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3DUW�����*HQHUDO�7HUPV
7KH�3URJUDP�LV�RZQHG�E\�,QWHUQDWLRQDO�%XVLQHVV�0DFKLQHV�&RUSRUDWLRQ�RU�RQH�RI�LWV�VXEVLGLDULHV��,%0��RU�DQ�,%0
VXSSOLHU��DQG�LV�FRS\ULJKWHG�DQG�OLFHQVHG��QRW�VROG��XQGHU�WKLV�$JUHHPHQW���

7KH�WHUP��3URJUDP��PHDQV�WKH�RULJLQDO�SURJUDPV�DQG�DOO�ZKROH�RU�SDUWLDO�FRSLHV�WKHUHRI��7KH�3URJUDP�FRQVLVWV�RI
PDFKLQH�UHDGDEOH�LQVWUXFWLRQV��LWV�FRPSRQHQWV��GDWD��DXGLR�YLVXDO�FRQWHQW��VXFK�DV�LPDJHV��WH[W��UHFRUGLQJV��RU
SLFWXUHV���DQG�UHODWHG�OLFHQVHG�PDWHULDOV�

7KH�WHUP��'HPR�5HOHDVH��PHDQV�WKDW�WKH�3URJUDP�LV�QRW�IRUPDOO\�UHOHDVHG�RU�JHQHUDOO\�DYDLODEOH��7KH�WHUP�GRHV
QRW�LPSO\�WKDW�WKH�3URJUDP�ZLOO�EH�IRUPDOO\�UHOHDVHG�RU�PDGH�JHQHUDOO\�DYDLODEOH��,%0�GRHV�QRW�JXDUDQWHH�WKDW�D
3URJUDP�IRUPDOO\�UHOHDVHG�RU�PDGH�JHQHUDOO\�DYDLODEOH�ZLOO�EH�VLPLODU�WR��RU�FRPSDWLEOH�ZLWK��'HPR�5HOHDVH
YHUVLRQV�

7KLV�$JUHHPHQW�LQFOXGHV�3DUW�����*HQHUDO�7HUPV�DQG�3DUW�����&RXQWU\�8QLTXH�7HUPV�DQG�3DUW�����$GGLWLRQDO�7HUPV�
7KH�WHUPV�RI�3DUW���DQG�3DUW���PD\�UHSODFH�RU�PRGLI\�WKRVH�RI�3DUW�����7KLV�$JUHHPHQW�LV�WKH�FRPSOHWH�DJUHHPHQW
UHJDUGLQJ�WKH�XVH�RI�WKH�3URJUDP��DQG�UHSODFHV�DQ\�SULRU�RUDO�RU�ZULWWHQ�FRPPXQLFDWLRQV�EHWZHHQ�\RX�DQG�,%0��

���/LFHQVH
�
,%0�JUDQWV�\RX�D�QRQH[FOXVLYH��QRQWUDQVIHUDEOH�OLFHQVH�WR�XVH�WKH�3URJUDP�

<RX�PD\����XVH�WKH�3URJUDP�RQO\�IRU�LQWHUQDO�HYDOXDWLRQ�RU�WHVWLQJ�SXUSRVHV�DQG����PDNH�DQG�LQVWDOO�D�UHDVRQDEOH
QXPEHU�RI�FRSLHV�RI�WKH�3URJUDP�LQ�VXSSRUW�RI�VXFK�XVH��XQOHVV�,%0�LGHQWLILHV�D�VSHFLILF�QXPEHU�RI�FRSLHV�LQ�WKH
GRFXPHQWDWLRQ�DFFRPSDQ\LQJ�WKH�3URJUDP��7KH�WHUPV�RI�WKLV�OLFHQVH�DSSO\�WR�HDFK�FRS\�\RX�PDNH��<RX�ZLOO
UHSURGXFH�WKH�FRS\ULJKW�QRWLFH�DQG�DQ\�RWKHU�OHJHQGV�RI�RZQHUVKLS�RQ�HDFK�FRS\��RU�SDUWLDO�FRS\��RI�WKH�3URJUDP�

<RX�ZLOO����PDLQWDLQ�D�UHFRUG�RI�DOO�FRSLHV�RI�WKH�3URJUDP�DQG����HQVXUH�WKDW�DQ\RQH�ZKR�XVHV�WKH�3URJUDP�GRHV�VR
RQO\�IRU�\RXU�DXWKRUL]HG�XVH�DQG�LQ�FRPSOLDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW�

<RX�PD\�QRW����XVH��FRS\��PRGLI\��RU�GLVWULEXWH�WKH�3URJUDP�H[FHSW�DV�SURYLGHG�LQ�WKLV�$JUHHPHQW�����UHYHUVH
DVVHPEOH��UHYHUVH�FRPSLOH��RU�RWKHUZLVH�WUDQVODWH�WKH�3URJUDP�H[FHSW�DV�VSHFLILFDOO\�SHUPLWWHG�E\�ODZ�ZLWKRXW�WKH
SRVVLELOLW\�RI�FRQWUDFWXDO�ZDLYHU��RU����VXEOLFHQVH��UHQW��RU�OHDVH�WKH�3URJUDP���

7KLV�OLFHQVH�EHJLQV�ZLWK�\RXU�ILUVW�XVH�RI�WKH�3URJUDP�DQG�HQGV����DV�RI�WKH�GXUDWLRQ�RU�GDWH�VSHFLILHG�LQ�WKH
GRFXPHQWDWLRQ�DFFRPSDQ\LQJ�WKH�3URJUDP�����ZKHQ�WKH�3URJUDP�DXWRPDWLFDOO\�GLVDEOHV�LWVHOI�����ZKHQ�,%0
PDNHV�WKH�3URJUDP�JHQHUDOO\�DYDLODEOH��RU����XSRQ�WHQ������GD\V�ZULWWHQ�QRWLFH�IURP�,%0��8QOHVV�,%0�VSHFLILHV�LQ
WKH�GRFXPHQWDWLRQ�DFFRPSDQ\LQJ�WKH�3URJUDP�WKDW�\RX�PD\�UHWDLQ�WKH�3URJUDP��LQ�ZKLFK�FDVH��DQ�DGGLWLRQDO
FKDUJH�PD\�DSSO\���\RX�ZLOO�GHVWUR\�WKH�3URJUDP�DQG�DOO�FRSLHV�PDGH�RI�LW�ZLWKLQ�WHQ�GD\V�RI�ZKHQ�WKLV�OLFHQVH
HQGV�

���1R�:DUUDQW\
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7KLV�H[FOXVLRQ�DOVR�DSSOLHV�WR�DQ\�RI�,%0
V�VXEFRQWUDFWRUV��VXSSOLHUV�RU�SURJUDP�GHYHORSHUV��FROOHFWLYHO\�FDOOHG
�6XSSOLHUV���

0DQXIDFWXUHUV��VXSSOLHUV��RU�SXEOLVKHUV�RI�QRQ�,%0�3URJUDPV�PD\�SURYLGH�WKHLU�RZQ�ZDUUDQWLHV�

���/LPLWDWLRQ�RI�/LDELOLW\
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���5LJKWV�,Q�'DWD

<RX�KHUHE\�DVVLJQ�WR�,%0�DOO�ULJKW��WLWOH��DQG�LQWHUHVW��LQFOXGLQJ�RZQHUVKLS�RI�FRS\ULJKW��LQ�DQ\�GDWD��VXJJHVWLRQV�
DQG�ZULWWHQ�PDWHULDOV�UHODWHG�WR�\RXU�XVH�RI�WKH�3URJUDP�\RX�SURYLGH�WR�,%0��,I�,%0�UHTXLUHV�LW��\RX�ZLOO�VLJQ�DQ
DSSURSULDWH�GRFXPHQW�WR�DVVLJQ�VXFK�ULJKWV�

���*HQHUDO

1RWKLQJ�LQ�WKLV�$JUHHPHQW�DIIHFWV�DQ\�VWDWXWRU\�ULJKWV�RI�FRQVXPHUV�WKDW�FDQQRW�EH�ZDLYHG�RU�OLPLWHG�E\�FRQWUDFW�

,%0�PD\�WHUPLQDWH�\RXU�OLFHQVH�LI�\RX�IDLO�WR�FRPSO\�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��,I�,%0�GRHV�VR��\RX�PXVW
LPPHGLDWHO\�GHVWUR\�WKH�3URJUDP�DQG�DOO�FRSLHV�\RX�PDGH�RI�LW���

<RX�PD\�QRW�H[SRUW�WKH�3URJUDP�

1HLWKHU�\RX�QRU�,%0�ZLOO�EULQJ�D�OHJDO�DFWLRQ�XQGHU�WKLV�$JUHHPHQW�PRUH�WKDQ�WZR�\HDUV�DIWHU�WKH�FDXVH�RI�DFWLRQ
DURVH�XQOHVV�RWKHUZLVH�SURYLGHG�E\�ORFDO�ODZ�ZLWKRXW�WKH�SRVVLELOLW\�RI�FRQWUDFWXDO�ZDLYHU�RU�OLPLWDWLRQ�

1HLWKHU�\RX�QRU�,%0�LV�UHVSRQVLEOH�IRU�IDLOXUH�WR�IXOILOO�DQ\�REOLJDWLRQV�GXH�WR�FDXVHV�EH\RQG�LWV�FRQWURO�

7KHUH�LV�QR�DGGLWLRQDO�FKDUJH�IRU�XVH�RI�WKH�3URJUDP�IRU�WKH�GXUDWLRQ�RI�WKLV�OLFHQVH�

1HLWKHU�RI�XV�ZLOO�FKDUJH�WKH�RWKHU�IRU�ULJKWV�LQ�GDWD�RU�DQ\�ZRUN�SHUIRUPHG�DV�D�UHVXOW�RI�WKLV�$JUHHPHQW�

,%0�GRHV�QRW�SURYLGH�SURJUDP�VHUYLFHV�RU�WHFKQLFDO�VXSSRUW��XQOHVV�,%0�VSHFLILHV�RWKHUZLVH�

7KH�ODZV�RI�WKH�FRXQWU\�LQ�ZKLFK�\RX�DFTXLUH�WKH�3URJUDP�JRYHUQ�WKLV�$JUHHPHQW��H[FHSW����LQ�$XVWUDOLD��WKH�ODZV
RI�WKH�6WDWH�RU�7HUULWRU\�LQ�ZKLFK�WKH�WUDQVDFWLRQ�LV�SHUIRUPHG�JRYHUQ�WKLV�$JUHHPHQW�����LQ�$OEDQLD��$UPHQLD�
%HODUXV��%RVQLD�+HU]HJRYLQD��%XOJDULD��&URDWLD��&]HFK�5HSXEOLF��*HRUJLD��+XQJDU\��.D]DNKVWDQ��.LUJKL]LD�
)RUPHU�<XJRVODY�5HSXEOLF�RI�0DFHGRQLD��)<520���0ROGRYD��3RODQG��5RPDQLD��5XVVLD��6ORYDN�5HSXEOLF�
6ORYHQLD��8NUDLQH��DQG�)HGHUDO�5HSXEOLF�RI�<XJRVODYLD��WKH�ODZV�RI�$XVWULD�JRYHUQ�WKLV�$JUHHPHQW�����LQ�WKH
8QLWHG�.LQJGRP��DOO�GLVSXWHV�UHODWLQJ�WR�WKLV�$JUHHPHQW�ZLOO�EH�JRYHUQHG�E\�(QJOLVK�/DZ�DQG�ZLOO�EH�VXEPLWWHG�WR
WKH�H[FOXVLYH�MXULVGLFWLRQ�RI�WKH�(QJOLVK�FRXUWV�����LQ�&DQDGD��WKH�ODZV�LQ�WKH�3URYLQFH�RI�2QWDULR�JRYHUQ�WKLV
$JUHHPHQW��DQG����LQ�WKH�8QLWHG�6WDWHV�DQG�3XHUWR�5LFR��DQG�3HRSOH
V�5HSXEOLF�RI�&KLQD��WKH�ODZV�RI�WKH�6WDWH�RI
1HZ�<RUN�JRYHUQ�WKLV�$JUHHPHQW��



,%0�,QWHUQDWLRQDO�/LFHQVH�$JUHHPHQW�IRU�'HPR�5HOHDVH�RI�3URJUDPV

3DUW�����$WWDFKPHQW�IRU�&RXQWU\�XQLTXH�7HUPV

$8675$/,$�
1R�:DUUDQW\��6HFWLRQ����
7KH�IROORZLQJ�SDUDJUDSK�LV�DGGHG�WR�WKLV�6HFWLRQ�
$OWKRXJK�,%0�VSHFLILHV�WKDW�WKHUH�DUH�QR�ZDUUDQWLHV��\RX�PD\�KDYH�FHUWDLQ�ULJKWV�XQGHU�WKH�7UDGH
3UDFWLFHV�$FW������RU�RWKHU�OHJLVODWLRQ�DQG�DUH�RQO\�OLPLWHG�WR�WKH�H[WHQW�SHUPLWWHG�E\�WKH�DSSOLFDEOH
OHJLVODWLRQ�

/LPLWDWLRQ�RI�/LDELOLW\��6HFWLRQ����
7KH�IROORZLQJ�SDUDJUDSK�LV�DGGHG�WR�WKLV�6HFWLRQ�
:KHUH�,%0�LV�LQ�EUHDFK�RI�D�FRQGLWLRQ�RU�ZDUUDQW\�LPSOLHG�E\�WKH�7UDGH�3UDFWLFHV�$FW�������,%0
V
OLDELOLW\�LV�OLPLWHG�WR�WKH�UHSDLU�RU�UHSODFHPHQW�RI�WKH�JRRGV��RU�WKH�VXSSO\�RI�HTXLYDOHQW�JRRGV��:KHUH�WKDW
FRQGLWLRQ�RU�ZDUUDQW\�UHODWHV�WR�ULJKW�WR�VHOO��TXLHW�SRVVHVVLRQ�RU�FOHDU�WLWOH��RU�WKH�JRRGV�DUH�RI�D�NLQG
RUGLQDULO\�DFTXLUHG�IRU�SHUVRQDO��GRPHVWLF�RU�KRXVHKROG�XVH�RU�FRQVXPSWLRQ��WKHQ�QRQH�RI�WKH�OLPLWDWLRQV
LQ�WKLV�SDUDJUDSK�DSSO\�

*(50$1<�
1R�:DUUDQW\��6HFWLRQ����
7KH�IROORZLQJ�SDUDJUDSKV�DUH�DGGHG�WR�WKLV�6HFWLRQ�
7KH�PLQLPXP�ZDUUDQW\�SHULRG�IRU�3URJUDPV�LV�VL[�PRQWKV�

,Q�FDVH�D�3URJUDP�LV�GHOLYHUHG�ZLWKRXW�6SHFLILFDWLRQV��ZH�ZLOO�RQO\�ZDUUDQW�WKDW�WKH�3URJUDP�LQIRUPDWLRQ
FRUUHFWO\�GHVFULEHV�WKH�3URJUDP�DQG�WKDW�WKH�3URJUDP�FDQ�EH�XVHG�DFFRUGLQJ�WR�WKH�3URJUDP�LQIRUPDWLRQ�
<RX�KDYH�WR�FKHFN�WKH�XVDELOLW\�DFFRUGLQJ�WR�WKH�3URJUDP�LQIRUPDWLRQ�ZLWKLQ�WKH��PRQH\�EDFN�JXDUDQW\�
SHULRG�

/LPLWDWLRQ�RI�/LDELOLW\��6HFWLRQ����
7KH�IROORZLQJ�SDUDJUDSK�LV�DGGHG�WR�WKLV�6HFWLRQ�
7KH�OLPLWDWLRQV�DQG�H[FOXVLRQV�VSHFLILHG�LQ�WKH�$JUHHPHQW�ZLOO�QRW�DSSO\�WR�GDPDJHV�FDXVHG�E\�,%0�ZLWK
IUDXG�RU�JURVV�QHJOLJHQFH��DQG�IRU�H[SUHVV�ZDUUDQW\�

,1',$�
*HQHUDO��6HFWLRQ����
7KH�IROORZLQJ�UHSODFHV�WKH�IRXUWK�SDUDJUDSK�RI�WKLV�6HFWLRQ�
,I�QR�VXLW�RU�RWKHU�OHJDO�DFWLRQ�LV�EURXJKW��ZLWKLQ�WZR�\HDUV�DIWHU�WKH�FDXVH�RI�DFWLRQ�DURVH��LQ�UHVSHFW�RI�DQ\
FODLP�WKDW�HLWKHU�SDUW\�PD\�KDYH�DJDLQVW�WKH�RWKHU��WKH�ULJKWV�RI�WKH�FRQFHUQHG�SDUW\�LQ�UHVSHFW�RI�VXFK
FODLP�ZLOO�EH�IRUIHLWHG�DQG�WKH�RWKHU�SDUW\�ZLOO�VWDQG�UHOHDVHG�IURP�LWV�REOLJDWLRQV�LQ�UHVSHFW�RI�VXFK�FODLP�

,5(/$1'�
1R�:DUUDQW\��6HFWLRQ����
7KH�IROORZLQJ�SDUDJUDSK�LV�DGGHG�WR�WKLV�6HFWLRQ�
([FHSW�DV�H[SUHVVO\�SURYLGHG�LQ�WKHVH�WHUPV�DQG�FRQGLWLRQV��DOO�VWDWXWRU\�FRQGLWLRQV��LQFOXGLQJ�DOO
ZDUUDQWLHV�LPSOLHG��EXW�ZLWKRXW�SUHMXGLFH�WR�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��DOO�ZDUUDQWLHV�LPSOLHG�E\�WKH
6DOH�RI�*RRGV�$FW������RU�WKH�6DOH�RI�*RRGV�DQG�6XSSO\�RI�6HUYLFHV�$FW������DUH�KHUHE\�H[FOXGHG�

,7$/<�
/LPLWDWLRQ�RI�/LDELOLW\��6HFWLRQ����
7KLV�6HFWLRQ�LV�UHSODFHG�E\�WKH�IROORZLQJ�
8QOHVV�RWKHUZLVH�SURYLGHG�E\�PDQGDWRU\�ODZ��,%0�LV�QRW�OLDEOH�IRU�DQ\�GDPDJHV�ZKLFK�PLJKW�DULVH�



-$3$1�
5LJKWV�,Q�'DWD��6HFWLRQ���
7KH�IROORZLQJ�SDUDJUDSK�LV�DGGHG�WR�WKLV�6HFWLRQ�
<RX�DOVR�DJUHH�WR�DVVLJQ�WR�,%0�WKH�ULJKWV�UHJDUGLQJ�GHULYDWLYH�ZRUNV��DV�GHILQHG�LQ�$UWLFOHV����DQG����RI
WKH�-DSDQHVH�&RS\ULJKW�/DZ��<RX�DOVR�DJUHH�QRW�WR�H[HUFLVH�\RXU�PRUDO�ULJKWV�

1(:�=($/$1'�
1R�:DUUDQW\��6HFWLRQ����
7KH�IROORZLQJ�SDUDJUDSK�LV�DGGHG�WR�WKLV�6HFWLRQ�
$OWKRXJK�,%0�VSHFLILHV�WKDW�WKHUH�DUH�QR�ZDUUDQWLHV��\RX�PD\�KDYH�FHUWDLQ�ULJKWV�XQGHU�WKH�&RQVXPHU
*XDUDQWHHV�$FW������RU�RWKHU�OHJLVODWLRQ�ZKLFK�FDQQRW�EH�H[FOXGHG�RU�OLPLWHG��7KH�&RQVXPHU�*XDUDQWHHV
$FW������ZLOO�QRW�DSSO\�LQ�UHVSHFW�RI�DQ\�JRRGV�RU�VHUYLFHV�ZKLFK�,%0�SURYLGHV��LI�\RX�UHTXLUH�WKH�JRRGV
DQG�VHUYLFHV�IRU�WKH�SXUSRVHV�RI�D�EXVLQHVV�DV�GHILQHG�LQ�WKDW�$FW�

/LPLWDWLRQ�RI�/LDELOLW\��6HFWLRQ����
7KH�IROORZLQJ�SDUDJUDSK�LV�DGGHG�WR�WKLV�6HFWLRQ�
:KHUH�3URJUDPV�DUH�QRW�DFTXLUHG�IRU�WKH�SXUSRVHV�RI�D�EXVLQHVV�DV�GHILQHG�LQ�WKH�&RQVXPHU�*XDUDQWHHV
$FW�������WKH�OLPLWDWLRQV�LQ�WKLV�6HFWLRQ�DUH�VXEMHFW�WR�WKH�OLPLWDWLRQV�LQ�WKDW�$FW�

81,7('�.,1*'20�
/LPLWDWLRQ�RI�/LDELOLW\��6HFWLRQ����
7KH�IROORZLQJ�SDUDJUDSK�LV�DGGHG�WR�WKLV�6HFWLRQ�DW�WKH�HQG�RI
WKH�ILUVW�SDUDJUDSK�
7KH�OLPLWDWLRQ�RI�OLDELOLW\�ZLOO�QRW�DSSO\�WR�DQ\�EUHDFK�RI�,%0
V�REOLJDWLRQV�LPSOLHG�E\�6HFWLRQ����RI�WKH
6DOHV�RI�*RRGV�$FW������RU�6HFWLRQ���RI�WKH�6XSSO\�RI�*RRGV�DQG�6HUYLFHV�$FW������



,%0�,QWHUQDWLRQDO�/LFHQVH�$JUHHPHQW�IRU�'HPR�5HOHDVH�RI�3URJUDPV

3DUW�����$GGLWLRQDO�7HUPV

3URJUDP�QDPH���]�26�0DQDJHG�6\VWHP�,QIUDVWUXFWXUH�IRU�6HWXS�GHPR

]�26�0DQDJHG�6\VWHP�,QIUDVWUXFWXUH�IRU�6HWXS�GHPR��WKH�³3URJUDP´��FRQWDLQV�VHYHUDO�FRPSRQHQWV��VRPH�RI�ZKLFK
DUH�SURYLGHG�E\�WKLUG�SDUW\�VXSSOLHUV�WR�,%0��³7KLUG�3DUW\�&RPSRQHQWV´����7KH�3URJUDP�DQG�FHUWDLQ�FRPSRQHQWV
RI�WKH�3URJUDP�KDYH�3URJUDP�XQLTXH�WHUPV�ZKLFK�DUH�LGHQWLILHG�EHORZ��DQG�ZKLFK�DSSO\�WR�WKH�3URJUDP�RU�WKH
UHIHUHQFHG�FRPSRQHQW�RI�WKH�3URJUDP�LQ�DGGLWLRQ�WR�RU��DV�WKH�FDVH�PD\�EH��LQ�SODFH�RI�WKH�WHUPV�DQG�FRQGLWLRQV�RI
WKH�,%0�,QWHUQDWLRQDO�/LFHQVH�$JUHHPHQW�IRU�'HPR�5HOHDVH�RI�3URJUDPV��³$JUHHPHQW´���7KHUH�DUH�QR�3URJUDP
VHUYLFHV�DYDLODEOH�IURP�,%0�IRU�WKH�3URJUDP���<RX�PD\�QRW�UHPRYH��GHVWUR\��DOWHU��REVFXUH�RU�GHIDFH�DQ\�OHJHQGV
RQ�RU�ZLWKLQ�WKH�3URJUDP�RU�DQ\�UHODWHG�PDWHULDO�DQG�GRFXPHQWDWLRQ���$OWKRXJK�WKH�3URJUDP�FRQWDLQV�VHFXULW\
IHDWXUHV��\RX�DUH�UHVSRQVLEOH�IRU�PDLQWDLQLQJ�WKH�RYHUDOO�VHFXULW\�RI�\RXU�V\VWHPV��SURFHVVHV�DQG�LQIRUPDWLRQ���<RX
PD\�QRW�XVH�WKH�3URJUDP�IRU�DQ\�SXUSRVH�LQ�ZKLFK�WKH�IDLOXUH�RI�WKH�3URJUDP�ZRXOG�JLYH�ULVH�WR�D�PDWHULDO�WKUHDW�RI
VXFK�IDLOXUH�GLUHFWO\�FDXVLQJ�GHDWK��VHYHUH�SHUVRQDO�LQMXU\��FROOHFWLYHO\���+LJK�5LVN�$FWLYLWLHV����LQFOXGLQJ�EXW�QRW
OLPLWHG�WR�WKH�GLUHFW�FRQWURO�RI��QXFOHDU�IDFLOLWLHV��PDVV�WUDQVLW�V\VWHPV��DLUFUDIW�QDYLJDWLRQ��DLU�WUDIILF�FRQWURO�
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