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3DSHU��6HUYLFH�$JUHHPHQW

7+,6�6(59,&(�$*5((0(17 LV�HQWHUHG�LQWR�E\�DQG�EHWZHHQ�

*UDGHVODP $PHULFD ,QF� G�E�D 3DSHU� � D 'HODZDUH FRUSRUDWLRQ KDYLQJ LWV SULQFLSDO
SODFH�RI�EXVLQHVV�DW������:LOVKLUH�%OYG��������6DQWD�0RQLFD��&$��������³3DSHU´���DQG

$]XVD 8QLILHG 6FKRRO 'LVWULFW LV DQ HGXFDWLRQDO LQVWLWXWLRQ KDYLQJ LWV KHDG RIILFH DW ���
6��&LWUXV�$YH��$]XVD��&$��������8QLWHG�6WDWHV��³&XVWRPHU´��

�HDFK�D�³3DUW\´�DQG�FROOHFWLYHO\�WKH�³3DUWLHV´�

5(&,7$/6

:+(5($6� 3DSHU KDV GHYHORSHG DQ RQOLQH FKDW�EDVHG SODWIRUP WR SURYLGH VWXGHQWV
DFFHVV WR HGXFDWRUV LQ RUGHU WR REWDLQ WXWRULQJ LQ FRQQHFWLRQ ZLWK WKHLU FRXUVHV� WKH IHDWXUHV RI
ZKLFK�DUH�PRUH�IXOO\�VHW�RXW�RQ�3DSHU¶V�ZHEVLWH�ORFDWHG�DW ZZZ�SDSHU�FR �WKH�³3ODWIRUP´��

:+(5($6� &XVWRPHU ZLVKHV WR DOORZ LWV VWXGHQWV WR DFFHVV WKH 3ODWIRUP IRU WKHLU
HGXFDWLRQDO XVH LQ FRQQHFWLRQ ZLWK WKH FRXUVHV WKDW WKH\ DUH WDNLQJ LQ RUGHU WR REWDLQ WXWRULQJ
IURP HGXFDWRUV �³(GXFDWRUV´�� DV ZHOO DV DOORZLQJ WHDFKHUV DQG DGPLQLVWUDWRUV WR DFFHVV WKH
3ODWIRUP�

:+(5($6� 3DSHU DQG &XVWRPHU ZLVK WR VHW RXW WKH FRQWUDFWXDO WHUPV SXUVXDQW WR ZKLFK
DFFHVV�WR�VWXGHQWV��WHDFKHUV�DQG�DGPLQLVWUDWRUV�ZLOO�EH�JLYHQ�WR�WKH�3ODWIRUP�

7+(�3$57,(6�+$9(�7+(5()25(�$*5(('�$6�)2//2:6�

�� 3XUSRVH�DQG�6FRSH�RI�WKH�$JUHHPHQW

7KLV $JUHHPHQW FRQWDLQV WKH WHUPV DQG FRQGLWLRQV UHODWLQJ WR WKH SURYLVLRQ RQ D
³VRIWZDUH�DV�D� VHUYLFH´ EDVLV RU WKURXJK D GRZQORDGDEOH DSSOLFDWLRQ RI WKH 3ODWIRUP WR VWXGHQWV�
WHDFKHUV DQG DGPLQLVWUDWRUV �HDFK D ³8VHU´� DVVRFLDWHG WR WKH &XVWRPHU� &XVWRPHU DFNQRZOHGJHV
WKDW LQ RUGHU WR EH JUDQWHG DFFHVV WR WKH 3ODWIRUP� HDFK 8VHU PXVW DJUHH WR FRPSO\ ZLWK WKH WHUPV
RI VHUYLFH DQG WKDW WKH IDLOXUH WR DJUHH WR VXFK WHUPV RI VHUYLFH RU QRQ�FRPSOLDQFH ZLWK VXFK
WHUPV RI VHUYLFHV PD\ UHVXOW LQ WKH H[FOXVLRQ RI WKH 8VHU IURP WKH 3ODWIRUP� DV WKHVH WHUPV RI
VHUYLFH PD\ EH PRGLILHG IURP WLPH WR WLPH� ,Q WKH HYHQW D 8VHU LV H[FOXGHG GXH WR D UHIXVDO WR EH
ERXQG E\ WKH WHUPV RI VHUYLFH RU QRQ�FRPSOLDQFH WR WKH WHUPV RI VHUYLFH� &XVWRPHU VKDOO QRW EH
HQWLWOHG WR UHLPEXUVHPHQW RI DQ\ IHHV RU RWKHU FKDUJHV SDLG ZLWK UHVSHFW WR VXFK 8VHU¶V DFFHVV� ,W
LV &XVWRPHU¶V UHVSRQVLELOLW\ WR HQVXUH WKDW DQ\ SDUHQWDO DSSURYDO RU RWKHU IRUPDOLW\ UHTXLUHG E\
ORFDO�ODZV�DQG�UHJXODWLRQV�UHTXLUHG�IRU�SXUSRVHV�RI�FRQWUDFWXDOO\�ELQGLQJ�8VHUV�LV�FRPSOLHG�ZLWK�

�� 2SHUDWLRQ�RI�WKH�3ODWIRUP

7KH 3ODWIRUP SURYLGHV DFFHVV WR (GXFDWRUV XVLQJ FKDW IXQFWLRQDOLWLHV WR DOORZ VWXGHQWV
DWWHQGLQJ WKH &XVWRPHU¶V LQVWLWXWLRQ WR REWDLQ WXWRULQJ LQ FRQQHFWLRQ ZLWK WKH FRXUVHV GHILQHG E\
WKH 3DUWLHV� 7KH 3ODWIRUP DQG (GXFDWRUV DUH DYDLODEOH RQ D �� KRXUV � � GD\V SHU ZHHN EDVLV�
VXEMHFW WR WKH OLPLWDWLRQV VHW RXW LQ WKH 6HUYLFH /HYHOV GHILQHG LQ WKLV $JUHHPHQW� &XVWRPHU
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DFNQRZOHGJHV WKDW (GXFDWRUV TXDOLILHG WR LQWHUDFW ZLWK VWXGHQWV RQ DOO FRXUVHV WRSLFV PD\ QRW EH
DYDLODEOH DW DOO WLPHV� 7HDFKHUV DQG DGPLQLVWUDWRUV KDYH DFFHVV WR WKH 3ODWIRUP DQG DUH SURYLGHG
ZLWK�PHDQV�WR�DVVHVV�LQWHUDFWLRQV�EHWZHHQ�VWXGHQWV�DQG�(GXFDWRUV�

6WXGHQWV PD\ DFFHVV WKH 3ODWIRUP RQO\ IRU WKHLU HGXFDWLRQDO XVH LQ FRQQHFWLRQ ZLWK WKH
FRXUVHV IRU ZKLFK WKH\ DUH UHJLVWHUHG DW WKH &XVWRPHU¶V LQVWLWXWLRQ� 7KHUH DUH QR OLPLWV WR WKH
QXPEHU RI LQWHUDFWLRQV D VWXGHQW PD\ KDYH WKURXJK WKH 3ODWIRUP� SURYLGHG WKDW WKHVH VWD\ ZLWKLQ
UHDVRQDEOH�ERXQGV�DQG�GR�QRW�EHFRPH�DEXVLYH�

,Q RUGHU WR SURYLGH DFFHVV WR WKH 3ODWIRUP WR 8VHUV� &XVWRPHU PXVW SURYLGH DOO QHFHVVDU\
GDWD VHW RXW LQ 6FKHGXOH $ LQ WKH VSHFLILHG HOHFWURQLF IRUPDW VR DV WR DOORZ 3DSHU WR FRQILJXUH DOO
DFFRXQWV�

7KH SULFLQJ VHW RXW LQ 6FKHGXOH $ LV IRU WKH PD[LPXP QXPEHU RI VWXGHQWV LQGLFDWHG LQ
VXFK 6FKHGXOH� 7R WKH H[WHQW WKDW &XVWRPHU ZLVKHV WR DOORZ DFFHVV WR WKH 3ODWIRUP WR D QXPEHU RI
VWXGHQWV WKDW H[FHHGV WKH QXPEHU VHW RXW LQ 6FKHGXOH $� &XVWRPHU ZLOO EH RIIHUHG WKH RSWLRQ WR
GR VR DW WKH SULFH SHU DGGLWLRQDO VWXGHQW VHW RXW LQ 6FKHGXOH $� VXEMHFW WR WKH PLQLPXP TXDQWLWLHV
GHWDLOHG LQ VXFK VFKHGXOH� 7KH IHH SHU VWXGHQW DFFHVV VKDOO QRW EH SURUDWHG UHJDUGOHVV RI WKH SRLQW
DW ZKLFK GXULQJ D FRQWUDFW \HDU QHZ DFFHVVHV DUH JUDQWHG WR WKH 3ODWIRUP� $GGLWLRQDO DFFHVVHV
JUDQWHG GXULQJ WKH WHUP VKDOO EH FRQILUPHG WKURXJK HOHFWURQLF FRPPXQLFDWLRQV RU LQ ZULWLQJ E\
3DSHU�

�� $FFHSWDEOH�8VH�RI�WKH�3ODWIRUP

&XVWRPHU DFNQRZOHGJHV WKDW WKH IROORZLQJ W\SHV RI EHKDYLRU E\ &XVWRPHU RU LWV 8VHUV RI
WKH�3ODWIRUP�DUH�XQDFFHSWDEOH�

�D� 3RVWLQJ RU WUDQVPLWWLQJ PDWHULDO WKDW LQIULQJHV� PLVDSSURSULDWHV RU YLRODWHV
DQRWKHU�SHUVRQ¶V�LQWHOOHFWXDO�SURSHUW\�ULJKWV�

�E� 3RVWLQJ RU WUDQVPLWWLQJ PDWHULDO WKDW YLRODWHV DQ\ ULJKW RI SXEOLFLW\� ULJKW RI
SULYDF\�RU�RWKHU�VLPLODU�ULJKWV�

�F� 8VLQJ WKH 3ODWIRUP IRU SXUSRVHV RI VWDONLQJ� KDUDVVLQJ� WKUHDWHQLQJ�
EXOO\LQJ�RU�RWKHU�VLPLODU�EHKDYLRU�

�G� 3RVWLQJ RU WUDQVPLWWLQJ PDWHULDO WKDW LV GHIDPDWRU\� VH[XDO LQ QDWXUH �RWKHU
WKDQ�DV�MXVWLILHG�LQ�OLJKW�RI�WKH�FRXUVH�FRQWHQW���REVFHQH��RIIHQVLYH�RU�GLVFULPLQDWRU\�

�H� 3RVWLQJ RU WUDQVPLWWLQJ DQ\ GHIDPDWRU\� SRUQRJUDSKLF� LQDFFXUDWH� DEXVLYH�
REVFHQH��SURIDQH�RU�RIIHQVLYH�FRQWHQW�

�I� &RPSURPLVLQJ WKH LQWHJULW\ RU RSHUDWLRQ RI WKH 3ODWIRUP RU DWWHPSWLQJ WR
GR�VR�

�J� 7DPSHULQJ ZLWK� UHYHUVH�HQJLQHHULQJ� RU KDFNLQJ WKH 3ODWIRUP�
FLUFXPYHQWLQJ DQ\ VHFXULW\ RU DXWKHQWLFDWLRQ PHDVXUHV� RU DWWHPSWLQJ WR JDLQ XQDXWKRUL]HG DFFHVV
WR�WKH�3ODWIRUP��UHODWHG�V\VWHPV��QHWZRUNV��RU�GDWD�
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�K� 8VLQJ ³URERWV�´ ³VSLGHUV�´ ³RIIOLQH UHDGHUV�´ RU RWKHU DXWRPDWHG V\VWHPV WR
VHQGV PRUH UHTXHVW PHVVDJHV WR WKH 3ODWIRUP WKDQ D KXPDQ FRXOG UHDVRQDEO\ VHQG LQ WKH VDPH
SHULRG�RI�WLPH�E\�XVLQJ�D�QRUPDO�EURZVHU�

�L� 0DNLQJ DQ XQUHDVRQDEOH RU DEXVLYH XVH RI WKH DFFHVV SURYLGHG WR WKH
3ODWIRUP�

�M� *HQHUDWLQJ DQG VHQGLQJ XQVROLFLWHG FRPPHUFLDO FRPPXQLFDWLRQV�
DGYHUWLVLQJ�FKDLQ�OHWWHUV�RU�VSDP�

�N� 8SORDGLQJ YLUXVHV� ERWV� ZRUPV� VFULSWLQJ H[SORLWV RU RWKHU VLPLODU
PDWHULDOV�

�O� 3RVWLQJ�RU�WUDQVPLWWLQJ�FRQWHQW�WKDW�LV�LQWHQGHG�WR�EH�LQIODPPDWRU\�

�P� 8VLQJ WKH 3ODWIRUP WR UHFUXLW RU VROLFLW IRU HPSOR\PHQW RU FRQVXOWLQJ
(GXFDWRUV�

�Q� 2WKHUZLVH�HQJDJLQJ�LQ�EHKDYLRXU�WKDW�LV�LOOHJDO�

3DSHU ZLOO XVH UHDVRQDEOH HIIRUWV WR PRQLWRU SURILOHV� DFWLRQV� FRPPHQWV� DQG JHQHUDO
XVDJH RI WKH 3ODWIRUP DQG VXVSHQG SULYLOHJHV WR DQ\ 8VHU RU (GXFDWRU QRW DGKHULQJ WR WKH SROLFLHV
RI WKH 3ODWIRUP� &XVWRPHU DJUHHV WR SURPSWO\ UHSRUW DQ\ DOOHJHG LPSURSULHWLHV RI DQ\ 8VHUV RU
(GXFDWRUV RI ZKLFK LW EHFRPHV DZDUH YLD HOHFWURQLF FRUUHVSRQGHQFH VR DV WR HQDEOH 3DSHU WR
LQYHVWLJDWH�VXFK�DOOHJHG�LPSURSULHWLHV�

�� 3URIHVVLRQDO�'HYHORSPHQW

3DSHU DJUHHV WR SURYLGH RU VXSSRUW SURIHVVLRQDO LQ RUGHU WR SURPRWH WKH XVH RI WKH
3ODWIRUP DV IXUWKHU GHWDLOHG LQ 6FKHGXOH $� 8QOHVV H[SUHVVO\ SURYLGHG LQ 6FKHGXOH $� DOO VXFK
VHUYLFHV�VKDOO�EH�SURYLGHG�UHPRWHO\�E\�&XVWRPHU�

�� 7HUP�RI�WKH�$JUHHPHQW

7KH�LQLWLDO�WHUP�RI�WKH�$JUHHPHQW�VKDOO�EH�DV�VSHFLILHG�LQ 6FKHGXOH�$�

�� 5HVWULFWLRQV�RQ�8VH�RI�WKH�3ODWIRUP

&XVWRPHU DJUHHV WKDW LW VKDOO QRW LWVHOI RU DOORZ DQ\ 8VHU WR� �D� VHOO� OHDVH� OLFHQVH�
VXEOLFHQVH� ORDQ� HQFXPEHU RU RWKHUZLVH WUDQVIHU LWV ULJKW WR XVH WKH 3ODWIRUP WR D WKLUG SDUW\� LQ
ZKROH RU LQ SDUW� H[FHSW DV SHUPLWWHG XQGHU WKLV $JUHHPHQW� �E� PDNH PRGLILFDWLRQV� FRUUHFWLRQV�
DOWHUDWLRQV� HQKDQFHPHQWV RU RWKHU DGGLWLRQV WR WKH 3ODWIRUP� �F� SURYLGH� GLVFORVH� GLYXOJH RU
PDNH WKH 3ODWIRUP DYDLODEOH WR D WKLUG SDUW\ E\ RQOLQH VHUYLFHV� UHPRWH GLDO�LQ RU QHWZRUN RU
WHOHFRPPXQLFDWLRQ OLQNV RI DQ\ NLQG� RWKHU WKDQ DV SHUPLWWHG LQ WKLV $JUHHPHQW� �G� FLUFXPYHQW
WKH 3ODWIRUP¶V DXWKHQWLFDWLRQ RU VHFXULW\ DFFHVV FRQWURO V\VWHPV RU DVVLVW RWKHUV WR GR VR� DQG �H�
GLVFORVH DFFHVV FUHGHQWLDOV WR XQDXWKRUL]HG SDUWLHV RU IDLO WR LPSOHPHQW UHDVRQDEOH VHFXULW\
PHDVXUHV�WR�SUHYHQW�VXFK�DQ�RFFXUUHQFH�
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�� ,QWHOOHFWXDO�3URSHUW\�LQ�WKH�3ODWIRUP

&XVWRPHU UHFRJQL]HV DQG DJUHHV WKDW DOO WUDGH�PDUNV� LQYHQWLRQV �ZKHWKHU SDWHQWDEOH RU
QRW�� SDWHQW DSSOLFDWLRQV� SDWHQWV� LQGXVWULDO GHVLJQV� ZRUNV SURWHFWHG E\ FRS\ULJKW� WUDGH VHFUHWV�
NQRZ�KRZ RU RWKHU LQWHOOHFWXDO SURSHUW\ LQ RU UHODWHG WR WKH 3ODWIRUP� LQFOXGLQJ DQ\ VXJJHVWLRQV
WKDW &XVWRPHU RU DQ\ 8VHU PD\ PDNH UHJDUGLQJ WKH IXQFWLRQDOLWLHV RU RWKHU WHFKQLFDO DVSHFWV �WKH
³3ODWIRUP ,QWHOOHFWXDO 3URSHUW\´� DUH� DV EHWZHHQ WKH SDUWLHV� WKH H[FOXVLYH SURSHUW\ RI 3DSHU�
8SRQ WKH UHTXHVW RI 3DSHU� &XVWRPHU VKDOO SURYLGH DQ\ UHDVRQDEOH GRFXPHQWDWLRQ UHTXLUHG WR
FRQILUP 3DSHU¶V RZQHUVKLS LQ WKH 3ODWIRUP ,QWHOOHFWXDO 3URSHUW\� )RU FODULW\� 3DSHU VKDOO QRW RZQ
DQ\ FRQWHQW DGGHG WR WKH 3ODWIRUP E\ 8VHUV RU &XVWRPHU� ZKLFK FRQWHQW LV OLFHQVHG SXUVXDQW WR
WKH�WHUPV�RI�WKLV�$JUHHPHQW�

7KLV $JUHHPHQW GRHV QRW JUDQW &XVWRPHU WKH ULJKW WR DFFHVV RU REWDLQ WKH VRXUFH FRGH RI
WKH�3ODWIRUP�QRU�DQ\�SURJUDPPLQJ�GRFXPHQWDWLRQ�

$OO ULJKWV� WLWOHV DQG LQWHUHVWV WKDW DUH QRW H[SUHVVO\ DGGUHVVHG LQ WKLV $JUHHPHQW DUH
H[SUHVVO\�UHVHUYHG�E\�3DSHU�

�� +RVWLQJ�RI�3ODWIRUP

8QOHVV RWKHUZLVH H[SUHVVO\ VHW RXW LQ 6FKHGXOH ³%´� WKH 3ODWIRUP DQG DVVRFLDWHG GDWD ZLOO
EH�KRVWHG�LQ�IDFLOLWLHV�ORFDWHG�LQ�WKH�8QLWHG�6WDWHV�

�� 6HUYLFH�/HYHO

7KH 3ODWIRUP VKDOO EH DYDLODEOH ��� RI WKH WLPH� FDOFXODWHG RQ D PRQWKO\ EDVLV� 7KH
6RIWZDUH VKDOO QRW EH FRQVLGHUHG XQDYDLODEOH WR &XVWRPHU LI &XVWRPHU¶V LQDELOLW\ WR DFFHVV RU XVH
WKH 3ODWIRUP DULVHV GXH WR SUREOHPV ZLWK &XVWRPHUV¶ RU 8VHUV¶ KDUGZDUH RU VRIWZDUH� RU GXH WR
SUREOHPV�ZLWK�WKLUG�SDUW\�WHOHFRPPXQLFDWLRQ�VHUYLFHV�RU�QHWZRUNV�

3HULRGV GXULQJ ZKLFK WKH 3ODWIRUP LV XQDYDLODEOH GXH WR D IRUFH PDMHXUH HYHQW RU
SUHYLRXVO\� VFKHGXOHG PDLQWHQDQFH VKDOO QRW EH FRXQWHG DV GRZQWLPH IRU WKH SXUSRVH RI WKLV
SURYLVLRQ� 3DSHU VKDOO WDNH FRPPHUFLDOO\�UHDVRQDEOH PHDVXUHV WR HQVXUH WKDW VFKHGXOHG
PDLQWHQDQFH WDNHV SODFH EHWZHHQ �$0 (7 DQG �$0 (7 DQG WKDW &XVWRPHU UHFHLYHV DGYDQFHG
QRWLFH�RI�DQ\�VXFK�PDLQWHQDQFH�

1RWZLWKVWDQGLQJ WKH IRUHJRLQJ� &XVWRPHU DFNQRZOHGJHV WKDW 3DSHU PD\ QHHG WR SHUIRUP
HPHUJHQF\ PDLQWHQDQFH� IRU H[DPSOH WR LQVWDOO VHFXULW\ XSGDWHV� ZLWKRXW QRWLFH DQG WKDW QR VXFK
LQWHUUXSWLRQ RI DFFHVV WR WKH 3ODWIRUP VKDOO EH FRQVLGHUHG XQDYDLODELOLW\ IRU WKH SXUSRVH RI
FDOFXODWLQJ�WKH�VHUYLFH�OHYHO�

��� 7HFKQLFDO�6XSSRUW

3DSHU DJUHHV WR SURYLGH UHPRWH WHFKQLFDO VXSSRUW WR &XVWRPHU YLD WHOHSKRQH� FKDW� HPDLO
RU RWKHU HIILFLHQW FRPPXQLFDWLRQ PHWKRG EHWZHHQ �$0 (7 DQG �30 (7� 0RQGD\ WR )ULGD\�
H[FHSW KROLGD\V DV REVHUYHG E\ 3DSHU� 7KH SXUSRVH RI WKH UHPRWH DVVLVWDQFH VHUYLFH LV WR DWWHPSW
WR LGHQWLI\ DQG UHVROYH IXQFWLRQDO SUREOHPV LQ WKH 3ODWIRUP� 7HFKQLFDO VXSSRUW VKDOO EH UHTXHVWHG
E\�&XVWRPHU�UHSUHVHQWDWLYHV��QRW�E\�VWXGHQWV�
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(DFK FRPPXQLFDWLRQ UHFHLYHG ZLOO EH JLYHQ D VHYHULW\ OHYHO E\ 3DSHU DFFRUGLQJ WR WKH
IROORZLQJ�JXLGHOLQHV�

�D� 0DMRU 3UREOHP� ZKHQ WKH 3ODWIRUP LV QRW RSHUDWLRQDO RU KDV VXIIHUHG D
PDMRU ORVV RI FDSDELOLW\ UHVXOWLQJ LQ WKH LQDELOLW\ WR XVH WKH 3ODWIRUP� RU LI D IDLOXUH LV VR IUHTXHQW
WKDW LW SUHFOXGHV SURGXFWLYH XVH RI WKH 3ODWIRUP RU ZKHQ WKH 3ODWIRUP LV RSHUDWLRQDO EXW LWV
FDSDELOLW\ LV VHYHUHO\ GHJUDGHG� VXFK DV WKH LQDELOLW\ WR UXQ D PDMRU DSSOLFDWLRQ ZLWKLQ WKH
3ODWIRUP� D FULWLFDO SURGXFW IHDWXUH RU IXQFWLRQ GRHV QRW ZRUN� RU D IDLOXUH UHTXLUHV RQ�JRLQJ
LQWHUYHQWLRQ�LQ�RUGHU�WR�PDLQWDLQ�SURGXFWLYH�XVH�

�E� 0LQRU 3UREOHP� ZKHQ WKH 3ODWIRUP LV RSHUDWLRQDO DQG WKH SUREOHP GRHV
QRW�UHVXOW�LQ�D�VLJQLILFDQW�LPSDFW�RQ�WKH�SHUIRUPDQFH�RI�WKH�3ODWIRUP

3DSHU VKDOO H[HUFLVH DOO FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR PHHW WKH IROORZLQJ UHVSRQVH
WLPHV�

�F� 0DMRU 3UREOHPV ZLOO EH DFNQRZOHGJHG ZLWKLQ � EXVLQHVV KRXUV DQG
UHVROYHG�ZLWKLQ���EXVLQHVV�GD\V��DQG

�G� 0LQRU 3UREOHPV ZLOO EH DFNQRZOHGJHG ZLWKLQ � EXVLQHVV GD\V DQG
UHVROYHG�LQ�D�VXEVHTXHQW�XSGDWH�

7HFKQLFDO VXSSRUW VHUYLFHV VKDOO QRW LQFOXGH VHUYLFHV� �D� LQ UHVSHFW RI 8VHU KDUGZDUH DQG
VRIWZDUH SUREOHPV� �E� LQ UHVSHFW RI HGXFDWLRQ� LQVWDOODWLRQ� WUDLQLQJ RU FXVWRPL]DWLRQ� �F� LQ
UHVSHFW WR WKH XVH RI WKH 3ODWIRUP LQ YLRODWLRQ RI WKLV $JUHHPHQW� �G� LQ UHVSHFW RI GHIHFWV LQ RU
FDXVHG�E\�WKLUG�SDUW\�VRIWZDUH�RU�KDUGZDUH���H��SUREOHPV�DULVLQJ�IURP�QHWZRUN�FRQQHFWLYLW\�

3DSHU VKDOO QRW EH UHVSRQVLEOH WR FRUUHFW DQ\ GHIHFW RU RWKHU IDLOXUH RI SHUIRUPDQFH RI WKH
3ODWIRUP FDXVHG E\ WKH IROORZLQJ� �D� XVH RI WKH 3ODWIRUP WKDW PDWHULDOO\ GHYLDWHV IURP WKH
GRFXPHQWDWLRQ LQFOXGHG LQ WKH 3ODWIRUP� �E� PRGLILFDWLRQ� FXVWRPL]DWLRQ� DOWHUDWLRQ RU DGGLWLRQ
RU DWWHPSWHG PRGLILFDWLRQ� FXVWRPL]DWLRQ� DOWHUDWLRQ RU DGGLWLRQ WR WKH 3ODWIRUP� RU �F� WKH DEXVH
RU�PLVXVH�RI�WKH�3ODWIRUP�

3DSHU PD\ XSGDWH WKH 3ODWIRUP IURP WLPH WR WLPH DQG VKDOO PDNH FRPPHUFLDOO\
UHDVRQDEOH HIIRUWV WR DGYLVH WKH &XVWRPHU LQ DGYDQFH RI DOO XSGDWHV WKDW PDWHULDOO\ DIIHFW WKH
IXQFWLRQDOLW\�RI�WKH�3ODWIRUP�

3DSHU VKDOO EH XQGHU QR REOLJDWLRQ WR UHIUDLQ IURP XSGDWLQJ WKH 3ODWIRUP RU GHOD\ LQ
SHUIRUPLQJ�VXFK�XSGDWHV�

��� 0RQHWDU\�&RQVLGHUDWLRQ

,Q FRQVLGHUDWLRQ IRU WKH DFFHVV JUDQWHG KHUHLQ WR WKH 3ODWIRUP� &XVWRPHU VKDOO SD\ 3DSHU
WKH IHHV VHW IRUWK LQ 6FKHGXOH $� 8QOHVV RWKHUZLVH SURYLGHG LQ 6FKHGXOH�$ RU DV RWKHUZLVH VHW
RXW KHUHLQ� WKH IHHV DUH SD\DEOH LQ DGYDQFH ZLWKLQ WKLUW\ ���� GD\V IRU WKH EHJLQQLQJ RI WKH LQLWLDO
WHUP DQG DQ\ UHQHZDO WHUPV� ([FHSW DV RWKHUZLVH VHW RXW LQ 6FKHGXOH $� WKH IHHV PD\ EH
LQFUHDVHG E\ 3DSHU E\ JLYLQJ WKH &XVWRPHU WKLUW\ ���� GD\V¶ SULRU ZULWWHQ QRWLFH DW DQ\ SRLQW LQ
WLPH DQG ZLOO EH DSSOLHG DW WKH IROORZLQJ LQYRLFH WR EH LVVXHG WR WKH &XVWRPHU� &XVWRPHU VKDOO
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KDYH WKH RSWLRQ RI WHUPLQDWLQJ WKH $JUHHPHQW E\ SURYLGLQJ ZULWWHQ QRWLFH LI LW GLVDJUHHV ZLWK WKH
SULFH LQFUHDVH VHW RXW LQ 3URYLGHU¶V ZULWWHQ QRWLFH� SURYLGHG WKLV LV GRQH QR ODWHU WKDQ DW WKH
H[SLUDWLRQ RI WKH QRWLFH SHULRG� ([FHSW DV RWKHUZLVH QRWHG LQ 6FKHGXOH $ WR WKLV $JUHHPHQW� LQ
WKH HYHQW WKDW &XVWRPHU DGGV DGGLWLRQDO VWXGHQW DFFHVV GXULQJ WKH WHUP� IHHV DVVRFLDWHG ZLWK VXFK
DGGLWLRQDO DFFHVVHV VKDOO EH SD\DEOH ZLWKLQ WKLUW\ ���� GD\V RI WKH HQG RI WKH WHUP GXULQJ ZKLFK
WKH\ DUH UHTXHVWHG� ([FHSW DV RWKHUZLVH QRWHG LQ 6FKHGXOH $ WR WKLV $JUHHPHQW� DGGLWLRQDO
DFFHVVHV PD\ EH SXUFKDVHG RQO\ LQ D PLQLPXP TXDQWLW\ RI WHQ ���� VWXGHQW DFFHVVHV DW D WLPH�
7KHUH DUH QR OLPLWV RQ WKH QXPEHU RI DGPLQLVWUDWRU DQG WHDFKHU DFFHVVHV WR WKH 3ODWIRUP DQG QR
FKDUJH�IRU�VXFK�DFFHVVHV�

$OO�DPRXQWV�SD\DEOH�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�QRQ�UHIXQGDEOH�

$OO SD\PHQWV VKDOO EH H[FOXVLYH RI DQ\ WDULIIV� GXWLHV RU WD[HV LPSRVHG RU OHYLHG E\ DQ\
JRYHUQPHQW RU JRYHUQPHQWDO DJHQF\� &XVWRPHU VKDOO EH OLDEOH IRU SD\PHQW RI DOO VXFK WD[HV�
KRZHYHU GHVLJQDWHG� OHYLHG RU EDVHG RQ &XVWRPHU¶V RU LWV 8VHUV¶ SRVVHVVLRQ RU XVH RI WKH
3ODWIRUP LQFOXGLQJ� IHGHUDO� SURYLQFLDO� VWDWH RU ORFDO VDOHV WD[HV� &XVWRPHU DJUHHV WKDW DOO
DPRXQWV SD\DEOH E\ &XVWRPHU SXUVXDQW WR WKLV $JUHHPHQW VKDOO EH SDLG ZLWKRXW DQ\ GHGXFWLRQ RU
ZLWKKROGLQJ RQ DFFRXQW RI DQ\ WD[HV� PRQHWDU\ WUDQVIHU IHHV� RU RWKHU FKDUJHV RU ZLWKKROGLQJV RI
DQ\ QDWXUH� H[FHSW WR WKH H[WHQW WKDW WKH GHGXFWLRQ RU ZLWKKROGLQJ RI DQ\ WD[ LV UHTXLUHG E\
DSSOLFDEOH ODZ� LQ ZKLFK HYHQW &XVWRPHU VKDOO �L� SD\ WR 3DSHU VXFK DGGLWLRQDO DPRXQW DV LV
QHFHVVDU\ VR WKDW 3DSHU UHFHLYHV� DIWHU VXFK GHGXFWLRQ RU ZLWKKROGLQJ �LQFOXGLQJ DQ\ ZLWKKROGLQJ
ZLWK UHVSHFW WR WKLV DGGLWLRQDO DPRXQW�� DQ DPRXQW HTXDO WR WKH DPRXQW WKDW 3DSHU ZRXOG KDYH
UHFHLYHG LI VXFK GHGXFWLRQ RU ZLWKKROGLQJ KDG QRW EHHQ PDGH DQG �LL� GHOLYHU WR 3DSHU ZLWKLQ
WKLUW\ ���� GD\V DIWHU WKH GDWH RI VXFK SD\PHQW DQ RIILFLDO UHFHLSW RI WKH UHOHYDQW WD[LQJ DXWKRULW\
VKRZLQJ WKDW 3DSHU SDLG WR VXFK WD[LQJ DXWKRULW\ WKH IXOO DPRXQW RI WKH WD[ UHTXLUHG WR EH
GHGXFWHG RU ZLWKKHOG� 3DSHU VKDOO WDNH UHDVRQDEOH DGPLQLVWUDWLYH DFWLRQV� LI SRVVLEOH� WR ODZIXOO\
PLWLJDWH RU WR KHOS UHFRYHU RQ EHKDOI RI &XVWRPHU DQ\ ZLWKKROGLQJ WD[HV� LI DQG RQO\ LI QRQH RI
WKH IRUHJRLQJ DFWLRQV ZRXOG RSHUDWH WR SUHMXGLFH 3URYLGHU ZLWK UHVSHFW WR LWV WD[ OLDELOLW\ RU
RWKHUZLVH�

��� &RQILGHQWLDOLW\

([FHSW DV PD\ EH H[SUHVVO\ SURYLGHG E\ WKLV $JUHHPHQW RU DSSOLFDEOH ODZV� WKH 3DUWLHV
DFNQRZOHGJH WKDW &RQWHQW FRQWULEXWHG E\ 8VHUV WR WKH 3ODWIRUP LV QRW FRQILGHQWLDO DV WKH
IXQFWLRQDOLW\ RI WKH 3ODWIRUP DUH EDVHG RQ VWXGHQW LQWHUDFWLRQV EHLQJ YLVLEOH LQ ZKROH RU LQ SDUW WR
DGPLQLVWUDWRUV DQG WHDFKHUV� ([FHSW DV RWKHUZLVH SURYLGHG E\ WKLV $JUHHPHQW� 3DSHU VKDOO QRW XVH
WKH &RQWHQW FRQWULEXWHG E\ 8VHUV RWKHU WKDQ IRU SXUSRVHV RI RSHUDWLQJ WKH 3ODWIRUP IRU WKH
&XVWRPHU DQG LWV 8VHUV¶ EHQHILW� 3DSHU PD\ KRZHYHU FRPSLOH DQG XVH DJJUHJDWHG GDWD �ZKLFK IRU
FODULW\ VKDOO QRW LQFOXGH DQ\ SHUVRQDOO\ LGHQWLILDEOH LQIRUPDWLRQ� SHUWDLQLQJ WR WKH 3ODWIRUP
GHULYHG IURP PXOWLSOH HGXFDWLRQDO LQVWLWXWLRQV IRU SXUSRVHV RI �L� IXUWKHU GHYHORSLQJ WKH 3ODWIRUP
RU UHODWHG SURGXFWV RU VHUYLFHV� �LL� FRPSLOLQJ DQG GLVVHPLQDWLQJ GDWD UHJDUGLQJ WKH XVH DQG
FRQWHQW RI WKH 3ODWIRUP DV ZHOO DV WKH FRXUVHV IRU ZKLFK WXWRULQJ LV RIIHUHG RQ WKH 3ODWIRUP�
3HUVRQDOO\ ,GHQWLILDEOH ,QIRUPDWLRQ SURYLGHG WR 3DSHU E\ &XVWRPHU RU 8VHUV VKDOO EH WUHDWHG DV
FRQILGHQWLDO LQIRUPDWLRQ DQG LV VXEMHFW WR 3DSHU¶V SULYDF\ SROLF\ DYDLODEOH DW
KWWSV���SDSHU�FR�SULYDF\�SROLF\�VHUYLFHV DQG LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH�� ZKLFK PD\ EH
XSGDWHG IURP WLPH WR WLPH E\ 3DSHU E\ SRVWLQJ XSGDWHV RQ LWV ZHEVLWH� 7KH FRQWUDFWXDO WHUPV
RI�WKLV�$JUHHPHQW�FRQVWLWXWHV�FRQILGHQWLDO�LQIRUPDWLRQ�RI�3DSHU�
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'XULQJ WKH SHUIRUPDQFH RI WKLV $JUHHPHQW� RQH 3DUW\ �WKH ³'LVFORVLQJ 3DUW\´� PD\
DXWKRUL]H WKH RWKHU 3DUW\ �WKH ³5HFHLYLQJ 3DUW\´� WR DFFHVV RU KRVW FRQILGHQWLDO LQIRUPDWLRQ
�KHUHLQDIWHU WKH ³&RQILGHQWLDO ,QIRUPDWLRQ´�� 6XEMHFW WR WKH RWKHU WHUPV RI WKLV $JUHHPHQW�
&RQILGHQWLDO ,QIRUPDWLRQ VKDOO LQFOXGH� ZLWKRXW OLPLWDWLRQ� SHUVRQDOO\ LGHQWLILDEOH LQIRUPDWLRQ�
ORJ�LQ FUHGHQWLDOV� FRQWUDFWV� WHFKQLFDO RU ILQDQFLDO LQIRUPDWLRQ� GDWDEDVHV� WUDGH VHFUHWV DQG
NQRZ�KRZ� &RQILGHQWLDO ,QIRUPDWLRQ VKDOO QRW LQFOXGH LQIRUPDWLRQ WKDW �L� LV RU ZLOO EHFRPH
SXEOLF RWKHU WKDQ DV D UHVXOW RI D EUHDFK RI WKLV $JUHHPHQW RU �LL� ZDV NQRZQ WR WKH 5HFHLYLQJ
3DUW\�SULRU�WR�WKH�GLVFORVXUH�WKHUHRI�E\�WKH�'LVFORVLQJ�3DUW\��DV�HYLGHQFHG�E\�ZULWWHQ�GRFXPHQWV�

7KH 5HFHLYLQJ 3DUW\ VKDOO SUHVHUYH WKH FRQILGHQWLDOLW\ RI DQ\ &RQILGHQWLDO ,QIRUPDWLRQ�
DQG VKDOO UHIUDLQ IURP XVLQJ RU GLVFORVLQJ WKH VDPH IRU DQ\ SXUSRVH QRW SUHYLRXVO\ DSSURYHG LQ
ZULWLQJ E\ WKH 'LVFORVLQJ 3DUW\ RU RWKHUZLVH SURYLGHG LQ WKLV $JUHHPHQW� +RZHYHU� WKH
5HFHLYLQJ 3DUW\ PD\ GLVFORVH &RQILGHQWLDO ,QIRUPDWLRQ LQ FDVHV ZKHUH �L� WKH LQIRUPDWLRQ LV
PDGH SXEOLF WKURXJK QR IDXOW RI RU FRQWULEXWLRQ E\ WKH 5HFHLYLQJ 3DUW\� �LL� WKH LQIRUPDWLRQ ZDV
PDGH DYDLODEOH WR WKH 5HFHLYLQJ 3DUW\ E\ D WKLUG SDUW\ WKDW ZDV OHJDOO\ LQ SRVVHVVLRQ WKHUHRI DQG
ZDV IUHH WR GLVFORVH VDPH� �LLL� WKH LQIRUPDWLRQ ZDV LQGHSHQGHQWO\ DFTXLUHG E\ WKLUG SDUWLHV
ZLWKRXW DFFHVV WR RU NQRZOHGJH RI WKH &RQILGHQWLDO ,QIRUPDWLRQ� RU �LY� WKLV GLVFORVXUH ZDV
UHTXLUHG E\ ODZ RU D FRXUW RUGHU� SURYLGHG WKDW WKH 5HFHLYLQJ 3DUW\ JLYHV WKH 'LVFORVLQJ 3DUW\
HQRXJK DGYDQFH ZDUQLQJ RI WKLV UHTXLUHPHQW VR DV WR JLYH WKH ODWWHU HQRXJK WLPH WR DGRSW
ZKDWHYHU�PHDVXUHV�PD\�EH�QHHGHG�WR�DYRLG�RU�OLPLW�WKH�GLVFORVXUH�

8SRQ UHTXHVW RU XSRQ WHUPLQDWLRQ RI WKLV $JUHHPHQW� WKH 5HFHLYLQJ 3DUW\ VKDOO
LPPHGLDWHO\ UHWXUQ RU� DW WKH RSWLRQ RI WKH 'LVFORVLQJ 3DUW\� GHVWUR\ WKH &RQILGHQWLDO ,QIRUPDWLRQ�
0RUHRYHU� DW WKH UHTXHVW RI WKH 'LVFORVLQJ 3DUW\� WKH 5HFHLYLQJ 3DUW\ DJUHHV WR FHUWLI\� E\ PHDQV
RI DQ DIILGDYLW� WKDW DOO RI WKH &RQILGHQWLDO ,QIRUPDWLRQ KDV EHHQ UHWXUQHG RU GHVWUR\HG� DV WKH
FDVH PD\ EH� +RZHYHU� 3DSHU PD\ UHWDLQ DQ DUFKLYDO FRS\ RI DOO FRQILGHQWLDO LQIRUPDWLRQ
GLVFORVHG WR LW� WR WKH H[WHQW UHTXLUHG E\ ODZ� UHJXODWLRQ� RU FRXUW RUGHU� RU WR FRPSO\ ZLWK
DFFRXQWLQJ�SULQFLSOHV�

��� 7HUPLQDWLRQ

(DFK 3DUW\ PD\ WHUPLQDWH WKLV $JUHHPHQW LQ WKH HYHQW WKH RWKHU 3DUW\ EUHDFKHV WKH WHUPV
RI WKLV $JUHHPHQW DQG IDLOV WR UHPHG\ VXFK EUHDFK ZLWKLQ WKLUW\ ���� GD\V RI ZULWWHQ QRWLFH JLYHQ
E\�VXFK�3DUW\�

$OO ULJKWV WR DFFHVV DQG XVH WKH 3ODWIRUP H[SLUH ZKHQ WKLV $JUHHPHQW LV WHUPLQDWHG�
UHJDUGOHVV RI WKH UHDVRQ IRU WHUPLQDWLRQ� DQG QR ULJKW RI XVH RU RWKHU VXFK ULJKW WR DFFHVV WKH
3ODWIRUP�VKDOO�VXEVLVW�IRU�&XVWRPHU�DQG�DOO�8VHUV�

��� 5HVSRQVLELOLW\ IRU &RQWHQW DQG 'LVFODLPHU RI 5HSUHVHQWDWLRQV� :DUUDQWLHV�
&RQGLWLRQV

&XVWRPHU DQG LWV 8VHUV DUH VROHO\ UHVSRQVLEOH IRU DQ\ FRQWHQW� PHVVDJHV� SKRWRV� YLGHRV�
UHYLHZV RU SURILOHV �FROOHFWLYHO\� ³&RQWHQW´� WKDW DUH SXEOLVKHG RU GLVSOD\HG �KHUHLQDIWHU� ³SRVW´�
RQ WKH 3ODWIRUP� RU WUDQVPLWWHG WR RWKHU XVHUV RI WKH 3ODWIRUP� &XVWRPHU DQG 8VHUV VKDOO QRW SRVW
DQ\ &RQWHQW WKDW YLRODWHV LV XQDFFHSWDEOH SXUVXDQW WR WKH WHUPV RI WKLV $JUHHPHQW� &XVWRPHU
XQGHUVWDQGV DQG DJUHHV WKDW 3DSHU PD\ FKRRVH WR UHYLHZ DQG GHOHWH DQ\ &RQWHQW� LQ HDFK FDVH LQ
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ZKROH RU LQ SDUW� WKDW LQ WKH VROH MXGJPHQW RI 3DSHU YLRODWHV WKLV $JUHHPHQW RU ZKLFK PLJKW EH
RIIHQVLYH� LOOHJDO� RU WKDW PLJKW YLRODWH WKH ULJKWV� KDUP� RU WKUHDWHQ WKH VDIHW\ RI XVHUV RI WKH
3ODWIRUP� &XVWRPHU DQG LWV 8VHUV JUDQW FRPSOHWH DFFHVV WR LQVWLWXWLRQV DIILOLDWHG WR &XVWRPHU WR
UHYLHZ� UHFRUG DQG SURFHVV DQ\ &RQWHQW WKDW KDV EHHQ SURYLGHG RQ WKH 3ODWIRUP� ,QVWLWXWLRQV
DIILOLDWHG WR &XVWRPHU ZKR KDYH EHHQ JUDQWHG DFFHVV WR WKHLU VWXGHQW¶V FRQYHUVDWLRQV DJUHH WKDW
DQ\ LQIRUPDWLRQ WUDQVPLWWHG E\ 8VHUV DQG (GXFDWRUV VKDOO QRW EH VKDUHG ZLWK LQGLYLGXDOV RXWVLGH
RI WKHLU LQVWLWXWLRQ� %\ SRVWLQJ &RQWHQW WR DQ\ DUHD RI WKH 3ODWIRUP� &XVWRPHU DQG LWV 8VHUV
DXWRPDWLFDOO\ JUDQW WR 3DSHU� LWV DIILOLDWHV� OLFHQVHHV DQG VXFFHVVRUV� DQ LUUHYRFDEOH� SHUSHWXDO�
QRQ�H[FOXVLYH� IXOO\ SDLG� ZRUOGZLGH OLFHQVH WR XVH� FRS\� SHUIRUP� GLVSOD\� PDNH DYDLODEOH�
GLVWULEXWH� UHSURGXFH� DGDSW� PRGLI\ DQG GLVWULEXWH VXFK LQIRUPDWLRQ DQG FRQWHQW DQG WR SUHSDUH
GHULYDWLYH ZRUNV RI� RU LQFRUSRUDWH LQWR RWKHU ZRUNV� VXFK LQIRUPDWLRQ DQG FRQWHQW� DQG WR JUDQW
DQG DXWKRUL]H VXEOLFHQVHV RI WKH IRUHJRLQJ� 6XFK OLFHQVH PD\ EH XVHG E\ &XVWRPHU VXEMHFW WR WKH
UHVWULFWLRQV DQG OLPLWDWLRQV SURYLGHG E\ WKLV $JUHHPHQW� &XVWRPHU IXUWKHU UHSUHVHQW DQG ZDUUDQW
WKDW SXEOLF SRVWLQJ DQG XVH RI 8VHU &RQWHQW E\ 3DSHU ZLOO QRW LQIULQJH RU YLRODWH WKH ULJKWV RI DQ\
WKLUG�SDUW\�

8VH RI WKH 3ODWIRUP� LQFOXGLQJ EXW QRW OLPLWHG WR WKH &RQWHQW SRVWHG RQ WKH 3ODWIRUP� PXVW
EH LQ DFFRUGDQFH ZLWK DQ\ DQG DOO DSSOLFDEOH ODZV DQG UHJXODWLRQV� 2SLQLRQV� DGYLFH� VWDWHPHQWV�
RIIHUV� RU RWKHU LQIRUPDWLRQ RU FRQWHQW PDGH DYDLODEOH RQ WKH 3ODWIRUP RU WKURXJK WKH 3ODWIRUP�
EXW QRW GLUHFWO\ E\ 3DSHU� DUH WKRVH RI WKHLU UHVSHFWLYH DXWKRUV� 6XFK DXWKRUV DUH VROHO\
UHVSRQVLEOH IRU VXFK FRQWHQW� 3DSHU GRHV QRW� �L� JXDUDQWHH WKH DFFXUDF\� FRPSOHWHQHVV� RU
XVHIXOQHVV RI DQ\ LQIRUPDWLRQ RQ WKH 3ODWIRUP RU DYDLODEOH WKURXJK WKH 3ODWIRUP� RU �LL� DGRSW�
HQGRUVH RU DFFHSW UHVSRQVLELOLW\ IRU WKH DFFXUDF\ RU UHOLDELOLW\ RI DQ\ RSLQLRQ� DGYLFH� RU
VWDWHPHQWV PDGH E\ DQ\ SDUW\ WKDW DSSHDUV RQ WKH 3ODWIRUP RU WKURXJK WKH 3ODWIRUP� 8QGHU QR
FLUFXPVWDQFHV ZLOO 3DSHU RU LWV DIILOLDWHV EH UHVSRQVLEOH IRU DQ\ ORVV RU GDPDJH UHVXOWLQJ IURP� D�
\RXU UHOLDQFH RQ LQIRUPDWLRQ RU RWKHU FRQWHQW SRVWHG RQ WKH 3ODWIRUP RU WUDQVPLWWHG WR RU E\ DQ\
8VHU��RU�E��UHYLHZV�RU�FRPPHQWV�PDGH�DERXW�DQ\�8VHU�RQ�WKH�3ODWIRUP�E\�RWKHU�8VHUV�
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6(59,&(6 21 $1 ³$6 ,6´ %$6,6 $1' *5$176 12 5(35(6(17$7,216�
:$55$17,(6 25 &21',7,216 2) $1< .,1'� :+(7+(5 (;35(66� ,03/,('�
67$78725< 25 27+(5:,6( :,7+ 5(63(&7 72 7+( 6(59,&(6 25 7+( 3/$7)250
�,1&/8',1* $// ,1)250$7,21 &217$,1(' 7+(5(,1�� ,1&/8',1* $1< ,03/,('
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2) 7+( 3/$7)250 72 3529,'( 6(59,&(6 $6 $1 ('8&$725 25 72 6(&85( 7+(
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�
'0�?���������



5HY��0DUFK��������

$'237� (1'256( 25 $&&(37 5(63216,%,/,7< )25 7+( $&&85$&< 25
5(/,$%,/,7< 2) $1< 23,1,21� $'9,&(� 25 67$7(0(17 0$'( %< $1< 3$57<
27+(5 7+$1 3$3(5 81'(5 12 &,5&8067$1&(6 :,// 3$3(5 %( 5(63216,%/(
)25 $1< /266 25 '$0$*( 5(68/7,1* )520 $1<21(¶6 5(/,$1&( 21
,1)250$7,21 25 27+(5 &217(17 3267(' 21 7+( 6(59,&(6� 25
75$160,77('�72�25�%<�$1<�86(56�

��� /LPLWDWLRQ�RI�/LDELOLW\

,Q QR HYHQW ZLOO 3DSHU RU LWV $IILOLDWHV� EH OLDEOH IRU DQ\ LQGLUHFW� VSHFLDO� LQFLGHQWDO� RU
FRQVHTXHQWLDO GDPDJHV� ORVVHV RU H[SHQVHV DULVLQJ RXW RI RU UHODWLQJ WR WKH XVH RU LQDELOLW\ WR XVH
WKH 3ODWIRUP� LQFOXGLQJ ZLWKRXW OLPLWDWLRQ GDPDJHV UHODWHG WR DQ\ LQIRUPDWLRQ UHFHLYHG IURP WKH
3ODWIRUP� UHPRYDO RI &RQWHQW IURP WKH 3ODWIRUP� LQFOXGLQJ SURILOH LQIRUPDWLRQ� DQ\ HPDLO
GLVWULEXWHG WR DQ\ XVHU RU DQ\ OLQNHG ZHE VLWH RU XVH WKHUHRI RU LQDELOLW\ WR XVH E\ DQ\ SDUW\� RU LQ
FRQQHFWLRQ ZLWK DQ\ WHUPLQDWLRQ RI \RXU VXEVFULSWLRQ RU DELOLW\ WR DFFHVV WKH 3ODWIRUP� IDLOXUH RI
SHUIRUPDQFH� HUURU� RPLVVLRQ� LQWHUUXSWLRQ� GHIHFW� GHOD\ LQ RSHUDWLRQ RU WUDQVPLVVLRQ� FRPSXWHU
YLUXV RU OLQH RU V\VWHP IDLOXUH� HYHQ LI 3DSHU RU LWV $IILOLDWHV� RU UHSUHVHQWDWLYHV WKHUHRI� DUH
DGYLVHG RI WKH SRVVLELOLW\ RI VXFK GDPDJHV� ORVVHV RU H[SHQVHV� 81'(5 12 &,5&8067$1&(6
:,// 3$3(5¶6 25 ,76 $)),/,$7(6¶ $**5(*$7( /,$%,/,7<� ,1 $1< )250 2)
$&7,21 :+$762(9(5 ,1 &211(&7,21 :,7+ 7+,6 $*5((0(17 25 7+( 86( 2)
7+( 6(59,&(6 25 7+( 3/$7)250� (;&((' 7+( 35,&( 3$,' %< 7+( &86720(5
)25�7+(�,1,7,$/�7(50�

72 7+( 0$;,080 (;7(17 3(50,77(' %< $33/,&$%/( /$:� ,1 12
(9(17 :,// 3$3(5 25 ,76 $)),/,$7(6� %( /,$%/( )25 $1< '$0$*(6
:+$762(9(5� :+(7+(5 ',5(&7� ,1',5(&7� *(1(5$/� 63(&,$/�
&203(16$725<� &216(48(17,$/� $1'�25 ,1&,'(17$/� $5,6,1* 287 2) 25
5(/$7,1* 72 7+( &21'8&7 2) <28 25 $1<21( (/6( ,1 &211(&7,21 :,7+
7+( 86( 2) 7+( 3/$7)250� ,1&/8',1* :,7+287 /,0,7$7,21� %2',/< ,1-85<�
(027,21$/ ',675(66� $1'�25 $1< 27+(5 '$0$*(6 5(68/7,1* )520
,17(5$&7,216 :,7+ 27+(5 0(0%(56 2) 7+( 3/$7)250� :+(7+(5 21/,1(
25�2))/,1(�

,Q DGGLWLRQ WR WKH SUHFHGLQJ SDUDJUDSKV RI WKLV VHFWLRQ DQG RWKHU SURYLVLRQV RI WKLV
$JUHHPHQW� DQ\ DGYLFH WKDW PD\ EH SRVWHG RQ WKH 3ODWIRUP LV IRU LQIRUPDWLRQDO SXUSRVHV RQO\
DQG LV QRW LQWHQGHG WR UHSODFH RU VXEVWLWXWH IRU DQ\ SURIHVVLRQDO ILQDQFLDO� PHGLFDO� OHJDO� RU RWKHU
DGYLFH� 3DSHU PDNHV QR UHSUHVHQWDWLRQV RU ZDUUDQWLHV DQG H[SUHVVO\ GLVFODLPV DQ\ DQG DOO OLDELOLW\
FRQFHUQLQJ DQ\ WUHDWPHQW� DFWLRQ E\� RU HIIHFW RQ DQ\ SHUVRQ IROORZLQJ WKH LQIRUPDWLRQ RIIHUHG RU
SURYLGHG�ZLWKLQ�RU�WKURXJK�WKH�3ODWIRUP�

��� /LQNV�WR�([WHUQDO�6LWHV

/LQNV IURP WKH 3ODWIRUP WR H[WHUQDO VLWHV �LQFOXGLQJ H[WHUQDO VLWHV WKDW DUH IUDPHG E\
3DSHU� GR QRW FRQVWLWXWH DQ HQGRUVHPHQW E\ 3DSHU RI VXFK VLWHV RU WKH FRQWHQW� SURGXFWV� DQG RWKHU
PDWHULDOV SUHVHQWHG RQ VXFK VLWHV RU RI WKH SURGXFWV DQG VHUYLFHV WKDW DUH WKH VXEMHFW� EXW DUH IRU
XVHUV¶ UHIHUHQFH DQG FRQYHQLHQFH� &XVWRPHU DQG LWV 8VHUV¶ DFFHVV WKHP DW WKHLU RZQ ULVN� ,W LV WKH
UHVSRQVLELOLW\ RI WKH XVHU WR HYDOXDWH WKH FRQWHQW DQG XVHIXOQHVV RI WKH LQIRUPDWLRQ REWDLQHG IURP
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RWKHU VLWHV� 3DSHU GRHV QRW FRQWURO VXFK VLWHV� DQG LV QRW UHVSRQVLEOH IRU WKHLU FRQWHQW� -XVW
EHFDXVH 3DSHU KDV K\SHUOLQNV WR VXFK VLWHV GRHV QRW PHDQ WKDW 3DSHU HQGRUVHV DQ\ RI WKH PDWHULDO
RQ VXFK VLWHV� RU KDV DQ\ DVVRFLDWLRQ ZLWK WKHLU RSHUDWRUV� &XVWRPHU IXUWKHU DFNQRZOHGJHV WKDW
XVH RI DQ\ VLWH FRQWUROOHG� RZQHG RU RSHUDWHG E\ WKLUG SDUWLHV LV JRYHUQHG E\ WKH WHUPV DQG
FRQGLWLRQV RI XVH IRU WKRVH VLWHV� DQG QRW E\ 3DSHU¶V WHUPV RI XVH DQG SULYDF\ SROLF\� 3DSHU
H[SUHVVO\ GLVFODLPV DQ\ OLDELOLW\ GHULYHG IURP WKH XVH DQG�RU YLHZLQJ RI OLQNV WKDW PD\ DSSHDU RQ
WKH 3ODWIRUP� &XVWRPHU KHUHE\ DJUHHV WR KROG 3DSHU KDUPOHVV IURP DQ\ OLDELOLW\ WKDW PD\ UHVXOW
IURP�WKH�XVH�RI�OLQNV�WKDW�PD\�DSSHDU�RQ�WKH�3ODWIRUP�

��� &RPSOLDQFH�ZLWK�3ULYDF\�/HJLVODWLRQ

3DSHU UHTXLUHV &XVWRPHU WR REWDLQ DOO QHFHVVDU\ FRQVHQWV IRU WKH RQOLQH FROOHFWLRQ�
SURFHVVLQJ DQG WUDQVIHU RI LQIRUPDWLRQ RI VWXGHQWV WKURXJK WKH 3ODWIRUP� LQFOXGLQJ ZLWKRXW
OLPLWDWLRQ DQ\ FRQVHQW UHTXLUHG E\ DSSOLFDEOH ODZV IRU FKLOGUHQ XQGHU WKH DJH RI ��� &XVWRPHU
VKRXOG UHIUDLQ IURP WDNLQJ VWHSV WR UHJLVWHU VWXGHQWV IRU WKH 3ODWIRUP XQOHVV DOO UHTXLUHG FRQVHQWV
KDYH EHHQ REWDLQHG� &XVWRPHU PXVW HQVXUH WKDW SDUHQWV KDYH DFFHVV WR WKH 3DSHU SULYDF\ SROLF\
DQG WHUPV RI XVH� 3DSHU ZLOO QRW NQRZLQJO\ FROOHFW DQ\ LQIRUPDWLRQ IURP FKLOGUHQ XQGHU ���
H[FHSW WR WKH H[WHQW SHUPLWWHG E\ DSSOLFDEOH ODZV� 6KRXOG 3DSHU GHWHUPLQH WKDW DOO UHTXLUHG
FRQVHQWV KDYH QRW EHHQ REWDLQHG IRU SDUWLFXODU VWXGHQWV� LW VKDOO EH HQWLWOHG WR LPPHGLDWHO\
WHUPLQDWH�DFFHVV�WR�WKH�3ODWIRUP�IRU�VXFK�VWXGHQWV�

��� 7KLUG�3DUW\�9HULILFDWLRQ�6HUYLFH

3DSHU UHOLHV RQ D WKLUG�SDUW\ YHULILFDWLRQ VHUYLFH WR YHULI\ LQIRUPDWLRQ VXFK DV� EXW QRW
OLPLWHG WR� QDPH� DGGUHVV� VRFLDO LQVXUDQFH QXPEHU� DQG FULPLQDO EDFNJURXQG RI (GXFDWRUV�
&XVWRPHU GRHV KHUHE\ UHSUHVHQW� XQGHUVWDQG DQG H[SUHVVO\ DJUHH WKDW 3DSHU LV D FRQGXLW IRU WKH
WKLUG�SDUW\ YHULILFDWLRQ VHUYLFH DQG GRHV QRW KDYH FRQWURO RYHU RU DVVXPH DQ\ UHVSRQVLELOLW\ IRU
WKH TXDOLW\� DFFXUDF\� RU UHOLDELOLW\ RI WKH LQIRUPDWLRQ SURYLGHG E\ WKH WKLUG�SDUW\ YHULILFDWLRQ
VHUYLFH�

��� ,QGHPQLILFDWLRQ

6XEMHFW WR WKH OLPLWDWLRQV VHW IRUWK� HDFK SDUW\ DJUHHV WR LQGHPQLI\ DQG VDYH KDUPOHVV
HDFK RWKHU SDUW\ IURP DQG DJDLQVW DQ\ DQG DOO ORVVHV� OLDELOLWLHV� H[SHQVHV �LQFOXGLQJ� ZLWKRXW
OLPLWDWLRQ� UHDVRQDEOH IHHV DQG GLVEXUVHPHQWV RI FRXQVHO�� FODLPV� OLHQV� GDPDJHV RU RWKHU
REOLJDWLRQV ZKDWVRHYHU �FROOHFWLYHO\� ³&ODLPV´� WKDW PD\ DFWXDOO\ DQG UHDVRQDEO\ EH SD\DEOH E\
YLUWXH RI RU ZKLFK PD\ DFWXDOO\ DQG UHDVRQDEO\ UHVXOW IURP WKH LQDFFXUDF\ RI DQ\ RI WKHLU
UHVSHFWLYH UHSUHVHQWDWLRQV RU WKH EUHDFK RI DQ\ RI WKHLU UHVSHFWLYH ZDUUDQWLHV� FRYHQDQWV RU
DJUHHPHQWV PDGH LQ WKLV $JUHHPHQW RU LQ DQ\ FHUWLILFDWH� VFKHGXOH RU RWKHU LQVWUXPHQW GHOLYHUHG
SXUVXDQW WR WKLV $JUHHPHQW� SURYLGHG� KRZHYHU� WKDW QR FODLP IRU LQGHPQLW\ PD\ EH PDGH
KHUHXQGHU LI WKH IDFWV JLYLQJ ULVH WR VXFK &ODLP ZHUH LQ ZULWLQJ DQG NQRZQ WR WKH SDUW\ VHHNLQJ
LQGHPQLILFDWLRQ KHUHXQGHU� VXFK IDFWV FRQVWLWXWHG D EUHDFK RI WKH FRQGLWLRQV WR FORVLQJ RI WKH
SDUW\ VHHNLQJ LQGHPQLILFDWLRQ DQG WKH SDUW\ VHHNLQJ LQGHPQLILFDWLRQ HOHFWHG LQ DQ\ HYHQW WR
FRQVXPPDWH WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV $JUHHPHQW� ,Q DGGLWLRQ� WR WKH H[WHQW WKDW
DSSOLFDEOH LQVXUDQFH FRYHUDJH LV DYDLODEOH DQG SDLG WR WKH SDUW\ VHHNLQJ LQGHPQLILFDWLRQ
KHUHXQGHU ZLWK UHVSHFW WR WKH &ODLP IRU ZKLFK LQGHPQLILFDWLRQ LV EHLQJ VRXJKW� VXFK DPRXQWV RI
LQVXUDQFH DFWXDOO\ SDLG VKDOO EH GHGXFWHG IURP WKH DPRXQW RI WKH &ODLP IRU ZKLFK
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LQGHPQLILFDWLRQ PD\ EH VRXJKW KHUHXQGHU DQG WKH LQGHPQLILHG SDUW\ PD\ UHFRYHU RQO\ WKH
DPRXQW RI WKH ORVV DFWXDOO\ VXIIHUHG E\ WKH SDUW\ WR EH LQGHPQLILHG� 7R WKH H[WHQW WKDW VXFK
LQVXUDQFH SD\PHQW LV UHFHLYHG VXEVHTXHQW WR SD\PHQW E\ WKH LQGHPQLI\LQJ SDUW\ KHUHXQGHU� WKH
LQGHPQLILHG SDUW\ VKDOO UHLPEXUVH WKH LQGHPQLI\LQJ SDUW\� XS WR WKH DPRXQW SUHYLRXVO\ SDLG E\
WKH�LQGHPQLI\LQJ�SDUW\��IRU�WKH�DPRXQW�RI�VXFK�LQVXUDQFH�SD\PHQW�

��� 0LVFHOODQHRXV

1RWKLQJ LQ WKLV $JUHHPHQW VKDOO EH FRQVWUXHG DV PDNLQJ HLWKHU SDUW\ WKH SDUWQHU� MRLQW
YHQWXUHU� DJHQW� OHJDO UHSUHVHQWDWLYH� HPSOR\HU� FRQWUDFWRU RU HPSOR\HH RI WKH RWKHU� 1HLWKHU SDUW\
VKDOO KDYH� RU KROG LWVHOI RXW WR DQ\ WKLUG SDUW\ DV KDYLQJ� DQ\ DXWKRULW\ WR PDNH DQ\ VWDWHPHQWV�
UHSUHVHQWDWLRQV RU FRPPLWPHQWV RI DQ\ NLQG� RU WR WDNH DQ\ DFWLRQ� WKDW VKDOO EH ELQGLQJ RQ WKH
RWKHU� H[FHSW DV SURYLGHG IRU KHUHLQ RU DXWKRUL]HG LQ ZULWLQJ E\ WKH SDUW\ WR EH ERXQG� 7KLV
$JUHHPHQW ZLOO EH ELQGLQJ RQ DQG ZLOO LQXUH WR WKH EHQHILW RI WKH OHJDO UHSUHVHQWDWLYHV�
VXFFHVVRUV�DQG�DVVLJQV�RI�WKH�SDUWLHV�KHUHWR�

&XVWRPHU VKDOO QRW VHOO� WUDQVIHU RU DVVLJQ DQ\ ULJKW� WLWOH RU LQWHUHVW LW KDV LQ RU SXUVXDQW WR
WKLV $JUHHPHQW� ZLWKRXW WKH SULRU ZULWWHQ FRQVHQW RI 3DSHU� $Q\ DVVLJQPHQW QRW LQ DFFRUGDQFH
ZLWK WKLV SURYLVLRQ VKDOO EH YRLG� 3DSHU PD\� XSRQ QRWLFH WR &XVWRPHU� VHOO� WUDQVIHU RU DVVLJQ DQ\
ULJKW� WLWOH RU LQWHUHVW LW KDV LQ WKLV $JUHHPHQW� LI VXFK VDOH� WUDQVIHU RU DVVLJQPHQW �D� LV SDUW RI
WKH VDOH� WUDQVIHU RU DVVLJQPHQW RI DOO RU VXEVWDQWLDOO\ DOO RI LWV DVVHWV RU EXVLQHVV� RU �E� LV PDGH
WR�RQH�RI�LWV�DIILOLDWHV�

7KLV $JUHHPHQW VKDOO FRQVWLWXWH WKH HQWLUH DJUHHPHQW EHWZHHQ WKH 3DUWLHV ZLWK UHVSHFW WR
WKH VXEMHFW PDWWHU KHUHRI DQG PHUJHV DOO SULRU DQG FRQWHPSRUDQHRXV DJUHHPHQWV DQG
FRPPXQLFDWLRQV� ([FHSW DV H[SUHVVO\ SURYLGHG KHUHLQ� LW VKDOO QRW EH PRGLILHG H[FHSW E\ D
ZULWWHQ�DJUHHPHQW�VLJQHG�E\�WKH�3DUWLHV¶�DXWKRUL]HG�UHSUHVHQWDWLYHV�

��� -XULVGLFWLRQ�DQG�&KRLFH�RI�/DZ

,I WKHUH LV DQ\ GLVSXWH DULVLQJ RXW RI WKLV $JUHHPHQW� WKH 3DUWLHV H[SUHVVO\ DJUHH WKDW DQ\
VXFK GLVSXWH VKDOO EH JRYHUQHG E\ WKH ODZV DSSOLFDEOH LQ 1HZ <RUN 6WDWH� ZLWKRXW UHJDUG WR LWV
FRQIOLFW RI ODZ SURYLVLRQV� DQG WKH 3DUWLHV H[SUHVVO\ DJUHH DQG FRQVHQW WR WKH H[FOXVLYH
MXULVGLFWLRQ DQG YHQXH RI WKH 6WDWH DQG IHGHUDO FRXUWV RI 1HZ <RUN IRU WKH UHVROXWLRQ RI DQ\ VXFK
GLVSXWH�

>7KH�QH[W�SDJH�LV�WKH�VLJQDWXUH�SDJH@
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�� ,QLWLDO�7HUP�RI�WKH�$JUHHPHQW
���$XJXVW�������WR�����$XJXVW�����������0RQWKV�

�� 6WXGHQW�$FFHVV�,QFOXGHG�LQ�WKH�6FRSH�RI�WKH�$JUHHPHQW
8QOLPLWHG $FFHVV�IRU�������$]XVD�8QLILHG�6FKRRO�'LVWULFW 6WXGHQWV�LQ�JUDGHV�WKUHH
����WKURXJK�WZHOYH�������LQFOXVLYHO\�

)HHV�DQG�3D\PHQWV

7KH�IHHV�SD\DEOH�ZLOO�EH��������86'�SHU�VWXGHQW��IRU�D�WRWDO�RI�������������86'�

�� )HHV�3D\DEOH�IRU�$GGLWLRQDO�6WXGHQW�$FFHVVHV
6WXGHQWV PD\�EH�DGGHG�DW�D�UDWH�RI��������86'�SHU VWXGHQW�

�� 'DWD�WR�EH�3URYLGHG�E\�&XVWRPHU�WR�$FWLYDWH�$FFHVVHV�WR�WKH�3ODWIRUP
7KH FXVWRPHU�PXVW�SURYLGH�D�XVHU¶V�ILUVW�QDPH�DQG ODVW�QDPH��HPDLO�DGGUHVV��JUDGH�
DQG�DQ\�UHOHYDQW�FODVV�URVWHULQJ�LQIRUPDWLRQ�

�� 'HWDLOV�RI�3URIHVVLRQDO�'HYHORSPHQW
3DSHU�ZLOO�H[HFXWH�SURIHVVLRQDO�GHYHORSPHQW��3DSHU�ZLOO�SURYLGH�FXVWRPHU�VXSSRUW
DQG�WUDLQLQJ�WKURXJKRXW�WKH�\HDU�WR�$]XVD�8QLILHG�6FKRRO�'LVWULFW�DQG�LWV
VWDNHKROGHUV�

�� 6SHFLDO�7HUPV
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