
*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�

9LVSƗUƯJLH�QRWHLNXPL
SDU�%ROW�)RRG�SLHJƗGHV�SDNDOSRMXPX

3DUWQHULP

$NWXDOL]ƝWL�������JDGD�MǌOLMƗ

âLH 9LVSƗUƯJLH QRWHLNXPL LU QHDWƼHPDPD /ƯJXPD
VDVWƗYGDƺD XQ LU SLHPƝURMDPL MHENXUƗP DWWLHFƯEƗP
VWDUS %ROW XQ 3DUWQHUL VDLVWƯEƗ DU %ROW )RRG
SLHJƗGHV�SODWIRUPDV�OLHWRãDQX�

�� '(),1Ʈ&,-$6

6WDUSQLHFƯED
V�PDNVD

LU PDNVD� NR 3DUWQHULV PDNVƗ
%ROW SDU NDWUX 3DUWQHUD 3UHþX
SƗUGRãDQDV JDGƯMXPX DU %ROW
)RRG SLHJƗGHV SODWIRUPDV
VWDUSQLHFƯEX SDU VWDUSQLHFƯEDV
SDNDOSRMXPX VQLHJãDQX
3DUWQHULP�

6DVNDƼRWLH
SURFHQWL

LU ƮSDãDMRV QRWHLNXPRV
VDVNDƼRWLH SURFHQWL� NDV YHLGR
SDPDWX 6WDUSQLHFƯEDV PDNVDV
DSUƝƷLQƗãDQDL�

/ƯJXPV LU OƯJXPV VWDUS %ROW XQ 3DUWQHUL�
NDV VDVWƗY QR ƮSDãDMLHP
QRWHLNXPLHP XQ ãLHP
9LVSƗUƯJDMLHP�QRWHLNXPLHP�

%ROW
LU X]ƼƝPXPV %ROW 2SHUDWLRQV
2h� UHƧLVWUƗFLMDV QXPXUV�
��������� DGUHVH� 9DQD�/}XQD
����7DOOLQD��������,JDXQLMD�



%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�

%ROW )RRG
SLHJƗGHV
SODWIRUPD

LU SLHJƗGHV SODWIRUPD� NR %ROW
SƗUYDOGD NƗ LQIRUPƗFLMDV
VDELHGUƯEDV SDNDOSRMXPX� NDV
�L� ƺDXM 3DUWQHULP WLUJRW VDYDV
3UHFHV DU SLHJƗGHV LHVSƝMX
/LHWRWƗMLHP XQ QRVOƝJW
3ƗUGRãDQDV OƯJXPXV SDU 3UHþX
SƗUGRãDQX .OLHQWLHP� �LL� ƺDXM
/LHWRWƗMLHP YHLNW 3UHþX
3DVǌWƯMXPXV SLH 3DUWQHUD�
QRVOƝJW 3ƗUGRãDQDV OƯJXPXV
.OLHQWX VWDWXVƗ XQ RUJDQL]ƝW
3DVǌWƯMXPD SLHJƗGL QR .XUMHUD
SXVHV XQ �LLL� ƺDXM .XUMHUDP
SLHGƗYƗW SLHJƗGHV
SDNDOSRMXPXV .OLHQWLHP
3DVǌWƯMXPX�SLHJƗGHV�QROǌNƗ�

.OLHQWV LU MHENXUã %ROW )RRG SLHJƗGHV
SODWIRUPDV /LHWRWƗMV� NXUã LU
YHLFLV 3DVǌWƯMXPX XQ QRVOƝG]
3ƗUGRãDQDV OƯJXPX DU 3DUWQHUL
XQ 3LHJƗGHV OƯJXPX DU .XUMHUX
�MD�SLHPƝURMDPV��

.RQILGHQFLƗO
Ɨ�LQIRUPƗFLMD

LU WHKQRORƧLVNƗ ]LQƗWƯED
�NQRZ�KRZ�� NRPHUFQRVOƝSXPL
XQ FLWD NRQILGHQFLƗODV GDEDV
LQIRUPƗFLMD� NXUX YLHQD SXVH
DWNOƗM RWUDL SXVHL �WRVWDUS� EH]
LHUREHåRMXPD� YLVD MHENƗGƗ
YHLGƗ WXUƝWƗ SDWHQWƝWƗ WHKQLVNƗ�
UǌSQLHFLVNƗ XQ NRPHUFLƗOƗ
LQIRUPƗFLMD� SDVǌWƯWƗMX XQ
SLHJƗGƗWƗMX GDWL XQ SDƼƝPLHQL��
NƗ DUƯ MHENXUD LQIRUPƗFLMD SDU�
�L� NRPHUFGDUEƯEX� XQ �LL�
/ƯJXPD�VDWXUX�



&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�

.XUMHUV LU SDNDOSRMXPX VQLHG]ƝMV� NXUã
LU UHƧLVWUƝMLHV %ROW )RRG
SLHJƗGHV SODWIRUPƗ NƗ
SLHJƗGHV SDNDOSRMXPD
VQLHG]ƝMV VDLVWƯEƗ DU 3UHFƝP�
NDV WLHN SDVǌWƯWDV DU %ROW )RRG
SLHJƗGHV SODWIRUPDV
VWDUSQLHFƯEX�

.XUMHUD
QRWHLNXPL

LU QRWHLNXPL XQ QRVDFƯMXPL� NDV
SLHPƝURMDPL DWWLHFƯEƗP VWDUS
%ROW XQ .XUMHULHP VDLVWƯEƗ DU
%ROW )RRG SLHJƗGHV SODWIRUPDV
OLHWRãDQX�QR�.XUMHUX�SXVHV�

3LHJƗGHV
OƯJXPV

LU OƯJXPV VWDUS .OLHQWX XQ
.XUMHUX SDU 3DVǌWƯMXPD SLHJƗGL�
NR QRVOƝG] DU %ROW )RRG
SLHJƗGHV SODWIRUPDV
VWDUSQLHFƯEX�

3LHJƗGHV
PDNVD

LU PDNVD SDU DU 3DVǌWƯMXPX
VDLVWƯWDMLHP SLHJƗGHV
SDNDOSRMXPLHP� NR .OLHQWV
PDNVƗ 3DUWQHULP VDVNDƼƗ DU
3LHJƗGHV OƯJXPX JDGƯMXPƗ� MD
3DUWQHULV .OLHQWDP YƝODV
SLHGƗYƗW SDWV VDYXV SLHJƗGHV
SDNDOSRMXPXV�

9LVSƗUƯJLH
QRWHLNXPL

LU ãLH YLVSƗUƯJLH QRWHLNXPL� NDV
SLHPƝURMDPL /ƯJXPDP XQ�
NRSXPƗ� WLHVLVNDMƗP DWWLHFƯEƗP
VWDUS %ROW XQ 3DUWQHUL %ROW )RRG
SLHJƗGHV SODWIRUPDV OLHWRãDQDV
JDLWƗ�



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 RUGHU RI *RRGV WKDW
WKH &OLHQW KDV SODFHG ZLWK WKH
3DUWQHU�

7LUJXV LU %ROW )RRG SLHJƗGHV
SODWIRUPDV SDVƗNXPL XQ
IXQNFLRQDOLWƗWHV� NDV DWYLHJOR
.XUMHUX VQLHJWR SLHSUDVƯMXPD
SLHJƗGHV SDNDOSRMXPX
OLHWRãDQX�

7LUJXV
PDNVDV

LU YLVDV WƗGDV DSNDOSRãDQDV
PDNVDV XQ L]PDNVDV� NXUDV
%ROW YDU LHYLHVW VDVNDƼƗ DU ����
3XQNWX QROǌNƗ VHJW 7LUJXV XQ
.XUMHUX�SLHHMDPƯEDV�L]PDNVDV�

3DVǌWƯMXPD
PLQLPƗOƗ
YƝUWƯED

LU VXPPD� NDV DS]ƯPƝ PLQLPƗOR
3UHþX FHQX� NR YDU SDVǌWƯW�
YHLFRW 3DVǌWƯMXPX %ROW )RRG
SLHJƗGHV�SODWIRUPƗ�

3UHFHV LU MHENXUDV SUHFHV� NR 3DUWQHULV
SƗUGRG DU %ROW )RRG SLHJƗGHV
SODWIRUPDV�VWDUSQLHFƯEX�

3UHþX�FHQD LU FHQD �LHVNDLWRW 391�� NR
.OLHQWDP LU SLHQƗNXPV PDNVƗW
3DUWQHULP SDU SDVǌWƯWDMƗP
3UHFƝP�

'DUED�ODLNV LU YLVV GLHQQDNWV ODLND SHULRGV�
NXUƗ 3DUWQHULV SLHƼHP
3DVǌWƯMXPXV XQ JDWDYR 3UHFHV�
WR QRGRãDQDL .XUMHUDP YDL WLHãL
.OLHQWDP �%ROW )RRG SLHJƗGHV
SODWIRUPƗ QRUƗGƯWDLV GDUED ODLNV
YDU DWãƷLUWLHV QR 3DUWQHUD
LHVWƗGƯMXPD�GDUED�ODLND��



2UGHU�3ULFH
PHDQV WKH SULFH WKDW WKH 8VHU
KDV WR SD\ IRU WKH SXUFKDVH DQG
GHOLYHU\ �LI DSSOLFDEOH� 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�RQ�%ROW�)RRG�3ODWIRUP�

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�

3DVǌWƯMXPV LU 3UHþX SDVǌWƯMXPV� NR .OLHQWV
LU�YHLFLV�SLH�3DUWQHUD�

3DVǌWƯMXPD
FHQD

LU FHQD� NR /LHWRWƗMDP LU
SLHQƗNXPV PDNVƗW SDU
3DVǌWƯMXPD SLUNXPX XQ SLHJƗGL
�MD�SLHPƝURMDPV��

3DUWQHULV LU MHENXUD UHVWRUƗQD YDL YHLNDOD
RSHUDWRUV� DU NXUX %ROW LU
QRVOƝG]LV /ƯJXPX XQ� MD
SLHPƝURMDPV� MHENXUDV XQ YLVDV
LHVWƗGHV� DU NXUD VWDUSQLHFƯEX
RSHUDWRUV YHLF VDYX
NRPHUFGDUEƯEX�

3DUWQHUD
ƯSDãLH
QRVDFƯMXPL

LU DWNƗSHV QR 9LVSƗUƯJDMLHP
QRWHLNXPLHP XQ 3LHOLNXPLHP
VDLVWƯEƗ DU 3DUWQHUL� NƗ QRUƗGƯWV
ƮSDãDMRV�QRWHLNXPRV�

3ƗUGRãDQDV
OƯJXPV

LU OƯJXPV VWDUS .OLHQWX XQ
3DUWQHUL SDU 3UHþX SƗUGRãDQX
VDVNDƼƗ�DU�3DVǌWƯMXPX�

$SNDOSRãDQD
V�PDNVDV

LU PDNVDV� NXUX 3DUWQHULP
MƗPDNVƗ VDVNDƼƗ DU ����
SXQNWX



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
*RRGVRU GHOLYHU\ VHUYLFHV DQG LV QRW OLDEOH
LQ DQ\ ZD\ IRU WKH SHUIRUPDQFH RI WKH

0D]D
SDVǌWƯMXPD
PDNVD

LU PDNVD� NR .OLHQWV PDNVƗ
3DUWQHULP VDVNDƼƗ DU
����SXQNWD QRWHLNXPLHP� ODL
NRPSHQVƝWX VWDUSƯEX VWDUS
3DVǌWƯMXPD PLQLPƗOR YƝUWƯEX XQ
3UHþX FHQX NRQNUƝWDMDP
3DVǌWƯMXPDP

ƮSDãLH
QRWHLNXPL

LU ƯSDãLH QRWHLNXPL� VDVNDƼƗ DU
NXULHP�WLHN�QRVOƝJWV�/ƯJXPV�

/LHWRWƗMV LU MHENXUD SHUVRQD� NXUD LU
UHƧLVWUƝMXVL OLHWRWƗMD NRQWX %ROW
)RRG SLHJƗGHV SODWIRUPƗ XQ
OLHWR %ROW )RRG SLHJƗGHV
SODWIRUPDV SDNDOSRMXPXV�
L]PDQWRMRW�ãR�OLHWRWƗMD�NRQWX�

�� 7,(6,6.$,6�,(79$56

���� %ROW )RRG SLHJƗGHV SODWIRUPD ƺDXM
3DUWQHULP SLHVDLVWƯW QR .OLHQWLHP 3UHþX
3DVǌWƯMXPXV� NXUXV .XUMHUL SLHJƗGƗV
.OLHQWLHP�YDL�NXUXV�.OLHQWL�VDƼHPV�WLHãL�

���� 3UHþX SƗUGRãDQDL DU %ROW )RRG SLHJƗGHV
SODWIRUPDV VWDUSQLHFƯEX WLHN VOƝJWV
3ƗUGRãDQDV OƯJXPV WLHãL VWDUS .OLHQWX XQ
3DUWQHUL� *DGƯMXPƗ� MD .OLHQWV YƝODV� ODL
3DVǌWƯMXPX SLHJƗGƗ .XUMHUV� SDVǌWƯMXPD
SLHJƗGHL .OLHQWV VOƝG] 3LHJƗGHV OƯJXPX
WLHãL DU .XUMHUX� 3ƗUGRãDQDV OƯJXPV LU
X]VNDWƗPDV SDU QRVOƝJWX QR EUƯåD� NDG
3DUWQHULV XQ .XUMHUV LU SLHƼƝPXãL
3DVǌWƯMXPX XQ .OLHQWDP LU QRVǌWƯWV
3DVǌWƯMXPD DSVWLSULQƗMXPV� *DGƯMXPƗ� MD
.OLHQWV WLHãL VDƼHPV 3DVǌWƯMXPX SDWV�
3ƗUGRãDQDV OƯJXPV LU X]VNDWƗPDV SDU
QRVOƝJWX QR EUƯåD� NDG 3DUWQHULV LU
SLHƼƝPLV 3DVǌWƯMXPX XQ .OLHQWDP LU



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
DXWR�DFFHSWDQFH IXQFWLRQ LV HQDEOHG� LQ
ZKLFK FDVH UHTXLUHPHQWV LQ 6FKHGXOH �

QRVǌWƯWV 3DVǌWƯMXPD DSVWLSULQƗMXPV�
3DUWQHULV DWELOGƝV SDU 3UHFƝP �XQ 3UHþX
VDJDWDYRãDQX� MD SLHPƝURMDPV� VDVNDƼƗ
DU 3ƗUGRãDQDV OƯJXPX XQ .XUMHUV DWELOGƝV
SDU 3DVǌWƯMXPD SLHJƗGL VDVNDƼƗ DU
3LHJƗGHV�OƯJXPX�

���� 3ƗUYDOGRW %ROW )RRG SLHJƗGHV SODWIRUPX�
%ROW UƯNRMDV WLNDL NƗ LQIRUPƗFLMDV
VDELHGUƯEDV SDNDOSRMXPD VQLHG]ƝMV XQ
QDY QHG] 3ƗUGRãDQDV� QHG] 3LHJƗGHV
OƯJXPD SXVH� %ROW QDY 3UHþX YDL
SLHJƗGHV SDNDOSRMXPX VQLHG]ƝMV XQ
QHNƗGƗ YHLGƗ QDY DWELOGƯJV SDU
3ƗUGRãDQDV OƯJXPD YDL 3LHJƗGHV OƯJXPD
L]SLOGL�

���� 3ƗUYDOGRW %ROW )RRG SLHJƗGHV SODWIRUPX�
%ROW UƯNRMDV NƗ 3DUWQHUD VWDUSQLHNV
VDLVWƯEƗ DU 3ƗUGRãDQDV OƯJXPD
QRVOƝJãDQX VWDUS 3DUWQHUL XQ .OLHQWLHP�
%ROW UƯNRMDV DUƯ NƗ .XUMHUX VWDUSQLHNV
VDLVWƯEƗ DU 3LHJƗGHV OƯJXP VWDUS
.XUMHULHP XQ .OLHQWLHP VWDUSQLHFƯEX� *DQ
NDWUV 3DUWQHULV� JDQ NDWUV .XUMHUV LU
SLOQYDURMXãL %ROW NƗ VWDUSQLHNX VDƼHPW
PDNVƗMXPXV QR .OLHQWLHP DWWLHFƯJƗ
SLOQYDUDV GHYƝMD YƗUGƗ XQ VDGDOƯW
VDƼHPWRV OƯG]HNƺXV VWDUS 3DUWQHULHP XQ
.XUMHULHP VDVNDƼƗ DU ãLHP 9LVSƗUƯJDMLHP
QRWHLNXPLHP�XQ�.XUMHUD�QRWHLNXPLHP�

���� *DGƯMXPƗ� MD 3DUWQHULV YƝODV SLHGƗYƗW
SDWV VDYXV SLHJƗGHV SDNDOSRMXPXV
.OLHQWDP VDLVWƯEƗ DU 3UHþX SLHJƗGL�
.OLHQWV VOƝG] 3LHJƗGHV OƯJXPX WLHãL DU
3DUWQHUL XQ QRVDFƯMXPXV� NDV
SLHPƝURMDPL .XUMHULHP VDVNDƼƗ DU ãLHP
9LVSƗUƯJDMLHP QRWHLNXPLHP� SLHPƝUR
3DUWQHULP�DWWLHFƯEƗ�X]�3LHJƗGHV�OƯJXPX�

���� 9LVL 3DUWQHUL� NXUL GDUERMDV %ROW )RRG
SLHJƗGHV SODWIRUPƗ� LU X]VNDWƗPL SDU
WLUJRWƗMLHP 'LUHNWƯYDV �(6� �������
L]SUDWQƝ�

�� 3$6ǋ7Ʈ-808�9(,.â$1$

���� .DG .OLHQWV LU YHLFLV 3DVǌWƯMXPX�



�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�

��� 7KH 3DUWQHU VKDOO HQVXUH WKDW WKH RUGHUHG
*RRGV DUH SURSHUO\ SDFNDJHG �LQFO� LQ

3DUWQHULV QRGURãLQD� ODL SDU 3DVǌWƯMXPD
DSVWLSULQƗãDQX WLNWX L]OHPWV 3LHOLNXPƗ 1U�
� �$SNDOSRãDQDV OƯPHƼD SUDVƯEDV�
QRWHLNWDMƗ ODLND SHULRGƗ� .OLHQWDP
VDƼHPRW 3DVǌWƯMXPD DSVWLSULQƗMXPX�
VSƝNƗ 3ƗUGRãDQDV OƯJXPV VWDUS 3DUWQHUL
XQ�.OLHQWX�

���� *DGƯMXPƗ� MD 3DUWQHULV QHYDU QRGURãLQƗW
3DVǌWƯMXPƗ SLHSUDVƯWƗV 3UHFHV� 3DUWQHULV
QHDSVWLSULQD 3DVǌWƯMXPX %ROW )RRG
SLHJƗGHV SODWIRUPƗ MD YLHQ QDY LHVSƝMRWD
DXWRPƗWLVNƗV SLHƼHPãDQDV IXQNFLMD� WƗGƗ
JDGƯMXPƗ MƗLHYƝUR ãR 9LVSƗUƯJR
QRWHLNXPX 3LHOLNXPƗ 1U� �
�$SNDOSRãDQDV OƯPHƼD SUDVƯEDV�
QRWHLNWƗV�SUDVƯEDV�

���� 3DUWQHULV QRGURãLQD QHSƗUWUDXNWX
3DVǌWƯMXPX SƗUUDXG]ƯEX YLVƗ 3DUWQHUD
LHVWƗGƯMXPD 'DUED ODLNƗ VDVNDƼƗ DU
3LHOLNXPƗ�1U����QRWHLNWDMƗP�SUDVƯEƗP�

�� 3$6ǋ7Ʈ-808�,=3,/'(

���� 3DUWQHULV EǌV JDWDYV X]VƗNW SDNDOSRMXPX
VQLHJãDQX DU %ROW )RRG SLHJƗGHV
SODWIRUPDV VWDUSQLHFƯEX QR /ƯJXPD
SDUDNVWƯãDQDV EUƯåD� MD YLHQ 3DUWQHUD
ƯSDãDMRV QRVDFƯMXPRV QDY QRWHLNWV FLWƗGL�
âR 9LVSƗUƯJR QRWHLNXPX 3LHOLNXPƗ 1U� �
�$SNDOSRãDQDV OƯPHƼD SUDVƯEDV� LU
VQLHJWDV GHWDOL]ƝWDV 3DVǌWƯMXPX
QRIRUPƝãDQDV�SUDVƯEDV�XQ�QRUƗGƯMXPL�

���� 3DUWQHULV SLHOLHN YLVDV LHVSƝMDPƗV SǌOHV�
ODL QRGURãLQƗWX YLVX %ROW )RRG SLHJƗGHV
SODWIRUPƗ DWVSRJXƺRWR 3UHþX SLHHMDPƯEX�
*DGƯMXPƗ� MD 3DUWQHULV QHVSƝM YDL�
YLVWLFDPƗN� QHEǌV VSƝMƯJV L]SLOGƯW
3DVǌWƯMXPXV� 3DUWQHULV SƗUWUDXNV SLHƼHPW
MHENƗGXV WXUSPƗNXV 3DVǌWƯMXPXV XQ
DW]ƯPƝV VHYL %ROW )RRG SLHJƗGHV
SODWIRUPƗ NƗ HVRãX EH]VDLVWƝ OƯG] WLNV
DWMDXQRWDV�VSƝMDV�L]SLOGƯW�3DVǌWƯMXPXV�

���� 3DUWQHULV QRGURãLQD� ODL SLHJƗGHL XQ � YDL
VDƼHPãDQDL WLHãL .OLHQWDP VDJDWDYRWƗV
3UHFHV DWELOVWX .OLHQWD 3DVǌWƯMXPDP�



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��

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

3DUWQHULV SLHOLHN YLVDV LHVSƝMDPƗV SǌOHV�
ODL LHYƝURWX ƯSDãXV .OLHQWD QRUƗGƯMXPXV
XQ�SUDVƯEDV��MD�WƗGDV�LU�

���� 3DVǌWƯMXPV EǌV JDWDYV VDƼHPãDQDL QR
.XUMHUD SXVHV YDL .OLHQWD SXVHV WLHãL
3LHOLNXPƗ 1U� � �$SNDOSRãDQDV OƯPHƼD
SUDVƯEDV� QRUƗGƯWDMƗ ODLND SHULRGƗ�
3DUWQHULP LU WLHVƯEDV MHENXUƗ ODLNƗ
L]YƝOƝWLHV XQ DWWHLNWLHV QR OƯG]ƼHPãDQDV
IXQNFLMDV �W�L�� ND .OLHQWV VDƼHP
3DVǌWƯMXPX�SDWV�WLHãL��

���� 3DUWQHULV QRGURãLQD� ND SDVǌWƯWƗV 3UHFHV
WLNWX SLHQƗFƯJL LHSDNRWDV �WDMƗ VNDLWƗ
DWELOVWRãL YLVƗP SƗUWLNDV GURãƯEDV
SUDVƯEƗP� MD 3UHFHV VDWXU SƗUWLNDV
SURGXNWXV�� ƼHPRW YƝUƗ WR� ND .XUMHUDP
YDL .OLHQWDP EǌV SLHQƗNXPV SDƼHPW
LHSDNRWR 3DVǌWƯMXPX� *DGƯMXPƗ� MD
3UHFHV VDWXU SƗUWLNDV SURGXNWXV�
.XUMHUDP LU SLHQƗNXPV QRYLHWRW WR
WHUPRVRPƗ SLHJƗGHL� ,HSDNRMXPV
QHGUƯNVW VDWXUƝW QHNƗGXV %ROW NRQNXUHQWX
ORJRWLSXV� ,HSDNRMXPV QHGUƯNVW VDWXUƝW
MHENƗGXV WUHãR SHUVRQX UHNOƗPDV
PDWHULƗOXV �WDMƗ VNDLWƗ %ROW NRQNXUHQWX��
MD YLHQ 3DUWQHUD ƯSDãDMRV QRVDFƯMXPXV
QDY�DWUXQƗWV�FLWƗGL�

���� 3DUWQHULV QRGURãLQD� ODL SLHJƗGHL
VDJDWDYRWƗV 3UHFHV� NXUDV SDƼHPV
.XUMHUV�YDL�.OLHQWV�SDWV�WLHãL�

������ DWELOVW %ROW )RRG SLHJƗGHV
SODWIRUPƗ QRUƗGƯWDMDP 3UHþX
DSUDNVWDP �LHVNDLWRW QRUƗGHV SDU
WR� ND NRQNUƝWƗV 3UHFHV QHVDWXU
JOXWƝQX YDL ULHNVWXV� YDL LU
SLHPƝURWDV YHƧHWƗULHãLHP YDL
YHJƗQLHP� MD 3UHFHV VDWXU SƗUWLNDV
SURGXNWXV��

������ QDY NDLWƯJV YHVHOƯEDL YDL DSNƗUWƝMDL
YLGHL�

������ LU SLHQƗFƯJL WHUPLVNL DSVWUƗGƗWDV YDL
VDJDWDYRWDV XQ LU FLWƗGL GURãDV�
NYDOLWDWƯYDV� SLHPƝURWDV



��� %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
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

SƗUYDGƗãDQDL XQ SDWƝUƝãDQDL XQ LU
ƝãDQDL SLHPƝURWƗ WHPSHUDWǌUƗ� MD
3UHFHV�VDWXU�SƗUWLNDV�SURGXNWXV�

������ SDVWƗYƯJL DWELOVW YLVƗP
VDJDWDYRãDQDL�L]JDWDYRãDQDL XQ
LHSDNRãDQDL L]YLU]ƯWDMƗP SUDVƯEƗP
�WRVWDUS� WƗP� NDV WLHN VDSUƗWƯJL
L]YLU]ƯWDV� ODL L]WXUƝWX SLHJƗGHV
SURFHVX��

������ FLN YLHQ LHVSƝMDPV DWELOVW %ROW )RRG
SLHJƗGHV SODWIRUPƗ
DXJãXSLHOƗGƝWDMDL�IRWRJUƗILMDL�

���� %ROW LU WLHVƯJV MHENXUƗ ODLNƗ SƗUEDXGƯW
3DUWQHUD SDNDOSRMXPX VQLHJãDQDV
SURFHVX�

���� %ROW )RRG SLHJƗGHV SODWIRUPƗ QRUƗGƯWƗV
3UHþX FHQDV QHGUƯNVW EǌW DXJVWƗNDV SDU
DWWLHFƯJR 3UHþX FHQX 3DUWQHUD
LHVWƗGƯMXPƗ X] YLHWDV� L]ƼHPRW �L�
UHNOƗPDV DNFLMDV� NDV QRWLHN WLNDL
3DUWQHUD LHVWƗGƯMXPƗ� � �LL� MD YLHQ
3DUWQHUD ƯSDãDMRV QRVDFƯMXPRV QDY
DWUXQƗWV�FLWƗGL�

���� 3DUWQHULV QDY WLHVƯJV LHNDVƝW QR .OLHQWD
MHENƗGDV SDSLOGX PDNVDV SDU 3UHþX
LHSDNRMXPX� MD YLHQ 3DUWQHUD ƮSDãDMRV
QRWHLNXPRV�QDY�DWUXQƗWV�FLWƗGL�

����� *DGƯMXPƗ� MD SLHJƗGHV SDNDOSRMXPXV
VQLHG] 3DUWQHULV� 3DUWQHULV JDUDQWƝ� ND�
SLHJƗGHV SDNDOSRMXPX VQLHJãDQDV JDLWƗ
WDV LHYƝUR XQ� MD DWWLHFLQƗPV� WƗ GDUELQLHNL
XQ�YDL GDUEX]ƼƝPƝML� NXUL VQLHG]
SLHJƗGHV SDNDOSRMXPX 3DUWQHUD YƗUGƗ�
LHYƝUR YLVXV DWWLHFƯJRV QRUPDWƯYRV DNWXV�
NDV SLHPƝURMDPL SLHJƗGHV SDNDOSRMXPD
VQLHJãDQDL .OLHQWDP� XQ YLVDV 3LHOLNXPƗ
1U� � �3LHJƗGHV SDNDOSRMXPD VQLHJãDQDV
SUDVƯEDV��QRUƗGƯWƗV�SUDVƯEDV�

�� %2/7 )22' 3,(*Ɩ'(6
3/$7)250$6 /,(72â$1$ 12
3$571(5$��386(6

���� 3DUWQHULV LHJǌV SLHNƺXYL %ROW )RRG



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 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

SLHJƗGHV SODWIRUPDL DU OLHWRWƗMD NRQWD
VWDUSQLHFƯEX� .DWUV 3DUWQHULV LU WLHVƯJV
VDƼHPW WLNDL YLHQX NRQWX %ROW )RRG
SLHJƗGHV SODWIRUPDV OLHWRãDQDL� -D
3DUWQHULV YHLF NRPHUFGDUEƯEX DU YDLUƗNX
LHVWƗGƯMXPX VWDUSQLHFƯEX� NDWUDP
LHVWƗGƯMXPDP WLHN SLHãƷLUWV DWVHYLãƷV
DSDNãNRQWV %ROW )RRG SLHJƗGHV
SODWIRUPDV OLHWRãDQDL� =LƼDV SDU NRQWX
3DUWQHUD �XQ� MD SLHPƝURMDPV�
LHVWƗGƯMXPX� YDMDG]ƯEƗP 3DUWQHULP
SD]LƼR�DWVHYLãƷL�

���� 3DUWQHULV QRGURãLQD DWELOVWƯEX YLVLHP
OLNXPLHP� VQLHG]RW VDYXV SDNDOSRMXPXV�
WRVWDUS� OLNXPLHP SDU GDUED DSVWƗNƺLHP�
GDUELQLHNX XQ FLWX 3DUWQHUD SHUVRQƗOD
ORFHNƺX�DL]VDUG]ƯEX�XQ�GURãƯEX�

���� 3DUWQHULV DXJãXSLHOƗGƝ YLVX LQIRUPƗFLMX
SDU 3DUWQHUL� 3DUWQHUD LHVWƗGƯMXPLHP XQ
WR SLHGƗYƗMXPX %ROW )RRG SLHJƗGHV
SODWIRUPƗ VDVNDƼƗ DU ãR 9LVSƗUƯJR
QRWHLNXPX �����SXQNWX� MD YLHQ DU %ROW
QDY SDQƗNWD FLWD YLHQRãDQƗV� 3DUWQHULV
LQGLYLGXƗOL DWELOG SDU LQIRUPƗFLMX �WRVWDUS�
3UHþX FHQƗP XQ FHQX VDPD]LQƗMXPD
QRUƗGL�� NR %ROW )RRG SLHJƗGHV SODWIRUPƗ
DXJãXSLHOƗGƝ 3DUWQHULV SDWV YDL� SƝF
DSVWƗNƺLHP� %ROW� -D %ROW )RRG SLHJƗGHV
SODWIRUPƗ DXJãXSLHOƗGƝWƗ LQIRUPƗFLMD LU
QHSDUHL]D� 3DUWQHULP LU SLHQƗNXPV
SDãDP ODERW ãR LQIRUPƗFLMX VDVNDƼƗ DU
ãR 9LVSƗUƯJR QRWHLNXPX �����SXQNWX YDL�
SƝF DSVWƗNƺLHP� LQIRUPƝW %ROW SDU
QHDWELOVWƯEƗP� ODL %ROW YDUƝWX ODERW
QHSDUHL]R LQIRUPƗFLMX � 3DUWQHULP LU DUƯ
SLHQƗNXPV VQLHJW %ROW YLVXV GDWXV SDU
SƗUWLNX� NDV LU REOLJƗWL VDVNDƼƗ
SLHPƝURMDPR WLHVƯEX DNWX� 9LVL 3DUWQHUL
WLHN SDUƗGƯWL .OLHQWDP VDULQGRWƗ VHFƯEƗ�
EDOVWRWLHV JDOYHQRNƗUW X] 3DUWQHUD
SLHHMDPƯEX� .OLHQWDP PDNVƗMDPR
SLHJƗGHV PDNVX� SDUHG]DPR 3DVǌWƯMXPD
VDƼHPãDQDV ODLNX� DWWƗOXPX QR .OLHQWD�
SLHGƗYƗMXPD DNFLMX HVDPƯEX� 3DUWQHUD
GDUEƯEDV LOJXPX %ROW )RRG SLHJƗGHV
SODWIRUPƗ XQ .OLHQWD L]PDQWRãDQDV



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 *RRGV 3ULFH
�RU 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\

ELHåXPX XQ YƝUWƝMXPLHP� ODL QRGURãLQƗWX
.OLHQWDP SHUVRQDOL]ƝWX XQ HIHNWƯYX
OLHWRWƗMD SLHUHG]L� 9LVD 3DUWQHUD VQLHJWƗ
LQIRUPƗFLMD� MR ƯSDãL� LQIRUPƗFLMD SDU
3DUWQHUD 3UHFƝP XQ 3UHþX FHQƗP� XQ
'DUED ODLNLHP� LU SUHFƯ]D� 3DUWQHULV DUƯ
VQLHG] SDSLOGX LQIRUPƗFLMX SDU 3UHFƝP
�VDVWƗYGDƺƗP XQ DOHUJƝQLHP� MD 3UHFHV
VDWXU SƗUWLNDV SURGXNWXV� X� WPO��� MD
.OLHQWV WR SLHSUDVD� VD]LQRWLHV DU
3DUWQHUL�

���� $U PƝUƷL SLHƼHPW XQ QRIRUPƝW
3DVǌWƯMXPXV DU %ROW )RRG SLHJƗGHV
SODWIRUPDV VWDUSQLHFƯEX 3DUWQHULV SDWV
LHJƗGƗMDV SODQãHWGDWRUX YDL YDL QX
QRSƝUN YDL L]QRPƗ QR %ROW SODQãHWGDWRUX�
3DUWQHULV QRGURãLQD� ODL YLVL L]QRPƗWLH
SODQãHWGDWRUL XQ VDLVWƯWDLV DSUƯNRMXPV
WLNWX X]WXUƝWV ODEƗ GDUED NƗUWƯEƗ� -D
QHSLHFLHãDPV� %ROW XQ 3DUWQHULV YLHQRMDV
SDU L]QRPƗWƗ SODQãHWGDWRUD DSNRSL XQ
QRPDLƼX�

���� %ROW QHDWELOG XQ QHX]ƼHPDV QRGURãLQƗW
QHSƗUWUDXNWX WHKQLVNR DWEDOVWX SDU %ROW
)RRG SLHJƗGHV SODWIRUPDV HIHNWƯYX
IXQNFLRQƝãDQX MHENXUƗ LHUƯFƝ �LHVNDLWRW
RSHUƝWƗMVLVWƝPX�� 3DUWQHULV DSƼHPDV
LQVWDOƝW XQ�YDL OLHWRW YLVXV %ROW
QRGURãLQƗWRV DWMDXQLQƗMXPXV�
X]ODERMXPXV XQ PRGXƺXV� %ROW QHDWELOG
QH SDU NƗGX NDLWƝMXPX YDL DWUDXWR SHƺƼX�
NDV URGDV ãDMƗ ����SXQNWƗ QRWHLNWƗ
SLHQƗNXPD�QHL]SLOGHV�UH]XOWƗWƗ�

���� 3DUWQHULV SDVWƗYƯJL SLHOLHWR ODEX QR]DUHV
SUDNVL LQIRUPƗFLMDV WHKQRORƧLMX QR]DUƝ
DWWLHFƯEƗ X] VDOƯG]LQƗPLHP
SDNDOSRMXPLHP� ODL QRYƝUVWX YƯUXVX
QRNƺǌãDQX %ROW )RRG SLHJƗGHV SODWIRUPƗ�
-D 3DUWQHULV SƗUNƗSM PLQƝWR SLHQƗNXPX
XQ WLHN NRQVWDWƝWV� ND %ROW )RRG SLHJƗGHV
SODWIRUPƗ LU LHNƺXYLV YƯUXVV� 9LVSƗUƯJR
QRWHLNXPX SƗUNƗSXPD UH]XOWƗWD QR
3DUWQHUD SXVHV� 3DUWQHULV �SDU VDYLHP
OƯG]HNƺLHP� QRGURãLQD VDSUƗWƯJX
SDOƯG]ƯEX� ODL SƝF LHVSƝMDV PD]LQƗWX



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 RQ 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
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

YƯUXVD UDGƯWƗV VHNDV XQ DWOƯG]LQD %ROW
YLVXV ]DXGƝMXPXV� NDV URGDV L]QƯFLQRW
YƯUXVX XQ DWMDXQRMRW %ROW )RRG SLHJƗGHV
SODWIRUPDV�GDUEƯEX�

���� .OLHQWV YDU DWVWƗW VDYX DWVDXNVPL YDL
LHVQLHJW VǌG]ƯEDV DU %ROW )RRG SLHJƗGHV
SODWIRUPDV VWDUSQLHFƯEX� -D VǌG]ƯED
DWWLHFDV X] NRQNUƝWƗP 3UHFƝP� .OLHQWDP
EǌV SLHQƗNXPV LHVQLHJW ãƗGDV VǌG]ƯEDV
YLHQD �� GLHQX ODLNƗ QR 3DVǌWƯMXPD
SLHJƗGHV EUƯåD� %ROW L]VNDWD VǌG]ƯEDV�
SƝF VDYLHP LHVNDWLHP� XQ L]OHPM� NƗGƗ
YHLGƗ WƗV ULVLQƗW� %ROW� UƯNRMRWLHV VDSUƗWƯJL�
YDU DWPDNVƗW 3UHþX FHQX �YDL WƗV GDƺX�
.OLHQWDP� SƝF VDYLHP LHVNDWLHP� XQ
SLHSUDVƯW NRPSHQVƗFLMX SDU WR QR
3DUWQHUD� -D 3DUWQHULV WXUSLQD VDƼHPW
VǌG]ƯEDV QR .OLHQWLHP� %ROW LU WLHVƯEDV X]
ODLNX YDL SDYLVDP OLHJW 3DUWQHULP LHVSƝMX
OLHWRW %ROW )RRG SLHJƗGHV SODWIRUPX� %ROW
LU WLHVƯEDV QRWHLNW SDVǌWƯWƗMX VǌG]ƯEX XQ
DWOƯG]LQƗãDQDV SROLWLNX� NDV YHLGR GDƺX QR
9LVSƗUƯJDMLHP QRWHLNXPLHP XQ NXUDV
LHYƝURãDQD�LU�REOLJƗWD�QR�3DUWQHUD�SXVHV�

���� 3DUWQHULV YLHQPƝU L]PDQWR DXJVWDV
NYDOLWƗWHV XQ DXJVWDV L]ãƷLUWVSƝMDV
IRWRDWWƝOXV� ODL SDUƗGƯWX 3UHFHV %ROW )RRG
SLHJƗGHV SODWIRUPƗ� *DGƯMXPƗ� MD ãƗGL
IRWRDWWƝOL QHDWELOVW LHSULHNãPLQƝWDMƗP
SUDVƯEƗP� %ROW SDWXU WLHVƯEDV DWWHLNWLHV QR
LHVQLHJWR IRWRDWWƝOX DXJãXSLHOƗGHV %ROW
)RRG SLHJƗGHV SODWIRUPƗ XQ OǌJW WR
DL]VWƗãDQX YDL DXJãXSLHOƗGƝW OƯG]YƝUWƯJXV
YDL�OƯG]ƯJXV�DWWƝOXV�SƝF�VDYLHP�LHVNDWLHP

���� %ROW LU WLHVƯJV PDLQƯW� SƗUYHLGRW YDL JDQ X]
ODLNX� JDQ SDYLVDP SƗUWUDXNW LQIRUPƗFLMDV
VDELHGUƯEDV SDNDOSRMXPD VQLHJãDQX
MHENXUƗ ODLNƗ SLOQƯEƗ YDL GDƺƝML� LHYLHãRW XQ
� YDL SƗUWUDXFRW NƗGX %ROW )RRG
SODWIRUPDV IXQNFLRQDOLWƗWL� NƗ DUƯ
SƗUYHLGRMRW FLWƗ YHLGƗ YDL G]ƝãRW %ROW
)RRG SLHJƗGHV SODWIRUPX� %ROW DWWLHFƯJL
SD]LƼRV 3DUWQHULHP VDYXV OƝPXPXV
SƗUWUDXNW�IXQNFLRQDOLWƗWL��WHV��

����� %ROW )RRG SODWIRUPDV LHWYDURV %ROW SƝF



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�
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

VDYLHP LHVNDWLHP YDU SLHãƷLUW XQ WƗGƝMƗGL
DWVDXNW SDUWQHUD WLHãR SLHNƺXYL WƗ
GƝYƝWDMDP SDUWQHUX SRUWƗODP� NDV ƺDXM
3DUWQHULP DL]SLOGƯW� JUR]ƯW XQ FLWƗGL PDLQƯW
VDWXUX 3DUWQHULHP YHOWƯWƗ YLHWQHV VDGDƺƗ
%ROW�)RRG�SODWIRUPƗ�

������� 3DUWQHULV DU ãR DW]ƯVW� ND WDV LU
SLOQƯEƗ DWELOGƯJV SDU WLHVƯEX
SLHãƷLUãDQX� PDLQƯãDQX�
NRQWUROƝãDQX XQ � YDL DWƼHPãDQX
VDYLHP SƗUVWƗYMLHP� NDV 3DUWQHUD
YƗUGƗ SLHNƺǌVW WƗ GƝYƝWDMDP
SDUWQHUX�SRUWƗODP�

������� 3DUWQHULV DU ãR DW]ƯVW� ND� ƺDXMRW WƗ
SƗUVWƗYLP SLHNƺǌW SDUWQHUX SRUWƗODP
3DUWQHUD YƗUGƗ� WDV SLHãƷLU VDYDP
SƗUVWƗYLP SLHNƺXYHV WLHVƯEDV
UHGLƧƝW 3DUWQHUD L]YƝOQHV XQ
ƝGLHQNDUWHV �LHVNDLWRW 3UHþX
&HQDV�� UƯNRW NDPSDƼDV XQ ƯSDãRV
SLHGƗYƗMXPXV� VNDWƯW 3DVǌWƯMXPXV�
�LHVNDLWRW 3DVǌWƯMXPX YƝVWXUL��
SLHãƷLUW SLHNƺXYL FLWLHP OLHWRWƗMLHP
XQ � YDL YHLNW FLWDV GDUEƯEDV� NDV
SLHHMDPDV�SDUWQHUX�SRUWƗOƗ�

������� 3DUWQHULV DU ãR DW]ƯVW� ND LU SLOQƯEƗ
DWELOGƯJV SDU XQ WDP LU VDLVWRãL
MHENƗGL JUR]ƯMXPL� DWMDXQLQƗMXPL YDL
MHENƗGDV FLWDV L]PDLƼDV �LHVNDLWRW
FHQX QRWHLNãDQX�� NR MHENXUã WƗ
SƗUVWƗYLV� NXUDP 3DUWQHULV LU
SLHãƷƯULV SLHNƺXYHV WLHVƯEDV� YHLF
VDWXUƗ� NDV SDUHG]ƝWV SDUWQHULHP
YHOWƯWƗ�VDGDƺƗ��%ROW�)RRG�SODWIRUPƗ�

�� 0$.6$6

���� .Ɨ DWOƯG]ƯEX SDU %ROW NƗ VWDUSQLHND
SDNDOSRMXPLHP 3ƗUGRãDQDV OƯJXPX
QRVOƝJãDQƗ� 3DUWQHULV PDNVƗ %ROW
6WDUSQLHFƯEDV PDNVX SDU NDWUX .OLHQWD
SDVǌWƯMXPX� NDV WLHN YHLNWV DU %ROW )RRG
SLHJƗGHV SODWIRUPDV VWDUSQLHFƯEX�
6WDUSQLHFƯEDV PDNVX DSUƝƷLQD NƗ
6DVNDƼRWRV SURFHQWXV QR NRSƝMƗV EUXWR
3UHþX FHQDV� NR 3DUWQHULV LU QRSHOQƯMLV



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

��� 7KH 3DUWQHU XQGHUWDNHV WR LVVXH YDOLG FDVK
UHJLVWHU¶V UHFHLSWV 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�
7KH 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 LQ FDVH WKH GHOLYHU\ VHUYLFHV DUH
SURYLGHG E\ WKH 3DUWQHU� IRU WKH 'HOLYHU\
)HH DQG �ZKHUH DSSOLFDEOH� 6PDOO 2UGHU
)HH� RQ EHKDOI RI WKH 3DUWQHU� %ROW� DFWLQJ
DV DQ DJHQW RI WKH 3DUWQHU� VKDOO DFFHSW WKH
&OLHQW¶V SD\PHQW IRU FDVK UHJLVWHU¶V
UHFHLSWV RQ EHKDOI RI WKH 3DUWQHU� 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

SDU 3DVǌWƯMXPLHP� NDV YHLNWL DU %ROW )RRG
SLHJƗGHV SODWIRUPDV VWDUSQLHFƯEX�
NRQNUƝWƗ�DWVDXFHV�SHULRGD�ODLNƗ�

���� %ROW LU WLHVƯEDV LHYLHVW 7LUJXV PDNVDV
VDVNDƼƗ DU GLQDPLVNƗV FHQX YHLGRãDQDV
SULQFLSLHP� �L� SLHPƝURMRW DSNDOSRãDQDV
PDNVDV QROǌNƗ VHJW DU NXUMHUX
SDNDOSRMXPX SLHHMDPƯEDV QRGURãLQƗãDQX
7LUJǌ VDLVWƯWƗV L]PDNVDV� YDL �LL� SƗUVǌWRW
DU NXUMHUX SDNDOSRMXPX SLHHMDPƯEDV
QRGURãLQƗãDQX 7LUJǌ VDLVWƯWƗV L]PDNVDV�
DU QRWHLNXPX� ND 6WDUSQLHFƯEDV PDNVDV
XQ 7LUJXV PDNVX VXPPD QHSƗUVQLHJV
6DVNDƼRWRV�SURFHQWXV�

���� 3DUWQHULV VDVNDƼƗ DU ƮSDãDMLHP
QRWHLNXPLHP PDNVƗ %ROW DUƯ
$SNDOSRãDQDV PDNVDV SDU SODQãHWGDWRUD
OLHWRãDQX �MD SLHPƝURMDPV� XQ
SURJUDPPDWǌUX� 7XUNOƗW %ROW LU WLHVƯJV
LHNDVƝW QR 3DUWQHUD PDNVX SDU
WLUJYHGƯEDV �UHNOƗPDV� NDPSDƼDV
RUJDQL]ƝãDQX� SDU NR 3XVHV VDYVWDUSƝML
YLHQRMDV�

���� 9LVƗP�PDNVƗP�SLHPƝUR�391�

���� *DGƯMXPƗ� MD SLHJƗGHV SDNDOSRMXPXV
VQLHG] 3DUWQHULV� 3DUWQHULV VDƼHPV
3LHJƗGHV PDNVX SDU NDWUX SLHJƗGL� -D
3DVǌWƯMXPDP SLHPƝURMDPD 3DVǌWƯMXPD
PLQLPƗOƗ YƝUWƯED� .OLHQWV DWOƯG]LQƗV
3DUWQHULP 0D]D SDVǌWƯMXPD PDNVX�
9LVDV SDU 3DUWQHUD GDUELQLHNX XQ�YDL
GDUEX]ƼƝPƝMX YHLNWDMƗP SLHJƗGƝP
QRSHOQƯWƗV PDNVDV LHVNDLWƯV 3DUWQHUD
EDQNDV NRQWƗ� NXUã VDGDOƯV PDNVDV
VDVNDƼƗ DU YLHQRãDQRV DU GDUELQLHNX
XQ�YDL�GDUEX]ƼƝPƝMX�

�� 5Ɯƶ,18 ,=5$.67Ʈâ$1$ 81
125Ɯƶ,18�.Ɩ57Ʈ%$

���� 3DUWQHULV DSƼHPDV L]VQLHJW GHUƯJXV
NDVHV DSDUƗWD þHNXV SDU 3UHþX FHQX XQ�
JDGƯMXPƗ� MD SLHJƗGHV SDNDOSRMXPXV
VQLHG] 3DUWQHULV� SDU 3LHJƗGHV PDNVX XQ
�MD SLHPƝURMDPV� 0D]D SDVǌWƯMXPD



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
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

PDNVX� ,]VQLHJWLH NDVHV DSDUƗWD þHNL WLHN
QRJƗGƗWL .OLHQWDP NRSƗ DU 3UHFƝP� %ROW
VDJDWDYRV XQ QRVǌWƯV .OLHQWDP
LQIRUPDWƯYX NYƯWL SDU 3UHFƝP XQ�
JDGƯMXPƗ� MD SLHJƗGHV SDNDOSRMXPXV
VQLHG] 3DUWQHULV� SDU 3LHJƗGHV PDNVX XQ
�MD SLHPƝURMDPV� 0D]D SDVǌWƯMXPD
PDNVX� 3DUWQHUD YƗUGƗ� %ROW� GDUERMRWLHV
NƗ 3DUWQHUD DƧHQWV� 3DUWQHUD YƗUGƗ
SLHƼHPV .OLHQWD PDNVƗMXPX SDU NDVHV
DSDUƗWX þHNLHP� 1R 3LUNXPD OƯJXPD XQ
�MD SLHPƝURMDPV� QR 3LHJƗGHV OƯJXPD
L]ULHWRãDLV .OLHQWD PDNVƗãDQDV
SLHQƗNXPV VWƗMDV VSƝNƗ XQ X]VNDWƗPV
SDU L]SLOGƯWX EUƯGƯ� NDG PDNVƗMXPV LU
LHVNDLWƯWV %ROW EDQNDV NRQWƗ YDL� MD
SLHPƝURMDPV� MD .OLHQWV LU SLOQƗ DSPƝUƗ
VDPDNVƗMLV 3UHþX FHQX .XUMHUDP VNDLGUƗ
QDXGƗ 3DVǌWƯMXPD SLHJƗGHV EUƯGƯ YDL
.OLHQWV LU SLOQƗ DSPƝUƗ VDPDNVƗMLV 3UHþX
FHQX 3DUWQHULP VNDLGUƗ 3DVǌWƯMXPD
VDƼHPãDQDV�EUƯGƯ�WLHãL�

���� %ROW DSƼHPDV SƗUVǌWƯW 3UHþX FHQDV
PDNVƗMXPXV �DWVNDLWRW 6WDUSQLHFƯEDV
PDNVX�� XQ� JDGƯMXPƗ� MD SLHJƗGHV
SDNDOSRMXPXV VQLHG] 3DUWQHULV� 3LHJƗGHV
PDNVX XQ �MD SLHPƝURMDPV� 0D]D
SDVǌWƯMXPD PDNVX SDU YLVLHP
SDEHLJWDMLHP XQ SLHJƗGƗWDMLHP YDL
NOƗWLHQƝ VDƼHPWDMLHP 3DVǌWƯMXPLHP� NDV
YHLNWL DU %ROW )RRG SLHJƗGHV SODWIRUPDV
VWDUSQLHFƯEX� 3DUWQHULP SDU NRQNUƝWR
DWVDXFHV SHULRGX� L]ƼHPRW 3DVǌWƯMXPXV�
SDU NXULHP .XUMHUV YDL .OLHQWV LU
VDPDNVƗMLV 3DUWQHULP 3UHþX FHQX WLHãL�
XQ ãƗGƗ JDGƯMXPƗ 3DUWQHULV DSƼHPDV
SƗUVǌWƯW %ROW 6WDUSQLHFƯEDV PDNVX SDU
NRQNUƝWR DWVDXFHV SHULRGX� -D VDLVWƯEƗ DU
VǌG]ƯEƗP VDVNDƼƗ DU ãR 9LVSƗUƯJR
QRWHLNXPX ����SXQNWX YDL NƗ FLWƗGL LU
YHLFDPL MHENƗGL DWVNDLWƯMXPL� %ROW SLHOLNV
SǌOHV� ODL SLUPV WDP SDQƗNWX DSPLHULQRãX
ULVLQƗMXPX�DU��3DUWQHUL�

���� 5ƝƷLQX L]UDNVWƯãDQD XQ QRUƝƷLQL VDVNDƼƗ
DU ãR /ƯJXPX VWDUS %ROW XQ 3DUWQHUL WLNV
QRNƗUWRWL SƝF NDWUD DWVDXFHV SHULRGD� -D



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����

��� %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

YLHQ 3DUWQHUD ƯSDãDMRV QRVDFƯMXPRV QDY
DWUXQƗWV FLWƗGL� DWVDXFHV SHULRGV LU YLHQD
NDOHQGƗUƗ QHGƝƺD� -D SƝF WDP LU
QHSLHFLHãDPL MHENƗGL VDVNDƼRãDQDV
PDNVƗMXPL VDLVWƯEƗ DU DWVDXFHV SHULRGX�
SXVHV SƗUUXQƗV ãƗGX QHSLHFLHãDPƯEX XQ�
MD QHSLHFLHãDPV� YHLNV DWWLHFƯJRV
VDVNDƼRãDQDV PDNVƗMXPXV VDLVWƯEƗ DU
PDNVƗMXPLHP SDU QƗNDPR DWVDXFHV
SHULRGX�

���� 7UƯV GDUED GLHQX ODLNƗ SƝF NDWUD DWVDXFHV
SHULRGD EHLJƗP� %ROW L]UDNVWƯV UƝƷLQX
3DUWQHULP SDU 6WDUSQLHFƯEDV PDNVX�
$SNDOSRãDQDV PDNVƗP XQ MHENƗGƗP
FLWƗP SLHPƝURMDPDMƗP PDNVƗP SDU
NRQNUƝWR DWVDXFHV SHULRGX� -D QR %ROW
SXVHV EǌV YHLFDPL MHENƗGL PDNVƗMXPL
3DUWQHULP VDLVWƯEƗ DU DWVDXFHV SHULRGX�
3DUWQHULV�L]UDNVWƯV�UƝƷLQX�%ROW�

���� 9LVL QRUƝƷLQL VWDUS %ROW XQ 3DUWQHUL WLNV
NƗUWRWL LHVNDLWD YHLGƗ� FLNWƗO LHVSƝMDPV�
9LVL FLWL QRUƝƷLQL VWDUS %ROW XQ 3DUWQHUL�
NXUXV QHYDU QRNƗUWRW LHVNDLWD YHLGƗ� WLNV
QRNƗUWRWL� YHLFRW EDQNDV SƗUVNDLWƯMXPXV�
%ROW XQ 3DUWQHUD EDQNDV UHNYL]ƯWL LU
QRUƗGƯWL�ƮSDãDMRV�QRWHLNXPRV�

���� %ROW LU WLHVƯJV SƝF VDYLHP LHVNDWLHP
LHUREHåRW .XUMHUDP 3UHþX FHQDV
VDPDNVX 3DUWQHULP YHLNW VNDLGUƗ QDXGƗ�
%ROW WƗSDW LU WLHVƯJV SƝF VDYLHP LHVNDWLHP
SLHSUDVƯW 3DUWQHULP YHLNW LHPDNVX %ROW� ODL
.XUMHUDP EǌWX LHVSƝMDPV YHLNW VNDLGUDV
QDXGDV PDNVƗMXPXV 3DUWQHULP�
0DNVƗMXPD VDLVWƯEDV VWDUS .OLHQWX XQ
3DUWQHUL JDGƯMXPƗ� MD .OLHQWV VDƼHP
3DVǌWƯMXPX SDWV WLHãL� YDU WLNW QRNƗUWRWDV
DU WLHãR PDNVƗMXPX� MD 3DUWQHULV LU
LHVSƝMRMLV LHVSƝMX .OLHQWDP VDƼHPW
3DVǌWƯMXPX SDãDP WLHãL VDVNDƼƗ DU ����
SXQNWX�

���� -HENXUDV QHVDPDNVƗWƗV SDPDWVXPPDV�
NDV SLHQƗNDV %ROW� 3DUWQHULP LU
MƗVDPDNVƗ %ROW QH YƝOƗN NƗ � GLHQDV SƝF
WDP� NDG WDV SƗUVWƗM GDUERWLHV %ROW )RRG
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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
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

SLHJƗGHV�SODWIRUPƗ�

���� -D 3DUWQHULV QHYHLF PDNVƗMXPX VDVNDƼƗ
DU ���� SXQNWX QRWHLNWDMƗ WHUPLƼƗ� WDP LU
SLHQƗNXPV PDNVƗW SURFHQWXV ���� GLHQƗ
QR NRSƝMƗV NDYƝWƗ PDNVƗMXPD VXPPDV�
3DUWQHULP LU SLHQƗNXPV DWOƯG]LQƗW %ROW
YLVXV VDSUƗWƯJRV L]GHYXPXV �LHVNDLWRW
WRV� NXUXV LHNDVƝ MHENXUã SDUƗGX
SLHG]LƼDV X]ƼƝPXPV�� NƗ DUƯ YLVDV
DGPLQLVWUDWƯYƗV� MXULGLVNƗV XQ FLWDV
L]PDNVDV� NDV URGDV NDYƝWƗ PDNVƗMXPD
SLHG]LƼDV UH]XOWƗWƗ� 0LQLPƗOƗ
NRPSHQVƗFLMDV PDNVD SDU ãƗGLHP
L]GHYXPLHP��LU�(85����

���� %ROW LU WLHVƯEDV SƗUVǌWƯW XQ SXEOLVNRW
3DUWQHUD GDWXV� NƗ DUƯ IDNWX� VXPPX XQ
FLWX EǌWLVNX LQIRUPƗFLMX SDU 3DUWQHUD
SDUƗGLHP VDVNDƼƗ DU ãR /ƯJXPX SDUƗGX
SLHG]LƼDV X]ƼƝPXPLHP XQ FLWLHP SDUƗGX
SƗUYDOGƯEDV SDNDOSRMXPX VQLHG]ƝMLHP�
W�VN� &UHGLWLQIR (HVWL �ZZZ�FUHGLWLQIR�HH�
SDUƗGX SLHG]LƼDL XQ�YDL GDWX
SXEOLFƝãDQDL� DSVWUƗGHL XQ SƗUYDOGƯãDQDL
SDUƗGQLHNX GDWX EƗ]Ɲ� NƗ DUƯ SDUƗGX GDWX
SXEOLFƝãDQDL� ODL SLHƼHPWX OƝPXPXV SDU
NUHGƯWLHP�

�� /,(72â$1$6 7(50,ƻâ� ,=%(,*â$1$
81�$3785Ɯâ$1$

���� /ƯJXPV LU QRVOƝJWV X] QHQRWHLNWX ODLNX
�EH]WHUPLƼD�� MD YLHQ 3DUWQHUD ƯSDãDMRV
QRVDFƯMXPRV�QDY�DWUXQƗWV�FLWƗGL�

���� -D 3DUWQHULV SƗUNƗSM MHENXUXV QR VDYLHP
/ƯJXPƗ QRWHLNWDMLHP SLHQƗNXPLHP�
MHENXUXV QRUPDWƯYRV DNWXV� QRQLHFLQD
%ROW YDL QRGDUD NDLWƝMXPX %ROW ]ƯPRODP�
UHSXWƗFLMDL YDL NRPHUFGDUEƯEDL� NƗ WR SƝF
VDYLHP LHVNDWLHP NRQVWDWƝ %ROW� YDL %ROW
SDPDWRWL X]VNDWD� ND 3DUWQHULV YHLF
NUƗSQLHFLVNDV GDUEƯEDV� L]PDQWRMRW %ROW
)RRG SLHJƗGHV SODWIRUPX� %ROW LU WLHVƯJV
X] ODLNX OLHJW 3DUWQHULP OLHWRW %ROW )RRG
SLHJƗGHV SODWIRUPX YDL L]EHLJW ãR OƯJXPX
EH] MHENƗGD SLHQƗNXPD NRPSHQVƝW



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�

����� 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

QHJǌWR�SHƺƼX

���� 3DUWQHULP LU WLHVƯEDV L]EHLJW /ƯJXPX
MHENXUƗ ODLNƗ EH] LHPHVOD� LHVQLHG]RW
DWWLHFƯJX SD]LƼRMXPX YLVPD] �� GLHQDV
LHSULHNã� %ROW LU WLHVƯEDV L]EHLJW /ƯJXPX DU
3DUWQHUL MHENXUƗ ODLNƗ� LHVQLHG]RW
SDPDWRWX SD]LƼRMXPX YLVPD] �� GLHQDV
LHSULHNã� %ROW QHSD]LƼR 3DUWQHULP SDU
L]EHLJãDQX�LHSULHNã��MD�%ROW�

������ LU VDLVWRãV MXULGLVNV YDL QRUPDWƯYDV
SLHQƗNXPV� NDV QRVDND SUDVƯEX
%ROW L]EHLJW VQLHJW YLVXV VDYXV
WLHãVDLVWHV VWDUSQLHFƯEDV
SDNDOSRMXPXV NRQNUƝWDMDP
3DUWQHULP WƗGƗ YHLGƗ� NDV OLHG] %ROW
LHYƝURW DWWLHFƯJR X]WHLNXPD
SHULRGX��YDL

������ ƯVWHQR L]EHLJãDQDV WLHVƯEDV
QDFLRQƗODMRV WLHVƯEX DNWRV QRWHLNWD
LPSHUDWƯYD�LHPHVOD�GƝƺ��YDL

������ YDU GHPRQVWUƝW� ND DWWLHFƯJDLV
3DUWQHULV LU DWNƗUWRWL SƗUNƗSLV ãRV
9LVSƗUƯJRV QRWHLNXPXV� NƗ
UH]XOWƗWƗ WLHN L]EHLJWD YLVX DWWLHFƯJR
WLHãVDLVWHV VWDUSQLHFƯEDV
SDNDOSRMXPX�VQLHJãDQD�

���� 3DUWQHULP LU WLHVƯEDV L]EHLJW /ƯJXPX
SLUPV WHUPLƼD EH] X]WHLNXPD SHULRGD� MD
%ROW DWNƗUWRWL QHLHYƝUR YDL EǌWLVNL SƗUNƗSM
MHENXUX QR VDYLHP ãDMRV 9LVSƗUƯJDMRV
QRWHLNXPRV�QRWHLNWDMLHP�SLHQƗNXPLHP�

���� /ƯJXPD�L]EHLJãDQD�QHLHWHNPƝ�

������ MHENƗGDV MHENXUDV SXVHV X]NUƗWƗV
WLHVƯEDV� LHNDLWRW MHENƗGDV WLHVƯEDV
VDƼHPW MHENƗGXV PDNVƗMXPXV� NDV
YHLFDPL� EHW YƝO QDY YHLNWL� OƯG]
L]EHLJãDQDL��YDL

������ SLHQƗNXPXV� SDU NR LU QRUƗGƯWV� ND
WLH SDOLHN VSƝNƗ SƝF /ƯJXPD
L]EHLJãDQDV�

���� ,]EHLG]RW /ƯJXPX� YLVDV L]QRPƗWƗV



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� 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 3DUWQHU 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

SODQãHWHV XQ MHENXUDV FLWDV LHUƯFHV XQ
DSUƯNRMXPV� NR %ROW QRGURãLQƗMLV %ROW
)RRG SLHJƗGHV SODWIRUPDV OLHWRãDQDL� WLHN
DWGRWDV DWSDNDƺ %ROW ODEƗ GDUED NƗUWƯEƗ�
ƼHPRW YƝUƗ GDELVNR QROLHWRMXPX� MD YLHQ
SXVHV�QDY�YLHQRMXãƗV�FLWƗGL�

���� *DGƯMXPƗ� MD SƝF /ƯJXPD SLUPVWHUPLƼD
L]EHLJãDQDV� WXUSLQƗV EH]VDLVWHV
WLUJYHGƯEDV �UHNOƗPDV� NDPSDƼD� NXUƗ
�FLWD VWDUSƗ� SLHGDOƗV 3DUWQHULV YDL
MHENXUã QR 3DUWQHUD LHVWƗGƯMXPLHP� %ROW LU
WLHVƯJV DWWXUƝWLHV YHLNW MHENƗGDV L]PDLƼDV
NDPSDƼDV PDWHULƗORV VDLVWƯEƗ DU 3DUWQHUL
YDL�3DUWQHUD�LHVWƗGƯMXPLHPP�

�� /,&(1&Ɯâ$1$� '$78 $3675Ɩ'( 81
,17(/(.78Ɩ/Ɩ�Ʈ3$â80$�7,(6Ʈ%$6

���� %ROW SLHãƷLU 3DUWQHULP DWVDXFDPX�
QHHNVNOX]ƯYX� DSDNãOLFHQFƝ QHQRGRGDPX
OLFHQFL OLHWRW %ROW )RRG SLHJƗGHV
SODWIRUPX 3UHþX SƗUGRãDQDV QROǌNƗ XQ�
JDGƯMXPƗ� MD SLHJƗGHV SDNDOSRMXPXV
VQLHG] 3DUWQHULV� SLHJƗGHV SDNDOSRMXPD
VQLHJãDQDL�

���� 1RVOƝG]RW ãR /ƯJXPX� 3DUWQHULV SLHãƷLU
%ROW EH]PDNVDV OLFHQFL DWWƝORW %ROW )RRG
SLHJƗGHV SODWIRUPƗ� 3DUWQHUD JDOYHQDMƗ
ODSƗ XQ OLHWRW VDYƗ WLUJYHGƯEƗ XQ UHNOƗPƗ
3DUWQHUD QRVDXNXPX XQ SUHþX ]ƯPL XQ
YLVXV PDWHULƗOXV �LHVNDLWRW 3UHþX
IRWRJUƗILMDV�� NR 3DUWQHULV LU QRVǌWƯMLV %ROW�
/LFHQFH LU VSƝNƗ YLVX /ƯJXPD GDUEƯEDV
ODLNX� 3DUWQHULV DSOLHFLQD XQ JDUDQWƝ� ND LU
YLVX DWWLHFƯJR LQWHOHNWXƗOƗ ƯSDãXPD
WLHVƯEX ƯSDãQLHNV XQ� ND WƗ QRVDXNXPV XQ
SUHþX ]ƯPH XQ YLVV PDWHULƗOV� NR %ROW
DXJãXSLHOƗGƝ %ROW )RRG SLHJƗGHV
SODWIRUPƗ �WRVWDUS� EHW QHDSUREHåRMRWLHV
DU 3UHþX IRWRJUƗILMƗP�� QHSƗUNƗSM
QHNƗGDV WUHãR SXãX WLHVƯEDV� WRVWDUS
MHENƗGDV LQWHOHNWXƗOƗ ƯSDãXPD WLHVƯEDV��
*DGƯMXPƗ� MD 3UHþX IRWRJUƗILMDV LU
X]ƼHPWDV SDU %ROW OƯG]HNƺLHP YDL QR %ROW
LHFHOWDV SHUVRQDV SXVHV� YLVDV WLHVƯEDV
X] WƗP �LHVNDLWRW LQWHOHNWXƗOƗ ƯSDãXPD
WLHVƯEDV XQ OLHWRãDQDV WLHVƯEDV� SLHGHU



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\�

���� &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

%ROW� -D 3DUWQHULV LU L]YƝOƝMLHV LHJƗGƗWLHV
OLFHQFL 3UHþX IRWRJUƗILMX OLHWRãDQDL�
3DUWQHULV VDƼHPV WDL SLHNƺXYL XQ GUƯNVWƝV
OLHWRW 3UHþX IRWRJUƗILMDV MHENƗGLHP
PƝUƷLHP� L]ƼHPRW WR L]YLHWRãDQX
SODWIRUPƗV� NXUDV NRQNXUƝ DU %ROW� XQ WR
OLHWRãDQX WƗGX SDãX SDNDOSRMXPX
VQLHJãDQDL��NƗGXV�3DUWQHULV�VQLHG]�%ROW�

���� 9LVDV LQWHOHNWXƗOƗ ƯSDãXPD WLHVƯEDV X]
%ROW YDL %ROW YƗUGƗ OLHWRWR YDL L]VWUƗGƗWR
SURJUDPPDWǌUX� GRNXPHQWƗFLMX YDL
LQIRUPƗFLMX SDNDOSRMXPX VQLHJãDQDV
JDLWƗ VDVNDƼƗ DU 9LVSƗUƯJDMLHP
QRWHLNXPLHP �WRVWDUS� X] %ROW )RRG
SLHJƗGHV SODWIRUPX� .RQILGHQFLƗOR
LQIRUPƗFLMX XQ� MD SLHPƝURMDPV� 3UHþX
IRWRJUƗILMƗP�� NƗ DUƯ YLVL GDWL XQ VWDWLVWLND
SDU DU %ROW )RRG SLHJƗGHV SODWIRUPDV
VWDUSQLHFƯEX YHLNWDMƗP SƗUGRãDQƗP
SLHGHU %ROW� 3DUWQHULV DSƼHPDV QHNRSƝW�
QHSƗUYHLGRW� QHSLHOƗJRW� QHYHLNW
LQåHQLHUWHKQLVNR DQDOƯ]L� QHGHNRPSLOƝW XQ
QHNƗGƗ FLWƗ YHLGƗ QHDWãLIUƝW %ROW )RRG
SLHJƗGHV SODWIRUPDV YDL MHENXUDV FLWDV
%ROW OLHWRWDV SURJUDPPDWǌUDV SLUPNRGX�
%ROW VDJODEƗ GDWXV XQ VWDWLVWLNX SDU NDWUX
DWVDXFHV SHULRGX YLHQD JDGD ODLNƗ SƝF
PLQƝWƗ�DWVDXFHV�SHULRGD�EHLJƗP�

���� .OLHQWX XQ .XUMHUX SHUVRQDV GDWX
DSVWUƗGHV QRWHLNXPL XQ QRVDFƯMXPL LU
QRUƗGƯWL 3LHOLNXPƗ 1U�� �'DWX
NRSƯJRãDQDV�OƯJXPV��

��� .21),'(1&,$/,7Ɩ7(

����� /ƯJXPD GDUEƯEDV ODLNƗ XQ SLHFX JDGX
ODLNƗ SƝF /ƯJXPD WHUPLƼD EHLJƗP YDL
L]EHLJãDQDV� %ROW XQ 3DUWQHULV QHL]SDXå
XQ SDWXU NRQILGHQFLƗOX YLVX RWUDV SXVHV
.RQILGHQFLƗOR�LQIRUPƗFLMX�

����� 2WUDV SXVHV .RQILGHQFLƗOR LQIRUPƗFLMX
YDU L]SDXVW WUHãDMƗP SXVƝP� WLNDL
VDƼHPRW LHSULHNãƝMX UDNVWYHLGD RWUDV
SXVHV SD]LƼRMXPX� 1HUDXJRWLHV X]
LHSULHNã PLQƝWR� .RQILGHQFLƗOR
LQIRUPƗFLMX YDU L]SDXVW RWUDV SXVHV



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\
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

DGYRNƗWLHP� UHYLGHQWLHP� JUƗPDWYHåLHP�
NRQVXOWDQWLHP XQ DSDNãX]ƼƝPƝMLHP DU
QRVDFƯMXPX� ND ãƗGDV SHUVRQDV SLOGD
VDYXV SLHQƗNXPXV VDLVWƯEƗ DU /ƯJXPX XQ
WƗP LU VDLVWRãD NRQILGHQFLDOLWƗWHV
NODX]XOD�

��� 12=,('=Ʈ*, ,(*ǋ78 /Ʈ'=(.ƹ8
/(*$/,=Ɩ&,-$6 129Ɯ5â$1$6
127(,.80,

����� 3DUWQHULV JDUDQWƝ� ND WDV LHYƝUR MHENƗGX
WDP SLHPƝURMDPR VSƝNƗ HVRãR
QR]LHG]ƯJL LHJǌWX OƯG]HNƺX OHJDOL]ƗFLMDV
QRYƝUãDQDV QRUPDWƯYR DNWX SUDVƯEDV�
3DUWQHULV JDUDQWƝ� ND WDV QDY XQ QHYLHQD
QR WƗ VDLVWƯWDMƗP SHUVRQƗP YDL
SDWLHVDMLHP ODEXPD JXYƝMLHP QDY
SDNƺDXWL QHNƗGƗP VWDUSWDXWLVNƗP
VDQNFLMƗP� ERLNRWLHP� ƗUƝMƗV
WLUG]QLHFƯEDV NRQWUROƝP� SUROLIHUƗFLMDV
DL]OLHJXPDP� WHURULVPD DSNDURãDQDV XQ
WDPOƯG]ƯJLHP WLHVƯEX DNWLHP� GHNUƝWLHP�
QRUƗGƯMXPLHP� UƯNRMXPLHP�
SLHSUDVƯMXPLHP� OǌJXPLHP� QRWHLNXPLHP
YDL�SUDVƯEƗP�

����� %ROW LU WLHVƯJV YHLNW SƗUEDXGHV SDU
3DUWQHUD DWELOVWƯEX QR]LHG]ƯJL LHJǌWX
OƯG]HNƺX OHJDOL]ƗFLMDV QRYƝUãDQDV
QRWHLNXPLHP XQ�YDL OLHJW 3DUWQHULP OLHWRW
%ROW )RRG SLHJƗGHV SODWIRUPX EH]
LHSULHNãƝMD SD]LƼRMXPD� DU PƝUƷL
NRQVWDWƝW NUƗSQLHFLVNDV GDUEƯEDV YDL
MHENƗGX�FLWX�WƗ�SLHƺDXWX�SƗUNƗSXPX�

����� 3DUWQHULP LU SLHQƗNXPV QHNDYƝMRWLHV
SD]LƼRW %ROW SDU MHENƗGLHP DSVWƗNƺLHP�
NDV YDU DWWHLNWLHV X] ãƯ ���SXQNWD
QRWHLNXPX�SƗUNƗSXPX�

��� $7%,/'Ʈ%$�81�$3'52â,1Ɩâ$1$

����� %ROW QHDWELOG QH SDU 3ƗUGRãDQDV OƯJXPD
SLOGƯãDQX� QH SDU NƗGƗP SUDVƯEƗP� NDV
WLHN FHOWDV VDVNDƼƗ DU 3ƗUGRãDQDV
OƯJXPX� LHVNDLWRW� EHW QHDSUREHåRMRWLHV DU
DONRKROLVNR G]ƝULHQX YDL FLWX 3UHþX� NXUDV
NRQWUROƝ VDVNDƼƗ DU SLHPƝURMDPR WLHVƯEX



&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\
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� ���������

DNWX� SƗUGRãDQX XQ � YDL QRGRãDQX
.OLHQWLHP� NXUL LU MDXQƗNL SDU
QHSLHFLHãDPR PLQLPƗOR YHFXPX� XQ WLNDL
ODLNSRVPƗ� NDV DWƺDXWV VDVNDƼƗ DU
SLHPƝURMDPR�WLHVƯEX�DNWX�

����� %ROW QHDWELOG QH SDU NƗGX QHWLHãX
NDLWƝMXPX YDL DWUDXWR SHƺƼX� DU NR YDU
VDVNDUWLHV 3DUWQHULV LHVSƝMDPX %ROW )RRG
SLHJƗGHV SODWIRUPDV SLHHMDPƯEDV
SƗUWUDXNXPX YDL GDUEƯEDV WUDXFƝMXPX
MHENƗGƗ�LHUƯFƝ�GƝƺ�

����� %ROW QDY DWELOGƯJV QH SDU NƗGX QHWLHãX
NDLWƝMXPX YDL DWUDXWR SHƺƼX� MD YLHQ WDV
QDY L]UDLVƯWV WƯãL YDL UXSMDV QHX]PDQƯEDV
GƝƺ�

����� 3DUWQHULV DWOƯG]LQD� SDVDUJƗ XQ DWEUƯYR
%ROW QR NDLWƝMXPD VDLVWƯEƗ DU XQ SUHW
MHENƗGƗP XQ YLVƗP MHENƗGDV GDEDV
SUHWHQ]LMƗP� SUƗYƗP� SUDVƯEƗP YDL
DGPLQLVWUDWƯYLHP SURFHVLHP�
SLHSUDVƯMXPLHP� ]DXGƝMXPLHP�
NDLWƝMXPD� L]PDNVƗP XQ L]GHYXPLHP�
NDV LU VDLVWƯWL DU YDL L]ULHW QR 3DUWQHUD
SDNDOSRMXPX SLOGƯãDQDV VDVNDƼƗ DU
9LVSƗUƯJDMLHP�QRWHLNXPLHP�

����� 3DUWQHULV DWOƯG]LQƗV %ROW YLVDV SDSLOGX
L]PDNVDV� NDV %ROW UDGXãƗV 3DUWQHUD
SLHƺDXWD VDYX QR ãƯ /ƯJXPD L]ULHWRãR
VDLVWƯEX SƗUNƗSXPD GƝƺ �SLHPƝUDP� XQ
QHDSUREHåRMRWLHV DU L]PDNVƗP SDU WR� ND
.XUMHUV SLUPV 3DVǌWƯMXPD SLHJƗGHV
.OLHQWDP DWJULHåDV SLH 3DUWQHUD� ODL
DWJǌWX 3UHFHV� NXUDV 3DUWQHULV VƗNRWQƝML
QHLHNƺƗYD�3DVǌWƯMXPƗ��

����� 3DUWQHULV DWELOG SDU %ROW QRGURãLQƗWƗV
L]QRPƗWƗV SODQãHWHV QR]DXGƝãDQX� WƗV
]ƗG]ƯEX�YDL�MHENƗGLHP�WƗV�ERMƗMXPLHP�

����� -D .OLHQWV FHƺ SUDVƯEX SDU 3ƗUGRãDQDV
OƯJXPD SƗUNƗSXPX� 3DUWQHULV DWEUƯYR %ROW
QR YLVDV DWELOGƯEDV VDLVWƯEƗ DU ãƗGX
SUDVƯEX� *DGƯMXPƗ� MD SLHJƗGHV
SDNDOSRMXPXV VQLHG] 3DUWQHULV� WDV SDWV
SLHPƝURMDPV MHENƗGƗP SUDVƯEƗP



�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��

���� ,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�

���� %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

3LHJƗGHV�OƯJXPD�SƗUNƗSXPD�GƝƺ�

����� -D 3DUWQHUD ƮSDãLH QRVDFƯMXPL WR SDUHG]�
3DUWQHULV QRGURãLQD� ODL /ƯJXPD GDUEƯEDV
ODLNƗ WDP EǌWX QRIRUPƝWD XQ VSƝNƗ HVRãD
DWELOGƯEDV DSGURãLQƗãDQD� NDV VHG]
MHENƗGX DWELOGƯEX SUHW WƗ SDVǌWƯWDMLHP
VDLVWƯEƗ�DU�3UHFƝP�

����� *DGƯMXPƗ� MD SLHJƗGHV SDNDOSRMXPXV
VQLHG] 3DUWQHULV� 3DUWQHULV LQGLYLGXƗOL
DWELOG SDU 3LHJƗGHV OƯJXPD SLOGƯãDQX XQ
SDU MHENƗGƗP VDVNDƼƗ DU 3LHJƗGHV
OƯJXPX FHOWƗP SUDVƯEƗP� %ROW QHDWELOG QH
SDU NƗGX 3LHJƗGHV OƯJXPD QHL]SLOGL YDL
QHDWELOVWRãX L]SLOGL XQ QHX]ƼHPDV
QHNƗGX DWELOGƯEX SDU MHENƗGLHP FHƺX
VDWLNVPHV QRWHLNXPX SƗUNƗSXPLHP YDL
QHJDGƯMXPLHP� NDV UDGXãLHV 3LHJƗGHV
OƯJXPD�L]SLOGHV�JDLWƗ�

������ 3DUWQHULV DWOƯG]LQD XQ SDVDUJƗ %ROW QR XQ
SUHW MHENƗGƗP XQ YLVƗP SUDVƯEƗP XQ
VDLVWƯEƗP� L]PDNVƗP XQ L]GHYXPLHP
�LHVNDLWRW SDPDWRWDV DGYRNƗWX XQ FLWX
SURIHVLRQƗƺX SDNDOSRMXPX PDNVDV�� NR
L]UDLVD YDL NDV URGDV QR �L� 3DUWQHUD
QRVDXNXPD� SUHþX ]ƯPHV YDL MHENƗGX FLWX
PDWHULƗOX �LHVNDLWRW 3UHþX IRWRJUƗILMDV�
OLHWRãDQDV QR %ROW SXVHV VDVNDƼƗ DU
��SXQNWX� YDL �LL� MHENƗGD ãDMƗ /ƯJXPƗ
LHWYHUWƗ DSOLHFLQƗMXPD� JDUDQWLMDV�
DSƼHPãDQƗV YDL SLHQƗNXPD SƗUNƗSXPD
QR�3DUWQHUD�SXVHV�

��� &,7,�127(,.80,

����� -D /ƯJXPD L]EHLJãDQD YDL SLHNƺXYHV %ROW
)RRG SLHJƗGHV SODWIRUPDL EORƷƝãDQD
QHJDWƯYL LHWHNPƝ %ROW )RRG SLHJƗGHV
SODWIRUPX OLHWRMRãƗ 3DUWQHUD WLHVƯEDV
VQLHJW SLHJƗGHV SDNDOSRMXPXV (LURSDV
6DYLHQƯEDV YDL (LURSDV (NRQRPLNDV
]RQDV GDOƯEYDOVWƯ �'DOƯEYDOVWƯ�� SLHPƝUR
5HJXOƗ �(6� ��������� �5HJXOD�
SDUHG]ƝWƗV SDSLOGX SUDVƯEDV XQ
DL]VDUG]ƯEDV�OƯG]HNƺXV�

����� �����SXQNWƗ PLQƝWDMDP 3DUWQHULP
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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 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
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

�'DOƯEYDOVWƯ VWUƗGƗMRãV NRUSRUDWƯYDLV
OLHWRWƗMV� LU WLHVƯEDV DSVWUƯGƝW /ƯJXPD
L]EHLJãDQX� EORƷƝãDQX YDL FLWX DSJDOYRWX
5HJXODV QHLHYƝURãDQX QR %ROW SXVHV
VDVNDƼƗ DU %ROW .RUSRUDWƯYR OLHWRWƗMX
,HNãƝMƗV VǌG]ƯEX L]VNDWƯãDQDV VLVWƝPDV
QRWHLNXPLHP� NDV SLHHMDPL ãHLW�
KWWSV���EROW�HX�HQ�OHJDO��

����� 3UHWUXQX JDGƯMXPƗ VWDUS 3DUWQHUD
ƯSDãDMLHP QRVDFƯMXPLHP� ƮSDãDMLHP
QRWHLNXPLHP� 9LVSƗUƯJDMLHP
QRWHLNXPLHP� 3LHOLNXPLHP YDL MHENXUX
FLWX GRNXPHQWX� X] NR /ƯJXPV VDWXU
DWVDXFHV� QRWHLFRãLH� SLUPNƗUW� LU
3DUWQHUD ƯSDãLH QRVDFƯMXPL� RWUNƗUW�
ƮSDãLH QRWHLNXPL� WUHãNƗUW� 9LVSƗUƯJLH
QRWHLNXPL� FHWXUWNƗUW� 3LHOLNXPL XQ�
SLHNWNƗUW� MHENXUã FLWV GRNXPHQWV� X] NR
/ƯJXPV�VDWXU�DWVDXFHV�

����� -D SDVWƗY /ƯJXPD YHUVLMD MHENXUƗ FLWƗ
YDORGƗ� QRWHLFRãƗ LU /ƯJXPD YHUVLMD DQJƺX
YDORGƗ�

����� %ROW SDWXU WLHVƯEDV MHENXUƗ ODLNƗ
DNWXDOL]ƝW 9LVSƗUƯJRV QRWHLNXPXV�
DXJãXSLHOƗGƝMRW SƗUVNDWƯWR YHUVLMX VDYƗ
WƯPHNƺYLHWQƝ� %ROW YLVPD] �� GLHQDV
LHSULHNã SD]LƼRV 3DUWQHULP SDU MHENƗGƗP
L]PDLƼƗP� -D 3DUWQHULV QHSLHNUƯW
DNWXDOL]ƝWDMLHP 9LVSƗUƯJDMLHP
QRWHLNXPLHP� WDP LU MƗVD]LQƗV DU %ROW
QROǌNƗ L]EHLJW /ƯJXPX XQ SƗUWUDXNW %ROW
)RRG SLHJƗGHV SODWIRUPDV L]PDQWRãDQX�
-D 3DUWQHULV LHVQLHG] SDSLOGX 3UHFHV %ROW
)RRG SLHJƗGHV SODWIRUPƗ LHSULHNã WHNVWƗ
PLQƝWDMƗ X]WHLNXPD SHULRGD ODLNƗ� WR
X]VNDWD SDU VNDLGUX DSVWLSULQRãX GDUEƯEX�
ODL DWWHLNWRV QR WLHVƯEƗP X] X]WHLNXPD
SHULRGX�

����� 3DUWQHULV QDY WLHVƯJV QHG] SLOQƯEƗ� QHG]
GDƺƝML FHGƝW YDL QRGRW MHENXUDV VDYDV
/ƯJXPƗ SDUHG]ƝWƗV WLHVƯEDV YDL QRWHLNWRV
SLHQƗNXPXV�

����� /ƯJXPX XQ MHENXUDV WLHVƯEDV YDL
SUDVƯEDV� NDV L]ULHW QR YDL LU VDLVWƯWDV DU
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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
%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�

3ƗUGRãDQDV OƯJXPX� UHJXOƝ ,JDXQLMDV
PDWHULƗOƗV WLHVƯEX QRUPDV� -D DWWLHFƯJR
VWUƯGX� NDV L]ULHW QR ãLHP 9LVSƗUƯJDMLHP
QRWHLNXPLHP YDL 3ƗUGRãDQDV OƯJXPD�
QHYDU L]ãƷLUW SƗUUXQX FHƺƗ� VWUƯGX JDOƯJL
L]ãƷLUV +DUMX DSJDEDOD WLHVƗ 7DOOLQƗ�
,JDXQLMƗ�

��� 35,25,7Ɩ7(6�6(&Ʈ%$

����� 3ULRULWƗWHV VHFƯEDV SDPDWD SDUDPHWUL LU
QRUƗGƯWL ãR 9LVSƗUƯJR QRWHLNXPX
�����SXQNWƗ� 3DPDWD SDUDPHWUXV %ROW
)RRG SLHJƗGHV SODWIRUPƗ SLHPƝUR ãƗGƗ
VHFƯEƗ �VƗNRW QR VYDUƯJƗNƗ OƯG] PD]ƗN
VYDUƯJDMDP��

������� 3DUWQHUD SLHHMDPƯED� -D
3DVǌWƯMXPX QHYDU YHLNW� WDV
VDPD]LQD YDUEǌWƯEX� ND DWWLHFƯJDLV
3DUWQHULV EǌV EǌWLVNV .OLHQWDP� -D
.OLHQWV YDU YHLNW WLNDL NOƗWLHQHV
VDƼHPãDQDV 3DVǌWƯMXPX� %ROW
SLHƼHP� ND LU PD] WLFDPV� ND
3DUWQHULV EǌV EǌWLVNV .OLHQWDP�
VDOƯG]LQRW DU FLWX 3DUWQHUL� NXUD
JDGƯMXPƗ 3DVǌWƯMXPX YDU SLHJƗGƗW
.XUMHUV�

������� 3LHJƗGHV PDNVD .OLHQWDP� -R
OƝWƗND LU SLHJƗGH� MR YDLUƗN WLFDPV�
ND DWWLHFƯJDLV 3DUWQHULV LU EǌWLVNV
.OLHQWDP�

������� 3DUHG]DPDLV 3DVǌWƯMXPD L]SLOGHV
ODLNV� %ROW GRG SULHNãURNX ƗWUƗNLHP
3DUWQHULHP� VDOƯG]LQRW DU OƝQƗNLHP
3DUWQHULHP�

������� 3DUWQHUD SDNDOSRMXPX OLHWRãDQDV
ELHåXPV� -D .OLHQWV LU YHLFLV
3DVǌWƯMXPX SLH 3DUWQHUD YDLUƗNDV
UHL]HV� 3DUWQHULP LU OLHOƗNDV
LHVSƝMDV SDUƗGƯWLHV SLUPDMƗ YLHWƗ
SULRULWƗWHV�VHFƯEƗ�ãLP�.OLHQWDP�

������� 9ƝUWƝMXPL� -R DXJVWƗNV LU 3DUWQHUD
YƝUWƝMXPV� MR OLHOƗND LHVSƝMD� ND
3DUWQHULV WLNV QRUƗGƯWV SLUPDMƗ YLHWƗ



������ &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�

SULRULWƗWHV�VHFƯEƗ�

������� -DXQL 3DUWQHUL� -DXQLHP
3DUWQHULHP X] ODLNX SLHãƷLU
DXJVWƗNX SR]ƯFLMX %ROW )RRG
SLHJƗGHV�SODWIRUPƗ�

����� %ROW )RRG SLHJƗGHV SODWIRUPD LU WLHVƯJD
SƝF VDYLHP LHVNDWLHP YHLGRW SDJDLGX
SULRULWƗWHV VHFƯEDV� NDV YDU EǌW EDOVWƯWDV
X] WƗGLHP SDUDPHWULHP NƗ DWWƗOXPV QR
.OLHQWD� SLHGƗYƗMXPD DNFLMX HVDPƯED YDL
3DUWQHUD GDUEƯEDV LOJXPV %ROW )RRG
SLHJƗGHV SODWIRUPƗ� 3DUWQHUD UHG]DPƯED
%ROW )RRG SLHJƗGHV SODWIRUPƗ YDU
SDOLHOLQƗWLHV� MD 3DUWQHULV VHG]
3DVǌWƯMXPD YDL SLHJƗGHV PDNVDV
L]PDNVDV�

��� $7âƶ,5Ʈ*$�$77,(.60(

����� %ROW )RRG SLHJƗGHV SODWIRUPD DWãƷLUƯJL
DWWLHFDV SUHW %ROW 0DUNHW� NDV LU YLHQV QR
3DUWQHULHP %ROW )RRG SLHJƗGHV
SODWIRUPƗ� %ROW 0DUNHW WLHãL YDL QHWLHãL
SLHGHU MXULGLVNDMDL SHUVRQDL� NXUD
SƗUYDOGD %ROW )RRG SLHJƗGHV SODWIRUPX�
/ƯG] DU WR %ROW )RRG SLHJƗGHV SODWIRUPD
YDU GRW SULHNãURNX %ROW 0DUNHW� %ROW LU
WLHVƯJD� SDSLOGXV FLWƗP GDUEƯEƗP� YHLFLQƗW
%ROW 0DUNHW GDUEƯEX %ROW )RRG SLHJƗGHV
SODWIRUPƗ� RUJDQL]ƝW PƝUƷƝWDV DNFLMDV
%ROW 0DUNHW YDMDG]ƯEƗP %ROW )RRG
SLHJƗGHV SODWIRUPƗ� SLHGƗYƗW %ROW 0DUNHW
LHVNDWX .OLHQWX X]YHGƯEƗ XQ LHEǌYƝW
LQGLYLGXƗOL %ROW 0DUNHW SDUHG]ƝWDV
ƯSDãDV�IXQNFLMDV�

��� 3,(.ƹ89(�'$7,(0

����� 3DSLOGXV ãR 9LVSƗUƯJR QRWHLNXPX
3LHOLNXPƗ 1U�� PLQƝWDMLHP GDWLHP� %ROW
)RRG SLHJƗGHV SODWIRUPDL LU SLHNƺXYH
QRWHLNWLHP�WƗV�.OLHQWX�GDWLHP��SLHPƝUDP�

������� .OLHQWX 3DVǌWƯMXPL XQ 3DVǌWƯMXPX
VDWXUV�

������� GDåƗGX HNUƗQX DSPHNOƝMXPL QR
.OLHQWX SXVHV %ROW )RRG SLHJƗGHV



SODWIRUPƗ�

������� .OLHQWX WHNVWD SLHSUDVƯMXPL
PHNOƝãDQDV�MRVOƗ�

������� .OLHQWX 3DUWQHUX YƝUWƝMXPL XQ
NRPHQWƗUL�

����� %ROW )RRG SLHJƗGHV SODWIRUPD QRGRG
3DUWQHULHP QRWHLNWXV GDWXV� NDV WLHN UDGƯWL
DU SDNDOSRMXPX VQLHJãDQDV QR %ROW
)RRG SLHJƗGHV SODWIRUPDV SXVHV
VWDUSQLHFƯEX� YDL NR LHVQLHG] %ROW )RRG
SLHJƗGHV SODWIRUPƗ SDNDOSRMXPX
VQLHJãDQDV QROǌNRV� âƗGL GDWL LHWYHU�
SLHPƝUDP� NRSƝMRV SƗUGRãDQX
�DSJUR]ƯMXPD� GDWXV DU LNQHGƝƺDV
SƗUVNDWX VWDUSQLHFƯEX XQ GDWXV SDU
.OLHQWX�VQLHJWDMLHP�YƝUWƝMXPLHP�



6&+('8/(��
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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

3,(/,.806�1U���
$3.$/32â$1$6�/Ʈ0(ƻ$�35$6Ʈ%$6

âƯV $SNDOSRãDQDV OƯPHƼD SUDVƯEDV LU QHDWƼHPDPD
/ƯJXPD VDVWƗYGDƺD XQ LU SLHPƝURMDPDV 3DUWQHUD
GDUEƯEƗP� VQLHG]RW 3DVǌWƯMXPX VDJDWDYRãDQDV
XQ� MD SLHPƝURMDPV� 3UHþX VDJDWDYRãDQDV�
SDNDOSRMXPX�

�� 3DVǌWƯMXPX�SLHƼHPãDQD

���� -D .OLHQWV LU YHLFLV 3DVǌWƯMXPX� 3DUWQHULV
QRGURãLQD OƝPXPD SLHƼHPãDQX SDU
PLQƝWƗ 3DVǌWƯMXPD DSVWLSULQƗãDQX SLHFX
PLQǌãX ODLNƗ QR SD]LƼRMXPD SDU
3DVǌWƯMXPX VDƼHPãDQDV EUƯåD� L]ƼHPRW
JDGƯMXPXV� NDG LU LHVSƝMRWD SDVǌWƯMXPX
DXWRPƗWLVNƗV SLHƼHPãDQDV IXQNFLMD� WƗGƗ
JDGƯMXPƗ 3DUWQHULV YLVXV SDVǌWƯMXPXV
SLHƼHPV�DXWRPƗWLVNL�

���� *DGƯMXPƗ� MD 3DUWQHULV QHYDU QRGURãLQƗW
3DVǌWƯMXPƗ SLHSUDVƯWƗV 3UHFHV� 3DUWQHULV
QHDSVWLSULQƗV 3DVǌWƯMXPX %ROW )RRG
SLHJƗGHV SODWIRUPƗ� *DGƯMXPƗ� MD
3DUWQHULV LU SLHƼƝPLV 3DVǌWƯMXPX�
3DUWQHULV SD]LƼR SDU WR %ROW� L]PDQWRMRW
%ROW�)RRG�SLHJƗGHV�SODWIRUPX�

���� -D 3DUWQHULP LU EHLJXãLHV NRQNUƝWR 3UHþX
NUƗMXPL� 3DUWQHULV DW]ƯPƝ ãƯV 3UHFHV NƗ
QHSLHHMDPDV %ROW )RRG SLHJƗGHV
SODWIRUPƗ SƝF LHVSƝMDV ƗWUƗN� EHW MHENXUƗ
JDGƯMXPƗ QH YƝOƗN NƗ �� PLQǌãX ODLNƗ QR
DWWLHFƯJR 3UHþX NUƗMXPX WUǌNXPD
NRQVWDWƝãDQDV�EUƯåD�

�� 3DVǌWƯMXPX�VDJDWDYRãDQD

���� 3DUWQHULV QRGURãLQD� ODL 3UHFHV WLNWX
SDJDWDYRWDV� DSVWUƗGƗWDV XQ X]JODEƗWDV
VDVNDƼƗ DU YLVƗP SUDVƯEƗP� NDV L]ULHW QR
SLHPƝURMDPDMLHP WLHVƯEX DNWLHP� YLVX ODLND
SHULRGX OƯG] �XQ LHVNDLWRW� SDVǌWƯWR 3UHþX
SLHJƗGHV EUƯGLP .OLHQWDP YDL QRGRãDQDL
.OLHQWDP NOƗWLHQƝ� MD .OLHQWV LU L]YƝOƝMLHV
VDƼHPW 3DVǌWƯMXPX SDWV WLHãL� 3DUWQHUD



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

SLHQƗNXPV LHYƝURW YLVDV SLHPƝURMDPR
WLHVƯEX DNWX SUDVƯEDV LHWYHU �EH]
LHUREHåRMXPD� YLVXV VWDQGDUWXV XQ
QRWHLNXPXV� NDV UHJXOƝ ODLNX� WHPSHUDWǌUX
YDL FLWDV PHWRGHV� NDV QHSLHFLHãDPDV
SƗUWLNDV KLJLƝQDL XQ GURãƯEDL� MD 3UHFHV
VDWXU SƗUWLNDV SURGXNWXV� XQ DWELOVWƯEX
MHENXULHP SDSLOGX QRWHLNXPLHP� NDV
SLHPƝURMDPL DWWLHFƯEƗ X] UƯNRãDQRV DU
NRQWUROƝMDPƗP 3UHFƝP XQ WR SƗUGRãDQX
VDVNDƼƗ�DU�SLHPƝURMDPLHP�WLHVƯEX�DNWLHP�

���� 3DUWQHULV QRGURãLQD� ODL YLVL 3DVǌWƯMXPL
WLNWX VDJDWDYRWL LHSULHNã QRWHLNWƗ ODLND
SHULRGƗ� NDV QRUƗGƯWV NDWUDL 3UHFHL %ROW
)RRG SLHJƗGHV SODWIRUPƗ� 3DVǌWƯMXPV LU
JDWDYV VDƼHPãDQDL QR .XUMHUD YDL .OLHQWD
SXVHV QH ƗWUƗN NƗ SƝGƝMR � PLQǌãX ODLNƗ
QR 3UHþX VDJDWDYRãDQDV ODLND SHULRGD�
-D 3DUWQHULV QDY DW]ƯPƝMLV 3DVǌWƯMXPX NƗ
³3LHƼHPWV´ � PLQǌãX ODLNƗ� %ROW LU WLHVƯEDV
YLHQSXVƝMƗ NƗUWƯEƗ DWFHOW 3DVǌWƯMXPX XQ
DWPDNVƗW .OLHQWDP 3DVǌWƯMXPD FHQX� -D
.OLHQWV VDƼHP 3DVǌWƯMXPX SDWV� 3DUWQHULP
LU MƗDW]ƯPƝ 3DVǌWƯMXPV NƗ ³6DƼHPWV´
WLNOƯG] .OLHQWV 3DVǌWƯMXPX LU VDƼƝPLV XQ
VDPDNVƗMLV�SDU�WR��MD�SLHPƝURMDPV��

�� 3DVǌWƯMXPX�SLHJƗGH

���� *DGƯMXPƗ� MD SLHJƗGHV SDNDOSRMXPXV
VQLHG] 3DUWQHULV� 3DUWQHULV DW]ƯPƝ
3DVǌWƯMXPX NƗ ³6DƼHPWX´ �3LFNHG 8S��
WLNOƯG] 3DUWQHUD GDUELQLHNV XQ�YDL
GDUEX]ƼƝPƝMV LU SDƼƝPLV 3DVǌWƯMXPX
SLHJƗGHL�

���� 3ƝF WDP� NDG 3DUWQHUD GDUELQLHNV XQ�YDL
GDUEX]ƼƝPƝMV LU QRGHYLV 3DVǌWƯMXPX
.OLHQWD UƯFƯEƗ� 3DUWQHULV %ROW )RRG
SLHJƗGHV SODWIRUPƗ DW]ƯPƝ 3DVǌWƯMXPX NƗ
³3LHJƗGƗWX´��'HOLYHUHG��

���� -D .OLHQWV QHSLHƼHP 3DVǌWƯMXPX �QHFHƺ
WƗOUXQL� QHDWYHU GXUYLV� X��WPO��� 3DUWQHUD
GDUELQLHNDP XQ�YDL GDUEX]ƼƝPƝMDP LU
YLVPD] � �WUƯV� UHL]HV MƗVD]LQƗV DU .OLHQWX�
L]PDQWRMRW %ROW )RRG SLHJƗGHV SODWIRUPƗ
QRUƗGƯWR WƗOUXƼD QXPXUX� XQ MƗSDOLHN JDLGƯW



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�

DU 3DVǌWƯMXPX 1RGRãDQDV YLHWƗ ��
PLQǌWHV� -D .OLHQWV MRSURMƗP QDY SLHHMDPV
XQ QHVSƝM SLHƼHPW SDVǌWƯMXPX� 3DUWQHULV
VD]LQƗVLHV DU %ROW NOLHQWX DSNDOSRãDQDV
QRGDƺX� ODL SLOQYDURWX %ROW DWFHOW
SDVǌWƯMXPX XQ SLOQƯEƗ LHNDVƝW QR .OLHQWD
PDNVX SDU SLHJƗGL� NƗ DUƯ ODL VDƼHPWX
WXUSPƗNXV QRUƗGƯMXPXV VDLVWƯEƗ DU
3DVǌWƯMXPX�



6&+('8/(��
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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�

3,(/,.806�1U���
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âLV 'DWX NRSƯJRãDQDV OƯJXPV LU /ƯJXPD
QHDWƼHPDPD VDVWƗYGDƺD� XQ WDV LU SLHPƝURMDPV
YLVƗP DWWLHFƯEƗP� NDV SDVWƗY VWDUS %ROW XQ
3DUWQHUL� L]PDQWRMRW %ROW )RRG SODWIRUPX XQ
VDLVWƯEƗ�DU�SHUVRQDV�GDWX�DSVWUƗGL�

�� '(),1Ʈ&,-$6

1RUXQƗWLH
PƝUƷL

LU GHILQƝWL ãƯ 'DWX
NRSƯJRãDQDV OƯJXPD ��
SXQNWƗ�

'DWX
DL]VDUG]ƯEDV
LHVWƗGH

YDOVWV GDWX DL]VDUG]ƯEX
X]UDXJRãƗ LHVWƗGH� ,JDXQLMƗ WƗ
LU ,JDXQLMDV 'DWX DL]VDUG]ƯEDV
LQVSHNFLMD�

'DWX
DL]VDUG]ƯEDV
QRUPDWƯYL

9LVSƗUƝMƗ GDWX DL]VDUG]ƯEDV
UHJXOD ��(6� ���������
�9'$5� XQ MHENXUL
SLHPƝURMDPLH YDOVWV WLHVƯEX
DNWL SHUVRQDV GDWX
DL]VDUG]ƯEDV�MRPƗ�

3HUVRQDV�GDWL MHENXUD LQIRUPƗFLMD� NDV
DWWLHFDV X] LGHQWLILFƝWX YDL
LGHQWLILFƝMDPX IL]LVNR SHUVRQX�
LGHQWLILFƝMDPD IL]LVNƗ SHUVRQD
LU WƗGD� NXUX YDU WLHãL YDL
QHWLHãL LGHQWLILFƝW� MR ƯSDãL
DWVDXFRWLHV X] LGHQWLILNDWRUX�
SLHPƝUDP� PLQƝWƗV SHUVRQDV
YƗUGX� X]YƗUGX� SHUVRQDV
NRGX� DWUDãDQƗV YLHWDV
GDWLHP� WLHãVDLVWHV
LGHQWLILNDWRUX YDL YLHQX� YDL
YDLUƗNLHP PLQƝWDMDL IL]LVNDMDL
SHUVRQDL UDNVWXUƯJLHP
IL]LVNƗV� IL]LRORƧLVNƗV�
ƧHQƝWLVNƗV� JDUƯJƗV�
HNRQRPLVNƗV� NXOWǌUDV YDL



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�

VRFLƗOƗV�LGHQWLWƗWHV�IDNWRULHP�

.RSƯJRWLH
SHUVRQDV�GDWL

3HUVRQDV GDWL� NXUXV SXVHV
NRSƯJR VDVNDƼƗ DU ãƯ 'DWX
NRSƯJRãDQDV�OƯJXPD����SDQWX�

�� 0Ɯ5ƶ,6

���� 'DWX NRSƯJRãDQDV OƯJXPV LU
VDVWƗGƯWV� ODL GRNXPHQWƝWX DWELOVWƯEX
'DWX DL]VDUG]ƯEDV QRUPDWƯYLHP�
.DWUDL SXVHL LU MƗQRGURãLQD
QHSƗUWUDXNWD 'DWX DL]VDUG]ƯEDV
QRUPDWƯYX�LHYƝURãDQD�

���� 3XVHV LU X]VNDWƗPDV SDU
DWVHYLãƷLHP GDWX SƗU]LƼLHP� XQ NDWUD
SXVH VSƝM QRWHLNW WƗV UƯFƯEƗ HVRãR
SHUVRQDV GDWX DSVWUƗGHV PƝUƷL XQ
OƯG]HNƺXV VDVNDƼƗ DU VDYX
NRQILGHQFLDOLWƗWHV�SROLWLNX�

���� 3XVHV X]VNDWD GDWX QRGRãDQX SDU
QHSLHFLHãDPX VDYVWDUSƝMR LQWHUHãX
YƗUGƗ� 'DWX NRSƯJRãDQDV PƝUƷLV LU
/ƯJXPD�L]SLOGH�

���� 3XVHV YLHQRMDV DSVWUƗGƗW NRSƯJRWRV
SHUVRQDV GDWXV VDVNDƼƗ DU ��
SXQNWX WLNDL XQ DWELOVWRãL WƗOƗN
QRUƗGƯWDMLHP�1RUXQƗWDMLHP�PƝUƷLHP�

������/ƯJXPD�L]SLOGH�

������MHENXUã FLWV PƝUƷLV� NDV LU
YLHQƗGV DU YDL OƯG]ƯJV MHENXUDP
QR�LHSULHNã�PLQƝWDMLHP�

���� 9LVLHP SD]LƼRMXPLHP YDL FLWDL
IRUPƗODL NRUHVSRQGHQFHL� NDV
QRGRWD SXVHL VDVNDƼƗ YDL VDLVWƯEƗ
DU ãR 'DWX NRSƯJRãDQDV OƯJXPX� LU
MƗEǌW VDVWƗGƯWDL UDNVWLVNL� %ROW
NRUHVSRQGHQFHV H�SDVWV LU
SULYDF\#EROW�HX�

�� .23Ʈ*27,(�3(5621$6�'$7,

���� 3XVHV YDU NRSƯJRW WƗOƗN QRUƗGƯWRV
3HUVRQDV�GDWX�YHLGXV�



�� 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

������.OLHQWD YƗUGV XQ X]YƗUGD
LQLFLƗOLV�

������.OLHQWD�WƗOUXƼD�QXPXUV�

������.OLHQWD 3DVǌWƯMXPV XQ DU
3DVǌWƯMXPX VDLVWƯWƗ LQIRUPƗFLMD
�ƯSDãL OǌJXPL SDU SDVǌWƯWDMƗP
3UHFƝP��XWW���

������.XUMHUD YƗUGV XQ X]YƗUGD
LQLFLƗOLV�

������.XUMHUD�WƗOUXƼD�QXPXUV�

���� 3XVHV YDU NRSƯJRW ƯSDãDV
NDWHJRULMDV SHUVRQDV GDWXV WLNDL WDG�
MD WDV DWELOVW 'DWX DL]VDUG]ƯEDV
QRUPDWƯYLHP�

���� .RSƯJRWLH SHUVRQDV GDWL QHGUƯNVW EǌW
QHEǌWLVNL YDL SƗUPƝUƯJL DWWLHFƯEƗ X]
1RUXQƗWDMLHP�PƝUƷLHP�

���� 3XVHV YLHQRMDV LHVSƝMX UREHåƗV
YHLNW VDPƝUƯJDV SƗUEDXGHV� ODL
QRGURãLQƗWX .RSƯJRWR SHUVRQDV GDWX
SUHFL]LWƗWL XQ SDUHL]X LHYLHãDQX
GDåƗGƗV�VLVWƝPƗV�

���� 3XVHV QRGURãLQD� ND WR
NRQILGHQFLDOLWƗWHV SROLWLNDV DWELOVW
'DWX DL]VDUG]ƯEDV QRUPDWƯYLHP XQ
GDWX VXEMHNWL LU DWELOVWRãL LQIRUPƝWL
SDU�DSVWUƗGHV�NƗUWƯEX�

�� 7,(â$,6�0Ɩ5.(7,1*6

���� -D SXVH SLHNƺǌVW .RSƯJRWDMLHP
SHUVRQDV GDWLHP WLHãƗ PƗUNHWLQJD
QROǌNRV��ãƯ�SXVH�JƗGƗ��ODL�

������EǌWX VSƝNƗ HVRãDV SURFHGǌUDV
XQ VD]LƼD� NDV ƺDXWX GDWX
VXEMHNWDP ƯVWHQRW VDYDV
WLHVƯEDV DWWHLNWLHV QR WLHãƗ
PƗUNHWLQJD��XQ

������EǌWX DSVWLSULQƗWV OLNXPLVNDLV
SDPDWV �XQ� MD QHSLHFLHãDPV�
VQLHJWL SLHUƗGƯMXPL�� ND
.RSƯJRWLH SHUVRQDV GDWL WLHN
L]PDQWRWL WLHãƗ PƗUNHWLQJD
PƝUƷLHP�



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�

�� '$78 '52âƮ%$6 3Ɩ5.Ɩ380, 81
=,ƻ2â$1$6�352&('ǋ5$6

���� 3XVHV YLHQRMDV VQLHJW VDSUƗWƯJX
SDOƯG]ƯEX YLHQD RWUDL� ODL YHLFLQƗWX
ƗWUX XQ DWELOVWRãL MHENXUX GDWX
GURãƯEDV�SƗUNƗSXPX�ULVLQƗãDQX�

���� 3XVƝP LU MƗ]LƼR SDU MHENXUX EǌWLVNX
SRWHQFLƗOX YDL IDNWLVNX .RSƯJRWR
SHUVRQDV GDWX ]XGXPX XQ
SDVƗNXPLHP� NDV SƝF LHVSƝMDV ƗWUƗN
WLNV YHLNWL� ODL WR QRYƝUVWX XQ ƺDXWX
SXVƝP DWVHYLãƷL YDL NRSƯJL DSVYƝUW
QHSLHFLHãDPRV WXUSPƗNRV VRƺXV�
(�SDVWD DGUHVHV� X] NXUƗP VǌWƯW
SD]LƼRMXPX SDU �LHVSƝMDPX�
SƗUNƗSXPX X]ƼƝPXPDP %ROW� LU
SULYDF\#EROW�HX�

�� '52âƮ%$�81�$30Ɩ&Ʈ%$

���� .DWUD SXVH QRGRG XQ VDƼHP
.RSƯJRWRV SHUVRQDV GDWXV�
L]PDQWRMRW GURãXV SDƼƝPLHQXV�
ƼHPRW YƝUƗ NRSƯJR YDL NRSOLHWRWR ,7
VLVWƝPX SLHHMDPƯEX� WHKQRORƧLMDV�
NDV DWYLHJOR GDWX QRGRãDQX� GDWX
]DXGƝãDQDV YDL SƗUNƗSXPX ULVNX XQ
ãƗGX SDVƗNXPX LHYLHãDQDV
L]PDNVDV�

���� .DWUDV SXVHV SLHQƗNXPV LU
QRGURãLQƗW� ODL WƗV GDUELQLHNL EǌWX
DWELOVWRãL DSPƗFƯWL GDUERWLHV DU XQ
DSVWUƗGƗW .RSƯJRWRV SHUVRQDV GDWXV
VDVNDƼƗ DU MHENXULHP QRUXQƗWDMLHP
WHKQLVNDMLHP XQ RUJDQL]DWRULVNDMLHP
SDVƗNXPLHP� WƗGƝMƗGL JƗGƗMRW SDU WR
GURãƯEX XQ LHYƝURMRW GDWX
DL]VDUG]ƯEDV SULQFLSXV� NDV QRWHLNWL
'DWX�DL]VDUG]ƯEDV�QRUPDWƯYRV�

���� 3XVHV GUƯNVW L]SDXVW YDL QRGRW
.RSƯJRWRV SHUVRQDV GDWXV WUHãDMDL
SXVHL� NDV DWURGDV ƗUSXV ((=�
VDVNDƼƗ DU SLHPƝURMDPR 'DWX
DL]VDUG]ƯEDV QRUPDWƯYX
QRWHLNXPLHP�

���� .DWUD SXVH DWELOG SDU QRUPDWƯYX



���� ,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

LHYƝURãDQX XQ SDãDXGLWX� 7DþX SXVH
YDU SDPDWRWL OǌJW SƗUEDXGƯW RWUDV
SXVHV YDL SXãX .RSƯJRWR SHUVRQDV
GDWX DSVWUƗGHV SDVƗNXPXV XQ OǌJW
SƗUVNDWƯW 'DWX NRSƯJRãDQDV OƯJXPX
MD WƗ X]VNDWD� ND RWUD SXVH
QHDSVWUƗGƗ .RSƯJRWRV SHUVRQDV
GDWXV DWELOVWRãL ãLP 'DWX
NRSƯJRãDQDV OƯJXPDP� XQ SXVHV
QDY VNDLGUL DWULVLQƗMXãDV ãR
MDXWƗMXPX�SƗUUXQX�FHƺƗ�

�� '$78�3$785Ɯâ$1$�81�'=Ɯâ$1$

���� 1HYLHQD SXVH QHGUƯNVW SDWXUƝW YDL
DSVWUƗGƗW .RSƯJRWRV SHUVRQDV GDWXV
LOJƗN QHNƗ QHSLHFLHãDPV� ODL
ƯVWHQRWX 1RUXQƗWRV PƝUƷXV� 3XVHV
WXUSLQD SDWXUƝW .RSƯJRWRV SHUVRQDV
GDWXV VDVNDƼƗ DU VDYX YDOVWX XQ�YDL
ãWDWX WLHVƯEX DNWRV QRWHLNWDMLHP
JODEƗãDQDV�SHULRGLHP�

�� 12%(,*80$�127(,.80,

���� 'DWX NRSƯJRãDQDV OƯJXPV SDOLHN
VSƝNƗ�/ƯJXPD�GDUEƯEDV�ODLNƗ�

���� -D VWDUS /ƯJXPX XQ 'DWX
NRSƯJRãDQDV OƯJXPX LU SUHWUXQDV SDU
SHUVRQDV GDWX DSVWUƗGL� QRWHLFRãDLV
XQ SLHPƝURMDPDLV EǌV 'DWX
NRSƯJRãDQDV�OƯJXPV�

���� -D GDWX VXEMHNWV YDL 'DWX
DL]VDUG]ƯEDV LHVWƗGH YƝUãDV DU
VWUƯGX YDL SUDVƯEX SDU .RSƯJRWR
SHUVRQDV GDWX DSVWUƗGL SUHW NƗGX
YDL YLVƗP SXVƝP� SXVHV SƝF
QHSLHFLHãDPƯEDV LQIRUPƝV FLWD FLWX
SDU ãƗGX VWUƯGX YDL SUDVƯEX XQ
VDGDUERWLHV� ODL VWUƯGX YDL SUDVƯEX
DWULVLQƗWX�SƗUUXQX�FHƺƗ�XQ�ODLFƯJL�

���� 3XãX VDLVWƯEƗP DWELOVWRãL ãLP 'DWX
NRSƯJRãDQDV OƯJXPDP WLHN SLHPƝURWL
/ƯJXPƗ QRWHLNWLH L]ƼƝPXPL XQ
LHUREHåRMXPL�

���� -D NƗGX QR ãƯ 'DWX NRSƯJRãDQDV
OƯJXPD QRWHLNXPLHP NRPSHWHQWD
LHVWƗGH YDL WLHVD SDVOXGLQD SDU



���� 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�

VSƝNƗ QHHVRãX� QHOLNXPƯJX YDL
QHƯVWHQRMDPX � WDG SƗUƝMDLV 'DWX
NRSƯJRãDQDV OƯJXPV SDOLNV VSƝNƗ�
âR 'DWX NRSƯJRãDQDV OƯJXPX
QRVDND XQ WDV LU YHLGRWV VDVNDƼƗ DU
OLNXPLHP� NDV LU DWWLHFLQƗPL X]
/ƯJXPX� XQ MHENXUL VWUƯGL WLNV ULVLQƗWL
WLHVƗV� NXUDV /ƯJXPƗ LU L]YƝOƝWDV
VWUƯGX�ULVLQƗãDQDL�
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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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âR 3LHOLNXPX SLHPƝUR WLNDL JDGƯMXPƗ� MD 3DUWQHULV
YƝODV SLHGƗYƗW SDWV VDYXV SLHJƗGHV SDNDOSRMXPXV
.OLHQWDP 3UHþX SLHJƗGHL XQ .OLHQWV QRVOƝG]
3LHJƗGHV OƯJXPX WLHãL DU 3DUWQHUL� âLV 3LHOLNXPV LU
OƯJXPD XQ DU WR VDLVWƯWR 9LVSƗUƯJR QRWHLNXPX
QHDWƼHPDPD VDVWƗYGDƺD� 9LVLHP DU OLHOR VƗNXPD
EXUWX OLHWRWDMLHP WHUPLQLHP LU WƗGD SDWL QR]ƯPƝ�
NƗGD�WLHP�SLHãƷLUWD�9LVSƗUƯJDMRV�QRWHLNXPRV�

�� 3UDVƯEDV SHUVRQDL� NXUD VQLHG]
SLHJƗGHV�SDNDOSRMXPX�3DUWQHUD�YƗUGƗ

���� 3HUVRQD LU VDVQLHJXVL YLVPD] �� JDGX
YHFXPX�

���� 3HUVRQD QHVQLHG] SLHJƗGHV
SDNDOSRMXPX� MD SHUVRQD LU VDVOLPXVL DU
VOLPƯEX� NDV� YLVWLFDPƗN� LU OLSƯJD� XQ
SHUVRQD SDU WR ]LQD� 3HUVRQD LU XQ
MHENXUƗ ODLNƗ SLHJƗGHV SDNDOSRMXPD
VQLHJãDQDV SURFHVƗ EǌV PHGLFƯQLVNL
YHVHOD� ODL YDUƝWX YDGƯW VHYLV L]YƝOƝWRV
SLHJƗGHV OƯG]HNƺXV� %ROW LU WLHVƯEDV
MHENXUƗ ODLNƗ SLHSUDVƯW QR SHUVRQDV
XQ�YDL 3DUWQHUD LHVQLHJW ƗUVWD L]]LƼX SDU
YHVHOƯEDV�VWƗYRNOL�

���� 3HUVRQDL DL]OLHJWV VQLHJW SLHJƗGHV
SDNDOSRMXPX� DWURGRWLHV DONRKROD YDL
QDUNRWLVNR�YLHOX�LHWHNPƝ�

���� 3DUWQHULV QRGURãLQD� ND WƗ GDUELQLHNL
XQ�YDL GDUEX]ƼƝPƝML DSPHNOƝ DSPƗFƯEX
NXUVX��V�� QRNƗUWR DWWLHFƯJX��V�
HNVƗPHQX��V� XQ X]WXU VSƝNƗ YLVDV
OLFHQFHV� DWƺDXMDV� UHƧLVWUƗFLMDV XQ
VDVNDƼRMXPXV� NDV DWELOVWRãL
SLHPƝURMDPLHP WLHVƯEX DNWLHP
QHSLHFLHãDPL OLNXPƯJDL SDNDOSRMXPD��X�
VQLHJãDQDL VDVNDƼƗ DU 3LHJƗGHV
OƯJXPLHP�

�� 3LHJƗGHV SDNDOSRMXPD VQLHJãDQDV
SUDVƯEDV

���� -D VDVNDƼƗ DU SLHPƝURMDPDMLHP



�� 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�

WLHVƯEX DNWLHP SHUVRQDL� NXUD
VQLHG] SLHJƗGHV SDNDOSRMXPX
3DUWQHUD YƗUGƗ� LU SLHQƗNXPV
UHƧLVWUƝWLHV NƗ SDNDOSRMXPX
VQLHG]ƝMDP� X]ƼƝPƝMDP YDL
WDPOƯG]ƯJDL SHUVRQDL QRGRNƺX
SLHPƝURãDQDV YDL FLWRV QROǌNRV�
SHUVRQDL LU MƗLHYƝUR DWWLHFƯJƗV
SUDVƯEDV YLVƗ SLHJƗGHV
SDNDOSRMXPD VQLHJãDQDV SHULRGƗ�
L]PDQWRMRW %ROW )RRG SLHJƗGHV
SODWIRUPX�

���� 3HUVRQD� NXUD VQLHG] SLHJƗGHV
SDNDOSRMXPX 3DUWQHUD YƗUGƗ�
QHLHVDLVWƯVLHV QHDSGRPƯJƗ
X]YHGƯEƗ� YDGRW WUDQVSRUWOƯG]HNOL�
WRVWDUS� QHEUDXNV QHGURãƗ YHLGƗ�
QHYDGƯV WUDQVSRUWOƯG]HNOL� NDV QDY
GURãV EUDXNãDQDL� QHƺDXV
QHSLHGHURãDL WUHãDMDL SXVHL EUDXNW
DU SHUVRQX WUDQVSRUWOƯG]HNOƯ
SLHJƗGHV SDNDOSRMXPD
VQLHJãDQDV�ODLNƗ�

���� 3ƗUWLNDV SURGXNWX SLHJƗGHV
QROǌNƗ L]PDQWRWDMƗP
WHUPRVRPƗP MƗEǌW WƯUƗP XQ ODEƗ
NƗUWƯEƗ� -D SLHJƗGHV QROǌNƗ
L]PDQWR WUDQVSRUWOƯG]HNOL� DUƯ
WUDQVSRUWOƯG]HNOLP LU MƗEǌW WƯUDP XQ
ODEƗ�GDUED�NƗUWƯEƗ�

���� 3LUPV NDWUDV SƗUWLNDV SURGXNWX
SLHJƗGHV SHUVRQD� NXUD VQLHG]
SLHJƗGHV SDNDOSRMXPX 3DUWQHUD
YƗUGƗ� SƗUOLHFLQƗV SDU WR� ND
WHUPRVRPD LU WƯUD XQ WLHN OLHWRWD WƗ�
ODL QRGURãLQƗWX SƗUWLNDV
QHNDLWƯJXPX XQ YHVHOƯEDV
DL]VDUG]ƯEX XQ QRYƝUVWX SƗUWLNDV
SLHVƗUƼRMXPX� 3HUVRQD WƯUD
WHUPRVRPX WLN ELHåL� FLN
QHSLHFLHãDPV� DU GUƗQX YDL PLWUR
VDOYHWL� ODL QRGURãLQƗWX� ND
WHUPRVRPD LU WƯUD 3DVǌWƯMXPD� NDV
VDWXU SƗUWLNDV SURGXNWXV�
SLHJƗGHV�ODLNƗ�



���� 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�

���� 3HUVRQD� NXUD VQLHG] SLHJƗGHV
SDNDOSRMXPX 3DUWQHUD YƗUGƗ� WƯUD
WHUPRVRPX� L]PDQWRMRW WLNDL WƗGXV
OƯG]HNƺXV XQ WƗGƗ YHLGƗ� NDV
QHL]UDLVD SƗUWLNDV SLHVƗUƼRMXPX
XQ QHUDGD ULVNX FLOYƝNX YHVHOƯEDL�
7ƯUƯãDQDV XQ GH]LQIHNFLMDV
OƯG]HNƺXV L]PDQWR WLNDL VDVNDƼƗ DU
ãƗGX OƯG]HNƺX UDåRWƗMD
VDJDWDYRWDMDP�LQVWUXNFLMƗP�

���� 3HUVRQD� NXUD VQLHG] SLHJƗGHV
SDNDOSRMXPX 3DUWQHUD YƗUGƗ�
QRGURãLQD SDVǌWƯWR SƗUWLNDV
SURGXNWX DL]VDUG]ƯEX QR
SLHVƗUƼRMXPD� SDVWƗYƯJL
X]JODEƗMRW WR SLHQƗFƯJL QRVOƝJWƗ
WHUPRVRPƗ YLVƗ SLHJƗGHV
SURFHVD ODLNƗ� -D DU WR SDãX
WUDQVSRUWOƯG]HNOL SLHJƗGƗ MHENƗGDV
OLHWDV� NDV QDY SƗUWLND� SHUVRQD
QRGURãLQD� ND SƗUWLNDV SURGXNWL
WHUPRVRPƗ LU SLHWLHNDPL QRGDOƯWL�
ODL�L]YDLUƯWRV�QR�SLHVƗUƼRMXPD�

���� 3HUVRQD� NXUD VQLHG] SLHJƗGHV
SDNDOSRMXPX 3DUWQHUD YƗUGƗ�
QRGURãLQD 3DVǌWƯMXPD SLHJƗGL
.OLHQWDP QH YƝOƗN NƗ � �YLHQDV�
VWXQGDV ODLNƗ QR EUƯåD� NDG
3DUWQHULV�LU�VDJDWDYRMLV�3UHFHV�

���� 3HUVRQD� NXUD VQLHG] SLHJƗGHV
SDNDOSRMXPX 3DUWQHUD YƗUGƗ�
QHJODEƗ WHUPRVRPX WLHãD VDXOHV
JDLVPƗ YDL FLWRV ƗUNƗUWƝMRV
DSVWƗNƺRV�

���� *DGƯMXPƗ� MD WHUPRVRPD LU ERMƗWD
YDL LU VDSOƝVWD LHNãƝMƗ L]ROƗFLMD�
SHUVRQDL� NXUD VQLHG] SLHJƗGHV
SDNDOSRMXPX 3DUWQHUD YƗUGƗ� LU
SLHQƗNXPV�QRPDLQƯW�WHUPRVRPX�


