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&LVFR &RQILGHQWLDO ,QIRUPDWLRQ $JUHHPHQW� ,QGLYLGXDOV
�9HQGRUV� &RQWUDFWRUV� ,QGHSHQGHQW &RQWUDFWRUV� &RQVXOWDQWV� DQG
3DUWQHUV�

7KLV DJUHHPHQW �WKH ³$JUHHPHQW´� LV HQWHUHG LQWR E\ DQG EHWZHHQ &LVFR 6\VWHPV� ,QF� �³&LVFR´ RU
³&RPSDQ\´� DQG ��,QGLYLGXDO�� LQ FRQVLGHUDWLRQ RI ,QGLYLGXDO
SHUIRUPLQJ VHUYLFHV DW RU IRU &LVFR DQG EHLQJ DOORZHG SK\VLFDO DFFHVV WR &LVFR IDFLOLWLHV DQG�RU
HOHFWURQLF DFFHVV WR &LVFR FRPSXWHU V\VWHPV �FROOHFWLYHO\ UHIHUUHG WR KHUHLQDIWHU DV ³$FFHVV´��

�� &RQILGHQWLDO ,QIRUPDWLRQ� ,QGLYLGXDO XQGHUVWDQGV WKDW &LVFR SRVVHVVHV &RQILGHQWLDO ,QIRUPDWLRQ
ZKLFK LV LPSRUWDQW WR LWV EXVLQHVV DQG WKDW WKLV $JUHHPHQW FUHDWHV DQ REOLJDWLRQ RQ WKH SDUW RI
,QGLYLGXDO ZLWK UHVSHFW WR &RQILGHQWLDO ,QIRUPDWLRQ� ,QGLYLGXDO DJUHHV DV IROORZV�

D� 'HILQLWLRQ� )RU SXUSRVHV RI WKLV $JUHHPHQW� WKH WHUP ³&RQILGHQWLDO ,QIRUPDWLRQ´ VKDOO PHDQ DQ\
DQG DOO �D� FRQILGHQWLDO NQRZOHGJH� GDWD RU LQIRUPDWLRQ UHODWHG WR &RPSDQ\¶V EXVLQHVV RU LWV DFWXDO
RU DQWLFLSDWHG UHVHDUFK RU GHYHORSPHQW� LQFOXGLQJ ZLWKRXW OLPLWDWLRQ �L� WUDGH VHFUHWV� LQYHQWLRQV�
LGHDV� SURFHVVHV� VRIWZDUH SURJUDPV DQG VXEURXWLQHV� FRPSXWHU VRXUFH DQG REMHFW FRGH�
DOJRULWKPV� WHFKQRORJ\� GDWD� IRUPXODH� SURJUDPV� RWKHU ZRUNV RI DXWKRUVKLS� NQRZ�KRZ�
LPSURYHPHQWV� GLVFRYHULHV� GHYHORSPHQWV� GHVLJQV� DQG WHFKQLTXHV� �LL� LQIRUPDWLRQ UHJDUGLQJ
SURGXFWV� VHUYLFHV� SODQV IRU UHVHDUFK DQG GHYHORSPHQW� PDUNHWLQJ DQG EXVLQHVV SODQV� EXGJHWV�
ILQDQFLDO VWDWHPHQWV� FRQWUDFWV� SULFHV� FRPSHWLWRUV� VXSSOLHUV� DQG FXVWRPHUV� �LLL� LQIRUPDWLRQ
UHJDUGLQJ WKH SHUVRQDO GDWD� VNLOOV DQG�RU FRPSHQVDWLRQ RI &RPSDQ\¶V HPSOR\HHV� FRQWUDFWRUV� DQG
DQ\ RWKHU VHUYLFH SURYLGHUV RI &RPSDQ\� �LY� WKH H[LVWHQFH RI DQ\ EXVLQHVV GLVFXVVLRQV�
QHJRWLDWLRQV� RU DJUHHPHQWV EHWZHHQ &LVFR DQG DQ\ WKLUG SDUW\� DQG �Y� DQ\ RWKHU FRQILGHQWLDO
LQIRUPDWLRQ RI &RPSDQ\� DQG �E� DQ\ FRQILGHQWLDO NQRZOHGJH� GDWD RU LQIRUPDWLRQ RI D WKLUG SDUW\
WKDW LV XQGHU D GXW\ WR NHHS FRQILGHQWLDO�

E� 1RQ�'LVFORVXUH� ,QGLYLGXDO ZLOO NHHS LQ FRQILGHQFH DQG WUXVW� DQG ZLOO QRW XVH RU GLVFORVH WR
DQ\RQH� DQ\ &RQILGHQWLDO ,QIRUPDWLRQ WR DQ\RQH RXWVLGH RI &LVFR ZLWKRXW WKH SULRU ZULWWHQ FRQVHQW RI
DQ DXWKRUL]HG &LVFR UHSUHVHQWDWLYH� H[FHSW DV PD\ EH QHFHVVDU\ LQ WKH RUGLQDU\ FRXUVH RI
SHUIRUPLQJ VHUYLFHV IRU &LVFR� DQG WKHQ RQO\ ZLWKLQ WKH DXWKRULW\ JUDQWHG E\ &LVFR DQG IRU WKH
SXUSRVH VWDWHG KHUHLQ� 7KH REOLJDWLRQV RI FRQILGHQWLDOLW\ VHW RXW LQ WKLV $JUHHPHQW VKDOO DSSO\� �L�
ZLWK UHVSHFW WR &RQILGHQWLDO ,QIRUPDWLRQ WKDW FRQVWLWXWHV D WUDGH VHFUHW RI &LVFR RU RI DQ\ WKLUG SDUW\�
DW DOO WLPHV GXULQJ WKH WHUP RI ,QGLYLGXDO¶V DVVLJQPHQW ZLWK &LVFR DQG DW DOO WLPHV WKHUHDIWHU VR ORQJ
DV VXFK LQIRUPDWLRQ UHPDLQV D WUDGH VHFUHW� DQG �LL� ZLWK UHVSHFW WR &RQILGHQWLDO ,QIRUPDWLRQ WKDW
GRHV QRW FRQVWLWXWH D WUDGH VHFUHW RI &RPSDQ\� DW DOO WLPHV GXULQJ WKH WHUP RI ,QGLYLGXDO¶V
DVVLJQPHQW ZLWK &LVFR DQG IRU D SHULRG RI WKUHH ����\HDUV WKHUHDIWHU� ,QGLYLGXDO ZLOO QRW UHPRYH DQ\
&LVFR PDWHULDOV� LQFOXGLQJ &RQILGHQWLDO ,QIRUPDWLRQ� IURP WKH EXVLQHVV SUHPLVHV RI &LVFR� H[FHSW DV
UHTXLUHG LQ FRQQHFWLRQ ZLWK SHUIRUPDQFH RI VHUYLFHV IRU &LVFR� DQG WKHQ RQO\ ZLWKLQ WKH DXWKRULW\
JUDQWHG E\ &LVFR DQG IRU WKH SXUSRVH VWDWHG KHUHLQ� &LVFR UHWDLQV WKH ULJKW WR UHIXVH RU WR�WHUPLQDWH
WKH $FFHVV ULJKWV WR ,QGLYLGXDO DW DQ\ WLPH� ZLWKRXW SULRU QRWLFH�

F� 5HWXUQ RI &RPSDQ\ 3URSHUW\�� 8SRQ WHUPLQDWLRQ RI FRPSOHWLRQ RI WKH FRQWUDFWHG VHUYLFHV RU XSRQ
&RPSDQ\¶V UHTXHVW DW DQ\ RWKHU WLPH� ,QGLYLGXDO ZLOO GHOLYHU WR &LVFR DOO RI &RPSDQ\¶V SURSHUW\�
HTXLSPHQW� DQG GRFXPHQWV� WRJHWKHU ZLWK DOO FRSLHV WKHUHRI� DQG DQ\ RWKHU PDWHULDO FRQWDLQLQJ RU
GLVFORVLQJ DQ\ &LVFR ,QYHQWLRQ RU &RQILGHQWLDO ,QIRUPDWLRQ DQG FHUWLI\ LQ ZULWLQJ ,QGLYLGXDO KDV IXOO\
FRPSOLHG ZLWK WKH IRUHJRLQJ REOLJDWLRQ� 'XULQJ WKH WHUP RI WKH FRQWUDFW� ,QGLYLGXDO ZLOO WDNH VWHSV WR
SURWHFW WKH LQWHJULW\ RI DQ\ &RQILGHQWLDO ,QIRUPDWLRQ DQG�RU RWKHU &LVFR�UHODWHG GDWD RQ ,QGLYLGXDO¶V
&LVFR�LVVXHG FRPSXWHU DQG RWKHU HTXLSPHQW� ,Q DGGLWLRQ� LI ,QGLYLGXDO KDV XVHG DQ\ SHUVRQDO
FRPSXWHU RU RWKHU GHYLFH� VHUYHU� RU H�PDLO V\VWHP WR UHFHLYH� VWRUH� UHYLHZ� SUHSDUH RU WUDQVPLW DQ\
&LVFR LQIRUPDWLRQ� LQFOXGLQJ EXW QRW OLPLWHG WR� &RQILGHQWLDO ,QIRUPDWLRQ� ,QGLYLGXDO DJUHHV WR SURYLGH
&LVFR ZLWK D FRPSXWHU�XVHDEOH FRS\ RI DOO &RQILGHQWLDO ,QIRUPDWLRQ DQG WKHQ SHUPDQHQWO\ GHOHWH
DQG H[SXQJH DOO &RQILGHQWLDO ,QIRUPDWLRQ IURP WKRVH V\VWHPV� DQG ,QGLYLGXDO DJUHHV WR SURYLGH WKH
&LVFR DFFHVV WR ,QGLYLGXDO¶V V\VWHP DV UHDVRQDEO\ UHTXHVWHG WR YHULI\ WKDW WKH QHFHVVDU\ FRS\LQJ
DQG�RU GHOHWLRQ LV FRPSOHWHG� ,QGLYLGXDO IXUWKHU DJUHHV WKDW DQ\ SURSHUW\ VLWXDWHG RQ &RPSDQ\¶V
SUHPLVHV LV VXEMHFW WR LQVSHFWLRQ E\ &RPSDQ\¶V SHUVRQQHO DW DQ\ WLPH ZLWK RU ZLWKRXW IXUWKHU QRWLFH
RU FRQVHQW�
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&LVFR &RQILGHQWLDO ,QIRUPDWLRQ $JUHHPHQW� ,QGLYLGXDOV

�5HTXLUHG )RU 9HQGRUV� &RQWUDFWRUV� ,QGHSHQGHQW &RQWUDFWRUV� &RQVXOWDQWV
DQG3DUWQHUV 7R2EWDLQ &RQQHFWLRQ DQG�RU %DGJH $FFHVV WR &LVFR�

�� &RQIOLFW�RI�,QWHUHVW� ,QGLYLGXDO�ZLOO�GLVFORVH�DQ\�FRQIOLFW�RI�LQWHUHVW�RU�SRWHQWLDO�FRQIOLFW�RI�LQWHUHVW��
LQFOXGLQJ�DQ\�VLWXDWLRQ�ZKHUH�\RXU�DFWLYLWLHV��EXVLQHVV�HQJDJHPHQWV�RU�LQYHVWPHQWV�ZLWK�&LVFR�
HPSOR\HHV��FXVWRPHUV��SDUWQHUV��VXSSOLHUV��YHQGRUV��FRPSHWLWRUV��DFTXLVLWLRQ�WDUJHWV��RU�
UHODWLRQVKLSV��IDPLO\�PHPEHUV�RU�UHODWLYHV��FRXOG�LQIOXHQFH�\RXU�REMHFWLYLW\�RU�LQWHUIHUH�ZLWK�D�
&LVFR�EXVLQHVV�REMHFWLYH�RU�WKH�SHUIRUPDQFH�RI�\RXU�GXWLHV� 7R�GLVFORVH�SOHDVH�FRPSOHWH�RXU�
&RQIOLFW�RI�,QWHUHVW�'LVFORVXUH�$SSURYDO�IRUP�

�� 1RQ�(PSOR\HH 6WDWXV�� ,QGLYLGXDO DJUHHV WKDW WKLV $JUHHPHQW LV QRW DQ HPSOR\PHQW FRQWUDFW
DQG WKDW ,QGLYLGXDO ZLOO QRW DW DQ\ WLPH EH FRQVLGHUHG DQ HPSOR\HH RI &LVFR ZLWKLQ WKH
DSSOLFDWLRQ RI DQ\ IHGHUDO� VWDWH RU ORFDO ODZV RU UHJXODWLRQV� LQFOXGLQJ EXW QRW OLPLWHG WR ODZV RU
UHJXODWLRQV FRYHULQJ XQHPSOR\PHQW LQVXUDQFH� UHWLUHPHQW EHQHILWV� ZRUNHUV¶ FRPSHQVDWLRQ�
ODERU RU WD[HV RI DQ\ NLQG RU IRU WKH SXUSRVHV RI FRYHUDJH XQGHU DQ\ &LVFR� VSRQVRUHG EHQHILW
DQG�RU VWRFN SODQV� SROLFLHV SURJUDPV RU DUUDQJHPHQWV� ZKHWKHU RU QRW UHGXFHG WR ZULWLQJ�

�� 6WDQGDUG %HKDYLRU� ,QGLYLGXDO VKDOO EH UHVSRQVLEOH IRU DELGLQJ E\ WKH JXLGHOLQHV GHVFULEHG LQ
WKH ³&LVFR 9HQGRU DQG ,QGHSHQGHQW &RQVXOWDQW -RE 3UDFWLFH DQG %HKDYLRU *XLGH�´ DWWDFKHG
KHUHLQ DW ([KLELW $� ZKHQ H[HUFLVLQJ WKH $FFHVV ULJKWV JUDQWHG KHUHLQ�

�� *HQHUDO� ,QGLYLGXDO DJUHHV WKDW�DQ\ GLVSXWH LQ WKH PHDQLQJ� HIIHFW� RU YDOLGLW\ RI WKLV $JUHHPHQW
VKDOO EH UHVROYHG LQ DFFRUGDQFH ZLWK WKH ODZV RI WKH 6WDWH RI &DOLIRUQLD ZLWKRXW UHJDUG WR WKH
FRQIOLFW RI ODZV SURYLVLRQV WKHUHRI� ,QGLYLGXDO IXUWKHU DJUHHV WKDW LI RQH RU PRUH SURYLVLRQV RI WKLV
$JUHHPHQW DUH KHOG WR EH XQHQIRUFHDEOH XQGHU DSSOLFDEOH &DOLIRUQLD ODZ� VXFK SURYLVLRQ�V� VKDOO
EH H[FOXGHG IURP WKLV $JUHHPHQW DQG WKH EDODQFH RI WKH $JUHHPHQW VKDOO EH LQWHUSUHWHG DV LI
VXFK SURYLVLRQ ZHUH VR H[FOXGHG DQG VKDOO EH HQIRUFHDEOH LQ DFFRUGDQFH ZLWK LWV WHUPV� 7KH
KHDGLQJV FRQWDLQHG LQ WKLV $JUHHPHQW DUH IRU FRQYHQLHQFH RQO\� KDYH QR OHJDO VLJQLILFDQFH� DQG
DUH QRW LQWHQGHG WR FKDQJH RU OLPLW WKLV $JUHHPHQW LQ DQ\ PDWWHU ZKDWVRHYHU� ,QGLYLGXDO¶V
REOLJDWLRQV XQGHU WKLV $JUHHPHQW VKDOO VXUYLYH WKH WHUPLQDWLRQ RI ,QGLYLGXDO¶V VHUYLFHV WR &LVFR�

�� ,QMXQFWLYH 5HOLHI� ,QGLYLGXDO DJUHHV WKDW &LVFR ZRXOG VXIIHU LUUHSDUDEOH LQMXU\ LI ,QGLYLGXDO
YLRODWHV WKH FRQILGHQWLDOLW\ RU VHFXULW\ SURYLVLRQV KHUHLQ� &LVFR PD\ VHHN DQG REWDLQ LQMXQFWLYH
UHOLHI DJDLQVW DQ\ EUHDFK RU YLRODWLRQ� RU WKUHDWHQHG EUHDFK RU YLRODWLRQ� RI WKH IRUHJRLQJ
ZLWKRXW WKH SRVWLQJ RI ERQG RU VHFXULW\�

�� :DLYHU� 7KH ZDLYHU E\ HLWKHU SDUW\ RI DQ\ WHUP� FRQGLWLRQ RU SURYLVLRQ RI WKLV $JUHHPHQW VKDOO QRW
EH FRQVWUXHG DV D ZDLYHU RI DQ\ RWKHU RU VXEVHTXHQW WHUP� FRQGLWLRQ RU SURYLVLRQ RI WKLV
$JUHHPHQW�

�� 1R /LFHQVHV��&LVFR�VKDOO�UHWDLQ�DOO�ULJKW��WLWOH�DQG�LQWHUHVW�WR LWV &RQILGHQWLDO�,QIRUPDWLRQ��1R
OLFHQVH XQGHU DQ\ WUDGHPDUN� SDWHQW RU FRS\ULJKW� RU DSSOLFDWLRQ IRU VDPH ZKLFK DUH QRZ RU
WKHUHDIWHU PD\ EH REWDLQHG E\ &LVFR LV HLWKHU JUDQWHG RU LPSOLHG E\ WKH GLVFORVXUH RI &RQILGHQWLDO
,QIRUPDWLRQ RU WKH JUDQWLQJ RI $FFHVV KHUHLQ�

�� 0RGLILFDWLRQ� 7KLV $JUHHPHQW FDQ RQO\ EH PRGLILHG E\ D VXEVHTXHQW ZULWWHQ DJUHHPHQW
H[HFXWHG E\ WKH ,QGLYLGXDO DQG DQ DXWKRUL]HG UHSUHVHQWDWLYH RI &LVFR�

,QGLYLGXDO�
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([KLELW $�� &LVFR -RE 3UDFWLFH DQG %HKDYLRU *XLGH IRU 1RQ�(PSOR\HHV� 9HQGRUV� &RQWUDFWRUV� ,QGHSHQGHQW
&RQWUDFWRUV� &RQVXOWDQWV� DQG $FFHVV 2QO\

,Q RUGHU WR HQVXUH WKH VDIHW\�DQG ZHOIDUH RI DOO LQGLYLGXDOV RQ &LVFR SUHPLVHV� DQG WR PDLQWDLQ DQ

HIILFLHQW DQG KDUPRQLRXV EXVLQHVV RUJDQL]DWLRQ� &LVFR H[SHFWV DOO YHQGRUV DQG LQGHSHQGHQW

FRQVXOWDQWV WR PDLQWDLQ FHUWDLQ FRPPRQ VHQVH VWDQGDUGV RI JRRG FRQGXFW� 7KHVH VWDQGDUGV DSSO\

ZKLOH ZRUNLQJ RQ &LVFR SUHPLVHV� DW RIIVLWH ORFDWLRQV ZKHUH &LVFR EXVLQHVV LV EHLQJ ZHE FRQGXFWHG� DW

FRPSDQ\�VSRQVRUHG HYHQWV� RU ZKLOH DFFHVVLQJ &LVFR¶V V\VWHPV� LQFOXGLQJ� EXW QRW OLPLWHG WR� LWV¶ VLWHV�

7KH IROORZLQJ OLVW LV QRW DOO�LQFOXVLYH EXW UHSUHVHQWV FRQGXFW WKDW ZLOO QRW EH WROHUDWHG DW RU E\ &LVFR DQG

PD\ UHVXOW LQ LPPHGLDWH UHPRYDO RI DQ\ DQG DOO DFFHVV ULJKWV DQG�RU OHJDO DFWLRQ�

� (QJDJLQJ LQ DFWV RI GLVKRQHVW\� IUDXG� WKHIW RU VDERWDJH

� ,QDSSURSULDWH RU XQDXWKRUL]HG XVH RI FRQILGHQWLDO DQG WKLUG SDUW\ LQIRUPDWLRQ DV VSHFLILHG LQ

WKH �&LVFR &RQILGHQWLDO ,QIRUPDWLRQ $JUHHPHQW�

� ,QVXERUGLQDWLRQ� UHIXVDO WR FRPSO\ ZLWK LQVWUXFWLRQV RU IDLOXUH WR SHUIRUP DVVLJQHG WDVNV

� 0LVXVH� WDPSHULQJ� GDPDJH RU GHVWUXFWLRQ RI DQ\ SURSHUW\

� $EXVLYH� SURIDQH� YXOJDU� FRHUFLYH RU UHWDOLDWRU\ FRQGXFW RU ODQJXDJH� LQFOXGLQJ GLUHFW RU

LQGLUHFW WKUHDWV

� +DUDVVPHQW FUHDWLQJ DQ LQWLPLGDWLQJ� KRVWLOH RU RIIHQVLYH ZRUN HQYLURQPHQW DQG KDYLQJ WKH

SXUSRVH RU HIIHFW RI XQUHDVRQDEO\ LQWHUIHULQJ ZLWK DQ LQGLYLGXDO¶V ZRUN SHUIRUPDQFH

� )LJKWLQJ� HQFRXUDJLQJ D ILJKW� ZUHVWOLQJ RU RWKHU LQWHQWLRQDOO\ GLVUXSWLYH EHKDYLRU

� %HKDYLRU WKDW LV GHHPHG E\ &LVFR WR EH GHWULPHQWDO WR WKH VDIHW\� VHFXULW\� KHDOWK RU

ZHOIDUH RI D SHUVRQ RU RSHUDWLRQV

� 3RVVHVVLRQ RI ILUHDUPV� H[SORVLYHV RU ZHDSRQV RI DQ\�NLQG

� 8QDXWKRUL]HG XVH� VDOH� WUDQVIHU� PDQXIDFWXUH RU SRVVHVVLRQ RI LOOHJDO GUXJV� FKHPLFDOV�

FRQWUROOHG VXEVWDQFHV RU DOFRKRO� RU EHLQJ XQGHU WKH LQIOXHQFH RU LPSDLUHG E\ VXFK

VXEVWDQFHV

� (QJDJLQJ LQ FRQGXFW WKDW YLRODWHV DQ\ RWKHU SULQFLSOH RI JRRG EXVLQHVV EHKDYLRU

� (QWHULQJ XQDXWKRUL]HG &LVFR IDFLOLWLHV RU FRPSXWHU V\VWHPV�


