
,QGHSHQGHQW�&RQWUDFWRU�&RQVXOWLQJ�$JUHHPHQW�
�
$*5((0(17�LV�PDGH�DV�RI�BBBBBBBBBBBBBBBBB�������EHWZHHQ�$FDGHPLF�/DQJXDJH�
([SHUWV��ZLWK�DQ�DGGUHVV�DW�1DFKDO�0DRU�������5DPDW�%HLW�6KHPHVK���������
FRPSDQ\�QXPEHU�����������DQG�BBBBBBBBBBBBBB��³&RQVXOWDQW´����LI�UHOHYDQW��EHDUHU�RI�,VUDHOL�
,'�&RPSDQ\���BBBBBBBBB���DQG�KDYLQJ�DQ�DGGUHVV�DW�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB���
�
:+(5($6�� &RQVXOWDQW�ZLVKHV�WR�SHUIRUP�FHUWDLQ�VHUYLFHV�IRU�$/(��DQG�
�
:+(5($6�� &2168/7$17�$&.12:/('*(6�7+$7�+(�,6�127�$1�(03/2<((�2)�$/(�$1'�

:,//�127�%(�(17,7/('�72�$1<�2)�7+(�%(1(),76��5,*+76�25�2%/,*$7,216�2)�
$1�(03/2<((��DQG�

�
:+(5($6�� &RQVXOWDQW�DFNQRZOHGJHV�KLV�REOLJDWLRQV�WR�SHUIRUP�KLV�GXWLHV�GLOLJHQWO\��WR�SURWHFW�

WKH�FRQILGHQWLDOLW\�RI�DQG�QRW�WR�PLVDSSURSULDWH�WKH�WUDGH�VHFUHWV��FRQILGHQWLDO�DQG�
SURSULHWDU\�LQIRUPDWLRQ�DQG�ULJKWV�RI�$/(�RU�RQ�EHKDOI�RI�$/(���

�
:+(5($6�� 5HIHUHQFHV�LQ�WKLV�$JUHHPHQW�WR�WKH�PDOH�JHQGHU�VKDOO�DSSO\�HTXDOO\�WR�WKH�IHPDOH�

JHQGHU�DV�ZHOO�DV�JHQGHU�QHXWUDO�VXFK�DV�IRU�D�FRUSRUDWH�HQWLW\��DV�DSSURSULDWH��
�
12:�7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�DERYH�SUHPLVHV��$/(�DQG�&RQVXOWDQW�DJUHH�WR�WKH�
IROORZLQJ��
�
��� 5HFLWDOV��+HDGLQJV��DQG�,QWHUSUHWDWLRQ��
�

�D�� 3UHDPEOH�� 7KH�5HFLWDOV�RI� WKLV�$JUHHPHQW�DQG�LWV�DSSHQGLFHV�� LI�DQ\��DUH�DQ�
LQWHJUDO�SDUW�RI�WKLV�$JUHHPHQW��

�
�E�� +HDGLQJV�� 7KH� FDSWLRQV� DQG� GHVFULSWLYH� KHDGLQJV� LQ� WKLV� $JUHHPHQW� DUH�

LQVHUWHG�IRU�FRQYHQLHQFH�RQO\�DQG�VKDOO�QRW�EH�XVHG�LQ�LQWHUSUHWLQJ�WKH�$JUHHPHQW��
�
�F�� ,QWHUSUHWDWLRQ���8QOHVV�WKH�FRQWH[W�LQGLFDWHV�WR�WKH�FRQWUDU\��ZRUGV�DQG�GHILQHG�

WHUPV�GHQRWLQJ�WKH�VLQJXODU�QXPEHU�LQFOXGH�WKH�SOXUDO�DQG�YLFH�YHUVD�DQG�WKH�XVH�
RI�DQ\�JHQGHU�VKDOO�EH�DSSOLFDEOH�WR�DOO�JHQGHUV��

�
��� 6HUYLFHV�� &RQVXOWDQW� VKDOO�� WKURXJKRXW� WKH� WHUP� RI� WKLV� $JUHHPHQW�� SURYLGH� VXFK�

VHUYLFHV�WR�$/(�RU�DQ\�DIILOLDWH�RI�$/(�DV�PD\�EH�UHTXHVWHG�E\�$/(�RU�DQ\�DIILOLDWH�RI�
$/(� IURP� WLPH� WR� WLPH�� LQFOXGLQJ� WKRVH� VHUYLFHV� GHVFULEHG� LQ�$SSHQGL[�$� �D� FRS\�RI�
ZKLFK� LV� DWWDFKHG� KHUHWR� DQG�PDGH� D� SDUW� KHUHRI�� �WRJHWKHU�� WKH� ³6HUYLFHV´��� DQG� VKDOO�
UHQGHU�WKH�6HUYLFHV�GLOLJHQWO\��FRQVFLHQWLRXVO\��HIILFLHQWO\�� WR� WKH�EHVW�RI�KLV�DELOLW\�DQG�
SURPSWO\�IRU�WKH�EHQHILW�RI�$/(�RU�DQ\�DIILOLDWH�RI�$/(�DV�DSSOLFDEOH��&RQVXOWDQW�VKDOO�
SURYLGH�$/(�ZLWK� UHJXODU� XSGDWHV� UHJDUGLQJ� KLV� SURJUHVV� DQG�ZLOO� IXOO\� GRFXPHQW� DOO�
DFWLYLWLHV�DQG�UHVXOWV�IRU�IXWXUH�XVH��DFFRUGLQJ�WR�LQGXVWU\�DFFHSWHG�VWDQGDUGV�DQG�SUDFWLFHV���
&RQVXOWDQW¶V�VHUYLFHV� DUH�SHUVRQDO�DQG�PD\�QRW�EH�DVVLJQHG�QRU�GHOHJDWHG� WR�DQ\�RWKHU�
SDUW\��$Q\�GLVSXWH� UHJDUGLQJ� WKH�TXDOLW\�RI� WKH�SURGXFW�ZLOO� EH� DUELWUDWHG� E\� WKH� ,VUDHO�
7UDQVODWRUV�$VVRFLDWLRQ��

�
��� 1RQ�([FOXVLYH�6HUYLFHV�� 7KURXJKRXW�WKH�WHUP�RI�WKLV�$JUHHPHQW��WKH�&RQVXOWDQW�PD\�

HQJDJH� LQ� RWKHU� DFWLYLWLHV� DQG� SURYLGH� VHUYLFHV� WR� RWKHU� FXVWRPHUV� SURYLGHG� WKDW� KH�
SHUIRUPV�KLV�6HUYLFHV�WR�$/(�DV�UHTXLUHG�DQG�LQ�D�GLOLJHQW�PDQQHU�WR�WKH�EHVW�RI�KLV�DELOLW\���
7KH�&RQVXOWDQW�VKDOO�SURYLGH�WKH�6HUYLFHV�RQ�VXFK�GD\V�DQG�KRXUV�DQG�LQ�VXFK�ORFDWLRQ�
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ZKLFK� KH� FKRRVHV� SURYLGHG� WKDW� KH�PHHWV� GHDGOLQHV�� LI� DQ\� VHW� E\�$/(� DQG� RWKHUZLVH�
GXWLIXOO\�SURYLGHV�WKH�6HUYLFHV�WR�$/(�DV�QHHGHG��

�
��� 7HUP�DQG�7HUPLQDWLRQ���7KLV�$JUHHPHQW�VKDOO�EH�HIIHFWLYH�FRPPHQFLQJ�DV�RI�WKH�GDWH�

ILUVW�VHW�IRUWK�DERYH�DQG�VKDOO�FRQWLQXH�XQWLO�WHUPLQDWHG�E\�RQH�RI�WKH�SDUWLHV�KHUHWR��WKH�
³7HUP´��� �(LWKHU�SDUW\�PD\� WHUPLQDWH� WKLV�$JUHHPHQW�XSRQ�QRW� OHVV� WKDQ�RQH�PRQWK¶V�
ZULWWHQ�QRWLFH��

�
1RWZLWKVWDQGLQJ� WKH� DERYH�� $/(� PD\� LPPHGLDWHO\� WHUPLQDWH� WKLV� $JUHHPHQW� ZLWKRXW�
QRWLFH��H[FHSW�WR�WKH�H[WHQW�H[SUHVVO\�VHW�IRUWK�LQ�WKLV�FODXVH��XSRQ��
�
�L�� D�PDWHULDO�EUHDFK�E\�WKH�&RQVXOWDQW�RI�KLV�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�RU�DQ\�

DSSHQGL[�KHUHWR��RU�
�
�LL�� WKH�IDLOXUH�RU�UHIXVDO�RI�WKH�&RQVXOWDQW�WR�SHUIRUP�DQ\�GXWLHV�RU�6HUYLFHV�UHTXLUHG�

XQGHU�WKLV�$JUHHPHQW��RU�
�
�LLL�� ZLOOIXO�PDOIHDVDQFH�RU�JURVV�QHJOLJHQFH�E\�WKH�&RQVXOWDQW�LQ�WKH�SHUIRUPDQFH�RI�

KLV�GXWLHV�XQGHU�WKLV�$JUHHPHQW��RU�
�
�LY�� D�SURMHFW�IRU�ZKLFK�WKH�&RQVXOWDQW�LV�WR�SURYLGH�WKH�6HUYLFHV�LV�WHUPLQDWHG�IRU�DQ\�

UHDVRQ��
�
SURYLGHG�WKDW� LQ�WKH�HYHQW�RI�FDXVH�XQGHU�FODXVH��L�����GD\V�VKDOO�KDYH�ODSVHG�IROORZLQJ�
QRWLFH�RI�EUHDFK�DQG�WKH�&RQVXOWDQW�KDYLQJ�QRW�FXUHG�VXFK�EUHDFK�GXULQJ�VDLG�QRWLFH�SHULRG��
�
8SRQ� WKH� WHUPLQDWLRQ�RI� WKLV�$JUHHPHQW� DOO�RI� WKH� ULJKWV� DQG�REOLJDWLRQV�RI� WKH�SDUWLHV�
KHUHXQGHU� VKDOO� FHDVH� H[FHSW� WR� WKH� H[WHQW� H[SUHVVO\� VHW� IRUWK� KHUHLQ�� � 1RWKLQJ� LQ� WKLV�
6HFWLRQ�VKDOO� UHOLHYH�D�SDUW\� IURP��L��DQ\�REOLJDWLRQV� LPSRVHG�E\� WKH�SURYLVLRQV�RI� WKLV�
$JUHHPHQW�RU�DSSHQGLFHV�ZKLFK�H[SUHVVO\�VXUYLYH�WHUPLQDWLRQ�RU�H[SLUDWLRQ��RU��LL��DQ\�
OLDELOLW\�IRU�GDPDJHV�UHVXOWLQJ�IURP�DQ�DFWLRQDEOH�EUHDFK�RI�WKLV�$JUHHPHQW�E\�D�SDUW\���
�
8SRQ� WHUPLQDWLRQ�RI� WKLV�$JUHHPHQW��&RQVXOWDQW� DJUHHV� WR�GHOLYHU� WR�$/(�DOO�ZULWLQJV��
GHVLJQV�� GRFXPHQWV�� UHFRUGV�� VRIWZDUH�� VRXUFH� FRGH�� GDWD�� SDVVZRUGV�� ILOHV�� PDQXDOV��
GRFXPHQWDWLRQ��HTXLSPHQW��DQG�RWKHU�PDWHULDOV�DQG�DOO�FRSLHV�WKHUHRI��UHJDUGOHVV�RI�IRUP�
RU� WKH� PHGLD� LQ� ZKLFK� WKH� VDPH� PD\� EH� VWRUHG�� ZKLFK� FRQWDLQ� $/(¶V� FRQILGHQWLDO�
LQIRUPDWLRQ�RU�SURSULHWDU\�LQWHUHVWV��
�

��� &RPSHQVDWLRQ���7KH�IHH�IRU�WKH�&RQVXOWDQW¶V�SURYLGLQJ�VHUYLFHV�WR�$/(�VKDOO�EH�RQ�WKH�
EDVLV�VHW�IRUWK�RQ�$SSHQGL[�$�DWWDFKHG�KHUHWR�DQG�PDGH�D�SDUW�KHUHRI��WKH�³)HH´���
�
&RQVXOWDQW� VKDOO�QRW�EH�HQWLWOHG� WR�DQ\�RWKHU� IHHV�� EHQHILWV�� H[SHQVH�UHLPEXUVHPHQW�QRU�
FRPSHQVDWLRQ�IURP�$/(��
�
7R�WKH�H[WHQW�UHTXLUHG�E\�ODZ��&RQVXOWDQW�VKDOO�SURYLGH�$/(�ZLWK�D�WD[�UHFHLSW��&KHVKERQLW�
0DV��UHIOHFWLQJ�WKH�DPRXQW�SD\DEOH�WRJHWKHU�ZLWK�D�GHWDLOHG�WLPHVKHHW�UHIOHFWLQJ�WKH�GDLO\�
VHUYLFHV�UHQGHUHG�DQG�VXFK�RWKHU�GHWDLOV�DV�UHDVRQDEO\�UHTXLUHG�E\�$/(�DOO�DV�D�FRQGLWLRQ�
IRU�$/(¶V�SD\PHQW�RI�)HHV�WR�&RQVXOWDQW�XSRQ�UHFHLSW�RI�ZKLFK�E\�$/(��&RQVXOWDQW�ZLOO�
EH�SDLG�RQ�WHUPV�RI�QHW�������
�

�����������&RQILGHQWLDOLW\���
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)URP�WKH�GDWH�RI�WKH�VLJQLQJ�KHUHRI��GXULQJ�WKH�WHUP�IRU�ZKLFK�WKH�&RQWUDFWRU�SHUIRUPV�
6HUYLFHV�IRU�$/(�DQG�DW�DOO�WLPHV�WKHUHDIWHU��&RQWUDFWRU�DJUHHV�QRW�WR�GLVFORVH�WR�RWKHUV��
QRW�WR�XVH�SHUVRQDOO\�QRU�SHUPLW�WKH�XVH�IRU�WKH�EHQHILW�RI�WKH�&RQWUDFWRU�RU�DQ\�WKLUG�SDUW\�
RU�RWKHUZLVH�SHUPLW�WKH�XVH�RI�&RQILGHQWLDO�,QIRUPDWLRQ��DQG�&RQWUDFWRU�DJUHHV�WR�XVH�VXFK�
&RQILGHQWLDO� ,QIRUPDWLRQ� RQO\� RQ� EHKDOI� RI� $/(�� DV� UHTXLUHG� LQ� FRQQHFWLRQ� ZLWK� WKH�
SHUIRUPDQFH�RI� WKH�&RQWUDFWRU¶V�6HUYLFHV�IRU�$/(�RU�DV�DXWKRUL]HG�LQ�ZULWLQJ�E\�$/(��
7KLV�XQGHUWDNLQJ�LQFOXGHV�DOO�&RQILGHQWLDO�,QIRUPDWLRQ��ZKHWKHU�GHYHORSHG�E\�$/(��E\�
WKH�&RQWUDFWRU��E\�$/(¶V�FOLHQWV��RU�E\�RWKHUV��
�
�
7KH� &RQWUDFWRU� VKDOO� GLVFORVH� RU� JLYH� DFFHVV� WR� 3URSULHWDU\� ,QIRUPDWLRQ� RQO\� WR� VXFK�
HPSOR\HHV�� DJHQWV� RU� FRQWUDFWRUV� KDYLQJ� D� QHHG� WR� NQRZ� DERXW� WKH� &RQWUDFWRU¶V�
HQJDJHPHQW�DQG�WHUPV�WKHUHRI�DQG�IRU�XVH�LQ�FRQQHFWLRQ�WKHUHZLWK��7KH�&RQWUDFWRU�ZLOO�
DGYLVH�WKH�PDQDJLQJ�HGLWRU�RI�KDYLQJ�DFFHVV�WR�3URSULHWDU\�,QIRUPDWLRQ�RI�WKH�FRQILGHQWLDO�
DQG�SURSULHWDU\�QDWXUH�WKHUHRI��
�
�
7KH�&RQWUDFWRU�DJUHHV�QRW�WR�XVH�DQ\�&RQILGHQWLDO�,QIRUPDWLRQ�IRU�DQ\�SXUSRVH�RWKHU�WKDQ�
WKDW�ZKLFK�LV�QHFHVVDU\�WR�FDUU\�RXW�WKH�(GLWLQJ�7UDQVODWLRQ�RU�RWKHU�VHUYLFHV�SURYLGHG�E\�
$FDGHPLF�/DQJXDJH�([SHUWV��
�
7KH�&RQWUDFWRU�ZLOO�KROG�LQ�WUXVW�DQG�FRQILGHQFH�DOO�&RQILGHQWLDO�,QIRUPDWLRQ�DQG�ZLOO�QRW�
SXEOLVK��WUDQVIHU��XVH�IRU�WKH�&RQWUDFWRU¶V�RZQ�SXUSRVHV��RU�GLVFORVH�WR�RWKHUV��GLUHFWO\�RU�
LQGLUHFWO\��DQ\�&RQILGHQWLDO�,QIRUPDWLRQ�RU�DQ\�PDWWHU�UHODWLQJ�WR�VXFK�LQIRUPDWLRQ�ZLWKRXW�
WKH�SULRU�ZULWWHQ�FRQVHQW�RI�DQ�$/(�VHQLRU�PDQDJLQJ�HGLWRU��
�
³&RQILGHQWLDO�,QIRUPDWLRQ��VKDOO�LQFOXGH�DQ\�SURSULHWDU\�RU�FRQILGHQWLDO�LQIRUPDWLRQ�QRW�
JHQHUDOO\�NQRZQ�WR�WKH�SXEOLF�RU�LQ�WKH�UHOHYDQW�WUDGH�RU�LQGXVWU\��ZKHWKHU�ZLWK�UHVSHFW�WR�
WKH�6HUYLFHV��$/(��LWV�FOLHQWV��WH[W�RU�RWKHU�PDWHULDO�VXEPLWWHG�E\�$/(¶V�FXVWRPHUV�DQG�
WUDQVODWLRQV� WKHUHRI�� SULYDWH�PHVVDJHV� DQG� GRFXPHQWV�� EXVLQHVV� SODQV��ZRUN� SURGXFW� RU�
RWKHUZLVH��ZKLFK�ZDV�REWDLQHG�IURP�$/(�RU�ZKLFK�ZDV�OHDUQHG��GLVFRYHUHG��GHYHORSHG�RU�
RULJLQDWHG�E\�$/(�RU�WKH�&RQWUDFWRU�LQ�FRQQHFWLRQ�ZLWK�RU�DV�D�UHVXOW�RI�WKH�SHUIRUPDQFH�
RI�VHUYLFHV�E\�WKH�&RQWUDFWRU�WR�RU�RQ�EHKDOI�RI�$/(���
�
�
$/(�FRQWUDFWRUV�PD\�QRW�EH�LQ�GLUHFW�FRQWDFW�ZLWK�FOLHQWV�UHJDUGLQJ�SURMHFWV�WKDW�KDYH�EHHQ�
RIIHUHG� RU� RQ�ZKLFK� WKH\� DUH�ZRUNLQJ�ZLWKRXW� WKH� H[SUHVV�ZULWWHQ� FRQVHQW� RI� DQ�$/(�
PDQDJLQJ�HGLWRU��,I�WKH�&RQWUDFWRU�KDV�D�SUH�H[LVWLQJ�UHODWLRQVKLS�ZLWK�VDLG�FOLHQW�ZKLFK�
FRXOG�UHVXOW�LQ�SRVVLEOH�FRQWDFW�EHWZHHQ�WKH�&RQWUDFWRU�DQG�WKH�FOLHQW��7KH�&RQWUDFWRU�PXVW�
UHSRUW� WR� WKH�PDQDJLQJ� HGLWRU� LPPHGLDWHO\� DQG� QRW� FRQWLQXH�ZRUN� RQ� WKH� SURMHFW� XQWLO�
UHFHLYLQJ�IXUWKHU�LQVWUXFWLRQV���
�
7KH�SURYLVLRQV�RI�WKLV�VHFWLRQ�VKDOO�VXUYLYH�WKH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��
�

��� ,QWHOOHFWXDO�3URSHUW\��
�

&RQWUDFWRU� DJUHHV� DQG� GHFODUHV� WKDW� DOO� FRS\ULJKWV�� WUDGH� VHFUHWV�� SDWHQWV�� PDVN� ZRUNV��
VRIWZDUH�� GHVLJQV� DQG� RWKHU� LQWHOOHFWXDO� SURSHUW\� ULJKWV� �WKH� ³,3� 5LJKWV´�� FRQFHLYHG��
SUHSDUHG��GUDIWHG�RU�GHYHORSHG��E\�RU�ZLWK�WKH�FRQWULEXWLRQ�RI�&RQWUDFWRU¶V�HIIRUWV�GXULQJ�
WKH�WHUP�RI�&RQWUDFWRU¶V�FRQVXOWDWLRQ�ZLWK�$/(��RU�SULRU�WKHUHWR��VKDOO�EH�WKH�VROH�SURSHUW\�
RI�$/(�ZKHWKHU�PDGH�RU�DFTXLUHG��L��DW�WKH�SUHPLVHV�RI�$/(�RU��LL��ZLWK�WKH�DVVLVWDQFH�RI�
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PDWHULDOV�VXSSOLHG�E\�$/(���&RQVXOWDQW�KHUHE\�DVVLJQV�DOO�RI�VXFK�,3�5LJKWV�WR�$/(�IRU�QR�
DGGLWLRQDO�FRPSHQVDWLRQ���&RQVXOWDQW�IXUWKHU�ZDLYHV�DQ\�PRUDO�ULJKWV�ZLWK�UHVSHFW�WR�WKH�
6HUYLFHV�DQG�ZDLYHV�DQ\�ULJKW�WR�UHFHLYH�DQ\�FUHGLW�RU�UHFRJQLWLRQ�IRU�KLV�ZRUN��

�
� &RQWUDFWRU�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�KLV�ZRUN�SURGXFW�GRHV�QRW�DQG�ZLOO�QRW�LQIULQJH�RU�

PLVDSSURSULDWH�DQ\�FRS\ULJKW�RU�RWKHU�LQWHOOHFWXDO�SURSHUW\�LQWHUHVW�RI�DQ\�WKLUG�SDUW\���
�
7KH�SURYLVLRQV�RI�WKLV�VHFWLRQ�VKDOO�VXUYLYH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��
�

��� ([FOXVLYLW\���'XULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW�DQG�IRU�D�SHULRG�RI���\HDUV�DIWHU�&RQWUDFWRU�
FHDVHV�WR�SURYLGH�VHUYLFHV�WR�$/(��&RQWUDFWRU�VKDOO�QRW�SURYLGH�VHUYLFHV��LQFOXGLQJ�ZLWKRXW�
OLPLWDWLRQ�WKH�6HUYLFHV�WR�DQ\�FXVWRPHU�ZKLFK�LV�RU�ZDV��WR�WKH�EHVW�RI�WKHLU�NQRZOHGJH��DQ�
$/(�FXVWRPHU�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW���7KH�SURYLVLRQV�RI�WKLV�6HFWLRQ�VKDOO�
VXUYLYH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��
�

��� ,QGHSHQGHQW�&RQWUDFWRU�� ,W� LV� H[SUHVVO\� DJUHHG� WKDW� &RQVXOWDQW� LV� DFWLQJ� DV� DQ�
LQGHSHQGHQW�FRQWUDFWRU�RQO\�LQ�SHUIRUPLQJ�WKH�6HUYLFHV�KHUHXQGHU�DQG�QRW�DV�DQ�HPSOR\HH��
7KLV�LV�QRW�DQ�HPSOR\PHQW�DJUHHPHQW�DQG�QRWKLQJ�FRQWDLQHG�KHUHLQ�VKDOO�EH�FRQVWUXHG�WR�
FUHDWH�DQ�HPSOR\PHQW�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�DW�DQ\�WLPH�RU�IRU�DQ\�SHULRG�RI�WLPH��

�
���� 5LJKWV�DQG�5HPHGLHV�1RQ�([FOXVLYH��&RQVXOWDQW�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�WKH�ULJKWV�

DQG�UHPHGLHV�RI�$/(�SXUVXDQW�KHUHWR�DUH�LQ�DGGLWLRQ�WR�DQG�QRW�LQ�OLHX�RI�DQ\�DQG�DOO�ULJKWV�
DQG�ULJKWV�DQG�UHPHGLHV�WR�ZKLFK�$/(�PD\�EH�HQWLWOHG�DW�ODZ���$/(�VKDOO�KDYH�WKH�ULJKW�WR�
HQIRUFH�WKLV�$JUHHPHQW�DQG�DQ\�RI�LWV�SURYLVLRQV�E\�LQMXQFWLRQ��VSHFLILF�SHUIRUPDQFH�RU�RWKHU�
HTXLWDEOH�UHOLHI��ZLWKRXW�ERQG�DQG�ZLWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�ULJKWV�DQG�UHPHGLHV�WKDW�
$/(�PD\�KDYH�IRU�D�EUHDFK�RI�WKLV�$JUHHPHQW���:LWKRXW�GHURJDWLQJ�IURP�WKH�IRUHJRLQJ��LI�
&RQWUDFWRU�YLRODWHV�WKH�SURYLVLRQV�RI�6HFWLRQ���DERYH��WKHQ�LQ�DGGLWLRQ�WR�DQ\�RWKHU�ULJKWV�
ZKLFK�$/(�PD\�KDYH��&RQWUDFWRU�VKDOO�UHIXQG�WR�$/(�DOO�)HHV�UHFHLYHG�E\�&RQWUDFWRU�IURP�
$/(�DQG�VKDOO��LQ�DGGLWLRQ��SD\�WR�$/(�DQ�DPRXQW�HTXDO�WR�WKH�WRWDO�RI�VXFK�)HHV�SOXV�DOO�
DPRXQWV�HDUQHG�E\�&RQWUDFWRU�LQ�YLRODWLRQ�RI�6HFWLRQ���DERYH�WRJHWKHU�ZLWK�LQWHUHVW�WKHUHRQ��

�
���� *RYHUQLQJ�/DZ��-XULVGLFWLRQ���7KLV�$JUHHPHQW�VKDOO�EH�JRYHUQHG�LQ�DOO�UHVSHFWV��ZKHWKHU�

DV�WR�YDOLGLW\��FRQVWUXFWLRQ��FDSDFLW\��SHUIRUPDQFH��RU�RWKHUZLVH��E\�WKH�ODZV�RI�WKH�6WDWH�
RI�,VUDHO��$Q\�FODLPV�DULVLQJ�RXW�RI�WKLV�$JUHHPHQW�VKDOO�EH�EURXJKW�LQ�-HUXVDOHP��DQG�ERWK�
SDUWLHV�DJUHH�WR�WKH�H[FOXVLYH�MXULVGLFWLRQ�RI�VXFK�FRXUWV���

�
���� (QWLUH� $JUHHPHQW�� � 7KLV� $JUHHPHQW�� WRJHWKHU� ZLWK� DQ\� DSSHQGLFHV� DQG� GRFXPHQWV�

LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH��VHWV� IRUWK� WKH�HQWLUH�XQGHUVWDQGLQJ�RI� WKH�SDUWLHV�ZLWK�
UHVSHFW� WR� WKH� VXEMHFW� PDWWHU� KHUHRI� DQG� VXSHUVHGHV� DQ\� DQG� DOO� SULRU� DJUHHPHQW��
DUUDQJHPHQWV�DQG� FRPPXQLFDWLRQV�EHWZHHQ� WKH�SDUWLHV�FRQFHUQLQJ�VXFK� VXEMHFW�PDWWHU��
ZKHWKHU�RUDO�RU�ZULWWHQ����

�
���� $PHQGPHQWV���1R�FKDQJH�RU�DPHQGPHQW�WR�WKLV�$JUHHPHQW�VKDOO�EH�YDOLG�XQOHVV�LQ�ZULWLQJ�

DQG�VLJQHG�E\�ERWK�SDUWLHV���
�
����� :DLYHU���7KH�ZDLYHU�E\�DQ\�SDUW\�KHUHWR�RI�D�EUHDFK�RI�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�

VKDOO�QRW�RSHUDWH�RU�EH�FRQVWUXHG�DV�D�ZDLYHU�RI�DQ\�VXEVHTXHQW�RU�RWKHU�EUHDFK�E\�VXFK�
SDUW\��7KH�IDLOXUH�WR�HQIRUFH�DQ\�SURYLVLRQ�V��RI�WKLV�$JUHHPHQW�VKDOO�QRW�EH�FRQVWUXHG�DV�
D�ZDLYHU�RI�VXFK�SURYLVLRQ�V���
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���� 1RWLFHV����$Q\�QRWLFH�UHTXLUHG�WR�EH�JLYHQ�KHUHXQGHU�VKDOO�EH�GHOLYHUHG�SHUVRQDOO\��VHQW�E\�
SUH�SDLG�UHJLVWHUHG�PDLO�RU�VHQW�E\�HPDLO�ZLWK�D�FRS\�VHQW�E\�SRVWDO�PDLO��

�
,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KDYH�VLJQHG�WKLV�$JUHHPHQW�LQ�GXSOLFDWH�DV�RI�WKH�GDWH�
ILUVW�VHW�IRUWK�DERYH���
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&RQVXOWDQW�ZLOO�SURYLGH�WKH�IROORZLQJ�VHUYLFHV�WR�$/(��
�
7UDQVODWLRQ��(GLWLQJ��3URRIUHDGLQJ��$FDGHPLF�)RUPDWWLQJ�
�
)HHV��)HHV�VKDOO�EH�SD\DEOH�E\�$/(�WR�&RQVXOWDQW�GXULQJ�WKH�7HUP�RQ�WKH�IROORZLQJ�EDVLV��
�
7KH�IHHV�ZLOO�EH�GHWHUPLQHG�IRU�HDFK�UHVSHFWLYH�SURMHFW�SULRU�WR�FRPPHQFLQJ�ZRUN�DQG�ZLOO�EH�
FRQILUPHG�E\�WKH�FRQVXOWDQW�YLD�HPDLO�SULRU�WR�VWDUW�RI�ZRUN��&RQVXOWDQWV�ZLOO�KDYH�WKH�RSSRUWXQLW\�
WR�GHFLGH�LI�WKH\�FKRRVH�WKH�UDWH�VHW�IRU�HDFK�UHVSHFWLYH�SURMHFW����
�
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