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7KH�SDUWLHV�KHUHE\�DJUHH�DV�IROORZV�

�� 'HVFULSWLRQ�RI�3URMHFW�RU�6FRSH�RI�6HUYLFHV���7KH�SURMHFW�GHVFULSWLRQ�RU�VFRSH�RI�
VHUYLFHV�WR�EH�SURYLGHG�E\�&RQVXOWDQW��DQG�DQ\�FRUUHVSRQGLQJ�UHVSRQVLELOLWLHV�RI�
&LW\��RU�VHUYLFHV�UHTXLUHG�WR�EH�SHUIRUPHG�E\�&LW\�DUH�VHW�IRUWK�LQ�([KLELW��$��

�� 7HUP�DQG�7LPH�RI�&RPSOHWLRQ���&RQVXOWDQW VKDOO�FRPPHQFH�DQG�FRPSOHWH�WKH�
SURMHFW�RU�VHUYLFHV�GHVFULEHG�LQ�([KLELW��$��LQ�DFFRUGDQFH�ZLWK�WKH�VFKHGXOH�VHW�
IRUWK�LQ�([KLELW��%��

�� &RPSHQVDWLRQ���&LW\�DJUHHV�WR SD\�&RQVXOWDQW IRU�ZRUN�SHUIRUPHG�LQ�DFFRUGDQFH�
ZLWK�([KLELW��&��

����

*(1(5$/�3529,6,216

�� ,QGHSHQGHQW�&RQWUDFWRU���&RQVXOWDQW DFNQRZOHGJHV��UHSUHVHQWV�DQG�ZDUUDQWV�
WKDW�&RQVXOWDQW LV�QRW�D�UHJXODU�RU�WHPSRUDU\�HPSOR\HH��RIILFHU��DJHQW��MRLQW�
YHQWXUHU�RU�SDUWQHU�RI�WKH�&LW\��EXW�UDWKHU�DQ�LQGHSHQGHQW�FRQWUDFWRU���7KLV�
$JUHHPHQW�VKDOO�QRW�EH�FRQVWUXHG�DV�D�FRQWUDFW�RI�HPSOR\PHQW���&RQVXOWDQW�VKDOO�
KDYH�QR�ULJKWV�WR�DQ\�EHQHILWV�ZKLFK�DFFUXH�WR�&LW\�HPSOR\HHV�XQOHVV�RWKHUZLVH�
H[SUHVVO\�SURYLGHG�LQ�WKLV�$JUHHPHQW��'XH�WR�WKH�LQGHSHQGHQW�FRQWUDFWRU�
UHODWLRQVKLS�FUHDWHG�E\�WKLV�$JUHHPHQW��WKH�&LW\�VKDOO�QRW�ZLWKKROG�VWDWH�RU�IHGHUDO�
LQFRPH�WD[HV��WKH�UHSRUWLQJ�RI�ZKLFK�VKDOO�EH�&RQVXOWDQW
V�VROH�UHVSRQVLELOLW\�

�� %URNHUV���&RQVXOWDQW DFNQRZOHGJHV��UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�&RQVXOWDQW KDV�
QRW�KLUHG��UHWDLQHG�RU�DJUHHG�WR�SD\�DQ\�HQWLW\�RU�SHUVRQ�DQ\�IHH��FRPPLVVLRQ��
SHUFHQWDJH��JLIW��RU�DQ\�RWKHU�FRQVLGHUDWLRQ��FRQWLQJHQW�XSRQ�RU�UHVXOWLQJ�IURP�WKH�
DZDUG�RU�PDNLQJ�RI�WKLV�$JUHHPHQW�

�� &LW\ 3URSHUW\���$OO�SODQV��GUDZLQJV��UHSRUWV��FDOFXODWLRQV��GDWD��VSHFLILFDWLRQV��
YLGHRV��JUDSKLFV�RU�RWKHU�PDWHULDOV�SUHSDUHG�IRU�RU�REWDLQHG�SXUVXDQW�WR�WKLV�
$JUHHPHQW�VKDOO�XSRQ�UHTXHVW�EH�GHOLYHUHG�WR�WKH�&LW\�ZLWKLQ�D�UHDVRQDEOH�WLPH��
DQG�WKH�ULJKWV�WKHUHWR�VKDOO�EH�GHHPHG�DVVLJQHG�WR�WKH�&LW\���,I�DSSOLFDEOH��
&RQVXOWDQW VKDOO�SUHSDUH�FKHFN�SULQWV�XSRQ UHTXHVW���6DLG�SODQV��GUDZLQJV��
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UHSRUWV��FDOFXODWLRQV��GDWD��VSHFLILFDWLRQV��YLGHRV��JUDSKLFV�RU�RWKHU�PDWHULDOV��
VKDOO�EH�VSHFLILF�IRU�WKH�SURMHFW�KHUHLQ�DQG�VKDOO�QRW�EH�XVHG�E\�WKH�&LW\�IRU�DQ\�
RWKHU�SURMHFW�ZLWKRXW�&RQVXOWDQW
V�FRQVHQW���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��
&RQVXOWDQW VKDOO�QRW�EH�REOLJDWHG�WR�DVVLJQ�DQ\ SURSULHWDU\�VRIWZDUH�RU�GDWD�
GHYHORSHG�E\�RU�DW�WKH�GLUHFWLRQ�RI�&RQVXOWDQW�IRU�&RQVXOWDQW
V�RZQ�XVH��SURYLGHG��
KRZHYHU��WKDW�&RQVXOWDQW VKDOO��SXUVXDQW�WR�3DUDJUDSK����EHORZ��LQGHPQLI\��
GHIHQG�DQG�KROG�WKH�&LW\�KDUPOHVV�IURP�DQG�DJDLQVW�DQ\�GLVFRYHU\�RU�3XEOLF�
5HFRUGV�$FW�UHTXHVW�VHHNLQJ�WKH�GLVFORVXUH�RI�DQ\�VXFK�SURSULHWDU\�VRIWZDUH�RU�
GDWD�

�� ,QVSHFWLRQ���,I�WKH�VHUYLFHV�VHW�IRUWK�LQ�([KLELW��$��VKDOO�EH�SHUIRUPHG�RQ�&LW\�RU�
RWKHU�SXEOLF�SURSHUW\��WKH�&LW\�VKDOO�KDYH�WKH�ULJKW�WR�LQVSHFW�VXFK�ZRUN�ZLWKRXW�
QRWLFH���,I�VXFK�VHUYLFHV�VKDOO�QRW�EH�SHUIRUPHG�RQ�&LW\�RU�RWKHU�SXEOLF�SURSHUW\��
WKH�&LW\�VKDOO�KDYH�WKH�ULJKW�WR�LQVSHFW�VXFK�ZRUN�XSRQ�UHDVRQDEOH�QRWLFH�
,QVSHFWLRQV�E\�WKH�&LW\�VKDOO�QRW�UHOLHYH�RU�PLQLPL]H�WKH�UHVSRQVLELOLW\�RI�
&RQVXOWDQW�WR�FRQGXFW�DQ\�LQVSHFWLRQV�&RQVXOWDQW�KDV�DJUHHG�WR�SHUIRUP�
SXUVXDQW�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW���&RQVXOWDQW�VKDOO�EH�VROHO\�OLDEOH�IRU�VDLG�
LQVSHFWLRQV�SHUIRUPHG�E\�&RQVXOWDQW���&RQVXOWDQW�VKDOO�FHUWLI\�LQ�ZULWLQJ�WR�WKH�
&LW\�DV�WR�WKH�FRPSOHWHQHVV�DQG�DFFXUDF\�RI�HDFK�LQVSHFWLRQ�UHTXLUHG�WR�EH�
FRQGXFWHG�E\�&RQVXOWDQW�KHUHXQGHU���

�� 6HUYLFHV���7KH�SURMHFW�RU�VHUYLFHV�VHW�IRUWK�LQ�([KLELW��$��VKDOO�EH�SHUIRUPHG�WR�
WKH�IXOO�VDWLVIDFWLRQ�DQG�DSSURYDO�RI�WKH�&LW\���,Q�WKH�HYHQW�WKDW�WKH�SURMHFW�RU�
VHUYLFHV�VHW�IRUWK�LQ�([KLELW��$��DUH�LWHPL]HG�E\�SULFH�LQ�([KLELW��&�� WKH�&LW\�LQ�LWV�
VROH�GLVFUHWLRQ�PD\��XSRQ�QRWLFH�WR�&RQVXOWDQW��GHOHWH�FHUWDLQ�LWHPV�RU�VHUYLFHV�
VHW�IRUWK�LQ�([KLELW��$�� LQ�ZKLFK�FDVH�WKHUH�VKDOO�EH�D�FRUUHVSRQGLQJ�UHGXFWLRQ�LQ�
WKH�DPRXQW�RI�FRPSHQVDWLRQ�SDLG�WR�&RQVXOWDQW� &LW\�VKDOO�IXUQLVK�&RQVXOWDQW�WR�
WKH�H[WHQW�DYDLODEOH� ZLWK�DQ\�&LW\�VWDQGDUGV��GHWDLOV��VSHFLILFDWLRQV�DQG�
UHJXODWLRQV�DSSOLFDEOH�WR�WKH�3URMHFW�DQG�QHFHVVDU\�IRU�WKH�SHUIRUPDQFH�RI�
&RQVXOWDQW
V�VHUYLFHV�KHUHXQGHU���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��DQ\�DQG�DOO�
DGGLWLRQDO�GDWD�QHFHVVDU\�IRU�GHVLJQ�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�&RQVXOWDQW���

�� 5HFRUGV���&RQVXOWDQW��LQFOXGLQJ�DQ\�RI�LWV�VXEFRQWUDFWRUV VKDOO�PDLQWDLQ�IXOO�DQG�
FRPSOHWH�GRFXPHQWV�DQG�UHFRUGV��LQFOXGLQJ�DFFRXQWLQJ�UHFRUGV��HPSOR\HH�WLPH�
VKHHWV��ZRUN�SDSHUV��DQG�FRUUHVSRQGHQFH�SHUWDLQLQJ�WR�WKH�SURMHFW�RU�VHUYLFHV�
VHW�IRUWK�LQ�([KLELW��$����&RQVXOWDQW��LQFOXGLQJ�DQ\�RI�LWV�VXEFRQWUDFWRUV VKDOO�PDNH�
VXFK�GRFXPHQWV�DQG�UHFRUGV�DYDLODEOH�IRU�&LW\�UHYLHZ�RU�DXGLW�XSRQ�UHTXHVW�DQG�
UHDVRQDEOH�QRWLFH��DQG�VKDOO�NHHS�VXFK�GRFXPHQWV�DQG�UHFRUGV��IRU�DW�OHDVW�IRXU�
����\HDUV�DIWHU�&RQVXOWDQW
V�FRPSOHWLRQ�RI�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW�
&RSLHV�RI�DOO�SHUWLQHQW�UHSRUWV�DQG�FRUUHVSRQGHQFH�VKDOO�EH�IXUQLVKHG�WR�WKH�&LW\�
IRU�LWV�ILOHV�

�� &KDQJHV�DQG�([WUD�:RUN���$OO�FKDQJHV�DQG�RU�H[WUD�ZRUN�XQGHU�WKLV�$JUHHPHQW�
VKDOO�EH�SURYLGHG�IRU�E\�D�VXEVHTXHQW�ZULWWHQ�DPHQGPHQW�H[HFXWHG�E\�&LW\�DQG�
&RQVXOWDQW�
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�� $GGLWLRQDO�$VVLVWDQFH���,I�WKLV�$JUHHPHQW�UHTXLUHV�&RQVXOWDQW WR�SUHSDUH�SODQV�
DQG�VSHFLILFDWLRQV��&RQVXOWDQW VKDOO�SURYLGH�DVVLVWDQFH�DV�QHFHVVDU\�WR�UHVROYH�
DQ\�TXHVWLRQV�UHJDUGLQJ�VXFK�SODQV�DQG�VSHFLILFDWLRQV�WKDW�PD\�DULVH�GXULQJ�WKH�
SHULRG�RI�DGYHUWLVLQJ�IRU�ELGV��DQG�&RQVXOWDQW VKDOO�LVVXH�DQ\�QHFHVVDU\�DGGHQGD�
WR�WKH�SODQV�DQG�VSHFLILFDWLRQV�DV�UHTXHVWHG���,Q�WKH�HYHQW�&RQVXOWDQW LV�RI�WKH�
RSLQLRQ�WKDW�&LW\
V�UHTXHVWV�IRU�DGGHQGD�DQG�DVVLVWDQFH�LV�RXWVLGH�WKH�VFRSH�RI�
QRUPDO�VHUYLFHV��WKH�SDUWLHV�VKDOO�SURFHHG�LQ�DFFRUGDQFH�ZLWK�WKH�FKDQJHV�DQG�
H[WUD�ZRUN�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

�� 3URIHVVLRQDO�$ELOLW\���&RQVXOWDQW DFNQRZOHGJHV��UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�
&RQVXOWDQW LV�VNLOOHG�DQG�DEOH�WR�FRPSHWHQWO\�SURYLGH�WKH�VHUYLFHV�KHUHXQGHU��DQG�
SRVVHVVHV�DOO�SURIHVVLRQDO�OLFHQVHV��FHUWLILFDWLRQV��DQG�DSSURYDOV�QHFHVVDU\�WR�
HQJDJH�LQ�LWV�RFFXSDWLRQ���&LW\�KDV�UHOLHG�XSRQ�WKH�SURIHVVLRQDO�DELOLW\�DQG�
WUDLQLQJ�RI�&RQVXOWDQW DV�D�PDWHULDO�LQGXFHPHQW�WR�HQWHU�LQWR�WKLV�$JUHHPHQW���
&RQVXOWDQW VKDOO�SHUIRUP�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�SURIHVVLRQDO�
SUDFWLFHV�DQG�VWDQGDUGV�RI�&RQVXOWDQW
V�SURIHVVLRQ�

��� %XVLQHVV�/LFHQVH���&RQVXOWDQW VKDOO�REWDLQ�D�5HGRQGR�%HDFK�%XVLQHVV�/LFHQVH�
EHIRUH�SHUIRUPLQJ�DQ\ VHUYLFHV�UHTXLUHG�XQGHU�WKLV�$JUHHPHQW���7KH�IDLOXUH�WR�VR�
REWDLQ�VXFK�OLFHQVH�VKDOO�EH�D�PDWHULDO�EUHDFK�RI�WKLV�$JUHHPHQW�DQG�JURXQGV�IRU�
LPPHGLDWH�WHUPLQDWLRQ�E\�&LW\��SURYLGHG��KRZHYHU��WKDW�&LW\�PD\�ZDLYH�WKH�
EXVLQHVV�OLFHQVH�UHTXLUHPHQW�LQ�ZULWLQJ�XQGHU�XQXVXDO�FLUFXPVWDQFHV�ZLWKRXW�
QHFHVVLWDWLQJ�DQ\�PRGLILFDWLRQ�RI�WKLV�$JUHHPHQW�WR�UHIOHFW�VXFK�ZDLYHU�

��� 7HUPLQDWLRQ�:LWKRXW�'HIDXOW���1RWZLWKVWDQGLQJ�DQ\�SURYLVLRQ�KHUHLQ�WR�WKH�
FRQWUDU\��WKH�&LW\�PD\��LQ�LWV�VROH�DQG�DEVROXWH�GLVFUHWLRQ�DQG�ZLWKRXW�FDXVH��
WHUPLQDWH�WKLV�$JUHHPHQW�DW�DQ\�WLPH�SULRU�WR�FRPSOHWLRQ�E\�&RQVXOWDQW RI�WKH�
SURMHFW�RU�VHUYLFHV�KHUHXQGHU��LPPHGLDWHO\�XSRQ�ZULWWHQ�QRWLFH�WR�&RQVXOWDQW���,Q�
WKH�HYHQW�RI�DQ\�VXFK�WHUPLQDWLRQ��&RQVXOWDQW VKDOO�EH�FRPSHQVDWHG�IRU������DOO�
DXWKRUL]HG�ZRUN�VDWLVIDFWRULO\�SHUIRUPHG�SULRU�WR�WKH�HIIHFWLYH�GDWH�RI�WHUPLQDWLRQ��
DQG�����QHFHVVDU\�PDWHULDOV�RU�VHUYLFHV�RI�RWKHUV�RUGHUHG�E\�&RQVXOWDQW IRU�WKLV�
$JUHHPHQW��SULRU�WR�&RQVXOWDQW¶V�UHFHLSW�RI�QRWLFH�RI�WHUPLQDWLRQ��LUUHVSHFWLYH�RI�
ZKHWKHU�VXFK�PDWHULDOV�RU�VHUYLFHV�RI�RWKHUV�KDYH�DFWXDOO\�EHHQ�GHOLYHUHG��DQG�
IXUWKHU�SURYLGHG�WKDW�&RQVXOWDQW LV�QRW�DEOH�WR�FDQFHO�VXFK�RUGHUV���&RPSHQVDWLRQ�
IRU�&RQVXOWDQW LQ�VXFK�HYHQW�VKDOO�EH�GHWHUPLQHG�E\�WKH�&LW\�LQ�DFFRUGDQFH�ZLWK�
WKH�SHUFHQWDJH�RI�WKH�SURMHFW�RU�VHUYLFHV�FRPSOHWHG�E\�&RQVXOWDQW��DQG�DOO�RI�
&RQVXOWDQW
V�ILQLVKHG�RU�XQILQLVKHG�ZRUN�SURGXFW�WKURXJK�WKH�WLPH�RI�WKH�&LW\
V�
ODVW�SD\PHQW�VKDOO�EH�WUDQVIHUUHG�DQG�DVVLJQHG�WR�WKH�&LW\� ,Q�FRQMXQFWLRQ�ZLWK�
DQ\�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��WKH�&LW\�PD\��DW�LWV�RZQ�H[SHQVH��PDNH�
FRSLHV�RU�H[WUDFW�LQIRUPDWLRQ�IURP�DQ\�QRWHV��VNHWFKHV��FRPSXWDWLRQV��GUDZLQJV��
DQG�VSHFLILFDWLRQV�RU�RWKHU�GDWD��ZKHWKHU�FRPSOHWH�RU�QRW�

��� 7HUPLQDWLRQ�LQ�WKH�(YHQW�RI�'HIDXOW���6KRXOG�&RQVXOWDQW IDLO�WR�SHUIRUP�DQ\�RI�LWV�
REOLJDWLRQV�KHUHXQGHU��ZLWKLQ�WKH�WLPH�DQG�LQ�WKH�PDQQHU�SURYLGHG�RU�RWKHUZLVH�
YLRODWH�DQ\�RI�WKH�WHUPV�RI�WKLV�$JUHHPHQW��WKH�&LW\�PD\�LPPHGLDWHO\�WHUPLQDWH�
WKLV�$JUHHPHQW�E\�JLYLQJ�ZULWWHQ�QRWLFH�RI�VXFK�WHUPLQDWLRQ��VWDWLQJ�WKH�UHDVRQV�
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IRU�VXFK�WHUPLQDWLRQ���&RQVXOWDQW VKDOO�EH�FRPSHQVDWHG�DV�SURYLGHG�LPPHGLDWHO\�
DERYH��SURYLGHG��KRZHYHU��WKHUH�VKDOO�EH�GHGXFWHG�IURP�VXFK�DPRXQW�WKH�DPRXQW�
RI�GDPDJHV LI�DQ\��VXVWDLQHG�E\�WKH�&LW\�E\�YLUWXH�RI�&RQVXOWDQW
V�EUHDFK�RI�WKLV�
$JUHHPHQW�

��� &RQIOLFW�RI�,QWHUHVW���&RQVXOWDQW DFNQRZOHGJHV��UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�
&RQVXOWDQW VKDOO�DYRLG�DOO�FRQIOLFWV�RI�LQWHUHVW��DV�GHILQHG�XQGHU�DQ\�IHGHUDO��VWDWH�
RU�ORFDO�VWDWXWH��UXOH�RU�UHJXODWLRQ��RU�DW�FRPPRQ�ODZ��ZLWK�UHVSHFW�WR�WKLV�
$JUHHPHQW���&RQVXOWDQW IXUWKHU�DFNQRZOHGJHV��UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�
&RQVXOWDQW KDV�QR�EXVLQHVV�UHODWLRQVKLS�RU�DUUDQJHPHQW�RI�DQ\�NLQG�ZLWK�DQ\�&LW\�
RIILFLDO�RU�HPSOR\HH�ZLWK�UHVSHFW�WR�WKLV�$JUHHPHQW���&RQVXOWDQW DFNQRZOHGJHV�
WKDW�LQ�WKH�HYHQW�WKDW�&RQVXOWDQW VKDOO�EH�IRXQG�E\�DQ\�MXGLFLDO�RU�DGPLQLVWUDWLYH�
ERG\�WR�KDYH�DQ\�FRQIOLFW�RI�LQWHUHVW��DV�GHILQHG�DERYH��ZLWK�UHVSHFW�WR�WKLV�
$JUHHPHQW��DOO�FRQVLGHUDWLRQ�UHFHLYHG�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�IRUIHLWHG�
DQG�UHWXUQHG�WR�&LW\�IRUWKZLWK���7KLV�SURYLVLRQ�VKDOO�VXUYLYH�WKH�WHUPLQDWLRQ�RI�WKLV�
$JUHHPHQW�IRU�RQH�����\HDU�

��� ,QGHPQLW\���7R�WKH�PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ��&RQVXOWDQW�KHUHE\�DJUHHV��
DW�LWV�VROH�FRVW�DQG�H[SHQVH��WR�GHIHQG�SURWHFW��LQGHPQLI\��DQG�KROG�KDUPOHVV�WKH�
&LW\��LWV�HOHFWHG�DQG�DSSRLQWHG�RIILFLDOV��RIILFHUV��HPSOR\HHV��YROXQWHHUV��
DWWRUQH\V��DQG�DJHQWV���FROOHFWLYHO\�³,QGHPQLWHHV´��IURP�DQG�DJDLQVW�DQ\�DQG�DOO�
FODLPV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��FODLPV�IRU�ERGLO\�LQMXU\��GHDWK�RU�GDPDJH�WR�
SURSHUW\��GHPDQGV��FKDUJHV��REOLJDWLRQV��GDPDJHV��FDXVHV�RI�DFWLRQ��
SURFHHGLQJV��VXLWV��ORVVHV��VWRS�SD\PHQW�QRWLFHV��MXGJPHQWV��ILQHV��OLHQV��
SHQDOWLHV��OLDELOLWLHV��FRVWV�DQG�H[SHQVHV�RI�HYHU\�NLQG�DQG�QDWXUH�ZKDWVRHYHU��LQ�
DQ\�PDQQHU�DULVLQJ�RXW�RI��LQFLGHQW WR��UHODWHG�WR��LQ�FRQQHFWLRQ�ZLWK�RU�DULVLQJ�
IURP�DQ\�DFW��IDLOXUH�WR�DFW��HUURU�RU�RPLVVLRQ�RI�&RQVXOWDQW¶V�SHUIRUPDQFH�RU�ZRUN�
KHUHXQGHU��LQFOXGLQJ�DQ\�RI�LWV�RIILFHUV��DJHQWV��HPSOR\HHV��6XEFRQWUDFWRUV��RU�LWV�
IDLOXUH�WR�FRPSO\�ZLWK�DQ\�RI�LWV�REOLJDWLRQV�FRQWDLQHG�LQ�WKH�$JUHHPHQW��RU�LWV�
IDLOXUH�WR�FRPSO\�ZLWK�DQ\�FXUUHQW�RU�SURVSHFWLYH�ODZ��H[FHSW�IRU�VXFK�ORVV�RU�
GDPDJH�ZKLFK�ZDV�FDXVHG�E\�WKH�VROH�QHJOLJHQFH�RU�ZLOOIXO�PLVFRQGXFW�RI�WKH�
&LW\��&RQVXOWDQW¶V�REOLJDWLRQ�WR�LQGHPQLI\�VKDOO�QRW�EH�UHVWULFWHG�WR�LQVXUDQFH�
SURFHHGV��LI�DQ\��UHFHLYHG�E\�&RQVXOWDQW�RU�,QGHPQLWHHV���7KLV�LQGHPQLILFDWLRQ�
REOLJDWLRQ�VKDOO�VXUYLYH�WKLV�$JUHHPHQW�DQG�VKDOO�QRW�EH�OLPLWHG�E\�DQ\�WHUP�RI�
DQ\�LQVXUDQFH�SROLF\�UHTXLUHG�XQGHU�WKLV�$JUHHPHQW�

D� 1RQZDLYHU�RI�5LJKWV���,QGHPQLWHHV�GR�QRW�DQG�VKDOO�QRW�ZDLYH�DQ\�ULJKWV�WKDW�
WKH\�PD\�SRVVHVV�DJDLQVW�&RQVXOWDQW�EHFDXVH�WKH�DFFHSWDQFH�E\�&LW\��RU�WKH�
GHSRVLW�ZLWK�&LW\��RI�DQ\�LQVXUDQFH�SROLF\�RU�FHUWLILFDWH�UHTXLUHG�SXUVXDQW�WR�
WKLV�$JUHHPHQW���

E� :DLYHU�RI�5LJKW�RI�6XEURJDWLRQ� &RQVXOWDQW��RQ�EHKDOI�RI�LWVHOI�DQG�DOO�SDUWLHV�
FODLPLQJ�XQGHU�RU�WKURXJK�LW��KHUHE\�ZDLYHV�DOO�ULJKWV�RI�VXEURJDWLRQ�DQG�
FRQWULEXWLRQ�DJDLQVW�WKH�,QGHPQLWHHV�
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��� ,QVXUDQFH���&RQVXOWDQW�VKDOO�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�VHW�IRUWK�LQ�([KLELW��'����
,QVXUDQFH�UHTXLUHPHQWV�WKDW�DUH�ZDLYHG�E\�WKH�&LW\
V�5LVN�0DQDJHU�GR�QRW�
UHTXLUH�DPHQGPHQWV�RU�UHYLVLRQV�WR�WKLV�$JUHHPHQW�

��� 1RQ�/LDELOLW\�RI�2IILFLDOV�DQG�(PSOR\HHV�RI�WKH�&LW\���1R�RIILFLDO�RU�HPSOR\HH�RI�
WKH�&LW\�VKDOO�EH�SHUVRQDOO\�OLDEOH�IRU�DQ\�GHIDXOW�RU�OLDELOLW\�XQGHU�WKLV�$JUHHPHQW�

��� &RPSOLDQFH�ZLWK�/DZV���&RQVXOWDQW VKDOO�FRPSO\�ZLWK�DOO�IHGHUDO��VWDWH�DQG�ORFDO�
ODZV��VWDWXWHV��RUGLQDQFHV��UXOHV�DQG�UHJXODWLRQV��DQG�WKH�RUGHUV�DQG�GHFUHHV�RI�
DQ\�FRXUWV�RU�DGPLQLVWUDWLYH�ERGLHV�RU�WULEXQDOV��ZLWK�UHVSHFW�WR�WKLV�$JUHHPHQW��
LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DOO�HQYLURQPHQWDO�ODZV��HPSOR\PHQW ODZV��DQG�QRQ�
GLVFULPLQDWLRQ�ODZV�

��� /LPLWDWLRQV�XSRQ�6XEFRQWUDFWLQJ�DQG�$VVLJQPHQW���&RQVXOWDQW DFNQRZOHGJHV�WKDW�
WKH� VHUYLFHV� ZKLFK� &RQVXOWDQW VKDOO� SURYLGH� XQGHU� WKLV $JUHHPHQW� DUH� XQLTXH��
SHUVRQDO�VHUYLFHV�ZKLFK��H[FHSW�DV�RWKHUZLVH�SURYLGHG�KHUHLQ��&RQVXOWDQW VKDOO�QRW�
DVVLJQ�RU�VXEOHW�WR�DQ\�RWKHU�SDUW\�ZLWKRXW�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�&LW\��ZKLFK�
DSSURYDO�PD\�EH�ZLWKKHOG�LQ�WKH�&LW\
V�VROH�DQG�DEVROXWH�GLVFUHWLRQ���,Q�WKH�HYHQW�
WKDW�WKH�&LW\��LQ�ZULWLQJ��DSSURYHV�DQ\�DVVLJQPHQW�RU�VXEOHWWLQJ�RI�WKLV�$JUHHPHQW�
RU�WKH�UHWHQWLRQ�RI�VXEFRQWUDFWRUV�E\�&RQVXOWDQW��&RQVXOWDQW VKDOO�SURYLGH�WR�WKH�
&LW\� XSRQ� UHTXHVW� FRSLHV� RI� HDFK�DQG�HYHU\� VXEFRQWUDFW� SULRU� WR� WKH� H[HFXWLRQ�
WKHUHRI�E\�&RQVXOWDQW DQG�VXEFRQWUDFWRU���$Q\�DWWHPSW�E\�&RQVXOWDQW WR�DVVLJQ�DQ\�
RU�DOO�RI�LWV�ULJKWV�XQGHU�WKLV�$JUHHPHQW�ZLWKRXW�ILUVW�REWDLQLQJ�WKH�&LW\
V�SULRU�ZULWWHQ�
FRQVHQW�VKDOO�FRQVWLWXWH�D�PDWHULDO�GHIDXOW�XQGHU�WKLV�$JUHHPHQW�

7KH�VDOH��DVVLJQPHQW��WUDQVIHU�RU�RWKHU�GLVSRVLWLRQ��RQ�D�FXPXODWLYH�EDVLV��RI�
WZHQW\�ILYH�SHUFHQW�������RU�PRUH�RI�WKH�RZQHUVKLS�LQWHUHVW�LQ�&RQVXOWDQW�RU�
WZHQW\�ILYH�SHUFHQW�������RU�PRUH�WKH�YRWLQJ�FRQWURO�RI�&RQVXOWDQW��ZKHWKHU�
&RQVXOWDQW LV�D�FRUSRUDWLRQ��OLPLWHG�OLDELOLW\�FRPSDQ\��SDUWQHUVKLS��MRLQW�YHQWXUH�RU�
RWKHUZLVH��VKDOO�FRQVWLWXWH�DQ�DVVLJQPHQW�IRU�SXUSRVHV�RI�WKLV�$JUHHPHQW���
)XUWKHU��WKH�LQYROYHPHQW�RI�&RQVXOWDQW�RU�LWV�DVVHWV�LQ�DQ\�WUDQVDFWLRQ�RU�VHULHV�RI�
WUDQVDFWLRQV��E\�ZD\ RI�PHUJHU��VDOH��DFTXLVLWLRQ��ILQDQFLQJ��WUDQVIHU��OHYHUDJHG�
EX\RXW�RU�RWKHUZLVH���ZKHWKHU�RU�QRW�D�IRUPDO�DVVLJQPHQW�RU�K\SRWKHFDWLRQ�RI�WKLV�
$JUHHPHQW�RU�&RQVXOWDQW¶V�DVVHWV�RFFXUV��ZKLFK�UHGXFHV�&RQVXOWDQW¶V�DVVHWV�RU�
QHW�ZRUWK�E\�WZHQW\�ILYH�SHUFHQW�������RU�PRUH�VKDOO�DOVR�FRQVWLWXWH�DQ�
DVVLJQPHQW�IRU�SXUSRVHV�RI�WKLV�$JUHHPHQW�

��� 6XEFRQWUDFWRUV���&RQVXOWDQW�VKDOO�SURYLGH�SURSHUO\�VNLOOHG�SURIHVVLRQDO�DQG�
WHFKQLFDO�SHUVRQQHO�WR�SHUIRUP�DQ\�DSSURYHG�VXEFRQWUDFWLQJ�GXWLHV���&RQVXOWDQW�
VKDOO�QRW�HQJDJH�WKH�VHUYLFHV�RI�DQ\�SHUVRQ�RU�SHUVRQV�QRZ�HPSOR\HG�E\�WKH�
&LW\�ZLWKRXW�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�&LW\��ZKLFK�DSSURYDO�PD\�EH�ZLWKKHOG�LQ�
WKH�&LW\
V�VROH�DQG�DEVROXWH�GLVFUHWLRQ�

��� ,QWHJUDWLRQ���7KLV�$JUHHPHQW�FRQVWLWXWHV�WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�WKH�
SDUWLHV�FRQFHUQLQJ�WKH�VXEMHFW�PDWWHU�KHUHRI�DQG�VXSHUVHGHV�DQ\�SUHYLRXV�RUDO�RU�
ZULWWHQ�DJUHHPHQW��SURYLGHG��KRZHYHU��WKDW�FRUUHVSRQGHQFH�RU�GRFXPHQWV�
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H[FKDQJHG�EHWZHHQ�&RQVXOWDQW DQG�&LW\�PD\�EH�XVHG�WR�DVVLVW�LQ�WKH�
LQWHUSUHWDWLRQ�RI�WKH�H[KLELWV WR�WKLV�$JUHHPHQW���

��� $PHQGPHQW��7KLV�$JUHHPHQW�PD\�EH�DPHQGHG�RU�PRGLILHG�RQO\�E\�D�VXEVHTXHQW�
ZULWWHQ�DPHQGPHQW�H[HFXWHG�E\�ERWK�SDUWLHV�

��� &RQIOLFWLQJ�3URYLVLRQV���,Q�WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�WKH�WHUPV�DQG�
FRQGLWLRQV�RI�WKLV�$JUHHPHQW�DQG WKRVH�RI�DQ\�H[KLELW�RU�DWWDFKPHQW�KHUHWR��WKLV�
$JUHHPHQW�SURSHU�VKDOO�SUHYDLO���,Q�WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�WKH�WHUPV�DQG�
FRQGLWLRQV�RI�DQ\�WZR�RU�PRUH�H[KLELWV�RU�DWWDFKPHQWV�KHUHWR��WKRVH�SUHSDUHG�E\�
WKH�&LW\�VKDOO�SUHYDLO�RYHU�WKRVH�SUHSDUHG�E\�&RQVXOWDQW�

��� 1RQ�([FOXVLYLW\���1RWZLWKVWDQGLQJ�DQ\�SURYLVLRQ�KHUHLQ�WR�WKH�FRQWUDU\��WKH�
VHUYLFHV�SURYLGHG�E\�&RQVXOWDQW KHUHXQGHU�VKDOO�EH�QRQ�H[FOXVLYH��DQG�&LW\�
UHVHUYHV�WKH�ULJKW�WR�HPSOR\�RWKHU�FRQWUDFWRUV LQ�FRQQHFWLRQ�ZLWK�WKH�SURMHFW�

��� ([KLELWV���$OO�H[KLELWV�KHUHWR�DUH�PDGH�D�SDUW�KHUHRI�DQG�LQFRUSRUDWHG�KHUHLQ�E\�
UHIHUHQFH��SURYLGHG��KRZHYHU��WKDW�DQ\�ODQJXDJH�LQ�([KLELW��$��ZKLFK�GRHV�QRW�
SHUWDLQ�WR�WKH�SURMHFW�GHVFULSWLRQ��SURSRVDO��RU�VFRSH�RI�VHUYLFHV��DV�DSSOLFDEOH��WR�
EH�SURYLGHG�E\�&RQVXOWDQW��RU�DQ\�FRUUHVSRQGLQJ�UHVSRQVLELOLWLHV�RI�&LW\��VKDOO�EH�
GHHPHG�H[WUDQHRXV�WR��DQG�QRW�D�SDUW�RI��WKLV�$JUHHPHQW�

��� 7LPH�RI�(VVHQFH���7LPH�LV�RI�WKH�HVVHQFH�RI�WKLV�$JUHHPHQW���

��� &RQILGHQWLDOLW\���7R�WKH�H[WHQW�SHUPLVVLEOH�XQGHU�ODZ��&RQVXOWDQW VKDOO�NHHS�
FRQILGHQWLDO�LWV�REOLJDWLRQV�KHUHXQGHU�DQG�WKH�LQIRUPDWLRQ�DFTXLUHG�GXULQJ�WKH�
SHUIRUPDQFH�RI�WKH�SURMHFW�RU�VHUYLFHV�KHUHXQGHU�

��� 7KLUG�3DUWLHV���1RWKLQJ�KHUHLQ�VKDOO�EH�LQWHUSUHWHG�DV�FUHDWLQJ�DQ\�ULJKWV�RU�
EHQHILWV�LQ�DQ\�WKLUG�SDUWLHV� )RU�SXUSRVHV�KHUHRI��WUDQVIHUHHV�RU�DVVLJQHHV�DV�
SHUPLWWHG�XQGHU�WKLV�$JUHHPHQW�VKDOO�QRW�EH�FRQVLGHUHG��WKLUG�SDUWLHV��

��� *RYHUQLQJ�/DZ�DQG�9HQXH���7KLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�LQ�DFFRUGDQFH�
ZLWK�WKH�ODZV RI�WKH�6WDWH�RI�&DOLIRUQLD�ZLWKRXW�UHJDUG�WR�SULQFLSOHV�RI�FRQIOLFWV�RI�
ODZ� 9HQXH�IRU�DQ\�OLWLJDWLRQ�RU�RWKHU�DFWLRQ�DULVLQJ�KHUHXQGHU�VKDOO�UHVLGH�
H[FOXVLYHO\�LQ�WKH�6XSHULRU�&RXUW�RI�WKH�&RXQW\�RI�/RV�$QJHOHV��6RXWKZHVW�
-XGLFLDO�'LVWULFW�

��� $WWRUQH\V¶ )HHV���,Q�WKH�HYHQW�HLWKHU�SDUW\�WR�WKLV�$JUHHPHQW�EULQJV�DQ\ DFWLRQ�WR�
HQIRUFH�RU�LQWHUSUHW�WKLV�$JUHHPHQW��WKH�SUHYDLOLQJ�SDUW\�LQ�VXFK�DFWLRQ�VKDOO�EH�
HQWLWOHG�WR�UHDVRQDEOH�DWWRUQH\V¶ IHHV��LQFOXGLQJ�H[SHUW�ZLWQHVV�IHHV��DQG�FRVWV���
7KLV�SURYLVLRQ�VKDOO�VXUYLYH�WKH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�

��� &ODLPV���$Q\�FODLP�E\�&RQVXOWDQW DJDLQVW�&LW\�KHUHXQGHU�VKDOO�EH�VXEMHFW�WR�
*RYHUQPHQW�&RGH��������HW�VHT���7KH�FODLPV�SUHVHQWDWLRQ�SURYLVLRQV�RI�VDLG�$FW�
DUH�KHUHE\�PRGLILHG�VXFK�WKDW�WKH�SUHVHQWDWLRQ�RI�DOO�FODLPV�KHUHXQGHU�WR�WKH�&LW\�
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VKDOO�EH�ZDLYHG�LI�QRW�PDGH�ZLWKLQ�VL[���� PRQWKV DIWHU�DFFUXDO�RI�WKH�FDXVH�RI�
DFWLRQ�

��� ,QWHUSUHWDWLRQ���&RQVXOWDQW�DFNQRZOHGJHV WKDW�LW�KDV�KDG�DPSOH�RSSRUWXQLW\�WR�
VHHN�OHJDO�DGYLFH�ZLWK�UHVSHFW�WR�WKH�QHJRWLDWLRQ�RI�WKLV�$JUHHPHQW���7KLV�
$JUHHPHQW�VKDOO�EH�LQWHUSUHWHG�DV�LI�GUDIWHG�E\�ERWK�SDUWLHV�

��� :DUUDQW\���,Q�WKH�HYHQW�WKDW�DQ\�SURGXFW�VKDOO�EH�SURYLGHG�WR�WKH�&LW\�DV�SDUW�RI�
WKLV�$JUHHPHQW��&RQVXOWDQW ZDUUDQWV�DV�IROORZV��&RQVXOWDQW SRVVHVVHV�JRRG�WLWOH�
WR�WKH�SURGXFW�DQG�WKH�ULJKW�WR�WUDQVIHU�WKH�SURGXFW�WR�&LW\��WKH�SURGXFW�VKDOO�EH�
GHOLYHUHG�WR�WKH�&LW\�IUHH�IURP�DQ\�VHFXULW\�LQWHUHVW�RU�RWKHU�OLHQ��WKH�SURGXFW�
PHHWV�DOO VSHFLILFDWLRQV�FRQWDLQHG�KHUHLQ��WKH�SURGXFW�VKDOO�EH�IUHH�IURP�PDWHULDO�
GHIHFWV�LQ�PDWHULDOV�DQG�ZRUNPDQVKLS�XQGHU�QRUPDO�XVH�IRU�D�SHULRG�RI�RQH�����
\HDU�IURP�WKH�GDWH�RI�GHOLYHU\��DQG�WKH�SURGXFW�VKDOO�EH�ILW�IRU�LWV�LQWHQGHG�
SXUSRVH�V�� 1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��FRQVXPDEOH�DQG�PDLQWHQDQFH�LWHPV�
�VXFK�DV�OLJKW�EXOEV�DQG�EDWWHULHV��VKDOO�EH�ZDUUDQWHG�IRU�D�SHULRG�RI�WKLUW\������
GD\V�IURP�WKH�GDWH�RI�GHOLYHU\���$OO�UHSDLUV�GXULQJ�WKH�ZDUUDQW\�SHULRG�VKDOO�EH�
SURPSWO\�SHUIRUPHG�E\�&RQVXOWDQW��DW�&RQVXOWDQW
V�H[SHQVH��LQFOXGLQJ�VKLSSLQJ���
&RQVXOWDQW VKDOO�QRW�EH�OLDEOH�XQGHU�WKLV�ZDUUDQW\�IRU�DQ�DPRXQW�JUHDWHU�WKDQ�WKH�
DPRXQW�VHW�IRUWK�LQ�([KLELW��&��KHUHWR�

��� 6HYHUDQFH���$Q\�SURYLVLRQ�RI�WKLV�$JUHHPHQW WKDW�LV IRXQG�LQYDOLG�RU�
XQHQIRUFHDEOH�VKDOO�EH�GHHPHG�VHYHUHG��DQG�DOO�UHPDLQLQJ�SURYLVLRQV�RI�WKLV�
$JUHHPHQW�VKDOO�UHPDLQ�HQIRUFHDEOH WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ�

��� $XWKRULW\���&LW\�ZDUUDQWV�DQG�UHSUHVHQWV�WKDW�XSRQ�&LW\�&RXQFLO�DSSURYDO��WKH�
0D\RU�RI�WKH�&LW\�RI�5HGRQGR�%HDFK�LV�GXO\�DXWKRUL]HG�WR�HQWHU�LQWR�DQG�H[HFXWH�
WKLV�$JUHHPHQW�RQ�EHKDOI�RI�&LW\���7KH�SDUW\�VLJQLQJ�RQ�EHKDOI�RI�&RQVXOWDQW
ZDUUDQWV�DQG�UHSUHVHQWV�WKDW�KH�RU�VKH�LV�GXO\�DXWKRUL]HG�WR�HQWHU�LQWR�DQG�
H[HFXWH�WKLV�$JUHHPHQW�RQ�EHKDOI�RI�&RQVXOWDQW��DQG�VKDOO�EH�SHUVRQDOO\�OLDEOH�WR�
&LW\�LI�KH�RU�VKH�LV�QRW�GXO\�DXWKRUL]HG�WR�HQWHU�LQWR�DQG�H[HFXWH�WKLV�$JUHHPHQW�
RQ�EHKDOI�RI�&RQVXOWDQW�

��� :DLYHU���7KH�ZDLYHU�E\�WKH�&LW\�RI�DQ\�EUHDFK�RI�DQ\�WHUP�RU�SURYLVLRQ�RI�WKLV�
$JUHHPHQW�VKDOO�QRW�EH�FRQVWUXHG�DV�D�ZDLYHU�RI�DQ\�VXEVHTXHQW�EUHDFK�

6,*1$785(6�)2//2:�21�1(;7�3$*(
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,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KDYH�H[HFXWHG�WKLV�$JUHHPHQW�LQ�5HGRQGR�
%HDFK��&DOLIRUQLD��DV�RI�WKLV �WK GD\�RI 0D\�������

&,7<�2)�5('21'2�%($&+� */,&.60$1�&2168/7,1* //& �
D�FKDUWHUHG�PXQLFLSDO�FRUSRUDWLRQ D�)ORULGD�OLPLWHG�OLDELOLW\�FRPSDQ\

BBBBBBBBBBBBBBBBBBBBBBBBBBB %\� BBBBBBBBBBBBBBBBBBBBBBB
:LOOLDP�&��%UDQG��0D\RU 1DPH�BBBBBBBBBBBBBBBBBBBBBBB

7LWOH� BBBBBBBBBBBBBBBBBBBBBBB

$77(67� $33529('�

BBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBBBB
(OHDQRU�0DQ]DQR��&LW\�&OHUN -LOO�%XFKKRO]��5LVN�0DQDJHU

$33529('�$6�72�)250�

BBBBBBBBBBBBBBBBBBBBBBBBBBB
0LFKDHO�:��:HEE��&LW\�$WWRUQH\
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352-(&7�'(6&5,37,21�$1'�25�6&23(�2)�6(59,&(6

7KH�&LW\�KDV�D�VHOI�LQVXUDQFH�SURJUDP�IRU�ZRUNHUV¶�FRPSHQVDWLRQ�DQG�OLDELOLW\�
�DXWRPRELOH�OLDELOLW\��JHQHUDO�OLDELOLW\�DQG�RWKHU�FRPPRQ�H[SRVXUHV�RI�&DOLIRUQLD�
PXQLFLSDOLWLHV���7KH�&LW\�SD\V�FODLPV�IURP�DQ�HDUPDUNHG�IXQG�DQG�PDLQWDLQV�ILQDQFLDO�
UHSRUWLQJ�LQ�DFFRUGDQFH�ZLWK�*$6%�6WDWHPHQW�1R�����GHILQLWLRQV��

&RQVXOWDQW�VKDOO�SHUIRUP DQQXDO�DFWXDULDO�VWXGLHV�IRU�WKH�&LW\¶V�ZRUNHUV¶�FRPSHQVDWLRQ�
DQG�OLDELOLW\ SURJUDPV�

�� (VWLPDWH�2XWVWDQGLQJ�/RVVHV���(VWLPDWH�RXWVWDQGLQJ�ORVVHV��LQFOXGLQJ�DOORFDWHG�
ORVV�DGMXVWPHQW�H[SHQVHV��³$/$(´��DV�RI�-XQH�����������7KH�HVWLPDWHG�
RXWVWDQGLQJ�ORVVHV�DUH�WKH�FRVW�RI�XQSDLG�FODLPV��7KH�HVWLPDWHG�RXWVWDQGLQJ�
ORVVHV�LQFOXGH�FDVH�UHVHUYHV��WKH�GHYHORSPHQW�RI�NQRZQ�FODLPV�DQG�LQFXUUHG�EXW�
QRW�UHSRUWHG��³,%15´��FODLPV��$/$(�DUH�WKH GLUHFW�H[SHQVHV�IRU�VSHFLILF�FODLPV��
SULPDULO\�OHJDO�H[SHQVHV��7KH�DPRXQWV�ZLOO�EH�VKRZQ�DW�IXOO�YDOXH�DQG�SUHVHQW�
YDOXH��GLVFRXQWHG���DQG�DW�YDULRXV�FRQILGHQFH�OHYHOV

��
�� 3URMHFW�8OWLPDWH�/LPLWHG�/RVVHV�� 3URMHFW�WKH�XOWLPDWH�OLPLWHG�ORVVHV��LQFOXGLQJ�

$/$(�IRU�������� DQG����������7KH�SURMHFWHG�XOWLPDWH�OLPLWHG�ORVVHV�DUH�WKH�
DFFUXDO�YDOXH�RI�ORVVHV�DQG�$/$(�ZLWK�DFFLGHQW�GDWHV�LQ�������� DQG����������
UHJDUGOHVV�RI�UHSRUW�RU�SD\PHQW�GDWH��7KH�DPRXQW�LV�OLPLWHG�WR�WKH�VHOI�LQVXUHG�
UHWHQWLRQ��LI�DSSOLFDEOH��7KH�DPRXQWV�ZLOO�EH�VKRZQ�DW�IXOO�YDOXH�DQG�SUHVHQW�YDOXH�
�GLVFRXQWHG���DQG�DW�YDULRXV�FRQILGHQFH�OHYHOV��

�� 7KH�ZRUN�GHVFULEHG�KHUHLQ�VKDOO�EH�EDVHG�RQ�ORVV�GDWD�DV�RI�-XQH����������

�� 3URYLGH�D�ZULWWHQ�UHSRUW�RI�WKH�FRQFOXVLRQV�DQG�D�WKRURXJK�DFWXDULDO�DQDO\VLV�WR�
VXSSRUW�WKH�FRQFOXVLRQV��3URYLGH�VHSDUDWH�UHSRUWV�IRU�WKH�ZRUNHUV¶�FRPSHQVDWLRQ�
DQG�OLDELOLW\ SURJUDPV��

�� 6XEPLW�GUDIW�ZULWWHQ�UHSRUWV�IRU�WKH�ZRUNHUV¶�FRPSHQVDWLRQ�DQG�OLDELOLW\ SURJUDPV�
EHIRUH�0D\��VW RI�HDFK�\HDU� )RU�������WKH�GUDIW�UHSRUW�VKDOO�EH�VXEPLWWHG�E\�0D\�
�����������6XEPLW�ILQDO�UHSRUWV�XSRQ�WKH�&LW\¶V�DSSURYDO�RI�WKH�GUDIW UHSRUWV��
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7HUP���7KLV�$JUHHPHQW�VKDOO�FRPPHQFH�RQ�0D\�������� DQG�VKDOO�FRQWLQXH�XQWLO�0D\����
������XQOHVV�RWKHUZLVH�WHUPLQDWHG�DV�KHUHLQ�SURYLGHG�
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&203(16$7,21

3URYLGHG�&RQVXOWDQW�LV�QRW�LQ�GHIDXOW�XQGHU�WKLV�$JUHHPHQW��&RQVXOWDQW�VKDOO�EH
FRPSHQVDWHG�DV�SURYLGHG�EHORZ�

�� $02817���&RQVXOWDQW�VKDOO�EH�SDLG������� IRU�WKH�DQQXDO�ZRUNHUV�FRPSHQVDWLRQ�
DQG�OLDELOLW\�DFWXDULDO�VWXGLHV���

�� (;3(16(6���([SHQVHV�IRU�FRS\LQJ��SRVWDJH�DQG�WHOHSKRQH�DUH�LQFOXGHG�
7KHUH�DUH�QR�IHHV�IRU�WHOHFRQIHUHQFHV�

�� 0(7+2'�2)�3$<0(17� &RQVXOWDQW VKDOO�SURYLGH�LQYRLFHV�WR�&LW\�IRU�DSSURYDO�
DQG�SD\PHQW���,QYRLFHV�PXVW�EH�DGHTXDWHO\�GHWDLOHG��EDVHG�RQ�DFFXUDWH�UHFRUGV��
DQG�LQ�D�IRUP�UHDVRQDEO\�VDWLVIDFWRU\�WR�&LW\���&RQVXOWDQW PD\�EH�UHTXLUHG�WR�
SURYLGH�EDFN�XS�PDWHULDO�XSRQ�UHTXHVW�

�� 6&+('8/(�)25�3$<0(17���&LW\�DJUHHV�WR�SD\�&RQVXOWDQW�ZLWKLQ�WKLUW\������GD\V�
RI�UHFHLSW�RI�&RQVXOWDQW¶V�LQYRLFH��SURYLGHG� KRZHYHU��WKDW�VHUYLFHV�DUH�FRPSOHWHG�
WR�WKH�&LW\¶V�IXOO�VDWLVIDFWLRQ�

�� 127,&(����:ULWWHQ�QRWLFHV�WR�&LW\�DQG�&RQVXOWDQW�VKDOO�EH�JLYHQ�E\�UHJLVWHUHG�RU�
FHUWLILHG�PDLO��SRVWDJH�SUHSDLG�DQG�DGGUHVVHG�WR�RU�SHUVRQDOO\�VHUYHG�RQ WKH�
IROORZLQJ�SDUWLHV�

&RQVXOWDQW��� *OLFNVPDQ�&RQVXOWLQJ��//&�
�����1:����6WUHHW��6XLWH����
%RFD�5DWRQ��)ORULGD������
$WWHQWLRQ���6WHYHQ�*OLFNVPDQ��)&$6��0$$$

&LW\� &LW\�RI 5HGRQGR�%HDFK
+XPDQ�5HVRXUFHV�'HSDUWPHQW
����'LDPRQG�6WUHHW
5HGRQGR�%HDFK��&$������
$WWHQWLRQ���'LDQH�6WULFNIDGHQ��'LUHFWRU�RI�+XPDQ�5HVRXUFHV�

$OO�QRWLFHV��LQFOXGLQJ�QRWLFHV�RI�DGGUHVV�FKDQJHV��SURYLGHG�XQGHU�WKLV�$JUHHPHQW�
DUH�GHHPHG�UHFHLYHG�RQ�WKH�WKLUG�GD\�DIWHU�PDLOLQJ�LI�VHQW�E\�UHJLVWHUHG�RU�
FHUWLILHG�PDLO���&KDQJHV�LQ�WKH�UHVSHFWLYH�DGGUHVV�VHW�IRUWK�DERYH�PD\�EH�PDGH�
IURP�WLPH�WR�WLPH�E\�DQ\�SDUW\�XSRQ�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�SDUW\�
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:LWKRXW�OLPLWLQJ�&RQVXOWDQW¶V�LQGHPQLILFDWLRQ�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��
&RQVXOWDQW VKDOO�SURFXUH�DQG�PDLQWDLQ�IRU�WKH�GXUDWLRQ�RI�WKH�FRQWUDFW�LQVXUDQFH�DJDLQVW�
FODLPV�IRU�LQMXULHV�WR�SHUVRQV�RU�GDPDJHV�WR�SURSHUW\�ZKLFK�PD\�DULVH�IURP�RU�LQ�
FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�WKH�ZRUN�KHUHXQGHU�E\�WKH�&RQVXOWDQW��LWV�DJHQWV��
UHSUHVHQWDWLYHV��RU�HPSOR\HHV�

0LQLPXP�6FRSH�RI�,QVXUDQFH

&RYHUDJH�VKDOO�EH�DW�OHDVW�DV�EURDG�DV�

,QVXUDQFH�6HUYLFHV�2IILFH�&RPPHUFLDO�*HQHUDO�/LDELOLW\�FRYHUDJH��RFFXUUHQFH�IRUP�&*�
������

,QVXUDQFH�6HUYLFHV�2IILFH�IRUP�QXPEHU�&$�������(G��������FRYHULQJ�$XWRPRELOH�
/LDELOLW\��FRGH����DQ\�DXWR��

:RUNHUV¶�&RPSHQVDWLRQ�LQVXUDQFH�DV�UHTXLUHG�E\�WKH�6WDWH�RI�&DOLIRUQLD�

(PSOR\HU¶V�/LDELOLW\�,QVXUDQFH�

0LQLPXP�/LPLWV�RI�,QVXUDQFH

&RQVXOWDQW VKDOO�PDLQWDLQ�OLPLWV�QR�OHVV�WKDQ�

*HQHUDO�/LDELOLW\�������������SHU�RFFXUUHQFH�IRU�ERGLO\�LQMXU\��SHUVRQDO�LQMXU\�DQG�
SURSHUW\�GDPDJH���7KH�JHQHUDO�DJJUHJDWH�OLPLW�VKDOO�DSSO\�VHSDUDWHO\�WR�WKLV�SURMHFW�

$XWRPRELOH�/LDELOLW\�������������SHU�DFFLGHQW�IRU�ERGLO\�LQMXU\�DQG�SURSHUW\�GDPDJH�

(PSOR\HU¶V�/LDELOLW\�������������SHU�DFFLGHQW�IRU�ERGLO\�LQMXU\�RU�GLVHDVH�

'HGXFWLEOHV�DQG�6HOI�,QVXUHG�5HWHQWLRQV

$Q\�GHGXFWLEOHV�RU�VHOI�LQVXUHG�UHWHQWLRQV�PXVW�EH�GHFODUHG�WR�DQG�DSSURYHG�E\�WKH�
&LW\���$W�WKH�RSWLRQ�RI�WKH�&LW\��HLWKHU������WKH�LQVXUHU�VKDOO�UHGXFH�RU�HOLPLQDWH VXFK�
GHGXFWLEOHV�RU�VHOI�LQVXUHG�UHWHQWLRQV�DV�UHVSHFWV�WKH�&LW\��LWV�RIILFHUV��RIILFLDOV��
HPSOR\HHV�DQG�YROXQWHHUV�RU�����WKH�&RQVXOWDQW VKDOO�SURYLGH�D�ILQDQFLDO�JXDUDQWHH�
VDWLVIDFWRU\�WR�WKH�&LW\�JXDUDQWHHLQJ�SD\PHQW�RI�ORVVHV�DQG�UHODWHG�LQYHVWLJDWLRQV��FODLP�
DGPLQLVWUDWLRQ�DQG�GHIHQVH�H[SHQVHV�
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2WKHU�,QVXUDQFH�3URYLVLRQV

7KH�JHQHUDO�OLDELOLW\�DQG�DXWRPRELOH�OLDELOLW\�SROLFLHV�DUH�WR�FRQWDLQ��RU�EH�HQGRUVHG�WR�
FRQWDLQ��WKH�IROORZLQJ�SURYLVLRQV�

$GGLWLRQDO�,QVXUHG�(QGRUVHPHQW�

*HQHUDO�/LDELOLW\��7KH�&LW\��LWV�RIILFHUV��HOHFWHG�DQG�DSSRLQWHG�RIILFLDOV��HPSOR\HHV��DQG�
YROXQWHHUV�VKDOO�EH FRYHUHG�DV�LQVXUHGV�ZLWK�UHVSHFW�WR�OLDELOLW\�DULVLQJ�RXW�RI�ZRUN�
SHUIRUPHG�E\�RU�RQ�EHKDOI�RI�WKH�&RQVXOWDQW���*HQHUDO�OLDELOLW\�FRYHUDJH�FDQ�EH SURYLGHG�
LQ�WKH�IRUP�RI�DQ�HQGRUVHPHQW�WR�WKH�&RQVXOWDQW¶V�LQVXUDQFH��RU�DV�D�VHSDUDWH�RZQHU¶V�
SROLF\�

$XWRPRELOH�/LDELOLW\��7KH�&LW\��LWV�RIILFHUV��HOHFWHG�DQG�DSSRLQWHG�RIILFLDOV��HPSOR\HHV��
DQG�YROXQWHHUV�VKDOO�EH FRYHUHG�DV�LQVXUHGV�ZLWK�UHVSHFW�WR�OLDELOLW\�DULVLQJ�RXW�RI�
DXWRPRELOHV�RZQHG��OHDVHG��KLUHG�RU�ERUURZHG�E\�RU�RQ�EHKDOI�RI�WKH�&RQVXOWDQW�

)RU�DQ\�FODLPV�UHODWHG�WR�WKLV�SURMHFW��WKH�&RQVXOWDQW¶V�LQVXUDQFH�FRYHUDJH�VKDOO�EH�
SULPDU\�LQVXUDQFH�DV�UHVSHFWV�WKH�&LW\��LWV�RIILFHUV��HOHFWHG�DQG�DSSRLQWHG�RIILFLDOV��
HPSOR\HHV��DQG�YROXQWHHUV���$Q\�LQVXUDQFH�RU�VHOI�LQVXUDQFH�PDLQWDLQHG�E\�WKH�&LW\��LWV�
RIILFHUV��RIILFLDOV��HPSOR\HHV��RU�YROXQWHHUV�VKDOO�EH�H[FHVV�RI�WKH�&RQVXOWDQW¶V�
LQVXUDQFH�DQG�VKDOO�QRW�FRQWULEXWH�ZLWK�LW�

(DFK�LQVXUDQFH�SROLF\�UHTXLUHG�E\�WKLV�FODXVH�VKDOO�EH�HQGRUVHG�WR�VWDWH�WKDW�FRYHUDJH�
VKDOO�QRW�EH�FDQFHOHG�E\�HLWKHU�SDUW\��H[FHSW�DIWHU�WKLUW\������GD\V�SULRU�ZULWWHQ�QRWLFH�E\�
FHUWLILHG�PDLO��UHWXUQ�UHFHLSW�UHTXHVWHG��KDV�EHHQ�JLYHQ�WR�WKH�&LW\�

(DFK�LQVXUDQFH�SROLF\�VKDOO�EH�HQGRUVHG�WR�VWDWH�WKDW�WKH�LQFOXVLRQ�RI�PRUH�WKDQ�RQH�
LQVXUHG�VKDOO�QRW�RSHUDWH�WR�LPSDLU�WKH�ULJKWV�RI�RQH�LQVXUHG�DJDLQVW�DQRWKHU�LQVXUHG��
DQG�WKH�FRYHUDJHV�DIIRUGHG�VKDOO�DSSO\�DV�WKRXJK�VHSDUDWH�SROLFLHV�KDG�EHHQ�LVVXHG�WR�
HDFK�LQVXUHG�

(DFK�LQVXUDQFH�SROLF\�VKDOO�EH�LQ�HIIHFW�SULRU�WR�DZDUGLQJ�WKH�FRQWUDFW�DQG�HDFK�
LQVXUDQFH�SROLF\�RU�D�VXFFHVVRU�SROLF\�VKDOO�EH�LQ�HIIHFW�IRU�WKH�GXUDWLRQ�RI�WKH�SURMHFW���
7KH�PDLQWHQDQFH�RI�SURSHU�LQVXUDQFH�FRYHUDJH�LV�D�PDWHULDO�HOHPHQW�RI�WKH�FRQWUDFW�
DQG�IDLOXUH�WR�PDLQWDLQ�RU�UHQHZ�FRYHUDJH�RU�WR�SURYLGH�HYLGHQFH�RI�UHQHZDO�PD\�EH�
WUHDWHG�E\�WKH�&LW\�DV�D�PDWHULDO�EUHDFK�RI�FRQWUDFW�RQ�WKH�&RQVXOWDQW¶V�SDUW�

$FFHSWDELOLW\�RI�,QVXUHUV

,QVXUDQFH�VKDOO�EH SODFHG�ZLWK�LQVXUHUV�ZLWK�D�FXUUHQW�$�0��%HVW¶V�UDWLQJ�RI�QR�OHVV�WKDQ�
$�9,,�DQG�ZKLFK�DUH�DXWKRUL]HG�WR�WUDQVDFW�LQVXUDQFH�EXVLQHVV�LQ�WKH�6WDWH�RI�&DOLIRUQLD�
E\�WKH�'HSDUWPHQW�RI�,QVXUDQFH�
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9HULILFDWLRQ�RI�&RYHUDJH

&RQVXOWDQW VKDOO�IXUQLVK�WKH�&LW\�ZLWK�RULJLQDO�FHUWLILFDWHV�DQG�DPHQGDWRU\�HQGRUVHPHQWV�
HIIHFWLQJ�FRYHUDJH�UHTXLUHG�E\�WKLV�FODXVH���7KH�HQGRUVHPHQWV�VKRXOG�EH�RQ�WKH�&LW\�
DXWKRUL]HG�IRUPV�SURYLGHG�ZLWK�WKH�FRQWUDFW�VSHFLILFDWLRQV���6WDQGDUG�,62�IRUPV�ZKLFK�
VKDOO�EH�VXEMHFW�WR�&LW\�DSSURYDO�DQG�DPHQGHG�WR�FRQIRUP�WR�WKH�&LW\¶V�UHTXLUHPHQWV�
PD\ EH�DFFHSWDEOH�LQ�OLHX�RI�&LW\�DXWKRUL]HG�IRUPV���$OO�FHUWLILFDWHV�DQG�HQGRUVHPHQWV�
VKDOO�EH UHFHLYHG�DQG�DSSURYHG�E\�WKH�&LW\�EHIRUH�WKH�FRQWUDFW�LV�DZDUGHG���7KH�&LW\�
UHVHUYHV�WKH�ULJKW�WR�UHTXLUH�FRPSOHWH��FHUWLILHG�FRSLHV�RI�DOO�UHTXLUHG�LQVXUDQFH�SROLFLHV��
LQFOXGLQJ�HQGRUVHPHQWV�HIIHFWLQJ�WKH�FRYHUDJH�UHTXLUHG�E\�WKHVH�VSHFLILFDWLRQV�DW�DQ\�
WLPH�

6XEFRQWUDFWRUV

&RQVXOWDQW VKDOO�LQFOXGH�DOO�VXEFRQWUDFWRUV�DV�LQVXUHG�XQGHU�LWV�SROLFLHV�RU�VKDOO�IXUQLVK�
VHSDUDWH�FHUWLILFDWHV�DQG�HQGRUVHPHQWV�IRU�HDFK�VXEFRQWUDFWRU���$OO�FRYHUDJHV�IRU�
VXEFRQWUDFWRUV�VKDOO�EH�VXEMHFW�WR�DOO�RI�WKH�UHTXLUHPHQWV�VWDWHG�KHUHLQ�

5LVN�0DQDJHPHQW

&RQVXOWDQW DFNQRZOHGJHV�WKDW�LQVXUDQFH�XQGHUZULWLQJ�VWDQGDUGV�DQG�SUDFWLFHV�DUH�
VXEMHFW�WR�FKDQJH��DQG�WKH�&LW\�UHVHUYHV�WKH�ULJKW�WR�PDNH�FKDQJHV�WR�WKHVH�SURYLVLRQV�
LQ�WKH�UHDVRQDEOH�GLVFUHWLRQ�RI�LWV�5LVN�0DQDJHU��


