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��� ³$FFRXQW�0DQDJHU´�UHIHUV�WR�D�)$3,�8VHU�WKDW�WKH�&XVWRPHU�GHOHJDWHV�PDQDJHPHQW�RI�WKH�2UGHU�WR�DV�SHU�WKH�FXUUHQW�GDWD�LQ�WKH�)$3,�'DWDEDVH�



���� ³%XVLQHVV� 'D\´� UHIHUV� WR� D� ZRUNLQJ� GD\� EHWZHHQ� 0RQGD\V� WR� )ULGD\� H[FOXGLQJ� DOO�3XEOLF�+ROLGD\V�
��� ³&RPPXQLFDWLRQV´�UHIHUV�WR�GDWH��WLPH��FRQWHQW��LQFOXGLQJ�FRQWHQW�LQ�DQ\�OLQN��RI�DOO�RUDO���WUDQVPLWWHG���ZULWWHQ�FRPPXQLFDWLRQV���FRUUHVSRQGHQFH�EHWZHHQ�'LUHFWL��LWV�5HVHOOHUV��&RQWUDFWHHV�� $FFRXQW� 0DQDJHUV�� )$3,� 8VHUV� DQG� DQ\� $UWLILFLDO� -XULGLFDO� 3HUVRQ��&RPSDQ\�� &RQFHUQ�� &RUSRUDWLRQ�� (QWHUSULVH�� )LUP�� ,QGLYLGXDO�� ,QVWLWXWH�� ,QVWLWXWLRQ��2UJDQL]DWLRQ��3HUVRQ��6RFLHW\��7UXVW�RU�DQ\�RWKHU�/HJDO�(QWLW\�DFWLQJ�RQ�WKHLU�EHKDOI�
��� ³&RQILGHQWLDO�,QIRUPDWLRQ´��DV�XVHG�LQ�WKLV�$JUHHPHQW�VKDOO�PHDQ�DOO�GDWD��LQIRUPDWLRQ�DQG� PDWHULDOV� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� FRPSXWHU� VRIWZDUH�� GDWD�� LQIRUPDWLRQ��GDWDEDVHV��SURWRFROV��UHIHUHQFH�LPSOHPHQWDWLRQ��GRFXPHQWDWLRQ��IXQFWLRQDO�DQG�LQWHUIDFH�VSHFLILFDWLRQV�� SURYLGHG� E\�'LUHFWL� WR� WKH�&RQWUDFWHHV XQGHU� WKLV�$JUHHPHQW�� ZKHWKHU�ZULWWHQ��WUDQVPLWWHG��RUDO��WKURXJK�WKH�'LUHFWL�:HEVLWH�RU�RWKHUZLVH�
��� ³&XVWRPHU�/HYHO�$FFHVV´�UHIHUV�WR�VHW�RI�PHWKRGV�WKDW�D�&XVWRPHU�PD\�FDOO�LQ�WKH�)$3,�6HUYHU�DV�GHILQHG�E\�WKH�)$3,�XVLQJ�D�)$3,�&OLHQW�
��� ³'LUHFWL� &XVWRPHU´� UHIHUV� WR� DQ\� $UWLILFLDO� -XULGLFDO� 3HUVRQV�� &RPSDQ\�� &RQFHUQ��&RUSRUDWLRQ�� (QWHUSULVH�� )LUP�� ,QGLYLGXDO�� ,QVWLWXWH�� ,QVWLWXWLRQ�� 2UJDQL]DWLRQ�� 3HUVRQ��6RFLHW\�� 7UXVW� RU� DQ\� RWKHU� /HJDO� (QWLW\� ERXQG� E\� DQ\� 'LUHFWL� &XVWRPHU� 3URGXFW�$JUHHPHQW�DV�SXEOLVKHG�RQ�WKH�'LUHFWL�:HEVLWH�
��� ³'LUHFWL� 5HVHOOHU´� UHIHUV� WR� DQ\� $UWLILFLDO� -XULGLFDO� 3HUVRQV�� &RPSDQ\�� &RQFHUQ��&RUSRUDWLRQ�� (QWHUSULVH�� )LUP�� ,QGLYLGXDO�� ,QVWLWXWH�� ,QVWLWXWLRQ�� 2UJDQL]DWLRQ�� 3HUVRQ��6RFLHW\�� 7UXVW� RU� DQ\� RWKHU� /HJDO� (QWLW\� ERXQG� E\� WKH� 'LUHFWL� 5HVHOOHU� 0DVWHU�$JUHHPHQW�DV�SXEOLVKHG�RQ�WKH�'LUHFWL�:HEVLWH�
��� ³'LUHFWL� 3URGXFWV´� UHIHU� WR� DOO� 3URGXFWV� DQG� 6HUYLFHV� RI� 'LUHFWL� ZKLFK� LW� KDV�SURYLGHG�UHQGHUHG�VROG��RU�LV�SURYLGLQJ�UHQGHULQJ�VHOOLQJ�
��� ³'LUHFWL� 6HUYHUV´� UHIHU� WR�ZHE� VHUYHUV�� )$3,� 6HUYHUV��0DLOLQJ� /LVW� 6HUYHUV��'DWDEDVH�6HUYHUV�� DQG� DQ\� RWKHU� 0DFKLQHV� �� 6HUYHUV� WKDW� 'LUHFWL� 2SHUDWHV�� IRU� WKH� )$3,�� WKH�'LUHFWL�:HEVLWH�� WKH�'LUHFWL�0DLOLQJ� /LVWV�� 'LUHFWL� 3URGXFWV� DQG� DQ\� RWKHU� RSHUDWLRQV�UHTXLUHG�WR�IXOILOO�VHUYLFHV�DQG�RSHUDWLRQV�RI�'LUHFWL�
���� ³'LUHFWL�:HEVLWH´�UHIHUV�WR�KWWS���ZZZ�GLUHFWL�FRP
���� ³'16´�PHDQV�,QWHUQHW�GRPDLQ�QDPH�V\VWHP�
���� ³)$3,´�UHIHUV�WR�WKH�'LUHFWL�)RXQGDWLRQ�$3,�DV�LPSOHPHQWHG�LQ�WKH�FXUUHQW�)$3,�6HUYHU�DQG�LWV�6SHFLILFDWLRQV�DV�GRFXPHQWHG�LQ�WKH�FXUUHQW�)$3,�6SHFLILFDWLRQV�DYDLODEOH�RQ�WKH�'LUHFWL�:HEVLWH�
���� ³)$3,�&OLHQW´� UHIHUV� WR�VRIWZDUH� ��SURJUDP���$3,� ��SURGXFW� WKDW�FRQIRUPV�WR� WKH�)$3,�DQG�FDQ�LQLWLDWH�)$3,�7UDQVDFWLRQV�ZLWK�D�)$3,�6HUYHU�
���� ³)$3,�&RQQHFWLRQ´� UHIHUV� WR� D�QHWZRUN FRQQHFWLRQ� HVWDEOLVKHG� WR� D�)$3,�6HUYHU�ZLWK�WKH�SXUSRVH�RI�LQLWLDWLQJ�)$3,�7UDQVDFWLRQV�
���� ³)$3,�'DWD´�UHIHUV�WR�WKH�GDWD�HOHPHQWV�H[FKDQJHG�LQ�D�)$3,�7UDQVDFWLRQ�DV�GHILQHG�LQ�WKH�)$3,�

http://www.directi.com/
mailto:announce.customers@lists.directi.com


����� ³)$3,�'DWDEDVH´�LV�WKH�FROOHFWLRQ�RI�GDWD�HOHPHQWV�VWRUHG�RQ�WKH�)$3,�6HUYHU��RI�)$3,�8VHUV��2UGHUV�DQG�RWKHU�UHODWHG�LQIRUPDWLRQ�DV�GHILQHG�LQ�WKH�)$3,�
���� ³)$3,� 6HUYHU´� UHIHUV� WR� WKH� 6HUYHUV�PDLQWDLQHG� E\�'LUHFWL��ZKLFK� H[SRVH� WKH� ³)$3,´�DQG�RU�DUH�UHTXLUHG�IRU�WKH�IXQFWLRQLQJ�RI�WKH�)$3,�
���� ³)$3,�7UDQVDFWLRQ´�UHIHUV�WR�WKH�SURFHVV�RI�H[FKDQJH�RI�GDWD�GXULQJ�D�)$3,�&RQQHFWLRQ�DFFRUGLQJ�WR�)$3,�
���� ³)$3,�8VHU´�UHIHUV�WR�DQ\�$UWLILFLDO�-XULGLFDO�3HUVRQ��&RPSDQ\��&RQFHUQ��&RUSRUDWLRQ��(QWHUSULVH��)LUP�� ,QGLYLGXDO�� ,QVWLWXWH�� ,QVWLWXWLRQ��2UJDQL]DWLRQ��3HUVRQ��6RFLHW\��7UXVW�RU�DQ\�RWKHU�/HJDO�(QWLW\�WKDW�KDV�DFFHVV�WR�³)$3,�6HUYHU´�
���� ³6HUYLFH�3URYLGHUV´�UHIHUV� LQGLYLGXDOO\�DQG�FROOHFWLYHO\�WR�'LUHFWL�DQG�RU�DQ\�$UWLILFLDO�-XULGLFDO� 3HUVRQV�� &RPSDQ\�� &RQFHUQ�� &RUSRUDWLRQ�� (QWHUSULVH�� )LUP�� ,QGLYLGXDO��,QVWLWXWH��,QVWLWXWLRQ��2UJDQL]DWLRQ��3HUVRQ��6RFLHW\��7UXVW�RU�DQ\�RWKHU�/HJDO�(QWLW\�WKDW�'LUHFWL�PD\�(QJDJH���(PSOR\���2XWVRXUFH���&RQWUDFW�ZLWK�IRU�WKH�IXOILOOPHQW���SURYLVLRQ��� SXUFKDVH� RI� 'LUHFWL� 3URGXFWV� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� WKH� UHJLVWU\� RSHUDWRU��1HWZRUN�6ROXWLRQV�,QF� DQG�,&$11�

�� 2%/,*$7,216�2)�',5(&7,
��� 7KURXJKRXW�WKH�7HUP�RI�WKLV�$JUHHPHQW��'LUHFWL�VKDOO�RSHUDWH�WKH�)$3,�6HUYHUV�
��� 7KH�&XVWRPHU�ZLOO�EH�JLYHQ�&XVWRPHU�/HYHO�$FFHVV�WR�WKH�)$3,�6HUYHU��7KLV�$FFHVV�ZLOO�EH�JRYHUQHG�E\�7HUPV�DQG�&RQGLWLRQV�RI�)$3,�8VDJH�LQFOXGHG�DV�$SSHQGL[�µ$¶�
��� 'LUHFWL�VKDOO�PDNH�DYDLODEOH�WKH�)$3,�WHFKQLFDO�VSHFLILFDWLRQV�RQ�WKH�'LUHFWL�:HEVLWH�
��� 'LUHFWL�VKDOO�PDNH�DYDLODEOH�WKH�ODWHVW�YHUVLRQV�RI�WKH�³7KLV�&XVWRPHU��&20��1(7��25*�3URGXFW�$JUHHPHQW´��WKLV�$JUHHPHQW��RQ�WKH�'LUHFWL�:HEVLWH�

�� 2%/,*$7,216�2)�7+(�&2175$&7((6
��� 7KH�&RQWUDFWHHV�DFNQRZOHGJH�DQG�DJUHH�WKDW�WKH�XVDJH�RI�)$3,�'DWD�ZLOO�EH�JRYHUQHG�E\�7HUPV�DQG�&RQGLWLRQV�RI�)$3,�8VDJH�LQFOXGHG�DV�$SSHQGL[�µ$¶�
��� 7KH� &RQWUDFWHHV� DFNQRZOHGJH� WKDW� LQ� WKH� HYHQW� RI� DQ\� GLVSXWH� DQG�RU� GLVFUHSDQF\�FRQFHUQLQJ� DQ\� GDWD� HOHPHQW� RI� DQ�2UGHU� RU� WKH�&RQWUDFWHHV� LQ� WKH�)$3,�'DWDEDVH�� WKH�GDWD�HOHPHQW�LQ�WKH�)$3,�'DWDEDVH�UHFRUGV�VKDOO�SUHYDLO�
��� 7KH�&RQWUDFWHHV� VKDOO� FRPSO\�ZLWK� DOO� RWKHU� WHUPV� RU� FRQGLWLRQV� HVWDEOLVKHG� E\�'LUHFWL�DQG�RU�LWV�6HUYLFH�3URYLGHUV�IURP�WLPH�WR�WLPH�
��� 7KH�&RQWUDFWHHV�DJUHH�WR�SURYLGH��PDLQWDLQ�DQG�XSGDWH��FXUUHQW��FRPSOHWH�DQG�DFFXUDWH�LQIRUPDWLRQ�IRU�DOO�WKH�GDWD�HOHPHQWV�DERXW�WKH�&RQWUDFWHHV�LQ�WKH�)$3,�'DWDEDVH�
��� 'XULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW�DQG�IRU�WKUHH�\HDUV�WKHUHDIWHU��WKH�&RQWUDFWHHV�VKDOO�PDLQWDLQ�WKH�IROORZLQJ�UHFRUGV�UHODWLQJ�WR�LWV�GHDOLQJV�ZLWK�'LUHFWL��'LUHFWL�5HVHOOHUV�DQG�WKHLU�$JHQWV�RU�$XWKRUL]HG�5HSUHVHQWDWLYHV���

��� ,Q�HOHFWURQLF��SDSHU�RU�PLFURILOP�IRUP��DOO�ZULWWHQ�FRPPXQLFDWLRQV�ZLWK�UHVSHFW� WR�WKH 2UGHU�



�
��� ,Q� HOHFWURQLF� IRUP�� UHFRUGV� RI� WKH� DFFRXQWV� RI� WKH� 2UGHU�� LQFOXGLQJ� GDWHV� DQG�DPRXQWV�RI�DOO�SD\PHQWV��GLVFRXQW��FUHGLWV�DQG�UHIXQGV�
7KH� &RQWUDFWHHV� VKDOO� PDNH� WKHVH� UHFRUGV� DYDLODEOH� IRU� LQVSHFWLRQ� E\� 'LUHFWL� XSRQ�UHDVRQDEOH�QRWLFH�QRW�H[FHHGLQJ����GD\V�

�� 5(35(6(17$7,216�$1'�:$55$17,(6
&XVWRPHU UHSUHVHQWV�DQG�ZDUUDQWV�WKDW���
��� 7KH� &XVWRPHU� LV� D� $UWLILFLDO� -XULGLFDO� 3HUVRQ�� &RPSDQ\�� &RQFHUQ�� &RUSRUDWLRQ��(QWHUSULVH��)LUP��,QGLYLGXDO��,QVWLWXWH��,QVWLWXWLRQ��2UJDQL]DWLRQ��3HUVRQ��6RFLHW\��7UXVW�RU�DQ\�RWKHU�/HJDO�(QWLW\�)RUPHG���,QFRUSRUDWHG��YDOLGO\�H[LVWLQJ�DQG�LQ�JRRG�VWDQGLQJ�XQGHU�WKH�ODZ�RI�WKH�&XVWRPHU¶V�&RXQWU\�
��� 7KH�&XVWRPHU�KDV�DOO� UHTXLVLWH�SRZHU�DQG�DXWKRULW\� WR�H[HFXWH��GHOLYHU�DQG�SHUIRUP� WKH�&XVWRPHU¶V�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��
��� 7KLV�$JUHHPHQW�KDV�EHHQ�GXO\�DQG�YDOLGO\�H[HFXWHG�DQG�GHOLYHUHG�DQG�FRQVWLWXWHV�D�OHJDO��YDOLG� DQG� ELQGLQJ� REOLJDWLRQ�� HQIRUFHDEOH� DJDLQVW� WKH� &XVWRPHU� LQ� DFFRUGDQFH� ZLWK� LWV�WHUPV�
��� 7KH� H[HFXWLRQ�� GHOLYHU\�� DQG� SHUIRUPDQFH� RI� WKLV�$JUHHPHQW� DQG� WKH FRQVXPPDWLRQ� E\�WKH�&XVWRPHU�RI�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\�ZLOO�QRW��ZLWK�RU�ZLWKRXW�WKH�JLYLQJ�RI�QRWLFH��WKH�ODSVH�RI�WLPH��RU�ERWK��FRQIOLFW�ZLWK�RU�YLRODWH���

��� DQ\�SURYLVLRQ�RI�ODZ��UXOH��RU�UHJXODWLRQ��
��� DQ\�RUGHU��MXGJPHQW��RU�GHFUHH��
��� DQ\�SURYLVLRQ�RI�FRUSRUDWH�E\�ODZV�RU�RWKHU�GRFXPHQWV��RU
��� DQ\�DJUHHPHQW�RU�RWKHU�LQVWUXPHQW��

��� WKH�H[HFXWLRQ��SHUIRUPDQFH�DQG�GHOLYHU\�RI� WKLV�$JUHHPHQW�KDV�EHHQ�GXO\�DXWKRUL]HG�E\�&XVWRPHU��
��� 1R� FRQVHQW�� DSSURYDO�� RU� DXWKRUL]DWLRQ� RI�� RU� H[HPSWLRQ� E\�� RU� ILOLQJ� ZLWK�� DQ\�JRYHUQPHQWDO� DXWKRULW\� RU� DQ\� WKLUG� SDUW\� LV� UHTXLUHG� WR� EH� REWDLQHG� RU� PDGH� LQ�FRQQHFWLRQ�ZLWK�WKH�H[HFXWLRQ��GHOLYHU\��DQG�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW�RU�WKH�WDNLQJ�RI�DQ\�RWKHU�DFWLRQ�FRQWHPSODWHG�KHUHE\��
��� WKH�&XVWRPHU�KDV�UHDG�DQG�XQGHUVWRRG�HYHU\�FODXVH�RI�WKLV�$JUHHPHQW�
��� WKH�&XVWRPHU�KDV� LQGHSHQGHQWO\� HYDOXDWHG� WKH� GHVLUDELOLW\� RI� WKH�'LUHFWL�3URGXFW� DQG� LV�QRW�UHO\LQJ�RQ�DQ\�UHSUHVHQWDWLRQ�DJUHHPHQW��JXDUDQWHH�RU�VWDWHPHQW�RWKHU�WKDQ�DV�VHW�IRUWK�LQ�WKLV�DJUHHPHQW��DQG
��� WKH�&XVWRPHU�LV�HOLJLEOH��WR�HQWHU�LQWR�WKLV�&RQWUDFW�DFFRUGLQJ�WR�WKH�ODZV�RI�KLV�FRXQWU\�
5HJLVWUDQW UHSUHVHQWV�DQG�ZDUUDQWV�WKDW���



���� 7KH� 5HJLVWUDQW� LV� D� $UWLILFLDO� -XULGLFDO� 3HUVRQ�� &RPSDQ\�� &RQFHUQ�� &RUSRUDWLRQ��(QWHUSULVH��)LUP��,QGLYLGXDO��,QVWLWXWH��,QVWLWXWLRQ��2UJDQL]DWLRQ��3HUVRQ��6RFLHW\��7UXVW�RU�DQ\�RWKHU�/HJDO�(QWLW\�)RUPHG���,QFRUSRUDWHG��YDOLGO\�H[LVWLQJ�DQG�LQ�JRRG�VWDQGLQJ�XQGHU�WKH�ODZ�RI�WKH�&XVWRPHU¶V�&RXQWU\�
��� 7KH�5HJLVWUDQW�KDV�DOO� UHTXLVLWH�SRZHU�DQG�DXWKRULW\� WR�H[HFXWH��GHOLYHU�DQG�SHUIRUP�WKH�&XVWRPHU¶V�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�
��� 7KLV�$JUHHPHQW�KDV�EHHQ�GXO\�DQG�YDOLGO\�H[HFXWHG�DQG�GHOLYHUHG�DQG�FRQVWLWXWHV�D�OHJDO��YDOLG� DQG� ELQGLQJ� REOLJDWLRQ�� HQIRUFHDEOH� DJDLQVW� WKH� 5HJLVWUDQW� LQ� DFFRUGDQFH� ZLWK� LWV�WHUPV�
��� 7KH� H[HFXWLRQ�� GHOLYHU\�� DQG� SHUIRUPDQFH� RI� WKLV�$JUHHPHQW� DQG� WKH� FRQVXPPDWLRQ� E\�WKH�5HJLVWUDQW�RI�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\�ZLOO�QRW��ZLWK�RU�ZLWKRXW�WKH�JLYLQJ�RI�QRWLFH��WKH�ODSVH�RI�WLPH��RU�ERWK��FRQIOLFW�ZLWK�RU�YLRODWH���

��� DQ\�SURYLVLRQ�RI�ODZ��UXOH��RU�UHJXODWLRQ��
��� DQ\�RUGHU��MXGJPHQW��RU�GHFUHH��
��� DQ\�SURYLVLRQ�RI�FRUSRUDWH�E\�ODZV�RU�RWKHU�GRFXPHQWV��RU
��� DQ\�DJUHHPHQW�RU�RWKHU�LQVWUXPHQW�

��� WKH�H[HFXWLRQ��SHUIRUPDQFH�DQG�GHOLYHU\�RI� WKLV�$JUHHPHQW�KDV�EHHQ�GXO\�DXWKRUL]HG�E\�5HJLVWUDQW�
��� 1R� FRQVHQW�� DSSURYDO�� RU� DXWKRUL]DWLRQ� RI�� RU� H[HPSWLRQ� E\�� RU� ILOLQJ� ZLWK�� DQ\�JRYHUQPHQWDO� DXWKRULW\� RU� DQ\� WKLUG� SDUW\� LV� UHTXLUHG� WR� EH� REWDLQHG� RU� PDGH� LQ�FRQQHFWLRQ�ZLWK�WKH�H[HFXWLRQ��GHOLYHU\��DQG�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW�RU�WKH�WDNLQJ�RI�DQ\ RWKHU�DFWLRQ�FRQWHPSODWHG�KHUHE\�
��� WKH�5HJLVWUDQW�KDV�UHDG�DQG�XQGHUVWRRG�HYHU\�FODXVH�RI�WKLV�$JUHHPHQW
��� WKH�5HJLVWUDQW�KDV� LQGHSHQGHQWO\�HYDOXDWHG� WKH�GHVLUDELOLW\�RI� WKH�'LUHFWL�3URGXFW�DQG� LV�QRW�UHO\LQJ�RQ�DQ\�UHSUHVHQWDWLRQ�DJUHHPHQW��JXDUDQWHH�RU�VWDWHPHQW�RWKHU�WKDQ�DV�VHW�IRUWK�LQ�WKLV�DJUHHPHQW��DQG
��� WKH�5HJLVWUDQW�LV�HOLJLEOH��WR�HQWHU�LQWR�WKLV�&RQWUDFW�DFFRUGLQJ�WR�WKH�ODZV�RI�KLV�FRXQWU\�
'LUHFWL UHSUHVHQWV�DQG�ZDUUDQWV�WKDW���
��� LW� LV� D� &RPSDQ\� GXO\� LQFRUSRUDWHG�� YDOLGO\� H[LVWLQJ� DQG� LQ� JRRG� VWDQGLQJ� XQGHU� WKH�SURYLVLRQV�RI�WKH�,QGLDQ�&RPSDQLHV�$FW��������
��� LW� KDV� DOO� UHTXLVLWH� FRUSRUDWH� SRZHU� DQG� DXWKRULW\� WR� H[HFXWH�� GHOLYHU� DQG� SHUIRUP� LWV�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��
��� 7KLV�$JUHHPHQW�KDV�EHHQ�GXO\�DQG�YDOLGO\�H[HFXWHG�DQG�GHOLYHUHG� DQG�FRQVWLWXWHV�D�OHJDO��YDOLG�DQG�ELQGLQJ�REOLJDWLRQ��HQIRUFHDEOH�DJDLQVW�'LUHFWL�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV�



���� 7KH� H[HFXWLRQ�� GHOLYHU\�� DQG� SHUIRUPDQFH� RI� WKLV�$JUHHPHQW� DQG� WKH� FRQVXPPDWLRQ� E\�'LUHFWL� RI� WKH� WUDQVDFWLRQV� FRQWHPSODWHG� KHUHE\� ZLOO� QRW�� ZLWK� RU� ZLWKRXW� JLYLQJ� WKH�QRWLFH��WKH�ODSVH�RI�WLPH��RU�ERWK��FRQIOLFW�ZLWK�RU�YLRODWH���
��� DQ\�SURYLVLRQ�RI�ODZ��UXOH��RU�UHJXODWLRQ�
��� DQ\�RUGHU��MXGJPHQW��RU�GHFUHH��
��� DQ\�SURYLVLRQ�RI�FRUSRUDWH�E\�ODZV�RU�RWKHU�GRFXPHQWV��RU
��� DQ\�DJUHHPHQW�RU�RWKHU�LQVWUXPHQW��

��� WKH�H[HFXWLRQ��SHUIRUPDQFH�DQG�GHOLYHU\�RI� WKLV�$JUHHPHQW�KDV�EHHQ�GXO\�DXWKRUL]HG�E\�'LUHFWL��DQG
��� 1R� FRQVHQW�� DSSURYDO�� RU� DXWKRUL]DWLRQ� RI�� RU� H[HPSWLRQ� E\�� RU� ILOLQJ� ZLWK�� DQ\�JRYHUQPHQWDO� DXWKRULW\� RU� DQ\� WKLUG� SDUW\� LV� UHTXLUHG� WR� EH� REWDLQHG� RU� PDGH� LQ�FRQQHFWLRQ�ZLWK�WKH�H[HFXWLRQ��GHOLYHU\��DQG�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW�RU�WKH�WDNLQJ�RI�DQ\�RWKHU�DFWLRQ�FRQWHPSODWHG�KHUHE\��

�� 5,*+76�2)�',5(&7,
��� 'LUHFWL��LQ�LWV�VROH�GLVFUHWLRQ��UHVHUYHV�WKH�ULJKW�WR�GHOHWH�WKH�2UGHU�RU�UHIXVH�WR�IXOILOO�WKH�2UGHU� ZLWKLQ� WKLUW\� ����� FDOHQGDU� GD\V� IURP� UHFHLSW� RI� SD\PHQW� IRU� WKH� 2UGHU�� 7KH�&RQWUDFWHHV�DJUHHV�WKDW�'LUHFWL�DQG�RU�LWV�6HUYLFH�3URYLGHUV�DQG�RU�'LUHFWL�5HVHOOHUV�VKDOO�QRW�EH�OLDEOH�IRU�ORVV�RU�GDPDJHV�WKDW�PD\�UHVXOW�IURP�'LUHFWL¶V�'HOHWLRQ�RI�WKH�2UGHU�RU�UHIXVDO�WR�IXOILOO�WKH�2UGHU�
��� 'LUHFWL� VKDOO� FKDQJH� WKH� (PDLO� $GGUHVV� RI� WKH� &XVWRPHU� LQ� WKH� )$3,� 'DWDEDVH� XSRQ�UHFHLYLQJ� DXWKRUL]DWLRQ� LQ� WKH� IRUP� RI� D� &KDQJH� (PDLO� $GGUHVV� )D[� )RUP� 7HPSODWH�DYDLODEOH�RQ� WKH�'LUHFWL�:HEVLWH��RQ� WKH�&XVWRPHU¶V�/HWWHU�+HDG��RU�XSRQ�UHFHLYLQJ�DQ\�RWKHU�DXWKRUL]DWLRQ�DV�PD\EH�SUHVFULEHG�E\�'LUHFWL�IURP�WLPH�WR�WLPH�
��� 'LUHFWL� DQG� WKH� 5HJLVWU\� 2SHUDWRU�� 9HULVLJQ�� ,QF��� H[SUHVVO\� UHVHUYH� WKH� ULJKW� WR� GHOHWH��VXVSHQG�� GHQ\��FDQFHO� RU� WUDQVIHU� WKH�2UGHU�� LQ� WKHLU� VROH�GLVFUHWLRQ�� WR� FRUUHFW�PLVWDNHV�PDGH� E\�'LUHFWL� RU�9HULVLJQ�� ,QF� LQ� SURFHVVLQJ� RU� H[HFXWLQJ� VXFK� RUGHU�� WR� SURWHFW� WKH�LQWHJULW\� DQG� VWDELOLW\� RI� WKH� UHJLVWU\�� WR� FRPSO\� ZLWK� DQ\� DSSOLFDEOH� ODZV�� JRYHUQPHQW�UXOHV� RU� UHTXLUHPHQWV�� UHTXHVWV� RI� ODZ� HQIRUFHPHQW�� LQ� FRPSOLDQFH� ZLWK� DQ\� GLVSXWH�UHVROXWLRQ�SURFHVV��LQ�FRPSOLDQFH�ZLWK�DQ\�DJUHHPHQWV�H[HFXWHG�E\�'LUHFWL��LQFOXGLQJ�EXW�QRW� OLPLWHG� WR� DOO� 5HJLVWU\�5HJLVWUDU� DJUHHPHQWV� ZLWK� 9HULVLJQ�� ,QF��� 5HJLVWUDU�$FFUHGLWDWLRQ� $JUHHPHQW� ZLWK� ,&$11� DQG� RWKHU� ,&$11� 3ROLFLHV� RU� WR� DYRLG� DQ\�OLDELOLW\�� FLYLO� RU� FULPLQDO�� RQ� WKH� SDUW� RI�'LUHFWL� DQG�RU�9HULVLJQ�� ,QF��� DV�ZHOO� DV� WKHLU�DIILOLDWHV��VXEVLGLDULHV��RIILFHUV��GLUHFWRUV�DQG�HPSOR\HHV�� �'LUHFWL�DQG�9HULVLJQ��,QF� DOVR�UHVHUYH� WKH� ULJKW� WR� IUHH]H� WKH� 2UGHU� GXULQJ� UHVROXWLRQ� RI� D� GLVSXWH�� 7KH� &RQWUDFWHHV�DJUHHV�WKDW 'LUHFWL��LWV�6HUYLFH�3URYLGHUV��'LUHFWL�5HVHOOHUV�DQG�WKH�FRQWDFWRUV��HPSOR\HHV��GLUHFWRUV��RIILFHUV��UHSUHVHQWDWLYHV��DJHQWV�DQG�DIILOLDWHV��RI�'LUHFWL��LWV�6HUYLFH�3URYLGHUV��DQG�'LUHFWL�5HVHOOHUV�DUH�QRW� OLDEOH� IRU� ORVV�RU�GDPDJHV� WKDW�PD\�UHVXOW� IURP�DQ\�RI� WKH�DERYH�

�� 3529,6,21�2)�5(*,675$7,21�'$7$



���� 3URYLVLRQ� RI� 5HJLVWUDWLRQ�'DWD��$V� SDUW� RI� WKH� UHJLVWUDWLRQ� SURFHVV�� WKH�&RQWUDFWHHV DUH�UHTXLUHG� WR� SURYLGH� 'LUHFWL� ZLWK� FHUWDLQ� LQIRUPDWLRQ� DQG� WR� XSGDWH� WKLV� LQIRUPDWLRQ� WR�NHHS�LW�FXUUHQW��FRPSOHWH�DQG�DFFXUDWH��7KLV�LQIRUPDWLRQ�LQFOXGHV�EXW�LV�QRW�UHVWULFWHG�WR�
��� 5HJLVWUDQWV�IXOO�QDPH��SRVWDO�DGGUHVV��H�PDLO�DGGUHVV��YRLFH�WHOHSKRQH�QXPEHU��DQG�ID[�QXPEHU�LI�DYDLODEOH����� 7KH� IXOO� QDPH�� SRVWDO� DGGUHVV�� H�PDLO� DGGUHVV�� YRLFH� WHOHSKRQH� QXPEHU�� DQG� ID[�QXPEHU�LI�DYDLODEOH�RI�WKH�DGPLQLVWUDWLYH�FRQWDFW�IRU�WKH�6/'��
��� 7KH� IXOO� QDPH�� SRVWDO� DGGUHVV�� H�PDLO� DGGUHVV�� YRLFH� WHOHSKRQH� QXPEHU�� DQG� ID[�QXPEHU�LI�DYDLODEOH�RI�WKH�WHFKQLFDO�FRQWDFW�IRU�WKH�6/'��
��� 7KH�QDPH��SRVWDO�DGGUHVV��H�PDLO�DGGUHVV��YRLFH�WHOHSKRQH�QXPEHU��DQG�ID[�QXPEHU�LI�DYDLODEOH�RI�WKH�ELOOLQJ�FRQWDFW�IRU�WKH�6/'��
��� 7KH�,3�DGGUHVVHV�RI�WKH�SULPDU\�QDPHVHUYHU�DQG�DQ\�VHFRQGDU\�QDPHVHUYHU�V��IRU�WKH�6/'��
��� 7KH�FRUUHVSRQGLQJ�QDPHV�RI�WKRVH�QDPHVHUYHUV�

��� ,QDFFXUDWH�RU�8QUHOLDEOH�'DWD��7KH�&RQWUDFWHHV KHUHE\�UHSUHVHQW�DQG�ZDUUDQW�WKDW�WKH�GDWD�SURYLGHG� LQ� WKH�2UGHU� LV� WUXH��FRUUHFW��XS� WR�GDWH�DQG�FRPSOHWH�DQG� WKH�&RQWUDFWHHV�ZLOO�FRQWLQXH� WR� NHHS� DOO� WKH� LQIRUPDWLRQ� SURYLGHG� XS� WR� GDWH�� 7KH� &RQWUDFWHHV ZLOOIXO�SURYLVLRQ� RI� LQDFFXUDWH� RU� XQUHOLDEOH� LQIRUPDWLRQ�� RU�ZLOOIXO� IDLOXUH� WR� SURPSWO\� XSGDWH�LQIRUPDWLRQ�SURYLGHG� WR�'LUHFWL��RU�DQ\� IDLOXUH� WR� UHVSRQG�IRU�RYHU�ILYH�FDOHQGDU�GD\V�WR�'LUHFWL¶V�LQTXLULHV�DGGUHVVHG�WR�WKH�&XVWRPHU�RU�WKH�5HJLVWUDQW��WKH�DGPLQLVWUDWLYH��ELOOLQJ�RU� WHFKQLFDO� FRQWDFW� WKHQ� DSSHDULQJ� LQ� WKH� )$3,� 'DWDEDVH� E\� HPDLO� DV� SHU� 6HFWLRQ� ����127,&(�� ZLWK� UHVSHFW� WR� WKH� 2UGHU�� FRQFHUQLQJ� WKH� DFFXUDF\� RI� FRQWDFW� GHWDLOV�DVVRFLDWHG�ZLWK�WKH�2UGHU��VKDOO�FRQVWLWXWH�D�PDWHULDO�EUHDFK�RI�WKLV�$JUHHPHQW�
�� ',6&/2685(�$1'�86(�2)�,1)250$7,21

$OO� 'LVFORVXUH� DQG� 8VH� RI� ,QIRUPDWLRQ� FROOHFWHG� E\� 'LUHFWL� FRQFHUQLQJ� DQ� LGHQWLILHG� RU�LGHQWLILDEOH�QDWXUDO�SHUVRQ� ��3HUVRQDO�'DWD���RU�RWKHUZLVH� VKDOO�EH�JRYHUQHG�E\� WKH�3ULYDF\�3ROLF\�� DYDLODEOH� DW KWWS���ZZZ�GLUHFWL�FRP�OHJDO�SULYDF\�KWP�� DV� LW� PD\� EH� DPHQGHG� IURP�WLPH�WR�WLPH��ZKLFK�LV�KHUHE\�LQFRUSRUDWHG�DQG�PDGH�DQ�LQWHJUDO�SDUW�RI�WKLV�$JUHHPHQW�
�� '20$,1�1$0(�',6387(�32/,&<

%\�UHTXHVWLQJ�� UHVHUYLQJ�RU�UHJLVWHULQJ� WKH�6/'�WKURXJK�'LUHFWL��RU�E\�WUDQVIHUULQJ� WKH�6/'�WR� 'LUHFWL� IURP� DQRWKHU� 5HJLVWUDU�� WKH� &RQWUDFWHHV� DFNQRZOHGJH� WKDW WKH\� KDYH� UHDG� DQG�XQGHUVWRRG�DQG�DJUHH�WR�EH�ERXQG�E\�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�8QLIRUP�'RPDLQ�1DPH�'LVSXWH�5HVROXWLRQ�3ROLF\��³8'53´���DYDLODEOH�DW�KWWS���ZZZ�LFDQQ�RUJ�XGUS�XGUS�KWP��DV�LW�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��ZKLFK�LV�KHUHE\�LQFRUSRUDWHG�DQG�PDGH�DQ�LQWHJUDO�SDUW�RI�WKLV�$JUHHPHQW���� '20$,1�1$0(�',6387(6
7KH� &RQWUDFWHHV� DJUHH� WKDW�� LI� WKH� XVH� RI� WKH� 6/'� LV� FKDOOHQJHG� E\� D� WKLUG� SDUW\�� WKH�&RQWUDFWHHV� ZLOO� EH� VXEMHFW� WR� WKH� SURYLVLRQV� VSHFLILHG� LQ� 6HFWLRQ� �� �'20$,1� 1$0(�',6387(�32/,&<�� LQ� HIIHFW� DW� WKH� WLPH� RI� WKH� GLVSXWH��7KH�&RQWUDFWHHV� DJUHH� WKDW� LQ� WKH�HYHQW� D� 6/'� GLVSXWH� DULVHV� ZLWK� DQ\� WKLUG� SDUW\�� WKH� &RQWUDFWHHV� ZLOO� LQGHPQLI\� DQG� KROG�'LUHFWL�KDUPOHVV��SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKH 'LVSXWH�3ROLF\��DQG�WKLV�

http://www.icann.org/udrp/udrp.htm
http://www.directi.com/legal/privacy.htm


�$JUHHPHQW�� ,I� 'LUHFWL� LV� QRWLILHG� WKDW� D� FRPSODLQW� KDV� EHHQ� ILOHG� ZLWK� D� MXGLFLDO� RU�DGPLQLVWUDWLYH�ERG\� UHJDUGLQJ� WKH�&RQWUDFWHHV�XVH�RI� WKH�6/'�� WKH�&RQWUDFWHHV�DJUHH�QRW� WR�PDNH� DQ\� FKDQJHV� WR� WKH�2UGHU�ZLWKRXW�'LUHFWL¶V�SULRU�DSSURYDO��'LUHFWL�PD\�QRW�DOORZ� WKH�&RQWUDFWHHV�WR�PDNH�FKDQJHV�WR�VXFK�2UGHU�XQWLO�
����'LUHFWL�LV�GLUHFWHG�WR�GR�VR�E\�WKH�MXGLFLDO�RU�DGPLQLVWUDWLYH�ERG\��RU�
����'LUHFWL�UHFHLYHV�QRWLILFDWLRQ��LQ�D�PDQQHU�SUHVFULEHG�E\�'LUHFWL�IURP�WLPH�WR�WLPH��E\�WKH�&RQWUDFWHHV� DQG� WKH�RWKHU�SDUW\� FRQWHVWLQJ� WKH�&RQWUDFWHHV� UHJLVWUDWLRQ�RU�XVH�RI�WKH�6/'�WKDW�WKH�GLVSXWH�KDV�EHHQ�VHWWOHG��

��� 7(50�2)�$*5((0(17�$1'�5(1(:$/
7KH�WHUP�RI�WKLV�$JUHHPHQW�VKDOO�EH�HTXDO�WR�WKH�OHQJWK�RI�WKH�WHUP�RI�WKH�2UGHU��6KRXOG�WKH�&XVWRPHU�FKRRVH�WR�UHQHZ�RU�RWKHUZLVH�OHQJWKHQ�WKH�WHUP�RI�\RXU�2UGHU��WKHQ�WKH�WHUP�RI�WKLV�$JUHHPHQW�ZLOO�EH�H[WHQGHG�DFFRUGLQJO\��
7KH� 7HUP� VKDOO� FRQWLQXH� XQWLO� WKH� $JUHHPHQW� LV� WHUPLQDWHG� DV� SURYLGHG� IRU� LQ� 6HFWLRQ� ����7(50,1$7,21�2)�$*5((0(17��

��� 7(50,1$7,21�2)�$*5((0(17
��� 7KH�&RQWUDFWHHV�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�E\

��� %\� JLYLQJ�'LUHFWL� D� ��� �7KLUW\�� GD\V�ZULWWHQ� QRWLFH� RI� WHUPLQDWLRQ� GHOLYHUHG� DV� SHU�6HFWLRQ�����127,&(��
��� :LWK�LPPHGLDWH�HIIHFW��LI�'LUHFWL�LV�DGMXGJHG�LQVROYHQW�RU�EDQNUXSW��RU�LI�SURFHHGLQJV�DUH� LQVWLWXWHG� E\� RU� DJDLQVW� 'LUHFWL� VHHNLQJ� UHOLHI�� UHRUJDQL]DWLRQ� RU� DUUDQJHPHQW� RU�FRPSURPLVH� RU� VHWWOHPHQW� XQGHU� DQ\� ODZV� UHODWLQJ� WR� LQVROYHQF\�� RU� VHHNLQJ� DQ\�DVVLJQPHQW� IRU� WKH� EHQHILW� RI� FUHGLWRUV�� RU� VHHNLQJ� WKH� DSSRLQWPHQW� RI� D� UHFHLYHU��OLTXLGDWRU�RU�WUXVWHH�RI�D�'LUHFWL¶V�SURSHUW\�RU�DVVHWV�RU�WKH�OLTXLGDWLRQ��GLVVROXWLRQ�RU�ZLQGLQJ�XS�RI�D�'LUHFWL¶V�%XVLQHVV�
��� %\�QRWLI\LQJ�'LUHFWL�LQ�ZULWLQJ�DV�SHU�6HFWLRQ�����127,&(���DV�RI�WKH�GDWH�RI�UHFHLSW�RI�VXFK�QRWLFH��LQ�WKH�HYHQW�WKDW�WKH�HLWKHU�RI�WKH�&RQWUDFWHHV�GRHV�QRW�DJUHH�ZLWK�DQ\�UHYLVLRQ� WR� WKLV� $JUHHPHQW� PDGH� DV� SHU� 6HFWLRQ� ��� �5,*+7� 72� 68%67,787(�83'$7('�$*5((0(17��

��� 'LUHFWL�PD\�7HUPLQDWH�WKLV�$JUHHPHQW
��� %\�JLYLQJ� HLWKHU� RI� WKH�&RQWUDFWHHV� D���� �7KLUW\��GD\V�ZULWWHQ�QRWLFH�RI� WHUPLQDWLRQ�GHOLYHUHG�DV�SHU�6HFWLRQ�����127,&(��
��� :LWK�LPPHGLDWH�HIIHFW��LI�HLWKHU�RI�WKH�&RQWUDFWHHV�LV�DGMXGJHG�LQVROYHQW�RU�EDQNUXSW��RU� LI�SURFHHGLQJV�DUH� LQVWLWXWHG�E\�RU�DJDLQVW�HLWKHU�RI� WKH�&RQWUDFWHHV�VHHNLQJ�UHOLHI��UHRUJDQL]DWLRQ�RU�DUUDQJHPHQW�RU�FRPSURPLVH�RU�VHWWOHPHQW�XQGHU�DQ\�ODZV�UHODWLQJ�WR�LQVROYHQF\�� RU� VHHNLQJ� DQ\� DVVLJQPHQW� IRU� WKH� EHQHILW� RI� FUHGLWRUV�� RU� VHHNLQJ� WKH�DSSRLQWPHQW�RI�D�UHFHLYHU��OLTXLGDWRU�RU�WUXVWHH�RI�HLWKHU�RI�WKH�&RQWUDFWHHV�SURSHUW\�RU�DVVHWV� RU� WKH� OLTXLGDWLRQ�� GLVVROXWLRQ� RU� ZLQGLQJ� XS� RI� HLWKHU� RI� WKH� &RQWUDFWHHV�%XVLQHVV�



���� %\� QRWLI\LQJ� HLWKHU� RI WKH�&RQWUDFWHHV� DV� SHU� 6HFWLRQ� ��� �127,&(��� DV� RI� WKH� GDWH�VSHFLILHG�LQ�VXFK�QRWLFH�RI�WHUPLQDWLRQ�XQGHU�WKH�IROORZLQJ�FLUFXPVWDQFHV�
��� ,Q�WKH�HYHQW�WKDW�HLWKHU�RI�WKH�&RQWUDFWHHV�RU�WKHLU�$JHQW���(PSOR\HH���$XWKRUL]HG�5HSUHVHQWDWLYH�PDWHULDOO\�EUHDFKHV�DQ\� WHUP�RI� WKLV�$JUHHPHQW�� LQFOXGLQJ�DQ\�RI�LWV� UHSUHVHQWDWLRQV�� ZDUUDQWLHV�� FRYHQDQWV� DQG� DJUHHPHQWV� KHUHXQGHU�� DQG� VXFK�EUHDFK� LV� QRW� FXUHG� ZLWKLQ� ��� �7KLUW\�� FDOHQGDU� GD\V� DIWHU� HPDLO� QRWLILFDWLRQ�WKHUHRI�LV�JLYHQ�E\�'LUHFWL�DV�SHU�6HFWLRQ�����127,&(��
��� 7KHUH� ZDV� D� PDWHULDO� PLVUHSUHVHQWDWLRQ� DQG�RU� PDWHULDO� LQDFFXUDF\�� DQG�RU�PDWHULDOO\�PLVOHDGLQJ�VWDWHPHQW� LQ� WKH�&RQWUDFWHHV¶�$SSOLFDWLRQ�WR�'LUHFWL�DQG�RU�DQ\�PDWHULDO�DFFRPSDQ\LQJ�WKH�DSSOLFDWLRQ�

��� $V�SURYLGHG�IRU�LQ�$SSHQGL[�µ&¶�������3$<0(17�7(506�$1'�&21',7,216�
��� 7KLV�$JUHHPHQW�ZRXOG�EH�WHUPLQDWHG�ZLWK�LPPHGLDWH�HIIHFW�XSRQ�WUDQVIHU�RI�WKH�6/'�WR�DQRWKHU�5HJLVWUDU�
��� (IIHFW� RI�7HUPLQDWLRQ�RI� WKLV�$JUHHPHQW��'LUHFWL�PD\� VXVSHQG� WKH�&XVWRPHUV�DFFHVV� WR�DSSOLFDEOH� VHUYLFHV� RI� WKH� )$3,� LPPHGLDWHO\� XSRQ� UHFHLYLQJ� 7HUPLQDWLRQ� QRWLFH� IURP�HLWKHU� RI� WKH� &RQWUDFWHHV� RU� XSRQ� OHDUQLQJ� RI� DQ\� HYHQW�� ZKLFK� 'LUHFWL� UHDVRQDEO\�GHWHUPLQHV��ZRXOG�OHDG�WR�7HUPLQDWLRQ�RI�WKH�$JUHHPHQW�
��� $Q\� SHQGLQJ� EDODQFH� �� DFFUXHG� OLDELOLW\� GXH� IURP� WKH� &RQWUDFWHHV� DW� WKH� WLPH� RI�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�ZLOO�EH�LPPHGLDWHO\�SD\DEOH�
��� 1HLWKHU� 3DUW\� VKDOO� EH� OLDEOH� WR� WKH� RWKHU� IRU� GDPDJHV� RI� DQ\� VRUW� UHVXOWLQJ� VROHO\� IURP�WHUPLQDWLQJ�WKLV�$JUHHPHQW�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV��XQOHVV�VSHFLILHG�RWKHUZLVH�
��� 7KH� &RQWUDFWHHV� VKDOO� EH� OLDEOH� IRU� DQ\� GDPDJH� DULVLQJ� IURP� DQ\� EUHDFK� RI� WKLV�$JUHHPHQW�

��� )((6�
$V� FRQVLGHUDWLRQ� IRU� WKH� 2UGHU�� WKH� &RQWUDFWHHV� DJUHH� WR� SD\� WR� WKHLU� UHVSHFWLYH� 'LUHFWL�5HVHOOHU�ZKR�UHPLWV�SD\PHQW�WR�'LUHFWL�RQ�WKHLU�EHKDOI��DOO�DSSOLFDEOH�VHUYLFH�V��IHHV�FKDUJHG�E\�WKH�'LUHFWL�5HVHOOHU��$OO�3D\PHQW�7HUPV�DQG�&RQGLWLRQV�VHW�RXW�LQ�$SSHQGL[�µ&¶�ZLOO�EH�DSSOLFDEOH�

��� /,0,7$7,21�2)�/,$%,/,7<
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��',5(&7,� )857+(5�',6&/$,06�$1<�$1'�$//�/266�25�/,$%,/,7<�5(68/7,1*�)520��%87�127�/,0,7('�72��
��� /266� 25� /,$%,/,7<� 5(68/7,1*� )520� 7+(� 81$87+25,=('� 86(� 25�0,686(�2)�$87+(17,&$7,21�,1)250$7,21�
��� /266� 25� /,$%,/,7<� 5(68/7,1*� )520� )25&(� 0$-(85(� (9(176� $6�67$7('�,1�6(&7,21����2) 7+,6�$*5((0(17��
��� /266� 25� /,$%,/,7<� 5(68/7,1*� )520� $&&(66� '(/$<6� 25� $&&(66�,17(55837,216��
��� /266� 25� /,$%,/,7<� 5(68/7,1*� )520� 121�'(/,9(5<� 2)� '$7$� 25�'$7$�0,66�'(/,9(5<��
��� /266� 25� /,$%,/,7<� 5(68/7,1*� )520� (55256�� 20,66,216�� 25�0,667$7(0(176� ,1� $1<� $1'� $//� ,1)250$7,21� 25� ',5(&7,�352'8&7�6��3529,'('�81'(5�7+,6�$*5((0(17��
��� /266�25�/,$%,/,7<�5(68/7,1*�)520�7+(�,17(55837,21�2)�6(59,&(��

,I� DQ\� OHJDO� DFWLRQ� RU� RWKHU� OHJDO� SURFHHGLQJ� �LQFOXGLQJ� DUELWUDWLRQ�� UHODWLQJ� WR� WKH�SHUIRUPDQFH�XQGHU�WKLV�$JUHHPHQW�RU�WKH HQIRUFHPHQW�RI�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�LV�EURXJKW� DJDLQVW� 'LUHFWL� E\� HLWKHU� RI� WKH� &RQWUDFWHHV�� WKHQ� LQ� QR� HYHQW� ZLOO� WKH� OLDELOLW\� RI�'LUHFWL� H[FHHG� DFWXDO� DPRXQW� SDLG� E\� WKH� 'LUHFWL� 5HVHOOHU� WR� 'LUHFWL� IRU� WKH� 2UGHU� PLQXV�GLUHFW�H[SHQVHV�LQFXUUHG�ZLWK�UHVSHFW�WR�WKH�2UGHU�
��� ,1'(01,),&$7,21

��� 7KH�&RQWUDFWHHV��DW�WKHLU�RZQ�H[SHQVH��ZLOO�LQGHPQLI\��GHIHQG�DQG�KROG�KDUPOHVV��'LUHFWL��LWV� 6HUYLFH�3URYLGHUV�� DQG� WKH� FRQWDFWRUV�� HPSOR\HHV�� GLUHFWRUV�� RIILFHUV�� UHSUHVHQWDWLYHV��DJHQWV�DQG�DIILOLDWHV��RI�'LUHFWL��DQG�LWV�6HUYLFH�3URYLGHUV��DJDLQVW�DQ\�FODLP��VXLW��DFWLRQ��RU�RWKHU�SURFHHGLQJ�EURXJKW� DJDLQVW�'LUHFWL�RU� LWV�6HUYLFH�3URYLGHUV�EDVHG�RQ�RU�DULVLQJ�IURP� DQ\� FODLP� RU� DOOHJHG� FODLP�� RI� WKLUG� SDUWLHV� UHODWLQJ� WR� RU� DULVLQJ� XQGHU� WKLV�$JUHHPHQW��'LUHFWL�3URGXFWV�SURYLGHG�KHUHXQGHU�RU�XVH�RI�WKH�'LUHFWL�3URGXFWV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��
��� LQIULQJHPHQW� E\� HLWKHU�RI� WKH�&RQWUDFWHHV� �� RU� VRPHRQH� HOVH�XVLQJ� D�'LUHFWL�3URGXFW�ZLWK� WKH�&XVWRPHU¶V�FRPSXWHU��RI�DQ\� LQWHOOHFWXDO�SURSHUW\�RU�RWKHU�SURSULHWDU\�ULJKW�RI�DQ\�SHUVRQ�RU�HQWLW\
��� DULVLQJ�RXW�RI�DQ\�EUHDFK�E\�HLWKHU�RI�WKH�&RQWUDFWHHV�RI�WKLV�$JUHHPHQW�+RZHYHU��WKDW�LQ�DQ\�VXFK�FDVH�'LUHFWL�PD\�VHUYH�HLWKHU�RI�WKH�&RQWUDFWHHV�ZLWK�QRWLFH�RI�DQ\�VXFK�FODLP�DQG�XSRQ�WKHLU�ZULWWHQ�UHTXHVW�DV SHU�6HFWLRQ�����127,&(���'LUHFWL�ZLOO�SURYLGH�WR�WKHP�DOO�DYDLODEOH�LQIRUPDWLRQ�DQG�DVVLVWDQFH�UHDVRQDEO\�QHFHVVDU\�IRU�WKHP�WR�GHIHQG�VXFK�FODLP��SURYLGHG�WKDW�WKH\�UHLPEXUVH�'LUHFWL�IRU�LWV�DFWXDO�FRVWV��

��� 7KH� &RQWUDFWHHV� ZLOO� QRW� HQWHU� LQWR� DQ\� VHWWOHPHQW� RU� FRPSURPLVH� RI� DQ\� VXFK�LQGHPQLILDEOH� FODLP� ZLWKRXW� 'LUHFWL
V� SULRU� ZULWWHQ� FRQVHQW�� ZKLFK� VKDOO� QRW� EH�XQUHDVRQDEO\�ZLWKKHOG��
��� 7KH�&RQWUDFWHHV�ZLOO� SD\� DQ\� DQG� DOO� FRVWV�� GDPDJHV�� DQG� H[SHQVHV�� LQFOXGLQJ�� EXW� QRW�OLPLWHG� WR�� DFWXDO� DWWRUQH\V
� IHHV� DQG� FRVWV DZDUGHG� DJDLQVW� RU� RWKHUZLVH� LQFXUUHG� E\�



��'LUHFWL� LQ� FRQQHFWLRQ�ZLWK�RU�DULVLQJ� IURP�DQ\� VXFK� LQGHPQLILDEOH�FODLP�� VXLW�� DFWLRQ�RU�SURFHHGLQJ�
��� 7KLV� LQGHPQLILFDWLRQ� LV� LQ� DGGLWLRQ� WR� DQ\� LQGHPQLILFDWLRQ� UHTXLUHG�XQGHU� WKH�6HFWLRQ����'20$,1�1$0(�',6387(�32/,&<��DQG�6HFWLRQ����'20$,1�1$0(�',6387(6��

��� ,17(//(&78$/�3523(57<
6XEMHFW� WR� WKH�SURYLVLRQV�RI� WKLV�$JUHHPHQW��HDFK�3DUW\�ZLOO�FRQWLQXH�WR� LQGHSHQGHQWO\�RZQ�KLV�KHU�LWV� LQWHOOHFWXDO� SURSHUW\�� LQFOXGLQJ� DOO� SDWHQWV�� WUDGHPDUNV�� WUDGH� QDPHV�� GRPDLQ�QDPHV��VHUYLFH�PDUNV��FRS\ULJKWV�� WUDGH�VHFUHWV��SURSULHWDU\�SURFHVVHV�DQG�DOO�RWKHU�IRUPV�RI�LQWHOOHFWXDO�SURSHUW\��$Q\�LPSURYHPHQWV� WR�H[LVWLQJ�LQWHOOHFWXDO�SURSHUW\�ZLOO�FRQWLQXH�WR�EH�RZQHG�E\�WKH�3DUW\�DOUHDG\�KROGLQJ�VXFK�LQWHOOHFWXDO�SURSHUW\�
:LWKRXW� OLPLWLQJ� WKH� JHQHUDOLW\� RI� WKH� IRUHJRLQJ�� QR� FRPPHUFLDO� XVH� ULJKWV� RU� DQ\� OLFHQVHV�XQGHU� DQ\� SDWHQW�� SDWHQW� DSSOLFDWLRQ�� FRS\ULJKW�� WUDGHPDUN�� NQRZ�KRZ�� WUDGH� VHFUHW�� RU� DQ\�RWKHU� LQWHOOHFWXDO� SURSULHWDU\� ULJKWV� DUH� JUDQWHG� E\� 'LUHFWL� WR� WKH� &RQWUDFWHHV�� RU� E\ DQ\�GLVFORVXUH�RI�DQ\�&RQILGHQWLDO�,QIRUPDWLRQ�WR�WKH�&RQWUDFWHHV�XQGHU�WKLV�$JUHHPHQW�

��� '(/$<6�25�20,66,216��:$,9(56
1R� IDLOXUH�RQ� WKH�SDUW�RI�DQ\�3DUW\� WR�H[HUFLVH�DQ\�SRZHU�� ULJKW��SULYLOHJH�RU� UHPHG\�XQGHU�WKLV� $JUHHPHQW�� DQG� QR� GHOD\� RQ� WKH� SDUW� RI� DQ\� 3DUW\� LQ� H[HUFLVLQJ� DQ\� SRZHU�� ULJKW��SULYLOHJH� RU� UHPHG\� XQGHU� WKLV�$JUHHPHQW�� VKDOO� RSHUDWH� DV� D�ZDLYHU� RI� VXFK� SRZHU�� ULJKW��SULYLOHJH� RU� UHPHG\�� DQG� QR� VLQJOH� RU� SDUWLDO� H[HUFLVH� RU�ZDLYHU� RI� DQ\� VXFK� SRZHU�� ULJKW��SULYLOHJH�RU�UHPHG\�VKDOO�SUHFOXGH�DQ\�RWKHU�RU�IXUWKHU�H[HUFLVH�WKHUHRI�RU�RI�DQ\�RWKHU�SRZHU��ULJKW��SULYLOHJH�RU�UHPHG\��
1R�3DUW\� VKDOO� EH� GHHPHG� WR� KDYH�ZDLYHG� DQ\� FODLP� DULVLQJ� RXW� RI� WKLV�$JUHHPHQW�� RU� DQ\�SRZHU�� ULJKW�� SULYLOHJH� RU� UHPHG\� XQGHU� WKLV� $JUHHPHQW�� XQOHVV� WKH� ZDLYHU RI� VXFK� FODLP��SRZHU��ULJKW��SULYLOHJH�RU�UHPHG\�LV�H[SUHVVO\�VHW�IRUWK�LQ�D�ZULWWHQ�LQVWUXPHQW�GXO\�H[HFXWHG�DQG�GHOLYHUHG�DV�SHU�6HFWLRQ�����127,&(��RQ�EHKDOI�RI�VXFK�3DUW\��DQG�DQ\�VXFK�ZDLYHU�VKDOO�QRW�EH�DSSOLFDEOH�RU�KDYH�DQ\�HIIHFW�H[FHSW�LQ�WKH�VSHFLILF�LQVWDQFH�LQ�ZKLFK�LW�LV�JLYHQ�
1R�ZDLYHU�RI�DQ\�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�EH�GHHPHG�WR�FRQVWLWXWH�D�ZDLYHU�RI�DQ\�RWKHU�SURYLVLRQ��ZKHWKHU�RU�QRW�VLPLODU���QRU�VKDOO�VXFK�ZDLYHU�FRQVWLWXWH�D�ZDLYHU�RU�FRQWLQXLQJ� ZDLYHU� XQOHVV� RWKHUZLVH� H[SUHVVO\� SURYLGHG� LQ� ZULWLQJ� GXO\� H[HFXWHG� DQG�GHOLYHUHG�DV�SHU�6HFWLRQ�����127,&(��

��� 5,*+7�72�68%67,787(�83'$7('�$*5((0(17
��� 'XULQJ�WKH�SHULRG�RI�WKLV�$JUHHPHQW��WKH�&RQWUDFWHHV�DJUHHV�WKDW�'LUHFWL�PD\���

��� UHYLVH�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��DQG
��� FKDQJH�WKH�VHUYLFHV�SURYLGHG�XQGHU�WKLV�$JUHHPHQW

��� $Q\�VXFK�UHYLVLRQ�RU�FKDQJH�ZLOO�EH�ELQGLQJ�DQG�HIIHFWLYH�LPPHGLDWHO\�RQ�SRVWLQJ�RI�WKH�UHYLVLRQ�RQ�WKH�'LUHFWL�:HEVLWH
��� 7KH� &RQWUDFWHHV� DJUHHV� WR� UHYLHZ� WKH� 'LUHFWL� :HEVLWH� LQFOXGLQJ� WKH� DJUHHPHQWV��SHULRGLFDOO\��WR�EH�DZDUH�RI�DQ\�VXFK�UHYLVLRQV



����� ,I� WKH� &RQWUDFWHHV� GR� QRW� DJUHH� ZLWK� DQ\� UHYLVLRQ�� WKH� &RQWUDFWHHV� PD\� WHUPLQDWH� WKLV�$JUHHPHQW�DFFRUGLQJ�WR�6HFWLRQ����������RI�WKLV�$JUHHPHQW
��� 7KH� &RQWUDFWHHV� DJUHHV� WKDW�� FRQWLQXLQJ� XVH� RI� WKH� VHUYLFHV� XQGHU� WKLV� $JUHHPHQW�IROORZLQJ�QRWLFH�RI�DQ\�UHYLVLRQ��ZLOO�FRQVWLWXWH�DV�DQ�DFFHSWDQFH�RI�DQ\�VXFK�UHYLVLRQV�RU�FKDQJHV

��� &21),'(17,$/,7<
$OO�&RQILGHQWLDO�,QIRUPDWLRQ�VKDOO�EH�JRYHUQHG�E\�WKH�&RQILGHQWLDOLW\�$JUHHPHQW�DV�DWWDFKHG�LQ�$SSHQGL[�µ%¶�

��� 38%/,&,7<
7KH�&RQWUDFWHHV�VKDOO�QRW�FUHDWH��SXEOLVK��GLVWULEXWH��RU�SHUPLW�DQ\�ZULWWHQ���2UDO���HOHFWURQLF�PDWHULDO� WKDW� PDNHV� UHIHUHQFH� WR� XV� RU� RXU� 6HUYLFH� 3URYLGHUV� RU� XVHV� DQ\� RI� 'LUHFWL¶V�UHJLVWHUHG� 7UDGHPDUNV� �� 6HUYLFH� 0DUNV� RU� RXU� 6HUYLFH� 3URYLGHUV¶� UHJLVWHUHG� 7UDGHPDUNV� ��6HUYLFH�0DUNV� ZLWKRXW� ILUVW� VXEPLWWLQJ� VXFK�PDWHULDO� WR� XV� DQG� RXU� 6HUYLFH� 3URYLGHUV� DQG�UHFHLYLQJ�SULRU�ZULWWHQ�FRQVHQW�
7KH� &RQWUDFWHHV� JLYHV� 'LUHFWL� WKH� ULJKW� WR� XVH� WKH� &RQWUDFWHHV� QDPHV� LQ� PDUNHWLQJ� ��SURPRWLRQDO� PDWHULDO� ZLWK� UHJDUGV� WR� 'LUHFWL� 3URGXFWV� WR� 9LVLWRUV� WR� WKH� 'LUHFWL� :HEVLWH��3URVSHFWLYH�&OLHQWV�DQG�'LUHFWL�8VHUV�

��� 7$;(6
7KH� &RQWUDFWHHV� VKDOO� EH� UHVSRQVLEOH� IRU� VDOHV� WD[�� FRQVXPSWLRQ� WD[�� WUDQVIHU� GXW\�� FXVWRP�GXW\�� RFWURL� GXW\�� H[FLVH� GXW\�� LQFRPH� WD[�� DQG� DOO� RWKHU� WD[HV� DQG� GXWLHV�� ZKHWKHU�LQWHUQDWLRQDO�� QDWLRQDO�� VWDWH� RU� ORFDO�� KRZHYHU� GHVLJQDWHG�� ZKLFK� DUH� OHYLHG� RU� LPSRVHG� RU�PD\�EH�OHYLHG�RU�LPSRVHG��ZLWK�UHVSHFW�WR�WKLV�$JUHHPHQW�DQG�WKH�'LUHFWL�3URGXFWV�

��� )25&(�0$-(85(
1HLWKHU� SDUW\� VKDOO� EH� OLDEOH� WR� WKH� RWKHU� IRU� DQ\� ORVV� RU� GDPDJH� UHVXOWLQJ� IURP� DQ\� FDXVH�EH\RQG� LWV� UHDVRQDEOH� FRQWURO� �D� �)RUFH� 0DMHXUH� (YHQW��� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR��LQVXUUHFWLRQ� RU� FLYLO� GLVRUGHU�� ULRW��ZDU� RU�PLOLWDU\� RSHUDWLRQV�� QDWLRQDO� RU� ORFDO� HPHUJHQF\��DFWV�RU�GLUHFWLYHV�RU�RPLVVLRQV�RI�JRYHUQPHQW�RU�RWKHU�FRPSHWHQW�DXWKRULW\��FRPSOLDQFH�ZLWK�DQ\� VWDWXWRU\� REOLJDWLRQ� RU� H[HFXWLYH� RUGHU�� VWULNH�� ORFN�RXW�� ZRUN� VWRSSDJH�� LQGXVWULDO�GLVSXWHV� RI� DQ\� NLQG� �ZKHWKHU� RU� QRW� LQYROYLQJ� HLWKHU� SDUW\
V� HPSOR\HHV��� DQ\�$FW� RI�*RG��ILUH��OLJKWQLQJ��H[SORVLRQ��IORRG��HDUWKTXDNH��HUXSWLRQ�RI�YROFDQR��VWRUP��VXEVLGHQFH��ZHDWKHU�RI� H[FHSWLRQDO� VHYHULW\�� HTXLSPHQW� RU� IDFLOLWLHV� EUHDNDJHV� �� VKRUWDJHV� ZKLFK� DUH� EHLQJ�H[SHULHQFHG� E\� SURYLGHUV� RI� WHOHFRPPXQLFDWLRQV� VHUYLFHV� JHQHUDOO\�� RU� RWKHU VLPLODU� IRUFH�EH\RQG�VXFK�3DUW\
V� UHDVRQDEOH� FRQWURO�� DQG� DFWV� RU�RPLVVLRQV�RI�SHUVRQV� IRU�ZKRP�QHLWKHU�SDUW\� LV� UHVSRQVLEOH�� 8SRQ� RFFXUUHQFH� RI� D� )RUFH� 0DMHXUH� (YHQW� DQG� WR� WKH� H[WHQW� VXFK�RFFXUUHQFH� LQWHUIHUHV�ZLWK�HLWKHU�SDUW\
V�SHUIRUPDQFH�RI� WKLV�$JUHHPHQW�� VXFK�SDUW\�VKDOO�EH�H[FXVHG�IURP�SHUIRUPDQFH�RI�LWV�REOLJDWLRQV��RWKHU�WKDQ�SD\PHQW�REOLJDWLRQV��GXULQJ�WKH�ILUVW�VL[�PRQWKV�RI�VXFK�LQWHUIHUHQFH��SURYLGHG�WKDW�VXFK�SDUW\�XVHV�EHVW�HIIRUWV�WR�DYRLG�RU�UHPRYH�VXFK�FDXVHV�RI�QRQ�SHUIRUPDQFH�DV�VRRQ�DV�SRVVLEOH�

��� $66,*10(17���68%/,&(16(�
([FHSW�DV�RWKHUZLVH�H[SUHVVO\�SURYLGHG�KHUHLQ�� WKH�SURYLVLRQV�RI� WKLV�$JUHHPHQW�VKDOO�LQXUH�WR� WKH� EHQHILW� RI� DQG� EH� ELQGLQJ� XSRQ�� WKH� VXFFHVVRUV� DQG� DVVLJQV� RI� WKH�3DUWLHV�� SURYLGHG��



��KRZHYHU�� WKDW�DQ\�VXFK�VXFFHVVRU RU�DVVLJQ�EH�SHUPLWWHG�SXUVXDQW�WR�WKH�$UWLFOHV��%\ODZV�RU�SROLFLHV�RI�'LUHFWL��
7KH� &XVWRPHU� VKDOO� QRW� DVVLJQ�� VXEOLFHQVH� RU� WUDQVIHU� LWV� ULJKWV� RU� REOLJDWLRQV� XQGHU� WKLV�$JUHHPHQW� WR� DQ\� WKLUG� SHUVRQ�V� H[FHSW� DV� SURYLGHG� IRU� LQ� 6HFWLRQ� ��� �&86720(5� ±&86720(5� 75$16)(5�� RU� ZLWK� WKH� SULRU� ZULWWHQ� FRQVHQW� RI� 'LUHFWL� GHOLYHUHG� DQG�H[HFXWHG�DV�SHU�6HFWLRQ�����127,&(��
7KH� 5HJLVWUDQW� VKDOO� QRW� DVVLJQ�� VXEOLFHQVH� RU� WUDQVIHU� LWV� ULJKWV� RU� REOLJDWLRQV� XQGHU� WKLV�$JUHHPHQW� WR� DQ\� WKLUG� SHUVRQ�V� H[FHSW� DV� SURYLGHG� IRU� LQ� 6HFWLRQ� ��� �&+$1*(� 2)�5(*,675$17�� RU�ZLWK� WKH� SULRU�ZULWWHQ� FRQVHQW� RI�'LUHFWL� GHOLYHUHG� DQG� H[HFXWHG� DV� SHU�6HFWLRQ�����127,&(��

��� &86720(5�± 5(6(//(5�75$16)(5
��� 'LUHFWL�PD\� WUDQVIHU� WKH�&XVWRPHU� IURP� WKH� H[LVWLQJ�'LUHFWL�5HVHOOHU� WR� DQRWKHU�'LUHFWL�5HVHOOHU�XQGHU�WKH�IROORZLQJ�FLUFXPVWDQFHV���

��� $XWKRUL]DWLRQ� IURP� WKH�&XVWRPHU� DQG�RU� DQ�$JHQW� RU�$XWKRUL]HG�5HSUHVHQWDWLYH� RI�WKH�&XVWRPHU�LQ�D�PDQQHU�SUHVFULEHG�E\�'LUHFWL�IURP�WLPH�WR�WLPH�
��� $XWKRUL]DWLRQ� IURP� WKH� H[LVWLQJ� 'LUHFWL� 5HVHOOHU� DQG�RU� KLV $JHQW� RU� $XWKRUL]HG�5HSUHVHQWDWLYH�LQ�D�PDQQHU�SUHVFULEHG�E\�'LUHFWL�IURP�WLPH�WR�WLPH��DQG
��� ,I�H[LVWLQJ�'LUHFWL�5HVHOOHU�FHDVHV�WR�EH�D�'LUHFWL�5HVHOOHU�
��� ,I�WKDW�'LUHFWL�5HVHOOHU�FHDVHV�WR�VHOO��FRP����QHW����RUJ�6/'¶V�
��� 2Q�UHFHLYLQJ�RUGHUV�IURP�D�FRPSHWHQW�&RXUW�RU�/DZ�(QIRUFHPHQW�$JHQF\�

��� ,Q� WKH� DERYH� FLUFXPVWDQFHV� WKH� &XVWRPHU� VKDOO� H[WHQG� IXOO� FRRSHUDWLRQ� WR� 'LUHFWL� LQ�WUDQVIHUULQJ� WKH� 2UGHU� RI� WKH� &XVWRPHU� IURP� H[LVWLQJ� 'LUHFWL� 5HVHOOHU� WR� QHZ� 'LUHFWL�5HVHOOHU� VHOHFWHG� E\� 'LUHFWL� �� &XVWRPHU� �� ([LVWLQJ� 5HVHOOHU� DQG�RU� WKHLU� $JHQWV� RU�$XWKRUL]HG�5HSUHVHQWDWLYHV�LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��KDQGLQJ�RYHU�DOO�GDWD�UHTXLUHG�WR�EH� VWRUHG� E\� WKH�&XVWRPHU�DV�SHU�6HFWLRQ������� DQG� FRPSO\LQJ�ZLWK� DOO� UHTXLUHPHQWV� WR�IDFLOLWDWH�D�VPRRWK�WUDQVIHU�
��� &86720(5�± &86720(5�75$16)(5

��� 'LUHFWL� PD\� WUDQVIHU� WKH�2UGHU� RI� WKH� &XVWRPHU� WR� DQRWKHU�'LUHFWL� &XVWRPHU� XQGHU� WKH�IROORZLQJ�FLUFXPVWDQFHV���
��� $XWKRUL]DWLRQ�IURP�WKH�&XVWRPHU�DQG�RU�WKHLU�$JHQW�RU�$XWKRUL]HG�5HSUHVHQWDWLYH�LQ�D�PDQQHU�SUHVFULEHG�E\�'LUHFWL�IURP�WLPH�WR�WLPH�
��� 2Q�UHFHLYLQJ�RUGHUV�IURP�D�FRPSHWHQW�&RXUW�RU�/DZ�(QIRUFHPHQW�$JHQF\�
��� %UHDFK�RI�&RQWUDFW�
��� 7HUPLQDWLRQ�RI�WKLV�$JUHHPHQW�



����� 'LUHFWL� OHDUQV�RI�DQ\�VXFK�HYHQW��ZKLFK�'LUHFWL� UHDVRQDEO\�GHWHUPLQHV�ZRXOG�OHDG�WR�7HUPLQDWLRQ�RI�WKLV�$JUHHPHQW��RU�ZRXOG FRQVWLWXWH�DV�%UHDFK�WKHUHRI�
��� ,Q� WKH� DERYH� FLUFXPVWDQFHV� WKH� &XVWRPHU� VKDOO� H[WHQG� IXOO� FRRSHUDWLRQ� WR� 'LUHFWL� LQ�WUDQVIHUULQJ� WKH�2UGHU�RI� WKH�&XVWRPHU�WR�DQRWKHU�'LUHFWL�&XVWRPHU�VHOHFWHG�E\�'LUHFWL���&XVWRPHU�DQG�RU�WKHLU�$JHQWV�RU�$XWKRUL]HG�5HSUHVHQWDWLYHV�LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��KDQGLQJ� RYHU� DOO� GDWD� UHTXLUHG� WR� EH� VWRUHG� E\� WKH�&XVWRPHU� DV� SHU� 6HFWLRQ� ������ � DQG�FRPSO\LQJ�ZLWK�DOO�UHTXLUHPHQWV�WR�IDFLOLWDWH�D�VPRRWK�WUDQVIHU�
��� 7KH� &XVWRPHU� DJUHHV� WKDW� SULRU� WR� WUDQVIHUULQJ� WKH� 2UGHU� WR� DQRWKHU� SHUVRQ� �WKH�7UDQVIHUHH���� WKH�&XVWRPHU� VKDOO� UHTXLUH� WKH�7UDQVIHUHH� WR� DJUHH� WR�EH�ERXQG�E\� DOO� WKH�WHUPV� DQG� FRQGLWLRQV� RI� WKH� WKHQ� DSSOLFDEOH� &XVWRPHU� �EL]� 3URGXFW� $JUHHPHQW�� LQ� WKH�SUHVFULEHG�PDQQHU�
��� 7KH� &XVWRPHU¶V� 2UGHU�V�� ZLOO� QRW� EH� WUDQVIHUUHG� XQWLO� 'LUHFWL� UHFHLYHV� VXFK� ZULWWHQ�DVVXUDQFHV� RU� RWKHU� UHDVRQDEOH� DVVXUDQFH� WKDW� WKH� 7UDQVIHUHH� KDV� EHHQ� ERXQG� E\� WKH�FRQWUDFWXDO�WHUPV�RI�WKLV�$JUHHPHQW��VXFK�UHDVRQDEOH�DVVXUDQFH�DV�GHWHUPLQHG�E\�'LUHFWL�LQ� LWV� VROH� GLVFUHWLRQ��� ,I� WKH� 7UDQVIHUHH� IDLOV� WR EH� ERXQG� LQ� D� UHDVRQDEOH� IDVKLRQ� �DV�GHWHUPLQHG� E\� 'LUHFWL� LQ� LWV� VROH� GLVFUHWLRQ�� WR� WKH� WHUPV� DQG� FRQGLWLRQV� LQ� WKLV�$JUHHPHQW��DQ\�VXFK�WUDQVIHU�ZLOO�EH�QXOO�DQG�YRLG�

��� &+$1*(�2)�5(*,675$17
7KH� &RQWUDFWHHV� DJUHH� WKDW� SULRU� WR� FKDQJLQJ� WKH� 5HJLVWUDQW� ,QIRUPDWLRQ� RI� WKH� 2UGHU� WR�DQRWKHU�SHUVRQ�� WKH�&RQWUDFWHHV�VKDOO�UHTXLUH�WKH�QHZ�5HJLVWUDQW�WR�DJUHH�WR�EH�ERXQG�E\�DOO�WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKH� WKHQ� DSSOLFDEOH� &XVWRPHU� �&20��1(7��25*� 3URGXFW�$JUHHPHQW�� LQ� WKH� WKHQ� SUHVFULEHG� PDQQHU�� ,I� WKH� 1HZ� 5HJLVWUDQW� IDLOV� WR� EH� ERXQG� LQ� D�UHDVRQDEOH�IDVKLRQ��DV�GHWHUPLQHG�E\�'LUHFWL�LQ�LWV�VROH�GLVFUHWLRQ��WR�WKH�WHUPV�DQG�FRQGLWLRQV�LQ�WKLV�$JUHHPHQW��DQ\�VXFK�WUDQVIHU�ZLOO�EH�QXOO�DQG�YRLG�

��� 75$16)(5�72�$127+(5�5(*,675$5
7KH�&RQWUDFWHHV�DFNQRZOHGJH�DQG�DJUHH�WKDW�GXULQJ�WKH�ILUVW����GD\V�DIWHU�LQLWLDO�UHJLVWUDWLRQ�RI� WKH�6/'�� WKH�&RQWUDFWHHV�ZLOO� QRW� EH� DEOH� WR� WUDQVIHU� WKH�6/'�WR� DQRWKHU�5HJLVWUDU��7KH�&RQWUDFWHHV�DJUHH� WR�SURYLGH�DXWKRUL]DWLRQ� WR�'LUHFWL� IRU� WKH� WUDQVIHU�RI� WKH�6/'�WR�DQRWKHU�5HJLVWUDU��'LUHFWL��LQ�LWV�VROH�GLVFUHWLRQ�ZLOO�GHWHUPLQH��LI�VXFK�DXWKRUL]DWLRQ�LV�DGHTXDWH��7KH�&RQWUDFWHHV� UHTXHVW� WR� WUDQVIHU� WR�DQRWKHU� UHJLVWUDU�PD\�EH�GHQLHG� LQ�VLWXDWLRQV�GHVFULEHG� LQ�WKLV�$JUHHPHQW�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��D�GLVSXWH�RYHU�WKH�LGHQWLW\�RI�WKH�GRPDLQ�QDPH�KROGHU��EDQNUXSWF\��DQG�GHIDXOW�LQ�WKH�SD\PHQW�RI�DQ\�IHHV�

��� 12�*8$5$17<
7KH� &RQWUDFWHHV� DFNQRZOHGJHV� WKDW� UHJLVWUDWLRQ� RU� UHVHUYDWLRQ� RI� WKH� 6/'�GRHV� QRW� FRQIHU�LPPXQLW\�IURP�REMHFWLRQ�WR�HLWKHU�WKH�UHJLVWUDWLRQ��UHVHUYDWLRQ��RU�XVH�RI�WKH�6/'�

��� ',6&/$,0(5
7KH� )$3,�� 'LUHFWL� 6HUYHUV�� )$3,� 6HUYHU�� 'LUHFWL�:HEVLWH� DQG� DQ\� RWKHU� 6RIWZDUH� �� $3,� ��6SHFLILFDWLRQ� ��'RFXPHQWDWLRQ� ��$SSOLFDWLRQ�6HUYLFHV� LV�SURYLGHG�RQ��DV� LV´�DQG�³ZKHUH� LV��EDVLV�DQG�ZLWKRXW�DQ\�ZDUUDQW\�RI�DQ\�NLQG��
',5(&7,� (;35(66/<� ',6&/$,06� $//� :$55$17,(6� $1'� �� 25� &21',7,216��(;35(66� 25� ,03/,('�� ,1&/8',1*�� %87� 127� /,0,7('� 72�� 7+(� ,03/,('�



��:$55$17,(6� $1'� &21',7,216� 2)� 0(5&+$17$%,/,7<� 25� 6$7,6)$&725<�48$/,7<� $1'� ),71(66� )25� $� 3$57,&8/$5� 385326(� $1'�121,1)5,1*(0(17�2)�7+,5'�3$57<�5,*+76��
',5(&7,�'2(6�127�:$55$17�7+$7�7+(�)81&7,216�&217$,1('�,1�$1<�2)�7+(�$%29(�:,//�0((7� 7+(�&2175$&7((6¶� 5(48,5(0(176�� 25� 7+$7� 7+(�23(5$7,21�2)�7+(�$1<�2)�7+(�$%29(�:,//�%(�81,17(55837('�25�(5525�)5((�� 25� 7+$7� '()(&76� ,1� $1<� 2)� 7+(� $%29(� :,//� %(� &255(&7('��',5(&7,� :,//� 127� %(� /,$%/(� )25� 7+(� &216(48(1&(6� 2)� $1<�,17(55837,216�25�(55256�
)857+(5025(�� ',5(&7,� 1(,7+(5� :$55$176� 125� 0$.(6� $1<�5(35(6(17$7,216� 5(*$5',1*� 7+(� 86(� 25� 7+(� 5(68/76� 2)� 7+(� )$3,��',5(&7,� 6(59(56�� )$3,� 6(59(5�� ',5(&7,� :(%6,7(� $1'� $1<� 27+(5�62)7:$5(� �� $3,� �� 63(&,),&$7,21� �� '2&80(17$7,21� �� $33/,&$7,21�6(59,&(6� ,1� 7(506� 2)� 7+(,5� &255(&71(66�� $&&85$&<�� 5(/,$%,/,7<�� 25�27+(5:,6(��
12�$'9,&(� 25� ,1)250$7,21��:+(7+(5�25$/�25�:5,77(1��2%7$,1('�%<�7+(� &2175$&7((6� )520� ',5(&7,� 25� 7+528*+� 7+(� ',5(&7,� :(%6,7(�6+$//�&5($7(�$1<�:$55$17<�127�(;35(66/<�0$'(�+(5(,1�

��� -85,6',&7,21
7KLV�$JUHHPHQW� VKDOO� EH� JRYHUQHG� E\� DQG� LQWHUSUHWHG� DQG� HQIRUFHG� LQ� DFFRUGDQFH�ZLWK� WKH�ODZV� RI� ,QGLD� DSSOLFDEOH� WKHUHLQ� ZLWKRXW� UHIHUHQFH� WR� UXOHV� JRYHUQLQJ� FKRLFH� RI� ODZV�� $Q\�DFWLRQ� UHODWLQJ� WR� WKLV� $JUHHPHQW� PXVW� EH� EURXJKW� LQ� 0XPEDL� +LJK� &RXUW� RU� &RXUW� VXE�RUGLQDWH� WR� LW�� VLWXDWHG� LQ� 0XPEDL�� 'LUHFWL� UHVHUYHV� WKH� ULJKW� WR� HQIRUFH� WKH� ODZ� LQ� WKH�&RXQWU\�6WDWH�'LVWULFW� ZKHUH� WKH� 5HJLVWHUHG�&RUSRUDWH�%UDQFK� 2IILFH�� RU� 3ODFH RI�0DQDJHPHQW�5HVLGHQFH� RI� HLWKHU� RI� WKH� &RQWUDFWHHV� LV� VLWXDWHG� DV� SHU� WKH� ODZV� RI� WKDW�&RXQWU\�6WDWH�'LVWULFW�

��� 0,6&(//$1(286
��� $Q\� UHIHUHQFH� LQ� WKLV� $JUHHPHQW� WR� JHQGHU� VKDOO� LQFOXGH� DOO� JHQGHUV�� DQG� ZRUGV�LPSRUWLQJ�WKH�VLQJXODU�QXPEHU�RQO\�VKDOO�LQFOXGH�WKH�SOXUDO�DQG�YLFH�YHUVD�
��� $OO�UHIHUHQFHV�LQ�WKLV�$JUHHPHQW�WR�GROODUV�DQG�FHQWV�DUH�H[SUHVVHG�LQ�86�FXUUHQF\�
��� 7KHUH� DUH� QR� UHSUHVHQWDWLRQV�� ZDUUDQWLHV�� FRQGLWLRQV� RU� RWKHU� DJUHHPHQWV�� H[SUHVV� RU�LPSOLHG�� VWDWXWRU\� RU� RWKHUZLVH�� EHWZHHQ� WKH� 3DUWLHV� LQ� FRQQHFWLRQ� ZLWK� WKH� VXEMHFW�PDWWHU�RI�WKLV�$JUHHPHQW��H[FHSW�DV�VSHFLILFDOO\�VHW�IRUWK�KHUHLQ�
��� 7KH� 3DUWLHV� VKDOO� DWWHPSW� WR� UHVROYH� DQ\� GLVSXWHV� EHWZHHQ� WKHP� SULRU� WR� UHVRUWLQJ� WR�OLWLJDWLRQ�WKURXJK�PXWXDO�XQGHUVWDQGLQJ�RU�D�PXWXDOO\�DFFHSWDEOH�$UELWUDWRU�
��� 7KLV� $JUHHPHQW� VKDOO� LQXUH� WR� WKH� EHQHILW� RI� DQG� EH� ELQGLQJ� XSRQ� 'LUHFWL� DQG� WKH�&RQWUDFWHHV�DV�ZHOO�DV�DOO�UHVSHFWLYH�VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV�
��� 6XUYLYDO��,Q�WKH�HYHQW�RI�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�IRU�DQ\�UHDVRQ��6HFWLRQV�����������������������������������������������������������������������������������������������������������������������������������������������������������������RI�WKLV�$JUHHPHQW�DQG�6HFWLRQV������RI�$SSHQGL[�$��DQG�DOO�6HFWLRQV�RI�$SSHQGL[�%�DQG�RI�$SSHQGL[�&�VKDOO�VXUYLYH�



��
��� 7KLV�$JUHHPHQW�GRHV�QRW�SURYLGH�DQG�VKDOO�QRW�EH�FRQVWUXHG�WR�SURYLGH�WKLUG�SDUWLHV��L�H��QRQ�SDUWLHV�WR�WKLV�$JUHHPHQW���ZLWK�DQ\�UHPHG\��FODLP��DQG�FDXVH�RI�DFWLRQ�RU�SULYLOHJH�DJDLQVW�'LUHFWL��
��� 7KH� &RQWUDFWHHV�� 'LUHFWL�� LWV� 6HUYLFH� 3URYLGHUV�� 'LUHFWL 5HVHOOHUV� DUH� LQGHSHQGHQW�FRQWUDFWRUV�� DQG� QRWKLQJ� LQ� WKLV�$JUHHPHQW�ZLOO� FUHDWH� DQ\� SDUWQHUVKLS�� MRLQW� YHQWXUH��DJHQF\�� IUDQFKLVH�� DQG� VDOHV� UHSUHVHQWDWLYH� RU� HPSOR\PHQW� UHODWLRQVKLS� EHWZHHQ� WKH�SDUWLHV��
��� )XUWKHU�$VVXUDQFHV��(DFK�3DUW\�KHUHWR�VKDOO�H[HFXWH�DQG�RU�FDXVH�WR�EH�GHOLYHUHG�WR�WKH�RWKHU� 3DUW\� KHUHWR� VXFK� LQVWUXPHQWV� DQG� RWKHU� GRFXPHQWV�� DQG� VKDOO� WDNH� VXFK� RWKHU�DFWLRQV��DV�VXFK�RWKHU�3DUW\�PD\�UHDVRQDEO\� UHTXHVW� IRU� WKH�SXUSRVH�RI�FDUU\LQJ�RXW�RU�HYLGHQFLQJ� DQ\�RI� WKH� WUDQVDFWLRQV� FRQWHPSODWHG� �� FDUULHG�RXW�� E\� �� DV� D� UHVXOW� RI�� WKLV�$JUHHPHQW�
���� &RQVWUXFWLRQ�� 7KH� 3DUWLHV� DJUHH� WKDW� DQ\� UXOH� RI� FRQVWUXFWLRQ� WR� WKH� HIIHFW� WKDW�DPELJXLWLHV� DUH� WR� EH� UHVROYHG� DJDLQVW� WKH� GUDIWLQJ� 3DUW\� VKDOO� QRW� EH� DSSOLHG� LQ� WKH�FRQVWUXFWLRQ�RU�LQWHUSUHWDWLRQ�RI�WKLV�$JUHHPHQW�
���� (QWLUH� $JUHHPHQW�� 6HYHUDELOLW\�� 7KLV� $JUHHPHQW�� ZKLFK� LQFOXGHV� $SSHQGL[� $��$SSHQGL[� %�� $SSHQGL[� &�� $SSHQGL[� '� FRQVWLWXWHV� WKH� HQWLUH� DJUHHPHQW� EHWZHHQ� WKH�3DUWLHV� FRQFHUQLQJ� WKH� VXEMHFW� PDWWHU� KHUHRI� DQG� VXSHUVHGHV� DQ\� SULRU� DJUHHPHQWV��UHSUHVHQWDWLRQV�� VWDWHPHQWV�� QHJRWLDWLRQV�� XQGHUVWDQGLQJV�� SURSRVDOV� RU� XQGHUWDNLQJV��RUDO� RU� ZULWWHQ�� ZLWK� UHVSHFW� WR� WKH� VXEMHFW� PDWWHU� H[SUHVVO\� VHW� IRUWK� KHUHLQ�� ,I� DQ\�SURYLVLRQ�RI� WKLV�$JUHHPHQW�VKDOO�EH�KHOG� WR�EH� LOOHJDO�� LQYDOLG�RU�XQHQIRUFHDEOH��HDFK�3DUW\�DJUHHV�WKDW�VXFK�SURYLVLRQ�VKDOO�EH�HQIRUFHG�WR�WKH�PD[LPXP�H[WHQW�SHUPLVVLEOH�VR�DV� WR�HIIHFW� WKH�LQWHQW�RI� WKH�3DUWLHV��DQG�WKH�YDOLGLW\��OHJDOLW\�DQG�HQIRUFHDELOLW\�RI�WKH�UHPDLQLQJ� SURYLVLRQV� RI� WKLV�$JUHHPHQW� VKDOO� QRW� LQ� DQ\�ZD\�EH� DIIHFWHG� RU� LPSDLUHG�WKHUHE\�� ,I� QHFHVVDU\� WR� HIIHFW� WKH� LQWHQW� RI� WKH� 3DUWLHV�� WKH� 3DUWLHV� VKDOO� QHJRWLDWH� LQ�JRRG� IDLWK� WR� DPHQG� WKLV� $JUHHPHQW� WR� UHSODFH� WKH� XQHQIRUFHDEOH� ODQJXDJH� ZLWK�HQIRUFHDEOH�ODQJXDJH�WKDW�UHIOHFWV�VXFK�LQWHQW�DV�FORVHO\�DV�SRVVLEOH�
���� 7KH�GLYLVLRQ�RI�WKLV�$JUHHPHQW�LQWR�6HFWLRQV��6XEVHFWLRQV��$SSHQGLFHV��([WHQVLRQV�DQG�RWKHU�6XEGLYLVLRQV�DQG�WKH�LQVHUWLRQ�RI�KHDGLQJV�DUH�IRU�FRQYHQLHQFH�RI�UHIHUHQFH�RQO\�DQG�VKDOO�QRW�DIIHFW�RU�EH�XVHG�LQ�WKH�FRQVWUXFWLRQ�RU�LQWHUSUHWDWLRQ�RI�WKLV�$JUHHPHQW�
���� 7KLV�DJUHHPHQW�PD\�EH�H[HFXWHG�LQ�FRXQWHUSDUWV�
���� /DQJXDJH�� $OO� QRWLFHV�� GHVLJQDWLRQV�� DQG� VSHFLILFDWLRQV� PDGH� XQGHU� WKLV� $JUHHPHQW�VKDOO�EH�PDGH�LQ�WKH�(QJOLVK�/DQJXDJH�RQO\�
���� 'DWHV� DQG� 7LPHV�� $OO� GDWHV� DQG� WLPHV� UHOHYDQW� WR� WKLV� $JUHHPHQW� RU� LWV� SHUIRUPDQFH�VKDOO� EH� FRPSXWHG� EDVHG� RQ� WKH� GDWH� DQG� WLPH� REVHUYHG� LQ�0XPEDL�� ,QGLD� �,67�� L�H��*07�����

��� %5($&+
,Q�WKH�HYHQW�WKDW�'LUHFWL�VXVSHFWV�EUHDFK�RI�DQ\�RI�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��
��� 'LUHFWL� FDQ� LPPHGLDWHO\�� ZLWKRXW� DQ\� QRWLILFDWLRQ� DQG� ZLWKRXW� DVVLJQLQJ� DQ\� UHDVRQV��VXVSHQG���WHUPLQDWH�WKH�&XVWRPHUV�DFFHVV�WR�WKH�)$3,�6HUYHU�



��
��� 7KH�&RQWUDFWHHV�ZLOO�EH�LPPHGLDWHO\�OLDEOH�IRU�DQ\�GDPDJHV�FDXVHG�E\�DQ\�EUHDFK�RI�DQ\�RI�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�
��� 'LUHFWL� FDQ� LPPHGLDWHO\�� ZLWKRXW� DQ\� QRWLILFDWLRQ� DQG� ZLWKRXW� DVVLJQLQJ� DQ\� UHDVRQV��GHOHWH���VXVSHQG���WHUPLQDWH�WKH�2UGHU�

��� 127,&(
��� $Q\�QRWLFH�RU�RWKHU�FRPPXQLFDWLRQ�UHTXLUHG�RU�SHUPLWWHG�WR�EH�GHOLYHUHG�WR�'LUHFWL�XQGHU�WKLV� $JUHHPHQW� VKDOO� EH� LQ� ZULWLQJ� XQOHVV� RWKHUZLVH� VSHFLILHG� DQG� VKDOO� EH� GHHPHG�SURSHUO\�GHOLYHUHG�ZKHQ�GHOLYHUHG�WR�FRQWDFW�DGGUHVV�VSHFLILHG�RQ�WKH�'LUHFWL�:HEVLWH�E\�UHJLVWHUHG�PDLO�RU�FRXULHU��$Q\�FRPPXQLFDWLRQ�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�YDOLGO\�DQG�HIIHFWLYHO\�JLYHQ��RQ�WKH�GDWH�RI�UHFHLYLQJ�VXFK�FRPPXQLFDWLRQ��LI�VXFK�GDWH�LV�D�%XVLQHVV�'D\�DQG�VXFK�GHOLYHU\�ZDV�PDGH�SULRU�WR��������,QGLDQ�6WDQGDUG�7LPH��DQG�RWKHUZLVH�RQ�WKH�QH[W�%XVLQHVV�'D\��
��� $Q\� QRWLFH� RU� RWKHU� FRPPXQLFDWLRQ� UHTXLUHG� RU� SHUPLWWHG� WR� EH� GHOLYHUHG� WR� WKH�&RQWUDFWHHV�XQGHU�WKLV�$JUHHPHQW VKDOO�EH�LQ�ZULWLQJ�XQOHVV�RWKHUZLVH�VSHFLILHG�DQG�VKDOO�EH�GHHPHG�SURSHUO\� GHOLYHUHG�� JLYHQ� DQG� UHFHLYHG�ZKHQ�GHOLYHUHG� WR�FRQWDFW�DGGUHVV�RI�WKH�&RQWUDFWHHV�LQ�WKH�)$3,�'DWDEDVH��
��� $Q\� QRWLFH� RU� RWKHU� FRPPXQLFDWLRQ� WR� EH� GHOLYHUHG� WR� DQ\� SDUW\� YLD� HPDLO XQGHU� WKLV�DJUHHPHQW�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�SURSHUO\�GHOLYHUHG�LI�VHQW�LQ�FDVH�RI�'LUHFWL�WR�LWV�/HJDO�&RQWDFW�PHQWLRQHG�RQ� WKH�'LUHFWL�:HEVLWH�DQG� LQ�FDVH�RI� WKH�&RQWUDFWHHV� WR� WKHLU�UHVSHFWLYH�HPDLO�DGGUHVV�LQ�WKH�)$3,�'DWDEDVH�



��
$33(1',;�µ$¶7(506�$1'�&21',7,216�2)�)$3,�86$*(

�� $&&(66�72�)$3,�6(59(5
��� 'LUHFWL�PD\�LQ�LWV�$%62/87(�DQG�81)(77(5('�62/(�',6&5(7,21��WHPSRUDULO\�VXVSHQG� LQGLYLGXDO� RU� FROOHFWLYH� DFFHVV� WR� WKH�)$3,� 6HUYHU� LQ� WKH� HYHQW�RI� VLJQLILFDQW�GHJUDGDWLRQ�RI�WKH�)$3,�6HUYHU��RU�DW�DQ\�WLPH�'LUHFWL�PD\�GHHP�QHFHVVDU\��
��� 'LUHFWL� PD\� LQ� LWV� $%62/87(� DQG� 81)(77(5('� 62/(� ',6&5(7,21� PDNH�PRGLILFDWLRQV�WR�WKH�)$3,�DQG�WKH�)$3,�6HUYHU�IURP�WLPH�WR�WLPH�
��� $FFHVV� WR� WKH� )$3,� 6HUYHU� LV� FRQWUROOHG� E\� DXWKHQWLFDWLRQ� LQIRUPDWLRQ� SURYLGHG� E\�'LUHFWL��'LUHFWL� LV�QRW�UHVSRQVLEOH�IRU�DQ\�)$3,�7UDQVDFWLRQ�WKDW� WDNHV�SODFH�XVLQJ�WKLV�DXWKHQWLFDWLRQ�LQIRUPDWLRQ�ZKHWKHU�RU�QRW�DXWKRUL]HG�
��� 7KH� )$3,� 8VHU� ZLOO� QRW� DWWHPSW� WR� KDFN�� FUDFN�� JDLQ� XQDXWKRUL]HG� DFFHVV�� PLVXVH� RU�HQJDJH� LQ� DQ\� SUDFWLFH� WKDW� PD\� KDPSHU� RSHUDWLRQV� RI� WKH� )$3,� 6HUYHU� LQFOXGLQJ��ZLWKRXW�/LPLWDWLRQ� WHPSRUDU\� �� SHUPDQHQW� VORZ�GRZQ�RI� WKH�)$3,�6HUYHU�� GDPDJH� WR�GDWD�� VRIWZDUH�� RSHUDWLQJ� V\VWHP�� DSSOLFDWLRQV�� KDUGZDUH� FRPSRQHQWV�� QHWZRUN�FRQQHFWLYLW\� RU� DQ\� RWKHU� KDUGZDUH� �� VRIWZDUH� WKDW� FRQVWLWXWH� WKH� )$3,� 6HUYHU� DQG�DUFKLWHFWXUH�QHHGHG�WR�FRQWLQXH�RSHUDWLRQ�WKHUHRI�
��� )$3,�8VHU�ZLOO�QRW�VHQG�UHSHDWHG�XQUHDVRQDEOH�)$3,�7UDQVDFWLRQV�RU�HVWDEOLVK�UHSHDWHG�XQUHDVRQDEOH� )$3,� &RQQHFWLRQV�� 'LUHFWL� ZLOO� LQ� LWV�$%62/87(� DQG�81)(77(5('�62/(�',6&5(7,21�GHFLGH�ZKDW�FRQVWLWXWHV�DV�D� UHDVRQDEOH�)$3,�7UDQVDFWLRQ�DQG�D�UHDVRQDEOH�)$3,�&RQQHFWLRQ�
��� )$3,� 8VHU� ZLOO� WDNH� UHDVRQDEOH� PHDVXUHV� DQG� SUHFDXWLRQV� WR� HQVXUH� VHFUHF\� RI�DXWKHQWLFDWLRQ�LQIRUPDWLRQ�
��� )$3,� 8VHU� ZLOO� WDNH� UHDVRQDEOH� SUHFDXWLRQV� WR� SURWHFW� )$3,� 'DWD� IURP� PLVXVH��XQDXWKRUL]HG�DFFHVV�RU�GLVFORVXUH��DOWHUDWLRQ��RU�GHVWUXFWLRQ�
��� 'LUHFWL� VKDOO� QRW� EH� UHVSRQVLEOH� IRU� GDPDJH� FDXVHG� GXH� WR� WKH� FRPSURPLVH� RI� \RXU�$XWKHQWLFDWLRQ� LQIRUPDWLRQ� LQ� DQ\�PDQQHU�25�DQ\�DXWKRUL]HG�XQDXWKRUL]HG�XVH�RI� WKH�$XWKHQWLFDWLRQ�,QIRUPDWLRQ�
��� )$3,�8VHU�VKDOO�QRW�XVH�RU�SHUPLW�XVH�RI�WKH�)$3,�DQG�WKH�)$3,�6HUYHU�LQ�YLRODWLRQ�RI�DQ\�IHGHUDO��VWDWH�RU�ORFDO�UXOH��UHJXODWLRQ�RU�ODZ��RU�IRU�DQ\�XQODZIXO�SXUSRVH�
���� 'LUHFWL� VKDOO� KDYH� WKH� ULJKW� WR� WHPSRUDULO\� RU� SHUPDQHQWO\� VXVSHQG� DFFHVV� RI� D� )$3,�8VHU� WR� WKH� )$3,� 6HUYHU� LI� 'LUHFWL� LQ� LWV� $%62/87(� DQG� 81)(77(5('� 62/(�',6&5(7,21� VXVSHFWV� PLVXVH� RI� WKH� DFFHVV� WR� WKH� )$3,� 6HUYHU�� RU� OHDUQV� RI� DQ\�SRVVLEOH�PLVXVH�WKDW�KDV�RFFXUUHG��RU�ZLOO�RFFXU�ZLWK�UHVSHFW�WR D�)$3,�8VHU�

�� 86$*(�2)�)$3,�'DWD
��� )$3,�'DWD�FDQQRW�EH�XVHG�IRU�DQ\�SXUSRVH�RWKHU�WKDQ�WKRVH�OLVWHG�EHORZ��H[FHSW�LI�H[SOLFLW�ZULWWHQ�SHUPLVVLRQ�KDV�EHHQ�REWDLQHG�IURP�'LUHFWL���

��� 7R�LQLWLDWH�)$3,�7UDQVDFWLRQV��DQG



����� 7R� FRPPXQLFDWH�ZLWK� WKH�$FFRXQW�0DQDJHU� RI� DQ�2UGHU�ZLWK� UHVSHFW� WR� WKH�2UGHU��0RGLILFDWLRQV�DQG�0DQDJHPHQW�RI�WKH�2UGHU�WKHUHRI��RU�DQ\�RWKHU�PDWWHU�SHUWDLQLQJ�WR�'LUHFWL�RU�LWV�VHUYLFHV�



��$33(1',;�µ%¶&21),'(17,$/,7<
7KH�&RQWUDFWHHV�XVH� DQG�GLVFORVXUH�RI�&RQILGHQWLDO� ,QIRUPDWLRQ�GLVFORVHG�KHUHXQGHU� DUH� VXEMHFW� WR�WKH�IROORZLQJ�WHUPV�DQG�FRQGLWLRQV���

��� :LWK�UHVSHFW�WR�WKH�&RQILGHQWLDO�,QIRUPDWLRQ��WKH�&RQWUDFWHHV�DJUHH�WKDW�
��� 7KH� &RQWUDFWHHV� VKDOO� WUHDW� DV� VWULFWO\� FRQILGHQWLDO�� DQG� XVH� DOO� UHDVRQDEOH� HIIRUWV��LQFOXGLQJ� LPSOHPHQWLQJ� UHDVRQDEOH� SK\VLFDO� VHFXULW\� PHDVXUHV� DQG� RSHUDWLQJ�SURFHGXUHV�� WR�SUHVHUYH� WKH�VHFUHF\�DQG�FRQILGHQWLDOLW\�RI��DOO�&RQILGHQWLDO�,QIRUPDWLRQ�UHFHLYHG�IURP�'LUHFWL�
��� 7KH�&RQWUDFWHHV�VKDOO�PDNH�QR�GLVFORVXUHV�ZKDWVRHYHU�RI�DQ\�&RQILGHQWLDO�,QIRUPDWLRQ�WR� RWKHUV�� SURYLGHG� KRZHYHU�� WKDW� LI� WKH�&RQWUDFWHHV� DUH� D� FRUSRUDWLRQ�� SDUWQHUVKLS�� RU�VLPLODU� HQWLW\��GLVFORVXUH� LV� SHUPLWWHG� WR� WKH� WKHLU� RIILFHUV� DQG� HPSOR\HHV�ZKR�KDYH� D�GHPRQVWUDEOH� QHHG� WR� NQRZ� VXFK� &RQILGHQWLDO� ,QIRUPDWLRQ�� SURYLGHG� WKDW� WKH�&RQWUDFWHHV� VKDOO� DGYLVH� VXFK� SHUVRQQHO� RI� WKH� FRQILGHQWLDO� QDWXUH�RI� WKH�&RQILGHQWLDO�,QIRUPDWLRQ�DQG�RI�WKH�SURFHGXUHV�UHTXLUHG�WR�PDLQWDLQ�WKH�FRQILGHQWLDOLW\�WKHUHRI��DQG
��� 7KH� &RQWUDFWHHV� VKDOO� QRW� PRGLI\� RU� UHPRYH� DQ\� FRQILGHQWLDOLW\� OHJHQGV� DQG�RU�FRS\ULJKW�QRWLFHV�DSSHDULQJ�RQ�DQ\�&RQILGHQWLDO�,QIRUPDWLRQ�RI�'LUHFWL�

��� 7KH�REOLJDWLRQV�VHW�IRUWK�LQ�WKLV�$SSHQGL[�VKDOO�EH�FRQWLQXLQJ��SURYLGHG��KRZHYHU��WKDW�WKLV�$SSHQGL[�LPSRVHV�QR�REOLJDWLRQ�XSRQ�WKH�&RQWUDFWHHV�ZLWK�UHVSHFW�WR LQIRUPDWLRQ�WKDW�
��� LV�GLVFORVHG�ZLWK�'LUHFWL
V�SULRU�ZULWWHQ�DSSURYDO��RU
��� LV� RU� KDV� HQWHUHG� WKH� SXEOLF� GRPDLQ� LQ� LWV� LQWHJUDWHG� DQG� DJJUHJDWHG� IRUP� WKURXJK� QR�IDXOW�RI�WKH�UHFHLYLQJ�SDUW\��RU
��� LV� NQRZQ� E\� WKH� &RQWUDFWHHV� SULRU� WR� WKH� WLPH� RI� GLVFORVXUH� LQ� LWV� LQWHJUDWHG� DQG�DJJUHJDWHG�IRUP��RU
��� LV� LQGHSHQGHQWO\� GHYHORSHG� � E\� WKH� &RQWUDFWHHV� ZLWKRXW� XVH� RI� WKH� &RQILGHQWLDO�,QIRUPDWLRQ��RU
��� LV�PDGH�JHQHUDOO\�DYDLODEOH�E\�'LUHFWL�ZLWKRXW�UHVWULFWLRQ�RQ�GLVFORVXUH�

��� ,Q�WKH�HYHQW�WKH�&RQWUDFWHHV�LV�UHTXLUHG�E\ ODZ��UHJXODWLRQ�RU�FRXUW�RUGHU�WR�GLVFORVH�DQ\�RI�'LUHFWL¶V�&RQILGHQWLDO� ,QIRUPDWLRQ�� WKH�&RQWUDFWHHV�ZLOO�SURPSWO\�QRWLI\�'LUHFWL� LQ�ZULWLQJ�SULRU�WR�PDNLQJ�DQ\�VXFK�GLVFORVXUH�LQ�RUGHU�WR�IDFLOLWDWH�'LUHFWL�VHHNLQJ�D�SURWHFWLYH�RUGHU�RU� RWKHU� DSSURSULDWH� UHPHG\� IURP� WKH� SURSHU� DXWKRULW\�� DW� WKH� &RQWUDFWHHV¶� H[SHQVH�� 7KH�&RQWUDFWHHV� DJUHH� WR� FRRSHUDWH� ZLWK� 'LUHFWL� LQ� VHHNLQJ� VXFK� RUGHU� RU� RWKHU� UHPHG\��7KH�&RQWUDFWHHV�IXUWKHU�DJUHH�WKDW�LI�'LUHFWL�LV�QRW�VXFFHVVIXO�LQ�SUHFOXGLQJ�WKH�UHTXHVWLQJ�OHJDO�ERG\�IURP�UHTXLULQJ�WKH�GLVFORVXUH�RI�WKH�&RQILGHQWLDO�,QIRUPDWLRQ��LW�ZLOO�IXUQLVK�RQO\�WKDW�SRUWLRQ�RI�WKH�&RQILGHQWLDO�,QIRUPDWLRQ��ZKLFK�LV�OHJDOO\�UHTXLUHG�
��� ,Q� WKH� HYHQW� RI� DQ\� WHUPLQDWLRQ� RI� WKLV� $JUHHPHQW�� DOO� &RQILGHQWLDO� ,QIRUPDWLRQ� LQ� WKH�&RQWUDFWHHV¶� SRVVHVVLRQ� VKDOO� EH� LPPHGLDWHO\� UHWXUQHG� WR� 'LUHFWL�� WKH� &RQWUDFWHHV� VKDOO�GHVWUR\� DOO� FRSLHV� �LQFOXGLQJ� SDUWLDO� FRSLHV�� RI� DOO� &RQILGHQWLDO� ,QIRUPDWLRQ�� LQFOXGLQJ�FRSLHG� SRUWLRQV� FRQWDLQHG� LQ� GHULYDWLYH�ZRUNV��:LWKLQ� ��� �7KLUW\��GD\V�RI� WHUPLQDWLRQ� RI�WKLV�$JUHHPHQW�� WKH�&RQWUDFWHHV�ZLOO�FHUWLI\�LQ�ZULWLQJ�DV�SHU�6HFWLRQ�����127,&(��RI�WKH�



��$JUHHPHQW�� WR� 'LUHFWL� WKH� &RQWUDFWHHV¶� FRPSOLDQFH� ZLWK� WKLV� SURYLVLRQ�� 7KH� &RQWUDFWHHV�VKDOO� SURYLGH� IXOO� YROXQWDU\� GLVFORVXUH� WR�'LUHFWL� RI� DQ\� DQG� DOO� XQDXWKRUL]HG� GLVFORVXUHV�DQG�RU� XQDXWKRUL]HG� XVHV� RI� DQ\� &RQILGHQWLDO� ,QIRUPDWLRQ�� DQG� WKH� REOLJDWLRQV� RI� WKLV�$SSHQGL[�VKDOO�VXUYLYH�VXFK�WHUPLQDWLRQ�DQG�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�
��� 7KH�&RQWUDFWHHV�GXWLHV�XQGHU�WKLV�$SSHQGL[�VKDOO�H[SLUH�ILYH�����\HDUV�DIWHU�WKH�LQIRUPDWLRQ�LV�UHFHLYHG�RU�HDUOLHU��XSRQ�ZULWWHQ�DJUHHPHQW�RI�WKH�SDUWLHV�
��� 7KH�&RQWUDFWHHV�DJUHHV�WKDW�'LUHFWL�VKDOO�EH�HQWLWOHG�WR�VHHN�DOO�DYDLODEOH�OHJDO�DQG�HTXLWDEOH�UHPHGLHV�IRU�WKH�EUHDFK�E\�HLWKHU�RI�WKH�&RQWUDFWHHV�RI�DOO�RI�WKHVH�FODXVHV�LQ�WKLV $SSHQGL[�DW�WKH�FRVW�RI�WKH�&RQWUDFWHHV�



��$33(1',;�µ&¶3$<0(17�7(506�$1'�&21',7,216
�� &+$5*(%$&.6���3$<0(17�5(9(56$/6

,Q� WKH� HYHQW� WKDW� WKH� &RQWUDFWHHV� FKDUJH� EDFN� D� SD\PHQW� PDGH� YLD� &UHGLW� &DUG� WR� WKH�&XVWRPHU¶V�'LUHFWL�5HVHOOHU�RU� WKH�SD\PHQW�LQVWUXPHQW�VHQW�E\�WKH�&RQWUDFWHHV�ERXQFHV�GXH�WR� /DFN� RI� )XQGV� RU� DQ\� RWKHU� 5HDVRQ�� WKHQ� XSRQ� UHFHLYLQJ� UHDVRQDEOH� HYLGHQFH� IURP� WKH�'LUHFWL�5HVHOOHU�
��� 'LUHFWL�PD\�LPPHGLDWHO\�VXVSHQG�WKH�&XVWRPHUV�DFFHVV�WR�WKH�)$3,�6HUYHU�
��� 'LUHFWL� LQ� LWV� $%62/87(� DQG� 81)(77(5('� 62/(� ',6&5(7,21� PD\� VXVSHQG� ��GHOHWH�DQ\�RU�DOO�RI�WKH�2UGHUV�SODFHG�E\�WKH�&XVWRPHU�DV�ZHOO�DV�VWRS���VXVSHQG���GHOHWH�DQ\�2UGHUV�FXUUHQWO\�EHLQJ�SURFHVVHG�
��� 'LUHFWL�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�ZLWK�LPPHGLDWH�HIIHFW
'LUHFWL��LQ�LWV�VROH�GLVFUHWLRQ�ZLOO�GHWHUPLQH�ZKDW�FRQVWLWXWHV�DV�UHDVRQDEOH�HYLGHQFH�
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