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AGREEMENT NO.    _ 

AGREEMENT BETWEEN THE COUNTY OF SAN MATEO AND EXECUTIVE 
INFORMATION SYSTEMS, LLC 

This Agreement is entered into this 18th day of March, 2019, by and between the County of San Mateo, a 
political subdivision of the state of California, hereinafter called “County,” and Executive Information 
Systems, LLC, hereinafter called “Contractor.” 

* * * 

Whereas, pursuant to Section 31000 of the California Government Code, County may contract with 
independent contractors for the furnishing of such services to or for County or any Department thereof; 
and 

Whereas, it is necessary and desirable that Contractor be retained for the purpose of Data Analysis and 
Workflow Management System services. 

Now, therefore, it is agreed by the parties to this Agreement as follows: 

1. EXHIBITS AND ATTACHMENTS 

The following exhibits and attachments are attached to this Agreement and incorporated into this 

Agreement by this reference: 

Exhibit A – EIS Quotation 1-MVK67 

Exhibit B - EIS GSA Terms  

 

The parties understand that there are conflicting terms in Exhibits A & B as they are boilerplate terms 

drafted by Contractor.  Per Paragraph 15, in the event of conflicting terms or conditions, the language 

in these 20 sections shall prevail over any language in Exhibit A, Exhibit B, or other attachments, 

including but not limited to the final paragraph of page 2, the first paragraph of page 3 and Paragraph 

3(j) of Exhibit A as well as Section 9(c)(5) on page 10 and Sections 8 and 9 and 10 on page 76-77 of 

Exhibit B.  Further, as to conflicting terms between Exhibits A and B and where the language in these 

20 sections is silent, the language of Exhibit A shall prevail over Exhibit B. 

All language in Exhibit B referring to other software or services not applicable to the software, licenses, 

and services to be provided in Exhibit A, is not applicable to this Agreement and self-deleting.   

2. SERVICES TO BE PERFORMED BY CONTRACTOR 

In consideration of the payments set forth in this Agreement and in Exhibit A, Contractor shall perform 

services for County in accordance with the terms, conditions, and specifications set forth in this 

Agreement and in Exhibit A and Exhibit B. 

3. PAYMENTS 

In consideration of the services provided by Contractor in accordance with all terms, conditions, and 

specifications set forth in this Agreement and in Exhibit A, County shall make payment to Contractor 

based on the rates and in the manner specified in Exhibit A.  County reserves the right to withhold 

payment if County determines that the quantity or quality of the work performed is unacceptable.  In no 
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event shall County’s total fiscal obligation under this Agreement exceed $1,000,000 (One Million 

Dollars). Contractor is not entitled to payment for work not performed as required by this agreement.   

4. TERM 

Subject to compliance with all terms and conditions, the term of this Agreement shall be from May 1, 

2019 through May 1, 2024. 

5. TERMINATION 

County may terminate this Agreement or a portion of the services referenced in the Attachments and 

Exhibits based upon the unavailability of Federal, State, or County funds by providing written notice to 

Contractor as soon as is reasonably possible after County learns of said unavailability of outside funding. 

County may terminate this Agreement for cause.  In order to terminate for cause, County must first give 

Contractor notice of the alleged breach. Contractor shall have five business days after receipt of such 

notice to respond and a total of ten calendar days after receipt of such notice to cure the alleged 

breach. If Contractor fails to cure the breach within this period, County may immediately terminate this 

Agreement without further action. The option available in this paragraph is separate from the ability to 

terminate without cause with appropriate notice described above. In the event that County provides 

notice of an alleged breach pursuant to this section, County may, in extreme circumstances, 

immediately suspend performance of services and payment under this Agreement pending the 

resolution of the process described in this paragraph. County has sole discretion to determine what 

constitutes an extreme circumstance for purposes of this paragraph, and County shall use reasonable 

judgment in making that determination.  

For sake of clarity, County is not entitled to a refund for any software license or maintenance fees paid 

in the event of termination. 

6. CONTRACT MATERIALS 

The terms and conditions set forth in Exhibit A (Contractor’s Quotation 1-MVK67) shall apply to 

ownership of work product and software. 

7. RELATIONSHIP OF PARTIES 

Contractor agrees and understands that the work/services performed under this Agreement are 

performed as an independent contractor and not as an employee of County and that neither Contractor 

nor its employees acquire any of the rights, privileges, powers, or advantages of County employees. 

8. HOLD HARMLESS  

The terms and conditions set forth in Exhibit A and Exhibit B shall apply to Contractor’s indemnification 

obligations, other than where superseded by the terms below. 

A. Indemnification 

 

Provided the County complies with this section, Contractor will defend and indemnify the 

County, as described below, with respect to any claim made against the County for bodily injury, 

death or damage to tangible property, excluding loss of or damage to software or data, arising 
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solely from actions for which Contractor is legally responsible.  The County agrees to promptly 

notify Contractor in writing of any such claim, to allow Contractor to control the litigation or 

settlement of any such claim and to cooperate with Contractor in the investigation, defense and 

settlement thereof. Contractor shall indemnify the County by paying for the costs and attorneys’ 

fees the County incurs at Contractor’ direction and any judgment finally awarded against the 

County or settlement approved by Contractor. The County may participate at the County’s own 

expense.  

 

B. Provided the County uses the Software consistent with the terms 
and conditions of the Agreement and complies with this section, SAS will defend and 
indemnify the County, as described below, with respect to any claim made against the 
County for: (a) copyright, patent, trade secret or other intellectual property rights 
violation relating to the Software; or (b) bodily injury, death or damage to tangible 
property, excluding loss of or damage to software or data, arising solely from actions 
for which SAS is legally responsible. the County agrees to promptly notify SAS in 
writing of any such claim, to allow SAS to control the litigation or settlement of any 
such claim and to cooperate with SAS in the investigation, defense and settlement 
thereof. SAS shall indemnify the County by paying for the costs and attorneys’ fees the 
County incurs at SAS’ direction and any judgment finally awarded against the County 
or settlement approved by SAS. The County may participate at the County’s own 
expense. If such claim in (a) above is made or, in SAS' opinion, is likely to be made, 
then SAS, at its option, may: (1) modify the Software; (2) obtain rights for the County 
to continue using the Software; or (3) terminate the license for the Software at issue 
and refund the then-current annual license fee paid for such Software, but in no event 
shall termination relieve SAS from its obligation to defend and indemnify the County 
as set forth herein. The County agrees to abide by SAS' decision and, if appropriate, 
install a different version of the Software or stop using the Software. This 
indemnification obligation does not apply to the extent: (i) a claim is based on the 
County’s combination of the Software with other software, or modification to the 
Software; or (ii) as of the date the claim arose, the County had not installed the latest 
version of, or update to, the Software as instructed by SAS prior to such date. 
SAS Warranties. SAS warrants that it has all necessary rights to license the Work 
Product to County. County’s exclusive remedy for breach of this warranty is set forth 
in Section 10. SAS warrants that the Services will be performed by qualified 
personnel. County’s exclusive remedy for breach of this warranty is for SAS to refund 
fees paid for the Services at issue. 
County Warranties. County warrants that (a) it has obtained from the applicable 
provider of the County Materials the right for SAS to use the County Materials in 
accordance with this Agreement; and (b) County’s use of the County Materials 
complies with all applicable license terms, terms of use and other usage terms as set 
forth by the providers of such materials. 
Warranty Disclaimers. THE PARTIES DISCLAIM ALL OTHER WARRANTIES, EXPRESS OR 
IMPLIED, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR ARISING AS A 
RESULT OF CUSTOM OR USAGE IN THE TRADE OR BY COURSE OF DEALING. 
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, SAS DOES NOT WARRANT 
OR REPRESENT THAT USE OF ANY WORK PRODUCT WILL RESULT IN COMPLIANCE, 
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FULFILLMENT OR COMFORMITY WITH THE LAWS, RULES, REGULATIONS, 
REQUIREMENTS OR GUIDELINES OF ANY GOVERNMENTAL AGENCY. 
County warrants that (a) it has obtained from the applicable provider of the County 
Materials the right for Contractor to use the County Materials in accordance with this 
Agreement; and (b) County’s use of the County Materials complies with all applicable 
license terms, terms of use and other usage terms as set forth by the providers of such 
materials 

 
C. Limitation of Liability 

THE TOTAL AMOUNT COUNTY MAY RECOVER FOR ALL CLAIMS RELATING TO THIS AGREEMENT 

IS LIMITED IN THE AGGREGATE TO THE GREATER OF: (A) THREE (3) TIMES THE FEES PAID FOR 

THE SOFTWARE AT ISSUE DURING THE RELEVANT LICENSE PERIOD OR FOR THE SERVICES AT 

ISSUE; OR (B) ONE MILLION U.S. DOLLARS ($1,000,000)].  This limitation does not apply to the 

indemnity obligation of paragraph 8(A) or 8(B), above.  

  

9. ASSIGNABILITY AND SUBCONTRACTING 

Contractor shall not assign this Agreement or any portion of it to a third party or subcontract with a 

third party to provide services required by Contractor under this Agreement without the prior written 

consent of County.  Any such assignment or subcontract without County’s prior written consent shall 

give County the right to automatically and immediately terminate this Agreement without penalty or 

advance notice.  County acknowledges that Contractor is reselling software and subcontracting services 

as set forth in the Quotation. 

10. INSURANCE 

A. General Requirements 

Contractor shall not commence work or be required to commence work under this Agreement unless 

and until all insurance required under this Section has been obtained and such insurance has been 

approved by County’s Risk Management, and Contractor shall use diligence to obtain such insurance and 

to obtain such approval.  Contractor shall furnish County with certificates of insurance evidencing the 

required coverage, and there shall be a specific contractual liability endorsement extending Contractor’s 

coverage to include the contractual liability assumed by Contractor pursuant to this Agreement.  These 

certificates shall specify or be endorsed to provide that thirty (30) days’ notice must be given, in writing, 

to County of any pending change in the limits of liability or of any cancellation or modification of the 

policy. 

B. Workers’ Compensation and Employer’s Liability Insurance 

Contractor shall have in effect during the entire term of this Agreement workers’ compensation and 

employer’s liability insurance providing full statutory coverage.  In signing this Agreement, Contractor 

certifies, as required by Section 1861 of the California Labor Code, that (a) it is aware of the provisions of 

Section 3700 of the California Labor Code, which require every employer to be insured against liability 

for workers’ compensation or to undertake self-insurance in accordance with the provisions of the Labor 
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Code, and (b) it will comply with such provisions before commencing the performance of work under 

this Agreement. 

C. Liability Insurance 

Contractor shall take out and maintain during the term of this Agreement such bodily injury liability and 

property damage liability insurance as shall protect Contractor and all of its employees/officers/agents 

while performing work covered by this Agreement from any and all claims for damages for bodily injury, 

including accidental death, as well as any and all claims for property damage which may arise from 

Contractor’s operations under this Agreement, whether such operations be by Contractor, any 

subcontractor, anyone directly or indirectly employed by either of them, or an agent of either of 

them.  Such insurance shall be combined single limit bodily injury and property damage for each 

occurrence and shall not be less than the amounts specified below: 

 Comprehensive General Liability........ $1,000,000  

 Motor Vehicle Liability Insurance....... $1,000,000  

 Professional Liability........................ $1,000,000  

County and its officers, agents, employees, and servants shall be named as additional insured on any 

such policies of insurance, which shall also contain a provision that (a) the insurance afforded thereby to 

County and its officers, agents, employees, and servants shall be primary insurance to the full limits of 

liability of the policy and (b) if the County or its officers, agents, employees, and servants have other 

insurance against the loss covered by such a policy, such other insurance shall be excess insurance only. 

In the event of the breach of any provision of this Section, or in the event any notice is received which 

indicates any required insurance coverage will be diminished or canceled, County, at its option, may, 

notwithstanding any other provision of this Agreement to the contrary, immediately declare a material 

breach of this Agreement and suspend all further work and payment pursuant to this Agreement. 

11. COMPLIANCE WITH LAWS 

All services to be performed by Contractor pursuant to this Agreement shall be performed in accordance 

with all applicable Federal, State, County, and municipal laws, ordinances, and regulations, including but 

not limited to the Health Insurance Portability and Accountability Act of 1996 (HIPAA) and the Federal 

Regulations promulgated thereunder, as amended (if applicable, the Americans with Disabilities Act of 

1990 (the “ADA”), as amended, and Section 504 of the Rehabilitation Act of 1973, which prohibits 

discrimination on the basis of disability in programs and activities receiving any Federal or County 

financial assistance.  Contractor’s sole obligation with respect to the ADA is set forth in the Quotation.  

Such services shall also be performed in accordance with all applicable ordinances and regulations, 

including but not limited to appropriate licensure, certification regulations, provisions pertaining to 

confidentiality of records, and applicable quality assurance regulations.  In the event of a conflict 

between the terms of this Agreement and any applicable State, Federal, County, or municipal law or 

regulation, the requirements of the applicable law or regulation will take precedence over the 

requirements set forth in this Agreement.   

Contractor will timely and accurately complete, sign, and submit all necessary documentation of 

compliance. 
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12. NON-DISCRIMINATION AND OTHER REQUIREMENTS 

A. General Non-discrimination 

No person shall be denied any services provided pursuant to this Agreement (except as limited by the 

scope of services) on the grounds of race, color, national origin, ancestry, age, disability (physical or 

mental), sex, sexual orientation, gender identity, marital or domestic partner status, religion, political 

beliefs or affiliation, familial or parental status (including pregnancy), medical condition (cancer-related), 

military service, or genetic information. 

B. Equal Employment Opportunity 

Contractor shall ensure equal employment opportunity based on objective standards of recruitment, 

classification, selection, promotion, compensation, performance evaluation, and management relations 

for all employees under this Agreement.  Contractor’s equal employment policies shall be made 

available to County upon request. 

C. Section 504 of the Rehabilitation Act of 1973 

Contractor shall comply with Section 504 of the Rehabilitation Act of 1973, as amended, which provides 

that no otherwise qualified individual with a disability shall, solely by reason of a disability, be excluded 

from the participation in, be denied the benefits of, or be subjected to discrimination in the 

performance of any services this Agreement.  This Section applies only to contractors who are providing 

services to members of the public under this Agreement. 

D. Compliance with County’s Equal Benefits Ordinance 

Contractor shall comply with all laws relating to the provision of benefits to its employees and their 

spouses or domestic partners, including, but not limited to, such laws prohibiting discrimination in the 

provision of such benefits on the basis that the spouse or domestic partner of the Contractor’s 

employee is of the same or opposite sex as the employee.  

E. Discrimination Against Individuals with Disabilities 

The nondiscrimination requirements of 41 C.F.R. 60-741.5(a) are incorporated into this Agreement as if 

fully set forth here, and Contractor and any subcontractor shall abide by the requirements of 41 C.F.R. 

60–741.5(a).  This regulation prohibits discrimination against qualified individuals on the basis of 

disability and requires affirmative action by covered prime contractors and subcontractors to employ 

and advance in employment qualified individuals with disabilities. 

F. History of Discrimination 

Contractor certifies that no finding of discrimination has been issued in the past 365 days against 

Contractor by the Equal Employment Opportunity Commission, the California Department of Fair 

Employment and Housing, or any other investigative entity.  If any finding(s) of discrimination have been 

issued against Contractor within the past 365 days by the Equal Employment Opportunity Commission, 

the California Department of Fair Employment and Housing, or other investigative entity, Contractor 

shall provide County with a written explanation of the outcome(s) or remedy for the discrimination prior 

to execution of this Agreement.  Failure to comply with this Section shall constitute a material breach of 

this Agreement and subjects the Agreement to immediate termination at the sole option of the County. 
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G. Reporting; Violation of Non-discrimination Provisions 

Contractor shall report to the County Manager the filing in any court or with any administrative agency 

of any complaint or allegation of discrimination on any of the bases prohibited by this Section of the 

Agreement or the Section titled “Compliance with Laws”.  Such duty shall include reporting of the filing 

of any and all charges with the Equal Employment Opportunity Commission, the California Department 

of Fair Employment and Housing, or any other entity charged with the investigation or adjudication of 

allegations covered by this subsection within 30 days of such filing, provided that within such 30 days 

such entity has not notified Contractor that such charges are dismissed or otherwise unfounded.  Such 

notification shall include a general description of the circumstances involved and a general description 

of the kind of discrimination alleged (for example, gender-, sexual orientation-, religion-, or race-based 

discrimination). 

Violation of the non-discrimination provisions of this Agreement shall be considered a breach of this 

Agreement and subject the Contractor to penalties, to be determined by the County Manager, including 

but not limited to the following: 

i. termination of this Agreement; 

ii. disqualification of the Contractor from being considered for or being awarded a County contract 

for a period of up to 3 years; 

iii. liquidated damages of $2,500 per violation; and/or 

iv. imposition of other appropriate contractual and civil remedies and sanctions, as determined by 

the County Manager. 

To effectuate the provisions of this Section, the County Manager shall have the authority to offset all or 

any portion of the amount described in this Section against amounts due to Contractor under this 

Agreement or any other agreement between Contractor and County. 

13. COMPLIANCE WITH COUNTY EMPLOYEE JURY SERVICE ORDINANCE 

Contractor shall comply with Chapter 2.85 of the County’s Ordinance Code, which states that Contractor 

shall have and adhere to a written policy providing that its employees, to the extent they are full-time 

employees and live in San Mateo County, shall receive from the Contractor, on an annual basis, no fewer 

than five days of regular pay for jury service in San Mateo County, with jury pay being provided only for 

each day of actual jury service.  The policy may provide that such employees deposit any fees received 

for such jury service with Contractor or that the Contractor may deduct from an employee’s regular pay 

the fees received for jury service in San Mateo County.  By signing this Agreement, Contractor certifies 

that it has and adheres to a policy consistent with Chapter 2.85.  For purposes of this Section, if 

Contractor has no employees in San Mateo County, it is sufficient for Contractor to provide the following 

written statement to County:  “For purposes of San Mateo County’s jury service ordinance, Contractor 

certifies that it has no full-time employees who live in San Mateo County.  To the extent that it hires any 

such employees during the term of its Agreement with San Mateo County, Contractor shall adopt a 

policy that complies with Chapter 2.85 of the County’s Ordinance Code.”  The requirements of Chapter 

2.85 do not apply if this Agreement’s total value listed in the Section titled “Payments”, is less than one-

hundred thousand dollars ($100,000), but Contractor acknowledges that Chapter 2.85’s requirements 
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will apply if this Agreement is amended such that its total value meets or exceeds that threshold 

amount. 

14. RETENTION OF RECORDS; RIGHT TO MONITOR AND AUDIT 

(a) Contractor shall maintain all required records relating to services provided under this Agreement for 

three (3) years after County makes final payment and all other pending matters are closed, and 

Contractor shall be subject to the examination and/or audit by County, a Federal grantor agency, and 

the State of California. 

(b) Contractor shall comply with all program and fiscal reporting requirements set forth by applicable 

Federal, State, and local agencies and as required by County. 

(c) Contractor agrees upon reasonable notice to provide to County, to any Federal or State department 

having monitoring or review authority, to County’s authorized representative, and/or to any of their 

respective audit agencies access to and the right to examine all records and documents necessary to 

determine compliance with relevant Federal, State, and local statutes, rules, and regulations, to 

determine compliance with this Agreement, and to evaluate the quality, appropriateness, and timeliness 

of services performed. 

Any inspection performed under this section shall be subject to reasonable notice and a mutually 

agreeable nondisclosure agreement. 

15. MERGER CLAUSE; AMENDMENTS 

This Agreement, including the Exhibits and Attachments attached to this Agreement and incorporated 

by reference, constitutes the sole Agreement of the parties to this Agreement and correctly states the 

rights, duties, and obligations of each party as of this document’s date.  In the event that any term, 

condition, provision, requirement, or specification set forth in the body of this Agreement conflicts with 

or is inconsistent with any term, condition, provision, requirement, or specification in any Exhibit and/or 

Attachment to this Agreement, the provisions of the body of the Agreement shall prevail.  Any prior 

agreement, promises, negotiations, or representations between the parties not expressly stated in this 

document are not binding.  All subsequent modifications or amendments shall be in writing and signed 

by the parties. 

16. CONTROLLING LAW; VENUE 

The validity of this Agreement and of its terms, the rights and duties of the parties under this 

Agreement, the interpretation of this Agreement, the performance of this Agreement, and any other 

dispute of any nature arising out of this Agreement shall be governed by the laws of the State of 

California without regard to its choice of law or conflict of law rules.  Any dispute arising out of this 

Agreement shall be venued either in the San Mateo County Superior Court or in the United States 

District Court for the Northern District of California. 

17. NOTICES 

Any notice, request, demand, or other communication required or permitted under this Agreement shall 

be deemed to be properly given when both:  (1) transmitted via email to the email address listed below; 

and (2) sent to the physical address listed below by either being deposited in the United States mail, 
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postage prepaid, or deposited for overnight delivery, charges prepaid, with an established overnight 

courier that provides a tracking number showing confirmation of receipt. 

In the case of County, to: In the case of Contractor, to: 

Veronica Ruiz, Management Analyst 
San Mateo County Sheriff’s Office 

400 County Center 
Redwood City, CA  94063 
(650) 363-7819 | vruiz@smcgov.org 

Christopher Delauter 
Executive Information Systems, LLC 

6901 Rockledge Dr. #600 

Bethesda, MD 20827 

(301) 581-1085| cdelauter@execinfosys.com 

  

18. ELECTRONIC SIGNATURE 

Both County and Contractor wish to permit this Agreement and future documents relating to this 

Agreement to be digitally signed in accordance with California law and County’s Electronic Signature 

Administrative Memo. Any party to this Agreement may revoke such agreement to permit electronic 

signatures at any time in relation to all future documents by providing notice pursuant to this 

Agreement. 

19. PAYMENT OF PERMITS/LICENSES  

Contractor bears responsibility to obtain any license, permit, or approval required from any agency for 

work/services to be performed under this Agreement at Contractor’s own expense prior to 

commencement of said work/services.  Failure to do so will result in forfeit of any right to compensation 

under this Agreement. 

20. DISBARMENT AND SUSPENSION  

As required by Executive Order 12549, Debarment and Suspension, Contractor hereby acknowledges 

that prior to execution of this Agreement, County shall require Contractor to certify that it: 

A.   Is not presently debarred, suspended, proposed for debarment, declared ineligible, sentenced to a 

denial of Federal benefits by a State or Federal court, or voluntarily excluded from the covered 

transactions by any  Federal department or agency; or 

B.   Has not within a three-year period preceding this contract been convicted of or and a civil judgment 

rendered  against them for commission of fraud or a criminal offense in connection with obtaining, 

attempting to obtain or  performing a public transaction or contract under a public transaction 

violation of Federal or State antitrust statutes or commission of embezzlement, theft, forgery, 

bribery, falsification or destruction of records, making  false statements, or receiving stolen 

property; or 

C.   Is not presently indicted for or otherwise criminally or civilly charged by a government entity 

terminated for cause or default. 

 

 

mailto:vruiz@smcgov.org
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Executive Information Systems, LLC
Open Market Quotation

Quote #: 1-MVK67 Open Market Contract #: OPEN MKT

Rev #: 3 Quote Effective From: 02/18/2019

Renewal Start Date: Quote Valid Through: 03/20/2019

Renewal End Date: Site Id:

Prepared For:

Name: Email:
Account: San Mateo County CA Phone:
Location: San Mateo County CA Fax:

Line OEM Part # Description Qty Unit Price Extended Price

1 SAS-MULTI-SFT Data Analysis and Workflow Management System.  
Year 1.

1 $300,000.00 $300,000.00

-	Software license for SAS® Intelligence and 
Investigation Management for a 32-core distributed 
server and 100 total named users
-	Software license for COBRA.net
-	Firm fixed prices services as set forth in the license 
attachment.
-	Training
-	Travel

-	Year 1 cost of $300K includes annual license to 
software and Fixed Price Services set forth in the 
Quotation.
-	Year 2 cost of $250K includes technical support 
services, software updates, Upgrade Services, as set 
forth in the license attachment
-	Year 3-5 cost of $150K annually includes technical 
support services and software updates, as set forth in 
the license attachment.

2 SAS-MULTI-MNT Data Analysis and Workflow Management System.  
Year 2.

1 $250,000.00 $250,000.00

3 SAS-MULTI-MNT Data Analysis and Workflow Management System.  
Year 3.

1 $150,000.00 $150,000.00

4 SAS-MULTI-MNT Data Analysis and Workflow Management System.  
Year 4.

1 $150,000.00 $150,000.00

5 SAS-MULTI-MNT Data Analysis and Workflow Management System.  
Year 5.

1 $150,000.00 $150,000.00
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Sub-Total $1,000,000.00
Sales Tax (If Applicable) $0.00

Total Quote Amount $1,000,000.00

The County of San Mateo CA.  is licensing solely on behalf of and for the benefit of of Northern California Regional Intelligence Center 
(NCRIC) and the  Northern California High Intensity Drug Trafficking Area ("NCHIDTA").

The SAS License Attachment is hereby incorporated into this quote and must be made part of any resulting order.

***Please reference quote number on your order.

Point of Contact
Christopher DeLauter
Email cdelauter@execinfosys.com
Phone (301) 581-1085
Fax (301) 581-2573
Toll Free 877-EXECINFO

Ordering Address Remittance address
Executive Information Systems, LLC
Attn: Sales
6901 Rockledge Drive, Suite 600
P.O. Box 34076
Bethesda, MD  20827-0076

Executive Information Systems, LLC
Attn: Sales
6901 Rockledge Drive, Suite 600
P.O. Box 34076
Bethesda, MD  20827-0076

Contract#: OPEN MKT Expiration: 
Type of Business: Corporation (Limited Liability Company) 
Payment Terms: Net 45 Days
Federal Tax Id #: 52-2198860
Dun & Bradstreet #: 938289527

CAGE Code: 1NM64
FOB Point: Destination
Delivery: 1 - 30 days after receipt of order
Discounts: Prices are net. All discounts have been deducted.

EIS is a small Business under NAICS 541519 Information Technology Value Added Resellers (NAICS 541519 exception 2) which carries a 
size standard of 150 employees. This is the primary NAICS code and size standard associated with GSA Schedule 47QTCA18D0081. 
Other associated NAICS codes and size status information is available under our System for Award Management profile at www.sam.gov.

The terms and conditions of GSA Schedule 47QTCA18D0081 held by Executive Information Systems, LLC apply to any license of SAS 
Institute Inc. software products and any purchase of SAS Institute Inc. services or support/maintenance, including any open market license or 
purchase.  These terms and conditions can be found at www.execinfosys.com or are available upon request.  Any additional or different terms 
and conditions received with, or incorporated by reference in, any customer purchase order or other customer purchase documentation are 
expressly rejected and inapplicable to any such license or purchase.
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SAS LICENSE ATTACHMENT  

This is an Attachment to quotation No. 1-MVK67 (“Quotation”) issued by Executive Information 
Systems LLC (“EIS”) to San Mateo County, California (“Customer”) for the benefit of the Northern 
California Regional Intelligence Center (“NCRIC”) and Northern California High Intensity Drug 
Trafficking Area (“NCHIDTA”) (collectively “End User”) with respect to the license of SAS 
Institute Inc. (“SAS”) software identified on the quotation as SAS Intelligence and Investigation 
Management (“SAS Software”) and CODY Computer Services, Inc. (“CODY”) software identified as 
software license for COBRA.net (“CODY Software”) and services described in this Attachment (the 
“Services”).  EIS is acting as a reseller of both SAS Software and CODY Software.  SAS and 
CODY are separate entities and the SAS Software and CODY Software are separate and distinct 
products subject to different license terms.  The license of the SAS Software and procurement of the 
services is pursuant to a resulting order (“Order”) on an open market basis, subject solely to the terms 
and conditions of Federal Supply Schedule Contract No. 47QTCA18D0081 (“GSA Contract”) held by 
EIS, as supplemented by the terms of this Attachment set forth below in Section 2 as SAS Software 
Terms, provided that the terms of this Attachment take precedence in the event of any conflict 
between the terms of this Attachment and the terms of the Order, Quotation or GSA Contract.  The GSA 
Contract and this Attachment shall be incorporated in, and made a part of, any Order issued by 
Customer to EIS resulting from the Quotation. The license of the CODY Software is subject solely to 
the terms attached hereto as Attachment A, CODY Systems Software Terms and Conditions.  No other 
terms shall be included in the Order, including any terms and conditions of Customer.  Capitalized 
terms used but not defined herein shall have the meaning set forth in the GSA Contract.   

1. PAYMENT.

a. EIS hereby grants and Customer hereby accepts a license to use the SAS and CODY
Software for five (5) non-cancelable annual license periods commencing on the License
Beginning Date, which is approximately when EIS receives the Order (“Committed
Term”), subject to Customer’s availability of funds. Notwithstanding the foregoing,
either party may terminate the license in the event of a material breach of the terms of the
Attachment by the other party provided such breach is not cured within thirty (30) days
of the breaching party’s receipt of written notice from the other party. This right to cure
does not apply to breaches that threaten to cause or have caused damage to or loss of all
or part of EIS’ or its licensors intellectual property rights.

b. EIS will invoice Customer the fees set forth in line one of the Quotation, upon receipt of
the Order.

c. EIS will invoice Customer for years two through five approximately thirty (30) days prior
the anniversary date of the initial purchase order.  For SAS Software, EIS will provide
one (1) year Product Authorization Codes for each Annual License Period when EIS
receives Customer’s payment of the applicable annual license fee.

d. Invoices are due within forty-five (45) days of receipt.

2. SAS Software Terms.  The following terms and conditions solely, in addition to the GSA
contract, shall govern Customer’s use of the SAS Software:

a. With respect to the SAS Software, Customer and any other User may only use the SAS
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Software for the benefit of End User.  For purposes of this attachment, End User’s 
employees and individuals performing work for End User shall be deemed Users.  End 
User may only access SAS Software installed on Customer’s authorized hardware 
through remote access to Customer’s network only.  Customer shall make the End User 
aware of the limitations on use with respect to the SAS Software as set forth herein. 
Customer shall be responsible for any damages arising out of or related to the use of the 
SAS Software by End User and any Users in a manner inconsistent with the terms herein 
or SAS’ proprietary rights in the Software.  In no event may the SAS Software be 
installed locally at the End User’s location for any purpose whatsoever without the End 
User first obtaining a license from SAS and paying applicable license fees. 

b. Notwithstanding anything set forth in the GSA Contract, Customer’s license of the SAS
Software is an annual license.  Customer’s license of the SAS Software is renewed
annually at the agreement of the parties by EIS sending Customer a quotation and
Customer submitting a purchase order to EIS.

c. Distributed Capacity License.  The SAS Software license fee is based on the full
processing capacity of the computer hardware architecture where distributed Software
computation and processing occurs (“Distributed Environment”).  Full processing
capacity is defined as the total number of physical processor cores, including each
physical processor core on each chip, and/or virtual processor cores contained within the
Distributed Environment. For the purposes herein, “Authorized Hardware” is defined as
the Distributed Environment.

d. Total Users.  The Software license fee is based on the total number of Users (not
concurrent), set forth on the Quotation, who access the SAS Software during the
applicable license period.

e. SAS Intelligence and Investigation Solution Purpose Statement.  Limited Scope –
Specific Business Need: The SAS Software, including all of its subcomponents, may be
used by Users solely for the benefit of End User to manage investigations.

f. Solution Offering.  The SAS Software is licensed as a Solution Offering. Accordingly,
Customer may use the SAS Software and all its subcomponents only as an integrated
offering and only within the scope of the Solution Purpose Statement set forth herein.
The SAS Software is designed for installation across multiple hardware tiers. All
computer hardware within the multiple hardware tier environment shall be considered
Authorized Hardware for the purposes herein. Authorized Hardware for the server-tier
SAS Software subcomponents is listed on the Quotation. The SAS Software license
entitles Customer to implement a single configured installation of the SAS Software. As
part of the single configured installation, Customer may install and use the SAS Software
in one (1) production environment, one (1) test environment and one (1) development
environment, subject to any pricing metric restrictions listed herein or in the Quotation.
Customer shall not use the SAS Software installed in the test environment or the
development environment for production purposes or as a fail-over system. The operating
system for all environments must be the same.

3. Fixed Price Services.

a. In exchange for the fees for Year 1 set forth in the Quotation, EIS will perform the 
Firm Fixed Prices Services set forth on Attachment B.  In exchange for the fees for Year
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2 set forth on the Quotation, EIS will perform the Upgrade Services.  The Upgrade 
services may occur in Year 1 or beginning of Year 2 and involve upgrading to the 
latest version of SAS Intelligence and Investigation Management (the “Upgrade 
Services”).  These services will be deemed complete when EIS notifies Customer that 
the latest version of SAS Intelligence and Investigation Management has been 
installed. 

b. The Services are performed on a Fixed Price basis.  The term “Fixed Price” means a
pre-defined project model where EIS provides the Services for a set fee.  The set fee
for the Services is included in the fees for Years 1 and 2 as set forth in the Quotation.

c. EIS will provide the deliverables set forth in Attachment B (the “Deliverables”). 
The Services do not include continued support or maintenance of any 
Deliverable or Work Product.

d. Each party agrees to respond to the other in a timely fashion when acceptance of a
Deliverable is pending.  After delivery of any Deliverable, Customer shall accept or
reject such Deliverable within ten (10) business days.  Failure to reject a deliverable
within this timeframe shall constitute acceptance of the Deliverable.  Notice of
Customer’s rejection of the Deliverable shall be provided to EIS in writing and shall
specify the nature and scope of the deficiencies.  In the case of rejection of a
Deliverable, the parties agree to adhere to the following timeframes whenever
reasonably possible in order to meet the schedule set forth above: EIS shall use
reasonable efforts to respond to Customer within five (5) business days after receipt
of the rejection notice describing the manner and timeframe in which EIS proposes to
correct any deficiencies, or by actually correcting the deficiencies.  In the former
case, Customer shall use reasonable efforts to accept EIS’ proposal for correcting any
deficiencies within five (5) business days after receipt of EIS’ proposal. Upon EIS’
completion of the corrected Deliverable, Customer shall use reasonable efforts to
accept the Deliverable within five (5) business days.  Customer’s failure to accept a
corrected Deliverable or to accept EIS’ proposal for correcting any deficiencies gives
EIS the right to terminate the Services and this Order, including any unperformed
portion of these Services, and refund mutually agreeable fees paid for the Deliverable
at issue.

e. Change Management. "Change Management" refers to a process for the parties to
agree on a change or modification to the scope of the Services, and “Change Order”
refers to the document reflecting the change or modification.  Requests by Agent,
Customer, or EIS for such changes will be made in writing to the other party.  EIS
will prepare the Change Order, which will contain the following information:

i. A description of any additional work to be performed and/or any changes to
the performance required of either party.

ii. A statement of the impact of the work or changes on the Services and the
project schedule.

iii. The estimated timetable to complete the work specified in the Change Order.
iv. The estimated time and cost of any additional work associated with the

Change Order.
v. EIS will provide the proposed Change Order to Customer’s project manager

for review.  Customer’s project manager will respond in writing to the



proposed Change Order within five (5) business days. Each party must agree 
in writing to the Change Order. Pending such written agreement EIS will 
continue to perform as if such Change Order had not been requested or 
recommended. If Customer provides its acceptance of the proposed Change 
Order in writing EIS' project manager will update the project plan to reflect 
the change(s). 

f. EIS may separately subcontract with SAS for the provision of the Services.

g. Customer shall provide facilities and support such as workspace, access to networks,
in-house technical support, information required for performance of the Services and
other resources needed during the performance of the Services.  All Services will be
performed onsite at Customer location unless mutually agreed upon by the parties.
No Customer data will be transferred to EIS or SAS systems or hardware. Services
shall be performed on Customer provided hardware.

h. Travel and living expenses are included in the Quotation. Any mutually agreed upon
services beyond the Services described herein shall be performed pursuant to a
separate agreement or an amendment hereto.  Additional fees shall apply to the
performance of any such additional services. Travel and living expenses will be
billed on a monthly basis as incurred per Federal Travel Regulations.

i. EIS agrees to provide (i) the Services and (ii) a limited license in relation to any
documentation, computer code or other deliverables or materials delivered in
connection with the Services (collectively, “Work Product”).  Upon Customer’s
payment of the applicable fees, EIS grants Customer a nonexclusive, nontransferable,
non-assignable, royalty-free license to use any Work Product only with the Software
with which the Work Product operates and only for as long as Customer maintains a
license for such Software.  Ownership of the Work Product, including any
intellectual property embodied therein, and any techniques, skills, concepts or know-
how that are utilized or developed while performing the Services remains with EIS or
its licensor, as applicable. Nothing herein shall be construed as granting Customer a
license to any SAS software products (except as expressly stated herein).

j. Warranty; Disclaimers and Limitation of Liability.  The exclusive warranty for the
Services is set forth in the GSA Contract.  The exclusive remedy for breach of this
warranty is refund of fees paid for the Services at issue.  EIS’ indemnification
obligations and the disclaimers of warranty and exclusions of consequential damages
and limitations of liability contained in the GSA Contract also apply to any Work
Product and Services hereunder.  In no event shall EIS’ or SAS’ liability for damages
of any kind, including direct damages, exceed the amount Customer paid for the
Services or Work Product at issue. Customer and EIS acknowledge this limitation of
liability is reasonable in light of Customer's ability to limit its exposure to damages
through involvement in the Services and by testing any Work Product delivered.

100.50.MDM027/14FEB19 
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ATTACHMENT A - CODY Systems Software Terms and Conditions:
Proposal Agreement for Northern California Regional Intelligence Center (NCRIC) ("Licensee")
February 12, 2019

CONFIDENTIAL 2/13/2019 -- Page 1CODY Systems Proposal Agreement

Class Quantity Unit Price

SW 1
SEE 

RESELLER 
QUOTE

SEE RESELLER 
QUOTE

SVC 1 INCLUDED INCLUDED

SEE RESELLER 
QUOTE

Class

ASM No Charge

ASM SEE RESELLER 
QUOTE

Licensed Software ("SW") and Service ("SVC") Items Total

See following pages for terms, conditions, attachments and other supporting documents 

Total CostAnnual Software Support and Maintenance Package ("ASM") with Active Remote Monitoring ("ARM")

Annual COBRA.net ™ Software Support and Maintenance Package, with ARM (for Licensed Software set forth on this Proposal Agreement - 
During the Initial Period as defined on this Proposal)

Three Year COBRA.net ™ Software Support and Maintenance Term Package, with ARM (for Licensed Software set forth on this Proposal 
Agreement - During Years 03-05 - paid in three equal installments, once per year as noted in the Payment Terms Section)*

ITEM SKU: PALANTIRCONVFC1

Service - perform a one-time data conversion of completed SAR and Case Support records from Palantir’s 
Oracle database to a format usable by the SAS Platform. This Service will be completed according to the 
Statement of Work between SAS/CODY and Licensee, as well as the terms and conditions incorporated 
and/or contained directly in this Proposal.  Data conversion will require reasonable ad-hoc assistance from 
Licensee's subject matter experts, to aid in the analysis of the source database, data mapping, and on-going 
quality assurance of converted data to ensure the highest quality final data for use by the SAS Platform.

COBRA.net ™ Data Interoperability and Optimization Ecosystem
Licensed Software Schedule A

Total CostLicensed Software and Services Items

ITEM SKU: COBRASASFCBUNDLE1

COBRA.net – Data Interoperability and Optimization Ecosystem for SAS Analytics Integrated 
Deployment - Core System with 3 ExpressBridge (EXB) Data Source Connectors - Bundle Software 
License Package - First Fusion Center: COBRA.net Core and EXB license package includes: 1.) software 
license for the COBRA.net Core sized for 4 Data Sources; and 3.) Four (4) ExpressBridge Data Source 
Connector Licenses. This package is priced with special, strategic pricing and provided as a bundle that is 
not divisible; only available to the first fusion center to deploy COBRA.net integrated with SAS Analytics. 
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ATTACHMENT A: 
CODY Systems – COBRA.net™ Software Terms and Conditions / Proposal Agreement for: 
The Northern California Regional Intelligence Center (“NCRIC”) (“Licensee”) 

   

Payment Terms: 

In consideration of the Software Licenses, Services, and ASM/ARM, Licensee shall pay CODY (or CODY’s Reseller if applicable) Fees in such 
amounts and at such times as set forth on this Proposal(s) (or the applicable Reseller Quote for the Licensed Software and Services 
contemplated on this Proposal Agreement in Schedule A) and pay any invoice(s) issued by CODY or CODY’s Reseller if applicable (each, an 
“Invoice”) connected thereto.  References herein to paying CODY will include both direct payments to CODY and/or payments to a CODY 
reseller as applicable.  If payment is made to a Reseller and not directly to CODY, CODY will not consider the payment rendered unless 
and until CODY receives payment from the Reseller. 

• For Licensed Software (SW) and Services (SVC) line-items, Licensee will pay CODY via EIS as noted on the agreement between
Licensee and CODY’s Reseller for this engagement, Executive Information Systems, LLC (“EIS”) regarding the Licensed Software
and Services contemplated on this Proposal Agreement (hereinafter the “EIS Agreement”). 

• For Annual Support and Maintenance (ASM) line-items, please note the following: 

o Initial Period – ASM/ARM shall be provided free of charge during the Initial Period, which shall extend for two (2) years
beginning on the date of execution of the EIS Agreement. 

o THREE YEAR ASM TERM – The three-year ASM/ARM Term will extend from the expiration of the Initial Period through
the end of the subsequent three-year period. 

o The Licensee understands and agrees that it is purchasing a 3-year ASM Term for the Licensed Software and as such, is
obligated to pay all ASM installment payments to CODY via EIS (the Initial Period is paid or waived as noted herein) as set
forth in this Proposal/Agreement, regardless of Licensee’s continued use of the Licensed Software. 

Participating Agency List, Data Source & Domain Lists: 

The lists below set forth the Data Sources and Data Source Domain Scopes under the Initiative at the time of Proposal/Agreement 
execution. No other agency or Data Source will be added or changed without the express written agreement of CODY and Licensee. 

Data Source & Domain Data Scope List for this Proposal:      

• The Data Sources and Domain Data Scope for this Proposal are as set forth in the Attachment B – Fixed Price Services,
to the SAS License Attachment (“Attachment B”).

Miscellaneous Terms: 

Licensed Software and Services, including ASM, will be provided to Licensee in accordance with Attachment B, along with any/all terms 
and conditions in this Proposal including without limitation CODY’s Standard Terms and Conditions, previously provided to Licensee. 
ASM/ARM: Annual Software Support and Active Remote Monitoring Fees are based upon line-items and quantities proposed on this 
Proposal.  As such, if/when more line-items and/or quantities thereof are purchased, the Annual Software Support and Active Remote 
Monitoring Fees will be adjusted accordingly.  ASM/ARM is provided in accordance with CODY’s ASM Policies and Procedures Document. 
ORACLE: If Oracle licensing is included with the purchase, Oracle Standard Edition 2 Licensing (assumes a two socket, two processor 
database server configuration) is included with the COBRA.net System. 

ExpressBridge Configuration: CODY is contracting to provide and configure an ExpressBridge Direct Data Bridge (DDB) (or EXB XDIM if 
necessary) or (if applicable) ExpressBridge Web Services Interface (WS) for each Data Source as set forth on the Data Source List attached 
to this Proposal and according to Domain Data Scope for each Data Source respectively and all terms and conditions in this Agreement. 



 
 

ATTACHMENT A - CODY Systems| COBRA.net™ License Terms and Conditions / 
Proposal Agreement for the NCRIC Page 3 

ATTACHMENT A: 
CODY Systems – COBRA.net™ Software Terms and Conditions / Proposal Agreement for: 
The Northern California Regional Intelligence Center (“NCRIC”) (“Licensee”) 

   

PALANTIR CONVERSION: Licensee acknowledges and agrees that CODY is agreeing to perform the conversion and migration of data from 
the Palantir Oracle database without having conducted an evaluation of the source database.  While CODY will make all commercially 
reasonable efforts and does not anticipate any issues that would prevent the successful conversion of data, CODY cannot guarantee that 
we will be able to convert any and/or all of the data from the source database. Licensee will provide CODY with Freely Available access to 
the source database, as well as any and all necessary and sufficient exports of all target tables as requested by CODY from Licensee’s 
Palantir database, as well as sample reports from the system, to allow CODY to evaluate and perform the Data Conversion Services as set 
forth herein. CODY will provide the Licensee with conversion services set forth on Page 1 of this Proposal, which includes the conversion 
and migration of the data found in the following database areas (assuming such data elements and data exists and is accessible to CODY): 
completed SARs and completed Case Reports. OVERALL NOTES ON DATA CONVERSION SERVICES: CODY and Licensee will maintain an 
open dialog during the conversion processes to ensure that Licensee’s expectations are appropriately managed throughout the 
implementation. 2. CODY will require the full and complete cooperation from Licensee to foster data conversion success as well as high 
quality and usefulness of converted data. Licensee’s key personnel will need to be involved as subject matter experts in iterative quality 
assurance testing and data reviews. 

This Proposal includes CODY’s standard remote Core and EXB installation services, as well as up to Five (5) days of on-site implementation 
days for CODY's project lead to be on-site at the NCRIC location for business / project planning, work-flow analysis and any other project-
related activities. CODY assumes, as with all such similar projects we have completed, that the vast majority of project activities will be 
handled remotely by CODY personnel. CODY’s Implementation Coordinator assigned to Licensee’s deployment will have discretion to 
decide on the grouping of days to maximize travel and project efficiency. Licensee Environment: Licensee will provide its Licensee 
Environment for COBRA.net via its own data center.   

The COBRA.net licensing provided on this Proposal is for the SAS Integrated Edition (SIE).  SIE is a special license of COBRA.net that is 
offered under special pricing.  Under the SIE, the COBRA.net Core is included only as a foundation for the SAS Platform.  The only 
tool/application/service that is authorized to connect to COBRA.net under this special edition is SAS.  No other access to the COBRA.net 
Core or the data therein is allowed under this limited license, including API access, or access by any other application, service, data 
connection, interface, plug-in, reporting engine or similar.  Should Licensee wish to enable API and/or any other access to the COBRA.net 
Core or the data therein beyond SAS, appropriate licensing will be required to enable such functionality. 

The information contained in this document is proprietary and confidential.  It is intended solely for the recipient, in connection with 
evaluation of this Proposal Agreement, and shall not be disclosed to third parties without the prior written consent of CODY, except 
where such disclosure is required by law or regulations. This initial License Terms & Conditions – Proposal Agreement, executed by 
acceptance of the quote (CODY Reseller or direct from CODY) to which this is attached, will become the principal part of a legal 
Agreement between CODY and Licensee together with any and all supporting documents that are attached or incorporated by reference, 
as well as CODY’s Standard Licensed Software and Services Terms (“Terms”) which are incorporated by reference and made a part of the 
Agreement. Further, if applicable, relevant portions of any and all quotes from a CODY Reseller that are for the Licensed Software and/or 
Services set forth under this Proposal Agreement are incorporated by reference into this Agreement. Unless otherwise set forth herein, 
all software licenses, services and payment therefore are covered by and subject to the Terms, previously provided to Licensee. All 
capitalized terms in this Proposal are defined in the Terms. CODY has made every effort to ensure the accuracy of the content herein. If 
an error is found, CODY reserves the right to correct it, and will not be bound to or liable in any way for such error. 

Copyright 2010-2019 CODY Computer Services, Inc. (“CODY”).  All rights reserved worldwide.  CODY, CODY Systems, the CODY Logo and document header, 
COBRA.net, C.tac, ExpressBridge and all other items marked with a “TM” are trademarks of CODY Computer Services, Inc. 



Attachment B 

Fixed Price Services 

The following summarizes the projected phases that will be performed by the implementation and 
training teams. 

Phase  Title Summary Estimated 
Start 

Estimated 
Delivery 

1. Initiation  Establish the project environment including finalizing

the project plan, prepare the project team, confirm the

communication and risk management plan

 Prep IT resources, assess IT requirements and

readiness

 Install SAS Software and CODY Software

4/1/2019 4/30/2019 

2. Requirements 
Gathering

 Conduct knowledge transfer and detailed

requirements working groups

 Document and approve requirements

 Produce a Requirement Matrix

4/2/2019 5/24/2019 

3. Integration  Engage with appropriate resources and execute data

and system integration activities

 Perform unit testing

 Present iterative results to customer project team

4/29/2019 12/31/2019 

4. Configuration  Map the solution’s reporting and analytics

configuration to the integrated NCRIC data sets  

 Implement customer specific analytics, dashboard,

workflows, and reporting views

 Implement NCRIC printed product requirements

 Configure the mobile interface to match the intake and

workflow requirements

 Perform unit testing

4/15/2019 8/31/2019 

5. Test  Execute the approved test strategy with NCRIC as

components are delivered on an incremental basis

 Address defects and retest

 Approve transition to production environment

 Final Approval

7/1/2019 12/31/2019 

6. Training  Execute the agreed training plan 10/21/2019 11/22/2019 

7. Closeout  Conduct project closeout activities 1/6/2020 1/31/2020 

SCOPE OF WORK  

PHASE 1 – INITIATION 

TASK 
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1.  Project Startup 

Activities 
o Initiate internal project startup process 

o Engage with NCRIC on project startup activities 

o Start vendor background checks and vendor CJIS Security requirements process 

o Statement of work reviewed by the project team 

o Conduct project kickoff  

Outcomes 

o Roles and responsibilities defined 

o Project management and change control plan 

o Project communication plan 

o Identification of project restrictions and risks 

o Risk mitigation planning 

o Project planning 

o Vendor background and CJIS Security requirement checks complete 

Deliverables 
o Project Plan – Microsoft Project or another mutually acceptable format, containing dates for 

each implementation phase, customer and implementation team tasks and milestones. 

o Risk Management Plan – Record of prioritized project risks and mutually agreed risk mitigation 

activities. 

2. Infrastructure Assessment and Set‐up 
 
Activities 

o Engage with NCRIC IT team 

o Conduct infrastructure requirements enablement session with NCRIC IT team 

o Confirm hardware requirements and availability 

o Discuss network, firewall and cyber‐security requirements 

o Discuss single‐sign on process 

o Discuss client browser and mobile environment 

o Review backup requirements 

o Discuss remote access requirements 

o Execute vendor remote access plan  

Outcomes 

o Approved test and production infrastructure specifications 

o Approved vendor remote access plan 

Deliverables 
o Architecture document detailing the test and production and network configurations (the 

“Architecture Document”)  

 

3. Installation of SAS and CODY Software 
 
Activities 

vruiz
Typewritten Text



Page 7

 

 

o Perform infrastructure readiness assessment  

o Install the following COTS SAS and CODY software 

o SAS Platform 

o SAS Intelligence and Investigation Management Solution 

o COBRA.net Core Foundation and ExpressBridge™ connections for four data sources 

o Software installation verification  

 

Outcomes 

o Delivery and installation of licensed software.  “Installation” means the process of loading the 

software in NCRIC’s authorized hardware environment and ensuring that the Software is 

operating correctly in accordance with the Software documentation.   

Deliverables 
o Installed Software  
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PHASE 2 – Requirements Gathering 

TASK 
1. Functional Requirements Gathering 

Activities  
o Conduct an onsite requirements working group with NCRIC leads to gather detailed information 

on customer specific:  

o Workflow requirements for the SAR and Case Support modules  

o Management dashboard and reporting needs for targeted user groups 

o Printed product design needs (printed dossiers etc) 

o Perform a review with NCRIC to confirm, clarify and prioritize the NCRIC business requirements 

Outcomes 

o List  of  confirmed  and  prioritized  business  requirements  for  the  NCRIC  workflow  modules, 

reporting and dashboard content and printed products 

Deliverables 
o Approved Business Requirements Document  

2.  Data Integration Requirements  

Activities 
o Conduct an onsite data integration requirements working group with NCRIC functional leads and 

database administrators with the objective to analyze and identify the tables and data elements 

that will be targeted by the integration mechanism. 

Outcomes 
o Mutually approved data integration plan 

Deliverables 
o Approved Data Integration Plan document containing information on each data source including 

special handling conditions and retention, legacy data outliers, and security rules (“Data 

Integration Plan”) 

3. System Integration Requirements 
 
Activities  

o Conduct an on‐site technical requirements working group with NCRIC IT staff to gather detailed 

information on: 

o SAS Platform  integration with the NCRIC single sign‐on mechanism and Active Directory 

group and membership setup  

o External SAR intake web service integration point (Netsential web service) 

o Case Support intake portal integration point (Netsential web service) 

o NCRIC email content and attachment indexing requirements 

o SAS Platform SAR to eGuardian integration 

Outcomes 

o Mutually approved system integration plan 

Deliverables 
o Approved System Integration Plan document containing information on each system integration 

including prerequisite requirements, data transfer or mapping configuration, responses and 
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exception handling and system limitations (“System Integration Plan”). 
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PHASE 3 – INTEGRATION 

TASK 
1.  Data Integration  

Activities 
 

o Activities under this Section will fall into two discrete categories: 

 

o Type 1: Active – An on‐going data connection to a Data Source with continuous data refresh 
from the Data Source to the COBRA.net Core for use with SAS Analytics. 

   
o Type  2:  One‐time  ‐  One‐time  conversion  and  migration  of  data  that  does  not  involve 

establishing an on‐going data connection to the source database (i.e. Palantir Oracle DB) 
 

o Type 1 Activities: Integrate data from the four  in‐scope NCRIC Data Sources as noted below, by 

licensing, deploying  and  configuring  the COBRA.net Data  Interoperability  Ecosystem,  including 

the COBRA.net Core  foundation and ExpressBridge connections  for  four Data Sources as noted 

below. 

 
The ExpressBridge™ (“EXB”) software will be configured for each of the four Data Sources in 
scope  for  the NCRIC project,  to connect,  synchronize, process, and make data available  to 
the COBRA.net™ Core,  according  to  the  agreed upon  refresh  frequency  and Domain Data 
Scope,  assuming  all data elements  are present  and  available  to  the  EXB  from  the  source. 
Once EXB is configured and live, this data will be available from the Core for SAS Platform. 
 
EXB Direct Data  Bridge  (DDB)  –  Three  of  the  four Data  Sources will  use  the  EXB DDB  to 
establish  and maintain  the  connection. DDB will  connect,  synchronize, process,  and make 
data available to the COBRA.net™ Core for each of the three Data Sources. 
 
EXB Web Services  (WS) – For the TBD web services Data Source, we will configure the EXB 
WS software to connect to the third‐party API and load the data via the API connection into 
the COBRA.net Core. 
 
The Four Data Sources in scope for the NCRIC project: 
 

o San Mateo County RMS Database (EXB DDB Connection)  

Vendor: Sunridge RIMS RMS  

Type: MS SQL DB  

Domain Data Scope: LE RMS Domain, Multi‐agency Data Source 

 

o Alameda & Contra Costa Counties RMS Database (EXB DDB Connection)  

Vendor: ARIES RMS  

Type: MS SQL DB  

Domain Data Scope: LE RMS Domain, Multi‐agency Data Source 

 

o Sonoma County RMS Database (EXB DDB Connection)  
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Vendor ‐ Intergraph  

Type: MS SQL DB  

Domain Data Scope: LE RMS Domain, Multi‐agency Data Source 

 

o TBD Web Services API Connection (EXB WS Connection)  

Vendor ‐ Unknown  

Type: Unknown 

Domain Data Scope: LE RMS Domain 

 
o Type  2  Activities:  The  data  integration  team  will  perform  a  one‐time  data  conversion  of 

completed SAR and Case Support records from Palantir’s Oracle database to a format usable by 
the  SAS  Platform.  This  process will  require  reasonable  ad‐hoc  assistance  from NCRIC  subject 
matter experts, to aid in the analysis of the source database, data mapping, and on‐going quality 
assurance of converted data to ensure the highest quality final data for use by the SAS Platform. 

 
Outcomes 
 

o Data  from  the  four NCRIC Data  Sources will  be  available  to  the  SAS  Platform  for  search  and 

analysis 

o Data from the three Direct Data Bridge connections will perform a continuous synchronization of 

the Data Sources to the SAS Platform. 

o Complete the conversion and migrate Palantir SAR, Case Support and completed case products  

to the SAS Platform 

o Completed  case products migrated  from  the Palantir data will be  translated  to  corresponding 

capabilities in the SAS Platform 

Deliverables 
o Bring each of the four named NCRIC Data Source integrations to production status 

o Updated Requirements Matrix 

 

2. System Integration  
 
Activities  

o Development and unit test of the following integrations 

o SAS Platform to NCRIC’s SAML single sign‐on mechanism and Active Directory group and 

membership setup 

o SAS SAR module integration with the Netsential SAR web service 

o SAS Case Support module integration with the Netsential Case Support web service 

o NCRIC email interface  

o Implementation of the SAS eGuardian interface 

Outcomes 

o Upon completion of  the SAML  integration, valid NCRIC users will be able  to complete a  single 

sign‐on to the SAS Platform from the NCRIC network domain 

o The  SAS  Platform  group management will  be  configured  to  align with  SAML  assertion  group 



Page 1 2

 

 

definitions and membership setup and will support auto‐provisioning of users and security group 

memberships 

o SARs submitted via the external NCRIC SAR submission page will be automatically routed to the 

SAS Platforms SAR module for processing, via Netsential web services 

o Case  support  submissions  entered  via NCRIC’s  case  support  intake page will  be  automatically 

routed to the SAS Platform’s Case Support module for processing, via Netsential web services. 

o All new SAR and Case Support submissions will be processed using the SAS Platform workflow 

o Textual content from email including electronic attachments sent to predefined email accounts, 

will be ingested, made searchable and will be made available to the SAS Platforms analytics 

o Tagged SARs will be checked for compliance, packaged and exported to eGuardian  

Deliverables 
o Unit test results from each integration workstream (“Test Results”) 
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PHASE 4 – CONFIGURATION 

TASK 
1. SAS Intelligence and Investigation Management Configuration Alignment 

Activities 
o The  implementation  team  will  align  the  interface  and  underlying  analytical  configuration  to 

match  the  information  being  ingested  via  the  one‐time,  ongoing  and web  service  base  data 

integrations.   These configuration activities  integrate  the analytics and  the  target data sources 

together.  On a per entity basis, these activities include: 

o Indexing Configuration  

o Resolve Entity Configuration 

o Timeline Configuration  

o Geocoding Configuration 

o Geospatial Configuration  

o Entity Relationship Configuration  

o Dropdown and Lookup Configuration 

o Find Similar Configuration 

o Text Analytics Configuration  

Outcomes 
o Integration of end‐user analytics and functionality with the NCRIC data sources 

Deliverables 
o SAS Intelligence and Investigation Management Configuration Checklist containing details of the 

applied solution configuration parameters (the “Checklist”) 

2.  SAR and Case Support Workflow Modules 

Activities 
o The  implementation  team  will  align  the  SAR  and  Case  Support  capabilities  with  the  NCRIC 

specific data and workflow requirements gathered during the requirements gathering workshops 

conducted in Phase 2.  Activities will include modifications to: 

o Workflow  configuration alignment  (routing, queue assignment,  individual assignments, 

rework loops, supervisor approvals, disposition) 

o Data element and terminology alignment with existing NCRIC standards 

o Security rules  

o Alignment with customer retention policies 

Outcomes 
o The SAS Platform SAR and Case Support modules configured to NCRIC specifications 

Deliverables 
o Updated  Requirements  Matrix  document  containing  updates  to  requirements  addressed  by 

these configuration activities including unit test outcomes 

2. Mobile Configuration 

Activities 
o The implementation team will use the inherent configuration capabilities of the platform to align 

the  solutions  mobile  interface  with  the  mainstream  configuration  and  address  mobile  data 

intake,  search  access  and  workflow  management  requirements  for  SAR  and  Case  Support 
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processes 

o Mobile interface unit testing 

Outcomes 
o Deployment of mobile interface that is aligned with NCRIC interface configuration and workflow 

capabilities 

Deliverables 
o Updated  Requirements  Matrix  document  containing  updates  to  requirements  addressed  by 

these configuration activities including unit test outcomes 

4.  Print Products 

Activities 
o Develop  and  deployment  of  NCRIC  specific  print  products  including  target  dossiers,  SAR 

summaries and workup packages 

o Print template testing 

Outcomes 
o The ability for users to product printed outputs that comply with the format approved by NCRIC 

during the requirements gathering phase. 

Deliverables 
o Updated  Requirements  Matrix  document  containing  updates  to  requirements  addressed  by 

these configuration activities including unit test outcomes 

5.  Management Reports and Dashboards 

Activities 
o Produce and deploy one  (1) executive dashboard and six  (6) management  reports  from NCRIC 

SAR and Case Support data to targeted users’ groups 

o Dashboard and management report unit testing 

Outcomes 
o Users will be able to access SAR and Case Support based management and performance related 

reports via the SAS Platform 

Deliverables 
o Report and dashboard specifications (for testing and verification) 

o Updated  Requirements  Matrix  document  containing  updates  to  requirements  addressed  by 

these configuration activities including unit test outcomes 
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PHASE 5 – TESTING 

TASK 
1.  System Testing 

Activities 
o Coordinate with NCRIC functional leads to confirm test procedures required to verify the 

compliance with functional requirements. 

o Prepared test environment for system testing 

o Train NCRIC testers 

o Collaborate with NCRIC functional leads to execute mutually approved acceptance tests based on 

documented requirements checklist  

o Update requirements matrix with system test results 

o Perform defect resolution and retest as required 

o Solution transitioned to production environment 

Outcomes 
o System compliance with NCRIC requirements  

o NCRIC approves transition to production environment 

Deliverables 
o Updated  Requirements  Matrix  document  detailing  user  tests  performed  against  each  user 

requirement, the associated pass or fail mark and results description 
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PHASE 6 – TRAINING 

TASK 
1. Train‐the‐Trainer and System Administration Training  

Activities 
o Approve training curriculum  

o Prepare training environment  

o Prepare training materials (SAR and Case Support Process Guides) 

o Approve training materials 

o Approve training schedule 

o Execute training 

Outcomes 
o Trainers prepared to deliver end user training 

o NCRIC  IT  support will  be  trained  in  the  Visual  Investigator  and  Intelligence  and  Investigation 

Management Solution configuration and administration tools to support: 

o Existing module modifications 

o New module creation 

o Application and modification of workflow  

o Group security  

o Data connectivity  

o Search, filter and result view configuration 

o Print template creation and modification 

o Management report and dashboard configuration 

o Analytics configuration (resolved entity, timeline, text analytics setup) 

o Reference data configuration (drop‐down content, lookups etc.) 

o System administration and troubleshooting  

Deliverables 
o SAR and Case Support Training Guide 

o Standard production training materials 
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PHASE 7 – CLOSEOUT 

TASK 
1.  Project Closeout   

Activities 
o Review of customer support policies  

o Begin transition to customer support 

o Sunset Review 

Deliverables 
o Project Sign‐off 

o Support documentation 
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ASSUMPTIONS AND RESPONSIBILITIES 
1. A Data Source is defined as one source of data (e.g. database, XML file, etc.), covering one Domain 

and one Domain Data Scope, using a specific version of a specific software provider’s data 
management system.  Example: The Shared RIMS RMS MS SQL database 

2. A Domain refers to the specific government domain/area covered and the related data model scope 
that is used by COBRA.net to make data available from a Data Source that uses the given Domain.  
Each Domain has a data scope associated with it that covers what will be mapped as part of a 
deployment involving the given Domain (the “Domain Data Scope”). 

3. Law Enforcement RMS Domain and Domain Data Scope: The Domain for a Law Enforcement RMS 
data source is the LE RMS Domain, which includes the following in‐scope top level data objects:* 

a. Person Data (with pictures if available in the data source itself) 
b. Incident Identification Data (with narratives if available) 
c. Vehicle Data 
d. Arrest Data 
e. Citation Data 
f. Business/Organization Data 
g. Warrant Data 

*NOTE: These represent the standard data objects that are part of the LE RMS Domain. COBRA.net 
is capable of including far more data types beyond these core types, such as Property, etc. upon 
further discussion with NCRIC. 

4. The NCRIC implementation will include licensing and deployment of the COBRA.net Core to the 
NCRIC Data Center location as noted herein. The COBRA.net Core will be sized for the named data 
sources below and configured to provide unified data from across all in‐scope data sources to the 
SAS Platform. The Core will process data received via the four in‐scope ExpressBridges and make it 
available to the SAS Platform. 

5. ExpressBridge™ Data Source Connections (4) – The NCRIC implementation will include licensing, 
configuration and deployment of ExpressBridge for each of the four data sources listed in the 
Integration Section above, according to the Domain and Domain Data Scope noted for each data 
source respectively. 

6. For this implementation, all three of the in‐scope shared RMS database data sources are physically 
located at the NCRIC.  ExpressBridge™ will not need to establish any internet or otherwise non‐LAN 
network connections to such databases. 

a. Shared DB data sources will have one, unified, consistent database schema for 
ExpressBridge™ 

b. ExpressBridge™ Direct Data Bridge will have unfettered, continuous access to each 
shared DB. 

c. ExpressBridge™ Direct Data Bridge will have continuous, secure connectivity to the 
COBRA.net Core environment 

7. Regarding the WS Data Source, EXB WS will have continuous unfettered access to the Data Source, 
as well as continuous connectivity to the COBRA.net Core location. The data integration team will 
require necessary and sufficient documentation and assistance from the third‐party API provider.  
The ability of and extent to which ExpressBridge™ can access and load data from a data source 
accessed via a web service will depend upon the data elements, capabilities and limitations of the 
third‐party API and cooperation of the third‐party provider. 

8. Mapping & Quality Assurance – The data integration team will perform data mapping and quality 
assurance for the ExpressBridge™ template configuration that is completed for each data source.  
NCRIC SMEs will be involved to assist as needed and answer questions, to ensure data accuracy and 
consistency prior to production status. 
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9. Data Collection for Mapping – EIS will provide a secure IronKey and/or DataLocker encrypted 
storage drive and instructions regarding how to provide a copy of historical data and sample reports 
from each data source, as well as the Palantir Oracle database to us. These drives are FIPS 140‐2 
Level 3 validated with AES 256‐bit hardware encryption. We will use this data to configure the EXB 
template for each data source (or in the case of the Palantir database, to complete the conversion) 
at our CJIS secure facility. 

10. For the Data Sources, including the Palantir Type 2 conversion, we assume that any/all governance, 
agreements and network connectivity necessary for NCRIC and its contractors to access and provide 
the data to the data integration team are in place. 

11. For both the Type 1 and Type 2 activities, it will be essential that NCRIC SMEs are available to answer 
questions, provide documentation as needed, verify assumptions made during the mapping process, 
test the conversion runs and provide iterative feedback to our data engineers. 

12. Project plans and timelines included in this proposal are for guideline and estimation purposes only 
and contain approximate start and completion dates.   

13. The success and timely delivery of these services is dependent upon the timely access to 
appropriate people, responsiveness of all parties and a shared understanding of the tasks.  The SAS 
team will include various as‐needed Consultants, Engineers and a Project Manager.  From time to 
time EIS personnel may require access to and assistance from IT and networking staff at the NCRIC 

14. All installation, configuration, deployment, support and monitoring of COBRA.net is performed 
remotely over a secure Internet connection.  Sufficient remote connectivity is required to access the 
customer’s network and project environment.  Any delays in being granted access to any of the 
servers, whether for security or other reasons, may delay completion of the tasks. 

15. Any projected timescales or target dates for deliverables related to any data integration work 
assumes access to accurate, well‐formed industry standard data and appropriate documentation 
has been provided for work to begin. 

16. Train‐the‐Trainer training is included and assumes a maximum of 10 trainees per class 

17. All training will be conducted at the NCRIC location 
18. The representation of Palantir data in the SAS Platform will be by mutual agreement and 

determined based upon the outcome of an assessment of the structure and content of the Palantir 

records and its compatibility with the corresponding SAS capabilities.  Every effort will be made to 

recreate the same structure and format in the SAS Platform. 

19. The migration of analysis products from the Palantir data to the SAS platform relates to the transfer 

and rendering of data into a corresponding view such as a network diagram or geospatial view.  

Every effort will be made to maintain all data and metadata attributes during this migration. 

Modifications or adjustments to these products views and underlying metadata may be required to 

accommodate any proprietary technology or 3rd party designs to ensure compatibility between the 

two solutions. 

20. Data connectivity training delivered in Phase 6 relates to direct connectivity between the SAS 
Platform and 3rd Party database environments. 

21. Virus checking of incoming electronic attachments via the SAR and Case Support web pages is the 

responsibility of NCRIC.   
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,7(0�180%(5���������������������������������������������������������������������������������������������������������������������������������������������������������

7(506�$1'�&21',7,216�$33/,&$%/(�72�,1)250$7,21�7(&+12/2*<��,7��352)(66,21$/�
6(59,&(6��63(&,$/�,7(0�180%(5������������������������������������������������������������������������������������������������������������������

(;(&87,9(�,1)250$7,21�6<67(06��//&¶6�,1)250$7,21�7(&+12/*<�/$%25�&$7(*25<�
'(6&5,37,216��������������������������������������������������������������������������������������������������������������������������������������������������������������

(;+,%,7�$����������������������������������������������������������������������������������������������������������������������������������������������������������������������

(;+,%,7�%����������������������������������������������������������������������������������������������������������������������������������������������������������������������
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&86720(5�,1)250$7,21�

�D��7DEOH�RI�DZDUGHG�VSHFLDO�LWHP�QXPEHUV��

6,1� 'HVFULSWLRQ�
������� 6$6�DQG�%DEHO�6WUHHW�%UDQG�7HUP�6RIWZDUH�/LFHQVHV�
������� 6$6�3HUSHWXDO�6RIWZDUH�/LFHQVHV�DQG�6RIWZDUH�

0DLQWHQDQFH�
������� 6$6�7UDLQLQJ�3RLQWV�
������� 6$6�3URIHVVLRQDO�6HUYLFHV�

�E�� /RZHVW�SULFHG�LWHP�E\�6,1���

6,1� ,WHP� 3ULFH�
������� 6$6�9,�86(56�$''/�0� � ���
������� 6$6������957$''$1/���� ���
������� 6$6�751376�������� �����
������� 65�*6$ ��������

�F��� /DERU�&DWHJRU\�'HVFULSWLRQV��)RU�GHVFULSWLRQV�DQG�UDWHV��VHH�SDJH���

��� 0D[LPXP�2UGHU�7KUHVKROG��������������������������������������������������������

��� 0LQLPXP�2UGHU����������

��� *HRJUDSKLF�&RYHUDJH��GHOLYHU\�$UHD����'RPHVWLF��LQFOXGHV�DOO����86�VWDWHV��'&�DQG�3XHUWR�5LFR��

��� 3RLQW�V��RI�SURGXFWLRQ��FLW\��FRXQW\��DQG�VWDWH�RU�IRUHLJQ�FRXQWU\����)RU�6$6�LWHPV��&DU\��1&��)RU�
%DEHO�6WUHHW�LWHPV��5HVWRQ��9$

��� 'LVFRXQW�IURP�OLVW�SULFHV�RU�VWDWHPHQW�RI�QHW�SULFH���1HW�SULFHV��GLVFRXQWV�DOUHDG\�GHGXFWHG������

��� 4XDQWLW\�GLVFRXQWV���'LVFRXQWV�RIIHUHG�RQ�WKH�IROORZLQJ�YROXPH�EDVLV��

� 'ROODU�9ROXPH��
���������WR���������� ���
���������WR���������� ����
���������WR������������� ���
���������WR�������������� ���
��0LOOLRQ�DQG�XS��� ���

1RWH���7KH�GROODU�YROXPH�GLVFRXQWV�DSSO\�RQ�D�SHU�SXUFKDVH�RUGHU�EDVLV�IRU�6$6�,QVWLWXWH��,QF��
VRIWZDUH�DQG�RU�VRIWZDUH�PDLQWHQDQFH��6,1V��������DQG���������DQG�FDQQRW�EH�XVHG�LQ�
FRPELQDWLRQ�ZLWK�DGGLWLRQDO�GLVFRXQWV�FRQFHVVLRQV�IURP�FXUUHQW�*6$�6FKHGXOH�SULFLQJ��127(��
7KLV�GLVFRXQW�GRHV�QRW�DSSO\�WR�%DEHO�6WUHHW�LWHPV��

��� 3URPSW�SD\PHQW�WHUPV������1(7���

�D�� 1RWLILFDWLRQ�WKDW�*RYHUQPHQW�SXUFKDVH�FDUGV�DUH�DFFHSWHG�XS�WR�WKH�PLFUR�SXUFKDVH�WKUHVKROG���<HV

�E�� 1RWLILFDWLRQ�ZKHWKHU�*RYHUQPHQW�SXUFKDVH�FDUGV�DUH�DFFHSWHG�RU�QRW�DFFHSWHG�DERYH�WKH�PLFUR�
SXUFKDVH�WKUHVKROG���<HV

���� )RUHLJQ�LWHPV��OLVW�LWHPV�E\�FRXQWU\�RI�RULJLQ����1RQH�
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��D�� 7LPH�RI�'HOLYHU\��&RQWUDFWRU�LQVHUW�QXPEHU�RI�GD\V���:LWKLQ�WKH�QXPEHU�RI�FDOHQGDU�GD\V�DIWHU�UHFHLSW�
RI�RUGHU��$52���DV�VHW�IRUWK�EHORZ�

63(&,$/�,7(0�180%(5� '(/,9(5<�7,0(��'D\V�$52��

������� � � � � ���'D\V�

������� � � � � ���'D\V�

������� � � � � ���'D\V�

������� $V�QHJRWLDWHG�EHWZHHQ�WKH�RUGHULQJ�DJHQF\�DQG�WKH�FRQWUDFWRU�

��E�� ([SHGLWHG�GHOLYHU\�FDQ�EH�QHJRWLDWHG�DW�WKH�'HOLYHU\�RU�7DVN�RUGHU�OHYHO�

��F�� 2YHUQLJKW�DQG���GD\�GHOLYHU\�FDQ�EH�QHJRWLDWHG�DW�WKH�'HOLYHU\�RU�7DVN�RUGHU�OHYHO�

��G�� 8UJHQW�5HTXLUHPHQWV�FDQ�EH�QHJRWLDWHG�DW�WKH�'HOLYHU\�RU�7DVN�RUGHU�OHYHO�

���� )�2�%�3RLQWV�V����'HVWLQDWLRQ

��D�� 2UGHULQJ�$GGUHVV�HV�����

([HFXWLYH�,QIRUPDWLRQ�6\VWHPV��//&�
$WWQ��6DOHV�
�����5RFNOHGJH�'ULYH��6XLWH�����
3�2��%R[�������
%HWKHVGD��0'������������

��E�� 2UGHULQJ�SURFHGXUHV���)RU�VXSSOLHV�DQG�VHUYLFHV��WKH�RUGHULQJ�SURFHGXUHV��LQIRUPDWLRQ�RQ�%ODQNHW�
3XUFKDVH�$JUHHPHQWV��%3$¶V���DQG�D�VDPSOH�%3$�FDQ�EH�IRXQG�DW�WKH�*6$�)66�6FKHGXOH�KRPHSDJH�
�IVV�JVD�JRY�VFKHGXOHV�����

���� 3D\PHQW�DGGUHVV�HV�����

([HFXWLYH�,QIRUPDWLRQ�6\VWHPV��//&�
$WWQ��$FFRXQWLQJ�
3�2��%R[�������
%HWKHVGD��0'������������

���� :DUUDQW\�SURYLVLRQ���&RQWUDFWRU¶V�VWDQGDUG�FRPPHUFLDO�ZDUUDQW\�IRU�6$6�LWHPV�LV�DV�GHVFULEHG�LQ�([KLELW�
$��6$6�(QWHUSULVH�8VHU�/LFHQVH�$JUHHPHQW�

�&RQWUDFWRU¶V�VWDQGDUG�FRPPHUFLDO�ZDUUDQW\�IRU�%DEHO�;�LV�DV�GHVFULEHG�LQ�WKH�([KLELW�%��%DEHO�;�(QG�
8VHU�6XEVFULSWLRQ�7HUPV��

���� ([SRUW�3DFNLQJ�&KDUJHV��LI�DSSOLFDEOH����127�$33/,&$%/(

���� 7HUPV�DQG�FRQGLWLRQV�RI�*RYHUQPHQW�SXUFKDVH�FDUG�DFFHSWDQFH��DQ\�WKUHVKROGV�DERYH�WKH�PLFUR�
SXUFKDVH�OHYHO�����&UHGLW�FDUGV�DUH�DFFHSWHG�DW�DQ\�OHYHO�DERYH�WKH�PLFUR�SXUFKDVH�WKUHVKROG��&RQWDFW�
&RQWUDFWRU�IRU�DQ\�IXUWKHU�WHUPV�DQG�FRQGLWLRQV

���� 7HUPV�DQG�FRQGLWLRQV�RI�UHQWDO��PDLQWHQDQFH��DQG�UHSDLU��LI�DSSOLFDEOH����127�$33/,&$%/(

���� 7HUPV�DQG�FRQGLWLRQV�RI�LQVWDOODWLRQ��LI�DSSOLFDEOH����127�$33/,&$%/(

���� 7HUPV�DQG�FRQGLWLRQV�RI�UHSDLU�SDUWV�LQGLFDWLQJ�GDWH�RI�SDUWV�SULFH�OLVWV�DQG�DQ\�GLVFRXQWV�IURP�OLVW�
SULFHV��LI�DSSOLFDEOH�����127�$33/,&$%/(
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��D�� 7HUPV�DQG�FRQGLWLRQV�IRU�DQ\�RWKHU�VHUYLFHV��LI�DSSOLFDEOH����7HUPV�DQG�FRQGLWLRQV�RI�6$6�VRIWZDUH�
PDLQWHQDQFH�DUH�FRQWDLQHG�LQ�([KLELW�$��6$6�(QWHUSULVH�8VHU�/LFHQVH�$JUHHPHQW�����7HUPV�DQG�FRQGLWLRQV�
IRU�6$6�SURIHVVLRQDO�VHUYLFHV�DUH�FRQWDLQHG�LQ�WKH�7(506�$1'�&21',7,216�$33/,&$%/(�72�
,1)250$7,21�7(&+12/2*<��,7��352)(66,21$/�6(59,&(6��VWDUWLQJ�RQ�SDJH������

���� /LVW�RI�VHUYLFH�DQG�GLVWULEXWLRQ�SRLQWV��LI�DSSOLFDEOH����127�$33/,&$%/(�

���� /LVW�RI�SDUWLFLSDWLQJ�GHDOHUV��LI�DSSOLFDEOH����127�$33/,&$%/(�

����� 3UHYHQWLYH�PDLQWHQDQFH��LI�DSSOLFDEOH�����127�$33/,&$%/(�

��D���� (QYLURQPHQWDO�DWWULEXWHV��H�J���UHF\FOHG�FRQWHQW��HQHUJ\�HIILFLHQF\��DQG�RU�UHGXFHG�SROOXWDQWV���127�
$33/,&$%/(

��E��� ,I�DSSOLFDEOH��LQGLFDWH�WKDW�6HFWLRQ�����FRPSOLDQFH�LQIRUPDWLRQ�LV�DYDLODEOH�RQ�(OHFWURQLF�DQG�
,QIRUPDWLRQ�7HFKQRORJ\��(,7��VXSSOLHV�DQG�VHUYLFHV�DQG�VKRZ�ZKHUH�IXOO�GHWDLOV�FDQ�EH�IRXQG��H�J��
FRQWDFWRU¶V�ZHEVLWH�RU�RWKHU�ORFDWLRQ����ZZZ�H[HFLQIRV\V�FRP

�7KH�(,7�VWDQGDUGV�FDQ�EH�IRXQG�DW���ZZZ�6HFWLRQ����JRY���

���� 'DWD�8QLYHUVDO�1XPEHULQJ�6\VWHP��'816��QXPEHU������������

������ 1RWLILFDWLRQ�UHJDUGLQJ�UHJLVWUDWLRQ�LQ�WKH�6\VWHP�IRU�$ZDUG�0DQDJHPHQW��6$0��'DWDEDVH���
5HJLVWHUHG�
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7(506�$1'�&21',7,216�$33/,&$%/(�72�7(50�62)7:$5(�/,&(16(�
�63(&,$/�,7(0�180%(5���������2)�*(1(5$/�385326(�&200(5&,$/�

,1)250$7,21�7(&+12/2*<�62)7:$5(�

�� ,163(&7,21�$&&(37$1&(

7KH�&RQWUDFWRU�VKDOO�RQO\�WHQGHU�IRU�DFFHSWDQFH�WKRVH�LWHPV�WKDW�FRQIRUP�WR�WKH�UHTXLUHPHQWV�RI�WKLV FRQWUDFW��7KH�
RUGHULQJ�DFWLYLW\�UHVHUYHV�WKH�ULJKW�WR�LQVSHFW�RU�WHVW�DQ\�VRIWZDUH�WKDW�KDV�EHHQ�WHQGHUHG IRU�DFFHSWDQFH��7KH�
RUGHULQJ�DFWLYLW\�PD\�UHTXLUH�UHSDLU�RU�UHSODFHPHQW�RI�QRQFRQIRUPLQJ�VRIWZDUH DW�QR�LQFUHDVH�LQ�FRQWUDFW�SULFH��
7KH�RUGHULQJ�DFWLYLW\�PXVW�H[HUFLVH�LWV�SRVW�DFFHSWDQFH�ULJKWV���� ZLWKLQ�D�UHDVRQDEOH�WLPH�DIWHU�WKH�GHIHFW�ZDV�
GLVFRYHUHG�RU�VKRXOG�KDYH�EHHQ�GLVFRYHUHG��DQG���� EHIRUH�DQ\�VXEVWDQWLDO�FKDQJH�RFFXUV�LQ�WKH�FRQGLWLRQ�RI�WKH�
VRIWZDUH��XQOHVV�WKH�FKDQJH�LV�GXH�WR�WKH GHIHFW�LQ�WKH�VRIWZDUH��

�� (17(535,6(�86(5�/,&(16(�$*5((0(176�5(48,5(0(176��(8/$�

7KH�&RQWUDFWRU�VKDOO�SURYLGH�DOO�(QWHUSULVH�8VHU�/LFHQVH�$JUHHPHQWV�LQ�DQ�HGLWDEOH�0LFURVRIW�2IILFH �:RUG��
IRUPDW��

�� *8$5$17((�:$55$17<

D� 8QOHVV�VSHFLILHG�RWKHUZLVH�LQ�WKLV�FRQWUDFW��WKH�&RQWUDFWRU¶V�VWDQGDUG�FRPPHUFLDO
JXDUDQWHH�ZDUUDQW\�DV�VWDWHG�LQ�WKH�FRQWUDFW¶V�FRPPHUFLDO�SULFHOLVW�ZLOO�DSSO\�WR�WKLV�
FRQWUDFW��

:DUUDQW\�GHWDLOV�UHODWHG�WR�WKH�OLFHQVH�RI�6$6�RU�-03�VRIWZDUH�LV�GHWDLOHG�LQ�([KLELW�$��6$6�(QWHUSULVH�8VHU�
/LFHQVH�$JUHHPHQW��

:DUUDQW\�GHWDLOV�UHODWHG�WR�WKH�OLFHQVH�RI�%DEHO�;�LV�GHWDLOHG�LQ�([KLELW�%��%DEHO�;�(QG�8VHU�6XEVFULSWLRQ�
7HUPV�

E� 7KH�&RQWUDFWRU�ZDUUDQWV�DQG�LPSOLHV�WKDW�WKH�LWHPV�GHOLYHUHG�KHUHXQGHU�DUH�PHUFKDQWDEOH�
DQG ILW�IRU�XVH�IRU�WKH�SDUWLFXODU�SXUSRVH�GHVFULEHG�LQ�WKLV�FRQWUDFW��,I�QR�LPSOLHG�ZDUUDQWLHV�
DUH JLYHQ��DQ�H[SUHVV�ZDUUDQW\�RI�DW�OHDVW����GD\V�PXVW�EH�JLYHQ�LQ�DFFRUGDQFH�ZLWK�)$5
�������E�����

F� /LPLWDWLRQ�RI�/LDELOLW\�� ([FHSW�DV�RWKHUZLVH�SURYLGHG�E\�DQ�H[SUHVV�RU�LPSOLHG�ZDUUDQW\��
WKH &RQWUDFWRU�ZLOO�QRW�EH�OLDEOH�WR�WKH�RUGHULQJ�DFWLYLW\�IRU�FRQVHTXHQWLDO�GDPDJHV�
UHVXOWLQJ�IURP DQ\�GHIHFW�RU�GHILFLHQFLHV�LQ�DFFHSWHG�LWHPV��

�� 7(&+1,&$/�6(59,&(6

)RU�6$6�,QVWLWXWH��,QF��VRIWZDUH�

7KH�&RQWUDFWRU��ZLWKRXW�DGGLWLRQDO�FKDUJH�WR�WKH�RUGHULQJ�DFWLYLW\��VKDOO�SURYLGH�D�KRW�OLQH�WHFKQLFDO�VXSSRUW�
QXPEHU����������������IRU�WKH�SXUSRVH�RI�SURYLGLQJ�XVHU�DVVLVWDQFH�DQG�JXLGDQFH�LQ�WKH�LPSOHPHQWDWLRQ�RI�WKH�
VRIWZDUH���7KH�WHFKQLFDO�VXSSRUW�QXPEHU�LV�DYDLODEOH�IURP�0RQGD\�WKURXJK�)ULGD\������$0�WR������30�(67�
H[FOXVLYH�RI�KROLGD\V��
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)RU�%DEHO�;�

7KH�&RQWUDFWRU��ZLWKRXW�DGGLWLRQDO�FKDUJH�WR�WKH�RUGHULQJ�DFWLYLW\��VKDOO�SURYLGH�D�KRW�OLQH�WHFKQLFDO VXSSRUW�
QXPEHU����������������IRU�WKH�SXUSRVH�RI�SURYLGLQJ�XVHU�DVVLVWDQFH�DQG�JXLGDQFH�LQ�WKH�LPSOHPHQWDWLRQ RI�WKH�
VRIWZDUH��7KH�WHFKQLFDO�VXSSRUW�QXPEHU�LV�DYDLODEOH�IURP��DP�WR��SP�(67��0RQGD\�WKURXJK�)ULGD\� ��

�� 62)7:$5(�0$,17(1$1&(�

D� 6RIWZDUH�PDLQWHQDQFH�DV�LW�LV�GHILQHG���VHOHFW�VRIWZDUH�PDLQWHQDQFH�W\SH����

��� � ;� 6RIWZDUH�0DLQWHQDQFH�DV�D�3URGXFW��6,1��������RU�6,1���������

6RIWZDUH�PDLQWHQDQFH�DV�D�SURGXFW�LQFOXGHV�WKH�SXEOLVKLQJ�RI�EXJ�GHIHFW�IL[HV�YLD SDWFKHV�DQG�XSGDWHV�XSJUDGHV�LQ�
IXQFWLRQ�DQG�WHFKQRORJ\�WR�PDLQWDLQ�WKH�RSHUDELOLW\ DQG�XVDELOLW\�RI�WKH�VRIWZDUH�SURGXFW�� ,W�PD\�DOVR�LQFOXGH�RWKHU�
QR�FKDUJH�VXSSRUW�WKDW LV�LQFOXGHG�LQ�WKH�SXUFKDVH�SULFH�RI�WKH�SURGXFW�LQ�WKH�FRPPHUFLDO�PDUNHWSODFH�� 1R FKDUJH�
VXSSRUW�LQFOXGHV�LWHPV�VXFK�DV�XVHU�EORJV��GLVFXVVLRQ�IRUXPV��RQ�OLQH�KHOS OLEUDULHV�DQG�)$4V��)UHTXHQWO\�$VNHG�
4XHVWLRQV���KRVWHG�FKDW�URRPV��DQG�OLPLWHG WHOHSKRQH��HPDLO�DQG�RU�ZHE�EDVHG�JHQHUDO�WHFKQLFDO�VXSSRUW�IRU�XVHU¶V�
VHOI� GLDJQRVWLFV��

6RIWZDUH�PDLQWHQDQFH�DV�D�SURGXFW�GRHV�127�LQFOXGH�WKH�FUHDWLRQ��GHVLJQ� LPSOHPHQWDWLRQ��LQWHJUDWLRQ��HWF��RI�D�
VRIWZDUH�SDFNDJH�� 7KHVH�H[DPSOHV�DUH FRQVLGHUHG�VRIWZDUH�PDLQWHQDQFH�DV�D�VHUYLFH��

6RIWZDUH�0DLQWHQDQFH�DV�D�SURGXFW�LV�ELOOHG�DW�WKH�WLPH�RI�SXUFKDVH��

���� ���� � ��6RIWZDUH�0DLQWHQDQFH�DV�D�6HUYLFH��6,1���������

6RIWZDUH�PDLQWHQDQFH�DV�D�VHUYLFH�FUHDWHV��GHVLJQV��LPSOHPHQWV��DQG�RU�LQWHJUDWHV FXVWRPL]HG�FKDQJHV�WR�VRIWZDUH�
WKDW�VROYH�RQH�RU�PRUH�SUREOHPV�DQG�LV�QRW�LQFOXGHG ZLWK�WKH�SULFH�RI�WKH�VRIWZDUH��6RIWZDUH�PDLQWHQDQFH�DV�D�
VHUYLFH�LQFOXGHV�SHUVRQ�WR� SHUVRQ�FRPPXQLFDWLRQV�UHJDUGOHVV�RI�WKH�PHGLXP�XVHG�WR�FRPPXQLFDWH��WHOHSKRQH
VXSSRUW��RQ��OLQH�WHFKQLFDO�VXSSRUW��FXVWRPL]HG�VXSSRUW��DQG�RU�WHFKQLFDO�H[SHUWLVH ZKLFK�DUH�FKDUJHG�FRPPHUFLDOO\��
6RIWZDUH�PDLQWHQDQFH�DV�D�VHUYLFH�LV�ELOOHG�DUUHDUV LQ�DFFRUGDQFH�ZLWK���8�6�&��������

6RIWZDUH�PDLQWHQDQFH�DV�D�VHUYLFH�LV�ELOOHG�LQ�DUUHDUV�LQ�DFFRUGDQFH�ZLWK����8�6�&� ������

E� ,QYRLFHV�IRU�PDLQWHQDQFH�VHUYLFH�VKDOO�EH�VXEPLWWHG�E\�WKH�&RQWUDFWRU�RQ�D�TXDUWHUO\�RU
PRQWKO\�EDVLV��DIWHU�WKH�FRPSOHWLRQ�RI�VXFK�SHULRG��0DLQWHQDQFH�FKDUJHV�PXVW�EH�SDLG�LQ
DUUHDUV�����8�6�&���������352037�3$<0(17�',6&2817��,)�$33/,&$%/(��6+$//�
%( 6+2:1�21�7+(�,192,&(��

�� 3(5,2'6�2)�7(50�/,&(16(6��6,1���������

D� 7KH�&RQWUDFWRU�VKDOO�KRQRU�RUGHUV�IRU�SHULRGV�IRU�WKH�GXUDWLRQ�RI�WKH�FRQWUDFW�SHULRG�RU�
D OHVVRU�SHULRG�RI�WLPH��

E� 7HUP�OLFHQVHV�PD\�EH�GLVFRQWLQXHG�E\�WKH�RUGHULQJ�DFWLYLW\�RQ�WKLUW\����� FDOHQGDU�GD\V�
ZULWWHQ�QRWLFH�WR�WKH�&RQWUDFWRU��

F� $QQXDO�)XQGLQJ��:KHQ�DQQXDOO\�DSSURSULDWHG�IXQGV�DUH�FLWHG�RQ�DQ�RUGHU�IRU�WHUP�OLFHQVHV��
WKH�SHULRG�RI�WKH�WHUP�OLFHQVHV�VKDOO�DXWRPDWLFDOO\ H[SLUH�RQ�6HSWHPEHU����RI�WKH�FRQWUDFW�
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SHULRG��RU�DW�WKH�HQG�RI�WKH�FRQWUDFW�SHULRG��ZKLFKHYHU RFFXUV�ILUVW�� 5HQHZDO�RI�WKH�WHUP�
OLFHQVHV�RUGHUV�FLWLQJ�WKH�QHZ DSSURSULDWLRQ�VKDOO�EH�UHTXLUHG��LI�WKH�WHUP�OLFHQVHV�DQG�RU�
PDLQWHQDQFH�LV�WR�EH�FRQWLQXHG GXULQJ�DQ\�UHPDLQGHU�RI�WKH�FRQWUDFW�SHULRG��

G� &URVV�<HDU�)XQGLQJ�:LWKLQ�&RQWUDFW�3HULRG��:KHUH�DQ�RUGHULQJ�DFWLYLW\¶V�VSHFLILF
DSSURSULDWLRQ�DXWKRULW\�SURYLGHV�IRU�IXQGV�LQ�H[FHVV�RI�D����PRQWK��ILVFDO�\HDU��SHULRG��
WKH RUGHULQJ�DFWLYLW\�PD\�SODFH�DQ�RUGHU�XQGHU�WKLV�VFKHGXOH�FRQWUDFW�IRU�D�SHULRG�XS�WR�
WKH H[SLUDWLRQ�RI�WKH�FRQWUDFW�SHULRG��QRWZLWKVWDQGLQJ�WKH�LQWHUYHQLQJ�ILVFDO�\HDUV��

H� 2UGHULQJ�DFWLYLWLHV�VKRXOG�QRWLI\�WKH�&RQWUDFWRU�LQ�ZULWLQJ�WKLUW\������FDOHQGDU�GD\V�SULRU�WR
WKH�H[SLUDWLRQ�RI�DQ�RUGHU��LI�WKH�WHUP�OLFHQVHV�DUH�WR�EH�WHUPLQDWHG�DW�WKDW WLPH��2UGHUV�IRU�
WKH�FRQWLQXDWLRQ�RI�WHUP�OLFHQVHV�ZLOO�EH�UHTXLUHG�LI�WKH WHUP�OLFHQVHV�LV�WR�EH�FRQWLQXHG�
GXULQJ�WKH�VXEVHTXHQW�SHULRG��

�� &219(56,21�)520�7(50�/,&(16(�72�3(53(78$/�/,&(16(�±�127�$33/,&$%/(

D� 7KH�RUGHULQJ�DFWLYLW\�PD\�FRQYHUW�WHUP�OLFHQVHV�WR�SHUSHWXDO�OLFHQVHV�IRU�DQ\�RU�DOO�VRIWZDUH�DW
DQ\�WLPH�IROORZLQJ�DFFHSWDQFH�RI�VRIWZDUH�� $W�WKH�UHTXHVW�RI�WKH�RUGHULQJ�DFWLYLW\�WKH
&RQWUDFWRU�VKDOO�IXUQLVK��ZLWKLQ�WHQ��O���FDOHQGDU�GD\V��IRU�HDFK�VRIWZDUH�SURGXFW�WKDW�LV
FRQWHPSODWHG�IRU�FRQYHUVLRQ��WKH�WRWDO�DPRXQW�RI�FRQYHUVLRQ�FUHGLWV�ZKLFK�KDYH�DFFUXHG�ZKLOH
WKH�VRIWZDUH�ZDV�RQ�D�WHUP�OLFHQVH�DQG�WKH�GDWH�RI�WKH�ODVW�XSGDWH�RU�HQKDQFHPHQW��

E� &RQYHUVLRQ�FUHGLWV�ZKLFK�DUH�SURYLGHG�VKDOO��ZLWKLQ�WKH�OLPLWV�VSHFLILHG��FRQWLQXH�WR�DFFUXH
IURP�RQH�FRQWUDFW�SHULRG�WR�WKH�QH[W��SURYLGHG�WKH�VRIWZDUH�UHPDLQV�RQ�D�WHUP�OLFHQVH�ZLWKLQ
WKH�RUGHULQJ�DFWLYLW\��

F� 7KH�WHUP�OLFHQVH�IRU�HDFK�VRIWZDUH�SURGXFW�VKDOO�EH�GLVFRQWLQXHG�RQ�WKH�GD\�
LPPHGLDWHO\ SUHFHGLQJ�WKH�HIIHFWLYH�GDWH�RI�FRQYHUVLRQ�IURP�D�WHUP�OLFHQVH�WR�D�
SHUSHWXDO�OLFHQVH��

G� 7KH�SULFH�WKH�RUGHULQJ�DFWLYLW\�VKDOO�SD\�ZLOO�EH�WKH�SHUSHWXDO�OLFHQVH�SULFH�WKDW�SUHYDLOHG�
DW WKH�WLPH�VXFK�VRIWZDUH�ZDV�LQLWLDOO\�RUGHUHG�XQGHU�D�WHUP�OLFHQVH��RU�WKH�SHUSHWXDO�
OLFHQVH SULFH�SUHYDLOLQJ�DW�WKH�WLPH�RI�FRQYHUVLRQ�IURP�D�WHUP�OLFHQVH�WR�D�SHUSHWXDO�
OLFHQVH� ZKLFKHYHU�LV�WKH�OHVV��PLQXV�DQ�DPRXQW�HTXDO�WR��RI�DOO�WHUP�OLFHQVH�SD\PHQWV�
GXULQJ�WKH SHULRG�WKDW�WKH�VRIWZDUH�ZDV�XQGHU�D�WHUP�OLFHQVH�ZLWKLQ�WKH�RUGHULQJ�DFWLYLW\��

�� 7(50�/,&(16(�&(66$7,21�±�127�$33/,&$%/(

D� $IWHU�D�VRIWZDUH�SURGXFW�KDV�EHHQ�RQ�D�FRQWLQXRXV�WHUP�OLFHQVH�IRU�D�SHULRG�RI� �
PRQWKV��D IXOO\�SDLG�XS��QRQ�H[FOXVLYH��SHUSHWXDO�OLFHQVH�IRU�WKH�VRIWZDUH�SURGXFW�VKDOO�
DXWRPDWLFDOO\ DFFUXH�WR�WKH�RUGHULQJ�DFWLYLW\��7KH�SHULRG�RI�FRQWLQXRXV�WHUP�OLFHQVH�IRU�
DXWRPDWLF�DFFUXDO�RI�D� IXOO\�SDLG�XS�SHUSHWXDO�OLFHQVH�GRHV�QRW�KDYH�WR�EH�DFKLHYHG�GXULQJ�D�
SDUWLFXODU�ILVFDO�\HDU��LW LV�D�ZULWWHQ�&RQWUDFWRU�FRPPLWPHQW�ZKLFK�FRQWLQXHV�WR�EH�DYDLODEOH�
IRU�VRIWZDUH�WKDW�LV LQLWLDOO\�RUGHUHG�XQGHU�WKLV�FRQWUDFW��XQWLO�D�IXOO\�SDLG�XS�SHUSHWXDO�OLFHQVH�
DFFUXHV�WR�WKH RUGHULQJ�DFWLYLW\�� +RZHYHU��VKRXOG�WKH�WHUP�OLFHQVH�RI�WKH�VRIWZDUH�EH�
GLVFRQWLQXHG�EHIRUH WKH�VSHFLILHG�SHULRG�RI�WKH�FRQWLQXRXV�WHUP�OLFHQVH�KDV�EHHQ�VDWLVILHG��
WKH�SHUSHWXDO�OLFHQVH DFFUXDO�VKDOO�EH�IRUIHLWHG��

E� 7KH�&RQWUDFWRU�DJUHHV�WR�SURYLGH�XSGDWHV�DQG�PDLQWHQDQFH�VHUYLFH�IRU�WKH�VRIWZDUH�DIWHU�D
SHUSHWXDO�OLFHQVH�KDV�DFFUXHG��DW�WKH�SULFHV�DQG�WHUPV�RI�6SHFLDO�,WHP�1XPEHU�O�������LI�
WKH OLFHQVHH�HOHFWV�WR�RUGHU�VXFK�VHUYLFHV��7LWOH�WR�WKH�VRIWZDUH�VKDOO�UHPDLQ�ZLWK�WKH�
&RQWUDFWRU��
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�� 87,/,=$7,21�/,0,7$7,216����6,1��������

D� 6RIWZDUH�DFTXLVLWLRQ�LV�OLPLWHG�WR�FRPPHUFLDO�FRPSXWHU�VRIWZDUH�GHILQHG�LQ�)$5�3DUW��������

E� :KHQ�DFTXLUHG�E\�WKH�RUGHULQJ�DFWLYLW\��6$6�,QVWLWXWH��,QF��FRPPHUFLDO�FRPSXWHU�
VRIWZDUH�DQG�UHODWHG GRFXPHQWDWLRQ�VKDOO�EH�VXEMHFW��WR�WKH�XWLOL]DWLRQ�OLPLWDWLRQV�
VHW�IRUWK�LQ�([KLELW�$�

F� :KHQ�DFTXLUHG�E\�WKH�RUGHULQJ�DFWLYLW\��%DEHO�;�FRPPHUFLDO�FRPSXWHU�VRIWZDUH�
DQG�UHODWHG GRFXPHQWDWLRQ�VKDOO�EH�VXEMHFW�WR�WKH�XWLOL]DWLRQ�OLPLWDWLRQV�VHW�IRUWK�
LQ�([KLELW�%�DV�ZHOO�DV�WKH�IROORZLQJ��

��� 7LWOH�WR�DQG�RZQHUVKLS�RI�WKH�VRIWZDUH�DQG�GRFXPHQWDWLRQ�VKDOO�UHPDLQ�ZLWK�
WKH &RQWUDFWRU��XQOHVV�RWKHUZLVH�VSHFLILHG��

��� 6RIWZDUH�OLFHQVHV�DUH�E\�VLWH�DQG�E\�RUGHULQJ�DFWLYLW\�� $Q�RUGHULQJ�DFWLYLW\�LV�GHILQHG
DV�D�FDELQHW�OHYHO�RU�LQGHSHQGHQW�RUGHULQJ�DFWLYLW\��7KH�VRIWZDUH�PD\�EH�XVHG�E\�DQ\
VXEGLYLVLRQ�RI�WKH�RUGHULQJ�DFWLYLW\��VHUYLFH��EXUHDX��GLYLVLRQ��FRPPDQG��HWF���WKDW�KDV
DFFHVV�WR�WKH�VLWH�WKH�VRIWZDUH�LV�SODFHG�DW��HYHQ�LI�WKH�VXEGLYLVLRQ�GLG�QRW�SDUWLFLSDWH�
LQ WKH�DFTXLVLWLRQ�RI�WKH�VRIWZDUH��)XUWKHU��WKH�VRIWZDUH�PD\�EH�XVHG�RQ�D�VKDULQJ�
EDVLV ZKHUH�PXOWLSOH�DJHQFLHV�KDYH�MRLQW�SURMHFWV�WKDW�FDQ�EH�VDWLVILHG�E\�WKH�XVH�RI�
WKH VRIWZDUH�SODFHG�DW�RQH�RUGHULQJ�DFWLYLW\
V�VLWH�� 7KLV�ZRXOG�DOORZ�RWKHU�DJHQFLHV�
DFFHVV WR�RQH�RUGHULQJ�DFWLYLW\
V�GDWDEDVH��)RU�RUGHULQJ�DFWLYLW\�SXEOLF�GRPDLQ�
GDWDEDVHV��XVHU DJHQFLHV�DQG�WKLUG�SDUWLHV�PD\�XVH�WKH�FRPSXWHU�SURJUDP�WR�HQWHU��
UHWULHYH��DQDO\]H DQG�SUHVHQW�GDWD��7KH�XVHU�RUGHULQJ�DFWLYLW\�ZLOO�WDNH�DSSURSULDWH�
DFWLRQ�E\�LQVWUXFWLRQ� DJUHHPHQW��RU�RWKHUZLVH��WR�SURWHFW�WKH�&RQWUDFWRU
V�SURSULHWDU\�
SURSHUW\�ZLWK�DQ\�WKLUG SDUWLHV�WKDW�DUH�SHUPLWWHG�DFFHVV�WR�WKH�FRPSXWHU�SURJUDPV�
DQG�GRFXPHQWDWLRQ�LQ FRQQHFWLRQ�ZLWK�WKH�XVHU�RUGHULQJ�DFWLYLW\
V�SHUPLWWHG�XVH�RI�
WKH�FRPSXWHU�SURJUDPV DQG�GRFXPHQWDWLRQ�� )RU�SXUSRVHV�RI�WKLV�VHFWLRQ��DOO�VXFK�
SHUPLWWHG�WKLUG�SDUWLHV�VKDOO EH�GHHPHG�DJHQWV�RI�WKH�XVHU�RUGHULQJ�DFWLYLW\��

��� ([FHSW�DV�LV�SURYLGHG�LQ�SDUDJUDSK���E����DERYH��WKH�RUGHULQJ�DFWLYLW\�VKDOO�QRW�
SURYLGH RU�RWKHUZLVH�PDNH�DYDLODEOH�WKH�VRIWZDUH�RU�GRFXPHQWDWLRQ��RU�DQ\�SRUWLRQ�
WKHUHRI��LQ DQ\�IRUP��WR�DQ\�WKLUG�SDUW\�ZLWKRXW�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�WKH�
&RQWUDFWRU��7KLUG SDUWLHV�GR�QRW�LQFOXGH�SULPH�&RQWUDFWRUV��VXEFRQWUDFWRUV�DQG�
DJHQWV�RI�WKH�RUGHULQJ DFWLYLW\�ZKR�KDYH�WKH�RUGHULQJ�DFWLYLW\
V�SHUPLVVLRQ�WR�XVH�WKH�
OLFHQVHG�VRIWZDUH�DQG GRFXPHQWDWLRQ�DW�WKH�IDFLOLW\��DQG�ZKR�KDYH�DJUHHG�WR�XVH�WKH�
OLFHQVHG�VRIWZDUH�DQG GRFXPHQWDWLRQ�RQO\�LQ�DFFRUGDQFH�ZLWK�WKHVH�UHVWULFWLRQV��7KLV�
SURYLVLRQ�GRHV�QRW�OLPLW WKH�ULJKW�RI�WKH�RUGHULQJ�DFWLYLW\�WR�XVH�VRIWZDUH��
GRFXPHQWDWLRQ��RU�LQIRUPDWLRQ WKHUHLQ��ZKLFK�WKH�RUGHULQJ�DFWLYLW\�PD\�DOUHDG\�
KDYH�RU�REWDLQV�ZLWKRXW�UHVWULFWLRQV��

��� 7KH�RUGHULQJ�DFWLYLW\�VKDOO�KDYH�WKH�ULJKW�WR�XVH�WKH�FRPSXWHU�VRIWZDUH�DQG
GRFXPHQWDWLRQ�ZLWK�WKH�FRPSXWHU�IRU�ZKLFK�LW�LV�DFTXLUHG�DW�DQ\�RWKHU�IDFLOLW\�WR�
ZKLFK WKDW�FRPSXWHU�PD\�EH�WUDQVIHUUHG��RU�LQ�FDVHV�RI�'LVDVWHU�5HFRYHU\��WKH�
RUGHULQJ DFWLYLW\�KDV�WKH�ULJKW�WR�WUDQVIHU�WKH�VRIWZDUH�WR�DQRWKHU�VLWH�LI�WKH�RUGHULQJ�
DFWLYLW\�VLWH IRU�ZKLFK�LW�LV�DFTXLUHG�LV�GHHPHG�WR�EH�XQVDIH�IRU�RUGHULQJ�DFWLYLW\�
SHUVRQQHO��WR�XVH WKH�FRPSXWHU�VRIWZDUH�DQG�GRFXPHQWDWLRQ�ZLWK�D�EDFNXS�FRPSXWHU�
ZKHQ�WKH�SULPDU\ FRPSXWHU�LV�LQRSHUDWLYH��WR�FRS\�FRPSXWHU�SURJUDPV�IRU�
VDIHNHHSLQJ��DUFKLYHV��RU EDFNXS�SXUSRVHV��WR�WUDQVIHU�D�FRS\�RI�WKH�VRIWZDUH�WR�
DQRWKHU�VLWH�IRU�SXUSRVHV�RI EHQFKPDUNLQJ�QHZ�KDUGZDUH�DQG�RU�VRIWZDUH��DQG�WR�
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PRGLI\�WKH�VRIWZDUH�DQG GRFXPHQWDWLRQ�RU�FRPELQH�LW�ZLWK�RWKHU�VRIWZDUH��SURYLGHG�
WKDW�WKH�XQPRGLILHG SRUWLRQV�VKDOO�UHPDLQ�VXEMHFW�WR�WKHVH�UHVWULFWLRQV��VR�ORQJ�DV�
VXFK�PRGLILFDWLRQ�RU�FRPELQDWLRQ�RI�WKH�VRIWZDUH�GRHV�QRW�FRQIOLFW�ZLWK�([KLELW�%��
%DEHO�;�(QG�8VHU�6XEVFULSWLRQ�7HUPV��

��� �&RPPHUFLDO�&RPSXWHU�6RIWZDUH��PD\�EH�PDUNHG�ZLWK�WKH� &RQWUDFWRU
V�VWDQGDUG
FRPPHUFLDO�UHVWULFWHG�ULJKWV�OHJHQG��EXW�WKH�VFKHGXOH�FRQWUDFW�DQG�VFKHGXOH�
SULFHOLVW� LQFOXGLQJ�WKLV�FODXVH���8WLOL]DWLRQ�/LPLWDWLRQV��DUH�WKH�RQO\�JRYHUQLQJ�
WHUPV�DQG FRQGLWLRQV��DQG�VKDOO�WDNH�SUHFHGHQFH�DQG�VXSHUVHGH�DQ\�GLIIHUHQW�RU�
DGGLWLRQDO�WHUPV DQG�FRQGLWLRQV�LQFOXGHG�LQ�WKH�VWDQGDUG�FRPPHUFLDO�OHJHQG��

��� 62)7:$5(�&219(56,216����6,1����������� 127�$33/,&$%/(

)XOO�PRQHWDU\�FUHGLW�ZLOO�EH�DOORZHG�WR�WKH�RUGHULQJ�DFWLYLW\�ZKHQ�FRQYHUVLRQ�IURP�RQH�YHUVLRQ�RI�WKH VRIWZDUH�WR�
DQRWKHU�LV�PDGH�DV�WKH�UHVXOW�RI�D�FKDQJH�LQ�RSHUDWLQJ�V\VWHP���RU�IURP�RQH�FRPSXWHU V\VWHP�WR�DQRWKHU��8QGHU�D�WHUP�
OLFHQVH������ �����FRQYHUVLRQ�FUHGLWV�ZKLFK�DFFUXHG�ZKLOH�WKH�HDUOLHU�YHUVLRQ�ZDV�XQGHU�D�WHUP�OLFHQVH�VKDOO�FDUU\
IRUZDUG�DQG�UHPDLQ�DYDLODEOH�DV�FRQYHUVLRQ�FUHGLWV�ZKLFK�PD\�EH�DSSOLHG�WRZDUGV�WKH�SHUSHWXDO OLFHQVH�SULFH�RI�WKH�
QHZ�YHUVLRQ��:LWK�UHVSHFW�WR�6$6�,QVWLWXWH��,QF��VRIWZDUH��WKLV�6HFWLRQ�LV�VXEMHFW�WR�WKH�WHUPV�RI���I�RI�([KLELW�$��

��� '(6&5,37,216�$1'�(48,30(17�&203$7,%,/,7<

7KH�&RQWUDFWRU�VKDOO�LQFOXGH��LQ�WKH�VFKHGXOH�SULFHOLVW��D�FRPSOHWH�GHVFULSWLRQ�RI�HDFK�VRIWZDUH SURGXFW�DQG�D�OLVW�RI�
HTXLSPHQW�RQ�ZKLFK�WKH�VRIWZDUH�FDQ�EH�XVHG�� $OVR��LQFOXGHG�VKDOO�EH�D�EULHI� LQWURGXFWRU\�H[SODQDWLRQ�RI�WKH�
PRGXOHV�DQG�GRFXPHQWDWLRQ�ZKLFK�DUH�RIIHUHG��

��� 5,*+7�72�&23<�35,&,1*��127�$33/,&$%/(

7KH�&RQWUDFWRU�VKDOO�LQVHUW�WKH�GLVFRXQWHG�SULFLQJ�IRU�ULJKW�WR�FRS\�OLFHQVHV��
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7(506�$1'�&21',7,216�$33/,&$%/(�72��
3(53(78$/�62)7:$5(�/,&(16(��63(&,$/�,7(0�180%(5���������2)�

*(1(5$/�385326(�
&200(5&,$/�,1)250$7,21�7(&+12/2*<�62)7:$5(�

��� ,163(&7,21�$&&(37$1&(�

7KH�&RQWUDFWRU�VKDOO�RQO\�WHQGHU�IRU�DFFHSWDQFH�WKRVH�LWHPV�WKDW�FRQIRUP�WR�WKH�UHTXLUHPHQWV�RI�WKLV�
FRQWUDFW���7KH�RUGHULQJ�DFWLYLW\�UHVHUYHV�WKH�ULJKW�WR�LQVSHFW�RU�WHVW�DQ\�VRIWZDUH�WKDW�KDV�EHHQ�WHQGHUHG�IRU�
DFFHSWDQFH���7KH�RUGHULQJ�DFWLYLW\�PD\�UHTXLUH�UHSDLU�RU�UHSODFHPHQW�RI�QRQFRQIRUPLQJ�VRIWZDUH�DW�QR�
LQFUHDVH�LQ�FRQWUDFW�SULFH���7KH�RUGHULQJ�DFWLYLW\�PXVW�H[HUFLVH�LWV�SRVW�DFFHSWDQFH�ULJKWV�����ZLWKLQ�D�
UHDVRQDEOH�WLPH�DIWHU�WKH�GHIHFW�ZDV�GLVFRYHUHG�RU�VKRXOG�KDYH�EHHQ�GLVFRYHUHG��DQG�����EHIRUH�DQ\�
VXEVWDQWLDO�FKDQJH�RFFXUV�LQ�WKH�FRQGLWLRQ�RI�WKH�VRIWZDUH��XQOHVV�WKH�FKDQJH�LV�GXH�WR�WKH�GHIHFW�LQ�WKH�
VRIWZDUH��

��� *8$5$17((�:$55$17<�

D� 8QOHVV�VSHFLILHG�RWKHUZLVH�LQ�WKLV�FRQWUDFW��WKH�&RQWUDFWRU¶V�VWDQGDUG�FRPPHUFLDO�
JXDUDQWHH�ZDUUDQW\�DV�VWDWHG�LQ�WKH�FRQWUDFW¶V�FRPPHUFLDO�SULFHOLVW�ZLOO�DSSO\�WR�WKLV�FRQWUDFW���6HH�
([KLELW�$�IRU�&RQWUDFWRU¶V�ZDUUDQWLHV���

E� 7KH�&RQWUDFWRU�ZDUUDQWV�DQG�LPSOLHV�WKDW�WKH�LWHPV�GHOLYHUHG�KHUHXQGHU�DUH�PHUFKDQWDEOH�DQG�ILW�
IRU�XVH�IRU�WKH�SDUWLFXODU�SXUSRVH�GHVFULEHG�LQ�WKLV�FRQWUDFW���6HH�([KLELW�$��6HFWLRQ���E�IRU�IXUWKHU�
FODULILFDWLRQ�UHJDUGLQJ�WKLV�ZDUUDQW\��

F� /LPLWDWLRQ�RI�/LDELOLW\���([FHSW�DV�RWKHUZLVH�SURYLGHG�E\�DQ�H[SUHVV�RU�LPSOLHG�ZDUUDQW\��WKH�
&RQWUDFWRU�ZLOO�QRW�EH�OLDEOH�WR�WKH�*RYHUQPHQW�IRU�FRQVHTXHQWLDO�GDPDJHV�UHVXOWLQJ�IURP�DQ\�
GHIHFW�RU�GHILFLHQFLHV�LQ�DFFHSWHG�LWHPV��

��� 7(&+1,&$/�6(59,&(6�

7KH�&RQWUDFWRU��ZLWKRXW�DGGLWLRQDO�FKDUJH�WR�WKH�RUGHULQJ�DFWLYLW\��VKDOO�SURYLGH�D�KRW�OLQH�WHFKQLFDO�VXSSRUW�
QXPEHU����������������IRU�WKH�SXUSRVH�RI�SURYLGLQJ�XVHU�DVVLVWDQFH�DQG�JXLGDQFH�LQ�WKH�LPSOHPHQWDWLRQ�RI�
WKH�VRIWZDUH���7KH�WHFKQLFDO�VXSSRUW�QXPEHU�LV�DYDLODEOH�IURP�0RQGD\�WKURXJK�)ULGD\������$0�WR������30�
(67�H[FOXVLYH�RI�KROLGD\V��

��� 62)7:$5(�0$,17(1$1&(�

6RIWZDUH�PDLQWHQDQFH�DV�D�SURGXFW�LQFOXGHV�WKH�SXEOLVKLQJ�RI�EXJ�GHIHFW�IL[HV�YLD�SDWFKHV�DQG�
XSGDWHV�XSJUDGHV�LQ�IXQFWLRQ�DQG�WHFKQRORJ\�WR�PDLQWDLQ�WKH�RSHUDELOLW\�DQG�XVDELOLW\�RI�WKH�VRIWZDUH�
SURGXFW��,W�PD\�DOVR�LQFOXGH�RWKHU�QR�FKDUJH�VXSSRUW�WKDW�LV�LQFOXGHG�LQ�WKH�SXUFKDVH�SULFH�RI�WKH�SURGXFW�LQ�
WKH�FRPPHUFLDO�PDUNHWSODFH��1R�FKDUJH�VXSSRUW�LQFOXGHV�LWHPV�VXFK�DV�XVHU�EORJV��GLVFXVVLRQ�IRUXPV��RQ�
OLQH�KHOS�OLEUDULHV�DQG�)$4V��)UHTXHQWO\�$VNHG�4XHVWLRQV���KRVWHG�FKDW�URRPV��DQG�OLPLWHG�WHOHSKRQH��
HPDLO�DQG�RU�ZHE�EDVHG�JHQHUDO�WHFKQLFDO�VXSSRUW�IRU�XVHU¶V�VHOI�GLDJQRVWLFV���
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6RIWZDUH�PDLQWHQDQFH�DV�D�SURGXFW�GRHV�127�LQFOXGH�WKH�FUHDWLRQ��GHVLJQ��LPSOHPHQWDWLRQ��LQWHJUDWLRQ��
HWF��RI�D�VRIWZDUH�SDFNDJH��7KHVH�H[DPSOHV�DUH�FRQVLGHUHG�VRIWZDUH�PDLQWHQDQFH�DV�D�VHUYLFH�XQGHU�6,1�
�������6RIWZDUH�0DLQWHQDQFH�DV�D�6HUYLFH���

6RIWZDUH�0DLQWHQDQFH�DV�D�SURGXFW�LV�ELOOHG�DW�WKH�WLPH�RI�SXUFKDVH�DQG�LV�QRQ�UHIXQGDEOH��

��� ,17(17,21$//<�20,77('���

��� 87,/,=$7,21�/,0,7$7,216������������

D�� 6RIWZDUH�DFTXLVLWLRQ�LV�OLPLWHG�WR�FRPPHUFLDO�FRPSXWHU�VRIWZDUH�GHILQHG�LQ�)$5�3DUW��������

E�� :KHQ�DFTXLUHG�E\�WKH�RUGHULQJ�DFWLYLW\��FRPPHUFLDO�FRPSXWHU�VRIWZDUH�DQG�UHODWHG�GRFXPHQWDWLRQ�
VKDOO�EH�VXEMHFW�WR�WKH�XWLOL]DWLRQ�OLPLWDWLRQV�VHW�IRUWK�LQ�([KLELW�$���

��� 62)7:$5(�&219(56,216������������

)XOO�PRQHWDU\�FUHGLW�ZLOO�EH�DOORZHG�WR�WKH�RUGHULQJ�DFWLYLW\�ZKHQ�FRQYHUVLRQ�IURP�RQH�YHUVLRQ�RI�WKH�
VRIWZDUH�WR�DQRWKHU�LV�PDGH�DV�WKH�UHVXOW�RI�D�FKDQJH�LQ�RSHUDWLQJ�V\VWHP��RU�IURP�RQH�FRPSXWHU�V\VWHP�WR�
DQRWKHU���8QGHU�D�SHUSHWXDO�OLFHQVH�����������WKH�SXUFKDVH�SULFH�RI�WKH�QHZ�VRIWZDUH�VKDOO�EH�UHGXFHG�E\�
WKH�DPRXQW�WKDW�ZDV�SDLG�WR�SXUFKDVH�WKH�HDUOLHU�YHUVLRQ��7KLV�6HFWLRQ�LV�VXEMHFW�WR�WKH�WHUPV�RI�6HFWLRQ���I�
RI�([KLELW�$�

��� '(6&5,37,216�$1'�(48,30(17�&203$7,%,/,7<�

7KH�&RQWUDFWRU�VKDOO�LQFOXGH��LQ�WKH�VFKHGXOH�SULFHOLVW��D�FRPSOHWH�GHVFULSWLRQ�RI�HDFK�VRIWZDUH�SURGXFW�DQG�
D�OLVW�RI�HTXLSPHQW�RQ�ZKLFK�WKH�VRIWZDUH�FDQ�EH�XVHG���$OVR��LQFOXGHG�VKDOO�EH�D�EULHI��LQWURGXFWRU\�
H[SODQDWLRQ�RI�WKH�PRGXOHV�DQG�GRFXPHQWDWLRQ�ZKLFK�DUH�RIIHUHG���

��� 7(506�$1'�&21',7,216�$33/,&$%/(�72�7+(�385&+$6(�2)�6$6�,167,787(�
62)7:$5(

� 7KH�WHUPV�DQG�FRQGLWLRQV�DSSOLFDEOH�WR�WKH�SXUFKDVH�RI�6$6�,QVWLWXWH�,QF��VRIWZDUH�LV�VHW�IRUWK�LQ�WKH�
(QWHUSULVH�8VHU�/LFHQVH�$JUHHPHQW�DWWDFKHG�KHUHWR�DV�([KLELW�$��WKH�³(8/$´����7KH�WHUPV�DQG�FRQGLWLRQV�
RI�WKH�(8/$�VKDOO�EH�LQFRUSRUDWHG�LQWR�RUGHU�LVVXHG�XQGHU�WKLV�&RQWUDFW��
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7(506�$1'�&21',7,216�$33/,&$%/(�72�385&+$6(�2)�
75$,1,1*�&2856(6�)25�*(1(5$/�385326(�&200(5&,$/��
,1)250$7,21�7(&+12/2*<�(48,30(17�$1'�62)7:$5(�

�63(&,$/�,7(0�180%(5���������

��� 6&23(�

D�� 7KH�&RQWUDFWRU�VKDOO�SURYLGH�WUDLQLQJ�FRXUVHV�QRUPDOO\�DYDLODEOH�WR�FRPPHUFLDO�FXVWRPHUV��ZKLFK�ZLOO�
SHUPLW�RUGHULQJ�DFWLYLW\�XVHUV�WR�PDNH�IXOO��HIILFLHQW�XVH�RI�JHQHUDO�SXUSRVH�FRPPHUFLDO�,7�SURGXFWV���7UDLQLQJ�LV�
UHVWULFWHG�WR�WUDLQLQJ�FRXUVHV�IRU�WKRVH�SURGXFWV�ZLWKLQ�WKH�VFRSH�RI�WKLV�VROLFLWDWLRQ���

E�� 7KH�&RQWUDFWRU�VKDOO�SURYLGH�WUDLQLQJ�DW�WKH�&RQWUDFWRU
V�IDFLOLW\�DQG�RU�DW�WKH�RUGHULQJ�DFWLYLW\
V�ORFDWLRQ��DV�
DJUHHG�WR�E\�WKH�&RQWUDFWRU�DQG�WKH�RUGHULQJ�DFWLYLW\��

F�� $V�XVHG�KHUHLQ�WKH�³6$6�7UDLQLQJ�6HUYLFHV´�VKDOO�PHDQ�6$6�7UDLQLQJ�3RLQWV�

G�� 3XUFKDVHG�6$6�7UDLQLQJ�3RLQWV�GR�QRW�H[SLUH�

��� 25'(5�

:ULWWHQ�RUGHUV��(',�RUGHUV��*6$�$GYDQWDJH��DQG�)$&1(7���FUHGLW�FDUG�RUGHUV��DQG�RUGHUV�SODFHG�XQGHU�EODQNHW�
SXUFKDVH�DJUHHPHQWV��%3$V��VKDOO�EH�WKH�EDVLV�IRU�WKH�SXUFKDVH�RI�WUDLQLQJ�FRXUVHV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�
WKLV�FRQWUDFW���2UGHUV�VKDOO�LQFOXGH�WKH�VWXGHQW
V�QDPH��FRXUVH�WLWOH��FRXUVH�GDWH�DQG�WLPH��DQG�FRQWUDFWHG�GROODU�
DPRXQW�RI�WKH�FRXUVH�H[FHSW�DV�IROORZV��

D� )RU�6$6�7UDLQLQJ�3RLQWV�WKLV�LQIRUPDWLRQ�ZLOO�QRW�EH�LQFOXGHG�RQ�WKH�RUGHU�IRU�WKH�6$6�7UDLQLQJ�3RLQWV�EXW�
ZLOO�EH�UHTXLUHG�DW�WKH�WLPH�WKH�WUDLQLQJ�LV�VFKHGXOHG�E\�WKH�RUGHULQJ�DFWLYLW\��

��� 7,0(�2)�'(/,9(5<�

7KH�&RQWUDFWRU�VKDOO�FRQGXFW�WUDLQLQJ�RQ�WKH�GDWH��WLPH��GD\��PRQWK��DQG�\HDU��DJUHHG�WR�E\�WKH�&RQWUDFWRU�DQG�WKH�
RUGHULQJ�DFWLYLW\��

��� &$1&(//$7,21�$1'�5(6&+('8/,1*�

D�� 7KLV� SDUDJUDSK� RQO\� DSSOLHV� WR� 6$6� 3XEOLF� 7UDLQLQJ� FRXUVHV�� � 7KH� RUGHULQJ� DFWLYLW\� ZLOO� QRWLI\� WKH�
&RQWUDFWRU�DW�OHDVW�WKUHH�����FDOHQGDU�GD\V�EHIRUH�WKH�VFKHGXOHG�WUDLQLQJ�GDWH��LI�D�VWXGHQW�ZLOO�EH�XQDEOH�WR�DWWHQG���
7KH� &RQWUDFWRU� ZLOO� WKHQ� SHUPLW� WKH� RUGHULQJ� DFWLYLW\� WR� HLWKHU� FDQFHO� WKH� RUGHU� RU� UHVFKHGXOH� WKH� WUDLQLQJ� DW� QR�
DGGLWLRQDO� FKDUJH�� � ,Q� WKH� HYHQW� WKH� WUDLQLQJ� FODVV� LV� UHVFKHGXOHG�� WKH� RUGHULQJ� DFWLYLW\� ZLOO� PRGLI\� LWV� RULJLQDO�
WUDLQLQJ�RUGHU� WR� VSHFLI\� WKH� WLPH� DQG�GDWH� RI� WKH� UHVFKHGXOHG� WUDLQLQJ� FODVV�� �7KH� DSSOLFDEOH� IHH� IRU�6$6�3XEOLF�
7UDLQLQJ�WKDW�LV�FDQFHOOHG�RQ�OHVV�WKDQ�WKUHH�����FDOHQGDU�GD\V¶�QRWLFH�E\�WKH�RUGHULQJ�DFWLYLW\�VKDOO�QRW�EH�ZDLYHG�RU�
UHGXFHG� DQG� VKDOO� UHPDLQ� GXH� DQG� SD\DEOH� E\� WKH� RUGHULQJ� DFWLYLW\� DV� RUGHUHG�� � +RZHYHU�� VXEVWLWXWLRQV� �QDPH�
FKDQJHV��E\�WKH�RUGHULQJ�DFWLYLW\�ZLWK�UHVSHFW�WR�6$6�3XEOLF�7UDLQLQJ�DUH�DFFHSWHG�DW�DQ\�WLPH�SULRU�WR�WKH�HYHQW�DV�
VHW�IRUWK�LQ�SDUDJUDSK�F�EHORZ���,Q�DGGLWLRQ��WKH�&RQWUDFWRU�ZLOO�SHUPLW�WKH�RUGHULQJ�DFWLYLW\�WR�UHVFKHGXOH�DWWHQGDQFH�
RI�D�VWXGHQW�DW�D�6$6�3XEOLF�7UDLQLQJ�FRXUVH�DW�QR�DGGLWLRQDO�FKDUJH�SURYLGHG�WKDW�QRWLILFDWLRQ�RI�WKH�UHVFKHGXOLQJ�WR�
D�ODWHU�DYDLODELOLW\�GDWH�RI�WKH�FRXUVH�LV�UHFHLYHG�DW�OHDVW�WZHQW\�IRXU������KRXUV�SULRU�WR�WKH�VWDUW�RI�WKH�DSSOLFDEOH�
6$6�3XEOLF�7UDLQLQJ��

)RU�FDQFHOODWLRQ�DQG�UHVFKHGXOLQJ�ZLWK�UHVSHFW�WR�6$6�7UDLQLQJ�3RLQWV�RUGHUV��WKH�FDQFHOODWLRQ�SROLF\�VHW�IRUWK�LQ�WKH�
&DQFHODWLRQ�3ROLF\�XQGHU�WKH�³*XLGHOLQHV´�6HFWLRQ����EHORZ�VKDOO�DSSO\��
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E�� ,Q� WKH� HYHQW� WKH� RUGHULQJ� DFWLYLW\� IDLOV� WR� FDQFHO� RU� UHVFKHGXOH� D� WUDLQLQJ� FRXUVH� ZLWKLQ� WKH� WLPH� IUDPH�
VSHFLILHG�LQ�SDUDJUDSK�D��DERYH��WKH�RUGHULQJ�DFWLYLW\�ZLOO�EH�OLDEOH�IRU�WKH�FRQWUDFWHG�GROODU�DPRXQW�RI�WKH�WUDLQLQJ�
FRXUVH� RU� DV� VWDWHG� LQ�SDUDJUDSK� D�� DERYH�� �7KH�&RQWUDFWRU� DJUHHV� WR�SHUPLW� WKH�RUGHULQJ� DFWLYLW\� WR� UHVFKHGXOH� D�
VWXGHQW�ZKR�IDLOV�WR�DWWHQG�D�6$6�3XEOLF�7UDLQLQJ�FODVV�ZLWKLQ�QLQHW\������GD\V�IURP�WKH�RULJLQDO�FRXUVH�GDWH��DW�QR�
DGGLWLRQDO�FKDUJH�SURYLGHG�WKDW�WZHQW\�IRXU������KRXUV¶�QRWLFH�RI�UHVFKHGXOLQJ�LV�SURYLGHG�DV�VHW�IRUWK�LQ�SDUDJUDSK�
D��DERYH��DQG�VXEMHFW�WR�DYDLODELOLW\�RI�WKH�FRXUVH�ZLWKLQ�VXFK�QLQHW\������GD\�SHULRG��

F�� )RU�6$6�3XEOLF�7UDLQLQJ�WKH�RUGHULQJ�DFWLYLW\�UHVHUYHV�WKH�ULJKW�WR�VXEVWLWXWH�RQH�VWXGHQW�IRU�DQRWKHU�XS�WR�
WKH�ILUVW�GD\�RI�FODVV��

G�� ,Q� WKH�HYHQW� WKH�&RQWUDFWRU� LV�XQDEOH� WR�FRQGXFW� WUDLQLQJ�RQ�WKH�GDWH�DJUHHG�WR�E\�WKH�&RQWUDFWRU�DQG�WKH�
RUGHULQJ� DFWLYLW\�� WKH� &RQWUDFWRU� PXVW� QRWLI\� WKH� RUGHULQJ� DFWLYLW\� DW� OHDVW� VHYHQW\�WZR� ����� KRXUV� EHIRUH� WKH�
VFKHGXOHG� WUDLQLQJ� GDWH�� � 7KH� UHTXLUHPHQW� IRU� ��� KRXUV¶� QRWLFH� VKDOO� DSSO\� H[FHSW�ZKHUH�&RQWUDFWRU� LV� XQDEOH� WR�
FRQGXFW�WUDLQLQJ�GXH�WR�FLUFXPVWDQFHV�EH\RQG�&RQWUDFWRU¶V�UHDVRQDEOH�FRQWURO��LQFOXGLQJ�DQ\�IRUFH�PDMHXUH�HYHQW��
SURYLGHG� WKDW� LQ� VXFK� FDVHV�&RQWUDFWRU� VKDOO� SURYLGH� WKH� RUGHULQJ� DFWLYLW\�ZLWK� QRWLFH� RI� FDQFHOODWLRQ� DV� VRRQ� DV�
UHDVRQDEO\�SRVVLEOH����

��� )2//2:�83�6833257�

7KH�&RQWUDFWRU�DJUHHV�WR�SURYLGH�HDFK�VWXGHQW�ZLWK�XQOLPLWHG�WHOHSKRQH�VXSSRUW�IRU�D�SHULRG�RI�RQH�����\HDU�IURP�
WKH�FRPSOHWLRQ�RI�WKH�WUDLQLQJ�FRXUVH��'XULQJ�WKLV�SHULRG��WKH�VWXGHQW�PD\�FRQWDFW�WKH�&RQWUDFWRU
V�LQVWUXFWRUV�IRU�
UHIUHVKHU�DVVLVWDQFH�DQG�DQVZHUV�WR�UHODWHG�FRXUVH�FXUULFXOXP�TXHVWLRQV���

��� 35,&(�)25�75$,1,1*�

7KH�SULFH�WKDW�WKH�RUGHULQJ�DFWLYLW\�ZLOO�EH�FKDUJHG�ZLOO�EH�WKH�RUGHULQJ�DFWLYLW\�WUDLQLQJ�SULFH�LQ�HIIHFW�DW�WKH�WLPH�RI�
RUGHU�SODFHPHQW��RU� WKH�RUGHULQJ�DFWLYLW\�SULFH� LQ�HIIHFW�DW� WKH� WLPH�WKH�WUDLQLQJ�FRXUVH�LV�FRQGXFWHG��ZKLFKHYHU� LV�
OHVV���

��� ,192,&(6�$1'�3$<0(17�

,QYRLFHV�IRU�WUDLQLQJ�VKDOO�EH�VXEPLWWHG�E\�WKH�&RQWUDFWRU�DIWHU�RUGHULQJ�DFWLYLW\�FRPSOHWLRQ�RI�WKH�WUDLQLQJ�FRXUVH���
&KDUJHV� IRU� WUDLQLQJ� PXVW� EH� SDLG� LQ� DUUHDUV� ���� 8�6�&�� ������� � 352037� 3$<0(17� ',6&2817�� ,)�
$33/,&$%/(��6+$//�%(�6+2:1�21�7+(�,192,&(���$OO�RUGHUV�IRU�WUDLQLQJ�XQLWV�FDQQRW�EH�SDLG�LQ�DGYDQFH���
7UDLQLQJ�XQLWV�FDQ�RQO\�EH�LQYRLFHG�RQFH�WKH�WUDLQLQJ�XQLWV�DUH�XVHG�DQG�WKH�WUDLQLQJ�FRXUVH�LV�FRPSOHWHG���,W�LV�WKH�
RUGHULQJ� DFWLYLWLHV� UHVSRQVLELOLW\� WR� XVH� IXQGV� IRU� WUDLQLQJ� XQLWV� EHIRUH� WKH� H[SLUDWLRQ� RI� WKH� IXQGV� RU� WKH� HQG� RI�
SHUIRUPDQFH�SHULRG�RI�WKH�RUGHU���$W�QR�SRLQW�LV�WKH�*RYHUQPHQW�REOLJDWHG�WR�SD\�(,6�IRU�WUDLQLQJ�XQLWV�WKH�RUGHULQJ�
DFWLYLW\�GRHV�QRW�XVH�GXULQJ�WKH�SHUIRUPDQFH�SHULRG�RI�WKH�RUGHU��

��� )250$7�$1'�&217(17�2)�75$,1,1*�

D�� 7KH�&RQWUDFWRU� VKDOO� SURYLGH�ZULWWHQ�PDWHULDOV� �L�H���PDQXDOV�� KDQGERRNV�� WH[WV�� HWF��� QRUPDOO\� SURYLGHG�
ZLWK�FRXUVH�RIIHULQJV���6XFK�GRFXPHQWDWLRQ�ZLOO�EHFRPH�WKH�SURSHUW\�RI�WKH�VWXGHQW�XSRQ�FRPSOHWLRQ�RI�WKH�WUDLQLQJ�
FODVV��

E�� )RU�KDQGV�RQ�WUDLQLQJ�FRXUVHV��WKHUH�PXVW�EH�D�RQH�WR�RQH�DVVLJQPHQW�RI�,7�HTXLSPHQW�WR�VWXGHQWV��H[FHSW�
WKDW�ZLWK� UHVSHFW� WR� DQ\�6$6�2QVLWH�7UDLQLQJ�� GXH� WR� WKH�QDWXUH�RI�2QVLWH� �&XVWRPHU�6LWH��7UDLQLQJ� WKH�RUGHULQJ�
DFWLYLW\�LV�UHVSRQVLEOH�IRU�SURYLGLQJ�,7�HTXLSPHQW�WR�WKH�VWXGHQWV��
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F�� 7KH�&RQWUDFWRU�VKDOO�SURYLGH�HDFK�VWXGHQW�ZLWK�D�&HUWLILFDWH�RI�7UDLQLQJ�DW�WKH�FRPSOHWLRQ�RI�HDFK�WUDLQLQJ�
FRXUVH���:LWK�UHVSHFW�WR�6$6�7UDLQLQJ��&RQWUDFWRU�ZLOO�SURYLGH�HDFK�VWXGHQW�ZLWK�D�&HUWLILFDWH�RI�7UDLQLQJ�SURYLGHG�
WKDW�WKH�RUGHULQJ�DFWLYLW\�IXUQLVKHV�WR�WKH�&RQWUDFWRU�D�URVWHU�RI�WKH�VWXGHQWV�DWWHQGLQJ�WKH�6$6�2QVLWH�7UDLQLQJ��

G�� 7KH�&RQWUDFWRU�VKDOO�SURYLGH�WKH�IROORZLQJ�LQIRUPDWLRQ�IRU�HDFK�WUDLQLQJ�FRXUVH�RIIHUHG��

���� 7KH�FRXUVH�WLWOH�DQG�D�EULHI�GHVFULSWLRQ�RI�WKH�FRXUVH�FRQWHQW��WR�LQFOXGH�WKH�FRXUVH�IRUPDW��H�J���
OHFWXUH��GLVFXVVLRQ��KDQGV�RQ�WUDLQLQJ���

���� 7KH�OHQJWK�RI�WKH�FRXUVH��

���� 0DQGDWRU\�DQG�GHVLUDEOH�SUHUHTXLVLWHV�IRU�VWXGHQW�HQUROOPHQW��

���� 7KH�PLQLPXP�DQG�PD[LPXP�QXPEHU�RI�VWXGHQWV�SHU�FODVV��

���� 7KH�ORFDWLRQV�ZKHUH�WKH�FRXUVH�LV�RIIHUHG��

���� &ODVV�VFKHGXOHV��DQG�

���� 3ULFH��SHU�VWXGHQW��SHU�FODVV��LI�DSSOLFDEOH����

7KH�IRUHJRLQJ�LQIRUPDWLRQ�LV�FXUUHQWO\�SURYLGHG�WKURXJK�WKH�ZHEVLWH�UHIHUHQFHG�LQ�VXESDUDJUDSK�E�RI�WKH�ILUVW�
SDUDJUDSK�RI�6HFWLRQ����EHORZ��

H�� )RU� WKRVH� FRXUVHV� FRQGXFWHG� DW� WKH� RUGHULQJ� DFWLYLW\¶V� ORFDWLRQ�� LQVWUXFWRU� WUDYHO� FKDUJHV� �LI� DSSOLFDEOH���
LQFOXGLQJ�PLOHDJH�DQG�GDLO\�OLYLQJ�H[SHQVHV��PXVW�EH�LQGLFDWHG�EHORZ���5DWHV�SDLG�DV�D�UHVXOW�RI�WUDYHO�PXVW�FRPSO\�
ZLWK�WKH�)HGHUDO�7UDYHO�5HJXODWLRQ�RU�-RLQW�7UDYHO�5HJXODWLRQV��DV�DSSOLFDEOH��LQ�HIIHFW�RQ�WKH�GDWH�V��WKH�WUDYHO�LV�
SHUIRUPHG��&RQWUDFWRUV�FDQQRW�XVH�*6$�FLW\�SDLU�FRQWUDFWV��

5RXQGWULS�FRDFK�DLUIDUH��UHQWDO�FDU��LQFOXGLQJ�JDV��RU�ORFDO�WUDQVSRUWDWLRQ��KRWHO�DQG�SHU�GLHP�PHDO�H[SHQVHV��WD[HV�� �

��� ³12�&+$5*(´�75$,1,1*�

7KH�&RQWUDFWRU�VKDOO�GHVFULEH�DQ\�WUDLQLQJ�SURYLGHG�ZLWK�HTXLSPHQW�DQG�RU�VRIWZDUH�SURYLGHG�XQGHU�WKLV�FRQWUDFW��
IUHH�RI�FKDUJH��LQ�WKH�VSDFH�SURYLGHG�EHORZ��

127�$33/,&$%/(�

���� 6833/(0(17$/�7(506�

:LWK�UHVSHFW�WR�6$6�7UDLQLQJ�6HUYLFHV�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�VKDOO�DSSO\��

D� :LWK� UHVSHFW� WR�6$6�7UDLQLQJ�6HUYLFHV� LGHQWLILHG� DV� ³6$6�2QVLWH�7UDLQLQJ�´� WKH�PD[LPXP�
QXPEHU�RI�VWXGHQWV� WKDW�PD\�DWWHQG�DQ�2QVLWH� WUDLQLQJ�FRXUVH�VKDOO�EH� WZHQW\������VWXGHQWV���
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$GGLWLRQDO�FKDUJHV�VKDOO�DSSO\�IRU�HDFK�DGGLWLRQDO�VWXGHQW� LQ�H[FHVV�RI� WZHQW\������VWXGHQWV�
DWWHQGLQJ�DQ\�VXFK�RQ�VLWH�WUDLQLQJ�FRXUVH�WR�EH�D�PD[LPXP�RI�ILYH�����DGGLWLRQDO�VWXGHQWV����

E� 6$6�7UDLQLQJ�6HUYLFHV�GR�QRW�LQFOXGH�DQ\�FXVWRPL]HG�FRQWHQW�IRU�DQ\�WUDLQLQJ���7KH�IHHV�IRU�
RQ�VLWH�WUDLQLQJ�GR�QRW�LQFOXGH�IHHV�IRU�SUHVHQWLQJ�DQ�RQ�VLWH�FRXUVH�DW�D�6$6�WUDLQLQJ�IDFLOLW\���
7KH�WUDLQLQJ�FRXUVHV�WKDW�PD\�EH�RUGHUHG�SXUVXDQW�WR�WKH�&RQWUDFW�1R��*6���)�����.�VKDOO�
EH�VHSDUDWHO\�LGHQWLILHG�E\�6$6�,QVWLWXWH�� �&XUUHQWO\�D� OLVWLQJ�RI�VXFK�FRXUVHV�LV�DYDLODEOH�DW�
KWWS���VXSSRUW�VDV�FRP�WUDLQLQJ�GLVFRXQWV�SWV�KWPO�V� �

:LWK� UHVSHFW� WR� 6$6�7UDLQLQJ� 6HUYLFHV� LGHQWLILHG� DV� ³6$6�7UDLQLQJ� 3RLQWV´� WKH� IROORZLQJ� DGGLWLRQDO� WHUPV� VKDOO�
DSSO\��

*XLGHOLQHV�

7KH�&XVWRPHU�PXVW�GHVLJQDWH�D�UHSUHVHQWDWLYH�WR�VHUYH�DV�WKH�FRQWDFW�WR�UHJLVWHU�HPSOR\HHV�IRU�SXEOLF�FRXUVHV��RQ�
VLWH�FRXUVHV��%XVLQHVV�.QRZOHGJH�6HULHV��%.6��FRXUVHV��/LYH�:HE�FRXUVHV��6L[�6LJPD�FRXUVHV��OLFHQVH�IHHV�IRU�DOO�
H�/HDUQLQJ�SURGXFWV��6$6�&HUWLILFDWLRQ� H[DP�YRXFKHUV�� WUDLQLQJ�GHYHORSPHQW��6$6� WUDLQLQJ�FHQWHU� UHQWDO� IHHV��RU�
VHOHFWHG�FRQIHUHQFHV��FROOHFWLYHO\��6$6�7UDLQLQJ�3RLQWV�(OLJLEOH�3URGXFWV�DQG�6HUYLFHV����

7KH�6$6�7UDLQLQJ�3RLQWV�RIIHU�DSSOLHV�RQO\�WR�FRXUVHV�DQG�HYHQWV�VFKHGXOHG�LQ�WKH�8QLWHG�6WDWHV��

)RU� VWXGHQWV� XVLQJ� 6$6� 7UDLQLQJ� 3RLQWV� XQLWV� WR� DWWHQG� FRXUVHV� LQ� FHUWDLQ� VWDWHV�� DQ� DGGLWLRQDO� VWDWH� WD[�PD\� EH�
DSSOLFDEOH�XQOHVV�DQ�H[HPSWLRQ�DSSOLHV�� �$�VHSDUDWH� LQYRLFH�ZLOO�EH�VHQW�IRU�SD\PHQW�UHPLWWDO��7KLV�DPRXQW�LV�QRW�
LQFOXGHG�LQ�6$6�7UDLQLQJ�3RLQWV�SULFLQJ��

6$6�7UDLQLQJ�3RLQWV�XQLWV�FDQ�EH�XVHG�WR�UHJLVWHU�IRU�6$6�7UDLQLQJ�3RLQWV�(OLJLEOH�3URGXFWV�DQG�6HUYLFHV���7KHVH�
HYHQWV�ZLOO� KDYH� YDU\LQJ�6$6�7UDLQLQJ�3RLQWV� DVVLJQHG� WR� WKHP�DFFRUGLQJ� WR� WKHLU� UHJLVWUDWLRQ�RU� OLFHQVH� IHHV� RU�
VWDQGDUG�FKDUJHV��

6$6�7UDLQLQJ�3RLQWV�XQLWV�PD\�QRW�EH�XVHG�WR�VDWLVI\�SDUWLDO�ELOOLQJ�IRU�D�UHJLVWUDWLRQ���

&ODVV� DQG� FRQIHUHQFH� VL]HV� DUH� OLPLWHG� DQG� VSDFH� LV� QRW� JXDUDQWHHG��2QVLWH� FODVVHV� DUH� OLPLWHG� WR���� VWXGHQWV�SHU�
FODVV��$Q�DGGLWLRQDO�IHH�SHU�VWXGHQW�SHU�GD\�ZLOO�EH�FKDUJHG�IRU�HDFK�VWXGHQW�RYHU�����QRW�WR�H[FHHG����VWXGHQWV�LQ�
WRWDO�LQ�WKH�FODVV��

6$6�UHVHUYHV�WKH�ULJKW�WR�FDQFHO�RU�UHVFKHGXOH�DQ\�DQG�DOO�6$6�7UDLQLQJ�3RLQWV�(OLJLEOH�3URGXFWV�DQG�6HUYLFHV�DW�LWV�
GLVFUHWLRQ��6$6�LV�QRW�UHVSRQVLEOH�IRU�DLUOLQH�SHQDOWLHV�UHODWHG�WR�WKH�FDQFHOODWLRQ�RI�6$6�FRXUVHV�RU�HYHQWV��3OHDVH�
EH�DZDUH�RI�DOO�DLUOLQH�UHVWULFWLRQV�UHJDUGLQJ�QRQUHIXQGDEOH�DLUOLQH�WLFNHWV�ZKHQ�SXUFKDVLQJ�DQ�DLUOLQH�WLFNHW��

7KH�6$6�7UDLQLQJ�3RLQWV�$GPLQLVWUDWRU�ZLOO�LVVXH�DQ�DFFRXQW�QXPEHU�WR�WKH�GHVLJQDWHG�FRQWDFW�XSRQ�UHFHLSW�RI�DQ�
6$6�7UDLQLQJ�3RLQWV�RUGHU��7KH� FRQWDFW�PD\�EHJLQ�XVLQJ� LWV�6$6�7UDLQLQJ�3RLQWV�XQLWV� DV� VRRQ�DV� LW� UHFHLYHV�DQ�
DFFRXQW�QXPEHU��EXW�QRW�EHIRUH�WKHQ���

1R�RWKHU�GLVFRXQWV�DUH�DSSOLFDEOH��6$6�7UDLQLQJ�3RLQWV�IHHV�DUH�QRQ�UHIXQGDEOH��

)RU�RQ�VLWH�FRXUVHV��WUDYHO�H[SHQVHV�IRU�(,6¶�YHQGRU¶V�VWDII�DUH�DGGLWLRQDO��([SHQVHV�LQFOXGH�URXQGWULS�FRDFK�DLUIDUH��
UHQWDO�FDU��LQFOXGLQJ�JDV�RU�ORFDO�WUDQVSRUWDWLRQ��WD[HV��KRWHO�DQG�SHU�GLHP�PHDO�H[SHQVHV���
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&$1&(//$7,21�32/,&<�

6$6�7UDLQLQJ�3RLQWV�PD\�EH�UHLQVWDWHG�WR�WKH�DFFRXQW�LI�FDQFHOODWLRQV�DUH�UHFHLYHG�E\�SKRQH��PDLO�RU�H�PDLO�DW�OHDVW�
�� �WKUHH�� FDOHQGDU� GD\V� SULRU� WR� WKH� VFKHGXOHG� VWDUW� GDWH� RI� DQ� HYHQW�� DIWHU� WKDW� ��� FDOHQGDU� GD\V� RU� OHVV��� 6$6�
7UDLQLQJ�3RLQWV�DFFRXQWV�ZLOO�EH�FKDUJHG�DQG�LQYRLFHG�IRU�WKH�IXOO�QXPEHU�RI�FRUUHVSRQGLQJ�6$6�7UDLQLQJ�3RLQWV��
6XEVWLWXWLRQV��QDPH�FKDQJHV��DUH�DFFHSWHG�DW�DQ\�WLPH�SULRU�WR�WKH�HYHQW��7UDQVIHUV�DUH�DFFHSWHG��EXW�WKH\�PXVW�EH�
UHFHLYHG�QR�ODWHU�WKDQ����KRXUV�IURP�WKH�VWDUW�GDWH�RI�WKH�HYHQW�

7KH�&XVWRPHU�PD\�FDQFHO�RQ�VLWH�FRXUVHV�ZLWKRXW�FKDUJH�LI�QRWLILFDWLRQ�LV�UHFHLYHG�E\�(,6¶�YHQGRU�E\�SKRQH�RU�LQ�
ZULWLQJ�QR�ODWHU�WKDQ����GD\V�SULRU�WR�WKH�FRXUVH�VWDUW�GDWH��5HVFKHGXOLQJ�D�FRXUVH�OHVV�WKDQ����FDOHQGDU�GD\V�SULRU�WR�
FRXUVH� VWDUW� GDWH� LV� FRQVLGHUHG� D� FDQFHOODWLRQ�� DQG� D� FDQFHOODWLRQ� IHH� RI� ����� ZLOO� EH� FKDUJHG� DQG� LQYRLFHG�
VHSDUDWHO\���,Q�DGGLWLRQ��LI�QRQ�UHIXQGDEOH�DLUOLQH�WLFNHWV�KDYH�EHHQ�SXUFKDVHG�IRU�(,6�YHQGRU¶V�SHUVRQQHO�ZLWK�WKH�
&XVWRPHU¶V�DSSURYDO��WKH�&XVWRPHU�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�FRVW�RI�WKHVH�WLFNHWV�DQG�LI�OHVV�WKDQ����FDOHQGDU�GD\V¶�
QRWLFH�LV�SURYLGHG���
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7(506�$1'�&21',7,216�$33/,&$%/(�72�,1)250$7,21�7(&+12/2*<��,7��
352)(66,21$/�6(59,&(6��63(&,$/�,7(0�180%(5����������

��� 6&23(�

D�� 7KH�SULFHV��WHUPV�DQG�FRQGLWLRQV�VWDWHG�XQGHU�6SHFLDO�,WHP�1XPEHU��������,QIRUPDWLRQ�
7HFKQRORJ\�3URIHVVLRQDO�6HUYLFHV�DSSO\�H[FOXVLYHO\�WR�,7�6HUYLFHV�ZLWKLQ�WKH�VFRSH�RI�WKLV�
,QIRUPDWLRQ�7HFKQRORJ\�6FKHGXOH��

E�� 7KH�&RQWUDFWRU�VKDOO�SURYLGH�VHUYLFHV�DW�WKH�&RQWUDFWRU¶V�IDFLOLW\�DQG�RU�DW�WKH�RUGHULQJ�DFWLYLW\�
ORFDWLRQ��DV�DJUHHG�WR�E\�WKH�&RQWUDFWRU�DQG�WKH�RUGHULQJ�DFWLYLW\��

��� 3(5)250$1&(�,1&(17,9(6�

D�� 3HUIRUPDQFH�LQFHQWLYHV�PD\�EH�DJUHHG�XSRQ�EHWZHHQ�WKH�&RQWUDFWRU�DQG�WKH�RUGHULQJ�DFWLYLW\�RQ�
LQGLYLGXDO�IL[HG�SULFH�RUGHUV�RU�%ODQNHW�3XUFKDVH�$JUHHPHQWV�XQGHU�WKLV�FRQWUDFW�LQ�DFFRUGDQFH�
ZLWK�WKLV�FODXVH��

E�� 7KH�RUGHULQJ�DFWLYLW\�PXVW�HVWDEOLVK�D�PD[LPXP�SHUIRUPDQFH�LQFHQWLYH�SULFH�IRU�WKHVH�VHUYLFHV�
DQG�RU�WRWDO�VROXWLRQV�RQ�LQGLYLGXDO�RUGHUV�RU�%ODQNHW�3XUFKDVH�$JUHHPHQWV��

F�� ,QFHQWLYHV�VKRXOG�EH�GHVLJQHG�WR�UHODWH�UHVXOWV�DFKLHYHG�E\�WKH�FRQWUDFWRU�WR�VSHFLILHG�WDUJHWV���7R�
WKH�PD[LPXP�H[WHQW�SUDFWLFDEOH��RUGHULQJ�DFWLYLWLHV�VKDOO�FRQVLGHU�HVWDEOLVKLQJ�LQFHQWLYHV�ZKHUH�
SHUIRUPDQFH�LV�FULWLFDO�WR�WKH�RUGHULQJ�DFWLYLW\¶V�PLVVLRQ�DQG�LQFHQWLYHV�DUH�OLNHO\�WR�PRWLYDWH�WKH�
FRQWUDFWRU���,QFHQWLYHV�VKDOO�EH�EDVHG�RQ�REMHFWLYHO\�PHDVXUDEOH�WDVNV��

��� 25'(5,1*�352&('85(6�)25�6(59,&(6��5(48,5,1*�$�67$7(0(17�2)�:25.���
�*�)&,�������0$5�������

)$5�������FRQWHPSODWHV�WKDW�*6$�PD\�RFFDVLRQDOO\�ILQG�LW�QHFHVVDU\�WR�HVWDEOLVK�VSHFLDO�RUGHULQJ�
SURFHGXUHV�IRU�LQGLYLGXDO�)HGHUDO�6XSSO\�6FKHGXOHV�RU�IRU�VRPH�6SHFLDO�,WHP�1XPEHUV��6,1V��ZLWKLQ�D�
6FKHGXOH���*6$�KDV�HVWDEOLVKHG�VSHFLDO�RUGHULQJ�SURFHGXUHV�IRU�VHUYLFHV�WKDW�UHTXLUH�D�6WDWHPHQW�RI�:RUN���
7KHVH�VSHFLDO�RUGHULQJ�SURFHGXUHV�WDNH�SUHFHGHQFH�RYHU�WKH�SURFHGXUHV�LQ�)$5��������E�����WKURXJK�
�E�������

:KHQ�RUGHULQJ�VHUYLFHV�RYHU�����������'HSDUWPHQW�RI�'HIHQVH��'2'��RUGHULQJ�RIILFHV�DQG�QRQ�'2'�
DJHQFLHV�SODFLQJ�RUGHUV�RQ�EHKDOI�RI�WKH�'2'�PXVW�IROORZ�WKH�SROLFLHV�DQG�SURFHGXUHV�LQ�WKH�'HIHQVH�
)HGHUDO�$FTXLVLWLRQ�5HJXODWLRQ�6XSSOHPHQW��')$56�������������±�$GGLWLRQDO�RUGHULQJ�SURFHGXUHV�IRU�
VHUYLFHV���:KHQ�')$56������������LV�DSSOLFDEOH�DQG�WKHUH�LV�D�FRQIOLFW�EHWZHHQ�WKH�RUGHULQJ�SURFHGXUHV�
FRQWDLQHG�LQ�WKLV�FODXVH�DQG�WKH�DGGLWLRQDO�RUGHULQJ�SURFHGXUHV�IRU�VHUYLFHV�LQ�')$56�������������WKH�
')$56�SURFHGXUHV�WDNH�SUHFHGHQFH���*6$�KDV�GHWHUPLQHG�WKDW�WKH�SULFHV�IRU�VHUYLFHV�FRQWDLQHG�LQ�WKH�
FRQWUDFWRU¶V�SULFH�OLVW�DSSOLFDEOH�WR�WKLV�6FKHGXOH�DUH�IDLU�DQG�UHDVRQDEOH���+RZHYHU��WKH�RUGHULQJ�DFWLYLW\�
XVLQJ�WKLV�FRQWUDFW�LV�UHVSRQVLEOH�IRU�FRQVLGHULQJ�WKH�OHYHO�RI�HIIRUW�DQG�PL[�RI�ODERU�SURSRVHG�WR�SHUIRUP�D�
VSHFLILF�WDVN�EHLQJ�RUGHUHG�DQG�IRU�PDNLQJ�D�GHWHUPLQDWLRQ�WKDW�WKH�WRWDO�ILUP�IL[HG�SULFH�RU�FHLOLQJ�SULFH�LV�
IDLU�DQG�UHDVRQDEOH��

�D�� :KHQ�RUGHULQJ�VHUYLFHV��RUGHULQJ�DFWLYLWLHV�VKDOO²�

���� 3UHSDUH�D�5HTXHVW��5HTXHVW�IRU�4XRWH�RU�RWKHU�FRPPXQLFDWLRQ�WRRO���

�L�� $�VWDWHPHQW�RI�ZRUN��D�SHUIRUPDQFH�EDVHG�VWDWHPHQW�RI�ZRUN�LV�SUHIHUUHG��WKDW�
RXWOLQHV��DW�D�PLQLPXP��WKH�ZRUN�WR�EH�SHUIRUPHG��ORFDWLRQ�RI�ZRUN��SHULRG�RI�
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SHUIRUPDQFH��GHOLYHUDEOH�VFKHGXOH��DSSOLFDEOH�VWDQGDUGV��DFFHSWDQFH�FULWHULD��DQG�
DQ\�VSHFLDO�UHTXLUHPHQWV��L�H���VHFXULW\�FOHDUDQFHV��WUDYHO��VSHFLDO�NQRZOHGJH��
HWF���VKRXOG�EH�SUHSDUHG��

�LL�� 7KH�UHTXHVW�VKRXOG�LQFOXGH�WKH�VWDWHPHQW�RI�ZRUN�DQG�UHTXHVW�WKH�FRQWUDFWRUV�WR�
VXEPLW�HLWKHU�D�ILUP�IL[HG�SULFH�RU�D�FHLOLQJ�SULFH�WR�SURYLGH�WKH�VHUYLFHV�
RXWOLQHG�LQ�WKH�VWDWHPHQW�RI�ZRUN���$�ILUP�IL[HG�SULFH�RUGHU�VKDOO�EH�UHTXHVWHG��
XQOHVV�WKH�RUGHULQJ�DFWLYLW\�PDNHV�D�GHWHUPLQDWLRQ�WKDW�LW�LV�QRW�SRVVLEOH�DW�WKH�
WLPH�RI�SODFLQJ�WKH�RUGHU�WR�HVWLPDWH�DFFXUDWHO\�WKH�H[WHQW�RU�GXUDWLRQ�RI�WKH�
ZRUN�RU�WR�DQWLFLSDWH�FRVW�ZLWK�DQ\�UHDVRQDEOH�GHJUHH�RI�FRQILGHQFH���:KHQ�
VXFK�D�GHWHUPLQDWLRQ�LV�PDGH��D�ODERU�KRXU�RU�WLPH�DQG�PDWHULDOV�SURSRVDO�PD\�
EH�UHTXHVWHG��7KH�ILUP�IL[HG�SULFH�VKDOO�EH�EDVHG�RQ�WKH�UDWHV�LQ�WKH�VFKHGXOH�
FRQWUDFW�DQG�VKDOO�FRQVLGHU�WKH�PL[�RI�ODERU�FDWHJRULHV�DQG�OHYHO�RI�HIIRUW�
UHTXLUHG�WR�SHUIRUP�WKH�VHUYLFHV�GHVFULEHG�LQ�WKH�VWDWHPHQW�RI�ZRUN��7KH�ILUP�
IL[HG�SULFH�RI�WKH�RUGHU�VKRXOG�DOVR�LQFOXGH�DQ\�WUDYHO�FRVWV�RU�RWKHU�LQFLGHQWDO�
FRVWV�UHODWHG�WR�SHUIRUPDQFH�RI�WKH�VHUYLFHV�RUGHUHG��XQOHVV�WKH�RUGHU�SURYLGHV�
IRU�UHLPEXUVHPHQW�RI�WUDYHO�FRVWV�DW�WKH�UDWHV�SURYLGHG�LQ�WKH�)HGHUDO�7UDYHO�RU�
-RLQW�7UDYHO�5HJXODWLRQV���$�FHLOLQJ�SULFH�PXVW�EH�HVWDEOLVKHG�IRU�ODERU�KRXU�DQG�
WLPH�DQG�PDWHULDOV�RUGHUV��

�LLL�� 7KH�UHTXHVW�PD\�DVN�WKH�FRQWUDFWRUV��LI�QHFHVVDU\�RU�DSSURSULDWH��WR�VXEPLW�D�
SURMHFW�SODQ�IRU�SHUIRUPLQJ�WKH�WDVN��DQG�LQIRUPDWLRQ�RQ�WKH�FRQWUDFWRU¶V�
H[SHULHQFH�DQG�RU�SDVW�SHUIRUPDQFH�SHUIRUPLQJ�VLPLODU�WDVNV��

�LY�� 7KH�UHTXHVW�VKDOO�QRWLI\�WKH�FRQWUDFWRUV�ZKDW�EDVLV�ZLOO�EH�XVHG�IRU�VHOHFWLQJ�WKH�
FRQWUDFWRU�WR�UHFHLYH�WKH�RUGHU��7KH�QRWLFH�VKDOO�LQFOXGH�WKH�EDVLV�IRU�
GHWHUPLQLQJ�ZKHWKHU�WKH�FRQWUDFWRUV�DUH�WHFKQLFDOO\�TXDOLILHG�DQG�SURYLGH�DQ�
H[SODQDWLRQ�UHJDUGLQJ�WKH�LQWHQGHG�XVH�RI�DQ\�H[SHULHQFH�DQG�RU�SDVW�
SHUIRUPDQFH�LQIRUPDWLRQ�LQ�GHWHUPLQLQJ�WHFKQLFDO�TXDOLILFDWLRQ�RI�UHVSRQVHV���,I�
FRQVLGHUDWLRQ�ZLOO�EH�OLPLWHG�WR�VFKHGXOH�FRQWUDFWRUV�ZKR�DUH�VPDOO�EXVLQHVV�
FRQFHUQV�DV�SHUPLWWHG�E\�SDUDJUDSK�����EHORZ��WKH�UHTXHVW�VKDOO�QRWLI\�WKH�
FRQWUDFWRUV�WKDW�ZLOO�EH�WKH�FDVH��

���� 7UDQVPLW�WKH�5HTXHVW�WR�&RQWUDFWRUV��

%DVHG�XSRQ�DQ�LQLWLDO�HYDOXDWLRQ�RI�FDWDORJV�DQG�SULFH�OLVWV��WKH�RUGHULQJ�DFWLYLW\�VKRXOG�
LGHQWLI\�WKH�FRQWUDFWRUV�WKDW�DSSHDU�WR�RIIHU�WKH�EHVW�YDOXH��FRQVLGHULQJ�WKH�VFRSH�RI�
VHUYLFHV�RIIHUHG��SULFLQJ�DQG�RWKHU�IDFWRUV�VXFK�DV�FRQWUDFWRUV¶�ORFDWLRQV��DV�DSSURSULDWH��
DQG�WUDQVPLW�WKH�UHTXHVW�DV�IROORZV����

127(���:KHQ�EX\LQJ�,7�SURIHVVLRQDO�VHUYLFHV�XQGHU�6,1����²���21/<��WKH�RUGHULQJ�
RIILFH��DW�LWV�GLVFUHWLRQ��PD\�OLPLW�FRQVLGHUDWLRQ�WR�WKRVH�VFKHGXOH�FRQWUDFWRUV�WKDW�DUH�
VPDOO�EXVLQHVV�FRQFHUQV���7KLV�OLPLWDWLRQ�LV�QRW�DSSOLFDEOH�ZKHQ�EX\LQJ�VXSSOLHV�DQG�RU�
VHUYLFHV�XQGHU�RWKHU�6,1V�DV�ZHOO�DV�6,1����������7KH�OLPLWDWLRQ�PD\�RQO\�EH�XVHG�ZKHQ�
DW�OHDVW�WKUHH�����VPDOO�EXVLQHVVHV�WKDW�DSSHDU�WR�RIIHU�VHUYLFHV�WKDW�ZLOO�PHHW�WKH�DJHQF\¶V�
QHHGV�DUH�DYDLODEOH��LI�WKH�RUGHU�LV�HVWLPDWHG�WR�H[FHHG�WKH�PLFUR�SXUFKDVH�WKUHVKROG��

�L�� 7KH�UHTXHVW�VKRXOG�EH�SURYLGHG�WR�DW�OHDVW�WKUHH�����FRQWUDFWRUV�LI�WKH�SURSRVHG�
RUGHU�LV�HVWLPDWHG�WR�H[FHHG�WKH�PLFUR�SXUFKDVH�WKUHVKROG��EXW�QRW�H[FHHG�WKH�
PD[LPXP�RUGHU�WKUHVKROG��

�LL�� �)RU�SURSRVHG�RUGHUV�H[FHHGLQJ�WKH�PD[LPXP�RUGHU�WKUHVKROG��WKH�UHTXHVW�
VKRXOG�EH�SURYLGHG�WR�DGGLWLRQDO�FRQWUDFWRUV�WKDW�RIIHU�VHUYLFHV�WKDW�ZLOO�PHHW�WKH�
RUGHULQJ�DFWLYLW\¶V�QHHGV���
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�LLL�� ,Q�DGGLWLRQ��WKH�UHTXHVW�VKDOO�EH�SURYLGHG�WR�DQ\�FRQWUDFWRU�ZKR�VSHFLILFDOO\�
UHTXHVWV�D�FRS\�RI�WKH�UHTXHVW�IRU�WKH�SURSRVHG�RUGHU��

�LY�� 2UGHULQJ�DFWLYLWLHV�VKRXOG�VWULYH�WR�PLQLPL]H�WKH�FRQWUDFWRUV¶�FRVWV�DVVRFLDWHG�
ZLWK�UHVSRQGLQJ�WR�UHTXHVWV�IRU�TXRWHV�IRU�VSHFLILF�RUGHUV��5HTXHVWV�VKRXOG�EH�
WDLORUHG�WR�WKH�PLQLPXP�OHYHO�QHFHVVDU\�IRU�DGHTXDWH�HYDOXDWLRQ�DQG�VHOHFWLRQ�
IRU�RUGHU�SODFHPHQW��2UDO�SUHVHQWDWLRQV�VKRXOG�EH�FRQVLGHUHG��ZKHQ�SRVVLEOH��

���� (YDOXDWH�5HVSRQVHV�DQG�6HOHFW�WKH�&RQWUDFWRU�WR�5HFHLYH�WKH�2UGHU��

$IWHU�UHVSRQVHV�KDYH�EHHQ�HYDOXDWHG�DJDLQVW�WKH�IDFWRUV�LGHQWLILHG�LQ�WKH�UHTXHVW��WKH�
RUGHU�VKRXOG�EH�SODFHG�ZLWK�WKH�VFKHGXOH�FRQWUDFWRU�WKDW�UHSUHVHQWV�WKH�EHVW�YDOXH����6HH�
)$5���������

�E�� 7KH�HVWDEOLVKPHQW�RI�)HGHUDO�6XSSO\�6FKHGXOH�%ODQNHW�3XUFKDVH�$JUHHPHQWV��%3$V��IRU�
UHFXUULQJ�VHUYLFHV�LV�SHUPLWWHG�ZKHQ�WKH�SURFHGXUHV�RXWOLQHG�KHUHLQ�DUH�IROORZHG��$OO�%3$V�IRU�
VHUYLFHV�PXVW�GHILQH�WKH�VHUYLFHV�WKDW�PD\�EH�RUGHUHG�XQGHU�WKH�%3$��DORQJ�ZLWK�GHOLYHU\�RU�
SHUIRUPDQFH�WLPH�IUDPHV��ELOOLQJ�SURFHGXUHV��HWF��7KH�SRWHQWLDO�YROXPH�RI�RUGHUV�XQGHU�%3$V��
UHJDUGOHVV�RI�WKH�VL]H�RI�LQGLYLGXDO�RUGHUV��PD\�RIIHU�WKH�RUGHULQJ�DFWLYLW\�WKH�RSSRUWXQLW\�WR�
VHFXUH�YROXPH�GLVFRXQWV��:KHQ�HVWDEOLVKLQJ�%3$V��RUGHULQJ�DFWLYLWLHV�VKDOO²�

���� ,QIRUP�FRQWUDFWRUV�LQ�WKH�UHTXHVW��EDVHG�RQ�WKH�RUGHULQJ�DFWLYLW\¶V�UHTXLUHPHQW��LI�D�
VLQJOH�%3$�RU�PXOWLSOH�%3$V�ZLOO�EH�HVWDEOLVKHG��DQG�LQGLFDWH�WKH�EDVLV�WKDW�ZLOO�EH�XVHG�
IRU�VHOHFWLQJ�WKH�FRQWUDFWRUV�WR�EH�DZDUGHG�WKH�%3$V��

�L�� 6,1*/(�%3$��*HQHUDOO\��D�VLQJOH�%3$�VKRXOG�EH�HVWDEOLVKHG�ZKHQ�WKH�
RUGHULQJ�DFWLYLW\�FDQ�GHILQH�WKH�WDVNV�WR�EH�RUGHUHG�XQGHU�WKH�%3$�DQG�HVWDEOLVK�
D�ILUP�IL[HG�SULFH�RU�FHLOLQJ�SULFH�IRU�LQGLYLGXDO�WDVNV�RU�VHUYLFHV�WR�EH�RUGHUHG���
:KHQ�WKLV�RFFXUV��DXWKRUL]HG�XVHUV�PD\�SODFH�WKH�RUGHU�GLUHFWO\�XQGHU�WKH�
HVWDEOLVKHG�%3$�ZKHQ�WKH�QHHG�IRU�VHUYLFH�DULVHV��7KH�VFKHGXOH�FRQWUDFWRU�WKDW�
UHSUHVHQWV�WKH�EHVW�YDOXH�VKRXOG�EH�DZDUGHG�WKH�%3$����6HH�)$5���������

�LL�� 08/7,3/(�%3$V��:KHQ�WKH�RUGHULQJ�DFWLYLW\�GHWHUPLQHV�PXOWLSOH�%3$V�DUH�
QHHGHG�WR�PHHW�LWV�UHTXLUHPHQWV��WKH�RUGHULQJ�DFWLYLW\�VKRXOG�GHWHUPLQH�ZKLFK�
FRQWUDFWRUV�FDQ�PHHW�DQ\�WHFKQLFDO�TXDOLILFDWLRQV�EHIRUH�HVWDEOLVKLQJ�WKH�%3$V���
:KHQ�HVWDEOLVKLQJ�WKH�%3$V��WKH�SURFHGXUHV�LQ��D�����DERYH�PXVW�EH�IROORZHG���
7KH�SURFHGXUHV�DW��D�����GR�QRW�DSSO\�WR�RUGHUV�LVVXHG�XQGHU�PXOWLSOH�%3$V���
$XWKRUL]HG�XVHUV�PXVW�WUDQVPLW�WKH�UHTXHVW�IRU�TXRWH�IRU�DQ�RUGHU�WR�DOO�%3$�
KROGHUV�DQG�WKHQ�SODFH�WKH�RUGHU�ZLWK�WKH�6FKHGXOH�FRQWUDFWRU�WKDW�UHSUHVHQWV�WKH�
EHVW�YDOXH��

���� 5HYLHZ�%3$V�3HULRGLFDOO\���6XFK�UHYLHZV�VKDOO�EH�FRQGXFWHG�DW�OHDVW�DQQXDOO\��7KH�
SXUSRVH�RI�WKH�UHYLHZ�LV�WR�GHWHUPLQH�ZKHWKHU�WKH�%3$�VWLOO�UHSUHVHQWV�WKH�EHVW�YDOXH���
�6HH�)$5��������

�F�� 7KH�RUGHULQJ�DFWLYLW\�VKRXOG�JLYH�SUHIHUHQFH�WR�VPDOO�EXVLQHVV�FRQFHUQV�ZKHQ�WZR�RU�PRUH�
FRQWUDFWRUV�FDQ�SURYLGH�WKH�VHUYLFHV�DW�WKH�VDPH�ILUP�IL[HG�SULFH�RU�FHLOLQJ�SULFH��

�G�� :KHQ�WKH�RUGHULQJ�DFWLYLW\¶V�UHTXLUHPHQW�LQYROYHV�ERWK�SURGXFWV�DV�ZHOO�DV�H[HFXWLYH��
DGPLQLVWUDWLYH�DQG�RU�SURIHVVLRQDO��VHUYLFHV��WKH�RUGHULQJ�DFWLYLW\�VKRXOG�WRWDO�WKH�SULFHV�IRU�WKH�
SURGXFWV�DQG�WKH�ILUP�IL[HG�SULFH�IRU�WKH�VHUYLFHV�DQG�VHOHFW�WKH�FRQWUDFWRU�WKDW�UHSUHVHQWV�WKH�EHVW�
YDOXH����6HH�)$5��������

�H�� 7KH�RUGHULQJ�DFWLYLW\��DW�D�PLQLPXP��VKRXOG�GRFXPHQW�RUGHUV�E\�LGHQWLI\LQJ�WKH�FRQWUDFWRU�IURP�
ZKLFK�WKH�VHUYLFHV�ZHUH�SXUFKDVHG��WKH�VHUYLFHV�SXUFKDVHG��DQG�WKH�DPRXQW�SDLG���,I�RWKHU�WKDQ�D�
ILUP�IL[HG�SULFH�RUGHU�LV�SODFHG��VXFK�GRFXPHQWDWLRQ�VKRXOG�LQFOXGH�WKH�EDVLV�IRU�WKH�
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GHWHUPLQDWLRQ�WR�XVH�D�ODERU�KRXU�RU�WLPH�DQG�PDWHULDOV�RUGHU���)RU�RUGHULQJ�DFWLYLW\�UHTXLUHPHQWV�
LQ�H[FHVV�RI�WKH�PLFUR�SXUFKDVH�WKUHVKROG��WKH�RUGHU�ILOH�VKRXOG�GRFXPHQW�WKH�HYDOXDWLRQ�RI�
6FKHGXOH�FRQWUDFWRUV¶�TXRWHV�WKDW�IRUPHG�WKH�EDVLV�IRU�WKH�VHOHFWLRQ�RI�WKH�FRQWUDFWRU�WKDW�UHFHLYHG�
WKH�RUGHU�DQG�WKH�UDWLRQDOH�IRU�DQ\�WUDGH�RIIV�PDGH�LQ�PDNLQJ�WKH�VHOHFWLRQ��

��� 25'(5�

D�� $JHQFLHV�PD\�XVH�ZULWWHQ�RUGHUV��(',�RUGHUV���EODQNHW�SXUFKDVH�DJUHHPHQWV��LQGLYLGXDO�SXUFKDVH�
RUGHUV��RU�WDVN�RUGHUV�IRU�RUGHULQJ�VHUYLFHV�XQGHU�WKLV�FRQWUDFW���%ODQNHW�3XUFKDVH�$JUHHPHQWV�
VKDOO�QRW�H[WHQG�EH\RQG�WKH�HQG�RI�WKH�FRQWUDFW�SHULRG��DOO�VHUYLFHV�DQG�GHOLYHU\�VKDOO�EH�PDGH�DQG�
WKH�FRQWUDFW�WHUPV�DQG�FRQGLWLRQV�VKDOO�FRQWLQXH�LQ�HIIHFW�XQWLO�WKH�FRPSOHWLRQ�RI�WKH�RUGHU���2UGHUV�
IRU�WDVNV�ZKLFK�H[WHQG�EH\RQG�WKH�ILVFDO�\HDU�IRU�ZKLFK�IXQGV�DUH�DYDLODEOH�VKDOO�LQFOXGH�)$5�
����������$YDLODELOLW\�RI�)XQGV�IRU�WKH�1H[W�)LVFDO�<HDU���7KH�SXUFKDVH�RUGHU�VKDOO�VSHFLI\�WKH�
DYDLODELOLW\�RI�IXQGV�DQG�WKH�SHULRG�IRU�ZKLFK�IXQGV�DUH�DYDLODEOH��

E�� $OO�WDVN�RUGHUV�DUH�VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�FRQWUDFW���,Q�WKH�HYHQW�RI�FRQIOLFW�
EHWZHHQ�D�WDVN�RUGHU�DQG�WKH�FRQWUDFW��WKH�FRQWUDFW�ZLOO�WDNH�SUHFHGHQFH��

F�� 8QOHVV�VSHFLILFDOO\�DJUHHG�XSRQ�LQ�ZULWLQJ�ZLWK�UHVSHFW�WR�VSHFLILFDOO\�LGHQWLILHG�ZRUN�SURGXFW�LQ�D�
VWDWHPHQW�RI�ZRUN��RU�OLNH�GRFXPHQW��LQFOXGHG�LQ�DQ�RUGHU�KHUHXQGHU��WLWOH�WR�DQG�RZQHUVKLS�RI�WKH�
ZRUN�SURGXFW�UHVXOWLQJ�IURP�VHUYLFHV�VKDOO�UHPDLQ�ZLWK�WKH�&RQWUDFWRU�RU�LWV�OLFHQVRUV�DW�DOO�WLPHV�
QRWZLWKVWDQGLQJ�DQ\�RWKHU�WHUP�KHUHRI�RU�DQ\�WHUP�LQ�DQ\�SXUFKDVH�RUGHU�RU�RWKHU�RUGHULQJ�
GRFXPHQWV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�DWWDFKPHQW�LQFOXGHG�LQ�DQ\�SXUFKDVH�RUGHU�RU�RWKHU�
RUGHULQJ�GRFXPHQWV��

G�� )RU�6$6�VHUYLFHV��(,6�DQG�LWV�OLFHQVRUV�DUH�QRW�OLDEOH�IRU�VSHFLDO��LQFLGHQWDO��LQGLUHFW��
FRQVHTXHQWLDO��SXQLWLYH��RU�UHOLDQFH�GDPDJHV��DULVLQJ�RQ�FRQWUDFW�RU�WRUW����(,6¶�DQG�LWV�OLFHQVRUV¶�
WRWDO�OLDELOLW\�IRU�DQ\�FODLP�UHODWLQJ�WR�VHUYLFHV�FRYHUHG�E\�WKLV�$JUHHPHQW�RU�XVH�RI�WKH�ZRUN�
SURGXFW�UHVXOWLQJ�IURP�VXFK�VHUYLFHV�LV�OLPLWHG�WR�WKH�VHUYLFHV�IHHV�UHFHLYHG�IURP�&XVWRPHU�IRU�WKH�
VHUYLFHV�RU�ZRUN�SURGXFW�V��DW�LVVXH��7KH�IRUHJRLQJ�H[FOXVLRQ�OLPLWDWLRQ�RI�OLDELOLW\�VKDOO�QRW�DSSO\�
WR�����SHUVRQDO�LQMXU\�RU�GHDWK�UHVXOWLQJ�IURP�QHJOLJHQFH������IRU�IUDXG��RU�����IRU�DQ\�RWKHU�PDWWHU�
IRU�ZKLFK�OLDELOLW\�FDQQRW�EH�H[FOXGHG�E\�ODZ��

��� 6723�:25.�25'(5��)$5�������������$8*�������

�D�� 7KH�&RQWUDFWLQJ�2IILFHU�PD\��DW�DQ\�WLPH��E\�ZULWWHQ�RUGHU�WR�WKH�&RQWUDFWRU��UHTXLUH�WKH�&RQWUDFWRU�WR�VWRS�
DOO��RU�DQ\�SDUW��RI�WKH�ZRUN�FDOOHG�IRU�E\�WKLV�FRQWUDFW�IRU�D�SHULRG�RI����GD\V�DIWHU�WKH�RUGHU�LV�GHOLYHUHG�WR�WKH�
&RQWUDFWRU��DQG�IRU�DQ\�IXUWKHU�SHULRG�WR�ZKLFK�WKH�SDUWLHV�PD\�DJUHH��7KH�RUGHU�VKDOO�EH�VSHFLILFDOO\�LGHQWLILHG�DV�D�
VWRS�ZRUN�RUGHU�LVVXHG�XQGHU�WKLV�FODXVH��8SRQ�UHFHLSW�RI�WKH�RUGHU��WKH�&RQWUDFWRU�VKDOO�LPPHGLDWHO\�FRPSO\�ZLWK�
LWV�WHUPV�DQG�WDNH�DOO�UHDVRQDEOH�VWHSV�WR�PLQLPL]H�WKH�LQFXUUHQFH�RI�FRVWV�DOORFDEOH�WR�WKH�ZRUN�FRYHUHG�E\�WKH�RUGHU�
GXULQJ�WKH�SHULRG�RI�ZRUN�VWRSSDJH��:LWKLQ�D�SHULRG�RI����GD\V�DIWHU�D�VWRS�ZRUN�LV�GHOLYHUHG�WR�WKH�&RQWUDFWRU��RU�
ZLWKLQ�DQ\�H[WHQVLRQ�RI�WKDW�SHULRG�WR�ZKLFK�WKH�SDUWLHV�VKDOO�KDYH�DJUHHG��WKH�&RQWUDFWLQJ�2IILFHU�VKDOO�HLWKHU���

���� &DQFHO�WKH�VWRS�ZRUN�RUGHU��RU��

���� 7HUPLQDWH�WKH�ZRUN�FRYHUHG�E\�WKH�RUGHU�DV�SURYLGHG�LQ�WKH�'HIDXOW��RU�WKH�7HUPLQDWLRQ�IRU�
&RQYHQLHQFH�RI�WKH�*RYHUQPHQW��FODXVH�RI�WKLV�FRQWUDFW���

�E�� ,I�D�VWRS�ZRUN�RUGHU�LVVXHG�XQGHU�WKLV�FODXVH�LV�FDQFHOHG�RU�WKH�SHULRG�RI�WKH�RUGHU�RU�DQ\�H[WHQVLRQ�WKHUHRI�
H[SLUHV��WKH�&RQWUDFWRU�VKDOO�UHVXPH�ZRUN��7KH�&RQWUDFWLQJ�2IILFHU�VKDOO�PDNH�DQ�HTXLWDEOH�DGMXVWPHQW�LQ�WKH�
GHOLYHU\�VFKHGXOH�RU�FRQWUDFW�SULFH��RU�ERWK��DQG�WKH�FRQWUDFW�VKDOO�EH�PRGLILHG��LQ�ZULWLQJ��DFFRUGLQJO\��LI���
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���� 7KH�VWRS�ZRUN�RUGHU�UHVXOWV�LQ�DQ�LQFUHDVH�LQ�WKH�WLPH�UHTXLUHG�IRU��RU�LQ�WKH�&RQWUDFWRU
V�FRVW�
SURSHUO\�DOORFDEOH�WR��WKH�SHUIRUPDQFH�RI�DQ\�SDUW�RI�WKLV�FRQWUDFW��DQG��

����� 7KH�&RQWUDFWRU�DVVHUWV�LWV�ULJKW�WR�WKH�DGMXVWPHQW�ZLWKLQ����GD\V�DIWHU�WKH�HQG�RI�WKH�SHULRG�RI�
ZRUN�VWRSSDJH��SURYLGHG��WKDW��LI�WKH�&RQWUDFWLQJ�2IILFHU�GHFLGHV�WKH�IDFWV�MXVWLI\�WKH�DFWLRQ��WKH�
&RQWUDFWLQJ�2IILFHU�PD\�UHFHLYH�DQG�DFW�XSRQ�WKH�FODLP�VXEPLWWHG�DW�DQ\�WLPH�EHIRUH�ILQDO�SD\PHQW�XQGHU�
WKLV�FRQWUDFW���

�F�� ,I�D�VWRS�ZRUN�RUGHU�LV�QRW�FDQFHOHG�DQG�WKH�ZRUN�FRYHUHG�E\�WKH�RUGHU�LV�WHUPLQDWHG�IRU�WKH�FRQYHQLHQFH�RI�
WKH�*RYHUQPHQW��WKH�&RQWUDFWLQJ�2IILFHU�VKDOO�DOORZ�UHDVRQDEOH�FRVWV�UHVXOWLQJ�IURP�WKH�VWRS�ZRUN�RUGHU�LQ�DUULYLQJ�
DW�WKH�WHUPLQDWLRQ�VHWWOHPHQW���

�G��� ,I�D�VWRS�ZRUN�RUGHU�LV�QRW�FDQFHOHG�DQG�WKH�ZRUN�FRYHUHG�E\�WKH�RUGHU�LV�WHUPLQDWHG�IRU�GHIDXOW��WKH�
&RQWUDFWLQJ�2IILFHU�VKDOO�DOORZ��E\�HTXLWDEOH�DGMXVWPHQW�RU�RWKHUZLVH��UHDVRQDEOH�FRVWV�UHVXOWLQJ�IURP�WKH�VWRS�ZRUN�
RUGHU���

��� 3(5)250$1&(�2)�6(59,&(6�

D�� 7KH�&RQWUDFWRU�VKDOO�FRPPHQFH�SHUIRUPDQFH�RI�VHUYLFHV�RQ�WKH�GDWH�DJUHHG�WR�E\�WKH�&RQWUDFWRU�
DQG�WKH�RUGHULQJ�DFWLYLW\���

E�� 7KH�&RQWUDFWRU�DJUHHV�WR�UHQGHU�VHUYLFHV�RQO\�GXULQJ�QRUPDO�ZRUNLQJ�KRXUV��XQOHVV�RWKHUZLVH�
DJUHHG�WR�E\�WKH�&RQWUDFWRU�DQG�WKH�RUGHULQJ�DFWLYLW\���

F�� 7KH�RUGHULQJ�DFWLYLW\�VKRXOG�LQFOXGH�WKH�FULWHULD�IRU�VDWLVIDFWRU\�FRPSOHWLRQ�IRU�HDFK�WDVN�LQ�WKH�
6WDWHPHQW�RI�:RUN�RU�'HOLYHU\�2UGHU���(,6�ZDUUDQWV�WKDW�VHUYLFHV�VKDOO�EH�FRPSOHWHG�LQ�D�JRRG�
DQG�ZRUNPDQOLNH�PDQQHU��,I�WKH�VHUYLFHV�GR�QRW�VXEVWDQWLDOO\�FRQIRUP�WR�WKH�IRUHJRLQJ�ZDUUDQW\��
(,6�ZLOO�FKRRVH�WR�PDNH�WKHP�FRQIRUP�RU�UHIXQG�WKH�FXUUHQW�IHH�SDLG�IRU�WKH�VHUYLFHV�DW�LVVXH���
7KLV�LV�WKH�H[FOXVLYH�UHPHG\�IRU�EUHDFK�RI�WKLV�ZDUUDQW\��

G�� $Q\�&RQWUDFWRU�WUDYHO�UHTXLUHG�LQ�WKH�SHUIRUPDQFH�RI�,7�6HUYLFHV�PXVW�FRPSO\�ZLWK�WKH�)HGHUDO�
7UDYHO�5HJXODWLRQ�RU�-RLQW�7UDYHO�5HJXODWLRQV��DV�DSSOLFDEOH��LQ�HIIHFW�RQ�WKH�GDWH�V��WKH�WUDYHO�LV�
SHUIRUPHG��(VWDEOLVKHG�)HGHUDO�*RYHUQPHQW�SHU�GLHP�UDWHV�ZLOO�DSSO\�WR�DOO�&RQWUDFWRU�WUDYHO���
&RQWUDFWRUV�FDQQRW�XVH�*6$�FLW\�SDLU�FRQWUDFWV��

��� ,163(&7,21�2)�6(59,&(6�

7KH�,QVSHFWLRQ�RI�6HUYLFHV±)L[HG�3ULFH��$8*�������FODXVH�DW�)$5����������DSSOLHV�WR�ILUP�IL[HG�SULFH�
RUGHUV�SODFHG�XQGHU�WKLV�FRQWUDFW���7KH�,QVSHFWLRQ±7LPH�DQG�0DWHULDOV�DQG�/DERU�+RXU��-$1�������FODXVH�
DW�)$5����������DSSOLHV�WR�WLPH�DQG�PDWHULDOV�DQG�ODERU�KRXU�RUGHUV�SODFHG�XQGHU�WKLV�FRQWUDFW���

��� 5(63216,%,/,7,(6�2)�7+(�&2175$&725�

7KH�&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�DOO�ODZV��RUGLQDQFHV��DQG�UHJXODWLRQV��)HGHUDO��6WDWH��&LW\��RU�RWKHUZLVH��
FRYHULQJ�ZRUN�RI�WKLV�FKDUDFWHU���,I�WKH�HQG�SURGXFW�RI�D�WDVN�RUGHU�LV�VRIWZDUH��WKHQ�)$5�����������5LJKWV�
LQ�'DWD�±�*HQHUDO��PD\�DSSO\���)$5�����������$XWKRUL]DWLRQ�DQG�&RQVHQW��DQG�)$5�����������1RWLFH�DQG�
$VVLVWDQFH�5HJDUGLQJ�3DWHQW�DQG�&RS\ULJKW�,QIULQJHPHQW��DSSO\�WR�DQ\�VHUYLFHV�DQG�ZRUN�SURGXFW�
KHUHXQGHU��
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��� 5(63216,%,/,7,(6�2)�7+(�25'(5,1*�$&7,9,7<�

6XEMHFW�WR�VHFXULW\�UHJXODWLRQV��WKH�RUGHULQJ�DFWLYLW\�VKDOO�SHUPLW�&RQWUDFWRU�DFFHVV�WR�DOO�IDFLOLWLHV�
QHFHVVDU\�WR�SHUIRUP�WKH�UHTXLVLWH�,7�6HUYLFHV��

���� ,1'(3(1'(17�&2175$&725�

$OO�,7�6HUYLFHV�SHUIRUPHG�E\�WKH�&RQWUDFWRU�XQGHU�WKH�WHUPV�RI�WKLV�FRQWUDFW�VKDOO�EH�DV�DQ�LQGHSHQGHQW�
&RQWUDFWRU��DQG�QRW�DV�DQ�DJHQW�RU�HPSOR\HH�RI�WKH�RUGHULQJ�DFWLYLW\��

���� 25*$1,=$7,21$/�&21)/,&76�2)�,17(5(67�

D�� 'HILQLWLRQV��

³&RQWUDFWRU´�PHDQV�WKH�SHUVRQ��ILUP��XQLQFRUSRUDWHG�DVVRFLDWLRQ��MRLQW�YHQWXUH��SDUWQHUVKLS��RU�
FRUSRUDWLRQ�WKDW�LV�D�SDUW\�WR�WKLV�FRQWUDFW��

³&RQWUDFWRU�DQG�LWV�DIILOLDWHV´�DQG�³&RQWUDFWRU�RU�LWV�DIILOLDWHV´�UHIHUV�WR�WKH�&RQWUDFWRU��LWV�FKLHI�
H[HFXWLYHV��GLUHFWRUV��RIILFHUV��VXEVLGLDULHV��DIILOLDWHV��VXEFRQWUDFWRUV�DW�DQ\�WLHU��DQG�FRQVXOWDQWV�
DQG�DQ\�MRLQW�YHQWXUH�LQYROYLQJ�WKH�&RQWUDFWRU��DQ\�HQWLW\�LQWR�RU�ZLWK�ZKLFK�WKH�&RQWUDFWRU�
VXEVHTXHQWO\�PHUJHV�RU�DIILOLDWHV��RU�DQ\�RWKHU�VXFFHVVRU�RU�DVVLJQHH�RI�WKH�&RQWUDFWRU��

$Q�³2UJDQL]DWLRQDO�FRQIOLFW�RI�LQWHUHVW´�H[LVWV�ZKHQ�WKH�QDWXUH�RI�WKH�ZRUN�WR�EH�SHUIRUPHG�XQGHU�
D�SURSRVHG�RUGHULQJ�DFWLYLW\�FRQWUDFW��ZLWKRXW�VRPH�UHVWULFWLRQ�RQ�RUGHULQJ�DFWLYLWLHV�E\�WKH�
&RQWUDFWRU�DQG�LWV�DIILOLDWHV��PD\�HLWKHU��L��UHVXOW�LQ�DQ�XQIDLU�FRPSHWLWLYH�DGYDQWDJH�WR�WKH�
&RQWUDFWRU�RU�LWV�DIILOLDWHV�RU��LL��LPSDLU�WKH�&RQWUDFWRU¶V�RU�LWV�DIILOLDWHV¶�REMHFWLYLW\�LQ�SHUIRUPLQJ�
FRQWUDFW�ZRUN��

E�� 7R�DYRLG�DQ�RUJDQL]DWLRQDO�RU�ILQDQFLDO�FRQIOLFW�RI�LQWHUHVW�DQG�WR�DYRLG�SUHMXGLFLQJ�WKH�EHVW�
LQWHUHVWV�RI�WKH�RUGHULQJ�DFWLYLW\��RUGHULQJ�DFWLYLWLHV�PD\�SODFH�UHVWULFWLRQV�RQ�WKH�&RQWUDFWRUV��LWV�
DIILOLDWHV��FKLHI�H[HFXWLYHV��GLUHFWRUV��VXEVLGLDULHV�DQG�VXEFRQWUDFWRUV�DW�DQ\�WLHU�ZKHQ�SODFLQJ�
RUGHUV�DJDLQVW�VFKHGXOH�FRQWUDFWV���6XFK�UHVWULFWLRQV�VKDOO�EH�FRQVLVWHQW�ZLWK�)$5�������DQG�VKDOO�
EH�GHVLJQHG�WR�DYRLG��QHXWUDOL]H��RU�PLWLJDWH�RUJDQL]DWLRQDO�FRQIOLFWV�RI�LQWHUHVW�WKDW�PLJKW�
RWKHUZLVH�H[LVW�LQ�VLWXDWLRQV�UHODWHG�WR�LQGLYLGXDO�RUGHUV�SODFHG�DJDLQVW�WKH�VFKHGXOH�FRQWUDFW���
([DPSOHV�RI�VLWXDWLRQV��ZKLFK�PD\�UHTXLUH�UHVWULFWLRQV��DUH�SURYLGHG�DW�)$5��������

���� ,192,&(6�

7KH�&RQWUDFWRU��XSRQ�FRPSOHWLRQ�RI�WKH�ZRUN�RUGHUHG��VKDOO�VXEPLW�LQYRLFHV�IRU�,7�VHUYLFHV���3URJUHVV�
SD\PHQWV�PD\�EH�DXWKRUL]HG�E\�WKH�RUGHULQJ�DFWLYLW\�RQ�LQGLYLGXDO�RUGHUV�LI�DSSURSULDWH���3URJUHVV�
SD\PHQWV�VKDOO�EH�EDVHG�XSRQ�FRPSOHWLRQ�RI�GHILQHG�PLOHVWRQHV�RU�LQWHULP�SURGXFWV���,QYRLFHV�VKDOO�EH�
VXEPLWWHG�PRQWKO\�IRU�UHFXUULQJ�VHUYLFHV�SHUIRUPHG�GXULQJ�WKH�SUHFHGLQJ�PRQWK���

���� 3$<0(176�

)RU�ILUP�IL[HG�SULFH�RUGHUV�WKH�RUGHULQJ�DFWLYLW\�VKDOO�SD\�WKH�&RQWUDFWRU��XSRQ�VXEPLVVLRQ�RI�SURSHU�
LQYRLFHV�RU�YRXFKHUV��WKH�SULFHV�VWLSXODWHG�LQ�WKLV�FRQWUDFW�IRU�VHUYLFH�UHQGHUHG�DQG�DFFHSWHG���3URJUHVV�
SD\PHQWV�VKDOO�EH�PDGH�RQO\�ZKHQ�DXWKRUL]HG�E\�WKH�RUGHU���)RU�WLPH�DQG�PDWHULDOV�RUGHUV��WKH�3D\PHQWV�
XQGHU�7LPH�DQG�0DWHULDOV�DQG�/DERU�+RXU�&RQWUDFWV�DW�)$5�����������'(&��������$OWHUQDWH�,��$35�
������DSSOLHV�WR�WLPH�DQG�PDWHULDOV�RUGHUV�SODFHG�XQGHU�WKLV�FRQWUDFW���)RU�ODERU�KRXU�RUGHUV��WKH�3D\PHQW�
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XQGHU�7LPH�DQG�0DWHULDOV�DQG�/DERU�+RXU�&RQWUDFWV�DW�)$5�����������'(&��������$OWHUQDWH�,,��'(&�
������DSSOLHV�WR�ODERU�KRXU�RUGHUV�SODFHG�XQGHU�WKLV�FRQWUDFW��

���� 5(680(6�

5HVXPHV�VKDOO�EH�SURYLGHG�WR�WKH�*6$�&RQWUDFWLQJ�2IILFHU�RU�WKH�XVHU�RUGHULQJ�DFWLYLW\�XSRQ�UHTXHVW��

���� ,1&,'(17$/�6833257�&2676�

,QFLGHQWDO�VXSSRUW�FRVWV�DUH�DYDLODEOH�RXWVLGH�WKH�VFRSH�RI�WKLV�FRQWUDFW���7KH�FRVWV�ZLOO�EH�QHJRWLDWHG�
VHSDUDWHO\�ZLWK�WKH�RUGHULQJ�DFWLYLW\�LQ�DFFRUGDQFH�ZLWK�WKH�JXLGHOLQHV�VHW�IRUWK�LQ�WKH�)$5��

���� $33529$/�2)�68%&2175$&76�

7KH�RUGHULQJ�DFWLYLW\�PD\�UHTXLUH�WKDW�WKH�&RQWUDFWRU�UHFHLYH��IURP�WKH�RUGHULQJ�DFWLYLW\
V�&RQWUDFWLQJ�
2IILFHU��ZULWWHQ�FRQVHQW�EHIRUH�SODFLQJ�DQ\�VXEFRQWUDFW�IRU�IXUQLVKLQJ�DQ\�RI�WKH�ZRUN�FDOOHG�IRU�LQ�D�WDVN�
RUGHU��

��� '(6&5,37,21�2)�,7�6(59,&(6�$1'�35,&,1*��6HH�QH[W�SDJH��
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(;(&87,9(�,1)250$7,21�6<67(06��//&¶6�
,1)250$7,21�7(&+12/2*<�/$%25�&$7(*25<�

'(6&5,37,216�$1'�5$7(6�

3DUW�� *6$�7LWOH�

0LQLPXP�
(GXFDWLRQ��VHH�
VHFWLRQ����EHORZ�
WKLV�FKDUW�IRU�
VXEVWLWXWLRQV��

0LQLPXP�
([SHULHQFH��VHH�
VHFWLRQ����EHORZ�
WKLV�FKDUW�IRU�
VXEVWLWXWLRQV��

'HVFULSWLRQ�
*6$�
5DWH�

(;3�*6$� ([SHUW�
&RQVXOWDQW�

%DFKHORU¶V�GHJUHH� ���\HDUV� ([SHUW�NQRZOHGJH�RI�6$6�SURGXFWV�DQG�
WKH�SURYHQ�DELOLW\�WR�FUHDWH�VROXWLRQV�LQ�
FRPSOH[�HQYLURQPHQWV��3URYLGHV�JOREDO�
FRXQVHO�RQ�WKH�DSSOLFDWLRQ�RI�6$6�
SURGXFWV�LQWR�D�FXVWRPHU�HQYLURQPHQW��
9DVW�NQRZOHGJH�RI�RSHQ�DQG�SURSULHWDU\�
V\VWHPV�DLGV�LQ�WKH�VHOHFWLRQ��GHVLJQ��
DQG�LPSOHPHQWDWLRQ�RI�D�FRPSOHWH�6$6�
VRIWZDUH�VROXWLRQ���

��������

36$�*6$� 3ULQFLSDO�
6ROXWLRQV�
$UFKLWHFW�

%DFKHORU¶V�GHJUHH� ���\HDUV� 3URYLGHV�VHQLRU�OHDGHUVKLS�DQG�
FRQVXOWLQJ�IRU�6$6�WHFKQLFDO��
DUFKLWHFWXUDO��DQDO\WLFDO��JRYHUQPHQW��
DQG�EXVLQHVV�VROXWLRQV��0D\�SURYLGH�
VHQLRU�SURJUDP�DQG�SURMHFW�PDQDJHPHQW�
RU�VXEMHFW�PDWWHU�H[SHUWLVH��3URYLGHV�
VWUDWHJLF�6$6�FRQVXOWLQJ�VHUYLFHV��
LQFOXGLQJ�DVVHVVPHQW��VROXWLRQ�
GHYHORSPHQW��DQG�LPSOHPHQWDWLRQ���

��������

35�*6$� 3ULQFLSDO�
&RQVXOWDQW�

%DFKHORU¶V�GHJUHH� ���\HDUV� 3URYLGHV�VSHFLDOL]HG�VXEMHFW�PDWWHU�
H[SHUWLVH��JXLGDQFH��DQG�SURMHFW�
GLUHFWLRQ�LQ�RQH�RU�PRUH�RI�WKH�
IROORZLQJ�DUHDV��FRPSOLDQFH�
FRQVXOWDWLRQ�DQG�OHJLVODWLYH�DQG�
UHJXODWRU\�LVVXHV��UHYLHZ�DQG�
LPSURYHPHQW�WR�SODQQLQJ�DQG�EXGJHW�
VXEPLVVLRQ�SURFHVVHV��&RQJUHVVLRQDO�
FRQVXOWDWLRQ�LQ�VXSSRUW�RI�DJHQF\�
VWUDWHJLF�DQG�SHUIRUPDQFH�SODQV��GDWD�
ZDUHKRXVLQJ�DQG�GDWD�PLQLQJ�LQFOXGLQJ�
SUHGLFWLYH�PRGHOLQJ��DQG�GHFLVLRQ�
WHFKQRORJ\�DSSOLFDWLRQ�DW�WKH�HQWHUSULVH�
DQG�JURXS�OHYHO���

��������

0*�*6$� 0DQDJLQJ�
&RQVXOWDQW��

%DFKHORU¶V�GHJUHH� ��\HDUV� 3URYLGHV�SURMHFW�PDQDJHPHQW�DQG�KLJK�
OHYHO�WHFKQLFDO�GLUHFWLRQ��6XSSRUWV�WKH�
GHILQLWLRQ�DQG�LPSOHPHQWDWLRQ�RI�
SODQQLQJ�SURFHVVHV�DQG�V\VWHPV�DW�WKH�
HQWHUSULVH�RU�JURXS�OHYHO�LQFOXGLQJ�ERWK�
VWUDWHJLF�DQG�RSHUDWLRQDO�DFWLYLWLHV��
0DQDJHV�DQG�FRRUGLQDWHV�SURMHFW�
DFWLYLWLHV�DQG�VHUYHV�DV�WKH�WHFKQLFDO�
OHDG�DQG�OLDLVRQ�IRU�WKH�FOLHQW���

��������

65�*6$� 6HQLRU�
6\VWHPV�
&RQVXOWDQW��

%DFKHORU¶V�GHJUHH� ��\HDUV� 3URYLGHV�GLUHFWLRQ��IDFLOLWDWLRQ��SODQQLQJ�
DQDO\VLV��SHUIRUPDQFH�PHDVXUHPHQW�
DQDO\VLV��DQG�WHFKQLFDO�DQDO\VLV�DQG�

��������
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����� GHVLJQ�IRU�H[HFXWLYH�LQIRUPDWLRQ�DQG�
GHFLVLRQ�VXSSRUW�WHFKQRORJLHV�LQ�VXSSRUW�
RI�HQWHUSULVH�RU�JURXS�OHYHO�SODQQLQJ��
6HUYHV�DV�WKH�WHFKQLFDO�DQG�WHDP�OHDG�
IRU�WKH�SURMHFW���

�7&�*6$� 7HFKQLFDO�
&RQVXOWDQW�

%DFKHORU¶V�GHJUHH� ��\HDUV� 3URYLGHV�6$6�UHODWHG�FRQVXOWLQJ�DQG�
LPSOHPHQWDWLRQ�VHUYLFH�LQFOXGLQJ�
UHTXLUHPHQWV�JDWKHULQJ��DQDO\VLV��
VROXWLRQ�GHYHORSPHQW��NQRZOHGJH�
WUDQVIHU�DQG�SURMHFW�FORVHRXW�ERWK�RII�
DQG�RQ�FXVWRPHU�VLWH��8QGHUVWDQGV��
XWLOL]HV�DQG�FRPPXQLFDWHV�EHVW�SUDFWLFH�
PHWKRGRORJLHV�DQG�LQGXVWU\�VWDQGDUGV�
LQWHUQDOO\�DQG�H[WHUQDOO\��'HYHORSLQJ�
SUREOHP�VROYLQJ��RUJDQL]DWLRQDO��
GHFLVLRQ�PDNLQJ�ZULWWHQ��RUDO�DQG�
LQWHUSHUVRQDO�VNLOOV��$ELOLW\�WR�
LQGHSHQGHQWO\�LGHQWLI\�DQG�WURXEOHVKRRW�
EXJV�DQG�LVVXHV�ZLWKLQ�WKH�FRGH�EDVH�
DQG�SURYLGH�SUREOHP�UHVROXWLRQ��

��������

��� 68%67,787,216�
([HFXWLYH�,QIRUPDWLRQ�6\VWHPV��//&�UHVHUYHV�WKH�ULJKW�WR�PDNH�WKH�IROORZLQJ�VXEVWLWXWLRQV�LQ�WKH�
HGXFDWLRQ�DQG�RU�H[SHULHQFH�UHTXLUHPHQWV�RI�DQ\�RI�WKH�VHUYLFH�VNLOO�FDWHJRULHV�VHW�IRUWK�KHUHLQ���

�� 2QH�\HDU�RI�H[SHULHQFH�LV�WKH�HTXLYDOHQW�RI�RQH�\HDU�RI�HGXFDWLRQ��
�� 2QH�\HDU�RI�HGXFDWLRQ�LV�WKH�HTXLYDOHQW�RI�RQH�\HDU�RI�H[SHULHQFH��
��� &HUWLILFDWLRQ�UHODWHG�WR�WKH�WHFKQRORJ\�LV�HTXLYDOHQW�WR�WZR�\HDUV�RI�H[SHULHQFH�RU�HGXFDWLRQ�

UHTXLUHPHQW��
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([KLELW�$�

6$6�(QWHUSULVH�8VHU�/LFHQVH�$JUHHPHQW�

7KLV�6RIWZDUH�/LFHQVH�DQG�6XSSRUW�$JUHHPHQW��³$JUHHPHQW´��LV�PDGH�E\�(,6��³/LFHQVRU´��DQG�EHWZHHQ�WKH�
*RYHUQPHQW�&XVWRPHU��³/LFHQVHH´�RU�³2UGHULQJ�$FWLYLW\´��WR�SXUFKDVH�D�OLFHQVH�WR�6RIWZDUH�3URGXFW�V��DQG�
0DLQWHQDQFH�6XSSRUW�6HUYLFHV��

7KH� IROORZLQJ� WHUPV� DSSO\� WR� WKH� 6RIWZDUH� �DV� GHILQHG� EHORZ�� OLFHQVHG� SXUVXDQW� WR� WKH� *HQHUDO� 6HUYLFHV�
$GPLQLVWUDWLRQ�&RQWUDFW�1XPEHU���47&$��'�����WKH�³*6$�6FKHGXOH´��DQG�ODWHVW�DFFHSWHG�0DVV�0RGLILFDWLRQ�WR�
WKH�6FKHGXOH� �KHOG�E\�([HFXWLYH� ,QIRUPDWLRQ�6\VWHPV��//&� �³(,6´��� � ,Q� WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�VSHFLILF�
WHUPV�DQG�FRQGLWLRQV� LQ� WKLV�(8/$�DQG� WKRVH� LQ� WKH�*6$�6FKHGXOH�� WKH� WHUPV�DQG�FRQGLWLRQV� LQ� WKH�6FKHGXOH�RI�
6XSSOLHV�6HUYLFHV� VKDOO� SUHYDLO�� � 7KH� (8/$� DQG� WKH�*6$�6FKHGXOH� FRQWUDFW� VKDOO� FROOHFWLYHO\� EH� GHILQHG� DV� WKH�
³$JUHHPHQW�´��$Q\�LQLWLDOO\�FDSLWDOL]HG�WHUPV�QRW�GHILQHG�KHUHLQ�VKDOO�EH�DV�GHILQHG�LQ�WKH�*6$�6FKHGXOH��

�� :DUUDQWLHV��

D� $OO� 6$6� 6RIWZDUH� ZLOO� VXEVWDQWLDOO\� FRQIRUP� WR� LWV� WKHQ�FXUUHQW� XVHU� GRFXPHQWDWLRQ�� � ,I� WKH�
6RIWZDUH� GRHV� QRW� VXEVWDQWLDOO\� FRQIRUP�� (,6� ZLOO� FKRRVH� WR� PDNH� LW� FRQIRUP�� UHSODFH� LW� ZLWK�
FRQIRUPLQJ� 6RIWZDUH� RU� UHIXQG� WKH� FXUUHQW� OLFHQVH� IHH� SDLG�� � 7KLV� LV� WKH� H[FOXVLYH� UHPHG\� IRU�
EUHDFK�RI�WKLV�ZDUUDQW\���

E� %\�ZD\�RI�FODULILFDWLRQ��VLQFH�WKH�6RIWZDUH�LV�JHQHUDO�SXUSRVH�VRIWZDUH��WKH�SXUSRVH�RI�6RIWZDUH�LV�
DV�GHVFULEHG�LQ�LWV�DSSOLFDEOH�GRFXPHQWDWLRQ��,I�WKH�6RIWZDUH�GRHV�QRW�VXEVWDQWLDOO\�FRQIRUP��(,6�
ZLOO�FKRRVH�WR�PDNH�LW�FRQIRUP��UHSODFH�LW�ZLWK�FRQIRUPLQJ�6RIWZDUH�RU�UHIXQG�WKH�FXUUHQW�OLFHQVH�
IHH�SDLG���7KLV�LV�WKH�H[FOXVLYH�ZDUUDQW\�ODZ�UHPHG\�IRU�EUHDFK�RI�WKLV�ZDUUDQW\��

�� 'LVFODLPHU�
)RU�6$6�VRIWZDUH��(,6�DQG� LWV� OLFHQVRUV�DUH�QRW� OLDEOH� IRU� ���� VSHFLDO�� LQFLGHQWDO�� LQGLUHFW�� FRQVHTXHQWLDO��
SXQLWLYH��RU�UHOLDQFH�GDPDJHV��DULVLQJ�RQ�FRQWUDFW�RU�WRUW���RU�����DQ\�FODLP�DJDLQVW�WKH�FXVWRPHU�E\�D�WKLUG�
SDUW\�� �(,6�DQG� LWV� OLFHQVRUV�DUH�QRW� UHTXLUHG� WR�SURYLGH� WKH�SURGXFW�DXWKRUL]DWLRQ�FRGH� LI�&XVWRPHU� LV� LQ�
EUHDFK�RI�WKLV�$JUHHPHQW�RU�LI�DOO�DPRXQWV�GXH�WR�(,6�DUH�QRW�SDLG�DQG�DUH�QRW�OLDEOH�IRU�GDPDJHV�FDXVHG�E\�
WKH� UHVXOWLQJ� 6RIWZDUH� LQWHUUXSWLRQ�� � &XVWRPHU� LV� UHVSRQVLEOH� IRU� LPSOHPHQWLQJ� SURFHGXUHV� WR� YHULI\�
DFFXUDF\�RI�GDWD� LQSXW�DQG�RXWSXW�� �(,6¶�DQG�LWV� OLFHQVRUV¶� WRWDO� OLDELOLW\�IRU�DQ\�FODLP�UHODWLQJ�WR�PDWWHUV�
FRYHUHG�E\� WKLV�$JUHHPHQW�RU�XVH�RI� WKH�6RIWZDUH� LV� OLPLWHG� WR� WKH� OLFHQVH�RU�PDLQWHQDQFH� IHHV� UHFHLYHG�
IURP�&XVWRPHU� IRU� WKH�6RIWZDUH�SURGXFW�V��DW� LVVXH�GXULQJ� WKH� WKHQ�FXUUHQW�DQQXDO�SHULRG�RI� WKH� OLFHQVH��
7KH�IRUHJRLQJ�H[FOXVLRQ�OLPLWDWLRQ�RI�OLDELOLW\�VKDOO�QRW�DSSO\�WR�����SHUVRQDO�LQMXU\�RU�GHDWK�UHVXOWLQJ�IURP�
QHJOLJHQFH������IRU�IUDXG��RU�����IRU�DQ\�RWKHU�PDWWHU�IRU�ZKLFK�OLDELOLW\�FDQQRW�EH�H[FOXGHG�E\�ODZ��

�� 2ZQHUVKLS�

7LWOH�WR�DQG�RZQHUVKLS�RI�WKH�6RIWZDUH�DQG�GRFXPHQWDWLRQ�VKDOO�UHPDLQ�ZLWK�WKH�&RQWUDFWRU�RU�LWV�OLFHQVRUV�
DW� DOO� WLPHV� QRWZLWKVWDQGLQJ� DQ\� RWKHU� WHUP� KHUHRI� RU� DQ\� WHUP� LQ� DQ\� SXUFKDVH� RUGHU� RU� RWKHU� RUGHULQJ�
GRFXPHQWV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�DWWDFKPHQW�LQFOXGHG�LQ�DQ\�SXUFKDVH�RUGHU�RU�RWKHU�RUGHULQJ�
GRFXPHQWV��
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�� 2UGHULQJ�$FWLYLW\��

D� 6RIWZDUH�OLFHQVHV�DUH�E\�VLWH�DQG�E\�RUGHULQJ�DFWLYLW\���7KH�*6$�2UGHU�$'0������,����GHILQHV�
DQ�RUGHULQJ�DFWLYLW\�DV�DQ�HOLJLEOH�HQWLW\�DXWKRUL]HG�WR�XVH�*6$�6RXUFHV�RI�6XSSOLHV�DQG�6HUYLFHV�
SXUVXDQW� WR� ��� 8�6�&�� ���������� � DQG� LGHQWLILHG� RQ� HDFK� TXRWDWLRQ� LVVXHG� RU� RUGHU� SODFHG�
KHUHXQGHU���6XEMHFW�WR�WKH�OLFHQVH�UHVWULFWLRQV�VHW�IRUWK�KHUHLQ�DQG�LQ�DQ\�RUGHU��WKH�VRIWZDUH�PD\�
EH�XVHG�E\�DQ\�VXEGLYLVLRQ�RI�WKH�RUGHULQJ�DFWLYLW\��VHUYLFH��EXUHDX��GLYLVLRQ��FRPPDQG��HWF���WKDW�
KDV�DFFHVV� WR� WKH�VLWH� WKH�VRIWZDUH� LV�SODFHG�DW��HYHQ� LI� WKH�VXEGLYLVLRQ�GLG�QRW�SDUWLFLSDWH� LQ� WKH�
DFTXLVLWLRQ�RI�WKH�VRIWZDUH���)XUWKHU��WKH�VRIWZDUH�PD\�EH�XVHG�RQ�D�VKDULQJ�EDVLV�ZKHUH�PXOWLSOH�
DJHQFLHV�KDYH�MRLQW�SURMHFWV�WKDW�FDQ�EH�VDWLVILHG�E\�WKH�XVH�RI�WKH�VRIWZDUH�SODFHG�DW�RQH�RUGHULQJ�
DFWLYLW\
V� VLWH�� �7KLV�ZRXOG�DOORZ�RWKHU� DJHQFLHV� DFFHVV� WR�RQH�RUGHULQJ�DFWLYLW\
V�GDWDEDVH�� �)RU�
RUGHULQJ�DFWLYLW\�SXEOLF�GRPDLQ�GDWDEDVHV��XVHU�DJHQFLHV�DQG�WKLUG�SDUWLHV�PD\�XVH�WKH�FRPSXWHU�
SURJUDP�WR�HQWHU��UHWULHYH��DQDO\]H�DQG�SUHVHQW�WKH�JRYHUQPHQW¶V�GDWD�ZLWKLQ�VXFK�SXEOLF�GRPDLQ�
GDWDEDVHV�� 7KH� XVHU� RUGHULQJ� DFWLYLW\�ZLOO� WDNH� DSSURSULDWH� DFWLRQ� E\� LQVWUXFWLRQ�� DJUHHPHQW�� RU�
RWKHUZLVH��WR�SURWHFW�WKH�&RQWUDFWRU
V�SURSULHWDU\�SURSHUW\�ZLWK�DQ\�WKLUG�SDUWLHV�WKDW�DUH�SHUPLWWHG�
DFFHVV� WR� WKH� FRPSXWHU� SURJUDPV� DQG� GRFXPHQWDWLRQ� LQ� FRQQHFWLRQ� ZLWK� WKH� XVHU� RUGHULQJ�
DFWLYLW\
V�SHUPLWWHG�XVH�RI�WKH�FRPSXWHU�SURJUDPV�DQG�GRFXPHQWDWLRQ�

E� ([FHSW�DV�LV�SURYLGHG�LQ�SDUDJUDSK���D�DERYH��WKH�RUGHULQJ�DFWLYLW\�VKDOO�QRW�SURYLGH�RU�RWKHUZLVH�
PDNH�DYDLODEOH� WKH�VRIWZDUH�RU�GRFXPHQWDWLRQ��RU�DQ\�SRUWLRQ� WKHUHRI�� LQ�DQ\�IRUP�� WR�DQ\� WKLUG�
SDUW\�ZLWKRXW� WKH� SULRU�ZULWWHQ� DSSURYDO� RI� WKH�&RQWUDFWRU�� � 7KLUG� SDUWLHV� GR� QRW� LQFOXGH� SULPH�
&RQWUDFWRUV�� VXEFRQWUDFWRUV� DQG� DJHQWV� RI� WKH� RUGHULQJ� DFWLYLW\�ZKR�KDYH� WKH�RUGHULQJ� DFWLYLW\
V�
SHUPLVVLRQ�WR�XVH�WKH�OLFHQVHG�VRIWZDUH�DQG�GRFXPHQWDWLRQ�DW�WKH�RUGHULQJ�DFWLYLW\¶V�IDFLOLW\��DQG�
ZKR�KDYH�DJUHHG� WR�XVH� WKH� OLFHQVHG�VRIWZDUH�DQG�GRFXPHQWDWLRQ�RQO\� LQ�DFFRUGDQFH�ZLWK� WKHVH�
UHVWULFWLRQV�� � 7KLV� SURYLVLRQ� GRHV� QRW� OLPLW� WKH� ULJKW� RI� WKH� RUGHULQJ� DFWLYLW\� WR� XVH� VRIWZDUH��
GRFXPHQWDWLRQ�� RU� LQIRUPDWLRQ� WKHUHLQ��ZKLFK� WKH�RUGHULQJ�DFWLYLW\�PD\�DOUHDG\�KDYH�RU�REWDLQV�
ZLWKRXW�UHVWULFWLRQV�

F� 7KH�RUGHULQJ�DFWLYLW\�VKDOO�KDYH� WKH� ULJKW� WR�XVH� WKH�FRPSXWHU�VRIWZDUH�DQG�GRFXPHQWDWLRQ�ZLWK�
WKH� FRPSXWHU� IRU� ZKLFK� LW� LV� DFTXLUHG� DW� DQ\� RWKHU� IDFLOLW\� WR� ZKLFK� WKDW� FRPSXWHU� PD\� EH�
WUDQVIHUUHG�� RU� LQ� FDVHV� RI� GLVDVWHU� UHFRYHU\�� WKH� RUGHULQJ� DFWLYLW\� KDV� WKH� ULJKW� WR� WUDQVIHU� WKH�
VRIWZDUH�WR�DQRWKHU�VLWH�LI�WKH�RUGHULQJ�DFWLYLW\�VLWH�IRU�ZKLFK�LW�LV�DFTXLUHG�LV�GHHPHG�WR�EH�XQVDIH�
IRU�RUGHULQJ�DFWLYLW\�SHUVRQQHO�� WR�XVH� WKH�FRPSXWHU� VRIWZDUH�DQG�GRFXPHQWDWLRQ�ZLWK�D�EDFNXS�
FRPSXWHU�ZKHQ�WKH�SULPDU\�FRPSXWHU�LV�LQRSHUDWLYH��WR�FRS\�FRPSXWHU�SURJUDPV�IRU�VDIHNHHSLQJ�
�DUFKLYHV��RU�EDFNXS�SXUSRVHV�� WR� WUDQVIHU�D�FRS\�RI� WKH�VRIWZDUH�WR�DQRWKHU�VLWH�IRU�SXUSRVHV�RI�
EHQFKPDUNLQJ�QHZ�KDUGZDUH�DQG�RU�VRIWZDUH��DQG�WR�FRPELQH�LW�ZLWK�RWKHU�VRIWZDUH�

G� ³&RPPHUFLDO� &RPSXWHU� 6RIWZDUH´� PD\� EH� PDUNHG� ZLWK� WKH� &RQWUDFWRU
V� VWDQGDUG� FRPPHUFLDO�
UHVWULFWHG� ULJKWV� OHJHQG�� EXW� WKH� VFKHGXOH� FRQWUDFW� DQG� VFKHGXOH� SULFHOLVW�� LQFOXGLQJ� WKLV� FODXVH��
³8WLOL]DWLRQ�/LPLWDWLRQV´�DUH�WKH�RQO\�JRYHUQLQJ�WHUPV�DQG�FRQGLWLRQV���DQG�VKDOO�WDNH�SUHFHGHQFH�
DQG� VXSHUVHGH� DQ\� GLIIHUHQW� RU� DGGLWLRQDO� WHUPV� DQG� FRQGLWLRQV� LQFOXGHG� LQ� WKH� VWDQGDUG�
FRPPHUFLDO�OHJHQG�

H� )RU� 6$6� VRIWZDUH�� WKH� OLFHQVH� LV� IRU� XVH� RQO\� E\� WKRVH� HPSOR\HHV� RI� WKH� DJHQF\� OLFHQVLQJ� WKH�
VRIWZDUH�DQG�DQ\�VKRUW�WHUP�RQ�VLWH�FRQWUDFWRUV�ZKLOH�GRLQJ�ZRUN�IRU�VXFK�DJHQF\��

I� )$5�����������$XWKRUL]DWLRQ�DQG�&RQVHQW��DQG�)$5�����������1RWLFH�DQG�$VVLVWDQFH�5HJDUGLQJ�
3DWHQW�DQG�&RS\ULJKW�,QIULQJHPHQW��DSSO\�WR�DQ\�OLFHQVHV�JUDQWHG�KHUHXQGHU��

�� 6HOI�([DPLQDWLRQ��
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&XVWRPHU�DJUHHV�WR�FRQGXFW�D�VHOI�H[DPLQDWLRQ�SURPSWO\�IROORZLQJ�(,6¶�UHDVRQDEOH�UHTXHVW��QRW�WR�H[FHHG�
RQFH� DQQXDOO\�� E\� XVLQJ� LWV� RZQ� SURFHVV� DQG�(,6¶� DJUHHG� H[DPLQDWLRQ�PHWKRG�� DSSOLFDWLRQ� DQG� WRROV� WR�
YHULI\�LWV�FRPSOLDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI� WKH�OLFHQVH�JUDQW��L�H��DOO� WKH�LQIRUPDWLRQ�WKDW�PD\�
DIIHFW�WKH�SULFLQJ�PHWULF�DQG�OLFHQVH�VFRSH��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DQ\�WKLUG�SDUW\�XVDJH��KDUGZDUH�DQG�
RSHUDWLQJ�V\VWHP�LQIRUPDWLRQ��XVDJH�WHUULWRU\��SULFLQJ�PHWULF�UHODWHG�LQIRUPDWLRQ��LQVWDOODWLRQ�ORFDWLRQ�DQG�
LQVWDOOHG� FRSLHV�� QXPEHU� RI� XVHUV� DFFHVVLQJ� 3&� VRIWZDUH�� HWF�� ��� � &XVWRPHU� VKDOO� DOVR� H[SODLQ� WR�(,6� LWV�
H[DPLQDWLRQ�SURFHVV����6XFK�H[DPLQDWLRQ�UHVXOWV�VKDOO�EH�VLJQHG�E\�DQ�DXWKRUL]HG�RIILFLDO�RI�&XVWRPHU���,I�
WKH�H[DPLQDWLRQ�UHYHDOV�WKDW�&XVWRPHU�RZHV�DGGLWLRQDO�OLFHQVH�IHHV��&XVWRPHU�VKDOO�SD\�WKH�DPRXQWV�RZHG��

�� /LFHQVH�7HUPV�

7KH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV� 6HFWLRQ�� DORQJ� ZLWK� WKH� DSSOLFDEOH� SXUFKDVH� RUGHU� JRYHUQ� WKH� OLFHQVH�
KHUHXQGHU�RI�VRIWZDUH�SURGXFWV��³6RIWZDUH´��RI�6$6�,QVWLWXWH�,QF���WKH�³,QVWLWXWH´�RU�³6$6´�����

(DFK� SXUFKDVH� RUGHU� WR� WKLV� $JUHHPHQW� �³32´�� LGHQWLILHV� WKH� VSHFLILF� JRYHUQPHQW� HQWLW\� �³&XVWRPHU´��
DXWKRUL]HG� WR� XVH� WKH� 6RIWZDUH� OLVWHG� RQ� WKDW� SXUFKDVH� RUGHU�� (DFK� 32� LV� D� VHSDUDWH� DJUHHPHQW�� ZKLFK�
LQFRUSRUDWHV�WKH�WHUPV�RI�WKLV�$JUHHPHQW��

D� /LFHQVH�*UDQW�

L� 7KH� 6RIWZDUH� SURGXFWV� DQG� YHUVLRQV� DYDLODEOH� XQGHU� WKLV� $JUHHPHQW� DUH� VHW� IRUWK� LQ� WKH�
3ULFH�/LVW���8SRQ�UHFHLSW�RI�DQ�DFFHSWDEOH�RUGHU��(,6�ZLOO�SURYLGH�WR�WKH�*RYHUQPHQW�HQWLW\�
SODFLQJ� WKH�RUGHU� WKH�SURGXFWLRQ�UHOHDVH�IRU� WKH�6RIWZDUH�LGHQWLILHG�RQ�WKH�SXUFKDVH�RUGHU�
IRU�WKH�DSSOLFDEOH�RSHUDWLQJ�V\VWHP�DQG�KDUGZDUH���)RU�GHVNWRS�DQG�VHUYHU�EDVHG�6RIWZDUH��
WKH�YHUVLRQ�RI�WKH�6RIWZDUH�ZLOO�EH�VSHFLILHG��

LL� 7KH�GHVNWRS�DQG�VHUYHU�EDVHG�6RIWZDUH�SURYLGHG�XQGHU�WKLV�$JUHHPHQW�ZLOO�EH�DXWKRUL]HG�
WR� RSHUDWH� IRU� ILIW\������\HDUV�� ZLWK� WKH� H[FHSWLRQ� RI� 6$6� 9LVXDO� ,QYHVWLJDWRU� VRIWZDUH�
ZKLFK� ZLOO� EH� SUHDXWKRUL]HG� WR� RSHUDWH� IRU� RQH� ���� \HDU�� � 7KH� XWLOLW\� FRQWDLQHG� LQ� WKH�
6RIWZDUH�WKDW�ZLOO�DXWKRUL]H�LW�WR�RSHUDWH�IRU�ILIW\�\HDUV�LV�FRQILGHQWLDO�DQG�D�WUDGH�VHFUHW�RI�
(,6�RU� LWV� OLFHQVRUV��ZKLFK�LV�QRW�GLVFHUQLEOH�RU�GLVFORVHG�GXULQJ�DXWKRUL]HG�XVH��WR�ZKLFK�
DFFHVV� LV� QRW� DXWKRUL]HG� E\� DQ\RQH� ZKR� UHFHLYHV� RU� XVHV� WKH� 6RIWZDUH� XQGHU� WKLV�
$JUHHPHQW��

LLL� 7KH� PDLQIUDPH� VRIWZDUH� DQG� 6$6� 9LVXDO� ,QYHVWLJDWRU� VRIWZDUH� OLFHQVHG� XQGHU� WKLV�
$JUHHPHQW�VKDOO�EH�OLFHQVHG�WR�WKH�RUGHULQJ�DFWLYLW\�RQ�D�WHUP�EDVLV�FRQVLVWLQJ�RI����PRQWKV�
IURP� WKH� GDWH� RI� GHOLYHU\�� � $IWHU� H[SLUDWLRQ� RI� WKH� LQLWLDO� ���PRQWK� SHULRG�� WKH� RUGHULQJ�
DFWLYLW\� PD\� SXUFKDVH� D� QHZ� PDLQIUDPH� VRIWZDUH� OLFHQVH� RU� 6$6� 9LVXDO� ,QYHVWLJDWRU�
VRIWZDUH�OLFHQVH�DW� WKH�WKHQ�FXUUHQW�FRQWUDFW�DZDUGHG�SULFH�RU�WKH�SDUWLHV
�PXWXDOO\�DJUHHG�
XSRQ�QHJRWLDWHG�SULFH�ZKLFK�VKDOO�FRYHU�WKH�QHZ�DQQXDO�WHUP��

LY� 7KH� 6RIWZDUH� LV� OLFHQVHG� ���� RQ� D� SHU� VHUYHU� EDVLV� IRU� XVH�ZLWK� WKH� VXSSRUWHG� RSHUDWLQJ�
V\VWHP�GHVLJQDWHG�RQ�WKH�RUGHU������IRU�DQ�XQOLPLWHG�QXPEHU�RI�XVHUV�RU�RQ�D�XVHU�LQFUHPHQW�
EDVLV� IRU� D� VSHFLILHG� QXPEHU� RI� XVHUV�� RU� ���� RQ� D� SHU�PDLQIUDPH� EDVLV� IRU� XVH�ZLWK� WKH�
VXSSRUWHG�RSHUDWLQJ�V\VWHP�GHVLJQDWHG�RQ�WKH�RUGHU��7KH�RUGHU�ZLOO�VSHFLI\�LI�WKH�6RIWZDUH�
LV� OLFHQVHG� RQ� D� SHU�VHUYHU�� XVHU� LQFUHPHQW� EDVLV� RU� SHU� PDLQIUDPH�� � ,I� WKH� 6RIWZDUH� LV�
OLFHQVHG� RQ� D� SHU�VHUYHU� RU� SHU� PDLQIUDPH� EDVLV�� HDFK� FRS\� RI� 6RIWZDUH� PXVW� RQO\� EH�
LQVWDOOHG�RQ�LQGLYLGXDO�&38V��L�H��WKH�DXWKRUL]HG�KDUGZDUH����,I�WKH�6RIWZDUH�LV�OLFHQVHG�RQ�D�
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XVHU�LQFUHPHQW�EDVLV�� WKH� WRWDO�QXPEHU�RI� LQGLYLGXDOV�ZKR�DFFHVV� WKH�6RIWZDUH�GXULQJ� WKH�
OLFHQVH�SHULRG�PXVW�EH�FRXQWHG�DQG�LQFOXGHG�LQ�WKH�XVHU�LQFUHPHQW�OLFHQVHG��

E� 3ULFLQJ�0HWULFV�

L� &HUWDLQ� 6RIWZDUH� LV� OLFHQVHG� E\� ³SURFHVVRU� FRUHV�´� ³WRWDO� FRUHV�´� ³SURFHVVRU� FRUH� EDVHG�´�
³WRWDO� SURFHVVRU� FRUHV�´� RU� ³SURFHVVRU� FRUH� FRXQW´� �RU� VLPLODU� ODQJXDJH� UHIHUULQJ� WR� D�
QXPEHU� RI� SURFHVVRU� FRUHV�� DV� LGHQWLILHG� LQ� WKH� DSSOLFDEOH� TXRWDWLRQ� DQG�RU� RUGHU� �6HH�
DSSOLFDEOH�3DUW�1XPEHU�RQ�3ULFH�/LVW���,Q�VXFK�HYHQW��WKH�6RIWZDUH�OLFHQVH�IHH�LV�EDVHG�RQ�
WKH�WRWDO�QXPEHU�RI�SURFHVVRU�FRUHV�FRQWDLQHG�ZLWKLQ�D�VLQJOH�LWHP�RI�DXWKRUL]HG�KDUGZDUH��
&XVWRPHU�VKDOO�QRW�H[FHHG�WKH�OLFHQVHG�QXPEHU�RI�SURFHVVRU�FRUHV��

LL� &HUWDLQ� 6RIWZDUH� LV� OLFHQVHG� E\� ³GLVWULEXWHG� FDSDFLW\�´� ³WRWDO� GLVWULEXWHG� FDSDFLW\�´�
³GLVWULEXWHG� SURFHVVRU� FRUHV�´� ³GLVWULEXWHG� SURFHVVRU� FRUH� EDVHG�´� ³WRWDO� GLVWULEXWHG�
SURFHVVRU�FRUHV�´�³WRWDO�GLVWULEXWHG�FDSDFLW\�SURFHVVRU�FRUHV�´�RU�³GLVWULEXWHG�SURFHVVRU�FRUH�
FRXQW´� �RU� VLPLODU� ODQJXDJH� UHIHUULQJ� WR� D� QXPEHU� RI� GLVWULEXWHG� SURFHVVRU� FRUHV�� DV�
LGHQWLILHG� LQ� WKH� DSSOLFDEOH� TXRWDWLRQ� DQG�RU� RUGHU� �6HH� DSSOLFDEOH� 3DUW�1XPEHU� RQ�3ULFH�
/LVW���,Q�VXFK�HYHQW��WKH�6RIWZDUH�OLFHQVH�IHH�LV�EDVHG�RQ�WKH�IXOO�SURFHVVLQJ�FDSDFLW\�RI�WKH�
FRPSXWHU� KDUGZDUH� DUFKLWHFWXUH� ZKHUH� GLVWULEXWHG� 6RIWZDUH� FRPSXWDWLRQ� DQG� SURFHVVLQJ�
RFFXUV��³'LVWULEXWHG�(QYLURQPHQW´���)XOO�SURFHVVLQJ�FDSDFLW\�LV�GHILQHG�DV�WKH�WRWDO�QXPEHU�
RI� SK\VLFDO� SURFHVVRU� FRUHV�� LQFOXGLQJ� HDFK�SK\VLFDO� SURFHVVRU� FRUH� RQ� HDFK� FKLS�� DQG�RU�
YLUWXDO�SURFHVVRU�FRUHV�FRQWDLQHG�ZLWKLQ�WKH�'LVWULEXWHG�(QYLURQPHQW��)RU�WKH�SXUSRVHV�RI�
WKLV�DJUHHPHQW��³DXWKRUL]HG�KDUGZDUH´�LV�GHILQHG�DV�WKH�'LVWULEXWHG�(QYLURQPHQW��&XVWRPHU�
VKDOO�QRW�H[FHHG�WKH�OLFHQVHG�QXPEHU�RI�SURFHVVRU�FRUHV��

LLL� 7KH�IROORZLQJ� WHUPV�DSSO\� WR�DQ\� OLFHQVH�IRU�6RIWZDUH� WKDW� LV� LGHQWLILHG�LQ�DQ\�DSSOLFDEOH�
RUGHU� KHUHXQGHU� DV� IRU� ³YLUWXDO� FOLHQW� XVH´� RU� XVH� LQ� D� YLUWXDOL]HG� SHUVRQDO� FRPSXWHU�
HQYLURQPHQW�RU�YLUWXDOL]HG�FOLHQW�HQYLURQPHQW��RU�VXFK�VLPLODU�LGHQWLILFDWLRQ���

7KH�6RIWZDUH�OLFHQVH�IHH�LV�EDVHG�RQ�WKH�WRWDO�QXPEHU�RI�XVHUV��QRW�FRQFXUUHQW��DXWKRUL]HG�
WR� DFFHVV� WKH� 6RIWZDUH� YLD� RQH� RU� PRUH� 9LUWXDO� 0DFKLQHV� RQ� WKH� GHVLJQDWHG� RSHUDWLQJ�
V\VWHP�� )RU� SXUSRVHV� RI� WKLV� SURYLVLRQ�� D� ³9LUWXDO� 0DFKLQH´� LV� GHILQHG� DV� D� YLUWXDO�
HQYLURQPHQW�� UXQQLQJ�D�:LQGRZV�ZRUNVWDWLRQ�RSHUDWLQJ�V\VWHP�WKDW� LV�FUHDWHG�ZLWKLQ�DQG�
PDQDJHG�E\�D�FHQWUDOO\� ORFDWHG�KRVW�FRPSXWHU�XVLQJ�FRPPHUFLDOO\�DYDLODEOH�YLUWXDOL]DWLRQ�
VRIWZDUH� SURYLGLQJ� DQ� LQWHUIDFH� WR� DFFHVV� WKH� UHVRXUFHV� RI� WKH� KRVW� FRPSXWHU�� 8QOHVV�
RWKHUZLVH�DXWKRUL]HG�LQ�ZULWLQJ�E\�(,6��HDFK�9LUWXDO�0DFKLQH�LV�OLPLWHG�WR�D�PD[LPXP�RI�
IRXU�����YLUWXDO�SURFHVVRU�FRUHV��

LY� 7KH�IROORZLQJ� WHUPV�DSSO\� WR�DQ\� OLFHQVH�IRU�6RIWZDUH� WKDW� LV� LGHQWLILHG�LQ�DQ\�DSSOLFDEOH�
RUGHU� KHUHXQGHU� DV� IRU� XVH� LQ� D� YLUWXDOL]HG� VHUYHU� HQYLURQPHQW� �RU� VXFK� VLPLODU�
LGHQWLILFDWLRQ���

�� 7KH�6RIWZDUH�LV�OLFHQVHG�IRU�XVH�RQ�WKH�QXPEHU�RI�YLUWXDO�SURFHVVRU�FRUHV�OLVWHG�
LQ� WKH� DSSOLFDEOH� RUGHU�� � ,I� WKH� QXPEHU� RI� YLUWXDO� SURFHVVRU� FRUHV� LV� QRW�
LGHQWLILHG�� WKHQ� WKH� 6RIWZDUH� LV� OLFHQVHG� IRU� IRXU� ���� YLUWXDO� SURFHVVRU� FRUHV���
6XFK� 6RIWZDUH� VKDOO� EH� DOORFDWHG� WR� RQH� ���� YLUWXDO� PDFKLQH� LQ� ZKLFK� WKH�
6RIWZDUH� LV� LQVWDOOHG�� � )RU� SXUSRVHV� RI� WKLV� SURYLVLRQ�� D� YLUWXDO� PDFKLQH� LV�
GHILQHG�DV�DQ�HQYLURQPHQW��LGHQWLILHG�E\�D�XQLTXH�QDPH��WR�EH�VSHFLILHG�E\�WKH�
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&XVWRPHU� LQ� ZULWLQJ� WR� (,6��� DQG� FUHDWHG� XVLQJ� FRPPHUFLDOO\� DYDLODEOH�
YLUWXDOL]DWLRQ�VRIWZDUH��LQ�ZKLFK�XVH�RI�WKH�6RIWZDUH�LV�LVRODWHG��DW�DOO�WLPHV��WR�D�
VSHFLILHG� QXPEHU� RI� YLUWXDO� SURFHVVRU� FRUHV� �³9LUWXDO�0DFKLQH´��� � $� VHSDUDWH�
6RIWZDUH�OLFHQVH�LV�UHTXLUHG�IRU�HDFK�9LUWXDO�0DFKLQH��)RU�WKH�SXUSRVHV�RI�WKLV�
SURYLVLRQ�� DXWKRUL]HG� KDUGZDUH� LV� GHILQHG� DV� WKH� QDPHG� 9LUWXDO� 0DFKLQH�
LGHQWLILHG�E\�&XVWRPHU�LQ�ZULWLQJ�WR�(,6��&XVWRPHU�PD\�FKDQJH�WKH�QDPH�RI�WKH�
OLFHQVHG�9LUWXDO�0DFKLQH�XSRQ�SULRU�ZULWWHQ�QRWLFH�WR�(,6��

�� 7KH�9LUWXDO�0DFKLQH�PD\� UXQ� RQO\� RQ� D� VLQJOH� SK\VLFDO� KRVW�PDFKLQH� DW� DQ\�
JLYHQ� WLPH� EXW�PD\� EH�PRYHG� IURP� RQH� SK\VLFDO� KRVW�PDFKLQH� WR� DQRWKHU� VR�
ORQJ�DV�WKH�QDPHG�9LUWXDO�0DFKLQH�DQG�PD[LPXP�QXPEHU�RI�YLUWXDO�SURFHVVRU�
FRUHV� DOORFDWHG� WR� LW� UHPDLQ� XQFKDQJHG� &XVWRPHU� ZLOO� QRW� FRPELQH� YLUWXDO�
SURFHVVRU�FRUHV�DFURVV�PXOWLSOH�9LUWXDO�0DFKLQHV��8QOHVV�RWKHUZLVH�DXWKRUL]HG�
LQ� WKH� DSSOLFDEOH� RUGHU�� WKH� SK\VLFDO� KRVW� PDFKLQH� PXVW� EH� ORFDWHG� RQ�
&XVWRPHU¶V�SUHPLVHV���

�� ,Q� RUGHU� WR� EH� HOLJLEOH� IRU� WKH�9LUWXDO�0DFKLQH� EDVHG� OLFHQVH�� &XVWRPHU�PXVW�
LQVWDOO�YHUVLRQ�����RU�KLJKHU�RI�WKH�6RIWZDUH��

Y� :LWK� UHJDUG� WR�6RIWZDUH� OLFHQVHG� IRU�GHVNWRS�XVH� �RU�XVH�RQ�SHUVRQDO� FRPSXWHUV�RU� VXFK�
VLPLODU�GHVLJQDWLRQ���&XVWRPHU�PD\�PDNH�RQH�����DGGLWLRQDO�FRS\�RI�WKH�6RIWZDUH�IRU�KRPH�
XVH� E\� HDFK�&XVWRPHU� HPSOR\HH�ZKR�DOVR�XVHV� WKH�6RIWZDUH� DW�ZRUN� �³+RPH�8VH´�� DQG�
VXFK� +RPH� 8VH� FRSLHV� VKDOO� QRW� FRXQW� WRZDUG� WKH� WRWDO� XVHUV� RU� ZRUNVWDWLRQV� OLFHQVHG��
SURYLGHG���L��HDFK�+RPH�8VH�FRS\�LV�LQVWDOOHG�RQ�D�SHUVRQDO�FRPSXWHU�RU�ODSWRS�ORFDWHG�LQ�
WKH�8QLWHG�6WDWHV�DQG�RZQHG�E\�VXFK�&XVWRPHU�HPSOR\HH���LL��+RPH�8VH�LV�OLPLWHG�WR�XVH�
IRU� &XVWRPHU¶V� SXUSRVHV� E\� DQ� HPSOR\HH� ZKR� DOVR� XVHV� WKH� 6RIWZDUH� DW� ZRUN�� �LLL�� WKH�
RSHUDWLQJ� V\VWHP�RI� WKH�KDUGZDUH�RQ�ZKLFK�HDFK�+RPH�8VH�FRS\� LV� LQVWDOOHG�PLUURUV� WKH�
RSHUDWLQJ�V\VWHP�RI�&XVWRPHU¶V�KDUGZDUH�RQ�ZKLFK�WKH�6RIWZDUH�LV�LQVWDOOHG��DQG��LY��WKH�
WRWDO� QXPEHU� RI� +RPH� 8VH� FRSLHV� GRHV� QRW� H[FHHG� WKH� WRWDO� QXPEHU� RI� XVHUV� RU�
ZRUNVWDWLRQV�� DV� DSSOLFDEOH�� OLFHQVHG� E\� &XVWRPHU�� ,I� &XVWRPHU� ZLVKHV� WR� LQFUHDVH� WKH�
QXPEHU�RI� OLFHQVHG�XVHUV�RU�ZRUNVWDWLRQV��&XVWRPHU�PXVW�FRQWDFW�(,6�DQG�SD\�WR�(,6�WKH�
DSSOLFDEOH� IHHV� IRU� VXFK� DGGLWLRQDO� OLFHQVHV� DV� VHW� IRUWK� LQ� WKH� 3ULFH� /LVW�� 7KH� LGHQWLFDO�
FRS\ULJKW� QRWLFH� DQG� DQ\� RWKHU� SURSULHWDU\� ULJKWV� QRWLFH� IRXQG� RQ� WKH� RULJLQDO� 6RIWZDUH�
PHGLD�PXVW�EH�PDLQWDLQHG�RQ�DOO�+RPH�8VH�FRSLHV��&XVWRPHU�ZLOO�PDLQWDLQ�UHFRUGV�RI�WKH�
QDPHV�RI�DOO�HPSOR\HHV�XVLQJ�WKH�6RIWZDUH�IRU�+RPH�8VH�DQG�ZLOO�SURYLGH�(,6�ZLWK�D�FRS\�
RI�VXFK�UHFRUGV�XSRQ�UHTXHVW��VXEMHFW�WR�*RYHUQPHQW�VHFXULW\�UHTXLUHPHQWV���&XVWRPHU�ZLOO�
LQIRUP�DOO�SHUVRQV�DXWKRUL]HG�WR�XVH�WKH�6RIWZDUH�SXUVXDQW�WR�WKLV�SURYLVLRQ�RI�WKH�UHOHYDQW�
WHUPV�RI�WKH�OLFHQVH�IRU�VXFK�6RIWZDUH�DQG�ZLOO�EH�UHVSRQVLEOH�IRU�WKHLU�DGKHUHQFH�WR�VXFK�
WHUPV��7KH�IRUHJRLQJ�SURYLVLRQV�GR�QRW�DSSO\�WR�6RIWZDUH�OLFHQVHG�IRU�XVH�LQ�D�YLUWXDOL]HG�
HQYLURQPHQW��

YL� &HUWDLQ� 6RIWZDUH� LV� OLFHQVHG� IRU� XVH� RQ� D� ³JULG�´� E\� ³JULG� SURFHVVRU� FRUHV´� RU� ³JULG�
SURFHVVRU� FRUH� FRXQW´� �RU� VLPLODU� ODQJXDJH� UHIHUULQJ� WR� D� QXPEHU� RI� SURFHVVRU� FRUHV�
DYDLODEOH� LQ� D� ³*ULG´� FRPSXWLQJ� HQYLURQPHQW�� DV� LGHQWLILHG� LQ� WKH� DSSOLFDEOH� TXRWDWLRQ�
DQG�RU� RUGHU� �6HH� DSSOLFDEOH� 3DUW� 1XPEHU� RQ� 3ULFH� /LVW��� ,Q� VXFK� HYHQW�� WKH� 6RIWZDUH�
OLFHQVH�IHH�LV�EDVHG�RQ�WKH�VXP�RI�DOO�SURFHVVRU�FRUHV�RI�DOO�DXWKRUL]HG�KDUGZDUH�LQ�WKH�*ULG�
RQ�ZKLFK�WKH�6RIWZDUH�LV�LQVWDOOHG��$�³*ULG´�LV�D�QHWZRUN�RI�DXWKRUL]HG�KDUGZDUH�WKDW�XVHV�
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WKH�FRPELQHG�SURFHVVLQJ�SRZHU�RI�WKH�DXWKRUL]HG�KDUGZDUH�WR�SURFHVV�DQG�UXQ�DSSOLFDWLRQV�
LQLWLDWHG�LQ� WKH�QHWZRUN��6RIWZDUH�PD\�EH�LQVWDOOHG�RQ�DXWKRUL]HG�KDUGZDUH�LQ�WKH�*ULG�DV�
VSHFLILHG� LQ� WKH� DSSOLFDEOH� TXRWDWLRQ� DQG�RU� RUGHU�� $� OLFHQVH� IRU� 6$6�� *ULG� 0DQDJHU�
6RIWZDUH�LV�D�SUHUHTXLVLWH�WR�OLFHQVLQJ�DQ\�RWKHU�6RIWZDUH�LQ�D�*ULG���6$6��*ULG�0DQDJHU�
6RIWZDUH� LV� WKH�RQO\�VRIWZDUH� WKDW�PD\�EH�XVHG�IRU�*ULG�PDQDJHPHQW�DQG� MRE�VFKHGXOLQJ�
SXUSRVHV� LQ�FRQMXQFWLRQ�ZLWK�6$6�VRIWZDUH�DSSOLFDWLRQV� UHVLGLQJ�RQ�DXWKRUL]HG�KDUGZDUH�
LQFOXGHG� LQ� WKH� OLFHQVHG�*ULG��8SRQ� LQVWDOODWLRQ�� &XVWRPHU�ZLOO� SURYLGH� (,6� D� VWDWHPHQW�
LGHQWLI\LQJ�WKH�FRQILJXUDWLRQ�RI�WKH�*ULG��WR�LQFOXGH�WKH�WRWDO�QXPEHU�RI�QRGHV�LQ�WKH�*ULG�
DQG�WKH�WRWDO�QXPEHU�RI�JULG�SURFHVVRU�FRUHV�SHU�6RIWZDUH�SURGXFW�SHU�*ULG�QRGH��DV�ZHOO�DV�
VXFK�RWKHU�UHDVRQDEO\�UHTXHVWHG�*ULG�FRQILJXUDWLRQ�LQIRUPDWLRQ���&XVWRPHU�ZLOO�XSGDWH�WKH�
VDPH�IURP�WLPH�WR�WLPH�DQG�XSRQ�UHDVRQDEOH�UHTXHVW���

YLL� ,Q�DGGLWLRQ� WR�DQ\�RWKHU�SULFLQJ�PHWULFV� WKDW�PD\�DSSO\� WR� WKH�6RIWZDUH�� WKH� ODQJXDJH�VHW�
IRUWK�LQ�WKLV�VXEVHFWLRQ��YLL��VKDOO�DSSO\�WR�DQ\�6RIWZDUH�WKDW��DV�LGHQWLILHG�LQ�WKH�DSSOLFDEOH�
TXRWDWLRQ�DQG�RU�RUGHU��LV�WR�EH�GHSOR\HG�LQ�D�3XEOLF�&ORXG��

&XVWRPHU� UHSUHVHQWV� WKDW� LW� KDV� HVWDEOLVKHG� DQG� FXUUHQWO\� PDLQWDLQV� D� SULYDWH� RQOLQH�
DFFRXQW�� �³&ORXG�$FFRXQW´��ZLWK�D� WKLUG�SDUW\�SURYLGHU��³3URYLGHU´��RI�SXEOLF�,QWHUQHW�
EDVHG� FRPSXWLQJ� UHVRXUFHV� �³3XEOLF� &ORXG´��� 8SRQ� LVVXDQFH� RI� DQ� RUGHU� DQG� DV� VXFK�
LQIRUPDWLRQ� LV� XSGDWHG� IURP� WLPH� WR� WLPH�� &XVWRPHU� ZLOO� SURYLGH� &XVWRPHU¶V� &ORXG�
$FFRXQW� QXPEHU� DQG� DQ\� RWKHU� LQIRUPDWLRQ� UHDVRQDEO\� UHTXLUHG� E\� (,6� WR� HQDEOH�
&XVWRPHU¶V�XVH�RI�WKH�6RIWZDUH�ZLWKLQ�&XVWRPHU¶V�&ORXG�$FFRXQW��

1RWZLWKVWDQGLQJ� DQ\WKLQJ� WR� WKH� FRQWUDU\� FRQWDLQHG� KHUHLQ�� &XVWRPHU� PD\� LQVWDOO� DQG�
VWRUH�DQ�LPDJH�RI�WKH�6RIWZDUH�LQ�D�VLQJOH�&XVWRPHU�FRQWUROOHG�&ORXG�$FFRXQW��&XVWRPHU�
VKDOO� XVH� WKH� 3XEOLF� &ORXG� IDFLOLWLHV� WR� VWUXFWXUH� LWV� &ORXG� $FFRXQW� VXFK� WKDW� �L��
LQVWDOODWLRQ� DQG� VWRUDJH� RI� WKH� 6RIWZDUH� LPDJH� LV� UHVWULFWHG� DW� DOO� WLPHV� WR� &XVWRPHU¶V�
&ORXG� $FFRXQW� DQG� �LL�� DFFHVV� WR� WKH� 6RIWZDUH� LPDJH� LV� UHVWULFWHG� DW� DOO� WLPHV� WR�
DXWKRUL]HG� 8VHUV�� &XVWRPHU� VKDOO� QRW� DSSO\� DQ� DFWLYH� SURGXFW� DXWKRUL]DWLRQ� FRGH� WR� D�
6RIWZDUH� LPDJH�� &XVWRPHU� VKDOO� LQVWDOO� ZLWKLQ� LWV� &ORXG� $FFRXQW� RQO\� 6RIWZDUH�
GHVLJQDWHG�E\�6$6�DV�YHUVLRQ�����PDLQWHQDQFH�UHOHDVH����RU�ODWHU��

&XVWRPHU� PD\� XVH� WKH� 6RIWZDUH� LPDJH� WR� FUHDWH� D� UXQQLQJ� LQVWDQFH� DQG� VKDOO� DSSO\�
SURGXFW�DXWKRUL]DWLRQ�FRGHV�SURYLGHG�E\�(,6�RQO\�WR�D�UXQQLQJ�LQVWDQFH��,I� WKH�OLFHQVHG�
6RIWZDUH�LV�GHVLJQHG�IRU�GHSOR\PHQW�DFURVV�PXOWLSOH�KDUGZDUH�WLHUV��DQ�LQVWDQFH�VKDOO�EH�
GHILQHG� DV� D� VLQJOH� YLUWXDO� PDFKLQH� ZLWKLQ� WKH� GHSOR\PHQW� DQG� VXFK� GHSOR\PHQW� PD\�
LQFOXGH�PXOWLSOH�LQVWDQFHV�FRUUHVSRQGLQJ�WR�WKH�PXOWLSOH�KDUGZDUH�WLHUV��,I�WKH�6RIWZDUH�LV�
GHVLJQHG� IRU� GHSOR\PHQW� RQ� D� VLQJOH� KDUGZDUH� WLHU�� DQ� LQVWDQFH� LV� GHILQHG� DV� D� VLQJOH�
YLUWXDO� PDFKLQH� DQG� VXFK� GHSOR\PHQW� VKDOO� LQFOXGH� RQO\� D� VLQJOH� LQVWDQFH��
1RWZLWKVWDQGLQJ� DQ\WKLQJ� WR� WKH� FRQWUDU\� FRQWDLQHG� LQ� WKH�*6$�&RQWUDFW�� ³$XWKRUL]HG�
+DUGZDUH´�VKDOO�PHDQ�WKH�YLUWXDO�PDFKLQH�V��DVVRFLDWHG�ZLWK�D�VLQJOH�GHSOR\PHQW��

8QOHVV�RWKHUZLVH�DXWKRUL]HG�KHUHLQ��&XVWRPHU�VKDOO�QRW�FUHDWH�LQVWDQFHV�IRU�PRUH�WKDQ�D�
VLQJOH�GHSOR\PHQW�RI� WKH�6RIWZDUH�DW�DQ\�JLYHQ�WLPH��$�VHSDUDWH� OLFHQVH�LV�UHTXLUHG�IRU�
HDFK�FRQFXUUHQW�6RIWZDUH�GHSOR\PHQW�LQ�XVH�E\�&XVWRPHU���
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,I�WKH�6RIWZDUH�OLFHQVH�IHH�LV�EDVHG�RQ�WKH�FDSDFLW\�RI�WKH�$XWKRUL]HG�+DUGZDUH�RU�LI�WKH�
6RIWZDUH�OLFHQVH�RWKHUZLVH�UHVWULFWV�WKH�PD[LPXP�FDSDFLW\�RI�WKH�$XWKRUL]HG�+DUGZDUH��
FDSDFLW\�VKDOO�QRW�H[FHHG�WKH�OLFHQVHG�QXPEHU�RI�YLUWXDO�3URFHVVRU�&RUHV�VHW�IRUWK�LQ�WKH�
TXRWDWLRQ�XQOHVV�&XVWRPHU�QRWLILHV�(,6�DQG�SD\V�DGGLWLRQDO�OLFHQVH�IHHV����

&XVWRPHU�PD\�XVH�3XEOLF�&ORXG�IHDWXUHV�WR�FORQH�DQG�RU�VDYH�&XVWRPHU¶V�LQVWDQFH�V��RI�
WKH� 6RIWZDUH� RQO\� WR� WKH� H[WHQW� UHTXLUHG� WR� HQDEOH� &XVWRPHU� WR� XVH� WKH� 6RIWZDUH� DV�
DXWKRUL]HG�KHUHXQGHU��&XVWRPHU�VKDOO�QRW�XVH�3XEOLF�&ORXG�IHDWXUHV�WR�PDNH�WKH�6RIWZDUH�
DYDLODEOH�WR�RWKHU�3XEOLF�&ORXG�DFFRXQWV�RU�IRU�ORFDO�GHSOR\PHQW�RI�WKH�6RIWZDUH�RXWVLGH�
RI�&XVWRPHU¶V�&ORXG�$FFRXQW���

(,6� LV�QRW� UHVSRQVLEOH� IRU�DQ\�IHHV�FKDUJHG� WR�&XVWRPHU�E\� WKH�3XEOLF�&ORXG�3URYLGHU��
IRU�PDLQWHQDQFH�DQG�VXSSRUW�RI�DQ\�3XEOLF�&ORXG�VRIWZDUH�RU�UHVRXUFHV��IRU�PDQDJHPHQW��
EDFN�XS� DQG�RU� UHVWRUDWLRQ� RI� &XVWRPHU� FRQWHQW� RU� GDWD�� RU� IRU� DQ\� ORVV� RI� FRQWHQW� RU�
SURGXFWLYLW\� UHVXOWLQJ� IURP� LVVXHV� DVVRFLDWHG�ZLWK� WKH�3XEOLF�&ORXG��&XVWRPHU� VKDOO� EH�
UHVSRQVLEOH�IRU�DQ\�GDPDJHV��FRVWV�RU�H[SHQVHV�DFFUXLQJ�WR�(,6�DULVLQJ�RXW�RI�RU�UHODWHG�
WR�DQ\�DFFHVV�WR�RU�XVH�RI�WKH�6RIWZDUH�DQG�RU�3URGXFW�$XWKRUL]DWLRQ�&RGH�E\�DQ\�SDUW\�
LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��3URYLGHU��LQ�DQ\�PDQQHU�WKDW�LV�LQFRQVLVWHQW�ZLWK�WKH�WHUPV�
DQG�FRQGLWLRQV�KHUHLQ�RU�(,6¶��DQG�LWV�OLFHQVRU¶V��LQWHOOHFWXDO�SURSHUW\�ULJKWV��

7HFKQLFDO� VXSSRUW� LV� OLPLWHG� WR� DVVLVWDQFH�ZLWK� LVVXHV� UHODWHG� WR�6RIWZDUH� IXQFWLRQDOLW\��
(,6�PDNHV� QR� UHSUHVHQWDWLRQV� RU�ZDUUDQWLHV�ZLWK� UHVSHFW� WR�6RIWZDUH� SHUIRUPDQFH� LQ� D�
3XEOLF� &ORXG�� ,QIRUPDWLRQ� UHJDUGLQJ� WHFKQLFDO� VXSSRUW� SROLFLHV�� LQFOXGLQJ� VXSSRUW� IRU�
6RIWZDUH�LQVWDOOHG�LQ�D�3XEOLF�&ORXG��FDQ�EH�IRXQG�DW�VXSSRUW�VDV�FRP�

F� ,QGHPQLILFDWLRQ���

,I�D�FODLP�RI�FRS\ULJKW��SDWHQW��WUDGH�VHFUHW��RU�RWKHU�LQWHOOHFWXDO�SURSHUW\�ULJKWV�YLRODWLRQ�LV�PDGH�
DJDLQVW�&XVWRPHU�UHODWLQJ�WR�WKH�6RIWZDUH��(,6��RU�LWV�GHVLJQHH��DJUHHV�WR�LQGHPQLI\�WKH�&XVWRPHU�
E\�SD\LQJ�DQ\�VHWWOHPHQW�DSSURYHG�E\�(,6��RU�LWV�GHVLJQHH���RU�DQ\�MXGJPHQW��FRVWV��RU�DWWRUQH\V
�
IHHV�ILQDOO\�DZDUGHG�DJDLQVW�WKH�&XVWRPHU�IRU�VXFK�FODLP��7KH�SDUWLHV�DJUHH�WR�FRRSHUDWH�ZLWK�HDFK�
RWKHU�LQ�WKH�LQYHVWLJDWLRQ��GHIHQVH�DQG�RU�VHWWOHPHQW�WKHUHRI���7KLV�LQGHPQLILFDWLRQ�REOLJDWLRQ�VKDOO�
QRW�DSSO\�XQOHVV�(,6�KDV�EHHQ�LQIRUPHG�DV�VRRQ�DV�SUDFWLFDEOH�E\�&XVWRPHU�RI�WKH�FODLP�DQG�(,6�
�RU�LWV�GHVLJQHH��KDV�EHHQ�JLYHQ�VXFK�RSSRUWXQLW\�DV�LV�DIIRUGHG�E\�DSSOLFDEOH�ODZ�WR�SDUWLFLSDWH�LQ�
LWV�GHIHQVH��DW� LWV�RZQ�H[SHQVH��7KLV� LQGHPQLILFDWLRQ�REOLJDWLRQ�GRHV�QRW�DSSO\� WR� WKH�H[WHQW� WKH�
FODLP� LV� EDVHG� RQ� D� FRPELQDWLRQ� RI� ,QVWLWXWH� 6RIWZDUH� ZLWK� RWKHU� VRIWZDUH� RU� D� &XVWRPHU�
PRGLILFDWLRQ�WR�WKH�6RIWZDUH�LI�VXFK�FODLP�ZRXOG�QRW�KDYH�EHHQ�PDGH�EXW�IRU�WKH�FRPELQDWLRQ�RU�
PRGLILFDWLRQ��

,I� VXFK�D�FODLP� LV�PDGH�RU�� LQ�(,6¶� �RU� LWV�GHVLJQHH¶V��RSLQLRQ�� LV� OLNHO\� WR�EH�PDGH��(,6��RU� LWV�
GHVLJQHH���DW�LWV�RSWLRQ��PD\�PRGLI\�WKH�6RIWZDUH��REWDLQ�ULJKWV�IRU�WKH�&XVWRPHU�WR�FRQWLQXH�XVLQJ�
WKH� 6RIWZDUH�� RU� WHUPLQDWH� WKH� OLFHQVH� IRU� WKH� 6RIWZDUH� SURGXFW� DW� LVVXH� DQG� UHIXQG� WKH� FXUUHQW�
OLFHQVH�IHH�SDLG�E\�&XVWRPHU��&XVWRPHU�DJUHHV�WR�DELGH�E\�(,6¶��RU�LWV�GHVLJQHH¶V��GHFLVLRQ�DQG��LI�
DSSURSULDWH��LQVWDOO�D�GLIIHUHQW�YHUVLRQ�RI�WKH�6RIWZDUH�RU�VWRS�XVLQJ�WKH�6RIWZDUH��

G� &XVWRPHU�5HVSRQVLELOLWLHV���
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L� 6R� WKH� &XVWRPHU� FDQ� SURSHUO\� XSGDWH� DQG� GLVWULEXWH� LQIRUPDWLRQ� QHHGHG� WR� NHHS� WKH�
6RIWZDUH� IXQFWLRQLQJ� SURSHUO\� DQG� DFFRXQW� IRU� DXWKRUL]HG� KDUGZDUH�� WKH� &XVWRPHU� ZLOO�
GHILQH� LQ� HDFK� RUGHU� WKH� KDUGZDUH� RQ� ZKLFK� WKH� 6RIWZDUH� LV� LQVWDOOHG� DQG� WKH� EXVLQHVV�
DGGUHVVHV�DQG�SRLQWV�RI�FRQWDFW�RI�WKRVH�ORFDWLRQV��

LL� ,I� WKH� &XVWRPHU� EHOLHYHV� WKH� 6RIWZDUH� LV� EHLQJ� XVHG� LQ� YLRODWLRQ� RI� WKLV� $JUHHPHQW��
&XVWRPHU�ZLOO�SURPSWO\�QRWLI\�(,6�LQ�ZULWLQJ�DQG�ZLOO�FRRSHUDWH�LQ�(,6¶�LQYHVWLJDWLRQ�DQG�
UHVROXWLRQ�RI�WKH�VLWXDWLRQ��

LLL� 7KH�&XVWRPHU�ZLOO�QRW�SHUPLW�DQ\RQH�KDYLQJ�DFFHVV�WR�WKH�6RIWZDUH�WR���

�� 5HYHUVH�DVVHPEOH�RU�GHFRPSLOH�WKH�6RIWZDUH��RU�

�� 0DVN�� PRGLI\�� RU� VXSSUHVV� DQ\� FRS\ULJKW� QRWLFHV� RU� RWKHU� SURSULHWDU\� ULJKWV�
QRWLFHV��RU�IDLO�WR�SURSHUO\�ODEHO�DQ\�DXWKRUL]HG�FRS\��RU�

�� 7LPH�VKDUH��UHQW��RXWVRXUFH��RU�RWKHUZLVH�XVH�WKH�6RIWZDUH�H[FHSW�DV�VSHFLILFDOO\�
SHUPLWWHG�LQ�WKLV�$JUHHPHQW��

H� $XWKRUL]HG�8VH�

6XEMHFW� H[FOXVLYHO\� WR� WKH� WHUPV� RI� WKLV� $JUHHPHQW�� DXWKRUL]HG� XVH� LV� UHVWULFWHG� WR� &XVWRPHU¶V�
HPSOR\HHV� DQG� &XVWRPHU¶V� DXWKRUL]HG� VKRUW�WHUP� RQ�VLWH� FRQWUDFWRUV� ZKR� UHFHLYH� WKH� 6RIWZDUH�
XQGHU�WKH�)HGHUDO�6XSSO\�6FKHGXOH���

I� 6RIWZDUH�0DLQWHQDQFH�DQG�)HHV�

)HHV� IRU� SDUWLFXODU� YHUVLRQV� RU� UHOHDVHV� RI� WKH� 6RIWZDUH� PD\� GLIIHU� GHSHQGLQJ� XSRQ� SUHYLRXV�
YHUVLRQV�RU�UHOHDVHV�OLFHQVHG�E\�&XVWRPHU��)HHV�IRU�KDUGZDUH�FKDQJHV�RU�XSJUDGHV�LQ�XVHUV�ZKLFK�
UHVXOW�LQ�DGGLWLRQDO�OLFHQVH�IHHV�ZLOO�EH�FRQVLVWHQW�ZLWK�WKH�DSSURYHG�3ULFH�/LVW�DQG�ELOOHG�XQGHU�WKH�
DZDUGHG� OLFHQVH� IHH� VFKHGXOH� DQG� ZLOO� EH� HIIHFWLYH� DQG� LQYRLFHG� DV� RI� WKH� GDWH� RI� FKDQJH� RU�
XSJUDGH�� :LWK� UHJDUG� WR� KDUGZDUH� FKDQJHV�� DSSOLFDEOH� IHHV� DUH� JHQHUDOO\� EDVHG� RQ� WKH� WRWDO�
SURFHVVLQJ� SRZHU� RI� WKH� KDUGZDUH� RQ� ZKLFK� WKH� 6RIWZDUH� LV� LQVWDOOHG�� :LWK� UHVSHFW� WR� VHUYHU�
KDUGZDUH�� SURFHVVLQJ� SRZHU� LQFOXGHV� HDFK� SURFHVVRU� RQ� HDFK� FKLS��:LWK� UHVSHFW� WR�PDLQIUDPH�
KDUGZDUH��SURFHVVLQJ�SRZHU�LV�EDVHG�RQ�0LOOLRQV�RI�,QVWUXFWLRQV�3HU�6HFRQG��³0,36´���&XVWRPHU�
PXVW�QRWLI\�&RQWUDFWRU�SULRU�WR�PDNLQJ�DQ\�KDUGZDUH�FKDQJH��/LFHQVH�DQG�PDLQWHQDQFH�IHHV�WKDW�
KDYH�EHHQ�DSSOLHG�DQG�XVHG�LQ�WKH�SHUIRUPDQFH�RI�WKH�FRQWUDFW�DUH�QRQUHIXQGDEOH���&XVWRPHU�LV�QRW�
HQWLWOHG�WR�D�SUR�UDWD�UHIXQG�RI�DQ\�IHHV�SDLG��

0DLQWHQDQFH� LV�DYDLODEOH� IRU�GHVNWRS�DQG�VHUYHU�EDVHG�6RIWZDUH� OLFHQVHG�XQGHU� WKLV�$JUHHPHQW���
0DLQWHQDQFH� EH\RQG� WKH� ILUVW� WZHOYH� PRQWKV� RI� WKH� OLFHQVH� ZLOO� EH� PDGH� DYDLODEOH� IRU� HDFK�
GHVLJQDWHG� VHUYHU� RU� XVHU� LQFUHPHQW� XSRQ� SD\PHQW� RI� WKH� DSSOLFDEOH� \HDUO\� 0DLQWHQDQFH� IHHV�
FRQWDLQHG�LQ�WKH�3ULFH�/LVW���,QVWLWXWH�0DLQWHQDQFH�LQ�WKH�IRUP�RI�XSGDWHV��QHZ�UHOHDVHV��DQG�IL[HV�
LV� FXPXODWLYH�� � ,I� DW� DQ\� WLPH� GXULQJ� WKH� WHUP� RI� WKLV�$JUHHPHQW� &XVWRPHU� HOHFWV� QRW� WR� RUGHU�
0DLQWHQDQFH� IURP� (,6� IRU� D� VHUYHU� RU� XVHU� LQFUHPHQW� VXFK� WKDW� WKHUH� LV� DQ� LQWHUUXSWLRQ� LQ�
0DLQWHQDQFH� IRU� WKDW� VHUYHU� RU� XVHU� LQFUHPHQW� IRU� WKH� OLFHQVHG� 6RIWZDUH�� UHLQVWDWHPHQW� RI� VXFK�
0DLQWHQDQFH� ZLOO� UHTXLUH� SD\PHQW� RI� D� PDLQWHQDQFH� IHH� HTXDO� WR� WKH� DPRXQW� RI� DOO� SUHFHGLQJ�
VNLSSHG�SHULRGV�RI�0DLQWHQDQFH� IRU� WKDW�VHUYHU�RU�XVHU� LQFUHPHQW�RI� WKH� OLFHQVHG�6RIWZDUH�� ,I�DW�
DQ\�WLPH�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW�&XVWRPHU�HOHFWV�QRW�WR�RUGHU�0DLQWHQDQFH�IURP�(,6�
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IRU�D�VHUYHU�RU�XVHU�LQFUHPHQW�� WKHQ�&XVWRPHU¶V�OLFHQVH�ULJKWV�VKDOO�FRQWLQXH�ZLWK�UHJDUG�WR�VXFK�
6RIWZDUH�IRU�WKH�UHPDLQGHU�RI�WKH�OLFHQVH�SHULRG�DSSOLFDEOH�WR�VXFK�6RIWZDUH��VXEMHFW�WR�WKH�OLFHQVH�
WHUPV�DSSOLFDEOH�WR�VXFK�6RIWZDUH�RQ�WKH�ODVW�GD\�IRU�ZKLFK�0DLQWHQDQFH�ZDV�SXUFKDVHG���:LWKRXW�
OLPLWLQJ�WKH�IRUHJRLQJ�VHQWHQFH��ZLWKRXW�WKH�SD\PHQW�RI�DSSOLFDEOH�IHHV�FRQVLVWHQW�ZLWK�WKH�3ULFH�
/LVW�� &XVWRPHU� PD\� QRW� FKDQJH� DXWKRUL]HG� KDUGZDUH�� DGG� DGGLWLRQDO� XVHUV�� FKDQJH� RSHUDWLQJ�
V\VWHPV��DFTXLUH�DGGLWLRQDO�3URGXFW�$XWKRUL]DWLRQ�&RGHV�RU� OLFHQVH�DGGLWLRQDO�VRIWZDUH�SURGXFWV�
IRU�XVH�ZLWK�VXFK�6RIWZDUH��

J� 2UGHULQJ�

7R� OLFHQVH� WKH� 6RIWZDUH� RU� RUGHU� 0DLQWHQDQFH�� &XVWRPHU� ZLOO� SURYLGH� RUGHUV� ZKLFK� FRQWDLQ�
FRPSOHWH� SURGXFW�� SULFLQJ�� KDUGZDUH�� RSHUDWLQJ� V\VWHP�� VRIWZDUH�SURGXFW�� YHUVLRQ�� LI� DSSOLFDEOH��
DQG�PHGLD� LQIRUPDWLRQ��DQG� LGHQWLILFDWLRQ�DQG� ORFDWLRQ�RI� WKH�*RYHUQPHQW¶V�SUHPLVHV�ZKHUH� WKH�
6RIWZDUH�LV�VKLSSHG��7KH�$JUHHPHQW�ZLOO�EH�LQFRUSRUDWHG�LQWR�&XVWRPHU¶V�RUGHU���(,6�KDV�WKH�ULJKW�
WR� UHTXHVW� DQG� UHFHLYH� ZULWWHQ� FODULILFDWLRQ� RI� DQ\� RUGHU�� ZKLFK� GRHV� QRW� FRQWDLQ� FRPSOHWH�
LQIRUPDWLRQ�� � ,I� WKH� HQWLW\� LVVXLQJ� D� SXUFKDVH� RUGHU� KHUHXQGHU� LV� D� QRQ�JRYHUQPHQW� HQWLW\�
DXWKRUL]HG�WR�RUGHU�XQGHU�WKLV�FRQWUDFW��VXFK�&XVWRPHU�DJUHHV�WKDW��XQOHVV�VSHFLILFDOO\�DJUHHG�WR�LQ�
ZULWLQJ�E\�(,6��ZLWKRXW�DQ\�UHTXLUHPHQW�WR�H[SUHVVO\�UHMHFW�VXFK�WHUPV��SXUFKDVH�RUGHU�WHUPV�DQG�
FRQGLWLRQV�UHFHLYHG�E\�(,6�IURP�VXFK�HQWLW\�LVVXLQJ�D�SXUFKDVH�RUGHU�KHUHXQGHU�WKDW�FRQIOLFW�ZLWK�
RU� DUH� LQ� DGGLWLRQ� WR� WKH� WHUPV� KHUHRI� DUH� H[SUHVVO\� GHOHWHG� DQG� UHMHFWHG�� XQOHVV� WKH� WHUPV� DQG�
FRQGLWLRQV� WR� EH� PRGLILHG� DUH� QRW� PDWHULDO� LQ� QDWXUH� DQG� DUH� HYLGHQFHG� E\� WKH� SDUWLHV¶� VLJQHG�
ZULWWHQ� DJUHHPHQW�� �$FFHSWDQFH� E\� (,6� RI� DQ\� RUGHU� GRHV� QRW� FRQVWLWXWH� DQ� DPHQGPHQW� WR� WKLV�
$JUHHPHQW��

K� ,QVWLWXWH�'LVWULEXWLRQ�RI�WKH�6RIWZDUH�DQG�'RFXPHQWDWLRQ�

8SRQ� UHFHLSW�RI� DQ�DFFHSWDEOH�RUGHU� IURP�&XVWRPHU��(,6�ZLOO� VKLS�)�2�%��GHVWLQDWLRQ� �XVLQJ� LWV�
EHVW�HIIRUWV�WR�VKLS�ZLWKLQ�WHQ�EXVLQHVV�GD\V��WR�WKH�GHVLJQDWHG�FRQWDFW�RQ�WKH�RUGHU�WKH�PHGLD�IRU�
WKH� 6RIWZDUH� EHLQJ� OLFHQVHG�� � � 2QH� FRS\� RI� WKH� DSSOLFDEOH� 6RIWZDUH� GRFXPHQWDWLRQ� IRU� HDFK�
6RIWZDUH� SURGXFW� RUGHUHG� ZLOO� DOVR� EH� SURYLGHG�� � )RU� GHVNWRS� DQG� VHUYHU� EDVHG� 6RIWZDUH�� WKH�
6RIWZDUH�PHGLD�VKLSSHG�ZLOO�EH�SUHDXWKRUL]HG�WR�RSHUDWH�IRU�ILIW\������\HDUV��ZLWK�WKH�H[FHSWLRQ�RI�
6$6�9LVXDO�,QYHVWLJDWRU�VRIWZDUH�LQ�ZKLFK�FDVH�WKH�6RIWZDUH�PHGLD�VKLSSHG�ZLOO�EH�SUHDXWKRUL]HG�
WR� RSHUDWH� IRU� RQH� ���� \HDU�� ,I� OLFHQVHG� IRU� D� VHUYHU�� WKH� 6RIWZDUH� PHGLD� VKLSSHG� ZLOO� EH�
SUHDXWKRUL]HG�WR�RSHUDWH�RQ�WKH�GHVLJQDWHG�VHUYHU�IRU�ILIW\������\HDUV���,I�OLFHQVHG�IRU�D�PDLQIUDPH��
RU� ZLWK� UHVSHFW� WR� D� OLFHQVH� RI� 6$6� 9LVXDO� ,QYHVWLJDWRU�� WKH� 6RIWZDUH� PHGLD� VKLSSHG� ZLOO� EH�
SUHDXWKRUL]HG� WR� RSHUDWH� RQ� WKH� GHVLJQDWHG� PDLQIUDPH� RU� GLVWULEXWHG� VHUYHU� IRU� WKH� GHVLJQDWHG�
OLFHQVH�SHULRG���

L� +DUGZDUH�DQG�2SHUDWLQJ�6\VWHP�6XSSRUW�

'XULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW��WKH�6RIWZDUH�ZLOO�RSHUDWH�RQ�KDUGZDUH�DQG�RSHUDWLQJ�V\VWHPV�
OLVWHG�LQ�WKH�3ULFH�/LVW��ZKLFK�PD\�EH�PRGLILHG��ZKLFK�DUH�FRPSDWLEOH�ZLWK�DQG�VXSSRUWHG�E\�WKH�
OLFHQVHG�9HUVLRQ�RI�WKH�6RIWZDUH��

M� 8SJUDGHV��
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&XVWRPHU�PXVW�QRWLI\�(,6�ZLWKLQ�WKLUW\������GD\V�RI�DOO�XSJUDGHV�LQ�GHVLJQDWHG�XVHUV�EHWZHHQ�XVHU�
LQFUHPHQW�OLFHQVHV�RU�XSJUDGHV�EHWZHHQ�PDLQIUDPHV�RU�VHUYHUV�DV�FODVVLILHG�E\�6$6�DQG�LGHQWLILHG�
LQ�WKH�3ULFH�/LVW���8SJUDGH�IHHV�ZLWKLQ�WKH�VDPH�RSHUDWLQJ�V\VWHP�DUH�FDOFXODWHG�E\�WKH�GLIIHUHQFH�
LQ� WKH� FRUUHVSRQGLQJ� IHHV� �DQG� WKH� GLIIHUHQFH� LQ� WKH� FRUUHVSRQGLQJ� 0DLQWHQDQFH� IHHV�� ZKHQ�
DSSOLFDEOH�� IRU� WKH� OLFHQVHG� 6RIWZDUH�� � 1R� XSJUDGHV� DUH� DYDLODEOH� IRU� D� PRYH� WR� D� GLIIHUHQW�
RSHUDWLQJ�V\VWHP����

N� 6RXUFH�&RGH�

6RXUFH� FRGH� IURP� ZKLFK� WKH� 6RIWZDUH� REMHFW� FRGH� LV� GHULYHG� �³6RXUFH� &RGH´�� LV� QRW� EHLQJ�
SURYLGHG�DQG� LV�DQ�,QVWLWXWH� WUDGH�VHFUHW� WR�ZKLFK�DFFHVV� LV�QRW�DXWKRUL]HG�� �([FHSW� WR� WKH�H[WHQW�
DOORZHG� E\� ODZ�� QHLWKHU� &XVWRPHU� QRU� DQ\� RWKHU� XVHU� PD\� UHYHUVH� DVVHPEOH� RU� GHFRPSLOH� WKH�
6RIWZDUH�RU�RWKHUZLVH�DWWHPSW�WR�UHFUHDWH�WKH�6RXUFH�&RGH����

O� /LFHQVHV�IRU�$GGLWLRQDO�6$6�6RIWZDUH�

&XVWRPHU�PD\�OLFHQVH�DGGLWLRQDO�6RIWZDUH��RWKHU�WKDQ�WKRVH�FRQWDLQHG�LQ�WKH�3ULFH�/LVW��ZKLFK�WKH�
SDUWLHV�PXWXDOO\� GHVLUH� WR�PDNH� DYDLODEOH� XQGHU� WKLV�$JUHHPHQW�� LQ� DFFRUGDQFH�ZLWK� IHHV� WR� EH�
PXWXDOO\� DJUHHG� XSRQ� E\� WKH� SDUWLHV�� 7KLV� SURYLVLRQ� DSSOLHV� WR� RSHQ� PDUNHW� WUDQVDFWLRQV� SHU�
DSSOLFDEOH�RSHQ�PDUNHW�UHJXODWLRQV��

P� 7HUPLQDWLRQ�

8SRQ� WHUPLQDWLRQ� RI� WKLV� $JUHHPHQW�� &XVWRPHU� DJUHHV� WR� GHOHWH� RU� GHVWUR\� DOO� 6RIWZDUH� LQ� LWV�
SRVVHVVLRQ� WKDW� LV� QRW� FXUUHQWO\�SDLG� IRU� DQG� FHUWLI\� WKH� VDPH� WR�(,6�� �8SRQ� WHUPLQDWLRQ�RI� DQ\�
OLFHQVH��&XVWRPHU�DJUHHV�WR�UHFODLP��GHOHWH��DQG�GHVWUR\�WKH�6RIWZDUH�SURGXFW�DW�LVVXH�DQG�FHUWLI\�
WKH�VDPH�WR�(,6��

Q� /DWH�6KLSPHQW�

(,6�ZLOO�XVH�LWV�EHVW�HIIRUWV�WR�VKLS�WKH�6RIWZDUH�ZLWKLQ�WHQ������GD\V�RI�UHFHLSW�RI�DQ�DFFHSWDEOH�
RUGHU�� � +RZHYHU�� (,6� GRHV� QRW� JXDUDQWHH� VSHFLILF� GHOLYHU\� GDWHV�� � ,I� (,6� IDLOV� WR� GHOLYHU� WKH�
6RIWZDUH�LQ�WKH�WLPH�IUDPH�UHTXLUHG�E\�WKH�&XVWRPHU��WKH�&XVWRPHU�PD\�FDQFHO�LWV�RUGHU�DQG�EH�
UHLPEXUVHG�RI�DQ\�DGYDQFHG�SD\PHQW�V��WKH�RUGHULQJ�DFWLYLW\�PDGH���(,6�ZLOO�QRW�EH�UHVSRQVLEOH�
IRU�DQ\�ORVVHV�LQFXUUHG�E\�WKH�&XVWRPHU�LQ�SXUFKDVLQJ�VRIWZDUH�HOVHZKHUH��

R� &RQWLQXLQJ�2EOLJDWLRQ�

2EOLJDWLRQV� LQ� WKLV� $JUHHPHQW�� ZKLFK� E\� WKHLU� QDWXUH� DUH� FRQWLQXLQJ�� VXUYLYH� WHUPLQDWLRQ� RU�
H[SLUDWLRQ���8SRQ�WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI�WKH�OLFHQVH��RU�ZKHQ�D�XVHU�LV�QR�ORQJHU DXWKRUL]HG�
WR� DFFHVV� WKH�6RIWZDUH��&XVWRPHU� DJUHHV� WR� UHFODLP�� GHOHWH� DQG�GHVWUR\� WKH�6RIWZDUH�SURGXFW� DW�
LVVXH���

S� %XQGOHG�&RPSRQHQWV�

6RIWZDUH�6ROXWLRQV�DQG�6XLWHV�FRQVLVW�RI�EXQGOHG�FRPSRQHQWV���&XVWRPHU�PD\�XVH�VXFK�EXQGOHG�
FRPSRQHQWV� RQO\� WKURXJK� WKH� DSSOLFDWLRQ� XQGHU� ZKLFK� WKH\� DUH� EXQGOHG�� DQG� PD\� QRW� XVH� RU�
GHSOR\� DQ\� LQGLYLGXDO� FRPSRQHQW� DV� D� UHSODFHPHQW� IRU� RWKHU� 6$6� 6RIWZDUH�� � ,QGLYLGXDO�
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FRPSRQHQWV�PD\�EH�SURYLGHG�WR�&XVWRPHU�RQ�WKH�VDPH�RU�GLIIHUHQW�PHGLD�DV�RWKHU�FRPSRQHQWV�RI�
WKH� 6RIWZDUH� 6ROXWLRQ� RU� 6XLWH�� � (,6�PD\� DGG��PRGLI\� RU� GHOHWH� LQGLYLGXDO� FRPSRQHQWV� LQ� QHZ�
UHOHDVHV���$OO�DGGLWLRQDO�DQG�PRGLILHG�FRPSRQHQW�VRIWZDUH�VKDOO�EH�JRYHUQHG�E\�WKHVH�WHUPV�DQG�
WKH�WHUPV�RI�*6$�6FKHGXOH�&RQWUDFW�1R��*6���)�����.��

T� 8VDJH�5HTXLUHPHQWV�
6SHFLILF� XVDJH� RU� V\VWHP� UHTXLUHPHQWV� UHODWHG� WR� SDUWLFXODU� 6RIWZDUH� 6ROXWLRQV� DQG� 6XLWHV�� LI�
DSSOLFDEOH��PD\�EH� LQFOXGHG� LQ� WKH�SULFH� OLVWV� IRU� VXFK�SURGXFWV�� �6RIWZDUH�6ROXWLRQV�DQG�6XLWHV�
PD\�RQO\�EH�XVHG�E\�&XVWRPHU�LI�&XVWRPHU�KDV�D�OLFHQVH�WR�XVH�WKH�DSSOLFDEOH�6$6�6RIWZDUH�RQ�
DSSURSULDWH� KDUGZDUH� ZKLFK� LV� WR� EH� VSHFLILHG� LQ� &XVWRPHUV
� RUGHUV� IRU� WKH� OLFHQVHV� RI� VXFK�
6RIWZDUH�6ROXWLRQV�DQG�6XLWHV��

U� 7KLUG�3DUWLHV�

6XEMHFW� WR� DQ\� VSHFLILF� UHTXLUHPHQWV� RU� UHVWULFWLRQV� DSSOLFDEOH� WR� D� 6RIWZDUH� 6ROXWLRQ� RU� 6XLWH��
&XVWRPHU
V�HPSOR\HHV��³(PSOR\HHV´��DQG�DQ\�DXWKRUL]HG�WKLUG�SDUW\�HQG�XVHUV��³7KLUG�3DUW\�(QG�
8VHUV´��PD\�XVH�6RIWZDUH�6ROXWLRQV�DQG�6XLWHV�WR�DFFHVV�VWDWLF��ZHE�EDVHG�DSSOLFDWLRQV�ZULWWHQ�LQ�
6$6�VRIWZDUH��³$SSOLFDWLRQV´��WKDW�UHVLGH�RQ�WKH�VDPH�KDUGZDUH�IRU�ZKLFK�WKH�6RIWZDUH�6ROXWLRQV�
DQG�6XLWHV�DUH�OLFHQVHG�E\�&XVWRPHU���([FHSW�ZLWK�(,6¶�SULRU�ZULWWHQ�FRQVHQW��&XVWRPHU�VKDOO�QRW�
XVH�RU� DOORZ�DQ\�(PSOR\HHV�RU�7KLUG�3DUW\�(QG�8VHUV� WR�XVH� WKH�6RIWZDUH�6ROXWLRQV�RU�6XLWHV��
ZKHWKHU�GLUHFWO\�RU�WKURXJK�DQ\�$SSOLFDWLRQ��WR�SURFHVV�RU�SHUPLW�WR�EH�SURFHVVHG�DQ\�WKLUG�SDUW\�
GDWD�RU�WR�DFFHVV�DQ\�6$6�6RIWZDUH�WKDW�UHVLGHV�RQ�DQ\�RWKHU�KDUGZDUH�XQOHVV�WKH�6RIWZDUH�LV�DOVR�
OLFHQVHG�IRU�XVH�RQ�WKDW�RWKHU�KDUGZDUH���7KH�$SSOLFDWLRQV�PXVW�EH�ZULWWHQ�VXFK�WKDW�7KLUG�3DUW\�
(QG� 8VHUV� PD\� QRW� HGLW� 6$6� SURJUDPV� RU� KDYH� DFFHVV� WR� DQ\� RWKHU� FDSDELOLW\� IRU� IUHH� IRUP�
SURJUDPPLQJ� LQ� 6$6� 6RIWZDUH�� &XVWRPHU� PD\� QRW� XVH� DQ\� 6RIWZDUH� 6ROXWLRQV� RU� 6XLWHV� WR�
GRZQORDG� RU� RWKHUZLVH� H[SRUW� RU� UH�H[SRUW� DQ\� VRIWZDUH� RU� DQ\� XQGHUO\LQJ� LQIRUPDWLRQ� RU�
WHFKQRORJ\� H[FHSW� LQ� IXOO� FRPSOLDQFH� ZLWK� DOO� ODZV� DQG� UHJXODWLRQV� RI� WKH� 8QLWHG� 6WDWHV� RI�
$PHULFD�DQG�DQ\�RWKHU�DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV���&XVWRPHU�LV�UHVSRQVLEOH�IRU�7KLUG�3DUW\�
(QG� 8VHU� DFFHVV� WR� 6$6� VRIWZDUH�� � 7KH� 8QLWHG� 1DWLRQV� &RQYHQWLRQ� RQ� &RQWUDFWV� IRU� WKH�
,QWHUQDWLRQDO�6DOH�RI�*RRGV�LV�H[FOXGHG�IURP�WKLV�OLFHQVH��

V� :DUHKRXVH�$GPLQLVWUDWLRQ�

7KH�ZDUHKRXVH�DGPLQLVWUDWLRQ�IXQFWLRQ�RI�FHUWDLQ�6RIWZDUH�6ROXWLRQV�DQG�6XLWHV�LV�OLFHQVHG�RQ�D�
SHU�QDPHG�DGPLQLVWUDWRU�EDVLV�� �8SRQ� OLFHQVLQJ� WKLV�6RIWZDUH��&XVWRPHU�PXVW�SURYLGH�(,6�ZLWK�
WKH� QDPH�V�� RI� WKH�ZDUHKRXVH� DGPLQLVWUDWRU�V��� �$V� WKRVH� DGPLQLVWUDWRUV� FKDQJH��&XVWRPHU�PD\�
FDOO�RU�ZULWH�(,6�WR�XSGDWH�(,6�� �7KH�ZDUHKRXVH�DGPLQLVWUDWRU�PXVW�EH�D�&XVWRPHU�HPSOR\HH�RU�
RWKHU�DXWKRUL]HG�XVHU�XQGHU�WKH�OLFHQVH��

W� $SS'HY�6WXGLR�

8QOHVV� RWKHUZLVH� DXWKRUL]HG� E\�(,6�� WKH�$SS'HY�6WXGLR�� IXQFWLRQDOLW\� RI� DQ\�6RIWZDUH�6XLWH�
PD\�RQO\�EH�XVHG�IRU�GHYHORSPHQW�DQG�WHVWLQJ�SXUSRVHV��DQG�PD\�QRW�EH�XVHG�IRU�SURGXFWLRQ�XVH�
�DOWKRXJK� WKH� DSSOLFDWLRQV� DQG�RU� DSSOHWV� FUHDWHG� ZLWK� $SS'HY� 6WXGLR� PD\� EH� XVHG� LQ� D�
SURGXFWLRQ�HQYLURQPHQW���

X� 3HUIRUPDQFH�'DWD�:DUHKRXVH�
&XVWRPHU� PD\� XVH� 6RIWZDUH� 6XLWHV� FRQWDLQLQJ� D� �SHUIRUPDQFH� GDWD� ZDUHKRXVH�� VROHO\� IRU� WKH�
SXUSRVH� RI� ZHE� ORJ� GDWD� UHSRUWLQJ� DQG� DQDO\VLV� WKURXJK� D� �SHUIRUPDQFH� GDWD� ZDUHKRXVH��� � $�
�SHUIRUPDQFH� GDWD� ZDUHKRXVH�� LV� WKH� GDWD� ZDUHKRXVH� RU� VWUXFWXUH� FUHDWHG� E\� FHUWDLQ� 6RIWZDUH�
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6XLWHV� WR� KRXVH� GHWDLOHG� DQG� VXPPDUL]HG� SHUIRUPDQFH� GDWD� DQG� RWKHU� LQIRUPDWLRQ� QHFHVVDU\� WR�
PDQDJH�WKH�ZHE�ORJ�GDWD�&XVWRPHU�SURYLGHV�WR�VXFK�6RIWZDUH�6XLWH���&XVWRPHU�PD\�QRW�PRGLI\�
VXFK�6RIWZDUH�6XLWHV�WR�XVH�HOHPHQWV�RI�VXFK�6RIWZDUH�6XLWHV
�IXQFWLRQDOLW\�WR�DQDO\]H�RU�UHSRUW�RQ�
GDWD�RXWVLGH�WKH�SHUIRUPDQFH�GDWD�ZDUHKRXVH��

Y� 7KLUG�3DUW\�6RIWZDUH�

&XVWRPHU� DFNQRZOHGJHV� WKDW� FHUWDLQ� 6RIWZDUH� 6ROXWLRQV� DQG� 6XLWHV� LQFOXGH� FRPSRQHQWV� ZKLFK�
FRQWDLQ� VRIWZDUH� OLFHQVHG� WR� (,6¶� OLFHQVRUV� E\� 6XQ�0LFURV\VWHPV�� ,QF�� �³6XQ�0LFURV\VWHPV´���
0LFURVRIW� &RUSRUDWLRQ� �³0LFURVRIW´��� DQG� FHUWDLQ� RWKHU� YHQGRUV� �FROOHFWLYHO\�� ³7KLUG� 3DUW\�
6RIWZDUH´����7KH�IROORZLQJ�DGGLWLRQDO�WHUPV�VKDOO�DSSO\�WR�WKH�7KLUG�3DUW\�6RIWZDUH�DQG�VKDOO�WDNH�
SUHFHGHQFH�RYHU�DQ\�FRQIOLFWLQJ�WHUPV�LQ�WKH�OLFHQVH��

L� &XVWRPHU�PD\�QRW�GLVWULEXWH� WKH�7KLUG�3DUW\�6RIWZDUH� WR�DQ\� WKLUG�SDUW\� LQ�DQ\�PRGLILHG�
IRUP���7KH�7KLUG�3DUW\�6RIWZDUH�PD\�QRW�EH�OHDVHG��DVVLJQHG��RU�VXEOLFHQVHG��LQ�ZKROH�RU�LQ�
SDUW�� � 7KH� 7KLUG� 3DUW\� 6RIWZDUH� LV� QRW� GHVLJQHG� RU� LQWHQGHG� IRU� XVH� LQ� RQOLQH� FRQWURO� RI�
DLUFUDIW�� DLU� WUDIILF�� DLUFUDIW� QDYLJDWLRQ� RU� DLUFUDIW� FRPPXQLFDWLRQV�� RU� LQ� WKH� GHVLJQ��
FRQVWUXFWLRQ��RSHUDWLRQ�RU�PDLQWHQDQFH�RI�DQ\�QXFOHDU�IDFLOLW\���&XVWRPHU�DJUHHV�QRW�WR�XVH�
RU�UHGLVWULEXWH�WKH�7KLUG�3DUW\�6RIWZDUH�IRU�VXFK�SXUSRVHV���7KLV�OLFHQVH�GRHV�QRW�DXWKRUL]H�
&XVWRPHU� WR�XVH� DQ\�RI�6$6
�QDPHV�� WUDGHPDUNV�RU� ORJRV�RU� DQ\�RI� LWV� OLFHQVRUV¶�QDPHV��
WUDGHPDUNV� DQG� ORJRV�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� 6XQ� 0LFURV\VWHPV¶� DQG� 0LFURVRIW¶V�
WUDGH�QDPHV��WUDGHPDUNV�RU�ORJRV���

LL� 8VH��GXSOLFDWLRQ��RU�GLVFORVXUH�RI� WKH�7KLUG�3DUW\�6RIWZDUH�DQG�UHODWHG�GRFXPHQWDWLRQ�E\�
WKH�86�*RYHUQPHQW� LV� VXEMHFW� WR� UHVWULFWLRQV�DV�VHW� IRUWK� LQ�5LJKWV� LQ�7HFKQLFDO�'DWD�DQG�
&RPSXWHU�6RIWZDUH�&ODXVHV�LQ�')$56��������������F�����LL����

LLL� ',6&/$,0(5�2)�:$55$17<�� � 7+(� 7+,5'� 3$57<� 62)7:$5(� ,6� 3529,'('�
72�&86720(5�³$6� ,6´�:,7+287�$1<�:$55$17,(6��(;35(66�25� ,03/,('��
,1&/8',1*� %87� 127� /,0,7('� 72� :$55$17,(6� 2)� 121�,1)5,1*(0(17�
$1'� ,03/,('� :$55$17,(6� 2)� 0(5&+$17$%,/,7<� $1'� ),71(66� )25� $�
3$57,&8/$5� 385326(�� � 6$6
� /,&(1625�6�� ',6&/$,0� $1<� /,$%,/,7<�
&211(&7('�:,7+�86(�2)�7+(�7+,5'�3$57<�62)7:$5(���

Z� /,0,7$7,21�2)�/,$%,/,7<����
(,6
�/,&(1625�6��$5(�127�/,$%/(�)25��D��',5(&7��,1&,'(17$/��&216(48(17,$/��
63(&,$/�25�,1',5(&7�'$0$*(6�2)�$1<�6257��:+(7+(5�$5,6,1*�,1�7257��
&2175$&7�25�27+(5:,6(��(9(1�,)�(,6�+$6�%((1�,1)250('�2)�7+(�
3266,%,/,7<�2)�68&+�'$0$*(6��25��E��)25�$1<�&/$,0�%<�$1<�27+(5�3$57<���
620(�-85,6',&7,216�'2�127�$//2:�7+(�(;&/86,21�25�/,0,7$7,21�2)�
/,$%,/,7<�)25�,1&,'(17$/�25�&216(48(17,$/�'$0$*(6��62�7+,6�/,0,7$7,21�
$1'�(;&/86,21�0$<�127�$33/<�72�&86720(5��

[� 'DWD'LUHFW�7HFKQRORJLHV�

:LWK�UHJDUG�WR�6$6�$&&(66�6RIWZDUH�WKDW�FRQWDLQV�VXEFRPSRQHQWV�OLFHQVHG�WR�(,6¶�OLFHQVRUV�E\�
'DWD'LUHFW� 7HFKQRORJLHV� RU� 3URJUHVV� 6RIWZDUH� &RUSRUDWLRQ�� WKH� IROORZLQJ� WHUPV� DUH� LQFOXGHG�
KHUHLQ��7KLV�SURGXFW� LV�D�³FRPPHUFLDO�FRPSRQHQW�´�DV� WKLV� WHUP� LV�GHILQHG� LQ����&�)�5����������
FRQVLVWLQJ�RI�³FRPPHUFLDO�FRPSXWHU�VRIWZDUH´�DQG�³FRPSXWHU�VRIWZDUH�GRFXPHQWDWLRQ�´�DV�VXFK�
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WHUPV� DUH� GHILQHG� LQ� ��� &�)�5�� ��������������D����� DQG� ��� &�)�5�� ��������������D������
UHVSHFWLYHO\��DQG�XVHG� LQ����&�)�5����������DQG����&�)�5�������������DV�DSSOLFDEOH��DQG�DOO�DV�
DPHQGHG� IURP� WLPH� WR� WLPH�� �&RQVLVWHQW�ZLWK����&�)�5����������DQG����&�)�5�������������DQG�
RWKHU�UHOHYDQW�VHFWLRQV�RI�WKH�&RGH�RI�)HGHUDO�5HJXODWLRQV��DV�DSSOLFDEOH��DQG�DOO�DV�DPHQGHG�IURP�
WLPH�WR�WLPH��DOO�8�6��*RYHUQPHQW�HQWLWLHV�DFTXLUH�WKLV�SURGXFW�RQO\�ZLWK�WKRVH�ULJKWV�VHW�IRUWK�LQ�
WKH�OLFHQVH�DJUHHPHQW�DFFRPSDQ\LQJ�WKLV�SURGXFW��

\� )UHH�DQG�2SHQ�6RXUFH�6RIWZDUH�

6ROHO\�DV� D� FRQYHQLHQFH� WR�&XVWRPHU�� WKH�6RIWZDUH�PD\�EH�VKLSSHG�DORQJ�ZLWK�FHUWDLQ� IUHH�DQG�
RSHQ� VRXUFH� VRIWZDUH� �³)266´�� LGHQWLILHG� LQ� WKH� 6RIWZDUH� GRFXPHQWDWLRQ� DQG�RU� WKH� DSSOLFDEOH�
TXRWDWLRQ�� � &RQWUDFWRU� GRHV� QRW� OLFHQVH� WKH� )266� WR� &XVWRPHU�� )266� LV�PHUHO\� SURYLGHG� DV� D�
FRQYHQLHQFH��,I�&XVWRPHU�GHWHUPLQHV�WR�XVH�WKH�)266��&XVWRPHU¶V�ULJKW�WR�XVH�VXFK�)266�VKDOO�
EH�JRYHUQHG�E\�WKH�DSSOLFDEOH�)266�OLFHQVH�DJUHHPHQW�LQVWHDG�RI�WKH�WHUPV�KHUHRI��

]� &RQYHUVLRQ���

,I�� DV� SHUPLWWHG� E\�(,6�� D�&XVWRPHU� GHVLUHV� WR� FRQYHUW� DQ� H[LVWLQJ�6RIWZDUH� OLFHQVH� �WKH� ³3ULRU�
6RIWZDUH´��WR�GLIIHUHQW�6RIWZDUH��WKH�³&RQYHUWHG�6RIWZDUH´���(,6¶�TXRWDWLRQ�WR�WKH�&XVWRPHU�ZLOO�
GHVFULEH�WKH�FRQYHUVLRQ���,Q�VXFK�HYHQW��&XVWRPHU¶V�OLFHQVH�IRU�WKH�&RQYHUWHG�6RIWZDUH�LGHQWLILHG�
RQ� WKH� DSSOLFDEOH� TXRWDWLRQ� ZLOO� VZLWFK� WR� WKH� &RQYHUWHG� 6RIWZDUH� XSRQ� (,6¶� UHFHLSW� RI�
&XVWRPHU¶V� SXUFKDVH� RUGHU� WR� WKH� DSSOLFDEOH� TXRWDWLRQ� DQG� WKH� WHUPV� DQG� FRQGLWLRQV� KHUHLQ�
DSSOLFDEOH�WR�WKH�&RQYHUWHG�6RIWZDUH�VKDOO�DSSO\���$GGLWLRQDOO\��XSRQ�(,6¶�UHFHLSW�RI�&XVWRPHU¶V�
SXUFKDVH� RUGHU� WR� WKH� DSSOLFDEOH� TXRWDWLRQ�� &XVWRPHU¶V� OLFHQVH� WR� WKH� 3ULRU� 6RIWZDUH� ZLOO�
DXWRPDWLFDOO\�WHUPLQDWH�ZLWKRXW�IXUWKHU�DFWLRQ�E\�HLWKHU�SDUW\�DQG�&XVWRPHU�VKDOO�FHDVH�XVH�RI�WKH�
3ULRU�6RIWZDUH��GHOHWH�VXFK�VRIWZDUH�IURP�DQ\�DXWKRUL]HG�KDUGZDUH�RQ�ZKLFK� LW� LV� LQVWDOOHG��DQG�
GHVWUR\�VXFK�VRIWZDUH�� �8SRQ� UHTXHVW��&XVWRPHU�ZLOO� FHUWLI\� WKDW� LW�KDV�FRPSOHWHG�VXFK�GHOHWLRQ�
DQG�GHVWUXFWLRQ����

�� 6RIWZDUH�6SHFLILF�3ULFLQJ�0HWULFV��

7KH�IROORZLQJ�WHUPV�JRYHUQ�&XVWRPHU¶V�XVH�RI�HDFK�RI�WKH�6$6�6RIWZDUH�RIIHULQJV�QRWHG�LQ�WKH�IROORZLQJ�
SURYLVLRQV�ZKLFK�FRQVLVW�RI�FRPELQDWLRQV�RI�6$6�VRIWZDUH�FRPSRQHQWV�RU�ZKLFK�LQFOXGH�VXE�FRPSRQHQWV�
VXSSOLHG� E\� WKLUG� SDUWLHV� DQG� 6$6� �FROOHFWLYHO\�� ³6RIWZDUH� 6ROXWLRQV� DQG� 6XLWHV�´� RU� VLQJO\�� ³6RIWZDUH�
6ROXWLRQ�RU�6XLWH´����7KH�,QVWLWXWH�VKDOO�EH�UHIHUUHG�WR�DV�³6$6´�KHUHLQ��

D� /LFHQVLQJ�3URYLVLRQV�6SHFLILF�WR�(QWHUSULVH�0LQHU��6RIWZDUH�

L� &XVWRPHU�LV�QRW�DXWKRUL]HG�WR�XVH�(QWHUSULVH�0LQHU�ZLWK�WKLUG�SDUW\�GDWD�IRU�WKH�EHQHILW�RI�D�
WKLUG�SDUW\�XQOHVV� WKH�OLFHQVLQJ�GRFXPHQWV�DUH�DPHQGHG�DQG�DGGLWLRQDO�IHHV�SDLG�� �$�WKLUG�
SDUW\�LV�DQ\�JRYHUQPHQW�GHSDUWPHQW��DJHQF\��FRQWUDFWRU�RU�DQ\�RWKHU�WKLUG�SDUW\�WKDW�LV�QRW�D�
SDUW�RI�WKH�OLFHQVHG�JRYHUQPHQW�GHSDUWPHQW��DJHQF\�RU�FRQWUDFWRU��

LL� ,I�D�FOLHQW�FRPSRQHQW�LV�LQFOXGHG�ZLWK�WKH�6RIWZDUH��WKH�FOLHQW�FRPSRQHQW�LV�OLFHQVHG�RQ�D�
3&� 8VH� EDVLV�� � ³3&� 8VH´� LV� GHILQHG� DV� WKH� JUHDWHU� RI� HLWKHU� �L�� WKH� WRWDO� QXPEHU� RI�
LQGLYLGXDOV� �QRW� FRQFXUUHQW�� DXWKRUL]HG� WR� DFFHVV� WKH�6RIWZDUH�RU� �LL�� WKH� WRWDO�QXPEHU�RI�
SHUVRQDO�FRPSXWHUV�RQ�ZKLFK�WKH�6RIWZDUH�ZLOO�EH�LQVWDOOHG�DQG�DYDLODEOH�IRU�SURFHVVLQJ�RQ�
WKH�GHVLJQDWHG�RSHUDWLQJ�V\VWHP��8QOHVV�RWKHUZLVH�QRWHG�RQ�WKH�DSSOLFDEOH�RUGHU�KHUHXQGHU��
WKH�FOLHQW�FRPSRQHQW�LV�OLPLWHG�WR�3&�8VH�RI�ILYH������
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E� /LFHQVLQJ�3URYLVLRQV�6SHFLILF�WR�6$6�722/.,7��6RIWZDUH��

&XVWRPHU� PD\� XVH� 6$6�722/.,7� VRIWZDUH� WR� GHYHORS� H[HFXWDEOH� LPDJHV�� ZKLFK� PD\� EH�
GLVWULEXWHG� WR� WKLUG� SDUWLHV�� � 1R� SRUWLRQ� RI� 6$6�722/.,7� VRIWZDUH� VKDOO� EH� GLVWULEXWHG� E\�
&XVWRPHU�WR�DQ\�WKLUG�SDUW\�H[FHSW�DV�OLQNHG�LQWR�WKH�H[HFXWDEOH�LPDJH��

F� /LFHQVLQJ�3URYLVLRQV�6SHFLILF�WR�6$6�,QWU1HW70�6RIWZDUH�

L� 7KHVH�WHUPV�DOVR�PRGLI\�WKH�OLFHQVH�WHUPV��ZKLFK�DSSO\�WR�WKH�6$6�VRIWZDUH�OLFHQVHG�RQ�WKH�
VDPH�KDUGZDUH�IRU�ZKLFK�WKH�6$6�,QWU1HW�VRIWZDUH�LV�OLFHQVHG��³$SSOLFDWLRQ�6HUYHU´���

LL� &XVWRPHU�PD\�DOORZ�&XVWRPHU¶V�HPSOR\HHV��³(PSOR\HHV´��DQG�WKLUG�SDUWLHV��³(QG�8VHUV´��
WR� XVH� 6$6�,QWU1HW� VRIWZDUH� WR� DFFHVV� DQG� XVH� DSSOLFDWLRQV� ZULWWHQ� LQ� 6$6� VRIWZDUH�
�³$SSOLFDWLRQV´��ZKLFK� DUH� UHVLGHQW�RQ�&XVWRPHU¶V�$SSOLFDWLRQ�6HUYHU�V��� �6XEMHFW� WR� WKH�
UHVWULFWLRQV� VHW� IRUWK� EHORZ�� VXFK� DFFHVV�PD\�EH� IURP�DQ\ZKHUH� LQ� WKH�ZRUOG�� �&XVWRPHU�
PXVW�FRQILJXUH�LWV�$SSOLFDWLRQV�VXFK�WKDW�(QG�8VHUV�GR�QRW�KDYH�DFFHVV�WR�SURJUDP�HGLWLQJ�
RU�WR�DQ\�RWKHU�FDSDELOLW\�IRU�IUHH�IRUP�SURJUDPPLQJ�LQ�6$6�VRIWZDUH��

LLL� 8QOHVV� &XVWRPHU� UHFHLYHV� SULRU� ZULWWHQ� FRQVHQW� IURP� (,6�� &XVWRPHU� PD\� QRW� DOORZ�
$SSOLFDWLRQV� DFFHVVHG� WKURXJK�6$6�,QWU1HW� VRIWZDUH� WR� DFFHVV� 6$6� VRIWZDUH� UHVLGHQW� RQ�
RWKHU�KDUGZDUH�XQOHVV�WKDW�RWKHU�KDUGZDUH�LV�DOVR�OLFHQVHG�IRU�6$6�,QWU1HW�VRIWZDUH��

LY� &XVWRPHU�LV�UHVSRQVLEOH�IRU�(QG�8VHU�DFFHVV�WR�6$6�VRIWZDUH��

Y� &XVWRPHU�PD\�QRW�XVH�6$6�,QWU1HW�VRIWZDUH�LQ�DQ\�RXWVRXUFLQJ��IDFLOLWLHV�PDQDJHPHQW�RU�
VHUYLFH�EXUHDX�DUUDQJHPHQW�RU�DQ\�GDWD�RU� LQIRUPDWLRQ�WHFKQRORJ\�PDQDJHPHQW�RSHUDWLRQ�
E\�RU�IRU�WKLUG�SDUWLHV��7KH�WHUPV�RI�WKLV�6HFWLRQ�GR�QRW�H[SDQG�DXWKRUL]DWLRQ�WR�DFFHVV�6$6�
VRIWZDUH�H[FHSW�WR�WKH�OLPLWHG�H[WHQW�VHW�IRUWK�LQ�6HFWLRQ���DERYH��

YL� �&XVWRPHU� PD\� QRW� GRZQORDG� RU� RWKHUZLVH� H[SRUW� RU� UH�H[SRUW� DQ\� VRIWZDUH� RU� DQ\�
XQGHUO\LQJ� LQIRUPDWLRQ� RU� WHFKQRORJ\� H[FHSW� LQ� IXOO� FRPSOLDQFH� ZLWK� DOO� ODZV� DQG�
UHJXODWLRQV�RI�WKH�8QLWHG�6WDWHV�RI�$PHULFD�DQG�DQ\�RWKHU�DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV���
7KH� 8QLWHG� 1DWLRQV� &RQYHQWLRQ� RQ� &RQWUDFWV� IRU� WKH� ,QWHUQDWLRQDO� 6DOH� RI� *RRGV� LV�
H[FOXGHG�IURP�WKLV�DJUHHPHQW��

YLL� �,I�&XVWRPHU�FKRRVHV�WR�XVH�WKH�³6$6�3RZHUHG´�/RJR��³/RJR´���WKH�WHUPV�LQ�WKLV�6HFWLRQ�
�YLL��DSSO\���6KRXOG�&XVWRPHU�FKRRVH�QRW�WR�XVH�WKH�/RJR��WKH�WHUPV�LQ�WKLV�6HFWLRQ�GR�QRW�
DSSO\��

�� 7KH� /RJR� PD\� EH� XVHG� RQO\� LQ� FRQQHFWLRQ� ZLWK� DSSOLFDWLRQV� ZULWWHQ� LQ� 6$6�
3URJUDPPLQJ�/DQJXDJH��

�� 7KH� /RJR� PD\� EH� XVHG� RQO\� RQ� ZHE� SDJHV�� VSODVK� VFUHHQV�� SDFNDJLQJ� DQG�
PDUNHWLQJ�FROODWHUDO��³0DUNHWLQJ�0DWHULDO´��WKDW�UHIHU�WR�DSSOLFDWLRQV�ZULWWHQ�LQ�
6$6�3URJUDPPLQJ�/DQJXDJH���,I�&XVWRPHU¶V�0DUNHWLQJ�0DWHULDO�LQFOXGHV�RWKHU�
DSSOLFDWLRQV� RU� SURGXFWV�� WKH� /RJR� PXVW� EH� FOHDUO\� DVVRFLDWHG� RQO\� ZLWK� WKH�
DXWKRUL]HG�DSSOLFDWLRQV��
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�� 7KH�/RJR�PD\�EH�XVHG�RQO\�LQ� WKH�RIILFLDO�IRUP�SURYLGHG�E\�WKH�,QVWLWXWH��DQG�
&XVWRPHU� PXVW� IROORZ� WKH� /RJR� *XLGHOLQHV�� ZKLFK� DUH� LQFOXGHG� ZLWK� WKH�
6$6�,QWU1HW� VRIWZDUH� PHGLD�� &XVWRPHU� PD\� QRW� PRGLI\� WKH� /RJR� LQ� DQ\�
PDQQHU��LQFOXGLQJ�VL]H��VKDSH��SURSRUWLRQV��FRORU��HWF��

�� &XVWRPHU¶V� 0DUNHWLQJ� 0DWHULDO� ZKLFK� FRQWDLQV� WKH� /RJR� PXVW� LQFOXGH� WKH�
IROORZLQJ�OHJHQG��³6$6��WKH�6$6�3RZHUHG�ORJR�DQG�DOO�RWKHU�6$6�,QVWLWXWH�,QF��
SURGXFW� RU� VHUYLFH� QDPHV� DUH� UHJLVWHUHG� WUDGHPDUNV� RU� WUDGHPDUNV� RI� 6$6�
,QVWLWXWH�,QF���LQ�WKH�86$�DQG�RWKHU�FRXQWULHV����LQGLFDWHV�86$�UHJLVWUDWLRQ�´�

�� (,6� $1'� ,76� /,&(16256� 0$.(� 12� :$55$17,(6� 2)� $1<� .,1'�
5(63(&7,1*�7+(�6$6�75$'(0$5.�25�7+(�/2*2��,1&/8',1*�7+(�
9$/,',7<�2)�7+(,5�5,*+76� ,1�7+26(�0$5.6� ,1�$1<�&28175<��
$1'� ',6&/$,06� $1<� $1'� $//� :$55$17,(6� 7+$7� 0,*+7�
27+(5:,6(� %(� ,03/,('� %<� $33/,&$%/(� /$:�� ,1&/8',1*�
:$55$17,(6� $*$,167� ,1)5,1*(0(17� 2)� 7+,5'� 3$57<�
75$'(0$5.6���&86720(5�86(6�7+(�/2*2�$7�&86720(5¶6�2:1�
5,6.�� ���������������� �

�� &XVWRPHU�DJUHHV� WR�DVVLVW�(,6�DQG�LWV�OLFHQVRUV� LQ�H[HFXWLQJ�DQG�UHFRUGLQJ�DQ\�
GRFXPHQWV�UHODWLQJ�WR�WKLV�SHUPLVVLRQ�QHFHVVDU\�WR�SURWHFW�WKH�6$6�WUDGHPDUN�RU�
/RJR�LQ�DQ\�FRXQWU\��

�� 7KHVH� WHUPV� DQG� FRQGLWLRQV� DSSO\� RQO\� WR� WKH�/RJR�� �&XVWRPHU� LV� QRW� JUDQWHG�
SHUPLVVLRQ�WR�XVH�DQ\�RWKHU�6$6�WUDGHPDUN�RU�ORJR����&XVWRPHU�LV�QRW�DXWKRUL]HG�
WR�XVH�DQ\�,QVWLWXWH�WUDGHPDUN�LQ�WKH�QDPH�RI�LWV�FRPSDQ\��SURGXFWV��RU�VHUYLFHV��

�� (,6�PD\�WHUPLQDWH�&XVWRPHU¶V�SHUPLVVLRQ�WR�XVH�WKH�/RJR�DW�DQ\�WLPH��DW�(,6¶�
VROH�GLVFUHWLRQ��LI�(,6�GHHPV�LW�QHFHVVDU\�IRU�SURWHFWLRQ�RI�WKH�6$6�WUDGHPDUN�RU�
/RJR��

G� /LFHQVLQJ�3URYLVLRQV�6SHFLILF�WR�,7�&KDUJH�0DQDJHU��6RIWZDUH�

L� ,7�&KDUJH�0DQDJHU�PD\�EH� XVHG�� DQG� LWV� OLFHQVH� IHH� LV� EDVHG�� RQ�RQH� LQVWDOODWLRQ�RQ� WKH�
DXWKRUL]HG� KDUGZDUH� RQ�ZKLFK� LW� LV� OLFHQVHG� DQG� XVH�ZLWKLQ� WKH�8QLWHG�6WDWHV� GXULQJ� WKH�
OLFHQVH� SHULRG�� &XVWRPHU� PD\� QRW� XVH� ,7� &KDUJH�0DQDJHU� ZLWK� WKLUG� SDUW\� GDWD� IRU� WKH�
EHQHILW�RI�D�WKLUG�SDUW\�XQOHVV�WKH�OLFHQVLQJ�GRFXPHQWV�DUH�DPHQGHG�DQG�DGGLWLRQDO�OLFHQVH�
IHHV�SDLG���$�WKLUG�SDUW\�LV�DQ\�VHSDUDWH�*RYHUQPHQW�GHSDUWPHQW��DJHQF\��FRQWUDFWRU��RU�DQ\�
RWKHU� WKLUG� SDUW\� WKDW� LV� QRW� D� SDUW� RI� WKH� OLFHQVHG� *RYHUQPHQW� GHSDUWPHQW�� DJHQF\� RU�
FRQWUDFWRU�����

LL� ,7�&KDUJH�0DQDJHU�RSHUDWHV� LQ�FRQMXQFWLRQ�ZLWK� ,7�5HVRXUFH�0DQDJHPHQW�VRIWZDUH�� � ,7�
5HVRXUFH�0DQDJHPHQW�VRIWZDUH�FRQVLVWV�RI�D�FOLHQW�DQG�D�VHUYHU�FRPSRQHQW���&XVWRPHU�LV�
DXWKRUL]HG� WR� XVH� ,7�&KDUJH�0DQDJHU� RQ� DOO� FRPSXWHU� KDUGZDUH� RQ�ZKLFK�&XVWRPHU� KDV�
OLFHQVHG�WKH�FOLHQW�FRPSRQHQW�RI�,7�5HVRXUFH�0DQDJHPHQW�VRIWZDUH�XQGHU�WKLV�$JUHHPHQW��
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LLL� ,7�&KDUJH�0DQDJHU�ZLOO� RQO\� RSHUDWH� DIWHU�&XVWRPHU� KDV� LQVWDOOHG� SURGXFW� DXWKRUL]DWLRQ�
FRGHV�IRU�WKH�,7�5HVRXUFH�0DQDJHPHQW�VRIWZDUH�ZLWK�ZKLFK�,7�&KDUJH�0DQDJHU�RSHUDWHV���

LY� ,I�&XVWRPHU¶V� OLFHQVH� IRU� ,7�&KDUJH�0DQDJHU� LV� WHUPLQDWHG�RU�H[SLUHV��&XVWRPHU�VKDOO� �L��
FHDVH�XVLQJ���LL��GHOHWH��DQG��LLL��GHVWUR\�RU�UHWXUQ�WR�(,6�DOO�FRSLHV�RI�,7�&KDUJH�0DQDJHU�LQ�
LWV�SRVVHVVLRQ��

H� /LFHQVLQJ�3URYLVLRQV�6SHFLILF�WR�-03��6WDWLVWLFDO�'LVFRYHU\�6RIWZDUH��

L� $OO�-03�6RIWZDUH��LQFOXGLQJ�6$6�6LPXODWLRQ�6WXGLR�IRU�-03��LV�OLFHQVHG�RQ�D�7RWDO�8VHU�V��
EDVLV�� � ³7RWDO�8VHUV´� LV� GHILQHG� DV� WKH� WRWDO� QXPEHU� RI� LQGLYLGXDOV� �QRW� FRQFXUUHQW��ZKR�
DFFHVV� WKH� 6RIWZDUH� RQ� HDFK� OLFHQVHG� RSHUDWLQJ� V\VWHP� GXULQJ� WKH� OLFHQVH� SHULRG�� 7KH�
OLFHQVH�LQFOXGHV�RQH�RSHUDWLQJ�V\VWHP�RI�FKRLFH��7KH�DGGLWLRQ�RI�D�VHFRQG�RSHUDWLQJ�V\VWHP�
PD\�EH�UHTXHVWHG�IRU�DGGLWLRQDO� IHHV��7KH�OLFHQVH�IHH�LV�FDOFXODWHG�E\�WKH�WRWDO�QXPEHU�RI�
XVHUV�DFURVV�DOO�OLFHQVHG�RSHUDWLQJ�V\VWHPV��:LWKRXW�WKH�SD\PHQW�RI�DGGLWLRQDO�OLFHQVH�IHHV�
WKDW�PD\�DSSO\��&XVWRPHU�PD\�QRW�H[FHHG�WKH�OLFHQVHG�7RWDO�8VHUV��

LL� :LWK�UHJDUG�WR�-03�&OLQLFDO�DQG�-03�*HQRPLFV��IHHV�IRU�7RWDO�8VHUV�DUH�FKDUJHG�E\�WKH�
QXPEHU�RI�XVHUV�RQ�HDFK�RSHUDWLQJ�V\VWHP�VLWH��)RU�H[DPSOH����XVHUV�RQ�D����ELW�VLWH�DQG���
XVHUV�RQ�D����ELW�VLWH�DUH�FKDUJHG�VHSDUDWHO\��

LLL� 7KH� IHH� LQFOXGHV� RQH� ���� VHW� RI� PHGLD�� LQVWDOODWLRQ� PDWHULDOV� DQG� RQH� ���� VHW� RI�
GRFXPHQWDWLRQ�JHQHUDOO\�SURYLGHG�ZLWK�WKH�DSSOLFDEOH�6RIWZDUH��

LY� 6$6�6LPXODWLRQ�6WXGLR�IRU�-03�UHTXLUHV�DQ�H[LVWLQJ�-03�OLFHQVH��

I� /LFHQVLQJ�3URYLVLRQV�6SHFLILF�WR�&)2�9LVLRQ��6RIWZDUH�

&)2�9LVLRQ�DQG�DQ\�DGGLWLRQDO�SURGXFWV�XQGHU�&)2�9LVLRQ�DYDLODEOH�XQGHU�WKLV�$JUHHPHQW�PD\�
EH�OLFHQVHG�E\�WKH�JRYHUQPHQW��&)2�9LVLRQ�PD\�EH�OLFHQVHG�E\�D�JRYHUQPHQW�GHSDUWPHQW��DJHQF\�
RU�RWKHU�RUJDQL]DWLRQ�ZLWKLQ�D�GHSDUWPHQW�RU�DJHQF\��³/LFHQVHG�(QWLW\¶����(DFK�LQGLYLGXDO�ZLWKLQ�D�
/LFHQVHG�(QWLW\�ZKR� DFFHVVHV�&)2�9LVLRQ� LV� FRQVLGHUHG� D� XVHU�� �$�XVHU�PD\�RQO\� DFFHVV�&)2�
9LVLRQ�WR�VXSSRUW�LQWHUQDO�EXVLQHVV�RSHUDWLRQV�DQG�DGPLQLVWUDWLYH�SURFHVVHV�RI�WKH�/LFHQVHG�(QWLW\�
DQG� PD\� QRW� XVH� &)2� 9LVLRQ� IRU� WKH� EHQHILW� RI� DQRWKHU� JRYHUQPHQW� GHSDUWPHQW�� DJHQF\��
FRQWUDFWRU��RU�DQ\�WKLUG�SDUW\��JRYHUQPHQW�RU�RWKHUZLVH���8VH�RI�&)2�9LVLRQ�FRPSRQHQWV��H[FHSW�
LQ�FRQMXQFWLRQ�ZLWK�WKH�UHPDLQGHU�RI�&)2�9LVLRQ��LV�SURKLELWHG���7KH�/LFHQVHG�(QWLW\�DJUHHV�WR�EH�
UHVSRQVLEOH�IRU�XVH�RI�&)2�9LVLRQ�E\�LWV�XVHUV��

J� /LFHQVLQJ�3URYLVLRQV�6SHFLILF�WR�6$6�&��&RPSLOHU�6RIWZDUH��

,I� OLFHQVHG� RQ� D�PDLQIUDPH�� WKH� 6$6�&� VRIWZDUH� LV� SURYLGHG�ZLWK� D� VL[W\�GD\� IUHH� WULDO� SHULRG���
2WKHUZLVH��WKHUH�LV�QR�WULDO�SHULRG���7KH�6$6�&�VRIWZDUH�FRQWDLQV�YDULRXV�SURJUDPV�DQG�OLEUDULHV��
ZKLFK� PD\� EH� UHGLVWULEXWHG� VXEMHFW� WR� WKH� UHVWULFWLRQV�� VHW� IRUWK� EHORZ�� � 7KHVH� SURJUDPV� DQG�
OLEUDULHV� DUH� SDUW� RI� HLWKHU�/LPLWHG�'LVWULEXWLRQ�/LEUDULHV� RU� WKH�6$6�&�5HGLVWULEXWLRQ�3DFNDJH���
/LVWLQJV�RI�WKH�SURJUDPV�DQG�OLEUDULHV�LQFOXGHG�XQGHU�HDFK�RI�WKHVH�KHDGLQJV�DUH�LQFOXGHG�ZLWKLQ�
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WKH�6$6�&�VRIWZDUH�DQG�RU�LQ�WKH�6$6�&�VRIWZDUH�GRFXPHQWDWLRQ�SURYLGHG�E\�(,6�� �&RQVXOW�WKH�
6$6�&�VRIWZDUH�GRFXPHQWDWLRQ�IRU�LQIRUPDWLRQ�RQ�KRZ�WR�DFFHVV�WKHVH�OLVWLQJV��

7KH� /LPLWHG� 'LVWULEXWLRQ� /LEUDULHV� DQG� WKH� 6$6�&� 5HGLVWULEXWLRQ� 3DFNDJH� DUH� FRS\ULJKWHG�
SURSHUW\�RI�WKH�,QVWLWXWH�DQG�VKDOO�EH�XVHG�E\�&XVWRPHU�RQO\�DV�IROORZV��

L� /LPLWHG�'LVWULEXWLRQ�/LEUDULHV�

&XVWRPHU�DQG�VXFFHVVLYH� WKLUG�SDUWLHV�PD\�FRS\�DQG�GLVWULEXWH� WKH�ILOHV� LQFOXGHG� LQ� WKH�
/LPLWHG�'LVWULEXWLRQ�/LEUDULHV� DQG�FUHDWH�GHULYDWLYH�ZRUNV�EDVHG�RQ� WKHVH� ILOHV�� �7KHVH�
ILOHV�PD\�EH�GLVWULEXWHG�ZRUOGZLGH��

LL� 6$6�&�5HGLVWULEXWLRQ�3DFNDJH�

7KH� 6$6�&� 5HGLVWULEXWLRQ� 3DFNDJH� ILOHV� GR� QRW� LQFOXGH� D� WULDO� SHULRG�� � &XVWRPHU
V�
GLVWULEXWLRQ�RI�WKH�6$6�&�5HGLVWULEXWLRQ�3DFNDJH�ILOHV�LV�VXEMHFW�WR�DQ�DQQXDO�OLFHQVH�IHH�
LQ� DGGLWLRQ� WR� WKH� OLFHQVH� IHH� SDLG� E\� &XVWRPHU� IRU� WKH� 6$6�&� VRIWZDUH�� � 6$6�&�
5HGLVWULEXWLRQ� 3DFNDJH� ILOHV� PD\� RQO\� EH� GLVWULEXWHG� DV� D� FRPSRQHQW� RI� &XVWRPHU
V�
SURGXFW�FUHDWHG�XVLQJ�WKH�6$6�&�VRIWZDUH���,Q�QR�HYHQW�VKDOO�VXFK�ILOHV�EH�GLVWULEXWHG�E\�
&XVWRPHU�VHSDUDWH�DQG�DSDUW�IURP�&XVWRPHU
V�SURGXFW�QRU�VKDOO�&XVWRPHU�DXWKRUL]H�WKLUG�
SDUWLHV� WR� UHGLVWULEXWH� VXFK� ILOHV� LQ� DQ\� PDQQHU�� � 7KHVH� ILOHV� PD\� EH� GLVWULEXWHG�
ZRUOGZLGH��

&XVWRPHU� VKDOO� QRW� XVH� WKH� ,QVWLWXWH¶V� QDPH�� ORJR�� RU� WUDGHPDUNV� WR�PDUNHW� SURGXFWV� &XVWRPHU�
GHYHORSV�XVLQJ�WKH�6$6�&�VRIWZDUH���(,6�KDV�QR�VXSSRUW�REOLJDWLRQV�WR�WKLUG�SDUWLHV����

� &XVWRPHU�LV�UHVSRQVLEOH�IRU�FRPSOLDQFH�ZLWK�DQ\�DSSOLFDEOH�LPSRUW�DQG�H[SRUW�UHJXODWLRQV�DQG�IRU�
FRPSOLDQFH�ZLWK�DOO�DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV�LQ�WKH�FRXQWU\�RI�GLVWULEXWLRQ�DQG�RU�XVH��

K� /LFHQVLQJ�3URYLVLRQV�6SHFLILF�WR�6$6�:$5(+286(�$'0,1,675$725��6RIWZDUH�

7KH� 6$6�:DUHKRXVH� $GPLQLVWUDWRU� LV� OLFHQVHG� RQ� D� SHU� QDPHG� DGPLQLVWUDWRU� EDVLV�� � 8SRQ�
OLFHQVLQJ� WKLV� 6RIWZDUH�� &XVWRPHU� PXVW� SURYLGH� (,6� ZLWK� WKH� QDPH�V�� RI� WKH� ZDUHKRXVH�
DGPLQLVWUDWRU�V����$V�WKRVH�DGPLQLVWUDWRUV�FKDQJH��&XVWRPHU�PD\�FDOO�RU�ZULWH�(,6�WR�XSGDWH�(,6���
7KH�ZDUHKRXVH�DGPLQLVWUDWRU�PXVW�EH�D�&XVWRPHU�HPSOR\HH��

L� /LFHQVLQJ�3URYLVLRQV�6SHFLILF�WR�(QWHUSULVH�5HSRUWHU��6RIWZDUH�

L�� 7KH�(QWHUSULVH�5HSRUWHU�VRIWZDUH�LV�OLFHQVHG�RQ�D�³3&�8VH´�EDVLV���$OO�LQGLYLGXDOV�ZKR�
KDYH�DFFHVV�WR�WKH�(QWHUSULVH�5HSRUWHU�VRIWZDUH�GXULQJ�D�OLFHQVH�SHULRG�PXVW�EH�FRXQWHG�
LQ� WKH� QXPEHU� RI� WRWDO� XVHUV�� ³3&�8VH´� LV� GHILQHG� DV� WKH� JUHDWHU� RI� HLWKHU� �L�� WKH� WRWDO�
QXPEHU�RI�LQGLYLGXDOV��QRW�FRQFXUUHQW��DXWKRUL]HG�WR�DFFHVV�WKH�6RIWZDUH�RU��LL��WKH�WRWDO�
QXPEHU�RI�SHUVRQDO�FRPSXWHUV�RQ�ZKLFK�WKH�6RIWZDUH�ZLOO�EH�LQVWDOOHG�DQG�DYDLODEOH�IRU�
SURFHVVLQJ�RQ�WKH�GHVLJQDWHG�RSHUDWLQJ�V\VWHP��

LL�� (QWHUSULVH�5HSRUWHU�ZLOO�RSHUDWH�RQ�ERWK�D�VHUYHU�DQG�SHUVRQDO�FRPSXWHU�DQG�&XVWRPHU�
ZLOO�UHFHLYH�D�SURGXFW�DXWKRUL]DWLRQ�FRGH�IRU�HDFK�SODWIRUP���$V�ORQJ�DV�&XVWRPHU�GRHV�
QRW� H[FHHG� WKH� QXPEHU� RI� XVHUV� RU� SHUVRQDO� FRPSXWHU� LQVWDOOV� OLFHQVHG��&XVWRPHU�PD\�
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LQVWDOO�(QWHUSULVH�5HSRUWHU�RQ�HLWKHU�RU�ERWK�SODWIRUPV���,W�LV�&XVWRPHU¶V�UHVSRQVLELOLW\�WR�
HQVXUH�WKH�FRUUHFW�SURGXFW�DXWKRUL]DWLRQ�FRGH�LV�DSSOLHG�

M� 6$6�� )LQDQFLDO� 0DQDJHPHQW� 6RIWZDUH� LV� VXEMHFW� WR� WKH� IROORZLQJ� DGGLWLRQDO� WHUPV� DQG�
FRQGLWLRQV��

�L� 6$6��)LQDQFLDO�0DQDJHPHQW�6RIWZDUH�LV� OLFHQVHG�IRU�XVH�E\�WKH�&XVWRPHU�RQ�D�VLQJOH�
&XVWRPHU�VHUYHU�H[FHSW�DV�VSHFLILHG�LQ�WKLV�VHFWLRQ�ZLWK�UHVSHFW�WR�WKH�0HWDGDWD�6HUYHU���
7KH�&XVWRPHU�VKDOO� LGHQWLI\� WKH�VSHFLILF�PDFKLQH� LQIRUPDWLRQ� �KDUGZDUH��PDQXIDFWXUHU��
DQG�RSHUDWLQJ�V\VWHP��RI�WKH�VHUYHU�RQ�ZKLFK�WKH�6$6��)LQDQFLDO�0DQDJHPHQW�6RIWZDUH�
DQG� WKH�0HWDGDWD�6HUYHU�FRPSRQHQW�RI� WKDW�6RIWZDUH�ZLOO�EH�LQVWDOOHG�� � ,Q�DGGLWLRQ�� WKH�
&XVWRPHU¶V� OLFHQVH� RI� 6$6�� )LQDQFLDO� 0DQDJHPHQW� 6RIWZDUH� LV� OLPLWHG� WR� DQG� WKH�
OLFHQVH� DQG�PDLQWHQDQFH� IHHV� SD\DEOH� E\� &XVWRPHU� IRU� WKH� 6RIWZDUH� DUH� EDVHG� RQ� WKH�
TXDQWLWLHV�RI� HDFK� W\SH�RI�XVHU� IRU�ZKLFK� WKH� OLFHQVH�DQG�VXEVHTXHQW�PDLQWHQDQFH�KDYH�
EHHQ� SXUFKDVHG� E\� WKH� &XVWRPHU�� � 7KH� W\SHV� RI� XVHUV� IRU� ZKLFK� D� OLFHQVH� DQG�
PDLQWHQDQFH� RI� WKH� 6$6�� )LQDQFLDO� 0DQDJHPHQW� 6RIWZDUH� PD\� EH� SXUFKDVHG� DUH� DV�
IROORZV��

�� 6\VWHP� $GPLQLVWUDWRU� ±� 6\VWHP� $GPLQLVWUDWRUV� DUH� XVHUV� ZKR� DFFHVV� WKH�
6$6��)LQDQFLDO�0DQDJHPHQW�6RIWZDUH�WR�SHUIRUP�LQVWDOODWLRQ�RI�DQG�VHW�DQG�
PDLQWDLQ� SDUDPHWHUV� DURXQG� WKH� XVH� RI�� DSSOLFDWLRQV� UXQQLQJ� WKH� 6$6��
)LQDQFLDO�0DQDJHPHQW�6RIWZDUH����

�� )LQDQFH�3RZHU�8VHUV�±�)LQDQFH�3RZHU�8VHUV� DUH�XVHUV�ZKR�PD\�DFFHVV� WKH�
6$6�� )LQDQFLDO�0DQDJHPHQW� 6RIWZDUH� WR� XVH� WKH� IXOO� IXQFWLRQDOLW\� RI� WKDW�
6RIWZDUH��

�� 3ODQQLQJ� DQG�%XVLQHVV�8VHUV� ±� 3ODQQLQJ� DQG�%XVLQHVV�8VHUV� DUH� XVHUV�ZKR�
PD\� DFFHVV� WKH� 6$6�� )LQDQFLDO� 0DQDJHPHQW� 6RIWZDUH� VROHO\� WR� XWLOL]H�
DSSOLFDWLRQV�FUHDWHG�E\�3RZHU�8VHUV�WR�HQWHU��YDOLGDWH��DQG�PDQDJH�GDWD��

�� ,QWHUDFWLYH� 5HSRUWLQJ� DQG� 'DVKERDUG� 8VHUV� ±� ³,QWHUDFWLYH� 5HSRUWLQJ� DQG�
'DVKERDUG� 8VHUV´� DUH� XVHUV� ZKR� DFFHVV� WKH� 6$6�� )LQDQFLDO� 0DQDJHPHQW�
6RIWZDUH� LQ� WKH� 'DVKERDUG�� � 7KH� ³'DVKERDUG´� LV� D� ZHE�EDVHG� LQWHUIDFH�
FRPSRQHQW�RI�WKH�6RIWZDUH�ZKLFK�DOORZV�XVHUV�WR�YLHZ�DQG�DQDO\]H�FRQWHQW��

�LL� )RU�HDFK�RI�WKH�IRUHJRLQJ�XVHU�W\SHV��WKH�TXDQWLW\�OLFHQVHG�E\�WKH�&XVWRPHU�LV�WKH�WRWDO�
QXPEHU� RI� VXFK� XVHUV� �QRW� FRQFXUUHQW� XVHUV�� DFFHVVLQJ� WKH� 6$6�� )LQDQFLDO�
0DQDJHPHQW� 6RIWZDUH� GXULQJ� WKH� LQLWLDO� ��� PRQWKV� RI� WKH� OLFHQVH�� RU� GXULQJ� DQ\�
VXEVHTXHQW� DQQXDO� PDLQWHQDQFH� SHULRG� �ZKHWKHU� RU� QRW� WKH� &XVWRPHU� SXUFKDVHV�
PDLQWHQDQFH� IRU� WKH� 6$6�� )LQDQFLDO� 0DQDJHPHQW� 6RIWZDUH� ZLWK� UHVSHFW� WR� VXFK�
DQQXDO�PDLQWHQDQFH���

�LLL� 7KH�&XVWRPHU¶V� OLFHQVH� RI� WKH� 6$6��)LQDQFLDO�0DQDJHPHQW� 6RIWZDUH� DOVR� LQFOXGHV�
DQG�LV�OLPLWHG�WR��DQG�WKH�OLFHQVH�DQG�PDLQWHQDQFH�IHHV�SD\DEOH�E\�WKH�&XVWRPHU�ZLWK�
UHVSHFW� WR� WKDW� 6RIWZDUH� DUH� UHVSHFWLYHO\� EDVHG� RQ�� WKH� IROORZLQJ� FRPSRQHQWV� RI� WKH�
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6$6��)LQDQFLDO�0DQDJHPHQW�6RIWZDUH�DQG�WKH�TXDQWLWLHV�RI�VXFK�W\SHV�RI�FRPSRQHQWV�
IRU�ZKLFK�WKH�OLFHQVH�RU�PDLQWHQDQFH�KDV�EHHQ�SXUFKDVHG�E\�WKH�&XVWRPHU��

�LY� 0HWDGDWD�6HUYHU�±�7KH�&XVWRPHU�PD\�LQVWDOO�WKH�%DVH�6$6�FRPSRQHQW��DORQJ�ZLWK�DQ\�
RWKHU�FRPSRQHQW�DXWKRUL]HG�E\�(,6��RI�WKH�6$6��)LQDQFLDO�0DQDJHPHQW�6RIWZDUH�RQ�
RQH�DGGLWLRQDO�&XVWRPHU� VHUYHU�ZKLFK�KDV�D�FODVVLILFDWLRQ�E\�6$6� WKDW� LV�HTXDO� WR�RU�
ORZHU� WKDQ� 6$6¶� FODVVLILFDWLRQ� RI� WKH�&XVWRPHU� VHUYHU� RQ�ZKLFK� WKH� OLFHQVHG�6$6��
)LQDQFLDO�0DQDJHPHQW� 6RIWZDUH� LV� LQVWDOOHG�� VROHO\� IRU� WKH� SXUSRVH� RI� GHSOR\LQJ� WKH�
0HWDGDWD�6HUYHU�FRPSRQHQW�IRU�XVH�ZLWKLQ�WKH�OLFHQVHG�6$6��)LQDQFLDO�0DQDJHPHQW�
6RIWZDUH�HQYLURQPHQW��:LWKRXW�ILUVW�SD\LQJ�WKHQ�FXUUHQW�DSSOLFDEOH�DGGLWLRQDO�OLFHQVH�
IHHV��LQFOXGLQJ�DQ�DGGLWLRQDO�OLFHQVH�RI�WKH�%DVH�6$6�FRPSRQHQW���&XVWRPHU�PD\�QRW�
LQVWDOO� DQ\� DGGLWLRQDO� 6$6� VRIWZDUH� SURGXFWV� RQ� VXFK� DGGLWLRQDO� VHUYHU� RQ� ZKLFK�
&XVWRPHU�LQVWDOOV�WKH�%DVH�6$6�FRPSRQHQW��

�Y� �$SS'HY� 6WXGLR� 3&� 8VH� ±� 7KH� $SS'HY� 6WXGLR� 6RIWZDUH� FRPSRQHQW� RI� WKH� 6$6��
)LQDQFLDO�0DQDJHPHQW�6RIWZDUH�PD\�RQO\�EH�XVHG�IRU�GHYHORSPHQW�SXUSRVHV����

�YL� 7KH� OLFHQVH� RI� 6$6�� )LQDQFLDO� 0DQDJHPHQW� 6RIWZDUH� DOVR� LQFOXGHV� D� OLFHQVH� RI� D�
6$6�$FFHVV�6RIWZDUH�SURGXFW�FKRVHQ�E\�WKH�&XVWRPHU����

N� /LFHQVLQJ�3URYLVLRQV�6SHFLILF�WR�3ODWIRUP�6XLWH�IRU�6$6�6RIWZDUH��

3ODWIRUP�6XLWH�IRU�6$6�6RIWZDUH�LV�OLFHQVHG�IRU�XVH�E\�&XVWRPHU�RQO\�ZLWK�&XVWRPHU¶V�FRQFXUUHQW�
XVH�RI�%DVH�6$6��WKDW�LV�DOVR�OLFHQVHG�E\�WKH�&XVWRPHU���3ODWIRUP�6XLWH�IRU�6$6�6RIWZDUH�PD\�
QRW� EH� XVHG�E\�&XVWRPHU�ZLWK� DQ\�RWKHU�SURGXFW�RI�6$6�RU� DQ\� WKLUG�SDUW\��3ODWIRUP�6XLWH� IRU�
6$6� 6RIWZDUH� LV� OLFHQVHG� EDVHG� RQ� WKH� WRWDO� SURFHVVLQJ� SRZHU� RI� WKH� DXWKRUL]HG� KDUGZDUH� RQ�
ZKLFK�WKH�6RIWZDUH�LV�LQVWDOOHG��3URFHVVLQJ�SRZHU�LQFOXGHV�HDFK�SURFHVVRU�RQ�HDFK�FKLS��3ODWIRUP�
6XLWH� IRU�6$6�6RIWZDUH�� LQFOXGLQJ�DOO�RI� LWV�FRPSRQHQWV��PD\�EH�XVHG�VROHO\�IRU� MRE�VFKHGXOLQJ�
SXUSRVHV�LQ�FRQMXQFWLRQ�ZLWK�WKH�RWKHU�6$6�VRIWZDUH�DSSOLFDWLRQV�UHVLGLQJ�RQ�WKH�RQH�DXWKRUL]HG�
KDUGZDUH�IRU�ZKLFK�LW�ZDV�OLFHQVHG�DQG�PD\�QRW�EH�XVHG�WR�VFKHGXOH�MREV�DFURVV�PXOWLSOH�SLHFHV�RI�
KDUGZDUH��

O� 5HVWULFWHG� 8VH� ,QIUDVWUXFWXUH� 6HUYHU� 6RIWZDUH� �³58,6� 6RIWZDUH´�� LV� OLFHQVHG� VXEMHFW� WR� WKH�
IROORZLQJ��

L� 58,6� 6RIWZDUH� LV� OLFHQVHG� IRU� XVH� E\� &XVWRPHU� RQO\� ZLWK� &XVWRPHU¶V� XVH� RI� D� 6$6�
VRIWZDUH�VROXWLRQ�LQ�ZKLFK�WKH�58,6�6RIWZDUH�LV�HPEHGGHG�E\�6$6��³6$6�6ROXWLRQ´��DQG�
ZKLFK�WKH�&XVWRPHU�KDV�DOVR�OLFHQVHG���58,6�6RIWZDUH�PD\�QRW�EH�XVHG�E\�&XVWRPHU�ZLWK�
DQ\�RWKHU�SURGXFW�RI�6$6�RU�DQ\�WKLUG�SDUW\�

LL� 58,6�6RIWZDUH�LV�OLFHQVHG�IRU�XVH�RQ�WKH�KDUGZDUH�IRU�ZKLFK�WKH�DSSOLFDEOH�6$6�6ROXWLRQ�
KDV�DOVR�EHHQ�OLFHQVHG�E\�WKH�&XVWRPHU���7KH�OLFHQVH�DQG�PDLQWHQDQFH�IHHV�SD\DEOH�E\�WKH�
&XVWRPHU� ZLWK� UHVSHFW� WR� WKH� 58,6� 6RIWZDUH� DUH� EDVHG� RQ� WKH� QXPEHU� RI� SURFHVVRUV� RI�
&XVWRPHU¶V�VHUYHU�RQ�ZKLFK�WKH�58,6�6RIWZDUH�UHVLGHV�

LLL� 58,6�6RIWZDUH�LQFOXGHV�5($'0(�ILOHV�ZLWK�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV�ZKLFK�JRYHUQ�
WKH�OLFHQVH�RI� WKH�XVH�RI� WKH�58,6�6RIWZDUH� LQ�FRQQHFWLRQ�ZLWK�&XVWRPHU¶V�OLFHQVH�RI�WKH�
DSSOLFDEOH�6$6�6ROXWLRQ�
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P� 6$6��6WUDWHJ\�0DQDJHPHQW�6RIWZDUH�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

L� 6$6�� 6WUDWHJ\�0DQDJHPHQW� 6RIWZDUH� LV� OLFHQVHG� IRU� XVH� E\� WKH� &XVWRPHU� RQ� D� VLQJOH�
&XVWRPHU�FRPSXWHU�H[FHSW�DV�VSHFLILHG�LQ�WKLV�VHFWLRQ�ZLWK�UHVSHFW�WR�WKH�0HWDGDWD�6HUYHU���
7KH�&XVWRPHU�VKDOO�LGHQWLI\�WKH�VSHFLILF�PDFKLQH�LQIRUPDWLRQ��KDUGZDUH��PDQXIDFWXUHU��DQG�
RSHUDWLQJ�V\VWHP��RI�WKH�VHUYHU�RQ�ZKLFK�WKH�6RIWZDUH�DQG�WKH�0HWDGDWD�6HUYHU�FRPSRQHQW�
RI� WKDW�6RIWZDUH�ZLOO�EH�LQVWDOOHG��7KH�6RIWZDUH�LV�OLFHQVHG�RQ�D�7RWDO�8VHU�EDVLV�� �³7RWDO�
8VHUV´� LV� GHILQHG� DV� WKH� WRWDO� QXPEHU� RI� LQGLYLGXDOV� �QRW� FRQFXUUHQW�� ZKR� DFFHVV� WKH�
6RIWZDUH�RQ�HDFK�OLFHQVHG�RSHUDWLQJ�V\VWHP�GXULQJ�WKH�OLFHQVH�SHULRG��:LWKRXW�WKH�SD\PHQW�
RI� DGGLWLRQDO� OLFHQVH� IHHV� WKDW� PD\� DSSO\�� &XVWRPHU� PD\� QRW� H[FHHG� WKH� OLFHQVHG� 7RWDO�
8VHUV��

LL�� 7KH� &XVWRPHU¶V� OLFHQVH� RI� WKH� 6$6�� 6WUDWHJ\�0DQDJHPHQW� 6RIWZDUH� FRPPHQFLQJ� ZLWK�
5HOHDVH�����RI�WKH�6RIWZDUH�DOVR�LQFOXGHV�DQG�LV�OLPLWHG�WR��DQG�WKH�OLFHQVH�DQG�PDLQWHQDQFH�
IHHV�SD\DEOH�E\�WKH�&XVWRPHU�ZLWK�UHVSHFW�WR�WKDW�6RIWZDUH�DUH�UHVSHFWLYHO\�EDVHG�RQ��WKH�
IROORZLQJ�FRPSRQHQWV�RI� WKH�6$6��6WUDWHJ\�0DQDJHPHQW�6RIWZDUH�DQG� WKH�TXDQWLWLHV�RI�
VXFK�W\SHV�RI�FRPSRQHQWV�IRU�ZKLFK�WKH�OLFHQVH�RU�PDLQWHQDQFH�KDV�EHHQ�SXUFKDVHG�E\�WKH�
&XVWRPHU��

�L� 0HWDGDWD�6HUYHU�±�7KH�&XVWRPHU�PD\� LQVWDOO� WKH�%DVH�6$6�FRPSRQHQW� �DORQJ�
ZLWK� DQ\� RWKHU� FRPSRQHQW� DXWKRUL]HG� E\� (,6�� RI� WKH� 6$6�� 6WUDWHJ\�
0DQDJHPHQW� 6RIWZDUH� RQ� RQH� DGGLWLRQDO� &XVWRPHU� VHUYHU� ZKLFK� KDV� D�
FODVVLILFDWLRQ�E\�6$6� WKDW� LV� HTXDO� WR�RU� ORZHU� WKDQ�6$6¶�FODVVLILFDWLRQ�RI� WKH�
&XVWRPHU�VHUYHU�RQ�ZKLFK�WKH�OLFHQVHG�6$6��6WUDWHJ\�0DQDJHPHQW�6RIWZDUH�LV�
LQVWDOOHG�� VROHO\� IRU� WKH� SXUSRVH� RI� GHSOR\LQJ� WKH� 6WUDWHJLF� 3HUIRUPDQFH�
0DQDJHPHQW� 6RIWZDUH� HQYLURQPHQW�� :LWKRXW� ILUVW� SD\LQJ� WKHQ�FXUUHQW�
DSSOLFDEOH� DGGLWLRQDO� OLFHQVH� IHHV� �LQFOXGLQJ� DQ� DGGLWLRQDO� OLFHQVH� RI� WKH�%DVH�
6$6� FRPSRQHQW��� &XVWRPHU� PD\� QRW� LQVWDOO� DQ\� DGGLWLRQDO� 6$6� VRIWZDUH�
SURGXFWV� RQ� VXFK� DGGLWLRQDO� VHUYHU� RQ�ZKLFK�&XVWRPHU� LQVWDOOV� WKH� %DVH� 6$6�
FRPSRQHQW��

�LL�$SS'HY� 6WXGLR� 3&� 8VH� ±� 7KH� $SS'HY� 6WXGLR� 6RIWZDUH� FRPSRQHQW� RI� WKH�
6$6�� 6WUDWHJ\� 0DQDJHPHQW� 6RIWZDUH� PD\� RQO\� EH� XVHG� IRU� GHYHORSPHQW�
SXUSRVHV��

Q� 6$6�� 6WUDWHJ\�0DQDJHPHQW� IRU� (QWHUSULVH� %,� 6RIWZDUH� LV� VXEMHFW� WR� WKH� IROORZLQJ� DGGLWLRQDO�
WHUPV�DQG�FRQGLWLRQV��

L� 6$6�� 6WUDWHJ\� 0DQDJHPHQW� IRU� (QWHUSULVH� %,� 6RIWZDUH� LV� OLFHQVHG� IRU� XVH� E\� WKH�
&XVWRPHU�RQ�D�VLQJOH�&XVWRPHU�FRPSXWHU�H[FHSW�DV�VSHFLILHG�LQ�WKLV�VHFWLRQ�ZLWK�UHVSHFW�WR�
WKH� 0HWDGDWD� 6HUYHU�� � 7KH� &XVWRPHU� VKDOO� LGHQWLI\� WKH� VSHFLILF� PDFKLQH� LQIRUPDWLRQ�
�KDUGZDUH��PDQXIDFWXUHU�� DQG�RSHUDWLQJ� V\VWHP��RI� WKH� VHUYHU�RQ�ZKLFK� WKH�6RIWZDUH�DQG�
WKH�0HWDGDWD�6HUYHU�FRPSRQHQW�RI�WKDW�6RIWZDUH�ZLOO�EH�LQVWDOOHG��

LL�� 7KH� &XVWRPHU¶V� OLFHQVH� RI� WKH� 6$6�� 6WUDWHJ\�0DQDJHPHQW� IRU� (QWHUSULVH� %,� 6RIWZDUH�
FRPPHQFLQJ� ZLWK� 5HOHDVH� ���� RI� WKH� 6RIWZDUH� DOVR� LQFOXGHV� DQG� LV� OLPLWHG� WR�� DQG� WKH�
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OLFHQVH� DQG�PDLQWHQDQFH� IHHV� SD\DEOH� E\� WKH�&XVWRPHU�ZLWK� UHVSHFW� WR� WKDW� 6RIWZDUH� DUH�
UHVSHFWLYHO\� EDVHG�RQ�� WKH� IROORZLQJ� FRPSRQHQWV� RI� WKH�6$6��6WUDWHJ\�0DQDJHPHQW� IRU�
(QWHUSULVH� %,� 6RIWZDUH� DQG� WKH� TXDQWLWLHV� RI� VXFK� W\SHV� RI� FRPSRQHQWV� IRU� ZKLFK� WKH�
OLFHQVH�RU�PDLQWHQDQFH�KDV�EHHQ�SXUFKDVHG�E\�WKH�&XVWRPHU��

�� 0HWDGDWD�6HUYHU�±�7KH�&XVWRPHU�PD\� LQVWDOO� WKH�%DVH�6$6�FRPSRQHQW� �DORQJ�
ZLWK� DQ\� RWKHU� FRPSRQHQW� DXWKRUL]HG� E\� (,6�� RI� WKH� 6$6�� 6WUDWHJ\�
0DQDJHPHQW� IRU� (QWHUSULVH� %,� 6RIWZDUH� RQ� RQH� DGGLWLRQDO� &XVWRPHU� VHUYHU�
ZKLFK� KDV� D� FODVVLILFDWLRQ� E\� 6$6� WKDW� LV� HTXDO� WR� RU� ORZHU� WKDQ� 6$6¶�
FODVVLILFDWLRQ� RI� WKH� &XVWRPHU� VHUYHU� RQ� ZKLFK� WKH� OLFHQVHG� 6$6�� 6WUDWHJ\�
0DQDJHPHQW� IRU�(QWHUSULVH�%,�6RIWZDUH� LV� LQVWDOOHG�� VROHO\� IRU� WKH�SXUSRVH�RI�
GHSOR\LQJ� WKH� 6WUDWHJLF� 3HUIRUPDQFH� 0DQDJHPHQW� 6RIWZDUH� HQYLURQPHQW��
:LWKRXW� ILUVW� SD\LQJ� WKHQ�FXUUHQW� DSSOLFDEOH� DGGLWLRQDO� OLFHQVH� IHHV� �LQFOXGLQJ�
DQ� DGGLWLRQDO� OLFHQVH� RI� WKH� %DVH� 6$6� FRPSRQHQW��� &XVWRPHU�PD\� QRW� LQVWDOO�
DQ\� DGGLWLRQDO� 6$6� VRIWZDUH� SURGXFWV� RQ� VXFK� DGGLWLRQDO� VHUYHU� RQ� ZKLFK�
&XVWRPHU�LQVWDOOV�WKH�%DVH�6$6�FRPSRQHQW��

��� $SS'HY� 6WXGLR� 3&� 8VH� ±� 7KH� $SS'HY� 6WXGLR� 6RIWZDUH� FRPSRQHQW� RI� WKH�
6$6��6WUDWHJ\�0DQDJHPHQW� IRU�(QWHUSULVH�%,�6RIWZDUH�PD\�RQO\�EH�XVHG�IRU�
GHYHORSPHQW�SXUSRVHV��

R�� 6$6��)RUHFDVW�6HUYHU�6RIWZDUH�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

L�� 6$6��)RUHFDVW�6HUYHU�6RIWZDUH�LV�OLFHQVHG�IRU�XVH�E\�WKH�&XVWRPHU�RQ�D�VLQJOH�&XVWRPHU�
VHUYHU� H[FHSW� DV� VSHFLILHG� LQ� WKLV� VHFWLRQ� ZLWK� UHVSHFW� WR� WKH� 0HWDGDWD� 6HUYHU�� � 7KH�
&XVWRPHU� VKDOO� LGHQWLI\� WKH� VSHFLILF�PDFKLQH� LQIRUPDWLRQ� �KDUGZDUH�� PDQXIDFWXUHU�� DQG�
RSHUDWLQJ� V\VWHP�� RI� WKH� VHUYHU� RQ� ZKLFK� WKH� 6$6�� )RUHFDVW� 6HUYHU� 6RIWZDUH� DQG� WKH�
0HWDGDWD�6HUYHU�FRPSRQHQW�RI�WKDW�6RIWZDUH�ZLOO�EH�LQVWDOOHG��7KH�6RIWZDUH�OLFHQVH�IHH�LV�
EDVHG�RQ�WKH�WRWDO�SURFHVVLQJ�SRZHU�RI�WKH�DXWKRUL]HG�KDUGZDUH�RQ�ZKLFK�WKH�6RIWZDUH�LV�
LQVWDOOHG��:LWK� UHVSHFW� WR�VHUYHU�KDUGZDUH��SURFHVVLQJ�SRZHU� LQFOXGHV�HDFK�SURFHVVRU�RQ�
HDFK�FKLS��:LWK�UHVSHFW�WR�PDLQIUDPH�KDUGZDUH��SURFHVVLQJ�SRZHU�LV�EDVHG�RQ�0LOOLRQV�RI�
,QVWUXFWLRQV�3HU�6HFRQG��7KH�6RIWZDUH� LV� OLFHQVHG�DV�D�EXQGOH�RI� WHFKQRORJ\�DQG�QRW�DQ�
³LQWHJUDWHG�VROXWLRQ�´�$FFRUGLQJO\��WKH�6RIWZDUH�FRPSRQHQWV�LQ�WKH�6RIWZDUH�PD\�EH�XVHG�
DORQH�RU�ZLWK�WKH�RWKHU�FRPSRQHQWV�EXQGOHG�ZLWK�WKH�6RIWZDUH��

LL� 7KH�&XVWRPHU¶V�OLFHQVH�RI�WKH�6$6��)RUHFDVW�6HUYHU�6RIWZDUH�DOVR�LQFOXGHV�DQG�LV�OLPLWHG�
WR�� DQG� WKH� OLFHQVH� DQG�PDLQWHQDQFH� IHHV� SD\DEOH� E\� WKH� &XVWRPHU�ZLWK� UHVSHFW� WR� WKDW�
6RIWZDUH� DUH� UHVSHFWLYHO\� EDVHG� RQ�� WKH� IROORZLQJ� FRPSRQHQWV� RI� WKH� 6$6�� )RUHFDVW�
6HUYHU�6RIWZDUH�DQG�WKH�TXDQWLWLHV�RI�VXFK�W\SHV�RI�FRPSRQHQWV�IRU�ZKLFK�WKH�OLFHQVH�RU�
PDLQWHQDQFH�KDV�EHHQ�SXUFKDVHG�E\�WKH�&XVWRPHU��

��� 0HWDGDWD�6HUYHU�±�7KH�&XVWRPHU�PD\� LQVWDOO� WKH�%DVH�6$6�FRPSRQHQW� �DORQJ�
ZLWK� DQ\� RWKHU� FRPSRQHQW� DXWKRUL]HG� E\� (,6�� RI� WKH� 6$6�� )RUHFDVW� 6HUYHU�
6RIWZDUH�RQ�RQH�DGGLWLRQDO�&XVWRPHU�VHUYHU�ZKLFK�KDV�D�FODVVLILFDWLRQ�E\�6$6�
WKDW� LV� HTXDO� WR� RU� ORZHU� WKDQ� 6$6¶� FODVVLILFDWLRQ� RI� WKH� &XVWRPHU� VHUYHU� RQ�
ZKLFK� WKH� OLFHQVHG�6$6��)RUHFDVW�6HUYHU�6RIWZDUH� LV� LQVWDOOHG�� VROHO\� IRU� WKH�
SXUSRVH� RI� GHSOR\LQJ� WKH� 0HWDGDWD� 6HUYHU� FRPSRQHQW� IRU� XVH� ZLWKLQ� WKH�
OLFHQVHG� 6$6�� )RUHFDVW� 6HUYHU� 6RIWZDUH� HQYLURQPHQW�� :LWKRXW� ILUVW� SD\LQJ�
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WKHQ�FXUUHQW�DSSOLFDEOH�DGGLWLRQDO�OLFHQVH�IHHV��LQFOXGLQJ�DQ�DGGLWLRQDO�OLFHQVH�RI�
WKH� %DVH� 6$6� FRPSRQHQW��� &XVWRPHU� PD\� QRW� LQVWDOO� DQ\� DGGLWLRQDO� 6$6�
VRIWZDUH�SURGXFWV�RQ�VXFK�DGGLWLRQDO�VHUYHU�RQ�ZKLFK�&XVWRPHU�LQVWDOOV�WKH�%DVH�
6$6�FRPSRQHQW��

S���� 6$6� (QWHUSULVH� 'DWD� ,QWHJUDWLRQ� 6HUYHU� 6RIWZDUH� LV� VXEMHFW� WR� WKH� IROORZLQJ� DGGLWLRQDO� WHUPV� DQG�
FRQGLWLRQV��

L��� 6$6�(QWHUSULVH�'DWD�,QWHJUDWLRQ�6HUYHU�6RIWZDUH�LV�OLFHQVHG�IRU�XVH�E\�WKH�&XVWRPHU�RQ�D�VLQJOH�
&XVWRPHU� VHUYHU� H[FHSW� DV� VSHFLILHG� LQ� WKLV� VHFWLRQ� ZLWK� UHVSHFW� WR� WKH�0HWDGDWD� 6HUYHU�� � 7KH�
&XVWRPHU�VKDOO�LGHQWLI\�WKH�VSHFLILF�PDFKLQH�LQIRUPDWLRQ��KDUGZDUH��PDQXIDFWXUHU��DQG�RSHUDWLQJ�
V\VWHP�� RI� WKH� VHUYHU� RQ� ZKLFK� WKH� 6$6� (QWHUSULVH� 'DWD� ,QWHJUDWLRQ� 6HUYHU� 6RIWZDUH� DQG� WKH�
0HWDGDWD�6HUYHU�FRPSRQHQW�RI�WKDW�6RIWZDUH�ZLOO�EH�LQVWDOOHG��7KH�6RIWZDUH�OLFHQVH�IHH�LV�EDVHG�
RQ�WKH�WRWDO�SURFHVVLQJ�SRZHU�RI�WKH�DXWKRUL]HG�KDUGZDUH�RQ�ZKLFK�WKH�6RIWZDUH�LV�LQVWDOOHG��:LWK�
UHVSHFW�WR�VHUYHU�KDUGZDUH��SURFHVVLQJ�SRZHU�LQFOXGHV�HDFK�SURFHVVRU�RQ�HDFK�FKLS��:LWK�UHVSHFW�
WR�PDLQIUDPH�KDUGZDUH��SURFHVVLQJ�SRZHU� LV�EDVHG�RQ�0LOOLRQV�RI� ,QVWUXFWLRQV�3HU�6HFRQG��7KH�
6RIWZDUH�LV�OLFHQVHG�DV�D�EXQGOH�RI�WHFKQRORJ\�DQG�QRW�DQ��LQWHJUDWHG�VROXWLRQ���$FFRUGLQJO\��WKH�
6RIWZDUH�FRPSRQHQWV� LQ� WKH�6RIWZDUH�PD\�EH�XVHG�DORQH�RU�ZLWK�WKH�RWKHU�FRPSRQHQWV�EXQGOHG�
ZLWK�WKH�6RIWZDUH��

LL�� 7KH�&XVWRPHU¶V�OLFHQVH�RI�WKH�6$6�(QWHUSULVH�'DWD�,QWHJUDWLRQ�6HUYHU�6RIWZDUH�DOVR�LQFOXGHV�DQG�
LV� OLPLWHG�WR��DQG�WKH�OLFHQVH�DQG�PDLQWHQDQFH�IHHV�SD\DEOH�E\�WKH�&XVWRPHU�ZLWK�UHVSHFW�WR�WKDW�
6RIWZDUH� DUH� UHVSHFWLYHO\� EDVHG� RQ�� WKH� IROORZLQJ� FRPSRQHQWV� RI� WKH� 6$6� (QWHUSULVH� 'DWD�
,QWHJUDWLRQ�6HUYHU�6RIWZDUH�DQG�WKH�TXDQWLWLHV�RI�VXFK�W\SHV�RI�FRPSRQHQWV�IRU�ZKLFK�WKH�OLFHQVH�
RU�PDLQWHQDQFH�KDV�EHHQ�SXUFKDVHG�E\�WKH�&XVWRPHU���

����0HWDGDWD� 6HUYHU� ±� 7KH�&XVWRPHU�PD\� LQVWDOO� WKH�%DVH� 6$6� FRPSRQHQW� �DORQJ�ZLWK� DQ\�
RWKHU� FRPSRQHQW� DXWKRUL]HG� E\� (,6�� RI� WKH� 6$6� (QWHUSULVH� 'DWD� ,QWHJUDWLRQ� 6HUYHU�
6RIWZDUH� RQ� RQH� DGGLWLRQDO� &XVWRPHU� VHUYHU� ZKLFK� KDV� D� FODVVLILFDWLRQ� E\� 6$6� WKDW� LV�
HTXDO� WR�RU� ORZHU� WKDQ�6$6�FODVVLILFDWLRQ�RI� WKH�&XVWRPHU� VHUYHU�RQ�ZKLFK� WKH� OLFHQVHG�
6$6�(QWHUSULVH�'DWD� ,QWHJUDWLRQ�6HUYHU� LV� LQVWDOOHG�� VROHO\� IRU� WKH�SXUSRVH�RI�GHSOR\LQJ�
WKH� 0HWDGDWD� 6HUYHU� FRPSRQHQW� IRU� XVH� ZLWKLQ� WKH� OLFHQVHG� 6$6� (QWHUSULVH� 'DWD�
,QWHJUDWLRQ� 6HUYHU� 6RIWZDUH� HQYLURQPHQW�� :LWKRXW� ILUVW� SD\LQJ� WKHQ�FXUUHQW� DSSOLFDEOH�
DGGLWLRQDO� OLFHQVH� IHHV� �LQFOXGLQJ� DQ� DGGLWLRQDO� OLFHQVH� RI� WKH� %DVH� 6$6� FRPSRQHQW���
&XVWRPHU�PD\�QRW�LQVWDOO�DQ\�DGGLWLRQDO�6$6�VRIWZDUH�SURGXFWV�RQ�VXFK�DGGLWLRQDO�VHUYHU�
RQ�ZKLFK�&XVWRPHU�LQVWDOOV�WKH�%DVH�6$6�FRPSRQHQW��

LLL��� ,I� WKH�&XVWRPHU�KDV�SUHYLRXVO\� OLFHQVHG� WKH�(QWHUSULVH� ,QWHJUDWLRQ�7HFKQRORJLHV�EXQGOH�RI�6$6�
6RIWZDUH��³(,7�6RIWZDUH´��IRU�XVH�RQ�WKH�VDPH�&XVWRPHU�KDUGZDUH�DQG�ZLWK�WKH�VDPH�RSHUDWLQJ�
V\VWHP�ZLWK�UHVSHFW�WR�ZKLFK�&XVWRPHU�KDV�OLFHQVHG�WKH�6$6�(QWHUSULVH�'DWD�,QWHJUDWLRQ�6HUYHU�
6RIWZDUH�DQG�WKH�&XVWRPHU¶V�DQQXDO�OLFHQVH�RU�DQQXDO�PDLQWHQDQFH��DV�DSSOLFDEOH��ZLWK�UHVSHFW�WR�
WKDW�(,7�6RIWZDUH�LV�FXUUHQW�DV�RI�WKH�FRPPHQFHPHQW�GDWH��³(',/%�'DWH´��RI�&XVWRPHU¶V�OLFHQVH�
RI�WKH�6$6�(QWHUSULVH�'DWD�,QWHJUDWLRQ�6HUYHU�6RIWZDUH��WKHQ�DV�RI�WKH�(',/%�'DWH�&XVWRPHU¶V�
OLFHQVH�RI�WKH�(,7�6RIWZDUH�VKDOO�EH�FDQFHOOHG�DQG�VXSHUVHGHG�DV�IROORZV��

���� 7KH� 6$6�&RQQHFW� DQG�6$6� ,QWHJUDWLRQ�7HFKQRORJLHV� 6RIWZDUH� WKDW� DUH� FRPSRQHQWV� RI�
WKH� (,7� 6RIWZDUH� DUH� LQFOXGHG� LQ� &XVWRPHU¶V� OLFHQVH� RI� WKH� 6$6� (QWHUSULVH� 'DWD�



([HFXWLYH�,QIRUPDWLRQ�6\VWHPV��//&� � 3DJH����
��47&$��'�����

,QWHJUDWLRQ� 6HUYHU� 6RIWZDUH� DQG� WKH� OLFHQVH� DQG� PDLQWHQDQFH�� DV� DSSOLFDEOH�� RI� VXFK�
6$6�&RQQHFW�DQG�6$6�,QWHJUDWLRQ�7HFKQRORJLHV�6RIWZDUH��VKDOO�EH�LQFOXGHG�LQ�WKH�IHHV�
SD\DEOH�E\�&XVWRPHU�IRU� OLFHQVH�DQG�PDLQWHQDQFH��DV�DSSOLFDEOH��RI�WKH�6$6�(QWHUSULVH�
'DWD�,QWHJUDWLRQ�6HUYHU�6RIWZDUH��

���� &XVWRPHU¶V� OLFHQVH� RI� 6$6� ,QWU1HW� 6RIWZDUH� WKURXJK� WKH� OLFHQVH� RI� WKH� (,7� 6RIWZDUH�
VKDOO�EH�FRQYHUWHG�WR�D�OLFHQVH�RI�VXFK�6$6�,QWU1HW�6RIWZDUH�RQ�D�6WDQG�DORQH�EDVLV�IRU�
WKH� VDPH� OLFHQVH� WHUP� DV� &XVWRPHU¶V� OLFHQVH� RI� VXFK� (,7� 6RIWZDUH� �SULRU� WR� WKH�
FDQFHOODWLRQ� RI� WKH� OLFHQVH� RI� WKH�(,7�6RIWZDUH� DV� SURYLGHG� DERYH��� � ,I� DSSOLFDEOH�� WKH�
FXUUHQW� DQQXDO� PDLQWHQDQFH� SHULRG� ZLWK� UHVSHFW� WR� VXFK� (,7� 6RIWZDUH� �SULRU� WR� WKH�
FDQFHOODWLRQ�RI�WKH�OLFHQVH�DV�SURYLGHG�KHUHLQ��VKDOO�DSSO\�WR�VXFK�6$6�,QW1HW�6RIWZDUH��

LY�� 7KH�OLFHQVH�RI�6$6�(QWHUSULVH�'DWD�,QWHJUDWLRQ�6HUYHU�6RIWZDUH�DOVR�LQFOXGHV�D�OLFHQVH�RI��

���WZR�����6$6�$FFHVV�6RIWZDUH�SURGXFWV�FKRVHQ�E\�WKH�&XVWRPHU���

���6$6�4XDOLW\�.QRZOHGJH�%DVH�/RFDOH�6RIWZDUH��WKH�ORFDOH�ODQJXDJH�FKRVHQ�E\�&XVWRPHU����

��� 6$6�� 0HWDGDWD� %ULGJH� IRU� *HQHUDO� ,QGXVWU\� 6WDQGDUGV� DQG� WKUHH� ���� DGGLWLRQDO� 6$6�
0HWDGDWD� %ULGJHV� RI� FKRLFH� �ZKLFK� PD\� EH� UHTXHVWHG� DW� DQ\� WLPH� DV� ORQJ� DV� WKH�
PDLQWHQDQFH�LV�PDLQWDLQHG����

��� 3&� OLFHQVHV� RI� 'DWD)OX[� 'DWD� 0DQDJHPHQW� 6WXGLR� 3ODWIRUP� IRU� 6$6�� 'DWD)OX[� 'DWD�
0DQDJHPHQW� 6WXGLR� 3URILOH�� � 'DWD)OX[� 'DWD� 0DQDJHPHQW� 6WXGLR� (QWLW\� 5HVROXWLRQ��
'DWD)OX[� 'DWD� 0DQDJHPHQW� 6WXGLR� ,QWHJUDWLRQ�� 'DWD)OX[� 'DWD� 0DQDJHPHQW� 6WXGLR�
4XDOLW\��'DWD)OX[�'DWD�0DQDJHPHQW�6WXGLR�&XVWRPL]H��DQG�'DWD)OX[�'DWD�0DQDJHPHQW�
6WXGLR�([SORUDWLRQ��FROOHFWLYHO\�WKH�³')�3&�&RPSRQHQWV´���SURYLGHG�WKDW�HDFK�RI�WKH�')�
3&�&RPSRQHQWV�LV�OLFHQVHG�IRU�XVH�E\�WKH�JUHDWHU�RI��$��WKH�QXPEHU�RI�XVHUV�DXWKRUL]HG�WR�
DFFHVV� WKH�DSSOLFDEOH�GI3RZHU�&RPSRQHQW��RU� �%�� WKH�QXPEHU�RI�SHUVRQDO�FRPSXWHUV�RQ�
ZKLFK� VXFK� ')� 3&� &RPSRQHQW� ZLOO� EH� LQVWDOOHG� DQG� DYDLODEOH� IRU� SURFHVVLQJ� RQ� WKH�
GHVLJQDWHG� RSHUDWLQJ� V\VWHP�� � 6XFK� TXDQWLW\� RI� XVHUV� VKDOO� EH� WKH� WRWDO� QXPEHU� RI� XVHUV�
�QRW� FRQFXUUHQW�XVHUV�� DFFHVVLQJ� WKH�DSSOLFDEOH�')�3&�&RPSRQHQW�DQG�VXFK�TXDQWLW\�RI�
SHUVRQDO�FRPSXWHUV�VKDOO�EH�WKH�WRWDO�QXPEHU�RI�SHUVRQDO�FRPSXWHUV�RQ�ZKLFK�VXFK�')�3&�
&RPSRQHQW� LV� LQVWDOOHG� DQG� DYDLODEOH� IRU� SURFHVVLQJ� GXULQJ� WKH� LQLWLDO� ���PRQWK� OLFHQVH�
SHULRG�RU�GXULQJ�DQ\�VXEVHTXHQW�DQQXDO�PDLQWHQDQFH�SHULRG��ZKHWKHU�RU�QRW�WKH�&XVWRPHU�
SXUFKDVHV� PDLQWHQDQFH� IRU� WKH� 6$6� (QWHUSULVH� 'DWD� ,QWHJUDWLRQ� 6HUYHU� 6RIWZDUH� ZLWK�
UHVSHFW�WR�VXFK�DQQXDO�PDLQWHQDQFH����8QOHVV�DGGLWLRQDO�DUH�OLFHQVHG��WKH�QXPEHU�RI�VXFK�
XVHUV�RU� WKH�QXPEHU�RI�VXFK�SHUVRQDO�FRPSXWHUV�ZLWK�UHVSHFW� WR� WKH�')�3&�&RPSRQHQWV�
VKDOO�QRW�H[FHHG�RQH�����VXFK�XVHU�RU�SHUVRQDO�FRPSXWHU�ZLWK�UHVSHFW�WR�HDFK�RI�WKH�')�3&�
&RPSRQHQWV��DQG�

���RQH�����'DWD)OX[�'DWD�0DQDJHPHQW�4XDOLW\�.QRZOHGJH�%DVH�/RFDOH�RI�FKRLFH��SURYLGHG�
WKDW� WKH� FKRVHQ�'DWD)OX[�'DWD�0DQDJHPHQW�4XDOLW\�.QRZOHGJH�%DVH�/RFDOH�PXVW� EH� D�
WKHQ� FRPPHUFLDOO\�DYDLODEOH� SURGXFW�� � 7KH� 'DWD)OX[� 'DWD� 0DQDJHPHQW� 4XDOLW\�
.QRZOHGJH� %DVH� /RFDOH� LV� OLFHQVHG� RQ� D� 6LWH� /LFHQVH� EDVLV�� � ³6LWH� /LFHQVH´� PHDQV�
&XVWRPHU¶V�XVH�RI� WKH�6RIWZDUH� LV�GHSHQGHQW�XSRQ�&XVWRPHU¶V� OLFHQVLQJ�6$6�(QWHUSULVH�
'DWD� ,QWHJUDWLRQ� 6HUYHU� 6RIWZDUH� �³3UHUHTXLVLWH� 6RIWZDUH´��� &XVWRPHU� PD\� LQVWDOO� WKH�
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6RIWZDUH�RQ��DQG�RU�DFFHVV�WKH�6RIWZDUH�IURP��DQ\�DXWKRUL]HG�KDUGZDUH��ORFDWHG�DW�D�VLQJOH�
SK\VLFDO�VLWH��IRU�ZKLFK�&XVWRPHU�KDV�OLFHQVHG�WKH�3UHUHTXLVLWH�6RIWZDUH��

T�� 6$6��(QWHUSULVH�0RGHO�0DQDJHPHQW�6RIWZDUH�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

L� 6$6��(QWHUSULVH�0RGHO�0DQDJHPHQW�6RIWZDUH� LV� OLFHQVHG�IRU�XVH�E\� WKH�&XVWRPHU�RQ�D�VLQJOH�
&XVWRPHU� VHUYHU� H[FHSW� DV� VSHFLILHG� LQ� WKLV� VHFWLRQ� ZLWK� UHVSHFW� WR� WKH�0HWDGDWD� 6HUYHU�� � 7KH�
&XVWRPHU�VKDOO�LGHQWLI\�WKH�VSHFLILF�PDFKLQH�LQIRUPDWLRQ��KDUGZDUH��PDQXIDFWXUHU��DQG�RSHUDWLQJ�
V\VWHP�� RI� WKH� VHUYHU� RQ� ZKLFK� WKH� 6$6�� (QWHUSULVH� 0RGHO� 0DQDJHPHQW� 6RIWZDUH� DQG� WKH�
0HWDGDWD�6HUYHU�FRPSRQHQW�RI�WKDW�6RIWZDUH�ZLOO�EH�LQVWDOOHG���7KH�6RIWZDUH�OLFHQVH�IHH�LV�EDVHG�
RQ�WKH�WRWDO�SURFHVVLQJ�SRZHU�RI�WKH�DXWKRUL]HG�KDUGZDUH�RQ�ZKLFK�WKH�6RIWZDUH�LV�LQVWDOOHG��:LWK�
UHVSHFW�WR�VHUYHU�KDUGZDUH��SURFHVVLQJ�SRZHU�LQFOXGHV�HDFK�SURFHVVRU�RQ�HDFK�FKLS��:LWK�UHVSHFW�
WR�PDLQIUDPH�KDUGZDUH��SURFHVVLQJ�SRZHU�LV�EDVHG�RQ�0LOOLRQV�RI�,QVWUXFWLRQV�3HU�6HFRQG��

LL�����7KH�&XVWRPHU¶V�OLFHQVH�RI�WKH�6$6��(QWHUSULVH�0RGHO�0DQDJHPHQW�6RIWZDUH�DOVR�LQFOXGHV�DQG�LV�
OLPLWHG� WR�� DQG� WKH� OLFHQVH� DQG�PDLQWHQDQFH� IHHV� SD\DEOH� E\� WKH� &XVWRPHU�ZLWK� UHVSHFW� WR� WKDW�
6RIWZDUH� DUH� UHVSHFWLYHO\� EDVHG� RQ�� WKH� IROORZLQJ� FRPSRQHQWV� RI� WKH� 6$6�� (QWHUSULVH�0RGHO�
0DQDJHPHQW�6RIWZDUH� DQG� WKH� TXDQWLWLHV� RI� VXFK� W\SHV�RI� FRPSRQHQWV� IRU�ZKLFK� WKH� OLFHQVH�RU�
PDLQWHQDQFH�KDV�EHHQ�SXUFKDVHG�E\�WKH�&XVWRPHU��

��� 7KH� &XVWRPHU� PD\� LQVWDOO� WKH� %DVH� 6$6� FRPSRQHQW� �DORQJ� ZLWK� DQ\� RWKHU� FRPSRQHQW�
DXWKRUL]HG� E\� (,6�� RI� WKH� 6$6�� (QWHUSULVH� 0RGHO� 0DQDJHPHQW� 6RIWZDUH� RQ� RQH�
DGGLWLRQDO�&XVWRPHU� VHUYHU�ZKLFK� KDV� D� FODVVLILFDWLRQ� E\� 6$6� WKDW� LV� HTXDO� WR� RU� ORZHU�
WKDQ�6$6¶�FODVVLILFDWLRQ�RI� WKH�&XVWRPHU�VHUYHU�RQ�ZKLFK� WKH� OLFHQVHG�6$6��(QWHUSULVH�
0RGHO� 0DQDJHPHQW� � 6RIWZDUH� LV� LQVWDOOHG�� VROHO\� IRU� WKH� SXUSRVH� RI� GHSOR\LQJ� WKH�
0HWDGDWD� 6HUYHU� FRPSRQHQW� IRU� XVH� ZLWKLQ� WKH� OLFHQVHG� 6$6�� (QWHUSULVH� 0RGHO�
0DQDJHPHQW� 6RIWZDUH� HQYLURQPHQW�� :LWKRXW� ILUVW� SD\LQJ� WKHQ�FXUUHQW� DSSOLFDEOH�
DGGLWLRQDO� OLFHQVH� IHHV� �LQFOXGLQJ� DQ� DGGLWLRQDO� OLFHQVH� RI� WKH� %DVH� 6$6� FRPSRQHQW���
&XVWRPHU�PD\�QRW�LQVWDOO�DQ\�DGGLWLRQDO�6$6�VRIWZDUH�SURGXFWV�RQ�VXFK�DGGLWLRQDO�VHUYHU�
RQ�ZKLFK�&XVWRPHU�LQVWDOOV�WKH�%DVH�6$6�FRPSRQHQW��

���7KH� OLFHQVH�RI�6$6��(QWHUSULVH�0RGHO�0DQDJHPHQW�6RIWZDUH�DOVR� LQFOXGHV�D� OLFHQVH�RI�
6$6�� (QWHUSULVH� 0RGHO� 0DQDJHPHQW� &OLHQW� 6RIWZDUH� �³(00� &OLHQW� &RPSRQHQW´���
SURYLGHG� WKDW� WKH�(00�&OLHQW�&RPSRQHQW� LV� OLFHQVHG� IRU� XVH� E\� WKH� JUHDWHU� RI� �$�� WKH�
QXPEHU�RI�XVHUV�DXWKRUL]HG�WR�DFFHVV�(00�&OLHQW�&RPSRQHQW�DQG��%��WKH�WRWDO�QXPEHU�RI�
SHUVRQDO�FRPSXWHUV�RQ�ZKLFK� WKH�6RIWZDUH�ZLOO�EH�LQVWDOOHG�DQG�DYDLODEOH�IRU�SURFHVVLQJ�
RQ� WKH�GHVLJQDWHG�RSHUDWLQJ� V\VWHP��6XFK�TXDQWLW\�RI�XVHUV� VKDOO� EH� WKH� WRWDO�QXPEHU�RI�
XVHUV��QRW�FRQFXUUHQW�XVHUV��DFFHVVLQJ�WKH�(00�&OLHQW�&RPSRQHQW�DQG�VXFK�TXDQWLW\�RI�
SHUVRQDO�FRPSXWHUV�VKDOO�EH�WKH�WRWDO�QXPEHU�RI�SHUVRQDO�FRPSXWHUV�RQ�ZKLFK�VXFK�(00�
&OLHQW� &RPSRQHQW� LV� LQVWDOOHG� DQG� DYDLODEOH� IRU� SURFHVVLQJ� GXULQJ� WKH� LQLWLDO� ���PRQWK�
OLFHQVH� SHULRG�RU� GXULQJ� DQ\� VXEVHTXHQW� DQQXDO�PDLQWHQDQFH�SHULRG� �ZKHWKHU�RU�QRW� WKH�
&XVWRPHU�SXUFKDVHV�PDLQWHQDQFH�IRU�WKH�6$6��(QWHUSULVH�0RGHO�0DQDJHPHQW�6RIWZDUH�
ZLWK� UHVSHFW� WR� VXFK� DQQXDO�PDLQWHQDQFH��� �7KH�QXPEHU�RI� VXFK�XVHUV�RU� WKH�QXPEHU�RI�
VXFK� SHUVRQDO� FRPSXWHUV� VKDOO� QRW� EH� JUHDWHU� WKDQ� D� TXDQWLW\� RI� ILYH� ���� VXFK� XVHUV� RU�
SHUVRQDO�FRPSXWHUV��ZKLFKHYHU�LV�JUHDWHU��
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U���6$6�'DWD�,QWHJUDWLRQ�6HUYHU�6RIWZDUH�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

D� 6$6�'DWD� ,QWHJUDWLRQ� 6HUYHU� 6RIWZDUH� LV� OLFHQVHG� IRU� XVH� E\� WKH�&XVWRPHU� RQ� D� VLQJOH�&XVWRPHU�
VHUYHU�H[FHSW�DV�VSHFLILHG�LQ�WKLV�VHFWLRQ�ZLWK�UHVSHFW�WR�WKH�0HWDGDWD�6HUYHU�� �7KH�&XVWRPHU�VKDOO�
LGHQWLI\� WKH� VSHFLILF� PDFKLQH� LQIRUPDWLRQ� �KDUGZDUH�� PDQXIDFWXUHU�� DQG� RSHUDWLQJ� V\VWHP�� RI� WKH�
VHUYHU�RQ�ZKLFK�WKH�6$6�'DWD�,QWHJUDWLRQ�6HUYHU�6RIWZDUH�DQG�WKH�0HWDGDWD�6HUYHU�FRPSRQHQW�RI�
WKDW�6RIWZDUH�ZLOO�EH�LQVWDOOHG��7KH�6RIWZDUH�OLFHQVH�IHH�LV�EDVHG�RQ�WKH�WRWDO�SURFHVVLQJ�SRZHU�RI�
WKH� DXWKRUL]HG� KDUGZDUH� RQ� ZKLFK� WKH� 6RIWZDUH� LV� LQVWDOOHG�� :LWK� UHVSHFW� WR� VHUYHU� KDUGZDUH��
SURFHVVLQJ� SRZHU� LQFOXGHV� HDFK� SURFHVVRU� RQ� HDFK� FKLS�� :LWK� UHVSHFW� WR� PDLQIUDPH� KDUGZDUH��
SURFHVVLQJ� SRZHU� LV� EDVHG� RQ�0LOOLRQV� RI� ,QVWUXFWLRQV�3HU� 6HFRQG��7KH�6RIWZDUH� LV� OLFHQVHG� DV� D�
EXQGOH�RI�WHFKQRORJ\�DQG�QRW�DQ�³LQWHJUDWHG�VROXWLRQ�´�$FFRUGLQJO\��WKH�6RIWZDUH�FRPSRQHQWV�LQ�WKH�
6RIWZDUH�PD\�EH�XVHG�DORQH�RU�ZLWK�WKH�RWKHU�FRPSRQHQWV�EXQGOHG�ZLWK�WKH�6RIWZDUH��

E� 7KH�&XVWRPHU¶V�OLFHQVH�RI�WKH�6$6�'DWD�,QWHJUDWLRQ�6HUYHU�6RIWZDUH�DOVR�LQFOXGHV�DQG�LV�OLPLWHG�WR��
DQG� WKH� OLFHQVH� DQG�PDLQWHQDQFH� IHHV� SD\DEOH� E\� WKH�&XVWRPHU�ZLWK� UHVSHFW� WR� WKDW� 6RIWZDUH� DUH�
UHVSHFWLYHO\�EDVHG�RQ��WKH�IROORZLQJ�FRPSRQHQWV�RI�WKH�6$6�'DWD�,QWHJUDWLRQ�6HUYHU�6RIWZDUH�DQG�
WKH�TXDQWLWLHV�RI�VXFK�W\SHV�RI�FRPSRQHQWV�IRU�ZKLFK�WKH�OLFHQVH�RU�PDLQWHQDQFH�KDV�EHHQ�SXUFKDVHG�
E\�WKH�&XVWRPHU��

0HWDGDWD� 6HUYHU� ±� 7KH�&XVWRPHU�PD\� LQVWDOO� WKH� %DVH� 6$6� FRPSRQHQW� �DORQJ�ZLWK� DQ\�
RWKHU�FRPSRQHQW�DXWKRUL]HG�E\�(,6��RI�WKH�6$6�'DWD�,QWHJUDWLRQ�6HUYHU�6RIWZDUH�RQ�RQH�
DGGLWLRQDO�&XVWRPHU�VHUYHU�ZKLFK�KDV�D�FODVVLILFDWLRQ�E\�6$6�WKDW�LV�HTXDO�WR�RU�ORZHU�WKDQ�
6$6� FODVVLILFDWLRQ� RI� WKH� &XVWRPHU� VHUYHU� RQ� ZKLFK� WKH� OLFHQVHG� 6$6� 'DWD� ,QWHJUDWLRQ�
6HUYHU�LV�LQVWDOOHG��VROHO\�IRU�WKH�SXUSRVH�RI�GHSOR\LQJ�WKH�0HWDGDWD�6HUYHU�FRPSRQHQW�IRU�
XVH�ZLWKLQ� WKH� OLFHQVHG�6$6�'DWD� ,QWHJUDWLRQ�6HUYHU�6RIWZDUH�HQYLURQPHQW��:LWKRXW� ILUVW�
SD\LQJ�WKHQ�FXUUHQW�DSSOLFDEOH�DGGLWLRQDO�OLFHQVH�IHHV��LQFOXGLQJ�DQ�DGGLWLRQDO�OLFHQVH�RI�WKH�
%DVH�6$6�FRPSRQHQW���&XVWRPHU�PD\�QRW�LQVWDOO�DQ\�DGGLWLRQDO�6$6�VRIWZDUH�SURGXFWV�RQ�
VXFK�DGGLWLRQDO�VHUYHU�RQ�ZKLFK�&XVWRPHU�LQVWDOOV�WKH�%DVH�6$6�FRPSRQHQW��

V�� 6$6��+XPDQ�&DSLWDO�0DQDJHPHQW�6RIWZDUH�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

D� 6$6��+XPDQ�&DSLWDO�0DQDJHPHQW�6RIWZDUH�LV�OLFHQVHG�IRU�XVH�E\�WKH�&XVWRPHU�RQ�
D� VLQJOH�&XVWRPHU� FRPSXWHU� H[FHSW� DV� VSHFLILHG� LQ� WKLV� VHFWLRQ�ZLWK� UHVSHFW� WR� WKH�
0HWDGDWD� 6HUYHU�� � 7KH� &XVWRPHU� VKDOO� LGHQWLI\� WKH� VSHFLILF� PDFKLQH� LQIRUPDWLRQ�
�KDUGZDUH�� PDQXIDFWXUHU�� DQG� RSHUDWLQJ� V\VWHP�� RI� WKH� FRPSXWHU� RQ� ZKLFK� WKH�
6RIWZDUH�DQG�WKH�0HWDGDWD�6HUYHU�FRPSRQHQW�RI�WKDW�6RIWZDUH�ZLOO�EH�LQVWDOOHG���,Q�
DGGLWLRQ��WKH�&XVWRPHU¶V�OLFHQVH�RI�WKH�6RIWZDUH�LV�OLPLWHG�WR�XVH�WR�SURFHVV��DQG�WKH�
OLFHQVH� DQG�PDLQWHQDQFH� IHHV� SD\DEOH� E\�&XVWRPHU� IRU� WKH�6RIWZDUH� DUH�EDVHG�RQ��
UHFRUGV� UHODWLQJ� WR� WKH� WRWDO� QXPEHU� RI� &XVWRPHU
V� HPSOR\HHV� �ERWK� DFWLYH� DQG�
LQDFWLYH�� ORFDWHG�ZLWKLQ� WKH�8QLWHG�6WDWHV� DQG� WUDFNHG� LQ� WKH�6RIWZDUH� �³(PSOR\HH�
5HFRUGV´��� 7R� UHQHZ� WKLV� OLFHQVH�� &XVWRPHU� PXVW� UHSRUW� WKH� WRWDO� QXPEHU� RI�
HPSOR\HHV�WR�(,6�DW�OHDVW�VL[W\������GD\V�SULRU�WR�WKH�DQQLYHUVDU\�GDWH�RI�WKH�OLFHQVH��

E� 7KH� 6RIWZDUH� UHTXLUHV� 6$6� SURIHVVLRQDO� VHUYLFHV� WR� SHUIRUP� WKH� LQVWDOODWLRQ�� 6$6�
SURIHVVLRQDO�VHUYLFHV�DUH�SXUFKDVHG�DQG�FKDUJHG�VHSDUDWHO\��
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F� ,I� OLFHQVHG�� 6$6�7DOHQW� 6FRUHFDUG� 6RIWZDUH� LV� OLFHQVHG� DV� IROORZV��&XVWRPHU�PD\�
LQVWDOO�WKH�6$6�7DOHQW�6FRUHFDUG�6RIWZDUH�RQ��DQG�RU�DFFHVV�WKH�6RIWZDUH�IURP��DQ\�
DXWKRUL]HG� KDUGZDUH�� ORFDWHG� DW� D� VLQJOH� SK\VLFDO� VLWH�� IRU� ZKLFK� &XVWRPHU� KDV�
OLFHQVHG� WKH� 3UHUHTXLVLWH� 6RIWZDUH�� � &XVWRPHU¶V� XVH� RI� WKH� 6RIWZDUH� LV� GHSHQGHQW�
XSRQ� &XVWRPHU� OLFHQVLQJ� 6$6�� +XPDQ� &DSLWDO� 0DQDJHPHQW� 6RIWZDUH�
�³3UHUHTXLVLWH�6RIWZDUH´���&XVWRPHU�PD\�QRW�OLFHQVH�6$6�7DOHQW�6FRUHFDUG�6RIWZDUH�
ZLWKRXW�OLFHQVLQJ�6$6��+XPDQ�&DSLWDO�0DQDJHPHQW�6RIWZDUH��

G� 7KH� &XVWRPHU¶V� OLFHQVH� RI� WKH� 6RIWZDUH� DOVR� LQFOXGHV� DQG� LV� OLPLWHG� WR�� DQG� WKH�
OLFHQVH�DQG�PDLQWHQDQFH�IHHV�SD\DEOH�E\�WKH�&XVWRPHU�ZLWK�UHVSHFW�WR�WKDW�6RIWZDUH�
DUH�UHVSHFWLYHO\�EDVHG�RQ��WKH�IROORZLQJ�FRPSRQHQW�RI�WKH�6RIWZDUH�DQG�WKH�TXDQWLW\�
RI�VXFK�FRPSRQHQW�IRU�ZKLFK�WKH�OLFHQVH�RU�PDLQWHQDQFH�KDV�EHHQ�SXUFKDVHG�E\�WKH�
&XVWRPHU��

���� 0HWDGDWD�6HUYHU�±�7KH�&XVWRPHU�PD\� LQVWDOO� WKH�%DVH�6$6�FRPSRQHQW� �DORQJ�ZLWK�DQ\�
RWKHU� FRPSRQHQW� DXWKRUL]HG�E\�(,6��RI� WKH�6RIWZDUH�RQ�RQH�DGGLWLRQDO�&XVWRPHU� VHUYHU�
ZKLFK�KDV�D�FODVVLILFDWLRQ�E\�6$6�WKDW�LV�HTXDO�WR�RU�ORZHU�WKDQ�6$6¶�FODVVLILFDWLRQ�RI�WKH�
&XVWRPHU� VHUYHU� RQ� ZKLFK� WKH� OLFHQVHG� 6RIWZDUH� LV� LQVWDOOHG�� VROHO\� IRU� WKH� SXUSRVH� RI�
GHSOR\LQJ� WKH� 0HWDGDWD� 6HUYHU� FRPSRQHQW� IRU� XVH� ZLWKLQ� WKH� OLFHQVHG� 6RIWZDUH�
HQYLURQPHQW�� :LWKRXW� ILUVW� SD\LQJ� WKHQ�FXUUHQW� DSSOLFDEOH� DGGLWLRQDO� OLFHQVH� IHHV�
�LQFOXGLQJ�DQ�DGGLWLRQDO� OLFHQVH�RI� WKH�%DVH�6$6�FRPSRQHQW���&XVWRPHU�PD\�QRW� LQVWDOO�
DQ\� DGGLWLRQDO� 6$6� VRIWZDUH� SURGXFWV� RQ� VXFK� DGGLWLRQDO� VHUYHU� RQ� ZKLFK� &XVWRPHU�
LQVWDOOV�WKH�%DVH�6$6�FRPSRQHQW��

��� 7KH� OLFHQVH� RI� WKH� 6RIWZDUH� DOVR� LQFOXGHV� D� OLFHQVH� RI� D� 6$6�$FFHVV� 6RIWZDUH� SURGXFW�
FKRVHQ�E\�WKH�&XVWRPHU��

���� 7KH�OLFHQVH�RI�WKH�6RIWZDUH�DOVR�LQFOXGHV�D�OLFHQVH�RI�6$6��0HWDGDWD�%ULGJH�IRU�*HQHUDO�
,QGXVWU\�6WDQGDUGV�DQG�WKUHH�����DGGLWLRQDO�6$6�0HWDGDWD�%ULGJHV�RI�FKRLFH��ZKLFK�PD\�
EH�UHTXHVWHG�DW�DQ\�WLPH�DV�ORQJ�DV�WKH�PDLQWHQDQFH�LV�PDLQWDLQHG���

W��� 6$6��,7�5HVRXUFH�0DQDJHPHQW�6RIWZDUH�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

L�� 7KH� 6RIWZDUH� LV� OLFHQVHG� IRU� XVH� E\� WKH� &XVWRPHU� RQ� D� VLQJOH� &XVWRPHU� FRPSXWHU� H[FHSW� DV�
VSHFLILHG� LQ� WKLV� VHFWLRQ�ZLWK� UHVSHFW� WR� WKH�0HWDGDWD� 6HUYHU�� � 7KH�&XVWRPHU� VKDOO� LGHQWLI\� WKH�
VSHFLILF�PDFKLQH�LQIRUPDWLRQ��KDUGZDUH��PDQXIDFWXUHU��DQG�RSHUDWLQJ�V\VWHP��RI�WKH�FRPSXWHU�RQ�
ZKLFK� WKH� 6RIWZDUH� DQG� WKH�0HWDGDWD� 6HUYHU� FRPSRQHQW� RI� WKDW� 6RIWZDUH�ZLOO� EH� LQVWDOOHG�� � ,Q�
DGGLWLRQ�� WKH�&XVWRPHU¶V� OLFHQVH� RI� WKH�6RIWZDUH� LV� OLPLWHG� WR�� DQG� WKH� OLFHQVH� DQG�PDLQWHQDQFH�
IHHV�SD\DEOH�E\�&XVWRPHU�IRU�WKH�6RIWZDUH�DUH�EDVHG�RQ��XVH�RQ�WKH�W\SH�RI�QHWZRUN�IRU�ZKLFK�WKH�
6RIWZDUH�LV�OLFHQVHG�E\�&XVWRPHU��DV�QRWHG�LQ�WKH�&/,1�OLFHQVHG��DV�IROORZV��

��� 1HWZRUN�%DVHG��6LQJOH�6LWH�RU�0L[HG�� ��7KH�6RIWZDUH� OLFHQVH� IHH� LV�EDVHG�RQ� WKH� WRWDO�
SURFHVVLQJ� FDSDFLW\� RI� &XVWRPHU
V� ,7� LQIUDVWUXFWXUH� PDQDJHG� E\� WKH� 6RIWZDUH� LQ� WKH�
8QLWHG� 6WDWHV�� :LWK� UHVSHFW� WR� ,7� LQIUDVWUXFWXUH� FRQVLVWLQJ� RI� VHUYHU� KDUGZDUH�� WRWDO�
SURFHVVLQJ�FDSDFLW\�LQFOXGHV�HDFK�SURFHVVRU�RQ�HDFK�FKLS�RI�HDFK�VHUYHU��:LWK�UHVSHFW�WR�
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,7�LQIUDVWUXFWXUH�FRQVLVWLQJ�RI�PDLQIUDPH�KDUGZDUH��WRWDO�SURFHVVLQJ�FDSDFLW\�LV�EDVHG�RQ�
WKH�0LOOLRQV�RI�,QVWUXFWLRQV�SHU�6HFRQG���0,36���UDWLQJ�RI�HDFK�PDLQIUDPH���

���(QWHUSULVH��0DLQIUDPH��6HUYHU�RU�0L[HG��±�0DLQIUDPH��7KH�6RIWZDUH�OLFHQVH�IHH�LV�EDVHG�
RQ�D�VLQJOH�LQVWDOODWLRQ�RI�WKH�6RIWZDUH�LQ�WKH�8QLWHG�6WDWHV�XVHG�WR�PDQDJH�&XVWRPHU
V�
PDLQIUDPH�KDUGZDUH�,7�LQIUDVWUXFWXUH�LQ�WKH�8QLWHG�6WDWHV���6HUYHU��7KH�6RIWZDUH�OLFHQVH�
IHH�LV�EDVHG�RQ�D�VLQJOH�LQVWDOODWLRQ�RI�WKH�6RIWZDUH�LQ�WKH�8QLWHG�6WDWHV�XVHG�WR�PDQDJH�
&XVWRPHU
V�VHUYHU�KDUGZDUH�,7�LQIUDVWUXFWXUH�LQ�WKH�8QLWHG�6WDWHV��0L[HG��7KH�6RIWZDUH�
OLFHQVH�IHH�LV�EDVHG�RQ�D�VLQJOH�LQVWDOODWLRQ�RI�WKH�6RIWZDUH�LQ�WKH�8QLWHG�6WDWHV�XVHG�WR�
PDQDJH� &XVWRPHU
V� VHUYHU� KDUGZDUH� DQG� PDLQIUDPH� KDUGZDUH� ,7� LQIUDVWUXFWXUH� LQ� WKH�
8QLWHG�6WDWHV��

LL�� � 7KH� &XVWRPHU¶V� OLFHQVH� RI� WKH� 6RIWZDUH� DOVR� LQFOXGHV� DQG� LV� OLPLWHG� WR�� DQG� WKH� OLFHQVH� DQG�
PDLQWHQDQFH�IHHV�SD\DEOH�E\�WKH�&XVWRPHU�ZLWK�UHVSHFW�WR�WKDW�6RIWZDUH�DUH�UHVSHFWLYHO\�EDVHG�RQ��
WKH� IROORZLQJ� FRPSRQHQW� RI� WKH� 6RIWZDUH� DQG� WKH� TXDQWLW\� RI� VXFK� FRPSRQHQW� IRU� ZKLFK� WKH�
OLFHQVH�RU�PDLQWHQDQFH�KDV�EHHQ�SXUFKDVHG�E\�WKH�&XVWRPHU��

��� �0HWDGDWD�6HUYHU�±�7KH�&XVWRPHU�PD\� LQVWDOO� WKH�%DVH�6$6�FRPSRQHQW� �DORQJ�ZLWK�DQ\�
RWKHU�FRPSRQHQW�DXWKRUL]HG�E\�(,6��RI�WKH�6RIWZDUH�RQ�RQH�DGGLWLRQDO�&XVWRPHU�VHUYHU�
ZKLFK�KDV�D�FODVVLILFDWLRQ�E\�6$6�WKDW�LV�HTXDO�WR�RU�ORZHU�WKDQ�6$6¶�FODVVLILFDWLRQ�RI�WKH�
&XVWRPHU� VHUYHU� RQ�ZKLFK� WKH� OLFHQVHG�6RIWZDUH� LV� LQVWDOOHG�� VROHO\� IRU� WKH� SXUSRVH� RI�
GHSOR\LQJ� WKH� 0HWDGDWD� 6HUYHU� FRPSRQHQW� IRU� XVH� ZLWKLQ� WKH� OLFHQVHG� 6RIWZDUH�
HQYLURQPHQW�� :LWKRXW� ILUVW� SD\LQJ� WKHQ�FXUUHQW� DSSOLFDEOH� DGGLWLRQDO� OLFHQVH� IHHV�
�LQFOXGLQJ�DQ�DGGLWLRQDO�OLFHQVH�RI�WKH�%DVH�6$6�FRPSRQHQW���&XVWRPHU�PD\�QRW�LQVWDOO�
DQ\� DGGLWLRQDO� 6$6� VRIWZDUH� SURGXFWV� RQ� VXFK� DGGLWLRQDO� VHUYHU� RQ� ZKLFK� &XVWRPHU�
LQVWDOOV�WKH�%DVH�6$6�FRPSRQHQW��

�����8VH�RI�WKH�FOLHQW�FRPSRQHQW�RI�WKH�6RIWZDUH�LV�OLPLWHG�WR�WKH�JUHDWHU�RI�HLWKHU��L��WKH�WRWDO�
QXPEHU� RI� XVHUV� �QRW� FRQFXUUHQW�� DXWKRUL]HG� WR� DFFHVV� WKH� 6RIWZDUH� RU� �LL�� WKH� WRWDO�
QXPEHU�RI�SHUVRQDO�FRPSXWHUV�RQ�ZKLFK�WKH�6RIWZDUH�ZLOO�EH�LQVWDOOHG�DQG�DYDLODEOH�IRU�
SURFHVVLQJ�RQ�WKH�GHVLJQDWHG�RSHUDWLQJ�V\VWHP��

LLL��7KH�OLFHQVH�RI�WKH�6RIWZDUH�DOVR�LQFOXGHV�D�OLFHQVH�RI�6$6��0HWDGDWD�%ULGJH�IRU�*HQHUDO�,QGXVWU\�
6WDQGDUGV�DQG� WKUHH�����DGGLWLRQDO�6$6�0HWDGDWD�%ULGJHV�RI�FKRLFH��ZKLFK�PD\�EH�UHTXHVWHG�DW�
DQ\�WLPH�DV�ORQJ�DV�WKH�PDLQWHQDQFH�LV�PDLQWDLQHG���

LY��8SRQ�&XVWRPHU¶V�UHTXHVW��LI�&XVWRPHU¶V�PDLQWHQDQFH�LV�IXOO\�SDLG�DQG�FXUUHQW��&XVWRPHU¶V�OLFHQVH�
RI�6$6��,7�5HVRXUFH�0DQDJHPHQW�6RIWZDUH�LQFOXGHV�D�OLFHQVH�RI�6$6�)LQDQFLDO�0DQDJHPHQW�
$GDSWHU�IRU�6$3��

X���� 6$6��&RQWHQW�&DWHJRUL]DWLRQ�6RIWZDUH�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

L� 7KH�6RIWZDUH�LV�OLFHQVHG�IRU�XVH�E\�WKH�&XVWRPHU�RQ�D�VLQJOH�&XVWRPHU�FRPSXWHU���7KH�&XVWRPHU�
VKDOO�LGHQWLI\�WKH�VSHFLILF�PDFKLQH�LQIRUPDWLRQ��KDUGZDUH��PDQXIDFWXUHU��DQG�RSHUDWLQJ�V\VWHP��RI�
WKH�VHUYHU�RQ�ZKLFK�WKH�6RIWZDUH�ZLOO�EH�LQVWDOOHG���7KH�6RIWZDUH�OLFHQVH�IHH�LV�EDVHG�RQ�WKH�WRWDO�
SURFHVVLQJ�SRZHU�RI�WKH�DXWKRUL]HG�KDUGZDUH�RQ�ZKLFK�WKH�6RIWZDUH�LV�LQVWDOOHG��:LWK�UHVSHFW�WR�
VHUYHU� KDUGZDUH�� SURFHVVLQJ� SRZHU� LQFOXGHV� HDFK� SURFHVVRU� RQ� HDFK� FKLS�� :LWK� UHVSHFW� WR�
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PDLQIUDPH� KDUGZDUH�� SURFHVVLQJ� SRZHU� LV� EDVHG� RQ� 0LOOLRQV� RI� ,QVWUXFWLRQV� 3HU� 6HFRQG�� 7KH�
OLFHQVH�IHH�LQFOXGHV�XVH�RI�WKH�6$6�&RQWHQW�&DWHJRUL]DWLRQ�&OLHQW�VXEFRPSRQHQW�RI�WKH�6RIWZDUH�
E\� WKH� QXPEHU� RI� XVHUV� �QRW� FRQFXUUHQW�� ZKR� PD\� DFFHVV� WKH� 6RIWZDUH� GXULQJ� WKH� DSSOLFDEOH�
OLFHQVH�SHULRG�WR�XVH�WKH�IXOO�IXQFWLRQDOLW\�RI�WKH�6RIWZDUH��ZKLFK�QXPEHU�RI�XVHUV�VKDOO�QRW�H[FHHG�
RQH������

LL� &XVWRPHU� PD\� QRW� GLVFORVH� WR� WKLUG� SDUWLHV� WKH� UHVXOWV� RI� 6RIWZDUH� SHUIRUPDQFH� EHQFKPDUNV��
FRQGXFWHG�E\�(,6��6$6�RU�E\�&XVWRPHU��ZLWKRXW�(,6
�SULRU�ZULWWHQ�DXWKRUL]DWLRQ��&XVWRPHU�VKDOO�
QRW� XVH� RU� SHUPLW� DQ\� XVHU� RU� WKLUG� SDUW\� WR� XVH� DQ\� DSSOLFDWLRQ� SURJUDP� LQWHUIDFH� ��$3,���
SURYLGHG�ZLWK�WKH�6RIWZDUH�WR�UHDG�LQ�EXON�RU��KDUYHVW��WKH�FRQWHQWV�RI�DQ\�GDWD�ILOHV�OLFHQVHG�WR�
&XVWRPHU�E\�(,6�DQG�SURYLGHG�ZLWK�WKH�6RIWZDUH��

LLL�� 7KH�OLFHQVH�RI�WKH�6RIWZDUH�DOVR�LQFOXGHV�D�OLFHQVH�RI�6$6�7H[W�'DWD�/DQJXDJH�3DFN�IRU�(QJOLVK���
&XVWRPHU¶V� XVH� RI� WKH� 6$6�7H[W�'DWD�/DQJXDJH� 3DFN� IRU�(QJOLVK�6RIWZDUH� LV� GHSHQGHQW� XSRQ�
&XVWRPHU� OLFHQVLQJ� 6$6��&RQWHQW� &DWHJRUL]DWLRQ� 6RIWZDUH� �³3UHUHTXLVLWH� 6RIWZDUH´�� DQG�PD\�
QRW� EH� XVHG�ZLWK� RWKHU� VRIWZDUH� SURGXFWV�� &XVWRPHU�PD\� LQVWDOO� WKH� 6$6� 7H[W� 'DWD� /DQJXDJH�
3DFN� IRU� (QJOLVK� 6RIWZDUH� RQ�� DQG�RU� DFFHVV� WKH� 6$6� 7H[W� 'DWD� /DQJXDJH� 3DFN� IRU� (QJOLVK�
6RIWZDUH�IURP��DQ\�DXWKRUL]HG�KDUGZDUH��ORFDWHG�DW�D�VLQJOH�SK\VLFDO�VLWH��IRU�ZKLFK�&XVWRPHU�KDV�
OLFHQVHG�WKH�3UHUHTXLVLWH�6RIWZDUH��

Y�� 6$6��,7�6HUYLFH�/HYHO�0DQDJHPHQW�6RIWZDUH�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

L� 7KH� 6RIWZDUH� LV� OLFHQVHG� IRU� XVH� E\� WKH� &XVWRPHU� RQ� D� VLQJOH� &XVWRPHU� FRPSXWHU� H[FHSW� DV�
VSHFLILHG� LQ� WKLV� VHFWLRQ�ZLWK� UHVSHFW� WR� WKH�0HWDGDWD� 6HUYHU�� � 7KH�&XVWRPHU� VKDOO� LGHQWLI\� WKH�
VSHFLILF�PDFKLQH�LQIRUPDWLRQ��KDUGZDUH��PDQXIDFWXUHU��DQG�RSHUDWLQJ�V\VWHP��RI�WKH�FRPSXWHU�RQ�
ZKLFK� WKH� 6RIWZDUH� DQG� WKH�0HWDGDWD� 6HUYHU� FRPSRQHQW� RI� WKDW� 6RIWZDUH�ZLOO� EH� LQVWDOOHG�� � ,Q�
DGGLWLRQ�� WKH�&XVWRPHU¶V� OLFHQVH� RI� WKH�6RIWZDUH� LV� OLPLWHG� WR�� DQG� WKH� OLFHQVH� DQG�PDLQWHQDQFH�
IHHV�SD\DEOH�E\�&XVWRPHU�IRU�WKH�6RIWZDUH�DUH�EDVHG�RQ��XVH�RQ�WKH�W\SH�RI�QHWZRUN�IRU�ZKLFK�WKH�
6RIWZDUH�LV�OLFHQVHG�E\�&XVWRPHU��DV�QRWHG�LQ�WKH�&/,1�OLFHQVHG��DV�IROORZV��

��� �1HWZRUN�%DVHG��6LQJOH�6LWH�RU�0L[HG����7KH�6RIWZDUH� OLFHQVH�IHH� LV�EDVHG�RQ�WKH�WRWDO�
SURFHVVLQJ� FDSDFLW\� RI� &XVWRPHU
V� ,7� LQIUDVWUXFWXUH� PDQDJHG� E\� WKH� 6RIWZDUH� LQ� WKH�
8QLWHG� 6WDWHV�� :LWK� UHVSHFW� WR� ,7� LQIUDVWUXFWXUH� FRQVLVWLQJ� RI� VHUYHU� KDUGZDUH�� WRWDO�
SURFHVVLQJ�FDSDFLW\�LQFOXGHV�HDFK�SURFHVVRU�RQ�HDFK�FKLS�RI�HDFK�VHUYHU��:LWK�UHVSHFW�WR�
,7� LQIUDVWUXFWXUH�FRQVLVWLQJ�RI�PDLQIUDPH�KDUGZDUH�� WRWDO�SURFHVVLQJ�FDSDFLW\� LV�EDVHG�
RQ�WKH�0LOOLRQV�RI�,QVWUXFWLRQV�SHU�6HFRQG���0,36���UDWLQJ�RI�HDFK�PDLQIUDPH���

LL� $� OLFHQVH� RI� 6$6�� ,7� 5HVRXUFH� 0DQDJHPHQW� 6RIWZDUH� IRU� WKH� VDPH� KDUGZDUH� LV� UHTXLUHG� WR�
OLFHQVH�WKLV�6RIWZDUH��

Z����6$6��'DWD�6XUYH\RU�6RIWZDUH�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV���
L�� � 7KH� 6RIWZDUH� LV� OLFHQVHG� IRU� XVH� E\� WKH� &XVWRPHU� RQ� D� VLQJOH� &XVWRPHU� FRPSXWHU� H[FHSW� DV�

VSHFLILHG�LQ�WKLV�VHFWLRQ���7KH�&XVWRPHU�VKDOO�LGHQWLI\�WKH�VSHFLILF�PDFKLQH�LQIRUPDWLRQ��KDUGZDUH��
PDQXIDFWXUHU��DQG�RSHUDWLQJ�V\VWHP��RI�WKH�FRPSXWHU�RQ�ZKLFK�WKH�6RIWZDUH�ZLOO�EH�LQVWDOOHG���,Q�
DGGLWLRQ�� WKH�&XVWRPHU¶V� OLFHQVH� RI� WKH�6RIWZDUH� LV� OLPLWHG� WR�� DQG� WKH� OLFHQVH� DQG�PDLQWHQDQFH�
IHHV�SD\DEOH�E\�&XVWRPHU�IRU�WKH�6RIWZDUH�DUH�EDVHG�RQ��WKH�FDSDFLW\�RI�WKH�&XVWRPHU�FRPSXWHU�
RQ�ZKLFK�WKH�6RIWZDUH�LV�LQVWDOOHG��DV�QRWHG�LQ�WKH�&/,1�OLFHQVHG��DV�IROORZV���
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�����6$6�'DWD�6XUYH\RU�IRU�2UDFOH�$SSOLFDWLRQV�&DSDFLW\�%DVHG���7KH�6RIWZDUH�OLFHQVH�IHH�LV�
EDVHG�RQ�WKH�WRWDO�SURFHVVLQJ�SRZHU�RI�WKH�KDUGZDUH�RQ�ZKLFK�WKH�6$6�'DWD�,QWHJUDWLRQ�
6HUYHU�RU�6$6�(QWHUSULVH�'DWD�,QWHJUDWLRQ�6HUYHU�VRIWZDUH�LV�LQVWDOOHG�ZKHUH�SURFHVVLQJ�
SRZHU� LQFOXGHV� HDFK�SURFHVVRU� RQ� HDFK� FKLS�� ,I� SURPSWHG�GXULQJ�6RIWZDUH� LQVWDOODWLRQ��
&XVWRPHU�PD\�LQVWDOO�FHUWDLQ�6RIWZDUH�VXEFRPSRQHQWV�RQ�VHSDUDWH�KDUGZDUH�ZKLFK�PD\�
RU�PD\�QRW�UXQ�WKH�VDPH�RSHUDWLQJ�V\VWHP�DV�WKH�DXWKRUL]HG�KDUGZDUH��1RWZLWKVWDQGLQJ�
DQ\WKLQJ�WR�WKH�FRQWUDU\�FRQWDLQHG�LQ�WKLV�$JUHHPHQW��VXFK�VHSDUDWH�KDUGZDUH�PD\�KDYH�D�
ODUJHU� PDFKLQH� FODVVLILFDWLRQ� WKDQ� WKH� DXWKRUL]HG� KDUGZDUH�� &XVWRPHU� PD\� XVH� WKH�
6RIWZDUH�� LQFOXGLQJ� LWV� VXEFRPSRQHQWV�� VROHO\� WR� DFFHVV� 2UDFOH� GDWD� LQ� WKH� OLFHQVHG�
2UDFOH�GDWDEDVH��&XVWRPHU�PD\�QRW�XVH�RU�GHSOR\�DQ\�LQGLYLGXDO�6RIWZDUH�VXEFRPSRQHQW�
IRU� DQ\� RWKHU� SXUSRVH� RU� DV� D� UHSODFHPHQW� IRU� RWKHU� 6$6� VRIWZDUH�� 7KH� WHUPV� DQG�
FRQGLWLRQV� RI� WKLV� $JUHHPHQW� VKDOO� JRYHUQ� WKH� OLFHQVH� IRU� WKH� 6RIWZDUH�� LQFOXGLQJ� DOO�
VXEFRPSRQHQWV�� QRWZLWKVWDQGLQJ� DQ\� FOLFN�ZUDS� DJUHHPHQW� RU� RWKHU� VLPLODU� WHUPV� DQG�
FRQGLWLRQV�ZKLFK�PD\� EH� VXUIDFHG� GXULQJ� LQVWDOODWLRQ� RI� WKH�6RIWZDUH� RU� DQ\�6RIWZDUH�
VXEFRPSRQHQWV��

LL��6$6�'DWD�6XUYH\RU�IRU�3HRSOH6RIW�&DSDFLW\�%DVHG���7KH�6RIWZDUH�OLFHQVH�IHH�LV�EDVHG�RQ�WKH�WRWDO�
SURFHVVLQJ�SRZHU�RI� WKH�KDUGZDUH�RQ�ZKLFK�WKH�6$6�'DWD�,QWHJUDWLRQ�6HUYHU�RU�6$6�(QWHUSULVH�
'DWD�,QWHJUDWLRQ�6HUYHU�VRIWZDUH�LV�LQVWDOOHG�ZKHUH�SURFHVVLQJ�SRZHU�LQFOXGHV�HDFK�SURFHVVRU�RQ�
HDFK� FKLS�� ,I� SURPSWHG� GXULQJ� 6RIWZDUH� LQVWDOODWLRQ�� &XVWRPHU� PD\� LQVWDOO� FHUWDLQ� 6RIWZDUH�
VXEFRPSRQHQWV�RQ�VHSDUDWH�KDUGZDUH�ZKLFK�PD\�RU�PD\�QRW�UXQ�WKH�VDPH�RSHUDWLQJ�V\VWHP�DV�WKH�
DXWKRUL]HG�KDUGZDUH��1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�FRQWDLQHG�LQ�WKLV�$JUHHPHQW��VXFK�
VHSDUDWH� KDUGZDUH� PD\� KDYH� D� ODUJHU� PDFKLQH� FODVVLILFDWLRQ� WKDQ� WKH� DXWKRUL]HG� KDUGZDUH��
&XVWRPHU�PD\�XVH�WKH�6RIWZDUH��LQFOXGLQJ�LWV�VXEFRPSRQHQWV��VROHO\�WR�DFFHVV�3HRSOH6RIW�GDWD�LQ�
WKH� OLFHQVHG� 2'%&�� 64/�� '%�� RU� 2UDFOH� GDWDEDVH�� &XVWRPHU� PD\� QRW� XVH� RU� GHSOR\� DQ\�
LQGLYLGXDO� 6RIWZDUH� VXEFRPSRQHQW� IRU� DQ\� RWKHU� SXUSRVH� RU� DV� D� UHSODFHPHQW� IRU� RWKHU� 6$6�
VRIWZDUH��7KH�WHUPV�DQG�FRQGLWLRQV�RI� WKLV�$JUHHPHQW�VKDOO�JRYHUQ�WKH�OLFHQVH�IRU� WKH�6RIWZDUH��
LQFOXGLQJ� DOO� VXEFRPSRQHQWV�� QRWZLWKVWDQGLQJ� DQ\� FOLFN�ZUDS� DJUHHPHQW� RU� RWKHU� VLPLODU� WHUPV�
DQG� FRQGLWLRQV� ZKLFK� PD\� EH� VXUIDFHG� GXULQJ� LQVWDOODWLRQ� RI� WKH� 6RIWZDUH� RU� DQ\� 6RIWZDUH�
VXEFRPSRQHQWV��

LLL�� � 6$6�'DWD� 6XUYH\RU� IRU� 6$3� &DSDFLW\� %DVHG� �� 7KH� 6RIWZDUH� OLFHQVH� IHH� LV� EDVHG� RQ� WKH� WRWDO�
SURFHVVLQJ� SRZHU� RI� WKH� KDUGZDUH� RQ� ZKLFK� WKH� 6RIWZDUH� LV� LQVWDOOHG�ZKHUH� SURFHVVLQJ� SRZHU�
LQFOXGHV�HDFK�SURFHVVRU�RQ�HDFK�FKLS��7KH�6RIWZDUH��LQFOXGLQJ�DOO�RI�LWV�FRPSRQHQWV��PD\�EH�XVHG�
VROHO\� WR� DFFHVV� 6$3� GDWD� LQ� WKH� OLFHQVHG� 6$3� GDWDEDVH�� &XVWRPHU�PD\� QRW� XVH� RU� GHSOR\� DQ\�
LQGLYLGXDO�6RIWZDUH�FRPSRQHQW�IRU�DQ\�RWKHU�SXUSRVH�RU�DV�D�UHSODFHPHQW�IRU�RWKHU�6$6�VRIWZDUH��

LY�� 6$6�'DWD� 6XUYH\RU� IRU� 6HLEHO� &DSDFLW\� %DVHG� �� 7KH� 6RIWZDUH� OLFHQVH� IHH� LV� EDVHG� RQ� WKH� WRWDO�
SURFHVVLQJ�SRZHU�RI� WKH�KDUGZDUH�RQ�ZKLFK�WKH�6$6�'DWD�,QWHJUDWLRQ�6HUYHU�RU�6$6�(QWHUSULVH�
'DWD�,QWHJUDWLRQ�6HUYHU�VRIWZDUH�LV�LQVWDOOHG�ZKHUH�SURFHVVLQJ�SRZHU�LQFOXGHV�HDFK�SURFHVVRU�RQ�
HDFK� FKLS�� ,I� SURPSWHG� GXULQJ� 6RIWZDUH� LQVWDOODWLRQ�� &XVWRPHU� PD\� LQVWDOO� FHUWDLQ� 6RIWZDUH�
VXEFRPSRQHQWV�RQ�VHSDUDWH�KDUGZDUH�ZKLFK�PD\�RU�PD\�QRW�UXQ�WKH�VDPH�RSHUDWLQJ�V\VWHP�DV�WKH�
DXWKRUL]HG�KDUGZDUH��1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�FRQWDLQHG�LQ�WKLV�$JUHHPHQW��VXFK�
VHSDUDWH� KDUGZDUH� PD\� KDYH� D� ODUJHU� PDFKLQH� FODVVLILFDWLRQ� WKDQ� WKH� DXWKRUL]HG� KDUGZDUH��
&XVWRPHU�PD\�XVH�WKH�6RIWZDUH��LQFOXGLQJ�LWV�VXEFRPSRQHQWV��VROHO\�WR�DFFHVV�6LHEHO�GDWD�LQ�WKH�
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OLFHQVHG�2'%&��64/��'%��RU�2UDFOH�GDWDEDVH��&XVWRPHU�PD\�QRW�XVH�RU�GHSOR\�DQ\�LQGLYLGXDO�
6RIWZDUH�VXEFRPSRQHQW� IRU�DQ\�RWKHU�SXUSRVH�RU�DV�D� UHSODFHPHQW�IRU�RWKHU�6$6�VRIWZDUH��7KH�
WHUPV� DQG� FRQGLWLRQV� RI� WKLV�$JUHHPHQW� VKDOO� JRYHUQ� WKH� OLFHQVH� IRU� WKH�6RIWZDUH�� LQFOXGLQJ� DOO�
VXEFRPSRQHQWV��QRWZLWKVWDQGLQJ�DQ\�FOLFN�ZUDS�DJUHHPHQW�RU�RWKHU�VLPLODU�WHUPV�DQG�FRQGLWLRQV�
ZKLFK�PD\�EH�VXUIDFHG�GXULQJ�LQVWDOODWLRQ�RI�WKH�6RIWZDUH�RU�DQ\�6RIWZDUH�VXEFRPSRQHQWV��

[���� 6$6�� 0HWDGDWD� %ULGJH� 6RIWZDUH� LV� OLFHQVHG� EDVHG� RQ� WKH� WRWDO� QXPEHU� RI� SK\VLFDO� FRPSXWHUV� DQG�RU�
9LUWXDO� 0DFKLQHV� RQ� ZKLFK� WKH� 6RIWZDUH� LV� LQVWDOOHG� GXULQJ� WKH� DSSOLFDEOH� OLFHQVH� SHULRG� DQG� PD\� EH�
LQVWDOOHG��

\���� 6$6��(QWHUSULVH�*XLGH�6RIWZDUH�LV�OLFHQVHG�RQ�D�7RWDO�8VHU�EDVLV���³7RWDO�8VHUV´�LV�GHILQHG�DV�WKH�WRWDO�
QXPEHU�RI�LQGLYLGXDOV��QRW�FRQFXUUHQW��ZKR�DFFHVV�WKH�6RIWZDUH�RQ�HDFK�OLFHQVHG�RSHUDWLQJ�V\VWHP�GXULQJ�
WKH� OLFHQVH� SHULRG�� :LWKRXW� WKH� SD\PHQW� RI� DGGLWLRQDO� OLFHQVH� IHHV� WKDW� PD\� DSSO\�� &XVWRPHU� PD\� QRW�
H[FHHG�WKH�OLFHQVHG�7RWDO�8VHUV��

]���� 'DWD)OX[�6RIWZDUH�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

L� 'DWD)OX[�6RIWZDUH� WKDW� LV� OLFHQVHG�IRU�XVH�E\�&XVWRPHU�RQ�SHUVRQDO�FRPSXWHUV� LV� VXEMHFW� WR� WKH�
IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

7KH�OLFHQVH�IHHV�DSSOLFDEOH�WR�WKH�6RIWZDUH�DUH�EDVHG�RQ�WKH�JUHDWHU�RI�HLWKHU�����WKH�WRWDO�QXPEHU�
RI� LQGLYLGXDOV� �QRW� FRQFXUUHQW�� DXWKRUL]HG� WR� DFFHVV� WKH� 6RIWZDUH� RU� ���� WKH� WRWDO� QXPEHU� RI�
SHUVRQDO� FRPSXWHUV�RQ�ZKLFK� WKH�6RIWZDUH�ZLOO�EH� LQVWDOOHG�DQG�DYDLODEOH� IRU�SURFHVVLQJ�RQ� WKH�
GHVLJQDWHG� RSHUDWLQJ� V\VWHP�� �:LWKRXW� WKH� SD\PHQW� RI� DGGLWLRQDO� OLFHQVH� IHHV� WKDW� PD\� DSSO\��
&XVWRPHU�PD\�QRW�H[FHHG�VXFK�QXPEHU�RI�LQGLYLGXDOV�RU�LQVWDOODWLRQV����

LL� 'DWD)OX[� 6RIWZDUH� WKDW� LV� OLFHQVHG� IRU� XVH� E\� &XVWRPHU� RQ� VHUYHUV� LV� VXEMHFW� WR� WKH� IROORZLQJ�
DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

7KH�6RIWZDUH� OLFHQVH� IHH� LV� EDVHG�RQ� WKH� WRWDO� SURFHVVLQJ�SRZHU�RI� WKH� DXWKRUL]HG�KDUGZDUH�RQ�
ZKLFK�WKH�6RIWZDUH�LV�LQVWDOOHG��3URFHVVLQJ�SRZHU�LQFOXGHV�HDFK�SURFHVVRU�RQ�HDFK�FKLS��:LWKRXW�
WKH�SD\PHQW�RI�DGGLWLRQDO�OLFHQVH�IHHV�WKDW�PD\�DSSO\��&XVWRPHU�PD\�QRW�LQVWDOO�WKH�6RIWZDUH�RQ�
KDUGZDUH�RWKHU�WKDQ�WKDW�IRU�ZKLFK�WKH�6RIWZDUH�ZDV�VSHFLILFDOO\�OLFHQVHG��

LLL������'DWD)OX[�4XDOLW\�.QRZOHGJH�%DVHG�/RFDOHV��DOVR�NQRZQ�DV�'DWD)OX[�/RFDOH3DFNV��DUH�VXEMHFW�WR�
WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

������7KH� 6RIWZDUH� OLFHQVH� IHH� LV� EDVHG� RQ� RQH� ���� LQVWDOODWLRQ� RI� WKH� 6RIWZDUH� RQ� WKH� DXWKRUL]HG�
KDUGZDUH� DQG� XVH� IRU� &XVWRPHU¶V� LQWHUQDO� EXVLQHVV� SXUSRVHV� RQO\� ZLWKLQ� WKH� 8QLWHG� 6WDWHV�
GXULQJ� WKH� OLFHQVH�SHULRG�� �&XVWRPHU�PD\�QRW� H[FHHG� WKH�QXPEHU�RI� LQVWDOODWLRQV�RI� ORFDOH�RI�
XVH���

�������LY�� $OO� 'DWD)OX[� 6RIWZDUH� LV� VXEMHFW� WR� WKH� IROORZLQJ� DGGLWLRQDO� WHUPV� DQG� FRQGLWLRQV�� $OO� GDWD�
QHFHVVDU\�WR�XVH�WKH�6RIWZDUH��FROOHFWLYHO\��WKH�³9HULI\�'DWD´��LV�OLFHQVHG�WR�&XVWRPHU�RQ�DQ�DQQXDO��
QRQ�H[FOXVLYH�� UHYRFDEOH� EDVLV�� (,6�PDNHV� QR� UHSUHVHQWDWLRQ� RU�ZDUUDQW\� DV� WR� WKH� DYDLODELOLW\� RI�



([HFXWLYH�,QIRUPDWLRQ�6\VWHPV��//&� � 3DJH����
��47&$��'�����

XSGDWHV�WR�WKH�9HULI\�'DWD��7KH�OLFHQVH�IRU�DOO�RU�DQ\�SDUW�RI�WKH�9HULI\�'DWD�LV�VXEMHFW�WR�WHUPLQDWLRQ�
E\�(,6�RQ�WKLUW\������GD\V�SULRU�ZULWWHQ�QRWLFH�WR�&XVWRPHU�LQ�WKH�HYHQW�(,6¶�OLFHQVRU�WHUPLQDWHV�WKH�
OLFHQVH� IRU� VXFK� 9HULI\� 'DWD� �³9HULI\� 'DWD� 7HUPLQDWLRQ³��� ,Q� WKH� HYHQW� RI� D� 9HULI\� 'DWD�
7HUPLQDWLRQ��&XVWRPHU�PXVW��L��WHUPLQDWH�LWV�XVH�RI��DQG�GHOHWH�DQG�GHVWUR\��WKH�DIIHFWHG�9HULI\�'DWD�
RQ�RU�EHIRUH�WKH�GDWH�SURYLGHG�E\�(,6�LQ�VXFK�ZULWWHQ�QRWLFH�DQG��LL��XSRQ�UHTXHVW�IURP�(,6��SURYLGH�
(,6�ZLWK� D� FHUWLILFDWLRQ� RI� WKH� GHOHWLRQ� DQG� GHVWUXFWLRQ� RI� WKH� DIIHFWHG�9HULI\�'DWD� VLJQHG� E\� DQ�
DXWKRUL]HG�RIILFHU�RI�&XVWRPHU��,Q�WKH�HYHQW�RI�D�9HULI\�'DWD�7HUPLQDWLRQ��SURYLGHG�&XVWRPHU�KDV�
FRPSOLHG� ZLWK� LWV� REOLJDWLRQV� KHUHXQGHU�� (,6� ZLOO� UHIXQG� WR� &XVWRPHU� D� SURUDWHG� SRUWLRQ� RI� WKH�
OLFHQVH� IHHV� SDLG� E\�&XVWRPHU� IRU� WKH� WKHQ�FXUUHQW� WHUP� IRU� WKH� DIIHFWHG�9HULI\�'DWD��7KH�9HULI\�
'DWD� PD\� EH� XVHG� RQO\� LQ� FRQMXQFWLRQ� ZLWK�� DQG� XQGHU� WKH� VDPH� WHUPV� DQG� FRQGLWLRQV� DV�� WKH�
FRUUHVSRQGLQJ�6RIWZDUH��&XVWRPHU�PXVW�WHUPLQDWH�LWV�XVH�RI��DQG�GHOHWH�DQG�GHVWUR\��DOO�9HULI\�'DWD�
LI� WKH� OLFHQVH� WKHUHIRUH� LV� QRW� UHQHZHG� IRU� DQ\� UHDVRQ�� 7+(� 62)7:$5(�0$<�&217$,1�25�
3529,'(�$&&(66�72�'$7$�/,&(16('�72�(,6�%<�7+,5'�3$57<�9(1'256� �³7+,5'�
3$57<� '$7$´�� $1'� 3529,'(� $&&(66� 72� 6(59,&(6� $1'� '$7$� 3529,'('� %<�
7+,5'� 3$57,(6� �&2//(&7,9(/<�� ³7+,5'� 3$57<� 6(59,&(6´��� 7+,5'� 3$57<�'$7$��
7+,5'�3$57<�6(59,&(6��$1'�$&&(66�7+(5(72�$5(�3529,'('�72�&86720(5�³$6�
,6´� :,7+287� $1<� :$55$17,(6�� (;35(66� 25� ,03/,('�� ,1&/8',1*�� %87� 127�
/,0,7('�72�7+(�:$55$17,(6�2)�0(5&+$17$%,/,7<��),71(66�)25�$�3$57,&8/$5�
385326(�� 25� 121�,1)5,1*(0(17�� 25� $5,6,1*� $6� $� 5(68/7� 2)� &86720� 25�
86$*(�,1�7+(�75$'(�25�%<�&2856(�2)�'($/,1*��(,6�',6&/$,06�$1<�:$55$17<�
$6� 72� �$�� 7+(� &217,18('� &(57,),&$7,21� 2)� 7+(� 62)7:$5(� %<� $1<� 7+,5'�
3$57<�25��%��7+(�&217,18('�$9$,/$%,/,7<�2)�$1<�',6&2817�3529,'('�)520�
86(�2)�7+(�62)7:$5(��(,6�',6&/$,06�$1<�$1'�$//�/,$%,/,7<�,1�&211(&7,21�
:,7+�&86720(5¶6�86(�2)�7+(�7+,5'�3$57<�'$7$�$1'�7+,5'�3$57<�6(59,&(6��
7+(� ',6&/$,0(56� +(5(,1� '2� 127� $33/<� 72� $1<� 7+,5'� 3$57<� 62)7:$5(�
$&78$//<�(0%(''('�:,7+,1�7+(�62)7:$5(��%87�$33/<� ,1�$//�5(63(&76�72�
$1<� '$7$� 6833/,('� :,7+�� &217$,1('� ,1�� 25� $&&(66('� 7+528*+� 7+(�
62)7:$5(��

H� ,Q� RUGHU� WR� IXOO\� IXQFWLRQ�� 'DWD)OX[� ³9HULI\´� RU� ³(QULFKPHQW´� SURGXFWV� UHTXLUH� D������
'DWD)OX[�'DWD3DFN�WKDW�PXVW�EH�VHSDUDWHO\�OLFHQVHG�E\�&XVWRPHU��

DD�� 6$6�� IRU� 6XVWDLQDELOLW\� 5HSRUWLQJ� DQG� 6$6�� (QHUJ\� DQG� (PLVVLRQV� 0DQDJHPHQW� DUH� VXEMHFW� WR� WKH�
IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

L� 7KH�6RIWZDUH�LV�OLFHQVHG�IRU�XVH�E\�WKH�&XVWRPHU�RQ�D�VLQJOH�&XVWRPHU�VHUYHU�H[FHSW�DV�VSHFLILHG�
LQ� WKLV� VHFWLRQV�ZLWK� UHVSHFW� WR� WKH�0HWDGDWD�6HUYHU�� �7KH�&XVWRPHU� VKDOO� LGHQWLI\� WKH� VSHFLILF�
PDFKLQH�LQIRUPDWLRQ��KDUGZDUH��PDQXIDFWXUHU��DQG�RSHUDWLQJ�V\VWHP��RI�WKH�VHUYHU�RQ�ZKLFK�WKH�
6RIWZDUH�DQG�WKH�0HWDGDWD�6HUYHU�FRPSRQHQW�RI� WKDW�6RIWZDUH�ZLOO�EH�LQVWDOOHG�� �7KH�6RIWZDUH�
OLFHQVH� IHH� LV� EDVHG� RQ� WKH� WRWDO� SURFHVVLQJ� SRZHU� RI� WKH� DXWKRUL]HG� KDUGZDUH� RQ� ZKLFK� WKH�
6RIWZDUH�LV�LQVWDOOHG��:LWK�UHVSHFW�WR�VHUYHU�KDUGZDUH��SURFHVVLQJ�SRZHU�LQFOXGHV�HDFK�SURFHVVRU�
RQ� HDFK� FKLS��:LWK� UHVSHFW� WR�PDLQIUDPH� KDUGZDUH�� SURFHVVLQJ� SRZHU� LV� EDVHG� RQ�0LOOLRQV� RI�
,QVWUXFWLRQV�3HU�6HFRQG��

LL� &XVWRPHU¶V� OLFHQVH� RI� WKH� 6RIWZDUH� DOVR� LQFOXGHV� DQG� LV� OLPLWHG� WR�� DQG� WKH� OLFHQVH� DQG�
PDLQWHQDQFH�IHHV�SD\DEOH�E\�WKH�&XVWRPHU�ZLWK�UHVSHFW�WR�WKDW�6RIWZDUH�DUH�UHVSHFWLYHO\�EDVHG�
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RQ�� WKH�IROORZLQJ�FRPSRQHQWV�RI� WKH�6RIWZDUH�DQG�WKH�TXDQWLWLHV�RI�VXFK�W\SHV�RI�FRPSRQHQWV�
IRU�ZKLFK�WKH�OLFHQVH�RU�PDLQWHQDQFH�KDV�EHHQ�SXUFKDVHG�E\�WKH�&XVWRPHU��

0HWDGDWD� 6HUYHU� ±� 7KH� &XVWRPHU� PD\� LQVWDOO� WKH� %DVH� 6$6� FRPSRQHQW� �DORQJ� ZLWK� DQ\� RWKHU�
FRPSRQHQW�DXWKRUL]HG�E\�6$6��RI� WKH�6RIWZDUH�RQ�RQH�DGGLWLRQDO�&XVWRPHU�VHUYHU�ZKLFK�KDV�D�
FODVVLILFDWLRQ�E\�6$6�WKDW�LV�HTXDO�WR�RU�ORZHU�WKDQ�6$6¶�FODVVLILFDWLRQ�RI�WKH�&XVWRPHU�VHUYHU�RQ�
ZKLFK�WKH�OLFHQVHG�6RIWZDUH�LV�LQVWDOOHG��VROHO\�IRU�WKH�SXUSRVH�RI�GHSOR\LQJ�WKH�0HWDGDWD�6HUYHU�
FRPSRQHQW� IRU�XVH�ZLWKLQ� WKH� OLFHQVHG�6RIWZDUH� HQYLURQPHQW��:LWKRXW� ILUVW�SD\LQJ� WKHQ�FXUUHQW�
DSSOLFDEOH�DGGLWLRQDO� OLFHQVH� IHHV� �LQFOXGLQJ�DQ�DGGLWLRQDO� OLFHQVH�RI� WKH�%DVH�6$6�FRPSRQHQW���
&XVWRPHU� PD\� QRW� LQVWDOO� DQ\� DGGLWLRQDO� 6$6� VRIWZDUH� SURGXFWV� RQ� VXFK� DGGLWLRQDO� VHUYHU� RQ�
ZKLFK�&XVWRPHU�LQVWDOOV�WKH�%DVH�6$6�FRPSRQHQW��

LLL� 7KH�OLFHQVH�RI�WKH�6RIWZDUH�DOVR�LQFOXGHV�D�OLFHQVH�RI�D�6$6�$FFHVV��6RIWZDUH�SURGXFW�FKRVHQ�E\�
WKH�&XVWRPHU��7KH�6RIWZDUH�UHTXLUHV�D�0LFURVRIW�64/�6HUYHU�RU�2UDFOH�GDWDEDVH��ZKLFK�WKLUG�
SDUW\�VRIWZDUH�PXVW�EH�VHSDUDWHO\�OLFHQVHG�E\�WKH�&XVWRPHU��

EE�� 7HUDJUDP�6RIWZDUH�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

L� 7HUDJUDP� 7.���� 6RIWZDUH�� 7HUDJUDP� 7.���� &DWHJRUL]DWLRQ� 6RIWZDUH�� 7HUDJUDP� 7.����
&RQFHSWV�([WUDFWLRQ�6RIWZDUH��7HUDJUDP�,QIRUPDWLRQ�:RUNEHQFK�6RIWZDUH��7HUDJUDP�6HPDQWLF�
7HUP�0DQDJHU�6RIWZDUH�DQG�7HUDJUDP�/LQJXLVWLF�6XSSRUW�6RIWZDUH�DUH�VXEMHFW�WR�WKH�IROORZLQJ�
DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

���7KH�6RIWZDUH�OLFHQVH�IHH�LV�EDVHG�RQ�WKH�QXPEHU�RI�LQGLYLGXDOV��QRW�FRQFXUUHQW��ZKR�PD\�
DFFHVV�WKH�6RIWZDUH�GXULQJ�WKH�DSSOLFDEOH�OLFHQVH�SHULRG�WR�XVH�WKH�IXOO�IXQFWLRQDOLW\�RI�WKH�
6RIWZDUH���:LWKRXW�WKH�SD\PHQW�RI�DGGLWLRQDO�OLFHQVH�IHHV�WKDW�PD\�DSSO\��&XVWRPHU�PD\�
QRW�H[FHHG�VXFK�QXPEHU�RI�LQGLYLGXDOV�DFFHVVLQJ�WKH�6RIWZDUH��7KH�6RIWZDUH�VXSSRUWV�WKH�
(QJOLVK� ODQJXDJH� DQG� DGGLWLRQDO� DYDLODEOH� ODQJXDJHV� PXVW� EH� OLFHQVHG� VHSDUDWHO\�
KHUHXQGHU����

LL� 7HUDJUDP�7.����&ROODERUDWLYH�6HUYHU�6RIWZDUH��7HUDJUDP�&UDZOHU�6RIWZDUH��7HUDJUDP�6HDUFK�
DQG� ,QGH[LQJ� 6RIWZDUH�� 7HUDJUDP� &$7&21� $XWRPDWLF� &DWHJRUL]HU� 6RIWZDUH� DQG� &$7&21�
&RQFHSWV�([WUDFWLRQ�6RIWZDUH�DUH�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

���������� � � 7KH� 6RIWZDUH� OLFHQVH� IHH� LV� EDVHG� RQ� WKH� WRWDO� SURFHVVLQJ� SRZHU� RI� WKH� DXWKRUL]HG�
KDUGZDUH�RQ�ZKLFK�WKH�6RIWZDUH�LV�LQVWDOOHG��3URFHVVLQJ�SRZHU�LQFOXGHV�HDFK�SURFHVVRU�
RQ�HDFK�FKLS��:LWKRXW�WKH�SD\PHQW�RI�DGGLWLRQDO�OLFHQVH�IHHV�WKDW�PD\�DSSO\��&XVWRPHU�
PD\�QRW� LQVWDOO� WKH�6RIWZDUH�RQ�KDUGZDUH�RWKHU�WKDQ�WKDW�IRU�ZKLFK�WKH�6RIWZDUH�ZDV�
VSHFLILFDOO\�OLFHQVHG���

LLL� 7HUDJUDP�&$7&21�6HUYHU�6RIWZDUH�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

����������� � 7KH� 6RIWZDUH� OLFHQVH� IHH� LV� EDVHG� RQ� WKH� WRWDO� SURFHVVLQJ� SRZHU� RI� WKH� DXWKRUL]HG�
KDUGZDUH�RQ�ZKLFK�WKH�6RIWZDUH�LV�LQVWDOOHG��3URFHVVLQJ�SRZHU�LQFOXGHV�HDFK�SURFHVVRU�
RQ�HDFK�FKLS��:LWKRXW�WKH�SD\PHQW�RI�DGGLWLRQDO�OLFHQVH�IHHV�WKDW�PD\�DSSO\��&XVWRPHU�
PD\�QRW� LQVWDOO� WKH�6RIWZDUH�RQ�KDUGZDUH�RWKHU�WKDQ�WKDW�IRU�ZKLFK�WKH�6RIWZDUH�ZDV�
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VSHFLILFDOO\� OLFHQVHG��7KH�6RIWZDUH� LV� OLFHQVHG� DV� D�EXQGOH�RI� WHFKQRORJ\�DQG�QRW� DQ�
�LQWHJUDWHG� VROXWLRQ��� $FFRUGLQJO\�� WKH� VHUYHU�EDVHG� 6RIWZDUH� FRPSRQHQWV� LQ� WKH�
EXQGOH�PD\�EH�XVHG�DORQH�RU�ZLWK�WKH�RWKHU�FRPSRQHQWV�EXQGOHG�ZLWK�WKH�6RIWZDUH���

LY� 7HUDJUDP�/LQJXLVWLF�6XLWH�6RIWZDUH��7HUDJUDP�)DVW�3DWWHUQ�0DWFKLQJ�6RIWZDUH��7HUDJUDP�'LUHFW�
$QVZHUV� 6RIWZDUH�� 7HUDJUDP� 'RFXPHQW� 'XSOLFDWLRQ� 'HWHFWLRQ� 6RIWZDUH�� 7HUDJUDP� (PDLO�
$OHUWV� 6RIWZDUH�� 7HUDJUDP� ,37&� 5XOHV� 6RIWZDUH�� 7HUDJUDP� /DQJXDJH� ,GHQWLILFDWLRQ� DQG�
&KDUDFWHU� (QFRGLQJ� 6RIWZDUH�� 7HUDJUDP� 0H6+� 5XOHV� 6RIWZDUH�� 7HUDJUDP� 6HPDQWLF� 7HUP�
0DQDJHU�6HUYHU�6RIWZDUH��7HUDJUDP�6SHOOLQJ�&RUUHFWLRQ�6RIWZDUH��7HUDJUDP�6XPPDUL]DWLRQ�
6RIWZDUH�DQG�7HUDJUDP�7D[RQRP\�'LVFRYHU\�6RIWZDUH�DUH�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�
WHUPV�DQG�FRQGLWLRQV���

����������� �7KH�6RIWZDUH� OLFHQVH� IHH� LV�EDVHG�RQ� WKH� WRWDO�QXPEHU�RI�FRPSXWHUV�RQ�ZKLFK� WKH�
6RIWZDUH� LV� LQVWDOOHG�� � :LWKRXW� WKH� SD\PHQW� RI� DGGLWLRQDO� OLFHQVH� IHHV� WKDW� PD\�
DSSO\��&XVWRPHU�PD\�QRW�H[FHHG�VXFK�OLFHQVHG�QXPEHU�RI�LQVWDOOV��

Y�� $OO�7HUDJUDP�6RIWZDUH�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��&XVWRPHU�
PD\�QRW�GLVFORVH�WR�WKLUG�SDUWLHV�WKH�UHVXOWV�RI�6RIWZDUH�SHUIRUPDQFH�EHQFKPDUNV��FRQGXFWHG�
E\�(,6��RU�LWV�OLFHQVRUV��RU�E\�&XVWRPHU��ZLWKRXW�(,6
�SULRU�ZULWWHQ�DXWKRUL]DWLRQ��&XVWRPHU�
VKDOO� QRW� XVH� RU� SHUPLW� DQ\� XVHU� RU� WKLUG� SDUW\� WR� XVH� DQ\� DSSOLFDWLRQ� SURJUDP� LQWHUIDFH�
��$3,���SURYLGHG�ZLWK�WKH�6RIWZDUH�WR�UHDG�LQ�EXON�RU��KDUYHVW��WKH�FRQWHQWV�RI�DQ\�GDWD�ILOHV�
OLFHQVHG�WR�&XVWRPHU�E\�(,6�DQG�SURYLGHG�ZLWK�WKH�6RIWZDUH��

FF�� 6$6��9LVXDO�'DWD�'LVFRYHU\�6RIWZDUH�OLFHQVHG�IRU�XVH�RQ�D�VHUYHU�LQFOXGHV�D�OLFHQVH�IRU�&XVWRPHU¶V�XVHUV�
WR� LQVWDOO� DQG� XVH� -03�� IRU� 6$6� 9LVXDO� 'DWD� 'LVFRYHU\�� � 6XFK� XVH� RI� � -03�� IRU� 6$6� 9LVXDO� 'DWD�
'LVFRYHU\�LV�OLPLWHG�E\�WRWDO�QXPEHU�RI�XVHUV�EDVHG�RQ�WKH�VL]H�RI�WKH�DXWKRUL]HG�KDUGZDUH�RQ�ZKLFK�WKH�
6RIWZDUH�LV�OLFHQVHG�DV�IROORZV��

*URXS�$����FRUH�� ��XVHUV�
*URXS�%����FRUHV� ���XVHUV�
*URXS����XS�WR���FRUHV�� ���XVHUV�
*URXS������WR����FRUHV�� ���XVHUV�
*URXS�������WR����FRUHV� ����XVHUV�
*URXS�������WR����FRUHV� ����XVHUV�
*URXS�������WR����FRUHV� ����XVHUV�
*URXS�������WR�����FRUHV� ����XVHUV�
*URXS��������WR�����FRUHV� ����XVHUV�
*URXS��������FRUHV�RU�PRUH� ����XVHUV�

&XVWRPHU�PD\�QRW�DOORZ�XVH�RI�-03��IRU�6$6�9LVXDO�'DWD�'LVFRYHU\�E\�PRUH�WKDQ�WKH�DOORWWHG�QXPEHU�RI�
XVHUV�LGHQWLILHG�DERYH��7KH�OLFHQVH�RI�WKH�6RIWZDUH�DOVR�LQFOXGHV�D�OLFHQVH�RI�DQ\��RQH�����6$6��$&&(66�
SURGXFW�RI�&XVWRPHU¶V�FKRLFH�RWKHUZLVH�DYDLODEOH�XQGHU� WKLV�$JUHHPHQW��ZKLFK�PD\�EH�UHTXHVWHG�DW�DQ\�
WLPH�DV�ORQJ�DV�WKH�PDLQWHQDQFH�LV�PDLQWDLQHG���

GG�� 6$6��H�/HDUQLQJ�RIIHULQJV�DUH�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��
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L� 7KH� 6RIWZDUH� LV� OLFHQVHG� RQ� D� 7RWDO� 8VHU� EDVLV�� � ³7RWDO� 8VHUV´� LV� GHILQHG� DV� WKH� WRWDO�
QXPEHU� RI� XVHUV� �QRW� FRQFXUUHQW�� ZKR� DFFHVV� WKH� 6RIWZDUH�� :LWKRXW� WKH� SD\PHQW� RI�
DGGLWLRQDO�OLFHQVH�IHHV�WKDW�PD\�DSSO\��&XVWRPHU�PD\�QRW�H[FHHG�WKH�OLFHQVHG�7RWDO�8VHUV��

LL� &XVWRPHU� PXVW� QRWLI\� (,6� LQ� ZULWLQJ� SULRU� WR� UHFHLYLQJ� 6RIWZDUH� DV� WR� ZKHWKHU� WKH�
6RIWZDUH�ZLOO�EH�GRZQORDGHG�E\�WKH�&XVWRPHU�RU�LI�WKH�&XVWRPHU�ZLOO�DFFHVV�WKH�6RIWZDUH�
RQ� WKH� 6$6�ZHEVLWH�� ,I� WKH� &XVWRPHU� DFFHVVHV� WKH� 6RIWZDUH� RQ� WKH� 6$6�ZHEVLWH�� 6$6�
DJUHHV� WKDW� QRWZLWKVWDQGLQJ� DQ\� ³FOLFNZUDS´� RU� ³FOLFNWKURXJK´� OLFHQVH� WHUPV� WKDW� WKH�
&XVWRPHU�PXVW�DSSURYH�WR�GRZQORDG�RU�DFFHVV�WKH�6RIWZDUH��WKH�WHUPV�DQG�FRQGLWLRQV�RI�
WKLV�$JUHHPHQW�VKDOO�FRQWURO�DQG�WKH�³FOLFNZUDS´�RU�³FOLFNWKURXJK´�OLFHQVH�WHUPV�VKDOO�EH�
RI�QR� IRUFH�RU� HIIHFW��&XVWRPHU� VSHFLILFDOO\�DJUHHV� WKDW� LW�ZLOO�QRW�GLVFORVH��GLVWULEXWH�RU�
PDNH�DYDLODEOH�WKH�GRZQORDG�DFFHVV�FRGHV�WR�WKH�6RIWZDUH�RWKHU�WKDQ�WR�DXWKRUL]HG�XVHUV��

HH�� 6$6��(QWHUSULVH�0LQHU�'HVNWRS� LV� OLFHQVHG�RQ� D�3&�8VH�EDVLV�� � ³3&�8VH´� LV� GHILQHG� DV� WKH� JUHDWHU� RI�
HLWKHU��L��WKH�WRWDO�QXPEHU�RI�LQGLYLGXDOV��QRW�FRQFXUUHQW��DXWKRUL]HG�WR�DFFHVV�WKH�6RIWZDUH�RU��LL��WKH�WRWDO�
QXPEHU�RI�SHUVRQDO�FRPSXWHUV�RQ�ZKLFK�WKH�6RIWZDUH�ZLOO�EH�LQVWDOOHG�DQG�DYDLODEOH�IRU�SURFHVVLQJ�RQ�WKH�
GHVLJQDWHG�RSHUDWLQJ�V\VWHP��

II�� 6$6��7H[W�0LQHU� LV� VXEMHFW� WR� WKH� IROORZLQJ� DGGLWLRQDO� WHUPV� DQG� FRQGLWLRQV�� ,I� D� FOLHQW� FRPSRQHQW� LV�
LQFOXGHG�ZLWK�WKH�6RIWZDUH��WKH�FOLHQW�FRPSRQHQW�RI�LV�OLFHQVHG�RQ�D�3&�8VH�EDVLV���³3&�8VH´�LV�GHILQHG�DV�
WKH�JUHDWHU�RI�HLWKHU��L��WKH�WRWDO�QXPEHU�RI�LQGLYLGXDOV��QRW�FRQFXUUHQW��DXWKRUL]HG�WR�DFFHVV�WKH�6RIWZDUH�
RU� �LL�� WKH� WRWDO�QXPEHU�RI�SHUVRQDO� FRPSXWHUV�RQ�ZKLFK� WKH�6RIWZDUH�ZLOO�EH� LQVWDOOHG�DQG�DYDLODEOH� IRU�
SURFHVVLQJ�RQ�WKH�GHVLJQDWHG�RSHUDWLQJ�V\VWHP��8QOHVV�RWKHUZLVH�QRWHG�RQ�WKH�DSSOLFDEOH�RUGHU�KHUHXQGHU��
WKH�FOLHQW�FRPSRQHQW�LV�OLPLWHG�WR�3&�8VH�RI�ILYH������

JJ��� 6$6��7H[W�0LQHU�'HVNWRS� IRU�:LQGRZV�:RUNVWDWLRQV� LV� VXEMHFW� WR� WKH� IROORZLQJ� DGGLWLRQDO� WHUPV� DQG�
FRQGLWLRQV��6$6��7H[W�0LQHU�'HVNWRS� IRU�:LQGRZV�:RUNVWDWLRQV� LV� OLFHQVHG�RQ� D�3&�8VH�EDVLV�� � ³3&�
8VH´� LV�GHILQHG�DV� WKH�JUHDWHU�RI�HLWKHU� �L�� WKH� WRWDO�QXPEHU�RI� LQGLYLGXDOV� �QRW�FRQFXUUHQW��DXWKRUL]HG� WR�
DFFHVV�WKH�6RIWZDUH�RU��LL��WKH�WRWDO�QXPEHU�RI�SHUVRQDO�FRPSXWHUV�RQ�ZKLFK�WKH�6RIWZDUH�ZLOO�EH�LQVWDOOHG�
DQG�DYDLODEOH�IRU�SURFHVVLQJ�RQ�WKH�GHVLJQDWHG�RSHUDWLQJ�V\VWHP��:LWKRXW�WKH�SD\PHQW�RI�DGGLWLRQDO�OLFHQVH�
IHHV�WKDW�PD\�DSSO\��&XVWRPHU�PD\�QRW�H[FHHG�WKH�OLFHQVHG�QXPEHU�RI�XVHUV�RU�LQVWDOOV��

KK�� 6$6��'DWD�*RYHUQDQFH�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV���

L� 7KH�6RIWZDUH�LV�OLFHQVHG�RQ�D�³%XQGOH�&DSDFLW\´�EDVLV���³%XQGOH�&DSDFLW\´�PHDQV�WKDW�WKH�6RIWZDUH�LV�OLFHQVHG�RQ�D�
SHU�VHUYHU�EDVLV�DV�LGHQWLILHG�LQ�6XEVHFWLRQ���E��DERYH���SURYLGHG�WKDW�WKH�6RIWZDUH�LV�DOVR�OLFHQVHG�DV�D�EXQGOH�RI�
WHFKQRORJ\�DQG�QRW�DQ��LQWHJUDWHG�VROXWLRQ��VXFK�WKDW�WKH�VHUYHU�EDVHG�6RIWZDUH�FRPSRQHQWV�LQ�WKH�EXQGOH�PD\�EH�
XVHG�DORQH�RU�ZLWK�WKH�RWKHU�FRPSRQHQWV�EXQGOHG�ZLWK�WKH�6RIWZDUH��

LL� ,I�D�FOLHQW�FRPSRQHQW� LV� LQFOXGHG�ZLWK�WKH�6RIWZDUH�� WKH�FOLHQW�FRPSRQHQW�RI� LV� OLFHQVHG�RQ�D�3&�8VH�EDVLV�� �³3&�
8VH´�LV�GHILQHG�DV�WKH�JUHDWHU�RI�HLWKHU��L��WKH�WRWDO�QXPEHU�RI�LQGLYLGXDOV��QRW�FRQFXUUHQW��DXWKRUL]HG�WR�DFFHVV�WKH�
6RIWZDUH�RU��LL��WKH�WRWDO�QXPEHU�RI�SHUVRQDO�FRPSXWHUV�RQ�ZKLFK�WKH�6RIWZDUH�ZLOO�EH�LQVWDOOHG�DQG�DYDLODEOH�IRU�
SURFHVVLQJ� RQ� WKH� GHVLJQDWHG� RSHUDWLQJ� V\VWHP��8QOHVV� RWKHUZLVH� QRWHG� RQ� WKH� DSSOLFDEOH� RUGHU� KHUHXQGHU�� WKH�
FOLHQW�FRPSRQHQW�LV�OLPLWHG�WR�3&�8VH�RI�ILYH������

LL��� 6$6��'DWD�0DQDJHPHQW�$GYDQFHG�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV���
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L� 7KH�6RIWZDUH�LV�OLFHQVHG�RQ�D�³%XQGOH�&DSDFLW\´�EDVLV���

LL� ,I�D�FOLHQW�FRPSRQHQW�LV�LQFOXGHG�ZLWK�WKH�6RIWZDUH��WKH�FOLHQW�FRPSRQHQW�RI�LV�OLFHQVHG�RQ�
D� 3&� 8VH� EDVLV�� � ³3&� 8VH´� LV� GHILQHG� DV� WKH� JUHDWHU� RI� HLWKHU� �L�� WKH� WRWDO� QXPEHU� RI�
LQGLYLGXDOV� �QRW� FRQFXUUHQW�� DXWKRUL]HG� WR� DFFHVV� WKH�6RIWZDUH�RU� �LL�� WKH� WRWDO�QXPEHU�RI�
SHUVRQDO�FRPSXWHUV�RQ�ZKLFK�WKH�6RIWZDUH�ZLOO�EH�LQVWDOOHG�DQG�DYDLODEOH�IRU�SURFHVVLQJ�RQ�
WKH�GHVLJQDWHG�RSHUDWLQJ�V\VWHP��8QOHVV�RWKHUZLVH�QRWHG�RQ�WKH�DSSOLFDEOH�RUGHU�KHUHXQGHU��
WKH�FOLHQW�FRPSRQHQW�LV�OLPLWHG�WR�3&�8VH�RI�ILYH������

LLL� 7KH�OLFHQVH�RI�WKH�6RIWZDUH�DOVR�LQFOXGHV�D�OLFHQVH�RI���

��� � � WZR� ����6$6�$FFHVV�6RIWZDUH� SURGXFWV� FKRVHQ�E\� WKH�&XVWRPHU� �ZKLFK�PD\�EH�
UHTXHVWHG�DW�DQ\�WLPH�DV�ORQJ�DV�WKH�PDLQWHQDQFH�LV�PDLQWDLQHG���DQG�

��� � WKUHH� ����6$6�0HWDGDWD�%ULGJH�SURGXFWV�FKRVHQ�E\� WKH�&XVWRPHU� �ZKLFK�PD\�EH�
UHTXHVWHG�DW�DQ\�WLPH�DV�ORQJ�DV�WKH�PDLQWHQDQFH�LV�PDLQWDLQHG���

MM��� 6$6��'DWD�0DQDJHPHQW�6WDQGDUG�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV���
L�� �7KH�6RIWZDUH�LV�OLFHQVHG�RQ�D�³%XQGOH�&DSDFLW\´�EDVLV����

LL������,I�D�FOLHQW�FRPSRQHQW�LV�LQFOXGHG�ZLWK�WKH�6RIWZDUH��WKH�FOLHQW�FRPSRQHQW�RI�LV�OLFHQVHG�
RQ�D�3&�8VH�EDVLV���³3&�8VH´�LV�GHILQHG�DV�WKH�JUHDWHU�RI�HLWKHU��L��WKH�WRWDO�QXPEHU�RI�
LQGLYLGXDOV��QRW�FRQFXUUHQW��DXWKRUL]HG�WR�DFFHVV�WKH�6RIWZDUH�RU��LL��WKH�WRWDO�QXPEHU�RI�
SHUVRQDO�FRPSXWHUV�RQ�ZKLFK�WKH�6RIWZDUH�ZLOO�EH�LQVWDOOHG�DQG�DYDLODEOH�IRU�SURFHVVLQJ�
RQ� WKH� GHVLJQDWHG� RSHUDWLQJ� V\VWHP�� 8QOHVV� RWKHUZLVH� QRWHG� RQ� WKH� DSSOLFDEOH� RUGHU�
KHUHXQGHU��WKH�FOLHQW�FRPSRQHQW�LV�OLPLWHG�WR�3&�8VH�RI�ILYH������

LLL� 7KH�OLFHQVH�RI�WKH�6RIWZDUH�DOVR�LQFOXGHV�D�OLFHQVH�RI���

�� WZR�����6$6�$FFHVV�6RIWZDUH�SURGXFWV�FKRVHQ�E\�WKH�&XVWRPHU��ZKLFK�PD\�EH�
UHTXHVWHG�DW�DQ\�WLPH�DV�ORQJ�DV�WKH�PDLQWHQDQFH�LV�PDLQWDLQHG���DQG�

�� WKUHH�����6$6�0HWDGDWD�%ULGJH�SURGXFWV�FKRVHQ�E\�WKH�&XVWRPHU��ZKLFK�PD\�EH�
UHTXHVWHG�DW�DQ\�WLPH�DV�ORQJ�DV�WKH�PDLQWHQDQFH�LV�PDLQWDLQHG���

NN��� 6$6��'DWD�4XDOLW\�$GYDQFHG�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��7KH�6RIWZDUH�LV�
OLFHQVHG� RQ� D� ³%XQGOH�&DSDFLW\´� EDVLV�� � ,I� D� FOLHQW� FRPSRQHQW� LV� LQFOXGHG�ZLWK� WKH� 6RIWZDUH�� WKH� FOLHQW�
FRPSRQHQW� RI� LV� OLFHQVHG� RQ� D� 3&�8VH� EDVLV�� � ³3&�8VH´� LV� GHILQHG� DV� WKH� JUHDWHU� RI� HLWKHU� �L�� WKH� WRWDO�
QXPEHU� RI� LQGLYLGXDOV� �QRW� FRQFXUUHQW�� DXWKRUL]HG� WR� DFFHVV� WKH� 6RIWZDUH� RU� �LL�� WKH� WRWDO� QXPEHU� RI�
SHUVRQDO�FRPSXWHUV�RQ�ZKLFK�WKH�6RIWZDUH�ZLOO�EH�LQVWDOOHG�DQG�DYDLODEOH�IRU�SURFHVVLQJ�RQ�WKH�GHVLJQDWHG�
RSHUDWLQJ� V\VWHP�� 8QOHVV� RWKHUZLVH� QRWHG� RQ� WKH� DSSOLFDEOH� RUGHU� KHUHXQGHU�� WKH� FOLHQW� FRPSRQHQW� LV�
OLPLWHG�WR�3&�8VH�RI�ILYH������

OO��� 6$6��'DWD�4XDOLW\�'HVNWRS�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��7KH�6RIWZDUH�LV�
OLFHQVHG� RQ� D� ³%XQGOH�&DSDFLW\´� EDVLV�� � ,I� D� FOLHQW� FRPSRQHQW� LV� LQFOXGHG�ZLWK� WKH� 6RIWZDUH�� WKH� FOLHQW�
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FRPSRQHQW� RI� LV� OLFHQVHG� RQ� D� 3&�8VH� EDVLV�� � ³3&�8VH´� LV� GHILQHG� DV� WKH� JUHDWHU� RI� HLWKHU� �L�� WKH� WRWDO�
QXPEHU� RI� LQGLYLGXDOV� �QRW� FRQFXUUHQW�� DXWKRUL]HG� WR� DFFHVV� WKH� 6RIWZDUH� RU� �LL�� WKH� WRWDO� QXPEHU� RI�
SHUVRQDO�FRPSXWHUV�RQ�ZKLFK�WKH�6RIWZDUH�ZLOO�EH�LQVWDOOHG�DQG�DYDLODEOH�IRU�SURFHVVLQJ�RQ�WKH�GHVLJQDWHG�
RSHUDWLQJ� V\VWHP�� 8QOHVV� RWKHUZLVH� QRWHG� RQ� WKH� DSSOLFDEOH� RUGHU� KHUHXQGHU�� WKH� FOLHQW� FRPSRQHQW� LV�
OLPLWHG�WR�3&�8VH�RI�ILYH�������

PP��� 6$6��'DWD�4XDOLW\�6WDQGDUG�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��7KH�6RIWZDUH�LV�
OLFHQVHG� RQ� D� ³%XQGOH� &DSDFLW\´� EDVLV�� ,I� D� FOLHQW� FRPSRQHQW� LV� LQFOXGHG� ZLWK� WKH� 6RIWZDUH�� WKH� FOLHQW�
FRPSRQHQW� RI� LV� OLFHQVHG� RQ� D� 3&�8VH� EDVLV�� � ³3&�8VH´� LV� GHILQHG� DV� WKH� JUHDWHU� RI� HLWKHU� �L�� WKH� WRWDO�
QXPEHU� RI� LQGLYLGXDOV� �QRW� FRQFXUUHQW�� DXWKRUL]HG� WR� DFFHVV� WKH� 6RIWZDUH� RU� �LL�� WKH� WRWDO� QXPEHU� RI�
SHUVRQDO�FRPSXWHUV�RQ�ZKLFK�WKH�6RIWZDUH�ZLOO�EH�LQVWDOOHG�DQG�DYDLODEOH�IRU�SURFHVVLQJ�RQ�WKH�GHVLJQDWHG�
RSHUDWLQJ� V\VWHP�� 8QOHVV� RWKHUZLVH� QRWHG� RQ� WKH� DSSOLFDEOH� RUGHU� KHUHXQGHU�� WKH� FOLHQW� FRPSRQHQW� LV�
OLPLWHG�WR�3&�8VH�RI�ILYH�������

QQ��� 6$6��0'0�$GYDQFHG�DQG�6$6��0'0�6WDQGDUG�VRIWZDUH�LV�VXEMHFW� WR� WKH�IROORZLQJ�DGGLWLRQDO� WHUPV�
DQG�FRQGLWLRQV��

L� 7KH� OLFHQVH� JUDQWHG� KHUHXQGHU� DXWKRUL]HV� &XVWRPHU� WR� LPSOHPHQW� D� VLQJOH� FRQILJXUHG�
LQVWDOODWLRQ�RI�WKH�6RIWZDUH�LQ�RQH�����SURGXFWLRQ�HQYLURQPHQW��RQH�����WHVW�HQYLURQPHQW�
DQG�RQH� ����GHYHORSPHQW�HQYLURQPHQW��&XVWRPHU�PD\�XVH� WKH�6RIWZDUH� LQVWDOOHG� LQ� WKH�
SURGXFWLRQ� HQYLURQPHQW� IRU� &XVWRPHU¶V� LQWHUQDO� SURGXFWLRQ� SXUSRVHV� �³3URGXFWLRQ�
(QYLURQPHQW´���&XVWRPHU�PD\�XVH�WKH�6RIWZDUH�LQVWDOOHG�LQ�WKH�WHVW�HQYLURQPHQW�VROHO\�
IRU� WKH� SXUSRVH� RI� WHVWLQJ� WKH� 6RIWZDUH� DQG� 6RIWZDUH� DSSOLFDWLRQV� DQG� FRGH� SULRU� WR�
LQVWDOODWLRQ�LQ�&XVWRPHU¶V�3URGXFWLRQ�(QYLURQPHQW��³7HVW�(QYLURQPHQW´���&XVWRPHU�PD\�
XVH� WKH� 6RIWZDUH� LQVWDOOHG� LQ� WKH� GHYHORSPHQW� HQYLURQPHQW� VROHO\� IRU� WKH� SXUSRVHV� RI�
GHYHORSLQJ�DQG�FUHDWLQJ�DSSOLFDWLRQV�DQG�FRGH�ZLWK�WKH�6RIWZDUH�IRU�XVH�LQ�&XVWRPHU¶V�
3URGXFWLRQ� (QYLURQPHQW� �³'HYHORSPHQW� (QYLURQPHQW´��� &XVWRPHU� PXVW� LGHQWLI\� LQ�
ZULWLQJ� WKH�DXWKRUL]HG�KDUGZDUH�IRU� WKH�3URGXFWLRQ�(QYLURQPHQW�� WKH�7HVW�(QYLURQPHQW�
DQG�WKH�'HYHORSPHQW�(QYLURQPHQW��7KH�RSHUDWLQJ�V\VWHP�IRU�WKH�7HVW�(QYLURQPHQW�DQG�
WKH� 'HYHORSPHQW� (QYLURQPHQW� PXVW� EH� WKH� VDPH� DV� WKH� RSHUDWLQJ� V\VWHP� IRU� WKH�
3URGXFWLRQ�(QYLURQPHQW��7KH�7HVW�(QYLURQPHQW�DQG�'HYHORSPHQW�(QYLURQPHQW�VKDOO�EH�
XVHG�RQO\�IRU�WKH�WHVW�DQG�GHYHORSPHQW�SXUSRVHV�GHVFULEHG�DERYH�DQG�VKDOO�DW�QR�WLPH�EH�
XVHG� IRU� SURGXFWLRQ� SXUSRVHV� RU� DV� D� IDLO�RYHU� V\VWHP��$Q� DGGLWLRQDO� WHFKQLFDO� VXSSRUW�
SURJUDP�LV�UHTXLUHG�WR�EH�VHSHUDWOH\�SXUFKDVHG�DV�D�SHUTXLVLWH�WR�OLFHQVLQJ�WKLV�6RIWZDUH�
DQG�IHHV�IRU�VXFK�VXSSRUW�DUH�QRW�LQFOXGHG�LQ�WKH�SULFH�RI�WKH�6RIWZDUH��

LL� 7KH� OLFHQVH� JUDQWHG� KHUHXQGHU� DXWKRUL]HV�&XVWRPHU� WR� LQVWDOO� WKH� VXEFRPSRQHQW� RI� WKH�
6RIWZDUH�NQRZQ�DV�6$6�0'0�6WDQGDUG�'DWD)OX[�6HUYHU�LQ�WKH�3URGXFWLRQ�(QYLURQPHQW�
DV�ZHOO�DV�LQ�D�VHFRQG��VHSDUDWH�HQYLURQPHQW�WKDW�VXSSRUWV�WKH�3URGXFWLRQ�(QYLURQPHQW���
6XFK� VHFRQG� LQVWDOO� PD\� EH� XVHG� VROHO\� DV� DQ� H[WHQVLRQ� RI�� DQG� LQ� VXSSRUW� RI�� WKH�
3URGXFWLRQ�(QYLURQPHQW��

RR�� 6$6��)RUHFDVWLQJ�IRU�'HVNWRS�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

L� 6$6��)RUHFDVWLQJ�IRU�'HVNWRS�VRIWZDUH�LV�OLFHQVHG�RQ�D�³3&�8VH´�EDVLV���$OO�LQGLYLGXDOV�
ZKR�KDYH�DFFHVV�WR�WKH�6RIWZDUH�GXULQJ�D�OLFHQVH�SHULRG�PXVW�EH�FRXQWHG�LQ�WKH�QXPEHU�
RI� WRWDO� XVHUV�� ³3&� 8VH´� LV� GHILQHG� DV� WKH� JUHDWHU� RI� HLWKHU� �L�� WKH� WRWDO� QXPEHU� RI�
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LQGLYLGXDOV��QRW�FRQFXUUHQW��DXWKRUL]HG�WR�DFFHVV�WKH�6RIWZDUH�RU��LL��WKH�WRWDO�QXPEHU�RI�
SHUVRQDO�FRPSXWHUV�RQ�ZKLFK�WKH�6RIWZDUH�ZLOO�EH�LQVWDOOHG�DQG�DYDLODEOH�IRU�SURFHVVLQJ�
RQ�WKH�GHVLJQDWHG�RSHUDWLQJ�V\VWHP��

LL� ,Q� DGGLWLRQ�� 6$6�� )RUHFDVWLQJ� IRU� 'HVNWRS� LV� OLPLWHG� WR� LQVWDOODWLRQ� RQ� D� SHUVRQDO�
FRPSXWHU�V��FRQWDLQLQJ�QR�PRUH�WKDQ�HLJKW�����SURFHVVRU�FRUHV��&XVWRPHU�PD\�QRW�XVH�
WKH�6RIWZDUH� RQ�KDUGZDUH� WKDW� FRQWDLQV� D� QXPEHU� RI� SURFHVVRU� FRUHV� WKDW� H[FHHGV� WKH�
QXPEHU� RI� SURFHVVRU� FRUHV� OLFHQVHG�� ,I� WKH� 6RIWZDUH� LV� LQVWDOOHG� LQ� D� SDUWLWLRQ� RI� WKH�
DXWKRUL]HG� KDUGZDUH�� &XVWRPHU� PXVW� XVH� VRIWZDUH� RU� RWKHU� WHFKQRORJLFDO� PHDQV�� DV�
VSHFLILHG�E\�WKH�DXWKRUL]HG�KDUGZDUH�PDQXIDFWXUHU��WR�OLPLW��DW�DOO�WLPHV��WKH�SDUWLWLRQ�WR�
QR�PRUH�WKDQ�WKH�OLFHQVHG�QXPEHU�RI�SURFHVVRU�FRUHV��

SS�� 6$6��*ULG�0DQDJHU�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

L� 7KH� 6RIWZDUH� LV� OLFHQVHG� SXUVXDQW� WR� WKH� WHUPV� RI� 6XEVHFWLRQ� ��E�YL� DERYH�� � 7KH�*ULG�
0DQDJHU� 6RIWZDUH�� LQFOXGLQJ� DOO� RI� LWV� FRPSRQHQWV�� PD\� EH� XVHG� VROHO\� IRU� JULG�
PDQDJHPHQW�DQG�MRE�VFKHGXOLQJ�SXUSRVHV�LQ�FRQMXQFWLRQ�ZLWK�6$6�VRIWZDUH�DSSOLFDWLRQV�
UHVLGLQJ� RQ� DXWKRUL]HG� KDUGZDUH� LQFOXGHG� LQ� WKH� OLFHQVHG� *ULG�� � %DVH� 6$6� DQG�
6$6�&211(&7� PXVW� EH� OLFHQVHG� IRU� HDFK� QRGH� LQ� WKH� *ULG� HYHQ� LI� &XVWRPHU� LV�
GHSOR\LQJ� D� VROXWLRQ�ZLWKLQ� WKH�*ULG� DQG� WKH� VROXWLRQ�SDFNDJH� FRQWDLQV�%DVH�6$6�DQG�
6$6�&211(&7��

TT�� 6$6�� 2IILFH� $QDO\WLFV� LV� VXEMHFW� WR� WKH� IROORZLQJ� DGGLWLRQDO� WHUPV� DQG� FRQGLWLRQV�� 7KH� 6RIWZDUH� LV�
OLFHQVHG�EDVHG�RQ�D�³%XQGOH�&DSDFLW\´�EDVLV��

UU�� 6$6��$QDO\WLFV�3UR�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

L�� ,I�OLFHQVHG�IRU�XVH�RQ�VHUYHUV��WKH�6RIWZDUH�LV�OLFHQVHG�RQ�D�³%XQGOH�&DSDFLW\´�EDVLV���

VV�� 6$6��$FFHVV� WR�64/�6HUYHU�6RIWZDUH�LV�VXEMHFW� WR� WKH�IROORZLQJ�DGGLWLRQDO� WHUPV�DQG�FRQGLWLRQV��7KLV�
SURGXFW� LV� D� ³FRPPHUFLDO� FRPSRQHQW�´� DV� WKLV� WHUP� LV� GHILQHG� LQ� ��� &�)�5�� �������� FRQVLVWLQJ� RI�
³FRPPHUFLDO�FRPSXWHU�VRIWZDUH´�DQG�³FRPSXWHU�VRIWZDUH�GRFXPHQWDWLRQ�´�DV�VXFK� WHUPV�DUH�GHILQHG� LQ�
���&�)�5����������������D�����DQG����&�)�5����������������D������UHVSHFWLYHO\��DQG�XVHG�LQ����&�)�5��
��������DQG����&�)�5�������������DV�DSSOLFDEOH��DQG�DOO�DV�DPHQGHG�IURP�WLPH�WR�WLPH���&RQVLVWHQW�ZLWK�
��� &�)�5�� �������� DQG� ��� &�)�5�� ����������� DQG� RWKHU� UHOHYDQW� VHFWLRQV� RI� WKH� &RGH� RI� )HGHUDO�
5HJXODWLRQV��DV�DSSOLFDEOH��DQG�DOO�DV�DPHQGHG�IURP�WLPH�WR�WLPH��DOO�8�6��*RYHUQPHQW�HQWLWLHV�DFTXLUH�WKLV�
SURGXFW�RQO\�ZLWK�WKRVH�ULJKWV�VHW�IRUWK�LQ�WKH�OLFHQVH�DJUHHPHQW�DFFRPSDQ\LQJ�WKLV�SURGXFW��

WW�� 7KH�IROORZLQJ�WHUPV�DSSO\�WR�DQ\�OLFHQVH�IRU�6RIWZDUH�WKDW�LV�LGHQWLILHG�DV�IRU�WHVW�SXUSRVHV�RQO\��³7HVW�
6RIWZDUH´��LQ�DQ\�DSSOLFDEOH�RUGHU�IRU�WKH�OLFHQVH�RI�6RIWZDUH�DULVLQJ�KHUHXQGHU���,Q�RUGHU�WR�OLFHQVH�7HVW�
6RIWZDUH�� &XVWRPHU� PXVW� KDYH� DOUHDG\� OLFHQVHG� �RU� LV� VLPXOWDQHRXVO\� OLFHQVLQJ�� IRU� SURGXFWLRQ� XVH��
OLFHQVHV�IRU�WKH�VDPH�6$6�VRIWZDUH�SURGXFW�V��WKDW�PDNH�XS�WKH�7HVW�6RIWZDUH��³3URGXFWLRQ�6RIWZDUH´���

L�� &XVWRPHU¶V� OLFHQVH� WR�XVH� WKH�7HVW�6RIWZDUH� LV� VROHO\� WR�YHULI\� WKH�TXDOLW\�DQG�DFFXUDF\�RI�GDWD�
RXWSXW� RQ� WKH� KDUGZDUH� DQG� RSHUDWLQJ� V\VWHP� �³7HVW� (QYLURQPHQW´�� ZLWK� UHVSHFW� WR� ZKLFK� WKH�
DSSOLFDEOH�7HVW�6RIWZDUH�LV�OLFHQVHG��VXEMHFW�WR�WKH�IROORZLQJ���
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���� &XVWRPHU� VKDOO�QRW�FKDQJH� WKH�RSHUDWLQJ�V\VWHPV�XQGHU�ZKLFK� WKH�3URGXFWLRQ�6RIWZDUH�
�³3URGXFWLRQ�(QYLURQPHQW´�� DQG�7HVW� 6RIWZDUH� DUH� FXUUHQWO\� OLFHQVHG� XQOHVV�&XVWRPHU�
QRWLILHV�(,6�LQ�ZULWLQJ�WKDW�&XVWRPHU�GHVLUHV�WR�FKDQJH�VXFK�RSHUDWLQJ�V\VWHP�V��DQG�(,6�
DSSURYHV�VXFK�FKDQJH��DQG��

���� 7KH� KDUGZDUH� RQ� ZKLFK� WKH� 7HVW� 6RIWZDUH� WKDW� LV� OLFHQVHG� E\� KDUGZDUH� FDSDFLW\� �DV�
DSSOLFDEOH��LV�LQVWDOOHG�LQ�DFFRUGDQFH�ZLWK�&XVWRPHU¶V�OLFHQVH�RI�VXFK�7HVW�6RIWZDUH�DQG�
PXVW�KDYH�WKH�VDPH�RU�ORZHU�PDFKLQH�FODVVLILFDWLRQ�UDWLQJ�E\�6$6��³0&5´��DV�WKH�0&5�
RI� WKH� KDUGZDUH� RQ� ZKLFK� WKH� FRUUHVSRQGLQJ� 3URGXFWLRQ� 6RIWZDUH� LV� LQVWDOOHG� LQ� WKH�
3URGXFWLRQ� (QYLURQPHQW� LQ� DFFRUGDQFH� ZLWK� &XVWRPHU¶V� OLFHQVH� RI� VXFK� 3URGXFWLRQ�
6RIWZDUH��DQG�

�� 7KH�QXPEHU�RI�HDFK�W\SH�RI�OLFHQVHG�XVHU�RI�WKH�7HVW�6RIWZDUH�WKDW�LV�OLFHQVHG�E\�TXDQWLW\�
RI� VXFK� XVHUV� �DV� DSSOLFDEOH�� DQG� IRU� ZKLFK� DQQXDO� PDLQWHQDQFH� LV� VXEVHTXHQWO\�
SXUFKDVHG� E\� &XVWRPHU� PXVW� EH� WKH� VDPH� DV� WKH� QXPEHU� RI� OLFHQVHG� XVHUV� RI� WKH�
FRUUHVSRQGLQJ� 3URGXFWLRQ� 6RIWZDUH� DQG� IRU�ZKLFK� DQQXDO�PDLQWHQDQFH� LV� VXEVHTXHQWO\�
SXUFKDVHG�E\�&XVWRPHU����

LL� 7KH�7HVW�6RIWZDUH�PD\�DW�QR�WLPH�EH�XVHG�E\�RU�IRU�&XVWRPHU��L��LQ�D�SURGXFWLRQ�HQYLURQPHQW�RU�
DV�D�IDLO�RYHU�V\VWHP���LL��WR�FUHDWH�DSSOLFDWLRQV�RU�FRGH�RU��LLL��IRU�DQ\�VRIWZDUH�GHYHORSPHQW��

LLL� &XVWRPHU�PXVW�PDLQWDLQ�D�VHSDUDWH�OLFHQVH�IRU�WKH�3URGXFWLRQ�6RIWZDUH�XQGHU�WKH�VDPH�RSHUDWLQJ�
V\VWHP�DV�WKH�7HVW�(QYLURQPHQW��&XVWRPHU¶V�OLFHQVH�WR�XVH�WKH�7HVW�6RIWZDUH�VKDOO�DXWRPDWLFDOO\�
WHUPLQDWH�XSRQ�H[SLUDWLRQ�RU� WHUPLQDWLRQ�RI�&XVWRPHU¶V� OLFHQVH�RI� WKH�FRUUHVSRQGLQJ�3URGXFWLRQ�
6RIWZDUH� RU� XSRQ� IDLOXUH� RI� &XVWRPHU� WR� SXUFKDVH� PDLQWHQDQFH� UHQHZDO� IRU� VXFK� 3URGXFWLRQ�
6RIWZDUH�RU�WKH�FRUUHVSRQGLQJ�DSSOLFDEOH�7HVW�6RIWZDUH�IRU�WKH�QH[W�PDLQWHQDQFH�UHQHZDO�SHULRG�
IROORZLQJ�WKH�H[SLUDWLRQ�RI�DQ\�WKHQ�FXUUHQW�PDLQWHQDQFH�SHULRG�ZLWK�UHVSHFW�WR�VXFK�3URGXFWLRQ�
6RIWZDUH�RU�DSSOLFDEOH�7HVW�6RIWZDUH��

XX���� 7KH�IROORZLQJ�WHUPV�DSSO\�WR�DQ\�OLFHQVH�IRU�6RIWZDUH�WKDW�LV�LGHQWLILHG�DV�IRU�GHYHORSPHQW�SXUSRVHV�RQO\�
�³'HYHORSPHQW� 6RIWZDUH´�� LQ� DQ\� DSSOLFDEOH� RUGHU� IRU� WKH� OLFHQVH� RI� 6RIWZDUH� DULVLQJ� KHUHXQGHU��ZKLFK�
RUGHU�IRU�VXFK�'HYHORSPHQW�6RIWZDUH�LV�DOVR�GLVFRXQWHG�IURP�WKH�IXOO�SULFH�VHW�IRUWK�LQ�WKH�3ULFH�/LVW���,Q�
RUGHU� WR� OLFHQVH� 'HYHORSPHQW� 6RIWZDUH�� &XVWRPHU� PXVW� KDYH� DOUHDG\� OLFHQVHG� �RU� LV� VLPXOWDQHRXVO\�
OLFHQVLQJ��IRU�SURGXFWLRQ�XVH��OLFHQVHV�IRU�WKH�VDPH�6$6�VRIWZDUH�SURGXFW�V��WKDW�PDNH�XS�WKH�'HYHORSPHQW�
6RIWZDUH��³3URGXFWLRQ�6RIWZDUH´���

L� &XVWRPHU¶V�OLFHQVH�WR�XVH�WKH�'HYHORSPHQW�6RIWZDUH�LV�VROHO\�IRU�GHYHORSPHQW�SXUSRVHV�
WR�FUHDWH�DSSOLFDWLRQV�DQG�FRGH�RQ�WKH�&XVWRPHU�KDUGZDUH�UXQQLQJ�WKH�RSHUDWLQJ�V\VWHP�
ZLWK� UHVSHFW� WR� ZKLFK� WKH� 'HYHORSPHQW� 6RIWZDUH� LV� OLFHQVHG� �³'HYHORSPHQW�
(QYLURQPHQW´���VXEMHFW�WR�WKH�IROORZLQJ���

�� &XVWRPHU� VKDOO� QRW� FKDQJH� WKH� RSHUDWLQJ� V\VWHPV� DSSOLFDEOH� WR� WKH�3URGXFWLRQ�
(QYLURQPHQW�RU�WKH�'HYHORSPHQW�(QYLURQPHQW�XQOHVV�&XVWRPHU�QRWLILHV�(,6�
LQ� ZULWLQJ� WKDW� &XVWRPHU� GHVLUHV� WR� FKDQJH� VXFK� HQYLURQPHQWV� DQG� (,6�
DSSURYHV� VXFK� FKDQJH� �³3URGXFWLRQ� (QYLURQPHQW´� PHDQV� WKH� &XVWRPHU�
KDUGZDUH�UXQQLQJ�WKH�RSHUDWLQJ�V\VWHP�ZLWK�UHVSHFW�WR�ZKLFK�WKH�3URGXFWLRQ�
6RIWZDUH�LV�OLFHQVHG���DQG��
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�� 7KH�KDUGZDUH�RQ�ZKLFK�WKH�'HYHORSPHQW�6RIWZDUH�WKDW�LV�OLFHQVHG�E\�KDUGZDUH�
FDSDFLW\��DV�DSSOLFDEOH��LV�LQVWDOOHG�LQ�DFFRUGDQFH�ZLWK�&XVWRPHU¶V�OLFHQVH�RI�
VXFK� 'HYHORSPHQW� 6RIWZDUH� DQG� PXVW� KDYH� WKH� VDPH� RU� ORZHU� PDFKLQH�
FODVVLILFDWLRQ�UDWLQJ�E\�6$6��³0&5´��DV�WKH�0&5�RI�WKH�KDUGZDUH�RQ�ZKLFK�
WKH� FRUUHVSRQGLQJ� 3URGXFWLRQ� 6RIWZDUH� LV� LQVWDOOHG� LQ� WKH� 3URGXFWLRQ�
(QYLURQPHQW� LQ� DFFRUGDQFH� ZLWK� &XVWRPHU¶V� OLFHQVH� RI� VXFK� 3URGXFWLRQ�
6RIWZDUH��DQG�

�� 7KH�QXPEHU�RI�HDFK�W\SH�RI�OLFHQVHG�XVHU�RI�WKH�'HYHORSPHQW�6RIWZDUH�WKDW�LV�
OLFHQVHG� E\� TXDQWLW\� RI� VXFK� XVHUV� �DV� DSSOLFDEOH�� DQG� IRU� ZKLFK� DQQXDO�
PDLQWHQDQFH�LV�VXEVHTXHQWO\�SXUFKDVHG�E\�&XVWRPHU�VKDOO�EH�WKH�VDPH�DV��RU�
IHZHU� WKDQ�� WKH� QXPEHU� RI� OLFHQVHG� XVHUV� RI� WKH� FRUUHVSRQGLQJ� 3URGXFWLRQ�
6RIWZDUH� DQG� IRU� ZKLFK� DQQXDO� PDLQWHQDQFH� LV� VXEVHTXHQWO\� SXUFKDVHG� E\�
&XVWRPHU��

LL� 7KH� 'HYHORSPHQW� 6RIWZDUH� VKDOO� DW� QR� WLPH� EH� XVHG� E\� RU� IRU� &XVWRPHU� �L�� LQ� D�
SURGXFWLRQ�HQYLURQPHQW�RU�DV�D�IDLO�RYHU�V\VWHP�RU��LL��LQ�D�WHVW�HQYLURQPHQW��

LLL� &XVWRPHU�PXVW�PDLQWDLQ�D�VHSDUDWH� OLFHQVH�IRU� WKH�3URGXFWLRQ�6RIWZDUH�XQGHU� WKH�VDPH�
RSHUDWLQJ� V\VWHP� DV� WKH� 'HYHORSPHQW� (QYLURQPHQW�� � &XVWRPHU¶V� OLFHQVH� WR� XVH� WKH�
'HYHORSPHQW�6RIWZDUH�VKDOO�DXWRPDWLFDOO\�WHUPLQDWH�XSRQ�H[SLUDWLRQ�RU� WHUPLQDWLRQ�RI�
&XVWRPHU¶V� OLFHQVH� RI� WKH� FRUUHVSRQGLQJ� 3URGXFWLRQ� 6RIWZDUH� RU� XSRQ� IDLOXUH� RI�
&XVWRPHU� WR� SXUFKDVH� PDLQWHQDQFH� UHQHZDO� SXUVXDQW� WR� WKH� *6$� &RQWUDFW� IRU� VXFK�
3URGXFWLRQ� 6RIWZDUH� DQG� WKH� FRUUHVSRQGLQJ� DSSOLFDEOH�'HYHORSPHQW� 6RIWZDUH� IRU� WKH�
QH[W� PDLQWHQDQFH� UHQHZDO� SHULRG� IROORZLQJ� WKH� H[SLUDWLRQ� RI� DQ\� WKHQ� FXUUHQW�
PDLQWHQDQFH� SHULRG� ZLWK� UHVSHFW� WR� VXFK� 3URGXFWLRQ� 6RIWZDUH� RU� DSSOLFDEOH�
'HYHORSPHQW�6RIWZDUH��

YY�� 6$6�� &RVW� DQG� 3URILWDELOLW\� 0DQDJHPHQW� 6WDQGDUG� DQG� 6$6�� &RVW� DQG� 3URILWDELOLW\� 0DQDJHPHQW�
$GYDQFHG�6RIWZDUH�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV�

L� ,I�WKH�6RIWZDUH�LV�OLFHQVHG�IRU�XVH�E\�3RZHU�8VHUV��WKH�6RIWZDUH�OLFHQVH�IHH�LV�EDVHG�RQ�
WKH�QXPEHU�RI�XVHUV��QRW�FRQFXUUHQW��ZKR�PD\�DFFHVV�WKH�6RIWZDUH�GXULQJ�WKH�DSSOLFDEOH�
OLFHQVH�SHULRG� WR�XVH� WKH� IXOO� IXQFWLRQDOLW\�RI� WKH�6RIWZDUH��&XVWRPHU�PD\�QRW�H[FHHG�
VXFK�OLFHQVHG�QXPEHU�RI�3RZHU�8VHUV��

LL� ,I�WKH�6RIWZDUH�LV�OLFHQVHG�IRU�XVH�E\�%XVLQHVV�8VHUV��WKH�6RIWZDUH�OLFHQVH�IHH�LV�EDVHG�RQ�
WKH�QXPEHU�RI�XVHUV��QRW�FRQFXUUHQW��ZKR�PD\�DFFHVV�WKH�6RIWZDUH�GXULQJ�WKH�DSSOLFDEOH�
OLFHQVH� SHULRG�� VROHO\� WR� XWLOL]H� DSSOLFDWLRQV� FUHDWHG�E\�3RZHU�8VHUV� WR� HQWHU�� YDOLGDWH�
DQG�PDQDJH�GDWD��&XVWRPHU�PD\�QRW�H[FHHG�VXFK�OLFHQVHG�QXPEHU�RI�%XVLQHVV�8VHUV��

LLL�� 7KH�6RIWZDUH��LQFOXGLQJ�DOO�RI�LWV�VXEFRPSRQHQWV��PD\�EH�XVHG�VROHO\�IRU�WKH�EHQHILW�RI�
&XVWRPHU�IRU�DFWLYLW\�EDVHG�FRVWLQJ�DQG�SURILWDELOLW\�PRGHOLQJ�DQG�DQDO\VLV��

ZZ�� 6$6��&RQWH[WXDO�$QDO\VLV�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV�
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L� 7KH� 6RIWZDUH� LV� OLFHQVHG� DV� D� WHFKQRORJ\� EXQGOH� VXFK� WKDW� &XVWRPHU� PD\� XVH� WKH�
6RIWZDUH� VXEFRPSRQHQWV� DORQH� RU� ZLWK� WKH� RWKHU� VXEFRPSRQHQWV� EXQGOHG� ZLWK� WKH�
6RIWZDUH�� 7KH� 6RIWZDUH� OLFHQVH� HQWLWOHV� &XVWRPHU� WR� LPSOHPHQW� D� VLQJOH� FRQILJXUHG�
LQVWDOODWLRQ�RI� WKH�6RIWZDUH�� ,I� WKH�6RIWZDUH� LV�GHVLJQHG�IRU�RSHUDWLRQ�DFURVV�PXOWLSOH�
KDUGZDUH� WLHUV� DV� GHVFULEHG� LQ� LWV� GRFXPHQWDWLRQ�� WKH� WHUP� ³VLQJOH� FRQILJXUHG�
LQVWDOODWLRQ´� LQFOXGHV� LQVWDOODWLRQ� RI� VXEFRPSRQHQWV� RI� WKH� 6RIWZDUH� RQ� PXOWLSOH�
KDUGZDUH�WLHUV�ZKLFK�RSHUDWH�WRJHWKHU�DV�D�VLQJOH�FRQILJXUDWLRQ��$OO�FRPSXWHU�KDUGZDUH�
ZLWKLQ� WKH�PXOWLSOH�KDUGZDUH� WLHU� HQYLURQPHQW� LV� FRQVLGHUHG�DXWKRUL]HG�KDUGZDUH� IRU�
WKH� SXUSRVHV� RI� WKH� $JUHHPHQW�� $XWKRUL]HG� KDUGZDUH� IRU� WKH� VHUYHU�WLHU� 6RIWZDUH�
VXEFRPSRQHQWV� LV� OLVWHG� RQ� WKH� SXUFKDVH� RUGHU� RU� E\� UHIHUHQFH� WR� WKH� SDUW� QXPEHU��
2WKHUZLVH�� ³VLQJOH� FRQILJXUHG� LQVWDOODWLRQ´� LQFOXGHV� LQVWDOODWLRQ�RI� WKH�6RIWZDUH�RQ�D�
VLQJOH�LWHP�RI�DXWKRUL]HG�KDUGZDUH�RU�RQ�WKH�QXPEHU�RI�LWHPV�RI�DXWKRUL]HG�KDUGZDUH�
DXWKRUL]HG�LQ�WKH�SXUFKDVH�RUGHU��

[[�� 6$6��0DUNHWLQJ�2SWLPL]DWLRQ� DQG� 6$6��0DUNHWLQJ�$XWRPDWLRQ� LV� VXEMHFW� WR� WKH� IROORZLQJ� DGGLWLRQDO�
WHUPV�DQG�FRQGLWLRQV��

L� 7KH� 6RIWZDUH� OLFHQVH� IHH� LV� EDVHG� RQ� WKH� WRWDO� QXPEHU� RI� &OLHQW� (TXLYDOHQW� 5HFRUGV�
FRQWDLQHG�ZLWKLQ�WKH�'DWD�0DUW�XVHG�ZLWK�WKH�6RIWZDUH��$��&OLHQW�(TXLYDOHQW�5HFRUG��
LV� D� XQLTXH� UHFRUG� LQ� WKH�'DWD�0DUW� WKDW� UHODWHV� WR� D�&OLHQW� RU�3URVSHFW� RI�&XVWRPHU�
ZKHUH�D�³&OLHQW´� LV�D�SHUVRQ�RU�HQWLW\� LGHQWLILHG� LQ� WKH�'DWD�0DUW� WKDW�KDV�UHFHLYHG�D�
SURGXFW�RU�VHUYLFH�IURP�&XVWRPHU�ZLWKLQ�WKH�ODVW�WZHOYH������PRQWKV�RU�KDV�DQ�DFWLYH�
DFFRXQW�VWDWXV�DQG�D�³3URVSHFW´�LV�D�SHUVRQ�RU�HQWLW\�LGHQWLILHG�LQ�WKH�'DWD�0DUW�WKDW�LV�
QRW� D� &OLHQW�� )RU� WKH� SXUSRVHV� RI� FRXQWLQJ� &OLHQW� (TXLYDOHQW� 5HFRUGV�� HDFK� &OLHQW�
UHFRUG�VKDOO�EH�FRXQWHG�DV�RQH�����&OLHQW�(TXLYDOHQW�5HFRUG�DQG�HDFK�ILYH�����3URVSHFW�
UHFRUGV�VKDOO�EH�FRXQWHG�DV�RQH�����&OLHQW�(TXLYDOHQW�5HFRUG��$��'DWD�0DUW��LV�D�VLQJOH�
GDWD�HQYLURQPHQW�WKDW�PD\�EH�VSUHDG�RYHU�D�QXPEHU�RI�SK\VLFDO�KDUGZDUH�DQG�VRIWZDUH�
SODWIRUPV� WKDW� KDV� D� FRQVLVWHQW� GDWD� GHVLJQ� DQG� GDWD� WDEOHV�� WDEOH� MRLQV� DQG� FROXPQV��
QDPLQJ�FRQYHQWLRQV�DQG�VWUXFWXUH��&XVWRPHU�VKDOO�QRW�H[FHHG�WKH�OLFHQVHG�QXPEHU�RI�
&OLHQW�(TXLYDOHQW�5HFRUGV��

LL� 6$6��0DUNHWLQJ� 2SWLPL]DWLRQ� 6RIWZDUH�� LQFOXGLQJ� DOO� RI� LWV� VXEFRPSRQHQWV�� PD\� EH�
XVHG� VROHO\� IRU� WKH� EHQHILW� RI� &XVWRPHU� LQ� FRQQHFWLRQ� ZLWK� RSWLPL]LQJ� &XVWRPHU
V�
PDUNHWLQJ�FDPSDLJQV��

LLL� 6$6��0DUNHWLQJ�$XWRPDWLRQ�6RIWZDUH��LQFOXGLQJ�DOO�RI�LWV�VXEFRPSRQHQWV��PD\�EH�XVHG�
VROHO\�IRU�WKH�EHQHILW�RI�&XVWRPHU�LQ�FRQQHFWLRQ�ZLWK�DXWRPDWLQJ�&XVWRPHU
V�PDUNHWLQJ�
FDPSDLJQV��

\\�� 6$6�� 7H[W� $QDO\WLFV� /DQJXDJHV� IRU� 6$6� 7H[W�0LQHU� LV� VXEMHFW� WR� WKH� IROORZLQJ� DGGLWLRQDO� WHUPV� DQG�
FRQGLWLRQV��

L� &XVWRPHU�PD\�FKRRVH� ODQJXDJHV� IURP� WKHQ�JHQHUDOO\��FRPPHUFLDOO\�DYDLODEOH� ODQJXDJH�
RSWLRQV��
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LL� &XVWRPHU¶V�XVH�RI�WKH�6RIWZDUH�LV�GHSHQGHQW�XSRQ�&XVWRPHU¶V�OLFHQVLQJ��KHUHXQGHU��
FHUWDLQ� RWKHU� 6$6� VRIWZDUH� �³3UHUHTXLVLWH� 6RIWZDUH´��� &XVWRPHU� PD\� LQVWDOO� WKH�
6RIWZDUH�RQ��DQG�RU�DFFHVV�WKH�6RIWZDUH�IURP��DQ\�DXWKRUL]HG�KDUGZDUH�LQFOXGHG�DV�
SDUW�RI�D�VLQJOH�FRQILJXUHG�LQVWDOODWLRQ�RI�WKH�3UHUHTXLVLWH�6RIWZDUH��

]]�� 6$6��(YHQW�6WUHDP�0DQDJHU�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV��

L� 7KH� 6RIWZDUH� OLFHQVH� IHH� LV� EDVHG� RQ� WKH� WRWDO� QXPEHU� RI� 0DQDJHG� ,QVWDOOV�
DGPLQLVWHUHG� E\� WKH� 6RIWZDUH� GXULQJ� HDFK� DQQXDO� SHULRG� RI� WKH� OLFHQVH� ZKHUH� D�
³0DQDJHG� ,QVWDOO´� LV� D� VLQJOH� LQVWDOODWLRQ� RI� D� 6$6� VRIWZDUH� RIIHULQJ� OLFHQVHG� E\�
&XVWRPHU� KHUHXQGHU� WKDW� &XVWRPHU� PRQLWRUV� DQG� PDQDJHV� XVLQJ� WKH� 6RIWZDUH��
&XVWRPHU�PD\�QRW�H[FHHG�VXFK�OLFHQVHG�QXPEHU�RI�0DQDJHG�,QVWDOOV��

DDD�� 6$6��'DWD�4XDOLW\�6WDQGDUG�IRU�6$6�0DUNHWLQJ�$XWRPDWLRQ�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV�
DQG�FRQGLWLRQV��

L�� 7KH�6RIWZDUH�OLFHQVH�IHH�LV�EDVHG�RQ�WKH�WRWDO�QXPEHU�RI�&OLHQW�(TXLYDOHQW�5HFRUGV�
FRQWDLQHG� ZLWKLQ� WKH� 'DWD� 0DUW� XVHG� ZLWK� WKH� 6RIWZDUH�� $� �&OLHQW� (TXLYDOHQW�
5HFRUG��LV�D�XQLTXH�UHFRUG�LQ�WKH�'DWD�0DUW�WKDW�UHODWHV�WR�D�&OLHQW�RU�3URVSHFW�RI�
&XVWRPHU�ZKHUH�D�³&OLHQW´�LV�D�SHUVRQ�RU�HQWLW\�LGHQWLILHG�LQ�WKH�'DWD�0DUW�WKDW�KDV�
UHFHLYHG�D�SURGXFW�RU�VHUYLFH�IURP�&XVWRPHU�ZLWKLQ�WKH�ODVW�WZHOYH������PRQWKV�RU�
KDV�DQ�DFWLYH�DFFRXQW�VWDWXV�DQG�D�³3URVSHFW´�LV�D�SHUVRQ�RU�HQWLW\�LGHQWLILHG�LQ�WKH�
'DWD� 0DUW� WKDW� LV� QRW� D� &OLHQW�� )RU� WKH� SXUSRVHV� RI� FRXQWLQJ� &OLHQW� (TXLYDOHQW�
5HFRUGV��HDFK�&OLHQW� UHFRUG�VKDOO�EH�FRXQWHG�DV�RQH�����&OLHQW�(TXLYDOHQW�5HFRUG�
DQG� HDFK� ILYH� ���� 3URVSHFW� UHFRUGV� VKDOO� EH� FRXQWHG� DV� RQH� ����&OLHQW�(TXLYDOHQW�
5HFRUG�� $� �'DWD�0DUW�� LV� D� VLQJOH� GDWD� HQYLURQPHQW� WKDW� PD\� EH� VSUHDG� RYHU� D�
QXPEHU� RI� SK\VLFDO� KDUGZDUH� DQG� VRIWZDUH� SODWIRUPV� WKDW� KDV� D� FRQVLVWHQW� GDWD�
GHVLJQ�DQG�GDWD�WDEOHV��WDEOH�MRLQV�DQG�FROXPQV��QDPLQJ�FRQYHQWLRQV�DQG�VWUXFWXUH��
&XVWRPHU�VKDOO�QRW�H[FHHG�WKH�OLFHQVHG�QXPEHU�RI�&OLHQW�(TXLYDOHQW�5HFRUGV��

LL� ([FHSW�DV�KHUHLQ�PRGLILHG��DOO�WHUPV�DQG�FRQGLWLRQV�RI�WKH�$JUHHPHQW�UHPDLQ�LQ�IXOO�
IRUFH�DQG�HIIHFW�DQG�DUH�KHUHE\�UDWLILHG�DQG�FRQILUPHG��
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