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A WARNING Before playing this game, read the Xbox 360® console, Xbox 360
Kinect® Sensor, and accessory manuals for important safety and health information.
www.xbox.com/support.

Important Health Warning: Photosensitive Seizures

A very small percentage of people may experience a seizure when exposed to

certain visual images, including flashing lights or patterns that may appear in video
games. Even people with no history of seizures or epilepsy may have an undiagnosed
condition that can cause “photosensitive epileptic seizures” while watching video
games. Symptoms can include light-headedness, altered vision, eye or face twitching,
Jjerking or shaking of arms or legs, disorientation, confusion, momentary loss of
awareness, and loss of consciousness or convulsions that can lead to injury from falling
down or striking nearby objects. Immediately stop playing and consult a doctor

if you experience any of these symptoms. Parents, watch for or ask children about
these symptoms—children and teenagers are more likely to experience these seizures.
The risk may be reduced by being farther from the screen; using a smaller screen;
playing in a well-lit room, and not playing when drowsy or fatigued. If you or any
relatives have a history of seizures or epilepsy, consult a doctor before playing.
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AS A YOUNG
NYPD DETECTIVE

Max Payne’s life was shattered in a single
dark night when he returned home to
find his beautiful wife and baby daughter
dead. Both had been brutally murdered
in a frenzied attack by a group of junkies
in the grip of the latest designer drug
infecting the city — Valkyr.

In the years that followed, as his despair
turned to rage, Max transferred to the
DEA and went undercover, dedicating
himself to stamping out the menace of
Valkyr. Eventually he stumbled across
alead that would help him unravel a
conspiracy that touched the highest
echelons of the US Military-Industrial

Complex, and implicated them in the
production and trafficking of Valkyr,
finally uncovering the stark truth behind
the murder of his family.

Taking revenge on the individuals
involved went some way to satisfying
Max’s need for vengeance, but nothing
could lessen the sense of loss.

As depression setin and eroded his
anger, Max returned to the relative
tranquillity of the NYPD.

Years later when a routine investigation
brought some of the key figures from the
Valkyr conspiracy back into focus, Max

saw a glimmer of hope. Hope of a new
life. Hope of regaining some of what
he’d lost. Hopes that were ultimately
dashed, again at the hands of the dark,
mysterious forces that seek to influence
and manipulate those that govern.

Disaffected with policing and struggling
with his demons, Max left the NYPD and
turned to a toxic combination of booze
and pills, languishing for years in the
limbo of seedy New York bars and

the arms of easy women. Until'an old
friend walked through the doorand an
opportunity for a fresh start arose...
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@ HEALTH METER

(3)wEAPON WHEEL

(4) aMmo count

Your remaining
painkillers are shown
inMax’s silhouette. As
damage is sustained, the
outlinefillsin red.

Bring up the weapon
wheel by holding LB.

Navigate to the weapon
you want by using the
Right Stick.

Rel

LB to change to

(2 BULLET TIME® METER

This indicates your amount
of Bullet Time® available.

As Bullet Time® is used
up, the meter will drop,
and can be replenished by
shooting enemies or when
under fire.

the new weapon.

If you select the dual
wield option, you will
automatically drop your
two handed weapon.
You can manually drop
this weapon by tapping
down on the D-PAD while
the weapon wheel is up.

Displays the amount of
ammunition you possess
for the equipped weapon.

(5 RETICLE

Shows where your shots
will be fired.

Qs} NOTIFICATIONS
(YTO INTERACT)

Text will appear when a
contextual interaction is
available.
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(7) pAMAGE INDICATOR

(9) TIME

12

The Damage Indicator
shows the direction from
which damage has been
sustained.

In higher difficulty
settings, the Damage
Indicator will not appear.

@scons

Displays your score on

the left of the timer. Your
opponent’s score isshown
ontheright.

Displays how much time
isleftinthe currentround.

@Mlm-MAp

The mini-map shows the
current position of you,
your teammates, and icons
relating to important items
orobjectives.

(11)MESSAGE / UPDATES

Displays updates such

as kills, deaths, and
objectives over the course
of the match.

The adrenaline meter fills
asyou land hits on your
enemies and via looting.
The adrenaline meter
has three levels, which
correspond to the three
levels of your equipped
Burst.

YELLOW DENOTES
HUD FOR
MULTIPLAYER
GAMEPLAY




HEALTH

After taking damage, popping some
painkillers will heal Max. Find

more painkillers by exploring the
environments and pay close attention
to your health meter.

If you are fatally wounded with a
painkiller remaining, you will have a
few seconds before you die to take out
the enemy who shot you. If you manage
to kill him, you will consume a

painkiller and regain a small amount of
health to keep fighting.

In multiplayer, health will slowly
regenerate after several seconds -
loadout weight and certain items will
impact the speed of health regeneration.
Painkillers are the fastest way to
regenerate health.

BULLET TIME®

Bullet Time® will slow down the world

08 GUNPLAY

around you and allow you to aim, move
and fire slightly faster, giving you an
edge on your enemies.

Bullet Time*is finite and can run out.
Earn more by getting kills or while under
fire. Headshots, well placed body shots
and stringing kills together will all earn
you extra Bullet Time®.

SHOOTDODGE™

Use Shootdodge™ to make spectacular kills
in Bullet Time". You can use Shootdodge™
as a defensive strategy to quickly get out of
fire. You can Shootdodge™ in any direction
you start to move in by pressing RB.

After a Shootdodge™, Max will remain
prone on the ground. You can continue to
shoot in any direction by using the RIGHT
STICK and reload while lying down.

To stand up, push up the LEFT STICK in
the direction you want to move.

=

BULLET CAM

A cinematic camera will automatically
show your final kill, letting you know
you've cleared an area.

You can also manually slow down the
speed of the bullet cam by holding the
A button, or fire more rounds into your
enemy by pressing RIGHT TRIGGER.

MELEE

In close quarters, Max has a slew of
brutal melee attacks to take down
enemies. When you run out of ammo,
use melee to disarm your enemies and
take their weapon.

COVER

Walls, vehicles, crates and other objects
can be used as cover. Press X when near
to an object to take cover behind it. Exit by
pressing X or pushing the LEFT STICK away
from the cover. Some cover degrades as it
takes damage. If you stay in cover for too

long, enemies will use flanking and charge
tactics to force Max out of hiding.

TARGETING

Max Payne 3 has advanced control
settings for targeting. You can select
different reticles, control schemes and
adjust camera control speed. There are
also different aiming types:

HARD LOCK

Reticle quickly snaps to the closest targets
when pressing LEFT TRIGGER. Hard Lock
provides the most aiming assistance.

SOFT LOCK
You will need to aim closer to targets
before the reticle snaps to lock on.

OFF
Turn off targeting assistance for
complete free aim.




MULHPLAYER

Max Payne 3 multiplayer is a groundbreaking new way to take the Max Payne
experience online. In addition to an array of competitive and cooperative game modes
like Deathmatch and Payne Killer, Max Payne 3 multiplayer introduces an innovative
narrative-driven team mode called Gang Wars, where the outcome of each match will
determine the story and game types for 5 consecutive rounds of gameplay. Level up to
unlock new weapons, attachments, items, customizable avatar features, and arange

of special abilities, called Bursts.

MATCHMAKING

In multiplayer, you can choose to join
one of many Playlists to compete with
the entire online community or create

a Private match where you can invite
and play with your friends. Playlists use
a matchmaking system that will place
you in matches with appropriate players

PLAYLISTS

ROOKIE PLAYLISTS

Deathmatch and Team Deathmatch modes
reserved for players new to Max Payne
Multiplayer.

DEATHMATCH
It’s every gangster for himself. Kill everyone
as often as possible.

TEAM DEATHMATCH

Work with your gang to take down your rivals.

The gang with the most kills wins.

PAYNE KILLER

This mode is a blend of cooperative and
competitive play. The game starts with a
standoff. The first player to make a kill and
the first player to get killed will become

Max Payne and Raul Passos. Those two
players must work together to kill as many
gang members as possible to earn points and
stay alive. The remaining players must try to
take down Max and Passos. Any player that
kills one of them will become them and then

must fight to stay alive for as long as possible.

10 MULTIPLAYER

based on your level, the types of
matches you choose and numerous
factors related to your personal ranking.
If you have formed a persistent crew
through the Rockstar Games Social Club,
you will be placed in matches with your
gang mates if they are playing online.

LARGE DEATHMATCH

Take down your enemies in a Deathmatch with
up to 16 players on a large map. Complete the
training grinds to open advanced playlists.

LARGE TEAM DEATHMATCH
ATeam Deathmatch in larger teamsona
larger map.

GANG WARS

Gang Wars takes key events from the single
player story and uses them as jump-off

points for multiplayer matches with shifting
objectives, all linked by a shared story thread.
Complete multiple objectives with your gang.
Each objective forms part of a larger branching
story arc that will change dynamically based
on the outcome in each round:

WARFARE:
All out warfare as the gangs battle for supremacy.

SHOWDOWN:
The gangs battle to the death, their strength
dependant on the previous rounds.

SURVIVOR:
A Showdown style game mode but each
team has limited lives.

LAST MAN:
Each gang member has only one life to fight
to the death.

TAKEDOWN:
Take down the designated target - and
anyone who gets in your way.

SHORT FUSE:

One gang must arm one of two bombs while
the other tries to protect the bomb sites from
destruction.

DELIVERY:
Both gangs must compete to collect and deliver
their team’s items to a single drop off point.

GRAB:
Both gangs fight over capturing two bags and
delivering them to a drop off point.

TURF GRAB:
Gangs battle for an important piece of turf.

TOTAL TURF:

Gangs fight to control multiple territories.
SIEGE:

With their back to the wall, one gang must

hold on to 3 territories, one after the other.

PASSAGE:
One gang flees for their life as they’re
mercilessly hunted down.

Press the XBUTTON to change aiming default
within the playlists section. Playlists may be
added or changed as add-on contentis released
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ARSENAL

The Arsenal is your hub for multiplayer
customization. Access the Arsenal through
the multiplayer menu to create and equip
custom loadouts, unlock and purchase new
weapons, customize your avatar appearance
and add titles to your name.

LOADOUT

The loadout section provides 4 preset
loadouts that suit various play styles.
Levelling up will unlock customizable loadout
slots to create your own loadouts with
weapons, items, projectiles and Bursts that
you have unlocked.

12 MULTIPLAYER

MaxPay TEDERIl

All loadout items are unlocked by levelling
up and are purchased with the cash you have

earned; scroll through the loadout menu to
view and equip weapons, items, projectiles
and Bursts.

Weapons and items all have various effects on
your mobility, speed and health regeneration;
be sure to keep an eye on your mobility meter
when customizing your player.

ITEMS

You can equip and carry up to 5 items at a
time, giving your player persistent passive
abilities while equipped.

BURSTS

Bursts are special abilities that you can assign
within your loadout and activate during
gameplay to give you, and in some cases, your
entire team, a specific advantage. Bursts are
tied to your adrenaline meter and each Burst
has three levels which are activated depending
on how much adrenaline you have. You can
only equip one Burst per loadout. Activate a
Burst by clicking the RIGHT STICK BUTTON.

PROJECTILES

Select and equip one of many different types
of thrown weapons such as frag grenades or
flash bangs. Throw projectiles by tapping
LB. You can also cook grenades by equipping
them with the weapon wheel and holding
down RIGHT TRIGGER before releasing.

MULTIPLAYER CONTINUED

AVATAR
Modify a custom avatar for each faction in

multiplayer. Your avatar can be customized
with numerous cosmetic alterations to your
outfitand physical appearance.

TITLES

New titles are unlocked by reaching higher
ranks or completing Grinds. Choose a title
for your player and show off your cred.




MULTIPLAYER CONTINUED
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LEVELLING AND CASH

XP
Earn XP by getting kills, completing
objectives, and playing matches.

LEVELLING AND UNLOCKS

Accumulate XP in multiplayer to level up.
More items, bursts, weapons and attachments
will unlock as you level up.

CASH

Use cash to purchase new weapons,
attachments, items and bursts for your
loadout. You receive a cash bonus each time
you level up. Completing objectives, looting
bodies, getting killstreaks and winning
wagers also earns you cash.

LOOTING
Hold B over dead enemies to loot their bodies
for cash, adrenaline or painkillers.

MzxPayneDevb

WAGERS
While a game is loading, you have a chance to

wager on match specific criteria by pressing X.

GRINDS

Grinds are multiplayer challenges that earn
you extra XP when completed. Grinds are
automatically tracked and you can view your
progress, completed Grinds and awards
through the Grinds menu.

WEAPON LEVELLING SYSTEM

Racking up kill XP will level up your equipped
weapon, unlocking new features for that
weapon and its attachments.

ROCKSTAR
GAMES

Sign up for the Rockstar Games Social Club to receive all the benefits of being a part
of the Rockstar community. Play in special Social Club-only events with Rockstar
devs, friends and VIPs, show off your skills in multiplayer events streaming live on the
Social Club website, participate in individual and community gameplay challenges,
track your stats against your friends, and do all this while earning exclusive rewards.

Tojoinin-game, press the START button on the Max Payne 3 main menu screen,

or visit www.rockstargames.com/socialclub

CREWS

Crews are an easy way for Social

Club members to play Max Payne 3
multiplayer with friends. Playingina
Crew will yield extra XP in matches and
improve your team based skills.

Create, join and manage Crews through
the Social Club website - this is your
hub for customizing and managing all
aspects of your Crew including the Crew
name and emblem. You can also

join and manage Crews through the
in-game multiplayer menu.

You can join multiple crews, but you can
only have one active at a time. When
joining a match that has a member of
your Crew in it, you will automatically
join their side. You can also invite
gamers you've recently played with to
join your Crew, or apply to join their
Crew through the in-game Crews menu.
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LIMITED SOFTWARE WARRANTY AND LICENSE AGREEMENT
This limited software warranty and license agreement (this “Agreement”) may be periodically updated and the current version will be posted at www.rockstargames.com/eula (the
“Website"). Your continued use of the Softwareaftera revised Agreement has been posted constitutes your acceptance of ts terms.

THE “SOFTWARE” INCLUDES ALL SOFTWARE INCLUDED WITH THIS AGREEMENT, THE ACCOMPANYING MANUAL(S), PACKAGING, AND OTHER WRITTEN FILES, ELECTRONIC OR ON-LINE
MATERIALS OR DOCUMENTATION, AND ANY AND ALL COPIES OF SUCH SOFTWARE AND ITS MATERIALS.

THE SOFTWARE IS LICENSED, NOT SOLD. BY OPENING, DOWNLOADING, INSTALLING, COPYING, OR OTHERWISE USING THE SOFTWARE, AND ANY OTHER MATERIALS INCLUDED WITH THE

View current and upcoming SOFTWARE, YOU AGREE TO BE BOUND BY THE TERMS OF THIS AGREEMENT WITH THE UNITED STATES COMPANY TAKE-TWO INTERACTIVE SOFTWARE, INC. (“LICENSOR”), AS WELL AS THE
PRIVACY POLICY LOCATED AT www.rockstargames.com/privacy AND TERMS OF SERVICE LOCATED AT www.rockstargames.com/legal
downloadable content th roug hthe PLEASE READ THIS AGREEMENT CAREFULLY. IF YOU DO NOT AGREE TO ALL THE TERMS OF THIS AGREEMENT, YOU ARE NOT PERMITTED TO OPEN, DOWNLOAD, INSTALL, COPY, OR USE THE
. SOFTWARE

Xbox LIVE Marketplace section on L
the main menu. You will see which downloadable content you currently own and you can Subjectto this Agreementandits terms and conditions, Licensor hereby grantsyoua ,limited, and revocable rightand license to use one copy ofthe Software
= for your personal, non-commercial use for gameplay on a single Game Platform (e.. computer, mobile device, or gaming console) unless otherwise expressly specified in the Software
purchase available downloadable content from the Xbox LIVE Marketplace section documentation. Your license rights are subject to your compliance with this Agreement. The term of your license under this Agreement shall commence on the date that you install or

: otherwise use the Software and ends on the earlier date of either your disposal of the Software or the termination of this Agreement (see below)

notsold, toyou, and notitleor the Softwareis being transferred orassigned and this Agreementshould notbe construed

as a sale of any rights in the Software. Licensor re(ams all right, title, and interest to the Software, including, but not limited to, all copyrights, trademarks, trade secrets, trade names,

proprietary rights, patents, itles, computer codes, audiovisual effects, themes, characters, character names, stories, dialog, settings, artwork, sounds effects, musical works, and moral

% tights. The Software i protected by U.S. copyright and trademark law and applicable laws and treaties throughout the world. The Software may not be copied, reproduced,or istributedin

- = any manner or medium, inwhole orin part, without prior written consent from Licensor. Any or Il or any portion of the Softwarein any manner or
=
=

medium, will be willullyviolating the copyright laws and may be subject to civiland criminal penaltiesin the U . or their local country. Be advised that U S. copyright violationsare subject
tostatutory penalties of up to $150,000 per violation. The Software contains certain licensed materials and Licensors licensors may also protect their rights in the event of any violation of
this Agreement. All rights not expressly granted under this Agreementare reserved by Licensorand, as applicable,its licensors.

ARC,

Take on single player levels in Arcade Mode. Race against the clock to complete LICENSE CONDITIONS
You agree not to:
levels quickly while causing as much destruction as possible along the way. commercially exploit the Software:
SCOre Attack IeVeIS are UnIOCked by beating them in the Single p|ayer Story mode distribute, lease, license, sell, rent, convert into convertible currency, or otherwise transfer or assign the Software, or any copies of the Software, including but not limited to Virtual Goods
i or Virtual Currency (defined below) without the express prior written consent of Licensor o as expressly set forth in this Agreement;
New York Minute is unlocked after beating the game. make a copy of the Software or any part thereof (other than as set forth herein);
make a copy of the Software available on a network for use or download by multiple users;
Un | OCk mu |ti p| aye r Avatar ClOth i ng by ach ievi ng plati num and gai n mu |ti p |ayer XP except as otherwise specifically provided by the Software or this Agreement, use or install the Software (or permit others to do same) on a network, for on-line use, or on more than one
= computer or gaming unit at the same time;
by reaching high scores in the Arcade Modes. copy the Software onto  hard drive or other storage device in order to bypass the requirement to run the Software from the included CD-ROM or DVD-ROM (this prohibition does not apply
to copies in whole or in part that may be made by the Software itself during installation in order to run more efficiently);
use or copy the Software at a computer gaming center or any other location-based site; provided, that Licensor may offer you a separate lic 1t to make the Soft ilabl

for commercial use;
reverse engineer, decompile, disassemble, display, perform, prepare derivative works based on, or otherwise modify the Software, in whole or in part;
remove or modify any proprietary notices, marks, or labels contained on or within the Software;
restrict or inhibit any other user from using and enjoying any online features of the Software;
cheator utilize any unauthorized robot, spider, or other program in connection with any online features of the Software;
violate any terms, policies,licenses, or code of conduct for any online features of the Software; or
transport, export, or re-export (directly or indirectly) into any country forbidden to receive the Software by any U.S. export laws or regulations or U.S. economic sanctions or otherwise
violate any laws or regulations, or the laws of the country in which the Software was obtained, which may be amended from time to time.
- ACCESSTO SPECIAL FEATURES AND/OR SERVICES, INCLUDING DIGITAL COPIES: di [ ion of i ode, regi ion of ipinathird-
party service and/or membershipina Licensor service including acceptance of related termsand policies) may be required to activate the Software, access digital copiesof the Softuare, or
access certain un-lockable, downloadable, online, or other sp ervices, and/or “Special Features”). Accessto Special Featuresis imited toasingle User
Account (as defined below) per serial code and access to Special Features cannot be transferred, sold, leased,licensed, rented, converted i , or re-registered
by another user pecified. The this paragraph de any other term in this Agreement.
TRANSFER OF PRE-RECORDED COPY LICENSE: You may transfer the entire physical copy of pre-recorded Software and accompanying documentation on a permanent basis to another
person aslong as you retain no copies (including archival o backup copies) of the Software, accompanying documentation, or any portion or component of the Software or accompanying
documentation, and the recipient agrees to the terms of this Agreement. Transfer of the pre-recorded copy license may require you to take specific steps, as set forth in the Software
documentation. You may not transfer, sell, lease, license, rent, or convert into convertible virtual currency any Virtual Currency or Virtual Goods except as expressly set forth in this
Agreement or with Licensor’s prior written consent. Special Features, including content otherwise unavailable without a single-use serial code, are not transferrable to another person
under any circumstances, and Special Features may cease functioning if the original installation copy of the Software is deleted or the pre-recorded copy is unavailable to the user. The
Software is intended for private use only. NOTWITHSTANDING THE FOREGOING, YOU MAY NOT TRANSFER ANY PRE-RELEASE COPIES OF THE SOFTWARE.
TECHNICAL PROTECTIONS: The Software may include measures to control access to the Software, control access to certain features or content, prevent unauthorized copies, or otherwise
attempt to prevent anyone from exceeding the limited rights and licenses granted under this Agreement. Such measures may include incorporating license management, product
activation, and other security technology in the Software and monitoring usage, including, but not limited to, time, date, access, or other controls, counters, serial numbers, and/or other
security device igned to prevent use, and copying of , including any violati Licensor
SCORE ATTACK NEW YORK MINUTE reserves the right to monitor use of the Software atany time. You may not interfere with such atresseotrl attempt to disabl security features, and if you
do, the y not functi y. If pe Special Features, only one copy of the Software may access those Special Features at one time. Additional terms
Accumulate the highest score possible by Take out enemies to add time; kills are worth and registration may be required to access online services and to download Software updates and patches. Only Software subject to a valid license can be sed to access online services,
including downloading updates and patches. Except s otherwise prohibited by applicable aw, Licensor may imit, suspend,or terminate the license granted hereunder and access to the
getting certain types of shots and kills. Points 5seconds, headshots are worth 6 seconds. Software, including, but not limited to, any related services and products, at any i notice forany
. . = > USER CREATED CONTENT: The Software may allow you to create content, including, humommued«o agameplay map, scenario, screenshot, car design,item, or video of your game play. In
are awarded at various levels for body shots, Bullet Time® will slow down the timer, and the exchangeforuseoi ,andtoth thatyour toany copyrightinterest, you hereby grant Licensor an exclusive, perpetual,
= = : : = d sub-licensable worldwide rightand license to useycurcomnbullunsln any way andfor any purpose in connection with the Software and related goods
headshots, kills, explosion kills, melee, and timer pauses during cut scenes and bullet I mcludlng butnotllmntedto,(henghts(urepvcduce copy, adapt, modify, perform, display, publish, broadcast transmit,or public by any mean:
. . L . whether now known or any further notice or toyou ofany kind for on of tointellectual
vehicle destruction. Multipliers are added to cams. If the clock reaches zero, you are killed. o ncri o o BT U eEAN: ~nstions] Conut Mtionssoirher S Ut Ibe et s assert any moral ights of paternity, publcation,reputation, or attribution with
- - . - . L. . respectto Licensor’sand other players’ use and enjoyment of such assets in connection with ices under applicable law. This license grant to Licensor,
reward consecutive hits and using various There is an additional timer that tracks how and terms above regarding any applicable moral rights, will survive any termination of this Agreement.

EToT et PN e o e I T et T e e e [ e e e s e INTERNET CONNECTION: The Software may require an internet connection to access internet-based features, authenticate the Software, or perform other functions.
g ge™, 9 (LY. p 2 USER ACCOUNTS: In order to use the Software or a software feature, or for certain features of the Software to operate properly, you may be required to have and maintain a valid and active

Time® or prone firing the level restarts and the additional time it user account with an online service, such as a third-party gaming platform or social network account (“Third-Party Account”), or an account with Licensor or a Licensor affiliate, as set forth
g in the Software documentation. If you do not maintain such accounts, then certain features of the Software may not operate or may cease to function properly, either in whole or in part.
takes you to complete the level is added to The Software may also require you to create a Software-specific user account with Licensor or a Licensor affiliate (“User Account”) in order to access the Software and its functionality and
Y o features. Your User Account log-in may be associated with a Third-Party Account. You are responsible for all use and the security of your User Accounts and any Third-Party Accounts that
your total p| ay thro ug h clock you use to access and use the Software.
VIRTUAL CURRENCY AND VIRTUAL GOODS

Ifthe Software allows you to purchase and/or earn though play a license to use Virtual Currency and Virtual Goods, the following additional terms and conditions apply.

For full game credits, visit rocksta VIRTUAL CURRENCY & VIRTUAL GOODS: The Software may enable users to (i) use fictional virtual currency as a medium of exchange exclusively within the Software (“Virtual Currency” or
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“VC")and (ii) gain access to (and certain limited rights to use) virtual goods within the Software (“Virtual Goods” or “VG"). Regardless of the terminology used, VC and VG representaimited
license right governed by this Agreement. Subject to the terms of and compliance with this Agreement, Licensor hereby grants you the nonexclusive, non-transferable, non-sublicensable,
limited right and license to use VC and VG obtained by you for your personal non-commercial gameplay exclusively within the Software. Except as otherwise prohibited by applicable law,
VCand VG obtained by youare licensed to you, and you hereby acknowledge that notitle or ownership i or to VC and VG s being transferred or assigned hereunder. This Agreement should
notbe construed asasale of any rightsin VC and VG.
VCand VG do not have an equivalent value n real currency and do not act as a substitute for real currency. You acknowledge and agree that Licensor may revise or take action that impacts
the perceived value of or purchase price for any VC and/or VG at any time except as prohibited by applicable law. VC and VG do not incur fees for non-use; provided, however, that the
license granted hereunder to VC and VG will terminate in accordance with the terms and conditions of this Agreement and the Software documentation, when Licensor ceases providing
the Software, or this Agreement is otherwise terminated. Licensor, in its sole discretion, reserves the right to charge fees for the right to access or use VC or VG and/or may distribute VC
or VG with or without charge.
EARNING & PURCHASING VIRTUAL CURRENCY AND VIRTUAL GOODS: You may have the ability to purchase VC o to earn VIC from Licensor for the completion of certain activities or
accomplishmentsin the Software. For example, Licensor may provide VC or VG upon the completion of an in-game activity, such as attaining a new level, completing a task, or creating user
content, Once obtained, VCand/or VG will e credited to your User Account. You may purchase VC and VG oly within the Softre, or through apatform, pamcvpatmg third-party online
store, applicationstore, orother ized by Licensor tohereinas“SoftwareStore”). Purchaseand currency t
fa the Software Store’s governing documents, ncluding but ot limited to, the Terms of Service and User Agreement.Thisonline service has been sublicensed i youby the Software tore.
Licensor may offer discounts or promotions on the purchase of VC, and such discounts and promotions may be modified or discontinued by Licensor atany time without notice toyou. Upon
completing an authorized purchase of VC from an Application Store, the amount of purchased VC will be credited to your User Account. The Licensor shall establish amaximum amountyou
may spend hase\VC per ion and/or per day, which may vary depending on the assaciated Software. Licensor, inits sole discretion, may impose additional limits on the amount
of VCyou may purchase or use, howyou may use VC, and balance of VC that may ited to your User Account. ibleforall VC through
your User Account regardless of whether or notauthorized by you.
BALANCE CALCULATION: You can access and view your available VC and VG in your User Account when logged into your User Account. Licensor reserves the right,in its sole discretion, to
make all calculations regarding the available VC and VG in your User Account. Licensor further reserves the right, in its sole discretion, to determine the amount of and manner in which
VCis credited and debited from your User Account in connection with your purchase of VG or for other purposes. While Licensor strives to make all such calculations on a consistent and
reasonable basis, you hereby acknowledge and agree that Licensor's determination of the available VC and VG in your User Account i final, unless you can provide documentation to
Licensor that such calculation was or isintentionally incorrect.
USING VIRTUAL CURRENCY AND VIRTUAL GOODS: Al purchased in-game Virtual Currency and/or Virtual Goods may be consumed or lost by players in the course of gameplay according
o the game’s rules applicable to currency and goods, which may vary depending on the associated Software. VC and VG may only be used within the Software, and Licensar, inits sole
discretion, may limituse of VCand/or . poses ofVC and VG may change atany time. Your available VC and/or VG as showninyour User Account
time you use VCand/or VG withi VCand/or Vi withdrawal from your available VCand/or VGinyour User
Account. You musthave suficientavaiableVCand/or Ve in your User Account in order to complete a transaction within the Software. VC and/or VG in your User Account may be reduced
without notice upon the occurrence of certain events related o your se of the Software: For example, you may lose VC or VG upon the loss of a game or the death of your character. You
are responsible for all uses of VC and/or VG made through your User Account, regardless of whether or not authorized by you. You must notify Licensor immediately upon discovering the
unauthorzed useof any VC and/or VG made though your User Accountbysubmitting a support request at www.ockstargames com/support.

NON E:VCand y ices. Youmay ot sell,lease, license, or rentVC or VG, convert theminto convertible VC. VC and VG may only
be redeemed for in-game goods orservlces and are na( redeemable for any sum of money or monetary value or other goods from Licensor or any other person or entity at any time, except
provided herein or i pp VCand VG h hvalue, and neither Licensor nor any other person or entity has any obligation to exchange your

VC or VG for anything of value, including, butnot limited to, real currency.

NO REFUND: All purchases of VC and VG are final and under no circumstances will such purchases be refundable, transferable, or exchangeable. Except as prohibited by applicable law,
Licensor has the absolute right to manage, regulate, control, modify, suspend, and/or eliminate such VC and/or VG as it sees fit in its sole discretion, and Licensor shall have no liability to
you or anyone else for the exercise of such rights.

NO TRANSFERS: Any transferring, trading, selling, or exchanging of any VC or VG to anyone, other than in game play using the Software as expressly authorized by Licensor (“Unauthorized
Transactions”), including, but not limited to, among other users of the Software, is not sanctioned by Licensor and is strictly forbidden. Licensor reserves the right, in its sole discretion,
to terminate, suspend, or modify your User Account and your VC and VG and terminate this Agreement if you engage in, assist in, or request any Unauthorized Transactions. All users who
participate in such activities o so at their own risk and hereby agree to indemnify and hold harmless Licensor, its partners, licensors, affiliates, contractors, officers, directors, employees,
and agents from all damages, losses and expenses arising dlrect\y or indirectly from such actions. You acknowledge that Licensor may request that the applicable Application Store stop,
suspend, terminate, or reverse any regardless of when such Unauthorized Transaction occurred (or has yet to occur) when it suspects or has
evidence of fraud, violations of this Agreement, violations of any applicable law or regulation, or any intentional act designed to interfere or that otherwise has the effect of or may have the.
effect of intervening in any way with the operation of the Software. If we believe or have any reason to suspect that you have engaged in an Unauthorized Transaction, you further agree
that Licensor may, in its sole discretion, restrict your access to your available VC and VG in your User Account or terminate or suspend your User Account and your rights to any VC, VG, and
otheritems associated with your User Account.

LOCATION: VC s only available to customers in certain locations. You may not purchase or use VC if you are not in an approved location.

'SOFTWARE STORE TERMS

This Agreement and the provision of the Software through any Software Store (including the purchase of VC or VG) i subject to the additional terms and conditions set forth on or in or
required by the applicable Software Store and all such applicable terms and conditions are incorporated herein by this reference. Licensor is not responsible or liable to you for any credit
card or bank-related charges or other charges or fees related to your purchase transactions within the Software or through a Software Store. Al such transactions are administered by the
Software Store, not Licensor. Licensor expressly disclaims any liability for any such transactions, and you agree that your sole remedy regarding all transactions is from or through such
Software Store.

This Agreement s solely between you and Licensor, and not with any Software Store. You acknowledge that the Software Store has no obligation to furnish any maintenance or support
services to you in connection with the Software. Except for the foregoing, to the maximum extent permitted by applicable law, the Software Store will have no other warranty obligation
whatsoever with respect to the Software. Any claim in connection with the Software related to product liability, a failure to conform to applicable legal or regulatory requirements, claims
under consumer protection or similar legislation or intellectual property verned by this A t, and the Software Store is not responsible for such claims. You must
comply with the Software Store Terms of Service and any other Software Store applicable rules or policies. The license to the Software is anon-transferable license to use the Software only
onan applicable device thatyou own or control. You represent that you are not located in any U.S.-embargoed countries or other geographical areas or on the U.S. Treasury Department’s
list of Specially Designated Nationals or the U.S. Department of Commerce Denied Person's list or Entity List. The Software Store is a third-party beneficiary to this Agreement and may
enforce this Agreement against you.

INFORMATION COLLECTION & USAGE

By installing and using the Software, you consent to the information collection and usage terms set forth in this section and Licensor’s Privacy Policy, including (where applicable) (i) the
transfer of any personal information and other information to Licensor, its affiliates, vendors, and business partners, and to certain other third parties, such as governmental authorities,
in the U.S. and other countries located outside Europe or your home country, including countries that may have lower standards of privacy protection; (i the public display of your data,
such as identification of your user-created content or displaying your scores, ranking, achievements, and other gameplay data on websites and other platforms; (ii) the sharing of your
gameplay data with hardware manufacturers, platform hosts, and Licensor's marketing partners; and (iv) other uses and disclosures of your personal information or other information as
specified in the above-referenced Privacy Policy, asamended from time to time. Ifyou do not want your information sed or shared in this manner, then you should not use the Software.
For the purposes all data privacy issues, including the collection, use, disclosure, and transfer of your personal information and other information, the Privacy Policy located at www.
rockstargames.com/privacy, as amended from time to time, takes precedence over any other statement in this Agreement.

WARRANTY

LIMITED WARRANTY: Licensor warrants toyou (if youare theinitialand original purchaser of notifyou obtainthe p d

as a transfer from the original purchaser) that the original storage medium holding the Software is free from defects in material and workmanship under normal use and service for 90
days from the date of purchase. Licensor warrants to you that the Software is compatible with a personal computer meeting the minimurn system requirements listed in the Software
documentation or that it has been certified by the gaming unit producer as compatible with the gaming unit for which it has been published. However, due to variations in hardware,
software, internet connections, and individual usage, Licensor does not warrant the performance of the Software on your specific computer or gaming unit. Licensor does not warrant
against interference with your enjoyment of the Software; that the Software will meet your requirements; that operation of the Software will be uninterrupted or error-free; or that the
Software will be compatible with third-party software or hardware or that any errors i the Software will be corrected. No oral or written advice provided by Licensor or any authorized
representative shall create awarranty. Because some jurisdictions do not allow the exclusion of or limitations on implied fes or the the applicablestatutory rights of a
consumer, some or all of the above exclusions and limitations may not apply to you

Iffor any reason you find a defectin the storage medium or Software during the warranty period, Licensor agrees to replace, free of charge, any Software discovered to be defective within
the warranty period as long as the Software is currently being manufactured by Licensor. Ifthe Software is no longer available, Licensor retains the right to substitute a similar piece of
Software of equal or greater value. This warranty is limited to the storage medium and the Software as originally provided by Licensor and s not applicable to normal wear and tear. This

warranty shall not be applicable and shall be void if the defect has arisen through abuse, mistreatment, or neglect. Any implied warranties prescribed by statute are expressly limited to
the 90-day period described above.

Except as set forth above, this warranty isin lieu of all other warranties, whether oral or written, express or implied, including any other warranty of merchantability, fitness for a particular
purpose, or non-infri and no other arranties of any kind shall be binding on Licensor.

When returning the Software subject to the limited warranty above, please send the original Software only to Licensor address specified below and include: your name and return address;
aphotocopy of your dated sales receipt; and a brief note describing the defect and the system on which you are running the Software

INDEMNITY

Youagree toindemnify, defend, and hold Licensor, its partners,licensors, affiliates, contractors, officers, directors, employees, and agents harmless from all damages, losses, and expenses
arising directly or indirectly from your acts and omissions to act in using the Software pursuant to the terms of the Agreement.

INNO EVENT WILL LICENSOR BE LIABLE FOR SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES RESULTING FROM POSSESSION, USE, OR MALFUNCTION OF THE SOFTWARE, INCLUDING,
BUTNOT LIMITED TO, DAMAGES TO PROPERTY, LOSS OF GOODWILL, COMPUTER FAILURE OR MALFUNCTION, AND, TO THE EXTENT PERMITTED BY LAW, DAMAGES FOR PERSONAL INJURIES,
PROPERTY DAMAGE, OR LOST PROFITS OR PUNITIVE DAMAGES FROM ANY CAUSES OF ACTION ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE SOFTWARE, WHETHER ARISING
INTORT (INCLUDING NEGLIGENCE), CONTRACT, STRICT LIABILITY, OR OTHERWISE, WHETHER OR NOT LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT
SHALL LICENSOR'S LIABILITY FOR ALL DAMAGES (EXCEPT AS REQUIRED BY APPLICABLE LAW) EXCEED THE ACTUAL PRICE PAID BY YOU FOR USE OF THE SOFTWARE

IN'NO EVENT SHALL LICENSOR'S AGGREGATE LIABILITY FOR ANY AND ALL CLAIMS HEREUNDER BY YOU, REGARDLESS OF THE FORM OF ACTION, EVER EXCEED THE GREATER OF THE FEES
PAID BY YOU TO LICENSOR FOR THE PRECEDING TWELVE (12) MONTH PERIOD FOR ANYTHING RELATING TO THE SOFTWARE OR US$200, WHICHEVER IS GREATER.

BECAUSE SOME STATES/COUNTRIES DO NOT ALLOW LIMITATIONS ON HOW LONG AN IMPLIED WARRANTY LASTS AND/OR THE EXCLUSION OR LIMITATION OF LIABILITY FOR INCIDENTAL
OR CONSEQUENTIAL DAMAGES, DEATH, OR PERSONAL INJURY RESULTING FROM NEGLIGENCE, FRAUD, OR WILLFUL MISCONDUCT, THESE LIMITATIONS AND/OR EXCLUSIONS AND ANY
EXCLUSION OR LIMITATION OTHERWISE RESULTING FROM THE ABOVE INDEMNITY MAY NOT APPLY TO YOU. THIS WARRANTY SHALL NOT BE APPLICABLE SOLELY TO THE EXTENT THAT ANY
SPECIFIC PROVISION OF THIS WARRANTY IS PROHIBITED BY ANY FEDERAL, STATE, OR MUNICIPAL LAW, WHICH CANNOT BE PRE-EMPTED. THIS WARRANTY GIVES YOU SPECIFIC LEGAL
RIGHTS, AND YOU MAY HAVE OTHER RIGHTS THAT VARY FROM JURISDICTION TO JURISDICTION.

WE DO NOT AND CANNOT CONTROL THE FLOW OF DATATO OR FROM OUR NETWORK AND OTHER PORTIONS OF THE INTERNET, WIRELESS NETWORKS, OR OTHER THIRD-PARTY NETWORKS
SUCH FLOW DEPENDS IN LARGE PART ON THE PERFORMANCE OF THE INTERNET AND WIRELESS SERVICES PROVIDED OR CONTROLLED BY THIRD PARTIES. AT TIMES, ACTIONS OR INACTIONS
OF SUCH THIRD PARTIES MAY IMPAIR OR DISRUPT YOUR CONNECTIONS TO THE INTERNET, WIRELESS SERVICES, OR PORTIONS THEREOF. WE CANNOT GUARANTEE THAT SUCH EVENTS WILL
NOTOCCUR. ACCORDINGLY, WE DISCLAIM ANY AND ALL LIABILITY RESULTING FROM OR RELATED TO THIRD-PARTY ACTIONS OR INACTIONS THAT IMPAIR OR DISRUPT YOUR CONNECTIONS
TOTHE INTERNET, WIRELESS SERVICES, OR PORTIONS THEREOF OR THE USE OF THE SOFTWARE AND RELATED SERVICES AND PRODUCTS.

TERMINATION

Thi i ive until termi youor by the Licensor. Thi i i Li
operated online),if Licensor determines or believes your use of the Software involves or may involve fraud or money laundering or any other illicit activity, or upon your failure to comply
with terms and conditions of this Agreement, including, but not limited to, the License Conditions above. You may terminate this Agreement at any time by (i) requesting Licensor to
terminate and delete your User Account that is used to access or use the Software using the method set forth i the Terms of Service or (i) destroying and/or deleting any and all copies of

nsor c ers (for

all Software n your possession, custody, or control. Deleting the your ill not delete theii your User Account, including any VC and
VG associated withyour User Account. Ifyou reinstall the Soft ingth User Account, theny till have accesstoyour prior User Accountinformation, including any VC and
VGassociated with your User Account. However except as otherwise prohibited by applicable faw, ifyour User Account s deleted upon termination of this Agreement for any reason, all VC
and/or VGassociated with your User Account anyVCorVG ith your User Account. If this A

e accessing the Software. Upon any termination of ths Agreement, you must destroy

orreturn the physical copy of Software to Licensor, as well as destroyall copies of the Softwart associated materials, and all of its component
control, erver, computer, gaming unit, or mobile device onwhichiit has been installed. Upon termination of this Agreement, your rights

e e R R A T e e e

will not affect our rights or your obligations arising under this Agreement.

U.S. GOVERNMENT RESTRICTED RIGHTS

The Software and documentation have been developed entirely at private expense and are provided as “Commercial Computer Software” or “restricted computer software.” Use,

duplication, or disclosure by the U.S. Government or a U.S. is subject to the restrictions set forth in subparagraph (c)(1)ii of the Rights in Technical Data and

Computer Software clauses in DFARS 252.227-7013 or as set forth in subparagraph (c)(1) and (2) of the Commercial Computer Software Restricted Rights clauses at FAR 52.227-19, as

applicable. The Contractor/Manufacturer s Licensor at the location listed below.

EQUITABLE REMEDIES

You hereby agree that if the terms of this Agreement are not specifically enforced, Licensor will be irreparably damaged, and therefore you agree that Licensor shall be entitled, without

bond, other security, or proof of damages, to appropriate equitable remedies with respect any of this Agreement, including temporary and permanent injunctive relief, in addition to any

other available remedies.

TAXES AND EXPENSES
You shall be responsible for and shall pay and shall indemnify and hold harmless Licensor and any and all of its affilites, officers, directors, and employees against al taxes, duties, and
Tevies of any kind imposed by any governmental entity with respect under the this A 1, including interest and penaltiesthereon (exclusive of taxes
on Licensor's netincome),irespective of whetherincluded in any invoice sent toyou at any time by Licensor. You shal provide copies of any and all exemption certficates o Licensor fyou
are entitled to any exemption. All expenses and costsincurred by you in connection with your ifany, are your Youarenotentitied to reimbursement
from Licensor for any expenses, and will hold Licensor harmless therefrom.

TERMS OF SERVICE

Al access to and use of the Software is subject to this Agreement, the applicable Software documentation, Licensor's Terms of Service, and Licensor's Privacy Policy, and all terms and
conditions of the Terms of Service are hereby incorporated into this Agreement by this reference. These agreements represent the complete agreement between you and Licensor relating
touseof the Software and related servicesand replace any prior ouand Licensor, whether written or oral. Tothe extent there s a conflict
betweenthisAgreementand the Terms of Service; this Agreement shall control.

MISCELLANEOUS

1f any provision of this Agreement is held to be unenforceable for any reason, such provision shall be reformed only to the extent necessary to make it enforceable and the remaining
provisions of this Agreement shall not be affected

GOVERNING LAW

This Agreement shall be construed (without regard to conflicts or choice of law principles) under the laws of the State of New York, as such law is applied to agreements between New York
residents entered into and to be performed within New York, except as governed by federal law. Unless expressly waived by Licensor in writing for the particular instance or contrary to
local law, the sole and exclusive jurisdiction and venue for actions related to the subject matter hereof shall be the state and federal courts located in Licensor’s principal corporate place
of business (New York County, New York, U:S.A.). You and Licensor consent to the jurisdiction of such courts and agree that process may be served in the manner provided herein for giving
of notices or otherwiseasallowed by New York state or federal law. You and Licensor agree that the UN Convention on Contracts for the International Sale of Goods (Vienna, 1980) shall not
apply to this Agreement or to any dispute or transaction arising out of this Agreement.

IFYOU HAVE ANY QUESTIONS CONCERNING THIS AGREEMENT, YOU MAY CONTACT US IN WRITING AT: TAKE-TWO INTERACTIVE SOFTWARE, INC., 622 BROADWAY, NEW YORK, NY 10012.
©2004- 2012 Rockstar Games, Inc. Rockstar Games, Rockstar Studios, Max Payne, and the Rockstar Games By marks and logos are trademarks and/or registered trademarks of Take-Two
Interactive Software, Inc. All other marks and trademarks are properties of their respective owners. All rights reserved.

Uses Bink Video. Copyright © 1997-2012 by RAD Game Tools, Inc. “NaturalMotion”, “euphoria” and the NaturalMotion and euphoria logos are trademarks of NaturalMotion. All Rights
Reserved. Used under license. Dolby and the double-D symbols are trademarks of Dolby Laboratories. DTS and the DTS Symbol are registered trademarks of DTS, Inc. and DTS Digital
Surround is a trademark of DTS, Inc. Bullet Time is a registered trademark owned by Warner Bros. Entertainment, Inc. MPEG Layer-3 audio coding technology licensed from Fraunhofer
11S and Thomson

TECHNICAL SUPPORT

Ifyou are experiencing technical difficulties, please visit www.rockstargames.com/support for the latest support contact information and answers o frequently-asked questions. We
offer supportvia web, email, phone, and Twitter.
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