYLFHV� WR�HQVXUH�FXUUHQW�DQG�DFFXUDWH�GDWD� IRU�ELOOLQJ�DQG� UHSRUWLQJ�SXUSRVHV��&XVWRPHU�DFNQRZOHGJHV� WKDW�
&XVWRPHU� KDV� QR� RZQHUVKLS� RI� VRIWZDUH� SURYLGHG� E\� +3�� LQFOXGLQJ� WKH� UHPRWH�PRQLWRULQJ� VRIWZDUH�� 6XEMHFW� WR� WKH� WHUPV� RI� WKLV� 6FKHGXOH� DQG� WKH�
$JUHHPHQW��&XVWRPHU�DJUHHV�WR�DOORZ�+3�WKH�ULJKW�WR�FROOHFW�DQG�XVH�GDWD�WKURXJK�WKH�UHPRWH�PRQLWRULQJ�VRIWZDUH��

1RQ�5HSRUWLQJ�'HYLFHV��'HYLFH�V��VXEMHFW�WR�UHPRWH�PRQLWRULQJ�VRIWZDUH��IRU�H[DPSOH��D�'DWD�&ROOHFWLRQ�$JHQW��³'&$´��RU�RWKHU�DXWRPDWHG�GDWD�
FROOHFWLRQ�WRRO�SURYLGHG�E\�+3��WKDW�VWRSV�UHSRUWLQJ�GDWD�IRU�DW�OHDVW�WZR�FRQVHFXWLYH�UHSRUWLQJ�F\FOHV�DUH�FRQVLGHUHG�QRQ�UHSRUWLQJ�'HYLFH�V���³1RQ�
5HSRUWLQJ�'HYLFH´���&XVWRPHU�VKDOO�VXSSRUW�+3�LQ�ORFDWLQJ�DQG�UHWXUQLQJ�DOO�VXFK�1RQ�5HSRUWLQJ�'HYLFHV�WR�D�UHSRUWLQJ�FRQGLWLRQ�DQG�WR�D�GHVLJQDWHG�
ORFDWLRQ�ZLWKLQ�VL[W\������GD\V�RI�UHFHLYLQJ�D�1RQ�5HSRUWLQJ�'HYLFH�QRWLFH�IURP�+3���
�
,I��ZLWKLQ�VL[W\������GD\V�IROORZLQJ�UHFHLSW�RI�1RQ�5HSRUWLQJ�'HYLFH�QRWLILFDWLRQ��&XVWRPHU�IDLOV�WR�UHWXUQ�WKH�GHYLFH�WR�D�UHSRUWLQJ�VWDWXV�RU�PDQXDOO\�UHSRUW�
LPSUHVVLRQ�FRXQWV�DV�GHVFULEHG�DERYH��+3�PD\�WDNH�WKH�IROORZLQJ�DFWLRQV�WR�KHOS�DVVXUH�XQLQWHUUXSWHG�VHUYLFH�DQG�ELOOLQJ��
�

�L�� +3�RU�LWV�DXWKRUL]HG�UHSUHVHQWDWLYH�PD\�REWDLQ�SDJH�FRXQWV�IURP�WKH�GHYLFH�V��DW�WKH�FXVWRPHU�VLWH�IRU�D�IHH�SHU�GHYLFH��IHH�WR�EH�FRPPXQLFDWHG�
E\�+3�WR�&XVWRPHU�DW�WKH�WLPH�RI�VHUYLFH���FKDUJHDEOH�WR�&XVWRPHU���&XVWRPHU�DJUHHV�LQ�DGYDQFH�WR�SURYLGH�+3�DQ�RQ�VLWH�SRLQW�RI�FRQWDFW�DQG�
DFFHVV�WR�WKH�&XVWRPHU�VLWH�DQG�GHYLFHV��

�LL�� +3�PD\�FKRRVH�WR�LPSOHPHQW�DOWHUQDWH�ELOOLQJ�PRGHOV�IRU�WKLV�DFFRXQW��

�LLL�� +3�PD\�UHPRYH�WKH�GHYLFH�IURP�WKH�6FKHGXOH��FHDVH�SURYLVLRQ�RI�VHUYLFHV�WR�WKH�GHYLFH��DQG�ELOO�WKH�&XVWRPHU�IRU�DQ\�XQELOOHG�SDJHV�UHSRUWHG�
IURP�WKH�GHYLFH��

0DQXDO�5HSRUWLQJ�'HYLFHV��)RU�HDFK�GHYLFH�GHVLJQDWHG�DV�D�PDQXDO�UHSRUWLQJ�GHYLFH��L�H��D�GHYLFH�WKDW�LV�LQFDSDEOH�RI�DXWRPDWHG�GDWD�UHSRUWLQJ���
&XVWRPHU�VKDOO�SURYLGH�WR�+3�XVDJH�UHSRUWV�WKLUW\������FDOHQGDU�GD\V�DIWHU�(QWLWOHPHQW�DQG�HYHU\�WKLUW\������FDOHQGDU�GD\V�WKHUHDIWHU��,I�DW�DQ\�SRLQW�LQ�
WLPH�&XVWRPHU�VWRSV�WLPHO\�UHSRUWLQJ�VXFK�GDWD��VXFK�GHYLFH�VKDOO�EH�GHHPHG�D�1RQ�5HSRUWLQJ�'HYLFH�DQG�&XVWRPHU�UHPDLQV�OLDEOH�IRU�SD\PHQW�RI�DOO�
FKDUJHV�DQG�IHHV�IRU�VXFK�1RQ�5HSRUWLQJ�'HYLFHV�DV�GHILQHG�DERYH��
�
721(5�$1'�,1.�&29(5$*(�
+3�UHJXODUO\�UHYLHZV�WRQHU�DQG�LQN�FRQVXPSWLRQ���,I�LW�LV�GLVFRYHUHG�WKDW�WKHUH�DUH�GHYLFHV�WKDW�DUH�SULQWLQJ�ZLWK�JUHDWHU�WKDQ�IRXU�DQG�WZR�WHQWKV�SHUFHQW�
�������WRQHU�RU�LQN�FRYHUDJH�IRU�PRQRFKURPH��DQG�VL[WHHQ�DQG�HLJKW�WHQWKV�SHUFHQW���������WRQHU�RU�LQN�FRYHUDJH�IRU�FRORU��+3�ZLOO�QRWLI\�WKH�&XVWRPHU�LQ�
ZULWLQJ���+3�ZLOO�ZRUN�ZLWK�&XVWRPHU�WR�FRUUHFW�WKLV�SUREOHP�E\�PDNLQJ�UHFRPPHQGDWLRQV�WKDW�PD\�LQFOXGH�EXW�DUH�QRW� OLPLWHG�WR�SULQW�SROLF\�FKDQJHV��
ZRUNIORZ�FKDQJHV��DQG�GHYLFH�FKDQJHV���,I�DIWHU�VL[W\������GD\V��&XVWRPHU�KDV�QRW�RU�ZLOO�QRW�PDNH�FKDQJHV�WR�UHGXFH�WRQHU�RU�LQN�FRYHUDJH�EHORZ�WKHVH�
OLPLWV��+3�PD\�LQFUHDVH�WKH�UDWHV�WR�DFFRXQW�IRU�WKH�LQFUHDVH�LQ�FRYHUDJH���7KRVH�LQFUHDVHG�UDWHV�ZLOO�UHPDLQ�LQ�SODFH�XQWLO�WKH�QH[W�DQQXDO�UHYLHZ��
�
81,7�5(3/$&(0(17�32/,&<����
+3�GHILQHV�WKH�8QLW�5HSODFHPHQW�3ROLF\�EDVHG�RQ�WKH�DJH�RI�WKH�GHYLFH�DQG�LWV�ZDUUDQW\�VWDWXV���+3�ZLOO�RIIHU�XQLW�UHSODFHPHQWV�DV�GHILQHG�EHORZ��
�

��� ,I�D�GHYLFH�LV�VWLOO�ZLWKLQ�LWV�+3�/LPLWHG�+DUGZDUH�:DUUDQW\��VXEMHFW�WR�WKH�IROORZLQJ�FRQGLWLRQV��
D�� 'HDG�2Q�$UULYDO��³'2$´��±�LI�WKH�GHYLFH�IDLOV�DQG�FDQQRW�EH�UHSDLUHG�OHVV�WKDQ�WKLUW\������GD\V�IURP�GDWH�RI�SXUFKDVH��+3�ZLOO�UHSODFH�

WKH�GHYLFH�
E�� ,I�WKH�GHYLFH�IDLOV�PRUH�WKDQ�WKLUW\������GD\V�IURP�GDWH�RI�SXUFKDVH�+3�ZLOO�DWWHPSW�UHSDLU���,I�XQDEOH�WR�UHSDLU�+3�ZLOO�UHSODFH�WKH�GHYLFH�

DFFRUGLQJ�WR�WKH�+3�/LPLWHG�+DUGZDUH�:DUUDQW\��
��� ,I�D�GHYLFH�LV�RXWVLGH�RI�WKH�+3�/LPLWHG�+DUGZDUH�:DUUDQW\�EXW�VWLOO�ZLWKLQ�WKH�+3�VHUYLFH�OLIH�ZLQGRZ�DV�GHWHUPLQHG�ZLWKLQ�+3¶V�VROH�GLVFUHWLRQ�

�W\SLFDOO\�����\HDUV�DIWHU�PRGHO�LQWURGXFWLRQ���DQG�WKH�GHYLFH�IDLOV�DQG�+3�LV�XQDEOH�WR�UHSDLU�LW�DQG�EULQJ�LW�EDFN�WR�D�XVDEOH�FRQGLWLRQ��+3�PD\��
DW�LWV�GLVFUHWLRQ��UHSODFH�WKDW�GHYLFH�ZLWK�D�OLNH�RU�FRPSDUDEOH�PRGHO�DW�QR�FKDUJH�WR�&XVWRPHU��

��� ,I�D�GHYLFH�LV�DJHG�EH\RQG�WKH�+3�VHUYLFH�OLIH�ZLQGRZ�DV�GHWHUPLQHG�ZLWKLQ�+3¶V�VROH�GLVFUHWLRQ��W\SLFDOO\�JUHDWHU�WKDQ�����\HDUV�DIWHU�PRGHO�
LQWURGXFWLRQ���&XVWRPHU�LV�UHVSRQVLEOH�IRU�UHWLULQJ�RU�UHSODFLQJ�WKDW�GHYLFH�DW�&XVWRPHU¶V�VROH�H[SHQVH��

�
'(9,&(�2%62/(6&(1&(�
$�PDQXIDFWXUHU�PD\�FKRRVH� WR� QR� ORQJHU� VXSSRUW� D�GHYLFH�� DW�ZKLFK� WLPH� UHSODFHPHQW�SDUWV� DQG�RU� VXSSOLHV�DUH� QR� ORQJHU�DYDLODEOH� IRU� WKDW� GHYLFH�
PRGHO�VHULHV��+3�ZLOO�PDNH�UHDVRQDEOH�FRPPHUFLDO�HIIRUWV�WR�FRQWLQXH�WR�SURYLGH�6HUYLFH�IRU�WKH�GHYLFH��EXW�+3�UHVHUYHV�WKH�ULJKW�WR�GLVFRQWLQXH�SURYLGLQJ�
6HUYLFHV�RQ�WKH�UHVSHFWLYH�GHYLFH�DQG�SRWHQWLDOO\�DOO�OLNH�GHYLFHV��,W�LV�&XVWRPHU¶V�UHVSRQVLELOLW\�WR�UHSODFH�RU�UHWLUH�GHYLFHV�WKDW�DUH�QR�ORQJHU�VXSSRUWHG�
E\�+3���
�
,7(06�127�&29(5('�
7KH� IROORZLQJ� LWHPV�DUH�QRW�FRYHUHG�XQGHU� WKH�6HUYLFHV�� �SDSHU��VWDSOHV�� IRQW�FDUWULGJHV�� WKLUG�SDUW\�6,00�RU�',00V�� WKLUG�SDUW\�DFFHVVRULHV��DQG�DOO�
H[WHUQDO�LQWHUIDFH�FDUGV���6SHFLDO�QRWH�RQ�)LUPZDUH�8SJUDGHV���+3�ZLOO�RQO\�SHUIRUP�)LUPZDUH�8SJUDGHV�LI�WKH�PDQXIDFWXUHU�KDV�DQQRXQFHG�WKH�)LUPZDUH�
8SJUDGH�UHVROYHV�D�NQRZQ�VHUYLFH�LVVXH��
�
5(029$/�2)�&21),'(17,$/�,1)250$7,21�
,Q�WKH�HYHQW�WKDW�&XVWRPHU�UHTXHVWV�WKDW�+3�UHSDLU�RU�UHSODFH�D�GHYLFH�RU�XSRQ�WHUPLQDWLRQ�RI�WKH�6FKHGXOH��&XVWRPHU�VKDOO�KDYH�FRPSOHWHG�ILQDO�GDWD�
GLVSRVLWLRQ�RI�DQ\�FRQILGHQWLDO�RU�SURSULHWDU\�&XVWRPHU� LQIRUPDWLRQ�� LQFOXGLQJ�3HUVRQDOO\�,GHQWLILDEOH�,QIRUPDWLRQ��3,,��DQG�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�
�3+,��� RQ� VXFK� GHYLFH�� H�J�� HQFU\SWLRQ�� RYHUZULWLQJ� RU� GHJDXVVLQJ�� SULRU� WR� WKH� UHSDLU� DQG�RU� GHOLYHU\� RI� VXFK� GHYLFH� WR� +3�� &XVWRPHU� UHPDLQV� IXOO\�
UHVSRQVLEOH�IRU�WKH�SURWHFWLRQ�DQG�SULYDF\�RI�WKH�GDWD�UHVLGLQJ�RQ�VXFK�GHYLFH�DQG�+3�LV�QRW�UHVSRQVLEOH�IRU�DQ\�RI�&XVWRPHU¶V�FRQILGHQWLDO�RU�SURSULHWDU\�
LQIRUPDWLRQ�FRQWDLQHG�LQ�WKH�GHYLFH�ZKLFK�LV�GHOLYHUHG�WR�+3��
�
�
�
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6&+('8/(�5(9,6,216�
,I�WKH�DVVXPSWLRQV�DQG�RU�FLUFXPVWDQFHV�XVHG�WR�FUHDWH�WKH�3ULFLQJ�6FKHGXOH�DUH�IRXQG�WR�EH�LQFRUUHFW�RU�PLVVWDWHG�RU�WR�KDYH�VXEVWDQWLDOO\�FKDQJHG��WKHQ�
+3�DQG�&XVWRPHU�VKDOO�PHHW�DQG�LQ�JRRG�IDLWK�QHJRWLDWH�HTXLWDEOH�FKDQJHV�WR�WKH�6FKHGXOH��ZKLFK�PD\�LQFOXGH��EXW�LV�QRW�OLPLWHG�WR��DGMXVWLQJ�UDWHV�DQG�RU�
VHUYLFH�OHYHO�FRPPLWPHQWV��$Q\�FKDQJHV�ZLOO�RQO\�KDYH�HIIHFW�IRU�WKH�IXWXUH�ZLWKRXW�DQ\�UHWURDFWLYH�HIIHFW�RQ�DQ\�UDWHV�RU�FKDUJHV�WKDW�KDYH�DOUHDG\�EHHQ�
LQYRLFHG��+3�ZLOO�QRW�EH�OLDEOH�IRU�IDLOXUH�WR�PHHW�DQ\�REOLJDWLRQV�LQ�WKLV�6FKHGXOH�WR�WKH�H[WHQW�VXFK�IDLOXUH�LV�GXH�WR�GHOD\HG��IDOVH��RU�LQDFFXUDWH�LQIRUPDWLRQ�
SURYLGHG�E\�&XVWRPHU��
�
$66,*10(17�
1HLWKHU�WKLV�6FKHGXOH�QRU�DQ\�ULJKW�RU�REOLJDWLRQ�KHUHXQGHU�VKDOO�EH�DVVLJQHG�RU�GHOHJDWHG��LQ�ZKROH�RU�SDUW��E\�HLWKHU�SDUW\�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�
RI�WKH�RWKHU�SDUW\��QRW�WR�EH�XQUHDVRQDEO\�ZLWKKHOG��
�
38%/,&,7<�
+3�PD\�XVH�&XVWRPHU¶V�QDPH�DQG�LGHQWLILFDWLRQ�RI�WKLV�HQJDJHPHQW�LQ�FRQQHFWLRQ�ZLWK�JHQHUDO�OLVWV�RI�FXVWRPHUV�DQG�H[SHULHQFH��
�
,192,&,1*�
+3�ZLOO�LQYRLFH�PRQWKO\�LQ�DUUHDUV��EDVHG�RQ�WKH�LPSUHVVLRQV�PDGH�GXULQJ�WKH�SUHYLRXV�PRQWK���,QYRLFH�WHUPV�DUH�1HW�����
�
�
�
�
+3�DQG�&XVWRPHU�DJUHH�E\�DSSOLFDWLRQ�RI�WKHLU�GXO\�DXWKRUL]HG�UHSUHVHQWDWLYH¶V�UHVSHFWLYH�VLJQDWXUHV�EHORZ�WKDW�WKLV�6FKHGXOH�VKRXOG�EHFRPH�HIIHFWLYH�
DV�RI�WKH�6FKHGXOH�(IIHFWLYH�'DWH��&XVWRPHU�DOVR�ZDUUDQWV�WKDW�VLJQDWXUH�RI�WKLV�6FKHGXOH�DXWKRUL]HV�+3�WR�SURYLGH�WKH�6HUYLFHV�DQG�WKDW�&XVWRPHU�ZLOO�
SD\�IRU�DOO�6HUYLFHV�SURYLGHG�XQGHU�WKLV�6FKHGXOH��7KLV�6FKHGXOH�PXVW�EH�VLJQHG�ZLWKLQ�QLQHW\������GD\V�IURP�WKH�GDWH�OLVWHG�LQ�WKH�KHDGHU�RI�WKLV�6FKHGXOH��
7KH�3DUWLHV�DOVR�DJUHH�WKDW�WKLV�6FKHGXOH�DQG�DQ\�VXEVHTXHQW�DPHQGPHQWV�RU�FKDQJH�RUGHUV�DUH�ELQGLQJ�XSRQ�+3�DQG�&XVWRPHU��
�

�
�
6&+('8/(�())(&7,9(�'$7(��� � � �

�
�

+3�,1&�� /$�&$1$'$�81,),('�6&+22/�',675,&7�

6LJQDWXUH��� 6LJQDWXUH���

3ULQWHG�1DPH��� 3ULQWHG�1DPH���

7LWOH��� 7LWOH���

'DWH��� 'DWH���

$GGUHVV��������&KLQGHQ�%OYG��
����������������06�����
����������������%RLVH��,'�������

$GGUHVV�������2DN�*URYH�'U��
���������������/D�&DQDGD��&$�������
����������������

&RQWDFW�1DPH��0DUFXV�'DYLV� &RQWDFW�1DPH���
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(;+,%,7�$��+3�&86720(5�7(506�±�6833257�$*5((0(17�
��
��� 3DUWLHV�� � 7KHVH� WHUPV� UHSUHVHQW� WKH� DJUHHPHQW� �³$JUHHPHQW´�� WKDW�
JRYHUQV�WKH�SXUFKDVH�RI�VXSSRUW�VHUYLFHV�IURP�WKH�+3�,QF��HQWLW\�LGHQWLILHG�LQ�
WKH�VLJQDWXUH�VHFWLRQ�DERYH��³+3´��E\�WKH�&XVWRPHU�HQWLW\�LGHQWLILHG�DERYH�
�³&XVWRPHU´����+3�DQG�&XVWRPHU�PD\�EH�LQGLYLGXDOO\�UHIHUUHG�WR�DV�³3DUW\´��
DQG�FROOHFWLYHO\�DV�WKH�³3DUWLHV´��
��� 2UGHUV�� � ³2UGHU´� PHDQV� WKH� VLJQHG� +3� 0DQDJHG� 3ULQW� 6HUYLFHV� DQG�
6XSSRUW�6FKHGXOH�LQFOXGLQJ�DQ\�VXSSRUWLQJ�PDWHULDO�ZKLFK�WKH�3DUWLHV�LGHQWLI\�
DV�LQFRUSRUDWHG�HLWKHU�E\�DWWDFKPHQW�RU�UHIHUHQFH��³6XSSRUWLQJ�0DWHULDO´���
6XSSRUWLQJ� 0DWHULDO� PD\� LQFOXGH� �DV� H[DPSOHV�� VXSSRUW� SURGXFW� OLVWV��
KDUGZDUH� RU� VRIWZDUH� VSHFLILFDWLRQV�� VWDQGDUG� RU� QHJRWLDWHG� VHUYLFH�
GHVFULSWLRQV�� GDWD� VKHHWV� DQG� WKHLU� VXSSOHPHQWV�� DQG� VWDWHPHQWV� RI� ZRUN�
�62:V���SXEOLVKHG�ZDUUDQWLHV�DQG�VHUYLFH�OHYHO�DJUHHPHQWV��
���3ULFHV�DQG�7D[HV���,QLWLDO�SULFHV�ZLOO�EH�DV�TXRWHG�LQ�ZULWLQJ�E\�+3���3ULFHV�
DUH� H[FOXVLYH� RI� WD[HV�� GXWLHV�� DQG� IHHV� �LQFOXGLQJ� LQVWDOODWLRQ�� XQOHVV�
RWKHUZLVH�TXRWHG���,I�D�ZLWKKROGLQJ�WD[�LV�UHTXLUHG�E\�ODZ��SOHDVH�FRQWDFW�WKH�
+3�RUGHU�UHSUHVHQWDWLYH�WR�GLVFXVV�DSSURSULDWH�SURFHGXUHV�������
��� ,QYRLFHV�DQG�3D\PHQW�� �&XVWRPHU�DJUHHV� WR�SD\�DOO� LQYRLFHG�DPRXQWV�
ZLWKLQ� WKLUW\� ����� GD\V� RI� +3¶V� LQYRLFH� GDWH�� +3� PD\� VXVSHQG� RU� FDQFHO�
SHUIRUPDQFH�RI�RSHQ�2UGHUV�RU�VHUYLFHV�LI�&XVWRPHU�IDLOV�WR�PDNH�SD\PHQWV�
ZKHQ�GXH��
���6XSSRUW�6HUYLFHV���+3¶V�VXSSRUW�VHUYLFHV�ZLOO�EH�GHVFULEHG�LQ�WKH�2UGHU�
DQG�DQ\�DSSOLFDEOH�6XSSRUWLQJ�0DWHULDO��ZKLFK�ZLOO�FRYHU�WKH�GHVFULSWLRQ�RI�
+3¶V� RIIHULQJ�� HOLJLELOLW\� UHTXLUHPHQWV�� VHUYLFH� OLPLWDWLRQV� DQG� &XVWRPHU�
UHVSRQVLELOLWLHV��DV�ZHOO�DV�WKH�&XVWRPHU�GHYLFHV�VXSSRUWHG��
���(OLJLELOLW\���+3¶V�VHUYLFH��VXSSRUW�DQG�ZDUUDQW\�FRPPLWPHQWV�GR�QRW�FRYHU�
FODLPV� UHVXOWLQJ� IURP�� ���� LPSURSHU� XVH�� VLWH� SUHSDUDWLRQ�� RU� VLWH� RU�
HQYLURQPHQWDO�FRQGLWLRQV�RU�RWKHU�QRQ�FRPSOLDQFH�ZLWK�DSSOLFDEOH�6XSSRUWLQJ�
0DWHULDO������0RGLILFDWLRQV�RU�LPSURSHU�V\VWHP�PDLQWHQDQFH�RU�FDOLEUDWLRQ�QRW�
SHUIRUPHG�E\�+3�RU�DXWKRUL]HG�E\�+3������IDLOXUH�RU�IXQFWLRQDO�OLPLWDWLRQV�RI�
DQ\�QRQ�+3�VRIWZDUH�RU�SURGXFW�LPSDFWLQJ�V\VWHPV�UHFHLYLQJ�+3�VXSSRUW�RU�
VHUYLFH�� ����PDOZDUH� �H�J�� YLUXV��ZRUP�� HWF��� QRW� LQWURGXFHG� E\�+3�� RU� ����
DEXVH��QHJOLJHQFH��DFFLGHQW�� ILUH�RU�ZDWHU�GDPDJH��HOHFWULFDO�GLVWXUEDQFHV��
WUDQVSRUWDWLRQ�E\�&XVWRPHU��RU�RWKHU�FDXVHV�EH\RQG�+3¶V�FRQWURO��
���'HSHQGHQFLHV���+3¶V�DELOLW\�WR�GHOLYHU�VHUYLFHV�ZLOO�GHSHQG�RQ�&XVWRPHU¶V�
UHDVRQDEOH�DQG� WLPHO\�FRRSHUDWLRQ�DQG� WKH�DFFXUDF\�DQG�FRPSOHWHQHVV�RI�
DQ\�LQIRUPDWLRQ�IURP�&XVWRPHU�QHHGHG�WR�GHOLYHU�WKH�VHUYLFHV��
���&KDQJH�2UGHUV���%RWK�3DUWLHV�DJUHH�WR�DSSRLQW�D�SURMHFW�UHSUHVHQWDWLYH�WR�
VHUYH�DV�WKH�SULQFLSDO�SRLQW�RI�FRQWDFW�LQ�PDQDJLQJ�WKH�GHOLYHU\�RI�VHUYLFHV�
DQG�LQ�GHDOLQJ�ZLWK�LVVXHV�WKDW�PD\�DULVH��5HTXHVWV�WR�DGG�DGGLWLRQDO�VHUYLFH�
ORFDWLRQV�RU�QHZ�GHYLFH�PRGHOV��RU�WR�PRGLI\�FXUUHQW�VHUYLFH�ORFDWLRQV��PXVW�
EH�VXEPLWWHG�WR�+3�IRU�UHYLHZ�DQG�ZLOO�UHTXLUH�D�&KDQJH�2UGHU��$Q\�PRYH��
FKDQJH��DGG��RU�UHPRYH�WR�WKH�6FKHGXOH�RU�VHUYLFH�UHTXHVWHG�RQ�DQ�DFFRXQW�
ZLOO�UHTXLUH�WKH�&XVWRPHU�WR�SURYLGH�GHYLFH�RU�PRGHO�GHWDLOV�VXFK�DV�PRGHO�
QDPH��PRGHO�QXPEHU��VHULDO�QXPEHU��,3�DGGUHVV��DQG�DGGUHVV�WR�EH�DGGHG�
RU�PRGLILHG��$GGLWLRQDO�PRGHOV�VHULHV�RI�GHYLFHV�QRW�FXUUHQWO\�SULFHG�RQ�WKH�
2UGHU�ZLOO�EH�DGGHG�DW�WKH�WKHQ�FXUUHQW�UDWHV��
��� 6HUYLFHV� 3HUIRUPDQFH�� � 6HUYLFHV� DUH� SHUIRUPHG� XVLQJ� JHQHUDOO\�
UHFRJQL]HG� FRPPHUFLDO� SUDFWLFHV� DQG� VWDQGDUGV�� � &XVWRPHU� DJUHHV� WR�
SURYLGH�SURPSW�QRWLFH�RI�DQ\�VXFK�VHUYLFH�FRQFHUQV�DQG�+3�ZLOO�UH�SHUIRUP�
DQ\�VHUYLFH�WKDW�IDLOV�WR�PHHW�WKLV�VWDQGDUG����
���� ,QWHOOHFWXDO� 3URSHUW\� 5LJKWV�� � 1R� WUDQVIHU� RI� RZQHUVKLS� RI� DQ\�
LQWHOOHFWXDO�SURSHUW\�ZLOO�RFFXU�XQGHU�WKLV�$JUHHPHQW���&XVWRPHU�JUDQWV�+3�D�
QRQ�H[FOXVLYH�� ZRUOGZLGH�� UR\DOW\�IUHH� ULJKW� DQG� OLFHQVH� WR� DQ\� LQWHOOHFWXDO�
SURSHUW\�WKDW�LV�QHFHVVDU\�IRU�+3�DQG�LWV�GHVLJQHHV�WR�SHUIRUP�WKH�RUGHUHG�
VHUYLFHV����
����,QWHOOHFWXDO�3URSHUW\�5LJKWV�,QIULQJHPHQW���+3�ZLOO�GHIHQG�DQG�RU�VHWWOH�
DQ\� FODLPV� DJDLQVW� &XVWRPHU� WKDW� DOOHJH� WKDW� DQ� +3�EUDQGHG� SURGXFW� RU�
VHUYLFH�DV�VXSSOLHG�XQGHU�WKLV�$JUHHPHQW�LQIULQJHV�WKH�LQWHOOHFWXDO�SURSHUW\�
ULJKWV�RI�D�WKLUG�SDUW\���+3�ZLOO�UHO\�RQ�&XVWRPHU¶V�SURPSW�QRWLILFDWLRQ�RI�WKH�
FODLP� DQG� FRRSHUDWLRQ� ZLWK� RXU� GHIHQVH�� � +3�PD\�PRGLI\� WKH� SURGXFW� RU�
VHUYLFH� VR� DV� WR� EH� QRQ�LQIULQJLQJ� DQG� PDWHULDOO\� HTXLYDOHQW�� RU� +3� PD\�
SURFXUH� D� OLFHQVH�� ,I� WKHVH� RSWLRQV� DUH� QRW� DYDLODEOH�� +3� ZLOO� UHIXQG� WR�
&XVWRPHU� WKH�DPRXQW�SDLG� IRU� WKH�DIIHFWHG�SURGXFW� LQ� WKH� ILUVW� \HDU�RU� WKH�
GHSUHFLDWHG�YDOXH�WKHUHDIWHU�RU��IRU�VXSSRUW�VHUYLFHV��WKH�EDODQFH�RI�DQ\�SUH�

SDLG� DPRXQW� RU�� IRU� SURIHVVLRQDO� VHUYLFHV�� WKH� DPRXQW� SDLG�� +3� LV� QRW�
UHVSRQVLEOH�IRU�FODLPV�UHVXOWLQJ�IURP�DQ\�XQDXWKRUL]HG�XVH�RI�WKH�SURGXFWV�RU�
VHUYLFHV���
����&RQILGHQWLDOLW\�� � ,QIRUPDWLRQ�H[FKDQJHG�XQGHU� WKLV�$JUHHPHQW�ZLOO�EH�
WUHDWHG� DV� FRQILGHQWLDO� LI� LGHQWLILHG� DV� VXFK� DW� GLVFORVXUH� RU� LI� WKH�
FLUFXPVWDQFHV� RI� GLVFORVXUH� ZRXOG� UHDVRQDEO\� LQGLFDWH� VXFK� WUHDWPHQW���
&RQILGHQWLDO� LQIRUPDWLRQ� PD\� RQO\� EH� XVHG� IRU� WKH� SXUSRVH� RI� IXOILOOLQJ�
REOLJDWLRQV� RU� H[HUFLVLQJ� ULJKWV� XQGHU� WKLV� $JUHHPHQW�� DQG� VKDUHG� ZLWK�
HPSOR\HHV��DJHQWV�RU�FRQWUDFWRUV�ZLWK�D�QHHG�WR�NQRZ�VXFK�LQIRUPDWLRQ�WR�
VXSSRUW� WKDW� SXUSRVH�� � &RQILGHQWLDO� LQIRUPDWLRQ� ZLOO� EH� SURWHFWHG� XVLQJ� D�
UHDVRQDEOH�GHJUHH�RI�FDUH�WR�SUHYHQW�XQDXWKRUL]HG�XVH�RU�GLVFORVXUH�IRU���
\HDUV�IURP�WKH�GDWH�RI�UHFHLSW�RU��LI�ORQJHU��IRU�VXFK�SHULRG�DV�WKH�LQIRUPDWLRQ�
UHPDLQV�FRQILGHQWLDO���7KHVH�REOLJDWLRQV�GR�QRW�FRYHU�LQIRUPDWLRQ�WKDW��L��ZDV�
NQRZQ� RU� EHFRPHV� NQRZQ� WR� WKH� UHFHLYLQJ� 3DUW\� ZLWKRXW� REOLJDWLRQ� RI�
FRQILGHQWLDOLW\�� LL�� LV� LQGHSHQGHQWO\�GHYHORSHG�E\� WKH� UHFHLYLQJ�3DUW\��RU� LLL��
ZKHUH�GLVFORVXUH�LV�UHTXLUHG�E\�ODZ�RU�D�JRYHUQPHQWDO�DJHQF\���
��� 3HUVRQDO� 'DWD�� 3HUVRQDO� 'DWD�� (DFK� SDUW\� VKDOO� FRPSO\� ZLWK� WKHLU�
UHVSHFWLYH�REOLJDWLRQV�XQGHU�DSSOLFDEOH�GDWD�SURWHFWLRQ�DQG�SULYDF\�ODZV�DQG�
UHJXODWLRQV��7R�WKH�H[WHQW�WKDW�+3�LV�SURFHVVLQJ�DQ\�SHUVRQDO�GDWD�WR�ZKLFK�
LW� KDV� DFFHVV� RQ� EHKDOI� RI� &XVWRPHU�� +3¶V� &XVWRPHU� 'DWD� 3URFHVVLQJ�
$GGHQGXP� VKDOO� DSSO\�� +3¶V� &XVWRPHU� 'DWD� 3URFHVVLQJ� $GGHQGXP� LV�
DYDLODEOH�RQ�ZZZ�KS�FRP�SULYDF\��RU�XSRQ�UHTXHVW��
����*OREDO�7UDGH�FRPSOLDQFH���6HUYLFHV�SURYLGHG�XQGHU�WKHVH�WHUPV�DUH�IRU�
&XVWRPHU¶V� LQWHUQDO� XVH� DQG� QRW� IRU� IXUWKHU� FRPPHUFLDOL]DWLRQ�� � � +3�PD\�
VXVSHQG�LWV�SHUIRUPDQFH�XQGHU�WKLV�$JUHHPHQW�WR�WKH�H[WHQW�UHTXLUHG�E\�ODZV�
DSSOLFDEOH�WR�HLWKHU�3DUW\���
����/LPLWDWLRQ�RI�/LDELOLW\���+3¶V�OLDELOLW\�WR�&XVWRPHU�XQGHU�WKLV�$JUHHPHQW�
LV�OLPLWHG�WR�WKH�JUHDWHU�RI������������RU�WKH�DPRXQW�SD\DEOH�E\�&XVWRPHU�WR�
+3�IRU� WKH�UHOHYDQW�2UGHU�� �1HLWKHU�&XVWRPHU�QRU�+3�ZLOO�EH� OLDEOH� IRU� ORVW�
UHYHQXHV� RU� SURILWV�� GRZQWLPH� FRVWV�� ORVV� RU� GDPDJH� WR� GDWD� RU� LQGLUHFW��
VSHFLDO� RU� FRQVHTXHQWLDO� FRVWV� RU� GDPDJHV�� 7KLV� SURYLVLRQ� GRHV� QRW� OLPLW�
HLWKHU�3DUW\¶V�OLDELOLW\�IRU��XQDXWKRUL]HG�XVH�RI�LQWHOOHFWXDO�SURSHUW\��GHDWK�RU�
ERGLO\�LQMXU\�FDXVHG�E\�WKHLU�QHJOLJHQFH��DFWV�RI�IUDXG��ZLOOIXO�UHSXGLDWLRQ�RI�
WKH�$JUHHPHQW�� QRU� DQ\� OLDELOLW\�ZKLFK�PD\� QRW� EH� H[FOXGHG� RU� OLPLWHG� E\�
DSSOLFDEOH�ODZ���
����'LVSXWHV����,I�&XVWRPHU�LV�GLVVDWLVILHG�ZLWK�DQ\�VHUYLFHV�SXUFKDVHG�XQGHU�
WKHVH�WHUPV�DQG�GLVDJUHHV�ZLWK�+3¶V�SURSRVHG�UHVROXWLRQ��ERWK�SDUWLHV�DJUHH�
WR�SURPSWO\�HVFDODWH�WKH�LVVXH�WR�D�'LUHFWRU��RU�HTXLYDOHQW�H[HFXWLYH��LQ�RXU�
UHVSHFWLYH�RUJDQL]DWLRQV�IRU�DQ�DPLFDEOH�UHVROXWLRQ�ZLWKRXW�SUHMXGLFH�WR�WKH�
ULJKW�WR�ODWHU�VHHN�D�OHJDO�UHPHG\��
����)RUFH�0DMHXUH��1HLWKHU�3DUW\�ZLOO�EH�OLDEOH�IRU�SHUIRUPDQFH�GHOD\V�RU�IRU�
QRQ�SHUIRUPDQFH�GXH� WR� FDXVHV�EH\RQG� LWV� UHDVRQDEOH�FRQWURO�� H[FHSW� IRU�
SD\PHQW�REOLJDWLRQV��
���� 7HUPLQDWLRQ�� � (LWKHU� 3DUW\� PD\� WHUPLQDWH� WKLV� $JUHHPHQW� RQ� ZULWWHQ�
QRWLFH�LI�WKH�RWKHU�IDLOV�WR�PHHW�DQ\�PDWHULDO�REOLJDWLRQ�DQG�IDLOV�WR�UHPHG\�WKH�
EUHDFK�ZLWKLQ�D�UHDVRQDEOH�SHULRG�DIWHU�EHLQJ�QRWLILHG�LQ�ZULWLQJ�RI�WKH�GHWDLOV���
,I�HLWKHU�3DUW\�EHFRPHV�LQVROYHQW��XQDEOH�WR�SD\�GHEWV�ZKHQ�GXH��ILOHV�IRU�RU�
LV�VXEMHFW�WR�EDQNUXSWF\�RU�UHFHLYHUVKLS�RU�DVVHW�DVVLJQPHQW��WKH�RWKHU�3DUW\�
PD\� WHUPLQDWH� WKLV� $JUHHPHQW� DQG� FDQFHO� DQ\� XQIXOILOOHG� REOLJDWLRQV�� $Q\�
WHUPV�LQ�WKH�$JUHHPHQW�ZKLFK�E\�WKHLU�QDWXUH�H[WHQG�EH\RQG�WHUPLQDWLRQ�RU�
H[SLUDWLRQ�RI�WKH�$JUHHPHQW�ZLOO�UHPDLQ�LQ�HIIHFW�XQWLO�IXOILOOHG�DQG�ZLOO�DSSO\�WR�
ERWK�3DUWLHV
�UHVSHFWLYH�VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV���
���� *HQHUDO�� � � 7KLV� $JUHHPHQW� UHSUHVHQWV� RXU� HQWLUH� XQGHUVWDQGLQJ� ZLWK�
UHVSHFW�WR�LWV�VXEMHFW�PDWWHU�DQG�VXSHUVHGHV�DQ\�SUHYLRXV�FRPPXQLFDWLRQ�RU�
DJUHHPHQWV�WKDW�PD\�H[LVW���0RGLILFDWLRQV�WR�WKH�$JUHHPHQW�ZLOO�EH�PDGH�RQO\�
WKURXJK�D�ZULWWHQ�DPHQGPHQW�VLJQHG�E\�ERWK�3DUWLHV���7KH�$JUHHPHQW�ZLOO�EH�
JRYHUQHG�E\�WKH�ODZV�RI�WKH�FRXQWU\�RI�+3�RU�WKH�+3�$IILOLDWH�DFFHSWLQJ�WKH�
2UGHU�DQG�WKH�FRXUWV�RI�WKDW�ORFDOH�ZLOO�KDYH�MXULVGLFWLRQ��KRZHYHU��+3�RU�LWV�
$IILOLDWH� PD\�� EULQJ� VXLW� IRU� SD\PHQW� LQ� WKH� FRXQWU\� ZKHUH� WKH� &XVWRPHU�
$IILOLDWH� WKDW�SODFHG�WKH�2UGHU� LV� ORFDWHG��&XVWRPHU�DQG�+3�DJUHH�WKDW� WKH�
8QLWHG�1DWLRQV�&RQYHQWLRQ�RQ�&RQWUDFWV�IRU�WKH�,QWHUQDWLRQDO�6DOH�RI�*RRGV�
ZLOO�QRW�DSSO\��&ODLPV�DULVLQJ�RU�UDLVHG�LQ�WKH�8QLWHG�6WDWHV�ZLOO�EH�JRYHUQHG�
E\�WKH�ODZV�RI�WKH�VWDWH�RI�&DOLIRUQLD��H[FOXGLQJ�UXOHV�DV�WR�FKRLFH�DQG�FRQIOLFW�
RI�ODZ��
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$OO�5HVSRQVH�7LPHV�DUH�GHWHUPLQHG�E\�WKH�=,3�FRGHV�OLVWHG�DERYH��WKHUHIRUH��LI�D�ORFDWLRQ�LV�OLVWHG�ZLWK�DQ�LQFRUUHFW�=,3�FRGH��WKHQ�WKH�5HVSRQVH�
7LPH�PD\�EH�LQFRUUHFW�DQG�ZLOO�EH�FRUUHFWHG�E\�ZD\�RI�D�&KDQJH�2UGHU��
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