
$QGURLG�0DUNHW�'HYHORSHU�'LVWULEXWLRQ�$JUHHPHQW
'HILQLWLRQV
*RRJOH��*RRJOH�,QF���D�'HODZDUH�FRUSRUDWLRQ�ZLWK�SULQFLSDO�SODFH�RI�EXVLQHVV�DW������$PSKLWKHDWUH�3DUNZD\�
0RXQWDLQ�9LHZ��&$��������8QLWHG�6WDWHV�
'HYLFH��$Q\�PRELOH�GHYLFH�WKDW�FDQ�DFFHVV�WKH�0DUNHW��DV�GHILQHG�KHUHLQ�
3URGXFWV��6RIWZDUH��FRQWHQW�DQG�GLJLWDO�PDWHULDOV�FUHDWHG�IRU�'HYLFHV�LQ�DFFRUGDQFH�ZLWK�WKH�$QGURLG�6'.�DQG
GLVWULEXWHG�YLD�WKH�0DUNHW�
0DUNHW��7KH�$QGURLG�0DUNHW�VLWH�RSHUDWHG�E\�*RRJOH��ZKHUH�'HYHORSHUV�FDQ�GLVWULEXWH�3URGXFWV�GLUHFWO\�WR�XVHUV
RI�'HYLFHV�
'HYHORSHU�RU�<RX��$Q\�SHUVRQ�RU�FRPSDQ\�ZKR�LV�UHJLVWHUHG�DQG�DSSURYHG�E\�WKH�0DUNHW�WR�GLVWULEXWH�3URGXFWV�LQ
DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW�
'HYHORSHU�$FFRXQW��$�SXEOLVKLQJ�DFFRXQW�LVVXHG�WR�'HYHORSHUV�WKDW�HQDEOHV�WKH�GLVWULEXWLRQ�RI�3URGXFWV�YLD�WKH
0DUNHW�
3D\PHQW�3URFHVVRU�V���$Q\�SDUW\�DXWKRUL]HG�E\�*RRJOH�WR�SURYLGH�SD\PHQW�SURFHVVLQJ�VHUYLFHV�WKDW�HQDEOH
'HYHORSHUV�ZLWK�RSWLRQDO�3D\PHQW�$FFRXQWV�WR�FKDUJH�'HYLFH�XVHUV�IRU�3URGXFWV�GLVWULEXWHG�YLD�WKH�0DUNHW�
3D\PHQW�$FFRXQW��$�ILQDQFLDO�DFFRXQW�LVVXHG�E\�D�3D\PHQW�3URFHVVRU�WR�D�'HYHORSHU�WKDW�DXWKRUL]HV�WKH�3D\PHQW
3URFHVVRU�WR�FROOHFW�DQG�UHPLW�SD\PHQWV�RQ�WKH�'HYHORSHU
V�EHKDOI�IRU�3URGXFWV�VROG�YLD�WKH�0DUNHW��'HYHORSHUV
PXVW�EH�DSSURYHG�E\�D�3D\PHQW�3URFHVVRU�IRU�D�3D\PHQW�$FFRXQW�DQG�PDLQWDLQ�WKHLU�DFFRXQW�LQ�JRRG�VWDQGLQJ�WR
FKDUJH�IRU�3URGXFWV�GLVWULEXWHG�LQ�WKH�0DUNHW�
$XWKRUL]HG�&DUULHU��$�PRELOH�QHWZRUN�RSHUDWRU�ZKR�LV�DXWKRUL]HG�WR�UHFHLYH�D�GLVWULEXWLRQ�IHH�IRU�3URGXFWV�WKDW�DUH
VROG�WR�XVHUV�RI�'HYLFHV�RQ�LWV�QHWZRUN�
���,QWURGXFWLRQ
����7KH�0DUNHW�LV�D�SXEOLFO\�DYDLODEOH�VLWH�RQ�ZKLFK�$QGURLG�'HYHORSHUV�FDQ�GLVWULEXWH�3URGXFWV�IRU�'HYLFHV��,Q�RUGHU
WR�GLVWULEXWH�3URGXFWV�RQ�WKH�0DUNHW��\RX�PXVW�DFTXLUH�DQG�PDLQWDLQ�D�YDOLG�'HYHORSHU�$FFRXQW�
����,I�\RX�ZDQW�WR�FKDUJH�D�IHH�IRU�\RXU�3URGXFWV��\RX�PXVW�DOVR�DFTXLUH�DQG�PDLQWDLQ�D�YDOLG�3D\PHQW�$FFRXQW�IURP
DQ�DXWKRUL]HG�3D\PHQW�3URFHVVRU�
���$FFHSWLQJ�WKLV�$JUHHPHQW
����7KLV�$QGURLG�0DUNHW�'HYHORSHU�'LVWULEXWLRQ�$JUHHPHQW���$JUHHPHQW���IRUPV�D�OHJDOO\�ELQGLQJ�FRQWUDFW�EHWZHHQ
\RX�DQG�*RRJOH�LQ�UHODWLRQ�WR�\RXU�XVH�RI�WKH�0DUNHW�WR�GLVWULEXWH�3URGXFWV��,Q�RUGHU�WR�XVH�WKH�0DUNHW�WR�GLVWULEXWH
3URGXFWV��\RX�PXVW�ILUVW�DJUHH�WR�WKLV�$JUHHPHQW�E\�FOLFNLQJ�WR�DFFHSW�ZKHUH�WKLV�RSWLRQ�LV�PDGH�DYDLODEOH�WR�\RX�
<RX�PD\�QRW�GLVWULEXWH�3URGXFWV�RQ�WKH�0DUNHW�LI�\RX�GR�QRW�DFFHSW�WKLV�$JUHHPHQW�
����<RX�PD\�QRW�XVH�WKH�0DUNHW�WR�GLVWULEXWH�3URGXFWV�DQG�PD\�QRW�DFFHSW�WKH�$JUHHPHQW�XQOHVV�\RX�DUH�YHULILHG
DV�D�'HYHORSHU�LQ�JRRG�VWDQGLQJ��7KLV�$JUHHPHQW�ZLOO�DXWRPDWLFDOO\�WHUPLQDWH�LI�\RX�DUH��D��QRW�D�'HYHORSHU�LQ�JRRG
VWDQGLQJ��RU��E��D�SHUVRQ�RU�HQWLW\�EDUUHG�IURP�XVLQJ�$QGURLG�VRIWZDUH�XQGHU�WKH�ODZV�RI�WKH�8QLWHG�6WDWHV�RU�RWKHU
FRXQWULHV�LQFOXGLQJ�WKH�FRXQWU\�LQ�ZKLFK�\RX�DUH�UHVLGHQW�RU�IURP�ZKLFK�\RX�XVH�WKH�$QGURLG�VRIWZDUH�
����,I�\RX�DUH�DJUHHLQJ�WR�EH�ERXQG�E\�WKLV�$JUHHPHQW�RQ�EHKDOI�RI�\RXU�HPSOR\HU�RU�RWKHU�HQWLW\��\RX�UHSUHVHQW�DQG
ZDUUDQW�WKDW�\RX�KDYH�IXOO�OHJDO�DXWKRULW\�WR�ELQG�\RXU�HPSOR\HU�RU�VXFK�HQWLW\�WR�WKLV�$JUHHPHQW��,I�\RX�GR�QRW�KDYH
WKH�UHTXLVLWH�DXWKRULW\��\RX�PD\�QRW�DFFHSW�WKH�$JUHHPHQW�RU�XVH�WKH�0DUNHW�RQ�EHKDOI�RI�\RXU�HPSOR\HU�RU�RWKHU
HQWLW\�
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���3ULFLQJ�DQG�3D\PHQWV�
����7KLV�$JUHHPHQW�FRYHUV�ERWK�3URGXFWV�\RX�FKRRVH�WR�GLVWULEXWH�IRU�IUHH�DQG�3URGXFWV�IRU�ZKLFK�\RX�FKDUJH�D�IHH
�RQFH�SD\PHQW�SURFHVVLQJ�LV�HQDEOHG�RQ�WKH�0DUNHW���,Q�RUGHU�WR�FKDUJH�D�IHH�IRU�\RXU�3URGXFWV��\RX�PXVW�KDYH�D
YDOLG�3D\PHQW�$FFRXQW�XQGHU�D�VHSDUDWH�DJUHHPHQW�ZLWK�D�3D\PHQW�3URFHVVRU��,I�\RX�DOUHDG\�KDYH�D�3D\PHQW
$FFRXQW�ZLWK�D�3D\PHQW�3URFHVVRU�EHIRUH�VLJQLQJ�XS�IRU�WKH�0DUNHW��WKHQ�WKH�WHUPV�RI�WKLV�$JUHHPHQW�VKDOO
VXSHUVHGH�\RXU�3D\PHQW�$FFRXQW�WHUPV�DQG�FRQGLWLRQ�IRU�3URGXFWV�VROG�YLD�WKH�0DUNHW�
<RX�PD\�VHW�WKH�SULFH�IRU�\RXU�3URGXFWV�LQ�WKH�FXUUHQFLHV�SHUPLWWHG�E\�WKH�3D\PHQW�3URFHVVRU��7KH�0DUNHW�PD\
GLVSOD\�WR�XVHUV�WKH�SULFH�RI�3URGXFWV�LQ�WKHLU�QDWLYH�FXUUHQF\��EXW�LW�LV�QRW�UHVSRQVLEOH�IRU�WKH�DFFXUDF\�RI�FXUUHQF\
UDWHV�RU�FRQYHUVLRQ
����7KH�SULFH�\RX�VHW�IRU�3URGXFWV�ZLOO�GHWHUPLQH�WKH�DPRXQW�RI�SD\PHQW�\RX�ZLOO�UHFHLYH��$�7UDQVDFWLRQ�)HH��DV
GHILQHG�EHORZ��ZLOO�EH�FKDUJHG�RQ�WKH�VDOHV�SULFH�DQG�DSSRUWLRQHG�WR�WKH�3D\PHQW�3URFHVVRU�DQG��LI�RQH�H[LVWV��WKH
$XWKRUL]HG�&DUULHU��7KH�UHPDLQGHU��VDOHV�SULFH�OHVV�7UDQVDFWLRQ�)HH��ZLOO�EH�UHPLWWHG�WR�\RX��7KH��7UDQVDFWLRQ�)HH�
LV�VHW�IRUWK�DW�KWWS���PDUNHW�DQGURLG�FRP�VXSSRUW�ELQ�DQVZHU�S\"DQVZHU �������DQG�PD\�EH�UHYLVHG�E\�*RRJOH
IURP�WLPH�WR�WLPH��'HYHORSHU�LV�UHVSRQVLEOH�IRU�GHWHUPLQLQJ�LI�D�3URGXFW�LV�WD[DEOH�DQG�WKH�DSSOLFDEOH�WD[�UDWH�IRU�WKH
3D\PHQW�3URFHVVRU�WR�FROOHFW�IRU�HDFK�WD[LQJ�MXULVGLFWLRQ�ZKHUH�3URGXFWV�DUH�VROG��'HYHORSHU�LV�UHVSRQVLEOH�IRU
UHPLWWLQJ�WD[HV�WR�WKH�DSSURSULDWH�WD[LQJ�DXWKRULW\�
����<RX�PD\�DOVR�FKRRVH�WR�GLVWULEXWH�3URGXFWV�IRU�IUHH��,I�WKH�3URGXFW�LV�IUHH��\RX�ZLOO�QRW�EH�FKDUJHG�D
7UDQVDFWLRQ�)HH��<RX�PD\�QRW�FROOHFW�IXWXUH�FKDUJHV�IURP�XVHUV�IRU�FRSLHV�RI�WKH�3URGXFWV�WKDW�WKRVH�XVHUV�ZHUH
LQLWLDOO\�DOORZHG�WR�GRZQORDG�IRU�IUHH��7KLV�LV�QRW�LQWHQGHG�WR�SUHYHQW�GLVWULEXWLRQ�RI�IUHH�WULDO�YHUVLRQV�RI�WKH�3URGXFW
ZLWK�DQ��XSVHOO��RSWLRQ�WR�REWDLQ�WKH�IXOO�YHUVLRQ�RI�WKH�3URGXFW��6XFK�IUHH�WULDOV�IRU�3URGXFWV�DUH�HQFRXUDJHG�
+RZHYHU��LI�\RX�ZDQW�WR�FROOHFW�IHHV�DIWHU�WKH�IUHH�WULDO�H[SLUHV��\RX�PXVW�FROOHFW�DOO�IHHV�IRU�WKH�IXOO�YHUVLRQ�RI�WKH
3URGXFW�WKURXJK�WKH�3D\PHQW�3URFHVVRU�RQ�WKH�0DUNHW��,Q�WKLV�$JUHHPHQW���IUHH��PHDQV�WKHUH�DUH�QR�FKDUJHV�RU
IHHV�RI�DQ\�NLQG�IRU�XVH�RI�WKH�3URGXFW��$OO�IHHV�UHFHLYHG�E\�'HYHORSHUV�IRU�3URGXFWV�GLVWULEXWHG�YLD�WKH�0DUNHW�PXVW
EH�SURFHVVHG�E\�WKH�0DUNHW
V�3D\PHQW�3URFHVVRU�
����6SHFLDO�5HIXQG�5HTXLUHPHQWV��7KH�3D\PHQW�3URFHVVRU
V�VWDQGDUG�WHUPV�DQG�FRQGLWLRQV�UHJDUGLQJ�UHIXQGV�ZLOO
DSSO\�H[FHSW�WKH�IROORZLQJ�WHUPV�DSSO\�WR�\RXU�GLVWULEXWLRQ�RI�3URGXFWV�RQ�WKH�0DUNHW�
3URGXFWV�WKDW�FDQ�EH�SUHYLHZHG�E\�WKH�EX\HU��VXFK�DV�ULQJWRQHV�DQG�ZDOOSDSHUV���1R�UHIXQG�LV�UHTXLUHG�RU�DOORZHG�
3URGXFWV�WKDW�FDQQRW�EH�SUHYLHZHG�E\�WKH�EX\HU��VXFK�DV�DSSOLFDWLRQV���<RX�DXWKRUL]H�*RRJOH�WR�JLYH�WKH�EX\HU�D�IXOO
UHIXQG�RI�WKH�3URGXFW�SULFH�LI�WKH�EX\HU�UHTXHVWV�WKH�UHIXQG�ZLWKLQ����KRXUV�DIWHU�SXUFKDVH�
����<RX�6XSSRUW�<RXU�3URGXFW��<RX�ZLOO�EH�VROHO\�UHVSRQVLEOH�IRU�VXSSRUW�DQG�PDLQWHQDQFH�RI�\RXU�3URGXFWV�DQG
DQ\�FRPSODLQWV�DERXW�\RXU�3URGXFWV��<RXU�FRQWDFW�LQIRUPDWLRQ�ZLOO�EH�GLVSOD\HG�LQ�HDFK�DSSOLFDWLRQ�GHWDLO�SDJH�DQG
PDGH�DYDLODEOH�WR�XVHUV�IRU�FXVWRPHU�VXSSRUW�SXUSRVHV�
)DLOXUH�WR�SURYLGH�DGHTXDWH�VXSSRUW�IRU�\RXU�3URGXFWV�PD\�UHVXOW�LQ�ORZ�3URGXFW�UDWLQJV��OHVV�SURPLQHQW�SURGXFW
H[SRVXUH��ORZ�VDOHV�DQG�ELOOLQJ�GLVSXWHV��([FHSW�LQ�FDVHV�ZKHQ�PXOWLSOH�GLVSXWHV�DUH�LQLWLDWHG�E\�D�XVHU�ZLWK
DEQRUPDO�GLVSXWH�KLVWRU\��ELOOLQJ�GLVSXWHV�UHFHLYHG�E\�3D\PHQW�3URFHVVRU�IRU�3URGXFWV�VROG�IRU�OHVV�WKDQ�����PD\
EH�DXWRPDWLFDOO\�FKDUJHG�EDFN�WR�WKH�'HYHORSHU��LQ�DGGLWLRQ�WR�DQ\�KDQGOLQJ�IHHV�FKDUJHG�E\�WKH�3D\PHQW
3URFHVVRU��&KDUJHEDFN�UHTXHVWV�IRU�3URGXFWV�����RU�PRUH�ZLOO�EH�KDQGOHG�LQ�DFFRUGDQFH�ZLWK�WKH�3D\PHQW
3URFHVVRU
V�VWDQGDUG�SROLF\�
����5HLQVWDOOV��8VHUV�DUH�DOORZHG�XQOLPLWHG�UHLQVWDOOV�RI�HDFK�DSSOLFDWLRQ�GLVWULEXWHG�YLD�WKH�0DUNHW��SURYLGHG
KRZHYHU�WKDW�LI�\RX�UHPRYH�D�3URGXFW�V��IURP�WKH�0DUNHW�SXUVXDQW�WR�FODXVHV��L����LL����LLL��RU��LY��RI�6HFWLRQ������VXFK
3URGXFW�V��VKDOO�EH�UHPRYHG�IURP�DOO�SRUWLRQV�RI�WKH�0DUNHW�DQG�XVHUV�VKDOO�QR�ORQJHU�KDYH�D�ULJKW�RU�DELOLW\�WR
UHLQVWDOO�WKH�DIIHFWHG�3URGXFWV�
���8VH�RI�WKH�0DUNHW�E\�<RX
����([FHSW�IRU�WKH�OLFHQVH�ULJKWV�JUDQWHG�E\�\RX�LQ�6HFWLRQ���EHORZ��*RRJOH�DJUHHV�WKDW�LW�REWDLQV�QR�ULJKW��WLWOH�RU
LQWHUHVW�IURP�\RX��RU�\RXU�OLFHQVRUV��XQGHU�WKLV�$JUHHPHQW�LQ�RU�WR�DQ\�RI�3URGXFWV��LQFOXGLQJ�DQ\�LQWHOOHFWXDO�SURSHUW\
ULJKWV�ZKLFK�VXEVLVW�LQ�WKRVH�DSSOLFDWLRQV�
����<RX�DJUHH�WR�XVH�WKH�0DUNHW�RQO\�IRU�SXUSRVHV�WKDW�DUH�SHUPLWWHG�E\��D��WKLV�$JUHHPHQW�DQG��E��DQ\�DSSOLFDEOH
ODZ��UHJXODWLRQ�RU�JHQHUDOO\�DFFHSWHG�SUDFWLFHV�RU�JXLGHOLQHV�LQ�WKH�UHOHYDQW�MXULVGLFWLRQV��LQFOXGLQJ�DQ\�ODZV
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UHJDUGLQJ�WKH�H[SRUW�RI�GDWD�RU�VRIWZDUH�WR�DQG�IURP�WKH�8QLWHG�6WDWHV�RU�RWKHU�UHOHYDQW�FRXQWULHV��
����<RX�DJUHH�WKDW�LI�\RX�XVH�WKH�0DUNHW�WR�GLVWULEXWH�3URGXFWV��\RX�ZLOO�SURWHFW�WKH�SULYDF\�DQG�OHJDO�ULJKWV�RI�XVHUV�
,I�WKH�XVHUV�SURYLGH�\RX�ZLWK��RU�\RXU�3URGXFW�DFFHVVHV�RU�XVHV��XVHU�QDPHV��SDVVZRUGV��RU�RWKHU�ORJLQ�LQIRUPDWLRQ
RU�SHUVRQDO�LQIRUPDWLRQ��\RX�PXVW�PDNH�WKH�XVHUV�DZDUH�WKDW�WKH�LQIRUPDWLRQ�ZLOO�EH�DYDLODEOH�WR�\RXU�3URGXFW��DQG
\RX�PXVW�SURYLGH�OHJDOO\�DGHTXDWH�SULYDF\�QRWLFH�DQG�SURWHFWLRQ�IRU�WKRVH�XVHUV��)XUWKHU��\RXU�3URGXFW�PD\�RQO\�XVH
WKDW�LQIRUPDWLRQ�IRU�WKH�OLPLWHG�SXUSRVHV�IRU�ZKLFK�WKH�XVHU�KDV�JLYHQ�\RX�SHUPLVVLRQ�WR�GR�VR��,I�\RXU�3URGXFW�VWRUHV
SHUVRQDO�RU�VHQVLWLYH�LQIRUPDWLRQ�SURYLGHG�E\�XVHUV��LW�PXVW�GR�VR�VHFXUHO\�DQG�RQO\�IRU�DV�ORQJ�DV�LW�LV�QHHGHG��%XW�LI
WKH�XVHU�KDV�RSWHG�LQWR�D�VHSDUDWH�DJUHHPHQW�ZLWK�\RX�WKDW�DOORZV�\RX�RU�\RXU�3URGXFW�WR�VWRUH�RU�XVH�SHUVRQDO�RU
VHQVLWLYH�LQIRUPDWLRQ�GLUHFWO\�UHODWHG�WR�\RXU�3URGXFW��QRW�LQFOXGLQJ�RWKHU�SURGXFWV�RU�DSSOLFDWLRQV��WKHQ�WKH�WHUPV�RI
WKDW�VHSDUDWH�DJUHHPHQW�ZLOO�JRYHUQ�\RXU�XVH�RI�VXFK�LQIRUPDWLRQ��,I�WKH�XVHU�SURYLGHV�\RXU�3URGXFW�ZLWK�*RRJOH
$FFRXQW�LQIRUPDWLRQ��\RXU�3URGXFW�PD\�RQO\�XVH�WKDW�LQIRUPDWLRQ�WR�DFFHVV�WKH�XVHU
V�*RRJOH�$FFRXQW�ZKHQ��DQG�IRU
WKH�OLPLWHG�SXUSRVHV�IRU�ZKLFK��WKH�XVHU�KDV�JLYHQ�\RX�SHUPLVVLRQ�WR�GR�VR�
����3URKLELWHG�$FWLRQV��<RX�DJUHH�WKDW�\RX�ZLOO�QRW�HQJDJH�LQ�DQ\�DFWLYLW\�ZLWK�WKH�0DUNHW��LQFOXGLQJ�WKH
GHYHORSPHQW�RU�GLVWULEXWLRQ�RI�3URGXFWV��WKDW�LQWHUIHUHV�ZLWK��GLVUXSWV��GDPDJHV��RU�DFFHVVHV�LQ�DQ�XQDXWKRUL]HG
PDQQHU�WKH�GHYLFHV��VHUYHUV��QHWZRUNV��RU�RWKHU�SURSHUWLHV�RU�VHUYLFHV�RI�DQ\�WKLUG�SDUW\�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�
$QGURLG�8VHUV��*RRJOH�RU�DQ\�PRELOH�QHWZRUN�RSHUDWRU��<RX�PD\�QRW�XVH�FXVWRPHU�LQIRUPDWLRQ�REWDLQHG�IURP�WKH
0DUNHW�WR�VHOO�RU�GLVWULEXWH�3URGXFWV�RXWVLGH�RI�WKH�0DUNHW�
����1RQ�&RPSHWH��<RX�PD\�QRW�XVH�WKH�0DUNHW�WR�GLVWULEXWH�RU�PDNH�DYDLODEOH�DQ\�3URGXFW�ZKRVH�SULPDU\�SXUSRVH
LV�WR�IDFLOLWDWH�WKH�GLVWULEXWLRQ�RI�3URGXFWV�RXWVLGH�RI�WKH�0DUNHW�
����<RX�DJUHH�WKDW�\RX�DUH�VROHO\�UHVSRQVLEOH�IRU��DQG�WKDW�*RRJOH�KDV�QR�UHVSRQVLELOLW\�WR�\RX�RU�WR�DQ\�WKLUG�SDUW\
IRU��DQ\�3URGXFWV�\RX�GLVWULEXWH�WKURXJK�WKH�0DUNHW�DQG�IRU�WKH�FRQVHTXHQFHV�RI�\RXU�DFWLRQV��LQFOXGLQJ�DQ\�ORVV�RU
GDPDJH�ZKLFK�*RRJOH�PD\�VXIIHU��E\�GRLQJ�VR�
����<RX�DJUHH�WKDW�\RX�DUH�VROHO\�UHVSRQVLEOH�IRU��DQG�WKDW�*RRJOH�KDV�QR�UHVSRQVLELOLW\�WR�\RX�RU�WR�DQ\�WKLUG�SDUW\
IRU��DQ\�EUHDFK�RI�\RXU�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��DQ\�DSSOLFDEOH�WKLUG�SDUW\�FRQWUDFW�RU�WHUPV�RI�VHUYLFH��RU
DQ\�DSSOLFDEOH�ODZ�RU�UHJXODWLRQ��DQG�IRU�WKH�FRQVHTXHQFHV��LQFOXGLQJ�DQ\�ORVV�RU�GDPDJH�ZKLFK�*RRJOH�RU�DQ\�WKLUG
SDUW\�PD\�VXIIHU��RI�DQ\�VXFK�EUHDFK�
����7KH�0DUNHW�ZLOO�DOORZ�\RX�WR�SURWHFW�\RXU�3URGXFWV�VR�WKDW�XVHUV�PD\�QRW�VKDUH�3URGXFWV�ZLWK�RWKHU�XVHUV�RU
GHYLFHV�
����3URGXFW�5DWLQJV��7KH�0DUNHW�ZLOO�DOORZ�XVHUV�WR�UDWH�3URGXFWV��2QO\�XVHUV�ZKR�GRZQORDG�WKH�DSSOLFDEOH
3URGXFW�ZLOO�EH�DEOH�WR�UDWH�LW��3URGXFW�UDWLQJV�ZLOO�EH�XVHG�WR�GHWHUPLQH�WKH�SODFHPHQW�RI�3URGXFWV�RQ�WKH�0DUNHW
ZLWK�KLJKHU�UDWHG�3URGXFWV�JHQHUDOO\�JLYHQ�EHWWHU�SODFHPHQW��VXEMHFW�WR�*RRJOH
V�DELOLW\�WR�FKDQJH�SODFHPHQW�DW
*RRJOH
V�VROH�GLVFUHWLRQ��7KH�0DUNHW�PD\�DOVR�DVVLJQ�\RX�D�FRPSRVLWH�VFRUH�IRU�DQ\�3URGXFW�WKDW�KDV�QRW�UHFHLYHG
XVHU�UDWLQJV��$�'HYHORSHU�&RPSRVLWH�6FRUH�ZLOO�EH�D�UHSUHVHQWDWLRQ�RI�WKH�TXDOLW\�RI�\RXU�3URGXFW�EDVHG�RQ�\RXU
KLVWRU\�DQG�ZLOO�EH�GHWHUPLQHG�DW�*RRJOH
V�VROH�GLVFUHWLRQ��)RU�QHZ�'HYHORSHUV�ZLWKRXW�3URGXFW�KLVWRU\��*RRJOH�PD\
XVH�RU�SXEOLVK�SHUIRUPDQFH�PHDVXUHPHQWV�VXFK�DV�XQLQVWDOO�DQG�RU�UHIXQG�UDWHV�WR�LGHQWLI\�RU�UHPRYH�3URGXFWV�WKDW
DUH�QRW�PHHWLQJ�DFFHSWDEOH�VWDQGDUGV��DV�GHWHUPLQHG�E\�*RRJOH��*RRJOH�UHVHUYHV�WKH�ULJKW�WR�GLVSOD\�3URGXFWV�WR
XVHUV�LQ�D�PDQQHU�WKDW�ZLOO�EH�GHWHUPLQHG�DW�*RRJOH
V�VROH�GLVFUHWLRQ�
<RXU�3URGXFWV�PD\�EH�VXEMHFW�WR�XVHU�UDWLQJV�WR�ZKLFK�\RX�PD\�QRW�DJUHH��<RX�PD\�FRQWDFW�*RRJOH�LI�\RX�KDYH�DQ\
TXHVWLRQV�RU�FRQFHUQV�UHJDUGLQJ�VXFK�UDWLQJV�DW�KWWS���PDUNHW�DQGURLG�FRP�VXSSRUW��
�����0DUNHWLQJ�<RXU�3URGXFW��<RX�ZLOO�EH�UHVSRQVLEOH�IRU�XSORDGLQJ�\RXU�3URGXFWV�WR�WKH�0DUNHW��SURYLGLQJ
UHTXLUHG�3URGXFW�LQIRUPDWLRQ�WR�XVHUV��DQG�DFFXUDWHO\�GLVFORVLQJ�WKH�VHFXULW\�SHUPLVVLRQV�QHFHVVDU\�IRU�WKH�3URGXFW
WR�IXQFWLRQ�RQ�XVHU�'HYLFHV��3URGXFWV�WKDW�DUH�QRW�SURSHUO\�XSORDGHG�ZLOO�QRW�EH�SXEOLVKHG�LQ�WKH�0DUNHW�
�����5HVWULFWHG�&RQWHQW��$Q\�3URGXFW�\RX�GLVWULEXWH�RQ�WKH�0DUNHW�PXVW�DGKHUH�WR�WKH�0DUNHW�&RQWHQW�3ROLF\�IRU
'HYHORSHUV�ORFDWHG�DW�KWWS���ZZZ�DQGURLG�FRP�PDUNHW�WHUPV�GHYHORSHU�FRQWHQW�SROLF\�KWPO�
���/LFHQVH�*UDQWV
����<RX�JUDQW�WR�*RRJOH�D�QRQH[FOXVLYH��ZRUOGZLGH��DQG�UR\DOW\�IUHH�OLFHQVH�WR��FRS\��SHUIRUP��GLVSOD\��DQG�XVH�WKH
3URGXFWV�IRU�DGPLQLVWUDWLYH�DQG�GHPRQVWUDWLRQ�SXUSRVHV�LQ�FRQQHFWLRQ�ZLWK�WKH�RSHUDWLRQ�DQG�PDUNHWLQJ�RI�WKH
0DUNHW�DQG�WR�XVH�WKH�3URGXFWV�WR�PDNH�LPSURYHPHQWV�WR�WKH�$QGURLG�SODWIRUP�
����<RX�JUDQW�WR�*RRJOH�D�QRQH[FOXVLYH��DQG�UR\DOW\�IUHH�OLFHQVH�WR�GLVWULEXWH�WKH�3URGXFWV�DFFRUGLQJ�WR�WKH

$QGURLG�FRP KWWS���ZZZ�DQGURLG�FRP�XV�GHYHORSHU�GLVWULEXWLRQ�DJUHHPHQW�KWPO

��GH�� �����������������D�P�



SXEOLVKLQJ�RSWLRQV�VHOHFWHG�E\�\RX�RQ�WKH�3URGXFW�XSORDG�SDJH�RI�WKH�0DUNHW�
����*RRJOH�PD\�XVH�FRQVXOWDQWV�DQG�RWKHU�FRQWUDFWRUV�LQ�FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�REOLJDWLRQV�DQG
H[HUFLVH�RI�ULJKWV�XQGHU�WKLV�DJUHHPHQW��SURYLGHG�WKDW�VXFK�FRQVXOWDQWV�DQG�FRQWUDFWRUV�ZLOO�EH�VXEMHFW�WR�WKH�VDPH
REOLJDWLRQV�DV�*RRJOH��$IWHU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��*RRJOH�ZLOO�QRW�GLVWULEXWH�\RXU�3URGXFW��EXW�PD\�UHWDLQ
DQG�XVH�FRSLHV�RI�WKH�3URGXFW�IRU�VXSSRUW�RI�WKH�0DUNHW�DQG�WKH�$QGURLG�SODWIRUP�
����<RX�JUDQW�WR�WKH�XVHU�D�QRQ�H[FOXVLYH��ZRUOGZLGH��DQG�SHUSHWXDO�OLFHQVH�WR�SHUIRUP��GLVSOD\��DQG�XVH�WKH�3URGXFW
RQ�WKH�'HYLFH��,I�\RX�FKRRVH��\RX�PD\�LQFOXGH�D�VHSDUDWH�HQG�XVHU�OLFHQVH�DJUHHPHQW��(8/$��LQ�\RXU�3URGXFW�WKDW
ZLOO�JRYHUQ�WKH�XVHU
V�ULJKWV�WR�WKH�3URGXFW�LQ�OLHX�RI�WKH�SUHYLRXV�VHQWHQFH�
����<RX�UHSUHVHQW�DQG�ZDUUDQW�WKDW�\RX�KDYH�DOO�LQWHOOHFWXDO�SURSHUW\�ULJKWV��LQFOXGLQJ�DOO�QHFHVVDU\�SDWHQW�
WUDGHPDUN��WUDGH�VHFUHW��FRS\ULJKW�RU�RWKHU�SURSULHWDU\�ULJKWV��LQ�DQG�WR�WKH�3URGXFW��,I�<RX�XVH�WKLUG�SDUW\�PDWHULDOV�
<RX�UHSUHVHQW�DQG�ZDUUDQW�WKDW�\RX�KDYH�WKH�ULJKW�WR�GLVWULEXWH�WKH�WKLUG�SDUW\�PDWHULDO�LQ�WKH�3URGXFW��<RX�DJUHH
WKDW�<RX�ZLOO�QRW�VXEPLW�PDWHULDO�WR�0DUNHW�WKDW�LV�FRS\ULJKWHG��SURWHFWHG�E\�WUDGH�VHFUHW�RU�RWKHUZLVH�VXEMHFW�WR
WKLUG�SDUW\�SURSULHWDU\�ULJKWV��LQFOXGLQJ�SDWHQW��SULYDF\�DQG�SXEOLFLW\�ULJKWV��XQOHVV�<RX�DUH�WKH�RZQHU�RI�VXFK�ULJKWV�RU
KDYH�SHUPLVVLRQ�IURP�WKHLU�ULJKWIXO�RZQHU�WR�VXEPLW�WKH�PDWHULDO�
���%UDQG�)HDWXUHV�DQG�3XEOLFLW\
�����%UDQG�)HDWXUHV��PHDQV�WKH�WUDGH�QDPHV��WUDGH�PDUNV��VHUYLFH�PDUNV��ORJRV��GRPDLQ�QDPHV��DQG�RWKHU
GLVWLQFWLYH�EUDQG�IHDWXUHV�RI�HDFK�SDUW\��UHVSHFWLYHO\��DV�RZQHG��RU�OLFHQVHG��E\�VXFK�SDUW\�IURP�WLPH�WR�WLPH�
����(DFK�SDUW\�VKDOO�RZQ�DOO�ULJKW��WLWOH�DQG�LQWHUHVW��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DOO�LQWHOOHFWXDO�SURSHUW\�ULJKWV��UHODWLQJ
WR�LWV�%UDQG�)HDWXUHV��([FHSW�WR�WKH�OLPLWHG�H[WHQW�H[SUHVVO\�SURYLGHG�LQ�WKLV�$JUHHPHQW��QHLWKHU�SDUW\�JUDQWV��QRU
VKDOO�WKH�RWKHU�SDUW\�DFTXLUH��DQ\�ULJKW��WLWOH�RU�LQWHUHVW��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�LPSOLHG�OLFHQVH��LQ�RU�WR�DQ\
%UDQG�)HDWXUHV�RI�WKH�RWKHU�SDUW\��6XEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��'HYHORSHU�JUDQWV�WR
*RRJOH�DQG�LWV�DIILOLDWHV�D�OLPLWHG��QRQ�H[FOXVLYH�OLFHQVH�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW�WR�GLVSOD\�'HYHORSHU
%UDQG�)HDWXUHV��VXEPLWWHG�E\�'HYHORSHU�WR�*RRJOH��IRU�XVH�VROHO\�RQOLQH�RU�RQ�PRELOH�GHYLFHV�DQG�LQ�HLWKHU�FDVH
VROHO\�LQ�FRQQHFWLRQ�ZLWK�WKH�GLVWULEXWLRQ�DQG�VDOH�RI�'HYHORSHU
V�3URGXFW�WKURXJK�WKH�0DUNHW��RU�WR�RWKHUZLVH�IXOILOO�LWV
REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��,I�'HYHORSHU�GLVFRQWLQXHV�WKH�GLVWULEXWLRQ�RI�VSHFLILF�3URGXFWV�RQ�WKH�0DUNHW�
*RRJOH�ZLOO�FHDVH�XVH�RI�WKH�GLVFRQWLQXHG�3URGXFWV
�%UDQG�)HDWXUHV�SXUVXDQW�WR�WKLV�6HFWLRQ������H[FHSW�DV
QHFHVVDU\�WR�DOORZ�*RRJOH�WR�HIIHFWXDWH�6HFWLRQ������1RWKLQJ�LQ�WKLV�$JUHHPHQW�JLYHV�'HYHORSHU�D�ULJKW�WR�XVH�DQ\
RI�*RRJOH
V�WUDGH�QDPHV��WUDGHPDUNV��VHUYLFH�PDUNV��ORJRV��GRPDLQ�QDPHV��RU�RWKHU�GLVWLQFWLYH�EUDQG�IHDWXUHV�
����3XEOLFLW\��,Q�DGGLWLRQ�WR�WKH�OLFHQVH�JUDQWHG�LQ�����DERYH��IRU�SXUSRVHV�RI�PDUNHWLQJ�WKH�SUHVHQFH��GLVWULEXWLRQ
DQG�VDOH�RI�WKH�'HYHORSHU
V�3URGXFW�LQ�WKH�0DUNHW��*RRJOH�DQG�LWV�DIILOLDWHV�PD\�LQFOXGH�'HYHORSHU�%UDQG�)HDWXUHV�
VXEPLWWHG�E\�'HYHORSHU�WR�*RRJOH���L��ZLWKLQ�WKH�0DUNHW�DQG�LQ�DQ\�*RRJOH�RZQHG�RQOLQH�RU�PRELOH�SURSHUWLHV���LL��LQ
RQOLQH�RU�PRELOH�FRPPXQLFDWLRQV�RXWVLGH�WKH�0DUNHW�ZKHQ�PHQWLRQHG�DORQJ�ZLWK�RWKHU�0DUNHW�3URGXFWV���LLL��ZKHQ
PDNLQJ�DQQRXQFHPHQWV�RI�WKH�DYDLODELOLW\�RI�WKH�3URGXFW�RQOLQH�RU�RQ�PRELOH�GHYLFHV���LY��LQ�SUHVHQWDWLRQV��DQG��Y��LQ
FXVWRPHU�OLVWV�ZKLFK�DSSHDU�HLWKHU�RQOLQH�RU�RQ�PRELOH�GHYLFHV��ZKLFK�LQFOXGHV��ZLWKRXW�OLPLWDWLRQ��FXVWRPHU�OLVWV
SRVWHG�RQ�*RRJOH�ZHEVLWHV���,I�'HYHORSHU�GLVFRQWLQXHV�WKH�GLVWULEXWLRQ�RI�VSHFLILF�3URGXFWV�RQ�WKH�0DUNHW��*RRJOH
ZLOO�FHDVH�XVH�RI�WKH�GLVFRQWLQXHG�3URGXFWV
�%UDQG�)HDWXUHV�IRU�VXFK�PDUNHWLQJ�SXUSRVHV��*RRJOH�JUDQWV�WR
'HYHORSHU�D�OLPLWHG��QRQ�H[FOXVLYH��ZRUOGZLGH��UR\DOW\�IUHH�OLFHQVH�WR�XVH�WKH�$QGURLG�%UDQG�)HDWXUHV�IRU�WKH�WHUP�RI
WKLV�$JUHHPHQW�VROHO\�IRU�PDUNHWLQJ�SXUSRVHV�DQG�RQO\�LQ�DFFRUGDQFH�ZLWK�WKH�$QGURLG�%UDQG�*XLGHOLQHV�ORFDWHG�DW
KWWS���ZZZ�DQGURLG�FRP�EUDQGLQJ�KWPO��
���3URGXFW�7DNHGRZQV�
����<RXU�7DNHGRZQV��<RX�PD\�UHPRYH�\RXU�3URGXFWV�IURP�IXWXUH�GLVWULEXWLRQ�YLD�WKH�0DUNHW�DW�DQ\�WLPH��EXW�\RX
PXVW�FRPSO\�ZLWK�WKLV�$JUHHPHQW�DQG�WKH�3D\PHQW�3URFHVVRU
V�3D\PHQW�$FFRXQW�WHUPV�RI�VHUYLFH�IRU�DQ\�3URGXFWV
GLVWULEXWHG�WKURXJK�WKH�0DUNHW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�UHIXQG�UHTXLUHPHQWV��5HPRYLQJ�\RXU�3URGXFWV�IURP�IXWXUH
GLVWULEXWLRQ�YLD�WKH�0DUNHW�GRHV�QRW��D��DIIHFW�WKH�OLFHQVH�ULJKWV�RI�XVHUV�ZKR�KDYH�SUHYLRXVO\�SXUFKDVHG�RU
GRZQORDGHG�\RXU�3URGXFWV���E��UHPRYH�\RXU�3URGXFWV�IURP�'HYLFHV�RU�IURP�DQ\�SDUW�RI�WKH�0DUNHW�ZKHUH�SUHYLRXVO\
SXUFKDVHG�RU�GRZQORDGHG�DSSOLFDWLRQV�DUH�VWRUHG�RQ�EHKDOI�RI�XVHUV��RU��F��FKDQJH�\RXU�REOLJDWLRQ�WR�GHOLYHU�RU
VXSSRUW�3URGXFWV�RU�VHUYLFHV�WKDW�KDYH�EHHQ�SUHYLRXVO\�SXUFKDVHG�RU�GRZQORDGHG�E\�XVHUV��1RWZLWKVWDQGLQJ�WKH
IRUHJRLQJ��LQ�QR�HYHQW�ZLOO�*RRJOH�PDLQWDLQ�RQ�DQ\�SRUWLRQ�RI�WKH�0DUNHW��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�SDUW�RI�WKH
0DUNHW�ZKHUH�SUHYLRXVO\�SXUFKDVHG�RU�GRZQORDGHG�DSSOLFDWLRQV�DUH�VWRUHG�RQ�EHKDOI�RI�XVHUV��DQ\�3URGXFW�WKDW�\RX
KDYH�UHPRYHG�IURP�WKH�0DUNHW�DQG�SURYLGHG�ZULWWHQ�QRWLFH�WR�*RRJOH�WKDW�VXFK�UHPRYDO�ZDV�GXH�WR��L��DQ�DOOHJDWLRQ
RI�LQIULQJHPHQW��RU�DFWXDO�LQIULQJHPHQW��RI�DQ\�FRS\ULJKW��WUDGHPDUN��WUDGH�VHFUHW��WUDGH�GUHVV��SDWHQW�RU�RWKHU
LQWHOOHFWXDO�SURSHUW\�ULJKW�RI�DQ\�SHUVRQ���LL��DQ�DOOHJDWLRQ�RI�GHIDPDWLRQ�RU�DFWXDO�GHIDPDWLRQ���LLL��DQ�DOOHJDWLRQ�RI
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YLRODWLRQ��RU�DFWXDO�YLRODWLRQ��RI�DQ\�WKLUG�SDUW\
V�ULJKW�RI�SXEOLFLW\�RU�SULYDF\��RU��LY��DQ�DOOHJDWLRQ�RU�GHWHUPLQDWLRQ�WKDW
VXFK�3URGXFW�GRHV�QRW�FRPSO\�ZLWK�DSSOLFDEOH�ODZ�
,I�\RX�UHPRYH�D�3URGXFW�IURP�WKH�0DUNHW�SXUVXDQW�WR�FODXVHV��L����LL����LLL��RU��LY��RI�WKLV�6HFWLRQ������DQG�DQ�HQG�XVHU
SXUFKDVHG�VXFK�3URGXFW�ZLWKLQ�D�\HDU�EHIRUH�WKH�GDWH�RI�WDNHGRZQ��DW�*RRJOH
V�UHTXHVW��\RX�PXVW�UHIXQG�WR�WKH
DIIHFWHG�HQG�XVHU�DOO�DPRXQWV�SDLG�E\�VXFK�HQG�XVHU�IRU�VXFK�DIIHFWHG�3URGXFW��OHVV�WKH�SRUWLRQ�RI�WKH�7UDQVDFWLRQ
)HH�VSHFLILFDOO\�DOORFDWHG�WR�WKH�FUHGLW�FDUG�SD\PHQW�SURFHVVLQJ�IRU�WKH�DVVRFLDWHG�WUDQVDFWLRQ�
����*RRJOH�7DNHGRZQV��:KLOH�*RRJOH�GRHV�QRW�LQWHQG��DQG�GRHV�QRW�XQGHUWDNH��WR�PRQLWRU�WKH�3URGXFWV�RU�WKHLU
FRQWHQW��LI�*RRJOH�LV�QRWLILHG�E\�\RX�RU�RWKHUZLVH�EHFRPHV�DZDUH�DQG�GHWHUPLQHV�LQ�LWV�VROH�GLVFUHWLRQ�WKDW�D
3URGXFW�RU�DQ\�SRUWLRQ�WKHUHRI�RU�\RXU�%UDQG�)HDWXUHV���D��YLRODWHV�WKH�LQWHOOHFWXDO�SURSHUW\�ULJKWV�RU�DQ\�RWKHU�ULJKWV
RI�DQ\�WKLUG�SDUW\���E��YLRODWHV�DQ\�DSSOLFDEOH�ODZ�RU�LV�VXEMHFW�WR�DQ�LQMXQFWLRQ���F��LV�SRUQRJUDSKLF��REVFHQH�RU
RWKHUZLVH�YLRODWHV�*RRJOH
V�KRVWLQJ�SROLFLHV�RU�RWKHU�WHUPV�RI�VHUYLFH�DV�PD\�EH�XSGDWHG�E\�*RRJOH�IURP�WLPH�WR
WLPH�LQ�LWV�VROH�GLVFUHWLRQ���G��LV�EHLQJ�GLVWULEXWHG�E\�\RX�LPSURSHUO\���H��PD\�FUHDWH�OLDELOLW\�IRU�*RRJOH�RU�$XWKRUL]HG
&DUULHUV���I��LV�GHHPHG�E\�*RRJOH�WR�KDYH�D�YLUXV�RU�LV�GHHPHG�WR�EH�PDOZDUH��VS\ZDUH�RU�KDYH�DQ�DGYHUVH�LPSDFW
RQ�*RRJOH
V�RU�DQ�$XWKRUL]HG�&DUULHU
V�QHWZRUN���J��YLRODWHV�WKH�WHUPV�RI�WKLV�$JUHHPHQW�RU�WKH�0DUNHW�&RQWHQW
3ROLF\�IRU�'HYHORSHUV��RU��K��WKH�GLVSOD\�RI�WKH�3URGXFW�LV�LPSDFWLQJ�WKH�LQWHJULW\�RI�*RRJOH�VHUYHUV��L�H���XVHUV�DUH
XQDEOH�WR�DFFHVV�VXFK�FRQWHQW�RU�RWKHUZLVH�H[SHULHQFH�GLIILFXOW\���*RRJOH�PD\�UHPRYH�WKH�3URGXFW�IURP�WKH�0DUNHW
RU�UHFODVVLI\�WKH�3URGXFW�DW�LWV�VROH�GLVFUHWLRQ��*RRJOH�UHVHUYHV�WKH�ULJKW�WR�VXVSHQG�DQG�RU�EDU�DQ\�'HYHORSHU�IURP
WKH�0DUNHW�DW�LWV�VROH�GLVFUHWLRQ�
*RRJOH�HQWHUV�LQWR�GLVWULEXWLRQ�DJUHHPHQWV�ZLWK�GHYLFH�PDQXIDFWXUHUV�DQG�$XWKRUL]HG�&DUULHUV�WR�SODFH�WKH�0DUNHW
VRIWZDUH�FOLHQW�DSSOLFDWLRQ�IRU�WKH�0DUNHW�RQ�'HYLFHV��7KHVH�GLVWULEXWLRQ�DJUHHPHQWV�PD\�UHTXLUH�WKH�LQYROXQWDU\
UHPRYDO�RI�3URGXFWV�LQ�YLRODWLRQ�RI�WKH�'HYLFH�PDQXIDFWXUHU
V�RU�$XWKRUL]HG�&DUULHU
V�WHUPV�RI�VHUYLFH�
,Q�WKH�HYHQW�WKDW�\RXU�3URGXFW�LV�LQYROXQWDULO\�UHPRYHG�EHFDXVH�LW�LV�GHIHFWLYH��PDOLFLRXV��LQIULQJHV�LQWHOOHFWXDO
SURSHUW\�ULJKWV�RI�DQRWKHU�SHUVRQ��GHIDPHV��YLRODWHV�D�WKLUG�SDUW\
V�ULJKW�RI�SXEOLFLW\�RU�SULYDF\��RU�GRHV�QRW�FRPSO\
ZLWK�DSSOLFDEOH�ODZ��DQG�DQ�HQG�XVHU�SXUFKDVHG�VXFK�3URGXFW�ZLWKLQ�D�\HDU�EHIRUH�WKH�GDWH�RI�WDNHGRZQ����L��\RX
PXVW�UHIXQG�WR�*RRJOH��DOO�DPRXQWV�UHFHLYHG��SOXV�DQ\�DVVRFLDWHG�IHHV��L�H��FKDUJHEDFNV�DQG�SD\PHQW�WUDQVDFWLRQ
IHHV���DQG��LL��*RRJOH�PD\��DW�LWV�VROH�GLVFUHWLRQ��ZLWKKROG�IURP�\RXU�IXWXUH�VDOHV�WKH�DPRXQW�LQ�VXEVHFWLRQ��L��DERYH�
���<RXU�'HYHORSHU�&UHGHQWLDOV
����<RX�DJUHH�WKDW�\RX�DUH�UHVSRQVLEOH�IRU�PDLQWDLQLQJ�WKH�FRQILGHQWLDOLW\�RI�DQ\�GHYHORSHU�FUHGHQWLDOV�WKDW�PD\�EH
LVVXHG�WR�\RX�E\�*RRJOH�RU�ZKLFK�\RX�PD\�FKRRVH�\RXUVHOI�DQG�WKDW�\RX�ZLOO�EH�VROHO\�UHVSRQVLEOH�IRU�DOO�DSSOLFDWLRQV
WKDW�DUH�GHYHORSHG�XQGHU�\RXU�GHYHORSHU�FUHGHQWLDOV��*RRJOH�PD\�OLPLW�WKH�QXPEHU�RI�'HYHORSHU�$FFRXQWV�LVVXHG�WR
\RX�RU�WR�WKH�FRPSDQ\�RU�RUJDQL]DWLRQ�\RX�ZRUN�IRU�
���3ULYDF\�DQG�,QIRUPDWLRQ
����,Q�RUGHU�WR�FRQWLQXDOO\�LQQRYDWH�DQG�LPSURYH�WKH�0DUNHW��*RRJOH�PD\�FROOHFW�FHUWDLQ�XVDJH�VWDWLVWLFV�IURP�WKH
0DUNHW�DQG�'HYLFHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��LQIRUPDWLRQ�RQ�KRZ�WKH�0DUNHW�DQG�'HYLFHV�DUH�EHLQJ�XVHG�
����7KH�GDWD�FROOHFWHG�LV�H[DPLQHG�LQ�WKH�DJJUHJDWH�WR�LPSURYH�WKH�0DUNHW�IRU�XVHUV�DQG�'HYHORSHUV�DQG�LV
PDLQWDLQHG�LQ�DFFRUGDQFH�ZLWK�*RRJOH
V�3ULYDF\�3ROLF\��7R�HQVXUH�WKH�LPSURYHPHQW�RI�3URGXFWV��OLPLWHG�DJJUHJDWH
GDWD�PD\�EH�DYDLODEOH�WR�\RX�XSRQ�ZULWWHQ�UHTXHVW�
����7HUPLQDWLQJ�WKLV�$JUHHPHQW
�����7KLV�$JUHHPHQW�ZLOO�FRQWLQXH�WR�DSSO\�XQWLO�WHUPLQDWHG�E\�HLWKHU�\RX�RU�*RRJOH�DV�VHW�RXW�EHORZ�
�����,I�\RX�ZDQW�WR�WHUPLQDWH�WKLV�$JUHHPHQW��\RX�PXVW�SURYLGH�*RRJOH�ZLWK�WKLUW\������GD\V�SULRU�ZULWWHQ�QRWLFH
�XQOHVV�WKLV�$JUHHPHQW�WHUPLQDWHV�XQGHU�6HFWLRQ�������DQG�FHDVH�\RXU�XVH�RI�DQ\�UHOHYDQW�GHYHORSHU�FUHGHQWLDOV�
�����*RRJOH�PD\�DW�DQ\�WLPH��WHUPLQDWH�WKLV�$JUHHPHQW�ZLWK�\RX�LI�
�$��\RX�KDYH�EUHDFKHG�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW��RU
�%��*RRJOH�LV�UHTXLUHG�WR�GR�VR�E\�ODZ��RU
�&��\RX�FHDVH�EHLQJ�DQ�DXWKRUL]HG�'HYHORSHU��RU
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����,QGHPQLILFDWLRQ
�����7R�WKH�PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ��\RX�DJUHH�WR�GHIHQG��LQGHPQLI\�DQG�KROG�KDUPOHVV�*RRJOH��LWV
DIILOLDWHV�DQG�WKHLU�UHVSHFWLYH�GLUHFWRUV��RIILFHUV��HPSOR\HHV�DQG�DJHQWV��DQG�$XWKRUL]HG�&DUULHUV�IURP�DQG�DJDLQVW
DQ\�DQG�DOO�WKLUG�SDUW\�FODLPV��DFWLRQV��VXLWV�RU�SURFHHGLQJV��DV�ZHOO�DV�DQ\�DQG�DOO�ORVVHV��OLDELOLWLHV��GDPDJHV��FRVWV
DQG�H[SHQVHV��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V�IHHV��DULVLQJ�RXW�RI�RU�DFFUXLQJ�IURP��D��\RXU�XVH�RI�WKH�0DUNHW�LQ
YLRODWLRQ�RI�WKLV�$JUHHPHQW��DQG��E��\RXU�3URGXFW�WKDW�LQIULQJHV�DQ\�FRS\ULJKW��WUDGHPDUN��WUDGH�VHFUHW��WUDGH�GUHVV�
SDWHQW�RU�RWKHU�LQWHOOHFWXDO�SURSHUW\�ULJKW�RI�DQ\�SHUVRQ�RU�GHIDPHV�DQ\�SHUVRQ�RU�YLRODWHV�WKHLU�ULJKWV�RI�SXEOLFLW\�RU
SULYDF\�
�����7R�WKH�PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ��\RX�DJUHH�WR�GHIHQG��LQGHPQLI\�DQG�KROG�KDUPOHVV�WKH�DSSOLFDEOH
3D\PHQW�3URFHVVRUV��ZKLFK�PD\�LQFOXGH�*RRJOH�DQG�RU�WKLUG�SDUWLHV��DQG�WKH�3D\PHQW�3URFHVVRUV
�DIILOLDWHV�
GLUHFWRUV��RIILFHUV��HPSOR\HHV�DQG�DJHQWV�IURP�DQG�DJDLQVW�DQ\�DQG�DOO�WKLUG�SDUW\�FODLPV��DFWLRQV��VXLWV�RU
SURFHHGLQJV��DV�ZHOO�DV�DQ\�DQG�DOO�ORVVHV��OLDELOLWLHV��GDPDJHV��FRVWV�DQG�H[SHQVHV��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V
IHHV��DULVLQJ�RXW�RI�RU�DFFUXLQJ�IURP�WD[HV�UHODWHG�WR�<RXU�GLVWULEXWLRQ�RI�3URGXFWV�GLVWULEXWHG�YLD�WKH�0DUNHW�
����&KDQJHV�WR�WKH�$JUHHPHQW
�����*RRJOH�PD\�PDNH�FKDQJHV�WR�WKLV�$JUHHPHQW�DW�DQ\�WLPH�E\�VHQGLQJ�WKH�'HYHORSHU�QRWLFH�E\�HPDLO�GHVFULELQJ
WKH�PRGLILFDWLRQV�PDGH��*RRJOH�ZLOO�DOVR�SRVW�D�QRWLILFDWLRQ�RQ�WKH�0DUNHW�VLWH�GHVFULELQJ�WKH�PRGLILFDWLRQV�PDGH�
7KH�FKDQJHV�ZLOO�EHFRPH�HIIHFWLYH��DQG�ZLOO�EH�GHHPHG�DFFHSWHG�E\�'HYHORSHU���D��LPPHGLDWHO\�IRU�WKRVH�ZKR
EHFRPH�'HYHORSHUV�DIWHU�WKH�QRWLILFDWLRQ�LV�SRVWHG��RU��E��IRU�SUH�H[LVWLQJ�'HYHORSHUV��WKH�PRGLILHG�$JUHHPHQW�ZLOO
EHFRPH�HIIHFWLYH�XSRQ�'HYHORSHU
V�DFFHSWDQFH�RI�WKH�PRGLILHG�$JUHHPHQW��H[FHSW�FKDQJHV�UHTXLUHG�E\�ODZ�ZKLFK
ZLOO�EH�HIIHFWLYH�LPPHGLDWHO\���3UH�H[LVWLQJ�'HYHORSHUV�ZLOO�VKRZ�WKHLU�DFFHSWDQFH�RI�WKH�PRGLILHG�$JUHHPHQW�E\
JRLQJ�WR�WKH�0DUNHW�VLWH�DQG�DFFHSWLQJ�WKH�PRGLILHG�$JUHHPHQW��,Q�WKH�HYHQW�WKDW�'HYHORSHU�GRHV�QRW�DJUHH�ZLWK�WKH
PRGLILFDWLRQV�WR�WKH�$JUHHPHQW�ZLWKLQ�WKLUW\������GD\V�DIWHU�WKH�GDWH�WKH�HPDLO�LV�VHQW��WKHQ�*RRJOH�ZLOO�VXVSHQG�WKH
GLVWULEXWLRQ�RI�\RXU�3URGXFWV�XQWLO�'HYHORSHU�DJUHHV�WR�WKH�PRGLILHG�$JUHHPHQW��,Q�WKH�HYHQW�WKDW�<RX�GR�QRW�DJUHH
ZLWK�WKH�PRGLILFDWLRQV�ZLWKLQ�QLQHW\������GD\V�DIWHU�WKH�GDWH�WKH�HPDLO�LV�VHQW��WKHQ�<RX�PXVW�WHUPLQDWH�\RXU�XVH�RI
WKH�0DUNHW��ZKLFK�ZLOO�EH�\RXU�VROH�DQG�H[FOXVLYH�UHPHG\�
����*HQHUDO�/HJDO�7HUPV
�����7KLV�$JUHHPHQW�FRQVWLWXWHV�WKH�ZKROH�OHJDO�DJUHHPHQW�EHWZHHQ�\RX�DQG�*RRJOH�DQG�JRYHUQV�\RXU�XVH�RI�WKH
0DUNHW��DQG�FRPSOHWHO\�UHSODFHV�DQ\�SULRU�DJUHHPHQWV�EHWZHHQ�\RX�DQG�*RRJOH�LQ�UHODWLRQ�WR�WKH�0DUNHW�
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�����<RX�DJUHH�WKDW�LI�*RRJOH�GRHV�QRW�H[HUFLVH�RU�HQIRUFH�DQ\�OHJDO�ULJKW�RU�UHPHG\�ZKLFK�LV�FRQWDLQHG�LQ�WKLV
$JUHHPHQW��RU�ZKLFK�*RRJOH�KDV�WKH�EHQHILW�RI�XQGHU�DQ\�DSSOLFDEOH�ODZ���WKLV�ZLOO�QRW�EH�WDNHQ�WR�EH�D�IRUPDO
ZDLYHU�RI�*RRJOH
V�ULJKWV�DQG�WKDW�WKRVH�ULJKWV�RU�UHPHGLHV�ZLOO�VWLOO�EH�DYDLODEOH�WR�*RRJOH�
�����,I�DQ\�FRXUW�RI�ODZ��KDYLQJ�WKH�MXULVGLFWLRQ�WR�GHFLGH�RQ�WKLV�PDWWHU��UXOHV�WKDW�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�LV
LQYDOLG��WKHQ�WKDW�SURYLVLRQ�ZLOO�EH�UHPRYHG�IURP�WKLV�$JUHHPHQW�ZLWKRXW�DIIHFWLQJ�WKH�UHVW�RI�WKLV�$JUHHPHQW��7KH
UHPDLQLQJ�SURYLVLRQV�RI�WKLV�$JUHHPHQW�ZLOO�FRQWLQXH�WR�EH�YDOLG�DQG�HQIRUFHDEOH�
�����<RX�DFNQRZOHGJH�DQG�DJUHH�WKDW�HDFK�PHPEHU�RI�WKH�JURXS�RI�FRPSDQLHV�RI�ZKLFK�*RRJOH�LV�WKH�SDUHQW�VKDOO
EH�WKLUG�SDUW\�EHQHILFLDULHV�WR�WKLV�$JUHHPHQW�DQG�WKDW�VXFK�RWKHU�FRPSDQLHV�VKDOO�EH�HQWLWOHG�WR�GLUHFWO\�HQIRUFH�
DQG�UHO\�XSRQ��DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�WKDW�FRQIHUV�D�EHQHILW�RQ��RU�ULJKWV�LQ�IDYRU�RI��WKHP��2WKHU�WKDQ�WKLV�
QR�RWKHU�SHUVRQ�RU�FRPSDQ\�VKDOO�EH�WKLUG�SDUW\�EHQHILFLDULHV�WR�WKLV�$JUHHPHQW�
�����(;3257�5(675,&7,216��352'8&76�21�7+(�0$5.(7�0$<�%(�68%-(&7�72�81,7('�67$7(6
(;3257�/$:6�$1'�5(*8/$7,216��<28�0867�&203/<�:,7+�$//�'20(67,&�$1'�,17(51$7,21$/
(;3257�/$:6�$1'�5(*8/$7,216�7+$7�$33/<�72�<285�',675,%87,21�25�86(�2)�352'8&76��7+(6(
/$:6�,1&/8'(�5(675,&7,216�21�'(67,1$7,216��86(56�$1'�(1'�86(�
�����7KH�ULJKWV�JUDQWHG�LQ�WKLV�$JUHHPHQW�PD\�QRW�EH�DVVLJQHG�RU�WUDQVIHUUHG�E\�HLWKHU�\RX�RU�*RRJOH�ZLWKRXW�WKH
SULRU�ZULWWHQ�DSSURYDO�RI�WKH�RWKHU�SDUW\��1HLWKHU�\RX�QRU�*RRJOH�VKDOO�EH�SHUPLWWHG�WR�GHOHJDWH�WKHLU�UHVSRQVLELOLWLHV
RU�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�ZLWKRXW�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�WKH�RWKHU�SDUW\�
�����7KLV�$JUHHPHQW��DQG�\RXU�UHODWLRQVKLS�ZLWK�*RRJOH�XQGHU�WKLV�$JUHHPHQW��VKDOO�EH�JRYHUQHG�E\�WKH�ODZV�RI�WKH
6WDWH�RI�&DOLIRUQLD�ZLWKRXW�UHJDUG�WR�LWV�FRQIOLFW�RI�ODZV�SURYLVLRQV��<RX�DQG�*RRJOH�DJUHH�WR�VXEPLW�WR�WKH�H[FOXVLYH
MXULVGLFWLRQ�RI�WKH�FRXUWV�ORFDWHG�ZLWKLQ�WKH�FRXQW\�RI�6DQWD�&ODUD��&DOLIRUQLD�WR�UHVROYH�DQ\�OHJDO�PDWWHU�DULVLQJ�IURP
WKLV�$JUHHPHQW��1RWZLWKVWDQGLQJ�WKLV��\RX�DJUHH�WKDW�*RRJOH�VKDOO�VWLOO�EH�DOORZHG�WR�DSSO\�IRU�LQMXQFWLYH�UHPHGLHV��RU
DQ�HTXLYDOHQW�W\SH�RI�XUJHQW�OHJDO�UHOLHI��LQ�DQ\�MXULVGLFWLRQ�
�����7KH�REOLJDWLRQV�LQ�6HFWLRQV���������VROHO\�DV�QHFHVVDU\�WR�SHUPLW�*RRJOH�WR�HIIHFWXDWH�6HFWLRQ�����������������
����DQG����ZLOO�VXUYLYH�DQ\�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�
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