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7HUPV�RI�GHOLYHU\��GHSRVLWHG�DW�WKH�&KDPEHU�RI�&RPPHUFH�5RWWHUGDP���������

7KLV�LV�DQ�$JUHHPHQW��PDGH�WKH�GDWH���EHWZHHQ««««��KHUHLQ�DIWHU�FDOOHG�³&/,(17´��DQG�1DYDOWHF�
.DUGRHQKRI�����������-'�+RRJYOLHW�5RWWHUGDP��KHUHLQ�DIWHU�FDOOHG�³&2175$&725´

&RQWUDFW�5HIHUHQFH�1XPEHU�

7KLV�$JUHHPHQW�ZLWQHVVHV�WKDW�WKH�SDUWLHV�GR�PXWXDOO\�DJUHH�DV�IROORZV�

�� 6&23(�2)�:25.

&2175$&725�VKDOO�SURYLGH��LQ�FRQQHFWLRQ�ZLWK�&/,(17
V VXSHUYLVLRQ��0DULQH�(QJLQHHULQJ�DQG�
RU�&RQVXOWDQF\�VHUYLFHV�ZLWFK�ZLOO�EH�GHWDLOHG�LQ�VHSDUDWH�UHOHDVH�RUGHUV�WR�EH�FRYHUHG�E\�WKLV�FRQWUDFW�
7KH�UHOHDVH�RUGHU�ZLOO�UHIOHFW�ZKHWKHU�WKH�ZRUN�ZLOO�EH�FDUULHG�RXW�RQ &2175$&725
V�SUHPLVHV�RU�
RQ &/,(17
V�SUHPLVHV�DQG�ZLOO�VSHFLI\�WKH�GHWDLOV�DQG�WKH�H[SHFWHG�GXUDWLRQ�RI�WKH�ZRUN

�� &267�2)�:25.

&RVW�DQG�RU�)HHV�WR�EH�FKDUJHG�IRU &2175$&725
V�VHUYLFHV�ZLOO�EH�LQ�DFFRUGDQFH�ZLWK�WKH�FRVW�DQG�
RU�UDWHV�IRU�WKH�FDWHJRU\�RI�WHFKQLFDO�XQGHUWDNLQJ�WKH�SURYLVLRQ�RI�WKH�VHUYLFHV�GHVFULEHG�LQ�WKH�UHOHDVH�
RUGHUV�FRYHUHG�E\�WKLV�FRQWUDFW�
7KH�FRVW�DQG�RU�UDWHV�VKDOO�LQFOXGH��EXW�QRW�EH�OLPLWHG�WR��DOO�RYHUKHDGV��SURILWV��DOO�FRQWULEXWLRQ�XQGHU�
VRFLDO�ODZV��VRFLDO�VHFXULW\�DQG�LQVXUDQFH�FRVW�PHDVXUHG�E\�ZDJHV��WLPH�DQG�DFWXDO�FRVW�RI�WUDYHOOLQJ�WR�
DQG�IURP�SUHPLVHV�ZKHUH�ZRUN�VKDOO�EH�FDUULHG�RXW��DQG�VKDOO�H[FOXGH�YDOXH�DGGHG�WD[�

�� $'',7,21$/�&2676

6KRXOG�WKH�VLWXDWLRQ�DULVH�ZKHUH��LQ�RUGHU�WR�FDUU\�RXW�WKH�UHTXLUHPHQWV�RI�WKH�VHUYLFH�FRQWUDFW��
&2175$&725
V SHUVRQQHO�DUH�REOLJHG�WR�ZRUN�RYHUWLPH��WUDYHO��RU�WHPSRUDULO\�ZRUN�DW�D�ORFDWLRQ�
RWKHU�WKDQ�WKH�RQH�PHQWLRQHG�LQ�WKH�UHOHDVH�RUGHU��WKHQ�&/,(17 ZLOO��LQ�DGGLWLRQ�WR�WKH�
DIRUHPHQWLRQHG�FRVW�DQG�RU�IHHV��SD\�&2175$&725 LQ�DFFRUGDQFH�WR�WKH�1DYDOWHF�6HUYLFHV�5DWHV�
RI�WKH�DSSOLFDEOH�\HDU�
6KRXOG�WKH�VLWXDWLRQ�DULVH�WKDW�DGGLWLRQDO�ZRUN�KDYH�WR�EH�FDUULHG�RXW�DIWHU�WKH�$SSURYDO�)UHH]HG�VWDWXV�
RI�HDFK�(QJLQHHULQJ�,WHP��'UDZLQJ�5HSRUW���WKHQ�&/,(17 ZLOO��LQ�DGGLWLRQ�WR�WKH�DIRUHPHQWLRQHG�
FRVW�DQG�RU�IHHV��SD\�&2175$&725 LQ�DFFRUGDQFH�WR�WKH�1DYDOWHF�6HUYLFHV�5DWHV RI�WKH�DSSOLFDEOH�
\HDU�
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)RU�WKH�GHOLYHU\�RI�VHUYLFHV�EDVHG�RQ�7LPH�DQG�0DWHULDO�UDWHV��&/,(17 VKDOO�SD\�WKH�
&2175$&725 PRQWKO\�ZLWKLQ����GD\V�DIWHU�UHFHLSW�RI�LQYRLFH�IRU�WKH�WRWDO�KRXUV�ZRUNHG��
7LPH�VKHHWV��VKRZLQJ�WKH�DFWXDO�KRXUV�ZRUNHG�E\�&2175$&725¶V SHUVRQQHO��FRXQWHUVLJQHG�E\�DQ�
DXWKRULVHG�&/,(17 HPSOR\HH��ZKHUH�ZRUN�LV�SHUIRUPHG�RQ�&/,(17¶V DQG�RU�&2175$&725¶V
SUHPLVHV��DQG�VWDPSHG�³DSSURYHG�IRU�SD\PHQW´�E\�&/,(17 &RQWURO�6HUYLFHV��VKDOO�EH�VXEPLWWHG�WR�
VXSSRUW�WKH�LQYRLFHV��
)RU�WKH�GHOLYHU\�RI�VHUYLFHV�EDVHG�IL[HG�SULFHV��&/,(17 VKDOO�SD\�WKH�&2175$&725 LQ�DFFRUGDQFH�
WR�WKH�WHUPV�RI�SD\PHQW�PHQWLRQHG�LQ�WKH�UHIHUHQFH�VHUYLFH�FRQWUDFW�KHUHLQ�ZLWKLQ����GD\V�DIWHU�UHFHLSW�
RI�LQYRLFH�
,QYRLFHV�VKDOO�EH�VXEPLWWHG�LQ�GXSOLFDWH��VKDOO�EH�SURSHUO\�DGGUHVVHG�WR�&/,(17��DQG�VKDOO�EH�
DFFRPSDQLHG�E\�RQH�FRS\�RI�HDFK�RI�WKH�DERYH�PHQWLRQHG�WLPH�VKHHWV�DQG�RU�D�FRS\�RI�³DSSURYHG�IRU�
SD\PHQW´�H[SHQVH�UHSRUW�RU�(QJLQHHULQJ�SURJUHVV�UHSRUW�ZKHUH�DSSOLFDEOH�

$OO�LQYRLFHV�VKDOO�FOHDUO\�VWDWH�WKH�UHOHDVH�RUGHU�QXPEHU�

,QYRLFHV�VKDOO�EH�DSSURYHG�RU�UHMHFWHG�LQ�ZULWLQJ�ZLWKLQ�ILYH����GD\V�RI�UHFHLSW�

��� 7(50,1$7,21

(LWKHU�&2175$&725 RU�&/,(17 PD\�WHUPLQDWH�WKLV�FRQWUDFW�E\�JLYLQJ�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�
SDUW\�
7KH�WLPH�EHWZHHQ�WKH�QRWLFH�DQG�WKH�WHUPLQDWLRQ�GDWH�VKDOO�EH�QRW�OHVV�WKDQ�RQH����PRQWK�
&2175$&725 VKDOO�KDYH�QR�ULJKW�WR�LQGHPQLILFDWLRQ

��� 2:1(56+,3�$1'�6(&5(&<

$IWHU�UHFHLSW�RI�DOO�SD\PHQWV�IURP�&/,(17��DOO�GUDZLQJV��VSHFLILFDWLRQV��VWDQGDUGV��FRSLHV�DQG�
HOHFWURQLF�ILOHV�WKHUHRI�IXUQLVKHG�E\�&/,(17¶V RU�SUHSDUHG�IRU�&/,(17 E\�&2175$&725 RU�
RWKHUV�DUH�&/,(17¶V SURSHUW\�DQG�DUH�QRW�WR�EH�XVHG�E\�&2175$&725 RQ�DQ\�RWKHU�ZRUN�DQG�DUH�
WR�EH UHWXUQHG�WR�&/,(17 XSRQ�UHTXHVW�
$OO�LQIRUPDWLRQ��GUDZLQJV��FDOFXODWLRQV�DQG�GHVLJQV�IXUQLVKHG�WR�WKH�&2175$&725 LQ�FRQQHFWLRQ�
WR�WKH�VHUYLFHV�EHLQJ�WR�EH�VXSSOLHG��VKDOO�EH�GHHPHG�FRQILGHQWLDO�DQG�VKDOO�QRW�EH�UHYHDOHG�WR�WKLUG�
SDUWLHV��GXSOLFDWHG�RU�XVHG�E\�&2175$&725� H[FHSW�ZLWK�ZULWWHQ�SHUPLVVLRQ�RI�&/,(17 RU�XQOHVV�
VXFK�LQIRUPDWLRQ�LV�SDUW�RI�SXEOLF�GRPDLQ�
&2175$&725 VKDOO�REOLJH�KLV�SHUVRQQHO�WR�H[HFXWH�VHFUHF\�DJUHHPHQWV�RQ�D�IRUP�DFFHSWDEOH�WR�
&/,(17 REOLJDWLQJ�WKHPVHOYHV�WR�WKH�IRUHJRLQJ�
&2175$&725�VKDOO�GR�ZKDWHYHU�LV�QHFHVVDU\�WR�HQVXUH�WKDW�&/,(17 VKDOO�KDYH�WKH�XQGLVSXWHG�
DQG�IXOO�RZQHUVKLS�DQG�FRS\ULJKW�RI�DIRUHPHQWLRQHG�LQIRUPDWLRQ��GUDZLQJV��FDOFXODWLRQV�DQG�GHVLJQV�
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&2175$&725�VKDOO�FRPSO\�ZLWK�DQ\�DQG�DOO�ODZV��UHJXODWLRQV�DQG�FRQGLWLRQV�DIIHFWLQJ�VHUYLFHV�
UHQGHUHG�WR�&/,(17�H[FHSW�IRU�DXWRPRWLYH�SXEOLF�DQG�FRPSUHKHQVLYH�JHQHUDO�OLDELOLW\�LQVXUDQFH�
$OO�&2175$&725¶V HPSOR\HHV�UHQGHULQJ�VHUYLFHV�WR�&/,(17 XQGHU�WKLV�DJUHHPHQW�ZLOO�EH�
DGPLQLVWHUHG�E\�&2175$&725� ZDJH�WD[HV�ZLOO�EH�ZLWKKHOG�E\�&2175$&725 DQG�ZLOO�EH�SDLG�
E\�&2175$&725�
)XUWKHUPRUH��VRFLDO�VHFXULW\�SUHPLXPV��ZKHWKHU�GXH�WR�'XWFK�RU�RWKHU�((&�DXWKRULWLHV��ZLOO�EH�
ZLWKKHOG�E\�&2175$&725�DQG�ZLOO�EH�SDLG�E\�&2175$&725�
&2175$&725�VKDOO�DFFHSW�H[FOXVLYH�OLDELOLW\�IRU�DIRUHPHQWLRQHG�WD[HV�DQG�SUHPLXPV�
&2175$&725�VKDOO�LQGHPQLI\�DQG�KROG�KDUPOHVV�&/,(17�LQ�UHVSHFW�RI�VDPH�

��� ,1685$1&(

&2175$&725�VKDOO�JXDUDQWHH�WKDW�WKH�IROORZLQJ�PLQLPXP�LQVXUDQFH�DUH�PHW�DW�DOO�WLPHV�

$� 6WDWXWRU\�:RUNHUV�&RPSHQVDWLRQ�,QVXUDQFH�ZKHUH�ZRUN�ZLOO�EH�SHUIRUPHG�

��� $33/,&$%/(�/$:�$1'�-85,6',&7,21

7KH�VHUYLFH�FRQWUDFW�DQG�LWV�UHODWHG�WHUPV�DQG�FRQGLWLRQV�VKDOO�EH�FRQVWUXHG�DQG�LQWHUSUHWHG�LQ
DFFRUGDQFH�ZLWK�WKH�ODZ�RI�WKH�1HWKHUODQGV�
$Q\�GLVSXWH�DULVLQJ�RXW��RU�LQ�FRQQHFWLRQ�ZLWK��WKLV�VHUYLFH�FRQWUDFW�VKDOO�EH�VXEMHFW�WR�WKH�MXULVGLFWLRQ�
RI�WKH�'LVWULFW�&RXUW�RI�5RWWHUGDP�ZLWKRXW�DQ\�SUHMXGLFH�WR�&/,(17¶V ULJKW�WR�VXPPRQ�
&2175$&725 EHIRUH�WKH�&RXUW�RI�&2175$&725¶V GRPLFLOH�

,Q�ZLWQHVV�ZKHUHRI��WKH�SDUWLHV�KHUHWR�KDYH�H[HFXWHG�WKLV�DJUHHPHQW�LQ�GXSOLFDWH�WKH�GDWH�DQG�\HDU�ILUVW�
DERYH�ZULWWHQ

�&2175$&725� �&/,(17�
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