
BOARD OF TRUSTEES 
ANAHEIM UNION HIGH SCHOOL DISTRICT 

501 N. Crescent Way, P.O. Box 3520 
Anaheim, California 92803-3520 

www.auhsd.us  
 

NOTICE OF SPECIAL MEETING 
 

Date: June 29, 2020 
 

To:  Annemarie Randle-Trejo, P.O. Box 3520, Anaheim, CA  92803-3520 
 Katherine H. Smith, P.O. Box 3520, Anaheim, CA  92803-3520 

Anna L. Piercy, P.O. Box 3520, Anaheim, CA  92803-3520 
Al Jabbar, P.O. Box 3520, Anaheim, CA  92803-3520 
Brian O’Neal, P.O. Box 3520, Anaheim, CA  92803-3520 

 
 

 Orange County Register, 1771 S. Lewis, Anaheim, CA  92805 
Anaheim Bulletin, 1771 S. Lewis, Anaheim, CA  92805 
Los Angeles Times, 1375 Sunflower, Costa Mesa, CA  92626 
Event News, 9559 Valley View Street, Cypress, CA  90630 

 
You are hereby notified that a special meeting of the 

Board of Trustees of the Anaheim Union High School District 
is called for 

 
Thursday, the 2nd day of July 2020 

 
Members of the public may observe the meeting by livestream on the District’s 

YouTube channel at  https://bit.ly/2KEiCDA.  
 

Individuals requesting interpretation should contact the executive assistant to the 
superintendent at morales_p@auhsd.us by 5:00 p.m. on Tuesday, June 30, 2020, 

to allow for reasonable arrangement to ensure interpretation services.  
 

Any member of the public has an opportunity to address the Board of Trustees by 
submitting comments online at https://bit.ly/2KJTiMw prior to the meeting, as outlined 

below in the Public Comments and Public Hearing portions of this agenda. Submissions will 
be read aloud during the Board Meeting by the Board President or designee.  

 
 

Closed Session–9:15 a.m. 
 

Special Meeting-10:00 a.m. 
 
 

 
Michael B. Matsuda 
Superintendent 

http://www.auhsd.us/
https://bit.ly/2KEiCDA
https://bit.ly/2KJTiMw
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ANAHEIM UNION HIGH SCHOOL DISTRICT 
501 N. Crescent Way, P.O. Box 3520, Anaheim, California 92803-3520, www.auhsd.us 

 
BOARD OF TRUSTEES 

Amended Special Meeting Agenda 
Thursday, July 2, 2020 

Closed Session–9:15 a.m. 
Special Meeting–10:00 a.m. 

 
This meeting is being held pursuant to Executive Order N-29-20 issued by California Governor 

Gavin Newsom on March 17, 2020. Any or all board members may attend the meeting by phone or 
other electronic means.  

 
Members of the public may observe the meeting by livestream on the District’s YouTube channel at   

https://bit.ly/2KEiCDA. 
 

Individuals requesting interpretation should contact the executive assistant to the superintendent 
at morales_p@auhsd.us by 5:00 p.m. on Tuesday, June 30, 2020, to allow for reasonable 

arrangement to ensure interpretation services.  
 

Any member of the public has an opportunity to address the Board of Trustees by submitting comments 
online at https://bit.ly/2KJTiMw prior to the meeting, as outlined below in the Public Comments and Public 

Hearing portions of this agenda. Submissions will be read aloud during the Board Meeting by the Board 
President or designee.  

 
Some items on the agenda of the Board of Trustees’ meeting include exhibits of supportive and/or 
background information. These materials are also posted with the meeting agenda on the District 

website, www.auhsd.us, at the same time that they are distributed to the Board of Trustees. 
 

 In compliance with the Americans with Disabilities Act, individuals with a disability who require 
modification or accommodation in order to participate in this meeting should contact the executive 
assistant to the superintendent at morales_p@auhsd.us by 5:00 p.m. on Tuesday, June 30, 2020, 

to allow for reasonable arrangements to ensure accessibility to the meeting.    
 

Meetings are recorded for use in the official minutes. 
 
1. CALL TO ORDER–ROLL CALL  ACTION ITEM 
 
2. ADOPTION OF AGENDA  ACTION ITEM 
 
3. PUBLIC COMMENTS, CLOSED SESSION ITEMS  INFORMATION ITEM 

 
This is an opportunity for community members to address the Board of Trustees on closed session 
agenda items only. Comments may be submitted online at https://bit.ly/2KJTiMw prior to the Board 
meeting. Submissions will be read aloud during the Board Meeting by the Board President or 
designee. Each speaker is limited to a maximum of five minutes; each topic or item is limited to a 
total of 20 minutes. Board Members cannot immediately respond to public comments, as stated on 
the speaker request form. 

 
4. CLOSED SESSION  ACTION/INFORMATION ITEM 

 
The Board of Trustees will meet in closed session for the following purposes: 

http://www.auhsd.us/
https://bit.ly/2KEiCDA
https://bit.ly/2KJTiMw
http://www.auhsd.us/
https://bit.ly/2KJTiMw
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4.1  To consider matters pursuant to Government Code Section 54957.6: Conference with labor 
negotiators Mr. Matsuda, Dr. Fried, Dr. Root, and Mr. Jackson regarding negotiations and 
contracts with the American Federation of State, County and Municipal Employees (AFSCME), 
Anaheim Personnel and Guidance Association (APGA), Anaheim Secondary Teachers 
Association (ASTA), California School Employees Association (CSEA), and Mid-Managers 
Association (MMA). 

 
4.2  To consider matters pursuant to Government Code Section 54957: Public employee 

discipline/dismissal/release.  
 
5.      RECONVENE MEETING, PLEDGE OF ALLEGIANCE, AND CLOSED    INFORMATION ITEM 
 SESSION REPORT OUT 
 

5.1 Reconvene Meeting 
 
The Board of Trustees will reconvene into open session. 
 

5.2 Pledge of Allegiance and Moment of Silence 
 

President Randle-Trejo will lead the Pledge of Allegiance to the Flag of the United States of 
America and provide a moment of silence.  
 

5.3 Closed Session Report 
 

 The clerk of the Board of Trustees will report actions taken during closed session. 
 

6. PUBLIC COMMENTS, OPEN SESSION ITEMS  INFORMATION ITEM 
 

Opportunities for public comments occur at the beginning of each agenda item and at this time for 
items not on the agenda. Comments may be submitted online at https://bit.ly/2KJTiMw prior to the 
meeting. Submissions will be read aloud during the Board Meeting by the Board President or 
designee. Each speaker is limited to a maximum of five minutes; each topic or item is limited to a 
total of 20 minutes. Board members cannot immediately respond to public comments, as stated on 
the speaker request form. 
 

7. PRESENTATIONS INFORMATION ITEMS 
 

7.1 Reopening of Schools  
 

Background Information: 
On March 13, 2020, the Board of Trustees passed and adopted a resolution declaring a local 
emergency due to the outbreak and spread of the novel coronavirus (COVID-19). In 
recognition of the existing emergency, the Board of Trustees authorized the District to close 
physical school sites for students through March 27, 2020, which was later extended through 
the end of the school year. Since March 13, 2020, District administrators, faculty, and staff 
have been developing and implementing a program of distance learning to ensure the 
continued education of AUHSD students during the period of school dismissal resulting from 
COVID-19.  

Current Consideration: 
In contemplation of the reopening of schools at the beginning of the 2020-21 year, the 
District began convening an Opening of Schools Task Force (OSTF) on April 23, 2020, with 

https://bit.ly/2KJTiMw
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over fifty members from all stakeholder groups, including the leaders of the California School 
Employees Association (CSEA), the Anaheim Secondary Teachers Association (ASTA), and 
the American Federation of State, County and Municipal Employees (AFSCME). Following 
guidance from the California Department of Public Health and California Department of 
Education, and other federal, state, and local agencies, the OSTF formulated three options 
for opening the District’s schools: Option 1 is a blended instructional model where students 
will see their teacher on Monday virtually (synchronous) and in-person either Tuesday, 
Wednesday, or Thursday, based on alphabetical cohorts, creating the opportunity for 
physical distancing both in and out of class. Option 2 is a full virtual/distance learning 
instructional model, similar to distance learning that has taken place since school dismissal in 
March. Option 3 is a full in-person instructional model, where all students and staff will be on 
campus. This presentation will provide a comprehensive update on the activities and 
recommendations of the OSTF. 

Budget Implication: 
There is no impact to the budget. 

 
Staff Recommendation: 
Although this is an information item only, requiring no formal action by the Board of 
Trustees, it is recommended that the Board officially receive the information 
 

7.2 Carnegie Learning  
 
Background Information: 
Carnegie Learning is a comprehensive, dynamic, and progressive learning technology 
company. Advocating a belief in teaching and determination to help students develop as 
learners and thinkers, Carnegie Learning is seeking to re-define the role of technology across 
the K-12 landscape. It delivers research-proven mathematics curriculum and the MATHia® 
platform for grades 6 through 12, project-based digital solutions for computer science, and 
best-in-class K-12 professional learning services. The District currently uses Carnegie 
textbooks for mathematics in grades 7 through 12. 
 
Current Consideration: 
The Board of Trustees will receive a presentation from Director of Curriculum and Instruction 
Carlos Hernandez, and Mathematics Curriculum Specialist Julie Spykerman, regarding the 
District's use of Carnegie Learning. The presentation will address the process used to select 
Carnegie Learning along with the rationale behind its selection. 
 
Budget Implication: 
There is no impact to the budget. 
 
Staff Recommendation: 
Although this is an information item only, requiring no formal action by the Board of 
Trustees, it is recommended that the Board officially receive the information. 

 
8. ITEMS OF BUSINESS 
 
 RESOLUTIONS 

 
8.1 Resolution No. 2020/21-BOT-01, Order of Biennial Trustee ACTION ITEM 
 Election and Specifications of the Election Order  
 (Roll Call Vote) 
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Background Information: 
 A consolidated election is required in the District this year in accordance with Education Code 

Section 5340. A resolution and order of election are required to be completed and provided 
to the Orange County Department of Education and Orange County Registrar of Voters.  

 
 Current Consideration: 
 The Board of Trustees is requested to adopt Resolution No. 2020/21-BOT-01, Order of 

Biennial Trustee Election and Specifications of the Election Order, as prescribed by Education 
Code Section 5000, calling for the biennial governing board member election to be held on 
Tuesday, November 3, 2020.  

 
 Budget Implication: 
 Election-related costs for the November 2020 election are unknown at this time, but the 

estimated cost is $184,354-$234,633. 
 
 Staff Recommendation: 
 It is recommended that the Board of Trustees adopt Resolution No. 2020/21-BOT-01, by a 

roll call vote. [EXHIBIT A] 
 
8.2 Resolution No. 2020/21-E-01, Annual Certification of            ACTION ITEM 

Course-Based Independent Study for 2020-21  
(Roll Call Vote) 

 
Background Information: 
On May 7, 2020, the Board of Trustees authorized the development of a primarily virtual 
program of instruction called Cambridge Virtual Academy (CVA), focused on engaging 
students in academic content fostering the 5Cs: collaboration, communication, critical 
thinking, creativity, and character/compassion, which contribute to a student’s resilience, 
emotional intelligence, and career and life skills. On June 18, 2020, the Board approved an 
updated independent study policy, Board Policy and Administrative Regulation 7807 (6158) 
and 7807-R (AR 6158), including authorization for the District to offer a course-based 
independent study program for students in grades 7 through 12. CVA will operate as a 
course-based independent study program.  

Current Consideration: 
Course-based independent study differs from traditional independent study in that it 
measures average daily attendance through attendance based on equivalent daily 
instructional minutes, not the time value of work production. Education Code Sections 
51749.5 and 51749.6 set forth the requirements for establishing and implementing course-
based independent study. Those requirements provide that the Board of Trustees is required 
to annually certify that courses provided pursuant to course-based independent study are of 
the same rigor and educational quality as equivalent classroom-based courses, aligned to all 
relevant local and state content standards. That certification shall, at a minimum, include the 
duration, number of equivalent daily instructional minutes for each school day that a pupil is 
enrolled, number of equivalent instructional minutes, and number of course credits for each 
course, consistent with that of equivalent classroom-based courses. The District has 
undertaken a comprehensive analysis to ensure that CVA’s courses meet the statutory 
standards, and the Resolution provides for the required annual certification of CVA courses 
for the 2020-21 year. 

Budget Implication: 
There is no impact to the budget. 
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Staff Recommendation: 
It is recommended that the Board of Trustees adopt Resolution No. 2020/21-E-01, by a roll 
call vote. [EXHIBIT B] 
 

 EDUCATIONAL SERVICES 
 

8.3 Contract Agreement, Carnegie Learning  
 

Background Information: 
Carnegie Learning is a comprehensive, dynamic and progressive learning technology 
company. Advocating a belief in teaching and determination to help students develop as 
learners and thinkers, Carnegie Learning is seeking to re-define the role of technology across 
the K-12 landscape. It delivers research-proven mathematics curriculum and the MATHia® 
platform for grades 6-12, project-based digital solutions for computer science, and best-in-
class K-12 professional learning services. The District currently uses Carnegie textbooks for 
mathematics in grades 7-12. 
 
Current Consideration: 
The current agreement with Carnegie Learning to provide textbooks is set to expire. The 
Board is presented with two agreements that set the terms and conditions for the District to 
purchase Carnegie Learning mathematics textbooks. The first agreement provides services 
July, 1, 2020, through June 30, 2023, while the second agreement provides services July 1, 
2020, through June 30, 2021.  
 
Budget Implication: 
The cost is not to exceed $2,242,777 over the course of three years or 888,379 for a one-
year contract. (General Funds). 
 
Staff Recommendation: 
It is recommended that the Board of Trustees discuss and provide direction to staff to 
proceed with the ratification of one of the contract agreements. [EXHIBITS C and D] 

 
9. ADJOURMENT   
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

In compliance with the Americans with Disabilities Act, individuals with a disability who require 
modification or accommodation in order to participate in this meeting should contact the executive 
assistant to the superintendent at morales_p@auhsd.us by 5:00 p.m. on Tuesday, June 30, 2020, 

to allow for reasonable arrangements to ensure accessibility to the meeting.    
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RESOLUTION OF THE BOARD OF TRUSTEES OF THE 
ANAHEIM UNION HIGH SCHOOL DISTRICT 

 
RESOLUTION AND ORDER OF BIENNIAL TRUSTEE ELECTION AND 

SPECIFICATION OF THE ELECTION ORDER 
 

RESOLUTION NO. 2020/21-BOT-01  
 
 

July 2, 2020 
 

 
On the motion of Trustee ________ and duly seconded, the following resolution was 

adopted: 

WHEREAS, the election of governing board members is ordered by law pursuant to 

Education Code Section 5000, to fill the office of members whose terms expire on December 

11, 2020, next succeeding election; 

NOW, THEREFORE, BE IT RESOLVED that pursuant to the authority of Education 

Code Sections 5304 and 5322, the County Superintendent of Schools, Orange County, is 

hereby informed of the specifications of the election order for the forthcoming Biennial 

Governing Board Election to be held on Tuesday, November 3, 2020. 

The County Superintendent is further ordered to consolidate this election in 

accordance with Education Code Sections 5340 and 5342. 

 The foregoing resolution was passed and adopted at a regular meeting of the Board 

of Trustees, on July 2, 2020, by the following roll call vote: 

AYES:  
 
NOES:    
 
ABSTAIN:  
 
ABSENT:  
 

EXHIBIT A
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STATE OF CALIFORNIA ) 
 ) 
 ) SS 
 ) 
COUNTY OF ORANGE ) 
 
 
I, Michael B. Matsuda, superintendent of the Anaheim Union High School District of Orange 
County, California, and secretary to the Board of Trustees thereof, hereby certify that the 
above and foregoing resolution was duly and regularly adopted by the said Board of 
Trustees at the regular meeting thereof held on the 2nd day of July 2020, and passed by a 
roll call vote of all members of said board. 
 
IN WITNESS WHEREOF, I have hereunto set my hand and seal this 2nd day of July 2020.  
 
 
 
 
 
 

 ____________________________ 
 Michael B. Matsuda 
 Superintendent and 
 Secretary to the Board of Trustees 

 
 
 
 
 
 
 

EXHIBIT A



 
Resolution No. 2020/21-E-01 

RESOLUTION OF THE BOARD OF TRUSTEES OF THE 
ANAHEIM UNION HIGH SCHOOL DISTRICT 

 
ANNUAL CERTIFICATION OF COURSE-BASED INDEPENDENT STUDY FOR 2020-21 

 
RESOLUTION NO. 2020/21-E-01 

 
July 2, 2020 

 
 

On the motion of Trustee _______________ and duly seconded, the following 
resolution was adopted. 

WHEREAS, Education Code Sections 51749.5 and 51749.6 set forth the 
requirements for establishing and implementing course-based independent study, including, 
but not limited to, computing average daily attendance for each pupil enrolled in one or 
more course-based independent study courses; and 

WHEREAS, those requirements provide that the Board of Trustees is required to 
annually certify that courses provided pursuant to course-based independent study are of 
the same rigor and educational quality as equivalent classroom-based courses, aligned to all 
relevant local and state content standards; and 

WHEREAS, that certification shall, at a minimum, include the duration, number of 
equivalent daily instructional minutes for each school day that a pupil is enrolled, number of 
equivalent instructional minutes, and number of course credits for each course, consistent 
with that of equivalent classroom-based courses; and 

WHEREAS, consistent with Board Policy 8402 (3260), it is the policy and practice of 
the Anaheim Union High School District to ensure that pupils are not assessed a fee 
prohibited by Education Code Section 49011; and 

WHEREAS, consistent with Board Policy 7807 (6158), it is the policy and practice of 
the Anaheim Union High School District to ensure no pupil is prohibited from participating in 
independent study solely on the basis that he or she does not have the materials, 
equipment, or Internet access that are necessary to participate in the independent study 
course; and 

NOW, THEREFORE BE IT RESOLVED that the Board of Trustees of the Anaheim 
Union High School District certifies for the 2020-21 school year as follows: 

1. The courses listed in the CVA Course List attached hereto as Exhibit 1 
are of the same rigor and educational quality as equivalent classroom-
based courses, aligned to all relevant local and state content 
standards. 

2. The duration of each said course is one semester, consistent with the 
District calendar. 

EXHIBIT B

1



 
Resolution No. 2020/21-E-01 

3. The number of equivalent daily instructional minutes for each school 
day that a pupil is enrolled is 49 minutes per course per day for junior 
high school courses and 60 minutes per course per day for high school 
courses. 

4. The number of equivalent total instructional minutes is 4,410 minutes 
per course per semester for junior high school courses and 5,400 
minutes per course per semester for high school courses. 

5. The number of course credits for each course is 5 credits per 
semester. 

The foregoing resolution was passed and adopted at the regular meeting of the 
Board of Trustees on July 2, 2020, by the following roll call vote. 

AYES: 

NOES: 

ABSTAIN: 

ABSENT: 

 

STATE OF CALIFORNIA ) 
    ) 
    ) SS 
    ) 
COUNTY OF ORANGE  ) 

 I, Michael B. Matsuda, superintendent of the Anaheim Union High School District of 
Orange County, California, and secretary to the Board of Trustees thereof, hereby certify 
that the above and foregoing resolution was duly and regularly adopted by the said Board of 
Trustees at the regular meeting thereof held on the 2nd day of July, and passed by a roll call 
vote of all members of said Board. 

 IN WITNESS WHEREOF, I have hereunto set my hand and seal this 2nd day of July 
2020. 

 

      _________________________________ 
      Michael B. Matsuda 
      Superintendent and 
      Secretary to the Board of Trustees 
      Anaheim Union High School District 

 

EXHIBIT B
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2020-2021 COURSE LIST 

High School Courses

English/ Language Arts 
Course Numbers Title Credits 
EN100F English 1 5 

EN100S English 1 5 

EN101F English 1 H 5 

EN101S English 1 H 5 

EN105F English 9 H/Social Entrepreneurship 5 

EN105S English 9 H/Social Entrepreneurship 5 

EN200F English 2 5 

EN200S English 2 5 

EN201F 
EN920F 

English 2 H 5 

EN201S 
EN920S 

English 2 H 5 

EN300F 
EN930F 

English 3 5 

EN300S 
EN930S 

English 3 5 

EN301F 
EN931F 

AP English Language & Composition 5 

EN301S 
EN931S 

AP English Language & Composition 5 

EN400F 
EN940F 

English 4 5 

EN400S 
EN940S 

English 4 5 

EN401F 
EN941F 

AP English Literature 5 

EN401S 
EN941S 

AP English Literature 5 

    EXHIBIT 1
EXHIBIT B
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2020-2021 COURSE LIST 

High School Courses

Mathematics 
Course Numbers Title Credits 
MA100F Integrated Math 1 5 

MA100S Integrated Math 1 5 

MA101F Integrated Math 1-2 H 5 

MA101S Integrated Math 1-2 H 5 

MA200F Integrated Math 2 5 

MA200S Integrated Math 2 5 

MA201F Integrated Math 2-3 H 5 

MA201S Integrated Math 2-3 H 5 

MA300F Integrated Math 3 5 

MA300S Integrated Math 3 5 

MA301F Pre-Calculus H 5 

MA301S Pre-Calculus H 5 

MA400F Pre-Calculus 5 

MA400S Pre-Calculus 5 

MA401F AP Calculus AB 5 

MA401S AP Calculus AB 5 

MA404F AP Calculus BC 5 

MA404S AP Calculus BC 5 

MA405F AP Statistics 5 

MA405S AP Statistics 5 

MA406F 
MA941F 

Statistics & Probability 5 

MA406S 
MA941S 

Statistics & Probability 5 

EXHIBIT B
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2020-2021 COURSE LIST 

High School Courses

Social Science 
Course Numbers Title Credits 
SS200F Wld Hs/Cu/Ge 5 

SS200S Wld Hs/Cu/Ge 5 

SS201F 
SS920F 

Wld Hs/Cu/Ge H 5 

SS201S 
SS920S 

Wld Hs/Cu/Ge H 5 

SS205F AP European History 5 

SS205S AP European History 5 

SS300F US History 5 

SS300S US History 5 

SS301F AP US History 5 

SS301S AP US History 5 

SS400 
SS940 

Prin Am Demo 5 

SS401 
SS941 

AP Am Gvt & Pol 5 

SS402 
SS942 

Economics 5 

SS403 
SS943 

Economics H 5 

Science 
Course Numbers Title Credits 
SC100F Living Earth 5 

SC100S Living Earth 5 

SC101F Living Earth H 5 

SC101S Living Earth H 5 

SC200F Chemistry in the Earth Systems 5 

SC200S Chemistry in the Earth Systems 5 

SC201F Chemistry in the Earth Systems H 5 

SC201S Chemistry in the Earth Systems H 5 

SC300F Physics of the Universe 5 

SC300S Physics of the Universe 5 

SC301F Physics of the Universe H 5 

SC301S Physics of the Universe H 5 

EXHIBIT B
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2020-2021 COURSE LIST 

High School Courses

Physical Education 
Course Numbers Title Credits 
PE100F PE-1 5 

PE100S PE-1 5 

PE200F PE-2 5 

PE200S PE-2 5 

World Language 
Course Numbers Title Credits 
WL100F Spanish 1 5 

WL100S Spanish 1 5 

WL101F Spanish for Spanish Speakers 1 5 

WL101S Spanish for Spanish Speakers 1 5 

WL120F 
WL910F 

Korean 1 5 

WL120S 
WL910S 

Korean 1 5 

WL200F Spanish 2 5 

WL200S Spanish 2 5 

WL201F Spanish for Spanish Speakers 2 5 

WL201S Spanish for Spanish Speakers 2 5 

WL300F Spanish 3 5 

WL300S Spanish 3 5 

WL301F Spanish for Spanish Speakers 3 5 

WL301S Spanish for Spanish Speakers 3 5 

WL400F Spanish 4 5 

WL400S Spanish 4 5 

WL402F AP Spanish Language 5 

WL402S AP Spanish Language 5 

EXHIBIT B
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2020-2021 COURSE LIST 

High School Courses

Electives 
Course Numbers Title Credits 
CE100F 
CE901F 

Graphic Communications 5 

CE100S 
CE901S 

Graphic Communications 5 

CE125F Accounting Principles 1 5 

CE125S Accounting Principles 1 5 

CE170F Business/Marketing 5 

CE170S Business/Marketing 5 

CE197 Careers/Finance/Technology 5 

CE200F Advanced Graphic Communications 5 

CE200S Advanced Graphic Communications 5 

CE201F Advanced Graphic Communications H 5 

CE201S Advanced Graphic Communications H 5 

CE270F Business Entrepreneurship 5 

CE270S Business Entrepreneurship 5 

CE499 AIME Internship 5 

HE100 
HE910 

Health Science 5 

ND310F 
ND931F 

Journalism in the Digital Age 5 

ND310S 
ND931S 

Journalism in the Digital Age 5 

ND130F Oral Expression & Interpretation 5 

ND130S Oral Expression & Interpretation 5 

SS100F 
SS910F 

AP Human Geography 5 

SS100S 
SS910S 

AP Human Geography 5 

SS208F History Through Art 5 

SS208S History Through Art 5 

SS308F Cultural Experience in American Ethnic Studies 5 

SS308S Cultural Experience in American Ethnic Studies 5 

SS309F 
SS930F 

Psychology 5 

SS309S 
SS930S 

Psychology 5 

SS310F AP Psychology 5 

EXHIBIT B
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SS931F 

SS310S 
SS931S 

AP Psychology 5 

VP124F Draw Paint 1 5 

VP124S Draw Paint 1 5 

VP127F AP Art History 5 

VP127S AP Art History 5 

VP171F Concert Choir 5 

VP171S Concert Choir 5 

VP195F AP Music Theory 5 

VP195S AP Music Theory 5 

 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT B

8



 
2020-2021 COURSE LIST 

 

Junior High School Courses 

 
English/ Language Arts 
Course Numbers Title Credits 
EN700F English 7 5 

EN700S English 7 5 

EN701F English 7 H 5 

EN701S English 7 H 5 

EN800F English 8 5 

EN800S English 8 5 

EN801F English 8 H 5 

EN801S English 8 H 5 

 
Mathematics 
Course Numbers Title Credits 
MA700F Math 7 5 

MA700S Math 7 5 

MA701F Math 7 H 5 

MA701S Math 7 H 5 

MA800F Math 8 5 

MA800S Math 8 5 

MA801F Math 8 H 5 

MA801S Math 8 H 5 
 
Social Science 
Course Numbers Title Credits 
SS700F Wrld Hist/Geo 5 

SS700S Wrld Hist/Geo 5 

SS701F Wrld Hist/Geo H 5 

SS701S Wrld Hist/Geo H 5 

SS800F US Hist/Geo 5 

SS800S US Hist/Geo 5 

SS801F US Hist/Geo H 5 

SS801S US Hist/Geo H 5 
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2020-2021 COURSE LIST 

 

Junior High School Courses 

 
Science 
Course Numbers Title Credits 
SC700F Wrld Hist/Geo 5 

SC700S Integ Science 7 5 

SC701F Integ Science 7 H 5 

SC701S Integ Science 7 H 5 

SC800F Integ Science 8  5 

SC800S Integ Science 8 5 

SC801F Integ Science 8 H 5 

SC801S Integ Science 8 H 5 
 
Physical Education 
Course Numbers Title Credits 
PE700F PE-7 5 

PE700S PE-7 5 

PE800F PE-8 5 

PE800S PE-8 5 
 
World Language 
Course Numbers Title Credits 
WL700 Spanish Conversation & Culture 5 
 
Electives 
Course Numbers Title Credits 
CE708 Multimedia Production 5 

CE761 Computer Science Discoveries 5 

CE770 Exploring Entrepreneurship 5 

HE700 
HE970 

Health 5 

ND711F School Paper 1 5 

ND711S School Paper 1 5 

ND724 Multicultural Awareness 5 

ND730 Speech Communication 1 5 

ND760 Basics of Mindfulness 5 

VP724F Art 1 5 

VP724S Art 1 5 

VP771F Chorus 1 5 

EXHIBIT B
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VP771S Chorus 1 5 

VP792 Music Appreciation 1 5 

VP824F Art 2 5 

VP824S Art 2 5 

VP871F Chorus 2 5 

VP871S Chorus 2 5 
 
 

EXHIBIT B
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License and Purchase Agreement between Carnegie Learning Inc. and Anaheim Union 

High School District 
 

 

 

Carnegie Learning, Inc. is a leading publisher of innovative, research-based math curricula for middle 
school, high school, and post-secondary students. We help students succeed in math, creating a 
gateway to graduation and preparing them for 21st century careers. 
 
Partnering with educators for continued success, Carnegie Learning is working side-by-side with 
hundreds of schools and districts implementing our curricula, and we are dedicated to partnering 
with you to increase teacher effectiveness and student achievement in mathematics. Our goal is to 
support your team of teachers, coaches and leaders to obtain the results your students deserve. 

 
 

 

• This agreement, dated May 26, 2020 is made by and between Carnegie 
Learning, Inc. (the "Company"), located at 501 Grant Street, Pittsburgh, PA, 
15219 and Anaheim Union High School District, located at 501 N. Crescent Way, 
Anaheim, CA 92801 ("Client"). 

 
1. Materials to be provided. The company will provide Carnegie Learning’s 

blended Middle School and High School Math Solution, including 
consumable textbooks and MATHia software for 21,000 to Client in 
accordance with the terms and conditions set forth in this Agreement. The 
specific services to be provided shall be selected and agreed upon jointly 
by Company and Client. 

 
2. Term of Agreement. This Agreement will begin July, 1, 2020 and conclude June 30, 2023 

 
 

3. Responsibilities of Company. Materials will be rendered according to 
the agreed upon Exhibit A.   

 
4. Contracting outside Company Agreement. Contracting with any Company employee or 

assign independently is forbidden. 
 
5. Pricing: As part of Ed Code 60600-6060, Carnegie Learning agrees to: 

a. Charge no more for instructional materials offered for sale in other states 
(Most Favored Nations Clause) that is offered in California 

b. Reduce the price if prices are reduced in other states for the same program. 
c. Provide gratis items equally and free of charge that is offered as gratis to any 

other state or school district in the United States. 
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d.  Guarantee that all copies sold in California equal the quality of copies sold in 
other states and are kept revised, free from all errors, and up to date as 
required by the California State Board of Education. 

e.  Must not engage in restraint of trade, or enter into any understanding or 
agreement to attempt to control prices or restrict competition. 

f.  Must retain representation in California to receive and fill orders. 
g. Provide the district with computer files to ensure access and modification of 

materials for students with disabilities (e.g. hearing and visual). 
 

6. Delivery. All materials are to be delivered by July 31st  for each year of the agreement 
provided customer provides timely shipping and quantity information. 

 
7. Data Compliance: Per CSDPA guidelines, please see exhibit D 

 
8. Payment and Terms. 

a. Purchased Materials. Payment of the purchase price for the Purchased Materials 
shall be subject to receipt of an invoice from Licensor at the price described in Exhibit B 
 

 
 
Electronic Signatures 
 

This Agreement and related documents may be signed in counterparts, and may be accepted in 
electronic form (e.g., by scanned copy of the signed document, an electronic or digital signature or 
other means of demonstrating assent) and each Party’s acceptance will be deemed binding on the 
Parties. Computer maintained records of the Statement of Work and related documents when 
produced in hard copy form shall constitute business records and shall have the same validity as any 
other generally recognized business records. 

 
IN WITNESS WHEREOF, each party has read and agrees to be legally bound by this Agreement, and has 
caused this Agreement to be executed by their duly authorized representative below as of the Effective 
Date written above.  

 
Anaheim Union High School District Carnegie Learning 
 
By: _________________________   By: _________________________ 
Name: ______________________   Name: ______________________  
Title: _______________________   Title: _______________________ 
Date: ________________    Date: ________________ 

 
 
 
 
 
 

Julie Katruska
CFO

05/22/2020
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EXHIBIT A – LICENSOR CONTENT 
 

 
Pricing - Materials  
The following is based on the above-mentioned timeline, as well as the following district demographics: 
 

● 21,000 students  
o 8000 @ Junior High School 
o 13000 @ High School 

 
Materials include: 
 
 

ITEM DESCRIPTION TERM UNITS INCLUDED 
MATHia Student 
License 

MATHia per student license 3 YRS 21,000 Included 

   SOFTWARE TOTAL $990,360.00 
 

ITEM DESCRIPTION TERM UNITS INCLUDED 
Print Student 
Edition 

Student Edition Textbook (SE) 
plus online access to SE 

3 YRS 21,000 Included 

   TEXTBOOK TOTAL $1,130,850.00 
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EXHIBIT B – FEES 
 
 

Cost for three-year implementation including instructional materials, software licenses, and 

sales tax $2,208,850 

Cost for shipping & handling: $33,925.50 

Full order amount: $2,242,776.38  
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EXHIBIT C – Payment Schedule 
This constitutes an agreement between licensor and Anaheim Union High School District, whereby 
Anaheim Union High School District agrees to purchase products per the terms of this contract.  
 
Purchasing Agent understands that this is a legally binding contract and certifies that they are 
authorized to act and sign on behalf of Anaheim Union High School District. This contract constitutes 
Anaheim Union High School Districts’ agreement to the terms and conditions as outlined in the contract. 
No change to or modification of this order shall be binding unless agreed to by both parties in writing.  
 
Anaheim Union High School District agrees to pay full amount listed below and per the terms of EXHIBIT 
B. In the event of any dispute, chargeback transaction, refusal of shipment, or unpaid balance, 
CUSTOMER shall be liable for applicable collection fees, court costs, and attorney’s fees to the extent 
the Pennsylvania law will cover. 
 

Payment Schedule:   

Carnegie Learning will generate one invoice upon receipt of signed agreement.  Carnegie Learning will 
not generate additional invoices reflecting future payments.  Anaheim Union High School District is 
responsible for remitting future payments as outlined in this agreement.  
 

Payment 1: To be paid 30 days following invoice. Total amount of payment 1: $828,636.38 

Payment 2: To be paid on or before July 31, 2022. Total amount of payment 2: $707,070 

Payment 3: To be paid on or before July 31, 2022.  Total amount of payment 2: $707,070 

 

Termination Penalty: If agreement is terminated before end of the contract term, CUSTOMER is 

responsible for all materials and services provided as well as an early termination penalty $40,000 

 

Carnegie Learning Inc. Account Executive:   Name: David Ware 
Phone number: 949-632-4503    Email: dware@carnegielearning.com 
 
Both customer signatures are required below. 
 

CUSTOMER PURCHASING AGENT AUTHORIZATION:  

I have read and agree to be bound by the terms and conditions as outlined above. I am authorized to 
encumber the school district for this purchase. 
 

Print Name:      

Title:      School District:          

Authorized Signature:       

Date:          Phone number:      
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CUSTOMER FINANCE DEPARTMENT AUTHORIZATION:  

I have read and agree to be bound by the terms and conditions as outlined above.  I am authorized to 
encumber the school district for this purchase. 
 

Print Name:      

Title:                                    

Authorized Signature:       

Date:          Phone number:      

 
SELLER:  Carnegie Learning Approvals: 
 
Julie Katruska, CFO_______________________________ Date:   5/26/2020 
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CALIFORNIA STUDENT DATA PRIVACY 

AGREEMENT Version 2.0 �6HSWHPEHU�����2018)

6FKRRO�'LVWULFW�/RFDO�(GXFDWLRQ�$JHQF\�

$1'

3URYLGHU�

'DWH��

Anaheim Union High School District

Carnegie Learning. Inc

May 22, 2020
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7KLV� &DOLIRUQLD� 6WXGHQW� 'DWD� 3ULYDF\� $JUHHPHQW� �“'3$”�� LV� HQWHUHG� LQWR� E\� DQG� EHWZHHQ� WKH��

�KHUHLQDIWHU� UHIHUUHG� WR� DV� “/($”��DQG��
�KHUHLQDIWHU� UHIHUUHG� WR� DV� “3URYLGHU”�� RQ� � � �� 7KH�3DUWLHV�DJUHH�WR�
WKH�WHUPV�DV�VWDWHG�KHUHLQ��

5(&,7$/6�

:+(5($6�� WKH� 3URYLGHU� KDV� DJUHHG� WR� SURYLGH� WKH� /RFDO� (GXFDWLRQ� $JHQF\� �“/($”�� ZLWK� FHUWDLQ�
GLJLWDO� HGXFDWLRQDO� VHUYLFHV� �“6HUYLFHV”�� SXUVXDQW� WR� D� FRQWUDFW� GDWHG�������
�“6HUYLFH�$JUHHPHQW”���DQG�

:+(5($6�� LQ� RUGHU� WR� SURYLGH� WKH� 6HUYLFHV� GHVFULEHG� LQ� WKH� 6HUYLFH� $JUHHPHQW�� WKH� 3URYLGHU�
PD\� UHFHLYH� RU� FUHDWH�� DQG� WKH� /($� PD\� SURYLGH� GRFXPHQWV� RU� GDWD� WKDW� DUH� FRYHUHG� E\�
VHYHUDO� IHGHUDO� VWDWXWHV�� DPRQJ� WKHP�� WKH� )DPLO\� (GXFDWLRQDO� 5LJKWV� DQG� 3ULYDF\� $FW�
�“)(53$”�� DW� ��� 8�6�&�� ����J� ���� &)5� 3DUW� ����� &KLOGUHQ’V� 2QOLQH� 3ULYDF\� 3URWHFWLRQ�
$FW� �“&233$”��� ���8�6�&�� �����������3URWHFWLRQ�RI�3XSLO�5LJKWV�$PHQGPHQW��“335$”�����8�6�&��
����K��DQG�

:+(5($6��WKH�GRFXPHQWV�DQG�GDWD�WUDQVIHUUHG� IURP�/($V�DQG�FUHDWHG�E\� WKH�3URYLGHU’V�6HUYLFHV�DUH�
DOVR� VXEMHFW� WR� &DOLIRUQLD� VWDWH� VWXGHQW� SULYDF\� ODZV�� LQFOXGLQJ� $%� ������ IRXQG� DW� &DOLIRUQLD�
(GXFDWLRQ� &RGH� 6HFWLRQ� �������� DQG� WKH� 6WXGHQW� 2QOLQH� 3HUVRQDO� ,QIRUPDWLRQ� 3URWHFWLRQ� $FW�
�“623,3$”��IRXQG�DW�&DOLIRUQLD�%XVLQHVV�DQG�3URIHVVLRQV�&RGH�VHFWLRQ��������DQG�

:+(5($6�� IRU� WKH� SXUSRVHV� RI� WKLV� '3$�� 3URYLGHU� LV� D� VFKRRO� RIILFLDO�ZLWK� OHJLWLPDWH� HGXFDWLRQDO�
LQWHUHVWV�LQ�DFFHVVLQJ�HGXFDWLRQDO�UHFRUGV�SXUVXDQW�WR�WKH�6HUYLFH�$JUHHPHQW��DQG��

:+(5($6�� WKH� 3DUWLHV�ZLVK� WR� HQWHU� LQWR� WKLV�'3$� WR� HQVXUH� WKDW� WKH� 6HUYLFH� $JUHHPHQW� FRQIRUPV�
WR�WKH� UHTXLUHPHQWV� RI� WKH� SULYDF\� ODZV� UHIHUUHG� WR� DERYH� DQG� WR� HVWDEOLVK� LPSOHPHQWLQJ� SURFHGXUHV�
DQG�GXWLHV��DQG�

:+(5($6��WKH�3URYLGHU�PD\��E\�VLJQLQJ�WKH�“*HQHUDO�2IIHU�RI�3ULYDF\�7HUPV”��([KLELW�“(”���DJUHH�WR�
DOORZ� RWKHU� /($V� LQ� &DOLIRUQLD� WKH� RSSRUWXQLW\� WR� DFFHSW� DQG� HQMR\� WKH� EHQHILWV� RI� WKLV� '3$� IRU�
WKH�6HUYLFHV�GHVFULEHG�KHUHLQ��ZLWKRXW�WKH�QHHG�WR�QHJRWLDWH�WHUPV�LQ�D�VHSDUDWH�'3$��

12:�7+(5()25(��IRU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ��WKH�SDUWLHV�DJUHH�DV�IROORZV��

��� 3XUSRVH� RI� '3$�� 7KH� SXUSRVH� RI� WKLV� '3$� LV� WR� GHVFULEH� WKH� GXWLHV� DQG� UHVSRQVLELOLWLHV� WR
SURWHFW� VWXGHQW� GDWD� WUDQVPLWWHG� WR� 3URYLGHU� IURP� /($� SXUVXDQW� WR� WKH� 6HUYLFH� $JUHHPHQW��
LQFOXGLQJ� FRPSOLDQFH� ZLWK� DOO� DSSOLFDEOH� VWDWXWHV�� LQFOXGLQJ� WKH� )(53$�� 335$�� &233$��
623,3$��$%�������DQG�RWKHU�DSSOLFDEOH�&DOLIRUQLD�6WDWH�ODZV��DOO�DV�PD\�EH�DPHQGHG�IURP�WLPH�
WR� WLPH�� ,Q� SHUIRUPLQJ� WKHVH� VHUYLFHV�� WKH�3URYLGHU� VKDOO� EH� FRQVLGHUHG� D�6FKRRO�2IILFLDO�ZLWK�
D� OHJLWLPDWH� HGXFDWLRQDO� LQWHUHVW�� DQG� SHUIRUPLQJ� VHUYLFHV� RWKHUZLVH� SURYLGHG� E\� WKH� /($��
:LWK�UHVSHFW� WR� WKH� XVH� DQG�PDLQWHQDQFH� RI� 6WXGHQW� 'DWD�� 3URYLGHU� VKDOO� EH� XQGHU� WKH� GLUHFW�
FRQWURO�DQG�VXSHUYLVLRQ�RI�WKH�/($�

$57,&/(�,��385326(�$1'�6&23(�

Anaheim Union High School District

Carnegie Learning. Inc
May 22, 2020

May 22, 2020
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�� 1DWXUH� RI� 6HUYLFHV� 3URYLGHG�� 7KH� 3URYLGHU� KDV� DJUHHG� WR� SURYLGH� WKH� IROORZLQJ� GLJLWDO
HGXFDWLRQDO�SURGXFWV�DQG�VHUYLFHV�GHVFULEHG�EHORZ�DQG�DV�PD\�EH�IXUWKHU�RXWOLQHG�LQ�([KLELW�³$´
KHUHWR�

�� 6WXGHQW�'DWD� WR�%H�3URYLGHG�� 7KH� 3DUWLHV� VKDOO� LQGLFDWH� WKH� FDWHJRULHV� RI� VWXGHQW� GDWD� WR� EH
SURYLGHG�LQ�WKH�6FKHGXOH�RI�'DWD��DWWDFKHG�KHUHWR�DV�([KLELW�³%´�

�� '3$�'HILQLWLRQV��7KH�GHILQLWLRQ�RI�WHUPV�XVHG�LQ�WKLV�'3$�LV�IRXQG�LQ�([KLELW�³&´��,Q�WKH�HYHQW
RI�D�FRQIOLFW��GHILQLWLRQV�XVHG�LQ�WKLV�'3$�VKDOO�SUHYDLO�RYHU�WHUP�XVHG�LQ�WKH�6HUYLFH�$JUHHPHQW�

$57,&/(�,,��'$7$�2:1(56+,3�$1'�$87+25,=('�$&&(66�

�� 6WXGHQW�'ata 3URSHUty RI�/($��$OO� 6WXGHQW�'DWD� WUDQVPLWWHG� WR� WKH� 3URYLGHU� SXUVXDQW� WR� WKH
6HUYLFH�$JUHHPHQW�LV�DQG�ZLOO�FRQWLQXH�WR�EH WKH�SURSHUW\�RI�DQG�XQGHU�WKH�FRQWURO�RI�WKH�/($�
7KH�3URYLGHU�IXUWKHU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�DOO�FRSLHV�RI�VXFK�6WXGHQW�'DWD�WUDQVPLWWHG�WR
WKH�3URYLGHU�� LQFOXGLQJ� DQ\�PRGLILFDWLRQV�RU�DGGLWLRQV�RU�DQ\�SRUWLRQ� WKHUHRI� IURP�DQ\�VRXUFH�
DUH�VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�LQ�WKH�VDPH�PDQQHU�DV�WKH�RULJLQDO�6WXGHQW�'DWD�
7KH�3DUWLHV�DJUHH�WKDW�DV�EHWZHHQ WKHP,  DOO�ULJKWV��LQFOXGLQJ�DOO�LQWHOOHFWXDO�SURSHUW\�ULJKWV�LQ�DQG
WR�6WXGHQW�'DWD�FRQWHPSODWHG�SHU�WKH�6HUYLFH�$JUHHPHQW�VKDOO�UHPDLQ�WKH�H[FOXVLYH�SURSHUW\�RI
WKH �/($��)RU�WKH�SXUSRVHV�RI�)(53$��WKH�3URYLGHU�VKDOO�EH�FRQVLGHUHG�D�6FKRRO�2IILFLDO��XQGHU
WKH�FRQWURO�DQG�GLUHFWLRQ�RI� WKH�/($V�DV� LW�SHUWDLQV�WR�WKH�XVH�RI�6WXGHQW�'DWD�QRWZLWKVWDQGLQJ
WKH�DERYH��3URYLGHU�PD\�WUDQVIHU�SXSLO�JHQHUDWHG�FRQWHQW�WR�D�VHSDUDWH�DFFRXQW��DFFRUGLQJ�WR�WKH
SURFHGXUHV�VHW�IRUWK�EHORZ�

�� 3DUHQW�$FFHVV��/($�VKDOO�HVWDEOLVK�UHDVRQDEOH�SURFHGXUHV�E\�ZKLFK�D�SDUHQW��OHJDO�JXDUGLDQ��RU
HOLJLEOH�VWXGHQW�PD\�UHYLHZ�6WXGHQW�'DWD� LQ� WKH�SXSLO¶V�UHFRUGV��FRUUHFW�HUURQHRXV� LQIRUPDWLRQ�
DQG�SURFHGXUHV�IRU�WKH�WUDQVIHU�RI�SXSLO�JHQHUDWHd �FRQWHQW�WR�D�SHUVRQDO�DFFRXQW��FRQVLVWHQW�ZLWK
WKH� IXQFWLRQDOLW\� RI� VHUYLFHV�� 3URYLGHU� VKDOO� UHVSRQG� LQ� D� WLPHO\�PDQQHU� �DQG� QR� ODWHU� WKDQ� ��
GD\V�IURP�WKH�GDWH�RI�WKH�UHTXHVW��WR�WKH�/($¶V�UHTXHVW�IRU�6WXGHQW�'DWD�LQ�D�SXSLO¶V�UHFRUGV�KHOG
E\� WKH�3URYLGHU� WR� YLHZ� RU� FRUUHFW� DV� QHFHVVDU\�� ,Q� WKH� HYHQW� WKDW� D� SDUHQW� RI� D� SXSLO� RU� RWKHU
LQGLYLGXDO� FRQWDFWV� WKH� 3URYLGHU� WR� UHYLHZ� DQ\� RI� WKH� 6WXGHQW� 'DWD� DFFHVVHG� SXUVXDQW� WR� WKH
6HUYLFHV�� WKH� 3URYLGHU� VKDOO� UHIHU� WKH� SDUHQW� RU� LQGLYLGXDO� WR� WKH� /($�� ZKR� ZLOO� IROORZ� WKH
QHFHVVDU\�DQG�SURSHU�SURFHGXUHV�UHJDUGLQJ�WKH�UHTXHVWHG�LQIRUPDWLRQ�

�� 6HSDUDWH�$FFRXQW��,I�SXSLO�JHQHUDWHG�FRQWHQW�LV�VWRUHG�RU�PDLQWDLQHG�E\�WKH�3URYLGHU�DV�SDUW�RI
WKH�6HUYLFHV�GHVFULEHG� LQ�([KLELW� ³$´��3URYLGHU� VKDOO�� DW� WKH� UHTXHVW� RI� WKH�/($�� WUDQVIHU� VDLG
SXSLO� JHQHUDWHG� FRQWHQW� WR� D� VHSDUDWH� VWXGHQW� DFFRXQW� XSRQ� WHUPLQDWLRQ� RI� WKH� 6HUYLFH
$JUHHPHQW��SURYLGHG��KRZHYHU��VXFK�WUDQVIHU�VKDOO�RQO\�DSSO\�WR�SXSLO�JHQHUDWHG�FRQWHQW�WKDW�LV
VHYHUDEOH�IURP�WKH�6HUYLFH�

�� 7KLUG� 3DUW\� 5HTXHVW�� 6KRXOG� D� 7KLUG� 3DUW\�� LQFOXGLQJ� ODZ� HQIRUFHPHQW� DQG� JRYHUQPHQW
HQWLWLHV��FRQWDFW�3URYLGHU�ZLWK�D�UHTXHVW� IRU�GDWD�KHOG�E\�WKH�3URYLGHU�SXUVXDQW�WR� WKH�6HUYLFHV�
WKH�3URYLGHU�VKDOO� UHGLUHFW� WKH�7KLUG�3DUW\� WR� UHTXHVW� WKH�GDWD�GLUHFWO\� IURP� WKH�/($��3URYLGHU
VKDOO�QRWLI\�WKH�/($�LQ�DGYDQFH�RI�D�FRPSHOOHG�GLVFORVXUH�WR�D�7KLUG�3DUW\�
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�� 6XESURFHVVRUV��3URYLGHU�VKDOO�HQWHU� LQWR�ZULWWHQ�DJUHHPHQWV�ZLWK�DOO�6XESURFHVVRUV�SHUIRUPLQJ
IXQFWLRQV� SXUVXDQW� WR� WKH� 6HUYLFH� $JUHHPHQW�� ZKHUHE\� WKH� 6XESURFHVVRUV� DJUHH� WR� SURWHFW
6WXGHQW�'DWD�LQ�PDQQHU�FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKLV�'3$�

$57,&/(�,,,��'87,(6�2)�/($�

�� 3ULYDF\� &RPSOLDQFH�� /($� VKDOO� SURYLGH� GDWD� IRU� WKH� SXUSRVHV� RI� WKH� 6HUYLFH� $JUHHPHQW
LQ�FRPSOLDQFH�ZLWK�)(53$��&233$��335$��623,3$��$%������ DQG� DOO� RWKHU�&DOLIRUQLD
SULYDF\�VWDWXWHV�

�� $QQXDO�1RWLILFDWLRQ�RI�5LJKWV�� ,I�WKH�/($�KDV�D�SROLF\�RI�GLVFORVLQJ�HGXFDWLRQ�UHFRUGV�XQGHU
)(53$����&)5��������� �D�� ������/($�VKDOO� LQFOXGH�D� VSHFLILFDWLRQ�RI�FULWHULD� IRU� GHWHUPLQLQJ
ZKR� FRQVWLWXWHV� D� VFKRRO� RIILFLDO� DQG� ZKDW� FRQVWLWXWHV� D� OHJLWLPDWH� HGXFDWLRQDO� LQWHUHVW� LQ� LWV
$QQXDO�QRWLILFDWLRQ�RI�ULJKWV�

�� 5HDVRQDEOH� 3UHFDXWLRQV�� /($� VKDOO� WDNH� UHDVRQDEOH� SUHFDXWLRQV� WR� VHFXUH� XVHUQDPHV�
SDVVZRUGV��DQG�DQ\�RWKHU�PHDQV�RI�JDLQLQJ�DFFHVV�WR�WKH�VHUYLFHV�DQG�KRVWHG�GDWD�

�� 8QDXWKRUL]HG� $FFHVV� 1RWLILFDWLRQ�� /($� VKDOO� QRWLI\� 3URYLGHU� SURPSWO\� RI� DQ\� NQRZQ� RU
VXVSHFWHG�XQDXWKRUL]HG�DFFHVV��/($�ZLOO�DVVLVW�3URYLGHU�LQ�DQ\�HIIRUWV�E\�3URYLGHU�WR�LQYHVWLJDWH
DQG�UHVSRQG�WR�DQ\�XQDXWKRUL]HG�DFFHVV�

$57,&/(�,9��'87,(6�2)�3529,'(5�

�� 3ULYDF\�&RPSOLDQFH��7KH�3URYLGHU�VKDOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�VWDWH�DQG�IHGHUDO� ODZV�DQG
UHJXODWLRQV�SHUWDLQLQJ�WR�GDWD�SULYDF\�DQG�VHFXULW\��LQFOXGLQJ�)(53$��&233$��335$��623,3$�
$%������DQG�DOO�RWKHU�&DOLIRUQLD�SULYDF\�VWDWXWHV�

�� $XWKRUL]HG�8VH��7KH�GDWD�VKDUHG�SXUVXDQW�WR�WKH�6HUYLFH�$JUHHPHQW��LQFOXGLQJ�SHUVLVWHQW�XQLTXH
LGHQWLILHUV��VKDOO�EH�XVHG�IRU�QR�SXUSRVH�RWKHU�WKDQ�WKH�6HUYLFHV�VWDWHG�LQ�WKH�6HUYLFH�$JUHHPHQW
DQG�RU�RWKHUZLVH�DXWKRUL]HG�XQGHU�WKH�VWDWXWHV�UHIHUUHG�WR�LQ�VXEVHFWLRQ������DERYH��3URYLGHU�DOVR
DFNQRZOHGJHV� DQG� DJUHHV� WKDW� LW� VKDOO� QRW�PDNH� DQ\� UH�GLVFORVXUH� RI� DQ\� 6WXGHQW�'DWD� RU� DQ\
SRUWLRQ� WKHUHRI�� LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ�� PHWD� GDWD�� XVHU� FRQWHQW� RU� RWKHU� QRQ�SXEOLF
LQIRUPDWLRQ�DQG�RU�SHUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKH�6WXGHQW�'DWD��ZLWKRXW�WKH
H[SUHVV�ZULWWHQ�FRQVHQW�RI�WKH�/($�

�� (PSOR\HH� 2EOLJDWLRQ�� 3URYLGHU� VKDOO� UHTXLUH� DOO� HPSOR\HHV� DQG� DJHQWV� ZKR� KDYH� DFFHVV� WR
6WXGHQW�'DWD�WR�FRPSO\�ZLWK�DOO�DSSOLFDEOH�SURYLVLRQV�RI�WKLV�'3$�ZLWK�UHVSHFW�WR�WKH�GDWD�VKDUHG
XQGHU�WKH�6HUYLFH�$JUHHPHQW�

�� 1R� 'LVFORVXUH�� 'H�LGHQWLILHG� LQIRUPDWLRQ� PD\� EH� XVHG� E\� WKH� 3URYLGHU� IRU� WKH� SXUSRVHV� RI
GHYHORSPHQW�� UHVHDUFK�� DQG� LPSURYHPHQW� RI� HGXFDWLRQDO� VLWHV�� VHUYLFHV�� RU� DSSOLFDWLRQV�� DV� DQ\
RWKHU�PHPEHU�RI�WKH�SXEOLF�RU�SDUW\�ZRXOG�EH�DEOH�WR�XVH�GH�LGHQWLILHG�GDWD�SXUVXDQW�WR����&)5
������E��� 3URYLGHU� DJUHHV� QRW� WR� DWWHPSW� WR� UH�LGHQWLI\� GH�LGHQWLILHG� 6WXGHQW� 'DWD� DQG� QRW� WR
WUDQVIHU� GH�LGHQWLILHG� 6WXGHQW� 'DWD� WR� DQ\� SDUW\� XQOHVV� �D�� WKDW� SDUW\� DJUHHV� LQ� ZULWLQJ� QRW� WR
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DWWHPSW�UH�LGHQWLILFDWLRQ��DQG��E��SULRU�ZULWWHQ�QRWLFH�KDV�EHHQ�JLYHQ�WR�/($�ZKR�KDV�SURYLGHG�
SULRU�ZULWWHQ�FRQVHQW� IRU�VXFK� WUDQVIHU��3URYLGHU�VKDOO� QRW�FRS\�� UHSURGXFH�RU� WUDQVPLW�DQ\�GDWD�
REWDLQHG�XQGHU�WKH�6HUYLFH�$JUHHPHQW�DQG�RU�DQ\�SRUWLRQ� WKHUHRI��H[FHSW�DV�QHFHVVDU\�WR� IXOILOO�
WKH�6HUYLFH�$JUHHPHQW���

�� 'LVSRVLWLRQ� RI� 'DWD�� 8SRQ� ZULWWHQ� UHTXHVW� DQG� LQ� DFFRUGDQFH� ZLWK� WKH� DSSOLFDEOH� WHUPV� LQ
VXEVHFWLRQ� D� RU� E�� EHORZ��3URYLGHU� VKDOO� GLVSRVH� RU� GHOHWH� DOO�6WXGHQW�'DWD� REWDLQHG�XQGHU� WKH
6HUYLFH� $JUHHPHQW� ZKHQ� LW� LV� QR� ORQJHU� QHHGHG� IRU� WKH� SXUSRVH� IRU� ZKLFK� LW� ZDV� REWDLQHG�
'LVSRVLWLRQ�VKDOO�LQFOXGH�����WKH�VKUHGGLQJ�RI�DQ\�KDUG�FRSLHV�RI�DQ\�6WXGHQW�'DWD������(UDVLQJ�
RU� ����2WKHUZLVH�PRGLI\LQJ� WKH�SHUVRQDO� LQIRUPDWLRQ� LQ� WKRVH� UHFRUGV� WR�PDNH� LW�XQUHDGDEOH�RU
LQGHFLSKHUDEOH� E\� KXPDQ� RU� GLJLWDO� PHDQV�� 1RWKLQJ� LQ� WKH� 6HUYLFH� $JUHHPHQW� DXWKRUL]HV
3URYLGHU�WR�PDLQWDLQ�6WXGHQW�'DWD�REWDLQHG�XQGHU�WKH�6HUYLFH�$JUHHPHQW�EH\RQG�WKH�WLPH�SHULRG
UHDVRQDEO\� QHHGHG� WR� FRPSOHWH� WKH� GLVSRVLWLRQ�� 3URYLGHU� VKDOO� SURYLGH� ZULWWHQ� QRWLILFDWLRQ� WR
/($�ZKHQ� WKH�6WXGHQW�'DWD�KDV�EHHQ�GLVSRVHG��7KH�GXW\� WR�GLVSRVH�RI�6WXGHQW�'DWD�VKDOO� QRW
H[WHQG�WR�GDWD�WKDW�KDV�EHHQ�GH�LGHQWLILHG�RU�SODFHG�LQ�D�VHSDUDWH�6WXGHQW�DFFRXQW��SXUVXDQW�WR�WKH
RWKHU� WHUPV�RI� WKH�'3$�� 7KH�/($�PD\� HPSOR\� D� ³5HTXHVW� IRU�5HWXUQ� RU�'HOHWLRQ� RI�6WXGHQW
'DWD´� IRUP��D�FRS\�RI�ZKLFK� LV�DWWDFKHG�KHUHWR�DV�([KLELW� ³'´��8SRQ�UHFHLSW�RI�D�UHTXHVW� IURP
WKH� /($�� WKH� 3URYLGHU� ZLOO� LPPHGLDWHO\� SURYLGH� WKH� /($� ZLWK� DQ\� VSHFLILHG� SRUWLRQ� RI� WKH
6WXGHQW�'DWD�ZLWKLQ�WHQ������FDOHQGDU�GD\V�RI�UHFHLSW�RI�VDLG�UHTXHVW�

D� 3DUWLDO�'LVSRVDO�'XULQJ�7HUP�RI�6HUYLFH�$JUHHPHQW��7KURXJKRXW� WKH�7HUP�RI� WKH
6HUYLFH�$JUHHPHQW��/($�PD\�UHTXHVW�SDUWLDO�GLVSRVDO�RI�6WXGHQW�'DWD�REWDLQHG�XQGHU
WKH� 6HUYLFH� $JUHHPHQW� WKDW� LV� QR� ORQJHU� QHHGHG�� 3DUWLDO� GLVSRVDO� RI� GDWD� VKDOO� EH
VXEMHFW�WR�/($¶V�UHTXHVW�WR�WUDQVIHU�GDWD�WR�D�VHSDUDWH�DFFRXQW��SXUVXDQW�WR�$UWLFOH�,,�
VHFWLRQ����DERYH�

E� &RPSOHWH�'LVSRVDO�8SRQ�7HUPLQDWLRQ�RI�6HUYLFH�$JUHHPHQW��8SRQ�7HUPLQDWLRQ�RI
WKH� 6HUYLFH� $JUHHPHQW� 3URYLGHU� VKDOO� GLVSRVH� RU� GHOHWH� DOO� 6WXGHQW� 'DWD� REWDLQHG
XQGHU� WKH�6HUYLFH�$JUHHPHQW��3ULRU� WR� GLVSRVLWLRQ� RI� WKH�GDWD��3URYLGHU� VKDOO� QRWLI\
/($�LQ�ZULWLQJ�RI�LWV�RSWLRQ�WR�WUDQVIHU�GDWD�WR�D�VHSDUDWH�DFFRXQW��SXUVXDQW�WR�$UWLFOH
,,�� VHFWLRQ� ��� DERYH�� ,Q� QR� HYHQW� VKDOO� 3URYLGHU� GLVSRVH� RI� GDWD� SXUVXDQW� WR� WKLV
SURYLVLRQ� XQOHVV� DQG� XQWLO� 3URYLGHU� KDV� UHFHLYHG� DIILUPDWLYH� ZULWWHQ� FRQILUPDWLRQ
IURP�/($�WKDW�GDWD�ZLOO�QRW�EH�WUDQVIHUUHG�WR�D�VHSDUDWH�DFFRXQW�

�� $GYHUWLVLQJ�3URKLELWLRQ��3URYLGHU�LV�SURKLELWHG�IURP�XVLQJ�RU�VHOOLQJ�6WXGHQW�'DWD�WR��D��PDUNHW
RU� DGYHUWLVH� WR� VWXGHQWV� RU� IDPLOLHV�JXDUGLDQV�� �E�� LQIRUP�� LQIOXHQFH�� RU� HQDEOH� PDUNHWLQJ�
DGYHUWLVLQJ��RU�RWKHU�FRPPHUFLDO�HIIRUWV�E\�D�3URYLGHU���F��GHYHORS�D�SURILOH�RI�D�VWXGHQW��IDPLO\
PHPEHU�JXDUGLDQ� RU� JURXS�� IRU� DQ\� FRPPHUFLDO� SXUSRVH� RWKHU� WKDQ� SURYLGLQJ� WKH� 6HUYLFH� WR
/($��RU��G��XVH�WKH�6WXGHQW�'DWD�IRU�WKH�GHYHORSPHQW�RI�FRPPHUFLDO�SURGXFWV�RU�VHUYLFHV��RWKHU
WKDQ�DV�QHFHVVDU\� WR�SURYLGH� WKH�6HUYLFH� WR�/($��7KLV�VHFWLRQ�GRHV�QRW�SURKLELW�3URYLGHU� IURP
XVLQJ�6WXGHQW�'DWD�IRU�DGDSWLYH�OHDUQLQJ�RU�FXVWRPL]HG�VWXGHQW�OHDUQLQJ�SXUSRVHV�

$57,&/(�9��'$7$�3529,6,216�

�� 'DWD�6HFXULW\��7KH�3URYLGHU�DJUHHV�WR�DELGH�E\�DQG�PDLQWDLQ�DGHTXDWH�GDWD�VHFXULW\�PHDVXUHV�
FRQVLVWHQW�ZLWK� LQGXVWU\� VWDQGDUGV� DQG� WHFKQRORJ\� EHVW� SUDFWLFHV�� WR� SURWHFW�6WXGHQW�'DWD� IURP
XQDXWKRUL]HG�GLVFORVXUH�RU�DFTXLVLWLRQ�E\�DQ�XQDXWKRUL]HG�SHUVRQ��7KH�JHQHUDO�VHFXULW\�GXWLHV�RI
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3URYLGHU�DUH�VHW� IRUWK�EHORZ��3URYLGHU�PD\�IXUWKHU�GHWDLO� LWV�VHFXULW\�SURJUDPV�DQG�PHDVXUHV� LQ�
([KLELW�³)´�KHUHWR��7KHVH�PHDVXUHV�VKDOO�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��

D� 3DVVZRUGV�DQG�(PSOR\HH�$FFHVV��3URYLGHU�VKDOO�VHFXUH�XVHUQDPHV��SDVVZRUGV��DQG
DQ\� RWKHU� PHDQV� RI� JDLQLQJ� DFFHVV� WR� WKH� 6HUYLFHV� RU� WR� 6WXGHQW� 'DWD�� DW� D� OHYHO
VXJJHVWHG�E\�WKH�DSSOLFDEOH�VWDQGDUGV��DV�VHW�IRUWK�LQ�$UWLFOH�����RI�1,67����������
3URYLGHU�VKDOO�RQO\�SURYLGH�DFFHVV�WR�6WXGHQW�'DWD�WR�HPSOR\HHV�RU�FRQWUDFWRUV�WKDW
DUH� SHUIRUPLQJ� WKH� 6HUYLFHV�� (PSOR\HHV� ZLWK� DFFHVV� WR� 6WXGHQW� 'DWD� VKDOO� KDYH
VLJQHG�FRQILGHQWLDOLW\�DJUHHPHQWV� UHJDUGLQJ�VDLG�6WXGHQW�'DWD��$OO�HPSOR\HHV�ZLWK
DFFHVV� WR� 6WXGHQW� 5HFRUGV� VKDOO� EH� VXEMHFW� WR� FULPLQDO� EDFNJURXQG� FKHFNV� LQ
FRPSOLDQFH�ZLWK�VWDWH�DQG�ORFDO�RUGLQDQFHV�

E� 'HVWUXFWLRQ� RI� 'DWD�� 3URYLGHU� VKDOO� GHVWUR\� RU� GHOHWH� DOO� 6WXGHQW� 'DWD� REWDLQHG
XQGHU�WKH�6HUYLFH�$JUHHPHQW�ZKHQ�LW�LV�QR�ORQJHU�QHHGHG�IRU�WKH�SXUSRVH�IRU�ZKLFK
LW�ZDV� REWDLQHG�� RU� WUDQVIHU� VDLG� GDWD� WR�/($� RU� /($¶V� GHVLJQHH�� DFFRUGLQJ� WR� WKH
SURFHGXUH� LGHQWLILHG� LQ� $UWLFOH� ,9�� VHFWLRQ� ��� DERYH�� 1RWKLQJ� LQ� WKH� 6HUYLFH
$JUHHPHQW� DXWKRUL]HV� 3URYLGHU� WR� PDLQWDLQ� 6WXGHQW� 'DWD� EH\RQG� WKH� WLPH� SHULRG
UHDVRQDEO\�QHHGHG�WR�FRPSOHWH�WKH�GLVSRVLWLRQ�

F� 6HFXULW\� 3URWRFROV�� %RWK� SDUWLHV� DJUHH� WR� PDLQWDLQ� VHFXULW\� SURWRFROV� WKDW� PHHW
LQGXVWU\�VWDQGDUGV�LQ�WKH�WUDQVIHU�RU�WUDQVPLVVLRQ�RI�DQ\�GDWD��LQFOXGLQJ�HQVXULQJ�WKDW
GDWD�PD\�RQO\�EH�YLHZHG�RU�DFFHVVHG�E\�SDUWLHV� OHJDOO\�DOORZHG� WR�GR�VR��3URYLGHU
VKDOO�PDLQWDLQ�DOO�GDWD�REWDLQHG�RU�JHQHUDWHG�SXUVXDQW�WR�WKH�6HUYLFH�$JUHHPHQW�LQ�D
VHFXUH� GLJLWDO� HQYLURQPHQW� DQG� QRW� FRS\�� UHSURGXFH�� RU� WUDQVPLW� GDWD� REWDLQHG
SXUVXDQW�WR�WKH�6HUYLFH�$JUHHPHQW��H[FHSW�DV�QHFHVVDU\�WR�IXOILOO�WKH�SXUSRVH�RI�GDWD
UHTXHVWV�E\�/($�

G� (PSOR\HH�7UDLQLQJ��7KH�3URYLGHU�VKDOO�SURYLGH�SHULRGLF�VHFXULW\�WUDLQLQJ� WR�WKRVH
RI� LWV�HPSOR\HHV�ZKR�RSHUDWH�RU� KDYH�DFFHVV� WR�WKH� V\VWHP��)XUWKHU��3URYLGHU�VKDOO
SURYLGH� /($�ZLWK� FRQWDFW� LQIRUPDWLRQ� RI� DQ� HPSOR\HH� ZKR� /($�PD\� FRQWDFW� LI
WKHUH�DUH�DQ\�VHFXULW\�FRQFHUQV�RU�TXHVWLRQV�

H� 6HFXULW\�7HFKQRORJ\��:KHQ�WKH�VHUYLFH�LV�DFFHVVHG�XVLQJ�D�VXSSRUWHG�ZHE�EURZVHU�
3URYLGHU�VKDOO�HPSOR\�LQGXVWU\�VWDQGDUG�PHDVXUHV�WR�SURWHFW�GDWD�IURP�XQDXWKRUL]HG
DFFHVV�� 7KH� VHUYLFH� VHFXULW\�PHDVXUHV� VKDOO� LQFOXGH� VHUYHU� DXWKHQWLFDWLRQ� DQG� GDWD
HQFU\SWLRQ�� 3URYLGHU� VKDOO� KRVW� GDWD� SXUVXDQW� WR� WKH� 6HUYLFH� $JUHHPHQW� LQ� DQ
HQYLURQPHQW�XVLQJ�D�ILUHZDOO�WKDW�LV�XSGDWHG�DFFRUGLQJ�WR�LQGXVWU\�VWDQGDUGV�

I� 6HFXULW\�&RRUGLQDWRU�� ,I�GLIIHUHQW� IURP�WKH�GHVLJQDWHG�UHSUHVHQWDWLYH� LGHQWLILHG� LQ
$UWLFOH�9,,�� VHFWLRQ���� 3URYLGHU� VKDOO�SURYLGH� WKH� QDPH�DQG� FRQWDFW� LQIRUPDWLRQ�RI
3URYLGHU¶V� 6HFXULW\� &RRUGLQDWRU� IRU� WKH� 6WXGHQW� 'DWD� UHFHLYHG� SXUVXDQW� WR� WKH
6HUYLFH�$JUHHPHQW�

J� 6XESURFHVVRUV� %RXQG�� 3URYLGHU� VKDOO� HQWHU� LQWR� ZULWWHQ� DJUHHPHQWV� ZKHUHE\
6XESURFHVVRUV�DJUHH�WR�VHFXUH�DQG�SURWHFW�6WXGHQW�'DWD�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK
WKH�WHUPV�RI�WKLV�$UWLFOH�9��3URYLGHU�VKDOO�SHULRGLFDOO\�FRQGXFW�RU�UHYLHZ�FRPSOLDQFH
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PRQLWRULQJ� DQG� DVVHVVPHQWV� RI� 6XESURFHVVRUV� WR� GHWHUPLQH� WKHLU� FRPSOLDQFH� ZLWK�
WKLV�$UWLFOH���

K� 3HULRGLF� 5LVN� $VVHVVPHQW�� 3URYLGHU� IXUWKHU� DFNQRZOHGJHV� DQG� DJUHHV� WR� FRQGXFW
GLJLWDO� DQG� SK\VLFDO� SHULRGLF� �QR� OHVV� WKDQ� VHPL�DQQXDO�� ULVN� DVVHVVPHQWV� DQG
UHPHGLDWH�DQ\�LGHQWLILHG�VHFXULW\�DQG�SULYDF\�YXOQHUDELOLWLHV�LQ�D�WLPHO\�PDQQHU�

�� 'DWD� %UHDFK�� ,Q� WKH� HYHQW� WKDW� 6WXGHQW� 'DWD� LV� DFFHVVHG� RU� REWDLQHG� E\� DQ� XQDXWKRUL]HG
LQGLYLGXDO�� 3URYLGHU� VKDOO� SURYLGH� QRWLILFDWLRQ� WR�/($�ZLWKLQ� D� UHDVRQDEOH� DPRXQW� RI� WLPH� RI� WKH
LQFLGHQW��DQG�QRW�H[FHHGLQJ�IRUW\�HLJKW������KRXUV��3URYLGHU�VKDOO�IROORZ�WKH�IROORZLQJ�SURFHVV�

D� 7KH� VHFXULW\� EUHDFK� QRWLILFDWLRQ� VKDOO� EH� ZULWWHQ� LQ� SODLQ� ODQJXDJH�� VKDOO� EH� WLWOHG
³1RWLFH� RI�'DWD�%UHDFK�´� DQG� VKDOO�SUHVHQW� WKH� LQIRUPDWLRQ�GHVFULEHG�KHUHLQ�XQGHU
WKH� IROORZLQJ� KHDGLQJV�� ³:KDW� +DSSHQHG�´� ³:KDW� ,QIRUPDWLRQ� :DV� ,QYROYHG�´
³:KDW� :H� $UH� 'RLQJ�´� ³:KDW� <RX� &DQ� 'R�´� DQG� ³)RU� 0RUH� ,QIRUPDWLRQ�´
$GGLWLRQDO�LQIRUPDWLRQ�PD\�EH�SURYLGHG�DV�D�VXSSOHPHQW�WR�WKH�QRWLFH�

E� 7KH� VHFXULW\�EUHDFK� QRWLILFDWLRQ�GHVFULEHG� DERYH� LQ� VHFWLRQ� ��D�� VKDOO� LQFOXGH�� DW� D
PLQLPXP��WKH�IROORZLQJ�LQIRUPDWLRQ�

L� 7KH�QDPH�DQG�FRQWDFW�LQIRUPDWLRQ�RI�WKH�UHSRUWLQJ�/($�VXEMHFW�WR�WKLV�VHFWLRQ�
LL� $�OLVW�RI�WKH�W\SHV�RI�SHUVRQDO�LQIRUPDWLRQ�WKDW�ZHUH�RU�DUH�UHDVRQDEO\�EHOLHYHG�WR

KDYH�EHHQ�WKH�VXEMHFW�RI�D�EUHDFK�
LLL� ,I�WKH�LQIRUPDWLRQ�LV�SRVVLEOH�WR�GHWHUPLQH�DW�WKH�WLPH�WKH�QRWLFH�LV�SURYLGHG��WKHQ

HLWKHU� ���� WKH�GDWH�RI� WKH�EUHDFK�� ���� WKH�HVWLPDWHG�GDWH�RI�WKH�EUHDFK�� RU� ���� WKH
GDWH�UDQJH�ZLWKLQ�ZKLFK�WKH�EUHDFK�RFFXUUHG��7KH� QRWLILFDWLRQ�VKDOO�DOVR� LQFOXGH
WKH�GDWH�RI�WKH�QRWLFH�

LY� :KHWKHU� WKH� QRWLILFDWLRQ� ZDV� GHOD\HG� DV� D� UHVXOW� RI� D� ODZ� HQIRUFHPHQW
LQYHVWLJDWLRQ��LI�WKDW�LQIRUPDWLRQ�LV�SRVVLEOH�WR�GHWHUPLQH�DW�WKH�WLPH�WKH�QRWLFH�LV
SURYLGHG�

Y� $� JHQHUDO� GHVFULSWLRQ� RI� WKH� EUHDFK� LQFLGHQW�� LI� WKDW� LQIRUPDWLRQ� LV� SRVVLEOH� WR
GHWHUPLQH�DW�WKH�WLPH�WKH�QRWLFH�LV�SURYLGHG�

F� $W� /($¶V� GLVFUHWLRQ�� WKH� VHFXULW\�EUHDFK� QRWLILFDWLRQ�PD\� DOVR� LQFOXGH� DQ\� RI� WKH
IROORZLQJ�

L� ,QIRUPDWLRQ� DERXW� ZKDW� WKH� DJHQF\� KDV� GRQH� WR� SURWHFW� LQGLYLGXDOV� ZKRVH
LQIRUPDWLRQ�KDV�EHHQ�EUHDFKHG�

LL� $GYLFH�RQ�VWHSV�WKDW�WKH�SHUVRQ�ZKRVH�LQIRUPDWLRQ�KDV�EHHQ�EUHDFKHG�PD\�WDNH�WR
SURWHFW�KLPVHOI�RU�KHUVHOI�

G� 3URYLGHU�DJUHHV�WR�DGKHUH� WR�DOO�UHTXLUHPHQWV� LQ�DSSOLFDEOH�6WDWH�DQG� LQ�IHGHUDO�ODZ
ZLWK�UHVSHFW�WR�D�GDWD�EUHDFK�UHODWHG�WR�WKH�6WXGHQW�'DWD��LQFOXGLQJ��ZKHQ�DSSURSULDWH
RU� UHTXLUHG�� WKH� UHTXLUHG� UHVSRQVLELOLWLHV� DQG� SURFHGXUHV� IRU� QRWLILFDWLRQ� DQG
PLWLJDWLRQ�RI�DQ\�VXFK�GDWD�EUHDFK�
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H� 3URYLGHU� IXUWKHU�DFNQRZOHGJHV�DQG� DJUHHV� WR� KDYH� D�ZULWWHQ� LQFLGHQW� UHVSRQVH�SODQ
WKDW�UHIOHFWV�EHVW�SUDFWLFHV�DQG� LV�FRQVLVWHQW�ZLWK� LQGXVWU\�VWDQGDUGV�DQG�IHGHUDO�DQG
VWDWH� ODZ� IRU� UHVSRQGLQJ� WR� D� GDWD� EUHDFK�� EUHDFK� RI� VHFXULW\�� SULYDF\� LQFLGHQW� RU
XQDXWKRUL]HG� DFTXLVLWLRQ� RU� XVH� RI� 6WXGHQW� 'DWD� RU� DQ\� SRUWLRQ� WKHUHRI�� LQFOXGLQJ
SHUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ�DQG�DJUHHV�WR�SURYLGH�/($��XSRQ�UHTXHVW��ZLWK�D
FRS\�RI�VDLG�ZULWWHQ�LQFLGHQW�UHVSRQVH�SODQ�

I� 3URYLGHU� LV� SURKLELWHG� IURP� GLUHFWO\� FRQWDFWLQJ� SDUHQW�� OHJDO� JXDUGLDQ� RU� HOLJLEOH
SXSLO� XQOHVV� H[SUHVVO\� UHTXHVWHG� E\� /($�� ,I� /($� UHTXHVWV� 3URYLGHU¶V� DVVLVWDQFH
SURYLGLQJ� QRWLFH� RI� XQDXWKRUL]HG� DFFHVV�� DQG� VXFK� DVVLVWDQFH� LV� QRW� XQGXO\
EXUGHQVRPH�WR�3URYLGHU��3URYLGHU�VKDOO�QRWLI\�WKH�DIIHFWHG�SDUHQW�� OHJDO�JXDUGLDQ�RU
HOLJLEOH�SXSLO�RI�WKH�XQDXWKRUL]HG�DFFHVV��ZKLFK�VKDOO� LQFOXGH�WKH� LQIRUPDWLRQ� OLVWHG
LQ� VXEVHFWLRQV� �E�� DQG� �F��� DERYH�� ,I� UHTXHVWHG� E\� /($�� 3URYLGHU� VKDOO� UHLPEXUVH
/($� IRU� FRVWV� LQFXUUHG� WR� QRWLI\�SDUHQWV�IDPLOLHV� RI� D� EUHDFK� QRW� RULJLQDWLQJ� IURP
/($
V�XVH�RI�WKH�6HUYLFH�

J� ,Q� WKH�HYHQW� RI�D�EUHDFK�RULJLQDWLQJ� IURP�/($¶V�XVH�RI� WKH�6HUYLFH��3URYLGHU�VKDOO
FRRSHUDWH�ZLWK�/($�WR�WKH�H[WHQW�QHFHVVDU\�WR�H[SHGLWLRXVO\�VHFXUH�6WXGHQW�'DWD�

$57,&/(�9,��*(1(5$/�2))(5�2)�35,9$&<�7(506�

3URYLGHU�PD\��E\�VLJQLQJ�WKH�DWWDFKHG�)RUP�RI�*HQHUDO�2IIHU�RI�3ULYDF\�7HUPV��*HQHUDO�2IIHU��DWWDFKHG�
KHUHWR�DV�([KLELW�³(´���EH�ERXQG�E\�WKH�WHUPV�RI�WKLV�'3$�WR�DQ\�RWKHU�/($�ZKR�VLJQV�WKH�DFFHSWDQFH�
RQ�LQ�VDLG�([KLELW��7KH�)RUP�LV�OLPLWHG�E\�WKH�WHUPV�DQG�FRQGLWLRQV�GHVFULEHG�WKHUHLQ���

$57,&/(�9,,��0,6&(//$1(286�

�� 7HUP��7KH�3URYLGHU�VKDOO�EH�ERXQG�E\�WKLV�'3$�IRU�WKH�GXUDWLRQ�RI�WKH�6HUYLFH�$JUHHPHQW�RU�VR
ORQJ�DV�WKH�3URYLGHU�PDLQWDLQV�DQ\�6WXGHQW�'DWD���

�� 7HUPLQDWLRQ�� ,Q� WKH� HYHQW� WKDW� HLWKHU� SDUW\� VHHNV� WR� WHUPLQDWH� WKLV� '3$�� WKH\�PD\� GR� VR� E\
PXWXDO�ZULWWHQ�FRQVHQW�VR�ORQJ�DV�WKH�6HUYLFH�$JUHHPHQW�KDV�ODSVHG�RU�KDV�EHHQ�WHUPLQDWHG��/($
VKDOO� KDYH� WKH� ULJKW� WR� WHUPLQDWH� WKH� '3$� DQG� 6HUYLFH� $JUHHPHQW� LQ� WKH� HYHQW� RI� D� PDWHULDO
EUHDFK�RI�WKH�WHUPV�RI�WKLV�'3$�

�� (IIHFW� RI� 7HUPLQDWLRQ� 6XUYLYDO�� ,I� WKH� 6HUYLFH� $JUHHPHQW� LV� WHUPLQDWHG�� WKH� 3URYLGHU� VKDOO
GHVWUR\�DOO�RI�/($¶V�GDWD�SXUVXDQW�WR�$UWLFOH�9��VHFWLRQ���E���DQG�$UWLFOH�,,��VHFWLRQ����DERYH�

�� 3ULRULW\�RI�$JUHHPHQWV��7KLV�'3$�VKDOO�JRYHUQ�WKH�WUHDWPHQW�RI�VWXGHQW�GDWD�LQ�RUGHU�WR�FRPSO\
ZLWK� SULYDF\� SURWHFWLRQV�� LQFOXGLQJ� WKRVH� IRXQG� LQ� )(53$� DQG� DOO� DSSOLFDEOH� SULYDF\� VWDWXWHV
LGHQWLILHG� LQ� WKLV� '3$�� ,Q� WKH� HYHQW� WKHUH� LV� FRQIOLFW� EHWZHHQ� WKH� '3$� DQG� WKH� 6HUYLFH
$JUHHPHQW�� WKH� '3$� VKDOO� DSSO\� DQG� WDNH� SUHFHGHQFH�� ([FHSW� DV� GHVFULEHG� LQ� WKLV� SDUDJUDSK
KHUHLQ��DOO�RWKHU�SURYLVLRQV�RI�WKH�6HUYLFH�$JUHHPHQW�VKDOO�UHPDLQ�LQ�HIIHFW�

�� 1RWLFH��$OO�QRWLFHV�RU�RWKHU�FRPPXQLFDWLRQ�UHTXLUHG�RU�SHUPLWWHG�WR�EH�JLYHQ�KHUHXQGHU�PXVW�EH
LQ� ZULWLQJ� DQG� JLYHQ� E\� SHUVRQDO� GHOLYHU\�� RU� H�PDLO� WUDQVPLVVLRQ� �LI� FRQWDFW� LQIRUPDWLRQ� LV
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SURYLGHG� IRU� WKH� VSHFLILF� PRGH� RI� GHOLYHU\��� RU� ILUVW�FODVV� PDLO�� SRVWDJH� SUHSDLG�� VHQW� WR� WKH�
GHVLJQDWHG�UHSUHVHQWDWLYHV�EHIRUH��

D� 'HVLJQDWHG�5HSUHVHQWDWLYHV

�7KH�GHVLJQDWHG�UHSUHVHQWDWLYH�IRU�WKH�/($�IRU�WKLV�$JUHHPHQW�LV��

1DPH��BBBBBBBBBBBBBBBBBBBBBBB�
7LWOH��BBBBBBBBBBBBBBBBBBBBBBBB�

&RQWDFW�,QIRUPDWLRQ��
BBBBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

7KH�GHVLJQDWHG�UHSUHVHQWDWLYH�IRU�WKH�3URYLGHU�IRU�WKLV�$JUHHPHQW�LV��

1DPH��BBBBBBBBBBBBBBBBBBBBBBB�
7LWOH��BBBBBBBBBBBBBBBBBBBBBBBB�

&RQWDFW�,QIRUPDWLRQ��
BBBBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

E� 1RWLILFDWLRQ�RI�$FFHSWDQFH�RI�*HQHUDO�2IIHU�RI�7HUPV��8SRQ�H[HFXWLRQ�RI�([KLELW�(�
*HQHUDO�2IIHU�RI�7HUPV��6XEVFULELQJ�/($�VKDOO�SURYLGH�QRWLFH�RI�VXFK�DFFHSWDQFH�LQ�ZULWLQJ
DQG�JLYHQ�E\�SHUVRQDO�GHOLYHU\��RU�H�PDLO�WUDQVPLVVLRQ��LI�FRQWDFW�LQIRUPDWLRQ� LV�SURYLGHG�IRU
WKH� VSHFLILF� PRGH� RI� GHOLYHU\��� RU� ILUVW�FODVV� PDLO�� SRVWDJH� SUHSDLG�� WR� WKH� GHVLJQDWHG
UHSUHVHQWDWLYH�EHORZ�

7KH�GHVLJQDWHG�UHSUHVHQWDWLYH�IRU�WKH�QRWLFH�RI�DFFHSWDQFH�RI�WKH�*HQHUDO�2IIHU�RI�3ULYDF\�7HUPV�LV��

1DPH��BBBBBBBBBBBBBBBBBBBBBBB�
7LWOH��BBBBBBBBBBBBBBBBBBBBBBBB�

&RQWDFW�,QIRUPDWLRQ��
BBBBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

�� (QWLUH� $JUHHPHQW�� 7KLV� '3$� FRQVWLWXWHV� WKH� HQWLUH� DJUHHPHQW� RI� WKH� SDUWLHV� UHODWLQJ� WR� WKH
VXEMHFW�PDWWHU� KHUHRI�DQG�VXSHUVHGHV�DOO�SULRU�FRPPXQLFDWLRQV�� UHSUHVHQWDWLRQV�� RU�DJUHHPHQWV�
RUDO�RU�ZULWWHQ��E\�WKH�SDUWLHV�UHODWLQJ�WKHUHWR��7KLV�'3$�PD\�EH�DPHQGHG�DQG�WKH�REVHUYDQFH�RI
DQ\� SURYLVLRQ� RI� WKLV�'3$�PD\� EH�ZDLYHG� �HLWKHU� JHQHUDOO\� RU� LQ� DQ\� SDUWLFXODU� LQVWDQFH� DQG
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HLWKHU�UHWURDFWLYHO\�RU�SURVSHFWLYHO\��RQO\�ZLWK�WKH�VLJQHG�ZULWWHQ�FRQVHQW�RI�ERWK�SDUWLHV��1HLWKHU�
IDLOXUH�QRU�GHOD\�RQ�WKH�SDUW�RI�DQ\�SDUW\� LQ�H[HUFLVLQJ�DQ\�ULJKW��SRZHU��RU�SULYLOHJH�KHUHXQGHU�
VKDOO�RSHUDWH�DV�D�ZDLYHU�RI�VXFK�ULJKW��QRU�VKDOO�DQ\�VLQJOH�RU�SDUWLDO�H[HUFLVH�RI�DQ\�VXFK�ULJKW��
SRZHU�� RU� SULYLOHJH� SUHFOXGH� DQ\� IXUWKHU� H[HUFLVH� WKHUHRI� RU� WKH� H[HUFLVH� RI� DQ\� RWKHU� ULJKW��
SRZHU��RU�SULYLOHJH��

�� 6HYHUDELOLW\��$Q\�SURYLVLRQ�RI�WKLV�'3$�WKDW� LV�SURKLELWHG�RU�XQHQIRUFHDEOH� LQ�DQ\�MXULVGLFWLRQ
VKDOO��DV�WR�VXFK�MXULVGLFWLRQ��EH� LQHIIHFWLYH�WR�WKH�H[WHQW�RI�VXFK�SURKLELWLRQ�RU�XQHQIRUFHDELOLW\
ZLWKRXW� LQYDOLGDWLQJ� WKH� UHPDLQLQJ� SURYLVLRQV� RI� WKLV� '3$�� DQG� DQ\� VXFK� SURKLELWLRQ� RU
XQHQIRUFHDELOLW\�LQ�DQ\�MXULVGLFWLRQ�VKDOO�QRW�LQYDOLGDWH�RU�UHQGHU�XQHQIRUFHDEOH�VXFK�SURYLVLRQ�LQ
DQ\�RWKHU�MXULVGLFWLRQ��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��LI�VXFK�SURYLVLRQ�FRXOG�EH�PRUH�QDUURZO\
GUDZQ�VR�DV�QRW� WR�EH�SURKLELWHG�RU�XQHQIRUFHDEOH� LQ�VXFK�MXULVGLFWLRQ�ZKLOH��DW� WKH�VDPH�WLPH�
PDLQWDLQLQJ� WKH� LQWHQW� RI� WKH� SDUWLHV�� LW� VKDOO�� DV� WR� VXFK� MXULVGLFWLRQ�� EH� VR� QDUURZO\� GUDZQ
ZLWKRXW� LQYDOLGDWLQJ� WKH� UHPDLQLQJ� SURYLVLRQV� RI� WKLV� '3$� RU� DIIHFWLQJ� WKH� YDOLGLW\� RU
HQIRUFHDELOLW\�RI�VXFK�SURYLVLRQ�LQ�DQ\�RWKHU�MXULVGLFWLRQ�

�� *RYHUQLQJ� /DZ�� 9HQXH� DQG� -XULVGLFWLRQ�� 7+,6� '3$� :,//� %(� *29(51('� %<� $1'
&216758('�,1�$&&25'$1&(�:,7+�7+(�/$:6�2)�7+(�67$7(�,1�:+,&+�7+,6
$*5((0(17� ,6� (;(&87('�� :,7+287� 5(*$5'� 72� &21)/,&76� 2)� /$:
35,1&,3/(6�� ($&+� 3$57<� &216(176� $1'� 68%0,76� 72� 7+(� 62/(� $1'
(;&/86,9(� -85,6',&7,21� 72� 7+(� 67$7(� $1'� )('(5$/� &28576� )25� 7+(
&2817<� ,1� :+,&+� 7+,6� $*5((0(17� ,6� )250('� )25� $1<� ',6387(� $5,6,1*
287� 2)� 25� 5(/$7,1*� 72� 7+,6� 6(59,&(� $*5((0(17� 25� 7+(� 75$16$&7,216
&217(03/$7('�+(5(%<�

�� $XWKRULW\�� 3URYLGHU� UHSUHVHQWV� WKDW� LW� LV� DXWKRUL]HG� WR� ELQG� WR� WKH� WHUPV� RI� WKLV� $JUHHPHQW�
LQFOXGLQJ� FRQILGHQWLDOLW\� DQG� GHVWUXFWLRQ� RI� 6WXGHQW� 'DWD� DQG� DQ\� SRUWLRQ� WKHUHRI� FRQWDLQHG
WKHUHLQ��DOO�UHODWHG�RU�DVVRFLDWHG�LQVWLWXWLRQV��LQGLYLGXDOV��HPSOR\HHV�RU�FRQWUDFWRUV�ZKR�PD\�KDYH
DFFHVV�WR�WKH�6WXGHQW�'DWD�DQG�RU�DQ\�SRUWLRQ�WKHUHRI��RU�PD\�RZQ��OHDVH�RU�FRQWURO�HTXLSPHQW�RU
IDFLOLWLHV�RI�DQ\�NLQG�ZKHUH� WKH�6WXGHQW�'DWD�DQG�SRUWLRQ�WKHUHRI�VWRUHG��PDLQWDLQHG�RU�XVHG� LQ
DQ\� ZD\�� 3URYLGHU� DJUHHV� WKDW� DQ\� SXUFKDVHU� RI� WKH� 3URYLGHU� VKDOO� DOVR� EH� ERXQG� WR� WKH
$JUHHPHQW�

���:DLYHU��1R�GHOD\�RU�RPLVVLRQ�RI�WKH�/($�WR�H[HUFLVH�DQ\�ULJKW�KHUHXQGHU�VKDOO�EH�FRQVWUXHG�DV�D
ZDLYHU�RI�DQ\�VXFK�ULJKW�DQG�WKH�/($�UHVHUYHV�WKH�ULJKW�WR�H[HUFLVH�DQ\�VXFK�ULJKW�IURP�WLPH�WR
WLPH��DV�RIWHQ�DV�PD\�EH�GHHPHG�H[SHGLHQW�

��� 6XFFHVVRUV�%RXQG��7KLV�'3$�LV�DQG�VKDOO�EH�ELQGLQJ�XSRQ�WKH�UHVSHFWLYH�VXFFHVVRUV�LQ�LQWHUHVW
WR�3URYLGHU�LQ�WKH�HYHQW�RI�D�PHUJHU��DFTXLVLWLRQ��FRQVROLGDWLRQ�RU�RWKHU�EXVLQHVV�UHRUJDQL]DWLRQ
RU�VDOH�RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�DVVHWV�RI�VXFK�EXVLQHVV�

>Signature Page Follows@�
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'(6&5,37,21�2)�6(59,&(6�

>,16(57�'(7$,/('�'(6&5,37,21�2)�352'8&76�$1'�6(59,&(6�+(5(��,)�025(�7+$1�
21(�352'8&7�25�6(59,&(�,6�,1&/8'('��/,67�($&+�352'8&7�+(5(@�
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6&+('8/(�2)�'$7$�

&DWHJRU\�RI�
'DWD� (OHPHQWV�

&KHFN�LI�XVHG�
E\�\RXU�
V\VWHP�

$SSOLFDWLRQ�
7HFKQRORJ\�
0HWD�'DWD�

,3�$GGUHVVHV�
RI�XVHUV��8VH�
RI�FRRNLHV�HWF��

2WKHU�
DSSOLFDWLRQ�
WHFKQRORJ\�
PHWD�GDWD�

3OHDVH�VSHFLI\��

$SSOLFDWLRQ�
8VH�6WDWLVWLFV�

0HWD�GDWD�RQ�
XVHU�

LQWHUDFWLRQ�
ZLWK�

DSSOLFDWLRQ�

$VVHVVPHQW�

6WDQGDUGL]HG�
WHVW�VFRUHV�
2EVHUYDWLRQ�

GDWD�
2WKHU�

DVVHVVPHQW�
GDWD�3OHDVH�
VSHFLI\��

$WWHQGDQFH�

6WXGHQW�VFKRRO�
�GDLO\��

DWWHQGDQFH�
GDWD�

6WXGHQW�FODVV�
DWWHQGDQFH�

GDWD�

&RPPXQLFDWLRQV�

2QOLQH�
FRPPXQLFDWLRQV�

WKDW�DUH�
FDSWXUHG�

�HPDLOV��EORJ�
HQWULHV��

&RQGXFW�
&RQGXFW�RU�
EHKDYLRUDO�

GDWD�

'HPRJUDSKLFV�

'DWH�RI�%LUWK�
3ODFH�RI�%LUWK�

*HQGHU�
(WKQLFLW\�RU�

UDFH�
/DQJXDJH�
LQIRUPDWLRQ�
�QDWLYH��

SUHIHUUHG�RU�
SULPDU\�
ODQJXDJH�
VSRNHQ�E\�
VWXGHQW��
2WKHU�

GHPRJUDSKLF�
LQIRUPDWLRQ�
3OHDVH�VSHFLI\��

(QUROOPHQW�

6WXGHQW�VFKRRO�
HQUROOPHQW�

6WXGHQW�JUDGH�
OHYHO�

+RPHURRP�
*XLGDQFH�
FRXQVHORU�
6SHFLILF�
FXUULFXOXP�
SURJUDPV�
<HDU�RI�

JUDGXDWLRQ�
2WKHU�

HQUROOPHQW�
LQIRUPDWLRQ�
3OHDVH�VSHFLI\��

3DUHQW�*XDUGLDQ
&RQWDFW�
,QIRUPDWLRQ�

$GGUHVV�
(PDLO�
3KRQH�

x

x
x
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3DUHQW�
*XDUGLDQ�,'

3DUHQW�,'�
QXPEHU�

�FUHDWHG�WR�
OLQN�SDUHQWV�WR�
VWXGHQWV��

3DUHQW���
*XDUGLDQ�1DPH

)LUVW�DQG�RU�
/DVW�

6FKHGXOH�

6WXGHQW�
VFKHGXOHG�
FRXUVHV�
7HDFKHU�
QDPHV�

6SHFLDO�
,QGLFDWRU�

(QJOLVK�
ODQJXDJH�
OHDUQHU�

LQIRUPDWLRQ�
/RZ�LQFRPH�

VWDWXV�
0HGLFDO�DOHUWV�
�KHDOWK�GDWD�
6WXGHQW�
GLVDELOLW\�
LQIRUPDWLRQ�
6SHFLDOL]HG�
HGXFDWLRQ�

VHUYLFHV��,(3�
RU������
/LYLQJ�
VLWXDWLRQV�
�KRPHOHVV�
IRVWHU�FDUH��
2WKHU�

LQGLFDWRU�
LQIRUPDWLRQ�
3OHDVH�VSHFLI\��

6WXGHQW�
&RQWDFW�
,QIRUPDWLRQ�

$GGUHVV�
(PDLO�
3KRQH�

6WXGHQW�
,GHQWLILHUV�

/RFDO��6FKRRO�
GLVWULFW��,'�

QXPEHU�
6WDWH�,'�
QXPEHU�

3URYLGHU�$SS�
DVVLJQHG�
VWXGHQW�,'�
QXPEHU�

6WXGHQW�DSS�
XVHUQDPH�
6WXGHQW�DSS�
SDVVZRUGV�

6WXGHQW�1DPH� )LUVW�DQG�RU�
/DVW�

6WXGHQW�,Q�
$SS�
3HUIRUPDQFH�

3URJUDP�DSSOL��
FDWLRQ�

SHUIRUPDQFH�
�W\SLQJ�

SURJUDP�VWXGHQW�
W\SHV����ZSP��

UHDGLQJ�
SURJUDP�VWXGHQW�
UHDGV�EHORZ�
JUDGH�OHYHO��

6WXGHQW�
3URJUDP�
0HPEHUVKLS�

$FDGHPLF�RU�
H[WUDFXUULFXODU�
DFWLYLWLHV�D�
VWXGHQW�PD\�
EHORQJ�WR�RU�
SDUWLFLSDWH�LQ�

6WXGHQW�
6XUYH\�
5HVSRQVHV�

6WXGHQW�
UHVSRQVHV�WR�
VXUYH\V�RU�

TXHVWLRQQDLUHV�

6WXGHQW�ZRUN�

6WXGHQW�
JHQHUDWHG�
FRQWHQW��
ZULWLQJ��

SLFWXUHV�HWF��
2WKHU�VWXGHQW�

x
x

x
x

x

x

x

x
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ZRUN�GDWD��
3OHDVH�VSHFLI\��

7UDQVFULSW�

6WXGHQW�FRXUVH�
JUDGHV�

6WXGHQW�FRXUVH�
GDWD�

6WXGHQW�FRXUVH�
JUDGHV�SHUIRU��
PDQFH�VFRUHV�

2WKHU�
WUDQVFULSW�GDWD�

�3OHDVH
VSHFLI\�

7UDQVSRUWDWLRQ�

6WXGHQW�EXV�
DVVLJQPHQW�
6WXGHQW�SLFN�
XS�DQG�RU�GURS�
RII�ORFDWLRQ�
6WXGHQW�EXV�
FDUG�,'�
QXPEHU�

2WKHU�
WUDQVSRUWDWLRQ�
GDWD��3OHDVH�
VSHFLI\��

2WKHU�

3OHDVH�OLVW�
HDFK�

DGGLWLRQDO�GDWD�
HOHPHQW�XVHG��
VWRUHG�RU�

FROOHFWHG�E\�
\RXU�

DSSOLFDWLRQ�

1R�6WXGHQW�'DWD�&ROOHFWHG�DW�WKLV�WLPH�BBBBBBB��
3URYLGHU�VKDOO�LPPHGLDWHO\�QRWLI\�/($�LI�WKLV
GHVLJQDWLRQ�LV�QR�ORQJHU�DSSOLFDEOH�

27+(5��8VH�WKLV�ER[��LI�PRUH�VSDFH�QHHGHG�
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(;+,%,7�³&´�

'(),1,7,216�

$%�������%XFKDQDQ��7KH�VWDWXWRU\�GHVLJQDWLRQ�IRU�ZKDW�LV�QRZ�&DOLIRUQLD�(GXFDWLRQ�&RGH������������
UHODWLQJ�WR�SXSLO�UHFRUGV��

'H�,GHQWLILDEOH� ,QIRUPDWLRQ� �',,��� 'H�,GHQWLILFDWLRQ� UHIHUV� WR� WKH� SURFHVV� E\� ZKLFK� WKH�
3URYLGHU�UHPRYHV�RU� REVFXUHV� DQ\�3HUVRQDOO\� ,GHQWLILDEOH� ,QIRUPDWLRQ� �³3,,´�� IURP�VWXGHQW� UHFRUGV� LQ�
D�ZD\� WKDW�UHPRYHV�RU�PLQLPL]HV�WKH�ULVN�RI�GLVFORVXUH�RI�WKH�LGHQWLW\�RI�WKH�LQGLYLGXDO�DQG�LQIRUPDWLRQ�
DERXW�WKHP��

(GXFDWLRQDO� 5HFRUGV�� (GXFDWLRQDO� 5HFRUGV� DUH� RIILFLDO� UHFRUGV�� ILOHV� DQG� GDWD� GLUHFWO\� UHODWHG� WR�
D� VWXGHQW� DQG� PDLQWDLQHG� E\� WKH� VFKRRO� RU� ORFDO� HGXFDWLRQ� DJHQF\�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR��
UHFRUGV� HQFRPSDVVLQJ� DOO� WKH� PDWHULDO� NHSW� LQ� WKH� VWXGHQW¶V� FXPXODWLYH� IROGHU�� VXFK� DV� JHQHUDO�
LGHQWLI\LQJ� GDWD�� UHFRUGV� RI� DWWHQGDQFH� DQG� RI� DFDGHPLF� ZRUN� FRPSOHWHG�� UHFRUGV� RI�
DFKLHYHPHQW�� DQG� UHVXOWV� RI� HYDOXDWLYH� WHVWV�� KHDOWK� GDWD�� GLVFLSOLQDU\� VWDWXV�� WHVW� SURWRFROV� DQG�
LQGLYLGXDOL]HG� HGXFDWLRQ� SURJUDPV��)RU�SXUSRVHV�RI� WKLV�'3$��(GXFDWLRQDO�5HFRUGV�DUH� UHIHUUHG� WR�DV�
6WXGHQW�'DWD���

1,67�� 'UDIW� 1DWLRQDO� ,QVWLWXWH� RI� 6WDQGDUGV� DQG� 7HFKQRORJ\� �³1,67´�� 6SHFLDO� 3XEOLFDWLRQ� 'LJLWDO�
$XWKHQWLFDWLRQ�*XLGHOLQH��

2SHUDWRU�� 7KH� WHUP� ³2SHUDWRU´� PHDQV� WKH� RSHUDWRU� RI� DQ� ,QWHUQHW� :HEVLWH�� RQOLQH� VHUYLFH��
RQOLQH�DSSOLFDWLRQ�� RU� PRELOH� DSSOLFDWLRQ� ZLWK� DFWXDO� NQRZOHGJH� WKDW� WKH� VLWH�� VHUYLFH�� RU� DSSOLFDWLRQ�
LV� XVHG� SULPDULO\� IRU� .±��� VFKRRO� SXUSRVHV� DQG� ZDV� GHVLJQHG� DQG� PDUNHWHG� IRU� .±��� VFKRRO�
SXUSRVHV�� )RU� WKH�SXUSRVH� RI� WKH� 6HUYLFH� $JUHHPHQW�� WKH� WHUP� ³2SHUDWRU´� LV� UHSODFHG� E\� WKH� WHUP�
³3URYLGHU�´�7KLV� WHUP�VKDOO�HQFRPSDVV�WKH�WHUP�³7KLUG�3DUW\�´�DV�LW�LV�IRXQG�LQ�DSSOLFDEOH�VWDWH�VWDWXWHV��

3HUVRQDOO\� ,GHQWLILDEOH� ,QIRUPDWLRQ� �3,,��� 7KH� WHUPV� ³3HUVRQDOO\� ,GHQWLILDEOH� ,QIRUPDWLRQ´� RU�
³3,,´�VKDOO� LQFOXGH��EXW�DUH�QRW� OLPLWHG� WR�� VWXGHQW�GDWD��PHWDGDWD��DQG�XVHU�RU�SXSLO�JHQHUDWHG�FRQWHQW�
REWDLQHG� E\� UHDVRQ� RI� WKH� XVH� RI� 3URYLGHU¶V� VRIWZDUH�� ZHEVLWH�� VHUYLFH�� RU� DSS�� LQFOXGLQJ� PRELOH�
DSSV�� ZKHWKHU� JDWKHUHG� E\� 3URYLGHU� RU� SURYLGHG� E\� /($� RU� LWV� XVHUV�� VWXGHQWV�� RU� VWXGHQWV¶�
SDUHQWV�JXDUGLDQV�� 3,,� LQFOXGHV� ,QGLUHFW� ,GHQWLILHUV�� ZKLFK� LV� DQ\� LQIRUPDWLRQ� WKDW�� HLWKHU� DORQH� RU� LQ�
DJJUHJDWH��ZRXOG� DOORZ�D�UHDVRQDEOH�SHUVRQ� WR� EH� DEOH� WR� LGHQWLI\� D� VWXGHQW� WR� D� UHDVRQDEOH� FHUWDLQW\��
)RU� SXUSRVHV� RI� WKLV� '3$�� 3HUVRQDOO\� ,GHQWLILDEOH� ,QIRUPDWLRQ� VKDOO� LQFOXGH� WKH� FDWHJRULHV� RI�
LQIRUPDWLRQ�OLVWHG�LQ�WKH�GHILQLWLRQ�RI�6WXGHQW�'DWD��

3URYLGHU�� )RU� SXUSRVHV� RI� WKH� 6HUYLFH� $JUHHPHQW�� WKH� WHUP� ³3URYLGHU´� PHDQV� SURYLGHU� RI�
GLJLWDO� HGXFDWLRQDO� VRIWZDUH� RU� VHUYLFHV�� LQFOXGLQJ� FORXG�EDVHG� VHUYLFHV�� IRU� WKH� GLJLWDO� VWRUDJH��
PDQDJHPHQW�� DQG� UHWULHYDO� RI� SXSLO� UHFRUGV��:LWKLQ� WKH� '3$� WKH� WHUP� ³3URYLGHU´� LQFOXGHV� WKH� WHUP�
³7KLUG�3DUW\´�DQG�WKH�WHUP�³2SHUDWRU´�DV�XVHG�LQ�DSSOLFDEOH�VWDWH�VWDWXWHV��

3XSLO�*HQHUDWHG�&RQWHQW��7KH�WHUP�³SXSLO�JHQHUDWHG�FRQWHQW´�PHDQV�PDWHULDOV�RU�FRQWHQW�FUHDWHG�E\�D�
SXSLO� GXULQJ� DQG� IRU� WKH� SXUSRVH� RI� HGXFDWLRQ� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� HVVD\V�� UHVHDUFK�
UHSRUWV�� SRUWIROLRV�� FUHDWLYH� ZULWLQJ�� PXVLF� RU� RWKHU� DXGLR� ILOHV�� SKRWRJUDSKV�� YLGHRV�� DQG� DFFRXQW�
LQIRUPDWLRQ�WKDW�HQDEOHV�RQJRLQJ�RZQHUVKLS�RI�SXSLO�FRQWHQW��
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3XSLO�5HFRUGV��0HDQV�ERWK�RI�WKH�IROORZLQJ������$Q\�LQIRUPDWLRQ�WKDW�GLUHFWO\�UHODWHV�WR�D�SXSLO�WKDW�LV�
PDLQWDLQHG� E\� /($� DQG� ���� DQ\� LQIRUPDWLRQ� DFTXLUHG� GLUHFWO\� IURP� WKH� SXSLO� WKURXJK� WKH� XVH� RI�
LQVWUXFWLRQDO�VRIWZDUH�RU�DSSOLFDWLRQV�DVVLJQHG�WR�WKH�SXSLO�E\�D�WHDFKHU�RU�RWKHU�/($�HPSOR\HH��)RU�WKH�
SXUSRVHV�RI�WKLV�$JUHHPHQW��3XSLO�5HFRUGV�VKDOO�EH�WKH�VDPH�DV�(GXFDWLRQDO�5HFRUGV��6WXGHQW�3HUVRQDO�
,QIRUPDWLRQ� DQG�&RYHUHG� ,QIRUPDWLRQ�� DOO� RI�ZKLFK� DUH�GHHPHG�6WXGHQW�'DWD� IRU� WKH�SXUSRVHV� RI� WKLV�
$JUHHPHQW���

6HUYLFH� $JUHHPHQW�� 5HIHUV� WR� WKH� &RQWUDFW� RU� 3XUFKDVH� 2UGHU� WR� ZKLFK� WKLV� '3$� VXSSOHPHQWV� DQG�
PRGLILHV��

6FKRRO� 2IILFLDO�� )RU� WKH� SXUSRVHV� RI� WKLV� $JUHHPHQW� DQG� SXUVXDQW� WR� ��� &)5� ������ �%��� D� 6FKRRO�
2IILFLDO� LV� D� FRQWUDFWRU� WKDW�� ����3HUIRUPV� DQ� LQVWLWXWLRQDO� VHUYLFH� RU� IXQFWLRQ� IRU�ZKLFK� WKH� DJHQF\� RU�
LQVWLWXWLRQ�ZRXOG�RWKHUZLVH�XVH� HPSOR\HHV�� ���� ,V�XQGHU� WKH�GLUHFW�FRQWURO� RI� WKH� DJHQF\�RU� LQVWLWXWLRQ�
ZLWK� UHVSHFW� WR� WKH�XVH� DQG�PDLQWHQDQFH� RI� HGXFDWLRQ� UHFRUGV�� DQG� ���� ,V� VXEMHFW� WR� ���&)5�������D��
JRYHUQLQJ�WKH�XVH�DQG�UH�GLVFORVXUH�RI�SHUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ�IURP�VWXGHQW�UHFRUGV���

623,3$��2QFH�SDVVHG�� WKH� UHTXLUHPHQWV� RI�623,3$�ZHUH� DGGHG� WR�&KDSWHU� ����� �FRPPHQFLQJ�ZLWK�
6HFWLRQ��������WR�'LYLVLRQ���RI�WKH�%XVLQHVV�DQG�3URIHVVLRQV�&RGH�UHODWLQJ�WR�SULYDF\��

6WXGHQW�'DWD��6WXGHQW�'DWD�LQFOXGHV�DQ\�GDWD��ZKHWKHU�JDWKHUHG�E\�3URYLGHU�RU�SURYLGHG�E\�/($�RU�LWV�
XVHUV��VWXGHQWV��RU�VWXGHQWV¶�SDUHQWV�JXDUGLDQV��WKDW�LV�GHVFULSWLYH�RI�WKH�VWXGHQW�LQFOXGLQJ��EXW�QRW�OLPLWHG�
WR��LQIRUPDWLRQ�LQ�WKH�VWXGHQW¶V�HGXFDWLRQDO�UHFRUG�RU�HPDLO��ILUVW�DQG�ODVW�QDPH��KRPH�DGGUHVV��WHOHSKRQH�
QXPEHU�� HPDLO� DGGUHVV�� RU� RWKHU� LQIRUPDWLRQ� DOORZLQJ� RQOLQH� FRQWDFW�� GLVFLSOLQH� UHFRUGV�� YLGHRV�� WHVW�
UHVXOWV�� VSHFLDO� HGXFDWLRQ� GDWD�� MXYHQLOH� GHSHQGHQF\� UHFRUGV�� JUDGHV�� HYDOXDWLRQV�� FULPLQDO� UHFRUGV��
PHGLFDO� UHFRUGV�� KHDOWK� UHFRUGV�� VRFLDO� VHFXULW\� QXPEHUV�� ELRPHWULF� LQIRUPDWLRQ�� GLVDELOLWLHV��
VRFLRHFRQRPLF� LQIRUPDWLRQ�� IRRG�SXUFKDVHV�� SROLWLFDO� DIILOLDWLRQV�� UHOLJLRXV� LQIRUPDWLRQ� WH[W�PHVVDJHV��
GRFXPHQWV�� VWXGHQW� LGHQWLILHV�� VHDUFK� DFWLYLW\�� SKRWRV�� YRLFH� UHFRUGLQJV� RU� JHRORFDWLRQ� LQIRUPDWLRQ��
6WXGHQW�'DWD�VKDOO�FRQVWLWXWH�3XSLO�5HFRUGV�IRU�WKH�SXUSRVHV�RI�WKLV�$JUHHPHQW��DQG�IRU�WKH�SXUSRVHV�RI�
&DOLIRUQLD�DQG�IHGHUDO�ODZV�DQG�UHJXODWLRQV��6WXGHQW�'DWD�DV�VSHFLILHG�LQ�([KLELW�³%´�LV�FRQILUPHG�WR�EH�
FROOHFWHG�RU�SURFHVVHG�E\� WKH�3URYLGHU�SXUVXDQW� WR� WKH�6HUYLFHV��6WXGHQW�'DWD�VKDOO� QRW�FRQVWLWXWH� WKDW�
LQIRUPDWLRQ�WKDW�KDV�EHHQ�DQRQ\PL]HG�RU�GH�LGHQWLILHG��RU�DQRQ\PRXV�XVDJH�GDWD�UHJDUGLQJ�D�VWXGHQW¶V�
XVH�RI�3URYLGHU¶V�VHUYLFHV��

6'3&� �7KH� 6WXGHQW� 'DWD� 3ULYDF\� &RQVRUWLXP��� 5HIHUV� WR� WKH� QDWLRQDO� FROODERUDWLYH� RI� VFKRROV��
GLVWULFWV�� UHJLRQDO�� WHUULWRULHV� DQG� VWDWH� DJHQFLHV�� SROLF\� PDNHUV�� WUDGH� RUJDQL]DWLRQV� DQG� PDUNHWSODFH�
SURYLGHUV� DGGUHVVLQJ� UHDO�ZRUOG�� DGDSWDEOH�� DQG� LPSOHPHQWDEOH� VROXWLRQV� WR� JURZLQJ� GDWD� SULYDF\�
FRQFHUQV��

6WXGHQW�3HUVRQDO�,QIRUPDWLRQ��³6WXGHQW�3HUVRQDO�,QIRUPDWLRQ´�PHDQV�LQIRUPDWLRQ�FROOHFWHG�WKURXJK�D�
VFKRRO� VHUYLFH� WKDW� SHUVRQDOO\� LGHQWLILHV� DQ� LQGLYLGXDO� VWXGHQW� RU� RWKHU� LQIRUPDWLRQ� FROOHFWHG� DQG�
PDLQWDLQHG�DERXW�DQ�LQGLYLGXDO�VWXGHQW�WKDW�LV�OLQNHG�WR�LQIRUPDWLRQ�WKDW�LGHQWLILHV�DQ�LQGLYLGXDO�VWXGHQW��
DV� LGHQWLILHG� E\� :DVKLQJWRQ� &RPSDFW� 3URYLVLRQ� ��$���������� )RU� SXUSRVHV� RI� WKLV� '3$�� 6WXGHQW�
3HUVRQDO�,QIRUPDWLRQ�LV�UHIHUUHG�WR�DV�6WXGHQW�'DWD��
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6XEVFULELQJ�/($��$Q�/($�WKDW�ZDV�QRW�SDUW\�WR�WKH�RULJLQDO�6HUYLFHV�$JUHHPHQW�DQG�ZKR�DFFHSWV�WKH�
3URYLGHU¶V�*HQHUDO�2IIHU�RI�3ULYDF\�7HUPV��

6XESURFHVVRU��)RU�WKH�SXUSRVHV�RI�WKLV�$JUHHPHQW��WKH�WHUP�³6XESURFHVVRU´��VRPHWLPHV�UHIHUUHG�WR�DV�
WKH�³6XEFRQWUDFWRU´��PHDQV�D�SDUW\�RWKHU�WKDQ�/($�RU�3URYLGHU��ZKR�3URYLGHU�XVHV�IRU�GDWD�FROOHFWLRQ��
DQDO\WLFV��VWRUDJH��RU�RWKHU�VHUYLFH�WR�RSHUDWH�DQG�RU�LPSURYH�LWV�VRIWZDUH��DQG�ZKR�KDV�DFFHVV�WR�3,,���

7DUJHWHG�$GYHUWLVLQJ��7DUJHWHG�DGYHUWLVLQJ�PHDQV�SUHVHQWLQJ�DQ�DGYHUWLVHPHQW�WR�D�VWXGHQW�ZKHUH�WKH�
VHOHFWLRQ� RI� WKH� DGYHUWLVHPHQW� LV� EDVHG� RQ� VWXGHQW� LQIRUPDWLRQ�� VWXGHQW� UHFRUGV� RU� VWXGHQW� JHQHUDWHG�
FRQWHQW� RU� LQIHUUHG� RYHU� WLPH� IURP� WKH� XVDJH� RI� WKH� 3URYLGHU¶V� ZHEVLWH�� RQOLQH� VHUYLFH� RU� PRELOH�
DSSOLFDWLRQ�E\�VXFK�VWXGHQW�RU�WKH�UHWHQWLRQ�RI�VXFK�VWXGHQW¶V�RQOLQH�DFWLYLWLHV�RU�UHTXHVWV�RYHU�WLPH��

7KLUG� 3DUW\�� 7KH� WHUP� ³7KLUG� 3DUW\´� PHDQV� D� SURYLGHU� RI� GLJLWDO� HGXFDWLRQDO� VRIWZDUH� RU� VHUYLFHV��
LQFOXGLQJ� FORXG�EDVHG� VHUYLFHV�� IRU� WKH� GLJLWDO� VWRUDJH�� PDQDJHPHQW�� DQG� UHWULHYDO� RI� SXSLO� UHFRUGV��
+RZHYHU��IRU�WKH�SXUSRVH�RI�WKLV�$JUHHPHQW��WKH�WHUP�³7KLUG�3DUW\´�ZKHQ�XVHG�WR�LQGLFDWH�WKH�SURYLGHU�
RI�GLJLWDO�HGXFDWLRQDO�VRIWZDUH�RU�VHUYLFHV�LV�UHSODFHG�E\�WKH�WHUP�³3URYLGHU�´�
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(;+,%,7�³'´�

',5(&7,9(�)25�',6326,7,21�2)�'$7$�

GLUHFWV� WR�
GLVSRVH� RI� GDWD� REWDLQHG�E\� 3URYLGHU� SXUVXDQW� WR� WKH� WHUPV� RI� WKH� 6HUYLFH� $JUHHPHQW�

EHWZHHQ� /($� DQG�3URYLGHU�� 7KH� WHUPV� RI� WKH�'LVSRVLWLRQ�DUH�VHW�IRUWK�EHORZ��

([WHQW�RI�'LVSRVLWLRQ�

'LVSRVLWLRQ�VKDOO�EH��

BBBB�3DUWLDO��7KH�FDWHJRULHV�RI�GDWD�WR�EH�GLVSRVHG�RI�DUH�DV�
IROORZV��

BBBB�&RPSOHWH��'LVSRVLWLRQ�H[WHQGV�WR�DOO�FDWHJRULHV�RI�GDWD��

1DWXUH�RI�'LVSRVLWLRQ�

'LVSRVLWLRQ�VKDOO�EH�E\��

BBBB�'HVWUXFWLRQ�RU�GHOHWLRQ�RI�GDWD��

BBBB�7UDQVIHU�RI�GDWD��7KH�GDWD�VKDOO�EH�WUDQVIHUUHG�DV�VHW�IRUWK�
LQ�DQ�DWWDFKPHQW�WR�WKLV�'LUHFWLYH��)ROORZLQJ�FRQILUPDWLRQ�IURP�
/($�WKDW�GDWD�ZDV�VXFFHVVIXOO\�WUDQVIHUUHG��3URYLGHU�VKDOO�
GHVWUR\�RU�GHOHWH�DOO�DSSOLFDEOH�GDWD���

7LPLQJ�RI�'LVSRVLWLRQ�

'DWD�VKDOO�EH�GLVSRVHG�RI�E\�WKH�
IROORZLQJ�GDWH��

BBBB�$V�VRRQ�DV�FRPPHUFLDOO\�SUDFWLFDEOH�

BBBBB%\��,QVHUW�'DWH��BBBBBBBBBBBBB�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� BBBBBBB�
$XWKRUL]HG�5HSUHVHQWDWLYH�RI�/($� � 'DWH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� BBBBBBB�
9HULILFDWLRQ�RI�'LVSRVLWLRQ�RI�'DWD�� � 'DWH�
E\�$XWKRUL]HG�5HSUHVHQWDWLYH�RI�3URYLGHU� �

5.22.20

Anaheim Union High School District Carnegie Learning. Inc
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License and Purchase Agreement between Carnegie Learning Inc. and Anaheim Union 

High School District 
 

 

 

Carnegie Learning, Inc. is a leading publisher of innovative, research-based math curricula for middle 
school, high school, and post-secondary students. We help students succeed in math, creating a 
gateway to graduation and preparing them for 21st century careers. 
 
Partnering with educators for continued success, Carnegie Learning is working side-by-side with 
hundreds of schools and districts implementing our curricula, and we are dedicated to partnering 
with you to increase teacher effectiveness and student achievement in mathematics. Our goal is to 
support your team of teachers, coaches and leaders to obtain the results your students deserve. 

 
 

 

• This agreement, dated June, 24 2020 is made by and between Carnegie 
Learning, Inc. (the "Company"), located at 501 Grant Street, Pittsburgh, PA, 
15219 and Anaheim Union High School District, located at 501 N. Crescent Way, 
Anaheim, CA 92801 ("Client"). 

 
1. Materials to be provided. The company will provide Carnegie Learning’s 

blended Middle School and High School Math Solution, including 
consumable textbooks and MATHia software for 21,000 to Client in 
accordance with the terms and conditions set forth in this Agreement. The 
specific services to be provided shall be selected and agreed upon jointly 
by Company and Client. 

 
2. Term of Agreement. This Agreement will begin July, 1, 2020 and conclude June 30, 2021 

 
 

3. Responsibilities of Company. Materials will be rendered according to 
the agreed upon Exhibit A.   

 
4. Contracting outside Company Agreement. Contracting with any Company employee or 

assign independently is forbidden. 
 
5. Pricing: As part of Ed Code 60600-6060, Carnegie Learning agrees to: 

a. Charge no more for instructional materials offered for sale in other states 
(Most Favored Nations Clause) that is offered in California 

b. Reduce the price if prices are reduced in other states for the same program. 
c. Provide gratis items equally and free of charge that is offered as gratis to any 

other state or school district in the United States. 

EXHIBIT D
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d.  Guarantee that all copies sold in California equal the quality of copies sold in 
other states and are kept revised, free from all errors, and up to date as 
required by the California State Board of Education. 

e.  Must not engage in restraint of trade, or enter into any understanding or 
agreement to attempt to control prices or restrict competition. 

f.  Must retain representation in California to receive and fill orders. 
g. Provide the district with computer files to ensure access and modification of 

materials for students with disabilities (e.g. hearing and visual). 
 

6. Delivery. All materials are to be delivered by July 31st, provided customer provides timely 
shipping and quantity information. 

 
7. Data Compliance: Per CSDPA guidelines, please see exhibit D 

 
8. Payment and Terms. 

a. Purchased Materials. Payment of the purchase price for the Purchased Materials 
shall be subject to receipt of an invoice from Licensor at the price described in Exhibit B 
 

 
 
Electronic Signatures 
 

This Agreement and related documents may be signed in counterparts, and may be accepted in 
electronic form (e.g., by scanned copy of the signed document, an electronic or digital signature or 
other means of demonstrating assent) and each Party’s acceptance will be deemed binding on the 
Parties. Computer maintained records of the Statement of Work and related documents when 
produced in hard copy form shall constitute business records and shall have the same validity as any 
other generally recognized business records. 

 
IN WITNESS WHEREOF, each party has read and agrees to be legally bound by this Agreement, and has 
caused this Agreement to be executed by their duly authorized representative below as of the Effective 
Date written above.  

 
Anaheim Union High School District Carnegie Learning 
 
By: _________________________   By: _________________________ 
Name: ______________________   Name: Julie Katruska  
Title: _______________________   Title: CFO 
Date: ________________    Date: 5/26/2020 
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EXHIBIT A – LICENSOR CONTENT 
 

 
Pricing - Materials  
The following is based on the above-mentioned timeline, as well as the following district demographics: 
 

● 21,000 students  
o 8000 @ Junior High School 
o 13000 @ High School 

 
Materials include: 
 
 

ITEM DESCRIPTION TERM UNITS INCLUDED 
MATHia Student 
License 

MATHia per student license 1 YR 21,000 Included 

   SOFTWARE TOTAL $430,920.00 

 
ITEM DESCRIPTION TERM UNITS INCLUDED 

Print Student 
Edition 

Student Edition Textbook (SE) 
plus online access to SE 

1 YR 21,000 Included 

   TEXTBOOK TOTAL $388,500.00 
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EXHIBIT B – FEES 
 
 

Cost for one-year implementation including instructional materials, software licenses, and sales 

tax $888,378.75 
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EXHIBIT C – Payment Schedule 
This constitutes an agreement between licensor and Anaheim Union High School District, whereby 
Anaheim Union High School District agrees to purchase products per the terms of this contract.  
 
Purchasing Agent understands that this is a legally binding contract and certifies that they are 
authorized to act and sign on behalf of Anaheim Union High School District. This contract constitutes 
Anaheim Union High School Districts’ agreement to the terms and conditions as outlined in the contract. 
No change to or modification of this order shall be binding unless agreed to by both parties in writing.  
 
Anaheim Union High School District agrees to pay full amount listed below and per the terms of EXHIBIT 
B. In the event of any dispute, chargeback transaction, refusal of shipment, or unpaid balance, 
CUSTOMER shall be liable for applicable collection fees, court costs, and attorney’s fees to the extent 
the Pennsylvania law will cover. 
 

Payment Schedule:   

Carnegie Learning will generate one invoice upon receipt of signed agreement.  Carnegie Learning will 
not generate additional invoices reflecting future payments.  Anaheim Union High School District is 
responsible for remitting future payments as outlined in this agreement.  
 

Payment: To be paid 30 days following invoice. Total amount of payment 1: $888,378.75 

 

 

 

Carnegie Learning Inc. Account Executive:   Name: David Ware 
Phone number: 949-632-4503    Email: dware@carnegielearning.com 
 
Both customer signatures are required below. 
 

CUSTOMER PURCHASING AGENT AUTHORIZATION:  

I have read and agree to be bound by the terms and conditions as outlined above. I am authorized to 
encumber the school district for this purchase. 
 

Print Name:      

Title:      School District:          

Authorized Signature:       

Date:          Phone number:      
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CUSTOMER FINANCE DEPARTMENT AUTHORIZATION:  

I have read and agree to be bound by the terms and conditions as outlined above.  I am authorized to 
encumber the school district for this purchase. 
 

Print Name:      

Title:                                    

Authorized Signature:       

Date:          Phone number:      

 
SELLER:  Carnegie Learning Approvals: 
 
Julie Katruska, CFO_______________________________ Date:   6/24/2020 
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CALIFORNIA STUDENT DATA PRIVACY 

AGREEMENT Version 2.0 �6HSWHPEHU�����2018)

6FKRRO�'LVWULFW�/RFDO�(GXFDWLRQ�$JHQF\�

$1'

3URYLGHU�

'DWH��

Anaheim Union High School District

Carnegie Learning. Inc

May 22, 2020

EXHIBIT D – Data Compliance
EXHIBIT D
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7KLV� &DOLIRUQLD� 6WXGHQW� 'DWD� 3ULYDF\� $JUHHPHQW� �“'3$”�� LV� HQWHUHG� LQWR� E\� DQG� EHWZHHQ� WKH��

�KHUHLQDIWHU� UHIHUUHG� WR� DV� “/($”��DQG��
�KHUHLQDIWHU� UHIHUUHG� WR� DV� “3URYLGHU”�� RQ� � � �� 7KH�3DUWLHV�DJUHH�WR�
WKH�WHUPV�DV�VWDWHG�KHUHLQ��

5(&,7$/6�

:+(5($6�� WKH� 3URYLGHU� KDV� DJUHHG� WR� SURYLGH� WKH� /RFDO� (GXFDWLRQ� $JHQF\� �“/($”�� ZLWK� FHUWDLQ�
GLJLWDO� HGXFDWLRQDO� VHUYLFHV� �“6HUYLFHV”�� SXUVXDQW� WR� D� FRQWUDFW� GDWHG�������
�“6HUYLFH�$JUHHPHQW”���DQG�

:+(5($6�� LQ� RUGHU� WR� SURYLGH� WKH� 6HUYLFHV� GHVFULEHG� LQ� WKH� 6HUYLFH� $JUHHPHQW�� WKH� 3URYLGHU�
PD\� UHFHLYH� RU� FUHDWH�� DQG� WKH� /($� PD\� SURYLGH� GRFXPHQWV� RU� GDWD� WKDW� DUH� FRYHUHG� E\�
VHYHUDO� IHGHUDO� VWDWXWHV�� DPRQJ� WKHP�� WKH� )DPLO\� (GXFDWLRQDO� 5LJKWV� DQG� 3ULYDF\� $FW�
�“)(53$”�� DW� ��� 8�6�&�� ����J� ���� &)5� 3DUW� ����� &KLOGUHQ’V� 2QOLQH� 3ULYDF\� 3URWHFWLRQ�
$FW� �“&233$”��� ���8�6�&�� �����������3URWHFWLRQ�RI�3XSLO�5LJKWV�$PHQGPHQW��“335$”�����8�6�&��
����K��DQG�

:+(5($6��WKH�GRFXPHQWV�DQG�GDWD�WUDQVIHUUHG� IURP�/($V�DQG�FUHDWHG�E\� WKH�3URYLGHU’V�6HUYLFHV�DUH�
DOVR� VXEMHFW� WR� &DOLIRUQLD� VWDWH� VWXGHQW� SULYDF\� ODZV�� LQFOXGLQJ� $%� ������ IRXQG� DW� &DOLIRUQLD�
(GXFDWLRQ� &RGH� 6HFWLRQ� �������� DQG� WKH� 6WXGHQW� 2QOLQH� 3HUVRQDO� ,QIRUPDWLRQ� 3URWHFWLRQ� $FW�
�“623,3$”��IRXQG�DW�&DOLIRUQLD�%XVLQHVV�DQG�3URIHVVLRQV�&RGH�VHFWLRQ��������DQG�

:+(5($6�� IRU� WKH� SXUSRVHV� RI� WKLV� '3$�� 3URYLGHU� LV� D� VFKRRO� RIILFLDO�ZLWK� OHJLWLPDWH� HGXFDWLRQDO�
LQWHUHVWV�LQ�DFFHVVLQJ�HGXFDWLRQDO�UHFRUGV�SXUVXDQW�WR�WKH�6HUYLFH�$JUHHPHQW��DQG��

:+(5($6�� WKH� 3DUWLHV�ZLVK� WR� HQWHU� LQWR� WKLV�'3$� WR� HQVXUH� WKDW� WKH� 6HUYLFH� $JUHHPHQW� FRQIRUPV�
WR�WKH� UHTXLUHPHQWV� RI� WKH� SULYDF\� ODZV� UHIHUUHG� WR� DERYH� DQG� WR� HVWDEOLVK� LPSOHPHQWLQJ� SURFHGXUHV�
DQG�GXWLHV��DQG�

:+(5($6��WKH�3URYLGHU�PD\��E\�VLJQLQJ�WKH�“*HQHUDO�2IIHU�RI�3ULYDF\�7HUPV”��([KLELW�“(”���DJUHH�WR�
DOORZ� RWKHU� /($V� LQ� &DOLIRUQLD� WKH� RSSRUWXQLW\� WR� DFFHSW� DQG� HQMR\� WKH� EHQHILWV� RI� WKLV� '3$� IRU�
WKH�6HUYLFHV�GHVFULEHG�KHUHLQ��ZLWKRXW�WKH�QHHG�WR�QHJRWLDWH�WHUPV�LQ�D�VHSDUDWH�'3$��

12:�7+(5()25(��IRU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ��WKH�SDUWLHV�DJUHH�DV�IROORZV��

��� 3XUSRVH� RI� '3$�� 7KH� SXUSRVH� RI� WKLV� '3$� LV� WR� GHVFULEH� WKH� GXWLHV� DQG� UHVSRQVLELOLWLHV� WR
SURWHFW� VWXGHQW� GDWD� WUDQVPLWWHG� WR� 3URYLGHU� IURP� /($� SXUVXDQW� WR� WKH� 6HUYLFH� $JUHHPHQW��
LQFOXGLQJ� FRPSOLDQFH� ZLWK� DOO� DSSOLFDEOH� VWDWXWHV�� LQFOXGLQJ� WKH� )(53$�� 335$�� &233$��
623,3$��$%�������DQG�RWKHU�DSSOLFDEOH�&DOLIRUQLD�6WDWH�ODZV��DOO�DV�PD\�EH�DPHQGHG�IURP�WLPH�
WR� WLPH�� ,Q� SHUIRUPLQJ� WKHVH� VHUYLFHV�� WKH�3URYLGHU� VKDOO� EH� FRQVLGHUHG� D�6FKRRO�2IILFLDO�ZLWK�
D� OHJLWLPDWH� HGXFDWLRQDO� LQWHUHVW�� DQG� SHUIRUPLQJ� VHUYLFHV� RWKHUZLVH� SURYLGHG� E\� WKH� /($��
:LWK�UHVSHFW� WR� WKH� XVH� DQG�PDLQWHQDQFH� RI� 6WXGHQW� 'DWD�� 3URYLGHU� VKDOO� EH� XQGHU� WKH� GLUHFW�
FRQWURO�DQG�VXSHUYLVLRQ�RI�WKH�/($�

$57,&/(�,��385326(�$1'�6&23(�

Anaheim Union High School District

Carnegie Learning. Inc
May 22, 2020
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�� 1DWXUH� RI� 6HUYLFHV� 3URYLGHG�� 7KH� 3URYLGHU� KDV� DJUHHG� WR� SURYLGH� WKH� IROORZLQJ� GLJLWDO
HGXFDWLRQDO�SURGXFWV�DQG�VHUYLFHV�GHVFULEHG�EHORZ�DQG�DV�PD\�EH�IXUWKHU�RXWOLQHG�LQ�([KLELW�³$´
KHUHWR�

�� 6WXGHQW�'DWD� WR�%H�3URYLGHG�� 7KH� 3DUWLHV� VKDOO� LQGLFDWH� WKH� FDWHJRULHV� RI� VWXGHQW� GDWD� WR� EH
SURYLGHG�LQ�WKH�6FKHGXOH�RI�'DWD��DWWDFKHG�KHUHWR�DV�([KLELW�³%´�

�� '3$�'HILQLWLRQV��7KH�GHILQLWLRQ�RI�WHUPV�XVHG�LQ�WKLV�'3$�LV�IRXQG�LQ�([KLELW�³&´��,Q�WKH�HYHQW
RI�D�FRQIOLFW��GHILQLWLRQV�XVHG�LQ�WKLV�'3$�VKDOO�SUHYDLO�RYHU�WHUP�XVHG�LQ�WKH�6HUYLFH�$JUHHPHQW�

$57,&/(�,,��'$7$�2:1(56+,3�$1'�$87+25,=('�$&&(66�

�� 6WXGHQW�'ata 3URSHUty RI�/($��$OO� 6WXGHQW�'DWD� WUDQVPLWWHG� WR� WKH� 3URYLGHU� SXUVXDQW� WR� WKH
6HUYLFH�$JUHHPHQW�LV�DQG�ZLOO�FRQWLQXH�WR�EH WKH�SURSHUW\�RI�DQG�XQGHU�WKH�FRQWURO�RI�WKH�/($�
7KH�3URYLGHU�IXUWKHU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�DOO�FRSLHV�RI�VXFK�6WXGHQW�'DWD�WUDQVPLWWHG�WR
WKH�3URYLGHU�� LQFOXGLQJ� DQ\�PRGLILFDWLRQV�RU�DGGLWLRQV�RU�DQ\�SRUWLRQ� WKHUHRI� IURP�DQ\�VRXUFH�
DUH�VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�LQ�WKH�VDPH�PDQQHU�DV�WKH�RULJLQDO�6WXGHQW�'DWD�
7KH�3DUWLHV�DJUHH�WKDW�DV�EHWZHHQ WKHP,  DOO�ULJKWV��LQFOXGLQJ�DOO�LQWHOOHFWXDO�SURSHUW\�ULJKWV�LQ�DQG
WR�6WXGHQW�'DWD�FRQWHPSODWHG�SHU�WKH�6HUYLFH�$JUHHPHQW�VKDOO�UHPDLQ�WKH�H[FOXVLYH�SURSHUW\�RI
WKH �/($��)RU�WKH�SXUSRVHV�RI�)(53$��WKH�3URYLGHU�VKDOO�EH�FRQVLGHUHG�D�6FKRRO�2IILFLDO��XQGHU
WKH�FRQWURO�DQG�GLUHFWLRQ�RI� WKH�/($V�DV� LW�SHUWDLQV�WR�WKH�XVH�RI�6WXGHQW�'DWD�QRWZLWKVWDQGLQJ
WKH�DERYH��3URYLGHU�PD\�WUDQVIHU�SXSLO�JHQHUDWHG�FRQWHQW�WR�D�VHSDUDWH�DFFRXQW��DFFRUGLQJ�WR�WKH
SURFHGXUHV�VHW�IRUWK�EHORZ�

�� 3DUHQW�$FFHVV��/($�VKDOO�HVWDEOLVK�UHDVRQDEOH�SURFHGXUHV�E\�ZKLFK�D�SDUHQW��OHJDO�JXDUGLDQ��RU
HOLJLEOH�VWXGHQW�PD\�UHYLHZ�6WXGHQW�'DWD� LQ� WKH�SXSLO¶V�UHFRUGV��FRUUHFW�HUURQHRXV� LQIRUPDWLRQ�
DQG�SURFHGXUHV�IRU�WKH�WUDQVIHU�RI�SXSLO�JHQHUDWHd �FRQWHQW�WR�D�SHUVRQDO�DFFRXQW��FRQVLVWHQW�ZLWK
WKH� IXQFWLRQDOLW\� RI� VHUYLFHV�� 3URYLGHU� VKDOO� UHVSRQG� LQ� D� WLPHO\�PDQQHU� �DQG� QR� ODWHU� WKDQ� ��
GD\V�IURP�WKH�GDWH�RI�WKH�UHTXHVW��WR�WKH�/($¶V�UHTXHVW�IRU�6WXGHQW�'DWD�LQ�D�SXSLO¶V�UHFRUGV�KHOG
E\� WKH�3URYLGHU� WR� YLHZ� RU� FRUUHFW� DV� QHFHVVDU\�� ,Q� WKH� HYHQW� WKDW� D� SDUHQW� RI� D� SXSLO� RU� RWKHU
LQGLYLGXDO� FRQWDFWV� WKH� 3URYLGHU� WR� UHYLHZ� DQ\� RI� WKH� 6WXGHQW� 'DWD� DFFHVVHG� SXUVXDQW� WR� WKH
6HUYLFHV�� WKH� 3URYLGHU� VKDOO� UHIHU� WKH� SDUHQW� RU� LQGLYLGXDO� WR� WKH� /($�� ZKR� ZLOO� IROORZ� WKH
QHFHVVDU\�DQG�SURSHU�SURFHGXUHV�UHJDUGLQJ�WKH�UHTXHVWHG�LQIRUPDWLRQ�

�� 6HSDUDWH�$FFRXQW��,I�SXSLO�JHQHUDWHG�FRQWHQW�LV�VWRUHG�RU�PDLQWDLQHG�E\�WKH�3URYLGHU�DV�SDUW�RI
WKH�6HUYLFHV�GHVFULEHG� LQ�([KLELW� ³$´��3URYLGHU� VKDOO�� DW� WKH� UHTXHVW� RI� WKH�/($�� WUDQVIHU� VDLG
SXSLO� JHQHUDWHG� FRQWHQW� WR� D� VHSDUDWH� VWXGHQW� DFFRXQW� XSRQ� WHUPLQDWLRQ� RI� WKH� 6HUYLFH
$JUHHPHQW��SURYLGHG��KRZHYHU��VXFK�WUDQVIHU�VKDOO�RQO\�DSSO\�WR�SXSLO�JHQHUDWHG�FRQWHQW�WKDW�LV
VHYHUDEOH�IURP�WKH�6HUYLFH�

�� 7KLUG� 3DUW\� 5HTXHVW�� 6KRXOG� D� 7KLUG� 3DUW\�� LQFOXGLQJ� ODZ� HQIRUFHPHQW� DQG� JRYHUQPHQW
HQWLWLHV��FRQWDFW�3URYLGHU�ZLWK�D�UHTXHVW� IRU�GDWD�KHOG�E\�WKH�3URYLGHU�SXUVXDQW�WR� WKH�6HUYLFHV�
WKH�3URYLGHU�VKDOO� UHGLUHFW� WKH�7KLUG�3DUW\� WR� UHTXHVW� WKH�GDWD�GLUHFWO\� IURP� WKH�/($��3URYLGHU
VKDOO�QRWLI\�WKH�/($�LQ�DGYDQFH�RI�D�FRPSHOOHG�GLVFORVXUH�WR�D�7KLUG�3DUW\�
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�� 6XESURFHVVRUV��3URYLGHU�VKDOO�HQWHU� LQWR�ZULWWHQ�DJUHHPHQWV�ZLWK�DOO�6XESURFHVVRUV�SHUIRUPLQJ
IXQFWLRQV� SXUVXDQW� WR� WKH� 6HUYLFH� $JUHHPHQW�� ZKHUHE\� WKH� 6XESURFHVVRUV� DJUHH� WR� SURWHFW
6WXGHQW�'DWD�LQ�PDQQHU�FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKLV�'3$�

$57,&/(�,,,��'87,(6�2)�/($�

�� 3ULYDF\� &RPSOLDQFH�� /($� VKDOO� SURYLGH� GDWD� IRU� WKH� SXUSRVHV� RI� WKH� 6HUYLFH� $JUHHPHQW
LQ�FRPSOLDQFH�ZLWK�)(53$��&233$��335$��623,3$��$%������ DQG� DOO� RWKHU�&DOLIRUQLD
SULYDF\�VWDWXWHV�

�� $QQXDO�1RWLILFDWLRQ�RI�5LJKWV�� ,I�WKH�/($�KDV�D�SROLF\�RI�GLVFORVLQJ�HGXFDWLRQ�UHFRUGV�XQGHU
)(53$����&)5��������� �D�� ������/($�VKDOO� LQFOXGH�D� VSHFLILFDWLRQ�RI�FULWHULD� IRU� GHWHUPLQLQJ
ZKR� FRQVWLWXWHV� D� VFKRRO� RIILFLDO� DQG� ZKDW� FRQVWLWXWHV� D� OHJLWLPDWH� HGXFDWLRQDO� LQWHUHVW� LQ� LWV
$QQXDO�QRWLILFDWLRQ�RI�ULJKWV�

�� 5HDVRQDEOH� 3UHFDXWLRQV�� /($� VKDOO� WDNH� UHDVRQDEOH� SUHFDXWLRQV� WR� VHFXUH� XVHUQDPHV�
SDVVZRUGV��DQG�DQ\�RWKHU�PHDQV�RI�JDLQLQJ�DFFHVV�WR�WKH�VHUYLFHV�DQG�KRVWHG�GDWD�

�� 8QDXWKRUL]HG� $FFHVV� 1RWLILFDWLRQ�� /($� VKDOO� QRWLI\� 3URYLGHU� SURPSWO\� RI� DQ\� NQRZQ� RU
VXVSHFWHG�XQDXWKRUL]HG�DFFHVV��/($�ZLOO�DVVLVW�3URYLGHU�LQ�DQ\�HIIRUWV�E\�3URYLGHU�WR�LQYHVWLJDWH
DQG�UHVSRQG�WR�DQ\�XQDXWKRUL]HG�DFFHVV�

$57,&/(�,9��'87,(6�2)�3529,'(5�

�� 3ULYDF\�&RPSOLDQFH��7KH�3URYLGHU�VKDOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�VWDWH�DQG�IHGHUDO� ODZV�DQG
UHJXODWLRQV�SHUWDLQLQJ�WR�GDWD�SULYDF\�DQG�VHFXULW\��LQFOXGLQJ�)(53$��&233$��335$��623,3$�
$%������DQG�DOO�RWKHU�&DOLIRUQLD�SULYDF\�VWDWXWHV�

�� $XWKRUL]HG�8VH��7KH�GDWD�VKDUHG�SXUVXDQW�WR�WKH�6HUYLFH�$JUHHPHQW��LQFOXGLQJ�SHUVLVWHQW�XQLTXH
LGHQWLILHUV��VKDOO�EH�XVHG�IRU�QR�SXUSRVH�RWKHU�WKDQ�WKH�6HUYLFHV�VWDWHG�LQ�WKH�6HUYLFH�$JUHHPHQW
DQG�RU�RWKHUZLVH�DXWKRUL]HG�XQGHU�WKH�VWDWXWHV�UHIHUUHG�WR�LQ�VXEVHFWLRQ������DERYH��3URYLGHU�DOVR
DFNQRZOHGJHV� DQG� DJUHHV� WKDW� LW� VKDOO� QRW�PDNH� DQ\� UH�GLVFORVXUH� RI� DQ\� 6WXGHQW�'DWD� RU� DQ\
SRUWLRQ� WKHUHRI�� LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ�� PHWD� GDWD�� XVHU� FRQWHQW� RU� RWKHU� QRQ�SXEOLF
LQIRUPDWLRQ�DQG�RU�SHUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKH�6WXGHQW�'DWD��ZLWKRXW�WKH
H[SUHVV�ZULWWHQ�FRQVHQW�RI�WKH�/($�

�� (PSOR\HH� 2EOLJDWLRQ�� 3URYLGHU� VKDOO� UHTXLUH� DOO� HPSOR\HHV� DQG� DJHQWV� ZKR� KDYH� DFFHVV� WR
6WXGHQW�'DWD�WR�FRPSO\�ZLWK�DOO�DSSOLFDEOH�SURYLVLRQV�RI�WKLV�'3$�ZLWK�UHVSHFW�WR�WKH�GDWD�VKDUHG
XQGHU�WKH�6HUYLFH�$JUHHPHQW�

�� 1R� 'LVFORVXUH�� 'H�LGHQWLILHG� LQIRUPDWLRQ� PD\� EH� XVHG� E\� WKH� 3URYLGHU� IRU� WKH� SXUSRVHV� RI
GHYHORSPHQW�� UHVHDUFK�� DQG� LPSURYHPHQW� RI� HGXFDWLRQDO� VLWHV�� VHUYLFHV�� RU� DSSOLFDWLRQV�� DV� DQ\
RWKHU�PHPEHU�RI�WKH�SXEOLF�RU�SDUW\�ZRXOG�EH�DEOH�WR�XVH�GH�LGHQWLILHG�GDWD�SXUVXDQW�WR����&)5
������E��� 3URYLGHU� DJUHHV� QRW� WR� DWWHPSW� WR� UH�LGHQWLI\� GH�LGHQWLILHG� 6WXGHQW� 'DWD� DQG� QRW� WR
WUDQVIHU� GH�LGHQWLILHG� 6WXGHQW� 'DWD� WR� DQ\� SDUW\� XQOHVV� �D�� WKDW� SDUW\� DJUHHV� LQ� ZULWLQJ� QRW� WR
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DWWHPSW�UH�LGHQWLILFDWLRQ��DQG��E��SULRU�ZULWWHQ�QRWLFH�KDV�EHHQ�JLYHQ�WR�/($�ZKR�KDV�SURYLGHG�
SULRU�ZULWWHQ�FRQVHQW� IRU�VXFK� WUDQVIHU��3URYLGHU�VKDOO� QRW�FRS\�� UHSURGXFH�RU� WUDQVPLW�DQ\�GDWD�
REWDLQHG�XQGHU�WKH�6HUYLFH�$JUHHPHQW�DQG�RU�DQ\�SRUWLRQ� WKHUHRI��H[FHSW�DV�QHFHVVDU\�WR� IXOILOO�
WKH�6HUYLFH�$JUHHPHQW���

�� 'LVSRVLWLRQ� RI� 'DWD�� 8SRQ� ZULWWHQ� UHTXHVW� DQG� LQ� DFFRUGDQFH� ZLWK� WKH� DSSOLFDEOH� WHUPV� LQ
VXEVHFWLRQ� D� RU� E�� EHORZ��3URYLGHU� VKDOO� GLVSRVH� RU� GHOHWH� DOO�6WXGHQW�'DWD� REWDLQHG�XQGHU� WKH
6HUYLFH� $JUHHPHQW� ZKHQ� LW� LV� QR� ORQJHU� QHHGHG� IRU� WKH� SXUSRVH� IRU� ZKLFK� LW� ZDV� REWDLQHG�
'LVSRVLWLRQ�VKDOO�LQFOXGH�����WKH�VKUHGGLQJ�RI�DQ\�KDUG�FRSLHV�RI�DQ\�6WXGHQW�'DWD������(UDVLQJ�
RU� ����2WKHUZLVH�PRGLI\LQJ� WKH�SHUVRQDO� LQIRUPDWLRQ� LQ� WKRVH� UHFRUGV� WR�PDNH� LW�XQUHDGDEOH�RU
LQGHFLSKHUDEOH� E\� KXPDQ� RU� GLJLWDO� PHDQV�� 1RWKLQJ� LQ� WKH� 6HUYLFH� $JUHHPHQW� DXWKRUL]HV
3URYLGHU�WR�PDLQWDLQ�6WXGHQW�'DWD�REWDLQHG�XQGHU�WKH�6HUYLFH�$JUHHPHQW�EH\RQG�WKH�WLPH�SHULRG
UHDVRQDEO\� QHHGHG� WR� FRPSOHWH� WKH� GLVSRVLWLRQ�� 3URYLGHU� VKDOO� SURYLGH� ZULWWHQ� QRWLILFDWLRQ� WR
/($�ZKHQ� WKH�6WXGHQW�'DWD�KDV�EHHQ�GLVSRVHG��7KH�GXW\� WR�GLVSRVH�RI�6WXGHQW�'DWD�VKDOO� QRW
H[WHQG�WR�GDWD�WKDW�KDV�EHHQ�GH�LGHQWLILHG�RU�SODFHG�LQ�D�VHSDUDWH�6WXGHQW�DFFRXQW��SXUVXDQW�WR�WKH
RWKHU� WHUPV�RI� WKH�'3$�� 7KH�/($�PD\� HPSOR\� D� ³5HTXHVW� IRU�5HWXUQ� RU�'HOHWLRQ� RI�6WXGHQW
'DWD´� IRUP��D�FRS\�RI�ZKLFK� LV�DWWDFKHG�KHUHWR�DV�([KLELW� ³'´��8SRQ�UHFHLSW�RI�D�UHTXHVW� IURP
WKH� /($�� WKH� 3URYLGHU� ZLOO� LPPHGLDWHO\� SURYLGH� WKH� /($� ZLWK� DQ\� VSHFLILHG� SRUWLRQ� RI� WKH
6WXGHQW�'DWD�ZLWKLQ�WHQ������FDOHQGDU�GD\V�RI�UHFHLSW�RI�VDLG�UHTXHVW�

D� 3DUWLDO�'LVSRVDO�'XULQJ�7HUP�RI�6HUYLFH�$JUHHPHQW��7KURXJKRXW� WKH�7HUP�RI� WKH
6HUYLFH�$JUHHPHQW��/($�PD\�UHTXHVW�SDUWLDO�GLVSRVDO�RI�6WXGHQW�'DWD�REWDLQHG�XQGHU
WKH� 6HUYLFH� $JUHHPHQW� WKDW� LV� QR� ORQJHU� QHHGHG�� 3DUWLDO� GLVSRVDO� RI� GDWD� VKDOO� EH
VXEMHFW�WR�/($¶V�UHTXHVW�WR�WUDQVIHU�GDWD�WR�D�VHSDUDWH�DFFRXQW��SXUVXDQW�WR�$UWLFOH�,,�
VHFWLRQ����DERYH�

E� &RPSOHWH�'LVSRVDO�8SRQ�7HUPLQDWLRQ�RI�6HUYLFH�$JUHHPHQW��8SRQ�7HUPLQDWLRQ�RI
WKH� 6HUYLFH� $JUHHPHQW� 3URYLGHU� VKDOO� GLVSRVH� RU� GHOHWH� DOO� 6WXGHQW� 'DWD� REWDLQHG
XQGHU� WKH�6HUYLFH�$JUHHPHQW��3ULRU� WR� GLVSRVLWLRQ� RI� WKH�GDWD��3URYLGHU� VKDOO� QRWLI\
/($�LQ�ZULWLQJ�RI�LWV�RSWLRQ�WR�WUDQVIHU�GDWD�WR�D�VHSDUDWH�DFFRXQW��SXUVXDQW�WR�$UWLFOH
,,�� VHFWLRQ� ��� DERYH�� ,Q� QR� HYHQW� VKDOO� 3URYLGHU� GLVSRVH� RI� GDWD� SXUVXDQW� WR� WKLV
SURYLVLRQ� XQOHVV� DQG� XQWLO� 3URYLGHU� KDV� UHFHLYHG� DIILUPDWLYH� ZULWWHQ� FRQILUPDWLRQ
IURP�/($�WKDW�GDWD�ZLOO�QRW�EH�WUDQVIHUUHG�WR�D�VHSDUDWH�DFFRXQW�

�� $GYHUWLVLQJ�3URKLELWLRQ��3URYLGHU�LV�SURKLELWHG�IURP�XVLQJ�RU�VHOOLQJ�6WXGHQW�'DWD�WR��D��PDUNHW
RU� DGYHUWLVH� WR� VWXGHQWV� RU� IDPLOLHV�JXDUGLDQV�� �E�� LQIRUP�� LQIOXHQFH�� RU� HQDEOH� PDUNHWLQJ�
DGYHUWLVLQJ��RU�RWKHU�FRPPHUFLDO�HIIRUWV�E\�D�3URYLGHU���F��GHYHORS�D�SURILOH�RI�D�VWXGHQW��IDPLO\
PHPEHU�JXDUGLDQ� RU� JURXS�� IRU� DQ\� FRPPHUFLDO� SXUSRVH� RWKHU� WKDQ� SURYLGLQJ� WKH� 6HUYLFH� WR
/($��RU��G��XVH�WKH�6WXGHQW�'DWD�IRU�WKH�GHYHORSPHQW�RI�FRPPHUFLDO�SURGXFWV�RU�VHUYLFHV��RWKHU
WKDQ�DV�QHFHVVDU\� WR�SURYLGH� WKH�6HUYLFH� WR�/($��7KLV�VHFWLRQ�GRHV�QRW�SURKLELW�3URYLGHU� IURP
XVLQJ�6WXGHQW�'DWD�IRU�DGDSWLYH�OHDUQLQJ�RU�FXVWRPL]HG�VWXGHQW�OHDUQLQJ�SXUSRVHV�

$57,&/(�9��'$7$�3529,6,216�

�� 'DWD�6HFXULW\��7KH�3URYLGHU�DJUHHV�WR�DELGH�E\�DQG�PDLQWDLQ�DGHTXDWH�GDWD�VHFXULW\�PHDVXUHV�
FRQVLVWHQW�ZLWK� LQGXVWU\� VWDQGDUGV� DQG� WHFKQRORJ\� EHVW� SUDFWLFHV�� WR� SURWHFW�6WXGHQW�'DWD� IURP
XQDXWKRUL]HG�GLVFORVXUH�RU�DFTXLVLWLRQ�E\�DQ�XQDXWKRUL]HG�SHUVRQ��7KH�JHQHUDO�VHFXULW\�GXWLHV�RI
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3URYLGHU�DUH�VHW� IRUWK�EHORZ��3URYLGHU�PD\�IXUWKHU�GHWDLO� LWV�VHFXULW\�SURJUDPV�DQG�PHDVXUHV� LQ�
([KLELW�³)´�KHUHWR��7KHVH�PHDVXUHV�VKDOO�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��

D� 3DVVZRUGV�DQG�(PSOR\HH�$FFHVV��3URYLGHU�VKDOO�VHFXUH�XVHUQDPHV��SDVVZRUGV��DQG
DQ\� RWKHU� PHDQV� RI� JDLQLQJ� DFFHVV� WR� WKH� 6HUYLFHV� RU� WR� 6WXGHQW� 'DWD�� DW� D� OHYHO
VXJJHVWHG�E\�WKH�DSSOLFDEOH�VWDQGDUGV��DV�VHW�IRUWK�LQ�$UWLFOH�����RI�1,67����������
3URYLGHU�VKDOO�RQO\�SURYLGH�DFFHVV�WR�6WXGHQW�'DWD�WR�HPSOR\HHV�RU�FRQWUDFWRUV�WKDW
DUH� SHUIRUPLQJ� WKH� 6HUYLFHV�� (PSOR\HHV� ZLWK� DFFHVV� WR� 6WXGHQW� 'DWD� VKDOO� KDYH
VLJQHG�FRQILGHQWLDOLW\�DJUHHPHQWV� UHJDUGLQJ�VDLG�6WXGHQW�'DWD��$OO�HPSOR\HHV�ZLWK
DFFHVV� WR� 6WXGHQW� 5HFRUGV� VKDOO� EH� VXEMHFW� WR� FULPLQDO� EDFNJURXQG� FKHFNV� LQ
FRPSOLDQFH�ZLWK�VWDWH�DQG�ORFDO�RUGLQDQFHV�

E� 'HVWUXFWLRQ� RI� 'DWD�� 3URYLGHU� VKDOO� GHVWUR\� RU� GHOHWH� DOO� 6WXGHQW� 'DWD� REWDLQHG
XQGHU�WKH�6HUYLFH�$JUHHPHQW�ZKHQ�LW�LV�QR�ORQJHU�QHHGHG�IRU�WKH�SXUSRVH�IRU�ZKLFK
LW�ZDV� REWDLQHG�� RU� WUDQVIHU� VDLG� GDWD� WR�/($� RU� /($¶V� GHVLJQHH�� DFFRUGLQJ� WR� WKH
SURFHGXUH� LGHQWLILHG� LQ� $UWLFOH� ,9�� VHFWLRQ� ��� DERYH�� 1RWKLQJ� LQ� WKH� 6HUYLFH
$JUHHPHQW� DXWKRUL]HV� 3URYLGHU� WR� PDLQWDLQ� 6WXGHQW� 'DWD� EH\RQG� WKH� WLPH� SHULRG
UHDVRQDEO\�QHHGHG�WR�FRPSOHWH�WKH�GLVSRVLWLRQ�

F� 6HFXULW\� 3URWRFROV�� %RWK� SDUWLHV� DJUHH� WR� PDLQWDLQ� VHFXULW\� SURWRFROV� WKDW� PHHW
LQGXVWU\�VWDQGDUGV�LQ�WKH�WUDQVIHU�RU�WUDQVPLVVLRQ�RI�DQ\�GDWD��LQFOXGLQJ�HQVXULQJ�WKDW
GDWD�PD\�RQO\�EH�YLHZHG�RU�DFFHVVHG�E\�SDUWLHV� OHJDOO\�DOORZHG� WR�GR�VR��3URYLGHU
VKDOO�PDLQWDLQ�DOO�GDWD�REWDLQHG�RU�JHQHUDWHG�SXUVXDQW�WR�WKH�6HUYLFH�$JUHHPHQW�LQ�D
VHFXUH� GLJLWDO� HQYLURQPHQW� DQG� QRW� FRS\�� UHSURGXFH�� RU� WUDQVPLW� GDWD� REWDLQHG
SXUVXDQW�WR�WKH�6HUYLFH�$JUHHPHQW��H[FHSW�DV�QHFHVVDU\�WR�IXOILOO�WKH�SXUSRVH�RI�GDWD
UHTXHVWV�E\�/($�

G� (PSOR\HH�7UDLQLQJ��7KH�3URYLGHU�VKDOO�SURYLGH�SHULRGLF�VHFXULW\�WUDLQLQJ� WR�WKRVH
RI� LWV�HPSOR\HHV�ZKR�RSHUDWH�RU� KDYH�DFFHVV� WR�WKH� V\VWHP��)XUWKHU��3URYLGHU�VKDOO
SURYLGH� /($�ZLWK� FRQWDFW� LQIRUPDWLRQ� RI� DQ� HPSOR\HH� ZKR� /($�PD\� FRQWDFW� LI
WKHUH�DUH�DQ\�VHFXULW\�FRQFHUQV�RU�TXHVWLRQV�

H� 6HFXULW\�7HFKQRORJ\��:KHQ�WKH�VHUYLFH�LV�DFFHVVHG�XVLQJ�D�VXSSRUWHG�ZHE�EURZVHU�
3URYLGHU�VKDOO�HPSOR\�LQGXVWU\�VWDQGDUG�PHDVXUHV�WR�SURWHFW�GDWD�IURP�XQDXWKRUL]HG
DFFHVV�� 7KH� VHUYLFH� VHFXULW\�PHDVXUHV� VKDOO� LQFOXGH� VHUYHU� DXWKHQWLFDWLRQ� DQG� GDWD
HQFU\SWLRQ�� 3URYLGHU� VKDOO� KRVW� GDWD� SXUVXDQW� WR� WKH� 6HUYLFH� $JUHHPHQW� LQ� DQ
HQYLURQPHQW�XVLQJ�D�ILUHZDOO�WKDW�LV�XSGDWHG�DFFRUGLQJ�WR�LQGXVWU\�VWDQGDUGV�

I� 6HFXULW\�&RRUGLQDWRU�� ,I�GLIIHUHQW� IURP�WKH�GHVLJQDWHG�UHSUHVHQWDWLYH� LGHQWLILHG� LQ
$UWLFOH�9,,�� VHFWLRQ���� 3URYLGHU� VKDOO�SURYLGH� WKH� QDPH�DQG� FRQWDFW� LQIRUPDWLRQ�RI
3URYLGHU¶V� 6HFXULW\� &RRUGLQDWRU� IRU� WKH� 6WXGHQW� 'DWD� UHFHLYHG� SXUVXDQW� WR� WKH
6HUYLFH�$JUHHPHQW�

J� 6XESURFHVVRUV� %RXQG�� 3URYLGHU� VKDOO� HQWHU� LQWR� ZULWWHQ� DJUHHPHQWV� ZKHUHE\
6XESURFHVVRUV�DJUHH�WR�VHFXUH�DQG�SURWHFW�6WXGHQW�'DWD�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK
WKH�WHUPV�RI�WKLV�$UWLFOH�9��3URYLGHU�VKDOO�SHULRGLFDOO\�FRQGXFW�RU�UHYLHZ�FRPSOLDQFH
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PRQLWRULQJ� DQG� DVVHVVPHQWV� RI� 6XESURFHVVRUV� WR� GHWHUPLQH� WKHLU� FRPSOLDQFH� ZLWK�
WKLV�$UWLFOH���

K� 3HULRGLF� 5LVN� $VVHVVPHQW�� 3URYLGHU� IXUWKHU� DFNQRZOHGJHV� DQG� DJUHHV� WR� FRQGXFW
GLJLWDO� DQG� SK\VLFDO� SHULRGLF� �QR� OHVV� WKDQ� VHPL�DQQXDO�� ULVN� DVVHVVPHQWV� DQG
UHPHGLDWH�DQ\�LGHQWLILHG�VHFXULW\�DQG�SULYDF\�YXOQHUDELOLWLHV�LQ�D�WLPHO\�PDQQHU�

�� 'DWD� %UHDFK�� ,Q� WKH� HYHQW� WKDW� 6WXGHQW� 'DWD� LV� DFFHVVHG� RU� REWDLQHG� E\� DQ� XQDXWKRUL]HG
LQGLYLGXDO�� 3URYLGHU� VKDOO� SURYLGH� QRWLILFDWLRQ� WR�/($�ZLWKLQ� D� UHDVRQDEOH� DPRXQW� RI� WLPH� RI� WKH
LQFLGHQW��DQG�QRW�H[FHHGLQJ�IRUW\�HLJKW������KRXUV��3URYLGHU�VKDOO�IROORZ�WKH�IROORZLQJ�SURFHVV�

D� 7KH� VHFXULW\� EUHDFK� QRWLILFDWLRQ� VKDOO� EH� ZULWWHQ� LQ� SODLQ� ODQJXDJH�� VKDOO� EH� WLWOHG
³1RWLFH� RI�'DWD�%UHDFK�´� DQG� VKDOO�SUHVHQW� WKH� LQIRUPDWLRQ�GHVFULEHG�KHUHLQ�XQGHU
WKH� IROORZLQJ� KHDGLQJV�� ³:KDW� +DSSHQHG�´� ³:KDW� ,QIRUPDWLRQ� :DV� ,QYROYHG�´
³:KDW� :H� $UH� 'RLQJ�´� ³:KDW� <RX� &DQ� 'R�´� DQG� ³)RU� 0RUH� ,QIRUPDWLRQ�´
$GGLWLRQDO�LQIRUPDWLRQ�PD\�EH�SURYLGHG�DV�D�VXSSOHPHQW�WR�WKH�QRWLFH�

E� 7KH� VHFXULW\�EUHDFK� QRWLILFDWLRQ�GHVFULEHG� DERYH� LQ� VHFWLRQ� ��D�� VKDOO� LQFOXGH�� DW� D
PLQLPXP��WKH�IROORZLQJ�LQIRUPDWLRQ�

L� 7KH�QDPH�DQG�FRQWDFW�LQIRUPDWLRQ�RI�WKH�UHSRUWLQJ�/($�VXEMHFW�WR�WKLV�VHFWLRQ�
LL� $�OLVW�RI�WKH�W\SHV�RI�SHUVRQDO�LQIRUPDWLRQ�WKDW�ZHUH�RU�DUH�UHDVRQDEO\�EHOLHYHG�WR

KDYH�EHHQ�WKH�VXEMHFW�RI�D�EUHDFK�
LLL� ,I�WKH�LQIRUPDWLRQ�LV�SRVVLEOH�WR�GHWHUPLQH�DW�WKH�WLPH�WKH�QRWLFH�LV�SURYLGHG��WKHQ

HLWKHU� ���� WKH�GDWH�RI� WKH�EUHDFK�� ���� WKH�HVWLPDWHG�GDWH�RI�WKH�EUHDFK�� RU� ���� WKH
GDWH�UDQJH�ZLWKLQ�ZKLFK�WKH�EUHDFK�RFFXUUHG��7KH� QRWLILFDWLRQ�VKDOO�DOVR� LQFOXGH
WKH�GDWH�RI�WKH�QRWLFH�

LY� :KHWKHU� WKH� QRWLILFDWLRQ� ZDV� GHOD\HG� DV� D� UHVXOW� RI� D� ODZ� HQIRUFHPHQW
LQYHVWLJDWLRQ��LI�WKDW�LQIRUPDWLRQ�LV�SRVVLEOH�WR�GHWHUPLQH�DW�WKH�WLPH�WKH�QRWLFH�LV
SURYLGHG�

Y� $� JHQHUDO� GHVFULSWLRQ� RI� WKH� EUHDFK� LQFLGHQW�� LI� WKDW� LQIRUPDWLRQ� LV� SRVVLEOH� WR
GHWHUPLQH�DW�WKH�WLPH�WKH�QRWLFH�LV�SURYLGHG�

F� $W� /($¶V� GLVFUHWLRQ�� WKH� VHFXULW\�EUHDFK� QRWLILFDWLRQ�PD\� DOVR� LQFOXGH� DQ\� RI� WKH
IROORZLQJ�

L� ,QIRUPDWLRQ� DERXW� ZKDW� WKH� DJHQF\� KDV� GRQH� WR� SURWHFW� LQGLYLGXDOV� ZKRVH
LQIRUPDWLRQ�KDV�EHHQ�EUHDFKHG�

LL� $GYLFH�RQ�VWHSV�WKDW�WKH�SHUVRQ�ZKRVH�LQIRUPDWLRQ�KDV�EHHQ�EUHDFKHG�PD\�WDNH�WR
SURWHFW�KLPVHOI�RU�KHUVHOI�

G� 3URYLGHU�DJUHHV�WR�DGKHUH� WR�DOO�UHTXLUHPHQWV� LQ�DSSOLFDEOH�6WDWH�DQG� LQ�IHGHUDO�ODZ
ZLWK�UHVSHFW�WR�D�GDWD�EUHDFK�UHODWHG�WR�WKH�6WXGHQW�'DWD��LQFOXGLQJ��ZKHQ�DSSURSULDWH
RU� UHTXLUHG�� WKH� UHTXLUHG� UHVSRQVLELOLWLHV� DQG� SURFHGXUHV� IRU� QRWLILFDWLRQ� DQG
PLWLJDWLRQ�RI�DQ\�VXFK�GDWD�EUHDFK�
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H� 3URYLGHU� IXUWKHU�DFNQRZOHGJHV�DQG� DJUHHV� WR� KDYH� D�ZULWWHQ� LQFLGHQW� UHVSRQVH�SODQ
WKDW�UHIOHFWV�EHVW�SUDFWLFHV�DQG� LV�FRQVLVWHQW�ZLWK� LQGXVWU\�VWDQGDUGV�DQG�IHGHUDO�DQG
VWDWH� ODZ� IRU� UHVSRQGLQJ� WR� D� GDWD� EUHDFK�� EUHDFK� RI� VHFXULW\�� SULYDF\� LQFLGHQW� RU
XQDXWKRUL]HG� DFTXLVLWLRQ� RU� XVH� RI� 6WXGHQW� 'DWD� RU� DQ\� SRUWLRQ� WKHUHRI�� LQFOXGLQJ
SHUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ�DQG�DJUHHV�WR�SURYLGH�/($��XSRQ�UHTXHVW��ZLWK�D
FRS\�RI�VDLG�ZULWWHQ�LQFLGHQW�UHVSRQVH�SODQ�

I� 3URYLGHU� LV� SURKLELWHG� IURP� GLUHFWO\� FRQWDFWLQJ� SDUHQW�� OHJDO� JXDUGLDQ� RU� HOLJLEOH
SXSLO� XQOHVV� H[SUHVVO\� UHTXHVWHG� E\� /($�� ,I� /($� UHTXHVWV� 3URYLGHU¶V� DVVLVWDQFH
SURYLGLQJ� QRWLFH� RI� XQDXWKRUL]HG� DFFHVV�� DQG� VXFK� DVVLVWDQFH� LV� QRW� XQGXO\
EXUGHQVRPH�WR�3URYLGHU��3URYLGHU�VKDOO�QRWLI\�WKH�DIIHFWHG�SDUHQW�� OHJDO�JXDUGLDQ�RU
HOLJLEOH�SXSLO�RI�WKH�XQDXWKRUL]HG�DFFHVV��ZKLFK�VKDOO� LQFOXGH�WKH� LQIRUPDWLRQ� OLVWHG
LQ� VXEVHFWLRQV� �E�� DQG� �F��� DERYH�� ,I� UHTXHVWHG� E\� /($�� 3URYLGHU� VKDOO� UHLPEXUVH
/($� IRU� FRVWV� LQFXUUHG� WR� QRWLI\�SDUHQWV�IDPLOLHV� RI� D� EUHDFK� QRW� RULJLQDWLQJ� IURP
/($
V�XVH�RI�WKH�6HUYLFH�

J� ,Q� WKH�HYHQW� RI�D�EUHDFK�RULJLQDWLQJ� IURP�/($¶V�XVH�RI� WKH�6HUYLFH��3URYLGHU�VKDOO
FRRSHUDWH�ZLWK�/($�WR�WKH�H[WHQW�QHFHVVDU\�WR�H[SHGLWLRXVO\�VHFXUH�6WXGHQW�'DWD�

$57,&/(�9,��*(1(5$/�2))(5�2)�35,9$&<�7(506�

3URYLGHU�PD\��E\�VLJQLQJ�WKH�DWWDFKHG�)RUP�RI�*HQHUDO�2IIHU�RI�3ULYDF\�7HUPV��*HQHUDO�2IIHU��DWWDFKHG�
KHUHWR�DV�([KLELW�³(´���EH�ERXQG�E\�WKH�WHUPV�RI�WKLV�'3$�WR�DQ\�RWKHU�/($�ZKR�VLJQV�WKH�DFFHSWDQFH�
RQ�LQ�VDLG�([KLELW��7KH�)RUP�LV�OLPLWHG�E\�WKH�WHUPV�DQG�FRQGLWLRQV�GHVFULEHG�WKHUHLQ���

$57,&/(�9,,��0,6&(//$1(286�

�� 7HUP��7KH�3URYLGHU�VKDOO�EH�ERXQG�E\�WKLV�'3$�IRU�WKH�GXUDWLRQ�RI�WKH�6HUYLFH�$JUHHPHQW�RU�VR
ORQJ�DV�WKH�3URYLGHU�PDLQWDLQV�DQ\�6WXGHQW�'DWD���

�� 7HUPLQDWLRQ�� ,Q� WKH� HYHQW� WKDW� HLWKHU� SDUW\� VHHNV� WR� WHUPLQDWH� WKLV� '3$�� WKH\�PD\� GR� VR� E\
PXWXDO�ZULWWHQ�FRQVHQW�VR�ORQJ�DV�WKH�6HUYLFH�$JUHHPHQW�KDV�ODSVHG�RU�KDV�EHHQ�WHUPLQDWHG��/($
VKDOO� KDYH� WKH� ULJKW� WR� WHUPLQDWH� WKH� '3$� DQG� 6HUYLFH� $JUHHPHQW� LQ� WKH� HYHQW� RI� D� PDWHULDO
EUHDFK�RI�WKH�WHUPV�RI�WKLV�'3$�

�� (IIHFW� RI� 7HUPLQDWLRQ� 6XUYLYDO�� ,I� WKH� 6HUYLFH� $JUHHPHQW� LV� WHUPLQDWHG�� WKH� 3URYLGHU� VKDOO
GHVWUR\�DOO�RI�/($¶V�GDWD�SXUVXDQW�WR�$UWLFOH�9��VHFWLRQ���E���DQG�$UWLFOH�,,��VHFWLRQ����DERYH�

�� 3ULRULW\�RI�$JUHHPHQWV��7KLV�'3$�VKDOO�JRYHUQ�WKH�WUHDWPHQW�RI�VWXGHQW�GDWD�LQ�RUGHU�WR�FRPSO\
ZLWK� SULYDF\� SURWHFWLRQV�� LQFOXGLQJ� WKRVH� IRXQG� LQ� )(53$� DQG� DOO� DSSOLFDEOH� SULYDF\� VWDWXWHV
LGHQWLILHG� LQ� WKLV� '3$�� ,Q� WKH� HYHQW� WKHUH� LV� FRQIOLFW� EHWZHHQ� WKH� '3$� DQG� WKH� 6HUYLFH
$JUHHPHQW�� WKH� '3$� VKDOO� DSSO\� DQG� WDNH� SUHFHGHQFH�� ([FHSW� DV� GHVFULEHG� LQ� WKLV� SDUDJUDSK
KHUHLQ��DOO�RWKHU�SURYLVLRQV�RI�WKH�6HUYLFH�$JUHHPHQW�VKDOO�UHPDLQ�LQ�HIIHFW�

�� 1RWLFH��$OO�QRWLFHV�RU�RWKHU�FRPPXQLFDWLRQ�UHTXLUHG�RU�SHUPLWWHG�WR�EH�JLYHQ�KHUHXQGHU�PXVW�EH
LQ� ZULWLQJ� DQG� JLYHQ� E\� SHUVRQDO� GHOLYHU\�� RU� H�PDLO� WUDQVPLVVLRQ� �LI� FRQWDFW� LQIRUPDWLRQ� LV
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SURYLGHG� IRU� WKH� VSHFLILF� PRGH� RI� GHOLYHU\��� RU� ILUVW�FODVV� PDLO�� SRVWDJH� SUHSDLG�� VHQW� WR� WKH�
GHVLJQDWHG�UHSUHVHQWDWLYHV�EHIRUH��

D� 'HVLJQDWHG�5HSUHVHQWDWLYHV

�7KH�GHVLJQDWHG�UHSUHVHQWDWLYH�IRU�WKH�/($�IRU�WKLV�$JUHHPHQW�LV��

1DPH��BBBBBBBBBBBBBBBBBBBBBBB�
7LWOH��BBBBBBBBBBBBBBBBBBBBBBBB�

&RQWDFW�,QIRUPDWLRQ��
BBBBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

7KH�GHVLJQDWHG�UHSUHVHQWDWLYH�IRU�WKH�3URYLGHU�IRU�WKLV�$JUHHPHQW�LV��

1DPH��BBBBBBBBBBBBBBBBBBBBBBB�
7LWOH��BBBBBBBBBBBBBBBBBBBBBBBB�

&RQWDFW�,QIRUPDWLRQ��
BBBBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

E� 1RWLILFDWLRQ�RI�$FFHSWDQFH�RI�*HQHUDO�2IIHU�RI�7HUPV��8SRQ�H[HFXWLRQ�RI�([KLELW�(�
*HQHUDO�2IIHU�RI�7HUPV��6XEVFULELQJ�/($�VKDOO�SURYLGH�QRWLFH�RI�VXFK�DFFHSWDQFH�LQ�ZULWLQJ
DQG�JLYHQ�E\�SHUVRQDO�GHOLYHU\��RU�H�PDLO�WUDQVPLVVLRQ��LI�FRQWDFW�LQIRUPDWLRQ� LV�SURYLGHG�IRU
WKH� VSHFLILF� PRGH� RI� GHOLYHU\��� RU� ILUVW�FODVV� PDLO�� SRVWDJH� SUHSDLG�� WR� WKH� GHVLJQDWHG
UHSUHVHQWDWLYH�EHORZ�

7KH�GHVLJQDWHG�UHSUHVHQWDWLYH�IRU�WKH�QRWLFH�RI�DFFHSWDQFH�RI�WKH�*HQHUDO�2IIHU�RI�3ULYDF\�7HUPV�LV��

1DPH��BBBBBBBBBBBBBBBBBBBBBBB�
7LWOH��BBBBBBBBBBBBBBBBBBBBBBBB�

&RQWDFW�,QIRUPDWLRQ��
BBBBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

�� (QWLUH� $JUHHPHQW�� 7KLV� '3$� FRQVWLWXWHV� WKH� HQWLUH� DJUHHPHQW� RI� WKH� SDUWLHV� UHODWLQJ� WR� WKH
VXEMHFW�PDWWHU� KHUHRI�DQG�VXSHUVHGHV�DOO�SULRU�FRPPXQLFDWLRQV�� UHSUHVHQWDWLRQV�� RU�DJUHHPHQWV�
RUDO�RU�ZULWWHQ��E\�WKH�SDUWLHV�UHODWLQJ�WKHUHWR��7KLV�'3$�PD\�EH�DPHQGHG�DQG�WKH�REVHUYDQFH�RI
DQ\� SURYLVLRQ� RI� WKLV�'3$�PD\� EH�ZDLYHG� �HLWKHU� JHQHUDOO\� RU� LQ� DQ\� SDUWLFXODU� LQVWDQFH� DQG
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HLWKHU�UHWURDFWLYHO\�RU�SURVSHFWLYHO\��RQO\�ZLWK�WKH�VLJQHG�ZULWWHQ�FRQVHQW�RI�ERWK�SDUWLHV��1HLWKHU�
IDLOXUH�QRU�GHOD\�RQ�WKH�SDUW�RI�DQ\�SDUW\� LQ�H[HUFLVLQJ�DQ\�ULJKW��SRZHU��RU�SULYLOHJH�KHUHXQGHU�
VKDOO�RSHUDWH�DV�D�ZDLYHU�RI�VXFK�ULJKW��QRU�VKDOO�DQ\�VLQJOH�RU�SDUWLDO�H[HUFLVH�RI�DQ\�VXFK�ULJKW��
SRZHU�� RU� SULYLOHJH� SUHFOXGH� DQ\� IXUWKHU� H[HUFLVH� WKHUHRI� RU� WKH� H[HUFLVH� RI� DQ\� RWKHU� ULJKW��
SRZHU��RU�SULYLOHJH��

�� 6HYHUDELOLW\��$Q\�SURYLVLRQ�RI�WKLV�'3$�WKDW� LV�SURKLELWHG�RU�XQHQIRUFHDEOH� LQ�DQ\�MXULVGLFWLRQ
VKDOO��DV�WR�VXFK�MXULVGLFWLRQ��EH� LQHIIHFWLYH�WR�WKH�H[WHQW�RI�VXFK�SURKLELWLRQ�RU�XQHQIRUFHDELOLW\
ZLWKRXW� LQYDOLGDWLQJ� WKH� UHPDLQLQJ� SURYLVLRQV� RI� WKLV� '3$�� DQG� DQ\� VXFK� SURKLELWLRQ� RU
XQHQIRUFHDELOLW\�LQ�DQ\�MXULVGLFWLRQ�VKDOO�QRW�LQYDOLGDWH�RU�UHQGHU�XQHQIRUFHDEOH�VXFK�SURYLVLRQ�LQ
DQ\�RWKHU�MXULVGLFWLRQ��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��LI�VXFK�SURYLVLRQ�FRXOG�EH�PRUH�QDUURZO\
GUDZQ�VR�DV�QRW� WR�EH�SURKLELWHG�RU�XQHQIRUFHDEOH� LQ�VXFK�MXULVGLFWLRQ�ZKLOH��DW� WKH�VDPH�WLPH�
PDLQWDLQLQJ� WKH� LQWHQW� RI� WKH� SDUWLHV�� LW� VKDOO�� DV� WR� VXFK� MXULVGLFWLRQ�� EH� VR� QDUURZO\� GUDZQ
ZLWKRXW� LQYDOLGDWLQJ� WKH� UHPDLQLQJ� SURYLVLRQV� RI� WKLV� '3$� RU� DIIHFWLQJ� WKH� YDOLGLW\� RU
HQIRUFHDELOLW\�RI�VXFK�SURYLVLRQ�LQ�DQ\�RWKHU�MXULVGLFWLRQ�

�� *RYHUQLQJ� /DZ�� 9HQXH� DQG� -XULVGLFWLRQ�� 7+,6� '3$� :,//� %(� *29(51('� %<� $1'
&216758('�,1�$&&25'$1&(�:,7+�7+(�/$:6�2)�7+(�67$7(�,1�:+,&+�7+,6
$*5((0(17� ,6� (;(&87('�� :,7+287� 5(*$5'� 72� &21)/,&76� 2)� /$:
35,1&,3/(6�� ($&+� 3$57<� &216(176� $1'� 68%0,76� 72� 7+(� 62/(� $1'
(;&/86,9(� -85,6',&7,21� 72� 7+(� 67$7(� $1'� )('(5$/� &28576� )25� 7+(
&2817<� ,1� :+,&+� 7+,6� $*5((0(17� ,6� )250('� )25� $1<� ',6387(� $5,6,1*
287� 2)� 25� 5(/$7,1*� 72� 7+,6� 6(59,&(� $*5((0(17� 25� 7+(� 75$16$&7,216
&217(03/$7('�+(5(%<�

�� $XWKRULW\�� 3URYLGHU� UHSUHVHQWV� WKDW� LW� LV� DXWKRUL]HG� WR� ELQG� WR� WKH� WHUPV� RI� WKLV� $JUHHPHQW�
LQFOXGLQJ� FRQILGHQWLDOLW\� DQG� GHVWUXFWLRQ� RI� 6WXGHQW� 'DWD� DQG� DQ\� SRUWLRQ� WKHUHRI� FRQWDLQHG
WKHUHLQ��DOO�UHODWHG�RU�DVVRFLDWHG�LQVWLWXWLRQV��LQGLYLGXDOV��HPSOR\HHV�RU�FRQWUDFWRUV�ZKR�PD\�KDYH
DFFHVV�WR�WKH�6WXGHQW�'DWD�DQG�RU�DQ\�SRUWLRQ�WKHUHRI��RU�PD\�RZQ��OHDVH�RU�FRQWURO�HTXLSPHQW�RU
IDFLOLWLHV�RI�DQ\�NLQG�ZKHUH� WKH�6WXGHQW�'DWD�DQG�SRUWLRQ�WKHUHRI�VWRUHG��PDLQWDLQHG�RU�XVHG� LQ
DQ\� ZD\�� 3URYLGHU� DJUHHV� WKDW� DQ\� SXUFKDVHU� RI� WKH� 3URYLGHU� VKDOO� DOVR� EH� ERXQG� WR� WKH
$JUHHPHQW�

���:DLYHU��1R�GHOD\�RU�RPLVVLRQ�RI�WKH�/($�WR�H[HUFLVH�DQ\�ULJKW�KHUHXQGHU�VKDOO�EH�FRQVWUXHG�DV�D
ZDLYHU�RI�DQ\�VXFK�ULJKW�DQG�WKH�/($�UHVHUYHV�WKH�ULJKW�WR�H[HUFLVH�DQ\�VXFK�ULJKW�IURP�WLPH�WR
WLPH��DV�RIWHQ�DV�PD\�EH�GHHPHG�H[SHGLHQW�

��� 6XFFHVVRUV�%RXQG��7KLV�'3$�LV�DQG�VKDOO�EH�ELQGLQJ�XSRQ�WKH�UHVSHFWLYH�VXFFHVVRUV�LQ�LQWHUHVW
WR�3URYLGHU�LQ�WKH�HYHQW�RI�D�PHUJHU��DFTXLVLWLRQ��FRQVROLGDWLRQ�RU�RWKHU�EXVLQHVV�UHRUJDQL]DWLRQ
RU�VDOH�RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�DVVHWV�RI�VXFK�EXVLQHVV�
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(;+,%,7�³$´�

'(6&5,37,21�2)�6(59,&(6�

>,16(57�'(7$,/('�'(6&5,37,21�2)�352'8&76�$1'�6(59,&(6�+(5(��,)�025(�7+$1�
21(�352'8&7�25�6(59,&(�,6�,1&/8'('��/,67�($&+�352'8&7�+(5(@�
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(;+,%,7�³%´�

6&+('8/(�2)�'$7$�

&DWHJRU\�RI�
'DWD� (OHPHQWV�

&KHFN�LI�XVHG�
E\�\RXU�
V\VWHP�

$SSOLFDWLRQ�
7HFKQRORJ\�
0HWD�'DWD�

,3�$GGUHVVHV�
RI�XVHUV��8VH�
RI�FRRNLHV�HWF��

2WKHU�
DSSOLFDWLRQ�
WHFKQRORJ\�
PHWD�GDWD�

3OHDVH�VSHFLI\��

$SSOLFDWLRQ�
8VH�6WDWLVWLFV�

0HWD�GDWD�RQ�
XVHU�

LQWHUDFWLRQ�
ZLWK�

DSSOLFDWLRQ�

$VVHVVPHQW�

6WDQGDUGL]HG�
WHVW�VFRUHV�
2EVHUYDWLRQ�

GDWD�
2WKHU�

DVVHVVPHQW�
GDWD�3OHDVH�
VSHFLI\��

$WWHQGDQFH�

6WXGHQW�VFKRRO�
�GDLO\��

DWWHQGDQFH�
GDWD�

6WXGHQW�FODVV�
DWWHQGDQFH�

GDWD�

&RPPXQLFDWLRQV�

2QOLQH�
FRPPXQLFDWLRQV�

WKDW�DUH�
FDSWXUHG�

�HPDLOV��EORJ�
HQWULHV��

&RQGXFW�
&RQGXFW�RU�
EHKDYLRUDO�

GDWD�

'HPRJUDSKLFV�

'DWH�RI�%LUWK�
3ODFH�RI�%LUWK�

*HQGHU�
(WKQLFLW\�RU�

UDFH�
/DQJXDJH�
LQIRUPDWLRQ�
�QDWLYH��

SUHIHUUHG�RU�
SULPDU\�
ODQJXDJH�
VSRNHQ�E\�
VWXGHQW��
2WKHU�

GHPRJUDSKLF�
LQIRUPDWLRQ�
3OHDVH�VSHFLI\��

(QUROOPHQW�

6WXGHQW�VFKRRO�
HQUROOPHQW�

6WXGHQW�JUDGH�
OHYHO�

+RPHURRP�
*XLGDQFH�
FRXQVHORU�
6SHFLILF�
FXUULFXOXP�
SURJUDPV�
<HDU�RI�

JUDGXDWLRQ�
2WKHU�

HQUROOPHQW�
LQIRUPDWLRQ�
3OHDVH�VSHFLI\��

3DUHQW�*XDUGLDQ
&RQWDFW�
,QIRUPDWLRQ�

$GGUHVV�
(PDLO�
3KRQH�

x

x
x
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3DUHQW�
*XDUGLDQ�,'

3DUHQW�,'�
QXPEHU�

�FUHDWHG�WR�
OLQN�SDUHQWV�WR�
VWXGHQWV��

3DUHQW���
*XDUGLDQ�1DPH

)LUVW�DQG�RU�
/DVW�

6FKHGXOH�

6WXGHQW�
VFKHGXOHG�
FRXUVHV�
7HDFKHU�
QDPHV�

6SHFLDO�
,QGLFDWRU�

(QJOLVK�
ODQJXDJH�
OHDUQHU�

LQIRUPDWLRQ�
/RZ�LQFRPH�

VWDWXV�
0HGLFDO�DOHUWV�
�KHDOWK�GDWD�
6WXGHQW�
GLVDELOLW\�
LQIRUPDWLRQ�
6SHFLDOL]HG�
HGXFDWLRQ�

VHUYLFHV��,(3�
RU������
/LYLQJ�
VLWXDWLRQV�
�KRPHOHVV�
IRVWHU�FDUH��
2WKHU�

LQGLFDWRU�
LQIRUPDWLRQ�
3OHDVH�VSHFLI\��

6WXGHQW�
&RQWDFW�
,QIRUPDWLRQ�

$GGUHVV�
(PDLO�
3KRQH�

6WXGHQW�
,GHQWLILHUV�

/RFDO��6FKRRO�
GLVWULFW��,'�

QXPEHU�
6WDWH�,'�
QXPEHU�

3URYLGHU�$SS�
DVVLJQHG�
VWXGHQW�,'�
QXPEHU�

6WXGHQW�DSS�
XVHUQDPH�
6WXGHQW�DSS�
SDVVZRUGV�

6WXGHQW�1DPH� )LUVW�DQG�RU�
/DVW�

6WXGHQW�,Q�
$SS�
3HUIRUPDQFH�

3URJUDP�DSSOL��
FDWLRQ�

SHUIRUPDQFH�
�W\SLQJ�

SURJUDP�VWXGHQW�
W\SHV����ZSP��

UHDGLQJ�
SURJUDP�VWXGHQW�
UHDGV�EHORZ�
JUDGH�OHYHO��

6WXGHQW�
3URJUDP�
0HPEHUVKLS�

$FDGHPLF�RU�
H[WUDFXUULFXODU�
DFWLYLWLHV�D�
VWXGHQW�PD\�
EHORQJ�WR�RU�
SDUWLFLSDWH�LQ�

6WXGHQW�
6XUYH\�
5HVSRQVHV�

6WXGHQW�
UHVSRQVHV�WR�
VXUYH\V�RU�

TXHVWLRQQDLUHV�

6WXGHQW�ZRUN�

6WXGHQW�
JHQHUDWHG�
FRQWHQW��
ZULWLQJ��

SLFWXUHV�HWF��
2WKHU�VWXGHQW�

x
x

x
x

x

x

x

x
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ZRUN�GDWD��
3OHDVH�VSHFLI\��

7UDQVFULSW�

6WXGHQW�FRXUVH�
JUDGHV�

6WXGHQW�FRXUVH�
GDWD�

6WXGHQW�FRXUVH�
JUDGHV�SHUIRU��
PDQFH�VFRUHV�

2WKHU�
WUDQVFULSW�GDWD�

�3OHDVH
VSHFLI\�

7UDQVSRUWDWLRQ�

6WXGHQW�EXV�
DVVLJQPHQW�
6WXGHQW�SLFN�
XS�DQG�RU�GURS�
RII�ORFDWLRQ�
6WXGHQW�EXV�
FDUG�,'�
QXPEHU�

2WKHU�
WUDQVSRUWDWLRQ�
GDWD��3OHDVH�
VSHFLI\��

2WKHU�

3OHDVH�OLVW�
HDFK�

DGGLWLRQDO�GDWD�
HOHPHQW�XVHG��
VWRUHG�RU�

FROOHFWHG�E\�
\RXU�

DSSOLFDWLRQ�

1R�6WXGHQW�'DWD�&ROOHFWHG�DW�WKLV�WLPH�BBBBBBB��
3URYLGHU�VKDOO�LPPHGLDWHO\�QRWLI\�/($�LI�WKLV
GHVLJQDWLRQ�LV�QR�ORQJHU�DSSOLFDEOH�

27+(5��8VH�WKLV�ER[��LI�PRUH�VSDFH�QHHGHG�
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'(),1,7,216�

$%�������%XFKDQDQ��7KH�VWDWXWRU\�GHVLJQDWLRQ�IRU�ZKDW�LV�QRZ�&DOLIRUQLD�(GXFDWLRQ�&RGH������������
UHODWLQJ�WR�SXSLO�UHFRUGV��

'H�,GHQWLILDEOH� ,QIRUPDWLRQ� �',,��� 'H�,GHQWLILFDWLRQ� UHIHUV� WR� WKH� SURFHVV� E\� ZKLFK� WKH�
3URYLGHU�UHPRYHV�RU� REVFXUHV� DQ\�3HUVRQDOO\� ,GHQWLILDEOH� ,QIRUPDWLRQ� �³3,,´�� IURP�VWXGHQW� UHFRUGV� LQ�
D�ZD\� WKDW�UHPRYHV�RU�PLQLPL]HV�WKH�ULVN�RI�GLVFORVXUH�RI�WKH�LGHQWLW\�RI�WKH�LQGLYLGXDO�DQG�LQIRUPDWLRQ�
DERXW�WKHP��

(GXFDWLRQDO� 5HFRUGV�� (GXFDWLRQDO� 5HFRUGV� DUH� RIILFLDO� UHFRUGV�� ILOHV� DQG� GDWD� GLUHFWO\� UHODWHG� WR�
D� VWXGHQW� DQG� PDLQWDLQHG� E\� WKH� VFKRRO� RU� ORFDO� HGXFDWLRQ� DJHQF\�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR��
UHFRUGV� HQFRPSDVVLQJ� DOO� WKH� PDWHULDO� NHSW� LQ� WKH� VWXGHQW¶V� FXPXODWLYH� IROGHU�� VXFK� DV� JHQHUDO�
LGHQWLI\LQJ� GDWD�� UHFRUGV� RI� DWWHQGDQFH� DQG� RI� DFDGHPLF� ZRUN� FRPSOHWHG�� UHFRUGV� RI�
DFKLHYHPHQW�� DQG� UHVXOWV� RI� HYDOXDWLYH� WHVWV�� KHDOWK� GDWD�� GLVFLSOLQDU\� VWDWXV�� WHVW� SURWRFROV� DQG�
LQGLYLGXDOL]HG� HGXFDWLRQ� SURJUDPV��)RU�SXUSRVHV�RI� WKLV�'3$��(GXFDWLRQDO�5HFRUGV�DUH� UHIHUUHG� WR�DV�
6WXGHQW�'DWD���

1,67�� 'UDIW� 1DWLRQDO� ,QVWLWXWH� RI� 6WDQGDUGV� DQG� 7HFKQRORJ\� �³1,67´�� 6SHFLDO� 3XEOLFDWLRQ� 'LJLWDO�
$XWKHQWLFDWLRQ�*XLGHOLQH��

2SHUDWRU�� 7KH� WHUP� ³2SHUDWRU´� PHDQV� WKH� RSHUDWRU� RI� DQ� ,QWHUQHW� :HEVLWH�� RQOLQH� VHUYLFH��
RQOLQH�DSSOLFDWLRQ�� RU� PRELOH� DSSOLFDWLRQ� ZLWK� DFWXDO� NQRZOHGJH� WKDW� WKH� VLWH�� VHUYLFH�� RU� DSSOLFDWLRQ�
LV� XVHG� SULPDULO\� IRU� .±��� VFKRRO� SXUSRVHV� DQG� ZDV� GHVLJQHG� DQG� PDUNHWHG� IRU� .±��� VFKRRO�
SXUSRVHV�� )RU� WKH�SXUSRVH� RI� WKH� 6HUYLFH� $JUHHPHQW�� WKH� WHUP� ³2SHUDWRU´� LV� UHSODFHG� E\� WKH� WHUP�
³3URYLGHU�´�7KLV� WHUP�VKDOO�HQFRPSDVV�WKH�WHUP�³7KLUG�3DUW\�´�DV�LW�LV�IRXQG�LQ�DSSOLFDEOH�VWDWH�VWDWXWHV��

3HUVRQDOO\� ,GHQWLILDEOH� ,QIRUPDWLRQ� �3,,��� 7KH� WHUPV� ³3HUVRQDOO\� ,GHQWLILDEOH� ,QIRUPDWLRQ´� RU�
³3,,´�VKDOO� LQFOXGH��EXW�DUH�QRW� OLPLWHG� WR�� VWXGHQW�GDWD��PHWDGDWD��DQG�XVHU�RU�SXSLO�JHQHUDWHG�FRQWHQW�
REWDLQHG� E\� UHDVRQ� RI� WKH� XVH� RI� 3URYLGHU¶V� VRIWZDUH�� ZHEVLWH�� VHUYLFH�� RU� DSS�� LQFOXGLQJ� PRELOH�
DSSV�� ZKHWKHU� JDWKHUHG� E\� 3URYLGHU� RU� SURYLGHG� E\� /($� RU� LWV� XVHUV�� VWXGHQWV�� RU� VWXGHQWV¶�
SDUHQWV�JXDUGLDQV�� 3,,� LQFOXGHV� ,QGLUHFW� ,GHQWLILHUV�� ZKLFK� LV� DQ\� LQIRUPDWLRQ� WKDW�� HLWKHU� DORQH� RU� LQ�
DJJUHJDWH��ZRXOG� DOORZ�D�UHDVRQDEOH�SHUVRQ� WR� EH� DEOH� WR� LGHQWLI\� D� VWXGHQW� WR� D� UHDVRQDEOH� FHUWDLQW\��
)RU� SXUSRVHV� RI� WKLV� '3$�� 3HUVRQDOO\� ,GHQWLILDEOH� ,QIRUPDWLRQ� VKDOO� LQFOXGH� WKH� FDWHJRULHV� RI�
LQIRUPDWLRQ�OLVWHG�LQ�WKH�GHILQLWLRQ�RI�6WXGHQW�'DWD��

3URYLGHU�� )RU� SXUSRVHV� RI� WKH� 6HUYLFH� $JUHHPHQW�� WKH� WHUP� ³3URYLGHU´� PHDQV� SURYLGHU� RI�
GLJLWDO� HGXFDWLRQDO� VRIWZDUH� RU� VHUYLFHV�� LQFOXGLQJ� FORXG�EDVHG� VHUYLFHV�� IRU� WKH� GLJLWDO� VWRUDJH��
PDQDJHPHQW�� DQG� UHWULHYDO� RI� SXSLO� UHFRUGV��:LWKLQ� WKH� '3$� WKH� WHUP� ³3URYLGHU´� LQFOXGHV� WKH� WHUP�
³7KLUG�3DUW\´�DQG�WKH�WHUP�³2SHUDWRU´�DV�XVHG�LQ�DSSOLFDEOH�VWDWH�VWDWXWHV��

3XSLO�*HQHUDWHG�&RQWHQW��7KH�WHUP�³SXSLO�JHQHUDWHG�FRQWHQW´�PHDQV�PDWHULDOV�RU�FRQWHQW�FUHDWHG�E\�D�
SXSLO� GXULQJ� DQG� IRU� WKH� SXUSRVH� RI� HGXFDWLRQ� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� HVVD\V�� UHVHDUFK�
UHSRUWV�� SRUWIROLRV�� FUHDWLYH� ZULWLQJ�� PXVLF� RU� RWKHU� DXGLR� ILOHV�� SKRWRJUDSKV�� YLGHRV�� DQG� DFFRXQW�
LQIRUPDWLRQ�WKDW�HQDEOHV�RQJRLQJ�RZQHUVKLS�RI�SXSLO�FRQWHQW��
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3XSLO�5HFRUGV��0HDQV�ERWK�RI�WKH�IROORZLQJ������$Q\�LQIRUPDWLRQ�WKDW�GLUHFWO\�UHODWHV�WR�D�SXSLO�WKDW�LV�
PDLQWDLQHG� E\� /($� DQG� ���� DQ\� LQIRUPDWLRQ� DFTXLUHG� GLUHFWO\� IURP� WKH� SXSLO� WKURXJK� WKH� XVH� RI�
LQVWUXFWLRQDO�VRIWZDUH�RU�DSSOLFDWLRQV�DVVLJQHG�WR�WKH�SXSLO�E\�D�WHDFKHU�RU�RWKHU�/($�HPSOR\HH��)RU�WKH�
SXUSRVHV�RI�WKLV�$JUHHPHQW��3XSLO�5HFRUGV�VKDOO�EH�WKH�VDPH�DV�(GXFDWLRQDO�5HFRUGV��6WXGHQW�3HUVRQDO�
,QIRUPDWLRQ� DQG�&RYHUHG� ,QIRUPDWLRQ�� DOO� RI�ZKLFK� DUH�GHHPHG�6WXGHQW�'DWD� IRU� WKH�SXUSRVHV� RI� WKLV�
$JUHHPHQW���

6HUYLFH� $JUHHPHQW�� 5HIHUV� WR� WKH� &RQWUDFW� RU� 3XUFKDVH� 2UGHU� WR� ZKLFK� WKLV� '3$� VXSSOHPHQWV� DQG�
PRGLILHV��

6FKRRO� 2IILFLDO�� )RU� WKH� SXUSRVHV� RI� WKLV� $JUHHPHQW� DQG� SXUVXDQW� WR� ��� &)5� ������ �%��� D� 6FKRRO�
2IILFLDO� LV� D� FRQWUDFWRU� WKDW�� ����3HUIRUPV� DQ� LQVWLWXWLRQDO� VHUYLFH� RU� IXQFWLRQ� IRU�ZKLFK� WKH� DJHQF\� RU�
LQVWLWXWLRQ�ZRXOG�RWKHUZLVH�XVH� HPSOR\HHV�� ���� ,V�XQGHU� WKH�GLUHFW�FRQWURO� RI� WKH� DJHQF\�RU� LQVWLWXWLRQ�
ZLWK� UHVSHFW� WR� WKH�XVH� DQG�PDLQWHQDQFH� RI� HGXFDWLRQ� UHFRUGV�� DQG� ���� ,V� VXEMHFW� WR� ���&)5�������D��
JRYHUQLQJ�WKH�XVH�DQG�UH�GLVFORVXUH�RI�SHUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ�IURP�VWXGHQW�UHFRUGV���

623,3$��2QFH�SDVVHG�� WKH� UHTXLUHPHQWV� RI�623,3$�ZHUH� DGGHG� WR�&KDSWHU� ����� �FRPPHQFLQJ�ZLWK�
6HFWLRQ��������WR�'LYLVLRQ���RI�WKH�%XVLQHVV�DQG�3URIHVVLRQV�&RGH�UHODWLQJ�WR�SULYDF\��

6WXGHQW�'DWD��6WXGHQW�'DWD�LQFOXGHV�DQ\�GDWD��ZKHWKHU�JDWKHUHG�E\�3URYLGHU�RU�SURYLGHG�E\�/($�RU�LWV�
XVHUV��VWXGHQWV��RU�VWXGHQWV¶�SDUHQWV�JXDUGLDQV��WKDW�LV�GHVFULSWLYH�RI�WKH�VWXGHQW�LQFOXGLQJ��EXW�QRW�OLPLWHG�
WR��LQIRUPDWLRQ�LQ�WKH�VWXGHQW¶V�HGXFDWLRQDO�UHFRUG�RU�HPDLO��ILUVW�DQG�ODVW�QDPH��KRPH�DGGUHVV��WHOHSKRQH�
QXPEHU�� HPDLO� DGGUHVV�� RU� RWKHU� LQIRUPDWLRQ� DOORZLQJ� RQOLQH� FRQWDFW�� GLVFLSOLQH� UHFRUGV�� YLGHRV�� WHVW�
UHVXOWV�� VSHFLDO� HGXFDWLRQ� GDWD�� MXYHQLOH� GHSHQGHQF\� UHFRUGV�� JUDGHV�� HYDOXDWLRQV�� FULPLQDO� UHFRUGV��
PHGLFDO� UHFRUGV�� KHDOWK� UHFRUGV�� VRFLDO� VHFXULW\� QXPEHUV�� ELRPHWULF� LQIRUPDWLRQ�� GLVDELOLWLHV��
VRFLRHFRQRPLF� LQIRUPDWLRQ�� IRRG�SXUFKDVHV�� SROLWLFDO� DIILOLDWLRQV�� UHOLJLRXV� LQIRUPDWLRQ� WH[W�PHVVDJHV��
GRFXPHQWV�� VWXGHQW� LGHQWLILHV�� VHDUFK� DFWLYLW\�� SKRWRV�� YRLFH� UHFRUGLQJV� RU� JHRORFDWLRQ� LQIRUPDWLRQ��
6WXGHQW�'DWD�VKDOO�FRQVWLWXWH�3XSLO�5HFRUGV�IRU�WKH�SXUSRVHV�RI�WKLV�$JUHHPHQW��DQG�IRU�WKH�SXUSRVHV�RI�
&DOLIRUQLD�DQG�IHGHUDO�ODZV�DQG�UHJXODWLRQV��6WXGHQW�'DWD�DV�VSHFLILHG�LQ�([KLELW�³%´�LV�FRQILUPHG�WR�EH�
FROOHFWHG�RU�SURFHVVHG�E\� WKH�3URYLGHU�SXUVXDQW� WR� WKH�6HUYLFHV��6WXGHQW�'DWD�VKDOO� QRW�FRQVWLWXWH� WKDW�
LQIRUPDWLRQ�WKDW�KDV�EHHQ�DQRQ\PL]HG�RU�GH�LGHQWLILHG��RU�DQRQ\PRXV�XVDJH�GDWD�UHJDUGLQJ�D�VWXGHQW¶V�
XVH�RI�3URYLGHU¶V�VHUYLFHV��

6'3&� �7KH� 6WXGHQW� 'DWD� 3ULYDF\� &RQVRUWLXP��� 5HIHUV� WR� WKH� QDWLRQDO� FROODERUDWLYH� RI� VFKRROV��
GLVWULFWV�� UHJLRQDO�� WHUULWRULHV� DQG� VWDWH� DJHQFLHV�� SROLF\� PDNHUV�� WUDGH� RUJDQL]DWLRQV� DQG� PDUNHWSODFH�
SURYLGHUV� DGGUHVVLQJ� UHDO�ZRUOG�� DGDSWDEOH�� DQG� LPSOHPHQWDEOH� VROXWLRQV� WR� JURZLQJ� GDWD� SULYDF\�
FRQFHUQV��

6WXGHQW�3HUVRQDO�,QIRUPDWLRQ��³6WXGHQW�3HUVRQDO�,QIRUPDWLRQ´�PHDQV�LQIRUPDWLRQ�FROOHFWHG�WKURXJK�D�
VFKRRO� VHUYLFH� WKDW� SHUVRQDOO\� LGHQWLILHV� DQ� LQGLYLGXDO� VWXGHQW� RU� RWKHU� LQIRUPDWLRQ� FROOHFWHG� DQG�
PDLQWDLQHG�DERXW�DQ�LQGLYLGXDO�VWXGHQW�WKDW�LV�OLQNHG�WR�LQIRUPDWLRQ�WKDW�LGHQWLILHV�DQ�LQGLYLGXDO�VWXGHQW��
DV� LGHQWLILHG� E\� :DVKLQJWRQ� &RPSDFW� 3URYLVLRQ� ��$���������� )RU� SXUSRVHV� RI� WKLV� '3$�� 6WXGHQW�
3HUVRQDO�,QIRUPDWLRQ�LV�UHIHUUHG�WR�DV�6WXGHQW�'DWD��

EXHIBIT D

BOT 23



���

6XEVFULELQJ�/($��$Q�/($�WKDW�ZDV�QRW�SDUW\�WR�WKH�RULJLQDO�6HUYLFHV�$JUHHPHQW�DQG�ZKR�DFFHSWV�WKH�
3URYLGHU¶V�*HQHUDO�2IIHU�RI�3ULYDF\�7HUPV��

6XESURFHVVRU��)RU�WKH�SXUSRVHV�RI�WKLV�$JUHHPHQW��WKH�WHUP�³6XESURFHVVRU´��VRPHWLPHV�UHIHUUHG�WR�DV�
WKH�³6XEFRQWUDFWRU´��PHDQV�D�SDUW\�RWKHU�WKDQ�/($�RU�3URYLGHU��ZKR�3URYLGHU�XVHV�IRU�GDWD�FROOHFWLRQ��
DQDO\WLFV��VWRUDJH��RU�RWKHU�VHUYLFH�WR�RSHUDWH�DQG�RU�LPSURYH�LWV�VRIWZDUH��DQG�ZKR�KDV�DFFHVV�WR�3,,���

7DUJHWHG�$GYHUWLVLQJ��7DUJHWHG�DGYHUWLVLQJ�PHDQV�SUHVHQWLQJ�DQ�DGYHUWLVHPHQW�WR�D�VWXGHQW�ZKHUH�WKH�
VHOHFWLRQ� RI� WKH� DGYHUWLVHPHQW� LV� EDVHG� RQ� VWXGHQW� LQIRUPDWLRQ�� VWXGHQW� UHFRUGV� RU� VWXGHQW� JHQHUDWHG�
FRQWHQW� RU� LQIHUUHG� RYHU� WLPH� IURP� WKH� XVDJH� RI� WKH� 3URYLGHU¶V� ZHEVLWH�� RQOLQH� VHUYLFH� RU� PRELOH�
DSSOLFDWLRQ�E\�VXFK�VWXGHQW�RU�WKH�UHWHQWLRQ�RI�VXFK�VWXGHQW¶V�RQOLQH�DFWLYLWLHV�RU�UHTXHVWV�RYHU�WLPH��

7KLUG� 3DUW\�� 7KH� WHUP� ³7KLUG� 3DUW\´� PHDQV� D� SURYLGHU� RI� GLJLWDO� HGXFDWLRQDO� VRIWZDUH� RU� VHUYLFHV��
LQFOXGLQJ� FORXG�EDVHG� VHUYLFHV�� IRU� WKH� GLJLWDO� VWRUDJH�� PDQDJHPHQW�� DQG� UHWULHYDO� RI� SXSLO� UHFRUGV��
+RZHYHU��IRU�WKH�SXUSRVH�RI�WKLV�$JUHHPHQW��WKH�WHUP�³7KLUG�3DUW\´�ZKHQ�XVHG�WR�LQGLFDWH�WKH�SURYLGHU�
RI�GLJLWDO�HGXFDWLRQDO�VRIWZDUH�RU�VHUYLFHV�LV�UHSODFHG�E\�WKH�WHUP�³3URYLGHU�´�
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GLUHFWV� WR�
GLVSRVH� RI� GDWD� REWDLQHG�E\� 3URYLGHU� SXUVXDQW� WR� WKH� WHUPV� RI� WKH� 6HUYLFH� $JUHHPHQW�

EHWZHHQ� /($� DQG�3URYLGHU�� 7KH� WHUPV� RI� WKH�'LVSRVLWLRQ�DUH�VHW�IRUWK�EHORZ��

([WHQW�RI�'LVSRVLWLRQ�

'LVSRVLWLRQ�VKDOO�EH��

BBBB�3DUWLDO��7KH�FDWHJRULHV�RI�GDWD�WR�EH�GLVSRVHG�RI�DUH�DV�
IROORZV��

BBBB�&RPSOHWH��'LVSRVLWLRQ�H[WHQGV�WR�DOO�FDWHJRULHV�RI�GDWD��

1DWXUH�RI�'LVSRVLWLRQ�

'LVSRVLWLRQ�VKDOO�EH�E\��

BBBB�'HVWUXFWLRQ�RU�GHOHWLRQ�RI�GDWD��

BBBB�7UDQVIHU�RI�GDWD��7KH�GDWD�VKDOO�EH�WUDQVIHUUHG�DV�VHW�IRUWK�
LQ�DQ�DWWDFKPHQW�WR�WKLV�'LUHFWLYH��)ROORZLQJ�FRQILUPDWLRQ�IURP�
/($�WKDW�GDWD�ZDV�VXFFHVVIXOO\�WUDQVIHUUHG��3URYLGHU�VKDOO�
GHVWUR\�RU�GHOHWH�DOO�DSSOLFDEOH�GDWD���

7LPLQJ�RI�'LVSRVLWLRQ�

'DWD�VKDOO�EH�GLVSRVHG�RI�E\�WKH�
IROORZLQJ�GDWH��

BBBB�$V�VRRQ�DV�FRPPHUFLDOO\�SUDFWLFDEOH�

BBBBB%\��,QVHUW�'DWH��BBBBBBBBBBBBB�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� BBBBBBB�
$XWKRUL]HG�5HSUHVHQWDWLYH�RI�/($� � 'DWH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� BBBBBBB�
9HULILFDWLRQ�RI�'LVSRVLWLRQ�RI�'DWD�� � 'DWH�
E\�$XWKRUL]HG�5HSUHVHQWDWLYH�RI�3URYLGHU� �
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