
&OXE6SDUN� 0HPEHU 0DQDJHPHQW PRGXOH

7HUPV DQG &RQGLWLRQV IRU 0HPEHUV

7HUPV DQG &RQGLWLRQV

3OHDVH UHDG WKHVH WHUPV DQG FRQGLWLRQV EHIRUH FRQILUPLQJ \RXU SXUFKDVH RI 9HQXH
0HPEHUVKLS VHUYLFHV WKURXJK WKLV ZHEVLWH�

�� 'HILQLWLRQV

,Q WKHVH 7HUPV DQG &RQGLWLRQV WKH IROORZLQJ WHUPV KDYH WKH IROORZLQJ PHDQLQJV�

³9HQXH´ PHDQV WKH SURYLGHU RI WKH 9HQXH 0HPEHUVKLS VHUYLFHV DV VWDWHG ZLWKLQ WKH
DSSOLFDEOH SDUW RI WKH :HEVLWH� DQG DV VHOHFWHG E\ <RX�

³&OXE6SDUN 3RUWDO´ PHDQV WKH V\VWHP� PDGH DYDLODEOH E\ 6SRUWODEV� IRU WKH
SURPRWLRQ� SXUFKDVH DQG DGPLQLVWUDWLRQ RI 9HQXH 0HPEHUVKLS VHUYLFHV DQG RWKHU
VHUYLFHV SURYLGHG E\ WHQQLV YHQXHV� DQG WKH 0HPEHUVKLS 0DQDJHPHQW PRGXOH
WKURXJK ZKLFK <RX PD\ UHYLHZ� VHOHFW� DSSO\ WR UHFHLYH DQG SD\ IRU 9HQXH0HPEHUVKLS
VHUYLFHV�

³9HQXH 0HPEHUVKLS´PHDQV DIILOLDWLRQ WR DQG PHPEHUVKLS RI D WHQQLV YHQXH� LQ RUGHU
WR UHFHLYH PHPEHUVKLS EHQHILWV VXFK DV VSHFLDO RIIHUV DQG GLVFRXQWV� SULRULW\ ERRNLQJ
RI WHQQLV FRXUWV� DFFHVV WR VSRUWLQJ DQG VRFLDO HYHQWV� HWF��

³WKH /7$´ PHDQV /7$ 2SHUDWLRQV /LPLWHG RI 7KH 1DWLRQDO 7HQQLV &HQWUH� ��� 3ULRU\
/DQH� 5RHKDPSWRQ� /RQGRQ 6:�� �-4 �UHJLVWHUHG LQ (QJODQG 1R� ����������

³0HPEHUVKLS 7HUPV´ PHDQV WKH 9HQXH¶V WHUPV DQG FRQGLWLRQV� LI DQ\� JRYHUQLQJ LWV
SURYLVLRQ RI DQ\ 9HQXH 0HPEHUVKLS VHUYLFHV� D FRS\ RI ZKLFK VKDOO EH DYDLODEOH WR <RX
EHIRUH <RX FRPSOHWH D 3XUFKDVH �LI DSSOLFDEOH��

³3XUFKDVH´ PHDQV DQ\ SXUFKDVH RI 9HQXH 0HPEHUVKLS VHUYLFHV ZKLFK <RX PDNH
WKURXJK WKH :HEVLWH�

�6SRUWODEV� PHDQV 6SRUWODEV 7HFKQRORJ\ /LPLWHG RI ��� %DUQHWW :RRG /DQH�
$VKWHDG� 6XUUH\ .7�� �/5 �UHJLVWHUHG LQ (QJODQG 1R� ���������

³WKH:HEVLWH´ PHDQV WKH ZHEVLWH DYDLODEOH DW FOXEVSDUN�OWD�RUJ�XN�

³<RX´ RU PHDQV \RX� WKH XVHU RI WKH :HEVLWH DV VWDWHG RQ WKH %RRNLQJ )RUP� DQG
�<RXU� VKDOO EH FRQVWUXHG DFFRUGLQJO\�

�� 7HUPV DQG &RQGLWLRQV

��� $Q\ SHUVRQ ZLVKLQJ WR SXUFKDVH 9HQXH 0HPEHUVKLS VHUYLFHV WKURXJK WKH
:HEVLWH PXVW EH �� \HDUV RI DJH RU RYHU�

��� $Q\ SHUVRQ ZLVKLQJ WR SXUFKDVH 9HQXH 0HPEHUVKLS VHUYLFHV WKURXJK WKH
:HEVLWH PXVW DFFHSW WKHVH WHUPV DQG FRQGLWLRQV ZLWK /7$ 2SHUDWLRQV /LPLWHG
DQG 6SRUWODEV 7HFKQRORJ\ /LPLWHG� 7KHVH WHUPV DQG FRQGLWLRQV VKDOO DSSO\ WR
WKH SXUFKDVH RI 9HQXH 0HPEHUVKLS VHUYLFHV WR WKH H[FOXVLRQ RI DOO RWKHU WHUPV
DQG FRQGLWLRQV ZLWK WKH H[FHSWLRQ RI WKH /7$ :HEVLWH 7HUPV DQG &RQGLWLRQV
DQG WKH /7$ 3ULYDF\ 3ROLF\ �HDFK RI ZKLFK VKDOO DOVR DSSO\� DQG� LI <RX PDNH D
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3XUFKDVH� WKH UHOHYDQW 9HQXH¶V 0HPEHUVKLS 7HUPV� LI DQ\ �ZKLFK VKDOO LI VR
DSSOLFDEOH DOVR DSSO\��

��� 7KH /7$ KDV FRPPLVVLRQHG 6SRUWODEV WR SURYLGH� DV SDUW RI WKH &OXE6SDUN
3RUWDO� DQ RQOLQH WRRO WR IDFLOLWDWH WKH SURPRWLRQ� VDOH DQG DGPLQLVWUDWLRQ RI
9HQXH 0HPEHUVKLS VHUYLFHV E\ PHPEHUV RI WKH SXEOLF DQG YHQXH PHPEHUV�
7KH WUDQVDFWLRQDO DQG DGPLQLVWUDWLYH VHUYLFHV DUH OLFHQVHG GLUHFWO\ WR <RX E\
6SRUWODEV DQG QRW WKH /7$� DQG LW LV 6SRUWODEV ZKLFK IDFLOLWDWHV WUDQVDFWLRQV
EHWZHHQ <RX DQG DQ\ 9HQXH� DQG IDFLOLWDWHV SD\PHQWV RQ EHKDOI RI WKH 9HQXH�

��� ,I <RX SXUFKDVH 9HQXH 0HPEHUVKLS VHUYLFHV� <RX ZLOO HQWHU LQWR D FRQWUDFW ZLWK
WKH UHOHYDQW 9HQXH� 6SRUWODEV ZLOO IDFLOLWDWH WKDW WUDQVDFWLRQ E\ PHDQV RI WKH
&OXE6SDUN 3RUWDO� EXW LV QRW LWVHOI D SDUW\ WR WKDW FRQWUDFW DQG DFFHSWV SD\PHQW
IURP \RX RQ EHKDOI RI WKH 9HQXH� <RX VKRXOG DOVR UHIHU WR WKH 0HPEHUVKLS
7HUPV EHIRUH FRQFOXGLQJ DQ\ 3XUFKDVH�

��� %\ WLFNLQJ WKH WHUPV DQG FRQGLWLRQV ER[ DV SDUW RI <RXU SXUFKDVH RI 9HQXH
0HPEHUVKLS VHUYLFHV YLD WKH :HEVLWH \RX DFNQRZOHGJH WKDW <RX KDYH UHDG�
XQGHUVWDQG DQG DFFHSW WKHVH WHUPV DQG FRQGLWLRQV�

�� /LFHQFH WR XVH WKH &OXE6SDUN 3RUWDO

��� <RX PXVW SURYLGH WUXH� FRPSOHWH DQG DFFXUDWH LQIRUPDWLRQ ZKHQ SXUFKDVLQJ
9HQXH 0HPEHUVKLS VHUYLFHV YLD WKH :HEVLWH� <RX DXWKRULVH 6SRUWODEV WR XVH
VXFK LQIRUPDWLRQ WR YHULI\ \RXU LQIRUPDWLRQ DQG WR REWDLQ FUHGLW DXWKRULVDWLRQV�
6SRUWODEV UHVHUYHV WKH ULJKW WR UHMHFW UHJLVWUDWLRQ DQG 3XUFKDVHV DW LWV
UHDVRQDEOH GLVFUHWLRQ�

��� 6SRUWODEV JUDQWV <RX D OLPLWHG� QRQ�WUDQVIHUDEOH OLFHQFH WR PDNH XVH RI WKH
WUDQVDFWLRQDO DQG DGPLQLVWUDWLYH PRGXOHV RI WKH :HEVLWH IRU WKH SXUSRVHV RI
FRQFOXGLQJ SXUFKDVH DJUHHPHQWV ZLWK 9HQXHV IRU WKH SURYLVLRQ RI 9HQXH
0HPEHUVKLS VHUYLFHV DQG DGPLQLVWHULQJ WKRVH 9HQXH 0HPEHUVKLS VHUYLFHV
RQFH <RX KDYH SXUFKDVHG WKHP�

�� ,QIRUPDWLRQ RQ 9HQXH 0HPEHUVKLS VHUYLFHV

��� 7KH /7$ SHUPLWV 9HQXHV WR SURYLGH LQIRUPDWLRQ DQG DGYHUWLVH WKHLU 9HQXH
0HPEHUVKLS VHUYLFHV XVLQJ WKH &OXE6SDUN 3RUWDO DQG WKH :HEVLWH� 7KH /7$
JUDQWV <RX D OLPLWHG� QRQ�WUDQVIHUDEOH OLFHQFH WR PDNH XVH RI WKH :HEVLWH IRU
WKH SXUSRVHV RI YLHZLQJ VXFK 9HQXH 0HPEHUVKLS LQIRUPDWLRQ�

��� $V WKH LQIRUPDWLRQ LV SURYLGHG E\ WKH 9HQXHV� WKH /7$ FDQ PDNH QR
UHSUHVHQWDWLRQ DQG JLYHV QR DVVXUDQFH DV WR DFFXUDF\ RI LQIRUPDWLRQ SUHVHQWHG
E\ 9HQXHV WKURXJK WKH :HEVLWH�

��� 9HQXHV PXVW SUHVHQW <RX ZLWK FHUWDLQ LQIRUPDWLRQ �LQFOXGLQJ SUDFWLFDO
LQIRUPDWLRQ DERXW \RXU 3XUFKDVH DQG UHODWHG LQIRUPDWLRQ DERXW \RXU OHJDO ULJKWV
DV D FRQVXPHU� EHIRUH FRQFOXGLQJ D FRQWUDFW ZLWK <RX IRU WKH SXUFKDVH RI
9HQXH 0HPEHUVKLS VHUYLFHV� 3OHDVH FRQWDFW WKH 9HQXH GLUHFWO\ LI \RX IHHO WKDW
DQ\ RI WKLV LQIRUPDWLRQ LV PLVVLQJ RQ KDV EHHQ LQDGHTXDWHO\ SURYLGHG�

�� 3XUFKDVHV

��� $ 3XUFKDVH RI DQ\ 9HQXH 0HPEHUVKLS VHUYLFHV VKDOO EH PDGH E\ <RX GLUHFWO\
ZLWK WKH 9HQXH� 6SRUWODEV IDFLOLWDWHV WKH WUDQVDFWLRQ EHWZHHQ <RX DQG DQ\
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9HQXH E\ PHDQV RI WKH :HEVLWH EXW QHLWKHU 6SRUWODEV QRU WKH /7$ LV WKH
EX\HU�UHFLSLHQW RU VHOOHU�SURYLGHU RI DQ\ VHUYLFH RIIHUHG DQG�RU PDGH DYDLODEOH
E\ DQ\ 9HQXH WKURXJK WKH :HEVLWH� 1RWZLWKVWDQGLQJ FRQFOXVLRQ RI FRQWUDFWV
EHWZHHQ <RX DQG DQ\ 9HQXH E\ PHDQV RI WKH :HEVLWH� 6SRUWODEV DFWV DV
OLPLWHG DJHQW IRU <RX WR FRQFOXGH WKH VDOHV FRQWUDFW ZLWK WKH 9HQXH DQG
HQIRUFHPHQW RI DQ\ FRQWUDFWXDO REOLJDWLRQ UHODWLQJ WR WKH SURYLVLRQ RI DQ\ 9HQXH
0HPEHUVKLS VHUYLFHV LV WKH H[FOXVLYH UHVSRQVLELOLW\ RI <RX DQG WKH 9HQXH
FRQFHUQHG�

��� 3XUFKDVHV VKDOO LQ DGGLWLRQ EH VXEMHFW WR WKH 0HPEHUVKLS 7HUPV RI WKH 9HQXH
LQ TXHVWLRQ�

�� 3D\PHQW IRU 9HQXH 0HPEHUVKLS VHUYLFHV

��� <RX PXVW SD\ IRU 9HQXH 0HPEHUVKLS VHUYLFHV SXUFKDVHG WKURXJK WKH :HEVLWH

E\ 'LUHFW 'HELW� $ UHTXHVW E\ <RX WR SXUFKDVH 9HQXH 0HPEHUVKLS VHUYLFHV

XVLQJ WKH SD\PHQW SURFHVV RQ WKLV :HEVLWH LV DQ RIIHU PDGH VXEMHFW WR WKHVH

7HUPV DQG &RQGLWLRQV�

��� 2QFH <RX KDYH RIIHUHG WR SXUFKDVH 9HQXH 0HPEHUVKLS VHUYLFHV WKHQ� VXEMHFW

WR FKHFNLQJ WKDW <RXU 'LUHFW 'HELW KDV EHHQ VHW XS FRUUHFWO\� 6SRUWODEV ZLOO

DFFHSW <RXU RIIHU RQ EHKDOI RI WKH 9HQXH DQG FRQILUP <RXU 3XUFKDVH E\

GLVSOD\LQJ <RXU XQLTXH SXUFKDVH UHIHUHQFH FRGH�

��� 7KH 3XUFKDVH FRQWUDFW VKDOO FRQVLVW RI WKHVH WHUPV DQG FRQGLWLRQV� WKH HPDLO

6SRUWODEV VHQGV <RX RQ EHKDOI RI WKH 9HQXH FRQILUPLQJ DFFHSWDQFH RI <RXU

SXUFKDVH� WKH DSSOLFDEOH GHWDLOV ZLWKLQ WKH 9HQXH 0HPEHUVKLS LQIRUPDWLRQ

SURYLGHG E\ WKH 9HQXH DQG WKH 0HPEHUVKLS 7HUPV�

��� :KHQ 6SRUWODEV DFFHSWV <RXU RIIHU WR SXUFKDVH 9HQXH 0HPEHUVKLS VHUYLFHV�

6SRUWODEV ZLOO FKDUJH <RXU EDQN DFFRXQW YLD <RXU 'LUHFW 'HELW DUUDQJHPHQW

ZLWK WKH WRWDO FRVW RI WKH 9HQXH 0HPEHUVKLS VHUYLFHV LQFOXGLQJ D WUDQVDFWLRQ

IHH� 6SRUWODEV ZLOO IRUZDUG WKH FRVW RI WKH 9HQXH 0HPEHUVKLS VHUYLFHV WR WKH

9HQXH OHVV WKH WUDQVDFWLRQ IHH� 7KH WUDQVDFWLRQ IHH LV WKH VHSDUDWH FKDUJH

6SRUWODEV PDNH IRU IDFLOLWDWLQJ WKH 3XUFKDVH �DQG LV LQFOXVLYH RI 9$7�� ,I <RX

UHTXLUH D 9$7 UHFHLSW IRU WKH IHHV SDLG IRU WKH 9HQXH 0HPEHUVKLS VHUYLFHV <RX

PXVW FRQWDFW WKH 9HQXH�

��� :KLOVW 6SRUWODEV WU\ WR HQVXUH WKDW DOO SULFHV RQ WKH:HEVLWH DUH DFFXUDWH� HUURUV

PD\ RFFXU� ,I 6SRUWODEV GLVFRYHU DQ HUURU LQ WKH SULFH RI WKH 9HQXH 0HPEHUVKLS

VHUYLFHV <RX KDYH RUGHUHG� 6SRUWODEV ZLOO LQIRUP <RX DV VRRQ DV SRVVLEOH DQG

JLYH <RX WKH RSWLRQ RI UHFRQILUPLQJ <RXU RUGHU DW WKH FRUUHFW SULFH �DQG FUHGLW

RU GHELW <RXU DFFRXQW DV DSSOLFDEOH� RU FDQFHOOLQJ <RXU SXUFKDVH� ,I 6SRUWODEV
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LV XQDEOH WR FRQWDFW <RX� <RX DJUHH WKDW 6SRUWODEV PD\ WUHDW WKH SXUFKDVH DV

FDQFHOOHG� ,I <RX FKRRVH WR FDQFHO DIWHU <RX KDYH DOUHDG\ SDLG WKH LQFRUUHFW

WLFNHW SULFH IRU WKH ERRNLQJ� <RX ZLOO UHFHLYH D IXOO UHIXQG IURP 6SRUWODEV�

�� &DQFHOODWLRQ DQG UHIXQGV

��� ,I <RX ZLVK WR FDQFHO \RXU 3XUFKDVH� \RX PXVW FRQWDFW WKH 9HQXH� ZLWKLQ ��
GD\V RI PDNLQJ WKH 3XUFKDVH�

��� ,I <RX UHTXHVW WR FDQFHO D 3XUFKDVH ZLWKLQ �� GD\V RI WKH 3XUFKDVH GDWH� <RX
ZLOO EH UHIXQGHG WKH IXOO FRVWV RI WKH 9HQXH 0HPEHUVKLS VHUYLFHV SXUFKDVHG�

��� ,I D SXUFKDVH RI 9HQXH 0HPEHUVKLS VHUYLFHV LV FDQFHOOHG� WKH 9HQXH ZLOO
SURFHVV WKH UHIXQG ZLWKLQ �� GD\V RI UHFHLYLQJ <RXU FDQFHOODWLRQ UHTXHVW�

��� :KHUH DQ\ JRRGV DUH GHOLYHUHG WR <RX RQ <RXU SXUFKDVH RI 9HQXH0HPEHUVKLS
VHUYLFHV ZKLFK <RX WKHQ FDQFHO� <RX PXVW UHWXUQ WKRVH JRRGV WR WKH 9HQXH
WKDW VHQW WKHP WR <RX ZLWKRXW XQGXH GHOD\ DQG LQ DQ\ HYHQW QRW ODWHU WKDQ ��
GD\V DIWHU WKH GD\ RQ ZKLFK <RX LQIRUPHG WKH 9HQXH WKDW \RX ZLVK WR FDQFHO
WKH FRQWUDFW�

�� /LPLWDWLRQ RI OLDELOLW\

��� <RX DFNQRZOHGJH DQG DJUHH WKDW WKH /7$ DQG 6SRUWODEV XVH WKH &OXE6SDUN
3RUWDO DQG WKH :HEVLWH PHUHO\ WR IDFLOLWDWH WKH SXUFKDVH RI 9HQXH 0HPEHUVKLS
VHUYLFHV RQOLQH DQG WKDW QHLWKHU WKH /7$ QRU 6SRUWODEV LV LQ DQ\ ZD\ UHVSRQVLEOH
IRU WKH PDQDJHPHQW� RUJDQLVDWLRQ RU UXQQLQJ RI� RU DQ\ KHDOWK DQG VDIHW\ LVVXHV
LQ FRQQHFWLRQ ZLWK� DQ\ 9HQXH 0HPEHUVKLS VHUYLFHV RU DQ\ RI WKH 9HQXH¶V RWKHU
RIIHULQJV RU IDFLOLWLHV DGYHUWLVHG WKURXJK WKH :HEVLWH RU WKH &OXE6SDUN 3RUWDO�
/LDELOLW\ IRU WKH SURYLVLRQ DQG PDQDJHPHQW RI 9HQXH 0HPEHUVKLS VHUYLFHV
UHPDLQV WKH VROH UHVSRQVLELOLW\ RI WKH 9HQXH�

��� 6R IDU DV LV UHDVRQDEO\ SUDFWLFDEOH WKH :HEVLWH LV PDGH DYDLODEOH E\ 6SRUWODEV
RQ D �� KRXU � GD\ EDVLV� $V LW LV WHFKQLFDOO\ LPSRVVLEOH WR SURYLGH D IDXOW�IUHH
XQLQWHUUXSWHG VHUYLFH� WKH :HEVLWH LV SURYLGHG µDV LV¶ DQG 
DV DYDLODEOH
 ZLWKRXW
ZDUUDQWLHV RI DQ\ NLQG� H[SUHVV RU LPSOLHG �RWKHU WKDQ ZDUUDQWLHV QRW FDSDEOH
RI H[FOXVLRQ DV D PDWWHU RI ODZ�� :KLOVW 6SRUWODEV ZLOO XVH UHDVRQDEOH HIIRUWV WR
HQVXUH WKDW WKH :HEVLWH ERRNLQJ IDFLOLW\ LV DYDLODEOH DW DOO WLPHV� WR NHHS
XQDYRLGDEOH LQWHUUXSWLRQV WR D PLQLPXP DQG WR JLYH QRWLFH DW ORJ�LQ RI
DQWLFLSDWHG LQWHUUXSWLRQV� WKHUH ZLOO LQHYLWDEO\ EH WLPHV ZKHQ LW LV XQDYDLODEOH�

��� 7KH /7$ VKDOO QRW EH OLDEOH WR <RX IRU DQ\ ORVV RU GDPDJH ZKDWVRHYHU RU
KRZVRHYHU FDXVHG DULVLQJ GLUHFWO\ RU LQGLUHFWO\ LQ FRQQHFWLRQ <RXU XVH RI WKH
:HEVLWH� RU IURP DQ\ PLVUHSUHVHQWDWLRQ� ZKHWKHU LQQRFHQW RU QHJOLJHQW� H[FHSW
WR WKH H[WHQW WKDW VXFK OLDELOLW\ PD\ QRW EH ODZIXOO\ H[FOXGHG�

��� 1RWZLWKVWDQGLQJ DQ\WKLQJ HOVH FRQWDLQHG LQ WKLV $JUHHPHQW� WKH /7$ VKDOO QRW
EH OLDEOH WR <RX IRU� �L� ORVV RI SURILWV RU FRQWUDFWV RU JRRGZLOO RU VWDWXWRU\
SHQDOWLHV RU LQGLUHFW RU FRQVHTXHQWLDO ORVV� ZKHWKHU DULVLQJ IURP QHJOLJHQFH�
EUHDFK RI FRQWUDFW RU KRZVRHYHU FDXVHG� �LL� DQ\ DQG DOO FRVWV UHODWHG WR WKH
SURFXUHPHQW RI DQ\ VXEVWLWXWH VHUYLFH�V�� �LLL� WKLUG SDUW\ FODLPV RI DQ\ NLQG� RU
�LY� DQ\ ORVV RU GDPDJH DULVLQJ IURP <RXU IDLOXUH WR XVH WKH :HEVLWH VWULFWO\ LQ
DFFRUGDQFH ZLWK WKH WHUPV RI WKLV $JUHHPHQW�
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��� 1HLWKHU WKH /7$ QRU 6SRUWODEV H[FOXGHV OLDELOLW\ IRU GHDWK RU SHUVRQDO LQMXU\
FDXVHG E\ LWV QHJOLJHQFH�

�� 'DWD 3URWHFWLRQ $FW ����

��� (DFK RI WKH /7$ DQG 6SRUWODEV FRQILUPV WKDW LW ZLOO SURFHVV <RXU SHUVRQDO GDWD
LQ DFFRUGDQFH ZLWK WKH 'DWD 3URWHFWLRQ $FW ����� <RX DJUHH WKDW WKH /7$�
6SRUWODEV DQG WKH &RXUW 3URYLGHU PD\ SURFHVV <RXU SHUVRQDO GDWD WR SURYLGH
WKH &OXE6SDUN 3RUWDO� SURFHVV WKH 3XUFKDVH DQG DGPLQLVWHU WKH 9HQXH
0HPEHUVKLS VHUYLFHV �DV DSSOLFDEOH� DQG IRU DQ\ RWKHU SXUSRVH <RX DJUHH WR�

��� <RXU ILQDQFLDO LQIRUPDWLRQ �EDQN DFFRXQW DQG 'LUHFW 'HELW GHWDLOV� ZLOO QRW EH
VWRUHG E\ 6SRUWODEV� 6SRUWODEV XVH D SD\PHQW VHUYLFH SURYLGHU ZKR KDV EHHQ
DXGLWHG E\ D 3&,�FHUWLILHG DXGLWRU� DQG LV FHUWLILHG WR 3&, 6HUYLFH 3URYLGHU /HYHO
�� 7KLV LV WKH PRVW VWULQJHQW OHYHO RI FHUWLILFDWLRQ DYDLODEOH�

���� )RUFH 0DMHXUH� 1HLWKHU WKH /7$ QRU 6SRUWODEV VKDOO EH OLDEOH IRU DQ\ IDLOXUH WR
IXOILO LWV REOLJDWLRQV FDXVHG E\ FLUFXPVWDQFHV EH\RQG LWV UHDVRQDEOH FRQWURO�
LQFOXGLQJ DQ\ SHULRG GXULQJ ZKLFK DFFHVV WR WKH :HEVLWH LV VXVSHQGHG�
SURYLGHG WKDW VXFK SDUW\ KDV PDGH UHDVRQDEOH HIIRUWV WR IXOILO LWV REOLJDWLRQV
XQGHU WKLV $JUHHPHQW�

���� (QWLUH $JUHHPHQW� 7KHVH WHUPV DQG FRQGLWLRQV� WRJHWKHU ZLWK WKH /7$
:HEVLWH 7HUPV DQG &RQGLWLRQV DQG WKH /7$ 3ULYDF\ 3ROLF\� VHW RXW WKH ZKROH
RI RXU DJUHHPHQW UHODWLQJ WR XVH RI WKH:HEVLWH WR SXUFKDVH 9HQXH0HPEHUVKLS
VHUYLFHV ZLWK WKH H[FHSWLRQ RI WKH 9HQXH¶V 0HPEHUVKLS 7HUPV ZKHUH \RX PDNH
D 3XUFKDVH DQG WKHUH RQO\ LQ UHVSHFW RI WKH SURYLVLRQ RI WKH 9HQXH 0HPEHUVKLS
VHUYLFHV E\ WKH 9HQXH� 1RWKLQJ VDLG E\ DQ\ SHUVRQ RQ RXU EHKDOI VKRXOG EH
XQGHUVWRRG DV D YDULDWLRQ RI WKHVH WHUPV DQG FRQGLWLRQV RU DV DQ DXWKRULVHG
UHSUHVHQWDWLRQ DERXW WKH QDWXUH RU TXDOLW\ RI DQ\ JRRGV�VHUYLFHV RIIHUHG E\ WKH
/7$� ([FHSW IRU IUDXG RU IUDXGXOHQW PLVUHSUHVHQWDWLRQ� QHLWKHU WKH /7$ QRU
6SRUWODEV VKDOO KDYH DQ\ OLDELOLW\ IRU DQ\ VXFK UHSUHVHQWDWLRQ EHLQJ XQWUXH RU
PLVOHDGLQJ�

���� 9DULDWLRQ� 7KH /7$ DQG 6SRUWODEV VKDOO KDYH WKH ULJKW WR PRGLI\ WKH WHUPV RI
WKLV $JUHHPHQW DW DQ\ WLPH E\ VHUYLFH RI QRW OHVV WKDQ �� GD\V
 QRWLFH RQ <RX
DQG� LI \RX FRQWLQXH WR XVH WKH VHUYLFH� \RX ZLOO EH GHHPHG WR KDYH DFFHSWHG
DQ\ VXFK PRGLILFDWLRQ�

���� 6HYHUDQFH 	 :DLYHU� ,Q WKH HYHQW WKDW DQ\ SURYLVLRQ RI WKLV $JUHHPHQW LV KHOG
WR EH LOOHJDO� LQYDOLG� YRLG RU XQHQIRUFHDEOH� LW VKDOO EH VHYHUHG IURP WKH
UHPDLQLQJ SURYLVLRQV RI WKLV $JUHHPHQW ZKLFK VKDOO FRQWLQXH LQ IXOO IRUFH DQG
HIIHFW� )DLOXUH RU QHJOHFW E\ HLWKHU SDUW\ WR HQIRUFH DQ\ SURYLVLRQ RI WKLV
$JUHHPHQW VKDOO QRW EH FRQVWUXHG QRU VKDOO EH GHHPHG WR EH D ZDLYHU RI D
SDUW\
V ULJKWV XQGHU WKLV $JUHHPHQW DQG VKDOO QRW SUHMXGLFH WKDW SDUW\
V ULJKWV WR
WDNH VXEVHTXHQW DFWLRQ�
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���� $VVLJQPHQW� <RX VKDOO QRW� ZLWKRXW WKH SULRU ZULWWHQ FRQVHQW RI WKH /7$

DQG 6SRUWODEV� DVVLJQ� VXE�OLFHQVH� VXE�FRQWUDFW RU RWKHUZLVH WUDQVIHU WR

DQ\ WKLUG SDUW\ DQ\ RI LWV ULJKWV RU REOLJDWLRQV XQGHU WKLV $JUHHPHQW�

���� 7KLUG 3DUW\ 5LJKWV� (DFK SDUW\ DJUHHV WKDW QR WHUP RI WKLV $JUHHPHQW ZLOO

EH HQIRUFHDEOH E\ DQ\ WKLUG SDUW\ E\ YLUWXH RI WKH &RQWUDFWV �5LJKWV RI

7KLUG 3DUWLHV� $FW �����

���� *RYHUQLQJ /DZ DQG -XULVGLFWLRQ� 7KHVH WHUPV DQG FRQGLWLRQV DUH VXEMHFW

WR WKH ODZV RI (QJODQG DQG:DOHV DQG \RX DQG WKH /7$ LUUHYRFDEO\ VXEPLW

WR WKH H[FOXVLYH MXULVGLFWLRQ RI WKH &RXUWV RI (QJODQG DQG :DOHV�

���� 9DOLGLW\ RI WHUPV� ,I DQ\ SURYLVLRQ RI WKHVH WHUPV LV IRXQG WR EH LQYDOLG E\

DQ\ FRXUW KDYLQJ FRPSHWHQW MXULVGLFWLRQ� WKH LQYDOLGLW\ RI WKDW SURYLVLRQ

ZLOO QRW DIIHFW WKH YDOLGLW\ RI WKH UHPDLQLQJ SURYLVLRQV RI WKHVH WHUPV�

ZKLFK VKDOO UHPDLQ LQ IXOO IRUFH DQG HIIHFW�

���� &RQWDFWLQJ WKH /7$ DQG 6SRUWODEV� ,I \RX QHHG WR FRQWDFW WKH /7$ RU

6SRUWODEV DERXW WKHVH WHUPV DQG FRQGLWLRQV RU WKH VHUYLFH SURYLGHG

WKURXJK WKH :HEVLWH \RX PD\ GR VR E\ SRVW XVLQJ WKH DGGUHVV EHORZ RU

E\ HPDLO XVLQJ WKLV DGGUHVV HQTXLULHV#VSRUWODEV�FRP�

6SRUWODEV 7HFKQRORJ\ /LPLWHG
7KH &RXUW\DUG
� )UDQFLV *URYH
:LPEOHGRQ
/RQGRQ� 6:�� �':


