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$UWLFOH�%�� *HQHUDO

7KH�&KLHI�,QIRUPDWLRQ�2IILFHU±6ROXWLRQV�DQG�3DUWQHUV����&,2�63���6PDOO�%XVLQHVV�*RYHUQPHQW�
:LGH�$FTXLVLWLRQ &RQWUDFW��*:$&��LV�D�WHQ������\HDU�,QGHILQLWH�'HOLYHU\�,QGHILQLWH�4XDQWLW\�
�,',4��FRQWUDFW��7KLV�FRQWUDFW�LV LQWHQGHG�WR�SURYLGH�LQIRUPDWLRQ�WHFKQRORJ\��,7��VROXWLRQV�DQG�
VHUYLFHV�DV�GHILQHG�LQ�)$5�������E��DQG�IXUWKHU FODULILHG�LQ�WKH�&OLQJHU�&RKHQ�$FW�RI�������
7KHVH�,7�VROXWLRQV�DQG�VHUYLFHV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��KHDOWK DQG�ELRPHGLFDO�UHODWHG�,7�
VHUYLFHV�WR�PHHW�VFLHQWLILF��KHDOWK� DGPLQLVWUDWLYH��RSHUDWLRQDO��PDQDJHULDO��DQG LQIRUPDWLRQ�
PDQDJHPHQW�UHTXLUHPHQWV��7KH�FRQWUDFW�DOVR�FRQWDLQV�JHQHUDO�,7�VHUYLFHV�SDUWO\�EHFDXVH�
PHGLFDO V\VWHPV�DUH�LQFUHDVLQJO\�LQWHJUDWHG�ZLWKLQ�D�EURDGHU�,7�DUFKLWHFWXUH��UHTXLULQJ�D�V\VWHPV�
DSSURDFK�WR�WKHLU LPSOHPHQWDWLRQ�DQG�D�VRXQG�LQIUDVWUXFWXUH�IRU�WKHLU�RSHUDWLRQ�

$UWLFOH�%�� $XWKRULW\

7KH�2IILFH�RI�0DQDJHPHQW�DQG�%XGJHW��20%��KDV�GHVLJQDWHG�1,+�DV�DQ�([HFXWLYH�$JHQW�IRU�
JRYHUQPHQW�ZLGH�,7 DFTXLVLWLRQV�SXUVXDQW�WR�6HFWLRQ������H��RI�WKH�&OLQJHU�&RKHQ�$FW�����
8�6�&��6HF��������H���7KH�VFRSH�RI�WKLV GHVLJQDWLRQ�LQFOXGHV�WKH�DZDUG�DQG�DGPLQLVWUDWLRQ�RI�
WKH�*:$&��7KURXJK�WKLV�*:$&��)HGHUDO�JRYHUQPHQW DJHQFLHV�FDQ�DZDUG�WDVN�RUGHUV�WR�
DFTXLUH�,7�VHUYLFHV�

7KH�DXWKRULW\�RI�WKH�1DWLRQDO�,QVWLWXWHV�RI�+HDOWK ,QIRUPDWLRQ�7HFKQRORJ\�$FTXLVLWLRQ�DQG�
$VVHVVPHQW�&HQWHU��1,7$$&��3URFXULQJ�&RQWUDFWLQJ�2IILFHU��3&2���DQG�WKH�DJHQF\�2UGHULQJ�
&RQWUDFWLQJ�2IILFHU �2&2��DUH�GHILQHG�LQ�$UWLFOH�*���5ROHV�

$UWLFOH�%�� 7DVN 2UGHU $ZDUGV�DJDLQVW�WKH *:$&

3XUVXDQW�WR�)$5��������D�����YL���DQ\�GXO\�ZDUUDQWHG�IHGHUDO�JRYHUQPHQW�&RQWUDFWLQJ�2IILFHU��DV�
WKDW�WHUP�LV GHILQHG�LQ�)$5������LQ�JRRG�VWDQGLQJ�ZLWK�WKH�DSSURSULDWH�FRQWUDFWLQJ�DXWKRULW\�LV�
DXWKRUL]HG�WR�DZDUG�WDVN�RUGHUV XQGHU�WKLV�FRQWUDFW��)RU�SXUSRVHV�RI�WKLV�FRQWUDFW��WKHVH�
LQGLYLGXDOV�DUH�UHIHUUHG�WR�DV�2&2V��7DVN�RUGHUV�PD\ EH�PXOWL�\HDU�RU�LQFOXGH�RSWLRQV�DV�GHILQHG�
LQ�)$5�3DUW����DQG�DJHQF\�VSHFLILF�)$5�3DUW����VXSSOHPHQWV��5HIHU WR�$UWLFOH�)���7DVN�2UGHU�
3HULRG�RI�3HUIRUPDQFH�

$UWLFOH�%�� 3ULFHV�&RVWV

7KLV�LV�DQ�,QGHILQLWH�4XDQWLW\�FRQWUDFW�DV�FRQWHPSODWHG�E\�)$5��������

D� 7KH�FRVWV�DQG�SULFHV�VHW�IRUWK�LQ�WKLV�$UWLFOH�ZLOO�FRYHU�WKH�FRQWUDFW�SHULRG �VHH�DZDUGHG�
6WDQGDUG�)RUP�����

3ULFLQJ�IRU�WDVN�RUGHUV�LVVXHG�ZLWK�SHULRG�V��RI�SHUIRUPDQFH�EH\RQG�WKH�*:$&�SHULRG�RI
SHUIRUPDQFH�HQG�GDWH�ZLOO�EH�DJUHHG�XSRQ�DW�WKH�WDVN�RUGHU�OHYHO���)LUP�)L[HG�3ULFH�DQG�7LPH�
DQG�0DWHULDO�WDVN�RUGHUV�ZLOO�EH�EDVHG�RQ�WKH�UDWHV�DSSOLFDEOH�IRU�WKH�ODVW�SHULRG�RI�
SHUIRUPDQFH�RI�WKH�*:$&��SOXV�HVFDODWLRQ���
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E� 7KH�*RYHUQPHQW�ZLOO�LVVXH�7DVN�2UGHUV�EDVHG�RQ�WKH�ZRUN�GHVFULEHG�LQ�6(&7,21�&�RI�WKLV�
FRQWUDFW�DQG�WKH VFKHGXOHV�VHW�IRUWK�LQ�6HFWLRQ�-��$WWDFKPHQW�-���/DERU�5DWHV�

F� 7KH�SULFH�VFKHGXOHV�VHW�IRUWK�LQ�6HFWLRQ�-��$WWDFKPHQW�-���/DERU�5DWHV��FRQWDLQ�RQ�VLWH�DQG�
RII�VLWH�KRXUO\ ODERU�UDWHV�IRU�HDFK�\HDU�RI�WKH�FRQWUDFW�IRU�ZRUN�WR�EH�SHUIRUPHG�ZLWKLQ�
&2186��7KHVH�SULFH�VFKHGXOHV�FDQ EH�XVHG�RQ�)LUP�)L[HG�3ULFH��7LPH�DQG�0DWHULDOV��DQG�
/DERU�+RXU�W\SH�WDVN�RUGHUV��6HH�)$5���������� 3D\PHQWV�XQGHU�7LPH�DQG�0DWHULDOV�DQG�
/DERU�+RXU�&RQWUDFWV�IRU�D�GHILQLWLRQ�RI�WKHVH�UDWHV���7KH�KRXUO\ UDWHV�DUH�FHLOLQJ�SULFH�UDWHV�
DQG�FRQWUDFWRUV�PD\��DW�WKHLU�GLVFUHWLRQ��HOHFW�WR�SURSRVH�ORZHU�KRXUO\�UDWHV�ZKHQ UHVSRQGLQJ�
WR�D�UHTXHVW�IRU�D�WDVN�RUGHU�

)DFWRUV�VXFK�DV�FRPSOH[LW\�RI�ZRUN��JHRJUDSKLF�ORFDWLRQV�DQG VHFXULW\�FOHDUDQFHV�DXWKRUL]H�
2&2V�WR�QHJRWLDWH�/RDGHG�+RXUO\�/DERU�5DWHV�VXLWHG�WR�PHHW�WKHLU�VSHFLILF�WDVN�RUGHU�
UHTXLUHPHQWV��&RQWUDFWRUV�VKDOO�H[SODLQ�LQ�WKHLU�WDVN�RUGHU�SURSRVDOV�DQ\�/RDGHG�+RXUO\�
/DERU�5DWHV�WKDW�H[FHHG�WKH�UDWHV�LQ�WKH�*:$&�RU�IRU QHZ�SURSRVHG�ODERU�FDWHJRULHV��VHH�
$UWLFOH�+�������DQG�WKH�2&2�ZLOO�GHWHUPLQH�WKH�UHDVRQDEOHQHVV�RI�WKH�SULFLQJ�DV�GHILQHG�LQ�
)$5�������3ULFLQJ�DQG�)$5��������7LPH�DQG�0DWHULDOV�&RQWUDFWV��8SRQ�UHTXHVW�RI�WKH�2&2��
WKH�FRQWUDFWRU�ZLOO�EH�UHTXLUHG�WR�SURYLGH�VXSSRUWLQJ�GRFXPHQWDWLRQ�IRU�VXFK�UDWHV��ZKLFK�PD\�
LQFOXGH�D�FRVW�HOHPHQW�EUHDNGRZQ�RI�HDFK�/RDGHG�+RXUO\�/DERU�5DWH��LQFOXGLQJ�SURILW��LQ�
DFFRUGDQFH�ZLWK�WKH�FRQWUDFWRU¶V�FRVW�DFFRXQWLQJ�V\VWHP��DV�ZHOO�DV�DQ\�RWKHU�VXSSRUWLQJ�
LQIRUPDWLRQ�WKH�2&2�GHHPV�QHFHVVDU\��VHH�$UWLFOH�*�����I��

G� )RU�&RVW�5HLPEXUVHPHQW�WDVN�RUGHUV��WKH�FRQWUDFWRU�ZLOO�SURYLGH�WR�WKH�2&2�FRPSOHWH�
VXSSRUWLQJ�VFKHGXOHV LGHQWLI\LQJ�DOO�DSSOLFDEOH�GLUHFW�DQG�LQGLUHFW�FRVWV�LQ�SHUIRUPDQFH�RI�WKH�
WDVN�RUGHU��&RQWUDFWRUV�ZLWK JRYHUQPHQW�DSSURYHG�UDWHV�VKRXOG�VXEPLW�WKH�PRVW�UHFHQWO\�
DSSURYHG�SURYLVLRQDO�LQGLUHFW�ELOOLQJ�DQG�DFWXDO UDWHV�IRU�ERWK�GLUHFW�DQG�LQGLUHFW�FRVWV��
&RQWUDFWRUV�ZLWKRXW�DXGLWHG�UDWHV�VKDOO�SURSRVH�LQGLUHFW�UDWHV�LQ DFFRUGDQFH�ZLWK�)$5�3DUW�
����7KH�IHH�ZLOO EH�QHJRWLDWHG�IRU�HDFK�WDVN�RUGHU�FRQVLVWHQW�ZLWK�VWDWXWRU\ OLPLWDWLRQV��,I�WKH�
WDVN�RUGHU�W\SH�LV�WR�EH�&RVW�3OXV�$ZDUG�)HH��&3$)��RU�&RVW�3OXV�,QFHQWLYH�)HH��&3,)���WKH
IL[HG�SRUWLRQ�RI�IHH�DQG�WKH�DZDUG�RU�LQFHQWLYH�SRUWLRQ�ZLOO�EH�FOHDUO\�GLIIHUHQWLDWHG��5HIHU�WR�
$UWLFOH�*�����H�IRU IXUWKHU�LQIRUPDWLRQ�UHJDUGLQJ�&RVW�5HLPEXUVHPHQW�WDVN�RUGHUV�

%�����5DWH�5HIUHVKHU

%HFDXVH�RI�WKH�G\QDPLF�QDWXUH�RI�,7�VHUYLFHV�DQG�SRWHQWLDO�FKDQJHV�LQ�PDUNHW�FRQGLWLRQV��WKH�
3&2�PD\ GHWHUPLQH�WKDW�WKHUH�LV�D�QHHG�WR�UHDVVHVV�WKH�UDWHV�WKDW�KDYH�EHHQ�QHJRWLDWHG�DQG�
DJUHHG�XSRQ�LQ�6HFWLRQ�-� $WWDFKPHQW�-���/DERU�5DWHV�GXULQJ�WKH�FRQWUDFW�SHULRG�RI�
SHUIRUPDQFH��,I�ZDUUDQWHG��UDWHV�ZLOO�EH�UHQHJRWLDWHG ZLWK�DOO�FRQWUDFWRUV��KRZHYHU��UHQHJRWLDWLRQ�
RI�UDWHV�ZLOO�RFFXU�QR�PRUH�IUHTXHQWO\�WKDQ�HYHU\�WZR�\HDUV�

$UWLFOH�%�� 0D[LPXP�3URJUDP &HLOLQJ�DQG 0LQLPXP�&RQWUDFW�*XDUDQWHH

7KH WRWDO FRQWUDFW FHLOLQJ WKDW PD\ SRWHQWLDOO\ EH DZDUGHG XQGHU WKH *:$& LV ��� ELOOLRQ IRU WKH
WHQ�\HDU SHULRG RI SHUIRUPDQFH�

7KH PLQLPXP JXDUDQWHH ZLOO EH ����� 'XULQJ WKH WLPH SHULRG EHWZHHQ FRQWUDFW DZDUG DQG
6HSWHPEHU ��� ;;;; �VHH�LQLWLDO�FRQWUDFW�DZDUG�� FRQWUDFWRUV WKDW KDYH QRW EHHQ DZDUGHG WDVN
RUGHUV PD\ LQYRLFH WKH JRYHUQPHQW IRU WKH PLQLPXP JXDUDQWHH�

$UWLFOH�%�� :RUN 2XWVLGH RI�WKH &RQWLQHQWDO�8QLWHG 6WDWHV �2&2186�

,W�LV�DQWLFLSDWHG�WKDW�WKHUH�PD\�EH�WDVN�RUGHUV�XQGHU�WKLV�FRQWUDFW�IRU�ZRUN�RXWVLGH�WKH�8QLWHG�
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6WDWHV��³2&2186´�LV�GHILQHG�DV�RWKHU�WKDQ�WKH����FRQWLJXRXV�VWDWHV�SOXV�WKH�'LVWULFW�RI�
&ROXPELD��7KH�FRQWUDFWRU�ZLOO�EH�FRPSHQVDWHG�IRU�ZRUN�SHUIRUPHG�2&2186�EDVHG�RQ�WKH�
PHWKRGRORJ\�SURSRVHG�E\�WKH�FRQWUDFWRU�DQG�DFFHSWHG�E\�WKH�2&2�IRU�DZDUG�RI�DQ�LQGLYLGXDO
WDVN RUGHU�

7KH�8�6��'HSDUWPHQW�RI�6WDWH¶V�%XUHDX�RI�$GPLQLVWUDWLRQ��2IILFH�RI�$OORZDQFHV��
�KWWS���DRSUDOV�VWDWH�JRY�� SXEOLVKHV�TXDUWHUO\�UHSRUW�LQGH[HV�RI�OLYLQJ�FRVWV�DEURDG��SHU�GLHP�UDWH�
PD[LPXPV��TXDUWHU¶V�DOORZDQFHV� KDUGVKLS�GLIIHUHQWLDOV��DQG�GDQJHU�SD\�DOORZDQFHV�IRU�
FRQWUDFWRUV�WR�IROORZ�ZKHQ�SURSRVLQJ�RQ�2&2186�HIIRUWV� 1R�DOORZDQFHV��RWKHU�WKDQ�WKRVH�OLVWHG�
E\�WKH�8��6��'HSDUWPHQW�RI�6WDWH��VKDOO�EH�DOORZHG�RQ�WDVN�RUGHUV�

7KH�'HSDUWPHQW�RI�6WDWH�6WDQGDUGL]HG�5HJXODWLRQV��'665��DUH�WKH�FRQWUROOLQJ�UHJXODWLRQV�IRU�
DOORZDQFHV�DQG EHQHILWV�DYDLODEOH�WR�DOO�8�6��*RYHUQPHQW�FLYLOLDQV�DVVLJQHG�WR�IRUHLJQ�DUHDV��)RU�
WDVN�RUGHUV�LVVXHG�XQGHU�WKH *:$&��FRQWUDFWRU�FLYLOLDQV�DVVLJQHG�WR�IRUHLJQ�DUHDV�VKDOO�QRW�
H[FHHG�WKH�DOORZDQFHV�DQG�EHQHILWV�LQ�WKH�'665� )RU�2&2186�WDVN�RUGHUV�ZKHUH�FRVWV�DUH�QRW�
VSHFLILFDOO\�DGGUHVVHG�LQ�WKH�'665��WKH�JRYHUQPHQW�ZLOO�UHLPEXUVH WKH�FRQWUDFWRU�IRU�DOO�
UHDVRQDEOH��DOORZDEOH��DQG�DOORFDEOH�FRVWV�LQ�DFFRUGDQFH�ZLWK�)$5�����&RQWUDFW�&RVW 3ULQFLSOHV�
DQG�3URFHGXUHV�

$UWLFOH�%�� 3RVWLQJ�5HTXLUHPHQWV IRU 5DWHV

7KH�FRQWUDFWRU�VKDOO�SRVW�WKHLU�UDWHV�DW�WKHLU�LQGLYLGXDO�ZHEVLWHV�ZLWKLQ����GD\V�DIWHU�FRQWUDFW�
DZDUG�FRQVLVWHQW�ZLWK WKH�IRUPDW�VKRZQ�LQ�6HFWLRQ�-��$WWDFKPHQW�-���/DERU�5DWHV��VHH�DOVR�
$UWLFOH�*���&RQWUDFWRU�,QWHUQHW�3UHVHQFH��

7KH�FRQWUDFWRU�FRQVHQWV�WR�WKH�JRYHUQPHQW�SRVWLQJ�WKH�85/�IRU�WKH�FRQWUDFWRU¶V�VLWH�RQ�WKH�
1,7$$&�ZHEVLWH�

$UWLFOH�%�� $GYDQFH 8QGHUVWDQGLQJV

D� 1RQ�3HUVRQDO�6HUYLFHV DQG�,QKHUHQWO\�*RYHUQPHQW�)XQFWLRQV

�� 3XUVXDQW�WR�)$5�������QR�SHUVRQDO�VHUYLFHV�VKDOO�EH�SHUIRUPHG�XQGHU�WKLV�FRQWUDFW��$OO�
ZRUN�UHTXLUHPHQWV�VKDOO�IORZ�RQO\�IURP�WKH�&RQWUDFWLQJ�2IILFHU
V�5HSUHVHQWDWLYH��&25��WR�
WKH�&RQWUDFWRU
V�3URMHFW�0DQDJHU��1R�&RQWUDFWRU�HPSOR\HH�ZLOO�EH�GLUHFWO\�VXSHUYLVHG�E\�
WKH�*RYHUQPHQW��$OO�LQGLYLGXDO�HPSOR\HH�DVVLJQPHQWV��DQG�GDLO\�ZRUN�GLUHFWLRQ��VKDOO EH�
JLYHQ�E\�WKH�DSSOLFDEOH�HPSOR\HH�VXSHUYLVRU��,I�WKH�&RQWUDFWRU�EHOLHYHV�DQ\�*RYHUQPHQW�
DFWLRQ�RU�FRPPXQLFDWLRQ�KDV�EHHQ�JLYHQ�WKDW�ZRXOG�FUHDWH�D�SHUVRQDO�VHUYLFHV�
UHODWLRQVKLS�EHWZHHQ�WKH�*RYHUQPHQW�DQG�DQ\�&RQWUDFWRU�HPSOR\HH��WKH�&RQWUDFWRU�VKDOO�
SURPSWO\�QRWLI\�WKH�&RQWUDFWLQJ�2IILFHU�RI�WKLV�FRPPXQLFDWLRQ�RU�DFWLRQ�

�� 3XUVXDQW�WR�)$5������WKH�&RQWUDFWRU�VKDOO�QRW�SHUIRUP�DQ\�LQKHUHQWO\�*RYHUQPHQWDO�
DFWLRQV�XQGHU�WKLV�FRQWUDFW��1R�&RQWUDFWRU�HPSOR\HH�VKDOO�KROG�KLP�RU�KHUVHOI�RXW�WR�EH�D�
*RYHUQPHQW�HPSOR\HH��DJHQW��RU�UHSUHVHQWDWLYH��1R�&RQWUDFWRU�HPSOR\HH�VKDOO�VWDWH�
RUDOO\�RU�LQ�ZULWLQJ�DW�DQ\�WLPH�WKDW�KH�RU�VKH�LV�DFWLQJ�RQ�EHKDOI�RI�WKH�*RYHUQPHQW��,Q�DOO�
FRPPXQLFDWLRQV�ZLWK�WKLUG�SDUWLHV�LQ�FRQQHFWLRQ�ZLWK�WKLV�FRQWUDFW��&RQWUDFWRU�HPSOR\HHV�
VKDOO�LGHQWLI\�WKHPVHOYHV�DV�&RQWUDFWRU�HPSOR\HHV�DQG�VSHFLI\�WKH�QDPH�RI�WKH�FRPSDQ\�
IRU�ZKLFK�WKH\�ZRUN��,Q�DOO�FRPPXQLFDWLRQV�ZLWK�RWKHU�*RYHUQPHQW�FRQWUDFWRUV�LQ�
FRQQHFWLRQ�ZLWK�WKLV�FRQWUDFW��WKH�&RQWUDFWRU�HPSOR\HH�VKDOO�VWDWH�WKDW�WKH\�KDYH�QR�
DXWKRULW\ WR�LQ�DQ\�ZD\�FKDQJH�WKH�FRQWUDFW�DQG�WKDW�LI�WKH�RWKHU�FRQWUDFWRU�EHOLHYHV�WKLV�
FRPPXQLFDWLRQ�WR�EH�D�GLUHFWLRQ�WR�FKDQJH�WKHLU�FRQWUDFW��WKH\�VKRXOG�QRWLI\�WKH�
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&RQWUDFWLQJ�2IILFHU�IRU�WKDW�FRQWUDFW�DQG�QRW�FDUU\�RXW�WKH�GLUHFWLRQ�XQWLO�D�FODULILFDWLRQ�KDV�
EHHQ�LVVXHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�

�� 7KH�&RQWUDFWRU�VKDOO�LQVXUH�WKDW�DOO�RI�LWV�HPSOR\HHV�ZRUNLQJ�RQ�WKLV�FRQWUDFW�DUH�LQIRUPHG�
RI�WKH�VXEVWDQFH�RI�WKLV�DUWLFOH��1RWKLQJ�LQ�WKLV�DUWLFOH�VKDOO�OLPLW�WKH�*RYHUQPHQW
V�ULJKWV�LQ�
DQ\�ZD\�XQGHU�WKH�RWKHU�SURYLVLRQV�RI�WKH�FRQWUDFW��LQFOXGLQJ�WKRVH�UHODWHG�WR�WKH�
*RYHUQPHQW
V�ULJKW�WR�LQVSHFW�DQG�DFFHSW�WKH�VHUYLFHV�WR�EH�SHUIRUPHG�XQGHU�WKLV�
FRQWUDFW��7KH�VXEVWDQFH�RI�WKLV�DUWLFOH�VKDOO�EH�LQFOXGHG�LQ�DOO�VXEFRQWUDFWV�DW�DQ\�WLHU�

6(&7,21�&��'(6&5,37,21�63(&,),&$7,216�:25.�67$7(0(17

$UWLFOH�&�� 6WDWHPHQW�RI :RUN

7KLV�FRQWUDFW�LV�GHVLJQHG�WR�SHUPLW�WKH�,QVWLWXWHV�DQG�&HQWHUV��,&V��RI�1,+��WKH�'HSDUWPHQW�RI�
+HDOWK�DQG�+XPDQ 6HUYLFHV��'++6���DQG�DOO�RWKHU�IHGHUDO�DJHQFLHV�WR�DFTXLUH�D�ZLGH�UDQJH�RI�
,7�VHUYLFHV DQG�VROXWLRQV��ERWK FRPPHUFLDO�DQG�QRQ�FRPPHUFLDO��DV�UHIHUHQFHG�LQ�)$5���������
7KHVH�,7�VHUYLFHV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR� KHDOWK��KHDOWK�VFLHQFH�DQG�ELRPHGLFDO�UHODWHG�,7�
VHUYLFHV�WR�PHHW�VFLHQWLILF��KHDOWK��DGPLQLVWUDWLYH��RSHUDWLRQDO� PDQDJHULDO��DQG�LQIRUPDWLRQ�
PDQDJHPHQW�UHTXLUHPHQWV��7KH�FRQWUDFW�DOVR�FRQWDLQV�JHQHUDO�,7�VHUYLFHV�SDUWO\ EHFDXVH�
KHDOWKFDUH�V\VWHPV�DUH�LQFUHDVLQJO\�LQWHJUDWHG�ZLWKLQ�D�EURDGHU�,7�DUFKLWHFWXUH��UHTXLULQJ�D�
V\VWHPV DSSURDFK�WR�WKHLU�LPSOHPHQWDWLRQ�DQG�D�VRXQG�LQIUDVWUXFWXUH�IRU�WKHLU�RSHUDWLRQ��7KH�
IRFXV�RI�WKLV�FRQWUDFW�LV�WR SURYLGH�WR�JRYHUQPHQW�DJHQFLHV�D�PHFKDQLVP�IRU�VWUHDPOLQHG�
RUGHULQJ�RI�UHTXLUHG�,7�VROXWLRQV�DQG�VHUYLFHV�DW HTXLWDEOH�DQG�UHDVRQDEOH�SULFHV��WR�JLYH�
TXDOLILHG�VPDOO�EXVLQHVVHV�D�JUHDWHU�RSSRUWXQLW\�WR�SDUWLFLSDWH�LQ�WKHVH UHTXLUHPHQWV��DQG�DV�D�
UHVXOW��JLYH�JRYHUQPHQW�DJHQFLHV�D�PHFKDQLVP�WR�KHOS�PHHW�WKHLU�VRFLR�HFRQRPLF FRQWUDFWLQJ�
JRDOV�

7KH�WDVN�DUHDV�LQFOXGHG�LQ�WKH�FRQWUDFW��LQ�SDUWLFXODU�WKH�7DVN�$UHD����³,7�6HUYLFHV�IRU�%LRPHGLFDO�
5HVHDUFK� +HDOWK�6FLHQFHV�DQG�+HDOWKFDUH�´�VXSSRUW�DQG�SURYLGH�FRQVLVWHQF\�ZLWK�WKH�
DFFRXQWDELOLW\�JRDOV�RI�WKH�)HGHUDO +HDOWK�$UFKLWHFWXUH��)+$���ZKHUHE\�IHGHUDO�DJHQFLHV�DUH�WR�
FRRUGLQDWH�HIIHFWLYH�FDSLWDO�SODQQLQJ�DFWLYLWLHV�DQG LQYHVW�LQ�DQG�LPSOHPHQW�LQWHURSHUDEOH�KHDOWK�
,7��7KH�WDVN�DUHDV�LQFOXGHG�LQ�WKH�FRQWUDFW�DUH�DOVR�GHVLJQHG�WR VXSSRUW�WKH�,7�VHUYLFHV�
GHVFULEHG�LQ�WKH�)HGHUDO�(QWHUSULVH�$UFKLWHFWXUH��)($���6HYHUDO�H[DPSOHV�IROORZ�

D� 7DVN�$UHD����$UWLFOH�&�������&KLHI�,QIRUPDWLRQ�2IILFHU��&,2��6XSSRUW�FDQ�EH�XVHG�WR�GHYHORS�
DQG�PDLQWDLQ DJHQF\�HQWHUSULVH�DUFKLWHFWXUHV��LQ�VXSSRUW�RI�WKH�)($�

E� )RU�LQKHUHQWO\�,7�FRPSRQHQWV�RI�WKH�)($��&,2�63��6PDOO�%XVLQHVV�LQFOXGHV�WDVN�DUHDV�WKDW�
GLUHFWO\ DGGUHVV�WKRVH�FRPSRQHQWV��)RU�H[DPSOH��WKH�)($�LQFOXGHV�GRFXPHQW�PDQDJHPHQW�
DV�D�GLJLWDO�DVVHW VHUYLFH�LQ�WKH�6HUYLFH�5HIHUHQFH�0RGHO��650��WKDW�FDQ�EH�DGGUHVVHG�
WKURXJK�7DVN�$UHD����$UWLFOH &�������'LJLWDO�*RYHUQPHQW�

F� )RU�QRQ�,7�FRPSRQHQWV�RI�WKH�)($��WKH�FRQWUDFW�LQFOXGHV�WDVN�DUHDV�WKDW�VXSSRUW�WKH�
DXWRPDWLRQ�RI�WKRVH FRPSRQHQWV��)RU�H[DPSOH��VXSSO\�FKDLQ�PDQDJHPHQW�LV�D�EXVLQHVV�
PDQDJHPHQW�VHUYLFH�LQ�WKH�650� 7DVN�$UHD����$UWLFOH�&�������(QWHUSULVH�5HVRXUFH�3ODQQLQJ�
LQFOXGHV�WKH�VHUYLFHV�QHHGHG�WR�DXWRPDWH VXSSO\�FKDLQ�PDQDJHPHQW�

G� 6HYHUDO�)($�FRPSRQHQWV�SURYLGH�VXSSRUW�IRU�WKH�H[HFXWLRQ�RI�,7�IXQFWLRQV��H�J���FXVWRPHU�
UHODWLRQVKLS PDQDJHPHQW��D�FXVWRPHU�VHUYLFH�LQ�WKH�650��7KHVH�FRPSRQHQWV�FDQ�EH�
VXSSRUWHG�WKURXJK�7DVN�$UHD�� �$UWLFOH�&�������2XWVRXUFLQJ�DQG�7DVN�$UHD����$UWLFOH�&�������
,7�2SHUDWLRQV�DQG�0DLQWHQDQFH��2	0��
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H� 7KH�)($�7HFKQLFDO�5HIHUHQFH�0RGHO��750��LQFOXGHV�VWDQGDUGV�DQG�WHFKQRORJ\�WKDW�ZRXOG�
EH�VHOHFWHG DQG�LQWHJUDWHG�LQWR�V\VWHPV�XQGHU�VSHFLILF�WDVN�RUGHUV��)RU�H[DPSOH��ZHE�VHUYHUV�
DUH�D�GHOLYHU\�VHUYHU�LQ WKH�750�WKDW�FRXOG�EH�VHOHFWHG�DQG LQVWDOOHG�DV�SDUW�RI�'LJLWDO�
*RYHUQPHQW�WDVN�DUHD��,Q�JHQHUDO��DOO�WDVN DUHDV�XOWLPDWHO\�WR�EH�DZDUGHG�XQGHU�WKH�FRQWUDFW�
PXVW�EH�FRPSDWLEOH�ZLWK�WKH�DJHQF\�DUFKLWHFWXUH GHILQHG�E\�WKH�DJHQF\¶V�750��7KH�
VWDQGDUGV�DQG�WHFKQRORJ\�RI�WKH�750�ZLOO�DOZD\V�EH�LQFRUSRUDWHG�LQWR WKH�V\VWHPV�WKDW�DUH�
SODQQHG�DQG�GHYHORSHG�XQGHU�WDVN�RUGHUV�DZDUGHG�XQGHU�WKH�FRQWUDFW�

I� 7KH�FRQWUDFW�FDQ�EH�XVHG�WR�DZDUG�WDVN�RUGHUV�WKDW�VXSSRUW�WKH�3HUIRUPDQFH�5HIHUHQFH�
0RGHO��350��E\ FROOHFWLQJ�DJHQF\�PHWULFV�DIIHFWHG�E\�WKH�WDVN��$OO�WDVN�DUHDV�LQYROYH�
FROOHFWLQJ�DSSOLFDEOH�GDWD�IRU�WKH 350�PHDVXUHPHQW�FDWHJRU\�RI�,QIRUPDWLRQ�DQG�7HFKQRORJ\�
0DQDJHPHQW��7DVN�RUGHUV�FDQ�DOVR�VXSSRUW WKH�DXWRPDWLRQ��FROOHFWLRQ��DQG�HYDOXDWLRQ�RI�QRQ�
,7�PHDVXUHPHQW�DUHDV�

J� 7KH�FRQWUDFW�FDQ�EH�XVHG�WR�DZDUG�WDVN�RUGHUV�WKDW�UHTXLUH�FRQWUDFWRUV�WR�SURYLGH�VHUYLFHV�
WKDW�SODQ� LPSOHPHQW�DQG�PDQDJH�GDWD�GHILQHG�LQ�DQ�DJHQF\¶V�'DWD�5HIHUHQFH�0RGHO��'50��

7KH�6FRSH�RI�:RUN�VHW�IRUWK�XQGHU�$UWLFOH�&���EHORZ�RXWOLQHV�WKH�JHQHUDO�UHTXLUHPHQWV�RI�WKH�
FRQWUDFWRU�XQGHU WKLV�FRQWUDFW��6SHFLILF�GHWDLOV�RI�WDVN�DVVLJQPHQWV��GHOLYHUDEOHV��GRFXPHQWDWLRQ��
WUDLQLQJ��DSSOLFDEOH JRYHUQPHQW�GHSDUWPHQW�LQGXVWU\�VWDQGDUGV��HWF���ZLOO�EH�SURYLGHG�ZLWKLQ�
LQGLYLGXDO�WDVN�RUGHUV�LVVXHG�E\�2&2V�

7KH�FRQWUDFWRU��DFWLQJ�DV�DQ�LQGHSHQGHQW�FRQWUDFWRU�DQG�QRW�DV�DQ�DJHQW�RI�WKH�JRYHUQPHQW��
VKDOO�IXUQLVK�DOO PDWHULDOV��SHUVRQQHO��IDFLOLWLHV��VXSSRUW�DQG�PDQDJHPHQW�QHFHVVDU\�WR�SURYLGH�
WKH�VHUYLFHV�DQG�VROXWLRQV�DV�VHW IRUWK�LQ�WKH�6FRSH�RI�:RUN�EHORZ��7KH�JHRJUDSKLF�VFRSH�RI�WKLV�
UHTXLUHPHQW�LQFOXGHV�WKH�&RQWLQHQWDO�8QLWHG 6WDWHV��&2186��DQG�2XWVLGH�WKH�&RQWLQHQWDO�
8QLWHG�6WDWHV��2&2186��

$UWLFOH�&�� 6FRSH�RI�:RUN

7HQ�WDVN�DUHDV�FRQVWLWXWH�WKH�WHFKQLFDO�VFRSH�RI�WKLV�FRQWUDFW�

7DVN�$UHD����,7�6HUYLFHV�IRU�%LRPHGLFDO�5HVHDUFK��+HDOWK�6FLHQFHV��DQG�+HDOWKFDUH
7DVN�$UHD����&KLHI�,QIRUPDWLRQ�2IILFHU��&,2��6XSSRUW
7DVN�$UHD����,PDJLQJ 7DVN�$UHD����2XWVRXUFLQJ
7DVN�$UHD����,7�2SHUDWLRQV�DQG�0DLQWHQDQFH 7DVN�$UHD����,QWHJUDWLRQ�6HUYLFHV
7DVN�$UHD����&ULWLFDO�,QIUDVWUXFWXUH�3URWHFWLRQ�DQG�,QIRUPDWLRQ�$VVXUDQFH
7DVN�$UHD����'LJLWDO�*RYHUQPHQW
7DVN�$UHD����(QWHUSULVH�5HVRXUFH�3ODQQLQJ
7DVN�$UHD�����6RIWZDUH�'HYHORSPHQW

(DFK�RI�WKH�WDVN�DUHDV�GHVFULEHG�EHORZ�LGHQWLILHV�H[DPSOHV�RI�WKH�W\SHV�RI�VHUYLFHV�WKDW�PD\�EH�
LQFOXGHG�XQGHU HDFK�WDVN�DUHD��7KH�H[DPSOHV�DUH�QRW�H[KDXVWLYH��DQG�RWKHU�,7�VHUYLFHV��DV�
UHTXLUHG��PD\�EH�DVVRFLDWHG�ZLWK�WKH WDVN�DUHDV�GHILQHG�LQ�WKLV�6WDWHPHQW�RI�:RUN�

7DVN�$UHD���VSHFLILFDOO\�SURYLGHV�H[DPSOHV�RI�VROXWLRQV�DQG�VHUYLFHV�SHUWDLQLQJ�WR�ELRPHGLFDO�
UHVHDUFK��KHDOWK VFLHQFHV��DQG�KHDOWKFDUH��+RZHYHU��DOO�RWKHU�QLQH�WDVN�DUHDV�PD\�DOVR�EH�XVHG�
WR�VXSSRUW�D�KHDOWK�UHODWHG PLVVLRQ�

&�����7DVN $UHD � � ,7 6HUYLFHV IRU %LRPHGLFDO 5HVHDUFK� +HDOWK 6FLHQFHV� DQG +HDOWKFDUH

7KH�REMHFWLYH�RI�WKLV�WDVN�DUHD�LV�WR�VXSSRUW�%LRPHGLFDO�5HVHDUFK��+HDOWK�6FLHQFHV�DQG�
+HDOWKFDUH�E\ SHUIRUPLQJ�VWXGLHV�DQG�DQDO\VHV��DQG�SURYLGLQJ�RSHUDWLRQDO��WHFKQLFDO��DQG�
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PDLQWHQDQFH�VHUYLFHV�IRU�WKH V\VWHPV��VXEV\VWHPV��DQG�HTXLSPHQW��VRPH�RI�ZKLFK�LQWHUIDFH�
ZLWK��DQG�DUH�H[WHQVLRQV�WR��LQIRUPDWLRQ V\VWHPV�WKURXJKRXW�WKH�IHGHUDO�JRYHUQPHQW��$�
FRPSUHKHQVLYH��EXW�QRW�OLPLWHG��VDPSOLQJ�RI�ZRUN�WR�EH SHUIRUPHG�XQGHU�WKLV�WDVN�DUHD�LV�VKRZQ�
EHORZ�

D� +HDOWK�6FLHQFHV�,QIRUPDWLF�DQG�&RPSXWDWLRQDO�6HUYLFHV
E� +HDOWK�&RPPXQLFDWLRQ�6XSSRUW�6HUYLFHV�DQG�(QKDQFHPHQWV�WR�)DFLOLWDWH�,QWHJUDWLRQ�DQG�

'DWD ([FKDQJH�DW�WKH�)HGHUDO��6WDWH��DQG�/RFDO�/HYHO
F� ,QWHJUDWLRQ�RI�+HDOWK�6\VWHPV�$FURVV�)HGHUDO�$JHQFLHV�DQG�3XEOLF�DQG�3ULYDWH�

+HDOWKFDUH�6\VWHPV
G� 0RGHUQL]DWLRQ�DQG�(QKDQFHPHQW�RI�([LVWLQJ�+HDOWK�,7�/HJDF\�6\VWHPV
H� $XWRPDWLRQ�RI�$GPLQLVWUDWLYH�DQG�&OLQLFDO�3URFHVVHV
I� %LRPHGLFDO�,QIRUPDWLRQ�6HUYLFHV
J� %LRPHGLFDO�0RGHOLQJ��9LVXDOL]DWLRQ��DQG�6LPXODWLRQ
K� %LRVXUYHLOODQFH�DQG�'LVHDVH�0DQDJHPHQW�6XSSRUW
L� 6FLHQWLILF�&RPSXWLQJ�6HUYLFHV
M� ,7�&OLQLFDO�6XSSRUW�6HUYLFHV
N� 7HOHPHGLFLQH��H�J���PRELOH�KHDOWK�P+HDOWK�
O� +HDOWKFDUH�3D\PHQW�3URFHVVHV�DQG�)UDXG�DQG�$EXVH�LQ�0HGLFDO�&ODLPV
P� +HDOWK�(PHUJHQF\�3UHSDUHGQHVV�DQG�5HVSRQVH�WR�,QFOXGH�,7�6XSSRUW�IRU�(SLGHPLF�DQG�

%LR� 7HUURULVP�6LPXODWLRQV��(PHUJHQF\�5HVSRQVH�7UDLQLQJ��([HUFLVH�6XSSRUW��HWF�
Q� 6HFXULW\�RI�+HDOWKFDUH�DQG�%LRPHGLFDO�5HVHDUFK�6\VWHPV
R� ,7�6HUYLFH�0DQDJHPHQW
S� +HDOWKFDUH�6\VWHPV�6WXGLHV
T� 1DWXUDO�/DQJXDJH�3URFHVVLQJ�6RIWZDUH�DQG�6HUYLFHV��%LRORJ\�0HGLFLQH�)RFXV�
U� 0HGLFDO�&RPSXWHU�EDVHG�7UDLQLQJ
V� 6WDQGDUGV�'HYHORSPHQW�IRU�+HDOWK�,7�6HUYLFHV

&�����7DVN $UHD � � &KLHI ,QIRUPDWLRQ 2IILFHU �&,2� 6XSSRUW

7KH�REMHFWLYH�RI�WKLV�WDVN�DUHD�LV�WR�VXSSRUW�&KLHI�,QIRUPDWLRQ�2IILFHUV��&,2V��LQ�LPSOHPHQWLQJ�
ODZV� UHJXODWLRQV��DQG�SROLFHV�DQG�WR�IDFLOLWDWH�HYROYLQJ�&,2�SUDFWLFHV��$�FRPSUHKHQVLYH��EXW�QRW�
OLPLWHG��VDPSOLQJ RI�ZRUN�WR�EH�SHUIRUPHG�XQGHU�WKLV�WDVN�DUHD�LV�VKRZQ�EHORZ�

D� ,7�*RYHUQDQFH�3URFHVV�'HYHORSPHQW�DQG�0DQDJHPHQW
E� :RUNIRUFH�0DQDJHPHQW
F� &DSLWDO�3ODQQLQJ�DQG�,QYHVWPHQW�&RQWURO�6XSSRUW
G� ,QGHSHQGHQW�9HULILFDWLRQ�DQG�9DOLGDWLRQ
H� $JHQF\�,QIRUPDWLRQ�7HFKQRORJ\�$UFKLWHFWXUH�6XSSRUW
I� ,7�3RUWIROLR�$QDO\VLV
J� 5LVN�0DQDJHPHQW
K� 3URJUDP�$QDO\VHV�DQG�,PSOHPHQWDWLRQ��LQFOXGLQJ�%XVLQHVV�&DVHV�$QDO\VLV��&RVW�%HQHILW�

$QDO\VLV DQG�&RVW�(IIHFWLYHQHVV�$QDO\VHV�
L� ,7�2UJDQL]DWLRQDO�'HYHORSPHQW
M� 3URJUDP�0DQDJHPHQW�2IILFH�6XSSRUW
N� $GYLVRU\�DQG�$VVLVWDQFH�6HUYLFHV
O� )($�$OLJQPHQW�6XSSRUW�6HUYLFHV
P� 0DUNHW�5HVHDUFK
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&�����7DVN $UHD � ± ,PDJLQJ

7KH�REMHFWLYH�RI�WKLV�WDVN�DUHD�DGGUHVVHV�V\VWHPV�DQG�VHUYLFHV�WKDW�VXSSRUW�WKH�FROOHFWLRQ��
VWRUDJH��DQG�UHWULHYDO RI�GLJLWDO�LPDJHV��'LJLWDO�LPDJHV�FDQ�LQFOXGH�VFDQQHG�GRFXPHQWV��PHGLFDO�
LPDJHV��JHRJUDSKLFDO�LQIRUPDWLRQ V\VWHPV��YLGHR��DQG�SKRWRJUDSKV��$�FRPSUHKHQVLYH��EXW�QRW�
OLPLWHG��VDPSOLQJ�RI�ZRUN�WR�EH�SHUIRUPHG�XQGHU�WKLV WDVN�DUHD�LV�VKRZQ�EHORZ�

D� 'RFXPHQW�0DQDJHPHQW�6\VWHPV
E� ,PDJH�&RQYHUVLRQ
F� ,PDJH�&RQWHQW�0DQDJHPHQW
G� 0HGLFDO�,PDJLQJ��LQFOXGLQJ�3LFWXUH�$UFKLYLQJ�DQG�&RPPXQLFDWLRQ�6\VWHPV
H� 'RFXPHQW�,PDJLQJ
I� :RUNIORZ�0DQDJHPHQW�IRU�'LJLWDO�,PDJLQJ�)XQFWLRQV
J� *HRVSDWLDO�DQG�6FLHQWLILF�,PDJLQJ
K� (QYLURQPHQWDO�,PDJLQJ
L� ,PDJH�$QDO\VLV
M� �'�,PPHUVLYH�9LVXDOL]DWLRQ
N� ,PDJLQJ�5HODWHG�WR�/DERUDWRU\�DQG�7HVW�(TXLSPHQW
O� 6HFXULW\�,PDJLQJ
P� ,GHQWLW\�DQG�$FFHVV�0DQDJHPHQW

&�����7DVN $UHD � ± 2XWVRXUFLQJ

7KH�REMHFWLYH�RI�WKLV�WDVN�DUHD�LV�WR�SURYLGH�WKH�,QIRUPDWLRQ�7HFKQRORJ\��,7��LQIUDVWUXFWXUH�DQG�,7�
VHUYLFHV UHTXLUHG�WR�DVVXPH�PDQDJHPHQW�DQG�RSHUDWLRQV�RI�JRYHUQPHQW�,7�UHVRXUFHV�DQG�,7�
EXVLQHVV�IXQFWLRQV��$ FRPSUHKHQVLYH��EXW�QRW�OLPLWHG��VDPSOLQJ�RI�ZRUN�WR�EH�SHUIRUPHG�XQGHU�
WKLV�WDVN�DUHD�LV�VKRZQ�EHORZ�

D� 3URJUDP�0DQDJHPHQW
E� 0DQDJHPHQW�RI�&DOO�&HQWHUV
F� 1HWZRUN�2SHUDWLRQV�DQG�:HE�0DQDJHPHQW�6XSSRUW
G� /HDVLQJ�RI�+DUGZDUH�DQG�6RIWZDUH
H� 7RROV�DQG�$SSOLFDWLRQV��LQFOXGLQJ�$SSOLFDWLRQ�6HUYLFH�3URYLGHU�
I� +DUGZDUH�6RIWZDUH�0DLQWHQDQFH
J� 7UDQVLWLRQ�3ODQQLQJ
K� $����6WXGLHV�6SHFLILF�WR�,7�2SHUDWLRQV�RU�6XSSRUW
L� 'DWD�%DVH�$GPLQLVWUDWLRQ�DQG�'DWD�6WRUDJH�0DQDJHPHQW
M� %DFNXS�DQG�5HFRYHU\�6HUYLFHV�6\VWHP�&RQVROH�2SHUDWLRQV
N� 3URGXFWLRQ�&RQWURO�DQG�0DQDJHPHQW
O� $VVHW�0DQDJHPHQW��LQFOXGLQJ�5DGLR�)UHTXHQF\�,GHQWLILFDWLRQ�>5),'@�7UDFNLQJ�
P� ,7�$FTXLVLWLRQ�0DQDJHPHQW
Q� 'HVNWRS�&RPSXWLQJ�DV�D�8QLILHG�6HUYLFH
R� 0DQDJHG�,7�6HUYLFHV�6XSSRUW
S� ,7�,PSDFW�$QDO\VHV
T� :RUNIORZ�0DQDJHPHQW
U� ,PSOHPHQWDWLRQ�RI�6WDQGDUGV��H�J���,QWHUQDWLRQDO�2UJDQL]DWLRQ�IRU�6WDQGDUGL]DWLRQ��,62��

����� &DSDELOLW\�0DWXULW\�0RGHO�,QWHJUDWLRQ��&00,���,7�6HUYLFHV�0DQDJHPHQW�
V� 6ROXWLRQ�/HDVLQJ
W� 6RIWZDUH�DV�D�VHUYLFH��6DD6�
X� &ORXG�&RPSXWLQJ
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&�����7DVN $UHD � ± ,7 2SHUDWLRQV DQG 0DLQWHQDQFH

7KH�REMHFWLYH�RI�WKLV�WDVN�DUHD�LV�WR�VXSSRUW�WKH�RSHUDWLRQ�DQG�PDLQWHQDQFH�RI�,7�V\VWHPV��
NHHSLQJ�,7�V\VWHPV YLDEOH�ZLWK�VXSSRUWHG�YHQGRU�UHOHDVHV�RU�RII�WKH�VKHOI�DSSOLFDWLRQV�VRIWZDUH�
XSJUDGHV��2SHUDWLRQV�DQG PDLQWHQDQFH�RQ�,7�V\VWHPV�VKDOO�LQFOXGH�DOO�VRIWZDUH�DQG�KDUGZDUH�
DVVRFLDWHG�ZLWK�PDLQIUDPHV� FOLHQW�VHUYHU��ZHE�EDVHG�DSSOLFDWLRQV��DQG�QHWZRUNLQJ��$�
FRPSUHKHQVLYH��EXW�QRW�OLPLWHG��VDPSOLQJ�RI�ZRUN�WR EH�SHUIRUPHG�XQGHU�WKLV�WDVN�DUHD�LV�VKRZQ�
EHORZ�

D� 2SHUDWLRQDO�6XSSRUW
E� 6RIWZDUH�0DLQWHQDQFH�DQG�8SJUDGHV
F� 7HOHFRPPXQLFDWLRQV�0DLQWHQDQFH��'DWD��9RLFH��,PDJHV��LQFOXGLQJ�:LUHOHVV�
G� ,QIUDVWUXFWXUH�0DQDJHPHQW�6HUYLFHV��,06�
H� &RQILJXUDWLRQ�0DQDJHPHQW
I� 1HWZRUN�+DUGZDUH�6XSSRUW
J� +HOS�'HVN�,7�6XSSRUW
K� 5HVRXUFH�0DQDJHPHQW
L� %DFNXS�DQG�5HFRYHU\�0DQDJHPHQW
M� ,QVWDOODWLRQ��&RQILJXUDWLRQ��DQG�7XQLQJ
N� (OHFWURQLF�6RIWZDUH�/LFHQVLQJ�6HUYLFHV�LQFOXGLQJ�OLFHQVH��GHSOR\PHQW��PDQDJHPHQW��

WUDFNLQJ� XSJUDGLQJ��HWF�
O� 6\VWHP�0DQDJHPHQW
P� ,7�7UDLQLQJ
Q� ,7�2SHUDWLRQ�DQG�0DLQWHQDQFH�3ODQQLQJ
R� 'DWD�4XDOLW\�0DQDJHPHQW
S� 7UDQVIRUPDWLRQ�6HUYLFHV
T� &RQWLQXDO�6HUYLFH�,PSURYHPHQW
U� %DODQFHG�6FRUHFDUG�IRU�2SHUDWLRQV
V� ,7�,QIUDVWUXFWXUH�2SWLPL]DWLRQ

&�����7DVN $UHD � ± ,QWHJUDWLRQ 6HUYLFHV

7KH�REMHFWLYH�RI�WKLV�WDVN�DUHD�LV�WR�VXSSRUW�WKH�GHYHORSPHQW�DQG�GHSOR\PHQW�RI�LQWHJUDWHG�
LQIRUPDWLRQ V\VWHPV��ZKLFK�LQFOXGHV�WKH�LQWHJUDWLRQ�RI�WHFKQLFDO�FRPSRQHQWV��LQIRUPDWLRQ�
WHFKQRORJ\�FRPSRQHQWV� RUJDQL]DWLRQDO�FRPSRQHQWV�DQG�GRFXPHQWDWLRQ��,QWHJUDWLRQ�SURMHFWV�FDQ�
VXSSRUW�D�ZLGH�UDQJH�RI�DJHQF\ IXQFWLRQV��,Q�WKH�KHDOWKFDUH�DQG�UHVHDUFK�GRPDLQ��PHGLFDO�
LPDJLQJ�V\VWHPV��SDWLHQW�PDQDJHPHQW�V\VWHPV� FOLQLFDO�PDQDJHPHQW�V\VWHPV��DQG�ODERUDWRU\�
PDQDJHPHQW�V\VWHPV�DUH�RIWHQ�SURYLGHG�YLD�LQWHJUDWLRQ�RI FRPPHUFLDO�FRPSRQHQWV�ZLWK�H[LVWLQJ�
LQIUDVWUXFWXUH��$�FRPSUHKHQVLYH��EXW�QRW�OLPLWHG��VDPSOLQJ�RI�ZRUN�WR EH�SHUIRUPHG�XQGHU�WKLV�
WDVN�DUHD�LV�VKRZQ�EHORZ�

D� ,QIUDVWUXFWXUH�(QJLQHHULQJ��'HYHORSPHQW��,PSOHPHQWDWLRQ��,QWHJUDWLRQ
E� (QWHUSULVH�$SSOLFDWLRQ�,QWHJUDWLRQ
F� *DS�$QDO\VLV�DQG�%HQFKPDUNLQJ
G� 'DWD�0LJUDWLRQ�DQG�,QWHJUDWLRQ
H� 2SHQ�6RXUFH�,QWHJUDWLRQ
I� (QWHUSULVH�'DWD�0DQDJHPHQW
J� &ROODERUDWLRQ�7RROV
K� %XVLQHVV�3URFHVV�5HHQJLQHHULQJ
L� 7HVW�DQG�(YDOXDWLRQ�6HUYLFHV
M� )LQDQFLDO�$QDO\VLV



&,2�63� 60$//%86,1(66 ± &2175$&7��&21)250('�
3$*(��� RI���

N� )HDVLELOLW\�6WXGLHV
O� 5HTXLUHPHQWV�$QDO\VLV
P� 6\VWHP�'HVLJQ�$OWHUQDWLYH��6'$��6WXGLHV
Q� 6\VWHPV�(QJLQHHULQJ
R� $UFKLWHFWXUH�9DOLGDWLRQ�DQG�9HULILFDWLRQ
S� 5LVN�$VVHVVPHQW
T� $FTXLVLWLRQ�6XSSRUW

&�����7DVN $UHD � ± &ULWLFDO ,QIUDVWUXFWXUH 3URWHFWLRQ DQG ,QIRUPDWLRQ $VVXUDQFH

7KH�REMHFWLYH�RI�WKLV�WDVN�DUHD�LV�WR�VXSSRUW�WKH�SURWHFWLRQ�RI�FULWLFDO�LQIUDVWUXFWXUH��DVVXUDQFH�RI�
DJHQF\ LQIRUPDWLRQ��DQG�RSHUDWLRQV�WKDW�SURWHFW�DQG�GHIHQG�LQIRUPDWLRQ�DQG�LQIRUPDWLRQ�V\VWHPV�
E\�HQVXULQJ FRQILGHQWLDOLW\��LQWHJULW\��DYDLODELOLW\��DFFRXQWDELOLW\��UHVWRUDWLRQ��DXWKHQWLFDWLRQ��QRQ�
UHSXGLDWLRQ��SURWHFWLRQ� GHWHFWLRQ��PRQLWRULQJ��DQG�HYHQW�UHDFW�FDSDELOLWLHV��$�FRPSUHKHQVLYH��EXW�
QRW�OLPLWHG��VDPSOLQJ�RI�ZRUN�WR�EH SHUIRUPHG�XQGHU�WKLV�WDVN�DUHD�LV�VKRZQ�EHORZ�

D� &\EHU�6HFXULW\
E� &ULWLFDO�,QIUDVWUXFWXUH�$VVHW�,GHQWLILFDWLRQ�DQG�&RQILJXUDWLRQ�0DQDJHPHQW�'DWDEDVHV
F� ,QIRUPDWLRQ�$VVXUDQFH�RI�&ULWLFDO�,QIUDVWUXFWXUH
G� 5LVN�0DQDJHPHQW��9XOQHUDELOLW\�$VVHVVPHQW�DQG�7KUHDW�,GHQWLILFDWLRQ�
H� )DFLOLW\�3URWHFWLRQ�3ODQQLQJ
I� ,QIRUPDWLRQ�6\VWHPV�6HFXULW\
J� 6HFXULW\�2SHUDWLRQV�&HQWHU�'HYHORSPHQW�DQG�2SHUDWLRQV�0DQDJHPHQW
K� $SSOLFDWLRQ�6HFXULW\
L� 'LVDVWHU�5HFRYHU\
M� &ULWLFDO�,QIUDVWUXFWXUH�&RQWLQXLW\�DQG�&RQWLQJHQF\�3ODQQLQJ
N� ,QFLGHQW�5HVSRQVH�3ODQQLQJ�DQG�([HFXWLRQ
O� 6HFXULW\�&HUWLILFDWLRQ�DQG�$FFUHGLWDWLRQ
P� 7UDLQLQJ�DQG�$ZDUHQHVV�3URJUDPV
Q� ([HUFLVHV�DQG�6LPXODWLRQ
R� )HGHUDO�,QIRUPDWLRQ�6HFXULW\�0DQDJHPHQW�$FW��),60$��,PSOHPHQWDWLRQ�6XSSRUW
S� +HDOWK�,QVXUDQFH�3RUWDELOLW\�DQG�$FFRXQWDELOLW\�$FW�,PSOHPHQWDWLRQ�6XSSRUW
T� &U\SWRJUDSKLF�6XSSRUW�DQG�6HUYLFHV
U� 5HFRUG�0DQDJHPHQW
V� 3XEOLF�.H\�,QIUDVWUXFWXUH
W� 7UXVWHG�,QWHUQHW�&RQQHFWLRQV�LPSOHPHQWDWLRQ
X� 6HFXULW\�5HYLHZ�DQG�$QDO\VLV�RI�$XWRPDWHG�,QIRUPDWLRQ�6\VWHPV
Y� ,GHQWLW\�0DQDJHPHQW�DQG�$VVXUDQFH
Z� ,QWHOOLJHQW��$XWRPDWHG�'DWD�&ROOHFWLRQ�DQG�$QDO\VLV
[� ,7 )RUHQVLFV�DQG�H'LVFRYHU\

&�����7DVN $UHD � ± 'LJLWDO *RYHUQPHQW

7KH�REMHFWLYH�RI�WKLV�WDVN�DUHD�LV�WR�VXSSRUW�JRYHUQPHQW�VHUYLFHV�WKDW�DUH�SURYLGHG�WKURXJK�
GLJLWDO��HOHFWURQLF PHDQV��FUHDWLQJ�D�WUDQVSDUHQW�LQWHUDFWLRQ�EHWZHHQ�JRYHUQPHQW�DQG�FLWL]HQV�
�*�&�± JRYHUQPHQW�WR�FLWL]HQV�� JRYHUQPHQW�DQG�EXVLQHVV�HQWHUSULVHV��*�%�± JRYHUQPHQW�WR�
EXVLQHVV�HQWHUSULVHV��DQG�JRYHUQPHQW LQWHUDJHQF\�UHODWLRQVKLSV��*�*�� JRYHUQPHQW�WR�
JRYHUQPHQW���$�FRPSUHKHQVLYH��EXW�QRW�OLPLWHG��VDPSOLQJ�RI ZRUN�WR�EH�SHUIRUPHG�XQGHU�WKLV�
WDVN�DUHD�LV�VKRZQ�EHORZ�

D� 'DWD�:DUHKRXVLQJ�DQG�'DWD�0LQLQJ
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E� %XVLQHVV�,QWHOOLJHQFH
F� :HE�'HYHORSPHQW�DQG�6XSSRUW
G� (OHFWURQLF�&RPPHUFH�DQG�(OHFWURQLF�'DWD�,QWHUFKDQJH
H� &XVWRPHU�5HODWLRQVKLS�0DQDJHPHQW
I� .QRZOHGJH�0DQDJHPHQW��,7�EDVHG�VKDULQJ�VWRULQJ�RI�DJHQF\�LQGLYLGXDOV¶�NQRZOHGJH�
J� ,7�±(QKDQFHG�3XEOLF�5HODWLRQV
K� ,7�6WUDWHJLF�3ODQQLQJ
L� 5HFRUGV�'RFXPHQW�0DQDJHPHQW
M� %XVLQHVV�WR�*RYHUQPHQW��%�*��6ROXWLRQV
N� &RPPXQLFDWLRQV�0DQDJHPHQW
O� $FFHVVLELOLW\�6HUYLFHV������DQG�����FRPSOLDQFH�
P� $XWRPDWHG�$EVWUDFWLRQ��7D[RQRPLHV��DQG�2QWRORJLHV
Q� 'HHS�ZHE�DQG�IHGHUDWHG�VHDUFKLQJ
R� &RPSXWDWLRQDO�OLQJXLVWLFV�DQG�PDFKLQH�EDVHG�WUDQVODWLRQ
S� 7HOHFRPPXWLQJ�6XSSRUW�6HUYLFHV
T� ,QWHUDFWLYH�0DUNHWLQJ

&�����7DVN $UHD � ± (QWHUSULVH 5HVRXUFH 3ODQQLQJ

7KH�REMHFWLYH�RI�WKLV�WDVN�DUHD�LV�WR�VXSSRUW�WKH�LPSOHPHQWDWLRQ�RI�HQWHUSULVH�PDQDJHPHQW�
DSSOLFDWLRQV�DQG V\VWHPV�LQ�WKH�IHGHUDO�HQYLURQPHQW��ZKLFK�DUH�LQWHJUDWHG�VRIWZDUH�DSSOLFDWLRQV�
XVHG�WR�FRQWURO��PRQLWRU��DQG FRRUGLQDWH�NH\�EXVLQHVV�DFWLYLWLHV�DFURVV�DQ�HQWHUSULVH��7KHVH
DSSOLFDWLRQV�JHQHUDOO\�IDOO�LQWR�WKH�IROORZLQJ FDWHJRULHV��)LQDQFLDOV��+XPDQ�5HVRXUFHV��/RJLVWLFV��
0DQXIDFWXULQJ��DQG�3URMHFWV��$�FRPSUHKHQVLYH��EXW�QRW OLPLWHG��VDPSOLQJ�RI�ZRUN�WR�EH�
SHUIRUPHG�XQGHU�WKLV�WDVN�DUHD�LV�VKRZQ�EHORZ�

D� (53�3DFNDJH�,PSOHPHQWDWLRQ
E� ,QWHJUDWLRQ�RI�%XVLQHVV�6\VWHPV
F� %XVLQHVV�&RQVXOWLQJ�6HUYLFHV
G� %XVLQHVV�7UDQVIRUPDWLRQ�DQG�%XVLQHVV�3URFHVV�5HHQJLQHHULQJ
H� %XVLQHVV�6\VWHPV�0RGHUQL]DWLRQ
I� ,7�6RIWZDUH�3DFNDJH�6HOHFWLRQ
J� (53�,7�,QIUDVWUXFWXUH
K� (53�,QIUDVWUXFWXUH�3ODQQLQJ��,QVWDOODWLRQ��DQG�7XQLQJ
L� 3HUIRUPDQFH�/RDG�7HVWLQJ
M� (53�(QG�8VHU�7UDLQLQJ

&������7DVN $UHD �� ± 6RIWZDUH 'HYHORSPHQW

7KH�REMHFWLYH�RI�WKLV�WDVN�DUHD�LV�WR�GHYHORS�FXVWRPL]HG�VRIWZDUH�DSSOLFDWLRQV��GDWDEDVH�
DSSOLFDWLRQV��DQG RWKHU�VROXWLRQV�QRW�DYDLODEOH�LQ�RII�WKH�VKHOI�PRGXODU VRIWZDUH�DSSOLFDWLRQV��$�
FRPSUHKHQVLYH��EXW�QRW�OLPLWHG� VDPSOLQJ�RI�ZRUN�WR�EH�SHUIRUPHG�XQGHU�WKLV�WDVN�DUHD�LV�VKRZQ�
EHORZ�

D� 5HTXLUHPHQWV�$QDO\VLV��'HVLJQ��&RGLQJ��DQG�7HVWLQJ
E� 3URGXFWLRQ�'HSOR\PHQW
F� $SSOLFDWLRQ�3URWRW\SLQJ
G� 0XOWLPHGLD�6RIWZDUH�IRU�3DWLHQW�6WDII�(GXFDWLRQ
H� 3URJUDP�(YDOXDWLRQ�6RIWZDUH
I� $GPLQLVWUDWLYH�DQG�*HQHUDO�'HFLVLRQ�6XSSRUW�6RIWZDUH
J� %XVLQHVV�,QWHOOLJHQFH�DQG�$QDO\WLFV
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K� *,6�(QKDQFHG�3ODQQLQJ�DQG�3URJUDP�(YDOXDWLRQ�6RIWZDUH
L� :HE�����'HYHORSPHQW�DQG�0DQDJHPHQW
M� 'DWDEDVH�'HYHORSPHQW�DQG�0DQDJHPHQW
N� &OLQLFDO�3URWRFRO�DQG�4XDOLW\�$VVXUDQFH�'HFLVLRQ�6XSSRUW�6RIWZDUH

$UWLFOH�&�� 5HSRUWLQJ 5HTXLUHPHQWV

7KH�FRQWUDFWRU�LV�UHVSRQVLEOH�IRU�WKH�IROORZLQJ�UHSRUWLQJ�XQGHU�WKH�*:$&��5HSRUWLQJ UHTXLUHG�
XQGHU�SDUDJUDSKV�D��WKURXJK�G��EHORZ�VKDOO�EH�PDGH�WKURXJK�WKH�(OHFWURQLF�*RYHUQPHQW�
2UGHULQJ 6\VWHP��H�*26����6HH�*�����(OHFWURQLF�*RYHUQPHQW�2UGHULQJ�6\VWHP�IRU�IXUWKHU�
LQIRUPDWLRQ��

�7KH�IROORZLQJ�VWDWHPHQW�GRHV�QRW�DSSO\�WR�VXESDUDJUDSKV�D��WKURXJK�H���

$OO�HOHFWURQLF�UHSRUWV�VXEPLWWHG�VKDOO�EH�FRPSOLDQW�ZLWK�6HFWLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI�
������$GGLWLRQDO�LQIRUPDWLRQ�DERXW�WHVWLQJ�GRFXPHQWV�IRU�6HFWLRQ�����FRPSOLDQFH��LQFOXGLQJ�
JXLGDQFH�DQG�VSHFLILF�FKHFNOLVWV��E\�DSSOLFDWLRQ��FDQ�EH�IRXQG�DW��
KWWS���ZZZ�KKV�JRY�ZHE�����LQGH[�KWPO XQGHU��0DNLQJ�)LOHV�$FFHVVLEOH�

D� $ZDUG�DQG�0RGLILFDWLRQ�5HSRUW

$OO�WDVN�RUGHU�DZDUGV�DQG�PRGLILFDWLRQV�LVVXHG�VKDOO�EH�UHSRUWHG�LQ�H�*26�ZLWKLQ��� FDOHQGDU
GD\V�RI�UHFHLSW�E\�WKH�FRQWUDFWRU��7KH�UHSRUWLQJ�RI�PRGLILFDWLRQV�SHUWDLQV�WR�ERWK�IXQGHG�
PRGLILFDWLRQV�DQG�DGPLQLVWUDWLYH�PRGLILFDWLRQV�

E� 4XDUWHUO\�$FWLYLW\�5HSRUW

7KH�4XDUWHUO\�$FWLYLW\�5HSRUW�LV�D�VXPPDU\�RI�WKH�DZDUG�DQG�PRGLILFDWLRQ�DFWLYLW\�UHSRUWHG�E\�WKH�
FRQWUDFWRU�LQ�WKH�H�*26�GXULQJ�WKH�SUHYLRXV�TXDUWHU��7KH�FRQWUDFWRU�LV�UHVSRQVLEOH�IRU�FRUUHFWLQJ�
DQ\�HUURUV�LQ�WKH�LQIRUPDWLRQ�SULRU�WR�TXDUWHUO\�FHUWLILFDWLRQ�RI�WKH�LQIRUPDWLRQ�WKURXJK�H�*26�

F� 1,+�&RQWUDFW�$FFHVV�)HH�3D\PHQW�5HSRUW

7KH�1,+�&RQWUDFW�$FFHVV�)HH��1&$)��3D\PHQW�5HSRUW�LV�D�VXPPDU\�RI�SD\PHQW�DFWLYLW\�E\�WKH�
FRQWUDFWRU��7KH�FRQWUDFWRU�VKDOO�FHUWLI\�1&$)�SD\PHQWV�WKURXJK�H�*26�RQ�D�TXDUWHUO\�EDVLV��
'XULQJ�WKH�SURFHVV�RI�FHUWLILFDWLRQ��WKH�FRQWUDFWRU�VKDOO�SURYLGH�WKH�VWDWXV�RQ�DQ\�EDODQFHV�WKDW�
DUH�GXH�DQG�LGHQWLI\�DQG�H[SODLQ�DQ\�GLVFUHSDQFLHV�IRXQG�

G� &RQWUDFWRU�3URILOH�5HSRUW

7KH�FRQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�PDLQWDLQLQJ�WKH�FRQWUDFWRU�FRPSDQ\�SURILOH�LQ�H�*26��2Q�
D�TXDUWHUO\�EDVLV��WKH�FRQWUDFWRU�VKDOO�FHUWLI\�WKH�DFFXUDF\�RI�WKH�LQIRUPDWLRQ�LQ�H�*26�

H� ,QWHUQHW�3UHVHQFH�5HSRUW

7KH�FRQWUDFWRU�VKDOO�VXEPLW�DQ�,QWHUQHW�3UHVHQFH�5HSRUW�FHUWLI\LQJ�WKDW�WKH�FRQWUDFW�KROGHU�LV�LQ�
IXOO�FRPSOLDQFH�ZLWK�$UWLFOH�*���&RQWUDFWRU�,QWHUQHW�3UHVHQFH�UHTXLUHPHQWV���7KH�UHSRUW�VKDOO�EH�
VXEPLWWHG�WR�WKH�1,7$$&�&XVWRPHU�6XSSRUW�&HQWHU�DW�1,7$$&VXSSRUW#QLK�JRY SURYLGLQJ�
FRPSOLDQFH�VWDWXV�RQ�DOO�UHTXLUHPHQWV�XQGHU�$UWLFOH�*���IRU�WKH�SUHYLRXV�TXDUWHU��

I� 5HSRUWLQJ�6FKHGXOH

7KH�FHUWLILFDWLRQV�UHTXLUHG�E\�SDUDJUDSKV�E� WKURXJK�H� VKDOO�EH�VXEPLWWHG�LQ�DFFRUGDQFH�ZLWK�WKH�
IROORZLQJ�VFKHGXOH�
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4XDUWHU 3HULRG 'XH�'DWH

4XDUWHU�� 2FWREHU���± 'HFHPEHU��� E\�-DQXDU\���

4XDUWHU�� -DQXDU\���± 0DUFK��� E\�$SULO���

4XDUWHU�� $SULO���± -XQH��� E\�-XO\���

4XDUWHU�� -XO\���± 6HSWHPEHU��� E\�2FWREHU���

J� /LPLWDWLRQV�RQ�6XEFRQWUDFWLQJ�&HUWLILFDWLRQ

7KH�FRQWUDFWRU�VKDOO�VXEPLW�DQ�DQQXDO�FHUWLILFDWLRQ�RQ�RU�EHIRUH 2FWREHU����RI�HDFK�\HDU�VWDWLQJ�
ZKHWKHU�RU�QRW�WKH�FRQWUDFWRU�FRPSOLHG�ZLWK�)$5�����������F�����/LPLWDWLRQV�RQ�6XEFRQWUDFWLQJ�
IRU�WKH�SUHYLRXV�ILVFDO�\HDU��7KH�FHUWLILFDWLRQ VKDOO�EH�VXEPLWWHG�RQ�FRQWUDFWRU�RIILFLDO�FRPSDQ\�
OHWWHUKHDG WR�WKH�1,7$$&�&XVWRPHU�6XSSRUW�&HQWHU�DW�1,7$$&VXSSRUW#QLK�JRY��

7KH�FHUWLILFDWLRQ OHWWHU�VKDOO�EH VLJQHG�DQG GDWHG� DQG�VKDOO�LQFOXGH�WKH�&,2�63��6PDOO�%XVLQHVV�
&RQWUDFW�1XPEHU��WKH�ILVFDO�\HDU�FHUWLILHG��DQG WKH�IROORZLQJ�VWDWHPHQW�

³:LWK�WKLV�OHWWHU��>HQWHU�FRQWUDFWRU�OHJDO�QDPH�KHUH@�FHUWLILHV�WKDW�LW�KDV�FRPSOLHG��RU�QRW�FRPSOLHG�
ZLWK�)$5�����������F�����/LPLWDWLRQV�RQ�6XEFRQWUDFWLQJ UHTXLUHPHQWV LQ�WKH�SUHYLRXV�ILVFDO�\HDU
>OLVW�WKH�VWDUW�DQG�HQG�GDWHV�RI�WKH�SUHYLRXV�ILVFDO�\HDU@�´

7KH�OHWWHU�VKDOO�DOVR�LQFOXGH�DFWXDO�GROODUV�DQG�SHUFHQWDJHV LQ�WKH�IROORZLQJ�IRUPDW�

7LWOH $FWXDO�$QQXDO $FWXDO�&XPXODWLYH

7RWDO�)XQGHG�$PRXQW� � �

7RWDO�&RVW�,QFXUUHG� � �

D��7RWDO�6XEFRQWUDFWHG�$PRXQW� � �

E��7RWDO�6XEFRQWUDFWHG�
SHUFHQWDJH�

� �


1RWH���$FWXDO�$QQXDO� �3UHYLRXV�)LVFDO�<HDU $FWXDO�&XPXODWLYH� &RQWUDFW�$ZDUG�WR�'DWH

K� &RQWUDFWRU�$FFRXQWLQJ�6\VWHP�&HUWLILFDWLRQ

&RQWUDFWRUV�VKDOO�GHPRQVWUDWH�WKHLU�FRQWLQXHG�DELOLW\�WR�PDLQWDLQ�DQ�DGHTXDWH�DFFRXQWLQJ�V\VWHP�
IRU�&RVW�5HLPEXUVHPHQW�WDVN�RUGHUV�XQGHU�WKLV�FRQWUDFW���$FFRUGLQJO\��WKH�FRQWUDFWRU�VKDOO�VXEPLW�
D�VLJQHG�DQG�GDWHG�OHWWHU�RQ�LWV�FRPSDQ\�OHWWHUKHDG��FHUWLI\LQJ�LWV�FRPSOLDQFH�ZLWK�)$5�3DUW�
���������D�����IRU�GHWHUPLQLQJ�FRVWV�DSSOLFDEOH�WR�WDVN�RUGHUV�XQGHU�WKLV�FRQWUDFW���7KH�
FRQWUDFWRU�OHWWHU�VKDOO�LQFOXGH�WKH�IROORZLQJ�VWDWHPHQW��DQG�EH�VXEPLWWHG�DQQXDOO\�WR�WKH�1,7$$&�
&XVWRPHU�6XSSRUW�&HQWHU�DW�1,7$$&VXSSRUW#QLK�JRY�RQ�RU�EHIRUH�2FWREHU����RI�HDFK�\HDU�

³:LWK�WKLV�OHWWHU��>HQWHU�FRQWUDFWRU�OHJDO�QDPH�KHUH@�FHUWLILHV�WKDW�LWV�DFFRXQWLQJ�V\VWHP�ZDV�
DXGLWHG�DQG�FRQWLQXHV�WR�EH�DGHTXDWH�LQ�DFFRUGDQFH�ZLWK�)$5�3DUW����������D�����IRU�
GHWHUPLQLQJ�FRVWV�DSSOLFDEOH�WR�WDVN�RUGHUV�XQGHU�WKLV�FRQWUDFW�´

L� ,QIRUPDWLRQ�DQG�RU�3K\VLFDO�6HFXULW\

�7KH�IROORZLQJ�UHSRUWLQJ�UHTXLUHPHQWV�GR�QRW�DSSO\�WR�WKLV�FRQWUDFW��KRZHYHU��WKHVH�
UHTXLUHPHQWV�DSSO\�WR DSSOLFDEOH�++6�WDVN�2UGHUV���)RU QRQ�++6�WDVN�RUGHUV��WKH�,QIRUPDWLRQ�
DQG�3K\VLFDO�$FFHVV�6HFXULW\�FODXVH PD\�EH�DSSURSULDWHO\�WDLORUHG�E\�WKH�FXVWRPHU�DJHQF\�DV�
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DSSOLFDEOH��

$� 6HFXULW\�$VVHVVPHQW�DQG�$XWKRUL]DWLRQ��6$	$� � $�YDOLG�DXWKRULW\�WR�RSHUDWH��$72��
FHUWLILHV�WKDW�WKH�&RQWUDFWRU
V LQIRUPDWLRQ�V\VWHP�PHHWV�WKH�FRQWUDFW
V�UHTXLUHPHQWV�WR�SURWHFW�
WKH�DJHQF\�GDWD��,I�WKH�V\VWHP�XQGHU�WKLV�FRQWUDFW�GRHV�QRW�KDYH�D�YDOLG�$72��WKH�&RQWUDFWRU�
�DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�ZRUN�ZLWK�WKH�DJHQF\�DQG�VXSSO\�WKH�GHOLYHUDEOHV�UHTXLUHG�WR�
FRPSOHWH�WKH�$72�ZLWKLQ�WKH�VSHFLILHG�WLPHOLQH�V��ZLWKLQ�WKUHH�����PRQWKV�DIWHU�FRQWUDFW�
DZDUG��7KH�&RQWUDFWRU�VKDOO�FRQGXFW�WKH�6$	$�UHTXLUHPHQWV�LQ�DFFRUGDQFH�ZLWK�++6�,6�3��
1,67�63���������*XLGH�IRU�$SSO\LQJ�WKH�5LVN�0DQDJHPHQW�)UDPHZRUN�WR�)HGHUDO�
,QIRUPDWLRQ�6\VWHPV��$�6HFXULW\�/LIH�&\FOH�$SSURDFK��ODWHVW�UHYLVLRQ����)RU�DQ�H[LVWLQJ�$72��
&RQWUDFWLQJ�2IILFHU�5HSUHVHQWDWLYH�PXVW�PDNH�D�GHWHUPLQDWLRQ�LI�WKH�H[LVWLQJ�$72�SURYLGHV�
DSSURSULDWH�VDIHJXDUGV�RU�LI�DQ�DGGLWLRQDO�$72�LV�UHTXLUHG�IRU�WKH�SHUIRUPDQFH�RI WKH�FRQWUDFW�
DQG�VWDWH�DV�VXFK���1,+�DFFHSWDQFH�RI�WKH�$72�GRHV�QRW�DOOHYLDWH�WKH�&RQWUDFWRU
V�
UHVSRQVLELOLW\�WR�HQVXUH�WKH�V\VWHP�VHFXULW\�DQG�SULYDF\�FRQWUROV�DUH�LPSOHPHQWHG�DQG�
RSHUDWLQJ�HIIHFWLYHO\��7KH�&RQWUDFWRU�VKDOO�VXEPLW�WKH�IROORZLQJ�UHSRUWV�DV�UHTXLUHG�E\�WKH�
,QIRUPDWLRQ�DQG�3K\VLFDO�$FFHVV�6HFXULW\ FODXVH�LQ�$UWLFOH�+���RI�6HFWLRQ�+�RI�WKLV�FRQWUDFW�

%� 6$	$�3DFNDJH�'HOLYHUDEOHV � 7KH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�SURYLGH�DQ�
6$	$�SDFNDJH�ZLWKLQ����GD\V�RI�FRQWUDFW�DZDUG�WR�WKH�&2�DQG�RU�&25��7KH�IROORZLQJ�6$	$�
GHOLYHUDEOHV�DUH�UHTXLUHG�WR�FRPSOHWH�WKH�6$	$�SDFNDJH�

x 6\VWHP�6HFXULW\�3ODQ��663� � GXH�ZLWKLQ����GD\V�DIWHU�FRQWUDFW�DZDUG��7KH�663�VKDOO�
FRPSO\�ZLWK�WKH�1,67�63���������*XLGH�IRU�'HYHORSLQJ�6HFXULW\�3ODQV�IRU�)HGHUDO�
,QIRUPDWLRQ�6\VWHPV��WKH�)HGHUDO�,QIRUPDWLRQ�3URFHVVLQJ�6WDQGDUG��),36�������
5HFRPPHQGHG�6HFXULW\�&RQWUROV�IRU�)HGHUDO�,QIRUPDWLRQ�6\VWHPV��DQG�1,67�63���������
6HFXULW\�DQG�3ULYDF\�&RQWUROV�IRU�)HGHUDO�,QIRUPDWLRQ�6\VWHPV�DQG�2UJDQL]DWLRQV�
DSSOLFDEOH�EDVHOLQH�UHTXLUHPHQWV��DQG�RWKHU�DSSOLFDEOH�1,67�JXLGDQFH�DV�ZHOO�DV�++6�
DQG�1,+�SROLFLHV�DQG�RWKHU�JXLGDQFH��7KH�663�VKDOO�EH�FRQVLVWHQW�ZLWK�DQG�GHWDLO�WKH�
DSSURDFK�WR�,7�VHFXULW\�FRQWDLQHG�LQ�WKH�&RQWUDFWRU
V�ELG�RU�SURSRVDO�WKDW�UHVXOWHG�LQ�WKH�
DZDUG�RI�WKLV�FRQWUDFW��7KH�663�VKDOO�SURYLGH�DQ�RYHUYLHZ�RI�WKH�V\VWHP�HQYLURQPHQW�DQG�
VHFXULW\�UHTXLUHPHQWV�WR�SURWHFW�WKH�LQIRUPDWLRQ�V\VWHP�DV�ZHOO�DV�GHVFULEH�DOO�DSSOLFDEOH�
VHFXULW\�FRQWUROV�LQ�SODFH�RU�SODQQHG�IRU�PHHWLQJ�WKRVH�UHTXLUHPHQWV��,W�VKRXOG�SURYLGH�D�
VWUXFWXUHG�SURFHVV�IRU�SODQQLQJ�DGHTXDWH��FRVW�HIIHFWLYH�VHFXULW\�SURWHFWLRQ�IRU�D�V\VWHP��
7KH�&RQWUDFWRU�VKDOO�XSGDWH�WKH�663�DW�OHDVW�DQQXDOO\�WKHUHDIWHU�

x 6HFXULW\�$VVHVVPHQW�3ODQ�5HSRUW��6$3�6$5� � GXH����GD\V�DIWHU�WKH�FRQWUDFW�DZDUG��
7KH�VHFXULW\�DVVHVVPHQW�VKDOO�EH�FRQGXFWHG�E\�WKH�DVVHVVRU�DQG�EH�FRQVLVWHQW�ZLWK�1,67�
63�������$��1,67�63���������DQG�++6�DQG�1,+�SROLFLHV��7KH�DVVHVVRU�ZLOO�GRFXPHQW�
WKH�DVVHVVPHQW�UHVXOWV�LQ�WKH�6$5���7KH�1,+�VKRXOG�GHWHUPLQH�ZKLFK�VHFXULW\�FRQWURO�
EDVHOLQH�DSSOLHV�DQG�WKHQ�PDNH�D�GHWHUPLQDWLRQ�RQ�WKH�DSSURSULDWHQHVV�QHFHVVLW\�RI�
REWDLQLQJ�DQ�LQGHSHQGHQW�DVVHVVPHQW��$VVHVVPHQWV�RI�FRQWUROV�FDQ�EH�SHUIRUPHG�E\�
FRQWUDFWRU��JRYHUQPHQW��RU�WKLUG�SDUWLHV��ZLWK�WKLUG�SDUW\�YHULILFDWLRQ�FRQVLGHUHG�WKH�
VWURQJHVW��,I�LQGHSHQGHQW�DVVHVVPHQW�LV�UHTXLUHG��LQFOXGH�VWDWHPHQW�EHORZ���7KHUHDIWHU��
WKH�&RQWUDFWRU��LQ�FRRUGLQDWLRQ�ZLWK�WKH�1,+�VKDOO�FRQGXFW�DVVLVW�LQ�WKH�DVVHVVPHQW�RI�WKH�
VHFXULW\�FRQWUROV�DQG�XSGDWH�WKH�6$5�DW�OHDVW DQQXDOO\�

x ,QGHSHQGHQW�$VVHVVPHQW � GXH����GD\V�DIWHU�WKH�FRQWUDFW�DZDUG��7KH�&RQWUDFWRU�
�DQG�RU�VXEFRQWUDFWRU��VKDOO�KDYH�DQ�LQGHSHQGHQW�WKLUG�SDUW\�YDOLGDWH�WKH�VHFXULW\�DQG�
SULYDF\�FRQWUROV�LQ�SODFH�IRU�WKH�V\VWHP�V���7KH�LQGHSHQGHQW�WKLUG�SDUW\�VKDOO�UHYLHZ�DQG�
DQDO\]H�WKH�6HFXULW\�$XWKRUL]DWLRQ�SDFNDJH��DQG�UHSRUW�RQ�WHFKQLFDO��RSHUDWLRQDO��DQG�
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PDQDJHPHQW�OHYHO�GHILFLHQFLHV�DV�RXWOLQHG�LQ�1,67�63���������7KH�&RQWUDFWRU�VKDOO�
DGGUHVV�DOO��KLJK��GHILFLHQFLHV�EHIRUH�VXEPLWWLQJ�WKH�SDFNDJH�WR�WKH�*RYHUQPHQW�IRU�
DFFHSWDQFH��$OO�UHPDLQLQJ�GHILFLHQFLHV�PXVW�EH�GRFXPHQWHG�LQ�D�V\VWHP�3ODQ�RI�$FWLRQV�
DQG�0LOHVWRQHV��32$	0��

x 32$	0 � GXH����GD\V�DIWHU�FRQWUDFW�DZDUG��7KH�32$	0�VKDOO�EH�GRFXPHQWHG�FRQVLVWHQW�
ZLWK�WKH�++6�6WDQGDUG�IRU�3ODQ�RI�$FWLRQ�DQG�0LOHVWRQHV�DQG�1,+�SROLFLHV��$OO�KLJK�ULVN�
ZHDNQHVVHV�PXVW�EH�PLWLJDWHG�ZLWKLQ����GD\V�DQG�DOO�PHGLXP�ZHDNQHVVHV�PXVW�EH�
PLWLJDWHG�ZLWKLQ����GD\V�IURP�WKH�GDWH�WKH�ZHDNQHVVHV�DUH�IRUPDOO\�LGHQWLILHG�DQG�
GRFXPHQWHG��7KH�1,+�ZLOO�GHWHUPLQH�WKH�ULVN�UDWLQJ�RI�YXOQHUDELOLWLHV��,GHQWLILHG�ULVNV�
VWHPPLQJ�IURP�GHILFLHQFLHV�UHODWHG�WR�WKH�VHFXULW\�FRQWURO�EDVHOLQH�LPSOHPHQWDWLRQ��
DVVHVVPHQW��FRQWLQXRXV�PRQLWRULQJ��YXOQHUDELOLW\�VFDQQLQJ��DQG�RWKHU�VHFXULW\�UHYLHZV�
DQG�VRXUFHV��DV�GRFXPHQWHG�LQ�WKH�6$5��VKDOO�EH�GRFXPHQWHG�DQG�WUDFNHG�E\�WKH�
&RQWUDFWRU�IRU�PLWLJDWLRQ�LQ�WKH�32$	0�GRFXPHQW��'HSHQGLQJ�RQ�WKH�VHYHULW\�RI�WKH�ULVNV��
1,+�PD\�UHTXLUH�GHVLJQDWHG�32$0�ZHDNQHVVHV�WR�EH�UHPHGLDWHG�EHIRUH�DQ�$72�LV�
LVVXHG��7KHUHDIWHU��WKH�32$	0�VKDOO�EH�XSGDWHG�DW�OHDVW�TXDUWHUO\�

&� &RQWLQJHQF\�3ODQ�DQG�&RQWLQJHQF\�3ODQ�7HVW � GXH����GD\V�DIWHU�FRQWUDFW�DZDUG��7KH�
&RQWLQJHQF\�3ODQ�PXVW�EH�GHYHORSHG�LQ�DFFRUGDQFH�ZLWK�1,67�63���������&RQWLQJHQF\�
3ODQQLQJ�*XLGH�IRU�)HGHUDO�,QIRUPDWLRQ�6\VWHPV��DQG�EH�FRQVLVWHQW�ZLWK�++6�DQG�1,+�
SROLFLHV��8SRQ�DFFHSWDQFH�E\�WKH�6\VWHP�2ZQHU��WKH�&RQWUDFWRU��LQ�FRRUGLQDWLRQ�ZLWK�WKH�
6\VWHP�2ZQHU��VKDOO�WHVW�WKH�&RQWLQJHQF\�3ODQ�DQG�SUHSDUH�D�&RQWLQJHQF\�3ODQ�7HVW�5HSRUW�
WKDW�LQFOXGHV�WKH�WHVW�UHVXOWV��OHVVRQV�OHDUQHG�DQG�DQ\�DFWLRQ�LWHPV�WKDW�QHHG�WR�EH�
DGGUHVVHG��7KHUHDIWHU��WKH�&RQWUDFWRU�VKDOO XSGDWH�DQG�WHVW�WKH�&RQWLQJHQF\�3ODQ�DW�OHDVW�
DQQXDOO\�

x (�$XWKHQWLFDWLRQ�4XHVWLRQQDLUH � 7KH�FRQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�
FROODERUDWH�ZLWK�JRYHUQPHQW�SHUVRQQHO�WR�HQVXUH�WKDW�DQ�(�$XWKHQWLFDWLRQ�7KUHVKROG�
$QDO\VLV��(�DXWK�7$��LV�FRPSOHWHG�WR�GHWHUPLQH�LI�D�IXOO�(�$XWKHQWLFDWLRQ�5LVN�$VVHVVPHQW�
�(�DXWK�5$��LV�QHFHVVDU\��6\VWHP�GRFXPHQWDWLRQ�GHYHORSHG�IRU�D�V\VWHP�XVLQJ�(�DXWK�
7$�(�DXWK�5$�PHWKRGV�VKDOO�IROORZ�20%�������DQG�1,67�63���������5HY�����(OHFWURQLF�
$XWKHQWLFDWLRQ�*XLGHOLQHV���%DVHG�RQ�WKH�OHYHO�RI�DVVXUDQFH�GHWHUPLQHG�E\�WKH�(�$XWK��
WKH�&RQWUDFWRU��DQG�RU�VXEFRQWUDFWRU��PXVW�HQVXUH�DSSURSULDWH�DXWKHQWLFDWLRQ�WR�WKH�
V\VWHP��LQFOXGLQJ�UHPRWH�DXWKHQWLFDWLRQ��LV�LQ�SODFH�LQ�DFFRUGDQFH�ZLWK�WKH�DVVXUDQFH�
OHYHO�GHWHUPLQHG�E\�WKH�(�$XWK��ZKHQ�UHTXLUHG��LQ�DFFRUGDQFH�ZLWK�++6�SROLFLHV�

'� 3RVLWLRQ�6HQVLWLYLW\�'HVLJQDWLRQV

$OO�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��HPSOR\HHV�PXVW�REWDLQ�D�EDFNJURXQG�LQYHVWLJDWLRQ�
FRPPHQVXUDWH�ZLWK�WKHLU�SRVLWLRQ�VHQVLWLYLW\�GHVLJQDWLRQ�WKDW�FRPSOLHV�ZLWK�3DUWV����� DQG�
����RI�7LWOH����&RGH�RI�)HGHUDO�5HJXODWLRQV��&)5���7KH�IROORZLQJ�SRVLWLRQ�VHQVLWLYLW\�
GHVLJQDWLRQ�OHYHOV�DSSO\�WR�WKLV�VROLFLWDWLRQ�FRQWUDFW�

> @ /HYHO����3XEOLF�7UXVW�� +LJK�5LVN� &RQWUDFWRU�VXEFRQWUDFWRU�HPSOR\HHV�DVVLJQHG�WR�
/HYHO���SRVLWLRQV�VKDOO�XQGHUJR�D�6XLWDELOLW\�'HWHUPLQDWLRQ�DQG�%DFNJURXQG�,QYHVWLJDWLRQ�
�0%,��

> @ /HYHO����3XEOLF�7UXVW�� 0RGHUDWH�5LVN� &RQWUDFWRU�VXEFRQWUDFWRU�HPSOR\HHV�DVVLJQHG�WR�
/HYHO���SRVLWLRQV�ZLWK�QR�SUHYLRXV�LQYHVWLJDWLRQ�DQG�DSSURYDO�VKDOO�XQGHUJR�D�6XLWDELOLW\�
'HWHUPLQDWLRQ�DQG�D�0LQLPXP�%DFNJURXQG�,QYHVWLJDWLRQ��0%,���RU�D�/LPLWHG�%DFNJURXQG�
,QYHVWLJDWLRQ��/%,��
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> @ /HYHO����1RQ�6HQVLWLYH� &RQWUDFWRU�VXEFRQWUDFWRU�HPSOR\HHV�DVVLJQHG�WR�/HYHO���
SRVLWLRQV�VKDOO�XQGHUJR�D�6XLWDELOLW\�'HWHUPLQDWLRQ�DQG�1DWLRQDO�&KHFN�DQG�,QTXLU\�
,QYHVWLJDWLRQ��1$&,��

�� +RPHODQG�6HFXULW\�3UHVLGHQWLDO�'LUHFWLYH��+63'�����5RVWHU

D� 7KH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�VXEPLW�D�URVWHU�E\�QDPH��SRVLWLRQ��H�
PDLO�DGGUHVV��SKRQH�QXPEHU�DQG�UHVSRQVLELOLW\��RI�DOO�VWDII�ZRUNLQJ�XQGHU�WKLV�
DFTXLVLWLRQ�ZKHUH�WKH�&RQWUDFWRU�ZLOO�GHYHORS��KDYH�WKH�DELOLW\�WR�DFFHVV��RU�KRVW�DQG�RU�
PDLQWDLQ�D�JRYHUQPHQW�LQIRUPDWLRQ�V\VWHP�V���7KH�URVWHU�VKDOO�EH�VXEPLWWHG�WR�WKH�
&25�DQG�RU�&2�ZLWKLQ�IRXUWHHQ������FDOHQGDU�GD\V�DIWHU�WKH�HIIHFWLYH�GDWH�RI�WKLV�
FRQWUDFW��$Q\�UHYLVLRQV�WR�WKH�URVWHU�DV�D�UHVXOW�RI�VWDIILQJ�FKDQJHV�VKDOO�EH�VXEPLWWHG�
ZLWKLQ�VHYHQ�����FDOHQGDU�GD\V�RI�WKH�FKDQJH��7KH�&25�ZLOO�QRWLI\�WKH�&RQWUDFWRU�RI�WKH�
DSSURSULDWH�OHYHO�RI�LQYHVWLJDWLRQ�UHTXLUHG�IRU�HDFK�VWDII�PHPEHU��$Q�HOHFWURQLF�
WHPSODWH���5RVWHU�RI�(PSOR\HHV�5HTXLULQJ�6XLWDELOLW\�,QYHVWLJDWLRQV���LV�DYDLODEOH�IRU�
FRQWUDFWRU�XVH�DW��
KWWSV���RFLR�QLK�JRY�DERXWXV�SXEOLFLQIRVHFXULW\�DFTXLVLWLRQ�'RFXPHQWV�6XLWDELOLW\5RVWHU
B���������[OV[�

E� ,I�WKH�&RQWUDFWRU�LV�ILOOLQJ�D�QHZ�SRVLWLRQ��WKH�&RQWUDFWRU�VKDOO�SURYLGH�D�SRVLWLRQ�
GHVFULSWLRQ�DQG�WKH�*RYHUQPHQW�ZLOO�GHWHUPLQH�WKH�DSSURSULDWH�VXLWDELOLW\�OHYHO��8SRQ�
UHFHLSW�RI WKH�*RYHUQPHQW
V�QRWLILFDWLRQ�RI�DSSOLFDEOH�6XLWDELOLW\�,QYHVWLJDWLRQV�
UHTXLUHG��WKH�&RQWUDFWRU�VKDOO�FRPSOHWH�DQG�VXEPLW�WKH�UHTXLUHG�IRUPV�ZLWKLQ����GD\V�
RI�WKH�QRWLILFDWLRQ�

F� 8SRQ�UHFHLSW�RI�WKH�*RYHUQPHQW
V�QRWLILFDWLRQ�RI�DSSOLFDEOH�6XLWDELOLW\�,QYHVWLJDWLRQV�
UHTXLUHG��WKH�&RQWUDFWRU�VKDOO�FRPSOHWH�DQG�VXEPLW�WKH�UHTXLUHG�IRUPV�ZLWKLQ����GD\V�
RI�WKH�QRWLILFDWLRQ��

G� 7KH�&RQWUDFWRU�VKDOO�QRWLI\�WKH�&RQWUDFWLQJ�2IILFHU�LQ�DGYDQFH�ZKHQ�DQ\�QHZ�
SHUVRQQHO��ZKR�DUH�VXEMHFW�WR�D�EDFNJURXQG�FKHFN�LQYHVWLJDWLRQ��ZLOO�ZRUN�XQGHU�WKH�
FRQWUDFW�DQG�LI�WKH\�KDYH�SUHYLRXVO\�EHHQ�WKH�VXEMHFW�RI�QDWLRQDO�DJHQF\�FKHFNV�RU�
EDFNJURXQG�LQYHVWLJDWLRQV�

H� $OO�FRQWUDFWRU�DQG�VXEFRQWUDFWRU�HPSOR\HHV�VKDOO�FRPSO\�ZLWK�WKH�FRQGLWLRQV�
HVWDEOLVKHG�IRU�WKHLU�GHVLJQDWHG�SRVLWLRQ�VHQVLWLYLW\�OHYHO�SULRU�WR�SHUIRUPLQJ�DQ\�ZRUN�
XQGHU�WKLV�FRQWUDFW��&RQWUDFWRUV�PD\�EHJLQ�ZRUN�DIWHU�WKH�ILQJHUSULQW�FKHFN�KDV�EHHQ�
FRPSOHWHG�

I� ,QYHVWLJDWLRQV�DUH�H[SHQVLYH�DQG�PD\�GHOD\�SHUIRUPDQFH��UHJDUGOHVV�RI�WKH�RXWFRPH�
RI�WKH�LQYHVWLJDWLRQ��'HOD\V�DVVRFLDWHG ZLWK�UHMHFWLRQV�DQG�FRQVHTXHQW�UH�
LQYHVWLJDWLRQV�PD\�QRW�EH�H[FXVDEOH�LQ�DFFRUGDQFH�ZLWK�WKH�)$5�FODXVH��([FXVDEOH�
'HOD\V�� VHH�)$5������������$FFRUGLQJO\��WKH�&RQWUDFWRU�VKDOO�HQVXUH�WKDW�DQ\�
DGGLWLRQDO�HPSOR\HHV�ZKRVH�QDPHV�LW�VXEPLWV�IRU�ZRUN�XQGHU�WKLV�FRQWUDFW�KDYH�D�
UHDVRQDEOH�FKDQFH�IRU�DSSURYDO��

J� 7\SLFDOO\��WKH�*RYHUQPHQW�LQYHVWLJDWHV�SHUVRQQHO�DW�QR�FRVW�WR�WKH�&RQWUDFWRU��
+RZHYHU��PXOWLSOH�LQYHVWLJDWLRQV�IRU�WKH�VDPH�SRVLWLRQ�PD\��DW�WKH�&RQWUDFWLQJ�
2IILFHU
V�GLVFUHWLRQ��MXVWLI\�UHGXFWLRQ�V��LQ�WKH�FRQWUDFW�SULFH�RI�QR�PRUH�WKDW�WKH�FRVW�RI�
WKH�DGGLWLRQDO�LQYHVWLJDWLRQ�V���

K� 7KH�&RQWUDFWRU�VKDOO�LQFOXGH�ODQJXDJH�VLPLODU�WR�WKLV��++6�&RQWUROOHG�)DFLOLWLHV�DQG�
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,QIRUPDWLRQ�6\VWHPV�6HFXULW\��ODQJXDJH�LQ�DOO�VXEFRQWUDFWV�WKDW�UHTXLUH�VXEFRQWUDFWRU�
SHUVRQQHO�WR�KDYH�WKH�VDPH�IUHTXHQF\�DQG�GXUDWLRQ�RI�����SK\VLFDO�DFFHVV�WR�DQ�++6�
FRQWUROOHG�IDFLOLW\������ORJLFDO�DFFHVV�WR�DQ�++6�FRQWUROOHG�LQIRUPDWLRQ�V\VWHP������
DFFHVV�WR�VHQVLWLYH�++6�GDWD�LQIRUPDWLRQ��ZKHWKHU�LQ�DQ�++6�FRQWUROOHG�LQIRUPDWLRQ�
V\VWHP�RU�LQ�KDUG�FRS\��RU�����DQ\�FRPELQDWLRQ�RI�FLUFXPVWDQFHV�����WKURXJK������

L� 7KH�&RQWUDFWRU�VKDOO�GLUHFW�LQTXLULHV��LQFOXGLQJ�UHTXHVWV�IRU�IRUPV�DQG�DVVLVWDQFH��WR�
WKH�&RQWUDFWLQJ�2IILFHU�RU�GHVLJQHH��

M� :LWKLQ���FDOHQGDU�GD\V�DIWHU�WKH�*RYHUQPHQW
V�ILQDO�DFFHSWDQFH�RI�WKH�ZRUN�XQGHU�WKLV�
FRQWUDFW��RU�XSRQ�WHUPLQDWLRQ�RI�WKH�FRQWUDFW��WKH�&RQWUDFWRU�VKDOO�UHWXUQ�DOO�
LGHQWLILFDWLRQ�EDGJHV�WR�WKH�&RQWUDFWLQJ�2IILFHU�RU�GHVLJQHH�

(� &RQWUDFW�,QLWLDWLRQ�DQG�([SLUDWLRQ

�� *HQHUDO�6HFXULW\�5HTXLUHPHQWV � 7KH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�
FRPSO\�ZLWK�LQIRUPDWLRQ�VHFXULW\�DQG�SULYDF\�UHTXLUHPHQWV��(QWHUSULVH�3HUIRUPDQFH�
/LIH�&\FOH��(3/&��SURFHVVHV��++6�(QWHUSULVH�$UFKLWHFWXUH�UHTXLUHPHQWV�WR�HQVXUH�
LQIRUPDWLRQ�LV�DSSURSULDWHO\�SURWHFWHG�IURP LQLWLDWLRQ�WR�H[SLUDWLRQ�RI�WKH�FRQWUDFW��$OO�
LQIRUPDWLRQ�V\VWHPV�GHYHORSPHQW�RU�HQKDQFHPHQW�WDVNV�VXSSRUWHG�E\�WKH�FRQWUDFWRU�
VKDOO�IROORZ�WKH�++6�(3/&�IUDPHZRUN�DQG�PHWKRGRORJ\�RU�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�
++6�&RQWUDFW�&ORVHRXW�*XLGH����������++6�($�UHTXLUHPHQWV�PD\�EH�ORFDWHG�KHUH��
KWWSV���ZZZ�KKV�JRY�RFLR�HD�GRFXPHQWV�SURSODQV�KWPO�

�� 6\VWHP�'RFXPHQWDWLRQ � &RQWUDFWRUV��DQG�RU�DQ\�VXEFRQWUDFWRUV��PXVW�IROORZ�DQG�
DGKHUH�WR�1,67�63���������6HFXULW\�&RQVLGHUDWLRQV�LQ�WKH�6\VWHP�'HYHORSPHQW�/LIH�
&\FOH��DW�D�PLQLPXP��IRU�V\VWHP�GHYHORSPHQW�DQG�SURYLGH�V\VWHP�GRFXPHQWDWLRQ�DW�
GHVLJQDWHG�LQWHUYDOV��VSHFLILFDOO\��DW�WKH�H[SLUDWLRQ�RI�WKH�FRQWUDFW��ZLWKLQ�WKH�(3/&�WKDW�
UHTXLUH�DUWLIDFW�UHYLHZ�DQG�DSSURYDO��

�� 6DQLWL]DWLRQ�RI�*RYHUQPHQW�)LOHV�DQG�,QIRUPDWLRQ � $V�SDUW�RI�FRQWUDFW�FORVHRXW�DQG�
DW�H[SLUDWLRQ�RI�WKH�FRQWUDFW��WKH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�SURYLGH�DOO�
UHTXLUHG�GRFXPHQWDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�1,+�0HGLD�6DQLWL]DWLRQ�DQG�'LVSRVDO�
3ROLF\�WR�WKH�&2�DQG�RU�&25�WR�FHUWLI\�WKDW��DW�WKH�JRYHUQPHQW
V�GLUHFWLRQ��DOO�HOHFWURQLF�
DQG�SDSHU�UHFRUGV�DUH�DSSURSULDWHO\�GLVSRVHG�RI�DQG�DOO�GHYLFHV�DQG�PHGLD�DUH�
VDQLWL]HG�LQ�DFFRUGDQFH�ZLWK�1,67�63���������*XLGHOLQHV�IRU�0HGLD�6DQLWL]DWLRQ�

�� 1RWLILFDWLRQ � 7KH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�QRWLI\�WKH�&2�DQG�RU�
&25�DQG�V\VWHP�,662�ZLWKLQ�ILIWHHQ�GD\V�EHIRUH�DQ�HPSOR\HH�VWRSV�ZRUNLQJ�XQGHU�
WKLV FRQWUDFW�

�� &RQWUDFWRU�5HVSRQVLELOLWLHV�8SRQ�3K\VLFDO�&RPSOHWLRQ�RI�WKH�&RQWUDFW � 7KH�
FRQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRUV��VKDOO�UHWXUQ�DOO�JRYHUQPHQW�LQIRUPDWLRQ�DQG�,7�
UHVRXUFHV��L�H���JRYHUQPHQW�LQIRUPDWLRQ�LQ�QRQ�JRYHUQPHQW�RZQHG�V\VWHPV��PHGLD��
DQG�EDFNXS�V\VWHPV��DFTXLUHG�GXULQJ�WKH�WHUP�RI�WKLV�FRQWUDFW�WR�WKH�&2�DQG�RU�&25��
$GGLWLRQDOO\��WKH�&RQWUDFWRU�VKDOO�SURYLGH�D�FHUWLILFDWLRQ�WKDW�DOO�JRYHUQPHQW�LQIRUPDWLRQ�
KDV�EHHQ�SURSHUO\�VDQLWL]HG�DQG�SXUJHG�IURP�&RQWUDFWRU�RZQHG�V\VWHPV��LQFOXGLQJ�
EDFNXS�V\VWHPV�DQG�PHGLD�XVHG�GXULQJ�FRQWUDFW�SHUIRUPDQFH��LQ�DFFRUGDQFH�ZLWK�
++6�DQG�RU�1,+�SROLFLHV�

�� 7KH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�SHUIRUP�DQG�GRFXPHQW�WKH�DFWLRQV�
LGHQWLILHG�LQ�WKH�1,+�&RQWUDFWRU�(PSOR\HH�6HSDUDWLRQ�&KHFNOLVW�
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KWWSV���RFLR�QLK�JRY�DERXWXV�SXEOLFLQIRVHFXULW\�DFTXLVLWLRQ�'RFXPHQWV�(PS�VHS�
FKHFNOLVW�SGI ZKHQ�DQ�HPSOR\HH�WHUPLQDWHV�ZRUN�XQGHU�WKLV�FRQWUDFW�ZLWKLQ���GD\V�RI�
WKH�HPSOR\HH
V�H[LW�IURP�WKH�FRQWUDFW��$OO�GRFXPHQWDWLRQ�VKDOO�EH�PDGH�DYDLODEOH�WR�WKH�
&2�DQG�RU�&25�XSRQ�UHTXHVW�

)� &RQWUDFWRU�1RQ�'LVFORVXUH�$JUHHPHQW��1'$��� (DFK�&RQWUDFWRU��DQG�RU�DQ\�
VXEFRQWUDFWRU��HPSOR\HH�KDYLQJ�DFFHVV�WR�QRQ�SXEOLF�JRYHUQPHQW�LQIRUPDWLRQ�XQGHU�WKLV�
FRQWUDFW�VKDOO�FRPSOHWH�WKH�1,+�QRQ�GLVFORVXUH�DJUHHPHQW��
KWWSV���RFLR�QLK�JRY�DERXWXV�SXEOLFLQIRVHFXULW\�DFTXLVLWLRQ�'RFXPHQWV�1RQGLVFORVXUH�SGI��
DV�DSSOLFDEOH��$�FRS\�RI�HDFK�VLJQHG�DQG�ZLWQHVVHG�1'$�VKDOO�EH�VXEPLWWHG�WR�WKH�
&RQWUDFWLQJ�2IILFHU��&2��DQG�RU�&2�5HSUHVHQWDWLYH��&25��SULRU�WR�SHUIRUPLQJ�DQ\�ZRUN�
XQGHU�WKLV�DFTXLVLWLRQ�

*� 9XOQHUDELOLW\�6FDQQLQJ�5HSRUWV

7KH�&RQWUDFWRU�VKDOO�UHSRUW�WKH�UHVXOWV�RI�WKH�UHTXLUHG�PRQWKO\�VSHFLDO�YXOQHUDELOLW\�VFDQV�
QR�ODWHU�WKDQ����GD\V�IROORZLQJ�WKH�HQG�RI�HDFK�UHSRUWLQJ�SHULRG��,I�UHTXLUHG�PRQWKO\��WKLV�
UHSRUW�PD\�EH�LQFOXGHG�DV�SDUW�RI�WKH�7HFKQLFDO�3URJUHVV�5HSRUW��2WKHUZLVH��WKLV�UHSRUW�
VKDOO EH�VXEPLWWHG�XQGHU�D�VHSDUDWH�FRYHU�RQ�PRQWKO\�EDVLV�

+� *RYHUQPHQW�$FFHVV�IRU�6HFXULW\�$VVHVVPHQW � ,Q�DGGLWLRQ�WR�WKH�,QVSHFWLRQ�&ODXVH�LQ�
WKH�FRQWUDFW��WKH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�DIIRUG�WKH�*RYHUQPHQW�
DFFHVV�WR�WKH�&RQWUDFWRU
V�IDFLOLWLHV��LQVWDOODWLRQV��RSHUDWLRQV��GRFXPHQWDWLRQ��LQIRUPDWLRQ�
V\VWHPV��DQG�SHUVRQQHO�XVHG�LQ�SHUIRUPDQFH�RI�WKLV�FRQWUDFW�WR�WKH�H[WHQW�UHTXLUHG�WR�
FDUU\�RXW�D�SURJUDP�RI�VHFXULW\�DVVHVVPHQW��WR�LQFOXGH�YXOQHUDELOLW\�WHVWLQJ���LQYHVWLJDWLRQ��
DQG�DXGLW�WR�VDIHJXDUG�DJDLQVW�WKUHDWV�DQG�KD]DUGV�WR�WKH�FRQILGHQWLDOLW\��LQWHJULW\��DQG�
DYDLODELOLW\�RI�IHGHUDO�GDWD�RU�WR�WKH�SURWHFWLRQ�RI�LQIRUPDWLRQ�V\VWHPV�RSHUDWHG�RQ�EHKDOI�
RI�++6��LQFOXGLQJ�EXW�DUH�QRW�OLPLWHG�WR�

D� $W�DQ\�WLHU�KDQGOLQJ�RU�DFFHVVLQJ�LQIRUPDWLRQ��FRQVHQW�WR�DQG�DOORZ�WKH�*RYHUQPHQW��RU�
DQ�LQGHSHQGHQW�WKLUG�SDUW\�ZRUNLQJ�DW�WKH�*RYHUQPHQW
V�GLUHFWLRQ��ZLWKRXW�QRWLFH�DW�DQ\�
WLPH�GXULQJ�D�ZHHNGD\�GXULQJ�UHJXODU�EXVLQHVV�KRXUV�FRQWUDFWRU�ORFDO�WLPH��WR�DFFHVV�
FRQWUDFWRU�DQG�VXEFRQWUDFWRU�LQVWDOODWLRQV��IDFLOLWLHV��LQIUDVWUXFWXUH��GDWD�FHQWHUV��
HTXLSPHQW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DOO�VHUYHUV��FRPSXWLQJ�GHYLFHV��DQG�SRUWDEOH�
PHGLD���RSHUDWLRQV��GRFXPHQWDWLRQ��ZKHWKHU�LQ�HOHFWURQLF��SDSHU��RU�RWKHU�IRUPV���
GDWDEDVHV��DQG�SHUVRQQHO�ZKLFK�DUH�XVHG�LQ�SHUIRUPDQFH�RI�WKH�FRQWUDFW���

7KH�*RYHUQPHQW�LQFOXGHV�EXW�LV�QRW�OLPLWHG�WR�WKH�8�6��'HSDUWPHQW�RI�-XVWLFH��8�6��
*RYHUQPHQW�$FFRXQWDELOLW\�2IILFH��DQG�WKH�++6�2IILFH�RI�WKH�,QVSHFWRU�*HQHUDO��2,*���
7KH�SXUSRVH�RI�WKH�DFFHVV�LV�WR�IDFLOLWDWH�SHUIRUPDQFH�LQVSHFWLRQV�DQG�UHYLHZV��
VHFXULW\�DQG�FRPSOLDQFH�DXGLWV��DQG�ODZ�HQIRUFHPHQW�LQYHVWLJDWLRQV��)RU�VHFXULW\�
DXGLWV��WKH�DXGLW�PD\�LQFOXGH�EXW�QRW�EH�OLPLWHG�WR�VXFK�LWHPV�DV�EXIIHU�RYHUIORZV��RSHQ�
SRUWV��XQQHFHVVDU\�VHUYLFHV��ODFN�RI�XVHU�LQSXW�ILOWHULQJ��FURVV�VLWH�VFULSWLQJ�
YXOQHUDELOLWLHV��64/�LQMHFWLRQ�YXOQHUDELOLWLHV��DQG�DQ\�RWKHU�NQRZQ�YXOQHUDELOLWLHV��

E� $W�DQ\�WLHU�KDQGOLQJ�RU�DFFHVVLQJ�SURWHFWHG�LQIRUPDWLRQ��IXOO\�FRRSHUDWH�ZLWK�DOO�DXGLWV��
LQVSHFWLRQV��LQYHVWLJDWLRQV��IRUHQVLF�DQDO\VLV��RU�RWKHU�UHYLHZV�RU UHTXLUHPHQWV�QHHGHG�
WR�FDUU\�RXW�UHTXLUHPHQWV�SUHVHQWHG�LQ�DSSOLFDEOH�ODZ�RU�SROLF\��%H\RQG�SURYLGLQJ�
DFFHVV��IXOO�FRRSHUDWLRQ�DOVR�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��GLVFORVXUH�WR�LQYHVWLJDWRUV�
RI�LQIRUPDWLRQ�VXIILFLHQW�WR�LGHQWLI\�WKH�QDWXUH�DQG�H[WHQW�RI DQ\�FULPLQDO�RU�IUDXGXOHQW�
DFWLYLW\�DQG�WKH�LQGLYLGXDOV�UHVSRQVLEOH�IRU�WKDW�DFWLYLW\��,W�LQFOXGHV�WLPHO\�DQG�FRPSOHWH�
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SURGXFWLRQ�RI�UHTXHVWHG�GDWD��PHWDGDWD��LQIRUPDWLRQ��DQG�UHFRUGV�UHOHYDQW�WR�DQ\�
LQVSHFWLRQ��DXGLW��LQYHVWLJDWLRQ��RU�UHYLHZ��DQG�PDNLQJ HPSOR\HHV�RI�WKH�FRQWUDFWRU�
DYDLODEOH�IRU�LQWHUYLHZ�E\�LQVSHFWRUV��DXGLWRUV��DQG�LQYHVWLJDWRUV�XSRQ�UHTXHVW��)XOO�
FRRSHUDWLRQ�DOVR�LQFOXGHV�DOORZLQJ�WKH�*RYHUQPHQW�WR�PDNH�UHSURGXFWLRQV�RU�FRSLHV�RI�
LQIRUPDWLRQ�DQG�HTXLSPHQW��LQFOXGLQJ��LI�QHFHVVDU\��FROOHFWLQJ�D�PDFKLQH�RU�V\VWHP�
LPDJH�FDSWXUH���

F� 6HJUHJDWH�*RYHUQPHQW�SURWHFWHG�LQIRUPDWLRQ�DQG�PHWDGDWD�RQ�WKH�KDQGOLQJ�RI�
*RYHUQPHQW�SURWHFWHG�LQIRUPDWLRQ�IURP�RWKHU�LQIRUPDWLRQ��&RPPLQJOLQJ�RI�LQIRUPDWLRQ�
LV�SURKLELWHG��,QVSHFWRUV��DXGLWRUV��DQG�LQYHVWLJDWRUV�ZLOO�QRW�EH�SUHFOXGHG�IURP�KDYLQJ�
DFFHVV�WR�WKH�VRXJKW�LQIRUPDWLRQ�LI�VRXJKW�LQIRUPDWLRQ�LV�FRPPLQJOHG�ZLWK�RWKHU�
LQIRUPDWLRQ��

G� &RRSHUDWH�ZLWK�LQVSHFWLRQV��DXGLWV��LQYHVWLJDWLRQV��DQG�UHYLHZV�

6(&7,21�'��3$&.$*,1*��0$5.,1* $1' 6+,33,1*

$OO GHOLYHUDEOHV UHTXLUHG XQGHU WKLV FRQWUDFW VKDOO EH SDFNDJHG� PDUNHG DQG VKLSSHG LQ
DFFRUGDQFH ZLWK *RYHUQPHQW VSHFLILFDWLRQV� $W D PLQLPXP� DOO GHOLYHUDEOHV VKDOO EH PDUNHG
ZLWK WKH FRQWUDFW QXPEHU DQG &RQWUDFWRU QDPH� 7KH &RQWUDFWRU VKDOO JXDUDQWHH WKDW DOO UHTXLUHG
PDWHULDOV VKDOO EH GHOLYHUHG LQ LPPHGLDWH XVDEOH DQG DFFHSWDEOH FRQGLWLRQ�

6(&7,21�(��,163(&7,21 $1' $&&(37$1&(

7KH IROORZLQJ SDUDJUDSK DSSOLHV WR 7DVN 2UGHUV LVVXHG XQGHU WKLV FRQWUDFW� $GGLWLRQDO LQVSHFWLRQ
DQG DFFHSWDQFH UHTXLUHPHQWV PD\ EH VSHFLILHG E\ WKH 2&2 LQ HDFK 7DVN 2UGHU�

$UWLFOH�(�� &ODXVHV�,QFRUSRUDWHG %\ 5HIHUHQFH��)$5 �������� �)HEUXDU\ �����

7KLV FRQWUDFW LQFRUSRUDWHV WKH IROORZLQJ FODXVH�V� E\ UHIHUHQFH� ZLWK WKH VDPH IRUFH DQG HIIHFW DV
LI LW ZHUH JLYHQ LQ IXOO WH[W� 8SRQ UHTXHVW� WKH 3&2 ZLOO PDNH WKHLU IXOO WH[W DYDLODEOH� $OVR� WKH IXOO
WH[W RI WKH FODXVHV PD\ EH DFFHVVHG HOHFWURQLFDOO\ DW WKLV DGGUHVV�
KWWS���ZZZ�DFTXLVLWLRQ�JRY�IDU�LQGH[�KWPO�

180%(5 &/$86( 7,7/( '$7(

�������� &RQWUDFWRU ,QVSHFWLRQ 5HTXLUHPHQWV $35 ����

�������� ,QVSHFWLRQ RI 6XSSOLHV � )L[HG 3ULFH $8* ����

�������� ,QVSHFWLRQ RI 6XSSOLHV ± &RVW 5HLPEXUVHPHQW 0$< ����

�������� ,QVSHFWLRQ RI 6HUYLFHV � )L[HG 3ULFH $8* ����

�������� ,QVSHFWLRQ RI 6HUYLFHV ± &RVW 5HLPEXUVHPHQW $35 ����

�������� ,QVSHFWLRQ RI 7LPH�0DWHULDO DQG /DERU +RXU 0$< ����

��������� 5HVSRQVLELOLW\ IRU 6XSSOLHV �VHH�QRWH� $35 ����

1RWH��$SSOLFDEOH�WR�)L[HG�3ULFH�7DVN�2UGHUV�2QO\

6(&7,21�)� '(/,9(5,(6 25�3(5)250$1&(

$UWLFOH�)�� *:$& 3HULRG�RI�3HUIRUPDQFH

7KH SHULRG RI SHUIRUPDQFH RI WKLV�FRQWUDFW VKDOO EH �VHH�DZDUGHG�6WDQGDUG�)RUP ����
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$UWLFOH�)�� 7DVN 2UGHU 3HULRG RI�3HUIRUPDQFH

7KH SHULRG RI SHUIRUPDQFH IRU HDFK WDVN RUGHU SODFHG XQGHU WKH FRQWUDFW ZLOO EH VSHFLILHG LQ WKH
LQGLYLGXDO WDVN RUGHU� 7DVN RUGHU RSWLRQV� LI LQFOXGHG DW LQLWLDO LVVXDQFH RI WKH WDVN RUGHU� PD\ EH
H[HUFLVHG DIWHU�WKH H[SLUDWLRQ GDWH RI WKH *:$&� KRZHYHU� QR WDVN RUGHU �LQFOXGLQJ WDVN RUGHU
RSWLRQV� PD\ H[WHQG PRUH WKDQ �� PRQWKV EH\RQG WKH H[SLUDWLRQ RI WKH *:$&�

1RWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ DERYH� D PXOWL�\HDU WDVN RUGHU SODFHG XQGHU WKH *:$&
PXVW EH FRQVLVWHQW ZLWK )$5 6XESDUW ���� DQG DQ\ DSSOLFDEOH IXQGLQJ UHVWULFWLRQV�

$UWLFOH�)�� &ODXVHV�,QFRUSRUDWHG�E\�5HIHUHQFH��)$5 �������� �)(%58$5< �����

7KLV FRQWUDFW LQFRUSRUDWHV WKH IROORZLQJ FODXVH�V� E\ UHIHUHQFH� ZLWK WKH VDPH IRUFH DQG HIIHFW DV
LI LW ZHUH JLYHQ LQ IXOO WH[W� 8SRQ UHTXHVW� WKH 3&2�ZLOO PDNH LWV IXOO WH[W DYDLODEOH� $OVR� WKH IXOO
WH[W RI D FODXVH PD\ EH DFFHVVHG HOHFWURQLFDOO\ DW WKLV DGGUHVV�
KWWSV���ZZZ�DFTXLVLWLRQ�JRY�EURZVHIDU�

�L� )('(5$/�$&48,6,7,21�5(*8/$7,21�����&)5�&+$37(5����&/$86(�

180%(5 &/$86( 7,7/( '$7(

��������� 6WRS:RUN 2UGHU $8*�����

��������� *RYHUQPHQW 'HOD\ RI :RUN $35 ����

��������� )2% 'HVWLQDWLRQ 129 ����

��������� )�R�E� 'HVWLQDWLRQ:LWKLQ &RQVLJQHHV 3UHPLVHV $35 ����

6(&7,21�*��&2175$&7 $'0,1,675$7,21�'$7$

$UWLFOH�*�� *HQHUDO

7KLV�VHFWLRQ�SURYLGHV�JXLGDQFH�UHJDUGLQJ�FRQWUDFW�DGPLQLVWUDWLRQ�UHTXLUHPHQWV�IRU�WKLV�FRQWUDFW��
DQG�ZKHUH DSSOLFDEOH��JXLGDQFH�UHJDUGLQJ�7DVN�2UGHUV�SODFHG�XQGHU�WKH�FRQWUDFW�

$UWLFOH�*�� $XWKRUL]HG�8VHUV

7KLV�FRQWUDFW�LV�IRU�XVH�E\�DOO�)HGHUDO�JRYHUQPHQW�DJHQFLHV��$�OLVWLQJ�RI�)HGHUDO�JRYHUQPHQW�
DJHQFLHV�FDQ�EH IRXQG�DW�ZZZ�XVD�JRY�XQGHU�KWWS���ZZZ�XVD�JRY�$JHQFLHV�IHGHUDO�VKWPO�

$UWLFOH�*�� 5ROHV

1RWZLWKVWDQGLQJ�WKH�FRQWUDFWRU¶V�UHVSRQVLELOLW\�IRU�WRWDO�PDQDJHPHQW�RI�WKLV�FRQWUDFW�DQG�7DVN�
2UGHUV�LVVXHG�WKHUH XQGHU��WKH�DGPLQLVWUDWLRQ�RI�WKLV�FRQWUDFW�ZLOO�UHTXLUH�HIIHFWLYH�FRRUGLQDWLRQ�
EHWZHHQ�WKH�JRYHUQPHQW�DQG�WKH FRQWUDFWRU��7KLV�$UWLFOH�GHVFULEHV�WKH�UROHV�DQG�UHVSRQVLELOLWLHV�
RI�LQGLYLGXDOV�DQG�RU�DXWKRUL]HG�XVHUV�ZKR�ZLOO�EH WKH�SULPDU\�SRLQWV�RI�FRQWDFW�IRU�WKH�
JRYHUQPHQW�DQG�FRQWUDFWRU�RQ�PDWWHUV�UHJDUGLQJ�FRQWUDFW�DGPLQLVWUDWLRQ��7KH JRYHUQPHQW�PD\�
PRGLI\�WKH�UROHV�DQG�UHVSRQVLELOLWLHV�DW�DQ\�WLPH�GXULQJ�WKH�SHULRG�RI�SHUIRUPDQFH�RI�WKH
FRQWUDFW�

*�����*RYHUQPHQW 3HUVRQQHO

D� 3URFXULQJ�&RQWUDFWLQJ�2IILFHU
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7KH�3URFXULQJ�&RQWUDFWLQJ�2IILFHU��3&2��LV�WKH�RQO\�LQGLYLGXDO�ZLWK�DXWKRULW\�WR�DFW�DV�DQ�
DJHQW�RI�WKH JRYHUQPHQW�XQGHU�WKLV�FRQWUDFW��2QO\�WKH�3&2�KDV�DXWKRULW\�WR�

��� 'LUHFW�RU�QHJRWLDWH�DQ\�FKDQJHV�LQ�WKH�VWDWHPHQW�RI�ZRUN�

��� 0RGLI\�RU�H[WHQG�WKH�SHULRG�RI�SHUIRUPDQFH�

��� &KDQJH�WKH�GHOLYHU\�VFKHGXOH�

��� $XWKRUL]H�UHLPEXUVHPHQW�WR�WKH�&RQWUDFWRU�IRU�DQ\�FRVWV�LQFXUUHG�GXULQJ�WKH�
SHUIRUPDQFH�RI WKLV�FRQWUDFW��DQG�

��� 2WKHUZLVH�FKDQJH�DQ\�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�FRQWUDFW�

7KH�3&2�IRU�WKLV�FRQWUDFW�LV�

1DPH� 0U��.HLWK�-RKQVRQ��1,7$$&
$GGUHVV� �����([HFXWLYH�%RXOHYDUG��6XLWH������5RFNYLOOH��0DU\ODQG������
(PDLO� 1,7$$&VXSSRUW#QLK�JRY
3KRQH� ��������������

E� 1,7$$&�&RQWUDFWLQJ�2IILFHU¶V�5HSUHVHQWDWLYH��&25�

7KH�IROORZLQJ�&RQWUDFWLQJ�2IILFHU
V�5HSUHVHQWDWLYH��&25��ZLOO�UHSUHVHQW�WKH�JRYHUQPHQW�
IRU�WKH�SXUSRVH RI�WKLV�FRQWUDFW�

1DPH� 0V��%HWWLH�+DUWOH\��1,7$$&
$GGUHVV� �����([HFXWLYH�%RXOHYDUG��6XLWH������5RFNYLOOH��0DU\ODQG������
(PDLO� 1,7$$&VXSSRUW#QLK�JRY
3KRQH� ��������������

7KH�&25�LV�UHVSRQVLEOH�IRU��PRQLWRULQJ�WKH &RQWUDFWRU
V�WHFKQLFDO�SURJUHVV��LQFOXGLQJ�WKH�
VXUYHLOODQFH DQG�DVVHVVPHQW�RI�SHUIRUPDQFH�DQG�UHFRPPHQGLQJ�WR�WKH�3&2�FKDQJHV�LQ�
UHTXLUHPHQWV��LQWHUSUHWLQJ WKH�VWDWHPHQW�RI�ZRUN�DQG�DQ\�RWKHU�WHFKQLFDO�SHUIRUPDQFH�
UHTXLUHPHQWV��SHUIRUPLQJ�WHFKQLFDO HYDOXDWLRQ�DV�UHTXLUHG��SHUIRUPLQJ�WHFKQLFDO�
LQVSHFWLRQV�DQG�DFFHSWDQFHV�UHTXLUHG�E\�WKLV�FRQWUDFW� DQG��DVVLVWLQJ�LQ�WKH�UHVROXWLRQ�RI�
WHFKQLFDO�SUREOHPV�HQFRXQWHUHG�GXULQJ�SHUIRUPDQFH�

7KH�*RYHUQPHQW�PD\�XQLODWHUDOO\�FKDQJH�LWV�&25�GHVLJQDWLRQ�

F� $JHQF\�2UGHULQJ &RQWUDFWLQJ�2IILFHU��2&2�

7KH�DJHQF\�2&2�IRU�HDFK�WDVN�RUGHU�LV�WKH�VROH�DQG�H[FOXVLYH�JRYHUQPHQW�RIILFLDO�ZLWK�
DXWKRULW\�WR�WDNH DFWLRQV�ZKLFK�PD\�ELQG�WKH�JRYHUQPHQW�XQGHU�WDVN�RUGHUV�XQGHU�WKH�
FRQWUDFW�

G� ,QIRUPDWLRQ�6\VWHPV�6HFXULW\�2IILFHU��,662�

7KH�,QIRUPDWLRQ�6\VWHPV�6HFXULW\�RIILFHU��,662��LV�UHVSRQVLEOH�IRU�WKH�FRQILGHQWLDOLW\��
DYDLODELOLW\��DQG LQWHJULW\�RI�HOHFWURQLF�LQIRUPDWLRQ�UHVRXUFHV��7KH�,662�VHUYHV�DV�WKH�
SULQFLSDO�FRQWDFW�IRU�FRRUGLQDWLRQ� LPSOHPHQWDWLRQ��DQG�HQIRUFHPHQW�RI�,QIRUPDWLRQ�
6HFXULW\��,QIR6HF��SROLFLHV��DQG�IRU�LPSOHPHQWLQJ�DQG PDLQWDLQLQJ�IHGHUDO�,QIR6HF�
GLUHFWLYHV�DQG�SROLFLHV��++6�,QIRUPDWLRQ�6HFXULW\�3URJUDP�3ROLF\�FDQ�EH IRXQG�DW�
KWWS���RFLR�QLK�JRY�VHFXULW\�VHFBSROLF\�KWPO�
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*�����&RQWUDFWRU 3HUVRQQHO � .H\ 3HUVRQQHO� ++6$5�������������'HFHPEHU������

7KH�NH\�SHUVRQQHO�VSHFLILHG�LQ�WKLV�FRQWUDFW�DUH�FRQVLGHUHG�WR�EH�HVVHQWLDO�WR�ZRUN�SHUIRUPDQFH��
$W�OHDVW����GD\V�SULRU�WR�WKH�FRQWUDFWRU�YROXQWDULO\�GLYHUWLQJ�DQ\�RI�WKH�VSHFLILHG�LQGLYLGXDOV�WR�
RWKHU�SURJUDPV�RU�FRQWUDFWV�WKH�&RQWUDFWRU�VKDOO�QRWLI\�WKH�3&2�DQG�VKDOO�VXEPLW�D�MXVWLILFDWLRQ�
IRU�WKH�GLYHUVLRQ�RU�UHSODFHPHQW�DQG�D�UHTXHVW�WR�UHSODFH�WKH�LQGLYLGXDO��7KH�UHTXHVW�PXVW�
LGHQWLI\�WKH�SURSRVHG�UHSODFHPHQW�DQG�SURYLGH�DQ�H[SODQDWLRQ�RI�KRZ�WKH�UHSODFHPHQW
V�VNLOOV��
H[SHULHQFH��DQG�FUHGHQWLDOV�PHHW�RU�H[FHHG�WKH�UHTXLUHPHQWV�RI�WKH�FRQWUDFW��LQFOXGLQJ��ZKHQ�
DSSOLFDEOH��+XPDQ�6XEMHFWV�7HVWLQJ�UHTXLUHPHQWV���,I�WKH�HPSOR\HH�RI�WKH�FRQWUDFWRU�LV�
WHUPLQDWHG�IRU�FDXVH�RU�VHSDUDWHV�IURP�WKH�FRQWUDFWRU�YROXQWDULO\�ZLWK�OHVV�WKDQ�WKLUW\�GD\V�QRWLFH��
WKH�&RQWUDFWRU�VKDOO�SURYLGH�WKH�PD[LPXP�QRWLFH�SUDFWLFDEOH�XQGHU�WKH�FLUFXPVWDQFHV��7KH�
&RQWUDFWRU�VKDOO�QRW�GLYHUW��UHSODFH��RU�DQQRXQFH�DQ\�VXFK�FKDQJH�WR�NH\�SHUVRQQHO�ZLWKRXW�WKH�
ZULWWHQ�FRQVHQW�RI�WKH�&RQWUDFWLQJ�2IILFHU��7KH�FRQWUDFW�ZLOO�EH�PRGLILHG�WR�DGG�RU�GHOHWH�NH\�
SHUVRQQHO�DV�QHFHVVDU\�WR�UHIOHFW�WKH�DJUHHPHQW�RI�WKH�SDUWLHV�

�(QG�RI�FODXVH�

7KH�NH\�SHUVRQQHO�VKDOO�EH�DQ�HPSOR\HH�RI�WKH�FRQWUDFWRU���7KH�&RQWUDFWRU�3URJUDP�0DQDJHU�
�30��LV�FRQVLGHUHG�NH\�SHUVRQQHO�DQG�HVVHQWLDO�WR�WKH�ZRUN�EHLQJ�SHUIRUPHG�KHUHXQGHU���$Q\�
UHTXHVW�IRU�D�FKDQJH�LQ�NH\�SHUVRQQHO�VKDOO EH�VXEPLWWHG�RQ�RIILFLDO�FRPSDQ\�OHWWHUKHDG��DORQJ�
ZLWK�WKH UHVXPH�LQFOXVLYH�RI WKH�IXOO�QDPH��RIILFH�SKRQH�QXPEHU��DQG�LQGLYLGXDOO\�DVVLJQHG�
FRPSDQ\�HPDLO�DGGUHVV��DQG�HPSOR\PHQW�KLVWRU\ IRU WKH QHZ�LQGLYLGXDO�SURSRVHG�DQG�GLUHFWHG�WR�
WKH�1,7$$&�&XVWRPHU�6XSSRUW�&HQWHU��1,7$$&VXSSRUW#PDLO�QLK�JRY���.H\�SHUVRQQHO�HPDLO�
DGGUHVV�GRPDLQ�QDPH�VKDOO�DOLJQ�ZLWK�WKH�FRQWUDFWRU�OHJDO�EXVLQHVV�QDPH���

7KH�FRQWUDFWRU¶V�FRUSRUDWH�PDQDJHPHQW�VWUXFWXUH�VKDOO�JXDUDQWHH�VHQLRU��KLJK�OHYHO��SURJUDP�
PDQDJHPHQW�RI�WKH &,2�63��6PDOO�%XVLQHVV�*:$&�3URJUDP��7KH�FRQWUDFWRU�VKDOO�LGHQWLI\�WKH�
LQGLYLGXDO�VHOHFWHG�WR�ILOO�WKH�UROH�RI FRQWUDFWRU¶V�30 IRU�WKH�*:$&��7KH�&RQWUDFWRU�30 GXWLHV�
LQFOXGH��EXW�DUH�QRW OLPLWHG�WR�

D� 5HSUHVHQWLQJ WKH FRQWUDFWRU DV SRLQW�RI�FRQWDFW IRU WKH 3&2 WR KHOS UHVROYH LVVXHV DQG
SHUIRUP RWKHU IXQFWLRQV WKDW PD\ DULVH UHODWLQJ WR WKH FRQWUDFW DQG WDVN RUGHUV XQGHU WKH
FRQWUDFW�

E� 3URPRWLQJ WKH &,2�63� 6PDOO %XVLQHVV FRQWUDFW WR WKH )HGHUDO JRYHUQPHQW WKURXJK
SDUWLFLSDWLRQ LQ WUDGH VKRZV� FRQIHUHQFHV� DQG RWKHU PHHWLQJV ZKHUH IHGHUDO JRYHUQPHQW KDV
D VLJQLILFDQW SUHVHQFH�

F� 3URPRWLQJ FRQWUDFWRU LGHQWLW\ DV 1,7$$& &,2�63� 6PDOO %XVLQHVV FRQWUDFW KROGHU E\ XVLQJ
WKH 1,7$$& &,2� 63� 6PDOO %XVLQHVV ORJR LQ DGYHUWLVLQJ� SODFLQJ WKHVH LGHQWLILHUV LQ SULQWHG
DQG LQ RQ�OLQH FRPPXQLFDWLRQV� GLVSOD\LQJ &,2�63� 6PDOO %XVLQHVV SURPRWLRQDO SODFDUGV�
DQG� GLVVHPLQDWLQJ 1,7$$& &,2�63� 6PDOO %XVLQHVV PDUNHWLQJ PDWHULDOV�

�$SSURSULDWH XVH RI WKH 1,7$$& &,2�63� 6PDOO %XVLQHVV ORJR LQ DGYHUWLVHPHQWV GLUHFWHG WR
)HGHUDO *RYHUQPHQW FRQWUDFW XVH LV DFFHSWDEOH� SURYLGHG WKDW WKH DGYHUWLVHPHQW GRHV QRW
VWDWH RU LPSO\ WKDW WKH SURGXFW RU VHUYLFH LV HQGRUVHG RU SUHIHUUHG E\ WKH JRYHUQPHQW��

G� (GXFDWLQJ DQG WUDLQLQJ FRQWUDFWRU VWDII WR HQVXUH WKDW WKH\ DUH DEOH WR HIIHFWLYHO\ FRPPXQLFDWH
ZLWK H[LVWLQJ DQG SRWHQWLDO FXVWRPHUV UHJDUGLQJ WKH WHFKQLFDO VFRSH� WKH YDOXH� DQG WKH
EHQHILWV RI WKH &,2�63� 6PDOO %XVLQHVV *:$&�

H� 3URYLGLQJ DOO UHSRUWLQJ LQIRUPDWLRQ UHTXLUHG XQGHU WKH FRQWUDFW DFFXUDWHO\ DQG LQ D WLPHO\
PDQQHU�
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I� $WWHQGLQJ PHHWLQJV DQG FRQIHUHQFHV� DV UHTXLUHG� DQG�

J� 6HUYLQJ DV WKH SULPDU\ IRFDO SRLQW ZLWKLQ WKH FRQWUDFWRU¶V RUJDQL]DWLRQ RQ DOO PDWWHUV SHUWDLQLQJ
WR WKLV FRQWUDFW�

7KH &RQWUDFWRU 30 RQ WKLV FRQWUDFW LV OLVWHG RQ WKH 1,7$$& ZHEVLWH�

$UWLFOH�*�� &XVWRPHU�&RQWUDFWRU�7UDLQLQJ 0DWHULDOV

1,+�ZLOO�PDNH�DYDLODEOH��YLD�WKH�1,7$$&�ZHEVLWH��WUDLQLQJ�PDWHULDOV�WKDW�ZLOO�DVVLVW�FXVWRPHUV�
DQG�FRQWUDFWRUV�LQ XVLQJ�WKH�FRQWUDFW��1,7$$&�SHUVRQQHO�ZLOO�DOVR�EH�DYDLODEOH�WR�SURYLGH�VSHFLILF�
WUDLQLQJ�WR�FXVWRPHUV�DQG FRQWUDFWRUV�RQ�WKH�XVH�RI�WKH�&,2�63��6PDOO�%XVLQHVV�FRQWUDFW�YHKLFOH�
HLWKHU�DW�WKH�FXVWRPHU¶V�RU�FRQWUDFWRU¶V IDFLOLW\��RU�DW�D�PXWXDOO\�DJUHHDEOH�VLWH�

$UWLFOH�*�� &RQWUDFWRU�,QWHUQHW�3UHVHQFH

:LWKLQ����GD\V�DIWHU�FRQWUDFW�DZDUG��WKH�FRQWUDFWRU�VKDOO�KDYH�GHYHORSHG�D�SXEOLFO\�DYDLODEOH�
ZHESDJH��DFFHVVLEOH YLD�WKH�,QWHUQHW��7KH�FRQWUDFWRU�VKDOO�SURYLGH�WKH�GLUHFW�8QLIRUP�5HVRXUFH�
/RFDWRU��85/��IRU�WKH�ZHESDJH�WR EH GLVSOD\HG�RQ�WKH�1,7$$&�ZHEVLWH�DQG VKDOO�PDLQWDLQ�WKLV�
ZHESDJH�XQWLO�DGPLQLVWUDWLYH�FORVH�RXW�RI�WKH�FRQWUDFW DQG�DQ\�WDVN�RUGHUV�LVVXHG�XQGHU�WKH�
FRQWUDFW��HQVXULQJ�WKDW�WKH�LQIRUPDWLRQ�GLVSOD\HG�UHPDLQV�FXUUHQW� 7KH�FRQWUDFW�KROGHU�VKDOO�
HQVXUH�WKH DFFXUDF\�RI�LWV�LQIRUPDWLRQ�DV�GLVSOD\HG�RQ�WKH�1,7$$&�ZHEVLWH�&RQWUDFW�+ROGHU�
SDJH��DQG�SURPSWO\�QRWLI\�1,7$$&�&XVWRPHU�6XSSRUW�RI�DQ\�FKDQJHV� 7KH�ZHESDJH�85/�
GRPDLQ QDPH VKDOO�DOLJQ�ZLWK WKH�FRQWUDFWRU�OHJDO�EXVLQHVV�QDPH�

7KH�SXUSRVH�RI�WKH�ZHESDJH�LV IRU�WKH�FRQWUDFWRU�WR�FRPPXQLFDWH�ZLWK�SRWHQWLDO�FXVWRPHUV�
UHJDUGLQJ�WKH�FRQWUDFWRU¶V�DELOLW\�WR�SURYLGH�ZRUOG�FODVV�SURIHVVLRQDO�VXSSRUW�VHUYLFHV�XQGHU�WKH�
FRQWUDFW��$W�D�PLQLPXP��WKLV�ZHESDJH�PXVW�LQFOXGH�WKH�IROORZLQJ�LWHPV��WKH�DZDUGHG�6WDQGDUG�
)RUP�����ODWHVW�FRQWUDFW��FRQIRUPHG���WKH�ORDGHG�ODERU�UDWHV�IRU�HDFK�FRQWUDFW�\HDU�RI�ERWK�
*RYHUQPHQW�DQG�&RQWUDFWRU�VLWH��SURPSW�SD\PHQW�WHUPV��FRQWDFW�LQIRUPDWLRQ�IRU�WKH�FRQWUDFWRU¶V�
30 �DV�OLVWHG�RQ�WKH�1,7$$&�ZHEVLWH���D�K\SHUOLQN�WR�WKH�1,7$$&�&,2�63��6PDOO�%XVLQHVV�
ZHEVLWH��DQG�WKH�ODWHVW�1,7$$& DQG�1,7$$&�&,2�63��6PDOO�%XVLQHVV�ORJRV��7KLV�ZHESDJH�
PXVW�FRQIRUP�WR�WKH�UHOHYDQW�DFFHVVLELOLW\�VWDQGDUGV�UHIHUHQFHG�LQ�6HFWLRQ�����RI�WKH�
5HKDELOLWDWLRQ�$FW�����8�6�&�����G���DV�DPHQGHG�E\�WKH�:RUNIRUFH�,QYHVWPHQW�$FW�RI�������3�/��
����������$XJXVW����������6HFWLRQ����������:HE�EDVHG�,QWUDQHW�DQG�,QWHUQHW�,QIRUPDWLRQ�DQG�
$SSOLFDWLRQV��7KH�FRQWUDFWRU¶V�ZHEVLWH�VKDOO�EH�DYDLODEOH�IRU�XVH����KRXUV�SHU�GD\����GD\V�SHU�
ZHHN��7KH�FRQWUDFWRU�LV�UHVSRQVLEOH�IRU�SURPSWO\�QRWLI\LQJ�1,7$$&�&XVWRPHU�6XSSRUW�RI�DQ\
FKDQJHV�WR�WKH�85/�

$UWLFOH�*�� (OHFWURQLF�&RPPXQLFDWLRQV

7KH�FRQWUDFWRU�VKDOO�HVWDEOLVK�D�&,2�63��HOHFWURQLF�PDLOER[�IRU�UHFHLSW�RI�FRPPXQLFDWLRQV�IURP�
1,7$$&��7KH HOHFWURQLF�PDLOER[�QDPH�PXVW�LQFOXGH�³&,2�63�´� 7KH�GRPDLQ�QDPH�RI�WKH�
HOHFWURQLF�PDLOER[�VKDOO�DOLJQ�ZLWK WKH�FRQWUDFWRU�OHJDO�EXVLQHVV�QDPH�

$UWLFOH *�� 7DVN�2UGHU 3URFHGXUHV

*�����(OHFWURQLF *RYHUQPHQW 2UGHULQJ 6\VWHP

D� 1,7$$&�KDV�GHYHORSHG�WKH�VHFXUH�(OHFWURQLF�*RYHUQPHQW�2UGHULQJ�6\VWHP��H�*26���D�ZHE�
EDVHG�WDVN RUGHU�SURFHVVLQJ�V\VWHP��WR�DOORZ�FXVWRPHUV�WR�SHUIRUP�IDLU�RSSRUWXQLW\�LQ�
DFFRUGDQFH�ZLWK�)$5������DQG WR�LQWHJUDWH�ZRUNIORZ�PDQDJHPHQW��HOHFWURQLF�GRFXPHQW�
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PDQDJHPHQW��DQG�DVSHFWV�RI�FXVWRPHU UHODWLRQVKLS�PDQDJHPHQW�WR�HQKDQFH�SURFHVV�
HIILFLHQF\�DQG LPSURYH�GDWD�LQIRUPDWLRQ�LQWHJULW\��7KH FRQWUDFWRU�DQG�FXVWRPHUV�ZLOO�EH�
UHTXLUHG�WR�XVH�WKH�H�*26�LQ�RUGHU�WR�SDUWLFLSDWH�LQ�WKH�WDVN�RUGHU SURFHVV�E\�UHJLVWHULQJ�DV�
DQ�H�*26�XVHU�DQG�DJUHHLQJ�WR�V\VWHP�XVDJH�UXOHV�RI EHKDYLRU� ,Q�WKH�HYHQW�WKDW�D�
VROLFLWDWLRQ�XQGHU�WKH�*:$&�LV�UHOHDVHG�RXWVLGH�RI�H�*26�E\�WKH�JRYHUQPHQW�RUGHULQJ�
DJHQF\��WKH�FRQWUDFWRU�VKDOO�LPPHGLDWHO\��XSRQ�UHFHLSW�RI�WKH�VROLFLWDWLRQ��QRWLI\�1,7$$&�E\�
IRUZDUGLQJ�WKH�VROLFLWDWLRQ�WR�WKH�1,7$$&�&XVWRPHU�6XSSRUW�&HQWHU�DW���
1,7$$&VXSSRUW#QLK�JRY�

E� 7KH�FRQWUDFWRU�&,2�63��HOHFWURQLF�PDLOER[�DGGUHVV��D�SHUVRQDO�HPDLO�DGGUHVV��RU�D�JHQHUDO�
HPDLO�DGGUHVV�PD\�QRW EH�XVHG�WR�UHJLVWHU�IRU�DQ�DFFRXQW�LQ�H�*26��,QGLYLGXDOV�ZLWKLQ�WKH�
FRQWUDFWRU¶V�RUJDQL]DWLRQ�VKDOO�UHJLVWHU LQGLYLGXDOO\�LQ�H�*26�XVLQJ�WKHLU�LQGLYLGXDOO\�DVVLJQHG�
FRPSDQ\�HPDLO�DGGUHVV�IRU�DQ�H�*26�XVHU DFFRXQW�

F� 7KH�FRQWUDFWRU�VKDOO�LGHQWLI\�DQ�H�*26�UHSUHVHQWDWLYH�DV�WKH�FRQWUDFWRU�SULPDU\�SRLQW�RI�
FRQWDFW�IRU SURYLGLQJ�WUDLQLQJ�RQ�H�*26�DQG�UHVROXWLRQ�RI�UHODWHG�LVVXHV��7KLV�LQGLYLGXDO�VKDOO�
DOVR�EH�WKH�SULPDU\ LQWHUIDFH�SRLQW�WR�1,7$$&�RQ�H�*26�DQG�VKDOO�DWWHQG�PDQGDWRU\�H�*26�
WUDLQLQJ�DV�GHHPHG�QHFHVVDU\ E\�WKH�1,7$$&�

G� 5HVSRQVHV�WR�VROLFLWDWLRQV�LVVXHG�XQGHU�WKH�FRQWUDFW�VKDOO�EH�VXEPLWWHG�LQ�H�*26��,Q�WKH�
HYHQW�D *RYHUQPHQW�FXVWRPHU�UHTXHVWV�WKDW�WKH�FRQWUDFWRU�VXEPLW�WKHLU�UHVSRQVH�WKURXJK�H�
PDLO�RU�LQ�KDUGFRS\ IRUPDW��WKH�FRQWUDFWRU�PD\�GR�VR��KRZHYHU�WKH�FRQWUDFWRU�VKDOO�DOVR�
VXEPLW�WKHLU�UHVSRQVH�WKURXJK�H�*26 SULRU�WR�WKH�UHVSRQVH�GHDGOLQH��,I�WKH�FRQWUDFWRU�GHFLGHV�
QRW�WR�VXEPLW�D�7DVN�2UGHU�SURSRVDO�LQ�UHVSRQVH WR�D�VROLFLWDWLRQ��D�³1R�%LG´�UHVSRQVH�VKDOO�
EH�VXEPLWWHG�WKURXJK�H�*26�RQ�RU�EHIRUH�WKH�FORVLQJ�GDWH�DQG WLPH�HVWDEOLVKHG�LQ�WKH�
VROLFLWDWLRQ�

H� 7KH�FRQWUDFWRU�LV�DXWKRUL]HG�WR�LQLWLDWH�ZRUN�RQO\�DIWHU�UHFHLSW�RI�DQ�DZDUG�GRFXPHQW�WKURXJK�
H�*26�

I� )XWXUH�H�*26�HQKDQFHPHQWV�PD\�LQFOXGH�WKH�LPSOHPHQWDWLRQ�RI�GLJLWDO�VLJQDWXUHV��DQG�RQFH
LPSOHPHQWHG��PD\�HQWDLO�D�QRPLQDO�FRVW�WR�WKH�FRQWUDFWRU�WR�SXUFKDVH�DQG�PDLQWDLQ�
DSSURSULDWH�VHFXULW\ FHUWLILFDWHV�

*�����7DVN 2UGHU ,VVXDQFH

D� *HQHUDO

2QO\�WKH�2&2�PD\�LVVXH�7DVN�2UGHUV�WR�WKH�&RQWUDFWRU��SURYLGLQJ�VSHFLILF�DXWKRUL]DWLRQ�RU�
GLUHFWLRQ�WR SHUIRUP�ZRUN�ZLWKLQ�WKH�VFRSH�RI�WKH�FRQWUDFW�DV�VSHFLILHG�$UWLFOH�&�����6WDWHPHQW�
RI�:RUN��8QOHVV VSHFLILFDOO\�DXWKRUL]HG�E\�WKH�2&2��WKH�&RQWUDFWRU�VKDOO�QRW�FRPPHQFH�ZRUN�
XQWLO�D�IXOO\�H[HFXWHG�7DVN 2UGHU�KDV�EHHQ�DZDUGHG�DQG�VXEPLWWHG�WKURXJK�H�*26��7KH�
&RQWUDFWRU�PD\�LQFXU�FRVWV�XQGHU�WKLV FRQWUDFW�LQ�SHUIRUPDQFH�RI�WDVN�RUGHUV�DQG�WDVN�RUGHU�
PRGLILFDWLRQV�LVVXHG�LQ�DFFRUGDQFH�ZLWK�WKLV�$UWLFOH�

1R�RWKHU�FRVWV�DUH�DXWKRUL]HG�XQOHVV�RWKHUZLVH�VSHFLILHG�LQ�WKH�FRQWUDFW�RU�H[SUHVVO\�
DXWKRUL]HG�E\�WKH 2&2�

E� 5HTXHVWLQJ�7DVN�2UGHU�3URSRVDOV

8WLOL]LQJ�WKH�H�*26��WKH�2&2�RU�D�GHVLJQDWHG�LQGLYLGXDO�PD\�VROLFLW�UHVSRQVHV�WR�
UHTXLUHPHQWV�IURP &RQWUDFWRUV�ZLWKLQ�D�WHFKQLFDO�DUHD�FRYHUHG�E\�WKH�6FRSH�RI�:RUN��
*HQHUDOO\��WKH�7DVN�2UGHU�VROLFLWDWLRQ ZLOO�LQFOXGH��EXW�LV�QRW�OLPLWHG�WR�WKH�IROORZLQJ�
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�� 6WDWHPHQW�RI�:RUN

�� 5HSRUWLQJ�5HTXLUHPHQWV�DQG�'HOLYHUDEOHV

�� 3URSRVDO�'XH�'DWH�DQG�/RFDWLRQ�WR�'HOLYHU�3URSRVDOV

�� 3HULRG�RI�3HUIRUPDQFH�RI�7DVN�2UGHU

�� $QWLFLSDWHG�W\SH�RI�7DVN�2UGHU

�� 7HFKQLFDO�3URSRVDO�,QVWUXFWLRQV

�� %XVLQHVV�SURSRVDO�,QVWUXFWLRQV

�� (YDOXDWLRQ�)DFWRUV�IRU�$ZDUG

F� )DLU 2SSRUWXQLW\

�� ,Q�DFFRUGDQFH�ZLWK�)$5��������E�����L���HDFK�DZDUGHH�ZLOO�EH�JLYHQ�D�IDLU�RSSRUWXQLW\�WR�
EH�FRQVLGHUHG�IRU�HDFK�RUGHU�LVVXHG�RYHU��������XQOHVV�WKH�IROORZLQJ�H[FHSWLRQ�V��DSSO\�

D� 7KH�DJHQF\�QHHG�IRU�WKH�VXSSOLHV�RU�VHUYLFHV�LV�VR�XUJHQW�WKDW�SURYLGLQJ�D�IDLU�
RSSRUWXQLW\�ZRXOG�UHVXOW�LQ�XQDFFHSWDEOH�GHOD\V�

E� 2QO\�RQH�DZDUGHH�LV�FDSDEOH�RI�SURYLGLQJ�WKH�VXSSOLHV�RU�VHUYLFHV�UHTXLUHG�DW�WKH�OHYHO�
RI�TXDOLW\�UHTXLUHG�EHFDXVH�WKH�VXSSOLHV�RU�VHUYLFHV�RUGHUHG�DUH�XQLTXH�RU�KLJKO\�
VSHFLDOL]HG�

F� 7KH�RUGHU�PXVW�EH�LVVXHG�RQ�D�VROH�VRXUFH�EDVLV�LQ�WKH�LQWHUHVW�RI�HFRQRP\�DQG�
HIILFLHQF\�EHFDXVH�LW�LV�D�ORJLFDO�IROORZ�RQ�WR�DQ�RUGHU�DOUHDG\�LVVXHG�XQGHU�WKH�
FRQWUDFW��SURYLGHG�WKDW�DOO�DZDUGHHV�ZHUH�JLYHQ�D�IDLU�RSSRUWXQLW\�WR�EH�FRQVLGHUHG�IRU�
WKH�RULJLQDO�RUGHU�

G� ,W�LV�QHFHVVDU\�WR�SODFH�DQ�RUGHU�WR�VDWLVI\�D�PLQLPXP�JXDUDQWHH�

H� )RU�RUGHUV�H[FHHGLQJ�WKH�VLPSOLILHG�DFTXLVLWLRQ�WKUHVKROG��D�VWDWXWH�H[SUHVVO\�
DXWKRUL]HV�RU�UHTXLUHV�WKDW�WKH�SXUFKDVH�EH�PDGH�IURP�D�VSHFLILHG�VRXUFH�

I� ,Q�DFFRUGDQFH�ZLWK�VHFWLRQ������RI�3XEOLF�/DZ�������������8�6�&������U����FRQWUDFWLQJ�
RIILFHUV�PD\��DW�WKHLU�GLVFUHWLRQ��VHW�DVLGH�RUGHUV�IRU�DQ\�RI�WKH�VPDOO�EXVLQHVV�
FRQFHUQV�LGHQWLILHG�LQ��������D������:KHQ�VHWWLQJ�DVLGH�RUGHUV�IRU�VPDOO�EXVLQHVV�
FRQFHUQV��WKH�VSHFLILF�VPDOO�EXVLQHVV�SURJUDP�HOLJLELOLW\�UHTXLUHPHQWV�LGHQWLILHG�LQ�SDUW�
���DSSO\�

�� $OO�DZDUGHHV�ZLOO�EH�JLYHQ�D�IDLU�RSSRUWXQLW\�WR�EH�FRQVLGHUHG�LQ�DFFRUGDQFH�ZLWK�WKH�)$5�
DV�IROORZV�

D� )RU�RUGHUV�H[FHHGLQJ��������XS�WR�WKH�VLPSOLILHG�DFTXLVLWLRQ�WKUHVKROG��LQ�DFFRUGDQFH�
ZLWK�)$5��������E�����LL��

E� )RU�RUGHUV�H[FHHGLQJ�WKH�VLPSOLILHG�DFTXLVLWLRQ�WKUHVKROG�XS�WR������0LOOLRQ��LQ�
DFFRUGDQFH�ZLWK��������E�����LLL���DQG�

F� )RU�RUGHUV�H[FHHGLQJ������0LOOLRQ��LQ�DFFRUGDQFH�ZLWK�)$5��������E�����LY���

�� 7KH�1,7$$&�RUGHULQJ�V\VWHP��H�*26��ZLOO�DXWRPDWLFDOO\�SURYLGH�WR�WKH�2&2�VXIILFLHQW�
LQIRUPDWLRQ DERXW�TXDOLI\LQJ�FRQWUDFWRUV�LQ�HDFK�JURXSLQJ�WR�DVVLVW�WKH�2&2�LQ�GHWHUPLQLQJ�
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ZKHWKHU�WR�VROLFLW�WKH UHTXLUHPHQW�XQGHU�WKH�6PDOO�%XVLQHVV�*URXS��ZLWKLQ�WKH�+LVWRULFDOO\�
8QGHUXWLOL]HG�%XVLQHVV�=RQH �+8%=RQH��*URXS��WKH�6HUYLFH�'LVDEOHG�9HWHUDQ�2ZQHG�
6PDOO�%XVLQHVV��6'926%��*URXS��RU�ZLWKLQ WKH�6HFWLRQ���D��*URXS��3OHDVH�QRWH�WKDW�
DOWKRXJK�DOO�FRQWUDFWRUV�ZLWKLQ�D�SDUWLFXODU�*URXS�PXVW�EH RIIHUHG�DQ�RSSRUWXQLW\�WR�
SDUWLFLSDWH�XQGHU�D�SDUWLFXODU�WDVN�RUGHU��WKHUH�LV�QR�UHTXLUHPHQW�WR�REWDLQ�� TXRWHV�DV�
ORQJ�DV�DOO�FRQWUDFW�KROGHUV�ZLWKLQ�D�*URXSLQJ�ZHUH�SURYLGHG�DQ�RSSRUWXQLW\�WR�SURYLGH�D
TXRWH��7KH�2&2�ZLOO�LQVHUW�WKH�DSSOLFDEOH�FODXVHV�IRXQG�LQ�6HFWLRQV�,����,����DQG�,���ZKHQ�
VHWWLQJ DVLGH�D�WDVN�RUGHU�IRU�WKH�+8%=RQH��6'926%��RU�6HFWLRQ���D��*URXSV�

G� )LUP�)L[HG 3ULFH 7DVN 2UGHUV

)RU )LUP�)L[HG 3ULFH �))3� WDVN RUGHU 5HTXHVW IRU 3URSRVDOV �5)3V�� WKH FRQWUDFWRU ZLOO PXOWLSO\
WKH TXDQWLW\ RI HDFK LWHP RU ODERU FDWHJRU\ UHTXLUHG DJDLQVW WKH UDWH OLVWHG LQ WKH SULFLQJ VFKHGXOH
�7DEOHV � DQG � XQGHU $UWLFOH %��� RU DV QHJRWLDWHG IRU WKH WDVN� DQG WKH FXPXODWLYH H[WHQGHG
WRWDO RI DOO LWHPV RUGHUHG ZLOO GHILQH WKH ))3 IRU WKH WDVN� 7UDYHO DQG RWKHU�GLUHFW�FRVW �2'&�� LI
DSSOLFDEOH� PD\ EH HVWLPDWHG IRU HDFK WDVN�RUGHU� $Q\ DPRXQW QHJRWLDWHG IRU WUDYHO DQG 2'&V�
ZLOO EH DGGHG WR WKH H[WHQGHG SULFH RI DOO RUGHUHG LWHPV WR DUULYH DW WKH WRWDO ))3 IRU WKH WDVN
RUGHU� 7KH 2&2 PXVW GHWHUPLQH IDLU DQG UHDVRQDEOH SULFLQJ IRU DOO IL[HG�SULFH WDVN RUGHUV
IROORZLQJ )$5 ����� 3ULFLQJ�

H� &RVW�5HLPEXUVHPHQW�7DVN�2UGHUV

$�FRQWUDFWRU�LQWHUHVWHG�LQ�SDUWLFLSDWLQJ�LQ�&RVW�5HLPEXUVHPHQW��&5��W\SH�WDVN�RUGHUV�DV�GHILQHG�
LQ�)$5��������� ZLOO�EH�UHTXLUHG�WR�GHPRQVWUDWH�WKDW�WKH\�KDYH�DQ�DFFRXQWLQJ�V\VWHP�WKDW�LV�
DGHTXDWH�IRU�GHWHUPLQLQJ�FRVWV DSSOLFDEOH�WR�WKH�FRQWUDFW�E\�WKH�WLPH�WKH�WDVN�RUGHU�LV�DZDUGHG��
7KLV�LV�DQ�DFFRXQWLQJ�V\VWHP�WKDW�WKH�'HIHQVH &RQWUDFW�$XGLW�$JHQF\��'&$$���WKH�'HIHQVH�
&RQWUDFW�0DQDJHPHQW�$JHQF\��'&0$���RU�DQ\�IHGHUDO�FLYLOLDQ�DXGLW DJHQF\��RU�D�WKLUG�SDUW�
DFFRXQWLQJ�ILUP�KDV�DXGLWHG�DQG�GHWHUPLQHG�DGHTXDWH�IRU�GHWHUPLQLQJ�FRVWV�DSSOLFDEOH�WR WKLV�
FRQWUDFW�LQ�DFFRUGDQFH�ZLWK�)$5����������D�����

7KH�DSSOLFDEOH�WDVN�RUGHU�FDQ�LQFOXGH�XVH�RI�WKH�FRQWUDFWRU¶V�PRVW�UHFHQW�'HIHQVH�&RQWUDFW�$XGLW�
$JHQF\ �'&$$��DSSURYHG�SURYLVLRQDO�LQGLUHFW�ELOOLQJ�DQG�DFWXDO�UDWHV�IRU�ERWK�GLUHFW�DQG�LQGLUHFW�
FRVWV��RU�LI�D�FRQWUDFWRU GRHV�QRW�KDYH�'&$$�DSSURYHG�UDWHV��WKHLU�LQGLUHFW�UDWHV�LQ�DFFRUGDQFH�
ZLWK�)$5�3DUW�����7KH�IHH�ZLOO�EH QHJRWLDWHG�IRU�HDFK�WDVN�RUGHU�FRQVLVWHQW ZLWK�VWDWXWRU\�
OLPLWDWLRQV��,I�WKH�WDVN�RUGHU�W\SH�LV�WR�EH�&3$)�RU�&3,)� WKH�IL[HG�SRUWLRQ�RI�IHH�DQG�WKH�DZDUG�
SRUWLRQ�ZLOO�EH�FOHDUO\�GLIIHUHQWLDWHG��6XFK�WDVN�RUGHUV�ZLOO�EH�VXEMHFW�WR�WKH DGGLWLRQDO�FODXVHV�
XQGHU�)$5���������7KH�2&2�PXVW�GHWHUPLQH�IDLU�DQG�UHDVRQDEOH�SULFLQJ��DQDO\]H�DQG QHJRWLDWH�
IHH�IRU�DOO�FRVW�UHLPEXUVHPHQW�WDVN�RUGHUV�DV�UHTXLUHG�XQGHU�)$5�������3ULFLQJ��DQG�)$5�������
&RVW� 5HLPEXUVHPHQW�&RQWUDFWV��7KH�JRYHUQPHQW�ZLOO�UHLPEXUVH�WKH�FRQWUDFWRU�IRU�DOO�
UHDVRQDEOH��DOORZDEOH��DQG DOORFDEOH�FRVWV�GHWDLOHG�LQ�)$5�����&RQWUDFW�&RVW�3ULQFLSOHV�DQG�
3URFHGXUHV�

I� 7LPH�DQG�0DWHULDOV�7DVN�2UGHUV

)RU�7LPH�DQG�0DWHULDOV��7	0��WDVN�RUGHU�VROLFLWDWLRQV��LQFOXGLQJ�/DERU�+RXU�RUGHUV�DV�GHILQHG�E\�
)$5��������� WKH�FRQWUDFWRU�ZLOO�PXOWLSO\�WKH�TXDQWLW\�RI�KRXUV�UHTXLUHG�XQGHU�HDFK�ODERU�
FDWHJRU\�DJDLQVW�WKH�UDWH�OLVWHG�LQ�WKHLU SULFH�VFKHGXOH��$WWDFKPHQW�-����RU�DV�QHJRWLDWHG��VXFK�DV�
ZKHQ�WKH�FRQWUDFWRU�HOHFWV�WR�SURSRVH�ORZHU�UDWHV�IRU WKH�WDVN�RUGHU�RU�GLIIHUHQW�UDWHV�WR�UHIOHFW�
VSHFLDOL]HG�ODERU�FDWHJRULHV�ODERU�FDWHJRULHV�ZLWK�VSHFLDO�FOHDUDQFHV� HWF��7KH�FXPXODWLYH�
H[WHQGHG�WRWDO�RI�DOO�ODERU�FDWHJRULHV�RUGHUHG�SOXV�WUDYHO�DQG�2'&V�ZLOO�GHILQH�WKH�WDVN�RUGHU�
FHLOLQJ�SULFH��7KH�JRYHUQPHQW�ZLOO�UHLPEXUVH�WKH�FRQWUDFWRU�DV�SURYLGHG�XQGHU�)$5 ����������
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3D\PHQWV�XQGHU 7	0�DQG�/DERU�+RXU�&RQWUDFWV��$XJ�������

��� ³/RDGHG�+RXUO\�/DERU�5DWH´�HTXDWHV�WR�³KRXUO\�UDWHV´�DV�GHILQHG�LQ�)$5�����������
3D\PHQWV�XQGHU�7LPH� DQG�0DWHULDOV�DQG�/DERU�+RXU�&RQWUDFWV��$XJ������� 7KH�FHLOLQJ�
UDWHV�OLVWHG�DQG�DQ\�ORZHU�VXEVHTXHQW UDWHV�SURSRVHG�LQ�UHVSRQVH�WR�WDVN�RUGHU�UHTXHVWV�
PXVW�EH�IXOO\�EXUGHQHG�ODERU�UDWHV�LQFOXVLYH�RI�SURILW� IULQJH�EHQHILWV��VDODU\��DQG�LQGLUHFW�
FRVWV��7KHVH�KRXUO\�UDWHV�DUH�FRQVLGHUHG�IDLU�DQG�UHDVRQDEOH�IRU�PRVW ZRUN�UHTXLUHPHQWV�
DQWLFLSDWHG�IRU�7	0�WDVN�RUGHUV�LVVXHG�XQGHU�WKH�*:$&�IRU�&RQWLQHQWDO�8QLWHG�6WDWHV
�&2186��ORFDWLRQV��1RWH��&2186�LV�GHILQHG�DV�WKH����FRQWLJXRXV�VWDWHV�SOXV�WKH�'LVWULFW�
RI�&ROXPELD��

��� )DFWRUV�VXFK�DV�FRPSOH[LW\�RI�ZRUN��JHRJUDSKLF�ORFDWLRQV�DQG�VHFXULW\�FOHDUDQFHV
DXWKRUL]H�2&2V�WR QHJRWLDWH�/RDGHG�+RXUO\�/DERU�5DWHV�VXLWHG�WR�PHHW�WKHLU�VSHFLILF�WDVN�
RUGHU�UHTXLUHPHQWV��&RQWUDFWRUV VKDOO�H[SODLQ�LQ�WKHLU�WDVN�RUGHU�SURSRVDOV�DQ\�/RDGHG�
+RXUO\�/DERU�5DWHV�WKDW�H[FHHG�WKH�UDWHV�LQ�WKH *:$&�RU�IRU�QHZ�SURSRVHG�ODERU�
FDWHJRULHV��VHH�$UWLFOH�+���� 8QLTXH�3URIHVVLRQDO�6NLOOV�± 7DVN�2UGHU�/HYHO���DQG�WKH�
2&2�ZLOO�GHWHUPLQH�WKH UHDVRQDEOHQHVV�RI�WKH�SULFLQJ�DV�GHILQHG�LQ�)$5�������3ULFLQJ�DQG�
)$5��������7LPH�DQG�0DWHULDOV &RQWUDFWV��8SRQ�UHTXHVW�RI�WKH�2&2��WKH�FRQWUDFWRU�ZLOO�
EH�UHTXLUHG�WR�SURYLGH�VXSSRUWLQJ�GRFXPHQWDWLRQ IRU�VXFK�UDWHV��ZKLFK�PD\�LQFOXGH�D�FRVW�
HOHPHQW�EUHDNGRZQ�RI�HDFK�/RDGHG�+RXUO\�/DERU�5DWH �LQFOXGLQJ�SURILW��LQ�DFFRUGDQFH�
ZLWK�WKH�FRQWUDFWRU¶V�FRVW�DFFRXQWLQJ�V\VWHP��DV�ZHOO�DV�DQ\�RWKHU VXSSRUWLQJ�LQIRUPDWLRQ�
WKH�2&2�GHHPV�QHFHVVDU\�

��� 7KH�JRYHUQPHQW�ZLOO�UHLPEXUVH�FRVWV�LQ�FRQQHFWLRQ�ZLWK�VXEFRQWUDFWV�LQ�DFFRUGDQFH�ZLWK�
)$5���������� 3D\PHQWV�XQGHU�7LPH�DQG�0DWHULDOV�DQG�/DERU�+RXU�&RQWUDFWV��$XJ�
������LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV DQG�FRQGLWLRQV�RI�D�VXEFRQWUDFW�RU�LQYRLFH��DQG�
RUGLQDULO\�ZLWKLQ����GD\V�RI�WKH�VXEPLVVLRQ�RI�WKH FRQWUDFWRU¶V�SD\PHQW�UHTXHVW�WR�WKH�
JRYHUQPHQW�

��� ³0DWHULDOV´�RQ�7	0�WDVN�RUGHUV�DUH�GHILQHG�XQGHU�)$5���������7LPH�DQG�0DWHULDOV�
&RQWUDFWV��)RU�GLUHFW PDWHULDOV��WKH�2&2�ZLOO�GHWHUPLQH�DOORZDEOH�FRVWV�LQ�DFFRUGDQFH�
ZLWK�)$5�������0DWHULDOV�ZLOO�EH UHLPEXUVHG�DV�SURYLGHG�XQGHU�)$5�����������3D\PHQWV�
XQGHU�7LPH�DQG�0DWHULDOV�DQG�/DERU�+RXU &RQWUDFWV��$XJ������� 7KH�2&2�PXVW�LGHQWLI\�
D�QRW�WR�H[FHHG�PDWHULDOV�FHLOLQJ�XQGHU�D�VHSDUDWH &RQWUDFW�/LQH�,WHP�1XPEHU��&/,1��RQ�
WKH�WDVN�RUGHU�

J� ,QFHQWLYHV

7KH�2&2�PXVW�GHWHUPLQH�IDLU�DQG�UHDVRQDEOH�SULFLQJ�IRU�DOO�,QFHQWLYH�WDVN�RUGHUV�DQG�GHYHORS�D�
SODQ�WR LPSOHPHQW�DQG�PRQLWRU�DQ�$ZDUG�)HH�UHVXOW�GHWDLOHG�LQ�)$5�3DUW�������,QFHQWLYH�
&RQWUDFWV�

*�����3HUIRUPDQFH�%DVHG $FTXLVLWLRQV0HWKRGV

3XUVXDQW�WR�)$5��������D������WKH�2&2�PXVW�XVH�SHUIRUPDQFH�EDVHG�DFTXLVLWLRQ�PHWKRGV�WR�
WKH�PD[LPXP H[WHQW�SUDFWLFDEOH�XVLQJ�WKH�IROORZLQJ�RUGHU�RI�SUHFHGHQFH�

D� )LUP�)L[HG�3ULFH�3HUIRUPDQFH�%DVHG�7DVN�2UGHU
E� 3HUIRUPDQFH�%DVHG�7DVN�2UGHU�WKDW�LV�QRW�)LUP�)L[HG�3ULFH

*�����6HUYLFH &RQWUDFW $FW

7KH�SUHSRQGHUDQFH�RI�WKH�*:$&¶V�ODERU�FDWHJRULHV�DUH�FRQVLGHUHG�ERQD�ILGH�H[HFXWLYH��
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DGPLQLVWUDWLYH� SURIHVVLRQDO�ODERU�DQG�DUH�JHQHUDOO\�H[HPSW�IURP�WKH�6HUYLFH�&RQWUDFW�$FW��6&$���
7R�WKH�H[WHQW�WKDW�DQ\�ODERU�LV VXEMHFW�WR�WKH�6&$�DQG�LV�ZLWKLQ�VFRSH�RI�D�7DVN�2UGHU�DQG�WKH�
*:$&��WKH�2&2�PXVW�LGHQWLI\�VXFK�ZRUN�XQGHU�D VHSDUDWH�&/,1�RQ�WKH�WDVN�RUGHU�DQG�DSSO\�
ZDJHV�DV�UHTXLUHG�XQGHU�)$5��������6HUYLFH�&RQWUDFW�$FW�:DJH 'HWHUPLQDWLRQV�

*�����3ULFLQJ $UUDQJHPHQWV

7KH�2&2�PD\�XVH�DOO�W\SHV�RI�)L[HG�3ULFH��&RVW�5HLPEXUVHPHQW��,QFHQWLYH��DQG�7LPH�DQG�
0DWHULDOV��7	0� SULFLQJ�DUUDQJHPHQWV��DV�SURYLGHG�LQ�)$5�3DUW����

*�����3ULFH 5HDVRQDEOHQHVV

7KH�2&2�LV�UHVSRQVLEOH�IRU�WKH�GHWHUPLQDWLRQ�RI�FRVW�RU�SULFH�UHDVRQDEOHQHVV�IRU�HDFK�WDVN�
RUGHU��:KHQ DGHTXDWH�SULFH�FRPSHWLWLRQ�H[LVWV��VHH�)$5����������F�������JHQHUDOO\��QR�
DGGLWLRQDO�LQIRUPDWLRQ�LV�QHFHVVDU\�WR GHWHUPLQH�WKH�UHDVRQDEOHQHVV�RI�FRVW�RU�SULFH��,I�DGHTXDWH�
SULFH�FRPSHWLWLRQ�GRHV�QRW�H[LVW�DQG�QRQH�RI�WKH H[FHSWLRQV�XQGHU�)$5����������E��DSSO\��WKH�
2&2�PXVW�UHTXHVW�D�&HUWLILFDWH�RI�&XUUHQW�&RVW�DQG�3ULFLQJ�'DWD�LQ DFFRUGDQFH�ZLWK�)$5�
���������

*�����3URYLVLRQV $SSOLFDEOH WR 'LUHFW &RVWV

D� 7UDYHO�ZLOO�EH�UHLPEXUVHG�DW�DFWXDO�FRVW�DQG�DV�OLPLWHG�LQ�)$5������������&RQWUDFWRUV�PD\�
DSSO\�LQGLUHFW FRVWV�WR�WUDYHO�LI�D�SDUW�RI�WKH�FRQWUDFWRU¶V�XVXDO�DFFRXQWLQJ�SUDFWLFHV�DQG�
FRQVLVWHQW�ZLWK�)$5�������7KH�2&2 PXVW�LGHQWLI\�D�QRW�WR�H[FHHG�WUDYHO�FHLOLQJ�XQGHU�D�
VHSDUDWH�FRQWUDFW�OLQH�LWHP�QXPEHU��&/,1��RQ�WKH�7DVN 2UGHU��7UDYHO�DQG�2WKHU�'LUHFW�&RVWV�
�2'&V��ZLOO�EH�HVWLPDWHG�IRU�HDFK�WDVN�RUGHU��/DERU�GROODUV�ZLOO�QRW�EH XVHG�WR�SD\�IRU�2'&V�
QRU�2'&�GROODUV�XVHG�WR�SD\�IRU�ODERU�ZLWKRXW�D�FRQWUDFW�PRGLILFDWLRQ��3URILW�RQ�WUDYHO DQG�
2'&V�LV�QRW�DOORZDEOH�XQGHU�7LPH�DQG�0DWHULDO�WDVN�RUGHUV�

�7KH IROORZLQJ WZR SDUDJUDSKV DUH DSSOLFDEOH WR FRVW�UHLPEXUVHPHQW WDVN RUGHUV��

E� 7KLV�DUWLFOH�ZLOO�SURKLELW�RU�UHVWULFW�WKH�XVH�RI�FRQWUDFW�IXQGV��XQOHVV�RWKHUZLVH�DSSURYHG�E\�WKH�
2&2��7KH IROORZLQJ�LV�D�OLVW�RI�LWHPV�WKDW�PD\�EH�LQFOXGHG�LQ�WKH�UHVXOWDQW�FRQWUDFW�DV�
DSSOLFDEOH�

�� &RQIHUHQFHV�	�0HHWLQJV

�� )RRG�IRU�0HDOV��/LJKW�5HIUHVKPHQWV�	�%HYHUDJHV

�� 3URPRWLRQDO�,WHPV

�� $FTXLVLWLRQ��E\�SXUFKDVH�RU�OHDVH��RI�DQ\�LQWHUHVW�LQ�UHDO�SURSHUW\

�� 6SHFLDO�UHDUUDQJHPHQW�RU�DOWHUDWLRQ�RI�IDFLOLWLHV

�� 3XUFKDVH�RU�OHDVH�RI�DQ\�LWHP�RI�JHQHUDO�SXUSRVH�RIILFH�IXUQLWXUH�RU�RIILFH�HTXLSPHQW�
UHJDUGOHVV�RI GROODU�YDOXH

�� 7UDYHO�&RVWV�LQFOXGLQJ�)RUHLJQ�7UDYHO

�� &RQVXOWDQW�&RVWV

�� 6XEFRQWUDFW�&RVWV

��� 3DWLHQW�&DUH�&RVWV

��� $FFRXQWDEOH�*RYHUQPHQW�3URSHUW\

��� 3ULQWLQJ�FRVWV

��� 5HVHDUFK�)XQGLQJ
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F� 6SHFLILF�HOHPHQWV�RI�FRVW��ZKLFK�QRUPDOO\�UHTXLUH�SULRU�ZULWWHQ�DSSURYDO�RI�WKH�&RQWUDFWLQJ�
2IILFHU�EHIRUH LQFXUUHQFH�RI�WKH�FRVW��H�J���IRUHLJQ�WUDYHO��FRQVXOWDQW�IHHV��VXEFRQWUDFWV��ZLOO�
EH�LQFOXGHG�LQ�WKLV�WKH�7DVN 2UGHU�LI�WKH�2&2�KDV�JUDQWHG�KLV�KHU�DSSURYDO�SULRU�WR�FRQWUDFW�
DZDUG�

$UWLFOH�*�� 1,+�&RQWUDFW $FFHVV )HH�DQG�)HH 5HPLWWDQFH

D� 7KH�1,+�&RQWUDFW�$FFHVV�)HH��1&$)��LV�D�UHTXLUHG�1,+�IHH�WR�UHLPEXUVH�WKH�FRVW�RI�
RSHUDWLQJ�DQG�DGPLQLVWHULQJ�WKH�&,2�63��6PDOO�%XVLQHVV�FRQWUDFW��(IIHFWLYH�-DQXDU\���������
WKH�IHH�LV�IL[HG�DW�������L�H�����������IRU�DQ\�QHZ�WDVN�RUGHUV UHOHDVHG�XQGHU�WKH�FRQWUDFW��
7KLV�IHH�VKDOO�QHYHU WR�EH�WUHDWHG�DV�D�QHJRWLDEOH�HOHPHQW�EHWZHHQ�WKH�FRQWUDFWRU�DQG�
RUGHULQJ�DJHQF\��7KH�1&$)�LV�FKDUJHG DJDLQVW�DOO�WDVN�RUGHUV�DQG�DSSOLHG�WR�WKH�WRWDO�DZDUG�
YDOXH�IRU�FRQWUDFWRU�SHUIRUPDQFH��7RWDO�DZDUG�YDOXH�LV DOO�LQFOXVLYH�RI�ODERU��IHHV��LQFOXGLQJ�
DZDUG�IHHV�DQG�LQFHQWLYH�SRROV���DQG�2'&V��LQFOXGLQJ WUDYHO��

7KH�IRUPXOD�LV��7RWDO�1&$)� �7RWDO�$ZDUG�9DOXH�
�1&$)�3HUFHQWDJH�

7KH�WRWDO�1&$)�FROOHFWHG�SHU�WDVN�RUGHU�PD\�EH�FDSSHG�DW�D�VHW�DPRXQW�WR�EH�GHWHUPLQHG�E\�
WKH�1,7$$& 3URJUDP�2IILFH��)RU�PRUH�LQIRUPDWLRQ�RQ�WKLV�FDS��SOHDVH�VHH�WKH�1,7$$&�
ZHEVLWH �KWWSV���QLWDDF�QLK�JRY�QLWDDF���

E� 7KH�FRQWUDFWRU�VKDOO�LQFOXGH�WKH�1&$)�DV�D�VHSDUDWH�&RQWUDFW�/LQH�,WHP�1XPEHU��&/,1��LQ�DOO�
FRQWUDFWRU SURSRVDOV�WR�WKH�JRYHUQPHQW��UHJDUGOHVV�RI�SULFLQJ�DUUDQJHPHQWV�XVHG�

F� 7KH�FRQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�UHLPEXUVLQJ�1&$)�WR�1,+��,W�LV�XOWLPDWHO\�WKH�
FRQWUDFWRU�UHVSRQVLELOLW\ WR�HQVXUH�WKDW�DQ\�WDVN�RUGHU�DZDUG�RU�PRGLILFDWLRQ�LVVXHG�FRQWDLQV�
WKH�QHFHVVDU\�1&$)��WKDW�WKH�1&$)�LV SURSHUO\�FDOFXODWHG��DQG�WKDW�1&$)�LV�SDLG�LQ�IXOO�E\�
WKH�1&$)�SD\PHQW�GXH�GDWH�

G� &RQWUDFWRUV�VKDOO�LQYRLFH�WKH�JRYHUQPHQW�IRU�IXOO�1&$)�DPRXQW�EDVHG�RQ�REOLJDWHG�DPRXQWV��
HLWKHU�E\�IXQGHG�DZDUG�RU�IXQGHG�PRGLILFDWLRQ��RQ�WKH�ILUVW�LQYRLFH�DIWHU�UHFHLSW�RI�WKH�IXQGHG�
DZDUG�RU�PRGLILFDWLRQ�GRFXPHQW���1&$)�LV�QRW�VXEMHFW�WR�GRZQZDUG�DGMXVWPHQW�

H� 1&$)�SD\PHQWV�ZLOO�EH�GXH�WR�1,+�1,7$$&�RQ�RU�EHIRUH WKH���WK�FDOHQGDU�GD\�RI�HDFK�
PRQWK�IRU�DOO�SD\PHQWV�UHFHLYHG�IURP�WKH�JRYHUQPHQW�LQ�WKH�SUHYLRXV�PRQWK�

I� 7KH�FRQWUDFWRU�VKDOO�XWLOL]H�WKH�'HSDUWPHQW RI�7UHDVXU\¶V�VHFXUH�JRYHUQPHQW�ZLGH�FROOHFWLRQ�
SRUWDO�3D\�JRY DW KWWSV���ZZZ�SD\�JRY�SD\JRY�� IRU�SD\PHQW�RI�WKH�1&$)�WR�1,+�1,7$$&��
&RQWUDFWRUV�VKDOO�FRQWDFW�WKHLU ILQDQFLDO�LQVWLWXWLRQ�EDQN�WR�HVWDEOLVK�DQ DFFRXQW�DXWKRUL]LQJ�
$XWRPDWHG�&OHDULQJ�+RXVH��$&+��'LUHFW�'HELW SD\PHQWV�WR�3D\�JRY�

J� )DLOXUH�WR�UHPLW�WKH�1&$)�LQ�D�WLPHO\�PDQQHU�ZLOO�FRQVWLWXWH�D�%DVLF�&RQWUDFW�GHEW�WR�WKH�
8QLWHG�6WDWHV *RYHUQPHQW�XQGHU�)$5������

K� 1,+�UHVHUYHV�WKH�XQLODWHUDO�ULJKW�WR�DGMXVW�WKH�1&$)�VKRXOG�LW�H[SHULHQFH�D�PDMRU�FKDQJH�LQ�
WKH�FRVW�RI RSHUDWLQJ�LWV�*:$&�3URJUDP�

$UWLFOH�*�� *RYHUQPHQW�3URSHUW\

$Q\�HTXLSPHQW��SURSHUW\��RU�IDFLOLWLHV�IXUQLVKHG�E\�WKH�JRYHUQPHQW�RU�DQ\�FRQWUDFWRU�DFTXLUHG�
SURSHUW\�PXVW�EH VSHFLILHG�LQ�WKH�DSSOLFDEOH�7DVN�2UGHU��$JHQF\�2&2V�DUH�UHVSRQVLEOH�IRU�
HQVXULQJ�WKDW�WKH�DSSOLFDEOH�7DVN 2UGHUV�DUH�FRQVLVWHQW�ZLWK�WKH�SROLFLHV�DQG�SURFHGXUHV�RI�)$5�
3DUW����IRU�SURYLGLQJ�JRYHUQPHQW�SURSHUW\�WR FRQWUDFWRUV��FRQWUDFWRUV¶�XVH�DQG�PDQDJHPHQW�RI�
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JRYHUQPHQW�SURSHUW\��DQG�UHSRUWLQJ��UHGLVWULEXWLQJ��DQG GLVSRVLQJ�RI�FRQWUDFWRU�LQYHQWRU\��
&RQWUDFWRUV�DUH�UHVSRQVLEOH�DQG�OLDEOH�IRU�JRYHUQPHQW�SURSHUW\�LQ�WKHLU SRVVHVVLRQ�SXUVXDQW�WR�
)$5����������DQG�����������DV�DSSOLFDEOH��,Q�WKH�HYHQW�WKDW�WKH�*RYHUQPHQW�)XUQLVKHG
(TXLSPHQW��*)(��RU�*RYHUQPHQW�)XUQLVKHG�,QIRUPDWLRQ��*),��DUH�QRW�SURYLGHG�WR�WKH�FRQWUDFWRU�
E\�WKH�VSHFLILHG GDWH��WKH�FRQWUDFWRU�ZLOO�LPPHGLDWHO\�QRWLI\�WKH�2&2��8SRQ�FRQFOXVLRQ�RI�WKH�
DSSOLFDEOH�7DVN�2UGHU��WKH FRQWUDFWRU�VKDOO�UHWXUQ�WKH�*)(�RU�*),�WR�WKH�JRYHUQPHQW�DV�VSHFLILHG�
LQ�WKH�WDVN�RUGHU�RU�DV�GLUHFWHG�LQ�ZULWLQJ�E\ WKH�2&2�

,I�D�WDVN�RUGHU�5)3�ZLOO�UHVXOW�LQ�WKH�DFTXLVLWLRQ�RU�XVH�RI�*RYHUQPHQW�3URSHUW\�SURYLGHG�E\�DQ�
++6�2&2�RU�LI�WKH�2&2�DXWKRUL]HV�LQ�WKH�SUHDZDUG�QHJRWLDWLRQ�SURFHVV��WKH�DFTXLVLWLRQ�RI�
SURSHUW\��RWKHU�WKDQ�UHDO�SURSHUW\��IRU�++6�FXVWRPHUV��WKLV�$57,&/(�ZLOO�LQFOXGH�DSSOLFDEOH�
SURYLVLRQV�DQG�LQFRUSRUDWH�WKH�++6�3XEOLFDWLRQ��HQWLWOHG���++6�&RQWUDFWLQJ�*XLGH�IRU�&RQWUDFW�RI�
*RYHUQPHQW�3URSHUW\���ZKLFK�FDQ�EH�IRXQG�DW��
KWWS���RDPS�RG�QLK�JRY�VLWHV�GHIDXOW�ILOHV�DSSHQGL[BTBKKVBFRQWUDFWLQJBJXLGH�SGI �

*�����2Q�6LWH�&RQWUDFWRU�$FFHVV�WR�*RYHUQPHQW�3URSHUW\

�$SSOLFDEOH�WR�WDVN�RUGHUV�WKDW�LQYROYH�FRQWUDFWRU�VWDII�ZRUNLQJ�DW�D�JRYHUQPHQW�VLWH�RU�LQVWDOODWLRQ�
DQG�XVLQJ�JRYHUQPHQW�SURSHUW\�

7KH�&RQWUDFWRU�VKDOO�EH�KHOG�UHVSRQVLEOH�IRU�*RYHUQPHQW�3URSHUW\��UHJDUGOHVV�RI�GROODU�YDOXH��
ZKHQ�

D� 7KH�FRQWUDFW�UHTXLUHV�FRQWUDFWRU�SHUVRQQHO�WR�EH�ORFDWHG�RQ�D�*RYHUQPHQW�VLWH�RU�
LQVWDOODWLRQ�

E� 7KH�SURSHUW\�XWLOL]HG�E\�FRQWUDFWRU�SHUVRQQHO�LV�LQFLGHQWDO�WR�WKH�SODFH�RI�SHUIRUPDQFH��
DQG�

F� 7KH�SURSHUW\�XVHG�E\�WKH�FRQWUDFWRU�UHPDLQV�DFFRXQWDEOH�WR�WKH�*RYHUQPHQW�

5HVSRQVLELOLW\�LQFOXGHV�SK\VLFDO�SUHVHQFH��SURSHU�XVH�DQG�KDQGOLQJ��QRUPDO�PDLQWHQDQFH��DQG�
UHSRUWLQJ�ORVV��GDPDJH�RU�GHVWUXFWLRQ�

5HVSRQVLELOLW\�IRU�JRYHUQPHQW�SURSHUW\�VKDUHG�E\�WZR�RU�PRUH�FRQWUDFWRUV�RU�ORFDWHG�LQ�VSDFH�
VKDUHG�E\�WZR�RU�PRUH�FRQWUDFWRUV��VKDOO�EH�GHWHUPLQHG�DQG�GRFXPHQWHG�E\�WKH�FRQWUDFWRUV�
LQYROYHG��,Q�FDVHV�ZKHUH�WKH�SDUWLHV�FDQQRW�UHDFK�DJUHHPHQW�RQ�VKDUHG�UHVSRQVLELOLW\��WKH�
PDWWHU�ZLOO�EH�UHIHUUHG�WR�WKH�DSSURSULDWH�3URSHUW\�2IILFHU�IRU�UHVROXWLRQ�

$UWLFOH�*��� ,QYRLFH�6XEPLVVLRQ

,QGLYLGXDO WDVN RUGHUV ZLOO VSHFLI\ UHTXLUHPHQWV IRU WKH SUHSDUDWLRQ RI YRXFKHUV DQG LQYRLFHV�

$UWLFOH�*��� &RUUHVSRQGHQFH

$OO�GDWD�DQG�FRUUHVSRQGHQFH�VXEPLWWHG�WR�WKH�&,2�63��3&2�1,7$$& RU�WKH�&XVWRPHU¶V�2&2�
VKDOO�UHIHUHQFH�

D� &,2�63��3&2�1,7$$&�

�� &,2�63��6PDOO�%XVLQHVV�&RQWUDFW�1XPEHU
�� &RQWUDFWRU�/HJDO�%XVLQHVV�1DPH��DOVR�OLVWHG�RQ�WKH�1,7$$&�ZHEVLWH�
�� 1,7$$&�2UGHU�,'�1XPEHU��H�J��&�������6%�
�� 2UGHU�7LWOH
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E� &XVWRPHU¶V�2&2�

�� &,2�63��6PDOO�%XVLQHVV�&RQWUDFW�1XPEHU
�� &RQWUDFW�/HJDO�%XVLQHVV�1DPH��DOVR�OLVWHG�RQ�WKH�1,7$$&�ZHEVLWH�
�� 1,7$$&�2UGHU�,'�1XPEHU��H�J��&�������6%�
�� 2UGHU�1XPEHU��DV�OLVWHG�RQ�WKH�RUGHU�VWDQGDUG�IRUP�
�� 2UGHU�7LWOH
�� 3RLQW�RI�&RQWDFW�DW�WKH�*RYHUQPHQW�(QG�8VHU�$JHQF\

$UWLFOH�*��� 0HHWLQJV�DQG &RQIHUHQFHV

&RQWUDFWRUV�DUH�UHTXLUHG�WR�SDUWLFLSDWH�LQ�PRQWKO\�&RQWUDFW�+ROGHU�&RQIHUHQFH�&DOOV�GHVLJQHG�IRU�
WKH�H[FKDQJH�RI LQIRUPDWLRQ�DPRQJ�FRQWUDFW�KROGHUV�DQG�WKH�1,7$$&�SURJUDP��3DUWLFLSDWLRQ�LQ�
WKHVH�FRQIHUHQFH�FDOOV�ZLOO�HQVXUH WKDW�FRQWUDFWRUV�DUH�NHSW�DEUHDVW�RI�RQJRLQJ�1,7$$&�3URJUDP�
DQG�FRQWUDFWRU�FRPPXQLW\�DFWLYLWLHV�

&RQWUDFWRUV�DUH�HQFRXUDJHG�WR�SDUWLFLSDWH�LQ�FRPPXQLW\�DFWLRQ�JURXSV�WR�DVVLVW�LQ�WKH�
GHYHORSPHQW�RI�VWUDWHJLHV DURXQG�PDUNHW�RXWUHDFK��FRPPXQLFDWLRQ��DQG�RWKHU�WRSLFV�UHOHYDQW�WR�
WKH�&,2�63��6PDOO�%XVLQHVV�*:$& 3URJUDP�

1,7$$&�PD\�FRQGXFW�XS�WR�IRXU�3URJUDP 2IILFH�PHHWLQJV�SHU�\HDU�LQFOXGLQJ�DQ�DQQXDO�
FRQIHUHQFH�DW�D�ORFDWLRQ�WR EH�GHWHUPLQHG�E\�1,7$$&��7KHVH�PHHWLQJV�DUH�LQWHQGHG�WR�SURYLGH�D�
SODWIRUP�IRU�FRQWUDFWRUV��1,7$$&�VWDII�DQG DJHQF\�UHSUHVHQWDWLYHV�WR�FRPPXQLFDWH�FXUUHQW�
LVVXHV��UHVROYH�SRWHQWLDO�SUREOHPV��GLVFXVV�EXVLQHVV�DQG PDUNHWLQJ�RSSRUWXQLWLHV��UHYLHZ�IXWXUH�
DQG�RQJRLQJ�1,+�DQG�JRYHUQPHQW�ZLGH�LQLWLDWLYHV��DQG�DGGUHVV�FRQWUDFW IXQGDPHQWDOV��$W�D�
PLQLPXP��&RQWUDFWRU�30�LV UHTXLUHG�WR�DWWHQG�WKHVH�PHHWLQJV�

$UWLFOH�*��� 3RVW�$ZDUG�(YDOXDWLRQ�RI &RQWUDFWRU�3HUIRUPDQFH

*������&RQWUDFWRU 3HUIRUPDQFH (YDOXDWLRQV

$V�GHWDLOHG�LQ�)$5��������WKH�*RYHUQPHQW�ZLOO�FRQGXFW�SDVW�SHUIRUPDQFH�DVVHVVPHQWV�RQ�
FRQWUDFWRU�SHUIRUPDQFH���7KH�3&2�ZLOO�FRQGXFW�SDVW�SHUIRUPDQFH�DVVHVVPHQWV�IRU�WKLV�FRQWUDFW���
7KH�DJHQF\�2&2�LV�UHVSRQVLEOH�IRU�FRQGXFWLQJ�SDVW�SHUIRUPDQFH�DVVHVVPHQWV�DW�WKH�WDVN�RUGHU�
OHYHO�

*������(OHFWURQLF $FFHVV WR &RQWUDFWRU 3HUIRUPDQFH (YDOXDWLRQV

&RQWUDFWRUV�PD\�DFFHVV�HYDOXDWLRQV�WKURXJK�D�VHFXUH�:HE�VLWH�IRU�UHYLHZ�DQG�FRPPHQW�DW�WKH�
IROORZLQJ�DGGUHVV� KWWS���ZZZ�FSDUV�JRY� 7KH�30��RQO\��ZLOO�EH�DVVLJQHG�DV�WKH�FRQWUDFWRU�
UHSUHVHQWDWLYH�IRU�WKLV�FRQWUDFW�LQ�WKH�&RQWUDFWRU�3HUIRUPDQFH�$VVHVVPHQW�5HSRUWLQJ�6\VWHP�
�&3$56��

$UWLFOH�*����3URYLGLQJ�$FFHOHUDWHG�3D\PHQW�WR�6PDOO�%XVLQHVV�6XEFRQWUDFWRUV��
��������� �'HFHPEHU �����

D� 8SRQ�UHFHLSW�RI�DFFHOHUDWHG�SD\PHQWV�IURP�WKH�*RYHUQPHQW��WKH�&RQWUDFWRU�VKDOO�PDNH�
DFFHOHUDWHG�SD\PHQWV�WR�LWV�VPDOO�EXVLQHVV�VXEFRQWUDFWRUV�XQGHU�WKLV�FRQWUDFW��WR�WKH�
PD[LPXP�H[WHQW�SUDFWLFDEOH�DQG�SULRU�WR�ZKHQ�VXFK�SD\PHQW�LV�RWKHUZLVH�UHTXLUHG�XQGHU�WKH�
DSSOLFDEOH�FRQWUDFW�RU�VXEFRQWUDFW��DIWHU�UHFHLSW�RI�D�SURSHU�LQYRLFH�DQG�DOO�RWKHU�UHTXLUHG�
GRFXPHQWDWLRQ�IURP�WKH�VPDOO�EXVLQHVV�VXEFRQWUDFWRU�

E� 7KH DFFHOHUDWLRQ�RI�SD\PHQWV�XQGHU�WKLV�FODXVH�GRHV�QRW�SURYLGH�DQ\�QHZ�ULJKWV�XQGHU�WKH�
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SURPSW�3D\PHQW�$FW�

F� ,QFOXGH�WKH�VXEVWDQFH�RI�WKLV�FODXVH��LQFOXGH�WKLV�SDUDJUDSK�F��LQ�DOO�VXEFRQWUDFWV�ZLWK�VPDOO�
EXVLQHVV�FRQFHUQV��LQFOXGLQJ�VXEFRQWUDFWV�ZLWK�VPDOO�EXVLQHVV�FRQFHUQV�IRU�WKH�DFTXLVLWLRQ�RI�
FRPPHUFLDO�LWHPV�

�(QG�RI�&ODXVH�

6(&7,21�+��63(&,$/�&2175$&7 5(48,5(0(176

$UWLFOH�+�� /DERU &DWHJRULHV ± &RQWUDFW�/HYHO

7KH�ODERU�FDWHJRULHV�UHIHUHQFHG�LQ�$UWLFOH�%����3ULFHV�&RVWV�DQG�LQFOXGHG�DV�$WWDFKPHQW�-����
UHSUHVHQW�WKH�*RYHUQPHQW¶V�EHVW�HVWLPDWH�RI�WKH�NLQGV�RI�SHUVRQQHO�UHTXLUHG�IRU�VXFFHVVIXO�
SHUIRUPDQFH�RI�7DVN�2UGHUV�WKDW�PD\�EH�DZDUGHG�XQGHU�WKLV�FRQWUDFW��7KH�*RYHUQPHQW�
UHFRJQL]HV�WKDW�WKH�LQYHQWRU\�RI�GDWD�SURFHVVLQJ�DQG�RU�LQIRUPDWLRQ�V\VWHPV��WHFKQRORJLHV��
PHWKRGRORJLHV�DQG�SURFHVVHV�UDQJHV�IURP�REVROHVFHQW�WR�QHDU�VWDWH�RI�WKH� DUW��DQG�WKDW�WKH�
WHFKQRORJ\�SUHVHQWO\�EHLQJ�LQWURGXFHG�LQWR�WKH�LQIRUPDWLRQ�WHFKQRORJ\�PDUNHWSODFH�LV�
UHYROXWLRQDU\�UDWKHU�WKDQ�HYROXWLRQDU\��7KH�DELOLW\�RI�WKH�FRQWUDFWRU�WR�UHVSRQG�WR�QHZ�
WHFKQRORJLHV��PHWKRGRORJLHV��DQG�SURFHVVHV�LV�ERWK�QHFHVVDU\�DQG�DSSURSULDWH�

+���� 8QLTXH 3URIHVVLRQDO 6NLOOV ± 7DVN 2UGHU /HYHO

&HUWDLQ�XQLTXH�ODERU�FDWHJRULHV��DV�ZHOO�DV�FRQVXOWDQWV��WKDW�DUH�QRW�GHILQHG�LQ�WKH�ODERU�
FDWHJRULHV�UHIHUHQFHG�LQ�$UWLFOH�%����3ULFHV�&RVWV�DQG�LQFOXGHG�LQ�$WWDFKPHQW�-����PD\�EH�
UHTXLUHG�XQGHU�VSHFLILF�WDVN�RUGHUV��8QLTXH�SURIHVVLRQDO�VNLOOV�DUH�GHILQHG�DV�WKRVH�ERQD�ILGH�
H[HFXWLYH��SURIHVVLRQDO��RU�DGPLQLVWUDWLYH�VNLOOV�IRU�ZKLFK�WKH�H[SHUWLVH�UHTXLUHG�RU�GXWLHV�
SHUIRUPHG�DUH�ZLWKLQ�WKH�FRQWUDFW¶V�VFRSH��EXW�DUH�VR�VSHFLDOL]HG�RU�UDUH�WKDW�WKH\�DUH�QRW�
H[SOLFLWO\�GHILQHG�LQ�DQ\�RI�WKH�ODERU�FDWHJRULHV�VHW�IRUWK�LQ�$WWDFKPHQW�-����$�FRQWUDFWRU�PD\�
SURSRVH�D�QHZ�RU�GLIIHUHQW�VNLOO�OHYHO�FDWHJRU\�DW�WKH�WDVN�RUGHU�OHYHO�SURYLGLQJ�GHWDLOHG�
MXVWLILFDWLRQ�IRU�WKH�QHZ�GLIIHUHQW�VNLOO�OHYHO�FDWHJRU\���7KH�DJHQF\�2&2�ZLOO�GHWHUPLQH�ZKHWKHU�
FLUFXPVWDQFHV�ZDUUDQW�WKH�XVH�RI�XQLTXH�SURIHVVLRQDO�VNLOOV�

$UWLFOH�+�� 2UJDQL]DWLRQDO�&RQIOLFW�RI�,QWHUHVW

7KH�JXLGHOLQHV�DQG�SURFHGXUHV�RI�)$5�����ZLOO�EH�XVHG�LQ�LGHQWLI\LQJ�DQG�UHVROYLQJ�DQ\�LVVXHV�RI�
RUJDQL]DWLRQDO FRQIOLFWV�RI�LQWHUHVW�DW�HLWKHU�WKH�*:$&�OHYHO�RU�WKH�WDVN�RUGHU�OHYHO�

,Q�WKH�HYHQW�WKDW D�WDVN�RUGHU�UHTXLUHV�DFWLYLW\�WKDW�ZRXOG�FUHDWH�DQ�DFWXDO�RU�SRWHQWLDO�FRQIOLFW�RI�
LQWHUHVW��WKH FRQWUDFWRU�VKDOO�

D� ,PPHGLDWHO\�QRWLI\�WKH�2&2�RI�WKH�DFWXDO�RU�SRWHQWLDO�FRQIOLFW��VXEPLW�D�SODQ�IRU�PLWLJDWLRQ�
DQG�QRW FRPPHQFH�ZRUN�RQ�DQ\�7DVN�2UGHU�WKDW�LQYROYHV�D�SRWHQWLDO�RU�DFWXDO�FRQIOLFW�RI�
LQWHUHVW�XQWLO�VSHFLILFDOO\ QRWLILHG�E\�WKH�2&2�WR�SURFHHG��RU

E� ,GHQWLI\�WKH�FRQIOLFW�DQG�UHFRPPHQG�WR�WKH�2&2�DQ�DOWHUQDWH�WDVNLQJ�DSSURDFK�ZKLFK�
ZRXOG�DYRLG�WKH FRQIOLFW�

7KH�2&2��RU�3&2�DV�DSSOLFDEOH�DW�WKH�*:$&�OHYHO��ZLOO�UHYLHZ�WKH�LQIRUPDWLRQ�SURYLGHG�E\�WKH�
FRQWUDFWRU�DQG PDNH�D�GHWHUPLQDWLRQ�ZKHWKHU�WR�SURFHHG�ZLWK�WKH�7DVN�2UGHU��QRWZLWKVWDQGLQJ�D�
FRQIOLFW�RI�LQWHUHVW��DQG�DV DSSOLFDEOH��SURFHVV�D�UHTXHVW�IRU�ZDLYHU�SXUVXDQW�WR�)$5�������
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$UWLFOH�+�� $FNQRZOHGJHPHQW�RI�)HGHUDO�)XQGLQJ

�7KLV�DUWLFOH�LV�DSSOLFDEOH�WR�WDVN�RUGHUV�IXQGHG�ZLWK�1,+�DSSURSULDWLRQV��

7KH�&RQWUDFWRU�VKDOO�FOHDUO\�VWDWH��ZKHQ�LVVXLQJ�VWDWHPHQWV��SUHVV�UHOHDVHV��UHTXHVWV�IRU�
SURSRVDOV��ELG VROLFLWDWLRQV�DQG�RWKHU�GRFXPHQWV�GHVFULELQJ�SURMHFWV�RU�SURJUDPV�IXQGHG�LQ�
ZKROH�RU�LQ�SDUW�ZLWK�)HGHUDO�PRQH\� �����WKH�SHUFHQWDJH�RI�WKH�WRWDO�FRVWV�RI�WKH�SURJUDP�RU�
SURMHFW�ZKLFK�ZLOO�EH�ILQDQFHG�ZLWK�)HGHUDO�PRQH\������WKH GROODU�DPRXQW�RI�)HGHUDO�IXQGV�IRU�WKH�
SURMHFW�RU�SURJUDP��DQG�����WKH�SHUFHQWDJH�DQG�GROODU�DPRXQW�RI�WKH�WRWDO FRVWV�RI�WKH�SURMHFW�RU�
SURJUDP�WKDW�ZLOO�EH�ILQDQFHG�E\�QRQJRYHUQPHQWDO�VRXUFHV�

$UWLFOH�+�� 'LVVHPLQDWLRQ�RI�)DOVH�RU�'HOLEHUDWHO\�0LVOHDGLQJ�,QIRUPDWLRQ

�7KLV�DUWLFOH�LV�QRW�DSSOLFDEOH�WR�WKLV�FRQWUDFW� KRZHYHU� LW�LV�DSSOLFDEOH�WR�DQ\�7DVN�2UGHU�LVVXHG�
XQGHU�WKH�FRQWUDFW�WKDW�UHTXLUH�WKH�GLVVHPLQDWLRQ�RI�LQIRUPDWLRQ���

7KH�&RQWUDFWRU�VKDOO�QRW�XVH�FRQWUDFW�IXQGV�WR�GLVVHPLQDWH�LQIRUPDWLRQ�WKDW�LV�GHOLEHUDWHO\�IDOVH�
RU�PLVOHDGLQJ�

$UWLFOH�+�� &HUWLILFDWLRQ�RI�)LOLQJ�DQG�3D\PHQW�RI�7D[HV�

�7KLV�DUWLFOH�LV�DSSOLFDEOH�WR�WDVN�RUGHUV�RYHU������������IXQGHG�ZLWK�1,+�DSSURSULDWLRQV��

7KH�FRQWUDFWRU�PXVW�EH�LQ�FRPSOLDQFH�ZLWK�6HFWLRQ�����RI�WKH�&RQVROLGDWHG�$SSURSULDWLRQV�$FW�RI�
)<������

$UWLFOH�+�� ,QIRUPDWLRQ�6HFXULW\�DQG�RU�3K\VLFDO�$FFHVV�6HFXULW\

�7KLV�DUWLFOH�LV�QRW�DSSOLFDEOH�WR�WKLV�FRQWUDFW�EXW LV�DSSOLFDEOH�WR�DQ\�++6�WDVN�RUGHU LVVXHG�
XQGHU�WKLV�FRQWUDFW�UHTXLULQJ�LQIRUPDWLRQ�VHFXULW\�DQG�RU�SK\VLFDO�DFFHVV�VHFXULW\���1RWH��

$�WDVN�RUGHU�UHTXLUHV�VHFXULW\��LI�DQ\�FRQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��HPSOR\HH�

x ZLOO�GHYHORS��KDYH�WKH�DELOLW\�WR�DFFHVV��XVH��RU�KRVW�DQG�RU�PDLQWDLQ�JRYHUQPHQW�LQIRUPDWLRQ�
DQG�RU�JRYHUQPHQW�LQIRUPDWLRQ�V\VWHP�V���LQFOXGLQJ�LQVWDQFHV�RI�UHPRWH�DFFHVV�WR�D�RU�
SK\VLFDO�UHPRYDO�RI�VXFK�LQIRUPDWLRQ�EH\RQG�DJHQF\�SUHPLVHV�RU�FRQWURO��RU�

x ZLOO�KDYH�UHJXODU�RU�SURORQJHG�SK\VLFDO�DFFHVV�WR�D�³IHGHUDOO\�FRQWUROOHG�IDFLOLW\´��DV�GHILQHG�LQ�
)$5�6XESDUW�����

3K\VLFDO�DQG�/RJLFDO�$FFHVV�UHIHUV�WR�ZKHQ�FRQWUDFWRU�SHUVRQQHO��DQG�RU�DQ\�VXEFRQWUDFWRU��DUH�
H[SHFWHG�WR�KDYH�����URXWLQH�SK\VLFDO�DFFHVV�WR�DQ�++6�FRQWUROOHG�IDFLOLW\������ORJLFDO�DFFHVV�WR�
DQ�++6�FRQWUROOHG�LQIRUPDWLRQ�V\VWHP������DFFHVV�WR�JRYHUQPHQW�LQIRUPDWLRQ��ZKHWKHU�LQ�DQ�
++6�FRQWUROOHG�LQIRUPDWLRQ�V\VWHP�RU�LQ�KDUG�FRS\��RU�����DQ\�FRPELQDWLRQ�RI�FLUFXPVWDQFHV�����
WKURXJK�����DV�SHU�WKH�++6$5�6XESDUW��������� 3HUVRQDO�,GHQWLW\�9HULILFDWLRQ�DQG�20%�0����
����,PSOHPHQWDWLRQ�RI�+RPHODQG�6HFXULW\�3UHVLGHQWLDO�'LUHFWLYH��+63'������ 3ROLF\�IRU�D�
&RPPRQ�,GHQWLILFDWLRQ�6WDQGDUG�IRU�)HGHUDO�(PSOR\HHV�DQG�&RQWUDFWRUV��

$� %DVHOLQH�6HFXULW\�5HTXLUHPHQWV

�� $SSOLFDELOLW\ ± 7KH�UHTXLUHPHQWV�KHUHLQ�DSSO\�ZKHWKHU�WKH�HQWLUH�FRQWUDFW�RU�RUGHU�
�KHUHDIWHU��FRQWUDFW����RU�SRUWLRQ�WKHUHRI��LQFOXGHV�HLWKHU�RU�ERWK�RI�WKH�IROORZLQJ�

D� $FFHVV��3K\VLFDO�RU�/RJLFDO��WR�*RYHUQPHQW�,QIRUPDWLRQ��$�&RQWUDFWRU��DQG�RU�DQ\�
VXEFRQWUDFWRU��HPSOR\HH�ZLOO�KDYH�RU�ZLOO�EH�JLYHQ�WKH�DELOLW\�WR�KDYH��URXWLQH�
SK\VLFDO��HQWU\��RU�ORJLFDO��HOHFWURQLF��DFFHVV�WR�JRYHUQPHQW�LQIRUPDWLRQ�
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E� 2SHUDWH�D�)HGHUDO�6\VWHP�&RQWDLQLQJ�,QIRUPDWLRQ��$�&RQWUDFWRU��DQG�RU�DQ\�
VXEFRQWUDFWRU��ZLOO�RSHUDWH�D�IHGHUDO�V\VWHP�DQG�LQIRUPDWLRQ�WHFKQRORJ\�FRQWDLQLQJ�
GDWD�WKDW�VXSSRUWV�WKH�++6�PLVVLRQ��,Q�DGGLWLRQ�WR�WKH�)HGHUDO�$FTXLVLWLRQ�5HJXODWLRQ�
�)$5��6XESDUW�����GHILQLWLRQ�RI��LQIRUPDWLRQ�WHFKQRORJ\���,7���WKH�WHUP�DV�XVHG�LQ�WKLV�
VHFWLRQ�LQFOXGHV�FRPSXWHUV��DQFLOODU\�HTXLSPHQW��LQFOXGLQJ�LPDJLQJ�SHULSKHUDOV��
LQSXW��RXWSXW��DQG�VWRUDJH�GHYLFHV�QHFHVVDU\�IRU�VHFXULW\�DQG�VXUYHLOODQFH���
SHULSKHUDO�HTXLSPHQW�GHVLJQHG�WR�EH�FRQWUROOHG�E\�WKH�FHQWUDO�SURFHVVLQJ�XQLW�RI�D�
FRPSXWHU��VRIWZDUH��ILUPZDUH�DQG�VLPLODU�SURFHGXUHV��VHUYLFHV �LQFOXGLQJ�VXSSRUW�
VHUYLFHV���DQG�UHODWHG�UHVRXUFHV�

�� 6DIHJXDUGLQJ�,QIRUPDWLRQ�DQG�,QIRUPDWLRQ�6\VWHPV�± ,Q�DFFRUGDQFH�ZLWK�WKH�)HGHUDO�
,QIRUPDWLRQ�3URFHVVLQJ�6WDQGDUGV�3XEOLFDWLRQ��),36������6WDQGDUGV�IRU�6HFXULW\�
&DWHJRUL]DWLRQ�RI�)HGHUDO�,QIRUPDWLRQ�DQG ,QIRUPDWLRQ�6\VWHPV��WKH�&RQWUDFWRU��DQG�RU�
DQ\�VXEFRQWUDFWRU��VKDOO�

D� 3URWHFW�JRYHUQPHQW�LQIRUPDWLRQ�DQG�LQIRUPDWLRQ�V\VWHPV�LQ�RUGHU�WR�HQVXUH�

x &RQILGHQWLDOLW\��ZKLFK�PHDQV�SUHVHUYLQJ�DXWKRUL]HG�UHVWULFWLRQV�RQ�DFFHVV�DQG�
GLVFORVXUH��EDVHG�RQ�WKH�VHFXULW\�WHUPV�IRXQG�LQ�WKLV�FRQWUDFW��LQFOXGLQJ�PHDQV�IRU�
SURWHFWLQJ�SHUVRQDO�SULYDF\�DQG�SURSULHWDU\�LQIRUPDWLRQ�

x ,QWHJULW\��ZKLFK�PHDQV�JXDUGLQJ�DJDLQVW�LPSURSHU�LQIRUPDWLRQ�PRGLILFDWLRQ�RU�
GHVWUXFWLRQ��DQG�HQVXULQJ�LQIRUPDWLRQ�QRQ�UHSXGLDWLRQ�DQG�DXWKHQWLFLW\��DQG

x $YDLODELOLW\��ZKLFK�PHDQV�HQVXULQJ�WLPHO\�DQG�UHOLDEOH�DFFHVV�WR�DQG�XVH�RI�
LQIRUPDWLRQ�

E� 3URYLGH�VHFXULW\�IRU�DQ\�&RQWUDFWRU�V\VWHPV��DQG�LQIRUPDWLRQ�FRQWDLQHG�WKHUHLQ��
FRQQHFWHG�WR�DQ�++6�QHWZRUN�RU�RSHUDWHG�E\�WKH�&RQWUDFWRU�RQ�EHKDOI�RI�++6
UHJDUGOHVV�RI�ORFDWLRQ��,Q�DGGLWLRQ��LI�QHZ�RU�XQDQWLFLSDWHG�WKUHDWV�RU�KD]DUGV�DUH�
GLVFRYHUHG�E\�HLWKHU�WKH�DJHQF\�RU�FRQWUDFWRU��RU�LI�H[LVWLQJ�VDIHJXDUGV�KDYH�FHDVHG�
WR�IXQFWLRQ��WKH�GLVFRYHUHU�VKDOO�LPPHGLDWHO\��ZLWKLQ�RQH�����KRXU�RU�OHVV��EULQJ�WKH�
VLWXDWLRQ�WR�WKH�DWWHQWLRQ�RI�WKH�RWKHU�SDUW\�

F� $GRSW�DQG�LPSOHPHQW�WKH�SROLFLHV��SURFHGXUHV��FRQWUROV��DQG�VWDQGDUGV�UHTXLUHG�E\�
WKH�++6�,QIRUPDWLRQ�6HFXULW\�3URJUDP�WR�HQVXUH�WKH�FRQILGHQWLDOLW\��LQWHJULW\��DQG�
DYDLODELOLW\�RI�JRYHUQPHQW�LQIRUPDWLRQ�DQG�JRYHUQPHQW�LQIRUPDWLRQ�V\VWHPV�IRU�ZKLFK�
WKH�&RQWUDFWRU�LV�UHVSRQVLEOH�XQGHU�WKLV�FRQWUDFW�RU�WR�ZKLFK�WKH�&RQWUDFWRU�PD\�
RWKHUZLVH�KDYH�DFFHVV�XQGHU�WKLV�FRQWUDFW��2EWDLQ�WKH�++6�,QIRUPDWLRQ�6HFXULW\�
3URJUDP�VHFXULW\�UHTXLUHPHQWV��RXWOLQHG�LQ�WKH�++6�,QIRUPDWLRQ�6HFXULW\�DQG�3ULYDF\�
3ROLF\��,6�3���E\�FRQWDFWLQJ�WKH�&2�&25�RU�HPDLOLQJ�ILVPD#KKV�JRY�

G� &RPSO\�ZLWK�WKH�3ULYDF\�$FW�UHTXLUHPHQWV�

�� ,QIRUPDWLRQ�6HFXULW\�&DWHJRUL]DWLRQ�± ,Q�DFFRUGDQFH�ZLWK�),36�����DQG�1DWLRQDO�
,QVWLWXWH�RI�6WDQGDUGV�DQG�7HFKQRORJ\��1,67��6SHFLDO�3XEOLFDWLRQ��63����������9ROXPH�,,��
$SSHQGLFHV�WR�*XLGH�IRU�0DSSLQJ�7\SHV�RI�,QIRUPDWLRQ�DQG�,QIRUPDWLRQ�6\VWHPV�WR�
6HFXULW\�&DWHJRULHV��&RQWUDFWRU�1RQ�'LVFORVXUH�$JUHHPHQW�DQG�EDVHG�RQ�LQIRUPDWLRQ�
SURYLGHG E\�WKH�,662��&,62��RU�RWKHU�VHFXULW\�UHSUHVHQWDWLYH��WKH�ULVN�OHYHO�IRU�HDFK�
6HFXULW\�2EMHFWLYH�DQG�WKH�2YHUDOO�5LVN�/HYHO��ZKLFK�LV�WKH�KLJKHVW�ZDWHUPDUN�RI�WKH�WKUHH�
IDFWRUV��&RQILGHQWLDOLW\��,QWHJULW\��DQG�$YDLODELOLW\��RI�WKH�LQIRUPDWLRQ�RU�LQIRUPDWLRQ�V\VWHP�
DUH�WKH�IROORZLQJ�

&RQILGHQWLDOLW\��������������>��@��/RZ����>��@�0RGHUDWH��>��@�+LJK�

,QWHJULW\������������������������>��@��/RZ����>��@�0RGHUDWH��>��@�+LJK�
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$YDLODELOLW\��������������������>��@��/RZ����>��@�0RGHUDWH��>��@�+LJK�

2YHUDOO�5LVN�/HYHO��������>��@��/RZ����>��@�0RGHUDWH��>��@�+LJK

%DVHG�RQ�LQIRUPDWLRQ�SURYLGHG�E\�WKH�,662��3ULYDF\�2IILFH��V\VWHP�GDWD�RZQHU��RU�RWKHU�
VHFXULW\�RU�SULYDF\�UHSUHVHQWDWLYH��LW�KDV�EHHQ�GHWHUPLQHG�WKDW�WKLV�VROLFLWDWLRQ�FRQWUDFW�
LQYROYHV�

>��@��1R�3,,��>��@�<HV�3,,

3HUVRQDOO\�,GHQWLILDEOH�,QIRUPDWLRQ��3,,��± 3HU�WKH�2IILFH�RI�0DQDJHPHQW�DQG�%XGJHW�
�20%��&LUFXODU�$�������3,,�LV�LQIRUPDWLRQ�WKDW�FDQ�EH�XVHG�WR�GLVWLQJXLVK�RU�WUDFH�DQ�
LQGLYLGXDO
V�LGHQWLW\��HLWKHU�DORQH�RU�ZKHQ�FRPELQHG�ZLWK�RWKHU�LQIRUPDWLRQ�WKDW LV�OLQNHG�RU�
OLQNDEOH�WR�D�VSHFLILF�LQGLYLGXDO���([DPSOHV�RI�3,,�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR�WKH�
IROORZLQJ��VRFLDO�VHFXULW\�QXPEHU��GDWH�DQG�SODFH�RI�ELUWK��PRWKHU
V�PDLGHQ�QDPH��
ELRPHWULF�UHFRUGV��HWF�

3,,�&RQILGHQWLDOLW\�,PSDFW�/HYHO�KDV�EHHQ�GHWHUPLQHG�WR�EH���

>��@��/RZ�>��@��0RGHUDWH��>��@�+LJK

�� &RQWUROOHG�8QFODVVLILHG�,QIRUPDWLRQ��&8,��± &8,�LV�GHILQHG�DV��LQIRUPDWLRQ�WKDW�ODZV��
UHJXODWLRQV��RU�*RYHUQPHQW�ZLGH�SROLFLHV�UHTXLUH�WR�KDYH�VDIHJXDUGLQJ�RU�GLVVHPLQDWLRQ�
FRQWUROV��H[FOXGLQJ�FODVVLILHG�LQIRUPDWLRQ���7KH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��
PXVW�FRPSO\�ZLWK�([HFXWLYH�2UGHU��������&RQWUROOHG�8QFODVVLILHG�,QIRUPDWLRQ��
�LPSOHPHQWHG�DW���&)5��SDUW�������ZKHQ�KDQGOLQJ�&8,�����&�)�5���������DD��$V�
LPSOHPHQWHG�WKH�WHUP��KDQGOLQJ��UHIHUV�WR��«DQ\�XVH�RI�&8,��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�
PDUNLQJ��VDIHJXDUGLQJ��WUDQVSRUWLQJ��GLVVHPLQDWLQJ��UH�XVLQJ��DQG�GLVSRVLQJ�RI�WKH�
LQIRUPDWLRQ������)HG��5HJ���������$OO�VHQVLWLYH�LQIRUPDWLRQ�WKDW�KDV�EHHQ�LGHQWLILHG�DV�&8,�
E\�D�UHJXODWLRQ�RU�VWDWXWH��KDQGOHG�E\�WKLV�VROLFLWDWLRQ�FRQWUDFW��VKDOO�EH�

D� 0DUNHG�DSSURSULDWHO\�

E� 'LVFORVHG�WR�DXWKRUL]HG�SHUVRQQHO�RQ�D�1HHG�7R�.QRZ�EDVLV�

F� 3URWHFWHG�LQ�DFFRUGDQFH�ZLWK�1,67�63���������6HFXULW\�DQG�3ULYDF\�&RQWUROV�IRU�
)HGHUDO�,QIRUPDWLRQ�6\VWHPV�DQG�2UJDQL]DWLRQV�DSSOLFDEOH�EDVHOLQH�LI�KDQGOHG�E\�D�
&RQWUDFWRU�V\VWHP�RSHUDWHG�RQ�EHKDOI�RI�WKH�DJHQF\��RU�1,67�63����������
3URWHFWLQJ�&RQWUROOHG�8QFODVVLILHG�,QIRUPDWLRQ�LQ�1RQIHGHUDO�,QIRUPDWLRQ�6\VWHPV�
DQG�2UJDQL]DWLRQV�LI�KDQGOHG�E\�LQWHUQDO�&RQWUDFWRU�V\VWHP��DQG

G� 5HWXUQHG�WR�++6�FRQWURO��GHVWUR\HG�ZKHQ�QR�ORQJHU�QHHGHG��RU�KHOG�XQWLO�RWKHUZLVH�
GLUHFWHG��'HVWUXFWLRQ�RI�LQIRUPDWLRQ�DQG�RU�GDWD�VKDOO�EH�DFFRPSOLVKHG�LQ�DFFRUGDQFH�
ZLWK�1,67�63���������*XLGHOLQHV�IRU�0HGLD�6DQLWL]DWLRQ�

�� 3URWHFWLRQ�RI�6HQVLWLYH�,QIRUPDWLRQ�± )RU�VHFXULW\�SXUSRVHV��LQIRUPDWLRQ�LV�RU�PD\�EH�
VHQVLWLYH�EHFDXVH�LW�UHTXLUHV�VHFXULW\�WR�SURWHFW�LWV�FRQILGHQWLDOLW\��LQWHJULW\��DQG�RU�
DYDLODELOLW\��7KH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�SURWHFW�DOO�JRYHUQPHQW�
LQIRUPDWLRQ�WKDW�LV�RU�PD\�EH�VHQVLWLYH�LQ�DFFRUGDQFH�ZLWK�20%�0HPRUDQGXP�0��������
3URWHFWLRQ�RI�6HQVLWLYH�$JHQF\�,QIRUPDWLRQ�E\�VHFXULQJ�LW�ZLWK�D�),36�������YDOLGDWHG�
VROXWLRQ�

�� &RQILGHQWLDOLW\�DQG�1RQGLVFORVXUH�RI�,QIRUPDWLRQ�± $Q\�LQIRUPDWLRQ�SURYLGHG�WR�WKH�
FRQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��E\�++6�RU�FROOHFWHG�E\�WKH�FRQWUDFWRU�RQ�EHKDOI�RI�
++6�VKDOO�EH�XVHG�RQO\�IRU�WKH�SXUSRVH�RI�FDUU\LQJ�RXW�WKH�SURYLVLRQV�RI�WKLV�FRQWUDFW�DQG�
VKDOO�QRW�EH�GLVFORVHG�RU�PDGH�NQRZQ�LQ�DQ\�PDQQHU�WR�DQ\�SHUVRQV�H[FHSW�DV�PD\�EH�
QHFHVVDU\�LQ�WKH�SHUIRUPDQFH�RI�WKH�FRQWUDFW��7KH�&RQWUDFWRU�DVVXPHV�UHVSRQVLELOLW\�IRU�
SURWHFWLRQ�RI�WKH�FRQILGHQWLDOLW\�RI�*RYHUQPHQW�UHFRUGV�DQG�VKDOO�HQVXUH�WKDW�DOO�ZRUN�
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SHUIRUPHG�E\�LWV�HPSOR\HHV�DQG�VXEFRQWUDFWRUV�VKDOO�EH�XQGHU�WKH�VXSHUYLVLRQ�RI�WKH�
&RQWUDFWRU��(DFK &RQWUDFWRU�HPSOR\HH�RU�DQ\�RI�LWV�VXEFRQWUDFWRUV�WR�ZKRP�DQ\�++6�
UHFRUGV�PD\�EH�PDGH�DYDLODEOH�RU�GLVFORVHG�VKDOO�EH�QRWLILHG�LQ�ZULWLQJ�E\�WKH�&RQWUDFWRU�
WKDW�LQIRUPDWLRQ�GLVFORVHG�WR�VXFK�HPSOR\HH�RU�VXEFRQWUDFWRU�FDQ�EH�XVHG�RQO\�IRU�WKDW�
SXUSRVH�DQG�WR�WKH�H[WHQW�DXWKRUL]HG�KHUHLQ���

7KH�FRQILGHQWLDOLW\��LQWHJULW\��DQG�DYDLODELOLW\�RI�VXFK�LQIRUPDWLRQ�VKDOO�EH�SURWHFWHG�LQ�
DFFRUGDQFH�ZLWK�++6�DQG�1,+�SROLFLHV��8QDXWKRUL]HG�GLVFORVXUH�RI�LQIRUPDWLRQ�ZLOO�EH�
VXEMHFW�WR�WKH�++6�1,+�VDQFWLRQ�SROLFLHV�DQG�RU�JRYHUQHG�E\�WKH�IROORZLQJ�ODZV�DQG�
UHJXODWLRQV�

D� ���8�6�&�������&ULPLQDO�&RGH��3XEOLF�0RQH\��3URSHUW\�RU�5HFRUGV��

E� ���8�6�&��������&ULPLQDO�&RGH��'LVFORVXUH�RI�&RQILGHQWLDO�,QIRUPDWLRQ���DQG

F� ���8�6�&��&KDSWHU�����6XEFKDSWHU�,��3DSHUZRUN�5HGXFWLRQ�$FW��

(DFK�HPSOR\HH��LQFOXGLQJ�VXEFRQWUDFWRUV��KDYLQJ�DFFHVV�WR�QRQ�SXEOLF�'HSDUWPHQW�
LQIRUPDWLRQ�XQGHU�WKLV�DFTXLVLWLRQ�VKDOO�FRPSOHWH�WKH��&RPPLWPHQW�WR�3URWHFW�1RQ�3XEOLF�
,QIRUPDWLRQ�� &RQWUDFWRU�(PSOR\HH�$JUHHPHQW��ORFDWHG�DW��
KWWSV���RFLR�QLK�JRY�DERXWXV�SXEOLFLQIRVHFXULW\�DFTXLVLWLRQ�'RFXPHQWV�1RQGLVFORVXUH�SGI���
$�FRS\�RI�HDFK�VLJQHG�DQG�ZLWQHVVHG�1RQ�'LVFORVXUH�DJUHHPHQW�VKDOO�EH�VXEPLWWHG�WR�WKH�
3URMHFW�2IILFHU�&25�SULRU�WR�SHUIRUPLQJ�DQ\�ZRUN�XQGHU�WKLV�DFTXLVLWLRQ�

�� ,QWHUQHW�3URWRFRO�9HUVLRQ����,3Y���± $OO�SURFXUHPHQWV�XVLQJ�,QWHUQHW�3URWRFRO�VKDOO�
FRPSO\�ZLWK�20%�0HPRUDQGXP�0��������7UDQVLWLRQ�3ODQQLQJ�IRU�,QWHUQHW�3URWRFRO�
9HUVLRQ����,3Y���

�� *RYHUQPHQW�:HEVLWHV�± $OO�QHZ�DQG�H[LVWLQJ�SXEOLF�IDFLQJ�JRYHUQPHQW�ZHEVLWHV�PXVW�
EH�VHFXUHO\�FRQILJXUHG�ZLWK�+\SHUWH[W�7UDQVIHU�3URWRFRO�6HFXUH��+7736��XVLQJ�WKH�PRVW�
UHFHQW�YHUVLRQ�RI�7UDQVSRUW�/D\HU�6HFXULW\��7/6���,Q�DGGLWLRQ��+7736�VKDOO�HQDEOH�+773�
6WULFW�7UDQVSRUW�6HFXULW\��+676��WR�LQVWUXFW�FRPSOLDQW�EURZVHUV�WR�DVVXPH�+7736�DW�DOO�
WLPHV�WR�UHGXFH�WKH�QXPEHU�RI�LQVHFXUH�UHGLUHFWV�DQG�SURWHFW�DJDLQVW�DWWDFNV�WKDW�DWWHPSW�
WR�GRZQJUDGH�FRQQHFWLRQV�WR�SODLQ�+773��)RU�LQWHUQDO�IDFLQJ�ZHEVLWHV��WKH�+7736�LV�QRW�
UHTXLUHG��EXW�LW�LV�KLJKO\�UHFRPPHQGHG�

�� &RQWUDFW�'RFXPHQWDWLRQ�± 7KH�&RQWUDFWRU�VKDOO�XVH�SURYLGHG�WHPSODWHV��SROLFLHV��IRUPV�
DQG�RWKHU�DJHQF\�GRFXPHQWV�SURYLGHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�DQG�WKH�&RQWUDFWLQJ�
2IILFHU
V�5HSUHVHQWDWLYH�WR�FRPSO\�ZLWK�FRQWUDFW�GHOLYHUDEOHV�DV�DSSURSULDWH�

���6WDQGDUG�IRU�(QFU\SWLRQ�± 7KH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�

D� &RPSO\�ZLWK�WKH�++6�6WDQGDUG�IRU�(QFU\SWLRQ�RI�&RPSXWLQJ�'HYLFHV�DQG�
,QIRUPDWLRQ�WR�SUHYHQW�XQDXWKRUL]HG�DFFHVV�WR�JRYHUQPHQW�LQIRUPDWLRQ�

E� (QFU\SW�DOO�VHQVLWLYH�IHGHUDO�GDWD�DQG�LQIRUPDWLRQ��L�H���3,,��SURWHFWHG�KHDOWK�
LQIRUPDWLRQ�>3+,@��SURSULHWDU\�LQIRUPDWLRQ��HWF���LQ�WUDQVLW��L�H���HPDLO��QHWZRUN�
FRQQHFWLRQV��HWF���DQG�DW�UHVW��L�H���VHUYHUV��VWRUDJH�GHYLFHV��PRELOH�GHYLFHV��EDFNXS�
PHGLD��HWF���ZLWK�),36�������YDOLGDWHG�HQFU\SWLRQ�VROXWLRQ�

F� 6HFXUH�DOO�GHYLFHV��L�H���GHVNWRSV��ODSWRSV��PRELOH�GHYLFHV��HWF���WKDW�VWRUH�DQG�
SURFHVV�JRYHUQPHQW�LQIRUPDWLRQ�DQG�HQVXUH�GHYLFHV�PHHW�++6�DQG�1,+�VSHFLILF�
HQFU\SWLRQ�VWDQGDUG�UHTXLUHPHQWV��0DLQWDLQ�D�FRPSOHWH�DQG�FXUUHQW�LQYHQWRU\�RI�DOO�
ODSWRS�FRPSXWHUV��GHVNWRS�FRPSXWHUV��DQG�RWKHU�PRELOH�GHYLFHV�DQG�SRUWDEOH�PHGLD�
WKDW�VWRUH�RU�SURFHVV�VHQVLWLYH�JRYHUQPHQW�LQIRUPDWLRQ��LQFOXGLQJ�3,,��

G� 9HULI\�WKDW�WKH�HQFU\SWLRQ�VROXWLRQV�LQ�XVH�KDYH�EHHQ�YDOLGDWHG�XQGHU�WKH�
&U\SWRJUDSKLF�0RGXOH�9DOLGDWLRQ�3URJUDP�WR�FRQILUP�FRPSOLDQFH�ZLWK�),36��������
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7KH�&RQWUDFWRU�VKDOO�SURYLGH�D�ZULWWHQ�FRS\�RI�WKH�YDOLGDWLRQ�GRFXPHQWDWLRQ�WR�WKH�
&RQWUDFWLQJ�2IILFHU�DQG�WKH�&RQWUDFWLQJ�2IILFHU
V�7HFKQLFDO�5HSUHVHQWDWLYH�ZLWKLQ����
GD\V RI�WKH�YDOLGDWLRQ�

H� 8VH�WKH�.H\�0DQDJHPHQW�V\VWHP�RQ�WKH�++6�SHUVRQDO�LGHQWLILFDWLRQ�YHULILFDWLRQ�
�3,9��FDUG�RU�HVWDEOLVK�DQG�XVH�D�NH\�UHFRYHU\�PHFKDQLVP�WR�HQVXUH�WKH�DELOLW\�IRU�
DXWKRUL]HG�SHUVRQQHO�WR�HQFU\SW�GHFU\SW�LQIRUPDWLRQ�DQG�UHFRYHU�HQFU\SWLRQ�NH\V��
(QFU\SWLRQ�NH\V�VKDOO�EH�SURYLGHG�WR�WKH�&25�XSRQ�UHTXHVW�DQG�DW�WKH�FRQFOXVLRQ�RI�
WKH�FRQWUDFW�

���&RQWUDFWRU�1RQ�'LVFORVXUH�$JUHHPHQW��1'$��± (DFK�&RQWUDFWRU��DQG�RU�DQ\�
VXEFRQWUDFWRU��HPSOR\HH�KDYLQJ�DFFHVV�WR�QRQ�SXEOLF�JRYHUQPHQW�LQIRUPDWLRQ�XQGHU�WKLV�
FRQWUDFW�VKDOO�FRPSOHWH�WKH�1,+�QRQ�GLVFORVXUH�DJUHHPHQW�
KWWSV���RFLR�QLK�JRY�DERXWXV�SXEOLFLQIRVHFXULW\�DFTXLVLWLRQ�'RFXPHQWV�1RQGLVFORVXUH�SGI��
DV�DSSOLFDEOH��$�FRS\�RI�HDFK�VLJQHG�DQG�ZLWQHVVHG�1'$�VKDOO�EH�VXEPLWWHG�WR�WKH�
&RQWUDFWLQJ�2IILFHU��&2��DQG�RU�&2�5HSUHVHQWDWLYH��&25��SULRU�WR�SHUIRUPLQJ�DQ\�ZRUN�
XQGHU�WKLV�DFTXLVLWLRQ�

���3ULYDF\�7KUHVKROG�$QDO\VLV��37$��3ULYDF\�,PSDFW�$VVHVVPHQW��3,$��± 7KH�
&RQWUDFWRU�VKDOO�DVVLVW�WKH�1,+�2IILFH�RI�WKH�6HQLRU�2IILFLDO�IRU�3ULYDF\��623��RU�GHVLJQHH�
ZLWK�FRQGXFWLQJ�D�37$�IRU�WKH�LQIRUPDWLRQ�V\VWHP�DQG�RU�LQIRUPDWLRQ�KDQGOHG�XQGHU�WKLV�
FRQWUDFW�WR�GHWHUPLQH�ZKHWKHU�RU�QRW�D�IXOO�3,$�QHHGV�WR�EH�FRPSOHWHG��7KH�1,+�3,$�JXLGH�
LV�ORFDWHG�DW�
KWWSV���RPD�RG�QLK�JRY�IRUPV�3ULYDF\���'RFXPHQWV�'RFXPHQWV�1,+���3,$���*XLGH�S
GI�

D� ,I�WKH�UHVXOWV�RI�WKH�37$�VKRZ�WKDW�D�IXOO�3,$�LV�QHHGHG��WKH�&RQWUDFWRU�VKDOO�DVVLVW�
WKH�2S'LY�623�RU�GHVLJQHH�ZLWK�FRPSOHWLQJ�D�3,$�IRU�WKH�V\VWHP�RU�LQIRUPDWLRQ�
ZLWKLQ����GD\V�DIWHU�FRPSOHWLRQ�RI�WKH�37$�DQG�LQ�DFFRUGDQFH�ZLWK�++6�SROLF\�DQG�
20%�0��������*XLGDQFH�IRU�,PSOHPHQWLQJ�WKH�3ULYDF\�3URYLVLRQV�RI�WKH�(�
*RYHUQPHQW�$FW�RI������

E� 7KH�&RQWUDFWRU�VKDOO�DVVLVW�WKH�1,+�2IILFH�RI�WKH�623�RU�GHVLJQHH�LQ�UHYLHZLQJ�WKH�
3,$�DW�OHDVW�HYHU\�WKUHH�\HDUV�WKURXJKRXW�WKH�V\VWHP�GHYHORSPHQW�OLIHF\FOH�
�6'/&��LQIRUPDWLRQ�OLIHF\FOH��RU�ZKHQ�GHWHUPLQHG�E\�WKH�DJHQF\�WKDW�D�UHYLHZ�LV�
UHTXLUHG�EDVHG�RQ�D�PDMRU�FKDQJH�WR�WKH�V\VWHP��RU�ZKHQ�QHZ�W\SHV�RI�3,,�DUH�
FROOHFWHG�WKDW�LQWURGXFHV�QHZ�RU�LQFUHDVHG�SULYDF\�ULVNV��ZKLFKHYHU�FRPHV�ILUVW�

%� 7UDLQLQJ

�� 0DQGDWRU\�7UDLQLQJ�IRU�$OO�&RQWUDFWRU�6WDII�± $OO�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��
HPSOR\HHV�DVVLJQHG�WR�ZRUN�RQ�WKLV�FRQWUDFW�VKDOO�FRPSOHWH�WKH�DSSOLFDEOH�++6�1,+�
&RQWUDFWRU�,QIRUPDWLRQ�6HFXULW\�$ZDUHQHVV��3ULYDF\��DQG�5HFRUGV�0DQDJHPHQW�WUDLQLQJ�
FRXUVH�DW�KWWS���LUWVHFWUDLQLQJ�QLK�JRY� EHIRUH�SHUIRUPLQJ�DQ\�ZRUN�XQGHU�WKLV�FRQWUDFW��
7KHUHDIWHU��WKH�HPSOR\HHV�VKDOO�FRPSOHWH�1,+�,QIRUPDWLRQ�6HFXULW\�$ZDUHQHVV��3ULYDF\��
DQG�5HFRUGV�0DQDJHPHQW�WUDLQLQJ�DW�OHDVW�DQQXDOO\��GXULQJ�WKH�OLIH�RI�WKLV�FRQWUDFW��$OO�
SURYLGHG�WUDLQLQJ�VKDOO�EH�FRPSOLDQW�ZLWK�++6�WUDLQLQJ�SROLFLHV�

�� 5ROH�EDVHG�7UDLQLQJ�± $OO�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��HPSOR\HHV�ZLWK�
VLJQLILFDQW�VHFXULW\�UHVSRQVLELOLWLHV��DV�GHWHUPLQHG�E\�WKH�SURJUDP�PDQDJHU��PXVW�
FRPSOHWH�UROH�EDVHG�WUDLQLQJ�DQQXDOO\�FRPPHQVXUDWH�ZLWK�WKHLU�UROH�DQG�UHVSRQVLELOLWLHV�LQ�
DFFRUGDQFH�ZLWK�++6�SROLF\�DQG�WKH�++6�5ROH�%DVHG�7UDLQLQJ��5%7��RI�3HUVRQQHO�ZLWK�
6LJQLILFDQW�6HFXULW\�5HVSRQVLELOLWLHV�0HPRUDQGXP��5HDG�IXUWKHU�JXLGDQFH�DERXW�WKH�1,+�
5ROH�EDVHG�7UDLQLQJ�
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KWWSV���RFLR�QLK�JRY�DERXWXV�SXEOLFLQIRVHFXULW\�VHFXULW\WUDLQLQJ�3DJHV�UROHEDVHGWUDLQLQJ�DV
S[��

�� 7UDLQLQJ�5HFRUGV�± 7KH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�PDLQWDLQ�WUDLQLQJ�
UHFRUGV�IRU�DOO�LWV�HPSOR\HHV�ZRUNLQJ�XQGHU�WKLV�FRQWUDFW�LQ�DFFRUGDQFH�ZLWK�++6�SROLF\��$�
FRS\�RI�WKH�WUDLQLQJ�UHFRUGV�VKDOO�EH�SURYLGHG�WR�WKH�&2�DQG�RU�&25�ZLWKLQ����GD\V�DIWHU�
FRQWUDFW�DZDUG�DQG�DQQXDOO\ WKHUHDIWHU�RU�XSRQ�UHTXHVW�

&� 5XOHV�RI�%HKDYLRU

�� 7KH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�HQVXUH�WKDW�DOO�HPSOR\HHV�SHUIRUPLQJ�RQ�
WKH�FRQWUDFW�FRPSO\�ZLWK�WKH�++6�,QIRUPDWLRQ�7HFKQRORJ\�*HQHUDO�5XOHV�RI�%HKDYLRU��DQG�
FRPSO\�ZLWK�WKH�1,+�,QIRUPDWLRQ�7HFKQRORJ\�*HQHUDO�5XOHV�RI�%HKDYLRU�
KWWSV���RFLR�QLK�JRY�,QIR6HFXULW\�WUDLQLQJ�3DJHV�QLKLWURE�DVS[��ZKLFK�DUH�FRQWDLQHG�LQ�WKH�
1,+�,QIRUPDWLRQ�6HFXULW\�$ZDUHQHVV�7UDLQLQJ�&RXUVH�KWWS���LUWVHFWUDLQLQJ�QLK�JRY�

�� $OO�&RQWUDFWRU�HPSOR\HHV�SHUIRUPLQJ�RQ�WKH�FRQWUDFW�PXVW�UHDG�DQG�DGKHUH�WR�WKH�5XOHV�
RI�%HKDYLRU�EHIRUH�DFFHVVLQJ�'HSDUWPHQW�GDWD�RU�RWKHU�LQIRUPDWLRQ��V\VWHPV��DQG�RU�
QHWZRUNV�WKDW�VWRUH�SURFHVV�JRYHUQPHQW�LQIRUPDWLRQ��LQLWLDOO\�DW�WKH�EHJLQQLQJ�RI�WKH�
FRQWUDFW�DQG�DW�OHDVW�DQQXDOO\�WKHUHDIWHU��ZKLFK PD\�EH�GRQH�DV�SDUW�RI�DQQXDO�1,+�
,QIRUPDWLRQ�6HFXULW\�$ZDUHQHVV�7UDLQLQJ��,I�WKH�WUDLQLQJ�LV�SURYLGHG�E\�WKH�FRQWUDFWRU��WKH�
VLJQHG�5XOHV�RI�%HKDYLRU�PXVW�EH�SURYLGHG�DV�D�VHSDUDWH�GHOLYHUDEOH�WR�WKH�&2�DQG�RU�
&25�SHU�GHILQHG�WLPHOLQHV�DERYH�

'� ,QFLGHQW�5HVSRQVH

7KH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�UHVSRQG�WR�DOO�DOHUWV�,QGLFDWRUV�RI�
&RPSURPLVH��,2&V��SURYLGHG�E\�++6�&RPSXWHU�6HFXULW\�,QFLGHQW�5HVSRQVH�&HQWHU�
�&6,5&��1,+�,57�WHDPV�ZLWKLQ����KRXUV��ZKHWKHU�WKH�UHVSRQVH�LV�SRVLWLYH�RU�QHJDWLYH�

),60$�GHILQHV�DQ�LQFLGHQW�DV��DQ�RFFXUUHQFH�WKDW�����DFWXDOO\�RU�LPPLQHQWO\�MHRSDUGL]HV��
ZLWKRXW�ODZIXO�DXWKRULW\��WKH�LQWHJULW\��FRQILGHQWLDOLW\��RU�DYDLODELOLW\�RI�LQIRUPDWLRQ�RU�DQ�
LQIRUPDWLRQ�V\VWHP��RU�����FRQVWLWXWHV�D�YLRODWLRQ�RU�LPPLQHQW�WKUHDW�RI�YLRODWLRQ�RI�ODZ��
VHFXULW\�SROLFLHV��VHFXULW\�SURFHGXUHV��RU�DFFHSWDEOH�XVH�SROLFLHV��7KH�++6�3ROLF\�IRU�,7�
6HFXULW\�DQG�3ULYDF\�,QFLGHQW�5HSRUWLQJ�DQG�5HVSRQVH�IXUWKHU�GHILQHV�LQFLGHQWV�DV�HYHQWV�
LQYROYLQJ�F\EHU�VHFXULW\�DQG�SULYDF\�WKUHDWV��VXFK�DV�YLUXVHV��PDOLFLRXV�XVHU�DFWLYLW\��ORVV�RI��
XQDXWKRUL]HG�GLVFORVXUH�RU�GHVWUXFWLRQ�RI�GDWD��DQG�VR�RQ�

$�SULYDF\�EUHDFK�LV�D�W\SH�RI�LQFLGHQW�DQG�LV�GHILQHG�E\�)HGHUDO�,QIRUPDWLRQ�6HFXULW\�
0RGHUQL]DWLRQ�$FW��),60$��DV�WKH�ORVV�RI�FRQWURO��FRPSURPLVH��XQDXWKRUL]HG�GLVFORVXUH��
XQDXWKRUL]HG�DFTXLVLWLRQ��RU�DQ\�VLPLODU�RFFXUUHQFH�ZKHUH�����D�SHUVRQ�RWKHU�WKDQ�DQ�
DXWKRUL]HG�XVHU�DFFHVVHV�RU�SRWHQWLDOO\�DFFHVVHV�SHUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ�RU�����DQ�
DXWKRUL]HG�XVHU�DFFHVVHV�RU�SRWHQWLDOO\�DFFHVVHV�SHUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ�IRU�DQ�
RWKHU�WKDQ�DXWKRUL]HG�SXUSRVH��7KH�++6�3ROLF\�IRU�,7�6HFXULW\�DQG�3ULYDF\�,QFLGHQW�
5HSRUWLQJ�DQG�5HVSRQVH�IXUWKHU�GHILQHV�D�EUHDFK�DV��D�VXVSHFWHG�RU�FRQILUPHG�LQFLGHQW�
LQYROYLQJ�3,,��

,Q�WKH�HYHQW�RI�D�VXVSHFWHG�RU�FRQILUPHG�LQFLGHQW�RU�EUHDFK��WKH�&RQWUDFWRU��DQG�RU�DQ\�
VXEFRQWUDFWRU��VKDOO�

�� 3URWHFW�DOO�VHQVLWLYH�LQIRUPDWLRQ��LQFOXGLQJ�DQ\�3,,�FUHDWHG��VWRUHG��RU�WUDQVPLWWHG�LQ�WKH�
SHUIRUPDQFH�RI�WKLV�FRQWUDFW�VR�DV�WR�DYRLG�D�VHFRQGDU\�VHQVLWLYH�LQIRUPDWLRQ�LQFLGHQW�ZLWK�
),36�������YDOLGDWHG�HQFU\SWLRQ�

�� 127�QRWLI\�DIIHFWHG�LQGLYLGXDOV�XQOHVV�VR�LQVWUXFWHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�RU�
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GHVLJQDWHG�UHSUHVHQWDWLYH��,I�VR�LQVWUXFWHG�E\�WKH�&RQWUDFWLQJ�2IILFHU�RU�UHSUHVHQWDWLYH��
WKH�&RQWUDFWRU�VKDOO�VHQG�1,+�DSSURYHG�QRWLILFDWLRQV�WR DIIHFWHG�LQGLYLGXDOV�LQ�DFFRUGDQFH�
ZLWK�KWWSV���RFLR�QLK�JRY�,QIR6HFXULW\�,QFLGHQW5HVSRQVH�3DJHV�LUBJXLGHOLQHV�DVS[��

�� 5HSRUW�DOO�VXVSHFWHG�DQG�FRQILUPHG�LQIRUPDWLRQ�VHFXULW\�DQG�SULYDF\�LQFLGHQWV�DQG�
EUHDFKHV�WR�WKH�1,+�,QFLGHQW�5HVSRQVH�7HDP��,57��YLD�HPDLO�DW�,57#PDLO�QLK�JRY���&25��
&2��WKH�1,+�2IILFH�RI�WKH�623��RU�KLV�RU�KHU�GHVLJQHH���DQG�RWKHU�VWDNHKROGHUV��LQFOXGLQJ�
LQFLGHQWV�LQYROYLQJ�3,,��LQ�DQ\�PHGLXP�RU�IRUP��LQFOXGLQJ�SDSHU��RUDO��RU�HOHFWURQLF��DV�VRRQ�
DV�SRVVLEOH�DQG�ZLWKRXW�XQUHDVRQDEOH�GHOD\��QR�ODWHU�WKDQ�RQH�����KRXU��DQG�FRQVLVWHQW�
ZLWK�WKH�DSSOLFDEOH�1,+�DQG�++6�SROLF\�DQG�SURFHGXUHV��1,67�VWDQGDUGV�DQG JXLGHOLQHV��
DV�ZHOO�DV�86�&(57�QRWLILFDWLRQ�JXLGHOLQHV��7KH�W\SHV�RI�LQIRUPDWLRQ�UHTXLUHG�LQ�DQ�
LQFLGHQW�UHSRUW�PXVW�LQFOXGH�DW�D�PLQLPXP��FRPSDQ\�DQG�SRLQW�RI�FRQWDFW�LQIRUPDWLRQ��
FRQWUDFW�LQIRUPDWLRQ��LPSDFW�FODVVLILFDWLRQV�WKUHDW�YHFWRU��DQG�WKH�W\SH�RI�LQIRUPDWLRQ�
FRPSURPLVHG��,Q�DGGLWLRQ��WKH�&RQWUDFWRU�VKDOO�

D� FRRSHUDWH�DQG�H[FKDQJH�DQ\�LQIRUPDWLRQ��DV�GHWHUPLQHG�E\�WKH�$JHQF\��QHFHVVDU\�
WR�HIIHFWLYHO\�PDQDJH�RU�PLWLJDWH�D�VXVSHFWHG�RU�FRQILUPHG�EUHDFK�

E� QRW�LQFOXGH�DQ\�VHQVLWLYH�LQIRUPDWLRQ�LQ�WKH�VXEMHFW�RU�ERG\�RI�DQ\�UHSRUWLQJ�H�PDLO��
DQG

F� HQFU\SW�VHQVLWLYH�LQIRUPDWLRQ�LQ�DWWDFKPHQWV�WR�HPDLO��PHGLD��HWF�

�� &RPSO\�ZLWK�20%�0��������3UHSDULQJ�IRU�DQG�5HVSRQGLQJ�WR�D�%UHDFK�RI�3HUVRQDOO\�
,GHQWLILDEOH�,QIRUPDWLRQ�++6�DQG�1,+�LQFLGHQW�UHVSRQVH�SROLFLHV�ZKHQ�KDQGOLQJ�3,,�
EUHDFKHV�

�� 3URYLGH�IXOO�DFFHVV�DQG�FRRSHUDWH�RQ�DOO�DFWLYLWLHV�DV�GHWHUPLQHG�E\�WKH�*RYHUQPHQW�WR�
HQVXUH�DQ�HIIHFWLYH�LQFLGHQW�UHVSRQVH��LQFOXGLQJ�SURYLGLQJ�DOO�UHTXHVWHG�LPDJHV��ORJ�ILOHV��
DQG�HYHQW�LQIRUPDWLRQ�WR�IDFLOLWDWH�UDSLG�UHVROXWLRQ RI�VHQVLWLYH�LQIRUPDWLRQ�LQFLGHQWV��7KLV�
PD\�LQYROYH�GLVFRQQHFWLQJ�WKH�V\VWHP�SURFHVVLQJ��VWRULQJ��RU�WUDQVPLWWLQJ�WKH�VHQVLWLYH�
LQIRUPDWLRQ�IURP�WKH�,QWHUQHW�RU�RWKHU�QHWZRUNV�RU�DSSO\LQJ�DGGLWLRQDO�VHFXULW\�FRQWUROV��
7KLV�PD\�DOVR�LQYROYH�SK\VLFDO�DFFHVV�WR�FRQWUDFWRU�IDFLOLWLHV�GXULQJ�D�EUHDFK�LQFLGHQW�
LQYHVWLJDWLRQ�ZLWKLQ�DQ�KRXU�RI�GLVFRYHU\�

(� 3RVLWLRQ�6HQVLWLYLW\�'HVLJQDWLRQV

$OO�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��HPSOR\HHV�PXVW�REWDLQ�D�EDFNJURXQG�LQYHVWLJDWLRQ�
FRPPHQVXUDWH�ZLWK�WKHLU�SRVLWLRQ�VHQVLWLYLW\�GHVLJQDWLRQ�WKDW�FRPSOLHV�ZLWK�3DUWV������DQG�
����RI�7LWOH����&RGH�RI�)HGHUDO�5HJXODWLRQV��&)5���7KH�IROORZLQJ�SRVLWLRQ�VHQVLWLYLW\�
GHVLJQDWLRQ�OHYHOV�DSSO\�WR�WKLV�VROLFLWDWLRQ�FRQWUDFW��

>��@�/HYHO����3XEOLF�7UXVW � +LJK�5LVN��&RQWUDFWRU�VXEFRQWUDFWRU�HPSOR\HHV�DVVLJQHG�WR�
/HYHO���SRVLWLRQV�VKDOO�XQGHUJR�D�6XLWDELOLW\�'HWHUPLQDWLRQ�DQG�%DFNJURXQG�,QYHVWLJDWLRQ�
�0%,��

>��@�/HYHO����3XEOLF�7UXVW � 0RGHUDWH�5LVN��&RQWUDFWRU�VXEFRQWUDFWRU�HPSOR\HHV�DVVLJQHG�WR�
/HYHO���SRVLWLRQV�ZLWK�QR�SUHYLRXV�LQYHVWLJDWLRQ�DQG�DSSURYDO�VKDOO�XQGHUJR�D�6XLWDELOLW\�
'HWHUPLQDWLRQ�DQG�D�0LQLPXP�%DFNJURXQG�,QYHVWLJDWLRQ��0%,���RU�D�/LPLWHG�%DFNJURXQG�
,QYHVWLJDWLRQ��/%,��

>��@�/HYHO����1RQ�6HQVLWLYH � &RQWUDFWRU�VXEFRQWUDFWRU�HPSOR\HHV�DVVLJQHG�WR�/HYHO���
SRVLWLRQV�VKDOO�XQGHUJR�D�6XLWDELOLW\�'HWHUPLQDWLRQ�DQG�1DWLRQDO�&KHFN�DQG�,QTXLU\�
,QYHVWLJDWLRQ��1$&,��

)� +RPHODQG�6HFXULW\�3UHVLGHQWLDO�'LUHFWLYH��+63'����

7KH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��DQG�LWV�HPSOR\HHV�VKDOO�FRPSO\�ZLWK�+RPHODQG�
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6HFXULW\�3UHVLGHQWLDO�'LUHFWLYH��+63'������3ROLF\�IRU�D�&RPPRQ�,GHQWLILFDWLRQ�6WDQGDUG�IRU�
)HGHUDO�(PSOR\HHV�DQG�&RQWUDFWRUV��20%�0��������),36������3HUVRQDO�,GHQWLW\�9HULILFDWLRQ�
�3,9��RI�)HGHUDO�(PSOR\HHV�DQG�&RQWUDFWRUV��++6�+63'����SROLF\��DQG�([HFXWLYH�2UGHU�
�������3DUW��������

)RU�DGGLWLRQDO�LQIRUPDWLRQ��VHH�+63'����SROLF\�DW��KWWSV���ZZZ�GKV�JRY�KRPHODQG�VHFXULW\�
SUHVLGHQWLDO�GLUHFWLYH������5RVWHU�±

D� 7KH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�VXEPLW�D�URVWHU�E\�QDPH��SRVLWLRQ��H�PDLO�
DGGUHVV��SKRQH�QXPEHU�DQG�UHVSRQVLELOLW\��RI�DOO�VWDII�ZRUNLQJ�XQGHU�WKLV�DFTXLVLWLRQ�ZKHUH�
WKH�&RQWUDFWRU�ZLOO�GHYHORS��KDYH�WKH�DELOLW\�WR�DFFHVV��RU�KRVW�DQG�RU�PDLQWDLQ�D�
JRYHUQPHQW�LQIRUPDWLRQ�V\VWHP�V���7KH�URVWHU�VKDOO�EH�VXEPLWWHG�WR�WKH�&25�DQG�RU�&2�
ZLWKLQ�IRXUWHHQ������FDOHQGDU�GD\V�DIWHU�WKH�HIIHFWLYH�GDWH�RI�WKLV�FRQWUDFW��$Q\�UHYLVLRQV�WR�
WKH�URVWHU�DV�D�UHVXOW�RI�VWDIILQJ�FKDQJHV�VKDOO�EH�VXEPLWWHG�ZLWKLQ�VHYHQ�����FDOHQGDU�
GD\V�RI�WKH�FKDQJH��7KH�&25�ZLOO�QRWLI\�WKH�&RQWUDFWRU�RI�WKH�DSSURSULDWH�OHYHO�RI�
LQYHVWLJDWLRQ�UHTXLUHG�IRU�HDFK�VWDII�PHPEHU��$Q�HOHFWURQLF�WHPSODWH���5RVWHU�RI�
(PSOR\HHV�5HTXLULQJ�6XLWDELOLW\�,QYHVWLJDWLRQV���LV�DYDLODEOH�IRU�FRQWUDFWRU�XVH�DW��
KWWSV���RFLR�QLK�JRY�DERXWXV�SXEOLFLQIRVHFXULW\�DFTXLVLWLRQ�'RFXPHQWV�6XLWDELOLW\5RVWHUB��
�������[OV[�

E� ,I�WKH�&RQWUDFWRU�LV�ILOOLQJ�D�QHZ�SRVLWLRQ��WKH�&RQWUDFWRU�VKDOO�SURYLGH�D�SRVLWLRQ�
GHVFULSWLRQ�DQG�WKH�*RYHUQPHQW�ZLOO�GHWHUPLQH�WKH�DSSURSULDWH�VXLWDELOLW\�OHYHO��8SRQ�
UHFHLSW�RI�WKH�*RYHUQPHQW
V�QRWLILFDWLRQ�RI�DSSOLFDEOH�6XLWDELOLW\�,QYHVWLJDWLRQV�UHTXLUHG��
WKH�&RQWUDFWRU�VKDOO�FRPSOHWH�DQG�VXEPLW�WKH�UHTXLUHG�IRUPV�ZLWKLQ����GD\V�RI�WKH�
QRWLILFDWLRQ�

F� 8SRQ�UHFHLSW�RI�WKH�*RYHUQPHQW
V�QRWLILFDWLRQ�RI�DSSOLFDEOH�6XLWDELOLW\�,QYHVWLJDWLRQV�
UHTXLUHG��WKH�&RQWUDFWRU�VKDOO�FRPSOHWH�DQG�VXEPLW�WKH�UHTXLUHG�IRUPV�ZLWKLQ����GD\V�RI�
WKH�QRWLILFDWLRQ�

G� 7KH�&RQWUDFWRU�VKDOO�QRWLI\�WKH�&RQWUDFWLQJ�2IILFHU�LQ�DGYDQFH�ZKHQ�DQ\�QHZ�SHUVRQQHO��
ZKR�DUH�VXEMHFW�WR�D�EDFNJURXQG�FKHFN�LQYHVWLJDWLRQ��ZLOO�ZRUN�XQGHU�WKH�FRQWUDFW�DQG�LI�
WKH\�KDYH�SUHYLRXVO\�EHHQ�WKH�VXEMHFW�RI�QDWLRQDO�DJHQF\�FKHFNV�RU�EDFNJURXQG�
LQYHVWLJDWLRQV�

H� $OO�FRQWUDFWRU�DQG�VXEFRQWUDFWRU�HPSOR\HHV�VKDOO�FRPSO\�ZLWK�WKH�FRQGLWLRQV�HVWDEOLVKHG�
IRU�WKHLU�GHVLJQDWHG�SRVLWLRQ�VHQVLWLYLW\�OHYHO�SULRU�WR�SHUIRUPLQJ�DQ\�ZRUN�XQGHU�WKLV�
FRQWUDFW��&RQWUDFWRUV�PD\�EHJLQ�ZRUN�DIWHU�WKH�ILQJHUSULQW�FKHFN�KDV�EHHQ�FRPSOHWHG�

I� ,QYHVWLJDWLRQV�DUH�H[SHQVLYH�DQG�PD\�GHOD\�SHUIRUPDQFH��UHJDUGOHVV�RI�WKH�RXWFRPH�RI�
WKH�LQYHVWLJDWLRQ��'HOD\V�DVVRFLDWHG�ZLWK�UHMHFWLRQV�DQG�FRQVHTXHQW�UH�LQYHVWLJDWLRQV�PD\�
QRW�EH�H[FXVDEOH�LQ�DFFRUGDQFH�ZLWK�WKH�)$5�FODXVH��([FXVDEOH�'HOD\V�� VHH�)$5�
�����������$FFRUGLQJO\��WKH�&RQWUDFWRU�VKDOO�HQVXUH�WKDW�DQ\�DGGLWLRQDO�HPSOR\HHV�ZKRVH�
QDPHV�LW�VXEPLWV�IRU�ZRUN�XQGHU�WKLV�FRQWUDFW�KDYH�D�UHDVRQDEOH�FKDQFH�IRU�DSSURYDO�

J� 7\SLFDOO\��WKH�*RYHUQPHQW�LQYHVWLJDWHV�SHUVRQQHO�DW�QR�FRVW�WR�WKH�&RQWUDFWRU��+RZHYHU��
PXOWLSOH�LQYHVWLJDWLRQV�IRU�WKH�VDPH�SRVLWLRQ�PD\��DW�WKH�&RQWUDFWLQJ�2IILFHU
V�GLVFUHWLRQ��
MXVWLI\�UHGXFWLRQ�V��LQ�WKH�FRQWUDFW�SULFH�RI�QR�PRUH�WKDW�WKH�FRVW�RI�WKH�DGGLWLRQDO�
LQYHVWLJDWLRQ�V��

K� 7KH�&RQWUDFWRU�VKDOO�LQFOXGH�ODQJXDJH�VLPLODU�WR�WKLV��++6�&RQWUROOHG�)DFLOLWLHV�DQG�
,QIRUPDWLRQ�6\VWHPV�6HFXULW\��ODQJXDJH�LQ�DOO�VXEFRQWUDFWV�WKDW�UHTXLUH�VXEFRQWUDFWRU�
SHUVRQQHO�WR�KDYH�WKH�VDPH�IUHTXHQF\�DQG�GXUDWLRQ�RI�����SK\VLFDO�DFFHVV�WR�DQ�++6�
FRQWUROOHG�IDFLOLW\������ORJLFDO�DFFHVV�WR�DQ�++6�FRQWUROOHG�LQIRUPDWLRQ�V\VWHP������DFFHVV�
WR�VHQVLWLYH�++6�GDWD�LQIRUPDWLRQ��ZKHWKHU�LQ�DQ�++6�FRQWUROOHG�LQIRUPDWLRQ�V\VWHP�RU�LQ�
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KDUG�FRS\��RU�����DQ\�FRPELQDWLRQ�RI�FLUFXPVWDQFHV�����WKURXJK�����

L� 7KH�&RQWUDFWRU VKDOO�GLUHFW�LQTXLULHV��LQFOXGLQJ�UHTXHVWV�IRU�IRUPV�DQG�DVVLVWDQFH��WR�WKH�
&RQWUDFWLQJ�2IILFHU�RU�GHVLJQHH�

M� :LWKLQ���FDOHQGDU�GD\V�DIWHU�WKH�*RYHUQPHQW
V�ILQDO�DFFHSWDQFH�RI�WKH�ZRUN�XQGHU�WKLV�
FRQWUDFW��RU�XSRQ�WHUPLQDWLRQ�RI�WKH�FRQWUDFW��WKH�&RQWUDFWRU�VKDOO�UHWXUQ�DOO�LGHQWLILFDWLRQ�
EDGJHV�WR�WKH�&RQWUDFWLQJ�2IILFHU�RU�GHVLJQHH�

*� &RQWUDFW�,QLWLDWLRQ�DQG�([SLUDWLRQ

�� *HQHUDO�6HFXULW\�5HTXLUHPHQWV � 7KH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�
FRPSO\�ZLWK�LQIRUPDWLRQ�VHFXULW\�DQG�SULYDF\�UHTXLUHPHQWV��(QWHUSULVH�3HUIRUPDQFH�/LIH�
&\FOH��(3/&��SURFHVVHV��++6�(QWHUSULVH�$UFKLWHFWXUH�UHTXLUHPHQWV�WR�HQVXUH�LQIRUPDWLRQ�
LV�DSSURSULDWHO\�SURWHFWHG�IURP�LQLWLDWLRQ�WR�H[SLUDWLRQ�RI�WKH�FRQWUDFW��$OO�LQIRUPDWLRQ�
V\VWHPV�GHYHORSPHQW�RU�HQKDQFHPHQW�WDVNV�VXSSRUWHG�E\�WKH�FRQWUDFWRU�VKDOO�IROORZ�WKH�
++6�(3/&�IUDPHZRUN�DQG�PHWKRGRORJ\�RU�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�++6�&RQWUDFW�
&ORVHRXW�*XLGH����������++6�($�UHTXLUHPHQWV�PD\�EH�ORFDWHG�KHUH��
KWWSV���ZZZ�KKV�JRY�RFLR�HD�GRFXPHQWV�SURSODQV�KWPO�

�� 6\VWHP�'RFXPHQWDWLRQ � &RQWUDFWRUV��DQG�RU�DQ\�VXEFRQWUDFWRUV��PXVW�IROORZ�DQG�
DGKHUH�WR�1,67�63���������6HFXULW\�&RQVLGHUDWLRQV�LQ�WKH�6\VWHP�'HYHORSPHQW�/LIH�
&\FOH��DW�D�PLQLPXP��IRU�V\VWHP�GHYHORSPHQW�DQG�SURYLGH�V\VWHP�GRFXPHQWDWLRQ�DW�
GHVLJQDWHG�LQWHUYDOV��VSHFLILFDOO\��DW�WKH�H[SLUDWLRQ�RI�WKH�FRQWUDFW��ZLWKLQ�WKH�(3/&�WKDW�
UHTXLUH�DUWLIDFW�UHYLHZ�DQG�DSSURYDO�

�� 6DQLWL]DWLRQ�RI�*RYHUQPHQW�)LOHV�DQG�,QIRUPDWLRQ � $V�SDUW�RI�FRQWUDFW�FORVHRXW�DQG�DW�
H[SLUDWLRQ�RI WKH�FRQWUDFW��WKH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�SURYLGH�DOO�
UHTXLUHG�GRFXPHQWDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�1,+�0HGLD�6DQLWL]DWLRQ�DQG�'LVSRVDO�
3ROLF\��WR�WKH�&2�DQG�RU�&25�WR�FHUWLI\�WKDW��DW�WKH�JRYHUQPHQW
V�GLUHFWLRQ��DOO�HOHFWURQLF�
DQG�SDSHU�UHFRUGV�DUH�DSSURSULDWHO\�GLVSRVHG�RI�DQG�DOO�GHYLFHV�DQG�PHGLD�DUH�VDQLWL]HG�
LQ�DFFRUGDQFH�ZLWK�1,67�63���������*XLGHOLQHV�IRU�0HGLD�6DQLWL]DWLRQ�

�� 1RWLILFDWLRQ � 7KH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�QRWLI\�WKH�&2�DQG�RU�&25�
DQG�V\VWHP�,662�ZLWKLQ�ILIWHHQ�GD\V EHIRUH�DQ�HPSOR\HH�VWRSV�ZRUNLQJ�XQGHU�WKLV�
FRQWUDFW�

�� &RQWUDFWRU�5HVSRQVLELOLWLHV�8SRQ�3K\VLFDO�&RPSOHWLRQ�RI�WKH�&RQWUDFW � 7KH�
FRQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRUV��VKDOO�UHWXUQ�DOO�JRYHUQPHQW�LQIRUPDWLRQ�DQG�,7�
UHVRXUFHV��L�H���JRYHUQPHQW�LQIRUPDWLRQ�LQ�QRQ�JRYHUQPHQW�RZQHG�V\VWHPV��PHGLD��DQG�
EDFNXS�V\VWHPV��DFTXLUHG�GXULQJ�WKH�WHUP�RI�WKLV�FRQWUDFW�WR�WKH�&2�DQG�RU�&25��
$GGLWLRQDOO\��WKH�&RQWUDFWRU�VKDOO�SURYLGH�D�FHUWLILFDWLRQ�WKDW�DOO�JRYHUQPHQW�LQIRUPDWLRQ�
KDV�EHHQ�SURSHUO\�VDQLWL]HG�DQG�SXUJHG�IURP�&RQWUDFWRU�RZQHG�V\VWHPV��LQFOXGLQJ�
EDFNXS�V\VWHPV�DQG�PHGLD�XVHG�GXULQJ�FRQWUDFW�SHUIRUPDQFH��LQ�DFFRUGDQFH�ZLWK�++6�
DQG�RU�1,+�SROLFLHV�

�� 7KH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�SHUIRUP�DQG�GRFXPHQW�WKH�DFWLRQV�
LGHQWLILHG�LQ�WKH�1,+�&RQWUDFWRU�(PSOR\HH�6HSDUDWLRQ�&KHFNOLVW��
KWWSV���RFLR�QLK�JRY�DERXWXV�SXEOLFLQIRVHFXULW\�DFTXLVLWLRQ�'RFXPHQWV�(PS�VHS�
FKHFNOLVW�SGI ZKHQ�DQ HPSOR\HH�WHUPLQDWHV�ZRUN�XQGHU�WKLV�FRQWUDFW�ZLWKLQ���GD\V�RI�WKH�
HPSOR\HH
V�H[LW�IURP�WKH�FRQWUDFW��$OO�GRFXPHQWDWLRQ�VKDOO�EH�PDGH�DYDLODEOH�WR�WKH�&2�
DQG�RU�&25�XSRQ�UHTXHVW��

+� 5HFRUGV�0DQDJHPHQW�DQG�5HWHQWLRQ

7KH�&RQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��VKDOO�PDLQWDLQ�DOO�LQIRUPDWLRQ�LQ�DFFRUGDQFH�ZLWK�
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([HFXWLYH�2UGHU��������� &RQWUROOHG�8QFODVVLILHG�,QIRUPDWLRQ��1DWLRQDO�$UFKLYHV�DQG�5HFRUGV�
$GPLQLVWUDWLRQ��1$5$��UHFRUGV�UHWHQWLRQ�SROLFLHV�DQG�VFKHGXOHV�DQG�++6�1,+�SROLFLHV�DQG�
VKDOO�QRW�GLVSRVH�RI�DQ\�UHFRUGV�XQOHVV�DXWKRUL]HG�E\�++6�1,+�

,Q�WKH�HYHQW�WKDW�D�FRQWUDFWRU��DQG�RU�DQ\�VXEFRQWUDFWRU��DFFLGHQWDOO\�GLVSRVHV�RI�RU�GHVWUR\V�
D�UHFRUG�ZLWKRXW�SURSHU�DXWKRUL]DWLRQ��LW�VKDOO�EH�GRFXPHQWHG�DQG�UHSRUWHG�DV�DQ�LQFLGHQW�LQ�
DFFRUGDQFH�ZLWK�++6�1,+�SROLFLHV�

$UWLFOH�+�� (OHFWURQLF�DQG�,QIRUPDWLRQ�7HFKQRORJ\ $FFHVVLELOLW\��++6$5������������
�'HFHPEHU������

D� 3XUVXDQW�WR�6HFWLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI���������8�6�&�����G���DV�DPHQGHG�E\�
WKH�:RUNIRUFH�,QYHVWPHQW�$FW�RI�������DOO�HOHFWURQLF�DQG�LQIRUPDWLRQ�WHFKQRORJ\��(,7��
VXSSOLHV�DQG�VHUYLFHV�GHYHORSHG��DFTXLUHG��RU�PDLQWDLQHG�XQGHU�WKLV�FRQWUDFW�RU�RUGHU�PXVW�
FRPSO\�ZLWK�WKH��$UFKLWHFWXUDO�DQG�7UDQVSRUWDWLRQ�%DUULHUV�&RPSOLDQFH�%RDUG�(OHFWURQLF�DQG�
,QIRUPDWLRQ�7HFKQRORJ\��(,7��$FFHVVLELOLW\�6WDQGDUGV

�VHW�IRUWK�E\�WKH�$UFKLWHFWXUDO�DQG�
7UDQVSRUWDWLRQ�%DUULHUV�&RPSOLDQFH�%RDUG��DOVR�UHIHUUHG�WR�DV�WKH �$FFHVV�%RDUG

��LQ����
&)5�SDUW�������,QIRUPDWLRQ�DERXW�6HFWLRQ�����LV�DYDLODEOH�DW�KWWS���ZZZ�KKV�JRY�ZHE������
7KH�FRPSOHWH�WH[W�RI�6HFWLRQ�����)LQDO�3URYLVLRQV�FDQ�EH�DFFHVVHG�DW�KWWS���ZZZ�DFFHVV�
ERDUG�JRY�JXLGHOLQHV�DQG�VWDQGDUGV�FRPPXQLFDWLRQV�DQG�LW�DERXW�WKH�VHFWLRQ�����VWDQGDUGV��

E� 7KH�6HFWLRQ�����DFFHVVLELOLW\�VWDQGDUGV�DSSOLFDEOH�WR�WKLV�FRQWUDFW�RU�RUGHU�ZLOO�EH�LGHQWLILHG�LQ�
WKH�DSSOLFDEOH�WDVN�RUGHU�6WDWHPHQW�RI�:RUN�RU�6SHFLILFDWLRQ�RU�3HUIRUPDQFH�:RUN�
6WDWHPHQW��8QGHU�VXFK�WDVN�RUGHUV��WKH�FRQWUDFWRU�PXVW�SURYLGH�DQ\�QHFHVVDU\�XSGDWHV�WR�
WKH�VXEPLWWHG�++6�3URGXFW�$VVHVVPHQW�7HPSODWH�V��DW�WKH�HQG�RI�HDFK�FRQWUDFW�RU�RUGHU�
H[FHHGLQJ�WKH�VLPSOLILHG�DFTXLVLWLRQ�WKUHVKROG��VHH�)$5��������ZKHQ�WKH�FRQWUDFW�RU�RUGHU�
GXUDWLRQ�LV�RQH�\HDU�RU�OHVV��,I�LW�LV�GHWHUPLQHG�E\�WKH�*RYHUQPHQW�WKDW�(,7�VXSSOLHV�DQG�
VHUYLFHV�SURYLGHG�E\�WKH�&RQWUDFWRU�GR�QRW�FRQIRUP�WR�WKH�GHVFULEHG�DFFHVVLELOLW\�VWDQGDUGV�
LQ�WKH�FRQWUDFW��UHPHGLDWLRQ�RI�WKH�VXSSOLHV�RU�VHUYLFHV�WR�WKH�OHYHO�RI�FRQIRUPDQFH�VSHFLILHG�
LQ�WKH�FRQWUDFW�ZLOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�&RQWUDFWRU�DW�LWV�RZQ�H[SHQVH�

F� 7KH�6HFWLRQ�����DFFHVVLELOLW\�VWDQGDUGV�DSSOLFDEOH�WR�WKLV�FRQWUDFW�DUH����&RQWUDFW�6WDII�PXVW�
OLVW�DSSOLFDEOH�VWDQGDUGV�

G� ,Q�WKH�HYHQW�RI�D�PRGLILFDWLRQ�V��WR�WKLV�FRQWUDFW�RU�RUGHU��ZKLFK�DGGV�QHZ�(,7�VXSSOLHV�RU�
VHUYLFHV�RU�UHYLVHV�WKH�W\SH�RI��RU�VSHFLILFDWLRQV�IRU��VXSSOLHV�RU�VHUYLFHV��WKH�&RQWUDFWLQJ�
2IILFHU�PD\�UHTXLUH�WKDW�WKH�FRQWUDFWRU�VXEPLW�D�FRPSOHWHG�++6�6HFWLRQ�����3URGXFW�
$VVHVVPHQW�7HPSODWH�DQG�DQ\�RWKHU�DGGLWLRQDO�LQIRUPDWLRQ�QHFHVVDU\�WR�DVVLVW�WKH�
*RYHUQPHQW�LQ�GHWHUPLQLQJ�WKDW�WKH�(,7�VXSSOLHV�RU�VHUYLFHV�FRQIRUP�WR�6HFWLRQ�����
DFFHVVLELOLW\�VWDQGDUGV��,QVWUXFWLRQV�IRU�GRFXPHQWLQJ�DFFHVVLELOLW\�YLD�WKH�++6�6HFWLRQ�����
3URGXFW�$VVHVVPHQW�7HPSODWH�PD\�EH�IRXQG�XQGHU�6HFWLRQ�����SROLF\�RQ�WKH�++6�:HE�VLWH��
�KWWS���ZZZ�KKV�JRY�ZHE�������,I�LW�LV�GHWHUPLQHG�E\�WKH�*RYHUQPHQW�WKDW�(,7�VXSSOLHV�DQG�
VHUYLFHV�SURYLGHG�E\�WKH�&RQWUDFWRU�GR�QRW�FRQIRUP�WR�WKH�GHVFULEHG�DFFHVVLELOLW\�VWDQGDUGV�
LQ�WKH�FRQWUDFW��UHPHGLDWLRQ�RI�WKH�VXSSOLHV�RU�VHUYLFHV�WR�WKH�OHYHO�RI�FRQIRUPDQFH�VSHFLILHG�
LQ�WKH�FRQWUDFW�ZLOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�&RQWUDFWRU�DW�LWV�RZQ�H[SHQVH��

H� ,I�WKLV�LV�DQ�,QGHILQLWH�'HOLYHU\�FRQWUDFW��D�%ODQNHW�3XUFKDVH�$JUHHPHQW�RU�D�%DVLF�2UGHULQJ�
$JUHHPHQW��WKH�WDVN�GHOLYHU\�RUGHU�UHTXHVWV�WKDW�LQFOXGH�(,7�VXSSOLHV�RU�VHUYLFHV�ZLOO�GHILQH�
WKH�VSHFLILFDWLRQV�DQG�DFFHVVLELOLW\�VWDQGDUGV�IRU�WKH�RUGHU��,Q�WKRVH�FDVHV��WKH�&RQWUDFWRU�
PD\�EH�UHTXLUHG�WR�SURYLGH�D�FRPSOHWHG�++6�6HFWLRQ�����3URGXFW�$VVHVVPHQW�7HPSODWH�
DQG�DQ\�RWKHU�DGGLWLRQDO�LQIRUPDWLRQ�QHFHVVDU\�WR�DVVLVW�WKH�*RYHUQPHQW�LQ�GHWHUPLQLQJ�WKDW�
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WKH�(,7�VXSSOLHV�RU�VHUYLFHV�FRQIRUP�WR�6HFWLRQ�����DFFHVVLELOLW\�VWDQGDUGV��,QVWUXFWLRQV�IRU�
GRFXPHQWLQJ�DFFHVVLELOLW\�YLD�WKH�++6�6HFWLRQ�����3URGXFW�$VVHVVPHQW�7HPSODWH�PD\ EH�
IRXQG�DW�KWWS���ZZZ�KKV�JRY�ZHE������,I�LW�LV�GHWHUPLQHG�E\�WKH�*RYHUQPHQW�WKDW�(,7�VXSSOLHV�
DQG�VHUYLFHV�SURYLGHG�E\�WKH�&RQWUDFWRU�GR�QRW�FRQIRUP�WR�WKH�GHVFULEHG�DFFHVVLELOLW\�
VWDQGDUGV�LQ�WKH�SURYLGHG�GRFXPHQWDWLRQ��UHPHGLDWLRQ�RI�WKH�VXSSOLHV�RU�VHUYLFHV�WR�WKH�OHYHO�
RI�FRQIRUPDQFH�VSHFLILHG�LQ�WKH�FRQWUDFW�ZLOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�&RQWUDFWRU�DW�LWV�RZQ�
H[SHQVH��

�(QG�RI�FODXVH�

$UWLFOH�+�� 7DVN 2UGHU�'HOLYHU\ 2UGHU &RQWUDFW�2PEXGVPDQ

,Q�DFFRUGDQFH�ZLWK�)$5��������E������WKH�IROORZLQJ�LQGLYLGXDO�KDV�EHHQ�GHVLJQDWHG�DV�WKH�1,+�
2PEXGVPDQ�IRU WDVN�RUGHU�DQG�GHOLYHU\�RUGHU�FRQWUDFWV�

'U��5LFKDUG�*��:\DWW
1,+�&RPSHWLWLRQ�$GYRFDWH�IRU�1RQ�5	'�&RQWUDFWV
��&HQWHU�'ULYH�������06&�����
%HWKHVGD��0'�����������
3KRQH����������������
(PDLO��:\DWW5*#PDLO�QLK�JRY

$UWLFOH�+�� 5HSRUWLQJ 0DWWHUV ,QYROYLQJ�)UDXG��:DVWH DQG�$EXVH

$Q\RQH�ZKR�EHFRPHV�DZDUH�RI�WKH�H[LVWHQFH�RU�DSSDUHQW�H[LVWHQFH�RI�IUDXG��ZDVWH�DQG�DEXVH�
LQ�1,+�IXQGHG SURJUDPV�LV�HQFRXUDJHG�WR�UHSRUW�VXFK�PDWWHUV�WR�WKH�++6�,QVSHFWRU�*HQHUDO
V�
2IILFH�LQ�ZULWLQJ�RU�RQ�WKH ,QVSHFWRU�*HQHUDO
V�+RWOLQH��7KH�WROO�IUHH�QXPEHU�LV�������++6�7,36�
������������������$OO�WHOHSKRQH�FDOOV�ZLOO EH�KDQGOHG�FRQILGHQWLDOO\��7KH�ZHEVLWH�WR�ILOH�D�
FRPSODLQW�RQ�OLQH�LV��KWWS���RLJ�KKV�JRY�IUDXG�KRWOLQH� DQG�WKH�PDLOLQJ�DGGUHVV�LV�

86�'HSDUWPHQW�RI�+HDOWK�DQG�+XPDQ�6HUYLFHV
2IILFH�RI�,QVSHFWRU�*HQHUDO
$771��2,*�+27/,1(�23(5$7,216
3�2��%R[������
:DVKLQJWRQ��'�&�������

$UWLFOH�+��� +DUGZDUH�6RIWZDUH $FTXLVLWLRQ

7R�KHOS�HQVXUH�WKH�DELOLW\�WR�SURYLGH�KDUGZDUH�VRIWZDUH�ZLWKRXW�OLPLWDWLRQ��EXW�QRW�EHFRPH�D�
VKRSSLQJ�FHQWHU� &,2�63��6PDOO�%XVLQHVV�LV�FRQVLGHUHG�WR�EH�D��VROXWLRQV�EDVHG�FRQWUDFW���7KLV�
WHUP�UHIHUV�WR�FRQWUDFWV�WKDW HQFRPSDVV�HYHU\WKLQJ�IURP�WKH�DQDO\VLV�RI�KDUGZDUH�VRIWZDUH�
LPSOHPHQWDWLRQ�WR�RQJRLQJ�RSHUDWLRQDO�VXSSRUW RI�DQ�,7�VROXWLRQ�

,QFOXVLRQ�RI�KDUGZDUH�VRIWZDUH�DFTXLVLWLRQ�RQ�D�WDVN�RUGHU�LV�ZLWKLQ�WKH�SXUYLHZ�RI�WKH FRJQL]DQW�
2&2��$Q\ KDUGZDUH�VRIWZDUH�LQFOXGHG�PXVW�EH�FRQVLGHUHG�WR�EH�FULWLFDO�DQG�UHODWHG�WR�WKH�
VHUYLFHV�EHLQJ�DFTXLUHG�XQGHU WKH�WDVN�RUGHU�

7KH�3&2�UHVHUYHV�WKH�ULJKW�WR�UHYLHZ�LQGLYLGXDO�WDVN�RUGHUV�WR�GHWHUPLQH�LI�WKH�SURYLVLRQV�RI�WKLV�
FODXVH�DUH EHLQJ�DSSOLHG�DSSURSULDWHO\�

$UWLFOH�+��� 6HFXULW\ &RQVLGHUDWLRQV

7KH�ZRUN�WR�EH�SHUIRUPHG�XQGHU�VSHFLILF�WDVN�RUGHUV�PD\�UHTXLUH�VHFXULW\�FOHDUDQFHV��,Q�WKDW�
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HYHQW��WKH FRQWUDFWRU�ZLOO�EH�DGYLVHG�RI�WKH�UHTXLUHPHQWV�LQ�WKH�WDVN�RUGHU�VWDWHPHQW�RI�ZRUN��7KH�
FRQWUDFWRU�VKDOO�IROORZ WKH�VHFXULW\�UHTXLUHPHQWV�LGHQWLILHG�LQ�WKH�WDVN�RUGHU�VWDWHPHQW�RI�ZRUN�
DQG�RWKHU�JXLGDQFH�WKDW�PD\�EH HVWDEOLVKHG�E\�WKH�2&2��2QO\�WKRVH�FRQWUDFWRUV�WKDW�PHHW�WKH�
UHTXLUHG�VHFXULW\�FOHDUDQFH�OHYHOV�RQ�LQGLYLGXDO WDVN�RUGHUV�DUH�HOLJLEOH�WR�FRPSHWH�IRU�VXFK�WDVN�
RUGHUV�

&OHDUDQFHV�PD\�UHTXLUH�6SHFLDO�%DFNJURXQG�,QYHVWLJDWLRQV��6HQVLWLYH�&RPSDUWPHQWHG�
,QIRUPDWLRQ�DFFHVV�RU 6SHFLDO�$FFHVV�3URJUDPV��RU�DJHQF\�VSHFLILF�DFFHVV��,Q�VXFK�FDVHV��WKH�
FRQWUDFWRU�LV�UHVSRQVLEOH�IRU�SURYLGLQJ SHUVRQQHO�ZLWK�DSSURSULDWH�VHFXULW\�FOHDUDQFHV�WR�HQVXUH�
FRPSOLDQFH�ZLWK�JRYHUQPHQW�VHFXULW\�UHJXODWLRQV��DV VSHFLILHG�RQ�WKH�LQGLYLGXDO�WDVN�RUGHU��7KH�
FRQWUDFWRU�VKDOO�IXOO\�FRRSHUDWH�RQ�DOO�VHFXULW\�FKHFNV�DQG LQYHVWLJDWLRQV�E\�IXUQLVKLQJ�UHTXHVWHG�
LQIRUPDWLRQ�WR�YHULI\�WKH�FRQWUDFWRU�HPSOR\HH
V�WUXVWZRUWKLQHVV�DQG VXLWDELOLW\�IRU�WKH�SRVLWLRQ��
7DVN�RUGHUV�FRQWDLQLQJ�FODVVLILHG�ZRUN�ZLOO�LQFOXGH�D�&RQWUDFW�6HFXULW\�&ODVVLILFDWLRQ
6SHFLILFDWLRQ���''�)RUP�����RU�DJHQF\�HTXLYDOHQW���7KH�''�)RUP���� LV�DYDLODEOH�DW�WKH�
IROORZLQJ�VLWH��'' )RUP����

$UWLFOH +��� &RVW $FFRXQWLQJ�6\VWHP

,Q�DFFRUGDQFH�ZLWK�)$5����������D������FRQWUDFWRUV�DZDUGHG�FRVW�UHLPEXUVHPHQW�WDVN�RUGHUV�
ZLOO�EH�UHTXLUHG WR�KDYH�DQG�PDLQWDLQ�DQ�DGHTXDWH�FRVW�DFFRXQWLQJ�V\VWHP�GHWHUPLQHG�DGHTXDWH�
E\�WKHLU�FRJQL]DQW�DXGLWLQJ DJHQF\��7KH�FRQWUDFWRU�VKDOO�QRWLI\�WKH�DSSURSULDWH�2&2�IRU�RQJRLQJ�
WDVN�RUGHUV��LQ�ZULWLQJ��LI�WKHUH�DUH�DQ\ FKDQJHV�LQ�WKH�VWDWXV�RI�WKHLU�FRVW�DFFRXQWLQJ�V\VWHP�DQG�
SURYLGH�WKH�UHDVRQ�V��IRU�WKH�FKDQJH�

$UWLFOH�+��� 3XUFKDVLQJ�6\VWHP

,Q�DFFRUGDQFH�ZLWK�)$5�����������$GYDQFH�1RWLILFDWLRQ�5HTXLUHPHQWV��FRQWUDFWRUV�ZLWK�
DSSURYHG�SXUFKDVLQJ V\VWHPV�VKDOO�QRWLI\�WKH�DSSURSULDWH�2&2�RQ�LQGLYLGXDO�WDVN�RUGHUV��LQ�
ZULWLQJ��LI�WKHUH�DUH�DQ\�FKDQJHV�LQ�WKH VWDWXV�RI�WKHLU�DSSURYHG�SXUFKDVLQJ�V\VWHPV�DQG�SURYLGH�
WKH�UHDVRQ�V��IRU�WKH�FKDQJH�

$UWLFOH�+��� 5DPS�RQ�3URFHGXUH

7KH�3&2�ZLOO�SHULRGLFDOO\�UHYLHZ�WKH�WRWDO�QXPEHU�RI�FRQWUDFWRUV�WR�HQVXUH�DGHTXDWH�FRPSHWLWLRQ�
IRU�WDVN�RUGHUV WKURXJKRXW�WKH�SHULRG�RI�SHUIRUPDQFH��2YHU�WLPH��WKH�WRWDO�QXPEHU�RI�FRQWUDFWRUV�
PD\�IOXFWXDWH�GXH�WR�YDULRXV UHDVRQV�LQFOXGLQJ�LQGXVWU\�FRQVROLGDWLRQ��VLJQLILFDQW�FKDQJHV�LQ�WKH�
PDUNHWSODFH�RU�DGYDQFHV�LQ�WHFKQRORJ\� JHQHUDO�HFRQRPLF�FRQGLWLRQV��RU�RWKHU�UHDVRQV�

,I�WKH�3&2�GHWHUPLQHV�WKDW�LW�LV�LQ�WKH�EHVW�LQWHUHVW�RI�WKH�JRYHUQPHQW�WR�RSHQ�WKH�*:$& WR�QHZ�
FRQWUDFWRUV� WKH�3&2�KDV�WKH�GLVFUHWLRQ�WR�DQQRXQFH�DQ�RSHQ�VHDVRQ�DW�DQ\�WLPH�GXULQJ�WKH�
HIIHFWLYH�SHULRG�RI�WKH�*:$& EXW�QR�HDUOLHU�WKDQ�WKUHH�\HDUV�IURP�GDWH�RI�DZDUG�

7KH�3&2�ZLOO�DQQRXQFH�WKLV�RSHQ�VHDVRQ�E\�SXEOLVKLQJ�D�QRWLFH�LQ�)HGHUDO�%XVLQHVV�
2SSRUWXQLWLHV��7KH�RSHQ VHDVRQ�ZLOO�EH�VXEMHFW�WR�DSSOLFDEOH�IHGHUDO�SURFXUHPHQW�ODZV�DQG�
JXLGDQFH�DW�WKH�WLPH�WKH�RSHQ�VHDVRQ�LV DQQRXQFHG��7KH�2SHQ�6HDVRQ�DQQRXQFHPHQW�ZLOO�
SURYLGH�DQ�HVWLPDWH�RI�WKH�QXPEHU�RI�QHZ�DZDUGV�WKDW�WKH 3&2�LQWHQGV�WR�PDNH��8QGHU�WKH�
2SHQ�6HDVRQ��WKH�3&2�ZLOO�LVVXH�D�VROLFLWDWLRQ��$Q\�RIIHURU�PHHWLQJ�WKH HOLJLELOLW\�UHTXLUHPHQWV�
LGHQWLILHG�LQ�WKH�QHZ�³UDPS�RQ´�VROLFLWDWLRQ�PD\�VXEPLW�D�SURSRVDO�LQ�UHVSRQVH�WR�WKH VROLFLWDWLRQ��
+RZHYHU��WKH�3&2�KDV�WKH�GLVFUHWLRQ�WR�DZDUG�PRUH�RU�IHZHU�FRQWUDFWV�WKDQ�WKH�QXPEHU
DQWLFLSDWHG�LQ�WKH�VROLFLWDWLRQ�GHSHQGLQJ�XSRQ�WKH�TXDOLW\�RI�WKH�RIIHUV�UHFHLYHG�

$Q\�UHVXOWLQJ�FRQWUDFWV�DZDUGHG�XQGHU�WKLV�SURYLVLRQ�ZLOO�QRW�H[FHHG�WKH�UHPDLQLQJ�SHULRG�RI�
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SHUIRUPDQFH�RI�WKH H[LVWLQJ�&,2�63��*:$&V� $Q\�FRQWUDFWRU�UHFHLYLQJ�D�FRQWUDFW�XQGHU�WKLV�
RSHQ�VHDVRQ�ZLOO�EH�HOLJLEOH�WR FRPSHWH�RQ�IXWXUH�WDVN�RUGHUV�ZLWK�WKH�VDPH�ULJKWV�DQG�
REOLJDWLRQV�RI�DQ\�RWKHU�&,2�63��6PDOO�%XVLQHVV FRQWUDFWRU��&RQWUDFWV�DZDUGHG�XQGHU�WKLV�RSHQ�
VHDVRQ�SURYLVLRQ�ZLOO�VKDUH LQ�WKH�FHLOLQJ�RI�WKH�&,2�63��6PDOO %XVLQHVV�SURJUDP�DQG�WKH�RYHUDOO�
FHLOLQJ�RI�WKH�EDVLF�FRQWUDFW�ZLOO�QRW�EH�LQFUHDVHG�

7KLV�SURYLVLRQ�ZLOO�DSSO\�WR�WKH�+8%=RQH�*URXS��WKH�6'926%�*URXS��DQG�WR�WKH�6HFWLRQ���D��
*URXS�LQ�WKH VDPH�PDQQHU�DV�WR�WKH�6PDOO�%XVLQHVV�*URXSLQJ��H�J���LI�GXULQJ�D�³5DPS�RQ´�SHULRG�
+8%=RQH��6'926%V��DQG 6HFWLRQ���D��FRQWUDFWRUV�FDQ�TXDOLI\�IRU�WDVN�DUHDV�QRW�FXUUHQWO\�
FRYHUHG�ZLWKLQ�WKHLU�UHVSHFWLYH�*URXS��WKH JRYHUQPHQW�UHVHUYHV�WKH�ULJKW�WR�DGG�WKRVH�WDVN�DUHDV�
WR�WKH�+8%=RQH�*URXS��WKH�6'926%�*URXS��RU�WKH 6HFWLRQ���D��*URXS�DV�DSSOLFDEOH�DW�WKDW�
WLPH�

$UWLFOH�+��� 5DPS�RII�3URFHGXUH

,I�DW�DQ\�SRLQW�GXULQJ�WKH����\HDU�SHULRG�RI�SHUIRUPDQFH�WKH�FRQWUDFWRU�GHFLGHV�WKDW�LW�QR�ORQJHU�
ZLVKHV�WR SDUWLFLSDWH�LQ�WKH�FRQWUDFW��WKHQ�WKH�FRQWUDFWRU�PD\�VXEPLW�WKH�UHTXHVW�WR�WKH�3&2�
UHTXHVWLQJ�WHUPLQDWLRQ�RI WKHLU�FRQWUDFW��,I�WKH�3&2�DFFHSWV�WKH�FRQWUDFWRU¶V�UHTXHVW��WKH�3&2�ZLOO�
³UDPS�RII¶�WKH�FRQWUDFWRU�XVLQJ�WKH SURYLVLRQ�XQGHU�)$5�����������7HUPLQDWLRQ�IRU�WKH�
&RQYHQLHQFH�RI�WKH�*RYHUQPHQW��7KLV�SURYLVLRQ�LV LQGHSHQGHQW�RI�DQ\�RWKHU�DFWLRQ�SHUPLWWHG�
XQGHU�WKH�FRQWUDFW�WHUPV�DQG�FRQGLWLRQV��,I�D�³UDPSHG�RII´�FRQWUDFWRU LV�FXUUHQWO\�XQGHU�FRQWUDFW�
WR�SHUIRUP�XQGHU�DQ\�WDVN�RUGHU��WKH�FRQWUDFWRU�ZLOO�EH�UHTXLUHG�WR�FRQWLQXH�WR SHUIRUP�XQGHU�WKH�
WHUPV�RI�WKH�VSHFLILF�WDVN�RUGHU�

$UWLFOH�+��� 3ULYDF\�$FW ± ++6$5 ���������� �'HFHPEHU������

�7KLV�DUWLFOH�LV�DSSOLFDEOH�WR�++6�7DVN�2UGHUV�WKDW�UHTXLUH�WKH�GHVLJQ��GHYHORSPHQW��RU�RSHUDWLRQ�
RI�D�V\VWHP�RI�UHFRUGV�WR�QRWLI\�WKH�&RQWUDFWRU�WKDW�LW�DQG�LWV�HPSOR\HHV�DUH�VXEMHFW�WR�FULPLQDO�
SHQDOWLHV�IRU�YLRODWLRQV�RI�WKH�3ULYDF\�$FW����8�6�&�����$�L��WR�WKH�VDPH�H[WHQW�DV�++6�
HPSOR\HHV�6HH�++6$5���������D��IRU�PRUH�LQIRUPDWLRQ��

7KLV�FRQWUDFW�UHTXLUHV�WKH�&RQWUDFWRU�WR�SHUIRUP RQH�RU�PRUH RI�WKH�IROORZLQJ���D��'HVLJQ���E��
GHYHORS��RU��F��RSHUDWH�D�)HGHUDO�DJHQF\�V\VWHP�RI�UHFRUGV�WR�DFFRPSOLVK�DQ�DJHQF\�IXQFWLRQ�LQ�
DFFRUGDQFH�ZLWK�WKH�3ULYDF\�$FW�RI�������$FW�����8�6�&�����D�P������DQG�DSSOLFDEOH�DJHQF\�
UHJXODWLRQV��7KH�WHUP��V\VWHP�RI�UHFRUGV��PHDQV�D�JURXS�RI�DQ\�UHFRUGV�XQGHU�WKH�FRQWURO�RI�DQ\�
DJHQF\�IURP�ZKLFK�LQIRUPDWLRQ�LV�UHWULHYHG�E\�WKH�QDPH�RI�WKH�LQGLYLGXDO�RU�E\�VRPH�LGHQWLI\LQJ�
QXPEHU��V\PERO��RU�RWKHU�LGHQWLI\LQJ�SDUWLFXODU�DVVLJQHG�WR�WKH�LQGLYLGXDO��9LRODWLRQV�RI�WKH�$FW�E\�
WKH�&RQWUDFWRU�DQG�RU�LWV�HPSOR\HHV�PD\�UHVXOW�LQ�WKH�LPSRVLWLRQ�RI�FULPLQDO�SHQDOWLHV����8�6�&��
���D�L����7KH�&RQWUDFWRU�VKDOO�HQVXUH�WKDW�HDFK�RI�LWV�HPSOR\HHV�NQRZV�WKH�SUHVFULEHG�UXOHV�RI�
FRQGXFW�DQG�WKDW�HDFK�HPSOR\HH�LV�DZDUH�WKDW�KH�VKH�LV�VXEMHFW�WR�FULPLQDO�SHQDOWLHV�IRU�YLRODWLRQ�
RI�WKH�$FW�WR�WKH�VDPH�H[WHQW�DV�'HSDUWPHQW�RI�+HDOWK�DQG�+XPDQ�6HUYLFHV�HPSOR\HHV��7KHVH�
SURYLVLRQV�DOVR�DSSO\�WR�DOO�VXEFRQWUDFWV�WKH�&RQWUDFWRU�DZDUGV�XQGHU�WKLV�FRQWUDFW�ZKLFK�UHTXLUH�
WKH�GHVLJQ��GHYHORSPHQW�RU�RSHUDWLRQ�RI�WKH�GHVLJQDWHG�V\VWHP�V��RI�UHFRUGV�>��8�6�&��
���D�P����@���7KH�FRQWUDFW�ZRUN�VWDWHPHQW���D��LGHQWLILHV�WKH�V\VWHP�V��RI�UHFRUGV�DQG�WKH�GHVLJQ��
GHYHORSPHQW��RU�RSHUDWLRQ�ZRUN�WKH�&RQWUDFWRU�LV�WR�SHUIRUP��DQG��E��VSHFLILHV�WKH�GLVSRVLWLRQ�WR�
EH�PDGH�RI�VXFK�UHFRUGV�XSRQ�FRPSOHWLRQ�RI�FRQWUDFW�SHUIRUPDQFH�

$UWLFOH�+��� 5HSODFHPHQW�RI 7HDP 0HPEHUV XQGHU�D�)$5 ���������&RQWUDFWRU 7HDP
$UUDQJHPHQW��&7$�

&RQWUDFWRUV�WKDW�DUH�DZDUGHG�D�FRQWUDFW�EDVHG�RQ�D�)$5����������&RQWUDFWRU�7HDP�
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$UUDQJHPHQW��&7$��DUH UHTXLUHG�WR�REWDLQ�3&2�DSSURYDO�SULRU�WR�UHSODFLQJ�RU�GHOHWLQJ�WHDP�
PHPEHUV��

7KH�FRQWUDFWRU�UHTXHVW�IRU�UHSODFHPHQW�RI�WHDP�PHPEHUV�VKDOO�EH�VXEPLWWHG�RQ RIILFLDO FRPSDQ\�
OHWWHUKHDG�WR�WKH�1,7$$&�&XVWRPHU�6XSSRUW�&HQWHU�DW�1,7$$&VXSSRUW#QLK�JRY���7KH�UHTXHVW�
VKDOO�LQFOXGH�

�� 7KH�FRQWUDFWRU�&,2�63� 6PDOO�%XVLQHVV FRQWUDFW�QXPEHU�

�� 7KH�H[LVWLQJ�WHDP�PHPEHU�QDPH��'816��DQG�LWV�TXDOLILHG�7DVN�$UHDV�XQGHU�WKH�*:$&�

�� 7KH�SURSRVLQJ�UHSODFHPHQW�WHDP�PHPEHU LQFOXGLQJ�QDPH�DQG�'816�

�� $�FRS\�RI�WKH�QHZ�&7$�DJUHHPHQW�

�� $�FDSDELOLW\�VWDWHPHQW�IRU�WKH�SURSRVLQJ�PHPEHU�GHPRQVWUDWLQJ�TXDOLILFDWLRQV�WKDW�PHHW�RU�
H[FHHG�WKH�H[LVWLQJ�PHPEHU�TXDOLILFDWLRQV�XQGHU�WKH�*:$&�

�� 7KH�1,+�5HSUHVHQWDWLRQV��&HUWLILFDWLRQV��DQG�2WKHU�6WDWHPHQWV�RI�2IIHUV�IRU�WKH�SURSRVHG�
QHZ�&7$�PHPEHU

�� 7KH�)$5����������6PDOO�%XVLQHVV�3URJUDP�5HSUHVHQWDWLRQV�FHUWLILFDWLRQ�IRU�HDFK�
SURSRVHG�QHZ�&7$�PHPEHU�

�� Ⱥ�FRS\ RI�WKH SURSRVHG�QHZ�ɋɌȺ�PHPEHU
V�PRVW�UHFHQW�DQQXDO�UHSRUW��RU�LI�RUJDQL]HG�DV�
ɚ�QRQSXEOLF�FRUSRUDWLRQ��WKH�RUJDQL]DWLRQ
V�PRVW�UHFHQW�DVVHW�DQG�OLDELOLW\�UHSRUW�

�� Ⱥ�FRS\ RI�WKH�SURSRVHG�QHZ�ɋɌȺ�PHPEHU
V�ZULWWHQ�WUDYHO�SROLF\�WKDW�ZLOO�JRYHUQ�DQ\�
SRWHQWLDO�FRQWUDFW���,I�D�SURSRVHG�ɋɌȺ�PHPEHU�GRHV�QRW�KDYH�ɚ�ZULWWHQ�WUDYHO�SROLF\��WKH�
RIIHURU�VKDOO�VR�VWDWH�

$OO�SURSRVHG�QHZ�ɋɌȺ�PHPEHUV�DUH�VXEMHFW�WR�ɚ�UHVSRQVLELOLW\�HYDOXDWLRQ�LQ�DFFRUGDQFH�ZLWK�
)$5�6XESDUW�������7KH�FRQWUDFW�KROGHU�VKDOO�LQGLFDWH�LI�LWV�SURSRVHG QHZ�ɋɌȺ�PHPEHU�KDV�WKH�
QHFHVVDU\�ILQDQFLDO�FDSDFLW\��ZRUNLQJ�FDSLWDO��DQG�RWKHU�UHVRXUFHV�WR�SHUIRUP�WKH�FRQWUDFW�
ZLWKRXW�DVVLVWDQFH�IURP�DQ\�RXWVLGH�VRXUFH���,I�QRW��LQGLFDWH�WKH�DPRXQW�UHTXLUHG�DQG�WKH�
DQWLFLSDWHG�VRXUFH�

,I�WKH�3&2�GHWHUPLQHV WKDW�D�)$5����������&7$�LV�SURSRVLQJ�XQDFFHSWDEOH�UHSODFHPHQWV�RI�
H[LVWLQJ�WHDP�PHPEHUV�WKDW�FRXOG DGYHUVHO\�DIIHFW�WKH�DELOLW\�RI�WKH�&7$�WR�FRQWLQXH�WR�SHUIRUP�
XQGHU�WKH�FRQWUDFW��WKH�&7$�PD\�EH�VXEMHFW�WR WHUPLQDWLRQ�XQGHU�WKH�SURYLVLRQV�RI�)$5����������
RU�)$5 ����������DV�DSSOLFDEOH�

$UWLFOH +��� *XQ�&RQWURO�

�$SSOLFDEOH�WR�WDVN�RUGHUV�IXQGHG�E\�WKH�1,+�DSSURSULDWHG�IXQGV���

7KH�&RQWUDFWRU�VKDOO�QRW�XVH�FRQWUDFW�IXQGV LQ�ZKROH�RU�LQ�SDUW��WR�DGYRFDWH�RU�SURPRWH�JXQ�
FRQWURO�

$UWLFOH +��� 5HVWULFWLRQ�RQ�3RUQRJUDSK\�RQ�&RPSXWHU�1HWZRUNV

7KH�&RQWUDFWRU�VKDOO�QRW�XVH�FRQWUDFW�IXQGV�WR�PDLQWDLQ�RU�HVWDEOLVK�D�FRPSXWHU�QHWZRUN�XQOHVV�
VXFK�QHWZRUN�EORFNV�WKH�YLHZLQJ��GRZQORDGLQJ��DQG�H[FKDQJLQJ�RI�SRUQRJUDSK\�

$UWLFOH�+����&RPPXQLFDWLRQV�0DWHULDOV�DQG�6HUYLFHV

�7KLV�DUWLFOH�LV�QRW�DSSOLFDEOH�WR�WKLV�FRQWUDFW��KRZHYHU��LW�LV�DSSOLFDEOH�WR�DQ\�1,+�WDVN RUGHU�
LVVXHG�XQGHU�WKLV�FRQWUDFW�WKDW�LQYROYHV�WKH�GHYHORSPHQW��PDLQWHQDQFH��DQG�RU�GLVWULEXWLRQ�RI�1,+�
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VSRQVRUHG�FRPPXQLFDWLRQ�PDWHULDOV�DQG�RU�VHUYLFHV���7KHVH�LQFOXGH�ZHEVLWHV��SULQWHG�SURGXFWV��
FDPSDLJQ�PDWHULDOV��DQG�SURGXFWV�EHDULQJ�IHGHUDO�PDUNV��WUDGHPDUNV��DQG�ORJRV��

7R�EXLOG�DQG�PDLQWDLQ�SXEOLF�WUXVW��SURPRWH�FUHGLELOLW\�DQG�FRQVLVWHQF\��PLQLPL]H�FRQVLVWHQF\�DQG�
IUXVWUDWLRQ��DQG�FRQWULEXWH�WR�HIIRUWV�DLPHG�DW�OHYHUDJLQJ�UHGXFHG�UHVRXUFHV�DQG�HOLPLQDWLQJ�
ZDVWH�LQ�*RYHUQPHQW��WKH�&RQWUDFWRU�VKDOO�HQVXUH�WKDW�DOO�PDWHULDOV�JHQHUDWHG�DQG�RU�VHUYLFHV�
SURYLGHG�XQGHU�WKLV�FRQWUDFW��FRPSO\�ZLWK�DOO�DSSOLFDEOH�1,+�SROLF\�DQG�SURFHGXUHV�SXEOLVKHG�E\�
WKH�1,+�2IILFH�RI�0DQDJHPHQW�$VVHVVPHQW�LQ�FRQMXQFWLRQ�ZLWK�WKH�1,+�2IILFH�RI�
&RPPXQLFDWLRQV�DQG�3XEOLF�/LDLVRQ�DV�VHW�IRUWK�EHORZ�

7KLV�DFTXLVLWLRQ�UHTXLUHV�WKH�FRQWUDFWRU�WR��

>�@ 3UHSDUH��UHYLHZ��DQG�RU�GLVWULEXWH�1,+�3XEOLFDWLRQV�DQG�$XGLRYLVXDOV��

1,+�3ROLF\�0DQXDO�&KDSWHU��������1,+�3XEOLFDWLRQV�	�$XGLRYLVXDOV��3UHSDUDWLRQ��5HYLHZ��
$SSURYDO�	�'LVWULEXWLRQ���LV�DSSOLFDEOH�WR�WKLV�FRQWUDFW��
KWWS���RPD��RG�QLK�JRY�PDQXDOFKDSWHUV�PDQDJHPHQW��������

>�@�8VH�WKH�1,+�QDPH�DQG�ORJR��

1,+�3ROLF\�0DQXDO�&KDSWHU��������8VH�RI�1,+�1DPHV�DQG�/RJRV���LV�DSSOLFDEOH�WR�WKLV�FRQWUDFW��
KWWS���RPD��RG�QLK�JRY�PDQXDOFKDSWHUV�PDQDJHPHQW��������

>�@�&UHDWH�DQG�RU�0DQDJH�D�3XEOLF�:HEVLWH�ZKLFK�LQFOXGHV�1,+�KRVWHG�VRFLDO�PHGLD�VLWH�V���
:HE�DSSOLFDWLRQ�V��DQG�PRELOH�:HE�6LWH�V���

1,+�3ROLF\�0DQXDO�&KDSWHU��������3XEOLF�)DFLQJ�:HE�0DQDJHPHQW���LV�DSSOLFDEOH�WR�WKLV�
FRQWUDFW��KWWS���RPD��RG�QLK�JRY�PDQXDOFKDSWHUV�PDQDJHPHQW��������

>�@�&UHDWH�DQG�RU�0DQDJH�DQ�1,+�:HEVLWH�WKDW�PDLQWDLQV�DQG�GLVVHPLQDWHV�SHUVRQDO�
LQIRUPDWLRQ��

1,+�3ROLF\�0DQXDO�&KDSWHU��������1,+�:HE�3ULYDF\�3ROLF\���LV�DSSOLFDEOH�WR�WKLV�FRQWUDFW��
KWWS���RPD��RG�QLK�JRY�PDQXDOFKDSWHUV�PDQDJHPHQW��������

>�@�&UHDWH DQG�RU�0DQDJH�DQ�1,+�KRVWHG�DQG�RU�IXQGHG�VRFLDO�PHGLD�VLWH�V���:HE�
DSSOLFDWLRQ�V��DQG�PRELOH�:HE�VLWH�V���

1,+�3ROLF\�0DQXDO�&KDSWHU��������1,+�6RFLDO�DQG�1HZ�0HGLD�3ROLF\���LV�DSSOLFDEOH�WR�WKLV�
FRQWUDFW��KWWS���RPD��RG�QLK�JRY�PDQXDOFKDSWHUV�PDQDJHPHQW��������

$GGLWLRQDO�6WDQGDUGV�DSSOLFDEOH�WR�WKH�WDVN�RUGHU�XQGHU�WKLV�FRQWUDFW�ZLOO�EH�LGHQWLILHG�LQ�WKH�
6WDWHPHQW�RI�:RUN��,I�LW�LV�GHWHUPLQHG�E\�WKH�*RYHUQPHQW�WKDW�SURGXFWV��VHUYLFHV��DQG�
GHOLYHUDEOHV�SURYLGHG�E\�WKH�&RQWUDFWRU�GR�QRW�FRQIRUP�WR�VWDQGDUGV�GHVFULEHG�LQ�WKHVH�
GLUHFWLYHV��UHPHGLDWLRQ�WR�DQ�DFFHSWDEOH�OHYHO�RI�FRQIRUPDQFH�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�
&RQWUDFWRU�DW�LWV�RZQ�H[SHQVH�

$UWLFOH�+����(PHUJHQF\�7DVN�2UGHU�3URFHGXUHV

(PHUJHQF\�ZRUN�LV�GHILQHG�DV�ZRUN�RI�VXFK�DQ�XQXVXDO�RU�FRPSHOOLQJ�QDWXUH�WKDW�WKH�1,+�ZRXOG�
VXIIHU�VHULRXV�RU�LUUHSDUDEOH�GDPDJH�LI�WKH�ZRUN�LV�QRW�FRPSOHWHG�LPPHGLDWHO\��7KH�*RYHUQPHQW�
UHVHUYHV�WKH�ULJKW�WR�DZDUG�DQ�HPHUJHQF\�7DVN�2UGHU�WR�DQ\�,',4�FRQWUDFW�KROGHU�UHODWHG�WR�WKLV�
,',4��

(PHUJHQF\�ZRUN�LV�UHFHLYHG�E\�WKH�*RYHUQPHQW�&DOO�&HQWHU�WKURXJK�WKH�06�����V\VWHP��7KH�
&RQWUDFWLQJ�2IILFHU�5HSUHVHQWDWLYH��&25��QRWLILHV�WKH�&RQWUDFWRU�WHOHSKRQLFDOO\�RI�WKH�QDWXUH�DQG�
WKH�ORFDWLRQ�RI�WKH�HPHUJHQF\��DQG��WKH�&RQWUDFWRU��XSRQ�UHFHLSW�RI�D�&RQWUDFWLQJ�2IILFHU
V�YHUEDO�
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RU�ZULWWHQ�1RWLFH�WR�3URFHHG��173��VKDOO�PRELOL]H�ZLWKRXW�GHOD\�LQ�UHVSRQVH�WR�VXFK�FDOOV�EH�RQ�
VLWH�DQG�UHDG\�WR�FRPPHQFH�ZRUN�DW�WKH�GHVLJQDWHG�WLPH�DUUDQJHG�E\�WKH�&25��

:KHUH�WKH�&RQWUDFW�LV�VSHFLILFDOO\�GLUHFWHG�WR�SHUIRUP�GHVLJQDWHG�HPHUJHQF\�ZRUN��WKH�
&RQWUDFWRU�VKDOO�EH�HQWLWOHG�WR�DGG�D�VXUFKDUJH�WR�KLV�VWDQGDUG��QRQ�SUHPLXP�WLPH��ODERU�UDWHV�
ZKHQ�ZRUN�LV�SHUIRUPHG�RXWVLGH�RI�UHJXODU�ZRUN�KRXUV��)RU�HPHUJHQF\�ZRUN�RXWVLGH�QRUPDO�ZRUN�
KRXUV��WKH�&RQWUDFWRU�VKDOO�XVH�WKH�IL[HG�ODERU�UDWHV�IRU�(YHQLQJ�:HHNHQG�ZRUN�DV�LGHQWLILHG�LQ�
WKH�)L[HG�/DERU�5DWH�WDEOHV�LQ�6HFWLRQ�%�RI�WKH�FRQWUDFW��

7KH�&25�ZLOO�DFFRPSDQ\�WKH�&RQWUDFWRU�WR�LQVSHFW�ILQLVKHG�HPHUJHQF\�7DVN�2UGHU�ZRUN�XSRQ�
QRWLILFDWLRQ�E\�WKH�&RQWUDFWRU�WKDW�ZRUN�LV�FRPSOHWH�EHIRUH�WKH�&RQWUDFWRU�LV�UHOHDVHG�
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3$57 ,, ± &2175$&7 &/$86(6

6(&7,21�,��&2175$&7�&/$86(6

$UWLFOH�,�� *HQHUDO�&ODXVHV IRU D 1HJRWLDWHG )L[HG�3ULFH 6HUYLFH�&RQWUDFW

7KLV�FRQWUDFW�LQFRUSRUDWHV�WKH�IROORZLQJ�FODXVHV�E\�UHIHUHQFH��ZLWK�WKH�VDPH�IRUFH�DQG�HIIHFW�DV�
LI�WKH\�ZHUH JLYHQ�LQ�IXOO�WH[W��8SRQ�UHTXHVW��WKH�3&2�ZLOO�PDNH�WKHLU�IXOO�WH[W�DYDLODEOH��$OVR��WKH�
IXOO�WH[W�RI�D�FODXVH�PD\ EH�DFFHVVHG�HOHFWURQLFDOO\�DV�IROORZV��)$5�&ODXVHV�DW��
KWWSV���ZZZ�DFTXLVLWLRQ�JRY�IDU�� ++6$5�&ODXVHV�DW�
KWWS���ZZZ�KKV�JRY�SROLFLHV�KKVDU�VXESDUW����KWPO�

D� )('(5$/ $&48,6,7,21 5(*8/$7,21 �)$5� ��� &)5 &+$37(5 �� &/$86(6�

)$5
&/$86( '$7( 7,7/(

�������� 1RY����� 'HILQLWLRQV �2YHU WKH 6LPSOLILHG $FTXLVLWLRQ 7KUHVKROG�

�������� $SU ���� *UDWXLWLHV �2YHU WKH 6LPSOLILHG $FTXLVLWLRQ 7KUHVKROG�

�������� 0D\ ����
&RYHQDQW $JDLQVW &RQWLQJHQW )HHV �2YHU WKH 6LPSOLILHG $FTXLVLWLRQ
7KUHVKROG�

�������� 6HS ����
5HVWULFWLRQV RQ 6XEFRQWUDFWRU 6DOHV WR WKH *RYHUQPHQW �2YHU WKH
6LPSOLILHG $FTXLVLWLRQ 7KUHVKROG�

�������� 0D\ ���� $QWL�.LFNEDFN 3URFHGXUHV �2YHU WKH 6LPSOLILHG $FTXLVLWLRQ 7KUHVKROG�

�������� 0D\ ����
&DQFHOODWLRQ� 5HVFLVVLRQ� DQG 5HFRYHU\ RI )XQGV IRU ,OOHJDO RU
,PSURSHU $FWLYLW\ �2YHU WKH 6LPSOLILHG $FTXLVLWLRQ 7KUHVKROG�

��������� 0D\ ����
3ULFH RU )HH $GMXVWPHQW IRU ,OOHJDO RU ,PSURSHU $FWLYLW\ �2YHU WKH
6LPSOLILHG $FTXLVLWLRQ 7KUHVKROG�

��������� 2FW ����
/LPLWDWLRQ RQ 3D\PHQWV WR ,QIOXHQFH &HUWDLQ )HGHUDO 7UDQVDFWLRQV
�2YHU ���������

��������� $SU ����
&RQWUDFWRU�(PSOR\HH�:KLVWOHEORZHU�5LJKWV�DQG�5HTXLUHPHQWV�WR�
,QIRUP�(PSOR\HHV�RI�:KLVWOHEORZHU�5LJKWV��2YHU�WKH�6LPSOLILHG�
$FTXLVLWLRQ�7KUHVKROG�

��������� )HE�����
3URKLELWLRQ�RQ�&RQWUDFWLQJ�ZLWK�(QWLWLHV�7KDW�5HTXLUH�&HUWDLQ�,QWHUQDO�
&RQILGHQWLDOLW\�$JUHHPHQWV��'(9,$7,21�

�������� 0D\ ����
3ULQWHG RU &RSLHG 'RXEOH�6LGHG RQ 3RVWFRQVXPHU )LEHU &RQWHQW
3DSHU �2YHU WKH 6LPSOLILHG $FTXLVLWLRQ 7KUHVKROG�

��������� 2FW�����
5HSRUWLQJ ([HFXWLYH &RPSHQVDWLRQ DQG )LUVW�7LHU 6XEFRQWUDFW $ZDUGV
�������� RU PRUH�

��������� 2FW����� 6\VWHP�IRU�$ZDUG�0DQDJHPHQW�0DLQWHQDQFH

�������� 2FW�����
3URWHFWLQJ WKH *RYHUQPHQW
V ,QWHUHVWV:KHQ 6XEFRQWUDFWLQJ:LWK
&RQWUDFWRUV 'HEDUUHG� 6XVSHQGHG� RU 3URSRVHG IRU 'HEDUPHQW �2YHU
��������

�������� 2FW ����

$XGLW DQG 5HFRUGV � 1HJRWLDWLRQ >1RWH� $SSOLHV WR $// FRQWUDFWV
IXQGHG LQ ZKROH RU LQ SDUW ZLWK 5HFRYHU\ $FW IXQGV� UHJDUGOHVV RI
GROODU YDOXH� $1' FRQWUDFWV RYHU WKH 6LPSOLILHG $FTXLVLWLRQ 7KUHVKROG
IXQGHG H[FOXVLYHO\ ZLWK QRQ�5HFRYHU\ $FW IXQGV�@
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�������� 2FW ���� 2UGHU RI 3UHFHGHQFH � 8QLIRUP &RQWUDFW )RUPDW

��������� $XJ ����
3ULFH 5HGXFWLRQ IRU 'HIHFWLYH &HUWLILHG &RVW RU 3ULFLQJ 'DWD �2YHU
���������

��������� 2FW ���� 6XEFRQWUDFWRU &RVW RU 3ULFLQJ 'DWD �2YHU ���������

��������� 2FW ���� 3HQVLRQ $GMXVWPHQWV DQG $VVHW 5HYHUVLRQV �2YHU ���������

��������� -XO ����
5HYHUVLRQ RU $GMXVWPHQW RI 3ODQV IRU 3RVW�5HWLUHPHQW %HQHILWV �35%�
RWKHU WKDQ 3HQVLRQV

��������� 2FW ���� 1RWLILFDWLRQ RI 2ZQHUVKLS &KDQJHV

��������� 2FW ����
5HTXLUHPHQWV IRU &HUWLILHG &RVW RU 3ULFLQJ 'DWD DQG 'DWD 2WKHU 7KDQ
&HUWLILHG &RVW RU 3ULFLQJ 'DWD ± 0RGLILFDWLRQV

�������� 1RY�����
8WLOL]DWLRQ RI 6PDOO %XVLQHVV &RQFHUQV �2YHU WKH 6LPSOLILHG
$FTXLVLWLRQ 7KUHVKROG�

�������� -XQ ���� &RQYLFW /DERU

��������� $SU����� 3URKLELWLRQ RI 6HJUHJDWHG )DFLOLWLHV

��������� 6HS����� (TXDO 2SSRUWXQLW\

��������� 2FW����� (TXDO 2SSRUWXQLW\ IRU 9HWHUDQV ��������� RU PRUH�

��������� -XO����� (TXDO�2SSRUWXQLW\ IRU :RUNHUV ZLWK 'LVDELOLWLHV

��������� )HE����� (PSOR\PHQW 5HSRUWV RQ 9HWHUDQV ��������� RU PRUH�

��������� 'HF ����
1RWLILFDWLRQ RI (PSOR\HH 5LJKWV 8QGHU WKH 1DWLRQDO /DERU 5HODWLRQV
$FW �2YHU WKH 6LPSOLILHG $FTXLVLWLRQ 7KUHVKROG�

��������� 0DU����� &RPEDWLQJ 7UDIILFNLQJ LQ 3HUVRQV

��������� 2FW�����
(PSOR\PHQW (OLJLELOLW\ 9HULILFDWLRQ �2YHU WKH 6LPSOLILHG $FTXLVLWLRQ
7KUHVKROG�

�������� 0D\ ���� 'UXJ�)UHH:RUNSODFH

��������� $XJ ���� (QFRXUDJLQJ &RQWUDFWRU 3ROLFLHV WR %DQ 7H[W 0HVVDJLQJ:KLOH 'ULYLQJ

�������� 0D\����� %X\ $PHULFDQ�± 6XSSOLHV

��������� -XQ ���� 5HVWULFWLRQV RQ &HUWDLQ )RUHLJQ 3XUFKDVHV

�������� 'HF ���� $XWKRUL]DWLRQ DQG &RQVHQW

�������� 'HF ���� 1RWLFH DQG $VVLVWDQFH 5HJDUGLQJ 3DWHQW DQG &RS\ULJKW ,QIULQJHPHQW

�������� )HE ����
)HGHUDO� 6WDWH DQG /RFDO 7D[HV �2YHU WKH 6LPSOLILHG $FTXLVLWLRQ
7KUHVKROG�

�������� $SU ���� 3D\PHQWV

�������� )HE ���� 'LVFRXQWV IRU 3URPSW 3D\PHQW
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�������� $SU ���� /LPLWDWLRQ RQ:LWKKROGLQJ RI 3D\PHQWV

��������� $SU ���� ([WUDV

��������� 0D\����� ,QWHUHVW �2YHU WKH 6LPSOLILHG $FTXLVLWLRQ 7KUHVKROG�

��������� 0D\����� $VVLJQPHQW RI &ODLPV

��������� -DQ����� 3URPSW 3D\PHQW

��������� -XO�����
3D\PHQW�E\�(OHFWURQLF�)XQGV�7UDQVIHU��6\VWHP�IRU�$ZDUG�
0DQDJHPHQW

��������� -XQ����� 8QHQIRUFHDELOLW\�RI�8QDXWKRUL]HG�2EOLJDWLRQV

�������� 0D\����� 'LVSXWHV

�������� $XJ ���� 3URWHVW $IWHU $ZDUG

�������� 2FW ���� $SSOLFDEOH /DZ IRU %UHDFK RI &RQWUDFW &ODLP

��������� -XO ���� %DQNUXSWF\ �2YHU WKH 6LPSOLILHG $FTXLVLWLRQ 7KUHVKROG�

�������� $XJ ���� &KDQJHV � )L[HG�3ULFH� $OWHUQDWH , �$SU �����

�������� -XQ����� 6XEFRQWUDFWV IRU &RPPHUFLDO ,WHPV

��������� )HE ����
/LPLWDWLRQ RI /LDELOLW\ � 6HUYLFHV �2YHU WKH 6LPSOLILHG $FTXLVLWLRQ
7KUHVKROG�

�������� $SU ����
7HUPLQDWLRQ IRU &RQYHQLHQFH RI WKH *RYHUQPHQW �6HUYLFHV� �6KRUW
)RUP�

�������� $SU ����
'HIDXOW �)L[HG�3ULFH 6XSSO\ DQG 6HUYLFH��2YHU WKH 6LPSOLILHG
$FTXLVLWLRQ 7KUHVKROG�

�������� -DQ ���� &RPSXWHU *HQHUDWHG )RUPV

E� '(3$570(17 2) +($/7+ $1' +80$1 6(59,&(6 $&48,6,7,21 5(*8/$7,21
�++6$5� ��� &)5 &+$37(5 �� &/$86(6�

++6$5
&/$86(

'$7( 7,7/(

���������� 'HF����� $QWL�/REE\LQJ

���������� 'HF�����
&RQWUDFWRU &RRSHUDWLRQ LQ (TXDO (PSOR\PHQW 2SSRUWXQLW\
,QYHVWLJDWLRQV

���������� 'HF����� 3XEOLFDWLRQV DQG 3XEOLFLW\
���������� 'HF����� .H\ 3HUVRQQHO

$UWLFOH�,���*HQHUDO�&ODXVHV�IRU�D�&RVW�5HLPEXUVHPHQW�6HUYLFH�&RQWUDFW

7KLV�FRQWUDFW�LQFRUSRUDWHV�WKH�IROORZLQJ�FODXVHV�E\�UHIHUHQFH��ZLWK�WKH�VDPH�IRUFH�DQG�HIIHFW�DV�
LI�WKH\�ZHUH JLYHQ�LQ�IXOO�WH[W��8SRQ�UHTXHVW��WKH�3&2�ZLOO�PDNH�WKHLU�IXOO�WH[W�DYDLODEOH��$OVR��WKH�
IXOO�WH[W�RI�D�FODXVH�PD\ EH�DFFHVVHG�HOHFWURQLFDOO\�DV�IROORZV��)$5�&ODXVHV�DW��
KWWSV���ZZZ�DFTXLVLWLRQ�JRY�IDU��� ++6$5�&ODXVHV�DW�
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�������� 1RY ���� 'HILQLWLRQV��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�7KUHVKROG�

�������� $SU����� *UDWXLWLHV��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�7KUHVKROG�

�������� 0D\�����
&RYHQDQW $JDLQVW &RQWLQJHQW )HHV��2YHU�WKH 6LPSOLILHG $FTXLVLWLRQ
7KUHVKROG�

�������� 6HS�����
5HVWULFWLRQV�RQ�6XEFRQWUDFWRU�6DOHV�WR�WKH�*RYHUQPHQW��2YHU�WKH�
6LPSOLILHG $FTXLVLWLRQ�7KUHVKROG�

�������� 0D\�����
$QWL�.LFNEDFN�3URFHGXUHV��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�
7KUHVKROG�

�������� 0D\�����
&DQFHOODWLRQ��5HVFLVVLRQ��DQG�5HFRYHU\�RI�)XQGV�IRU�,OOHJDO�RU�
,PSURSHU $FWLYLW\��2YHU�WKH 6LPSOLILHG�$FTXLVLWLRQ�7KUHVKROG�

��������� 0D\�����
3ULFH�RU�)HH�$GMXVWPHQW�IRU�,OOHJDO�RU�,PSURSHU�$FWLYLW\��2YHU�WKH�
6LPSOLILHG $FTXLVLWLRQ�7KUHVKROG�

��������� 2FW�����
/LPLWDWLRQ�RQ�3D\PHQWV�WR�,QIOXHQFH�&HUWDLQ�)HGHUDO�7UDQVDFWLRQV�
�2YHU ���������

��������� $SU�����
&RQWUDFWRU�(PSOR\HH�:KLVWOHEORZHU�5LJKWV�DQG�5HTXLUHPHQWV�WR�
,QIRUP�(PSOR\HHV�RI�:KLVWOHEORZHU�5LJKWV��2YHU�WKH�6LPSOLILHG�
$FTXLVLWLRQ�7KUHVKROG�

��������� )HE�����
3URKLELWLRQ�RQ�&RQWUDFWLQJ�ZLWK�(QWLWLHV�7KDW�5HTXLUH�&HUWDLQ�
,QWHUQDO�&RQILGHQWLDOLW\�$JUHHPHQWV��'(9,$7,21�

�������� 0D\�����
3ULQWHG�RU�&RSLHG�'RXEOH�6LGHG�RQ�3RVWFRQVXPHU�)LEHU�&RQWHQW�
3DSHU �2YHU WKH�6LPSOLILHG�$FTXLVLWLRQ�7KUHVKROG�

��������� 2FW�����
5HSRUWLQJ�([HFXWLYH�&RPSHQVDWLRQ�DQG�)LUVW�7LHU�6XEFRQWUDFW�
$ZDUGV ���������RU�PRUH�

��������� 2FW����� 6\VWHP�IRU�$ZDUG�0DQDJHPHQW�0DLQWHQDQFH

�������� 2FW�����
3URWHFWLQJ�WKH�*RYHUQPHQW
V�,QWHUHVWV�:KHQ�6XEFRQWUDFWLQJ�:LWK�
&RQWUDFWRUV 'HEDUUHG��6XVSHQGHG��RU�3URSRVHG�IRU�'HEDUPHQW�
�2YHU���������

�������� 2FW�����

$XGLW� DQG� 5HFRUGV� � 1HJRWLDWLRQ� >1RWH�� $SSOLHV� WR� $//� FRQWUDFWV�
IXQGHG� LQ ZKROH�RU� LQ�SDUW�ZLWK�5HFRYHU\�$FW� IXQGV�� UHJDUGOHVV�RI�
GROODU� YDOXH�� $1' FRQWUDFWV� RYHU� WKH� 6LPSOLILHG� $FTXLVLWLRQ�
7KUHVKROG�IXQGHG�H[FOXVLYHO\�ZLWK QRQ�5HFRYHU\�$FW�IXQGV�@

�������� 2FW����� 2UGHU�RI�3UHFHGHQFH�� 8QLIRUP�&RQWUDFW�)RUPDW

��������� $XJ�����
3ULFH�5HGXFWLRQ�IRU�'HIHFWLYH�&HUWLILHG�&RVW�RU�3ULFLQJ�'DWD��2YHU�
���������

��������� 2FW����� 6XEFRQWUDFWRU�&RVW�RU�3ULFLQJ�'DWD��2YHU����������

��������� 2FW����� 3HQVLRQ�$GMXVWPHQWV�DQG�$VVHW�5HYHUVLRQV��2YHU����������

��������� -XO�����
5HYHUVLRQ�RU�$GMXVWPHQW�RI�3ODQV�IRU�3RVW�5HWLUHPHQW�%HQHILWV�
�35%��RWKHU WKDQ�3HQVLRQV



&,2�63� 60$//%86,1(66 ± &2175$&7��&21)250('�
3$*(��� RI���

)$5
&/$86(

'$7( 7,7/(

��������� 2FW����� 1RWLILFDWLRQ�RI�2ZQHUVKLS�&KDQJHV

��������� 2FW�����
5HTXLUHPHQWV�IRU�&HUWLILHG�&RVW�RU�3ULFLQJ�'DWD�DQG�'DWD�2WKHU�
7KDQ�&HUWLILHG &RVW�RU�3ULFLQJ�'DWD�± 0RGLILFDWLRQV

��������� 2FW�����
/LPLWDWLRQV�RQ�3DVV�7KURXJK�&KDUJHV��2YHU�WKH�6LPSOLILHG�
$FTXLVLWLRQ 7KUHVKROG�

�������� -XQ����� $OORZDEOH�&RVW�DQG�3D\PHQW

�������� -XQ����� )L[HG�)HH

�������� 1RY�����
8WLOL]DWLRQ�RI�6PDOO�%XVLQHVV�&RQFHUQV��2YHU�WKH�6LPSOLILHG
$FTXLVLWLRQ 7KUHVKROG�

�������� -XO�����
3D\PHQW� IRU� 2YHUWLPH� 3UHPLXP� �2YHU� WKH� 6LPSOLILHG� $FTXLVLWLRQ�
7KUHVKROG� �1RWH��7KH�GROODU�DPRXQW�LQ�SDUDJUDSK��D��RI�WKLV�FODXVH�
LV����XQOHVV RWKHUZLVH�VSHFLILHG�LQ�WKH�FRQWUDFW��

�������� -XQ����� &RQYLFW�/DERU

��������� $SU����� 3URKLELWLRQ�RI�6HJUHJDWHG�)DFLOLWLHV

��������� 6HS����� (TXDO�2SSRUWXQLW\

��������� 2FW����� (TXDO�2SSRUWXQLW\�IRU�9HWHUDQV�����������RU�PRUH�

��������� -XO����� (TXDO�2SSRUWXQLW\�IRU�:RUNHUV�ZLWK�'LVDELOLWLHV

��������� )HE����� (PSOR\PHQW�5HSRUWV�RQ�9HWHUDQV�����������RU�PRUH�

��������� 'HF�����
1RWLILFDWLRQ�RI�(PSOR\HH�5LJKWV�8QGHU�WKH�1DWLRQDO�/DERU�5HODWLRQV�
$FW��2YHU WKH�6LPSOLILHG�$FTXLVLWLRQ�7KUHVKROG�

��������� 0DU����� &RPEDWLQJ�7UDIILFNLQJ�LQ�3HUVRQV

��������� 2FW�����
(PSOR\PHQW�(OLJLELOLW\�9HULILFDWLRQ��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�
7KUHVKROG�

�������� 0D\����� 'UXJ�)UHH�:RUNSODFH

��������� $XJ�����
(QFRXUDJLQJ�&RQWUDFWRU�3ROLFLHV�WR�%DQ�7H[W�0HVVDJLQJ�:KLOH�
'ULYLQJ

�������� 0D\����� %X\�$PHULFDQ�± 6XSSOLHV

��������� -XQ����� 5HVWULFWLRQV�RQ�&HUWDLQ�)RUHLJQ�3XUFKDVHV

�������� 'HF����� $XWKRUL]DWLRQ�DQG�&RQVHQW

�������� 'HF�����
1RWLFH�DQG�$VVLVWDQFH�5HJDUGLQJ�3DWHQW�DQG�&RS\ULJKW�
,QIULQJHPHQW

��������� 0D\����� 5LJKWV�LQ�'DWD�± *HQHUDO

�������� $SU����� /LPLWDWLRQ�RQ�:LWKKROGLQJ�RI�3D\PHQWV

��������� 0D\����� ,QWHUHVW��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�7KUHVKROG�
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��������� $SU����� /LPLWDWLRQ�RI�&RVW

��������� 0D\����� $VVLJQPHQW�RI�&ODLPV

��������� -XO����� 3URPSW�3D\PHQW��$OWHUQDWH�,��)HE������

��������� -XO�����
3D\PHQW�E\�(OHFWURQLF�)XQGV�7UDQVIHU��6\VWHP�IRU�$ZDUG�
0DQDJHPHQW

��������� -XQ����� 8QHQIRUFHDELOLW\�RI�8QDXWKRUL]HG�2EOLJDWLRQV

�������� 0D\����� 'LVSXWHV

�������� $XJ����� 3URWHVW�$IWHU�$ZDUG��$OWHUQDWH�,��-XQ������

�������� 2FW����� $SSOLFDEOH�/DZ�IRU�%UHDFK�RI�&RQWUDFW�&ODLP

�������� $SU����� 1RWLFH�RI�,QWHQW�WR�'LVDOORZ�&RVWV

�������� 0D\����� 3HQDOWLHV�IRU�8QDOORZDEOH�&RVWV��2YHU����������

�������� -DQ����� &HUWLILFDWLRQ�RI�)LQDO�,QGLUHFW�&RVWV

��������� -XO����� %DQNUXSWF\��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�7KUHVKROG�

�������� $XJ����� &KDQJHV�� &RVW�5HLPEXUVHPHQW��$OWHUQDWH�,��$SU������

�������� 2FW�����
6XEFRQWUDFWV��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�7KUHVKROG���$OWHUQDWH�,�
�-XQH �����

�������� 'HF�����
&RPSHWLWLRQ�LQ�6XEFRQWUDFWLQJ��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�
7KUHVKROG�

�������� -XQ����� 6XEFRQWUDFWV�IRU�&RPPHUFLDO�,WHPV

�������� -DQ����� *RYHUQPHQW�3URSHUW\

�������� $SU����� 8VH�DQG�&KDUJHV

��������� )HE�����
/LPLWDWLRQ�RI�/LDELOLW\�� 6HUYLFHV��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�
7KUHVKROG�

�������� 0D\����� 7HUPLQDWLRQ��&RVW�5HLPEXUVHPHQW�

��������� $SU����� ([FXVDEOH�'HOD\V

�������� -DQ����� &RPSXWHU�*HQHUDWHG�)RUPV

E� '(3$570(17 2) +($/7+ $1' +80$1 6(59,&(6 $&48,6,7,21 5(*8/$7,21
�++6$5� ��� &)5 &+$37(5 �� &/$86(6�
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&/$86(

'$7( 7,7/(

���������� 'HF����� $QWL�/REE\LQJ

���������� 'HF�����
&RQWUDFWRU�&RRSHUDWLRQ�LQ�(TXDO�(PSOR\PHQW�2SSRUWXQLW\�
,QYHVWLJDWLRQV
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���������� 'HF����� 3XEOLFDWLRQV�DQG�3XEOLFLW\
���������� 'HF����� /LWLJDWLRQ�DQG�&ODLPV
���������� 'HF����� .H\�3HUVRQQHO

$UWLFOH�,�� *HQHUDO�&ODXVHV IRU D 7LPH�DQG 0DWHULDO�RU D /DERU +RXU�&RQWUDFW

7KLV�FRQWUDFW�LQFRUSRUDWHV�WKH�IROORZLQJ�FODXVHV�E\�UHIHUHQFH��ZLWK�WKH�VDPH�IRUFH�DQG�HIIHFW�DV�
LI�WKH\�ZHUH JLYHQ�LQ�IXOO�WH[W��8SRQ�UHTXHVW��WKH�3&2�ZLOO�PDNH�WKHLU�IXOO�WH[W�DYDLODEOH��$OVR��WKH�
IXOO�WH[W�RI�D�FODXVH�PD\ EH�DFFHVVHG�HOHFWURQLFDOO\�DV�IROORZV��)$5�&ODXVHV�DW��
KWWSV���ZZZ�DFTXLVLWLRQ�JRY�IDU��� ++6$5�&ODXVHV�DW�
KWWS���ZZZ�KKV�JRY�SROLFLHV�KKVDU�VXESDUW����KWPO�
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�������� 1RY ���� 'HILQLWLRQV��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�7KUHVKROG�

�������� $SU����� *UDWXLWLHV��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�7KUHVKROG�

�������� 0D\�����
&RYHQDQW�$JDLQVW�&RQWLQJHQW�)HHV��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�
7KUHVKROG�

�������� 6HS�����
5HVWULFWLRQV�RQ�6XEFRQWUDFWRU�6DOHV�WR�WKH�*RYHUQPHQW��2YHU�WKH�
6LPSOLILHG $FTXLVLWLRQ�7KUHVKROG�

�������� 0D\�����
$QWL�.LFNEDFN�3URFHGXUHV��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�
7KUHVKROG�

�������� 0D\�����
&DQFHOODWLRQ��5HVFLVVLRQ��DQG�5HFRYHU\�RI�)XQGV�IRU�,OOHJDO�RU�
,PSURSHU�$FWLYLW\ �2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�7KUHVKROG�

��������� 0D\�����
3ULFH�RU�)HH�$GMXVWPHQW�IRU�,OOHJDO�RU�,PSURSHU�$FWLYLW\��2YHU�WKH�
6LPSOLILHG $FTXLVLWLRQ�7KUHVKROG�

��������� 2FW�����
/LPLWDWLRQ�RQ�3D\PHQWV�WR�,QIOXHQFH�&HUWDLQ�)HGHUDO�7UDQVDFWLRQV�
�2YHU ���������

��������� $SU�����
&RQWUDFWRU�(PSOR\HH�:KLVWOHEORZHU�5LJKWV�DQG�5HTXLUHPHQWV�WR�
,QIRUP�(PSOR\HHV�RI�:KLVWOHEORZHU�5LJKWV��2YHU�WKH�6LPSOLILHG�
$FTXLVLWLRQ�7KUHVKROG�

��������� )HE�����
3URKLELWLRQ�RQ�&RQWUDFWLQJ�ZLWK�(QWLWLHV�7KDW�5HTXLUH�&HUWDLQ�
,QWHUQDO�&RQILGHQWLDOLW\�$JUHHPHQWV��'(9,$7,21�

�������� 0D\�����
3ULQWHG�RU�&RSLHG�'RXEOH�6LGHG�RQ�3RVWFRQVXPHU�)LEHU�&RQWHQW�
3DSHU �2YHU WKH�6LPSOLILHG�$FTXLVLWLRQ�7KUHVKROG�

��������� 2FW�����
5HSRUWLQJ�([HFXWLYH�&RPSHQVDWLRQ�DQG�)LUVW�7LHU�6XEFRQWUDFW�
$ZDUGV��������� RU�PRUH�

��������� 2FW����� 6\VWHP�IRU�$ZDUG�0DQDJHPHQW�0DLQWHQDQFH

�������� 2FW�����
3URWHFWLQJ�WKH�*RYHUQPHQW
V�,QWHUHVWV�:KHQ�6XEFRQWUDFWLQJ�:LWK�
&RQWUDFWRUV 'HEDUUHG��6XVSHQGHG��RU�3URSRVHG�IRU�'HEDUPHQW�
�2YHU���������
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)$5
&/$86(

'$7( 7,7/(

�������� 2FW�����

$XGLW�DQG�5HFRUGV�� 1HJRWLDWLRQ�>1RWH��$SSOLHV�WR�$//�FRQWUDFWV�
IXQGHG�LQ�ZKROH RU LQ�SDUW�ZLWK�5HFRYHU\�$FW�IXQGV��UHJDUGOHVV�RI�
GROODU�YDOXH��$1'�FRQWUDFWV RYHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�
7KUHVKROG�IXQGHG�H[FOXVLYHO\�ZLWK�QRQ�5HFRYHU\ $FW�IXQGV�@

�������� 2FW����� 2UGHU�RI�3UHFHGHQFH�� 8QLIRUP�&RQWUDFW�)RUPDW

��������� $XJ�����
3ULFH�5HGXFWLRQ�IRU�'HIHFWLYH�&HUWLILHG�&RVW�RU�3ULFLQJ�'DWD��2YHU�
���������

��������� 2FW����� 6XEFRQWUDFWRU�&RVW�RU�3ULFLQJ�'DWD��2YHU����������

��������� 2FW����� ,QWHJULW\�RI�8QLW�3ULFHV��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�7KUHVKROG�

��������� 2FW����� 3HQVLRQ�$GMXVWPHQWV�DQG�$VVHW�5HYHUVLRQV��2YHU����������

��������� -XO�����
5HYHUVLRQ�RU�$GMXVWPHQW�RI�3ODQV�IRU�3RVW�5HWLUHPHQW�%HQHILWV�
�35%��RWKHU�WKDQ 3HQVLRQV

��������� 2FW����� 1RWLILFDWLRQ�RI�2ZQHUVKLS�&KDQJHV

��������� 2FW�����
5HTXLUHPHQWV IRU�&HUWLILHG�&RVW�RU�3ULFLQJ�'DWD�DQG�'DWD�2WKHU�
7KDQ�&HUWLILHG &RVW�RU�3ULFLQJ�'DWD�± 0RGLILFDWLRQV

�������� 1RY�����
8WLOL]DWLRQ�RI�6PDOO�%XVLQHVV�&RQFHUQV��2YHU�WKH�6LPSOLILHG�
$FTXLVLWLRQ 7KUHVKROG�

��������� 0D\�����
&RQWUDFWV�)RU 0DWHULDOV��6XSSOLHV��$UWLFOHV��DQG�(TXLSPHQW�
([FHHGLQJ��������

��������� $SU����� 3URKLELWLRQ�RI�6HJUHJDWHG�)DFLOLWLHV

��������� 6HS����� (TXDO�2SSRUWXQLW\

��������� 2FW����� (TXDO�2SSRUWXQLW\�IRU�9HWHUDQV�����������RU�PRUH�

��������� -XO����� (TXDO�2SSRUWXQLW\�IRU�:RUNHUV�ZLWK�'LVDELOLWLHV

��������� )HE����� (PSOR\PHQW�5HSRUWV�RQ�9HWHUDQV�����������RU�PRUH�

��������� 'HF�����
1RWLILFDWLRQ�RI�(PSOR\HH�5LJKWV�8QGHU�WKH�1DWLRQDO�/DERU�5HODWLRQV�
$FW��2YHU WKH�6LPSOLILHG�$FTXLVLWLRQ�7KUHVKROG�

��������� 0DU����� &RPEDWLQJ�7UDIILFNLQJ�LQ�3HUVRQV

��������� 2FW�����
(PSOR\PHQW�(OLJLELOLW\�9HULILFDWLRQ��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�
7KUHVKROG�

�������� 0D\����� 'UXJ�)UHH�:RUNSODFH

��������� $XJ����� (QFRXUDJLQJ�&RQWUDFWRU�3ROLFLHV�WR�%DQ�7H[W�0HVVDJLQJ�:KLOH�
'ULYLQJ

�������� 0D\����� %X\�$PHULFDQ�� 6XSSOLHV

��������� -XQ����� 5HVWULFWLRQV�RQ�&HUWDLQ�)RUHLJQ�3XUFKDVHV

�������� 'HF����� $XWKRUL]DWLRQ�DQG�&RQVHQW

�������� 'HF����� 1RWLFH�DQG�$VVLVWDQFH�5HJDUGLQJ�3DWHQW�DQG�&RS\ULJKW�
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)$5
&/$86(

'$7( 7,7/(

,QIULQJHPHQW

�������� )HE�����
)HGHUDO��6WDWH�DQG�/RFDO�7D[HV��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�
7KUHVKROG�

�������� $XJ����� 3D\PHQWV�XQGHU�7LPH�DQG�0DWHULDOV�DQG�/DERU�+RXU�&RQWUDFWV

�������� )HE����� 'LVFRXQWV�IRU�3URPSW�3D\PHQW

�������� $SU����� /LPLWDWLRQ�RQ�:LWKKROGLQJ�RI�3D\PHQWV

��������� 0D\����� ,QWHUHVW��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�7KUHVKROG�

��������� 0D\����� $VVLJQPHQW�RI�&ODLPV

��������� -DQ����� 3URPSW�3D\PHQW��

��������� -XO�����
3D\PHQW�E\�(OHFWURQLF�)XQGV�7UDQVIHU��6\VWHP�IRU�$ZDUG�
0DQDJHPHQW

��������� -XQ����� 8QHQIRUFHDELOLW\�RI�8QDXWKRUL]HG�2EOLJDWLRQV��

�������� 0D\����� 'LVSXWHV

�������� $XJ����� 3URWHVW�$IWHU�$ZDUG

�������� 2FW����� $SSOLFDEOH�/DZ�IRU�%UHDFK�RI�&RQWUDFW�&ODLP

�������� $SU����� 1RWLFH�RI�,QWHQW�WR�'LVDOORZ�&RVWV

��������� -XO����� %DQNUXSWF\��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�7KUHVKROG�

�������� 6HS����� &KDQJHV�� 7LPH�DQG�0DWHULDOV�DQG�/DERU�+RXUV

�������� 2FW����� 6XEFRQWUDFWV��2YHU�WKH�6LPSOLILHG�$FTXLVLWLRQ�7KUHVKROG�

�������� -XQ����� 6XEFRQWUDFWV�IRU�&RPPHUFLDO�,WHPV

�������� -DQ����� *RYHUQPHQW�3URSHUW\

�������� $SU����� 8VH�DQG�&KDUJHV

�������� 0D\����� 7HUPLQDWLRQ��&RVW�5HLPEXUVHPHQW���$OWHUQDWH�,9��6HS������

��������� $SU����� ([FXVDEOH�'HOD\V

�������� -DQ����� &RPSXWHU�*HQHUDWHG�)RUPV

E� '(3$570(17 2) +($/7+ $1' +80$1 6(59,&(6 $&48,6,7,21 5(*8/$7,21
�++6$5� ��� &)5 &+$37(5 �� &/$86(6�

++6$5
&/$86( '$7( 7,7/(
���������� 'HF����� $QWL�/REE\LQJ�
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++6$5
&/$86( '$7( 7,7/(

���������� 'HF�����
&RQWUDFWRU�&RRSHUDWLRQ�LQ�(TXDO�(PSOR\PHQW�2SSRUWXQLW\�
,QYHVWLJDWLRQV

���������� 'HF����� 3XEOLFDWLRQV�DQG�3XEOLFLW\

���������� 'HF����� /LWLJDWLRQ�DQG�&ODLPV

���������� 'HF����� .H\�3HUVRQQHO

$UWLFOH�,�� $XWKRUL]HG�6XEVWLWXWLRQ�RI�&ODXVHV

$57,&/(6�,�����,�����RU�,���RI�WKLV�6(&7,21�DUH�KHUHE\�PRGLILHG�DV�IROORZV��DV�DSSURSULDWH�

�7KH�IROORZLQJ�LV�IRU�XVH�LQ�WDVN�RUGHUV�IRU�VHUYLFHV�LQYROYLQJ�WKH�IXUQLVKLQJ�RI�VXSSOLHV�ZLWK�D�
FRVW�H[FHHGLQJ���������EXW�OHVV WKDQ�����������H[FHSW��IRU�6PDOO�%XVLQHVVHV��6HH�)$5�
�������IRU�D�FRPSOHWH�OLVW�RI�H[HPSWLRQV���$GGLWLRQDO�LQIRUPDWLRQ������,I�WKH�FRQWUDFW�YDOXH�LV�
��������RU�PRUH�EXW�OHVV�WKDQ����������WKLV�FODXVH�PXVW�EH�LQFOXGHG�ZLWK�LWV $OWHUQDWH�,��0D\�
����������,I�WKH�FRQWUDFW�LV���������RU�PRUH�EXW�OHVV�WKDQ����������WKLV�FODXVH�PXVW�EH�LQFOXGHG�
ZLWK LWV�$OWHUQDWH�,,��0D\�����������,I�WKH�FRQWUDFW�YDOXH�LV���������RU�PRUH�EXW�LV�OHVV�WKDQ�
����������WKLV�FODXVH�PXVW�EH�LQFOXGHG�ZLWK�LWV�$OWHUQDWH�,,,��0D\�������

D� )$5�&ODXVH�����������%X\�$PHULFDQ�$FW��6XSSOLHV��0D\�������LV�GHOHWHG�LQ�LWV�HQWLUHW\�DQG�
)$5�&ODXVH ����������%X\�$PHULFDQ�$FW��)UHH�7UDGH�$JUHHPHQWV��,VUDHOL�7UDGH�$FW��0D\�
����� LV�VXEVWLWXWHG WKHUHIRUH�

�7KH�IROORZLQJ�LV�IRU�XVH�LQ�WDVN�RUGHUV�IRU�VXSSOLHV�RU�VHUYLFHV�LQYROYLQJ�WKH�IXUQLVKLQJ�RI�
VXSSOLHV�ZLWK�D�FRVW�YDOXHG�DW����������RU PRUH��LI��WKH�7UDGH�$JUHHPHQWV�$FW�DSSOLHV��6HH�
)$5��������DQG��������IRU�H[FHSWLRQV�DQG�DSSOLFDELOLW\�FULWHULD��

E� )$5�&ODXVH�����������%X\�$PHULFDQ�$FW��6XSSOLHV��0D\�������LV�GHOHWHG�LQ�LWV�HQWLUHW\�DQG�
)$5�&ODXVH ����������7UDGH�$JUHHPHQWV��2FWREHU�������LV�VXEVWLWXWHG�WKHUHIRUH�

�7KH�IROORZLQJ�LV�IRU�XVH�LQ�WDVN�RUGHUV�IRU�IL[HG�SULFH�UHTXLUHPHQWV�ZKHQ�VHUYLFHV�DQG VXSSOLHV�
DUH�WR�EH�IXUQLVKHG��

F� $OWHUQDWH�,��$SULO�������RI�)$5�&ODXVH�����������&KDQJHV��)L[HG�3ULFH��$XJXVW��������LV�
KHUHE\�GHOHWHG LQ�LWV�HQWLUHW\�DQG�$OWHUQDWH�,,��$SULO�������RI�)$5�&ODXVH�����������
&KDQJHV��)L[HG�3ULFH��$XJXVW������� LV�VXEVWLWXWHG�WKHUHIRUH�

$UWLFOH�,�� $GGLWLRQDO�&RQWUDFW &ODXVHV

7KLV�FRQWUDFW�LQFRUSRUDWHV�WKH�IROORZLQJ�FODXVHV�E\�UHIHUHQFH��ZLWK�WKH�VDPH�IRUFH�DQG�HIIHFW��
DV�LI�WKH\�ZHUH JLYHQ�LQ�IXOO�WH[W��8SRQ�UHTXHVW��WKH�&RQWUDFWLQJ�2IILFHU�ZLOO�PDNH�WKHLU�IXOO�WH[W�
DYDLODEOH�

D� )('(5$/ $&48,6,7,21 5(*8/$7,21 �)$5� ��� &)5 &+$37(5 �� &/$86(6�

�� )$5 &ODXVH ���������� &RQWUDFWRU &RGH RI %XVLQHVV (WKLFV DQG &RQGXFW �2FW�������

�� )$5 &ODXVH ���������� 'LVSOD\ RI +RWOLQH 3RVWHU�V� �2FW�������

��������� $Q\ UHTXLUHG SRVWHUV PD\ EH REWDLQHG DV IROORZV�
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3RVWHU�V� 2EWDLQ )URP�

++6 &RQWUDFWRU &RGH RI (WKLFV
DQG %XVLQHVV &RQGXFW 3RVWHU

KWWS���RLJ�KKV�JRY�IUDXG�UHSRUW�
IUDXG�2,*B+RWOLQHB3RVWHU�SGI

�7KH�IROORZLQJ FODXVH�LV�IRU XVH�LQ�WDVN�RUGHUV�WKDW�UHTXLUH�DFFHVV�WR�FODVVLILHG�LQIRUPDWLRQ�XQGHU�
1DWLRQDO 6HFXULW\�'HVLJQDWLRQV�/HYHO����&RQILGHQWLDO�2U�6HFUHW���/HYHO����7RS�6HFUHW���2U�/HYHO�
���6SHFLDO $FFHVV���

�� )$5 &ODXVH ��������� 6HFXULW\ 5HTXLUHPHQWV �$XJXVW ������

�7KH�IROORZLQJ�FODXVH�LV�IRU�XVH�LQ�WDVN�RUGHUV�ZKHQ�FRQWUDFW�SHUIRUPDQFH�ZLOO�UHTXLUH�WKH�
&RQWUDFWRU�WR�KDYH URXWLQH�SK\VLFDO�DFFHVV�WR�D�)HGHUDOO\�FRQWUROOHG�IDFLOLW\�DQG�RU�URXWLQH�
DFFHVV�WR�D�)HGHUDOO\�FRQWUROOHG LQIRUPDWLRQ�V\VWHP��1RWH� 7KLV�FODXVH�VKRXOG�QRW�EH�XVHG�
ZKHQ�FRQWUDFWRUV�UHTXLUH�RQO\�LQWHUPLWWHQW�DFFHVV�WR�)HGHUDOO\�FRQWUROOHG�IDFLOLWLHV��

�� )$5 &ODXVH ��������� 3HUVRQDO ,GHQWLW\ 9HULILFDWLRQ RI &RQWUDFWRU 3HUVRQQHO �-DQXDU\
������

�7KH�IROORZLQJ�FODXVH�LV�IRU�XVH�LQ�WDVN�RUGHUV��EXW�LW�LV�QRW�DSSOLFDEOH�WR�WDVN�RUGHUV�HQWLUHO\�
IXQGHG�E\�'R'�RU�FODVVLILHG�WDVN�RUGHUV��

�� )$5�&ODXVH�����������6HUYLFH�&RQWUDFW�5HSRUWLQJ�5HTXLUHPHQWV�IRU�,QGHILQLWH�'HOLYHU\�
&RQWUDFWV��2FWREHU�������

�� )$5�&ODXVH������������3URKLELWLRQ�RQ�&RQWUDFWLQJ�:LWK�,QYHUWHG�'RPHVWLF�&RUSRUDWLRQV�
�1RYHPEHU�������

�7KH�IROORZLQJ�FODXVH�RQO\�DSSOLHV�WR�WDVN�RUGHUV�WKDW�DUH�IRU�WKH�DFTXLVLWLRQ�RI�VXSSOLHV�RU�
VHUYLFHV�WKDW�PHHW�WKH�GHILQLWLRQ�RI�FRPPHUFLDO�LWHPV�DW�)$5��������7KH\�ZLOO�EH�
LQFRUSRUDWHG�LQ�IXOO�WH[W�LQWR�LQGLYLGXDO�RUGHUV��DV�DSSOLFDEOH��

�� )$5 &ODXVH ��������� &RQWUDFW 7HUPV DQG &RQGLWLRQV ± &RPPHUFLDO ,WHPV �-DQ�
������ DQG $OWHUQDWLYH , �-DQ������� LI DSSOLFDEOH�

�� )$5�&ODXVH������������2UGHULQJ��2FWREHU�������

��D�������6XFK�RUGHUV�PD\�EH�LVVXHG�IURP�WKH�GDWH�RI�DZDUG�WKURXJK�����PRQWKV
WKHUHDIWHU�´

�� )$5�&ODXVH������������,QGHILQLWH�4XDQWLW\��2FWREHU�������

��G������WKH�&RQWUDFWRU�VKDOO�QRW�EH�UHTXLUHG�WR�PDNH�DQ\�GHOLYHULHV�XQGHU�WKLV FRQWUDFW���
PRQWKV�IROORZLQJ�H[SLUDWLRQ�RI�WKH�*:$&�RUGHULQJ�SHULRG��

�7KH�IROORZLQJ FODXVH�LV�IRU�XVH LQ�WDVN�RUGHUV�ZKHQ�WKH�LQFOXVLRQ�RI�DQ�RSWLRQ�LV DSSURSULDWH��

���)$5�&ODXVH�����������2SWLRQ�WR�([WHQG�6HUYLFHV��1RYHPEHU�������

���7KH�&RQWUDFWLQJ�2IILFHU�PD\�H[HUFLVH�WKH�RSWLRQ�E\�ZULWWHQ�QRWLFH�WR�WKH &RQWUDFWRU�
ZLWKLQ >,16(57�7+(�3(5,2'�2) 7,0(�:,7+,1�
:+,&+�7+(�&2175$&7,1*�2)),&(5�0$<�(;(5&,6(�7+( 237,21@�´

�7KH�IROORZLQJ�FODXVH�LV�IRU�XVH�LQ�WDVN�RUGHUV�WKDW�LQFOXGH�DQ�RSWLRQ�DQG�LW�LV�QHFHVVDU\�WR�
LQFOXGH������UHTXLUHPHQW�WKDW�WKH�JRYHUQPHQW�VKDOO�JLYH�WKH�&RQWUDFWRU�D�SUHOLPLQDU\�ZULWWHQ�
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QRWLFH�RI�LWV�LQWHQW�WR�H[WHQG�WKH�FRQWUDFW�����D�VWLSXODWLRQ�WKDW�DQ H[WHQVLRQ�RI�WKH�RSWLRQ��DQG�RU��
���D�VSHFLILHG�OLPLWDWLRQ�RQ�WKH�WRWDO�GXUDWLRQ�RI�WKH�WDVN�RUGHU��

���)$5�&ODXVH�����������2SWLRQ�WR�([WHQG�WKH�7HUP�RI�WKH�&RQWUDFW��0DUFK�������

��D��7KH�*RYHUQPHQW�PD\�H[WHQG�WKH�WHUP�RI�WKLV�FRQWUDFW�E\�ZULWWHQ�QRWLFH�WR WKH�
&RQWUDFWRU�ZLWKLQ >,16(57�7+(�3(5,2' 2)�7,0(�:,7+,1�
:+,&+�7+(�&2175$&7,1*�2)),&(5�0$<�(;(5&,6( 7+(�237,21@��SURYLGHG�WKDW�
WKH�*RYHUQPHQW�JLYHV�WKH�&RQWUDFWRU�D�SUHOLPLQDU\ ZULWWHQ�QRWLFH�RI�LWV�LQWHQW�WR�H[WHQG�DW�
OHDVW�GD\V�>���GD\V�XQOHVV�D�GLIIHUHQW QXPEHU�RI�GD\V�LV�LQVHUWHG@�EHIRUH�WKH�FRQWUDFW�
H[SLUHV��7KH�SUHOLPLQDU\�QRWLFH GRHV�QRW�FRPPLW�WKH�*RYHUQPHQW�WR�DQ�H[WHQVLRQ��

�F��7KH�WRWDO�GXUDWLRQ�RI�WKLV�FRQWUDFW��LQFOXGLQJ�WKH�H[HUFLVH�RI�DQ\�RSWLRQV XQGHU�WKLV�
FODXVH��VKDOO�QRW�H[FHHG >0217+6�<($56@��

�7KH�IROORZLQJ�FODXVH�LV�IRU�XVH�LQ�WDVN�RUGHU�WKDW�DUH�VHW�DVLGH��RU�UHVHUYHG�IRU��RU DZDUGHG�RQ�D�
VROH�VRXUFH�EDVLV�WR�+8%=RQH�6PDOO�%XVLQHVV�&RQFHUQV�XQGHU�)$5���������RU ���������

���)$5�&ODXVH���������� 1RWLFH�RI�+8%=RQH�6HW�$VLGH�RU�6ROH�6RXUFH�$ZDUG��1RYHPEHU�
������

�7KH�IROORZLQJ�FODXVH�LV�IRU�XVH LQ�WDVN�RUGHUV�LQYROYLQJ�WRWDO�VPDOO�EXVLQHVV�VHW� DVLGHV�RU�
UHVHUYHV��

���)$5�&ODXVH�����������1RWLFH�RI�7RWDO�6PDOO�%XVLQHVV�6HW�$VLGH��1RYHPEHU�������

�7KH�IROORZLQJ�FODXVH�LV�IRU�XVH LQ�WDVN�RUGHUV�LQYROYLQJ�SDUWLDO�VPDOO�EXVLQHVV�VHW� DVLGHV��

���)$5�&ODXVH�����������1RWLFH�RI�3DUWLDO�6PDOO�%XVLQHVV�6HW�$VLGH��-XQH�������

�7KH�IROORZLQJ�FODXVH�LV�IRU�XVH LQ�WDVN�RUGHUV�WR�QRWLI\�RIIHURUV�LI�D�WDVN�RUGHU�V��LV�WR�EH�VHW�
DVLGH�IRU DQ\�RI�WKH�6PDOO�%XVLQHVV�FRQFHUQV�LGHQWLILHG�LQ�)$5��������D������

���)$5 &ODXVH ���������� 1RWLFH RI 6HW�$VLGH RI 2UGHUV �1RYHPEHU ������

�7KH�IROORZLQJ�FODXVH�LV�IRU�XVH LQ�WDVN�RUGHUV�IRU��LI�DQ\�SRUWLRQ�RI�WKH�UHTXLUHPHQW�LV�WR EH�VHW�
DVLGH�RU�UHVHUYHG�IRU�6PDOO�%XVLQHVV�DQG�WKH�WDVN�RUGHU�DPRXQW�LV�H[SHFWHG�WR�H[FHHG�
����������

���)$5 &ODXVH ���������� /LPLWDWLRQV RQ 6XEFRQWUDFWLQJ �1RYHPEHU ������

�7KH�IROORZLQJ�FODXVH�LV�IRU�XVH LQ�WDVN�RUGHUV�VHW�DVLGH�RU�UHVHUYHG�IRU��RU�DZDUGHG RQ�D�VROH�
VRXUFH�EDVLV�WR��VHUYLFH�GLVDEOHG�YHWHUDQ�RZQHG�VPDOO�EXVLQHVV�FRQFHUQV�XQGHU�)$5 ��������
DQG����������

���)$5�&ODXVH������������1RWLFH�RI�6HUYLFH�'LVDEOHG�9HWHUDQ�2ZQHG�6PDOO�%XVLQHVV�6HW�
$VLGH �1RYHPEHU�������

���)$5�&ODXVH������������3RVW�$ZDUG�6PDOO�%XVLQHVV�3URJUDP�5HUHSUHVHQWDWLRQ��-XO\�
������

�7KH�IROORZLQJ�FODXVH�LV�IRU�XVH LQ�WDVN�RUGHUV�WKDW�DUH�VHW�DVLGH�RU�UHVHUYHG�IRU HFRQRPLFDOO\�
GLVDGYDQWDJHG�ZRPHQ�RZQHG�VPDOO�EXVLQHVV�FRQFHUQV�XQGHU�)$5���������E���

���)$5�&ODXVH������������1RWLFH�RI�6HW�$VLGH�IRU��RU�6ROH�6RXUFH�$ZDUG�WR��(FRQRPLFDOO\�
'LVDGYDQWDJHG�:RPHQ�2ZQHG 6PDOO�%XVLQHVV�&RQFHUQV��'HFHPEHU�������
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�7KH�IROORZLQJ�FODXVH�LV�IRU�XVH LQ�WDVN�RUGHUV�WKDW�DUH�VHW�DVLGH�RU�UHVHUYHG�IRU�ZRPHQ�RZQHG�
VPDOO�EXVLQHVV�FRQFHUQV�XQGHU�)$5���������F���

���)$5�&ODXVH������������1RWLFH�RI�6HW�$VLGH�IRU��RU�6ROH�6RXUFH�$ZDUG�WR��:RPHQ�
2ZQHG�6PDOO�%XVLQHVV�&RQFHUQV (OLJLEOH�8QGHU�WKH�:RPHQ�2ZQHG�6PDOO�%XVLQHVV�
3URJUDP��'HFHPEHU�������

�7KH�IROORZLQJ�FODXVH�LV�IRU�XVH�LQ�WDVN�RUGHUV�ZKHQ�WKH�2&2�PD\�DXWKRUL]H�WKH�&RQWUDFWRU�WR�
DFTXLUH�VXSSOLHV�DQG�VHUYLFHV�IURP�D�JRYHUQPHQW�VXSSO\�VRXUFH��

���)$5�&ODXVH�����������*RYHUQPHQW�6XSSO\�6RXUFHV��$SULO�������

�7KH�IROORZLQJ�FODXVH�LV�IRU�XVH�LQ�++6�WDVN�RUGHUV�ZKHQ�D�&RVW�5HLPEXUVHPHQW��)L[HG�3ULFH
/HYHO�RI�(IIRUW��7LPH�DQG�0DWHULDO��RU�/DERU�+RXU�FRQWUDFW�LV�FRQWHPSODWHG��

���++6$5�&ODXVH�������������6DODU\�5DWH�/LPLWDWLRQ��'HFHPEHU������

1RWH���7KH�6DODU\ 5DWH�/LPLWDWLRQV�LV�DW�WKH�([HFXWLYH�/HYHO�,,�5DWH�

6HH�WKH�IROORZLQJ�ZHEVLWH�IRU�([HFXWLYH�6FKHGXOH�UDWHV�RI�SD\�

KWWSV���ZZZ�RSP�JRY�SROLF\�GDWD�RYHUVLJKW�SD\�OHDYH�VDODULHV�ZDJHV��

�)RU�FXUUHQW�\HDU�UDWHV��FOLFN�RQ�6DODULHV�DQG�:DJHV�([HFXWLYH�6FKHGXOH�5DWHV�RI�3D\�IRU�
WKH�([HFXWLYH�6FKHGXOH��)RU�SULRU�\HDU�UDWHV��FOLFN�RQ�6DODULHV�DQG�:DJHV�VHOHFW�$QRWKHU�
<HDU�DW�WKH�WRS�RI�WKH�SDJH�([HFXWLYH�6FKHGXOH�5DWHV�RI�3D\�IRU�WKH�([HFXWLYH�6FKHGXOH��
5DWHV�DUH�HIIHFWLYH�-DQXDU\���RI�HDFK�FDOHQGDU�\HDU�XQOHVV�RWKHUZLVH�QRWHG��

E� $'',7,21$/ 7$6. 25'(5 &/$86(6�

�� 2&2V�PD\�LQFOXGH�DGGLWLRQDO�DJHQF\�RU�)$5�FODXVHV�WR�WDVN�RUGHUV�DV�DSSOLFDEOH�WR�WKH�
VSHFLILF�UHTXLUHPHQWV�

$UWLFOH�,�� $GGLWLRQDO�)$5 &RQWUDFW�&ODXVHV ,QFOXGHG LQ )XOO�7H[W

7KLV�FRQWUDFW�LQFRUSRUDWHV�WKH�IROORZLQJ�FODXVHV�LQ�IXOO�WH[W�

D� )('(5$/ $&48,6,7,21 5(*8/$7,21 �)$5� ��� &)5 &+$37(5 �� &/$86(6

�7KH�IROORZLQJ�FODXVH�DSSOLHV�WR�WKLV�FRQWUDFW�DQG�WDVN�RUGHUV�LVVXHG�XQGHU WKH�FRQWUDFW�ZKHQ�
WKH�FRQWUDFWRU�RU�D�VXEFRQWUDFWRU�DW�DQ\�WLHU�PD\�KDYH�IHGHUDO�FRQWUDFW�LQIRUPDWLRQ�UHVLGLQJ�LQ�RU�
WUDQVLWLQJ�WKURXJK�LWV�LQIRUPDWLRQ�V\VWHP��

�� )$5�&ODXVH������������%DVLF�6DIHJXDUGLQJ�RI�&RYHUHG�&RQWUDFWRU�,QIRUPDWLRQ�6\VWHPV�
�-XQH������

D� 'HILQLWLRQV��$V�XVHG�LQ�WKLV�FODXVH��

�&RYHUHG�FRQWUDFWRU�LQIRUPDWLRQ�V\VWHP��PHDQV�DQ�LQIRUPDWLRQ�V\VWHP�WKDW�LV�RZQHG�
RU�RSHUDWHG�E\�D�FRQWUDFWRU�WKDW�SURFHVVHV��VWRUHV��RU�WUDQVPLWV�)HGHUDO�FRQWUDFW�
LQIRUPDWLRQ�

�)HGHUDO�FRQWUDFW�LQIRUPDWLRQ��PHDQV�LQIRUPDWLRQ��QRW�LQWHQGHG�IRU�SXEOLF�UHOHDVH��
WKDW�LV�SURYLGHG�E\�RU�JHQHUDWHG�IRU�WKH�*RYHUQPHQW�XQGHU�D�FRQWUDFW�WR�GHYHORS�RU�
GHOLYHU�D�SURGXFW�RU�VHUYLFH�WR�WKH�*RYHUQPHQW��EXW�QRW�LQFOXGLQJ�LQIRUPDWLRQ�SURYLGHG�
E\�WKH�*RYHUQPHQW�WR�WKH�SXEOLF��VXFK�DV�RQ�SXEOLF�:HE�VLWHV��RU�VLPSOH�WUDQVDFWLRQDO�
LQIRUPDWLRQ��VXFK�DV�QHFHVVDU\�WR�SURFHVV�SD\PHQWV�
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�,QIRUPDWLRQ��PHDQV�DQ\�FRPPXQLFDWLRQ�RU�UHSUHVHQWDWLRQ�RI�NQRZOHGJH�VXFK�DV�
IDFWV��GDWD��RU�RSLQLRQV��LQ�DQ\�PHGLXP�RU�IRUP��LQFOXGLQJ�WH[WXDO��QXPHULFDO��JUDSKLF��
FDUWRJUDSKLF��QDUUDWLYH��RU�DXGLRYLVXDO��&RPPLWWHH�RQ�1DWLRQDO�6HFXULW\�6\VWHPV�
,QVWUXFWLRQ��&166,��������

�,QIRUPDWLRQ�V\VWHP��PHDQV�D�GLVFUHWH�VHW�RI�LQIRUPDWLRQ�UHVRXUFHV�RUJDQL]HG�IRU�WKH�
FROOHFWLRQ��SURFHVVLQJ��PDLQWHQDQFH��XVH��VKDULQJ��GLVVHPLQDWLRQ��RU�GLVSRVLWLRQ�RI�
LQIRUPDWLRQ�����8�6�&��������

�6DIHJXDUGLQJ��PHDQV�PHDVXUHV�RU�FRQWUROV�WKDW�DUH�SUHVFULEHG�WR�SURWHFW�
LQIRUPDWLRQ�V\VWHPV�

E� 6DIHJXDUGLQJ�UHTXLUHPHQWV�DQG�SURFHGXUHV�

�� 7KH�&RQWUDFWRU�VKDOO�DSSO\�WKH�IROORZLQJ�EDVLF�VDIHJXDUGLQJ�UHTXLUHPHQWV�DQG�
SURFHGXUHV�WR�SURWHFW�FRYHUHG�FRQWUDFWRU�LQIRUPDWLRQ�V\VWHPV��5HTXLUHPHQWV�DQG�
SURFHGXUHV�IRU�EDVLF�VDIHJXDUGLQJ�RI�FRYHUHG�FRQWUDFWRU�LQIRUPDWLRQ�V\VWHPV�VKDOO�
LQFOXGH��DW�D�PLQLPXP��WKH�IROORZLQJ�VHFXULW\�FRQWUROV�

L� /LPLW�LQIRUPDWLRQ�V\VWHP�DFFHVV�WR�DXWKRUL]HG�XVHUV��SURFHVVHV�DFWLQJ�RQ�EHKDOI�
RI�DXWKRUL]HG�XVHUV��RU�GHYLFHV��LQFOXGLQJ�RWKHU�LQIRUPDWLRQ�V\VWHPV��

LL� /LPLW�LQIRUPDWLRQ�V\VWHP�DFFHVV�WR�WKH�W\SHV�RI�WUDQVDFWLRQV�DQG�IXQFWLRQV�WKDW�
DXWKRUL]HG�XVHUV�DUH�SHUPLWWHG�WR�H[HFXWH�

LLL� 9HULI\�DQG�FRQWURO�OLPLW�FRQQHFWLRQV�WR�DQG�XVH�RI�H[WHUQDO�LQIRUPDWLRQ�V\VWHPV�

LY� &RQWURO�LQIRUPDWLRQ�SRVWHG�RU�SURFHVVHG�RQ�SXEOLFO\�DFFHVVLEOH�LQIRUPDWLRQ�
V\VWHPV�

Y� ,GHQWLI\�LQIRUPDWLRQ�V\VWHP�XVHUV��SURFHVVHV�DFWLQJ�RQ�EHKDOI�RI�XVHUV��RU�
GHYLFHV�

YL� $XWKHQWLFDWH��RU�YHULI\��WKH�LGHQWLWLHV�RI�WKRVH�XVHUV��SURFHVVHV��RU�GHYLFHV��DV�D�
SUHUHTXLVLWH�WR�DOORZLQJ�DFFHVV�WR�RUJDQL]DWLRQDO�LQIRUPDWLRQ�V\VWHPV�

YLL� 6DQLWL]H�RU�GHVWUR\�LQIRUPDWLRQ�V\VWHP�PHGLD�FRQWDLQLQJ�)HGHUDO�&RQWUDFW�
,QIRUPDWLRQ�EHIRUH�GLVSRVDO�RU�UHOHDVH�IRU�UHXVH�

YLLL� /LPLW�SK\VLFDO�DFFHVV�WR�RUJDQL]DWLRQDO�LQIRUPDWLRQ�V\VWHPV��HTXLSPHQW��DQG�WKH�
UHVSHFWLYH�RSHUDWLQJ�HQYLURQPHQWV�WR�DXWKRUL]HG�LQGLYLGXDOV�

L[� (VFRUW�YLVLWRUV�DQG�PRQLWRU�YLVLWRU�DFWLYLW\��PDLQWDLQ�DXGLW�ORJV�RI�SK\VLFDO�DFFHVV��
DQG�FRQWURO�DQG�PDQDJH�SK\VLFDO�DFFHVV�GHYLFHV�

[� 0RQLWRU��FRQWURO��DQG�SURWHFW�RUJDQL]DWLRQDO�FRPPXQLFDWLRQV��L�H���LQIRUPDWLRQ�
WUDQVPLWWHG�RU�UHFHLYHG�E\�RUJDQL]DWLRQDO�LQIRUPDWLRQ�V\VWHPV��DW�WKH�H[WHUQDO�
ERXQGDULHV�DQG�NH\�LQWHUQDO�ERXQGDULHV�RI�WKH�LQIRUPDWLRQ�V\VWHPV�

[L� ,PSOHPHQW�VXEQHWZRUNV�IRU�SXEOLFO\�DFFHVVLEOH�V\VWHP�FRPSRQHQWV�WKDW�DUH�
SK\VLFDOO\�RU�ORJLFDOO\�VHSDUDWHG�IURP�LQWHUQDO�QHWZRUNV�

[LL� ,GHQWLI\��UHSRUW��DQG�FRUUHFW�LQIRUPDWLRQ�DQG�LQIRUPDWLRQ�V\VWHP�IODZV�LQ�D�WLPHO\�
PDQQHU�

[LLL� 3URYLGH�SURWHFWLRQ�IURP�PDOLFLRXV�FRGH�DW�DSSURSULDWH�ORFDWLRQV�ZLWKLQ�
RUJDQL]DWLRQDO�LQIRUPDWLRQ�V\VWHPV�

[LY� 8SGDWH�PDOLFLRXV�FRGH�SURWHFWLRQ�PHFKDQLVPV�ZKHQ�QHZ�UHOHDVHV�DUH�DYDLODEOH�

[Y� 3HUIRUP�SHULRGLF�VFDQV�RI�WKH�LQIRUPDWLRQ�V\VWHP�DQG�UHDO�WLPH�VFDQV�RI�ILOHV�
IURP�H[WHUQDO VRXUFHV�DV�ILOHV�DUH�GRZQORDGHG��RSHQHG��RU�H[HFXWHG�
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�� 2WKHU�UHTXLUHPHQWV��7KLV�FODXVH�GRHV�QRW�UHOLHYH�WKH�&RQWUDFWRU�RI�DQ\�RWKHU�
VSHFLILF�VDIHJXDUGLQJ�UHTXLUHPHQWV�VSHFLILHG�E\�)HGHUDO�DJHQFLHV�DQG�
GHSDUWPHQWV�UHODWLQJ�WR�FRYHUHG�FRQWUDFWRU�LQIRUPDWLRQ�V\VWHPV�JHQHUDOO\�RU�RWKHU�
)HGHUDO�VDIHJXDUGLQJ�UHTXLUHPHQWV�IRU�FRQWUROOHG�XQFODVVLILHG�LQIRUPDWLRQ��&8,��DV�
HVWDEOLVKHG�E\�([HFXWLYH�2UGHU�������

F� 6XEFRQWUDFWV��7KH�&RQWUDFWRU�VKDOO�LQFOXGH�WKH�VXEVWDQFH�RI�WKLV�FODXVH��LQFOXGLQJ�WKLV�
SDUDJUDSK��F���LQ�VXEFRQWUDFWV�XQGHU�WKLV�FRQWUDFW��LQFOXGLQJ�VXEFRQWUDFWV�IRU�WKH�
DFTXLVLWLRQ�RI�FRPPHUFLDO�LWHPV��RWKHU�WKDQ�FRPPHUFLDOO\�DYDLODEOH�RII�WKH�VKHOI�
LWHPV���LQ�ZKLFK�WKH�VXEFRQWUDFWRU�PD\�KDYH�)HGHUDO�FRQWUDFW�LQIRUPDWLRQ�UHVLGLQJ�LQ�
RU�WUDQVLWLQJ�WKURXJK�LWV�LQIRUPDWLRQ�V\VWHP�

�7KH�IROORZLQJ�FODXVH�DSSOLHV�WR�WKH�FRQWUDFW��LI�WKH�RIIHURU�KDV�FKHFNHG��KDV��LQ�SDUDJUDSK��E��
RI�WKH�SURYLVLRQ�DW�����������,QIRUPDWLRQ�5HJDUGLQJ�5HVSRQVLELOLW\�0DWWHUV��

�� )$5�&ODXVH�����������8SGDWHV�RI�3XEOLFO\�$YDLODEOH�,QIRUPDWLRQ�5HJDUGLQJ�
5HVSRQVLELOLW\ 0DWWHUV��-XO\������

�D� 7KH�&RQWUDFWRU�VKDOO�XSGDWH�WKH�LQIRUPDWLRQ�LQ�WKH�)HGHUDO�$ZDUGHH 3HUIRUPDQFH�DQG�
,QWHJULW\�,QIRUPDWLRQ�6\VWHP��)$3,,6��RQ�D�VHPL�DQQXDO�EDVLV� WKURXJKRXW�WKH�OLIH�RI�
WKH�FRQWUDFW��E\�SRVWLQJ�WKH�UHTXLUHG�LQIRUPDWLRQ�LQ�WKH 6\VWHP�IRU�$ZDUG�
0DQDJHPHQW�GDWDEDVH �6$0��DW�KWWSV���ZZZ�DFTXLVLWLRQ�JRY�

�E� $V�UHTXLUHG�E\�VHFWLRQ������RI�WKH�6XSSOHPHQWDO�$SSURSULDWLRQV�$FW������ �3XE��/��
����������DOO�LQIRUPDWLRQ�SRVWHG�LQ�)$3,,6�RQ�RU�DIWHU�$SULO���������� H[FHSW�SDVW�
SHUIRUPDQFH�UHYLHZV��ZLOO�EH�SXEOLFO\�DYDLODEOH��)$3,,6�FRQVLVWV�RI WZR�VHJPHQWV��

��� 7KH�QRQ�SXEOLF�VHJPHQW��LQWR�ZKLFK�*RYHUQPHQW�RIILFLDOV�DQG�WKH�&RQWUDFWRU SRVW�
LQIRUPDWLRQ��ZKLFK�FDQ�RQO\�EH�YLHZHG�E\��

�L� *RYHUQPHQW�SHUVRQQHO�DQG�DXWKRUL]HG�XVHUV�SHUIRUPLQJ�EXVLQHVV�RQ EHKDOI�RI�
WKH�*RYHUQPHQW��RU

�LL� 7KH�&RQWUDFWRU��ZKHQ�YLHZLQJ�GDWD�RQ�LWVHOI��DQG

��� 7KH�SXEOLFO\�DYDLODEOH�VHJPHQW��WR�ZKLFK�DOO�GDWD�LQ�WKH�QRQ�SXEOLF�VHJPHQW�RI�
)$3,,6�LV�DXWRPDWLFDOO\�WUDQVIHUUHG�DIWHU�D�ZDLWLQJ�SHULRG RI����FDOHQGDU�GD\V��
H[FHSW�IRU��

�L� 3DVW�SHUIRUPDQFH�UHYLHZV�UHTXLUHG�E\�VXESDUW�������

�LL� ,QIRUPDWLRQ�WKDW�ZDV�HQWHUHG�SULRU�WR�$SULO�����������RU�

�LLL� ,QIRUPDWLRQ�WKDW�LV�ZLWKGUDZQ�GXULQJ�WKH����FDOHQGDU�GD\�ZDLWLQJ�SHULRG E\�WKH�
*RYHUQPHQW�RIILFLDO�ZKR�SRVWHG�LW�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK��F���� RI�WKLV�
FODXVH�

�F� 7KH�&RQWUDFWRU�ZLOO�UHFHLYH�QRWLILFDWLRQ�ZKHQ�WKH�*RYHUQPHQW�SRVWV�QHZ LQIRUPDWLRQ�
WR�WKH�&RQWUDFWRU
V�UHFRUG�

��� ,I�WKH�&RQWUDFWRU�DVVHUWV�LQ�ZULWLQJ�ZLWKLQ���FDOHQGDU�GD\V��WR�WKH�*RYHUQPHQW�
RIILFLDO�ZKR�SRVWHG�WKH�LQIRUPDWLRQ��WKDW�VRPH�RI�WKH LQIRUPDWLRQ�SRVWHG�WR�WKH�
QRQ�SXEOLF�VHJPHQW�RI�)$3,,6�LV�FRYHUHG�E\�D GLVFORVXUH�H[HPSWLRQ�XQGHU�WKH�
)UHHGRP�RI�,QIRUPDWLRQ�$FW��WKH�*RYHUQPHQW RIILFLDO�ZKR�SRVWHG�WKH�LQIRUPDWLRQ�
PXVW�ZLWKLQ���FDOHQGDU�GD\V�UHPRYH�WKH SRVWLQJ�IURP�)$3,,6�DQG�UHVROYH�WKH�
LVVXH�LQ�DFFRUGDQFH�ZLWK�DJHQF\�)UHHGRP RI�,QIRUPDWLRQ�SURFHGXUHV��SULRU�WR�
UHSRVWLQJ�WKH�UHOHDVDEOH�LQIRUPDWLRQ��7KH FRQWUDFWRU�PXVW�FLWH����������DQG�
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UHTXHVW�UHPRYDO�ZLWKLQ���FDOHQGDU�GD\V�RI�WKH SRVWLQJ�WR�)$3,,6�

��� 7KH�&RQWUDFWRU�ZLOO�DOVR�KDYH�DQ�RSSRUWXQLW\�WR�SRVW�FRPPHQWV�UHJDUGLQJ
LQIRUPDWLRQ�WKDW�KDV�EHHQ�SRVWHG�E\�WKH�*RYHUQPHQW��7KH�FRPPHQWV�ZLOO�EH
UHWDLQHG�DV�ORQJ�DV�WKH�DVVRFLDWHG�LQIRUPDWLRQ�LV�UHWDLQHG��L�H���IRU�D�WRWDO�SHULRG RI�
��\HDUV��&RQWUDFWRU�FRPPHQWV�ZLOO�UHPDLQ�D�SDUW�RI�WKH�UHFRUG�XQOHVV�WKH
&RQWUDFWRU�UHYLVHV�WKHP�

��� $V�UHTXLUHG�E\�VHFWLRQ������RI�3XE��/�����������DOO�LQIRUPDWLRQ�SRVWHG�LQ )$3,,6�
RQ�RU�DIWHU�$SULO�����������H[FHSW�SDVW�SHUIRUPDQFH�UHYLHZV��ZLOO�EH SXEOLFO\�
DYDLODEOH�

�G� 3XEOLF�UHTXHVWV�IRU�V\VWHP�LQIRUPDWLRQ�SRVWHG�SULRU�WR�$SULO�����������ZLOO�EH KDQGOHG�
XQGHU�)UHHGRP�RI�,QIRUPDWLRQ�$FW�SURFHGXUHV��LQFOXGLQJ��ZKHUH DSSURSULDWH��
SURFHGXUHV�SURPXOJDWHG�XQGHU�(�2��������

�(QG�RI�FODXVH�

�� )$5�&ODXVH������������2UGHU�/LPLWDWLRQV��2FWREHU������

�D� 0LQLPXP�2UGHU��:KHQ�WKH�*RYHUQPHQW�UHTXLUHV�VXSSOLHV�RU�VHUYLFHV�FRYHUHG E\�WKLV�
FRQWUDFW�LQ�DQ�DPRXQW�RI�OHVV�WKDQ�������WKH�*RYHUQPHQW�LV�QRW�REOLJDWHG WR�
SXUFKDVH��QRU�LV�WKH�&RQWUDFWRU�REOLJDWHG�WR�IXUQLVK��WKRVH�VXSSOLHV�RU�VHUYLFHV XQGHU�
WKH�FRQWUDFW

�E� 0D[LPXP�2UGHU��7KH�&RQWUDFWRU�LV�QRW�REOLJDWHG�WR�KRQRU��

��� $Q\�RUGHU�IRU�D�VLQJOH�LWHP�LQ�H[FHVV�RI������������

��� $Q\�RUGHU�IRU�D�FRPELQDWLRQ�RI�LWHPV�LQ�H[FHVV�RI�������������RU

��� $�VHULHV�RI�RUGHUV�IURP�WKH�VDPH�RUGHULQJ�RIILFH�ZLWKLQ����GD\V�WKDW�WRJHWKHU FDOO�
IRU�TXDQWLWLHV�H[FHHGLQJ�WKH�OLPLWDWLRQ�LQ�VXESDUDJUDSK�����RU�����DERYH�

�F� ,I�WKLV�LV�D�UHTXLUHPHQWV�FRQWUDFW��L�H���LQFOXGHV�WKH�5HTXLUHPHQWV�FODXVH�DW
VXEVHFWLRQ�����������RI�WKH�)HGHUDO�$FTXLVLWLRQ�5HJXODWLRQ��)$5����WKH *RYHUQPHQW�
LV�QRW�UHTXLUHG�WR�RUGHU�D�SDUW�RI�DQ\�RQH�UHTXLUHPHQW�IURP�WKH &RQWUDFWRU�LI�WKDW�
UHTXLUHPHQW�H[FHHGV�WKH�PD[LPXP�RUGHU�OLPLWDWLRQV�LQ SDUDJUDSK��E��DERYH�

�G� 1RWZLWKVWDQGLQJ�SDUDJUDSKV��E��DQG��F� DERYH��WKH�&RQWUDFWRU�VKDOO�KRQRU�DQ\ RUGHU�
H[FHHGLQJ�WKH�PD[LPXP�RUGHU�OLPLWDWLRQV�LQ�SDUDJUDSK��E���XQOHVV�WKDW RUGHU��RU�
RUGHUV��LV�UHWXUQHG�WR�WKH�RUGHULQJ�RIILFH�ZLWKLQ���GD\V�DIWHU�LVVXDQFH� ZLWK�ZULWWHQ�
QRWLFH�VWDWLQJ�WKH�&RQWUDFWRU
V�LQWHQW�QRW�WR VKLS�WKH�LWHP��RU�LWHPV� FDOOHG�IRU�DQG�WKH�
UHDVRQV��8SRQ�UHFHLYLQJ�WKLV�QRWLFH��WKH�*RYHUQPHQW�PD\ DFTXLUH�WKH�VXSSOLHV�RU�
VHUYLFHV�IURP�DQRWKHU�VRXUFH�

�(QG�RI�FODXVH�

E� '(3$570(17 2) +($/7+ $1' +80$1 6(59,&(6 $&48,6,7,21 5(*8/$7,21
�++6$5� ��� &+$37(5 �� &/$86(6�

�7KH�IROORZLQJ�FODXVH�LV�DSSOLFDEOH�WR�DQ\�WDVN�RUGHU�IXQGHG�LQ�ZKROH�RU�LQ�SDUW�ZLWK�3UHYHQWLRQ�
DQG�3XEOLF�+HDOWK�)XQG��33+)� )XQGV���7KLV�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��DZDUGLQJ�RU�
PRGLI\LQJ�RUGHUV�DJDLQVW�H[LVWLQJ�RU�QHZ�FRQWUDFWV�LVVXHG�XQGHU�)$5�6XESDUWV�����DQG������
WKDW�ZLOO�EH�IXQGHG�ZLWK�33+)�)XQGV��

++6$5 &ODXVH ����������� 3UHYHQWLRQ DQG 3XEOLF +HDOWK )XQG��5HSRUWLQJ 5HTXLUHPHQWV
�'HFHPEHU�������
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3$*(��� RI���

�D�3XUVXDQW�WR�3XEOLF�/DZ��WKLV�FRQWUDFW�UHTXLUHV�WKH�FRQWUDFWRU�WR�SURYLGH SURGXFWV�DQG�RU�
VHUYLFHV�WKDW�DUH�IXQGHG�IURP�WKH�3UHYHQWLRQ�DQG�3XEOLF�+HDOWK )XQG��33+)���3XEOLF�/DZ�
���������VHF��������6HFWLRQ�����D�����UHTXLUHV�HDFK FRQWUDFWRU�WR�UHSRUW�RQ�LWV�XVH�RI�
WKHVH�IXQGV�XQGHU�WKLV�FRQWUDFW��7KHVH�UHSRUWV ZLOO�EH�PDGH�DYDLODEOH�WR�WKH�SXEOLF�

�E�6HPL�DQQXDO�UHSRUWV�IURP�WKH�&RQWUDFWRU�IRU�DOO�ZRUN�IXQGHG��LQ�ZKROH�RU�LQ SDUW��E\�WKH�
33+)��DUH�GXH�QR�ODWHU�WKDQ����GD\V�IROORZLQJ�WKH�HQG�RI�HDFK�VL[� PRQWK�SHULRG��7KH�
VL[�PRQWK�UHSRUWLQJ�SHULRGV�DUH�-DQXDU\�WKURXJK�-XQH�DQG -XO\�WKURXJK�'HFHPEHU��7KH�
ILUVW�UHSRUW�LV�GXH�QR�ODWHU�WKDQ����GD\V�DIWHU�WKH�HQG RI�WKH�VL[�PRQWK�SHULRG�IROORZLQJ�
FRQWUDFW�DZDUG��6XEVHTXHQW�UHSRUWV�DUH�GXH�QR ODWHU�WKDQ����GD\V�DIWHU�WKH�HQG�RI�HDFK�
UHSRUWLQJ�SHULRG��,I�DSSOLFDEOH��WKH &RQWUDFWRU�VKDOO�VXEPLW�LWV�ILQDO�UHSRUW�IRU�WKH�UHPDLQGHU�
RI�WKH�FRQWUDFW�SHULRG�QR ODWHU�WKDQ����GD\V�DIWHU�WKH�HQG�RI�WKH�UHSRUWLQJ�SHULRG�LQ�ZKLFK�
WKH�FRQWUDFW HQGHG�

�F�7KH�&RQWUDFWRU�VKDOO�SURYLGH�WKH�IROORZLQJ�LQIRUPDWLRQ�LQ�DQ�HOHFWURQLF�DQG ����FRPSOLDQW�
IRUPDW�WR�WKH�&RQWUDFWLQJ�2IILFHU�

��� 7KH�*RYHUQPHQW�FRQWUDFW�DQG�RUGHU�QXPEHU��DV�DSSOLFDEOH�

��� 7KH�DPRXQW�RI�33+)�IXQGV�LQYRLFHG�E\�WKH�FRQWUDFWRU�IRU�WKH�UHSRUWLQJ�SHULRG
DQG�WKH�FXPXODWLYH�DPRXQW�LQYRLFHG�IRU�WKH�FRQWUDFW�RU�RUGHU�SHULRG�

��� $�OLVW�RI�DOO�VLJQLILFDQW�VHUYLFHV SHUIRUPHG�RU�VXSSOLHV�GHOLYHUHG��LQFOXGLQJ
FRQVWUXFWLRQ��IRU�ZKLFK�WKH�FRQWUDFWRU�LQYRLFHG�LQ�WKH�UHSRUWLQJ�SHULRG�

��� 3URJUDP�RU�SURMHFW�WLWOH��LI�DQ\�

��� 7KH�&RQWUDFWRU�VKDOO�UHSRUW�DQ\�VXEFRQWUDFW�IXQGHG�LQ�ZKROH�RU�LQ�SDUW�ZLWK
33+)�IXQGLQJ��WKDW�LV�YDOXHG�DW���������RU�PRUH��7KH�&RQWUDFWRU�VKDOO�DGYLVH�
WKH VXEFRQWUDFWRU�WKDW�WKH�LQIRUPDWLRQ�ZLOO�EH�PDGH�DYDLODEOH�WR�WKH�SXEOLF��7KH
&RQWUDFWRU�VKDOO�UHSRUW�

L� 1DPH�DQG�DGGUHVV�RI�WKH�VXEFRQWUDFWRU�

LL� $PRXQW�RI�WKH�VXEFRQWUDFW�DZDUG�

LLL� 'DWH�RI�WKH�VXEFRQWUDFW�DZDUG�

LY� $�GHVFULSWLRQ�RI�WKH�SURGXFWV�RU�VHUYLFHV��LQFOXGLQJ�FRQVWUXFWLRQ��EHLQJ
SURYLGHG�XQGHU�WKH�VXEFRQWUDFW�

�(QG RI FODXVH�

$UWLFOH�,���$GGLWLRQDO�&RQWUDFW�&ODXVHV�$SSOLFDEOH�WR�7DVN�2UGHUV�6HW�$VLGH�IRU�
+8%=RQH 6PDOO�%XVLQHVV�&RQFHUQV

7KLV�FRQWUDFW�LQFRUSRUDWHV�WKH�IROORZLQJ�FODXVHV�E\�UHIHUHQFH��ZLWK�WKH�VDPH�IRUFH�DQG�HIIHFW��
DV�LI�WKH\�ZHUH JLYHQ�LQ�IXOO�WH[W��8SRQ�UHTXHVW��WKH�3&2�ZLOO�PDNH�WKHLU�IXOO�WH[W�DYDLODEOH�

D� $'',7,21$/�)('(5$/�$&48,6,7,21�5(*8/$7,21��)$5������&)5�&+$37(5����
&/$86(6�± $33/,&$%/(�)25�7$6.�25'(56�6(7�$6,'(�)25�+8%=21(�6$0//�
%86,1(66�&21&(516

)$5
&/$86(

'$7( 7,7/(
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3$*(��� RI���

�������� 1RY����� 1RWLFH RI +8%=RQH 6HW�$VLGH RU�6ROH�6RXUFH�$ZDUG

$UWLFOH�,���$GGLWLRQDO�&RQWUDFW�&ODXVHV�$SSOLFDEOH�WR�7DVN�2UGHUV�6HW�$VLGH�IRU�
6HUYLFH�'LVDEOHG�9HWHUDQ�2ZQHG�6PDOO�%XVLQHVV��6'926%� &RQFHUQV

7KLV�FRQWUDFW�LQFRUSRUDWHV�WKH�IROORZLQJ�FODXVHV�E\�UHIHUHQFH��ZLWK�WKH�VDPH�IRUFH�DQG�HIIHFW��
DV�LI�WKH\�ZHUH JLYHQ�LQ�IXOO�WH[W��8SRQ�UHTXHVW��WKH�3&2�ZLOO�PDNH�WKHLU�IXOO�WH[W�DYDLODEOH�

D� $'',7,21$/�)('(5$/�$&48,6,7,21�5(*8/$7,21��)$5������&)5�&+$37(5����
&/$86(6�± $33/,&$%/( )25�7$6.�25'(56�6(7�$6,'(�)25�6'926%V

)$5
&/$86(

'$7( 7,7/(

��������� 1RY�����
1RWLFH RI 6HUYLFH�'LVDEOHG 9HWHUDQ�2ZQHG 6PDOO %XVLQHVV 6HW�
$VLGH

$UWLFOH�,���$GGLWLRQDO�&RQWUDFW�&ODXVHV�$SSOLFDEOH�WR�7DVN�2UGHUV�6HW�$VLGH�IRU�
6HFWLRQ���D��&RQFHUQV

7KLV�FRQWUDFW�LQFRUSRUDWHV�WKH�IROORZLQJ�FODXVHV�E\�UHIHUHQFH��ZLWK�WKH�VDPH�IRUFH�DQG�HIIHFW��
DV�LI�WKH\�ZHUH JLYHQ�LQ�IXOO�WH[W��8SRQ�UHTXHVW��WKH�3&2�ZLOO�PDNH�WKHLU�IXOO�WH[W�DYDLODEOH�

D� $'',7,21$/�)('(5$/�$&48,6,7,21�5(*8/$7,21��)$5������&)5�&+$37(5����
&/$86(6�± $33/,&$%/( )25�7$6.�25'(56�6(7�$6,'(�)25�6(&7,21���D��
&21&(516

)$5
&/$86(

'$7( 7,7/(

��������� -DQ����� 6SHFLDO ��D� &RQWUDFW &RQGLWLRQV

��������� -DQ����� 6SHFLDO ��D� 6XEFRQWUDFW &RQGLWLRQV

��������� -DQ����� 6HFWLRQ ��D� $ZDUG

��������� -DQ����� 1RWLILFDWLRQ RI &RPSHWLWLRQ /LPLWHG WR (OLJLEOH ��D� 3DUWLFLSDQWV
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3$*(��� RI���

3$57 ,,, ± /,67 2) '2&80(176� (;+,%,76 $1' 27+(5 $77$&+0(176

6(&7,21�-��/,67�2) $77$&+0(176

7KH IROORZLQJ GRFXPHQWV DUH DWWDFKHG DQG LQFRUSRUDWHG LQ WKLV FRQWUDFW�

�� $WWDFKPHQW -��� /DERU 5DWHV



&,2�63� 60$//%86,1(66 ± &2175$&7��&21)250('�
3$*(��� RI���

3$57 ,9 � 5(35(6(17$7,216 $1'�,16758&7,216

6(&7,21�.��5(35(6(17$7,216 $1' &(57,),&$7,216

7KH IROORZLQJ GRFXPHQWV DUH LQFRUSRUDWHG E\ UHIHUHQFH LQ WKLV FRQWUDFW�

�� $QQXDO�5HSUHVHQWDWLRQV�DQG�&HUWLILFDWLRQV�FRPSOHWHG DQG�ORFDWHG�DW WKH�6\VWHP�IRU�
$ZDUG�0DQDJHPHQW��6$0���KWWS��ZZZ�VDP�JRY�

�� ++6 5HSUHVHQWDWLRQV 	 &HUWLILFDWLRQV� VXEPLWWHG ZLWK WKH FRQWUDFWRU¶V SURSRVDO�



ϱϮ͘ϮϬϰͲϮϰ�ZĞƉƌĞƐĞŶƚĂƚŝŽŶ�ZĞŐĂƌĚŝŶŐ��ĞƌƚĂŝŶ�dĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĂŶĚ�sŝĚĞŽ�^ƵƌǀĞŝůůĂŶĐĞ�^ĞƌǀŝĐĞƐ�Žƌ�
�ƋƵŝƉŵĞŶƚ͘

�Ɛ�ƉƌĞƐĐƌŝďĞĚ�ŝŶ�ϰ͘ϮϭϬϱ;ĂͿ͕�ŝŶƐĞƌƚ�ƚŚĞ�ĨŽůůŽǁŝŶŐ�ƉƌŽǀŝƐŝŽŶ͗

ZĞƉƌĞƐĞŶƚĂƚŝŽŶ�ZĞŐĂƌĚŝŶŐ��ĞƌƚĂŝŶ�dĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĂŶĚ�sŝĚĞŽ�^ƵƌǀĞŝůůĂŶĐĞ�^ĞƌǀŝĐĞƐ�Žƌ��ƋƵŝƉŵĞŶƚ�
;�h'�ϮϬϮϬͿ

dŚĞ�KĨĨĞƌŽƌ�ƐŚĂůů�ŶŽƚ�ĐŽŵƉůĞƚĞ�ƚŚĞ�ƌĞƉƌĞƐĞŶƚĂƚŝŽŶ�Ăƚ�ƉĂƌĂŐƌĂƉŚ�;ĚͿ;ϭͿ�ŽĨ�ƚŚŝƐ�ƉƌŽǀŝƐŝŽŶ�ŝĨ�ƚŚĞ�KĨĨĞƌŽƌ�ŚĂƐ�
ƌĞƉƌĞƐĞŶƚĞĚ�ƚŚĂƚ�ŝƚ�͞ĚŽĞƐ�ŶŽƚ�ƉƌŽǀŝĚĞ�ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĞƋƵŝƉŵĞŶƚ�Žƌ�ƐĞƌǀŝĐĞƐ�ĂƐ�Ă�ƉĂƌƚ�ŽĨ�ŝƚƐ
ŽĨĨĞƌĞĚ�ƉƌŽĚƵĐƚƐ�Žƌ�ƐĞƌǀŝĐĞƐ�ƚŽ�ƚŚĞ�'ŽǀĞƌŶŵĞŶƚ�ŝŶ�ƚŚĞ�ƉĞƌĨŽƌŵĂŶĐĞ�ŽĨ�ĂŶǇ�ĐŽŶƚƌĂĐƚ͕�ƐƵďĐŽŶƚƌĂĐƚ͕�Žƌ�
ŽƚŚĞƌ�ĐŽŶƚƌĂĐƚƵĂů�ŝŶƐƚƌƵŵĞŶƚ͟�ŝŶ�ƚŚĞ�ƉƌŽǀŝƐŝŽŶ�Ăƚ�ϱϮ͘ϮϬϰͲϮϲ͕��ŽǀĞƌĞĚ�dĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ��ƋƵŝƉŵĞŶƚ�Žƌ�
^ĞƌǀŝĐĞƐͶZĞƉƌĞƐĞŶƚĂƚŝŽŶ͕�Žƌ�ŝŶ�ƉĂƌĂŐƌĂƉŚ�;ǀͿ�ŽĨ�ƚŚĞ�ƉƌŽǀŝƐŝŽŶ�Ăƚ�ϱϮ͘ϮϭϮͲϯ͕�KĨĨĞƌŽƌ�ZĞƉƌĞƐĞŶƚĂƚŝŽŶƐ�ĂŶĚ�
�ĞƌƚŝĨŝĐĂƚŝŽŶƐͲ�ŽŵŵĞƌĐŝĂů�/ƚĞŵƐ͘

;ĂͿ��ĞĨŝŶŝƚŝŽŶƐ͘ �Ɛ�ƵƐĞĚ�ŝŶ�ƚŚŝƐ�ƉƌŽǀŝƐŝŽŶͲ

�ĂĐŬŚĂƵů͕�ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĞƋƵŝƉŵĞŶƚ�Žƌ�ƐĞƌǀŝĐĞƐ͕�ĐƌŝƚŝĐĂů�ƚĞĐŚŶŽůŽŐǇ͕�ŝŶƚĞƌĐŽŶŶĞĐƚŝŽŶ�
ĂƌƌĂŶŐĞŵĞŶƚƐ͕�ƌĞĂƐŽŶĂďůĞ�ŝŶƋƵŝƌǇ͕�ƌŽĂŵŝŶŐ͕ ĂŶĚ�ƐƵďƐƚĂŶƚŝĂů�Žƌ�ĞƐƐĞŶƚŝĂů�ĐŽŵƉŽŶĞŶƚ ŚĂǀĞ�ƚŚĞ�ŵĞĂŶŝŶŐƐ�
ƉƌŽǀŝĚĞĚ�ŝŶ�ƚŚĞ�ĐůĂƵƐĞ�ϱϮ͘ϮϬϰͲϮϱ͕�WƌŽŚŝďŝƚŝŽŶ�ŽŶ��ŽŶƚƌĂĐƚŝŶŐ�ĨŽƌ��ĞƌƚĂŝŶ�dĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĂŶĚ�sŝĚĞŽ�
^ƵƌǀĞŝůůĂŶĐĞ�^ĞƌǀŝĐĞƐ�Žƌ��ƋƵŝƉŵĞŶƚ͘

;ďͿ�WƌŽŚŝďŝƚŝŽŶ͘ ;ϭͿ�^ĞĐƚŝŽŶ�ϴϴϵ;ĂͿ;ϭͿ;�Ϳ�ŽĨ�ƚŚĞ�:ŽŚŶ�^͘�DĐ�ĂŝŶ�EĂƚŝŽŶĂů��ĞĨĞŶƐĞ��ƵƚŚŽƌŝǌĂƚŝŽŶ��Đƚ�ĨŽƌ�
&ŝƐĐĂů�zĞĂƌ�ϮϬϭϵ�;WƵď͘�>͘�ϭϭϱͲϮϯϮͿ�ƉƌŽŚŝďŝƚƐ�ƚŚĞ�ŚĞĂĚ�ŽĨ�ĂŶ�ĞǆĞĐƵƚŝǀĞ�ĂŐĞŶĐǇ�ŽŶ�Žƌ�ĂĨƚĞƌ��ƵŐƵƐƚ�ϭϯ͕�ϮϬϭϵ͕�
ĨƌŽŵ�ƉƌŽĐƵƌŝŶŐ�Žƌ�ŽďƚĂŝŶŝŶŐ͕�Žƌ�ĞǆƚĞŶĚŝŶŐ�Žƌ�ƌĞŶĞǁŝŶŐ�Ă�ĐŽŶƚƌĂĐƚ�ƚŽ�ƉƌŽĐƵƌĞ�Žƌ�ŽďƚĂŝŶ͕�ĂŶǇ�ĞƋƵŝƉŵĞŶƚ͕�
ƐǇƐƚĞŵ͕�Žƌ�ƐĞƌǀŝĐĞ�ƚŚĂƚ�ƵƐĞƐ�ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĞƋƵŝƉŵĞŶƚ�Žƌ�ƐĞƌǀŝĐĞƐ�ĂƐ�Ă�ƐƵďƐƚĂŶƚŝĂů�Žƌ�
ĞƐƐĞŶƚŝĂů�ĐŽŵƉŽŶĞŶƚ�ŽĨ�ĂŶǇ�ƐǇƐƚĞŵ͕�Žƌ�ĂƐ�ĐƌŝƚŝĐĂů�ƚĞĐŚŶŽůŽŐǇ�ĂƐ ƉĂƌƚ�ŽĨ�ĂŶǇ�ƐǇƐƚĞŵ͘�EŽƚŚŝŶŐ�ŝŶ�ƚŚĞ�
ƉƌŽŚŝďŝƚŝŽŶ�ƐŚĂůů�ďĞ�ĐŽŶƐƚƌƵĞĚ�ƚŽͶ

;ŝͿ�WƌŽŚŝďŝƚ�ƚŚĞ�ŚĞĂĚ�ŽĨ�ĂŶ�ĞǆĞĐƵƚŝǀĞ�ĂŐĞŶĐǇ�ĨƌŽŵ�ƉƌŽĐƵƌŝŶŐ�ǁŝƚŚ�ĂŶ�ĞŶƚŝƚǇ�ƚŽ�ƉƌŽǀŝĚĞ�Ă�ƐĞƌǀŝĐĞ�ƚŚĂƚ�
ĐŽŶŶĞĐƚƐ�ƚŽ�ƚŚĞ�ĨĂĐŝůŝƚŝĞƐ�ŽĨ�Ă�ƚŚŝƌĚͲƉĂƌƚǇ͕�ƐƵĐŚ�ĂƐ�ďĂĐŬŚĂƵů͕�ƌŽĂŵŝŶŐ͕�Žƌ�ŝŶƚĞƌĐŽŶŶĞĐƚŝŽŶ�ĂƌƌĂŶŐĞŵĞŶƚƐ͖�
Žƌ

;ŝŝͿ��ŽǀĞƌ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĞƋƵŝƉŵĞŶƚ�ƚŚĂƚ�ĐĂŶŶŽƚ�ƌŽƵƚĞ�Žƌ�ƌĞĚŝƌĞĐƚ�ƵƐĞƌ�ĚĂƚĂ�ƚƌĂĨĨŝĐ�Žƌ�ĐĂŶŶŽƚ�
ƉĞƌŵŝƚ�ǀŝƐŝďŝůŝƚǇ�ŝŶƚŽ�ĂŶǇ�ƵƐĞƌ�ĚĂƚĂ�Žƌ�ƉĂĐŬĞƚƐ�ƚŚĂƚ�ƐƵĐŚ�ĞƋƵŝƉŵĞŶƚ�ƚƌĂŶƐŵŝƚƐ�Žƌ�ŽƚŚĞƌǁŝƐĞ�ŚĂŶĚůĞƐ͘

;ϮͿ�^ĞĐƚŝŽŶ�ϴϴϵ;ĂͿ;ϭͿ;�Ϳ�ŽĨ�ƚŚĞ�:ŽŚŶ�^͘�DĐ�ĂŝŶ�EĂƚŝŽŶĂů��ĞĨĞŶƐĞ��ƵƚŚŽƌŝǌĂƚŝŽŶ��Đƚ�ĨŽƌ�&ŝƐĐĂů�zĞĂƌ�ϮϬϭϵ�
;WƵď͘�>͘�ϭϭϱͲϮϯϮͿ�ƉƌŽŚŝďŝƚƐ�ƚŚĞ�ŚĞĂĚ�ŽĨ�ĂŶ�ĞǆĞĐƵƚŝǀĞ�ĂŐĞŶĐǇ�ŽŶ�Žƌ�ĂĨƚĞƌ��ƵŐƵƐƚ�ϭϯ͕�ϮϬϮϬ͕�ĨƌŽŵ�ĞŶƚĞƌŝŶŐ�
ŝŶƚŽ�Ă�ĐŽŶƚƌĂĐƚ�Žƌ�ĞǆƚĞŶĚŝŶŐ�Žƌ�ƌĞŶĞǁŝŶŐ�Ă�ĐŽŶƚƌĂĐƚ�ǁŝƚŚ�ĂŶ�ĞŶƚŝƚǇ�ƚŚĂƚ�ƵƐĞƐ�ĂŶǇ�ĞƋƵŝƉŵĞŶƚ͕�ƐǇƐƚĞŵ͕�Žƌ�
ƐĞƌǀŝĐĞ�ƚŚĂƚ�ƵƐĞƐ�ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĞƋƵŝƉŵĞŶƚ�Žƌ�ƐĞƌǀŝĐĞƐ�ĂƐ�Ă�ƐƵďƐƚĂŶƚŝĂů�Žƌ�ĞƐƐĞŶƚŝĂů�
ĐŽŵƉŽŶĞŶƚ�ŽĨ�ĂŶǇ�ƐǇƐƚĞŵ͕�Žƌ�ĂƐ�ĐƌŝƚŝĐĂů�ƚĞĐŚŶŽůŽŐǇ�ĂƐ�ƉĂƌƚ�ŽĨ�ĂŶǇ�ƐǇƐƚĞŵ͘�dŚŝƐ�ƉƌŽŚŝďŝƚŝŽŶ�ĂƉƉůŝĞƐ�ƚŽ�ƚŚĞ�
ƵƐĞ�ŽĨ�ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĞƋƵŝƉŵĞŶƚ�Žƌ�ƐĞƌǀŝĐĞƐ͕�ƌĞŐĂƌĚůĞƐƐ�ŽĨ�ǁŚĞƚŚĞƌ�ƚŚĂƚ�ƵƐĞ�ŝƐ�ŝŶ�
ƉĞƌĨŽƌŵĂŶĐĞ�ŽĨ�ǁŽƌŬ�ƵŶĚĞƌ�Ă�&ĞĚĞƌĂů�ĐŽŶƚƌĂĐƚ͘�EŽƚŚŝŶŐ�ŝŶ�ƚŚĞ�ƉƌŽŚŝďŝƚŝŽŶ�ƐŚĂůů�ďĞ�ĐŽŶƐƚƌƵĞĚ�ƚŽͶ



;ŝͿ�WƌŽŚŝďŝƚ�ƚŚĞ�ŚĞĂĚ�ŽĨ�ĂŶ�ĞǆĞĐƵƚŝǀĞ�ĂŐĞŶĐǇ�ĨƌŽŵ�ƉƌŽĐƵƌŝŶŐ�ǁŝƚŚ�ĂŶ�ĞŶƚŝƚǇ�ƚŽ�ƉƌŽǀŝĚĞ�Ă�ƐĞƌǀŝĐĞ�ƚŚĂƚ�
ĐŽŶŶĞĐƚƐ�ƚŽ�ƚŚĞ�ĨĂĐŝůŝƚŝĞƐ�ŽĨ�Ă�ƚŚŝƌĚͲƉĂƌƚǇ͕�ƐƵĐŚ�ĂƐ�ďĂĐŬŚĂƵů͕�ƌŽĂŵŝŶŐ͕�Žƌ�ŝŶƚĞƌĐŽŶŶĞĐƚŝŽŶ�ĂƌƌĂŶŐĞŵĞŶƚƐ͖�
Žƌ

;ŝŝͿ��ŽǀĞƌ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĞƋƵŝƉŵĞŶƚ�ƚŚĂƚ�ĐĂŶŶŽƚ�ƌŽƵƚĞ�Žƌ�ƌĞĚŝƌĞĐƚ�ƵƐĞƌ�ĚĂƚĂ�ƚƌĂĨĨŝĐ�Žƌ�ĐĂŶŶŽƚ�
ƉĞƌŵŝƚ�ǀŝƐŝďŝůŝƚǇ�ŝŶƚŽ�ĂŶǇ�ƵƐĞƌ�ĚĂƚĂ�Žƌ�ƉĂĐŬĞƚƐ�ƚŚĂƚ�ƐƵĐŚ�ĞƋƵŝƉŵĞŶƚ�ƚƌĂŶƐŵŝƚƐ�Žƌ�ŽƚŚĞƌǁŝƐĞ�ŚĂŶĚůĞƐ͘

;ĐͿ�WƌŽĐĞĚƵƌĞƐ͘ dŚĞ�KĨĨĞƌŽƌ�ƐŚĂůů�ƌĞǀŝĞǁ�ƚŚĞ�ůŝƐƚ�ŽĨ�ĞǆĐůƵĚĞĚ�ƉĂƌƚŝĞƐ�ŝŶ�ƚŚĞ�^ǇƐƚĞŵ�ĨŽƌ��ǁĂƌĚ�
DĂŶĂŐĞŵĞŶƚ�;^�DͿ�;ŚƚƚƉƐ͗ͬͬǁǁǁ͘ƐĂŵ͘ŐŽǀͿ�ĨŽƌ�ĞŶƚŝƚŝĞƐ�ĞǆĐůƵĚĞĚ�ĨƌŽŵ�ƌĞĐĞŝǀŝŶŐ�ĨĞĚĞƌĂů�ĂǁĂƌĚƐ�ĨŽƌ�
͞ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĞƋƵŝƉŵĞŶƚ�Žƌ�ƐĞƌǀŝĐĞƐ͘͟

;ĚͿ�ZĞƉƌĞƐĞŶƚĂƚŝŽŶƐ͘ dŚĞ�KĨĨĞƌŽƌ�ƌĞƉƌĞƐĞŶƚƐ�ƚŚĂƚͶ

;ϭͿ�/ƚ�΀ര΁�ǁŝůů͕�΀ര΁�ǁŝůů�ŶŽƚ�ƉƌŽǀŝĚĞ�ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĞƋƵŝƉŵĞŶƚ�Žƌ�ƐĞƌǀŝĐĞƐ�ƚŽ�ƚŚĞ�'ŽǀĞƌŶŵĞŶƚ�
ŝŶ�ƚŚĞ�ƉĞƌĨŽƌŵĂŶĐĞ�ŽĨ�ĂŶǇ�ĐŽŶƚƌĂĐƚ͕�ƐƵďĐŽŶƚƌĂĐƚ�Žƌ�ŽƚŚĞƌ�ĐŽŶƚƌĂĐƚƵĂů�ŝŶƐƚƌƵŵĞŶƚ�ƌĞƐƵůƚŝŶŐ�ĨƌŽŵ�ƚŚŝƐ�
ƐŽůŝĐŝƚĂƚŝŽŶ͘�dŚĞ�KĨĨĞƌŽƌ�ƐŚĂůů�ƉƌŽǀŝĚĞ�ƚŚĞ�ĂĚĚŝƚŝŽŶĂů�ĚŝƐĐůŽƐƵƌĞ�ŝŶĨŽƌŵĂƚŝŽŶ�ƌĞƋƵŝƌĞĚ�Ăƚ�ƉĂƌĂŐƌĂƉŚ�;ĞͿ;ϭͿ�
ŽĨ�ƚŚŝƐ�ƐĞĐƚŝŽŶ�ŝĨ�ƚŚĞ�KĨĨĞƌŽƌ�ƌĞƐƉŽŶĚƐ�͞ǁŝůů͟�ŝŶ�ƉĂƌĂŐƌĂƉŚ�;ĚͿ;ϭͿ�ŽĨ�ƚŚŝƐ�ƐĞĐƚŝŽŶ͖�ĂŶĚ

;ϮͿ��ĨƚĞƌ�ĐŽŶĚƵĐƚŝŶŐ�Ă�ƌĞĂƐŽŶĂďůĞ�ŝŶƋƵŝƌǇ͕�ĨŽƌ�ƉƵƌƉŽƐĞƐ�ŽĨ�ƚŚŝƐ�ƌĞƉƌĞƐĞŶƚĂƚŝŽŶ͕�ƚŚĞ�KĨĨĞƌŽƌ�ƌĞƉƌĞƐĞŶƚƐ�
ƚŚĂƚͶ

/ƚ�΀ര΁�ĚŽĞƐ͕�΀ര΁�ĚŽĞƐ�ŶŽƚ�ƵƐĞ�ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĞƋƵŝƉŵĞŶƚ�Žƌ�ƐĞƌǀŝĐĞƐ͕�Žƌ�ƵƐĞ�ĂŶǇ�ĞƋƵŝƉŵĞŶƚ͕�
ƐǇƐƚĞŵ͕�Žƌ�ƐĞƌǀŝĐĞ�ƚŚĂƚ�ƵƐĞƐ�ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĞƋƵŝƉŵĞŶƚ�Žƌ�ƐĞƌǀŝĐĞƐ͘�dŚĞ�KĨĨĞƌŽƌ�ƐŚĂůů�
ƉƌŽǀŝĚĞ�ƚŚĞ�ĂĚĚŝƚŝŽŶĂů�ĚŝƐĐůŽƐƵƌĞ�ŝŶĨŽƌŵĂƚŝŽŶ�ƌĞƋƵŝƌĞĚ�Ăƚ�ƉĂƌĂŐƌĂƉŚ�;ĞͿ;ϮͿ�ŽĨ�ƚŚŝƐ�ƐĞĐƚŝŽŶ�ŝĨ�ƚŚĞ�KĨĨĞƌŽƌ�
ƌĞƐƉŽŶĚƐ�͞ĚŽĞƐ͟�ŝŶ�ƉĂƌĂŐƌĂƉŚ�;ĚͿ;ϮͿ�ŽĨ�ƚŚŝƐ�ƐĞĐƚŝŽŶ͘

;ĞͿ��ŝƐĐůŽƐƵƌĞƐ͘ ;ϭͿ��ŝƐĐůŽƐƵƌĞ�ĨŽƌ�ƚŚĞ�ƌĞƉƌĞƐĞŶƚĂƚŝŽŶ�ŝŶ�ƉĂƌĂŐƌĂƉŚ�;ĚͿ;ϭͿ�ŽĨ�ƚŚŝƐ�ƉƌŽǀŝƐŝŽŶ͘�/Ĩ�ƚŚĞ�KĨĨĞƌŽƌ�
ŚĂƐ�ƌĞƐƉŽŶĚĞĚ�͞ǁŝůů͟�ŝŶ�ƚŚĞ�ƌĞƉƌĞƐĞŶƚĂƚŝŽŶ�ŝŶ�ƉĂƌĂŐƌĂƉŚ�;ĚͿ;ϭͿ�ŽĨ�ƚŚŝƐ�ƉƌŽǀŝƐŝŽŶ͕�ƚŚĞ�KĨĨĞƌŽƌ�ƐŚĂůů�ƉƌŽǀŝĚĞ�
ƚŚĞ�ĨŽůůŽǁŝŶŐ�ŝŶĨŽƌŵĂƚŝŽŶ�ĂƐ�ƉĂƌƚ�ŽĨ�ƚŚĞ�ŽĨĨĞƌ͗

;ŝͿ�&Žƌ�ĐŽǀĞƌĞĚ�ĞƋƵŝƉŵĞŶƚͶ

;�Ϳ�dŚĞ�ĞŶƚŝƚǇ�ƚŚĂƚ�ƉƌŽĚƵĐĞĚ�ƚŚĞ�ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĞƋƵŝƉŵĞŶƚ�;ŝŶĐůƵĚĞ�ĞŶƚŝƚǇ�ŶĂŵĞ͕�ƵŶŝƋƵĞ�
ĞŶƚŝƚǇ�ŝĚĞŶƚŝĨŝĞƌ͕���'��ĐŽĚĞ͕�ĂŶĚ�ǁŚĞƚŚĞƌ�ƚŚĞ�ĞŶƚŝƚǇ�ǁĂƐ�ƚŚĞ�ŽƌŝŐŝŶĂů�ĞƋƵŝƉŵĞŶƚ�ŵĂŶƵĨĂĐƚƵƌĞƌ�;K�DͿ�Žƌ�
Ă�ĚŝƐƚƌŝďƵƚŽƌ͕�ŝĨ�ŬŶŽǁŶͿ͖

;�Ϳ���ĚĞƐĐƌŝƉƚŝŽŶ�ŽĨ�Ăůů�ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĞƋƵŝƉŵĞŶƚ�ŽĨĨĞƌĞĚ�;ŝŶĐůƵĚĞ�ďƌĂŶĚ͖�ŵŽĚĞů�ŶƵŵďĞƌ͕�
ƐƵĐŚ�ĂƐ�K�D�ŶƵŵďĞƌ͕�ŵĂŶƵĨĂĐƚƵƌĞƌ�ƉĂƌƚ�ŶƵŵďĞƌ͕�Žƌ�ǁŚŽůĞƐĂůĞƌ�ŶƵŵďĞƌ͖�ĂŶĚ�ŝƚĞŵ�ĚĞƐĐƌŝƉƚŝŽŶ͕�ĂƐ�
ĂƉƉůŝĐĂďůĞͿ͖�ĂŶĚ

;�Ϳ��ǆƉůĂŶĂƚŝŽŶ�ŽĨ�ƚŚĞ�ƉƌŽƉŽƐĞĚ�ƵƐĞ�ŽĨ�ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĞƋƵŝƉŵĞŶƚ�ĂŶĚ�ĂŶǇ�ĨĂĐƚŽƌƐ�ƌĞůĞǀĂŶƚ�
ƚŽ�ĚĞƚĞƌŵŝŶŝŶŐ�ŝĨ�ƐƵĐŚ�ƵƐĞ�ǁŽƵůĚ�ďĞ�ƉĞƌŵŝƐƐŝďůĞ�ƵŶĚĞƌ�ƚŚĞ�ƉƌŽŚŝďŝƚŝŽŶ�ŝŶ�ƉĂƌĂŐƌĂƉŚ�;ďͿ;ϭͿ�ŽĨ�ƚŚŝƐ�
ƉƌŽǀŝƐŝŽŶ͘

;ŝŝͿ�&Žƌ�ĐŽǀĞƌĞĚ�ƐĞƌǀŝĐĞƐͶ

;�Ϳ�/Ĩ�ƚŚĞ�ƐĞƌǀŝĐĞ�ŝƐ�ƌĞůĂƚĞĚ�ƚŽ�ŝƚĞŵ�ŵĂŝŶƚĞŶĂŶĐĞ͗���ĚĞƐĐƌŝƉƚŝŽŶ�ŽĨ�Ăůů�ĐŽǀĞƌĞĚ�^ƚĂƌƚ�WƌŝŶƚĞĚ�WĂŐĞ�
ϰϮϲϳϵƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ƐĞƌǀŝĐĞƐ�ŽĨĨĞƌĞĚ�;ŝŶĐůƵĚĞ�ŽŶ�ƚŚĞ�ŝƚĞŵ�ďĞŝŶŐ�ŵĂŝŶƚĂŝŶĞĚ͗��ƌĂŶĚ͖�ŵŽĚĞů�
ŶƵŵďĞƌ͕�ƐƵĐŚ�ĂƐ�K�D�ŶƵŵďĞƌ͕�ŵĂŶƵĨĂĐƚƵƌĞƌ�ƉĂƌƚ�ŶƵŵďĞƌ͕�Žƌ�ǁŚŽůĞƐĂůĞƌ�ŶƵŵďĞƌ͖�ĂŶĚ�ŝƚĞŵ�ĚĞƐĐƌŝƉƚŝŽŶ͕�
ĂƐ�ĂƉƉůŝĐĂďůĞͿ͖�Žƌ



;�Ϳ�/Ĩ�ŶŽƚ�ĂƐƐŽĐŝĂƚĞĚ�ǁŝƚŚ�ŵĂŝŶƚĞŶĂŶĐĞ͕�ƚŚĞ�WƌŽĚƵĐƚ�^ĞƌǀŝĐĞ��ŽĚĞ�;W^�Ϳ�ŽĨ�ƚŚĞ�ƐĞƌǀŝĐĞ�ďĞŝŶŐ�ƉƌŽǀŝĚĞĚ͖�
ĂŶĚ�ĞǆƉůĂŶĂƚŝŽŶ�ŽĨ�ƚŚĞ�ƉƌŽƉŽƐĞĚ�ƵƐĞ�ŽĨ�ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ƐĞƌǀŝĐĞƐ�ĂŶĚ�ĂŶǇ�ĨĂĐƚŽƌƐ�ƌĞůĞǀĂŶƚ�
ƚŽ�ĚĞƚĞƌŵŝŶŝŶŐ�ŝĨ�ƐƵĐŚ�ƵƐĞ�ǁŽƵůĚ�ďĞ�ƉĞƌŵŝƐƐŝďůĞ�ƵŶĚĞƌ�ƚŚĞ�ƉƌŽŚŝďŝƚŝŽŶ�ŝŶ�ƉĂƌĂŐƌĂƉŚ�;ďͿ;ϭͿ�ŽĨ�ƚŚŝƐ�
ƉƌŽǀŝƐŝŽŶ͘

;ϮͿ��ŝƐĐůŽƐƵƌĞ�ĨŽƌ�ƚŚĞ�ƌĞƉƌĞƐĞŶƚĂƚŝŽŶ�ŝŶ�ƉĂƌĂŐƌĂƉŚ�;ĚͿ;ϮͿ�ŽĨ�ƚŚŝƐ�ƉƌŽǀŝƐŝŽŶ͘�/Ĩ�ƚŚĞ�KĨĨĞƌŽƌ�ŚĂƐ�ƌĞƐƉŽŶĚĞĚ�
͞ĚŽĞƐ͟�ŝŶ�ƚŚĞ�ƌĞƉƌĞƐĞŶƚĂƚŝŽŶ�ŝŶ�ƉĂƌĂŐƌĂƉŚ�;ĚͿ;ϮͿ�ŽĨ�ƚŚŝƐ�ƉƌŽǀŝƐŝŽŶ͕�ƚŚĞ�KĨĨĞƌŽƌ�ƐŚĂůů�ƉƌŽǀŝĚĞ�ƚŚĞ�ĨŽůůŽǁŝŶŐ�
ŝŶĨŽƌŵĂƚŝŽŶ�ĂƐ�ƉĂƌƚ�ŽĨ�ƚŚĞ�ŽĨĨĞƌ͗

;ŝͿ�&Žƌ�ĐŽǀĞƌĞĚ�ĞƋƵŝƉŵĞŶƚͶ

;�Ϳ�dŚĞ�ĞŶƚŝƚǇ�ƚŚĂƚ�ƉƌŽĚƵĐĞĚ�ƚŚĞ�ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĞƋƵŝƉŵĞŶƚ�;ŝŶĐůƵĚĞ�ĞŶƚŝƚǇ�ŶĂŵĞ͕�ƵŶŝƋƵĞ�
ĞŶƚŝƚǇ�ŝĚĞŶƚŝĨŝĞƌ͕���'��ĐŽĚĞ͕�ĂŶĚ�ǁŚĞƚŚĞƌ�ƚŚĞ�ĞŶƚŝƚǇ�ǁĂƐ�ƚŚĞ�K�D�Žƌ�Ă�ĚŝƐƚƌŝďƵƚŽƌ͕�ŝĨ�ŬŶŽǁŶͿ͖

;�Ϳ���ĚĞƐĐƌŝƉƚŝŽŶ�ŽĨ�Ăůů�ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĞƋƵŝƉŵĞŶƚ�ŽĨĨĞƌĞĚ�;ŝŶĐůƵĚĞ�ďƌĂŶĚ͖�ŵŽĚĞů�ŶƵŵďĞƌ͕�
ƐƵĐŚ�ĂƐ�K�D�ŶƵŵďĞƌ͕�ŵĂŶƵĨĂĐƚƵƌĞƌ�ƉĂƌƚ�ŶƵŵďĞƌ͕�Žƌ�ǁŚŽůĞƐĂůĞƌ�ŶƵŵďĞƌ͖�ĂŶĚ�ŝƚĞŵ�ĚĞƐĐƌŝƉƚŝŽŶ͕�ĂƐ�
ĂƉƉůŝĐĂďůĞͿ͖�ĂŶĚ

;�Ϳ��ǆƉůĂŶĂƚŝŽŶ�ŽĨ�ƚŚĞ�ƉƌŽƉŽƐĞĚ�ƵƐĞ�ŽĨ�ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĞƋƵŝƉŵĞŶƚ�ĂŶĚ�ĂŶǇ�ĨĂĐƚŽƌƐ�ƌĞůĞǀĂŶƚ�
ƚŽ�ĚĞƚĞƌŵŝŶŝŶŐ�ŝĨ�ƐƵĐŚ�ƵƐĞ�ǁŽƵůĚ�ďĞ�ƉĞƌŵŝƐƐŝďůĞ�ƵŶĚĞƌ�ƚŚĞ�ƉƌŽŚŝďŝƚŝŽŶ�ŝŶ�ƉĂƌĂŐƌĂƉŚ�;ďͿ;ϮͿ�ŽĨ�ƚŚŝƐ�
ƉƌŽǀŝƐŝŽŶ͘

;ŝŝͿ�&Žƌ�ĐŽǀĞƌĞĚ�ƐĞƌǀŝĐĞƐͶ

;�Ϳ�/Ĩ�ƚŚĞ�ƐĞƌǀŝĐĞ�ŝƐ�ƌĞůĂƚĞĚ�ƚŽ�ŝƚĞŵ�ŵĂŝŶƚĞŶĂŶĐĞ͗���ĚĞƐĐƌŝƉƚŝŽŶ�ŽĨ�Ăůů�ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�
ƐĞƌǀŝĐĞƐ�ŽĨĨĞƌĞĚ�;ŝŶĐůƵĚĞ�ŽŶ�ƚŚĞ�ŝƚĞŵ�ďĞŝŶŐ�ŵĂŝŶƚĂŝŶĞĚ͗��ƌĂŶĚ͖�ŵŽĚĞů�ŶƵŵďĞƌ͕�ƐƵĐŚ�ĂƐ�K�D�ŶƵŵďĞƌ͕�
ŵĂŶƵĨĂĐƚƵƌĞƌ�ƉĂƌƚ�ŶƵŵďĞƌ͕�Žƌ�ǁŚŽůĞƐĂůĞƌ�ŶƵŵďĞƌ͖�ĂŶĚ�ŝƚĞŵ�ĚĞƐĐƌŝƉƚŝŽŶ͕�ĂƐ�ĂƉƉůŝĐĂďůĞͿ͖�Žƌ

;�Ϳ�/Ĩ�ŶŽƚ�ĂƐƐŽĐŝĂƚĞĚ�ǁŝƚŚ�ŵĂŝŶƚĞŶĂŶĐĞ͕�ƚŚĞ�W^��ŽĨ�ƚŚĞ�ƐĞƌǀŝĐĞ�ďĞŝŶŐ�ƉƌŽǀŝĚĞĚ͖�ĂŶĚ�ĞǆƉůĂŶĂƚŝŽŶ�ŽĨ�ƚŚĞ�
ƉƌŽƉŽƐĞĚ�ƵƐĞ�ŽĨ�ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ƐĞƌǀŝĐĞƐ�ĂŶĚ�ĂŶǇ�ĨĂĐƚŽƌƐ�ƌĞůĞǀĂŶƚ�ƚŽ�ĚĞƚĞƌŵŝŶŝŶŐ�ŝĨ�ƐƵĐŚ�
ƵƐĞ�ǁŽƵůĚ�ďĞ�ƉĞƌŵŝƐƐŝďůĞ�ƵŶĚĞƌ�ƚŚĞ�ƉƌŽŚŝďŝƚŝŽŶ�ŝŶ�ƉĂƌĂŐƌĂƉŚ�;ďͿ;ϮͿ�ŽĨ�ƚŚŝƐ�ƉƌŽǀŝƐŝŽŶ͘

;�ŶĚ�ŽĨ�ƉƌŽǀŝƐŝŽŶͿ



ͷʹǤʹͲͶǦʹͷ���������������������������������������������������������������������
����������������������������������Ǥ

�����������������ͶǤʹͳͲͷȋ�Ȍǡ����������������������������ǣ

�������������������������
�	����������������������������������������������������������������
����������ȋ��
�ʹͲʹͲȌ

ȋ�Ȍ �����������Ǥ���������������� ������Ȅ

�ĂĐŬŚĂƵů�ŵĞĂŶƐ�ŝŶƚĞƌŵĞĚŝĂƚĞ�ůŝŶŬƐ�ďĞƚǁĞĞŶ�ƚŚĞ�ĐŽƌĞ�ŶĞƚǁŽƌŬ͕�Žƌ�ďĂĐŬďŽŶĞ�ŶĞƚǁŽƌŬ͕�ĂŶĚ�ƚŚĞ�
ƐŵĂůů�ƐƵďŶĞƚǁŽƌŬƐ�Ăƚ�ƚŚĞ�ĞĚŐĞ�ŽĨ�ƚŚĞ�ŶĞƚǁŽƌŬ�;Ğ͘Ő͕͘�ĐŽŶŶĞĐƚŝŶŐ�ĐĞůů�ƉŚŽŶĞƐͬƚŽǁĞƌƐ�ƚŽ�ƚŚĞ�ĐŽƌĞ�
ƚĞůĞƉŚŽŶĞ�ŶĞƚǁŽƌŬͿ͘��ĂĐŬŚĂƵů�ĐĂŶ�ďĞ�ǁŝƌĞůĞƐƐ�;Ğ͘Ő͕͘�ŵŝĐƌŽǁĂǀĞͿ�Žƌ�ǁŝƌĞĚ�;Ğ͘Ő͕͘�ĨŝďĞƌ�ŽƉƚŝĐ͕�
ĐŽĂǆŝĂů�ĐĂďůĞ͕��ƚŚĞƌŶĞƚͿ͘

����������������������������������������ǯ�������������������Ǥ

������������������������������������������������������Ȃ

ȋͳȌ ����������������������������������������������������������������������������
������������ȋ�������������������������������������� ��������ȌǢ

ȋʹȌ 	�������������������������������ǡ�������������
��������������������ǡ�������������������
���������������������������������������ǡ�������������������������������������ǡ������������������������
��������������������������������������������������������������������������ǡ�������������������
��������������������������ǡ�����������������������������ȋ���������������������������������������
��������ȌǢ

ȋ͵Ȍ �����������������������������������������������������������������������������������������
���������Ǣ ��

ȋͶȌ ���������������������������������������������������������������������������������������
������������������������������� �������ǡ�������������������������������������������������������������������
�������� �� ��� 	������ ������ �� �������������ǡ ���������� �������� �� �� �� ������ ����� �� �����������
��ǡ��������������������������ǡ������������������������������������ �������Ǥ

�������������������������Ȃ

ȋͳȌ �����������������������������������������������������������������������������������������������
��� ������������� ������� �� ���� ����������� ����� ���������� � �� ������� � �� ����� ʹʹǡ ���� �� 	�������
�����������Ǣ

ȋʹȌ ����������������������������������������������������������������������Ǥ�ͳ���������͹͹Ͷ����
���������������������������������������������������������������������������������ͳͷǡ���������	�������
�����������ǡ���� ����������Ǧ

ȋ�Ȍ ��������������������������������ǡ����������������������������������������������������ǡ�
���������������������������������������������ǡ�������������������������ǡ����������������������Ǣ��



ȋ��Ȍ 	���������������������������������������������������������� ���������Ǣ

ȋ͵Ȍ ��������� �������� ��� �������� ������� ���������ǡ ����� ��� ����������ǡ ���������ǡ�
��������ǡ��������������������������������ͺͳͲ����������ͳͲǡ���������	�������������������ȋ������������
����������������������������������� ����������ȌǢ

ȋͶȌ ������������������ǡ����������ǡ������������� ����������������ͳͳͲ����������ͳͲǡ��������	�������
������������ȋ��������������������������������������������������������������ȌǢ

ȋͷȌ �����������������������������������������͵͵ͳ����������͹ǡ���������	������������������ǡ������ͳʹͳ�
���������ͻ�������������ǡ���������͹͵����������Ͷʹ�������������Ǣ ��

ȋ͸Ȍ �������� ��� ������������ ������������ ���������� �������� �� ������� ͳ͹ͷͺ �� ��� �������
����������������������ʹͲͳͺ�ȋͷͲ��Ǥ�Ǥ�Ǥ Ͷͺͳ͹ȌǤ

/ŶƚĞƌĐŽŶŶĞĐƚŝŽŶ�ĂƌƌĂŶŐĞŵĞŶƚƐ�ŵĞĂŶƐ�ĂƌƌĂŶŐĞŵĞŶƚƐ�ŐŽǀĞƌŶŝŶŐ�ƚŚĞ�ƉŚǇƐŝĐĂů�ĐŽŶŶĞĐƚŝŽŶ�ŽĨ�ƚǁŽ�Žƌ�
ŵŽƌĞ�ŶĞƚǁŽƌŬƐ�ƚŽ�ĂůůŽǁ�ƚŚĞ�ƵƐĞ�ŽĨ�ĂŶŽƚŚĞƌΖƐ�ŶĞƚǁŽƌŬ�ƚŽ�ŚĂŶĚ�ŽĨĨ�ƚƌĂĨĨŝĐ�ǁŚĞƌĞ�ŝƚ�ŝƐ�ƵůƚŝŵĂƚĞůǇ�ĚĞůŝǀĞƌĞĚ�
;Ğ͘Ő͕͘�ĐŽŶŶĞĐƚŝŽŶ�ŽĨ�Ă�ĐƵƐƚŽŵĞƌ�ŽĨ�ƚĞůĞƉŚŽŶĞ�ƉƌŽǀŝĚĞƌ���ƚŽ�Ă�ĐƵƐƚŽŵĞƌ�ŽĨ�ƚĞůĞƉŚŽŶĞ�ĐŽŵƉĂŶǇ��Ϳ�Žƌ�
ƐŚĂƌŝŶŐ�ĚĂƚĂ�ĂŶĚ�ŽƚŚĞƌ�ŝŶĨŽƌŵĂƚŝŽŶ�ƌĞƐŽƵƌĐĞƐ͘

ZĞĂƐŽŶĂďůĞ�ŝŶƋƵŝƌǇ�ŵĞĂŶƐ�ĂŶ�ŝŶƋƵŝƌǇ�ĚĞƐŝŐŶĞĚ�ƚŽ�ƵŶĐŽǀĞƌ�ĂŶǇ�ŝŶĨŽƌŵĂƚŝŽŶ�ŝŶ�ƚŚĞ�ĞŶƚŝƚǇΖƐ�
ƉŽƐƐĞƐƐŝŽŶ�ĂďŽƵƚ�ƚŚĞ�ŝĚĞŶƚŝƚǇ�ŽĨ�ƚŚĞ�ƉƌŽĚƵĐĞƌ�Žƌ�ƉƌŽǀŝĚĞƌ�ŽĨ�ĐŽǀĞƌĞĚ�ƚĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ĞƋƵŝƉŵĞŶƚ�Žƌ�
ƐĞƌǀŝĐĞƐ�ƵƐĞĚ�ďǇ�ƚŚĞ�ĞŶƚŝƚǇ�ƚŚĂƚ�ĞǆĐůƵĚĞƐ�ƚŚĞ�ŶĞĞĚ�ƚŽ�ŝŶĐůƵĚĞ�ĂŶ�ŝŶƚĞƌŶĂů�Žƌ�ƚŚŝƌĚͲƉĂƌƚǇ�ĂƵĚŝƚ͘

ZŽĂŵŝŶŐ�ŵĞĂŶƐ�ĐĞůůƵůĂƌ�ĐŽŵŵƵŶŝĐĂƚŝŽŶƐ�ƐĞƌǀŝĐĞƐ�;Ğ͘Ő͕͘�ǀŽŝĐĞ͕�ǀŝĚĞŽ͕�ĚĂƚĂͿ�ƌĞĐĞŝǀĞĚ�ĨƌŽŵ�Ă�
ǀŝƐŝƚĞĚ�ŶĞƚǁŽƌŬ�ǁŚĞŶ�ƵŶĂďůĞ�ƚŽ�ĐŽŶŶĞĐƚ�ƚŽ�ƚŚĞ�ĨĂĐŝůŝƚŝĞƐ�ŽĨ�ƚŚĞ�ŚŽŵĞ�ŶĞƚǁŽƌŬ�ĞŝƚŚĞƌ�ďĞĐĂƵƐĞ�ƐŝŐŶĂů�
ĐŽǀĞƌĂŐĞ�ŝƐ�ƚŽŽ�ǁĞĂŬ�Žƌ�ďĞĐĂƵƐĞ�ƚƌĂĨĨŝĐ�ŝƐ�ƚŽŽ�ŚŝŐŚ͘

��������������������������������������������������������������������������������������������
�����������������������������������ǡ�������ǡ�����������Ǥ

ȋ�Ȍ �����������Ǥ�ȋͳȌ���������ͺͺͻȋ�ȌȋͳȌȋ�Ȍ��������
�����Ǥ�������������������������������������������
����	�����������ʹͲͳͻ�ȋ���Ǥ��Ǥ�ͳͳͷǦʹ͵ʹȌ��������������������������������������������������������������ͳ͵ǡ�
ʹͲͳͻǡ����������������������������ǡ���������������������������������������������������������ǡ�����
���������ǡ�������ǡ����������������������������������������������������������������������������
������������������������������������������������ǡ������������������������������������������������Ǥ�����
�����������������������������������������������
�����������������������ǡ�������ǡ����������������������
������������������������������������������������������������������������������������������������
������ǡ �� �� �������� ���������� �� ���� �� ��� ������ǡ ������ �� ��������� �� ��������� ȋ�Ȍ �� ���� �������
����������������������������������������������������������������������������������������������������
	���ͶǤʹͳͲͶǤ

ȋʹȌ���������ͺͺͻȋ�ȌȋͳȌȋ�Ȍ��������
�����Ǥ�����������������������������������������������	����� �����
ʹͲͳͻ�ȋ���Ǥ��Ǥ�ͳͳͷǦʹ͵ʹȌ��������������������������������������������������������������ͳ͵ǡ�ʹͲʹͲǡ������
������������������������ǡ������������������������������������ǡ���������������������������������������ǡ�
������ǡ�������������������������������������������������������������������������������������������
��������� ��������� �� ��� ������ǡ �� �� �������� ���������� �� ���� �� ��� ������ǡ ������ �� ��������� ���
����������ȋ�Ȍ�����������������������������������������������������������������������������������
���������������������������������	���ͶǤʹͳͲͶǤ��������������������������������������� �������



����������������������������������������ǡ����������������������������������������������������������
��������	���������������Ǥ

ȋ�Ȍ ����������Ǥ����������������������������������������������� ���������Ȅ

ȋͳȌ ����������������������������������������������������Ǧ�����ǡ�����������������ǡ��������ǡ���
����������������������������Ǣ ��

ȋʹȌ ��������������������������������������������������������������������������������������
����������������������������������������������������������������������������������� �������Ǥ

ȋ�Ȍ ��������� �����������Ǥ

ȋͳȌ �����������������������������������������������������������������������������������������������
��������������������������������������������������ǡ������������������������������������������������ǡ�
���������������������������ǡ����������������������������������������������������������������������������
����������������ǡ����������������������������������������������������������ȋ�ȌȋʹȌ�����������������������
�������������������ǡ��������������������������������������������������������������������������������
�����������Ǣ������������ ����������������������������ǡ������������������������������������������
��������ǣȀȀ������Ǥ���Ǥ���Ǥ�	��������������������������������ǡ������������������������������������
������������������������������������������������������������������������������������ȋ�Ȍ������������������
��������ǡ�����������������������������������������ǡ��������������������������������������������������������
�����������������������������������������������ǣȀȀ������Ǥ���Ǥ���Ǥ

ȋʹȌ ����������������������������������������������������������������������������ȋ�ȌȋͳȌ��� ����
������

ȋ�Ȍ ����������������������������������������������������������������������������ǣ��������������
������Ǣ�����������������ȋ�Ȍǡ��������������Ǣ��������������Ǣ�����������������������������������ȋ��������ȌǢ�
������������������������
�����������������ȋ��
�Ȍ������ȋ��������ȌǢ������Ǣ��������������ȋ���������
��������� ������������ ������ǡ ������������ ���� ������ǡ �� ���������� ������ȌǢ ���� �����������Ǣ�
���������������������������������������������������������������������������� �����������Ǥ

ȋ��Ȍ �������ͳͲ����������������������������������������������������������ȋ�ȌȋʹȌȋ�Ȍ���������
������ǣ�������������������������������������������������������������������������������������Ǥ����
��������ǡ ��� ���������� ����� �������� ��� ������� �� ��������� �� ������� ��� �� ���������� �� ��������
����������������������������������������ǡ���������������������������������������������������������
��������������������������������������������������������������������������� ��������Ǥ

ȋ�Ȍ ������������Ǥ���������������������������������������������������������ǡ�����������WKLV SDUDJUDSK
�H��DQG�H[FOXGLQJ�SDUDJUDSK��E����ǡ������������������������������������������������������ǡ�����������
����������������������������������������������������Ǥ

ȋ�������������Ȍ


