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���� 2ZQHUVKLS ���������������������������������������������������������������������������������������������������������������������� ��

���� ,QWHOOHFWXDO�3URSHUW\ ������������������������������������������������������������������������������������������������������� ��

$57,&/(�9,,�5(&25'6��$8',7��$1'�',6&/2685( ���������������������������������������������������� ��

���� %RRNV�DQG�5HFRUGV��������������������������������������������������������������������������������������������������������� ��

���� $FFHVV�WR�UHFRUGV��ERRNV��DQG�GRFXPHQWV ���������������������������������������������������������������������� ��
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���� 5HVSRQVH�FRPSOLDQFH�ZLWK�DXGLW�RU�LQVSHFWLRQ�ILQGLQJV ������������������������������������������������ ��

���� 6$2�$XGLW���������������������������������������������������������������������������������������������������������������������� ��

���� &RQILGHQWLDOLW\���������������������������������������������������������������������������������������������������������������� ��

���� 3XEOLF�,QIRUPDWLRQ�$FW��������������������������������������������������������������������������������������������������� ��

$57,&/(�9,,,�&2175$&7�0$1$*(0(17�$1'�($5/<�7(50,1$7,21 ������������� ��

���� &RQWUDFW�0DQDJHPHQW ���������������������������������������������������������������������������������������������������� ��

���� 7HUPLQDWLRQ�IRU�&RQYHQLHQFH����������������������������������������������������������������������������������������� ��

���� 7HUPLQDWLRQ�IRU�&DXVH���������������������������������������������������������������������������������������������������� ��

���� (TXLWDEOH�6HWWOHPHQW ������������������������������������������������������������������������������������������������������ ��

$57,&/(�,;�0,6&(//$1(286�3529,6,216 ����������������������������������������������������������������� ��

���� $PHQGPHQW �������������������������������������������������������������������������������������������������������������������� ��

���� ,QVXUDQFH ������������������������������������������������������������������������������������������������������������������������ ��

���� /HJDO�2EOLJDWLRQV ����������������������������������������������������������������������������������������������������������� ��

���� 3HUPLWWLQJ�DQG�/LFHQVXUH ����������������������������������������������������������������������������������������������� ��

���� ,QGHPQLW\ ����������������������������������������������������������������������������������������������������������������������� ��

���� $VVLJQPHQWV ������������������������������������������������������������������������������������������������������������������� ��

���� 5HODWLRQVKLS�RI�WKH�3DUWLHV���������������������������������������������������������������������������������������������� ��

���� 7HFKQLFDO�*XLGDQFH�/HWWHUV�������������������������������������������������������������������������������������������� ��

���� *RYHUQLQJ�/DZ�DQG�9HQXH �������������������������������������������������������������������������������������������� ��

���� 6XUYLYDELOLW\������������������������������������������������������������������������������������������������������������������� ��

���� )RUFH�0DMHXUH ���������������������������������������������������������������������������������������������������������������� ��

���� 1R�:DLYHU�RI�3URYLVLRQV ������������������������������������������������������������������������������������������������ ��

���� 3XEOLFLW\ ������������������������������������������������������������������������������������������������������������������������� ��

���� 3URKLELWLRQ�RQ�1RQ�FRPSHWH�5HVWULFWLRQV ���������������������������������������������������������������������� ��

���� 1R�:DLYHU�RI�6RYHUHLJQ�,PPXQLW\�������������������������������������������������������������������������������� ��

���� (QWLUH�&RQWUDFW�DQG�0RGLILFDWLRQ����������������������������������������������������������������������������������� ��

���� &RXQWHUSDUWV ������������������������������������������������������������������������������������������������������������������� ��

���� 3URSHU�$XWKRULW\������������������������������������������������������������������������������������������������������������� ��

���� (PSOR\PHQW�9HULILFDWLRQ���������������������������������������������������������������������������������������������� ��

���� &LYLO�5LJKWV ������������������������������������������������������������������������������������������������������������������� ��
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$57,&/(�,� '(),1,7,216�$1'�,17(535(7,9( 3529,6,216

������'HILQLWLRQV

$V�XVHG�LQ�WKLV�&RQWUDFW��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH��WKH�IROORZLQJ�WHUPV�DQG�
FRQGLWLRQV�KDYH�WKH�PHDQLQJV�DVVLJQHG�EHORZ�

³$PHQGPHQW´ PHDQV� D� ZULWWHQ� DJUHHPHQW�� VLJQHG� E\� WKH� SDUWLHV� KHUHWR�� ZKLFK� GRFXPHQWV�
FKDQJHV� WR� WKH� &RQWUDFW� RWKHU� WKDQ� WKRVH� SHUPLWWHG� E\� :RUN� 2UGHUV� RU� 7HFKQLFDO� *XLGDQFH�
/HWWHUV��DV�KHUHLQ�GHILQHG�

³$WWDFKPHQW´�PHDQV�GRFXPHQWV�� WHUPV��FRQGLWLRQV��RU�DGGLWLRQDO� LQIRUPDWLRQ�SK\VLFDOO\�DGGHG�
WR� WKLV� &RQWUDFW� IROORZLQJ� WKH� 6LJQDWXUH 'RFXPHQW RU� LQFOXGHG� E\� UHIHUHQFH�� DV� LI� SK\VLFDOO\��
ZLWKLQ�WKH�ERG\�RI�WKLV�&RQWUDFW�

³&RQWUDFW´�PHDQV�WKH�6LJQDWXUH 'RFXPHQW��WKHVH�8QLIRUP�7HUPV�DQG�&RQGLWLRQV��DORQJ�ZLWK�DQ\�
$WWDFKPHQWV�� DQG� DQ\�$PHQGPHQWV�� RU�7HFKQLFDO�*XLGDQFH�/HWWHUV� WKDW�PD\�EH� LVVXHG� E\� WKH�
6\VWHP $JHQF\��WR�EH�LQFRUSRUDWHG�E\�UHIHUHQFH�KHUHLQ�IRU�DOO�SXUSRVHV�LI�LVVXHG�

³'HOLYHUDEOH´� PHDQV� WKH� ZRUN� SURGXFW�V�� UHTXLUHG� WR� EH� VXEPLWWHG� WR� WKH� 6\VWHP� $JHQF\�
LQFOXGLQJ�DOO�UHSRUWV�DQG�SURMHFW�GRFXPHQWDWLRQ��

³(IIHFWLYH�'DWH´�PHDQV�WKH�GDWH�DJUHHG�WR�E\�WKH�3DUWLHV�DV�WKH�GDWH�RQ�ZKLFK�WKH�&RQWUDFW WDNHV�
HIIHFW��

³6\VWHP $JHQF\´�PHDQV�++6&�RU�DQ\�RI�WKH DJHQFLHV RI�WKH 6WDWH�RI�7H[DV�WKDW�DUH RYHUVHHQ�E\�
++6&�XQGHU� DXWKRULW\� JUDQWHG� XQGHU� 6WDWH� ODZ� DQG� WKH� RIILFHUV�� HPSOR\HHV�� DQG� GHVLJQHHV� RI�
WKRVH� DJHQFLHV� 7KHVH� DJHQFLHV� LQFOXGH�� WKH�'HSDUWPHQW� RI�$JLQJ� DQG�'LVDELOLW\� 6HUYLFHV� WKH�
'HSDUWPHQW�RI�)DPLO\�DQG�3URWHFWLYH 6HUYLFHV��DQG�WKH�'HSDUWPHQW�RI�6WDWH�+HDOWK�6HUYLFHV�

³)HGHUDO )LVFDO� <HDU´� PHDQV� WKH� SHULRG� EHJLQQLQJ� 2FWREHU� �� DQG� HQGLQJ� 6HSWHPEHU� ��� HDFK�
\HDU��ZKLFK�LV�WKH�DQQXDO�DFFRXQWLQJ�SHULRG�IRU�WKH�8QLWHG�6WDWHV�JRYHUQPHQW�

³*$$3´�PHDQV�*HQHUDOO\�$FFHSWHG�$FFRXQWLQJ�3ULQFLSOHV�

³*$6%´�PHDQV�WKH�*RYHUQPHQWDO�$FFRXQWLQJ�6WDQGDUGV�%RDUG�

³*UDQWHH´�PHDQV�WKH�3DUW\�UHFHLYLQJ�IXQGV�XQGHU�WKLV�&RQWUDFW��LI�DQ\��0D\�DOVR�EH�UHIHUUHG�WR�DV�
�&RQWUDFWRU��LQ�FHUWDLQ�DWWDFKPHQWV��

³+HDOWK� DQG� +XPDQ� 6HUYLFHV� &RPPLVVLRQ´� RU� ³++6&´� PHDQV� WKH� DGPLQLVWUDWLYH� DJHQF\�
HVWDEOLVKHG�XQGHU�&KDSWHU������7H[DV�*RYHUQPHQW�&RGH�RU�LWV�GHVLJQHH�

³+8%´� PHDQV� +LVWRULFDOO\� 8QGHUXWLOL]HG� %XVLQHVV�� DV� GHILQHG� E\� &KDSWHU� ����� RI� WKH� 7H[DV�
*RYHUQPHQW�&RGH�

³,QWHOOHFWXDO� 3URSHUW\´� PHDQV� LQYHQWLRQV� DQG� EXVLQHVV� SURFHVVHV�� ZKHWKHU� RU� QRW� SDWHQWDEOH��
ZRUNV�RI�DXWKRUVKLS�� WUDGH�VHFUHWV�� WUDGHPDUNV��VHUYLFH�PDUNV�� LQGXVWULDO�GHVLJQV��DQG� FUHDWLRQV�
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WKDW�DUH�VXEMHFW�WR�SRWHQWLDO�OHJDO�SURWHFWLRQ LQFRUSRUDWHG�LQ�DQ\�'HOLYHUDEOH�DQG�ILUVW�FUHDWHG�RU�
GHYHORSHG�E\�*UDQWHH��*UDQWHH
V�FRQWUDFWRU�RU�D�VXEFRQWUDFWRU�LQ�SHUIRUPLQJ�WKH�3URMHFW�

³0HQWRU� 3URWpJp´� PHDQV� WKH� &RPSWUROOHU� RI� 3XEOLF� $FFRXQWV¶� OHDGHUVKLS� SURJUDP� IRXQG� DW��
KWWS���ZZZ�ZLQGRZ�VWDWH�W[�XV�SURFXUHPHQW�SURJ�KXE�PHQWRUSURWHJH��

³3DUWLHV´�PHDQV�WKH�6\VWHP $JHQF\ DQG�*UDQWHH��FROOHFWLYHO\�

³3DUW\´�PHDQV�HLWKHU�WKH�6\VWHP $JHQF\ RU�*UDQWHH��LQGLYLGXDOO\�

³3URJUDP´�PHDQV� WKH� VWDWXWRULO\� DXWKRUL]HG� DFWLYLWLHV� RI� WKH�6\VWHP $JHQF\� XQGHU�ZKLFK� WKLV�
&RQWUDFW�KDV�EHHQ�DZDUGHG�

³3URMHFW´�PHDQV�VSHFLILF�DFWLYLWLHV�RI�WKH�*UDQWHH�WKDW�DUH�VXSSRUWHG�E\�IXQGV�SURYLGHG�XQGHU�WKLV�
&RQWUDFW��

³3XEOLF�,QIRUPDWLRQ�$FW´ RU�³3,$´ PHDQV�&KDSWHU�����RI�WKH�7H[DV�*RYHUQPHQW�&RGH�

³6WDWHPHQW�RI�:RUN´�PHDQV�WKH�GHVFULSWLRQ�RI�DFWLYLWLHV�SHUIRUPHG�LQ�FRPSOHWLQJ�WKH�3URMHFW��DV
VSHFLILHG�LQ�WKH�&RQWUDFW DQG�DV�PD\�EH�DPHQGHG�

³6LJQDWXUH�'RFXPHQW´�PHDQV�WKH�GRFXPHQW�H[HFXWHG�E\�ERWK�3DUWLHV�WKDW�VSHFLILFDOO\�VHWV�IRUWK�
DOO�RI�WKH�GRFXPHQWV�WKDW�FRQVWLWXWH�WKH�&RQWUDFW�

³6ROLFLWDWLRQ RU� �5)$�´� PHDQV� WKH� GRFXPHQW� LVVXHG� E\� WKH� 6\VWHP $JHQF\� XQGHU� ZKLFK�
DSSOLFDWLRQV�IRU�3URJUDP�IXQGV ZHUH�UHTXHVWHG��ZKLFK�LV�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH�IRU�DOO�
SXUSRVHV�LQ�LWV�HQWLUHW\��LQFOXGLQJ�DOO�$PHQGPHQWV�DQG�$WWDFKPHQWV���

³6ROLFLWDWLRQ� 5HVSRQVH� RU� �$SSOLFDWLRQ� PHDQV� *UDQWHH¶V� IXOO� DQG� FRPSOHWH� UHVSRQVH� WR� WKH�
6ROLFLWDWLRQ��ZKLFK�LV�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH�IRU�DOO�SXUSRVHV�LQ�LWV�HQWLUHW\��LQFOXGLQJ�
DQ\�$WWDFKPHQWV�DQG�DGGHQGD�

³6WDWH�)LVFDO�<HDU´�PHDQV�WKH�SHULRG�EHJLQQLQJ�6HSWHPEHU���DQG�HQGLQJ�$XJXVW����HDFK�\HDU��
ZKLFK�LV�WKH�DQQXDO�DFFRXQWLQJ�SHULRG�IRU�WKH�6WDWH�RI�7H[DV�

³6WDWH� RI� 7H[DV� 7H[WUDYHO´� PHDQV� 7H[DV� $GPLQLVWUDWLYH� &RGH�� 7LWOH� ���� 3DUW� ��� &KDSWHU� ���
6XEFKDSWHU�&��6HFWLRQ�������UHODWLYH�WR�WUDYHO�UHLPEXUVHPHQWV�XQGHU�WKLV�&RQWUDFW��LI�DQ\�

³7HFKQLFDO�*XLGDQFH�/HWWHU´� RU� ³7*/´�PHDQV� DQ� LQVWUXFWLRQ�� FODULILFDWLRQ�� RU� LQWHUSUHWDWLRQ� RI�
WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW��LVVXHG�E\�WKH�6\VWHP $JHQF\�WR�WKH�*UDQWHH��

������,QWHUSUHWLYH�3URYLVLRQV

D� 7KH�PHDQLQJV�RI�GHILQHG�WHUPV�DUH�HTXDOO\�DSSOLFDEOH�WR�WKH�VLQJXODU�DQG�SOXUDO�IRUPV�RI�WKH�
GHILQHG�WHUPV�

E� 7KH� ZRUGV� ³KHUHRI�´� ³KHUHLQ�´� ³KHUHXQGHU�´� DQG� VLPLODU� ZRUGV� UHIHU� WR� WKLV� &RQWUDFW� DV� D�
ZKROH�DQG�QRW�WR�DQ\�SDUWLFXODU�SURYLVLRQ��VHFWLRQ��$WWDFKPHQW��RU�VFKHGXOH�RI�WKLV�&RQWUDFW�
XQOHVV�RWKHUZLVH�VSHFLILHG�

F� 7KH� WHUP� ³LQFOXGLQJ´� LV� QRW� OLPLWLQJ� DQG�PHDQV� ³LQFOXGLQJ�ZLWKRXW� OLPLWDWLRQ´� DQG�� XQOHVV�
RWKHUZLVH� H[SUHVVO\� SURYLGHG� LQ� WKLV� &RQWUDFW�� �L�� UHIHUHQFHV� WR� FRQWUDFWV� �LQFOXGLQJ� WKLV�
&RQWUDFW�� DQG� RWKHU� FRQWUDFWXDO� LQVWUXPHQWV� VKDOO� EH� GHHPHG� WR� LQFOXGH� DOO� VXEVHTXHQW�
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$PHQGPHQWV�DQG�RWKHU�PRGLILFDWLRQV�WKHUHWR��EXW�RQO\�WR�WKH�H[WHQW�WKDW�VXFK�$PHQGPHQWV�
DQG�RWKHU�PRGLILFDWLRQV�DUH�QRW�SURKLELWHG�E\�WKH�WHUPV�RI�WKLV�&RQWUDFW��DQG��LL��UHIHUHQFHV�WR�
DQ\� VWDWXWH� RU� UHJXODWLRQ� DUH� WR� EH� FRQVWUXHG� DV� LQFOXGLQJ� DOO� VWDWXWRU\� DQG� UHJXODWRU\�
SURYLVLRQV�FRQVROLGDWLQJ��DPHQGLQJ��UHSODFLQJ���VXSSOHPHQWLQJ��RU�LQWHUSUHWLQJ�WKH�VWDWXWH�RU�
UHJXODWLRQ�

G� $Q\� UHIHUHQFHV� WR� ³VHFWLRQV�´� ³DSSHQGLFHV�´� RU� ³DWWDFKPHQWV´� DUH� UHIHUHQFHV� WR� VHFWLRQV��
DSSHQGLFHV��RU�DWWDFKPHQWV�RI�WKH�&RQWUDFW�

H� $Q\�UHIHUHQFHV�WR�DJUHHPHQWV��FRQWUDFWV��VWDWXWHV��RU�DGPLQLVWUDWLYH�UXOHV�RU�UHJXODWLRQV�LQ�WKH�
&RQWUDFW DUH UHIHUHQFHV� WR� WKHVH� GRFXPHQWV� DV� DPHQGHG�� PRGLILHG�� RU� VXSSOHPHQWHG� IURP�
WLPH�WR�WLPH�GXULQJ�WKH�WHUP�RI�WKH�&RQWUDFW�

I� 7KH�FDSWLRQV�DQG�KHDGLQJV�RI�WKLV�&RQWUDFW�DUH�IRU�FRQYHQLHQFH�RI�UHIHUHQFH�RQO\�DQG�GR�QRW�
DIIHFW�WKH�LQWHUSUHWDWLRQ�RI�WKLV�&RQWUDFW�

J� $OO� $WWDFKPHQWV� ZLWKLQ� WKLV� &RQWUDFW�� LQFOXGLQJ� WKRVH� LQFRUSRUDWHG� E\� UHIHUHQFH�� DQG� DQ\�
$PHQGPHQWV�DUH�FRQVLGHUHG�SDUW�RI�WKH�WHUPV�RI�WKLV�&RQWUDFW�

K� 7KLV�&RQWUDFW�PD\� XVH� VHYHUDO� GLIIHUHQW� OLPLWDWLRQV�� UHJXODWLRQV�� RU� SROLFLHV� WR� UHJXODWH� WKH�
VDPH�RU�VLPLODU�PDWWHUV�� �$OO� VXFK� OLPLWDWLRQV�� UHJXODWLRQV�� DQG�SROLFLHV�DUH�FXPXODWLYH�DQG�
HDFK�ZLOO EH�SHUIRUPHG�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV�

L� 8QOHVV�RWKHUZLVH�H[SUHVVO\�SURYLGHG��UHIHUHQFH�WR�DQ\�DFWLRQ�RI�WKH�6\VWHP $JHQF\ RU�E\�WKH�
6\VWHP $JHQF\� E\� ZD\� RI� FRQVHQW�� DSSURYDO�� RU� ZDLYHU� ZLOO EH� GHHPHG�PRGLILHG� E\� WKH�
SKUDVH�³LQ�LWV�VROH�GLVFUHWLRQ�´

M� 7LPH�LV�RI�WKH�HVVHQFH�LQ�WKLV�&RQWUDFW�

$57,&/(�,,�3$<0(17�0(7+2'6�$1'�5(675,&7,216

���� 3D\PHQW�0HWKRGV

([FHSW�DV�RWKHUZLVH�SURYLGHG�E\�WKH�SURYLVLRQV�RI�WKH�&RQWUDFW��WKH�SD\PHQW�PHWKRG�ZLOO�EH�RQH
RU�PRUH RI�WKH�IROORZLQJ�
D� FRVW�UHLPEXUVHPHQW���7KLV�SD\PHQW�PHWKRG�LV�EDVHG�RQ�DQ�DSSURYHG�EXGJHW�DQG�VXEPLVVLRQ�

RI D�UHTXHVW�IRU�UHLPEXUVHPHQW RI�H[SHQVHV�*UDQWHH�KDV�LQFXUUHG�DW�WKH�WLPH�RI�WKH�UHTXHVW��
E� XQLW�UDWH�IHH�IRU�VHUYLFH���7KLV�SD\PHQW�PHWKRG�LV�EDVHG�RQ�D�IL[HG�SULFH�RU�D�VSHFLILHG�UDWH�V��

RU� IHH�V�� IRU� GHOLYHU\� RI� D� VSHFLILHG� XQLW�V�� RI� VHUYLFH� DQG� DFFHSWDEOH� VXEPLVVLRQ� RI� DOO�
UHTXLUHG�GRFXPHQWDWLRQ��IRUPV�DQG�RU�UHSRUWV��RU

F� DGYDQFH� SD\PHQW�� 7KLV� SD\PHQW�PHWKRG� LV� EDVHG� RQ� GLVEXUVDO� RI� WKH�PLQLPXP� QHFHVVDU\�
IXQGV� WR� FDUU\� RXW� WKH�3URJUDP�RU�3URMHFW�ZKHUH� WKH�*UDQWHH� KDV� LPSOHPHQWHG� DSSURSULDWH�
VDIHJXDUGV�� �7KLV� SD\PHQW�PHWKRG�ZLOO� RQO\� EH� XWLOL]HG� LQ� DFFRUGDQFH�ZLWK� JRYHUQLQJ� ODZ
DQG�DW�WKH�VROH�GLVFUHWLRQ�RI�WKH 6\VWHP $JHQF\��

*UDQWHHV� VKDOO� ELOO� WKH� 6\VWHP $JHQF\ LQ� DFFRUGDQFH� ZLWK� WKH� &RQWUDFW�� � 8QOHVV� RWKHUZLVH�
VSHFLILHG�LQ�WKH�&RQWUDFW��*UDQWHH VKDOO�VXEPLW�UHTXHVWV�IRU�UHLPEXUVHPHQW�RU�SD\PHQW�PRQWKO\�
E\�WKH�ODVW�EXVLQHVV�GD\�RI�WKH�PRQWK�IROORZLQJ�WKH�PRQWK�LQ�ZKLFK�H[SHQVHV�ZHUH�LQFXUUHG�RU�
VHUYLFHV�SURYLGHG��*UDQWHH VKDOO�PDLQWDLQ�DOO�GRFXPHQWDWLRQ�WKDW�VXEVWDQWLDWHV�LQYRLFHV DQG�PDNH�
WKH�GRFXPHQWDWLRQ�DYDLODEOH�WR�WKH�6\VWHP $JHQF\ XSRQ�UHTXHVW��

���� )LQDO�%LOOLQJ�6XEPLVVLRQ

8QOHVV� RWKHUZLVH� SURYLGHG� E\� WKH� 6\VWHP $JHQF\�� *UDQWHH VKDOO� VXEPLW� D� UHLPEXUVHPHQW� RU�
SD\PHQW�UHTXHVW�DV�D�ILQDO�FORVH�RXW�LQYRLFH QRW�ODWHU�WKDQ�IRUW\�ILYH������FDOHQGDU�GD\V�IROORZLQJ�

'RFX6LJQ�(QYHORSH�,'�����������%�)�����)�$$%)�������)����)



*UDQWHH�8QLIRUP�7HUPV�DQG�&RQGLWLRQV
3DJH�� RI���

Y��������

WKH�HQG�RI�WKH�WHUP�RI�WKH�&RQWUDFW���5HLPEXUVHPHQW�RU�SD\PHQW�UHTXHVWV�UHFHLYHG�LQ�WKH�6\VWHP
$JHQF\
V RIILFHV� PRUH� WKDQ� IRUW\�ILYH� ����� FDOHQGDU� GD\V� IROORZLQJ� WKH� WHUPLQDWLRQ� RI� WKH�
&RQWUDFW�PD\ QRW�EH�SDLG���

���� )LQDQFLDO�6WDWXV�5HSRUWV��)65V�

([FHSW� DV� RWKHUZLVH� SURYLGHG� LQ� WKHVH� *HQHUDO� 3URYLVLRQV� RU� LQ� WKH� WHUPV� RI� DQ\� 3URJUDP�
$WWDFKPHQW�V� WKDW� LV� LQFRUSRUDWHG� LQWR� WKH� &RQWUDFW�� IRU� FRQWUDFWV� ZLWK� FDWHJRULFDO� EXGJHWV��
*UDQWHH VKDOO�VXEPLW�TXDUWHUO\�)65V�WR�$FFRXQWV�3D\DEOH�E\�WKH�ODVW�EXVLQHVV�GD\�RI�WKH�PRQWK�
IROORZLQJ� WKH�HQG�RI�HDFK�TXDUWHU�RI� WKH�3URJUDP�$WWDFKPHQW� WHUP�IRU� 6\VWHP $JHQF\ UHYLHZ�
DQG� ILQDQFLDO� DVVHVVPHQW�� � *UDQWHH VKDOO� VXEPLW� WKH� ILQDO� )65� QR� ODWHU� WKDQ� IRUW\�ILYH� �����
FDOHQGDU�GD\V�IROORZLQJ�WKH�HQG�RI�WKH�DSSOLFDEOH�WHUP��

���� 'HEW�WR�6WDWH�DQG�&RUSRUDWH�6WDWXV

3XUVXDQW� WR� 7H[�� *RY�� &RGH� �� ��������� WKH� 'HSDUWPHQW� ZLOO� QRW� DSSURYH� DQG� WKH� 6WDWH�
&RPSWUROOHU�ZLOO�QRW�LVVXH�SD\PHQW�WR�*UDQWHH�LI�*UDQWHH�LV�LQGHEWHG�WR�WKH�6WDWH�IRU�DQ\�UHDVRQ��
LQFOXGLQJ�D�WD[�GHOLQTXHQF\���*UDQWHH��LI�D�FRUSRUDWLRQ��FHUWLILHV�E\�H[HFXWLRQ�RI�WKLV�&RQWUDFW�WKDW�
LW�LV�FXUUHQW�DQG�ZLOO�UHPDLQ�FXUUHQW�LQ�LWV�SD\PHQW�RI�IUDQFKLVH�WD[HV�WR�WKH�6WDWH�RI�7H[DV�RU�WKDW�
LW� LV� H[HPSW� IURP�SD\PHQW� RI� IUDQFKLVH� WD[HV� XQGHU�7H[DV� ODZ� �7H[��7D[�&RGH���� �������� HW�
VHT�����,I�WD[�SD\PHQWV�EHFRPH�GHOLQTXHQW�GXULQJ�WKH�&RQWUDFW�WHUP��DOO�RU�SDUW�RI�WKH�SD\PHQWV�
XQGHU�WKLV�&RQWUDFW�PD\�EH�ZLWKKHOG�XQWLO�*UDQWHH¶V�GHOLQTXHQW�WD[�LV�SDLG�LQ�IXOO�

���� $SSOLFDWLRQ�RI�3D\PHQW�'XH

*UDQWHH�DJUHHV� WKDW�DQ\�SD\PHQWV�GXH�XQGHU� WKLV�&RQWUDFW�ZLOO�EH�DSSOLHG� WRZDUGV�DQ\�GHEW�RI�
*UDQWHH��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�GHOLQTXHQW�WD[HV�DQG�FKLOG�VXSSRUW�WKDW�LV�RZHG�WR�WKH�6WDWH�
RI�7H[DV�

���� 8VH�RI�)XQGV

*UDQWHH� VKDOO� H[SHQG� IXQGV� SURYLGHG� XQGHU� WKLV� &RQWUDFW� RQO\� IRU� WKH� SURYLVLRQ� RI� DSSURYHG�
VHUYLFHV�DQG�IRU�UHDVRQDEOH�DQG�DOORZDEOH�H[SHQVHV�GLUHFWO\�UHODWHG�WR�WKRVH�VHUYLFHV�

���� 8VH�IRU�0DWFK�3URKLELWHG

*UDQWHH�VKDOO�QRW�XVH�IXQGV�SURYLGHG�XQGHU�WKLV�&RQWUDFW�IRU�PDWFKLQJ�SXUSRVHV�LQ�VHFXULQJ�RWKHU�
IXQGLQJ�ZLWKRXW�WKH�ZULWWHQ�DSSURYDO�RI�WKH�6\VWHP $JHQF\�

���� 3URJUDP�,QFRPH

,QFRPH�GLUHFWO\�JHQHUDWHG�IURP�IXQGV�SURYLGHG�XQGHU�WKLV�&RQWUDFW�RU�HDUQHG�RQO\�DV�D�UHVXOW�RI�
VXFK�IXQGV�LV 3URJUDP�,QFRPH���8QOHVV�RWKHUZLVH�UHTXLUHG�XQGHU�WKH�3URJUDP��*UDQWHH�VKDOO�XVH�
WKH� DGGLWLRQ� DOWHUQDWLYH�� DV�SURYLGHG� LQ�8*06���BB����J������ IRU� WKH�XVH�RI�3URMHFW� LQFRPH� WR�
IXUWKHU�WKH�3URJUDP��DQG�*UDQWHH�VKDOO�VSHQG�WKH�3URJUDP�,QFRPH RQ�WKH�3URMHFW���*UDQWHH�VKDOO�
LGHQWLI\� DQG� UHSRUW� WKLV� LQFRPH� LQ� DFFRUGDQFH� ZLWK� WKH� &RQWUDFW�� DSSOLFDEOH� ODZ� DQG DQ\�
SURJUDPPDWLF� JXLGDQFH� *UDQWHH� VKDOO� H[SHQG� 3URJUDP� ,QFRPH�GXULQJ� WKH�&RQWUDFW WHUP� DQG�
PD\�QRW�FDUU\�3URJUDP�,QFRPH�IRUZDUG�WR�DQ\�VXFFHHGLQJ�WHUP���*UDQWHH�VKDOO�UHIXQG�SURJUDP�
LQFRPH�WR�WKH�6\VWHP $JHQF\ LI�WKH�3URJUDP�,QFRPH�LV�QRW�H[SHQGHG�LQ�WKH�WHUP�LQ�ZKLFK�LW�LV�
HDUQHG���7KH�6\VWHP $JHQF\ PD\�EDVH�IXWXUH�IXQGLQJ�OHYHOV��LQ�SDUW��XSRQ�*UDQWHH¶V�SURILFLHQF\�
LQ�LGHQWLI\LQJ��ELOOLQJ��FROOHFWLQJ��DQG�UHSRUWLQJ�3URJUDP�,QFRPH��DQG�LQ�XVLQJ�LW�IRU�WKH�SXUSRVHV�
DQG�XQGHU�WKH�FRQGLWLRQV�VSHFLILHG�LQ�WKLV�&RQWUDFW�
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���� 1RQVXSSODQWLQJ

*UDQWHH�VKDOO�QRW�XVH�IXQGV�IURP�WKLV�&RQWUDFW�WR�UHSODFH�RU�VXEVWLWXWH�IRU�H[LVWLQJ�IXQGLQJ�IURP�
RWKHU�EXW�VKDOO�XVH�IXQGV�IURP�WKLV�&RQWUDFW�WR�VXSSOHPHQW�H[LVWLQJ�VWDWH�RU�ORFDO�IXQGV�FXUUHQWO\�
DYDLODEOH�� � *UDQWHH� VKDOO� PDNH� D� JRRG� IDLWK� HIIRUW� WR� PDLQWDLQ� LWV� FXUUHQW� OHYHO� RI� VXSSRUW���
*UDQWHH�PD\�EH�UHTXLUHG�WR VXEPLW�GRFXPHQWDWLRQ�VXEVWDQWLDWLQJ�WKDW�D�UHGXFWLRQ�LQ�VWDWH�RU�ORFDO�
IXQGLQJ��LI�DQ\��UHVXOWHG�IRU�UHDVRQV�RWKHU�WKDQ�UHFHLSW�RU�H[SHFWHG�UHFHLSW�RI�IXQGLQJ�XQGHU�WKLV�
&RQWUDFW�

$57,&/(�,,,� 67$7(�$1'�)('(5$/�)81',1*

���� )XQGLQJ

7KLV� &RQWUDFW� LV� FRQWLQJHQW� XSRQ� WKH� DYDLODELOLW\� RI� VXIILFLHQW� DQG� DGHTXDWH� IXQGV�� ,I� IXQGV�
EHFRPH� XQDYDLODEOH� WKURXJK� ODFN� RI� DSSURSULDWLRQV�� EXGJHW� FXWV�� WUDQVIHU� RI� IXQGV� EHWZHHQ�
SURJUDPV� RU� DJHQFLHV�� DPHQGPHQW� RI� WKH� 7H[DV� *HQHUDO� $SSURSULDWLRQV� $FW�� DJHQF\�
FRQVROLGDWLRQ��RU�DQ\�RWKHU�GLVUXSWLRQV�RI�FXUUHQW�IXQGLQJ�IRU�WKLV�&RQWUDFW��WKH�6\VWHP $JHQF\�
PD\� UHVWULFW�� UHGXFH� RU� WHUPLQDWH� IXQGLQJ�XQGHU� WKLV�&RQWUDFW��7KLV�&RQWUDFW� LV� DOVR� VXEMHFW� WR�
LPPHGLDWH�FDQFHOODWLRQ�RU�WHUPLQDWLRQ��ZLWKRXW�SHQDOW\�WR�WKH�6\VWHP $JHQF\� LI VXIILFLHQW�DQG�
DGHTXDWH�IXQGV�DUH�QRW�DYDLODEOH� *UDQWHH ZLOO�KDYH�QR�ULJKW�RI�DFWLRQ�DJDLQVW�WKH�6\VWHP $JHQF\�
LI� WKH�6\VWHP $JHQF\�FDQQRW�SHUIRUP� LWV�REOLJDWLRQV�XQGHU� WKLV�&RQWUDFW� DV� D� UHVXOW� RI� ODFN�RI�
IXQGLQJ�IRU�DQ\�DFWLYLWLHV�RU�IXQFWLRQV�FRQWDLQHG�ZLWKLQ�WKH�VFRSH�RI�WKLV�&RQWUDFW� ,Q�WKH�HYHQW�RI�
FDQFHOODWLRQ�RU� WHUPLQDWLRQ�XQGHU� WKLV�6HFWLRQ�� WKH�6\VWHP $JHQF\�ZLOO QRW�EH UHTXLUHG� WR�JLYH�
QRWLFH� DQG� ZLOO QRW� EH� OLDEOH� IRU� DQ\� GDPDJHV� RU� ORVVHV� FDXVHG� RU� DVVRFLDWHG� ZLWK� VXFK�
WHUPLQDWLRQ�RU�FDQFHOODWLRQ�

���� 1R�GHEW�$JDLQVW�WKH�6WDWH

7KH�&RQWUDFW�ZLOO QRW�EH�FRQVWUXHG�DV�FUHDWLQJ�DQ\�GHEW�E\�RU�RQ�EHKDOI�RI�WKH�6WDWH�RI�7H[DV�

���� 'HEW�WR�6WDWH

,I�D�SD\PHQW� ODZ�SURKLELWV� WKH�7H[DV�&RPSWUROOHU�RI�3XEOLF�$FFRXQWV IURP�PDNLQJ�D�SD\PHQW��
WKH�*UDQWHH DFNQRZOHGJHV� WKH� 6\VWHP $JHQF\
V� SD\PHQWV� XQGHU� WKH� &RQWUDFW� ZLOO� EH� DSSOLHG�
WRZDUG�HOLPLQDWLQJ�WKH�GHEW�RU�GHOLQTXHQF\��7KLV�UHTXLUHPHQW�VSHFLILFDOO\�DSSOLHV�WR�DQ\�GHEW�RU�
GHOLQTXHQF\��UHJDUGOHVV�RI�ZKHQ�LW�DULVHV�

���� 5HFDSWXUH�RI�)XQGV

7KH�6\VWHP $JHQF\�PD\�ZLWKKROG�DOO�RU�SDUW�RI�DQ\�SD\PHQWV�WR�*UDQWHH WR�RIIVHW�RYHUSD\PHQWV�
PDGH� WR� WKH�*UDQWHH�� �2YHUSD\PHQWV�DV�XVHG� LQ� WKLV�6HFWLRQ� LQFOXGH SD\PHQWV� �L��PDGH�E\� WKH�
6\VWHP $JHQF\�WKDW�H[FHHG�WKH�PD[LPXP�DOORZDEOH�UDWHV���LL��WKDW�DUH�QRW�DOORZHG�XQGHU DSSOLFDEOH�
ODZV��UXOHV��RU UHJXODWLRQV��RU��LLL��WKDW�DUH�RWKHUZLVH�LQFRQVLVWHQW�ZLWK�WKLV�&RQWUDFW��LQFOXGLQJ�DQ\�
XQDSSURYHG� H[SHQGLWXUHV�� �*UDQWHH XQGHUVWDQGV� DQG� DJUHHV� WKDW� LW�ZLOO EH� OLDEOH� WR� WKH�6\VWHP
$JHQF\�IRU�DQ\�FRVWV�GLVDOORZHG�SXUVXDQW�WR�ILQDQFLDO�DQG�FRPSOLDQFH�DXGLW�V��RI�IXQGV�UHFHLYHG�
XQGHU� WKLV� &RQWUDFW�� � *UDQWHH IXUWKHU� XQGHUVWDQGV� DQG� DJUHHV� WKDW� UHLPEXUVHPHQW� RI� VXFK�
GLVDOORZHG�FRVWV�ZLOO EH�SDLG�E\�*UDQWHH IURP�IXQGV�ZKLFK�ZHUH�QRW�SURYLGHG�RU�RWKHUZLVH�PDGH�
DYDLODEOH�WR�*UDQWHH XQGHU�WKLV�&RQWUDFW�
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���� $OORZDEOH�&RVWV���

6\VWHP $JHQF\�ZLOO� UHLPEXUVH� WKH� DOORZDEOH� FRVWV� LQFXUUHG� LQ� SHUIRUPLQJ� WKH�3URMHFW� WKDW� DUH�
VXIILFLHQWO\�GRFXPHQWHG���*UDQWHH�PXVW�KDYH�LQFXUUHG�D�FRVW�SULRU�WR�FODLPLQJ�UHLPEXUVHPHQW�DQG�
ZLWKLQ� WKH� DSSOLFDEOH� WHUP� WR� EH� HOLJLEOH� IRU� UHLPEXUVHPHQW� XQGHU� WKLV� &RQWUDFW�� � 7KH� 6\VWHP
$JHQF\� ZLOO� GHWHUPLQH� ZKHWKHU� FRVWV� VXEPLWWHG� E\� *UDQWHH� DUH� DOORZDEOH� DQG� HOLJLEOH� IRU�
UHLPEXUVHPHQW�� � ,I� WKH�6\VWHP $JHQF\�KDV�SDLG� IXQGV� WR�*UDQWHH�IRU�XQDOORZDEOH�RU� LQHOLJLEOH�
FRVWV��WKH�6\VWHP $JHQF\�ZLOO�QRWLI\�*UDQWHH�LQ�ZULWLQJ��DQG�*UDQWHH�VKDOO�UHWXUQ�WKH�IXQGV�WR�WKH�
6\VWHP $JHQF\�ZLWKLQ�WKLUW\������FDOHQGDU�GD\V�RI�WKH�GDWH�RI�WKLV�ZULWWHQ�QRWLFH���7KH�6\VWHP
$JHQF\�PD\�ZLWKKROG� DOO� RU�SDUW�RI� DQ\�SD\PHQWV� WR�*UDQWHH� WR�RIIVHW� UHLPEXUVHPHQW� IRU� DQ\�
XQDOORZDEOH�RU�LQHOLJLEOH�H[SHQGLWXUH�WKDW�*UDQWHH�KDV�QRW�UHIXQGHG�WR�WKH�6\VWHP $JHQF\��RU�LI�
ILQDQFLDO�VWDWXV�UHSRUW�V��UHTXLUHG�XQGHU�WKH�)LQDQFLDO�6WDWXV�5HSRUWV�VHFWLRQ�DUH�QRW�VXEPLWWHG�E\�
WKH�GXH�GDWH�V��� �7KH�6\VWHP $JHQF\�PD\�WDNH�UHSD\PHQW��UHFRXS��IURP�IXQGV�DYDLODEOH�XQGHU�
WKLV�&RQWUDFW� LQ�DPRXQWV�QHFHVVDU\� WR� IXOILOO�*UDQWHH¶V�UHSD\PHQW�REOLJDWLRQV�� �$SSOLFDEOH�FRVW�
SULQFLSOHV��DXGLW�UHTXLUHPHQWV��DQG�DGPLQLVWUDWLYH�UHTXLUHPHQWV�LQFOXGH�

$SSOLFDEOH�(QWLW\ $SSOLFDEOH� &RVW�
3ULQFLSOHV

$XGLW�
5HTXLUHPHQWV

$GPLQLVWUDWLYH�
5HTXLUHPHQWV

6WDWH�� /RFDO� DQG�
7ULEDO�*RYHUQPHQWV

��&)5��3DUW���� �� &)5� 3DUW� �����
6XESDUW� ) DQG�
8*06

�� &)5� 3DUW� ���� DQG�
8*06

(GXFDWLRQDO�
,QVWLWXWLRQV

��&)5��3DUW���� �� &)5� 3DUW� �����
6XESDUW� )� DQG�
8*06

�� &)5� 3DUW� ���� DQG�
8*06

1RQ�3URILW�
2UJDQL]DWLRQV

��&)5��3DUW���� �� &)5� 3DUW� �����
6XESDUW� )� DQG�
8*06

�� &)5� 3DUW� ���� DQG�
8*06

)RU�SURILW�
2UJDQL]DWLRQ� RWKHU�
WKDQ�D�KRVSLWDO�DQG�DQ�
RUJDQL]DWLRQ�QDPHG�LQ�
20%� &LUFXODU� $�����
��� &)5� 3DUW�� ����� DV�
QRW� VXEMHFW� WR� WKDW�
FLUFXODU�

��� &)5� 3DUW� ����
&RQWUDFW� &RVW�
3ULQFLSOHV�
3URFHGXUHV�� RU�
XQLIRUP� FRVW�
DFFRXQWLQJ�
VWDQGDUGV� WKDW�
FRPSO\� ZLWK� FRVW�
SULQFLSOHV�
DFFHSWDEOH� WR� WKH�
IHGHUDO� RU� VWDWH�
DZDUGLQJ�DJHQF\

�� &)5� 3DUW� �����
6XESDUW� )� DQG�
8*06

�� &)5� 3DUW� ���� DQG�
8*06
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20%�&LUFXODUV�ZLOO�EH�DSSOLHG�ZLWK�WKH�PRGLILFDWLRQV�SUHVFULEHG�E\�8*06�ZLWK�HIIHFW�JLYHQ�WR�
ZKLFKHYHU�SURYLVLRQ�LPSRVHV�WKH�PRUH�VWULQJHQW�UHTXLUHPHQW�LQ�WKH�HYHQW�RI�D�FRQIOLFW�

���� ,QGHSHQGHQW�6LQJOH�RU�3URJUDP�6SHFLILF�$XGLW

,I�*UDQWHH��ZLWKLQ�*UDQWHH¶V�ILVFDO�\HDU��H[SHQGV�D�WRWDO�DPRXQW�RI�DW�OHDVW�6(9(1�+81'5('�
),)7<�7+286$1'�'2//$56������������LQ�IHGHUDO�IXQGV�DZDUGHG��*UDQWHH�VKDOO�KDYH�D�
VLQJOH�DXGLW�RU�SURJUDP�VSHFLILF�DXGLW�LQ�DFFRUGDQFH�ZLWK���&)5������7KH����������IHGHUDO�
WKUHVKROG�DPRXQW�LQFOXGHV�IHGHUDO�IXQGV�SDVVHG�WKURXJK�E\�ZD\�RI�VWDWH�DJHQF\�DZDUGV��,I�
*UDQWHH��ZLWKLQ�*UDQWHH¶V�ILVFDO�\HDU��H[SHQGV�D�WRWDO�DPRXQW�RI�DW�OHDVW����������LQ�VWDWH�IXQGV�
DZDUGHG��*UDQWHH�PXVW�KDYH�D�VLQJOH�DXGLW�RU�SURJUDP�VSHFLILF�DXGLW�LQ�DFFRUGDQFH�ZLWK�8*06��
6WDWH�RI�7H[DV�6LQJOH�$XGLW�&LUFXODU��7KH�DXGLW�PXVW�EH�FRQGXFWHG�E\�DQ�LQGHSHQGHQW�FHUWLILHG�
SXEOLF�DFFRXQWDQW�DQG�LQ�DFFRUGDQFH�ZLWK���&)5������*RYHUQPHQW�$XGLWLQJ�6WDQGDUGV��DQG�
8*06��)RU�SURILW�*UDQWHHV�ZKRVH H[SHQGLWXUHV�PHHW�RU�H[FHHG�WKH�IHGHUDO�RU�VWDWH�H[SHQGLWXUH�
WKUHVKROGV�VWDWHG�DERYH�VKDOO�IROORZ�WKH�JXLGHOLQHV�LQ���&)5�����RU�8*06��DV�DSSOLFDEOH��IRU�
WKHLU�SURJUDP�VSHFLILF�DXGLWV��++6&�6LQJOH�$XGLW�6HUYLFHV�ZLOO�QRWLI\�*UDQWHH�WR�FRPSOHWH�WKH�
6LQJOH�$XGLW�'HWHUPLQDWLRQ�)RUP��,I�*UDQWHH�IDLOV�WR�FRPSOHWH�WKH�6LQJOH�$XGLW�'HWHUPLQDWLRQ�
)RUP�ZLWKLQ�WKLUW\������FDOHQGDU�GD\V�DIWHU�QRWLILFDWLRQ�E\�++6&�6LQJOH�$XGLW�6HUYLFHV�WR�GR�VR��
*UDQWHH�VKDOO�EH�VXEMHFW�WR�WKH�6\VWHP�$JHQF\�VDQFWLRQV�DQG�UHPHGLHV�IRU�QRQ�FRPSOLDQFH�ZLWK�
WKLV�&RQWUDFW��(DFK�*UDQWHH�WKDW�LV�UHTXLUHG�WR�REWDLQ�D�VLQJOH�DXGLW�PXVW�FRPSHWLWLYHO\�UH�
SURFXUH�VLQJOH�DXGLW�VHUYLFHV�RQFH�HYHU\�VL[�\HDUV� *UDQWHH�VKDOO�SURFXUH�DXGLW�VHUYLFHV�LQ�
FRPSOLDQFH�ZLWK�WKLV�VHFWLRQ��VWDWH�SURFXUHPHQW�SURFHGXUHV��DV�ZHOO�DV�ZLWK�WKH�SURYLVLRQV�RI�
8*06���

���� 6XEPLVVLRQ�RI�$XGLW

'XH�WKH�HDUOLHU�RI����GD\V�DIWHU�UHFHLSW�RI�WKH�LQGHSHQGHQW�FHUWLILHG�SXEOLF�DFFRXQWDQW
V�UHSRUW�RU�
QLQH�PRQWKV�DIWHU�WKH�HQG�RI�WKH�ILVFDO�\HDU��*UDQWHH�VKDOO�VXEPLW�HOHFWURQLFDOO\��RQH�FRS\�RI�WKH�
6LQJOH�$XGLW�RU�3URJUDP�6SHFLILF�$XGLW�WR�WKH�6\VWHP�$JHQF\�DV�GLUHFWHG�LQ�WKLV�&RQWUDFW�DQG�
DQRWKHU�FRS\�WR��VLQJOHBDXGLWBUHSRUW#KKVF�VWDWH�W[�XV

$57,&/(�9�$)),50$7,216��$6685$1&(6�$1'�&(57,),&$7,216

���� *HQHUDO�$IILUPDWLRQV

*UDQWHH FHUWLILHV�WKDW��WR�WKH�H[WHQW�*HQHUDO�$IILUPDWLRQV DUH�LQFRUSRUDWHG�LQWR�WKH�&RQWUDFW�XQGHU�
WKH�6LJQDWXUH 'RFXPHQW� WKH�*HQHUDO�$IILUPDWLRQV� KDYH� EHHQ� UHYLHZHG� DQG� WKDW�*UDQWHH LV� LQ�
FRPSOLDQFH�ZLWK�HDFK�RI�WKH�UHTXLUHPHQWV�UHIOHFWHG�WKHUHLQ�

���� )HGHUDO�$VVXUDQFHV

*UDQWHH IXUWKHU�FHUWLILHV�WKDW��WR�WKH�H[WHQW�)HGHUDO�$VVXUDQFHV�DUH�LQFRUSRUDWHG�LQWR�WKH�&RQWUDFW�
XQGHU�WKH�6LJQDWXUH 'RFXPHQW� WKH�)HGHUDO�$VVXUDQFHV�KDYH�EHHQ�UHYLHZHG�DQG�WKDW�*UDQWHH LV�
LQ�FRPSOLDQFH�ZLWK�HDFK�RI�WKH�UHTXLUHPHQWV�UHIOHFWHG�WKHUHLQ�

���� )HGHUDO�&HUWLILFDWLRQV

*UDQWHH IXUWKHU�FHUWLILHV�� WR� WKH�H[WHQW�)HGHUDO�&HUWLILFDWLRQV�DUH� LQFRUSRUDWHG� LQWR� WKH�&RQWUDFW�
XQGHU� WKH� 6LJQDWXUH 'RFXPHQW� WKDW� WKH� )HGHUDO� &HUWLILFDWLRQV� KDYH� EHHQ� UHYLHZHG�� DQG� WKDW�
*UDQWHH LV�LQ�FRPSOLDQFH�ZLWK�HDFK�RI�WKH�UHTXLUHPHQWV�UHIOHFWHG�WKHUHLQ�� ,Q�DGGLWLRQ��*UDQWHH
FHUWLILHV�WKDW�LW�LV�LQ�FRPSOLDQFH�ZLWK�DOO�DSSOLFDEOH�IHGHUDO�ODZV��UXOHV��RU�UHJXODWLRQV��DV�WKH\
PD\�SHUWDLQ�WR�WKLV�&RQWUDFW�

'RFX6LJQ�(QYHORSH�,'�����������%�)�����)�$$%)�������)����)
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$57,&/(�9, 2:1(56+,3�$1'�,17(//(&78$/�3523(57<�

���� 2ZQHUVKLS

7KH�6\VWHP $JHQF\�ZLOO RZQ��DQG�*UDQWHH KHUHE\�DVVLJQV�WR�WKH�6\VWHP $JHQF\��DOO�ULJKW��WLWOH��
DQG�LQWHUHVW�LQ�DOO�'HOLYHUDEOHV���

���� ,QWHOOHFWXDO�3URSHUW\

D� 7KH�6\VWHP $JHQF\�DQG�*UDQWHH�ZLOO�UHWDLQ�RZQHUVKLS��DOO�ULJKWV��WLWOH��DQG�LQWHUHVW�LQ�DQG�WR��
WKHLU� UHVSHFWLYH� SUH�H[LVWLQJ� ,QWHOOHFWXDO� 3URSHUW\�� � $� OLFHQVH� WR� HLWKHU� 3DUW\
V� SUH�H[LVWLQJ�
,QWHOOHFWXDO�3URSHUW\�PXVW�EH�DJUHHG�WR�XQGHU�WKLV�RU�DQRWKHU�FRQWUDFW���

E� *UDQWHH� JUDQWV� WR� WKH� 6\VWHP $JHQF\� DQG� WKH� 6WDWH� RI� 7H[DV D� UR\DOW\�IUHH�� SDLG XS��
ZRUOGZLGH��SHUSHWXDO��QRQ�H[FOXVLYH��QRQ�WUDQVIHUDEOH�OLFHQVH�WR�XVH�DQ\�,QWHOOHFWXDO�3URSHUW\�
LQYHQWHG�RU�FUHDWHG�E\�*UDQWHH��*UDQWHH
V�FRQWUDFWRU��RU�D�VXEFRQWUDFWRU�LQ�WKH�SHUIRUPDQFH�RI�
WKH�3URMHFW���*UDQWHH�ZLOO�UHTXLUH�LWV�FRQWUDFWRUV�WR�JUDQW�VXFK�D�OLFHQVH�XQGHU�LWV�FRQWUDFWV�

$57,&/(�9,,�5(&25'6��$8',7��$1'�',6&/2685(

���� %RRNV�DQG�5HFRUGV

*UDQWHH ZLOO NHHS�DQG�PDLQWDLQ�XQGHU�*$$3�RU�*$6%��DV�DSSOLFDEOH�� IXOO�� WUXH��DQG�FRPSOHWH�
UHFRUGV�QHFHVVDU\�WR�IXOO\�GLVFORVH�WR�WKH�6\VWHP $JHQF\��WKH�7H[DV�6WDWH�$XGLWRU¶V�2IILFH��WKH�
8QLWHG� 6WDWHV� *RYHUQPHQW�� DQG� WKHLU� DXWKRUL]HG� UHSUHVHQWDWLYHV� VXIILFLHQW� LQIRUPDWLRQ� WR�
GHWHUPLQH� FRPSOLDQFH�ZLWK� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV�&RQWUDFW� DQG� DOO� VWDWH� DQG� IHGHUDO�
UXOHV�� UHJXODWLRQV�� DQG� VWDWXWHV� 8QOHVV� RWKHUZLVH� VSHFLILHG� LQ� WKLV� &RQWUDFW�� *UDQWHH ZLOO�
PDLQWDLQ� OHJLEOH�FRSLHV�RI� WKLV�&RQWUDFW�DQG�DOO� UHODWHG�GRFXPHQWV� IRU�D�PLQLPXP�RI� VHYHQ�����
\HDUV�DIWHU�WKH�WHUPLQDWLRQ�RI�WKH�FRQWUDFW�SHULRG�RU�VHYHQ�����\HDUV�DIWHU�WKH�FRPSOHWLRQ�RI�DQ\�
OLWLJDWLRQ RU�GLVSXWH�LQYROYLQJ�WKH�&RQWUDFW��ZKLFKHYHU�LV�ODWHU�

���� $FFHVV�WR�UHFRUGV��ERRNV��DQG�GRFXPHQWV

,Q� DGGLWLRQ� WR� DQ\� ULJKW� RI� DFFHVV� DULVLQJ� E\� RSHUDWLRQ� RI� ODZ�� *UDQWHH DQG� DQ\� RI� *UDQWHH¶V�
DIILOLDWH�RU�VXEVLGLDU\�RUJDQL]DWLRQV��RU�6XEFRQWUDFWRUV�ZLOO SHUPLW�WKH�6\VWHP $JHQF\�RU�DQ\�RI�
LWV�GXO\�DXWKRUL]HG�UHSUHVHQWDWLYHV��DV�ZHOO�DV�GXO\�DXWKRUL]HG�IHGHUDO��VWDWH�RU�ORFDO�DXWKRULWLHV��
XQUHVWULFWHG�DFFHVV�WR�DQG�WKH�ULJKW�WR�H[DPLQH�DQ\�VLWH�ZKHUH�EXVLQHVV�LV�FRQGXFWHG�RU�6HUYLFHV�
DUH�SHUIRUPHG��DQG�DOO�UHFRUGV��ZKLFK�LQFOXGHV�EXW�LV�QRW�OLPLWHG�WR�ILQDQFLDO��FOLHQW�DQG�SDWLHQW�
UHFRUGV�� ERRNV�� SDSHUV� RU� GRFXPHQWV� UHODWHG� WR� WKLV�&RQWUDFW�� � ,I� WKH�&RQWUDFW� LQFOXGHV� IHGHUDO�
IXQGV�� IHGHUDO� DJHQFLHV� WKDW�ZLOO KDYH� D� ULJKW� RI� DFFHVV� WR� UHFRUGV� DV� GHVFULEHG� LQ� WKLV� VHFWLRQ�
LQFOXGH�� WKH� IHGHUDO�DJHQF\�SURYLGLQJ� WKH� IXQGV�� WKH�&RPSWUROOHU�*HQHUDO�RI� WKH�8QLWHG�6WDWHV��
WKH�*HQHUDO�$FFRXQWLQJ�2IILFH��WKH�2IILFH�RI�WKH�,QVSHFWRU�*HQHUDO��DQG�DQ\�RI�WKHLU�DXWKRUL]HG�
UHSUHVHQWDWLYHV�� � ,Q� DGGLWLRQ�� DJHQFLHV�RI� WKH�6WDWH RI�7H[DV� WKDW�ZLOO KDYH�D� ULJKW�RI� DFFHVV� WR�
UHFRUGV� DV� GHVFULEHG� LQ� WKLV� VHFWLRQ� LQFOXGH�� WKH� 6\VWHP $JHQF\�� ++6&�� ++6&
V� FRQWUDFWHG�
H[DPLQHUV�� WKH�6WDWH�$XGLWRU¶V�2IILFH�� WKH�7H[DV�$WWRUQH\�*HQHUDO
V�2IILFH�� DQG DQ\� VXFFHVVRU�
DJHQFLHV� (DFK�RI�WKHVH�HQWLWLHV�PD\�EH�D�GXO\�DXWKRUL]HG�DXWKRULW\���,I�GHHPHG�QHFHVVDU\�E\�WKH�
6\VWHP $JHQF\� RU� DQ\� GXO\� DXWKRUL]HG� DXWKRULW\�� IRU� WKH� SXUSRVH� RI� LQYHVWLJDWLRQ� RU� KHDULQJ��
*UDQWHH ZLOO SURGXFH�RULJLQDO�GRFXPHQWV�UHODWHG�WR�WKLV�&RQWUDFW���7KH�6\VWHP $JHQF\�DQG�DQ\
GXO\�DXWKRUL]HG�DXWKRULW\�ZLOO KDYH�WKH�ULJKW�WR�DXGLW�ELOOLQJV�ERWK�EHIRUH�DQG�DIWHU�SD\PHQW��DQG�
DOO�GRFXPHQWDWLRQ�WKDW�VXEVWDQWLDWHV�WKH�ELOOLQJV���*UDQWHH ZLOO LQFOXGH�WKLV�SURYLVLRQ�FRQFHUQLQJ�
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WKH�ULJKW�RI�DFFHVV� WR��DQG�H[DPLQDWLRQ�RI��VLWHV�DQG�LQIRUPDWLRQ�UHODWHG�WR�WKLV�&RQWUDFW� LQ�DQ\�
6XEFRQWUDFW LW�DZDUGV��

���� 5HVSRQVH�FRPSOLDQFH�ZLWK�DXGLW�RU�LQVSHFWLRQ�ILQGLQJV

D� *UDQWHH PXVW� DFW WR� HQVXUH� LWV� DQG� LWV 6XEFRQWUDFWRU¶V� FRPSOLDQFH� ZLWK� DOO FRUUHFWLRQV�
QHFHVVDU\� WR� DGGUHVV DQ\� ILQGLQJ� RI� QRQFRPSOLDQFH� ZLWK� DQ\� ODZ�� UHJXODWLRQ�� DXGLW�
UHTXLUHPHQW��RU�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOH� RU�DQ\�RWKHU�GHILFLHQF\�LGHQWLILHG�LQ�
DQ\� DXGLW�� UHYLHZ�� RU� LQVSHFWLRQ� RI WKH� &RQWUDFW DQG� WKH� JRRGV� RU� VHUYLFHV� SURYLGHG�
KHUHXQGHU�� $Q\� VXFK� FRUUHFWLRQ� ZLOO� EH� DW� *UDQWHH RU� LWV� 6XEFRQWUDFWRU
V� VROH� H[SHQVH���
:KHWKHU� *UDQWHH
V� DFWLRQ� FRUUHFWV� WKH� QRQFRPSOLDQFH� ZLOO EH� VROHO\� WKH� GHFLVLRQ� RI� WKH�
6\VWHP $JHQF\�

E� $V�SDUW�RI�WKH�6HUYLFHV��*UDQWHH PXVW�SURYLGH�WR�++6&�XSRQ�UHTXHVW�D�FRS\�RI�WKRVH�SRUWLRQV�
RI� *UDQWHH
V� DQG� LWV� 6XEFRQWUDFWRUV
� LQWHUQDO� DXGLW� UHSRUWV� UHODWLQJ� WR� WKH� 6HUYLFHV� DQG�
'HOLYHUDEOHV�SURYLGHG�WR�WKH�6WDWH�XQGHU�WKH�&RQWUDFW�

���� 6$2�$XGLW

*UDQWHH XQGHUVWDQGV�WKDW�DFFHSWDQFH�RI�IXQGV GLUHFWO\ XQGHU�WKH�&RQWUDFW RU�LQGLUHFWO\�WKURXJK�D�
6XEFRQWUDFW�XQGHU�WKH &RQWUDFW DFWV�DV�DFFHSWDQFH�RI�WKH�DXWKRULW\�RI�WKH�6WDWH�$XGLWRU¶V�2IILFH�
�6$2���RU�DQ\�VXFFHVVRU�DJHQF\�� WR�FRQGXFW�DQ DXGLW�RU LQYHVWLJDWLRQ� LQ�FRQQHFWLRQ�ZLWK� WKRVH�
IXQGV��8QGHU�WKH�GLUHFWLRQ�RI�WKH�OHJLVODWLYH�DXGLW�FRPPLWWHH��DQ�HQWLW\�WKDW� LV� WKH�VXEMHFW�RI�DQ�
DXGLW�RU�LQYHVWLJDWLRQ�E\�WKH�6$2�PXVW�SURYLGH�WKH�6$2�ZLWK�DFFHVV�WR�DQ\�LQIRUPDWLRQ�WKH�6$2�
FRQVLGHUV�UHOHYDQW�WR�WKH�LQYHVWLJDWLRQ�RU�DXGLW��*UDQWHH DJUHHV�WR�FRRSHUDWH�IXOO\�ZLWK�WKH�6$2�
RU� LWV� VXFFHVVRU� LQ� WKH� FRQGXFW� RI� WKH� DXGLW RU� LQYHVWLJDWLRQ�� LQFOXGLQJ� SURYLGLQJ� DOO� UHFRUGV�
UHTXHVWHG��*UDQWHH ZLOO�HQVXUH� WKDW� WKLV�FODXVH�FRQFHUQLQJ� WKH�DXWKRULW\� WR�DXGLW� IXQGV�UHFHLYHG�
LQGLUHFWO\�E\�6XEFRQWUDFWRUV�WKURXJK�*UDQWHH DQG�WKH�UHTXLUHPHQW�WR�FRRSHUDWH�LV�LQFOXGHG�LQ�DQ\�
6XEFRQWUDFW LW�DZDUGV�

���� &RQILGHQWLDOLW\

$Q\ VSHFLILF�FRQILGHQWLDOLW\�DJUHHPHQW�EHWZHHQ�WKH�3DUWLHV�WDNHV�SUHFHGHQW�RYHU�WKH�WHUPV�RI�WKLV�
VHFWLRQ���7R�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��*UDQWHH DJUHHV WR�NHHS�DOO�LQIRUPDWLRQ�FRQILGHQWLDO��LQ�
ZKDWHYHU� IRUP� SURGXFHG�� SUHSDUHG�� REVHUYHG�� RU� UHFHLYHG� E\� *UDQWHH�� 7KH� SURYLVLRQV� RI� WKLV�
VHFWLRQ� UHPDLQ� LQ� IXOO� IRUFH� DQG� HIIHFW� IROORZLQJ� WHUPLQDWLRQ� RU� FHVVDWLRQ� RI� WKH� VHUYLFHV�
SHUIRUPHG�XQGHU�WKLV�&RQWUDFW�

���� 3XEOLF�,QIRUPDWLRQ�$FW

,QIRUPDWLRQ�UHODWHG� WR� WKH�SHUIRUPDQFH�RI� WKLV�&RQWUDFW�PD\�EH�VXEMHFW� WR� WKH�3,$�DQG�ZLOO�EH�
ZLWKKHOG�IURP�SXEOLF�GLVFORVXUH�RU�UHOHDVHG�RQO\�LQ�DFFRUGDQFH�WKHUHZLWK��*UDQWHH PXVW�PDNH�DOO�
LQIRUPDWLRQ� QRW� RWKHUZLVH� H[FHSWHG� IURP� GLVFORVXUH� XQGHU� WKH� 3,$� DYDLODEOH� LQ� SRUWDEOH�
GRFXPHQW�ILOH����SGI���IRUPDW�RU�DQ\�RWKHU�IRUPDW�DJUHHG�EHWZHHQ�WKH�3DUWLHV�

$57,&/(�9,,,�&2175$&7�0$1$*(0(17�$1'�($5/<�7(50,1$7,21

���� &RQWUDFW�0DQDJHPHQW

7R� HQVXUH� IXOO� SHUIRUPDQFH� RI� WKH� &RQWUDFW� DQG� FRPSOLDQFH� ZLWK� DSSOLFDEOH� ODZ�� WKH� 6\VWHP
$JHQF\�PD\�WDNH�DFWLRQV�LQFOXGLQJ�
D� 6XVSHQGLQJ�DOO�RU�SDUW�RI�WKH�&RQWUDFW�
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E� 5HTXLULQJ� WKH�*UDQWHH WR� WDNH� VSHFLILF� FRUUHFWLYH� DFWLRQV� LQ� RUGHU� WR� UHPDLQ� LQ� FRPSOLDQFH�
ZLWK�WHUP�RI�WKH�&RQWUDFW�

F� 5HFRXSLQJ�SD\PHQWV�PDGH�WR�WKH�*UDQWHH IRXQG�WR�EH�LQ�HUURU�
G� 6XVSHQGLQJ� OLPLWLQJ��RU SODFLQJ�FRQGLWLRQV�RQ�WKH�FRQWLQXHG�SHUIRUPDQFH�RI�WKH�3URMHFW��
H� ,PSRVLQJ�DQ\�RWKHU�UHPHGLHV�DXWKRUL]HG�XQGHU�WKLV�&RQWUDFW��DQG
I� ,PSRVLQJ�DQ\�RWKHU�UHPHGLHV��VDQFWLRQV�RU�SHQDOWLHV�SHUPLWWHG�E\�IHGHUDO�RU�VWDWH�VWDWXWH��ODZ��

UHJXODWLRQ� RU�UXOH�

���� 7HUPLQDWLRQ�IRU�&RQYHQLHQFH

7KH� 6\VWHP $JHQF\�PD\� WHUPLQDWH� WKH� &RQWUDFW DW� DQ\� WLPH�ZKHQ�� LQ� LWV� VROH� GLVFUHWLRQ�� WKH�
6\VWHP $JHQF\�GHWHUPLQHV� WKDW� WHUPLQDWLRQ� LV� LQ� WKH� EHVW� LQWHUHVWV� RI� WKH�6WDWH� RI�7H[DV��7KH�
WHUPLQDWLRQ�ZLOO�EH�HIIHFWLYH�RQ�WKH�GDWH�VSHFLILHG LQ�++6&¶V�QRWLFH�RI�WHUPLQDWLRQ���

���� 7HUPLQDWLRQ�IRU�&DXVH

([FHSW�DV�RWKHUZLVH�SURYLGHG�E\� WKH�8�6��%DQNUXSWF\�&RGH��RU�DQ\�VXFFHVVRU� ODZ�� WKH� 6\VWHP
$JHQF\�PD\�WHUPLQDWH�WKH�&RQWUDFW��LQ�ZKROH�RU�LQ�SDUW��XSRQ�HLWKHU�RI�WKH�IROORZLQJ�FRQGLWLRQV�

D� 0DWHULDO�%UHDFK��
7KH� 6\VWHP $JHQF\� ZLOO� KDYH� WKH� ULJKW� WR� WHUPLQDWH� WKH� &RQWUDFW� LQ� ZKROH� RU� LQ� SDUW� LI� WKH�
6\VWHP $JHQF\� GHWHUPLQHV�� DW� LWV� VROH� GLVFUHWLRQ�� WKDW� *UDQWHH KDV� PDWHULDOO\� EUHDFKHG� WKH�
&RQWUDFW�RU�KDV�IDLOHG�WR�DGKHUH�WR�DQ\�ODZV��RUGLQDQFHV��UXOHV��UHJXODWLRQV�RU�RUGHUV�RI�DQ\�SXEOLF�
DXWKRULW\�KDYLQJ�MXULVGLFWLRQ�DQG�VXFK�YLRODWLRQ�SUHYHQWV�RU�VXEVWDQWLDOO\�LPSDLUV�SHUIRUPDQFH�RI�
*UDQWHH¶V� GXWLHV� XQGHU� WKH� &RQWUDFW�� �*UDQWHH
V� PLVUHSUHVHQWDWLRQ� LQ� DQ\� DVSHFW� RI� *UDQWHH¶V�
6ROLFLWDWLRQ�5HVSRQVH�� LI�DQ\ RU�*UDQWHH
V�DGGLWLRQ�WR� WKH�([FOXGHG�3DUWLHV�/LVW�6\VWHP��(3/6��
ZLOO�DOVR�FRQVWLWXWH�D�PDWHULDO�EUHDFK�RI�WKH�&RQWUDFW�

E� )DLOXUH�WR�0DLQWDLQ�)LQDQFLDO�9LDELOLW\
7KH�6\VWHP $JHQF\�PD\�WHUPLQDWH�WKH�&RQWUDFW�LI��LQ�LWV�VROH�GLVFUHWLRQ��WKH�6\VWHP $JHQF\�KDV�
D�JRRG�IDLWK�EHOLHI�WKDW�*UDQWHH QR�ORQJHU�PDLQWDLQV�WKH�ILQDQFLDO�YLDELOLW\�UHTXLUHG�WR�FRPSOHWH�
WKH�6HUYLFHV�DQG�'HOLYHUDEOHV��RU�RWKHUZLVH�IXOO\�SHUIRUP�LWV�UHVSRQVLELOLWLHV�XQGHU�WKH�&RQWUDFW�

���� (TXLWDEOH�6HWWOHPHQW

$Q\� HDUO\� WHUPLQDWLRQ� XQGHU� WKLV� $UWLFOH� ZLOO EH� VXEMHFW� WR� WKH� HTXLWDEOH� VHWWOHPHQW� RI� WKH�
UHVSHFWLYH�LQWHUHVWV�RI�WKH�3DUWLHV�XS�WR�WKH�GDWH�RI�WHUPLQDWLRQ�

$57,&/(�,; 0,6&(//$1(286�3529,6,216

���� $PHQGPHQW

7KH�&RQWUDFW�PD\�RQO\�EH�DPHQGHG�E\�DQ�$PHQGPHQW�H[HFXWHG�E\�ERWK�3DUWLHV�

���� ,QVXUDQFH

8QOHVV�RWKHUZLVH�VSHFLILHG�LQ�WKLV�&RQWUDFW��*UDQWHH ZLOO DFTXLUH DQG�PDLQWDLQ��IRU�WKH�GXUDWLRQ�RI�
WKLV� &RQWUDFW�� LQVXUDQFH FRYHUDJH� QHFHVVDU\� WR� HQVXUH� SURSHU� IXOILOOPHQW� RI� WKLV &RQWUDFW� DQG�
SRWHQWLDO� OLDELOLWLHV� WKHUHXQGHU ZLWK� ILQDQFLDOO\� VRXQG� DQG� UHSXWDEOH� LQVXUHUV� OLFHQVHG� E\� WKH�
7H[DV�'HSDUWPHQW�RI�,QVXUDQFH��LQ�WKH�W\SH�DQG�DPRXQW�FXVWRPDULO\�FDUULHG�ZLWKLQ�WKH�LQGXVWU\
DV�GHWHUPLQHG�E\� WKH�6\VWHP $JHQF\�� �*UDQWHH ZLOO�SURYLGH�HYLGHQFH�RI� LQVXUDQFH�DV� UHTXLUHG�
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XQGHU�WKLV�&RQWUDFW��LQFOXGLQJ�D�VFKHGXOH�RI�FRYHUDJH�RU�XQGHUZULWHU¶V�VFKHGXOHV�HVWDEOLVKLQJ�WR�
WKH�VDWLVIDFWLRQ�RI� WKH�6\VWHP $JHQF\� WKH�QDWXUH�DQG�H[WHQW�RI�FRYHUDJH�JUDQWHG�E\�HDFK�VXFK�
SROLF\��XSRQ�UHTXHVW�E\� WKH�6\VWHP $JHQF\�� � ,Q� WKH�HYHQW� WKDW�DQ\�SROLF\�LV�GHWHUPLQHG�E\�WKH�
6\VWHP $JHQF\� WR�EH�GHILFLHQW� WR� FRPSO\�ZLWK� WKH� WHUPV�RI� WKLV�&RQWUDFW��*UDQWHH ZLOO VHFXUH�
VXFK�DGGLWLRQDO�SROLFLHV�RU�FRYHUDJH�DV� WKH�6\VWHP $JHQF\�PD\� UHDVRQDEO\� UHTXHVW�RU� WKDW�DUH�
UHTXLUHG�E\�ODZ�RU�UHJXODWLRQ���,I�FRYHUDJH�H[SLUHV�GXULQJ�WKH�WHUP�RI�WKLV�&RQWUDFW��*UDQWHH PXVW�
SURGXFH�UHQHZDO�FHUWLILFDWHV�IRU�HDFK�W\SH�RI�FRYHUDJH�

7KHVH� DQG� DOO RWKHU� LQVXUDQFH� UHTXLUHPHQWV� XQGHU� WKH� &RQWUDFW� DSSO\� WR� ERWK� *UDQWHH DQG� LWV�
6XEFRQWUDFWRUV��LI�DQ\��*UDQWHH LV�UHVSRQVLEOH�IRU�HQVXULQJ�LWV�6XEFRQWUDFWRUV
�FRPSOLDQFH�ZLWK�DOO�
UHTXLUHPHQWV�

���� /HJDO�2EOLJDWLRQV

*UDQWHH ZLOO FRPSO\� ZLWK� DOO� DSSOLFDEOH� IHGHUDO�� VWDWH�� DQG� ORFDO� ODZV�� RUGLQDQFHV�� DQG�
UHJXODWLRQV�� LQFOXGLQJ� DOO� IHGHUDO� DQG� VWDWH� DFFHVVLELOLW\� ODZV� UHODWLQJ� WR� GLUHFW� DQG� LQGLUHFW� XVH� RI�
LQIRUPDWLRQ� DQG� FRPPXQLFDWLRQ� WHFKQRORJ\�� � *UDQWHH ZLOO� EH� GHHPHG� WR� KDYH� NQRZOHGJH� RI� DOO�
DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV�DQG�EH�GHHPHG�WR�XQGHUVWDQG�WKHP���,Q�DGGLWLRQ�WR�DQ\�RWKHU�DFW�
RU� RPLVVLRQ� WKDW�PD\� FRQVWLWXWH� D�PDWHULDO� EUHDFK� RI� WKH�&RQWUDFW� IDLOXUH� WR� FRPSO\�ZLWK� WKLV�
6HFWLRQ�PD\�DOVR�EH�D�PDWHULDO�EUHDFK�RI�WKH�&RQWUDFW�

���� 3HUPLWWLQJ�DQG�/LFHQVXUH

$W�*UDQWHH
V� VROH� H[SHQVH��*UDQWHH ZLOO SURFXUH�DQG�PDLQWDLQ� IRU� WKH�GXUDWLRQ�RI� WKLV�&RQWUDFW�
DQ\�VWDWH��FRXQW\��FLW\��RU�IHGHUDO�OLFHQVH��DXWKRUL]DWLRQ��LQVXUDQFH��ZDLYHU��SHUPLW��TXDOLILFDWLRQ�
RU�FHUWLILFDWLRQ�UHTXLUHG�E\�VWDWXWH��RUGLQDQFH��ODZ��RU�UHJXODWLRQ�WR�EH�KHOG�E\�*UDQWHH WR�SURYLGH�
WKH�JRRGV�RU�6HUYLFHV�UHTXLUHG�E\�WKLV�&RQWUDFW���*UDQWHH ZLOO�EH�UHVSRQVLEOH�IRU�SD\PHQW�RI�DOO�
WD[HV��DVVHVVPHQWV��IHHV��SUHPLXPV��SHUPLWV��DQG�OLFHQVHV�UHTXLUHG�E\�ODZ���*UDQWHH DJUHHV�WR�EH�
UHVSRQVLEOH� IRU� SD\PHQW� RI� DQ\� VXFK� JRYHUQPHQW� REOLJDWLRQV� QRW� SDLG� E\� LWV� FRQWDFWRUV� RU�
VXEFRQWUDFWRUV�GXULQJ�SHUIRUPDQFH�RI�WKLV�&RQWUDFW�

���� ,QGHPQLW\

72� 7+(� (;7(17� $//2:('� %<� /$:� *5$17(( :,// '()(1'� ,1'(01,)<� $1'� +2/'�

+$50/(66� 7+(� 67$7(� 2)� 7(;$6� $1'� ,76� 2)),&(56� $1'� (03/2<((6� $1'� 7+(� 6<67(0
$*(1&<� $1' ,76� 2)),&(56� $1'� (03/2<((6� )520� $1'� $*$,167� $// &/$,06� $&7,216�
68,76� '(0$1'6� 352&((',1*6� &2676� '$0$*(6� $1'�/,$%,/,7,(6� ,1&/8',1*�$77251(<6¶
)((6�$1'�&2857�&2676 $5,6,1*�287�2)� 25�&211(&7('�:,7+� 25�5(68/7,1*�)520�

D� *5$17((
6� 3(5)250$1&(� 2)� 7+(� &2175$&7� ,1&/8',1*� $1<� 1(*/,*(17� $&76� 25�

20,66,216�2)�*5$17((� 25�$1<�$*(17� (03/2<((� 68%&2175$&725� 25� 6833/,(5�2)�
*5$17((� 25�$1<�7+,5'�3$57<�81'(5�7+(�&21752/�25�683(59,6,21�2)�*5$17((� ,1�
7+(�(;(&87,21�25�3(5)250$1&(�2)�7+,6�&2175$&7� 25�

E� $1<� %5($&+� 25� 9,2/$7,21� 2)� $� 67$787(� 25',1$1&(� *29(510(17$/� 5(*8/$7,21�
67$1'$5'� 58/(� 25� %5($&+� 2)� &2175$&7� %<� *5$17((� $1<� $*(17� (03/2<((�
68%&2175$&725� 25�6833/,(5�2)�*5$17((� 25�$1<�7+,5'�3$57<�81'(5�7+(�&21752/�
25�683(59,6,21�2)�*5$17((� ,1�7+(�(;(&87,21�25�3(5)250$1&(�2)�7+,6�&2175$&7�
25

F� (03/2<0(17� 25� $//(*('� (03/2<0(17� ,1&/8',1*� &/$,06� 2)� ',6&5,0,1$7,21�

$*$,167�*5$17((� ,76�2)),&(56� 25�,76�$*(176� 25
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G� :25.�81'(5�7+,6�&2175$&7�7+$7�,1)5,1*(6�25�0,6$335235,$7(6�$1<�5,*+7�2)�$1<�

7+,5'� 3(5621� 25� (17,7<� %$6('� 21� &23<5,*+7� 3$7(17� 75$'(� 6(&5(7� 25� 27+(5�

,17(//(&78$/�3523(57<�5,*+76�

*5$17(( :,// &225',1$7(� ,76� '()(16(� :,7+� 7+(� 6<67(0 $*(1&<� $1'� ,76� &2816(/�
7+,6�3$5$*5$3+�,6�127 ,17(1'('�72�$1'�:,// 127�%(�&216758('�72�5(48,5(�*5$17((

72�,1'(01,)<�25�+2/' +$50/(66�7+(�67$7(�25�7+(�6<67(0 $*(1&<�)25�$1<�&/$,06 25�

/,$%,/,7,(6�5(68/7,1*�62/(/< )520�7+(�*5266�1(*/,*(1&(�2)�7+(�6<67(0 $*(1&<�25�

,76� (03/2<((6� 7+(�3529,6,216�2)�7+,6� 6(&7,21�:,// 6859,9(�7(50,1$7,21�2)�7+,6�

&2175$&7�

���� $VVLJQPHQWV�

*UDQWHH PD\�QRW�DVVLJQ�DOO�RU�DQ\�SRUWLRQ�RI�LWV�ULJKWV�XQGHU� LQWHUHVWV�LQ��RU�GXWLHV�UHTXLUHG�XQGHU
WKLV�&RQWUDFW�ZLWKRXW� SULRU�ZULWWHQ� FRQVHQW� RI� WKH� 6\VWHP $JHQF\��ZKLFK�PD\� EH�ZLWKKHOG� RU�
JUDQWHG�DW� WKH�VROH�GLVFUHWLRQ�RI� WKH�6\VWHP $JHQF\��([FHSW�ZKHUH�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ�
E\� WKH� 6\VWHP $JHQF\�� DVVLJQPHQW� ZLOO� QRW� UHOHDVH� *UDQWHH IURP� LWV� REOLJDWLRQV� XQGHU� WKH�
&RQWUDFW��

*UDQWHH XQGHUVWDQGV� DQG� DJUHHV� WKH� 6\VWHP $JHQF\ PD\� LQ� RQH� RU� PRUH� WUDQVDFWLRQV� DVVLJQ��
SOHGJH��RU�WUDQVIHU�WKH�&RQWUDFW��7KLV�DVVLJQPHQW�ZLOO�RQO\�EH�PDGH�WR�DQRWKHU�6WDWH�DJHQF\�RU�D�
QRQ�VWDWH�DJHQF\�WKDW�LV�FRQWUDFWHG�WR�SHUIRUP�DJHQF\�VXSSRUW�

���� 5HODWLRQVKLS�RI�WKH�3DUWLHV

*UDQWHH LV� DQG�ZLOO EH� DQ�LQGHSHQGHQW�FRQWUDFWRU�DQG��VXEMHFW�RQO\�WR�WKH�WHUPV�RI�WKLV�&RQWUDFW��
ZLOO KDYH� WKH� VROH� ULJKW� WR� VXSHUYLVH��PDQDJH�� RSHUDWH�� FRQWURO�� DQG� GLUHFW� SHUIRUPDQFH� RI� WKH�
GHWDLOV� LQFLGHQW� WR� LWV� GXWLHV� XQGHU� WKLV� &RQWUDFW�� � 1RWKLQJ� FRQWDLQHG� LQ� WKLV� &RQWUDFW� ZLOO EH�
GHHPHG� RU� FRQVWUXHG� WR� FUHDWH� D� SDUWQHUVKLS� RU� MRLQW� YHQWXUH�� WR� FUHDWH� UHODWLRQVKLSV� RI� DQ�
HPSOR\HU�HPSOR\HH� RU� SULQFLSDO�DJHQW�� RU� WR� RWKHUZLVH� FUHDWH� IRU� WKH� 6\VWHP $JHQF\� DQ\�
OLDELOLW\�ZKDWVRHYHU�ZLWK� UHVSHFW� WR� WKH� LQGHEWHGQHVV�� OLDELOLWLHV�� DQG� REOLJDWLRQV� RI� *UDQWHH RU�
DQ\�RWKHU�3DUW\���

*UDQWHH ZLOO EH� VROHO\� UHVSRQVLEOH� IRU�� DQG� WKH� 6\VWHP $JHQF\� ZLOO KDYH� QR� REOLJDWLRQ� ZLWK�
UHVSHFW�WR�
D� 3D\PHQW�RI�*UDQWHH
V�HPSOR\HHV�IRU�DOO�6HUYLFHV�SHUIRUPHG�
E� (QVXULQJ� HDFK� RI� LWV� HPSOR\HHV�� DJHQWV�� RU� 6XEFRQWUDFWRUV� ZKR� SURYLGH� 6HUYLFHV� RU�

'HOLYHUDEOHV� XQGHU� WKH� &RQWUDFW DUH� SURSHUO\� OLFHQVHG�� FHUWLILHG�� RU� KDYH� SURSHU� SHUPLWV� WR�
SHUIRUP�DQ\�DFWLYLW\�UHODWHG�WR�WKH�:RUN�

F� :LWKKROGLQJ�RI�LQFRPH�WD[HV��),&$��RU�DQ\�RWKHU�WD[HV�RU�IHHV�
G� ,QGXVWULDO�RU�ZRUNHUV¶�FRPSHQVDWLRQ�LQVXUDQFH�FRYHUDJH�
H� 3DUWLFLSDWLRQ�LQ�DQ\�JURXS�LQVXUDQFH�SODQV�DYDLODEOH�WR�HPSOR\HHV�RI�WKH�6WDWH�RI�7H[DV�
I� 3DUWLFLSDWLRQ�RU�FRQWULEXWLRQV�E\�WKH�6WDWH�WR�WKH�6WDWH�(PSOR\HHV�5HWLUHPHQW�6\VWHP�
J� $FFXPXODWLRQ�RI�YDFDWLRQ�OHDYH�RU�VLFN�OHDYH��RU
K� 8QHPSOR\PHQW�FRPSHQVDWLRQ�FRYHUDJH�SURYLGHG�E\�WKH�6WDWH�

���� 7HFKQLFDO�*XLGDQFH�/HWWHUV

,Q�WKH�VROH�GLVFUHWLRQ�RI�WKH�6\VWHP $JHQF\��DQG�LQ�FRQIRUPDQFH�ZLWK�IHGHUDO�DQG�VWDWH�ODZ��WKH�
6\VWHP $JHQF\� PD\� LVVXH� LQVWUXFWLRQV�� FODULILFDWLRQV�� RU� LQWHUSUHWDWLRQV DV� PD\� EH� UHTXLUHG�
GXULQJ�:RUN SHUIRUPDQFH LQ� WKH� IRUP� RI� D� 7HFKQLFDO� *XLGDQFH� /HWWHU�� � $� 7*/� PXVW� EH� LQ�
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ZULWLQJ��DQG�PD\�EH�GHOLYHUHG�E\�UHJXODU�PDLO��HOHFWURQLF�PDLO��RU�IDFVLPLOH�WUDQVPLVVLRQ� $Q\�
7*/�LVVXHG�E\�WKH�6\VWHP $JHQF\�ZLOO EH�LQFRUSRUDWHG�LQWR�WKH�&RQWUDFW�E\�UHIHUHQFH�KHUHLQ�IRU�
DOO�SXUSRVHV�ZKHQ�LW�LV�LVVXHG�

���� *RYHUQLQJ�/DZ�DQG�9HQXH

7KLV� &RQWUDFW� DQG� WKH� ULJKWV� DQG� REOLJDWLRQV� RI� WKH� 3DUWLHV� KHUHWR� ZLOO EH� JRYHUQHG� E\� DQG�
FRQVWUXHG�DFFRUGLQJ�WR��WKH�ODZV�RI�WKH�6WDWH�RI�7H[DV��H[FOXVLYH�RI�FRQIOLFWV�RI�ODZ�SURYLVLRQV���
9HQXH� RI� DQ\� VXLW� EURXJKW� XQGHU� WKLV�&RQWUDFW� ZLOO EH� LQ� D� FRXUW� RI� FRPSHWHQW� MXULVGLFWLRQ� LQ�
7UDYLV� &RXQW\�� 7H[DV XQOHVV� RWKHUZLVH� HOHFWHG� E\� WKH� 6\VWHP $JHQF\�� � *UDQWHH LUUHYRFDEO\�
ZDLYHV�DQ\�REMHFWLRQ��LQFOXGLQJ�DQ\�REMHFWLRQ�WR�SHUVRQDO�MXULVGLFWLRQ�RU�WKH�OD\LQJ�RI�YHQXH�RU�
EDVHG� RQ� WKH� JURXQGV� RI� IRUXP� QRQ� FRQYHQLHQV�� ZKLFK� LW� PD\� QRZ� RU� KHUHDIWHU� KDYH� WR� WKH�
EULQJLQJ� RI� DQ\� DFWLRQ� RU� SURFHHGLQJ� LQ� VXFK� MXULVGLFWLRQ� LQ� UHVSHFW� RI� WKLV� &RQWUDFW� RU� DQ\�
GRFXPHQW�UHODWHG�KHUHWR���

����� 6HYHUDELOLW\

,I� DQ\� SURYLVLRQ� FRQWDLQHG� LQ� WKLV� &RQWUDFW� LV� KHOG� WR� EH� XQHQIRUFHDEOH� E\� D� FRXUW� RI� ODZ� RU�
HTXLW\�� WKLV� &RQWUDFW� ZLOO EH� FRQVWUXHG� DV� LI� VXFK� SURYLVLRQ� GLG� QRW� H[LVW� DQG� WKH� QRQ�
HQIRUFHDELOLW\�RI�VXFK�SURYLVLRQ�ZLOO QRW�EH�KHOG�WR�UHQGHU�DQ\�RWKHU�SURYLVLRQ�RU�SURYLVLRQV�RI�
WKLV�&RQWUDFW�XQHQIRUFHDEOH�

���� 6XUYLYDELOLW\

7HUPLQDWLRQ�RU� H[SLUDWLRQ�RI� WKLV�&RQWUDFW� RU� D�&RQWUDFW� IRU� DQ\� UHDVRQ�ZLOO QRW� UHOHDVH� HLWKHU�
SDUW\� IURP�DQ\� OLDELOLWLHV�RU�REOLJDWLRQV� LQ� WKLV�&RQWUDFW� WKDW� WKH�SDUWLHV�KDYH�H[SUHVVO\� DJUHHG�
ZLOO VXUYLYH�DQ\�VXFK�WHUPLQDWLRQ�RU�H[SLUDWLRQ��UHPDLQ�WR�EH�SHUIRUPHG��RU�E\�WKHLU�QDWXUH�ZRXOG�
EH�LQWHQGHG�WR�EH�DSSOLFDEOH�IROORZLQJ�DQ\�VXFK�WHUPLQDWLRQ�RU�H[SLUDWLRQ��LQFOXGLQJ�PDLQWDLQLQJ�
FRQILGHQWLDOLW\�RI�LQIRUPDWLRQ�DQG�UHFRUGV�UHWHQWLRQ�

���� )RUFH�0DMHXUH

([FHSW�ZLWK� UHVSHFW� WR� WKH�REOLJDWLRQ�RI�SD\PHQWV�XQGHU� WKLV�&RQWUDFW�� LI� HLWKHU�RI� WKH�3DUWLHV��
DIWHU�D�JRRG�IDLWK�HIIRUW�� LV�SUHYHQWHG�IURP�FRPSO\LQJ�ZLWK�DQ\�H[SUHVV�RU�LPSOLHG�FRYHQDQW�RI�
WKLV�&RQWUDFW�E\�UHDVRQ�RI�ZDU��WHUURULVP��UHEHOOLRQ��ULRWV��VWULNHV��DFWV�RI�*RG��DQ\�YDOLG�RUGHU��
UXOH��RU�UHJXODWLRQ�RI�JRYHUQPHQWDO�DXWKRULW\��RU�VLPLODU�HYHQWV�WKDW�DUH�EH\RQG�WKH�FRQWURO�RI�WKH�
DIIHFWHG� 3DUW\� �FROOHFWLYHO\� UHIHUUHG� WR� DV� D� ³)RUFH� 0DMHXUH´��� WKHQ�� ZKLOH� VR� SUHYHQWHG�� WKH�
DIIHFWHG� 3DUW\¶V� REOLJDWLRQ� WR� FRPSO\�ZLWK� VXFK� FRYHQDQW�ZLOO EH� VXVSHQGHG�� DQG� WKH� DIIHFWHG�
3DUW\�ZLOO QRW�EH�OLDEOH�IRU�GDPDJHV�IRU�IDLOXUH�WR�FRPSO\�ZLWK�VXFK�FRYHQDQW���,Q�DQ\�VXFK�HYHQW��
WKH� 3DUW\� FODLPLQJ� )RUFH�0DMHXUH� ZLOO SURPSWO\� QRWLI\� WKH� RWKHU� 3DUW\� RI� WKH� )RUFH�0DMHXUH�
HYHQW�LQ�ZULWLQJ�DQG��LI�SRVVLEOH��VXFK�QRWLFH�ZLOO VHW�IRUWK�WKH�H[WHQW�DQG�GXUDWLRQ�WKHUHRI�����

���� 1R�:DLYHU RI�3URYLVLRQV

1HLWKHU�IDLOXUH�WR�HQIRUFH�DQ\�SURYLVLRQ�RI�WKLV�&RQWUDFW�QRU�SD\PHQW�IRU�VHUYLFHV�SURYLGHG�XQGHU�
LW FRQVWLWXWH�ZDLYHU�RI�DQ\ SURYLVLRQ�RI�WKH�&RQWUDFW�

���� 3XEOLFLW\

([FHSW� DV� SURYLGHG� LQ� WKH� SDUDJUDSK EHORZ��*UDQWHH PXVW� QRW� XVH� WKH� QDPH� RI�� RU� GLUHFWO\� RU�
LQGLUHFWO\� UHIHU� WR�� WKH� 6\VWHP $JHQF\�� WKH� 6WDWH� RI� 7H[DV�� RU� DQ\� RWKHU� 6WDWH� DJHQF\� LQ� DQ\�
PHGLD�UHOHDVH��SXEOLF�DQQRXQFHPHQW��RU�SXEOLF�GLVFORVXUH�UHODWLQJ�WR� WKH�&RQWUDFW�RU�LWV�VXEMHFW�
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PDWWHU�� LQFOXGLQJ� LQ� DQ\� SURPRWLRQDO� RU� PDUNHWLQJ� PDWHULDOV�� FXVWRPHU� OLVWV�� RU� EXVLQHVV�
SUHVHQWDWLRQV���

*UDQWHH PD\�SXEOLVK��DW�LWV�VROH�H[SHQVH��UHVXOWV�RI�*UDQWHH SHUIRUPDQFH�XQGHU�WKH�&RQWUDFW�ZLWK�
WKH�6\VWHP $JHQF\¶V�SULRU�UHYLHZ�DQG�DSSURYDO��ZKLFK�WKH�6\VWHP $JHQF\�PD\�H[HUFLVH�DW� LWV�
VROH� GLVFUHWLRQ�� $Q\� SXEOLFDWLRQ� �ZULWWHQ�� YLVXDO�� RU� VRXQG�� ZLOO� DFNQRZOHGJH� WKH� VXSSRUW�
UHFHLYHG�IURP�WKH�6\VWHP $JHQF\�DQG�DQ\�)HGHUDO�DJHQF\��DV�DSSURSULDWH��

���� 3URKLELWLRQ�RQ�1RQ�FRPSHWH�5HVWULFWLRQV

*UDQWHH ZLOO� QRW� UHTXLUH� DQ\� HPSOR\HHV� RU�6XEFRQWUDFWRUV� WR� DJUHH� WR� DQ\� FRQGLWLRQV�� VXFK� DV�
QRQ�FRPSHWH�FODXVHV�RU�RWKHU�FRQWUDFWXDO�DUUDQJHPHQWV�WKDW�ZRXOG�OLPLW�RU�UHVWULFW�VXFK�SHUVRQV�
RU�HQWLWLHV�IURP�HPSOR\PHQW�RU�FRQWUDFWLQJ�ZLWK�WKH�6WDWH�RI�7H[DV�

���� 1R�:DLYHU�RI�6RYHUHLJQ�,PPXQLW\

1RWKLQJ� LQ� WKH� &RQWUDFW� ZLOO EH� FRQVWUXHG DV� D� ZDLYHU� RI� VRYHUHLJQ� LPPXQLW\� E\� WKH� 6\VWHP
$JHQF\��

���� (QWLUH�&RQWUDFW�DQG�0RGLILFDWLRQ

7KH�&RQWUDFW FRQVWLWXWHV WKH�HQWLUH�DJUHHPHQW�RI� WKH�3DUWLHV�DQG� LV� LQWHQGHG�DV�D�FRPSOHWH�DQG�
H[FOXVLYH� VWDWHPHQW� RI� WKH� SURPLVHV�� UHSUHVHQWDWLRQV�� QHJRWLDWLRQV�� GLVFXVVLRQV�� DQG� RWKHU�
DJUHHPHQWV� WKDW� PD\� KDYH� EHHQ� PDGH� LQ� FRQQHFWLRQ� ZLWK� WKH� VXEMHFW� PDWWHU� KHUHRI�� � $Q\�
DGGLWLRQDO� RU� FRQIOLFWLQJ� WHUPV� LQ� DQ\� IXWXUH� GRFXPHQW� LQFRUSRUDWHG� LQWR� WKH� &RQWUDFW ZLOO EH�
KDUPRQL]HG�ZLWK�WKLV�&RQWUDFW�WR�WKH�H[WHQW�SRVVLEOH E\�WKH�6\VWHP $JHQF\���

���� &RXQWHUSDUWV

7KLV�&RQWUDFW�PD\�EH�H[HFXWHG�LQ�DQ\�QXPEHU�RI�FRXQWHUSDUWV��HDFK�RI�ZKLFK�ZLOO EH�DQ�RULJLQDO��
DQG�DOO�VXFK�FRXQWHUSDUWV�ZLOO WRJHWKHU�FRQVWLWXWH�EXW�RQH�DQG�WKH�VDPH�&RQWUDFW���

���� 3URSHU�$XWKRULW\

(DFK�3DUW\�KHUHWR� UHSUHVHQWV�DQG�ZDUUDQWV� WKDW� WKH�SHUVRQ�H[HFXWLQJ� WKLV�&RQWUDFW�RQ� LWV�EHKDOI�
KDV� IXOO� SRZHU�DQG�DXWKRULW\� WR� HQWHU� LQWR� WKLV�&RQWUDFW�� �$Q\�6HUYLFHV�RU�:RUN�SHUIRUPHG�E\�
*UDQWHH EHIRUH�WKLV�&RQWUDFW�LV�HIIHFWLYH�RU�DIWHU�LW�FHDVHV�WR�EH�HIIHFWLYH DUH�SHUIRUPHG�DW�WKH�VROH�
ULVN�RI�*UDQWHH ZLWK�UHVSHFW�WR�FRPSHQVDWLRQ�

���� (PSOR\PHQW�9HULILFDWLRQ

*UDQWHH ZLOO�FRQILUP�WKH�HOLJLELOLW\�RI�DOO�SHUVRQV�HPSOR\HG�GXULQJ�WKH�FRQWUDFW�WHUP�WR�SHUIRUP�
GXWLHV� ZLWKLQ� 7H[DV� DQG� DOO� SHUVRQV�� LQFOXGLQJ� VXEFRQWUDFWRUV�� DVVLJQHG� E\� WKH� FRQWUDFWRU� WR�
SHUIRUP�ZRUN�SXUVXDQW�WR�WKH�&RQWUDFW�

���� &LYLO�5LJKWV

D� *UDQWHH DJUHHV�WR�FRPSO\�ZLWK�VWDWH�DQG�IHGHUDO�DQWL�GLVFULPLQDWLRQ�ODZV��LQFOXGLQJ��
�� 7LWOH�9,�RI�WKH�&LYLO�5LJKWV�$FW�RI����������8�6�&�������G�HW�VHT����
�� 6HFWLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI����������8�6�&���������
�� $PHULFDQV�ZLWK�'LVDELOLWLHV�$FW�RI����������8�6�&���������HW�VHT����
�� $JH�'LVFULPLQDWLRQ�$FW�RI����������8�6�&����������������
�� 7LWOH�,;�RI�WKH�(GXFDWLRQ�$PHQGPHQWV�RI����������8�6�&����������������
�� )RRG�DQG�1XWULWLRQ�$FW�RI���������8�6�&��������HW�VHT����DQG�

'RFX6LJQ�(QYHORSH�,'�����������%�)�����)�$$%)�������)����)



*UDQWHH�8QLIRUP�7HUPV�DQG�&RQGLWLRQV
3DJH��� RI���

Y��������

�� 7KH�6\VWHP $JHQF\
V�DGPLQLVWUDWLYH�UXOHV��DV�VHW�IRUWK�LQ�WKH�7H[DV�$GPLQLVWUDWLYH�&RGH��
WR�WKH�H[WHQW�DSSOLFDEOH�WR�WKLV�$JUHHPHQW��

*UDQWHH DJUHHV� WR� FRPSO\� ZLWK� DOO� DPHQGPHQWV� WR� WKH� DERYH�UHIHUHQFHG� ODZV�� DQG� DOO�
UHTXLUHPHQWV�LPSRVHG�E\�WKH�UHJXODWLRQV�LVVXHG�SXUVXDQW�WR�WKHVH�ODZV��7KHVH�ODZV�SURYLGH�LQ�
SDUW�WKDW�QR�SHUVRQV�LQ�WKH�8QLWHG�6WDWHV�PD\��RQ�WKH�JURXQGV�RI�UDFH��FRORU��QDWLRQDO�RULJLQ��
VH[��DJH��GLVDELOLW\��SROLWLFDO�EHOLHIV��RU UHOLJLRQ��EH�H[FOXGHG�IURP�SDUWLFLSDWLRQ�LQ�RU�GHQLHG�
DQ\�DLG��FDUH��VHUYLFH�RU�RWKHU�EHQHILWV�SURYLGHG�E\�)HGHUDO�RU�6WDWH�IXQGLQJ��RU�RWKHUZLVH�EH�
VXEMHFWHG�WR�GLVFULPLQDWLRQ��

E� *UDQWHH DJUHHV�WR�FRPSO\�ZLWK�7LWOH�9,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������DQG LWV�LPSOHPHQWLQJ�
UHJXODWLRQV�DW����&�)�5��3DUW����RU���&�)�5��3DUW�����SURKLELWLQJ�D�FRQWUDFWRU�IURP�DGRSWLQJ�
DQG� LPSOHPHQWLQJ� SROLFLHV� DQG� SURFHGXUHV� WKDW� H[FOXGH� RU� KDYH� WKH� HIIHFW� RI� H[FOXGLQJ� RU�
OLPLWLQJ� WKH� SDUWLFLSDWLRQ� RI� FOLHQWV� LQ� LWV� SURJUDPV�� EHQHILWV�� RU� DFWLYLWLHV� RQ� WKH� EDVLV� RI�
QDWLRQDO�RULJLQ��6WDWH�DQG�IHGHUDO�FLYLO� ULJKWV� ODZV�UHTXLUH�FRQWUDFWRUV� WR�SURYLGH�DOWHUQDWLYH�
PHWKRGV� IRU� HQVXULQJ� DFFHVV� WR� VHUYLFHV� IRU� DSSOLFDQWV� DQG� UHFLSLHQWV� ZKR� FDQQRW� H[SUHVV�
WKHPVHOYHV� IOXHQWO\� LQ�(QJOLVK��*UDQWHH DJUHHV� WR� WDNH� UHDVRQDEOH�VWHSV� WR�SURYLGH�VHUYLFHV�
DQG�LQIRUPDWLRQ��ERWK�RUDOO\�DQG�LQ�ZULWLQJ�� LQ�DSSURSULDWH�ODQJXDJHV�RWKHU�WKDQ�(QJOLVK�� LQ�
RUGHU� WR� HQVXUH� WKDW� SHUVRQV�ZLWK� OLPLWHG�(QJOLVK� SURILFLHQF\� DUH� HIIHFWLYHO\� LQIRUPHG� DQG�
FDQ�KDYH�PHDQLQJIXO�DFFHVV�WR�SURJUDPV��EHQHILWV��DQG�DFWLYLWLHV��

F� *UDQWHH DJUHHV� WR�SRVW� DSSOLFDEOH�FLYLO� ULJKWV�SRVWHUV� LQ�DUHDV�RSHQ� WR� WKH�SXEOLF� LQIRUPLQJ�
FOLHQWV�RI�WKHLU�FLYLO�ULJKWV�DQG�LQFOXGLQJ�FRQWDFW�LQIRUPDWLRQ�IRU�WKH�++6�&LYLO�5LJKWV�2IILFH���
7KH�SRVWHUV�DUH�DYDLODEOH�RQ�WKH�++6�ZHEVLWH�DW��KWWS���KKVF[�KKVF�WH[DV�JRY�V\VWHP�VXSSRUW�
VHUYLFHV�FLYLO�ULJKWV�SXEOLFDWLRQV

G� *UDQWHH DJUHHV�WR�FRPSO\�ZLWK�([HFXWLYH�2UGHU��������DQG�LWV� LPSOHPHQWLQJ�UHJXODWLRQV�DW�
��� &�)�5�� 3DUW� ��� RU� �� &�)�5�� 3DUW� ���� 7KHVH� SURYLGH� LQ� SDUW� WKDW� DQ\� RUJDQL]DWLRQ� WKDW�
SDUWLFLSDWHV� LQ� SURJUDPV� IXQGHG� E\� GLUHFW� ILQDQFLDO� DVVLVWDQFH� IURP� WKH� 8QLWHG� 6WDWHV�
'HSDUWPHQW�RI�$JULFXOWXUH�RU� WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�+HDOWK�DQG�+XPDQ�6HUYLFHV�
VKDOO�QRW�GLVFULPLQDWH�DJDLQVW�D�SURJUDP�EHQHILFLDU\�RU�SURVSHFWLYH�SURJUDP�EHQHILFLDU\�RQ�
WKH�EDVLV�RI�UHOLJLRQ�RU�UHOLJLRXV�EHOLHI��

H� 8SRQ� UHTXHVW�� *UDQWHH ZLOO� SURYLGH� ++6&� &LYLO� 5LJKWV� 2IILFH� ZLWK� FRSLHV� RI� DOO� RI� WKH�
*UDQWHH¶V FLYLO�ULJKWV�SROLFLHV�DQG�SURFHGXUHV��

I� *UDQWHH PXVW� QRWLI\� ++6&¶V� &LYLO� 5LJKWV� 2IILFH� RI� DQ\� FLYLO� ULJKWV� FRPSODLQWV� UHFHLYHG�
UHODWLQJ�WR�LWV�SHUIRUPDQFH�XQGHU�WKLV�$JUHHPHQW��7KLV�QRWLFH�PXVW�EH�GHOLYHUHG�QR�PRUH�WKDQ�
WHQ����� FDOHQGDU�GD\V�DIWHU�UHFHLSW�RI�D�FRPSODLQW��1RWLFH�SURYLGHG�SXUVXDQW�WR�WKLV�VHFWLRQ�
PXVW�EH�GLUHFWHG�WR��

++6&�&LYLO�5LJKWV�2IILFH�

����:����
VW�
6WUHHW��0DLO�&RGH�:����

$XVWLQ��7H[DV�������
3KRQH�7ROO�)UHH�����������������
3KRQH�����������������
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7KHUH�DUH�QR�VXSSOHPHQWDO�FRQGLWLRQV�DSSOLFDEOH�WR�WKLV�&RQWUDFW��

63(&,$/�&21',7,216

6(&7,21������127,&(�2)�&2175$&7�$&7,21

*UDQWHH�VKDOO�QRWLI\�WKHLU�DVVLJQHG�FRQWUDFW�PDQDJHU�LI�*UDQWHH�KDV�KDG�DQ\�FRQWUDFW VXVSHQGHG�RU�
WHUPLQDWHG�IRU�FDXVH�E\�DQ\�ORFDO��VWDWH�RU�IHGHUDO�GHSDUWPHQW�RU�DJHQF\�RU�QRQSURILW�HQWLW\�ZLWKLQ�
ILYH�GD\V�RI�EHFRPLQJ�DZDUH�RI�WKH�DFWLRQ�DQG�LQFOXGH�WKH�IROORZLQJ��

D� 5HDVRQ�IRU�VXFK�DFWLRQ�
E� 1DPH�DQG�FRQWDFW�LQIRUPDWLRQ�RI�WKH�ORFDO��VWDWH�RU�IHGHUDO�GHSDUWPHQW�RU�DJHQF\�RU�HQWLW\��
F� 'DWH�RI�WKH�FRQWUDFW��
G� 'DWH�RI�VXVSHQVLRQ�RU�WHUPLQDWLRQ��DQG�
H� &RQWUDFW�RU�FDVH�UHIHUHQFH�QXPEHU��

6(&7,21������127,&(�2)�%$1.5837&<
*UDQWHH� VKDOO� QRWLI\� LQ� ZULWLQJ� LWV� DVVLJQHG� FRQWUDFW� PDQDJHU� RI� LWV� SODQ� WR� VHHN� EDQNUXSWF\�
SURWHFWLRQ�ZLWKLQ�ILYH�GD\V�RI�VXFK�DFWLRQ�E\�*UDQWHH��

6(&7,21������127,&(�2)�&5,0,1$/�$&7,9,7<�$1'�',6&,3/,1$5<�$&7,216

D� *UDQWHH�VKDOO�LPPHGLDWHO\�UHSRUW�LQ�ZULWLQJ�WR�WKHLU�FRQWUDFW�PDQDJHU�ZKHQ��*UDQWHH�KDV�
NQRZOHGJH�RU�DQ\�UHDVRQ�WR�EHOLHYH��WKDW�WKH\�RU�DQ\�SHUVRQ�ZLWK�RZQHUVKLS�RU�FRQWUROOLQJ�
LQWHUHVW�LQ�WKH�RUJDQL]DWLRQ�EXVLQHVV��RU�WKHLU�DJHQW��HPSOR\HH��FRQWUDFWRU�RU�YROXQWHHU�WKDW�
LV�SURYLGLQJ�VHUYLFHV�XQGHU�WKLV�&RQWUDFW�KDV���

�� (QJDJHG�LQ�DQ\�DFWLYLW\�WKDW�FRXOG�FRQVWLWXWH�D�FULPLQDO�RIIHQVH�HTXDO�WR�RU�JUHDWHU�WKDQ�
D� &ODVV� $� PLVGHPHDQRU� RU� JURXQGV� IRU� GLVFLSOLQDU\� DFWLRQ� E\� D� VWDWH� RU� IHGHUDO�
UHJXODWRU\�DXWKRULW\��RU�

�� %HHQ� SODFHG� RQ� FRPPXQLW\� VXSHUYLVLRQ�� UHFHLYHG� GHIHUUHG� DGMXGLFDWLRQ�� RU� EHHQ�
LQGLFWHG�IRU�RU�FRQYLFWHG�RI�D�FULPLQDO�RIIHQVH�UHODWLQJ�WR�LQYROYHPHQW�LQ�DQ\�ILQDQFLDO�
PDWWHU��IHGHUDO�RU�VWDWH�SURJUDP�RU�IHORQ\�VH[�FULPH����

E� *UDQWHH�VKDOO�QRW�SHUPLW�DQ\�SHUVRQ�ZKR�HQJDJHG��RU�ZDV�DOOHJHG�WR�KDYH�HQJDJHG��LQ�DQ\�
DFWLYLW\�VXEMHFW� WR� UHSRUWLQJ�XQGHU� WKLV�VHFWLRQ�WR�SHUIRUP�GLUHFW�FOLHQW� VHUYLFHV�RU�KDYH�
GLUHFW�FRQWDFW�ZLWK�FOLHQWV��XQOHVV�RWKHUZLVH�GLUHFWHG�LQ�ZULWLQJ�E\�WKH�6\VWHP�$JHQF\��

6(&7,21������*5$17((¶6�127,),&$7,21�2)�&+$1*(�2)�&217$&7�3(5621�25�.(<�

3(56211(/
7KH�*UDQWHH�VKDOO�QRWLI\�LQ�ZULWLQJ�WKHLU�FRQWUDFW�PDQDJHU�DVVLJQHG�ZLWKLQ�WHQ�GD\V�RI�DQ\�FKDQJH�
WR�WKH�*UDQWHH¶V�&RQWDFW�3HUVRQ�RU�.H\�3HUVRQQHO��
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6(&7,21� ���� &216(17� %<� 121�3$5(17� 25�27+(5� 67$7(� /$:� 72�0(',&$/� &$5(� 2)� $�

0,125

8QOHVV� D� IHGHUDO� ODZ� DSSOLHV�� EHIRUH� D� *UDQWHH� RU� LWV� FRQWUDFWRU� FDQ� SURYLGH� PHGLFDO�� GHQWDO��
SV\FKRORJLFDO�RU�VXUJLFDO�WUHDWPHQW�WR�D�PLQRU�ZLWKRXW�SDUHQWDO�FRQVHQW��LQIRUPHG�FRQVHQW�PXVW�EH�
REWDLQHG�DV�UHTXLUHG�E\�7H[DV�)DPLO\�&RGH�&KDSWHU�����

6(&7,21����� 7(/(0(',&,1(�7(/(36<&+,$75<�0(',&$/�6(59,&(6
,I�*UDQWHH�RU�LWV�&RQWUDFWRU�XVHV�WHOHPHGLFLQH�WHOHSV\FKLDWU\��WKHVH�VHUYLFHV�VKDOO�EH�LQ�DFFRUGDQFH�
ZLWK�WKH�*UDQWHH
V�ZULWWHQ�SURFHGXUHV��*UDQWHH�PXVW�XVH�D�SURWRFRO�DSSURYHG�E\�*UDQWHH¶V�PHGLFDO�
GLUHFWRU�DQG�HTXLSPHQW�WKDW�FRPSOLHV�ZLWK� WKH�6\VWHP�$JHQF\�HTXLSPHQW�VWDQGDUGV��LI�DSSOLFDEOH��
*UDQWHH 
V� SURFHGXUHV� IRU� SURYLGLQJ� WHOHPHGLFLQH� VHUYLFH� PXVW� LQFOXGH� WKH� IROORZLQJ�
UHTXLUHPHQWV��

D� &OLQLFDO�RYHUVLJKW�E\�*UDQWHH¶V�PHGLFDO�GLUHFWRU�RU�GHVLJQDWHG�SK\VLFLDQ�UHVSRQVLEOH�IRU�
PHGLFDO�OHDGHUVKLS�

E� &RQWUDLQGLFDWLRQ�FRQVLGHUDWLRQV�IRU�WHOHPHGLFLQH�XVH��
F� 4XDOLILHG�VWDII�PHPEHUV�WR�HQVXUH�WKH�VDIHW\�RI�WKH�LQGLYLGXDO�EHLQJ�VHUYHG�E\�WHOHPHGLFLQH�

DW�WKH�UHPRWH�VLWH��
G� 6DIHJXDUGV�WR�HQVXUH�FRQILGHQWLDOLW\�DQG�SULYDF\�LQ�DFFRUGDQFH�ZLWK�VWDWH�DQG�IHGHUDO�ODZV��
H� 8VH�E\�FUHGHQWLDOHG�OLFHQVHG�SURYLGHUV�SURYLGLQJ�FOLQLFDO�FDUH�ZLWKLQ�WKH�VFRSH�RI�WKHLU�

OLFHQVHV��
I� 'HPRQVWUDWHG�FRPSHWHQF\�LQ�WKH�RSHUDWLRQV�RI�WKH�V\VWHP�E\�DOO�VWDII�PHPEHUV�ZKR�DUH�

LQYROYHG�LQ�WKH�RSHUDWLRQ�RI�WKH�V\VWHP�DQG�SURYLVLRQ�RI�WKH�VHUYLFHV�SULRU�WR�LQLWLDWLQJ�WKH�
SURWRFRO��

J� 3ULRULW\�LQ�VFKHGXOLQJ�WKH�V\VWHP�IRU�FOLQLFDO�FDUH�RI�LQGLYLGXDOV��
K� 4XDOLW\�RYHUVLJKW�DQG�PRQLWRULQJ�RI�VDWLVIDFWLRQ�RI�WKH�LQGLYLGXDOV�VHUYHG��DQG�

L� 0DQDJHPHQW� RI� LQIRUPDWLRQ� DQG� GRFXPHQWDWLRQ� IRU� WHOHPHGLFLQH� VHUYLFHV� WKDW� HQVXUHV�
WLPHO\� DFFHVV� WR� DFFXUDWH� LQIRUPDWLRQ� EHWZHHQ� WKH� WZR� VLWHV�� 7HOHPHGLFLQH� 0HGLFDO�
6HUYLFHV�GRHV�QRW�LQFOXGH�FKHPLFDO�GHSHQGHQF\�WUHDWPHQW�VHUYLFHV�SURYLGHG�E\�HOHFWURQLF�
PHDQV�XQGHU����7H[DV�$GPLQLVWUDWLYH�&RGH�5XOH������������

6(&7,21� ���� 6(59,&(6� $1'� ,1)250$7,21� )25� 3(56216� :,7+� /,0,7('� (1*/,6+�
352),&,(1&<

D� *UDQWHH�VKDOO�WDNH�UHDVRQDEOH�VWHSV�WR�SURYLGH�VHUYLFHV�DQG�LQIRUPDWLRQ�ERWK�RUDOO\�DQG�LQ�
ZULWLQJ��LQ�DSSURSULDWH�ODQJXDJHV�RWKHU�WKDQ�(QJOLVK��WR�HQVXUH�WKDW�SHUVRQV�ZLWK�OLPLWHG�
(QJOLVK�SURILFLHQF\�DUH�HIIHFWLYHO\�LQIRUPHG�DQG�FDQ�KDYH�PHDQLQJIXO�DFFHVV�WR�SURJUDPV��
EHQHILWV�DQG�DFWLYLWLHV�

E� *UDQWHH�VKDOO�LGHQWLI\�DQG�GRFXPHQW�RQ�WKH�FOLHQW�UHFRUGV�WKH�SULPDU\�ODQJXDJH�GLDOHFW�RI�
D�FOLHQW�ZKR�KDV�OLPLWHG�(QJOLVK�SURILFLHQF\�DQG�WKH�QHHG�IRU�WUDQVODWLRQ�RU�LQWHUSUHWDWLRQ�
VHUYLFHV�DQG�VKDOO�QRW�UHTXLUH�D�FOLHQW�WR�SURYLGH�RU�SD\�IRU�WKH�VHUYLFHV�RI�D�WUDQVODWRU�RU�
LQWHUSUHWHU��

F� *UDQWHH�VKDOO�PDNH�HYHU\�HIIRUW�WR�DYRLG�XVH�RI�DQ\�SHUVRQV�XQGHU�WKH�DJH�RI����RU�DQ\�
IDPLO\�PHPEHU�RU�IULHQG�RI�WKH�FOLHQW�DV�DQ�LQWHUSUHWHU�IRU�HVVHQWLDO�FRPPXQLFDWLRQV�ZLWK�
D�FOLHQW�ZLWK�OLPLWHG�(QJOLVK�SURILFLHQF\��XQOHVV�WKH�FOLHQW�KDV�UHTXHVWHG�WKDW�SHUVRQ�DQG�
XVLQJ�WKH�SHUVRQ�ZRXOG�QRW�FRPSURPLVH�WKH�HIIHFWLYHQHVV�RI�VHUYLFHV�RU�YLRODWH�WKH�FOLHQW¶V�
FRQILGHQWLDOLW\�DQG�WKH�FOLHQW�LV�DGYLVHG�WKDW�D�IUHH�LQWHUSUHWHU�LV�DYDLODEOH��
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6(&7,21����� 7+,5'�3$57<�3$<256
([FHSW� DV�SURYLGHG� LQ� WKLV�&RQWUDFW��*UDQWHH� VKDOO� VFUHHQ�DOO� FOLHQWV� DQG�PD\�QRW�ELOO�WKH�6\VWHP�
$JHQF\�IRU�VHUYLFHV�HOLJLEOH�IRU�UHLPEXUVHPHQW�IURP�WKLUG�SDUW\�SD\RUV��ZKR�DUH�DQ\�SHUVRQ�RU�HQWLW\�
ZKR� KDV� WKH� OHJDO� UHVSRQVLELOLW\� IRU� SD\LQJ� IRU� DOO� RU� SDUW� RI� WKH� VHUYLFHV� SURYLGHG�� LQFOXGLQJ�
FRPPHUFLDO�KHDOWK�RU�OLDELOLW\�LQVXUDQFH�FDUULHUV��0HGLFDLG��RU�RWKHU�IHGHUDO��VWDWH��ORFDO�DQG�SULYDWH�
IXQGLQJ�VRXUFHV�

$V�DSSOLFDEOH��WKH�*UDQWHH�VKDOO��

D� (QUROO� DV�D�SURYLGHU� LQ�&KLOGUHQ¶V�+HDOWK� ,QVXUDQFH�3URJUDP�DQG�0HGLFDLG� LI� SURYLGLQJ�
DSSURYHG�VHUYLFHV�DXWKRUL]HG�XQGHU�WKLV�&RQWUDFW�WKDW�PD\�EH�FRYHUHG�E\�WKRVH�SURJUDPV�
DQG�ELOO�WKRVH�SURJUDPV�IRU�WKH�FRYHUHG�VHUYLFHV��

E� 3URYLGH�DVVLVWDQFH�WR� LQGLYLGXDOV� WR�HQUROO� LQ�VXFK�SURJUDPV�ZKHQ� WKH�VFUHHQLQJ�SURFHVV�
LQGLFDWHV�SRVVLEOH�HOLJLELOLW\�IRU�VXFK�SURJUDPV��

F� $OORZ� FOLHQWV� WKDW� DUH� RWKHUZLVH� HOLJLEOH� IRU� 6\VWHP�$JHQF\� VHUYLFHV�� EXW� FDQQRW� SD\� D�
GHGXFWLEOH� UHTXLUHG� E\�D� WKLUG� SDUW\�SD\RU�� WR� UHFHLYH� VHUYLFHV� XS� WR� WKH� DPRXQW� RI� WKH�
GHGXFWLEOH�DQG�WR�ELOO�WKH�6\VWHP�$JHQF\�IRU�WKH�GHGXFWLEOH��

G� 1RW�ELOO�WKH�6\VWHP�$JHQF\�IRU�DQ\�VHUYLFHV�HOLJLEOH�IRU�WKLUG�SDUW\�UHLPEXUVHPHQW�XQWLO�DOO�
DSSHDOV�WR�WKLUG�SDUW\�SD\RUV�KDYH�EHHQ�H[KDXVWHG��

H� 0DLQWDLQ�DSSURSULDWH�GRFXPHQWDWLRQ�IURP�WKH�WKLUG�SDUW\�SD\RU�UHIOHFWLQJ�DWWHPSWV�WR�REWDLQ�
UHLPEXUVHPHQW��

I� %LOO�DOO�WKLUG�SDUW\�SD\RUV�IRU�VHUYLFHV�SURYLGHG�XQGHU�WKLV�&RQWUDFW�EHIRUH�VXEPLWWLQJ�DQ\�
UHTXHVW�IRU�UHLPEXUVHPHQW�WR�6\VWHP�$JHQF\��DQG�

J� 3URYLGH�WKLUG�SDUW\�ELOOLQJ�IXQFWLRQV�DW�QR�FRVW�WR�WKH�FOLHQW�

6(&7,21����� +,9�$,'602'(/�:25.3/$&(�*8,'(/,1(6

*UDQWHH� VKDOO� LPSOHPHQW� 6\VWHP� $JHQF\¶V� SROLFLHV� EDVHG� RQ� WKH� +XPDQ� ,PPXQRGHILFLHQF\�
9LUXV�$FTXLUHG�,PPXQRGHILFLHQF\�6\QGURPH��+,9�$,'6���$,'6�0RGHO�:RUNSODFH�*XLGHOLQHV�
IRU�%XVLQHVVHV�DW�KWWS���ZZZ�GVKV�VWDWH�W[�XV�KLYVWG�SROLF\�SROLFLHV�VKWP��6WDWH�$JHQFLHV�DQG�6WDWH�
*UDQWHHV�3ROLF\�1R������������

*UDQWHH� VKDOO� DOVR� HGXFDWH� HPSOR\HHV� DQG� FOLHQWV� FRQFHUQLQJ� +,9� DQG� LWV� UHODWHG� FRQGLWLRQV��
LQFOXGLQJ�$,'6��LQ�DFFRUGDQFH�ZLWK�WKH�7H[DV��+HDOWK�	�6DIHW\�&RGH������������������

6(&7,21�����0(',&$/�5(&25'6�5(7(17,21

*UDQWHH�VKDOO�UHWDLQ�PHGLFDO�UHFRUGV�LQ�DFFRUGDQFH�ZLWK����7$&��������E��RU�RWKHU�DSSOLFDEOH�VWDWXWHV��
UXOHV�DQG�UHJXODWLRQV�JRYHUQLQJ�PHGLFDO�LQIRUPDWLRQ��

6(&7,21����� 127,&(�2)�$�/,&(16(�$&7,21

*UDQWHH�VKDOO�QRWLI\�WKHLU�FRQWUDFW�PDQDJHU�RI�DQ\�DFWLRQ�LPSDFWLQJ�LWV�OLFHQVH�WR�SURYLGH�VHUYLFHV�
XQGHU�WKLV�&RQWUDFW�ZLWKLQ�ILYH�GD\V�RI�EHFRPLQJ�DZDUH�RI�WKH�DFWLRQ�DQG�LQFOXGH�WKH�IROORZLQJ�

D� 5HDVRQ�IRU�VXFK�DFWLRQ��
E� 1DPH�DQG�FRQWDFW�LQIRUPDWLRQ�RI�WKH�ORFDO��VWDWH�RU�IHGHUDO�GHSDUWPHQW�RU�DJHQF\�RU�HQWLW\��
F� 'DWH�RI�WKH�OLFHQVH�DFWLRQ��DQG�
G� /LFHQVH�RU�FDVH�UHIHUHQFH�QXPEHU��
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D� 3ULRU�WR�RU�RQ�WKH�H[SLUDWLRQ�GDWH�RI�WKLV�&RQWUDFW��WKH�3DUWLHV�DJUHH�WKDW�WKLV�&RQWUDFW�FDQ�
EH�H[WHQGHG�DV�SURYLGHG�XQGHU�WKLV�6HFWLRQ��

E� 7KH�6\VWHP�$JHQF\�VKDOO�SURYLGH�ZULWWHQ�QRWLFH�RI�LQWHULP�H[WHQVLRQ�DPHQGPHQW�WR�WKH�
*UDQWHH�XQGHU�RQH�RI�WKH�IROORZLQJ�FLUFXPVWDQFHV��

�� &RQWLQXH�SURYLVLRQ�RI�VHUYLFHV�LQ�UHVSRQVH�WR�D�GLVDVWHU�GHFODUHG�E\�WKH�JRYHUQRU��RU�
�� 7R�HQVXUH�WKDW�VHUYLFHV�DUH�SURYLGHG�WR�FOLHQWV�ZLWKRXW�LQWHUUXSWLRQ��

F� 7KH�6\VWHP�$JHQF\�ZLOO�SURYLGH�ZULWWHQ�QRWLFH�RI�WKH�LQWHULP�H[WHQVLRQ�DPHQGPHQW�WKDW�
VSHFLILHV�WKH�UHDVRQ�IRU�LW�DQG�SHULRG�RI�WLPH�IRU�WKH�H[WHQVLRQ��

G� *UDQWHH�ZLOO�SURYLGH�DQG� LQYRLFH� IRU� VHUYLFHV� LQ� WKH� VDPH�PDQQHU� WKDW� LV� VWDWHG� LQ� WKH�
&RQWUDFW��

H� $Q�LQWHULP�H[WHQVLRQ�XQGHU�6HFWLRQ��E�����DERYH�VKDOO�H[WHQG�WKH�WHUP�RI�WKH�FRQWUDFW�QRW�
ORQJHU�WKDQ����GD\V�DIWHU�JRYHUQRU
V�GLVDVWHU�GHFODUDWLRQ�LV�GHFODUHG�XQOHVV�WKH�3DUWLHV�DJUHH�
WR�D�VKRUWHU�SHULRG�RI�WLPH��

I� $Q�LQWHULP�H[WHQVLRQ�XQGHU�6HFWLRQ��E�����DERYH�VKDOO�EH�D�RQH�WLPH�H[WHQVLRQ�IRU�D�SHULRG�
RI�WLPH�GHWHUPLQHG�E\�WKH�6\VWHP�$JHQF\��

6(&7,21� ���� (/(&7521,&� $1'� ,1)250$7,21� 5(6285&(6� $&&(66,%,/,7<� $1'� 6(&85,7<�
67$1'$5'6

D� $SSOLFDELOLW\���

7KH� IROORZLQJ�(OHFWURQLF� DQG� ,QIRUPDWLRQ� 5HVRXUFHV� �(,5�� UHTXLUHPHQWV� DSSO\� WR� WKH�
&RQWUDFW�EHFDXVH�WKH�*UDQWHH�SHUIRUPV�VHUYLFHV�WKDW�LQFOXGH�(,5�WKDW�WKH�6\VWHP�$JHQF\
V�
HPSOR\HHV�DUH�UHTXLUHG�RU�SHUPLWWHG�WR�DFFHVV�RU�PHPEHUV�RI�WKH�SXEOLF�DUH�UHTXLUHG�RU�
SHUPLWWHG�WR�DFFHVV��

7KLV�6HFWLRQ�GRHV�QRW�DSSO\�WR�LQFLGHQWDO�XVHV�RI�(,5�LQ�WKH�SHUIRUPDQFH�RI�WKH�$JUHHPHQW��
XQOHVV�WKH�3DUWLHV�DJUHH�WKDW�WKH�(,5�ZLOO�EHFRPH�SURSHUW\�RI�WKH�6WDWH�RI�7H[DV�RU�ZLOO�EH�
XVHG�E\�++6&¶V�FOLHQWV�RU�UHFLSLHQWV�DIWHU�FRPSOHWLRQ�RI�WKH�$JUHHPHQW��

1RWKLQJ�LQ�WKLV�VHFWLRQ�LV�LQWHQGHG�WR�SUHVFULEH�WKH�XVH�RI�SDUWLFXODU�GHVLJQV�RU�WHFKQRORJLHV�
RU� WR� SUHYHQW� WKH� XVH� RI� DOWHUQDWLYH� WHFKQRORJLHV�� SURYLGHG� WKH\� UHVXOW� LQ� VXEVWDQWLDOO\�
HTXLYDOHQW�RU�JUHDWHU�DFFHVV�WR�DQG�XVH�RI�D�3URGXFW��

E� 'HILQLWLRQV��

³$FFHVVLELOLW\� 6WDQGDUGV´�PHDQV� DFFHVVLELOLW\� VWDQGDUGV� DQG� VSHFLILFDWLRQV� IRU� 7H[DV�
DJHQF\�DQG�LQVWLWXWLRQ�RI�KLJKHU�HGXFDWLRQ�ZHEVLWHV�DQG�(,5�VHW�IRUWK�LQ���7$&�&KDSWHU�
����DQG�RU�&KDSWHU������

³(OHFWURQLF� DQG� ,QIRUPDWLRQ� 5HVRXUFHV´� PHDQV� LQIRUPDWLRQ� UHVRXUFHV�� LQFOXGLQJ�
LQIRUPDWLRQ� UHVRXUFHV� WHFKQRORJLHV�� DQG� DQ\� HTXLSPHQW� RU� LQWHUFRQQHFWHG� V\VWHP� RI�
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HTXLSPHQW� WKDW� LV� XVHG� LQ� WKH� FUHDWLRQ�� FRQYHUVLRQ�� GXSOLFDWLRQ�� RU� GHOLYHU\� RI� GDWD� RU�
LQIRUPDWLRQ�� 7KH� WHUP� LQFOXGHV� WHOHSKRQHV� DQG� RWKHU� WHOHFRPPXQLFDWLRQV� SURGXFWV��
LQIRUPDWLRQ� NLRVNV�� WUDQVDFWLRQ� PDFKLQHV�� ,QWHUQHW� ZHEVLWHV�� PXOWLPHGLD� UHVRXUFHV�� DQG�
RIILFH�HTXLSPHQW��LQFOXGLQJ�FRS\�PDFKLQHV�DQG�ID[�PDFKLQHV��

³(OHFWURQLF� DQG� ,QIRUPDWLRQ� 5HVRXUFHV� $FFHVVLELOLW\� 6WDQGDUGV´� PHDQV� WKH�
DFFHVVLELOLW\� VWDQGDUGV� IRU� HOHFWURQLF� DQG� LQIRUPDWLRQ� UHVRXUFHV� FRQWDLQHG� LQ� �� 7H[DV�
$GPLQLVWUDWLYH�&RGH�&KDSWHU������

³3URGXFW´�PHDQV�LQIRUPDWLRQ�UHVRXUFHV�WHFKQRORJ\�WKDW�LV��RU�LV�UHODWHG�WR�(,5��

³:HE� 6LWH� $FFHVVLELOLW\� 6WDQGDUGV�� 6SHFLILFDWLRQV´� PHDQV� VWDQGDUGV� FRQWDLQHG� LQ�
9ROXPH���7H[��$GPLQ��&RGH�&KDSWHU�����F��$FFHVVLELOLW\�5HTXLUHPHQWV��

8QGHU�7H[��*RY¶W�&RGH�&KDSWHU�������6XEFKDSWHU�0��DQG�LPSOHPHQWLQJ�UXOHV�RI�WKH�7H[DV�
'HSDUWPHQW� RI� ,QIRUPDWLRQ� 5HVRXUFHV�� WKH� 6\VWHP� $JHQF\�PXVW� SURFXUH� 3URGXFWV� DQG�
VHUYLFHV�WKDW�FRPSO\�ZLWK�WKH�$FFHVVLELOLW\�6WDQGDUGV�ZKHQ�WKRVH�3URGXFWV�DUH�DYDLODEOH�LQ�
WKH� FRPPHUFLDO� PDUNHWSODFH� RU� ZKHQ� WKRVH� 3URGXFWV� DUH� GHYHORSHG� LQ� UHVSRQVH� WR� D�
SURFXUHPHQW� VROLFLWDWLRQ��$FFRUGLQJO\��*UDQWHH�PXVW� SURYLGH� HOHFWURQLF�DQG� LQIRUPDWLRQ�
UHVRXUFHV�DQG�DVVRFLDWHG�3URGXFW�GRFXPHQWDWLRQ�DQG�WHFKQLFDO�VXSSRUW�WKDW�FRPSO\�ZLWK�WKH�
$FFHVVLELOLW\�6WDQGDUGV��

F� (YDOXDWLRQ��7HVWLQJ��DQG�0RQLWRULQJ�

�� 7KH�6\VWHP�$JHQF\�PD\�UHYLHZ��WHVW��HYDOXDWH�DQG�PRQLWRU�*UDQWHH¶V�3URGXFWV�DQG�
VHUYLFHV��DV�ZHOO�DV�DVVRFLDWHG�GRFXPHQWDWLRQ�DQG� WHFKQLFDO�VXSSRUW� IRU�FRPSOLDQFH�
ZLWK�WKH�$FFHVVLELOLW\�6WDQGDUGV��5HYLHZ��WHVWLQJ��HYDOXDWLRQ�DQG�PRQLWRULQJ�PD\�EH�
FRQGXFWHG� EHIRUH� DQG� DIWHU� WKH� DZDUG� RI� D� FRQWUDFW�� 7HVWLQJ� DQG� PRQLWRULQJ� PD\�
LQFOXGH� XVHU� DFFHSWDQFH� WHVWLQJ�� 1HLWKHU� WKH� UHYLHZ�� WHVWLQJ� �LQFOXGLQJ� DFFHSWDQFH�
WHVWLQJ���HYDOXDWLRQ�RU�PRQLWRULQJ�RI�DQ\�3URGXFW�RU�VHUYLFH��QRU�WKH�DEVHQFH�RI�UHYLHZ��
WHVWLQJ��HYDOXDWLRQ�RU�PRQLWRULQJ��ZLOO�UHVXOW�LQ�D�ZDLYHU�RI�WKH�6WDWH¶V�ULJKW�WR�FRQWHVW�
WKH�*UDQWHH¶V�DVVHUWLRQ�RI�FRPSOLDQFH�ZLWK�WKH�$FFHVVLELOLW\�6WDQGDUGV��

�� *UDQWHH� DJUHHV� WR� FRRSHUDWH� IXOO\� DQG� SURYLGH� WKH� 6\VWHP� $JHQF\� DQG� LWV�
UHSUHVHQWDWLYHV� WLPHO\�DFFHVV� WR�3URGXFWV�� UHFRUGV��DQG�RWKHU� LWHPV�DQG� LQIRUPDWLRQ�
QHHGHG�WR�FRQGXFW�VXFK�UHYLHZ��HYDOXDWLRQ��WHVWLQJ��DQG�PRQLWRULQJ��

G� 5HSUHVHQWDWLRQV�DQG�:DUUDQWLHV�

�� *UDQWHH�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�

L� $V� RI� WKH� (IIHFWLYH� 'DWH� RI� WKH� &RQWUDFW�� WKH� 3URGXFWV� DQG� DVVRFLDWHG�
GRFXPHQWDWLRQ�DQG�WHFKQLFDO�VXSSRUW�FRPSO\�ZLWK�WKH�$FFHVVLELOLW\�6WDQGDUGV�DV�
WKH\�H[LVW�DW�WKH�WLPH�RI�HQWHULQJ�WKH�$JUHHPHQW��XQOHVV�DQG�WR�WKH�H[WHQW�WKH�3DUWLHV�
RWKHUZLVH�H[SUHVVO\�DJUHH�LQ�ZULWLQJ��DQG�

LL� ,I�WKH�3URGXFWV�ZLOO�EH�LQ�WKH�FXVWRG\�RI�WKH�VWDWH�RU�D�6\VWHP�$JHQF\
V�FOLHQW�RU�
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UHFLSLHQW�DIWHU�WKH�&RQWUDFW�H[SLUDWLRQ�RU�WHUPLQDWLRQ��WKH�3URGXFWV�ZLOO�FRQWLQXH�WR�
FRPSO\�ZLWK� $FFHVVLELOLW\� 6WDQGDUGV� DIWHU� WKH� H[SLUDWLRQ� RU� WHUPLQDWLRQ� RI� WKH�
&RQWUDFW�7HUP��XQOHVV�WKH�6\VWHP�$JHQF\�RU�LWV�FOLHQWV�RU�UHFLSLHQWV��DV�DSSOLFDEOH��
XVH�WKH�3URGXFWV�LQ�D�PDQQHU�WKDW�UHQGHUV�LW�QRQFRPSOLDQW��

�� ,Q� WKH� HYHQW�*UDQWHH�EHFRPHV� DZDUH�� RU� LV� QRWLILHG� WKDW� WKH�3URGXFW� RU� VHUYLFH�DQG�
DVVRFLDWHG�GRFXPHQWDWLRQ�DQG�WHFKQLFDO�VXSSRUW�GR�QRW�FRPSO\�ZLWK�WKH�$FFHVVLELOLW\�
6WDQGDUGV��*UDQWHH�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�LW�ZLOO��LQ�D�WLPHO\�PDQQHU�DQG�DW�QR�
FRVW� WR� WKH�6\VWHP�$JHQF\�� SHUIRUP�DOO� QHFHVVDU\�VWHSV� WR� VDWLVI\� WKH�$FFHVVLELOLW\�
6WDQGDUGV�� LQFOXGLQJ� UHPHGLDWLRQ�� UHSODFHPHQW�� DQG� XSJUDGLQJ� RI� WKH� 3URGXFW� RU�
VHUYLFH��RU�SURYLGLQJ�D�VXLWDEOH�VXEVWLWXWH��

�� *UDQWHH� DFNQRZOHGJHV� DQG� DJUHHV� WKDW� WKHVH� UHSUHVHQWDWLRQV� DQG� ZDUUDQWLHV� DUH�
HVVHQWLDO�LQGXFHPHQWV�RQ�ZKLFK�WKH�6\VWHP�$JHQF\�UHOLHV�LQ�DZDUGLQJ�WKLV�&RQWUDFW��

�� *UDQWHH¶V� UHSUHVHQWDWLRQV� DQG� ZDUUDQWLHV� XQGHU� WKLV� VXEVHFWLRQ� ZLOO� VXUYLYH� WKH�
WHUPLQDWLRQ� RU� H[SLUDWLRQ� RI� WKH� &RQWUDFW� DQG� ZLOO� UHPDLQ� LQ� IXOO� IRUFH� DQG� HIIHFW�
WKURXJKRXW�WKH�XVHIXO�OLIH�RI�WKH�3URGXFW��

H� 5HPHGLHV�

�� 8QGHU�7H[��*RY¶W�&RGH�������������QHLWKHU�WKH�*UDQWHH�QRU�DQ\�RWKHU�SHUVRQ�KDV�
FDXVH�RI�DFWLRQ�DJDLQVW�WKH�6\VWHP�$JHQF\�IRU�D�FODLP�RI�D�IDLOXUH�WR�FRPSO\�ZLWK�
7H[��*RY¶W� &RGH� &KDSWHU� ������ 6XEFKDSWHU�0�� DQG� UXOHV� RI� WKH�'HSDUWPHQW� RI�
,QIRUPDWLRQ�5HVRXUFHV�

�� ,Q�WKH�HYHQW�RI�D�EUHDFK�RI�*UDQWHH¶V�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV��*UDQWHH�ZLOO�
EH�OLDEOH�IRU�GLUHFW��FRQVHTXHQWLDO��LQGLUHFW��VSHFLDO��RU�OLTXLGDWHG�GDPDJHV�DQG�DQ\�
RWKHU�UHPHGLHV�WR�ZKLFK�WKH�6\VWHP�$JHQF\�PD\�EH�HQWLWOHG�XQGHU�WKLV�&RQWUDFW�DQG�
RWKHU�DSSOLFDEOH�ODZ�� 7KLV�UHPHG\�LV�FXPXODWLYH�RI�DQ\�RWKHU�UHPHGLHV�WR�ZKLFK�WKH�
6\VWHP�$JHQF\�PD\�EH�HQWLWOHG�XQGHU�WKLV�&RQWUDFW�DQG�RWKHU�DSSOLFDEOH�ODZ��

6(&7,21����� &+,/'�$%86(�5(3257,1*�5(48,5(0(17���

D� *UDQWHHV�VKDOO�FRPSO\�ZLWK�FKLOG�DEXVH�DQG�QHJOHFW�UHSRUWLQJ�UHTXLUHPHQWV�LQ�7H[DV�)DPLO\�
&RGH�&KDSWHU������7KLV� VHFWLRQ� LV� LQ�DGGLWLRQ� WR�DQG�GRHV�QRW� VXSHUVHGH�DQ\�RWKHU� OHJDO�
REOLJDWLRQ�RI�WKH�*UDQWHH�WR�UHSRUW�FKLOG�DEXVH��

E� *UDQWHH�VKDOO�GHYHORS��LPSOHPHQW�DQG�HQIRUFH�D�ZULWWHQ�SROLF\�WKDW�LQFOXGHV�DW�D�PLQLPXP�WKH�
6\VWHP� $JHQF\¶V� &KLOG� $EXVH� 6FUHHQLQJ�� 'RFXPHQWLQJ�� DQG� 5HSRUWLQJ� 3ROLF\� IRU�
*UDQWHHV�3URYLGHUV�DQG�WUDLQ�DOO�VWDII�RQ�UHSRUWLQJ�UHTXLUHPHQWV��

F� *UDQWHH�VKDOO�XVH�WKH�6\VWHP�$JHQF\
V�&KLOG�$EXVH�5HSRUWLQJ�)RUP�ORFDWHG�DW�ZZZ�6\VWHP�
$JHQF\�VWDWH�W[�XV�FKLOGDEXVHUHSRUWLQJ DV� UHTXLUHG� E\� WKH� 6\VWHP�$JHQF\�� *UDQWHH� VKDOO�
UHWDLQ�UHSRUWLQJ�GRFXPHQWDWLRQ�RQ�VLWH�DQG�PDNH�LW�DYDLODEOH�IRU� LQVSHFWLRQ�E\�WKH�6\VWHP�
$JHQF\��
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*UDQWHH�FHUWLILHV�WKDW�LW�KDV�DGRSWHG�DQG�HQIRUFHV�D�7REDFFR�)UHH�:RUNSODFH�3ROLF\�WKDW�
PHHWV�RU�H[FHHGV�DOO�RI�WKH�IROORZLQJ�PLQLPXP�VWDQGDUGV�RI��

D� 3URKLELWLQJ� WKH� XVH� RI� DOO� IRUPV� RI� WREDFFR� SURGXFWV�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR�
FLJDUHWWHV�� FLJDUV�� SLSHV�� ZDWHU� SLSHV� �KRRNDK��� ELGLV�� NUHWHNV�� HOHFWURQLF� FLJDUHWWHV��
VPRNHOHVV�WREDFFR��VQXII�DQG�FKHZLQJ�WREDFFR���

E� 'HVLJQDWLQJ� WKH�SURSHUW\� WR�ZKLFK� WKLV�3ROLF\�DSSOLHV�DV�D��GHVLJQDWHG�DUHD�´�ZKLFK�
PXVW�DW�OHDVW�FRPSULVH�DOO�EXLOGLQJV�DQG�VWUXFWXUHV�ZKHUH�DFWLYLWLHV�IXQGHG�XQGHU�WKLV�
&RQWUDFW�DUH�WDNLQJ�SODFH��DV�ZHOO�DV�*UDQWHH�RZQHG��OHDVHG��RU�FRQWUROOHG�VLGHZDONV��
SDUNLQJ�ORWV��ZDONZD\V��DQG�DWWDFKHG�SDUNLQJ�VWUXFWXUHV�LPPHGLDWHO\�DGMDFHQW�WR�WKLV�
GHVLJQDWHG�DUHD��

F� $SSO\LQJ�WR�DOO�HPSOR\HHV�DQG�YLVLWRUV�LQ�WKLV�GHVLJQDWHG�DUHD��DQG��
G� 3URYLGLQJ�IRU�RU�UHIHUULQJ�LWV�HPSOR\HHV�WR�WREDFFR�XVH�FHVVDWLRQ�VHUYLFHV���

�,I�*UDQWHH�FDQQRW�PHHW�WKHVH�PLQLPXP�VWDQGDUGV��LW�PXVW�REWDLQ�D�ZDLYHU�IURP�WKH�6\VWHP�
$JHQF\��

'RFX6LJQ�(QYHORSH�,'�����������%�)�����)�$$%)�������)����)
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++6�'DWD�8VH�$JUHHPHQW��PRGLILHG�Y�������/RFDO�+HDOWK�'HSDUWPHQWV��2FWREHU���������
3DJH���RI����

'$7$�86(�$*5((0(17�

%(7:((1�7+(�

7(;$6�+($/7+�$1'�+80$1�6(59,&(6�(17(535,6(

$1'

+,'$/*2�&2817<��³&2175$&725´��

7KLV�'DWD�8VH�$JUHHPHQW� �³'8$´��� HIIHFWLYH� DV� RI� WKH� GDWH� VLJQHG� EHORZ� �³(IIHFWLYH�
'DWH´���LV�HQWHUHG�LQWR�E\�DQG�EHWZHHQ�WKH�7H[DV�+HDOWK�DQG�+XPDQ�6HUYLFHV�(QWHUSULVH�DJHQF\�
7(;$6�'(3$570(17�2)�67$7(�+($/7+�6(59,&(6� �³++6´��� DQG +LGDOJR�&RXQW\�� D�
SROLWLFDO�VXEGLYLVLRQ�RI�WKH�6WDWH�RI�7H[DV��³&2175$&725´���DQG�LQFRUSRUDWHG�LQWR�WKH�WHUPV�
RI�++6�&RQWUDFW�1R��++6��������������LQ�7UDYLV�&RXQW\��7H[DV��WKH��%DVH�&RQWUDFW����

385326(� $33/,&$%,/,7<� 25'(52) 35(&('(1&(�

� 7KH�SXUSRVH�RI�WKLV�'8$�LV�WR�IDFLOLWDWH�FUHDWLRQ��UHFHLSW��PDLQWHQDQFH��XVH��GLVFORVXUH�RU�
DFFHVV�WR�&RQILGHQWLDO�,QIRUPDWLRQ�ZLWK�&2175$&725��DQG�GHVFULEH�&2175$&725¶V�ULJKWV�
DQG� REOLJDWLRQV�ZLWK� UHVSHFW� WR� WKH� &RQILGHQWLDO� ,QIRUPDWLRQ�����&)5� ��������H��������� 7KLV�
'8$�DOVR�GHVFULEHV�++6¶V�UHPHGLHV�LQ�WKH�HYHQW�RI�&2175$&725¶V�QRQFRPSOLDQFH�ZLWK�LWV�
REOLJDWLRQV�XQGHU�WKLV�'8$��7KLV�'8$�DSSOLHV�WR�ERWK�%XVLQHVV�$VVRFLDWHV�DQG�FRQWUDFWRUV�ZKR�
DUH� QRW� %XVLQHVV� $VVRFLDWHV� ZKR� FUHDWH�� UHFHLYH�� PDLQWDLQ�� XVH�� GLVFORVH� RU� KDYH� DFFHVV� WR�
&RQILGHQWLDO� ,QIRUPDWLRQ� RQ� EHKDOI� RI� ++6�� LWV� SURJUDPV� RU� FOLHQWV� DV� GHVFULEHG� LQ� WKH� %DVH�
&RQWUDFW��

$V�RI� WKH�(IIHFWLYH�'DWH�RI� WKLV�'8$�� LI�DQ\�SURYLVLRQ�RI� WKH�%DVH�&RQWUDFW�� LQFOXGLQJ�
DQ\�*HQHUDO�3URYLVLRQV�RU�8QLIRUP�7HUPV�DQG�&RQGLWLRQV��FRQIOLFWV�ZLWK� WKLV�'8$�� WKLV�'8$�
FRQWUROV��

'(),1,7,216�

)RU�WKH�SXUSRVHV�RI�WKLV�'8$��FDSLWDOL]HG��XQGHUOLQHG�WHUPV�KDYH�WKH�PHDQLQJV�VHW�IRUWK�LQ
WKH� IROORZLQJ��+HDOWK� ,QVXUDQFH�3RUWDELOLW\�DQG�$FFRXQWDELOLW\�$FW�RI�������3XEOLF�/DZ���������
����8�6�&�������G��HW�VHT���DQG�UHJXODWLRQV�WKHUHXQGHU�LQ����&)5�3DUWV�����DQG������LQFOXGLQJ�DOO�
DPHQGPHQWV��UHJXODWLRQV�DQG�JXLGDQFH�LVVXHG�WKHUHDIWHU��7KH�6RFLDO�6HFXULW\�$FW��LQFOXGLQJ�6HFWLRQ�
���������8�6�&���������E�����7LWOH�;9,�RI�WKH�$FW��7KH�3ULYDF\�$FW�RI�������DV�DPHQGHG�E\�WKH�
&RPSXWHU� 0DWFKLQJ� DQG� 3ULYDF\� 3URWHFWLRQ� $FW� RI� ������ ��8�6�&���� ���D� DQG� UHJXODWLRQV� DQG�
JXLGDQFH�WKHUHXQGHU��,QWHUQDO�5HYHQXH�&RGH��7LWOH����RI�WKH�8QLWHG�6WDWHV�&RGH�DQG�UHJXODWLRQV�DQG�
SXEOLFDWLRQV�DGRSWHG�XQGHU�WKDW�FRGH��LQFOXGLQJ�,56�3XEOLFDWLRQ�������20%�0HPRUDQGXP��������
7H[DV� %XVLQHVV� DQG� &RPPHUFH� &RGH� &K�� ����� 7H[DV� *RYHUQPHQW� &RGH�� &K�� ����� DQG� 7H[DV�
*RYHUQPHQW�&RGH�������������,Q�DGGLWLRQ��WKH�IROORZLQJ�WHUPV�LQ�WKLV�'8$�DUH�GHILQHG�DV�IROORZV��

³$XWKRUL]HG�3XUSRVH´�PHDQV�WKH�VSHFLILF�SXUSRVH�RU�SXUSRVHV�GHVFULEHG�LQ�WKH�6WDWHPHQW�
RI�:RUN�RI�WKH�%DVH�&RQWUDFW�IRU�&2175$&725�WR�IXOILOO�LWV�REOLJDWLRQV�XQGHU�WKH�%DVH�&RQWUDFW��
RU�DQ\�RWKHU�SXUSRVH�H[SUHVVO\�DXWKRUL]HG�E\�++6�LQ�ZULWLQJ�LQ�DGYDQFH��

³$XWKRUL]HG�8VHU´�PHDQV�D�3HUVRQ���
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����� :KR� LV� DXWKRUL]HG� WR� FUHDWH�� UHFHLYH�� PDLQWDLQ�� KDYH� DFFHVV� WR�� SURFHVV�� YLHZ��
KDQGOH��H[DPLQH��LQWHUSUHW��RU�DQDO\]H�&RQILGHQWLDO�,QIRUPDWLRQ�SXUVXDQW�WR�WKLV�'8$��

����� )RU�ZKRP�&2175$&725�ZDUUDQWV�DQG� UHSUHVHQWV�KDV�D�GHPRQVWUDEOH�QHHG� WR�
FUHDWH��UHFHLYH��PDLQWDLQ��XVH��GLVFORVH�RU�KDYH�DFFHVV�WR�WKH�&RQILGHQWLDO�,QIRUPDWLRQ��DQG��

����� :KR� KDV� DJUHHG� LQ� ZULWLQJ� WR� EH� ERXQG� E\� WKH� GLVFORVXUH� DQG� XVH� OLPLWDWLRQV�
SHUWDLQLQJ�WR�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�DV�UHTXLUHG�E\�WKLV�'8$���

³&RQILGHQWLDO�,QIRUPDWLRQ´�PHDQV�DQ\�FRPPXQLFDWLRQ�RU�UHFRUG��ZKHWKHU�RUDO��ZULWWHQ��
HOHFWURQLFDOO\� VWRUHG� RU� WUDQVPLWWHG�� RU� LQ� DQ\� RWKHU� IRUP�� SURYLGHG� WR� RU� PDGH� DYDLODEOH� WR�
&2175$&725�� RU� WKDW� &2175$&725� PD\�� IRU� DQ� $XWKRUL]HG� 3XUSRVH�� FUHDWH�� UHFHLYH��
PDLQWDLQ��XVH��GLVFORVH�RU�KDYH�DFFHVV�WR���WKDW�FRQVLVWV�RI�RU�LQFOXGHV�DQ\�RU�DOO�RI�WKH�IROORZLQJ���

���� &OLHQW�,QIRUPDWLRQ�� �

����� 3URWHFWHG�+HDOWK�,QIRUPDWLRQ�LQ�DQ\�IRUP�LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��(OHFWURQLF�
3URWHFWHG�+HDOWK�,QIRUPDWLRQ�RU�8QVHFXUHG�3URWHFWHG�+HDOWK�,QIRUPDWLRQ��KHUHLQ�³3+,´���

����� 6HQVLWLYH�3HUVRQDO� ,QIRUPDWLRQ�GHILQHG�E\�7H[DV�%XVLQHVV�DQG�&RPPHUFH�&RGH�
&K�������

���� )HGHUDO�7D[�,QIRUPDWLRQ���

����� ,QGLYLGXDOO\�,GHQWLILDEOH�+HDOWK�,QIRUPDWLRQ�DV�UHODWHG�WR�+,3$$��7H[DV�+,3$$�
DQG�3HUVRQDO�,GHQWLI\LQJ�,QIRUPDWLRQ�XQGHU�WKH�7H[DV�,GHQWLW\�7KHIW�(QIRUFHPHQW�DQG�3URWHFWLRQ�
$FW���

���� 6RFLDO� 6HFXULW\� $GPLQLVWUDWLRQ� 'DWD�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� 0HGLFDLG�
LQIRUPDWLRQ��

���� $OO�SULYLOHJHG�ZRUN�SURGXFW���

���� $OO�LQIRUPDWLRQ�GHVLJQDWHG�DV�FRQILGHQWLDO�XQGHU�WKH�FRQVWLWXWLRQ�DQG�ODZV�RI�WKH�
6WDWH�RI�7H[DV�DQG�RI�WKH�8QLWHG�6WDWHV��LQFOXGLQJ�WKH�7H[DV�+HDOWK�	�6DIHW\�&RGH�DQG�WKH�7H[DV�
3XEOLF�,QIRUPDWLRQ�$FW��7H[DV�*RYHUQPHQW�&RGH��&KDSWHU������

³/HJDOO\� $XWKRUL]HG� 5HSUHVHQWDWLYH´� RI� WKH� ,QGLYLGXDO�� DV� GHILQHG� E\� 7H[DV� ODZ��
LQFOXGLQJ�DV�SURYLGHG�LQ����&)5����������0HGLFDLG������&)5���������J������+,3$$���7H[��2FF��
&RGH���������������7H[��+��	�6��&RGH�����������DQG�(VWDWHV�&RGH�&K�������

&2175$&725
6 '87,(6 5(*$5',1*&21),'(17,$/ ,1)250$7,21�

2EOLJDWLRQV�RI�&2175$&725��

&2175$&725�DJUHHV�WKDW��

'RFX6LJQ�(QYHORSH�,'�����������%�)�����)�$$%)�������)����)
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�$� &2175$&725�ZLOO� H[HUFLVH� UHDVRQDEOH� FDUH� DQG� QR� OHVV� WKDQ� WKH� VDPH�
GHJUHH�RI�FDUH�&2175$&725�XVHV� WR�SURWHFW� LWV�RZQ�FRQILGHQWLDO��SURSULHWDU\�DQG�WUDGH�
VHFUHW�LQIRUPDWLRQ�WR�SUHYHQW�DQ\�SRUWLRQ�RI�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�IURP�EHLQJ�XVHG�LQ�
D�PDQQHU� WKDW� LV�QRW�H[SUHVVO\�DQ�$XWKRUL]HG�3XUSRVH�XQGHU� WKLV�'8$�RU�DV�5HTXLUHG�E\�
/DZ�����&)5���������E���������&)5���������G��

�%� ([FHSW� DV� 5HTXLUHG� E\� /DZ�� &2175$&725� ZLOO� QRW� GLVFORVH� RU� DOORZ�
DFFHVV�WR�DQ\�SRUWLRQ�RI�WKH�&RQILGHQWLDO� ,QIRUPDWLRQ�WR�DQ\�3HUVRQ�RU�RWKHU�HQWLW\��RWKHU�
WKDQ�$XWKRUL]HG�8VHU
V�:RUNIRUFH�RU�6XEFRQWUDFWRUV��DV�GHILQHG�LQ����&�)�5�����������RI�
&2175$&725�ZKR�KDYH�FRPSOHWHG� WUDLQLQJ� LQ�FRQILGHQWLDOLW\��SULYDF\��VHFXULW\�DQG� WKH�
LPSRUWDQFH�RI�SURPSWO\�UHSRUWLQJ�DQ\�(YHQW�RU�%UHDFK�WR�&2175$&725
V�PDQDJHPHQW��
WR�FDUU\�RXW�&2175$&725¶V�REOLJDWLRQV�LQ�FRQQHFWLRQ�ZLWK�WKH�$XWKRUL]HG�3XUSRVH���

++6��DW�LWV�HOHFWLRQ��PD\�DVVLVW�&2175$&725�LQ�WUDLQLQJ�DQG�HGXFDWLRQ�RQ�VSHFLILF�RU�
XQLTXH� ++6� SURFHVVHV�� V\VWHPV� DQG�RU� UHTXLUHPHQWV�� &2175$&725� ZLOO� SURGXFH�
HYLGHQFH�RI�FRPSOHWHG�WUDLQLQJ�WR�++6�XSRQ�UHTXHVW�����&�)�5����������D�����L���7H[DV�
+HDOWK�	�6DIHW\�&RGH���������

�&� �&2175$&725� ZLOO� HVWDEOLVK�� LPSOHPHQW� DQG� PDLQWDLQ� DSSURSULDWH�
VDQFWLRQV�DJDLQVW�DQ\�PHPEHU�RI�LWV�:RUNIRUFH�RU�6XEFRQWUDFWRU�ZKR�IDLOV�WR�FRPSO\�ZLWK�
WKLV�'8$��WKH�%DVH�&RQWUDFW�RU�DSSOLFDEOH�ODZ��&2175$&725�ZLOO�PDLQWDLQ�HYLGHQFH�RI�
VDQFWLRQV�DQG�SURGXFH�LW�WR�++6�XSRQ�UHTXHVW����&�)�5����������D�����LL��&�����������H���
��������E�����������E�����

�'� &2175$&725� ZLOO� QRW�� H[FHSW� DV� RWKHUZLVH� SHUPLWWHG� E\� WKLV� '8$��
GLVFORVH� RU� SURYLGH� DFFHVV� WR� DQ\�&RQILGHQWLDO� ,QIRUPDWLRQ� RQ� WKH� EDVLV� WKDW� VXFK� DFW� LV�
5HTXLUHG�E\�/DZ�ZLWKRXW�QRWLI\LQJ�HLWKHU�++6�RU�&2175$&725¶V�RZQ�OHJDO�FRXQVHO�WR�
GHWHUPLQH� ZKHWKHU� &2175$&725� VKRXOG� REMHFW� WR� WKH� GLVFORVXUH� RU� DFFHVV� DQG� VHHN�
DSSURSULDWH� UHOLHI�� &2175$&725� ZLOO� PDLQWDLQ� DQ� DFFRXQWLQJ� RI� DOO� VXFK� UHTXHVWV� IRU�
GLVFORVXUH� DQG� UHVSRQVHV� DQG� SURYLGH� VXFK� DFFRXQWLQJ� WR�++6�ZLWKLQ� ��� KRXUV� RI�++6¶�
UHTXHVW�����&)5���������H�����LL��$��

�(� &2175$&725� ZLOO� QRW� DWWHPSW� WR� UH�LGHQWLI\� RU� IXUWKHU� LGHQWLI\�
&RQILGHQWLDO� ,QIRUPDWLRQ� RU� 'H�LGHQWLILHG� ,QIRUPDWLRQ�� RU� DWWHPSW� WR� FRQWDFW� DQ\�
,QGLYLGXDOV� ZKRVH� UHFRUGV� DUH� FRQWDLQHG� LQ� WKH� &RQILGHQWLDO� ,QIRUPDWLRQ�� H[FHSW� IRU� DQ�
$XWKRUL]HG� 3XUSRVH�� ZLWKRXW� H[SUHVV� ZULWWHQ� DXWKRUL]DWLRQ� IURP� ++6� RU� DV� H[SUHVVO\�
SHUPLWWHG�E\�WKH�%DVH�&RQWUDFW�����&)5���������G�����L��DQG��LL��&2175$&725�ZLOO�QRW�
HQJDJH� LQ� SURKLELWHG� PDUNHWLQJ� RU� VDOH� RI� &RQILGHQWLDO� ,QIRUPDWLRQ�� ��� &)5� ���������
��������D�����DQG������7H[DV�+HDOWK�	�6DIHW\�&RGH�&K����������

�)� &2175$&725� ZLOO� QRW� SHUPLW�� RU� HQWHU� LQWR� DQ\� DJUHHPHQW� ZLWK� D�
6XEFRQWUDFWRU� WR�� FUHDWH�� UHFHLYH�� PDLQWDLQ�� XVH�� GLVFORVH�� KDYH� DFFHVV� WR� RU� WUDQVPLW�
&RQILGHQWLDO�,QIRUPDWLRQ�WR�FDUU\�RXW�&2175$&725¶V�REOLJDWLRQV�LQ�FRQQHFWLRQ�ZLWK�WKH�
$XWKRUL]HG�3XUSRVH�RQ�EHKDOI�RI�&2175$&725��XQOHVV�6XEFRQWUDFWRU�DJUHHV�WR�FRPSO\�
ZLWK�DOO�DSSOLFDEOH�ODZV��UXOHV�DQG�UHJXODWLRQV�����&)5���������H�����LL�����������H�����L��
DQG�����
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�*� &2175$&725� LV� GLUHFWO\� UHVSRQVLEOH� IRU� FRPSOLDQFH� ZLWK�� DQG�
HQIRUFHPHQW�RI��DOO�FRQGLWLRQV�IRU�FUHDWLRQ��PDLQWHQDQFH��XVH��GLVFORVXUH�� WUDQVPLVVLRQ�DQG�
'HVWUXFWLRQ�RI�&RQILGHQWLDO�,QIRUPDWLRQ�DQG�WKH�DFWV�RU�RPLVVLRQV�RI�6XEFRQWUDFWRUV�DV�PD\�
EH� UHDVRQDEO\� QHFHVVDU\� WR� SUHYHQW� XQDXWKRUL]HG� XVH�� ��� &)5� ��������H������ ��� &)5�
���������HW�VHT��

�+� ,I� &2175$&725� PDLQWDLQV� 3+,� LQ� D� 'HVLJQDWHG� 5HFRUG� 6HW� ZKLFK� LV�
&RQILGHQWLDO� ,QIRUPDWLRQ� DQG� VXEMHFW� WR� WKLV�$JUHHPHQW��&2175$&725�ZLOO�PDNH� 3+,�
DYDLODEOH� WR�++6�LQ�D�'HVLJQDWHG�5HFRUG�6HW�XSRQ�UHTXHVW��&2175$&725�ZLOO�SURYLGH�
3+,� WR� DQ� ,QGLYLGXDO�� RU� /HJDOO\� $XWKRUL]HG� 5HSUHVHQWDWLYH� RI� WKH� ,QGLYLGXDO� ZKR� LV�
UHTXHVWLQJ� 3+,� LQ� FRPSOLDQFH�ZLWK� WKH� UHTXLUHPHQWV� RI� WKH�+,3$$� 3ULYDF\� 5HJXODWLRQV��
&2175$&725�ZLOO�UHOHDVH�3+,�LQ�DFFRUGDQFH�ZLWK�WKH�+,3$$�3ULYDF\�5HJXODWLRQV�XSRQ�
UHFHLSW� RI� D� YDOLG� ZULWWHQ� DXWKRUL]DWLRQ�� &2175$&725� ZLOO� PDNH� RWKHU� &RQILGHQWLDO�
,QIRUPDWLRQ� LQ� &2175$&725¶V� SRVVHVVLRQ� DYDLODEOH� SXUVXDQW� WR� WKH� UHTXLUHPHQWV� RI�
+,3$$� RU� RWKHU� DSSOLFDEOH� ODZ� XSRQ� D� GHWHUPLQDWLRQ� RI� D� %UHDFK� RI� 8QVHFXUHG� 3+,� DV�
GHILQHG�LQ�+,3$$��&2175$&725�ZLOO�PDLQWDLQ�DQ�DFFRXQWLQJ�RI�DOO�VXFK�GLVFORVXUHV�DQG�
SURYLGH� LW� WR� ++6� ZLWKLQ� ��� KRXUV� RI� ++6
� UHTXHVW�� ��� &)5� �������DQG�
��������H�����LL��(��

�,� ,I� 3+,� LV� VXEMHFW� WR� WKLV� $JUHHPHQW�� &2175$&725� ZLOO� PDNH� 3+,� DV�
UHTXLUHG� E\� +,3$$� DYDLODEOH� WR� ++6� IRU� UHYLHZ� VXEVHTXHQW� WR� &2175$&725¶V�
LQFRUSRUDWLRQ� RI� DQ\� DPHQGPHQWV� UHTXHVWHG� SXUVXDQW� WR� +,3$$�� ��� &)5�
��������H�����LL��(��DQG��)���

�-� ,I� 3+,� LV� VXEMHFW� WR� WKLV�$JUHHPHQW�� &2175$&725� ZLOO� GRFXPHQW� DQG�
PDNH�DYDLODEOH�WR�++6�WKH�3+,�UHTXLUHG�WR�SURYLGH�DFFHVV��DQ�DFFRXQWLQJ�RI�GLVFORVXUHV�RU�
DPHQGPHQW� LQ� FRPSOLDQFH�ZLWK� WKH� UHTXLUHPHQWV� RI� WKH�+,3$$�3ULYDF\�5HJXODWLRQV�����
&)5���������H�����LL��*��DQG����������

�.� ,I� &2175$&725� UHFHLYHV� D� UHTXHVW� IRU� DFFHVV�� DPHQGPHQW� RU�
DFFRXQWLQJ�RI�3+,�IURP�DQ�LQGLYLGXDO�ZLWK�D�ULJKW�RI�DFFHVV�WR�LQIRUPDWLRQ�VXEMHFW�WR�WKLV�
'8$��LW�ZLOO�UHVSRQG�WR�VXFK�UHTXHVW�LQ�FRPSOLDQFH�ZLWK�WKH�+,3$$�3ULYDF\�5HJXODWLRQV��
&2175$&725�ZLOO�PDLQWDLQ�DQ�DFFRXQWLQJ�RI�DOO�UHVSRQVHV�WR�UHTXHVWV�IRU�DFFHVV�WR�RU�
DPHQGPHQW� RI� 3+,� DQG� SURYLGH� LW� WR� ++6�ZLWKLQ� ��� KRXUV� RI� ++6
� UHTXHVW�� ��� &)5�
��������H�����

�/� &2175$&725� ZLOO� SURYLGH�� DQG� ZLOO� FDXVH� LWV� 6XEFRQWUDFWRUV� DQG�
DJHQWV�WR�SURYLGH��WR�++6�SHULRGLF�ZULWWHQ�FHUWLILFDWLRQV�RI�FRPSOLDQFH�ZLWK�FRQWUROV�DQG�
SURYLVLRQV� UHODWLQJ� WR� LQIRUPDWLRQ� SULYDF\�� VHFXULW\� DQG� EUHDFK� QRWLILFDWLRQ�� LQFOXGLQJ�
ZLWKRXW�OLPLWDWLRQ�LQIRUPDWLRQ�UHODWHG�WR�GDWD�WUDQVIHUV�DQG�WKH�KDQGOLQJ�DQG�GLVSRVDO�RI�
&RQILGHQWLDO�,QIRUPDWLRQ�����&)5������������������F�����7$&������

�0� ([FHSW� DV� RWKHUZLVH� OLPLWHG� E\� WKLV� '8$�� WKH� %DVH� &RQWUDFW�� RU� ODZ�
DSSOLFDEOH�WR�WKH�&RQILGHQWLDO�,QIRUPDWLRQ��&2175$&725�PD\�XVH�3+,�IRU�WKH�SURSHU�
PDQDJHPHQW� DQG� DGPLQLVWUDWLRQ� RI� &2175$&725� RU� WR� FDUU\� RXW� &2175$&725¶V�
OHJDO� UHVSRQVLELOLWLHV�� �([FHSW� DV� RWKHUZLVH� OLPLWHG�E\� WKLV�'8$�� WKH�%DVH�&RQWUDFW�� RU�
ODZ� DSSOLFDEOH� WR� WKH�&RQILGHQWLDO� ,QIRUPDWLRQ��&2175$&725�PD\� GLVFORVH� 3+,� IRU�
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WKH� SURSHU� PDQDJHPHQW� DQG� DGPLQLVWUDWLRQ� RI� &2175$&725�� RU� WR� FDUU\� RXW�
&2175$&725¶V�OHJDO�UHVSRQVLELOLWLHV��LI�����&)5���������H�����$���

��� 'LVFORVXUH� LV� 5HTXLUHG� E\� /DZ�� SURYLGHG� WKDW� &2175$&725� FRPSOLHV�
ZLWK�6HFWLRQ������'���RU�

��� &2175$&725�REWDLQV�UHDVRQDEOH�DVVXUDQFHV�IURP�WKH�SHUVRQ�RU�HQWLW\�WR�
ZKLFK�WKH�LQIRUPDWLRQ�LV�GLVFORVHG�WKDW�WKH�SHUVRQ�RU�HQWLW\�ZLOO���

�D�0DLQWDLQ� WKH� FRQILGHQWLDOLW\� RI� WKH�&RQILGHQWLDO� ,QIRUPDWLRQ� LQ� DFFRUGDQFH�
ZLWK�WKLV�'8$���

�E� 8VH�RU�IXUWKHU�GLVFORVH�WKH�LQIRUPDWLRQ�RQO\�DV�5HTXLUHG�E\�/DZ�RU�
IRU�WKH�$XWKRUL]HG�3XUSRVH�IRU�ZKLFK�LW�ZDV�GLVFORVHG�WR�WKH�3HUVRQ��DQG��

�F�1RWLI\� &2175$&725� LQ� DFFRUGDQFH�ZLWK� 6HFWLRQ� ����� RI� DQ\� (YHQW� RU�
%UHDFK� RI�&RQILGHQWLDO� ,QIRUPDWLRQ� RI�ZKLFK� WKH� 3HUVRQ� GLVFRYHUV� RU� VKRXOG�
KDYH� GLVFRYHUHG� ZLWK� WKH� H[HUFLVH� RI� UHDVRQDEOH� GLOLJHQFH�� ��� &)5�
��������H�����LL��%���

�1� ([FHSW�DV�RWKHUZLVH�OLPLWHG�E\�WKLV�'8$��&2175$&725�ZLOO��LI�UHTXLUHG�
E\�ODZ�DQG�UHTXHVWHG�E\�++6��XVH�FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�WR�XVH�3+,�WR�SURYLGH�
GDWD�DJJUHJDWLRQ�VHUYLFHV�WR�++6��DV�WKDW�WHUP�LV�GHILQHG�LQ�WKH�+,3$$�����&�)�5�����������
DQG�SHUPLWWHG�E\�+,3$$�����&)5 ��������H�����L��%��

�2� &2175$&725�ZLOO��RQ� WKH� WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI� WKLV�'8$�RU� WKH�
%DVH�&RQWUDFW��DW�LWV�H[SHQVH��VHQG�WR�++6�RU�'HVWUR\��DW�++6¶V�HOHFWLRQ�DQG�WR�WKH�H[WHQW�
UHDVRQDEO\� IHDVLEOH� DQG� SHUPLVVLEOH� E\� ODZ�� DOO� &RQILGHQWLDO� ,QIRUPDWLRQ� UHFHLYHG� IURP�
++6�RU�FUHDWHG�RU�PDLQWDLQHG�E\�&2175$&725�RU�DQ\�RI�&2175$&725¶V�DJHQWV�RU�
6XEFRQWUDFWRUV� RQ� ++6
V� EHKDOI� LI� WKDW� GDWD� FRQWDLQV� &RQILGHQWLDO� ,QIRUPDWLRQ��
&2175$&725�ZLOO�FHUWLI\� LQ�ZULWLQJ� WR�++6�WKDW�DOO� WKH�&RQILGHQWLDO� ,QIRUPDWLRQ� WKDW�
KDV�EHHQ�FUHDWHG��UHFHLYHG��PDLQWDLQHG��XVHG�E\�RU�GLVFORVHG�WR�&2175$&725��KDV�EHHQ�
'HVWUR\HG�RU�VHQW�WR�++6��DQG�WKDW�&2175$&725�DQG�LWV�DJHQWV�DQG�6XEFRQWUDFWRUV�KDYH�
UHWDLQHG�QR�FRSLHV� WKHUHRI��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��++6�DFNQRZOHGJHV�DQG�DJUHHV�
WKDW�&2175$&725� LV�QRW� REOLJDWHG� WR� VHQG� WR�++6&�DQG�RU�'HVWUR\� DQ\�&RQILGHQWLDO�
,QIRUPDWLRQ� LI� IHGHUDO� ODZ�� VWDWH� ODZ�� WKH�7H[DV� 6WDWH� /LEUDU\� DQG�$UFKLYHV� &RPPLVVLRQ�
UHFRUGV� UHWHQWLRQ� VFKHGXOH�� DQG�RU� D� OLWLJDWLRQ� KROG� QRWLFH� SURKLELW� VXFK� GHOLYHU\� RU�
'HVWUXFWLRQ��,I�VXFK�GHOLYHU\�RU�'HVWUXFWLRQ�LV�QRW�UHDVRQDEO\�IHDVLEOH��RU�LV�LPSHUPLVVLEOH�
E\� ODZ�� &2175$&725� ZLOO� LPPHGLDWHO\� QRWLI\� ++6� RI� WKH� UHDVRQV� VXFK� GHOLYHU\� RU�
'HVWUXFWLRQ�LV�QRW�IHDVLEOH��DQG�DJUHH�WR�H[WHQG�LQGHILQLWHO\�WKH�SURWHFWLRQV�RI�WKLV�'8$�WR�
WKH�&RQILGHQWLDO�,QIRUPDWLRQ�DQG�OLPLW�LWV�IXUWKHU�XVHV�DQG�GLVFORVXUHV�WR�WKH�SXUSRVHV�WKDW�
PDNH�WKH�UHWXUQ�GHOLYHU\�RU�'HVWUXFWLRQ�RI�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�QRW�IHDVLEOH�IRU�DV�
ORQJ� DV� &2175$&725� PDLQWDLQV� VXFK� &RQILGHQWLDO� ,QIRUPDWLRQ�� ��� &)5�
��������H�����LL��-��

�3� &2175$&725� ZLOO� FUHDWH�� PDLQWDLQ�� XVH�� GLVFORVH�� WUDQVPLW� RU� 'HVWUR\�
&RQILGHQWLDO� ,QIRUPDWLRQ� LQ� D� VHFXUH� IDVKLRQ� WKDW� SURWHFWV� DJDLQVW� DQ\� UHDVRQDEO\�
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DQWLFLSDWHG�WKUHDWV�RU�KD]DUGV�WR�WKH�VHFXULW\�RU�LQWHJULW\�RI�VXFK�LQIRUPDWLRQ�RU�XQDXWKRUL]HG�
XVHV�����&)5������������������F��

�4� ,I�&2175$&725�DFFHVVHV��WUDQVPLWV��VWRUHV��DQG�RU�PDLQWDLQV�&RQILGHQWLDO�
,QIRUPDWLRQ�� &2175$&725� ZLOO� FRPSOHWH� DQG� UHWXUQ� WR� ++6� DW�
LQIRVHFXULW\#KKVF�VWDWH�W[�XV� WKH� ++6� LQIRUPDWLRQ� VHFXULW\� DQG� SULYDF\� LQLWLDO� LQTXLU\�
�63,��DW�$WWDFKPHQW��� ��7KH�63,� LGHQWLILHV�EDVLF�SULYDF\�DQG�VHFXULW\�FRQWUROV�ZLWK�ZKLFK�
&2175$&725�PXVW�FRPSO\� WR�SURWHFW�++6�&RQILGHQWLDO� ,QIRUPDWLRQ��&2175$&725�
ZLOO�FRPSO\�ZLWK�SHULRGLF�VHFXULW\�FRQWUROV�FRPSOLDQFH�DVVHVVPHQW�DQG�PRQLWRULQJ�E\�++6�
DV� UHTXLUHG� E\� VWDWH� DQG� IHGHUDO� ODZ�� EDVHG� RQ� WKH� W\SH� RI� &RQILGHQWLDO� ,QIRUPDWLRQ�
&2175$&725� FUHDWHV�� UHFHLYHV�� PDLQWDLQV�� XVHV�� GLVFORVHV� RU� KDV� DFFHVV� WR� DQG� WKH�
$XWKRUL]HG�3XUSRVH�DQG�OHYHO�RI�ULVN��&2175$&725
V�VHFXULW\�FRQWUROV�ZLOO�EH�EDVHG�RQ�
WKH� 1DWLRQDO� ,QVWLWXWH� RI� 6WDQGDUGV� DQG� 7HFKQRORJ\� �1,67�� 6SHFLDO� 3XEOLFDWLRQ� ��������
&2175$&725�ZLOO�XSGDWH�LWV�VHFXULW\�FRQWUROV�DVVHVVPHQW�ZKHQHYHU�WKHUH�DUH�VLJQLILFDQW�
FKDQJHV�LQ�VHFXULW\�FRQWUROV�IRU�++6�&RQILGHQWLDO�,QIRUPDWLRQ�DQG�ZLOO�SURYLGH�WKH�XSGDWHG�
GRFXPHQW�WR�++6��++6�DOVR�UHVHUYHV�WKH�ULJKW�WR�UHTXHVW�XSGDWHV�DV�QHHGHG�WR�VDWLVI\�VWDWH�
DQG�IHGHUDO�PRQLWRULQJ�UHTXLUHPHQWV�����&)5����������

�5� &2175$&725� ZLOO� HVWDEOLVK�� LPSOHPHQW� DQG� PDLQWDLQ� UHDVRQDEOH�
SURFHGXUDO��DGPLQLVWUDWLYH��SK\VLFDO�DQG� WHFKQLFDO�VDIHJXDUGV� WR�SUHVHUYH�DQG�PDLQWDLQ� WKH�
FRQILGHQWLDOLW\��LQWHJULW\��DQG�DYDLODELOLW\�RI�WKH�&RQILGHQWLDO�,QIRUPDWLRQ��DQG�ZLWK�UHVSHFW�
WR�3+,��DV�GHVFULEHG�LQ�WKH�+,3$$�3ULYDF\�DQG�6HFXULW\�5HJXODWLRQV��RU�RWKHU�DSSOLFDEOH�
ODZV�RU�UHJXODWLRQV�UHODWLQJ�WR�&RQILGHQWLDO�,QIRUPDWLRQ��WR�SUHYHQW�DQ\�XQDXWKRUL]HG�XVH�RU�
GLVFORVXUH�RI�&RQILGHQWLDO� ,QIRUPDWLRQ�DV� ORQJ�DV�&2175$&725�KDV�VXFK�&RQILGHQWLDO�
,QIRUPDWLRQ� LQ� LWV� DFWXDO� RU� FRQVWUXFWLYH� SRVVHVVLRQ�� ��� &)5� �������� �DGPLQLVWUDWLYH�
VDIHJXDUGV��� �������� �SK\VLFDO� VDIHJXDUGV��� �������� �WHFKQLFDO� VDIHJXDUGV���
��������F��SULYDF\�VDIHJXDUGV���

�6� &2175$&725�ZLOO�GHVLJQDWH�DQG�LGHQWLI\��D�3HUVRQ�RU�3HUVRQV��DV�3ULYDF\�
2IILFLDO� ��� &)5� ��������D����� DQG� ,QIRUPDWLRQ� 6HFXULW\� 2IILFLDO�� HDFK� RI� ZKRP� LV�
DXWKRUL]HG�WR�DFW�RQ�EHKDOI�RI�&2175$&725�DQG�LV�UHVSRQVLEOH�IRU�WKH�GHYHORSPHQW�DQG�
LPSOHPHQWDWLRQ�RI�WKH�SULYDF\�DQG�VHFXULW\�UHTXLUHPHQWV�LQ�WKLV�'8$��&2175$&725�ZLOO�
SURYLGH�QDPH�DQG�FXUUHQW� DGGUHVV�� SKRQH�QXPEHU� DQG�H�PDLO� DGGUHVV� IRU� VXFK�GHVLJQDWHG�
RIILFLDOV�WR�++6�XSRQ�H[HFXWLRQ�RI�WKLV�'8$�DQG�SULRU�WR�DQ\�FKDQJH��,I�VXFK�SHUVRQV�IDLO�WR�
GHYHORS�DQG�LPSOHPHQW�WKH�UHTXLUHPHQWV�RI� WKH�'8$��&2175$&725�ZLOO� UHSODFH� WKHP�
XSRQ�++6�UHTXHVW�����&)5���������D������

�7� &2175$&725�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�LWV�$XWKRUL]HG�8VHUV�HDFK�KDYH�
D� GHPRQVWUDWHG� QHHG� WR� NQRZ� DQG� KDYH� DFFHVV� WR�&RQILGHQWLDO� ,QIRUPDWLRQ� VROHO\� WR� WKH�
PLQLPXP�H[WHQW�QHFHVVDU\�WR�DFFRPSOLVK�WKH�$XWKRUL]HG�3XUSRVH�SXUVXDQW�WR�WKLV�'8$�DQG�
WKH�%DVH�&RQWUDFW��DQG�IXUWKHU��WKDW�HDFK�KDV�DJUHHG�LQ�ZULWLQJ�WR�EH�ERXQG�E\�WKH�GLVFORVXUH�
DQG�XVH� OLPLWDWLRQV�SHUWDLQLQJ� WR� WKH�&RQILGHQWLDO� ,QIRUPDWLRQ�FRQWDLQHG� LQ� WKLV�'8$�����
&)5������������������G���

�8� &2175$&725�DQG�LWV�6XEFRQWUDFWRUV�ZLOO�PDLQWDLQ�DQ�XSGDWHG��FRPSOHWH��
DFFXUDWH�DQG�QXPEHUHG�OLVW�RI�$XWKRUL]HG�8VHUV�� WKHLU�VLJQDWXUHV�� WLWOHV�DQG�WKH�GDWH�WKH\�
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DJUHHG� WR� EH� ERXQG� E\� WKH� WHUPV� RI� WKLV� '8$�� DW� DOO� WLPHV� DQG� VXSSO\� LW� WR� ++6�� DV�
GLUHFWHG��XSRQ�UHTXHVW���

�9� &2175$&725� ZLOO� LPSOHPHQW�� XSGDWH� DV� QHFHVVDU\�� DQG� GRFXPHQW�
UHDVRQDEOH� DQG� DSSURSULDWH� SROLFLHV� DQG� SURFHGXUHV� IRU� SULYDF\�� VHFXULW\� DQG� %UHDFK� RI�
&RQILGHQWLDO�,QIRUPDWLRQ�DQG�DQ�LQFLGHQW�UHVSRQVH�SODQ�IRU�DQ�(YHQW�RU�%UHDFK��WR�FRPSO\�
ZLWK�WKH�SULYDF\��VHFXULW\�DQG�EUHDFK�QRWLFH�UHTXLUHPHQWV�RI�WKLV�'8$�SULRU�WR�FRQGXFWLQJ�
ZRUN�XQGHU�WKH�6WDWHPHQW�RI�:RUN�����&)5���������������������������G�����������L������

�:� &2175$&725�ZLOO�SURGXFH�FRSLHV�RI�LWV�LQIRUPDWLRQ�VHFXULW\�DQG�SULYDF\�
SROLFLHV� DQG� SURFHGXUHV� DQG� UHFRUGV� UHODWLQJ� WR� WKH� XVH� RU� GLVFORVXUH� RI� &RQILGHQWLDO�
,QIRUPDWLRQ�UHFHLYHG�IURP��FUHDWHG�E\��RU�UHFHLYHG��XVHG�RU�GLVFORVHG�E\�&2175$&725�
IRU�DQ�$XWKRUL]HG�3XUSRVH�IRU�++6¶V�UHYLHZ�DQG�DSSURYDO�ZLWKLQ����GD\V�RI�H[HFXWLRQ�RI�
WKLV�'8$�DQG�XSRQ�UHTXHVW�E\�++6�WKH�IROORZLQJ�EXVLQHVV�GD\�RU�RWKHU�DJUHHG�XSRQ�WLPH�
IUDPH�����&)5������������������G���

�;� &2175$&725�ZLOO�PDNH�DYDLODEOH�WR�++6�DQ\�LQIRUPDWLRQ�++6�UHTXLUHV�
WR� IXOILOO� ++6
V� REOLJDWLRQV� WR� SURYLGH� DFFHVV� WR�� RU� FRSLHV� RI�� 3+,� LQ� DFFRUGDQFH� ZLWK�
+,3$$� DQG� RWKHU� DSSOLFDEOH� ODZV� DQG� UHJXODWLRQV� UHODWLQJ� WR� &RQILGHQWLDO� ,QIRUPDWLRQ��
&2175$&725�ZLOO� SURYLGH� VXFK� LQIRUPDWLRQ� LQ� D� WLPH� DQG�PDQQHU� UHDVRQDEO\� DJUHHG�
XSRQ� RU� DV� GHVLJQDWHG� E\� WKH� 6HFUHWDU\� RI� WKH� 8�6�� 'HSDUWPHQW� RI� +HDOWK� DQG� +XPDQ�
6HUYLFHV��RU�RWKHU�IHGHUDO�RU�VWDWH�ODZ�����&)5 ��������H�����L��,���

�<� &2175$&725� ZLOO� RQO\� FRQGXFW� VHFXUH� WUDQVPLVVLRQV� RI� &RQILGHQWLDO�
,QIRUPDWLRQ�ZKHWKHU�LQ�SDSHU��RUDO�RU�HOHFWURQLF�IRUP��LQ�DFFRUGDQFH�ZLWK�DSSOLFDEOH�UXOHV��
UHJXODWLRQV�DQG�ODZV��$�VHFXUH�WUDQVPLVVLRQ�RI�HOHFWURQLF�&RQILGHQWLDO�,QIRUPDWLRQ�LQ�PRWLRQ
LQFOXGHV�� EXW� LV� QRW� OLPLWHG� WR�� 6HFXUH�)LOH�7UDQVIHU� 3URWRFRO� �6)73�� RU�(QFU\SWLRQ� DW� DQ�
DSSURSULDWH� OHYHO�� ,I� UHTXLUHG�E\� UXOH�� UHJXODWLRQ�RU� ODZ��++6�&RQILGHQWLDO� ,QIRUPDWLRQ�DW�
UHVW� UHTXLUHV� (QFU\SWLRQ� XQOHVV� WKHUH� LV� RWKHU� DGHTXDWH� DGPLQLVWUDWLYH�� WHFKQLFDO�� DQG�
SK\VLFDO� VHFXULW\�� $OO� HOHFWURQLF� GDWD� WUDQVIHU� DQG� FRPPXQLFDWLRQV� RI� &RQILGHQWLDO�
,QIRUPDWLRQ� ZLOO� EH� WKURXJK� VHFXUH� V\VWHPV�� 3URRI� RI� V\VWHP�� PHGLD� RU� GHYLFH� VHFXULW\�
DQG�RU� (QFU\SWLRQ�PXVW� EH� SURGXFHG� WR�++6� QR� ODWHU� WKDQ� ��� KRXUV� DIWHU�++6
V�ZULWWHQ�
UHTXHVW� LQ� UHVSRQVH� WR� D� FRPSOLDQFH� LQYHVWLJDWLRQ�� DXGLW� RU� WKH�'LVFRYHU\� RI� DQ�(YHQW� RU�
%UHDFK��2WKHUZLVH��UHTXHVWHG�SURGXFWLRQ�RI�VXFK�SURRI�ZLOO�EH�PDGH�DV�DJUHHG�XSRQ�E\�WKH�
SDUWLHV�� 'H�LGHQWLILFDWLRQ� RI� ++6� &RQILGHQWLDO� ,QIRUPDWLRQ� LV� D� PHDQV� RI� VHFXULW\�� :LWK�
UHVSHFW� WR� GH�LGHQWLILFDWLRQ� RI� 3+,�� �VHFXUH�� PHDQV� GH�LGHQWLILHG� DFFRUGLQJ� WR� +,3$$�
3ULYDF\�VWDQGDUGV�DQG�UHJXODWRU\�JXLGDQFH�����&)5������������������G���

�=� )RU� HDFK� W\SH� RI� &RQILGHQWLDO� ,QIRUPDWLRQ� &2175$&725� FUHDWHV��
UHFHLYHV��PDLQWDLQV��XVHV��GLVFORVHV��KDV�DFFHVV�WR�RU�WUDQVPLWV�LQ�WKH�SHUIRUPDQFH�RI�WKH�
6WDWHPHQW� RI� :RUN�� &2175$&725� ZLOO� FRPSO\� ZLWK� WKH� IROORZLQJ� ODZV� UXOHV� DQG�
UHJXODWLRQV��RQO\�WR�WKH�H[WHQW�DSSOLFDEOH�DQG�UHTXLUHG�E\�ODZ��

7LWOH����3DUW�����&KDSWHU������6XEFKDSWHU�%��7H[DV�$GPLQLVWUDWLYH�&RGH���

7KH�3ULYDF\�$FW�RI�������
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20%�0HPRUDQGXP��������

7KH�)HGHUDO�,QIRUPDWLRQ�6HFXULW\�0DQDJHPHQW�$FW�RI�������),60$���

7KH�+HDOWK�,QVXUDQFH�3RUWDELOLW\�DQG�$FFRXQWDELOLW\�$FW�RI�������+,3$$��
DV�GHILQHG�LQ�WKH�'8$��

,QWHUQDO�5HYHQXH�3XEOLFDWLRQ������±�7D[�,QIRUPDWLRQ�6HFXULW\�*XLGHOLQHV�
IRU�)HGHUDO��6WDWH�DQG�/RFDO�$JHQFLHV���

1DWLRQDO� ,QVWLWXWH� RI� 6WDQGDUGV� DQG� 7HFKQRORJ\� �1,67�� 6SHFLDO�
3XEOLFDWLRQ� ������� 5HYLVLRQ� �� ±� $Q� ,QWURGXFWRU\� 5HVRXUFH� *XLGH� IRU�
,PSOHPHQWLQJ� WKH� +HDOWK� ,QVXUDQFH� 3RUWDELOLW\� DQG� $FFRXQWDELOLW\� $FW�
�+,3$$��6HFXULW\�5XOH��

1,67�6SHFLDO�3XEOLFDWLRQV��������DQG�������$�±�5HFRPPHQGHG�6HFXULW\�
&RQWUROV�IRU�)HGHUDO�,QIRUPDWLRQ�6\VWHPV�DQG�2UJDQL]DWLRQV��DV�FXUUHQWO\�
UHYLVHG���

1,67� 6SHFLDO� 3XEOLFDWLRQ� ������� ±� 6HFXULW\� *XLGH� IRU� ,QWHUFRQQHFWLQJ�
,QIRUPDWLRQ�7HFKQRORJ\�6\VWHPV���

1,67�6SHFLDO�3XEOLFDWLRQ���������*XLGHOLQHV�IRU�0HGLD�6DQLWL]DWLRQ��

1,67� 6SHFLDO� 3XEOLFDWLRQ� ��������� *XLGH� WR� 6WRUDJH� RI� (QFU\SWLRQ�
7HFKQRORJLHV�IRU�(QG�8VHU�'HYLFHV�FRQWDLQLQJ�3+,��DQG�

$Q\� RWKHU� 6WDWH� RU� )HGHUDO� ODZ�� UHJXODWLRQ�� RU� DGPLQLVWUDWLYH� UXOH� UHODWLQJ� WR� WKH� VSHFLILF�
++6�SURJUDP�DUHD�WKDW�&2175$&725�VXSSRUWV�RQ�EHKDOI�RI�++6���

�$$� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�KHUHLQ��&2175$&725�ZLOO�WUHDW�
DQ\� 3HUVRQDO� ,GHQWLI\LQJ� ,QIRUPDWLRQ� LW� FUHDWHV�� UHFHLYHV�� PDLQWDLQV�� XVHV�� WUDQVPLWV��
GHVWUR\V�DQG�RU�GLVFORVHV�LQ�DFFRUGDQFH�ZLWK�7H[DV�%XVLQHVV�DQG�&RPPHUFH�&RGH��&KDSWHU�
����DQG�RWKHU�DSSOLFDEOH�UHJXODWRU\�VWDQGDUGV�LGHQWLILHG�LQ�6HFWLRQ������=���DQG�,QGLYLGXDOO\�
,GHQWLILDEOH� +HDOWK� ,QIRUPDWLRQ� &2175$&725� FUHDWHV�� UHFHLYHV�� PDLQWDLQV�� XVHV��
WUDQVPLWV�� GHVWUR\V� DQG�RU� GLVFORVHV� LQ� DFFRUGDQFH� ZLWK� +,3$$� DQG� RWKHU� DSSOLFDEOH�
UHJXODWRU\�VWDQGDUGV�LGHQWLILHG�LQ�6HFWLRQ������=����

%5($&+�127,&(��5(3257,1*�$1'�&255(&7,21�5(48,5(0(176

%UHDFK�RU�(YHQW�1RWLILFDWLRQ�WR�++6�����&)5��������������

�$� &2175$&725�ZLOO�FRRSHUDWH�IXOO\�ZLWK�++6�LQ�LQYHVWLJDWLQJ��PLWLJDWLQJ�
WR�WKH�H[WHQW�SUDFWLFDEOH�DQG�LVVXLQJ�QRWLILFDWLRQV�GLUHFWHG�E\�++6��IRU�DQ\�(YHQW�RU�%UHDFK�
RI�&RQILGHQWLDO�,QIRUPDWLRQ�WR�WKH�H[WHQW�DQG�LQ�WKH�PDQQHU�GHWHUPLQHG�E\�++6��
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�%� &2175$&725¶6� REOLJDWLRQ� EHJLQV� DW� WKH� 'LVFRYHU\� RI� DQ� (YHQW� RU�
%UHDFK�DQG�FRQWLQXHV�DV�ORQJ�DV�UHODWHG�DFWLYLW\�FRQWLQXHV��XQWLO�DOO�HIIHFWV�RI�WKH�(YHQW�DUH�
PLWLJDWHG� WR� ++6¶V� UHDVRQDEOH� VDWLVIDFWLRQ� �WKH� �LQFLGHQW� UHVSRQVH� SHULRG���� ��� &)5�
���������

�&� %UHDFK�1RWLFH��

��� ,QLWLDO�1RWLFH���

�D� )RU�IHGHUDO�LQIRUPDWLRQ��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��)HGHUDO�
7D[�,QIRUPDWLRQ��6RFLDO�6HFXULW\�$GPLQLVWUDWLRQ�'DWD��DQG�0HGLFDLG�&OLHQW�
,QIRUPDWLRQ��ZLWKLQ�WKH�ILUVW��FRQVHFXWLYH�FORFN�KRXU�RI�'LVFRYHU\��DQG�IRU�
DOO� RWKHU� W\SHV� RI�&RQILGHQWLDO� ,QIRUPDWLRQ�QRW�PRUH� WKDQ����KRXUV� DIWHU�
'LVFRYHU\�� RU� LQ� D� WLPHIUDPH� RWKHUZLVH� DSSURYHG� E\� ++6� LQ� ZULWLQJ��
LQLWLDOO\� UHSRUW� WR� ++6
V� 3ULYDF\� DQG� 6HFXULW\� 2IILFHUV� YLD� HPDLO� DW��
SULYDF\#++6&�VWDWH�W[�XV�DQG�WR�WKH�++6�GLYLVLRQ�UHVSRQVLEOH�IRU�WKLV�
'8$��DQG�,56�3XEOLFDWLRQ�������3ULYDF\�$FW�RI�������DV�DPHQGHG�E\�WKH�
&RPSXWHU�0DWFKLQJ�DQG�3ULYDF\�3URWHFWLRQ�$FW�RI���������8�6�&�������D��
20%� 0HPRUDQGXP� ������ DV� FLWHG� LQ� ++6&�&06� &RQWUDFWV� IRU�
LQIRUPDWLRQ�H[FKDQJH��

�E� 5HSRUW� DOO� LQIRUPDWLRQ� UHDVRQDEO\� DYDLODEOH� WR�
&2175$&725�DERXW�WKH�(YHQW�RU�%UHDFK�RI�WKH�SULYDF\�RU�VHFXULW\�RI�
&RQILGHQWLDO�,QIRUPDWLRQ�����&)5���������

�F� 1DPH�� DQG� SURYLGH� FRQWDFW� LQIRUPDWLRQ� WR� ++6� IRU��
&2175$&725
V� VLQJOH� SRLQW� RI� FRQWDFW� ZKR� ZLOO� FRPPXQLFDWH� ZLWK�
++6�ERWK�RQ�DQG�RII�EXVLQHVV�KRXUV�GXULQJ�WKH�LQFLGHQW�UHVSRQVH�SHULRG��

��� )RUPDO� 1RWLFH�� 1R� ODWHU� WKDQ� WZR� EXVLQHVV� GD\V� DIWHU� WKH� ,QLWLDO�
1RWLFH�DERYH��SURYLGH�IRUPDO�QRWLILFDWLRQ�WR�SULYDF\#++6&�VWDWH�W[�XV�DQG�WR�WKH�
++6� GLYLVLRQ� UHVSRQVLEOH� IRU� WKLV� '8$�� LQFOXGLQJ� DOO� UHDVRQDEO\� DYDLODEOH�
LQIRUPDWLRQ� DERXW� WKH� (YHQW� RU� %UHDFK�� DQG� &2175$&725
V� LQYHVWLJDWLRQ��
LQFOXGLQJ�ZLWKRXW� OLPLWDWLRQ� DQG� WR� WKH� H[WHQW� DYDLODEOH��)RU� �D�� �� �P�� EHORZ�� ���
&)5��������������

�D� 7KH�GDWH�WKH�(YHQW�RU�%UHDFK�RFFXUUHG��

�E� 7KH� GDWH� RI� &2175$&725
V� DQG�� LI� DSSOLFDEOH��
6XEFRQWUDFWRU
V�'LVFRYHU\��

�F� $�EULHI�GHVFULSWLRQ�RI�WKH�(YHQW�RU�%UHDFK��LQFOXGLQJ�KRZ�LW�
RFFXUUHG�DQG�ZKR�LV�UHVSRQVLEOH��RU�K\SRWKHVHV��LI�QRW�\HW�GHWHUPLQHG���

�G� $� EULHI� GHVFULSWLRQ� RI� &2175$&725
V� LQYHVWLJDWLRQ� DQG�
WKH�VWDWXV�RI�WKH�LQYHVWLJDWLRQ��

'RFX6LJQ�(QYHORSH�,'�����������%�)�����)�$$%)�������)����)
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�H� $� GHVFULSWLRQ� RI� WKH� W\SHV� DQG� DPRXQW� RI� &RQILGHQWLDO�
,QIRUPDWLRQ�LQYROYHG��

�I� ,GHQWLILFDWLRQ� RI� DQG� QXPEHU� RI� DOO� ,QGLYLGXDOV� UHDVRQDEO\�
EHOLHYHG�WR�EH�DIIHFWHG��LQFOXGLQJ�ILUVW�DQG�ODVW�QDPH�RI�WKH�,QGLYLGXDO�DQG�
LI�DSSOLFDEOH�WKH��/HJDOO\�$XWKRUL]HG�5HSUHVHQWDWLYH��ODVW�NQRZQ�DGGUHVV��
DJH�� WHOHSKRQH� QXPEHU�� DQG� HPDLO� DGGUHVV� LI� LW� LV� D� SUHIHUUHG� FRQWDFW�
PHWKRG�� WR� WKH� H[WHQW� NQRZQ� RU� FDQ� EH� UHDVRQDEO\� GHWHUPLQHG� E\�
&2175$&725�DW�WKDW�WLPH��

�J� �&2175$&725¶V� LQLWLDO� ULVN� DVVHVVPHQW� RI� WKH� (YHQW� RU�
%UHDFK�GHPRQVWUDWLQJ�ZKHWKHU�LQGLYLGXDO�RU�RWKHU�QRWLFHV�DUH�UHTXLUHG�E\�
DSSOLFDEOH� ODZ� RU� WKLV�'8$� IRU�++6� DSSURYDO�� LQFOXGLQJ� DQ� DQDO\VLV� RI�
ZKHWKHU� WKHUH� LV� D� ORZ� SUREDELOLW\� RI� FRPSURPLVH� RI� WKH� &RQILGHQWLDO�
,QIRUPDWLRQ�RU�ZKHWKHU�DQ\�OHJDO�H[FHSWLRQV�WR�QRWLILFDWLRQ�DSSO\��

�K� &2175$&725
V�UHFRPPHQGDWLRQ�IRU�++6¶V�DSSURYDO�DV�WR�
WKH� VWHSV� ,QGLYLGXDOV� DQG�RU� &2175$&725� RQ� EHKDOI� RI� ,QGLYLGXDOV��
VKRXOG� WDNH� WR� SURWHFW� WKH� ,QGLYLGXDOV� IURP� SRWHQWLDO� KDUP�� LQFOXGLQJ�
ZLWKRXW� OLPLWDWLRQ� &2175$&725¶V� SURYLVLRQ� RI� QRWLILFDWLRQV�� FUHGLW�
SURWHFWLRQ�� FODLPV�PRQLWRULQJ�� DQG�DQ\� VSHFLILF�SURWHFWLRQV� IRU�D�/HJDOO\�
$XWKRUL]HG�5HSUHVHQWDWLYH�WR�WDNH�RQ�EHKDOI�RI�DQ�,QGLYLGXDO�ZLWK�VSHFLDO�
FDSDFLW\�RU�FLUFXPVWDQFHV��

�L� 7KH�VWHSV�&2175$&725�KDV�WDNHQ�WR�PLWLJDWH�WKH�KDUP�RU�
SRWHQWLDO� KDUP� FDXVHG� �LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ� WKH� SURYLVLRQ� RI�
VXIILFLHQW�UHVRXUFHV�WR�PLWLJDWH���

�M� 7KH�VWHSV�&2175$&725�KDV�WDNHQ��RU�ZLOO�WDNH��WR�SUHYHQW�
RU�UHGXFH�WKH�OLNHOLKRRG�RI�UHFXUUHQFH�RI�D�VLPLODU�(YHQW�RU�%UHDFK���

�N� ,GHQWLI\�� GHVFULEH� RU� HVWLPDWH� WKH� 3HUVRQV�� :RUNIRUFH��
6XEFRQWUDFWRU�� RU� ,QGLYLGXDOV� DQG� DQ\� ODZ� HQIRUFHPHQW� WKDW� PD\� EH�
LQYROYHG�LQ�WKH�(YHQW�RU�%UHDFK��

�O� $� UHDVRQDEOH� VFKHGXOH� IRU� &2175$&725� WR� SURYLGH�
UHJXODU�XSGDWHV�GXULQJ�QRUPDO�EXVLQHVV�KRXUV�WR�WKH�IRUHJRLQJ�LQ�WKH�IXWXUH�
IRU� UHVSRQVH� WR� WKH� (YHQW� RU� %UHDFK�� EXW� QR� OHVV� WKDQ� HYHU\� WKUHH� ����
EXVLQHVV� GD\V� RU� DV� RWKHUZLVH� GLUHFWHG� E\� ++6�� LQFOXGLQJ� LQIRUPDWLRQ�
DERXW�ULVN�HVWLPDWLRQV��UHSRUWLQJ��QRWLILFDWLRQ��LI�DQ\��PLWLJDWLRQ��FRUUHFWLYH�
DFWLRQ�� URRW� FDXVH� DQDO\VLV� DQG� ZKHQ� VXFK� DFWLYLWLHV� DUH� H[SHFWHG� WR� EH�
FRPSOHWHG��DQG�

�P� $Q\� UHDVRQDEO\� DYDLODEOH�� SHUWLQHQW� LQIRUPDWLRQ�� GRFXPHQWV�
RU� UHSRUWV� UHODWHG� WR� DQ� (YHQW� RU� %UHDFK� WKDW� ++6� UHTXHVWV� IROORZLQJ�
'LVFRYHU\��
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,QYHVWLJDWLRQ�� 5HVSRQVH� DQG� 0LWLJDWLRQ�� ��� &)5� ��������� ���� DQG� �����
��������

�$� &2175$&725�ZLOO�LPPHGLDWHO\�FRQGXFW�D�IXOO�DQG�FRPSOHWH�LQYHVWLJDWLRQ��
UHVSRQG� WR� WKH�(YHQW� RU�%UHDFK�� FRPPLW�QHFHVVDU\� DQG� DSSURSULDWH� VWDII� DQG� UHVRXUFHV� WR�
H[SHGLWLRXVO\�UHVSRQG��DQG�UHSRUW�DV�UHTXLUHG�WR�DQG�E\�++6�IRU�LQFLGHQW�UHVSRQVH�SXUSRVHV�
DQG� IRU� SXUSRVHV� RI� ++6¶V� FRPSOLDQFH� ZLWK� UHSRUW� DQG� QRWLILFDWLRQ� UHTXLUHPHQWV�� WR� WKH�
UHDVRQDEOH�VDWLVIDFWLRQ�RI�++6��

�%� �&2175$&725� ZLOO� FRPSOHWH� RU� SDUWLFLSDWH� LQ� D� ULVN� DVVHVVPHQW� DV�
GLUHFWHG�E\�++6�IROORZLQJ�DQ�(YHQW�RU�%UHDFK��DQG�SURYLGH�WKH�ILQDO�DVVHVVPHQW��FRUUHFWLYH�
DFWLRQV�DQG�PLWLJDWLRQV�WR�++6�IRU�UHYLHZ�DQG�DSSURYDO���

�&� &2175$&725� ZLOO� IXOO\� FRRSHUDWH� ZLWK� ++6� WR� UHVSRQG� WR� LQTXLULHV�
DQG�RU� SURFHHGLQJV� E\� VWDWH� DQG� IHGHUDO� DXWKRULWLHV�� 3HUVRQV� DQG�RU� ,QGLYLGXDOV� DERXW� WKH�
(YHQW�RU�%UHDFK��

�'� &2175$&725�ZLOO�IXOO\�FRRSHUDWH�ZLWK�++6
V�HIIRUWV�WR�VHHN�DSSURSULDWH�
LQMXQFWLYH� UHOLHI� RU� RWKHUZLVH� SUHYHQW� RU� FXUWDLO� VXFK� (YHQW� RU� %UHDFK�� RU� WR� UHFRYHU� RU�
SURWHFW� DQ\� &RQILGHQWLDO� ,QIRUPDWLRQ�� LQFOXGLQJ� FRPSO\LQJ� ZLWK� UHDVRQDEOH� FRUUHFWLYH�
DFWLRQ�RU�PHDVXUHV�� DV� VSHFLILHG�E\�++6� LQ� D�&RUUHFWLYH�$FWLRQ�3ODQ� LI� GLUHFWHG�E\�++6�
XQGHU�WKH�%DVH�&RQWUDFW��

%UHDFK�1RWLILFDWLRQ�WR�,QGLYLGXDOV�DQG�5HSRUWLQJ�WR�$XWKRULWLHV��7H[��%XV��	�
&RPP�� &RGH� ���������� ��� &)5� �������� �,QGLYLGXDOV��� �������� �0HGLD��� ��������
�$XWKRULWLHV��

�$� ++6� PD\� GLUHFW� &2175$&725� WR� SURYLGH� %UHDFK� QRWLILFDWLRQ� WR�
,QGLYLGXDOV��UHJXODWRUV�RU�WKLUG�SDUWLHV��DV�VSHFLILHG�E\�++6�IROORZLQJ�D�%UHDFK���

�%� &2175$&725� VKDOO� JLYH� ++6� DQ� RSSRUWXQLW\� WR� UHYLHZ� DQG� SURYLGH�
IHHGEDFN� WR� &2175$&725� DQG� WR� FRQILUP� WKDW� &2175$&725
V� QRWLFH� PHHWV� DOO�
UHJXODWRU\� UHTXLUHPHQWV� UHJDUGLQJ� WKH� WLPH�� PDQQHU� DQG� FRQWHQW� RI� DQ\� QRWLILFDWLRQ� WR�
,QGLYLGXDOV�� UHJXODWRUV� RU� WKLUG�SDUWLHV�� RU� DQ\� QRWLFH� UHTXLUHG� E\� RWKHU� VWDWH� RU� IHGHUDO�
DXWKRULWLHV�� ++6� VKDOO� KDYH� WHQ� ����� EXVLQHVV� GD\V� WR� SURYLGH� VDLG� IHHGEDFN� WR�
&2175$&725�� 1RWLFH� OHWWHUV� ZLOO� EH� LQ� &2175$&725
V� QDPH� DQG� RQ�
&2175$&725
V� OHWWHUKHDG�� XQOHVV� RWKHUZLVH�GLUHFWHG�E\�++6�� DQG�ZLOO� FRQWDLQ� FRQWDFW�
LQIRUPDWLRQ�� LQFOXGLQJ� WKH� QDPH� DQG� WLWOH� RI� &2175$&725
V� UHSUHVHQWDWLYH�� DQ� HPDLO�
DGGUHVV�DQG�D�WROO�IUHH�WHOHSKRQH�QXPEHU��LI�UHTXLUHG�E\�DSSOLFDEOH�ODZ��UXOH��RU�UHJXODWLRQ��
IRU�WKH�,QGLYLGXDO�WR�REWDLQ�DGGLWLRQDO�LQIRUPDWLRQ���

�&� &2175$&725�ZLOO�SURYLGH�++6�ZLWK�FRSLHV�RI�GLVWULEXWHG�DQG�DSSURYHG�
FRPPXQLFDWLRQV��

�'� &2175$&725�ZLOO� KDYH� WKH� EXUGHQ� RI� GHPRQVWUDWLQJ� WR� WKH� UHDVRQDEOH�
VDWLVIDFWLRQ�RI�++6� WKDW� DQ\�QRWLILFDWLRQ� UHTXLUHG�E\�++6�ZDV� WLPHO\�PDGH�� ,I� WKHUH� DUH�
GHOD\V� RXWVLGH� RI� &2175$&725
V� FRQWURO�� &2175$&725� ZLOO� SURYLGH� ZULWWHQ�
GRFXPHQWDWLRQ�RI�WKH�UHDVRQV�IRU�WKH�GHOD\���
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�(� ,I�++6�GHOHJDWHV�QRWLFH�UHTXLUHPHQWV�WR�&2175$&725��++6�VKDOO��LQ�WKH�
WLPH� DQG� PDQQHU� UHDVRQDEO\� UHTXHVWHG� E\� &2175$&725�� FRRSHUDWH� DQG� DVVLVW� ZLWK�
&2175$&725¶V�LQIRUPDWLRQ�UHTXHVWV�LQ�RUGHU�WR�PDNH�VXFK�QRWLILFDWLRQV�DQG�UHSRUWV��

67$7(0(17�2)�:25.�

³6WDWHPHQW�RI�:RUN´�PHDQV�WKH�VHUYLFHV�DQG�GHOLYHUDEOHV�WR�EH�SHUIRUPHG�RU�SURYLGHG�E\�
&2175$&725��RU�RQ�EHKDOI�RI�&2175$&725�E\�LWV�6XEFRQWUDFWRUV�RU�DJHQWV�IRU�++6�WKDW�DUH�
GHVFULEHG�LQ�GHWDLO�LQ�WKH�%DVH�&RQWUDFW��7KH�6WDWHPHQW�RI�:RUN��LQFOXGLQJ�DQ\�IXWXUH�DPHQGPHQWV�
WKHUHWR��LV�LQFRUSRUDWHG�E\�UHIHUHQFH�LQ�WKLV�'8$�DV�LI�VHW�RXW�ZRUG�IRU�ZRUG�KHUHLQ��

*(1(5$/�3529,6,216�

2YHUVLJKW�RI�&RQILGHQWLDO�,QIRUPDWLRQ�

� &2175$&725�DFNQRZOHGJHV�DQG�DJUHHV� WKDW�++6� LV�HQWLWOHG� WR�RYHUVHH�DQG�PRQLWRU�
&2175$&725
V� DFFHVV� WR� DQG� FUHDWLRQ�� UHFHLSW�� PDLQWHQDQFH�� XVH�� GLVFORVXUH� RI� WKH�
&RQILGHQWLDO�,QIRUPDWLRQ�WR�FRQILUP�WKDW�&2175$&725�LV�LQ�FRPSOLDQFH�ZLWK�WKLV�'8$��

++6�&RPPLWPHQW�DQG�2EOLJDWLRQV�

� ++6�ZLOO�QRW�UHTXHVW�&2175$&725�WR�FUHDWH��PDLQWDLQ��WUDQVPLW��XVH�RU�GLVFORVH�3+,�
LQ�DQ\�PDQQHU�WKDW�ZRXOG�QRW�EH�SHUPLVVLEOH�XQGHU�DSSOLFDEOH�ODZ�LI�GRQH�E\�++6��

�++6�5LJKW�WR�,QVSHFWLRQ

$W� DQ\� WLPH� XSRQ� UHDVRQDEOH� QRWLFH� WR� &2175$&725�� RU� LI� ++6� GHWHUPLQHV� WKDW�
&2175$&725�KDV�YLRODWHG�WKLV�'8$��++6��GLUHFWO\�RU�WKURXJK�LWV�DJHQW��ZLOO�KDYH�WKH�ULJKW�WR�
LQVSHFW� WKH�IDFLOLWLHV��V\VWHPV��ERRNV�DQG�UHFRUGV�RI�&2175$&725�WR�PRQLWRU�FRPSOLDQFH�ZLWK�
WKLV�'8$��)RU� SXUSRVHV� RI� WKLV� VXEVHFWLRQ��++6¶V� DJHQW�V�� LQFOXGH��ZLWKRXW� OLPLWDWLRQ�� WKH�++6�
2IILFH�RI�WKH�,QVSHFWRU�*HQHUDO�RU�WKH�2IILFH�RI�WKH�$WWRUQH\�*HQHUDO�RI�7H[DV��RXWVLGH�FRQVXOWDQWV�
RU�OHJDO�FRXQVHO�RU�RWKHU�GHVLJQHH���

7HUP��7HUPLQDWLRQ�RI�'8$��6XUYLYDO��

7KLV�'8$�ZLOO�EH�HIIHFWLYH�RQ�WKH�GDWH�RQ�ZKLFK�&2175$&725�H[HFXWHV�WKH�'8$��DQG�
ZLOO�WHUPLQDWH�XSRQ�WHUPLQDWLRQ�RI�WKH�%DVH�&RQWUDFW�DQG�DV�VHW�IRUWK�KHUHLQ��,I�WKH�%DVH�&RQWUDFW�LV�
H[WHQGHG�RU�DPHQGHG��WKLV�'8$�VKDOO�EH�H[WHQGHG�RU�DPHQGHG�FRQFXUUHQW�ZLWK�VXFK�H[WHQVLRQ�RU�
DPHQGPHQW��

�$� ++6� PD\� LPPHGLDWHO\� WHUPLQDWH� WKLV� '8$� DQG� %DVH� &RQWUDFW� XSRQ� D�
PDWHULDO�YLRODWLRQ�RI�WKLV�'8$��

�%� 7HUPLQDWLRQ�RU�([SLUDWLRQ�RI�WKLV�'8$�ZLOO�QRW�UHOLHYH�&2175$&725�RI�
LWV�REOLJDWLRQ�WR�UHWXUQ�RU�'HVWUR\�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�DV�VHW�IRUWK�LQ�WKLV�'8$�DQG�
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WR� FRQWLQXH� WR� VDIHJXDUG� WKH� &RQILGHQWLDO� ,QIRUPDWLRQ� XQWLO� VXFK� WLPH� DV� GHWHUPLQHG� E\�
++6��

�&� ,I�++6�GHWHUPLQHV�WKDW�&2175$&725�KDV�YLRODWHG�D�PDWHULDO�WHUP�RI�WKLV�
'8$��++6�PD\�LQ�LWV�VROH�GLVFUHWLRQ��

��� ([HUFLVH�DQ\�RI�LWV�ULJKWV�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�UHSRUWV��DFFHVV�
DQG�LQVSHFWLRQ�XQGHU�WKLV�'8$�DQG�RU�WKH�%DVH�&RQWUDFW��RU�

��� 5HTXLUH� &2175$&725� WR� VXEPLW� WR� D� &RUUHFWLYH� $FWLRQ� 3ODQ��
LQFOXGLQJ� D� SODQ� IRU� PRQLWRULQJ� DQG� SODQ� IRU� UHSRUWLQJ�� DV� ++6� PD\� GHWHUPLQH�
QHFHVVDU\�WR�PDLQWDLQ�FRPSOLDQFH�ZLWK�WKLV�'8$��RU�

��� 3URYLGH� &2175$&725� ZLWK� D� UHDVRQDEOH� SHULRG� WR� FXUH� WKH�
YLRODWLRQ�DV�GHWHUPLQHG�E\�++6��RU�

��� 7HUPLQDWH�WKH�'8$�DQG�%DVH�&RQWUDFW�LPPHGLDWHO\��DQG�VHHN�UHOLHI�
LQ�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�LQ�7H[DV��

%HIRUH� H[HUFLVLQJ� DQ\� RI� WKHVH� RSWLRQV�� ++6� ZLOO� SURYLGH� ZULWWHQ� QRWLFH� WR�
&2175$&725� GHVFULELQJ� WKH� YLRODWLRQ�� WKH� UHTXHVWHG� FRUUHFWLYH� DFWLRQ�
&2175$&725�PD\� WDNH� WR�FXUH� WKH�DOOHJHG�YLRODWLRQ��DQG� WKH�DFWLRQ�++6� LQWHQGV� WR�
WDNH�LI�WKH�DOOHJHG�YLRODWHG�LV�QRW�WLPHO\�FXUHG�E\�&2175$&725���

�'� ,I�QHLWKHU�WHUPLQDWLRQ�QRU�FXUH�LV�IHDVLEOH��++6�VKDOO�UHSRUW�WKH�YLRODWLRQ�WR�
WKH�6HFUHWDU\�RI�WKH�8�6��'HSDUWPHQW�RI�+HDOWK�DQG�+XPDQ�6HUYLFHV�

�(� 7KH�GXWLHV�RI�&2175$&725�RU�LWV�6XEFRQWUDFWRU�XQGHU�WKLV�'8$�VXUYLYH�
WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�'8$�XQWLO�DOO�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�LV�'HVWUR\HG�
RU�UHWXUQHG�WR�++6��DV�UHTXLUHG�E\�WKLV�'8$��

*RYHUQLQJ�/DZ��9HQXH�DQG�/LWLJDWLRQ��

�$� 7KH� YDOLGLW\�� FRQVWUXFWLRQ� DQG� SHUIRUPDQFH� RI� WKLV� '8$� DQG� WKH� OHJDO�
UHODWLRQV�DPRQJ�WKH�3DUWLHV�WR�WKLV�'8$�ZLOO�EH�JRYHUQHG�E\�DQG�FRQVWUXHG�LQ�DFFRUGDQFH�
ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�7H[DV���

�%� 7KH�3DUWLHV�DJUHH�WKDW�WKH�FRXUWV�RI�7H[DV��ZLOO�EH�WKH�H[FOXVLYH�YHQXH�IRU�DQ\�
OLWLJDWLRQ�� VSHFLDO� SURFHHGLQJ� RU� RWKHU� SURFHHGLQJ� DV� EHWZHHQ� WKH� SDUWLHV� WKDW� PD\� EH�
EURXJKW��RU�DULVH�RXW�RI��RU�LQ�FRQQHFWLRQ�ZLWK��RU�E\�UHDVRQ�RI�WKLV�'8$���

,QMXQFWLYH�5HOLHI�

�$� &2175$&725�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�++6�PD\�VXIIHU�LUUHSDUDEOH�
LQMXU\�LI�&2175$&725�RU�LWV�6XEFRQWUDFWRU�IDLOV�WR�FRPSO\�ZLWK�DQ\�RI�WKH�WHUPV�RI�WKLV�
'8$�ZLWK�UHVSHFW�WR�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�RU�D�SURYLVLRQ�RI�+,3$$�RU�RWKHU�ODZV�RU�
UHJXODWLRQV�DSSOLFDEOH�WR�&RQILGHQWLDO�,QIRUPDWLRQ���
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�%� &2175$&725�IXUWKHU�DJUHHV�WKDW�PRQHWDU\�GDPDJHV�PD\�EH�LQDGHTXDWH�WR�
FRPSHQVDWH� ++6� IRU� &2175$&725
V� RU� LWV� 6XEFRQWUDFWRU
V� IDLOXUH� WR� FRPSO\��
$FFRUGLQJO\�� &2175$&725� DJUHHV� WKDW� ++6� ZLOO�� LQ� DGGLWLRQ� WR� DQ\� RWKHU� UHPHGLHV�
DYDLODEOH�WR�LW�DW�ODZ�RU�LQ�HTXLW\��EH�HQWLWOHG�WR�VHHN�LQMXQFWLYH�UHOLHI�ZLWKRXW�SRVWLQJ�D�ERQG�
DQG� ZLWKRXW� WKH� QHFHVVLW\� RI� GHPRQVWUDWLQJ� DFWXDO� GDPDJHV�� WR� HQIRUFH� WKH� WHUPV� RI� WKLV�
'8$���

5HVSRQVLELOLW\��

7R� WKH� H[WHQW� SHUPLWWHG� E\� WKH� 7H[DV� &RQVWLWXWLRQ�� ODZV� DQG� UXOHV�� DQG� ZLWKRXW� ZDLYLQJ� DQ\�
LPPXQLWLHV�RU�GHIHQVHV�DYDLODEOH�WR�&2175$&725�DV�D�JRYHUQPHQWDO�HQWLW\��&2175$&725�
VKDOO� EH� VROHO\� UHVSRQVLEOH� IRU� LWV� RZQ� DFWV� DQG� RPLVVLRQV� DQG� WKH� DFWV� DQG� RPLVVLRQV� RI� LWV�
HPSOR\HHV��GLUHFWRUV��RIILFHUV��6XEFRQWUDFWRUV�DQG�DJHQWV����++6�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�
LWV�RZQ�DFWV�DQG�RPLVVLRQV���

����� ,QVXUDQFH�

�$� $V�D�JRYHUQPHQWDO�HQWLW\��DQG�LQ�DFFRUGDQFH�ZLWK�WKH�OLPLWV�RI�WKH�7H[DV�7RUW�
&ODLPV�$FW��&KDSWHU�����RI�WKH�7H[DV�&LYLO�3UDFWLFH�DQG�5HPHGLHV�&RGH��&2175$&725�
HLWKHU� PDLQWDLQV� FRPPHUFLDO� LQVXUDQFH� RU� VHOI�LQVXUHV� ZLWK� SROLF\� OLPLWV� LQ� DQ� DPRXQW�
VXIILFLHQW�WR�FRYHU�&2175$&725
V�OLDELOLW\�DULVLQJ�XQGHU�WKLV�'8$��&2175$&725�ZLOO�
UHTXHVW� WKDW�++6�EH�QDPHG�DV�DQ�DGGLWLRQDO� LQVXUHG��++6&�UHVHUYHV�WKH�ULJKW�WR�FRQVLGHU�
DOWHUQDWLYH�PHDQV�IRU�&2175$&725�WR�VDWLVI\�&2175$&725
V�ILQDQFLDO�UHVSRQVLELOLW\�
XQGHU� WKLV�'8$��1RWKLQJ�KHUHLQ�VKDOO� UHOLHYH�&2175$&725�RI� LWV� ILQDQFLDO�REOLJDWLRQV�
VHW�IRUWK�LQ�WKLV�'8$�LI�&2175$&725�IDLOV�WR�PDLQWDLQ�LQVXUDQFH���

�%� &2175$&725� ZLOO� SURYLGH� ++6� ZLWK� ZULWWHQ� SURRI� WKDW� UHTXLUHG�
LQVXUDQFH�FRYHUDJH�LV�LQ�HIIHFW��DW�WKH�UHTXHVW�RI�++6�

)HHV�DQG�&RVWV�

([FHSW�DV�RWKHUZLVH�VSHFLILHG�LQ�WKLV�'8$�RU�WKH�%DVH�&RQWUDFW��LI�DQ\�OHJDO�DFWLRQ�RU�RWKHU�
SURFHHGLQJ�LV�EURXJKW�IRU�WKH�HQIRUFHPHQW�RI�WKLV�'8$��RU�EHFDXVH�RI�DQ�DOOHJHG�GLVSXWH��FRQWUDFW�
YLRODWLRQ��(YHQW��%UHDFK��GHIDXOW��PLVUHSUHVHQWDWLRQ��RU�LQMXQFWLYH�DFWLRQ��LQ�FRQQHFWLRQ�ZLWK�DQ\�RI�
WKH� SURYLVLRQV� RI� WKLV� '8$�� HDFK� SDUW\� ZLOO� EHDU� WKHLU� RZQ� OHJDO� H[SHQVHV� DQG� WKH� RWKHU� FRVW�
LQFXUUHG�LQ�WKDW�DFWLRQ�RU�SURFHHGLQJ���

(QWLUHW\�RI�WKH�&RQWUDFW�

7KLV�'8$�LV�LQFRUSRUDWHG�E\�UHIHUHQFH�LQWR�WKH�%DVH�&RQWUDFW�DV�DQ�DPHQGPHQW�WKHUHWR�
DQG�� WRJHWKHU�ZLWK� WKH�%DVH�&RQWUDFW�� FRQVWLWXWHV� WKH�HQWLUH� DJUHHPHQW�EHWZHHQ� WKH�SDUWLHV��1R�
FKDQJH��ZDLYHU��RU�GLVFKDUJH�RI�REOLJDWLRQV�DULVLQJ�XQGHU�WKRVH�GRFXPHQWV�ZLOO�EH�YDOLG�XQOHVV�LQ�
ZULWLQJ�DQG�H[HFXWHG�E\�WKH�SDUW\�DJDLQVW�ZKRP�VXFK�FKDQJH��ZDLYHU��RU�GLVFKDUJH�LV�VRXJKW�WR�
EH�HQIRUFHG��,I�DQ\�SURYLVLRQ�RI�WKH�%DVH�&RQWUDFW��LQFOXGLQJ�DQ\�*HQHUDO�3URYLVLRQV�RU�8QLIRUP�
7HUPV�DQG�&RQGLWLRQV��FRQIOLFWV�ZLWK�WKLV�'8$��WKLV�'8$�FRQWUROV��

$XWRPDWLF�$PHQGPHQW�DQG�,QWHUSUHWDWLRQ��

'RFX6LJQ�(QYHORSH�,'�����������%�)�����)�$$%)�������)����)



++6�&RQWUDFW�1R��++6�������������

++6�'DWD�8VH�$JUHHPHQW��PRGLILHG�Y�������/RFDO�+HDOWK�'HSDUWPHQWV��2FWREHU���������
3DJH����RI����

,I�WKHUH�LV��L��D�FKDQJH�LQ�DQ\�ODZ��UHJXODWLRQ�RU�UXOH��VWDWH�RU�IHGHUDO��DSSOLFDEOH�WR�+,33$�DQG�RU�
&RQILGHQWLDO�,QIRUPDWLRQ��RU��LL��DQ\�FKDQJH�LQ�WKH�MXGLFLDO�RU�DGPLQLVWUDWLYH�LQWHUSUHWDWLRQ�RI�DQ\�
VXFK�ODZ��UHJXODWLRQ�RU�UXOH���XSRQ�WKH�HIIHFWLYH�GDWH�RI�VXFK�FKDQJH��WKLV�'8$�VKDOO�EH�GHHPHG�
WR� KDYH� EHHQ� DXWRPDWLFDOO\� DPHQGHG�� LQWHUSUHWHG� DQG� UHDG� VR� WKDW� WKH� REOLJDWLRQV� LPSRVHG� RQ�
++6�DQG�RU�&2175$&725� UHPDLQ� LQ� FRPSOLDQFH�ZLWK� VXFK�FKDQJHV��$Q\�DPELJXLW\� LQ� WKLV�
'8$�ZLOO�EH�UHVROYHG�LQ�IDYRU�RI�D�PHDQLQJ�WKDW�SHUPLWV�++6�DQG�&2175$&725�WR�FRPSO\�
ZLWK�+,3$$�RU�DQ\�RWKHU�ODZ�DSSOLFDEOH�WR�&RQILGHQWLDO�,QIRUPDWLRQ��

$87+25,7<�72�(;(&87(

7KH�3DUWLHV�KDYH�H[HFXWHG�WKLV�'8$�LQ�WKHLU�FDSDFLWLHV�DV�VWDWHG�EHORZ�ZLWK�DXWKRULW\�WR�ELQG�WKHLU�
RUJDQL]DWLRQV�RQ�WKH�GDWHV�VHW�IRUWK�E\�WKHLU�VLJQDWXUHV��

,1�:,71(66�+(5(2)��++6�DQG�&2175$&725�KDYH�HDFK�FDXVHG�WKLV�'8$�WR�EH�VLJQHG�DQG�
GHOLYHUHG�E\�LWV�GXO\�DXWKRUL]HG�UHSUHVHQWDWLYH�

7(;$6�+($/7+�$1'�+80$1�6(59,&(6�

%<�� � � � � � �
1$0(���

7,7/(�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

&2175$&725

%<�� � � � � � �
1$0(�� �

7,7/(�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

'$7(� BBBBBBBBBBBBBBBBBBBBB '$7(� BBBBBBBBBBBBBBBBBBBB BB
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&RQWUDFWRU�LV�UHVSRQVLEOH�IRU�UHYLHZLQJ�DQG�FRPSO\LQJ�ZLWK�DQ\�DSSOLFDEOH�VWDWXWHV��UXOHV��UHJXODWLRQV��H[HFXWLYH�
RUGHUV�DQG�SROLFLHV�� 7R�WKH�H[WHQW�DSSOLFDEOH�WR�&RQWUDFWRU��&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�WKH�IROORZLQJ��

D� 6WDWXWHV��UXOHV��UHJXODWLRQV��DQG�'6+6�SROLF\��DQG�DQ\�RI�WKHLU�VXEVHTXHQW�DPHQGPHQWV��WKDW��
FROOHFWLYHO\�SURKLELW�GLVFULPLQDWLRQ��H[FOXVLRQ�IURP�RU�OLPLWDWLRQ�RI�SDUWLFLSDWLRQ�LQ�SURJUDPV��EHQHILWV��
RU�DFWLYLWLHV�RU�GHQLDO�RI�DQ\�DLG��FDUH��VHUYLFH�RU�RWKHU�EHQHILW�RQ�WKH�EDVLV�RI�UDFH��FRORU��QDWLRQDO�RULJLQ��
OLPLWHG�(QJOLVK�SURILFLHQF\��VH[��VH[XDO�RULHQWDWLRQ��ZKHUH�DSSOLFDEOH���GLVDELOLWLHV��DJH��VXEVWDQFH��
DEXVH��SROLWLFDO�EHOLHI�RU�UHOLJLRQ��
�� 7LWOH�9,�RI�WKH�&LYLO�5LJKWV�$FW�RI����������86&��������G�HW�VHT���
�� 7LWOH�,;�RI�WKH�(GXFDWLRQ�$PHQGPHQWV�RI����������86&���������������DQG������������
�� 6HFWLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI����������86&�������D���
�� $PHULFDQV�ZLWK�'LVDELOLWLHV�$FW�RI����������86&����������HW�VHT���
�� $JH�'LVFULPLQDWLRQ�$FW�RI����������86&���������������
�� &RPSUHKHQVLYH�$OFRKRO�$EXVH�DQG�$OFRKROLVP�3UHYHQWLRQ��7UHDWPHQW�DQG�5HKDELOLWDWLRQ�$FW�RI�

���������86&������GG��E������������&)5�3DUWV������������DQG�����
�� 8�6��'HSDUWPHQW�RI�/DERU��(TXDO�(PSOR\PHQW�2SSRUWXQLW\�(�2���������
�� 7H[��/DERU�&RGH�&KDSWHU�����
�� )RRG�6WDPS�$FW�RI���������86&���������HW�VHT����
��� ([HFXWLYH�2UGHU�����������&)5�3DUW����RU���&)5�3DUW����UHJDUGLQJ�HTXDO�WUHDWPHQW�DQG�

RSSRUWXQLW\�IRU�UHOLJLRXV�RUJDQL]DWLRQV��
��� 'UXJ�$EXVH�2IILFH�DQG�7UHDWPHQW�$FW�RI����������86&���������HW�VHT���UHODWLQJ�WR�GUXJ�DEXVH��
��� 3XEOLF�+HDOWK�6HUYLFH�$FW�RI��������������DQG���������86&������GG����DQG����&)5�SW�����UHODWLQJ�

WR�FRQILGHQWLDOLW\�RI�DOFRKRO�DQG�GUXJ�DEXVH�SDWLHQW�UHFRUGV��
��� 7LWOH�9,,,�RI�WKH�&LYLO�5LJKWV�$FW�RI����������86&���������HW�VHT���UHODWLQJ�WR�QRQGLVFULPLQDWLRQ�LQ�

KRXVLQJ��DQG�
��� '6+6�3ROLF\�$$�������1RQ�GLVFULPLQDWLRQ�3ROLF\�IRU�'6+6�3URJUDPV��

E� ,PPLJUDWLRQ�5HIRUP�DQG�&RQWURO�$FW�RI���������86&�������D��DQG�,PPLJUDWLRQ�$FW�RI���������86&�
�����HW�VHT���DV�DPHQGHG�E\�3XEOLF�/DZ�������0DUFK�����������UHJDUGLQJ�HPSOR\PHQW�YHULILFDWLRQ��DQG�
,OOHJDO�,PPLJUDWLRQ�5HIRUP�DQG�,PPLJUDQW�5HVSRQVLELOLW\�$FW�RI�������

F� 3UR�&KLOGUHQ�$FW�RI����������86&���������������DQG�WKH�3UR�&KLOGUHQ�$FW�RI����������86&���������
UHJDUGLQJ�WKH�QRQ�XVH�RI�DOO�WREDFFR�SURGXFWV��

G� 1DWLRQDO�5HVHDUFK�6HUYLFH�$ZDUG�$FW�RI����������86&�������D���HW�VHT���DQG�������3�/���������DQG�
3�/�����������UHJDUGLQJ�KXPDQ�VXEMHFWV�LQYROYHG�LQ�UHVHDUFK��

H� +DWFK�3ROLWLFDO�$FWLYLW\�$FW����86&��������������DQG����������ZKLFK�OLPLWV�WKH�SROLWLFDO�DFWLYLW\�RI�
HPSOR\HHV�ZKRVH�HPSOR\PHQW�LV�IXQGHG�ZLWK�IHGHUDO�IXQGV��

I� )DLU�/DERU�6WDQGDUGV�$FW�����86&��������HW�VHT���DQG�WKH�,QWHUJRYHUQPHQWDO�3HUVRQQHO�$FW�RI����������
86&���������HW�VHT���DV�DSSOLFDEOH��FRQFHUQLQJ�PLQLPXP�ZDJH�DQG�PD[LPXP�KRXUV��

J� 7H[DV�*RYHUQPHQW�&RGH�&KDSWHU�����SHUWDLQLQJ�WR�HOLPLQDWLQJ�DUFKLWHFWXUDO�EDUULHUV�IRU�SHUVRQV�ZLWK�
GLVDELOLWLHV��

K� 7H[DV�:RUNHUV¶�&RPSHQVDWLRQ�$FW��7H[DV�/DERU�&RGH�&KDSWHUV����������DQG����7H[DV�$GPLQLVWUDWLYH�
&RGH��7$&��SW�����UHJDUGLQJ�FRPSHQVDWLRQ�IRU�HPSOR\HHV¶�LQMXULHV��

L� 7KH�&OLQLFDO�/DERUDWRU\�,PSURYHPHQW�$PHQGPHQWV�RI����������86&������D��UHJDUGLQJ�WKH�UHJXODWLRQ�
DQG�FHUWLILFDWLRQ�RI�FOLQLFDO�ODERUDWRULHV��

M� 7KH�2FFXSDWLRQDO�6DIHW\�DQG�+HDOWK�$GPLQLVWUDWLRQ�5HJXODWLRQV�RQ�%ORRG�%RUQH�3DWKRJHQV�����&)5���
�����������RU�7LWOH����7H[��$GPLQ�&RGH�&KDSWHU����UHJDUGLQJ�VDIHW\�VWDQGDUGV�IRU�KDQGOLQJ�EORRG�
ERUQH�SDWKRJHQV��

N� /DERUDWRU\�$QLPDO�:HOIDUH�$FW�RI���������86&���������HW�VHT���SHUWDLQLQJ�WR�WKH�WUHDWPHQW�RI�
ODERUDWRU\�DQLPDOV��

O� (QYLURQPHQWDO�VWDQGDUGV�SXUVXDQW�WR�WKH�IROORZLQJ��
�� ,QVWLWXWLRQ�RI�HQYLURQPHQWDO�TXDOLW\�FRQWURO�PHDVXUHV�XQGHU�WKH�1DWLRQDO�(QYLURQPHQWDO�3ROLF\�$FW�

RI����������86&��������������DQG�([HFXWLYH�2UGHU�����������)HG��5HJ���������³3URWHFWLRQ�DQG�
(QKDQFHPHQW�RI�(QYLURQPHQWDO�4XDOLW\�´�
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�� 1RWLILFDWLRQ�RI�YLRODWLQJ�IDFLOLWLHV�SXUVXDQW�WR�([HFXWLYH�2UGHU�����������&)5�3DUW������³3URYLGLQJ�
IRU�$GPLQLVWUDWLRQ�RI�WKH�&OHDQ�$LU�$FW�DQG�WKH�)HGHUDO�:DWHU�3ROOXWLRQ�&RQWURO�$FW�ZLWK�UHVSHFW�WR�
)HGHUDO�&RQWUDFWV��*UDQWV��RU�/RDQV�´�

�� 3URWHFWLRQ�RI�ZHWODQGV�SXUVXDQW�WR�([HFXWLYH�2UGHU�����������)HG��5HJ���������
�� (YDOXDWLRQ�RI�IORRG�KD]DUGV�LQ�IORRGSODLQV�LQ�DFFRUGDQFH�ZLWK�([HFXWLYH�2UGHU�����������)HG��5HJ��

������DQG��LI�DSSOLFDEOH��IORRG�LQVXUDQFH�SXUFKDVH�UHTXLUHPHQWV�RI�6HFWLRQ�����D��RI�WKH�)ORRG�
'LVDVWHU�3URWHFWLRQ�$FW�RI�������3�/�����������

�� $VVXUDQFH�RI�SURMHFW�FRQVLVWHQF\�ZLWK�WKH�DSSURYHG�6WDWH�0DQDJHPHQW�SURJUDP�GHYHORSHG�XQGHU�
WKH�&RDVWDO�=RQH�0DQDJHPHQW�$FW�RI����������86&���������HW�VHT���

�� )HGHUDO�:DWHU�3ROOXWLRQ�&RQWURO�$FW�����86&���������HW�VHT���
�� 3URWHFWLRQ�RI�XQGHUJURXQG�VRXUFHV�RI�GULQNLQJ�ZDWHU�XQGHU�WKH�6DIH�'ULQNLQJ�:DWHU�$FW�RI����������

86&�������I����M��
�� 3URWHFWLRQ�RI�HQGDQJHUHG�VSHFLHV�XQGHU�WKH�(QGDQJHUHG�6SHFLHV�$FW�RI����������86&���������HW�

VHT���
�� &RQIRUPLW\�RI�IHGHUDO�DFWLRQV�WR�VWDWH�FOHDQ�DLU�LPSOHPHQWDWLRQ�SODQV�XQGHU�WKH�&OHDQ�$LU�$FW�RI�

���������86&���������HW�VHT���
��� :LOG�DQG�6FHQLF�5LYHUV�$FW�RI����������86&���������HW�VHT���UHODWHG�WR�SURWHFWLQJ�FHUWDLQ�ULYHU�

V\VWHPV��DQG�
P� /HDG�%DVHG�3DLQW�3RLVRQLQJ�3UHYHQWLRQ�$FW�����86&���������HW�VHT���SURKLELWLQJ�WKH�XVH�RI�OHDG�EDVHG�

SDLQW�LQ�UHVLGHQWLDO�FRQVWUXFWLRQ�RU�UHKDELOLWDWLRQ��
Q� ,QWHUJRYHUQPHQWDO�3HUVRQQHO�$FW�RI����������86&���������������UHJDUGLQJ�SHUVRQQHO�PHULW�

V\VWHPV�IRU�SURJUDPV�VSHFLILHG�LQ�$SSHQGL[�$�RI�WKH�IHGHUDO�2IILFH�RI�3URJUDP�0DQDJHPHQW¶V�
6WDQGDUGV�IRU�D�0HULW�6\VWHP�RI�3HUVRQQHO�$GPLQLVWUDWLRQ����&)5�3DUW�����HW�VHT��

R� 7LWOHV�,,�DQG�,,,�RI�WKH�8QLIRUP�5HORFDWLRQ�$VVLVWDQFH�DQG�5HDO�3URSHUW\�$FTXLVLWLRQ�3ROLFLHV�$FW�RI�����
86&��������HW�VHT��3/����������UHODWLQJ�WR�IDLU�WUHDWPHQW�RI�SHUVRQV�GLVSODFHG�RU�ZKRVH�SURSHUW\�LV�
DFTXLUHG�DV�D�UHVXOW�RI�)HGHUDO�RU�IHGHUDOO\�DVVLVWHG�SURJUDPV��

S� 'DYLV�%DFRQ�$FW�����86&���������������
T� &RSHODQG�$FW�����86&�������F�DQG����86&��������
U� &RQWUDFW�:RUN�+RXUV�DQG�6DIHW\�6WDQGDUGV�$FW�����86&��������HW�VHT���UHJDUGLQJ�ODERU�VWDQGDUGV�IRU�

IHGHUDOO\�DVVLVWHG�FRQVWUXFWLRQ�VXEDJUHHPHQWV��
V� 1DWLRQDO�+LVWRULF�3UHVHUYDWLRQ�$FW�RI�����������������86&��������([HFXWLYH�2UGHU��������DQG�WKH�

$UFKDHRORJLFDO�DQG�+LVWRULF�3UHVHUYDWLRQ�$FW�RI����������86&�������D���HW�VHT���UHJDUGLQJ�KLVWRULF�
SURSHUW\�WR�WKH�H[WHQW�QHFHVVDU\�WR�DVVLVW�'6+6�LQ�FRPSO\LQJ�ZLWK�WKH�$FWV��

W� 7UDIILFNLQJ�9LFWLPV�3URWHFWLRQ�$FW�RI�������6HFWLRQ�����J������86&����������
X� ([HFXWLYH�2UGHU��������2FW������������)HGHUDO�/HDGHUVKLS�RQ�5HGXFLQJ�7H[W�0HVVDJLQJ�:KLOH�'ULYLQJ��

2FWREHU����������LI�UHTXLUHG�E\�D�IHGHUDO�IXQGLQJ�VRXUFH�RI�WKLV�&RQWUDFW��
Y� :KLVWOHEORZHU�3URWHFWLRQ�(QKDQFHPHQW�$FW����8�6�&�������E������DQG�7H[DV�:KLVWOHEORZHU�$FW��7H[��

*RY��&RGH�&KDSWHU�������DQG�
Z� 5HTXLUHPHQWV�RI�DQ\�RWKHU�DSSOLFDEOH�VWDWH�DQG�IHGHUDO�VWDWXWHV��H[HFXWLYH�RUGHUV��UHJXODWLRQV��UXOHV�DQG�

SROLFLHV��
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ƚŚĂƚ� ƚŚĞ� �ŽŶƚƌĂĐƚŽƌ� ŬŶŽǁŝŶŐůǇ� ƌĞŶĚĞƌĞĚ� ĂŶ� ĞƌƌŽŶĞŽƵƐ� ĐĞƌƚŝĨŝĐĂƚŝŽŶ͕� �^,^� ŵĂǇ� ƉƵƌƐƵĞ� Ăůů� ĂǀĂŝůĂďůĞ�
ƌĞŵĞĚŝĞƐ� ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�dĞǆĂƐ�ĂŶĚ�h͘^͘� ůĂǁ͘�^ŝŐŶŽƌ� ĨƵƌƚŚĞƌ�ĂŐƌĞĞƐ� ƚŚĂƚ� ŝƚ�ǁŝůů�ƉƌŽǀŝĚĞ� ŝŵŵĞĚŝĂƚĞ�
ǁƌŝƚƚĞŶ�ŶŽƚŝĐĞ�ƚŽ��^,^�ŝĨ�Ăƚ�ĂŶǇ�ƚŝŵĞ�^ŝŐŶŽƌ�ůĞĂƌŶƐ�ƚŚĂƚ�ĂŶǇ�ŽĨ�ƚŚĞ�ĐĞƌƚŝĨŝĐĂƚŝŽŶƐ�ƉƌŽǀŝĚĞĚ�ĨŽƌ�ďĞůŽǁ�ǁĞƌĞ�
ĞƌƌŽŶĞŽƵƐ�ǁŚĞŶ�ƐƵďŵŝƚƚĞĚ�Žƌ�ŚĂǀĞ�ƐŝŶĐĞ�ďĞĐŽŵĞ�ĞƌƌŽŶĞŽƵƐ�ďǇ�ƌĞĂƐŽŶ�ŽĨ�ĐŚĂŶŐĞĚ�ĐŝƌĐƵŵƐƚĂŶĐĞƐ͘ /Ĩ�ƚŚĞ�
^ŝŐŶŽƌ� ĐĂŶŶŽƚ� ĐĞƌƚŝĨǇ� Ăůů� ŽĨ� ƚŚĞ� ƐƚĂƚĞŵĞŶƚƐ� ĐŽŶƚĂŝŶĞĚ� ŝŶ� ƚŚŝƐ� ƐĞĐƚŝŽŶ͕� ^ŝŐŶŽƌ� ŵƵƐƚ� ƉƌŽǀŝĚĞ� ǁƌŝƚƚĞŶ�
ŶŽƚŝĐĞ�ƚŽ��^,^�ĚĞƚĂŝůŝŶŐ�ǁŚŝĐŚ�ŽĨ�ƚŚĞ�ďĞůŽǁ�ƐƚĂƚĞŵĞŶƚƐ�ŝƚ�ĐĂŶŶŽƚ�ĐĞƌƚŝĨǇ�ĂŶĚ�ǁŚǇ͘

>ĞŐĂů�EĂŵĞ�ŽĨ��ŽŶƚƌĂĐƚŽƌ͗ &&�d���ŽŶƚĂĐƚ�η ϭ EĂŵĞ͕��ŵĂŝů�ĂŶĚ�WŚŽŶĞ�EƵŵďĞƌ͗

WƌŝŵĂƌǇ��ĚĚƌĞƐƐ�ŽĨ��ŽŶƚƌĂĐƚŽƌ͗ &&�d���ŽŶƚĂĐƚ�ηϮ�EĂŵĞ͕��ŵĂŝů�ĂŶĚ�WŚŽŶĞ�EƵŵďĞƌ͗

�/W��ŽĚĞ͗�ϵͲĚŝŐŝƚƐ�ZĞƋƵŝƌĞĚ�ǁǁǁ͘ƵƐƉƐ͘ĐŽŵ

Ͳ

�hE^�EƵŵďĞƌ͗�ϵͲĚŝŐŝƚƐ�ZĞƋƵŝƌĞĚ�ǁǁǁ͘ƐĂŵ͘ŐŽǀ

^ƚĂƚĞ�ŽĨ�dĞǆĂƐ��ŽŵƉƚƌŽůůĞƌ�sĞŶĚŽƌ�/ĚĞŶƚŝĨŝĐĂƚŝŽŶ�EƵŵďĞƌ�;s/EͿ�ϭϰ��ŝŐŝƚƐ

WƌŝŶƚĞĚ�EĂŵĞ�ŽĨ��ƵƚŚŽƌŝǌĞĚ�ZĞƉƌĞƐĞŶƚĂƚŝǀĞ ^ŝŐŶĂƚƵƌĞ�ŽĨ��ƵƚŚŽƌŝǌĞĚ�ZĞƉƌĞƐĞŶƚĂƚŝǀĞ

dŝƚůĞ ŽĨ��ƵƚŚŽƌŝǌĞĚ�ZĞƉƌĞƐĞŶƚĂƚŝǀĞ �ĂƚĞ

'RFX6LJQ�(QYHORSH�,'�����������%�)�����)�$$%)�������)����)



&ŝƐĐĂů�&ĞĚĞƌĂů�&ƵŶĚŝŶŐ��ĐĐŽƵŶƚĂďŝůŝƚǇ�ĂŶĚ�dƌĂŶƐƉĂƌĞŶĐǇ��Đƚ�
;&&�d�Ϳ���Zd/&/��d/KE�

Ͳ�Ϯ�Ͳ

�Ɛ�ƚŚĞ�ĚƵůǇ�ĂƵƚŚŽƌŝǌĞĚ�ƌĞƉƌĞƐĞŶƚĂƚŝǀĞ�;^ŝŐŶŽƌͿ�ŽĨ�ƚŚĞ��ŽŶƚƌĂĐƚŽƌ͕�/�ŚĞƌĞďǇ�ĐĞƌƚŝĨǇ�ƚŚĂƚ�
ƚŚĞ�ƐƚĂƚĞŵĞŶƚƐ�ŵĂĚĞ�ďǇ�ŵĞ�ŝŶ�ƚŚŝƐ�ĐĞƌƚŝĨŝĐĂƚŝŽŶ�ĨŽƌŵ�ĂƌĞ�ƚƌƵĞ͕�ĐŽŵƉůĞƚĞ�ĂŶĚ�ĐŽƌƌĞĐƚ�ƚŽ�
ƚŚĞ�ďĞƐƚ�ŽĨ�ŵǇ�ŬŶŽǁůĞĚŐĞ͘��
�ŝĚ� ǇŽƵƌ�ŽƌŐĂŶŝǌĂƚŝŽŶ�ŚĂǀĞ�Ă� ŐƌŽƐƐ� ŝŶĐŽŵĞ͕� ĨƌŽŵ�Ăůů� ƐŽƵƌĐĞƐ͕� ŽĨ� ůĞƐƐ� ƚŚĂŶ�ΨϯϬϬ͕ϬϬϬ� ŝŶ�
ǇŽƵƌ�ƉƌĞǀŝŽƵƐ�ƚĂǆ�ǇĞĂƌ͍� �zĞƐ�� ����� EŽ

/Ĩ�ǇŽƵƌ�ĂŶƐǁĞƌ�ŝƐ�ΗzĞƐΗ͕�ƐŬŝƉ�ƋƵĞƐƚŝŽŶƐ�Η�Η͕�Η�Η͕�ĂŶĚ�Η�Η�ĂŶĚ�ĨŝŶŝƐŚ�ƚŚĞ�ĐĞƌƚŝĨŝĐĂƚŝŽŶ͘�
/Ĩ�ǇŽƵƌ�ĂŶƐǁĞƌ�ŝƐ�ΗEŽΗ͕�ĂŶƐǁĞƌ�ƋƵĞƐƚŝŽŶƐ�Η�Η�ĂŶĚ�Η�Η͘�
ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ�

�͘��ĞƌƚŝĨŝĐĂƚŝŽŶ�ZĞŐĂƌĚŝŶŐ�й�ŽĨ��ŶŶƵĂů�'ƌŽƐƐ�ĨƌŽŵ�&ĞĚĞƌĂů��ǁĂƌĚƐ͘��
�ŝĚ� ǇŽƵƌ� ŽƌŐĂŶŝǌĂƚŝŽŶ� ƌĞĐĞŝǀĞ� ϴϬй� Žƌ�ŵŽƌĞ� ŽĨ� ŝƚƐ� ĂŶŶƵĂů� ŐƌŽƐƐ� ƌĞǀĞŶƵĞ� ĨƌŽŵ� ĨĞĚĞƌĂů�
ĂǁĂƌĚƐ�ĚƵƌŝŶŐ�ƚŚĞ�ƉƌĞĐĞĚŝŶŐ�ĨŝƐĐĂů�ǇĞĂƌ͍� �zĞƐ�� EŽ

�͘��ĞƌƚŝĨŝĐĂƚŝŽŶ�ZĞŐĂƌĚŝŶŐ��ŵŽƵŶƚ�ŽĨ��ŶŶƵĂů�'ƌŽƐƐ�ĨƌŽŵ�&ĞĚĞƌĂů��ǁĂƌĚƐ͘�
�ŝĚ�ǇŽƵƌ�ŽƌŐĂŶŝǌĂƚŝŽŶ�ƌĞĐĞŝǀĞ�ΨϮϱ�ŵŝůůŝŽŶ�Žƌ�ŵŽƌĞ�ŝŶ�ĂŶŶƵĂů�ŐƌŽƐƐ�ƌĞǀĞŶƵĞƐ�ĨƌŽŵ�ĨĞĚĞƌĂů�
ĂǁĂƌĚƐ�ŝŶ�ƚŚĞ�ƉƌĞĐĞĚŝŶŐ�ĨŝƐĐĂů�ǇĞĂƌ͍� �zĞƐ�� EŽ

/Ĩ�ǇŽƵƌ�ĂŶƐǁĞƌ�ŝƐ�ΗzĞƐΗ�ƚŽ�ďŽƚŚ�ƋƵĞƐƚŝŽŶ�Η�Η�ĂŶĚ�Η�Η͕�ǇŽƵ�ŵƵƐƚ�ĂŶƐǁĞƌ�ƋƵĞƐƚŝŽŶ�Η�Η͘�
/Ĩ� ǇŽƵƌ� ĂŶƐǁĞƌ� ŝƐ� ΗEŽΗ� ƚŽ� ĞŝƚŚĞƌ� ƋƵĞƐƚŝŽŶ� Η�Η�Žƌ� Η�Η͕� ƐŬŝƉ� ƋƵĞƐƚŝŽŶ� Η�Η� ĂŶĚ� ĨŝŶŝƐŚ� ƚŚĞ�
ĐĞƌƚŝĨŝĐĂƚŝŽŶ͘�
ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ�

�͘��ĞƌƚŝĨŝĐĂƚŝŽŶ�ZĞŐĂƌĚŝŶŐ�WƵďůŝĐ��ĐĐĞƐƐ�ƚŽ��ŽŵƉĞŶƐĂƚŝŽŶ�/ŶĨŽƌŵĂƚŝŽŶ͘�
�ŽĞƐ� ƚŚĞ� ƉƵďůŝĐ� ŚĂǀĞ� ĂĐĐĞƐƐ� ƚŽ� ŝŶĨŽƌŵĂƚŝŽŶ� ĂďŽƵƚ� ƚŚĞ� ĐŽŵƉĞŶƐĂƚŝŽŶ� ŽĨ� ƚŚĞ� ƐĞŶŝŽƌ�
ĞǆĞĐƵƚŝǀĞƐ�ŝŶ�ǇŽƵƌ�ďƵƐŝŶĞƐƐ�Žƌ�ŽƌŐĂŶŝǌĂƚŝŽŶ�;ŝŶĐůƵĚŝŶŐ�ƉĂƌĞŶƚ�ŽƌŐĂŶŝǌĂƚŝŽŶ͕�Ăůů�ďƌĂŶĐŚĞƐ͕�
ĂŶĚ�Ăůů�ĂĨĨŝůŝĂƚĞƐ�ǁŽƌůĚǁŝĚĞͿ�ƚŚƌŽƵŐŚ�ƉĞƌŝŽĚŝĐ�ƌĞƉŽƌƚƐ�ĨŝůĞĚ�ƵŶĚĞƌ�ƐĞĐƚŝŽŶ�ϭϯ;ĂͿ�Žƌ�ϭϱ;ĚͿ�
ŽĨ�ƚŚĞ�^ĞĐƵƌŝƚŝĞƐ��ǆĐŚĂŶŐĞ��Đƚ�ŽĨ�ϭϵϯϰ�;ϭϱ�h͘^͘�͘�ϳϴŵ;ĂͿ͕�ϳϴŽ;ĚͿͿ�Žƌ�ƐĞĐƚŝŽŶ�ϲϭϬϰ�ŽĨ�ƚŚĞ�
/ŶƚĞƌŶĂů�ZĞǀĞŶƵĞ��ŽĚĞ�ŽĨ�ϭϵϴϲ͍� �zĞƐ� ����� EŽ

/Ĩ�ǇŽƵƌ�ĂŶƐǁĞƌ�ŝƐ�͞zĞƐ͟�ƚŽ�ƚŚŝƐ�ƋƵĞƐƚŝŽŶ͕�ǁŚĞƌĞ�ĐĂŶ�ƚŚŝƐ�ŝŶĨŽƌŵĂƚŝŽŶ�ďĞ�ĂĐĐĞƐƐĞĚ͍

ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ�

/Ĩ ǇŽƵƌ� ĂŶƐǁĞƌ� ŝƐ� ͞EŽ͟� ƚŽ� ƚŚŝƐ� ƋƵĞƐƚŝŽŶ͕� ǇŽƵ� ŵƵƐƚ� ƉƌŽǀŝĚĞ� ƚŚĞ� ŶĂŵĞƐ� ĂŶĚ� ƚŽƚĂů�
ĐŽŵƉĞŶƐĂƚŝŽŶ�ŽĨ�ƚŚĞ�ƚŽƉ�ĨŝǀĞ�ŚŝŐŚůǇ�ĐŽŵƉĞŶƐĂƚĞĚ�ŽĨĨŝĐĞƌƐ�ďĞůŽǁ͘�
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20%�1XPEHU������������
([SLUDWLRQ�'DWH������������

$6685$1&(6���121�&216758&7,21�352*5$06

3XEOLF�UHSRUWLQJ�EXUGHQ�IRU�WKLV�FROOHFWLRQ�RI�LQIRUPDWLRQ�LV�HVWLPDWHG�WR�DYHUDJH����PLQXWHV�SHU�UHVSRQVH��LQFOXGLQJ�WLPH�IRU�UHYLHZLQJ�
LQVWUXFWLRQV��VHDUFKLQJ�H[LVWLQJ�GDWD�VRXUFHV��JDWKHULQJ�DQG�PDLQWDLQLQJ�WKH�GDWD�QHHGHG��DQG�FRPSOHWLQJ�DQG�UHYLHZLQJ�WKH�FROOHFWLRQ�RI�
LQIRUPDWLRQ��6HQG�FRPPHQWV�UHJDUGLQJ�WKH�EXUGHQ�HVWLPDWH�RU�DQ\�RWKHU�DVSHFW�RI�WKLV�FROOHFWLRQ�RI�LQIRUPDWLRQ��LQFOXGLQJ�VXJJHVWLRQV�IRU�
UHGXFLQJ�WKLV�EXUGHQ��WR�WKH�2IILFH�RI�0DQDJHPHQW�DQG�%XGJHW��3DSHUZRUN�5HGXFWLRQ�3URMHFW��������������:DVKLQJWRQ��'&��������

3/($6(�'2�127�5(7851�<285�&203/(7('�)250�72�7+(�2)),&(�2)�0$1$*(0(17�$1'�%8'*(7���6(1'��
,7�72�7+(�$''5(66�3529,'('�%<�7+(�6321625,1*�$*(1&<�

127(� &HUWDLQ�RI�WKHVH�DVVXUDQFHV�PD\�QRW�EH�DSSOLFDEOH�WR�\RXU�SURMHFW�RU�SURJUDP��,I�\RX�KDYH�TXHVWLRQV��SOHDVH�FRQWDFW��WKH�
DZDUGLQJ�DJHQF\��)XUWKHU��FHUWDLQ�)HGHUDO�DZDUGLQJ�DJHQFLHV�PD\�UHTXLUH�DSSOLFDQWV�WR�FHUWLI\�WR�DGGLWLRQDO�DVVXUDQFHV��
,I�VXFK�LV�WKH�FDVH��\RX�ZLOO�EH�QRWLILHG�

$V�WKH�GXO\�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�WKH�DSSOLFDQW��,�FHUWLI\�WKDW�WKH�DSSOLFDQW�

+DV�WKH�OHJDO�DXWKRULW\�WR�DSSO\�IRU�)HGHUDO�DVVLVWDQFH�
DQG�WKH�LQVWLWXWLRQDO��PDQDJHULDO�DQG�ILQDQFLDO�FDSDELOLW\�
�LQFOXGLQJ�IXQGV�VXIILFLHQW�WR�SD\�WKH�QRQ�)HGHUDO�VKDUH�
RI�SURMHFW�FRVW��WR�HQVXUH�SURSHU�SODQQLQJ��PDQDJHPHQW�
DQG�FRPSOHWLRQ�RI�WKH�SURMHFW�GHVFULEHG�LQ�WKLV�
DSSOLFDWLRQ�

$FW�RI�������DV�DPHQGHG�����8�6�&���������ZKLFK�
SURKLELWV�GLVFULPLQDWLRQ�RQ�WKH�EDVLV�RI�KDQGLFDSV���G��
WKH�$JH�'LVFULPLQDWLRQ�$FW�RI�������DV�DPHQGHG�����8�
6�&����������������ZKLFK�SURKLELWV�GLVFULPLQDWLRQ�RQ�
WKH�EDVLV�RI�DJH���H��WKH�'UXJ�$EXVH�2IILFH�DQG�
7UHDWPHQW�$FW�RI�������3�/�����������DV�DPHQGHG��
UHODWLQJ�WR�QRQGLVFULPLQDWLRQ�RQ�WKH�EDVLV�RI�GUXJ�
DEXVH���I��WKH�&RPSUHKHQVLYH�$OFRKRO�$EXVH�DQG�
$OFRKROLVP�3UHYHQWLRQ��7UHDWPHQW�DQG�5HKDELOLWDWLRQ�
$FW�RI�������3�/�����������DV�DPHQGHG���UHODWLQJ�WR�
QRQGLVFULPLQDWLRQ�RQ�WKH�EDVLV�RI�DOFRKRO�DEXVH�RU�
DOFRKROLVP���J��������DQG�����RI�WKH�3XEOLF�+HDOWK�
6HUYLFH�$FW�RI����������8�6�&��������GG���DQG�����
HH������DV�DPHQGHG��UHODWLQJ�WR�FRQILGHQWLDOLW\�RI�DOFRKRO�
DQG�GUXJ�DEXVH�SDWLHQW�UHFRUGV���K��7LWOH�9,,,�RI�WKH�&LYLO�
5LJKWV�$FW�RI����������8�6�&���������HW�VHT����DV�
DPHQGHG��UHODWLQJ�WR�QRQGLVFULPLQDWLRQ�LQ�WKH�VDOH��
UHQWDO�RU�ILQDQFLQJ�RI�KRXVLQJ���L��DQ\�RWKHU�
QRQGLVFULPLQDWLRQ�SURYLVLRQV�LQ�WKH�VSHFLILF�VWDWXWH�V��
XQGHU�ZKLFK�DSSOLFDWLRQ�IRU�)HGHUDO�DVVLVWDQFH�LV�EHLQJ�
PDGH��DQG���M��WKH�UHTXLUHPHQWV�RI�DQ\�RWKHU�
QRQGLVFULPLQDWLRQ�VWDWXWH�V��ZKLFK�PD\�DSSO\�WR�WKH�
DSSOLFDWLRQ�

�� :LOO�JLYH�WKH�DZDUGLQJ�DJHQF\��WKH�&RPSWUROOHU�*HQHUDO�
RI�WKH�8QLWHG�6WDWHV�DQG��LI�DSSURSULDWH��WKH�6WDWH��
WKURXJK�DQ\�DXWKRUL]HG�UHSUHVHQWDWLYH��DFFHVV�WR�DQG�
WKH�ULJKW�WR�H[DPLQH�DOO�UHFRUGV��ERRNV��SDSHUV��RU�
GRFXPHQWV�UHODWHG�WR�WKH�DZDUG��DQG�ZLOO�HVWDEOLVK�D�
SURSHU�DFFRXQWLQJ�V\VWHP�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�
DFFHSWHG�DFFRXQWLQJ�VWDQGDUGV�RU�DJHQF\�GLUHFWLYHV�

�� :LOO�HVWDEOLVK�VDIHJXDUGV�WR�SURKLELW�HPSOR\HHV�IURP�
XVLQJ�WKHLU�SRVLWLRQV�IRU�D�SXUSRVH�WKDW�FRQVWLWXWHV�RU�
SUHVHQWV�WKH�DSSHDUDQFH�RI�SHUVRQDO�RU�RUJDQL]DWLRQDO�
FRQIOLFW�RI�LQWHUHVW��RU�SHUVRQDO�JDLQ�

�� :LOO�LQLWLDWH�DQG�FRPSOHWH�WKH�ZRUN�ZLWKLQ�WKH�DSSOLFDEOH�
WLPH�IUDPH�DIWHU�UHFHLSW�RI�DSSURYDO�RI�WKH�DZDUGLQJ�
DJHQF\�

�� :LOO�FRPSO\�ZLWK�WKH�,QWHUJRYHUQPHQWDO�3HUVRQQHO�$FW�RI�
���������8�6�&���������������UHODWLQJ�WR�SUHVFULEHG�
VWDQGDUGV�IRU�PHULW�V\VWHPV�IRU�SURJUDPV�IXQGHG�XQGHU��
RQH�RI�WKH����VWDWXWHV�RU�UHJXODWLRQV�VSHFLILHG�LQ��
$SSHQGL[�$�RI�230
V�6WDQGDUGV�IRU�D�0HULW�6\VWHP�RI�
3HUVRQQHO�$GPLQLVWUDWLRQ����&�)�5�������6XESDUW�)��

�� :LOO�FRPSO\�ZLWK�DOO�)HGHUDO�VWDWXWHV�UHODWLQJ�WR�
QRQGLVFULPLQDWLRQ��7KHVH�LQFOXGH�EXW�DUH�QRW�OLPLWHG�WR��
�D��7LWOH�9,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������3�/����������
ZKLFK�SURKLELWV�GLVFULPLQDWLRQ�RQ�WKH�EDVLV�RI�UDFH��FRORU�
RU�QDWLRQDO�RULJLQ���E��7LWOH�,;�RI�WKH�(GXFDWLRQ�
$PHQGPHQWV�RI�������DV�DPHQGHG�����8�6�&���������
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UHTXLUHPHQWV�RI�7LWOHV�,,�DQG�,,,�RI�WKH�8QLIRUP�
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3ROLFLHV�$FW�RI�������3�/����������ZKLFK�SURYLGH�IRU�
IDLU�DQG�HTXLWDEOH�WUHDWPHQW�RI�SHUVRQV�GLVSODFHG�RU�
ZKRVH�SURSHUW\�LV�DFTXLUHG�DV�D�UHVXOW�RI�)HGHUDO�RU�
IHGHUDOO\�DVVLVWHG�SURJUDPV��7KHVH�UHTXLUHPHQWV�
DSSO\�WR�DOO�LQWHUHVWV�LQ�UHDO�SURSHUW\�DFTXLUHG�IRU�
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SXUFKDVHV�
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:LOO�FRPSO\��DV�DSSOLFDEOH��ZLWK�WKH�SURYLVLRQV�RI�WKH�'DYLV��
%DFRQ�$FW�����8�6�&�������D�WR����D�����WKH�&RSHODQG�$FW�
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��� :LOO�FRPSO\��LI�DSSOLFDEOH��ZLWK�IORRG�LQVXUDQFH�SXUFKDVH�
UHTXLUHPHQWV�RI�6HFWLRQ�����D��RI�WKH�)ORRG�'LVDVWHU�
3URWHFWLRQ�$FW�RI�������3�/����������ZKLFK�UHTXLUHV�
UHFLSLHQWV�LQ�D�VSHFLDO�IORRG�KD]DUG�DUHD�WR�SDUWLFLSDWH�LQ�WKH�
SURJUDP�DQG�WR�SXUFKDVH�IORRG�LQVXUDQFH�LI�WKH�WRWDO�FRVW�RI�
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HQYLURQPHQWDO�TXDOLW\�FRQWURO�PHDVXUHV�XQGHU�WKH�1DWLRQDO�
(QYLURQPHQWDO�3ROLF\�$FW�RI�������3�/����������DQG�
([HFXWLYH�2UGHU��(2����������E��QRWLILFDWLRQ�RI�YLRODWLQJ�
IDFLOLWLHV�SXUVXDQW�WR�(2���������F��SURWHFWLRQ�RI�ZHWODQGV�
SXUVXDQW�WR�(2���������G��HYDOXDWLRQ�RI�IORRG�KD]DUGV�LQ�
IORRGSODLQV�LQ�DFFRUGDQFH�ZLWK�(2���������H��DVVXUDQFH�RI�
SURMHFW�FRQVLVWHQF\�ZLWK�WKH�DSSURYHG�6WDWH�PDQDJHPHQW�
SURJUDP�GHYHORSHG�XQGHU�WKH�&RDVWDO�=RQH�0DQDJHPHQW�
$FW�RI����������8�6�&���������HW�VHT�����I��FRQIRUPLW\�RI�
)HGHUDO�DFWLRQV�WR�6WDWH��&OHDQ�$LU��,PSOHPHQWDWLRQ�3ODQV�
XQGHU�6HFWLRQ�����F��RI�WKH�&OHDQ�$LU�$FW�RI�������DV�
DPHQGHG�����8�6�&���������HW�VHT�����J��SURWHFWLRQ�RI�
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(QGDQJHUHG�6SHFLHV�$FW�RI�������DV�DPHQGHG��3�/������
�����

��� :LOO�DVVLVW�WKH�DZDUGLQJ�DJHQF\�LQ�DVVXULQJ�FRPSOLDQFH�
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��� :LOO�FRPSO\�ZLWK�3�/���������UHJDUGLQJ�WKH�SURWHFWLRQ�RI�
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VHT���SHUWDLQLQJ�WR�WKH�FDUH��KDQGOLQJ��DQG�WUHDWPHQW�RI�
ZDUP�EORRGHG�DQLPDOV�KHOG�IRU�UHVHDUFK��WHDFKLQJ��RU�
RWKHU�DFWLYLWLHV�VXSSRUWHG�E\�WKLV�DZDUG�RI�DVVLVWDQFH�

��� :LOO�FRPSO\�ZLWK�WKH�/HDG�%DVHG�3DLQW�3RLVRQLQJ�
3UHYHQWLRQ�$FW�����8�6�&���������HW�VHT���ZKLFK�
SURKLELWV�WKH�XVH�RI�OHDG�EDVHG�SDLQW�LQ�FRQVWUXFWLRQ�RU�
UHKDELOLWDWLRQ�RI�UHVLGHQFH�VWUXFWXUHV�

��� :LOO�FDXVH�WR�EH�SHUIRUPHG�WKH�UHTXLUHG�ILQDQFLDO�DQG�
FRPSOLDQFH�DXGLWV�LQ�DFFRUGDQFH�ZLWK�WKH�6LQJOH�$XGLW�
$FW�$PHQGPHQWV�RI������DQG�20%�&LUFXODU�1R��$������
�$XGLWV�RI�6WDWHV��/RFDO�*RYHUQPHQWV��DQG�1RQ�3URILW�
2UJDQL]DWLRQV��

��� :LOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�UHTXLUHPHQWV�RI�DOO�RWKHU�
)HGHUDO�ODZV��H[HFXWLYH�RUGHUV��UHJXODWLRQV��DQG�SROLFLHV�
JRYHUQLQJ�WKLV�SURJUDP�
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WKDW�WKH�DZDUG�LV�LQ�HIIHFW�����3URFXULQJ�D�FRPPHUFLDO�
VH[�DFW�GXULQJ�WKH�SHULRG�RI�WLPH�WKDW�WKH�DZDUG�LV�LQ�
HIIHFW�RU�����8VLQJ�IRUFHG�ODERU�LQ�WKH�SHUIRUPDQFH�RI�WKH�
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