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��	 6FRSH RI 6HUYLFHV� 7KLV $JUHHPHQW JRYHUQV &,3 &RRUGLQDWLRQ 7DVNV SHUIRUPHG E\ 0+6 LQ 
FRQQHFWLRQ ZLWK DQ\ 3HQGLQJ 3URMHFW WKDW LV RFFXUULQJ RQ WKH SURSHUW\ RI WKH +RVSLWDOV DV RI 
WKH 7UDQVIHU &RPSOHWLRQ 'DWH RU GXULQJ WKH WHUP RI WKLV ([KLELW + �D ³3URMHFW´�� 

D�	 0+6 DJUHHV WR SHUIRUP WKH &,3 &RRUGLQDWLRQ 7DVNV GHVFULEHG LQ WKLV ([KLELW + 
ZKLOH UHSRUWLQJ WR ++6&
 V GHVLJQDWHG UHSUHVHQWDWLYH �³++6&¶V 5HSUHVHQWDWLYH��� 
0+6 KDV PDGH QR UHSUHVHQWDWLRQ WR ++6& WKDW 0+6 KDV H[SHULHQFH LQ WKH EXVLQHVV 
RI SHUIRUPLQJ &,3 &RRUGLQDWLRQ 7DVNV IRU KHDOWKFDUH SURMHFWV� FRPPHUFLDO SURMHFWV� 
GDWD FHQWHUV� DQG LQGXVWULDO SURMHFWV� 

E�	 &,3 &RRUGLQDWLRQ 7DVNV� 0+6 KHUHE\ DJUHHV WR SHUIRUP WKH &,3 &RRUGLQDWLRQ 
7DVNV  GHVFULEHG  LQ  WKLV  ([KLELW  +�  0+6  VKDOO  SHUIRUP  VXFK  GXWLHV ZKLFK DUH 
QHFHVVDU\ IRU WKH FRRUGLQDWLRQ RI 3URMHFWV RQO\ LI VSHFLILFDOO\ FDOOHG IRU KHUHLQ� 
1RWZLWKVWDQGLQJ WKH IRUHJRLQJ� 0+6 VKDOO KDYH QR DXWKRULW\� DQG VKDOO QRW UHSUHVHQW 
WR WKLUG SDUWLHV� WKDW LW KDV WKH DXWKRULW\ WR ELQG ++6&� DOWKRXJK LW PD\ UHSUHVHQW 
++6&¶V SHUVSHFWLYH DQG LQWHUHVWV LQ YDULRXV PHHWLQJV� GLVFXVVLRQV� FRUUHVSRQGHQFH� 
DQG RWKHU FRPPXQLFDWLRQV ZLWK WKH SURMHFW WHDPV� 0+6 VKDOO PDNH 
UHFRPPHQGDWLRQV WR ++6&¶V 5HSUHVHQWDWLYH ZKR VKDOO KDYH WKH DXWKRULW\ IRU 
GHFLVLRQ PDNLQJ RQ EHKDOI RI ++6& ZLWK UHVSHFW WR HDFK SDUWLFXODU 3URMHFW� 

F�	 ++6& VKDOO QRW DZDUG QHZ FRQWUDFWV IRU ZRUN WKDW ZRXOG FRPPHQFH DW WKH 
+RVSLWDOV GXULQJ WKH WHUP RI WKLV ([KLELW + ZLWKRXW 0+6¶ SULRU ZULWWHQ FRQVHQW 
XQOHVV VXFK FRQWUDFWV LQYROYH SURMHFWV WR EH PDQDJHG E\ ++6& RU D WKLUG SDUW\ RWKHU 
WKDQ 0+6� ,Q QR HYHQW VKDOO EH 0+6 EH GHHPHG D SDUW\ WR DQ\ ++6& 3HQGLQJ 
3URMHFW� ++6& VKDOO EHDU H[FOXVLYH UHVSRQVLELOLW\ WR FRPSO\ ZLWK DOO UHTXLUHPHQWV 
XQGHU LWV FRQWUDFWV IRU RU FRQFHUQLQJ 3HQGLQJ 3URMHFWV� LQFOXGLQJ LQYRLFH SURFHVVLQJ� 
LVVXDQFH RI SD\PHQWV WR FRQWUDFWRUV DQG VXSSOLHUV� FRPSOLDQFH ZLWK SURFXUHPHQW 
UHJXODWLRQV� DQG DGKHUHQFH WR DSSURSULDWLRQV UHTXLUHPHQWV� 

G�	 ++6& VKDOO EHDU H[FOXVLYH UHVSRQVLELOLW\ IRU DOO ILQDQFLDO DVSHFWV RI PDQDJLQJ WKH 
3URMHFWV� LQFOXGLQJ FRRUGLQDWLRQ ZLWK '$*V� SURPSW SD\PHQW RI FRQWUDFWRUV� 
VXSSOLHUV� DQG FRQVXOWDQWV� FRQVLGHUDWLRQ DQG DSSURYDO RI SD\ DSSOLFDWLRQV DQG 
FKDQJH RUGHU UHTXHVWV� DQG WKH OLNH� 

H�	 ++6& ZLOO FDXVH LWV FRQWUDFWRUV� VXSSOLHUV DQG FRQVXOWDQWV WR ORRN VROHO\ WR ++6& 
IRU SD\PHQW� ++6& ZLOO NHHS LWV 3URMHFWV IUHH RI OLHQV DQG� LQ WKH HYHQW WKDW D 
FRQWUDFWRU UHFRUGV D OLHQ DJDLQVW DQ\RQH RI WKH +RVSLWDOV� ++6& ZLOO SURPSWO\ WDNH 
DFWLRQ WR KDYH WKH OLHQ UHOHDVHG� ,I ++6& LV XQDEOH WR REWDLQ D OLHQ UHOHDVH ZLWKLQ 
WHQ ���� GD\V RI QRWLFH� ++6& ZLOO REWDLQ D OLHQ UHOHDVH ERQG� 



��	 7HUP 

D� 7KH WHUP RI WKLV ([KLELW + LV WKLUW\ ���� GD\V� $OO ZRUN FRPSULVLQJ WKH &,3 
&RRUGLQDWLRQ 7DVNV VKDOO EH GHHPHG SHUIRUPHG XQGHU WKLV ([KLELW +� 

E�	 ,Q WKH HYHQW WKDW WKH VFRSH RI &,3 &RRUGLQDWLRQ 7DVNV UHPDLQV LQFRPSOHWH �LQFOXGLQJ� 
EXW QRW OLPLWHG WR� 3URMHFW FORVH�RXW DFWLYLWLHV DQG DQ\ FODLPV DQG GLVSXWH UHVROXWLRQ 
DFWLYLWLHV� XSRQ H[SLUDWLRQ RI WKH WHUP RI WKLV ([KLELW +� WKH WHUP RI WKLV ([KLELW + 
ZLOO QRW EH GHHPHG H[WHQGHG IRU WKH SHULRG QHFHVVDU\ WR FRPSOHWH WKH &,3 
&RRUGLQDWLRQ 7DVNV� 

F�	 0+6 VKDOO SHUIRUP WKH &,3 &RRUGLQDWLRQ 7DVNV SHU ++6&¶V 3URMHFW VFKHGXOH 
VSHFLILHG LQ ZULWLQJ� $IWHU DSSURYDO E\ WKH ++6&� WKH VFKHGXOH VKDOO QRW EH PRGLILHG 
E\ ++6&� 

��	 6WDQGDUG RI 3HUIRUPDQFH� 0+6 KDV PDGH QHLWKHU D ZDUUDQW\� QRU D UHSUHVHQWDWLRQ� 
UHJDUGLQJ DQ\ &,3 &RRUGLQDWLRQ 7DVNV WR EH SURYLGHG XQGHU WKLV $JUHHPHQW� 0+6 DJUHHV 
WKDW LW DQG WKH SHUVRQV ZKRP 0+6 DVVLJQV WR SHUIRUP &,3 &RRUGLQDWLRQ 7DVNV XQGHU WKLV 
$JUHHPHQW VKDOO SHUIRUP VXFK &,3 &RRUGLQDWLRQ 7DVNV LQ D ZRUNPDQ�OLNH PDQQHU� 

��	 &,3 3URMHFW &RRUGLQDWLRQ 7DVNV� 

D�	 &RRUGLQDWLRQ�FRPPXQLFDWLRQ ZLWK GHSDUWPHQWDO VWDII WR PLQLPL]H GLVUXSWLRQV DQG 
LPSDFW IURP 3URMHFWV �VFKHGXOLQJ RI ZRUN� LVVXLQJ QRWLILFDWLRQV� DWWHQG PHHWLQJV� 
3UHFRQVWUXFWLRQ 5LVN $VVHVVPHQWV�� 

E�	 &RRUGLQDWLRQ ZLWK FRQWUDFWRUV �UHYLHZ VFKHGXOHV� PRQLWRU SURJUHVV RI ZRUN� DWWHQG 
PHHWLQJV� DVVLVW ZLWK PDWHULDO GHOLYHULHV� LVVXH YHQGRU ,'V� SURYLGH DFFHVV WR VHFXUHG 
DUHDV� SURYLGH DV�EXLOWV DQG EXLOGLQJ LQIR�� 

F�	 &RRUGLQDWLRQ ZLWK GHVLJQ FRQVXOWDQWV IRU QHZ 3HQGLQJ 3URMHFWV VFKHGXOHG WR 
FRPPHQFH DIWHU WKH H[SLUDWLRQ RI WKH WHUP RI WKLV ([KLELW + �UHYLHZ VFKHGXOHV� 
PRQLWRU SURJUHVV RI ZRUN� DWWHQG PHHWLQJV� DVVLVW ZLWK VLWH YLVLWV� LGHQWLI\�DVVLVW ZLWK 
GHVLJQ FULWHULD DQG UHJXODWRU\ UHTXLUHPHQWV� DVVLVW ZLWK JRYHUQPHQWDO UHYLHZV DQG 
SHUPLWWLQJ SURFHVVHV� SURYLGH DV�EXLOWV� EXLOGLQJ LQIR�� 

G�	 &RRUGLQDWH LQSXW IURP XVHUV DQG GHSDUWPHQWV GXULQJ 3URMHFW SODQQLQJ� GHVLJQ DQG 
LPSOHPHQWDWLRQ� 

H�	 &RRUGLQDWH DQG VFKHGXOH VXSSRUW RI WKH +RVSLWDOV¶ )DFLOLWLHV DQG 6HFXULW\ VWDII WR 
DVVLVW ZLWK 3URMHFWV �XWLOLW\ GLVUXSWLRQV� WUDIILF FRQWURO� DIWHU�KRXUV ZRUN�� $VVLVW ZLWK 
SURFHVVLQJ RI FKDQJH SURSRVDOV� SD\ UHTXHVWV DQG LQYRLFHV� 

I�	 $VVLVW ZLWK XSNHHS RI '$*6 DFFRXQW EDODQFHV� 

J�	 &RRUGLQDWH ,QWHULP /LIH 6DIHW\ 0HDVXUHV �,/60� DV UHTXLUHG SHU SROLF\� 


