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DSSURYHG�LQ�ZULWLQJ�EHIRUH�EHLQJ�GLVVHPLQDWHG��SXEOLVKHG��RU�GLVSOD\HG�ZLWK�WKH�H[FHSWLRQ�RI�
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&RQVXOWDQW¶V�1DPH
)LQG6DOHV5HS�,QGHSHQGHQW�&RQVXOWDQW
G��$OO�&RQVXOWDQWV�PD\�OLVW�WKHPVHOYHV�DV�DQ�³)LQG6DOHV5HS�,QGHSHQGHQW�&RQVXOWDQWV´�RQ�RU�RII�
OLQH��1R�&RQVXOWDQWV�PD\�SODFH�WHOHSKRQH�GLUHFWRU\�GLVSOD\�DGV�XVLQJ�DQG�RI�7KH�&RPSDQ\¶V�
WUDGHPDUNV��WUDGH�QDPHV�RU�ORJRV��&RQVXOWDQW�PD\�QRW�DQVZHU�WKH�WHOHSKRQH�E\�VD\LQJ�
³)LQG6DOHV5HS�FRP´��³)LQG6DOHV5HS´��RU�LQ�DQ\�RWKHU�PDQQHU�WKDW�ZRXOG�OHDG�WKH�FDOOHU�WR�
EHOLHYH�WKDW�KH�RU�VKH�KDV�UHDFKHG�FRUSRUDWH�RIILFHV�RI�)65�
H��$OO�)65�PDWHULDOV��ZKHWKHU�SULQWHG��RQ�ILOP��SURGXFHG�E\�VRXQG�RU�YLGHR�UHFRUGLQJ��RU�RQ�
WKH�,QWHUQHW��DUH�FRS\ULJKWHG�DQG�PD\�QRW�EH�UHSURGXFHG�LQ�ZKROH�RU�LQ�SDUW�E\�&RQVXOWDQWV�RU�
DQ\�RWKHU�SHUVRQ�H[FHSW�DV�DXWKRUL]HG�E\�)65��3HUPLVVLRQ�WR�UHSURGXFH�DQ\�PDWHULDOV�ZLOO�EH�
FRQVLGHUHG�SHU�UHTXHVW�DSSURYDOH�
I��$�)65�&RQVXOWDQW�PD\�QRW�SURGXFH��XVH�RU�GLVWULEXWH�DQ\�LQIRUPDWLRQ�UHODWHG�WR�)65�SURGXFWV�
RU�VHUYLFHV�ZKLFK�KDV�QRW�EHHQ�SURYLGHG�RU�DSSURYHG�GLUHFWO\�E\�)65��7KLV�SURKLELWLRQ�LQFOXGHV�
EXW�LV�QRW�OLPLWHG�WR�SULQW��WH[W��DXGLR��RU�YLGHR�PHGLD�



J��$�)65�&RQVXOWDQW�PD\�QRW�SURGXFH��VHOO��RU�GLVWULEXWH�OLWHUDWXUH��ILOPV��RU�VRXQG�UHFRUGLQJV�
ZKLFK�DUH�GHFHSWLYHO\�VLPLODU�LQ�QDWXUH�WR�WKRVH�SURGXFHG��SXEOLVKHG��DQG�SURYLGHG�E\�)65�IRU�
LWV�&RQVXOWDQWV��1RU�PD\�DQ\�&RQVXOWDQW�SXUFKDVH��VHOO��RU�GLVWULEXWH�QRQ�)65�PDWHULDOV�ZKLFK�
LPSO\�RU�VXJJHVW�WKDW�VDLG�PDWHULDOV�RULJLQDWH�IURP�)65�
K��$Q\�GLVSOD\�DGV�RU�LQVWLWXWLRQDO�RU�WUDGHPDUN�DGYHUWLVLQJ�FRS\��RWKHU�WKDQ�FRYHUHG�LQ�WKH�
IRUHJRLQJ�UXOHV��PXVW�EH�VXEPLWWHG�WR�)65�DQG�DSSURYHG�LQ�ZULWLQJ�E\�)65�SULRU�WR�SXEOLFDWLRQ�
�
����,QWHUQHW�DQG�:HEVLWH�3ROLF\��)65�PDLQWDLQV�DQ�RIILFLDO�FRUSRUDWH�ZHE�VLWH��&RQVXOWDQWV�
DUH�DOORZHG�WR�DGYHUWLVH�RQ�WKH�,QWHUQHW�WKURXJK�DQ�DSSURYHG�)65�SURJUDP�ZKLFK�DOORZV�
&RQVXOWDQWV�WR�FKRRVH�IURP�DPRQJ�)65�KRPH�SDJH�GHVLJQV�WKDW�FDQ�EH�SHUVRQDOL]HG�ZLWK�WKH�
&RQVXOWDQW
V�SHUVRQDO�PHVVDJH�DQG�FRQWDFW�LQIRUPDWLRQ��7KHVH�ZHEVLWHV�OLQN�GLUHFWO\�WR�WKH�
)65�ZHEVLWH�JLYLQJ�WKH�&RQVXOWDQWV�D�SURIHVVLRQDO�DQG�)65�DSSURYHG�SUHVHQFH�RQ�WKH�LQWHUQHW��
2QO\�WKHVH�DSSURYHG�ZHE�VLWHV�PD\�EH�XVHG�E\�&RQVXOWDQWV��&RQVXOWDQWV�ZDQWLQJ�WR�XVLQJ�
)65¶V�QDPHV��ORJRV��WUDGHPDUNV��HWF��RQ�WKH�,QWHUQHW�RU�DQ\�RWKHU�DGYHUWLVLQJ�PHGLXP��H[FHSW�
DV�SHUPLWWHG�E\�WKHVH�3ROLFLHV�DQG�3URFHGXUHV��PXVW�KDYH�)65�ZULWWHQ�SHUPLVVLRQ�RU�VKDOO�EH�
VXEMHFW�WR�LPPHGLDWH�GLVFLSOLQH��LQFOXGLQJ�WHUPLQDWLRQ�RI�WKH�&RQVXOWDQW�$JUHHPHQW�
D���5HFUXLWLQJ�DQG�6SDPPLQJ�RIILFLDO�)65�SDJHV�RQ�IDFHERRN��*RRJOH���WZLWWHU��SLQWHUHVW�RU�
RWKHU�ZHEVLWHV�ZLOO�QRW�EH�WROHUDWHG���&RQVXOWDQWV�DUH�KRZHYHU�HQFRXUDJHG�WR�PDNH�WKHUH�RZQ�
,QGHSHQGHQW�&RQVXOWDQW�ZHEVLWHV�DQG�SDJHV�WR�XVHG�IRU�UHFUXLWPHQW���
�
����'RPDLQ�1DPHV�DQG�(PDLO�$GGUHVVHV��&RQVXOWDQWV�PD\�QRW�XVH�RU�DWWHPSW�WR�UHJLVWHU�
DQ\�RI�7KH�&RPSDQ\¶V�WUDGH�QDPHV��WUDGHPDUNV��VHUYLFH�QDPHV��VHUYLFH�PDUNV��SURGXFW�
QDPHV��WKH�&RPSDQ\¶V�QDPH��RU�DQ\�GHULYDWLYH�WKHUHRI��IRU�DQ\�,QWHUQHW�GRPDLQ�QDPH��1RU�
PD\�&RQVXOWDQWV�LQFRUSRUDWH�RU�DWWHPSW�WR�LQFRUSRUDWH�DQ\�RI�WKH�&RPSDQ\¶V�WUDGH�QDPHV��
WUDGHPDUNV��VHUYLFH�QDPHV��VHUYLFH�PDUNV��SURGXFW�QDPHV��WKH�&RPSDQ\¶V�QDPH��RU�DQ\�
GHULYDWLYH�WKHUHRI��LQWR�DQ\�HOHFWURQLF�PDLO�DGGUHVV�
�
����7UDGH�6KRZV��:LWK�ZULWWHQ�DXWKRUL]DWLRQ�IURP�)65��)65�SURGXFWV�DQG�VHUYLFHV��DQG�LI�
DSSOLFDEOH��WKH�)65�RSSRUWXQLW\�PD\�EH�GLVSOD\HG�DW�WUDGH�VKRZV�E\�&RQVXOWDQWV��5HTXHVW�IRU�
SDUWLFLSDWLRQ�LQ�WUDGH�VKRZV�PXVW�EH�UHFHLYHG�LQ�ZULWLQJ�WR�)65�DW�OHDVW�RQH�ZHHN�SULRU�WR�WKH�
VKRZ��:ULWWHQ�DXWKRUL]DWLRQ�IURP�)65�PXVW�EH�UHFHLYHG�EHIRUH�SDUWLFLSDWLQJ�LQ�WKH�WUDGH�VKRZ��
2QO\�)65�SURGXFHG�PDUNHWLQJ�PDWHULDOV�PD\�EH�GLVSOD\HG�RU�GLVWULEXWHG�
�
����)65�UHVHUYHV�WKH�ULJKW�WR�DSSURYH�RU�GLVDSSURYH�&RQVXOWDQW
V�FKDQJH�RI�EXVLQHVV�QDPHV��
IRUPDWLRQ�RI�SDUWQHUVKLSV��FRUSRUDWLRQV��DQG�WUXVWV�IRU�WD[��HVWDWH�SODQQLQJ��DQG�OLPLWHG�OLDELOLW\�
SXUSRVHV��,I�)65�DSSURYHV�VXFK�D�FKDQJH�E\�&RQVXOWDQW��WKH�RUJDQL]DWLRQ
V�QDPH�DQG�
WKH�QDPHV�RI�WKH�SULQFLSDOV�RI�WKH�RUJDQL]DWLRQ�PXVW�DSSHDU�RQ�WKH�&RQVXOWDQW�DSSOLFDWLRQ�
$JUHHPHQW�DORQJ�ZLWK�D�VRFLDO�VHFXULW\�QXPEHU�RU�IHGHUDO�LGHQWLILFDWLRQ�QXPEHU�
�
����(DFK�&RQVXOWDQW�VKDOO�FRPSO\�ZLWK�DOO�VWDWH�DQG�ORFDO�VWDWXWHV��ODZV��UHJXODWLRQV�DQG�
RUGLQDQFHV�JRYHUQLQJ�WKH�VDOH�RI�)65�SURGXFWV�DQG�VHUYLFHV�
�
����)65�&RQVXOWDQWV�DUH�UHTXLUHG�WR�SDUWLFLSDWH�LQ�RWKHU�GLUHFW�VDOHV��PXOWLOHYHO�RU�QHWZRUN�
PDUNHWLQJ�EXVLQHVV�YHQWXUHV�RU�PDUNHWLQJ�RSSRUWXQLWLHV��FROOHFWLYHO\�³QHWZRUN�PDUNHWLQJ´���



+RZHYHU��GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW��&RQVXOWDQWV�PD\�QRW�UHFUXLW�RWKHU�)65�&RQVXOWDQWV�
RU�FXVWRPHUV�IRU�DQ\�RWKHU�VLPLODU�GLUHFW�VDOHV�EXVLQHVV��)ROORZLQJ�WKH�WHUPLQDWLRQ�RI�WKLV�
$JUHHPHQW��DQG�IRU�D�SHULRG�RI�VL[�PRQWKV�WKHUHDIWHU��D�IRUPHU�&RQVXOWDQW�PD\�QRW�UHFUXLW�DQ\�
)65�&RQVXOWDQW�RU�&XVWRPHU�IRU�DQRWKHU�VLPLODU�GLUHFW�VDOHV�EXVLQHVV�LI�����WKDW�&RQVXOWDQW�RU�
&XVWRPHU�ZDV�LQ�WKH�IRUPHU�&RQVXOWDQW¶V�6DOHV�2UJDQL]DWLRQ��RU����WKH�IRUPHU�&RQVXOWDQW�PHW��
GHYHORSHG�D�UHODWLRQVKLS�ZLWK��RU�JDLQHG�NQRZOHGJH�RI�WKH�&RQVXOWDQW�RU�&XVWRPHU�E\�YLUWXH�
RI�WKHLU�PXWXDO�SDUWLFLSDWLRQ�LQ�)65��7KH�WHUP�³UHFUXLW´�PHDQV�DFWXDO�RU�DWWHPSWHG�VROLFLWDWLRQ��
HQUROOPHQW��HQFRXUDJHPHQW��RU�HIIRUW�WR�LQIOXHQFH�LQ�DQ\�RWKHU�ZD\��HLWKHU�GLUHFWO\�RU�WKURXJK�D�
WKLUG�SDUW\��DQRWKHU�)65�&RQVXOWDQW�RU�FXVWRPHU�WR�HQUROO�RU�SDUWLFLSDWH�LQ�DQRWKHU�VLPLODU�GLUHFW�
VDOHV�RSSRUWXQLW\��7KLV�FRQGXFW�FRQVWLWXWHV�UHFUXLWLQJ�HYHQ�LI�WKH�&RQVXOWDQW¶V�DFWLRQV�DUH�LQ�
UHVSRQVH�WR�DQ�LQTXLU\�PDGH�E\�DQRWKHU�&RQVXOWDQW�RU�&XVWRPHU�
&RQVXOWDQWV�PXVW�QRW�VHOO��RU�DWWHPSW�WR�VHOO��DQ\�FRPSHWLQJ�QRQ�)65�SURGXFWV�RU�VHUYLFHV�WR�
)65�&RQVXOWDQWV�RU�FXVWRPHUV��$Q\�SURGXFW�RU�VHUYLFH�LQ�WKH�VDPH�JHQHULF�FDWHJRU\�DV�D�)65�
SURGXFW�RU�VHUYLFH�LV�GHHPHG�WR�EH�VLPLODU�RU�FRPSHWLQJ��H�J���DQ\�GRPDLQ�QDPH�UHJLVWUDWLRQ�
RU�ZHE�VLWH�KRVWLQJ�VHUYLFH�LV�LQ�WKH�VDPH�JHQHULF�FDWHJRU\�DV�7KH�&RPSDQ\¶V�SURGXFWV�DQG�
VHUYLFHV��DQG�LV�WKHUHIRUH�D�FRPSHWLQJ�SURGXFW�RU�VHUYLFH���
&RQVXOWDQWV�PD\�QRW�GLVSOD\�)65�SURGXFWV�RU�VHUYLFHV�ZLWK�DQ\�RWKHU�SURGXFWV�RU�VHUYLFHV�
LQ�D�IDVKLRQ�WKDW�PLJKW�LQ�DQ\�ZD\�FRQIXVH�RU�PLVOHDG�D�SURVSHFWLYH�FXVWRPHU�RU�&RQVXOWDQW�
LQWR�EHOLHYLQJ�WKHUH�LV�D�UHODWLRQVKLS�EHWZHHQ�WKH�)65�DQG�QRQ�)65�SURGXFWV�RU�VHUYLFHV��
&RQVXOWDQWV�PD\�QRW�RIIHU�WKH�)65�RSSRUWXQLW\��SURGXFWV�RU�VHUYLFHV�WR�SURVSHFWLYH�RU�H[LVWLQJ�
&XVWRPHUV�RU�&RQVXOWDQWV�LQ�FRQMXQFWLRQ�ZLWK�DQ\�QRQ�)65�SURJUDP��RSSRUWXQLW\��SURGXFW�RU�
VHUYLFH��&RQVXOWDQWV�PD\�QRW�RIIHU�DQ\�QRQ�)65�RSSRUWXQLW\��SURGXFWV�RU�VHUYLFHV�DW�DQ\�)65�
UHODWHG�PHHWLQJ��VHPLQDU�RU�FRQYHQWLRQ��RU�LPPHGLDWHO\�IROORZLQJ�VXFK�HYHQW�
�
����$OO�LQIRUPDWLRQ�SURYLGHG�E\�)65�LQ�HPDLO���RQOLQH�RU�E\�WHOHSKRQH�LQFOXGLQJ�EXW�QRW�OLPLWHG�
WR�SHUVRQDO�DQG�JURXS�VDOHV�YROXPH��RU�DQ\�SDUW�WKHUHRI��DFWLYLW\�LV�EHOLHYHG�WR�EH�DFFXUDWH�DQG�
UHOLDEOH��1HYHUWKHOHVV��GXH�WR�YDULRXV�IDFWRUV�LQFOXGLQJ�WKH�LQKHUHQW�SRVVLELOLW\�RI�KXPDQ�DQG�
PHFKDQLFDO�HUURU��WKH�DFFXUDF\��FRPSOHWHQHVV��DQG�WLPHOLQHVV�RI�RUGHUV��GHQLDO�RI�FUHGLW�FDUG�
DQG�HOHFWURQLF�FKHFN�SD\PHQWV��UHIXQGHG�SURGXFWV�RU�VHUYLFHV��FUHGLW�FDUG
DQG�HOHFWURQLF�FKHFN�FKDUJH�EDFNV��WKH�LQIRUPDWLRQ�LV�QRW�JXDUDQWHHG�E\�)65�RU�DQ\�SHUVRQV�
FUHDWLQJ�RU�WUDQVPLWWLQJ�WKH�LQIRUPDWLRQ�
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75$160,77,1*�7+(�,1)250$7,21�6+$//�+$9(�%((1�$'9,6('�2)�7+(�3266,%,/,7<�
2)�68&+�'$0$*(6��72�7+(�)8//(67�(;7(17�3(50,77('�%<�/$:��)LQG6DOHV5HS��
//&�25�27+(5�3(56216�&5($7,1*�25�75$160,77,1*�7+(�,1)250$7,21�6+$//�
+$9(�12�5(63216,%,/,7<�25�/,$%,/,7<�72�<28�25�$1<21(�(/6(�81'(5�$1<�
7257��&2175$&7��1(*/,*(1&(��675,&7�/,$%,/,7<��352'8&76�/,$%,/,7<�25�27+(5�
7+(25<�:,7+�5(63(&7�72�$1<�68%-(&7�0$77(5�2)�7+,6�$*5((0(17�25�7(506�
$1'�&21',7,216�5(/$7('�7+(5(72�
$FFHVV�WR�DQG�XVH�RI�)65�HPDLOHG��RQOLQH�RU�WHOHSKRQHG�UHSRUWLQJ�VHUYLFHV�DQG�\RXU�UHOLDQFH�
XSRQ�VXFK�LQIRUPDWLRQ�LV�DW�\RXU�RZQ�ULVN��$OO�VXFK�LQIRUPDWLRQ�LV�SURYLGHG�WR�\RX��DV�LV���,I�\RX�
DUH�GLVVDWLVILHG�ZLWK�WKH�DFFXUDF\�RU�TXDOLW\�RI�WKH�LQIRUPDWLRQ��\RXU�VROH�DQG�H[FOXVLYH�UHPHG\�
LV�WR�GLVFRQWLQXH�XVH�RI�DQG�DFFHVV�WR�)65¶V�HPDLOHG��RQOLQH�DQG�WHOHSKRQH�UHSRUWLQJ�VHUYLFHV�
DQG�\RXU�UHOLDQFH�XSRQ�WKH�LQIRUPDWLRQ�
�
����9HQGRU�&RQILGHQWLDOLW\��)65
V�EXVLQHVV�UHODWLRQVKLS�ZLWK�LWV�YHQGRUV��PDQXIDFWXUHUV��DQG�
VXSSOLHUV�LV�FRQILGHQWLDO��$�)65�&RQVXOWDQW�VKDOO�QRW�FRQWDFW��GLUHFWO\�RU�LQGLUHFWO\��RU�VSHDN�WR�
RU�FRPPXQLFDWH�ZLWK�DQ\�UHSUHVHQWDWLYH�RI�DQ\�VXSSOLHU�RU�PDQXIDFWXUHU�RI�)65�SURGXFWV�DQG�
VHUYLFHV�DERXW�)65�H[FHSW�DW�D�)65�VSRQVRUHG�HYHQW�DW�ZKLFK�WKH�UHSUHVHQWDWLYH�LV�SUHVHQW��
9LRODWLRQ�RI�WKLV�UHJXODWLRQ�PD\�UHVXOW�LQ�WHUPLQDWLRQ�DQG�SRVVLEOH�FODLPV�IRU�GDPDJHV�LI�WKH�
YHQGRU�PDQXIDFWXUHU
V�DVVRFLDWLRQ�LV�FRPSURPLVHG�E\�WKH�&RQVXOWDQWV�FRQWDFW�
�
����8SRQ�WKH�GHDWK�RU�LQFDSDFLW\�RI�WKH�&RQVXOWDQW��KLV�RU�KHU�ULJKWV��WRJHWKHU�ZLWK�&RQVXOWDQW�
UHVSRQVLELOLWLHV��VKDOO�SDVV�WR�KLV�RU�KHU�VXFFHVVRUV�LQ�LQWHUHVW�XSRQ�ZULWWHQ�DSSOLFDWLRQ�DQG�
DSSURYDO�E\�)65��7KH�VXFFHVVRU�&RQVXOWDQW�PXVW�IXOILOO�DOO�UHVSRQVLELOLWLHV�RI�WKH�&RQVXOWDQW��
$SSURSULDWH�OHJDO�GRFXPHQWDWLRQ�PXVW�EH�VXEPLWWHG�WR�WKH�&RPSDQ\�WR�HQVXUH�WKH�WUDQVIHU�
LV�SURSHU��:KHQHYHU�D�)65�EXVLQHVV�LV�WUDQVIHUUHG�E\�D�ZLOO�RU�RWKHU�WHVWDPHQWDU\�SURFHVV��
WKH�EHQHILFLDU\�DFTXLUHV�WKH�ULJKW�WR�FROOHFW�DOO�ERQXVHV�DQG�FRPPLVVLRQV�RI�WKH�GHFHDVHG�RU�
LQFDSDFLWDWHG�&RQVXOWDQW¶V�6DOHV�SURYLGHG�WKH�IROORZLQJ�TXDOLILFDWLRQV�DUH�PHW��7KH�VXFFHVVRU�V��
PXVW�
D��([HFXWH�D�FRQVXOWDQW�$JUHHPHQW�
E��&RPSO\�ZLWK�WHUPV�DQG�SURYLVLRQV�RI�WKH�$JUHHPHQW��DQG
F��0HHW�DOO�RI�WKH�TXDOLILFDWLRQV�IRU�WKH�GHFHDVHG�RU�LQFDSDFLWDWHG�&RQVXOWDQW¶V�VWDWXV�
%RQXV�DQG�FRPPLVVLRQ�FKHFNV�RI�D�)65�EXVLQHVV�WUDQVIHUUHG�SXUVXDQW�WR�WKLV�VHFWLRQ�ZLOO�EH�
SDLG�LQ�D�VLQJOH�FKHFN�MRLQWO\�WR�WKH�GHYLVHHV��7KH�GHYLVHHV�PXVW�SURYLGH�)65�ZLWK�DQ�³DGGUHVV�
RI�UHFRUG´�WR�ZKLFK�DOO�ERQXV�DQG�FRPPLVVLRQ�FKHFNV�ZLOO�EH�VHQW��,I�WKH�EXVLQHVV�LV�EHTXHDWKHG�
WR�MRLQW�GHYLVHHV��WKH\�PXVW�IRUP�D�EXVLQHVV�HQWLW\�DQG�DFTXLUH�D�IHGHUDO�WD[SD\HU�,GHQWLILFDWLRQ�
QXPEHU��)65�ZLOO�LVVXH�DOO�ERQXV�DQG�FRPPLVVLRQ�FKHFNV�DQG�RQH������WR�WKH�EXVLQHVV�HQWLW\�
7UDQVIHU�XSRQ�'HDWK��7R�HIIHFW�D�WHVWDPHQWDU\�WUDQVIHU�RI�D�)65�EXVLQHVV��WKH�VXFFHVVRU�PXVW�
SURYLGH�WKH�IROORZLQJ�WR�)65������DQ�RULJLQDO�GHDWK�FHUWLILFDWH������D�QRWDUL]HG�FRS\�RI�WKH�ZLOO�RU�
RWKHU�LQVWUXPHQW�HVWDEOLVKLQJ�WKH�VXFFHVVRU¶V�ULJKW�WR�WKH�)65�EXVLQHVV��DQG�����D�FRPSOHWHG�
DQG�H[HFXWHG�&RQVXOWDQW�$JUHHPHQW�
7UDQVIHU�XSRQ�,QFDSDFLW\��7R�HIIHFW�D�WUDQVIHU�RI�D�)65�EXVLQHVV�EHFDXVH�RI�LQFDSDFLW\��WKH�
VXFFHVVRU�PXVW�SURYLGH�WKH�IROORZLQJ�WR�)65������D�QRWDUL]HG�FRS\�RI�DQ�DSSRLQWPHQW�DV�WUXVWHH��
����D�QRWDUL]HG�FRS\�RI�WKH�WUXVW�GRFXPHQW�RU�RWKHU�GRFXPHQWDWLRQ�HVWDEOLVKLQJ�WKH�WUXVWHH¶V�



ULJKW�WR�DGPLQLVWHU�WKH�)65�EXVLQHVV��DQG�����D�FRPSOHWHG�&RQVXOWDQW�$JUHHPHQW�H[HFXWHG�E\�
WKH�WUXVWHH�
�
����$�&RQVXOWDQW�PD\�QRW�VHOO��DVVLJQ��RU�RWKHUZLVH�WUDQVIHU�KLV�RU�KHU�)65�EXVLQHVV�RU�
&RQVXOWDQW�$JUHHPHQW��RU�RWKHU�&RQVXOWDQW�ULJKWV�ZLWKRXW�ZULWWHQ�DSSOLFDWLRQ�DQG�DSSURYDO�E\�
)65��7KH�SRWHQWLDO�EX\HU�PXVW�EH�DW�WKH�HTXLYDOHQW�RU�KLJKHU�UDQN�DV�WKH�VHOOLQJ�)65�RU�KDYH�
EHHQ�D�)65�&RQVXOWDQW�IRU�DW�OHDVW�RQH�\HDU�SHULRG�SULRU�WR�WKH�VDOH��7KH�VHOOLQJ�&RQVXOWDQW�
PXVW�ILUVW�RIIHU��LQ�ZULWLQJ��WKH�EXVLQHVV�WR�WKH�&RQVXOWDQWV�VSRQVRU��LI�DSSOLFDEOH���)RXQGLQJ�
&RQVXOWDQWV��ZLWKRXW�6SRQVRUV�VKDOO�EH�FRQVLGHUHG�&RQVXOWDQWV�VSRQVRUHG�E\�)65���,I�WKH�
VSRQVRU�GHFOLQHV�WKH�RIIHU��WKH�&RQVXOWDQW�PD\�RIIHU�WKH�EXVLQHVV�IRU�VDOH�WR�RWKHU�TXDOLILHG�
)65�&RQVXOWDQW��EXW�RQO\�RQ�WKH�VDPH�WHUPV�DQG�FRQGLWLRQV�DV�RIIHUHG�WR�WKH�VSRQVRU��,I�WKH�
6SRQVRU�SXUFKDVHV�WKH�EXVLQHVV��WKH�SXUFKDVHG�EXVLQHVV�ZLOO�PHUJH�ZLWK�WKH�6SRQVRU¶V�H[LVWLQJ�
EXVLQHVV��,I�DQRWKHU�)65�&RQVXOWDQW�SXUFKDVHV�WKH�EXVLQHVV��KH�RU�VKH�PXVW�ILUVW�WHUPLQDWH�
KLV�RU�KHU�H[LVWLQJ�)65�EXVLQHVV��$�&RQVXOWDQW�ZKR�VHOOV�KLV�RU�KHU�)65�EXVLQHVV�VKDOO�QRW�EH�
HOLJLEOH�WR�UH�HQUROO�DV�D�&RQVXOWDQW�IRU�D�SHULRG�RI�DW�OHDVW�RQH�\HDU�DIWHU�WKH�VDOH��)65�UHVHUYHV�
WKH�ULJKW�WR�UHYLHZ�DQG�DPHQG�WKH�VDOH�DJUHHPHQW�DQG�WR�YHULI\�ZDLYHU�IURP�WKH�XSOLQH�VSRQVRU�
LQ�WKH�HYHQW�WKH�XSOLQH�VSRQVRU�GHFOLQHV�WR�SXUFKDVH�WKH�EXVLQHVV�
%HIRUH�WKH�VDOH��WUDQVIHU�RU�DVVLJQPHQW�FDQ�EH�ILQDOL]HG�DQG�DSSURYHG�E\�)65��DQ\�GHEW�
REOLJDWLRQV�WKH�VHOOLQJ�&RQVXOWDQW�KDV�ZLWK�)65�PXVW�EH�VDWLVILHG��7KH�VHOOLQJ�&RQVXOWDQW�PXVW�
EH�LQ�JRRG�VWDQGLQJ�DQG�QRW�LQ�YLRODWLRQ�RI�DQ\�RI�WKH�WHUPV�RI�WKH�$JUHHPHQW�LQ�RUGHU�WR�EH�
HOLJLEOH�WR�VHOO��WUDQVIHU�RU�DVVLJQ�D�)65�EXVLQHVV��$Q\�DQG�DOO�FKDQJHV�LQ�OLQH�RI�VSRQVRUVKLS�
FDQ�UHVXOW�IURP�WKH�VDOH�RU�WUDQVIHU�RI�D�)65�EXVLQHVV²PXVW�EH�UHYLHZHG�DQG�DSSURYHG�
E\�)65���,Q�PRVW�FDVHV��WKH�SXUFKDVHG�EXVLQHVV�VKDOO�QRW�EH�WUDQVIHUUHG�WR�DQRWKHU�OLQH�RI�
VSRQVRUVKLS�
�
����6HSDUDWLRQ�RI�D�)65�%XVLQHVV��)65�&RQVXOWDQWV�PD\�VRPHWLPHV�RSHUDWH�WKHLU�)65�
EXVLQHVVHV�DV�KXVEDQG�ZLIH�SDUWQHUVKLSV��UHJXODU�SDUWQHUVKLSV��OLPLWHG�OLDELOLW\�FRPSDQLHV��
FRUSRUDWLRQV��RU�WUXVWV��$W�VXFK�WLPH�DV�D�PDUULDJH�PD\�HQG�LQ�GLYRUFH�RU�D�FRUSRUDWLRQ��OLPLWHG�
OLDELOLW\�FRPSDQ\��SDUWQHUVKLS�RU�WUXVW��WKH�ODWWHU�IRXU�HQWLWLHV�DUH�FROOHFWLYHO\�UHIHUUHG�WR�KHUHLQ�DV�
³HQWLWLHV´��PD\�GLVVROYH��DUUDQJHPHQWV�PXVW�EH�PDGH�WR�DVVXUH�WKDW�DQ\�VHSDUDWLRQ�RU�GLYLVLRQ�
RI�WKH�EXVLQHVV�LV�DFFRPSOLVKHG�VR�DV�QRW�WR�DGYHUVHO\�DIIHFW�WKH�LQWHUHVWV�DQG�LQFRPH�RI�RWKHU�
EXVLQHVVHV�XS�RU�GRZQ�WKH�OLQH�RI�VSRQVRUVKLS�LI�DSSOLFDEOH��,I�WKH�VHSDUDWLQJ�SDUWLHV�IDLO�WR�
SURYLGH�IRU�WKH�EHVW�LQWHUHVWV�RI�RWKHU�&RQVXOWDQWV�DQG�WKH�&RPSDQ\��)65�ZLOO�LQYROXQWDULO\�
WHUPLQDWH�WKH�$JUHHPHQW�
'XULQJ�WKH�SHQGHQF\�RI�D�GLYRUFH�RU�HQWLW\�GLVVROXWLRQ��WKH�SDUWLHV�PXVW�DGRSW�RQH�RI�WKH�
IROORZLQJ�PHWKRGV�RI�RSHUDWLRQ�
D��2QH�RI�WKH�SDUWLHV�PD\��ZLWK�FRQVHQW�RI�WKH�RWKHU�V���RSHUDWH�WKH�)65�EXVLQHVV�SXUVXDQW�
WR�DQ�DVVLJQPHQW�LQ�ZULWLQJ�ZKHUHE\�WKH�UHOLQTXLVKLQJ�VSRXVH��VKDUHKROGHUV��SDUWQHUV�RU�
WUXVWHHV�DXWKRUL]H�)65�WR�GHDO�GLUHFWO\�DQG�VROHO\�ZLWK�WKH�RWKHU�VSRXVH�RU�QRQ�UHOLQTXLVKLQJ�
VKDUHKROGHU��SDUWQHU�RU�WUXVWHH�
E��7KH�SDUWLHV�PD\�FRQWLQXH�WR�RSHUDWH�WKH�)65�EXVLQHVV�MRLQWO\�RQ�D�³EXVLQHVV�DV�XVXDO´�EDVLV��
ZKHUHXSRQ�DOO�FRPSHQVDWLRQ�SDLG�E\�)65�ZLOO�EH�SDLG�LQ�WKH�MRLQW�QDPHV�RI�WKH�&RQVXOWDQWV�
RU�LQ�WKH�QDPH�RI�WKH�HQWLW\�WR�EH�GLYLGHG�DV�WKH�SDUWLHV�PD\�LQGHSHQGHQWO\�DJUHH�EHWZHHQ�
WKHPVHOYHV�



,I�WKH�SDUWLHV�FDQQRW�PXWXDOO\�DJUHH�RQ�KRZ�WKH�EXVLQHVV�VKDOO�EH�DOORFDWHG�GXULQJ�WKH�SHQGHQF\�
RI�D�GLYRUFH�RU�GLVVROXWLRQ��WKH�&RPSDQ\�VKDOO�WUHDW�WKH�EXVLQHVV�DFFRUGLQJ�WR�WKH�VWDWXV�TXR�DV�
H[LVWHG�SULRU�WR�WKH�ILOLQJ�RI�WKH�GLYRUFH�RU�GLVVROXWLRQ�
8QGHU�QR�FLUFXPVWDQFHV�ZLOO�WKH�)65�&RQVXOWDQW¶V�EXVLQHVV�RI�GLYRUFLQJ�VSRXVHV�RU�D�GLVVROYLQJ�
EXVLQHVV�HQWLW\�EH�GLYLGHG��6LPLODUO\��XQGHU�QR�FLUFXPVWDQFHV�ZLOO�)65�VSOLW�FRPPLVVLRQ�DQG�
ERQXV�FKHFNV�EHWZHHQ�GLYRUFLQJ�VSRXVHV�RU�PHPEHUV�RI�GLVVROYLQJ�HQWLWLHV��)65�ZLOO�UHFRJQL]H�
RQO\�RQH�6DOHV�&RQVXOWDQW�DQG�ZLOO�LVVXH�RQO\�RQH�FRPPLVVLRQ�FKHFN�SHU�)65�EXVLQHVV�SHU�
FRPPLVVLRQ�F\FOH��&RPPLVVLRQ�FKHFNV�VKDOO�DOZD\V�EH�LVVXHG�WR�WKH�VDPH�LQGLYLGXDO�RU�HQWLW\��
,Q�WKH�HYHQW�WKDW�SDUWLHV�WR�D�GLYRUFH�RU�GLVVROXWLRQ�SURFHHGLQJ�DUH�XQDEOH�WR�UHVROYH�D�GLVSXWH�
RYHU�WKH�GLVSRVLWLRQ�RI�FRPPLVVLRQV�DQG�RZQHUVKLS�RI�WKH�EXVLQHVV��WKH�$IILOLDWH�$JUHHPHQW�
VKDOO�EH�LQYROXQWDULO\�WHUPLQDWHG�
,I�D�IRUPHU�VSRXVH�RU�D�IRUPHU�HQWLW\�KDV�FRPSOHWHO\�UHOLQTXLVKHG�DOO�ULJKWV�LQ�WKHLU�RULJLQDO�)65�
EXVLQHVV��WKH\�DUH�DIWHU���\HDU��IUHH�UH���HQWHU�)65�DV�D�QHZ�&RQVXOWDQW��,Q�VXFK�FDVH��KRZHYHU��
WKH�IRUPHU�VSRXVH�RU�SDUWQHU�VKDOO�KDYH�QR�ULJKWV�WR�DQ\�&RQVXOWDQWV�LQ�WKHLU�IRUPHU�RUJDQL]DWLRQ�
RU�WR�DQ\�IRUPHU�UHWDLO�FXVWRPHU��7KH\�PXVW�GHYHORS�WKH�QHZ�EXVLQHVV��ZLWK�QHZ�EXVLQHVV�
SURVSHFWV�
�
����)65�H[SUHVVO\�UHVHUYHV�WKH�ULJKW�WR�DOWHU�RU�DPHQG�SULFHV��5XOHV�DQG�5HJXODWLRQV��3ROLFLHV�
DQG�3URFHGXUHV��7HUPV�RI�6HUYLFH��SURGXFW�RU�VHUYLFH�DYDLODELOLW\�DQG�WKH�&RPSHQVDWLRQ�3ODQ�
DW�DQ\WLPH�DQG�ZLWKRXW�QRWLFH��)65�DWWHPSW�WR�GR�LW�V�EHVW�WR�QRWLI\�DOO�&RQVXOWDQWV�RI�DQ\�
VXFK�DPHQGPHQWV�E\�SRVWLQJ�WKH�DPHQGHG�GRFXPHQW�WR�LW¶V�ZHE�SDJHV��IDFHERRN�RU�WKURXJK�
HPDLO��8SRQ�VXFK�QRWLILFDWLRQ��VXFK�DPHQGPHQWV�DUH�DXWRPDWLFDOO\�LQFRUSRUDWHG�DV�SDUW�RI�WKH�
DJUHHPHQW�EHWZHHQ�)65�DQG�WKH�&RQVXOWDQW�
�
����&RQVXOWDQW�QDPHV�WLWOHV�FDQ�QRW�EH�FKDQJHG��,I�DQ\�&RQVXOWDQW�ZLVKHV�WR�KDYH�D�GLIIHUHQW�
QDPH�OLVWHG�RQ�WKH�&RQVXOWDQW�$FFRXQW��WKH�&RQVXOWDQW�PXVW�UHJLVWHU�D�QHZ�DFFRXQW�ZLWK�WKH�
GHVLUHG�QDPH��,I�DSSOLFDEOH��GRZQOLQHV�DUH�QRQ��WUDQVIHUDEOH��,I�DSSOLFDEOH��DWWHPSWV�WR�FURVV�
VSRQVRU�SHRSOH�IURP�ZKHUH�WKH\�DUH�WR�DQRWKHU�SRVLWLRQ�ZLWKLQ�WKH�)65�JHQHDORJ\�RU�DWWHPSWV�
WR�HQFRXUDJLQJ�DEDQGRQPHQW�RI�WKH�SUHYLRXV�SRVLWLRQ��ZLOO�QRW�EH�WROHUDWHG�DQG�ZLOO�UHVXOW�LQ�
ORVV�RI�ERWK�DFFRXQWV�IRU�WKH�6SRQVRU�YLRODWLQJ�WKLV�SROLF\�DV�ZHOO�DV�IRUIHLWXUH�RI�DQ\�SHQGLQJ�
FRPPLVVLRQV�DQG�ERQXVHV�
�
����0XOWLSOH�$FFRXQWV��$Q�LQGLYLGXDO�PD\�127�KDYH�PXOWLSOH�)65�DFFRXQWV��ZKHWKHU�LQ�WKHLU�RZQ�
QDPH�RU�WKDW�RI�D�SDUWQHUVKLS��OLPLWHG�OLDELOLW\�FRPSDQ\��FRUSRUDWLRQ��RU�DQ\�RWKHU�HQWLW\��9LRODWLQJ�
WKLV�SROLF\�ZLOO�HQVXUH�LPPHGLDWH�IRUIHLWXUH�RI�DQ\�SHQGLQJ�FRPPLVVLRQV�DQG�ERQXVHV�
�
����&RUSRUDWH��/LPLWHG�/LDELOLW\�&RPSDQ\�DQG�3DUWQHUVKLS�*XDUDQWHH�IRU�2ZQHUV��$OWKRXJK�)65�
KDV�RIIHUHG�&RQVXOWDQWV�WKH�RSSRUWXQLW\�WR�HQUROO�DV�D�FRUSRUDWLRQ��OLPLWHG�OLDELOLW\�FRPSDQ\��
RU�SDUWQHUVKLS��LW�LV�DJUHHG�WKDW�VLQFH�WKH�HQWLW\�LV�XQGHU�WKH�FRQWURO�RI�LWV�RZQHUV�RU�SULQFLSDOV��
WKH�DFWLRQV�RI�LQGLYLGXDO�RZQHUV�DV�WKH\�PD\�DIIHFW�)65�DQG�WKH�VXEMHFW�)65�EXVLQHVV�DUH�
DOVR�FULWLFDO�WR�7KH�&RPSDQ\¶V�EXVLQHVV��7KHUHIRUH��LW�LV�DJUHHG�WKDW�DFWLRQV�RI�FRUSRUDWH�
VKDUHKROGHUV��RIILFHUV��GLUHFWRUV��DJHQWV��RU�HPSOR\HHV��WKH�DFWLRQV�RI�OLPLWHG�OLDELOLW\�FRPSDQ\�
PHPEHUV��PDQDJHUV��RU�HPSOR\HHV��DQG�WKH�DFWLRQV�RI�SDUWQHUVKLS�SDUWQHUV��DJHQWV��RU�
HPSOR\HHV��ZKLFK�DUH�LQ�FRQWUDYHQWLRQ�RI�DQ\�WHUP�RI�WKH�$JUHHPHQW�VKDOO�EH�DWWULEXWDEOH�WR�WKH�



FRUSRUDWH�RU�SDUWQHUVKLS�HQWLW\�
�
����$FWLRQV�RI�+RXVHKROG�0HPEHUV��,I�DQ\�PHPEHU�RI�D�&RQVXOWDQW¶V�LPPHGLDWH�KRXVHKROG�DQG�
RU�IDPLO\�PHPEHU�HQJDJHV�LQ�DQ\�DFWLYLW\�ZKLFK��LI�SHUIRUPHG�E\�WKH�&RQVXOWDQW��ZRXOG�YLRODWH�
DQ\�SURYLVLRQ�RI�WKH�$JUHHPHQW��VXFK�DFWLYLW\�ZLOO�EH�GHHPHG�D�YLRODWLRQ�E\�WKH�&RQVXOWDQW�DQG�
)65�PD\�WDNH�GLVFLSOLQDU\�DFWLRQ�SXUVXDQW�WR�WKH�$JUHHPHQW�DJDLQVW�WKH�&RQVXOWDQW�
�
����'LVFLSOLQDU\�$FWLRQV��$�&RQVXOWDQW
V�YLRODWLRQ�RI�DQ\�WHUP�RI�WKH�$JUHHPHQW�RU�DQ\�LOOHJDO��
IUDXGXOHQW��GHFHSWLYH��RU�XQHWKLFDO�EXVLQHVV�FRQGXFW�PD\�UHVXOW��DW�7KH�&RPSDQ\¶V�GLVFUHWLRQ��LQ�
RQH�RU�PRUH�RI�WKH�IROORZLQJ�GLVFLSOLQDU\�DFWLRQV�
D��,VVXDQFH�RI�D�ZULWWHQ�ZDUQLQJ�RU�DGPRQLWLRQ���7KLV�PD\�FRPH�E\�HPDLO�RU�WKURXJK�SRVWDO�
VHUYLFH�
E��,PSRVLWLRQ�RI�D�SHQDOW\�ZKLFK�PD\�EH�LPSRVHG�LPPHGLDWHO\�RU�ZLWKKHOG�IURP�IXWXUH�
FRPPLVVLRQ�FKHFNV��
F��5HDVVLJQPHQW�RI�DOO�RU�SDUW�RI�DQ�&RQVXOWDQW
V�RUJDQL]DWLRQ�
G��6XVSHQVLRQ��ZKLFK�PD\�UHVXOW�LQ�WHUPLQDWLRQ�RU�UHLQVWDWHPHQW�ZLWK�FRQGLWLRQV�RU�UHVWULFWLRQV��
RU
H��7HUPLQDWLRQ�RI�WKH�&RQVXOWDQW�$JUHHPHQW�
�
����7HUPLQDWLRQ
D��(IIHFW�RI�7HUPLQDWLRQ��6R�ORQJ�DV�D�&RQVXOWDQW�UHPDLQV�DFWLYH�DQG�FRPSOLHV�ZLWK�WKH�
WHUPV�RI�WKH�$JUHHPHQW��)65�VKDOO�SD\�FRPPLVVLRQV�WR�VXFK�&RQVXOWDQW�LQ�DFFRUGDQFH�
ZLWK�WKH�&RPSHQVDWLRQ�3ODQ��$Q�&RQVXOWDQW¶V�ERQXVHV�DQG�FRPPLVVLRQV�FRQVWLWXWH�WKH�
HQWLUH�FRQVLGHUDWLRQ�IRU�WKH�&RQVXOWDQW
V�HIIRUWV�LQ�JHQHUDWLQJ�VDOHV�DQG�DOO�DFWLYLWLHV�UHODWHG�
WR�JHQHUDWLQJ�VDOHV��LI�DSSOLFDEOH��LQFOXGLQJ�EXLOGLQJ�D�6DOHV�2UJDQL]DWLRQ���)ROORZLQJ�D�
&RQVXOWDQW¶V�QRQ�UHQHZDO�RI�KLV�RU�KHU�&RQVXOWDQW�$JUHHPHQW�RU�YROXQWDU\�RU�LQYROXQWDU\�
WHUPLQDWLRQ�RI�KLV�RU�KHU�&RQVXOWDQW�$JUHHPHQW��FROOHFWLYHO\��³WHUPLQDWLRQ´���WKH�IRUPHU�
&RQVXOWDQW�VKDOO�KDYH�QR�ULJKW��WLWOH��FODLP�RU�LQWHUHVW�WR�WKH�6DOHV�2UJDQL]DWLRQ�ZKLFK�KH�RU�
VKH�RSHUDWHG�LI�DSSOLFDEOH��RU�DQ\�FRPPLVVLRQ�RU�ERQXV�IURP�WKH�VDOHV�JHQHUDWHG�E\�WKH�
&RQVXOWDQW�RU�WKH�RUJDQL]DWLRQ�LI�DSSOLFDEOH��$�&RQVXOWDQW�ZKRVH�EXVLQHVV�LV�WHUPLQDWHG�ZLOO�
SHUPDQHQWO\�ORVH�DOO�ULJKWV�DV�D�)65�&RQVXOWDQW�RU�FRQVXPHU��7KLV�LQFOXGHV�WKH�ULJKW�WR�VHOO�
)65�SURGXFWV�DQG�VHUYLFHV�DQG�WKH�ULJKW�WR�UHFHLYH�IXWXUH�FRPPLVVLRQV��ERQXVHV��RU�RWKHU�
LQFRPH�UHVXOWLQJ�IURP�WKH�VDOHV�DQG�RWKHU�DFWLYLWLHV�RI�WKH�&RQVXOWDQW¶V�IRUPHU�EXVLQHVV��,Q�WKH�
HYHQW�RI�WHUPLQDWLRQ��&RQVXOWDQWV�DJUHH�WR�ZDLYH�DOO�ULJKWV�WKH\�PD\�KDYH��LQFOXGLQJ�EXW�QRW�
OLPLWHG�WR�SURSHUW\�ULJKWV��WR�WKHLU�IRUPHU�EXVLQHVV�DQG�WR�DQ\�ERQXVHV��FRPPLVVLRQV�RU�RWKHU�
UHPXQHUDWLRQ�GHULYHG�IURP�WKH�VDOHV�DQG�RWKHU�DFWLYLWLHV�RI�KLV�RU�KHU�IRUPHU�EXVLQHVV�
)ROORZLQJ�WKH�WHUPLQDWLRQ�RI�WKH�$JUHHPHQW��WKH�IRUPHU�&RQVXOWDQW�VKDOO�QRW�KROG�KLPVHOI�RU�
KHUVHOI�RXW�DV�D�)65�&RQVXOWDQW�DQG�VKDOO�QRW�KDYH�WKH�ULJKW�WR�VHOO�)65�SURGXFWV�RU�VHUYLFHV��$�
&RQVXOWDQW�ZKRVH�&RQVXOWDQW�$JUHHPHQW�LV�WHUPLQDWHG�VKDOO�UHFHLYH�FRPPLVVLRQV�DQG�ERQXVHV�
RQO\�IRU�WKH�ODVW�IXOO�SD\�SHULRG�KH�RU�VKH�ZDV�DFWLYH�SULRU�WR�WHUPLQDWLRQ��OHVV�DQ\�DPRXQWV�
ZLWKKHOG�GXULQJ�DQ�LQYHVWLJDWLRQ�SUHFHGLQJ�DQ�LQYROXQWDU\�WHUPLQDWLRQ��
E��,QYROXQWDU\�7HUPLQDWLRQ��)65�UHVHUYHV�WKH�ULJKW�WR�WHUPLQDWH�DQ\�&RQVXOWDQW�DW�DQ\�WLPH�IRU�
FDXVH�ZKHQ�LW�LV�GHWHUPLQHG�WKDW�WKH�&RQVXOWDQW�KDV�YLRODWHG�DQ\�SURYLVLRQ�RI�WKH�$JUHHPHQW��
LQFOXGLQJ�WKH�SURYLVLRQV�RI�WKHVH�3ROLFLHV�DQG�3URFHGXUHV�DV�WKH\�PD\�EH�DPHQGHG��WKH�7HUPV�



RI�6HUYLFH��RU�WKH�SURYLVLRQV�RI�DSSOLFDEOH�ODZV�DQG�VWDQGDUGV�RI�IDLU�GHDOLQJ��6XFK�LQYROXQWDU\�
WHUPLQDWLRQ�VKDOO�EH�PDGH�E\�)65�DW�LWV�GLVFUHWLRQ��8SRQ�DQ�LQYROXQWDU\�WHUPLQDWLRQ��)65�VKDOO�
QRWLI\�WKH�&RQVXOWDQW�E\�HPDLO�RU�PDLO�DW�WKH�ODWHVW�DGGUHVV�OLVWHG�ZLWK�)65�IRU�WKH�&RQVXOWDQW��,Q�
WKH�HYHQW�RI�D�WHUPLQDWLRQ��WKH�WHUPLQDWHG�&RQVXOWDQW�DJUHHV�WR�LPPHGLDWHO\�FHDVH�UHSUHVHQWLQJ�
KLPVHOI�RU�KHUVHOI�DV�D�&RQVXOWDQW�
:KHQ�D�GHFLVLRQ�LV�PDGH�WR�WHUPLQDWH�D�&RQVXOWDQW��)65�ZLOO�LQIRUP�WKH�&RQVXOWDQW�E\�PDLO�RU�
HPDLO�WKDW�WKH�&RQVXOWDQW�LV�WHUPLQDWHG�LPPHGLDWHO\��HIIHFWLYH�DV�RI�WKH�GDWH�RI�WKH�QRWLILFDWLRQ��
7KH�WHUPLQDWLRQ�QRWLFH�ZLOO�EH�VHQW�E\�PDLO�RU�HPDLO�WR�WKH�$IILOLDWH
V�DGGUHVV�RQ�ILOH�ZLWK�)65�
F��$SSHDO�RI�,QYROXQWDU\�7HUPLQDWLRQ��$�&RQVXOWDQW�ZKRVH�$JUHHPHQW�LV�LQYROXQWDULO\�WHUPLQDWHG�
ZLOO�KDYH����GD\V�IURP�WKH�GDWH�RI�QRWLFH�RI�WHUPLQDWLRQ�LQ�ZKLFK�WR�DSSHDO�WKH�WHUPLQDWLRQ��7KH�
&RQVXOWDQW
V�DSSHDO�FRUUHVSRQGHQFH�PXVW�EH�VHQW�E\�UHJXODU�PDLO�DQG�UHFHLYHG�E\�)65�ZLWKLQ�
���GD\V�RI�WKH�QRWLFH�RI�WHUPLQDWLRQ��,I�WKH�DSSHDO�LV�QRW�UHFHLYHG�ZLWKLQ�WKH����GD\�SHULRG��WKH�
WHUPLQDWLRQ�ZLOO�EH�DXWRPDWLFDOO\�GHHPHG�ILQDO�
,I�D�&RQVXOWDQW�ILOHV�D�WLPHO\�DSSHDO�RI�WHUPLQDWLRQ��)65�ZLOO�UHYLHZ�DQG�UHFRQVLGHU�WKH�
WHUPLQDWLRQ��FRQVLGHU�DQ\�RWKHU�DSSURSULDWH�DFWLRQ��DQG�QRWLI\�WKH�&RQVXOWDQW�RI�LWV�GHFLVLRQ��7KH�
GHFLVLRQ�RI�)65�ZLOO�EH�ILQDO�DQG�VXEMHFW�WR�QR�IXUWKHU�UHYLHZ��,Q�WKH�HYHQW�WKH�WHUPLQDWLRQ�LV�QRW�
UHVFLQGHG��WKH�WHUPLQDWLRQ�ZLOO�EH�HIIHFWLYH�DV�RI�WKH�GDWH�RI�WKH�RULJLQDO�WHUPLQDWLRQ�QRWLFH�
G��)65�H[SUHVVO\�UHVHUYHV�WKH�ULJKW�WR�WHUPLQDWH�DOO�)65�$JUHHPHQWV�XSRQ�WKLUW\������GD\V�
ZULWWHQ�QRWLFH�LQ�WKH�HYHQW�WKDW�LW�HOHFWV�WR������FHDVH�EXVLQHVV�RSHUDWLRQV������GLVVROYH�DV�D�
FRUSRUDWH�HQWLW\��RU�����WHUPLQDWH�GLVWULEXWLRQ�RI�LWV�SURGXFWV�DQG�VHUYLFHV�YLD�GLUHFW�VHOOLQJ�
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WHOHPDUNHWLQJ�DQG�DUH�SURKLELWHG�
1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��D�&RQVXOWDQW�PD\�SODFH�WHOHSKRQH�FDOO�V��WR�D�SURVSHFWLYH�
FXVWRPHU�RU�&RQVXOWDQW��D��SURVSHFW���XQGHU�WKH�IROORZLQJ�OLPLWHG�VLWXDWLRQV�
D��,I�WKH�&RQVXOWDQW��KDV�DQ�HVWDEOLVKHG�EXVLQHVV�UHODWLRQVKLS�ZLWK�WKH�SURVSHFW��$Q�³HVWDEOLVKHG�
EXVLQHVV�UHODWLRQVKLS´�LV�D�UHODWLRQVKLS�EHWZHHQ�DQ�&RQVXOWDQW�DQG�D�SURVSHFW�EDVHG�RQ�

�� 7KH�SURVSHFW¶V�SXUFKDVH��UHQWDO��RU�OHDVH�RI�JRRGV�RU�VHUYLFHV�IURP�WKH�&RQVXOWDQW�ZLWKLQ�
WKH�HLJKWHHQ������PRQWKV�LPPHGLDWHO\�SUHFHGLQJ�WKH�GDWH�RI�D�WHOHSKRQH�FDOO�WR�LQGXFH�
WKH�SURVSHFW
V�SXUFKDVH�RI�D�SURGXFW�RU�VHUYLFH��RU�

�� $�ILQDQFLDO�WUDQVDFWLRQ�EHWZHHQ�WKH�SURVSHFW�DQG�WKH�&RQVXOWDQW�ZLWKLQ�WKH�HLJKWHHQ������
PRQWKV�LPPHGLDWHO\�SUHFHGLQJ�WKH�GDWH�RI�VXFK�D�FDOO��



E��7KH�SURVSHFW¶V�SHUVRQDO�LQTXLU\�RU�DSSOLFDWLRQ�UHJDUGLQJ�D�SURGXFW�RU�VHUYLFH�RIIHUHG�E\�WKH�
&RQVXOWDQW��ZLWKLQ�WKH�VL[�����PRQWKV�LPPHGLDWHO\�SUHFHGLQJ�WKH�GDWH�RI�VXFK�D�FDOO�
F��,I�WKH�&RQVXOWDQW�UHFHLYHV�ZULWWHQ�DQG�VLJQHG�SHUPLVVLRQ�IURP�WKH�SURVSHFW�DXWKRUL]LQJ�WKH�
&RQVXOWDQW�WR�FDOO��7KH�DXWKRUL]DWLRQ�PXVW�VSHFLI\�WKH�WHOHSKRQH�QXPEHU�V��ZKLFK�WKH�&RQVXOWDQW�
LV�DXWKRUL]HG�WR�FDOO�
G��&RQVXOWDQWV�PD\�FDOO�IDPLO\�PHPEHUV��SHUVRQDO�IULHQGV��DQG�DFTXDLQWDQFHV��$Q�
³DFTXDLQWDQFH´�LV�VRPHRQH�ZLWK�ZKRP�D�&RQVXOWDQW�KDV�DW�OHDVW�D�UHFHQW�ILUVW�KDQG�UHODWLRQVKLS�
�L�H���WKH�&RQVXOWDQW�UHFHQWO\�SHUVRQDOO\�PHW�KLP�RU�KHU���%HDU�LQ�PLQG��KRZHYHU��WKDW�LI�D�
&RQVXOWDQW�PDNHV�D�KDELW�RI�³FDUG�FROOHFWLQJ´�HYHU\RQH�KH�RU�VKH�PHHWV�DQG�VXEVHTXHQWO\�
FDOOLQJ�WKHP��WKH�)7&��)HGHUDO�7UDGH�&RPPLVVLRQ��PD\�FRQVLGHU�WKLV�D�IRUP�RI�WHOHPDUNHWLQJ�
WKDW�LV�QRW�VXEMHFW�WR�WKLV�H[HPSWLRQ��7KXV��LI�D�&RQVXOWDQW�HQJDJHV�LQ�FDOOLQJ�³DFTXDLQWDQFHV�´�
WKH�&RQVXOWDQW�PXVW�PDNH�VXFK�FDOOV�RQ�DQ�RFFDVLRQDO�EDVLV�RQO\�DQG�QRW�DV�D�URXWLQH�SUDFWLFH�
H��,Q�DGGLWLRQ��&RQVXOWDQWV�VKDOO�QRW�XVH�DXWRPDWLF�WHOHSKRQH�GLDOLQJ�V\VWHPV�UHODWLYH�WR�WKH�
RSHUDWLRQ�RI�WKHLU�)65�EXVLQHVVHV��7KH�WHUP�³DXWRPDWLF�WHOHSKRQH�GLDOLQJ�V\VWHP´�PHDQV�
HTXLSPHQW�ZKLFK�KDV�WKH�FDSDFLW\�WR���D��VWRUH�RU�SURGXFH�WHOHSKRQH�QXPEHUV�WR�EH�FDOOHG��
XVLQJ�D�UDQGRP�RU�VHTXHQWLDO�QXPEHU�JHQHUDWRU��DQG��E��WR�GLDO�VXFK�QXPEHUV�
�
����8QVROLFLWHG�)D[HV��)DFHERRN�PHVVDJHV��JRRJOH��PHVVDJHV�DQG�&RPPHUFLDO�(PDLOV�
D��8QVROLFLWHG�)D[HV��)DFHERRN�PHVVDJHV�DQG�JRRJOH��PHVVDJHV��([FHSW�DV�SURYLGHG�LQ�WKLV�
VHFWLRQ��&RQVXOWDQWV�PD\�QRW�XVH�RU�WUDQVPLW�XQVROLFLWHG�ID[HV��)DFHERRN�PHVVDJHV��JRRJOH��
PHVVDJHV�UHODWLYH�WR�WKH�RSHUDWLRQ�RI�WKHLU�)65�EXVLQHVVHV��7KH�WHUP��XQVROLFLWHG��PHDQV�
WKH�WUDQVPLVVLRQ�RU�PHVVDJLQJ�RI�DQ\�PDWHULDO�RU�LQIRUPDWLRQ�DGYHUWLVLQJ�RU�SURPRWLQJ�)65��
LWV�SURGXFWV�RU�VHUYLFHV��LWV�&RPSHQVDWLRQ�3ODQ�RU�DQ\�RWKHU�DVSHFW�RI�WKH�FRPSDQ\�ZKLFK�LV�
WUDQVPLWWHG�RU�PHVVDJHG�WR�DQ\�SHUVRQ��H[FHSW�WKDW�WKH�WHUP�GRHV�QRW�LQFOXGH�D�ID[�RU�PHVVDJH�
VHQW���D��WR�DQ\�SHUVRQ�ZLWK�WKDW�SHUVRQ
V�SULRU�H[SUHVV�LQYLWDWLRQ�RU�SHUPLVVLRQ��RU��E��WR�DQ\�
SHUVRQ�ZLWK�ZKRP�WKH�&RQVXOWDQW�KDV�DQ�HVWDEOLVKHG�EXVLQHVV�RU�SHUVRQDO�UHODWLRQVKLS��7KH�
WHUP��HVWDEOLVKHG�EXVLQHVV�RU�SHUVRQDO�UHODWLRQVKLS��PHDQV�D�SULRU�RU�H[LVWLQJ�UHODWLRQVKLS�
IRUPHG�E\�D�YROXQWDU\�WZR�ZD\�FRPPXQLFDWLRQ�EHWZHHQ�DQ�&RQVXOWDQW�DQG�D�SHUVRQ��RQ�WKH�
EDVLV�RI���D��DQ�LQTXLU\��DSSOLFDWLRQ��SXUFKDVH�RU�WUDQVDFWLRQ�E\�WKH�SHUVRQ�UHJDUGLQJ�SURGXFWV�RU�
VHUYLFHV�RIIHUHG�E\�VXFK�&RQVXOWDQW��RU��E��D�SHUVRQDO�RU�IDPLOLDO�UHODWLRQVKLS��ZKLFK�UHODWLRQVKLS�
KDV�QRW�EHHQ�SUHYLRXVO\�WHUPLQDWHG�E\�HLWKHU�SDUW\�
E��8QVROLFLWHG�(PDLOV���)65�GRHV�QRW�SHUPLW�&RQVXOWDQWV�WR�VHQG�XQVROLFLWHG�FRPPHUFLDO�HPDLOV�
XQOHVV�VXFK�HPDLOV�VWULFWO\�FRPSO\�ZLWK�DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV�LQFOXGLQJ��ZLWKRXW�
OLPLWDWLRQ��WKH�IHGHUDO�&$1�63$0�$FW��$Q\�HPDLO�VHQW�E\�D�&RQVXOWDQW�WKDW�SURPRWHV�)65��WKH�
)65�RSSRUWXQLW\��RU�)65�SURGXFWV�DQG�VHUYLFHV�PXVW�FRPSO\�ZLWK�WKH�IROORZLQJ�

�� 7KHUH�PXVW�EH�D�IXQFWLRQLQJ�UHWXUQ�HPDLO�DGGUHVV�WR�WKH�VHQGHU��
�� 7KH�HPDLO�PXVW�LQFOXGH�WKH�&RQVXOWDQWV�FXUUHQW�SK\VLFDO�PDLOLQJ�DGGUHVV��
�� 7KH�HPDLO�PXVW�FOHDUO\�DQG�FRQVSLFXRXVO\�GLVFORVH�WKDW�WKH�PHVVDJH�LV�DQ�

DGYHUWLVHPHQW�RU�VROLFLWDWLRQ��
�� 7KH�XVH�RI�GHFHSWLYH�VXEMHFW�OLQHV�DQG�RU�IDOVH�KHDGHU�LQIRUPDWLRQ�LV�SURKLELWHG��
�� $OO�HPDLO�VHQW��LQFOXGLQJ��EXW�LQ�QR�ZD\�OLPLWHG�WR�DQ\WKLQJ�\RX�UHSO\�WR��ZLWK�DQ\�PHQWLRQ�

RI�RU�OLQNLQJ�LQ�DQ\�ZD\�WR�RXU�SURGXFWV��VHUYLFHV��RIIHULQJ��RU�DQ\WKLQJ�ZKDWVRHYHU�WLHG�
WR�RXU�FRPSDQ\�PXVW�LQFOXGH�WKH�GLUHFW�OLQN�WR�ZZZ�)LQG6DOHV5HS�FRP�<RX�PD\�LQFOXGH�
RWKHU�OLQNV�LQ�\RXU�PHVVDJHV��EXW�WKH\�FDQQRW�EH�XVH�LQ�SODFH�RI�\RXU�XQLTXH�UHIIHDO�OLQN�
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OLQN��)DLOXUH�WR�FOHDUO\�LQFOXGH�RXU�OLQN�LV�D�GLUHFW�YLRODWLRQ�RI�RXW�$QWL�6SDP�SROLFLHV��
�� $OO�HPDLO�VHQW���LQFOXGLQJ��EXW�LQ�QR�ZD\�OLPLWHG�WR�DQ\WKLQJ�\RX�UHSO\�WR���ZLWK�DQ\�

PHQWLRQ�RI�RU�OLQNLQJ�LQ�DQ\�ZD\�WR�RXU�SURGXFWV��VHUYLFHV��RIIHULQJV��RU�DQ\WKLQJ�
ZKDWVRHYHU�WLHG�WR�RXU�FRPSDQ\�PXVW�EH�IXOO\�FRPSOLDQW�ZLWK�WKH�&DQ�6SDP�$FW��7KH\�
PXVW�DOVR�EH�IXOO\�FRPSOLDQW�ZLWK�DOO�RXU�DGGLWLRQDO�DQWL�6SDP�UHTXLUHPHQWV�DV�RXWOLQHG�
DERYH��)DLOXUH�WR�FRPSO\�ZLWK�DOO�DQWL�6SDP�UHTXLUHPHQWV�HYHQ�LI�\RXU�PHVVDJH�LV�&DQ�
6SDP�FRPSOLDQW�LV�D�GLUHFW�YLRODWLRQ�RI�RXU�$QWL�6SDP�SROLFLHV��

)65�PD\�SHULRGLFDOO\�VHQG�FRPPHUFLDO�HPDLOV�RQ�EHKDOI�RI�&RQVXOWDQWV��%\�HQWHULQJ�LQWR�WKH�
&RQVXOWDQW�$JUHHPHQW��WKH�&RQVXOWDQW�DJUHHV�WKDW�WKH�&RPSDQ\�PD\�VHQG�VXFK�HPDLOV�DQG�
WKDW�WKH�&RQVXOWDQWV�SK\VLFDO�DQG�HPDLO�DGGUHVVHV�ZLOO�EH�LQFOXGHG�LQ�VXFK�HPDLOV�DV�RXWOLQHG�
DERYH��&RQVXOWDQWV�VKDOO�KRQRU�RSW�RXW�UHTXHVWV�JHQHUDWHG�DV�D�UHVXOW�RI�VXFK�HPDLOV�VHQW�E\�
WKH�&RPSDQ\�
�
����3UHVV�,QTXLULHV��$Q\�LQTXLULHV�E\�WKH�PHGLD�DUH�WR�EH�UHIHUUHG�LPPHGLDWHO\�WR�)65��7KLV�
SROLF\�LV�WR�DVVXUH�DFFXUDF\�DQG�FRQVLVWHQW�SXEOLF�LPDJH�
�
����1HLWKHU�IHGHUDO�QRU�VWDWH�UHJXODWRU\�DJHQFLHV�QRU�RIILFLDOV�DSSURYH�RU�HQGRUVH�DQ\�GLUHFW�
VHOOLQJ�SURJUDP��7KHUHIRUH��&RQVXOWDQWV�PD\�QRW�UHSUHVHQW�WKDW�WKH�)65�SURJUDP�RU�WKH�
)65�&RPSHQVDWLRQ�3ODQ�KDV�EHHQ�DSSURYHG��HQGRUVHG�RU�RWKHUZLVH�VDQFWLRQHG�E\�DQ\�
JRYHUQPHQWDO�DJHQF\�
�
����1RQ�'LVSDUDJHPHQW��)65�YDOXHV�FUHDWLYLW\���)65�ZLOO�FRQVLGHU�QHZ�LGHDV�DQG�WKH�
FRQVWUXFWLYH�FULWLFLVPV�DQG�FRPPHQWV�RI�&RQVXOWDQWV��$OO�VXFK�FRPPHQWV�VKRXOG�EH�VXEPLWWHG�
E\�HPDLO�WR�6XSSRUW#)LQG6DOHV5HS�FRP��:KLOH�)65�ZHOFRPHV�FRQVWUXFWLYH�LQSXW��QHJDWLYH�
FRPPHQWV�DQG�UHPDUNV�PDGH�LQ�WKH�ILHOG�E\�&RQVXOWDQWV�DERXW�WKH�&RPSDQ\��LWV�SURGXFWV�DQG�
VHUYLFHV��RU�&RPSHQVDWLRQ�3ODQ�VHUYH�QR�SXUSRVH�RWKHU�WKDQ�WR�VRXU�WKH�HQWKXVLDVP�RI�RWKHU�
)65�&RQVXOWDQWV��)RU�WKLV�UHDVRQ��DQG�WR�VHW�D�SRVLWLYH�HQYLURQPHQW�IRU�WKH�ILHOG��&RQVXOWDQWV�
PXVW�QRW�GLVSDUDJH��GHPHDQ��RU�PDNH�QHJDWLYH�UHPDUNV�DERXW�)65��RWKHU�)65�&RQVXOWDQWV��
)65�SURGXFWV�DQG�VHUYLFHV��WKH�&RPSHQVDWLRQ�3ODQ��RU�7KH�&RPSDQ\¶V�RZQHUV��RIILFHUV��
GLUHFWRUV��RU�HPSOR\HHV�
�
����&RQVXOWDQWV�REVHUYLQJ�D�3ROLF\�YLRODWLRQ�E\�DQRWKHU�&RQVXOWDQW�VKRXOG�VXEPLW�D�ZULWWHQ�
UHSRUW�RI�WKH�YLRODWLRQ�GLUHFWO\�WR�WKH�DWWHQWLRQ�RI�WKH�)65�&RPSOLDQFH�'HSDUWPHQW�DW�
6XSSRUW#)LQG6DOHV5HS�FRP��'HWDLOV�RI�WKH�LQFLGHQWV�VXFK�DV�GDWHV��QXPEHU�RI�RFFXUUHQFHV��
SHUVRQV�LQYROYHG��DQG�DQ\�VXSSRUWLQJ�GRFXPHQWDWLRQ�VKRXOG�EH�LQFOXGHG�LQ�WKH�UHSRUW�
�
����:DLYHU��)65�QHYHU�JLYHV�XS�LWV�ULJKW�WR�LQVLVW�RQ�FRPSOLDQFH�ZLWK�WKHVH�UXOHV�RU�ZLWK�WKH�
DSSOLFDEOH�ODZV�JRYHUQLQJ�WKH�FRQGXFW�RI�D�&RQVXOWDQW¶V�)65�EXVLQHVV��1R�IDLOXUH�RI�)65�
WR�H[HUFLVH�DQ\�ULJKW�RU�SRZHU�XQGHU�WKH�$JUHHPHQW�RU�WR�LQVLVW�XSRQ�VWULFW�FRPSOLDQFH�E\�D�
&RQVXOWDQW�ZLWK�DQ\�REOLJDWLRQ�RU�SURYLVLRQ�RI�WKH�$JUHHPHQW��DQG�QR�FXVWRP�RU�SUDFWLFH�RI�WKH�
SDUWLHV�DW�YDULDQFH�ZLWK�WKH�WHUPV�RI�WKH�$JUHHPHQW��VKDOO�FRQVWLWXWH�D�ZDLYHU�RI�7KH�&RPSDQ\¶V�
ULJKW�WR�GHPDQG�H[DFW�FRPSOLDQFH�ZLWK�WKH�$JUHHPHQW��:DLYHU�E\�)65�FDQ�EH�DIIHFWHG�RQO\�LQ�
ZULWLQJ�E\�DQ�DXWKRUL]HG�RIILFHU�RI�WKH�&RPSDQ\��7KH�&RPSDQ\¶V�ZDLYHU�RI�DQ\�SDUWLFXODU�EUHDFK�
E\�D�&RQVXOWDQW�VKDOO�QRW�DIIHFW�RU�LPSDLU�,WV�ULJKWV�ZLWK�UHVSHFW�WR�DQ\�VXEVHTXHQW�EUHDFK��QRU�



VKDOO�LW�DIIHFW�LQ�DQ\�ZD\�WKH�ULJKWV�RU�REOLJDWLRQV�RI�DQ\�RWKHU�&RQVXOWDQW��1RU�VKDOO�DQ\�GHOD\�RU�
RPLVVLRQ�E\�)65�WR�H[HUFLVH�DQ\�ULJKW�DULVLQJ�IURP�D�EUHDFK�DIIHFW�RU�LPSDLU�LWV�ULJKWV�DV�WR�WKDW�
RU�DQ\�VXEVHTXHQW�EUHDFK�
7KH�H[LVWHQFH�RI�DQ\�FODLP�RU�FDXVH�RI�DFWLRQ�RI�D�&RQVXOWDQW�DJDLQVW�)65�VKDOO�QRW�FRQVWLWXWH�D�
GHIHQVH�WR�WKH�HQIRUFHPHQW�RI�DQ\�WHUP�RU�SURYLVLRQ�RI�WKH�$JUHHPHQW�E\�)65�
�
����%UHDFK��5HJLVWUDQW�DJUHHV�WKDW�IDLOXUH�WR�DELGH�E\�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW��WKH�
'LVSXWH�3ROLF\�RU�WKH�7HUPV�RI�8VH��5HJLVWUDQW¶V�ZLOOIXO�SURYLVLRQ�RI�LQDFFXUDWH��XQUHOLDEOH��RU�
IDOVH�LQIRUPDWLRQ�DW�DQ\�WLPH��5HJLVWUDQW¶V�IDLOXUH�WR�XSGDWH�5HJLVWUDQW¶V�LQIRUPDWLRQ�WR�NHHS�
LW�FXUUHQW��FRPSOHWH�RU�DFFXUDWH��RU�5HJLVWUDQW¶V�IDLOXUH�WR�UHVSRQG�IRU�RYHU�WHQ������FDOHQGDU�
GD\V�WR�LQTXLULHV�IURP�)65�FRQFHUQLQJ�WKH�DFFXUDF\�RI�WKH�FRQWDFW�GHWDLOV�DVVRFLDWHG�ZLWK�
5HJLVWUDQW¶V�GRPDLQ�QDPH�UHJLVWUDWLRQ�RU�XVH�RI�)65¶V�VHUYLFH�V��VKDOO�EH�GHHPHG�E\�)65�WR�
EH�D�PDWHULDO�EUHDFK�E\�5HJLVWUDQW��)65�PD\�SURYLGH�D�ZULWWHQ�QRWLFH��GHVFULELQJ�WKH�EUHDFK��
WR�5HJLVWUDQW��,I��ZLWKLQ�WHQ������FDOHQGDU�GD\V�RI�WKH�GDWH�RI�PDLOLQJ�RI�VXFK�QRWLFH��5HJLVWUDQW�
IDLOV�WR�SURYLGH�HYLGHQFH��ZKLFK�LV�UHDVRQDEO\�VDWLVIDFWRU\�WR�)65��WKDW�LW�KDV�QRW�EUHDFKHG�LWV�
REOLJDWLRQV��WKHQ�)65�PD\�GHOHWH�5HJLVWUDQW
V�UHJLVWUDWLRQ�RI�LWV�GRPDLQ�QDPH�DQG�RU�WHUPLQDWH�
WKH�RWKHU�VHUYLFH�V��RI�)65�WKDW�5HJLVWUDQW�LV�XVLQJ�ZLWKRXW�IXUWKHU�QRWLFH��$Q\�VXFK�EUHDFK�
E\�5HJLVWUDQW�VKDOO�QRW�EH�GHHPHG�WR�EH�H[FXVHG�VLPSO\�EHFDXVH�)65�GLG�QRW�DFW�HDUOLHU�LQ�
UHVSRQVH�WR�WKDW�EUHDFK��RU�DQ\�RWKHU�EUHDFK��E\�5HJLVWUDQW��)65�VKDOO�QRW�EH�REOLJDWHG�WR�
UHIXQG�DQ\�IHHV�SDLG�E\�5HJLVWUDQW�LI�)65�WHUPLQDWHV�WKLV�$JUHHPHQW�
�
����5HSUHVHQWDWLRQV�DQG�:DUUDQWLHV��5HJLVWUDQW�UHSUHVHQWV�DQG�ZDUUDQWV�E\�VXEPLWWLQJ�WKLV�
$JUHHPHQW�WKDW������WR�WKH�EHVW�RI�5HJLVWUDQW
V�NQRZOHGJH�DQG�EHOLHI��WKH�LQIRUPDWLRQ�VXEPLWWHG�
WR�)65�E\�5HJLVWUDQW�RU�5HJLVWUDQW
V�$JHQW�LV�WUXH�DQG�FRUUHFW��DQG�WKDW�DQ\�IXWXUH�FKDQJHV�WR�
WKLV�LQIRUPDWLRQ�ZLOO�EH�SURYLGHG�WR�)65�LQ�D�WLPHO\�PDQQHU�DFFRUGLQJ�WR�WKH�GRPDLQ�QDPH�DQG�
RWKHU�DSSOLFDEOH�PRGLILFDWLRQ�SURFHGXUHV�LQ�SODFH�DW�WKDW�WLPH������WR�WKH�EHVW�RI�5HJLVWUDQW
V�
NQRZOHGJH�DQG�EHOLHI��QHLWKHU�WKH�UHJLVWUDWLRQ�RI�5HJLVWUDQW
V�GRPDLQ�QDPH�QRU�WKH�PDQQHU�
LQ�ZKLFK�5HJLVWUDQW�LQWHQGV�WR�XVH�VXFK�GRPDLQ�QDPH�ZLOO�GLUHFWO\�RU�LQGLUHFWO\�LQIULQJH�WKH�
OHJDO�ULJKWV�RI�D�WKLUG�SDUW\������5HJLVWUDQW�KDV�DOO�UHTXLVLWH�SRZHU�DQG�DXWKRULW\�WR�H[HFXWH�WKLV�
$JUHHPHQW�DQG�WR�SHUIRUP�5HJLVWUDQW
V�REOLJDWLRQV�KHUHXQGHU������5HJLVWUDQW�LV�RI�OHJDO�DJH�
WR�HQWHU�LQWR�WKLV�$JUHHPHQW��DQG�����ZLWK�UHVSHFW�WR�WKH�)RUZDUGLQJ�6HUYLFH�RQO\��5HJLVWUDQW�
KDV�WKH�QHFHVVDU\�ULJKWV�WR�XVH�WKH�)RUZDUGLQJ�6HUYLFH�WR�IRUZDUG��SRLQW��DOLDV�RU�UHVROYH�
5HJLVWUDQW
V�GRPDLQ�QDPH�V��WR�WKH�RWKHU�GRPDLQ�QDPH�GHVLJQDWHG�E\�5HJLVWUDQW�LQ�RUGHULQJ�
VXFK�)RUZDUGLQJ�6HUYLFH��5HJLVWUDQW�DJUHHV�WKDW�XVH�RI�)65
V�VHUYLFH�V��LV�VROHO\�DW�5HJLVWUDQW
V�
RZQ�ULVN��5HJLVWUDQW�IXUWKHU�DJUHHV�WKDW�DOO�RI�)65
V�VHUYLFH�V��DUH�SURYLGHG�RQ�DQ��DV�LV��DQG��DV�
DYDLODEOH��EDVLV��$Q\�EUHDFK�RI�DQ\�RI�WKHVH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�E\�5HJLVWUDQW�ZLOO�
FRQVWLWXWH�D�PDWHULDO�EUHDFK�RI�WKLV�$JUHHPHQW�
�
����$UELWUDWLRQ��$Q\�FRQWURYHUV\�RU�FODLP�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKH�$JUHHPHQW��RU�WKH�
EUHDFK�WKHUHRI��VKDOO�EH�VHWWOHG�E\�DUELWUDWLRQ�DGPLQLVWHUHG�E\�WKH�$PHULFDQ�$UELWUDWLRQ�
$VVRFLDWLRQ�XQGHU�LWV�&RPPHUFLDO�$UELWUDWLRQ�5XOHV��DQG�MXGJPHQW�RQ�WKH�DZDUG�UHQGHUHG�E\�WKH�
DUELWUDWRU�PD\�EH�HQWHUHG�LQ�DQ\�FRXUW�KDYLQJ�MXULVGLFWLRQ�WKHUHRI��&RQVXOWDQW�ZDLYH�DOO�ULJKWV�WR�
WULDO�E\�MXU\�RU�WR�DQ\�FRXUW��$OO�DUELWUDWLRQ�SURFHHGLQJV�VKDOO�EH�KHOG�LQ�WKH�&LW\�RI�3KRHQL[��$=��
XQOHVV�WKH�ODZV�RI�WKH�VWDWH�LQ�ZKLFK�D�&RQVXOWDQW�UHVLGHV�H[SUHVVO\�UHTXLUH�WKH�DSSOLFDWLRQ�RI�



LWV�ODZV��LQ�ZKLFK�FDVH�WKH�DUELWUDWLRQ�VKDOO�EH�KHOG�LQ�WKH�FDSLWDO�RI�WKDW�VWDWH��$OO�SDUWLHV�VKDOO�EH�
HQWLWOHG�WR�DOO�GLVFRYHU\�ULJKWV�SXUVXDQW�WR�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH��7KHUH�VKDOO�EH�
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