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:HEVLWH�7HUPV�DQG�&RQGLWLRQV

7KH�:HEVLWH� DQG� WKH�:HEVLWH�6HUYLFHV� DUH� SURYLGHG�E\�6HOO� ,W�0HGLD� /LPLWHG �³ZH´�� ³XV´� RU� ³RXU´���
7KHVH�7HUPV�DQG�&RQGLWLRQV��7HUPV��DIIHFW�\RXU�OHJDO�ULJKWV�DQG�REOLJDWLRQV� ,Q�WKHVH�7HUPV�³\RX´��
³\RXU´�DQG�³:HEVLWH�XVHU´�PHDQV�WKH�LQGLYLGXDO�DFFHVVLQJ�DQG�XVLQJ�WKH�:HEVLWH��RU�WKH�RUJDQLVDWLRQ�
RQ�ZKRVH�EHKDOI�\RX�GR�VR��

�� $FFHSWDQFH�RI�7HUPV

��� %\�DFFHVVLQJ�RU�XVLQJ��RU�FRQWLQXLQJ�WR�DFFHVV�RU�XVH�� WKH�:HEVLWH�RU� WKH�:HEVLWH�6HUYLFHV�
\RX�DJUHH�\RX�KDYH�UHDG��XQGHUVWRRG�DQG�DFFHSW�WKHVH�7HUPV�DQG�DJUHH�WR�EH�ERXQG�E\�DOO�
DSSOLFDEOH�ODZV�JRYHUQLQJ�WKH�:HEVLWH DQG�WKH�:HEVLWH�6HUYLFHV�� ,I�\RX�GR�QRW�DJUHH�WR�EH�
ERXQG� E\� WKHVH� 7HUPV� DQG� VXFK� ODZV�� SOHDVH� GR� QRW� DFFHVV� RU� XVH� WKH� :HEVLWH� RU� WKH�
:HEVLWH�6HUYLFHV�

��� ,I�\RX�DUH�DJHG�XQGHU����\HDUV�RI�DJH��\RX�PXVW�KDYH�D�SDUHQW�RU�JXDUGLDQ�ZKR�LV�DW�OHDVW����
\HDUV� ROG� XSORDG� 0HGLD� DQG� WKHVH� 7HUPV� ZLOO� WKHQ� DSSO\� EHWZHHQ� XV� DQG� WKDW� SDUHQW� RU�
JXDUGLDQ���5HIHUHQFHV�WR�³\RX´� ´\RXU´�DQG�³:HEVLWH XVHU´�ZLOO�PHDQ�WKDW�SDUHQW RU�JXDUGLDQ�

��� :H��DW�RXU�VROH�GLVFUHWLRQ��PD\�DPHQG�WKHVH�WHUPV�DQG�FRQGLWLRQV�IURP�WLPH�WR�WLPH�ZLWKRXW�
SULRU�QRWLFH�� <RX�DUH�UHVSRQVLEOH�IRU�HQVXULQJ�\RX�KDYH�UHDG�WKH�PRVW�XS�WR�GDWH�YHUVLRQ�DV�
\RXU�FRQWLQXHG�XVH�RI�WKH�:HEVLWH�UHSUHVHQWV�\RXU�DJUHHPHQW�WR�EH�ERXQG�E\�WKHVH�7HUPV��

�� 'HILQLWLRQV DQG�,QWHUSUHWDWLRQ

��� ,Q�WKHVH�7HUPV��DQG�LQ�DGGLWLRQ�WR�WKH�GHILQLWLRQV�VHW�RXW�DERYH��XQOHVV�WKH�FRQWH[W�RWKHUZLVH�
UHTXLUHV�

%LGGHU�PHDQV�D�:HEVLWH�XVHU�ZKR�PDNHV�D�ELG�RQ�D�0HGLD�OLVWLQJ��ZKHWKHU�RU�QRW�WKH�ELG�LV�
WKH�ZLQQLQJ�ELG�

%XVLQHVV�'D\V�PHDQV�DQ\�GD\�RWKHU� WKDQ�D�6DWXUGD\��D�6XQGD\�RU�D�1HZ�=HDODQG SXEOLF�
KROLGD\��DV�GHILQHG�LQ�WKH�1HZ�=HDODQG�+ROLGD\V�$FW�������

%X\HU�PHDQV�� LQ� UHODWLRQ� WR�D�0HGLD� OLVWLQJ��ZKHUH� WKH�UHVHUYH�SULFH� IRU� WKDW�0HGLD� OLVWLQJ� LV�
PHW��WKH�:HEVLWH�XVHU�ZKR�SODFHV�WKH�KLJKHVW�ELG�RQ�WKDW�0HGLD�OLVWLQJ�

)RRWDJH PHDQV� GLJLWDO� PRWLRQ� SLFWXUH� DQG�RU� VRXQG� IRRWDJH�� UHFRUGLQJ� RU� LPDJHV�� RU� DQ\�
RWKHU�W\SH�RI�GLJLWDO�ILOH�FDSWXUH�RI�DQ�HYHQW��LQFOXGLQJ�ILOPV�DQG�YLGHRV�

/LFHQFH�)HH�PHDQV�� LQ� UHODWLRQ� WR�D�0HGLD� OLVWLQJ�� WKH�DPRXQW�SD\DEOH�E\� WKH�%X\HU� WR� WKH�
6HOOHU�XQGHU�WKH�UHOHYDQW�0HGLD�/LFHQFH�DQG�LV�WKH�DPRXQW�RI�WKH�%X\HU¶V�ZLQQLQJ�ELG�IRU�WKDW�
0HGLD�OLVWLQJ��

0HGLD PHDQV�DQ\�)RRWDJH XSORDGHG�WR�WKH�:HEVLWH�DQG�OLVWHG�IRU�DXFWLRQ RQ�WKH�:HEVLWH��

0HGLD�/LFHQFH�PHDQV�WKH�FRS\ULJKW�OLFHQFH�DJUHHPHQW�DYDLODEOH�KHUH�

6HOOHU�PHDQV��LQ�UHODWLRQ�WR�D�0HGLD�OLVWLQJ��WKH�:HEVLWH�XVHU�ZKR�XSORDGV�WKHLU�0HGLD�WR�WKH�
:HEVLWH�IRU�WKH�SXUSRVH�RI�OLVWLQJ�WKDW�0HGLD�IRU�DXFWLRQ�

9HQXH�)HH PHDQV� WKH�DPRXQW�SD\DEOH� WR�XV�E\� WKH�%X\HU� IRU� WKH�XVH�RI� WKH�:HEVLWH�DV�D�
YHQXH�DQG� LV�FDOFXODWHG�DW���� RI� WKH�/LFHQFH�)HH�RI�HDFK 0HGLD�/LFHQFH�REWDLQHG�E\� WKH�
%X\HU�

:HEVLWH PHDQV�WKLV�ZHEVLWH�DQG�DQ\�RWKHU�ZHEVLWH�RZQHG�E\�XV�
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:HEVLWH�6HUYLFHV PHDQV�DQ\�RI� WKH� VHUYLFHV�RIIHUHG�E\�XV� WKURXJK� WKH�:HEVLWH�� LQFOXGLQJ�
SURYLGLQJ�IXQFWLRQDOLW\�IRU�WKH�RQOLQH�DXFWLRQ�RI�0HGLD�

��� ,QWHUSUHWDWLRQ���,Q�WKHVH�7HUPV��XQOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV�

����� KHDGLQJV�DUH� IRU�HDVH�RI� UHIHUHQFH�RQO\�DQG�ZLOO�QRW�EH�GHHPHG� WR� IRUP�DQ\�SDUW�RI�
WKH�FRQWH[W�RU�DIIHFW�WKH�LQWHUSUHWDWLRQ�RI�WKHVH�7HUPV�

����� H[SUHVVLRQV�GHILQHG� LQ� WKH�PDLQ�ERG\�RI� WKHVH�7HUPV�EHDU� WKH�GHILQHG�PHDQLQJV� LQ�
WKH�ZKROH�RI�WKHVH�7HUPV�

����� DQRWKHU� JUDPPDWLFDO� IRUP� RI� D� GHILQHG� ZRUG� RU� H[SUHVVLRQ� KDV� D� FRUUHVSRQGLQJ�
PHDQLQJ�

����� WKH�VLQJXODU�LQFOXGHV�WKH�SOXUDO�DQG�YLFH�YHUVD�

����� D�UHIHUHQFH�WR�

�D� D� VWDWXWH� LV� WR� D� 1HZ� =HDODQG� VWDWXWH� DQG� LQFOXGHV� DOO� UHJXODWLRQV�� RUGHUV��
E\ODZV�� FRGHV� DQG� QRWLFHV� PDGH� XQGHU� RU� SXUVXDQW� WR� VXFK� D� VWDWXWH� DQG�
LQFOXGHV�UHIHUHQFHV�WR�DOO�DPHQGPHQWV�WR�WKDW�VWDWXWH�ZKHWKHU�E\�VXEVHTXHQW�
VWDWXWH�RU�VWDWXWH�SDVVHG�LQ�VXEVWLWXWLRQ�IRU�WKH�VWDWXWH�

�E� GROODUV�RU���LV�D�UHIHUHQFH�WR�8QLWHG�6WDWHV�RI�$PHULFD��86'��FXUUHQF\�

����� 7KH� XVH� RI� WKH�ZRUGV� LQFOXGLQJ�� LQFOXGHV� DQG� LQFOXGH� IROORZHG� E\� D� OLVW� RI� LWHPV� RU�
PDWWHUV�GR�QRW�LQ�DQ\�ZD\�OLPLW�WKH�JHQHUDOLW\�RI�WKH�VXEMHFW�PDWWHU�ZKLFK�JRHV�EHIRUH�
WKHP�RU�WR�ZKLFK�WKH\�UHIHU�

�� 3URYLVLRQV�UHODWLQJ�WR�WKH :HEVLWH

��� 7KH�:HEVLWH�� LWV� FRQWHQW�� IHDWXUHV� DQG� IXQFWLRQDOLW\� DUH� HLWKHU� RZQHG� E\� XV�� WKH� SHRSOH�ZH�
OLFHQFH� VXFK� PDWHULDO� IURP�� RU� WKH� SURYLGHU� RI� VXFK� PDWHULDO� DQG� DUH� SURWHFWHG� E\� 1HZ�
=HDODQG� ODZ�� $Q\� PDWHULDO� SURYLGHG� E\� D� WKLUG� SDUW\� PD\� EH� JRYHUQHG� E\� D� GLIIHUHQW�
MXULVGLFWLRQ�DQG�VXEMHFW� WR� WKH� ODZV�RI� WKDW� MXULVGLFWLRQ�� 1R� ULJKW�� WLWOH�RU� LQWHUHVW� LQ�RU� WR� WKH�
:HEVLWH�RU�DQ\�FRQWHQW�� IHDWXUHV�RU� IXQFWLRQDOLW\�RQ� WKH�:HEVLWH� LV� WUDQVIHUUHG� WR� \RX� $Q\�
XVH�RI� WKH�:HEVLWH�QRW�H[SUHVVO\�SHUPLWWHG�E\�WKHVH�7HUPV LV�D�EUHDFK�RI� WKHVH�7HUPV�DQG�
PD\�DOVR�YLRODWH�FRS\ULJKW��WUDGHPDUN�DQG�RWKHU�ODZV��

��� 6XEMHFW� WR� WKHVH� 7HUPV�� ZH� JUDQW� WR� \RX� D� QRQ�H[FOXVLYH�� QRQ�WUDQVIHUDEOH�� OLPLWHG� ULJKW� WR�
DFFHVV� RXU�:HEVLWH�� WR� YLHZ� WKH�:HEVLWH� FRQWHQW� DQG� WR� XVH� WKH�:HEVLWH� 6HUYLFHV IRU� WKH�
SXUSRVHV� RI� VXEPLWWLQJ� 0HGLD� RU� SDUWLFLSDWLQJ� LQ� DQ� RQOLQH� DXFWLRQ� LQ� UHODWLRQ� WR� 0HGLD���
:HEVLWH�XVHUV�PD\�RQO\�YLHZ�OLVWHG�0HGLD��WR�WKH�H[WHQW�ZH�PDNH�YLHZLQJ�LW�DYDLODEOH��IRU�WKH�
SXUSRVH�RI�ELGGLQJ�RU�GHFLGLQJ�ZKHWKHU�RU�QRW�WR�ELG�RQ�WKDW�0HGLD���

��� ([FHSW�DV�SURYLGHG�DERYH �RU�XQGHU�D�0HGLD�/LFHQFH�EHWZHHQ�WKH�6HOOHU�DQG�WKH�%X\HU���\RX�
DUH�QRW�SHUPLWWHG�WR�FRS\��UHSURGXFH��DOWHU��PRGLI\��FUHDWH�GHULYDWLYH�ZRUNV��SXEOLFO\�GLVSOD\�
EURDGFDVW RU� VWUHDP DQ\� FRQWHQW� IURP� RXU�:HEVLWH RU� DQ\�0HGLD ZLWKRXW� RXU� SULRU� H[SUHVV�
ZULWWHQ�SHUPLVVLRQ���

��� <RX�DUH�QRW�SHUPLWWHG�WR�GR�RU�XVH�DQ\WKLQJ�WKDW�LQWHUIHUHV�RU��PD\�LQWHUIHUH��ZLWK�RXU�:HEVLWH��
LQFOXGLQJ� LQWURGXFH� DQ\� YLUXV�� PDOZDUH� RU� RWKHU� VLPLODU� PDOLFLRXV� FRGH�� PRGLI\�� IUDPH� RU�
UHSURGXFH�RXU�:HEVLWH��RU�FUHDWH�D�OLQN�WR�RXU�:HEVLWH��RWKHU�WKDQ�WKH�KRPHSDJH�RU�ZKHUH�ZH�
H[SUHVVO\�SHUPLW�\RX�WR�GR�VR��
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�� 2XU�VHUYLFHV

��� 7KH�:HEVLWH�DFWV�DV�D�YHQXH�ZKHUH�SHUVRQV�ZKR�KDYH�FDSWXUHG�QHZVZRUWK\�PHGLD�IRRWDJH�
FDQ�OLVW�VXFK�IRRWDJH�DQG�PHGLD�FRPSDQLHV RU�QHZV�SURIHVVLRQDOV�FDQ�ELG�RQ�LW��

��� :H�GR�QRW�DFW�DV�DQ�DJHQW� IRU�DQ\�:HEVLWH�XVHU� LQ� WKH�DXFWLRQ�RI� OLVWHG�0HGLD�� WKH�VDOH�RU�
SXUFKDVH�RI�WKH�OLFHQFH�WR�0HGLD��QRU�GR�ZH�SDUWLFLSDWH�LQ�DQ\�ZD\�LQ�DQ\�WUDQVDFWLRQ�EHWZHHQ�
WKH�%X\HU�DQG�6HOOHU��RWKHU� WKDQ� WR�SURYLGH�D�YHQXH� WKURXJK�ZKLFK�%LGGHUV�DQG�6HOOHUV�FDQ�
ELG�RQ�DQG�VHOO�OLFHQFHV�WR�0HGLD�DQG�:HEVLWH�IXQFWLRQDOLW\�WR�HQDEOH�WKH�%X\HU�DQG�6HOOHU�WR�
FRPSOHWH�REOLJDWLRQV�DULVLQJ�IURP�DQ�RQOLQH�DXFWLRQ��

��� 2Q�FRPSOHWLRQ�RI�DQ�RQOLQH�DXFWLRQ�DQ�DJUHHPHQW�RQ�WKH�WHUPV�VHW�RXW�LQ�WKH�0HGLD�/LFHQFH
DULVHV�GLUHFWO\�EHWZHHQ�WKH�%X\HU�DQG�WKH�6HOOHU���:H�DUH�QRW�D�SDUW\�WR�WKH�0HGLD�/LFHQFH���

��� 7KH�:HEVLWH�IXQFWLRQDOLW\�LQFOXGHV�D�GHOLYHU\�SURFHVV��EXW�ZH�GR�QRW�DFW�DV�DQ�DJHQW�RI�HLWKHU�
SDUW\� LQ� UHODWLRQ� WR� WKDW� SURFHVV�� �:KHUH� D� %X\HU� SD\V� YLD 3D\3DO� ZH� VLPSO\� SDVV� RQ� WKH�
DPRXQW�RI�WKH�SD\PHQW�GXH�WR�WKH�6HOOHU�WKDW�LV�UHFHLYHG�E\�XV�WKURXJK�3D\3DO�WR�WKH�6HOOHU��
EXW�ZH�GR�QRW�DFW�DV�DQ�DJHQW�LQ�VR�GRLQJ�

��� <RX�DFFHSW�ZH�DUH�QRW�SDUW\�WR�DQ\�WUDQVDFWLRQ�EHWZHHQ�WKH�%X\HU�DQG�WKH�6HOOHU�DQG�DJUHH�
QRW�WR�LQYROYH�RU�DWWHPSW�WR�LQYROYH�XV�LQ�DQ\�GLVSXWH�UHODWLQJ�WR�WKH�0HGLD�/LFHQFH �LQFOXGLQJ�
DV�WR�WKH�SD\PHQW�RU�DQ\�IDLOXUH�WR�SD\�WKH�/LFHQFH�)HH����2XU�REOLJDWLRQV�DUH�VROHO\�DV�VHW�RXW�
LQ�WKHVH�7HUPV�

�� 5HJLVWUDWLRQ�RI�DQ�DFFRXQW

��� $Q�DFFRXQW�LV�QRW�UHTXLUHG�WR�OLVW�0HGLD�RQ�WKH�:HEVLWH�

��� 7R� ELG� RQ� 0HGLD� OLVWLQJV� \RX� PXVW� ILUVW� UHJLVWHU� DQ� DFFRXQW�� � %LGGLQJ� E\� D� QRQ�UHJLVWHUHG�
SHUVRQ�RU�RUJDQLVDWLRQ�LV�QRW�SHUPLWWHG���

��� 5HJLVWUDWLRQ� LV�RQO\�DYDLODEOH� WR�PHGLD�FRPSDQLHV�DQG�QHZV�SURIHVVLRQDOV�� <RX�PXVW�EH�DW�
OHDVW� ��� \HDUV� ROG� WR� UHJLVWHU�� ZKHWKHU� IRU� \RXUVHOI� RU� RQ� EHKDOI� RI� \RXU� RUJDQLVDWLRQ���
2UJDQLVDWLRQV�PXVW� UHJLVWHU� DQ� DFFRXQW� IRU� HDFK� LQGLYLGXDO� ZKR� ZLOO� ELG� RQ� LWV� EHKDOI�� �:H�
UHVHUYH� WKH� ULJKW� WR� UHIXVH� UHJLVWUDWLRQ� IRU� DQ\� UHDVRQ� ZKDWVRHYHU� <RX�PXVW� SURYLGH� DQ\�
LQIRUPDWLRQ� DV� WR� HOLJLELOLW\�� SURRI� RI� LGHQWLW\�� RU�ZKLFK� LV� UHTXLUHG� WR� HQDEOH� XV� WR�PHHW� DQ\�
OHJDO�REOLJDWLRQV�WKDW�PD\�EH�UHTXHVWHG�E\�XV�GXULQJ�WKH�UHJLVWUDWLRQ�SURFHVV�

��� <RX�ZDUUDQW� WKDW� WKH LQIRUPDWLRQ�SURYLGHG� LQ� FUHDWLQJ� \RXU�DFFRXQW� LV� DFFXUDWH�DQG�FRUUHFW��
<RX�PXVW�PDLQWDLQ�DQG�XSGDWH�\RXU�LQIRUPDWLRQ�WR�HQVXUH�LW�LV�FRUUHFW�DW�DOO�WLPHV��

��� <RX� �RU�\RXU�RUJDQLVDWLRQ��DUH� UHVSRQVLEOH� IRU� WKH�DFWLYLW\� WKDW�RFFXUV�RQ�\RXU�DFFRXQW��<RX�
PXVW� NHHS� \RXU� DFFRXQW� ORJ� LQ� GHWDLOV� DQG� SDVVZRUG� VHFXUH� DQG� FRQILGHQWLDO� DQG�PXVW� QRW�
VKDUH�WKHP�ZLWK�DQ\�RWKHU�SHUVRQ�RU�SHUPLW�DQ\�RWKHU�SHUVRQ�WR�XVH�RU�DFFHVV�\RXU�DFFRXQW��
LQFOXGLQJ�DQ\�RWKHU�SHUVRQ�ZLWKLQ�\RXU�RUJDQLVDWLRQ���2WKHU�SHUVRQV�LQ�\RXU�RUJDQLVDWLRQ�PXVW�
XVH�WKHLU�RZQ�DFFRXQW�

��� <RX�PXVW� LPPHGLDWHO\�QRWLI\�XV�RI�DQ\�XQDXWKRULVHG�XVH�RI�DFFRXQW�GHWDLOV�RU�SDVVZRUGV�RU�
DQ\�RWKHU� EUHDFK�RI� VHFXULW\� E\�D�:HEVLWH�XVHU� �RU� LQ� UHODWLRQ� WR� WKHLU� DFFHVV�� RU� DQ\�RWKHU�
XQDXWKRULVHG�DFFHVV�WR�WKH�:HEVLWH�RU�:HEVLWH�6HUYLFHV�

��� :H� UHVHUYH� WKH� ULJKW� WR�GHWHUPLQH�ZKHWKHU� WKH�XVH�RI� \RXU�DFFRXQW�EUHDFKHV WKHVH�7HUPV��
:H�PD\��ZLWKRXW� SULRU� QRWLFH�DQG�DW� RXU� VROH� GLVFUHWLRQ� WHUPLQDWH�RU� VXVSHQG� \RXU� DFFRXQW�
�LQFOXGLQJ� WKH� DFFRXQWV� RI� DQ\� RWKHU� LQGLYLGXDOV�ZLWKLQ� \RXU� RUJDQLVDWLRQ�� IRU� DQ\� EUHDFK� RI�
WKHVH�7HUPV��LQ�RXU�UHDVRQDEOH�RSLQLRQ��� LI�ZH�FRQVLGHU� LW�QHFHVVDU\� WR�SURWHFW� WKH�:HEVLWH��
WKH�:HEVLWH�6HUYLFHV RU�WKH�VHFXULW\�RI�RXU�WHFKQRORJ\�V\VWHPV�GHOLYHULQJ�WKH�:HEVLWH�RU�WKH�
:HEVLWH�6HUYLFHV� RU�IRU�DQ\�RWKHU�UHDVRQ�
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��� )URP�WLPH�WR�WLPH�ZH�ZLOO�VHQG�\RX�HOHFWURQLF�PDLO�UHODWLQJ�WR�\RXU�DFFRXQW��WUDQVDFWLRQV�DQG�
0HGLD�OLVWLQJV�WKDW�PD\�EH�RI�LQWHUHVW�� 7KH�HOHFWURQLF�PDLO ZLOO�FRQWDLQ�LQVWUXFWLRQV�RQ�KRZ�WR�
XQVXEVFULEH�IURP�UHFHLYLQJ�VXFK�HOHFWURQLF�PDLO�LI�\RX�QR�ORQJHU�ZLVK�WR�UHFHLYH�WKHP��

�� /LFHQFHV�LQ�UHVSHFW�RI�WKH�0HGLD

��� %\�VXEPLWWLQJ� WKH�0HGLD� WR� WKH�:HEVLWH� IRU� OLVWLQJ� WKH�6HOOHU�JUDQWV� WR�XV�D�ZRUOGZLGH��QRQ�
H[FOXVLYH��UR\DOW\�IUHH�DQG�WUDQVIHUDEOH�OLFHQVH�WR�XVH��UHSURGXFH��GLVSOD\ �LQFOXGLQJ�WR�PDNH�
DYDLODEOH�RQOLQH���SXEOLVK��RU�HOHFWURQLFDOO\�WUDQVPLW�WKH�0HGLD�LQ�FRQQHFWLRQ�ZLWK�WKH�:HEVLWH�
DQG�:HEVLWH�6HUYLFHV�� ,I�WKH�0HGLD�LV�OLFHQVHG�WR�D�%X\HU�DV�D�UHVXOW�RI�D�VXFFHVVIXO�DXFWLRQ��
WKH�OLFHQFH JUDQWHG�E\�WKLV�FODXVH���� IRU�WKDW�0HGLD�VKDOO�EH�VXVSHQGHG�IRU�WKH�SHULRG�RI�WKH�
UHOHYDQW�0HGLD�/LFHQFH�

��� ,I� WKH� UHVHUYH� SULFH� IRU� OLVWHG� 0HGLD� LV� PHW�� WKH� 6HOOHU� PXVW� JUDQW� WKH� %X\HU� DQ� H[FOXVLYH�
ZRUOGZLGH� OLFHQFH� WR� XVH�� UHSURGXFH�� GLVSOD\�� SXEOLVK�� GLVWULEXWH�� EURDGFDVW�� VWUHDP� DQG�
WUDQVPLW�WKDW�0HGLD�RQ�WKH�WHUPV�VHW�RXW�LQ�WKH�0HGLD�/LFHQFH�� 7KH�SHULRG�RI�WKH�OLFHQFH�VKDOO�
EH�VWDWHG� LQ� WKH�0HGLD�/LFHQFH��EXW�PXVW�EH� IRU�QR�PRUH� WKDQ����PRQWKV� IURP� WKH�GDWH�RQ�
ZKLFK�WKDW�0HGLD�LV�PDGH�DYDLODEOH�WR�WKH�%X\HU�IRU�GRZQORDG�

��� :KHUH�WKH�%X\HU�KROGV�DQ�H[FOXVLYH�ZRUOGZLGH�OLFHQFH�WR�DQ\�0HGLD��WKH�%X\HU�JUDQWV�WR�XV�D�
ZRUOGZLGH��QRQ�H[FOXVLYH��UR\DOW\�IUHH�DQG�WUDQVIHUDEOH�OLFHQVH�WR�XVH��UHSURGXFH�DQG�GLVSOD\�
WKH�0HGLD�LQ�D�OLEUDU\�RI�VROG�FRQWHQW�RQ�WKH�:HEVLWH��DFFHVVLEOH�RQO\�E\�%LGGHUV�DQG�RQO\�LQ�D�
ZDWHUPDUNHG IRUP�WKDW�LV�QRW�DEOH�WR�EH�GRZQORDGHG���7KLV�QRQ�H[FOXVLYH�OLFHQFH�VKDOO�RQO\�EH�
IRU�WKH�SHULRG�RI�WKH�OLFHQFH�XQGHU�WKH�0HGLD�/LFHQFH�IRU�WKDW�0HGLD�

�� *HQHUDO�REOLJDWLRQV�UHODWLQJ�WR�WKH�XVH�RI�WKH�:HEVLWH

��� %\�XVLQJ�WKH�:HEVLWH DQG�WKH�:HEVLWH�6HUYLFHV WR�OLVW�RU�ELG�RQ�0HGLD�\RX�ZDUUDQW�WKDW�

����� \RX�DUH�DW�OHDVW����\HDUV�ROG�DQG�DEOH�WR�HQWHU�D�OHJDOO\�ELQGLQJ�FRQWUDFW�

����� LI�\RX�DUH�XVLQJ�WKH�:HEVLWH DQG�WKH�:HEVLWH�6HUYLFHV RQ�EHKDOI�RI�DQ�RUJDQLVDWLRQ��
\RX�KDYH�WKH�DXWKRULW\�WR�ELQG�WKDW�RUJDQLVDWLRQ�

��� <RX PXVW�QRW�DFFHVV�WKH�:HEVLWH�DQG�WKH�:HEVLWH�6HUYLFHV LI�\RX�KDYH�QR�OHJLWLPDWH�UHDVRQ�
WR�GR�VR�

��� :KHQ�DFFHVVLQJ�WKH�:HEVLWH�DQG�WKH�:HEVLWH�6HUYLFHV \RX�PXVW�

����� PDNH�DOO�VXEPLVVLRQV��ELGV�RU�FRPPXQLFDWLRQV�WKURXJK�WKH�:HEVLWH�DQG�WKH�:HEVLWH�
6HUYLFHV LQ�JRRG IDLWK�

����� HQVXUH�\RXU�DFFHVV�WR�WKH�:HEVLWH DQG�WKH�:HEVLWH�6HUYLFHV�

�D� FRPSOLHV�ZLWK�DOO�UHOHYDQW�ODZV��DQG

�E� GRHV� QRW� LQIULQJH� RXU� ULJKWV� RU� WKH� ULJKWV� RI� DQ\� WKLUG� SDUWLHV�� RU� LQKLELW� RU�
UHVWULFW�RWKHU�:HEVLWH�XVHU¶V�XVH�RI�WKH�:HEVLWH DQG�WKH�:HEVLWH�6HUYLFHV�

��� :KHQ�DFFHVVLQJ�WKH�:HEVLWH�DQG�WKH�:HEVLWH�6HUYLFHV \RX�PXVW�QRW�

����� OLVW� RU� ELG� RQ�0HGLD� LI� WR� GR� VR�ZRXOG� FDXVH�XV� WR� EH� LQ� EUHDFK�RI� DQ\� ODZV� LQ� DQ\�
FRXQWU\�

����� YLRODWH� WKH�VHFXULW\�RI� WKH�:HEVLWH�RU� WKH�:HEVLWH�6HUYLFHV� RU� LQWHUIHUH��GDPDJH�RU�
KDUP��RU�DWWHPSW�WR�LQWHUIHUH��GDPDJH�RU�KDUP�WKH�:HEVLWH�RU�WKH�:HEVLWH�6HUYLFHV��
RU�DQ\�V\VWHP�FRQQHFWHG�WR�WKH�:HEVLWH�RU�WKH�:HEVLWH�6HUYLFHV�
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����� XVH� DQ\� DXWRPDWHG� V\VWHP�� LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ�� URERWV�� VSLGHUV�� RU� RIIOLQH�
UHDGHUV� WR� DFFHVV�� DFTXLUH�� FRS\� RU RWKHUZLVH� PRQLWRU� WKH� :HEVLWH� DQ\� :HEVLWH�
FRQWHQW RU�DQ\�OLVWHG�0HGLD�

����� UHYHUVH� HQJLQHHU� RU� GHFRGH� WKH� :HEVLWH RU� WKH� :HEVLWH� 6HUYLFHV� RU� VWXG\� WKH�
:HEVLWH�RU� WKH�:HEVLWH�6HUYLFHV� IRU� WKH�SXUSRVH�RI�GHYHORSLQJ�DQ\�VRIWZDUH� WKDW� LV�
LQWHQGHG�WR�UHSOLFDWH�WKH�IXQFWLRQV�RI�WKH�:HEVLWH�

����� GRZQORDG� RU� DWWHPSW� WR� GRZQORDG� DQ\� 0HGLD�� H[FHSW� 0HGLD� WR� ZKLFK� \RX� DUH� WKH�
%X\HU�XQGHU�WKH�0HGLD�/LFHQFH�IRU�WKDW�0HGLD�

����� REWDLQ� RU� VHHN� WR� REWDLQ� LQIRUPDWLRQ� IURP� WKH� :HEVLWH� WKDW� KDV� QRW� EHHQ� PDGH�
SXEOLFDOO\�DYDLODEOH�

��� <RX�PXVW�SURYLGH� WUXH��DFFXUDWH�DQG�FRPSOHWH� LQIRUPDWLRQ�ZKHQ�XVLQJ� WKH�:HEVLWH DQG� WKH�
:HEVLWH�6HUYLFHV RU�SURYLGLQJ�DQ\�LQIRUPDWLRQ�WR�XV�

�� 2EOLJDWLRQV�RI�6HOOHUV

��� %\�VXEPLWWLQJ�0HGLD�WR�WKH�:HEVLWH�\RX�ZDUUDQW�WKDW�

����� WKH�0HGLD�LV�D�WUXH�DQG�DFFXUDWH�UHFRUGLQJ�RI�UHDO�OLIH�HYHQWV�DQG�KDV�QRW�EHHQ�DOWHUHG�
LQ�DQ\�ZD\��DQG

����� \RX�RZQ�WKH�0HGLD�RU�KDYH�WKH�QHFHVVDU\�OLFHQFHV��ULJKWV�RU�FRQVHQWV�WR�VXEPLW�WKH�
0HGLD�WR�WKH�:HEVLWH�DQG�HQWHU�LQWR�DQG�FRPSO\�ZLWK�D�0HGLD�/LFHQFH�DJUHHPHQW�ZLWK�
WKH�%X\HU�

��� %\�VXEPLWWLQJ�WKH�0HGLD WR�WKH�:HEVLWH \RX�DJUHH�WR�WKH�WHUPV�LQ�WKH�UHOHYDQW�0HGLD�/LFHQFH��

��� 7KH SDUDPHWHUV�UHODWLQJ�WR�WKH�DXFWLRQ�IRU�WKH�0HGLD�\RX�KDYH�OLVWHG�ZLOO�EH�VHW�DXWRPDWLFDOO\�
E\ WKH�IXQFWLRQDOLW\�RI�WKH�:HEVLWH�DQG�:HEVLWH�6HUYLFHV� 7KH�VWDUWLQJ�SULFH�DQG�UHVHUYH�SULFH�
IRU� WKH� DXFWLRQ ZLOO� EH� VHW� DW� 86'���� 7KH� ELG� LQFUHPHQWV� VKDOO� VWDUW� DW� 86'�� DQG� VKDOO�
LQFUHDVH�DXWRPDWLFDOO\�DV�WKH�ELG�SULFH�LQFUHDVHV�DV�GHWHUPLQHG�E\�WKH�:HEVLWH�IXQFWLRQDOLW\��
7KH�SHULRG�RI�WLPH�WKH�DXFWLRQ�UXQV�IRU�ZLOO�EH�VHW�DXWRPDWLFDOO\ E\�WKH�:HEVLWH�IXQFWLRQDOLW\���
7KH� IXQFWLRQDOLW\� RI� WKH�:HEVLWH� PD\� DOORZ� WKH� 6HOOHU� WR� DOWHU� FHUWDLQ SDUDPHWHUV�� DQG� WKH�
GHIDXOW�SDUDPHWHUV�ZLOO�DSSO\�LI�\RX�GR�QRW�FKDQJH�WKHP�EHIRUH�WKH�DXFWLRQ�VWDUWV�� :KHUH�QR�
RSWLRQ� H[LVWV� WR� DPHQG� WKH� SDUDPHWHUV�� WKH� SDUDPHWHUV� GHWHUPLQHG� E\� WKH� :HEVLWH�
IXQFWLRQDOLW\�VKDOO�DSSO\�� <RX�PXVW�SURYLGH�DQ\ RWKHU LQIRUPDWLRQ�UHTXLUHG�E\�WKH�:HEVLWH�WR�
HQDEOH�DQ�DXFWLRQ�IRU�WKH�0HGLD�

��� $Q�DXFWLRQ�LV�VXFFHVVIXOO\�FRPSOHWHG�LI� WKH�UHVHUYH�SULFH�IRU�WKH�0HGLD /LFHQFH�LQ�UHODWLRQ�WR�
\RXU�0HGLD�KDV�EHHQ�PHW�E\ WKH�WLPH�WKH�DXFWLRQ�FORVHV���,Q�VXFK�D�FDVH \RX�DJUHH�WR�OLFHQVH�
WKH�FRS\ULJKW� LQ� WKH�0HGLD� WR� WKH�KLJKHVW�ELGGHU�RQ� WKH� WHUPV�VHW�RXW� LQ� WKH�0HGLD�/LFHQFH��
<RX�PD\�RQO\� OLFHQFH�WKH�FRS\ULJKW� LQ� WKH�0HGLD�WR�D�ELGGHU�ZKR� LV�QRW� WKH�KLJKHVW�ELGGHU� LI�
WKH�KLJKHVW�ELGGHU�IDLOV�WR�PDNH�SD\PHQW�RI�WKH�/LFHQFH�)HH�DQG�\RX�ILUVW�WHUPLQDWH�WKH�0HGLD�
/LFHQFH�ZLWK�WKH�KLJKHVW�ELGGHU�

��� $OO� 0HGLD� PXVW� FRPSO\� ZLWK� DOO� UHOHYDQW� ODZV�� <RX� PXVW� QRW� OLVW� DQ\� LOOHJDO� RIIHQVLYH RU�
REMHFWLRQDEOH 0HGLD�� LQFOXGLQJ�0HGLD� WKDW� LV�GHIDPDWRU\ RU SRUQRJUDSKLF� <RX�PXVW�QRW OLVW�
DQ\�0HGLD�WKDW�UHTXLUHV�H[DPLQDWLRQ�DQG�FODVVLILFDWLRQ�XQGHU�WKH�1HZ�=HDODQG�)LOPV��9LGHRV�
DQG� 3XEOLFDWLRQV� &ODVVLILFDWLRQ� $FW� ����� RU� DQ\� RWKHU� UHOHYDQW� OHJLVODWLRQ�� RU� ZKLFK� E\� ODZ�
UHTXLUHV�WKH�FRQVHQW�RU�DSSURYDO�RI�DQ\�UHJXODWRU\�DXWKRULW\�WR�EH�YLHZHG�� <RX�DFFHSW�WKDW�ZH�
PD\�GLVFORVH�\RXU�SHUVRQDO�LQIRUPDWLRQ �LQFOXGLQJ�D�FRS\�RI�WKH�0HGLD�\RX�KDYH�DWWHPSWHG�WR�
OLVW� WR�WKH�UHOHYDQW�DXWKRULWLHV�LI�ZH�FRQVLGHU�\RX�DUH�LQ�EUHDFK�RI�WKLV�FODXVH��

��� $OO�0HGLD� VXEPLWWHG� WR� WKH�:HEVLWH�PD\� EH� VXEMHFW� WR D�PRGHUDWLRQ� SURFHVV� E\� XV�� ,I� ZH�
GHWHUPLQH�WKH�0HGLD�WR�EH�LQ�EUHDFK�RI�WKHVH�WHUPV��RU�RWKHUZLVH�QRW�VXLWDEOH�IRU�OLVWLQJ��LQ�RXU�
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VROH�GLVFUHWLRQ��� WKH�0HGLD�ZLOO�QRW�EH�OLVWHG�� :H�DOVR�UHVHUYH�WKH�ULJKW�WR�UHPRYH�DQ\�OLVWHG�
0HGLD�IURP�WKH�:HEVLWH�DW�DQ\�WLPH�DQG�IRU�DQ\�UHDVRQ�ZKDWVRHYHU�

��� <RX�PXVW�QRW�PDNH�PXOWLSOH� OLVWLQJV�FRQWDLQLQJ� WKH�VDPH�0HGLD�� 7R�PDLQWDLQ� WKH�TXDOLW\�RI�
WKH�:HEVLWH�ZH�UHVHUYH�WKH�ULJKW�WR�OLPLW�WKH�DPRXQW�RI�OLVWLQJV�IURP�DQ\�RQH�:HEVLWH�XVHU�

��� <RX�PXVW� QRW� OLVW� \RXU� SKRQH� QXPEHU� DQG�RU� HPDLO� DGGUHVV� RU� DQ\� RWKHU� SHUVRQDO� FRQWDFW�
LQIRUPDWLRQ�LQ�WKH�GHVFULSWLRQ�RI�WKH�0HGLD�

��� <RX�PXVW�QRW�VXEPLW�0HGLD�WKDW�FRQWDLQV�WKH�,QWHOOHFWXDO�3URSHUW\�RI�D�WKLUG�SDUW\�XQOHVV�\RX�
DUH�OHJDOO\�HQWLWOHG�WR�GR�VR��

���� ,I� \RX� VXEPLW�0HGLD� WR� WKH�:HEVLWH� \RX�PXVW� GR� VR�ZLWK� WKH� LQWHQWLRQ� RI� SURFHHGLQJ� WR� DQ�
RQOLQH�DXFWLRQ�DQG�FRPSOHWLQJ�WKH�WUDQVDFWLRQ�WKURXJK�WKH�:HEVLWH LI�WKH�UHVHUYH�SULFH�LV�PHW��
<RX�PXVW�QRW�

������ DGYHUWLVH�RU�GLVWULEXWH�\RXU�0HGLD�WKURXJK�DQ\�RWKHU�IRUXP��RU

������ FRPSOHWH�D�WUDQVDFWLRQ�UHODWLQJ�WR�WKH�0HGLD�RXWVLGH�RI�WKH�:HEVLWH��

���� <RX� PXVW� QRW� PDQLSXODWH� WKH� SULFH� REWDLQHG� IRU WKH� /LFHQFH� )HH� IRU� \RXU� 0HGLD� E\� VKLOO�
ELGGLQJ��RU�WKURXJK�DQ\�RWKHU�LQWHUIHUHQFH ZLWK�WKH�DXFWLRQ�SURFHVV�RU�RWKHUZLVH��

���� <RX� FRQILUP� WKH� LQIRUPDWLRQ� SURYLGHG� LQ� VXSSRUW� RI� \RXU� 0HGLD� OLVWLQJ� LV� DFFXUDWH� DQG�
FRPSOHWH��

���� <RX�DJUHH�WR�\RXU�LQIRUPDWLRQ��LQFOXGLQJ�\RXU�QDPH��HPDLO�DGGUHVV�DQG�SD\PHQW�GHWDLOV�EHLQJ�
VKDUHG� ZLWK� WKH� %X\HU� RQ� WKH� VXFFHVVIXO� FRPSOHWLRQ� RI� WKH� DXFWLRQ� $Q\� RI� WKH� %X\HU¶V�
LQIRUPDWLRQ�ZH�VKDUH�ZLWK�\RX�PXVW�RQO\�EH�XVHG�WR�SHUIRUP�\RXU�REOLJDWLRQV�RU�H[HUFLVH�\RXU�
ULJKWV�LQ�UHODWLRQ�WR�WKH�WUDQVDFWLRQ�DULVLQJ�IURP�WKH�DXFWLRQ�

���� ,I� \RXU�0HGLD� LV� VXFFHVVIXOO\� VROG� DW� DXFWLRQ� WKH�:HEVLWH ZLOO� QRWLI\� \RX� YLD� HOHFWURQLF�PDLO��
<RXU�GHWDLOV�ZLOO�EH�VHQW�WR�WKH�%X\HU�VR�WKH�WUDQVDFWLRQ�FDQ�EH�FRPSOHWHG� ,Q�WKH�FDVH�RI�DQ\�
LVVXHV� UHODWLQJ� WR� SD\PHQW� RU� WKH�0HGLD�/LFHQFH� \RX�PXVW� FRQWDFW� WKH�%X\HU� GLUHFWO\�� �<RX�
PD\�RQO\�FRQWDFW�XV�IRU�D�SD\PHQW�LVVXH�LI�WKH�%X\HU�KDV�XVHG�WKH�3D\3DO�SD\PHQW�SURFHVV�
SURYLGHG�E\ XV DQG�ZH�KDYH�QRW�SDVVHG�WKH SD\PHQW�WR�\RX�

���� <RX� FRQVHQW� WR� XV� UHFHLYLQJ� WKH� 9HQXH� )HH� IURP� WKH� %X\HU� LQ� UHODWLRQ� WR� WKH� VXFFHVVIXO�
DXFWLRQ�RI�\RXU�0HGLD�

�� 2EOLJDWLRQV�RI�%LGGHUV

��� <RX�PXVW�RQO\�ELG�RQ�0HGLD�LQ�JRRG�IDLWK� $V�D�%LGGHU��\RX PXVW�RQO\�SODFH�D�ELG�LI�\RX�KDYH�
WKH�LQWHQWLRQ�WR�FRPSOHWH�WKH�WUDQVDFWLRQ�ZLWK�WKH�6HOOHU�DW�WKH�ELG�SULFH�HQWHUHG�DQG WR SD\�WKH�
9HQXH )HH WR�XV� $�ELG�FDQQRW�EH�UHWUDFWHG�

��� <RX� DFNQRZOHGJH� WKDW� WKH� WRWDO� DPRXQW� WKDW� \RX�ZLOO� KDYH� WR� SD\� LI� \RX� DUH� WKH VXFFHVVIXO�
ELGGHU�IRU�DQ\�0HGLD�LV�WKH�DPRXQW�\RX�ELG��WKH�/LFHQFH�)HH��SOXV�WKH�DPRXQW�RI�WKH�9HQXH�
)HH��DQG�DQ\�DSSOLFDEOH�WD[HV��

��� %\�SODFLQJ�D�ELG�\RX�

����� FRQILUP�\RX�KDYH�WKH�OHJDO�ULJKW�WR�FRPSOHWH�WKH�WUDQVDFWLRQ��DQG

����� DJUHH�� LQ� WKH�HYHQW�RI�ZLQQLQJ� WKH DXFWLRQ�� WR�EH�ERXQG�E\� WKH� WHUPV�RI� WKH�UHOHYDQW�
0HGLD�/LFHQFH�
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��� ,I�\RXU�ELG�LV�VXFFHVVIXO�\RX�PXVW�FRPSOHWH�WKH�WUDQVDFWLRQ�LQ�DFFRUGDQFH�ZLWK�FODXVH��� DQG�
WKH�WHUPV�RI�WKH�UHOHYDQW�0HGLD�/LFHQFH�

��� <RX� PXVW� QRW� ELG� RQ� D� OLVWLQJ� RI 0HGLD� E\� \RXU� RUJDQLVDWLRQ�� RU� E\ D� IULHQG�� UHODWLYH� RU�
VRPHRQH�NQRZQ�WR�\RX�VR�DV�WR�PDQLSXODWH�WKH�SULFH�RI�WKH�OLVWLQJ���

��� :H�PD\�UHPRYH�ELGV�WKDW�ZH�FRQVLGHU�GR�QRW�FRPSO\�ZLWK�WKHVH�7HUPV�

��� <RX�DJUHH�WR�\RXU�LQIRUPDWLRQ��LQFOXGLQJ�\RXU�QDPH�DQG�HPDLO�DGGUHVV�EHLQJ�VKDUHG�ZLWK�WKH�
6HOOHU�RQ�FRPSOHWLRQ�RI� WKH�DXFWLRQ� $Q\�RI� WKH�6HOOHU¶V� LQIRUPDWLRQ�ZH�VKDUH�ZLWK�\RX�PXVW�
RQO\�EH�XVHG�WR�SHUIRUP�\RXU�REOLJDWLRQV RU�H[HUFLVH�\RXU�ULJKWV�LQ�UHODWLRQ�WR�WKH�WUDQVDFWLRQ�
DULVLQJ�IURP�WKH�DXFWLRQ�

��� ,I�\RX�DUH�WKH�ZLQQLQJ�%LGGHU�WKH�:HEVLWH ZLOO�QRWLI\�\RX�YLD�HOHFWURQLF�PDLO��<RXU�GHWDLOV�ZLOO�
EH�VHQW�WR�WKH�6HOOHU�VR�WKH�WUDQVDFWLRQ�FDQ�EH�FRPSOHWHG�� ,Q�WKH�FDVH�RI�DQ\�LVVXHV�UHODWLQJ�
WR�SD\PHQW�IRU�WKH�0HGLD�/LFHQFH�\RX�PXVW�FRQWDFW�WKH�6HOOHU�GLUHFWO\�

��� 'HOLYHU\�RI�0HGLD

���� :KHUH�WKH�DXFWLRQ�RI�0HGLD�LV�VXFFHVVIXO��GHOLYHU\�RI�WKDW�0HGLD�WR�WKH�%X\HU�VKDOO�RFFXU�IURP�
WKH�:HEVLWH�LQ�DFFRUGDQFH�ZLWK�IXQFWLRQDOLW\�PDGH�DYDLODEOH�E\�XV���

���� 7KH�0HGLD�ZLOO�EH�GHOLYHUHG�WR�\RX E\�WKH�:HEVLWH�IXQFWLRQDOLW\�PDNLQJ�WKH�0HGLD�DYDLODEOH�WR�
\RX IRU� GRZQORDG� IURP� WKH�:HEVLWH�� � 7KLV�ZLOO� RFFXU� DXWRPDWLFDOO\�ZKHQ� WKH�DXFWLRQ� IRU� WKH�
0HGLD� LV�ZRQ�E\�WKH�%X\HU�� �7KH�:HEVLWH�ZLOO�JHQHUDWH�DQ�HOHFWURQLF�PDLO� WR�\RX VHWWLQJ�RXW�
WKH�GRZQORDG�SURFHVV�� 7KH�HOHFWURQLF�PDLO�PD\�FRQWDLQ�D� OLQN� WR�GRZQORDG� WKH�0HGLD��7KH�
0HGLD�ZLOO�EH�DYDLODEOH�IRU�GLJLWDO�GRZQORDG�RQO\�

��� 3D\PHQW

���� :H�FKDUJH�D�9HQXH�)HH�IRU�WKH�XVH�RI�WKH�:HEVLWH�DV�D�YHQXH�WKURXJK�ZKLFK�WKH�%X\HU�DQG�
6HOOHU� FDQ� ELG� RQ� DQG� VHOO� OLFHQFHV� WR� 0HGLD� $� 9HQXH� )HH� DULVHV� HDFK� WLPH� WKHUH� LV� D�
VXFFHVVIXO�DXFWLRQ�LQ�UHODWLRQ�WR�OLVWHG�0HGLD���7KH�9HQXH�)HHV�DUH�DV�IROORZV�

������ IRU�6HOOHUV��QR�IHHV�DUH�FKDUJHG�

������ IRU�XQVXFFHVVIXO�%LGGHUV�LQ�DQ\�DXFWLRQ��QR�IHHV�DUH�FKDUJHG�

������ IRU� %X\HUV�� WKH� 9HQXH� )HH� ZLOO� EH� FDOFXODWHG� DV� DQ� DPRXQW� HTXDO� WR� ��� RI� WKH�
/LFHQFH�)HH�IRU�WKH�0HGLD�IRU�ZKLFK�WKH�%X\HU�ZDV�WKH�VXFFHVVIXO�ELGGHU���7KH�9HQXH�
)HH�LV�LQ�DGGLWLRQ�WR�WKH�/LFHQFH�)HH�WKDW�WKH�%X\HU�SD\V�WR�WKH�6HOOHU�

���� :H� UHVHUYH� WKH� ULJKW� WR� DPHQG� WKH� 9HQXH� )HH� FKDUJHG� IRU� WKH� XVH� RI� WKH� :HEVLWH� DQG�
:HEVLWH�6HUYLFHV�DQG�ZKR�PXVW�SD\�LW�DW�DQ\�WLPH���$Q\�FKDQJHV�WR�WKH�9HQXH�)HH�RQO\�DSSO\�
WR�0HGLD�OLVWHG�DIWHU�WKH�GDWH�RI�WKH�FKDQJH�

���� 7KH�%X\HU�PXVW� SD\� WKH�9HQXH�)HH� GLUHFWO\� WR� XV�� <RX�PD\� SD\� WKH�9HQXH�)HH� WR� XV� E\�
GLUHFW� GHELW� WR� RXU� QRPLQDWHG� EDQN� DFFRXQW �GHWDLOV� RI�ZKLFK� DUH� FRQWDLQHG� LQ� D� QRWLILFDWLRQ�
HOHFWURQLF�PDLO�IURP�WKH�:HEVLWH��RU�E\�XVLQJ�3D\3DO���7KH�9HQXH�)HH��LQFOXGLQJ�DQ\�UHOHYDQW�
WD[HV� LV QRW�UHIXQGDEOH�

���� ,I�\RXU�ELG�LV�VXFFHVVIXO�\RX�PXVW�SD\�IRU�WKH�0HGLD�/LFHQFH�DV�VRRQ�DV�SRVVLEOH�DQG�QR�ODWHU�
WKDQ����KRXUV RI�WKH�DXFWLRQ�FORVLQJ�� <RX�PD\�HOHFW�WR�SD\�IRU�WKH�0HGLD�/LFHQFH�E\�HLWKHU�

������ GLUHFW�GHELW�WR�WKH�6HOOHU¶V�QRPLQDWHG�EDQN�DFFRXQW��RU

������ ZKHUH�LW�LV�RIIHUHG�E\�XV��SD\PHQW�WR�XV YLD�3D\3DO��E\�FUHGLW�FDUG�RU�XVH�RI�D�3D\3DO�
DFFRXQW��IRU�XV WR�SDVV�WKH�SD\PHQW�RQ�WR�WKH�6HOOHU�
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���� <RX�PD\�RQO\�PDNH�SD\PHQWV�E\� FUHGLW� FDUG� YLD�3D\3DO�� WR� WKH�H[WHQW� WKDW�3D\3DO� SHUPLWV�
SD\PHQW�E\�FUHGLW�FDUG���3D\PHQWV�PDGH�YLD�3D\3DO�VKDOO�EH�VXEMHFW WR�3D\3DO¶V�WHUPV�DQG�
FRQGLWLRQV� $�SD\PHQW�VHUYLFH�IHH DOVR�DSSOLHV�� ,I�\RX�HOHFW�WR�SD\�WKH�/LFHQFH�)HH�WR�XV�YLD�
3D\3DO��\RX�PXVW�DOVR�SD\�WKH�9HQXH�)HH�XVLQJ�3D\3DO��:KLOH�ZH�PD\�IDFLOLWDWH�SD\PHQW�IRU�
0HGLD�E\�HQDEOLQJ�SD\PHQWV�YLD�3D\3DO��ZH�DUH� LQ�QR�ZD\� LQYROYHG� LQ� WKH� WUDQVDFWLRQ� LWVHOI�
DQG�DUH�LQ�QR�ZD\�UHVSRQVLEOH�IRU�DQ\�DPRXQW�GXH�WR�WKH�6HOOHU��2XU�RQO\�REOLJDWLRQ�LV�WR�SDVV�
WKH�DPRXQW� UHFHLYHG�E\�XV� IURP�3D\3DO IURP WKH�%X\HU�RQ� WR� WKH�6HOOHU�ZKHQ�ZH�UHFHLYH� LW�
IURP�3D\3DO���

���� ,I�\RX�HOHFW�WR�PDNH�SD\PHQWV YLD�3D\3DO�\RX�ZLOO�EH�UHTXLUHG�WR�DOVR�SD\�D SD\PHQW�VHUYLFH�
IHH�HTXDO�WR���86'������������RI�WKH�WRWDO�WUDQVDFWLRQ�SULFH �WKH�WRWDO�WUDQVDFWLRQ�SULFH�EHLQJ�
WKH�/LFHQFH�)HH���WKH�9HQXH�)HH���WKH���86'���

���� :H�PD\� UHIXVH� WKH�XVH�RI 3D\3DO WR�PDNH�D�SD\PHQW� IRU�DQ\� UHDVRQ� ,Q� VXFK�D�FDVH� WKH�
%X\HU�PXVW�SD\�WKH�/LFHQFH�)HH��WR�WKH�6HOOHU��DQG�WKH�9HQXH�)HH��WR�XV��E\�GLUHFW�GHELW�

���� :H� DUH� QRW� UHVSRQVLEOH� IRU� SURWHFWLQJ� %X\HUV� DQG� 6HOOHUV� IURP� FUHGLW� FDUG� IUDXG RU� DQ\�
IUDXGXOHQW�XVH�RI�D�3D\3DO�DFFRXQW��

���� ,I�\RX�HOHFW�WR�SD\�E\�GLUHFW�GHELW�\RX�ZLOO�QHHG�WR�SD\�WKH�/LFHQFH�)HH�WR�WKH�6HOOHU�DQG�WKH�
9HQXH�)HH�WR�XV�VHSDUDWHO\�

����� 8QOHVV� RWKHUZLVH� VWDWHG�� DOO� DXFWLRQ� DPRXQWV� IRU� 0HGLD� OLVWLQJV� VKDOO� EH� OLVWHG� LQ� 86'�
�LQFOXGLQJ�DQ\�UHVHUYH�SULFHV����7D[HV�LQ�UHODWLRQ�WR�WKH�/LFHQFH�)HH�VKDOO�EH�DV�VHW�RXW�LQ�WKH�
0HGLD�/LFHQFH�

����� 7KH�9HQXH�)HH�LV�LQFOXVLYH RI�JRRGV�DQG�VHUYLFHV�WD[HV�DQG�DQ\�RWKHU�VDOHV��YDOXH�DGGHG�RU�
VLPLODU� WD[HV��EXW�H[FOXVLYH�RI�DQ\� WD[HV�RU�DQ\�RWKHU DPRXQWV� WKDW� WKH�%X\HU� LV� UHTXLUHG�E\�
ODZ�WR�GHGXFW�RU�ZLWKKROG���

����� 7KH�9HQXH�)HH�PXVW�EH�SDLG WR�XV LQ� IXOO�ZLWKRXW�DQ\�GHGXFWLRQ�RU�ZLWKKROGLQJ�� � ,I� \RX�DUH
UHTXLUHG�E\�ODZ�WR�PDNH�DQ\�GHGXFWLRQ�RU�ZLWKKROGLQJ�IURP��RQ��RU�LQ�UHODWLRQ�WR��DQ\�DPRXQW�
SDLG RU�SD\DEOH�WR�XV�XQGHU�WKHVH�7HUPV��\RX PXVW�JURVV�XS�WKH�SD\PHQW�GXH�WR�XV�VR�WKDW�
ZH�UHFHLYH�D�QHW�DPRXQW�HTXDO�WR�WKH�DPRXQW�WKDW�ZH ZRXOG�KDYH�UHFHLYHG�KDG�QR�GHGXFWLRQ��
ZLWKKROGLQJ�RU�SD\PHQW�EHHQ�PDGH�

��� 'LVFODLPHUV

���� <RX�DFNQRZOHGJH�DQG�DJUHH�WKDW�\RXU�XVH�RI�WKH�:HEVLWH�DQG�:HEVLWH�6HUYLFHV��SDUWLFLSDWLRQ�
LQ�DQ�DXFWLRQ�RI�OLVWHG�0HGLD DQG�WKH�HQWU\�LQWR�D�0HGLD�/LFHQFH�ZLWK�DQRWKHU�:HEVLWH�XVHU�LV�
DW�\RXU�RZQ�ULVN�� :KHUH�\RX�DUH�D�6HOOHU�

������ \RX�DOVR�DFNQRZOHGJH�DQG�DJUHH�WKDW�

�D� WKH�:HEVLWH�ZLOO� UHOHDVH�WKH�0HGLD�WR� WKH�%X\HU�ZKHQ�WKH�DXFWLRQ� LV�ZRQ�E\�
WKH�%X\HU� DQG

�E� SD\PHQW�RI�WKH�/LFHQFH�)HH�LV�LQ�86'�

������ \RX� DFFHSW� WKH� ULVN� WKDW� WKH� DPRXQW� RI�86'�SDLG� E\� WKH�%X\HU�PD\� GLIIHU� IURP� WKH�
DPRXQW�\RX�DUH�H[SHFWLQJ�RQFH� LW� LV�FRQYHUWHG�E\�\RXU�EDQN� LQWR� ORFDO FXUUHQF\�DQG�
WKDW� \RXU� EDQN� PD\� GHGXFW� D� IHH� UHODWLQJ� WR� UHFHLSW� RI� WKH� SD\PHQW� DQG�RU� WKH�
FRQYHUVLRQ�IURP�86'�WR�\RXU�ORFDO�FXUUHQF\� DQG

������ \RX� DFFHSW� WKH� ULVN� RI� QRQ�SD\PHQW� E\� WKH� %X\HU� DQG� WKDW LQ� VXFK� D� FDVH \RX�ZLOO�
QHHG�WR�UHFRYHU�WKH�DPRXQW�RI�WKH�/LFHQFH�)HH�IURP�WKH�%X\HU�GLUHFWO\���:H�DUH QRW�
OLDEOH�WR�\RX�IRU�WKH�QRQ�SD\PHQW�RI�WKH�/LFHQFH�)HH�E\�WKH�%X\HU�
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���� <RX� DFNQRZOHGJH� WKDW�� HYHQ� LI� \RX� DUH� WKH� %X\HU� RI�0HGLD�� WKH� ULJKWV� \RX� REWDLQ� IURP� WKH�
6HOOHU� XQGHU� WKH�0HGLD� /LFHQFH�PD\� EH� VXEMHFW� WR� ODZV� WKDW� PD\� LQFOXGH� WKH� ULJKWV� RI� IDLU�
GHDOLQJ�DQG�RU�IDLU�XVH�RI�WKH�0HGLD�E\�SHUVRQV�ZKR�PD\�KDYH�EHHQ�XQVXFFHVVIXO�%LGGHUV�RU�
PD\�QRW�KDYH�EHHQ�LQYROYHG�LQ�WKH�DXFWLRQ�SURFHVV���

���� :KLOH� ZH� KDYH� WDNHQ� FDUH� WR� HQVXUH� LQIRUPDWLRQ� RQ� WKH� :HEVLWH� LV� FRUUHFW�� ZH� JLYH� QR�
XQGHUWDNLQJV�� UHSUHVHQWDWLRQV��RU�ZDUUDQWLHV� LQ� UHODWLRQ� WR� WKH�FRQWHQW�RI� WKH�:HEVLWH�RU� WKH�
0HGLD� OLVWHG�RQ� WKH�:HEVLWH�� LQFOXGLQJ�DV� WR�RZQHUVKLS�� FRQWHQW�� OHJDOLW\� RU� DFFXUDF\�RI� WKH�
0HGLD�� RU� WKH� DELOLW\� RI� WKH� :HEVLWH� XVHUV� WR� FRPSOHWH� WUDQVDFWLRQV�� � <RX� DUH� VROHO\�
UHVSRQVLEOH�IRU�DQ\�DFWLRQV�\RX�WDNH�LQ�UHOLDQFH�RQ�WKH�FRQWHQW�RI�WKH�:HEVLWH RU�DQ\�DXFWLRQ�
RI�OLVWHG�0HGLD�

���� 7KH� :HEVLWH� LV� SURYLGHG� RQ� DQ� ³DV� DYDLODEOH´� EDVLV�� :KLOH� ZH� ZLOO� XVH� RXU� UHDVRQDEOH�
HQGHDYRXUV�WR�HQVXUH�WKH DYDLODELOLW\�RI�WKH�:HEVLWH�DQG�:HEVLWH�6HUYLFHV��ZH�GR�QRW�ZDUUDQW�
WKDW��

������ WKH�:HEVLWH�DQG�:HEVLWH�6HUYLFHV�ZLOO�EH�XQLQWHUUXSWHG��WLPHO\��VHFXUH��RU�HUURU�IUHH��

������ WKH�TXDOLW\�RI�DQ\�VHUYLFHV��LQIRUPDWLRQ��RU�RWKHU�PDWHULDO�SURYLGHG�WR�\RX�WKURXJK�WKH�
:HEVLWH�DQG�WKH�:HEVLWH�6HUYLFH�ZLOO�PHHW�\RXU�H[SHFWDWLRQV��RU

������ DQ\�HUURUV�RQ�WKH�:HEVLWH�RU�LQ�UHODWLRQ�WR�DQ\�0HGLD�ZLOO�EH�FRUUHFWHG���

���� :H� UHVHUYH� WKH� ULJKW� WR� UHPRYH�DQ\� OLVWLQJ�RI�0HGLD�RU� DQ\�ELG�� RU� VXVSHQG�� GLVFRQWLQXH�RU�
UHVWULFW� DFFHVV� WR� WKH�:HEVLWH RU� WKH�:HEVLWH� 6HUYLFHV� IRU� DQ\� UHDVRQ� ZKDWVRHYHU� ZLWKRXW�
QRWLFH�RU�OLDELOLW\� :H�UHVHUYH�WKH�ULJKW�WR�FKDQJH��FRUUHFW�RU�UHPRYH�DQ\�HUURU�RQ�WKH�:HEVLWH
RU� LQ� UHODWLRQ� WR� DQ\�0HGLD�� LQFOXGLQJ� LI� VXFK� D� FKDQJH� UHVXOWV� LQ� D� FKDQJH� WR� D� ELG� RU� DQ\�
VWDUWLQJ RU�UHVHUYH SULFH IRU�D�0HGLD�/LFHQFH�

��� 2XU�OLDELOLW\�LV�H[FOXGHG

���� 7R�WKH�PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ��ZH�DUH�QRW�OLDEOH�RU�UHVSRQVLEOH�WR�\RX�RU�DQ\�RWKHU�
SHUVRQ�IRU�DQ\�GLUHFW�� LQGLUHFW�RU�FRQVHTXHQWLDO� ORVV��RU�DQ\�H[HPSODU\�� LQFLGHQWDO��VSHFLDO�RU�
SXQLWLYH� GDPDJHV� RU� DQ\� ORVV� RI� SURILWV�� UHYHQXHV� RU� EXVLQHVV� RSSRUWXQLWLHV� WKDW� \RX� PD\�
VXIIHU�RU�LQFXU�DV�D�UHVXOW�RI�\RXU�DFFHVV�RU�XVH�RI�WKH�:HEVLWH�RU�WKH�:HEVLWH�6HUYLFHV�RU�DQ\�
ELG�RQ�DQ�DXFWLRQ RU�ZKLFK�RWKHUZLVH�DULVHV� LQ� FRQQHFWLRQ�ZLWK� WKH�:HEVLWH RU� WKH�:HEVLWH�
6HUYLFHV�� 7KLV�H[FOXVLRQ�DSSOLHV�UHJDUGOHVV�RI�ZKHWKHU�RXU�OLDELOLW\�RU�UHVSRQVLELOLW\�DULVHV�LQ�
FRQWUDFW��WRUW��LQFOXGLQJ�QHJOLJHQFH���HTXLW\��EUHDFK�RI�VWDWXWRU\�GXW\��RU�RWKHUZLVH���

���� :LWKRXW�OLPLWLQJ�WKH�DERYH�H[FOXVLRQ��WR�WKH�PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ��ZH�ZLOO�QRW�EH�
OLDEOH�RU�UHVSRQVLEOH�WR \RX�RU�DQ\�RWKHU�SHUVRQ�IRU�DQ\�ORVV�RU�GDPDJH�\RX�VXIIHU�RU�LQFXU�LQ�
FRQQHFWLRQ�ZLWK�

������ WKH� :HEVLWH RU� WKH� :HEVLWH� 6HUYLFHV EHLQJ� XQDYDLODEOH� �LQ� ZKROH� RU� LQ� SDUW�� RU�
SHUIRUPLQJ�VORZO\�

������ DQ\�HUURU�LQ��RU�RPLVVLRQ�IURP��DQ\�LQIRUPDWLRQ�PDGH�DYDLODEOH�WKURXJK WKH�:HEVLWH RU�
WKH�:HEVLWH�6HUYLFHV�

������ DQ\�PLVFRQGXFW��XQODZIXO�RU�IUDXGXOHQW�EHKDYLRXU�RI�D�:HEVLWH�XVHU�

������ DQ\�UHOLDQFH�SODFHG�RQ�DQ\� LQIRUPDWLRQ�PDGH�DYDLODEOH� WKURXJK�WKH�:HEVLWH�E\�\RX��
RU�E\�DQ\RQH�ZKR�PD\�EH�LQIRUPHG�RI�DQ\�RI�LWV�FRQWHQWV��DQG

������ DQ\�H[SRVXUH� WR�YLUXVHV��PDOZDUH�RU�RWKHU�PDOLFLRXV�FRGH�ZKHQ�\RX�DFFHVV�RU�XVH�
WKH� :HEVLWH�� WKH� :HEVLWH� 6HUYLFHV� RU� LQ� DQ\� HOHFWURQLF� PDLO� VHQW� WR� \RX� E\� WKH�
:HEVLWH�
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���� <RX�DUH�UHVSRQVLEOH�IRU�HQVXULQJ�WKH�SURFHVV�E\�ZKLFK�\RX�DFFHVV�DQG�XVH�WKH�:HEVLWH��WKH�
:HEVLWH�6HUYLFHV DQG�HOHFWURQLF�PDLO�VHQW� WR�\RX�E\� WKH�:HEVLWH�SURWHFWV�\RX� IURP�YLUXVHV��
PDOZDUH�RU�RWKHU�PDOLFLRXV�FRGH�

���� 7R�WKH�PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ��ZH�H[FOXGH�DOO�ZDUUDQWLHV�WKDW�PD\�EH�LPSOLHG�LQWR�
WKHVH�7HUPV�E\�VWDWXWH�RU�RWKHUZLVH���<RX�DJUHH�WKDW�WKH�1HZ�=HDODQG�&RQVXPHU�*XDUDQWHHV�
$FW������GRHV�QRW�DSSO\�ZKHUH�\RX�XVH�WKH�:HEVLWH�RU�WKH�:HEVLWH�6HUYLFHV�IRU�WKH�SXUSRVHV�
RI�\RXU�EXVLQHVV�

��� ,QGHPQLW\�WR�XV

���� <RX� LQGHPQLI\� XV� DJDLQVW� DQ\� ORVVHV�� FRVWV� �LQFOXGLQJ� VROLFLWRU� DQG� FOLHQW� FRVWV��� H[SHQVHV��
GHPDQGV�RU�OLDELOLW\��ZKHWKHU�GLUHFW��LQGLUHFW��FRQVHTXHQWLDO��RU�RWKHUZLVH��ZKLFK�ZH�PD\�VXIIHU�
RU�LQFXU��DQG�ZKHWKHU�DULVLQJ�LQ�FRQWUDFW��WRUW��LQFOXGLQJ�QHJOLJHQFH���RU�HTXLW\�RU�RWKHUZLVH��LQ�
UHVSHFW�RI�DQ\�WKLUG�SDUW\�FODLP�WKDW�WKH�0HGLD�LQIULQJHV�WKH�,QWHOOHFWXDO�3URSHUW\�RI�WKDW�WKLUG�
SDUW\��DQ\�EUHDFK�RI� WKHVH�7HUPV�E\�\RX��RU�DULVLQJ�RXW�RI�\RXU�XVH�RI� WKH�:HEVLWH�DQG� WKH�
:HEVLWH�6HUYLFHV�

��� *HQHUDO

���� 1RWLFHV��

������ $Q\�QRWLFH�JLYHQ�SXUVXDQW�WR�WKHVH�7HUPV ZLOO�EH�VXIILFLHQWO\�JLYHQ�LI�LW LV�LQ�ZULWLQJ�DQG�
GHOLYHUHG�LQ�DFFRUGDQFH�ZLWK�WKLV�FODXVH������

������ 1RWLFHV�PD\�EH�GHOLYHUHG� WR�XV�DW�RXU�DGGUHVV�RU�HPDLO�DGGUHVV DV�VHW�RXW� LQ� WKHVH�
WHUPV��RU�VXFK�RWKHU�DGGUHVV�DV�PD\�EH�QRWLILHG�

6HOO�,W�0HGLD�/LPLWHG
32�%R[�����
:DNDWLSX
4XHHQVWRZQ ����

$WWHQWLRQ��&(2

(PDLO� KHOOR#VHOOLW�PHGLD

������ 1RWLFHV�PD\�EH�GHOLYHUHG�WR�6HOOHUV�E\�XV�DW�WKH�HPDLO�DGGUHVV�HQWHUHG�E\�WKH�6HOOHU�
DW� WKH� WLPH� RI� OLVWLQJ� WKH� 0HGLD� IRU� DXFWLRQ�� 1RWLFHV� PD\� EH� GHOLYHUHG� WR� %LGGHUV
�LQFOXGLQJ�%X\HUV� E\� XV� DW� WKH� HPDLO� DGGUHVV� HQWHUHG E\� WKH�%LGGHU DW� WKH� WLPH� RI�
DFFRXQW�UHJLVWUDWLRQ�

������ $Q\�QRWLFH�RU�RWKHU�FRPPXQLFDWLRQ�XQGHU�WKHVH�7HUPV�ZLOO�EH�WDNHQ�WR�EH�GXO\�JLYHQ�
RU�PDGH�

�D� LQ�WKH�FDVH�RI�GHOLYHU\�LQ�SHUVRQ��ZKHQ�GHOLYHUHG�

�E� LQ�WKH�FDVH�RI�GHOLYHU\�E\�SRVW��WZR�%XVLQHVV�'D\V�DIWHU�WKH�GDWH�RI�SRVWLQJ�LI�
SRVWHG�WR�DQ�DGGUHVV�LQ�WKH�VDPH�FRXQWU\��RU�VHYHQ�%XVLQHVV�'D\V�DIWHU�WKH�
GDWH�RI�SRVWLQJ�LI�SRVWHG�WR�DQ�DGGUHVV�LQ�DQRWKHU�FRXQWU\�

�F� LQ�WKH�FDVH�RI�HOHFWURQLF�PDLO��DW� WKH�WLPH�WKH�VHQGHU¶V�HPDLO�V\VWHP�UHFRUGV�
WKDW� WKH�HPDLO�ZDV�VXFFHVVIXOO\�GLVSDWFKHG�WR� WKH�QDPHG�UHFLSLHQW��SURYLGHG�
WKDW�WKH�VHQGHU
V�FRPSXWHU�V\VWHP�KDV�QRW�UHFHLYHG�DQ�DXWRPDWHG�UHVSRQVH�
WKDW� WKH�HPDLO�KDV�QRW�EHHQ�GHOLYHUHG� :KHUH�VXFK�GHOLYHU\�RU�WUDQVPLVVLRQ�
RFFXUV�DIWHU������SP�RQ�D�%XVLQHVV�'D\�RU�RQ�D�GD\�ZKLFK�LV�QRW�D�%XVLQHVV�
'D\�� GHOLYHU\� ZLOO� EH� GHHPHG� WR� RFFXU� DW� ����� DP� RQ� WKH� QH[W� IROORZLQJ�
%XVLQHVV�'D\�
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���� )RUFH�PDMHXUH��:H�KDYH�QR�OLDELOLW\�IRU�DQ\�IDLOXUH�RI�WKH�:HEVLWH�RU�:HEVLWH�6HUYLFHV��RU�DQ\�
IDLOXUH� WR�FRPSO\�ZLWK� WKHVH� WHUPV�DQG�FRQGLWLRQV� LI�VXFK�D� IDLOXUH� LV�GXH� WR�DQ�DFW��HYHQW�RU�
FDXVH� ZKLFK� LV� EH\RQG� RXU� UHDVRQDEOH� FRQWURO�� LQFOXGLQJ� DFWV� RI� *RG�� ZDU�� VDERWDJH�� ULRW��
QDWLRQDO� HPHUJHQF\�� ILUH�� OLJKWHQLQJ�� IORRG�� F\FORQH�� HDUWKTXDNH�� ODQGVOLGH�� VWRUP�� H[SORVLRQ��
SRZHU�VKRUWDJH��VWULNH�RU�RWKHU�ODERXU�GLIILFXOW\�

���� :DLYHU�� 1R� H[HUFLVH� RU� IDLOXUH� WR� H[HUFLVH� RU� GHOD\� LQ� H[HUFLVLQJ� DQ\� ULJKW� RU� UHPHG\� E\� D�
SDUW\�VKDOO�FRQVWLWXWH�D�ZDLYHU�E\�WKDW�SDUW\�RI�WKDW�RU�DQ\�RWKHU�ULJKW�RU�UHPHG\�DYDLODEOH�WR�LW�

���� 6HYHUDQFH��,I�DQ\�SURYLVLRQ�RI�WKHVH�7HUPV�EHFRPHV�LQYDOLG�RU�XQHQIRUFHDEOH�WKDW�SURYLVLRQ�
VKDOO�EH�VHYHUHG�IURP�WKH�UHPDLQLQJ�7HUPV�DQG�WKH�UHPDLQLQJ�7HUPV�ZLOO�FRQWLQXH�LI�IXOO�HIIHFW�

���� 1RW� DQ� $XFWLRQHHU�� :KLOH� WKHVH� 7HUPV� DQG� WKH� :HEVLWH� UHIHU� WR� WKH� XVH� RI� DQ� DXFWLRQ�
SURFHVV� LQ�UHODWLRQ�WR�0HGLD��ZH�DUH�QRW�DQ�DXFWLRQHHU��XQGHU WKH�1HZ�=HDODQG�$XFWLRQHHUV�
$FW������RU�RWKHUZLVH�

���� *RYHUQLQJ� ODZ� DQG� MXULVGLFWLRQ�� 7KHVH� 7HUPV�� DQG \RXU� XVH� RI� WKH� :HEVLWH DQG� WKH�
:HEVLWH�6HUYLFHV��VKDOO�EH�JRYHUQHG�E\�DQG�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�1HZ�=HDODQG�ODZ��
DQG�\RX�DJUHH�WKDW�WKH�&RXUWV�RI�1HZ�=HDODQG�KDYH�WKH�QRQ�H[FOXVLYH�MXULVGLFWLRQ�WR�KHDU�DQG�
GHWHUPLQH�DQ\�SURFHHGLQJV�EURXJKW� LQ�UHODWLRQ�WR� WKHVH�7HUPV��DQG�\RXU�XVH�RI� WKH�:HEVLWH
DQG�WKH�:HEVLWH�6HUYLFHV�� ,I�\RX�DFFHVV�WKH�:HEVLWH�RU�WKH�:HEVLWH�6HUYLFHV�IURP�D�FRXQWU\
RXWVLGH�1HZ�=HDODQG�\RX�GR�VR�DW�\RXU�RZQ�ULVN�DQG�DUH�UHVSRQVLEOH�IRU�FRPSOLDQFH�ZLWK�ORFDO�
ODZV�DQG�UHJXODWLRQV�

���� 3ULYDF\��:H�FROOHFW��XVH�DQG�GLVFORVH�SHUVRQDO�LQIRUPDWLRQ�DERXW�\RX�DV�RXWOLQHG�LQ�GHWDLO�LQ�
RXU�3ULYDF\�3ROLF\�


