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0RQWDQD�'DWD�3ULYDF\�$JUHHPHQW�)RU�XVH�ZLWK�YHQGRUV�SURYLGLQJ�VWXGHQW�UHFRUG 
PDQDJHPHQW�VHUYLFHV�DQG�RQOLQH�DSSOLFDWLRQV�XWLOL]HG�WR�GHOLYHU�VHUYLFHV�WR�VWXGHQWV� 

7KLV�LV�D�VDPSOH�DJUHHPHQW�WR�DVVLVW�0RQWDQD�SXEOLF�VFKRRO�GLVWULFWV�LQ�FRPSO\LQJ�ZLWK�WKH�0RQWDQD�3XSLO�2QOLQH�3HUVRQDO 
,QIRUPDWLRQ�3URWHFWLRQ�$FW�� 7KH�VDPSOH�DJUHHPHQW��LI�H[HFXWHG��ZLOO�FRQVWLWXWH�D�OHJDOO\�ELQGLQJ�FRQWUDFW�EHWZHHQ�WKH�GLVWULFW�DQG�WKH 
YHQGRU��$V�ZLWK�DQ\�OHJDO�FRQWUDFW��VFKRRO�GLVWULFWV�VKRXOG�FRQVXOW�ZLWK�OHJDO�FRXQVHO�SULRU�WR�H[HFXWLRQ�WR�HQVXUH�WKH�SURYLVLRQV�RI�WKH 
GUDIW�DJUHHPHQW�UHIOHFW�WKH�WHUPV�WKH�GLVWULFW�KDV�DJUHHG�XSRQ�ZLWK�WKH�FRQWUDFW�DQG�WKDW�WKH�VSHFLILF�VHFWLRQV�RI�WKH�DJUHHPHQW 
SURWHFW�WKH�VFKRRO�GLVWULFW¶V�LQWHUHVWV�� ,I�WKH�YHQGRU�RU�WKH�VFKRRO�GLVWULFW�KDYH�UHTXHVWHG�FKDQJHV�WR�WKLV�VDPSOH�DJUHHPHQW��WKRVH 
DPHQGPHQWV�VKRXOG�EH�UHYLHZHG�E\�OHJDO�FRXQVHO��/HJDO�DVVLVWDQFH�LV�DYDLODEOH�IURP�WKH�0RQWDQD�6FKRRO�%RDUGV�$VVRFLDWLRQ�DW 
������������ 

,� 3$57,(6� 

7KH�SDUWLHV�WR�WKLV�$JUHHPHQW�DUH�WKH�BBBBBBBBBBB�6FKRRO�'LVWULFW 
�KHUHLQDIWHU�³'LVWULFW´��DQG�BBBBBBBBBBBBBBBBB��KHUHLQDIWHU�³&RQWUDFWRU´�RU 
³&RQWUDFWRU´�� 

,,� 385326(� 

'LVWULFW�UHWDLQV�&RQWUDFWRU�WR�SURYLGH�WKH�IROORZLQJ�VHUYLFHV�RQ�EHKDOI�RI�WKH 
'LVWULFW��3URYLGH�WHFKQRORJ\�VHUYLFHV��LQFOXGLQJ�FORXG�EDVHG�VHUYLFHV��IRU�WKH 
GLJLWDO�VWRUDJH��PDQDJHPHQW��DQG�UHWULHYDO�RI�SXSLO�UHFRUGV��SURYLGH�GLJLWDO 
HGXFDWLRQDO�VRIWZDUH�WKDW�DXWKRUL]HV�D�WKLUG�SDUW\�SURYLGHU�RI�GLJLWDO�HGXFDWLRQDO 
VRIWZDUH�WR�DFFHVV��VWRUH��DQG�XVH�SXSLO�UHFRUGV�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV 
RI�WKLV�FRQWUDFW��&RQWUDFWRU�VKDOO�EH�IUHH�IURP�FRQWURO�DQG�GLUHFWLRQ�RYHU�WKH 
SHUIRUPDQFH�RI�WKH�VHUYLFHV��ERWK�XQGHU�WKLV�$JUHHPHQW�DQG�LQ�IDFW��([FHSW�DV 
OLPLWHG�KHUHLQ��&RQWUDFWRU�VKDOO�KDYH�DQG�H[HUFLVH�IXOO�SURIHVVLRQDO�GLVFUHWLRQ�DV�WR 
WKH�GHWDLOV�RI�SHUIRUPDQFH� 

,,,� 7(50�2)�$*5((0(17��12�*8$5$17((�2)�:25.��121�

(;&/86,9,7<��7KLV�$JUHHPHQW�VKDOO�EHJLQ�RQ�WKH�GDWH�RI�VLJQDWXUH�DQG�VKDOO 
UXQ�IRU�BBBB�\HDUV�DQG�VKDOO�H[SLUH�RQ�BBBBBBBBBBBB����BB��XQOHVV 
WHUPLQDWHG�HDUOLHU�E\�PXWXDO�DJUHHPHQW�RI�WKH�SDUWLHV��7KLV�$JUHHPHQW�VKDOO 
QRW�EH�FRQVWUXHG�DV�DQ\�JXDUDQWHH�RI�ZRUN�RU�DVVLJQPHQWV�WR�&RQWUDFWRU� 
&RQWUDFWRU�VKDOO�EH�FRQWDFWHG�RQ�DQ�³DV�QHHGHG´�EDVLV�E\�'LVWULFW��ZLWK�QR 
REOLJDWLRQ�E\�'LVWULFW�WR�XVH�&RQWUDFWRU�IRU�DQ\�VSHFLILHG�QXPEHU�RI�SURMHFWV� 
&RQWUDFWRU�VKDOO�KDYH�QR�H[SHFWDWLRQ�RI�UHQHZDO�RI�WKLV�$JUHHPHQW�DQG�VKDOO 
QRW�EH�HQWLWOHG�WR�FRQWLQXH�WR�FRQWUDFW�ZLWK�RU�SHUIRUP�VHUYLFHV�IRU�WKH�'LVWULFW 
EH\RQG�WKH�H[SLUDWLRQ�RI�WKLV�$JUHHPHQW��7KLV�$JUHHPHQW�LV�QRQ�H[FOXVLYH� 
PHDQLQJ�WKDW�ERWK�&RQWUDFWRU�DQG�'LVWULFW�PD\�FRQWUDFW�ZLWK�DQ\�RWKHU�SDUW\ 
IRU�WKH�SURFXUHPHQW�RU�SURYLVLRQ�RI�LQYHVWLJDWLYH�VHUYLFHV�ZLWKRXW�LQWHUIHUHQFH� 

3DJH���RI������076%$ 
07'3$�Y��ZLWK�([KLELW�$ 
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,9� '(),1,7,216� 

³'DWD´ LQFOXGH DOO 3HUVRQDOO\ ,GHQWLILDEOH ,QIRUPDWLRQ �³3,,´� DQG RWKHU QRQ�
SXEOLF LQIRUPDWLRQ LQFOXGLQJ SURWHFWHG LQIRUPDWLRQ DV GHILQHG E\ 0RQWDQD ODZ� 
'DWD�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��VWXGHQW�GDWD��PHWDGDWD��DQG�XVHU�FRQWHQW� 

3URWHFWHG LQIRUPDWLRQ PD\ EH FUHDWHG RU SURYLGHG E\ D SXSLO� RU WKH SXSLO
V 
SDUHQW RU OHJDO JXDUGLDQ� WR DQ RSHUDWRU LQ WKH FRXUVH RI WKH SXSLO
V� SDUHQW
V� 
RU OHJDO JXDUGLDQ
V XVH RI WKH RSHUDWRU
V .��� RQOLQH DSSOLFDWLRQ RU FUHDWHG RU 
SURYLGHG E\ DQ HPSOR\HH RU DJHQW RI D VFKRRO GLVWULFW WR DQ RSHUDWRU LQ WKH 
FRXUVH RI WKH HPSOR\HH
V RU DJHQW
V XVH RI WKH RSHUDWRU
V .��� RQOLQH 
DSSOLFDWLRQ� RU JDWKHUHG E\ DQ RSHUDWRU WKURXJK WKH RSHUDWRU
V .��� RQOLQH 
DSSOLFDWLRQ��7KH�WHUP�³SURWHFWHG�LQIRUPDWLRQ´�LQFOXGHV�EXW�LV�QRW�OLPLWHG�WR� 

�L� LQIRUPDWLRQ�LQ�WKH�SXSLO
V�HGXFDWLRQDO�UHFRUG�RU�H�PDLO�PHVVDJHV� 

�LL� ILUVW�DQG�ODVW�QDPH��KRPH�DGGUHVV��WHOHSKRQH�QXPEHU��H�PDLO�DGGUHVV� 
RU�RWKHU�LQIRUPDWLRQ�WKDW�DOORZV�SK\VLFDO�RU�RQOLQH�FRQWDFW� 

�LLL� GLVFLSOLQH�UHFRUGV��WHVW�UHVXOWV��VSHFLDO�HGXFDWLRQ�GDWD��MXYHQLOH 
GHSHQGHQF\�UHFRUGV��JUDGHV��RU�HYDOXDWLRQV� 

�LY� FULPLQDO��PHGLFDO��RU�KHDOWK�UHFRUGV� 

�Y� VRFLDO�VHFXULW\�QXPEHU� 

�YL� ELRPHWULF�LQIRUPDWLRQ� 

�YLL� GLVDELOLW\� 

�YLLL� VRFLRHFRQRPLF�LQIRUPDWLRQ� 

�L[� IRRG�SXUFKDVHV� 

�[� SROLWLFDO�DIILOLDWLRQ� 

�[L� UHOLJLRXV�LQIRUPDWLRQ��RU 

�[LL� WH[W�PHVVDJHV��GRFXPHQWV��SXSLO�LGHQWLILHUV��VHDUFK�DFWLYLW\��SKRWRV� 

3DJH���RI������076%$ 

07'3$�Y��ZW�([KLELW�$ 
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YRLFH�UHFRUGLQJV��RU�JHRORFDWLRQ�LQIRUPDWLRQ� 

³&RQILGHQWLDO ,QIRUPDWLRQ´ PHDQV LQIRUPDWLRQ� QRW JHQHUDOO\ NQRZQ� DQG 
SURSULHWDU\ WR WKH &RQWUDFWRU RU WKH 6FKRRO 'LVWULFW RU WR D WKLUG SDUW\ IRU ZKRP 
WKH &RQWUDFWRU RU WKH 6FKRRO 'LVWULFW LV SHUIRUPLQJ ZRUN� LQFOXGLQJ� ZLWKRXW 
OLPLWDWLRQ� LQIRUPDWLRQ FRQFHUQLQJ DQ\ SDWHQWV RU WUDGH VHFUHWV� FRQILGHQWLDO RU 
VHFUHW GHVLJQV� SURFHVVHV� IRUPXODH� VRXUFH FRGHV� SODQV� GHYLFHV RU 
PDWHULDO� UHVHDUFK DQG GHYHORSPHQW� SURSULHWDU\ VRIWZDUH� DQDO\VLV� 
WHFKQLTXHV� PDWHULDOV RU GHVLJQV �ZKHWKHU RU QRW SDWHQWHG RU SDWHQWDEOH�� 
GLUHFWO\ RU LQGLUHFWO\ XVHIXO LQ DQ\ DVSHFW RI WKH EXVLQHVV RI WKH &RQWUDFWRU RU 
WKH 6FKRRO 'LVWULFW� &RQILGHQWLDO ,QIRUPDWLRQ LQFOXGHV DOO LQIRUPDWLRQ ZKLFK 
&RQWUDFWRU RU WKH 6FKRRO 'LVWULFW DFTXLUHV RU EHFRPHV DFTXDLQWHG ZLWK GXULQJ 
WKH SHULRG RI WKLV $JUHHPHQW� ZKHWKHU GHYHORSHG E\ &RQWUDFWRU� WKH 6FKRRO 
'LVWULFW RU RWKHUV� ZKLFK &RQWUDFWRU RU WKH 6FKRRO 'LVWULFW KDV D UHDVRQDEOH 
EDVLV WR EHOLHYH WR EH &RQILGHQWLDO� VXFK DV GDWD WKDW LV SHUVRQDOO\ LGHQWLILDEOH 
WR DQ LQGLYLGXDO VWXGHQW DQG LQIRUPDWLRQ ZLWKLQ WKH GHILQLWLRQ RI ³(GXFDWLRQ 
5HFRUG�´ 7KH SDUWLHV DJUHH WKDW WKH IROORZLQJ ZLOO EH WUHDWHG DV ³&RQILGHQWLDO 
,QIRUPDWLRQ´� �L� DOO GDWDEDVH LQIRUPDWLRQ �³'DWD´� SURYLGHG E\ RU RQ EHKDOI RI 
WKH 6FKRRO 'LVWULFW WR &RQWUDFWRU� �LL� DOO LQIRUPDWLRQ SURYLGHG E\ &RQWUDFWRU WR 
WKH 6FKRRO 'LVWULFW SHUWDLQLQJ WR WKH 6HUYLFHV� �LLL� DOO LQIRUPDWLRQ ZKLFK LV 
ODEHOHG DV VXFK LQ ZULWLQJ DQG SURPLQHQWO\ PDUNHG DV ³&RQILGHQWLDO�´ 
³3URSULHWDU\´ RU ZRUGV RI VLPLODU PHDQLQJ E\ HLWKHU SDUW\� RU �LY� EXVLQHVV 
LQIRUPDWLRQ RI D SDUW\ ZKLFK D UHDVRQDEOH SHUVRQ ZRXOG XQGHUVWDQG XQGHU WKH 
FLUFXPVWDQFHV�WR�EH�FRQILGHQWLDO� 

9� :25.�352'8&7�±�2:1(56+,3� 

8QOHVV RWKHUZLVH QRWHG LQ WKLV DJUHHPHQW� DOO ZRUN SURGXFW FRPSOHWHG LQ 
ZKROH RU LQ SDUW XQGHU WKLV $JUHHPHQW� LQFOXGLQJ EXW QRW OLPLWHG WR UHFRUGV� 
UHSRUWV� GRFXPHQWV� SOHDGLQJV� H[KLELWV DQG RWKHU PDWHULDOV UHODWHG WR WKLV 
$JUHHPHQW DQG�RU REWDLQHG RU SUHSDUHG E\� RU VXSSOLHG WR &RQWUDFWRU LQ 
FRQQHFWLRQ ZLWK WKH SHUIRUPDQFH RI WKH VHUYLFHV FRQWUDFWHG IRU KHUHLQ VKDOO EH 
FRQILGHQWLDO� VKDOO QRW EH GLVFXVVHG RU RWKHUZLVH GLVVHPLQDWHG E\ &RQWUDFWRU 
ZLWKRXW WKH DXWKRUL]DWLRQ RI 'LVWULFW� DQG VKDOO UHPDLQ WKH H[FOXVLYH SURSHUW\ RI 
'LVWULFW� &RQWUDFWRU VKDOO UHWXUQ DOO VXFK ZRUN SURGXFW WR 'LVWULFW XSRQ 
WHUPLQDWLRQ RU H[SLUDWLRQ RI WKLV $JUHHPHQW� &RQWUDFWRU IXUWKHU DJUHHV WR 
VXSSO\ D FRS\ RI DOO GRFXPHQWV SUHSDUHG RU PDLQWDLQHG LQ DQ HOHFWURQLF IRUPDW 
WR�'LVWULFW�LQ�VXFK�HOHFWURQLF�IRUPDW� 

3DJH���RI������076%$ 

07'3$�Y� ZLWK�([KLELW�$ 
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1RWKLQJ FRQWDLQHG LQ WKLV $JUHHPHQW RU LQIHUDEOH IURP WKLV $JUHHPHQW VKDOO EH 
GHHPHG RU FRQVWUXHG WR� �� PDNH &RQWUDFWRU WKH DJHQW� VHUYDQW RU HPSOR\HH 
RI WKH 6FKRRO 'LVWULFW� RU �� FUHDWH DQ\ SDUWQHUVKLS� MRLQW YHQWXUH� RU RWKHU 
DVVRFLDWLRQ EHWZHHQ WKH 6FKRRO 'LVWULFW DQG &RQWUDFWRU� $Q\ GLUHFWLRQ RU 
LQVWUXFWLRQ�E\�WKH�6FKRRO�'LVWULFW�RU�DQ\�RI�LWV�DXWKRUL]HG�UHSUHVHQWDWLYHV�LQ 
UHVSHFW RI WKH ZRUN VKDOO UHODWH WR WKH UHVXOWV WKH 6FKRRO 'LVWULFW GHVLUHV WR 
REWDLQ IURP WKH ZRUN� DQG VKDOO LQ QR ZD\ DIIHFW &RQWUDFWRU¶V RU 23(5$725¶V 
LQGHSHQGHQW�VWDWXV� 

&RQWUDFWRU VKDOO QRW XVH WKH LPDJH RU OLNHQHVV RI WKH 6FKRRO 'LVWULFW
V 
EXLOGLQJV RU WKH 6FKRRO 'LVWULFW
V RIILFLDO ORJR RU HPEOHP DQG DQ\ RWKHU 
WUDGHPDUN� VHUYLFH PDUN� RU FRS\ULJKWHG RU RWKHUZLVH SURWHFWHG LQIRUPDWLRQ RI 
WKH 6FKRRO 'LVWULFW� ZLWKRXW WKH 6FKRRO 'LVWULFW
V SULRU ZULWWHQ FRQVHQW� 
&RQWUDFWRU VKDOO QRW KDYH DQ\ DXWKRULW\ WR DGYHUWLVH RU FODLP WKDW WKH 6FKRRO 
'LVWULFW HQGRUVHV &RQWUDFWRU¶V RU 23(5$725
V VHUYLFHV� ZLWKRXW WKH 6FKRRO 
'LVWULFW
V�SULRU�ZULWWHQ�FRQVHQW� 

9,� 0217$1$�383,/�21/,1(�3(5621$/�,1)250$7,21�3527(&7,21�$&7 

,Q DFFRUGDQFH ZLWK WKH 0RQWDQD 3XSLO 2QOLQH 3HUVRQDO ,QIRUPDWLRQ 3URWHFWLRQ 
$FW� SXSLO UHFRUGV FRQWLQXH WR EH WKH SURSHUW\ RI DQG XQGHU WKH FRQWURO RI WKH 
VFKRRO GLVWULFW� &RQWUDFWRU LV SURKLELWHG IURP XVLQJ DQ\ LQIRUPDWLRQ LQ SXSLO 
UHFRUGV IRU DQ\ SXUSRVH RWKHU WKDQ WKRVH UHTXLUHG RU VSHFLILFDOO\ SHUPLWWHG E\ 
WKLV $JUHHPHQW� &RQWDFWRU LV VSHFLILFDOO\ SURKLELWHG IURP XVLQJ SHUVRQDOO\ 
LGHQWLILDEOH�LQIRUPDWLRQ�LQ�SXSLO�UHFRUGV�WR�HQJDJH�LQ�WDUJHWHG�DGYHUWLVLQJ� 

%\ H[HFXWLQJ WKLV $JUHHPHQW� &RQWUDFWRU FHUWLILHV WKDW SXSLO UHFRUGV ZLOO QRW EH 
UHWDLQHG RU DYDLODEOH XSRQ FRPSOHWLRQ RI WKH WHUPV RI WKH $JUHHPHQW� 8SRQ 
FRPSOHWLRQ RI WKLV $JUHHPHQW� &RQWUDFWRU ZLOO SURYLGH ZULWWHQ FHUWLILFDWLRQ WR 
WKH 6FKRRO 'LVWULFW SXSLO UHFRUGV DUH QR ORQJHU KHOG� SRVVHVVHG RU RWKHUZLVH 
DYDLODEOH WR &RQWUDFWRU RU LWV HPSOR\HHV� DJHQWV� RU VXEFRQWUDFWRUV� 7KLV 
UHTXLUHPHQW GRHV QRW DSSO\ WR SXSLO�JHQHUDWHG FRQWHQW LI D SXSLO FKRRVHV WR 
HVWDEOLVK RU PDLQWDLQ DQ DFFRXQW ZLWK WKH WKLUG SDUW\ IRU WKH SXUSRVH RI VWRULQJ 
WKDW�FRQWHQW� 

3DUHQWV� JXDUGLDQV DQG HOLJLEOH SXSLOV KDYH WKH ULJKW WR LQVSHFW WKH SHUVRQDO 
LQIRUPDWLRQ KHOG E\ WKH &RQWUDFWRU� 3DUHQWV� JXDUGLDQV� RU SXSLOV VKRXOG 

3DJH���RI������076%$ 

07'3$�Y��ZLWK�([KLELW�$ 
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VXEPLW WR� WKH VFKRRO SULQFLSDO ZULWWHQ UHTXHVW�LGHQWLI\LQJ WKH LQIRUPDWLRQ WKH\�
ZLVK� WR LQVSHFW� 7KH SULQFLSDO ZLOO PDNH DUUDQJHPHQWV IRU DFFHVV DQG QRWLI\�
WKH UHTXHVWLQJ SDUW\ RI�WKH WLPH DQG�SODFH WKH LQIRUPDWLRQ PD\ EH LQVSHFWHG� 
&RQWUDFWRU� ZLOO FRRSHUDWH ZLWK WKH 6FKRRO 'LVWULFW WR� DFFRPPRGDWH DQ\�
LQVSHFWLRQ UHTXHVW� 7KH ULJKWV FRQWDLQHG LQ WKLV VHFWLRQ� DUH GHQLHG WR DQ\�
SHUVRQ DJDLQVW ZKRP�DQ RUGHU RI�SURWHFWLRQ KDV EHHQ HQWHUHG FRQFHUQLQJ D�
VWXGHQW��

3DUHQWV�JXDUGLDQV RU HOLJLEOH SXSLOV PD\ DVN WKH 6FKRRO 'LVWULFW WR�DPHQG D�
SHUVRQDO LQIRUPDWLRQ KHOG E\ WKH &RQWUDFWRU WKH\ EHOLHYH LV LQDFFXUDWH� 
PLVOHDGLQJ� LUUHOHYDQW� RU LPSURSHU� 7KH\ VKRXOG ZULWH WKH VFKRRO SULQFLSDO 
FOHDUO\ LGHQWLI\LQJ WKH SDUW RI� WKH UHFRUG WKH\ ZDQW FKDQJHG DQG VSHFLI\ WKH�
UHDVRQ�� &RQWUDFWRU ZLOO FRRSHUDWH ZLWK WKH 6FKRRO 'LVWULFW WR DFFRPPRGDWH 
DQ\�DPHQGPHQW�UHTXHVW� 

,I WKH 'LVWULFW GHFLGHV QRW WR� DPHQG WKH UHFRUG DV UHTXHVWHG E\ WKH�
SDUHQW�V��JXDUGLDQ�V� RU HOLJLEOH VWXGHQW� WKH 'LVWULFW ZLOO QRWLI\ WKH�
SDUHQW�V��JXDUGLDQ�V� RU HOLJLEOH SXSLO RI WKH GHFLVLRQ DQG�DGYLVH�KLP�RU�KHU RI�
WKHLU ULJKW WR� D KHDULQJ UHJDUGLQJ WKH UHTXHVW IRU� DPHQGPHQW� $GGLWLRQDO 
LQIRUPDWLRQ UHJDUGLQJ WKH KHDULQJ SURFHGXUHV ZLOO EH SURYLGHG WR WKH�
SDUHQW�V��JXDUGLDQ�V��RU�HOLJLEOH�VWXGHQW�ZKHQ�QRWLILHG�RI�WKH�ULJKW�WR�D�KHDULQJ� 

3DUHQWV�JXDUGLDQV RU HOLJLEOH SXSLOV PD\ DVN WKH 6FKRRO 'LVWULFW WR� WUDQVIHU�
SRVVHVVLRQ RI� SHUVRQDO LQIRUPDWLRQ KHOG E\ WKH &RQWUDFWRU WR� WKH SXSLO� 
3DUHQWV� JXDUGLDQV� RU SXSLOV VKRXOG VXEPLW WR� WKH VFKRRO SULQFLSDO ZULWWHQ 
UHTXHVW� LGHQWLI\LQJ WKH LQIRUPDWLRQ WKH\ ZLVK� WR WUDQVIHU� &RQWUDFWRU ZLOO 
FRRSHUDWH ZLWK WKH 6FKRRO 'LVWULFW WR DFFRPPRGDWH DQ\ WUDQVIHU UHTXHVW 
LQFOXGLQJ SURYLGLQJ RSWLRQV E\ ZKLFK D SXSLO PD\ WUDQVIHU SXSLO�JHQHUDWHG 
FRQWHQW�WR�D�SXSLO¶V�SHUVRQDO�DFFRXQW� 

&RQWUDFWRU�GHVLJQDWHV BBBBBBBBBB� DV WKH SULPDU\�HPSOR\HHV�UHVSRQVLEOH�WR 
HQVXUH WKH VHFXULW\ DQG FRQILGHQWLDOLW\ RI SXSLO UHFRUGV� %\� VLJQLQJ WKLV�
DJUHHPHQW� &RQWUDFWRU� FHUWLILHV WKDW GHVLJQDWHG HPSOR\HHV KDYH�FRPSOHWHG 
WUDLQLQJ LQ SXSLO LQIRUPDWLRQ VHFXULW\ DQG FRQILGHQWLDOLW\� 'RFXPHQWDWLRQ�RI�WKLV�
WUDLQLQJ� LQFOXGLQJ�LWV�VFRSH��GXUDWLRQ��DQG�GDWH�RI�FRPSOHWLRQ�ZLOO�EH�SURYLGHG�
WR� WKH� 6FKRRO� 'LVWULFW� XSRQ� UHTXHVW��&RPSOLDQFH�ZLWK� WKLV� UHTXLUHPHQW�GRHV�
QRW��LQ�LWVHOI��DEVROYH�WKH�WKLUG�SDUW\�RI�OLDELOLW\�LQ�WKH�HYHQW�RI�DQ�XQDXWKRUL]HG�
GLVFORVXUH�RI�SXSLO�UHFRUGV��
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&RQWUDFWRU ZLOO LPPHGLDWHO\ SURYLGH ZULWWHQ QRWLILFDWLRQ WR WKH 6FKRRO 'LVWULFW RI 
DQ\ XQDXWKRUL]HG GLVFORVXUH RI SXSLO LQIRUPDWLRQ� &RQWUDFW ZLOO FRRUGLQDWH ZLWK 
WKH 6FKRRO 'LVWULFW WR QRWLI\ WKH SDUHQW� OHJDO JXDUGLDQ� RU SXSLO DIIHFWHG E\ DQ 
XQDXWKRUL]HG�GLVFORVXUH�RI�WKH�SXSLO
V�UHFRUGV� 

9,,� &21),'(17,$/,7<�6$)(*8$5'6� 

&RQWUDFWRU ZLOO FROOHFW DQG XVH WKH 6FKRRO 'LVWULFW¶V 'DWD RQO\ IRU WKH SXUSRVH 
RI IXOILOOLQJ LWV GXWLHV DQG SURYLGLQJ VHUYLFHV XQGHU WKLV $JUHHPHQW� DQG IRU 
LPSURYLQJ�VHUYLFHV�XQGHU�WKLV�$JUHHPHQW� 

,I &RQWUDFWRU ZLOO KDYH DFFHVV WR ³HGXFDWLRQ UHFRUGV´ DV GHILQHG XQGHU WKH 
)DPLO\ (GXFDWLRQDO 5LJKWV DQG 3ULYDF\ $FW �)(53$� ��� &)5 3DUW ���� WKH 
&RQWUDFWRU DFNQRZOHGJHV WKDW IRU WKH SXUSRVH RI WKLV $JUHHPHQW LW ZLOO EH 
GHVLJQDWHG DV D µVFKRRO RIILFLDO¶ ZLWK µOHJLWLPDWH HGXFDWLRQDO LQWHUHVWV¶ DQG ZLOO 
XVH WKH GDWD RQO\ IRU WKH SXUSRVH RI IXOILOOLQJ LWV GXWLHV XQGHU WKLV $JUHHPHQW� 
&RQWUDFWRU DJUHHV WR LQGHPQLI\ DQG KROG KDUPOHVV WKH %RDUG RI 7UXVWHHV RI 
WKH 6FKRRO 'LVWULFW IRU DQ\ GDPDJHV RU FRVWV� LQFOXGLQJ UHDVRQDEOH DWWRUQH\¶V 
IHHV��ZKLFK�DULVH�RXW�RI�DQ\�JURVV�QHJOLJHQFH�RU�ZLOOIXO�PLVFRQGXFW�E\ 
&RQWUDFWRU��LWV�DJHQWV�DQG�HPSOR\HHV�FRQFHUQLQJ�LWV�)(53$�REOLJDWLRQV 
XQGHU�WKLV�VHFWLRQ� 

,Q SHUIRUPLQJ VHUYLFHV XQGHU WKLV $JUHHPHQW� &RQWUDFWRU DQG WKH 6FKRRO 
'LVWULFW PD\ EH H[SRVHG WR DQG ZLOO EH UHTXLUHG WR XVH FHUWDLQ ³&RQILGHQWLDO 
,QIRUPDWLRQ´� DV GHILQHG EHORZ� &RQWUDFWRU DQG WKH 6FKRRO 'LVWULFW DORQJ ZLWK 
WKHLU HPSOR\HHV� DJHQWV RU UHSUHVHQWDWLYHV ZLOO QRW� XVH� GLUHFWO\ RU LQGLUHFWO\� 
VXFK &RQILGHQWLDO ,QIRUPDWLRQ IRU SXUSRVHV RWKHU WKDQ WKH SXUSRVHV RXWOLQHG LQ 
WKLV�$JUHHPHQW� 

$Q\ &RQILGHQWLDO ,QIRUPDWLRQ DFTXLUHG RU UHFHLYHG E\ HLWKHU SDUW\ �WKH 
³5HFLSLHQW´� LQ WKH FRXUVH RI WKLV $JUHHPHQW ZLOO QRW EH GLVFORVHG RU 
WUDQVIHUUHG WR DQ\ SHUVRQ RU HQWLW\ RWKHU WKDQ WR HPSOR\HHV RI D SDUW\ DQG� DV 
WR &RQWUDFWRU� IRU WKH SXUSRVH RI SHUIRUPLQJ LWV REOLJDWLRQV XQGHU WKLV 
$JUHHPHQW� &RQILGHQWLDO ,QIRUPDWLRQ UHFHLYHG XQGHU WKLV $JUHHPHQW ZLOO EH 
WUHDWHG ZLWK WKH VDPH GHJUHH RI FDUH DQG VHFXULW\ DV HDFK SDUW\ XVHV ZLWK 
UHVSHFW WR LWV RZQ &RQILGHQWLDO ,QIRUPDWLRQ� EXW QRW OHVV WKDQ D UHDVRQDEOH 
GHJUHH RI FDUH� 7KH SDUWLHV DJUHH WR XVH &RQILGHQWLDO ,QIRUPDWLRQ RQO\ IRU WKH 
SXUSRVH RI SHUIRUPDQFH RI WKLV $JUHHPHQW DQG WR PDNH QR FRSLHV H[FHSW DV 
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QHFHVVDU\ IRU SHUIRUPDQFH RI WKLV $JUHHPHQW� $Q\ VXFK FRQILGHQWLDO 
LQIRUPDWLRQ DQG FRSLHV WKHUHRI PDGH E\ D SDUW\� RU DQ\ UHSUHVHQWDWLYH RI D 
SDUW\� VKDOO EH FRPSOHWHO\ DQG SURPSWO\ GHVWUR\HG DW WKH FRQFOXVLRQ RI 
FRQWUDFW�SHUIRUPDQFH�VXEMHFW�WR�WKLV�$JUHHPHQW 

8SRQ WHUPLQDWLRQ RU FRPSOHWLRQ RI WKH 6HUYLFHV KHUHXQGHU� XSRQ UHTXHVW RI 
WKH 6FKRRO 'LVWULFW� &RQWUDFWRU ZLOO GHOHWH WKH 6FKRRO 'LVWULFW¶V &RQILGHQWLDO 
,QIRUPDWLRQ DV KRXVHG LQ WKH &RQWUDFWRU SURGXFWLRQ GDWDEDVH�V�� SURYLGHG WKDW 
&RQWUDFWRU PD\ PDLQWDLQ DUFKLYDO FRSLHV IRU DXGLW SXUSRVHV DQG GLVSXWH 
UHVROXWLRQ SXUSRVHV DQG &RQWUDFWRU PD\ UHWDLQ FRSLHV RI &RQILGHQWLDO 
,QIRUPDWLRQ RQ EDFN�XS PHGLD LQ ZKLFK VXFK 'DWD LV FR�UHVLGHQW ZLWK RWKHU 
HPSOR\PHQW DQG LQFRPH GDWD� &RQWUDFWRU VKDOO UHPDLQ XQGHU LWV FRQWUDFWXDO 
REOLJDWLRQ RI FRQILGHQWLDOLW\ DQG VHFXULW\ WR WKH 6FKRRO 'LVWULFW DQG VXFK 
REOLJDWLRQV VKDOO VXUYLYH WHUPLQDWLRQ RI WKH $JUHHPHQW� 7KLV 6HFWLRQ VKDOO 
VXUYLYH�WKH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW� 

&RQWUDFWRU PD\ XVH GH�LGHQWLILHG 'DWD IRU SURGXFW GHYHORSPHQW� UHVHDUFK� RU 
RWKHU LQWHUQDO SXUSRVHV� 'H�LGHQWLILHG 'DWD ZLOO KDYH DOO GLUHFW DQG LQGLUHFW 
SHUVRQDO LGHQWLILHUV UHPRYHG� 7KLV LQFOXGHV� EXW LV QRW OLPLWHG WR� QDPH� ,' 
QXPEHUV� GDWH RI ELUWK� GHPRJUDSKLF LQIRUPDWLRQ� ORFDWLRQ LQIRUPDWLRQ� DQG 
VFKRRO ,'� )XUWKHUPRUH� &RQWUDFWRU DJUHHV QRW WR DWWHPSW WR UH�LGHQWLI\ GH�
LGHQWLILHG�'DWD� 

&RQWUDFWRU LV SURKLELWHG IURP PLQLQJ WKH 6FKRRO 'LVWULFW¶V 'DWD IRU DQ\ 
SXUSRVHV RWKHU WKDQ WKRVH DJUHHG WR E\ WKH SDUWLHV� 'DWD PLQLQJ RU VFDQQLQJ 
RI XVHU FRQWHQW IRU WKH SXUSRVH RI DGYHUWLVLQJ RU PDUNHWLQJ WR VWXGHQWV RU WKHLU 
SDUHQWV�LV�SURKLELWHG��$Q\�DQG�DOO�IRUPV�RI�DGYHUWLVHPHQW��GLUHFWHG�WRZDUGV 
FKLOGUHQ� SDUHQWV� JXDUGLDQV� RU 'LVWULFW (PSOR\HHV ZLOO EH VWULFWO\ SURKLELWHG 
XQOHVV DOORZHG ZLWK H[SUHVV ZULWWHQ FRQVHQW RI WKH 'LVWULFW� &RQWUDFWRU VKDOO 
QRW XVH LQIRUPDWLRQ WR DPDVV D SURILOH DERXW D SXSLO� H[FHSW LQ IXUWKHUDQFH RI 
.��� VFKRRO SXUSRVHV� 2SHUDWRUV VKDOO QRW VHOO D SXSLO
V LQIRUPDWLRQ WR 
XQDXWKRUL]HG�WKLUG�SDUWLHV� 

&RQWUDFWRU ZLOO QRW FKDQJH KRZ 6FKRRO 'LVWULFW 'DWD DUH FROOHFWHG� XVHG� RU 
VKDUHG XQGHU WKH WHUPV RI WKLV $JUHHPHQW LQ DQ\ ZD\ ZLWKRXW DGYDQFH QRWLFH 
WR WKH 6FKRRO 'LVWULFW� 7KLV $JUHHPHQW LV WKH HQWLUH DJUHHPHQW EHWZHHQ WKH 
6FKRRO 'LVWULFW �LQFOXGLQJ DOO 'LVWULFW HQG XVHUV� DQG WKH &RQWUDFWRU� $OO RWKHU 
DJUHHPHQWV RU XQGHUVWDQGLQJV� ZKHWKHU HOHFWURQLF� FOLFN�WKURXJK� YHUEDO RU LQ 
ZULWLQJ��ZLWK�'LVWULFW�(PSOR\HHV�RU�RWKHU�(QG�8VHUV�VKDOO�EH�QXOO�DQG�YRLG� 
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&RQWUDFWRU ZLOO QRW VKDUH 6FKRRO 'LVWULFW GDWD� ZLWK RU GLVFORVH LW WR DQ\ WKLUG 
SDUW\� H[FHSW WR DIILOLDWHG VXEFRQWUDFWRUV� DJHQWV� RU WKLUG�SDUW\ VHUYLFH 
SURYLGHUV RI WKH &RQWUDFWRU� ZLWKRXW SULRU VSHFLILF DQG LQIRUPHG ZULWWHQ 
FRQVHQW RI WKH 6FKRRO 'LVWULFW� H[FHSW DV UHTXLUHG E\ ODZ� &RQWUDFWRU ZLOO QRW 
SRVW 6FKRRO 'LVWULFW RU VSHFLILF VWXGHQW GDWD WR DQ\ VHDUFKDEOH RU SXEOLFO\ 
YLHZDEOH ZHEVLWH� &RQWUDFWRU VKDOO QRW GLVFORVH SURWHFWHG LQIRUPDWLRQ XQOHVV 
WKH GLVFORVXUH LV PDGH LQ DFFRUGDQFH ZLWK 6FKRRO 'LVWULFW SROLF\� VWDWH RU 
IHGHUDO ODZ� RU ZLWK SDUHQW FRQVHQW� &RQWUDFWRU VKDOO LPSOHPHQW DQG PDLQWDLQ 
UHDVRQDEOH VHFXULW\ SURFHGXUHV DQG SUDFWLFHV DSSURSULDWH WR WKH QDWXUH RI WKH 
SURWHFWHG LQIRUPDWLRQ DQG VDIHJXDUG WKDW LQIRUPDWLRQ IURP XQDXWKRUL]HG 
DFFHVV� GHVWUXFWLRQ� XVH� PRGLILFDWLRQ� RU GLVFORVXUH LQ DFFRUGDQFH ZLWK 
6FKRRO�'LVWULFW�SROLF\�DQG�WKLV�$JUHHPHQW� 

6FKRRO�'LVWULFW�'DWD�ZLOO�QRW�EH�VWRUHG�RXWVLGH�RI�WKH�8QLWHG�6WDWHV�ZLWKRXW 
SULRU��VSHFLILF�DQG�LQIRUPHG�ZULWWHQ�FRQVHQW�IURP�WKH�6FKRRO�'LVWULFW� 

$OO JRRGV� SURGXFWV� PDWHULDOV� GRFXPHQWV� UHSRUWV� ZULWLQJV� YLGHR LPDJHV� 
SKRWRJUDSKV� SDSHUV DQG LQWHOOHFWXDO SURSHUW\ RI DQ\ QDWXUH LQFOXGLQJ VRIWZDUH 
RU FRPSXWHU LPDJHV SUHSDUHG E\ WKH &RQWUDFWRU �RU VXEFRQWUDFWRUV� IRU WKH 
6FKRRO 'LVWULFW RU IURP 6FKRRO 'LVWULFW�SURYLGHG PDWHULDO ZLOO QRW EH GLVFORVHG 
WR DQ\ RWKHU SHUVRQ RU HQWLW\ DQG UHPDLQV WKH SURSHUW\ RI WKH VFKRRO V\VWHP� 
$OO VWXGHQW�SURGXFHG ZRUN UHPDLQV WKH SURSHUW\ RI WKH VFKRRO V\VWHP RU WKDW 
HOLJLEOH VWXGHQW� 7KH &RQWUDFWRU KDV D OLPLWHG� QRQH[FOXVLYH OLFHQVH WR WKH 
GDWD GHVFULEHG KHUHLQ VROHO\ IRU WKH SXUSRVH RI SHUIRUPLQJ LWV REOLJDWLRQV DV 
RXWOLQHG LQ WKH $JUHHPHQW� 7KLV $JUHHPHQW GRHV QRW JLYH &RQWUDFWRU DQ\ 
ULJKWV� LPSOLHG RU RWKHUZLVH� WR 'DWD� FRQWHQW� RU LQWHOOHFWXDO SURSHUW\� H[FHSW 
DV�H[SUHVVO\�VWDWHG�LQ�WKH�$JUHHPHQW��LQFOXGLQJ�DQ\�ULJKW�WR�VHOO�RU�WUDGH�'DWD� 

([FHSW DV RWKHUZLVH H[SUHVVO\ SURKLELWHG E\ ODZ� WKH &RQWUDFWRU ZLOO 
LPPHGLDWHO\ QRWLI\ WKH 6FKRRO 'LVWULFW RI DQ\ VXESRHQDV� ZDUUDQWV� RU RWKHU 
OHJDO RUGHUV� GHPDQGV RU UHTXHVWV� LQFOXGLQJ $XGLWV� DQG JRYHUQPHQWDO 
UHTXHVWV DQG GHPDQGV� UHFHLYHG E\ WKH &RQWUDFWRU VHHNLQJ 6FKRRO 'LVWULFW 
'DWD��,I�WKH�6FKRRO�'LVWULFW�UHFHLYHV�D�VLPLODU�UHTXHVW��WKH�&RQWUDFWRU�ZLOO 
SURPSWO\�VXSSO\�WKH�6FKRRO�'LVWULFW�ZLWK�FRSLHV�RI�UHFRUGV�RU�LQIRUPDWLRQ 
UHTXLUHG�E\�WKH�6FKRRO�'LVWULFW�WR�UHVSRQG� 

&RQWUDFWRU ZLOO VWRUH DQG SURFHVV 6FKRRO 'LVWULFW 'DWD LQ DFFRUGDQFH ZLWK 
LQGXVWU\ EHVW SUDFWLFHV� 7KLV LQFOXGHV DSSURSULDWH DGPLQLVWUDWLYH� SK\VLFDO� 
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DQG WHFKQLFDO VDIHJXDUGV WR� �� HQVXUH WKH VHFXULW\ DQG FRQILGHQWLDOLW\ RI 3,, 
DQG &RQILGHQWLDO ,QIRUPDWLRQ� �� SURWHFW DJDLQVW DQ\ DQWLFLSDWHG WKUHDWV RU 
KD]DUGV WR WKH VHFXULW\ RU LQWHJULW\ RI &RQILGHQWLDO ,QIRUPDWLRQ� �� SURWHFW 
DJDLQVW XQDXWKRUL]HG DFFHVV WR RU XVH RI &RQILGHQWLDO ,QIRUPDWLRQ WKDW FRXOG 
UHVXOW LQ VXEVWDQWLDO KDUP RU LQFRQYHQLHQFH WR DQ\ FXVWRPHU RU WR DQ\ 6FKRRO 
'LVWULFW HPSOR\HH DQG�RU VWXGHQW� DQG �� GLVSRVH RI 3,, DQG &RQILGHQWLDO 
,QIRUPDWLRQ�LQ�D�VHFXUH�PDQQHU� 

9,,,� '$7$�%5($&+(6� 

&RQWUDFWRU�VKDOO QRWLI\� WKH�6FKRRO 'LVWULFW�LQ ZULWLQJ DV�VRRQ DV�FRPPHUFLDOO\ 
SUDFWLFDEOH� KRZHYHU QR ODWHU WKDQ�IRUW\�HLJKW ���� KRXUV� DIWHU�&RQWUDFWRU�KDV�
HLWKHU�DFWXDO RU�FRQVWUXFWLYH NQRZOHGJH RI�D�EUHDFK ZKLFK DIIHFWV�WKH�6FKRRO 
'LVWULFW¶V 'DWD �DQ ³,QFLGHQW´��XQOHVV LW LV�GHWHUPLQHG E\�ODZ HQIRUFHPHQW WKDW�
VXFK QRWLILFDWLRQ ZRXOG LPSHGH RU�GHOD\ WKHLU LQYHVWLJDWLRQ� &RQWUDFWRU�VKDOO 
KDYH� DFWXDO RU� FRQVWUXFWLYH NQRZOHGJH RI� DQ ,QFLGHQW� LI &RQWUDFWRU DFWXDOO\ 
NQRZV� WKHUH� KDV� EHHQ� DQ� ,QFLGHQW RU� LI &RQWUDFWRU KDV UHDVRQDEOH EDVLV� LQ�
IDFWV RU� FLUFXPVWDQFHV�� ZKHWKHU DFWV RU� RPLVVLRQV� IRU� LWV� EHOLHI WKDW� DQ 
,QFLGHQW�KDV�RFFXUUHG� 7KH�QRWLILFDWLRQ UHTXLUHG E\�WKLV�VHFWLRQ�VKDOO�EH�PDGH 
DV� VRRQ DV� FRPPHUFLDOO\ SUDFWLFDEOH DIWHU WKH� ODZ� HQIRUFHPHQW DJHQF\ 
GHWHUPLQHV WKDW QRWLILFDWLRQ ZLOO QRW� LPSHGH RU�FRPSURPLVH WKH�LQYHVWLJDWLRQ� 
&RQWUDFWRU� VKDOO FRRSHUDWH ZLWK ODZ� HQIRUFHPHQW LQ� DFFRUGDQFH ZLWK�
DSSOLFDEOH ODZ SURYLGHG KRZHYHU� WKDW�VXFK FRRSHUDWLRQ VKDOO QRW�UHVXOW LQ RU�
FDXVH� DQ� XQGXH GHOD\ WR� UHPHGLDWLRQ RI WKH� ,QFLGHQW�� &RQWUDFWRU� VKDOO 
SURPSWO\� WDNH�DSSURSULDWH DFWLRQ WR�PLWLJDWH�VXFK�ULVN�RU�SRWHQWLDO SUREOHP DW 
&RQWUDFWRU¶V RU� 23(5$725¶V H[SHQVH� ,Q WKH� HYHQW� RI� DQ ,QFLGHQW��
&RQWUDFWRU� VKDOO� DW� LWV� VROH� FRVW DQG H[SHQVH� UHVWRUH WKH� &RQILGHQWLDO 
,QIRUPDWLRQ�� WR� DV� FORVH LWV� RULJLQDO VWDWH DV� SUDFWLFDO�� LQFOXGLQJ� ZLWKRXW�
OLPLWDWLRQ DQ\�DQG DOO�'DWD��DQG�LQVWLWXWH�DSSURSULDWH PHDVXUHV WR�SUHYHQW�DQ\�
UHFXUUHQFH�RI�WKH�SUREOHP�DV�VRRQ�DV�LV�FRPPHUFLDOO\�SUDFWLFDEOH� 

&RQWUDFWRU� ZLOO FRQGXFW SHULRGLF ULVN� DVVHVVPHQWV DQG� UHPHGLDWH DQ\ 
LGHQWLILHG�VHFXULW\�YXOQHUDELOLWLHV�LQ�D�WLPHO\�PDQQHU��&RQWUDFWRU�ZLOO�DOVR�KDYH�
D� ZULWWHQ� LQFLGHQW� UHVSRQVH� SODQ�� WR� LQFOXGH� SURPSW� QRWLILFDWLRQ� RI 
WKH�'LVWULFW LQ� WKH� HYHQW� RI� D� VHFXULW\� RU� SULYDF\� LQFLGHQW��DV� ZHOO� DV�
EHVW� SUDFWLFHV� IRU�UHVSRQGLQJ�WR�D�EUHDFK�RI�3,,���

,;� /(*$/�&203/,$1&(�$1'�121�',6&5,0,1$7,21� 
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$OO�VHUYLFHV�SURYLGHG�E\�&RQWUDFWRU�XQGHU�WKLV�$JUHHPHQW�ZLOO�EH�FRPSOHWHG�LQ 
DFFRUGDQFH�ZLWK�VWDWH�DQG�IHGHUDO�ODZ�DQG�6FKRRO�'LVWULFW�3ROLF\��&RSLHV�RI 
6FKRRO 'LVWULFW 3ROLFLHV DUH DYDLODEOH XSRQ UHTXHVW� 7KH SDUWLHV VSHFLILFDOO\ 
DJUHH WR FROODERUDWH LQ WKH HQIRUFHPHQW DQG FRPSOLDQFH ZLWK WKH )DPLO\ 
(GXFDWLRQDO�5LJKWV�DQG�3ULYDF\�$FW� 

$OO HPSOR\HHV KLUHG E\ &RQWUDFWRU WR SHUIRUP VHUYLFHV XQGHU WKLV $JUHHPHQW 
VKDOO EH KLUHG E\ &RQWUDFWRU RQ WKH EDVLV RI PHULW DQG TXDOLILFDWLRQV WR SHUIRUP 
WKH GXWLHV QHFHVVLWDWHG E\ WKH UHTXLUHPHQWV RI WKLV $JUHHPHQW� 6XFK 
TXDOLILFDWLRQV DUH WKRVH DELOLWLHV RI DQ DSSOLFDQW IRU HPSOR\PHQW JHQXLQHO\ 
UHODWHG WR FRPSHWHQW DQG VDWLVIDFWRU\ SHUIRUPDQFH RI &RQWUDFWRU¶V REOLJDWLRQV 
XQGHU WKLV $JUHHPHQW� &RQWUDFWRU DJUHHV DQG ZDUUDQWV WKDW &RQWUDFWRU¶V 
KLULQJ SUDFWLFHV UHODWHG WR HPSOR\HHV SHUIRUPLQJ VHUYLFHV XQGHU WKLV 
$JUHHPHQW� DV ZHOO DV &RQWUDFWRU¶V SUDFWLFHV UHODWHG WR SURPRWLRQ� UHWHQWLRQ� 
FRPSHQVDWLRQ� DQG RWKHU WHUPV� FRQGLWLRQV RU SULYLOHJHV RI HPSOR\PHQW� VKDOO 
EH QRQGLVFULPLQDWRU\� DQG VXFK KLULQJ� SURPRWLRQ� UHWHQWLRQ� DQG JHQHUDO 
HPSOR\PHQW SUDFWLFHV VKDOO QRW EH EDVHG XSRQ UDFH� FRORU� UHOLJLRQ� FUHHG� 
SROLWLFDO LGHDV� VH[� DJH� PDULWDO VWDWXV� SK\VLFDO RU PHQWDO GLVDELOLW\� RU 
QDWLRQDO�RULJLQ� 

;� (03/2<((�5(48,5(0(176� 

$OO HPSOR\HHV RI &RQWUDFWRU SHUIRUPLQJ ODERU XQGHU WKLV $JUHHPHQW WKDW KDYH 
XQVXSHUYLVHG DFFHVV WR VWXGHQWV� LQFOXGLQJ &RQWUDFWRU LQ WKH HYHQW WKDW 
&RQWUDFWRU SHUVRQDOO\ SHUIRUPV ODERU XQGHU WKLV $JUHHPHQW� VKDOO EH 
VXEMHFWHG WR D QDPH�EDVHG DQG ILQJHUSULQW FULPLQDO EDFNJURXQG LQYHVWLJDWLRQ 
FRQGXFWHG E\ DQ DSSURSULDWH ODZ HQIRUFHPHQW DJHQF\� &RQWUDFWRU VKDOO 
SURYLGH WR WKH 'LVWULFW WKH UHVXOWV RI VXFK LQYHVWLJDWLRQ IRU HDFK HPSOR\HH 
�LQFOXGLQJ &RQWUDFWRU� SULRU WR DQ\ VXFK HPSOR\HH SHUIRUPLQJ DQ\ VHUYLFHV 
XQGHU WKLV $JUHHPHQW� 7KH 'LVWULFW VKDOO KDYH WKH DXWKRULW\� LQ WKH GLVFUHWLRQ RI 
WKH 'LVWULFW 6XSHULQWHQGHQW� WR SURKLELW &RQWUDFWRU IURP SHUPLWWLQJ DQ\ VXFK 
HPSOR\HH WR SHUIRUP VHUYLFHV XQGHU WKLV $JUHHPHQW RQ WKH EDVLV RI 
LQIRUPDWLRQ�VHW�IRUWK�LQ�WKH�UHVXOWV�RI�D�FULPLQDO�EDFNJURXQG�LQYHVWLJDWLRQ� 

;,� (03/2<((�0,6&21'8&7� 

$OO HPSOR\HHV RI &RQWUDFWRU �LQFOXGLQJ &RQWUDFWRU� VKDOO SHUIRUP VHUYLFHV 
XQGHU WKLV $JUHHPHQW LQ D SURIHVVLRQDO PDQQHU� DQG VKDOO� DW DOO WLPHV ZKLOH 

3DJH����RI������076%$ 
07'3$�Y� ZLWK�([KLELW�$ 
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SUHVHQW RQ 'LVWULFW SURSHUW\� EHKDYH LQ D PDQQHU DSSURSULDWH WR D VFKRRO 
VHWWLQJ� &RQWUDFWRU VKDOO GLVFLSOLQH RU WHUPLQDWH WKH HPSOR\PHQW RI DQ\ RI 
&RQWUDFWRU¶V HPSOR\HHV SHUIRUPLQJ VHUYLFHV XQGHU WKLV $JUHHPHQW IRU 
HQJDJLQJ LQ DQ\ FRQGXFW LQDSSURSULDWH WR D VFKRRO VHWWLQJ� LQFOXGLQJ� EXW QRW 
OLPLWHG WR� EHLQJ XQGHU WKH LQIOXHQFH RU LQ SRVVHVVLRQ RI DOFRKRO RU DQ\ 
FRQWUROOHG VXEVWDQFH ZKLOH RQ 'LVWULFW SURSHUW\� XVH RI IRXO ODQJXDJH� EXOO\LQJ 
RU KDUDVVPHQW RI 'LVWULFW VWXGHQWV RU VWDII� RU VXFK RWKHU FRQGXFW GHHPHG 
LQDSSURSULDWH E\ WKH 'LVWULFW� 7KH 'LVWULFW VKDOO KDYH WKH DXWKRULW\� LQ WKH 
GLVFUHWLRQ�RI�WKH�'LVWULFW�6XSHULQWHQGHQW��WR�SURKLELW�&RQWUDFWRU�IURP�SHUPLWWLQJ 
DQ\�HPSOR\HH�WR�SHUIRUP�VHUYLFHV�XQGHU�WKLV�$JUHHPHQW�EDVHG�XSRQ�RQH�RU 
PRUH�LQVWDQFHV�RI�HPSOR\HH�PLVFRQGXFW�DV�GHVFULEHG�KHUHLQ� 

;,,� 7(50,1$7,21�35,25�72�(;3,5$7,21�2)�&2175$&7�7(50� 

7KLV $JUHHPHQW PD\ EH WHUPLQDWHG DW DQ\ WLPH SULRU WR H[SLUDWLRQ RI WKH 
FRQWUDFW WHUP E\ PXWXDO DJUHHPHQW RI WKH SDUWLHV LQ ZULWLQJ� 7KLV $JUHHPHQW 
PD\ EH WHUPLQDWHG XQLODWHUDOO\ E\ HLWKHU SDUW\ IRU FDXVH RU QRQFRPSOLDQFH 
ZLWK WKH WHUPV� FRQGLWLRQV� DQG UHTXLUHPHQWV VHW IRUWK KHUHLQ� SURYLGHG� 
KRZHYHU� WKDW WKH QRQFRPSOLDQW SDUW\ VKDOO ILUVW EH HQWLWOHG WR D ZULWWHQ 
GHPDQG IRU FRPSOLDQFH DQG D UHDVRQDEOH RSSRUWXQLW\ WR FXUH DQ\ 
QRQFRPSOLDQFH WKHUHLQ LGHQWLILHG� )DLOXUH WR FXUH DQ\ LGHQWLILHG QRQFRPSOLDQFH 
ZLWKLQ �� GD\V RI UHFHLSW RI ZULWWHQ GHPDQG VKDOO FRQVWLWXWH D PDWHULDO EUHDFK 
RI WKLV $JUHHPHQW� DQG VKDOO HQWLWOH WKH QRQ�EUHDFKLQJ SDUW\ WR LPPHGLDWHO\ 
WHUPLQDWH WKLV $JUHHPHQW� $OO SDUWLHV VXEMHFW WR D FRQWUDFW YRLGHG XQGHU WKLV 
VXEGLYLVLRQ VKDOO UHWXUQ DOO SXSLO UHFRUGV LQ WKHLU SRVVHVVLRQ WR WKH VFKRRO 
GLVWULFW 

;,,,� (17,5(�$*5((0(17��02',),&$7,21��$1'�:$,9(5� 

7KLV $JUHHPHQW HPERGLHV WKH FRPSOHWH DJUHHPHQW RI WKH SDUWLHV KHUHWR� 
VXSHUVHGLQJ DOO RUDO DQG ZULWWHQ SUHYLRXV DQG FRQWHPSRUDU\ DJUHHPHQWV 
EHWZHHQ WKH SDUWLHV� 1R DOWHUDWLRQ RU PRGLILFDWLRQ RI WKLV $JUHHPHQW VKDOO EH 
YDOLG XQOHVV HYLGHQFHG E\ D ZULWLQJ VLJQHG E\ WKH SDUWLHV WR WKLV $JUHHPHQW� $ 
ZDLYHU RI DQ\ WHUP RU FRQGLWLRQ RI WKLV $JUHHPHQW RU EUHDFK RI WKLV DJUHHPHQW 
VKDOO QRW EH GHHPHG D ZDLYHU RI DQ\ RWKHU WHUP RU FRQGLWLRQ RI WKLV $JUHHPHQW 
RU DQ\ SDUW KHUHRI RU RI DQ\ ODWHU EUHDFK RI WKLV $JUHHPHQW� $Q\ ZDLYHU PXVW 
EH�LQ�ZULWLQJ�HDFK�WLPH�D�ZDLYHU�RFFXUV� 

;,9� 6$9,1*6�&/$86(� 
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,Q WKH HYHQW DQ\ RQH RU PRUH RI WKH SURYLVLRQV FRQWDLQHG LQ WKLV $JUHHPHQW 
VKDOO� IRU DQ\ UHDVRQ� EH KHOG LQYDOLG� LOOHJDO� RU XQHQIRUFHDEOH� VXFK LQYDOLGLW\� 
LOOHJDOLW\� RU XQHQIRUFHDELOLW\ VKDOO QRW DIIHFW DQ\ RWKHU SURYLVLRQ WKHUHRI� DQG 
WKLV $JUHHPHQW VKDOO EH FRQVWUXHG DV LI VXFK LQYDOLG� LOOHJDO� RU XQHQIRUFHDEOH 
SURYLVLRQ�KDG�QHYHU�EHHQ�FRQWDLQHG�KHUHLQ� 

;9� 127,&(6� 

$OO QRWLFHV� FRQVHQWV� UHTXHVW� LQVWUXFWLRQV DSSURYDOV RU RWKHU FRPPXQLFDWLRQV 
SURYLGHG IRU KHUHLQ VKDOO EH LQ ZULWLQJ DQG GHOLYHUHG E\ ERWK HPDLO DQG 
SHUVRQDO GHOLYHU\ RU UHJXODU 8�6� PDLO� UHWXUQ UHFHLSW UHTXHVWHG� WR WKH ODVW 
NQRZQ�DGGUHVV�RI�WKH�SDUW\�EHLQJ�SURYLGHG�VXFK�QRWLFH� 

;9,� (1)25&(0(17�$1'�,17(535(7$7,21� 

7KLV $JUHHPHQW VKDOO EH HQIRUFHG DQG LQWHUSUHWHG SXUVXDQW WR WKH ODZV RI WKH 
6WDWH RI 0RQWDQD� -XULVGLFWLRQ RYHU DQ\ FODLP RU DFWLRQ IRU LQWHUSUHWDWLRQ RU 
HQIRUFHPHQW RI� RU RWKHUZLVH DULVLQJ IURP WKH WHUPV DQG FRQGLWLRQV RI WKLV 
$JUHHPHQW��VKDOO�EH�ZLWK�WKH�DSSURSULDWH�0RQWDQD�'LVWULFW�&RXUW� 

7KLV DJUHHPHQW LV VXEMHFW WR WKH ODZV RI 0RQWDQD DQG 6FKRRO 'LVWULFW SROLF\� 
&RQWUDFWRU LV H[SUHVVO\ QRWLILHG WKDW WKH DJUHHPHQW LV VXEMHFW WR WKH 0RQWDQD 
3XSLO 2QOLQH 3HUVRQDO ,QIRUPDWLRQ 3URWHFWLRQ $FW DQG YLRODWLRQ RI WKH DFW PD\ 
EH FRQVLGHUHG D FULPH D FRQYLFWLRQ RI VXFK PD\ UHVXOW LQ D ILQH QRW OHVV WKDQ 
�����RU�PRUH�WKDQ������ 

$Q\ FLYLO FODLP DULVLQJ RXW RI RU UHODWHG WR WKH $JUHHPHQW� RU VHUYLFHV SURYLGHG 
XQGHU WKH $JUHHPHQW� PD\ EH VXEMHFW WR PHGLDWLRQ DW WKH UHTXHVW RI HLWKHU 
SDUW\� 6FKRRO 'LVWULFW DQG &RQWUDFWRU H[SUHVVO\ DJUHH WKDW PHGLDWLRQ VKDOO QRW 
EH D FRQGLWLRQ SUHFHGHQW WR WKH LQLWLDWLRQ RI DQ\ OLWLJDWLRQ DULVLQJ RXW RI VXFK 
&ODLPV� &ODLPV IRU LQMXQFWLYH UHOLHI VKDOO QRW EH VXEMHFW WR WKLV 6HFWLRQ� $Q\ 
FODLP QRW UHVROYHG LQ PHGLDWLRQ VKDOO EH VXEMHFW WR OLWLJDWLRQ LQ DFFRUGDQFH 
ZLWK WKH ODZV RI WKH 6WDWH RI 0RQWDQD� $Q\ OLWLJDWLRQ VKDOO EH FRQGXFWHG LQ 
0RQWDQD GLVWULFW FRXUW� 0DQGDWRU\ DQG H[FOXVLYH YHQXH IRU DQ\ GLVSXWHV VKDOO 
EH�LQ�WKH�FRXQW\�LQ�ZKLFK�WKH�6FKRRO�'LVWULFW�LV�ORFDWHG� 
1RWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ LQ WKH $JUHHPHQW RU LQ DQ\ 
GRFXPHQW IRUPLQJ D SDUW KHUHRI� WKHUH VKDOO EH QR PDQGDWRU\ DUELWUDWLRQ IRU 
DQ\ GLVSXWH DULVLQJ KHUHXQGHU� 7KH SDUWLHV PD\ PXWXDOO\ DJUHH LQ ZULWLQJ WR 

3DJH����RI������076%$ 
07'3$�Y� ZLWK�([KLELW�$ 
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BBBBBBBBBBBBBBBBBBBBBBB 

VXEPLW D GLVSXWH WR DUELWUDWLRQ EXW WKH GHIDXOW GLVSXWH UHVROXWLRQ VKDOO EH 
OLWLJDWLRQ� &RQWUDFWRU VWLSXODWHV WKDW WKH 6FKRRO 'LVWULFW LV D SROLWLFDO VXEGLYLVLRQ 
RI WKH 6WDWH RI 0RQWDQD� DQG� DV VXFK� HQMR\V LPPXQLWLHV IURP VXLW DQG OLDELOLW\ 
SURYLGHG E\ WKH &RQVWLWXWLRQ DQG ODZV RI WKH 6WDWH RI 0RQWDQD� %\ HQWHULQJ 
LQWR WKLV $JUHHPHQW� WKH 6FKRRO 'LVWULFW GRHV QRW ZDLYH DQ\ RI LWV LPPXQLWLHV 
IURP VXLW DQG�RU OLDELOLW\� H[FHSW DV RWKHUZLVH VSHFLILFDOO\ SURYLGHG KHUHLQ DQG 
DV VSHFLILFDOO\ DXWKRUL]HG E\ ODZ� ,Q DQ\ DGMXGLFDWLRQ XQGHU WKLV $JUHHPHQW� 
UHDVRQDEOH DQG QHFHVVDU\ DWWRUQH\V
 IHHV PD\ EH DZDUGHG WR WKH SUHYDLOLQJ 
SDUW\� 7KH SDUWLHV DFNQRZOHGJH WKDW� DV D SXEOLF HQWLW\ LQ WKH 6WDWH RI 
0RQWDQD� WKH 6FKRRO 'LVWULFW DQG HQWLWLHV FRQWUDFWLQJ ZLWK WKH 6FKRRO 'LVWULFW 
PXVW�FRPSO\�ZLWK�WKH�RSHQ�UHFRUGV�ODZV�RI�WKH�6WDWH� 

,�KDYH�UHDG�WKLV�$JUHHPHQW��XQGHUVWDQG�LWV�WHUPV��DQG�DJUHH�WR�EH�ERXQG 
WKHUHE\��'$7('�WKLV�BB�GD\�RI�BBBBBBBBB��BBBBB�

�<HDU 

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�'DWH��BBBBBBBBBBBBBBBBBB�

BBBBBBBBBBBBBBBBB��&RQWUDFWRU�

7LWOH�3RVLWLRQ��BBBBBBBBBBBBBBBBBBBBBBBBBBB 

&RPSDQ\�1DPH��BBBBBBBBBBBBBBBBBBBBBBBBB�

&RPSDQ\�$GGUHVV��BBBBBBBBBBBBBBBBBBBBBBB�

&RPSDQ\�3KRQH�1XPEHU��BBBBBBBBBBBBBBBBB 

&RPSDQ\�:HEVLWH��BBBBBBBBBBBBBBBBBBBBBBB 

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� 'DWH��BBBBBBBBBBBBBBBBBB�

BBBBBBBBBBBBBBBBB��%RDUG�&KDLU�BBBBBBBBBBBBBBBBB�6FKRRO�'LVWULFW�

$77(67��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� 'DWH��BBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBB��'LVWULFW�&OHUN�BBBBBBBBBBBBBBBBB�6FKRRO�'LVWULFW�

3DJH����RI������076%$ 

07'3$�Y��ZLWK�([KLELW�$ 
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BBBBBBBBBBBBBBBBBBBBBBB�

237,21$/�(;+,%,7�³$´�*(1(5$/�
2))(5�2)�35,9$&<�7(506�

���2IIHU�RI�7HUPV�3URYLGHU�RIIHUV�WKH�VDPH�SULYDF\�SURWHFWLRQV�IRXQG�LQ�WKLV�'3$�
EHWZHHQ�LW�DQG�WKH�/($�WR�DQ\�RWKHU�VFKRRO�GLVWULFW��³6XEVFULELQJ�/($´��ZKR�DFFHSWV�WKLV�
*HQHUDO�2IIHU�WKRXJK�LWV�VLJQDWXUH�EHORZ��7KH�3URYLGHU�DJUHHV�WKDW�WKH�LQIRUPDWLRQ�RQ�
WKH�QH[W�SDJH�ZLOO�EH�UHSODFHG�WKURXJKRXW�WKH�$JUHHPHQW�ZLWK�WKH�LQIRUPDWLRQ�VSHFLILF�WR�
WKH�6XEVFULELQJ�/($�ILOOHG�RQ�WKH�QH[W�SDJH�IRU�WKH�6XEVFULELQJ�/($��7KLV�*HQHUDO�2IIHU�
VKDOO�H[WHQG�RQO\�WR�SULYDF\�SURWHFWLRQV�DQG�3URYLGHU¶V�VLJQDWXUH�VKDOO�QRW�QHFHVVDULO\�
ELQG�3URYLGHU�WR�RWKHU�WHUPV��VXFK�DV�SULFH��WHUP��RU�VFKHGXOH�RI�VHUYLFHV��RU�WR�DQ\�
RWKHU�SURYLVLRQ�QRW�DGGUHVVHG�LQ�WKLV�'3$��7KH�3URYLGHU�DQG�WKH�6XEVFULELQJ�/($�PD\�
DOVR�DJUHH�WR�FKDQJH�WKH�GDWD�SURYLGH�E\�/($�WR�WKH�3URYLGHU�WR�VXLW�WKH�XQLTXH�QHHGV�
RI�WKH�6XEVFULELQJ�/($��7KH�3URYLGHU�PD\�ZLWKGUDZ�WKH�*HQHUDO�2IIHU�LQ�WKH�HYHQW�RI��
��� D�PDWHULDO�FKDQJH�LQ�WKH�DSSOLFDEOH�SULYDF\�VWDWXHV������D�PDWHULDO�FKDQJH�LQ�WKH 
VHUYLFHV�DQG�SURGXFWV�VXEMHFW�OLVWHG�LQ�WKH�2ULJLQDWLQJ�6HUYLFH�$JUHHPHQW��RU�WKUHH���� 
\HDUV�DIWHU�WKH�GDWH�RI�3URYLGHU¶V�VLJQDWXUH�WR�WKLV�)RUP��3URYLGHU�VKDOO�QRWLI\�WKH�/($�LQ 
WKH�HYHQW�RI�DQ\�ZLWKGUDZDO�VR�WKDW�WKLV�LQIRUPDWLRQ�PD\�EH�WUDQVPLWWHG�WR�WKH 
6XEVFULELQJ�/($V� 

3URYLGHU
V�1DPH��BBBBBBBBBBBBBBBBBBBBBBBBBBBB 

%<��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�'DWH��BBBBBBBBBBBBBBBBBBBBBB�

3ULQWHG�1DPH��

7LWOH�3RVLWLRQ��

���6XEVFULELQJ�/($ �/RFDO�(GXFDWLRQ�$JHQF\� 

$�6XEVFULELQJ�/($��E\�VLJQLQJ�D�VHSDUDWH�6HUYLFH�$JUHHPHQW�ZLWK�3URYLGHU��DQG�E\�
LWV�VLJQDWXUH�EHORZ��DFFHSWV�WKH�*HQHUDO�2IIHU�RI�3ULYDF\�7HUPV��7KH�6XEVFULELQJ�
/($¶V�LQGLYLGXDO�LQIRUPDWLRQ�LV�FRQWDLQHG�RQ�WKH�QH[W�SDJH��

3DJH����RI������076%$ 

07'3$�Y��ZLWK�([KLELW�$ 
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7KH�6XEVFULELQJ�/($�DQG�WKH�3URYLGHU�BBBBBBBBBBBBBBBBBBBBBVKDOO�WKHUHIRUH�EH�
ERXQG�E\�WKH�VDPH�WHUPV�RI�WKLV�'3$���

%<��BBBBBBBBBBBBBBBBBBBBBBBBBBBB 

'DWH�BBBBBBBBBBBBBBBBBBBBBBBBBBB 

3ULQWHG�1DPH�BBBBBBBBBBBBBBBBBBBBBBBBB 

7LWOH�3RVLWLRQ��BBBBBBBBBBBBBBBBBBBBBBBBBB�

6&+22/�',675,&7�1$0(��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

'(6,*1$7('�5(35(6(17$7,9(�2)�/($� 

1DPH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

7LWOH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

$GGUHVV�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

7HOHSKRQH�1XPEHU�BBBBBBBBBBBBBBBBBBBBBBB�

(PDLO�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

&2817<�2)�/($� 

3DJH����RI������076%$ 
07'3$�Y� ZLWK�([KLELW�$ 
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