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7+,6 $*5((0(17 LV PDGH DQG HQWHUHG LQWR E\ DQG EHWZHHQ WKH 3HUULV 8QLRQ +LJK 6FKRRO 'LVWULFW RI 5LYHUVLGH &RXQW\� &DOLIRUQLD� KHUHLQDIWHU
UHIHUUHG WR DV ³'LVWULFW�´ DQG %ORRP 6RIWZDUH� ,QF� GED 7KULYHO\ KHUHLQDIWHU UHIHUUHG WR DV ³9HQGRU´ ZLWK DQ HIIHFWLYH GDWH DV RI WKH ODVW GDWH RI
VLJQDWXUH�

:,71(66(7+�

:+(5($6� LW LV WKH GHVLUH RI WKH *RYHUQLQJ %RDUG RI WKH 'LVWULFW WR FRQWUDFW ZLWK 9HQGRU WR SURYLGH D IXOO FRPSOHPHQW RI DVVHVVPHQWV WR
VXSSRUW WKH JURZWK RI HYHU\ VWXGHQW ZLWK ULFK NQRZOHGJH DURXQG HDFK VWXGHQW·V VWUHQJWKV� OHDUQLQJ VW\OH� DQG KDELWV RI PLQG IRU XS WR
����� VWXGHQWV� 7KULYHO\ ZLOO SURYLGH HDFK VWXGHQW ZLWK D GLJLWDO SRUWIROLR DQG DFFHVV WR 6RFLDO (PRWLRQDO /HDUQLQJ /HVVRQV LQ WKH DUHD
RI WKH ILYH &$6(/ &RPSHWHQFLHV� 7KH OHVVRQV ZLOO DGGUHVV 6HOI $ZDUHQHVV� 6HOI 0DQDJHPHQW� 6RFLDO $ZDUHQHVV� 5HODWLRQVKLS
0DQDJHPHQW��DQG�5HVSRQVLEOH�'HFLVLRQ�0DNLQJ�

:+(5($6� LQ FRQVLGHUDWLRQ RI WKH PXWXDO SURPLVHV RI WKH SDUWLHV KHUHWR� WKH 'LVWULFW KHUHE\ UHWDLQV WKH 9HQGRU XSRQ WKH WHUPV DQG FRQGLWLRQV
VHW�IRUWK��DQG�WKH�9HQGRU�KHUHE\�DFFHSWV�VDLG�UHWHQWLRQ�DQG�DJUHHV�WR�UHQGHU�WKH�VHUYLFHV�XSRQ�VDLG�WHUPV�DQG�FRQGLWLRQV�

�� 7(50� 7KH WHUP RI WKLV $JUHHPHQW IRU WKH SHULRG FRPPHQFLQJ -XO\ �� ����� DQG WHUPLQDWLQJ -XQH ��� ����� XQOHVV WHUPLQDWHG HDUOLHU
SXUVXDQW�WR�6HFWLRQ����

�� ,1&25325$7('�'2&80(176� 7KH�IROORZLQJ�GRFXPHQWV DUH�DWWDFKHG�WR�DQG�LQFRUSRUDWHG�LQWR�WKLV�DJUHHPHQW� ([KLELW�%

�� 6&23(�2)�:25.� $V�GLUHFWHG�E\�WKH�'LVWULFW��WKH 9HQGRU�DJUHHV�WR�WKH�IROORZLQJ�

6HH�([KLELW�%

�� ',675,&7 '(6,*1((� 9HQGRU VKDOO SURYLGH LWV 6HUYLFHV DQG 3URGXFWV WR 3DXOLQH *DUFLD� 'LUHFWRU RI 3XSLO 6HUYLFHV �³'LVWULFW¶V
'HVLJQHH´����$OO�6HUYLFHV�DQG�3URGXFWV�VKDOO�EH�VXEMHFW�WR�WKH�DSSURYDO�RI�'LVWULFW¶V�'HVLJQHH�

�� (;3(16(6� 9HQGRU DJUHHV DQG XQGHUVWDQGV WKDW VRPH WUDYHO PD\ EH UHTXLUHG� DW 9HQGRU¶V H[SHQVH� WR 'LVWULFW VFKRRO VLWHV DQG�RU WR
RWKHU ORFDWLRQV� 7KHVH WUDYHO H[SHQVHV DUH QRW UHLPEXUVDEOH DQG VKDOO EH FRQVLGHUHG WR EH DQ RUGLQDU\ H[SHQVH RI WKLV $JUHHPHQW� 9HQGRU
VKDOO�QRW�LQYRLFH�WKH�'LVWULFW�IRU�WUDYHO�WLPH�IURP�KRPH�RIILFH�WR�D�'LVWULFW�ORFDWLRQ�

7KH 9HQGRU VKDOO DVVXPH DOO RUGLQDU\ H[SHQVHV LQFXUUHG LQ WKH SHUIRUPDQFH RI WKLV $JUHHPHQW� 6XFK RUGLQDU\ H[SHQVHV VKDOO LQFOXGH� ZLWKRXW
OLPLWDWLRQ� GRFXPHQW UHSURGXFWLRQ H[SHQVHV� WUDYHO H[SHQVHV� DQG WHOHSKRQH FKDUJHV� 6HUYLFHV DQG H[SHQVHV WKDW DUH DERYH WKH RUGLQDU\ DQG
PD\ EH UHTXLUHG VKDOO QRW EH UHLPEXUVDEOH XQOHVV DXWKRUL]HG LQ ZULWLQJ E\ WKH 'LVWULFW¶V 'HVLJQHH� DQG VKDOO EH FRYHUHG E\ DGGHQGXP WR WKLV
$JUHHPHQW�

�� 68%&2175$&7256� 9HQGRU VKDOO KLUH DQ\ VXEFRQWUDFWRUV QHHGHG WR SURYLGH WKH 6HUYLFHV DQG�RU 3URGXFWV� ZKLFK VXEFRQWUDFWRUV VKDOO
EH VXEMHFW WR DSSURYDO E\ WKH 'LVWULFW� $Q\ VXEFRQWUDFWRU�V� VKDOO EH DW QR DGGLWLRQDO H[SHQVH WR WKH 'LVWULFW� DQG VKDOO EH SDLG IURP WKH 9HQGRU¶V
RZQ�UHVRXUFHV�DQG�ELOOLQJV�

�� ,1'(3(1'(17 &2175$&725� 9HQGRU VKDOO EH DQ LQGHSHQGHQW FRQWUDFWRU IRU 'LVWULFW DQG QRW DQ HPSOR\HH� 9HQGRU XQGHUVWDQGV DQG
DJUHHV WKDW LW DQG DOO RI LWV HPSOR\HHV VKDOO QRW EH FRQVLGHUHG RIILFHUV� HPSOR\HHV RU DJHQWV RI 'LVWULFW� DQG DUH QRW HQWLWOHG WR EHQHILWV RI DQ\
NLQG QRUPDOO\ SURYLGHG WR HPSOR\HHV RI 'LVWULFW� LQFOXGLQJ EXW QRW OLPLWHG WR� VWDWH XQHPSOR\PHQW FRPSHQVDWLRQ RU ZRUNHUV¶ FRPSHQVDWLRQ��
9HQGRU DVVXPHV IXOO UHVSRQVLELOLW\ IRU WKH DFWV DQG RPLVVLRQV RI LWV HPSOR\HHV RU DJHQWV UHODWHG WR WKH 6HUYLFHV FRQWHPSODWHG E\ WKLV
$JUHHPHQW�� 9HQGRU DVVXPHV IXOO UHVSRQVLELOLW\ IRU SD\PHQW RI DOO IHGHUDO� VWDWH DQG ORFDO WD[HV RU FRQWULEXWLRQV� LQFOXGLQJ XQHPSOR\PHQW
LQVXUDQFH��VRFLDO�VHFXULW\�DQG�LQFRPH�WD[HV��IRU�HPSOR\HHV�SHUIRUPLQJ�WKH�6HUYLFHV��
�
7KH 3DUWLHV DFNQRZOHGJH /DERU &RGH VHFWLRQ ������ DQG LWV SRWHQWLDO LPSDFW RQ LQGHSHQGHQW FRQWUDFWRU UHODWLRQVKLSV� 7KH 3DUWLHV DJUHH WKDW�
��� 9HQGRU VKDOO EH UHVSRQVLEOH IRU WKH FRQWURO DQG GLUHFWLRQ RI LWV RZQ HPSOR\HHV DQG SHUVRQQHO LQ WKH SHUIRUPDQFH RI WKH 6HUYLFHV XQGHU WKLV
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$JUHHPHQW� ��� WKH 9HQGRU¶ V SHUVRQQHO VKDOO RQO\ SHUIRUP ZRUN WKDW LV RXWVLGH WKH XVXDO FRXUVH RI WKH 'LVWULFW¶V IXQFWLRQ RI HGXFDWLQJ FKLOGUHQ�
DQG ��� 9HQGRU¶V SHUVRQQHO VKDOO EH HQJDJHG LQ EXVLQHVV LQGHSHQGHQW RI WKH 'LVWULFW� 9HQGRU VKDOO GHIHQG DQG LQGHPQLI\ WKH 'LVWULFW DJDLQVW DQ\
FODLP�E\�DQ\�ZRUNHU�WKDW�LW�LV�DFWXDOO\�DQ�HPSOR\HH�RI�WKH�'LVWULFW�

�� $66,*10(17� 9HQGRU VKDOO QRW DVVLJQ WKLV $JUHHPHQW RU DQ\ LQWHUHVWV WKHUHLQ ZLWKRXW WKH SULRU ZULWWHQ DSSURYDO RI WKH 'LVWULFW� $Q\ VXFK
DWWHPSW�WR�DVVLJQ�RU�VXEOHW�WKLV�$JUHHPHQW�ZLWKRXW�'LVWULFW�DSSURYDO�VKDOO�EH�LQYDOLG�

�� &21),'(17,$/,7<� 9HQGRU DQG DOO SHUVRQQHO GHVLJQDWHG E\ 9HQGRU WR SHUIRUP XQGHU WKLV $JUHHPHQW VKDOO PDLQWDLQ WKH FRQILGHQWLDOLW\ RI
DOO LQIRUPDWLRQ UHFHLYHG ZKLOH SURYLGLQJ WKH 6HUYLFHV DQG�RU 3URGXFWV� 7KLV UHTXLUHPHQW VKDOO H[WHQG EH\RQG WKH HIIHFWLYH WHUPLQDWLRQ RU
H[SLUDWLRQ�GDWH�RI�WKLV�$JUHHPHQW�

��� (;(&87,21 2) &2175$&7� 9HQGRU VKDOO QRW FRPPHQFH SURYLGLQJ 6HUYLFHV DQG�RU 3URGXFWV XQGHU WKLV $JUHHPHQW XQWLO LW KDV SURYLGHG
HYLGHQFH VDWLVIDFWRU\ WR WKH 'LVWULFW WKDW LW KDV VHFXUHG DOO LQVXUDQFH UHTXLUHG XQGHU WKLV VHFWLRQ DQG ([KLELW ³$´� ,Q DGGLWLRQ� 9HQGRU VKDOO QRW
DOORZ DQ\ VXEFRQWUDFWRU WR FRPPHQFH ZRUN RQ DQ\ VXEFRQWUDFW XQWLO LW KDV SURYLGHG HYLGHQFH VDWLVIDFWRU\ WR WKH 'LVWULFW WKDW WKH VXEFRQWUDFWRU
KDV�VHFXUHG�DOO�LQVXUDQFH�UHTXLUHG�XQGHU�WKLV�VHFWLRQ�DQG�([KLELW�³$´�

��� ,1'(01,),&$7,21� 9HQGRU VKDOO GHIHQG� LQGHPQLI\ DQG KROG WKH 'LVWULFW� LWV RIILFLDOV� RIILFHUV� HPSOR\HHV� YROXQWHHUV DQG DJHQWV IUHH DQG
KDUPOHVV IURP DQ\ DQG DOO FODLPV� GHPDQGV� FDXVHV RI DFWLRQ� FRVWV� H[SHQVHV� OLDELOLW\� ORVV� GDPDJH RU LQMXU\� LQ ODZ RU HTXLW\� WR SURSHUW\ RU
SHUVRQV� LQFOXGLQJ ZURQJIXO GHDWK� LQ DQ\ PDQQHU DULVLQJ RXW RI RU LQFLGHQW WR DQ\ DOOHJHG DFWV� RPLVVLRQV RU ZLOOIXO PLVFRQGXFW RI 9HQGRU� LWV
RIILFLDOV� RIILFHUV� HPSOR\HHV� DJHQWV� 9HQGRUV DQG FRQWUDFWRUV DULVLQJ RXW RI RU LQ FRQQHFWLRQ ZLWK WKH SHUIRUPDQFH RI WKH 6HUYLFHV DQG�RU WKH
3URGXFWV RU WKLV $JUHHPHQW� LQFOXGLQJ ZLWKRXW OLPLWDWLRQ WKH SD\PHQW RI DOO FRQVHTXHQWLDO GDPDJHV DQG DWWRUQH\¶V IHHV DQG RWKHU UHODWHG FRVWV
DQG H[SHQVHV� 9HQGRU VKDOO GHIHQG� DW 9HQGRU¶V RZQ FRVW� H[SHQVH DQG ULVN� DQ\ DQG DOO VXFK DIRUHVDLG VXLWV� DFWLRQV RU RWKHU OHJDO SURFHHGLQJV
RI HYHU\ NLQG WKDW PD\ EH EURXJKW RU LQVWLWXWHG DJDLQVW 'LVWULFW� LWV GLUHFWRUV� RIILFLDOV� RIILFHUV� HPSOR\HHV� DJHQWV RU YROXQWHHUV� 9HQGRU VKDOO SD\
DQG VDWLVI\ DQ\ MXGJPHQW� DZDUG RU GHFUHH WKDW PD\ EH UHQGHUHG DJDLQVW 'LVWULFW RU LWV GLUHFWRUV� RIILFLDOV� RIILFHUV� HPSOR\HHV� DJHQWV RU
YROXQWHHUV� LQ DQ\ VXFK VXLW� DFWLRQ RU RWKHU OHJDO SURFHHGLQJ� 9HQGRU VKDOO UHLPEXUVH 'LVWULFW DQG LWV GLUHFWRUV� RIILFLDOV� RIILFHUV� HPSOR\HHV�
DJHQWV DQG�RU YROXQWHHUV� IRU DQ\ DQG DOO OHJDO H[SHQVHV DQG FRVWV LQFXUUHG E\ HDFK RI WKHP LQ FRQQHFWLRQ WKHUHZLWK RU LQ HQIRUFLQJ WKH
LQGHPQLW\ KHUHLQ SURYLGHG� 9HQGRU¶V REOLJDWLRQ WR LQGHPQLI\ VKDOO QRW EH UHVWULFWHG WR LQVXUDQFH SURFHHGV� LI DQ\� UHFHLYHG E\ WKH 'LVWULFW� LWV
GLUHFWRUV��RIILFLDOV��RIILFHUV��HPSOR\HHV��DJHQWV�RU�YROXQWHHUV�

��� '(/,9(5$%/(6� 7KH 6HUYLFHV DQG�RU 3URGXFWV UHTXLUHG IRU WKH SHUIRUPDQFH RI WKH 6HUYLFHV XQGHU WKLV $JUHHPHQW PXVW EH SURYLGHG WR WKH
'LVWULFW¶V 'HVLJQHH QR ODWHU WKDQ WHQ ���� GD\V EHIRUH WKH H[SLUDWLRQ RI WKH WHUP RI WKH $JUHHPHQW RU DW LQWHUPHGLDWH GDWHV DV UHTXHVWHG E\
'LVWULFW¶V 'HVLJQHH� )DLOXUH WR GR VR ZLOO UHVXOW LQ WKH 'LVWULFW ZLWKKROGLQJ SD\PHQW RI SURJUHVV RU ILQDO LQYRLFH RI 9HQGRU XQWLO VDLG 6HUYLFHV DQG�RU
WKH�3URGXFWV�DUH�UHFHLYHG�E\�WKH�'LVWULFW¶V�'HVLJQHH�

��� )((� )RU�6HUYLFHV�DQG�3URGXFWV�SURYLGHG�XQGHU WKH�$JUHHPHQW��WKH�'LVWULFW�ZLOO�SD\�9HQGRU�DQ�DPRXQW�QRW�WR�H[FHHG �����������

��� 3$<0(17�7(506� 1HW����GD\V�XSRQ�UHFHLSW�RI�LQYRLFH�

��� 7(50,1$7,21� 7KLV $JUHHPHQW PD\ EH WHUPLQDWHG E\ 'LVWULFW� IRU DQ\ UHDVRQ� GXULQJ WKH OLIH RI WKLV $JUHHPHQW� E\ JLYLQJ WKLUW\ ���� GD\V¶
QRWLFH WR 9HQGRU� 6DLG QRWLFH VKDOO EH LQ ZULWLQJ DQG VKDOO EH GHOLYHUHG WR WKH DGGUHVVHV OLVWHG IRU WKH 9HQGRU� 'LVWULFW UHWDLQV ULJKW WR WHUPLQDWH
WKLV $JUHHPHQW IRU FRQYHQLHQFH DW DQ\ WLPH� �7KHVH WHUPLQDWLRQ ULJKWV LQFOXGH DQ\ HYHQW RI VFKRRO FORVXUH GXH WR )RUFH 0DMHXUH DQG�RU HYHQWV
EH\RQG WKH FRQWURO RI WKH 'LVWULFW� ZKHQ WKH JRRGV RU VHUYLFHV FRQWUDFWHG IRU DUH QR ORQJHU QHHGHG GXULQJ WKH SHULRG RI VFKRRO FORVXUH� 'XH WR
VLJQLILFDQW EXGJHWDU\ VKRUWIDOOV� WKH 'LVWULFW LV QRW LQ D SRVLWLRQ WR SD\ IRU JRRGV DQG VHUYLFHV WKDW FDQQRW EH GHOLYHUHG� XVHG� RU UHQGHUHG� 9HQGRU
PD\ WHUPLQDWH WKLV $JUHHPHQW RQO\ LI 'LVWULFW EUHDFKHV WKLV $JUHHPHQW DQG VKDOO JLYH �� GD\V¶ ZULWWHQ QRWLFH WR 'LVWULFW RI LWV WHUPLQDWLRQ� 6XFK
QRWLFH�VKDOO�EH�GHOLYHUHG�WR�WKH�'LVWULFW¶V�'HVLJQHH�DQG�VKDOO�VHW�IRUWK�UHDVRQV�IRU�WKH�WHUPLQDWLRQ�

��� )25&( 0$-(85(� ³)RUFH 0DMHXUH´ PHDQV DQ\ DFW RU HYHQW WKDW SUHYHQWV RU GHOD\V WKH DIIHFWHG 3DUW\ IURP SHUIRUPLQJ LWV REOLJDWLRQV LQ
DFFRUGDQFH ZLWK WKLV $JUHHPHQW� LI VXFK DFW RU HYHQW LV EH\RQG WKH UHDVRQDEOH FRQWURO� DQG QRW WKH UHVXOW RI WKH IDXOW RU QHJOLJHQFH� RI WKH
DIIHFWHG 3DUW\ DQG VXFK 3DUW\ KDV EHHQ XQDEOH WR RYHUFRPH VXFK DFW RU HYHQW ZLWK WKH H[HUFLVH RI GXH GLOLJHQFH �LQFOXGLQJ WKH�H[SHQGLWXUH�RI
UHDVRQDEOH VXPV��� )RUFH 0DMHXUH LQFOXGHV EXW LV QRW OLPLWHG WR� �L��DFWV RI *RG DQG RWKHU QDWXUDO SKHQRPHQD� VXFK DV VWRUPV� H[WUDRUGLQDU\
VHDVRQDO FRQGLWLRQV� WRUQDGRV� KXUULFDQHV� IORRGV� OLJKWQLQJ� ODQGVOLGHV� DQG HDUWKTXDNHV� �LL� H[SORVLRQV RU ILUHV DULVLQJ IURP OLJKWQLQJ RU RWKHU
FDXVHV XQUHODWHG WR WKH DFWV RU RPLVVLRQ RI WKH 3DUW\ VHHNLQJ WR EH H[FXVHG IURP SHUIRUPDQFH� �LLL� DFWV RI ZDU RU SXEOLF GLVRUGHUV� FLYLO
GLVWXUEDQFHV� ULRWV� LQVXUUHFWLRQ� VDERWDJH RU YDQGDOLVP� HSLGHPLF� SDQGHPLF� WHUURULVW DFWV� RU UHEHOOLRQ� �LY� DQ\ LQGXVWU\ RU WUDGH�ZLGH QDWLRQDO
ODERU GLVSXWH RU VWULNH RU DQ\ RWKHU VWULNH RU ODERU GLVSXWH QRW GLUHFWHG VROHO\ DW D FRQWUDFWRU RU YHQGRU� �Y� DQ\ 8WLOLW\ SRZHU RXWDJH DW WKH
3UHPLVHV� �YL� D UHDVRQDEO\ XQDQWLFLSDWHG DFWLRQ� GHOD\ RU IDLOXUH WR DFW E\ D *RYHUQPHQWDO $XWKRULW\� LQFOXGLQJ D PRUDWRULXP RQ DQ\ DFWLYLWLHV

3(55,6�81,21�+,*+�6&+22/�',675,&7�������(���WK 6W�� 3HUULV�&$��������7HO�1R���������������)D[�1R�������������

3DJH � RI �



UHODWHG�WR�WKLV�$JUHHPHQW�

��� ),6&$/ <($5� 9HQGRU XQGHUVWDQGV DQG DJUHHV WKDW WKLV $JUHHPHQW PD\ LQYROYH VHUYLFHV WR EH SHUIRUPHG LQ GLIIHUHQW VFKRRO ILVFDO \HDUV�
:KLOH LW LV WKH LQWHQW RI WKH 'LVWULFW WR XWLOL]H WKH 9HQGRU FRQWLQXRXVO\ WKURXJKRXW WKH WHUP LUUHVSHFWLYH RI ILVFDO \HDU� 9HQGRU DQG 'LVWULFW DJUHH DQG
DFNQRZOHGJH WKDW DOO VHUYLFHV LQ ILVFDO \HDUV VXEVHTXHQW WR WKH ILVFDO \HDU RI $JUHHPHQW H[HFXWLRQ LV FRQWLQJHQW XSRQ DYDLODELOLW\ RI FRQWLQXHG
IXQGLQJ�

��� $87+25,7<� ,Q DFFRUGDQFH ZLWK &DOLIRUQLD (GXFDWLRQ &RGH 6HFWLRQ ������ WKLV $JUHHPHQW LV QRW YDOLG RU DQ HQIRUFHDEOH REOLJDWLRQ
DJDLQVW�WKH�'LVWULFW�XQWLO�DSSURYHG�RU�UDWLILHG�E\�PRWLRQ�RI�WKH�*RYHUQLQJ�%RDUG�GXO\�SDVVHG�DQG�DGRSWHG�

��� (17,5( $*5((0(17� ,W LV XQGHUVWRRG DQG DJUHHG WKDW WKLV $JUHHPHQW VHWV IRUWK WKH HQWLUH XQGHUVWDQGLQJ RI WKH SDUWLHV UHJDUGLQJ WKH
VXEMHFW PDWWHU WKHUHRI� DQG QR PRGLILFDWLRQ RU DPHQGPHQW WR WKLV $JUHHPHQW VKDOO EH ELQGLQJ XQOHVV VDLG PRGLILFDWLRQ RU DPHQGPHQW LV LQ ZULWLQJ
DQG GXO\ H[HFXWHG ZLWK WKH VDPH IRUPDOLW\ DV WKLV $JUHHPHQW LWVHOI� 7KLV $JUHHPHQW VKDOO EH ELQGLQJ XSRQ WKH VXFFHVVRUV DQG DVVLJQV RI WKH
SDUWLHV�

��� 3(50,76 	 /,&(16(6� 9HQGRU VKDOO� GXULQJ WKH WHUP RI WKLV $JUHHPHQW� REWDLQ DQG PDLQWDLQ DOO OLFHQVHV� FHUWLILFDWHV� SHUPLWV DQG
DSSURYDOV�RI�ZKDWHYHU�QDWXUH�WKDW�DUH�OHJDOO\�UHTXLUHG�WR�SURYLGH�WKH�6HUYLFHV�DQG�RU�3URGXFWV�

��� *29(51,1*�/$:� 7KLV�$JUHHPHQW�VKDOO�EH�JRYHUQHG E\�WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD�

��� &203/,$1&(� 9HQGRU VKDOO NHHS LWVHOI IXOO\ LQIRUPHG RI DQG LQ FRPSOLDQFH ZLWK DOO ORFDO� VWDWH DQG IHGHUDO ODZV� UXOHV DQG UHJXODWLRQV LQ
DQ\ PDQQHU DIIHFWLQJ WKH SURYLVLRQ RI WKH 6HUYLFHV DQG�RU 3URGXFWV� LQFOXGLQJ DOO &DO�26+$ UHTXLUHPHQWV� DQG VKDOO JLYH DOO QRWLFHV UHTXLUHG E\
ODZ� 9HQGRU VKDOO EH OLDEOH IRU DOO YLRODWLRQV RI VXFK ODZV DQG UHJXODWLRQV LQ FRQQHFWLRQ ZLWK SURYLGLQJ WKH 6HUYLFHV DQG�RU 3URGXFWV� ,I WKH
9HQGRU SHUIRUPV DQ\ ZRUN NQRZLQJ LW WR EH FRQWUDU\ WR VXFK ODZV� UXOHV DQG UHJXODWLRQV DQG ZLWKRXW JLYLQJ ZULWWHQ QRWLFH WR WKH 'LVWULFW� 9HQGRU
VKDOO EH VROHO\ UHVSRQVLEOH IRU DOO FRVWV DULVLQJ WKHUHIURP� 9HQGRU VKDOO GHIHQG� LQGHPQLI\ DQG KROG 'LVWULFW� LWV RIILFLDOV� GLUHFWRUV� RIILFHUV�
HPSOR\HHV DQG DJHQWV IUHH DQG KDUPOHVV� SXUVXDQW WR WKH LQGHPQLILFDWLRQ SURYLVLRQV RI WKLV $JUHHPHQW� IURP DQ\ FODLP RU OLDELOLW\ DULVLQJ RXW RI
DQ\ IDLOXUH RU DOOHJHG IDLOXUH WR FRPSO\ ZLWK VXFK ODZV� UXOHV RU UHJXODWLRQV� 9HQGRU VKDOO SURYLGH DOO 6HUYLFHV DQG 3URGXFWV XQGHU WKLV $JUHHPHQW
LQ D VNLOOIXO DQG FRPSHWHQW PDQQHU� FRQVLVWHQW ZLWK WKH VWDQGDUGV JHQHUDOO\ UHFRJQL]HG DV EHLQJ HPSOR\HG E\ RWKHUV LQ WKH VDPH SURIHVVLRQ LQ
&DOLIRUQLD� 9HQGRU UHSUHVHQWV DQG ZDUUDQWV WKDW DOO HPSOR\HHV DQG VXEFRQWUDFWRUV KDYH VXIILFLHQW VNLOO DQG H[SHULHQFH WR SHUIRUP WKH 6HUYLFHV
DQG�RU�3URGXFWV�DVVLJQHG�WR�WKHP�

��� 5(&25'6� 9HQGRU VKDOO PDLQWDLQ FRPSOHWH DQG DFFXUDWH UHFRUGV ZLWK UHVSHFW WR DOO FRVWV DQG H[SHQVHV LQFXUUHG XQGHU WKLV $JUHHPHQW�
$OO VXFK UHFRUGV VKDOO EH FOHDUO\ LGHQWLILDEOH� 9HQGRU VKDOO DOORZ D UHSUHVHQWDWLYH RI 'LVWULFW GXULQJ QRUPDO EXVLQHVV KRXUV WR H[DPLQH� DXGLW� DQG
PDNH WUDQVFULSWV RU FRSLHV RI VXFK UHFRUGV DQG DQ\ RWKHU GRFXPHQWV FUHDWHG SXUVXDQW WR WKLV $JUHHPHQW� 9HQGRU VKDOO DOORZ LQVSHFWLRQ RI DOO
ZRUN� GDWD� GRFXPHQWV� SURFHHGLQJV� DQG DFWLYLWLHV UHODWHG WR WKH $JUHHPHQW IRU D SHULRG RI WKUHH ��� \HDUV IURP WKH GDWH RI ILQDO SD\PHQW XQGHU
WKLV�$JUHHPHQW�

��� ),1*(535,17,1*� 7KLV FRQWUDFW LV VXEMHFW WR WKH SURYLVLRQV RI (GXFDWLRQ &RGH 6HFWLRQ �������� 9HQGRUV¶ HPSOR\HHV DUH UHTXLUHG WR
VXEPLW ILQJHUSULQWV WR WKH 'HSDUWPHQW RI -XVWLFH ZKHUH DQ HPSOR\HH PD\ FRPH LQWR FRQWDFW ZLWK VWXGHQWV DW DQ\ VLWH� 7KH 'HSDUWPHQW RI -XVWLFH
ZLOO DVFHUWDLQ ZKHWKHU WKH HPSOR\HH KDV D SHQGLQJ FULPLQDO SURFHHGLQJ IRU D YLROHQW RU VHULRXV IHORQ\ RU KDV EHHQ FRQYLFWHG RI D YLROHQW RU
VHULRXV IHORQ\ DV WKH\ DUH GHILQHG LQ 3HQDO &RGH 6HFWLRQV �����F DQG ������F UHVSHFWLYHO\� 9HQGRU VKDOO QRW SHUPLW DQ HPSOR\HH WR FRPH LQ
FRQWDFW ZLWK VWXGHQWV XQWLO WKH 'HSDUWPHQW RI -XVWLFH KDV DVFHUWDLQHG WKDW WKH HPSOR\HH KDV QRW EHHQ FRQYLFWHG RI D IHORQ\ DV GHILQHG LQ
(GXFDWLRQ &RGH 6HFWLRQ �������� 9HQGRU VKDOO FHUWLI\ LQ ZULWLQJ WR WKH 'LVWULFW WKDW QRQH RI LWV HPSOR\HHV ZKR PD\ FRPH LQ FRQWDFW ZLWK
VWXGHQWV KDYH EHHQ FRQYLFWHG RI D IHORQ\ DV GHILQHG LQ (GXFDWLRQ &RGH 6HFWLRQ �������� 'LVWULFW PD\ UHTXHVW WKH UHPRYDO RI DQ HPSOR\HH IURP
D�VLWH�DW�DQ\�WLPH���)DLOXUH�WR�FRPSO\�ZLWK�WKLV�SURYLVLRQ�PD\�UHVXOW�LQ�WHUPLQDWLRQ�RI�WKH�&RQWUDFW�

��� 121',6&5,0,1$7,21� ,W LV WKH SROLF\ RI WKH 'LVWULFW WKDW LQ FRQQHFWLRQ ZLWK DOO ZRUN SHUIRUPHG XQGHU FRQWUDFWV� WKHUH EH QR GLVFULPLQDWLRQ
DJDLQVW DQ\ SURVSHFWLYH RU DFWLYH HPSOR\HH HQJDJHG LQ WKH ZRUN EHFDXVH RI UDFH� FRORU� DQFHVWU\� QDWLRQDO RULJLQ� UHOLJLRXV FUHHG� VH[� DJH� RU
PDULWDO VWDWXV� (DFK &RQWUDFWRU DJUHHV WR FRPSO\ ZLWK DSSOLFDEOH )HGHUDO DQG &DOLIRUQLD ODZV LQFOXGLQJ� EXW QRW OLPLWHG WR� 7KH &DOLIRUQLD )DLU
(PSOR\PHQW 3UDFWLFH $FW� EHJLQQLQJ ZLWK *RYHUQPHQW &RGH 6HFWLRQ ������ /DERU &RGH 6HFWLRQ ����� DQG 7LWOH �� 'LYLVLRQ �� &KDSWHU ��
6XEFKDSWHU � RI WKH &DOLIRUQLD &RGH RI 5HJXODWLRQV� ,Q DGGLWLRQ� HDFK &RQWUDFWRU DJUHHV WR UHTXLUH OLNH FRPSOLDQFH E\ DQ\ VXEFRQWUDFWRUV
HPSOR\HG�RQ�WKH�ZRUN�E\�KLP�

��� :25.(56·�&203(16$7,21���,Q�DFFRUGDQFH�ZLWK�WKH SURYLVLRQV�RI�6HFWLRQ������RI�WKH�/DERU�&RGH��9HQGRU�VKDOO�VHFXUH�WKH�SD\PHQW�RI
FRPSHQVDWLRQ�WR�KLV�HPSOR\HHV�
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��� :$,9(5� 1R ZDLYHU RI DQ\ GHIDXOW VKDOO FRQVWLWXWH D ZDLYHU RI DQ\ RWKHU GHIDXOW RU EUHDFK� ZKHWKHU RI WKH VDPH RU RWKHU FRYHQDQW RU
FRQGLWLRQ� 1R ZDLYHU� EHQHILW� SULYLOHJH� RU VHUYLFH YROXQWDULO\ JLYHQ RU SHUIRUPHG E\ D SDUW\ VKDOO JLYH WKH RWKHU SDUW\ DQ\ FRQWUDFWXDO ULJKWV E\
FXVWRP��HVWRSSHO��RU�RWKHUZLVH�

��� 6(9(5$%,/,7<� ,Q WKH HYHQW DQ\ SRUWLRQ RI WKLV $JUHHPHQW VKDOO EH ILQDOO\ GHWHUPLQHG E\ DQ\ FRXUW RI FRPSHWHQW MXULVGLFWLRQ WR EH LQYDOLG RU
XQHQIRUFHDEOH��VXFK�SURYLVLRQ�VKDOO�EH�GHHPHG�YRLG�DQG�WKH�UHPDLQGHU�RI�WKLV�$JUHHPHQW�VKDOO�FRQWLQXH�LQ�IXOO�IRUFH�DQG�HIIHFW�

9HQGRU KDV DOO UHTXLVLWH SRZHU DQG DXWKRULW\ WR FRQGXFW LWV EXVLQHVV DQG WR H[HFXWH� GHOLYHU� DQG SHUIRUP WKH $JUHHPHQW� (DFK SDUW\ ZDUUDQWV
WKDW WKH LQGLYLGXDOV ZKR KDYH VLJQHG WKLV $JUHHPHQW KDYH WKH OHJDO SRZHU� ULJKW� DQG DXWKRULW\ WR PDNH WKLV $JUHHPHQW DQG ELQG HDFK UHVSHFWLYH
SDUW\�

,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KHUHWR�KDYH�H[HFXWHG�WKLV�$JUHHPHQW�RQ�WKH�GDWH�ZULWWHQ�DERYH�

%ORRP�6RIWZDUH��,QF� 3HUULV�8QLRQ�+LJK�6FKRRO 'LVWULFW

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
9HQGRU�6LJQDWXUH 'LVWULFW�6LJQDWXUH

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBB'LUHFWRU RI�3XUFKDVLQJBBBBBBBBBBBBBBB
$GGUHVV 7LWOH

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
&LW\ 6WDWH =LS 'DWH

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
3KRQH (PDLO %RDUG�$SSURYDO�'DWH
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(;+,%,7�´$µ

,QVXUDQFH�5HTXLUHPHQWV

$� 0LQLPXP 5HTXLUHPHQWV� 9HQGRU VKDOO� DW LWV H[SHQVH� SURFXUH DQG PDLQWDLQ IRU WKH GXUDWLRQ RI WKLV $JUHHPHQW LQVXUDQFH DJDLQVW
FODLPV IRU LQMXULHV WR SHUVRQV RU GDPDJHV WR SURSHUW\ ZKLFK PD\ DULVH IURP RU LQ FRQQHFWLRQ ZLWK WKH SHUIRUPDQFH RI WKH $JUHHPHQW E\ WKH
9HQGRU� LWV DJHQWV� UHSUHVHQWDWLYHV� HPSOR\HHV RU VXEFRQWUDFWRUV� 9HQGRU VKDOO DOVR UHTXLUH DOO RI LWV VXEFRQWUDFWRUV WR SURFXUH DQG PDLQWDLQ WKH
VDPH�LQVXUDQFH�IRU�WKH�GXUDWLRQ�RI�WKH�$JUHHPHQW��6XFK�LQVXUDQFH�VKDOO�PHHW�DW�OHDVW�WKH�IROORZLQJ�PLQLPXP�OHYHOV�RI�FRYHUDJH�

%� 0LQLPXP 6FRSH RI ,QVXUDQFH� &RYHUDJH VKDOO EH DW OHDVW DV EURDG DV WKH ODWHVW YHUVLRQ RI WKH IROORZLQJ� �$� *HQHUDO /LDELOLW\�
,QVXUDQFH 6HUYLFHV 2IILFH &RPPHUFLDO *HQHUDO /LDELOLW\ FRYHUDJH �RFFXUUHQFH IRUP &* ������ �%� $XWRPRELOH /LDELOLW\� ,QVXUDQFH 6HUYLFHV
2IILFH %XVLQHVV $XWR &RYHUDJH IRUP QXPEHU &$ ����� FRGH � �DQ\ DXWR�� DQG �&� :RUNHUV¶ &RPSHQVDWLRQ DQG (PSOR\HUV¶ /LDELOLW\� :RUNHUV¶
&RPSHQVDWLRQ�LQVXUDQFH�DV�UHTXLUHG�E\�WKH�6WDWH�RI�&DOLIRUQLD�DQG�(PSOR\HU¶V�/LDELOLW\�,QVXUDQFH�

&� 0LQLPXP /LPLWV RI ,QVXUDQFH� 9HQGRU VKDOO PDLQWDLQ OLPLWV QR OHVV WKDQ� �$� *HQHUDO /LDELOLW\� ���������� SHU RFFXUUHQFH IRU ERGLO\
LQMXU\� SHUVRQDO LQMXU\ DQG SURSHUW\ GDPDJH� ,I &RPPHUFLDO *HQHUDO /LDELOLW\ ,QVXUDQFH RU RWKHU IRUP ZLWK JHQHUDO DJJUHJDWH OLPLW LV XVHG� HLWKHU
WKH JHQHUDO DJJUHJDWH OLPLW VKDOO DSSO\ VHSDUDWHO\ WR WKLV $JUHHPHQW�ORFDWLRQ RU WKH JHQHUDO DJJUHJDWH OLPLW VKDOO EH WZLFH WKH UHTXLUHG
RFFXUUHQFH OLPLW� �%� $XWRPRELOH /LDELOLW\� ���������� SHU DFFLGHQW IRU ERGLO\ LQMXU\ DQG SURSHUW\ GDPDJH� DQG �&� :RUNHUV¶ &RPSHQVDWLRQ DQG
(PSOR\HU¶V /LDELOLW\� :RUNHUV¶ FRPSHQVDWLRQ OLPLWV DV UHTXLUHG E\ WKH /DERU &RGH RI WKH 6WDWH RI &DOLIRUQLD� (PSOR\HUV /LDELOLW\ OLPLWV RI
�����������SHU�DFFLGHQW�IRU�ERGLO\�LQMXU\�RU�GLVHDVH�

'� 3URIHVVLRQDO /LDELOLW\� >,1&/8'( ,) $33/,&$%/(@ 9HQGRU VKDOO SURFXUH DQG PDLQWDLQ� DQG UHTXLUH LWV VXE�9HQGRUV WR SURFXUH DQG
PDLQWDLQ HUURUV DQG RPLVVLRQV OLDELOLW\ LQVXUDQFH DSSURSULDWH WR WKHLU SURIHVVLRQ� 6XFK LQVXUDQFH VKDOO EH LQ DQ DPRXQW QRW OHVV WKDQ ����������
SHU�FODLP��DQG�VKDOO�EH�HQGRUVHG�WR�LQFOXGH�FRQWUDFWXDO�OLDELOLW\�

(� ,QVXUDQFH (QGRUVHPHQWV� 7KH LQVXUDQFH SROLFLHV VKDOO FRQWDLQ WKH IROORZLQJ SURYLVLRQV� RU 9HQGRU VKDOO SURYLGH HQGRUVHPHQWV RQ
IRUPV�VXSSOLHG�RU�DSSURYHG�E\�WKH�'LVWULFW�WR�DGG�WKH�IROORZLQJ�SURYLVLRQV�WR�WKH�LQVXUDQFH�SROLFLHV�

��� *HQHUDO /LDELOLW\� 7KH JHQHUDO OLDELOLW\ SROLF\ VKDOO EH HQGRUVHG WR VWDWH WKDW� �$� WKH 'LVWULFW� LWV GLUHFWRUV� RIILFLDOV� RIILFHUV�
HPSOR\HHV� DJHQWV DQG YROXQWHHUV VKDOO EH FRYHUHG DV DGGLWLRQDO LQVXUHG ZLWK UHVSHFW WR WKH 6HUYLFHV DQG�RU WKH 3URGXFWV RU RSHUDWLRQV
SHUIRUPHG E\ RU RQ EHKDOI RI WKH 9HQGRU� LQFOXGLQJ PDWHULDOV� SDUWV RU HTXLSPHQW IXUQLVKHG LQ FRQQHFWLRQ ZLWK VXFK ZRUN� DQG �%� WKH LQVXUDQFH
FRYHUDJH VKDOO EH SULPDU\ LQVXUDQFH DV UHVSHFWV WKH 'LVWULFW� LWV GLUHFWRUV� RIILFLDOV� RIILFHUV� HPSOR\HHV� DJHQWV DQG YROXQWHHUV� RU LI H[FHVV� VKDOO
VWDQG LQ DQ XQEURNHQ FKDLQ RI FRYHUDJH H[FHVV RI WKH 9HQGRU¶V VFKHGXOHG XQGHUO\LQJ FRYHUDJH� $Q\ LQVXUDQFH RU VHOI�LQVXUDQFH PDLQWDLQHG E\
WKH 'LVWULFW� LWV GLUHFWRUV� RIILFLDOV� RIILFHUV� HPSOR\HHV� DJHQWV DQG YROXQWHHUV VKDOO EH H[FHVV RI WKH 9HQGRU¶V LQVXUDQFH DQG VKDOO QRW EH FDOOHG
XSRQ�WR�FRQWULEXWH�ZLWK�LW�

��� $XWRPRELOH /LDELOLW\� 7KH DXWRPRELOH OLDELOLW\ SROLF\ VKDOO EH HQGRUVHG WR VWDWH WKDW� �$� WKH 'LVWULFW� LWV GLUHFWRUV� RIILFLDOV�
RIILFHUV� HPSOR\HHV� DJHQWV DQG YROXQWHHUV VKDOO EH FRYHUHG DV DGGLWLRQDO LQVXUHGV ZLWK UHVSHFW WR WKH RZQHUVKLS� RSHUDWLRQ� PDLQWHQDQFH� XVH�
ORDGLQJ RU XQORDGLQJ RI DQ\ DXWR RZQHG� OHDVHG� KLUHG RU ERUURZHG E\ WKH 9HQGRU RU IRU ZKLFK WKH 9HQGRU LV UHVSRQVLEOH� DQG �%� WKH LQVXUDQFH
FRYHUDJH VKDOO EH SULPDU\ LQVXUDQFH DV UHVSHFWV WKH 'LVWULFW� LWV GLUHFWRUV� RIILFLDOV� RIILFHUV� HPSOR\HHV� DJHQWV DQG YROXQWHHUV� RU LI H[FHVV� VKDOO
VWDQG LQ DQ XQEURNHQ FKDLQ RI FRYHUDJH H[FHVV RI WKH 9HQGRU¶V VFKHGXOHG XQGHUO\LQJ FRYHUDJH� $Q\ LQVXUDQFH RU VHOI�LQVXUDQFH PDLQWDLQHG E\
WKH 'LVWULFW� LWV GLUHFWRUV� RIILFLDOV� RIILFHUV� HPSOR\HHV� DJHQWV DQG YROXQWHHUV VKDOO EH H[FHVV RI WKH 9HQGRU¶V LQVXUDQFH DQG VKDOO QRW EH FDOOHG
XSRQ�WR�FRQWULEXWH�ZLWK�LW�

��� :RUNHUV¶ &RPSHQVDWLRQ DQG (PSOR\HUV /LDELOLW\ &RYHUDJH� 7KH LQVXUHU VKDOO DJUHH WR ZDLYH DOO ULJKWV RI VXEURJDWLRQ
DJDLQVW WKH 'LVWULFW� LWV GLUHFWRUV� RIILFLDOV� RIILFHUV� HPSOR\HHV� DJHQWV DQG YROXQWHHUV IRU ORVVHV SDLG XQGHU WKH WHUPV RI WKH LQVXUDQFH SROLF\
ZKLFK�DULVH�IURP�ZRUN�SHUIRUPHG�E\�WKH�9HQGRU�

��� $OO &RYHUDJHV� (DFK LQVXUDQFH SROLF\ UHTXLUHG E\ WKLV $JUHHPHQW VKDOO EH HQGRUVHG WR VWDWH WKDW� �$� FRYHUDJH VKDOO QRW
EH VXVSHQGHG� YRLGHG� UHGXFHG RU FDQFHOHG H[FHSW DIWHU WKLUW\ ���� GD\V SULRU ZULWWHQ QRWLFH E\ FHUWLILHG PDLO� UHWXUQ UHFHLSW UHTXHVWHG� KDV EHHQ
JLYHQ WR WKH 'LVWULFW� DQG �%� DQ\ IDLOXUH WR FRPSO\ ZLWK UHSRUWLQJ RU RWKHU SURYLVLRQV RI WKH SROLFLHV� LQFOXGLQJ EUHDFKHV RI ZDUUDQWLHV� VKDOO QRW
DIIHFW�FRYHUDJH�SURYLGHG�WR�WKH�'LVWULFW��LWV�GLUHFWRUV��RIILFLDOV��RIILFHUV��HPSOR\HHV��DJHQWV�DQG�YROXQWHHUV�

)� 2WKHU 5HTXLUHPHQWV� $OO LQVXUDQFH UHTXLUHG E\ WKLV 6HFWLRQ VKDOO FRQWDLQ VWDQGDUG VHSDUDWLRQ RI LQVXUHGV SURYLVLRQV� ,Q DGGLWLRQ�
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VXFK LQVXUDQFH VKDOO QRW FRQWDLQ DQ\ VSHFLDO OLPLWDWLRQV RQ WKH VFRSH RI SURWHFWLRQ DIIRUGHG WR WKH 'LVWULFW� LWV GLUHFWRUV� RIILFLDOV� RIILFHUV�
HPSOR\HHV� DJHQWV DQG YROXQWHHUV� $Q\ GHGXFWLEOHV RU VHOI�LQVXUHG UHWHQWLRQV PXVW EH GHFODUHG WR DQG DSSURYHG E\ WKH 'LVWULFW� 9HQGRU VKDOO
JXDUDQWHH WKDW� DW WKH RSWLRQ RI WKH 'LVWULFW� HLWKHU� �$� WKH LQVXUHU VKDOO UHGXFH RU HOLPLQDWH VXFK GHGXFWLEOHV RU VHOI�LQVXUHG UHWHQWLRQV DV
UHVSHFWV WKH 'LVWULFW� LWV GLUHFWRUV� RIILFLDOV� RIILFHUV� HPSOR\HHV� DJHQWV DQG YROXQWHHUV� RU �%� WKH 9HQGRU VKDOO SURFXUH D ERQG JXDUDQWHHLQJ
SD\PHQW RI ORVVHV DQG UHODWHG LQYHVWLJDWLRQ FRVWV� FODLPV DQG DGPLQLVWUDWLYH DQG GHIHQVH H[SHQVHV� ,QVXUDQFH LV WR EH SODFHG ZLWK LQVXUHUV ZLWK
D FXUUHQW $�0� %HVW¶V UDWLQJ QR OHVV WKDQ $�9,,,� OLFHQVHG WR GR EXVLQHVV LQ &DOLIRUQLD� DQG VDWLVIDFWRU\ WR WKH 'LVWULFW� 9HQGRU VKDOO IXUQLVK 'LVWULFW
ZLWK RULJLQDO FHUWLILFDWHV RI LQVXUDQFH DQG HQGRUVHPHQWV HIIHFWLQJ FRYHUDJH UHTXLUHG E\ WKLV $JUHHPHQW RQ IRUPV VDWLVIDFWRU\ WR WKH 'LVWULFW� 7KH
FHUWLILFDWHV DQG HQGRUVHPHQWV IRU HDFK LQVXUDQFH SROLF\ VKDOO EH VLJQHG E\ D SHUVRQ DXWKRUL]HG E\ WKDW LQVXUHU WR ELQG FRYHUDJH RQ LWV EHKDOI�
DQG VKDOO EH RQ IRUPV SURYLGHG E\ WKH 'LVWULFW LI UHTXHVWHG� $OO FHUWLILFDWHV DQG HQGRUVHPHQWV PXVW EH UHFHLYHG DQG DSSURYHG E\ WKH 'LVWULFW
EHIRUH�ZRUN�FRPPHQFHV���7KH�'LVWULFW�UHVHUYHV�WKH�ULJKW�WR�UHTXLUH�FRPSOHWH��FHUWLILHG�FRSLHV�RI�DOO�UHTXLUHG�LQVXUDQFH�SROLFLHV��DW�DQ\�WLPH�
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Exhibit B 
 

Product to be provided by Contractor 
 

Thrively Pro Learning Experiences Platform features include: 

 

• Strength Assessment designed by leading pediatric neuropsychologists 

• Inspiring Strengths Profile Report which empowers students with knowledge about what 

makes them unique 

• Well-being Index to provide quick daily check in on student well-being 

• Hope Survey and skill building lessons to develop purpose and drive to succeed 

• Skill Building with rich library of all lessons and courses to build skills in SEL, 4C’s, and 

more 

• Goal Setting and Tracking with our Personalized Digital Portfolio for each student to set 

goals and track growth 

• Career Exploration Pathway videos which connect to the world of work, driven by a 

student’s identified strengths and aspirations 

• PBL and Deeper Learning with our highly collaborative Project Tool to support project-

based learning, capstone projects, and experiential learning 

• Dashboard and Data for teachers, school and district staff to assess and direct the progress 

of students and groups of students and provide feedback on student activities as they are 

completed. 

• Most recent version of the product, including and upgrades, patches, and enhancements to 

the system 

 
Services to be provided by Contractor 
 

• Professional Learning Support: Up to 20 hours of professional learning support. Includes: 

o PD/Training sessions; Zoom meet. 

o Help with personalizing Thrively classroom experience 

o Open office hours 

o Parent workshops 

• FAQ: Access to our detailed FAQ area and online resources 

 
Cost 
 

$62,000. Includes subscription to Thrively Pro for up to 9600 students.  

 
 
Integration to be provided by Contractor 
 

Provider supports multiple integration options related to rostering of students and teachers 

including sFTP, Classlink, Clever, and Google SSO. 

 

 



  
 
2 

Additional Professional Learning Support  
 

If individual schools or divisions require additional PD support outside of this agreement, those 

schools or divisions will be charged separately at the following rate.  

 

• Online Professional Learning Support (includes but not limited to PD/training, planning, 

developing scope and sequence, customization): $1500 for a block of 6 hours 

• Onsite Professional Development: $5000 per day (unlimited teachers) 
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