
*HQHUDO�7HUPV
WR�%ROW�)RRG�VHUYLFH�ZLWK�WKH�3DUWQHU

8SGDWHG��-XO\�����

7KHVH *HQHUDO 7HUPV DUH DQ LQWHJUDO SDUW RI WKH
$JUHHPHQW DQG VKDOO DSSO\ WR DQ\ UHODWLRQVKLS
EHWZHHQ %ROW DQG WKH 3DUWQHU UHODWHG WR WKH XVH RI
WKH�%ROW�)RRG�3ODWIRUP�

�� '(),1,7,216

$JHQF\�)HH PHDQV WKH IHH SD\DEOH E\ WKH
3DUWQHU WR %ROW SHU HYHU\ HYHQW
RI VDOH RI WKH 3DUWQHU¶V *RRGV
WKURXJK WKH %ROW )RRG 3ODWIRUP
IRU WKH SURYLVLRQ RI DJHQF\
VHUYLFHV�WR�WKH�3DUWQHU�

$JUHHG
3HUFHQWDJH

LV WKH SHUFHQWDJH DJUHHG LQ WKH
6SHFLDO 7HUPV WKDW VHUYHV DV WKH
EDVLV IRU WKH FDOFXODWLRQ RI WKH
$JHQF\�)HH�

$JUHHPHQW PHDQV WKH DJUHHPHQW EHWZHHQ
%ROW DQG WKH 3DUWQHU ZKLFK
FRQVLVWV RI WKH 6SHFLDO 7HUPV
DQG�WKHVH�*HQHUDO�7HUPV�

%ROW
PHDQV %ROW 2SHUDWLRQV 2h�
UHJLVWU\ FRGH ���������
DGGUHVV 9DQD�/}XQD ��� 7DOOLQQ
�������(VWRQLD�

9ãHREHFQp�]POXYQp�SRGPLHQN\
Y]ĢDKXM~FH�VD�QD�VOXåEX�%ROW�)RRG

Y\XåtYDQ~�3DUWQHUPL

$NWXDOL]RYDQp��M~O�����

7LHWR YãHREHFQp ]POXYQp SRGPLHQN\ V~
QHRGGHOLWHĐQRX V~þDVĢRX WHMWR GRKRG\ D Y]ĢDKXM~
VD QD DNêNRĐYHN Y]ĢDK PHG]L VSRORþQRVĢRX %ROW D
SUHYiG]NRYDWHĐRP UHãWDXUiFLH VSiMDM~FL VD V
SRXåtYDQtP�SODWIRUP\�%ROW�)RRG�

�� '(),1Ë&,(

2GPHQD ]D
VSURVWUHGNR
YDQLH

MH SRSODWRN� NWRUê SODWt SDUWQHU
VSRORþQRVWL %ROW ]D NDåGê SUHGDM
WRYDURY SDUWQHUD XVNXWRþQHQê
SURVWUHGQtFWYRP SODWIRUP\ %ROW
)RRG Y UiPFL SRVN\WRYDQLD
DJHQW~UQ\FK�VOXåLHE�SDUWQHURYL�

'RKRGQXWê
SHUFHQWXiOQ
\�SRGLHO

MH SHUFHQWXiOQ\ SRGLHO
GRKRGQXWê Y 2VRELWQêFK
SRGPLHQNDFK� NWRUê VO~åL DNR
]iNODG SUH YêSRþHW RGPHQ\ ]D
VSURVWUHGNRYDQLH�

'RKRGD MH GRKRGD PHG]L VSRORþQRVĢRX
%ROW D SDUWQHURP� NWRUi
SR]RVWiYD ]R ãSHFLiOQ\FK
SRGPLHQRN D WêFKWR
YãHREHFQêFK ]POXYQêFK
SRGPLHQRN�

%ROW
MH VSRORþQRVĢ %ROW 2SHUDWLRQV
2h� ,ý2� ��������� DGUHVD�
9DQD�/}XQD ��� 7DOOLQQ ������
(VWyQVNR�



%ROW )RRG
3ODWIRUP

PHDQV WKH GHOLYHU\ SODWIRUP
RSHUDWHG E\ %ROW DV WKH
LQIRUPDWLRQ VRFLHW\ VHUYLFH WKDW
�L� HQDEOHV WKH 3DUWQHU WR PDUNHW
LWV *RRGV ZLWK GHOLYHU\ RSWLRQ WR
8VHUV DQG HQWHU LQWR 6DOHV
$JUHHPHQWV IRU WKH VDOH RI
*RRGV WR &OLHQWV� �LL��HQDEOHV
WKH 8VHUV WR SODFH 2UGHUV RI
*RRGV ZLWK WKH 3DUWQHU� HQWHU
LQWR WKH 6DOHV $JUHHPHQWV DV
&OLHQWV DQG DUUDQJH WKH GHOLYHU\
RI WKH 2UGHU IURP D &RXULHU DQG
�LLL��HQDEOHV WKH &RXULHU WR RIIHU
GHOLYHU\ VHUYLFHV WR WKH &OLHQWV
IRU�WKH�GHOLYHU\�RI�WKH�2UGHUV�

&OLHQW PHDQV DQ\ 8VHU RI WKH %ROW
)RRG 3ODWIRUP WKDW KDV SODFHG
DQ 2UGHU DQG HQWHUV LQWR D 6DOHV
$JUHHPHQW ZLWK WKH 3DUWQHU DQG
D 'HOLYHU\ $JUHHPHQW ZLWK WKH
&RXULHU��LI�DSSOLFDEOH��

&RQILGHQWLDO
,QIRUPDWLRQ

PHDQV NQRZ�KRZ� WUDGH VHFUHWV
DQG RWKHU LQIRUPDWLRQ RI D
FRQILGHQWLDO QDWXUH GLVFORVHG E\
RQH SDUW\ WR WKH RWKHU SDUW\
�LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� DOO
SURSULHWDU\ WHFKQLFDO� LQGXVWULDO
DQG FRPPHUFLDO LQIRUPDWLRQ�
FXVWRPHUV¶ DQG VXSSOLHUV¶ GDWD
DQG WHFKQLTXHV LQ ZKDWHYHU IRUP
KHOG DV ZHOO DV DQ\ LQIRUPDWLRQ
UHJDUGLQJ� �L� WKH EXVLQHVV� DQG
�LL� WKH FRQWHQWV RI WKH
$JUHHPHQW�

3ODWIRUPD
%ROW�)RRG

]QDPHQi SODWIRUPX QD GRGiYNX
SUHYiG]NRYDQ~ VSRORþQRVĢRX
%ROW DNR VOXåEX LQIRUPDþQHM
VSRORþQRVWL� NWRUi �L� XPRåĖXMH
SDUWQHURYL SUHGiYDĢ MHKR WRYDU V
PRåQRVĢRX LFK GRUXþHQLD
SRXåtYDWHĐRP D X]DWYiUDĢ
GRKRG\ R SUHGDML QD SUHGDM
WRYDURY ]iND]QtNRP� �LL�
XPRåĖXMH SRXåtYDWHĐRP
]DGiYDĢ REMHGQiYN\ WRYDURY X
SDUWQHUD� X]DWYiUDĢ GRKRG\ R
SUHGDML DNR ]iND]QtFL D
GRKRGQ~Ģ VD QD GRUXþHQt
REMHGQiYN\ GRUXþRYDWHĐVNRX
VSRORþQRVĢRX D �LLL� XPRåĖXMH
GRUXþRYDWHĐVNHM VSRORþQRVWL
SRQ~NDĢ ]iND]QtNRP
GRUXþRYDFLH VOXåE\ QD
GRUXþHQLH�REMHGQiYRN�

=iND]QtN MH DNêNRĐYHN SRXåtYDWHĐ
SODWIRUP\ %ROW )RRG� NWRUê ]DGDO
REMHGQiYNX D X]DYUHO GRKRGX R
SUHGDML V SDUWQHURP D GRKRGX R
GRUXþHQt V GRUXþRYDWHĐVNRX
VSRORþQRVĢRX �Y SUtSDGH
SRWUHE\��

'{YHUQp
LQIRUPiFLH

]DKĚĖDM~ NQRZ�KRZ� REFKRGQp
WDMRPVWYi D LQp LQIRUPiFLH
G{YHUQHM SRYDK\� NWRUp MHGQD
VWUDQD SRVN\WQH GUXKHM VWUDQH
�YUiWDQH� RNUHP LQpKR� YãHWNêFK
FKUiQHQêFK WHFKQLFNêFK�
SULHP\VHOQêFK D REFKRGQêFK
LQIRUPiFLt� ~GDMRY ]iND]QtNRY D
GRGiYDWHĐRY� WDNWLHå SUDFRYQêFK
SRVWXSRY Y DNHMNRĐYHN IRUPH�
DNR DM DNêFKNRĐYHN LQIRUPiFLt
WêNDM~FLFK VD� �L� REFKRGQêFK
]iOHåLWRVWt� D �LL� REVDKX WHMWR
GRKRG\�



&RXULHU PHDQV D VHUYLFH SURYLGHU ZKR
KDV EHHQ UHJLVWHUHG LQ WKH %ROW
)RRG 3ODWIRUP DV D SURYLGHU RI
WKH GHOLYHU\ VHUYLFH ZLWK UHVSHFW
WR *RRGV RUGHUHG WKURXJK WKH
%ROW�)RRG�3ODWIRUP�

&RXULHU
7HUPV

PHDQV WKH WHUPV DQG FRQGLWLRQV
DSSOLFDEOH WR WKH UHODWLRQVKLS
EHWZHHQ %ROW DQG WKH &RXULHUV
LQ UHODWLRQ WR WKH XVH RI WKH %ROW
)RRG�3ODWIRUP�E\�WKH�&RXULHUV�

'HOLYHU\
$JUHHPHQW

PHDQV WKH DJUHHPHQW EHWZHHQ
WKH &OLHQW DQG WKH &RXULHU IRU
WKH GHOLYHU\ RI WKH 2UGHU�
FRQFOXGHG WKURXJK WKH %ROW )RRG
3ODWIRUP�

'HOLYHU\
)HH

PHDQV WKH IHH IRU WKH GHOLYHU\
VHUYLFHV UHODWHG WR DQ 2UGHU�
WKDW WKH &OLHQW SD\V WR WKH
3DUWQHU XQGHU WKH 'HOLYHU\
$JUHHPHQW LQ FDVH WKH 3DUWQHU
ZDQWV WR RIIHU LWV RZQ GHOLYHU\
VHUYLFHV�WR�WKH�&OLHQW�

*HQHUDO
7HUPV

PHDQV WKHVH JHQHUDO WHUPV
DSSOLFDEOH WR WKH $JUHHPHQW DQG
JHQHUDOO\ WR WKH OHJDO
UHODWLRQVKLS EHWZHHQ %ROW DQG
WKH 3DUWQHU LQ WKH FRXUVH RI
XVLQJ�WKH�%ROW�)RRG�3ODWIRUP�

0DUNHWSODFH PHDQV WKH DUUDQJHPHQWV DQG
IXQFWLRQDOLWLHV RI WKH %ROW )RRG
3ODWIRUP WKDW IDFLOLWDWH WKH XVH RI
RQ�GHPDQG GHOLYHU\ VHUYLFHV
SURYLGHG�E\�WKH�&RXULHUV�

'RUXþRYDWHĐ
VNi
VSRORþQRVĢ

MH SRVN\WRYDWHĐ VOXåLHE
]DUHJLVWURYDQê QD SODWIRUPH %ROW
)RRG DNR SRVN\WRYDWHĐ VOXåLHE
GRUXþRYDQLD WRYDURY
REMHGQDQêFK SURVWUHGQtFWYRP
SODWIRUP\�%ROW�)RRG�

3UHSUDYQp
SRGPLHQN\

]QDPHQDM~ SRGPLHQN\
Y]ĢDKXM~FH VD QD Y]ĢDK PHG]L
VSRORþQRVĢRX %ROW D
GRUXþRYDWHĐVNêPL
VSRORþQRVĢDPL Y V~YLVORVWL V LFK
SRXåtYDQtP�SODWIRUP\�%ROW�)RRG�

'RKRGD R
GRUXþHQt

MH GRKRGD PHG]L ]iND]QtNRP D
GRUXþRYDWHĐVNRX VSRORþQRVĢRX R
GRUXþHQt REMHGQiYN\�
X]DWYRUHQi SURVWUHGQtFWYRP
SODWIRUP\�%ROW�)RRG

3RSODWRN ]D
GRUXþHQLH

]QDPHQi SRSODWRN ]D
GRUXþRYDFLH VOXåE\ V~YLVLDFH V
REMHGQiYNRX� NWRUê ]iND]QtN
]DSODWt SDUWQHURYL QD ]iNODGH
GRKRG\ R GRUXþHQt Y SUtSDGH� åH
SDUWQHU FKFH ]iND]QtNRYL
SRQ~NQXĢ YODVWQp GRUXþRYDFLH
VOXåE\�

9ãHREHFQp
]POXYQp
SRGPLHQN\

V~ WLHWR YãHREHFQp ]POXYQp
SRGPLHQN\ Y]ĢDKXM~FH VD QD
W~WR GRKRGX D YR YãHREHFQRVWL
QD SUiYQ\ Y]ĢDK PHG]L
VSRORþQRVĢRX %ROW D
SUHYiG]NRYDWHĐRP UHãWDXUiFLH
SRþDV SRXåtYDQLD SODWIRUP\ %ROW
)RRG�



0DUNHWSODFH
)HHV

PHDQV DOO VXFK VHUYLFH IHHV DQG
FRVWV WKDW %ROW PD\ LPSOHPHQW
XQGHU 6HFWLRQ���� IRU FRYHULQJ
WKH FRVW RI WKH 0DUNHWSODFH DQG
WKH�DYDLODELOLW\�RI�WKH�&RXULHUV�

0LQLPXP
2UGHU�9DOXH

PHDQV WKH DPRXQW ZKLFK
LQGLFDWHV WKH PLQLPXP *RRGV
3ULFH IRU ZKLFK DQ 2UGHU FDQ EH
SODFHG WKURXJK WKH %ROW )RRG
3ODWIRUP�

*RRGV PHDQV DQ\ JRRGV WKDW WKH
3DUWQHU VHOOV WKURXJK WKH %ROW
)RRG�3ODWIRUP�

*RRGV
3ULFH

PHDQV WKH SULFH �9$7 LQFOXGHG�
WKDW WKH &OLHQW KDV WR SD\ WR WKH
3DUWQHU�IRU�WKH�RUGHUHG�*RRGV�

2SHQLQJ
+RXUV

PHDQV WKH ZKROH WLPH SHULRG RI
D GD\ GXULQJ ZKLFK WKH 3DUWQHU
DFFHSWV 2UGHUV DQG SUHSDUHV
*RRGV IRU SLFN�XS E\ D &RXULHU
RU GLUHFWO\ E\ D &OLHQW �WKH
2SHQLQJ +RXUV LQGLFDWHG LQ WKH
%ROW )RRG 3ODWIRUP PD\ GLIIHU
IURP WKH RSHQLQJ KRXUV RI WKH
3DUWQHU¶V�HVWDEOLVKPHQW��

2UGHU PHDQV WKH SULFH WKDW WKH 8VHU
KDV WR SD\ IRU WKH SXUFKDVH DQG
GHOLYHU\ �LI DSSOLFDEOH� RI WKH
2UGHU�

7UK ]QDPHQi ãWUXNW~UX D
IXQNFLRQDOLW\ SODWIRUP\ %ROW
)RRG� NWRUp XĐDKþXM~ Y\XåtYDQLH
GRUXþRYDFtFK VOXåLHE QD
SRåLDGDQLH SRVN\WRYDQêFK
GRUXþRYDWHĐVNêPL
VSRORþQRVĢDPL�

3RSODWN\ ]D
WUK

V~ YãHWN\ VHUYLVQp SRSODWN\ D
QiNODG\� NWRUp P{åH VSRORþQRVĢ
%ROW Y\åDGRYDĢ SRGĐD
XVWDQRYHQt RGGLHOX ��� QD
SRNU\WLH QiNODGRY QD WUKX D
]DEH]SHþHQLH GRVWXSQRVWL
GRUXþRYDWHĐVNêFK�VSRORþQRVWt�

0LQLPiOQD
KRGQRWD
REMHGQiYN\

]QDPHQi VXPX� NWRUi XGiYD
PLQLPiOQX FHQX WRYDUX� ]D NWRU~
MH PRåQp ]DGDĢ REMHGQiYNX
SURVWUHGQtFWYRP SODWIRUP\ %ROW
)RRG�

7RYDU ]QDPHQDM~ DNêNRĐYHN WRYDU�
NWRUê SDUWQHU SUHGiYD
SURVWUHGQtFWYRP SODWIRUP\ %ROW
)RRG�

&HQD
WRYDURY

MH FHQD �YUiWDQH '3+�� NWRU~
PXVt ]iND]QtN ]DSODWLĢ
SDUWQHURYL�]D�REMHGQDQê�WRYDU�



2UGHU�3ULFH PHDQV WKH SULFH WKDW WKH 8VHU
KDV WR SD\ IRU WKH SXUFKDVH DQG
GHOLYHU\�RI�WKH�2UGHU�

3DUWQHU PHDQV WKH RSHUDWRU RI DQ\
UHVWDXUDQW RU VWRUH WKDW %ROW KDV
FRQFOXGHG DQ $JUHHPHQW ZLWK
DQG ZKHUH UHOHYDQW� HDFK DQG
HYHU\ HVWDEOLVKPHQW WKURXJK
ZKLFK WKH RSHUDWRU FRQGXFWV LWV
EXVLQHVV�

3DUWQHU
6SHFLILF
&RQGLWLRQV

PHDQV WKH YDULDWLRQV IURP WKH
*HQHUDO 7HUPV DQG 6FKHGXOHV
UHJDUGLQJ WKH 3DUWQHU� DV VHW RXW
LQ�WKH�6SHFLDO�7HUPV�

6DOHV
$JUHHPHQW

PHDQV WKH DJUHHPHQW EHWZHHQ
WKH &OLHQW DQG WKH 3DUWQHU IRU
WKH VDOH RI *RRGV LQ DFFRUGDQFH
ZLWK�WKH�2UGHU�

6HUYLFH
)HHV

PHDQV WKH IHHV SD\DEOH E\ WKH
3DUWQHU DFFRUGLQJ WR 6HFWLRQ
����

6PDOO 2UGHU
)HH

PHDQV WKH IHH SD\DEOH E\ &OLHQW
WR WKH 3DUWQHU LQ DFFRUGDQFH
ZLWK 6HFWLRQ ��� LQ RUGHU WR
FRPSHQVDWH WKH GLIIHUHQFH
EHWZHHQ WKH 0LQLPXP 2UGHU
9DOXH DQG WKH *RRGV 3ULFH RI D
SDUWLFXODU�2UGHU�

6SHFLDO
7HUPV

PHDQV WKH VSHFLDO WHUPV XQGHU
ZKLFK WKH $JUHHPHQW LV
FRQFOXGHG�

2WYiUDFLD
GRED

]QDPHQi FHOp þDVRYp REGRELH
GĖD� SRþDV NWRUpKR SDUWQHU
SULMtPD REMHGQiYN\ D SULSUDYXMH
REMHGQDQp MHGOi XUþHQp QD
Y\]GYLKQXWLH GRUXþRYDWHĐVNRX
VSRORþQRVĢRX DOHER SULDPR
]iND]QtNRP �RWYiUDFLH KRGLQ\
XYHGHQp QD SODWIRUPH %ROW )RRG
VD P{åX OtãLĢ RG RWYiUDFtFK
KRGtQ�SRGQLNX�SDUWQHUD��

2EMHGQiYND MH REMHGQiYND WRYDUX� NWRU~
]iND]QtN�]DGDO�X�SDUWQHUD�

&HQD
REMHGQiYN\

MH FHQD� NWRU~ PXVt ]iND]QtN
]DSODWLĢ ]D QiNXS D�GRUXþHQLH �Y
SUtSDGH�SRWUHE\��REMHGQiYN\�

3DUWQHU ]QDPHQi SUHYiG]NRYDWHĐD
NWRUHMNRĐYHN UHãWDXUiFLH DOHER
REFKRGX� V NWRUêP VSRORþQRVĢ
%ROW X]DYUHOD GRKRGX D SUtSDGQH
YãHWN\ ]DULDGHQLD�
SURVWUHGQtFWYRP NWRUêFK
SUHYiG]NRYDWHĐ Y\NRQiYD VYRMX
SRGQLNDWHĐVN~�þLQQRVĢ�

3RGPLHQN\
ãSHFLILFNp
SUH GDQpKR
SDUWQHUD

]QDPHQDM~ RGFKêON\ RG
YãHREHFQêFK ]POXYQêFK
SRGPLHQRN D SUtORK WêNDM~FLFK
VD SDUWQHUD� DNR V~ XYHGHQp Y
2VRELWQêFK�SRGPLHQRN�

'RKRGD R
SUHGDML

MH GRKRGD PHG]L ]iND]QtNRP D
SDUWQHURP R SUHGDML WRYDURY Y
V~ODGH�V�REMHGQiYNRX�



8VHU PHDQV DQ\ SHUVRQ WKDW KDV
UHJLVWHUHG D XVHU DFFRXQW RQ WKH
%ROW )RRG 3ODWIRUP DQG XVHV WKH
VHUYLFHV RI WKH %ROW )RRG
3ODWIRUP WKURXJK WKDW XVHU
DFFRXQW�

�� /(*$/�)5$0(:25.

��� %ROW )RRG 3ODWIRUP HQDEOHV WKH 3DUWQHU WR
VROLFLW 2UGHUV RI *RRGV IURP WKH &OLHQWV�
ZKLFK ZLOO EH GHOLYHUHG WR WKH &OLHQWV E\ WKH
&RXULHUV RU SLFNHG�XS GLUHFWO\ E\ WKH
&OLHQWV�

��� )RU WKH VDOH RI *RRGV WKURXJK WKH %ROW
)RRG 3ODWIRUP� D 6DOHV $JUHHPHQW LV
FRQFOXGHG GLUHFWO\ EHWZHHQ WKH &OLHQW DQG
WKH 3DUWQHU� )RU WKH GHOLYHU\ RI WKH 2UGHU�
WKH &OLHQW HQWHUV LQWR D 'HOLYHU\ $JUHHPHQW
GLUHFWO\ ZLWK WKH &RXULHU� ,Q FDVH WKH &OLHQW
ZLVKHV WKH 2UGHU WR EH GHOLYHUHG E\ WKH
&RXULHU� WKH 6DOHV $JUHHPHQW LV GHHPHG WR
EH FRQFOXGHG IURP WKH PRPHQW WKDW WKH
2UGHU LV DFFHSWHG E\ WKH 3DUWQHU DQG WKH
&RXULHU DQG DQ 2UGHU FRQILUPDWLRQ LV VHQW
WR WKH &OLHQW� ,Q FDVH RI VHOI SLFN�XS E\ WKH
&OLHQW� WKH 6DOHV $JUHHPHQW LV GHHPHG WR
EH FRQFOXGHG IURP WKH PRPHQW WKDW WKH
2UGHU LV DFFHSWHG E\ WKH 3DUWQHU DQG DQ
2UGHU FRQILUPDWLRQ LV VHQW WR WKH &OLHQW�
7KH 3DUWQHU ZLOO EH OLDEOH IRU WKH *RRGV
�DQG SURGXFWLRQ RI *RRGV� LI DSSOLFDEOH�
DFFRUGLQJ WR WKH 6DOHV $JUHHPHQW DQG WKH
&RXULHU ZLOO EH OLDEOH IRU WKH GHOLYHU\ RI WKH
2UGHU DFFRUGLQJ WR WKH 'HOLYHU\
$JUHHPHQW�

��� %\ RSHUDWLQJ WKH %ROW )RRG 3ODWIRUP� %ROW
DFWV RQO\ DV D SURYLGHU RI WKH LQIRUPDWLRQ
VRFLHW\ VHUYLFH DQG LV QHLWKHU D SDUW\ WR WKH
6DOHV $JUHHPHQW RU WKH 'HOLYHU\
$JUHHPHQW� %ROW LV QRW WKH SURYLGHU RI WKH

3RSODWN\ ]D
VOXåE\

]QDPHQDM~ SRSODWN\ VSODWQp
SDUWQHURP�SRGĐD�RGGLHOX�����

3RSODWRN�]D
PDO~
REMHGQiYNX

]QDPHQi SRSODWRN� NWRUê Pi
]iND]QtN ]DSODWLĢ SDUWQHURYL Y
V~ODGH V ERGRP ��� V FLHĐRP
Y\URYQDĢ UR]GLHO PHG]L
PLQLPiOQRX KRGQRWRX
REMHGQiYN\ D FHQRX WRYDUX
NRQNUpWQHM�REMHGQiYN\�

2VRELWQp
SRGPLHQN\

]QDPHQDM~ RVRELWQp SRGPLHQN\�
]D�NWRUêFK�VD�GRKRGD�X]DWYiUD�

3RXåtYDWHĐ MH NDåGi RVRED� NWRUi VL
]DUHJLVWURYDOD SRXåtYDWHĐVNê
~þHW QD SODWIRUPH %ROW )RRG D
Y\XåtYD VOXåE\ SODWIRUP\ %ROW
)RRG SURVWUHGQtFWYRP WRKWR
SRXåtYDWHĐVNpKR�~þWX�

�� 35È91<�5È0(&

���� 3ODWIRUPD %ROW )RRG XPRåĖXMH
SUHYiG]NRYDWHĐRYL UHãWDXUiFLH XFKiG]DĢ VD
R REMHGQiYN\ MHGiO RG ]iND]QtNRY� NWRUp
]iND]QtNRP GRUXþLD GRUXþRYDWHĐVNp
VSRORþQRVWL DOHER Y\]GYLKQ~Ģ SULDPR
]iND]QtNPL�

���� 3UL SUHGDML WRYDURY SURVWUHGQtFWYRP
SODWIRUP\ %ROW )RRG VD X]DWYiUD GRKRGD R
SUHGDML SULDPR PHG]L ]iND]QtNRP D
SDUWQHURP� 3UH GRUXþHQLH REMHGQiYN\
]iND]QtN X]DYULH GRKRGX R GRUXþHQt
SULDPR V GRUXþRYDWHĐVNRX VSRORþQRVĢRX� 9
SUtSDGH� åH VL ]iND]QtN åHOi GRUXþHQLH
REMHGQiYN\ GRUXþRYDWHĐVNRX
VSRORþQRVĢRX� GRKRGD R SUHGDML VD



*RRGVRU GHOLYHU\ VHUYLFHV DQG LV QRW OLDEOH
LQ DQ\ ZD\ IRU WKH SHUIRUPDQFH RI WKH
6DOHV $JUHHPHQW RU WKH 'HOLYHU\
$JUHHPHQW�

��� %\ RSHUDWLQJ WKH %ROW )RRG 3ODWIRUP� %ROW
DFWV DV WKH DJHQW IRU WKH 3DUWQHUV LQ
UHODWLRQ WR PHGLDWLRQ RI 6DOHV $JUHHPHQWV
EHWZHHQ WKH 3DUWQHUV DQG WKH &OLHQWV� %ROW
DOVR DFWV DV WKH DJHQW IRU WKH &RXULHUV LQ
UHODWLRQ WR PHGLDWLRQ RI 'HOLYHU\
$JUHHPHQWV EHWZHHQ WKH &RXULHUV DQG WKH
&OLHQWV� $V WKH DJHQW %ROW KDV EHHQ
DXWKRULVHG E\ HDFK 3DUWQHU DQG HDFK
&RXULHU WR UHFHLYH SD\PHQWV IURP WKH
&OLHQWV RQ EHKDOI RI WKH UHVSHFWLYH SULQFLSDO
DQG DOORFDWH WKH UHFHLYHG IXQGV EHWZHHQ
WKH 3DUWQHUDQG WKH &RXULHUV LQ DFFRUGDQFH
ZLWK WKHVH *HQHUDO 7HUPV DQG &RXULHU
7HUPV�

��� ,Q FDVH WKH 3DUWQHU ZDQWV WR RIIHU LWV RZQ
GHOLYHU\ VHUYLFHV WR WKH &OLHQW IRU WKH
GHOLYHU\ RI WKH *RRGV� WKH &OLHQW HQWHUV LQWR
D 'HOLYHU\ $JUHHPHQW GLUHFWO\ ZLWK WKH
3DUWQHU DQG WKH FRQGLWLRQV DSSOLFDEOH WR
&RXULHUV XQGHU WKHVH *HQHUDO 7HUPV DSSO\
WR WKH 3DUWQHU LQ UHVSHFW RI WKH 'HOLYHU\
$JUHHPHQW�

��� $OO 3DUWQHUV DFWLQJ RQ WKH %ROW )RRG
3ODWIRUP VKDOO EH FRQVLGHUHG WUDGHUV ZLWKLQ
WKH�PHDQLQJ�RI�'LUHFWLYH��(8����������

�� 3/$&(0(17�2)�25'(56

��� :KHQ WKH &OLHQW KDV SODFHG DQ 2UGHU� WKH
3DUWQHU HQVXUHV WKDW WKH FRQILUPDWLRQ RI WKH
2UGHU ZLOO EH GHFLGHG ZLWKLQ WKH WLPH SHULRG
SURYLGHG LQ 6FKHGXOH�� �6HUYLFH /HYHO
5HTXLUHPHQWV�� 8SRQ WKH &OLHQW UHFHLYLQJ
WKH FRQILUPDWLRQ RI WKH 2UGHU WKH 6DOHV
$JUHHPHQW HQWHUV LQWR IRUFH EHWZHHQ WKH
3DUWQHU�DQG�WKH�&OLHQW�

��� ,Q WKH HYHQW WKDW WKH 3DUWQHU FDQQRW SURYLGH
WKH *RRGV DV UHTXHVWHG LQ WKH 2UGHU� WKH
3DUWQHU VKDOO QRW FRQILUP WKH 2UGHU LQ WKH
%ROW )RRG 3ODWIRUP� XQOHVV DQ

SRYDåXMH ]D X]DYUHW~ RG RNDPLKX SULMDWLD
REMHGQiYN\ SDUWQHURP D GRUXþRYDFRX
VSRORþQRVĢRX D QiVOHGQRP ]DVODQt
SRWYUGHQLD REMHGQiYN\ ]iND]QtNRYL� 9
SUtSDGH LQGLYLGXiOQHKR Y\]GYLKQXWLD
]iND]QtNRP VD GRKRGD R SUHGDML SRYDåXMH
]D X]DYUHW~ RNDPLKRP� NHć SDUWQHU SULMPH
REMHGQiYNX D ]iND]QtNRYL EXGH ]DVODQp
SRWYUGHQLH REMHGQiYN\� 3DUWQHU ]RGSRYHGi
]D YêUREX WRYDURY �D Y SUtSDGH ]D YêUREX
WRYDURY� SRGĐD GRKRG\ R SUHGDML D
GRUXþRYDWHĐVNi VSRORþQRVĢ EXGH
]RGSRYHGQi ]D GRUXþHQLH REMHGQiYN\
SRGĐD�GRKRG\�R�GRUXþHQt�

���� 3UHYiG]NRYDQtP SODWIRUP\ %ROW )RRG NRQi
VSRORþQRVĢ %ROW LED DNR SRVN\WRYDWHĐ
VOXåLHE LQIRUPDþQHM VSRORþQRVWL D QLH MH
]POXYQRX VWUDQRX GRKRG\ R SUHGDML DQL
GRKRG\ R GRUXþHQt� 6SRORþQRVĢ %ROW QLH MH
SRVN\WRYDWHĐRP WRYDURY DOHER
GRUXþRYDFtFK VOXåLHE D åLDGQ\P VS{VRERP
QH]RGSRYHGi ]D SOQHQLH GRKRG\ R SUHGDML
DQL�GRKRG\�R�GRUXþHQt�

���� 3UHYiG]NRYDQtP SODWIRUP\ %ROW )RRG
S{VREt VSRORþQRVĢ %ROW DNR
VSURVWUHGNRYDWHĐ SUH SDUWQHURY Y V~YLVORVWL
VR VSURVWUHGNRYDQtP GRK{G R SUHGDML
PHG]L SDUWQHUPL D ]iND]QtNPL� 6SRORþQRVĢ
%ROW WLHå S{VREt DNR VSURVWUHGNRYDWHĐ SUH
GRUXþRYDFLH VSRORþQRVWL Y V~YLVORVWL VR
VSURVWUHGNRYDQtP GRK{G R GRUXþHQt PHG]L
GRUXþRYDWHĐVNêPL VSRORþQRVĢDPL D
]iND]QtNPL� $NR VSURVWUHGNRYDWHĐ MH
VSRORþQRVĢ %ROW RSUiYQHQi ]R VWUDQ\
YãHWNêFK SDUWQHURY D GRUXþRYDFtFK
VSRORþQRVWt SULMtPDĢ SODWE\ RG ]iND]QtNRY Y
PHQH SUtVOXãQpKR SUtND]FX D UR]GHĐRYDĢ
SULMDWp SURVWULHGN\ PHG]L SDUWQHUD D
GRUXþRYDWHĐVN~ VSRORþQRVĢ Y V~ODGH V
WêPLWR YãHREHFQêPL ]POXYQêPL
SRGPLHQNDPL�D�SUHSUDYQêPL�SRGPLHQNDPL�

���� 9 SUtSDGH� åH SDUWQHU FKFH ]iND]QtNRYL
SRQ~NQXĢ YODVWQp GRUXþRYDFLH VOXåE\ QD
GRUXþHQLH WRYDUX� ]iND]QtN X]DYULH GRKRGX
R GRUXþHQt SULDPR V SDUWQHURP D QD



DXWR�DFFHSWDQFH IXQFWLRQ LV HQDEOHG� LQ
ZKLFK FDVH UHTXLUHPHQWV LQ 6FKHGXOH �
�6HUYLFH /HYHO 5HTXLUHPHQWV� RI WKHVH
*HQHUDO�7HUPV�VKDOO�EH�IROORZHG�

��� 7KH 3DUWQHU VKDOO SURFXUH WKDW WKH 2UGHUV
DUH PRQLWRUHG LQ D FRQVWDQW PDQQHU GXULQJ
WKH 2SHQLQJ +RXUV RI WKH 3DUWQHU¶V
HVWDEOLVKPHQW� LQ DFFRUGDQFH ZLWK WKH
UHTXLUHPHQWV�LQ�6FKHGXOH���

�� )8/),/0(17�2)�25'(56

��� 7KH 3DUWQHU ZLOO EH UHDG\ WR ODXQFK WKH
SURYLVLRQ RI VHUYLFHV XQGHU WKH %ROW )RRG
3ODWIRUP IURP WKH PRPHQW RI VLJQLQJ WKH
$JUHHPHQW� XQOHVV RWKHUZLVH DJUHHG LQ WKH
3DUWQHU 6SHFLILF &RQGLWLRQV� 7KH GHWDLOHG
UHTXLUHPHQWV DQG LQVWUXFWLRQV IRU WKH
KDQGOLQJ RI 2UGHUV DUH SURYLGHG LQ
6FKHGXOH�� �6HUYLFH /HYHO 5HTXLUHPHQWV�
WR�WKHVH�*HQHUDO�7HUPV�

��� 7KH 3DUWQHU VKDOO XVH LWV EHVW HQGHDYRXUV
WR HQVXUH WKH DYDLODELOLW\ RI DOO *RRGV WKDW
DUH GLVSOD\HG LQ WKH %ROW )RRG 3ODWIRUP� ,Q
WKH HYHQW WKDW WKH 3DUWQHU LV RU LV OLNHO\ WR
EHFRPH XQDEOH WR IXOILO WKH 2UGHUV� WKH
3DUWQHU ZLOO FHDVH WR DFFHSW DQ\ IXUWKHU
2UGHUV DQG PDUN LWVHOI DV RIIOLQH RQ WKH %ROW
)RRG 3ODWIRUP XQWLO UHDGLQHVV WR IXOILO WKH
2UGHUV�LV�UHVWRUHG�

��� 7KH 3DUWQHU VKDOO HQVXUH WKDW WKH *RRGV
SUHSDUHG IRU GHOLYHU\ WR WKH &OLHQW DQG�RU
SLFN�XS E\ WKH &OLHQW FRPSO\ ZLWK WKH 2UGHU
RI WKH &OLHQW� 7KH 3DUWQHU VKDOO XVH LWV EHVW
HQGHDYRXUV WR FRPSO\ ZLWK VSHFLILF
LQVWUXFWLRQV DQG UHTXHVWV RI WKH &OLHQW� LI
DSSOLFDEOH�

��� 7KH 2UGHU VKDOO EH UHDG\ IRU SLFN�XS E\ WKH
&RXULHU RU E\ WKH &OLHQW ZLWKLQ WKH
WLPHIUDPH VSHFLILHG LQ 6FKHGXOH�� �6HUYLFH
/HYHO 5HTXLUHPHQWV�� 7KH 3DUWQHU KDV D
ULJKW WR RSW�LQ DQG RSW�RXW IURP WKH
WDNH�DZD\ IXQFWLRQ �L�H� VHOI SLFN�XS E\ WKH
&OLHQW��DW�DQ\�WLPH�

SDUWQHUD VD Y V~YLVORVWL V GRKRGRX R
GRUXþHQt Y]ĢDKXM~ SRGPLHQN\ SODWQp SUH
NXULpURY SRGĐD WêFKWR YãHREHFQêFK
SRGPLHQRN�

���� 9ãHWFL SDUWQHUL S{VRELDFL QD SODWIRUPH %ROW
)RRG VD SRYDåXM~ ]D REFKRGQtNRY Y
]P\VOH�VPHUQLFH��(Ò����������

�� =$'È9$1,(�2%-('1È92.

���� 3R ]DGDQt REMHGQiYN\ ]iND]QtNRP SDUWQHU
]DEH]SHþt� DE\ VD R SRWYUGHQt REMHGQiYN\
UR]KRGOR Y OHKRWH XYHGHQHM Y 3UtORKH �
�3RåLDGDYN\ QD ~URYHĖ SRVN\WRYDQêFK
VOXåLHE�� 3R REGUåDQt SRWYUGHQLD
REMHGQiYN\ ]iND]QtNRP QDGRE~GD
SODWQRVĢ GRKRGD R SUHGDML PHG]L SDUWQHURP
D�]iND]QtNRP�

���� $N SDUWQHU QHP{åH SRVN\WQ~Ģ WRYDU� NWRUê
]iND]QtN ]DGDO GR REMHGQiYN\� SDUWQHU
QHSRWYUGt REMHGQiYNX QD SODWIRUPH %ROW
)RRG� SRNLDĐ QLH MH SRYROHQi IXQNFLD
DXWRPDWLFNpKR SULMtPDQLD� Y WDNRP SUtSDGH
SRåLDGDYN\ Y SUtORKH � �3RåLDGDYN\ QD
~URYHĖ SRVN\WRYDQêFK VOXåLHE� WêFKWR
9ãHREHFQêFK ]POXYQêFK SRGPLHQRN EXG~
GRGUåLDYDQp�

���� 3DUWQHU GRKOLDGQH QD WR� DE\ VD
REMHGQiYN\ SULHEHåQH PRQLWRURYDOL SRþDV
RWYiUDFtFK KRGtQ SRGQLNX SDUWQHUD Y V~ODGH
V�SRåLDGDYNDPL�XYHGHQêPL�Y�3UtORKH���

�� 3/1(1,(�2%-('1È92.

���� 3DUWQHU EXGH SULSUDYHQê ]DþDĢ SRVN\WRYDĢ
VOXåE\ FH] SODWIRUPX %ROW )RRG RG RNDPLKX
SRGStVDQLD GRKRG\� SRNLDĐ VD Y
3RGPLHQNDFK ãSHFLILFNêFK SUH GDQpKR
SDUWQHUD QHGRKRGQH LQDN� 3RGUREQp
SRåLDGDYN\ D SRN\Q\ QD Y\EDYHQLH
REMHGQiYRN V~ XYHGHQp Y 3UtORKH �
�3RåLDGDYN\ QD ~URYHĖ SRVN\WRYDQêFK
VOXåLHE� WêFKWR 9ãHREHFQêFK ]POXYQêFK
SRGPLHQRN�



��� 7KH 3DUWQHU VKDOO HQVXUH WKDW WKH RUGHUHG
*RRGV DUH SURSHUO\ SDFNDJHG �LQFO� LQ
DFFRUGDQFH ZLWK DOO IRRG VDIHW\
UHTXLUHPHQWV LQ FDVH WKH *RRGV FRQWDLQ
IRRG�� WDNLQJ LQWR DFFRXQW WKDW WKH &RXULHU
RU WKH &OLHQW ZLOO RQO\ EH UHTXLUHG WR SLFN�XS
D SDFNDJHG 2UGHU� ,Q FDVH WKH *RRGV
FRQWDLQ IRRG� WKH &RXULHU ZLOO DOVR EH
UHTXLUHG WR SODFH LW LQWR WKH WKHUPR�EDJ IRU
GHOLYHU\� 7KH SDFNDJLQJ PD\ QRW LQFOXGH
DQ\ ORJRV RI WKH FRPSHWLWRUV RI %ROW� 7KH
SDFNDJLQJ PD\ QRW LQFOXGH DQ\ DGYHUWLVLQJ
PDWHULDO RI WKLUG SDUWLHV �LQFO� WKH
FRPSHWLWRUV RI %ROW�� XQOHVV DJUHHG
RWKHUZLVH LQ WKH 3DUWQHU 6SHFLILF
&RQGLWLRQV�

��� 7KH 3DUWQHU HQVXUHV WKDW WKH *RRGV
SUHSDUHG IRU GHOLYHU\ E\ WKH &RXULHU DQG�RU
VHOI�SLFN�XS�E\�WKH�&OLHQW�

����� FRUUHVSRQG WR WKH GHVFULSWLRQ RI WKH
*RRGV RQ WKH %ROW )RRG 3ODWIRUP
�LQFOXGLQJ LQGLFDWLRQV WKDW SDUWLFXODU
*RRGV DUH JOXWHQ RU QXW IUHH RU
VXLWDEOH IRU YHJHWDULDQV RU YHJDQV
LQ�FDVH�*RRGV�FRQWDLQ�IRRG��

����� DUH QRW KDUPIXO WR KHDOWK RU WKH
HQYLURQPHQW�

����� KDYH EHHQ SURSHUO\ FRRNHG RU
SUHSDUHG DQG DUH RWKHUZLVH VDIH�
RI KLJK TXDOLW\� ILW IRU WUDQVSRUWDWLRQ
DQG FRQVXPSWLRQ DQG DW DQ
DSSURSULDWH WHPSHUDWXUH IRU
FRQVXPSWLRQ E\ WKH &OLHQW LQ FDVH
WKH�*RRGV�FRQWDLQ�IRRG�

����� FRPSO\ ZLWK DOO DSSOLFDEOH
UHTXLUHPHQWV IRU WKH
SUHSDUDWLRQ�SURGXFWLRQ DQG
SDFNDJLQJ DW DOO WLPHV �LQFOXGLQJ DV
UHDVRQDEO\ UHTXLUHG WR ZLWKVWDQG
WKH�GHOLYHU\�SURFHVV��

���� 3DUWQHU Y\QDORåt PD[LPiOQH ~VLOLH� DE\
]DEH]SHþLO GRVWXSQRVĢ YãHWNêFK WRYDURY�
NWRUp V~ ]REUD]HQp QD SODWIRUPH %ROW )RRG�
9 SUtSDGH� åH SDUWQHU QLH MH DOHER V YHĐNRX
SUDYGHSRGREQRVĢRX QHEXGH VFKRSQê SOQLĢ
REMHGQiYN\� SDUWQHU SUHVWDQH SULMtPDĢ
DNpNRĐYHN ćDOãLH REMHGQiYN\ D R]QDþt
VHED QD SODWIRUPH %ROW )RRG DNR GRþDVQH
QHGRVWXSQê� Då NêP SDUWQHU RSlĢ QHEXGH
VFKRSQê�Y\NRQDĢ�REMHGQiYN\�

���� 3DUWQHU ]DEH]SHþt� DE\ WRYDU SULSUDYHQê QD
GRUXþHQLH ]iND]QtNRYL D�DOHER
Y\]GYLKQXWLH ]iND]QtNRP EROR Y V~ODGH V
REMHGQiYNRX ]iND]QtND� 3DUWQHU Y\QDORåt
PD[LPiOQH ~VLOLH� DE\ Y SUtSDGH SRWUHE\
GRGUåDO ãSHFLILFNp SRN\Q\ D SRåLDGDYN\
]iND]QtND�

���� 2EMHGQiYND EXGH SULSUDYHQi QD
Y\]GYLKQXWLH GRUXþRYDWHĐVNRX
VSRORþQRVĢRX DOHER ]iND]QtNRP Y
þDVRYRP UiPFL VWDQRYHQRP Y 3UtORKH �
�3RåLDGDYN\ QD ~URYHĖ SRVN\WRYDQêFK
VOXåLHE�� 3DUWQHU Pi SUiYR NHG\NRĐYHN VD
SULKOiVLĢ D RGKOiVLĢ VD ] IXQNFLH RGEHUX �W� M�
LQGLYLGXiOQHKR�Y\]GYLKQXWLD�]iND]QtNRP��

���� 3DUWQHU ]DEH]SHþt� DE\ EROL REMHGQDQp
WRYDU\ ULDGQH ]DEDOHQp �Y V~ODGH VR
YãHWNêPL SRåLDGDYNDPL QD EH]SHþQRVĢ
SRWUDYtQ� Y SUtSDGH� åH WRYDU REVDKXMH
MHGOR� SULþRP VD EHULH GR ~YDK\� åH
GRUXþRYDWHĐVNi VSRORþQRVĢ DOHER ]iND]QtN
EXG~ PXVLHĢ LED Y\]GYLKQ~Ģ Xå ]DEDOHQ~
REMHGQiYNX� 9 SUtSDGH� åH REVDKXMH MHGOR�
GRUXþRYDWHĐVNi VSRORþQRVĢ EXGH WLHå
SRåDGRYDQi YORåLĢ MX GR WHUPRWDãN\
SULSUDYHQHM QD GRUXþHQLH� %DOHQLH QHVPLH
REVDKRYDĢ åLDGQH ORJi DQL LQp UHNODPQp
PDWHULiO\ WUHWtFK VWUiQ �YUiWDQH
NRQNXUHQWRY VSRORþQRVWL %ROW�� SRNLDĐ VD Y
3RGPLHQNDFK ãSHFLILFNêFK SUH GDQpKR
SDUWQHUD�QHGRKRGOR�LQDN�

���� 3DUWQHU ]DEH]SHþt� DE\ WRYDU\ SULSUDYHQp
QD GRUXþHQLH GRUXþRYDWHĐVNRX
VSRORþQRVĢRX D�DOHER LQGLYLGXiOQ\P



����� FRUUHVSRQG WR WKH JUHDWHVW H[WHQW
SRVVLEOH WR WKH SKRWRJUDSK\
XSORDGHG�LQ�WKH�%ROW�)RRG�3ODWIRUP�

��� %ROW VKDOO KDYH WKH ULJKW WR LQVSHFW WKH
SURFHVV RI WKH SURYLVLRQ RI VHUYLFHV E\ WKH
3DUWQHUDW�DQ\�WLPH�

��� 7KH *RRGV 3ULFHV LQGLFDWHG RQ WKH %ROW
)RRG 3ODWIRUP PD\ QRW EH PRUH H[SHQVLYH
WKDQ WKH VDPH *RRGV ZRXOG FRVW DW WKH
3DUWQHU¶V HVWDEOLVKPHQW� H[FHSW �L� LQ
FDVHV RI SURPRWLRQV DSSOLFDEOH RQO\ DW WKH
HVWDEOLVKPHQW RI WKH 3DUWQHU � �LL� LI
DJUHHG RWKHUZLVH LQ WKH 3DUWQHU 6SHFLILF
&RQGLWLRQV�

��� 7KH 3DUWQHU PD\ QRW FKDUJH WKH &OLHQW DQ\
DGGLWLRQDO IHHV IRU WKH SDFNDJLQJ RI WKH
*RRGV� XQOHVV DJUHHG RWKHUZLVH LQ WKH
3DUWQHU�6SHFLILF�FRQGLWLRQV�

���� ,Q FDVH WKH GHOLYHU\ VHUYLFHV DUH SURYLGHG
E\ WKH 3DUWQHU� WKH 3DUWQHU ZDUUDQWV WKDW
GXULQJ WKH FRXUVH RI SURYLGLQJ WKH GHOLYHU\
VHUYLFH� LW FRPSOLHV DQG ZKHUH UHOHYDQW� LWV
HPSOR\HHV DQG�RU FRQWUDFWRUV ZKR DUH
SURYLGLQJ WKH GHOLYHU\ VHUYLFH RQ EHKDOI RI
WKH 3DUWQHU� FRPSO\ ZLWK DOO UHOHYDQW ODZV
DQG UHJXODWLRQV DSSOLFDEOH WR WKH SURYLVLRQ
RI GHOLYHU\ VHUYLFH WR WKH &OLHQW DQG ZLWK DOO
UHTXLUHPHQWV VHW RXW LQ 6FKHGXOH �
�5HTXLUHPHQWV IRU SURYLGLQJ GHOLYHU\
VHUYLFH��

�� 86( 2) %2/7 )22' 3/$7)250 %<
3$571(5

��� 7KH 3DUWQHU ZLOO JDLQ DFFHVV WR WKH %ROW
)RRG 3ODWIRUP WKURXJK WKH XVHU DFFRXQW�
(DFK 3DUWQHU LV HQWLWOHG WR KDYH RQO\ RQH
DFFRXQW WR XVH WKH %ROW )RRG 3ODWIRUP� ,I
WKH 3DUWQHU RSHUDWHV LWV EXVLQHVV WKURXJK
VHYHUDO HVWDEOLVKPHQWV� HDFK
HVWDEOLVKPHQW LV SURYLGHG D VHSDUDWH
VXE�DFFRXQW WR XVH WKH %ROW )RRG 3ODWIRUP�
7KH DFFRXQW GHWDLOV IRU WKH 3DUWQHU �DQG LI

Y\]GYLKQXWtP�]iND]QtNRP�

������ ]RGSRYHGDOL RSLVX WRYDUX
QD SODWIRUPH %ROW )RRG
�YUiWDQH ~GDMRY R WRP� åH
XUþLWp WRYDU\ QHREVDKXM~
OHSRN DOHER RUHFK\ DOHER
V~ YKRGQp SUH
YHJHWDULiQRY DOHER
YHJiQRY� Y SUtSDGH� åH
WRYDU�REVDKXMH�MHGOR��

������ QHEROL ãNRGOLYp SUH ]GUDYLH
DOHER�åLYRWQp�SURVWUHGLH�

������ EROL ULDGQH XYDUHQp DOHER
XSUDYHQp D EROL LQDN
EH]SHþQp� Y\VRNR NYDOLWQp�
YKRGQp QD SUHSUDYX D
VSRWUHEX D SUL SULPHUDQHM
WHSORWH QD NRQ]XPiFLX
]iND]QtNRP Y SUtSDGH� åH
WRYDU�REVDKXMH�MHGOR�

������ VSĎĖDOL YãHWN\ SUtVOXãQp
SRåLDGDYN\ QD SUtSUDYX D
EDOHQLH ]D NDåGêFK
RNROQRVWt �YUiWDQH
SULPHUDQH SRWUHEQêFK QD
]YOiGQXWLH SURFHVX
GRUXþHQLD��

���� 6SRORþQRVĢ %ROW Pi SUiYR NHG\NRĐYHN
VNRQWURORYDĢ SRVWXS SRVN\WRYDQLD VOXåLHE
SDUWQHUPL�

���� &HQ\ ]D WRYDU XYHGHQp QD SODWIRUPH %ROW
)RRG QHVP~ E\Ģ Y\ããLH� DNR V~ FHQ\ ]D
URYQDNê WRYDU Y GDQRP SRGQLNX SDUWQHUD
RNUHP� �L� Y�SUtSDGH SURSDJDþQêFK DNFLt
XSODWQLWHĐQêFK LED Y ]DULDGHQt SDUWQHUD�� �LL�
SRNLDĐ QLH MH Y 3RGPLHQNDFK ãSHFLILFNêFK
SUH�GDQpKR�SDUWQHUD�VWDQRYHQp�LQDN�

���� 3DUWQHU QHP{åH ]iND]QtNRYL ~þWRYDĢ
åLDGQH ćDOãLH SRSODWN\ ]D EDOHQLH WRYDURY�
SRNLDĐ QLH MH Y 3RGPLHQNDFK ãSHFLILFNêFK
SUH�GDQpKR�SDUWQHUD�VWDQRYHQp�LQDN�

����� 9 SUtSDGH� åH GRUXþRYDFLH VOXåE\



DSSOLFDEOH� WKH HVWDEOLVKPHQWV� ZLOO EH
FRPPXQLFDWHG�WR�WKH�3DUWQHU�VHSDUDWHO\�

��� 7KH 3DUWQHU VKDOO HQVXUH FRPSOLDQFH ZLWK
DSSOLFDEOH ODZV XSRQ SHUIRUPDQFH RI LWV
VHUYLFHV� LQFOXGLQJ ODZV UHJDUGLQJ WKH
ZRUNLQJ FRQGLWLRQV� SURWHFWLRQ DQG VDIHW\ RI
HPSOR\HHV DQG RWKHU PHPEHUV RI WKH
3DUWQHUV¶V�SHUVRQQHO�

��� $OO LQIRUPDWLRQ UHJDUGLQJ WKH 3DUWQHU� WKH
3DUWQHU¶V HVWDEOLVKPHQWV DQG WKHLU PHQXV
LV XSORDGHG WR WKH %ROW )RRG 3ODWIRUP E\
WKH 3DUWQHU LQ DFFRUGDQFH ZLWK 6HFWLRQ
���� RI WKHVH *HQHUDO 7HUPV� XQOHVV
RWKHUZLVH DJUHHG ZLWK %ROW� 7KH 3DUWQHU LV
VROHO\ UHVSRQVLEOH IRU WKH LQIRUPDWLRQ �LQFO�
*RRGV 3ULFHV DQG LQGLFDWLRQ RI SULFH
UHGXFWLRQ� XSORDGHG RQ WKH %ROW )RRG
3ODWIRUP E\ WKH 3DUWQHU LWVHOI RU� DV WKH
FDVH PD\ EH� E\ %ROW� 6KRXOG WKH
LQIRUPDWLRQ XSORDGHG WR WKH %ROW )RRG
3ODWIRUP EH LQFRUUHFW� WKH 3DUWQHU LV REOLJHG
WR DPHQG WKLV LQIRUPDWLRQ LWVHOI LQ
DFFRUGDQFH ZLWK VHFWLRQ ���� RI WKHVH
*HQHUDO 7HUPV RU� DV WKH FDVH PD\ EH� WR
LQIRUP %ROW )RRG 3ODWIRUP RI
LQFRQVLVWHQFLHV LQ RUGHU IRU %ROW WR DPHQG
LQFRUUHFW LQIRUPDWLRQ � 7KH 3DUWQHU LV
DOVR REOLJHG WR SURYLGH %ROW ZLWK DOO GDWD
DERXW IRRG ZKLFK LV PDQGDWRU\ XQGHU ORFDO
ODZV� $OO 3DUWQHUV DUH GLVSOD\HG WR WKH
&OLHQW LQ D UDQNHG VHTXHQFH PDLQO\ EDVHG
RQ WKH DYDLODELOLW\ RI WKH 3DUWQHU� GHOLYHU\
IHH IRU WKH &OLHQW� HVWLPDWHG WLPH RI DUULYDO
RI WKH 2UGHU� GLVWDQFH IURP WKH &OLHQW�
H[LVWHQFH RI PHQX FDPSDLJQV� QHZQHVV RI
WKH 3DUWQHU RQ WKH %ROW )RRG 3ODWIRUP DQG
IUHTXHQF\ RI XVH DQG UDWLQJV E\ WKH &OLHQW
ZLWK WKH SXUSRVH RI SURYLGLQJ D
SHUVRQDOLVHG DQG HIILFLHQW XVHU H[SHULHQFH
IRU WKH &OLHQW� $OO LQIRUPDWLRQ SURYLGHG E\
WKH 3DUWQHU� LQFOXGLQJ LQ SDUWLFXODU WKH
LQIRUPDWLRQ UHJDUGLQJ WKH 3DUWQHU¶V *RRGV
DQG *RRGV 3ULFHV DQG 2SHQLQJ +RXUV VKDOO
EH DFFXUDWH� 7KH 3DUWQHU VKDOO DOVR
SURYLGH DGGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ WKH
*RRGV �LQJUHGLHQWV DQG DOOHUJHQV LQ FDVH

SRVN\WXMH SDUWQHU� SDUWQHU ]DUXþXMH� åH
SRþDV SRVN\WRYDQLD GRUXþRYDFtFK VOXåLHE
GRGUåLDYD� D DN MH WR UHOHYDQWQp� MHKR
]DPHVWQDQFL D�DOHER GRGiYDWHOLD� NWRUt
SRVN\WXM~ GRUXþRYDFLH VOXåE\ Y PHQH
SDUWQHUD� GRGUåLDYDM~ YãHWN\ SUtVOXãQp
]iNRQ\ D SUHGSLV\ Y]ĢDKXM~FH VD QD
SRVN\WRYDQLH GRUXþRYDFtFK VOXåLHE
]iND]QtNRYL D YãHWN\ SRåLDGDYN\ XYHGHQp
Y SUtORKH � �SRåLDGDYN\ QD SRVN\WRYDQLH
GRUXþRYDFtFK�VOXåLHE��

�� 328ä,7,( 3/$7)250< %2/7 )22'
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���� 3DUWQHU ]tVND SUtVWXS N SODWIRUPH %ROW )RRG
SURVWUHGQtFWYRP SRXåtYDWHĐVNpKR ~þWX�
.DåGê SDUWQHU Pi SUiYR SRXåtYDĢ LED MHGHQ
XåtYDWHĐVNê ~þHW QD SODWIRUPH %ROW )RRG�
$N SDUWQHU Y\NRQiYD VYRMX SRGQLNDWHĐVN~
þLQQRVĢ Y QLHNRĐNêFK SRGQLNRFK� NDåGê
SRGQLN Pi N GLVSR]tFLL VDPRVWDWQê SRG~þHW
QD SRXåtYDQLH SODWIRUP\ %ROW )RRG� ÒGDMH R
~þWH SUH SDUWQHUD �D DN WR SULFKiG]D GR
~YDK\� SRGQLN�� VD R]QiPLD SDUWQHURYL
RVRELWQH�

���� 3UL YêNRQH SRVN\WRYDQêFK VOXåLHE
]DEH]SHþt SDUWQHU V~ODG V SODWQêPL
]iNRQPL YUiWDQH ]iNRQRY WêNDM~FLFK VD
SUDFRYQêFK SRGPLHQRN� RFKUDQ\ D
EH]SHþQRVWL ]DPHVWQDQFRY D RVWDWQêFK
þOHQRY�SHUVRQiOX�SDUWQHUD�

���� 9ãHWN\ LQIRUPiFLH WêNDM~FH VD SDUWQHUD�
SUHYiG]RN SDUWQHUD D LFK MHGiOQ\FK OtVWNRY
SDUWQHU QDKUiYD QD SODWIRUPX %ROW )RRG Y
V~ODGH V ERGRP ���� WêFKWR YãHREHFQêFK
SRGPLHQRN� SRNLDĐ VD VR VSRORþQRVĢRX %ROW
QHGRKRGQH LQDN� =D LQIRUPiFLH �YUiWDQH
FLHQ WRYDUX D XYHGHQLD ]QtåHQLD FLHQ�
QDKUDQp QD SODWIRUPX %ROW )RRG ViP
SDUWQHU� SUtSDGQH VSRORþQRVĢ %ROW�
]RGSRYHGi YêOXþQH SDUWQHU� $N V~
LQIRUPiFLH QDKUDQp QD SODWIRUPX %ROW )RRG
QHVSUiYQH� SDUWQHU MH SRYLQQê WLHWR
LQIRUPiFLH ViP XSUDYLĢ Y V~ODGH V ERGRP
���� WêFKWR YãHREHFQêFK SRGPLHQRN�
SUtSDGQH LQIRUPRYDĢ SODWIRUPX %ROW )RRG R



WKH *RRGV FRQWDLQ IRRG� HWF�� LI WKH &OLHQW
VR�UHTXHVWV�E\�FRQWDFWLQJ�WKH�3DUWQHU�

��� )RU DFFHSWLQJ DQG SURFHVVLQJ 2UGHUV
WKURXJK WKH %ROW )RRG 3ODWIRUP� WKH 3DUWQHU
VKDOO HLWKHU DFTXLUH D WDEOHW RQ LWV RZQ RU
EX\ � UHQW D WDEOHW IURP %ROW� 7KH 3DUWQHU
SURFXUHV WKDW DOO UHQWHG WDEOHWV DQG UHODWHG
HTXLSPHQW ZLOO EH PDLQWDLQHG LQ JRRG
RUGHU� :KHQ QHFHVVDU\� %ROW DQG WKH
3DUWQHU VKDOO DJUHH RQ WKH PDLQWHQDQFH RU
WKH�UHSODFHPHQW�RI�WKH�UHQWHG�WDEOHWV�

��� %ROW LV QRW OLDEOH IRU DQG GRHV QRW FRPPLW WR
SURYLGH FRQWLQXRXV WHFK�VXSSRUW IRU WKH
HIIHFWLYH IXQFWLRQLQJ RI WKH %ROW )RRG
3ODWIRUP RQ DQ\ GHYLFH �LQFO� DQ\ RSHUDWLQJ
V\VWHP�� 7KH 3DUWQHU XQGHUWDNHV WR LQVWDOO
DQG�RU XVH DOO XSGDWHV� XSJUDGHV RU
PRGXOHV SURYLGHG E\ %ROW� %ROW LV QRW OLDEOH
IRU DQ\ GDPDJHV RU ORVV RI SURILW UHVXOWLQJ
IURP WKH IDLOXUH WR SHUIRUP WKH REOLJDWLRQ
VHW�RXW�LQ�WKLV�6HFWLRQ�����

��� 7KH 3DUWQHU VKDOO DW DOO WLPHV XWLOL]H JRRG
LQGXVWU\ SUDFWLFHV LQ WKH LQIRUPDWLRQ
WHFKQRORJ\ LQGXVWU\ ZLWK UHVSHFW WR
FRPSDUDEOH VHUYLFHV WR SUHYHQW WKH
LQWURGXFWLRQ RI YLUXVHV LQWR WKH %ROW )RRG
3ODWIRUP� ,I WKH 3DUWQHU EUHDFKHV WKH VDLG
REOLJDWLRQ DQG D YLUXV LV IRXQG WR KDYH
EHHQ LQWURGXFHG WR WKH %ROW )RRG 3ODWIRUP
DV D UHVXOW RI D EUHDFK RI WKH *HQHUDO
7HUPV E\ WKH 3DUWQHU� WKHQ WKH 3DUWQHU
VKDOO �DW LWV RZQ FRVW� SURYLGH UHDVRQDEOH
DVVLVWDQFH WR PLWLJDWH WKH HIIHFWV RI WKH
YLUXV DQG UHLPEXUVH WR %ROW DOO GDPDJHV
DULVLQJ IURP WKH HUDGLFDWLRQ DQG UHPHG\LQJ
RI�WKH�%ROW�)RRG�3ODWIRUP�

��� 7KH &OLHQW PD\ OHDYH IHHGEDFN DQG PDNH
FRPSODLQWV WKURXJK WKH %ROW )RRG 3ODWIRUP�
,I WKH FRPSODLQW UHODWHV WR SDUWLFXODU *RRGV
WKH &OLHQW ZLOO EH UHTXLUHG WR PDNH VXFK
FRPSODLQWV ZLWKLQ �� GD\V IURP WKH GHOLYHU\
RI WKH 2UGHU� %ROW VKDOO WHQG WR WKH
FRPSODLQWV DW LWV RZQ GLVFUHWLRQ DQG GHFLGH
KRZ WR UHVROYH WKHP� %ROW� DFWLQJ
UHDVRQDEO\� PD\ UHIXQG WKH *RRGV3ULFH �RU

QH]URYQDORVWLDFK� DE\ VSRORþQRVĢ %ROW
PRKOD QHVSUiYQH LQIRUPiFLH XSUDYLĢ9ãHWN\
LQIRUPiFLH WêNDM~FH VD SDUWQHUD� SUHYiG]RN
SDUWQHUD D LFK MHGiOQ\FK OtVWNRY SDUWQHU
QDKUiYD QD SODWIRUPX %ROW )RRG Y V~ODGH V
ERGRP ���� WêFKWR YãHREHFQêFK
SRGPLHQRN� 3DUWQHU MH WLHå SRYLQQê
SRVN\WQ~Ģ VSRORþQRVWL %ROW YãHWN\ ~GDMH R
SRWUDYLQiFK� NWRUp V~ SRGĐD PLHVWQ\FK
]iNRQRY SRYLQQp� 9ãHWFL SDUWQHUL VD
]iND]QtNRYL ]REUD]XM~ Y ]RUDGHQRP SRUDGt
QDMPl QD ]iNODGH GRVWXSQRVWL SDUWQHUD�
SRSODWNX ]D GRUXþHQLH SUH ]iND]QtND�
SUHGSRNODGDQpKR þDVX SUtFKRGX
REMHGQiYN\� Y]GLDOHQRVWL RG ]iND]QtND�
H[LVWHQFLH NDPSDQt QD SRQXNX� QRYRVWL
SDUWQHUD QD SODWIRUPH %ROW )RRG D
IUHNYHQFLH SRXåtYDQLD D KRGQRWHQLD ]R
VWUDQ\ ]iND]QtND V FLHĐRP SRVN\WQ~Ģ
]iND]QtNRYL SHUVRQDOL]RYDQê D HIHNWtYQ\
SRXåtYDWHĐVNê ]iåLWRN� 3DUWQHU SRVN\WQH DM
EOLåãLH LQIRUPiFLH WêNDM~FH VD WRYDURY
�LQJUHGLHQFLH� DOHUJpQ\� DN WRYDU REVDKXMH
MHGOR DWć��� DN R WR ]iND]QtN SRåLDGD
NRQWDNWRYDQtP�SDUWQHUD�

���� =D ~þHORP SULMtPDQLD D Y\EDYRYDQLD
REMHGQiYRN SURVWUHGQtFWYRP SODWIRUP\ %ROW
)RRG� SDUWQHU EXć ]DREVWDUi WDEOHW ViP
DOHER NXSXMH�SUHQDMtPD WDEOHW\ RG
VSRORþQRVWL %ROW� 3DUWQHU ]DLVĢXMH� åH
YãHWN\ SRåLþDQp WDEOHW\ D V~YLVLDFH
Y\EDYHQLH EXG~ XGUåLDYDQp Y GREURP
VWDYH� 9 SUtSDGH SRWUHE\ VD VSRORþQRVĢ
%ROW D SDUWQHU GRKRGQ~ QD ~GUåEH DOHER
YêPHQH�SUHQDMDWêFK�WDEOHWRY�

���� 6SRORþQRVĢ %ROW QH]RGSRYHGi D
QH]DYl]XMH VD SRVN\WRYDĢ QHSUHWUåLW~
WHFKQLFN~ SRGSRUX ]D HIHNWtYQH IXQJRYDQLH
SODWIRUP\ %ROW )RRG Y åLDGQRP ]DULDGHQt
�YUiWDQH DNpKRNRĐYHN RSHUDþQpKR
V\VWpPX�� 3UHYiG]NRYDWHĐ UHãWDXUiFLH VD
]DYl]XMH QDLQãWDORYDĢ D � DOHER Y\XåtYDĢ
YãHWN\ GRVWXSQp DNWXDOL]iFLH� Y\OHSãHQLD
DOHER PRGXO\ SRVN\WQXWp VSRORþQRVĢRX
%ROW� 6SRORþQRVĢ %ROW QH]RGSRYHGi ]D
åLDGQH ãNRG\ DQL XãOê ]LVN Y G{VOHGNX



D SDUW RI LW� WR WKH &OLHQW DW LWV RZQ
GLVFUHWLRQ DQG FODLP FRPSHQVDWLRQ IRU LW
IURP WKH 3DUWQHU� ,I WKH 3DUWQHU FRQWLQXHV WR
UHFHLYH FRPSODLQWV IURP WKH &OLHQWV� %ROW
KDV WKH ULJKW WR WHPSRUDULO\ RU SHUPDQHQWO\
VXVSHQG WKH 3DUWQHU IURP XVLQJ WKH %ROW
)RRG 3ODWIRUP� %ROW KDV WKH ULJKW WR
HVWDEOLVK D FXVWRPHU FRPSODLQWV DQG
UHIXQG SROLF\� WKDW VKDOO EH D SDUW RI WKH
*HQHUDO 7HUPV DQG PDQGDWRU\ IRU
FRPSOLDQFH�IRU�WKH�3DUWQHU�

��� 7KH 3DUWQHU VKDOO DW DOO WLPHV XWLOL]H KLJK
TXDOLW\ DQG KLJK UHVROXWLRQ SKRWRV IRU WKH
GLVSOD\LQJ RI *RRGV RQ WKH %ROW )RRG
3ODWIRUP� ,Q FDVH VXFK SKRWRV GR QRW IXOILO
WKH DERYH PHQWLRQHG UHTXLUHPHQWV� %ROW
UHVHUYHV WKH ULJKW WR UHIXVH WKH XSORDGLQJ
RI WKH SURYLGHG SKRWRV R Q WKH %ROW )RRG
3ODWIRUP DQG DVN IRU UHSODFHPHQWV RU
XSORDG HTXLYDOHQW RU VLPLODU SLFWXUHV DW LWV
RZQ�GLVFUHWLRQ�

��� %ROW LV HQWLWOHG WR FKDQJH� PRGLI\ RU
GLVFRQWLQXH HLWKHU WHPSRUDULO\ RU
SHUPDQHQWO\� WKH SURYLVLRQ LQ ZKROH RU
SDUWLDOO\ RI WKH LQIRUPDWLRQ VRFLHW\ VHUYLFH
E\ LQWURGXFLQJ DQG�RU GLVFRQWLQXLQJ VRPH
IXQFWLRQDOLW\ RI WKH %ROW )RRG 3ODWIRUP DV
ZHOO DV DOWHULQJ LQ RWKHU ZD\ RU GHOHWLQJ WKH
%ROW )RRG 3ODWIRUP DW DQ\ JLYHQ WLPH� %ROW
ZLOO FRPPXQLFDWH WR 3DUWQHUV LWV GHFLVLRQV
WR�GLVFRQWLQXH�IXQFWLRQDOLW\�LHV��DFFRUGLQJO\�

���� $V SDUW RI WKH %ROW )RRG 3ODWIRUP� %ROW
XSRQ LWV VROH GLVFUHWLRQ PD\ JUDQW DQG WKXV
UHYRNH 3DUWQHU¶V GLUHFW DFFHVV WR WKH
VR�FDOOHG SDUWQHUV¶ SRUWDO� ZKLFK HQDEOHV
3DUWQHU WR SRSXODWH� DPHQG DQG RWKHUZLVH
FKDQJH FRQWHQW RQ D 3DUWQHU�GHGLFDWHG
VHFWLRQ�RI�WKH�%ROW�)RRG�3ODWIRUP�

������ 7KH 3DUWQHU KHUHE\ DFNQRZOHGJHV
WKDW LW LV VROHO\ UHVSRQVLEOH IRU
JUDQWLQJ� FKDQJLQJ� FRQWUROOLQJ
DQG�RU UHPRYLQJ ULJKWV IRU LWV
UHSUHVHQWDWLYHV WR DFFHVV WKH

QHVSOQHQLD SRYLQQRVWL VWDQRYHQHM Y WRPWR
RGGLHOH�����

���� 3DUWQHU PXVt ]D NDåGêFK RNROQRVWt
Y\XåtYDĢ RVYHGþHQp SULHP\VHOQp SRVWXS\ Y
SULHP\VOH LQIRUPDþQêFK WHFKQROyJLt� SRNLDĐ
LGH R SRURYQDWHĐQp VOXåE\� DE\ ]DEUiQLO
]DYHGHQLX YtUXVRY QD SODWIRUPX %ROW )RRG�
$N SDUWQHU SRUXãt VSRPtQDQ~ SRYLQQRVĢ D
]LVWt VD� åH MHKR ]DYLQHQtP Y G{VOHGNX
SRUXãHQLD YãHREHFQêFK ]POXYQêFK
SRGPLHQRN ]R VWUDQ\ SDUWQHUD ERO YtUXV
]DYHGHQê QD SODWIRUPX %ROW )RRG� SRWRP
SDUWQHU SRVN\WQH �QD VYRMH YODVWQp
QiNODG\� SULPHUDQ~ SRPRF ]D ~þHORP
]PLHUQHQLD G{VOHGNRY YtUXVX D QDKUDGt
VSRORþQRVWL %ROW YãHWN\ ãNRG\ Y]QLNQXWp Y
G{VOHGNX OLNYLGiFLH YtUXVX D RSUiY
SODWIRUP\�%ROW�)RRG�

���� =iND]QtN P{åH SURVWUHGQtFWYRP SODWIRUP\
%ROW )RRG ]DQHFKDĢ VSlWQ~ Yl]EX D SRGDĢ
VĢDåQRVĢ� 3RNLDĐ VD VĢDåQRVĢ WêND
NRQNUpWQHKR WRYDUX� MH ]iND]QtN SRYLQQê
WDNpWR VĢDåQRVWL SRGDĢ GR �� GQL RG
GRUXþHQLD REMHGQiYN\� 6SRORþQRVĢ %ROW VD
EXGH ]DREHUDĢ VĢDåQRVĢDPL SRGĐD
YODVWQpKR XYiåHQLD D UR]KRGQH� DNR LFK
Y\ULHãLĢ� 6SRORþQRVĢ %ROW� NRQDM~F
SULPHUDQH GDQHM VĢDåQRVWL� P{åH
]iND]QtNRYL QD ]iNODGH YODVWQpKR XYiåHQLD
YUiWLĢ VXPX YR YêãNH FHQ\ GDQpKR WRYDUX
�DOHER MHM þDVĢ� D SRåDGRYDĢ RG SDUWQHUD
NRPSHQ]iFLX� $N SDUWQHU QDćDOHM GRVWiYD
RG ]iND]QtNRY VĢDåQRVWL� VSRORþQRVĢ %ROW
Pi SUiYR GRþDVQH SR]DVWDYLĢ DOHER
QDWUYDOR ]DVWDYLĢ SRXåtYDQLH SODWIRUP\ %ROW
)RRG GDQêP SDUWQHURP� 6SRORþQRVĢ %ROW
Pi SUiYR XVWDQRYLĢ SUDYLGOi SUH UHNODPiFLH
D YUDFDQLH SODWLHE� NWRUp EXG~ V~þDVĢRX
9ãHREHFQêFK ]POXYQêFK SRGPLHQRN D LFK
GRGUåLDYDQLH�EXGH�SUH�SDUWQHUD�SRYLQQp�

���� 3DUWQHU YåG\ SRXåLMH IRWRJUDILH Y\VRNHM
NYDOLW\ D Y\VRNpKR UR]OtãHQLD QD
]REUD]RYDQLH WRYDUX QD SODWIRUPH %ROW
)RRG 3ODWIRUP� 9 SUtSDGH� åH WDNp
IRWRJUDILH QHVSĎĖDM~ Y\ããLH XYHGHQp



VR�FDOOHG SDUWQHUV¶ SRUWDO RQ EHKDOI
RI�WKH�3DUWQHU�

������ 7KH 3DUWQHU KHUHE\ DFNQRZOHGJHV
WKDW E\ HQDEOLQJ LWV UHSUHVHQWDWLYH
WR DFFHVV WKH SDUWQHUV¶ SRUWDO RQ
EHKDOI RI WKH 3DUWQHU� LW LV JUDQWLQJ
LWV UHSUHVHQWDWLYH DQ DFFHVV ULJKW
WR HGLW 3DUWQHU¶V SUHIHUHQFHV DQG
PHQXV �LQFO� *RRGV 3ULFHV��
FRQILJXUH FDPSDLJQV DQG VSHFLDO
RIIHUV� YLHZ 2UGHUV �LQFO� 2UGHU
KLVWRU\�� JUDQW DFFHVVHV WR RWKHU
XVHUV DQG�RU WDNH RWKHU DFWLRQV
DYDLODEOH�LQ�WKH�SDUWQHUV¶�SRUWDO�

������ 7KH 3DUWQHU KHUHE\ DFNQRZOHGJHV
WKDW LW LV IXOO\ UHVSRQVLEOH IRU DQG
ERXQG E\ DQ\ DPHQGPHQWV�
XSGDWHV RU DQ\ RWKHU FKDQJHV
�LQFOXGLQJ SULFLQJ� WKDW DQ\ RI LWV
UHSUHVHQWDWLYHV� WR ZKRP 3DUWQHU
KDV JUDQWHG DFFHVV�ULJKWV� PDNH WR
D FRQWHQW RQ D 3DUWQHU�GHGLFDWHG
VHFWLRQ�RI�WKH�%ROW�)RRG�3ODWIRUP�

�� )((6

��� ,Q FRQVLGHUDWLRQ IRU %ROW¶V VHUYLFHV DV WKH
DJHQW IRU PHGLDWLRQ RI WKH 6DOHV
$JUHHPHQWV WKH 3DUWQHU VKDOO SD\ WKH
$JHQF\ )HH WR %ROW SHU HYHU\ 2UGHU RI WKH
&OLHQW PDGH WKURXJK WKH %ROW )RRG
3ODWIRUP� 7KH $JHQF\ )HH LV FDOFXODWHG DV
WKH $JUHHG 3HUFHQWDJH IURP WKH DJJUHJDWH
QHW3ULFH HDUQHG E\ WKH 3DUWQHU IURP WKH
2UGHUV SODFHG WKURXJK WKH %ROW )RRG
3ODWIRUP GXULQJ D SDUWLFXODU UHIHUHQFH
SHULRG�

��� %ROW KDV WKH ULJKW WR LPSOHPHQW 0DUNHWSODFH
)HHV LQ DFFRUGDQFH ZLWK WKH SULQFLSOHV RI
G\QDPLF SULFLQJ E\ �L� DSSO\LQJ VHUYLFH IHHV
LQ RUGHU WR FRYHU WKH FRVW RI PDNLQJ FRXULHU
VHUYLFHV DYDLODEOH DW WKH 0DUNHWSODFH� RU �LL�
IRUZDUGLQJ WKH FRVW RI PDNLQJ GHOLYHU\
VHUYLFHV DYDLODEOH DW WKH 0DUNHWSODFH

SRåLDGDYN\� VSRORþQRVĢ %ROW VL Y\KUDG]XMH
SUiYR RGPLHWQXĢ QDKUiYDQLH SRVN\WQXWêFK
IRWRJUDILt QD SODWIRUPX %ROW )RRG 3ODWIRUP D
SRGĐD YODVWQpKR XYiåHQLD SRåLDGDĢ R
QDKUDGHQLH DOHER QDKUDQLH HNYLYDOHQWQêFK
DOHER�SRGREQêFK�REUi]NRY�

���� 6SRORþQRVĢ %ROW MH RSUiYQHQi NHG\NRĐYHN
GRþDVQH DOHER QDWUYDOR ]PHQLĢ� SR]PHQLĢ
DOHER XNRQþLĢ SRVN\WRYDQLH VOXåLHE
LQIRUPDþQHM VSRORþQRVWL ~SOQH DOHER
þLDVWRþQH ]DYHGHQtP D�DOHER SUHUXãHQtP
QLHNWRUêFK IXQNFLt SODWIRUP\ %ROW )RRG� DNR
DM LQêPL VS{VREPL ]PHQ\ DOHER ]UXãHQtP
SODWIRUP\ %ROW )RRG� 6SRORþQRVĢ %ROW
R]QiPL SDUWQHURP VYRMH UR]KRGQXWLD R
SUtVOXãQRP�XNRQþHQt�IXQNþQRVWL�

����� $NR þDVĢ SODWIRUP\ %ROW )RRG P{åH %ROW QD
]iNODGH YODVWQpKR XYiåHQLD XGHOLĢ D WDN
RGYRODĢ SULDP\ SUtVWXS SDUWQHUD QD
WDN]YDQê SDUWQHUVNê SRUWiO� NWRUê XPRåĖXMH
SDUWQHURYL Y\SOQLĢ� ]PHQLĢ D LQDN ]PHQLĢ
REVDK Y þDVWL YHQRYDQHM SDUWQHURYL
SODWIRUP\�%ROW�)RRG�

������� 3DUWQHU WêPWR EHULH QD
YHGRPLH� åH MH YêOXþQH
]RGSRYHGQê ]D
XGHĐRYDQLH� ]PHQX�
NRQWUROX D�DOHER RGREUDWLH
SUiY VYRMLP ]iVWXSFRP QD
SUtVWXS N WDN]YDQpPX
SRUWiOX SDUWQHURY Y PHQH
SDUWQHUD�

������� 3DUWQHU WêPWR EHULH QD
YHGRPLH� åH SRYROHQtP
SUtVWXSX VYRMKR ]iVWXSFX N
SRUWiOX SDUWQHURY Y PHQH
SDUWQHUD XGHĐXMH VYRMPX
]iVWXSFRYL SUtVWXSRYp
SUiYR QD ~SUDY\
SUHIHUHQFLt D PHQX
SDUWQHUD �YUiWDQH FLHQ
WRYDUX�� NRQILJXUiFLX
NDPSDQt D ãSHFLiOQH
SRQXN\� SUH]HUDĢ
REMHGQiYN\ �YUiWDQH



SURYLGHG KRZHYHU WKDW WKH VXP RI $JHQF\
)HH DQG 0DUNHWSODFH )HHV ZLOO QRW H[FHHG
WKH�$JUHHG�3HUFHQWDJH�

��� 7KH 3DUWQHU VKDOO DOVR SD\ 6HUYLFH )HHV WR
%ROW IRU WKH XVH RI WKH WDEOHW �LI DSSOLFDEOH�
DQG VRIWZDUH� LQ DFFRUGDQFH ZLWK WKH
6SHFLDO 7HUPV� ,Q DGGLWLRQ %ROW PD\ FKDUJH
WKH 3DUWQHU D IHH IRU UXQQLQJ D PDUNHWLQJ
FDPSDLJQ ZKLFK VKDOO EH DJUHHG EHWZHHQ
WKH�3DUWLHV�

��� $OO�IHHV�DUH�VXEMHFW�WR�9$7�

��� ,Q FDVH WKH GHOLYHU\ VHUYLFHV DUH SURYLGHG
E\ WKH 3DUWQHU� WKH 3DUWQHU ZLOO UHFHLYH WKH
'HOLYHU\ )HH IRU HDFK GHOLYHU\� ,I DQ 2UGHU
LV VXEMHFW WR 0LQLPXP 2UGHU 9DOXH� WKH
&OLHQW ZLOO UHLPEXUVH WKH 3DUWQHU WKH 6PDOO
2UGHU )HH� $OO IHHV HDUQHG IRU WKH
GHOLYHULHV PDGH E\ WKH 3DUWQHU¶V
HPSOR\HHV DQG�RU FRQWUDFWRUV ZLOO EH
FUHGLWHG RQWR WKH EDQN DFFRXQW RI WKH
3DUWQHU� ZKR ZLOO GLVWULEXWH WKH IHHV DV
DJUHHG ZLWK WKH HPSOR\HH DQG�RU
FRQWUDFWRU�

�� ,192,&,1*�$1'�3$<0(176

��� %ROW� DFWLQJ DV DQ DJHQW RI WKH 3DUWQHU�
VKDOO HLWKHU �L� SUHSDUH DQG LVVXH WR WKH
&OLHQW WKH LQYRLFH IRU WKH *RRGV 3ULFH DQG�
LQ FDVH WKH GHOLYHU\ VHUYLFHV DUH SURYLGHG
E\ WKH 3DUWQHU� IRU WKH 'HOLYHU\ )HH DQG
�ZKHUH DSSOLFDEOH� IRU WKH 6PDOO 2UGHU )HH
RQ EHKDOI RI WKH 3DUWQHU RU �LL� ZKHUH WKH
3DUWQHU LV LVVXLQJ YDOLG FDVK UHJLVWHU¶V
UHFHLSWV IRU WKH *RRGV 3ULFH DQG ZKHUH
UHOHYDQW� WKH 'HOLYHU\ )HH DQG �ZKHUH
DSSOLFDEOH� IRU WKH 6PDOO 2UGHU )HH DQG WKH
LVVXHG FDVK UHJLVWHU¶V UHFHLSWV DUH
WUDQVSRUWHG WR WKH &OLHQW WRJHWKHU ZLWK WKH
*RRGV� %ROW VKDOO SUHSDUH DQG LVVXH WR WKH
&OLHQW LQIRUPDWLRQDO UHFHLSW IRU WKH *RRGV
3ULFH DQG ZKHUH UHOHYDQW� WKH 'HOLYHU\ )HH
DQG �ZKHUH DSSOLFDEOH� IRU WKH 6PDOO 2UGHU
)HH RQ EHKDOI RI WKH 3DUWQHU DQG DFFHSW
WKH &OLHQW¶V SD\PHQW IRU WKH LQYRLFH RU FDVK
UHJLVWHU¶V UHFHLSWV RQ EHKDOI RI WKH 3DUWQHU�

KLVWyULH REMHGQiYRN��
XGHĐRYDĢ SUtVWXS\ LQêP
SRXåtYDWHĐRP D�DOHER
Y\NRQiYDĢ ćDOãLH DNFLH
GRVWXSQp QD SRUWiOL
SDUWQHURY�

������� 3DUWQHU WêPWR EHULH QD
YHGRPLH� åH MH SOQH
]RGSRYHGQê ]D YãHWN\
GRSOQN\� DNWXDOL]iFLH DOHER
DNpNRĐYHN ćDOãLH ]PHQ\
�YUiWDQH FLHQ�� NWRUp V~
YLD]DQp DNêPLNRĐYHN MHKR
]iVWXSFDPL� NWRUêP
3DUWQHU XGHOLO SUtVWXSRYp
SUiYD� N REVDKX QD VHNFLD
SODWIRUP\ %ROW )RRG
]DPHUDQi�QD�SDUWQHURY�

�� 323/$7.<

���� 6 SULKOLDGQXWtP QD VOXåE\ VSRORþQRVWL %ROW
DNR VSURVWUHGNRYDWHĐD GRK{G R SUHGDML MH
SDUWQHU SRYLQQê ]DSODWLĢ VSRORþQRVWL %ROW
RGPHQX ]D VSURVWUHGNRYDQLH ]D NDåG~
REMHGQiYNX ]iND]QtND XVNXWRþQHQ~
SURVWUHGQtFWYRP SODWIRUP\ %ROW )RRG�
2GPHQD ]D VSURVWUHGNRYDQLH VD
Y\SRþtWDYD DNR GRKRGQXWê SHUFHQWXiOQ\
SRGLHO ] FHONRYHM þLVWHM FHQ\� NWRU~ ]tVND
SDUWQHU ] REMHGQiYRN ]DGDQêFK
SURVWUHGQtFWYRP SODWIRUP\ %ROW )RRG SRþDV
NRQNUpWQHKR�UHIHUHQþQpKR�REGRELD�

���� 6SRORþQRVĢ %ROW Pi SUiYR ]DYLHVĢ SRSODWN\
]D�WUK�Y�V~ODGH�V�SULQFtSPL�G\QDPLFNpKR
XUþRYDQLD FLHQ �L� ]DYHGHQtP VHUYLVQêFK
SRSODWNRY ]D ~þHORP SRNU\WLD QiNODGRY
VSUtVWXSQHQLD
GRUXþRYDWHĐVNêFK VOXåLHE QD WUKX DOHER �LL�
SRVW~SHQtP�QiNODGRY�]D�VSUtVWXSQHQLH
GRUXþRYDWHĐVNêFK VOXåLHE GRVWXSQêFK QD
WUKX ]D SUHGSRNODGX� åH YêãND
VSURVWUHGNRYDWHĐVNHM RGPHQ\ D WUKRYêFK
SRSODWNRY QHSUHNURþt YêãNX GRKRGQXWHM
SHUFHQWXiOQHM�VDG]E\�

���� 6SRORþQRVĢ %ROW Pi SUiYR ]DYLHVĢ SRSODWN\



7KH SD\PHQW REOLJDWLRQ RI WKH &OLHQW DULVLQJ
IURP WKH 6DOHV $JUHHPHQW DQG �ZKHUH
DSSOLFDEOH� IURP WKH 'HOLYHU\ $JUHHPHQW LV
GHHPHG WR EH IXOILOOHG ZKHQ WKH SD\PHQW LV
FUHGLWHG RQWR WKH EDQN DFFRXQW RI %ROW RU�
DV WKH FDVH PD\ EH� ZKHQ WKH &OLHQW KDV
SDLG WKH *RRGV 3ULFH LQ IXOO WR WKH &RXULHU
LQ FDVK XSRQ WKH GHOLYHU\ RI WKH 2UGHU RU
WKH &OLHQW KDV SDLG WKH *RRGV 3ULFH LQ IXOO
WR WKH 3DUWQHU LQ FDVH RI VHOI SLFN�XS E\ WKH
&OLHQW�

��� %ROW XQGHUWDNHV WR IRUZDUG WKH *RRGV 3ULFH
SD\PHQWV �OHVV WKH $JHQF\ )HH�� DQG LQ
FDVH WKH GHOLYHU\ VHUYLFHV DUH SURYLGHG E\
WKH 3DUWQHU� WKH 'HOLYHU\ )HH DQG �ZKHUH
DSSOLFDEOH� WKH 6PDOO 2UGHU )HH� IRU DOO
FRPSOHWHG DQG GHOLYHUHG RU SLFNHG�XS
2UGHUV PDGH WKURXJK WKH %ROW )RRG
3ODWIRUP WR WKH 3DUWQHU IRU D JLYHQ
UHIHUHQFH SHULRG� H[FHSW IRU 2UGHUV IRU
ZKLFK WKH &RXULHU RU WKH &OLHQW SDLG WKH
*RRGV 3ULFH WR WKH 3DUWQHU GLUHFWO\� LQ
ZKLFK FDVH WKH 3DUWQHU XQGHUWDNHV WR
IRUZDUG WKH $JHQF\ )HH WR %ROW IRU D JLYHQ
UHIHUHQFH SHULRG� ,I DQ\ GHGXFWLRQV DUH GXH
LQ UHODWLRQ WR FRPSODLQWV LQ DFFRUGDQFH ZLWK
6HFWLRQ ��� RI WKHVH *HQHUDO 7HUPV RU
RWKHUZLVH� %ROW ZLOO UHQGHU HIIRUWV WR ILQG WKH
DPLFDEOH VROXWLRQ ZLWK WKH 3DUWQHU
EHIRUHKDQG�

��� ,QYRLFLQJ DQG SD\PHQWV XQGHU WKLV
$JUHHPHQW EHWZHHQ %ROW DQG WKH 3DUWQHU
ZLOO EH PDGH DIWHU HDFK UHIHUHQFH SHULRG�
8QOHVV DJUHHG RWKHUZLVH LQ WKH 3DUWQHU
6SHFLILF &RQGLWLRQV� WKH UHIHUHQFH SHULRG
VKDOO EH RQH FDOHQGDU ZHHN� ,I DQ\
UHFRQFLOLDWLRQ SD\PHQWV DUH UHTXLUHG ZLWK
UHVSHFW WR WKH UHIHUHQFH SHULRG WKHUHDIWHU�
WKH SDUWLHV ZLOO FRPPXQLFDWH VXFK QHHG
DQG� LI QHFHVVDU\� PDNH WKH UHOHYDQW
UHFRQFLOLDWLRQ SD\PHQWV LQ FRQQHFWLRQ ZLWK
WKH SD\PHQWV UHODWHG WR WKH QH[W UHIHUHQFH
SHULRG�

��� :LWKLQ WKUHH EXVLQHVV GD\V IURP WKH H[SLU\
RI HDFK UHIHUHQFH SHULRG %ROW ZLOO LVVXH DQ

]D WUK Y�V~ODGH V�SULQFtSPL G\QDPLFNpKR
XUþRYDQLD FLHQ �L� ]DYHGHQtP VHUYLVQêFK
SRSODWNRY ]D ~þHORP SRNU\WLD QiNODGRY
VSUtVWXSQHQLD GRUXþRYDWHĐVNêFK VOXåLHE QD
WUKX DOHER �LL� SRVW~SHQtP QiNODGRY ]D
VSUtVWXSQHQLH GRUXþRYDWHĐVNêFK VOXåLHE
GRVWXSQêFK QD WUKX� ]D SUHGSRNODGX� åH
YêãND VSURVWUHGNRYDWHĐVNHM RGPHQ\ D
WUKRYêFK SRSODWNRY QHSUHNURþt YêãNX
GRKRGQXWHM SHUFHQWXiOQHM VDG]E\�
QH]DKĚĖDM~F SRSODWNRY ]D VOXåE\ D ćDOãtFK
SRSODWNRY�

���� 9ãHWN\�SRSODWN\�SRGOLHKDM~�'3+�

���� 9 SUtSDGH� åH GRUXþRYDFLH VOXåE\
SRVN\WXMH SDUWQHU� SDUWQHU GRVWDQH ]D
NDåG~ GRGiYNX SRSODWRN ]D GRUXþHQLH� $N
VD QD REMHGQiYNX Y]ĢDKXMH PLQLPiOQD
KRGQRWD REMHGQiYN\� ]iND]QtN XKUDGt
SDUWQHURYL SRSODWRN ]D PDO~ REMHGQiYNX�
9ãHWN\ SRSODWN\ ]tVNDQp ]D GRUXþHQLH
Y\NRQDQp ]DPHVWQDQFDPL D�DOHER
GRGiYDWHĐPL SDUWQHUD EXG~ SULStVDQp QD
EDQNRYê ~þHW SDUWQHUD� NWRUê LFK UR]GHOt
SRGĐD GRKRG\ VR ]DPHVWQDQFRP D�DOHER
GRGiYDWHĐRP�

�� )$.785È&,$�$�3/$7%<

���� 6SRORþQRVĢ %ROW� NWRUi NRQi DNR ]iVWXSFD
SDUWQHUD� EXć �L� SULSUDYt D Y\VWDYt
]iND]QtNRYL IDNW~UX QD FHQX WRYDUX D Y
SUtSDGH� åH VOXåE\ GRUXþHQLD SRVN\WXMH
SDUWQHU� QD SRSODWRN ]D GRUXþHQLH D
�SUtSDGQH� QD SRSODWRN ]D PDO~
REMHGQiYNX Y PHQH SDUWQHUD� DOHER �LL� Y
SUtSDGH� åH SDUWQHU Y\VWDYXMH SODWQp
SRNODGQLþQp GRNODG\ QD FHQX WRYDUX D
SUtSDGQH SRSODWRN ]D GRUXþHQLH D
�SUtSDGQH� SRSODWRN ]D PDO~ REMHGQiYNX D
Y\VWDYHQp SRNODGQLþQp GRNODG\ V~
SUHSUDYHQp ]iND]QtNRYL VSROX V WRYDURP�
VSRORþQRVĢ %ROW SULSUDYt D Y\VWDYt
]iND]QtNRYL LQIRUPDþQê GRNODG R ]DSODWHQt
FHQ\ WRYDUX D SUtSDGQH SRSODWNX ]D
GRUXþHQLH D �SUtSDGQH� SRSODWNX ]D PDO~
REMHGQiYNX Y PHQH SDUWQHUD D SULMPH
SODWEX ]iND]QtND ]D IDNW~UX DOHER



LQYRLFH WR WKH 3DUWQHUIRU WKH $JHQF\ )HH�
6HUYLFH )HHV DQG DQ\ RWKHU DSSOLFDEOH IHHV
IRU D JLYHQ UHIHUHQFH SHULRG� ,I DQ\
SD\PHQWV DUH WR EH PDGH E\ %ROW WR WKH
3DUWQHU LQ UHODWLRQ WR WKH UHIHUHQFH SHULRG�
WKH�3DUWQHU�ZLOO�LVVXH�DQ�LQYRLFH�WR�%ROW�

��� $OO SD\PHQWV EHWZHHQ %ROW DQG WKH 3DUWQHU
ZLOO EH VHWWOHG E\ ZD\ RI VHW�RII WR WKH
PD[LPXP H[WHQW SRVVLEOH� $OO RWKHU
SD\PHQWV EHWZHHQ %ROW DQG WKH 3DUWQHU
WKDW FDQQRW EH VHW RII ZLOO EH PDGH E\ ZD\
RI EDQN WUDQVIHUV� 7KH EDQN GHWDLOV RI %ROW
DQG WKH 3DUWQHU DUH VHW RXW LQ WKH 6SHFLDO
7HUPV�

��� %ROW PD\� DW LWV RZQ GLVFUHWLRQ� OLPLW WKH
SD\PHQW RI *RRGV 3ULFH WR WKH 3DUWQHU LQ
FDVK E\ WKH &RXULHU� %ROW PD\ DOVR� DW LWV
RZQ GLVFUHWLRQ� UHTXLUH WKH 3DUWQHU WR PDNH
D GHSRVLW WR %ROW WR HQDEOH FDVK SD\PHQWV
WR EH PDGH WR WKH 3DUWQHU E\ WKH &RXULHU�
7KH SD\PHQW REOLJDWLRQ EHWZHHQ WKH &OLHQW
DQG WKH 3DUWQHU LQ FDVH RI VHOI SLFN�XS E\
WKH &OLHQW PD\ EH VHWWOHG E\ GLUHFW SD\PHQW
LQ FDVH WKH 3DUWQHU KDV VHOI SLFN�XS E\ WKH
&OLHQW RSWHG�LQ LQ DFFRUGDQFH ZLWK 6HFWLRQ
����

��� $Q\ RXWVWDQGLQJ SULQFLSDO DPRXQW GXH WR
%ROW VKRXOG EH SDLG E\ WKH 3DUWQHU WR %ROW
DW WKH ODWHVW � GD\V DIWHU EHFRPLQJ LQDFWLYH
RQ�WKH�%ROW�)RRG�3ODWIRUP

��� ,Q FDVH WKH 3DUWQHU IDLOV WR PDNH WKH
SD\PHQW XQGHU 6HFWLRQ ��� E\ GXH GDWH� LW
VKDOO EH OLDEOH WR SD\ ���� LQWHUHVW SHU GD\
IURP WKH WRWDO DPRXQW WKDW LV RYHUGXH� 7KH
3DUWQHU LV OLDEOH WR FRPSHQVDWH %ROW DOO
UHDVRQDEOH H[SHQVHV �LQFOXGLQJ WKRVH
FKDUJHG E\ DQ\ GHEW FROOHFWLRQ DJHQF\�
WRJHWKHU ZLWK DOO DGPLQLVWUDWLYH� OHJDO DQG
RWKHU FRVWV LQFXUUHG LQ WKH FROOHFWLRQ RI DQ\
RYHUGXH SD\PHQW� 7KH PLQLPXP
FRPSHQVDWLRQ FKDUJH IRU VXFK FRVWV LV
(85����

SRNODGQLþQê GRNODG Y PHQH SDUWQHUD�
3ODWREQi SRYLQQRVĢ ]iND]QtND Y\SOêYDM~FD
] GRKRG\ R�SUHGDML D �SUtSDGQH� ] GRKRG\
R�GRUXþHQt VD SRYDåXMH ]D VSOQHQ~� NHć MH
SODWED SULStVDQi QD EDQNRYê ~þHW
VSRORþQRVWL %ROW� SUtSDGQH NHć ]iND]QtN
XKUDGt FHQX WRYDUX Y SOQHM YêãNH NXULpURYL Y
KRWRYRVWL SUL GRUXþHQt REMHGQiYN\ DOHER
NHć ]iND]QtN XKUDGt FHQX WRYDUX Y SOQHM
YêãNH SDUWQHURYL Y SUtSDGH YODVWQpKR
Y\]GYLKQXWLD�WRYDUX�]iND]QtNRP�

���� 6SRORþQRVĢ %ROW VD ]DYl]XMH SRVW~SLĢ
SODWE\ FHQ\ WRYDUX �]QtåHQp R SRSODWRN ]D
VSURVWUHGNRYDQLH�� D Y SUtSDGH� åH VOXåE\
GRUXþHQLD SRVN\WXMH SDUWQHU� SRSODWRN ]D
GRUXþHQLH D �SUtSDGQH� SRSODWRN ]D PDO~
REMHGQiYNX� ]D YãHWN\ GRNRQþHQp D
GRUXþHQp DOHER Y\]GYLKQXWp REMHGQiYN\
XVNXWRþQHQp SURVWUHGQtFWYRP SODWIRUP\
%ROW )RRG SDUWQHURYL ]D GDQp UHIHUHQþQp
REGRELH� V YêQLPNRX REMHGQiYRN� ]D NWRUp
NXULpU DOHER ]iND]QtN ]DSODWLO FHQX WRYDUX
SULDPR SDUWQHURYL� Y WDNRP SUtSDGH VD
SDUWQHU ]DYl]XMH SRVW~SLĢ VSRORþQRVWL %ROW
SRSODWRN ]D VSURVWUHGNRYDQLH ]D GDQp
UHIHUHQþQp REGRELH�$N G{MGH N QHMDNêP
RGSRþWRP Y V~YLVORVWL VR VĢDåQRVĢDPL Y
V~ODGH V RGGLHORP ��� WêFKWR YãHREHFQêFK
]POXYQêFK SRGPLHQRN DOHER LQêP
VS{VRERP� VSRORþQRVĢ %ROW VD YRSUHG
SRN~VL QiMVĢ V SDUWQHURP ]PLHUOLYp
ULHãHQLH�

���� )DNWXUiFLD D SODWE\ SRGĐD XVWDQRYHQt WHMWR
GRKRG\ PHG]L VSRORþQRVĢRX %ROW D
SDUWQHURP VD XVNXWRþQLD SR NDåGRP
UHIHUHQþQRP REGREt� 3RNLDĐ QLH MH Y
3RGPLHQNDFK ãSHFLILFNêFK SUH GDQpKR
SDUWQHUD GRKRGQXWp LQDN� UHIHUHQþQêP
REGREtP MH MHGHQ NDOHQGiUQ\ WêåGHĖ� $N VD
Y]KĐDGRP QD QDVOHGXM~FH UHIHUHQþQp
REGRELH SRåDGXM~ QHMDNp Y\URYQiYDFLH
SODWE\� VWUDQ\ VL W~WR SRWUHEX R]QiPLD D Y
SUtSDGH SRWUHE\ XVNXWRþQLD SUtVOXãQp
Y\URYQiYDFLH SODWE\ Y UiPFL SODWLHE� NWRUp
VD Y]ĢDKXM~ QD QDVOHGXM~FH UHIHUHQþQp



��� %ROW KDV WKH ULJKW WR IRUZDUG DQG SXEOLVK
WKH GDWD RI WKH 3DUWQHU DQG WKH IDFW� VXP
DQG RWKHU UHOHYDQW LQIRUPDWLRQ RI GHEWV RI
WKH 3DUWQHU XQGHU WKLV $JUHHPHQW WR GHEW
FROOHFWLRQ DJHQFLHV DQG RWKHU GHEW
PDQDJHPHQW VHUYLFH SURYLGHUV� LQFO� WR
&UHGLWLQIR (HVWL �ZZZ�FUHGLWLQIR�HH�� IRU WKH
UHFRYHU\ RI GHEWV DQG�RU IRU WKH SXEOLFDWLRQ�
SURFHVVLQJ DQG PDQDJHPHQW RI GDWD LQ WKH
GHEWRUV
 GDWDEDVH� DV ZHOO DV IRU WKH
SXEOLFDWLRQ RI GHEW GDWD IRU WKH SXUSRVHV RI
PDNLQJ�FUHGLW�GHFLVLRQV�

�� 7(50� 7(50,1$7,21 $1'
6863(16,21�2)�86(

��� 7KH $JUHHPHQW LV HQWHUHG LQWR IRU DQ
XQVSHFLILHG SHULRG RI WLPH �ZLWKRXW WHUP��
XQOHVV DJUHHG RWKHUZLVH LQ WKH 3DUWQHU
6SHFLILF�&RQGLWLRQV�

��� ,I WKH 3DUWQHU EUHDFKHV DQ\ RI LWV
REOLJDWLRQV XQGHU WKH $JUHHPHQW� DQ\
DSSOLFDEOH ODZV RU UHJXODWLRQV� GLVSDUDJH
%ROW� RU FDXVH KDUP WR %ROW¶V EUDQG�
UHSXWDWLRQ RU EXVLQHVV DV GHWHUPLQHG E\
%ROW LQ LWV RZQ VROH GLVFUHWLRQ� RU %ROW KDV
UHDVRQDEOH EHOLHI RI IUDXGXOHQW DFWV E\ WKH
3DUWQHU ZKHQ XVLQJ WKH %ROW )RRG 3ODWIRUP�
%ROW KDV WKH ULJKW WR WHPSRUDULO\ VXVSHQG
WKH 3DUWQHU IURP XVLQJ WKH %ROW )RRG
3ODWIRUP RU WHUPLQDWH WKLV DJUHHPHQW
ZLWKRXW DQ\ REOLJDWLRQ WR FRPSHQVDWH IRU
WKH�ORVV�RI�SURILW�

��� 7KH 3DUWQHU KDV WKH ULJKW WR WHUPLQDWH WKH
$JUHHPHQW ZLWKRXW FDXVH DW DQ\ WLPH E\
JLYLQJ QRWLFH DW OHDVW �� GD\V LQ DGYDQFH�
%ROW KDV WKH ULJKW WR WHUPLQDWH WKH
$JUHHPHQW ZLWK 3DUWQHU DW DQ\ WLPH E\
JLYLQJ UHDVRQHG QRWLFH DW OHDVW �� GD\V LQ
DGYDQFH� %ROW VKDOO QRW QRWLI\ WKH 3DUWQHU RI
WHUPLQDWLRQ�LQ�DGYDQFH�LI�%ROW�

����� LV VXEMHFW WR D OHJDO RU UHJXODWRU\
REOLJDWLRQ ZKLFK UHTXLUHV %ROW WR
WHUPLQDWH WKH SURYLVLRQ RI WKH
ZKROH RI LWV RQOLQH LQWHUPHGLDWLRQ
VHUYLFHV WR D JLYHQ 3DUWQHU LQ D

REGRELH�

���� 6SRORþQRVĢ %ROW Y\VWDYt GR WURFK
SUDFRYQêFK GQt RG XSO\QXWLD NDåGpKR
UHIHUHQþQpKR REGRELD SDUWQHURYL IDNW~UX ]D
RGPHQX ]D VSURVWUHGNRYDQLH D DNpNRĐYHN
ćDOãLH SUtVOXãQp SRSODWN\ ]D GDQp
UHIHUHQþQp REGRELH� $N Pi VSRORþQRVĢ %ROW
XKUDGLĢ DNpNRĐYHN SODWE\ SDUWQHURYL
Y]ĢDKXM~FH VD QD UHIHUHQþQp REGRELH�
SDUWQHU�Y\VWDYt�VSRORþQRVWL�%ROW�IDNW~UX�

���� 9ãHWN\ SODWE\ PHG]L VSRORþQRVĢRX %ROW D
SDUWQHURP VD ]~þWXM~ Y PD[LPiOQHM PRåQHM
PLHUH ]DSRþtWDQtP SRKĐDGiYRN� 9ãHWN\
RVWDWQp SODWE\ PHG]L VSRORþQRVĢRX %ROW D
SDUWQHURP� NWRUp VD QHGDM~ ]DSRþtWDĢ� VD
XVNXWRþQLD EDQNRYêPL SUHYRGPL� %DQNRYp
~GDMH VSRORþQRVWL %ROW D SDUWQHUD V~
XYHGHQp�Y�2VRELWQêFK�SRGPLHQNDFK�

���� 6SRORþQRVĢ %ROW P{åH SRGĐD YODVWQpKR
XYiåHQLD REPHG]LĢ SODWEX FHQ\ WRYDUX
SDUWQHURYL Y�KRWRYRVWL GRUXþRYDWHĐVNRX
VSRORþQRVĢRX� 6SRORþQRVĢ %ROW P{åH WLHå
SRGĐD YODVWQpKR XYiåHQLD SRåDGRYDĢ� DE\
SDUWQHU ]ORåLO VSRORþQRVWL %ROW ]iORKX� DE\
XPRåQLO SDUWQHURYL XVNXWRþĖRYDĢ SODWE\
Y�KRWRYRVWL GRUXþRYDWHĐVNRX VSRORþQRVĢRX�
3ODWREQi SRYLQQRVĢ PHG]L ]iND]QtNRP D
SDUWQHURP Y SUtSDGH LQGLYLGXiOQHKR
Y\]GYLKQXWLD ]iND]QtNRP P{åH E\Ģ
Y\URYQDQi SULDPRX SODWERX Y SUtSDGH� åH
SDUWQHU Pi LQGLYLGXiOQH Y\]GYLKQXWLH
]iND]QtNRP ]YROHQp Y�V~ODGH V�RGGLHORP
����

���� $N~NRĐYHN QHVSODWHQ~ LVWLQX VSODWQ~
VSRORþQRVWL %ROW E\ PDO SDUWQHU VSRORþQRVWL
%ROW ]DSODWLĢ QDMQHVN{U � GQt SR GHDNWLYiFLL
SODWIRUP\�%ROW�)RRG�3ODWIRUP�

���� 9 SUtSDGH� åH SDUWQHU QHXVNXWRþQt SODWEX
SRGĐD ERGX ��� Y VWDQRYHQRP WHUPtQH� MH
SRYLQQê ]DSODWLĢ ���� ~URN ]D GHĖ ]
FHONRYHM VXP\ SR OHKRWH VSODWQRVWL��
3DUWQHU MH SRYLQQê XKUDGLĢ VSRORþQRVWL %ROW
YãHWN\ SULPHUDQp YêGDYN\ �YUiWDQH WêFK�
NWRUp ~þWXMH DNiNRĐYHN DJHQW~UD SUH
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PDQQHU ZKLFK GRHV QRW DOORZ %ROW
WR�UHVSHFW�WKDW�QRWLFH�SHULRG��RU

����� H[HUFLVHV D ULJKW RI WHUPLQDWLRQ
XQGHU DQ LPSHUDWLYH UHDVRQ
SXUVXDQW�WR�QDWLRQDO�ODZ��RU

����� FDQ GHPRQVWUDWH WKDW WKH 3DUWQHU
FRQFHUQHG KDV UHSHDWHGO\ LQIULQJHG
WKHVH *HQHUDO 7HUPV� UHVXOWLQJ LQ
WKH WHUPLQDWLRQ RI WKH SURYLVLRQ RI
WKH ZKROH RI WKH RQOLQH
LQWHUPHGLDWLRQ�VHUYLFHV�LQ�TXHVWLRQ�

��� 7KH 3DUWQHU KDV WKH ULJKW WR
H[WUDRUGLQDULO\ WHUPLQDWH WKH $JUHHPHQW
ZLWKRXW D QRWLFH SHULRG� LI %ROW
UHSHDWHGO\ IDLOV WR FRPSO\ ZLWK RU EUHDFKHV
DQ\ RI WKH REOLJDWLRQV VHW IRUWK LQ WKHVH
*HQHUDO�7HUPV�

��� 7KH WHUPLQDWLRQ RI WKH $JUHHPHQW ZLOO QRW
DIIHFW�

Y\PiKDQLH GOKRY� VSROX VR YãHWNêPL
DGPLQLVWUDWtYQ\PL� SUiYQ\PL D LQêPL
QiNODGPL Y]QLNQXWp SUL Y\PiKDQt
DNHMNRĐYHN SODWE\ SR OHKRWH VSODWQRVWL�
0LQLPiOQ\ SRSODWRN ]D QiKUDGX WêFKWR
QiNODGRY�MH����(85�

���� 6SRORþQRVĢ %ROW Pi SUiYR SRVW~SLĢ D
]YHUHMQLĢ RVREQp ~GDMH SDUWQHUD D
VNXWRþQRVĢ� VXPX D ćDOãLH SUtVOXãQp
LQIRUPiFLH R GOKRFK SDUWQHUD SRGĐD WHMWR
GRKRG\ DJHQW~UDP QD Y\PiKDQLH GOKRY D
LQêP SRVN\WRYDWHĐRP VOXåLHE VSUiY\ GOKX�
YUiWDQH &UHGLWLQIR (HVWL
�ZZZ�FUHGLWLQIR�HH�� QD Y\PiKDQLH GOKRY
D�DOHER QD ]YHUHMQHQLH� VSUDFRYDQLH D
VSUiYX ~GDMRY Y GDWDEi]H GOåQtNRY� DNR DM
QD ]YHUHMQHQLH ~GDMRY R GOKRFK QD ~þHO\
Y]QLNX�~YHURYêFK�UR]KRGQXWt�

�� 759$1,(� 8.21ý(1,( $
32=$67$9(1,(�328äË9$1,$

���� 'RKRGD VD X]DWYiUD QD GREX QHXUþLW~ �EH]
þDVRYpKR REPHG]HQLD�� SRNLDĐ QLH MH Y
RVRELWQêFK SRGPLHQNDFK SDUWQHUD
GRKRGQXWp�LQDN�

���� $N SDUWQHU SRUXãt QLHNWRU~ ]R VYRMLFK
SRYLQQRVWt Y\SOêYDM~FLFK ] GRKRG\�
DNêFKNRĐYHN SODWQêFK ]iNRQRY DOHER
SUHGSLVRY� ]QHYiåL VSRORþQRVĢ %ROW DOHER
VS{VREt ãNRGX ]QDþNH� SRYHVWL DOHER
SRGQLNDQLX VSRORþQRVWL %ROW� DNR XUþt
VSRORþQRVĢ %ROW SRGĐD YODVWQpKR XYiåHQLD�
DOHER DN Pi VSRORþQRVĢ %ROW RG{YRGQHQp
SRGR]UHQLH� åH SDUWQHU SUL SRXåtYDQt
SODWIRUP\ %ROW )RRG NRQi SRGYRGQH� Pi
VSRORþQRVĢ %ROW SUiYR GRþDVQH SR]DVWDYLĢ
SDUWQHURYL SRXåtYDQLH SODWIRUP\ %ROW )RRG
DOHER XNRQþLĢ W~WR GRKRGX EH] SRYLQQRVWL
QDKUDGLĢ�XãOê�]LVN�

���� 3DUWQHU Pi SUiYR NHG\NRĐYHN Y\SRYHGDĢ
GRKRGX EH] XGDQLD G{YRGX� D WR V
YêSRYHGQRX OHKRWRX QDMPHQHM �� GQt�
6SRORþQRVĢ %ROW Pi SUiYR NHG\NRĐYHN
Y\SRYHGDĢ GRKRGX V SDUWQHURP QD ]iNODGH
RG{YRGQHQHM YêSRYHGH SRGDQHM QDMPHQHM



������ DQ\ DFFUXHG ULJKWV RI HLWKHU SDUW\� LQFOXGLQJ
DQ\ ULJKW WR UHFHLYH DQ\ SD\PHQWV GXH EXW XQSDLG
EHIRUH�WKH�WHUPLQDWLRQ��RU

������ REOLJDWLRQV� ZKLFK DUH H[SUHVVHG WR VXUYLYH
WKH�WHUPLQDWLRQ�

��� 8SRQ WHUPLQDWLRQ RI WKH $JUHHPHQW� DOO
UHQWHG WDEOHWV DQG DQ\ RWKHU GHYLFHV DQG
HTXLSPHQW SURYLGHG E\ %ROW IRU XVLQJ WKH
%ROW )RRG 3ODWIRUP VKDOO EH UHWXUQHG WR %ROW
LQ JRRG RUGHU� WDNLQJ LQWR DFFRXQW WKH
QRUPDO ZHDU DQG WHDU� XQOHVV RWKHUZLVH
DJUHHG�EHWZHHQ�WKH�SDUWLHV�

��� ,Q WKH HYHQW WKDW DIWHU WKH H[WUDRUGLQDU\
WHUPLQDWLRQ RI WKH $JUHHPHQW WKHUH LV DQ
RQJRLQJ RIIOLQH PDUNHWLQJ FDPSDLJQ
IHDWXULQJ �DPRQJ RWKHUV� WKH 3DUWQHU RU DQ\
RI WKH 3DUWQHU¶V HVWDEOLVKPHQWV� WKHQ %ROW LV
HQWLWOHG WR UHIUDLQ IURP PDNLQJ DQ\ FKDQJHV
WR WKH FDPSDLJQ PDWHULDOV UHJDUGLQJ WKH
3DUWQHU�RU�WKH�3DUWQHU¶V�HVWDEOLVKPHQWV�

�� /,&(16,1*� '$7$ 352&(66,1* $1'
,17(//(&78$/�3523(57<�5,*+76

��� %ROW JUDQWV D UHYRFDEOH� QRQ�H[FOXVLYH�
QRQ�WUDQVIHUDEOH� QRQ�VXEOLFHQVDEOH
OLFHQVH WR WKH 3DUWQHU IRU XVLQJ WKH %ROW
)RRG 3ODWIRUP IRU WKH SXUSRVH RI VHOOLQJ
*RRGV DQG� LQ FDVH WKH GHOLYHU\ VHUYLFHV
DUH SURYLGHG E\ WKH 3DUWQHU� IRU SURYLGLQJ
WKH�GHOLYHU\�VHUYLFH�

��� %\ FRQFOXGLQJ WKH $JUHHPHQW� WKH 3DUWQHU
JUDQWV D UR\DOW\ IUHH OLFHQVH WR %ROW IRU
GLVSOD\LQJ RQ WKH %ROW )RRG 3ODWIRUP�
3DUWQHU ODQGLQJ SDJH DQG XVLQJ LQ LWV
PDUNHWLQJ DQG DGYHUWLVLQJ WKH 3DUWQHU¶V
QDPH DQG WUDGH PDUN DQG DOO PDWHULDOV
�LQFOXGLQJ WKH SKRWRV RI *RRGV� VHQW WR
%ROW E\ WKH 3DUWQHU� 7KH OLFHQVH LV YDOLG IRU
WKH HQWLUH SHULRG RI WKH $JUHHPHQW� 7KH
3DUWQHU UHSUHVHQWV DQG ZDUUDQWV WKDW LW LV
WKH KROGHU RI WKH UHVSHFWLYH LQWHOOHFWXDO
SURSHUW\ ULJKWV DQG WKDW LWV QDPH DQG
WUDGH PDUN DQG DOO PDWHULDO WR EH XSORDGHG
LQ WKH %ROW )RRG 3ODWIRUP E\ %ROW �LQFOXGLQJ�

�� GQt YRSUHG� 6SRORþQRVĢ %ROW QHR]QiPL
SDUWQHURYL XNRQþHQLH GRKRG\ YRSUHG� DN
VSRORþQRVĢ�%ROW�

������ SRGOLHKD ]iNRQQHM DOHER
UHJXODþQHM SRYLQQRVWL�
NWRUi Y\åDGXMH� DE\
VSRORþQRVĢ %ROW XNRQþLOD
SRVN\WRYDQLH YãHWNêFK
VYRMLFK RQOLQH
VSURVWUHGNRYDWHĐVNêFK
VOXåLHE GDQpPX SDUWQHURYL
VS{VRERP� NWRUê
QHXPRåĖXMH VSRORþQRVWL
%ROW GRGUåDĢ YêSRYHGQ~
OHKRWX��DOHER

������ XSODWQt SUiYR QD XNRQþHQLH
GRKRG\ QD ]iNODGH
QDOLHKDYpKR G{YRGX SRGĐD
YQ~WURãWiWQ\FK SUiYQ\FK
SUHGSLVRY��DOHER

������ P{åH SUHXNi]DĢ� åH
SUtVOXãQê SDUWQHU
RSDNRYDQH SRUXãLO WLHWR
YãHREHFQp SRGPLHQN\� þR
YLHGOR N XNRQþHQLX
SRVN\WRYDQLD FHOêFK
SUHGPHWQêFK RQOLQH
VSURVWUHGNRYDWHĐVNêFK
VOXåLHE�

���� 3DUWQHU Pi SUiYR PLPRULDGQH Y\SRYHGDĢ
GRKRGX EH] YêSRYHGQHM OHKRW\� DN
VSRORþQRVĢ %ROW RSDNRYDQH QHGRGUåt DOHER
SRUXãt QLHNWRU~ ] SRYLQQRVWt XYHGHQêFK Y
WêFKWR YãHREHFQêFK SRGPLHQNDFK�%ROW Pi
QDY\ãH SUiYR Y\SRYHGDĢ GRKRGX� DN MH
SRVN\WRYDQLH VOXåLHE LQIRUPDþQHM
VSRORþQRVWL SRGĐD WHMWR GRKRG\ ]DNi]DQp
SODWQêPL ]iNRQPL DOHER DN ] SODWQêFK
SUiYQ\FK SUHGSLVRY Y\SOêYD QDOLHKDYê
G{YRG�QD�Y\SRYHGDQLH�GRKRG\�

���� 9\SRYHGDQLH�GRKRG\�QHEXGH�PDĢ�YSO\Y�QD�

������ DNpNRĐYHN QDGREXGQXWp
SUiYD NWRUHMNRĐYHN VWUDQ\



EXW QRW OLPLWHG WR SKRWRV RI WKH *RRGV�
GRHV QRW LQIULQJH DQ\ WKLUG SDUW\ ULJKWV�
LQFOXGLQJ DQ\ LQWHOOHFWXDO SURSHUW\ ULJKWV� ,Q
FDVHV ZKHUH WKH SKRWRV RI WKH *RRGV DUH
WDNHQ RQ WKH H[SHQVH RI RU E\ D SHUVRQ
DSSRLQWHG E\ %ROW� DOO ULJKWV UHODWHG WKHUHWR
�LQFOXGLQJ LQWHOOHFWXDO SURSHUW\ ULJKWV DQG
WKH ULJKW RI XVH� VKDOO EHORQJ WR %ROW� ,I WKH
3DUWQHU KDV RSWHG WR EX\ WKH OLFHQFH IRU WKH
XVH RI WKH SKRWRV RI *RRGV� WKH 3DUWQHU ZLOO
EH JUDQWHG DFFHVV WR DQG LW PD\ XVH VXFK
SKRWRV RI *RRGV IRU DQ\ SXUSRVHV� H[FHSW
IRU GLVSOD\LQJ WKHP RQ SODWIRUPV WKDW DUH
FRPSHWLQJ ZLWK %ROW DQG XVLQJ WKHP IRU WKH
SURYLVLRQ RI WKH VDPH VHUYLFHV DV WKH
3DUWQHU�SURYLGHV�WR�%ROW�

��� $OO LQWHOOHFWXDO SURSHUW\ ULJKWV UHJDUGLQJ WKH
VRIWZDUH� GRFXPHQWDWLRQ RU LQIRUPDWLRQ
XVHG RU GHYHORSHG E\ RU RQ EHKDOI RI %ROW
GXULQJ WKH SURYLVLRQ RI VHUYLFHV XQGHU WKH
*HQHUDO 7HUPV �LQFOXGLQJ WKH %ROW )RRG
3ODWIRUP� &RQILGHQWLDO ,QIRUPDWLRQ DQG
ZKHUH UHOHYDQW� SKRWRV RI *RRGV�� DV ZHOO
DV DOO GDWD DQG VWDWLVWLFV DERXW WKH VDOHV
PDGH WKURXJK WKH %ROW )RRG 3ODWIRUP
EHORQJ WR %ROW� 7KH 3DUWQHU2SHUDWRU VKDOO
QRW FRS\� PRGLI\� DGDSW� UHYHUVH�HQJLQHHU�
GHFRPSLOH RU RWKHUZLVH GLVFRYHU WKH VRXUFH
FRGH RI WKH %ROW )RRG 3ODWIRUP RU DQ\ RWKHU
VRIWZDUH XVHG E\ %ROW� %ROW VKDOO PDLQWDLQ
WKH GDWD DQG VWDWLVWLFV DERXW WKH VDOHV IRU
HDFK UHIHUHQFH SHULRG IRU D SHULRG RI RQH
\HDU�DIWHU�WKH�HQG�RI�VDLG�UHIHUHQFH�SHULRG�

��� 7KH WHUPV DQG FRQGLWLRQV IRU SURFHVVLQJ
WKH SHUVRQDO GDWD RI WKH &OLHQWV DQG WKH
&RXULHUV LV HVWDEOLVKHG LQ 6FKHGXOH�� �'DWD
6KDULQJ�$JUHHPHQW��

��� &21),'(17,$/,7<

���� 'XULQJ WKH WHUP RI WKH $JUHHPHQW DQG IRU D
SHULRG RI ILYH \HDUV IROORZLQJ WKH H[SLU\ RU
WHUPLQDWLRQ RI WKH $JUHHPHQW� %ROW DQG WKH
3DUWQHU VKDOO QRW GLVFORVH DQG VKDOO
PDLQWDLQ WKH FRQILGHQWLDOLW\ RI DOO
&RQILGHQWLDO�,QIRUPDWLRQ�RI�WKH�RWKHU�SDUW\�

YUiWDQH DNpKRNRĐYHN SUiYD
QD SULMDWLH DNêFKNRĐYHN
SODWLHE VSODWQêFK� DOH
QH]DSODWHQêFK SUHG
Y\SRYHGDQtP��DOHER

������ SRYLQQRVWL� NWRUp V~
XUþHQp� DE\ SUHWUYiYDOL DM
SR�Y\SRYHGDQt�

���� 3R Y\SRYHGDQt WHMWR GRKRG\ VD YãHWN\
WDEOHW\ D DNpNRĐYHN ćDOãLH ]DULDGHQLD D
Y\EDYHQLH SRVN\WQXWp VSRORþQRVĢRX %ROW
QD SRXåtYDQLH SODWIRUP\ %ROW )RRG YUiWLD
VSRORþQRVWL %ROW Y GREURP VWDYH� EHU~F GR
~YDK\ EHåQp RSRWUHEHQLH� SRNLDĐ VD VWUDQ\
QHGRKRGQ~�LQDN�

���� 9 SUtSDGH� åH SR PLPRULDGQRP Y\SRYHGDQt
GRKRG\ EXGH SUHELHKDĢ RIIOLQH
PDUNHWLQJRYi NDPSDĖ� Y NWRUHM EXGH
ILJXURYDĢ �RNUHP LQêFK� DM SDUWQHU DOHER
NWRUêNRĐYHN ] SRGQLNRY� MH VSRORþQRVĢ %ROW
RSUiYQHQi ]GUåDĢ VD DNêFKNRĐYHN ]PLHQ Y
PDWHULiORFK NDPSDQH WêNDM~FLFK VD
SDUWQHUD�DOHER�SRGQLNX�SDUWQHUD�

�� 8'(ď29$1,( /,&(1&,(� 635$&29$1,(
Ò'$-29 $ 35È9$ '8â(91e+2
9/$671Ë&79$

���� 6SRORþQRVĢ %ROW XGHĐXMH SDUWQHURYL
RGYRODWHĐQ~� QHYêKUDGQ~� QHSUHYRGLWHĐQ~ D
QHVXEOLFHQFRYDWHĐQ~ OLFHQFLX QD
SRXåtYDQLH SODWIRUP\ %ROW )RRG QD ~þHO\
SUHGDMD WRYDUX D Y SUtSDGH� åH GRUXþRYDFLH
VOXåE\ SRVN\WXMH SDUWQHU� QD SRVN\WRYDQLH
GRUXþRYDFtFK�VOXåLHE�

���� 8]DWYRUHQtP GRKRG\ SDUWQHU XGHĐXMH
VSRORþQRVWL %ROW EH]RGSODWQ~ OLFHQFLX QD
]REUD]RYDQLH QD SODWIRUPH %ROW )RRG� QD
YVWXSQHM VWUiQNH 3DUWQHUD D SRXåtYDQLH
Qi]YX D RFKUDQQHM ]QiPN\ SDUWQHUD D
YãHWNêFK PDWHULiORY �YUiWDQH IRWRJUDILt
WRYDUX�� NWRUp SDUWQHU ]DãOH VSRORþQRVWL
%ROW� /LFHQFLD SODWt SRþDV FHOpKR REGRELD
SODWQRVWL GRKRG\� 3DUWQHU Y\KODVXMH D



���� &RQILGHQWLDO ,QIRUPDWLRQ RI WKH RWKHU SDUW\
PD\ EH GLVFORVHG WR WKLUG SDUWLHV RQO\
VXEMHFW WR D SULRU ZULWWHQ QRWLFH RI WKH RWKHU
SDUW\� 1RWZLWKVWDQGLQJ WKH DERYH�
&RQILGHQWLDO ,QIRUPDWLRQ PD\ EH GLVFORVHG
WR WKH SDUW\¶V DWWRUQH\V� DXGLWRUV�
DFFRXQWDQWV� FRQVXOWDQWV DQG
VXEFRQWUDFWRUV� SURYLGHG WKDW VXFK SHUVRQV
SHUIRUP WKHLU REOLJDWLRQV LQ FRQQHFWLRQ ZLWK
WKH $JUHHPHQW DQG DUH VXEMHFW WR D
FRQILGHQWLDOLW\�FODXVH�

��� $17,�021(<�/$81'(5,1*�58/(6

���� 7KH 3DUWQHU ZDUUDQWV WKDW LW LV LQ
FRPSOLDQFH ZLWK WKH UHTXLUHPHQWV RI DQ\
DSSOLFDEOH DQWL PRQH\ ODXQGHULQJ ODZV DQG
UHJXODWLRQV DSSOLFDEOH WR LW� 7KH 3DUWQHU
ZDUUDQWV WKDW LW LV QRW DQG DQ\ RI LWV
DIILOLDWHV RU XOWLPDWH EHQHILFLDO RZQHUV LV QRW
VXEMHFW WR DQ\ LQWHUQDWLRQDO VDQFWLRQV�
ER\FRWWV� IRUHLJQ WUDGH FRQWUROV� H[SRUW
FRQWUROV� QRQ�SUROLIHUDWLRQ� DQWL�WHUURULVP
DQG VLPLODU ODZV� GHFUHHV� RUGLQDQFHV�
RUGHUV� GHPDQGV� UHTXHVWV� UXOHV RU
UHTXLUHPHQWV�

���� %ROW KDV WKH ULJKW WR FRQGXFW UHYLHZV RI WKH
3DUWQHU¶V FRPSOLDQFH ZLWK DQWL PRQH\
ODXQGHULQJ UXOHV DQG�RU VXVSHQG WKH
3DUWQHU IURP XVLQJ WKH %ROW )RRG 3ODWIRUP
ZLWKRXW SULRU QRWLFH� IRU WKH SXUSRVH RI
GHWHFWLQJ IUDXG RU DQ\ RWKHU YLRODWLRQ
WKHUHRI�

���� 7KH 3DUWQHU KDV WR QRWLI\ %ROW LPPHGLDWHO\
RI DQ\ FLUFXPVWDQFHV WKDW PD\ UHIHU WR D
YLRODWLRQ�RI�WKLV�6HFWLRQ����

��� /,$%,/,7<�$1'�,1685$1&(

���� %ROW LV QRW OLDEOH IRU WKH SHUIRUPDQFH RI WKH
6DOHV $JUHHPHQW QRU IRU DQ\ FODLPV
SUHVHQWHG XQGHU WKH 6DOHV $JUHHPHQW�
LQFOXGLQJ EXW QRW OLPLWHG WR FDVHV RI VDOH
DQG�RU KDQGLQJ RYHU RI DOFRKROLF EHYHUDJHV
RU DQ\ RWKHU *RRGV FRQWUROOHG XQGHU
DSSOLFDEOH ORFDO ODZV WR &OLHQWV ZKR DUH
EHORZ WKH UHTXLUHG PLQLPXP DJH DQG RQO\

]DUXþXMH� åH MH GUåLWHĐRP SUtVOXãQêFK SUiY
GXãHYQpKR YODVWQtFWYD D åH MHKR Qi]RY D
RFKUDQQi ]QiPND D YãHWN\ PDWHULiO\� NWRUp
Pi VSRORþQRVĢ %ROW QDKUDĢ QD SODWIRUPX
%ROW )RRG �YUiWDQH� DOH QLHOHQ� IRWRJUDILt
WRYDUX�� QHSRUXãXM~ åLDGQH SUiYD WUHWtFK
VWUiQ� YUiWDQH DNêFKNRĐYHN SUiY
GXãHYQpKR YODVWQtFWYD� 9 SUtSDGRFK� NHć
V~ IRWRJUDILH WRYDUX Y\KRWRYHQp QD QiNODG\
VSRORþQRVWL %ROW DOHER RVRERX ĖRX
SRYHUHQRX� YãHWN\ SUiYD V QLPL V~YLVLDFH
�YUiWDQH SUiY GXãHYQpKR YODVWQtFWYD D
SUiYD QD SRXåtYDQLH� SDWULD VSRORþQRVWL
%ROW� $N VD SDUWQHU UR]KRGRO ]DN~SLĢ
OLFHQFLX QD SRXåtYDQLH IRWRJUDILt WRYDUX�
SDUWQHURYL EXGH XPRåQHQê SUtVWXS N
WDNêPWR IRWRJUDILiP WRYDUX D P{åH LFK
SRXåtYDĢ QD DNpNRĐYHN ~þHO\� V YêQLPNRX
LFK ]REUD]RYDQLD QD SODWIRUPiFK� NWRUp
NRQNXUXM~ VSRORþQRVWL %ROW� D LFK
SRXåtYDQLD QD SRVN\WRYDQLH URYQDNêFK
VOXåLHE� DNp SDUWQHU SRVN\WXMH VSRORþQRVWL
%ROW�

���� 9ãHWN\ SUiYD GXãHYQpKR YODVWQtFWYD
WêNDM~FH VD VRIWYpUX� GRNXPHQWiFLH DOHER
LQIRUPiFLt SRXåtYDQêFK DOHER Y\YLQXWêFK
VSRORþQRVĢRX %ROW DOHER Y MHM PHQH SRþDV
SRVN\WRYDQLD VOXåLHE SRGĐD YãHREHFQêFK
]POXYQêFK SRGPLHQRN �YUiWDQH SODWIRUP\
%ROW )RRG� G{YHUQêFK LQIRUPiFLt D SUtSDGQH
IRWRJUDILt WRYDUX�� DNR DM YãHWN\ ~GDMH D
ãWDWLVWLN\ R SUHGDMRFK UHDOL]RYDQêFK
SURVWUHGQtFWYRP SODWIRUP\ %ROW )RRG SDWULD
VSRORþQRVWL %ROW� 3DUWQHU QHVPLH NRStURYDĢ�
XSUDYRYDĢ� SULVS{VRERYDĢ� VSlWQH
DQDO\]RYDĢ� GHNRPSLORYDĢ DQL LQDN
REMDYRYDĢ ]GURMRYê NyG SODWIRUP\ %ROW
)RRG� DQL åLDGQ\ LQê VRIWYpU SRXåtYDQê
VSRORþQRVĢRX %ROW� 6SRORþQRVĢ %ROW
XFKRYiYD ~GDMH D ãWDWLVWLN\ R SUHGDMRFK ]D
NDåGp UHIHUHQþQp REGRELH SR GREX
MHGQpKR URND RG VNRQþHQLD XYHGHQpKR
UHIHUHQþQpKR�REGRELD�

���� 3RGPLHQN\ VSUDFRYDQLD RVREQêFK ~GDMRY
]iND]QtNRY D GRUXþRYDWHĐVNêFK
VSRORþQRVWt V~ VWDQRYHQp Y 3UtORKH �



GXULQJ WKH WLPHV DOORZHG XQGHU DSSOLFDEOH
ODZV�

���� %ROW LV QRW OLDEOH IRU DQ\ LQGLUHFW GDPDJH RU
ORVV RI SURILW WKDW WKH 3DUWQHU PD\ EHDU GXH
WR SRVVLEOH LQWHUUXSWLRQV RI DYDLODELOLW\ RU
IXQFWLRQLQJ RI WKH %ROW )RRG 3ODWIRUP LQ DQ\
GHYLFH�

���� %ROW LV QRW OLDEOH IRU DQ\ LQGLUHFW GDPDJH RU
ORVV RI SURILW� XQOHVV FDXVHG LQWHQWLRQDOO\ RU
GXH�WR�JURVV�QHJOLJHQFH�

���� 7KH 3DUWQHU VKDOO LQGHPQLI\� GHIHQG DQG
KROG %ROW KDUPOHVV IURP DQG DJDLQVW DQ\
DQG DOO FODLPV� VXLWV� DFWLRQV RU
DGPLQLVWUDWLYH SURFHHGLQJV� GHPDQGV�
ORVVHV� GDPDJHV� FRVWV� DQG H[SHQVHV RI
ZKDWVRHYHU QDWXUH� LQFOXGLQJ DWWRUQH\¶V
IHHV DQG H[SHQVHV LQ UHVSHFW RI RU
UHVXOWLQJ IURP WKH SHUIRUPDQFH RI WKH
VHUYLFHV E\ WKH 3DUWQHU XQGHU WKH *HQHUDO
7HUPV�

���� 7KH 3DUWQHU VKDOO LQGHPQLI\ WR %ROW DOO H[WUD
FRVWV WKDW %ROW LQFXUUHG GXH WR WKH 3DUWQHU
EUHDFKLQJ LWV REOLJDWLRQV XQGHU WKH
$JUHHPHQW �H�J� DQG QRW OLPLWHG WR WKH
FRVWV RI KDYLQJ WKH &RXULHU UHWXUQ WR WKH
3DUWQHU EHIRUH GHOLYHU\ RI WKH 2UGHU WR WKH
&OLHQW� WR UHWULHYH *RRGV WKDW WKH 3DUWQHU
LQLWLDOO\�IDLOHG�WR�LQFOXGH�LQ�WKH�2UGHU��

���� 7KH 3DUWQHU LV OLDEOH IRU WKH ORVV� WKHIW RI RU
DQ\ GDPDJH WR WKH UHQWHG WDEOHW SURYLGHG
E\�%ROW�

���� ,I WKH &OLHQW ILOHV D FODLP GXH WR WKH EUHDFK
RI WKH 6DOHV $JUHHPHQW� WKH 3DUWQHU VKDOO
UHOHDVH %ROW IURP DOO OLDELOLW\ UHJDUGLQJ WKH
FODLP� ,Q FDVH WKH GHOLYHU\ VHUYLFHV DUH
SURYLGHG E\ WKH 3DUWQHU� WKH VDPH DSSOLHV
WR DQ\ FODLPV GXH WR WKH EUHDFK RI WKH
'HOLYHU\�$JUHHPHQW�

���� ,I SURYLGHG VR LQ WKH 3DUWQHU 6SHFLILF
&RQGLWLRQV� WKH 3DUWQHU VKDOO SURFXUH WKDW
GXULQJ WKH WHUP RI WKH $JUHHPHQW� LW KDV D
OLDELOLW\ LQVXUDQFH LQ SODFH IRU DQ\ OLDELOLW\

�'RKRGD�R�]GLHĐDQt�~GDMRY��

��� 'Ð9(5126ġ

����� 3RþDV GRE\ SODWQRVWL WHMWR GRKRG\ D SRþDV
REGRELD SLDWLFK URNRY RG ]iQLNX DOHER
Y\SRYHGDQLD GRKRG\ VSRORþQRVĢ %ROW D
SDUWQHU QH]YHUHMQLD YãHWN\ G{YHUQp
LQIRUPiFLH GUXKHM VWUDQ\ D ]DFKRYDM~ LFK
G{YHUQRVĢ�

����� '{YHUQp LQIRUPiFLH GUXKHM VWUDQ\ VD P{åX
VSUtVWXSQLĢ WUHWtP VWUDQiP LED QD ]iNODGH
SUHGFKiG]DM~FHKR StVRPQpKR R]QiPHQLD
GUXKHM VWUDQ\� %H] RKĐDGX QD Y\ããLH
XYHGHQp P{åX E\Ģ G{YHUQp LQIRUPiFLH
SRVN\WQXWp SUiYQ\P ]iVWXSFRP�
DXGtWRURP� ~þWRYQtNRP� NRQ]XOWDQWRP D
VXEGRGiYDWHĐRP VWUDQ\ ]D SUHGSRNODGX� åH
WLHWR RVRE\ VL SOQLD VYRMH SRYLQQRVWL Y
V~YLVORVWL V GRKRGRX D SRGOLHKDM~ GRORåNH
R�G{YHUQRP�FKDUDNWHUH�

��� 867$129(1,$ 3527, 35$1,8
â3,1$9é&+�3(ĕ$=Ë

����� 3DUWQHU ]DUXþXMH� åH VSĎĖD YãHWN\
SRåLDGDYN\ YãHWNêFK SODWQêFK ]iNRQRY D
QDULDGHQt SURWL SUDQLX ãSLQDYêFK SHĖD]t�
NWRUp VD QDĖ Y]ĢDKXM~� 3DUWQHU ]DUXþXMH� åH
VD QDĖKR DQL QD åLDGQX ] MHKR
SULGUXåHQêFK VSRORþQRVWt DOHER NRQHþQêFK
VNXWRþQêFK YODVWQtNRY QHY]ĢDKXM~ åLDGQH
PHG]LQiURGQp VDQNFLH� ERMNRW\� NRQWURO\
]DKUDQLþQpKR REFKRGX� YêYR]Qp NRQWURO\�
UHåLP\ QHãtUHQLD ]EUDQt� SURWLWHURULVWLFNp D
SRGREQp ]iNRQ\� SUHGSLV\� Y\KOiãN\�
YêQRV\� QDULDGHQLD� SUDYLGOi DOHER
SRåLDGDYN\�

����� 6SRORþQRVĢ %ROW Pi SUiYR Y\NRQiYDĢ
NRQWURO\ GRGUåLDYDQLD SUDYLGLHO SURWL SUDQLX
ãSLQDYêFK SHĖD]t ]R VWUDQ\ SDUWQHUD D �
DOHER SR]DVWDYLĢ SDUWQHURYL PRåQRVĢ
SRXåtYDQLD SODWIRUP\ %ROW )RRG EH]
SUHGFKiG]DM~FHKR XSR]RUQHQLD ]D ~þHORP
RGKDOHQLD SRGYRGX DOHER DNpKRNRĐYHN
LQpKR�SRUXãHQLD�WHMWR�GRKRG\�



WRZDUGV LWV FXVWRPHUV UHODWHG WR WKH
*RRGV�

���� ,Q FDVH WKH GHOLYHU\ VHUYLFHV DUH SURYLGHG
E\ WKH 3DUWQHU� WKH 3DUWQHU LV VROHO\ OLDEOH
IRU WKH SHUIRUPDQFH RI WKH 'HOLYHU\
$JUHHPHQW DQG IRU DQ\ FODLPV SUHVHQWHG
XQGHU WKH 'HOLYHU\ $JUHHPHQW� %ROW LV QRW
OLDEOH IRU DQ\ IDLOXUH RU QRQ�FRQIRUPLW\ RI
SHUIRUPLQJ WKH 'HOLYHU\ $JUHHPHQW DQG
DVVXPHV QR OLDELOLW\ IRU DQ\ WUDIILF YLRODWLRQV
RU DFFLGHQWV VXVWDLQHG GXULQJ WKH
SHUIRUPDQFH�RI�WKH�'HOLYHU\�$JUHHPHQW�

����� 7KH 3DUWQHU VKDOO LQGHPQLI\ DQG KROG %ROW
KDUPOHVV IURP DQG DJDLQVW DQ\ DQG DOO
FODLPV DQG OLDELOLWLHV� FRVWV� DQG H[SHQVHV
�LQFOXGLQJ WKH UHDVRQDEOH IHHV RI DWWRUQH\V
DQG RWKHU SURIHVVLRQDOV� ZKLFK UHVXOW IURP
RU DULVH RXW RI �L� WKH XVH RI WKH 3DUWQHU¶V
QDPH� WUDGH PDUN RU DQ\ RWKHU PDWHULDOV
�LQFOXGLQJ WKH SKRWRV RI *RRGV� E\ %ROW LQ
DFFRUGDQFH ZLWK 6HFWLRQ �� RU �LL� EUHDFK E\
WKH 3DUWQHU RI DQ\ UHSUHVHQWDWLRQ� ZDUUDQW\�
FRYHQDQW RU REOLJDWLRQ FRQWDLQHG LQ WKLV
$JUHHPHQW�

��� 0,6&(//$1(286

���� $GGLWLRQDO UHTXLUHPHQWV DQG VDIHJXDUGV
SURYLGHG LQ 5HJXODWLRQ �(8� ���������
�5HJXODWLRQ� VKDOO DSSO\ ZKHUH WKH
WHUPLQDWLRQ RI WKH $JUHHPHQW RU EORFNLQJ RI
WKH DFFHVV WR WKH %ROW )RRG 3ODWIRUP
DIIHFWV WKH ULJKWV RI WKH 3DUWQHU XVLQJ WKH
%ROW )RRG 3ODWIRUP IRU WKH VDOH RI *RRGV LQ
WKH PHPEHU VWDWH RI WKH (XURSHDQ 8QLRQ RU
(XURSHDQ�(FRQRPLF�$UHD��0HPEHU�6WDWH��

���� 7KH 3DUWQHU UHIHUUHG WR LQ 6HFWLRQ ����
�%XVLQHVV 8VHU 2SHUDWLQJ LQ WKH 0HPEHU
6WDWH� KDV WKH ULJKW WR FKDOOHQJH WKH
WHUPLQDWLRQ RI WKH $JUHHPHQW� EORFNLQJ�
DQG RWKHU DOOHJHG QRQ�FRPSOLDQFH RI %ROW
ZLWK WKH 5HJXODWLRQ� LQ DFFRUGDQFH ZLWK WKH
,QWHUQDO &RPSODLQW�+DQGOLQJ 6\VWHP 5XOHV
IRU %XVLQHVV 8VHUV RI %ROW DYDLODEOH RQ
KWWSV���EROW�HX�HQ�OHJDO��

����� 3DUWQHU PXVt VSRORþQRVĢ %ROW RNDPåLWH
LQIRUPRYDĢ R DNêFKNRĐYHN RNROQRVWLDFK�
NWRUp P{åX QD]QDþRYDĢ SRUXãHQLH WRKWR
RGGLHOX����

��� =2'329('126ġ�$�32,67(1,(

����� 6SRORþQRVĢ %ROW QH]RGSRYHGi ]D SOQHQLH
GRKRG\ R SUHGDML DQL ]D DNpNRĐYHN QiURN\
SUHGORåHQp QD ]iNODGH GRKRG\ R�SUHGDML�
YUiWDQH� DOH QLH YêOXþQH SUtSDGRY SUHGDMD
D�DOHER RGRY]GDQLD DONRKROLFNêFK QiSRMRY
DOHER LQpKR WRYDUX NRQWURORYDQpKR
SUtVOXãQêPL PLHVWQ\PL ]iNRQPL
]iND]QtNRP� NWRUt QHGRVDKXM~ SRåDGRYDQê
PLQLPiOQ\ YHN D LED Y þDVRFK SRYROHQêFK
SODWQêPL�]iNRQPL�

����� 6SRORþQRVĢ %ROW QH]RGSRYHGi ]D åLDGQH
QHSULDPH ãNRG\ DQL XãOê ]LVN� NWRUê P{åH
SDUWQHU ]QiãDĢ ] G{YRGX PRåQpKR
SUHUXãHQLD GRVWXSQRVWL DOHER IXQJRYDQLD
SODWIRUP\ %ROW )RRG QD DNRPNRĐYHN
]DULDGHQt�

����� 6SRORþQRVĢ %ROW Y åLDGQRP SUtSDGH
QH]RGSRYHGi ]D åLDGQH QHSULDPH ãNRG\
DQL XãOê ]LVN� SRNLDĐ N WRPX QHGRãOR
~P\VHOQH DOHER ] G{YRGX KUXEHM
QHGEDQOLYRVWL�

����� 3DUWQHU MH SRYLQQê VSRORþQRVĢ %ROW
RGãNRGQLĢ� EUiQLĢ D ]EDYLĢ ]RGSRYHGQRVWL
]D YãHWN\ QiURN\� åDORE\� NRQDQLD DOHER
VSUiYQH NRQDQLD� SRåLDGDYN\� VWUDW\� ãNRG\�
QiNODG\ D YêGDYN\ DNHMNRĐYHN SRYDK\�
YUiWDQH SRSODWNRY ]D SUiYQH ]DVW~SHQLH D
YêGDYNRY V~YLVLDFLFK V SRVN\WRYDQtP
VOXåLHE DOHER ] QHKR Y\SOêYDM~FLFK ]R
VWUDQ\ SDUWQHUD SRGĐD XVWDQRYHQt
9ãHREHFQêFK�]POXYQêFK�SRGPLHQRN�

����� 3DUWQHU RGãNRGQt VSRORþQRVWL %ROW YãHWN\
GRGDWRþQp QiNODG\� NWRUp VSRORþQRVWL %ROW
Y]QLNOL Y G{VOHGNX SRUXãHQLD SRYLQQRVWt ]R
VWUDQ\ SDUWQHUD SRGĐD GRKRG\ �QDSU� D
RNUHP LQpKR DM QiNODG\ QD QiYUDW NXULpUD N
SDUWQHURYL SUHG GRUXþHQtP REMHGQiYN\
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���� ,I WKHUH LV D FRQIOLFW EHWZHHQ WKH 3DUWQHU
6SHFLILF &RQGLWLRQV� 6SHFLDO 7HUPV� WKH
*HQHUDO 7HUPV� 6FKHGXOHV� RU DQ\ RWKHU
GRFXPHQW LQFRUSRUDWHG E\ UHIHUHQFH LQWR
WKH $JUHHPHQW� WKHQ SUHFHGHQFH VKDOO EH
JLYHQ ILUVW WR WKH 3DUWQHU 6SHFLILF
&RQGLWLRQV� VHFRQG WR WKH 6SHFLDO 7HUPV�
WKLUG WR WKH *HQHUDO 7HUPV� IRXUWK WR WKH
6FKHGXOHV DQG ILIWK WR DQ\ RWKHU GRFXPHQW
LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKH
$JUHHPHQW�

���� :KHUH YHUVLRQV RI WKH $JUHHPHQW H[LVW LQ
DQ\ RWKHU ODQJXDJH� WKH (QJOLVK YHUVLRQ
VKDOO�SUHYDLO�

]iND]QtNRYL� QD Y\]GYLKQXWLH WRYDUX� NWRUp
SDUWQHU S{YRGQH GR REMHGQiYN\
QH]DKUQXO��

����� 3DUWQHU ]RGSRYHGi ]D VWUDWX� NUiGHå DOHER
DNpNRĐYHN SRãNRGHQLH WDEOHWX
SRVN\WQXWpKR�VSRORþQRVĢRX�%ROW�

����� $N ]iND]QtN SRGi UHNODPiFLX ] G{YRGX
SRUXãHQLD GRKRG\ R SUHGDML� SDUWQHU
]EDYXMH VSRORþQRVĢ %ROW DNHMNRĐYHN
]RGSRYHGQRVWL ]D UHNODPiFLX� 9 SUtSDGH�
åH VOXåE\ GRUXþHQLD SRVN\WXMH SDUWQHU� SODWt
WR LVWp DM SUH SUtSDGQp QiURN\ ] G{YRGX
SRUXãHQLD�GRKRG\�R�GRUXþHQt�

����� $N MH WR VWDQRYHQp Y 3RGPLHQNDFK
ãSHFLILFNêFK SUH GDQpKR SDUWQHUD� SDUWQHU
]DEH]SHþt� åH SRþDV GRE\ SODWQRVWL WHMWR
]POXY\ Pi X]DWYRUHQp SRLVWHQLH
]RGSRYHGQRVWL ]D DN~NRĐYHN ãNRGX
VS{VREHQ~ VYRMLP ]iND]QtNRP Y V~YLVORVWL
V�WRYDUPL�

����� 9 SUtSDGH� åH GRGiYDWHĐVNp VOXåE\
SRVN\WXMH SDUWQHU� SDUWQHU MH YêOXþQH
]RGSRYHGQê ]D SOQHQLH GRKRG\ R GRUXþHQt
D ]D DNpNRĐYHN QiURN\ SUHGORåHQp QD
]iNODGH GRKRG\ R GRUXþHQt� 6SRORþQRVĢ
%ROW QH]RGSRYHGi ]D DNpNRĐYHN ]O\KDQLH
DOHER QHGRGUåDQLH SOQHQLD GRKRG\ R
GRUXþHQt D QHSUHEHUi åLDGQX
]RGSRYHGQRVĢ ]D DNpNRĐYHN GRSUDYQp
SULHVWXSN\ DOHER QHKRG\� NX NWRUêP G{MGH
SRþDV�SOQHQLD�GRKRG\�R�GRUXþHQt�

������ 3DUWQHU RGãNRGQt VSRORþQRVĢ %ROW D ]EDYt
MX ]RGSRYHGQRVWL ]D YãHWN\ QiURN\ D
]iYl]N\� QiNODG\ D YêGDYN\ �YUiWDQH
SULPHUDQêFK RGPLHQ DGYRNiWRY D LQêFK
RGERUQtNRY�� NWRUp Y\SOêYDM~ ] �L� SRXåLWLD
Qi]YX SDUWQHUD� RFKUDQQHM ]QiPN\ DOHER
DNêFKNRĐYHN LQêFK PDWHULiORY �YUiWDQH
IRWRJUDILt WRYDUX� VSRORþQRVĢRX %ROW Y
V~ODGH V RGGLHORP �� DOHER �LL� SRUXãHQLD
DNpKRNRĐYHN Y\KOiVHQLD� ]iUXN\� ]iYl]NX
DOHER SRYLQQRVWL REVLDKQXWHM Y WHMWR GRKRGH
]R�VWUDQ\�SDUWQHUD�



���� %ROW UHVHUYHV WKH ULJKW WR XSGDWH WKH
*HQHUDO 7HUPV DQ\WLPH� E\ XSORDGLQJ WKH
UHYLVHG YHUVLRQ RQ WKHLU ZHESDJH� %ROW ZLOO
QRWLI\ WKH 3DUWQHU RI DQ\ FKDQJHV DW OHDVW
�� GD\V LQ DGYDQFH� ,I WKH 3DUWQHUGRHV QRW
DJUHH WR WKH XSGDWHG *HQHUDO 7HUPV� LW
VKRXOG EH FRPPXQLFDWHG WR %ROW LQ RUGHU WR
WHUPLQDWH WKH $JUHHPHQW DQG GLVFRQWLQXH
WKH XVH RI WKH %ROW )RRG 3ODWIRUP� ,I WKH
3DUWQHU VXEPLWV DGGLWLRQDO *RRGV WR WKH
%ROW )RRG 3ODWIRUP GXULQJ WKH QRWLFH SHULRG
UHIHUUHG WR DERYH� LW VKDOO EH FRQVLGHUHG
FOHDU DIILUPDWLYH DFWLRQ WR ZDLYH QRWLFH
SHULRG�

���� 7KH 3DUWQHU PD\ QRW DVVLJQ DQ\ RI WKH
ULJKWV RU REOLJDWLRQV XQGHU WKH $JUHHPHQW
HLWKHU�LQ�ZKROH�RU�LQ�SDUW�

���� 7KH $JUHHPHQW DQG DQ\ ULJKWV RU FODLPV
DULVLQJ RXW RI RU LQ FRQQHFWLRQ ZLWK WKH
6DOHV $JUHHPHQW VKDOO EH JRYHUQHG E\ WKH
VXEVWDQWLYH ODZ RI (VWRQLD� ,I WKH UHVSHFWLYH
GLVSXWH UHVXOWLQJ IURP WKHVH *HQHUDO 7HUPV
RU WKH 6DOHV $JUHHPHQW RU WKH 'HOLYHU\
$JUHHPHQW FRXOG QRW EH VHWWOHG E\
QHJRWLDWLRQV� WKHQ WKH GLVSXWH ZLOO EH ILQDOO\
VROYHG LQ +DUMX &RXQW\ &RXUW LQ 7DOOLQQ�
(VWRQLD�

��� 5$1.,1*

���� 0DLQ SDUDPHWHUV RI WKH UDQNLQJ DUH
RXWOLQHG LQ VHFWLRQ ��� RI WKHVH *HQHUDO
7HUPV� 7KH PDLQ SDUDPHWHUV DUH DSSOLHG
RQ WKH %ROW )RRG 3ODWIRUP LQ WKH IROORZLQJ
RUGHU �OLVWHG IURP WKH PRVW LPSRUWDQW WR WKH
OHDVW�LPSRUWDQW�RQH��

������ $YDLODELOLW\ RI WKH 3DUWQHU� ,I DQ
2UGHU FDQQRW EH SODFHG� WKLV
GHFUHDVHV WKH OLNHOLKRRG RI VXFK D
3DUWQHU EHLQJ UHOHYDQW IRU WKH
&OLHQW� ,I &OLHQW LV DEOH WR SODFH RQO\
D SLFNXS 2UGHU� %ROW DVVXPHV WKDW
WKH 3DUWQHU LV OHVV OLNHO\ WR EH
UHOHYDQW IRU WKH &OLHQW FRPSDUHG WR
DQRWKHU 3DUWQHU LQ FDVH RI ZKRP

��� 5Ð=1(

����� 9 SUtSDGH� åH XNRQþHQLH GRKRG\
DOHER EORNRYDQLH SUtVWXSX QD SODWIRUPX
%ROW )RRG 3ODWIRUP RYSO\YĖXMH SUiYD
NXULpUD Y\XåtYDM~FHKR SODWIRUPX %ROW )RRG
3ODWIRUP QD SRVN\WRYDQLH GRGiYDWHĐVNêFK
VOXåLHE Y þOHQVNRP ãWiWH (XUySVNHM ~QLH
DOHER (XUySVNHKR KRVSRGiUVNHKR
SULHVWRUX �þOHQVNê ãWiW�� XSODWĖXM~ VD ćDOãLH
SRåLDGDYN\ D ]iUXN\ VWDQRYHQp Y QDULDGHQt
�(Ò�������������QDULDGHQLH��

����� 'RUXþRYDWHĐVNi VSRORþQRVĢ
XYHGHQi Y ERGH ���� �3RGQLNDWHĐVNê
XåtYDWHĐ S{VRELDFL Y þOHQVNRP ãWiWH� Pi
SUiYR QDPLHWDĢ SURWL XNRQþHQLX GRKRG\�
EORNRYDQLX D ćDOãLHPX ~GDMQpPX QHV~ODGX
VSRORþQRVWL %ROW V QDULDGHQtP Y V~ODGH V
3UDYLGODPL LQWHUQpKR V\VWpPX Y\EDYRYDQLD
VĢDåQRVWt SUH REFKRGQêFK SRXåtYDWHĐRY
VSRORþQRVWL %ROW �,QWHUQDO
&RPSODLQW�+DQGOLQJ 6\VWHP 5XOHV IRU
%XVLQHVV 8VHUV RI %ROW� GRVWXSQêPL QD
KWWSV���EROW�HX�HQ�OHJDO��

����� $N G{MGH N UR]SRUX PHG]L 3RGPLHQNDPL
ãSHFLILFNêPL SUH GDQpKR SDUWQHUD�
2VRELWQêPL SRGPLHQNDPL� 9ãHREHFQêPL
]POXYQêPL SRGPLHQNDPL� ýDVRYêPL
VFKpPDPL DOHER DNêPNRĐYHN LQêP
GRNXPHQWRP� QD NWRUê RGND]XMH GRKRGD�
SUHGQRVĢ EXG~ PDĢ Y SUYRP UDGH
3RGPLHQN\ ãSHFLILFNp SUH GDQpKR
SDUWQHUD� Y GUXKRP UDGH 2VRELWQp
SRGPLHQN\� Y WUHĢRP UDGH 9ãHREHFQp
]POXYQp SRGPLHQN\� Y ãWYUWRP UDGH
ýDVRYp VFKpP\ D Y SLDWRP UDGH DNêNRĐYHN
LQê GRNXPHQW� QD NWRUê RGND]XMH WiWR
GRKRGD�

����� $N YHU]LH GRKRG\ H[LVWXM~ Y DNRPNRĐYHN
LQRP�MD]\NX��Pi�SUHGQRVĢ�DQJOLFNi�YHU]LD�

����� 6SRORþQRVĢ %ROW VL Y\KUDG]XMH SUiYR
NHG\NRĐYHN DNWXDOL]RYDĢ YãHREHFQp
SRGPLHQN\� D WR WDN� åH LFK UHYLGRYDQ~
YHU]LX XPLHVWQL QD VYRMX ZHERY~ VWUiQNX�
6SRORþQRVĢ %ROW R]QiPL SDUWQHURYL YãHWN\



WKH 2UGHU FDQ EH GHOLYHUHG E\ WKH
&RXULHU�

������ 'HOLYHU\ IHH IRU WKH &OLHQW� 7KH
FKHDSHU WKH GHOLYHU\� WKH PRUH
OLNHO\ WKH 3DUWQHU LV UHOHYDQW IRU WKH
&OLHQW�

������ (7$ RI WKH 2UGHU� %ROW SULRULWL]HV
IDVWHU 3DUWQHUV RYHU VORZHU
3DUWQHUV�

������ )UHTXHQF\ RI XVH RI 3DUWQHU¶V
VHUYLFHV� ,I &OLHQW KDV SODFHG DQ
2UGHU ZLWK WKH 3DUWQHU VHYHUDO
WLPHV� WKH 3DUWQHU LV PRUH OLNHO\ WR
DSSHDU LQ WKH ILUVW SODFH RI WKH
UDQNLQJ�IRU�WKLV�&OLHQW�

������ 5DWLQJV� 7KH KLJKHU WKH UDWLQJ RI
WKH 3DUWQHU� WKH PRUH OLNHO\ WKH
3DUWQHU ZLOO EH SODFHG RQ WKH ILUVW
SODFH�RI�WKH�UDQNLQJ�

������ 1HZ 3DUWQHUV� 1HZ 3DUWQHUV
WHPSRUDULO\ JHW D KLJKHU SRVLWLRQ RQ
WKH�%ROW�)RRG�3ODWIRUP�

���� %ROW )RRG 3ODWIRUP LV DW LWV RZQ GLVFUHWLRQ
HQWLWOHG WR FUHDWH WHPSRUDU\ UDQNLQJV WKDW
PD\ EH EDVHG RQ VXFK SDUDPHWHUV DV
GLVWDQFH IURP WKH &OLHQW� H[LVWHQFH RI WKH
PHQX FDPSDLJQV RU QHZQHVV RI WKH
3DUWQHU RQ WKH %ROW )RRG 3ODWIRUP� 7KH
YLVLELOLW\ RI 3DUWQHU RQ WKH %ROW )RRG
3ODWIRUP PD\ LQFUHDVH� VKRXOG WKH 3DUWQHU
FRYHU WKH FRVWV RI WKH 2UGHU RU WKH GHOLYHU\
IHH�

��� ',))(5(17,$7('�75($70(17

���� %ROW )RRG 3ODWIRUP WUHDWV GLIIHUHQWO\ %ROW
0DUNHW ZKLFK LV RQH RI WKH 3DUWQHUV RQ WKH
%ROW )RRG 3ODWIRUP� %ROW 0DUNHW LV GLUHFWO\
RU LQGLUHFWO\ RZQHG E\ WKH OHJDO HQWLW\ WKDW
RSHUDWHV WKH %ROW )RRG3ODWIRUP� 7KHUHIRUH�
%ROW 0DUNHW PD\ EH IDYRUHG E\ WKH %ROW
)RRG 3ODWIRUP� %ROW PD\� DPRQJ RWKHU
DFWLRQV� SURPRWH %ROW 0DUNHW RQ WKH %ROW
)RRG 3ODWIRUP� UXQ WDUJHWHG FDPSDLJQV IRU

]PHQ\ QDMPHQHM �� GQt YRSUHG� $N 3DUWQHU
QHV~KODVt V DNWXDOL]RYDQêPL YãHREHFQêPL
SRGPLHQNDPL� PDO E\ WR R]QiPLĢ
VSRORþQRVWL %ROW V FLHĐRP XNRQþLĢ GRKRGX D
SUHVWDĢ SRXåtYDĢ SODWIRUPX %ROW )RRG� $N
SDUWQHU SUHGORåt ćDOãt WRYDU QD SODWIRUPX
%ROW )RRG SRþDV Y\ããLH XYHGHQHM
YêSRYHGQHM OHKRW\� EXGH VD WR SRYDåRYDĢ
]D MDVQê SR]LWtYQ\ ~NRQ� NWRUêP VD Y]GiYD
YêSRYHGQHM�OHKRW\�

����� 3DUWQHU QHP{åH SRVW~SLĢ åLDGQH SUiYD
DOHER SRYLQQRVWL SRGĐD XVWDQRYHQt WêFKWR
YãHREHFQêFK ]POXYQêFK SRGPLHQRN YFHONX
DQL�VþDVWL�

����� 7iWR GRKRGD D DNpNRĐYHN SUiYD DOHER
QiURN\ Y\SOêYDM~FH ] WHMWR GRKRG\ R SUHGDML
DOHER Y V~YLVORVWL V ĖRX VD ULDGLD KPRWQêP
SUiYRP (VWyQVND� $N VD SUtVOXãQê VSRU
Y\SOêYDM~FL ] WêFKWR YãHREHFQêFK
SRGPLHQRN DOHER ] GRKRG\ R�SUHGDML DOHER
] GRKRG\ R GRUXþHQt QHSRGDUt Y\ULHãLĢ
URNRYDQtP� VSRU VD V NRQHþQRX SODWQRVĢRX
Y\ULHãL QD 2NUHVQRP V~GH +DUMX Y 7DOOLQQH
Y�(VWyQVNX�

��� +2'127(1,(

����� +ODYQp SDUDPHWUH KRGQRWHQLD V~
XYHGHQp Y ERGH ��� WêFKWR
YãHREHFQêFK SRGPLHQRN� +ODYQp
SDUDPHWUH VD XSODWĖXM~ QD
SODWIRUPH %ROW )RRG Y
QDVOHGXM~FRP SRUDGt �XYHGHQp RG
QDMG{OHåLWHMãLHKR SR QDMPHQHM
G{OHåLWê��

������� 'RVWXSQRVĢ SDUWQHUD� $N
QLH MH PRåQp ]DGDĢ
REMHGQiYNX� ]QLåXMH VD WêP
SUDYGHSRGREQRVĢ� åH
WDNêWR SDUWQHU EXGH SUH
]iND]QtND UHOHYDQWQê� $N
]iND]QtN P{åH ]DGDĢ OHQ
REMHGQiYNX QD
Y\]GYLKQXWLH� VSRORþQRVĢ
%ROW SUHGSRNODGi� åH MH
PHQHM SUDYGHSRGREQp� åH



%ROW 0DUNHW RQ WKH %ROW )RRG 3ODWIRUP� RIIHU
%ROW 0DUNHW LQVLJKW WR WKH EHKDYLRU RI WKH
&OLHQWV DQG EXLOG VSHFLILF IHDWXUHV IRU %ROW
0DUNHW�RQO\�

��� $&&(66�72�'$7$

���� ,Q DGGLWLRQ WR SHUVRQDO GDWD UHIHUUHG WR LQ
6FKHGXOH � RI WKHVH *HQHUDO 7HUPV WKH
%ROW )RRG 3ODWIRUP KDV DFFHVV WR FHUWDLQ
GDWD�RI�LWV�&OLHQWV��VXFK�DV�

������ &OLHQWV¶ 2UGHUV DQG FRQWHQWV RI WKH
2UGHUV�

������ &OLHQWV¶ YLVLWV RI YDULRXV VFUHHQV RQ
WKH�%ROW�)RRG�3ODWIRUP�

������ &OLHQWV¶�WH[W�TXHULHV�RQ�VHDUFK�EDU�

������ &OLHQWV¶ UDWLQJV RI WKH 3DUWQHUV DQG
FRPPHQWV�

���� %ROW )RRG 3ODWIRUP VKDUHV FHUWDLQ GDWD
JHQHUDWHG WKURXJK WKH SURYLVLRQ RI VHUYLFHV
E\ WKH %ROW )RRG 3ODWIRUP RU VXEPLWWHG WR
WKH %ROW )RRG 3ODWIRUP IRU WKH SXUSRVHV RI
SURYLVLRQ RI VHUYLFHV ZLWK WKH 3DUWQHUV�
6XFK GDWD LQFOXGHV� IRU H[DPSOH�
DJJUHJDWH VDOHV GDWD YLD ZHHNO\ UHSRUWV
DQG GDWD RQ UDWLQJV SURYLGHG E\ WKH
&OLHQWV�

WHQWR SDUWQHU EXGH SUH
]iND]QtND UHOHYDQWQê Y
SRURYQDQt V LQêP
SDUWQHURP� Y SUtSDGH
NWRUpKR P{åH E\Ģ
REMHGQiYND GRUXþHQi
NXULpURP�

������� 3RSODWRN ]D GRUXþHQLH
SUH ]iND]QtND� ýtP MH
GRGiYND ODFQHMãLD� WêP MH
SUDYGHSRGREQHMãLH� åH
SDUWQHU MH SUH ]iND]QtND
UHOHYDQWQê�

������� (7$ REMHGQiYN\� %ROW
XSUHGQRVWĖXMH UêFKOHMãtFK
SDUWQHURY�SUHG�SRPDOãtPL�

������� )UHNYHQFLD Y\XåtYDQLD
VOXåLHE SDUWQHUD� $N
]iND]QtN ]DGDO SDUWQHURYL
REMHGQiYNX YLDFNUiW� MH
SUDYGHSRGREQHMãLH� åH VD
SDUWQHU REMDYt QD SUYRP
PLHVWH UHEUtþND SUH WRKWR
]iND]QtND�

������� +RGQRWHQLH� ýtP Y\ããLH MH
KRGQRWHQLH SDUWQHUD� WêP
MH SUDYGHSRGREQHMãLH� åH
VD SDUWQHU XPLHVWQL QD
SUYRP�PLHVWH�UHEUtþND�

������� 1RYt SDUWQHUL� 1RYt
SDUWQHUL GRþDVQH ]tVNDM~
Y\ããLX SR]tFLX QD SODWIRUPH
%ROW�)RRG�

����� 3ODWIRUPD %ROW )RRG MH SRGĐD
YODVWQpKR XYiåHQLD RSUiYQHQi
Y\WYRULĢ GRþDVQp SRUDGLH� NWRUp
P{åH E\Ģ ]DORåHQp QD WDNêFK
SDUDPHWURFK� DNR MH Y]GLDOHQRVĢ RG
]iND]QtND� H[LVWHQFLD NDPSDQt
PHQX DOHER QRYRVĢ SDUWQHUD QD
SODWIRUPH %ROW )RRG� 9LGLWHĐQRVĢ
SDUWQHUD QD SODWIRUPH %ROW )RRG VD
P{åH ]YêãLĢ� DN SDUWQHU SRNU\MH



QiNODG\ QD REMHGQiYNX DOHER
SRSODWRN�]D�GRUXþHQLH�

��� ',)(5(1&,29$1e�=$2%&+È'=$1,(

����� 6SRORþQRVĢ %ROW 0DUNHW MH SULDPR
DOHER QHSULDPR YODVWQHQi
SUiYQLFNRX RVRERX� NWRUi
SUHYiG]NXMH SODWIRUPX %ROW )RRG�
3UHWR P{åH E\Ģ VSRORþQRVĢ %ROW
0DUNHW SODWIRUPRX %ROW )RRG
]YêKRGQHQi� 6SRORþQRVĢ %ROW
P{åH RNUHP LQêFK þLQQRVWt
SURSDJRYDĢ VSRORþQRVĢ %ROW 0DUNHW
QD SODWIRUPH %ROW )RRG� VS~ãĢDĢ
FLHOHQp NDPSDQH SUH VSRORþQRVĢ
%ROW 0DUNHW QD SODWIRUPH %ROW
)RRG� SRQ~NDĢ VSRORþQRVWL %ROW
0DUNHW SUHKĐDG R VSUiYDQt
]iND]QtNRY D Y\WYiUDĢ ãSHFLILFNp
IXQNFLH OHQ SUH VSRORþQRVĢ %ROW
0DUNHW�

��� 35Ë6783�.�Ò'$-20

����� 2NUHP RVREQêFK ~GDMRY
XYHGHQêFK Y SUtORKH � WêFKWR
YãHREHFQêFK SRGPLHQRN Pi
SODWIRUPD %ROW )RRG SUtVWXS N
XUþLWêP ~GDMRP VYRMLFK ]iND]QtNRY�
DNR�V~�

������� REMHGQiYN\ ]iND]QtNRY D
REVDK�REMHGQiYRN�

������� QiYãWHY\ ]iND]QtNRY QD
U{]Q\FK REUD]RYNiFK
SODWIRUP\�%ROW�)RRG�

������� WH[WRYp GRWD]\ ]iND]QtNRY
QD�Y\KĐDGiYDFRP�SDQHOL�

������� KRGQRWHQLD SDUWQHURY D
NRPHQWiUH�]iND]QtNRY�

����� 3ODWIRUPD %ROW )RRG ]GLHĐD XUþLWp
~GDMH Y\WYRUHQp SURVWUHGQtFWYRP
SRVN\WRYDQLD VOXåLHE SODWIRUPRX
%ROW )RRG DOHER SRVN\WQXWp
SODWIRUPH %ROW )RRG QD ~þHO\



SRVN\WRYDQLD VOXåLHE V SDUWQHUPL�
7DNpWR ~GDMH ]DKĚĖDM~ QDSUtNODG
V~KUQQp ~GDMH R SUHGDML
SURVWUHGQtFWYRP WêåGHQQêFK VSUiY
D ~GDMH R KRGQRWHQLDFK� NWRUp
SRVN\WXM~�]iND]QtFL�
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7KHVH 6HUYLFH /HYHO 5HTXLUHPHQWV DUH DQ LQWHJUDO
SDUW RI WKH $JUHHPHQW DQG DSSO\ WR WKH 3DUWQHU¶V
DFWLYLWLHV LQ SURYLGLQJ WKH VHUYLFH RI SUHSDULQJ WKH
2UGHUV�DQG�ZKHUH�UHOHYDQW�SURGXFLQJ�WKH�*RRGV�

�� $FFHSWLQJ�2UGHUV

��� :KHQ WKH &OLHQW KDV SODFHG DQ 2UGHU� WKH
3DUWQHU HQVXUHV WKDW WKH FRQILUPDWLRQ RI
VDLG 2UGHU ZLOO EH GHFLGHG ZLWKLQ ILYH
PLQXWHV IURP UHFHLYLQJ WKH 2UGHU
QRWLILFDWLRQ� H[FHSW ZKHUH 2UGHU
DXWR�DFFHSWDQFH IXQFWLRQ LV HQDEOHG� LQ
ZKLFK FDVH DOO 2UGHUV ZLOO EH DXWRPDWLFDOO\
DFFHSWHG�E\�WKH�3DUWQHU�

��� ,Q WKH HYHQW WKDW WKH 3DUWQHU FDQQRW
SURYLGH WKH *RRGV DV LW ZDV UHTXHVWHG LQ
WKH 2UGHU� WKH 3DUWQHU ZLOO QRW FRQILUP WKH
2UGHU LQ WKH %ROW )RRG 3ODWIRUP� ,Q FDVH
DQ 2UGHU KDV EHHQ DFFHSWHG E\ D 3DUWQHU�
LW VKDOO QRWLI\ %ROW WKHUHRI WKURXJK %ROW
)RRG�3ODWIRUP��IRU�2UGHU�WR�EH�FDQFHOOHG�

��� ,I WKH 3DUWQHU KDV UXQ RXW RI D FHUWDLQ
*RRGV� WKH 3DUWQHU VKDOO PDUN WKDW *RRGV
DV XQDYDLODEOH LQ WKH %ROW )RRG 3ODWIRUP
DV VRRQ DV UHDVRQDEO\ SRVVLEOH� EXW LQ
DQ\ HYHQW ZLWKLQ �� PLQXWHV IURP
GLVFRYHULQJ�WKH�ODFN�RI�WKDW�*RRGV�

�� 3UHSDULQJ�RI�2UGHUV

��� 7KH 3DUWQHU HQVXUHV WKDW WKH *RRGV DUH
SUHSDUHG� KDQGOHG DQG VWRUHG LQ
DFFRUGDQFH ZLWK DOO UHTXLUHPHQWV DULVLQJ
IURP DSSOLFDEOH ODZ DW DOO WLPHV XS WR DQG
LQFOXGLQJ WKH WLPH RI GHOLYHU\ RI WKH
RUGHUHG *RRGV WR WKH &OLHQW RU
KDQGLQJ�RYHU *RRGV GLUHFWO\ WR D &OLHQW LQ
FDVH RI D &OLHQW VHOI SLFN�XS VHUYLFH� 7KH
3DUWQHU¶V REOLJDWLRQ WR FRPSO\ ZLWK DOO
DSSOLFDEOH ODZ UHTXLUHPHQWV LQFOXGHV
�ZLWKRXW OLPLWDWLRQ� DOO UXOHV DQG

6&+e0$��
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7LHWR SRåLDGDYN\ QD ~URYHĖ VOXåLHE V~
QHRGGHOLWHĐQRX V~þDVĢRX GRKRG\ D Y]ĢDKXM~ VD QD
þLQQRVWL SDUWQHUD SUL SRVN\WRYDQt VOXåLHE YêURE\
WRYDURY�

�� 3ULMtPDQLH�REMHGQiYRN

���� 3R ]DGDQt REMHGQiYN\ ]iND]QtNRP
SDUWQHU ]DEH]SHþt� DE\ R SRWYUGHQt WHMWR
REMHGQiYN\ EROR UR]KRGQXWp GR SLDWLFK
PLQ~W RG SULMDWLD R]QiPHQLD R�REMHGQiYNH�
V YêQLPNRX SUtSDGRY� NHć MH SRYROHQi
IXQNFLD DXWRPDWLFNpKR SULMtPDQLD
REMHGQiYN\� Y WDNRP SUtSDGH EXG~ YãHWN\
REMHGQiYN\ DXWRPDWLFN\ DNFHSWRYDQp
SDUWQHURP�

���� 9 SUtSDGH� åH SDUWQHU QHP{åH SRVN\WQ~Ģ
WRYDU� NWRUê ERO ]DGDQê Y REMHGQiYNH�
SDUWQHU QHSRWYUGt REMHGQiYNX Y SODWIRUPH
%ROW )RRG� 9 SUtSDGH� åH SDUWQHU SULMDO
REMHGQiYNX� R]QiPt WR VSRORþQRVWL %ROW
SURVWUHGQtFWYRP SODWIRUP\ %ROW )RRG� DE\
EROD�REMHGQiYND�]UXãHQi�

���� $N VD Y UHãWDXUiFLL PLQXOR XUþLWê WRYDU�
SDUWQHU R]QDþt WHQWR WRYDU DNR QHGRVWXSQê
QD SODWIRUPH %ROW )RRG þR QDMVN{U� DNR MH
WR PRåQp� DOH Y NDåGRP SUtSDGH
QDMQHVN{U GR �� PLQ~W RG ]LVWHQLD
QHGRVWDWNX�WRKWR�WRYDUX�

�� 3UtSUDYD�REMHGQiYRN

���� 3DUWQHU ]DEH]SHþt� DE\ EROL WRYDU\
SULSUDYHQp� VSUDFRYDQp D VNODGRYDQp Y
V~ODGH VR YãHWNêPL SRåLDGDYNDPL
Y\SOêYDM~FLPL ] SODWQêFK SUiYQ\FK
SUHGSLVRY� D WR ]D NDåGêFK RNROQRVWt Då
GR þDVX GRUXþHQLD REMHGQDQpKR WRYDUX
]iND]QtNRYL D YUiWDQH QHKR DOHER
RGRY]GDQLD WRYDUX SULDPR ]iND]QtNRYL Y
SUtSDGH VOXåE\ LQGLYLGXiOQHKR
Y\]GYLKQXWLD ]iND]QtND� 3RYLQQRVĢ



UHJXODWLRQV JRYHUQLQJ WKH WLPH�
WHPSHUDWXUH RU RWKHU PHWKRGV UHTXLUHG IRU
IRRG K\JLHQH DQG VDIHW\ LQ FDVH WKH
*RRGV FRQWDLQ IRRG DQG FRPSOLDQFH ZLWK
DQ\ DGGLWLRQDO UXOHV DSSOLFDEOH WR KDQGOLQJ
DQG VDOH RI FRQWUROOHG *RRGV XQGHU WKH
ORFDO�ODZV�

��� 7KH 3DUWQHU HQVXUHV WKDW DOO 2UGHUV ZLOO EH
SUHSDUHG ZLWKLQ WKH SUHVHW WLPH�IUDPH
LQGLFDWHG IRU HDFK 2UGHU RQ WKH %ROW )RRG
3ODWIRUP� 7KH 2UGHU VKDOO EH UHDG\ WR EH
SLFNHG�XS E\ WKH &RXULHU RU E\ WKH &OLHQW
QR HDUOLHU WKDQ ZLWKLQ WKH ODVW � PLQXWHV RI
WKH *RRGV SUHSDUDWLRQ WLPH IUDPH� ,I WKH
3DUWQHU KDV QRW PDUNHG WKH 2UGHU DV
³$FFHSWHG´ ZLWKLQ � PLQXWHV� %ROW KDV WKH
ULJKW WR FDQFHO WKH 2UGHU XQLODWHUDOO\ DQG
FRPSHQVDWH WKH 2UGHU 3ULFH WR WKH &OLHQW�
,Q FDVH RI VHOI SLFN�XS E\ WKH &OLHQW� WKH
3DUWQHU KDV WR PDUN WKH 2UGHU ³3LFNHG�XS´
RQFH WKH 2UGHU KDV EHHQ SLFNHG�XS DQG
WKH &OLHQW KDV SDLG IRU WKH 2UGHU �LI
DSSOLFDEOH��

�� 'HOLYHU\�RI�2UGHUV

��� ,Q FDVH WKH GHOLYHU\ VHUYLFHV DUH SURYLGHG
E\ WKH 3DUWQHU� WKH 3DUWQHU PDUNV WKH
2UGHU DV ³3LFNHG 8S´ RQFH WKH 2UGHU KDV
EHHQ SLFNHG XS E\ WKH 3DUWQHU¶V HPSOR\HH
DQG�RU�FRQWUDFWRU�IRU�WKH�GHOLYHU\�

��� $IWHU KDQGLQJ RYHU WKH SRVVHVVLRQ RI WKH
2UGHU WR WKH &OLHQW E\ WKH 3DUWQHU¶V
HPSOR\HH DQG�RU FRQWUDFWRU� WKH 3DUWQHU
PDUNV WKH 2UGHU DV ³'HOLYHUHG´ RQ WKH
%ROW�)RRG�3ODWIRUP�

��� ,I WKH &OLHQW IDLOV WR WDNH SRVVHVVLRQ RI WKH
2UGHU �GRHV QRW SLFN XS WKH SKRQH� GRHV
QRW DQVZHU WKH GRRU� HWF�� WKH 3DUWQHU¶V
HPSOR\HH DQG�RU FRQWUDFWRU KDV WR FRQWDFW
WKH &OLHQW RQ WKH SKRQH QXPEHU LQGLFDWHG
RQ WKH %ROW )RRG 3ODWIRUP RQ DW OHDVW �
VHSDUDWH RFFDVLRQV DQG VWD\ ZLWK WKH
2UGHU DW WKH 'URS�2II /RFDWLRQ GXULQJ D
�� PLQXWH WLPH IUDPH� ,I WKH &OLHQW LV VWLOO
XQDYDLODEOH DQG XQDEOH WR WDNH

SDUWQHUD GRGUåLDYDĢ YãHWN\ SUtVOXãQp
SUiYQH SRåLDGDYN\ ]DKĚĖD �EH]
REPHG]HQLD� YãHWN\ SUDYLGOi D QDULDGHQLD
UHJXOXM~FH þDV� WHSORWX DOHER LQp PHWyG\
SRWUHEQp QD K\JLHQX D EH]SHþQRVĢ
SRWUDYtQ� Y SUtSDGH� åH WRYDU REVDKXMH
MHGOR D GRGUåLDYDQLD DNêFKNRĐYHN ćDOãtFK
SUDYLGLHO Y]ĢDKXM~FLFK VD QD PDQLSXOiFLX
D SUHGDM NRQWURORYDQpKR WRYDUX SRGĐD
PLHVWQ\FK�]iNRQRY�

���� 3DUWQHU ]DEH]SHþt� åH YãHWN\ REMHGQiYN\
EXG~ SULSUDYHQp Y SUHGYROHQRP þDVRYRP
UiPFL XUþHQRP SUH NDåG~ REMHGQiYNX QD
SODWIRUPH %ROW )RRG� 2EMHGQiYND EXGH
SULSUDYHQi QD Y\]GYLKQXWLH
GRUXþRYDWHĐVNRX VSRORþQRVĢRX DOHER
]iND]QtNRP QDMVN{U SRVOHGQêFK � PLQ~W
SUHG XSO\QXWtP þDVRYpKR KDUPRQRJUDPX
SUtSUDY\ WRYDUX� 3RNLDĐ SDUWQHU QHR]QDþt
REMHGQiYNX DNR ÄSULMDW~³ GR � PLQ~W�
VSRORþQRVĢ %ROW Pi SUiYR MHGQRVWUDQQH
]UXãLĢ GDQ~ REMHGQiYNX D XKUDGLĢ
]iND]QtNRYL FHQX YR YêãNH GDQHM
REMHGQiYN\� 9 SUtSDGH LQGLYLGXiOQHKR
Y\]GYLKQXWLD ]iND]QtNRP PXVt SDUWQHU
R]QDþLĢ REMHGQiYNX Ä9\]GYLKQXWi³ SR
Y\]GYLKQXWt REMHGQiYN\ D ]DSODWHQt
REMHGQiYN\ ]iND]QtNRP �Y SUtSDGH
SRWUHE\��

�� 'RUXþRYDQLH�REMHGQiYRN

���� 9 SUtSDGH� åH GRUXþRYDFLH VOXåE\
SRVN\WXMH SDUWQHU� SDUWQHU R]QDþt
REMHGQiYNX DNR �Y\]GYLKQXW~��
DNRQiKOH MX Y\]GYLKQH
]DPHVWQDQHF D�DOHER GRGiYDWHĐ
SDUWQHUD��NWRUê�MX�GRUXþXMH�

���� 3R RGRY]GDQt GUåE\ REMHGQiYN\
]iND]QtNRYL ]DPHVWQDQFRP
D�DOHER GRGiYDWHĐRP SDUWQHUD
R]QDþt SDUWQHU REMHGQiYNX QD
SODWIRUPH %ROW )RRG DNR
ÄGRUXþHQ~³�

���� $N ]iND]QtN QHSUHYH]PH
REMHGQiYNX �QH]GYtKD WHOHIyQ�



SRVVHVVLRQ RI WKH 2UGHU� WKH 3DUWQHU ZLOO
FRQWDFW %ROW¶V FXVWRPHU VHUYLFH LQ RUGHU WR
DXWKRULVH %ROW WR FDQFHO WKH GHOLYHU\ DQG
IXOO\ FKDUJH WKH &OLHQW IRU WKH GHOLYHU\� DV
ZHOO DV WR UHFHLYH IXUWKHU DGYLFH UHJDUGLQJ
WKH�2UGHU�

QHRWYiUD GYHUH DWć���
]DPHVWQDQHF D�DOHER GRGiYDWHĐ
SDUWQHUD PXVt NRQWDNWRYDĢ
]iND]QtND QD WHOHIyQQRP þtVOH
XYHGHQRP QD SODWIRUPH %ROW )RRG
DVSRĖ WULNUiW D ]RVWDĢ V
REMHGQiYNRX QD PLHVWH
RGRY]GDQLD SRþDV �� PLQ~W� $N MH
]iND]QtN VWiOH QHGRVWXSQê D QLH
MH VFKRSQê SUHY]LDĢ REMHGQiYNX�
SDUWQHU NRQWDNWXMH ]iND]QtFN\
VHUYLV VSRORþQRVWL %ROW� DE\
RSUiYQLO VSRORþQRVĢ %ROW ]UXãLĢ
GRGiYNX D Y SOQHM YêãNH ~þWRYDĢ
QiNODG\ QD GRGiYNX ]iND]QtNRYL�
DNR DM ]tVNDĢ ćDOãLH UDG\ WêNDM~FH
VD�REMHGQiYN\�



6&+('8/(��
'$7$�6+$5,1*�$*5((0(17

7KLV 'DWD 6KDULQJ $JUHHPHQW LV DQ LQWHJUDO SDUW
RI WKH $JUHHPHQW DQG VKDOO DSSO\ WR DOO UHODWLRQV
WKDW DUH IRUPHG EHWZHHQ %ROW DQG WKH 3DUWQHU LQ
WKH FRXUVH RI XVLQJ WKH %ROW )RRG 3ODWIRUP DQG
UHODWH�WR�SURFHVVLQJ�RI�WKH�SHUVRQDO�GDWD�

�� '(),1,7,216

$JUHHG
3XUSRVHV

KDV WKH PHDQLQJ JLYHQ WR LW LQ
FODXVH � RI WKLV 'DWD 6KDULQJ
$JUHHPHQW�

'DWD
3URWHFWLRQ
$XWKRULW\

D QDWLRQDO GDWD SURWHFWLRQ
VXSHUYLVRU\ DXWKRULW\� IRU
(VWRQLD� WKLV LV WKH (VWRQLDQ
'DWD�3URWHFWLRQ�,QVSHFWRUDWH�

'DWD
3URWHFWLRQ
/HJLVODWLRQ

WKH *HQHUDO 'DWD 3URWHFWLRQ
5HJXODWLRQ ��(8� ���������
�*'35� DQG DQ\ DSSOLFDEOH
QDWLRQDO OHJLVODWLRQ SURWHFWLQJ
3HUVRQDO�'DWD�

3HUVRQDO
'DWD

DQ\ LQIRUPDWLRQ UHODWLQJ WR DQ
LGHQWLILHG RU LGHQWLILDEOH QDWXUDO
SHUVRQ� DQ LGHQWLILDEOH QDWXUDO
SHUVRQ LV RQH ZKR FDQ EH
LGHQWLILHG� GLUHFWO\ RU LQGLUHFWO\� LQ
SDUWLFXODU E\ UHIHUHQFH WR DQ
LGHQWLILHU VXFK DV D QDPH� DQ
LGHQWLILFDWLRQ QXPEHU� ORFDWLRQ
GDWD� DQ RQOLQH LGHQWLILHU RU WR
RQH RU PRUH IDFWRUV VSHFLILF WR
WKH SK\VLFDO� SK\VLRORJLFDO�
JHQHWLF� PHQWDO� HFRQRPLF�
FXOWXUDO RU VRFLDO LGHQWLW\ RI WKDW
QDWXUDO�SHUVRQ�
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'2+2'$�2�635$&29$1Ë�Ò'$-29

7iWR 'RKRGD R ]GLHĐDQt ~GDMRY MH
QHRGGHOLWHĐQRX V~þDVĢRX 'RKRG\ D Y]ĢDKXMH VD
QD YãHWN\ Y]ĢDK\� NWRUp Y]QLNQ~ PHG]L
VSRORþQRVĢRX %ROW D 3DUWQHURP Y SULHEHKX
SRXåtYDQLD SODWIRUP\ %ROW )RRG D WêNDM~ VD
VSUDFRYDQLD�RVREQêFK�~GDMRY�

�� '(),1Ë&,(

'RKRGQXWp
~þHO\

Pi Yê]QDP XYHGHQê Y ERGH �
WHMWR�'RKRG\�R�]GLHĐDQt�~GDMRY�

2UJiQ QD
RFKUDQX
~GDMRY

YQ~WURãWiWQ\ GR]RUQê RUJiQ SUH
RFKUDQX ~GDMRY�Y SUtSDGH
(VWyQVND MH WR (VWyQVN\
LQãSHNWRUiW�SUH�RFKUDQX�~GDMRY�

3UiYQH
SUHGSLV\ R
RFKUDQH
~GDMRY

9ãHREHFQp QDULDGHQLH R
RFKUDQH ~GDMRY ��(Ò�
��������� �*'35� D YãHWN\
SODWQp YQ~WURãWiWQH SUiYQH
SUHGSLV\ QD RFKUDQX 2VREQêFK
~GDMRY�

2VREQp
~GDMH

DNpNRĐYHN LQIRUPiFLH WêNDM~FH
VD LGHQWLILNRYDQHM DOHER
LGHQWLILNRYDWHĐQHM I\]LFNHM
RVRE\� LGHQWLILNRYDWHĐQi I\]LFNi
RVRED MH RVRED� NWRU~ PRåQR
SULDPR DOHER QHSULDPR
LGHQWLILNRYDĢ� QDMPl QD ]iNODGH
LGHQWLILNiWRUD� DNR MH PHQR�
LGHQWLILNDþQp þtVOR� ORNDOL]DþQp
~GDMH� RQOLQH LGHQWLILNiWRU DOHER
QD ]iNODGH MHGQpKR þL YLDFHUêFK
IDNWRURY ãSHFLILFNêFK SUH
I\]LFN~� I\]LRORJLFN~� JHQHWLFN~�
PHQWiOQX� HNRQRPLFN~� NXOW~UQX
DOHER VRFLiOQX LGHQWLWX WHMWR
I\]LFNHM�RVRE\�



6KDUHG
3HUVRQDO
'DWD

WKH 3HUVRQDO 'DWD VKDUHG
EHWZHHQ WKH SDUWLHV XQGHU
FODXVH � RI WKLV 'DWD 6KDULQJ
$JUHHPHQW�

�� 385326(

���� 7KLV 'DWD 6KDULQJ $JUHHPHQW LV
LQWHQGHG WR GRFXPHQW FRPSOLDQFH
ZLWK WKH 'DWD 3URWHFWLRQ
/HJLVODWLRQ� (DFK SDUW\ PXVW
HQVXUH FRPSOLDQFH ZLWK DSSOLFDEOH
'DWD 3URWHFWLRQ /HJLVODWLRQ DW DOO
WLPHV�

���� 7KH SDUWLHV DUH FRQVLGHUHG
VHSDUDWH GDWD FRQWUROOHUV ZLWK
HDFK SDUW\ EHLQJ DEOH WR
GHWHUPLQH WKH SXUSRVH DQG PHDQV
RI SURFHVVLQJ WKH SHUVRQDO GDWD
KHOG XQGHU LWV FRQWURO LQ
DFFRUGDQFH�ZLWK�LWV�SULYDF\�QRWLFH�

���� 7KH SDUWLHV FRQVLGHU WKH GDWD
VKDULQJ QHFHVVDU\ DQG LQ WKHLU
PXWXDO EHVW LQWHUHVWV� 7KH DLP RI
WKH GDWD VKDULQJ LV WKH
SHUIRUPDQFH�RI�WKH�$JUHHPHQW�

���� 7KH SDUWLHV DJUHH WR SURFHVV
6KDUHG 3HUVRQDO 'DWD� DV
GHVFULEHG LQ FODXVH �� RQO\ IRU DQG
FRPSDWLEOH ZLWK WKH IROORZLQJ
$JUHHG�3XUSRVHV�

������ SHUIRUPDQFH RI WKH
$JUHHPHQW�

������ DQ\ RWKHU SXUSRVH
LQFLGHQWDO WR RU DQDORJRXV
ZLWK�DQ\�RI�WKH�DERYH�

���� $Q\ QRWLFH RU RWKHU IRUPDO
FRPPXQLFDWLRQ JLYHQ WR D SDUW\
XQGHU RU LQ FRQQHFWLRQ ZLWK WKLV
'DWD 6KDULQJ $JUHHPHQW VKDOO EH
LQ ZULWLQJ� 7KH FRUUHVSRQGLQJ
HPDLO�IRU�%ROW�LV�SULYDF\#EROW�HX�

=GLHĐDQp
RVREQp
~GDMH

2VREQp ~GDMH ]GLHĐDQp PHG]L
]POXYQêPL VWUDQDPL SRGĐD ERGX
� WHMWR 'RKRG\ R ]GLHĐDQt
~GDMRY�

�� Òý(/

���� ÒþHORP WHMWR 'RKRG\ R ]GLHĐDQt
~GDMRY MH ]GRNXPHQWRYDĢ V~ODG V
3UiYQ\PL SUHGSLVPL R RFKUDQH
~GDMRY� .DåGi ]POXYQi VWUDQD PXVt
YåG\ ]DEH]SHþLĢ V~ODG V SODWQêPL
3UiYQ\PL SUHGSLVPL R RFKUDQH
~GDMRY�

���� =POXYQp VWUDQ\ VD SRYDåXM~ ]D
VDPRVWDWQêFK SUHYiG]NRYDWHĐRY
~GDMRY� SULþRP NDåGi ]POXYi VWUDQD
P{åH XUþLĢ ~þHO D SURVWULHGN\
VSUDFRYDQLD RVREQêFK ~GDMRY� NWRUp
V~ SRG MHM NRQWURORX� Y V~ODGH V MHM
R]QiPHQtP R RFKUDQH RVREQêFK
~GDMRY�

���� =POXYQp VWUDQ\ SRYDåXM~ ]GLHĐDQLH
~GDMRY ]D QHY\KQXWQp D Y LFK
Y]iMRPQRP ]iXMPH� &LHĐRP
]GLHĐDQLD�~GDMRY�MH�SOQHQLH�'RKRG\�

���� =POXYQp VWUDQ\ V~KODVLD VR
VSUDF~YDQtP =GLHĐDQêFK RVREQêFK
~GDMRY� DNR MH RStVDQp Y ERGH �� OHQ
QD WLHWR 'RKRGQXWp ~þHO\ D Y V~ODGH
V�QLPL�

������SOQHQLH�'RKRG\�

������DNêNRĐYHN LQê ~þHO� NWRUê MH
QiKRGQê DOHER DQDORJLFNê V
NWRUêPNRĐYHN ] Y\ããLH
XYHGHQêFK�

���� $NpNRĐYHN R]QiPHQLH DOHER LQi
IRUPiOQD NRPXQLNiFLD SRVN\WQXWi
]POXYQHM VWUDQH Y UiPFL WHMWR
'RKRG\ R ]GLHĐDQt ~GDMRY DOHER Y
V~YLVORVWL V ĖRX PXVt PDĢ StVRPQ~
IRUPX� =RGSRYHGDM~FL H�PDLO SUH
%ROW�MH�SULYDF\#EROW�HX�



�� 6+$5('�3(5621$/�'$7$

���� 7KH IROORZLQJ W\SHV RI 3HUVRQDO
'DWD PD\ EH VKDUHG EHWZHHQ WKH
SDUWLHV�

������ WKH &OLHQW¶V ILUVW QDPH DQG
WKH�LQLWLDO�RI�ODVW�QDPH�

������ WKH &OLHQW¶V SKRQH
QXPEHU�

������ WKH &OLHQW¶V 2UGHU DQG
LQIRUPDWLRQ UHODWHG WR WKH
2UGHU �VSHFLDO UHTXHVWV
UHJDUGLQJ RUGHUHG *RRGV�
HWF��

������ WKH &RXULHU¶V ILUVW QDPH
DQG�LQLWLDO�RI�ODVW�QDPH�

������ WKH &RXULHU¶V SKRQH
QXPEHU�

���� 6SHFLDO FDWHJRU\ SHUVRQDO GDWD
PD\ EH VKDUHG EHWZHHQ WKH
SDUWLHV RQO\ ZKHUH FRPSDWLEOH
ZLWK WKH 'DWD 3URWHFWLRQ
/HJLVODWLRQ�

���� 7KH SURFHVVLQJ RI 6KDUHG
3HUVRQDO 'DWD PXVW QRW EH
LUUHOHYDQW RU H[FHVVLYH ZLWK
UHJDUG�WR�WKH�$JUHHG�3XUSRVHV�

���� 7KH SDUWLHV DJUHH ZKHUHYHU
SUDFWLFDEOH WR RSHUDWH
SURSRUWLRQDWH FKHFNV WR HQVXUH
WKH DFFXUDF\ RI WKH 6KDUHG
3HUVRQDO 'DWD DQG LWV FRUUHFW
LQFRUSRUDWLRQ LQWR GLIIHUHQW
V\VWHPV�

���� 7KH SDUWLHV HQVXUH WKDW WKHLU
SULYDF\ QRWLFHV DUH LQ DFFRUGDQFH
ZLWK WKH 'DWD 3URWHFWLRQ
/HJLVODWLRQ DQG WKDW GDWD VXEMHFWV
DUH SURSHUO\ LQIRUPHG RI WKH
SURFHVVLQJ�SUDFWLFHV�

�� ',5(&7�0$5.(7,1*

���� ,I D SDUW\ SURFHVVHV WKH 6KDUHG
3HUVRQDO 'DWD IRU WKH SXUSRVHV RI

�� =',(ď$1e�262%1e�Ò'$-(

���� 0HG]L ]POXYQêPL VWUDQDPL P{åX
E\Ģ ]GLHĐDQp QDVOHGXM~FH W\S\
2VREQêFK�~GDMRY�

������NUVWQp PHQR D LQLFLiOD
SULH]YLVND�=iND]QtND�

������WHOHIyQQH�þtVOR�=iND]QtND�

������2EMHGQiYNX =iND]QtND D
LQIRUPiFLH V~YLVLDFH V
2EMHGQiYNRX �ãSHFLiOQH
SRåLDGDYN\ WêNDM~FH VD
REMHGQDQpKR�7RYDUX�D�SRG���

������NUVWQp PHQR D LQLFLiOD
SULH]YLVND�.XULpUD�

������WHOHIyQQH�þtVOR�.XULpUD�

���� 2VREQp ~GDMH RVRELWQHM NDWHJyULH
P{åX E\Ģ ]GLHĐDQp PHG]L
]POXYQêPL VWUDQDPL LED YWHG\� DN MH
WR Y V~ODGH V 3UiYQ\PL SUHGSLVPL R
RFKUDQH�~GDMRY�

���� 6SUDFRYDQLH =GLHĐDQêFK RVREQêFK
~GDMRY QHVPLH E\Ģ Y]KĐDGRP QD
'RKRGQXWp ~þHO\ LUHOHYDQWQp DOHER
QDGPHUQp�

���� =POXYQp VWUDQ\ VD GRKRGOL� åH YåG\�
NHć MH WR PRåQp� EXG~ Y\NRQiYDĢ
SULPHUDQp NRQWURO\ V FLHĐRP
]DEH]SHþLĢ SUHVQRVĢ =GLHĐDQêFK
RVREQêFK ~GDMRY D LFK VSUiYQH
]DþOHQHQLH�GR�U{]Q\FK�V\VWpPRY�

���� =POXYQp VWUDQ\ ]DEH]SHþLD� DE\ LFK
R]QiPHQLD R RFKUDQH RVREQêFK
~GDMRY V~ Y V~ODGH V 3UiYQ\PL
SUHGSLVPL R RFKUDQH ~GDMRY D åH
GRWNQXWp RVRE\ V~ ULDGQH
LQIRUPRYDQp R SRVWXSRFK
VSUDFRYDQLD�

�� 35,$0<�0$5.(7,1*

���� $N ]POXYQi VWUDQD VSUDF~YD
=GLHĐDQp RVREQp ~GDMH QD ~þHO\
SULDPHKR PDUNHWLQJX� WiWR ]POXYQi
VWUDQD�]DEH]SHþt��DE\�



GLUHFW PDUNHWLQJ� WKDW SDUW\ VKDOO
HQVXUH�WKDW�

������ HIIHFWLYH SURFHGXUHV DQG
FRPPXQLFDWLRQV DUH LQ
SODFH WR DOORZ WKH GDWD
VXEMHFW WR H[HUFLVH WKHLU
ULJKW WR RSW RXW IURP GLUHFW
PDUNHWLQJ��DQG

������ DQ DSSURSULDWH OHJDO EDVLV
KDV EHHQ FRQILUPHG �DQG�
ZKHUH QHFHVVDU\�
HYLGHQFHG� IRU WKH 6KDUHG
3HUVRQDO 'DWD WR EH XVHG
IRU WKH SXUSRVHV RI GLUHFW
PDUNHWLQJ�

�� '$7$ 6(&85,7< %5($&+(6 $1'
5(3257,1*�352&('85(6

���� 7KH SDUWLHV DJUHH WR SURYLGH
UHDVRQDEOH DVVLVWDQFH WR HDFK
RWKHU WR IDFLOLWDWH WKH KDQGOLQJ RI
DQ\ GDWD VHFXULW\ EUHDFK LQ DQ
H[SHGLWLRXV DQG FRPSOLDQW
PDQQHU�

���� 7KH SDUWLHV VKRXOG QRWLI\ DQ\
UHOHYDQW SRWHQWLDO RU DFWXDO ORVVHV
RI WKH 6KDUHG 3HUVRQDO 'DWD DQG
UHPHGLDO VWHSV WDNHQ DV VRRQ DV
SRVVLEOH� WR HQDEOH WKH SDUWLHV WR
FRQVLGHU ZKDW IXUWKHU DFWLRQ LV
UHTXLUHG HLWKHU LQGLYLGXDOO\ RU
MRLQWO\� 7KH H�PDLO DGGUHVV WR VHQG
D QRWLILFDWLRQ DERXW D �SRVVLEOH�
EUHDFK�WR�%ROW�LV�SULYDF\#EROW�HX�

�� 6(&85,7<�$1'�75$,1,1*

���� (DFK SDUW\ VKDOO RQO\ SURYLGH DQG
UHFHLYH WKH 6KDUHG 3HUVRQDO 'DWD
XVLQJ VHFXUH PHWKRGV� KDYLQJ
UHJDUG WR WKH DYDLODELOLW\ RI MRLQW RU
VKDUHG ,7 V\VWHPV� WKH
WHFKQRORJ\ IRU IDFLOLWDWLQJ GDWD
WUDQVIHUV� WKH ULVN RI GDWD ORVV RU
EUHDFK DQG WKH FRVW RI
LPSOHPHQWLQJ�VXFK�PHDVXUHV�

������EROL ]DYHGHQp ~þLQQp SRVWXS\
D NRPXQLNiFLD� NWRUp GRWNQXWHM
RVREH XPRåQLD XSODWQLĢ VL
SUiYR QD RGVW~SHQLH RG
SULDPHKR�PDUNHWLQJX��D

������ERO SRWYUGHQê �D Y SUtSDGH
SRWUHE\ GRORåHQê� YKRGQê
SUiYQ\ ]iNODG QD SRXåLWLH
=GLHĐDQêFK RVREQêFK ~GDMRY
QD�~þHO\�SULDPHKR�PDUNHWLQJX�

�� 3258â(1,$ %(=3(ý1267, Ò'$-29
$�326783<�1$+/$629$1,$

���� =POXYQp VWUDQ\ VD GRKRGOL� åH VL
QDY]iMRP SRVN\WQ~ SULPHUDQ~
SRPRF V FLHĐRP XĐDKþLĢ UêFKOH D Y
V~ODGH V SUHGSLVPL ULHãHQLH
DNpKRNRĐYHN SRUXãHQLD EH]SHþQRVWL
~GDMRY�

���� =POXYQp VWUDQ\ E\ PDOL þR QDMVN{U
R]QiPLĢ YãHWN\ SUtVOXãQp
SRWHQFLiOQH DOHER VNXWRþQp VWUDW\
6SRORþQêFK RVREQêFK ~GDMRY D
SULMDWp QiSUDYQp RSDWUHQLD� DE\
]POXYQp VWUDQ\ PRKOL ]YiåLĢ� DNp
ćDOãLH RSDWUHQLD V~ SRWUHEQp EXć
MHGQRWOLYR� DOHER VSRORþQH�
(�PDLORYi DGUHVD QD RGRVODQLH
R]QiPHQLD R �PRåQRP� QDUXãHQt
VSRORþQRVWL�%ROW�MH�SULYDF\#EROW�HX�

�� %(=3(ý126ġ�$�â.2/(1,(

���� .DåGi ]POXYQi VWUDQD SRVN\WQH D
SULMPH =GLHĐDQp RVREQp ~GDMH LED
SRPRFRX EH]SHþQêFK PHWyG SULþRP
]RKĐDGQt GRVWXSQRVĢ VSRORþQêFK
DOHER ]GLHĐDQêFK ,7 V\VWpPRY�
WHFKQROyJLX QD XĐDKþHQLH SUHQRVX
~GDMRY� UL]LNR VWUDW\ DOHER SRUXãHQLD
~GDMRY D QiNODG\ QD ]DYHGHQLH
WDNêFKWR�RSDWUHQt�

���� .DåGi ]POXYQi VWUDQD MH SRYLQQi
]DEH]SHþLĢ� DE\ MHM ]DPHVWQDQFL EROL
SULPHUDQH Y\ãNROHQt QD
]DREFKiG]DQLH VR =GLHĐDQêPL
RVREQêPL ~GDMPL D LFK VSUDFRYDQLH



���� ,W LV WKH UHVSRQVLELOLW\ RI HDFK
SDUW\ WR HQVXUH WKDW LWV VWDII
PHPEHUV DUH DSSURSULDWHO\
WUDLQHG WR KDQGOH DQG SURFHVV WKH
6KDUHG 3HUVRQDO 'DWD LQ
DFFRUGDQFH ZLWK DQ\ DJUHHG
WHFKQLFDO DQG RUJDQLVDWLRQDO
PHDVXUHV WR NHHS LW VHFXUH DQG WR
XSKROG WKH GDWD SURWHFWLRQ
SULQFLSOHV VHW RXW LQ 'DWD
3URWHFWLRQ�/HJLVODWLRQ�

���� 7KH SDUWLHV VKDOO RQO\ GLVFORVH RU
WUDQVIHU WKH 6KDUHG 3HUVRQDO
'DWD WR D WKLUG SDUW\ ORFDWHG
RXWVLGH WKH (($ LQ OLQH ZLWK WKH
SURYLVLRQV RI WKH DSSOLFDEOH 'DWD
3URWHFWLRQ�/HJLVODWLRQ�

���� (DFK SDUW\ LV UHVSRQVLEOH IRU WKHLU
RZQ OHJDO FRPSOLDQFH DQG
VHOI�DXGLW� $ SDUW\� KRZHYHU�
UHDVRQDEO\ PD\ DVN WR LQVSHFW
DQRWKHU SDUW\ RU SDUWLHV¶
DUUDQJHPHQWV IRU WKH SURFHVVLQJ
RI 6KDUHG 3HUVRQDO 'DWD DQG PD\
UHTXHVW D UHYLHZ RI WKH 'DWD
6KDULQJ $JUHHPHQW ZKHUH LW
FRQVLGHUV WKDW DQRWKHU SDUW\ LV QRW
SURFHVVLQJ WKH 6KDUHG 3HUVRQDO
'DWD LQ DFFRUGDQFH ZLWK WKLV 'DWD
6KDULQJ $JUHHPHQW� DQG WKH
PDWWHU KDV GHPRQVWUDEO\ QRW
EHHQ UHVROYHG WKURXJK
GLVFXVVLRQV�EHWZHHQ�WKH�SDUWLHV�

�� '$7$�5(7(17,21�$1'�'(/(7,21

���� 1R SDUW\ VKDOO UHWDLQ RU SURFHVV
6KDUHG 3HUVRQDO 'DWD IRU ORQJHU
WKDQ LV QHFHVVDU\ WR FDUU\ RXW WKH
$JUHHG 3XUSRVHV� SDUWLHV VKDOO
FRQWLQXH� KRZHYHU� WR UHWDLQ
6KDUHG 3HUVRQDO 'DWD LQ
DFFRUGDQFH ZLWK DQ\ VWDWXWRU\
UHWHQWLRQ SHULRGV DSSOLFDEOH LQ
WKHLU UHVSHFWLYH FRXQWULHV DQG�RU
VWDWHV�

�� ),1$/�3529,6,216

Y V~ODGH VR YãHWNêPL GRKRGQXWêPL
WHFKQLFNêPL D RUJDQL]DþQêPL
RSDWUHQLDPL QD ]DEH]SHþHQLH LFK
EH]SHþQRVWL D QD GRGUåLDYDQLH
]iVDG RFKUDQ\ ~GDMRY VWDQRYHQêFK
Y 3UiYQ\FK SUHGSLVRFK R RFKUDQH
~GDMRY�

���� =POXYQp VWUDQ\ ]YHUHMQLD DOHER
SUHQHV~ =GLHĐDQp RVREQp ~GDMH
WUHWHM VWUDQH XPLHVWQHQHM PLPR (+3
LED Y V~ODGH V XVWDQRYHQLDPL
SODWQêFK 3UiYQ\FK SUHGSLVRY R
RFKUDQH�~GDMRY�

���� .DåGi ]POXYQi VWUDQD MH
]RGSRYHGQi ]D VYRM YODVWQê SUiYQ\
V~ODG D VDPRDXGLW� =POXYQi VWUDQD
YãDN P{åH RG{YRGQHQH SRåLDGDĢ R
NRQWUROX RSDWUHQt LQHM VWUDQ\ DOHER
VWUiQ WêNDM~FLFK VD VSUDF~YDQLD
=GLHĐDQêFK RVREQêFK ~GDMRY D
P{åH SRåLDGDĢ R SUHVN~PDQLH
'RKRG\ R ]GLHĐDQt ~GDMRY DN VD
GRPQLHYD� åH LQi VWUDQD QHVSUDF~YD
=GLHĐDQp RVREQp ~GDMH Y V~ODGH V
WRXWR 'RKRGRX R ]GLHĐDQt ~GDMRY D
]iOHåLWRVĢ VD SUHXNi]DWHĐQH
QHY\ULHãLOD SURVWUHGQtFWYRP GLVNXVLt
PHG]L�]POXYQêPL�VWUDQDPL�

�� 8&+29È9$1,( $ 9<0$=È9$1,(
Ò'$-29

���� äLDGQD ]POXYQi VWUDQD QHEXGH
XFKRYiYDĢ DQL VSUDF~YDĢ =GLHĐDQp
RVREQp ~GDMH GOKãLH� DNR MH
SRWUHEQp QD SOQHQLH GRKRGQXWêFK
~þHORY� =POXYQp VWUDQ\ YãDN EXG~
QDćDOHM XFKRYiYDĢ =GLHĐDQp RVREQp
~GDMH Y V~ODGH VR YãHWNêPL
]iNRQQêPL OHKRWDPL XFKRYiYDQLD
SODWQêPL Y LFK SUtVOXãQêFK NUDMLQiFK
D�DOHER�ãWiWRFK�

�� =È9(5(ý1e�867$129(1,$

���� 'RKRGD R ]GLHĐDQt ~GDMRY MH SODWQi
SRþDV�SODWQRVWL�WHMWR�'RKRG\�

���� 9 SUtSDGH UR]SRUX PHG]L 'RKRGRX D



���� 7KH 'DWD 6KDULQJ $JUHHPHQW
VKDOO EH YDOLG GXULQJ WKH WHUP RI
WKH�$JUHHPHQW�

���� ,Q FDVH RI D FRQIOLFW EHWZHHQ WKH
$JUHHPHQW DQG WKH 'DWD 6KDULQJ
$JUHHPHQW ZLWK UHJDUG WR WKH
SURFHVVLQJ RI 3HUVRQDO 'DWD� WKH
'DWD 6KDULQJ $JUHHPHQW VKDOO
SUHYDLO�DQG�DSSO\�

���� ,Q WKH HYHQW RI D GLVSXWH RU FODLP
EURXJKW E\ D GDWD VXEMHFW RU D
'DWD 3URWHFWLRQ $XWKRULW\
FRQFHUQLQJ WKH SURFHVVLQJ RI
6KDUHG 3HUVRQDO 'DWD DJDLQVW
DQ\ RU DOO SDUWLHV� WKH SDUWLHV ZLOO
LQIRUP HDFK RWKHU DV QHFHVVDU\
DERXW WKH GLVSXWH RU FODLP� DQG
ZLOO FRRSHUDWH ZLWK D YLHZ WR
VHWWOLQJ WKH GLVSXWH RU FODLP
DPLFDEO\�LQ�D�WLPHO\�PDQQHU�

���� 7KH OLDELOLW\ RI WKH SDUWLHV LQ
FRQQHFWLRQ ZLWK WKLV 'DWD 6KDULQJ
$JUHHPHQW ZLOO EH VXEMHFW WR WKH
H[FOXVLRQV DQG OLPLWDWLRQV RI
OLDELOLW\�LQ�WKH�$JUHHPHQW�

���� ,I DQ\ SURYLVLRQ RI WKLV 'DWD
6KDULQJ $JUHHPHQW LV GHFODUHG
LQYDOLG� XQODZIXO RU XQHQIRUFHDEOH
E\ D FRPSHWHQW DXWKRULW\ RU FRXUW�
WKHQ WKH UHPDLQGHU RI WKLV 'DWD
6KDULQJ $JUHHPHQW VKDOO UHPDLQ
YDOLG� 7KLV 'DWD 6KDULQJ
$JUHHPHQW VKDOO EH JRYHUQHG E\
DQG FRQVWUXHG LQ DFFRUGDQFH ZLWK
WKH ODZV JRYHUQLQJ WKH
$JUHHPHQW� DQG DQ\ GLVSXWHV
VKDOO EH UHVROYHG E\ WKH FRXUWV
DJUHHG IRU UHVROXWLRQ RI GLVSXWHV
XQGHU�WKH�$JUHHPHQW�

'RKRGRX R ]GLHĐDQt ~GDMRY Y
V~YLVORVWL VR VSUDFRYDQtP
2VREQêFK ~GDMRY Pi SUHGQRVĢ D
SODWt�'RKRGD�R�]GLHĐDQt�~GDMRY�

���� 9 SUtSDGH VSRUX DOHER QiURNX
Y]QHVHQpKR GRWNQXWRX RVRERX
DOHER 2UJiQRP QD RFKUDQX ~GDMRY
Y V~YLVORVWL VR VSUDFRYDQtP
=GLHĐDQêFK RVREQêFK ~GDMRY YRþL
NWRUHMNRĐYHN DOHER YãHWNêP
]POXYQêP VWUDQiP VD ]POXYQp
VWUDQ\ EXG~ QDY]iMRP SRGĐD
SRWUHE\ LQIRUPRYDĢ R VSRUH DOHER
QiURNX D EXG~ VSROXSUDFRYDĢ V
FLHĐRP VSRU DOHER QiURN YþDV
SULDWHĐVN\�Y\ULHãLĢ�

���� =RGSRYHGQRVĢ ]POXYQêFK VWUiQ Y
V~YLVORVWL V WRXWR 'RKRGRX R
]GLHĐDQt ~GDMRY SRGOLHKD Y\O~þHQLX D
REPHG]HQLX ]RGSRYHGQRVWL Y
'RKRGH�

���� $N NWRUpNRĐYHN XVWDQRYHQLH WHMWR
'RKRG\ R ]GLHĐDQt ~GDMRY SUtVOXãQê
RUJiQ DOHER V~G Y\KOiVL ]D
QHSODWQp� QH]iNRQQp DOHER
QHY\PiKDWHĐQp� ]RVWiYDM~FD þDVĢ
WHMWR 'RKRG\ R ]GLHĐDQt ~GDMRY�
]RVWiYD Y SODWQRVWL� 7iWR 'RKRGD R
]GLHĐDQt ~GDMRY VD ULDGL D Y\NODGi Y
V~ODGH V SUiYQ\PL SUHGSLVPL�
NWRUêPL VD ULDGL WiWR 'RKRGD� D
DNpNRĐYHN VSRU\ VD ULHãLD QD
V~GRFK GRKRGQXWêFK QD ULHãHQLH
VSRURY�SRGĐD�WHMWR�'RKRG\�



6&+('8/(��
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7KLV 6FKHGXOH DSSOLHV RQO\ LQ FDVH WKH 3DUWQHU
ZDQWV WR RIIHU LWV RZQ GHOLYHU\ VHUYLFHV WR WKH
&OLHQW IRU WKH GHOLYHU\ RI WKH *RRGV DQG WKH &OLHQW
HQWHUV LQWR D 'HOLYHU\ $JUHHPHQW GLUHFWO\ ZLWK WKH
3DUWQHU� 7KLV 6FKHGXOH LV DQ LQWHJUDO SDUW RI WKH
DJUHHPHQW DQG WKH *HQHUDO 7HUPV SHUWDLQLQJ
WKHUHWR� $OO FDSLWDOL]HG WHUPV KDYH WKH VDPH
PHDQLQJ�DV�JLYHQ�WR�WKHP�LQ�WKH�*HQHUDO�7HUPV�

�� 5HTXLUHPHQWV IRU WKH SHUVRQ SURYLGLQJ
WKH GHOLYHU\ VHUYLFH RQ EHKDOI RI WKH
3DUWQHU

���� 7KH SHUVRQ LV DW OHDVW �� \HDUV RI
DJH�

���� 7KH SHUVRQ VKDOO QRW SURYLGH WKH
GHOLYHU\ VHUYLFH ZKLOH KH�VKH LV
FDUU\LQJ DQ LOOQHVV ZKLFK LV OLNHO\
WR VSUHDG DQG WKDW KH�VKH LV
DZDUH RI� 7KH SHUVRQ LV DQG ZLOO
DW DOO WLPHV GXULQJ WKH SURYLVLRQ RI
WKH GHOLYHU\ VHUYLFH EH PHGLFDOO\
ILW WR RSHUDWH WKH PHDQV RI
GHOLYHU\ RI WKH SHUVRQ
V FKRRVLQJ�
%ROW KDV WKH ULJKW WR UHTXHVW WKH
VXEPLVVLRQ RI D KHDOWK FHUWLILFDWH
IURP WKH SHUVRQ DQG�RU WKH
3DUWQHU�DW�DQ\�WLPH�

���� 7KH SHUVRQ PD\ QRW SURYLGH WKH
GHOLYHU\ VHUYLFH ZKLOH XQGHU WKH
LQIOXHQFH�RI�DOFRKRO�RU�GUXJV�

���� 7KH 3DUWQHU VKDOO HQVXUH WKDW LWV
HPSOR\HHV DQG�RU FRQWUDFWRUV
ZKR DUH SURYLGLQJ WKH GHOLYHU\
VHUYLFH RQ EHKDOI RI WKH 3DUWQHU
VKDOO DWWHQG� WUDLQLQJ�V�� SDVV
DSSURSULDWH H[DP�V� DQG PDLQWDLQ
DOO OLFHQVHV� SHUPLWV� UHJLVWUDWLRQV
DQG DSSURYDOV UHTXLUHG IRU WKH
ODZIXO SURYLVLRQ RI VHUYLFH�V�
SXUVXDQW WR 'HOLYHU\ $JUHHPHQWV
XQGHU�WKH�DSSOLFDEOH�ODZ�
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7iWR SUtORKD VD XSODWĖXMH OHQ Y SUtSDGH� åH SDUWQHU
FKFH ]iND]QtNRYL SRQ~NQXĢ YODVWQp GRUXþRYDFLH
VOXåE\ QD GRUXþHQLH WRYDUX D ]iND]QtN X]DYULH
GRKRGX R GRUXþHQt SULDPR V SDUWQHURP� 7iWR
SUtORKD MH QHRGGHOLWHĐQRX V~þDVĢRX GRKRG\ D N QHM
VD Y]ĢDKXM~FLFK YãHREHFQêFK SRGPLHQRN� 9ãHWN\
SRMP\ StVDQp V YHĐNêP ]DþLDWRþQêP StVPHQRP
PDM~ URYQDNê Yê]QDP� DNê MH LP SULUDGHQê YR
YãHREHFQêFK�SRGPLHQNDFK�

�� 3RåLDGDYN\ QD RVREX� NWRUi SRVN\WXMH
VOXåEX�GRUXþRYDQLD�Y�PHQH�SDUWQHUD

���� 2VRED�Pi�PLQLPiOQH����URNRY�

���� 2VRED QHVPLH SRVN\WRYDĢ GRQiãNRY~
VOXåEX� NHć Pi RFKRUHQLH� NWRUp VD P{åH
ãtULĢ D R NWRURP YLH� 2VRED MH D EXGH SR
FHOê þDV SRVN\WRYDQLD GRQiãNRYHM VOXåE\
]GUDYRWQH VS{VRELOi QD REVOXKX
GRQiãNRYpKR SURVWULHGNX� NWRUê VL RVRED
]YROLOD� 6SRORþQRVĢ %ROW Pi SUiYR
NHG\NRĐYHN SRåLDGDĢ RVREX D�DOHER
SDUWQHUD R SUHGORåHQLH SRWYUGHQLD R
]GUDYRWQRP�VWDYH�

���� 2VRED QHVPLH SRVN\WRYDĢ GRQiãNRY~
VOXåEX�SRG�YSO\YRP�DONRKROX�DOHER�GURJ�

���� 3DUWQHU ]DEH]SHþt� DE\ VD MHKR
]DPHVWQDQFL D�DOHER ]POXYQt SDUWQHUL�
NWRUt Y PHQH SDUWQHUD SRVN\WXM~
GRUXþRYDFLX VOXåEX� ]~þDVWĖRYDOL ãNROHQt�
DEVROYRYDOL SUtVOXãQp VN~ãN\ D XGUåLDYDOL
VL YãHWN\ OLFHQFLH� SRYROHQLD� UHJLVWUiFLH D
VFKYiOHQLD SRWUHEQp QD ]iNRQQp
SRVN\WRYDQLH VOXåE\ �VOXåLHE� SRGĐD
]PO~Y R GRUXþRYDQt Y ]P\VOH SODWQêFK
SUiYQ\FK�SUHGSLVRY�

�� 3RåLDGDYN\ QD SRVN\WRYDQLH GRUXþRYDFtFK
VOXåLHE

���� $N SRGĐD SODWQêFK SUiYQ\FK SUHGSLVRY
PXVt E\Ģ RVRED SRVN\WXM~FD GRQiãNRY~



�� 5HTXLUHPHQWV IRU WKH SURYLVLRQ RI
GHOLYHU\�VHUYLFH

���� ,I XQGHU WKH DSSOLFDEOH ODZ� WKH
SHUVRQ SURYLGLQJ WKH GHOLYHU\
VHUYLFH RQ EHKDOI RI WKH 3DUWQHU
QHHGV WR EH UHJLVWHUHG DV VHUYLFH
SURYLGHU� HQWUHSUHQHXU RU DV D
VLPLODU HQWLW\ IRU WD[DWLRQ RU RWKHU
SXUSRVHV� WKH SHUVRQ KDV WR
FRPSO\ ZLWK UHOHYDQW
UHTXLUHPHQWV IRU WKH HQWLUH SHULRG
RI SURYLGLQJ WKH GHOLYHU\ VHUYLFH
WKURXJK�WKH�%ROW�)RRG�3ODWIRUP�

���� 7KH SHUVRQ SURYLGLQJ WKH GHOLYHU\
VHUYLFH RQ EHKDOI RI WKH 3DUWQHU
ZLOO QRW HQJDJH LQ UHFNOHVV
EHKDYLRXU ZKLOH GULYLQJ� LQFOXGLQJ
E\ GULYLQJ XQVDIHO\� RSHUDWLQJ D
YHKLFOH WKDW LV XQVDIH WR GULYH�
SHUPLWWLQJ DQ XQDXWKRULVHG WKLUG
SDUW\ WR DFFRPSDQ\ WKH SHUVRQ LQ
WKH YHKLFOH ZKLOH SURYLGLQJ WKH
GHOLYHU\�VHUYLFH�

���� 7KH WKHUPR�EDJV XVHG IRU WKH
GHOLYHU\ RI IRRG PXVW EH FOHDQ
DQG LQ JRRG RUGHU� ,I D YHKLFOH LV
XVHG IRU WKH GHOLYHU\� WKH YHKLFOH
PXVW DOVR EH FOHDQ DQG LQ JRRG
RUGHU�

���� 7KH SHUVRQ SURYLGLQJ WKH GHOLYHU\
VHUYLFH RQ EHKDOI RI WKH 3DUWQHU
VKDOO PDNH FHUWDLQ EHIRUH HDFK
GHOLYHU\ RI IRRG WKDW WKH
WKHUPR�EDJ LV FOHDQ DQG LV XVHG
LQ D PDQQHU WKDW HQVXUHV IRRG
DQG KHDOWK VDIHW\ DQG SUHYHQWV
WKH FRQWDPLQDWLRQ RI IRRG� 7KH
SHUVRQ VKDOO FOHDQ WKH WKHUPR�EDJ
DV IUHTXHQWO\ DV QHFHVVDU\ ZLWK D
FORWK RU VZDE WR HQVXUH WKDW WKH
WKHUPR�EDJ LV FOHDQ ZKHQ
GHOLYHULQJ WKH 2UGHU ZKLFK
FRQWDLQV�IRRG�

VOXåEX Y PHQH SDUWQHUD UHJLVWURYDQi DNR
SRVN\WRYDWHĐ VOXåLHE� SRGQLNDWHĐ DOHER
DNR SRGREQê VXEMHNW QD GDĖRYp DOHER
LQp ~þHO\� PXVt WiWR RVRED VSĎĖDĢ
SUtVOXãQp SRåLDGDYN\ SRþDV FHOpKR
REGRELD SRVN\WRYDQLD GRQiãNRYHM VOXåE\
SURVWUHGQtFWYRP�SODWIRUP\�%ROW�)RRG�

���� 2VRED SRVN\WXM~FD GRQiãNRY~ VOXåEX Y
PHQH SDUWQHUD VD QHEXGH SRþDV MD]G\
VSUiYDĢ EH]RKĐDGQH� YUiWDQH
QHEH]SHþQHM MD]G\� ULDGHQLD YR]LGOD�
NWRUp QLH MH EH]SHþQp QD YHGHQLH�
XPRåQHQLD QHRSUiYQHQHM WUHWHM RVREH
VSUHYiG]DĢ RVREX YR YR]LGOH SRþDV
SRVN\WRYDQLD�GRQiãNRYHM�VOXåE\�

���� 7HUPRREDO\ SRXåtYDQp QD GRGiYNX
SRWUDYtQ PXVLD E\Ģ þLVWp D Y SRULDGNX� $N
VD QD UR]YR] SRXåtYD YR]LGOR� PXVt E\Ģ
WLHå�þLVWp�D�Y�SRULDGNX�

���� 2VRED� NWRUi SRVN\WXMH GRQiãNRY~
VOXåEX Y PHQH SDUWQHUD� VD SUHG NDåGRX
GRGiYNRX SRWUDYtQ XLVWt� þL MH WHUPRWDãND
þLVWi D þL VD SRXåtYD VS{VRERP� NWRUê
]DEH]SHþXMH EH]SHþQRVĢ SRWUDYtQ D
RFKUDQX ]GUDYLD D ]DEUDĖXMH
NRQWDPLQiFLL SRWUDYtQ� 2VRED MH SRYLQQi
þLVWLĢ WHUPRWDãNX WDN þDVWR� DNR MH WR
SRWUHEQp� KDQGULþNRX DOHER WDPSyQRP�
DE\ VD ]DEH]SHþLOR� åH WHUPRWDãND MH SUL
GRUXþRYDQt REMHGQiYN\� NWRUi REVDKXMH
SRWUDYLQ\��þLVWi�

���� 2VRED� NWRUi SRVN\WXMH GRQiãNRY~
VOXåEX Y PHQH SDUWQHUD� þLVWt WHUPRWDãNX
OHQ WDNêPL SURVWULHGNDPL D WDNêP
VS{VRERP� DE\ QHGRãOR NX NRQWDPLQiFLL
SRWUDYtQ DOHER RKUR]HQLX ĐXGVNpKR
]GUDYLD� ýLVWLDFH D GH]LQIHNþQp
SURVWULHGN\ VD SRXåtYDM~ OHQ SRGĐD
QiYRGX� NWRUê SULSUDYLO YêUREFD WêFKWR
SURVWULHGNRY�

���� 2VRED� NWRUi SRVN\WXMH GRQiãNRY~
VOXåEX Y PHQH SDUWQHUD� ]DEH]SHþt� DE\
EROL REMHGQDQp SRWUDYLQ\ FKUiQHQp SUHG
NRQWDPLQiFLRX WêP� åH WHUPRREDO



���� 7KH SHUVRQ SURYLGLQJ WKH GHOLYHU\
VHUYLFH RQ EHKDOI RI WKH 3DUWQHU
VKDOO FOHDQ WKH WKHUPR�EDJ XVLQJ
RQO\ VXFK SURGXFWV DQG LQ VXFK
PDQQHU WKDW GRHV QRW FDXVH
FRQWDPLQDWLRQ RI IRRG RU SRVH D
ULVN WR KXPDQ KHDOWK� &OHDQLQJ
SURGXFWV DQG GLVLQIHFWDQWV VKDOO
EH XVHG RQO\ SXUVXDQW WR WKH
LQVWUXFWLRQV SUHSDUHG E\ WKH
SURGXFHU�RI�VXFK�SURGXFWV�

���� 7KH SHUVRQ SURYLGLQJ WKH GHOLYHU\
VHUYLFH RQ EHKDOI RI WKH 3DUWQHU
VKDOO HQVXUH WKDW WKH RUGHUHG IRRG
LV SURWHFWHG DJDLQVW
FRQWDPLQDWLRQ E\ ZD\ RI
UHPDLQLQJ WKH WKHUPR�EDJ QHDWO\
VHDOHG GXULQJ WKH HQWLUH GHOLYHU\
SURFHVV� ,I VRPHWKLQJ RWKHU WKDQ
IRRG LV GHOLYHUHG LQ WKH VDPH
YHKLFOH� WKH SHUVRQ VKDOO HQVXUH
WKDW WKH IRRG LV VXIILFLHQWO\
VHSDUDWHG LQ WKH WKHUPR�EDJ WR
SUHYHQW�FRQWDPLQDWLRQ�

���� 7KH SHUVRQ SURYLGLQJ WKH GHOLYHU\
VHUYLFH RQ EHKDOI RI WKH 3DUWQHU
VKDOO HQVXUH WR GHOLYHU WKH 2UGHU
WR WKH &OLHQW DW ODWHVW ZLWKLQ � KRXU
DIWHU WKH *RRGV KDYH EHHQ
SUHSDUHG�E\�WKH�3DUWQHU�

���� 7KH SHUVRQ SURYLGLQJ WKH GHOLYHU\
VHUYLFH RQ EHKDOI RI WKH 3DUWQHU
VKDOO QRW NHHS WKH WKHUPR�EDJ LQ
GLUHFW VXQOLJKW RU RWKHU H[WUHPH
FRQGLWLRQV�

���� ,Q FDVH WKH WKHUPR�EDJ LV
GDPDJHG� RU WKH LQWHUQDO
LQVXODWLRQ LV WRUQ� WKH SHUVRQ
SURYLGLQJ WKH GHOLYHU\ VHUYLFH RQ
EHKDOI RI WKH 3DUWQHU PXVW UHSODFH
WKH�WKHUPR�EDJ�

]RVWDQH SRþDV FHOpKR SURFHVX
GRUXþRYDQLD G{NODGQH X]DYUHWê� $N VD Y
WRP LVWRP YR]LGOH GRUXþXMH DM QLHþR LQp
DNR SRWUDYLQ\� RVRED ]DEH]SHþt� DE\ EROL
SRWUDYLQ\ Y WHUPRREDOH GRVWDWRþQH
RGGHOHQp� DE\ VD ]DEUiQLOR LFK
NRQWDPLQiFLL�

���� 2VRED SRVN\WXM~FD VOXåEX GRUXþHQLD Y
PHQH SDUWQHUD ]DEH]SHþt GRUXþHQLH
REMHGQiYN\ ]iND]QtNRYL QDMQHVN{U GR �
KRGLQ\�SR�WRP��DNR�SDUWQHU�SULSUDYt�WRYDU�

���� 2VRED� NWRUi SRVN\WXMH GRUXþRYDFLX
VOXåEX Y PHQH SDUWQHUD� QHVPLH
XFKRYiYDĢ WHUPRWDãNX QD SULDPRP
VOQHþQRP VYHWOH DOHER Y LQêFK
H[WUpPQ\FK�SRGPLHQNDFK�

���� 9 SUtSDGH� åH MH WHUPRWDãND SRãNRGHQi
DOHER MH UR]WUKQXWi YQ~WRUQi L]ROiFLD�
RVRED SRVN\WXM~FD GRUXþRYDFLH VOXåE\ Y
PHQH�SDUWQHUD�PXVt�WHUPRWDãNX�Y\PHQLĢ�


