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�ERWK�KHUHLQDIWHU�MRLQWO\�UHIHUUHG�WR�DV�WKH��3DUWLHV��DQG�HDFK�RI�WKHP�DV�D��3DUW\��

7KH�3DUWLHV�WR�WKH�$JUHHPHQW�KHUHE\�SUHPLVH�WKH�IROORZLQJ�

3URYLGHU DVVXPHV UHVSRQVLELOLW\ IRU WKH GHOLYHU\ RI RQOLQH UHDO�PRQH\ FDVLQR JDPHV� IXUWKHU UHIHUUHG
WR DV ³*DPHV´� DQG D IXQFWLRQDO $3, ZLWK LWV 'RFXPHQWDWLRQ IRU LQWHJUDWLRQ RI WKH *DPHV�
&RQYHUVHO\� WKH /LFHQVHH LV UHVSRQVLEOH IRU LQWHJUDWLQJ WKH *DPHV LQWR /LFHQVHH¶V H[LVWLQJ 3ODWIRUP
DQG�IRU�LVVXLQJ�DVVRFLDWHG�SD\PHQWV�IRU�XVH�RI�WKH�*DPHV�
7KH 3URYLGHU LV WKH RZQHU RI WKH $3, DQG LWV SURSULHWDU\ JDPHV �ŗ%*$0,1* *DPHVŘ� DQG KDV
REWDLQHG WKH ULJKW WR SURYLGH FDVLQR JDPHV GHYHORSHG E\ YDULRXV WKLUG SDUWLHV �IXUWKHU UHIHUUHG WR DV
ŗ*DPH�9HQGRUVŘ��ZLWK�ZKLFK�WKH�3URYLGHU�KDV�VLJQHG OLFHQVH�DJUHHPHQWV�
7KH /LFHQVHH LV D FRPSDQ\ WKDW RSHUDWHV D JDPLQJ VRIWZDUH SODWIRUP� RĳHUV H�JDPLQJ VHUYLFHV DQG
KDV�VRXJKW�WKH�3URYLGHUŖV�DSSURYDO�IRU�WKH�XVH�RI�WKH�*DPHV�

7KH�3DUWLHV�KHUHE\�DJUHH�RQ�WKH�IROORZLQJ�WHUPV�DQG�FRQGLWLRQV�

�� *UDQWLQJ�RI�/LFHQVH

7KH 3URYLGHU KHUHE\ SURYLGHV WKH *DPHV WR WKH /LFHQVHH DQG JUDQWV D UHVWULFWHG�
QRQ�H[FOXVLYH� QRQ�WUDQVIHUDEOH� OLPLWHG /LFHQVH WR XVH RQ /LFHQVHHŖV *DPLQJ :HEVLWH RU
:HEVLWHV�OLVWHG�LQ $SSHQGL[�$�

7KH /LFHQVHH XQGHUWDNHV WR XVH WKH *DPHV IRU RĳHULQJ LWV FOLHQWV ,QWHUQHW JDPLQJ VHUYLFHV DQG
DFWLYLWLHV�DQG�UHODWHG�VHUYLFHV�RQO\�

7KH /LFHQVHH LV UHVWULFWHG WR XVH WKH *DPHV RQO\ LQ FRQQHFWLRQ ZLWK WKH SUHVHQW $JUHHPHQW�
7KH�/LFHQVH�LV�OLPLWHG�WR�WKH�*DPHV�GHVFULEHG�LQ $SSHQGL[ %�

�� 7HUP�DQG�7HUPLQDWLRQ
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��� 7KH�7HUPV�RI�WKH�/LFHQVH�VKDOO�EH�DV�IROORZV�

D� 7KLV $JUHHPHQW LV HIIHFWLYH XSRQ WKH GDWH RI VLJQDWXUH E\ GXO\ DXWKRUL]HG
UHSUHVHQWDWLYHV RI ERWK 3DUWLHV� 7KH HIIHFWLYH GXUDWLRQ SHULRG RI WKH 6RIWZDUH /LFHQVH LV
OLPLWHG WR RQH ��� \HDU ��2ULJLQDO /LFHQVH 3HULRG��� 7KH 6RIWZDUH /LFHQVH LV HIIHFWLYH
IURP�WKH�GDWH�RI�VLJQLQJ�RI�WKLV�$JUHHPHQW�

E� $Q H[WHQVLRQ RI WKH 7HUP RI WKH /LFHQVH LV DXWRPDWLF ��([WHQGHG /LFHQVH 3HULRG��
XQOHVV FDQFHOHG E\ RQH RI WKH 3DUWLHV LQ ZULWLQJ� 6XFK ([WHQGHG /LFHQVH 3HULRG HQGV
RQH ��� \HDU DIWHU WKH H[SLUDWLRQ RI WKH 2ULJLQDO /LFHQVH 3HULRG� ([WHQVLRQV WR WKH 7HUP
RI�WKH�/LFHQVH�FDQ�WDNH�SODFH�DV�PDQ\�WLPHV�DV�WKH�3DUWLHV�GHHP�SUDFWLFDEOH�

F� 7KLV $JUHHPHQW WHUPLQDWHV XSRQ H[SLUDWLRQ RI WKH 2ULJLQDO /LFHQVH 3HULRG RU H[SLUDWLRQ
RI�WKH�([WHQGHG�/LFHQVH�3HULRG��VKRXOG�DQ�H[WHQVLRQ�EH�FDQFHOHG�LQ�ZULWLQJ�

G� (LWKHU 3DUW\ PD\ WHUPLQDWH WKLV $JUHHPHQW SULRU WR H[SLUDWLRQ RI WKH 2ULJLQDO /LFHQVH
3HULRG UHVSHFWLYHO\ WKH ([WHQGHG /LFHQVH 3HULRG E\ JLYLQJ WKUHH ��� PRQWKV SULRU QRWLFH
GXO\�VHUYHG�XSRQ�WKH�RWKHU�3DUW\�

H� )RU WKH DYRLGDQFH RI GRXEW� IHHV DQG DQ\ SD\PHQWV GXH LQ WHUPV RI WKLV $JUHHPHQW VKDOO
FRQWLQXH�WR�EH�GXH�IRU�DV�ORQJ�DV�WKH�$JUHHPHQW�LV�HIIHFWLYH�

��� 7KH 3URYLGHU PD\ WHUPLQDWH WKLV $JUHHPHQW DW DQ\ WLPH JLYLQJ ZULWWHQ QRWLFH WR WKH /LFHQVHH
LQ�FDVH�

D� /LFHQVHH FHDVHV WR KROG WKH DSSOLFDEOH JDPLQJ OLFHQVHV DQG SHUPLWV� RU DFWV LQ EUHDFK RI
DQ\ DSSOLFDEOH JDPLQJ� JDPEOLQJ DQG EHWWLQJ ODZV DV ODLG RXW LQ 6HFWLRQV ��� WR ��� ş
VXEMHFW�WR�LPPHGLDWH�WHUPLQDWLRQ�

E� /LFHQVHH IDLOV WR HĳHFWLYHO\ DSSO\ WKH OLVW RI ([FOXGHG 7HUULWRULHV IRU WKH *DPHV DV ODLG
RXW LQ 6HFWLRQ ���� DQG VXFK IDLOXUH KDV EHHQ GLVFRYHUHG E\ 3URYLGHU RU EURXJKW WR
3URYLGHUŖV�DWWHQWLRQ�ş�VXEMHFW�WR�LPPHGLDWH�WHUPLQDWLRQ�

F� /LFHQVHH�SHUPDQHQWO\�GLVFRQWLQXHV�WKH�XVH�RI�WKH�*DPHV�

G� /LFHQVHH KDV QRW FRPPHQFHG WR SURPRWH WKH *DPHV RQ LWV *DPLQJ :HEVLWH�V� RU WR LWV
6XE�OLFHQVHHV�ZLWKLQ�VL[�����PRQWKV�IROORZLQJ�WKH�(ĳHFWLYH�'DWH�

H� /LFHQVHH FRPPLWV DQ\ RWKHU VHULRXV EUHDFK RI WKLV $JUHHPHQW DQG� LQ WKH FDVH RI D
EUHDFK FDSDEOH RI EHLQJ UHPHGLHG� KDV IDLOHG WR UHPHG\ WKH EUHDFK ZLWKLQ IRXUWHHQ ����
FDOHQGDU GD\V DIWHU WKH UHFHLSW RI D ZULWWHQ UHTXHVW IURP WKH 3URYLGHU WR GR VR� :KHWKHU D
EUHDFK LV FDSDEOH RI EHLQJ UHPHGLHG LV ZLWKLQ WKH 3URYLGHU
V VROH GLVFUHWLRQ� ,Q FDVH WKH
3URYLGHU FRQVLGHUV D EUHDFK DV RQH FDSDEOH RI EHLQJ UHPHGLHG DQG VHQGV D UHTXHVW LQ WKLV
UHJDUG WR WKH /LFHQVHH� VXFK QRWLFH PXVW FRQWDLQ D ZDUQLQJ RI WKH 3URYLGHU
V LQWHQWLRQ WR
WHUPLQDWH�WKLV�$JUHHPHQW�VKRXOG�WKH�EUHDFK�QRW�EH�UHPHGLHG�ZLWKLQ�UHDVRQDEOH�WLPH�

��� 7KH 3URYLGHU UHVHUYHV WKH ULJKW WR WHUPLQDWH WKH $JUHHPHQW LI WKH /LFHQVHH LV LQ GHOD\ RI
PDNLQJ WKH SD\PHQWV VWLSXODWHG LQ 6HFWLRQ � DQG VXFK GHOD\ H[FHHGV WHQ ���� EXVLQHVV GD\V� ,Q
VXFK FDVH WKH 3URYLGHU XQGHUWDNHV WR JLYH WKH /LFHQVHH WHQ ���� EXVLQHVV GD\V SULRU ZULWWHQ
QRWLFH�RI�WHUPLQDWLRQ�

��� 7HUPLQDWLRQ RI WKLV $JUHHPHQW IRU DQ\ UHDVRQ ZKDWVRHYHU VKDOO QRW DĳHFW HLWKHU 3DUW\
V
DFFUXHG ULJKWV RU OLDELOLWLHV� QRU VKDOO LW DĳHFW WKH FRPLQJ LQWR IRUFH RU WKH FRQWLQXDQFH LQ IRUFH
RI DQ\ SURYLVLRQ ZLWKLQ WKLV $JUHHPHQW WKDW LV H[SUHVVO\ RU E\ LPSOLFDWLRQ LQWHQGHG WR FRPH
LQWR�IRUFH�RU�FRQWLQXH�LQ�IRUFH�DIWHU�WKH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�

�� 6XSSRUW�6HUYLFHV�DQG�$YDLODELOLW\�RI�*DPHV
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��� 3URYLGHU VKDOO VXSSO\ 6XSSRUW 6HUYLFHV WR WKH /LFHQVHH DV ODLG RXW LQ $SSHQGL[ & IRU QR
DGGLWLRQDO FRVW IRU WKH ZKROH SHULRG RI WKH $JUHHPHQW� 3URYLGHU VKDOO PDNH DYDLODEOH
SURIHVVLRQDO HPSOR\HHV WR SURYLGH DVVLVWDQFH WR WKH /LFHQVHH LQ UHJDUGV WR 'RFXPHQWDWLRQ DQG
LQWHJUDWLRQ�ZRUNIORZ��DQG�LQ�RUGHU�WR�SHUIRUP�DFFHSWDQFH�WHVWLQJ�RI�WKH�LQWHJUDWLRQ�

��� 7KH 3URYLGHU VKDOO DFW DV DQ LQWHUPHGLDU\ EHWZHHQ WKH /LFHQVHH DQG *DPH 9HQGRUV DQG VKDOO
DWWHPSW WR UDLVH RU UHVROYH DQ\ LVVXHV UHODWHG WR DQ\ RI WKH *DPHV DV VRRQ DV SRVVLEOH�
+RZHYHU� 3URYLGHU LV QRW GLUHFWO\ UHVSRQVLEOH IRU WKH TXDOLW\� RSHUDWLRQ DQG WHFKQLFDO VXSSRUW
SHUWDLQLQJ�WR�WKH�JDPHV�IURP�WKLUG�SDUW\�*DPH�9HQGRUV�

��� 7KH 3URYLGHU DQG *DPH 9HQGRUV VKDOO H[HUFLVH WKHLU EHVW HIIRUWV WR NHHS WKH *DPHV DYDLODEOH
WZHQW\ IRXU ���� KRXUV D GD\� VHYHQ ��� GD\V D ZHHN� VXEMHFW WR GRZQWLPH IRU PDLQWHQDQFH
SXUSRVHV� V\VWHP RXWDJHV DQG RWKHU FLUFXPVWDQFHV EH\RQG 3URYLGHU¶V FRQWURO� 7KH 3DUWLHV
DFNQRZOHGJH WKDW� VLQFH WKH ,QWHUQHW LV QHLWKHU RZQHG QRU FRQWUROOHG E\ DQ\ HQWLW\� WKH
3URYLGHU PDNHV QR JXDUDQWHH WKDW DQ\ JLYHQ XVHU ZLOO KDYH DFFHVV WR WKH *DPHV DW DQ\ JLYHQ
WLPH ZLWKRXW LQWHUUXSWLRQV� 7KH 3URYLGHU RU *DPH 9HQGRUV VKDOO QRW EH OLDEOH WR WKH /LFHQVHH
IRU DQ\ XQDYDLODELOLW\ RI WKH *DPHV LI DQ\ FRQQHFWLRQ SUREOHPV DUH FDXVHG E\ D WKLUG SDUW\
DQG QRW E\ DFWLRQ RU RPLVVLRQ WR DFW RI WKH 3URYLGHU RU *DPH 9HQGRUV� 7KH /LFHQVHH LQ WXUQ LV
UHVSRQVLEOH IRU HVWDEOLVKLQJ DGHTXDWH SURFHGXUHV RQ LWV VLGH LQ RUGHU WR NHHS WKH *DPHV
DYDLODEOH�WR�/LFHQVHH¶V�(QG�8VHUV�

��� 3URYLGHU DQG *DPH 9HQGRUV PD\ DW DQ\ WLPH� ZLWKRXW QRWLI\LQJ WKH /LFHQVHH� PDNH FKDQJHV
WR WKHLU *DPHV ZKLFK DUH WHFKQLFDOO\ QHFHVVDU\ DQG ZKLFK GR QRW DIIHFW WKH JHQHUDO QDWXUH RU
TXDOLW\�RI�WKH�*DPHV�

��� 3URYLGHU DQG *DPH 9HQGRUV PD\ DGG QHZ DQG GLVFRQWLQXH H[LVWLQJ *DPHV DW WKHLU GLVFUHWLRQ�
EXW�WKLV�ZLOO�EH�FRPPXQLFDWHG�LQ�JRRG�WLPH�WR�WKH�/LFHQVHH�

��� /LFHQVHH XQGHUVWDQGV WKDW QRW DOO *DPH 9HQGRUV ZLOO KDYH WKH DELOLW\ WR PDNH WKHLU *DPHV
DYDLODEOH WR (QG 8VHUV LPPHGLDWHO\ DIWHU WKH LQWHJUDWLRQ LV FRPSOHWHG E\ /LFHQVHH �IRU
WHFKQLFDO�UHDVRQV�RU�LQ�UHODWLRQ�WR�&ODXVH������

/LFHQVHH DFNQRZOHGJHV WKDW XQDYDLODELOLW\ RI FHUWDLQ *DPH 9HQGRUV LPPHGLDWHO\ DIWHU WKH
LQWHJUDWLRQ GRHV QRW FRQVWLWXWH D EUHDFK RI WKH $JUHHPHQW� +RZHYHU� WKH 3URYLGHU VKDOO XVH LWV
EHVW�HIIRUWV�WR�HQVXUH�WKDW�DOO�*DPHV�DUH�VRXUFHG�WR�/LFHQVHH�ZLWKRXW�XQUHDVRQDEOH�GHOD\�

��� /LFHQVHH XQGHUVWDQGV WKDW QRW DOO FXUUHQFLHV PD\ EH VXSSRUWHG IRU JDPHSOD\ E\ *DPH
9HQGRUV� DQG /LFHQVHH DFNQRZOHGJHV WKDW ODFN RI VXSSRUW RI FHUWDLQ FXUUHQFLHV RQ D *DPH
9HQGRU¶V�VLGH�GRHV�QRW�FRQVWLWXWH�D�EUHDFK�RI�WKH�$JUHHPHQW�

�� /LFHQVHH¶V�2EOLJDWLRQV

��� 6XEMHFW WR 3URYLGHU UHQGHULQJ 6XSSRUW 6HUYLFHV DV UHTXLUHG E\ &ODXVH ���� ZLWKLQ IRUW\�ILYH
���� EXVLQHVV GD\V IROORZLQJ WKH (IIHFWLYH 'DWH� /LFHQVHH VKDOO LQWHJUDWH WKH *DPHV LQWR WKH
/LFHQVHH¶V JDPLQJ SODWIRUP SXUVXDQW WR WKH $3, DQG 'RFXPHQWDWLRQ SURYLGHG XQGHU WKLV
$JUHHPHQW�

,QWHJUDWLRQ RI WKH *DPHV VKDOO� DW DOO WLPHV� UHPDLQ WKH UHVSRQVLELOLW\ RI /LFHQVHH DQG WKH 3URYLGHU
VKDOO EH XQGHU QR REOLJDWLRQ WR SURYLGH VXFK VHUYLFHV DQG VKDOO KDYH QR OLDELOLW\ WR WKH
/LFHQVHH�LQ�UHVSHFW�RI�WKH�/LFHQVHH
V�LQWHJUDWLRQ�DFWLYLWLHV�

��� $IWHU WKH LQWHJUDWLRQ KDV EHHQ FRPSOHWHG� /LFHQVHH VKDOO SURYLGH ZULWWHQ QRWLFH WKHUHRI WR
3URYLGHU� DIWHU ZKLFK 3URYLGHU VKDOO SURPSWO\ FRPSOHWH LWV TXDOLW\ WHVWLQJ RI WKH LQWHJUDWLRQ�
/LFHQVHH� LQ WXUQ� VKDOO XVH FRPPHUFLDOO\ UHDVRQDEOH HĳRUWV WR KDYH WKH *DPHV WHVWHG ZLWKLQ
WKH�/LFHQVHHŖV�JDPLQJ�SODWIRUP�LQ�SURGXFWLRQ�PRGH�

1RWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\� XQWLO 3URYLGHU LVVXHV D ZULWWHQ QRWLFH RI DSSURYDO WR
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/LFHQVHH� WKH /LFHQVHH VKDOO QRW ŗJR OLYHŘ ZLWK WKH *DPHV RU SHUPLW DQ\ 3OD\HU WR DFFHVV DQ\
RI�WKH�*DPHV�

��� /LFHQVHH DFNQRZOHGJHV 3URYLGHU¶V ULJKW WR XSGDWH WKH $3, DQG 'RFXPHQWDWLRQ DQG DJUHHV WR
FRPSO\ ZLWK XSGDWHG $3,V� 7KH 3URYLGHU VKDOO QRWLI\ WKH /LFHQVHH ZHOO LQ DGYDQFH RI DQ\
XSFRPLQJ�$3,�FKDQJHV�

��� /LFHQVHH DJUHHV WR DGG ZLWKRXW XQGXH GHOD\ DOO QHZ *DPHV DV PD\ EH SURYLGHG E\ *DPH
9HQGRUV RU 3URYLGHU WKURXJK SHULRGLF QHZ JDPH UHOHDVHV� SURYLGHG WKDW VXFK QHZ JDPHV PD\
EH�VXSSRUWHG�E\�WKH�/LFHQVHHŖV�JDPLQJ�SODWIRUP�

��� /LFHQVHH VKDOO EH REOLJHG WR LQGLFDWH LQ DOO LWV *DPLQJ :HEVLWHV WKDW WKH JDPHV DUH SURYLGHG
E\�UHVSHFWLYH�*DPH�9HQGRUV�LQ�WKH�IRUPXOD�WKDW�VKDOO�EH�DJUHHDEOH�WR�WKH�3URYLGHU�

��� ,W LV XQGHUVWRRG WKDW WKH /LFHQVHH RU LWV 6XE�OLFHQVHHV VKDOO SURYLGH WR 3OD\HUV DOO RI WKH
IROORZLQJ EXW QRW OLPLWLQJ� SD\PHQW SURFHVVLQJ DQG ZDOOHW IXQFWLRQV� ıUVW�OLQH VXSSRUW� IUDXG
VFUHHQLQJ�DQG�FRQWURO��HWF��DQG�LQ�JHQHUDO�HQVXUH�WKDW�3OD\HUV�KDYH�D�VXFFHVVIXO�H[SHULHQFH�

��� 3URYLVLRQ RI VRPH *DPHV LV VXEMHFW WR ZULWWHQ DSSURYDO IURP FHUWDLQ *DPH 9HQGRUV �LQ
SDUWLFXODU EXW QRW OLPLWHG WR 1HW(QW DQG L6RIW%HW�� ZKLFK UHTXLUHV GXH GLOLJHQFH FKHFNV� ,Q
FDVH VXFK *DPH 9HQGRU DFWLQJ UHDVRQDEO\ UHTXLUHV GXH GLOLJHQFH RQ WKH /LFHQVHH� WKH
/LFHQVHH VKDOO SUHVHQW WR WKH 3URYLGHU FRPSOHWH .QRZ <RXU &XVWRPHU 'RFXPHQWDWLRQ
�³.<& 'RFXPHQWDWLRQ´� UHTXHVWHG� 6XFK .<& 'RFXPHQWDWLRQ PD\ LQFOXGH ZLWKRXW
OLPLWDWLRQ GHWDLOV UHJDUGLQJ WKH 8OWLPDWH %HQHILFLDO 2ZQHU �8%2�� VRXUFH RI IXQGV RI WKH
8%2� GHWDLOV RI GLUHFWRUV DQG DXWKRUL]HG VLJQDWRULHV� FRUSRUDWH RUJDQL]DWLRQDO VWUXFWXUH�
$QWL�0RQH\ /DXQGHULQJ DQG &RPEDWLQJ WKH )LQDQFLQJ RI 7HUURULVP SROLFLHV VSHFLI\LQJ WKH
SURFHVVHV DGRSWHG WR LGHQWLI\ LWV 3OD\HUV DQG DFFRXQWV� ,Q WKH HYHQW WKDW HLWKHU .<&
'RFXPHQWDWLRQ LV QRW SURYLGHG ZLWKLQ WKH VWLSXODWHG WLPH RU VXFK GRFXPHQWDWLRQ LV QRW WR WKH
UHDVRQDEOH VDWLVIDFWLRQ RI WKH *DPH 9HQGRU LQ TXHVWLRQ� DFFHVV WR UHVSHFWLYH *DPHV PD\ EH
GHQLHG�

��� (DFK *DPH 9HQGRU KDV D OLVW RI WHUULWRULHV ZKHUH DFFHVV WR WKH *DPHV PXVW DW DOO WLPHV EH
EORFNHG �ŗ([FOXGHG 7HUULWRULHVŘ�� ,QIRUPDWLRQ RQ ([FOXGHG 7HUULWRULHV ZLOO EH
FRPPXQLFDWHG�WR�WKH�/LFHQVHH�ZHOO�LQ�DGYDQFH��EXW�PD\�EH�XSGDWHG�IURP�WLPH�WR�WLPH�

7KH /LFHQVHH RU LWV 6XE�OLFHQVHHV VKDOO QRW GLVSOD\ RU RĳHU WKH *DPHV RQ LWV *DPLQJ :HEVLWHV WR
YLVLWRUV IURP ([FOXGHG 7HUULWRULHV� VWULFWO\ LQ DFFRUGDQFH ZLWK WKH UHTXLUHPHQWV RI *DPH
9HQGRUV� 7R GR WKLV� WKH /LFHQVHH XQGHUWDNHV WR XWLOL]H EHVW�LQ�FODVV FRPPHUFLDOO\ DYDLODEOH
JHRORFDWLRQ�PHWKRGV�LQ�RUGHU�WR�LGHQWLI\�WKH�ORFDWLRQ�RI�3OD\HUV�LQ�UHDO�WLPH�

)DLOLQJ WR FRPSO\ ZLWK WKLV 6HFWLRQ ��� PD\ UHVXOW LQ VXVSHQVLRQ RI FHUWDLQ *DPH 9HQGRUŖV JDPHV RU
WHUPLQDWLRQ�RI�WKH�$JUHHPHQW�ZLWK�LPPHGLDWH�HĳHFW�

��� $GGLWLRQDOO\� /LFHQVHH VKDOO DW DOO WLPHV� ZKHQ PDUNHWLQJ WKH *DPHV WR LWV 3OD\HUV� DGKHUH WR
0DUNHWLQJ 5XOHV VHW RXW LQ $SSHQGL[ '� 7KH /LFHQVHH VKDOO DOVR HQVXUH WKDW LWV 6XE�OLFHQVHHV�
PDUNHWLQJ SDUWQHUV DQG DJHQWV XQGHUVWDQG DQG DGKHUH WR WKH 0DUNHWLQJ 5XOHV� )DLOLQJ WR GR VR
PD\ UHVXOW LQ SHUPDQHQW VXVSHQVLRQ RI *DPHV IURP D FHUWDLQ *DPH 9HQGRU RU WHUPLQDWLRQ RI
WKLV�$JUHHPHQW�

�� )HHV�3D\DEOH�XQGHU�WKH�$JUHHPHQW

��� /LFHQVHH XQGHUWDNHV WR SD\ WR WKH 3URYLGHU D 6HWXS )HH IRU SURYLVLRQ RI WKH *DPHV LQ WKH
DPRXQW�VSHFLıHG�LQ $SSHQGL[�%�

7KH 6HWXS )HH LV GXH XSRQ UHFHLSW RI WKH LQYRLFH LVVXHG E\ WKH 3URYLGHU DIWHU VLJQLQJ WKH $JUHHPHQW�
DQG�LV�SD\DEOH�ZLWKLQ�ıYH�����EXVLQHVV�GD\V�IROORZLQJ�WKH�LVVXDQFH�GDWH�RI�WKH�LQYRLFH�
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��� /LFHQVHH XQGHUWDNHV WR SD\ WR WKH 3URYLGHU D QRQ�UHIXQGDEOH 8SIURQW 'HSRVLW LQ WKH DPRXQW
VSHFLıHG LQ $SSHQGL[ %� 7KLV DPRXQW VHUYHV DV D JXDUDQWHH GHSRVLW DQG VKDOO IXOO\ FRXQW
WRZDUGV�IXWXUH�PRQWKO\�FRPPLVVLRQ�IHH�SD\PHQWV�XQGHU�WKLV�$JUHHPHQW�

7KH 8SIURQW 'HSRVLW LV GXH XSRQ UHFHLSW RI WKH LQYRLFH LVVXHG E\ WKH 3URYLGHU DIWHU VLJQLQJ WKH
$JUHHPHQW� DQG LV SD\DEOH ZLWKLQ ıYH ��� EXVLQHVV GD\V IROORZLQJ WKH LVVXDQFH GDWH RI WKH
LQYRLFH�

��� 7KH /LFHQVHH XQGHUWDNHV WR SD\ WR WKH 3URYLGHU D PRQWKO\ IHH �ŗ0RQWKO\ &RPPLVVLRQ )HHŘ�
IURP WKH *URVV *DPLQJ 5HYHQXH JHQHUDWHG E\ WKH XVH RI WKH *DPHV� 6XFK IHHV DUH VSHFLıHG
LQ $SSHQGL[�%�

8QOHVV VWDWHG RWKHUZLVH LQ $SSHQGL[ %� *URVV *DPLQJ 5HYHQXH �ŗ**5Ř� IRU D FDOHQGDU PRQWK
VKDOO PHDQ WKH WRWDO DPRXQW RI ZDJHUV SODFHG E\ DOO SOD\HUV ZKLOH SOD\LQJ D SDUWLFXODU *DPH
9HQGRUŖV�JDPHV��OHVV�WKH�WRWDO�DPRXQW�RI�ZLQQLQJV�UHWXUQHG�DV�D�UHVXOW�RI�WKRVH�ZDJHUV�

1RWZLWKVWDQGLQJ WKH DERYH� WKHUH LV D PLQLPXP 0RQWKO\ &RPPLVVLRQ )HH WKDW LV LQYRLFHG IURP
/LFHQVHH�IROORZLQJ�HDFK�PRQWK��7KLV�PLQLPXP�IHH�LV�DOVR�VSHFLıHG�LQ�$SSHQGL[�%�

7KH 0RQWKO\ &RPPLVVLRQ )HH LV GXH XSRQ UHFHLSW RI D PRQWKO\ LQYRLFH LVVXHG WR WKH /LFHQVHH E\
WKH 3URYLGHU IRU SUHYLRXV FDOHQGDU PRQWK� DQG LV SD\DEOH ZLWKLQ ıYH ��� EXVLQHVV GD\V
IROORZLQJ�WKH�LVVXDQFH�GDWH�RI�WKH�LQYRLFH�

��� $OO IHH DPRXQWV VKDOO EH FDOFXODWHG LQ (XUR� ,Q FDVH WKH /LFHQVHH UHFHLYHV UHYHQXH LQ RWKHU
FXUUHQFLHV� LQFOXGLQJ FU\SWRFXUUHQFLHV� PRQWKO\ UHYHQXH DPRXQWV DQG IHHV IRU WKH SUHYLRXV
PRQWK VKDOO EH FRQYHUWHG WR (XUR DQG ı[HG DFFRUGLQJ WR WKH (XUR H[FKDQJH UDWHV HĳHFWLYH DV
RI ����� *07 RQ WKH �VW GD\ RI WKH FXUUHQW PRQWK� ([FKDQJH UDWH LQIRUPDWLRQ VKDOO EH WDNHQ
IURP WKH ;(�FRP VHUYLFH IRU ıDW FXUUHQFLHV DQG %LWFRLQ� DQG &RLQPDUNHWFDS IRU DOO RWKHU
FU\SWRFXUUHQFLHV�

��� 7KH 3DUWLHV DJUHH DERXW WKH SRVVLELOLW\ RI D UHYLHZ RI IHHV OLVWHG LQ $SSHQGL[ % XSRQ PXWXDO
DJUHHPHQW�

�� &RS\LQJ�DQG�$OWHUQDWLRQ

��� 7KH /LFHQVHH LV SURKLELWHG IURP PDNLQJ FRSLHV RI WKH *DPHV� ZKHWKHU LQ SDUW RU LQ ZKROH DQG
IRU DQ\ UHDVRQ ZKDWVRHYHU� 6ROHO\ 3URYLGHU RU *DPH 9HQGRUV DUH DW DOO WLPHV SHUPLWWHG WR
PRGLI\ WKHLU UHVSHFWLYH *DPHV� 7KH /LFHQVHH LV SURKLELWHG IURP WUDQVODWLQJ� DGDSWLQJ� YDU\LQJ�
PRGLI\LQJ� GLVDVVHPEOLQJ� GHFRPSLOLQJ RU UHYHUVH HQJLQHHULQJ RI *DPHV� LWV FRPSRQHQWV�
DSSOLFDWLRQV�RU�GHULYDWLYHV�

��� 1RWZLWKVWDQGLQJ WKH DERYH� 3URYLGHU XQGHUWDNHV WR VXSSO\ WKH /LFHQVHH ZLWK LQIRUPDWLRQ RU
GDWD WKDW PD\ EH UHDVRQDEO\ UHTXLUHG E\ /LFHQVHHŖV UHJXODWLQJ JDPLQJ DXWKRULW\ DQG WKDW LV
UHODWHG WR WKH *DPHV� DQG WKH 3URYLGHU VKDOO XQGHUWDNH HĳRUWV WR SURYLGH WKLV LQIRUPDWLRQ DV
VRRQ�DV�SRVVLEOH�

�� ,QWHOOHFWXDO�3URSHUW\�5LJKWV

��� :LWKRXW SUHMXGLFH WR WKH /LFHQVH RI XVH JUDQWHG WR WKH /LFHQVHH XQGHU WKLV $JUHHPHQW� WKH
3DUWLHV GHFODUH DQG DJUHH WKDW WKH *DPH 9HQGRUV DUH DQG VKDOO UHPDLQ WKH VROH DQG H[FOXVLYH
RZQHUV RI WKHLU *DPHV� DQG VKDOO UHWDLQ IXOO ,QWHOOHFWXDO 3URSHUW\ 5LJKWV RYHU WKH *DPHV� 7KH
3URYLGHU� EHLQJ WKH H[FOXVLYH RZQHU DQG GHYHORSHU RI %*$0,1* *DPHV DQG WKH $3, DORQJ
ZLWK 'RFXPHQWDWLRQ� VKDOO DW DOO WLPHV UHWDLQ IXOO ,QWHOOHFWXDO 3URSHUW\ 5LJKWV RYHU WKHP�
LQFOXGLQJ�DQ\�PRGLıFDWLRQV�RU�DGGLWLRQV�KHUHWR�
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��� /LFHQVHH XQGHUWDNHV WR LPPHGLDWHO\ QRWLI\ WKH 3URYLGHU XSRQ WKH /LFHQVHH EHFRPLQJ DZDUH RI
DQ\ XQDXWKRUL]HG XVH RI WKH ZKROH RU DQ\ SDUW RI WKH *DPHV� $3, RU 'RFXPHQWDWLRQ� RU RI DQ\
LQIULQJHPHQWV RU VXVSHFWHG LQIULQJHPHQW RI FRS\ULJKWV� WUDGHPDUNV RU RWKHU ,QWHOOHFWXDO
3URSHUW\�5LJKWV�LQ�UHODWLRQ�WR�DQ\�RI�WKH�*DPHV��$3,�RU�'RFXPHQWDWLRQ�

�� :DUUDQWLHV

��� 7KH 3URYLGHU ZDUUDQWV WKDW WKH $3, SURYLGHG WR /LFHQVHH XQGHU WKH $JUHHPHQW LV VXĴFLHQW IRU
WKH /LFHQVHH WR SHUIRUP LQWHJUDWLRQ RI WKH *DPHV� 7KH 3URYLGHU DOVR ZDUUDQWV LW ZLOO XVH LWV
FRPPHUFLDOO\ UHDVRQDEOH HQGHDYRXUV WR HQVXUH WKH *DPHV RSHUDWH VXEVWDQWLDOO\ LQ DFFRUGDQFH
ZLWK�WKLV�$JUHHPHQW�

��� 7R�WKH�H[WHQW�SHUPLWWHG�E\�DSSOLFDEOH�ODZ��WKH�3URYLGHU

D� GLVFODLPV DOO RWKHU ZDUUDQWLHV ZLWK UHVSHFW WR WKH *DPHV� HLWKHU H[SUHVV RU LPSOLHG�
LQFOXGLQJ EXW QRW OLPLWHG WR DQ\ LPSOLHG ZDUUDQWLHV UHODWLQJ WR TXDOLW\� ıWQHVV IRU DQ\
SDUWLFXODU�SXUSRVH�RU�DELOLW\�WR�DFKLHYH�D�SDUWLFXODU�UHVXOW��DQG

E� PDNHV QR ZDUUDQW\ WKDW WKH *DPHV DUH IUHH RI HUURUV RU WKDW LWV XVH ZLOO EH XQLQWHUUXSWHG
DW DOO WLPHV DQG WKH /LFHQVHH DFNQRZOHGJHV DQG DJUHHV WKDW WKH H[LVWHQFH RI VXFK HUURUV
GRHV�QRW�FRQVWLWXWH�D�EUHDFK�RI�WKLV�$JUHHPHQW�

��� /LFHQVHH VKDOO WDNH DOO QHFHVVDU\ PHDVXUHV LQ UHJDUG WR LWV SURGXFWV DQG VHUYLFHV WR EH DW DOO
WLPHV XVHG VROHO\ LQ FRPSOLDQFH ZLWK DOO DSSOLFDEOH ODZV� UXOHV DQG UHJXODWLRQV �LQ SDUWLFXODU
DOO JDPLQJ� JDPEOLQJ DQG EHWWLQJ ODZV�� LQ SDUWLFXODU DV UHJDUGV WKH SURYLVLRQ RI WKH /LFHQVHH
V
VHUYLFHV WR (QG 8VHUV� /LFHQVHH UHSUHVHQWV DQG ZDUUDQWV WR WKH 3URYLGHU WKDW WKH H[HFXWLRQ�
GHOLYHU\ DQG SHUIRUPDQFH E\ WKH /LFHQVHH RI WKLV $JUHHPHQW LQ FRQQHFWLRQ ZLWK SURYLGLQJ
JDPLQJ VHUYLFHV ZLOO QRW YLRODWH RU UHVXOW LQ D EUHDFK RI RU FRQVWLWXWH D GHIDXOW XQGHU DQ\ ODZ
WR�ZKLFK�WKH�/LFHQVHH�LV�VXEMHFW�WR�

��� /LFHQVHH ZDUUDQWV WKDW LW KROGV WKH UHTXLUHG UHJXODWRU\� DGPLQLVWUDWLYH DQG DOO RWKHU DSSURYDOV�
LQFOXGLQJ JDPLQJ� JDPEOLQJ DQG EHWWLQJ OLFHQVHV� SHUPLWV DQG WUDGH OLFHQVHV� IRU WKH SXUSRVHV
RI RĳHULQJ WKH LQWHQGHG *DPHV LQ WKH MXULVGLFWLRQV ZKHUH WKH /LFHQVHH RĳHUV VXFK VHUYLFHV WR
(QG�8VHUV��DQG�WKDW�VXFK�OLFHQVHV�DQG�SHUPLWV�DUH�LQ�JRRG�VWDQGLQJ�

��� /LFHQVHH UHSUHVHQWV DQG ZDUUDQWV WKDW LW VKDOO DW DOO WLPHV FRPSO\ ZLWK WKH UHTXLUHPHQWV RI WKH
$QWL�0RQH\ /DXQGHULQJ 'LUHFWLYH RI WKH (XURSHDQ 8QLRQ DQG DQ\ OHJLVODWLRQ WKDW VKDOO
VXFFHHG VXFK OHJLVODWLRQ IURP WLPH WR WLPH �ŗ$0/ /HJLVODWLRQŘ�� ,Q SDUWLFXODU� /LFHQVHH VKDOO
SHUIRUP�DGHTXDWH�.<&�FKHFNV�RQ�3OD\HUV�DV�PD\�EH�UHTXLUHG�E\�WKH�$0/�/HJLVODWLRQ�

��� /LFHQVHH ZDUUDQWV WKDW LW VKDOO DW DOO WLPHV XQGHUWDNH DOO QHFHVVDU\ PHDVXUHV LQ RUGHU QRW WR
RĳHU WKH *DPHV RQ UHVSHFWLYH ([FOXGHG 7HUULWRULHV� DQG WKDW LW VKDOO HQVXUH WKDW LWV
6XE�OLFHQVHHV�GR�QRW�RĳHU�WKH�*DPHV�RQ�UHVSHFWLYH�([FOXGHG�7HUULWRULHV�

��� /LFHQVHH VKDOO EH OLDEOH WR LQGHPQLI\ DQG KROG WKH 3URYLGHU KDUPOHVV IURP DQG DJDLQVW DOO
OLDELOLWLHV� FRVWV� GDPDJHV� FODLPV DQG H[SHQVHV GLUHFWO\ RU LQGLUHFWO\ UHVXOWLQJ IURP DQ\
QRQ�FRPSOLDQFH ZLWK DQ\ VXFK DSSOLFDEOH ODZV� UXOHV DQG UHJXODWLRQV DV ODLG RXW LQ 6HFWLRQV
����WR�����KHUHLQ�

�� &RQILGHQWLDO�,QIRUPDWLRQ

��� (DFK 3DUW\ DFNQRZOHGJHV WKDW E\ UHDVRQ RI LWV UHODWLRQVKLS WR WKH RWKHU 3DUW\ XQGHU WKLV
$JUHHPHQW LW PD\ KDYH DFFHVV WR FHUWDLQ LQIRUPDWLRQ DQG PDWHULDOV FRQFHUQLQJ WKH RWKHU
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3DUW\
V EXVLQHVV� SODQV� WUDGH DQG EXVLQHVV VHFUHWV� NQRZ�KRZ� FXVWRPHUV� XVHU GDWD� SURGXFW
DUFKLWHFWXUH� GDWD VWUXFWXUHV� DOJRULWKPV� FRGHV DQG SURGXFWV WKDW DUH FRQıGHQWLDO DQG�RU
JHQHUDO LQIRUPDWLRQ RI WHFKQLFDO RU EXVLQHVV QDWXUH RU RWKHUZLVH UHODWLQJ WR WKH EXVLQHVV RU
DĳDLUV RI D 3DUW\ WKDW DUH RI VXEVWDQWLDO YDOXH WR VXFK 3DUW\ �KHUHLQDIWHU UHIHUUHG WR DV
�&RQıGHQWLDO ,QIRUPDWLRQ��� ZKLFK YDOXH ZRXOG EH LPSDLUHG LI VXFK &RQıGHQWLDO ,QIRUPDWLRQ
LV�GLVFORVHG�WR�WKLUG�SDUWLHV�

��� (DFK 3DUW\ ZLOO DW DOO WLPHV WUHDW DV FRQıGHQWLDO LQ WKH VDPH ZD\ WKDW HLWKHU 3DUW\ SURWHFWV LWV
RZQ LQIRUPDWLRQ RI D VLPLODU QDWXUH� DQG ZLOO XVH DOO UHDVRQDEOH HQGHDYRUV WR SURFXUH WKDW LWV
GLUHFWRUV� HPSOR\HHV� SURIHVVLRQDO DGYLVHUV DQG DJHQWV ZLOO WUHDW DV FRQıGHQWLDO� WKH WHUPV DQG
FRQGLWLRQV RI WKLV $JUHHPHQW DV ZHOO DV WKH &RQıGHQWLDO ,QIRUPDWLRQ RI WKH GLVFORVLQJ 3DUW\�
EXW LQ QR FLUFXPVWDQFHV IDLOLQJ WR PHHW WKH VWDQGDUG GXH GLOLJHQFH DQG SUXGHQFH WR SURWHFW WKH
VDLG &RQıGHQWLDO ,QIRUPDWLRQ� (DFK 3DUW\ ZLOO QRW DW DQ\ WLPH �DQG ZLOO XVH DOO UHDVRQDEOH
HQGHDYRUV WR SURFXUH WKDW LWV GLUHFWRUV� HPSOR\HHV� SURIHVVLRQDO DGYLVHUV DQG DJHQWV ZLOO QRW�
GLVFORVH RU XVH WKH &RQıGHQWLDO ,QIRUPDWLRQ RWKHU WKDQ VWULFWO\ IRU WKH SXUSRVHV RI WKLV
$JUHHPHQW�H[FHSW�ZLWK�WKH�ZULWWHQ�SHUPLVVLRQ�RI�WKH�GLVFORVLQJ�3DUW\�

��� (DFK 3DUW\ WR WKLV $JUHHPHQW VKDOO SURPSWO\ QRWLI\ WKH GLVFORVLQJ 3DUW\ LI LW EHFRPHV DZDUH RI
DQ\ EUHDFK RI FRQıGHQFH DQG VKDOO JLYH WKH GLVFORVLQJ 3DUW\ DOO UHDVRQDEOH DVVLVWDQFH LQ
FRQQHFWLRQ ZLWK DQ\ SURFHHGLQJV ZKLFK WKH GLVFORVLQJ 3DUW\ PD\ LQVWLWXWH DJDLQVW DQ\ SHUVRQ
IRU�EUHDFK�RI�FRQıGHQFH�

��� 1RWZLWKVWDQGLQJ WKH RWKHU SURYLVLRQV RI WKLV $JUHHPHQW� &RQıGHQWLDO ,QIRUPDWLRQ VKDOO QRW
LQFOXGH LQIRUPDWLRQ WKDW� �L� LV RU VXEVHTXHQWO\ EHFRPHV SXEOLF GRPDLQ WKURXJK QR IDXOW RI WKH
UHFLSLHQW 3DUW\� �LL� LV DOUHDG\ NQRZQ WR WKH UHFLSLHQW 3DUW\ DW WKH WLPH RI LWV GLVFORVXUH� �LLL� LV
ULJKWIXOO\ UHFHLYHG E\ WKH UHFLSLHQW 3DUW\ IURP D WKLUG SDUW\ ZLWKRXW UHVWULFWLRQ RQ GLVFORVXUH�
�LY� KDV�GHPRQVWUDEO\�EHHQ�GHYHORSHG�LQGHSHQGHQWO\�E\�WKH�UHFLSLHQW�3DUW\�

��� 7KH UHFLSLHQW 3DUW\ PD\ GLVFORVH WKH &RQıGHQWLDO ,QIRUPDWLRQ LQ DFFRUGDQFH ZLWK D
PDQGDWRU\ MXGLFLDO RU RWKHU JRYHUQPHQWDO RUGHU� SURYLGHG WKDW WKH UHFLSLHQW 3DUW\ VKDOO JLYH
WKH GLVFORVLQJ 3DUW\ UHDVRQDEOH QRWLFH SULRU WR VXFK GLVFORVXUH DQG� LI SRVVLEOH� UHDVRQDEOH
RSSRUWXQLW\�WR�REWDLQ�D�SURWHFWLYH�RUGHU�RU�WKH�HTXLYDOHQW�

��� 7KH UHFLSLHQW 3DUW\ VKDOO UHWXUQ WR WKH GLVFORVLQJ 3DUW\ DQ\ DQG DOO UHFRUGV� QRWHV� DQG RWKHU
ZULWWHQ� SULQWHG RU RWKHU WDQJLEOH PDWHULDOV LQ LWV SRVVHVVLRQ SHUWDLQLQJ WR WKH &RQıGHQWLDO
,QIRUPDWLRQ RU VKDOO GHVWUR\ VXFK LQIRUPDWLRQ DQG FRSLHV RQ WKH ZULWWHQ UHTXHVW RI WKH
GLVFORVLQJ 3DUW\ RU XSRQ WHUPLQDWLRQ RI WKLV $JUHHPHQW� 7KH UHWXUQLQJ RI PDWHULDOV VKDOO QRW
UHOLHYH WKH UHFHLYLQJ 3DUW\ IURP FRPSOLDQFH ZLWK RWKHU WHUPV DQG FRQGLWLRQV RI WKLV
$JUHHPHQW�

��� 7KH REOLJDWLRQV RI WKLV 6HFWLRQ � UHPDLQ LQ IXOO IRUFH DQG HĳHFW QRWZLWKVWDQGLQJ DQ\
WHUPLQDWLRQ�RI�WKH�/LFHQVH�RU�WKLV�$JUHHPHQW�

��� 'DWD�3URWHFWLRQ

7KH 3DUWLHV XQGHUWDNH WR FRPSO\ ZLWK WKH SURYLVLRQV RI WKH UHOHYDQW DSSOLFDEOH GDWD SURWHFWLRQ
OHJLVODWLRQ DQG WR DQ\ UHODWHG RU VXEVLGLDU\ OHJLVODWLRQ LQ VR IDU DV WKH DSSOLFDEOH GDWD
SURWHFWLRQ�OHJLVODWLRQ�UHODWHV�WR�WKH�SURYLVLRQV�DQG�REOLJDWLRQV�RI�WKLV�$JUHHPHQW�

��� $VVLJQPHQW

���� 7KH /LFHQVHH LV H[SUHVVO\ SURKLELWHG IURP WUDQVIHUULQJ� DVVLJQLQJ RU LQ DQ\ PDQQHU JLYH WR
WKLUG�SDUWLHV�DQ\�ULJKWV��OLFHQVHV��RU�REOLJDWLRQV�ZKLFK�LW�KDV�XQGHUWDNHQ�LQ�WKLV�$JUHHPHQW�
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���� ,I DW DQ\ WLPH GXULQJ WKH 7HUP RI WKLV $JUHHPHQW� WKH RZQHUVKLS RU FRQWURO RI WKH VKDUHV LQ WKH
/LFHQVHH VKRXOG FKDQJH IURP WKH QRZ FXUUHQW RZQHUVKLS RU FRQWURO� RU DQ\ UHDUUDQJHPHQW LQ
WKH VKDUHKROGLQJ RI WKH /LFHQVHH EHWZHHQ LWV FXUUHQW VKDUHKROGHUV� RU DQ\ WUDQVPLVVLRQ RI
VKDUHV 
FDXVD PRUWLV
 VKRXOG WDNH SODFH� WKH /LFHQVHH VKDOO JLYH WKH 3URYLGHU D ZULWWHQ
QRWLıFDWLRQ ZLWKLQ WKUHH ��� PRQWKV DIWHU WKLV HYHQW DQG VXEPLW WR WKH 3URYLGHU FRQWDFW
LQIRUPDWLRQ RI WKH QHZ VKDUHKROGHUV RU RWKHU GHWDLOV UHDVRQDEO\ UHTXHVWHG E\ WKH 3URYLGHU� ,I
WKH /LFHQVHH IDLOV WR JLYH D SULRU QRWLıFDWLRQ RU VXEPLW WKH UHTXHVWHG LQIRUPDWLRQ RQ WKH QHZ
VKDUHKROGHUV� WKH 3URYLGHU UHVHUYHV WKH ULJKW WR FRQVLGHU VXFK WUDQVIHU WR EH D EUHDFK RI WKH
$JUHHPHQW�DQG�WHUPLQDWH�WKH�$JUHHPHQW�

��� )RUFH�0DMHXUH

���� 1RWZLWKVWDQGLQJ DQ\ SURYLVLRQV RI WKLV $JUHHPHQW� QHLWKHU 3DUW\ VKDOO EH OLDEOH IRU LWV
LQDELOLW\ LQ SHUIRUPLQJ DQ\ RI LWV REOLJDWLRQV KHUHXQGHU �RWKHU WKDQ DQ REOLJDWLRQ WR PDNH
SD\PHQW� LI VXFK LQDELOLW\ LV FDXVHG E\ RU DULVHV DV D UHVXOW RI FLUFXPVWDQFHV EH\RQG WKH
UHDVRQDEOH FRQWURO RI WKH UHOHYDQW 3DUW\ LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� LQDELOLW\ RU GHOD\ FDXVHG
WKURXJK� ıUH� ĲRRG� ULRW� ZDU� LQGXVWULDO GLVSXWH RI DQ\ NLQG �RWKHU WKDQ GLVSXWHV LQYROYLQJ WKDW
3DUW\ŖV RZQ HPSOR\HHV RU WKH HPSOR\HHV RI DQ DVVRFLDWHG FRPSDQ\ WR WKDW 3DUW\�� OLJKWQLQJ�
H[SORVLRQ� FLYLO FRPPRWLRQ� PDOLFLRXV GDPDJH� VWRUP� WHPSHVW� DFW RI JRYHUQPHQW RU RWKHU
UHJXODWRU\ DXWKRULW\� DFWV RU RPLVVLRQV RI SHUVRQV RU ERGLHV IRU ZKRP WKH 3DUW\ DĳHFWHG
WKHUHE\ LV QRW UHVSRQVLEOH� DQG DQ\ RWKHU FLUFXPVWDQFHV EH\RQG WKH UHDVRQDEOH FRQWURO RI WKH
UHOHYDQW�3DUW\�

���� ,I DQ\ RQH RI WKH HYHQWV PHQWLRQHG DERYH LPSDFW HLWKHU 3DUW\
V DELOLWLHV WR IXOıOO REOLJDWLRQV
GHıQHG E\ WKLV $JUHHPHQW ZLWKLQ LWV 7HUP� *DPHV GHOLYHU\ WLPLQJ DQG�RU SHULRG RI ZDUUDQWHH
ZLOO�EH�H[WHQGHG�E\�WKH�SHULRG�RI�WKH�HYHQW�V��

���� ,I HLWKHU 3DUW\ LV XQDEOH WR FDUU\ RXW GXWLHV GHILQHG ZLWKLQ WKLV $JUHHPHQW� LW VKRXOG LQIRUP WKH
RWKHU 3DUW\ ZLWKLQ WKUHH ��� EXVLQHVV GD\V LQ ZULWLQJ DV WR FRPPHQFHPHQW� GXUDWLRQ DQG
FRQFOXVLRQ�RI�WKH�DERYH�PHQWLRQHG�FLUFXPVWDQFHV�

���� ,I HLWKHU 3DUW\ IDLOV WR LVVXH WKH QRWLFH SXUVXDQW WR 6HFWLRQ ���� KHUHLQ RU GHOD\V LWV LVVXDQFH
EH\RQG WKH WLPHIUDPH GHILQHG LQ 6HFWLRQ ����� LW ORVHV WKH ULJKW WR XWLOL]H DQ\ RI WKH
FLUFXPVWDQFHV�HYHQWV�OLVWHG�LQ�6HFWLRQ�����

��� 1RWLFHV

:LWK�WKH�H[FHSWLRQ�RI�3XUFKDVH�2UGHUV��DFNQRZOHGJHPHQWV��LQYRLFHV��SD\PHQWV��DQG�RWKHU�XVXDO�DQG
URXWLQH�FRPPXQLFDWLRQV��DOO�RWKHU�QRWLFHV�RU�ZULWLQJV�UHTXLUHG�RU�SHUPLWWHG�XQGHU�WKLV
$JUHHPHQW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�QRWLFHV�RI�GHIDXOW�RU�EUHDFK��VKDOO�EH�VLJQHG�E\�DQ
DXWKRUL]HG�UHSUHVHQWDWLYH�RI�WKH�VHQGHU��VHQW�WR�WKH�UHVSHFWLYH�LQGLYLGXDOV�LGHQWLILHG�EHORZ
�ZKLFK�PD\�EH�FKDQJHG�E\�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�3DUW\���DQG�VKDOO�EH�GHHPHG�WR�KDYH
EHHQ�UHFHLYHG��D��ZKHQ�KDQG�GHOLYHUHG�WR�VXFK�LQGLYLGXDOV�E\�D�UHSUHVHQWDWLYH�RI�WKH�VHQGHU��RU
�E� WKUHH�EXVLQHVV�GD\V�DIWHU�KDYLQJ�EHHQ�VHQW�SRVWDJH�SUHSDLG��E\�UHJLVWHUHG�RU�FHUWLILHG�ILUVW
FODVV�PDLO��UHWXUQ�UHFHLSW�UHTXHVWHG��RU��F��ZKHQ�VHQW�E\�HOHFWURQLF�WUDQVPLVVLRQ��ZLWK�ZULWWHQ
FRQILUPDWLRQ�E\�WKH�PHWKRG�RI�WUDQVPLVVLRQ��RU��G��RQH�EXVLQHVV�GD\�DIWHU�GHSRVLW�ZLWK�DQ
RYHUQLJKW�FDUULHU��ZLWK�ZULWWHQ�YHULILFDWLRQ�RI�GHOLYHU\�

3URYLGHU
&RQWDFW�'HWDLOV
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� &RPSDQ\�1DPH��'DPD�1�9�
� $GGUHVV��6FKDUORRZHJ�����:LOOHPVWDG��&XUDoDR
� &RPSDQ\�5HJLVWUDWLRQ�1XPEHU��������
� 3KRQH�����������������
� (PDLO��RUGHU#VRIWVZLVV�FRP

/LFHQVHH
&RQWDFW�'HWDLOV
Ɣ &RPSDQ\�1DPH��<�(QWHUSULVHV�%�9�
Ɣ $GGUHVV��-RKDQ�YDQ�:DOEHHFNSOHLQ�����&XUDoDR
Ɣ &RPSDQ\�5HJLVWUDWLRQ�1XPEHU����������2�
Ɣ 3KRQH��Q�D
Ɣ (PDLO��Q�D

��� *HQHUDO�SURYLVLRQV

���� $SSHQGLFHV

7KH SURYLVLRQV LQFOXGHG LQ $SSHQGLFHV DWWDFKHG WR WKLV $JUHHPHQW VKDOO EH GHHPHG WR IRUP DQ
LQKHUHQW SDUW RI WKLV $JUHHPHQW DQG DUH WR EH UHDG LQ FRQMXQFWLRQ ZLWK WKLV $JUHHPHQW DQG DUH
ELQGLQJ�XSRQ�WKH�3DUWLHV�

���� 6HYHUDQFH

,I DQ\ SURYLVLRQ RI WKH $JUHHPHQW LV SURKLELWHG E\ ODZ RU GHFODUHG XQODZIXO� YRLG� QXOO RU
XQHQIRUFHDEOH E\ D FRXUW� WKH 3DUWLHV DJUHH WR UHQHJRWLDWH VXFK SURYLVLRQ LQ JRRG IDLWK� ,Q WKH
HYHQW WKDW WKH 3DUWLHV FDQQRW UHDFK D PXWXDOO\ DJUHHDEOH DQG HQIRUFHDEOH UHSODFHPHQW� WKH
SURYLVLRQ VKDOO� WR WKH H[WHQW UHTXLUHG� EH VHYHUHG IURP WKLV $JUHHPHQW DQG UHQGHUHG
LQHĳHFWLYH DV IDU DV SRVVLEOH ZLWKRXW PRGLI\LQJ WKH UHPDLQLQJ SURYLVLRQV RI WKLV $JUHHPHQW�
7KLV VKDOO KDYH QR HĳHFW RQ RWKHU SURYLVLRQV RI WKH $JUHHPHQW ZKLFK VKDOO UHPDLQ YDOLG DQG LQ
IRUFH�DQG�VKDOO�EH�FDUULHG�RXW�DV�QHDUO\�DV�SRVVLEOH�DFFRUGLQJ�WR�WKH�RULJLQDO�WHUPV�DQG�LQWHQW�

���� $SSOLFDEOH�/DZ�DQG�-XULVGLFWLRQ

7KLV $JUHHPHQW VKDOO EH JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGDQFH ZLWK (QJOLVK ODZ� 7KH
3DUWLHV VKDOO ıUVW RI DOO VHHN WR UHVROYH DQ\ GLVSXWHV WKDW PD\ DULVH LQ UHODWLRQ WR WKLV
$JUHHPHQW DPLFDEO\ DQG LQ JRRG IDLWK� ,I WKLV GRHV QRW VXFFHHG WKH GLVSXWH VKDOO EH UHVROYHG
E\ WKH PDWWHU EHLQJ SXW EHIRUH D SHUVRQ ZKR KDV H[SHULHQFH LQ WKH ıHOG RI LQWHOOHFWXDO SURSHUW\
ULJKWV�DQG�ZKR�LV�MRLQWO\�DSSRLQWHG�E\�WKH�3DUWLHV�WR�DFW�DV�DUELWUDWRU�LQ�WKH�PDWWHU�

7KH 3URYLGHU UHWDLQV WKH ULJKW WR VXH IRU WKH UHFRYHU\ RI IHHV GXH LQ WHUPV RI WKLV $JUHHPHQW LQ
DQ\�MXULVGLFWLRQ�LQ�ZKLFK�WKH�/LFHQVHH�LV�RSHUDWLQJ�RU�KDV�DVVHWV�

7KH 3URYLGHU UHWDLQV WKH ULJKWV WR VXH IRU EUHDFK RI LWV LQWHOOHFWXDO SURSHUW\ ULJKWV DQG RWKHU
SURSULHWDU\ LQIRUPDWLRQ� ZKHWKHU UHODWHG WR WKLV $JUHHPHQW RU RWKHUZLVH� LQ DQ\ MXULVGLFWLRQ
ZKHUH LW KDV UHDVRQ WR EHOLHYH WKDW DQ LQIULQJHPHQW RU EUHDFK RI WKLV $JUHHPHQW LQ UHODWLRQ WR
LWV�,QWHOOHFWXDO�3URSHUW\�5LJKWV�PLJKW�EH�WDNLQJ�SODFH�

7KH /LFHQVHH UHFRJQL]HV WKDW D EUHDFK RU D WKUHDWHQHG EUHDFK RI WKH 3URYLGHUŖV ,QWHOOHFWXDO
3URSHUW\ 5LJKWV ZLOO FDXVH WKH 3URYLGHU LUUHSDUDEOH GDPDJH DQG FRQVHTXHQWO\ WKDW LQ WKLV HYHQW
WKH 3URYLGHU LV HQWLWOHG WR LQMXQFWLYH UHOLHI DQG RWKHU PHDVXUHV WKDW SUHYHQW WKH WKUHDWHQHG
EUHDFK�RU�VWRS�WKH�EUHDFK�RI�WKH�3URYLGHU
V�,QWHOOHFWXDO�3URSHUW\�5LJKWV�
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���� $PHQGPHQWV

7KLV $JUHHPHQW PD\ QRW EH DPHQGHG� YDULHG RU PRGLıHG LQ DQ\ PDQQHU H[FHSW E\ D
VXSSOHPHQW DJUHHPHQW LQ ZULWLQJ VLJQHG E\ D GXO\ DXWKRUL]HG RĴFHU RU UHSUHVHQWDWLYH RI HDFK
RI�WKH�3DUWLHV�

���� (QWLUH�$JUHHPHQW

7KLV $JUHHPHQW� LQFOXGLQJ LWV $SSHQGLFHV� VXSHUVHGHV DOO SULRU DJUHHPHQWV� DUUDQJHPHQWV DQG
XQGHUWDNLQJV EHWZHHQ WKH 3DUWLHV� 7KH 3DUWLHV
 REOLJDWLRQV XQGHU DQ\ SUH�H[LVWLQJ
QRQ�GLVFORVXUH DJUHHPHQWV KRZHYHU VKDOO UHPDLQ LQ IXOO IRUFH DQG HIIHFW LQ VR IDU DV WKHUH LV QR
FRQIOLFW�EHWZHHQ�WKH�VDPH�

���� &RXQWHUSDUWV�DQG�/DQJXDJH

7KLV $JUHHPHQW PD\ EH H[HFXWHG LQ DQ\ QXPEHU RI FRXQWHUSDUWV RU GXSOLFDWHV� HDFK RI ZKLFK
VKDOO EH DQ RULJLQDO LI VLJQHG E\ D GXO\ DXWKRUL]HG RĴFHU RU UHSUHVHQWDWLYH RI HDFK RI WKH
3DUWLHV� DQG VXFK FRXQWHUSDUWV RU GXSOLFDWHV VKDOO WRJHWKHU FRQVWLWXWH RQH DQG WKH VDPH
DJUHHPHQW� 7KLV $JUHHPHQW LV GUDIWHG LQ WKH (QJOLVK ODQJXDJH� ,I WKH $JUHHPHQW LV WUDQVODWHG
LQWR�DQ\�RWKHU�ODQJXDJH��WKH�(QJOLVK�ODQJXDJH�YHUVLRQ�VKDOO�SUHYDLO�

3URYLGHU

$OO\DQW�*URXS�%�9���'LUHFWRU

'DPD�1�9�

/LFHQVHH

Kurason Trust Curacao N�V���'LUHFWRU
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$SSHQGL[�$

$SSURYHG�'RPDLQ�1DPHV

7KH�*DPLQJ�:HEVLWHV�FRQWUROOHG�E\�/LFHQVHH�ZKHUH�WKH�*DPHV�ZLOO�EH�DYDLODEOH�XQGHU�WKLV
$JUHHPHQW�

KWWSV���ZZZ�\�ZLQ�QHW�

7KH�3DUWLHV�PD\�PRGLI\�WKLV�OLVW�IURP�WLPH�WR�WLPH�XSRQ�PXWXDO�FRQVHQW�

3URYLGHU

$OO\DQW�*URXS�%�9���'LUHFWRU

'DPD�1�9�

/LFHQVHH

Kurason Trust Curacao N�V�
�'LUHFWRU�

<�(QWHUSULVHV�%�9�
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$SSHQGL[�%

*DPHV�DQG�&RPPHUFLDO�&RQGLWLRQV

)HHV�SD\DEOH�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�WKH�IROORZLQJ�

�� 6HWXS�)HH� ��(85

�� 8SIURQW�'HSRVLW� ��(85

*DPH�9HQGRU 0RQWKO\�&RPPLVVLRQ�)HH���
**5

2WKHU�)HHV�DQG�1RWHV

%*$0,1*
�3URYLGHU¶V
SURSULHWDU\
FRQWHQW�

���IRU�6WDQGDUG�JDPHV����
IRU�3UHPLXP�JDPHV

4XLFNILUH ����IRU�1RQ�%UDQGHG
JDPHV

� )XOO�DPRXQW�RI -DFNSRW
&RQWULEXWLRQV LV��LQYRLFHG
PRQWKO\�

%HW6RIW ��� � )XOO�DPRXQW�RI -DFNSRW
&RQWULEXWLRQV SOXV ����UHVHHG
IHH LV�LQYRLFHG�PRQWKO\�

� $�ZLQ�UHVXOWLQJ�IURP�D�-DFNSRW
LV�QRW�WDNHQ��LQWR�FRQVLGHUDWLRQ
ZKHQ�FDOFXODWLQJ�WKH��0RQWKO\
&RPPLVVLRQ�)HH�

(*7 ��� � -DFNSRWV�DUH�SDUW�RI�WKH�JDPH
573��7KH��DPRXQW�RI�-DFNSRW
&RQWULEXWLRQV�LV�QRW��LQYRLFHG
PRQWKO\��EXW�/LFHQVHH�LV
UHVSRQVLEOH��IRU�SD\LQJ�RXW�MDFNSRW
ZLQV�

$PDWLF ������ � (QDEOLQJ�WKLV�*DPH�3URYLGHU�LV
VXEMHFW�WR�D��IRUPDO�DSSURYDO�E\
$PDWLF�,QGXVWULHV�

%HODWUD ���

(QGRUSKLQD ���

+DEDQHUR ���

%RRPLQJ�*DPHV ���

0U6ORWW\ ���

�;�JDPLQJ ���
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,URQ�'RJ�6WXGLR ���

3ODWLSXV ���

*DPHV
VRXUFHG�YLD
1<;�2*6

0RQWKO\�&RPPLVVLRQ�)HH�
��**5

(/. ���

1HWHQW ����IRU�6WDQGDUG�DQG
0RELOH�JDPHV

����IRU�3UHPLXP�JDPHV

�������(85��IRU��UG�SDUW\�FOLHQWV�

&DVLQR
7HFKQRORJ\

������

(YRSOD\ ���

3UDJPDWLF�3OD\ ������IRU�**5�EHORZ����N�
����IRU�**5�DERYH����N�IRU
%DVLF�JDPHV
����IRU�%UDQGHG�JDPHV

*DPH$UW ����IRU�%DVLF�JDPHV
����IRU�%UDQGHG�JDPHV
����IRU�3UHPLXP�JDPHV

6SLQRPHQDO ���

)HOL[�*DPLQJ ���

1R/LPLW�&LW\ ���

4XLFNVSLQ ���

3OD\VRQ ����IRU�6WDQGDUG
����IRU�3UHPLXP

:D]GDQ ���

6SULEH �����

7KXQGHUNLFN ���

7RP�+RUQ ���

%OXHSULQW��YLD��(SLF
0HGLD�

���

0HUNXU��YLD
(SLF�0HGLD�

���
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%HW�WHFK���YLD�,QıQ� ��

/HDQGHU���YLD�,QıQ� ���

%RRRQJR���YLD�,QıQ� ����IRU�6WDQGDUG�JDPHV

79�%HW���YLD�,QıQ� ���

127(�21�-$&.3276�

/RFDO -DFNSRW PHDQV D FROOHFWLYH MDFNSRW PDQDJHG E\ WKH /LFHQVHH� ZKLFK LV QRW SDUW RI
3RROHG -DFNSRW DQG ZKLFK DFFXPXODWHV FRQWULEXWLRQV WKURXJK ZDJHUV SOD\HG LQ HDFK JDPH�
&RQWULEXWLRQV WR WKH /RFDO -DFNSRW DQG ZLQQLQJV SDLG E\ WKH /RFDO -DFNSRW DUH GHHPHG EHWV
DQG�ZLQQLQJV��UHVSHFWLYHO\�

3RROHG -DFNSRW PHDQV D FROOHFWLYH MDFNSRW �RU ³QHWZRUN MDFNSRW´� ZKLFK DFFXPXODWHV -DFNSRW
&RQWULEXWLRQV WKURXJK ZDJHUV SOD\HG LQ HDFK JDPH ZKLFK SDUWLFLSDWHV LQ WKH VKDUHG MDFNSRW
QHWZRUN� 7KH /LFHQVHH LV OLDEOH IRU -DFNSRW &RQWULEXWLRQV OHVV WKH UHVSHFWLYH -DFNSRW
:LQQLQJV�HDFK�PRQWK�

127(� ,Q FDVH /LFHQVHH LQ WKH IXWXUH ZLVKHV WR QHJRWLDWH D GLUHFW DJUHHPHQW ZLWK DQRWKHU
*DPH 9HQGRU� EXW VWLOO GLVWULEXWH WKLV *DPH 9HQGRU¶V JDPHV WKRXJK 3URYLGHU¶V $3,� WKH
0RQWKO\ &RPPLVVLRQ )HH FKDUJHG E\ WKH 3URYLGHU RQ WRS RI VXFK GLUHFW DJUHHPHQWV VKDOO
DPRXQW�WR ���**5 IURP�WKH�PRPHQW�WKH�UHVSHFWLYH�GLUHFW DJUHHPHQW�FRPHV�LQWR�IRUFH�

3URYLGHU

$OO\DQW�*URXS�%�9���'LUHFWRU

/LFHQVHH

Kurason Trust Curacao N�V���'LUHFWRU

'DPD�1�9� <�(QWHUSULVHV�%�9�
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$SSHQGL[�&

6XSSRUW�6HUYLFHV�6FKHGXOH

�� 'HILQLWLRQ�DQG�6FRSH

6XSSRUW 6HUYLFHV FRQVWLWXWH D UDQJH RI VHUYLFHV DLPHG DW DVVLVWLQJ WKH /LFHQVHH ZLWK WHFKQLFDO
DVSHFWV RI WKH $3, DQG *DPHV� WKXV HQDEOLQJ WKH /LFHQVHH WR VROYH VSHFLILF SUREOHPV ZLWK WKH
SURGXFW�RU�/LFHQVHH¶V�,7�HQYLURQPHQW�

6XSSRUW 6HUYLFHV LQFOXGH� DQVZHULQJ WHFKQLFDO DQG XVDJH�UHODWHG TXHVWLRQV IURP /LFHQVHH�
SURYLGLQJ QHFHVVDU\ FUHGHQWLDOV RU RWKHU WHFKQLFDO GDWD IRU WKH /LFHQVHH WR EH DEOH WR SHUIRUP
WKH $3, LQWHJUDWLRQ RU LWV WHVWLQJ� QRWLI\LQJ RI XSJUDGHV WR WKH $3,� GHSOR\LQJ SHULRGLF
UHOHDVHV RI QHZ *DPHV� SHUIRUPLQJ JHQHUDO PDLQWHQDQFH RSHUDWLRQV� DQG IL[LQJ RI DOO UHSRUWHG
DQG�FRQILUPHG�HUURUV�LQ�3URYLGHU¶V�HQYLURQPHQW�

�� &RVW

6XSSRUW 6HUYLFHV DUH SURYLGHG IUHH RI FKDUJH� $OO RWKHU WDVNV ZKLFK DUH RXW RI WKH VFRSH GHVFULEHG LQ
6HFWLRQ � RI WKLV $SSHQGL[ DUH VXEMHFW WR IHHV WKDW VKDOO EH QHJRWLDWHG EHWZHHQ WKH 3DUWLHV RQ D
FDVH�E\�FDVH�EDVLV�

�� (UURU�UHSRUWLQJ

7KH /LFHQVHH XQGHUWDNHV WR VHUYH D ZULWWHQ QRWLFH WR WKH 3URYLGHU RI DQ\ UHTXHVW IRU 6XSSRUW
6HUYLFHV SURYLGLQJ D GHWDLOHG GHVFULSWLRQ RI WKH GLIILFXOWLHV HQFRXQWHUHG DQG WKH LVVXHV WKDW DUH
H[SHFWHG�WR�EH�DGGUHVVHG�E\�WKH�3URYLGHU�

5HSRUWHG LVVXHV QHHG WR EH FODVVLILHG LQ RQH WKH IROORZLQJ IRXU VHYHULW\ OHYHOV� EDVHG RQ WKH
GHILQLWLRQV�KHUHXQGHU��5HVSRQVH�WLPHV�IRU�HDFK�VHYHULW\�OHYHO�DUH�GHILQHG�DV�IROORZV�

6HYHULW\ 'HILQLWLRQ 5HVSRQVH�WLPH

&ULWLFDO 7KH�UHTXHVW�KDV�D�FULWLFDO�EXVLQHVV�LPSDFW�RQ�WKH�OLFHQVHH¶V�OLYH
HQYLURQPHQW�UHVXOWLQJ�LQ�WKH�LQDELOLW\�WR�XVH�WKH�VHUYLFH�RU
DFFHVV�WKH�*DPHV�

/HVV�WKDQ�WZR����
EXVLQHVV�KRXUV

+LJK 7KH�UHTXHVW�KDV�VHYHUH�EXVLQHVV�LPSDFW��OLPLWLQJ�WKH�XVDJH�RI
WKH�*DPHV��7KH�OLYH�HQYLURQPHQW�LV�VWLOO�RSHUDWLRQDO��EXW
UHVWULFWHG�

/HVV�WKDQ�HLJKW����
EXVLQHVV�KRXUV

0HGLXP 7KH�VHUYLFH�IXQFWLRQV�LQ�WKH�OLFHQVHH¶V�EXVLQHVV�HQYLURQPHQW�
EXW�WKHUH�DUH�IXQFWLRQDO�OLPLWDWLRQV�WKDW�DUH�QRW�FULWLFDO�LQ�WKH
GDLO\�RSHUDWLRQ�

/HVV�WKDQ�VL[WHHQ�����
EXVLQHVV�KRXUV

/RZ 0LQRU�LQIUDFWLRQV�LQFOXGLQJ�GRFXPHQWDWLRQ�RU�FRVPHWLF�HUURU� /HVV�WKDQ�IRUW\�����
EXVLQHVV�KRXUV

7KH /LFHQVHH PXVW FOHDUO\ LQGLFDWH WKH VHYHULW\ OHYHO DVVLJQHG LQ WKH 6XSSRUW 6HUYLFHV 5HTXHVW
VHQW WR 3URYLGHU� $V D GHIDXOW WKH UHTXHVW VKRXOG EH FUHDWHG DV D 6HYHULW\ �� 3ULRULW\ 0HGLXP�
7KH 3URYLGHU ZLOO UHYLHZ WKH VHYHULW\ OHYHO DVVLJQHG WR WKH UHTXHVW DQG XVH FRPPHUFLDOO\
UHDVRQDEOH HIIRUWV WR UHVROYH DQG FRUUHFW UHSRUWHG LVVXHV� ZRUNLQJ WRJHWKHU ZLWK WKLUG�SDUW\
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*DPH�9HQGRUV�ZKHUH�QHFHVVDU\�

�� :RUNLQJ�WLPHV

6XSSRUW 6HUYLFHV LQ VWDQGDUG PRGH DUH SURYLGHG 0RQ�)UL ����� 06. H[FOXGLQJ SXEOLF
KROLGD\V�LQ�WKH�FRXQWU\�RI�WKH�GHYHORSPHQW�DQG�VXSSRUW�FHQWHU�RI�WKH�3URYLGHU�

3URYLGHU

$OO\DQW�*URXS�%�9���'LUHFWRU

'DPD�1�9�

/LFHQVHH

Kurason Trust Curacao N�V�
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$SSHQGL[�'

0DUNHWLQJ�5XOHV

��� /LFHQVHH DJUHHV WR XVH LWV EHVW HIIRUWV WR SURPLQHQWO\ GLVSOD\� SURPRWH DQG PDUNHW WKH *DPHV WR
ERWK�QHZ�DQG�H[LVWLQJ�3OD\HUV�

��� /LFHQVHH LV HQWLWOHG WR SXEOLVK LQ WKH PHGLD DQ\ FRQWHQW �SUHVV UHOHDVHV� EORJ SRVWV DQG RWKHU 35
PDWHULDO� ZKLFK LV UHODWHG WR WKH 6RIWZDUH� LWV XVH� RU 3URYLGHU
V WUDGHPDUNV� RQ FRQGLWLRQ WKDW DOO
PHQWLRQHG FRQWHQW FRQWDLQV DFFXUDWH LQIRUPDWLRQ DQG GRHV QRW YLRODWH WKH ULJKWV RI WKH 3URYLGHU
RU WKLUG SDUWLHV� 7KH 3URYLGHU UHVHUYHV WKH ULJKW WR GLVDSSURYH SXEOLVKLQJ RI DQ\ FRQWHQW WKDW
FRQWDLQV IDOVH LQIRUPDWLRQ DERXW WKH 6RIWZDUH� LQFOXGLQJ IDOVH LQIRUPDWLRQ DERXW DYDLODELOLW\ RI
FHUWDLQ�JDPHV�RU�*DPH�9HQGRUV�

��� /LFHQVHH VKDOO QRW SXEOLVK LQ DQ\ PDQQHU ZKDWVRHYHU� WKURXJK DQ\ PHGLXP DQG LQ DQ\ SODFH�
DGYHUWLVLQJ RU PDUNHWLQJ PDWHULDOV DQG�RU FDUU\ RXW SURPRWLRQDO DFWLYLWLHV WKDW� HQFRXUDJH
DQ\RQH WR EUHDN DQ\ ODZ� WDUJHW LQGLYLGXDOV XQGHU WKH OHJDO JDPEOLQJ DJH� VKRZ SHRSOH XQGHU
HLJKWHHQ \HDUV JDPEOLQJ� DUH IDOVH RU XQWUXWKIXO DERXW WKH FKDQFHV RI ZLQQLQJ RU WKH H[SHFWHG
UHWXUQ WR D LQGLYLGXDO� VXJJHVW WKDW JDPEOLQJ LV D IRUP RI ILQDQFLDO LQYHVWPHQW� VXJJHVW WKDW VNLOO
FDQ�LQIOXHQFH�JDPHV�WKDW�DUH�SXUHO\�JDPHV�RI�FKDQFH��H[FHHG�WKH�OLPLWV�RI�GHFHQF\�

��� /LFHQVHH LV VWULFWO\ IRUELGGHQ WR DOWHU� GLPLQLVK RU FKDQJH SRVLWLRQ RI DQ\ FRS\ULJKW QRWLFH
LQFOXGHG�LQ�DQ\�RI�*DPHV�PDUNHG�DV�³%UDQGHG´�

��� 3HUWDLQLQJ WR DQ\ *DPHV PDUNHG DV ³%UDQGHG´� EUDQGLQJ� DGYHUWLVLQJ DQG SURPRWLRQV LQ UHVSHFW
RI VXFK %UDQGHG *DPHV PD\ RQO\ EH EDVHG RQ *DPH 9HQGRU SURYLGHG PDUNHWLQJ PDWHULDO WKDW
KDV EHHQ DSSURYHG E\ UHOHYDQW WKLUG SDUWLHV KROGLQJ WKH ULJKWV WR UHVSHFWLYH %UDQG QDPHV�
/LFHQVHH PD\ QRW FKDQJH RU DOWHU VXFK SURYLGHG PDUNHWLQJ PDWHULDO DQG VKDOO HQVXUH WKDW DQ\ RI
LWV DIILOLDWHV DQG SDUWQHUV VKDOO DGKHUH LQ IXOO WR WKLV REOLJDWLRQ� )XUWKHUPRUH� QHLWKHU PDUNHWLQJ
SURSHUWLHV IRU %UDQGHG *DPHV VKDOO DSSHDU RU EH RWKHUZLVH H[SORLWHG LQ DQ\ PHGLXP LQ
FRQMXQFWLRQ ZLWK DQ\ RWKHU SURSHUW\� LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� DQ\ QDPH� FKDUDFWHU� V\PERO�
ORJR��GHVLJQ��OLNHQHVV�RU�OLWHUDU\�RU�DUWLVWLF�PDWHULDO ZLWKRXW�SULRU�ZULWWHQ�DSSURYDO�

��� $Q\ RWKHU PDUNHWLQJ JXLGHOLQHV IRU %UDQGHG *DPHV PD\ EH SURYLGHG WR WKH /LFHQVHH VHSDUDWHO\
IURP�WLPH�WR�WLPH�

��� /LFHQVHH VKDOO LQIRUP 3URYLGHU LQ DGYDQFH UHJDUGLQJ SURPRWLRQDO DFWLYLWLHV WKDW DUH H[SHFWHG WR
JHQHUDWH�VLJQLILFDQW�DGGLWLRQDO�YROXPHV�VR�WKDW�*DPH�9HQGRUV�FDQ�WDNH�QHFHVVDU\�SUHFDXWLRQV�

��� /LFHQVHH VKDOO ZKHQ SXEOLVKLQJ LQWHOOHFWXDO SURSHUW\ VXFK DV WUDGHPDUNV� PDUNV DQG ORJRV DQG�RU
SLFWXUHV RU SKRWRJUDSKV UHSURGXFLQJ RU YLVXDOL]LQJ LQWHOOHFWXDO SURSHUW\ RU LQGLYLGXDOV LQ DQ\
PDQQHU ZKDWVRHYHU� VHFXUH DQG DVVXUH WKDW /LFHQVHH KDV REWDLQHG WKH SHUPLVVLRQ WR XVH VXFK
PDWHULDO�IURP�WKH�OHJLWLPDWH�RZQHU�V��RI�VXFK�LQWHOOHFWXDO�SURSHUW\�

��� /LFHQVHH KDV QR ULJKW RU DXWKRULW\ WR DVVXPH RU WR FUHDWH DQ\ FRQWUDFWXDO REOLJDWLRQ RU
UHVSRQVLELOLW\ RQ EHKDOI RI 3URYLGHU� $OO PDUNHWLQJ GHDOV ZLWK WKLUG SDUWLHV DUH WR EH UHDFKHG
EHWZHHQ�WKH�/LFHQVHH�DQG�WKH�WKLUG�SDUW\�

���� /LFHQVHH VKDOO FRQVXOW ZLWK 3URYLGHU EHIRUH WKH ODXQFK RI D PDUNHWLQJ DFWLYLW\� LI LQ GRXEW
DERXW�KRZ�WKH�PDUNHWLQJ�DFWLYLW\�DFWV�LQ�DFFRUGDQFH�ZLWK�WKH�5XOHV�

3URYLGHU

$OO\DQW�*URXS�%�9���'LUHFWRU

'DPD�1�9�

/LFHQVHH

Kurason Trust Curacao N�V���'LUHFWRU�

<�(QWHUSULVHV�%�9�
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