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7+,6 75$16,7,21 6(59,&(6 $*5((0(17 �WKLV ³$JUHHPHQW´�� GDWHG DV RI -XQH 
��� ����� LV PDGH DQG HQWHUHG E\ DQG DPRQJ +$:$,, +($/7+ 6<67(06 
&25325$7,21� D SXEOLF ERG\ FRUSRUDWH DQG SROLWLF DQG DQ LQVWUXPHQWDOLW\ DQG DJHQF\ RI WKH 
6WDWH RI +DZDLL� LQFOXGLQJ WKH 0DXL 5HJLRQ RI ++6& HVWDEOLVKHG LQ 6HFWLRQV ���)���E���� DQG 
���)���� RI WKH +DZDLL 5HYLVHG 6WDWXWHV �KHUHLQDIWHU UHIHUUHG WR DV ³++6&´� DQG 0$8, 
+($/7+ 6<67(0� $ .$,6(5 )281'$7,21 +263,7$/6� //&� D +DZDLL OLPLWHG 
OLDELOLW\ FRPSDQ\ �KHUHLQDIWHU UHIHUUHG WR DV ³0+6´ DQG IRUPHUO\ UHIHUUHG WR DV ³0+6.)+´�� 
7KH 3DUWLHV WR WKLV $JUHHPHQW DUH VRPHWLPHV UHIHUUHG WR KHUHLQ DV D ³Party´ RU FROOHFWLYHO\ DV 
³Parties�´ &DSLWDOL]HG WHUPV XVHG DQG QRW RWKHUZLVH GHILQHG KHUHLQ VKDOO KDYH WKH PHDQLQJV 
DVFULEHG WR VXFK WHUPV LQ WKDW FHUWDLQ 0DXL 5HJLRQDO +RVSLWDOV 7UDQVIHU $JUHHPHQW GDWHG DV RI 
-DQXDU\ ��� ���� �WKH ³7UDQVIHU $JUHHPHQW´� E\ DQG DPRQJ ++6&� 0+6� WKH 6WDWH RI +DZDLL� 
WKH 0DXL 5HJLRQ RI +DZDLL +HDOWK 6\VWHPV &RUSRUDWLRQ �³05+6´�� DQG .DLVHU )RXQGDWLRQ 
+RVSLWDOV �³.)+´�� 

5(&,7$/6 

:+(5($6� SXUVXDQW WR WKH WHUPV DQG FRQGLWLRQV VHW IRUWK LQ WKH 7UDQVIHU $JUHHPHQW� 
XSRQ WKH FORVLQJ RI WKH WUDQVDFWLRQV FRQWHPSODWHG LQ WKH 7UDQVIHU $JUHHPHQW �WKH 
³7UDQVDFWLRQ´�� 0+6 ZLOO DVVXPH WKH ULJKW DQG UHVSRQVLELOLW\ WR PDQDJH� RSHUDWH� DQG RWKHUZLVH 
SURYLGH KHDOWKFDUH VHUYLFHV WKURXJK WKH IDFLOLWLHV� LQFOXGLQJ RXWSDWLHQW DQG DQFLOODU\ VHUYLFHV DQG 
IDFLOLWLHV� RI 0DXL 0HPRULDO 0HGLFDO &HQWHU �³000&´�� .XOD +RVSLWDO &OLQLFV �³.XOD´�� 
DQG /DQDL &RPPXQLW\ +RVSLWDO �³/&+´� DQG WRJHWKHU ZLWK 000& DQG .XOD� WKH ³+RVSLWDOV´�� 

:+(5($6� LQ FRQQHFWLRQ ZLWK WKH 7UDQVDFWLRQ� 0+6 GHVLUHV WR REWDLQ FHUWDLQ WUDQVLWLRQ 
VHUYLFHV IURP ++6& DQG ++6& LV ZLOOLQJ WR SHUIRUP IRU 0+6 FHUWDLQ WUDQVLWLRQ VHUYLFHV �DV 
PRUH IXOO\ GHVFULEHG KHUHLQ� IRU D VSHFLILHG SHULRG RI WLPH IROORZLQJ WKH 7UDQVIHU &RPSOHWLRQ 
'DWH� XSRQ WKH WHUPV DQG VXEMHFW WR WKH FRQGLWLRQV KHUHRI� 

:+(5($6� LQ FRQQHFWLRQ ZLWK WKH 7UDQVDFWLRQ� ++6& GHVLUHV WR REWDLQ FHUWDLQ 
WUDQVLWLRQ VHUYLFHV IURP 0+6 DQG 0+6 LV ZLOOLQJ WR SHUIRUP IRU ++6& FHUWDLQ WUDQVLWLRQ 
VHUYLFHV �DV PRUH IXOO\ GHVFULEHG KHUHLQ� IRU D VSHFLILHG SHULRG RI WLPH IROORZLQJ WKH 7UDQVIHU 
&RPSOHWLRQ 'DWH� XSRQ WKH WHUPV DQG VXEMHFW WR WKH FRQGLWLRQV KHUHRI� 

:+(5($6� WKH 7UDQVIHU $JUHHPHQW FRQWHPSODWHG FHUWDLQ DQFLOODU\ DJUHHPHQWV DQG WKH 
H[HFXWLRQ RI FHUWDLQ DQFLOODU\ GRFXPHQWV� LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� WKLV $JUHHPHQW� 

:+(5($6� WKH 3DUWLHV ZLVK WR HQWHU LQWR WKLV $JUHHPHQW WR HIIHFWXDWH FHUWDLQ RI WKH 
&RQWHPSODWHG 7UDQVDFWLRQV DV GHILQHG LQ WKH 7UDQVIHU $JUHHPHQW� DQG 

12:� 7+(5()25(� IRU DQG LQ FRQVLGHUDWLRQ RI WKH IRUHJRLQJ UHFLWDOV �ZKLFK DUH E\ WKLV 
UHIHUHQFH KHUHE\ PDGH D SDUW RI WKLV $JUHHPHQW� DQG RI WKH PXWXDO FRYHQDQWV� SURPLVHV DQG 
XQGHUWDNLQJV VHW IRUWK KHUHLQ� DQG IRU RWKHU JRRG DQG YDOXDEOH FRQVLGHUDWLRQ� WKH UHFHLSW DQG 
VXIILFLHQF\ RI ZKLFK DUH KHUHE\ DFNQRZOHGJHG� 0+6 DQG ++6& KHUHE\ DJUHH DV IROORZV� 
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7KH ++6& 6HUYLFHV DQG 0+6 6HUYLFHV VKDOO EH UHIHUUHG WR KHUHLQ FROOHFWLYHO\ DV WKH 
³7UDQVLWLRQ 6HUYLFHV´� 
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�� ++6& 6HUYLFHV� ,Q DFFRUGDQFH ZLWK WKH WHUPV DQG SURYLVLRQV RI WKLV $JUHHPHQW� 
++6& VKDOO SURYLGH WR 0+6 WKH VHUYLFHV �FROOHFWLYHO\� WKH ³++6& 6HUYLFHV´� GHVFULEHG �D� RQ 
([KLELW $� DV PD\ EH DPHQGHG IURP WLPH WR WLPH LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKLV $JUHHPHQW 
�WKH ³6HUYLFHV 6FKHGXOH´� IRU WKH WLPH SHULRG IRU HDFK ++6& 6HUYLFH VHW IRUWK RQ WKH 6HUYLFHV 
6FKHGXOH DQG �E� LQ WKH ,QWHULP %LOOLQJ $JUHHPHQW� DWWDFKHG KHUHWR DQG LQFRUSRUDWHG KHUHLQ DV 
([KLELW % �WKH ³%LOOLQJ $JUHHPHQW´� IRU WKH WLPH SHULRG VHW IRUWK LQ ([KLELW %� $Q\ GHFLVLRQV 
DV WR ZKLFK RI WKH HPSOR\HHV� RIILFHUV� FRQVXOWDQWV RU DJHQWV RI ++6& SURYLGH WKH ++6& 
6HUYLFHV VKDOO EH PDGH E\ ++6& LQ LWV VROH GLVFUHWLRQ� H[FHSW WR WKH H[WHQW VSHFLILHG RQ WKH 
6HUYLFHV 6FKHGXOH RU %LOOLQJ $JUHHPHQW� ++6& PD\ SURYLGH FHUWDLQ ++6& 6HUYLFHV WKURXJK 
VXEFRQWUDFWV RU VLPLODU DUUDQJHPHQWV ZLWK WKLUG SDUWLHV� EXW RQO\  ZLWK  WKH  SULRU  ZULWWHQ  
SHUPLVVLRQ RI 0+6� ZKLFK SHUPLVVLRQ VKDOO QRW EH XQUHDVRQDEO\ ZLWKKHOG� FRQGLWLRQHG RU 
GHOD\HG� SURYLGHG WKDW SULRU ZULWWHQ SHUPLVVLRQ LV QRW UHTXLUHG IRU  ++6&  WR  FRQWLQXH  H[LVWLQJ  
VXEFRQWUDFWV� (DFK ++6& 6HUYLFH VKDOO EH SURYLGHG LQ H[FKDQJH IRU WKH FRQVLGHUDWLRQ VHW IRUWK 
ZLWK UHVSHFW WR VXFK ++6& 6HUYLFH RQ WKH 6HUYLFHV 6FKHGXOH� LQ WKH %LOOLQJ $JUHHPHQW� RU DV WKH 
3DUWLHV PD\ RWKHUZLVH DJUHH LQ ZULWLQJ� (DFK ++6& 6HUYLFH VKDOO EH SURYLGHG DQG DFFHSWHG LQ 
DFFRUGDQFH ZLWK WKH WHUPV� OLPLWDWLRQV DQG FRQGLWLRQV VHW IRUWK KHUHLQ� LQFOXGLQJ WKH 6HUYLFHV 
6FKHGXOH DQG %LOOLQJ $JUHHPHQW� 

�� 7HUPV RI ++6& 6HUYLFHV� 

�D� ++6& DJUHHV WKDW WKH ++6& 6HUYLFHV VKDOO EH SURYLGHG LQ JRRG IDLWK LQ D 
PDQQHU UHDVRQDEO\ FRQVLVWHQW ZLWK ++6&¶V SDVW SUDFWLFHV ZLWK UHVSHFW WR WKH RSHUDWLRQ RI WKH 
+RVSLWDOV GXULQJ WKH WZR�\HDU SHULRG LPPHGLDWHO\ SUHFHGLQJ WKH 7UDQVIHU &RPSOHWLRQ 'DWH� 

�E� ++6& DJUHHV WKDW DOO RI LWV HPSOR\HHV� RIILFHUV� FRQVXOWDQWV DQG DJHQWV 
SURYLGLQJ ++6& 6HUYLFHV KHUHXQGHU VKDOO FRQIRUP WR WKH SROLFLHV DQG  SURFHGXUHV  RI  0+6  
DSSOLFDEOH WR WKH ++6& 6HUYLFHV ZKLFK DUH PDGH NQRZQ WR ++6& LQ DGYDQFH RI WKH 7UDQVIHU 
&RPSOHWLRQ 'DWH LQ ZULWLQJ� ++6& VKDOO QRW EH UHTXLUHG WR SHUIRUP RU WDNH DQ\ DFWLRQ LQ 
SHUIRUPLQJ WKH ++6& 6HUYLFHV WKDW ZRXOG YLRODWH ++6&¶V SROLFLHV RU SURFHGXUHV RU WKDW FRXOG 
QHJDWLYHO\ LPSDFW ++6&¶V RSHUDWLRQV LQ +DZDLL� 

�F� 7KH 3DUWLHV DFNQRZOHGJH WKDW WKH HPSOR\HHV RI ++6& LQYROYHG LQ WKH 
SURYLVLRQ RI WKH ++6& 6HUYLFHV VKDOO UHPDLQ HPSOR\HHV RI ++6&� DQG ++6& VKDOO EH VROHO\ 
UHVSRQVLEOH IRU WKH SD\PHQW DQG SURYLVLRQ RI DOO ZDJHV� ERQXVHV� FRPPLVVLRQV� HPSOR\HH 
EHQHILWV DQG ZRUNHU¶V FRPSHQVDWLRQ DQG WKH ZLWKKROGLQJ DQG SD\PHQW RI DSSOLFDEOH WD[HV 
UHODWLQJ WR VXFK HPSOR\PHQW� 1HLWKHU ++6&� RQ WKH RQH KDQG� QRU 0+6� RQ WKH RWKHU KDQG� 
VKDOO EH FRQVLGHUHG D MRLQW HPSOR\HU RU FR�HPSOR\HU RI WKH HPSOR\HHV RI WKH RWKHU 3DUW\� 

�G� ([FHSW DV H[SUHVVO\ VHW IRUWK LQ WKLV $JUHHPHQW� WKH 3DUWLHV DFNQRZOHGJH 
DQG DJUHH WKDW WKH ++6& 6HUYLFHV DUH SURYLGHG DV�LV� WKDW 0+6 DVVXPHV DOO ULVNV DQG OLDELOLW\ 

���
 



DULVLQJ IURP RU UHODWLQJ WR 0+6¶ XVH RI DQG UHOLDQFH XSRQ WKH ++6& 6HUYLFHV DQG ++6& PDNHV 
QR UHSUHVHQWDWLRQ RU ZDUUDQW\� H[SUHVV RU LPSOLHG� ZLWK UHVSHFW WKHUHWR� 

�H� 7KH 3DUWLHV UHFRJQL]H WKDW FHUWDLQ WHFKQRORJ\ VXSSRUW OLFHQVH�VHUYLFHV 
GHVFULEHG KHUHLQ DUH SURYLGHG E\ WKLUG�SDUW\ YHQGRUV XQGHU VSHFLILF WKLUG�SDUW\ DJUHHPHQWV 
�³7KLUG�3DUW\ $JUHHPHQWV´�� 7KH 3DUWLHV IXUWKHU UHFRJQL]H WKDW WKH 7KLUG�3DUW\ $JUHHPHQWV 
KDYH EHHQ HQWHUHG LQWR E\ ++6& �RU DVVLJQHG E\ 05+6 WR ++6&� DQG WKDW 0+6 VKDOO UHFHLYH 
WHFKQRORJ\ VRIWZDUH RU VHUYLFHV DV D UHVXOW RI WKH 7KLUG�3DUW\ $JUHHPHQWV� 6XEMHFW WR REWDLQLQJ 
DQ\ UHTXLUHG FRQVHQWV ZLWK UHVSHFW WR VXFK 7KLUG�3DUW\ $JUHHPHQWV LQ DFFRUGDQFH ZLWK 6HFWLRQ 
,�$�� EHORZ� ++6& VKDOO XVH FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR FDXVH WKH WKLUG�SDUW\ YHQGRUV WR 
FRQWLQXH WR SURYLGH WKH WHFKQRORJ\ VRIWZDUH RU VXSSRUW WR 0+6 XQGHU WKH WHUPV RI WKH 7KLUG� 
3DUW\ $JUHHPHQWV LQ HIIHFW DV RI WKH GDWH KHUHRI� ++6& VKDOO QRW SHUPLW DQ\ 7KLUG�3DUW\ 
$JUHHPHQWV QHHGHG WR VWRUH RU PDLQWDLQ 3DWLHQW 0HGLFDO 5HFRUGV WR H[SLUH RU WHUPLQDWH ZLWKRXW 
ILUVW HVWDEOLVKLQJ DQ DOWHUQDWLYH DUUDQJHPHQW PXWXDOO\ DJUHHG XSRQ E\ 0+6 DQG ++6& IRU 
VWRULQJ DQG PDLQWDLQLQJ WKH 3DWLHQW 0HGLFDO 5HFRUGV IURP WKH DIIHFWHG DSSOLFDWLRQV IRU WKH 
UHPDLQGHU RI WKH SHULRG VHW IRUWK RQ WKH 6HUYLFHV 6FKHGXOH WKDW �D� LV FRPSOHWH DQG DFFXUDWH� �E� 
FRPSOLHV ZLWK DOO /HJDO 5HTXLUHPHQWV DSSOLFDEOH WR 000&� .XOD� DQG�RU /&+� LQFOXGLQJ� 
ZLWKRXW OLPLWDWLRQ� �� &)5 � ������� �� &�)�5�� �������� �� &�)�5�� �������L� DQG +,3$$� �F� 
PDNHV WKH 3DWLHQW 0HGLFDO 5HFRUGV UHDGLO\ DYDLODEOH DQG RWKHUZLVH  SHUPLWV  0+6  WR  GLUHFWO\  
DFFHVV� DQG SURPSWO\ DQG WLPHO\ UHWULHYH FRSLHV RI WKH 3DWLHQW 0HGLFDO 5HFRUGV� DQG �G� ZLOO QRW 
LQFUHDVH WKH FRVWV WR 0+6 RI SURYLGLQJ 5HFRUG 0DQDJHPHQW 6HUYLFHV� 

�� $GGLWLRQDO 6HUYLFHV� ,I 0+6 LGHQWLILHV D VHUYLFH WKDW ++6& RU 05+6 SURYLGHG 
LQ FRQQHFWLRQ ZLWK WKH PDQDJHPHQW DQG RSHUDWLRQ RI WKH +RVSLWDOV �³+RVSLWDO 2SHUDWLRQV´� 
GXULQJ WKH RQH�\HDU SHULRG LPPHGLDWHO\ SUHFHGLQJ WKH 7UDQVIHU &RPSOHWLRQ 'DWH WKDW 0+6 
UHDVRQDEO\ UHTXLUHV WR FRQWLQXH WR RSHUDWH WKH +RVSLWDOV LQ VXEVWDQWLDOO\ WKH VDPH PDQQHU LQ 
ZKLFK WKH +RVSLWDOV RSHUDWHG GXULQJ WKH RQH�\HDU SHULRG LPPHGLDWHO\ SUHFHGLQJ WKH 7UDQVIHU 
&RPSOHWLRQ 'DWH� DQG VXFK VHUYLFH ZDV QRW LQFOXGHG LQ WKH 6HUYLFHV 6FKHGXOH� WKHQ ++6& DQG 
0+6 VKDOO QHJRWLDWH LQ JRRG IDLWK UHJDUGLQJ WKH SURYLVLRQ RI VXFK UHTXHVWHG VHUYLFHV �VXFK 
DGGLWLRQDO VHUYLFHV� WKH ³$GGLWLRQDO 6HUYLFHV´�� ,Q WKH HYHQW WKDW WKH 3DUWLHV UHDFK DQ DJUHHPHQW 
ZLWK UHVSHFW WR SURYLGLQJ VXFK $GGLWLRQDO 6HUYLFHV� WKH 3DUWLHV VKDOO DPHQG WKH 6HUYLFHV 
6FKHGXOH LQ ZULWLQJ WR LQFOXGH VXFK $GGLWLRQDO 6HUYLFHV �LQFOXGLQJ WKH 6HUYLFH &KDUJHV DQG 
([SLUDWLRQ 'DWHV ZLWK UHVSHFW WR VXFK $GGLWLRQDO 6HUYLFHV� DQG VXFK $GGLWLRQDO 6HUYLFHV VKDOO EH 
GHHPHG ++6& 6HUYLFHV KHUHXQGHU� DQG DFFRUGLQJO\� ++6& VKDOO SURYLGH VXFK $GGLWLRQDO 
6HUYLFHV� RU FDXVH VXFK $GGLWLRQDO 6HUYLFHV WR EH SURYLGHG� LQ DFFRUGDQFH ZLWK WKH WHUPV DQG 
VXEMHFW WR WKH FRQGLWLRQV VHW IRUWK LQ WKLV $JUHHPHQW� 1RWKLQJ FRQWDLQHG LQ WKLV 6HFWLRQ ,�$�� 
VKDOO UHTXLUH WKH 3DUWLHV WR UHDFK DQ\ DJUHHPHQW ZLWK UHVSHFW WR WKH SURYLVLRQ RI $GGLWLRQDO 
6HUYLFHV� 

�� &RRSHUDWLRQ� ++6& VKDOO XVH FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR REWDLQ DOO 
FRQVHQWV� OLFHQVHV� VXEOLFHQVHV RU DSSURYDOV QHFHVVDU\ WR SHUPLW ++6& WR SHUIRUP LWV REOLJDWLRQV 
KHUHXQGHU� 0+6 VKDOO� LQ D UHDVRQDEO\ WLPHO\ PDQQHU� WDNH DOO VXFK DFWLRQV� LQFOXGLQJ SURYLGLQJ 
QHFHVVDU\ LQIRUPDWLRQ� DV PD\ EH UHDVRQDEO\ QHFHVVDU\ WR DVVLVW ++6& LQ LWV HIIRUWV WR REWDLQ DQ\ 
VXFK UHTXLUHG FRQVHQW� OLFHQVH� VXEOLFHQVH RU DSSURYDO RU WR UHDVRQDEO\ DVVLVW ++6& LQ WKH 
SURYLVLRQ RI WKH ++6& 6HUYLFHV� 

���
 



�� &RVWV� ([FHSW DV RWKHUZLVH VSHFLILHG LQ ([KLELW $ RU  ([KLELW %� WKH FRVWV RI 
REWDLQLQJ DQ\ UHTXLUHG FRQVHQW� OLFHQVH� VXEOLFHQVH RU DSSURYDO IRU ++6& WR SHUIRUP WKH ++6& 
6HUYLFHV VKDOO EH ERUQH E\ 0+6� SURYLGHG WKDW DOO VXFK FRVWV VKDOO EH SUH�DSSURYHG E\ 0+6 LQ 
ZULWLQJ DQG ++6& VKDOO KDYH QR REOLJDWLRQ WR SURYLGH WKH ++6& 6HUYLFH IRU ZKLFK DQ\ FRQVHQW� 
OLFHQVH� VXEOLFHQVH RU DSSURYDO LV UHTXLUHG LI� �D� 0+6 LV XQZLOOLQJ WR EHDU VXFK FRVW RU 
�E� ++6&� XVLQJ FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV� LV XQDEOH WR REWDLQ DQ\ VXFK FRQVHQW� OLFHQVH� 
VXEOLFHQVH RU DSSURYDO DQG WKH 3DUWLHV DUH XQDEOH WR LGHQWLI\� WKURXJK UHDVRQDEOH HIIRUWV� D 
PXWXDOO\ DFFHSWDEOH DOWHUQDWLYH WR REWDLQLQJ VXFK FRQVHQW� OLFHQVH� VXEOLFHQVH RU DSSURYDO� DV WKH 
FDVH PD\ EH� ZLWKRXW PDWHULDOO\ LQFUHDVLQJ WKH FRVWV RI ++6& LQ SURYLGLQJ WKH ++6& 6HUYLFHV 
KHUHXQGHU� )RU SXUSRVHV RI FODULILFDWLRQ� QRWKLQJ FRQWDLQHG KHUHLQ VKDOO UHOLHYH ++6& RI WKH 
FRVWV DVVRFLDWHG ZLWK FRPSO\LQJ ZLWK WKH FRQGLWLRQV WR 5HFRUG 0DQDJHPHQW 6HUYLFHV OLVWHG RQ 
([KLELW %� 
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�� 0+6 6HUYLFHV� 7KH VHUYLFHV WR EH SURYLGHG E\ 0+6 DQG GHVFULEHG LQ WKLV 
6HFWLRQ % �i.e., WKH 5HFRUG 0DQDJHPHQW 6HUYLFHV� 3HUVRQQHO 6HUYLFHV� &XWRYHU 6HUYLFHV  �  DQG  
&,3 3URMHFW &RRUGLQDWLRQ 6HUYLFHV� VKDOO EH FROOHFWLYHO\ UHIHUUHG WR DV WKH ³0+6 6HUYLFHV´� 7KH 
0+6 6HUYLFHV DUH VHSDUDWH DQG GLVWLQFW� $FFRUGLQJO\� H[FHSW DV VSHFLILHG KHUHLQ� DQ\ 
WHUPLQDWLRQ RU H[SLUDWLRQ RI DQ\ 0+6 6HUYLFH VKDOO QRW LPSDFW WKH  RWKHU  0+6  6HUYLFHV  LQ  DQ\  
PDQQHU ZKDWVRHYHU� +RZHYHU� DQ\ WHUPLQDWLRQ RI WKH 5HFRUG 0DQDJHPHQW 6HUYLFHV VKDOO UHVXOW 
LQ DQ DXWRPDWLF WHUPLQDWLRQ RI WKH UHPDLQLQJ 0+6 6HUYLFHV ZLWKRXW DQ\ IXUWKHU QRWLFH RU DFWLRQ 
E\ DQ\ 3DUW\� 

�� 5HFRUG 0DQDJHPHQW 6HUYLFHV� ,Q DFFRUGDQFH ZLWK WKH WHUPV DQG SURYLVLRQV RI 
WKLV $JUHHPHQW DQG ([KLELW &� 0+6 VKDOO SURYLGH WR ++6& WKH VHUYLFHV UHODWLQJ WR 3DWLHQW 
0HGLFDO 5HFRUGV GHVFULEHG RQ ([KLELW & �FROOHFWLYHO\� WKH ³5HFRUG 0DQDJHPHQW 6HUYLFHV´�� 
ZKLFK PD\ EH DPHQGHG IURP WLPH WR WLPH LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKLV $JUHHPHQW �WKH 
³5HFRUG 0DQDJHPHQW 6HUYLFHV 6FKHGXOH´� IRU VXFK SHULRGV VSHFLILHG RQ WKH 5HFRUG 
0DQDJHPHQW 6HUYLFHV 6FKHGXOH� $Q\ GHFLVLRQV DV WR ZKLFK RI WKH HPSOR\HHV� RIILFHUV� 
FRQVXOWDQWV RU DJHQWV RI 0+6 RU LWV $IILOLDWHV SURYLGH WKH 5HFRUG 0DQDJHPHQW 6HUYLFHV VKDOO EH 
PDGH E\ 0+6 LQ LWV VROH GLVFUHWLRQ� 0+6 PD\ SURYLGH WKH 5HFRUG 0DQDJHPHQW 6HUYLFHV 
WKURXJK VXEFRQWUDFWV RU VLPLODU DUUDQJHPHQWV ZLWK WKLUG SDUWLHV� EXW RQO\ ZLWK WKH SULRU ZULWWHQ 
SHUPLVVLRQ RI ++6&� ZKLFK SHUPLVVLRQ VKDOO QRW EH XQUHDVRQDEO\ ZLWKKHOG� FRQGLWLRQHG RU 
GHOD\HG� 7KH FRQVLGHUDWLRQ IRU VXFK 5HFRUG 0DQDJHPHQW 6HUYLFHV LV VHW IRUWK RQ WKH 5HFRUG 
0DQDJHPHQW 6HUYLFHV 6FKHGXOH RU DV WKH 3DUWLHV PD\ RWKHUZLVH DJUHH LQ ZULWLQJ� 7KH 5HFRUG 
0DQDJHPHQW 6HUYLFHV VKDOO EH SURYLGHG DQG DFFHSWHG LQ DFFRUGDQFH ZLWK WKH WHUPV� OLPLWDWLRQV 
DQG FRQGLWLRQV VHW IRUWK KHUHLQ DQG RQ WKH 5HFRUG 0DQDJHPHQW 6HUYLFHV 6FKHGXOH� 

�� (PSOR\HH /HDVH $UUDQJHPHQW� ,Q DFFRUGDQFH ZLWK WKH WHUPV DQG SURYLVLRQV RI 
WKLV $JUHHPHQW DQG ([KLELW '� 0+6 VKDOO SURYLGH WR ++6& WKH VHUYLFHV RI GHVLJQDWHG 0+6 
HPSOR\HHV  WR  DVVLVW  ++6&  ZLWK  WKH  FORVXUH  RI  3DWLHQW  0HGLFDO  5HFRUGV DQG FHUWDLQ ILQDQFLDO 
PDWWHUV DV IXUWKHU GHVFULEHG RQ ([KLELW ' �FROOHFWLYHO\� WKH ³3HUVRQQHO 6HUYLFHV´�� ZKLFK PD\ 
EH DPHQGHG IURP WLPH WR WLPH LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKLV $JUHHPHQW �WKH ³(PSOR\HH 
/HDVH $UUDQJHPHQW´� IRU VXFK SHULRGV VSHFLILHG RQ ([KLELW '� $Q\ GHFLVLRQV DV WR ZKLFK RI 
WKH HPSOR\HHV� RIILFHUV� FRQVXOWDQWV RU DJHQWV RI 0+6 RU LWV $IILOLDWHV SURYLGH WKH 3HUVRQQHO 
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6HUYLFHV VKDOO EH PDGH E\ 0+6 LQ LWV VROH GLVFUHWLRQ� 0+6 PD\ SURYLGH WKH 3HUVRQQHO 6HUYLFHV 
WKURXJK VXEFRQWUDFWV RU VLPLODU DUUDQJHPHQWV ZLWK WKLUG SDUWLHV� EXW RQO\ ZLWK WKH SULRU ZULWWHQ 
SHUPLVVLRQ RI ++6&� ZKLFK SHUPLVVLRQ VKDOO QRW EH XQUHDVRQDEO\ ZLWKKHOG� FRQGLWLRQHG RU 
GHOD\HG� 7KH FRQVLGHUDWLRQ IRU VXFK 3HUVRQQHO 6HUYLFHV LV VHW IRUWK RQ WKH (PSOR\HH /HDVH 
$UUDQJHPHQW RU DV WKH 3DUWLHV PD\ RWKHUZLVH DJUHH LQ ZULWLQJ� 7KH 3HUVRQQHO 6HUYLFHV VKDOO EH 
SURYLGHG DQG DFFHSWHG LQ DFFRUGDQFH ZLWK WKH WHUPV� OLPLWDWLRQV DQG FRQGLWLRQV VHW IRUWK KHUHLQ 
DQG RQ WKH (PSOR\HH /HDVH $UUDQJHPHQW� 

�� &XWRYHU 6HUYLFHV� ,Q DFFRUGDQFH ZLWK WKH WHUPV DQG SURYLVLRQV RI WKLV 
$JUHHPHQW� 0+6 VKDOO SURYLGH WR ++6& WKH VHUYLFHV �FROOHFWLYHO\� WKH ³&XWRYHU 6HUYLFHV´� 
GHVFULEHG RQ ([KLELW *� DV PD\ EH DPHQGHG IURP WLPH WR WLPH LQ DFFRUGDQFH ZLWK WKH WHUPV RI 
WKLV $JUHHPHQW �WKH ³&XWRYHU 6HUYLFHV 6FKHGXOH´� IRU WKH WLPH SHULRG IRU HDFK &XWRYHU 6HUYLFH 
VHW IRUWK RQ WKH &XWRYHU 6HUYLFHV 6FKHGXOH� $Q\ GHFLVLRQV DV WR ZKLFK RI WKH HPSOR\HHV� 
RIILFHUV� FRQVXOWDQWV RU DJHQWV RI 0+6 SURYLGH WKH &XWRYHU 6HUYLFHV VKDOO EH PDGH E\ 0+6 LQ LWV 
VROH  GLVFUHWLRQ�  0+6  PD\  SURYLGH  FHUWDLQ  &XWRYHU  6HUYLFHV  WKURXJK VXEFRQWUDFWV RU VLPLODU 
DUUDQJHPHQWV ZLWK WKLUG SDUWLHV� EXW RQO\ ZLWK WKH SULRU ZULWWHQ SHUPLVVLRQ RI ++6&� ZKLFK 
SHUPLVVLRQ VKDOO QRW EH XQUHDVRQDEO\ ZLWKKHOG� FRQGLWLRQHG RU GHOD\HG� SURYLGHG WKDW SULRU 
ZULWWHQ SHUPLVVLRQ LV QRW UHTXLUHG IRU 0+6 WR FRQWLQXH .DLVHU )RXQGDWLRQ +RVSLWDO¶V RU LWV 
DIILOLDWHV H[LVWLQJ UHODWLRQVKLSV ZLWK YHQGRUV� (DFK &XWRYHU 6HUYLFH VKDOO EH SURYLGHG LQ 
H[FKDQJH IRU WKH FRQVLGHUDWLRQ VHW IRUWK ZLWK UHVSHFW WR VXFK &XWRYHU 6HUYLFH RQ WKH &XWRYHU 
6HUYLFHV 6FKHGXOH RU DV WKH 3DUWLHV PD\ RWKHUZLVH DJUHH LQ ZULWLQJ� (DFK &XWRYHU 6HUYLFH VKDOO 
EH SURYLGHG DQG DFFHSWHG LQ DFFRUGDQFH ZLWK WKH WHUPV� OLPLWDWLRQV DQG FRQGLWLRQV VHW IRUWK 
KHUHLQ� LQFOXGLQJ WKH &XWRYHU 6HUYLFHV 6FKHGXOH� 

��� &,3 3URMHFW &RRUGLQDWLRQ 6HUYLFHV�  ,Q  DFFRUGDQFH ZLWK WKH WHUPV DQG 
SURYLVLRQV RI WKLV $JUHHPHQW� 0+6 VKDOO SURYLGH WR ++6& WKH VHUYLFHV �FROOHFWLYHO\� WKH &,3 
3URMHFW &RRUGLQDWLRQ 6HUYLFHV´� GHVFULEHG RQ ([KLELW +� DV PD\ EH DPHQGHG IURP WLPH WR 
WLPH LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKLV $JUHHPHQW �WKH ³&,3 3URMHFW &RRUGLQDWLRQ 7DVN 
/LVW´�� $Q\ GHFLVLRQV DV WR ZKLFK RI WKH HPSOR\HHV� RIILFHUV� FRQVXOWDQWV RU DJHQWV RI 0+6 
SURYLGH WKH &,3 3URMHFW &RRUGLQDWLRQ 6HUYLFHV VKDOO EH PDGH E\ 0+6 LQ LWV VROH GLVFUHWLRQ� 
0+6 PD\ SURYLGH FHUWDLQ &,3 3URMHFW &RRUGLQDWLRQ 6HUYLFHV WKURXJK VXEFRQWUDFWV RU VLPLODU 
DUUDQJHPHQWV ZLWK WKLUG SDUWLHV� EXW RQO\ ZLWK WKH SULRU ZULWWHQ SHUPLVVLRQ RI ++6&� ZKLFK 
SHUPLVVLRQ VKDOO QRW EH XQUHDVRQDEO\ ZLWKKHOG� FRQGLWLRQHG RU GHOD\HG� SURYLGHG WKDW SULRU 
ZULWWHQ SHUPLVVLRQ LV QRW UHTXLUHG IRU 0+6 WR FRQWLQXH .DLVHU )RXQGDWLRQ +RVSLWDO¶V RU LWV 
DIILOLDWHV H[LVWLQJ UHODWLRQVKLSV ZLWK YHQGRUV� (DFK &,3 3URMHFW &RRUGLQDWLRQ 6HUYLFH VKDOO EH 
SURYLGHG DQG DFFHSWHG LQ DFFRUGDQFH ZLWK WKH WHUPV� OLPLWDWLRQV DQG FRQGLWLRQV VHW IRUWK KHUHLQ� 
LQFOXGLQJ WKH &,3 3URMHFW &RRUGLQDWLRQ 7DVN /LVW� 

�� 7HUPV RI 0+6 6HUYLFHV� 

�D� 0+6 DJUHHV WKDW WKH 0+6 6HUYLFHV VKDOO EH SURYLGHG LQ JRRG IDLWK� 

�E� 0+6 DJUHHV WKDW DOO RI LWV DQG LWV $IILOLDWHV¶ HPSOR\HHV� RIILFHUV� 
FRQVXOWDQWV DQG DJHQWV SURYLGLQJ 0+6 6HUYLFHV KHUHXQGHU VKDOO FRQIRUP WR WKH SROLFLHV DQG 
SURFHGXUHV RI 0+6 DSSOLFDEOH WR WKH VHFXULW\ DQG PDLQWHQDQFH RI FRQILGHQWLDO KHDOWK 
LQIRUPDWLRQ� FRSLHV RI ZKLFK ZLOO EH SURYLGHG WR ++6& SULRU WR WKH 7UDQVIHU &RPSOHWLRQ 'DWH� 
0+6 VKDOO QRW EH UHTXLUHG WR SHUIRUP RU WDNH DQ\ DFWLRQ LQ SHUIRUPLQJ WKH 0+6 6HUYLFHV WKDW 
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ZRXOG YLRODWH 0+6¶ SROLFLHV RU SURFHGXUHV RU WKDW FRXOG QHJDWLYHO\ LPSDFW 0+6 RU LWV 
$IILOLDWH¶V RSHUDWLRQV LQ +DZDLL RU LQ RWKHU VWDWHV� 

�F� 7KH 3DUWLHV DFNQRZOHGJH WKDW WKH HPSOR\HHV RI 0+6 RU LWV $IILOLDWHV 
LQYROYHG LQ WKH SURYLVLRQ RI WKH 0+6 6HUYLFHV VKDOO UHPDLQ HPSOR\HHV RI 0+6 �RU RQH RI LWV 
$IILOLDWHV�� DQG 0+6 �RU LWV $IILOLDWH� VKDOO EH VROHO\ UHVSRQVLEOH IRU WKH SD\PHQW DQG SURYLVLRQ 
RI DOO ZDJHV� ERQXVHV� FRPPLVVLRQV� HPSOR\HH EHQHILWV DQG ZRUNHU¶V FRPSHQVDWLRQ DQG WKH 
ZLWKKROGLQJ DQG SD\PHQW RI DSSOLFDEOH WD[HV UHODWLQJ WR VXFK HPSOR\PHQW� 1HLWKHU ++6&� RQ 
WKH RQH KDQG� QRU 0+6� RQ WKH RWKHU KDQG� VKDOO EH FRQVLGHUHG D MRLQW HPSOR\HU RU FR�HPSOR\HU 
RI WKH HPSOR\HHV RI WKH RWKHU 3DUW\� 

�G� ([FHSW DV H[SUHVVO\ VHW IRUWK LQ WKLV $JUHHPHQW� WKH 3DUWLHV DFNQRZOHGJH 
DQG DJUHH WKDW WKH 0+6 6HUYLFHV DUH SURYLGHG DV�LV� WKDW ++6& DVVXPHV DOO ULVNV DQG OLDELOLW\ 
DULVLQJ IURP RU UHODWLQJ WR ++6&¶V XVH RI DQG UHOLDQFH XSRQ WKH 0+6 6HUYLFHV DQG 0+6 PDNHV 
QR UHSUHVHQWDWLRQ RU ZDUUDQW\� H[SUHVV RU LPSOLHG� ZLWK UHVSHFW WKHUHWR� 

�H� 3ULRU WR WKH WHUPLQDWLRQ RI WKLV $JUHHPHQW� 0+6 VKDOO SURYLGH ++6& D 
ZULWWHQ SODQ IRU WUDQVLWLRQLQJ RII RI WKH 5HFRUG 0DQDJHPHQW 6HUYLFHV SURYLGHG XQGHU WKLV 
$JUHHPHQW� 

&� *(1(5$/ &29(1$176 $1' $*5((0(176� 

�� &RPSOLDQFH ZLWK /HJDO 5HTXLUHPHQWV� (DFK 3DUW\ VKDOO EH UHVSRQVLEOH IRU LWV 
RZQ FRPSOLDQFH ZLWK DQ\ DQG DOO /HJDO 5HTXLUHPHQWV DSSOLFDEOH WR LWV SHUIRUPDQFH XQGHU WKLV 
$JUHHPHQW� (DFK 3DUW\ VKDOO SURPSWO\ QRWLI\ WKH RWKHU 3DUW\ RI DQ\ FRPSODLQW� LQTXLU\ RU 
ODZVXLW E\ DQ\ JRYHUQPHQWDO ERG\ RU HQWLW\ UHODWLQJ WR WKH 7UDQVLWLRQ 6HUYLFHV RU WKLV $JUHHPHQW� 

�� 7UDQVLWLRQ &RRUGLQDWRUV� 

�D� ++6& KHUHE\ DSSRLQWV DQG GHVLJQDWHV .D\ 5HYLWD WR EH LWV LQLWLDO 6HUYLFHV 
&RRUGLQDWRU �WKH ³6HUYLFHV &RRUGLQDWRU´�� ZKR ZLOO EH GLUHFWO\ UHVSRQVLEOH IRU FRRUGLQDWLQJ DQG 
PDQDJLQJ WKH GHOLYHU\ RI WKH ++6& 6HUYLFHV DQG KDYH DXWKRULW\ WR DFW RQ ++6&¶V EHKDOI ZLWK 
UHVSHFW WR PDWWHUV UHODWLQJ WR WKLV $JUHHPHQW� 0+6 KHUHE\ DSSRLQWV DQG GHVLJQDWHV -R\FH 7DPRUL 
DV LWV LQLWLDO 7UDQVLWLRQ &RRUGLQDWRU �WKH ³7UDQVLWLRQ &RRUGLQDWRU´�� ZKR ZLOO EH GLUHFWO\ 
UHVSRQVLEOH IRU FRRUGLQDWLQJ DQG PDQDJLQJ WKH 0+6¶V XVH RI WKH ++6& 6HUYLFHV DQG KDYH 
DXWKRULW\ WR DFW RQ WKH 0+6¶V EHKDOI ZLWK UHVSHFW WR PDWWHUV UHODWLQJ WR WKLV $JUHHPHQW� 
1RWZLWKVWDQGLQJ WKH IRUHJRLQJ� 0+6 DQG ++6& VKDOO �L� GHVLJQDWH LQWHULP ELOOLQJ OLDLVRQV IRU 
SXUSRVHV RI FRRUGLQDWLQJ DQG PDQDJLQJ WKH %LOOLQJ $JUHHPHQW� DV IXUWKHU VHW IRUWK RQ ([KLELW %� 
DQG �LL� SHUVRQQHO FRRUGLQDWRUV IRU SXUSRVHV RI FRRUGLQDWLQJ DQG PDQDJLQJ WKH (PSOR\HH /HDVH 
$UUDQJHPHQW DV IXUWKHU VHW IRUWK RQ ([KLELW '� 

�E� 0+6 KHUHE\ DSSRLQWV DQG GHVLJQDWHV -R\FH 7DPRUL WR DFW DV LWV LQLWLDO 
5HFRUGV &RRUGLQDWRU �WKH ³5HFRUGV &RRUGLQDWRU´�� ZKR ZLOO EH GLUHFWO\ UHVSRQVLEOH IRU 
FRRUGLQDWLQJ DQG PDQDJLQJ WKH GHOLYHU\ RI WKH 5HFRUG 0DQDJHPHQW 6HUYLFHV DQG KDYH DXWKRULW\ 
WR DFW RQ 0+6¶V EHKDOI ZLWK UHVSHFW WR PDWWHUV UHODWLQJ WR WKH 5HFRUG 0DQDJHPHQW 6HUYLFHV 
XQGHU WKLV $JUHHPHQW� ++6& KHUHE\ DSSRLQWV DQG GHVLJQDWHV *DYLQ )XUXLFKL� WR DFW DV LWV LQLWLDO 
5HFRUGV 'HVLJQHH �WKH ³5HFRUGV 'HVLJQHH´�� ZKR ZLOO EH GLUHFWO\ UHVSRQVLEOH IRU FRRUGLQDWLQJ 
DQG PDQDJLQJ ++6&¶V XVH RI WKH 5HFRUG 0DQDJHPHQW 6HUYLFHV DQG KDYH DXWKRULW\ WR DFW RQ 
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++6&¶V EHKDOI ZLWK UHVSHFW WR PDWWHUV UHODWLQJ WR WKH 5HFRUG 0DQDJHPHQW 6HUYLFHV SURYLGHG 
XQGHU WKLV $JUHHPHQW� 

�F� 1RWZLWKVWDQGLQJ WKH UHTXLUHPHQWV RI 6HFWLRQ ���� RI WKH 7UDQVIHU 
$JUHHPHQW� DOO FRPPXQLFDWLRQV IURP 0+6 WR ++6& SXUVXDQW WR WKLV $JUHHPHQW ZKLFK 0+6 LQ 
JRRG IDLWK EHOLHYHV WR LQYROYH SULQFLSDOO\ URXWLQH PDWWHUV UHODWHG WR WKH ++6& 6HUYLFHV VKDOO EH 
PDGH WKURXJK WKH DSSOLFDEOH 6HUYLFHV &RRUGLQDWRU� 5HFRUGV 'HVLJQHH� ++6& LQWHULP ELOOLQJ 
OLDLVRQ �DV GHVFULEHG LQ ([KLELW %�� RU ++6& 3HUVRQQHO 6XSHUYLVRU �DV GHVFULEHG LQ ([KLELW '�� 

�G� 1RWZLWKVWDQGLQJ WKH UHTXLUHPHQWV RI 6HFWLRQ ���� RI WKH 7UDQVIHU 
$JUHHPHQW� DOO FRPPXQLFDWLRQV IURP ++6& WR 0+6 SXUVXDQW WR WKLV $JUHHPHQW ZKLFK ++6& 
LQ JRRG IDLWK EHOLHYHV WR LQYROYH SULQFLSDOO\ URXWLQH PDWWHUV UHODWHG WR WKH 0+6 6HUYLFHV VKDOO EH 
PDGH WKURXJK WKH DSSOLFDEOH 7UDQVLWLRQ &RRUGLQDWRUV� 5HFRUGV &RRUGLQDWRU� 0+6 LQWHULP ELOOLQJ 
OLDLVRQ �DV GHVFULEHG LQ ([KLELW %�� RU 3HUVRQQHO &RRUGLQDWRU �DV GHVFULEHG LQ ([KLELW '�� 

�H� (DFK 3DUW\ VKDOO QRWLI\ WKH RWKHU 3DUW\ RI DQ\ FKDQJH LQ WKH LQGLYLGXDOV 
GHVLJQDWHG WR VHUYH DV LWV 6HUYLFHV &RRUGLQDWRU� 7UDQVLWLRQ &RRUGLQDWRUV� 5HFRUGV &RRUGLQDWRU� 
5HFRUGV 'HVLJQHH� LQWHULP ELOOLQJ OLDLVRQV� RU ++6& 3HUVRQQHO 6XSHUYLVRU RU 3HUVRQQHO 
&RRUGLQDWRU� DV DSSOLFDEOH� LQ DFFRUGDQFH ZLWK 6HFWLRQ ���� RI WKH 7UDQVIHU $JUHHPHQW� 

�� 7HUP� 

�D� 7HUP� 7KH WHUP RI WKLV $JUHHPHQW VKDOO FRPPHQFH RQ WKH 7UDQVIHU 
&RPSOHWLRQ 'DWH DQG VKDOO WHUPLQDWH ZLWK UHVSHFW WR HDFK 7UDQVLWLRQ 6HUYLFH DV VSHFLILHG RQ WKH 
6HUYLFHV 6FKHGXOH� %LOOLQJ $JUHHPHQW� 5HFRUG 0DQDJHPHQW 6HUYLFHV 6FKHGXOH� (PSOR\HH /HDVH 
$UUDQJHPHQW� &XWRYHU 6FKHGXOH� RU &,3 3URMHFW &RRUGLQDWLRQ 7DVN /LVW� DV DSSOLFDEOH �WKH 
³([SLUDWLRQ 'DWH´� RU DV SURYLGHG LQ 6HFWLRQ ,�&�� EHORZ� DQG WKLV $JUHHPHQW VKDOO WHUPLQDWH 
LQ LWV HQWLUHW\ RQ WKH ODVW ([SLUDWLRQ 'DWH VSHFLILHG RQ WKH 6HUYLFHV 6FKHGXOH� %LOOLQJ $JUHHPHQW� 
5HFRUG 0DQDJHPHQW 6HUYLFHV 6FKHGXOH� (PSOR\HH /HDVH $UUDQJHPHQW� RU &XWRYHU 6FKHGXOH RU 
&,3 3URMHFW &RRUGLQDWLRQ 7DVN /LVW� DV DSSOLFDEOH �VXFK GDWH� WKH ³7HUPLQDWLRQ 'DWH´�� 
SURYLGHG� WKDW $UWLFOH ,, VKDOO VXUYLYH WHUPLQDWLRQ RI WKLV $JUHHPHQW� ,Q WKH HYHQW RI DQ\ 
WHUPLQDWLRQ RI WKLV $JUHHPHQW LQ LWV HQWLUHW\� WKLV $JUHHPHQW �RWKHU WKDQ $UWLFOH ,,� VKDOO EH RI 
QR IXUWKHU IRUFH RU HIIHFW� SURYLGHG� WKDW� VXEMHFW WR WKH WHUPV RI WKLV $JUHHPHQW� QR VXFK 
WHUPLQDWLRQ VKDOO UHOLHYH DQ\ 3DUW\ IURP OLDELOLW\ IRU DQ\ EUHDFK RI WKLV $JUHHPHQW SULRU WR 
WHUPLQDWLRQ WKHUHRI �LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� DQ\ IDLOXUH WR VDWLVI\ SD\PHQW REOLJDWLRQV ZLWK 
UHVSHFW WR DQ\ 7UDQVLWLRQ 6HUYLFHV�� RU� VXEMHFW WR WKH WHUPV RI VXFK RWKHU DJUHHPHQWV� IURP DQ\ 
OLDELOLW\ IRU EUHDFK XQGHU DQ\ RWKHU DJUHHPHQWV EHWZHHQ WKH 3DUWLHV� 2QFH WHUPLQDWLRQ RU 
H[SLUDWLRQ LV HIIHFWLYH DV WR DQ\ SDUWLFXODU 7UDQVLWLRQ 6HUYLFH� WKH 3DUW\ SURYLGLQJ VXFK 7UDQVLWLRQ 
6HUYLFH VKDOO QR ORQJHU EH UHTXLUHG WR SURYLGH VXFK 7UDQVLWLRQ 6HUYLFH XQOHVV WKH 3DUWLHV PXWXDOO\ 
DJUHH LQ ZULWLQJ WR UHFRPPHQFH VXFK 7UDQVLWLRQ 6HUYLFH� 

�E� ([WHQVLRQ RI ([SLUDWLRQ 'DWH� ,I LW DSSHDUV WKDW 7UDQVLWLRQ 6HUYLFHV ZLOO 
EH UHTXLUHG EH\RQG WKH GHVLJQDWHG ([SLUDWLRQ 'DWH� WKH 3DUWLHV PD\ HOHFW WR H[WHQG WKH 
([SLUDWLRQ 'DWH E\ PXWXDO ZULWWHQ DJUHHPHQW� 
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�� 7HUPLQDWLRQ� 

�D� 7HUPLQDWLRQ IRU %UHDFK� $Q\ 3DUW\ �WKH ³1RQ�%UHDFKLQJ 3DUW\´� PD\ 
WHUPLQDWH WKLV $JUHHPHQW ZLWK UHVSHFW WR DQ\ 7UDQVLWLRQ 6HUYLFH �i.e., ([KLELW $ ++6& 6HUYLFHV� 
WKH ,QWHULP %LOOLQJ $JUHHPHQW� WKH 5HFRUG 0DQDJHPHQW 6HUYLFHV� WKH (PSOR\HH /HDVH 
$UUDQJHPHQW� WKH 0+6 6HUYLFHV OLVWHG RQ ([KLELW *�� LQ ZKROH EXW QRW LQ SDUW� DW DQ\ WLPH XSRQ 
SULRU ZULWWHQ QRWLFH WR WKH RWKHU SDUW\ �WKH ³%UHDFKLQJ 3DUW\´� LI WKH %UHDFKLQJ 3DUW\ KDV IDLOHG 
WR SHUIRUP DQ\ RI LWV PDWHULDO REOLJDWLRQV XQGHU WKLV $JUHHPHQW UHODWLQJ WR VXFK 7UDQVLWLRQ 
6HUYLFH� DQG VXFK IDLOXUH VKDOO KDYH FRQWLQXHG ZLWKRXW FXUH IRU D SHULRG RI QLQHW\ ���� GD\V DIWHU 
UHFHLSW E\ WKH %UHDFKLQJ 3DUW\ RI D ZULWWHQ QRWLFH RI VXFK IDLOXUH IURP WKH 1RQ�%UHDFKLQJ 3DUW\ 
VHHNLQJ WR WHUPLQDWH VXFK 7UDQVLWLRQ 6HUYLFH� 

�L� 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ� WKH SHULRG IRU D %UHDFKLQJ 3DUW\ WR 
FXUH DQ\ PDWHULDO GHIDXOW XQGHU D %$$ VKDOO EH WKLUW\ ���� GD\V DIWHU  UHFHLSW  E\  WKH  
%UHDFKLQJ 3DUW\ RI D ZULWWHQ QRWLFH RI VXFK GHIDXOW IURP WKH 1RQ�%UHDFKLQJ 3DUW\� ,I WKH 
EUHDFK RI WKH %$$ KDV FRQWLQXHG ZLWKRXW FXUH WR WKH UHDVRQDEOH VDWLVIDFWLRQ RI WKH 1RQ� 
%UHDFKLQJ 3DUW\ IRU D SHULRG RI WKLUW\ ���� GD\V DIWHU ZULWWHQ QRWLFH WKHUHRI� WKH 1RQ� 
%UHDFKLQJ 3DUW\ PD\ WHUPLQDWH WKH %$$ DQG WHUPLQDWH DQ\ 7UDQVLWLRQ 6HUYLFH� LQ ZKROH 
RU LQ SDUW� LGHQWLILHG DV VXEMHFW WR SRWHQWLDO WHUPLQDWLRQ LQ WKH QRWLFH RI EUHDFK� 

�LL� 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ� QHLWKHU 3DUW\ PD\ WHUPLQDWH WKH  
,QWHULP %LOOLQJ $JUHHPHQW XQGHU WKLV 6HFWLRQ &���D� SULRU WR WKH LVVXDQFH RI DOO 7LH�LQ 
1RWLFHV UHTXLUHG IRU 0+6 WR DVVXPH WKH 3URYLGHU 1XPEHUV DQG 3URJUDP $JUHHPHQWV 
XQOHVV� LQ DFFRUGDQFH ZLWK 6HFWLRQ ���� RI WKH 7UDQVIHU $JUHHPHQW� WKH 3DUWLHV ILUVW KDYH 
HVWDEOLVKHG D PXWXDOO\ DJUHHDEOH DOWHUQDWLYH DUUDQJHPHQW IRU 0+6 WR FRQWLQXH WR ELOO 
XQGHU ++6&¶V 3URYLGHU 1XPEHUV DQG 3URJUDP $JUHHPHQWV XQWLO WKH 7LH�LQ QRWLFHV DUH 
UHFHLYHG� 

�LLL� ,Q WKH HYHQW DQ\ 7UDQVLWLRQ 6HUYLFH LV WHUPLQDWHG XQGHU WKLV 6HFWLRQ 
��D�� WKLV $JUHHPHQW VKDOO EH GHHPHG DPHQGHG DV RI WKH HIIHFWLYH GDWH RI VXFK 
WHUPLQDWLRQ WR H[FOXGH VXFK WHUPLQDWHG 7UDQVLWLRQ 6HUYLFH� 

�E� 7HUPLQDWLRQ RI 7UDQVIHU $JUHHPHQW� 8QOHVV VSHFLILFDOO\ DQG H[SUHVVO\ 
DJUHHG RWKHUZLVH E\ WKH 3DUWLHV KHUHWR� DQ\ WHUPLQDWLRQ RI WKH 7UDQVIHU $JUHHPHQW VKDOO UHVXOW LQ 
WKH FRUUHVSRQGLQJ WHUPLQDWLRQ RI WKLV $JUHHPHQW� VXEMHFW WR DQ\ DSSOLFDEOH REOLJDWLRQV XQGHU 
6HFWLRQ ���� RI WKH 7UDQVIHU $JUHHPHQW� SURYLGHG WKDW DQ\ REOLJDWLRQV UHODWHG WR FRPSOLDQFH ZLWK 
DSSOLFDEOH IHGHUDO DQG VWDWH SULYDF\ DQG VHFXULW\ UHTXLUHPHQWV� LQFOXGLQJ EXW QRW OLPLWHG WR 
+,3$$ &RPSOLDQFH� VKDOO UHPDLQ LQ HIIHFW VR ORQJ DV D 3DUW\ KDV DFFHVV WR 3+, RI WKH RWKHU 3DUW\ 
XQGHU WKLV $JUHHPHQW� 

�F� 7HUPLQDWLRQ E\ 0XWXDO $JUHHPHQW� 1RWZLWKVWDQGLQJ DQ\WKLQJ WR WKH 
FRQWUDU\ FRQWDLQHG KHUHLQ� WKLV $JUHHPHQW PD\ EH WHUPLQDWHG� LQ ZKROH RU LQ SDUW� DW DQ\ WLPH E\ 
WKH PXWXDO ZULWWHQ FRQVHQW RI ++6& DQG 0+6� 
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�G� 'LVFRQWLQXDWLRQ RI ++6& 6HUYLFH E\ ++6&� ++6& UHVHUYHV WKH ULJKW 
WR GLVFRQWLQXH DQ\ ++6& 6HUYLFH RWKHU WKDQ WKH ,QWHULP %LOOLQJ $JUHHPHQW LQ WKH HYHQW� DQG IRU 
VR ORQJ DV� 0+6 IDLOV WR UHPLW SD\PHQW RI DQ\ LQYRLFHG DPRXQW GXH XQGHU WKLV $JUHHPHQW� 
SURYLGHG WKDW� �L� VXFK IDLOXUH WR UHPLW SD\PHQW KDV QRW EHHQ FXUHG ZLWKLQ WKLUW\ ���� GD\V 
IROORZLQJ ++6&¶V ZULWWHQ QRWLFH WR 0+6 RI VXFK IDLOXUH� �LL� VXFK IDLOXUH LV QRW WKH UHVXOW RI DQ 
DFW RI *RG� ILUH� IORRG� RU RWKHU QDWXUDO GLVDVWHU� ULRW� VWULNH� QDWLRQDO RU LQWHUQDWLRQDO SROLWLFDO 
HYHQW RU RFFXUUHQFH� LQFOXGLQJ DQ DFW RI ZDU RU WHUURULVP �³)RUFH 0DMHXUH´�� �LLL� ++6& LV QRW 
WKHQ LQ PDWHULDO EUHDFK RI WKLV $JUHHPHQW� DQG �LY� WKH IDLOXUH WR UHPLW SD\PHQW LV QRW GXH WR D 
SHUPLWWHG VHW RII RU RIIVHW XQGHU WKLV $JUHHPHQW� 

�H� 'LVFRQWLQXDWLRQ RI 0+6 6HUYLFH E\ 0+6� 0+6 UHVHUYHV WKH ULJKW WR 
GLVFRQWLQXH DQ\ 0+6 6HUYLFH LQ WKH HYHQW� DQG IRU VR ORQJ DV� ++6& IDLOV WR FRPSO\ ZLWK WKH 
FRQGLWLRQV DVVRFLDWHG ZLWK VXFK 0+6 6HUYLFH� SURYLGHG WKDW� �L� VXFK IDLOXUH WR FRPSO\ KDV QRW 
EHHQ FXUHG ZLWKLQ WKLUW\ ���� GD\V IROORZLQJ 0+6¶ ZULWWHQ QRWLFH WR ++6& RI VXFK IDLOXUH� 
�LL� VXFK IDLOXUH LV QRW WKH UHVXOW RI D )RUFH 0DMHXUH� DQG �LLL� 0+6 LV QRW WKHQ LQ PDWHULDO EUHDFK 
RI WKLV $JUHHPHQW� 0+6 DOVR UHVHUYHV WKH ULJKW WR GLVFRQWLQXH SURYLGLQJ VHUYLFHV XQGHU WKH 
(PSOR\HH /HDVH $UUDQJHPHQW LQ WKH HYHQW� DQG IRU VR ORQJ DV� ++6& IDLOV WR UHPLW SD\PHQW RI 
DQ\ LQYRLFHG DPRXQW GXH XQGHU WKLV $JUHHPHQW� SURYLGHG WKDW� �L� VXFK IDLOXUH WR UHPLW SD\PHQW 
KDV QRW EHHQ FXUHG ZLWKLQ WKLUW\ ���� GD\V IROORZLQJ 0+6¶ ZULWWHQ QRWLFH WR ++6& RI VXFK 
IDLOXUH� �LL� VXFK IDLOXUH LV QRW WKH UHVXOW RI D )RUFH 0DMHXUH� DQG �LLL� 0+6 LV QRW WKHQ LQ PDWHULDO 
EUHDFK RI WKLV $JUHHPHQW� 

�I� 3RVW 7UDQVLWLRQ 3HULRG� 8SRQ WHUPLQDWLRQ RU H[SLUDWLRQ RI WKLV 
$JUHHPHQW IRU DQ\ UHDVRQ� HDFK 3DUW\ DJUHHV WR UHDVRQDEO\ DVVLVW WKH RWKHU 3DUW\ ZLWK DQ\ 
WUDQVLWLRQ DFWLYLWLHV UHTXLUHG DV D UHVXOW RI DQ\ WHUPLQDWLRQ RU H[SLUDWLRQ RI WKLV $JUHHPHQW VR DV 
WR DYRLG GLVUXSWLRQ RI WKH RUGLQDU\ FRXUVH RI WKH RWKHU 3DUW\¶V EXVLQHVV� $Q\ REOLJDWLRQV RI WKH 
3DUWLHV KHUHXQGHU DUH FRQGLWLRQHG RQ UHFHLYLQJ WLPHO\ ZULWWHQ QRWLFH IURP WKH RWKHU 3DUW\ IRU WKH 
WUDQVLWLRQ DVVLVWDQFH FRQWHPSODWHG KHUHXQGHU DQG WKH UHLPEXUVHPHQW RI DQ\ FRVWV UHTXLUHG WR 
SURYLGH VXFK UHTXHVWHG WUDQVLWLRQ DFWLYLWLHV� ([FHSW DV SURYLGHG KHUHLQ� WKH 3DUWLHV VKDOO QRW EH 
UHTXLUHG WR SURYLGH DQ\ WUDQVLWLRQ DVVLVWDQFH XQGHU WKLV 6HFWLRQ ,�&�� IRU  PRUH  WKDQ  WZR  ���  
PRQWKV IROORZLQJ WKH HIIHFWLYH GDWH RI WKH WHUPLQDWLRQ RU H[SLUDWLRQ RI WKLV $JUHHPHQW� 7KH WZR 
��� PRQWK WUDQVLWLRQ DVVLVWDQFH SHULRG VKDOO QRW EH DSSOLFDEOH LQ WKH HYHQW WKLV $JUHHPHQW LV 
WHUPLQDWHG GXH WR D WHUPLQDWLRQ RI WKH 7UDQVIHU $JUHHPHQW� LQ ZKLFK FDVH WKH SDUWLHV¶ REOLJDWLRQV 
UHPDLQ VXEMHFW WR 6HFWLRQ ���� RI WKH 7UDQVIHU $JUHHPHQW� 7KLV 6HFWLRQ ,�&�� VKDOO VXUYLYH WKH 
WHUPLQDWLRQ RU H[SLUDWLRQ RI WKLV $JUHHPHQW� 

�� &KDQJHV LQ 7UDQVLWLRQ 6HUYLFHV 5HTXHVWV� (LWKHU 3DUW\ PD\ UHTXHVW FKDQJHV WR 
WKLV $JUHHPHQW RU WKH 7UDQVLWLRQV 6HUYLFHV �³&KDQJH 5HTXHVWV´�� 0+6 DQG ++6& HDFK PXVW 
UHYLHZ DQG DSSURYH LQ ZULWLQJ HDFK &KDQJH 5HTXHVW EHIRUH DQ\ &KDQJH 5HTXHVW EHFRPHV 
HIIHFWLYH RU LV LPSOHPHQWHG� $ UHYLHZ RI &KDQJH 5HTXHVWV WKDW GR QRW UHVXOW LQ LQFUHDVHG FRVWV WR 
DQ\ SDUW\ VKDOO RFFXU E\ WKH DSSOLFDEOH 6HUYLFHV &RRUGLQDWRU� 7UDQVLWLRQ &RRUGLQDWRUV� 5HFRUGV 
&RRUGLQDWRU� 5HFRUGV 'HVLJQHH� 3HUVRQQHO &RRUGLQDWRU RU ++6& 3HUVRQQHO 6XSHUYLVRU ZLWKLQ 
WHQ ���� EXVLQHVV GD\V DIWHU UHFHLSW RI DQ\ &KDQJH 5HTXHVW� $ UHYLHZ RI DQ\ RWKHU &KDQJH 
5HTXHVWV VKDOO RFFXU ZLWKLQ WKLUW\ ���� GD\V DIWHU UHFHLSW RI DQ\ &KDQJH 5HTXHVW� ,I DQ\ &KDQJH 
5HTXHVW PXWXDOO\ DFFHSWHG E\ WKH 3DUWLHV LQ ZULWLQJ UHVXOWV LQ D FKDQJH LQ VFRSH RU WHUPV DQG 
FRQGLWLRQV� WKHQ WKLV $JUHHPHQW ZLOO EH XSGDWHG DV DSSURSULDWH WR UHIOHFW WKH DJUHHG XSRQ 
FKDQJHV LQ VFRSH� SULFLQJ� RU WHUPV DQG FRQGLWLRQV� DV DSSURSULDWH� ,Q WKH DEVHQFH RI PXWXDO 
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DJUHHPHQW� QR &KDQJH 5HTXHVW VKDOO EH LQWHUSUHWHG WR H[SDQG� UHVWULFW� OLPLW RU DOWHU DQ\ 
7UDQVLWLRQ 6HUYLFHV WKDW DQ\ 3DUW\ LV RWKHUZLVH REOLJDWHG WR SURYLGH RU UHFHLYH KHUHXQGHU� 

,,� 3$<0(17 

$� 3$<0(17 )25 75$16,7,21 6(59,&(6� 

�� 3D\PHQW IRU ++6& 6HUYLFHV� ,Q FRQVLGHUDWLRQ IRU WKH ++6& 6HUYLFHV� 0+6 
VKDOO SD\ WR ++6& WKH IHH IRU HDFK VXFK ++6& 6HUYLFH� DV DSSOLFDEOH� DV VHW IRUWK RQ WKH 
6HUYLFHV 6FKHGXOH �FROOHFWLYHO\� WKH ³6HUYLFH &KDUJHV´ DQG HDFK� D ³6HUYLFH &KDUJH´�� $V VHW 
IRUWK RQ WKH 6HUYLFHV 6FKHGXOH� FHUWDLQ ++6& 6HUYLFHV ZLOO EH SURYLGHG ZLWKRXW FRVW RU FKDUJH WR 
0+6 SURYLGHG 0+6 LV QRW LQ PDWHULDO GHIDXOW RI WKLV $JUHHPHQW� 8QOHVV WKH SDUWLHV PXWXDOO\ 
DJUHH LQ ZULWLQJ RQ DQ DJJUHJDWH PRQWKO\ DPRXQW WR EH SDLG E\ 0+6 RQ D VHW VFKHGXOH� ++6& 
VKDOO LQYRLFH 0+6 RQ D PRQWKO\ EDVLV� LQ DUUHDUV� IRU 6HUYLFH &KDUJHV GXH WR ++6& XQGHU WKLV 
$JUHHPHQW� 0+6 VKDOO SD\ HDFK LQYRLFH E\ $&+ WUDQVIHU ZLWKLQ WKLUW\ ���� GD\V IROORZLQJ 
UHFHLSW WKHUHRI DV LQVWUXFWHG E\ ++6&� ,I 0+6 IDLOV WR SD\ VXFK DPRXQW E\ VXFK GDWH� 0+6 
VKDOO EH REOLJDWHG WR SD\ WR ++6&� LQ DGGLWLRQ WR WKH DPRXQW GXH� LQWHUHVW DW DQ LQWHUHVW UDWH RI 
�� SHU PRQWK RYHU WKH SULPH UDWH SXEOLVKHG LQ WKH HDVWHUQ HGLWLRQ RI The Wall Street Journal �RU 
D FRPSDUDEOH QHZVSDSHU LI The Wall Street Journal VKDOO FHDVH SXEOLVKLQJ WKH SULPH UDWH�� 
FRPSRXQGHG PRQWKO\� DFFUXLQJ IURP WKH GDWH WKH SD\PHQW ZDV GXH WKURXJK WKH GDWH RI DFWXDO 
SD\PHQW� 

�� 3D\PHQW IRU 5HFRUG 0DQDJHPHQW 6HUYLFHV� 3URYLGHG ++6& FRPSOLHV ZLWK WKH 
WHUPV DQG FRQGLWLRQV VHW IRUWK LQ ([KLELW & DQG  LV  QRW  RWKHUZLVH  LQ  PDWHULDO  GHIDXOW  RI  WKLV  
$JUHHPHQW� 5HFRUG 0DQDJHPHQW 6HUYLFHV VKDOO EH SURYLGHG ZLWKRXW FRVW RU FKDUJH WR ++6&� ,Q 
WKH HYHQW RI D PDWHULDO GHIDXOW RI WKLV $JUHHPHQW E\ ++6&� ZKLFK LV QRW FXUHG XSRQ WKLUW\ ���� 
GD\V SULRU ZULWWHQ QRWLFH� ++6& VKDOO EH UHVSRQVLEOH IRU UHLPEXUVLQJ 0+6 LWV UHDVRQDEOH DFWXDO 
FRVWV DQG RXW�RI�SRFNHW H[SHQVHV IRU SURYLGLQJ WKH 5HFRUG 0DQDJHPHQW 6HUYLFHV� 

�� 3D\PHQW IRU (PSOR\HH /HDVH $UUDQJHPHQW� ,Q FRQVLGHUDWLRQ IRU WKH (PSOR\HH 
/HDVH $UUDQJHPHQW� ++6& VKDOO UHLPEXUVH 0+6 DV VHW IRUWK RQ WKH (PSOR\HH /HDVH 
$UUDQJHPHQW� 

�� 3D\PHQW IRU &XW 2YHU 6HUYLFHV� 3URYLGHG ++6& FRPSOLHV ZLWK WKH WHUPV DQG 
FRQGLWLRQV VHW IRUWK LQ ([KLELW * DQG LV QRW RWKHUZLVH LQ PDWHULDO GHIDXOW RI WKLV $JUHHPHQW� &XW 
2YHU 6HUYLFHV VKDOO EH SURYLGHG ZLWKRXW FRVW RU FKDUJH WR ++6&� SURYLGHG WKDW ++6& VKDOO 
UHLPEXUVH 0+6 IRU DQ\ LQFUHPHQWDO IHHV RU H[SHQVHV DVVRFLDWHG ZLWK 0+6 FDXVLQJ WKLUG SDUW\ 
YHQGRUV WR FRQWLQXH WR SURYLGH WHFKQRORJ\ RU VRIWZDUH WR ++6&� 

�� 3D\PHQW IRU &,3 3URMHFW &RRUGLQDWLRQ 6HUYLFHV� 3URYLGHG ++6& FRPSOLHV ZLWK 
WKH WHUPV DQG FRQGLWLRQV VHW IRUWK LQ ([KLELW + DQG LV QRW RWKHUZLVH LQ PDWHULDO GHIDXOW RI WKLV 
$JUHHPHQW� &,3 3URMHFW &RRUGLQDWLRQ 6HUYLFHV VKDOO EH SURYLGHG ZLWKRXW FRVW RU FKDUJH WR 
++6&� SURYLGHG WKDW ++6+ VKDOO UHLPEXUVH 0+6 IRU DQ\ GDPDJHV SDLG WR DQ\ ++6& 
FRQWUDFWRU� VXSSOLHU RU FRQVXOWDQW E\ 0+6 DULVLQJ RXW RI DQ ++6& SURMHFW� OHJDO H[SHQVHV� IHHV 
DQG FRVWV LQFXUUHG WR GHIHQG DQ\ OHJDO DFWLRQ E\ DQ\ ++6& FRQWUDFWRU� VXSSOLHU RU FRQVXOWDQW� 
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%� 6(7 2))� 7KH REOLJDWLRQV XQGHU WKLV $JUHHPHQW VKDOO QRW EH VXEMHFW WR VHW�RII IRU QRQ� 
SHUIRUPDQFH RU DQ\ PRQHWDU\ RU QRQ�PRQHWDU\ FODLP E\ DQ\ 3DUW\ RU DQ\ RI WKHLU UHVSHFWLYH 
$IILOLDWHV XQGHU WKH 7UDQVIHU $JUHHPHQW� /HDVH� RU DQ\ RWKHU DJUHHPHQW EHWZHHQ WKH 3DUWLHV RU 
DQ\ RI WKHLU UHVSHFWLYH $IILOLDWHV� 7KH SD\PHQW REOLJDWLRQV XQGHU WKLV $JUHHPHQW PD\ EH VXEMHFW 
WR VHW�RII IRU QRQ�SHUIRUPDQFH RI PDWHULDO REOLJDWLRQV XQGHU WKLV $JUHHPHQW� EXW RQO\ WR WKH 
H[WHQW H[SUHVVO\ VHW IRUWK LQ WKLV $JUHHPHQW �LQFOXGLQJ DQ\ ([KLELWV KHUHWR�� 

,,,� 0,6&(//$1(286 

$� &21),'(17,$/,7<�2:1(56+,3 2) '$7$ 

�� &RQILGHQWLDOLW\ *HQHUDOO\� 1RWZLWKVWDQGLQJ WKH 3DUWLHV VLJQLQJ RI WKLV 
$JUHHPHQW RU FRQVXPPDWLRQ RI WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKH 7UDQVIHU $JUHHPHQW� WKH 
3DUWLHV FRQWLQXH WR EH VXEMHFW WR WKH FRQILGHQWLDOLW\ SURYLVLRQV RI 6HFWLRQ ���� RI WKH 7UDQVIHU 
$JUHHPHQW� ZKLFK VKDOO JRYHUQ DQ\ FRQILGHQWLDO LQIRUPDWLRQ RI D 3DUW\ GLVFORVHG LQ FRQQHFWLRQ 
ZLWK SURYLGLQJ 7UDQVLWLRQ 6HUYLFHV XQGHU WKLV $JUHHPHQW� :LWKRXW OLPLWLQJ WKH IRUHJRLQJ� HDFK 
3DUW\ VKDOO XVH LWV EHVW HIIRUWV WR PDLQWDLQ WKH FRQILGHQWLDOLW\ RI DOO FRQILGHQWLDO LQIRUPDWLRQ RI 
DQ\ RWKHU 3DUW\ SURYLGHG WR� REWDLQHG E\� RU XVHG E\ LW RU LWV DIILOLDWHV LQ FRQQHFWLRQ ZLWK WKH 
7UDQVLWLRQ 6HUYLFHV� ,Q WKH HYHQW HLWKHU 3DUW\ LV UHTXLUHG E\ DQ\ FRXUW RU OHJLVODWLYH RU 
DGPLQLVWUDWLYH ERG\ �E\ RUDO TXHVWLRQV� LQWHUURJDWRULHV� UHTXHVWV IRU LQIRUPDWLRQ RU GRFXPHQWV� 
VXESRHQD� FLYLO LQYHVWLJDWLRQ GHPDQG RU VLPLODU SURFHVV� WR GLVFORVH DQ\ FRQILGHQWLDO LQIRUPDWLRQ 
SURYLGHG SXUVXDQW WR WKLV $JUHHPHQW� VXFK 3DUW\ VKDOO SURYLGH WKH RWKHU 3DUW\ ZLWK SURPSW QRWLFH 
RI VXFK UHTXLUHPHQW LQ RUGHU WR DIIRUG WKH DIIHFWHG 3DUW\ RU WKH DSSURSULDWH WKLUG SDUW\ YHQGRU DQ 
RSSRUWXQLW\ WR VHHN DQ DSSURSULDWH SURWHFWLYH RUGHU RU RWKHU UHPHG\� +RZHYHU� LI DQ\ DIIHFWHG 
3DUW\ RU WKLUG SDUW\ YHQGRU LV XQDEOH WR REWDLQ RU GRHV QRW UHDVRQDEO\ SURPSWO\ VHHN VXFK 
SURWHFWLYH RUGHU DQG D 3DUW\ LV� LQ WKH RSLQLRQ RI LWV FRXQVHO� OHJDOO\ FRPSHOOHG WR GLVFORVH VXFK 
FRQILGHQWLDO LQIRUPDWLRQ� GLVFORVXUH RI VXFK LQIRUPDWLRQ PD\ EH PDGH ZLWKRXW OLDELOLW\ XQGHU WKLV 
$JUHHPHQW� SURYLGHG WKDW VXFK 3DUW\ VKDOO IXUQLVK RQO\ WKDW SRUWLRQ RI WKH FRQILGHQWLDO 
LQIRUPDWLRQ ZKLFK LV OHJDOO\ UHTXLUHG� 

�� 7KLUG 3DUW\ 6RIWZDUH 3URJUDPV� 0+6 VKDOO NHHS FRQILGHQWLDO DQ\ SURSULHWDU\ 
LQIRUPDWLRQ RI DQ\ WKLUG�SDUW\ YHQGRUV RU VXSSOLHUV DQG DQ\ SURSULHWDU\ VRIWZDUH �LQFOXGLQJ FRGH� 
VFUHHQVKRWV� PDQXDOV� HWF�� RI WKLUG�SDUW\ YHQGRUV RU VXSSOLHUV SURYLGHG RU XWLOL]HG E\ ++6& DQG 
PDGH DYDLODEOH WR 0+6 XQGHU WKLV $JUHHPHQW >DV RSSRVHG WR YLD GLUHFW DUUDQJHPHQWV EHWZHHQ 
0+6 DQG YHQGRUV RU VXSSOLHU@ �WKH ³6RIWZDUH 3URJUDPV´�� DQG WR XVH VXFK LQIRUPDWLRQ RQO\ IRU 
WKH SXUSRVHV VHW IRUWK LQ WKLV $JUHHPHQW XQOHVV RWKHUZLVH DJUHHG WR LQ ZULWLQJ E\ ++6&� 0+6 
VKDOO QRW� �L� FRS\� PRGLI\� DGDSW� LPSURYH� PDLQWDLQ� OLFHQVH� VXEOLFHQVH� OHDVH� VHOO� UHQW� H[SRUW� 
RU  JUDQW  RWKHU  ULJKWV  LQ  RU  WR  WKH  6RIWZDUH  3URJUDPV�  �LL�  GLVDVVHPEOH� GHFRPSLOH� PDQLSXODWH� 
UHYHUVH HQJLQHHU� EHQFKPDUN� FUHDWH GHULYDWLYH ZRUNV RU RWKHUZLVH DFFHVV WKH 6RIWZDUH 3URJUDPV 
LQ RUGHU WR FRS\ DQ\ IHDWXUHV� IXQFWLRQDOLW\ RU FRPSRQHQWV �LQFOXGLQJ EXW QRW OLPLWHG WR DOO 
VRIWZDUH DQG GDWD FRPSRQHQWV� RI WKH 6RIWZDUH 3URJUDPV DQG VKDOO WDNH DOO FRPPHUFLDOO\ 
UHDVRQDEOH VWHSV WR SUHYHQW VXFK GLVDVVHPEO\� GHFRPSLOLQJ� PDQLSXODWLRQ� EHQFKPDUNLQJ� UHYHUVH 
HQJLQHHULQJ DQG RWKHU DFFHVV RI 6RIWZDUH 3URJUDPV� �LLL� ZRUN DURXQG DQ\ WHFKQLFDO OLPLWDWLRQV 
LQ WKH 6RIWZDUH 3URJUDPV RU XVH DQ\ WRRO WR HQDEOH IHDWXUHV RU IXQFWLRQDOLWLHV WKDW DUH RWKHUZLVH 
GLVDEOHG LQ WKH 6RIWZDUH 3URJUDPV� �LY� XVH WKH 6RIWZDUH 3URJUDPV GLUHFWO\ RU LQGLUHFWO\ 
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�LQFOXGLQJ EXW QRW OLPLWHG WR XVLQJ WKH 6RIWZDUH 3URJUDPV DV D EHQFKPDUN WR WHVW DJDLQVW� LQ 
RUGHU WR GHYHORS� HQKDQFH� RU VWUXFWXUH RWKHU VLPLODU GDWD RU GHULYDWLYH GDWD� RU WR FUHDWH DQ\ 
GHULYDWLYH SURGXFW RU FRPSLODWLRQ LQ DQ\ IRUP IRU LQWHUQDO XVH� UHVDOH� RU GLVWULEXWLRQ� �Y� DOWHU RU 
PRGLI\ WKH 6RIWZDUH 3URJUDPV LQ DQ\ ZD\� RU �YL� RWKHUZLVH XVH WKH 6RIWZDUH 3URJUDPV� H[FHSW 
DV H[SUHVVO\ DOORZHG XQGHU WKLV $JUHHPHQW� 0+6 VKDOO WDNH DOO FRPPHUFLDOO\ UHDVRQDEOH VWHSV� 
LQ DFFRUGDQFH ZLWK UHDVRQDEOH LQGXVWU\ SUDFWLFHV� WR SURWHFW WKH VHFXULW\ RI 6RIWZDUH 3URJUDPV 
DQG WR SUHYHQW XQDXWKRUL]HG XVH RU GLVFORVXUH RI 6RIWZDUH 3URJUDPV� :KLOH XVLQJ WKH 6RIWZDUH 
3URJUDPV �LI DSSOLFDEOH�� 0+6 VKDOO QRW NQRZLQJO\ �$� VHQG RU VWRUH LQIULQJLQJ RU XQODZIXO 
PDWHULDO� �%� VHQG RU VWRUH PDOLFLRXV FRGH� �&� DWWHPSW WR JDLQ XQDXWKRUL]HG DFFHVV WR RU GLVUXSW 
WKH LQWHJULW\ RU SHUIRUPDQFH RI WKH 6RIWZDUH 3URJUDPV� RU �'� XVH WKH 6RIWZDUH 3URJUDPV WR 
SURYLGH VHUYLFHV WR DQ\ RWKHU 3HUVRQ� 0+6 LV UHVSRQVLEOH IRU DQ\ EUHDFK RI WKLV SDUDJUDSK E\ LWV 
HPSOR\HHV� DJHQWV� FRQWUDFWRUV RU RWKHU UHSUHVHQWDWLYHV� 

�� 5HFRUG 0DQDJHPHQW 3URJUDPV� ++6& VKDOO NHHS FRQILGHQWLDO DQ\ SURSULHWDU\ 
LQIRUPDWLRQ RI DQ\ WKLUG�SDUW\ YHQGRUV RU VXSSOLHUV DQG DQ\ SURSULHWDU\ VRIWZDUH �LQFOXGLQJ FRGH� 
VFUHHQVKRWV� PDQXDOV� HWF�� RI 0+6� LWV DIILOLDWHV� RU WKLUG�SDUW\ YHQGRUV RU VXSSOLHUV XWLOL]HG E\ 
0+6 WR SURYLGH WKH 5HFRUG 0DQDJHPHQW 6HUYLFHV RU WKH RWKHU 0+6 6HUYLFHV �³5HFRUG 
0DQDJHPHQW 3URJUDPV´�� DQG WR XVH VXFK LQIRUPDWLRQ RQO\ IRU WKH SXUSRVHV VHW IRUWK LQ  WKLV  
$JUHHPHQW XQOHVV RWKHUZLVH DJUHHG WR LQ ZULWLQJ E\ 0+6� ++6& VKDOO QRW� �L� FRS\� PRGLI\� 
DGDSW� LPSURYH� PDLQWDLQ� OLFHQVH� VXEOLFHQVH� OHDVH� VHOO� UHQW� H[SRUW� RU JUDQW RWKHU ULJKWV LQ RU 
WR DQ\ 5HFRUG 0DQDJHPHQW 3URJUDPV� �LL� GLVDVVHPEOH� GHFRPSLOH� PDQLSXODWH� UHYHUVH HQJLQHHU� 
EHQFKPDUN� FUHDWH GHULYDWLYH ZRUNV RU RWKHUZLVH DFFHVV DQ\ 5HFRUG 0DQDJHPHQW 3URJUDPV LQ 
RUGHU WR FRS\ DQ\ IHDWXUHV� IXQFWLRQDOLW\ RU FRPSRQHQWV �LQFOXGLQJ EXW QRW OLPLWHG WR DOO VRIWZDUH 
DQG GDWD FRPSRQHQWV� RI WKH 5HFRUG 0DQDJHPHQW 3URJUDPV DQG VKDOO DQG VKDOO WDNH DOO 
FRPPHUFLDOO\ UHDVRQDEOH VWHSV WR SUHYHQW VXFK GLVDVVHPEO\� GHFRPSLOLQJ� PDQLSXODWLRQ� 
EHQFKPDUNLQJ� UHYHUVH HQJLQHHULQJ DQG RWKHU DFFHVV RI DQ\ 5HFRUG 0DQDJHPHQW 3URJUDPV� �LLL� 
ZRUN DURXQG DQ\ WHFKQLFDO OLPLWDWLRQV LQ DQ\ 5HFRUG 0DQDJHPHQW 3URJUDPV RU XVH DQ\ WRRO WR 
HQDEOH IHDWXUHV RU IXQFWLRQDOLWLHV WKDW DUH RWKHUZLVH GLVDEOHG LQ DQ\ 5HFRUG 0DQDJHPHQW 
3URJUDPV� �LY� XVH DQ\ 5HFRUG 0DQDJHPHQW 3URJUDPV GLUHFWO\ RU LQGLUHFWO\ �LQFOXGLQJ EXW QRW 
OLPLWHG WR XVLQJ D 5HFRUG 0DQDJHPHQW 3URJUDPV DV D EHQFKPDUN WR WHVW DJDLQVW� LQ RUGHU WR 
GHYHORS� HQKDQFH� RU VWUXFWXUH RWKHU VLPLODU GDWD RU GHULYDWLYH GDWD� RU WR FUHDWH DQ\ GHULYDWLYH 
SURGXFW RU FRPSLODWLRQ LQ DQ\ IRUP IRU LQWHUQDO XVH� UHVDOH� RU GLVWULEXWLRQ� �Y� DOWHU RU PRGLI\ 
DQ\ 5HFRUG 0DQDJHPHQW 3URJUDPV LQ DQ\ ZD\� RU �YL� RWKHUZLVH XVH DQ\ 5HFRUG 0DQDJHPHQW 
3URJUDPV H[FHSW DV H[SUHVVO\ DOORZHG XQGHU WKLV $JUHHPHQW� ++6& VKDOO WDNH DOO FRPPHUFLDOO\ 
UHDVRQDEOH VWHSV� LQ DFFRUGDQFH ZLWK UHDVRQDEOH LQGXVWU\ SUDFWLFHV� WR SURWHFW WKH VHFXULW\ RI 
5HFRUG 0DQDJHPHQW 3URJUDPV DQG WR SUHYHQW XQDXWKRUL]HG XVH RU GLVFORVXUH RI 5HFRUG 
0DQDJHPHQW 3URJUDPV� ,I JUDQWHG XVH RI DQ\ 5HFRUG 0DQDJHPHQW 3URJUDPV �DV DSSOLFDEOH�� 
++6& VKDOO QRW NQRZLQJO\ �$� VHQG RU VWRUH LQIULQJLQJ RU XQODZIXO  PDWHULDO�  �%�  VHQG  RU  VWRUH  
PDOLFLRXV FRGH� �&� DWWHPSW WR JDLQ XQDXWKRUL]HG DFFHVV WR RU GLVUXSW WKH LQWHJULW\ RU 
SHUIRUPDQFH RI VXFK 5HFRUG 0DQDJHPHQW 3URJUDPV� RU �'� XVH VXFK 5HFRUG 0DQDJHPHQW 
3URJUDPV WR SURYLGH VHUYLFHV WR DQ\ RWKHU 3HUVRQ� ++6& LV UHVSRQVLEOH IRU DQ\ EUHDFK RI WKLV 
SDUDJUDSK E\ LWV HPSOR\HHV� DJHQWV� FRQWUDFWRUV RU RWKHU UHSUHVHQWDWLYHV� 

�� 2ZQHUVKLS RI 'DWD DQG 5HFRUGV� 

�D� 8QOHVV RWKHUZLVH DJUHHG WR E\ WKH 3DUWLHV LQ ZULWLQJ� DOO GDWD� UHFRUGV� ILOHV 
DQG RWKHU LQIRUPDWLRQ UHODWLQJ WR WKH RSHUDWLRQ RI WKH +RVSLWDOV DIWHU WKH 7UDQVIHU 
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&RPSOHWLRQ 'DWH �LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� DQ\ 0+6 LQIRUPDWLRQ FRQWDLQHG RU 
RWKHUZLVH VWRUHG LQ WKH 6RIWZDUH 3URJUDPV RU 5HFRUG 0DQDJHPHQW 3URJUDPV� VKDOO EH 
GHHPHG WR EHORQJ WR� DQG EH RZQHG E\ 0+6� UHJDUGOHVV RI DQ\ 7UDQVLWLRQ 6HUYLFHV 
SURYLGHG E\ DQ\ 3DUW\ XQGHU WKLV $JUHHPHQW� 8SRQ WKH WHUPLQDWLRQ RI WKLV $JUHHPHQW� 
++6& VKDOO GLVFRQWLQXH WKH XVH RI DQG SURPSWO\ UHWXUQ 0+6¶ GDWD� UHFRUGV� ILOHV DQG 
RWKHU LQIRUPDWLRQ REWDLQHG XQGHU WKLV $JUHHPHQW LQ DFFRUGDQFH ZLWK 6HFWLRQ �����F� RI 
WKH 7UDQVIHU $JUHHPHQW� 

�E� 1RWKLQJ FRQWDLQHG KHUHLQ UHJDUGLQJ WKH SURYLVLRQ RI 5HFRUG 0DQDJHPHQW 
6HUYLFHV VKDOO EH FRQVWUXHG WR DPHQG WKH SURYLVLRQV RI WKH 7UDQVIHU $JUHHPHQW UHJDUGLQJ 
WKH RZQHUVKLS RI 3DWLHQW 0HGLFDO 5HFRUGV� LQFOXGLQJ 6HFWLRQ ����I�� 7KH UHVSHFWLYH ULJKWV 
DQG REOLJDWLRQV RI 0+6 DQG ++6& FRQFHUQLQJ 3DWLHQW 0HGLFDO 5HFRUGV DUH VSHFLILHG RQ 
([KLELW &� 

�� 6XUYLYDO� 7KH SURYLVLRQV RI WKLV 6HFWLRQ ,,,�$� VKDOO VXUYLYH DQ\ WHUPLQDWLRQ RU 
H[SLUDWLRQ RI WKLV $JUHHPHQW� 

%� /,0,7$7,21 21 /,$%,/,7<� 

1RWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ FRQWDLQHG LQ WKLV $JUHHPHQW� LQ QR HYHQW VKDOO DQ\ RI 
++6&� 0+6 RU WKHLU $IILOLDWHV EH OLDEOH IRU DQ\ H[HPSODU\� VSHFLDO� LQGLUHFW� SXQLWLYH� LQFLGHQWDO 
RU FRQVHTXHQWLDO ORVVHV� GDPDJHV RU H[SHQVHV� LQFOXGLQJ EXVLQHVV LQWHUUXSWLRQ� ORVV RI UHYHQXH� 
LQFRPH RU SURILWV� RU GLPLQXWLRQ RI YDOXH RU ORVV RI EXVLQHVV UHSXWDWLRQ RU RSSRUWXQLW\ LQ 
FRQQHFWLRQ ZLWK WKH SURYLVLRQ RI 7UDQVLWLRQ 6HUYLFHV XQGHU WKLV $JUHHPHQW� 7KH SURYLVLRQV RI 
WKLV 6HFWLRQ ,,,�%� VKDOO VXUYLYH DQ\ WHUPLQDWLRQ RU H[SLUDWLRQ RI WKLV $JUHHPHQW� 

&� )25&( 0$-(85(� 

�� ,I 0+6 RU ++6&� DV DSSOLFDEOH� LV GHOD\HG RU SUHYHQWHG IURP IXOILOOLQJ DQ\ RI LWV 
REOLJDWLRQV XQGHU WKLV $JUHHPHQW E\ )RUFH 0DMHXUH� VDLG 3DUW\ VKDOO QRW EH OLDEOH XQGHU WKLV 
$JUHHPHQW IRU VDLG GHOD\ RU IDLOXUH WR WKH H[WHQW VXFK IDLOXUH RU QRQSHUIRUPDQFH LV FDXVHG E\ 
)RUFH 0DMHXUH� 

�� 'XULQJ WKH SHULRG RI D )RUFH 0DMHXUH� 0+6 VKDOO EH HQWLWOHG WR VHHN DQ DOWHUQDWLYH 
VHUYLFH SURYLGHU ZLWK UHVSHFW WR VXFK DIIHFWHG ++6& 6HUYLFH�V� DQG VKDOO EH HQWLWOHG WR 
SHUPDQHQWO\ WHUPLQDWH VXFK DIIHFWHG ++6& 6HUYLFH�V� LI D )RUFH 0DMHXUH VKDOO FRQWLQXH WR H[LVW 
IRU PRUH WKDQ ILIWHHQ ���� FRQVHFXWLYH GD\V� LW EHLQJ XQGHUVWRRG WKDW 0+6 VKDOO EH UHTXLUHG WR 
WDNH FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR SURYLGH DGYDQFH QRWLFH RI VXFK WHUPLQDWLRQ WR ++6& 
DQG 0+6 VKDOO EH UHOLHYHG IURP WKH REOLJDWLRQ WR SD\ 6HUYLFH &KDUJHV IRU VXFK DIIHFWHG ++6& 
6HUYLFHV WKURXJKRXW WKH GXUDWLRQ RI VXFK )RUFH 0DMHXUH� 

'� 5(/$7,216+,3 2) 7+( 3$57,(6� 

�� ,QGHSHQGHQW &RQWUDFWRUV� 7KH UHODWLRQVKLS RI ++6&� RQ WKH RQH KDQG� DQG 
0+6� RQ WKH RWKHU KDQG� VKDOO EH WKDW RI LQGHSHQGHQW FRQWUDFWRUV RQO\� 1RWKLQJ LQ WKLV 
$JUHHPHQW VKDOO EH FRQVWUXHG DV UDQNLQJ RQH 3DUW\ DQ DJHQW RU OHJDO UHSUHVHQWDWLYH RI WKH RWKHU 
RU RWKHUZLVH DV KDYLQJ WKH SRZHU RU DXWKRULW\ WR ELQG WKH RWKHU LQ DQ\ PDQQHU� 

����
 



�� 0+6 1RW ,QWHQGHG WR EH 3XEOLF %RG\� 1RWKLQJ LQ WKLV $JUHHPHQW LV LQWHQGHG 
DQG LW LV QRW WKH LQWHQW RI WKH 3DUWLHV WR FDXVH RU UHVXOW LQ 0+6 EHLQJ FRQVLGHUHG D SXEOLF RU TXDVL� 
SXEOLF ERG\� JRYHUQPHQWDO DXWKRULW\ RU VXEGLYLVLRQ WKHUHRI� RU RWKHU SXEOLF HQWLW\� 

(� $66,*10(17� ([FHSW DV RWKHUZLVH H[SUHVVO\ FRQWHPSODWHG E\ WKLV $JUHHPHQW 
�LQFOXGLQJ DOO ([KLELWV KHUHWR�� QR 3DUW\ PD\ DVVLJQ RU GHOHJDWH DOO RU DQ\ SDUW RI LWV ULJKWV RU 
REOLJDWLRQV XQGHU WKLV $JUHHPHQW ZLWKRXW SULRU QRWLFH DQG SULRU ZULWWHQ  FRQVHQW  RI  WKH  RWKHU  
3DUW\� ZKLFK FRQVHQW ZLOO QRW EH XQUHDVRQDEO\ ZLWKKHOG RU GHOD\HG� 

)� $0(1'0(17� ([FHSW DV VHW IRUWK LQ 6HFWLRQ ����D�� WKLV $JUHHPHQW PD\ EH DPHQGHG� 
DQG WKH WHUPV RI WKLV $JUHHPHQW PD\ EH PRGLILHG� RQO\ E\ D ZULWLQJ VLJQHG E\ HDFK 3DUW\� 

*� ,1&25325$7,21 2) &(57$,1 3529,6,216 2) 7+( 75$16)(5 
$*5((0(17� 7KH SURYLVLRQV RI 6HFWLRQ ���� �([SHQVHV WR 3HUIRUP $JUHHPHQW�� 6HFWLRQ 
���� �1RWLFHV�� 6HFWLRQ ���� �7UDQVDFWLRQ &RVWV�� 6HFWLRQ ���� �*RYHUQLQJ /DZ�� 6HFWLRQ ���� 
�0DQGDWRU\ 9HQXH�� 6HFWLRQ ���� �%HQHILW�� 6HFWLRQ ����� �:DLYHU DQG &RQVHQWV�� 6HFWLRQ ����� 
�6HYHUDELOLW\�� 6HFWLRQ ����� �,QIHUHQFHV�� 6HFWLRQ ����� �7D[ DQG 0HGLFDUH $GYLFH DQG 
5HOLDQFH�� 6HFWLRQ ����� �,QWHUSUHWDWLRQ�� DQG 6HFWLRQ ����� �&RXQWHUSDUWV� RI WKH 7UDQVIHU 
$JUHHPHQW DUH KHUHE\ LQFRUSRUDWHG E\ UHIHUHQFH LQWR� DQG ZLOO DSSO\ WR� WKLV $JUHHPHQW� 

+� (17,5( $*5((0(17� 7KLV $JUHHPHQW� LQFOXGLQJ WKH ([KLELWV KHUHWR� DQG WKH 
7UDQVIHU $JUHHPHQW FRQVWLWXWH WKH HQWLUH DJUHHPHQW RI WKH 3DUWLHV KHUHWR ZLWK UHVSHFW WR WKH 
VXEMHFW PDWWHU KHUHRI DQG VXSHUVHGH DOO SULRU DJUHHPHQWV DQG XQGHUVWDQGLQJV� ZULWWHQ DQG RUDO� 
DPRQJ WKH 3DUWLHV ZLWK UHVSHFW WR WKH VXEMHFW PDWWHU KHUHRI� 

,� &203/,$1&( :,7+ +($/7+&$5( /$:6� 7KLV $JUHHPHQW LV LQWHQGHG WR 
FRPSO\ ZLWK DOO +HDOWK &DUH /DZV DQG QRWKLQJ KHUHLQ LV LQWHQGHG WR UHTXLUH� QRU VKDOO WKLV 
$JUHHPHQW EH FRQVWUXHG RU LQWHUSUHWHG DV UHTXLULQJ� GLUHFWO\ RU LQGLUHFWO\� H[SOLFLWO\ RU LPSOLFLWO\� 
DQ\ 3DUW\ WR WDNH DQ\ DFWLRQ WKDW ZRXOG YLRODWH DQ\ +HDOWK &DUH /DZ� 

-� %86,1(66 $662&,$7( $*5((0(17� &RQILGHQWLDO ,QIRUPDWLRQ FRQVLVWLQJ RI 
SDWLHQW PHGLFDO UHFRUGV DQG SDWLHQW LQIRUPDWLRQ� LQFOXGLQJ 3+,� VKDOO EH XVHG E\ WKH 3DUWLHV 
VROHO\ IRU WKH SXUSRVHV RI SURYLGLQJ WKH 7UDQVLWLRQ 6HUYLFHV KHUHXQGHU� 7KH 3DUWLHV VKDOO SHUIRUP 
WKHLU REOLJDWLRQV XQGHU WKLV $JUHHPHQW LQ FRPSOLDQFH ZLWK WKH +,3$$ %XVLQHVV $VVRFLDWH 
$JUHHPHQWV DWWDFKHG WR WKLV $JUHHPHQW DW ([KLELWV ( DQG ) DQG LQFRUSRUDWHG E\ UHIHUHQFH LQWR 
WKLV $JUHHPHQW �WKH ³%$$V´�� DQG WKH UHTXLUHPHQWV RI WKH +HDOWK ,QVXUDQFH 3RUWDELOLW\ DQG 
$FFRXQWDELOLW\ $FW RI ���� DQG UHJXODWLRQV DGRSWHG SXUVXDQW WKHUHWR� DV DPHQGHG DQG 
VXSSOHPHQWHG E\ WKH +HDOWK ,QIRUPDWLRQ 7HFKQRORJ\ IRU (FRQRPLF DQG &OLQLFDO +HDOWK $FW RI 
���� DQG UHJXODWLRQV DGRSWHG SXUVXDQW WKHUHWR �FROOHFWLYHO\� ³+,3$$´�� 7R WKH H[WHQW UHTXLUHG 
E\ +,3$$ DQG DQ\ UHJXODWLRQV SURPXOJDWHG WKHUHXQGHU� WKH 3DUWLHV DJUHH WR UHYLVH WKLV 
$JUHHPHQW DQG WKH %$$V DV QHFHVVDU\ WR FRQIRUP WR WKHVH UHTXLUHPHQWV� )RU SXUSRVHV RI WKLV 
$JUHHPHQW� WKH WHUP ³3URWHFWHG +HDOWK ,QIRUPDWLRQ´ �³3+,´� VKDOO KDYH WKH VDPH PHDQLQJ DV 
VXFK WHUP LV GHILQHG LQ +,3$$ DQG VKDOO LQFOXGH HOHFWURQLF 3+,� ZKLFK ++6& DQG 0+6 DUH 
REOLJDWHG WR WUHDW DV FRQILGHQWLDO XQGHU +,3$$� 7KLV 6HFWLRQ ,,,�-� VKDOO VXUYLYH DQ\ WHUPLQDWLRQ 
RU H[SLUDWLRQ RI WKLV $JUHHPHQW� 

����
 



.� (;+,%,76� $Q\ DQG DOO H[KLELWV UHIHUUHG WR DUH DWWDFKHG WR WKLV $JUHHPHQW DQG KHUHE\ 
GHHPHG LQFRUSRUDWHG E\ UHIHUHQFH� 

>5(0$,1'(5 2) 3$*( ,17(17,21$//< %/$1.@ 
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