
Office 365 Email Migration

PREPARED FOR

City of Vergas

PREPARED BY

Joe Kelly

We have prepared a quote for you

Account Manager



Main:
Email: joe.kelly@gocorptech.com
Web:

Description Price Qty Ext. Price

Labor Estimate

Labor estimates are based on following the following project
requirements to ensure proper implementation and achieve desired
benefits.

Includes the Office 365 email migration for 9 users.  

Professional Service $125.00 9 $1,125.00

Subtotal: $1,125.00

Project Deliverables

 Fully functional email migration
 Calendar Sharing 
 AAD Connect (optional)
 Upgraded Office Apps for selected users (optional)
 MFA implementation(optional)
 One Drive (optional) 
 Teams install (optional)
 SharePoint (separate SOW)
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Main:
Email: joe.kelly@gocorptech.com
Web:

117 E Main St
Vergas, MN  56587
Julie  Lammers
(218) 342-2091
jlammers@cityofvergas.com

City of Vergas

Joe Kelly
joe.kelly@gocorptech.com

Corporate Technologies

Prepared by: Prepared for: Quote Information:

Quote #: 004249

Version: 1
Delivery Date: 10/11/2021
Expiration Date: 11/07/2021

Office 365 Email Migration

Description Amount

Quote Summary

Labor Estimate $1,125.00

Total: $1,125.00

ALL SERVICES ARE PROVIDED PURSUANT TO CORPORATE TECHNOLOGIES' TERMS AND CONDITIONS, WHICH HAVE
BEEN PROVIDED TO CUSTOMER AND WHICH ARE INCORPORATED HEREIN, AVAILABLE ONLINE AT
WWW.GOCORPTECH.COM/RESOURCES/TC/. WITH SIGNATURE, CUSTOMER ACKNOWLEDGES TERMS AND
CONDITIONS HAVE BEEN READ AND ACCEPTED AND AGREES TO A CREDIT REVIEW. CUSTOMER WILL PROVIDE
ADDITIONAL INFORMATION IF NECESSARY.

I CERTIFY I HAVE READ AND ACCEPT BOTH THE O365 LICENSE SUBSCRIPTION AND MICROSOFT CUSTOMER
AGREEMENTS.

IN WITNESS WHEREOF, the parties hereto have caused this SOW to be effective as of the day, month and year first written
above.

Corporate Technologies

Signature:

Name: Julie  Lammers

Date:

Signature:

Name: Joe Kelly

Title: Account Manager

Date: 10/11/2021

Sales Rep: Joe Kelly

City of Vergas
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0LFURVRIW�&XVWRPHU�$JUHHPHQW 3DJH�� RI���

0LFURVRIW�&XVWRPHU�$JUHHPHQW
7KLV�0LFURVRIW�&XVWRPHU $JUHHPHQW��WKH�´$JUHHPHQWµ��LV�EHWZHHQ &XVWRPHU�DQG�0LFURVRIW DQG�
FRQVLVWV�RI�WKHVH *HQHUDO�7HUPV��WKH�DSSOLFDEOH�8VH�5LJKWV DQG 6/$V� DQG�DQ\�DGGLWLRQDO WHUPV
0LFURVRIW�SUHVHQWV�ZKHQ DQ�RUGHU�LV�SODFHG� 7KLV�$JUHHPHQW�WDNHV�HIIHFW�ZKHQ�WKH�&XVWRPHU�
DFFHSWV�WKHVH�*HQHUDO�7HUPV� 7KH�LQGLYLGXDO�ZKR�DFFHSWV�WKHVH�*HQHUDO�7HUPV�UHSUHVHQWV�WKDW�
KH�RU�VKH�LV�DXWKRUL]HG�WR�HQWHU�LQWR�WKLV�$JUHHPHQW�RQ�EHKDOI�RI�WKH�&XVWRPHU�

*HQHUDO�7HUPV
7KHVH�*HQHUDO�7HUPV�DSSO\�WR�DOO�RI�&XVWRPHU·V�RUGHUV�XQGHU�WKLV�$JUHHPHQW��&DSLWDOL]HG�WHUPV�
KDYH�WKH�PHDQLQJV�JLYHQ�XQGHU ´'HILQLWLRQV�µ

3URGXFWV�DUH�OLFHQVHG�DQG�QRW�VROG��8SRQ�0LFURVRIW·V�DFFHSWDQFH�RI�HDFK�
RUGHU DQG�VXEMHFW�WR�&XVWRPHU·V�FRPSOLDQFH�ZLWK�WKLV�$JUHHPHQW��0LFURVRIW�JUDQWV�
&XVWRPHU�D�QRQH[FOXVLYH DQG�OLPLWHG�OLFHQVH WR�XVH�WKH�3URGXFWV�RUGHUHG�DV�SURYLGHG�LQ�WKH
DSSOLFDEOH 8VH�5LJKWV�DQG�WKLV�$JUHHPHQW� 7KHVH�OLFHQVHV�DUH VROHO\�IRU�&XVWRPHU·V�RZQ�XVH�
DQG�EXVLQHVV�SXUSRVHV DQG�DUH�QRQWUDQVIHUDEOH�H[FHSW�DV�H[SUHVVO\�SHUPLWWHG�XQGHU�WKLV�
$JUHHPHQW RU�DSSOLFDEOH�ODZ�

/LFHQVHV�JUDQWHG�RQ�D�VXEVFULSWLRQ�EDVLV�H[SLUH�DW�WKH�HQG�RI�WKH�
DSSOLFDEOH�VXEVFULSWLRQ�SHULRG�XQOHVV�UHQHZHG��/LFHQVHV�JUDQWHG�IRU�PHWHUHG�3URGXFWV�ELOOHG�
SHULRGLFDOO\�EDVHG�RQ�XVDJH�FRQWLQXH�DV�ORQJ�DV�&XVWRPHU�FRQWLQXHV�WR�SD\�IRU�LWV�XVDJH�RI�
WKH�3URGXFW��$OO�RWKHU�OLFHQVHV�EHFRPH�SHUSHWXDO�XSRQ�SD\PHQW�LQ�IXOO�

)RU�SHUSHWXDO�OLFHQVHV��WKH�8VH�5LJKWV�LQ�HIIHFW�ZKHQ�&XVWRPHU�
RUGHUV�D�3URGXFW�ZLOO�DSSO\��)RU�VXEVFULSWLRQV��WKH�8VH�5LJKWV�LQ�HIIHFW�DW�WKH�VWDUW�RI�HDFK�
VXEVFULSWLRQ�SHULRG�ZLOO�DSSO\��&XVWRPHUV�ZLWK�VXEVFULSWLRQV�IRU�6RIWZDUH�PD\�XVH�QHZ�
YHUVLRQV�UHOHDVHG�GXULQJ�WKH�VXEVFULSWLRQ�SHULRG�VXEMHFW�WR�WKH�8VH�5LJKWV�LQ�HIIHFW�ZKHQ�
WKRVH�YHUVLRQV�DUH�UHOHDVHG��)RU�PHWHUHG�3URGXFWV�ELOOHG�SHULRGLFDOO\�EDVHG�RQ�XVDJH��WKH�
8VH�5LJKWV�LQ�HIIHFW�DW�WKH�VWDUW�RI�HDFK�ELOOLQJ�SHULRG�ZLOO�DSSO\�GXULQJ�WKDW�SHULRG� 0LFURVRIW�
PD\�XSGDWH�WKH�8VH�5LJKWV�SHULRGLFDOO\��EXW�PDWHULDO�DGYHUVH�FKDQJHV�IRU�D�SDUWLFXODU�
YHUVLRQ�ZLOO�QRW�DSSO\�GXULQJ�WKH�DSSOLFDEOH�OLFHQVH��VXEVFULSWLRQ��RU�ELOOLQJ�SHULRG�

&XVWRPHU�ZLOO�FRQWURO�DFFHVV�WR�DQG�XVH�RI�WKH�3URGXFWV�E\�(QG�8VHUV�DQG�LV�
UHVSRQVLEOH�IRU�DQ\�XVH�RI�WKH�3URGXFWV�WKDW�GRHV�QRW�FRPSO\�ZLWK WKLV�$JUHHPHQW�

&XVWRPHU�PD\�RUGHU 3URGXFWV IRU�XVH E\ LWV�$IILOLDWHV� ,I�LW�GRHV��WKH�OLFHQVHV�
JUDQWHG�WR�&XVWRPHU�XQGHU�WKLV�$JUHHPHQW�ZLOO�DSSO\�WR�VXFK�$IILOLDWHV��EXW�&XVWRPHU�ZLOO�
KDYH�WKH�VROH�ULJKW�WR�HQIRUFH�WKLV�$JUHHPHQW�DJDLQVW�0LFURVRIW� &XVWRPHU�ZLOO�UHPDLQ�
UHVSRQVLEOH�IRU�DOO�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�DQG�IRU�LWV�$IILOLDWHV·�FRPSOLDQFH�ZLWK�
WKLV�$JUHHPHQW�

0LFURVRIW�UHVHUYHV�DOO�ULJKWV�QRW�H[SUHVVO\�JUDQWHG�LQ�WKLV�$JUHHPHQW��
3URGXFWV�DUH�SURWHFWHG�E\�FRS\ULJKW�DQG�RWKHU�LQWHOOHFWXDO�SURSHUW\�ODZV�DQG�LQWHUQDWLRQDO�
WUHDWLHV��1R�ULJKWV�ZLOO�EH�JUDQWHG�RU�LPSOLHG�E\�ZDLYHU�RU�HVWRSSHO� 5LJKWV�WR�DFFHVV�RU�XVH�D�



0LFURVRIW�&XVWRPHU�$JUHHPHQW 3DJH�� RI���

3URGXFW�RQ�D�GHYLFH�GR�QRW�JLYH�&XVWRPHU�DQ\�ULJKW�WR�LPSOHPHQW�0LFURVRIW�SDWHQWV�RU�RWKHU�
0LFURVRIW�LQWHOOHFWXDO�SURSHUW\�LQ�WKH�GHYLFH�LWVHOI�RU�LQ�DQ\�RWKHU�VRIWZDUH�RU�GHYLFHV�

([FHSW�DV�H[SUHVVO\�SHUPLWWHG�LQ�WKLV�$JUHHPHQW�RU�3URGXFW�GRFXPHQWDWLRQ��
&XVWRPHU�PXVW�QRW��DQG�LV�QRW�OLFHQVHG�WR��

��� UHYHUVH�HQJLQHHU��GHFRPSLOH� RU�GLVDVVHPEOH�DQ\�3URGXFW��RU�DWWHPSW�WR�GR�VR�

��� LQVWDOO�RU�XVH�QRQ�0LFURVRIW�VRIWZDUH�RU�WHFKQRORJ\�LQ�DQ\�ZD\�WKDW�ZRXOG�VXEMHFW�
0LFURVRIW·V�LQWHOOHFWXDO�SURSHUW\�RU�WHFKQRORJ\�WR�DQ\�RWKHU�OLFHQVH�WHUPV�

��� ZRUN�DURXQG�DQ\�WHFKQLFDO�OLPLWDWLRQV�LQ�D�3URGXFW�RU�UHVWULFWLRQV�LQ�3URGXFW�
GRFXPHQWDWLRQ�

��� VHSDUDWH�DQG�UXQ�SDUWV�RI�D�3URGXFW�RQ�PRUH�WKDQ�RQH�GHYLFH�

��� XSJUDGH�RU�GRZQJUDGH�SDUWV�RI�D�3URGXFW�DW GLIIHUHQW�WLPHV�

��� WUDQVIHU�SDUWV�RI�D�3URGXFW�VHSDUDWHO\��RU

��� GLVWULEXWH��VXEOLFHQVH��UHQW��OHDVH��RU�OHQG�DQ\�3URGXFWV��LQ�ZKROH�RU�LQ�SDUW��RU�XVH�WKHP�
WR�RIIHU�KRVWLQJ�VHUYLFHV�WR�D�WKLUG�SDUW\�

&XVWRPHU�PD\�RQO\ WUDQVIHU�IXOO\�SDLG� SHUSHWXDO�OLFHQVHV�WR�����DQ�
$IILOLDWH�RU�����D�WKLUG�SDUW\�VROHO\�LQ�FRQQHFWLRQ�ZLWK�WKH�WUDQVIHU�RI�KDUGZDUH WR�ZKLFK� RU�
HPSOR\HHV�WR�ZKRP� WKH�OLFHQVHV�KDYH�EHHQ�DVVLJQHG�DV�SDUW�RI��D��D�GLYHVWLWXUH�RI�DOO�RU�
SDUW�RI�DQ�$IILOLDWH�RU��E��D�PHUJHU�LQYROYLQJ�&XVWRPHU�RU�DQ�$IILOLDWH��8SRQ�VXFK�WUDQVIHU��
&XVWRPHU�PXVW�XQLQVWDOO�DQG�GLVFRQWLQXH�XVLQJ�WKH�OLFHQVHG�3URGXFW�DQG�UHQGHU�DQ\�FRSLHV�
XQXVDEOH��&XVWRPHU�PXVW�QRWLI\�0LFURVRIW�RI�D�/LFHQVH�WUDQVIHU�DQG�SURYLGH�WKH�WUDQVIHUHH�D�
FRS\�RI�WKHVH�*HQHUDO�7HUPV��WKH�DSSOLFDEOH�8VH�5LJKWV�DQG�DQ\�RWKHU�GRFXPHQWV�QHFHVVDU\�
WR�VKRZ�WKH�VFRSH��SXUSRVH�DQG�OLPLWDWLRQV�RI�WKH�OLFHQVHV�WUDQVIHUUHG� $WWHPSWHG�OLFHQVH�
WUDQVIHUV�WKDW�GR�QRW�FRPSO\�ZLWK�WKLV�VHFWLRQ DUH�YRLG�

&XVWRPHU�DJUHHV�WKDW�LI�LW�LV�SXUFKDVLQJ�DFDGHPLF��JRYHUQPHQW�RU�
QRQSURILW�RIIHUV��&XVWRPHU�PHHWV�WKH�UHVSHFWLYH�HOLJLELOLW\�UHTXLUHPHQWV�
�KWWSV���DND�PV�HOLJLEOLW\GHILQLWLRQ���0LFURVRIW�UHVHUYHV�WKH�ULJKW�WR�YHULI\�HOLJLELOLW\�DQG�
VXVSHQG�SURGXFW�XVH�LI�UHTXLUHPHQWV�DUH�QRW�PHW�

1RQ�0LFURVRIW�3URGXFWV�DUH�SURYLGHG�XQGHU�VHSDUDWH�WHUPV�E\�WKH�3XEOLVKHUV�RI�VXFK�SURGXFWV���
&XVWRPHU�ZLOO�KDYH�DQ�RSSRUWXQLW\�WR�UHYLHZ�WKRVH�WHUPV�SULRU�WR�SODFLQJ�DQ�RUGHU IRU�D�1RQ�
0LFURVRIW�3URGXFW�WKURXJK�D�0LFURVRIW�RQOLQH�VWRUH�RU�2QOLQH�6HUYLFH��0LFURVRIW�LV�QRW�D�SDUW\�WR�
WKH�WHUPV�EHWZHHQ�&XVWRPHU�DQG�WKH�3XEOLVKHU� 0LFURVRIW�PD\�SURYLGH�&XVWRPHU·V�FRQWDFW�
LQIRUPDWLRQ�DQG�WUDQVDFWLRQ�GHWDLOV�WR�WKH�3XEOLVKHU� 0LFURVRIW�PDNHV�QR�ZDUUDQWLHV�DQG�
DVVXPHV�QR�UHVSRQVLELOLW\�RU�OLDELOLW\�ZKDWVRHYHU�IRU�1RQ�0LFURVRIW�3URGXFWV��&XVWRPHU�LV�VROHO\�
UHVSRQVLEOH�IRU LWV�XVH�RI DQ\�1RQ�0LFURVRIW�3URGXFW�



0LFURVRIW�&XVWRPHU�$JUHHPHQW 3DJH�� RI���

&XVWRPHU�PXVW�NHHS�UHFRUGV�UHODWLQJ�WR�3URGXFWV�LW�DQG�LWV�$IILOLDWHV�XVH�RU�GLVWULEXWH��$W�
0LFURVRIW·V�H[SHQVH��0LFURVRIW�PD\�YHULI\�&XVWRPHU·V�DQG�LWV�$IILOLDWHV·�FRPSOLDQFH�ZLWK�WKLV�
$JUHHPHQW�DW�DQ\�WLPH�XSRQ����GD\V·�QRWLFH��7R�GR�VR��0LFURVRIW�PD\�HQJDJH�DQ�LQGHSHQGHQW�
DXGLWRU �XQGHU�QRQGLVFORVXUH REOLJDWLRQV� RU�DVN�&XVWRPHU�WR�FRPSOHWH�D�VHOI�DXGLW�SURFHVV��
&XVWRPHU�PXVW�SURPSWO\�SURYLGH�DQ\�LQIRUPDWLRQ DQG�GRFXPHQWV WKDW�0LFURVRIW�RU�WKH�DXGLWRU�
UHDVRQDEO\�UHTXHVWV�UHODWHG�WR�WKH�YHULILFDWLRQ DQG DFFHVV�WR�V\VWHPV�UXQQLQJ�WKH�3URGXFWV� ,I�
YHULILFDWLRQ�RU�VHOI�DXGLW�UHYHDOV�DQ\�XQOLFHQVHG�XVH��&XVWRPHU�PXVW� ZLWKLQ����GD\V� RUGHU�
VXIILFLHQW�OLFHQVHV�WR�FRYHU�WKH�SHULRG�RI�LWV�XQOLFHQVHG�XVH��:LWKRXW�OLPLWLQJ�0LFURVRIW·V�RWKHU�
UHPHGLHV��LI�XQOLFHQVHG�XVH�LV����RU�PRUH RI�&XVWRPHU·V�WRWDO�XVH RI�DOO�3URGXFWV��&XVWRPHU�
PXVW�UHLPEXUVH�0LFURVRIW�IRU�LWV FRVWV�LQFXUUHG�LQ�YHULILFDWLRQ�DQG�DFTXLUH�VXIILFLHQW�OLFHQVHV WR�
FRYHU�LWV XQOLFHQVHG XVH DW������RI�WKH WKHQ�FXUUHQW &XVWRPHU�SULFH RU�WKH�PD[LPXP�DOORZHG�
XQGHU�DSSOLFDEOH�ODZ��LI OHVV��$OO�LQIRUPDWLRQ�DQG�UHSRUWV�UHODWHG�WR�WKH�YHULILFDWLRQ�SURFHVV�ZLOO�
EH�&RQILGHQWLDO�,QIRUPDWLRQ�DQG�XVHG�VROHO\�WR�YHULI\�FRPSOLDQFH�

&XVWRPHU�FRQVHQWV�WR�WKH�SURFHVVLQJ�RI�3HUVRQDO�'DWD E\�0LFURVRIW�DQG�LWV
$IILOLDWHV� DQG�WKHLU UHVSHFWLYH�DJHQWV DQG VXEFRQWUDFWRUV� DV�SURYLGHG�LQ�WKLV�$JUHHPHQW��
%HIRUH�SURYLGLQJ�3HUVRQDO�'DWD WR�0LFURVRIW� &XVWRPHU�ZLOO�REWDLQ�DOO�UHTXLUHG�FRQVHQWV�IURP�
WKLUG�SDUWLHV��LQFOXGLQJ�&XVWRPHU·V�FRQWDFWV��3DUWQHUV��GLVWULEXWRUV��DGPLQLVWUDWRUV��DQG�
HPSOR\HHV��XQGHU�DSSOLFDEOH�SULYDF\�DQG�GDWD�SURWHFWLRQ�ODZV�

7R�WKH�H[WHQW�SHUPLWWHG�E\�DSSOLFDEOH�ODZ��3HUVRQDO�'DWD
FROOHFWHG�XQGHU�WKLV�$JUHHPHQW�PD\�EH�WUDQVIHUUHG��VWRUHG�DQG�SURFHVVHG�LQ�WKH�8QLWHG�
6WDWHV�RU�DQ\�RWKHU�FRXQWU\�LQ�ZKLFK�0LFURVRIW�RU�LWV�$IILOLDWHV��RU WKHLU�UHVSHFWLYH�DJHQWV�DQG�
VXEFRQWUDFWRUV� PDLQWDLQ�IDFLOLWLHV� 0LFURVRIW�ZLOO�DELGH�E\�WKH�UHTXLUHPHQWV�RI�(XURSHDQ�
(FRQRPLF�$UHD�DQG�6ZLVV�GDWD�SURWHFWLRQ�ODZ�UHJDUGLQJ�WKH�FROOHFWLRQ��XVH��WUDQVIHU��
UHWHQWLRQ��DQG�RWKHU�SURFHVVLQJ�RI�3HUVRQDO�'DWD IURP�WKH�(XURSHDQ�(FRQRPLF�$UHD�DQG�
6ZLW]HUODQG�

´&RQILGHQWLDO�,QIRUPDWLRQµ�LV�QRQ�SXEOLF�LQIRUPDWLRQ�WKDW�LV�
GHVLJQDWHG�´FRQILGHQWLDOµ�RU�WKDW�D�UHDVRQDEOH�SHUVRQ�VKRXOG�XQGHUVWDQG�LV�FRQILGHQWLDO��
LQFOXGLQJ��EXW�QRW�OLPLWHG�WR� &XVWRPHU�'DWD��WKH�WHUPV�RI�WKLV�$JUHHPHQW� DQG�&XVWRPHU·V�
DFFRXQW�DXWKHQWLFDWLRQ�FUHGHQWLDOV��&RQILGHQWLDO�,QIRUPDWLRQ�GRHV�QRW�LQFOXGH�LQIRUPDWLRQ�
WKDW���� EHFRPHV�SXEOLFO\�DYDLODEOH�ZLWKRXW�D�EUHDFK�RI�D�FRQILGHQWLDOLW\�REOLJDWLRQ� ��� WKH�
UHFHLYLQJ�SDUW\�UHFHLYHG�ODZIXOO\�IURP�DQRWKHU�VRXUFH�ZLWKRXW�D�FRQILGHQWLDOLW\�REOLJDWLRQ�
��� LV�LQGHSHQGHQWO\�GHYHORSHG� RU���� LV�D�FRPPHQW�RU�VXJJHVWLRQ�YROXQWHHUHG�DERXW�WKH�
RWKHU�SDUW\·V�EXVLQHVV��SURGXFWV�RU�VHUYLFHV�

(DFK�SDUW\�ZLOO�WDNH�UHDVRQDEOH�VWHSV�WR�SURWHFW�WKH�
RWKHU·V�&RQILGHQWLDO�,QIRUPDWLRQ�DQG�ZLOO�XVH�WKH�RWKHU�SDUW\·V�&RQILGHQWLDO�,QIRUPDWLRQ�RQO\�
IRU�SXUSRVHV�RI�WKH�SDUWLHV·�EXVLQHVV�UHODWLRQVKLS��1HLWKHU�SDUW\�ZLOO�GLVFORVH�&RQILGHQWLDO�
,QIRUPDWLRQ�WR�WKLUG�SDUWLHV��H[FHSW�WR LWV 5HSUHVHQWDWLYHV��DQG�WKHQ�RQO\�RQ�D�QHHG�WR�
NQRZ�EDVLV�XQGHU�QRQGLVFORVXUH�REOLJDWLRQV�DW�OHDVW�DV�SURWHFWLYH�DV�WKLV�$JUHHPHQW��(DFK�
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SDUW\�UHPDLQV�UHVSRQVLEOH�IRU�WKH�XVH�RI�&RQILGHQWLDO�,QIRUPDWLRQ�E\�LWV�5HSUHVHQWDWLYHV�
DQG��LQ�WKH�HYHQW�RI�GLVFRYHU\�RI�DQ\�XQDXWKRUL]HG�XVH�RU�GLVFORVXUH��PXVW�SURPSWO\�QRWLI\�
WKH�RWKHU�SDUW\� 7KH�2QOLQH�6HUYLFHV�7HUPV�PD\�SURYLGH�DGGLWLRQDO�WHUPV�UHJDUGLQJ�WKH�
GLVFORVXUH�DQG�XVH�RI�&XVWRPHU�'DWD�

$�SDUW\�PD\�GLVFORVH�WKH�RWKHU·V�&RQILGHQWLDO�,QIRUPDWLRQ�LI�
UHTXLUHG�E\�ODZ��EXW�RQO\�DIWHU�LW�QRWLILHV�WKH�RWKHU�SDUW\��LI�OHJDOO\�SHUPLVVLEOH��WR�HQDEOH�WKH�
RWKHU�SDUW\�WR�VHHN�D�SURWHFWLYH�RUGHU�

1HLWKHU�SDUW\�LV�UHTXLUHG�WR�UHVWULFW�ZRUN�DVVLJQPHQWV�RI�LWV�
5HSUHVHQWDWLYHV�ZKR�KDYH�KDG�DFFHVV�WR�&RQILGHQWLDO�,QIRUPDWLRQ��(DFK�SDUW\�DJUHHV�WKDW�WKH�
XVH�RI�LQIRUPDWLRQ�UHWDLQHG�LQ�5HSUHVHQWDWLYHV·�XQDLGHG�PHPRULHV�LQ�WKH�GHYHORSPHQW�RU�
GHSOR\PHQW�RI�WKH�SDUWLHV·�UHVSHFWLYH�SURGXFWV�RU�VHUYLFHV�GRHV�QRW�FUHDWH�OLDELOLW\ XQGHU�
WKLV�$JUHHPHQW�RU�WUDGH�VHFUHW�ODZ��DQG�HDFK�SDUW\�DJUHHV�WR�OLPLW�ZKDW�LW�GLVFORVHV�WR�WKH�
RWKHU�DFFRUGLQJO\�

7KHVH�REOLJDWLRQV�DSSO\�����IRU�&XVWRPHU�'DWD� XQWLO�
LW�LV�GHOHWHG�IURP�WKH�2QOLQH�6HUYLFHV� DQG�����IRU�DOO�RWKHU�&RQILGHQWLDO�,QIRUPDWLRQ� IRU�D�
SHULRG�RI�ILYH�\HDUV�DIWHU�D�SDUW\�UHFHLYHV�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�

0LFURVRIW�ZDUUDQWV�WKDW�HDFK�2QOLQH�6HUYLFH�ZLOO�SHUIRUP�LQ�DFFRUGDQFH�
ZLWK�WKH�DSSOLFDEOH�6/$�GXULQJ�&XVWRPHU·V�XVH��&XVWRPHU·V�UHPHGLHV�IRU�EUHDFK�RI�WKLV�
ZDUUDQW\�DUH�GHVFULEHG�LQ�WKH�6/$�

0LFURVRIW�ZDUUDQWV�WKDW�WKH�6RIWZDUH�YHUVLRQ�WKDW�LV�FXUUHQW DW�WKH�WLPH ZLOO�
SHUIRUP�VXEVWDQWLDOO\�DV�GHVFULEHG�LQ�WKH�DSSOLFDEOH�3URGXFW�GRFXPHQWDWLRQ�IRU�RQH�\HDU
IURP�WKH�GDWH &XVWRPHU�DFTXLUHV�D�OLFHQVH IRU�WKDW�YHUVLRQ��,I�LW�GRHV�QRW��DQG�&XVWRPHU�
QRWLILHV�0LFURVRIW�ZLWKLQ�WKH�ZDUUDQW\�WHUP��0LFURVRIW�ZLOO��DW�LWV�RSWLRQ���D� UHWXUQ�WKH�
SULFH�&XVWRPHU�SDLG�IRU�WKH�6RIWZDUH�OLFHQVH�RU��E� UHSDLU�RU�UHSODFH�WKH�6RIWZDUH�

7KH�UHPHGLHV�DERYH�DUH�&XVWRPHU·V�VROH�UHPHGLHV�IRU�EUHDFK�RI�WKH�ZDUUDQWLHV�LQ�WKLV�VHFWLRQ��
&XVWRPHU�ZDLYHV�DQ\�ZDUUDQW\�FODLPV�QRW�PDGH�GXULQJ�WKH�ZDUUDQW\�SHULRG�

7KH�ZDUUDQWLHV�LQ�WKLV�$JUHHPHQW�GR�QRW�DSSO\�WR�SUREOHPV�FDXVHG�E\�DFFLGHQW��
DEXVH� RU�XVH�LQFRQVLVWHQW�ZLWK�WKLV�$JUHHPHQW��LQFOXGLQJ�IDLOXUH�WR�PHHW�PLQLPXP�V\VWHP�
UHTXLUHPHQWV��7KHVH�ZDUUDQWLHV�GR�QRW�DSSO\�WR�IUHH��WULDO��SUHYLHZ��RU�SUHUHOHDVH�SURGXFWV��
RU�WR�FRPSRQHQWV�RI�3URGXFWV�WKDW�&XVWRPHU�LV�SHUPLWWHG�WR�UHGLVWULEXWH�

F�
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7KH�SDUWLHV�ZLOO�GHIHQG�HDFK�RWKHU�DJDLQVW�WKH�WKLUG�SDUW\�FODLPV�GHVFULEHG�LQ�WKLV�VHFWLRQ�DQG�
ZLOO�SD\�WKH�DPRXQW�RI�DQ\�UHVXOWLQJ�DGYHUVH�ILQDO�MXGJPHQW�RU�DSSURYHG�VHWWOHPHQW��EXW�RQO\�LI�
WKH�GHIHQGLQJ�SDUW\�LV�SURPSWO\�QRWLILHG�LQ�ZULWLQJ�RI�WKH�FODLP�DQG�KDV�WKH�ULJKW�WR�FRQWURO�WKH�
GHIHQVH�DQG�DQ\�VHWWOHPHQW�RI�LW��7KH�SDUW\�EHLQJ�GHIHQGHG�PXVW�SURYLGH�WKH�GHIHQGLQJ�SDUW\�
ZLWK�DOO�UHTXHVWHG�DVVLVWDQFH��LQIRUPDWLRQ��DQG�DXWKRULW\��7KH�GHIHQGLQJ�SDUW\�ZLOO�UHLPEXUVH�
WKH�RWKHU�SDUW\�IRU�UHDVRQDEOH�RXW�RI�SRFNHW�H[SHQVHV�LW�LQFXUV�LQ�SURYLGLQJ�DVVLVWDQFH��7KLV�
VHFWLRQ�GHVFULEHV�WKH�SDUWLHV·�VROH�UHPHGLHV�DQG�HQWLUH�OLDELOLW\�IRU�VXFK�FODLPV�

0LFURVRIW�ZLOO�GHIHQG�&XVWRPHU�DJDLQVW�DQ\�WKLUG�SDUW\�FODLP�WR�WKH�H[WHQW�LW�
DOOHJHV�WKDW�D�3URGXFW�PDGH�DYDLODEOH�E\�0LFURVRIW�IRU�D�IHH�DQG�XVHG�ZLWKLQ�WKH�VFRSH�RI�WKH�
OLFHQVH�JUDQWHG�XQGHU�WKLV�$JUHHPHQW��XQPRGLILHG�IURP�WKH�IRUP SURYLGHG�E\�0LFURVRIW�DQG�
QRW�FRPELQHG�ZLWK�DQ\WKLQJ�HOVH���PLVDSSURSULDWHV�D�WUDGH�VHFUHW�RU�GLUHFWO\�LQIULQJHV�D�
SDWHQW��FRS\ULJKW��WUDGHPDUN� RU�RWKHU�SURSULHWDU\�ULJKW�RI�D�WKLUG�SDUW\� ,I�0LFURVRIW�LV�
XQDEOH�WR�UHVROYH�D�FODLP�RI�PLVDSSURSULDWLRQ�RU�LQIULQJHPHQW��LW�PD\��DW�LWV�RSWLRQ��HLWKHU�
����PRGLI\�RU�UHSODFH�WKH�3URGXFW�ZLWK�D�IXQFWLRQDO�HTXLYDOHQW�RU�����WHUPLQDWH�&XVWRPHU·V�
OLFHQVH�DQG�UHIXQG�DQ\�OLFHQVH�IHHV��OHVV�GHSUHFLDWLRQ�IRU�SHUSHWXDO�OLFHQVHV���LQFOXGLQJ�
DPRXQWV�SDLG�LQ�DGYDQFH�IRU�XQXVHG�FRQVXPSWLRQ�IRU�DQ\�XVDJH�SHULRG�DIWHU�WKH�
WHUPLQDWLRQ�GDWH��0LFURVRIW�ZLOO�QRW�EH�OLDEOH�IRU�DQ\�FODLPV�RU�GDPDJHV�GXH�WR�&XVWRPHU·V�
FRQWLQXHG�XVH�RI�D�3URGXFW�DIWHU�EHLQJ�QRWLILHG�WR�VWRS�GXH�WR�D�WKLUG�SDUW\�FODLP�

7R�WKH�H[WHQW�SHUPLWWHG�E\�DSSOLFDEOH�ODZ��&XVWRPHU�ZLOO�GHIHQG�0LFURVRIW�DQG�
LWV�$IILOLDWHV�DJDLQVW�DQ\�WKLUG�SDUW\�FODLP�WR�WKH�H[WHQW�LW�DOOHJHV�WKDW������DQ\�&XVWRPHU�
'DWD�RU�1RQ�0LFURVRIW�3URGXFW KRVWHG�LQ�DQ�2QOLQH�6HUYLFH�E\�0LFURVRIW�RQ�&XVWRPHU
V�
EHKDOI�PLVDSSURSULDWHV�D�WUDGH�VHFUHW�RU�GLUHFWO\�LQIULQJHV�D�SDWHQW��FRS\ULJKW��WUDGHPDUN��RU�
RWKHU�SURSULHWDU\�ULJKW�RI�D�WKLUG�SDUW\��RU�����&XVWRPHU·V�XVH�RI�DQ\�3URGXFW��DORQH�RU�LQ�
FRPELQDWLRQ�ZLWK�DQ\WKLQJ�HOVH��YLRODWHV�WKH�ODZ�RU�KDUPV�D�WKLUG�SDUW\�

)RU�HDFK�3URGXFW��HDFK�SDUW\·V�PD[LPXP��DJJUHJDWH�OLDELOLW\�WR�WKH�RWKHU�XQGHU�WKLV�$JUHHPHQW�
LV�OLPLWHG�WR�GLUHFW�GDPDJHV�ILQDOO\�DZDUGHG�LQ�DQ�DPRXQW�QRW�WR�H[FHHG�WKH�DPRXQWV�&XVWRPHU�
ZDV�UHTXLUHG�WR�SD\�IRU�WKH�3URGXFWV�GXULQJ WKH WHUP�RI�WKH DSSOLFDEOH OLFHQVHV��VXEMHFW�WR�WKH�
IROORZLQJ�

)RU�3URGXFWV�RUGHUHG�RQ�D�VXEVFULSWLRQ�EDVLV��0LFURVRIW·V�PD[LPXP�OLDELOLW\�
WR�&XVWRPHU�IRU�DQ\�LQFLGHQW�JLYLQJ�ULVH�WR�D�FODLP�ZLOO�QRW�H[FHHG�WKH�DPRXQW�&XVWRPHU�
SDLG�IRU�WKH�3URGXFW GXULQJ�WKH����PRQWKV�EHIRUH�WKH�LQFLGHQW�

)RU�3URGXFWV�SURYLGHG�IUHH�RI�FKDUJH�DQG�FRGH�WKDW�
&XVWRPHU�LV�DXWKRUL]HG�WR�UHGLVWULEXWH�WR�WKLUG�SDUWLHV�ZLWKRXW�VHSDUDWH�SD\PHQW�WR�
0LFURVRIW��0LFURVRIW·V�OLDELOLW\�LV�OLPLWHG�WR�GLUHFW�GDPDJHV�ILQDOO\�DZDUGHG�XS�WR�86�������

,Q�QR�HYHQW�ZLOO�HLWKHU�SDUW\�EH�OLDEOH�IRU�LQGLUHFW��LQFLGHQWDO��VSHFLDO��SXQLWLYH��
RU�FRQVHTXHQWLDO�GDPDJHV��RU�ORVV�RI�XVH��ORVV�RI�SURILWV��RU�LQWHUUXSWLRQ�RI�EXVLQHVV��
KRZHYHU�FDXVHG�RU�RQ�DQ\�WKHRU\�RI�OLDELOLW\�

G� 1R�OLPLWDWLRQ�RU�H[FOXVLRQV�ZLOO�DSSO\�WR�OLDELOLW\�DULVLQJ�RXW�RI�HLWKHU�SDUW\·V�����
FRQILGHQWLDOLW\�REOLJDWLRQV��H[FHSW�IRU�OLDELOLW\�UHODWHG�WR�&XVWRPHU�'DWD��ZKLFK�ZLOO�UHPDLQ�
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VXEMHFW�WR�WKH�OLPLWDWLRQV�DQG�H[FOXVLRQV�DERYH�������GHIHQVH�REOLJDWLRQV��RU�����YLRODWLRQ�RI�
WKH�RWKHU�SDUW\·V�LQWHOOHFWXDO�SURSHUW\�ULJKWV�

&XVWRPHU�PD\�DXWKRUL]H�D�3DUWQHU�WR�SODFH�RUGHUV�RQ�&XVWRPHU·V�EHKDOI�
DQG�PDQDJH�&XVWRPHU·V�SXUFKDVHV�E\�DVVRFLDWLQJ�WKH�3DUWQHU�ZLWK�LWV�DFFRXQW��,I�WKH�
3DUWQHU·V�GLVWULEXWLRQ�ULJKW�LV�WHUPLQDWHG��&XVWRPHU�PXVW�VHOHFW DQ DXWKRUL]HG UHSODFHPHQW�
3DUWQHU RU�SXUFKDVH�GLUHFWO\�IURP�0LFURVRIW� 3DUWQHUV�DQG�RWKHU�WKLUG�SDUWLHV�DUH�QRW�DJHQWV�
RI�0LFURVRIW�DQG�DUH�QRW�DXWKRUL]HG�WR�HQWHU�LQWR�DQ\�DJUHHPHQW�ZLWK�&XVWRPHU�RQ�EHKDOI�RI�
0LFURVRIW�

,I�&XVWRPHU�SXUFKDVHV�2QOLQH�
6HUYLFHV�IURP�D�3DUWQHU RU�FKRRVHV�WR�SURYLGH�D�3DUWQHU�ZLWK�DGPLQLVWUDWRU�SULYLOHJHV��WKDW�
3DUWQHU�ZLOO�EH�WKH�SULPDU\�DGPLQLVWUDWRU�RI�WKH�2QOLQH�6HUYLFHV�DQG�ZLOO�KDYH�DGPLQLVWUDWLYH�
SULYLOHJHV�DQG�DFFHVV�WR�&XVWRPHU�'DWD DQG�$GPLQLVWUDWRU�'DWD��&XVWRPHU�FRQVHQWV�WR�
0LFURVRIW�DQG�LWV�$IILOLDWHV�SURYLGLQJ�WKH�3DUWQHU�ZLWK�&XVWRPHU�'DWD�DQG�$GPLQLVWUDWRU�'DWD�
IRU�SXUSRVHV�RI�SURYLVLRQLQJ��DGPLQLVWHULQJ�DQG�VXSSRUWLQJ��DV�DSSOLFDEOH��WKH�2QOLQH�
6HUYLFHV� 3DUWQHU�PD\�SURFHVV�VXFK�GDWD�DFFRUGLQJ WR�WKH�WHUPV�RI�3DUWQHU·V�DJUHHPHQW�ZLWK�
&XVWRPHU��DQG�LWV SULYDF\�FRPPLWPHQWV�PD\�GLIIHU�IURP�0LFURVRIW·V��&XVWRPHU�DSSRLQWV�
3DUWQHU�DV�LWV�DJHQW�IRU�SXUSRVHV�RI�SURYLGLQJ�DQG�UHFHLYLQJ�QRWLFHV�DQG�RWKHU�
FRPPXQLFDWLRQV�WR�DQG�IURP�0LFURVRIW��&XVWRPHU�PD\ WHUPLQDWH�WKH�3DUWQHU·V�
DGPLQLVWUDWLYH�SULYLOHJHV DW�DQ\�WLPH�

&XVWRPHU·V�3DUWQHU�ZLOO�SURYLGH�GHWDLOV�RQ�VXSSRUW�
VHUYLFHV�DYDLODEOH�IRU�3URGXFWV�SXUFKDVHG�XQGHU�WKLV�DJUHHPHQW��6XSSRUW�VHUYLFHV�PD\�EH�
SHUIRUPHG�E\�3DUWQHU�RU�LWV�GHVLJQHH��ZKLFK�LQ�VRPH�FDVHV�PD\�EH�0LFURVRIW��,I�&XVWRPHU�
SXUFKDVHV�3URIHVVLRQDO�6HUYLFHV�XQGHU�WKLV�DJUHHPHQW��WKH�SHUIRUPDQFH�RI�WKRVH�
3URIHVVLRQDO�6HUYLFHV�ZLOO�EH�VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�LQ�WKH�8VH 5LJKWV�

,I�&XVWRPHU�RUGHUV�IURP D�3DUWQHU� WKH�3DUWQHU�ZLOO�VHW�&XVWRPHU·V�SULFLQJ�DQG�SD\PHQW�WHUPV�
IRU�WKDW�RUGHU��DQG�&XVWRPHU�ZLOO�SD\�WKH�DPRXQW�GXH�WR�WKH�3DUWQHU���3ULFLQJ�DQG�SD\PHQW�
WHUPV�UHODWHG�WR�RUGHUV�SODFHG�E\�&XVWRPHU�GLUHFWO\�ZLWK�0LFURVRIW�DUH�VHW�E\�0LFURVRIW��DQG�
&XVWRPHU�ZLOO�SD\�WKH�DPRXQW�GXH�DV�GHVFULEHG�LQ�WKLV�VHFWLRQ�

&XVWRPHU�PXVW�SURYLGH�D�SD\PHQW�PHWKRG�RU��LI�HOLJLEOH��FKRRVH�WR�EH�
LQYRLFHG�IRU�SXUFKDVHV�PDGH�RQ�LWV�DFFRXQW��%\�SURYLGLQJ�0LFURVRIW�ZLWK�D�SD\PHQW�PHWKRG��
&XVWRPHU�����FRQVHQWV�WR�0LFURVRIW·V�XVH�RI�DFFRXQW�LQIRUPDWLRQ�UHJDUGLQJ�WKH�VHOHFWHG�
SD\PHQW�PHWKRG�SURYLGHG�E\�WKH�LVVXLQJ�EDQN RU�DSSOLFDEOH�SD\PHQW�QHWZRUN�����
UHSUHVHQWV�WKDW�LW�LV�DXWKRUL]HG�WR�XVH�WKDW�SD\PHQW�PHWKRG�DQG�WKDW�DQ\�SD\PHQW�
LQIRUPDWLRQ�LW�SURYLGHV�LV�WUXH�DQG�DFFXUDWH� ����UHSUHVHQWV�WKDW�WKH�SD\PHQW�PHWKRG�ZDV�
HVWDEOLVKHG�DQG�LV�XVHG�SULPDULO\�IRU�FRPPHUFLDO�SXUSRVHV�DQG�QRW�IRU�SHUVRQDO��IDPLO\�RU�
KRXVHKROG�XVH��DQG ����DXWKRUL]HV�0LFURVRIW�WR�FKDUJH�&XVWRPHU�XVLQJ�WKDW�SD\PHQW�
PHWKRG�IRU�RUGHUV�XQGHU�WKLV�$JUHHPHQW�
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0LFURVRIW�PD\�LQYRLFH�HOLJLEOH�&XVWRPHUV� &XVWRPHU·V�DELOLW\�WR�HOHFW�SD\PHQW�E\�
LQYRLFH�LV VXEMHFW�WR�0LFURVRIW·V DSSURYDO�RI�&XVWRPHU·V�ILQDQFLDO�FRQGLWLRQ� &XVWRPHU�
DXWKRUL]HV�0LFURVRIW�WR�REWDLQ�LQIRUPDWLRQ�DERXW�&XVWRPHU·V�ILQDQFLDO�FRQGLWLRQ��ZKLFK�PD\�
LQFOXGH�FUHGLW�UHSRUWV��WR�DVVHVV�&XVWRPHU·V�HOLJLELOLW\�IRU�LQYRLFLQJ��8QOHVV�WKH�&XVWRPHU·V�
ILQDQFLDO�VWDWHPHQWV�DUH�SXEOLFO\�DYDLODEOH��&XVWRPHU�PD\�EH�UHTXLUHG�WR�SURYLGH�WKHLU�
EDODQFH�VKHHW��SURILW�DQG�ORVV�DQG�FDVK�IORZ�VWDWHPHQWV�WR�0LFURVRIW� &XVWRPHU�PD\�EH�
UHTXLUHG�WR�SURYLGH�VHFXULW\�LQ�D�IRUP�DFFHSWDEOH�WR�0LFURVRIW WR�EH�HOLJLEOH�IRU�LQYRLFLQJ�
0LFURVRIW PD\�ZLWKGUDZ &XVWRPHU·V�HOLJLELOLW\ DW�DQ\�WLPH DQG�IRU�DQ\�UHDVRQ� &XVWRPHU�
PXVW�SURPSWO\�QRWLI\�0LFURVRIW�RI�DQ\�FKDQJHV�LQ�LWV�FRPSDQ\�QDPH�RU�ORFDWLRQ�DQG�RI�DQ\�
VLJQLILFDQW�FKDQJHV�LQ�WKH�RZQHUVKLS��VWUXFWXUH� RU�RSHUDWLRQDO�DFWLYLWLHV RI�WKH�RUJDQL]DWLRQ�

(DFK�LQYRLFH ZLOO�LGHQWLI\�WKH�DPRXQWV�SD\DEOH�E\�&XVWRPHU WR�
0LFURVRIW�IRU�WKH�SHULRG�FRUUHVSRQGLQJ�WR�WKH�LQYRLFH� &XVWRPHU�ZLOO�SD\�DOO�DPRXQWV�GXH
ZLWKLQ�WKLUW\������FDOHQGDU�GD\V�IROORZLQJ�WKH�LQYRLFH�GDWH�

0LFURVRIW�PD\��DW�LWV�RSWLRQ��DVVHVV�D�ODWH�IHH RQ�DQ\�SD\PHQWV�WR�0LFURVRIW�
WKDW DUH�PRUH�WKDQ�ILIWHHQ������FDOHQGDU GD\V�SDVW�GXH DW�D�UDWH�RI�WZR�SHUFHQW������RI�WKH�
WRWDO�DPRXQW�SD\DEOH��FDOFXODWHG�DQG�SD\DEOH�PRQWKO\��RU�WKH�KLJKHVW�DPRXQW�DOORZHG�E\
ODZ��LI�OHVV�

,I�D�VXEVFULSWLRQ�SHUPLWV�HDUO\�WHUPLQDWLRQ�DQG�&XVWRPHU�FDQFHOV�WKH�
VXEVFULSWLRQ EHIRUH�WKH�HQG�RI�WKH�VXEVFULSWLRQ�RU�ELOOLQJ�SHULRG��&XVWRPHU�PD\�EH�FKDUJHG�
D�FDQFHOODWLRQ IHH�

)RU�VXEVFULSWLRQV�WKDW�UHQHZ�DXWRPDWLFDOO\��&XVWRPHU�DXWKRUL]HV�
0LFURVRIW�WR�FKDUJH�&XVWRPHU·V�SD\PHQW�PHWKRG�SHULRGLFDOO\�IRU�HDFK�VXEVFULSWLRQ�RU�
ELOOLQJ�SHULRG�XQWLO�WKH�VXEVFULSWLRQ�LV�WHUPLQDWHG��%\�DXWKRUL]LQJ�UHFXUULQJ�SD\PHQWV��
&XVWRPHU�DXWKRUL]HV�0LFURVRIW�WR�SURFHVV�VXFK�SD\PHQWV�DV�HLWKHU�HOHFWURQLF�GHELWV�RU�IXQG�
WUDQVIHUV��RU�DV�HOHFWURQLF�GUDIWV�IURP�WKH�GHVLJQDWHG�EDQN�DFFRXQW��LQ�WKH�FDVH�RI�
$XWRPDWHG�&OHDULQJ�+RXVH�RU�VLPLODU�GHELWV���DV�FKDUJHV�WR�WKH�GHVLJQDWHG�FDUG�DFFRXQW��LQ�
WKH�FDVH�RI�FUHGLW�FDUG�RU�VLPLODU�SD\PHQWV���FROOHFWLYHO\��´(OHFWURQLF�3D\PHQWVµ���,I�DQ\�
SD\PHQW�LV�UHWXUQHG�XQSDLG�RU�LI�DQ\�FUHGLW�FDUG�RU�VLPLODU�WUDQVDFWLRQ�LV�UHMHFWHG�RU�GHQLHG��
0LFURVRIW�RU�LWV�VHUYLFH�SURYLGHUV�UHVHUYH�WKH�ULJKW�WR�FROOHFW�DQ\�DSSOLFDEOH�UHWXUQ�LWHP��
UHMHFWLRQ�RU�LQVXIILFLHQW�IXQGV�IHH�WR�WKH�PD[LPXP�H[WHQW�SHUPLWWHG�E\�DSSOLFDEOH�ODZ�DQG�
WR�SURFHVV�DQ\�VXFK�IHHV DV�DQ�(OHFWURQLF�3D\PHQW�RU�WR�LQYRLFH�&XVWRPHU�IRU�WKH�DPRXQW�
GXH�

0LFURVRIW�SULFHV�H[FOXGH DSSOLFDEOH�WD[HV�XQOHVV�LGHQWLILHG DV�WD[�LQFOXVLYH��,I�DQ\�
DPRXQWV�DUH�WR�EH�SDLG�WR�0LFURVRIW��&XVWRPHU�VKDOO�DOVR�SD\�DQ\�DSSOLFDEOH�YDOXH�DGGHG��
JRRGV�DQG�VHUYLFHV��VDOHV��JURVV�UHFHLSWV��RU�RWKHU�WUDQVDFWLRQ�WD[HV��IHHV��FKDUJHV��RU�
VXUFKDUJHV��RU�DQ\�UHJXODWRU\�FRVW�UHFRYHU\�VXUFKDUJHV�RU�VLPLODU�DPRXQWV�WKDW�DUH�RZHG�
XQGHU�WKLV�$JUHHPHQW�DQG�WKDW�0LFURVRIW�LV�SHUPLWWHG�WR�FROOHFW�IURP�&XVWRPHU��&XVWRPHU�
VKDOO�EH�UHVSRQVLEOH�IRU�DQ\�DSSOLFDEOH�VWDPS�WD[HV�DQG�IRU�DOO�RWKHU�WD[HV�WKDW�LW�LV�OHJDOO\�
REOLJDWHG�WR�SD\�LQFOXGLQJ�DQ\�WD[HV�WKDW�DULVH�RQ�WKH�GLVWULEXWLRQ�RU�SURYLVLRQ�RI�3URGXFWV�
E\�&XVWRPHU�WR�LWV�$IILOLDWHV��0LFURVRIW�VKDOO�EH�UHVSRQVLEOH�IRU�DOO WD[HV�EDVHG�XSRQ�LWV�QHW�
LQFRPH��JURVV�UHFHLSWV�WD[HV�LPSRVHG�LQ�OLHX�RI�WD[HV�RQ�LQFRPH�RU�SURILWV��DQG WD[HV�RQ�LWV�
SURSHUW\�RZQHUVKLS�
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,I�DQ\�WD[HV�DUH�UHTXLUHG�WR�EH�ZLWKKHOG�RQ�SD\PHQWV�LQYRLFHG�E\ 0LFURVRIW��&XVWRPHU�PD\�
GHGXFW�VXFK�WD[HV�IURP�WKH�DPRXQW�RZHG�DQG�SD\�WKHP�WR�WKH�DSSURSULDWH�WD[LQJ�DXWKRULW\��
EXW�RQO\�LI�&XVWRPHU�SURPSWO\�SURYLGHV�0LFURVRIW�DQ�RIILFLDO�UHFHLSW�IRU�WKRVH�ZLWKKROGLQJV�
DQG�RWKHU�GRFXPHQWV�UHDVRQDEO\�UHTXHVWHG�WR�DOORZ�0LFURVRIW�WR�FODLP�D�IRUHLJQ�WD[�FUHGLW�
RU�UHIXQG��&XVWRPHU�ZLOO�HQVXUH�WKDW�DQ\�WD[HV�ZLWKKHOG�DUH�PLQLPL]HG�WR�WKH�H[WHQW�
SRVVLEOH�XQGHU�DSSOLFDEOH�ODZ�

7KLV�$JUHHPHQW�LV�HIIHFWLYH�XQWLO�WHUPLQDWHG�E\�D�SDUW\��DV�GHVFULEHG�EHORZ�

(LWKHU�SDUW\�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�ZLWKRXW�FDXVH�RQ����
GD\V·�QRWLFH��7HUPLQDWLRQ�ZLWKRXW�FDXVH�ZLOO�QRW�DIIHFW�&XVWRPHU·V SHUSHWXDO�OLFHQVHV��DQG�
OLFHQVHV�JUDQWHG�RQ�D�VXEVFULSWLRQ�EDVLV�ZLOO�FRQWLQXH�IRU�WKH�GXUDWLRQ�RI�WKH�VXEVFULSWLRQ�
SHULRG�V���VXEMHFW�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW�

:LWKRXW�OLPLWLQJ�RWKHU�UHPHGLHV�LW�PD\�KDYH��HLWKHU�SDUW\�PD\�
WHUPLQDWH�WKLV�$JUHHPHQW�RQ����GD\V·�QRWLFH�IRU�PDWHULDO�EUHDFK�LI�WKH�RWKHU�SDUW\�IDLOV�WR�
FXUH�WKH�EUHDFK�ZLWKLQ�WKH����GD\�QRWLFH�SHULRG� 8SRQ�VXFK�WHUPLQDWLRQ��WKH�IROORZLQJ�ZLOO�
DSSO\�
��� $OO�OLFHQVHV�JUDQWHG�XQGHU�WKLV�$JUHHPHQW�ZLOO�WHUPLQDWH�LPPHGLDWHO\�H[FHSW�IRU�IXOO\�

SDLG��SHUSHWXDO�OLFHQVHV��
��� $OO�DPRXQWV�GXH�XQGHU�DQ\�XQSDLG�LQYRLFHV�VKDOO�EHFRPH�GXH�DQG�SD\DEOH�LPPHGLDWHO\�

)RU�PHWHUHG�3URGXFWV�ELOOHG�SHULRGLFDOO\�EDVHG�RQ�XVDJH��&XVWRPHU�PXVW�LPPHGLDWHO\�
SD\�IRU�XQSDLG�XVDJH DV�RI�WKH�WHUPLQDWLRQ�GDWH�

��� ,I�0LFURVRIW�LV�LQ�EUHDFK��&XVWRPHU�ZLOO�UHFHLYH�D�FUHGLW�IRU�DQ\�VXEVFULSWLRQ IHHV��
LQFOXGLQJ�DPRXQWV�SDLG�LQ�DGYDQFH�IRU�XQXVHG�FRQVXPSWLRQ�IRU�DQ\�XVDJH�SHULRG�DIWHU�
WKH�WHUPLQDWLRQ�GDWH�

0LFURVRIW�PD\�VXVSHQG�XVH�RI�DQ�2QOLQH�6HUYLFH�ZLWKRXW�WHUPLQDWLQJ�WKLV�
$JUHHPHQW�GXULQJ�DQ\�SHULRG�RI�PDWHULDO�EUHDFK� 0LFURVRIW�ZLOO�JLYH�&XVWRPHU�QRWLFH�EHIRUH�
VXVSHQGLQJ�DQ�2QOLQH�6HUYLFH�ZKHQ�UHDVRQDEOH�

0LFURVRIW�PD\�PRGLI\��GLVFRQWLQXH� RU�WHUPLQDWH�D�
3URGXFW LQ�DQ\�FRXQWU\�RU�MXULVGLFWLRQ�ZKHUH�WKHUH�LV�DQ\�FXUUHQW�RU�IXWXUH�JRYHUQPHQW�
UHJXODWLRQ��REOLJDWLRQ� RU�RWKHU�UHTXLUHPHQW��WKDW�����LV�QRW�JHQHUDOO\�DSSOLFDEOH�WR�
EXVLQHVVHV�RSHUDWLQJ�WKHUH� ����SUHVHQWV�D�KDUGVKLS�IRU�0LFURVRIW�WR�FRQWLQXH�RIIHULQJ�WKH
3URGXFW ZLWKRXW�PRGLILFDWLRQ� RU�����FDXVHV�0LFURVRIW�WR�EHOLHYH�WKHVH�WHUPV�RU�WKH�3URGXFW
PD\�FRQIOLFW�ZLWK�DQ\�VXFK�UHJXODWLRQ��REOLJDWLRQ� RU�UHTXLUHPHQW� ,I�0LFURVRIW�WHUPLQDWHV�D�
VXEVFULSWLRQ IRU�UHJXODWRU\�UHDVRQV��&XVWRPHU�ZLOO�UHFHLYH��DV�LWV�VROH�UHPHG\��D�FUHGLW�IRU�
DQ\�VXEVFULSWLRQ IHHV��LQFOXGLQJ�DPRXQWV�SDLG�LQ�DGYDQFH�IRU�XQXVHG�FRQVXPSWLRQ�IRU�DQ\�
XVDJH�SHULRG�DIWHU�WKH�WHUPLQDWLRQ�GDWH�

7KH�SDUWLHV�DUH�LQGHSHQGHQW�FRQWUDFWRUV��&XVWRPHU�DQG�0LFURVRIW�
HDFK�PD\�GHYHORS�SURGXFWV�LQGHSHQGHQWO\�ZLWKRXW�XVLQJ�WKH�RWKHU·V�&RQILGHQWLDO�
,QIRUPDWLRQ�
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&XVWRPHU�LV�IUHH�WR�HQWHU�LQWR�DJUHHPHQWV�WR�OLFHQVH��XVH��DQG
SURPRWH�WKH�SURGXFWV�DQG VHUYLFHV RI RWKHUV�

0LFURVRIW�PD\�PRGLI\�WKLV�$JUHHPHQW IURP�WLPH�WR�WLPH��&KDQJHV�WR�WKH�8VH�
5LJKWV�ZLOO�DSSO\�DV�SURYLGHG�LQ�WKLV�$JUHHPHQW��&KDQJHV�WR�RWKHU�WHUPV�ZLOO�QRW�DSSO\�XQWLO�
&XVWRPHU�DFFHSWV�WKHP��0LFURVRIW�PD\�UHTXLUH�&XVWRPHU�WR�DFFHSW UHYLVHG�RU�DGGLWLRQDO�
WHUPV EHIRUH�SURFHVVLQJ�D�QHZ�RUGHU� $Q\�DGGLWLRQDO�RU�FRQIOLFWLQJ�WHUPV�DQG�FRQGLWLRQV�
FRQWDLQHG�LQ�D SXUFKDVH�RUGHU�RU�RWKHUZLVH�SUHVHQWHG�E\�&XVWRPHU�DUH�H[SUHVVO\�UHMHFWHG�
DQG�ZLOO�QRW�DSSO\�

(LWKHU�SDUW\�PD\�DVVLJQ�WKLV�$JUHHPHQW�WR�DQ�$IILOLDWH��EXW�LW�PXVW�QRWLI\�WKH�
RWKHU�SDUW\�LQ�ZULWLQJ�RI�WKH�DVVLJQPHQW� &XVWRPHU�FRQVHQWV�WR�WKH�DVVLJQPHQW WR�DQ�
$IILOLDWH�RU�WKLUG�SDUW\��ZLWKRXW�SULRU�QRWLFH� RI�DQ\�ULJKWV�0LFURVRIW�PD\�KDYH XQGHU�WKLV�
$JUHHPHQW WR�UHFHLYH�SD\PHQW�DQG�HQIRUFH�&XVWRPHU
V�SD\PHQW�REOLJDWLRQV� DQG�DOO�
DVVLJQHHV�PD\�IXUWKHU�DVVLJQ�VXFK�ULJKWV ZLWKRXW�IXUWKHU�FRQVHQW� $Q\�RWKHU�SURSRVHG�
DVVLJQPHQW�RI�WKLV�$JUHHPHQW�PXVW�EH�DSSURYHG�E\�WKH�QRQ�DVVLJQLQJ�SDUW\�LQ�ZULWLQJ��
$VVLJQPHQW�ZLOO�QRW�UHOLHYH�WKH�DVVLJQLQJ�SDUW\�RI�LWV�REOLJDWLRQV�XQGHU�WKH�DVVLJQHG�
$JUHHPHQW��$Q\�DWWHPSWHG�DVVLJQPHQW�ZLWKRXW�UHTXLUHG�DSSURYDO�ZLOO�EH�YRLG�

3URGXFWV�DUH�VXEMHFW�WR�8�6��H[SRUW�MXULVGLFWLRQ��&XVWRPHU�PXVW�FRPSO\�ZLWK�DOO�
DSSOLFDEOH�LQWHUQDWLRQDO�DQG�QDWLRQDO�ODZV��LQFOXGLQJ�WKH�8�6��([SRUW�$GPLQLVWUDWLRQ�
5HJXODWLRQV��WKH�,QWHUQDWLRQDO�7UDIILF�LQ�$UPV�5HJXODWLRQV��DQG�HQG�XVHU��HQG�XVH�DQG�
GHVWLQDWLRQ�UHVWULFWLRQV�E\�8�6��DQG�RWKHU�JRYHUQPHQWV�UHODWHG�WR�0LFURVRIW�SURGXFWV��
VHUYLFHV��DQG�WHFKQRORJLHV�

,I�DQ\�SDUW RI WKLV�$JUHHPHQW�LV�KHOG�WR�EH�XQHQIRUFHDEOH��WKH�UHVW RI�WKH�
$JUHHPHQW�ZLOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�

)DLOXUH�WR�HQIRUFH�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�ZLOO�QRW�FRQVWLWXWH�D�ZDLYHU��$Q\�
ZDLYHU�PXVW�EH�LQ�ZULWLQJ�DQG�VLJQHG�E\�WKH�ZDLYLQJ�SDUW\�

7KLV�$JUHHPHQW�GRHV�QRW�FUHDWH�DQ\�WKLUG�SDUW\�EHQHILFLDU\�
ULJKWV H[FHSW�DV�H[SUHVVO\�SURYLGHG�E\�LWV�WHUPV�

$OO�SURYLVLRQV�VXUYLYH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�H[FHSW�WKRVH�UHTXLULQJ�
SHUIRUPDQFH�RQO\�GXULQJ�WKH�WHUP�RI�WKH�$JUHHPHQW�

1RWLFHV�PXVW�EH�LQ�ZULWLQJ�DQG�ZLOO�EH�WUHDWHG�DV�GHOLYHUHG�RQ�WKH�GDWH�UHFHLYHG�DW�
WKH�DGGUHVV��GDWH�VKRZQ�RQ�WKH�UHWXUQ�UHFHLSW��HPDLO�WUDQVPLVVLRQ�GDWH� RU�GDWH�RQ�WKH�
FRXULHU�RU�ID[�FRQILUPDWLRQ�RI�GHOLYHU\��1RWLFHV�WR�0LFURVRIW�PXVW�EH�VHQW�WR�WKH�IROORZLQJ�
DGGUHVV�

0LFURVRIW�&RUSRUDWLRQ
'HSW�������9ROXPH�/LFHQVLQJ
�����1HLO�5RDG��6XLWH����
5HQR��1HYDGD�����������
86$



0LFURVRIW�&XVWRPHU�$JUHHPHQW 3DJH��� RI���

1RWLFHV�WR�&XVWRPHU�ZLOO�EH�VHQW�WR�WKH�LQGLYLGXDO�DW�WKH�DGGUHVV�&XVWRPHU�LGHQWLILHV�RQ�LWV�
DFFRXQW�DV LWV FRQWDFW IRU�QRWLFHV� 0LFURVRIW�PD\�VHQG�QRWLFHV�DQG�RWKHU LQIRUPDWLRQ�WR�
&XVWRPHU�E\�HPDLO RU�RWKHU�HOHFWURQLF�IRUP�

7KLV�$JUHHPHQW�ZLOO�EH�JRYHUQHG�E\�DQG�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�WKH�
ODZV�RI�WKH�6WDWH�RI�:DVKLQJWRQ�DQG�IHGHUDO�ODZV�RI�WKH�8QLWHG�6WDWHV��7KH������8QLWHG�
1DWLRQV�&RQYHQWLRQ�RQ�&RQWUDFWV�IRU�WKH�,QWHUQDWLRQDO�6DOH�RI�*RRGV�DQG�LWV�UHODWHG�
LQVWUXPHQWV�ZLOO�QRW�DSSO\�WR�WKLV�$JUHHPHQW�

:KHQ�EULQJLQJ�DQ\�DFWLRQ�DULVLQJ�XQGHU�WKLV�$JUHHPHQW��WKH�SDUWLHV�
DJUHH�WR�WKH�IROORZLQJ�H[FOXVLYH�YHQXHV�

,I�0LFURVRIW�EULQJV�WKH�DFWLRQ��WKH�YHQXH�ZLOO�EH�ZKHUH�&XVWRPHU�KDV�LWV�KHDGTXDUWHUV�

,I�&XVWRPHU�EULQJV�WKH�DFWLRQ�DJDLQVW�0LFURVRIW�RU�DQ\�0LFURVRIW�$IILOLDWH�ORFDWHG�RXWVLGH�
RI�(XURSH��WKH�YHQXH�ZLOO�EH�WKH�VWDWH�RU�IHGHUDO�FRXUWV�LQ�.LQJ�&RXQW\��6WDWH�RI�
:DVKLQJWRQ��86$�

,I�&XVWRPHU�EULQJV�WKH�DFWLRQ�DJDLQVW�0LFURVRIW�RU�DQ\ 0LFURVRIW�$IILOLDWH�ORFDWHG�LQ�
(XURSH��DQG�QRW�DOVR�DJDLQVW�0LFURVRIW�RU�D�0LFURVRIW�$IILOLDWH�ORFDWHG�RXWVLGH�RI�(XURSH��
WKH�YHQXH�ZLOO�EH�WKH�5HSXEOLF�RI�,UHODQG�

7KH�SDUWLHV�FRQVHQW�WR�SHUVRQDO�MXULVGLFWLRQ�LQ�WKH�DJUHHG�YHQXH� 7KLV�FKRLFH�RI�YHQXH�GRHV�
QRW�SUHYHQW�HLWKHU�SDUW\�IURP�VHHNLQJ�LQMXQFWLYH�UHOLHI�LQ�DQ\�MXULVGLFWLRQ�ZLWK�UHVSHFW�WR�D�
YLRODWLRQ�RI�LQWHOOHFWXDO�SURSHUW\�ULJKWV�RU�FRQILGHQWLDOLW\�REOLJDWLRQV�

7KHVH�*HQHUDO�7HUPV ZLOO�WDNH�SUHFHGHQFH�RYHU�DQ\�FRQIOLFWLQJ�WHUPV�
LQ�RWKHU�GRFXPHQWV�WKDW�DUH�SDUW�RI�WKLV�$JUHHPHQW�WKDW�DUH�QRW�H[SUHVVO\�UHVROYHG�LQ�WKRVH�
GRFXPHQWV��H[FHSW�WKDW FRQIOLFWLQJ�WHUPV�LQ�WKH�8VH�5LJKWV WDNH�SUHFHGHQFH�RYHU�WKHVH�
*HQHUDO�7HUPV�DV�WR�WKH�DSSOLFDEOH�3URGXFWV��7HUPV�LQ�WKH�2QOLQH�6HUYLFHV�7HUPV�WDNH�
SUHFHGHQFH�RYHU�FRQIOLFWLQJ�WHUPV�LQ�WKH�3URGXFW�7HUPV��7HUPV�LQ�DQ�DPHQGPHQW�FRQWURO�
RYHU�WKH�DPHQGHG�GRFXPHQW�DQG�DQ\�SULRU�DPHQGPHQWV�FRQFHUQLQJ�WKH�VDPH�VXEMHFW�
PDWWHU�

0LFURVRIW�PD\�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�
$JUHHPHQW�WKURXJK�LWV�$IILOLDWHV�DQG�XVH�FRQWUDFWRUV�WR�SURYLGH�FHUWDLQ�VHUYLFHV� 0LFURVRIW�
UHPDLQV�UHVSRQVLEOH�IRU�WKHLU�SHUIRUPDQFH�

%\�DFFHSWLQJ�WKLV�DJUHHPHQW��&XVWRPHU�UHSUHVHQWV�DQG�
ZDUUDQWV�WKDW��L��LW�KDV�FRPSOLHG�DQG�ZLOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�JRYHUQPHQW�
SURFXUHPHQW�ODZV�DQG�UHJXODWLRQV���LL��LW�LV�DXWKRUL]HG�WR�HQWHU�LQWR�WKLV�$JUHHPHQW��DQG��LLL��
WKLV�$JUHHPHQW�VDWLVILHV�DOO�DSSOLFDEOH�SURFXUHPHQW�UHTXLUHPHQWV�

´$GPLQLVWUDWRU�'DWDµ�PHDQV�WKH�LQIRUPDWLRQ�SURYLGHG�WR�0LFURVRIW RU�LWV�$IILOLDWHV GXULQJ�VLJQ�
XS��SXUFKDVH��RU�DGPLQLVWUDWLRQ�RI�3URGXFWV�

´$IILOLDWHµ�PHDQV�DQ\�OHJDO�HQWLW\�WKDW�FRQWUROV��LV�FRQWUROOHG�E\��RU�LV�XQGHU�FRPPRQ�FRQWURO�
ZLWK�D�SDUW\��´&RQWUROµ�PHDQV�RZQHUVKLS�RI�PRUH�WKDQ�D�����LQWHUHVW�RI�YRWLQJ�VHFXULWLHV�LQ�DQ�
HQWLW\�RU�WKH�SRZHU�WR�GLUHFW�WKH�PDQDJHPHQW�DQG�SROLFLHV�RI�DQ�HQWLW\�
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´&RQILGHQWLDO�,QIRUPDWLRQµ�LV�GHILQHG�LQ�WKH�´&RQILGHQWLDOLW\µ�VHFWLRQ�

´&XVWRPHUµ�PHDQV�WKH�HQWLW\�LGHQWLILHG�DV�VXFK RQ�WKH�DFFRXQW�DVVRFLDWHG�ZLWK WKLV�$JUHHPHQW�

´&XVWRPHU�'DWDµ�PHDQV�DOO�GDWD��LQFOXGLQJ�DOO�WH[W��VRXQG��VRIWZDUH��LPDJH�RU�YLGHR�ILOHV�WKDW�
DUH�SURYLGHG�WR�0LFURVRIW�RU�LWV�$IILOLDWHV�E\��RU�RQ�EHKDOI�RI��&XVWRPHU�DQG�LWV�$IILOLDWHV�WKURXJK�
XVH�RI�2QOLQH�6HUYLFHV�

´(QG�8VHUµ�PHDQV�DQ\�SHUVRQ�&XVWRPHU SHUPLWV WR�XVH�D�3URGXFW�RU�DFFHVV�&XVWRPHU�'DWD�

´/LFHQVLQJ�6LWHµ�PHDQV�KWWS���ZZZ�PLFURVRIW�FRP�OLFHQVLQJ�FRQWUDFWV RU�D�VXFFHVVRU�VLWH�

´0LFURVRIWµ�PHDQV�0LFURVRIW�&RUSRUDWLRQ�

´1RQ�0LFURVRIW�3URGXFWµ�PHDQV�DQ\�WKLUG�SDUW\�EUDQGHG�VRIWZDUH��GDWD��VHUYLFH��ZHEVLWH RU�
SURGXFW��XQOHVV�LQFRUSRUDWHG�E\�0LFURVRIW�LQ�D 3URGXFW�

´2QOLQH�6HUYLFHVµ�PHDQV�0LFURVRIW�KRVWHG�VHUYLFHV WR�ZKLFK�&XVWRPHU�VXEVFULEHV�XQGHU�WKLV�
$JUHHPHQW��,W�GRHV�QRW�LQFOXGH�VRIWZDUH�DQG�VHUYLFHV�SURYLGHG�XQGHU�VHSDUDWH�OLFHQVH�WHUPV�

´2QOLQH�6HUYLFHV�7HUPVµ�PHDQV�WKH�DGGLWLRQDO�WHUPV�WKDW�DSSO\�WR�&XVWRPHU·V�XVH�RI�2QOLQH�
6HUYLFHV�SXEOLVKHG�RQ�WKH�/LFHQVLQJ�6LWH�DQG�XSGDWHG�IURP�WLPH�WR�WLPH�

´3DUWQHUµ�PHDQV�D�FRPSDQ\�0LFURVRIW�KDV�DXWKRUL]HG�WR�GLVWULEXWH 3URGXFWV�WR�&XVWRPHU�

´3HUVRQDO�'DWDµ�PHDQV�DQ\�LQIRUPDWLRQ�UHODWLQJ�WR�DQ�LGHQWLILHG�RU�LGHQWLILDEOH�QDWXUDO�SHUVRQ�

´3URGXFWµ�PHDQV�DOO�6RIWZDUH�DQG�2QOLQH�6HUYLFHV�LGHQWLILHG�LQ�WKH�3URGXFW�7HUPV WKDW�0LFURVRIW�
RIIHUV XQGHU�WKLV�$JUHHPHQW��LQFOXGLQJ�SUHYLHZV��SUHUHOHDVH�YHUVLRQV� XSGDWHV��SDWFKHV DQG�EXJ�
IL[HV IURP�0LFURVRIW���3URGXFW�DYDLODELOLW\�PD\�YDU\�E\�UHJLRQ���´3URGXFWµ�GRHV�QRW�LQFOXGH�1RQ�
0LFURVRIW�3URGXFWV�

´3URGXFW�7HUPVµ�PHDQV�WKH�GRFXPHQW�WKDW�SURYLGHV�LQIRUPDWLRQ�DERXW�3URGXFWV�DYDLODEOH�XQGHU�
WKLV�$JUHHPHQW��7KH�3URGXFW�7HUPV�GRFXPHQW�LV�SXEOLVKHG�RQ�WKH�/LFHQVLQJ�6LWH�DQG�LV�XSGDWHG�
IURP�WLPH�WR�WLPH�

´3XEOLVKHUµ�PHDQV�D�SURYLGHU�RI�D�1RQ�0LFURVRIW�3URGXFW�

´5HSUHVHQWDWLYHVµ�PHDQV�D�SDUW\·V HPSOR\HHV��$IILOLDWHV��FRQWUDFWRUV��DGYLVRUV�DQG�FRQVXOWDQWV�

´6/$µ�PHDQV�6HUYLFH�/HYHO�$JUHHPHQW��ZKLFK�VSHFLILHV�WKH�PLQLPXP�VHUYLFH�OHYHO�IRU�WKH�2QOLQH�
6HUYLFHV�DQG�LV�SXEOLVKHG�RQ�WKH�/LFHQVLQJ�6LWH�

´6RIWZDUHµ�PHDQV�OLFHQVHG�FRSLHV�RI�0LFURVRIW�VRIWZDUH�LGHQWLILHG�LQ WKH�3URGXFW�7HUPV��
6RIWZDUH�GRHV�QRW�LQFOXGH�2QOLQH�6HUYLFHV��EXW�6RIWZDUH�PD\�EH�SDUW�RI�DQ�2QOLQH�6HUYLFH�

´XVHµ PHDQV�WR�FRS\��GRZQORDG��LQVWDOO��UXQ� DFFHVV��GLVSOD\��XVH�RU�RWKHUZLVH�LQWHUDFW�ZLWK�

´8VH�5LJKWVµ�PHDQV�WKH�OLFHQVH�WHUPV DQG WHUPV�RI�VHUYLFH�IRU�HDFK�3URGXFW�SXEOLVKHG�RQ�WKH�
/LFHQVLQJ�6LWH�DQG�XSGDWHG�IURP�WLPH�WR�WLPH��7KH�8VH�5LJKWV�VXSHUVHGH�WKH�WHUPV�RI�DQ\�HQG�
XVHU�OLFHQVH�DJUHHPHQW�WKDW�DFFRPSDQLHV�D�3URGXFW��/LFHQVH�WHUPV IRU�DOO�3URGXFWV DUH�
SXEOLVKHG�LQ�WKH�3URGXFW�7HUPV��7HUPV�RI�VHUYLFH�IRU�2QOLQH�6HUYLFHV�DUH�SXEOLVKHG�LQ�WKH�2QOLQH�
6HUYLFHV�7HUPV�


