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2. Delegate authority to the Director, or his designee, to prepare, sign, and execute 
future sole source amendments to the IBHIS or System Agreement described in 
Recommendation 1 to increase the Contract Sum; add, delete, modify or replace 
Other Professional Services/Change Notices and Service Level Requirements; 
and/or reflect federal, State, and County regulatory and/or policy changes provided 
that: 1) the increase does not exceed 10 percent of the last Board approved 
contract sum; and 2) sufficient funds are available. The sole source amendments 
will be subject to prior review and approval as to form by County Counsel and 
County Chief Information Officer (CCIO), if applicable, with written notice to the 
Board and the Chief Executive Officer (CEO). 

 
PURPOSE/JUSTIFICATION OF RECOMMENDED ACTIONS  
 
IBHIS is a fully integrated, web-enabled software system that supports multiple 
simultaneous users and securely interfaces with several County information systems and 
other healthcare organizations. IBHIS provides clinical, administrative, financial, and 
secure data sharing functionality to support the State of California Department of Health 
Care Services Medi-Cal and Federal Medicare programs.  
 
Board approval of the Recommendation 1 will allow DMH to increase Pool dollars by 
$5.8 million from $19,056,378 to $24,856,378 for County-requested Other Professional 
Services/Change Notices for post-implementation System operations work.  This funding 
will allow DMH to maintain ongoing System operations, and implement limited essential 
System modifications.   
 
Board approval of Recommendation 2 will allow DMH to amend the agreement to add, 
delete, modify, or replace Other Professional Services/Change Notices and Service Level 
Requirements; reflect federal, State, and County regulatory and/or policy changes; and/or 
increase the contract sum not to exceed 10 percent of the Board adopted contract sum.  
 
Key reasons to increase Operational Cost are as follows:   
 
 Maintain Ongoing System Operations (estimated $4.8 million) 

 
Continue the Hosting, Maintenance, and Support Services for Meaningful Use (MU) 
certified software modules purchased after the initial implementation of the System: 
 

 CareConnect:  Enables IBHIS to securely exchange Continuity of Care Documents 
(CCD) with external MU certified Electronic Health Record (EHR) systems. 

 OrderConnect:  Provides e-Prescribing and lab Order Entry. 

 Diagnosis Service:  Provides licensing for International Classification of Diseases 
Tenth Revision (ICD-10 codes). 
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 Web Services:  Supports electronic data exchange between IBHIS and DMH 
Contract Providers. 

 InterSystems Caché Enterprise Licenses: Maintains 500 concurrent IBHIS 
Database User licenses recently added due to organic growth.  
 

 Implement System Modifications to Meet Current Needs (estimated $1 million) 
 

DMH conducts ongoing evaluations of its policies and workflows to identify areas for 
improvements. As part of that process, DMH considers IBHIS improvements that may 
require customizations as defined in the Agreement. Examples of identified 
improvements include: 
 
Interoperability 

 RevConnect: Implement Netsmart’s clearinghouse services to improve insurance 
eligibility checks for any DMH client who uses Medicare and/or other healthcare 
insurance.  This solution directly integrates with IBHIS allowing both mass batch 
eligibility checks, as well as single real time eligibility. 

 Integration Platform as a Service (iPaaS via Azure): Continue to transform how 

DMH electronically exchanges information with its Contract Providers. DMH will 

transition from its current use of web services technologies to specific Health Level 

Seven International (HL7) Fast Healthcare Interoperability Resources (FHIR) web 

service technologies between the Netsmart solution and the new Microsoft Azure 

middleware.  

 CareQuality Interoperability Framework: Implement the nationwide platform 
neutral framework for connecting health data networks to promote trusted 
exchange of clinical information. Netsmart is an approved implementer of the 
CareQuality Interoperability Framework, enabled through the CareConnect 
module in IBHIS.  

Risk Management 

 Active Directory (AD) Integration: Identify, authenticate, and authorize individuals 

to have access to IBHIS by associating user rights and restrictions with established 

County Information Technology (IT) policies. 

 Azure Multi-Factor Authentication (MFA): Implement computer access control in 
which users will be able to access IBHIS only after successfully presenting at least 
two separate pieces of evidence to an authentication mechanism. 
 

These modifications will further improve DMH's ability to realize additional revenue, 
enhance care coordination with non-government agencies, and reduce risk.   
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Lastly, the DMH and Netsmart have agreed to update the review process for Level I, Level 
II, and Level III Priority issues described in Exhibit D – Service Level Requirements. The 
following additional activities have been agreed upon: produce monthly reports showing 
issues, meet on a regular basis to review possible credits owed to the County, and refine 
the mechanism for identifying System Component Deficiencies that were not timely 
resolved by the Contractor. This action will enable DMH to more readily receive potential 
Service Credits if owed to the County. 
 
Implementation of Strategic Plan Goals 
 
The recommended actions are consistent with County Strategic Plan Goal 3, “Realize 
Tomorrow’s Government Today.” 
 

 Strategy III.2 – Embrace Digital Government for the Benefit of our Internal 
Customers and Communities: Implement technological business solutions to 
enable County departments to meet their core mission, transform how we share 
information, and protect the privacy rights of individuals. 

 Sole source amendment Number Five is also consistent with CCIO IT Strategic 
Goals and DMH IT Initiatives. 
 

FISCAL IMPACT/FINANCING  
 
This Board action increases the total Contract Sum by $5.8 million for Pool Dollars, with 
a revised total Contract Sum of $114,516,793.  The increase of $5.8 million is fully funded 
by 2011 Realignment revenue.  Funding for this increase is included in DMH’s FY 2020-21 
Recommended budget.  
 
Funding for future fiscal years will be included in DMH’s annual budget request process. 
 
There is no net County cost impact associated with the recommended actions. 
 
FACTS AND PROVISIONS/LEGAL REQUIREMENTS 
 
On October 18, 2011, your Board approved Agreement Number 77676 with Netsmart to 
provide DMH with an IBHIS, as well as ongoing Maintenance and Support Services, 
Hosting Services, application management, and other related services for an 11-year 
term and a total Contract Sum of $93,316,793.  IBHIS provides clinical, administrative, 
financial, and data sharing functionality to support the State of California Department of 
Health Care Services Medi-Cal and Federal Medicare programs.  
 
On September 23, 2013, your Board approved Amendment Number One to revise 
standard County language regarding Contractor’s Obligations as a Business Associate 
under the Health Insurance Portability and Accountability Act (HIPAA). 
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On December 17, 2013, your Board approved Amendment Number Two to add an 
additional $6 million in Pool Dollars for Other Professional Services/Change Notices in 
support of requirements introduced by the Affordable Care Act (ACA) and the Heath 
Information Technology for Economic and Clinical Health Act (HITECH), and to address 
requirements unique to the complexity and scale of the County; increase the Contract 
Sum by $6 million, from $93,316,793 to $99,316,793; exclude certain Deliverables from 
the holdback provision; redistribute $1,856,750 into a new Deliverable (Pilot 1 Production 
Use), originally tied to Final System Acceptance; modify Maintenance and Support 
Services and Hosting Services provisions to reflect that such services shall commence 
upon Production Use of the System; and add/update certain other County-required 
provisions of the Agreement.  
 
On April 7, 2015, your Board approved Amendment Number Three to add an additional 
$4,400,000 in Pool Dollars for Other Professional Services/Change Notices; and to 
increase the Contract Sum by $4,400,000, from $99,316,793 to $103,716,793 to provide 
necessary software changes and additional technical and go-live support resources for 
DMH’s implementation and roll-out of IBHIS for Directly-Operated clinics and Contract 
Providers. 
 
On December 11, 2015, Final System Acceptance was achieved contingent upon 
Netsmart’s completion of the following:  a) assistance with and resolution of Levels I and 
II Priority Deficiencies during County’s transition of one rollout of Contract Providers to 
IBHIS; b) support for County during one monthly claim submission and remittance for a 
new Contract Provider; and c) support for County during the transition of 50 Contract 
Providers to IBHIS.  As a result, County released the remaining Holdback Amount of 
$500,000.   
 
On December 15, 2017, your Board approved Amendment Number Four to add an 
additional $5,000,000 in Pool Dollars for Other Professional Services/Change Notices; 
and to increase the Contract Sum by $5,000,000, from $103,716,793 to $108,716,793 
to provide necessary software changes and additional technical and go-live support 
resources for DMH’s implementation and roll-out of IBHIS for Directly-Operated clinics 
and Contract Providers. 
 
This Sole source amendment adds updated exhibits, and new Board policy language, 
and Board-mandated provisons, including Workers Compensation and Employers’ 
Liability, Assignment and Delegation/Mergers or Acquisitions, Compliance with Fair 
Chance Employment Practices, County Policy of Equity, and Default Method of Payment: 
Direct Deposit or Electronic Funds Transfer.   
The Sole source amendment has been reviewed and approved as to form by County 
Counsel.  
 
The CIO has reviewed this Board Letter and recommends approval. The CIO further 
determined that a CIO Analysis is not required for the recommended action. 
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Except as expressly provided in the Sole source amendment, all other provisions and 
conditions of the Agreement will remain the same and in full force and effect.  

Under the Board Policy, No. 5.100 (Sole Source Contracts) adopted on March 31, 2020, 
this amendment qualifies as a Sole Source action.  Due to timing of this policy, DMH did 
not submit the six month advance notification as required under the policy. This contract 
action is necessary as the pool dollars provide Additional Professional Services that are 
required due to regulatory program changes that must be made in a timely fashion to 
ensure County reimbursement.  In addition, due to COVID 19 budget issues, it took longer 
than anticipated to secure and confirm the funding amount. The contract was 
competitively procured and is currently in year seven of an eleven-year term. 

The required Sole Source Checklist (Attachment II), approved by the CEO, is also 
attached.  

IMPACT ON CURRENT SERVICES 

Board approval of the recommended Sole source amendment will enable the continuation 
of the maintenance and support of CareConnect and electronic care coordination 
communication and interoperability activities with other healthcare information systems 
(e.g., County Providers’ EHRs, OrderConnect, Probation Electronic Medical Records 
System (PEMRS), E-Prescribing Substance Control (EPSC), Los Angeles Network for 
Enhanced Services (LANES), eConsult, etc.), while meeting MU certification 
requirements and supporting federal and state mandates standards for health information 
exchange under the HITECH Act. Approval of the recommended Sole source amendment 
will also allow DMH to improve workflow processes to support the growing number of 
Contract Providers.  

Respectfully submitted, Reviewed by: 

Jonathan E. Sherin, M.D., Ph.D.  William S. Kehoe 
Director   Chief Information Officer 

JES:MA:KVS:VS:rlr 

Attachments 

c: Executive Office, Board of Supervisors 
Chief Executive Office 
County Counsel 
Chairperson, Mental Health Commission 
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7KLV�$PHQGPHQW�1XPEHU�)LYH��³$PHQGPHQW�1XPEHU�)LYH´�� LV�HQWHUHG�LQWR�E\�DQG�EHWZHHQ�WKH�
&RXQW\� RI� /RV�$QJHOHV� �KHUHDIWHU� ³&RXQW\´�� DQG�1HWVPDUW� 7HFKQRORJLHV�� ,QF��� D�'HODZDUH� FRUSRUDWLRQ�
�KHUHDIWHU�³&RQWUDFWRU´���DQG�DPHQGV�WKDW�FHUWDLQ�&RXQW\�$JUHHPHQW�1XPEHU��������GDWHG�2FWREHU�����
������DQG�FDSWLRQHG�³$JUHHPHQW�%\�DQG�%HWZHHQ�&RXQW\�RI�/RV�$QJHOHV�DQG�1HWVPDUW�7HFKQRORJLHV��
,QF���IRU�DQ�,QWHJUDWHG�%HKDYLRUDO�+HDOWK�,QIRUPDWLRQ�6\VWHP��,%+,6���LQFOXGLQJ�$PHQGPHQWV 2QH WKURXJK�
IRXU��DQG�&KDQJH�1RWLFH�1XPEHUV�2QH�WKURXJK�(LJKW\�1LQH �KHUHDIWHU�FROOHFWLYHO\�³$JUHHPHQW´��

:+(5($6��&RXQW\�DQG�&RQWUDFWRU�HQWHUHG�LQWR�WKH�$JUHHPHQW DV�RI�2FWREHU ���� IRU�WKH�
GHYHORSPHQW��LPSOHPHQWDWLRQ��PDLQWHQDQFH�DQG�VXSSRUW��DQG�KRVWLQJ�RI�WKH�,%+,6��

:+(5($6��RQ�6HSWHPEHU�����������&RXQW\�DQG�&RQWUDFWRU�HQWHUHG� LQWR�$PHQGPHQW�1XPEHU�
2QH� IRU� WKH�SXUSRVH�RI� LPSOHPHQWLQJ� IHGHUDOO\�PDQGDWHG�FKDQJHV� WR�([KLELW�0�� �%XVLQHVV�$VVRFLDWH�
$JUHHPHQW��&RQWUDFWRU¶V�2EOLJDWLRQV�DV�D�³%XVLQHVV�$VVRFLDWH´�8QGHU�WKH�+HDOWK�,QVXUDQFH�3RUWDELOLW\�
DQG�$FFRXQWDELOLW\�$FW�RI����� DQG�+HDOWK�,QIRUPDWLRQ�7HFKQRORJ\�IRU�(FRQRPLF�DQG�&OLQLFDO�+HDOWK�$FW��
HIIHFWLYH� DV� RI� )HEUXDU\� ���� ������ WR� LQFRUSRUDWH� WKH� LQFUHDVHG� SULYDF\� DQG� VHFXULW\� UHTXLUHPHQWV�
DSSOLFDEOH�WR�EXVLQHVV�DVVRFLDWHV�

:+(5($6��RQ�'HFHPEHU�����������&RXQW\�DQG�&RQWUDFWRU�HQWHUHG� LQWR $PHQGPHQW�1XPEHU�
7ZR�IRU�WKH�SXUSRVH�RI�DGGLQJ �����������LQ�3RRO�'ROODUV�IRU�2WKHU�3URIHVVLRQDO�6HUYLFHV�&KDQJH�1RWLFHV�
LQFUHDVLQJ WKH� &RQWUDFW� 6XP� E\� ������������ IURP� ������������ WR� ������������� H[FOXGLQJ FHUWDLQ�
'HOLYHUDEOHV� IURP� WKH� KROGEDFN� SURYLVLRQ�� UHGLVWULEXWLQJ ����������� LQWR� D� QHZ� 'HOLYHUDEOH� �3LORW� ��
3URGXFWLRQ�8VH���RULJLQDOO\�WLHG�WR�)LQDO�6\VWHP�$FFHSWDQFH��)6$���PRGLI\LQJ 0DLQWHQDQFH�DQG�6XSSRUW�
6HUYLFHV�DQG�+RVWLQJ�6HUYLFHV�SURYLVLRQV�WR�UHIOHFW�WKDW�VXFK�VHUYLFHV�VKDOO�FRPPHQFH�XSRQ�3URGXFWLRQ�
8VH�RI�WKH�6\VWHP��DQG�DGGLQJ�XSGDWLQJ FHUWDLQ�RWKHU�&RXQW\�UHTXLUHG�SURYLVLRQV�RI�WKH�$JUHHPHQW�

:+(5($6��RQ�$SULO����������&RXQW\�DQG�&RQWUDFWRU�HQWHUHG�LQWR $PHQGPHQW�1XPEHU�7KUHH�IRU�
WKH�SXUSRVH RI�DGGLQJ �����������LQ�3RRO�'ROODUV�IRU�2WKHU�3URIHVVLRQDO�6HUYLFHV�&KDQJH�1RWLFHV��DQG�
LQFUHDVLQJ WKH�&RQWUDFW�6XP�E\�������������IURP�������������WR�������������� WR�VXSSRUW�WKH�'0+�LQ�
LWV�LPSOHPHQWDWLRQ�RI�WKH�,%+,6�

:+(5($6�� RQ� 'HFHPEHU� ��� ������ 1HWVPDUW� //&� PDGH� DQG� H[HFXWHG� D� 1HWVPDUW� $IILOLDWH�
*XDUDQW\�DV�D�JXDUDQWRU�RQ�EHKDOI�RI�1HWVPDUW�DV�LW�UHODWHV WR�WKH�SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�SXUVXDQW�
WR� WKH� $JUHHPHQW� DQG� DQ\� $PHQGPHQWV� WKHUHWR�� 7KLV� 1HWVPDUW� $IILOLDWH� *XDUDQW\� EHFDPH HIIHFWLYH�
1RYHPEHU���������

:+(5($6��RQ�'HFHPEHU�����������&RXQW\�DQG�&RQWUDFWRU�HQWHUHG�LQWR�$PHQGPHQW�1XPEHU�)RXU�
IRU� WKH�SXUSRVH�RI�DGGLQJ������������ LQ�3RRO�'ROODUV�IRU�2WKHU�3URIHVVLRQDO�6HUYLFHV�&KDQJH�1RWLFHV��
DQG�WR�LQFUHDVH�WKH�&RQWUDFW�6XP�E\�������������IURP��������������WR��������������WR�SURYLGH�QHHGHG�
IRU�SRVW�LPSOHPHQWDWLRQ�6\VWHP�RSHUDWLRQV�ZRUN DQG�WR�XSGDWH�DQG�DGG�WR�WKH�$JUHHPHQW�FHUWDLQ�RWKHU�
%RDUG�UHTXLUHG�SURYLVLRQV�

:+(5($6��&RXQW\�DQG�&RQWUDFWRU�LQWHQG �L��WR LQFUHDVH�WKH�&RQWUDFW�6XP�E\����������� LQ�3RRO�
'ROODUV� IRU� D� WRWDO� RI� ������������ IRU� 2WKHU� 3URIHVVLRQDO� 6HUYLFHV�&KDQJH� 1RWLFHV� QHHGHG� IRU� SRVW�
LPSOHPHQWDWLRQ�6\VWHP�RSHUDWLRQV�ZRUN���LL��WR�DPHQG�([KLELW�'��6HUYLFH�/HYHO�5HTXLUHPHQWV���DQG��LLL��WR�
XSGDWH�DQG�DGG�WR�WKH�$JUHHPHQW�FHUWDLQ�RWKHU�%RDUG�UHTXLUHG�SURYLVLRQV�

12:�� 7+(5()25(�� LQ� FRQVLGHUDWLRQ� RI� WKH� IRUHJRLQJ� DQG� SXUVXDQW� WR� 3DUDJUDSK� �� �&KDQJH�
2UGHUV� DQG� $PHQGPHQWV�� RI� WKH� $JUHHPHQW�� &RQWUDFWRU� DQG� &RXQW\� KHUHE\� DJUHH� WR� DPHQG� WKH�
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$JUHHPHQW�DV�IROORZV�

�� &216758&7,21

��� &DSLWDOL]HG�WHUPV�XVHG�LQ�WKLV�$PHQGPHQW�1XPEHU�)LYH�ZLWKRXW�IXUWKHU�GHILQLWLRQ�VKDOO�EH�
WKH�PHDQLQJ�DVFULEHG�WR�WKHP�LQ�WKH�$JUHHPHQW�

��� $V� XVHG� LQ� WKLV�$PHQGPHQW�1XPEHU )LYH��ZRUGV� DQG�SKUDVHV� VXFK� DV� µLQFOXGLQJ�´� ³IRU�
H[DPSOH�´�³H�J��´�DQG�³VXFK�DV�´�DUH�LQWHQGHG�WR�EH�GHVFULSWLYH�DQG�QRW�OLPLWHG�
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7KH�$JUHHPHQW LV�DPHQGHG�DV�IROORZV�
��� 'HILQLWLRQV�� � 3DUDJUDSK� ���� �'HILQLWLRQV�� LV� KHUHE\� DPHQGHG� E\� DGGLQJ� WKH� IROORZLQJ�

GHILQLWLRQV�WKHUHWR�LQ�WKH�DSSURSULDWH�DOSKDEHWLFDO�RUGHU�

����� ³$PHQGPHQW�1XPEHU�)LYH´�PHDQV�WKDW�FHUWDLQ�$PHQGPHQW�1XPEHU�)LYH WR�&RXQW\�
$JUHHPHQW�1XPEHU��������GDWHG�DV�RI�WKH�GDWH�RI�DSSURYDO�E\�&RXQW\¶V�%RDUG�RI�
6XSHUYLVRUV��E\�DQG�EHWZHHQ�&RXQW\�DQG�&RQWUDFWRU�´

����� ³$PHQGPHQW�1XPEHU�)LYH (IIHFWLYH�'DWH´�PHDQV� WKH�GDWH�RQ�ZKLFK�$PHQGPHQW�
1XPEHU�)LYH EHFRPHV�HIIHFWLYH�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV�´

��� 3DUDJUDSK� ���� �&RXQW\¶V� 3URMHFW� 'LUHFWRU�� RI� 3DUDJUDSK� �� �$'0,1,675$7,21� 2)�
$*5((0(17�� &2817<��LV�KHUHE\�DPHQGHG�E\�GHOHWLQJ�LW�LQ�LWV�HQWLUHW\�DQG�UHSODFLQJ�LW�
ZLWK�([KLELW�: &RXQW\¶V�$GPLQLVWUDWLRQ�KHUHE\�DGGHG� WR� WKH�$JUHHPHQW� LQ� WKH� IRUP�DQG�
VXEVWDQFH�DWWDFKHG�KHUHWR�DV�$WWDFKPHQW����

��� 3DUDJUDSK� ���� �&RXQW\¶V� 3URMHFW� 0DQDJHU�� RI� 3DUDJUDSK� �� �$'0,1,675$7,21� 2)�
$*5((0(17�± &2817<��LV�KHUHE\�DPHQGHG�E\�GHOHWLQJ�LW�LQ�LWV�HQWLUHW\�DQG�UHSODFLQJ�LW�
ZLWK�([KLELW�: &RXQW\¶V�$GPLQLVWUDWLRQ�KHUHE\�DGGHG� WR� WKH�$JUHHPHQW� LQ� WKH� IRUP�DQG�
VXEVWDQFH�DWWDFKHG�KHUHWR�DV�$WWDFKPHQW����

��� 3DUDJUDSK���� �&RQWUDFWRU¶V�3URMHFW�'LUHFWRU��RI�3DUDJUDSK����$'0,1,675$7,21�2)�
$*5((0(17�� &2175$&725��LV�KHUHE\�DPHQGHG�E\�GHOHWLQJ�LW�LQ�LWV�HQWLUHW\�DQG�
UHSODFLQJ�LW�ZLWK�([KLELW�; &RQWUDFWRUV�$GPLQLVWUDWLRQ KHUHE\�DGGHG�WR�WKH�$JUHHPHQW�LQ�
WKH�IRUP�DQG�VXEVWDQFH�DWWDFKHG�KHUHWR�DV�$WWDFKPHQW�����

��� 3DUDJUDSK������&RQWUDFWRU¶V�3URMHFW�0DQDJHU��RI�3DUDJUDSK����$'0,1,675$7,21�2)�
$*5((0(17�� &2175$&725��LV�KHUHE\�DPHQGHG�E\�GHOHWLQJ�LW�LQ�LWV�HQWLUHW\�DQG�
UHSODFLQJ�LW�ZLWK�([KLELW�;�&RQWUDFWRUV�$GPLQLVWUDWLRQ�KHUHE\�DGGHG�WR�WKH�$JUHHPHQW�LQ�
WKH�IRUP�DQG�VXEVWDQFH�DWWDFKHG�KHUHWR�DV�$WWDFKPHQW����

��� 3DUDJUDSKV ���� �&RQWUDFW� 6XP� ± *HQHUDO�� DQG� ���� �3RRO� 'ROODUV�� RI� 3DUDJUDSK� �
�&2175$&7�680� DUH KHUHE\�DPHQGHG�E\�GHOHWLQJ�WKHP LQ�WKHLU HQWLUHW\�DQG�UHSODFLQJ�LW�
ZLWK�WKH�IROORZLQJ�

³��� &RQWUDFW�6XP�± *HQHUDO

7KH�³&RQWUDFW�6XP´�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�WKH�WRWDO�PRQHWDU\�DPRXQW�WKDW�
PD\�EH�SD\DEOH�E\�&RXQW\�WR�&RQWUDFWRU�IRU�VXSSO\LQJ�DOO�WKH�:RUN�UHTXHVWHG��VSHFLILHG�DQG�
$FFHSWHG�E\�&RXQW\�XQGHU�WKLV�$JUHHPHQW��7KH�&RQWUDFW�6XP��H[FHSWLQJ�WKH�3RRO�'ROODUV�
VHW� IRUWK� LQ� 3DUDJUDSK� ����� DQG� VFKHGXOH� RI� SD\PHQWV� LQ� UHVSHFW� RI� WKH�:RUN� SURYLGHG�
KHUHXQGHU� VKDOO� EH� DV� VHW� IRUWK� LQ� ([KLELW� &� �3ULFH� DQG� 6FKHGXOH� RI� 3D\PHQWV��� ZKLFK�
SD\PHQWV� VKDOO� EH� SDLG� LQ� DFFRUGDQFH� ZLWK� DQG� XSRQ� VDWLVIDFWLRQ� RI�� WKH� WHUPV� DQG�
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FRQGLWLRQV�RI�WKLV�$JUHHPHQW��LQFOXGLQJ�WKH�([KLELWV�DQG�$WWDFKPHQWV�KHUHWR��7KH�&RQWUDFW�
6XP��LQFOXGLQJ�DOO�DSSOLFDEOH�WD[HV��DXWKRUL]HG�E\�&RXQW\�KHUHXQGHU�VKDOO�QRW�H[FHHG 2QH�
+XQGUHG�)RXUWHHQ 0LOOLRQ��)LYH +XQGUHG�6L[WHHQ�7KRXVDQG��6HYHQ�+XQGUHG�1LQHW\�7KUHH
'ROODUV���������������� XQOHVV�WKH�&RQWUDFW�6XP�LV�PRGLILHG�SXUVXDQW�WR�D�GXO\�DSSURYHG�
DPHQGPHQW�WR�WKLV�$JUHHPHQW�H[HFXWHG�E\�&RXQW\¶V�%RDUG�RI�6XSHUYLVRUV�RU�GHVLJQHH�DQG�
&RQWUDFWRU�SXUVXDQW�WR�3DUDJUDSK����&KDQJH�1RWLFHV�DQG�$PHQGPHQWV���1RWZLWKVWDQGLQJ�
DQ\�SURYLVLRQ�RI�WKLV�3DUDJUDSK������&RQWUDFWRU�VKDOO�IXOO\�SHUIRUP�DQG�FRPSOHWH�DOO�:RUN�
UHTXLUHG� RI� &RQWUDFWRU� E\� WKLV� $JUHHPHQW� LQ� H[FKDQJH� IRU� WKH� DPRXQWV� WR� EH� SDLG� WR�
&RQWUDFWRU�DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�

��� 3RRO�'ROODUV

7KH�DJJUHJDWH�DPRXQW�RI�3RRO�'ROODUV�DYDLODEOH�XQGHU� WKLV�$JUHHPHQW�VKDOO�QRW�H[FHHG
7ZHQW\�)RXU 0LOOLRQ�� (LJKW +XQGUHG )LIW\�6L[� 7KRXVDQG�� 7KUHH� +XQGUHG� 6HYHQW\�(LJKW
'ROODUV� �������������� SOXV� DQ\� QHW� UHGXFWLRQ� LQ� WKH� WRWDO� SULFH� RI� DOO� 6\VWHP�6RIWZDUH��
0DLQWHQDQFH�DQG�6XSSRUW�)HHV��DQG�+RVWLQJ�6HUYLFHV�)HHV�XQGHU�WKH�$JUHHPHQW�UHVXOWLQJ�
IURP� &KDQJH� 1RWLFHV� H[HFXWHG� LQ� DFFRUGDQFH� ZLWK� 3DUDJUDSK� �� �&KDQJH� 1RWLFHV� DQG�
$PHQGPHQWV���SOXV�DQ\�QHW�VXUSOXV�UHPDLQLQJ�DIWHU�WKH�FRPSOHWLRQ�RI�EXGJHWHG�SURIHVVLRQDO�
VHUYLFHV�IRU�OHVV�WRWDO�H[SHQGLWXUH�WKDQ�ZKDW�ZDV�EXGJHWHG�´

��� 3DUDJUDSK����,192,&(6�$1'�3$<0(176��LV�KHUHE\�DPHQGHG�E\�DGGLQJ�3DUDJUDSK������
�'HIDXOW�0HWKRG�RI�3D\PHQW��'LUHFW�'HSRVLW�RU�(OHFWURQLF�)XQGV�7UDQVIHU��WR�WKH�DJUHHPHQW�
DV�IROORZV�

³���� 'HIDXOW�0HWKRG�RI�3D\PHQW��'LUHFW�'HSRVLW�RU�(OHFWURQLF�)XQGV�7UDQVIHU

������ 7KH�&RXQW\��DW�LWV�VROH�GLVFUHWLRQ��KDV�GHWHUPLQHG�WKDW�WKH�PRVW�HIILFLHQW�DQG�
VHFXUH�GHIDXOW�IRUP�RI�SD\PHQW�IRU�JRRGV�DQG�RU�VHUYLFHV�SURYLGHG�XQGHU�DQ�DJUHHPHQW��
FRQWUDFW�ZLWK�WKH�&RXQW\�VKDOO�EH�(OHFWURQLF�)XQGV�7UDQVIHU��()7��RU�GLUHFW�GHSRVLW��XQOHVV�
DQ�DOWHUQDWLYH�PHWKRG�RI�SD\PHQW�LV�GHHPHG�DSSURSULDWH�E\�WKH�$XGLWRU�&RQWUROOHU��$�&���

�������7KH�&RQWUDFWRU� VKDOO� VXEPLW� D�GLUHFW� GHSRVLW� DXWKRUL]DWLRQ� UHTXHVW� YLD� WKH�
ZHEVLWH�KWWSV���GLUHFWGHSRVLW�ODFRXQW\�JRY�ZLWK�EDQNLQJ�DQG�YHQGRU� LQIRUPDWLRQ�� DQG�DQ\�
RWKHU�LQIRUPDWLRQ�WKDW�WKH�$�&�GHWHUPLQHV�LV�UHDVRQDEO\�QHFHVVDU\�WR�SURFHVV�WKH�SD\PHQW�
DQG�FRPSO\�ZLWK�DOO�DFFRXQWLQJ��UHFRUG�NHHSLQJ��DQG�WD[�UHSRUWLQJ�UHTXLUHPHQWV��

�������$Q\�SURYLVLRQ�RI�ODZ��JUDQW��RU�IXQGLQJ�DJUHHPHQW�UHTXLULQJ�D�VSHFLILF�IRUP�RU�
PHWKRG�RI�SD\PHQW�RWKHU�WKDQ�()7�RU�GLUHFW�GHSRVLW�VKDOO�VXSHUVHGH���WKLV�UHTXLUHPHQW�ZLWK�
UHVSHFW�WR�WKRVH�SD\PHQWV�´�

������ $W�DQ\�WLPH�GXULQJ�WKH�GXUDWLRQ�RI�WKH�DJUHHPHQW�FRQWUDFW��D�&RQWUDFWRU�PD\�
VXEPLW�D�ZULWWHQ�UHTXHVW�IRU�DQ�H[HPSWLRQ�WR�WKLV�UHTXLUHPHQW���6XFK�UHTXHVW�PXVW�EH�EDVHG�
RQ� VSHFLILF� OHJDO�� EXVLQHVV� RU� RSHUDWLRQDO� QHHGV� DQG� H[SODLQ� ZK\� WKH� SD\PHQW�PHWKRG�
GHVLJQDWHG� E\� WKH� $�&� LV� QRW� IHDVLEOH� DQG� DQ� DOWHUQDWLYH� LV� QHFHVVDU\�� 7KH� $�&�� LQ�
FRQVXOWDWLRQ�ZLWK�WKH�FRQWUDFWLQJ�GHSDUWPHQW�V���VKDOO�GHFLGH�ZKHWKHU�WR�DSSURYH�H[HPSWLRQ�
UHTXHVWV�

��� 3DUDJUDSK� ��� �352+,%,7,21� $*$,167� '(/(*$7,21� $1'� $66,*10(17��
&217,18286�352'8&7�6833257��LV�KHUHE\�DPHQGHG�E\�GHOHWLQJ�LW�LQ�LWV�HQWLUHW\�DQG�
UHSODFLQJ�LW�ZLWK�WKH�IROORZLQJ�

���� $66,*10(17� $1'� '(/(*$7,21�0(5*(56� 25� $&48,6,7,216��
&217,18286�352'8&7�6833257

����� 1RWLILFDWLRQ� RI� $FTXLVLWLRQ�� 7KH� &RQWUDFWRU� VKDOO� QRWLI\� WKH� &RXQW\� RI� DQ\�
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SHQGLQJ�DFTXLVLWLRQV�PHUJHUV�RI�LWV�FRPSDQ\�WKDW�FRXOG�UHDVRQDEO\�EH�GHWHUPLQHG�WR�KDYH�
D�PDWHULDO�LPSDFW�RQ�WKH�FRQWUDFW�XQOHVV�RWKHUZLVH�OHJDOO\�SURKLELWHG�IURP�GRLQJ�VR��,I�WKH�
&RQWUDFWRU�LV�UHVWULFWHG�IURP�OHJDOO\�QRWLI\LQJ�WKH�&RXQW\�RI�SHQGLQJ�DFTXLVLWLRQV�PHUJHUV��
WKHQ�LW�VKRXOG�QRWLI\�WKH�&RXQW\�RI�WKH�DFWXDO�DFTXLVLWLRQV�PHUJHUV�DV�VRRQ�DV�WKH�ODZ�DOORZV�
DQG�SURYLGH�WR�WKH�&RXQW\�WKH�OHJDO�IUDPHZRUN�WKDW�UHVWULFWHG�LW�IURP�QRWLI\LQJ�WKH�&RXQW\�
SULRU�WR�WKH�DFWXDO�DFTXLVLWLRQV�PHUJHUV��

�����/LPLWDWLRQ�RQ�$VVLJQPHQW��7KH�&RQWUDFWRU�VKDOO�QRW�DVVLJQ�LWV�ULJKWV�RU�GHOHJDWH�
LWV�GXWLHV�XQGHU�WKLV�&RQWUDFW��RU�ERWK��ZKHWKHU�LQ�ZKROH�RU�LQ�SDUW��ZLWKRXW�WKH�SULRU�ZULWWHQ�
FRQVHQW�RI�&RXQW\��LQ�LWV�GLVFUHWLRQ��DQG�DQ\�DWWHPSWHG�DVVLJQPHQW�RU�GHOHJDWLRQ�ZLWKRXW�
VXFK�FRQVHQW�VKDOO�EH�QXOO�DQG�YRLG���)RU�SXUSRVHV�RI�WKLV�SDUDJUDSK��&RXQW\�FRQVHQW�VKDOO�
UHTXLUH�D�ZULWWHQ�$PHQGPHQW�WR�WKH�&RQWUDFW��ZKLFK�LV�IRUPDOO\�DSSURYHG�DQG�H[HFXWHG�E\�
WKH�SDUWLHV���$Q\�SD\PHQWV�E\�WKH�&RXQW\�WR�DQ\�DSSURYHG�GHOHJDWHH�RU�DVVLJQHH�RQ�DQ\�
FODLP� XQGHU� WKLV� &RQWUDFW� VKDOO� EH� GHGXFWLEOH�� DW� &RXQW\¶V� VROH� GLVFUHWLRQ�� DJDLQVW� WKH�
FODLPV��ZKLFK�WKH�&RQWUDFWRU�PD\�KDYH�DJDLQVW�WKH�&RXQW\��

�����&KDQJH�RI�&RQWURO��6KDUHKROGHUV��SDUWQHUV��PHPEHUV��RU�RWKHU�HTXLW\�KROGHUV�
RI�&RQWUDFWRU�PD\�WUDQVIHU��VHOO��H[FKDQJH��DVVLJQ��RU�GLYHVW�WKHPVHOYHV�RI�DQ\�LQWHUHVW�WKH\�
PD\�KDYH�WKHUHLQ���+RZHYHU��LQ�WKH�HYHQW�DQ\�VXFK�VDOH��WUDQVIHU��H[FKDQJH��DVVLJQPHQW��
RU�GLYHVWPHQW� LV�HIIHFWHG� LQ�VXFK�D�ZD\�DV� WR�JLYH�PDMRULW\�FRQWURO�RI�&RQWUDFWRU� WR�DQ\�
SHUVRQ�V���FRUSRUDWLRQ��SDUWQHUVKLS��RU�OHJDO�HQWLW\�RWKHU�WKDQ�WKH�PDMRULW\�FRQWUROOLQJ�LQWHUHVW�
WKHUHLQ�DW�WKH�WLPH�RI�H[HFXWLRQ�RI�WKH�&RQWUDFW��VXFK�GLVSRVLWLRQ�LV�DQ�DVVLJQPHQW�UHTXLULQJ�
WKH�SULRU�ZULWWHQ�FRQVHQW�RI�&RXQW\��ZKLFK�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG�RU�GHOD\HG��
LQ�DFFRUGDQFH�ZLWK�DSSOLFDEOH�SURYLVLRQV�RI�WKLV�&RQWUDFW��

���� &RXQW\
V� :ULWWHQ� $SSURYDO�� $Q\� DVVXPSWLRQ�� DVVLJQPHQW�� GHOHJDWLRQ�� RU�
WDNHRYHU�RI�DQ\�RI�WKH�&RQWUDFWRU¶V�GXWLHV��UHVSRQVLELOLWLHV��REOLJDWLRQV��RU�SHUIRUPDQFH�RI�
VDPH� E\� DQ\� SHUVRQ� RU� HQWLW\� RWKHU� WKDQ� WKH� &RQWUDFWRU�� ZKHWKHU� WKURXJK� DVVLJQPHQW��
VXEFRQWUDFW��GHOHJDWLRQ��PHUJHU��EX\RXW��RU�DQ\�RWKHU�VLPLODU�PHFKDQLVP��ZLWK�RU�ZLWKRXW�
FRQVLGHUDWLRQ�IRU�DQ\�UHDVRQ�ZKDWVRHYHU�ZLWKRXW�&RXQW\¶V� �H[SUHVV�� � �ZULWWHQ��DSSURYDO��
ZKLFK�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG�RU�GHOD\HG� VKDOO�SURYLGH�WKH�&RXQW\�ZLWK�WKH�ULJKW�
WR�WHUPLQDWH�WKLV�&RQWUDFW�LI�LQ�LW¶V�UHDVRQDEOH�GLVFUHWLRQ��WKH�SDUW\�DVVXPLQJ�WKH�REOLJDWLRQV�
XQGHU�WKH�&RQWUDFW�LV�QRW�FDSDEOH�RI�IXOILOOLQJ�&RQWUDFWRU¶V�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW��

���� &RQWLQXRXV� 3URGXFW� 6XSSRUW�� � ,I� �L�� &RQWUDFWRU� DVVLJQV� WKLV� $JUHHPHQW� LQ�
DFFRUGDQFH� ZLWK� 3DUDJUDSK� ��� �3URKLELWLRQ� $JDLQVW� 'HOHJDWLRQ� DQG� $VVLJQPHQW��
&RQWLQXRXV�3URGXFW�6XSSRUW���RU��LL��&RQWUDFWRU�VHOOV��DVVLJQV��RU�WUDQVIHUV�LWV�LQWHUHVW�LQ�WKH�
6\VWHP� LQ� DFFRUGDQFH� ZLWK� 3DUDJUDSK� ���� �)XUWKHU� :DUUDQWLHV��� DQG� LQ� HLWKHU� FDVH��
VXEVHTXHQW� WR� VXFK� HYHQW�� WKH�6\VWHP� LV� QRW� VXSSRUWHG� WR� DW� OHDVW� WKH� VDPH� OHYHO� WKDW�
&RQWUDFWRU�VXSSRUWHG�WKH�6\VWHP�DV�GHWHUPLQHG�E\�&RXQW\¶V�3URMHFW�'LUHFWRU��EHFDXVH��IRU�
H[DPSOH��&RQWUDFWRU¶V�DVVLJQHH�FKRRVHV�WR�VXSSRUW�RWKHU SURGXFWV�ZLWK�VLPLODU�IXQFWLRQV���
RU�� �LLL�� &RQWUDFWRU� PDUNHWV� D� VXFFHVVRU� VRIWZDUH� SURGXFW� ZKLFK� UHSODFHV� WKH� 6\VWHP�
6RIWZDUH�� DQG�ZLWK� WKH� FRQVHQW� RI� &RXQW\� LQ� LWV� VROH� GLVFUHWLRQ�� DQG� XSRQ�&RQWUDFWRU¶V�
WZHQW\�IRXU� �����PRQWKV�ZULWWHQ� UHTXHVW� WR�&RXQW\� FHDVHV� WR�SURYLGH�0DLQWHQDQFH�DQG�
6XSSRUW�6HUYLFHV�IRU�VXFK�6\VWHP�6RIWZDUH�GXULQJ�WKH�7HUP��HDFK�RI�FRQGLWLRQV��L����LL���DQG�
�LLL��UHIHUUHG�WR�DV�D�³6XFFHVVRU�(YHQW´���WKHQ�&RXQW\��DW�LWV�VROH�RSWLRQ��PD\�HOHFW�WR�WUDQVIHU�
WKH�/LFHQVH�WR�DQRWKHU�VLPLODU SURGXFW��´5HSODFHPHQW�3URGXFW´��ZLWKLQ�&RQWUDFWRU¶V�RU� LWV�
DVVLJQHH¶V� RU� VXFFHVVRU¶V� SURGXFW� RIIHULQJ�� � &RXQW\� ZLOO� UHFHLYH� D� FUHGLW� WRZDUGV� WKH�
SXUFKDVH� RI� QHZ� OLFHQVHG� VRIWZDUH� LQ� WKH� DPRXQW� RI� WKH� OLFHQVH� IHH� SDLG� E\� /LFHQVHH��
UHGXFHG�E\�RQH�VL[WLHWK��������IRU�HDFK�IXOO�PRQWK�IURP�WKH�GDWH�RI�)LQDO�6\VWHP�$FFHSWDQFH�
RI� WKH� /LFHQVHG� 3URJUDPV�� XQWLO� WKH� GDWH� RI� WHUPLQDWLRQ�� 7KH� DVVLJQHH� RU� VXFFHVVRU�� LI�
DSSOLFDEOH��E\�WDNLQJ�EHQHILW��LQFOXGLQJ�DFFHSWDQFH�RI�DQ\�SD\PHQW�XQGHU�WKLV�$JUHHPHQW��
VKDOO�EH�GHHPHG�WR�KDYH�UDWLILHG�WKLV�$JUHHPHQW���$OO�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�
VKDOO�FRQWLQXH�LQ�IXOO�IRUFH�DQG�HIIHFW�IRU�WKH�5HSODFHPHQW�3URGXFW��LQFOXGLQJ�&RQWUDFWRU¶V�
REOLJDWLRQV�LQ�UHVSHFW�RI�ZDUUDQWLHV�DQG�0DLQWHQDQFH�DQG�6XSSRUW�6HUYLFHV���,Q�DGGLWLRQ��
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WKH�IROORZLQJ�WHUPV�DQG�FRQGLWLRQV�VKDOO�DSSO\�LI�&RXQW\�HOHFWV�WR�WUDQVIHU�WKH�/LFHQVH�WR�D�
5HSODFHPHQW�3URGXFW�

������ $Q\� SUHSDLG�0DLQWHQDQFH� DQG� 6XSSRUW� )HHV� IRU� WKH� 6\VWHP� VKDOO�
WUDQVIHU�LQ�IXOO�IRUFH�DQG�HIIHFW�IRU�WKH�EDODQFH�RI�WKH�5HSODFHPHQW�3URGXFW¶V�0DLQWHQDQFH�
DQG�6XSSRUW�6HUYLFHV� WHUP� �RU� HTXLYDOHQW� VHUYLFH�� DW� QR� DGGLWLRQDO� FRVW�� � ,I� WKH� SUHSDLG�
PRQH\V�DUH�JUHDWHU�WKDQ�WKH�5HSODFHPHQW�3URGXFW¶V�0DLQWHQDQFH�DQG�6XSSRUW�)HH�IRU�WKH�
VDPH�WHUP��WKH�FUHGLW�EDODQFH�VKDOO�EH�DSSOLHG�WR�IXWXUH�0DLQWHQDQFH�DQG�6XSSRUW�)HHV�RU�
UHWXUQHG�WR�&RXQW\��DW�&RXQW\¶V�RSWLRQ���8QGHU�QR�FLUFXPVWDQFHV�LV�&RXQW\�REOLJDWHG�WR�SD\�
0DLQWHQDQFH�DQG�6XSSRUW�)HHV�LQ�H[FHVV�RI�WKH�DPRXQWV�H[SUHVVO\�DJUHHG�KHUHXQGHU�DQG�
VHW�IRUWK�LQ�6FKHGXOH�'����0DLQWHQDQFH�DQG�6XSSRUW�)HH�6FKHGXOH��WR�([KLELW�'��6HUYLFH�
/HYHO�5HTXLUHPHQWV��

������ $Q\�DQG�DOO�PRGXOHV�RIIHUHG�VHSDUDWHO\��DQG�QHHGHG� WR�PDWFK� WKH�
RULJLQDO�6\VWHP�6RIWZDUH�OHYHO�RI�IXQFWLRQDOLW\��DV�GHWHUPLQHG�E\�&RXQW\¶V�3URMHFW�'LUHFWRU�
VKDOO�EH�VXSSOLHG�E\�&RQWUDFWRU¶V�DVVLJQHH�RU�VXFFHVVRU�ZLWKRXW�DGGLWLRQDO�FRVW�RU�SHQDOW\��
DQG�VKDOO�QRW�DIIHFW�WKH�FDOFXODWLRQ�RI�DQ\�0DLQWHQDQFH�DQG�6XSSRUW�)HHV�

������ &RQWUDFWRU�ZLOO� SURYLGH�DW�QR�DGGLWLRQDO� FRVW� WR� WKH�&RXQW\�XS� WR�D�
PD[LPXP�RI�RQH�KXQGUHG�������:RUNLQJ�'D\�V��RI�WUDLQLQJ�RQ�DQ\�UHSODFHPHQW�SURGXFW��
7KH� &RXQW\� XQGHUVWDQGV� WKDW� DGGLWLRQDO� LPSOHPHQWDWLRQ� DQG� WUDLQLQJ� VHUYLFHV� PD\� EH�
UHTXLUHG��

������ $OO�/LFHQVH�WHUPV�DQG�FRQGLWLRQV�VKDOO�UHPDLQ�DV�JUDQWHG�KHUHLQ�ZLWK�
QR�DGGLWLRQDO�IHHV�LPSRVHG�RQ�&RXQW\��DQG

������ 7KH�GHILQLWLRQ�RI�6\VWHP�6RIWZDUH�VKDOO�WKHQ�PHDQ�WKH�5HSODFHPHQW�
3URGXFW��

��� 3DUDJUDSK� ������� �:RUNHUV� &RPSHQVDWLRQ� DQG� (PSOR\HUV¶� /LDELOLW\�� RI� 3DUDJUDSK� �����
�,QVXUDQFH�&RYHUDJH�5HTXLUHPHQWV�� LV�KHUHE\�DPHQGHG�E\�GHOHWLQJ� LW� LQ� LWV� HQWLUHW\�DQG�
UHSODFLQJ�LW�ZLWK�WKH�IROORZLQJ�

³������ :RUNHUV�&RPSHQVDWLRQ�DQG�(PSOR\HUV¶�/LDELOLW\�LQVXUDQFH�RU�TXDOLILHG�
VHOI� LQVXUDQFH� VDWLVI\LQJ� VWDWXWRU\� UHTXLUHPHQWV�� ZKLFK� LQFOXGHV� (PSOR\HUV¶� /LDELOLW\�
FRYHUDJH�ZLWK�OLPLWV�RI�QRW�OHVV�WKDQ����PLOOLRQ�SHU�DFFLGHQW��,I�&RQWUDFWRU�ZLOO�SURYLGH�OHDVHG�
HPSOR\HHV��RU��LV�DQ�HPSOR\HH�OHDVLQJ�RU�WHPSRUDU\�VWDIILQJ�ILUP�RU�D�SURIHVVLRQDO�HPSOR\HU�
RUJDQL]DWLRQ� �3(2��� FRYHUDJH� DOVR� VKDOO� LQFOXGH� DQ� $OWHUQDWH� (PSOR\HU� (QGRUVHPHQW�
�SURYLGLQJ�VFRSH�RI�FRYHUDJH�HTXLYDOHQW�WR�,62�SROLF\�IRUP�:&��������������$���QDPLQJ��WKH��
&RXQW\��DV��WKH��$OWHUQDWH��(PSOR\HU��7KH�ZULWWHQ�QRWLFH�VKDOO�EH�SURYLGHG�WR�&RXQW\�DW�OHDVW�
WHQ������GD\V�LQ�DGYDQFH�RI�FDQFHOODWLRQ�IRU�QRQ�SD\PHQW�RI�SUHPLXP�DQG�WKLUW\������GD\V�
LQ� DGYDQFH� IRU� DQ\� RWKHU� FDQFHOODWLRQ� RU� SROLF\� FKDQJH�� � ,I� DSSOLFDEOH� WR� &RQWUDFWRU¶V�
RSHUDWLRQV�� FRYHUDJH� DOVR� VKDOO� EH� DUUDQJHG� WR� VDWLVI\� WKH� UHTXLUHPHQWV� RI� DQ\� IHGHUDO�
ZRUNHUV�RU�ZRUNPHQ¶V�FRPSHQVDWLRQ�ODZ�RU�DQ\�IHGHUDO�RFFXSDWLRQDO�GLVHDVH�ODZ�´

���� 3DUDJUDSK�����127,&(6��LV�KHUHE\�DPHQGHG�E\�GHOHWLQJ�LW�LQ�LWV�HQWLUHW\�DQG�UHSODFLQJ�LW�
ZLWK�WKH�IROORZLQJ�

³��� 127,&(6

$OO�QRWLFHV�RU�GHPDQGV�UHTXLUHG�RU�SHUPLWWHG�WR�EH�JLYHQ�RU�PDGH�XQGHU�WKLV�$JUHHPHQW�
VKDOO� LQFOXGH� WKH� $JUHHPHQW� QXPEHU� DV� DVVLJQHG� E\� WKH� &RXQW\� DQG�� XQOHVV� RWKHUZLVH�
VSHFLILHG��VKDOO�EH�LQ�ZULWLQJ�DQG�GHOLYHUHG������E\�KDQG�ZLWK�VLJQHG�UHFHLSW��RU�����E\�ILUVW�
FODVV� UHJLVWHUHG� RU� FHUWLILHG�PDLO�� SRVWDJH�SUHSDLG�� RU� ���� E\� IDFVLPLOH� RU� HOHFWURQLF�PDLO�
WUDQVPLVVLRQ�IROORZHG�ZLWKLQ�WZHQW\�IRXU �����KRXUV�E\�D�FRQILUPDWLRQ�FRS\�PDLOHG�E\�ILUVW�
FODVV�UHJLVWHUHG�RU�FHUWLILHG�PDLO��SRVWDJH�SUHSDLG DQG�VKDOO�EH�DGGUHVVHG�WR�WKH�SDUWLHV�DV�
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LGHQWLILHG� LQ� ([KLELWV�: ± &RXQW\¶V� $GPLQLVWUDWLRQ� DQG�; � &RQWUDFWRU¶V� $GPLQLVWUDWLRQ��
1RWLFHV�VKDOO�EH�GHHPHG JLYHQ�DW�WKH�WLPH�RI�VLJQHG�UHFHLSW�LQ�WKH�FDVH�RI�KDQG�GHOLYHU\��
WKUHH�����GD\V�DIWHU�GHSRVLW�LQ�WKH�8QLWHG�6WDWHV�PDLO�DV�VHW�IRUWK�DERYH��RU�RQ�WKH�GDWH�RI�
IDFVLPLOH� RU� HOHFWURQLF� PDLO� WUDQVPLVVLRQ� LI� IROORZHG� E\� WLPHO\� FRQILUPDWLRQ� PDLOLQJ���
$GGUHVVHV PD\�EH�FKDQJHG�E\�HLWKHU�SDUW\�JLYLQJ�WHQ������GD\V�SULRU�ZULWWHQ�QRWLFH�WKHUHRI�
WR�WKH�RWKHU�SDUW\�

'LUHFWRU�RU�KLV�'HVLJQHH�VKDOO�KDYH�WKH�DXWKRULW\�WR�LVVXH�DOO�QRWLFHV�RU�GHPDQGV�ZKLFK�DUH�
UHTXLUHG�RU�SHUPLWWHG�E\�&RXQW\�XQGHU�WKLV�$JUHHPHQW�

���� 3DUDJUDSK� ��� �&203/,$1&(� :,7+� )$,5� &+$1&(� (03/2<0(17� 35$&7,&(6���
3DUDJUDSK�����&203/,$1&(�:,7+�7+(�&2817<�32/,&<�2)�(48,7<���DQG�3DUDJUDSK�
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'HOLYHUDEOH��������$SSOLFDWLRQ�6RIWZDUH�'HOLYHU\�����������

'HOLYHUDEOH�������/RDG�%DVHOLQH�$SSOLFDWLRQ�6RIWZDUH�

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0������

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0�����

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0�����

'HOLYHUDEOH���������3URYLGH�'HGLFDWHG�1HWZRUN�������

'HOLYHUDEOH���������3URYLGH�6\VWHP�$GPLQLVWUDWLRQ�3RUWDO����

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0������

'HOLYHUDEOH���������3UHSDUH�'DWD�&HQWHU����

'HOLYHUDEOH���������&RQILUP�+RVWLQJ�(QYLURQPHQW�LV�(VWDEOLVKHG��������

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0�����

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0������

'HOLYHUDEOH�������6\QFKURQL]H�IRU�$SSOLFDWLRQ�DQG�'DWDEDVH�5HSOLFDWLRQ�����

'HOLYHUDEOH���������(DUO\�3URMHFW�'HYHORSPHQW�(QYLURQPHQW����

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0������

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0������

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0������

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0�����

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0�����

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0������

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0������

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0������

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0������

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0�����

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0������

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0������

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0������

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0������

'HOLYHUDEOH���������3URYLGH�0RQWKO\�+RVWLQJ�6HUYLFHV�0������

'HOLYHUDEOH���������7KUHH�$GGLWLRQDO�3URMHFW�'HYHORSPHQW�(QYLURQPHQWV���������
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'HOLYHUDEOH�������&XVWRP�3URJUDPPLQJ�0RGLILFDWLRQV�
����������������������������������������������������������������������������������������������������������������������������������������������������������������������������

�����������������������������������������������������������������

'HOLYHUDEOH��������)LQDO�6\VWHP�$FFHSWDQFH�����������

'HOLYHUDEOH�������&RQYHUVLRQ����

'HOLYHUDEOH�������'DWD�&RQYHUVLRQ�3URJUDPV

'HOLYHUDEOH��������6\VWHP�&XWRYHU�3ODQ����������������������������

'HOLYHUDEOH�������&RQILJXUH�6\VWHP�����

'HOLYHUDEOH�������7UDLQLQJ�����

$0(1'0(17�180%(5�7:2�$1'�&+$1*(�127,&(�180%(56�)257<�7:2��)257<�)285��)257<�),9(��)257<�6,;��)257<�
6(9(1��)257<�(,*+7��)257<�1,1(��),)7<��),)7<�21(��),)7<�7:2��),)7<�7+5((��),)7<�),9(��),)7<�6,;��),)7<�6(9(1��),)7<�
(,*+7��),)7<�1,1(��6,;7<��6,;7<�21(��6,;7<�7:2��6,;7<�7+5((��6,;7<�)285��6,;7<�),9(��6,;7<�6,;��6,;7<�6(9(1��6,;7<�

(,*+7��6,;7<�1,1(��6(9(17<��6(9(17<�7+5((���6(9(17<�)285��6(9(17<�),9(��6(9(17<�6,;��6(9(17<�6(9(1��6(9(17<�
1,1(��(,*+7<��(,*+7<�21(��(,*+7<�7:2���(,*+7<�7+5((��(,*+7<�)285��(,*+7<�),9(��(,*+7<�6,;��(,*+7<�6(9(1�$1'�

(,*+7<�(,*+7�68%�727$/

'HOLYHUDEOH�������,QWHJUDWLRQ����������������

'HOLYHUDEOH���������'DWD�)LOHV�����

'HOLYHUDEOH��������3LORW�7HVWV��������

'HOLYHUDEOH��������&ORVH�2XW�3ODQ����

'HOLYHUDEOH�������5HSRUWLQJ�7RRO�7HVWV�����

'HOLYHUDEOH��������&ODLPV�5XQ�2XW�6HUYLFHV�����

'HOLYHUDEOH�������6\VWHP�3HUIRUPDQFH�7HVW�����

'HOLYHUDEOH�������'DWD�&RQYHUVLRQ�3ODQ�����

'HOLYHUDEOH�������7UDLQLQJ�0DWHULDOV�����

'HOLYHUDEOH�������7UDLQLQJ�3ODQ�����

'HOLYHUDEOH�������6\VWHP�7HVW�3ODQ

'HOLYHUDEOH�������0RGXOH�7HVWV

'HOLYHUDEOH�������'DWD�&RQYHUVLRQ�7HVW����

'HOLYHUDEOH����������3LORW�7HVW�6\VWHP�DV�3DUW�RI�'0+�6HUYLFH�'HYOLHU\�IRU�'LUHFWO\�2SHUDWHG����

'HOLYHUDEOH����������3LORW���3URGXFWLRQ�8VH��������

'HOLYHUDEOH��������$XGLW�5HTXHVWV�����

'HOLYHUDEOH�������6\VWHP�,QWHJUDWLRQ�7HVW����
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&+$1*(�127,&(�180%(5�),)7<�)285�68%�727$/

&+$1*(�127,&(�180%(5�7+,57<�1,1(�68%�727$/

'HOLYHUDEOH����������3URYLGH�0RQWKO\�2UGHU&RQQHFW�6HUYLFHV�0�����������

'HOLYHUDEOH��������)LQDO�$FFHSWDQFH�RI�2UGHU&RQQHFW������

'HOLYHUDEOH��������8SGDWH�'HWDLOHG�:RUN�3ODQ�IRU�2UGHU&RQQHFW���

'HOLYHUDEOH����������3URYLGH�0RQWKO\�2UGHU&RQQHFW�6HUYLFHV�0�����������

'HOLYHUDEOH����������3URYLGH�0RQWKO\�2UGHU&RQQHFW�6HUYLFHV�0�����������

'HOLYHUDEOH��������7UDLQLQJ�3ODQ�IRU�2UGHU&RQQHFW���

'HOLYHUDEOH��������5HVRXUFH�3ODQ�IRU�2UGHU&RQQHFW���

'HOLYHUDEOH��������3LORW�IRU�2UGHU&RQQHFW���

'HOLYHUDEOH��������'DWD�&RQYHUVLRQ�7HVW�IRU�2UGHU&RQQHFW���

'HOLYHUDEOH��������3URYLGH�%DFN&KDQQHO�)LOH�,QWHUIDFH��'DWD�:DUHKRXVH����

'HOLYHUDEOH�������6\VWHP�7HVW�3ODQ�IRU�2UGHU&RQQHFW���

'HOLYHUDEOH��������7UDLQLQJ�IRU�2UGHU&RQQHFW���

&+$1*(�127,&(�180%(56�7+5((�$1'�)257<�7+5((�)25�7+(�25'(5&211(&7�02'8/(�68%�727$/

'HOLYHUDEOH����������3URYLGH�0RQWKO\�2UGHU&RQQHFW�6HUYLFHV�0�����������

'HOLYHUDEOH����������3URYLGH�0RQWKO\�2UGHU&RQQHFW�6HUYLFHV�0�����������

'HOLYHUDEOH����������3URYLGH�0RQWKO\�2UGHU&RQQHFW�6HUYLFHV�0�����������

'HOLYHUDEOH����������3URYLGH�0RQWKO\�2UGHU&RQQHFW�6HUYLFHV�0�����������

'HOLYHUDEOH��������'HOLYHU\�RI�2UGHU&RQQHFW�DQG�'RFXPHQWDWLRQ���

'HOLYHUDEOH��������&XWRYHU�3ODQ�IRU�2UGHU&RQQHFW�������

'HOLYHUDEOH����������3URYLGH�0RQWKO\�2UGHU&RQQHFW�6HUYLFHV�0�����������

727$/�6&+('8/(�2)�3$<0(176

'HOLYHUDEOH��������0RGXOH�7HVWV�IRU�2UGHU&RQQHFW���

'HOLYHUDEOH��������'DWD�&RQYHUVLRQ�3ODQ�IRU�2UGHU&RQQHFW���

'HOLYHUDEOH��������3URYLGH�%DFN&KDQQHO�)LOH�,QWHUIDFH��6\VWHP��IRU�2UGHU&RQQHFW��������

$0(1'0(17�180%(5�7:2�$1'�&+$1*(�127,&(�180%(56�7+5((��)257<�7:2��)257<�7+5((��)257<�)285��)257<�),9(��
)257<�6,;��)257<�6(9(1���)257<�(,*+7��)257<�1,1(��),)7<��),)7<�21(��),)7<�7:2�),)7<�7+5((��),)7<�),9(��),)7<�6,;��
),)7<�6(9(1��),)7<�(,*+7��),)7<�1,1(��6,;7<��6,;7<�21(��6,;7<�7:2��6,;7<�7+5((��6,;7<�)285��6,;7<�),9(��6,;7<�6,;��

6,;7<�6(9(1��6,;7<�(,*+7��6,;7<�1,1(��6(9(17<��6(9(17<�7+5((��6(9(17<�)285��6(9(17<�),9(��6(9(17<�6,;��6(9(17<�
6(9(1��6(9(17<�1,1(��(,*+7<��(,*+7<�21(��(,*+7<�7:2��(,*+7<�7+5((��(,*+7<�)285��(,*+7<�),9(��(,*+7<6,;��(,*+7<�

6(9(1�$1'�(,*+7<�(,*+7�

'HOLYHUDEOH��������7UDLQLQJ�0DWHULDOV�IRU�2UGHU&RQQHFW���

'HOLYHUDEOH��������&XVWRP�3URJUDPPLQJ�0RGLILFDWLRQV���

'HOLYHUDEOH��������&RQILJXUH�2UGHU&RQQHFW���

'HOLYHUDEOH��������3URYLGH�,QIR&KDQQHO�)LOH�,QWHUIDFH��IURP�&RXQW\��IRU�2UGHU&RQQHFW���

'HOLYHUDEOH��������3URYLGH�,QIR&KDQQHO�)LOH�,QWHUIDFH��6\VWHP��IRU�2UGHU&RQQHFW�������

(;+,%,7�& 3DJH���RI���
�5HYLVHG�8QGHU�$PHQGPHQW�1XPEHU�)LYH�RI�WKH�$JUHHPHQW� -XQH���������



(;+,%,7�&

35,&(�$1'�6&+('8/(�2)�3$<0(176

+RVWLQJ�6HUYLFHV���������� �����������

��� 1RWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ RI WKLV $JUHHPHQW� WKH 2UGHU&RQQHFW PRGXOH ZKLFK LV SDUW RI WKH &RQQHFW 6XLWH LV SURYLGHG XQGHU D QRQ�H[FOXVLYH XVDJH OLFHQVH IHH DQG LV QRW SURYLGHG DV D SHUSHWXDO
OLFHQVH���0RQWKO\�2UGHU&RQQHFW�VHUYLFHV�FRVWV�DUH�OLFHQVHG�IRU�����SUHVFULEHUV�DQG�����QRQ�SUHVFULEHUV�IRU�<HDUV���WKURXJK���

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU (LJKW� GDWHG 0DUFK ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV WR HVWDEOLVK D &HQWUDO %LOOLQJ 2IILFH LQ WKH DPRXQW RI ��������
>������� IRU WKH EDVH 'RFXPHQWDWLRQ /LFHQVH DQG �������� IRU 2WKHU 3URIHVVLRQDO 6HUYLFHV@� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ���
DQG������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW���7KH�FRVW�IRU�2WKHU�3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 6HYHQ� GDWHG )HEUXDU\ ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
�������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 1LQH� GDWHG $SULO �� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI ��������
DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW�� 7KH FRVW IRU 2WKHU 3URIHVVLRQDO
6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

��� � 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU )RXU� GDWHG 1RYHPEHU �� ����� &RXQW\ ZLOO PDNH SD\PHQW IRU WKLV 'HOLYHUDEOH SXUVXDQW WR 'HOLYHUDEOH ����� �&RQILUP +RVWLQJ (QYLURQPHQW LV (VWDEOLVKHG� WR
([KLELW�$��6WDWHPHQW�RI�:RUN��DQG�WKLV�([KLELW�&����

��� )L[HG 2QH�7LPH 6HW�XS )HH ZLOO EH GXH &RQWUDFWRU IRU WKH SXUFKDVH RI KDUGZDUH� VRIWZDUH� DQG VRIWZDUH OLFHQVHV IRU &RQWUDFWRU
V 3ULPDU\ DQG 6HFRQGDU\ 'DWD &HQWHUV LGHQWLILHG LQ 6FKHGXOH '�� �6FKHGXOH RI
&RQWUDFWRU
V 3ULPDU\ DQG 6HFRQGDU\ 'DWD &HQWHU +DUGZDUH DQG 6RIWZDUH IRU +RVWLQJ 6HUYLFHV�� 8SRQ GHOLYHU\ RI VXFK HTXLSPHQW� &RQWUDFWRU VKDOO VXEPLW WR &RXQW\ D ZULWWHQ LQYHQWRU\ RI KDUGZDUH� VRIWZDUH� DQG
VRIWZDUH�OLFHQVHV�ZLWK�FRUUHVSRQGLQJ�&RXQW\�FRVWV���

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU )LYH� GDWHG 'HFHPEHU ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU DQ ,QWHJUDWLRQ 3URIHVVLRQDO LQ WKH DPRXQW RI ���������
DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU 3URIHVVLRQDO
6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

�����&RVW�IRU�WKLV�'HOLYHUDEOH�LV�LQFOXGHG�LQ�DQG�ZLOO�EH�SDLG�SXUVXDQW�WR�'HOLYHUDEOH������,QWHJUDWLRQ��WR�([KLELW�$��6WDWHPHQW�RI�:RUN��

��� &RXQW\ VKDOO PDNH SD\PHQW IRU WKLV 'HOLYHUDEOH DV 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSK ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� DQG ZLOO UHTXLUH WKH DSSOLFDWLRQ RI D IRUP RI &KDQJH
1RWLFH�RU�DQ�$PHQGPHQW�XQGHU�3DUDJUDSK����&KDQJH�1RWLFHV�DQG�$PHQGPHQWV��RI�WKH�$JUHHPHQW�

3RRO�'ROODUV�������������������������������������������������������������

��������

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU )RXU� GDWHG 1RYHPEHU �� ����� &RXQW\ ZLOO PDNH SD\PHQW IRU 'HOLYHUDEOH ����� �3URYLGH 'HGLFDWHG 1HWZRUN� WR ([KLELW $ �6WDWHPHQW RI :RUN� SXUVXDQW WR WKH
FRPSOHWLRQ�GDWH�RI�)HEUXDU\�����������DV�VHW�IRUWK�LQ�WKH�UHYLVHG�'HWDLOHG�:RUN�3ODQ���

����&RXQW\�VKDOO�UHOHDVH�+ROGEDFN�$PRXQW�DQG�PDNH�SD\PHQW�IRU�WKLV�'HOLYHUDEOH�SXUVXDQW�WR�'HOLYHUDEOH�������)LQDO�6\VWHP�$FFHSWDQFH��RI�([KLELW�$��6WDWHPHQW�RI�:RUN���

��� &RQWUDFWRU VKDOO SURYLGH RQ�VLWH 7UDQVLWLRQDO $SSOLFDWLRQ $GPLQLVWUDWRU IRU 0DLQWHQDQFH DQG 6XSSRUW 6HUYLFHV IRU <HDUV � DQG � SXUVXDQW WR 'HOLYHUDEOH ���� �)LQDO 6\VWHP $FFHSWDQFH� RI ([KLELW $ �6WDWHPHQW RI
:RUN����&RQWUDFWRU�VKDOO�LQYRLFH�&RXQW\�RQ�D�PRQWKO\�EDVLV�SXUVXDQW�WR�3DUDJUDSK����,QYRLFHV�DQG�3D\PHQWV��RI�WKLV�$JUHHPHQW�

&RQWUDFWRU
V�2Q�6LWH�7UDQVLWLRQDO�$SSOLFDWLRQ�$GPLQLVWUDWRU���������

,,���&2175$&7�680

7RWDO�&RVW

�����������

����������

�����������

,PSOHPHQWDWLRQ�6HUYLFHV

0DLQWHQDQFH�DQG�6XSSRUW�6HUYLFHV���������������������������������������������
)L[HG�2QH�7LPH�6HW�8S�)HH���

&DWHJRU\

�����&RXQW\�DFTXLUHG�DQG�SUHYLRXVO\�PDGH�SD\PHQW�IRU�3HULSKHUDO�+DUGZDUH�XQGHU�&KDQJH�1RWLFH�1XPEHU�7ZR��GDWHG�0D\�����������SXUVXDQW��WR�6HFWLRQ�,,��&RQWUDFW�6XP��RI�WKLV�([KLELW�&���

�������

����'HOLYHUDEOH�DPRXQWV�DUH�LQFOXVLYH�RI�DOO�DSSOLFDEOH�WD[HV�SXUVXDQW�WR�3DUDJUDSK������'HOLYHU\�RI�6\VWHP�6RIWZDUH��7D[HV��RI�WKLV�$JUHHPHQW�

����������

3HULSKHUDO�+DUGZDUH��������������������

&2175$&7�680

����'HOLYHUDEOH�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

������������

����&RXQW\�VKDOO�UHOHDVH�+ROGEDFN�$PRXQW�DQG�PDNH�SD\PHQW�IRU�WKLV�'HOLYHUDEOH�SXUVXDQW�WR�'HOLYHUDEOH�������)LQDO�$FFHSWDQFH�RI�2UGHU&RQQHFW��RI�([KLELW�$��6WDWHPHQW�RI�:RUN���

��� &RXQW\ DFTXLUHG WKH 2UGHU&RQQHFW PRGXOH XQGHU &KDQJH 1RWLFH 1XPEHU 7KUHH� GDWHG -XQH ��� ����� SXUVXDQW WR 3DUDJUDSK ��� RI WKH $JUHHPHQW� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU WKLV 'HOLYHUDEOH DV 2WKHU
3URIHVVLRQDO�6HUYLFHV�RXW�RI�3RRO�'ROODUV�SXUVXDQW�WR�3DUDJUDSK������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW�

([KLELW�&
3DJH���RI���

�5HYLVHG�8QGHU�$PHQGPHQW�1XPEHU�)LYH�RI�WKH�$JUHHPHQW� -XQH���������
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���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7HQ� GDWHG -XQH ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
�������� >��������� IRU WKH (QKDQFHG :HE 6HUYLFHV /LFHQVH� ZKLFK LQFOXGHV ������� IRU WKH ILUVW \HDU DQQXDO 0DLQWHQDQFH DQG 6XSSRUW )HH� DQG �������� IRU 2WKHU 3URIHVVLRQDO 6HUYLFHV@� DQG &RXQW\ ZLOO PDNH
SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW�� 7KH FRVW IRU 2WKHU 3URIHVVLRQDO 6HUYLFHV LV QRW VXEMHFW WR
WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7ZHQW\�7ZR� GDWHG 'HFHPEHU ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV WR SURYLGH DGGLWLRQDO WUDQVLWLRQDO RSHUDWLRQDO
VHUYLFHV LQ WKH DPRXQW RI ����������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW�
7KH�FRVW�IRU�2WKHU�3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� &RXQW\ DFTXLUHG DQG PDGH SD\PHQW IRU 3HULSKHUDO +DUGZDUH XQGHU &KDQJH 1RWLFH 1XPEHU )RXUWHHQ� GDWHG $XJXVW ��� ����� SXUVXDQW WR 3DUDJUDSK ��� RI $JUHHPHQW DQG 6HFWLRQ ,, �&RQWUDFW 6XP� RI WKLV
([KLELW�&���

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 6HYHQWHHQ� GDWHG $XJXVW ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
�������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7ZHQW\�2QH� GDWHG 1RYHPEHU ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH
DPRXQW RI �������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��
���� 8SRQ WKH (IIHFWLYH 'DWH RI $PHQGPHQW 1XPEHU 7ZR� GDWHG 'HFHPEHU ��� ����� ���������� LQ 3RRO 'ROODUV ZDV DOORFDWHG IRU &RXQW\�UHTXHVWHG 2WKHU 3URIHVVLRQDO 6HUYLFHV�&KDQJH 1RWLFHV LQ DFFRUGDQFH ZLWK
3DUDJUDSK������2WKHU�3URIHVVLRQDO�6HUYLFHV��DQG�3DUDJUDSK����&KDQJH�1RWLFHV�DQG�$PHQGPHQWV����

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU (OHYHQ� GDWHG $XJXVW ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
�������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU )LIWHHQ� GDWHG $XJXVW ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU DQ ,QWHJUDWLRQ 3URIHVVLRQDO LQ WKH DPRXQW RI ���������
DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU 3URIHVVLRQDO
6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��
���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 6L[WHHQ� GDWHG $XJXVW ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
�������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7KLUWHHQ� GDWHG $XJXVW ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
�������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7ZHOYH� GDWHG $XJXVW ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
�������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO 6HUYLFHV LV QRW VXEMHFW WR WKLUW\ SHUFHQW ����� +ROGEDFN� &KDQJH 1RWLFH 1XPEHU 7ZHOYH LV D FRVW�VKDUH DJUHHPHQW EHWZHHQ /RV $QJHOHV &RXQW\ DQG 6DQ )UDQFLVFR &RXQW\� &RXQW\¶V REOLJDWLRQ
XQGHU�WKLV�&KDQJH�1RWLFH�1XPEHU�7ZHOYH�LV���������

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 1LQHWHHQ� GDWHG 1RYHPEHU ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV WR SURYLGH WUDQVLWLRQDO VHUYLFHV IRU D &HQWUDO %LOOLQJ
2IILFH DQG D 3URYLGHU 6HUYLFHV 2IILFH LQ WKH DPRXQW RI ��������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO
6HUYLFHV��RI�WKH�$JUHHPHQW���7KH�FRVW�IRU�2WKHU�3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��
���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7ZHQW\� GDWHG 1RYHPEHU ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
�������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH (IIHFWLYH 'DWH RI $PHQGPHQW 1XPEHU 7ZR� GDWHG 'HFHPEHU ��� ����� ���������� LQ +ROGEDFN $PRXQW ZDV UHDOORFDWHG IRU D QHZ 'HOLYHUDEOH ������ �3LORW � 3URGXFWLRQ 8VH� WR DOORZ D ����������
SD\PHQW�XSRQ�ILUVW�3URGXFWLRQ�8VH��ZLWK�WKH�UHPDLQGHU�RI�WKH�RULJLQDO�+ROGEDFN�$PRXQW�SDLG�DW�)LQDO�6\VWHP�$FFHSWDQFH�

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7ZHQW\�6L[� GDWHG 0D\ ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
�������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7ZHQW\�7KUHH� GDWHG )HEUXDU\ ��� ����� &RQWUDFWRU VKDOO PRGLI\ WKH $YDWDU $SSOLFDWLRQ 6RIWZDUH LGHQWLILHG LQ &KDQJH 1RWLFH 1XPEHU 7ZHQW\�7KUHH� DW QR
DGGLWLRQDO�FRVW�WR�&RXQW\��SXUVXDQW�WR�WKH�UHTXLUHPHQWV�LQ�$WWDFKPHQW�%����)XQFWLRQDO�5HTXLUHPHQWV��RI�([KLELW�%��7HFKQLFDO�6ROXWLRQ�5HTXLUHPHQWV��RI�WKH�$JUHHPHQW�

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7ZHQW\�)RXU� GDWHG 0DUFK ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV WR SURYLGH WHPSRUDU\ VWDIILQJ WR VXSSRUW ,%+,6 5ROO�
2XWV LQ WKH DPRXQW RI ����������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH
FRVW�IRU�2WKHU�3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��
���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7ZHQW\�)LYH� GDWHG $SULO ��� ����� &RQWUDFWRU VKDOO PRGLI\ WKH $YDWDU $SSOLFDWLRQ 6RIWZDUH LGHQWLILHG LQ &KDQJH 1RWLFH 1XPEHU 7ZHQW\�)LYH� DW QR DGGLWLRQDO
FRVW�WR�&RXQW\��SXUVXDQW�WR�WKH�UHTXLUHPHQW�LQ�$WWDFKPHQW�%����)XQFWLRQDO�5HTXLUHPHQWV��RI�([KLELW�%��7HFKQLFDO�6ROXWLRQ�5HTXLUHPHQWV��RI�WKH�$JUHHPHQW�

([KLELW�&
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���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7ZHQW\�(LJKW� GDWHG -XO\ ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV WR SURYLGH XS WR IRXU ��� WHPSRUDU\ FODLPV FHUWLILFDWLRQ
VWDII� LQ DGGLWLRQ WR WKH SURJUDPPLQJ DQG SURMHFW VXSSRUW VWDII� WR DVVLVW LQ WKH ,%+,6 &RQWUDFW 3URYLGHU &ODLPV &HUWLILFDWLRQ LQ WKH DPRXQW RI ��������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO
6HUYLFHV�RXW�RI�3RRO�'ROODUV�SXUVXDQW�WR�3DUDJUDSKV�����DQG������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW���7KH�FRVW�IRU�2WKHU�3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU )RUW\�7ZR� GDWHG -XQH �� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV WR DVVLVW &RXQW\ ZLWK WKH VHWXS� FRQILJXUDWLRQ� DQG WHVWLQJ RI
WKH P\+HDOWK3RLQWH� &DUH3DWKZD\V�&DUH*XLGDQFH� &DUH&RQQHFW� 2UGHU&RQQHFW DQG $YDWDU $SSOLFDWLRQ 6RIWZDUH UHTXLUHG WR PHHW 0HDQLQJIXO 8VH FULWHULD XQGHU WKH +,7(&+ $FW LQ WKH DPRXQW RI ��������� DQG
&RXQW\�ZLOO�PDNH�SD\PHQW�IRU�VXFK�2WKHU�3URIHVVLRQDO�6HUYLFHV�RXW�RI�3RRO�'ROODUV�SXUVXDQW�WR�3DUDJUDSKV�����DQG������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW���7KH�FRVW�IRU�2WKHU�3URIHVVLRQDO�6HUYLFHV�LV�
QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN�

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7KLUW\�1LQH� GDWHG 'HFHPEHU ��� ����� &RQWUDFWRU VKDOO SURYLGH RQ�VLWH 7UDQVLWLRQDO $SSOLFDWLRQ $GPLQLVWUDWRU IRU 0DLQWHQDQFH DQG 6XSSRUW 6HUYLFHV SXUVXDQW
WR�7DVN���������3LORW�WHVW�6\VWHP�0HQWDO�+HDOWK�6HUYLFH�'HOLYHU\�8QGHU�&KDQJH�1RWLFH�1XPEHU�7KLUW\�1LQH��RI�([KLELW�$��6WDWHPHQW�RI�:RUN��RI�WKH�$JUHHPHQW��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU )RUW\�2QH� GDWHG -XQH �� ����� 0DLQWHQDQFH DQG 6XSSRUW 6HUYLFHV KDYH EHHQ LQFUHDVHG WR DGG &DUH3DWKZD\V�&DUH*XLGDQFH 0HDVXUHV DQG &DUH&RQQHFW
VHUYLFHV�LQ�WKH�DPRXQW�RI������������7KLV�LV�IRU�D����PRQWK�WHUP��

���� &RXQW\ DFTXLUHG &DUH&RQQHFW VHUYLFHV XQGHU &KDQJH 1RWLFH )RUW\�2QH� GDWHG -XQH �� ����� SXUVXDQW WR 3DUDJUDSK ��� RI WKH $JUHHPHQW� 6XFK VHUYLFHV DUH UHTXLUHG WR H[FKDQJH LQIRUPDWLRQ IRU 0HDQLQJIXO
8VH�UHSRUWLQJ���&RXQW\�PDGH�SD\PHQW�RI�VHUYLFHV�RXW�RI�3RRO�'ROODUV�DV�VHW�IRUWK�LQ�([KLELW�&��3ULFH�DQG�6FKHGXOH�RI�3D\PHQWV��RI�WKH�$JUHHPHQW���

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7KLUW\� GDWHG 6HSWHPEHU ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
�������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7KLUW\�)RXU� GDWHG 2FWREHU �� ����� &RXQW\ KDV UHTXHVWHG� DQG &RQWUDFWRU KDV DJUHHG WR GHIHU &RQWUDFWRU
V GHYHORSPHQW RI WKH &KHFNZULWH )LOH ,QWHUIDFH
SXUVXDQW WR 7DVN ����� �'HYHORS &KHFNZULWH )LOH ,QWHUIDFH� DQG $WWDFKPHQW $�� �$XGLWRU�&RQWUROOHU H&$36 ,QWHUIDFHV� DQG WKH &UHGHQWLDOLQJ ,QWHUIDFHV SXUVXDQW WR 7DVN ����� �'HYHORS &UHGHQWLDOLQJ ,QWHUIDFHV� WR
([KLELW�$��6WDWHPHQW�RI�:RUN��RI�WKH�$JUHHPHQW���7KH�GHYHORSPHQW�RI�VXFK�,QWHUIDFHV�ZLOO�EH�FRPSOHWHG�DW�D�ODWHU�GDWH�DW�&RXQW\
V�VROH�GLVFUHWLRQ�����������

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7KLUW\�1LQH� GDWHG 'HFHPEHU ��� ����� &RXQW\ ZLOO PDNH SD\PHQW WR &RQWUDFWRU IRU WKLV QHZ 'HOLYHUDEOH LQ WKH DPRXQW ����������� RULJLQDOO\ WLHG WR )LQDO
6\VWHP�$FFHSWDQFH��IRU�'0+�'LUHFWO\�2SHUDWHG�IXQFWLRQDOLW\������

�����8SRQ�WKH�HIIHFWLYH�GDWH�RI�&KDQJH�1RWLFH�1XPEHU�7KLUW\�6L[��GDWHG�2FWREHU����������������WKH�0RQWKO\�+RVWLQJ�6HUYLFHV�)HH�RI���������VHW�IRUWK�LQ�6FKHGXOH�'����+RVWLQJ�6HUYLFHV�)HH�6FKHGXOH��WR�([KLELW�'�
�6HUYLFH�/HYHO�5HTXLUHPHQWV���VKDOO�FRPPHQFH�RQO\�DIWHU�PRQWK��WK�RI�<HDU���DQG�FRQWLQXH�WKURXJK�<HDUV������IRU�D�0D[LPXP�7RWDO�RI�����������DQG�&RXQW\�ZLOO�PDNH�SD\PHQW�IRU�VXFK�+RVWLQJ�6HUYLFHV�RXW�RI�
3RRO�'ROODUV�SXUVXDQW�WR�3DUDJUDSK�����RI�WKH�$JUHHPHQW�
���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7KLUW\�6HYHQ� GDWHG 2FWREHU �� ����� &RQWUDFWRU VKDOO PRGLI\ WKH $YDWDU $SSOLFDWLRQ 6RIWZDUH LGHQWLILHG LQ &KDQJH 1RWLFH 1XPEHU 7KLUW\�6HYHQ� DW QR
DGGLWLRQDO�FRVW�WR�&RXQW\��SXUVXDQW�WR�WKH�UHTXLUHPHQW�LQ�$WWDFKPHQW�%����)XQFWLRQDO�5HTXLUHPHQWV��RI�([KLELW�%��7HFKQLFDO�6ROXWLRQ�5HTXLUHPHQWV��RI�WKH�$JUHHPHQW�

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7KLUW\�7KUHH� GDWHG 2FWREHU �� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW
RI �������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7KLUW\�2QH� GDWHG 6HSWHPEHU ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH
DPRXQW RI �������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7KLUW\�(LJKW� GDWHG 2FWREHU �� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
��������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7KLUW\�6L[� GDWHG 2FWREHU �� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV WR SHUIRUP LQIUDVWUXFWXUH 8SGDWHV WR WKH H[LVWLQJ +RVWLQJ
(QYLURQPHQW LQ WKH DPRXQW RI �������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW�
7KH�FRVW�IRU�2WKHU�3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN���

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7KLUW\�7ZR� GDWHG 2FWREHU �� ����� &RQWUDFWRU VKDOO PRGLI\ WKH $YDWDU $SSOLFDWLRQ 6RIWZDUH LGHQWLILHG LQ &KDQJH 1RWLFH 1XPEHU 7KLUW\�7ZR� DW QR DGGLWLRQDO
FRVW�WR�&RXQW\��SXUVXDQW�WR�WKH�UHTXLUHPHQW�LQ�$WWDFKPHQW�%����)XQFWLRQDO�5HTXLUHPHQWV��RI�([KLELW�%��7HFKQLFDO�6ROXWLRQ�5HTXLUHPHQWV��RI�WKH�$JUHHPHQW�

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7KLUW\�)LYH� GDWHG 2FWREHU �� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
�������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 7ZHQW\�6HYHQ� GDWHG -XO\ ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
��������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� &RXQW\ DFTXLUHG WKH &DUH3DWKZD\V�&DUH*XLGDQFH 0HDVXUHV VHUYLFHV DV SDUW RI &RQQHFW 6XLWH XQGHU &KDQJH 1RWLFH 1XPEHU )RUW\�2QH� GDWHG -XQH �� ����� SXUVXDQW WR 3DUDJUDSK ��� DQG &RXQW\ PDGH
SD\PHQW�IRU�WKLV�,WHPV�RXW�RI�3RRO�'ROODUV�DV�VHW�IRUWK�LQ�([KLELW�&��3ULFH�DQG�6FKHGXOH�RI�3D\PHQWV��RI�WKH�$JUHHPHQW��

���� 8SRQ WKH (IIHFWLYH 'DWH RI $PHQGPHQW 1XPEHU 7KUHH� GDWHG 0DUFK ��� ����� ���������� LQ 3RRO 'ROODUV ZDV DOORFDWHG IRU &RXQW\�UHTXHVWHG 2WKHU 3URIHVVLRQDO 6HUYLFHV�&KDQJH 1RWLFHV LQ DFFRUGDQFH ZLWK
3DUDJUDSK������2WKHU�3URIHVVLRQDO�6HUYLFHV��DQG�3DUDJUDSK����&KDQJH�1RWLFHV�DQG�$PHQGPHQWV����

([KLELW�&
3DJH���RI���

�5HYLVHG�8QGHU�$PHQGPHQW�1XPEHU�)LYH�RI�WKH�$JUHHPHQW� -XQH���������
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���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU )LIW\�1LQH� GDWHG 0DUFK �� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
�������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU )RUW\�(LJKW� GDWHG $XJXVW ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV RI WKH $YDWDU
062 LQ WKH DPRXQW RI ������� WR DGG D QHZ UHJLVWU\ VHWWLQJ WKDW ZLOO DOORZ D JOREDO )LVFDO <HDU �)<� 'DWH WR GHILQH DQG UHILQH IRU HDFK &RQWUDFW 3URYLGHU� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO
6HUYLFHV�RXW�RI�3RRO�'ROODUV�SXUVXDQW�WR�3DUDJUDSKV�����DQG������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW���7KH�FRVW�IRU�2WKHU�3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��
���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU )RUW\�1LQH� GDWHG $XJXVW ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV RI WKH $YDWDU
062 LQ WKH DPRXQW RI ������� WR H[SHGLWH WKH SURFHVVLQJ RI GHQLHG VHUYLFHV WR &RQWUDFW 3URYLGHUV DQG DOORZ YRXFKHUV (PHUJHQF\ 2XWUHDFK %XUHDXV �(2%V� WR EH FUHDWHG LQ $YDWDU 062 WKDW FRQWDLQ RQO\ GHQLHG
VHUYLFHV� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU )RUW\�)LYH� GDWHG -XQH ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV WR SURYLGH DGGLWLRQDO WUDQVLWLRQDO RSHUDWLRQDO VHUYLFHV WR WKH
&%2 DQG�RU 362 LQ WKH DPRXQW RI ����������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH
$JUHHPHQW���7KH�FRVW�IRU�2WKHU�3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU )RUW\�6HYHQ� GDWHG -XO\ �� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV RI WKH $YDWDU
$SSOLFDWLRQ 6RIWZDUH LQ RUGHU WR DGG WZR ��� QHZ ILHOGV� �'DWD (QWU\ )URP 'DWH� DQG �'DWD (QWU\ 7KURXJK 'DWH� WR WKH &UHDWH ,QWHULP %LOOLQJ %DWFK )LOH IRUP LQ WKH DPRXQW RI �������� DQG &RXQW\ ZLOO PDNH
SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU 3URIHVVLRQDO 6HUYLFHV LV QRW VXEMHFW WR
WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU )LIW\�)LYH� GDWHG 'HFHPEHU ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH
DPRXQW RI �������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

�����8SRQ�WKH�HIIHFWLYH�GDWH�RI�&KDQJH�1RWLFH�1XPEHU�)LIW\��GDWHG�$XJXVW�����������WKH�FRVW�IRU�WKLV�'HOLYHUDEOH�LQFOXGHV�2WKHU�3URIHVVLRQDO�6HUYLFHV�IRU�&XVWRP�3URJUDPPLQJ�0RGLILFDWLRQV�RI�WKH�$YDWDU�&DO30�LQ�
WKH�DPRXQW�RI���������WR�DGG�QHZ�IXQFWLRQDOLW\�WR�WKH�*XDUDQWRU�3URJUDP�%LOOLQJ�'HIDXOWV�IRUP��DQG�&RXQW\�ZLOO�PDNH�SD\PHQW�IRU�VXFK�2WKHU�3URIHVVLRQDO�6HUYLFHV�RXW�RI�3RRO�'ROODUV�SXUVXDQW�WR�3DUDJUDSKV�����
DQG������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW���7KH�FRVW�IRU�2WKHU�3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU )LIW\�(LJKW� GDWHG )HEUXDU\ ��� ����� &RQWUDFWRU VKDOO SURYLGH 2WKHU 3URIHVVLRQDO 6HUYLFHV WR FRQGXFW DQ DVVHVVPHQW DQG GHYHORS 6SHFLILFDWLRQV RI
&RXQW\�UHTXHVWHG FXVWRP VRIWZDUH PRGLILFDWLRQV WR ��� ILOH QDPHV IRU WKH SXUSRVH RI IXOILOOLQJ 6WDWH UHSRUWLQJ IRUPDW UHTXLUHPHQWV DQG FODLP UHFRQFLOLDWLRQ� DW QR DGGLWLRQDO FRVW WR &RXQW\� SXUVXDQW WR 7DVN ���
�'HYHORS�&XVWRP�3URJUDPPLQJ�0RGLILFDWLRQV��WR�([KLELW�$��6WDWHPHQW�RI�:RUN��DQG�3DUDJUDSK������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW���

���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU )LIW\�6L[� GDWHG -DQXDU\ ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW
RI ������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��
���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU )LIW\�6HYHQ� GDWHG -DQXDU\ ��� ����� &RQWUDFWRU VKDOO SURYLGH 2WKHU 3URIHVVLRQDO 6HUYLFHV WR FRQGXFW DQ DVVHVVPHQW DQG GHYHORS 6SHFLILFDWLRQV RI
&RXQW\�UHTXHVWHG FXVWRP VRIWZDUH PRGLILFDWLRQV WR ��� ILOH QDPHV IRU WKH SXUSRVH RI IXOILOOLQJ 6WDWH UHSRUWLQJ IRUPDW UHTXLUHPHQWV DQG FODLP UHFRQFLOLDWLRQ� DW QR DGGLWLRQDO FRVW WR &RXQW\� SXUVXDQW WR 7DVN ���
�'HYHORS�&XVWRP�3URJUDPPLQJ�0RGLILFDWLRQV��WR�([KLELW�$��6WDWHPHQW�RI�:RUN��DQG�3DUDJUDSK������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW���

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU )LIW\�)RXU� GDWHG 'HFHPEHU �� ����� &RXQW\ ZLOO UHOHDVH WKH +ROGEDFN $PRXQW RI �������� WR &RQWUDFWRU IRU WKLV 'HOLYHUDEOH SXUVXDQW WR &RXQW\
V $FFHSWDQFH
RI�WKH�:RUN�DVVRFLDWHG�ZLWK�7DVN�������)LQDO�6\VWHP�$FFHSWDQFH�8QGHU�&KDQJH�1RWLFH�1XPEHU�)LIW\�)RXU��RI�([KLELW�$��6WDWHPHQW�RI�:RUN��RI�WKH�$JUHHPHQW�������

���� 8SRQ WKH HIIHFWLYH GDWH RI WKH 5DSLG 5HVSRQVH &KDQJH 1RWLFH 1XPEHU )LIW\�2QH� GDWHG $XJXVW ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ
0RGLILFDWLRQV LQ WKH DPRXQW RI ������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW�
7KH�FRVW�IRU�2WKHU�3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU )LIW\�7ZR� GDWHG 6HSWHPEHU �� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH
DPRXQW RI �������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��
���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU )LIW\�7KUHH� GDWHG 6HSWHPEHU �� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH
DPRXQW RI �������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU )RUW\�6L[� GDWHG -XO\ �� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV RI WKH $YDWDU &DO�30
WR DOORZ IRU WKH H[FOXVLRQ RI FHUWDLQ VHUYLFHV IURP WKH ,QWHULP %DWFK SURFHVV LQ WKH DPRXQW RI �������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR
3DUDJUDSKV�����DQG������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW���7KH�FRVW�IRU�2WKHU�3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU )RUW\�)RXU� GDWHG -XQH ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
��������� WR DVVLVW '0+ ZLWK WKH LPSOHPHQWDWLRQ RI ,&'��� DQG WR VXEVFULEH WR &RQWUDFWRU
V 'LDJQRVWLF &RQWHQW VHUYLFH� ZKLFK ZLOO HQVXUH FRPSOLDQFH ZLWK +,3$$ VWDQGDUGV DQG LPSOHPHQWDWLRQ JXLGHV SXUVXDQW WR
WKH UHTXLUHPHQWV RI WKH $JUHHPHQW� &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH
FRVW�IRU�2WKHU�3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU )RUW\�7KUHH� GDWHG -XQH �� ����� &RQWUDFWRU VKDOO LPSOHPHQW WKH 2UGHU&RQQHFW )RUPXODU\ DV SDUW RI WKH 0HDQLQJIXO 8VH �08� VWDJH � FHUWLILFDWLRQ FULWHULD WR
DOORZ WKH &RXQW\ WR TXDOLI\ IRU 08 LQFHQWLYH SD\PHQWV XQGHU WKH +,7(&+ $FW SXUVXDQW WR 3DUDJUDSK ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� &RQWUDFWRU SURYLGHG WZHQW\�WZR ���� DGGLWLRQDO SUHVFULEHU
XVDJH /LFHQVHV XQGHU WKH 2UGHU&RQQHFW PRGXOH IRU D WRWDO RI WZR KXQGUHG� VHYHQW\�WZR ����� SUHVFULEHUV SXUVXDQW WR 3DUDJUDSK ��� RI WKH $JUHHPHQW� &RXQW\ PDGH SD\PHQW IRU WKHVH /LFHQVHV RXW RI 3RRO
'ROODUV�SXUVXDQW�WR�3DUDJUDSK������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW�
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���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU 6L[W\�)LYH� GDWHG -XO\ ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
�������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��
���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU 6L[W\�6L[� GDWHG -XO\ ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU 6L[W\�7ZR� GDWHG -XO\ ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU 6L[W\� GDWHG 0DUFK ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
��������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU 6L[W\�7KUHH� GDWHG -XO\ ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW
RI �������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU 6L[W\�)RXU� GDWHG -XO\ ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 6HYHQW\�6L[� GDWHG -XO\ �� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU 7UDLQLQJ�,PSOHPHQWDWLRQ 6HUYLFHV RI &DUH&RQQHFW ,QER[
LQ�WKH�DPRXQW�RI����������DQG�&RXQW\�ZLOO�PDNH�SD\PHQW�IRU�VXFK�2WKHU�3URIHVVLRQDO�6HUYLFHV�RXW�RI�3RRO�'ROODUV�SXUVXDQW�WR�3DUDJUDSKV�����DQG������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 6HYHQW\�7KUHH� GDWHG 0D\ �� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
���������DQG�&RXQW\�ZLOO�PDNH�SD\PHQW�IRU�VXFK�2WKHU�3URIHVVLRQDO�6HUYLFHV�RXW�RI�3RRO�'ROODUV�SXUVXDQW�WR�3DUDJUDSKV�����DQG������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW���

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 6HYHQW\�7ZR� GDWHG 0D\ �� ����� &RQWUDFWRU VKDOO SURYLGH WR &RXQW\ &DUH329 &OLQLFLDQ $SSOLFDWLRQ 6RIWZDUH PRGXOH �IRUPHUO\ NQRZQ DV �0RELOH&RQQHFW��
XQGHU &RQQHFW 6XLWH� DW QR DGGLWLRQDO FRVW WR &RXQW\� 1RWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ RI WKH $JUHHPHQW� &DUH329 &OLQLFLDQ VKDOO FRQVWLWXWH $SSOLFDWLRQ 6RIWZDUH XQGHU WKH $JUHHPHQW DQG LV SURYLGHG XQGHU D
XVDJH /LFHQVH IHH DQG QRW SURYLGHG DV D SHUSHWXDO /LFHQVH� 0RQWKO\ 0DLQWHQDQFH DQG 6XSSRUW )HHV SURYLGHG IRU WKLV ,WHP KHUHLQ UHPDLQ XQFKDQJHG EDVHG RQ SULRU SULFLQJ IRU WKH IRUPHUO\ 0RELOH&RQQHFW DV VHW
IRUWK�LQ�6FKHGXOH�'�����)RRWQRWH������LV�LQFOXGHG�LQ�WKLV�([KLELW�&�IRU�WKH�SXUSRVH�RI�PHPRULDOL]LQJ�&KDQJH�1RWLFH�1XPEHU�6HYHQW\�7ZR��

���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU 6L[W\�2QH� GDWHG -XO\ ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
�������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU 2WKHU
3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU 6L[W\�(LJKW� GDWHG 1RYHPEHU ��� ����� &RQWUDFWRU VKDOO SURYLGH 2WKHU 3URIHVVLRQDO 6HUYLFHV WR GHYHORS VRIWZDUH PRGLILFDWLRQV WR WKH $YDWDU 0DQDJHG
6HUYLFHV 2SHUDWLRQV �062� UHJLVWU\ VHWWLQJ� DW QR DGGLWLRQDO FRVW WR &RXQW\� SXUVXDQW WR 7DVN ��� �'HYHORS &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV� WR ([KLELW $ �6WDWHPHQW RI :RUN� DQG 3DUDJUDSK ��� �2WKHU
3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW��
���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU 6L[W\�1LQH� GDWHG 1RYHPEHU ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH
DPRXQW RI ��������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU
2WKHU�3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU 6L[W\�6HYHQ� GDWHG 1RYHPEHU ��� ����� &RQWUDFWRU VKDOO SURYLGH 2WKHU 3URIHVVLRQDO 6HUYLFHV WR GHYHORS VRIWZDUH PRGLILFDWLRQV WR WKH $YDWDU 0DQDJHG
6HUYLFHV 2SHUDWLRQV �062� UHJLVWU\ VHWWLQJ� DW QR DGGLWLRQDO FRVW WR &RXQW\� SXUVXDQW WR 7DVN ��� �'HYHORS &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV� WR ([KLELW $ �6WDWHPHQW RI :RUN� DQG 3DUDJUDSK ��� �2WKHU
3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW��

���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU 6HYHQW\�6HYHQ� GDWHG -XO\ ��� ����� &RQWUDFWRU VKDOO SURYLGH 2WKHU 3URIHVVLRQDO 6HUYLFHV WR FRQGXFW DQ DVVHVVPHQW DQG GHYHORS 6SHFLILFDWLRQV RI
&RXQW\�UHTXHVWHG FXVWRP VRIWZDUH PRGLILFDWLRQV LQ RUGHU WR DGGUHVV WKH LVVXH RI FOLHQW GHPRJUDSKLF GDWD EHLQJ RYHUZULWWHQ E\ 'LUHFWO\ 2SHUDWHG DQG /HJDO (QWLW\ VWDII�ZHE VHUYLFHV RSHUDWLRQV LQ WKH DPRXQW RI
������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 7DVN ��� �'HYHORS &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV� WR ([KLELW $ �6WDWHPHQW RI :RUN� DQG
3DUDJUDSK������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW���

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 6HYHQW\�)LYH� GDWHG -XO\ �� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
���������DQG�&RXQW\�ZLOO�PDNH�SD\PHQW�IRU�VXFK�2WKHU�3URIHVVLRQDO�6HUYLFHV�RXW�RI�3RRO�'ROODUV�SXUVXDQW�WR�3DUDJUDSKV�����DQG������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 6HYHQW\�)RXU� GDWHG 0D\ �� �����WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW RI
���������DQG�&RXQW\�ZLOO�PDNH�SD\PHQW�IRU�VXFK�2WKHU�3URIHVVLRQDO�6HUYLFHV�RXW�RI�3RRO�'ROODUV�SXUVXDQW�WR�3DUDJUDSKV�����DQG������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW���

���� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU 6HYHQW\� GDWHG 1RYHPEHU ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH
DPRXQW RI ��������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� 7KH FRVW IRU
2WKHU�3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��
���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 6HYHQW\�2QH� GDWHG 'HFHPEHU ��� ����� &RQWUDFWRU VKDOO SURYLGH &RXQW\ ZLWK DQ DGGLWLRQDO RQH�\HDU H[WHQVLRQ RI 0DLQWHQDQFH DQG 6XSSRUW 6HUYLFHV IRU WKH
VXEVFULSWLRQ RI &DUH&RQQHFW 6HUYLFHV DQG &DUH3DWKZD\V�&DUH*XLGDQFH 0HDVXUHV LQ WKH DPRXQW RI �������� RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSK ��� RI 3DUDJUDSK � �&KDQJH 1RWLFHV DQG $PHQGPHQWV�
DQG�DW�WKH�UDWHV�VHW�IRUWK�LQ�6FKHGXOH�'����0DLQWHQDQFH�DQG�6XSSRUW�)HH�6FKHGXOH��WR�([KLELW�'��6HUYLFH�/HYHO�5HTXLUHPHQWV��RI�WKH�$JUHHPHQW��
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����� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU (LJKW\�HLJKW� GDWHG )HEUXDU\ ��� ����� ([WHQVLRQ RI WKUHH KXQGUHG ����� 2UGHU&RQQHFW 3UHVFULEHU 6XEVFULSWLRQV DQG WZR KXQGUHG� ILIW\ ����� QRQ�
3UHVFULEHU 6XEVFULSWLRQV� 2UGHU&RQQHFW &XVWRPHU )RUPXODU\ 6XEVFULSWLRQV� 'LDJQRVWLF &RQWHQW 6XEVFULSWLRQV DQG WKUHH KXQGUHG ����� DGGLWLRQDO FHUWLILHG 2UGHU&RQQHFW H�3UHVFULELQJ (3&6 IRU \HDU VHYHQ ����
'HFHPEHU ��� ���� WKURXJK 'HFHPEHU ��� ����� LQ WKH DPRXQW RI �������� IRU 0DLQWHQDQFH DQG 6XSSRUW 6HUYLFHV� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK $SSOLFDWLRQ 6RIWZDUH RXW RI 3RRO 'ROODUV SXUVXDQW WR
3DUDJUDSK ��� RI WKH $JUHHPHQW� 1RWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ RI WKH $JUHHPHQW� 2UGHU&RQQHFW H�3UHVFULELQJ (3&6 VKDOO FRQVWLWXWH $SSOLFDWLRQ 6RIWZDUH XQGHU WKH $JUHHPHQW� &RXQW\ PDGH SD\PHQW IRU
VXFK�/LFHQVHV�DQG�0DLQWHQDQFH�DQG�6XSSRUW�6HUYLFHV�IRU�\HDU���RXW�RI�3RRO�'ROODUV�DV�VHW�IRUWK�LQ�([KLELW�&��3ULFH�DQG�6FKHGXOH�RI�3D\PHQWV��RI�WKH�$JUHHPHQW��

����� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU (LJKW\�ILYH� GDWHG 2FWREHU �� ����� &RXQW\ DFTXLUHG ��� DGGLWLRQDO ,QWHU6\VWHPV &DFKH
 (QWHUSULVH 3ODWIRUP 6SHFLILF 0XOWL�VHUYHU /LFHQVHV IRU D WRWDO RI
����� FRQFXUUHQW 8VHUV LQ WKH DPRXQW RI �������� >�������� IRU $SSOLFDWLRQ 6RIWZDUH 'HOLYHU\ DQG �������� IRU 0DLQWHQDQFH DQG 6XSSRUW 6HUYLFHV IURP $XJXVW ��� ���� WKURXJK 'HFHPEHU ��� ����� SXUVXDQW WR
3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH $JUHHPHQW� &RXQW\ PDGH SD\PHQW IRU VXFK /LFHQVHV DQG 0DLQWHQDQFH DQG 6XSSRUW 6HUYLFHV IRU \HDUV � WKURXJK � RXW RI 3RRO 'ROODUV DV VHW IRUWK LQ
([KLELW�&��3ULFH�DQG�6FKHGXOH�RI�3D\PHQWV��RI�WKH�$JUHHPHQW�

�����8SRQ�WKH�HIIHFWLYH�GDWH�RI�&KDQJH�1RWLFH�1XPEHU�(LJKW\�IRXU��GDWHG $SULO������������&RQWUDFWRU�VKDOO�SURYLGH�2WKHU�3URIHVVLRQDO�6HUYLFHV�IRU�&XVWRP�3URJUDPPLQJ�0RGLILFDWLRQV�LQ�RUGHU�WR�DGG�FDSDELOLW\�WR�
PDNH�PRGLILFDWLRQ�WR�WKH�&&'¶V�FXUUHQW�FRUH�IXQFWLRQDOLW\�LQ�WKH�DPRXQW�RI��������������������IRU�6RIWZDUH�'HYHORSPHQW���������IRU�,QWHUIDFH�'HYHORSPHQW����������IRU�3URMHFW�PDQDJHPHQW�DQG��������IRU�
V\VWHP�DGPLQLVWUDWLRQ��SXUVXDQW��WR�7DVN������'HYHORS�&XVWRP�3URJUDPPLQJ�0RGLILFDWLRQV��WR�([KLELW�$��6WDWHPHQW�RI�:RUN��DQG�3DUDJUDSK������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU (LJKW\� GDWHG 6HSWHPEHU ��� ����� &RXQW\ DFTXLUHG ��� DGGLWLRQDO ,QWHU6\VWHPV &DFKH
 (QWHUSULVH 3ODWIRUP 6SHFLILF 0XOWL�VHUYHU /LFHQVHV IRU D WRWDO RI �����
FRQFXUUHQW 8VHUV LQ WKH DPRXQW RI �������� >�������� IRU 0DLQWHQDQFH DQG 6XSSRUW 6HUYLFHV DQG �������� IRU $SSOLFDWLRQ 6RIWZDUH 'HOLYHU\� SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI
WKH $JUHHPHQW� &RXQW\ PDGH SD\PHQW IRU VXFK /LFHQVHV DQG 0DLQWHQDQFH DQG 6XSSRUW 6HUYLFHV IRU \HDUV � WKURXJK � RXW RI 3RRO 'ROODUV DV VHW IRUWK LQ ([KLELW & �3ULFH DQG 6FKHGXOH RI 3D\PHQWV� RI WKH
$JUHHPHQW��7KH�FRVW�IRU�2WKHU�3URIHVVLRQDO�6HUYLFHV�LV�QRW�VXEMHFW�WR�WKLUW\�SHUFHQW�������+ROGEDFN��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU (LJKW\�2QH� GDWHG 2FWREHU ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV 2WKHU 3URIHVVLRQDO 6HUYLFHV IRU &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV LQ WKH DPRXQW
RI�����������DQG�&RXQW\�ZLOO�PDNH�SD\PHQW�IRU�VXFK�2WKHU�3URIHVVLRQDO�6HUYLFHV�RXW�RI�3RRO�'ROODUV�SXUVXDQW�WR�3DUDJUDSKV�����DQG������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW��

���� 8SRQ WKH HIIHFWLYH GDWH RI $PHQGPHQW 1XPEHU 2QH WR &KDQJH 1RWLFH 1XPEHU 6HYHQW\�1LQH� GDWHG $XJXVW ��� ����� DQG SXUVXDQW WR 3DUDJUDSK � RI WKH $JUHHPHQW� ([KLELW & LV EHLQJ DPHQGHG WR FRUUHFW DQ
LQDGYHUWHQW HUURU WR WKH ,PSOHPHQWDWLRQ 6HUYLFHV� 0DLQWHQDQFH DQG 6XSSRUW 6HUYLFHV� DQG 3HULSKHUDO +DUGZDUH LQ ([KLELW & RI $PHQGPHQW 1XPEHU 7KUHH WR &KDQJH 1RWLFH 1XPEHU 6HYHQW\�2QH DQG &KDQJH
1RWLFH 1XPEHU 6HYHQW\�1LQH� DQG 6FKHGXOH '�� LV EHLQJ DPHQGPHQG WR FRUUHFW DQ LQDGYHUWHQW HUURU WR WKH 0DLQWHQDQFH DQG 6XSSRUW IHHV IRU \HDUV � WKURXJK � RI WKH &RQQHFW 6XLWH 6RIWZDUH &RPSRQHQW LQ
6FKHGXOH�'���RI�&KDQJH�1RWLFH�1XPEHU�6HYHQW\�1LQH���)RRWQRWH������LV�LQFOXGHG�LQ�WKLV�([KLELW�&�IRU�WKH�SXUSRVH�RI�PHPRULDOL]LQJ�$PHQGPHQW�1XPEHU�2QH�WR�&KDQJH�1RWLFH�1XPEHU�6HYHQW\�1LQH��

����8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 6HYHQW\�1LQH� GDWHG $SULO ��� ����� &RXQW\ DFTXLUHG &RQWUDFWRU
V FHUWLILHG 2UGHU&RQQHFW H�3UHVFULELQJ (3&6 IRU ��� SUHVFULEHUV LQ WKH DPRXQW RI �������
>�������� IRU 2WKHU 3URIHVVLRQDO 6HUYLFHV�� ������� IRU RQH�WLPH FRVW RI VRIWZDUH�KDUGZDUH WRNHQV�� DQG �������� IRU VXEVFULSWLRQ VHUYLFHV�@ WR XVH WKH VRIWZDUH IURP -XQH �� ���� WKURXJK 'HFHPEHU ��� �����
DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK $SSOLFDWLRQ 6RIWZDUH RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSK ��� RI WKH $JUHHPHQW� 1RWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ RI WKH $JUHHPHQW� 2UGHU&RQQHFW H3UHVFULELQJ
(3&6�VKDOO�FRQVWLWXGHV�$SSOLFDWLRQ�6RIWZDUH�XQGHU�WKH�$JUHHPHQW���

����� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU (LJKW\�VHYHQ� GDWHG -DQXDU\ ��� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV FRQWUDFWRU SURYLGLQJ RWKHU SURIHVVLRQDO VHUYLFHV WR GHYHORS VRIWZDUH
PRGLILFDWLRQV WR WKH $YDWDU VRIWZDUH LQ RUGHU WR ,QKLELW %LOOLQJ ,PSRUW 3URFHVV LQ WKH DPRXQW RI ������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR
3DUDJUDSKV�����DQG������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW����

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU (LJKW\�7KUHH� GDWHG 0DUFK ��� ����� &RQWUDFWRU VKDOO SURYLGH 2WKHU 3URIHVVLRQDO 6HUYLFHV WR GHYHORS FXVWRP VRIWZDUH PRGLILFDWLRQV LQ RUGHU WR HQKDQFH
FODLP DGMXGLFDWLRQ UXOHV LQ WKH DPRXQW RI ������� �������� IRU 6RIWZDUH 'HYHORSPHQW DQG ������ IRU 3URMHFW PDQDJHPHQW � SXUVXDQW WR 7DVN ��� �'HYHORS &XVWRP 3URJUDPPLQJ 0RGLILFDWLRQV� WR ([KLELW $
�6WDWHPHQW�RI�:RUN��DQG�3DUDJUDSK������2WKHU�3URIHVVLRQDO�6HUYLFHV��RI�WKH�$JUHHPHQW��

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU (LJKW\�7ZR� GDWHG 'HFHPEHU ��� ����� ([WHQVLRQ RI WZR KXQGUHG� VHYHQW\�WZR ����� 2UGHU&RQQHFW 3UHVFULEHU 6XEVFULSWLRQV DQG WZR KXQGUHG� ILIW\ ����� QRQ�
3UHVFULEHU 6XEVFULSWLRQV� 2UGHU&RQQHFW &XVWRPHU )RUPXODU\ 6XEVFULSWLRQV� 'LDJQRVWLF &RQWHQW 6XEVFULSWLRQV IRU \HDU VL[ ���� 'HFHPEHU ��� ���� WKURXJK 'HFHPEHU ��� ����� DQG &RQWUDFWRU VKDOO SURYLGH WZHQW\�
HLJKW ���� DGGLWLRQDO SUHVFULEHU XVDJH 6XEVFULSWLRQV XQGHU WKH 2UGHU&RQQHFW PRGXOH� DQG DFFHVV WR WZR KXQGUHG ����� DGGLWLRQDO FHUWLILHG 2UGHU&RQQHFW H�3UHVFULELQJ (3&6 LQ WKH DPRXQW RI �������� > ��������
IRU RQH�WLPH FRVW RI VRIWZDUH�KDUGZDUH WRNHQV�� DQG ��������� IRU 0DLQWHQDQFH DQG 6XSSRUW 6HUYLFHV�@ WR XVH WKH VRIWZDUH IURP 'HFHPEHU ��� ���� WKURXJK 'HFHPEHU ��� ����� DQG &RXQW\ ZLOO PDNH SD\PHQW
IRU VXFK $SSOLFDWLRQ 6RIWZDUH RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSK ��� RI WKH $JUHHPHQW� 1RWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ RI WKH $JUHHPHQW� 2UGHU&RQQHFW H�3UHVFULELQJ (3&6 VKDOO FRQVWLWXWH $SSOLFDWLRQ
6RIWZDUH XQGHU WKH $JUHHPHQW� &RXQW\ PDGH SD\PHQW IRU VXFK /LFHQVHV DQG 0DLQWHQDQFH DQG 6XSSRUW 6HUYLFHV IRU \HDU � RXW RI 3RRO 'ROODUV DV VHW IRUWK LQ ([KLELW & �3ULFH DQG 6FKHGXOH RI 3D\PHQWV� RI WKH
$JUHHPHQW��

���� 8SRQ WKH HIIHFWLYH GDWH RI $PHQGPHQW 1XPEHU 7KUHH WR &KDQJH 1RWLFH 1XPEHU 6HYHQW\�2QH� GDWHG 'HFHPEHU ��� ����� &RQWUDFWRU VKDOO SURYLGH &RXQW\ ZLWK DQ DGGLWLRQDO WZR�\HDU H[WHQVLRQ RI 0DLQWHQDQFH
DQG 6XSSRUW 6HUYLFHV IRU WKH VXEVFULSWLRQ RI &DUH&RQQHFW 6HUYLFHV DQG &DUH3DWKZD\V�&DUH*XLGDQFH 0HDVXUHV LQ WKH DPRXQW RI ���������� SXUVXDQW WR 3DUDJUDSK ��� RI 3DUDJUDSK � �&KDQJH 1RWLFHV DQG
$PHQGPHQWV� DQG DW WKH UDWHV VHW IRUWK LQ 6FKHGXOH '�� �0DLQWHQDQFH DQG 6XSSRUW )HH 6FKHGXOH� WR ([KLELW ' �6HUYLFH /HYHO 5HTXLUHPHQWV� RI WKH $JUHHPHQW� &RXQW\ PDGH SD\PHQW IRU 0DLQWHQDQFH DQG
6XSSRUW�6HUYLFHV�RXW�RI�3RRO�'ROODUV�DV�VHW�IRUWK�LQ�WKLV�([KLELW�&��3ULFH�DQG�6FKHGXOH�RI�3D\PHQWV��RI�WKH�$JUHHPHQW����

���� 8SRQ WKH (IIHFWLYH 'DWH RI $PHQGPHQW 1XPEHU )RXU� GDWHG 'HFHPEHU ��� ����� ���������� LQ 3RRO 'ROODUV ZDV DOORFDWHG IRU &RXQW\�UHTXHVWHG 2WKHU 3URIHVVLRQDO 6HUYLFHV�&KDQJH 1RWLFHV LQ DFFRUGDQFH
ZLWK�3DUDJUDSK������2WKHU�3URIHVVLRQDO�6HUYLFHV��DQG�3DUDJUDSK����&KDQJH�1RWLFHV�DQG�$PHQGPHQWV����

���� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU 6HYHQW\�(LJKW� GDWHG -XO\ ��� ����� WKH H5[ OLFHQVH IRU 2UGHU (QWU\ XQGHU $YDWDU (+5 LV EHLQJ DGGHG WR WKH $JUHHPHQW DW QR DGGLWLRQDO FRVW WR WKH &RXQW\
SXUVXDQW WR 3DUDJUDSK ��� RI WKH $JUHHPHQW� 1RWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ RI WKH $JUHHPHQW� H5[ IRU 2UGHU (QWU\ VKDOO FRQVWLWXWH $SSOLFDWLRQ 6RIWZDUH XQGHU WKH $JUHHPHQW� )RRWQRWH ���� LV LQFOXGHG LQ WKLV
([KLELW�&�IRU�WKH�SXUSRVH�RI�PHPRULDOL]LQJ�&KDQJH�1RWLFH�1XPEHU�6HYHQW\�(LJKW��

����� 8SRQ WKH HIIHFWLYH GDWH RI WKH &KDQJH 1RWLFH 1XPEHU (LJKW\�VL[� GDWHG -DQXDU\ �� ����� WKH FRVW IRU WKLV 'HOLYHUDEOH LQFOXGHV H[WHQGLQJ WKH VXEVFULSWLRQ RI WKH 6FULSW/LQN :HE 6HUYHU LQIUDVWUXFWXUH DQG +RVWLQJ
(QYLURQPHQWV LQ WKH DPRXQW RI �������� DQG &RXQW\ ZLOO PDNH SD\PHQW IRU VXFK 2WKHU 3URIHVVLRQDO 6HUYLFHV RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSKV ��� DQG ��� �2WKHU 3URIHVVLRQDO 6HUYLFHV� RI WKH
$JUHHPHQW����

([KLELW�&
3DJH����RI���

�5HYLVHG�8QGHU�$PHQGPHQW�1XPEHU�)LYH�RI�WKH�$JUHHPHQW� -XQH���������



(;+,%,7�&

35,&(�$1'�6&+('8/(�2)�3$<0(176

����� 8SRQ WKH HIIHFWLYH GDWH RI &KDQJH 1RWLFH 1XPEHU (LJKW\�1LQH� GDWHG )HEUXDU\ ��� ����� &RQWUDFWRU VKDOO SURYLGH &RXQW\ ZLWK DQ DGGLWLRQDO RQH�\HDU H[WHQVLRQ RI 0DLQWHQDQFH DQG 6XSSRUW 6HUYLFHV IRU WKH
VXEVFULSWLRQ RI &DUH&RQQHFW 6HUYLFHV LQ WKH DPRXQW RI �������� RXW RI 3RRO 'ROODUV SXUVXDQW WR 3DUDJUDSK ��� RI 3DUDJUDSK � �&KDQJH 1RWLFHV DQG $PHQGPHQWV� DQG DW WKH UDWHV VHW IRUWK LQ 6FKHGXOH '��
�0DLQWHQDQFH�DQG�6XSSRUW�)HH�6FKHGXOH��WR�([KLELW�'��6HUYLFH�/HYHO�5HTXLUHPHQWV��RI�WKH�$JUHHPHQW��

����� 8SRQ WKH (IIHFWLYH 'DWH RI $PHQGPHQW 1XPEHU )LYH� GDWHG -XO\ ��� ����� ���������� LQ 3RRO 'ROODUV ZDV DOORFDWHG IRU &RXQW\�UHTXHVWHG 2WKHU 3URIHVVLRQDO 6HUYLFHV�&KDQJH 1RWLFHV LQ DFFRUGDQFH ZLWK
3DUDJUDSK������2WKHU�3URIHVVLRQDO�6HUYLFHV��DQG�3DUDJUDSK����&KDQJH�1RWLFHV�DQG�$PHQGPHQWV����

([KLELW�&
3DJH����RI���

�5HYLVHG�8QGHU�$PHQGPHQW�1XPEHU�)LYH�RI�WKH�$JUHHPHQW� -XQH���������
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([KLELW�'��6HUYLFH�/HYHO�5HTXLUHPHQWV��±
�5HSODFHG�LQ�LWV�HQWLUHW\�E\�UHYLVHG ([KLELW�'�

XQGHU�$PHQGPHQW�1XPEHU�)LYH RI�$JUHHPHQW�
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6HFWLRQ 3DJH
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7KLV� ([KLELW� '� VHWV� IRUWK� &RQWUDFWRU
V� VHUYLFH� OHYHO� FRPPLWPHQW� ZLWK� UHVSHFW� WR� WKH� 6\VWHP��
SURYLGHG�E\�&RQWUDFWRU�XQGHU� WKH�$JUHHPHQW��&DSLWDOL]HG� WHUPV�XVHG� LQ� WKLV�([KLELW�'�ZLWKRXW��
GHILQLWLRQ�KHUHLQ�VKDOO�KDYH� WKH�PHDQLQJV�JLYHQ� WR�VXFK� WHUPV�HOVHZKHUH� LQ� WKH $JUHHPHQW�RU��
([KLELW $��6WDWHPHQW�RI�:RUN���

,� 6&23(�2)�6(59,&(6�

:LWKRXW� OLPLWLQJ� WKH�PRUH� GHWDLOHG� GHVFULSWLRQV�VHW� IRUWK� LQ� WKH� VXEVHTXHQW� VHFWLRQV� RI��
WKLV�([KLELW�'�DQG�RWKHUZLVH�LQ�WKH�$JUHHPHQW��&RQWUDFWRU�VKDOO�SURYLGH�DQG�PDLQWDLQ�WKH��
6\VWHP�DQG�VKDOO� SURYLGH�DOO� RWKHU�:RUN�QHFHVVDU\� WR�KRVW� WKH�6\VWHP�6RIWZDUH� VXFK��
WKDW� WKH� 6\VWHP� VKDOO� SHUIRUP DV� GHILQHG� KHUHLQ�� DQG� LQ� DFFRUGDQFH ZLWK� WKH��
6SHFLILFDWLRQV��5HVSRQVH�7LPH�5HTXLUHPHQWV��DQG�RWKHUZLVH�ZLWK�WKH $JUHHPHQW����

7KURXJKRXW� WKH� 7HUP� RI� WKH� $JUHHPHQW�� &RQWUDFWRU� VKDOO� SURYLGH� 0DLQWHQDQFH� DQG���
6XSSRUW� 6HUYLFHV� DQG� +RVWLQJ� 6HUYLFHV� IRU� WKH� 6\VWHP DV� IXUWKHU� VHW� IRUWK� EHORZ� �����
KRXUV�SHU�GD\��VHYHQ�����GD\V�SHU�ZHHN���&RXQW\�6WDII�PXVW�KDYH�WKH�DELOLW\�WR�VXEPLW�D���
VHUYLFH�UHTXHVW����KRXUV�SHU GD\��VHYHQ�����GD\V�SHU�ZHHN�IRU�0DLQWHQDQFH�DQG�6XSSRUW���
6HUYLFHV� DQG� +RVWLQJ� 6HUYLFHV� YLD� WHOHSKRQH�� PDLO�� DQG� ZHE� EDVHG� 6HUYLFH� 5HTXHVW���
7UDFNLQJ� 6\VWHP� �6576�� RU� DQ\� RWKHU� UHDVRQDEOH� PHDQV�� 6HUYLFH� UHTXHVWV�PD\� EH���
VXEPLWWHG�LQ�SHUVRQ�GXULQJ�QRUPDO�ZRUNLQJ�KRXUV�0RQGD\�WKURXJK�)ULGD\������$0�± �������
30�3DFLILF�6WDQGDUG�7LPH��367����&RXQW\�ZLOO�WHOHSKRQH�VXSSRUW�IRU�DQ\�/HYHO�,�3ULRULW\���
VHUYLFH�UHTXHVWV�RXWVLGH�RI�QRUPDO�ZRUNLQJ�KRXUV���&RQWUDFWRU�UHVSRQVH�RXWVLGH�QRUPDO���
ZRUNLQJ�KRXUV�ZLOO�EH�E\�UHWXUQ�WHOHSKRQH�FDOO�IRU�/HYHO�,�3ULRULW\�VHUYLFH�UHTXHVWV RQO\����

$OO�RWKHU�VHUYLFH� UHTXHVWV ZLOO�EH�SURYLGHG�GXULQJ�QRUPDO�ZRUNLQJ�KRXUV�� �0DLQWHQDQFH���
DQG�6XSSRUW�6HUYLFHV�DQG�+RVWLQJ�6HUYLFHV�VKDOO�LQFOXGH�&RQWUDFWRU�SHUIRUPLQJ�DOO�:RUN���
RXWOLQHG� LQ� WKLV� ([KLELW� '�� DW QR� DGGLWLRQDO� FRVW� EH\RQG� WKH�0DLQWHQDQFH� DQG� 6XSSRUW���
)HHV� DQG� +RVWLQJ� 6HUYLFHV� )HHV� H[SUHVVO\� VHW� IRUWK� LQ� WKH� $JUHHPHQW�� &RQWUDFWRU¶V���
:RUN�KHUHXQGHU�VKDOO� LQFOXGH�� LQ�HDFK�FDVH�LQ�IXOO�DFFRUGDQFH�ZLWK�WKH�$JUHHPHQW�� WKLV���
([KLELW�'� WKH�6WDWHPHQW�RI :RUN�DQG�RWKHUZLVH�ZLWK�WKH�6SHFLILFDWLRQV���

,,� *(1(5$/��

��� 0DLQWHQDQFH� DQG� 6XSSRUW� 6HUYLFHV� DQG� +RVWLQJ� 6HUYLFHV� VKDOO� FRPPHQFH� LQ���
DFFRUGDQFH�ZLWK�3DUDJUDSK������0DLQWHQDQFH�DQG�6XSSRUW�6HUYLFHV�DQG�+RVWLQJ���
6HUYLFHV��RI�WKH�$JUHHPHQW�DQG�VKDOO�FRQWLQXH�IRU�WKH�7HUP�KHUHRI��LI�VR�HOHFWHG���
E\�&RXQW\� &RQWUDFWRU�VKDOO� VXSSRUW� DOO�6\VWHP�6RIWZDUH� LQ� WKH� YHUVLRQ�V�� DQG���
WKH� +RVWLQJ� (QYLURQPHQW WKHQ�H[LVWLQJ� DV� RI� WKH� (IIHFWLYH� 'DWH� DW� &RQWUDFWRU¶V���
3ULPDU\�DQG�6HFRQGDU\�'DWD�&HQWHUV� $V�QHZ�UHOHDVHV�RI�WKH�6\VWHP�6RIWZDUH���
DUH�LQWURGXFHG��&RQWUDFWRU�VKDOO�VXSSRUW�DW�OHDVW�WKH�PRVW�UHFHQW�DQG�SULRU�WZR�������
PDMRU�YHUVLRQ�UHOHDVHV�IRU�WKH�7HUP�RI�WKH�$JUHHPHQW���

��� ³&RQWUDFWRU¶V�3ULPDU\�'DWD�&HQWHU´ VKDOO�PHDQ�WKH�SULQFLSDO�GDWD�FHQWHU�IDFLOLW\�LQ���
ZKLFK� WKH� +RVWLQJ� (QYLURQPHQW VKDOO� RSHUDWH� WKURXJKRXW� WKH� 7HUP� RI� WKH���
$JUHHPHQW�DQG�DV�GHVFULEHG�LQ�WKLV�([KLELW�'����

��� ³&RQWUDFWRU¶V�6HFRQGDU\�'DWD�&HQWHU´ VKDOO�PHDQ�D�IDLO�RYHU�UHFRYHU\�GDWD�FHQWHU���
IDFLOLW\� LQ� ZKLFK� WKH� +RVWLQJ� (QYLURQPHQW� VKDOO� RSHUDWH� DQG� SURYLGH� %XVLQHVV���
&RQWLQXLW\�VHUYLFHV� WKURXJKRXW� WKH�7HUP�RI� WKH�$JUHHPHQW�DQG�DV�GHVFULEHG� LQ���
WKLV�([KLELW�'������

��� )RU�0DLQWHQDQFH�DQG�6XSSRUW�6HUYLFHV�DQG�+RVWLQJ�6HUYLFHV��&RXQW\¶V�SULPDU\���
FRQWDFWV�VKDOO�EH�WKH�&RXQW\¶V�3URMHFW�0DQDJHU�DQG�&RXQW\�6WDII�ZKR�KDYH�EHHQ���
GHOHJDWHG� UHVSRQVLELOLW\� IRU� HDFK�PDMRU�&RPSRQHQW�RU� JURXS�RI�&RPSRQHQWV�RI���
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WKH� 6\VWHP� 2QFH� LGHQWLILHG�� &RXQW\� VKDOO� SURYLGH� ZULWWHQ� QRWLILFDWLRQ� WR���
&RQWUDFWRU�ZLWKLQ�D�UHDVRQDEOH� WLPH�RI�DQ\�FKDQJH�WR�WKH� LGHQWLILHG�FRQWDFWV�IRU���
&RXQW\���

��� &RQWUDFWRU�VKDOO�UHVSRQG�WR�DQG�UHVROYH�'HILFLHQFLHV�DV�GHVFULEHG�LQ�WKLV�([KLELW���
'���

��� &RQWUDFWRU�VKDOO�SURYLGH�DQG�LQVWDOO�8SGDWHV�WR�WKH�6\VWHP�6RIWZDUH�DV�PXWXDOO\���
DJUHHG� XSRQ� LQ� DGYDQFH� E\� &RXQW\� DQG� &RQWUDFWRU� &RQWUDFWRU� VKDOO� QRWLI\���
&RXQW\
V�3URMHFW�0DQDJHU�RU�KLV�KHU�GHVLJQHH RI�DQ\�VFKHGXOHG�RU�XQVFKHGXOHG���
LQVWDOODWLRQ� RI� 8SGDWHV� WKDW� ZRXOG� DIIHFW DFFHVV� WR� WKH� 6\VWHP� 6RIWZDUH�����
,QVWDOODWLRQ�RI�8SGDWHV�VKDOO�EH�FRPSOHWHG�E\�WKH�GDWH�DQG�WLPH�DV�DJUHHG�XSRQ���
EHWZHHQ�&RQWUDFWRU�DQG�&RXQW\���

��� &RQWUDFWRU�VKDOO�KRVW�WKH�6\VWHP�6RIWZDUH�DQG�IDFLOLWDWH�WKH�SURYLVLRQ�RI�EXVLQHVV���
FRQWLQXLW\�DQG�GLVDVWHU�UHFRYHU\�DV�IXUWKHU�VHW�IRUWK�LQ�WKLV�([KLELW�'���

��� &RXQW\� ZLOO� SURYLGH� &RQWUDFWRU� ZLWK� LQIRUPDWLRQ� DQG� DVVLVWDQFH� UHDVRQDEO\���
UHTXHVWHG� E\� &RQWUDFWRU� DV� QHFHVVDU\� WR� GHWHFW�� VLPXODWH� DQG� FRUUHFW� DQ\���
'HILFLHQF\� RU� RWKHU� IDLOXUH� RI� WKH� 6\VWHP� WR� RSHUDWH� LQ� DFFRUGDQFH� ZLWK���
6SHFLILFDWLRQV�� 1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ�� ZLWKRXW� OLPLWLQJ� &RXQW\¶V� ULJKWV���
SXUVXDQW�WR�3DUDJUDSK�����1RWLFH�RI�'HOD\V��RI�WKH�$JUHHPHQW�DQG�UHJDUGOHVV�RI���
WKH� OHYHO�RI�DVVLVWDQFH�SURYLGHG�E\�&RXQW\��&RQWUDFWRU� LV�VROHO\� UHVSRQVLEOH� IRU���
WLPHO\�FRUUHFWLRQ�RI�DOO�'HILFLHQFLHV�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�9,,,�%��&RUUHFWLYH���
0DLQWHQDQFH��RI�WKLV�([KLELW�'���

��� &RQWUDFWRU� ZLOO� EH� H[SHFWHG� WR� DQG� DJUHHV� WR� UHVSRQG� DQG� UHDVRQDEO\� DVVLVW���
&RXQW\� ZKHQ� WKHUH� DUH� 6\VWHP� SUREOHPV�ZKLFK�PD\� RU�PD\� QRW� EH� WKH� GLUHFW���
IDXOW� RI� &RQWUDFWRU� DW� QR� DGGLWLRQDO� FRVW� WR� &RXQW\�� 7KHVH� SRVVLEOH� SUREOHPV���
LQFOXGH�ZLWKRXW� OLPLWDWLRQ��SRWHQWLDO� LQFRPSDWLELOLWLHV�RU�VHFXULW\� UHODWHG�SUREOHPV���
WKDW�PD\�DULVH�GXH�WR�KDUGZDUH��VRIWZDUH�RU�RWKHU�SURGXFW�LQWHJUDWLRQ�LVVXHV��DQG���
ZKLFK PD\�LPSDFW�6\VWHP�SHUIRUPDQFH���

���� $Q\� 8SGDWHV� RU� (QKDQFHPHQWV� UHTXLUHG� LQ� RUGHU� IRU� WKH� 6\VWHP� 6RIWZDUH� WR���
UHPDLQ�FRPSOLDQW�ZLWK�DSSOLFDEOH�)HGHUDO DQG 6WDWH�ODZV��UHJXODWLRQV��DQG� LQ�WKH���
FDVH�RI� ORFDO� ODZV�DQG� UHJXODWLRQV� LQ�RUGHU� WR�PHHW�6SHFLILFDWLRQV�DQG�6\VWHP���
3HUIRUPDQFH� 5HTXLUHPHQWV��� UXOHV�� RUGLQDQFHV�� GLUHFWLYHV�� JXLGHOLQHV�� SROLFLHV���
DQG�SURFHGXUHV�UHODWLQJ�WR�&RXQW\�RSHUDWLRQV�LQFOXGLQJ� ZLWKRXW�OLPLWDWLRQ� 0+6$���
&DSLWDO�)DFLOLWLHV�DQG�7HFKQRORJLFDO�1HHGV�*XLGHOLQHV�DQG�UHJXODWLRQV�LVVXHG�E\���
)HGHUDO�DJHQFLHV�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�,56��&06��)'$��'HSDUWPHQW�RI���
+HDOWK� DQG� +XPDQ� 6HUYLFHV� �++6�� )HGHUDO� 7UDGH� &RPPLVVLRQ �)7&� DQG���
'HSDUWPHQW�RI�'HIHQVH��'2'���VKDOO�EH�SURYLGHG�WR�&RXQW\�DW�QR�DGGLWLRQDO�FRVW����
RYHU� WKH� PRQWKO\� 0DLQWHQDQFH� DQG� 6XSSRUW� )HHV� VHW� IRUWK� LQ� 6FKHGXOH� '�����
�0DLQWHQDQFH�DQG�6XSSRUW�)HH�6FKHGXOH� DQG VKDOO�EH�OLPLWHG�WR�WKH�IXQFWLRQDOLW\���
RI�WKH�6\VWHP�6RIWZDUH�����

���� $Q\�8SGDWH�WR�WKH�+RVWLQJ�(QYLURQPHQW�LV�H[SHFWHG WR�FRPSO\�ZLWK�)HGHUDO�DQG���
6WDWH� ODZV� DQG� UHJXODWLRQV DW� QR� DGGLWLRQDO� FRVW� RYHU� WKH� PRQWKO\� +RVWLQJ���
6HUYLFHV�)HHV VHW�IRUWK�LQ�6FKHGXOH�'����+RVWLQJ�6HUYLFHV�)HH�6FKHGXOH����

���� &RQWUDFWRU�VKDOO�SURYLGH�&RXQW\�ZLWK�6\VWHP�6RIWZDUH�8SGDWHV�� UHYLVHG�UHODWHG���
'RFXPHQWDWLRQ�DQG�� LI�QHFHVVDU\��PRGLILHG�SURFHGXUHV�� WR�FRUUHFW�DQ\� IDLOXUH�RI���
WKH�6\VWHP�WR�RSHUDWH�LQ�DFFRUGDQFH�ZLWK�6SHFLILFDWLRQV���
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���� &RQWUDFWRU� ZLOO� SURYLGH� FXUUHQW�� FRPSUHKHQVLYH� 'RFXPHQWDWLRQ� IRU� DOO� 6\VWHP���
6RIWZDUH� LQ� SULQWDEOH� HOHFWURQLF� IRUPDW�� &RQWUDFWRU� VKDOO� PDLQWDLQ� DOO���
'RFXPHQWDWLRQ� IRU�$SSOLFDWLRQ�6RIWZDUH�VR�DV�WR� LQFOXGH�DOO�(QKDQFHPHQWV�DQG���
SURFHGXUDO� FKDQJHV DQG� VKDOO HQVXUH WKDW� LW� LV� XS�WR�GDWH� DQG� DYDLODEOH� DW� DOO���
WLPHV�WKURXJKRXW�WKH�7HUP�� &RQWUDFWRU�VKDOO�XSGDWH�DQG�GLVVHPLQDWH�WR�&RXQW\���
'RFXPHQWDWLRQ�VLPXOWDQHRXV�ZLWK�WKH�GHOLYHU\�WR�&RXQW\�RI�DQ\�(QKDQFHPHQW�RU���
DGGLWLRQ�WR�WKH�6\VWHP�RU�FKDQJH�LQ�DSSOLFDEOH�SURFHGXUH���

���� &RQWUDFWRU� VKDOO� SURYLGH� 0DLQWHQDQFH� DQG� 6XSSRUW� 6HUYLFHV� IRU� &XVWRP���
3URJUDPPLQJ� 0RGLILFDWLRQV� �LQFOXGLQJ� DOO� UHSRUWV GHVLJQHG� XQGHU� &XVWRP���
3URJUDP� 0RGLILFDWLRQV��� ,QWHUIDFHV� DQG� &RQYHUVLRQV� SURYLGHG� E\� &RQWUDFWRU����
�LQFOXGLQJ� 8SGDWHV� WR� DOO� RI� WKH� IRUHJRLQJ��� DQG� DOO� RWKHU� :RUN� UHTXLUHG� WR����
PDLQWDLQ� FRPSDWLELOLW\� RI� GDWD�� ,QWHUIDFHV�� &RQYHUVLRQV� DQG� RWKHU� &XVWRP����
3URJUDPPLQJ�0RGLILFDWLRQV�ZLWK�DQ\�(QKDQFHPHQWV�SURYLGHG�LQ�DFFRUGDQFH�ZLWK����
WKLV�$JUHHPHQW��LQ�HDFK�FDVH�DW�QR�DGGLWLRQDO�FRVW�WR�&RXQW\�����

���� &RQWUDFWRU�VKDOO�SURYLGH�&RXQW\�ZLWK�SK\VLFDO�DFFHVV�WR�WKH�&RQWUDFWRU¶V�3ULPDU\����
DQG�6HFRQGDU\�'DWD�&HQWHUV�XSRQ�&RXQW\¶V�UHTXHVW�DV�PXWXDOO\�DJUHHG�XSRQ�LQ����
DGYDQFH�E\�&RXQW\�DQG�&RQWUDFWRU����

���� &RXQW\�VKDOO�SURYLGH�DSSURSULDWH�DFFHVV�WKURXJK�LWV�QHWZRUN�E\�ZKLFK�&RQWUDFWRU����
PD\��LQ�HDFK�FDVH�ZLWK�WKH�SULRU�ZULWWHQ SHUPLVVLRQ�RI�&RXQW\¶V�3URMHFW�0DQDJHU����
RU� KLV�KHU� GHVLJQHH�� UHPRWHO\� DFFHVV� WKH� 6\VWHP� IRU� WKH� SXUSRVH� RI� UHPRWH����
GLDJQRVWLFV� DQG� VXSSRUW��&RQWUDFWRU� VKDOO� IXUWKHUPRUH� SURYLGH� DQ\� UHTXLUHG� RQ����
VLWH�VXSSRUW��DV�UHDVRQDEO\�GHWHUPLQHG�E\�&RXQW\��WR�HQVXUH�WLPHO\�0DLQWHQDQFH����
DQG� 6XSSRUW� 6HUYLFHV�� &RQWUDFWRU� VKDOO� EH� UHVSRQVLEOH� IRU� DOO� FRVWV� DQG����
H[SHQVHV��LQFOXGLQJ�WUDYHO�H[SHQVHV��LQFXUUHG�LQ�WKH�SURYLVLRQ�RI�RQ�VLWH�VXSSRUW����

,,,� 23(5$7,216�$1'�+267,1*�6(59,&(6���

:LWKRXW� OLPLWLQJ� WKH� &RQWUDFWRU
V� UHVSRQVLELOLWLHV� GHVFULEHG� KHUHLQ� RU� RWKHUZLVH� LQ� WKH����
$JUHHPHQW��0DLQWHQDQFH�DQG�6XSSRUW�6HUYLFHV�DQG�+RVWLQJ�6HUYLFHV�VKDOO� LQFOXGH� WKH����
SURYLVLRQ�RI�DOO�:RUN�QHFHVVDU\�IRU� WKH�6\VWHP�6RIWZDUH�WR�SHUIRUP�LQ�DFFRUGDQFH�ZLWK����
WKH� 6SHFLILFDWLRQV�� +RVWLQJ� (QYLURQPHQW�� DQG� 6\VWHP�3HUIRUPDQFH 5HTXLUHPHQWV� DQG����
VKDOO�LQFOXGH�WKH�IROORZLQJ����

$� 6\VWHP�0RQLWRULQJ�DQG�5HSRUWLQJ����

��� &RQWUDFWRU� VKDOO� FRQWLQXDOO\� PRQLWRU� WKH� 6\VWHP� LQ� RUGHU� WR� GHWHFW� DQG����
SUHYHQW� LVVXHV�FDXVLQJ� WKH�6\VWHP� WR�SHUIRUP�RWKHU� WKDQ� LQ�DFFRUGDQFH����
ZLWK�WKH�6\VWHP�3HUIRUPDQFH�5HTXLUHPHQWV�DQG 6SHFLILFDWLRQV�����

��� &RQWUDFWRU� VKDOO� PDLQWDLQ &RXQW\¶V DELOLW\� WR� PRQLWRU� WKH� +RVWLQJ����
(QYLURQPHQW�QHWZRUN�FRQQHFWLYLW\�DQG�NH\�SHUIRUPDQFH�PHWULFV�WKURXJK�D����
6\VWHP�DGPLQLVWUDWLRQ�SRUWDO SURYLGHG�E\�&RQWUDFWRU����

��� &RQWUDFWRU�VKDOO� FUHDWH�D�GHOLYHU\�VFKHGXOH�DQG HLWKHU�GHOLYHU�PRQLWRULQJ����
UHSRUWV WR�EH�GHILQHG�E\ &RXQW\�RU�VKDOO�SURYLGH�&RXQW\�ZLWK�DFFHVV�WR�D����
PHWKRG�E\�ZKLFK�WR�JHQHUDWH�VXFK�UHSRUWV����

%� 6\VWHP�%DFNXS����

��� &RQWUDFWRU� VKDOO� PDLQWDLQ� D� IXOO� EDFN� XS� RI� &RXQW\� GDWD� HQYLURQPHQWV����
VWRUHG� RQWR� WDSH� V\VWHPV�� ZLWK� D� URWDWLQJ� WDSH� VFKHGXOH� 6KRXOG� WDSH����
EDFNXS�EHFRPH�REVROHWH��RWKHU�VWRUDJH�PHGLD�DV�PXWXDOO\�DJUHHG�XSRQ����
LQ� DGYDQFH� E\�&RXQW\� DQG�&RQWUDFWRU VKDOO� EH� XVHG� $� GDLO\� HQFU\SWHG����
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EDFNXS�VKDOO�EH�NHSW�RII�VLWH�LQ�D�VHFXUH��YDXOW�ORFDWLRQ���:HHNO\��PRQWKO\�����
DQG�\HDUO\�HQFU\SWHG�EDFNXSV�VKDOO�EH�PDLQWDLQHG E\�&RQWUDFWRU��VWRUHG����
RII�VLWH� DQG�URWDWHG�RQ�D�SHULRGLF�EDVLV�FRQVLVWHQW�ZLWK� WKH�SHULRG�EHLQJ����
VWRUHG����

��� &RQWUDFWRU� VKDOO� SHUIRUP� EDFN�XS� DQG� UHFRYHU\� WHVWLQJ� SXUVXDQW� WR� LWV����
LQWHUQDO� WHVWLQJ�DQG�VHFXULW\� SURWRFROV��ZKLFK�VKDOO� LQFOXGH� WHVWLQJ�RI� QRW����
OHVV�WKDQ WKH�IROORZLQJ�V\VWHPV�DQG�SURFHGXUHV���L��VHFRQGDU\�VLWH�IDLORYHU����
WHVWLQJ� �LL�� ILUHZDOO� UHGXQGDQF\� WHVWV�� �LLL��ZHE�VHUYHU� WHVWV�� �LY�� UHFRYHU\����
WHVWLQJ� ZLWK� WDSH� EDFNXSV� RI� WKH� DSSOLFDWLRQ� GDWD�� DQG� �Y�� GDWDEDVH����
IDLORYHU�WHVWLQJ����

��� &RQWUDFWRU� VKDOO� SHUIRUP EDFNXS� DFWLYLWLHV� SULRU� WR� WKH� LQVWDOODWLRQ� RI����
6\VWHP�&RPSRQHQWV� 8SGDWHV� :RUNDURXQGV� DQG�&XVWRP�3URJUDPPLQJ����
0RGLILFDWLRQV����

��� &RQWUDFWRU� VKDOO� SHUIRUP� EDFNXS� DFWLYLWLHV� SULRU� WR� WKH� LQVWDOODWLRQ� RI����
$SSOLFDWLRQ�6RIWZDUH�WR�FRUUHFW�D�'HILFLHQF\����

��� &RQWUDFWRU�VKDOO�SHULRGLFDOO\� UHYLHZ�DQG�YDOLGDWH�&RQWUDFWRU
V $SSOLFDWLRQ����
6RIWZDUH�EDFNXS�SURFHGXUHV��DQG�SHULRGLFDOO\�YDOLGDWH� WKH�DFFXUDF\�DQG����
LQWHJULW\�RI� WKH�EDFNXS�GDWD�� &RQWUDFWRU�VKDOO�SURYLGH�D�ZULWWHQ�UHSRUW�RI����
DQ\�LQDFFXUDFLHV�DQG�LQFRQVLVWHQFLHV LQ�D�IRUPDW�DSSURYHG�E\�&RXQW\����

&� +DUGZDUH�0DLQWHQDQFH����

��� &RQWUDFWRU�VKDOO�VFKHGXOH DQG�SHUIRUP�PDLQWHQDQFH��LQFOXGLQJ�SUHYHQWLYH����
PDLQWHQDQFH�RI�$SSOLFDWLRQ�6RIWZDUH� LQFOXGLQJ� EXW�QRW�EH�OLPLWHG�WR� WKH����
UHSDLU�RU�UHSODFHPHQW�RI DOO�QRQ�IXQFWLRQLQJ RU XQGHU�SHUIRUPLQJ�KDUGZDUH���
RU� KDUGZDUH� QR� ORQJHU� VXSSRUWHG� E\� LWV� PDQXIDFWXUHU� DQG� XVHG� E\����
&RQWUDFWRU� IRU� KRVWLQJ� WKH� $SSOLFDWLRQ� 6RIWZDUH� LQ� RUGHU� WR� PDLQWDLQ����
&RXQW\
V�6\VWHP�3HUIRUPDQFH�5HTXLUHPHQWV�����

��� &RQWUDFWRU� VKDOO� UHSDLU�� XSJUDGH� RU� UHSODFH� QRQ�IXQFWLRQLQJ RU XQGHU����
SHUIRUPLQJ� KDUGZDUH RU� KDUGZDUH� QR� ORQJHU� VXSSRUWHG� E\� LWV����
PDQXIDFWXUHU�� DQG� XVHG� E\� &RQWUDFWRU� IRU� KRVWLQJ� WKH� $SSOLFDWLRQ����
6RIWZDUH DV� LV� QHFHVVDU\� IRU� WKH�6\VWHP� WR�SHUIRUP� LQ�DFFRUGDQFH�ZLWK���
6SHFLILFDWLRQV�DQG 6\VWHP�3HUIRUPDQFH�5HTXLUHPHQWV WR�VXSSRUW DQG�EH����
FRPSDWLEOH�ZLWK�DQ\�8SGDWHV��&XVWRP�3URJUDPPLQJ�0RGLILFDWLRQV��DQG�RU����
,QWHUIDFHV�����

��� %DVHG� RQ� KDUGZDUH� SODWIRUPV� UHFRPPHQGHG� E\� &RQWUDFWRU�� &RQWUDFWRU����
VKDOO�PDLQWDLQ� FRPSDWLELOLW\� RI� WKH�6\VWHP�6RIWZDUH�ZLWK� QHZ�KDUGZDUH�����
ILUPZDUH�� RSHUDWLQJ� V\VWHP� VRIWZDUH� YHUVLRQV�� GDWDEDVH� VRIWZDUH����
YHUVLRQV�� 7KLUG� 3DUW\� 6RIWZDUH� DQG� FRQILJXUDWLRQV�� � &RQWUDFWRU� VKDOO����
SURYLGH� TXDOLW\� DVVXUDQFH�� WHVWLQJ� SURFHVVHV� DQG� &RUUHFWLYH����
0DLQWHQDQFH� LQ� FROODERUDWLRQ� ZLWK� &RXQW\� 6WDII� WR� HQVXUH� DQ\� &XVWRP����
3URJUDP�0RGLILFDWLRQ�RU�(QKDQFHPHQW�LV�VXLWDEOH�IRU�UHOHDVH����

'� 8SGDWHV��3DWFKHV��DQG�9HUVLRQ�5HOHDVHV����

��� &RQWUDFWRU� VKDOO� SURYLGH� 6\VWHP� 6RIWZDUH� PRGLILFDWLRQV�� 8SGDWHV�����
(QKDQFHPHQWV�� FRUUHFWLRQV�� VHFXULW\� DQG� DSSOLFDWLRQ� SDWFKHV�� IL[HV�����
LPSURYHPHQWV��DQG�QHZ�UHOHDVHV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DOO�JHQHUDOO\����
DYDLODEOH� FRPPHUFLDO� UHOHDVHV� DQG� 8SGDWHV� RI� DQ\� 6\VWHP� 6RIWZDUH����
�FROOHFWLYHO\��³(QKDQFHPHQWV´��WR�&RXQW\�RQ�D�UHJXODU�EDVLV�DQG�SURPSWO\����
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DIWHU� &RQWUDFWRU¶V� FUHDWLRQ� RU� UHFHLSW� WKHUHRI� (QKDQFHPHQWV� VKDOO����
LQFOXGH��EXW�VKDOO QRW�EH�OLPLWHG�WR� 8SGDWHV��LPSURYHPHQWV��IL[HV��VHFXULW\����
SDWFKHV�� DQG� QHZ� YHUVLRQ� UHOHDVHV� DV� WR� DOO� 7KLUG� 3DUW\� 6RIWZDUH�����
&RQWUDFWRU� VKDOO� FHUWLI\� WKDW� DOO� (QKDQFHPHQWV� DUH� FRPSDWLEOH� ZLWK� WKH����
6\VWHP�SULRU�WR�WKHLU�LQVWDOODWLRQ�LQ�3URGXFWLRQ�8VH�����

��� &RQWUDFWRU� VKDOO� FUHDWH� DQG� SURYLGH� DOO� 8SGDWHV� WR� $SSOLFDWLRQ�6RIWZDUH����
QHFHVVDU\�WR�NHHS�FXUUHQW�ZLWK�LQGXVWU\�VWDQGDUGV�LQ�DFFRUGDQFH�ZLWK�WKLV����
([KLELW� '� SURYLGHG�� KRZHYHU�� WKDW� DQ\� 8SGDWHV� WKDW� DUH� UHTXLUHG� IRU� D����
SURSULHWDU\� IXQFWLRQ� RI� &RXQW\�� QRW� UHTXLUHG IRU� &RQWUDFWRU¶V� RWKHU����
FXVWRPHUV�LQ�WKH�6WDWH�RI�&DOLIRUQLD��RU��DQ\�FKDQJH�UHTXLUHG�E\�D�&RXQW\����
OHYHO� RUGLQDQFH� RU� UHJXODWLRQ�� DQG� QRW� UHTXLUHG�E\�6WDWH� RI�&DOLIRUQLD� RU����
)HGHUDO�UHTXLUHPHQWV�ZLOO�EH�VXEMHFW�WR�PXWXDO�DJUHHPHQW�E\�&RXQW\�DQG����
&RQWUDFWRU� DV WR� FRVW� DQG� GHYHORSPHQW� WLPHWDEOH�� :LWKRXW� OLPLWLQJ� WKH����
RWKHU� SURYLVLRQV� RI� WKH $JUHHPHQW�� VXFK� 8SGDWHV� VKDOO� EH� SURYLGHG� WR����
&RXQW\�DW�OHDVW�RQFH�HYHU\�\HDU�XQOHVV�RWKHUZLVH�DJUHHG�XSRQ�E\�&RXQW\����
DQG� &RQWUDFWRU�� � ,Q� DGGLWLRQ�� &RXQW\� VKDOO� QRWLI\� &RQWUDFWRU� LQ� ZULWLQJ����
ZLWKLQ������GD\V�RI�WKH�DGRSWLRQ�RU�PRGLILFDWLRQ�RI�DQ\�&RXQW\�WHFKQRORJ\����
RU� VHFXULW\� VWDQGDUG� DIIHFWLQJ� WKH� $SSOLFDWLRQ� 6RIWZDUH�� :LWK� UHJDUG� WR����
DQ\� UHTXLUHG� 8SGDWHV� LQ� UHVSHFW� RI� VXFK� QHZ� &RXQW\� WHFKQRORJ\� RU����
VHFXULW\� VWDQGDUGV��&RQWUDFWRU� DQG�&RXQW\� VKDOO�PXWXDOO\� DJUHH� RQ� FRVW����
DQG�WKH�WLPHWDEOH�IRU�&RQWUDFWRU�WR�SURYLGH�WKLV�IXQFWLRQDOLW\�WR�&RXQW\�����

([FHSW� WR� WKH� H[WHQW� RWKHUZLVH� DSSURYHG� LQ� ZULWLQJ� E\� &RXQW\¶V� 3URMHFW����
0DQDJHU�� &RQWUDFWRU� VKDOO� QRWLI\� &RXQW\� RI� DOO� VXFK� 8SGDWHV� WR� WKH����
$SSOLFDWLRQ�6RIWZDUH�SULRU�WR�WKH�DQWLFLSDWHG�LQVWDOODWLRQ�GDWH���&RQWUDFWRU
V����
SURYLVLRQ�WR�&RXQW\�RI�VXFK�8SGDWHV�WR�WKH�$SSOLFDWLRQ�6RIWZDUH�VKDOO�EH����
DW� QR� DGGLWLRQDO� FRVW� WR� &RXQW\� EH\RQG� WKH� 0DLQWHQDQFH� DQG� 6XSSRUW����
)HHV����

��� &RQWUDFWRU�ZLOO� SURYLGH�DSSURSULDWH� WUDLQLQJ� IRU &RXQW\�6WDII�ZLWK� UHVSHFW����
WR� DQQXDO� 8SGDWHV�� PDMRU� VRIWZDUH� UHOHDVHV� RU� DQ\� RWKHU� 6\VWHP����
6RIWZDUH� (QKDQFHPHQW� WKDW� LQYROYHV� VLJQLILFDQW� QHZ� RU� GLIIHUHQW����
IXQFWLRQDOLW\�RU�SURFHGXUHV������

��� ,Q�WKH�HYHQW�WKDW�D�7KLUG�3DUW\�6RIWZDUH�YHQGRU�ZKRVH�VRIWZDUH��LQFOXGLQJ����
VXFFHVVRU� RU� UHSODFHPHQW� VRIWZDUH�� LV� VSHFLILHG� LQ� $WWDFKPHQW� %�����
�6FKHGXOH� RI� 3HULSKHUDO� +DUGZDUH�� 6\VWHP� 6RIWZDUH�� DQG� 7KLUG� 3DUW\����
6RIWZDUH�� WR� ([KLELW� %� �7HFKQLFDO� 6ROXWLRQ� 5HTXLUHPHQWV�� � FKDQJHV� LWV����
OLFHQVLQJ� VWUXFWXUH� LQ� D� VXEVHTXHQW� SURGXFW� YHUVLRQ� LQ� D�PDQQHU� ZKLFK����
FKDQJHV WKH� QXPEHU� RI� UHTXLUHG� OLFHQVHV� �H�J��� FRQFXUUHQW� 8VHUV����
EHFRPHV� QDPHG� 8VHUV��� &RQWUDFWRU� VKDOO� SURPSWO\� SURYLGH� WR� &RXQW\�����
OLFHQVHV� VXIILFLHQW� WR� SURYLGH� &RXQW\� ZLWK� WKH� VDPH� OHYHO� RI� XVH� WKDW����
&RXQW\� HQMR\HG� XQGHU� WKH� SUHYLRXV� OLFHQVLQJ� VWUXFWXUH� DW� QR� DGGLWLRQDO����
FRVW�WR�&RXQW\����

��� &RQWUDFWRU�VKDOO�SURYLGH�DOO�0DLQWHQDQFH�DQG�6XSSRUW�6HUYLFHV� IRU�7KLUG����
3DUW\� 6RIWZDUH� WKDW� LV� SDUW� RI� WKH� 6\VWHP� 6RIWZDUH� DV� VSHFLILHG� LQ����
$WWDFKPHQW�%�� �6FKHGXOH�RI�3HULSKHUDO�+DUGZDUH� 6\VWHP�6RIWZDUH��DQG����
7KLUG� 3DUW\� 6RIWZDUH�� WR� ([KLELW� %� �7HFKQLFDO� 6ROXWLRQ� 5HTXLUHPHQWV������
LQFOXGLQJ� DOO� 8SGDWHV� DQG� RWKHU� (QKDQFHPHQWV�� 7KLUG� 3DUW\� 6RIWZDUH����
YHUVLRQV� LQVWDOOHG� DV� SDUW� RI� WKH� 6\VWHP� VKDOO� EH� YHUVLRQV FXUUHQWO\����
VXSSRUWHG�E\�WKH�7KLUG�3DUW\�6RIWZDUH�YHQGRU����
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��� ,Q� WKH�HYHQW� LW� LV� GHWHUPLQHG�E\�&RXQW\��&RQWUDFWRU� RU� D� WKLUG�SDUW\� WKDW����
DQ\� 8SGDWH� WR� 7KLUG� 3DUW\� 6RIWZDUH�� DV� VSHFLILHG LQ� $WWDFKPHQW� %�����
�6FKHGXOH� RI� 3HULSKHUDO� +DUGZDUH�� 6\VWHP� 6RIWZDUH�� DQG� 7KLUG� 3DUW\����
6RIWZDUH�� WR�([KLELW�%� �7HFKQLFDO�6ROXWLRQ�5HTXLUHPHQWV�� LV� UHTXLUHG� LQ����
RUGHU� WR� PDLQWDLQ� VXSSRUW� IURP� WKH� 7KLUG� 3DUW\� 6RIWZDUH� YHQGRU� RU� WR����
PDLQWDLQ�FRPSDWLELOLW\�ZLWK� WKH�$SSOLFDWLRQ�6RIWZDUH�RU RSHUDWLQJ�V\VWHP���
RU� WR� UHVROYH� D�'HILFLHQF\�� &RQWUDFWRU�� DW� QR� DGGLWLRQDO� FRVW� WR�&RXQW\�����
VKDOO� SURYLGH� &RXQW\� ZLWK� DQ� DXWRPDWHG� :RUNDURXQG� �DV� GHILQHG� LQ����
6HFWLRQ� 9,,,�%����H��� WR� SURWHFW� WKH� LQWHJULW\� RI� WKH� $SSOLFDWLRQ� 6RIWZDUH����
DQG� UHODWHG� GDWD� XQWLO� VXFK� WLPH� DV� WKH� 'HILFLHQF\� LV� FRUUHFWHG������
&RPSDWLELOLW\�LVVXHV�ZLWK�7KLUG�3DUW\�6RIWZDUH VSHFLILHG�LQ�$WWDFKPHQW�%�����
�6FKHGXOH� RI� 3HULSKHUDO� +DUGZDUH�� 6\VWHP� 6RIWZDUH�� DQG� 7KLUG� 3DUW\����
6RIWZDUH�� WR�([KLELW�%� �7HFKQLFDO�6ROXWLRQ�5HTXLUHPHQWV��ZLOO�EH�VXEMHFW����
WR�6HFWLRQ�9,,,�% �&RUUHFWLYH�0DLQWHQDQFH�����

��� &RQWUDFWRU� VKDOO� SURYLGH�0DLQWHQDQFH� DQG�6XSSRUW�6HUYLFHV� IRU�&XVWRP����
3URJUDPPLQJ�0RGLILFDWLRQV��LQFOXGLQJ�DOO�UHSRUWV�GHVLJQHG�XQGHU�&XVWRP����
3URJUDP� 0RGLILFDWLRQV��� ,QWHUIDFHV� DQG� &RQYHUVLRQV� SURYLGHG� E\����
&RQWUDFWRU��LQFOXGLQJ�8SGDWHV�WR�DOO�RI�WKH�IRUHJRLQJ���DQG�DOO�RWKHU�:RUN����
UHTXLUHG� WR�PDLQWDLQ FRPSDWLELOLW\� RI� GDWD�� ,QWHUIDFHV�� &RQYHUVLRQV� DQG����
RWKHU� &XVWRP� 3URJUDPPLQJ� 0RGLILFDWLRQV� ZLWK� DQ\� (QKDQFHPHQWV����
SURYLGHG�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��LQ�HDFK�FDVH�DW�QR�DGGLWLRQDO����
FRVW�WR�&RXQW\�����

��� $Q\�8SGDWHV�RU�(QKDQFHPHQWV�UHTXLUHG�LQ�RUGHU�IRU�WKH�6\VWHP�6RIWZDUH����
WR� UHPDLQ� FRPSOLDQW� ZLWK� DSSOLFDEOH� )HGHUDO DQG 6WDWH� ODZV VKDOO� EH����
SURYLGHG�WR�&RXQW\�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�,,��� �*HQHUDO�����

(� 3UHYHQWLYH�0DLQWHQDQFH����

��� &RQWUDFWRU�VKDOO�FUHDWH�D�VFKHGXOH�RI� UHTXLUHG�SUHYHQWDWLYH�PDLQWHQDQFH����
7DVNV IRU WKH� 6\VWHP� WR� HQVXUH� WKDW� WKH� 6\VWHP� DQG� DOO� &RPSRQHQWV����
WKHUHRI� DUH� IXQFWLRQLQJ� LQ� DFFRUGDQFH� ZLWK� WKLV� $JUHHPHQW�� � 6XFK����
SUHYHQWDWLYH� PDLQWHQDQFH� 7DVNV� LQFOXGH�� EXW� DUH� QRW� OLPLWHG� WR�� WKH����
IROORZLQJ�����

�D� 8SGDWHV� IRU� $SSOLFDWLRQ� 6RIWZDUH�� ,QWHUIDFHV� DQG� RWKHU� 6\VWHP����
6RIWZDUH����

�E� $SSOLFDWLRQ�FRPPXQLFDWLRQ�FRQILJXUDWLRQ�IRU�6\VWHP�6RIWZDUH��DQG���

�F� 5HYLHZ�RI�HUURU�DQG�RWKHU� ORJV�WR�HQVXUH�DQ\�UHTXLUHG�&RUUHFWLYH����
0DLQWHQDQFH�QHHGHG�LV�GHWHFWHG�LQ�D�WLPHO\ PDQQHU�WR�WKH�H[WHQW����
SRVVLEOH�DQG�LQ�DQ\�HYHQW�D�FRUUHFWLRQ�VKDOO�EH�SHUIRUPHG����

��� &RQWUDFWRU� VKDOO� XVH� LWV EHVW� HIIRUWV� WR� DVVXUH� XQVFKHGXOHG� SUHYHQWLYH����
PDLQWHQDQFH�VKDOO�QRW�GLVUXSW�6\VWHP�IXQFWLRQLQJ�LQ�DFFRUGDQFH�ZLWK�WKLV����
$JUHHPHQW��+RZHYHU��&RXQW\�UHFRJQL]HV�WKDW�UHJXODUO\�VFKHGXOHG�URXWLQH����
SUHYHQWLYH� PDLQWHQDQFH� PD\� EH� QHHGHG ZKLFK� ZLOO� UHTXLUH� VFKHGXOHG����
6\VWHP�GRZQWLPH�� 6FKHGXOHG�PDLQWHQDQFH�VKDOO�EH�FRQGXFWHG�EHWZHHQ����
WKH�KRXUV�RI�������30�DQG������$0�367���&RQWUDFWRU�VKDOO�SURYLGH�VHYHQ���
���� :RUNLQJ 'D\V� DGYDQFH� QRWLFH� WR� &RXQW\ WKHUHRI�� H[FHSW� IRU����
HPHUJHQF\�FULWLFDO� PDLQWHQDQFH� HYHQWV� UHTXLULQJ� LPPHGLDWH� DWWHQWLRQ�����
$Q\�GHYLDWLRQ� IURP�VFKHGXOHG�PDLQWHQDQFH�KRXUV�DV�VWDWHG�KHUHLQ�VKDOO����
EH�RQO\�XSRQ�ZULWWHQ�DSSURYDO�IURP &RXQW\����
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&RQWUDFWRU� DJUHHV� WKDW� WKH� FRPELQHG� 6\VWHP� XQDYDLODELOLW\� GXH� WR� VXFK���
URXWLQH VFKHGXOHG�PDLQWHQDQFH� VKDOO� QRW� H[FHHG�DQ� DYHUDJH�RI� IRXU� �������
KRXUV� SHU� PRQWK� DQG� QRW� PRUH� WKDQ� VL[� ���� KRXUV� LQ� DQ\� VLQJOH�PRQWK����
GXULQJ�DQ\�FDOHQGDU�PRQWK���$Q\�H[FHVV�VFKHGXOHG�GRZQWLPH�QRW�DJUHHG����
LQ� ZULWLQJ� LQ� DGYDQFH� E\� &RXQW\� LQ� DFFRUGDQFH� ZLWK� WKLV� 6HFWLRQ�� RU����
SXUVXDQW�WR�6HFWLRQ�;��6\VWHP�5HOLDELOLW\� DV�WR�QRQ�URXWLQH�PDLQWHQDQFH�����
VKDOO�EH�WUHDWHG�DV�'RZQWLPH�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�;�$����

��� 7KH�6\VWHP�VKDOO�EH�DYDLODEOH� WR�8VHUV� IRU�QRW� OHVV� WKDQ��������RI� WKH����
KRXUV�LQ�D�PRQWK��WZHQW\�IRXU ���� KRXUV�SHU�GD\��DQG�VHYHQ�����GD\V�SHU����
ZHHN��H[FHSW�IRU�WKH�WLPH�SHULRGV�DWWULEXWDEOH�WR����

�D� &LUFXPVWDQFHV�EH\RQG�&RQWUDFWRU¶V�UHDVRQDEOH�FRQWURO��LQFOXGLQJ�����
ZLWKRXW� OLPLWDWLRQ�� DFWV� RI� DQ\� JRYHUQPHQWDO� ERG\�� ZDU�����
LQVXUUHFWLRQ�� VDERWDJH�� DUPHG� FRQIOLFW�� HPEDUJR�� ILUH�� IORRG����
LQWHUUXSWLRQ�RI�RU�GHOD\�LQ�WUDQVSRUWDWLRQ�����

�E� &RXQW\¶V� LQDELOLW\� WR�DFFHVV� WKH�&RQWUDFWRU¶V�QHWZRUN�� VROHO\�DV�D����
UHVXOW�RI�&RXQW\�SURYLGHG�LQIUDVWUXFWXUH����

�F� 6FKHGXOHG�PDLQWHQDQFH��VFKHGXOHG�EDFNXSV��VFKHGXOHG�UHVWRUHV����
DQG�HPHUJHQF\�PDLQWHQDQFH�DQG�XSJUDGHV��DQG���

�G� &RXQW\ DFWV�RU�RPLVVLRQV��RU�DFWV�RU�RPLVVLRQV�RI�RWKHUV�HQJDJHG����
RU� DXWKRUL]HG� E\� &RXQW\��� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� FXVWRP����
VFULSWLQJ� RU� FRGLQJ� �H�J��� &*,�� 3HUO�� -DYD��+70/�� $63�� HWF��� DQ\����
QHJOLJHQFH��ZLOOIXO�PLVFRQGXFW��RU�XVH�RI�WKH�VHUYLFHV�LQ�EUHDFK�RI����
WKH� $JUHHPHQW� DQG� DFFHSWDEOH� XVH� DV� SURYLGHG� LQ� ZULWLQJ� WR����
&RXQW\����

,9� +267,1*�(19,5210(17���

:LWKRXW� OLPLWLQJ� WKH� &RQWUDFWRU
V� UHVSRQVLELOLWLHV� GHVFULEHG� KHUHLQ� RU� RWKHUZLVH� LQ� WKH����
$JUHHPHQW��0DLQWHQDQFH�DQG�6XSSRUW�6HUYLFHV�DQG�+RVWLQJ�6HUYLFHV�VKDOO� LQFOXGH� WKH����
SURYLVLRQ�RI�D�+RVWLQJ�(QYLURQPHQW�WR�SHUIRUP�LQ�DFFRUGDQFH�ZLWK�WKH 6SHFLILFDWLRQV DQG����
6\VWHP�3HUIRUPDQFH�5HTXLUHPHQWV DQG�VKDOO�LQFOXGH�WKH�IROORZLQJ����

$� (QYLURQPHQWDO�'HWDLOV����

&RQWUDFWRU�VKDOO�VHFXUHO\�PDLQWDLQ��SUHVHUYH� DQG�H[FKDQJH�FRQVXPHU�GDWD� LQ�D����
GDWDEDVH� UXQQLQJ� RQ� FRPPHUFLDOO\� DYDLODEOH� KDUGZDUH� VHUYHUV� &RQWUDFWRU
V����
VHUYHUV� VKDOO� EH� KRXVHG� DQG� VHFXUHG LQ� &RQWUDFWRU
V� 3ULPDU\� DQG� 6HFRQGDU\����
'DWD� &HQWHUV� LQ� FRPSOLDQFH� ZLWK� FXUUHQW� +,3$$� VHFXULW\� UXOLQJV�� 3ULRU� WR� DQ\����
UHORFDWLRQ� RI�&RQWUDFWRU¶V�3ULPDU\� RU�6HFRQGDU\�'DWD�&HQWHU� VLWH�V��&RQWUDFWRU����
VKDOO� REWDLQ� ZULWWHQ� DSSURYDO� E\� WKH� &RXQW\�� ZKLFK� VKDOO� QRW� EH� XQUHDVRQDEO\����
ZLWKKHOG�����

&RQWUDFWRU� VKDOO�PDLQWDLQ� DQG� SUHVHUYH� DOO� GDWD� RQ� &RXQW\¶V� GDWDEDVH� VFKHPD����
DQG� VKDOO� PDQDJH� LQ� IXOO� FRPSOLDQFH� ZLWK� FXUUHQW� +,3$$� UHJXODWLRQV� IRU� GDWD����
VHFXULW\��FRQILGHQWLDOLW\� DQG�DXWKRUL]HG�DFFHVV� &RXQW\�VKDOO�H[FOXVLYHO\�RZQ�DOO����
GDWD�KHOG�ZLWKLQ�WKH�&RXQW\¶V�GDWDEDVH�VFKHPD�RQ�&RQWUDFWRU
V�V\VWHP����

%� 3K\VLFDO�(QYLURQPHQW����

��� &RQWUDFWRU�VKDOO�PDLQWDLQ�&RXQW\¶V +RVWLQJ�(QYLURQPHQW IDFLOLWLHV�ZLWK����
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�D� 5HGXQGDQW� SRZHU�� FRROLQJ�� DQG� ,QWHUQHW� FRQQHFWLRQV� LQWR����
GHGLFDWHG�FDJH�HQYLURQPHQWV��DFFHVVLEOH� WR�RQO\�&RQWUDFWRU�VWDII����
DQG�DXWKRUL]HG�+RVWLQJ�(QYLURQPHQW FRQWUDFWRUV��DQG���

�E� (PHUJHQF\� EDWWHU\� SRZHU� VXIILFLHQW� WR� VXSSRUW WKH� 6\VWHP¶V����
RSHUDWLRQ�XQWLO�D�JHQHUDWRU�LV�RQOLQH��LQ�WKH�HYHQW�RI�D�SRZHU�LVVXH�����

&� 7HFKQLFDO�(QYLURQPHQW����

��� &RQWUDFWRU� VKDOO� LPSOHPHQW� WKH� WHFKQLFDO� VROXWLRQ� IRU� WKH� &RXQW\� ZLWK����
UHGXQGDQW� 6\VWHP &RPSRQHQWV�� &RXQW\¶V� +RVWLQJ� (QYLURQPHQW� VKDOO����
LQFOXGH����

�D� 1HWZRUN� ORDG� EDODQFHUV�� ZHE� VHUYHUV�� DSSOLFDWLRQ� VHUYHUV�� DQG����
GDWDEDVH�VHUYHUV�LQ�D�UHGXQGDQW�FRQILJXUDWLRQ����

�E� )XOO\� UHGXQGDQW� 6WRUDJH� $UHD� 1HWZRUN� �6$1�� XVLQJ� 5HGXQGDQW����
$UUD\� RI� ,QGHSHQGHQW� 'LVN �5$,'� DQG� PXOWLSOH� GDWD� SDWKV IRU����
VWRULQJ�&RXQW\¶V�GDWD��DQG���

�F� 0DLQWHQDQFH� RI IXOO\� VHSDUDWH� GHYHORSPHQW�� WHVW�� WUDLQLQJ� DQG����
SURGXFWLRQ�HQYLURQPHQWV����

'� 3K\VLFDO�6HFXULW\�(QYLURQPHQW����

��� &RQWUDFWRU�VKDOO�PDLQWDLQ�&RXQW\¶V�+RVWLQJ�(QYLURQPHQW� LQ�6WDWHPHQW�RQ����
6WDQGDUGV� IRU� $WWHVWDWLRQ�(QJDJHPHQWV �66$(�� �� FHUWLILHG� IDFLOLWLHV� RU����
IDFLOLWLHV�RI�VXFFHVVRU�FHUWLILFDWLRQ� ZLWK����

�D� $FFHVV�FRQWUROOHG�WKURXJK�GRFXPHQWHG�SURFHGXUHV�����

�E� �������� VHFXULW\�DQG WHFKQLFDO�HQJLQHHULQJ�VWDII����

�F� 3K\VLFDO� DFFHVV� ZKLFK UHTXLUHV JRYHUQPHQW�LVVXHG� SLFWXUH����
LGHQWLILFDWLRQV IRU�DFFHVV YDOLGDWLRQ DQG PXOWL�IDFWRU�DXWKHQWLFDWLRQ����
IRU�IORRU�DFFHVV��DQG���

�G� 9LGHR�VXUYHLOODQFH PRQLWRULQJ �������������

��� &RQWUDFWRU¶V� SK\VLFDO� FDJH� HQYLURQPHQWV VKDOO� EH� JRYHUQHG� E\� VWULFW����
$FFHVV�&RQWURO�/LVWV �$&/� IRU�SK\VLFDO�DFFHVV�WR�WKH HQYLURQPHQWV�� �$OO����
GDWD�DQG�VWRUDJH�FDELQHWV�VKDOO�EH�VHFXUHG�ZLWK�ORFNV� UHTXLULQJ�SUR[LPLW\����
FDUGV IRU�SK\VLFDO�DFFHVV�� $OO�FDJH�DFFHVV�DQG�FDELQHW DFFHVV�VKDOO�EH���
PRQLWRUHG�WKURXJK�LQWHUQDO�PDQDJHPHQW�DQG�ORJJLQJ�V\VWHPV����

��� &RQWUDFWRU� VKDOO� PDLQWDLQ� FRPSUHKHQVLYH VHFXULW\� SROLFLHV�� SURFHGXUHV�����
DQG� FRQWUROV� WR� JRYHUQ�� VXSSRUW�� DQG� VHFXUH WKH� +RVWLQJ� (QYLURQPHQW������
6HFXULW\� SROLFLHV� DQG� SURFHGXUHV� VKDOO EH� UHYLHZHG DQG� XSGDWHG� RQ� D����
UHJXODU� EDVLV�� � &RQWUDFWRU¶V VHFXULW\� PDQDJHPHQW� FRQWUROV VKDOO EH����
UHYLHZHG�E\�DQ�LQGHSHQGHQW�WKLUG SDUW\�ILUP��RQ�DQ�DQQXDO�EDVLV� IROORZLQJ����
66$(���RU�VXFFHVVRU�FHUWLILFDWLRQ� JXLGHOLQHV�DQG�IRUPDW����

(� 6\VWHP�6HFXULW\����

&RQWUDFWRU VKDOO� XVH� VHFXUH� WHFKQRORJ\� WR SURWHFW� &RXQW\
V GDWD� DQG����
WUDQVPLVVLRQV� EHWZHHQ� WKH� ,QWHUQHW� EURZVHU�� FOLHQW GHVNWRSV� DQG� WKH� +RVWLQJ����
(QYLURQPHQW ZKLFK�VKDOO LQFOXGH�WKH�IROORZLQJ����
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��� ,QGXVWU\� VWDQGDUG� SURGXFWV� WR� SURWHFW� FXVWRPHU� GDWD� ZKHQ� WUDQVPLWWLQJ����
DFURVV�SXEOLF�QHWZRUNV��LQFOXGLQJ���������ELW�6HFXUH�6RFNHW�/D\HU��66/�����
FHUWLILFDWHV�VLJQHG�E\�PXWXDOO\�DJUHHG�XSRQ�FHUWLILFDWH�DXWKRULW\ DQG��������
ELW� 7ULSOH� 'DWD� (QFU\SWLRQ� 6WDQGDUG �'(6� ,QWHUQHW� 3URWRFRO� 6HFXULW\����
�,3VHF��9LUWXDO�3ULYDWH�1HWZRUN �931� FRQQHFWLRQV��������

��� $� QHWZRUN� VWUXFWXUH� SURWHFWHG� E\� UHGXQGDQW� FOXVWHUHG� ILUHZDOOV� DQG����
PRQLWRUHG�ZLWK� LQWUXVLRQ� SUHYHQWLRQ V\VWHPV�� � $OO� VHFXULW\� V\VWHPV� VKDOO����
EH� IURP� OHDGLQJ� VHFXULW\� LQGXVWU\� YHQGRUV�� LPSOHPHQWHG� LQ� FRQMXQFWLRQ����
ZLWK�&RQWUDFWRU¶V� WKLUG SDUW\�VHFXULW\�ILUPV��DQG�YDOLGDWHG�E\�&RQWUDFWRU¶V����
VHSDUDWH� WKLUG SDUW\� YXOQHUDELOLW\�SHQHWUDWLRQ� WHVWLQJ� ILUPV�� 7KH� ILUHZDOO����
ORJV� VKDOO� EH UHYLHZHG� ZHHNO\� DQG� DQDO\]HG� SURDFWLYHO\� E\� HQWHUSULVH����
VHFXULW\� PDQDJHPHQW� V\VWHPV� WR� LGHQWLI\� VHFXULW\� WKUHDWV�� 7KH� 6\VWHP����
VKDOO�EH VDIHJXDUGHG�XVLQJ�1HWZRUN�$GGUHVV�7UDQVODWLRQ��1$7��� ,QWHUQHW����
3URWRFRO �,3� PDVTXHUDGLQJ��SRUW� UHGLUHFWLRQ��QRQ�URXWDEOH� ,3�DGGUHVVLQJ����
DQG� $&/
V�� PXOWL�IDFWRU� DXWKHQWLFDWLRQ�� DQG� PDQDJHPHQW� QHWZRUN����
VHJUHJDWLRQ����

��� %DFNJURXQG� FKHFNV�� HPSOR\PHQW� FKHFNV�� DQG� HGXFDWLRQ� FKHFNV IRU� DOO����
&RQWUDFWRU� VWDII� SULRU� WR� EHLQJ� RIIHUHG� HPSOR\PHQW�� $OO� &RQWUDFWRU¶V����
VXSSRUW�VWDII�VKDOO�JR�WKURXJK�H[WHQVLYH�VHFXULW\� DQG SULYDF\�WUDLQLQJ�SULRU����
WR�EHLQJ�SURYLGHG�SK\VLFDO�DFFHVV����

��� 0XOWL�IDFWRU� GHYLFHV� WR� DFFHVV� PDQDJHULDO� IXQFWLRQDOLW\� ZLWKLQ� WKH����
HQYLURQPHQW IRU�DGPLQLVWUDWLYH�DFFHVV��$OO�8VHU�DFFHVV�VKDOO�EH PRQLWRUHG����
DQG� PDQDJHG� E\� WKH� &RQWUDFWRU¶V 6HFXULW\�&RPSOLDQFH� 'HSDUWPHQW�� $OO����
VHUYHUV��KDUGZDUH�GHYLFHV��VRIWZDUH�DSSOLFDWLRQV��8VHU�DFFRXQWV��VHFXULW\����
GHYLFHV��DQG�WHFKQLFDO�VHUYLFHV�VKDOO�EH�IXOO\�DXGLWHG�DQG�PDQDJHG�LQ�UHDO����
WLPH� E\� HQWHUSULVH�PDQDJHPHQW� DQG� QRWLILFDWLRQ� V\VWHPV�� $Q\� DFFRXQW�����
SK\VLFDO��HQYLURQPHQWDO�RU�VHFXULW\�FKDQJH�VKDOO�EH LPPHGLDWHO\�LGHQWLILHG����
DQG� WULJJHU� D� QRWLILFDWLRQ� WR� DOO� &RQWUDFWRU� KRVWLQJ� DQG� VHFXULW\� VWDII�����
&RQWUDFWRU
V� HQWHUSULVH�PDQDJHPHQW� V\VWHPV� VKDOO LPPHGLDWHO\� SURYLGH����
DQ� ,62� FRPSOLDQFH� GDVKERDUG� VKRZLQJ� IXOO� FRPSOLDQFH� VWDWXV� ZLWK� DOO���
DSSOLFDEOH�HQYLURQPHQWDO�FRQWUROV����

��� 7KH�PDLQWHQDQFH RI�VHFXULW\�E\�UHVWULFWLQJ�DFFHVV SRLQWV�WR�DOO�SURGXFWLRQ����
HQYLURQPHQWV�� 6WURQJ�SDVVZRUG�UXOHV�VKDOO�EH HQIRUFHG�DQG�DOO�6\VWHPV����
VKDOO�EH�FRQVWDQWO\�XSGDWHG�WR�WKH�YHQGRU�UHFRPPHQGHG�SDWFK� OHYHOV�IRU����
VHFXULW\��6\VWHPV� VKDOO� EH KDUGHQHG�E\� GLVDEOLQJ� DQ\� QRQ�FULWLFDO� SRUWV�����
XVHUV�� SURWRFROV� DQG� SURFHVVHV�� IROORZLQJ� YHQGRU
V� �EHVW� SUDFWLFH�����
UHFRPPHQGDWLRQV� IRU� VHFXULW\�� $OO� HQYLURQPHQWDO� RSHUDWLQJ� V\VWHPV���
DFFHVV�VKDOO�UHTXLUH�PXOWL�IDFWRU�DXWKHQWLFDWLRQ����

��� 2SHUDWLRQV� WR� LGHQWLI\� DQG� PDQDJH� ULVNV� DQG� YXOQHUDELOLWLHV� WKDW� FRXOG����
DIIHFW� WKH�&RQWUDFWRU
V DELOLW\� WR� SURYLGH� UHOLDEOH�+RVWLQJ�6HUYLFHV� WR� WKH����
&RXQW\���7KHVH�SURFHVVHV�VKDOO�UHTXLUH�&RQWUDFWRU�PDQDJHPHQW�WR�DVVLJQ����
D� ULVN� SURILOH� WR� DOO� DVVHWV� ZLWKLQ� WKH +RVWLQJ� (QYLURQPHQW�� LQFOXGLQJ���
KDUGZDUH��VRIWZDUH�� VHUYLFHV�� VWDII�� DQG�FOLHQW� GDWD�� �(DFK�DVVHW�DQG� LWV����
DSSOLFDEOH� ULVN� DQG� YXOQHUDELOLWLHV� VKDOO� EH� WUDFNHG�� PRQLWRUHG� DQG����
UHYLHZHG�RQ�D� UHJXODU�EDVLV�� $Q\�QHZ�DVVHWV�VKDOO�EH HYDOXDWHG�EDVHG����
XSRQ�D�ULVN UDWLQJ�IRUPXOD� 7KH�KRVWLQJ�RSHUDWLRQV�H[HFXWLYHV�VKDOO�PHHW����
SHULRGLFDOO\�WR�GLVFXVV�WKH�ULVNV�&RQWUDFWRU�LV�IDFLQJ�� 7KHVH�VKDOO�LQFOXGH����
YDULRXV� DVSHFWV� RI� ILQDQFLDO� DQG� WHFKQRORJLFDO� ULVNV�� LQFOXGLQJ� ULVNV����
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LQWURGXFHG�E\�FKDQJHV�LQ�WKH�QDWXUH�RI�VHUYLFHV�SURYLGHG�DQG�SURFHVVLQJ����
ZKHQ� DSSOLFDEOH�� ,Q� DGGLWLRQ�� &RQWUDFWRU¶V GHSDUWPHQW� PDQDJHUV� VKDOO����
PHHW�ZLWK� LWV VWDII� RQ�D� UHJXODU� EDVLV� WR�GLVFXVV�DQ\�RXWVWDQGLQJ� LVVXHV����
SHUWDLQLQJ�WR�WKHLU�IXQFWLRQ�ZLWKLQ�&RQWUDFWRU¶V RUJDQL]DWLRQ����

��� ([WHQVLYH� FKDQJH� PDQDJHPHQW� SROLFLHV�� SURFHGXUHV�� DQG� FRQWUROV�� $OO����
QRQ�URXWLQH� HQYLURQPHQW� FKDQJHV� VKDOO� UHTXLUH� DSSURYDOV�� H[WHQVLYH����
WHVWLQJ�� DQG� IXOO� GRFXPHQWDWLRQ� SULRU� WR� EHLQJ� LPSOHPHQWHG� ZLWKLQ� WKH����
+RVWLQJ�(QYLURQPHQW����

��� ([WHQVLYH� LQFLGHQW� PDQDJHPHQW� DQG� PRQLWRULQJ� SURFHGXUHV IRU� WKH����
+RVWLQJ� (QYLURQPHQW�� &RQWUDFWRU� VKDOO� QRWLI\� &RXQW\� RI� DQ\� VHFXULW\����
EUHDFK�LQWR�WKH�6\VWHP�LQ�DFFRUGDQFH�ZLWK�([KLELW�0��%XVLQHVV�$VVRFLDWH����
$JUHHPHQW������

)� 'DWD�%DFN�XS�DQG�5HFRYHU\�6HUYLFHV����

&RQWUDFWRU�VKDOO�SURYLGH�EDFN�XS�DQG�UHFRYHU\�VHUYLFHV���'DWD�VKDOO�EH�VWRUHG�RQ����
UHGXQGDQW� DSSOLFDWLRQ� DQG� GDWDEDVH� KDUGZDUH� LQ� &RQWUDFWRU
V� 3ULPDU\� 'DWD����
&HQWHU�DQG�UHSOLFDWHG�WR�&RQWUDFWRU¶V�6HFRQGDU\�'DWD�&HQWHU��'DWD�VHFXULW\�VKDOO����
EH� SURYLGHG� E\� 66/� HQFU\SWLRQ�� ,3VHF� HQFU\SWLRQ�� PXOWLSOH� OHYHOV� RI� YLUXV����
SURWHFWLRQ�� LQWUXVLRQ� SUHYHQWLRQ� V\VWHPV�� PXOWL�IDFWRU� PDQDJHPHQW����
DXWKHQWLFDWLRQ�� HQWHUSULVH� ILUHZDOOV�� DQG� ILOWHULQJ� URXWHUV�� +RVWLQJ� (QYLURQPHQW����
VKDOO� SURYLGH� UHGXQGDQF\� DW� DOO� WLHUV� RI� WKH� HQYLURQPHQW�� UHGXQGDQW� FOXVWHUHG����
ILUHZDOOV�ZLWK� UHGXQGDQW� ,QWHUQHW� FRQQHFWLRQV�� UXQQLQJ� LQGXVWU\� VWDQGDUG�VHFXUH����
LQVSHFWLRQ� DQG� DQDO\VLV� VRIWZDUH�� 7KHUH� VKDOO� EH� QR� GDWD� ORVV� GXH� WR����
HQYLURQPHQWDO� IDLOXUHV� RU� FDWDVWURSKLF� GLVN� IDLOXUHV�� H[FHSW� IRU� XQ�UHSOLFDWHG�XQ����
FRPPLWWHG�WUDQVDFWLRQV��&RQWUDFWRU�VKDOO�XWLOL]H�UHSOLFDWLRQ��VKDGRZLQJ��DQG�VQDS����
VKRW� WHFKQRORJLHV� EHWZHHQ� SK\VLFDO� V\VWHPV� DQG�+RVWLQJ�(QYLURQPHQW�� � ,Q� WKH����
HYHQW�RI�D�VLJQLILFDQW�3ULPDU\�'DWD�&HQWHU� IDLOXUH��D� IDLORYHU� WR� WKH�&RQWUDFWRU
V����
6HFRQGDU\� 'DWD� &HQWHU� VKDOO� EH� FRPSOHWHG� $� UHVWRUDWLRQ WR� WKH� SULPDU\����
HQYLURQPHQW� VKDOO� RFFXU� DW� D� PXWXDOO\� DJUHHDEOH� WLPH� EHWZHHQ� WKH� &RQWUDFWRU����
DQG�&RXQW\����

9� &+$1*(�0$1$*(0(17���

&RQWUDFWRU�VKDOO�XWLOL]H�WKH�FKDQJH�PDQDJHPHQW�SURFHVV�DSSURYHG�E\�&RXQW\�WR�PDQDJH����
DOO�FKDQJHV�WR�WKH�6\VWHP�� $OO�FKDQJHV�UHODWHG�WR�WKH�6\VWHP�VKDOO�UHTXLUH�SULRU�ZULWWHQ����
DSSURYDO� IURP� &RXQW\¶V 3URMHFW� 'LUHFWRU� RU� &RXQW\
V� 3URMHFW� 0DQDJHU DQG� &RQWUDFWRU����
VKDOO�SURYLGH�DSSURSULDWH�'RFXPHQWDWLRQ�����

9,� 6(&85,7< 021,725,1*�$1'�5(3257,1*���

,Q� DGGLWLRQ� WR� WKH� RWKHU� PRQLWRULQJ� DQG� UHSRUWLQJ� UHTXLUHPHQWV� RI� WKH� $JUHHPHQW� WKH����
&RQWUDFWRU�VKDOO�SHUIRUP�WKH�IROORZLQJ�VHUYLFHV�IRU�VHFXULW\�PRQLWRULQJ�DQG�UHSRUWLQJ����

$� ,Q�WKH�HYHQW�RI�DQ\�VHFXULW\�SUREOHP�V���H�J���GLVFRYHU\�RI��EDFN�GRRU���GDWDEDVH����
RU�RWKHU�$SSOLFDWLRQ�6RIWZDUH�YXOQHUDELOLWLHV��RU�RWKHU�LQWUXVLRQ�UHODWHG�SUREOHPV�����
UHODWLQJ� WR�6\VWHP�6RIWZDUH��ZKHWKHU� LGHQWLILHG�E\�&RQWUDFWRU��&RXQW\�RU�D� WKLUG����
SDUW\�� &RQWUDFWRU� VKDOO� ZRUN� ZLWK� &RXQW\� DQG� WKLUG� SDUWLHV�� DV� DSSURSULDWH�� WR����
LGHQWLI\� VXFK� YXOQHUDELOLWLHV�� FRRUGLQDWH� UHVROXWLRQ� DQG� SURPSWO\� YDOLGDWH� DQ\����
UHTXLUHG� 6\VWHP� SDWFKHV�� XQOHVV� RWKHUZLVH� DJUHHG� E\� &RXQW\� DV� VSHFLILHG����
KHUHLQ�����
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%� ,Q�WKH�HYHQW�RI�EUHDFK RI�DQ\�VHFXULW\ ZKHQ�VKDULQJ�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�����
&RQWUDFWRU� VKDOO� FRPSO\� ZLWK� DOO� SURYLVLRQV� VHW� IRUWK� LQ� ([KLELW� 0� �%XVLQHVV����
$VVRFLDWH�$JUHHPHQW������

&� &RQWUDFWRU� VKDOO� SURYLGH� D� ZULWWHQ� UHSRUW WR� 'HSDUWPHQWDO� ,QIRUPDWLRQ� 6HFXULW\����
2IILFHU� �',62�� RU� KLV�KHU� GHVLJQHH DQG� &RXQW\
V� 3URMHFW� 'LUHFWRU� RI� UHSHDWHG����
DWWHPSWV�WR�JDLQ�XQDXWKRUL]HG�DFFHVV�WR�WKH�6\VWHP�� 7KH�UHSRUW�VKRXOG�LQFOXGH����
WKH� FDSWXUH� RI� WKH� ORFDWLRQ� LGHQWLILFDWLRQ�DGGUHVV�ZKHUH� WKH� DWWHPSW�ZDV�PDGH�����
DQG�WKH�W\SH�RI�DFFHVV�WKDW�ZDV�EHLQJ�DWWHPSWHG����

'� &RQWUDFWRU� VKDOO� SHUIRUP� VHFXULW\� VFDQQLQJ� DQG� SHQHWUDWLRQ� WHVWLQJ� IURP� WKH����
,QWHUQHW� DQG� LQWHUQDOO\� DW� OHDVW� DQQXDOO\� 6XFK� WHVWLQJ� VKDOO EH� SHUIRUPHG� XVLQJ����
LQGXVWU\�UHFRJQL]HG�WRROV�� 7HVWLQJ�UHVXOWV PXVW�EH SURYLGHG�YLD�D�UHSRUW�WR�',62����
RU�KLV�KHU�GHVLJQHH DQG�&RXQW\
V�3URMHFW�'LUHFWRU�����

(� &RQWUDFWRU�VKDOO�SURYLGH�UHDVRQDEOH�DVVLVWDQFH�WR�&RXQW\� LQ�JHQHUDWLQJ�VHFXULW\����
DXGLW� UHSRUWV� UHODWHG� WR�&RQWUDFWRU¶V�+RVWLQJ�(QYLURQPHQW�DQG�+RVWLQJ�6HUYLFHV����
DV�UHTXHVWHG�E\�)HGHUDO��6WDWH�RU�&RXQW\�DXGLWRUV��DQG�RU�&RXQW\�DSSURYHG�WKLUG����
SDUW\����

)� &RQWUDFWRU�VKDOO�SURYLGH�D�WKLUG�SDUW\ LQGHSHQGHQW�VHFXULW\�DVVHVVPHQW� WR�',62����
RU�KLV�KHU�GHVLJQHH ZKLFK PLQLPDOO\ DGGUHVVHV����

��� 5HJXODWRU\�FRPSOLDQFH����

��� :HE�DSSOLFDWLRQ�DQG�GDWD�VHFXULW\����

��� ,GHQWLW\�PDQDJHPHQW�DQG�DFFHVV�FRQWURO����

��� 6\VWHP�DQG�QHWZRUN�YXOQHUDELOLW\�DQG�SHQHWUDWLRQ�WHVWV����

��� ,QFLGHQW�UHVSRQVH�DQG�GLJLWDO�IRUHQVLFV����

��� %XVLQHVV�FRQWLQXLW\�DQG�GLVDVWHU�UHFRYHU\ �DV�IXUWKHU�VHW�IRUWK�EHORZ�����

7KH &RQWUDFWRU� ZLOO� QRWLI\� &RXQW\ EHIRUH� UXQQLQJ� YXOQHUDELOLW\� VFDQV� RQ� WKH����
6\VWHP�LQ�WKH�SURGXFWLRQ�HQYLURQPHQWV����

*� $OO�6\VWHP��DSSOLFDWLRQ��WUDQVDFWLRQ�DQG�DFFHVV�ORJV��DXGLW�WUDLOV� DQG�UHSRUWV�ZLOO����
EH� PDGH� DYDLODEOH� WR� ',62� RU� KLV�KHU� GHVLJQHH DQG &RXQW\
V� 3URMHFW� 'LUHFWRU����
ZLWKLQ�WKUHH���� :RUNLQJ�'D\V��XSRQ�&RXQW\¶V�UHTXHVW����

9,,� %86,1(66�&217,18,7<�$1'�',6$67(5�5(&29(5<���

$� %XVLQHVV�&RQWLQXLW\����

��� ³%XVLQHVV� &RQWLQXLW\´ VKDOO� PHDQ WKH� SURYLVLRQ� RI� VHUYLFHV� WR� 8VHUV� IRU����
PLVVLRQ� FULWLFDO�6\VWHP�6RIWZDUH� IRU� ERWK�3URGXFWLRQ�8VH�DQG�%XVLQHVV����
&RQWLQXLW\�HQYLURQPHQWV�ZLWK� WKH� LQFOXVLRQ�RI� KLJK�DYDLODELOLW\ DV�GHILQHG����
EHORZ����

��� ³+LJK� $YDLODELOLW\´ VKDOO� PHDQ� WKH� DYDLODELOLW\� RI� D� KRW� VLWH�� DV� GHILQHG����
EHORZ� ZKHUHE\�WKH�&RQWUDFWRU¶V�6HFRQGDU\�'DWD�&HQWHU LV�XWLOL]HG LQ�WKH����
HYHQW� WKH� &RQWUDFWRU¶V� 3ULPDU\� 'DWD� &HQWHU� EHFRPHV� XQDYDLODEOH�� LV����
PDOIXQFWLRQLQJ�RU�RWKHUZLVH�IDLOV�WR�PHHW�6SHFLILFDWLRQV����

��� ³+RW�6LWH´ VKDOO�PHDQ����

�D� &RQWUDFWRU¶V�6HFRQGDU\�'DWD�&HQWHU�EHFRPHV�DYDLODEOH LQ�RQH��������
KRXU� RU� OHVV LQ� WKH� HYHQW� WKH� &RQWUDFWRU¶V� 3ULPDU\� 'DWD� &HQWHU����
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EHFRPHV�XQDYDLODEOH�� LV�PDOIXQFWLRQLQJ�RU�RWKHUZLVH�IDLOV�WR�PHHW����
6SHFLILFDWLRQV�� 7KLV�6\VWHP�SHUIRUPDQFH�PHDVXUH�LV�DOVR�NQRZQ����
DV�5HFRYHU\�7LPH�2EMHFWLYH��572�����

�E� &RQWUDFWRU¶V� 6HFRQGDU\� 'DWD� &HQWHU� ZLOO� EHFRPH� DYDLODEOH� IRU����
3URGXFWLRQ�8VH ZLWK�ORVV�RI�GDWD VXEPLWWHG�E\�8VHU OLPLWHG�WR�ILYH����
����PLQXWHV�RU�OHVV��IRU�WUDQVDFWLRQV�WKDW�KDYH QRW�EHHQ�FRPPLWWHG����
WR� WKH�GDWDEDVH�DW� WKH� WLPH�RI� IDLOXUH LQ� WKH�&RQWUDFWRU¶V�3ULPDU\����
'DWD�&HQWHU� 7KLV�6\VWHP�SHUIRUPDQFH�PHDVXUH�LV�DOVR�NQRZQ�DV����
5HFRYHU\�3RLQW�2EMHFWLYH��532�����

&RQWUDFWRU� VKDOO SURYLGH� %XVLQHVV� &RQWLQXLW\� IRU� WKH� 6\VWHP� WKURXJK� WKH� +RVWLQJ����
(QYLURQPHQW� WKURXJKRXW� WKH� 7HUP� RI� WKH� $JUHHPHQW LQ� DFFRUGDQFH� ZLWK� ([KLELW� $����
�6WDWHPHQW�RI�:RUN�� $V�D�SDUW�RI�%XVLQHVV�&RQWLQXLW\��&RQWUDFWRU�VKDOO�SURYLGH�GLVDVWHU����
UHFRYHU\�VHUYLFHV�DV�IXUWKHU�VHW�IRUWK�EHORZ����

%� 'LVDVWHU�5HFRYHU\����

³'LVDVWHU�5HFRYHU\´ VKDOO�PHDQ�WKH�SURFHVV��SROLFLHV� DQG�SURFHGXUHV�PDLQWDLQHG����
DQG� H[HFXWHG� E\� &RQWUDFWRU� IRU� WKH� SXUSRVHV� RI SUHSDULQJ� IRU� UHFRYHU\� DQG���
FRQWLQXDWLRQ�RI� WKH�6\VWHP�DIWHU�D�FDWDVWURSKLF�HYHQW� WKDW� UHVXOWHG� LQ�VLJQLILFDQW����
RU� SRWHQWLDOO\� VLJQLILFDQW� 6\VWHP GRZQWLPH� RU� GLVUXSWLRQ� RI� WKH� SURGXFWLRQ����
HQYLURQPHQW�ZKLFK UHTXLUHV�&RQWUDFWRU�WR�LQYRNH�LWV�'LVDVWHU�5HFRYHU\�SODQ����

&RQWUDFWRU�VKDOO����

�D� 6XEPLW�D�'LVDVWHU�5HFRYHU\�SODQ�LQ�SULQWDEOH HOHFWURQLF�IRUPDW�IRU����
&RXQW\¶V� UHYLHZ� DQG� &RXQW\¶V 3URMHFW� 'LUHFWRU¶V� DSSURYDO� DV����
VSHFLILHG LQ�WKH�([KLELW�$��6WDWHPHQW�RI�:RUN�����

�E� 1RWLI\�&RXQW\�RI�FKDQJHV�WR�WKH�'LVDVWHU�5HFRYHU\�SODQ�ZLWKLQ�WHQ����
�����:RUNLQJ�'D\V����

�F� .HHS� WKH� 'LVDVWHU� 5HFRYHU\� SODQ� XS�WR�GDWH� DQG� DYDLODEOH� DW� DOO����
WLPHV�WKURXJKRXW�WKH�7HUP����

�G� ,Q�FROODERUDWLRQ�ZLWK�&RXQW\��FRQGXFW DQQXDO�WHVWLQJ�IRU�YDOLGLW\�RI����
GDWD�DQG�RSHUDWLRQV�DYDLODELOLW\�VKRXOG�WKH�'LVDVWHU�5HFRYHU\�SODQ����
QHHG�WR�EH�DFWLYDWHG����

�H� 3URYLGH� &RXQW\�� ZLWK� D SULQWDEOH HOHFWURQLF� IRUPDW FRS\� RI� WKH����
DQQXDO�'LVDVWHU�5HFRYHU\�WHVW�UHVXOWV ZLWKLQ����GD\V RI�FRPSOHWLRQ����
RI�VXFK�WHVW����

�I� 8SRQ�RFFXUUHQFH�RI�D�GLVDVWHU�DIIHFWLQJ�&RQWUDFWRU
V�3ULPDU\�'DWD����
&HQWHU��SURYLGH�WKH�IROORZLQJ�'LVDVWHU�5HFRYHU\�VHUYLFHV����

�L� ,QYRNH�WKH�'LVDVWHU�5HFRYHU\�SODQ ZLWKLQ��� PLQXWHV�RI�WKH����
GLVUXSWLRQ� RI� 3URGXFWLRQ� 8VH RU� D� SUHFLSLWDWLQJ� HYHQW DW����
&RQWUDFWRU¶V�3ULPDU\�'DWD�&HQWHU��DQG���

�LL� 3URYLGH�D�'LVDVWHU�5HFRYHU\� UHSRUW�� LQ�D�PXWXDOO\� DJUHHG����
XSRQ� IRUPDW�� WR� &RXQW\¶V� 3URMHFW� 'LUHFWRU� RU� KLV�KHU����
GHVLJQHH�ZLWKLQ����GD\V�DIWHU�GHFODULQJ�WKH�FORVXUH�RI�HDFK����
'LVDVWHU�5HFRYHU\�LQFLGHQW����
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&RQWUDFWRU
V� IDLOXUH� WR� PDLQWDLQ� WKH� 572� DQG� 532� VKDOO� EH� GHHPHG� XQVFKHGXOHG����
'RZQWLPH����

9,,,� 0$,17(1$1&(�$1'�6(59,&(�5(48(676���

&RXQW\�ZLOO�SURYLGH�&RQWUDFWRU�ZLWK�LQIRUPDWLRQ�DQG�DVVLVWDQFH�UHDVRQDEO\�UHTXHVWHG�E\����
&RQWUDFWRU�DV�QHFHVVDU\�WR�GHWHFW��VLPXODWH� DQG�FRUUHFW�DQ\�'HILFLHQF\�RU�RWKHU�IDLOXUH����
RI� WKH� 6\VWHP� WR� RSHUDWH� LQ� DFFRUGDQFH� ZLWK� 6SHFLILFDWLRQV� 1RWZLWKVWDQGLQJ� WKH����
IRUHJRLQJ�� DQG� ZLWKRXW� OLPLWLQJ� &RXQW\¶V� ULJKWV� SXUVXDQW� WR� 3DUDJUDSK� ��� �1RWLFH� RI����
'HOD\V��RI�WKH�$JUHHPHQW�DQG�UHJDUGOHVV�RI�WKH�OHYHO�RI�DVVLVWDQFH�SURYLGHG�E\�&RXQW\�����
&RQWUDFWRU� LV� VROHO\� UHVSRQVLEOH� IRU� WLPHO\� FRUUHFWLRQ� RI� DOO� 'HILFLHQFLHV� LQ� DFFRUGDQFH����
ZLWK�6HFWLRQ�9,,,�% �&RUUHFWLYH�0DLQWHQDQFH��RI�WKLV�([KLELW�'����

$� 6HUYLFH�5HTXHVW�7UDFNLQJ�6\VWHP��6576�����

���
��� )RU� XVH� LQ� UHVSRQGLQJ� WR� &RXQW\¶V� PDLQWHQDQFH� DQG� VHUYLFH� UHTXHVWV�����

&RQWUDFWRU� VKDOO� PDLQWDLQ� DQ� DXWRPDWHG� 6HUYLFH� 5HTXHVW� 7UDFNLQJ����
6\VWHP��6576��ZLWK�D�GHVFULSWLRQ�RI�HDFK�VHUYLFH�UHTXHVW��UHVSRQVH��DQG����
VWDWXV�� � &RQWUDFWRU� VKDOO� UHJXODUO\� UHYLHZ� DQG� XSGDWH� DOO� RSHQ� VHUYLFH����
UHTXHVWV� DQG� IROORZ�XS�RQ� XQUHVROYHG� VHUYLFH� UHTXHVWV�� �&RQWUDFWRU�ZLOO����
SURYLGH� &RXQW\� ³UHDG� RQO\´� DFFHVV� WR� WKH� 6576� IRU� &RXQW\¶V� VHSDUDWH����
UHYLHZ� RI� DOO� RSHQ� DQG� FORVHG� &RXQW\� VHUYLFH� UHTXHVWV�� (DFK� VHUYLFH����
UHTXHVW�VKDOO�EH�GHWDLOHG�LQ�DQ�,QWHUQHW�DFFHVVLEOH�VHUYLFH�UHTXHVW�UHSRUW�����
LQ� DQ� H[SRUWDEOH� IRUPDW� DJUHHG� XSRQ� E\� &RXQW\�� DQG� VKDOO� LQFOXGH� WKH����
IROORZLQJ�LQIRUPDWLRQ����

�D� ,GHQWLILFDWLRQ� 1XPEHU� $Q� DXWRPDWLFDOO\� DVVLJQHG� XQLTXH����
LGHQWLILFDWLRQ�QXPEHU��ZKLFK�VKDOO�EH�XVHG�WR�WUDFN��GRFXPHQW�DQG����
UHVSRQG�WR�LQTXLULHV�UHODWLQJ�WR�D�VSHFLILF�VHUYLFH�UHTXHVW������

�E� 'DWH� DQG� 7LPH�� 7KH� GDWH� DQG� WLPH� WKH� VHUYLFH� UHTXHVW� ZDV����
LQLWLDWHG��ZKLFK�VKDOO�EH�XVHG� WR�GRFXPHQW�DQG�RU�PRQLWRU�RYHUDOO����
UHVSRQVH�DQG�UHVROXWLRQ�WLPH�����

�F� 3HUVRQ�,QLWLDWLQJ�6HUYLFH�5HTXHVW�� 7KH�QDPH��WLWOH� DQG�WHOHSKRQH����
QXPEHU�RI� WKH�SHUVRQ� LQLWLDWLQJ� WKH�VHUYLFH� UHTXHVW��ZKR�VKDOO�EH����
WKH� SULPDU\� SRLQW� RI� FRQWDFW� XVHG� IRU� LQTXLULHV� UHJDUGLQJ� WKH����
UHTXHVW��XQOHVV�RWKHUZLVH�DVVLJQHG�E\�&RXQW\¶V�3URMHFW�0DQDJHU����

�G� &DOO�7DNHU�� �7KH�QDPH�RI�&RQWUDFWRU�SHUVRQQHO� WDNLQJ� WKH�FDOO�RU����
ILUVW�UHFHLYLQJ�DQ�HOHFWURQLFDOO\�VXEPLWWHG�VHUYLFH�UHTXHVW�����

�H� &RQWUDFWRU�(PSOR\HH�&XUUHQWO\�$VVLJQHG�� 7KH�QDPH�DQG� WLWOH�RI����
WKH�&RQWUDFWRU¶V HPSOR\HH�FXUUHQWO\�PDQDJLQJ�WKH�UHVROXWLRQ����

�I� /RFDWLRQ� )DFLOLW\� DQG�RU� SK\VLFDO� ORFDWLRQ ZKHUH� WKH� SUREOHP����
RFFXUUHG����

�J� 3UREOHP�3ULRULW\�/HYHO� 7KH�SUREOHP�SULRULW\�OHYHO�DV�LQGLFDWHG�E\����
WKH� UHSRUWLQJ� &RXQW\� 6WDII� DQG� DV� IXUWKHU� GHILQHG� LQ� 6HFWLRQ����
9,,,�%��� RI� WKLV� ([KLELW� '� DQG� LQ� 6HFWLRQ� ������ RI� ([KLELW� $����
�6WDWHPHQW�RI�:RUN�����

�K� 3URGXFW� )DPLO\�3URGXFW� 1DPH� (DFK� VHUYLFH� UHTXHVW� ZKHQ����
FUHDWHG� LQ� WKH�6576�E\� WKH�&RXQW\�ZLOO� KDYH�D VSHFLILF� QDPH�RI����
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WKH�SURGXFW�ZKHUH�WKH�SUREOHP RFFXUUHG�DQG�ZKLFK�SURGXFW�IDPLO\����
LW�EHORQJV�WR �H�J���&DUH&RQQHFW�+,(��P\$YDWDU�3URYLGHU&RQQHFW�����
HWF�����

�L� 5HIHUHQFH� 1XPEHU�� 7KH &RXQW\�DVVLJQHG� UHIHUHQFH� QXPEHU�� LI����
DSSOLFDEOH����

�M� 6HUYLFH� 5HTXHVW� 'HVFULSWLRQ�� � $� GHWDLOHG� GHVFULSWLRQ� RI� WKH����
SUREOHP�RU�'HILFLHQF\�HQFRXQWHUHG�RU�VHUYLFH�UHTXHVWHG�������

�N� $WWDFKHG 'RFXPHQWDWLRQ�� 7KH�LGHQWLILFDWLRQ�RU�GHVFULSWLRQ�RI��DQG����
LI� DYDLODEOH�� FRSLHV� RI�� GRFXPHQWDWLRQ� VXEPLWWHG� E\� &RXQW\� ZLWK����
WKH�VHUYLFH�UHTXHVW� WR�FODULI\� WKH�UHTXHVW�� LQFOXGLQJ�VFUHHQ�SULQWV�����
ORJV��UHSRUW�VDPSOHV��HWF�����

�O� 6HUYLFH�5HTXHVW�7\SH�� �7KH�VHUYLFH� UHTXHVW� W\SH� �H�J��� VRIWZDUH����
FKDQJH��'HILFLHQF\�� UHSRUW� UHTXHVW�� HWF���� DV�DVVLJQHG�E\�&RXQW\���
ZKLFK FDWHJRUL]HV�DQG�VSHFLILHV�WKH�W\SH�RI�UHTXHVW����

�P� 6HUYLFH� 5HTXHVW� 6XEW\SH� 7KH� VHUYLFH� UHTXHVW� VXEW\SH� �H�J������
VSHFLILF� IXQFWLRQ�WR�EH�FKDQJHG��VSHFLILF�IXQFWLRQ�WKDW� LV�GHILFLHQW�����
W\SH�RI�UHSRUW�FKDQJH�UHTXHVWHG��HWF����DV�DVVLJQHG�E\�&RXQW\��DV����
D� VXEFDWHJRU\� RI� WKH� 6HUYLFH� 5HTXHVW� 7\SH� GHILQHG� DERYH� LQ����
6HFWLRQ�9,,,�$����N��RI�WKLV�([KLELW�'����

�Q� 5HVROXWLRQ�'HVFULSWLRQ���7KH�&RQWUDFWRU¶V�DQDO\VLV�RI�WKH�SUREOHP�����
DQG�WKH�SURSRVHG�UHVROXWLRQ��H�J���8SGDWH�RU�RWKHU�(QKDQFHPHQW�����

�R� 5HVROXWLRQ� $FWLYLW\�� 7KH� &RQWUDFWRU¶V� UHVROXWLRQ� DFWLYLWLHV� DQG����
DFWLYLW\�GDWHV� WR�PRQLWRU� UHVROXWLRQ� WLPH��H�J���GHVFULSWLRQ�RI� FDOOV����
WR�DQG�IURP�&RQWUDFWRU�DQG�&RXQW\��UHIHUUDOV�WR�&RQWUDFWRU¶V�VWDII����
IRU� FRUUHFWLRQ� RU� LQYHVWLJDWLRQ�� UHIHUUDOV� WR� 7KLUG� 3DUW\� 6RIWZDUH����
YHQGRU�� FRRUGLQDWLRQ� RI� 8SGDWH� RU� (QKDQFHPHQW� UHOHDVHV�����
YDOLGDWLRQ�RI�FRUUHFWLRQ�SULRU�WR�UHOHDVH�WR�&RXQW\��HWF�������

�S� (VWLPDWHG� )L[� 'DWH� 7KH� HVWLPDWHG� GDWH� IRU� &RQWUDFWRU� WR����
FRPSOHWH�WKH�VHUYLFH�UHTXHVW�����

�T� &RUUHFWLRQ� $SSOLHG� 'DWH� 7KH� GDWH� &RQWUDFWRU� DSSOLHG� WKH����
FRUUHFWLRQ��DQG������

�U� 5HVROXWLRQ�6WDWXV�� 7KH�FXUUHQW�VWDWXV�RI�WKH�VHUYLFH�UHTXHVW��H�J������
RSHQ�RU�FORVHG�����

��� &RQWUDFWRU� VKDOO�PDLQWDLQ�D�KLVWRULFDO� NQRZOHGJH�EDVH�RI�6\VWHP�UHODWHG����
SUREOHPV�WR�LGHQWLI\�SDWWHUQV�DQG�IDFLOLWDWH�WLPHO\�UHVROXWLRQ LQ�DFFRUGDQFH����
ZLWK�&RQWUDFWRU¶V�WKHQ�FXUUHQW�GDWD�UHWHQWLRQ�SROLF\�����PRQWKV�IRU�FORVHG����
VHUYLFH�UHTXHVWV�ZLWK�3+,�UHODWHG�GDWD�DQG����PRQWKV�IRU�FORVHG�VHUYLFH����
UHTXHVWV�ZLWK�QR�3+,�GDWD�����

��� &RQWUDFWRU� VKDOO� PDNH� DYDLODEOH� WHFKQLFDOO\� TXDOLILHG� SHUVRQQHO �L�H�� D����
KHOS�GHVN� WR�UHVSRQG�E\�WHOHSKRQH�WR�DOO�UHDVRQDEOH�TXHVWLRQV�E\�&RXQW\����
UHODWLQJ� WR� WKH� 6\VWHP� GXULQJ� WKH� :RUNLQJ� 'D\�� &RQWUDFWRU� SHUVRQQHO����
VKDOO�GRFXPHQW�DOO�VXFK�FDOOV�IRU�DVVLVWDQFH�IURP�&RXQW\�SHUVRQQHO�LQ�WKH����
6576�UHIHUHQFHG�LQ�6HFWLRQ�9,,,�$����DERYH�� :LWKRXW�OLPLWLQJ�&RQWUDFWRU¶V����
REOLJDWLRQV� LQ�UHVSHFW�RI�ZHE�EDVHG�6576��VXFK�WHOHSKRQH�VXSSRUW�VKDOO����
EH�SURYLGHG�YLD�D� WROO�IUHH� WHOHSKRQH�QXPEHU��DQG�IRU�QLQHW\�ILYH�SHUFHQW���
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������RI�DOO�WHOHSKRQH�FDOOV�IURP�&RXQW\�WR�&RQWUDFWRU��&RXQW\�6WDII�VKDOO����
QRW� EH� NHSW� RQ� KROG� IRU� PRUH� WKDQ� WZR� ���� PLQXWHV� DZDLWLQJ� WKH� LQLWLDO����
VXEVWDQWLYH�FRQYHUVDWLRQ�ZLWK�D�&RQWUDFWRU�KHOS�GHVN�HPSOR\HH�UHJDUGLQJ����
WKH� GHWDLOV� RI� WKH� VHUYLFH� UHTXHVW�� � ,I� WKH� LQTXLU\� FDQQRW� LPPHGLDWHO\� EH����
UHVROYHG� ZLWK� DQ� DYDLODEOH�� TXDOLILHG� &RQWUDFWRU� WHFKQLFLDQ�� IRU� FDOOV� RI����
/HYHO� ,,�� ,,,� RU� ,9� 3ULRULW\� DV� GHILQHG� LQ� 6HFWLRQ� 9,,,�%����� D� TXDOLILHG����
&RQWUDFWRU� WHFKQLFLDQ� VKDOO� UHWXUQ� WKH� WHOHSKRQH� LQTXLU\� ZLWKLQ� RQH� ������
:RUNLQJ� 'D\�� � $W� &RXQW\¶V� RSWLRQ�� &RXQW\� PD\� DOVR� VXEPLW� 6\VWHP����
UHODWHG�LVVXHV RI�/HYHO�,,��,,,��RU�,9�3ULRULW\�DV�GHILQHG�LQ�6HFWLRQ�9,,,�%�������
WR� &RQWUDFWRU� YLD� &RQWUDFWRU¶V� ZHE� VLWH�� DQG� D� TXDOLILHG� &RQWUDFWRU����
WHFKQLFLDQ�VKDOO�UHVSRQG�WR�WKH�LQTXLU\�ZLWKLQ�RQH�����:RUNLQJ�'D\�����

:LWKRXW� OLPLWLQJ� WKH� IRUHJRLQJ� REOLJDWLRQV� DQG� WR� DYRLG� GLVUXSWLRQ� WR� WKH����
SURYLVLRQ� RI� FDUH� WR� &RXQW\¶V� FOLHQWV�� &RQWUDFWRU� VKDOO� PDNH� DYDLODEOH����
WHFKQLFDOO\� TXDOLILHG�SHUVRQQHO� DQG�VKDOO� LQFOXGH� IRU� HVFDODWLRQ�SXUSRVHV����
DFFHVV�WR�WHFKQLFDO�PDQDJHPHQW�SHUVRQQHO�DOO�RI�ZKRP�VKDOO�UHVSRQG�E\����
WHOHSKRQH�WR�/HYHO�,�3ULRULW\�DV�GHILQHG�LQ�6HFWLRQ�9,,,�%��������KRXUV�SHU����
GD\��VHYHQ�����GD\V�SHU�ZHHN�����

&RQWUDFWRU¶V� ILUVW� OHYHO� SRLQW� RI� FRQWDFW� IRU� 0DLQWHQDQFH� DQG� 6XSSRUW����
6HUYLFHV�WKURXJK�WKH�KHOS�GHVN��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DV�IXUWKHU�VHW����
IRUWK�LQ�6HFWLRQV�9,,,�$����DQG�WKLV�LWHP�WKUHH�����DV�QRWHG�EHORZ��VKDOO�EH����
DV�IROORZV����

:HE�6LWH� KWWS���ZZZ�QWVW�FRP���

7HOHSKRQH� ����� �����������

��� &RXQW\�VKDOO�EH�UHVSRQVLEOH�IRU�GHWHUPLQLQJ�WKH�VHYHULW\�OHYHO�DVVLJQHG�WR����
HDFK�VHUYLFH� UHTXHVW� RU�'HILFLHQF\�GLVFRYHUHG�E\�&RXQW\�RU�&RQWUDFWRU������
:LWKRXW� OLPLWLQJ� &RQWUDFWRU¶V� REOLJDWLRQV� LQ� UHVSHFW� RI� 'HILFLHQFLHV����
GLVFRYHUHG� E\� &RQWUDFWRU�� &RXQW\� VKDOO� EH� UHVSRQVLEOH� IRU� LQLWLDWLQJ���
VHUYLFH� UHTXHVWV� E\� FRQWDFWLQJ� &RQWUDFWRU� LQ� DFFRUGDQFH� ZLWK� 6HFWLRQ� ,����
�6FRSH� RI� 6HUYLFHV�� RI� WKLV� ([KLELW� '� IRU� DQ\� &RXQW\�GLVFRYHUHG����
'HILFLHQFLHV������

��� $IWHU�WKH�FRPSOHWLRQ�RI�WKH�UHTXHVWHG�:RUN��&RXQW\¶V�3URMHFW�0DQDJHU�RU����
KLV�KHU�GHVLJQHH�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�DSSURYDO�RI�:RUN�SURYLGHG����
LQ�UHVSRQVH�WR�VHUYLFH�UHTXHVWV����

%� &RUUHFWLYH�0DLQWHQDQFH����

��� 6KRXOG� &RQWUDFWRU� GHWHUPLQH� EDVHG� XSRQ� &RQWUDFWRU¶V� ZULWWHQ���
GRFXPHQWDWLRQ �H�J��� ORJV�� UHSRUWV��VWDWLVWLFV��HWF��� WKDW�&RXQW\�SHUVRQQHO����
DUH� FRQVLVWHQWO\� LQTXLULQJ� DERXW� QRQ�'HILFLHQF\� UHODWHG� PDWWHUV�� RU����
FRQVLVWHQWO\� PLVFDWHJRUL]LQJ� WKH� 3ULRULW\� /HYHO� RI� UHSRUWHG� VHUYLFH����
UHTXHVWV��&RQWUDFWRU�VKDOO�SURPSWO\�FRQWDFW�&RXQW\¶V�3URMHFW�0DQDJHU RU����
KLV�KHU�GHVLJQHH DQG�WKH�SDUWLHV�VKDOO��LQ�JRRG�IDLWK��FRRSHUDWH�LQ�DQ�HIIRUW����
WR� DYRLG RU� UHGXFH� LQTXLULHV�ZLWK� UHVSHFW� WR� VXFK�PDWWHUV�� � ,Q� WKH� HYHQW����
WKDW� WKH� SDUWLHV� DUH� XQDEOH� WR� UHDFK� D� UHVROXWLRQ�� WKH� LVVXHV� VKDOO� EH����
DGGUHVVHG�SXUVXDQW�WR�WKH�SURFHGXUHV�VHW�IRUWK�LQ�3DUDJUDSK�����'LVSXWH����
5HVROXWLRQ�3URFHGXUH��RI�WKH�$JUHHPHQW����

��� $V� SDUW� RI�0DLQWHQDQFH�DQG�6XSSRUW�6HUYLFHV��&RQWUDFWRU� VKDOO� SHUIRUP����
FRUUHFWLYH� PDLQWHQDQFH� WR� FRUUHFW� DQ\� IDLOXUH� RI� WKH� 6\VWHP� DQG� WR����
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UHPHG\�DOO�'HILFLHQFLHV��FROOHFWLYHO\��³&RUUHFWLYH�0DLQWHQDQFH´��VXFK�WKDW����
WKH�6\VWHP�ZLOO�RSHUDWH� LQ� IXOO�DFFRUGDQFH�ZLWK� WKH�6SHFLILFDWLRQV�DQG�RU����
WR� UHVWRUH� &RXQW\� WR� QRUPDO� EXVLQHVV� RSHUDWLRQV� LQ� WKH� HYHQW� RI� DQ\����
GLVUXSWLRQ����

��� ,Q� WKH� HYHQW� WKDW� D� QHHG� IRU� &RUUHFWLYH� 0DLQWHQDQFH� E\� &RQWUDFWRU� LV����
GLVFRYHUHG�E\�&RXQW\�EHIRUH�&RQWUDFWRU¶V� GLVFRYHU\� WKHUHRI��&RXQW\�ZLOO����
QRWLI\� &RQWUDFWRU� RI� WKH� QHHG� IRU� &RUUHFWLYH�0DLQWHQDQFH�� � ,Q� WKH� HYHQW����
WKDW� &RQWUDFWRU� GLVFRYHUV� WKH� QHHG� IRU� &RUUHFWLYH� 0DLQWHQDQFH� RQ� DQ\����
&RPSRQHQW�RI�WKH�6\VWHP��&RQWUDFWRU�ZLOO�QRWLI\�&RXQW\�RI�VXFK�GLVFRYHU\����
LPPHGLDWHO\�� &RQWUDFWRU� VKDOO� XWLOL]H� WKH� 6576� GHVFULEHG� LQ� 6HFWLRQ����
9,,,�$����RI�WKLV�([KLELW�'�WR�ORJ��WUDFN��PDLQWDLQ� DQG�UHSRUW�DOO�&RUUHFWLYH����
0DLQWHQDQFH�SHUIRUPHG�DV�LW�SHUWDLQV�WR�LWV�UHVSHFWLYH�LQFLGHQW����

��� ,Q� WKH� HYHQW� WKDW� D� VHUYLFH� UHTXHVW� UHTXLULQJ� &RUUHFWLYH�0DLQWHQDQFH� LV����
QRW� UHPHGLHG� E\� &RQWUDFWRU� LQ� DQ� H[SHGLHQW� PDQQHU�� &RXQW\¶V� 3URMHFW����
0DQDJHU� RU� KLV�KHU� GHVLJQHH�� LQ� &RXQW\¶V� VROH� MXGJPHQW�� PD\� HVFDODWH����
WKH� &RUUHFWLYH� 0DLQWHQDQFH� VHUYLFH� UHTXHVW� ZLWKLQ� &RQWUDFWRU¶V� VHUYLFH����
PDQDJHPHQW� OHYHOV� DQG�� LI� QHFHVVDU\�� DSSOLFDWLRQ� RU� FRQWUDFW����
PDQDJHPHQW� OHYHOV�� � &RQWUDFWRU� VKDOO� SURYLGH� &RXQW\� ZLWK� D� FRPSOHWH����
RUJDQL]DWLRQDO� FKDUW� IRU� DOO� &RQWUDFWRU� SHUVRQQHO� LQ� WKH� HVFDODWLRQ����
KLHUDUFK\� RU� RWKHUZLVH� LQYROYHG� LQ� WKH� SURYLVLRQ� RI� 0DLQWHQDQFH� DQG����
6XSSRUW�6HUYLFHV�:RUN�KHUHXQGHU� 7KH�RUJDQL]DWLRQDO�FKDUW�VKDOO�LQFOXGH����
VWDII� QDPH�� SRVLWLRQ�� WHOHSKRQH� DQG� H�PDLO� DGGUHVV�� � &RQWUDFWRU� VKDOO����
SURYLGH� &RXQW\� ZLWK� DQ� XSGDWHG� RUJDQL]DWLRQDO� FKDUW� DV� VXSSRUW� RU����
PDQDJHPHQW�FKDQJHV�RFFXU����

��� &RXQW\¶V 3URMHFW� 0DQDJHU� RU� KLV�KHU GHVLJQHH� LQ� VXFK� SHUVRQ¶V VROH����
MXGJPHQW�� ZLOO� GHWHUPLQH� WKH� VHYHULW\� OHYHO� RI� DQ� HUURU�� PDOIXQFWLRQ� RU����
RWKHU�'HILFLHQF\�DQG�GHVLJQDWH�LW�DV�/HYHO�,��/HYHO�,,��/HYHO�,,,��RU�/HYHO�,9����
3ULRULW\��DV�GHILQHG�EHORZ��DQG�IXUWKHU�VXEMHFW�WR�PRGLILFDWLRQ�SXUVXDQW�WR����
6HFWLRQ�9,,,�%����RU�6HFWLRQ�9,,,�%���������

�D� �/HYHO� ,� 3ULRULW\��PHDQV� D� 3URGXFWLRQ� HUURU��PDOIXQFWLRQ� RU� RWKHU����
'HILFLHQF\�� ZKLFK� VLJQLILFDQWO\� LPSDLUV� &RXQW\
V� QRUPDO� EXVLQHVV����
RSHUDWLRQV� �H�J��� FRPSURPLVHV� SDWLHQW� VDIHW\�� SDWLHQW� FDUH�����
DGPLQLVWUDWLYH�RU�FODLPV�SURFHVVLQJ�RSHUDWLRQV� DQG�KDV�QR�NQRZQ����
ZRUNDURXQG�� � %\� ZD\� RI� H[DPSOH D�� SDWLHQW� VDIHW\� ± XQDEOH� WR����
SUHVFULEH�PHGLFDWLRQ��IDLOXUH�RI�DOOHUJ\�LQGLFDWRUV�E��SDWLHQW�FDUH�±���
LPSDLUHG� IXQFWLRQV� QHFHVVDU\� IRU� FOLQLFDO� GHFLVLRQ� PDNLQJ�����
SUREOHP�G[�LQDFFHVVLEOH�IURP�DQ\�IRUP�F��V\VWHP�GRZQ�± LQDELOLW\����
WR� ORJ� LQ� RU� SHUIRUPDQFH� GHJUDGDWLRQ� VLJQLILFDQW� HQRXJK� WR����
FRQVWLWXH� DV� V\VWHP� GRZQ� :LWKRXW� OLPLWDWLRQ�� WKLV� LQFOXGHV� D���
'HILFLHQF\� WKDW� FDXVHV� WKH� $SSOLFDWLRQ� 6RIWZDUH� RU� DQ\����
&RPSRQHQW� WKHUHRI� WR�KDOW�SURFHVVLQJ RU� LV�FDXVLQJ�GDWD� LQWHJULW\����
IDLOXUHV�� SUREOHPV� RU� LVVXHV�� DQG� LQ� HDFK� FDVH� IRU� ZKLFK� QR����
UHDVRQDEOH�:RUNDURXQG�LV�FXUUHQWO\�GHYHORSHG�� LPSOHPHQWHG�DQG����
$FFHSWHG������

�E� �/HYHO� ,,�3ULRULW\� PHDQV�D�HUURU��PDOIXQFWLRQ�RU�RWKHU�'HILFLHQF\�����
ZKLFK�FDXVHV�VXEVWDQWLDO�LQFRQVLVWHQFLHV�RU�LUUHJXODULWLHV��EXW�GRHV����
QRW� VLJQLILFDQWO\� LPSDLU�&RXQW\¶V� QRUPDO� EXVLQHVV� RSHUDWLRQV� DQG����
IRU� ZKLFK� QR� UHDVRQDEOH� :RUNDURXQG� LV� FXUUHQWO\� GHYHORSHG�����
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LPSOHPHQWHG� DQG� $FFHSWHG�� %\� ZD\� RI� H[DPSOH� DQG� ZLWKRXW����
OLPLWDWLRQ��/HYHO�,,�3ULRULW\�LQFOXGHV�D��LVVXHV�UHODWHG�WR�VFKHGXOLQJ����
DSSRLQWPHQWV� IRU� DOO� SURYLGHUV�� E�� LVVXHV� UHODWHG� WR� SURGXFLQJ� DQ����
����� F�� LVVXHV� UHODWHG� WR� SURJUHVV� QRWHV�� RU� WUHDWPHQW� SODQV� $���
'HILFLHQF\� WKDW� IDLOV� WR� PHHW� WKH� DSSOLFDEOH� 5HVSRQVH� 7LPH����
5HTXLUHPHQWV� DV� VHW� IRUWK� LQ� 6FKHGXOH� '�� �5HVSRQVH� 7LPH����
5HTXLUHPHQWV��E\�ILIW\�SHUFHQW�������RU�PRUH��DV�PHDVXUHG�GXULQJ����
DQ\�FRQWLJXRXV�HLJKW�����KRXU�SHULRG�DV�PXWXDOO\�DJUHHG�XSRQ�E\����
&RXQW\�DQG�&RQWUDFWRU��EXW�QRW�VR�PXFK�DV�WR�UHQGHU�WKH�6\VWHP����
PDWHULDOO\�XQXVDEOH����

�F� ³/HYHO�,,,�3ULRULW\´�PHDQV�DQ HUURU��PDOIXQFWLRQ�RU�RWKHU�'HILFLHQF\�����
SUHYLRXVO\� FODVVLILHG� DV� D� /HYHO� ,� RU� /HYHO� ,,�� IRU� ZKLFK� D����
:RUNDURXQG�KDV�EHHQ�LPSOHPHQWHG�DQG�$FFHSWHG��EXW�VXFK�HUURU����
RU� PDOIXQFWLRQ� LV� FRQWLQXLQJ� WR� SHUVLVW�� � /HYHO� ,,,� 3ULRULW\����
DGGLWLRQDOO\� LQFOXGHV� DQ\� GHYLDWLRQ� IURP� DSSOLFDEOH� 5HVSRQVH����
7LPH�5HTXLUHPHQWV�RI�OHVV�WKDQ�ILIW\�SHUFHQW�����������

�G� �/HYHO� ,9� 3ULRULW\�� PHDQV� DQ� HUURU�� PDOIXQFWLRQ� RU� 'HILFLHQF\�����
UHJDUGOHVV� LI� D� :RUNDURXQG� H[LVWV�� ZKLFK� KDV� OLWWOH� RU� QR����
FRQVHTXHQFH� RQ� &RXQW\
V� QRUPDO� EXVLQHVV� RSHUDWLRQV LQFOXGLQJ����
DOO� TXHVWLRQV� RU� LQTXLULHV� UHODWHG� WR� V\VWHP� IXQFWLRQDOLW\� RU����
FRVPHWLF�FKDQJHV����

�H� ³:RUNDURXQG´�PHDQV��IRU�SXUSRVHV�RI�WKLV�([KLELW�'��DQ�DOWHUQDWLYH����
6\VWHP� SURFHGXUH� PDGH� DYDLODEOH� E\� &RQWUDFWRU� WR� &RXQW\� WR����
SURYLGH� DOWHUQDWLYH� IXQFWLRQDO� RSHUDWLRQ� VR DV� WR� UHQGHU� D����
'HILFLHQF\� FDWHJRUL]HG� DV� D� /HYHO� ,� RU� /HYHO� ,,� 3ULRULW\� WR� EH����
FODVVLILHG� DV� D� /HYHO� ,,,� 3ULRULW\� E\� FDXVLQJ� LW� WR� QR� ORQJHU����
VLJQLILFDQWO\�LPSDLU�&RXQW\¶V�QRUPDO�EXVLQHVV�RSHUDWLRQV�RU�FDXVH����
VXEVWDQWLDO� LQFRQVLVWHQFLHV�RU� LUUHJXODULWLHV� 7KH�GHWHUPLQDWLRQ�RI����
ZKHWKHU� DQ\� SURSRVHG� RU� DFWXDO� &RUUHFWLYH� 0DLQWHQDQFH����
FRPSULVHV� D� :RUNDURXQG� RU� ILQDO� UHVROXWLRQ� RI� WKH� DSSOLFDEOH����
'HILFLHQF\� VKDOO� EH� DW� WKH� VROH� GLVFUHWLRQ� RI� &RXQW\¶V� 3URMHFW����
'LUHFWRU����

��� 8SRQ� WKH� VHFRQG� DQG� VXEVHTXHQW� UHSRUWHG� UHFXUUHQFH� RI� WKH� VDPH����
'HILFLHQF\� ZLWKLQ� DQ\� WKUHH� ���� PRQWK� SHULRG�� VXFK� 'HILFLHQF\� VKDOO� EH����
HVFDODWHG�RQH�OHYHO�LQ�SULRULW\�DQG�VXFK�UHFXUUHQFH�DGGHG�WR�WKH�KLVWRULFDO����
NQRZOHGJH�EDVH�DV�VHW� IRUWK� LQ�6HFWLRQ�9,,,�$����� �%\�ZD\�RI�H[DPSOH��D����
/HYHO� ,,,� 3ULRULW\� 'HILFLHQF\� WKDW� UHFXUV� DQG� LV� UHSRUWHG� ZLWKLQ� ��� GD\V����
IROORZLQJ�WKH�SULRU�RFFXUUHQFH�VKDOO�EH�WUHDWHG�RQ�WKH�VHFRQG�RFFXUUHQFH����
DV�D�/HYHO�,,�3ULRULW\��SURYLGHG��KRZHYHU��WKDW�WKRVH�'HILFLHQFLHV�ZKLFK�E\���
WKHLU�QDWXUH�DUH�UHSHDWHG�RQ�QXPHURXV�RFFDVLRQV�VKDOO�QRW�EH�HVFDODWHG����
LQ� VXFK� PDQQHU� XQOHVV� HLWKHU� WKH� 'HILFLHQF\� LWVHOI RU� WKH� QDWXUH� RI� WKH����
HIIHFW� RQ� &RXQW\¶V� EXVLQHVV� RSHUDWLRQV� FKDQJHV�� FXPXODWLYHO\� RU����
RWKHUZLVH��LQ�WKH�MXGJPHQW�RI�&RXQW\¶V�3URMHFW�0DQDJHU����

��� &RQWUDFWRU�VKDOO�SURYLGH�&RUUHFWLYH�0DLQWHQDQFH� LQ�DFFRUGDQFH�ZLWK� WKLV����
6HFWLRQ�9,,,�% �&RUUHFWLYH�0DLQWHQDQFH��� DV� GHVFULEHG� EHORZ�� � 7KH� WLPH����
SHULRGV�GHVFULEHG�VKDOO�EHJLQ�ZLWK�WKH�HDUOLHU�RI��L��WKH�ILUVW�QRWLILFDWLRQ�E\����
&RXQW\�RI�D�/HYHO�,�3ULRULW\�6HUYLFH�5HTXHVW��DV�IXUWKHU�GHILQHG�EHORZ��RU����
�LL�� ILUVW�GLVFRYHU\�E\�&RQWUDFWRU�RI�D�'HILFLHQF\�WKDW�FRQVWLWXWHV�D�/HYHO�,����
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3ULRULW\�6HUYLFH�5HTXHVW���)RU�VHUYLFH�UHTXHVWV�RI�/HYHO�,,�3ULRULW\��/HYHO�,,,����
3ULRULW\�� DQG� /HYHO� ,9� 3ULRULW\�� LI� WKH� ILUVW� QRWLILFDWLRQ� E\� &RXQW\� RU����
GLVFRYHU\� E\�&RQWUDFWRU� LV� QRW� GXULQJ� WKH�:RUNLQJ�'D\�� WKH� WLPH� SHULRG����
VKDOO�EHJLQ�DW�WKH�VWDUW�RI�WKH�QH[W�:RUNLQJ�'D\��RWKHUZLVH�LW�VKDOO�RFFXU�DW����
WKH� ILUVW�QRWLILFDWLRQ�E\�&RXQW\� :LWKLQ�RQH�����KRXU XSRQ�GLVFRYHU\�RI�D����
'HILFLHQF\�� &RQWUDFWRU� VKDOO� LVVXH� D� VHUYLFH� UHTXHVW� DW� WKH� DSSURSULDWH����
SULRULW\�OHYHO����

�D� )RU� D� /HYHO� ,� 3ULRULW\� 6HUYLFH� 5HTXHVW�� &RQWUDFWRU VKDOO� SURYLGH����
DFWLRQ� GLUHFWHG� WRZDUGV� UHVROXWLRQ� ZLWKLQ� RQH� ���� KRXU� RI� ILUVW����
FRQWDFW� E\� &RXQW\� �ZKLFK� PXVW� EH� IROORZHG� XS� RU� SURYLGHG� E\����
WHOHSKRQH�IURP�&RXQW\�RXWVLGH�RI�QRUPDO�ZRUNLQJ�KRXUV��UHJDUGLQJ����
RU�GLVFRYHU\�E\�&RQWUDFWRU�RI�VXFK�'HILFLHQF\��DQG�XVH�FRQWLQXRXV����
EHVW� HIIRUW� XQWLO� WKH� SUREOHP� LV� UHVROYHG�� � ,I� QRW� FRUUHFWHG� RU� LI� D����
UHDVRQDEOH�:RUNDURXQG�LV�QRW�SURYLGHG�ZLWKLQ�IRXU ��� KRXUV��WKHQ����
ZLWKRXW� OLPLWLQJ� &RXQW\¶V� RWKHU� ULJKWV� RU� UHPHGLHV� KHUHXQGHU�����
6HUYLFH� &UHGLWV�PD\� EH� DSSOLHG� SXUVXDQW� WR� 6HFWLRQ� ;, �6HUYLFH����
&UHGLWV��RI�WKLV�([KLELW�'����

�E� )RU� D� /HYHO� ,,� 3ULRULW\� 6HUYLFH� 5HTXHVW�� &RQWUDFWRU VKDOO� SURYLGH����
RQJRLQJ�DQG�GLOLJHQW�DFWLRQ�WR�FRUUHFW� WKH�IDLOXUH�RI� WKH�6\VWHP�WR����
RSHUDWH�LQ�DFFRUGDQFH�ZLWK�6SHFLILFDWLRQV���,I�QRW�FRUUHFWHG�RU�LI�D����
UHDVRQDEOH� :RUNDURXQG� LV� QRW� SURYLGHG� ZLWKLQ� ��� KRXUV� RI� ILUVW����
FRQWDFW ZLWKLQ� QRUPDO� ZRUNLQJ� KRXUV� RU� WKH� ILUVW� QRUPDO� ZRUNLQJ����
KRXU�IROORZLQJ�DQ\�ILUVW�FRQWDFW�RXWVLGH�RI�QRUPDO�ZRUNLQJ�KRXUV E\����
&RXQW\� UHJDUGLQJ� RU� GLVFRYHU\� E\�&RQWUDFWRU� RI� VXFK�'HILFLHQF\�����
WKHQ�ZLWKRXW�OLPLWLQJ�&RXQW\¶V�RWKHU�ULJKWV�RU�UHPHGLHV�KHUHXQGHU�����
6HUYLFH� &UHGLWV�PD\� EH� DSSOLHG� SXUVXDQW� WR� 6HFWLRQ� ;, �6HUYLFH����
&UHGLWV��RI�WKLV�([KLELW�'�����

�F� )RU� D�/HYHO� ,,,�3ULRULW\ 6HUYLFH�5HTXHVW��&RQWUDFWRU� VKDOO� SURYLGH����
RQJRLQJ� DQG� GLOLJHQW� DFWLRQ� WR� FRUUHFW� WKH� IDLOXUH� RU� SURYLGH� D����
PXWXDOO\� DFFHSWDEOH� SODQ� WR� FRUUHFW� WKH� IDLOXUH� RI� WKH� 6\VWHP� WR����
RSHUDWH� LQ�DFFRUGDQFH�ZLWK�6SHFLILFDWLRQV�� � ,I�QRW�FRUUHFWHG�RU�QR���
PXWXDOO\� DFFHSWDEOH FRUUHFWLRQ� SODQ� LV� SURYLGHG ZLWK� WKH� VHUYLFH����
UHTXHVW ZLWKLQ� ��� KRXUV� RI� ILUVW� FRQWDFW� ZLWKLQ� QRUPDO� ZRUNLQJ����
KRXUV� RU� WKH� ILUVW� QRUPDO�ZRUNLQJ� KRXU� IROORZLQJ� DQ\� ILUVW� FRQWDFW����
RXWVLGH�RI�QRUPDO�ZRUNLQJ�KRXUV E\�&RXQW\�UHJDUGLQJ�RU�GLVFRYHU\����
E\� &RQWUDFWRU� RI� VXFK� 'HILFLHQF\�� WKHQ� ZLWKRXW� OLPLWLQJ� &RXQW\¶V����
RWKHU� ULJKWV� RU� UHPHGLHV� KHUHXQGHU�� 6HUYLFH� &UHGLWV� PD\� EH����
DSSOLHG�SXUVXDQW�WR�6HFWLRQ�;, �6HUYLFH�&UHGLWV��RI�WKLV�([KLELW�'����

�G� )RU� D� /HYHO� ,9� 3ULRULW\ 6HUYLFH� 5HTXHVW�� FRPPHQFLQJ� ZLWK� ILUVW����
FRQWDFW� E\� &RXQW\� UHJDUGLQJ� RU� GLVFRYHU\� E\� &RQWUDFWRU� RI� VXFK����
'HILFLHQF\��&RQWUDFWRU�VKDOO�SURYLGH�RQJRLQJ�DQG�GLOLJHQW�DFWLRQ�WR����
FRUUHFW� WKH� IDLOXUH� RI� WKH� 6\VWHP� WR� RSHUDWH� LQ� DFFRUGDQFH� ZLWK����
6SHFLILFDWLRQV�� � ,I� QRW� FRUUHFWHG�ZLWKLQ�D� UHDVRQDEOH�DQG�DJUHHG����
XSRQ� WLPH� SHULRG�� WKHQ� ZLWKRXW� OLPLWLQJ� &RXQW\¶V� RWKHU� ULJKWV� RU����
UHPHGLHV�KHUHXQGHU��ZLWKKROGV�PD\�EH�DSSOLHG�LQ�UHVSHFW�RI�VXFK����
IDLOXUH� SXUVXDQW� WR� 3DUDJUDSK� ��� �&RXQW\
V� 5LJKW� WR� :LWKKROG����
3D\PHQWV��RI�WKH�$JUHHPHQW����
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��� &RXQW\� ZLOO� LQVWDOO� DQG� WHVW� SURSRVHG� FRUUHFWLRQV� WR� 'HILFLHQFLHV� LQ����
DFFRUGDQFH� ZLWK� LWV� SURFHGXUH� IRU� LQVWDOOLQJ� DQG� WHVWLQJ� 8SGDWHV WR� EH����
FRPSOHWHG� QRW� OHVV� WKDQ� ��� GD\V� RI� EHLQJ� SURYLGHG� E\� &RQWUDFWRU� WR����
&RXQW\�� VR� ORQJ� DV� 8SGDWHV� DUH� HUURU�EXJ� IUHH� DQG� DOO� UHVSHFWLYH����
GHSHQGHQFLHV�DOVR�GR�QRW�SUHVHQW�DQ\� LVVXHV�� 8SGDWHV�VKDOO�RSHUDWH� LQ����
3URGXFWLRQ� 8VH� IRU� QRW� OHVV� WKDQ� ��� GD\V� ZLWKRXW� UHFXUUHQFH� RI� WKH����
'HILFLHQF\�LQ�TXHVWLRQ�SULRU�WR�DQ\�$FFHSWDQFH�RI�VXFK�8SGDWH����

��� &RQWUDFWRU�VKDOO�QRW�GHHP�FORVHG�RU�UHPHGLHG�D�UHSRUWHG�'HILFLHQF\�XQWLO����
WKH�URRW�FDXVH�LV GRFXPHQWHG�DQG�WKH�&RXQW\�KDV�$FFHSWHG�D�FRUUHFWLRQ����
LQ�DFFRUGDQFH�KHUHZLWK����

���� &RXQW\�� LQ� LWV� VROH� GLVFUHWLRQ�� PD\� HVFDODWH� RU� GRZQJUDGH� WKH� VHYHULW\����
OHYHO�RI�D�'HILFLHQF\��SURYLGHG�WKDW��LI�HVFDODWHG��WKH�'HILFLHQF\�PHHWV�WKH����
UHTXLUHPHQW�RI�WKH�QHZ�OHYHO�VR VHOHFWHG�DV�VHW�IRUWK�LQ�6HFWLRQ�9,,,�%��������
RU�WKH�HVFDODWLRQ�LV�RWKHUZLVH�H[SUHVVO\�SURYLGHG�IRU�LQ�WKLV�6HFWLRQ�9,,,�%������
$W� WKH� WLPH� WKH�'HILFLHQF\� LV�HVFDODWHG�RU�GRZQJUDGHG��XSRQ�QRWLILFDWLRQ����
RI�&RQWUDFWRU�RI�VXFK�FKDQJH�LQ�VHYHULW\�OHYHO��D�QHZ�DSSURSULDWH�WLPHOLQH����
ZLOO� EH� DSSOLHG� IRU� UHVROXWLRQ� RI� VXFK�'HILFLHQF\� LQ� DFFRUGDQFH�ZLWK� WKLV����
6HFWLRQ�9,,,�%����

���� $Q\� DWWHPSWHG� UHSDLU�� UHFRQILJXUDWLRQ� RI� RU� RWKHU� (QKDQFHPHQW� WR� WKH����
6\VWHP�LQ�RUGHU�WR�UHVROYH�D�'HILFLHQF\�VKDOO�EH�GHHPHG�HIIHFWLYH�RQO\�LI����
WKH� 6\VWHP� WKHUHDIWHU� FRPSOLHV� ZLWK� WKH� 6SHFLILFDWLRQV� KHUHXQGHU� LQ� DOO����
UHVSHFWV� DSSOLFDEOH� WR� VXFK� 'HILFLHQF\�� LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ� DQ\����
DSSOLFDEOH�5HVSRQVH�7LPH�RU�YROXPH�PHWULFV��IRU�DQ�XQLQWHUUXSWHG�ILIWHHQ����
����� GD\� SHULRG� LQ� IXOO� 3URGXFWLRQ� 8VH� VXEVHTXHQW� WR� VXFK� UHSDLU� RU����
(QKDQFHPHQW�� � ,I� WKH� 6\VWHP� IDLOV� WR� FRPSOHWH� WKLV� ��� GD\� SHULRG� RI����
XQLQWHUUXSWHG�FRPSOLDQFH��VXFK�UHSDLU�RU�(QKDQFHPHQW�VKDOO�EH�GHHPHG����
WR� EH� DQG� WUHDWHG� DV� LI� LQHIIHFWLYH� WR� FXUH� WKH� RULJLQDO� 'HILFLHQF\�� DQG����
6HUYLFH� &UHGLWV�� LI� DQ\�� VKDOO� FRQWLQXH� WR� DFFUXH� IURP� WKH� GDWH� RI� WKH����
RULJLQDOO\�UHSRUWHG�'HILFLHQF\�LQ TXHVWLRQ����

,;� 6<67(0�3(5)250$1&(�5(48,5(0(176���

7KH� 5HVSRQVH� 7LPH� 5HTXLUHPHQWV� VHW� IRUWK� LQ� 6FKHGXOH� '�� �5HVSRQVH� 7LPH����
5HTXLUHPHQWV��WR�WKLV�([KLELW '�VSHFLI\�WKH�PLQLPXP�SHUIRUPDQFH�UHTXLUHPHQWV�IRU�WKH����
6\VWHP�6RIWZDUH�&RPSRQHQWV�RI�WKH�6\VWHP��ZKLFK�ZLOO�EH�PRQLWRUHG�E\�&RXQW\�GXULQJ����
WKH�7HUP�RI� WKLV�$JUHHPHQW ZLWKRXW� OLPLWLQJ�&RQWUDFWRU¶V� REOLJDWLRQV�� � )RU� SXUSRVHV� RI����
WKLV� ([KLELW ' DQG� WKLV�$JUHHPHQW� JHQHUDOO\�� WKH�6\VWHP
V� IDLOXUH� WR�PHHW� WKH�6\VWHP����
3HUIRUPDQFH� 5HTXLUHPHQWV� FRQVWLWXWHV� D� 'HILFLHQF\ �DOVR� NQRZQ� DV �5HVSRQVH� 7LPH����
'HILFLHQF\���� :LWKRXW� OLPLWLQJ�&RQWUDFWRU¶V� RWKHU� REOLJDWLRQV� KHUHXQGHU��DQG� VXEMHFW� WR����
DQG� LQ� DFFRUGDQFH� ZLWK� 3DUDJUDSK� ���� �5HVSRQVH� 7LPH�:DUUDQW\�� RI� WKH� $JUHHPHQW�����
&RQWUDFWRU�VKDOO�FRUUHFW�DOO�5HVSRQVH�7LPH�'HILFLHQFLHV����

6FKHGXOH�'����5HVSRQVH�7LPH�5HTXLUHPHQWV��WR�WKLV�([KLELW ' GHVFULEHV�HDFK�6\VWHP����
3HUIRUPDQFH� 5HTXLUHPHQWV� FDWHJRU\�� WKH� GHILQLWLRQ� RI� HDFK� FDWHJRU\�� WKH� PLQLPXP����
SHUIRUPDQFH�OHYHO� DQG�PHWKRG�RI�SHUIRUPDQFH�PHDVXUHPHQW����

$� &RQWUDFWRU�ZLOO�DVVLVW�&RXQW\�LQ�WURXEOHVKRRWLQJ�DQG�GHWHUPLQLQJ�WKH�URRW�FDXVH�RI����
DQ\� IDLOXUH� RI� WKH� 6\VWHP� �LQFOXGLQJ� QHWZRUN� LQIUDVWUXFWXUH�� WR� FRPSO\� ZLWK� WKH����
6SHFLILFDWLRQV� RU� WKH� 6\VWHP� RWKHUZLVH� IDLOV WR�PHHW� WKH� 6\VWHP� 3HUIRUPDQFH����
5HTXLUHPHQWV�KHUHRI�� �7KH�6HUYLFH�&UHGLWV� OLVWHG� LQ� WKH�$JUHHPHQW�ZLOO�RQO\�EH����
DVVHVVHG� LQ� FDVHV� LQ� ZKLFK� WKH� 6\VWHP� 6RIWZDUH� VXIIHUV� D� 'HILFLHQF\� RU���
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&RQWUDFWRU� LV�RWKHUZLVH�GHWHUPLQHG�E\�&RXQW\� LQ� LWV�UHDVRQDEOH�GLVFUHWLRQ� WR�EH����
DW�IDXOW�RU�LQ�ZKLFK�WKH�&RQWUDFWRU¶V�+RVWLQJ�(QYLURQPHQW DV�VHW�IRUWK�LQ�6FKHGXOH���
'�� �+RVWLQJ�(QYLURQPHQW�'LDJUDP��WR WKLV ([KLELW�' SURYHV�LQDGHTXDWH�����

%� )RU� WKH� SXUSRVH� RI� WKLV� ([KLELW '� DQG� 5HVSRQVH� 7LPH� PHDVXUHPHQW�����
³7UDQVDFWLRQ� 3URFHVVLQJ� 5HVSRQVH� 7LPH´� VKDOO� EH� GHILQHG� DV� WKH� WLPH� SHULRG����
FRPPHQFLQJ� ZKHQ� D� UHTXHVW� LV� UHFHLYHG� E\� WKH� ZHE� VHUYHU� FRQWLQXLQJ� ZKLOH����
SURFHVVHG� E\� WKH� $SSOLFDWLRQ� 6RIWZDUH� DQG� GDWDEDVH� VHUYHUV�� XS� WKURXJK����
VHQGLQJ�WKH�UHVXOW�WR�WKH�ZHE�VHUYHU��DQG�HQGLQJ�ZKHQ�WKH�WUDQVDFWLRQ�UHVXOWV�DUH����
VHQW� IURP� WKH� ZHE� VHUYHU� EDFN� WR� WKH� 8VHU�� � :LWKRXW� OLPLWLQJ� WKH� IRUHJRLQJ�����
7UDQVDFWLRQ� 3URFHVVLQJ� 5HVSRQVH� 7LPH� LQFOXGHV� DQ\� EXVLQHVV� UHTXLUHPHQW����
SURFHVVLQJ��FDOFXODWLRQV��8VHU�LQWHUIDFH�SUHSDUDWLRQ��FRPPXQLFDWLRQ�EHWZHHQ�WKH����
ZHE�VHUYHUV��DSSOLFDWLRQ�VHUYHUV��DQG�GDWDEDVH�VHUYHUV��DQG�GDWDEDVH�DFWLYLW\����

&� ([FHSW� DV� RWKHUZLVH� VHW� IRUWK� LQ� 6HFWLRQ� ,;�% RI� WKLV� ([KLELW� '� IRU� 7UDQVDFWLRQ����
3URFHVVLQJ�5HVSRQVH�7LPH��WKH�5HVSRQVH�7LPH�IRU�D�SDUWLFXODU�RSHUDWLRQ�PHDQV����
WKH�HODSVHG�WLPH�IRU�DQ\�VXFK�RSHUDWLRQ�DV�PHDVXUHG�IURP�WKH�FRPPHQFHPHQW����
RU� ODXQFK� RI� VXFK� IXQFWLRQDOLW\� XQWLO� LWV� FRPSOHWLRQ�� DV� HYLGHQFHG� E\� WKH����
FRPSOHWHG�6\VWHP�UHVSRQVH���5HVSRQVH�7LPH�PHDVXUHPHQW�IRU�WKH�6\VWHP�ZLOO����
EHJLQ�FRQFXUUHQW�ZLWK�7DVN������&RQGXFW�6\VWHP 3HUIRUPDQFH�7HVW��RI�([KLELW�$����
�6WDWHPHQW�RI�:RUN�����

'� ,I� &RQWUDFWRU� UHFRPPHQGV� DQ� 8SGDWH�� UHSDLU� RU� UHSODFHPHQW� RI� DQ\� &RXQW\����
HTXLSPHQW�RU�&RPSRQHQWV RI�WKH�6\VWHP SURYLGHG�E\�&RXQW\ LQ�RUGHU�WR�UHPHG\����
D�5HVSRQVH�7LPH�'HILFLHQF\��&RXQW\�VKDOO�PDNH�VXFK UHSDLU�RU� UHSODFHPHQW RI����
HTXLSPHQW LQ�DFFRUGDQFH�ZLWK�&RQWUDFWRU¶V�UHFRPPHQGDWLRQ�� &RQWUDFWRU�ZLOO�QRW����
EH�UHVSRQVLEOH�IRU�DQ\�FRVW� LI� WKH�5HVSRQVH�7LPH�'HILFLHQF\� LV�GXH�WR�GHIHFWLYH����
HTXLSPHQW� SURYLGHG� E\� &RXQW\ RU� WR� WKH� SHUIRUPDQFH� RI� WKLUG� SDUW\� VHUYLFH����
SURYLGHUV� WR� &RXQW\� WKDW� IDOO� EHORZ LQGXVWU\� UHFRJQL]HG� VWDQGDUGV� DPRQJ WKDW����
FODVV�RI�VHUYLFH�SURYLGHUV�����

;� 6<67(0�5(/,$%,/,7<���

$� )RU� WKH�SXUSRVH�RI� WKLV�([KLELW�'� ³'RZQWLPH´ VKDOO�EH�GHILQHG�DV�6\VWHP�QRQ����
DYDLODELOLW\� GXH� WR� 6\VWHP� 6RIWZDUH� HUURU�� PDOIXQFWLRQ�� RU� 'HILFLHQF\� LQ� WKH����
$SSOLFDWLRQ� 6RIWZDUH�� RU� GXH� WR� 6\VWHP� PDLQWHQDQFH� DFWLYLW\� RWKHU� WKDQ� LQ����
DFFRUGDQFH� ZLWK� WKH� VFKHGXOLQJ� SDUDPHWHUV� VHW� IRUWK� LQ� 6HFWLRQ� ,,,�(���
�3UHYHQWDWLYH�0DLQWHQDQFH��DQG�6HFWLRQ ;��6\VWHP�5HOLDELOLW\��RI� WKLV�([KLELW�'����
([DPSOHV�RI 'RZQWLPH�LQFOXGH� ZLWKRXW�OLPLWDWLRQ����

��� 2QH ����RU�PRUH�&RXQW\�)DFLOLWLHV�FDQQRW�DFFHVV�WKH�6\VWHP�IRU�UHDVRQV����
ZLWKLQ�&RQWUDFWRU¶V &RQWURO��RU���

��� $Q\�IXQFWLRQDO�&RPSRQHQW�RI�WKH�6\VWHP RU�,QWHUIDFH�LV�QRW�DYDLODEOH����

%� &RXQW\�UHTXLUHV�WKDW�WKHUH�EH�QR�XQVFKHGXOHG 'RZQWLPH�IRU�URXWLQH�PDLQWHQDQFH����
RI� WKH� $SSOLFDWLRQ� 6RIWZDUH� ZLWK� WKH� H[FHSWLRQ� RI� WKDW� JUDQWHG� XQGHU� 6HFWLRQ����
,,,�(��������

&RXQW\� ZLOO� DFFHSW� RFFDVLRQDO� VFKHGXOHG� 'RZQWLPH� IRU� VLJQLILFDQW� QRQ�URXWLQH����
8SGDWHV�DQG�PDLQWHQDQFH�WR�EH�VFKHGXOHG�E\�&RQWUDFWRU�RQO\�ZLWK�&RXQW\¶V�SULRU����
ZULWWHQ�DSSURYDO�DQG�DW�&RXQW\¶V�GLVFUHWLRQ�� 6XFK�VFKHGXOHG�'RZQWLPH�IRU�QRQ����
URXWLQH�PDLQWHQDQFH�VKDOO�QRW�RFFXU�PRUH�WKDQ�IRXU�����WLPHV�SHU�\HDU�DQG�VKDOO����
QRW� ODVW� PRUH� WKDQ� IRXU� ���� KRXUV� SHU� RFFXUUHQFH�� � 1RQ�URXWLQH� PDLQWHQDQFH����
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LQFOXGHV�VXFK�WDVNV�DV�PDMRU�6\VWHP�6RIWZDUH�YHUVLRQ�8SGDWHV���&RQWUDFWRU�VKDOO����
XVH�EHVW�HIIRUWV� WR�NHHS�VFKHGXOHG�'RZQWLPH� IRU�QRQ�URXWLQH�PDLQWHQDQFH� WR�D����
PLQLPXP�DQG� LI� UHTXLUHG�� DQ\�H[FHVV� VFKHGXOHG�'RZQWLPH�ZLOO� EH�DJUHHG� WR� LQ����
ZULWLQJ�LQ�DGYDQFH�E\�&RXQW\�����

;,� 6(59,&(�&5(',76���

$� *HQHUDO����

��� :LWKRXW� OLPLWLQJ� DQ\� RWKHU� ULJKWV� DQG� UHPHGLHV� DYDLODEOH� WR� &RXQW\�����
6HUYLFH�&UHGLWV�VKDOO�DFFUXH�XQGHU�WKLV ([KLELW ' IRU�&RQWUDFWRU¶V�IDLOXUH�WR����
PDLQWDLQ� 6\VWHP� UHOLDELOLW\�� &RQWUDFWRU¶V� IDLOXUH� WR� SURYLGH� WLPHO\����
&RUUHFWLYH 0DLQWHQDQFH� DQG� WKH� 6\VWHP¶V� IDLOXUH� WR� VDWLVI\� 5HVSRQVH����
7LPH�5HTXLUHPHQWV��DOO�DV�GHVFULEHG�LQ�PRUH�GHWDLO�EHORZ���7KH�DPRXQW�RI����
WKH�6HUYLFH�&UHGLW�ZLOO�GHSHQG�RQ�WKH�H[WHQW�DQG�GXUDWLRQ�RI�&RQWUDFWRU¶V����
IDLOXUHV������

7R� WKH� H[WHQW� 'RZQWLPH� RU� RWKHU� 'HILFLHQFLHV� UHVXOW� IURP� XVH� RI� WKH����
6\VWHP� E\� &RXQW\� RWKHU� WKDQ� LQ� DFFRUGDQFH� ZLWK� WKH� 6SHFLILFDWLRQV�����
&RXQW\¶V� HQWLWOHPHQW� WR� DQ\� 6HUYLFH� &UHGLWV� LQ� UHVSHFW� RI� VXFK����
'HILFLHQFLHV�VKDOO�EH�DFFRUGLQJO\�UHGXFHG� SURYLGHG�DQG�RQO\�WR�WKH�H[WHQW����
WKDW� &RQWUDFWRU� QRWLILHV� &RXQW\�� LQ� ZULWLQJ�� RI� WKH� GHWDLOV� RI� WKH� DOOHJHG����
PLVXVH� ZLWKLQ� �� KRXUV� RI� &RQWUDFWRU¶V� UHDVRQDEO\� WLPHO\� GLVFRYHU\����
WKHUHRI���&RXQW\�VKDOO�UHYLHZ�VXFK�DOOHJDWLRQ�DQG�VKDOO�QRWLI\�&RQWUDFWRU�LQ����
ZULWLQJ�� ZLWKLQ� ILYH� ���� :RUNLQJ� 'D\V�� RI� &RXQW\¶V� DJUHHPHQW� RU����
GLVDJUHHPHQW�WKHUHZLWK�� ,Q�WKH�HYHQW�&RXQW\�GLVDJUHHV�ZLWK�&RQWUDFWRU¶V����
DOOHJDWLRQ�V��RI�PLVXVH��&RXQW\�VKDOO�DSSO\�6HUYLFH�&UHGLWV�LQ�DFFRUGDQFH����
KHUHZLWK�� VXEMHFW� WR� WKH�SURYLVLRQV�RI�3DUDJUDSK���� �'LVSXWH�5HVROXWLRQ����
3URFHGXUH��RI�WKH�$JUHHPHQW����

��� &RXQW\�DQG�&RQWUDFWRU�VKDOO�PHHW�RQ�D�UHJXODU�EDVLV��QR�OHVV�WKDQ�WZLFH�D����
\HDU�WR�UHYLHZ�SRVVLEOH�6HUYLFH�&UHGLWV�RZHG�WR�WKH�&RXQW\�� 7KLV�ZLOO�EH����
D� FUHGLW� UHYLHZ�PHHWLQJ�� $OO� FORVHG� VHUYLFH� UHTXHVWV WKDW� KDG� D� /HYHO� ,����
3ULRULW\��/HYHO�,,�3ULRULW\��DQG�/HYHO�,,,�3ULRULW\�VWDWXV�DV�VHW�IRUWK�LQ�6HFWLRQ����
9,,,�%��� DERYH ZLOO� EH� HYDOXDWHG� WR� GHWHUPLQH� WKH� DPRXQW RZHG� WR� WKH����
&RXQW\ DV� VHW� IRUWK� LQ�6HFWLRQ�;,�&� EHORZ�� 7KH�&RXQW\� DQG�&RQWUDFWRU����
KDYH�DJUHHG�RQ�D� UHSRUW� WKDW� VKDOO� EH�SURGXFHG E\� WKH�&RQWUDFWRU� RQ�D����
PRQWKO\�EDVLV�WR�UHIOHFW�WKH�SRVVLEOH�FUHGLWV�GXH�WR�WKH�&RXQW\�����

��� 7KH� UHSRUW� ZLOO� LQFOXGH� WKH� SURGXFW� QDPH� SURGXFW� IDPLO\�� &RQWUDFWRU����
ZRUNLQJ� WLPH� DQG� WKH� VHYHULW\� OHYHO� DW� WLPH� RI� UHVROXWLRQ� RI� WKH� VHUYLFH����
UHTXHVW� ZKLFK� ZLOO� EH� XVHG� WR� GHWHUPLQH� WKH� FUHGLW� GROODU� YDOXH� 7KH����
FRPELQDWLRQ� RI� WKH� SURGXFW� IDPLO\� DQG� WKH� SURGXFW� ZLOO� EH� XVHG� WR����
GHWHUPLQH�WKH�VRIWZDUH�FRPSRQHQW�V��� 7KH�VRIWZDUH�FRPSRQHQW�V� ZLOO�EH����
XVHG� WR� GHWHUPLQH� WKH� YDOXH� RI� WKH� FUHGLW� EDVHG� RQ� WKH� PRQWKO\����
0DLQWHQDQFH� DQG� 6XSSRUW� )HH� 6FKHGXOH VHW� IRUWK� LQ� 6FKHGXOH� '������
�0DLQWHQDQFH�DQG�6XSSRUW�)HH�6FKHGXOH��WR�WKLV�([KLELW�'����

%� 6\VWHP�5HOLDELOLW\����

��� ³6\VWHP�5HOLDELOLW\�3HUFHQWDJH´ VKDOO�PHDQ DGGLQJ�XS�WKH�WRWDO�DPRXQW�RI����
XQVFKHGXOHG 'RZQWLPH�� URXQGHG� WR� WKH� QHDUHVW� PLQXWH�� ZKLFK� RFFXUV����
GXULQJ�DQ\�FDOHQGDU�PRQWK�DQG�VXEWUDFWLQJ�WKDW�DPRXQW�IURP�WKH�6\VWHP����
PD[LPXP�RSHUDWLRQDO� XVH� WLPH� ������PLQXWHV� LQ� D� GD\�PXOWLSOLHG� E\� µ[¶����
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GD\V� LQ� WKH� FDOHQGDU�PRQWK� � ������ DQG�GLYLGLQJ� WKH� GLIIHUHQFH�E\� WKH����
6\VWHP�PD[LPXP�RSHUDWLRQDO�XVH� WLPH�� �7KH� UHVXOWLQJ�TXRWLHQW�ZLOO� WKHQ����
EH�PXOWLSOLHG�E\�RQH�KXQGUHG�������WR�GHWHUPLQH�WKH�UHOLDELOLW\�SHUFHQWDJH����

��� 6HUYLFH� &UHGLWV� VKDOO� EH� DFFUXHG� IRU� DQ\� PRQWK� GXULQJ� ZKLFK� 6\VWHP����
5HOLDELOLW\� 3HUFHQWDJH� LV� OHVV� WKDQ� �������� � 7KH� IROORZLQJ� VFDOH�ZLOO� EH����
XVHG� WR� GHWHUPLQH� WKH� SHUFHQWDJH� RI� PRQWKO\� PDLQWHQDQFH SD\PHQW����
ZLWKKHOG���7KLV�DPRXQW�VKDOO�EH�LQ�DGGLWLRQ�WR�DQ\�DPRXQWV�DFFUXHG�XQGHU����
WKLV� 6HFWLRQ� ;,�&���� IRU� &RQWUDFWRU¶V� IDLOXUH� WR�PHHW� UHTXLUHG� &RUUHFWLYH���
0DLQWHQDQFH�UHVSRQVH�WLPHV����

0RQWKO\�8SWLPH &UHGLW

������� ��

������WR XS�WR�������� ��

������WR�XS�WR������� ���

������WR�XS�WR������ ���

����� RU�EHORZ ���
���

&� &RUUHFWLYH�0DLQWHQDQFH�5HVSRQVH�7LPH�)DLOXUHV����

,I� &RQWUDFWRU� IDLOV� WR� SURYLGH� &RUUHFWLYH� 0DLQWHQDQFH� RQ� D� WLPHO\� EDVLV� LQ����
DFFRUGDQFH�ZLWK�6HFWLRQ�9,,,�% �&RUUHFWLYH�0DLQWHQDQFH��RI�WKLV�([KLELW '��WKHQ�LQ����
HDFK� LQVWDQFH�6HUYLFH�&UHGLWV�VKDOO�DFFUXH� IRU� WKH�EHQHILW�RI�&RXQW\��FDOFXODWHG����
DV�VHW�IRUWK�EHORZ����

��� )RU� /HYHO� ,� 3ULRULW\� 6HUYLFH� &UHGLW� HTXDO� WR� RQH� WKLUWLHWK� ������� RI� WKH����
PRQWKO\� 0DLQWHQDQFH� DQG� 6XSSRUW� )HH� VKDOO� DFFUXH� IRU� HDFK� IRXU� �������
KRXUV� WKH� 'HILFLHQF\� FRQWLQXHV� ZLWKRXW� VXFFHVVIXO� DQG� $FFHSWHG����
FRPSOHWLRQ�RI�HLWKHU�D�ILQDO�UHVROXWLRQ�WKURXJK�&RUUHFWLYH�0DLQWHQDQFH�RU����
D� :RUNDURXQG�� EHJLQQLQJ� IRXU� ���� KRXUV� DIWHU� WKH� HDUOLHU� RI� WKH� WLPH����
&RQWUDFWRU� ILUVW� GLVFRYHUV� WKH� 'HILFLHQF\�� RU� WKH� WLPH� &RQWUDFWRU� ILUVW����
UHFHLYHV�QRWLFH�IURP�&RXQW\�WKHUHRI�����

��� )RU� /HYHO� ,,� 3ULRULW\�� 6HUYLFH�&UHGLW� HTXDO� WR� RQH� IRUW\�ILIWK ������� RI� WKH����
PRQWKO\�0DLQWHQDQFH�DQG�6XSSRUW�)HH�VKDOO�DFFUXH�IRU�HDFK�WZHQW\�IRXU����
����� KRXUV� WKH� 'HILFLHQF\� FRQWLQXHV� ZLWKRXW� VXFFHVVIXO� DQG� $FFHSWHG����
FRPSOHWLRQ�RI�HLWKHU�D�ILQDO�UHVROXWLRQ�WKURXJK�&RUUHFWLYH�0DLQWHQDQFH�RU����
D�:RUNDURXQG��EHJLQQLQJ����KRXUV�DIWHU�WKH�HDUOLHU�RI�WKH�WLPH &RQWUDFWRU����
ILUVW�GLVFRYHUV� WKH�'HILFLHQF\��RU� WKH�WLPH�&RQWUDFWRU� ILUVW�UHFHLYHV�QRWLFH����
IURP�&RXQW\�WKHUHRI�����

��� )RU� /HYHO� ,,,� 3ULRULW\�� 6HUYLFH� &UHGLW� HTXDO� WR� RQH VL[WLHWK ������� RI� WKH����
PRQWKO\� 0DLQWHQDQFH� DQG� 6XSSRUW� )HH� VKDOO� DFFUXH� IRU� HDFK� ILYH� �������
:RUNLQJ� 'D\V� RQH� RU� PRUH� /HYHO� ,,,� 3ULRULW\� HUURUV� RU� PDOIXQFWLRQV����
FRQWLQXH� ZLWKRXW� DQ� $FFHSWHG� ILQDO� UHVROXWLRQ� WKURXJK� &RUUHFWLYH����
0DLQWHQDQFH�RU D�PXWXDOO\�DFFHSWDEOH�VHUYLFH�UHTXHVW�FRUUHFWLYH�SODQ RU����
RWKHUZLVH� EH\RQG� �L�� LQ� WKH� FDVH� RI� 'HILFLHQFLHV� GRZQJUDGHG� IURP� D����
/HYHO� ,� 3ULRULW\� ZLWK� D� :RUNDURXQG�� ILYH� ���� :RUNLQJ� 'D\V� IURP� WKH����
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$FFHSWHG� LPSOHPHQWDWLRQ� RI� WKH� :RUNDURXQG�� �LL�� LQ� WKH� FDVH� RI����
'HILFLHQFLHV�GRZQJUDGHG�IURP�D�/HYHO� ,,�3ULRULW\�ZLWK�D�:RUNDURXQG��WHQ����
�����:RUNLQJ�'D\V�IURP�WKH�$FFHSWHG�LPSOHPHQWDWLRQ�RI�WKH�:RUNDURXQG�����
DQG��LLL��LQ�DOO�RWKHU�FDVHV�����GD\V�IURP�WKH�HDUOLHU�RI�WKH�WLPH�&RQWUDFWRU����
GLVFRYHUV� WKH� 'HILFLHQF\�� RU� WKH� WLPH� &RQWUDFWRU� UHFHLYHV� QRWLFH� IURP����
&RXQW\�WKHUHRI�����

$Q\� DWWHPSWHG� UHSDLU�� UHFRQILJXUDWLRQ� RI� RU� RWKHU� (QKDQFHPHQW� WR� WKH� 6\VWHP����
6RIWZDUH� LQ� RUGHU WR� UHVROYH� D�'HILFLHQF\� VKDOO� EH� GHHPHG�HIIHFWLYH� RQO\� LI� WKH����
6\VWHP� 6RIWZDUH� WKHUHDIWHU� FRPSOLHV� ZLWK� WKH� 6SHFLILFDWLRQV� KHUHXQGHU� LQ� DOO����
UHVSHFWV�DSSOLFDEOH�WR�VXFK�'HILFLHQF\��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DQ\�DSSOLFDEOH����
5HVSRQVH�7LPH�RU�YROXPH�PHWULFV��IRU�DQ�XQLQWHUUXSWHG�ILIWHHQ������GD\�SHULRG�LQ����
IXOO�3URGXFWLRQ�8VH�VXEVHTXHQW� WR� VXFK� UHSDLU�RU�(QKDQFHPHQW�� � ,I� WKH�6\VWHP�����
IDLOV� WR�FRPSOHWH� WKLV��� GD\�SHULRG�RI�XQLQWHUUXSWHG�FRPSOLDQFH��VXFK�UHSDLU�RU�����
(QKDQFHPHQW� VKDOO� EH� GHHPHG� WR� EH� DQG� WUHDWHG� DV� LI� LQHIIHFWLYH� WR� FXUH� WKH�����
RULJLQDO�'HILFLHQF\��DQG�6HUYLFH�&UHGLWV��LI�DQ\��VKDOO�FRQWLQXH�WR�DFFUXH�IURP�WKH�����
GDWH�RI�WKH�RULJLQDOO\�UHSRUWHG�'HILFLHQF\�LQ TXHVWLRQ�����

����
7R� GHWHUPLQH� WKH� 6HUYLFH� &UHGLW� YDOXH�� WKH� DYHUDJH� RI� WKH� SD\PHQW� DPRXQWV�����
GXULQJ� WKH� PRQWKV� EHLQJ� UHYLHZHG� ZLOO� EH� XVHG WR� GHWHUPLQH� WKH� 6RIWZDUH�����
&RPSRQHQW�V� DPRXQW�ZKLFK�LV�EDVHG�RQ�WKH�PRQWKO\�0DLQWHQDQFH�DQG�6XSSRUW�����
)HHV�VHW�IRUWK�LQ�6FKHGXOH�'����0DLQWHQDQFH�DQG�6XSSRUW�)HH�6FKHGXOH��WR�WKLV�����
([KLELW�' DQG�IXUWKHU�GHWDLOHG�E\�PRQWK�XVLQJ�D�GHWDLOHG�ZRUNERRN�PDLQWDLQHG�E\�����
WKH�&RXQW\�DQG�&RQWUDFW�3URMHFW�'LUHFWRUV���7KH��6RIWZDUH�&RPSRQHQW�V� DPRXQW�����
ZLOO�EH�PXOWLSOLHG�E\�����WK IRU�/HYHO�,�3ULRULW\�FDVHV������WK IRU�/HYHO�,,�3ULRULW\��DQG�����
����WK IRU� /HYHO� ,,,� 3ULRULW\� DV� VHW� IRUWK� LQ� 6HFWLRQ� ;,�& DERYH� WR� GHWHUPLQH� WKH�����
DSSURSULDWH�6HUYLFH�&UHGLW�YDOXH�� �7KH�ILQDO�FDOFXODWLRQ�ZLOO�PXOWLSO\�WKH�PXWXDOO\�����
DJUHHG� WR� 6HUYLFH� &UHGLW� XQLWV� ZLWK WKH� 6HUYLFH� &UHGLW� YDOXH�� � 7KH� VXP� RI� DOO�����
6HUYLFH� &UHGLW� YDOXHV� ZLOO� GHWHUPLQH� WKH� RYHUDOO� 6HUYLFH� &UHGLWV RZHG� WR� WKH�����
&RXQW\�����

����
7KH�&RQWUDFWRU�VKDOO LVVXH�6HUYLFH�&UHGLWV� WRZDUGV IXWXUH�PRQWKO\�0DLQWHQDQFH�����
DQG� 6XSSRUW� )HHV� VHW� IRUWK� LQ� 6FKHGXOH� '��� �0DLQWHQDQFH� DQG� 6XSSRUW� )HH�����
6FKHGXOH�� WR� WKLV�([KLELW�' RYHU� WKH�QH[W� UHYLHZ�SHULRG�ZKHUH� WKH VWDUW�GDWH� LV�����
DIWHU� WKH� 6HUYLFH� &UHGLW� UHYLHZ�PHHWLQJ RU� PXWXDOO\� DJUHHG� WR� E\� &RXQW\� DQG�����
&RQWUDFWRU�� � �H�J���� LI� WKH� DJUHHG� XSRQ� UHYLHZ� SHULRG� LV� TXDUWHUO\�� WKH� 6HUYLFH�����
&UHGLW�DPRXQW�ZLOO�EH�VSUHDG�HYHQO\�RYHU�D�WKUHH�PRQWK�SHULRG�������
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6FKHGXOH�'����,QIRUPDWLRQ�6HFXULW\ DQG�3ULYDF\ 5HTXLUHPHQWV���
�5HSODFHG�LQ�LWV�HQWLUHW\�E\�UHYLVHG ([KLELW�'��
XQGHU�$PHQGPHQW�1XPEHU�)LYH RI�$JUHHPHQW�
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7KLV�([KLELW�VHWV�IRUWK�LQIRUPDWLRQ�VHFXULW\�UHTXLUHPHQWV�DQG�SURFHGXUHV�WR�EH�HVWDEOLVKHG�E\�&RQWUDFWRU�%XVLQHVV�
$VVRFLDWH EHIRUH� WKH� HIIHFWLYH� GDWH� RI� WKH &RQWUDFW�$JUHHPHQW DQG� PDLQWDLQHG� WKURXJKRXW� WKH� WHUP RI� WKH�
&RQWUDFW�$JUHHPHQW� 7KHVH� UHTXLUHPHQWV DQG�SURFHGXUHV�DUH�D�PLQLPXP�VWDQGDUG�DQG�DUH� LQ�DGGLWLRQ� WR� WKH�
UHTXLUHPHQWV� RI� WKH�&RQWUDFW�$JUHHPHQW DQG� DQ\� RWKHU�$UUDQJHPHQWV� EHWZHHQ� WKH� SDUWLHV� ,Q� WKH� HYHQW� RI� D�
FRQIOLFW� RI� WHUPV� EHWZHHQ� WKLV� ([KLELW� DQG� WKH� &RQWUDFW�$JUHHPHQW� EHWZHHQ� WKH� SDUWLHV�� WKH� WHUPV� RI� WKH�
&RQWUDFW�$JUHHPHQW�VKDOO�SUHYDLO���+RZHYHU��LW�LV�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH¶V�VROH�REOLJDWLRQ�WR���L��LPSOHPHQW�
DSSURSULDWH�PHDVXUHV�WR�VHFXUH�LWV�V\VWHPV�DQG�DOO�,QIRUPDWLRQ��DV�GHILQHG�E\�&RXQW\�%RDUG�RI�6XSHUYLVRUV�3ROLF\�
��������DJDLQVW�LQWHUQDO�DQG�H[WHUQDO�WKUHDWV�DQG�ULVNV��DQG��LL��FRQWLQXRXVO\�UHYLHZ�DQG�UHYLVH�WKRVH�PHDVXUHV�WR�
DGGUHVV�RQJRLQJ�WKUHDWV�DQG�ULVNV��)DLOXUH�WR�FRPSO\�ZLWK�WKH�PLQLPXP�UHTXLUHPHQWV�DQG�SURFHGXUHV�VHW�IRUWK�LQ�
WKLV� ([KLELW� ZLOO� FRQVWLWXWH� D PDWHULDO�� QRQ�FXUDEOH� EUHDFK� RI� WKH� &RQWUDFW�$JUHHPHQW E\� &RQWUDFWRU�%XVLQHVV�
$VVRFLDWH��HQWLWOLQJ�&RXQW\��LQ�DGGLWLRQ�WR�DQG�FXPXODWLYH�RI�DOO�RWKHU�UHPHGLHV�DYDLODEOH�WR�LW�DW�ODZ��LQ�HTXLW\��RU�
XQGHU�WKH�&RQWUDFW�$JUHHPHQW��WR�LPPHGLDWHO\�WHUPLQDWH�WKH &RQWUDFW�$JUHHPHQW��8QOHVV�VSHFLILFDOO\�GHILQHG�LQ�
WKLV�([KLELW��FDSLWDOL]HG�WHUPV�VKDOO�KDYH�WKH�PHDQLQJV�VHW�IRUWK�LQ�WKH�&RQWUDFW�$JUHHPHQW

�� 121�(;&/86,9(�(48,7$%/(�5(0('<

&RQWUDFWRU�%XVLQHVV�$VVRFLDWH DFNQRZOHGJHV�DQG�DJUHHV�WKDW�GXH�WR�WKH�XQLTXH�QDWXUH�RI�&RXQW\�1RQ�3XEOLF�
,QIRUPDWLRQ��13,��WKHUH�PD\ EH�QR�DGHTXDWH�UHPHG\�DW�ODZ�IRU�DQ\�EUHDFK�RI�LWV�REOLJDWLRQV�KHUHXQGHU��WKDW�
DQ\�VXFK�EUHDFK�PD\�UHVXOW�LQ�LUUHSDUDEOH�KDUP�WR�&RXQW\��DQG�WKHUHIRUH��WKDW�XSRQ�DQ\�VXFK�EUHDFK��&RXQW\�
ZLOO� EH� HQWLWOHG� WR� VHHN� DSSURSULDWH� HTXLWDEOH� UHPHGLHV�� DQG� PD\� VHHN� LQMXQFWLYH� UHOLHI� IURP� D� FRXUW� RI�
FRPSHWHQW�MXULVGLFWLRQ�ZLWKRXW�WKH�QHFHVVLW\�RI�SURYLQJ�DFWXDO�ORVV��LQ�DGGLWLRQ�WR�ZKDWHYHU�UHPHGLHV�HLWKHU�RI�
WKHP�PLJKW�KDYH�DW�ODZ�RU�HTXLW\��$Q\�EUHDFK�RI�6HFWLRQ����&RQILGHQWLDOLW\��VKDOO�FRQVWLWXWH�D�PDWHULDO�EUHDFK�
RI� WKLV� &RQWUDFW�$JUHHPHQW� DQG� EH� JURXQGV� IRU� LPPHGLDWH� WHUPLQDWLRQ� RI� WKLV� &RQWUDFW�$JUHHPHQW� LQ� WKH�
H[FOXVLYH�GLVFUHWLRQ�RI�WKH�&RXQW\�

�� ,1)250$7,21�6(&85,7<�352*5$0

&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO�HVWDEOLVK�DQG�PDLQWDLQ�D�FRPSDQ\�ZLGH�,QIRUPDWLRQ�6HFXULW\�3URJUDP�
�,QIRUPDWLRQ�6HFXULW\�0DQDJHPHQW�6\VWHP�>,606@��GHVLJQHG�WR�HYDOXDWH�ULVNV�WR�WKH�FRQILGHQWLDOLW\��DYDLODELOLW\�
DQG�LQWHJULW\�RI�WKH�LQIRUPDWLRQ�LQ�WKHLU SRVVHVVLRQ�

&RQWUDFWRU�%XVLQHVV�$VVRFLDWH¶V�,QIRUPDWLRQ�6HFXULW\�3URJUDP�VKDOO�LQFOXGH�WKH�FUHDWLRQ�DQG�PDLQWHQDQFH�RI�
VHFXULW\�SROLFLHV�� VWDQGDUGV�DQG�SURFHGXUHV� �FROOHFWLYHO\� �,QIRUPDWLRQ�6HFXULW\�3ROLF\����7KH� ,QIRUPDWLRQ�
6HFXULW\�3ROLF\�ZLOO�EH�FRPPXQLFDWHG�WR�DOO�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH SHUVRQQHO�LQ�D�UHOHYDQW��DFFHVVLEOH��
DQG�XQGHUVWDQGDEOH�IRUP�DQG�ZLOO�EH�UHJXODUO\�UHYLHZHG�DQG�HYDOXDWHG�WR�HQVXUH�LWV�RSHUDWLRQDO�HIIHFWLYHQHVV��
FRPSOLDQFH�ZLWK�DOO�DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV��DQG�WR�DGGUHVV�QHZ�WKUHDWV�ULVNV�

�� 3523(57<�5,*+76�72�,1)250$7,21

$OO�,QIRUPDWLRQ��DV�GHILQHG�E\�&RXQW\�%RDUG�RI�6XSHUYLVRUV�3ROLF\�������� ,QIRUPDWLRQ�&ODVVLILFDWLRQ�3ROLF\��
SURYLGHG�E\ WKH�&RXQW\�RU�FROOHFWHG�E\�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH RQ�EHKDOI�RI�WKH�&RXQW\�� LV�GHHPHG�
SURSHUW\�RI�WKH�&RXQW\�DQG�VKDOO�UHPDLQ�WKH�SURSHUW\�RI�&RXQW\�DQG�&RXQW\�VKDOO�UHWDLQ�H[FOXVLYH�ULJKWV�DQG�
RZQHUVKLS�WKHUHWR��

7KH�&RXQW\�,QIRUPDWLRQ�VKDOO�QRW�EH�XVHG�E\�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH IRU�DQ\�SXUSRVH�RWKHU�WKDQ�DV�
UHTXLUHG� XQGHU� WKLV� &RQWUDFW�$JUHHPHQW�� QRU� VKDOO� VXFK� LQIRUPDWLRQ� RU� DQ\� SDUW� RI� VXFK� LQIRUPDWLRQ� EH�
GLVFORVHG��VROG��DVVLJQHG��OHDVHG��RU�RWKHUZLVH�GLVSRVHG�RI�WR�WKLUG�SDUWLHV�E\�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH
RU�FRPPHUFLDOO\�H[SORLWHG�RU�RWKHUZLVH�XVHG�E\��RU�RQ�EHKDOI�RI��&RQWUDFWRU�%XVLQHVV�$VVRFLDWH��LWV�RIILFHUV��
GLUHFWRUV��HPSOR\HHV��RU�DJHQWV��&RQWUDFWRU�%XVLQHVV�$VVRFLDWH PD\�DVVHUW�QR�OLHQ�RQ�RU�ULJKW�WR�ZLWKKROG�IURP�
&RXQW\��DQ\�LQIRUPDWLRQ�LW�UHFHLYHV�IURP��UHFHLYHV�DGGUHVVHG�WR��RU�VWRUHV�RQ�EHKDOI�RI��&RXQW\��

1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ�� &RQWUDFWRU�%XVLQHVV� $VVRFLDWH PD\� DJJUHJDWH�� FRPSLOH�� DQG� XVH� &RXQW\�
,QIRUPDWLRQ�LQ�RUGHU�WR�LPSURYH��GHYHORS�RU�HQKDQFH�WKH�6\VWHP�6RIWZDUH�DQG�RU�RWKHU�VHUYLFHV�RIIHUHG��RU�WR�
EH�RIIHUHG��E\�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH� ��SURYLGHG�WKDW�QR�&RXQW\�,QIRUPDWLRQ� LQ�VXFK�DJJUHJDWHG�RU�
FRPSLOHG�SRRO� LV� LGHQWLILDEOH�DV�RULJLQDWLQJ� IURP��RU�FDQ�EH� WUDFHG�EDFN� WR��&RXQW\�RU�D�&RXQW\��DQG�VXFK�
,QIRUPDWLRQ�FDQQRW�EH�DVVRFLDWHG�RU�PDWFKHG�ZLWK�DQ LGHQWLILDEOH�SURILOH�RU�SHUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ��
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&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VSHFLILFDOO\�FRQVHQWV�WR�WKH�&RXQW\
V�RQOLQH�DFFHVV�WR�VXFK�&RXQW\�,QIRUPDWLRQ�
KHOG��VWRUHG��RU�PDLQWDLQHG�RQ�DQ\�DQG�DOO�GHYLFHV�&RQWDFWRU�RZQV��OHDVHV�RU�SRVVHVVHV�

�� &2175$&725�%86,1(66�$662&,$7(¶6�86(�2)�,1)250$7,21

&RQWUDFWRU�%XVLQHVV�$VVRFLDWH PD\�XVH�WKH�,QIRUPDWLRQ�RQO\�DV�QHFHVVDU\�WR�FDUU\�RXW�LWV�REOLJDWLRQV�XQGHU�
WKLV�&RQWUDFW�$JUHHPHQW��DQG� IRU�QR�RWKHU�SXUSRVH�RWKHU� WKDQ REVHUYDWLRQ�DQG�UHSRUWLQJ WR� WKH�&RXQW\�RQ�
&RXQW\¶V�XVDJH�RI�WKH�,QIRUPDWLRQ�DQG�PDNLQJ UHFRPPHQGDWLRQV�IRU�LPSURYHG�XVDJH�

�� &21),'(17,$/,7<

D� 1RQ�SXEOLF� ,QIRUPDWLRQ� &RQWUDFWRU�%XVLQHVV� $VVRFLDWH DJUHHV� WKDW� DOO� LQIRUPDWLRQ� VXSSOLHG� E\� LWV�
DIILOLDWHV�DQG�DJHQWV�WR�WKH�&RXQW\�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ���D��DQ\�LQIRUPDWLRQ�UHODWLQJ�WR�&RXQW\
V�
FXVWRPHUV��SDWLHQWV��EXVLQHVV�SDUWQHUV��RU�SHUVRQQHO���E��3HUVRQDOO\�,GHQWLILDEOH�,QIRUPDWLRQ��DV�GHILQHG�
EHORZ��� �F�� DQ\� QRQ� SXEOLF� LQIRUPDWLRQ� DV� GHILQHG� LQ� WKH� *UDPP�/HDFK�%OLOH\� $FW� RU� WKH� &DOLIRUQLD�
)LQDQFLDO� ,QIRUPDWLRQ�3ULYDF\�$FW�� DQG� �G�� DQ\�3URWHFWHG�+HDOWK� ,QIRUPDWLRQ� DV� GHILQHG� LQ� WKH�+HDOWK�
,QVXUDQFH�3RUWDELOLW\�DQG�$FFRXQWDELOLW\�$FW�RI�������+,3$$��DQG�7KH�+HDOWK�,QIRUPDWLRQ�7HFKQRORJ\�IRU�
(FRQRPLF�DQG�3XEOLF�+HDOWK�$FW��+,7(&+���ZLOO�EH�GHHPHG�FRQILGHQWLDO�DQG�SURSULHWDU\�WR�WKH�&RXQW\��
UHJDUGOHVV� RI� ZKHWKHU� VXFK� LQIRUPDWLRQ� ZDV� GLVFORVHG� LQWHQWLRQDOO\� RU� XQLQWHQWLRQDOO\� RU� PDUNHG� DV�
�FRQILGHQWLDO���7R�EH�GHHPHG��1RQ�SXEOLF�,QIRUPDWLRQ���13,��DV�GHILQHG� LQ�%RDUG�RI�6XSHUYLVRUV�3ROLF\�
������± ,QIRUPDWLRQ�&ODVVLILFDWLRQ�3ROLF\��WUDGH�VHFUHWV�DQG�PDVN�ZRUNV�PXVW�EH�SODLQO\�DQG�SURPLQHQWO\�
PDUNHG�ZLWK�UHVWULFWLYH�OHJHQGV�

E� 1RQGLVFORVXUH�RI�13,� 13,�SURYLGHG�E\�WKH�&RXQW\�HLWKHU�EHIRUH�RU�DIWHU�&RQWUDFW�$JUHHPHQW�DZDUG�VKDOO�
RQO\�EH�XVHG�IRU�LWV�LQWHQGHG�SXUSRVH��&RQWUDFWRU�%XVLQHVV�$VVRFLDWH DQG�6XEFRQWUDFWRUV VKDOO�QRW�XWLOL]H�
QRU�GLVWULEXWH�&RXQW\�13,�LQ�DQ\�IRUP�ZLWKRXW�WKH�SULRU�H[SUHVV�ZULWWHQ�DSSURYDO�RI�WKH�&RXQW\�

F� 1RQ�'LVFORVXUH 2EOLJDWLRQ� :KLOH� SHUIRUPLQJ� ZRUN� XQGHU� WKLV� &RQWUDFW�$JUHHPHQW� WKH
&RQWUDFWRU�%XVLQHVV�$VVRFLDWH DQG�6XEFRQWUDFWRUV�PD\�HQFRXQWHU�13,� VXFK�DV�SHUVRQDO� LQIRUPDWLRQ��
OLFHQVHG�WHFKQRORJ\��GUDZLQJV��VFKHPDWLFV��PDQXDOV��VHDOHG�FRXUW�UHFRUGV��DQG�RWKHU�PDWHULDOV�GHVFULEHG�
DV� ³,QWHUQDO� 8VH´�� ³&RQILGHQWLDO´� RU� ³5HVWULFWHG´� DV� GHILQHG� LQ� %RDUG� RI� 6XSHUYLVRUV� 3ROLF\� ������ ±
,QIRUPDWLRQ�&ODVVLILFDWLRQ�3ROLF\�DV�13,� 7KH�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO�QRW�GLVFORVH�RU�SXEOLVK�
DQ\�LQIRUPDWLRQ�DQG�PDWHULDO�UHFHLYHG�RU�XVHG�LQ�SHUIRUPDQFH�RI�WKLV�&RQWUDFW�$JUHHPHQW��7KLV�REOLJDWLRQ�
LV�SHUSHWXDO��7KH�&RQWUDFW�$JUHHPHQW�LPSRVHV�QR�REOLJDWLRQ�XSRQ�WKH�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH ZLWK�
UHVSHFW� WR� &RXQW\� 13,� ZKLFK� WKH� &RQWUDFWRU�%XVLQHVV� $VVRFLDWH FDQ� HVWDEOLVK� WKDW�� D�� ZDV� LQ� WKH
SRVVHVVLRQ� RI�� RU�ZDV� ULJKWIXOO\� NQRZQ�E\� WKH� &RQWUDFWRU�%XVLQHVV�$VVRFLDWH ZLWKRXW� DQ� REOLJDWLRQ� WR�
PDLQWDLQ� LWV�FRQILGHQWLDOLW\�SULRU� WR�UHFHLSW� IURP�WKH�&RXQW\�RU�D�WKLUG�SDUW\��E�� LV�RU�EHFRPHV�JHQHUDOO\�
NQRZQ�WR�WKH�SXEOLF�ZLWKRXW�YLRODWLRQ�RI�WKLV�&RQWUDFW�$JUHHPHQW��F��LV�REWDLQHG�E\�WKH�&RQWUDFWRU�%XVLQHVV�
$VVRFLDWH LQ� JRRG� IDLWK� IURP� D� WKLUG� SDUW\� KDYLQJ� WKH� ULJKW� WR� GLVFORVH� LW� ZLWKRXW� DQ� REOLJDWLRQ� RI�
FRQILGHQWLDOLW\�� RU�� G�� LV� LQGHSHQGHQWO\� GHYHORSHG� E\� WKH� &RQWUDFWRU�%XVLQHVV� $VVRFLDWH ZLWKRXW WKH�
SDUWLFLSDWLRQ� RI� LQGLYLGXDOV� ZKR� KDYH� KDG� DFFHVV� WR WKH� &RXQW\¶V� RU� WKH� WKLUG� SDUW\¶V� 13,�� ,I� WKH�
&RQWUDFWRU�%XVLQHVV�$VVRFLDWH LV�UHTXLUHG�E\�ODZ�WR�GLVFORVH�13,�WKH�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO�
QRWLI\�WKH�&RXQW\�RI�VXFK�UHTXLUHPHQW�SULRU�WR�GLVFORVXUH�

G� 3HUVRQDOO\� ,GHQWLILDEOH� ,QIRUPDWLRQ� �3HUVRQDOO\� ,GHQWLILDEOH� ,QIRUPDWLRQ�� �3,,�� VKDOO� PHDQ� DQ\�
LQIRUPDWLRQ�DERXW�DQ�LQGLYLGXDO�PDLQWDLQHG�E\�DQ�RUJDQL]DWLRQ�RU�RWKHU�HQWLW\��LQFOXGLQJ�����DQ\�LQIRUPDWLRQ�
WKDW�FDQ�EH�XVHG�WR�GLVWLQJXLVK�RU�WUDFH�DQ� LQGLYLGXDOµV�LGHQWLW\��VXFK�DV�QDPH��VRFLDO�VHFXULW\�QXPEHU��
GDWH�DQG�SODFH�RI�ELUWK��PRWKHUµV�PDLGHQ�QDPH��RU�ELRPHWULF�UHFRUGV��DQG�����DQ\�RWKHU�LQIRUPDWLRQ�WKDW�LV�
OLQNHG�RU�OLQNDEOH�WR�DQ�LQGLYLGXDO��VXFK�DV�PHGLFDO��HGXFDWLRQDO��ILQDQFLDO��DQG�HPSOR\PHQW�LQIRUPDWLRQ�

,Q� FRQQHFWLRQ� ZLWK� WKLV� &RQWUDFW�$JUHHPHQW� DQG� SHUIRUPDQFH� RI� WKH� VHUYLFHV�� &RQWUDFWRU�%XVLQHVV�
$VVRFLDWH PD\�EH�SURYLGHG�RU�REWDLQ��IURP�&RXQW\�RU�RWKHUZLVH��3,,�SHUWDLQLQJ�WR�&RXQW\
V�FXUUHQW�DQG�
SURVSHFWLYH�SHUVRQQHO��GLUHFWRUV�DQG�RIILFHUV��DJHQWV��LQYHVWRUV��SDWLHQWV��DQG�FXVWRPHUV�DQG�PD\�QHHG�
WR�SURFHVV�VXFK�3,,�DQG�RU�WUDQVIHU�LW��DOO�VXEMHFW�WR�WKH�UHVWULFWLRQV�VHW�IRUWK�LQ�WKLV�&RQWUDFW�$JUHHPHQW�
DQG�RWKHUZLVH�LQ�FRPSOLDQFH�ZLWK�DOO�DSSOLFDEOH�GRPHVWLF�SULYDF\�DQG�VHFXULW\�ODZV�DQG�UHJXODWLRQV�IRU�WKH�
VROH�SXUSRVH�RI�SHUIRUPLQJ�WKH�VHUYLFHV�

H� 7UHDWPHQW� RI� &RXQW\� 1RQ�SXEOLF� ,QIRUPDWLRQ� :LWKRXW� OLPLWLQJ� DQ\� RWKHU� ZDUUDQW\� RU� REOLJDWLRQV�
VSHFLILHG� LQ� WKLV� &RQWUDFW�$JUHHPHQW�� DQG� LQ� SDUWLFXODU� WKH� &RQILGHQWLDOLW\� SURYLVLRQV� RI� WKH�
&RQWUDFW�$JUHHPHQW�� GXULQJ� WKH� WHUP� RI� WKLV� &RQWUDFW�$JUHHPHQW� DQG� WKHUHDIWHU� LQ� SHUSHWXLW\��
&RQWUDFWRU�%XVLQHVV�$VVRFLDWH ZLOO�QRW�JDWKHU��VWRUH��ORJ��DUFKLYH��XVH��RU�RWKHUZLVH�UHWDLQ�DQ\�&RXQW\�13,�
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LQ�DQ\�PDQQHU�DQG�ZLOO�QRW�GLVFORVH��GLVWULEXWH��VHOO��VKDUH��UHQW��RU�RWKHUZLVH�UHWDLQ�DQ\�&RXQW\�13,�WR�DQ\�
WKLUG�SDUW\��H[FHSW�DV�H[SUHVVO\�UHTXLUHG�WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�&RQWUDFW�$JUHHPHQW�RU�DV�
&RQWUDFWRU�%XVLQHVV�$VVRFLDWH�PD\�EH�H[SUHVVO\�GLUHFWHG�LQ�DGYDQFH�LQ�ZULWLQJ�E\�&RXQW\��

&RQWUDFWRU�%XVLQHVV�$VVRFLDWH UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH ZLOO�XVH�DQG�
SURFHVV� &RXQW\� 13,� RQO\� LQ� FRPSOLDQFH� ZLWK� �D�� WKLV� &RQWUDFW�$JUHHPHQW�� �E�� &RXQW\
V� WKHQ� FXUUHQW�
LQIRUPDWLRQ� VHFXULW\� DQG� SULYDF\� SROLFLHV WKDW� DUH� DSSOLFDEOH� WR� WKH� VHUYLFHV� EHLQJ� SURYLGHG� E\�
&RQWUDFWRU�%XVLQHVV�$VVRFLDWH��DQG��F��DOO�DSSOLFDEOH�&RXQW\�VWDWH��DQG�IHGHUDO�ODZV�DQG�UHJXODWLRQV�

I� 5HWHQWLRQ�RI�&RXQW\�1RQ�SXEOLF�,QIRUPDWLRQ��&RQWUDFWRU�%XVLQHVV�$VVRFLDWH ZLOO�QRW�UHWDLQ�DQ\�&RXQW\�
13,�IRU�DQ\�SHULRG�ORQJHU�WKDQ�QHFHVVDU\�IRU�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH WR�IXOILOO�LWV�REOLJDWLRQV�XQGHU�
WKLV�&RQWUDFW�$JUHHPHQW�RU�UHTXLUHG�E\�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH¶V�UHFRUGV�UHWHQWLRQ�SROLFLHV�DQG�
DSSOLFDEOH�ODZ�

J� 5HWXUQ�RI�&RXQW\�1RQ�SXEOLF�,QIRUPDWLRQ�2Q�&RXQW\
V�ZULWWHQ�UHTXHVW�RU�XSRQ�H[SLUDWLRQ�RU�WHUPLQDWLRQ�
RI� WKLV� &RQWUDFW�$JUHHPHQW� IRU� DQ\� UHDVRQ�� &RQWUDFWRU�%XVLQHVV� $VVRFLDWH ZLOO� �D�� SURPSWO\� UHWXUQ� RU�
GHVWUR\�� DW� &RXQW\
V� RSWLRQ�� DOO� RULJLQDOV� DQG� FRSLHV� RI� DOO� GRFXPHQWV� DQG� PDWHULDOV� LW� KDV� UHFHLYHG�
FRQWDLQLQJ�&RXQW\
V�13,���E��LI�UHWXUQ�RU�GHVWUXFWLRQ�LV�QRW�SHUPLVVLEOH�XQGHU�DSSOLFDEOH�ODZ��FRQWLQXH�WR�
SURWHFW�VXFK�LQIRUPDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�&RQWUDFW�$JUHHPHQW��RU �F��GHOLYHU�RU�GHVWUR\��
DW� &RXQW\
V� RSWLRQ�� DOO� RULJLQDOV� DQG� FRSLHV� RI� DOO� VXPPDULHV�� UHFRUGV�� GHVFULSWLRQV�� PRGLILFDWLRQV��
QHJDWLYHV�� GUDZLQJV�� DGRSWLRQV� DQG� RWKHU� GRFXPHQWV� RU�PDWHULDOV�� ZKHWKHU� LQ� ZULWLQJ� RU� LQ�PDFKLQH�
UHDGDEOH�IRUP��SUHSDUHG�E\�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH��SUHSDUHG�XQGHU�LWV�GLUHFWLRQ��RU�DW�LWV�UHTXHVW��
IURP�WKH�GRFXPHQWV�DQG�PDWHULDOV�UHIHUUHG�WR�LQ�6XEVHFWLRQ���D��RI�WKLV�([KLELW��DQG�SURYLGH�D�QRWDUL]HG�
ZULWWHQ�VWDWHPHQW�WR�&RXQW\�FHUWLI\LQJ�WKDW�DOO�GRFXPHQWV�DQG�PDWHULDOV�UHIHUUHG�WR�LQ�6XEVHFWLRQV���D��
DQG��E��RI�WKLV�([KLELW�KDYH�EHHQ�GHOLYHUHG�WR�&RXQW\�RU�GHVWUR\HG��DV�UHTXHVWHG�E\�&RXQW\��

2Q� WHUPLQDWLRQ� RU� H[SLUDWLRQ� RI� WKLV� &RQWUDFW�$JUHHPHQW�� &RXQW\� ZLOO� UHWXUQ� RU� GHVWUR\� DOO�
&RQWUDFWRU�%XVLQHVV�$VVRFLDWH¶V�LQIRUPDWLRQ�PDUNHG�DV�FRQILGHQWLDO �H[FOXGLQJ�LWHPV�OLFHQVHG�WR�&RXQW\�
KHUHXQGHU�RU�WKDW�SURYLGHG�WR�&RXQW\�E\�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH KHUHXQGHU���DW�&RXQW\
V�RSWLRQ�

�� &2175$&725�%86,1(66�$662&,$7( 3(56211(/

:LWKLQ� WKH� OLPLWDWLRQV� RI� ODZ�� &RQWUDFWRU�%XVLQHVV� $VVRFLDWH VKDOO� VFUHHQ� DQG� FRQGXFW� EDFNJURXQG�
LQYHVWLJDWLRQV� RQ� DOO� &RQWUDFWRU�%XVLQHVV�$VVRFLDWH SHUVRQQHO�� DV� DSSURSULDWH� WR� WKHLU� UROH��ZLWK� DFWXDO� RU�
SRWHQWLDO� SK\VLFDO� RU� ORJLFDO� DFFHVV� WR� &RXQW\
V� 13,� IRU� SRWHQWLDO� VHFXULW\� ULVNV�� 6XFK� EDFNJURXQG�
LQYHVWLJDWLRQV�� EDVHG�RQ� WKH� LQGLYLGXDO¶V� UROH� DQG� LQWHUDFWLRQ�ZLWK�13,��PD\� LQFOXGH� FULPLQDO� DQG� ILQDQFLDO�
KLVWRU\�DQG�ZLOO�EH�UHSHDWHG�RQ�D�UHJXODU�EDVLV�

&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO� UHTXLUH�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH� WR� VLJQ� DQ� DSSURSULDWH�ZULWWHQ�
FRQILGHQWLDOLW\�QRQ� GLVFORVXUH�DJUHHPHQW RQ�EHKDOI�RI�LWVHOI�DQG�LWV�HPSOR\HHV�

$OO� DJUHHPHQWV� ZLWK� WKLUG�SDUWLHV� LQYROYLQJ� DFFHVV� WR� &RQWUDFWRU�%XVLQHVV� $VVRFLDWH¶V� V\VWHPV� DQG�
,QIRUPDWLRQ�� LQFOXGLQJ� DOO� RXWVRXUFLQJ� DUUDQJHPHQWV� DQG�PDLQWHQDQFH� DQG� VXSSRUW� DJUHHPHQWV� �LQFOXGLQJ�
IDFLOLWLHV� PDLQWHQDQFH��� VKDOO� VSHFLILFDOO\� DGGUHVV� VHFXULW\� ULVNV�� FRQWUROV�� DQG� SURFHGXUHV� IRU� LQIRUPDWLRQ�
V\VWHPV�

&RQWUDFWRU�%XVLQHVV� $VVRFLDWH VKDOO� VXSSO\� HDFK� RI� LWV� &RQWUDFWRU�%XVLQHVV� $VVRFLDWH SHUVRQQHO� ZLWK�
DSSURSULDWH��RQJRLQJ�WUDLQLQJ�UHJDUGLQJ�LQIRUPDWLRQ�VHFXULW\�SURFHGXUHV��ULVNV��DQG�WKUHDWV�

&RQWUDFWRU�%XVLQHVV�$VVRFLDWH�VKDOO�KDYH�DQ�HVWDEOLVKHG�VHW�RI�SURFHGXUHV�WR�HQVXUH�&RQWUDFWRU�%XVLQHVV�
$VVRFLDWH SHUVRQQHO�SURPSWO\�UHSRUW�DFWXDO�DQG�RU�VXVSHFWHG�EUHDFKHV�RI�VHFXULW\�

�� 6725$*(��75$160,66,21�$1'�'(6758&7,21�2)�&2817<�121�38%/,&�,1)250$7,21

$OO�&RXQW\�13,�VKDOO�EH�UHQGHUHG�XQXVDEOH��XQUHDGDEOH��RU�LQGHFLSKHUDEOH�WR�XQDXWKRUL]HG�LQGLYLGXDOV��:LWKRXW�
OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��&RQWUDFWRU�%XVLQHVV�$VVRFLDWH ZLOO�HQFU\SW�DOO�ZRUNVWDWLRQV��SRUWDEOH�
GHYLFHV��H�J���PRELOH��ZHDUDEOHV�� WDEOHWV���DQG�UHPRYDEOH�PHGLD��SRUWDEOH�RU�UHPRYDEOH�KDUG�GLVNV�� IORSS\�
GLVNV��86%�PHPRU\�GULYHV��&'V��'9'V��PDJQHWLF�WDSH��DQG�DOO�RWKHU�UHPRYDEOH�VWRUDJH�PHGLD��WKDW�VWRUH�
&RXQW\
V� 13,� LQ� DFFRUGDQFH� ZLWK� )HGHUDO� ,QIRUPDWLRQ� 3URFHVVLQJ� 6WDQGDUG� �),36�� ������ RU� RWKHUZLVH�
DSSURYHG�E\�WKH�&RXQW\¶V�&KLHI�,QIRUPDWLRQ�6HFXULW\�2IILFHU�

�� +$5':$5(�5(7851
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,I�DSSOLFDEOH��XSRQ�WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI�WKH�&RQWUDFW�$JUHHPHQW�RU�DW�DQ\�WLPH�XSRQ�&RXQW\
V�UHTXHVW��
&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO�UHWXUQ�DOO�KDUGZDUH��LI�DQ\��SURYLGHG�E\�&RXQW\�WR�&RXQW\��

7KH�KDUGZDUH�VKRXOG�EH�SK\VLFDOO\�VHDOHG�DQG�UHWXUQHG�YLD�D�ERQGHG�FRXULHU�RU�DV�RWKHUZLVH�GLUHFWHG�E\�
&RXQW\�

�� 3+<6,&$/�$1'�(19,5210(17$/�6(&85,7<

&RQWUDFWRU�%XVLQHVV�$VVRFLDWH IDFLOLWLHV�WKDW�SURFHVV�&RXQW\�,QIRUPDWLRQ�ZLOO�EH�KRXVHG�LQ�VHFXUH�DUHDV�DQG�
SURWHFWHG�E\�SHULPHWHU�VHFXULW\�VXFK�DV�EDUULHU�DFFHVV�FRQWUROV��H�J���WKH�XVH�RI�JXDUGV�DQG�HQWU\�EDGJHV��
WKDW�SURYLGH�D�SK\VLFDOO\�VHFXUH�HQYLURQPHQW�IURP�XQDXWKRUL]HG�DFFHVV��GDPDJH��DQG�LQWHUIHUHQFH�

&RQWUDFWRU�%XVLQHVV�$VVRFLDWH IDFLOLWLHV�WKDW�SURFHVV�&RXQW\�,QIRUPDWLRQ�ZLOO�EH�PDLQWDLQHG�ZLWK�SK\VLFDO�DQG�
HQYLURQPHQWDO� FRQWUROV� �WHPSHUDWXUH� DQG� KXPLGLW\�� WKDW� PHHW� RU� H[FHHG� KDUGZDUH� PDQXIDFWXUHU¶V�
VSHFLILFDWLRQV�

��� &20081,&$7,216�$1'�23(5$7,21$/�0$1$*(0(17

&RQWUDFWRU�%XVLQHVV� $VVRFLDWH VKDOO�� �L�� PRQLWRU� DQG� PDQDJH� DOO� RI� LWV� LQIRUPDWLRQ� SURFHVVLQJ� IDFLOLWLHV��
LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� LPSOHPHQWLQJ� RSHUDWLRQDO� SURFHGXUHV�� FKDQJH� PDQDJHPHQW� DQG� LQFLGHQW�
UHVSRQVH� SURFHGXUHV�� DQG� �LL�� GHSOR\� DGHTXDWH� DQWL�PDOZDUH� VRIWZDUH� DQG� DGHTXDWH� EDFN�XS� V\VWHPV� WR�
HQVXUH�HVVHQWLDO�EXVLQHVV�LQIRUPDWLRQ�FDQ�EH�SURPSWO\�UHFRYHUHG�LQ�WKH�HYHQW�RI�D�GLVDVWHU�RU�PHGLD�IDLOXUH��
DQG��LLL��HQVXUH�LWV�RSHUDWLQJ�SURFHGXUHV�DUH�DGHTXDWHO\�GRFXPHQWHG�DQG�GHVLJQHG�WR�SURWHFW�LQIRUPDWLRQ�DQG�
FRPSXWHU�PHGLD�IURP�WKHIW�DQG�XQDXWKRUL]HG�DFFHVV�

��� $&&(66�&21752/

6XEMHFW�WR�DQG�ZLWKRXW�OLPLWLQJ�WKH�UHTXLUHPHQWV�XQGHU�6HFWLRQ���6WRUDJH��7UDQVPLVVLRQ�DQG�'HVWUXFWLRQ�RI�
,QIRUPDWLRQ���&RXQW\
V�13,���L��PD\�RQO\�EH�PDGH�DYDLODEOH�DQG�DFFHVVLEOH�WR�WKRVH�SDUWLHV�H[SOLFLWO\�DXWKRUL]HG�
XQGHU�WKH�&RQWUDFW�$JUHHPHQW�RU�RWKHUZLVH�H[SUHVVO\�DSSURYHG�E\�&RXQW\�LQ�ZULWLQJ���LL��LI�WUDQVIHUUHG�DFURVV�
WKH�,QWHUQHW��DQ\�ZLUHOHVV�QHWZRUN��H�J���FHOOXODU��������[��RU�VLPLODU� WHFKQRORJ\���RU�RWKHU�SXEOLF�RU�VKDUHG�
QHWZRUNV��PXVW�EH�SURWHFWHG�XVLQJ�DSSURSULDWH�HQFU\SWLRQ�WHFKQRORJ\�DV�GHVLJQDWHG�RU�DSSURYHG�E\�&RXQW\¶V�
&KLHI�,QIRUPDWLRQ�6HFXULW\�2IILFHU�LQ�ZULWLQJ��DQG��LLL��LI�WUDQVIHUUHG�XVLQJ�5HPRYDEOH�0HGLD��DV�GHILQHG�DERYH��
PXVW� EH� VHQW� YLD� D� ERQGHG� FRXULHU� DQG� SURWHFWHG� XVLQJ� HQFU\SWLRQ� WHFKQRORJ\� GHVLJQDWHG� E\�
&RQWUDFWRU�%XVLQHVV�$VVRFLDWH DQG�DSSURYHG�E\�&RXQW\¶V�&KLHI�,QIRUPDWLRQ�6HFXULW\�2IILFHU� LQ�ZULWLQJ��7KH�
IRUHJRLQJ� UHTXLUHPHQWV� VKDOO� DSSO\� WR� EDFN�XS�PHGLD� VWRUHG� E\� &RQWUDFWRU�%XVLQHVV� $VVRFLDWH DW� RII�VLWH�
IDFLOLWLHV�

&RQWUDFWRU�%XVLQHVV� $VVRFLDWH VKDOO� LPSOHPHQW� IRUPDO� SURFHGXUHV� WR� FRQWURO� DFFHVV� WR� &RXQW\� V\VWHPV��
VHUYLFHV��DQG�RU�GDWD��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��XVHU�DFFRXQW�PDQDJHPHQW�SURFHGXUHV�DQG�WKH�IROORZLQJ�
FRQWUROV�

D� 1HWZRUN�DFFHVV�WR�ERWK�LQWHUQDO�DQG�H[WHUQDO�QHWZRUNHG�VHUYLFHV�VKDOO�EH�FRQWUROOHG��LQFOXGLQJ��EXW�QRW�
OLPLWHG�WR��WKH�XVH�RI�SURSHUO\�FRQILJXUHG�ILUHZDOOV�

E� 2SHUDWLQJ�V\VWHPV�ZLOO�EH�XVHG�WR�HQIRUFH�DFFHVV�FRQWUROV�WR�FRPSXWHU�UHVRXUFHV�LQFOXGLQJ��EXW�QRW�OLPLWHG�
WR��DXWKHQWLFDWLRQ��DXWKRUL]DWLRQ��DQG�HYHQW�ORJJLQJ�

F� $SSOLFDWLRQV� ZLOO� LQFOXGH� DFFHVV� FRQWURO� WR� OLPLW� XVHU� DFFHVV� WR� LQIRUPDWLRQ� DQG� DSSOLFDWLRQ� V\VWHP�
IXQFWLRQV��DQG

G� $OO� V\VWHPV�ZLOO� EH�PRQLWRUHG� WR� GHWHFW� GHYLDWLRQ� IURP�DFFHVV� FRQWURO� SROLFLHV� DQG� LGHQWLI\� VXVSLFLRXV�
DFWLYLW\��&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO�UHFRUG��UHYLHZ�DQG�DFW�XSRQ�DOO�HYHQWV�LQ�DFFRUGDQFH�ZLWK�
LQFLGHQW�UHVSRQVH�SROLFLHV�VHW�IRUWK�EHORZ�

,Q� WKH� HYHQW� DQ\� KDUGZDUH�� VWRUDJH�PHGLD�� RU�5HPRYDEOH�0HGLD�PXVW� EH�GLVSRVHG�RI� RU� VHQW� RII�VLWH� IRU�
VHUYLFLQJ��&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO�HQVXUH�DOO�&RXQW\�13,��KDV�EHHQ�FOHDUHG��SXUJHG��RU�VFUXEEHG�
IURP� VXFK� KDUGZDUH� DQG�RU PHGLD� XVLQJ� LQGXVWU\� EHVW� SUDFWLFHV� DV� GLVFXVVHG� LQ� 6HFWLRQ� �� �6WRUDJH��
7UDQVPLVVLRQ�DQG�'HVWUXFWLRQ�RI�&RXQW\�1RQ�3XEOLF�,QIRUPDWLRQ��

��� 6(&85,7<�,1&,'(17

$��6HFXULW\�,QFLGHQW��VKDOO�PHDQ�WKH�VXFFHVVIXO�XQDXWKRUL]HG�DFFHVV��XVH��GLVFORVXUH��RU�PRGLILFDWLRQ�RI
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&RXQW\�13,�RU�LQWHUIHUHQFH�ZLWK�V\VWHP�RSHUDWLRQV�LQ�DQ�LQIRUPDWLRQ�V\VWHP�

D� &RQWUDFWRU�%XVLQHVV�$VVRFLDWH ZLOO�SURPSWO\�QRWLI\��ZLWKLQ�WKUHH�����EXVLQHVV�GD\V�DIWHU�WKH�GHWHFWLRQ��WKH�
&RXQW\¶V� &KLHI� ,QIRUPDWLRQ� 6HFXULW\� 2IILFHU� E\� WHOHSKRQH DQG� VXEVHTXHQWO\� YLD� ZULWWHQ� OHWWHU� RI� DQ\�
6HFXULW\�,QFLGHQWV�

E� 7KH�QRWLFH�VKDOO�LQFOXGH�WKH�DSSUR[LPDWH�GDWH�DQG�WLPH�RI�WKH�RFFXUUHQFH�DQG�D�VXPPDU\�RI�WKH�UHOHYDQW�
IDFWV��LQFOXGLQJ�D�GHVFULSWLRQ�RI�PHDVXUHV�EHLQJ�WDNHQ�WR�DGGUHVV�WKH�RFFXUUHQFH��&RQWUDFWRU�%XVLQHVV�
$VVRFLDWH ZLOO�SURYLGH�D�TXDUWHUO\� UHSRUW�RI�DOO�6HFXULW\� ,QFLGHQWV�QRWLQJ� WKH�DFWLRQV� WDNHQ��7KLV�ZLOO�EH�
SURYLGHG�YLD�D�ZULWWHQ�OHWWHU�WR�WKH�&RXQW\¶V�&KLHI�,QIRUPDWLRQ�6HFXULW\�2IILFHU�RQ�RU�EHIRUH�WKH�ILUVW���VW��
ZHHN�RI�HDFK�FDOHQGDU�TXDUWHU��-DQXDU\��0DUFK��-XQH�DQG�6HSWHPEHU� IRU�ZKLFK�WKHUH�ZDV�D�6HFXULW\�
,QFLGHQW� 1HWVPDUW�DQQXDOO\�FRQGXFWV�DQ�66$(����62&���W\SH�,,�DXGLW�E\�DQ�DFFUHGLWHG�LQGHSHQGHQW�WKLUG�
SDUW\� DV� YDOLGDWLRQ� RI� RXU� GDWD� FHQWHU� FRQWURO� HQYLURQPHQW�� SURYLGLQJ� DVVXUDQFH� WKDW� DGPLQLVWUDWLYH��
SK\VLFDO�� DQG� WHFKQLFDO� FRQWUROV�DUH� IXQFWLRQLQJ� HIIHFWLYHO\� 8SRQ�ZULWWHQ� UHTXHVW��&RQWUDFWRU�%XVLQHVV�
$VVRFLDWH�ZLOO�SURYLGH�DQ�H[HFXWLYH�VXPPDU\�UHSRUW�WR�WKH�&RXQW\�

F� 1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQV�LQ�WKLV�&RQWUDFW�$JUHHPHQW��&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO�EH�
OLDEOH� IRU� DOO� ILQHV DQG SHQDOWLHV DVVHVVHG� DJDLQVW� &RXQW\� E\� D VWDWH� RU� IHGHUDO� UHJXODWRU\� DJHQFLHV��
FRUUHFWLYH� DFWLRQ� DQG� OHJDOO\� UHTXLUHG� QRWLILFDWLRQV� DULVLQJ� IURP� D� VHFXULW\� LQFLGHQW� WKDW� UHVXOWV� LQ� DQ�
8QVHFXUHG�3+,�%UHDFK�RI�&RXQW\�,QIRUPDWLRQ�FDXVHG�E\�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH¶V�ZHDNQHVVHV��
QHJOLJHQFH��HUURUV��RU�ODFN�RI�LQIRUPDWLRQ�VHFXULW\�RU SULYDF\�FRQWUROV�RU�SURYLVLRQV�KHUHXQGHU�

��� $8',7

:KHQ�QRW�SURKLELWHG�E\�UHJXODWLRQ��&RQWUDFWRU�%XVLQHVV�$VVRFLDWH ZLOO�SURYLGH�WR�&RXQW\�D�VXPPDU\�RI������
WKH�UHVXOWV�RI�DQ\�VHFXULW\�DXGLWV��VHFXULW\�UHYLHZV��RU�RWKHU�UHOHYDQW�DXGLWV��FRQGXFWHG�E\�&RQWUDFWRU�%XVLQHVV�
$VVRFLDWH RU�D�WKLUG�SDUW\��DQG�����FRUUHFWLYH�DFWLRQV�RU�PRGLILFDWLRQV��LI�DQ\��&RQWUDFWRU�%XVLQHVV�$VVRFLDWH
ZLOO�LPSOHPHQW�LQ�UHVSRQVH�WR�VXFK�DXGLWV�

'XULQJ�WKH�WHUP�RI�WKLV�&RQWUDFW�$JUHHPHQW��&RXQW\�RU�D�PXWXDOO\�DJUHHG�WKLUG�SDUW\�GHVLJQHH�PD\�DQQXDOO\��
RU� PRUH� IUHTXHQWO\� DV� DJUHHG� LQ� ZULWLQJ� E\� WKH� SDUWLHV�� UHTXHVW� D� VHFXULW\� DXGLW� RI� &RQWUDFWRU�%XVLQHVV�
$VVRFLDWH¶V� ,QIRUPDWLRQ� 6HFXULW\� 0DQDJHPHQW� 6\VWHP� �,606��� GDWD� FHQWHU�� VHUYLFHV� DQG�RU V\VWHPV�
FRQWDLQLQJ�RU�SURFHVVLQJ�&RXQW\�,QIRUPDWLRQ LQ�WKH�IRUP�RI�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH¶V�66$(����62&���
W\SH�,, UHSRUW��SXUVXDQW�WR�6HFWLRQ����E���VKDOO�VDWLVI\�WKLV�UHTXLUHPHQW�

��� 63(&,),&�62)7:$5(�$6�$�6(59,&(��6DD6��&2175$&78$/�7(506�$1'�&21',7,216�

D� /LFHQVH� 6XEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�&RQWUDFW�$JUHHPHQW��LQFOXGLQJ�SD\PHQW�RI�
WKH� OLFHQVH� IHHV� E\� &RXQW\� WR� &RQWUDFWRU�%XVLQHVV� $VVRFLDWH�� &RQWUDFWRU�%XVLQHVV� $VVRFLDWH KHUHE\�
JUDQWV� WR�&RXQW\� D� QRQ�H[FOXVLYH�� QRQ�WUDQVIHUDEOH� OLFHQVH� WR� XVH� WKH� VHUYLFH� GXULQJ� WKH� WHUP�RI� WKLV�
&RQWUDFW�$JUHHPHQW�WR�DFKLHYH�WKH�SXUSRVHV�VWDWHG�KHUHLQ��DV�ZHOO�DV�DQ\�GRFXPHQWDWLRQ�DQG�WUDLQLQJ�
PDWHULDOV�

E� %XVLQHVV�&RQWLQXLW\� ,Q� WKH� HYHQW� WKDW� &RQWUDFWRU�%XVLQHVV�$VVRFLDWH¶V� LQIUDVWUXFWXUH� RU� ,QIRUPDWLRQ�
EHFRPHV�ORVW��GDPDJHG�RU�GHVWUR\HG��&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO�LPPHGLDWHO\��DQG�QRW�ORQJHU�
WKDQ�RQH�����EXVLQHVV�GD\��LPSOHPHQW�WKH�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH¶V�%XVLQHVV�&RQWLQXLW\�3ODQ��LQ�
RUGHU� WR� FRQWLQXH� WR� SURYLGH� WKH� VHUYLFH�� &RQWUDFWRU�%XVLQHVV�$VVRFLDWH¶V� REOLJDWLRQ� WR� UHLPEXUVH� WKH�
&RXQW\¶V�DFWXDO�DQG�GLUHFW�FRVWV�UHODWHG�WR�ORVW��GDPDJHG�RU�GHVWUR\HG�,QIRUPDWLRQ�VKDOO�EH�GHWHUPLQHG
E\�WKH�&RXQW\�

7KH�SODQ��DW�D�PLQLPXP��VKDOO�LQFOXGH�WKH�VHUYLFHV�RI�D�WKLUG�SDUW\�UHFRYHU\�SURYLGHU�IRU�ZKLFK�WKH�&RXQW\�
VKDOO�EH�WKH�ILUVW�LQ�WKH�RUGHU�RI�UHFRYHU\�DPRQJ�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH¶V�FXVWRPHUV��7KH�WKLUG�
SDUW\�UHFRYHU\�SURYLGHU�VKDOO�SURYLGH�DQG�DVVLVW�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH LQ�LWV�RSHUDWLRQV��V\VWHP�
PDQDJHPHQW�DQG�WHFKQLFDO�VXSSRUW�
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7KH�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO� LQFOXGH� LQ� LWV� %XVLQHVV�&RQWLQXLW\� 3ODQ� D� VHUYLFH� RIIHULQJ�� D�
GLVWULEXWHG�,7�LQIUDVWUXFWXUH�DQG�D�PLUURUHG�FULWLFDO�V\VWHP� &RQWUDFWRU�%XVLQHVV�$VVRFLDWH ZLOO�DVVLVW�WKH�
&RXQW\�LQ�SURYLGLQJ�VXFK�D�V\VWHP�ZLWKLQ�RQH�����'D\�RI�WKH�&RXQW\¶V�QRWLILFDWLRQ�

,Q�WKH�HYHQW�WKDW�WKH�VHUYLFH�LV�LQWHUUXSWHG��WKH�,QIRUPDWLRQ�PD\�EH�DFFHVVHG�DQG�UHWULHYHG�ZLWKLQ�WZR�����
KRXUV� DW� DQ\� SRLQW� LQ� WLPH�� $GGLWLRQDOO\�� &RQWUDFWRU�%XVLQHVV� $VVRFLDWH VKDOO� VWRUH� D� EDFNXS� RI� DOO�
,QIRUPDWLRQ�LQ�DQ�RII�VLWH�³KDUGHQHG´�IDFLOLW\�QR�OHVV�WKDQ�GDLO\��PDLQWDLQLQJ�WKH�VHFXULW\�RI�,QIRUPDWLRQ��WKH�
VHFXULW\�UHTXLUHPHQWV�RI�ZKLFK�DUH�GHVFULEHG�KHUHLQ�

F� (QKDQFHPHQWV�� 8SJUDGHV�� 5HSODFHPHQWV� DQG� 1HZ� 9HUVLRQV�� 7KH� &RQWUDFWRU�%XVLQHVV� $VVRFLDWH
DJUHHV�WR�3URYLGH�WR�WKH�&RXQW\��DW�QR�FRVW��SULRU�WR��DQG�GXULQJ�LQVWDOODWLRQ�DQG�LPSOHPHQWDWLRQ�RI�WKH�
V\VWHP� DQ\� 6RIWZDUH�ILUPZDUH� (QKDQFHPHQWV�� 8SJUDGHV� DQG� UHSODFHPHQWV� ZKLFK� WKH�
&RQWUDFWRU�%XVLQHVV�$VVRFLDWH LQLWLDWHV�RU�JHQHUDWHV�WKDW�DUH�ZLWKLQ�WKH�VFRSH�RI�WKH�SURGXFWV�OLFHQVHG�
DQG�WKDW�DUH�PDGH�DYDLODEOH�DW�QR�FKDUJH�WR�RWKHU�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH FXVWRPHUV�

'XULQJ�WKH�WHUP�RI�WKLV�&RQWUDFW�$JUHHPHQW��WKH�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO�QRWLI\�WKH�&RXQW\�RI�
WKH�DYDLODELOLW\�RI�QHZHU�YHUVLRQV�RI�WKH�VRIWZDUH�DQG�ZLWKLQ�WKLUW\������'D\V�SURYLGH�WKH�&RXQW\�ZLWK�WKLV�
QHZ�YHUVLRQ��

7KH�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO�SURYLGH�DQ\�8SGDWHG�'RFXPHQWDWLRQ�LQ�WKH�IRUP�RI�QHZ�UHYLVLRQ�
PDQXDOV�RU�FKDQJHG�SDJHV�WR�FXUUHQW�PDQXDOV�FRQVLVWHQW�ZLWK�WKH�RULJLQDO�'RFXPHQWDWLRQ�VXSSOLHG�DQG�
UHIOHFWLQJ� WKH� FKDQJHV� LQFOXGHG� LQ� WKH� QHZ� YHUVLRQ� RI� WKH� VRIWZDUH� DV� WKH\� DUH�PDGH� DYDLODEOH�� 7KH�
&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO�DOVR�SURYLGH�LQVWDOODWLRQ�LQVWUXFWLRQV��SURFHGXUHV�DQG�DQ\�LQVWDOODWLRQ�
SURJUDP�UHTXLUHG�E\�WKH�(QKDQFHPHQW��8SJUDGH��5HSODFHPHQW�RU�QHZ�YHUVLRQV�

'XULQJ�WKH�&RQWUDFW�$JUHHPHQW�WHUP��&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO�QRW�GHOHWH�RU�GLVDEOH�D�IHDWXUH�
RU�IXQFWLRQDOLW\�XQOHVV�WKH�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH SURYLGHV�VL[W\������'D\V�DGYDQFH�QRWLFH�DQG�
WKH�&RXQW\�SURYLGHV�ZULWWHQ�FRQVHQW�WR�WKH�GHOHWHG�RU�GLVDEOHG�IHDWXUH�RU�IXQFWLRQDOLW\��6KRXOG�WKHUH�EH�D�
UHSODFHPHQW� IHDWXUH�RU� IXQFWLRQDOLW\�� WKH�&RXQW\�VKDOO�KDYH�WKH�VROH�GLVFUHWLRQ�ZKHWKHU� WR�DFFHSW�VXFK�
UHSODFHPHQW��7KH�UHSODFHPHQW�VKDOO�EH�DW�QR�DGGLWLRQDO�FRVW�WR�WKH�&RXQW\�

G� &RQWUDFWRU�%XVLQHVV�$VVRFLDWH¶V�8VH�RI� ,QIRUPDWLRQ��&RQWUDFWRU�%XVLQHVV�$VVRFLDWH PD\� XVH� WKH�
,QIRUPDWLRQ�RQO\�DV�QHFHVVDU\�WR�FDUU\�RXW�LWV�REOLJDWLRQV�XQGHU�WKLV�&RQWUDFW�$JUHHPHQW��DQG�IRU�QR�RWKHU�
SXUSRVH�RWKHU�WKDQ�WKH�IROORZLQJ�

L� 0D\� REVHUYH� DQG� UHSRUW� EDFN� WR� WKH� &RXQW\� RQ� &RXQW\¶V� XVDJH� RI� WKH� VHUYLFH� DQG� PDNH�
UHFRPPHQGDWLRQV�IRU�LPSURYHG�XVDJH�

H� 'LVSRVLWLRQ�RI�,QIRUPDWLRQ��%DFN�XS�,QIRUPDWLRQ��&RXQW\�UHWDLQV�WKH�ULJKW�WR�XVH�WKH�VHUYLFH�WR�DFFHVV�
DQG�UHWULHYH�&RXQW\�FRQWHQW�DQG�GDWD�VWRUHG�RQ &RQWUDFWRU�%XVLQHVV�$VVRFLDWH¶V�LQIUDVWUXFWXUH�DW�LWV�VROH�
GLVFUHWLRQ�

&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO�EDFN�XS�,QIRUPDWLRQ�RQFH�LQ�HDFK����KRXU�SHULRG�

I� /RFDWLRQ�RI�,QIRUPDWLRQ� &RQWUDFWRU�%XVLQHVV�$VVRFLDWH ZDUUDQWV�DQG�UHSUHVHQWV�WKDW�LW�VKDOO�VWRUH�DQG�
SURFHVV�&RXQW\� ,QIRUPDWLRQ�DQG�FRQWHQW�RQO\� LQ� WKH�FRQWLQHQWDO�8QLWHG�6WDWHV�DQG� WKDW�DW�QR� WLPH�ZLOO�
&RXQW\�,QIRUPDWLRQ�WUDYHUVH�WKH�ERUGHUV�RI�WKH�FRQWLQHQWDO�8QLWHG�6WDWHV�LQ�DQ�XQHQFU\SWHG�PDQQHU�

J� 'DWD�&HQWHU�$XGLW�DQG�&HUWLILFDWLRQ� $Q�62&���DXGLW�FHUWLILFDWLRQ�VKDOO�EH�FRQGXFWHG�DQQXDOO\�DQG�D�
FRS\� RI� WKH� UHVXOWV� SURYLGHG� WR� WKH� &RXQW\� ERWK� GXULQJ� DQG� SULRU� WR� WKH� FRPPHQFHPHQW� RI� WKH�
&RQWUDFW�$JUHHPHQW�� 7KH� UHVXOWV� RI� WKH� 62&� �� DXGLW� DQG� &RQWUDFWRU�%XVLQHVV� $VVRFLDWH¶V� SODQ� IRU�
DGGUHVVLQJ�RU�UHVROYLQJ�WKH�DXGLW�ILQGLQJV�VKDOO�EH�VKDUHG�ZLWK�WKH�&RXQW\�ZLWKLQ�WHQ������EXVLQHVV�GD\V�
RI�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH¶V�UHFHLSW�RI�WKH�DXGLW�UHVXOWV��&RQWUDFWRU�%XVLQHVV�$VVRFLDWH DJUHHV�WR�
SURYLGH�WKH�&RXQW\�ZLWK�WKH�FXUUHQW�62&���DXGLW�FHUWLILFDWLRQ�XSRQ�WKH�&RXQW\¶V�UHTXHVW�

$W� LWV� RZQ� H[SHQVH�� WKH� &RXQW\� VKDOO� KDYH� WKH� ULJKW� WR� FRQILUP� &RQWUDFWRU�%XVLQHVV� $VVRFLDWH¶V�
LQIUDVWUXFWXUH�DQG�VHFXULW\�SUDFWLFHV�YLD�DQ�RQVLWH�LQVSHFWLRQ�DW�OHDVW�RQFH�D�\HDU� ,Q�OLHX�RI�DQ�RQ�VLWH�DXGLW�
DQG�XSRQ�WKH�&RXQW\¶V�UHTXHVW��QR�PRUH�WKDQ�RQFH�SHU�\HDU�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO FRPSOHWH�
DQ�DXGLW�TXHVWLRQQDLUH�UHJDUGLQJ�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH¶V�LQIRUPDWLRQ�VHFXULW\�SURJUDP�
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K� 6HUYLFHV�3URYLGHG�E\�D�6XEFRQWUDFWRU� 3ULRU�WR�WKH�XVH�RI�DQ\�6XEFRQWUDFWRU�IRU�6DD6�VHUYLFHV�XQGHU�
WKLV�&RQWUDFW�$JUHHPHQW��&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO�QRWLI\�WKH�&RXQW\�RI�WKH�6XEFRQWUDFWRU�V��
WKDW�ZLOO�EH�LQYROYHG�LQ�SURYLGLQJ�DQ\�VHUYLFHV�WR�WKH�&RXQW\�DQG�REWDLQ�WKH�&RXQW\¶V�ZULWWHQ�FRQVHQW�

,Q� WKH� HYHQW� WKDW� &RQWUDFWRU�%XVLQHVV� $VVRFLDWH WHUPLQDWHV� LWV� DJUHHPHQW� ZLWK� WKH� 6XEFRQWUDFWRU��
&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO�ILUVW�DOORZ�WKH�&RXQW\�WR�DVVXPH�DOO�RI�WKH�ULJKWV�DQG�REOLJDWLRQV�RI�
&RQWUDFWRU�%XVLQHVV� $VVRFLDWH XQGHU� WKH� DJUHHPHQW� DQG� WR� WUDQVIHU� WKH� DJUHHPHQW� WR� WKH� &RXQW\��
SURYLGHG� WKHUH� VKDOO� EH� QR� FKDQJHV� LQ� WKH� VHUYLFHV� UHTXLUHPHQW� &RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO�
SURYLGH�WKH�&RXQW\�ZLWK�DGYDQFH�ZULWWHQ�QRWLFH�RI�LWV�LQWHQW�WR�WHUPLQDWH�WKH�6XEFRQWUDFWRU DJUHHPHQW�DQG�
DW� OHDVW� WKLUW\������'D\V�WR� UHVSRQG�DQG� LQGLFDWH�ZKHWKHU� WKH�&RXQW\�ZLVKHV�WR�DVVXPH�WKH�ULJKWV�DQG�
REOLJDWLRQV�XQGHU�WKH�6XEFRQWUDFWRU DJUHHPHQW�

L� ,QIRUPDWLRQ� ,PSRUW� 5HTXLUHPHQWV� DW� 7HUPLQDWLRQ� :LWKLQ� ILYH� ���� EXVLQHVV� GD\V RI� QRWLILFDWLRQ� RI�
WHUPLQDWLRQ�RI�WKLV�&RQWUDFW�$JUHHPHQW��WKH�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO�SURYLGH�WKH�&RXQW\�ZLWK�
D� FRPSOHWH� DQG� VHFXUH� FRS\� RI� DOO�&RXQW\� ,QIRUPDWLRQ� VXLWDEOH� IRU� LPSRUW� LQWR� FRPPHUFLDOO\� DYDLODEOH�
GDWDEDVH� VRIWZDUH� �H�J�� 06�64/��� VXFK� DV� ;0/� IRUPDW�� LQFOXGLQJ� DOO� VFKHPD� DQG� WUDQVIRUPDWLRQ�
GHILQLWLRQV�DQG�RU�GHOLPLWHG�WH[W�ILOHV�ZLWK�GRFXPHQWHG��GHWDLOHG�VFKHPD�GHILQLWLRQV�DORQJ�ZLWK�DWWDFKPHQWV�
LQ� WKHLU� QDWLYH� IRUPDW�� 7KHVH� ILOHV� ZLOO� EH� FRPSULVHG� RI� GDWD� FRQWDLQHG� LQ� WKH� &RQWUDFWRU�%XVLQHVV�
$VVRFLDWH¶V V\VWHP��7KH�VWUXFWXUH�RI�WKH�UHODWLRQDO�GDWDEDVH�ZLOO�EH�VSHFLILF�WR�WKH�GDWD�DQG�ZLOO�QRW�EH�
UHSUHVHQWDWLYH�RI�WKH�SURSULHWDU\�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH GDWDEDVH�

��� 7HUPLQDWLRQ�$VVLVWDQFH�6HUYLFHV� 7HUPLQDWLRQ�$VVLVWDQFH�6HUYLFHV�ZLOO�EH�SURYLGHG�SXUVXDQW� WR�6HFWLRQ�
�����RI�WKH�XQGHUO\LQJ�&RQWUDFW�$JUHHPHQW���&(57,),&$7,21

7KH�&RXQW\�PXVW�UHFHLYH�ZLWKLQ�WHQ������EXVLQHVV�GD\V�RI�LWV�UHTXHVW��D�FHUWLILFDWLRQ�IURP�&RQWUDFWRU�%XVLQHVV�
$VVRFLDWH �IRU� LWVHOI� DQG� DQ\� 6XEFRQWUDFWRUV�� WKDW� FHUWLILHV� DQG� YDOLGDWHV� FRPSOLDQFH� ZLWK� WKH� PLQLPXP�
VWDQGDUG� VHW� IRUWK� DERYH� ,Q� DGGLWLRQ�� &RQWUDFWRU�%XVLQHVV� $VVRFLDWH VKDOO� PDLQWDLQ� D� FRS\� RI� DQ\�
YDOLGDWLRQ�DWWHVWDWLRQ� UHSRUWV� WKDW� LWV� SURGXFW�V�� JHQHUDWH�� DQG� VXFK� UHSRUWV� VKDOO� EH� VXEMHFW� WR� DXGLW� LQ�
DFFRUGDQFH�ZLWK�WKH�DJUHHPHQW��)DLOXUH�RQ�WKH�SDUW�RI�WKH�&RQWUDFWRU�%XVLQHVV $VVRFLDWH WR�FRPSO\ ZLWK�DQ\�
RI� WKH�SURYLVLRQV�RI� WKLV�([KLELW�� ,QIRUPDWLRQ�6HFXULW\�&RQWUDFW�$JUHHPHQW�5HTXLUHPHQWV� VKDOO� FRQVWLWXWH�D�
PDWHULDO�EUHDFK�RI�WKLV�DUUDQJHPHQW XSRQ�ZKLFK�WKH�&RXQW\�PD\�WHUPLQDWH�RU�VXVSHQG�WKLV�DJUHHPHQW�

��� 5(3257,1*�5(48,5(0(176�)25�6,*1,),&$17�&+$1*(6

'XULQJ�WKH�WHUP�RI�WKLV�&RQWUDFW�$JUHHPHQW� &RQWUDFWRU�%XVLQHVV�$VVRFLDWH�PXVW�QRWLI\�WKH�&RYHUHG�(QWLW\�
ZLWKLQ�WHQ �����EXVLQHVV�GD\V�RI�LPSOHPHQWDWLRQ� LQ�ZULWLQJ� DERXW DQ\�VLJQLILFDQW�FKDQJHV�VXFK�DV�WHFKQRORJ\�
FKDQJHV�� PRGLILFDWLRQ� LQ� WKH� LPSOHPHQWHG� VHFXULW\� VDIHJXDUGV� RU� DQ\� PDMRU� LQIUDVWUXFWXUH� FKDQJHV��
'HSHQGHQW�RQ� WKH�DGMXVWPHQW��&RQWUDFWRU�%XVLQHVV�$VVRFLDWH�PD\�EH�DVNHG� WR� UH�VXEPLW� WKH�([KLELW�5� WR�
GRFXPHQW�WKH FKDQJH�

��� &203/,$1&(

&RQWUDFWRU�%XVLQHVV�$VVRFLDWH VKDOO�SURYLGH�LQIRUPDWLRQ�DERXW�LWV�LQIRUPDWLRQ�VHFXULW\�SUDFWLFHV�E\ FRPSOHWLQJ
([KLELW�'�� ³/$&'0+�&RQWUDFWRU�%XVLQHVV�$VVRFLDWH¶V &RPSOLDQFH�ZLWK�,QIRUPDWLRQ�6HFXULW\ 5HTXLUHPHQWV´�
TXHVWLRQQDLUH� %\�VXEPLWWLQJ��&RQWUDFWRU�%XVLQHVV�$VVRFLDWH FHUWLILHV�WKDW� LW�ZLOO�EH� LQ�FRPSOLDQFH�ZLWK�/RV�
$QJHOHV�&RXQW\�%RDUG�RI�6XSHUYLVRUV�3ROLFLHV��DQG�WKH�H[SHFWHG�PLQLPXP�VWDQGDUG�VHW�IRUWK�DERYH�DW�WKH�
FRPPHQFHPHQW� RI� WKLV�DJUHHPHQW�ZLWK� WKH�&RXQW\� DQG�GXULQJ� WKH� WHUP�RI� DQ\� DUUDQJHPHQW� WKDW�PD\�EH�
DZDUGHG�SXUVXDQW�WR�WKLV�DJUHHPHQW� 7KH�FRPSOHWHG�IRUPV�PXVW�EH�UHWXUQHG�WR�'0+�,QIRUPDWLRQ�6HFXULW\�
2IILFHU��',62��ZLWKLQ�WHQ������EXVLQHVV�GD\V�DQG�DSSURYHG�WR�FHUWLI\�FRPSOLDQFH�
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$77$&+0(17��

6FKHGXOH�'����&RQWUDFWRU¶V�&RPSOLDQFH�ZLWK�(QFU\SWLRQ�5HTXLUHPHQWV���
�5HSODFHG�LQ�LWV�HQWLUHW\�E\�UHYLVHG ([KLELW�'��
XQGHU�$PHQGPHQW�1XPEHU�)LYH RI�$JUHHPHQW�
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$77$&+0(17��

([KLELW�'�� �$FFHSWDEOH�8VH�DQG�&RQILGHQWLDOLW\�RI�&RXQW\�,QIRUPDWLRQ�$VVHWV���
�LV�KHUHE\�DGGHG XQGHU�$PHQGPHQW�1XPEHU�)LYH RI�$JUHHPHQW�
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&2817<�2)�/26�$1*(/(6�
$*5((0(17�)25�$&&(37$%/(�86(�

$1' &21),'(17,$/,7<�2) &2817<�,1)250$7,21�$66(76
�1RWH��$XWKRUL]HG�VLJQDWRU\�PXVW�VLJQ�DW�WLPH�RI�FRQWUDFW�H[HFXWLRQ��)RU�HPSOR\HH�V��DQG�QRQ�HPSOR\HH�V��

&RQWUDFWRU�VKDOO�PDNH�DYDLODEOH�ZLWKLQ�WKUHH�����EXVLQHVV�GD\V�XSRQ�'0+�UHTXHVW�

$118$/
$V� D�&RXQW\� RI� /RV�$QJHOHV� �&RXQW\��:RUNIRUFH�0HPEHU�� DQG� DV� RXWOLQHG� LQ� %RDUG� RI�
6XSHUYLVRUV�3ROLF\������ ³8VH�RI�&RXQW\�,QIRUPDWLRQ�$VVHWV´��,�XQGHUVWDQG�DQG�DJUHH�

x 7KDW� ,� RFFXS\� D� SRVLWLRQ� RI� WUXVW�� DV� VXFK� ,� ZLOO� XVH� &RXQW\� ,QIRUPDWLRQ� $VVHWV� LQ�
DFFRUGDQFH� ZLWK� FRXQW\ZLGH� DQG� 'HSDUWPHQWDO� SROLFLHV�� VWDQGDUGV�� DQG� SURFHGXUHV�
LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��%RDUG�RI�6XSHUYLVRUV�3ROLF\������ ³&RXQW\�3ROLF\�RI�(TXLW\´�
�&32(� DQG�%RDUG� RI�6XSHUYLVRUV�3ROLF\� ����� ³,QYHVWLJDWLRQV�2I�3RVVLEOH�&ULPLQDO�
$FWLYLW\�:LWKLQ�&RXQW\�*RYHUQPHQW´�

x 7KDW�,�DP�UHVSRQVLEOH�IRU�WKH�VHFXULW\�RI�LQIRUPDWLRQ�DQG�V\VWHPV�WR�ZKLFK�,�KDYH�DFFHVV�
RU� WR� ZKLFK� ,� PD\� RWKHUZLVH� REWDLQ� DFFHVV� HYHQ� LI� VXFK� DFFHVV� LV� LQDGYHUWHQW� RU�
XQLQWHQGHG��,�VKDOO�PDLQWDLQ�WKH�FRQILGHQWLDOLW\�RI�&RXQW\�,QIRUPDWLRQ�$VVHWV��DV�GHILQHG�
LQ�%RDUG�RI�6XSHUYLVRUV�3ROLF\������ ± ,QIRUPDWLRQ�6HFXULW\�3ROLF\��

x 7KDW�&RXQW\�,QIRUPDWLRQ�$VVHWV�PXVW�QRW�EH�XVHG�IRU�
R $Q\ XQODZIXO SXUSRVH�
R $Q\ SXUSRVH�GHWULPHQWDO WR WKH�&RXQW\ RU LWV�LQWHUHVWV�
R 3HUVRQDO ILQDQFLDO JDLQ�
R ,Q DQ\ ZD\ WKDW XQGHUPLQHV RU LQWHUIHUHV ZLWK DFFHVV WR RU XVH RI &RXQW\ ,QIRUPDWLRQ�

$VVHW IRU RIILFLDO &RXQW\ SXUSRVHV�
R ,Q DQ\ ZD\ WKDW KLQGHUV SURGXFWLYLW\� HIILFLHQF\� FXVWRPHU VHUYLFH� RU LQWHUIHUHV

ZLWK RWKHU &RXQW\ :RUNIRUFH�0HPEHUV SHUIRUPDQFH�RI KLV�KHU RIILFLDO MRE GXWLHV�

x 7KDW�UHFRUGV��ILOHV��GDWDEDVHV��DQG�V\VWHPV�FRQWDLQ�UHVWULFWHG��FRQILGHQWLDO�RU�LQWHUQDO�
XVH�LQIRUPDWLRQ��L�H��QRQ�SXEOLF�LQIRUPDWLRQ��DV�ZHOO�DV�3XEOLF�LQIRUPDWLRQ��,�PD\�DFFHVV��
UHDG�RU�KDQGOH�1RQ�SXEOLF� LQIRUPDWLRQ�WR�WKH�H[WHQW�UHTXLUHG�WR�SHUIRUP�P\�DVVLJQHG�
GXWLHV��$OWKRXJK�,�PD\�KDYH�DFFHVV� WR�1RQ�SXEOLF� LQIRUPDWLRQ�� ,�DJUHH�WR�QRW�DFFHVV�
VXFK�LQIRUPDWLRQ�XQOHVV�LW�LV�QHFHVVDU\�IRU�WKH�SHUIRUPDQFH�RI�P\�DVVLJQHG�GXWLHV�

x 1RW� WR� GLYXOJH�� SXEOLVK�� VKDUH�� H[SRVH� RU� RWKHUZLVH� PDNH� NQRZQ� WR� XQDXWKRUL]HG�
SHUVRQV��RUJDQL]DWLRQ�RU� WKH�SXEOLF�DQ\�&RXQW\�1RQ�SXEOLF� ,QIRUPDWLRQ�� ,�XQGHUVWDQG�
WKDW�
R ,�PD\�GLYXOJH�1RQ�SXEOLF�,QIRUPDWLRQ�WR�DXWKRUL]HG�&RXQW\�VWDII�DQG�PDQDJHUV�DV�

QHFHVVDU\�WR�SHUIRUP�P\�MRE�GXWLHV�
R ,�PD\�GLYXOJH�1RQ�SXEOLF�,QIRUPDWLRQ�WR�RWKHUV�RQO\�LI�VSHFLILFDOO\�DXWKRUL]HG�WR�GR�

VR� E\� IHGHUDO�� VWDWH�� RU� ORFDO� VWDWXWH�� UHJXODWLRQ� RU� FRXUW� RUGHU�� DQG� ZLWK� WKH�
NQRZOHGJH�RI�P\�VXSHUYLVRU�RU�PDQDJHU�

R ,�PD\�QRW�GLVFXVV�1RQ�SXEOLF�,QIRUPDWLRQ�RXWVLGH�RI�WKH�ZRUNSODFH�RU�RXWVLGH�RI�P\�
XVXDO�ZRUN�DUHD�

R 7R� FRQVXOW�P\� VXSHUYLVRU� RU�PDQDJHU� RQ� DQ\� TXHVWLRQV� ,�PD\� KDYH� FRQFHUQLQJ�
ZKHWKHU�SDUWLFXODU�LQIRUPDWLRQ�PD\�EH�GLVFORVHG�

x 7R�UHSRUW�DQ\�DFWXDO�EUHDFK�RI�,QIRUPDWLRQ�6HFXULW\�RU�D�VLWXDWLRQ�WKDW�FRXOG�SRWHQWLDOO\�
UHVXOW�LQ�D�EUHDFK��PLVXVH�RU�FULPH�UHODWLQJ�WR�&RXQW\�,QIRUPDWLRQ�$VVHWV�ZKHWKHU�WKLV�
LV�RQ�P\�SDUW�RU�RQ�WKH�SDUW�RI�DQRWKHU�SHUVRQ�IROORZLQJ�SURSHU�&RXQW\�DQG�'HSDUWPHQWDO�
SURFHGXUHV��,�XQGHUVWDQG�WKDW�,�DP�H[SHFWHG�WR DVVLVW�LQ�SURWHFWLQJ�HYLGHQFH�RI�FULPHV�
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UHODWLQJ� WR� ,QIRUPDWLRQ�$VVHWV�DQG�ZLOO� IROORZ� WKH� LQVWUXFWLRQV�RI��DQG�FRRSHUDWH��ZLWK�
PDQDJHPHQW�DQG�DQ\�LQYHVWLJDWLYH�UHVSRQVH�WHDP�

x ,�KDYH�QR�H[SHFWDWLRQ�RI�SULYDF\�FRQFHUQLQJ�P\�DFWLYLWLHV�UHODWHG�WR�WKH�XVH�RI��RU�DFFHVV�
WR��&RXQW\�,QIRUPDWLRQ�$VVHWV��LQFOXGLQJ�DQ\WKLQJ�,�FUHDWH��VWRUH��VHQG��RU�UHFHLYH�XVLQJ�
&RXQW\�,QIRUPDWLRQ�$VVHWV��0\�DFWLRQV�PD\�EH�PRQLWRUHG��ORJJHG��VWRUHG��PDGH�SXEOLF��
DQG�DUH�VXEMHFW�WR�LQYHVWLJDWLRQ��DXGLW�DQG�UHYLHZ�ZLWKRXW�QRWLFH�RU�FRQVHQW�

x 1RW� SRVVHVV� D� &RXQW\� ,QIRUPDWLRQ� $VVHW� ZLWKRXW� DXWKRUL]DWLRQ�� $OWKRXJK� ,� PD\� EH�
JUDQWHG� DXWKRUL]DWLRQ� WR� SRVVHVV� DQG� XVH� D� &RXQW\� ,QIRUPDWLRQ� $VVHW� IRU� WKH�
SHUIRUPDQFH�RI�P\�GXWLHV��,�ZLOO�QHYHU�EH�JUDQWHG�DQ\�RZQHUVKLS�RU�SURSHUW\�ULJKWV�WR�
&RXQW\�,QIRUPDWLRQ�$VVHWV��$OO�,QIRUPDWLRQ�$VVHWV�DQG�,QIRUPDWLRQ�LV�WKH�SURSHUW\�RI�WKH�
&RXQW\�� ,�PXVW� VXUUHQGHU�&RXQW\� ,QIRUPDWLRQ�$VVHWV� XSRQ� UHTXHVW�� $Q\� ,QIRUPDWLRQ�
$VVHW�UHWDLQHG�ZLWKRXW�DXWKRUL]DWLRQ�ZLOO�EH�FRQVLGHUHG�VWROHQ�DQG�SURVHFXWHG�DV�VXFK�

x 1RW� LQWHQWLRQDOO\�� RU� WKURXJK� QHJOLJHQFH�� GDPDJH� RU� LQWHUIHUH� ZLWK� WKH� RSHUDWLRQ� RI�
&RXQW\�,QIRUPDWLRQ�$VVHWV�

x 7R� QHLWKHU�� SUHYHQW� DXWKRUL]HG� DFFHVV�� QRU� HQDEOH� XQDXWKRUL]HG� DFFHVV� WR� &RXQW\�
,QIRUPDWLRQ�$VVHWV�

x 7R�QRW�PDNH�FRPSXWHU�QHWZRUNV�RU�V\VWHPV�DYDLODEOH�WR�RWKHUV�XQOHVV�,�KDYH�UHFHLYHG�
VSHFLILF�DXWKRUL]DWLRQ�IURP�WKH�,QIRUPDWLRQ�2ZQHU�
R 1RW�VKDUH�P\�FRPSXWHU�LGHQWLILFDWLRQ�FRGHV�DQG�RWKHU�DXWKHQWLFDWLRQ�PHFKDQLVPV�

�H�J���ORJRQ�LGHQWLILFDWLRQ��,'���FRPSXWHU�DFFHVV�FRGHV��DFFRXQW�FRGHV��SDVVZRUGV��
,'�FDUGV�WRNHQV��ELRPHWULF�ORJRQV��DQG�VPDUWFDUGV��ZLWK�DQ\�RWKHU�SHUVRQ�RU�HQWLW\��
1RU� ZLOO� ,� NHHS� RU�PDLQWDLQ� DQ\� XQVHFXUHG� UHFRUG� RI�P\� SDVVZRUG�V�� WR� DFFHVV�
&RXQW\�,QIRUPDWLRQ�$VVHWV��ZKHWKHU�RQ�SDSHU��LQ�DQ�HOHFWURQLF�ILOH�

R ,� DP� DFFRXQWDEOH� IRU� DOO� DFWLYLWLHV XQGHUWDNHQ� WKURXJK� P\� DXWKHQWLFDWLRQ�
PHFKDQLVPV��H�J���ORJRQ�LGHQWLILFDWLRQ��,'���FRPSXWHU�DFFHVV�FRGHV��DFFRXQW�FRGHV��
SDVVZRUGV��,'�FDUGV�WRNHQV��ELRPHWULF�ORJRQV��DQG�VPDUWFDUGV��

x 7R�QRW� LQWHQWLRQDOO\� LQWURGXFH�DQ\�PDOLFLRXV�VRIWZDUH� �H�J���FRPSXWHU�YLUXV��VS\ZDUH��
ZRUP��NH\� ORJJHU��RU�PDOLFLRXV�FRGH��� LQWR�DQ\�&RXQW\�,QIRUPDWLRQ�$VVHW�RU�DQ\�QRQ�
&RXQW\�,QIRUPDWLRQ�6\VWHPV�RU�QHWZRUNV�

x 7R�QRW�VXEYHUW�RU�E\SDVV�DQ\�VHFXULW\�PHDVXUH�RU�V\VWHP�ZKLFK�KDV�EHHQ�LPSOHPHQWHG�
WR�FRQWURO�RU�UHVWULFW�DFFHVV�WR�&RXQW\�,QIRUPDWLRQ�$VVHWV�DQG�DQ\�UHVWULFWHG�ZRUN�DUHDV�
DQG�IDFLOLWLHV�
R 'LVDEOH��PRGLI\��RU�GHOHWH�FRPSXWHU�VHFXULW\�VRIWZDUH��H�J���DQWLYLUXV��DQWLVS\ZDUH��

ILUHZDOO��DQG�RU�KRVW�LQWUXVLRQ�SUHYHQWLRQ�VRIWZDUH��RQ�&RXQW\�,QIRUPDWLRQ�$VVHWV��,�
VKDOO� LPPHGLDWHO\ UHSRUW� DQ\� LQGLFDWLRQ� WKDW� D� &RXQW\� ,QIRUPDWLRQ� $VVHW� LV�
FRPSURPLVHG�E\�PDOZDUH�IROORZLQJ�SURSHU�&RXQW\�DQG�'HSDUWPHQWDO�SURFHGXUHV�

x 7R�QRW� DFFHVV�� FUHDWH�� RU� GLVWULEXWH� �H�J��� YLD� HPDLO�� ,QVWDQW�0HVVDJLQJ� RU� DQ\� RWKHU�
PHDQV��DQ\�RIIHQVLYH�PDWHULDOV� �H�J��� WH[W�RU� LPDJHV�ZKLFK�DUH�GHIDPDWRU\�� VH[XDOO\�
H[SOLFLW��UDFLDO��KDUPIXO��RU�LQVHQVLWLYH��RQ�&RXQW\�,QIRUPDWLRQ�$VVHWV��XQOHVV�DXWKRUL]HG�
WR�GR�VR�DV�D�SDUW�RI�P\�DVVLJQHG�MRE�GXWLHV��H�J���ODZ�HQIRUFHPHQW���,�ZLOO�UHSRUW�DQ\�
RIIHQVLYH�PDWHULDOV�REVHUYHG�RU�UHFHLYHG�E\�PH�RQ�&RXQW\�,QIRUPDWLRQ�$VVHWV�IROORZLQJ�
SURSHU�&RXQW\�DQG�'HSDUWPHQWDO�SURFHGXUHV�

x 7KDW� WKH� ,QWHUQHW� LV� SXEOLF� DQG� XQFHQVRUHG� DQG� FRQWDLQV� PDQ\� VLWHV� WKDW� PD\� EH�
FRQVLGHUHG�RIIHQVLYH� LQ�ERWK�WH[W�DQG� LPDJHV�� ,�VKDOO�XVH�&RXQW\� ,QWHUQHW�VHUYLFHV� LQ�
DFFRUGDQFH�ZLWK�FRXQW\ZLGH�DQG�'HSDUWPHQWDO�SROLFLHV�DQG�SURFHGXUHV��,�XQGHUVWDQG�
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7KH�VLJQHG FRS\�RI�WKLV�DJUHHPHQW�PXVW�EH�PDLQWDLQHG�E\�%XVLQHVV�$VVRFLDWH���&RQWUDFWRU
-XQH��������

WKDW�&RXQW\�,QWHUQHW�VHUYLFHV�PD\�EH�ILOWHUHG DQG�WKDW P\�XVH�RI�UHVRXUFHV�SURYLGHG�RQ�
WKH� ,QWHUQHW�PD\�H[SRVH�PH�WR�RIIHQVLYH�PDWHULDOV�� ,�DJUHH�WR�KROG�&RXQW\�KDUPOHVV�
IURP�DQG�DJDLQVW�DQ\�DQG�DOO�OLDELOLW\�DQG�H[SHQVH�VKRXOG�,�EH�LQDGYHUWHQWO\�H[SRVHG�WR�
VXFK�RIIHQVLYH�PDWHULDO�

x 7KDW�&RXQW\�HOHFWURQLF�FRPPXQLFDWLRQV��H�J���HPDLO�� LQVWDQW�PHVVDJHV��HWF���FUHDWHG��
VHQW��DQG�RU�VWRUHG�XVLQJ�&RXQW\�HOHFWURQLF�FRPPXQLFDWLRQV�VHUYLFHV�DUH�WKH�SURSHUW\�
RI�WKH�&RXQW\��,�ZLOO�XVH�SURSHU�EXVLQHVV�HWLTXHWWH�ZKHQ�FRPPXQLFDWLQJ�XVLQJ�&RXQW\�
HOHFWURQLF�FRPPXQLFDWLRQV VHUYLFHV�

x 2QO\�XVH�&RXQW\�,QIRUPDWLRQ�$VVHWV�WR�FUHDWH��H[FKDQJH��SXEOLVK��GLVWULEXWH��RU�GLVFORVH�
LQ� SXEOLF� IRUXPV� DQG� VRFLDO�PHGLD� �H�J��� EORJ� SRVWLQJV�� EXOOHWLQ� ERDUGV�� FKDW� URRPV��
7ZLWWHU�� ,QVWDJUDP�� )DFHERRN�� 0\6SDFH�� DQG� RWKHU� VRFLDO� PHGLD� VHUYLFHV� LQ�
DFFRUGDQFH�ZLWK�FRXQW\ZLGH�DQG�'HSDUWPHQWDO�SROLFLHV��VWDQGDUGV��DQG�SURFHGXUHV��

x 1RW� VWRUH� &RXQW\� 1RQ�SXEOLF� ,QIRUPDWLRQ� RQ� DQ\� ,QWHUQHW� VWRUDJH� VLWH� H[FHSW� LQ�
DFFRUGDQFH�ZLWK�FRXQW\ZLGH�DQG�'HSDUWPHQWDO�SROLFLHV��VWDQGDUGV��DQG�SURFHGXUHV�

x 1RW� FRS\� RU� RWKHUZLVH� XVH� DQ\� FRS\ULJKWHG� RU� RWKHU� SURSULHWDU\� &RXQW\� ,QIRUPDWLRQ�
$VVHWV��H�J���OLFHQVHG�VRIWZDUH��GRFXPHQWDWLRQ��DQG�GDWD���H[FHSW�DV�SHUPLWWHG�E\�WKH�
DSSOLFDEOH�OLFHQVH�DJUHHPHQW�DQG�DSSURYHG�E\�&RXQW\�'HSDUWPHQW�PDQDJHPHQW��1RU�
ZLOO�,�XVH�&RXQW\�,QIRUPDWLRQ�$VVHWV�WR�LQIULQJH�RQ�FRS\ULJKWHG�PDWHULDO�

x 7KDW� QRQFRPSOLDQFH� PD\� UHVXOW� LQ� GLVFLSOLQDU\� DFWLRQ� �H�J��� VXVSHQVLRQ�� GLVFKDUJH��
GHQLDO�RI�DFFHVV��DQG�WHUPLQDWLRQ�RI�FRQWUDFWV��DV�ZHOO�DV�ERWK�FLYLO�DQG�FULPLQDO�SHQDOWLHV�
DQG�WKDW�&RXQW\�PD\�VHHN�DOO�SRVVLEOH�OHJDO�UHGUHVV�

, +$9(�5($'�$1'�81'(567$1'�7+(�$%29(�$*5((0(17�

([HFXWHG�RQ�EHKDOI�RI�1HWVPDUW�7HFKQRORJLHV��,QF��DQG�LWV�HPSOR\HHV�

%XVLQHVV�$VVRFLDWH���&RQWUDFWRU
:RUNIRUFH�0HPEHU¶V�1DPH

%XVLQHVV�$VVRFLDWH���&RQWUDFWRU
:RUNIRUFH�0HPEHU¶V�6LJQDWXUH

%XVLQHVV�$VVRFLDWH���&RQWUDFWRU
:RUNIRUFH�0HPEHU¶V�,'�1XPEHU

'DWH

%XVLQHVV�$VVRFLDWH���&RQWUDFWRU
0DQDJHU¶V�1DPH

%XVLQHVV�$VVRFLDWH���&RQWUDFWRU
0DQDJHU¶V�6LJQDWXUH

%XVLQHVV�$VVRFLDWH���&RQWUDFWRU
0DQDJHU¶V�7LWOH

'DWH

1HWVPDUW�7HFKQRORJLHV��,QF
������1DOO�$YHQXH
2YHUODQG�3DUN��.6������ ������������



$0(1'0(17�180%(5�),9(�72
$*5((0(17�180%(5������

$77$&+0(17��

([KLELW�'�����&RQILGHQWLDOLW\�2DWK���
�LV�KHUHE\�DGGHG XQGHU�$PHQGPHQW�1XPEHU�)LYH RI�$JUHHPHQW�
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&2817<�2)�/26�$1*(/(6
'(3$570(17�2)�0(17$/�+($/7+

&+,()�,1)250$7,21�2)),&(�%85($8

���� 7KH�6WDWH�RI�&DOLIRUQLD¶V�6WDWXWH� IRU�0HGLFDLG�&RQILGHQWLDOLW\�FDQ�EH� IRXQG�DW� WKH� IROORZLQJ�ZHE�DGGUHVV��
KWWS���ZZZ�GKFV�FD�JRY�IRUPVDQGSXEV�ODZV�SULY�3DJHV�0HGLFDLGVWDWXWH�DVS[

-XQH��������

&21),'(17,$/,7<�2$7+
1RQ�/$&'0+�:RUNIRUFH�0HPEHUV

�1RWH��$XWKRUL]HG�VLJQDWRU\�PXVW�VLJQ�DW�WLPH�RI�FRQWUDFW�H[HFXWLRQ��)RU�HPSOR\HH�V��DQG�QRQ�HPSOR\HH�V��
&RQWUDFWRU�VKDOO�PDNH�DYDLODEOH�ZLWKLQ�WKUHH�����EXVLQHVV�GD\V�XSRQ�'0+�UHTXHVW�

$118$/
7KH�LQWHQW�RI�WKLV�&RQILGHQWLDOLW\�)RUP�LV�WR�HQVXUH�WKDW�DOO��%XVLQHVV�$VVRFLDWHV��&RQWUDFWRUV��
&RQVXOWDQWV�� ,QWHUQV��9ROXQWHHUV��/RFXP�7HQHQV��1RQ�*RYHUQPHQWDO�$JHQFLHV� �1*$���)HH�
)RU�6HUYLFH�+RVSLWDOV �))6���� )HH�)RU�6HUYLFH�2XWSDWLHQW� �))6���DQG�3KDUPDF\�XVHUV�DUH�
DZDUH� RI� WKHLU� UHVSRQVLELOLWLHV� DQG� DFFRXQWDELOLW\� WR� SURWHFW� WKH� FRQILGHQWLDOLW\� RI� FOLHQWV¶�
VHQVLWLYH�LQIRUPDWLRQ�YLHZHG��PDLQWDLQHG�DQG�RU�DFFHVVHG E\�DQ\�'0+ RQ�OLQH�V\VWHPV���

)XUWKHU�� WKH� 'HSDUWPHQW¶V� 0HGL�&DO� DQG� 0('6� DFFHVV� SROLF\� KDV� EHHQ� HVWDEOLVKHG� LQ�
DFFRUGDQFH�ZLWK�IHGHUDO�DQG�VWDWH�ODZV�JRYHUQLQJ�FRQILGHQWLDOLW\���

7KH�&DOLIRUQLD�:HOIDUH�DQG�,QVWLWXWLRQV �:	,��&RGH��6HFWLRQ����������FLWHV�WKH�LQIRUPDWLRQ�WR�
EH�UHJDUGHG�FRQILGHQWLDO���7KLV�LQIRUPDWLRQ�LQFOXGHV�DSSOLFDQW�EHQHILFLDU\�QDPHV��DGGUHVVHV��
VHUYLFHV� SURYLGHG�� VRFLDO� DQG� HFRQRPLF� FRQGLWLRQV� RU� FLUFXPVWDQFHV�� DJHQF\� HYDOXDWLRQ� RI�
SHUVRQDO�LQIRUPDWLRQ��DQG�PHGLFDO�GDWD����6HH�DOVR����&DOLIRUQLD�&RGH�RI�5HJXODWLRQV��&�&�5����
6HFWLRQV�������DQG�������

7KH�0HGL�&DO�(OLJLELOLW\�0DQXDO��6HFWLRQ���+��WLWOHG�³&RQILGHQWLDOLW\�RI�0HGL�&DO�&DVH�5HFRUGV�´�
UHIHUULQJ�WR�6HFWLRQ����������D��E��I��DQG�K��:	,�&RGH��SURYLGHV�LQ�SDUW�WKDW�

³�D� $OO�W\SHV�RI�LQIRUPDWLRQ��ZKHWKHU�ZULWWHQ�RU�RUDO��FRQFHUQLQJ�D�SHUVRQ��PDGH�RU�
NHSW�E\�DQ\�SXEOLF�RIILFH�RU�DJHQF\�LQ�FRQQHFWLRQ�ZLWK�WKH�DGPLQLVWUDWLRQ�RI�DQ\�
SURYLVLRQ� RI� WKLV� FKDSWHU « VKDOO� EH� FRQILGHQWLDO�� DQG� VKDOO� QRW� EH� RSHQ� WR�
H[DPLQDWLRQ�RWKHU�WKDQ IRU�SXUSRVHV�GLUHFWO\�FRQQHFWHG�ZLWK�DGPLQLVWUDWLRQ�RI�WKH�
0HGL�&DO�SURJUDP�´

³�E� ([FHSW�DV�SURYLGHG�LQ�WKLV�VHFWLRQ�DQG�WR�WKH�H[WHQW�SHUPLWWHG�E\�)HGHUDO�/DZ�RU�
UHJXODWLRQ�� DOO� LQIRUPDWLRQ� DERXW� DSSOLFDQWV� DQG� UHFLSLHQWV� DV� SURYLGHG� IRU� LQ�
VXEGLYLVLRQ �D�� WR� EH� VDIHJXDUGHG� LQFOXGHV�� EXW� LV� QRW� OLPLWHG� WR�� QDPHV� DQG�
DGGUHVVHV�� PHGLFDO� VHUYLFHV� SURYLGHG�� VRFLDO� DQG� HFRQRPLF� FRQGLWLRQV� RU�
FLUFXPVWDQFHV�� DJHQF\� HYDOXDWLRQ� RU� SHUVRQDO� LQIRUPDWLRQ�� DQG�PHGLFDO� GDWD��
LQFOXGLQJ�GLDJQRVLV�DQG�SDVW�KLVWRU\�RI�GLVHDVH�RU�GLVDELOLW\�´

³�I� 7KH� 6WDWH� 'HSDUWPHQW� RI� +HDOWK� 6HUYLFHV� PD\� PDNH� UXOHV� DQG� UHJXODWLRQV�
JRYHUQLQJ� WKH� FXVWRG\�� XVH�DQG�SUHVHUYDWLRQ� RI�DOO� UHFRUGV��SDSHUV�� ILOHV�� DQG�
FRPPXQLFDWLRQV�SHUWDLQLQJ�WR�WKH�DGPLQLVWUDWLRQ�RI�WKH�ODZV�UHODWLQJ�WR�WKH�0HGL�
&DO�SURJUDP «�´

³�K� $Q\� SHUVRQ� ZKR� NQRZLQJO\� UHOHDVHV� RU� SRVVHVVHV� FRQILGHQWLDO� LQIRUPDWLRQ�
FRQFHUQLQJ�SHUVRQV�ZKR�KDYH�DSSOLHG�IRU�RU�ZKR�KDYH�EHHQ�JUDQWHG�DQ\�IRUP�RI�
0HGL�&DO�EHQHILWV « IRU�ZKLFK�6WDWH�RU�)HGHUDO�IXQGV�DUH�PDGH�DYDLODEOH�LQ�
YLRODWLRQ�RI�WKLV�VHFWLRQ�LV�JXLOW\�RI�D�PLVGHPHDQRU�´
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3OHDVH�UHDG�WKH�DJUHHPHQW�DQG�WDNH�GXH�WLPH�WR�FRQVLGHU�LW�SULRU�WR�VLJQLQJ�

7KH�VLJQHG�FRS\�RI�WKLV�DJUHHPHQW�PXVW�EH�PDLQWDLQHG�E\�%XVLQHVV�$VVRFLDWH � &RQWUDFWRU -XQH��������

,�XQGHUVWDQG�WKDW�&RXQW\�'HSDUWPHQWV��&RQWUDFWRUV��&RQVXOWDQWV��,QWHUQV��9ROXQWHHUV��/RFXP�7HQHQV��1RQ�
*RYHUQPHQWDO�$JHQFLHV��1*$���)HH�)RU�6HUYLFH�+RVSLWDOV��))6����)HH�)RU�6HUYLFH�2XWSDWLHQW��))6���DQG�
3KDUPDF\�XVHUV DUH�SURKLELWHG�IURP�VKDULQJ�WKHLU�XQLTXH�ORJRQ�,�'��DQG�SDVVZRUG�ZLWK�DQ\RQH�

)XUWKHU��,�XQGHUVWDQG�WKDW�GDWD�EURZVLQJ�LV�VWULFWO\�SURKLELWHG�DQG�P\�DFFHVV�WR�LQIRUPDWLRQ�LV�UHVWULFWHG�WR�
WKH�PLQLPXP�QHFHVVDU\�UHTXLUHG�WR�FDUU\�RXW�P\�MRE�UHVSRQVLELOLWLHV�

)XUWKHU��,�XQGHUVWDQG�WKDW�REWDLQLQJ��UHOHDVLQJ��RU�XVLQJ�FRQILGHQWLDO�FOLHQW�LQIRUPDWLRQ�IURP�FDVH�UHFRUGV�RU�
FRPSXWHU�UHFRUGV�IRU�SXUSRVHV�QRW�VSHFLILFDOO\�UHODWHG�WR�WKH�DGPLQLVWUDWLRQ�RI�VHUYLFHV�DQG�DXWKRUL]HG�E\�
WKH�:	,�&RGH��6HFWLRQ��������� LV�SURKLELWHG�

)XUWKHU��,�XQGHUVWDQG�WKH�YLRODWLRQ�RI�WKH�FRQILGHQWLDOLW\�RI�UHFRUGV�RU�RI�WKHVH�SROLFLHV�ZKLFK�DUH�PDGH�IRU�
SURWHFWLRQ�RI�WKH�FRQILGHQWLDOLW\�RI�VXFK�UHFRUGV��PD\�FDXVH�

�� $�FLYLO�DFWLRQ�XQGHU�WKH�SURYLVLRQ�RI�WKH�:	,�&RGH������6HFWLRQV�
D� $Q\� SHUVRQ� PD\� EULQJ� DQ� DFWLRQ� DJDLQVW� DQ� LQGLYLGXDO� ZKR� KDV� ZLOOIXOO\� DQG� NQRZLQJO\�

UHOHDVHG�FRQILGHQWLDO�LQIRUPDWLRQ�RU�UHFRUGV�FRQFHUQLQJ�KLP�RU�KHU�LQ�YLRODWLRQ�RI�WKLV�FKDSWHU��
RU�RI�&KDSWHU����FRPPHQFLQJ�ZLWK�6HFWLRQ��������RI�3DUW���RI 'LYLVLRQ������RI�WKH�+HDOWK�DQG�
6DIHW\�&RGH��IRU�WKH�JUHDWHU�RI�WKH�IROORZLQJ�DPRXQWV�
�� 7HQ�WKRXVDQG�'ROODUV�����������
�� 7KUHH�WLPHV�WKH�DPRXQW�RI�DFWXDO�GDPDJHV��LI�DQ\�VXVWDLQHG�E\�WKH�SODLQWLII�

E� $Q\� SHUVRQ� PD\� EULQJ� DQ� DFWLRQ� DJDLQVW� DQ� LQGLYLGXDO� ZKR� KDV� QHJOLJHQWO\� UHOHDVHG�
FRQILGHQWLDO� LQIRUPDWLRQ�RU�UHFRUGV�FRQFHUQLQJ�KLP�RU�KHU�LQ�YLRODWLRQ�RI�WKLV�FKDSWHU��RU�RI�
&KDSWHU��� �FRPPHQFLQJ�ZLWK�6HFWLRQ��������RI�3DUW���RI�'LYLVLRQ������RI� WKH�+HDOWK�DQG�
6DIHW\�&RGH��IRU�ERWK�RI�WKH�IROORZLQJ�
�� 2QH�WKRXVDQG GROODUV����������LQ�RUGHU�WR�UHFRYHU�XQGHU�WKLV�SDUDJUDSK��LW�VKDOO�QRW�EH�

D�SUHUHTXLVLWH�WKDW�WKH�SODLQWLII�VXIIHU�RU�EH�WKUHDWHQHG�ZLWK�DFWXDO�GDPDJHV�
�� 7KH�DPRXQW�RI�DFWXDO�GDPDJHV��LI�DQ\��VXVWDLQHG�E\�WKH�SODLQWLII�

F� $Q\�SHUVRQ�PD\��LQ�DFFRUGDQFH�ZLWK�&KDSWHU����FRPPHQFLQJ�ZLWK�6HFWLRQ������RI�7LWOH���RI�
3DUW���RI�WKH�&RGH�RI�&LYLO�3URFHGXUH��EULQJ�DQ�DFWLRQ�WR�HQMRLQ�WKH�UHOHDVH�RI�FRQILGHQWLDO�
LQIRUPDWLRQ�RU�UHFRUGV�LQ�YLRODWLRQ�RI�WKLV�FKDSWHU��DQG�PD\�LQ�WKH�VDPH�DFWLRQ�VHHN�GDPDJHV�
DV�SURYLGHG�LQ�WKLV�VHFWLRQ�

G� ,Q�DGGLWLRQ�WR�WKH�DPRXQWV�VSHFLILHG�LQ�VXEGLYLVLRQV��D��DQG��E���WKH�SODLQWLII�VKDOO�UHFRYHU�FRXUW�
FRVWV�DQG�UHDVRQDEOH�DWWRUQH\
V�IHHV�DV�GHWHUPLQHG�E\�WKH�FRXUW�

�� 'LVFLSOLQDU\�DFWLRQ�LQFOXGLQJ�VXVSHQVLRQ�RU�WHUPLQDWLRQ�RI�HPSOR\PHQW�

�� )XUWKHU��,�XQGHUVWDQG�WKDW�WKH�&RXQW\�ZLOO�QRW�SURYLGH�OHJDO�SURWHFWLRQ�LI�YLRODWLRQV�RI�WKHVH�SROLFLHV�RU�
SURFHGXUHV�RFFXU�

,� KHUHE\� FHUWLI\� WKDW� ,� KDYH� UHDG� WKLV� IRUP� DQG� ,� KHUHE\� FHUWLI\� WKDW� ,� KDYH� UHDG� WKLV� IRUP� DQG� ,� KDYH�
NQRZOHGJH�RI�WKH�UHTXLUHPHQWV�RI 6WDWH�DQG�)HGHUDO�FRQILGHQWLDOLW\�ODZV�DQG�ZLOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�
SURYLVLRQV�RI�VDPH�

,��WKH�XQGHUVLJQHG��KHUHE\�DJUHH�QRW�WR�GLYXOJH�DQ\�LQIRUPDWLRQ�RU�UHFRUGV�FRQFHUQLQJ�DQ\�FOLHQW�H[FHSW�
LQ�DFFRUGDQFH�ZLWK�:	,�&RGH��6HFWLRQ������HW�VHT��DQG WKH�+HDOWK�,QVXUDQFH�3RUWDELOLW\�DQG�$FFRXQWDELOLW\�
$FW�RI�������+,3$$����,�DFNQRZOHGJH�WKDW�WKH�XQDXWKRUL]HG�UHOHDVH�RI�FRQILGHQWLDO�LQIRUPDWLRQ�DV�GHVFULEHG�
LQ� WKLV� GRFXPHQW� PD\� UHVXOW� LQ� GLVFLSOLQDU\� DFWLRQ� XS� WR� DQG� LQFOXGLQJ� WHUPLQDWLRQ� RI� DQ\� RIILFH RI�
HPSOR\PHQW���,�IXUWKHU�DJUHH�,�KDYH�UHDG�DV�GHVFULEHG�LQ�WKLV�GRFXPHQW�WKDW�D�SHUVRQ�PD\�PDNH�PH�VXEMHFW�
WR� D� FLYLO� DFWLRQ� XQGHU� WKH� SURYLVLRQV� RI� WKH� :	,� &RGH� IRU� WKH� XQDXWKRUL]HG� UHOHDVH� RI� FRQILGHQWLDO�
LQIRUPDWLRQ� ([HFXWHG�RQ�EHKDOI�RI�1HWVPDUW�7HFKQRORJLHV��,QF��DQG�LWV�HPSOR\HHV�

8VHU¶V�1DPH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� BBBBBBBBBBBBBBBBBBBBBBBBBBBBB� BBBBBBBBBBBBBBB��
3ULQW����������������������������������������������������������������������� 6LJQDWXUH 'DWH

3URYLGHU 1DPH����BBBBBBBBBBBBBBBBBBBBBBBBBBB� 3URYLGHU �����BBBBBBBBBBBBBBB�� 3KRQH�������������BBBBBBBBBBBB

$GGUHVV��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�BBBBBBBBBBBBBBBBBBBB�BBBBBBBBBBB���BBBBBBBBBBBBBBBBBB
&LW\� =LS�&RGH� 6HUYLFH�$UHD

-RVHSK�0F*RYHUQ ��������������

������1DOO�$YHQXH 2YHUODQG�3DUN��.6 �����

1HWVPDUW�7HFKQRORJLHV��,QF� ������������Q�D

Q�D

��(93
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([KLELW�0�� �%XVLQHVV�$VVRFLDWH�$JUHHPHQW���
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%86,1(66�$662&,$7(�$*5((0(17
81'(5�7+(�+($/7+�,1685$1&(�3257$%,/,7<
$1'�$&&2817$%,/,7<�$&7�2)����� �+,3$$�

&RXQW\� LV�D�&RYHUHG�(QWLW\�DV�GHILQHG�E\��DQG�VXEMHFW� WR� WKH� UHTXLUHPHQWV�DQG�
SURKLELWLRQV�RI��WKH�$GPLQLVWUDWLYH�6LPSOLILFDWLRQ�SURYLVLRQV�RI�WKH�+HDOWK�,QVXUDQFH�
3RUWDELOLW\� DQG� $FFRXQWDELOLW\� $FW� RI� ������ 3XEOLF� /DZ� �������� �+,3$$��� DQG�
UHJXODWLRQV� SURPXOJDWHG� WKHUHXQGHU�� LQFOXGLQJ� WKH� 3ULYDF\�� 6HFXULW\�� %UHDFK�
1RWLILFDWLRQ��DQG�(QIRUFHPHQW�5XOHV�DW����&RGH�RI�)HGHUDO�5HJXODWLRQV��&�)�5���
3DUWV�����DQG������FROOHFWLYHO\��WKH��+,3$$�5XOHV�����

&RQWUDFWRU� SHUIRUPV� RU� SURYLGHV� IXQFWLRQV�� DFWLYLWLHV� RU� VHUYLFHV� WR�&RXQW\� WKDW�
UHTXLUH� &RQWUDFWRU� LQ� RUGHU� WR� SURYLGH� VXFK� IXQFWLRQV�� DFWLYLWLHV� RU� VHUYLFHV� WR�
FUHDWH��DFFHVV��UHFHLYH��PDLQWDLQ��DQG�RU�WUDQVPLW�LQIRUPDWLRQ�WKDW�LQFOXGHV�RU�WKDW�
PD\� LQFOXGH�3URWHFWHG�+HDOWK� ,QIRUPDWLRQ��DV�GHILQHG�E\� WKH�+,3$$�5XOHV�� �$V�
VXFK��&RQWUDFWRU�LV�D�%XVLQHVV�$VVRFLDWH��DV�GHILQHG�E\�WKH�+,3$$�5XOHV��DQG�LV�
WKHUHIRUH�VXEMHFW� WR� WKRVH�SURYLVLRQV�RI� WKH�+,3$$�5XOHV� WKDW�DUH�DSSOLFDEOH� WR�
%XVLQHVV�$VVRFLDWHV�

7KH�+,3$$�5XOHV�UHTXLUH�D�ZULWWHQ�DJUHHPHQW���%XVLQHVV�$VVRFLDWH�$JUHHPHQW���
EHWZHHQ�&RXQW\�DQG�&RQWUDFWRU� LQ�RUGHU� WR�PDQGDWH�FHUWDLQ�SURWHFWLRQV� IRU� WKH�
SULYDF\� DQG� VHFXULW\� RI� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ�� DQG� WKHVH� +,3$$� 5XOHV�
SURKLELW�WKH�GLVFORVXUH�WR�RU�XVH�RI�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�E\�&RQWUDFWRU�LI�
VXFK�DQ�DJUHHPHQW�LV�QRW�LQ�SODFH�

7KLV�%XVLQHVV�$VVRFLDWH�$JUHHPHQW�DQG�LWV�SURYLVLRQV�DUH�LQWHQGHG�WR�SURWHFW�WKH�
SULYDF\�DQG�SURYLGH�IRU�WKH�VHFXULW\�RI�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�GLVFORVHG�WR�RU�
XVHG�E\�&RQWUDFWRU�LQ�FRPSOLDQFH�ZLWK�WKH�+,3$$�5XOHV�

7KHUHIRUH��WKH�SDUWLHV�DJUHH�DV�IROORZV�

�� '(),1,7,216

��� �%UHDFK��KDV�WKH�VDPH�PHDQLQJ�DV�WKH�WHUP��EUHDFK��DW����&�)�5����
��������

��� �%XVLQHVV�$VVRFLDWH��KDV�WKH�VDPH�PHDQLQJ�DV�WKH�WHUP��EXVLQHVV�
DVVRFLDWH�� DW� ��� &�)�5�� �� ��������� � )RU� WKH� FRQYHQLHQFH� RI� WKH�
SDUWLHV�� D� �EXVLQHVV� DVVRFLDWH�� LV� D� SHUVRQ�RU� HQWLW\�� RWKHU� WKDQ�D�
PHPEHU�RI�WKH�ZRUNIRUFH�RI�FRYHUHG�HQWLW\��ZKR�SHUIRUPV�IXQFWLRQV�
RU�DFWLYLWLHV�RQ�EHKDOI�RI��RU�SURYLGHV�FHUWDLQ�VHUYLFHV�WR��D�FRYHUHG�
HQWLW\� WKDW� LQYROYH� DFFHVV� E\� WKH� EXVLQHVV� DVVRFLDWH� WR� 3URWHFWHG�
+HDOWK�,QIRUPDWLRQ���$��EXVLQHVV�DVVRFLDWH��DOVR�LV�D�VXEFRQWUDFWRU�
WKDW� FUHDWHV�� UHFHLYHV�� PDLQWDLQV�� RU� WUDQVPLWV� 3URWHFWHG� +HDOWK�
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,QIRUPDWLRQ� RQ� EHKDOI� RI� DQRWKHU� EXVLQHVV� DVVRFLDWH�� � $QG� LQ�
UHIHUHQFH� WR� WKH� SDUW\� WR� WKLV� %XVLQHVV� $VVRFLDWH� $JUHHPHQW�
�%XVLQHVV�$VVRFLDWH��VKDOO�PHDQ�&RQWUDFWRU���

��� �&RYHUHG�(QWLW\��KDV�WKH�VDPH�PHDQLQJ�DV�WKH WHUP�³FRYHUHG�HQWLW\´�
DW����&�)�5�������������DQG�LQ�UHIHUHQFH�WR�WKH�SDUW\�WR�WKLV�%XVLQHVV�
$VVRFLDWH�$JUHHPHQW���&RYHUHG�(QWLW\��VKDOO�PHDQ�&RXQW\�

��� �'DWD� $JJUHJDWLRQ�� KDV� WKH� VDPH� PHDQLQJ� DV� WKH� WHUP� �GDWD�
DJJUHJDWLRQ��DW����&�)�5������������

��� �'H�LGHQWLILFDWLRQ�� UHIHUV� WR� WKH� GH�LGHQWLILFDWLRQ� VWDQGDUG� DW� ���
&�)�5������������

��� �'HVLJQDWHG� 5HFRUG� 6HW�� KDV� WKH� VDPH� PHDQLQJ� DV� WKH� WHUP�
�GHVLJQDWHG�UHFRUG�VHW��DW����&�)�5������������

��� �'LVFORVH´�DQG�³'LVFORVXUH´�PHDQ��ZLWK�UHVSHFW�WR�3URWHFWHG�+HDOWK�
,QIRUPDWLRQ��WKH�UHOHDVH��WUDQVIHU��SURYLVLRQ�RI�DFFHVV�WR��RU�GLYXOJLQJ�
LQ� DQ\� RWKHU� PDQQHU� RI� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� RXWVLGH�
%XVLQHVV� $VVRFLDWH¶V� LQWHUQDO� RSHUDWLRQV� RU� WR� RWKHU� WKDQ� LWV�
ZRUNIRUFH����6HH����&�)�5�������������

��� �(OHFWURQLF +HDOWK� 5HFRUG´� PHDQV� DQ� HOHFWURQLF� UHFRUG� RI� KHDOWK�
UHODWHG� LQIRUPDWLRQ� RQ� DQ� LQGLYLGXDO� WKDW� LV� FUHDWHG�� JDWKHUHG��
PDQDJHG�� DQG� FRQVXOWHG� E\� DXWKRUL]HG� KHDOWK� FDUH� FOLQLFLDQV� DQG�
VWDII����6HH����8�6��&�����������

��� ³(OHFWURQLF�0HGLD´� KDV� WKH� VDPH�PHDQLQJ� DV� WKH� WHUP� ³HOHFWURQLF�
PHGLD´�DW����&�)�5��������������)RU�WKH�FRQYHQLHQFH�RI�WKH�SDUWLHV��
HOHFWURQLF� PHGLD� PHDQV� ���� (OHFWURQLF� VWRUDJH� PDWHULDO� RQ� ZKLFK�
GDWD� LV� RU�PD\� EH� UHFRUGHG� HOHFWURQLFDOO\�� LQFOXGLQJ�� IRU� H[DPSOH��
GHYLFHV�LQ�FRPSXWHUV��KDUG�GULYHV��DQG�DQ\�UHPRYDEOH�WUDQVSRUWDEOH�
GLJLWDO�PHPRU\�PHGLXP��VXFK�DV�PDJQHWLF�WDSH�RU�GLVN��RSWLFDO�GLVN��
RU�GLJLWDO�PHPRU\�FDUG�� ����7UDQVPLVVLRQ�PHGLD�XVHG�WR�H[FKDQJH�
LQIRUPDWLRQ�DOUHDG\�LQ�HOHFWURQLF�VWRUDJH�PHGLD���7UDQVPLVVLRQ�PHGLD�
LQFOXGH��IRU�H[DPSOH��WKH�,QWHUQHW��H[WUDQHW�RU�LQWUDQHW��OHDVHG�OLQHV��
GLDO�XS� OLQHV�� SULYDWH� QHWZRUNV�� DQG� WKH� SK\VLFDO� PRYHPHQW� RI�
UHPRYDEOH�WUDQVSRUWDEOH� HOHFWURQLF� VWRUDJH� PHGLD�� � &HUWDLQ�
WUDQVPLVVLRQV�� LQFOXGLQJ� RI� SDSHU�� YLD� IDFVLPLOH�� DQG� RI� YRLFH�� YLD�
WHOHSKRQH�� DUH� QRW� FRQVLGHUHG� WR� EH� WUDQVPLVVLRQV� YLD� HOHFWURQLF�
PHGLD�LI�WKH�LQIRUPDWLRQ�EHLQJ�H[FKDQJHG�GLG�QRW�H[LVW�LQ�HOHFWURQLF�
IRUP�LPPHGLDWHO\�EHIRUH�WKH�WUDQVPLVVLRQ�

���� �(OHFWURQLF�3URWHFWHG�+HDOWK�,QIRUPDWLRQ´�KDV�WKH�VDPH�PHDQLQJ�DV�
WKH� WHUP� ³HOHFWURQLF� SURWHFWHG� KHDOWK� LQIRUPDWLRQ´� DW� ��� &�)�5�� ��
���������OLPLWHG�WR�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�FUHDWHG�RU�UHFHLYHG�
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E\�%XVLQHVV�$VVRFLDWH�IURP�RU�RQ�EHKDOI�RI�&RYHUHG�(QWLW\���)RU�WKH�
FRQYHQLHQFH�RI�WKH�SDUWLHV��(OHFWURQLF�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�
PHDQV� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� WKDW� LV� �L�� WUDQVPLWWHG� E\�
HOHFWURQLF�PHGLD���LL��PDLQWDLQHG�LQ�HOHFWURQLF�PHGLD�

���� �+HDOWK�&DUH�2SHUDWLRQV��KDV�WKH�VDPH�PHDQLQJ�DV�WKH�WHUP��KHDOWK�
FDUH�RSHUDWLRQV��DW����&�)�5������������

���� �,QGLYLGXDO´� KDV� WKH� VDPH�PHDQLQJ� DV� WKH� WHUP� �LQGLYLGXDO�� DW� ���
&�)�5�� �� ��������� � )RU� WKH� FRQYHQLHQFH� RI� WKH� SDUWLHV�� ,QGLYLGXDO�
PHDQV�WKH�SHUVRQ�ZKR�LV�WKH�VXEMHFW�RI�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�
DQG�VKDOO�LQFOXGH�D�SHUVRQ�ZKR�TXDOLILHV�DV�D�SHUVRQDO�UHSUHVHQWDWLYH�
LQ�DFFRUGDQFH�ZLWK����&�)�5�������������J��

���� �/DZ�(QIRUFHPHQW�2IILFLDO��KDV�WKH�VDPH�PHDQLQJ�DV�WKH�WHUP��ODZ�
HQIRUFHPHQW�RIILFLDO��DW����&�)�5������������

���� �0LQLPXP�1HFHVVDU\��UHIHUV�WR�WKH�PLQLPXP�QHFHVVDU\�VWDQGDUG�DW�
���&�)�5�������������E��

���� ³3URWHFWHG�+HDOWK�,QIRUPDWLRQ´�KDV� WKH�VDPH�PHDQLQJ�DV� WKH� WHUP�
³SURWHFWHG�KHDOWK�LQIRUPDWLRQ´�DW����&�)�5�������������OLPLWHG�WR�WKH�
LQIRUPDWLRQ�FUHDWHG�RU� UHFHLYHG�E\�%XVLQHVV�$VVRFLDWH� IURP�RU�RQ�
EHKDOI� RI� &RYHUHG� (QWLW\�� � )RU� WKH� FRQYHQLHQFH� RI� WKH� SDUWLHV��
3URWHFWHG�+HDOWK�,QIRUPDWLRQ�LQFOXGHV�LQIRUPDWLRQ�WKDW��L��UHODWHV�WR�
WKH�SDVW��SUHVHQW�RU�IXWXUH�SK\VLFDO�RU�PHQWDO�KHDOWK�RU�FRQGLWLRQ�RI�
DQ�,QGLYLGXDO��WKH�SURYLVLRQ�RI�KHDOWK�FDUH�WR�DQ�,QGLYLGXDO��RU�WKH�SDVW��
SUHVHQW� RU� IXWXUH� SD\PHQW� IRU� WKH� SURYLVLRQ� RI� KHDOWK� FDUH� WR� DQ�
,QGLYLGXDO�� �LL�� LGHQWLILHV� WKH� ,QGLYLGXDO� �RU� IRU� ZKLFK� WKHUH� LV� D�
UHDVRQDEOH�EDVLV� IRU�EHOLHYLQJ� WKDW� WKH� LQIRUPDWLRQ�FDQ�EH�XVHG� WR�
LGHQWLI\�WKH�,QGLYLGXDO���DQG��LLL��LV�FUHDWHG��UHFHLYHG��PDLQWDLQHG��RU�
WUDQVPLWWHG� E\� %XVLQHVV� $VVRFLDWH� IURP� RU� RQ� EHKDOI� RI� &RYHUHG�
(QWLW\�� DQG� LQFOXGHV� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� WKDW� LV� PDGH�
DFFHVVLEOH� WR� %XVLQHVV� $VVRFLDWH� E\� &RYHUHG� (QWLW\�� � ³3URWHFWHG�
+HDOWK�,QIRUPDWLRQ´�LQFOXGHV�(OHFWURQLF�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�

���� ³5HTXLUHG�E\�/DZ´���KDV�WKH�VDPH�PHDQLQJ�DV�WKH�WHUP��UHTXLUHG�E\�
ODZ��DW����&�)�5������������

���� �6HFUHWDU\�� KDV� WKH� VDPH�PHDQLQJ� DV� WKH� WHUP� �VHFUHWDU\�� DW� ���
&�)�5�����������

���� �6HFXULW\� ,QFLGHQW´� KDV� WKH� VDPH� PHDQLQJ� DV� WKH� WHUP� �VHFXULW\�
LQFLGHQW��DW����&�)�5�������������

���� �6HUYLFHV´� PHDQV�� XQOHVV� RWKHUZLVH� VSHFLILHG�� WKRVH� IXQFWLRQV��
DFWLYLWLHV�� RU� VHUYLFHV� LQ� WKH� DSSOLFDEOH� XQGHUO\LQJ� $JUHHPHQW��
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&RQWUDFW�� 0DVWHU� $JUHHPHQW�� :RUN� 2UGHU�� RU� 3XUFKDVH� 2UGHU� RU�
RWKHU�VHUYLFH�DUUDQJHPHQW��ZLWK�RU�ZLWKRXW�SD\PHQW��WKDW�JLYHV�ULVH�
WR�&RQWUDFWRU
V�VWDWXV�DV�D�%XVLQHVV�$VVRFLDWH�

���� �6XEFRQWUDFWRU��KDV�WKH�VDPH�PHDQLQJ�DV�WKH�WHUP��VXEFRQWUDFWRU��
DW����&�)�5��������������

���� �8QVHFXUHG�3URWHFWHG�+HDOWK�,QIRUPDWLRQ��KDV�WKH�VDPH�PHDQLQJ�DV�
WKH� WHUP� ³XQVHFXUHG� SURWHFWHG� KHDOWK� LQIRUPDWLRQ�� DW� ��� &�)�5�� ��
��������

���� ³8VH´�RU�³8VHV´�PHDQV��ZLWK�UHVSHFW�WR�3URWHFWHG�+HDOWK�,QIRUPDWLRQ��
WKH� VKDULQJ�� HPSOR\PHQW�� DSSOLFDWLRQ�� XWLOL]DWLRQ�� H[DPLQDWLRQ� RU�
DQDO\VLV� RI� VXFK� ,QIRUPDWLRQ� ZLWKLQ� %XVLQHVV� $VVRFLDWH¶V� LQWHUQDO�
RSHUDWLRQV����6HH����&�)�5������������

���� 7HUPV�XVHG��EXW�QRW�RWKHUZLVH�GHILQHG� LQ� WKLV�%XVLQHVV�$VVRFLDWH�
$JUHHPHQW��KDYH�WKH�VDPH�PHDQLQJ�DV� WKRVH�WHUPV� LQ� WKH�+,3$$�
5XOHV�

�� 3(50,77('� $1'� 5(48,5('� 86(6� $1'� ',6&/2685(6� 2)�
3527(&7('�+($/7+�,1)250$7,21

��� %XVLQHVV�$VVRFLDWH�PD\�RQO\�8VH�DQG�RU�'LVFORVH�3URWHFWHG�+HDOWK�
,QIRUPDWLRQ�DV�QHFHVVDU\�WR�SHUIRUP�6HUYLFHV��DQG�RU�DV�QHFHVVDU\�
WR�FRPSO\�ZLWK�WKH�REOLJDWLRQV�RI�WKLV�%XVLQHVV�$VVRFLDWH�$JUHHPHQW�

��� %XVLQHVV�$VVRFLDWH�PD\�8VH�3URWHFWHG�+HDOWK� ,QIRUPDWLRQ� IRU�GH�
LGHQWLILFDWLRQ�RI�WKH�LQIRUPDWLRQ�LI�GH�LGHQWLILFDWLRQ�RI�WKH�LQIRUPDWLRQ�
LV�UHTXLUHG�WR�SURYLGH�6HUYLFHV�

��� %XVLQHVV� $VVRFLDWH� PD\� 8VH� RU� 'LVFORVH� 3URWHFWHG� +HDOWK�
,QIRUPDWLRQ�DV�5HTXLUHG�E\�/DZ�

��� %XVLQHVV�$VVRFLDWH�VKDOO�PDNH�8VHV DQG�'LVFORVXUHV�DQG�UHTXHVWV�
IRU�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�FRQVLVWHQW�ZLWK�WKH�&RYHUHG�(QWLW\¶V�
DSSOLFDEOH�0LQLPXP�1HFHVVDU\�SROLFLHV�DQG�SURFHGXUHV�

��� %XVLQHVV� $VVRFLDWH� PD\� 8VH� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� DV�
QHFHVVDU\� IRU� WKH� SURSHU� PDQDJHPHQW� DQG DGPLQLVWUDWLRQ� RI� LWV�
EXVLQHVV�RU�WR�FDUU\�RXW�LWV�OHJDO�UHVSRQVLELOLWLHV�

��� %XVLQHVV�$VVRFLDWH�PD\�'LVFORVH�3URWHFWHG�+HDOWK� ,QIRUPDWLRQ�DV�
QHFHVVDU\� IRU� WKH� SURSHU� PDQDJHPHQW� DQG� DGPLQLVWUDWLRQ� RI� LWV�
EXVLQHVV� RU� WR� FDUU\� RXW� LWV� OHJDO� UHVSRQVLELOLWLHV�� SURYLGHG� WKH�
'LVFORVXUH� LV� 5HTXLUHG� E\� /DZ� RU� %XVLQHVV� $VVRFLDWH� REWDLQV�
UHDVRQDEOH� DVVXUDQFHV� IURP� WKH� SHUVRQ� WR� ZKRP� WKH� 3URWHFWHG�
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+HDOWK�,QIRUPDWLRQ�LV�GLVFORVHG��L�H���WKH�UHFLSLHQW��WKDW�LW�ZLOO�EH�KHOG�
FRQILGHQWLDOO\�DQG�8VHG�RU�IXUWKHU�'LVFORVHG�RQO\�DV�5HTXLUHG�E\�/DZ�
RU�IRU�WKH�SXUSRVHV�IRU�ZKLFK�LW�ZDV�GLVFORVHG�WR�WKH�UHFLSLHQW�DQG�WKH�
UHFLSLHQW�QRWLILHV�%XVLQHVV�$VVRFLDWH�RI�DQ\�LQVWDQFHV�RI�ZKLFK�LW�LV�
DZDUH�LQ�ZKLFK�WKH�FRQILGHQWLDOLW\�RI�WKH�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�
KDV�EHHQ�EUHDFKHG�

��� %XVLQHVV�$VVRFLDWH�PD\�SURYLGH�'DWD�$JJUHJDWLRQ�VHUYLFHV�UHODWLQJ�
WR�&RYHUHG�(QWLW\
V�+HDOWK�&DUH�2SHUDWLRQV�LI�VXFK�'DWD�$JJUHJDWLRQ�
VHUYLFHV�DUH�QHFHVVDU\�LQ�RUGHU�WR�SURYLGH�6HUYLFHV�

�� 352+,%,7('� 86(6� $1'� ',6&/2685(6� 2)� 3527(&7('� +($/7+�
,1)250$7,21

��� %XVLQHVV� $VVRFLDWH� VKDOO� QRW� 8VH� RU� 'LVFORVH� 3URWHFWHG� +HDOWK�
,QIRUPDWLRQ� RWKHU� WKDQ� DV� SHUPLWWHG� RU� UHTXLUHG� E\� WKLV� %XVLQHVV�
$VVRFLDWH�$JUHHPHQW�RU�DV�5HTXLUHG�E\�/DZ�

��� %XVLQHVV� $VVRFLDWH� VKDOO� QRW� 8VH� RU� 'LVFORVH� 3URWHFWHG� +HDOWK�
,QIRUPDWLRQ� LQ�D�PDQQHU�WKDW�ZRXOG�YLRODWH�6XESDUW�(�RI����&�)�5��
3DUW�����LI�GRQH�E\�&RYHUHG�(QWLW\��H[FHSW�IRU�WKH�VSHFLILF�8VHV�DQG�
'LVFORVXUHV�VHW�IRUWK�LQ�6HFWLRQV�����DQG�����

��� %XVLQHVV� $VVRFLDWH� VKDOO� QRW� 8VH� RU� 'LVFORVH� 3URWHFWHG� +HDOWK�
,QIRUPDWLRQ�IRU�GH�LGHQWLILFDWLRQ�RI�WKH�LQIRUPDWLRQ�H[FHSW�DV�VHW�IRUWK�
LQ�VHFWLRQ�����

�� 2%/,*$7,216�72�6$)(*8$5'�3527(&7('�+($/7+�,1)250$7,21

��� %XVLQHVV�$VVRFLDWH�VKDOO�LPSOHPHQW��XVH��DQG�PDLQWDLQ�DSSURSULDWH�
VDIHJXDUGV� WR� SUHYHQW� WKH� 8VH� RU� 'LVFORVXUH� RI� 3URWHFWHG� +HDOWK�
,QIRUPDWLRQ�RWKHU� WKDQ�DV�SURYLGHG� IRU�E\� WKLV�%XVLQHVV�$VVRFLDWH�
$JUHHPHQW�

��� %XVLQHVV�$VVRFLDWH�VKDOO� FRPSO\�ZLWK�6XESDUW�&�RI����&�)�5�3DUW�
���� ZLWK� UHVSHFW� WR� (OHFWURQLF� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ�� WR�
SUHYHQW� WKH� 8VH� RU� 'LVFORVXUH� RI� VXFK� LQIRUPDWLRQ� RWKHU� WKDQ� DV�
SURYLGHG�IRU�E\�WKLV�%XVLQHVV�$VVRFLDWH�$JUHHPHQW�

��� %XVLQHVV� $VVRFLDWH� VKDOO� EH� UHVSRQVLEOH� IRU� WKH� SURYLVLRQ� RI� DQ�
DQQXDO�PDQGDWRU\� LQIRUPDWLRQ� VHFXULW\� DQG�SULYDF\� WUDLQLQJ�� IRU�DOO�
VWDII� WKDW� FUHDWH�� UHFHLYH�� PDLQWDLQ�� RU� WUDQVPLW� 3URWHFWHG� +HDOWK�
,QIRUPDWLRQ�RQ�EHKDOI�RI�%XVLQHVV�$VVRFLDWH�RU� WKH�&RXQW\��DW� WKH�
WLPH�RI� LQLWLDO�HPSOR\PHQW�DQG�RQ�DQ�RQJRLQJ�EDVLV�DV�UHTXLUHG�E\�
IHGHUDO�DQG�&DOLIRUQLD�6WDWH�ODZ��LQFOXGLQJ�EXW�QRW� OLPLWHG�WR�+HDOWK�
,QVXUDQFH�3RUWDELOLW\�DQG�$FFRXQWDELOLW\�$FW��+,3$$��
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����� %XVLQHVV� $VVRFLDWH� VKDOO� PRQLWRU�� WUDFN�� GRFXPHQW� �H�J���
WUDLQLQJ� EXOOHWLQV�IO\HUV�� VLJQ�LQ� VKHHWV� VSHFLI\LQJ� QDPH� DQG�
IXQFWLRQ�RI� VWDII��DQG�RU� LQGLYLGXDO�FHUWLILFDWHV�RI�FRPSOHWLRQ��
HWF���DQG�PDNH�DYDLODEOH�XSRQ�UHTXHVW�E\�WKH�IHGHUDO��6WDWH�
DQG�RU� &RXQW\ JRYHUQPHQW� WKH� DQQXDO� LQIRUPDWLRQ� VHFXULW\�
DQG� SULYDF\� WUDLQLQJ� SURYLGHG� WR� %XVLQHVV� $VVRFLDWH¶V�
ZRUNIRUFH� PHPEHUV�� LQFOXGLQJ� FOHULFDO�� DGPLQLVWUDWLYH��
PDQDJHPHQW�� FOLQLFDO�� VXEFRQWUDFWRUV�� DQG� LQGHSHQGHQW�
FRQWUDFWRUV� WKDW� FUHDWH�� UHFHLYH�� PDLQWDLQ�� RU� WUDQVPLW�
3URWHFWHG�+HDOWK�,QIRUPDWLRQ�RQ�EHKDOI�RI�%XVLQHVV�$VVRFLDWH�
RU�WKH�&RXQW\�

��� %XVLQHVV� $VVRFLDWH� VKDOO� HQVXUH� WKDW� DOO� ZRUNIRUFH� PHPEHUV��
LQFOXGLQJ� FOHULFDO�� DGPLQLVWUDWLYH�� PDQDJHPHQW�� FOLQLFDO��
VXEFRQWUDFWRUV�� DQG� LQGHSHQGHQW� FRQWUDFWRUV� WKDW� FUHDWH�� UHFHLYH��
PDLQWDLQ�� RU� WUDQVPLW� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� RQ� EHKDOI� RI�
%XVLQHVV�$VVRFLDWH�RU� WKH�&RXQW\��VLJQ�D�FRQILGHQWLDOLW\�VWDWHPHQW�
WKDW� LQFOXGHV�� DW� D� PLQLPXP�� *HQHUDO� 8VH�� 6HFXULW\� DQG� 3ULYDF\�
6DIHJXDUGV�� 8QDFFHSWDEOH� 8VH�� DQG� (QIRUFHPHQW� 3ROLFLHV�� � 7KH�
VWDWHPHQW�PXVW�EH�VLJQHG�E\�WKH�ZRUNIRUFH�PHPEHU�SULRU�WR�DFFHVV�
VHQVLWLYH� FRQWHQW� VXFK� DV� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ�� 7KH�
VWDWHPHQW�PXVW�EH�UHQHZHG�DQQXDOO\�

��� $SSURSULDWH�VDQFWLRQV�PXVW�EH�DSSOLHG�DJDLQVW�ZRUNIRUFH�PHPEHUV�
ZKR� IDLO� WR� FRPSO\� ZLWK� DQ\� SURYLVLRQV� RI� %XVLQHVV� $VVRFLDWH¶V�
VHFXULW\�DQG�SULYDF\�SROLFLHV�DQG�SURFHGXUHV�� LQFOXGLQJ�WHUPLQDWLRQ�
RI�HPSOR\PHQW�ZKHUH�DSSURSULDWH�

�� 5(3257,1*�121�3(50,77('�86(6�25�',6&/2685(6��6(&85,7<�
,1&,'(176��$1'�%5($&+(6�2)�816(&85('�3527(&7('�+($/7+�
,1)250$7,21

��� %XVLQHVV� $VVRFLDWH� VKDOO� UHSRUW� WR� &RYHUHG� (QWLW\� DQ\� 8VH� RU�
'LVFORVXUH� RI� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� QRW� SHUPLWWHG� E\� WKLV�
%XVLQHVV�$VVRFLDWH�$JUHHPHQW��DQ\�6HFXULW\� ,QFLGHQW��DQG��RU�DQ\�
%UHDFK� RI� 8QVHFXUHG� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� DV� IXUWKHU�
GHVFULEHG�LQ�6HFWLRQV���������������DQG������� )RU�SXUSRVHV�RI�WKLV�
$JUHHPHQW��³6HFXULW\�,QFLGHQW´�GRHV�QRW�LQFOXGH�WULYLDO�LQFLGHQWV�WKDW�
RFFXU� RQ� D� GDLO\� EDVLV�� VXFK� DV� VFDQV�� ³SLQJV´�� RU� XQVXFFHVVIXO�
DWWHPSWV�WR�SHQHWUDWH�FRPSXWHU�QHWZRUNV�RU�VHUYHUV PDLQWDLQHG�E\�
%XVLQHVV�$VVRFLDWH�

����� %XVLQHVV�$VVRFLDWH�VKDOO�UHSRUW�WR�&RYHUHG�(QWLW\�DQ\�8VH�RU�
'LVFORVXUH� RI� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� E\� %XVLQHVV�
$VVRFLDWH�� LWV� HPSOR\HHV�� UHSUHVHQWDWLYHV�� DJHQWV� RU�
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6XEFRQWUDFWRUV�QRW�SURYLGHG�IRU�E\� WKLV�$JUHHPHQW�RI�ZKLFK�
%XVLQHVV�$VVRFLDWH�EHFRPHV�DZDUH�

����� %XVLQHVV� $VVRFLDWH� VKDOO� UHSRUW� WR� &RYHUHG� (QWLW\� DQ\�
6HFXULW\� ,QFLGHQW� RI� ZKLFK� %XVLQHVV� $VVRFLDWH� EHFRPHV�
DZDUH�

������ %XVLQHVV�$VVRFLDWH�VKDOO�UHSRUW�WR�&RYHUHG�(QWLW\�DQ\�%UHDFK�
E\� %XVLQHVV� $VVRFLDWH�� LWV� HPSOR\HHV�� UHSUHVHQWDWLYHV��
DJHQWV��ZRUNIRUFH�PHPEHUV��RU�6XEFRQWUDFWRUV�RI�8QVHFXUHG�
3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� WKDW� LV� NQRZQ� WR� %XVLQHVV�
$VVRFLDWH�RU��E\�H[HUFLVLQJ�UHDVRQDEOH�GLOLJHQFH��ZRXOG�KDYH�
EHHQ�NQRZQ�WR�%XVLQHVV�$VVRFLDWH���%XVLQHVV�$VVRFLDWH�VKDOO�
EH� GHHPHG� WR� KDYH� NQRZOHGJH� RI� D� %UHDFK� RI� 8QVHFXUHG�
3URWHFWHG�+HDOWK� ,QIRUPDWLRQ� LI� WKH� %UHDFK� LV� NQRZQ�� RU� E\�
H[HUFLVLQJ�UHDVRQDEOH�GLOLJHQFH�ZRXOG�KDYH�EHHQ�NQRZQ��WR�
DQ\� SHUVRQ�� RWKHU� WKDQ� WKH� SHUVRQ� FRPPLWWLQJ� WKH� %UHDFK��
ZKR� LV� DQ� HPSOR\HH�� RIILFHU�� RU� RWKHU� DJHQW� RI� %XVLQHVV�
$VVRFLDWH�� LQFOXGLQJ� D� 6XEFRQWUDFWRU�� DV� GHWHUPLQHG� LQ�
DFFRUGDQFH�ZLWK�WKH�IHGHUDO�FRPPRQ�ODZ�RI�DJHQF\�

��� ([FHSW� DV� SURYLGHG� LQ� 6HFWLRQ� ����� IRU� DQ\� UHSRUWLQJ� UHTXLUHG� E\�
6HFWLRQ� ����� %XVLQHVV� $VVRFLDWH� VKDOO� SURYLGH�� WR� WKH� H[WHQW�
DYDLODEOH�� DOO� LQIRUPDWLRQ UHTXLUHG�E\�� DQG�ZLWKLQ� WKH� WLPHV� IUDPHV�
VSHFLILHG�LQ��6HFWLRQV�������DQG�������

����� %XVLQHVV� $VVRFLDWH� VKDOO� PDNH� DQ� LPPHGLDWH� WHOHSKRQLF�
UHSRUW�XSRQ�GLVFRYHU\�RI�WKH�QRQ�SHUPLWWHG�8VH�RU�'LVFORVXUH�
RI�3URWHFWHG�+HDOWK�,QIRUPDWLRQ��6HFXULW\� ,QFLGHQW�RU�%UHDFK�
RI�8QVHFXUHG�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�WR���������������
WKDW�PLQLPDOO\�LQFOXGHV�

�D� $� EULHI� GHVFULSWLRQ� RI� ZKDW� KDSSHQHG�� LQFOXGLQJ� WKH�
GDWH�RI�WKH�QRQ�SHUPLWWHG�8VH�RU�'LVFORVXUH��6HFXULW\�
,QFLGHQW�� RU�%UHDFK�DQG� WKH�GDWH�RI�'LVFRYHU\�RI� WKH�
QRQ�SHUPLWWHG�8VH�RU�'LVFORVXUH��6HFXULW\�,QFLGHQW��RU�
%UHDFK��LI�NQRZQ�

�E� 7KH� QXPEHU� RI� ,QGLYLGXDOV� ZKRVH� 3URWHFWHG� +HDOWK�
,QIRUPDWLRQ�LV�LQYROYHG�

�F� $�GHVFULSWLRQ�RI� WKH�VSHFLILF� W\SH�RI�3URWHFWHG�+HDOWK�
,QIRUPDWLRQ� LQYROYHG� LQ� WKH� QRQ�SHUPLWWHG� 8VH� RU�
'LVFORVXUH�� 6HFXULW\� ,QFLGHQW�� RU� %UHDFK� �VXFK� DV�
ZKHWKHU�IXOO�QDPH��VRFLDO�VHFXULW\�QXPEHU��GDWH RI�ELUWK��
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KRPH� DGGUHVV�� DFFRXQW� QXPEHU�� GLDJQRVLV�� GLVDELOLW\�
FRGH�RU�RWKHU�W\SHV�RI�LQIRUPDWLRQ�ZHUH�LQYROYHG��

�G� 7KH�QDPH�DQG�FRQWDFW�LQIRUPDWLRQ�IRU�D�SHUVRQ�KLJKO\�
NQRZOHGJH�RI�WKH�IDFWV�DQG�FLUFXPVWDQFHV�RI�WKH�QRQ�
SHUPLWWHG�8VH�RU�'LVFORVXUH�RI�3+,��6HFXULW\�,QFLGHQW��
RU�%UHDFK

����� %XVLQHVV� $VVRFLDWH� VKDOO� PDNH� D� ZULWWHQ� UHSRUW� ZLWKRXW�
XQUHDVRQDEOH� GHOD\� DQG� LQ� QR� HYHQW� ODWHU� WKDQ� WKUHH� ����
EXVLQHVV� GD\V IURP� WKH� GDWH� RI� GLVFRYHU\� E\� %XVLQHVV�
$VVRFLDWH�RI�WKH�QRQ�SHUPLWWHG�8VH�RU�'LVFORVXUH�RI�3URWHFWHG�
+HDOWK�,QIRUPDWLRQ��6HFXULW\�,QFLGHQW��RU�%UHDFK�RI�8QVHFXUHG�
3URWHFWHG�+HDOWK�,QIRUPDWLRQ�DQG�WR�WKH�+,3$$�&RPSOLDQFH�
2IILFHU�DW� +DOO�RI�5HFRUGV��&RXQW\�RI�/RV�$QJHOHV��&KLHI�
([HFXWLYH� 2IILFH�� 5LVN� 0DQDJHPHQW� %UDQFK�2IILFH� RI�
3ULYDF\�� ����:�� 7HPSOH�6WUHHW�� �WK� )ORRU�� /RV�$QJHOHV��
&DOLIRUQLD������� 35,9$&<#FHR�ODFRXQW\�JRY� DQG�'0+�
+,3$$� 3ULYDF\� 2IILFHU� DW�� � &RXQW\� RI� /RV� $QJHOHV��
'HSDUWPHQW�RI�0HQWDO�+HDOWK��+,3$$�3ULYDF\�2IILFH������
6��9HUPRQW�$YH����WK�)ORRU��/RV�$QJHOHV��&DOLIRUQLD��������
SULYDF\#GPK�ODFRXQW\�JRY WKDW� LQFOXGHV�� WR� WKH� H[WHQW�
SRVVLEOH�

�D� $� EULHI� GHVFULSWLRQ� RI� ZKDW� KDSSHQHG�� LQFOXGLQJ� WKH�
GDWH�RI�WKH�QRQ�SHUPLWWHG�8VH�RU�'LVFORVXUH��6HFXULW\�
,QFLGHQW�� RU�%UHDFK�DQG� WKH�GDWH�RI�'LVFRYHU\�RI� WKH�
QRQ�SHUPLWWHG�8VH�RU�'LVFORVXUH��6HFXULW\�,QFLGHQW��RU�
%UHDFK��LI�NQRZQ�

�E� 7KH� QXPEHU� RI� ,QGLYLGXDOV� ZKRVH� 3URWHFWHG� +HDOWK�
,QIRUPDWLRQ�LV�LQYROYHG�

�F� $�GHVFULSWLRQ�RI� WKH�VSHFLILF� W\SH�RI�3URWHFWHG�+HDOWK�
,QIRUPDWLRQ� LQYROYHG� LQ� WKH� QRQ�SHUPLWWHG� 8VH� RU�
'LVFORVXUH�� 6HFXULW\� ,QFLGHQW�� RU� %UHDFK� �VXFK� DV�
ZKHWKHU�IXOO�QDPH��VRFLDO�VHFXULW\�QXPEHU��GDWH�RI�ELUWK��
KRPH� DGGUHVV�� DFFRXQW� QXPEHU�� GLDJQRVLV�� GLVDELOLW\�
FRGH�RU�RWKHU�W\SHV�RI�LQIRUPDWLRQ�ZHUH�LQYROYHG��

�G� 7KH�LGHQWLILFDWLRQ�RI�HDFK�,QGLYLGXDO�ZKRVH�8QVHFXUHG�
3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� KDV� EHHQ�� RU� LV�
UHDVRQDEO\� EHOLHYHG� E\� %XVLQHVV� $VVRFLDWH� WR� KDYH�
EHHQ��DFFHVVHG��DFTXLUHG��8VHG��RU�'LVFORVHG�
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�H� $Q\� RWKHU� LQIRUPDWLRQ� QHFHVVDU\� WR� FRQGXFW� DQ�
DVVHVVPHQW�RI�ZKHWKHU�QRWLILFDWLRQ�WR�WKH�,QGLYLGXDO�V��
XQGHU����&�)�5������������LV�UHTXLUHG�

�I� $Q\� VWHSV� %XVLQHVV� $VVRFLDWH� EHOLHYHV� WKDW� WKH�
,QGLYLGXDO�V��FRXOG�WDNH�WR�SURWHFW�KLP�RU�KHUVHOI� IURP�
SRWHQWLDO� KDUP� IURP� WKH� QRQ�SHUPLWWHG� 8VH� RU�
'LVFORVXUH��6HFXULW\�,QFLGHQW��RU�%UHDFK�

�J� $�EULHI�GHVFULSWLRQ�RI�ZKDW�%XVLQHVV�$VVRFLDWH�LV�GRLQJ�
WR�LQYHVWLJDWH��WR�PLWLJDWH�KDUP�WR�WKH�,QGLYLGXDO�V���DQG�
WR�SURWHFW�DJDLQVW�DQ\�IXUWKHU�VLPLODU�RFFXUUHQFHV��DQG�

�K� 7KH�QDPH�DQG�FRQWDFW�LQIRUPDWLRQ�IRU�D�SHUVRQ�KLJKO\�
NQRZOHGJH�RI�WKH�IDFWV�DQG�FLUFXPVWDQFHV�RI�WKH�QRQ�
SHUPLWWHG�8VH�RU�'LVFORVXUH�RI�3+,��6HFXULW\�,QFLGHQW��
RU�%UHDFK�

����� ,I�%XVLQHVV�$VVRFLDWH� LV�QRW�DEOH� WR�SURYLGH� WKH� LQIRUPDWLRQ�
VSHFLILHG�LQ�6HFWLRQ�������RU�������DW�WKH�WLPH�RI�WKH�UHTXLUHG�
UHSRUW�� %XVLQHVV� $VVRFLDWH� VKDOO� SURYLGH� VXFK� LQIRUPDWLRQ�
SURPSWO\�WKHUHDIWHU�DV�VXFK�LQIRUPDWLRQ�EHFRPHV�DYDLODEOH�

��� %XVLQHVV�$VVRFLDWH�PD\�GHOD\� WKH�QRWLILFDWLRQ� UHTXLUHG�E\�6HFWLRQ�
�������LI�D�ODZ�HQIRUFHPHQW�RIILFLDO�VWDWHV�WR�%XVLQHVV�$VVRFLDWH�WKDW�
QRWLILFDWLRQ�ZRXOG�LPSHGH�D�FULPLQDO�LQYHVWLJDWLRQ�RU�FDXVH�GDPDJH�
WR�QDWLRQDO�VHFXULW\���

����� ,I� WKH� ODZ� HQIRUFHPHQW� RIILFLDO
V� VWDWHPHQW� LV� LQ� ZULWLQJ� DQG�
VSHFLILHV� WKH� WLPH� IRU� ZKLFK� D� GHOD\� LV� UHTXLUHG�� %XVLQHVV�
$VVRFLDWH� VKDOO� GHOD\� LWV� UHSRUWLQJ� DQG�RU� QRWLILFDWLRQ�
REOLJDWLRQ�V��IRU�WKH�WLPH�SHULRG�VSHFLILHG�E\�WKH�RIILFLDO�

����� ,I� WKH� VWDWHPHQW� LV� PDGH� RUDOO\�� %XVLQHVV� $VVRFLDWH� VKDOO�
GRFXPHQW�WKH�VWDWHPHQW�� LQFOXGLQJ�WKH� LGHQWLW\�RI� WKH�RIILFLDO�
PDNLQJ� WKH� VWDWHPHQW�� DQG� GHOD\� LWV� UHSRUWLQJ� DQG�RU�
QRWLILFDWLRQ� REOLJDWLRQ�V�� WHPSRUDULO\� DQG� QR� ORQJHU� WKDQ� ���
GD\V� IURP� WKH� GDWH� RI� WKH� RUDO� VWDWHPHQW�� XQOHVV� D� ZULWWHQ�
VWDWHPHQW�DV�GHVFULEHG� LQ�6HFWLRQ������� LV�VXEPLWWHG�GXULQJ�
WKDW�WLPH��

�� :5,77(1�$6685$1&(6�2)�68%&2175$&7256

��� ,Q� DFFRUGDQFH� ZLWK� ��� &�)�5�� �� �������� �H�����LL�� DQG� �� ��������
�E������ LI� DSSOLFDEOH�� %XVLQHVV� $VVRFLDWH� VKDOO� HQVXUH� WKDW� DQ\�
6XEFRQWUDFWRU� WKDW� FUHDWHV� UHFHLYHV�� PDLQWDLQV�� RU� WUDQVPLWV�
3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� RQ� EHKDOI� RI� %XVLQHVV� $VVRFLDWH� LV�
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PDGH�DZDUH�RI� LWV�VWDWXV�DV�D�%XVLQHVV�$VVRFLDWH�ZLWK� UHVSHFW� WR�
VXFK� LQIRUPDWLRQ� DQG� WKDW� 6XEFRQWUDFWRU� DJUHHV� LQ� ZULWLQJ� WR� WKH�
VDPH� UHVWULFWLRQV�� FRQGLWLRQV�� DQG� UHTXLUHPHQWV� WKDW� DSSO\� WR�
%XVLQHVV�$VVRFLDWH�ZLWK�UHVSHFW�WR�VXFK�LQIRUPDWLRQ�

��� %XVLQHVV�$VVRFLDWH�VKDOO�WDNH�UHDVRQDEOH�VWHSV�WR�FXUH�DQ\�PDWHULDO�
EUHDFK�RU�YLRODWLRQ�E\�6XEFRQWUDFWRU�RI� WKH�DJUHHPHQW� UHTXLUHG�E\�
6HFWLRQ�������

��� ,I�WKH�VWHSV�UHTXLUHG�E\�6HFWLRQ�����GR�QRW�FXUH�WKH�EUHDFK�RU�HQG�WKH�
YLRODWLRQ�� &RQWUDFWRU� VKDOO� WHUPLQDWH�� LI� IHDVLEOH�� DQ\� DUUDQJHPHQW�
ZLWK� 6XEFRQWUDFWRU� E\� ZKLFK� 6XEFRQWUDFWRU� FUHDWHV�� UHFHLYHV��
PDLQWDLQV�� RU� WUDQVPLWV� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� RQ� EHKDOI� RI�
%XVLQHVV�$VVRFLDWH�

��� ,I�QHLWKHU�FXUH�QRU�WHUPLQDWLRQ�DV�VHW�IRUWK�LQ�6HFWLRQV�����DQG�����LV�
IHDVLEOH��%XVLQHVV�$VVRFLDWH�VKDOO�LPPHGLDWHO\�QRWLI\�&RXQW\�

��� :LWKRXW� OLPLWLQJ� WKH� UHTXLUHPHQWV� RI� 6HFWLRQ� ����� WKH� DJUHHPHQW�
UHTXLUHG� E\� 6HFWLRQ� ���� �6XEFRQWUDFWRU� %XVLQHVV $VVRFLDWH�
$JUHHPHQW��VKDOO�UHTXLUH�6XEFRQWUDFWRU�WR�FRQWHPSRUDQHRXVO\�QRWLI\�
&RYHUHG� (QWLW\� LQ� WKH� HYHQW� RI� D� %UHDFK� RI� 8QVHFXUHG� 3URWHFWHG�
+HDOWK�,QIRUPDWLRQ�

��� :LWKRXW�OLPLWLQJ�WKH�UHTXLUHPHQWV�RI�6HFWLRQ������DJUHHPHQW�UHTXLUHG�
E\�6HFWLRQ������6XEFRQWUDFWRU�%XVLQHVV�$VVRFLDWH�$JUHHPHQW��VKDOO�
LQFOXGH� D� SURYLVLRQ� UHTXLULQJ� 6XEFRQWUDFWRU� WR� GHVWUR\�� RU� LQ� WKH�
DOWHUQDWLYH� WR� UHWXUQ� WR� %XVLQHVV� $VVRFLDWH�� DQ\� 3URWHFWHG� +HDOWK�
,QIRUPDWLRQ� FUHDWHG�� UHFHLYHG�� PDLQWDLQHG�� RU� WUDQVPLWWHG� E\�
6XEFRQWUDFWRU� RQ� EHKDOI RI� %XVLQHVV� $VVRFLDWH� VR� DV� WR� HQDEOH�
%XVLQHVV�$VVRFLDWH�WR�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�6HFWLRQ������

��� %XVLQHVV� $VVRFLDWH� VKDOO� SURYLGH� WR� &RYHUHG� (QWLW\�� DW� &RYHUHG�
(QWLW\
V� UHTXHVW�� D� FRS\� RI� DQ\� DQG� DOO� 6XEFRQWUDFWRU� %XVLQHVV�
$VVRFLDWH�$JUHHPHQWV�UHTXLUHG�E\�6HFWLRQ�����

��� 6HFWLRQV�����DQG�����DUH�QRW�LQWHQGHG�E\�WKH�SDUWLHV�WR�OLPLW� LQ�DQ\�
ZD\� WKH� VFRSH� RI� %XVLQHVV� $VVRFLDWH
V� REOLJDWLRQV� UHODWHG� WR�
6XEFRQWUDFWV� RU� 6XEFRQWUDFWLQJ� LQ� WKH� DSSOLFDEOH� XQGHUO\LQJ�
$JUHHPHQW�� &RQWUDFW�� 0DVWHU� $JUHHPHQW�� :RUN� 2UGHU�� 3XUFKDVH�
2UGHU��RU�RWKHU�VHUYLFHV�DUUDQJHPHQW��ZLWK�RU�ZLWKRXW�SD\PHQW��WKDW�
JLYHV�ULVH�WR�&RQWUDFWRU
V�VWDWXV�DV�D�%XVLQHVV�$VVRFLDWH�

�� $&&(66�72�3527(&7('�+($/7+�,1)250$7,21

��� 7R� WKH� H[WHQW� &RYHUHG� (QWLW\� GHWHUPLQHV� WKDW� 3URWHFWHG� +HDOWK�
,QIRUPDWLRQ� LV� PDLQWDLQHG� E\� %XVLQHVV� $VVRFLDWH� RU� LWV� DJHQWV� RU�



'0+�&2175$&7
([KLELW�0��

3DJH��� RI���
-XQH���������

6XEFRQWUDFWRUV� LQ� D� 'HVLJQDWHG� 5HFRUG� 6HW�� %XVLQHVV� $VVRFLDWH�
VKDOO��ZLWKLQ� WZR� ���� EXVLQHVV� GD\V�DIWHU� UHFHLSW�RI� D� UHTXHVW� IURP�
&RYHUHG�(QWLW\��PDNH�WKH�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�VSHFLILHG�E\�
&RYHUHG�(QWLW\� DYDLODEOH� WR� WKH� ,QGLYLGXDO�V�� LGHQWLILHG� E\�&RYHUHG�
(QWLW\� DV� EHLQJ� HQWLWOHG� WR� DFFHVV� DQG� VKDOO� SURYLGH� VXFK�
,QGLYLGXDOV�V��RU�RWKHU�SHUVRQ�V��GHVLJQDWHG�E\�&RYHUHG�(QWLW\�ZLWK�
D� FRS\� WKH� VSHFLILHG� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ�� LQ� RUGHU� IRU�
&RYHUHG�(QWLW\�WR�PHHW�WKH�UHTXLUHPHQWV�RI����&�)�5������������

��� ,I� DQ\� ,QGLYLGXDO� UHTXHVWV� DFFHVV� WR� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ�
GLUHFWO\� IURP� %XVLQHVV� $VVRFLDWH� RU� LWV� DJHQWV� RU� 6XEFRQWUDFWRUV��
%XVLQHVV�$VVRFLDWH�VKDOO�QRWLI\�&RYHUHG�(QWLW\�LQ�ZULWLQJ�ZLWKLQ�WZR�
���� GD\V� RI� WKH� UHFHLSW� RI� WKH� UHTXHVW�� �:KHWKHU� DFFHVV� VKDOO� EH�
SURYLGHG�RU�GHQLHG�VKDOO�EH�GHWHUPLQHG�E\�&RYHUHG�(QWLW\�

��� 7R� WKH�H[WHQW� WKDW�%XVLQHVV�$VVRFLDWH�PDLQWDLQV�3URWHFWHG�+HDOWK�
,QIRUPDWLRQ�WKDW�LV�VXEMHFW�WR�DFFHVV�DV�VHW�IRUWK�DERYH�LQ�RQH�RU�PRUH�
'HVLJQDWHG�5HFRUG�6HWV�HOHFWURQLFDOO\�DQG�LI�WKH�,QGLYLGXDO�UHTXHVWV�
DQ� HOHFWURQLF� FRS\� RI� VXFK� LQIRUPDWLRQ�� %XVLQHVV� $VVRFLDWH� VKDOO�
SURYLGH� WKH� ,QGLYLGXDO� ZLWK� DFFHVV� WR� WKH� 3URWHFWHG� +HDOWK�
,QIRUPDWLRQ� LQ� WKH� HOHFWURQLF� IRUP� DQG� IRUPDW� UHTXHVWHG� E\� WKH�
,QGLYLGXDO��LI�LW�LV�UHDGLO\�SURGXFLEOH�LQ�VXFK�IRUP�DQG�IRUPDW��RU��LI�QRW��
LQ�D�UHDGDEOH�HOHFWURQLF� IRUP�DQG�IRUPDW�DV�DJUHHG�WR�E\�&RYHUHG�
(QWLW\�DQG�WKH�,QGLYLGXDO�

�� $0(1'0(17�2)�3527(&7('�+($/7+�,1)250$7,21

��� 7R�WKH�H[WHQW�&RYHUHG�(QWLW\�GHWHUPLQHV�WKDW�DQ\�3URWHFWHG�+HDOWK�
,QIRUPDWLRQ� LV� PDLQWDLQHG� E\� %XVLQHVV� $VVRFLDWH� RU� LWV� DJHQWV� RU�
6XEFRQWUDFWRUV� LQ� D� 'HVLJQDWHG� 5HFRUG� 6HW�� %XVLQHVV� $VVRFLDWH�
VKDOO��ZLWKLQ�WHQ������EXVLQHVV�GD\V�DIWHU�UHFHLSW�RI�D�ZULWWHQ�UHTXHVW�
IURP� &RYHUHG� (QWLW\�� PDNH� DQ\� DPHQGPHQWV� WR� VXFK� 3URWHFWHG�
+HDOWK�,QIRUPDWLRQ�WKDW�DUH�UHTXHVWHG�E\�&RYHUHG�(QWLW\��LQ�RUGHU�IRU�
&RYHUHG�(QWLW\�WR�PHHW�WKH�UHTXLUHPHQWV�RI����&�)�5������������

��� ,I� DQ\� ,QGLYLGXDO� UHTXHVWV� DQ� DPHQGPHQW� WR� 3URWHFWHG� +HDOWK�
,QIRUPDWLRQ� GLUHFWO\� IURP� %XVLQHVV� $VVRFLDWH� RU� LWV� DJHQWV� RU�
6XEFRQWUDFWRUV�� %XVLQHVV� $VVRFLDWH� VKDOO� QRWLI\� &RYHUHG� (QWLW\� LQ�
ZULWLQJ�ZLWKLQ�ILYH�����GD\V�RI�WKH�UHFHLSW�RI�WKH�UHTXHVW���:KHWKHU�DQ�
DPHQGPHQW� VKDOO� EH� JUDQWHG� RU� GHQLHG� VKDOO� EH� GHWHUPLQHG� E\�
&RYHUHG�(QWLW\�

�� $&&2817,1*� 2)� ',6&/2685(6� 2)� 3527(&7('� +($/7+�
,1)250$7,21
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��� %XVLQHVV�$VVRFLDWH�VKDOO�PDLQWDLQ�DQ�DFFRXQWLQJ�RI�HDFK�'LVFORVXUH�
RI�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�PDGH�E\�%XVLQHVV�$VVRFLDWH�RU�LWV�
HPSOR\HHV�� DJHQWV�� UHSUHVHQWDWLYHV� RU� 6XEFRQWUDFWRUV�� DV� LV�
GHWHUPLQHG� E\� &RYHUHG� (QWLW\� WR� EH� QHFHVVDU\� LQ� RUGHU� WR� SHUPLW�
&RYHUHG� (QWLW\� WR� UHVSRQG� WR� D� UHTXHVW� E\� DQ� ,QGLYLGXDO� IRU� DQ�
DFFRXQWLQJ� RI� GLVFORVXUHV� RI� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� LQ�
DFFRUGDQFH�ZLWK����&�)�5������������

����� $Q\� DFFRXQWLQJ� RI� GLVFORVXUHV� SURYLGHG� E\� %XVLQHVV�
$VVRFLDWH�XQGHU�6HFWLRQ�����VKDOO�LQFOXGH��

�D� 7KH�GDWH�RI�WKH�'LVFORVXUH��

�E� 7KH� QDPH�� DQG� DGGUHVV� LI� NQRZQ�� RI� WKH� HQWLW\� RU�
SHUVRQ�ZKR�UHFHLYHG�WKH�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�

�F� $�EULHI�GHVFULSWLRQ�RI�WKH�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�
'LVFORVHG��DQG�

�G� $�EULHI�VWDWHPHQW�RI�WKH�SXUSRVH�RI�WKH�'LVFORVXUH���

����� )RU�HDFK�'LVFORVXUH�WKDW�FRXOG�UHTXLUH�DQ�DFFRXQWLQJ�XQGHU�
6HFWLRQ� ����� %XVLQHVV� $VVRFLDWH� VKDOO� GRFXPHQW� WKH�
LQIRUPDWLRQ�VSHFLILHG�LQ�6HFWLRQ�������DQG VKDOO�PDLQWDLQ�WKH�
LQIRUPDWLRQ�IRU�VL[�����\HDUV�IURP�WKH�GDWH�RI�WKH�'LVFORVXUH���

��� %XVLQHVV�$VVRFLDWH�VKDOO�SURYLGH�WR�&RYHUHG�(QWLW\��ZLWKLQ�WHQ������
EXVLQHVV�GD\V�DIWHU�UHFHLSW�RI�D�ZULWWHQ�UHTXHVW�IURP�&RYHUHG�(QWLW\��
LQIRUPDWLRQ� FROOHFWHG� LQ� DFFRUGDQFH� ZLWK 6HFWLRQ� ������ WR� SHUPLW�
&RYHUHG� (QWLW\� WR� UHVSRQG� WR� D� UHTXHVW� E\� DQ� ,QGLYLGXDO� IRU� DQ�
DFFRXQWLQJ� RI� GLVFORVXUHV� RI� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� LQ�
DFFRUGDQFH�ZLWK����&�)�5�����������

��� ,I�DQ\�,QGLYLGXDO�UHTXHVWV�DQ�DFFRXQWLQJ�RI�GLVFORVXUHV�GLUHFWO\�IURP�
%XVLQHVV� $VVRFLDWH� RU� LWV� DJHQWV� RU� 6XEFRQWUDFWRUV�� %XVLQHVV�
$VVRFLDWH�VKDOO�QRWLI\�&RYHUHG�(QWLW\�LQ�ZULWLQJ�ZLWKLQ�ILYH�����GD\V�RI�
WKH�UHFHLSW�RI�WKH�UHTXHVW��DQG�VKDOO�SURYLGH�WKH�UHTXHVWHG�DFFRXQWLQJ�
RI�GLVFORVXUHV� WR� WKH� ,QGLYLGXDO�V��ZLWKLQ����GD\V�� 7KH� LQIRUPDWLRQ�
SURYLGHG�LQ�WKH�DFFRXQWLQJ�VKDOO�EH�LQ�DFFRUGDQFH�ZLWK����&�)�5����
��������

��� &203/,$1&(�:,7+�$33/,&$%/(�+,3$$�58/(6

���� 7R� WKH� H[WHQW� %XVLQHVV� $VVRFLDWH� LV� WR� FDUU\� RXW� RQH� RU�PRUH� RI�
&RYHUHG�(QWLW\
V�REOLJDWLRQ�V��XQGHU�6XESDUW�(�RI����&�)�5��3DUW������
%XVLQHVV�$VVRFLDWH�VKDOO�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�6XESDUW�(�
WKDW�DSSO\�WR�&RYHUHG�(QWLW\
V�SHUIRUPDQFH�RI�VXFK�REOLJDWLRQ�V��
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���� %XVLQHVV�$VVRFLDWH�VKDOO�FRPSO\�ZLWK�DOO�+,3$$�5XOHV�DSSOLFDEOH�WR�
%XVLQHVV�$VVRFLDWH�LQ�WKH�SHUIRUPDQFH�RI�6HUYLFHV�

���� %XVLQHVV� $VVRFLDWH� ZKLOH� SHUIRUPLQJ� VHUYLFHV� RQVLWH� DQG�RU�
KDQGOLQJ� &RYHUHG� (QWLW\¶V� GDWD� PXVW� GHPRQVWUDWH� LWV� FRPSOLDQFH�
ZLWK�/RV�$QJHOHV�&RXQW\�%RDUG�RI�6XSHUYLVRUV�3ROLFLHV DV�WKH\�DSSO\�
WR� WKLV� $JUHHPHQW DQG� WKH� UHTXLUHPHQWV� VWDWHG� LQ� WKLV� ([KLELW��
%XVLQHVV� $VVRFLDWH� $JUHHPHQW� 8QGHU� WKH� +HDOWK� ,QVXUDQFH�
3RUWDELOLW\� DQG� $FFRXQWDELOLW\� $FW� RI� ����� �+,3$$��� %XVLQHVV�
$VVRFLDWH�PXVW�DWWHVW�WKDW�LW�KDV�LPSOHPHQWHG�DGHTXDWH�FRQWUROV�WR�
PHHW� WKH� H[SHFWHG� EDVHOLQH� VHW� IRUWK� LQ� ([KLELW� '���� ,QIRUPDWLRQ�
6HFXULW\�&RQWUDFW�$JUHHPHQW�5HTXLUHPHQWV��DW�WKH�FRPPHQFHPHQW�
DQG� GXULQJ� WKH� UHQHZDO� RI� WKLV� DJUHHPHQW� ZLWK� WKH� &RXQW\�� 7KH�
FRPSOHWHG�([KLELW�'����/$&'0+�&RQWUDFWRU� �%XVLQHVV�$VVRFLDWH¶V�
&RPSOLDQFH�ZLWK� ,QIRUPDWLRQ�6HFXULW\�5HTXLUHPHQWV� TXHVWLRQQDLUH�
PXVW� EH� UHWXUQHG� WR�'0+� ,QIRUPDWLRQ� 6HFXULW\� 2IILFHU� �',62�� IRU�
DSSURYDO�ZLWKLQ�WHQ������EXVLQHVV�GD\V�IURP�WKH�VLJQHG�GDWH�RI�WKLV�
DJUHHPHQW�� %XVLQHVV� $VVRFLDWH� PXVW� EH� SUHSDUHG� WR� SURYLGH�
VXSSRUWLQJ�HYLGHQFH�XSRQ�UHTXHVW�

���� 'XULQJ� WKH� WHUP�RI� WKH DJUHHPHQW��%XVLQHVV�$VVRFLDWH�PXVW�QRWLI\�
WKH�&RYHUHG�(QWLW\�ZLWKLQ�WHQ �����GD\V�RI�LPSOHPHQWDWLRQ��LQ�ZULWLQJ��
DERXW� DQ\� VLJQLILFDQW� FKDQJHV� VXFK� DV� WHFKQRORJ\� FKDQJHV��
PRGLILFDWLRQ� LQ� WKH� LPSOHPHQWHG� VHFXULW\� VDIHJXDUGV� RU� DQ\�PDMRU�
LQIUDVWUXFWXUH� FKDQJHV WKDW� ZRXOG� PDWHULDOO\� LPSDFW� WKH� VHUYLFHV�
EHLQJ� SHUIRUPHG� E\� %XVLQHVV� $VVRFLDWH� IRU� &RYHUHG� (QWLW\��
'HSHQGHQW�RQ�WKH�DGMXVWPHQW��%XVLQHVV�$VVRFLDWH�PD\�EH�DVNHG�WR�
UH�VXEPLW�WKH�([KLELW�'�� WR�GRFXPHQW�WKH�FKDQJH�

���� %XVLQHVV� $VVRFLDWH� PXVW� HQVXUH� WKDW� SULRU� WR� WKH� DFFHVV E\ LWV
ZRUNIRUFH�PHPEHUV� LQFOXGLQJ� 6XEFRQWUDFWRUV� WKDW� FUHDWH�� UHFHLYH��
PDLQWDLQ�� RU� WUDQVPLW� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� RQ� EHKDOI� RI�
%XVLQHVV� $VVRFLDWH� RU� WKH� &RXQW\�� %XVLQHVV� $VVRFLDWH� ZLOO
DFNQRZOHGJH� DQG� VLJQ�� RQ� EHKDOI� RI� LWV� ZRUNIRUFH� PHPEHUV� WKH�
&RXQW\� RI� /RV� $QJHOHV� $JUHHPHQW� IRU� $FFHSWDEOH� 8VH� DQG�
&RQILGHQWLDOLW\�RI�&RXQW\�,QIRUPDWLRQ�7HFKQRORJ\�5HVRXUFHV��([KLELW�
'�� WR�WKLV�DJUHHPHQW��%XVLQHVV�$VVRFLDWH�PXVW�PDLQWDLQ�DQG�PDNH�
DYDLODEOH� XSRQ� UHTXHVW� E\� WKH� IHGHUDO�� 6WDWH� DQG�RU� &RXQW\�
JRYHUQPHQW�

���� %XVLQHVV� $VVRFLDWH� PXVW� HQVXUH� WKDW� SULRU� WR� WKH� DFFHVV E\� LWV
ZRUNIRUFH�PHPEHUV� LQFOXGLQJ� 6XEFRQWUDFWRUV WKDW� FUHDWH�� UHFHLYH��
PDLQWDLQ�� RU� WUDQVPLW� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� RQ� EHKDOI� RI�
%XVLQHVV� $VVRFLDWH� RU� WKH� &RXQW\�� %XVLQHVV� $VVRFLDWH� ZLOO
DFNQRZOHGJH� DQG� VLJQ�� RQ� EHKDOI� RI� LWV� ZRUNIRUFH� PHPEHUV� WKH�
&RQILGHQWLDOLW\�2DWK� �1RQ�/$&�'0+�:RUNIRUFH�0HPEHUV��� ([KLELW�
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'��� WR�WKLV�DJUHHPHQW� %XVLQHVV�$VVRFLDWH�PXVW�PDLQWDLQ�DQG�PDNH�
DYDLODEOH� XSRQ� UHTXHVW� E\� WKH� IHGHUDO�� 6WDWH� DQG�RU &RXQW\�
JRYHUQPHQW�

��� $9$,/$%,/,7<�2)�5(&25'6

���� %XVLQHVV� $VVRFLDWH� VKDOO� PDNH� LWV� LQWHUQDO� SUDFWLFHV�� ERRNV�� DQG�
UHFRUGV� UHODWLQJ� WR� WKH� 8VH� DQG� 'LVFORVXUH� RI� 3URWHFWHG� +HDOWK�
,QIRUPDWLRQ� UHFHLYHG� IURP� RU FUHDWHG� RU� UHFHLYHG� E\� %XVLQHVV�
$VVRFLDWH�RQ�EHKDOI�RI�&RYHUHG�(QWLW\�DYDLODEOH�WR�WKH�6HFUHWDU\�IRU�
SXUSRVHV� RI� GHWHUPLQLQJ� &RYHUHG� (QWLW\¶V� FRPSOLDQFH� ZLWK� WKH�
3ULYDF\�DQG�6HFXULW\�5HJXODWLRQV�

���� 8QOHVV� SURKLELWHG� E\� WKH� 6HFUHWDU\�� %XVLQHVV� $VVRFLDWH� VKDOO�
LPPHGLDWHO\� QRWLI\� &RYHUHG� (QWLW\� RI� DQ\� UHTXHVWV� PDGH� E\� WKH�
6HFUHWDU\�DQG�SURYLGH�&RYHUHG�(QWLW\�ZLWK�FRSLHV�RI�DQ\�GRFXPHQWV�
SURGXFHG�LQ�UHVSRQVH�WR�VXFK�UHTXHVW�

��� 0,7,*$7,21�2)�+$50)8/�())(&76

���� %XVLQHVV� $VVRFLDWH� VKDOO� PLWLJDWH�� WR� WKH� H[WHQW� SUDFWLFDEOH�� DQ\�
KDUPIXO�HIIHFW�RI�D�8VH�RU�'LVFORVXUH�RI�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�
E\� %XVLQHVV� $VVRFLDWH� LQ� YLRODWLRQ� RI� WKH� UHTXLUHPHQWV� RI� WKLV�
%XVLQHVV�$VVRFLDWH�$JUHHPHQW�WKDW�LV�NQRZQ�WR�%XVLQHVV�$VVRFLDWH�

��� %5($&+�127,),&$7,21�72�,1',9,'8$/6��

���� %XVLQHVV�$VVRFLDWH�VKDOO�� WR� WKH�H[WHQW�&RYHUHG�(QWLW\�GHWHUPLQHV�
WKDW WKHUH� KDV� EHHQ� D� %UHDFK� RI� 8QVHFXUHG� 3URWHFWHG� +HDOWK�
,QIRUPDWLRQ�E\�%XVLQHVV�$VVRFLDWH��LWV�HPSOR\HHV��UHSUHVHQWDWLYHV��
DJHQWV� RU� 6XEFRQWUDFWRUV�� SURYLGH� EUHDFK� QRWLILFDWLRQ� WR� WKH�
,QGLYLGXDO�LQ�D PDQQHU�WKDW�SHUPLWV�&RYHUHG�(QWLW\�WR�FRPSO\�ZLWK�LWV�
REOLJDWLRQV�XQGHU����&�)�5������������

������ %XVLQHVV� $VVRFLDWH� VKDOO� QRWLI\�� VXEMHFW� WR� WKH� UHYLHZ� DQG�
DSSURYDO�RI�&RYHUHG�(QWLW\��HDFK�,QGLYLGXDO�ZKRVH�8QVHFXUHG�
3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� KDV� EHHQ�� RU� LV� UHDVRQDEO\�
EHOLHYHG� WR� KDYH� EHHQ�� DFFHVVHG�� DFTXLUHG�� 8VHG�� RU�
'LVFORVHG�DV�D�UHVXOW�RI�DQ\�VXFK�%UHDFK�

������ 7KH� QRWLILFDWLRQ� SURYLGHG� E\� %XVLQHVV� $VVRFLDWH� VKDOO� EH�
ZULWWHQ� LQ� SODLQ� ODQJXDJH�� VKDOO� EH� VXEMHFW� WR� UHYLHZ� DQG�
DSSURYDO�E\�&RYHUHG�(QWLW\��DQG�VKDOO� LQFOXGH�� WR�WKH�H[WHQW�
SRVVLEOH�
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�D� $� EULHI� GHVFULSWLRQ� RI� ZKDW� KDSSHQHG�� LQFOXGLQJ� WKH�
GDWH�RI�WKH�%UHDFK�DQG�WKH�GDWH�RI�WKH�'LVFRYHU\�RI�WKH�
%UHDFK��LI�NQRZQ�

�E� $� GHVFULSWLRQ� RI� WKH� W\SHV� RI� 8QVHFXUHG� 3URWHFWHG�
+HDOWK� ,QIRUPDWLRQ� WKDW� ZHUH� LQYROYHG� LQ� WKH� %UHDFK�
�VXFK� DV� ZKHWKHU� IXOO� QDPH�� VRFLDO� VHFXULW\� QXPEHU��
GDWH� RI� ELUWK�� KRPH� DGGUHVV�� DFFRXQW� QXPEHU��
GLDJQRVLV��GLVDELOLW\�FRGH��RU�RWKHU�W\SHV�RI�LQIRUPDWLRQ�
ZHUH�LQYROYHG��

�F� $Q\�VWHSV�WKH�,QGLYLGXDO�VKRXOG�WDNH�WR�SURWHFW�KLP�RU�
KHUVHOI�IURP�SRWHQWLDO�KDUP�UHVXOWLQJ�IURP�WKH�%UHDFK�

�G� $�EULHI�GHVFULSWLRQ�RI�ZKDW�%XVLQHVV�$VVRFLDWH�LV�GRLQJ�
WR� LQYHVWLJDWH� WKH� %UHDFK�� WR� PLWLJDWH� KDUP� WR�
,QGLYLGXDO�V��� DQG� WR� SURWHFW� DJDLQVW� DQ\� IXUWKHU�
%UHDFKHV��DQG

�H� &RQWDFW�SURFHGXUHV� IRU� ,QGLYLGXDO�V�� WR�DVN�TXHVWLRQV�
RU� OHDUQ� DGGLWLRQDO� LQIRUPDWLRQ�� ZKLFK� VKDOO� LQFOXGH� D�
WROO�IUHH� WHOHSKRQH� QXPEHU�� DQ� H�PDLO� DGGUHVV�� :HE�
VLWH��RU�SRVWDO�DGGUHVV�

���� &RYHUHG� (QWLW\�� LQ� LWV� VROH� GLVFUHWLRQ�� PD\� HOHFW� WR� SURYLGH� WKH�
QRWLILFDWLRQ�UHTXLUHG�E\�6HFWLRQ������DQG�RU�WR�HVWDEOLVK�WKH FRQWDFW�
SURFHGXUHV�GHVFULEHG�LQ�6HFWLRQ��������

���� %XVLQHVV�$VVRFLDWH�VKDOO�UHLPEXUVH�&RYHUHG�(QWLW\�DQ\�DQG�DOO�FRVWV�
LQFXUUHG�E\�&RYHUHG�(QWLW\��LQ�FRPSO\LQJ�ZLWK�6XESDUW�'�RI����&�)�5��
3DUW� ����� LQFOXGLQJ�EXW� QRW� OLPLWHG� WR� FRVWV�RI� QRWLILFDWLRQ�� LQWHUQHW
SRVWLQJ�� RU�PHGLD� SXEOLFDWLRQ�� DV� D� UHVXOW� RI� %XVLQHVV�$VVRFLDWH
V�
%UHDFK�RI�8QVHFXUHG�3URWHFWHG�+HDOWK�,QIRUPDWLRQ��&RYHUHG�(QWLW\�
VKDOO�QRW�EH�UHVSRQVLEOH�IRU�DQ\�FRVWV�LQFXUUHG�E\�%XVLQHVV�$VVRFLDWH�
LQ�SURYLGLQJ� WKH�QRWLILFDWLRQ� UHTXLUHG�E\������RU� LQ� HVWDEOLVKLQJ� WKH�
FRQWDFW�SURFHGXUHV�UHTXLUHG�E\�6HFWLRQ��������

��� ,1'(01,),&$7,21

���� %XVLQHVV� $VVRFLDWH� VKDOO� LQGHPQLI\�� GHIHQG�� DQG� KROG� KDUPOHVV�
&RYHUHG�(QWLW\��LWV�6SHFLDO�'LVWULFWV��HOHFWHG�DQG�DSSRLQWHG�RIILFHUV��
HPSOR\HHV�� DQG� DJHQWV� IURP� DQG� DJDLQVW� DQ\� DQG� DOO� OLDELOLW\��
LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� GHPDQGV�� FODLPV�� DFWLRQV�� IHHV�� FRVWV��
H[SHQVHV��LQFOXGLQJ�DWWRUQH\�DQG�H[SHUW�ZLWQHVV�IHHV���DQG�SHQDOWLHV�
DQG�RU�ILQHV��LQFOXGLQJ�UHJXODWRU\�SHQDOWLHV�DQG�RU�ILQHV���DULVLQJ�IURP�
RU� FRQQHFWHG� ZLWK� %XVLQHVV� $VVRFLDWH
V� DFWV� DQG�RU� RPLVVLRQV�
DULVLQJ� IURP� DQG�RU� UHODWLQJ� WR %XVLQHVV� $VVRFLDWH
V� %UHDFK� RI�
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8QVHFXUHG� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ XQGHU� WKLV� %XVLQHVV�
$VVRFLDWH� $JUHHPHQW�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� FRPSOLDQFH�
DQG�RU� HQIRUFHPHQW� DFWLRQV� DQG�RU� DFWLYLWLHV�� ZKHWKHU� IRUPDO� RU�
LQIRUPDO��E\�WKH�6HFUHWDU\�RU�E\�WKH�$WWRUQH\�*HQHUDO�RI�WKH�6WDWH�RI�
&DOLIRUQLD�

���� 6HFWLRQ������ LV�QRW� LQWHQGHG�E\� WKH�SDUWLHV� WR� OLPLW� LQ�DQ\�ZD\� WKH�
VFRSH� RI� %XVLQHVV� $VVRFLDWH
V� REOLJDWLRQV� UHODWHG� WR� ,QVXUDQFH�
DQG�RU� ,QGHPQLILFDWLRQ� LQ� WKH� DSSOLFDEOH� XQGHUO\LQJ� $JUHHPHQW��
&RQWUDFW��0DVWHU�$JUHHPHQW��:RUN�2UGHU��3XUFKDVH�2UGHU��RU�RWKHU�
VHUYLFHV� DUUDQJHPHQW�� ZLWK� RU� ZLWKRXW� SD\PHQW� WKDW� JLYHV� ULVH� WR�
&RQWUDFWRU
V�VWDWXV�DV�D�%XVLQHVV�$VVRFLDWH�

��� 2%/,*$7,216�2)�&29(5('�(17,7<

���� &RYHUHG� (QWLW\� VKDOO� QRWLI\� %XVLQHVV� $VVRFLDWH� RI� DQ\� FXUUHQW� RU�
IXWXUH�UHVWULFWLRQV�RU�OLPLWDWLRQV�RQ�WKH�8VH�RU�'LVFORVXUH�RI�3URWHFWHG�
+HDOWK� ,QIRUPDWLRQ� WKDW� ZRXOG� DIIHFW� %XVLQHVV� $VVRFLDWH¶V�
SHUIRUPDQFH� RI� WKH� 6HUYLFHV�� DQG� %XVLQHVV� $VVRFLDWH� VKDOO�
WKHUHDIWHU�UHVWULFW�RU�OLPLW�LWV�RZQ�8VHV�DQG�'LVFORVXUHV�DFFRUGLQJO\�

���� &RYHUHG� (QWLW\� VKDOO� QRW� UHTXHVW� %XVLQHVV� $VVRFLDWH� WR� 8VH� RU�
'LVFORVH�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�LQ�DQ\�PDQQHU�WKDW�ZRXOG�QRW�
EH�SHUPLVVLEOH� XQGHU�6XESDUW�(� RI� ���&�)�5��3DUW� ���� LI� GRQH� E\�
&RYHUHG�(QWLW\��H[FHSW� WR� WKH�H[WHQW� WKDW�%XVLQHVV�$VVRFLDWH�PD\�
8VH� RU� 'LVFORVH� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� DV� SURYLGHG� LQ�
6HFWLRQV�����������DQG�����

��� 7(50

���� 8QOHVV�VRRQHU�WHUPLQDWHG�DV�VHW�IRUWK�LQ�6HFWLRQ�����WKH�WHUP�RI�WKLV�
%XVLQHVV�$VVRFLDWH�$JUHHPHQW�VKDOO�EH�WKH�VDPH�DV�WKH�WHUP�RI�WKH�
DSSOLFDEOH� XQGHUO\LQJ� $JUHHPHQW�� &RQWUDFW�� 0DVWHU� $JUHHPHQW��
:RUN�2UGHU��3XUFKDVH�2UGHU��RU�RWKHU�VHUYLFH�DUUDQJHPHQW��ZLWK�RU�
ZLWKRXW�SD\PHQW��WKDW�JLYHV�ULVH�WR�&RQWUDFWRU
V�VWDWXV�DV�D�%XVLQHVV�
$VVRFLDWH�

���� 1RWZLWKVWDQGLQJ� 6HFWLRQ� ������ %XVLQHVV� $VVRFLDWH¶V� REOLJDWLRQV�
XQGHU� 6HFWLRQV� ���� ���� DQG� ��� VKDOO� VXUYLYH� WKH� WHUPLQDWLRQ� RU�
H[SLUDWLRQ�RI�WKLV�%XVLQHVV�$VVRFLDWH�$JUHHPHQW�

��� 7(50,1$7,21�)25�&$86(�

���� ,Q�DGGLWLRQ�WR�DQG�QRWZLWKVWDQGLQJ�WKH�WHUPLQDWLRQ�SURYLVLRQV�VHW�IRUWK�
LQ� WKH� DSSOLFDEOH� XQGHUO\LQJ� $JUHHPHQW�� &RQWUDFW�� 0DVWHU�
$JUHHPHQW�� :RUN� 2UGHU�� 3XUFKDVH� 2UGHU�� RU� RWKHU� VHUYLFHV�
DUUDQJHPHQW��ZLWK�RU�ZLWKRXW�SD\PHQW��WKDW�JLYHV�ULVH�WR�&RQWUDFWRU
V�
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VWDWXV�DV�D�%XVLQHVV�$VVRFLDWH�� LI�HLWKHU�SDUW\�GHWHUPLQHV� WKDW� WKH�
RWKHU�SDUW\�KDV�YLRODWHG�D�PDWHULDO�WHUP�RI�WKLV�%XVLQHVV�$VVRFLDWH�
$JUHHPHQW�� DQG� WKH� EUHDFKLQJ�SDUW\� KDV�QRW� FXUHG� WKH� EUHDFK� RU�
HQGHG� WKH�YLRODWLRQ�ZLWKLQ� WKH� WLPH�VSHFLILHG�E\� WKH�QRQ�EUHDFKLQJ�
SDUW\�� ZKLFK� VKDOO� EH� UHDVRQDEOH� JLYHQ� WKH� QDWXUH� RI� WKH� EUHDFK�
DQG�RU� YLRODWLRQ�� WKH� QRQ�EUHDFKLQJ� SDUW\� PD\� WHUPLQDWH� WKLV�
%XVLQHVV�$VVRFLDWH�$JUHHPHQW�

���� ,Q�DGGLWLRQ�WR�DQG�QRWZLWKVWDQGLQJ�WKH�WHUPLQDWLRQ�SURYLVLRQV�VHW�IRUWK�
LQ� WKH� DSSOLFDEOH� XQGHUO\LQJ� $JUHHPHQW�� &RQWUDFW�� 0DVWHU�
$JUHHPHQW�� :RUN� 2UGHU�� 3XUFKDVH� 2UGHU�� RU� RWKHU� VHUYLFHV�
DUUDQJHPHQW��ZLWK�RU�ZLWKRXW�SD\PHQW��WKDW�JLYHV�ULVH�WR�&RQWUDFWRU
V�
VWDWXV�DV�D�%XVLQHVV�$VVRFLDWH�� LI�HLWKHU�SDUW\�GHWHUPLQHV� WKDW� WKH�
RWKHU�SDUW\�KDV�YLRODWHG�D�PDWHULDO�WHUP�RI�WKLV�%XVLQHVV�$VVRFLDWH�
$JUHHPHQW��DQG�FXUH� LV�QRW� IHDVLEOH�� WKH�QRQ�EUHDFKLQJ�SDUW\�PD\�
WHUPLQDWH�WKLV�%XVLQHVV�$VVRFLDWH�$JUHHPHQW�LPPHGLDWHO\�

��� ',6326,7,21� 2)� 3527(&7('� +($/7+� ,1)250$7,21� 8321�
7(50,1$7,21�25�(;3,5$7,21

���� ([FHSW�DV�SURYLGHG�LQ�6HFWLRQ�������XSRQ�WHUPLQDWLRQ�IRU�DQ\�UHDVRQ�
RU� H[SLUDWLRQ� RI� WKLV� %XVLQHVV� $VVRFLDWH� $JUHHPHQW�� %XVLQHVV�
$VVRFLDWH�VKDOO�UHWXUQ�RU��LI�DJUHHG�WR�E\�&RYHUHG�HQWLW\��VKDOO�GHVWUR\�
DV� SURYLGHG� IRU� LQ� 6HFWLRQ� ������ DOO� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ�
UHFHLYHG�IURP�&RYHUHG�(QWLW\��RU�FUHDWHG��PDLQWDLQHG��RU�UHFHLYHG�E\�
%XVLQHVV� $VVRFLDWH� RQ� EHKDOI� RI� &RYHUHG� (QWLW\�� WKDW� %XVLQHVV�
$VVRFLDWH�� LQFOXGLQJ�DQ\�6XEFRQWUDFWRU��VWLOO�PDLQWDLQV� LQ�DQ\�IRUP���
%XVLQHVV�$VVRFLDWH� VKDOO� UHWDLQ�QR�FRSLHV�RI� WKH�3URWHFWHG�+HDOWK�
,QIRUPDWLRQ�

���� 'HVWUXFWLRQ�IRU�SXUSRVHV�RI 6HFWLRQ������DQG�6HFWLRQ�����VKDOO�PHDQ�
WKDW�PHGLD�RQ�ZKLFK� WKH�3URWHFWHG�+HDOWK� ,QIRUPDWLRQ� LV�VWRUHG�RU�
UHFRUGHG� KDV� EHHQ� GHVWUR\HG� DQG�RU� HOHFWURQLF�PHGLD� KDYH� EHHQ�
FOHDUHG�� SXUJHG�� RU� GHVWUR\HG� LQ� DFFRUGDQFH� ZLWK� WKH� XVH� RI� D�
WHFKQRORJ\�RU�PHWKRGRORJ\ VSHFLILHG�E\� WKH�6HFUHWDU\� LQ�JXLGDQFH�
IRU�UHQGHULQJ�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�XQXVDEOH��XQUHDGDEOH��RU�
LQGHFLSKHUDEOH�WR�XQDXWKRUL]HG�LQGLYLGXDOV�

���� 1RWZLWKVWDQGLQJ�6HFWLRQ�������LQ�WKH�HYHQW�WKDW�UHWXUQ�RU�GHVWUXFWLRQ�
RI�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�LV QRW�IHDVLEOH�RU�%XVLQHVV�$VVRFLDWH�
GHWHUPLQHV�WKDW�DQ\�VXFK�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�LV�QHFHVVDU\�
IRU� %XVLQHVV� $VVRFLDWH� WR� FRQWLQXH� LWV� SURSHU� PDQDJHPHQW� DQG�
DGPLQLVWUDWLRQ� RU� WR� FDUU\� RXW� LWV� OHJDO� UHVSRQVLELOLWLHV�� %XVLQHVV�
$VVRFLDWH� PD\� UHWDLQ� WKDW� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� IRU� ZKLFK�
GHVWUXFWLRQ�RU�UHWXUQ�LV�LQIHDVLEOH�RU�WKDW�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�
ZKLFK� LV� QHFHVVDU\� IRU� %XVLQHVV� $VVRFLDWH� WR� FRQWLQXH� LWV� SURSHU�
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PDQDJHPHQW� DQG� DGPLQLVWUDWLRQ� RU� WR� FDUU\� RXW� LWV� OHJDO�
UHVSRQVLELOLWLHV�DQG�VKDOO�UHWXUQ�RU�GHVWUR\�DOO�RWKHU�3URWHFWHG�+HDOWK�
,QIRUPDWLRQ���

������ %XVLQHVV� $VVRFLDWH� VKDOO� H[WHQG� WKH� SURWHFWLRQV� RI� WKLV�
%XVLQHVV� $VVRFLDWH� $JUHHPHQW� WR� VXFK� 3URWHFWHG� +HDOWK�
,QIRUPDWLRQ�� LQFOXGLQJ� FRQWLQXLQJ� WR� XVH� DSSURSULDWH�
VDIHJXDUGV� DQG� FRQWLQXLQJ� WR� FRPSO\�ZLWK�6XESDUW�&� RI� ���
&�)�5�3DUW� ����ZLWK� UHVSHFW� WR�(OHFWURQLF�3URWHFWHG�+HDOWK�
,QIRUPDWLRQ�� WR� SUHYHQW� WKH� 8VH� RU� 'LVFORVXUH� RI� VXFK�
LQIRUPDWLRQ�RWKHU�WKDQ�DV�SURYLGHG�IRU�LQ�6HFWLRQV�����DQG�����
IRU�VR�ORQJ�DV�VXFK�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�LV�UHWDLQHG��
DQG� %XVLQHVV� $VVRFLDWH� VKDOO� QRW� 8VH� RU� 'LVFORVH� VXFK�
3URWHFWHG�+HDOWK�,QIRUPDWLRQ�RWKHU�WKDQ�IRU�WKH�SXUSRVHV�IRU�
ZKLFK�VXFK�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�ZDV�UHWDLQHG�

������ %XVLQHVV�$VVRFLDWH�VKDOO� UHWXUQ�RU�� LI�DJUHHG� WR�E\�&RYHUHG�
HQWLW\��GHVWUR\ WKH�3URWHFWHG�+HDOWK� ,QIRUPDWLRQ� UHWDLQHG�E\�
%XVLQHVV�$VVRFLDWH�ZKHQ�LW�LV�QR�ORQJHU�QHHGHG�E\�%XVLQHVV�
$VVRFLDWH�IRU�%XVLQHVV�$VVRFLDWH
V�SURSHU�PDQDJHPHQW�DQG�
DGPLQLVWUDWLRQ�RU�WR�FDUU\�RXW�LWV�OHJDO�UHVSRQVLELOLWLHV�

���� %XVLQHVV� $VVRFLDWH� VKDOO� HQVXUH� WKDW� DOO� 3URWHFWHG� +HDOWK�
,QIRUPDWLRQ� FUHDWHG��PDLQWDLQHG�� RU� UHFHLYHG� E\� 6XEFRQWUDFWRUV� LV�
UHWXUQHG�RU��LI�DJUHHG�WR�E\�&RYHUHG�HQWLW\��GHVWUR\HG�DV�SURYLGHG�IRU�
LQ�6HFWLRQ������

��� $8',7��,163(&7,21��$1'�(;$0,1$7,21

���� &RYHUHG�(QWLW\�UHVHUYHV�WKH�ULJKW�WR�FRQGXFW D�UHDVRQDEOH�LQVSHFWLRQ�
RI� WKH� IDFLOLWLHV�� V\VWHPV�� LQIRUPDWLRQ� V\VWHPV�� ERRNV�� UHFRUGV��
DJUHHPHQWV�� DQG� SROLFLHV� DQG� SURFHGXUHV� UHODWLQJ� WR� WKH� 8VH� RU�
'LVFORVXUH� RI� 3URWHFWHG� +HDOWK� ,QIRUPDWLRQ� IRU� WKH� SXUSRVH�
GHWHUPLQLQJ�ZKHWKHU�%XVLQHVV�$VVRFLDWH� LV� LQ FRPSOLDQFH�ZLWK� WKH�
WHUPV� RI� WKLV� %XVLQHVV� $VVRFLDWH� $JUHHPHQW� DQG� DQ\� QRQ�
FRPSOLDQFH�PD\�EH�D�EDVLV�IRU�WHUPLQDWLRQ�RI�WKLV�%XVLQHVV�$VVRFLDWH�
$JUHHPHQW� DQG� WKH� DSSOLFDEOH� XQGHUO\LQJ� $JUHHPHQW�� &RQWUDFW��
0DVWHU�$JUHHPHQW��:RUN�2UGHU��3XUFKDVH�2UGHU�RU�RWKHU�VHUYLFHV�
DUUDQJHPHQW��ZLWK�RU�ZLWKRXW�SD\PHQW��WKDW�JLYHV�ULVH�WR�&RQWUDFWRU
V�
VWDWXV�DV�D�%XVLQHVV�$VVRFLDWH��DV�SURYLGHG�IRU�LQ�VHFWLRQ����

���� &RYHUHG� (QWLW\� DQG� %XVLQHVV� $VVRFLDWH� VKDOO� PXWXDOO\� DJUHH� LQ�
DGYDQFH�XSRQ�WKH�VFRSH��WLPLQJ��DQG�ORFDWLRQ�RI�DQ\�VXFK�LQVSHFWLRQ�
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���� $W�%XVLQHVV�$VVRFLDWH
V�UHTXHVW��DQG�WR�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��
&RYHUHG� (QWLW\� VKDOO� H[HFXWH� D� QRQGLVFORVXUH� DJUHHPHQW�� XSRQ�
WHUPV�DQG�FRQGLWLRQV�PXWXDOO\�DJUHHG�WR�E\�WKH�SDUWLHV�

���� 7KDW� &RYHUHG� (QWLW\� LQVSHFWV�� IDLOV� WR� LQVSHFW�� RU� KDV� WKH� ULJKW� WR�
LQVSHFW� DV�SURYLGHG� IRU� LQ�6HFWLRQ� ����� GRHV�QRW� UHOLHYH�%XVLQHVV�
$VVRFLDWH�RI�LWV�UHVSRQVLELOLW\�WR�FRPSO\�ZLWK�WKLV�%XVLQHVV�$VVRFLDWH�
$JUHHPHQW�DQG�RU�WKH�+,3$$�5XOHV�RU�LPSRVH�RQ�&RYHUHG�(QWLW\�DQ\�
UHVSRQVLELOLW\� IRU� %XVLQHVV� $VVRFLDWH
V� FRPSOLDQFH� ZLWK� DQ\�
DSSOLFDEOH�+,3$$�5XOHV�

���� &RYHUHG�(QWLW\
V� IDLOXUH� WR�GHWHFW�� LWV�GHWHFWLRQ�EXW� IDLOXUH� WR�QRWLI\�
%XVLQHVV�$VVRFLDWH��RU�LWV�GHWHFWLRQ�EXW�IDLOXUH�WR�UHTXLUH�UHPHGLDWLRQ�
E\� %XVLQHVV� $VVRFLDWH� RI� DQ� XQVDWLVIDFWRU\� SUDFWLFH� E\� %XVLQHVV
$VVRFLDWH�� VKDOO� QRW� FRQVWLWXWH� DFFHSWDQFH� RI� VXFK� SUDFWLFH� RU� D�
ZDLYHU�RI�&RYHUHG�(QWLW\
V�HQIRUFHPHQW� ULJKWV�XQGHU� WKLV�%XVLQHVV�
$VVRFLDWH� $JUHHPHQW� RU� WKH� DSSOLFDEOH� XQGHUO\LQJ� $JUHHPHQW��
&RQWUDFW��0DVWHU�$JUHHPHQW��:RUN�2UGHU��3XUFKDVH�2UGHU�RU�RWKHU�
VHUYLFHV� DUUDQJHPHQW�� ZLWK� RU� ZLWKRXW� SD\PHQW�� WKDW� JLYHV� ULVH� WR�
&RQWUDFWRU
V�VWDWXV�DV�D�%XVLQHVV�$VVRFLDWH�

���� 6HFWLRQ������ LV�QRW� LQWHQGHG�E\� WKH�SDUWLHV� WR� OLPLW� LQ�DQ\�ZD\� WKH�
VFRSH� RI� %XVLQHVV� $VVRFLDWH
V� REOLJDWLRQV� UHODWHG� WR� ,QVSHFWLRQ�
DQG�RU� $XGLW� DQG�RU� VLPLODU� UHYLHZ� LQ� WKH� DSSOLFDEOH� XQGHUO\LQJ�
$JUHHPHQW�� &RQWUDFW�� 0DVWHU� $JUHHPHQW�� :RUN� 2UGHU�� 3XUFKDVH�
2UGHU��RU�RWKHU�VHUYLFHV�DUUDQJHPHQW��ZLWK�RU�ZLWKRXW�SD\PHQW��WKDW�
JLYHV�ULVH�WR�&RQWUDFWRU
V�VWDWXV�DV�D�%XVLQHVV�$VVRFLDWH�

��� 0,6&(//$1(286�3529,6,216

���� 'LVFODLPHU� &RYHUHG�(QWLW\�PDNHV�QR�ZDUUDQW\�RU�UHSUHVHQWDWLRQ�WKDW�
FRPSOLDQFH�E\�%XVLQHVV�$VVRFLDWH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�
WKLV�%XVLQHVV�$VVRFLDWH�$JUHHPHQW�ZLOO�EH�DGHTXDWH�RU�VDWLVIDFWRU\�
WR� PHHW� WKH� EXVLQHVV� QHHGV� RU� OHJDO� REOLJDWLRQV RI� %XVLQHVV�
$VVRFLDWH�

���� +,3$$�5HTXLUHPHQWV� 7KH�3DUWLHV�DJUHH�WKDW�WKH�SURYLVLRQV�XQGHU�
+,3$$�5XOHV� WKDW�DUH� UHTXLUHG�E\� ODZ� WR�EH� LQFRUSRUDWHG� LQWR� WKLV�
$PHQGPHQW�DUH�KHUHE\�LQFRUSRUDWHG�LQWR�WKLV�$JUHHPHQW�

���� 1R� 7KLUG� 3DUW\� %HQHILFLDULHV�� � 1RWKLQJ� LQ� WKLV %XVLQHVV� $VVRFLDWH�
$JUHHPHQW�VKDOO�FRQIHU�XSRQ�DQ\�SHUVRQ�RWKHU�WKDQ�WKH�SDUWLHV�DQG�
WKHLU� UHVSHFWLYH� VXFFHVVRUV� RU� DVVLJQV�� DQ\� ULJKWV�� UHPHGLHV��
REOLJDWLRQV��RU�OLDELOLWLHV�ZKDWVRHYHU�

���� &RQVWUXFWLRQ� ,Q�WKH�HYHQW�WKDW�D�SURYLVLRQ�RI�WKLV�%XVLQHVV�$VVRFLDWH�
$JUHHPHQW� LV� FRQWUDU\� WR� D� SURYLVLRQ� RI WKH� DSSOLFDEOH� XQGHUO\LQJ�
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$JUHHPHQW�� &RQWUDFW�� 0DVWHU� $JUHHPHQW�� :RUN� 2UGHU�� 3XUFKDVH�
2UGHU��RU�RWKHU�VHUYLFHV�DUUDQJHPHQW��ZLWK�RU�ZLWKRXW�SD\PHQW��WKDW�
JLYHV� ULVH� WR� &RQWUDFWRU
V� VWDWXV� DV� D� %XVLQHVV� $VVRFLDWH� WKH�
SURYLVLRQ� RI� WKLV� %XVLQHVV� $VVRFLDWH� $JUHHPHQW� VKDOO� FRQWURO���
2WKHUZLVH�� WKLV�%XVLQHVV�$VVRFLDWH�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�
XQGHU��DQG�LQ�DFFRUGDQFH�ZLWK��WKH�WHUPV�RI�WKH�DSSOLFDEOH�XQGHUO\LQJ�
$JUHHPHQW�� &RQWUDFW�� 0DVWHU� $JUHHPHQW�� :RUN� 2UGHU�� 3XUFKDVH�
2UGHU�RU�RWKHU�VHUYLFHV�DUUDQJHPHQW��ZLWK�RU�ZLWKRXW�SD\PHQW��WKDW�
JLYHV�ULVH�WR�&RQWUDFWRU
V�VWDWXV�DV�D�%XVLQHVV�$VVRFLDWH�

���� 5HJXODWRU\� 5HIHUHQFHV�� � $� UHIHUHQFH� LQ� WKLV� %XVLQHVV� $VVRFLDWH�
$JUHHPHQW�WR�D�VHFWLRQ�LQ�WKH�+,3$$�5XOHV�PHDQV�WKH�VHFWLRQ�DV�LQ�
HIIHFW�RU�DV�DPHQGHG�

���� ,QWHUSUHWDWLRQ���$Q\�DPELJXLW\�LQ�WKLV�%XVLQHVV�$VVRFLDWH�$JUHHPHQW�
VKDOO�EH� UHVROYHG� LQ� IDYRU�RI�D�PHDQLQJ� WKDW�SHUPLWV� WKH�SDUWLHV� WR�
FRPSO\�ZLWK�WKH�+,3$$�5XOHV�

���� $PHQGPHQW���7KH�SDUWLHV�DJUHH�WR�WDNH�VXFK�DFWLRQ�DV�LV�QHFHVVDU\�
WR�DPHQG�WKLV�%XVLQHVV�$VVRFLDWH�$JUHHPHQW�IURP�WLPH�WR�WLPH�DV�
LV�QHFHVVDU\�IRU�&RYHUHG�(QWLW\�RU�%XVLQHVV�$VVRFLDWH�WR�FRPSO\�
ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�+,3$$�5XOHV�DQG�DQ\�RWKHU�SULYDF\�
ODZV�JRYHUQLQJ�3URWHFWHG�+HDOWK�,QIRUPDWLRQ�
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7LWOH� &KLHI��(QWHUSULVH�$SSOLFDWLRQVBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$GGUHVV� 'HSDUWPHQW�RI�0HQWDO�+HDOWK

&KLHI�,QIRUPDWLRQ�2IILFH�%XUHDX
����6��9HUPRQW�$YHQXH����WK )ORRU
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'DWH&KLHI���([HFXWLYH�2IILFH

6HUYLFHV�DUH�QHHGHG�WR�DGGUHVV�DQ�HPHUJHQW�RU�UHODWHG�WLPH�VHQVLWLYH�QHHG�

7KH�VHUYLFH�SURYLGHU�V��LV�UHTXLUHG�XQGHU�WKH�SURYLVLRQV�RI�D�JUDQW�RU�UHJXODWRU\�
UHTXLUHPHQW�

'HSDUWPHQW�1DPH�

2QO\�RQH�ERQD�ILGH�VRXUFH��PRQRSRO\��IRU�WKH�VHUYLFH�H[LVWV��SHUIRUPDQFH�DQG�SULFH�
FRPSHWLWLRQ�DUH�QRW�DYDLODEOH���$�PRQRSRO\�LV�DQ�³([FOXVLYH�FRQWURO�RI�WKH�VXSSO\�RI�DQ\�
VHUYLFH�LQ�D�JLYHQ�PDUNHW��,I�PRUH�WKDQ�RQH�VRXUFH�LQ�D�JLYHQ�PDUNHW�H[LVWV��D�PRQRSRO\�
GRHV�QRW�H[LVW �´
&RPSOLDQFH�ZLWK�DSSOLFDEOH�VWDWXWRU\�DQG�RU�UHJXODWRU\�SURYLVLRQV�

&RPSOLDQFH�ZLWK�6WDWH�DQG�RU�IHGHUDO�SURJUDPPDWLF�UHTXLUHPHQWV�

6HUYLFHV�SURYLGHG�E\�RWKHU�SXEOLF�RU�&RXQW\�UHODWHG�HQWLWLHV�
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$GGLWLRQDO�VHUYLFHV�DUH�QHHGHG�WR�FRPSOHWH�DQ�RQJRLQJ�WDVN�DQG�LW�ZRXOG�EH�SURKLELWLYHO\�
FRVWO\�LQ�WLPH�DQG�PRQH\�WR�VHHN�D�QHZ�VHUYLFH�SURYLGHU�
6HUYLFHV�DUH�QHHGHG�GXULQJ�WKH�WLPH�SHULRG�UHTXLUHG�WR�FRPSOHWH�D�VROLFLWDWLRQ�IRU�
UHSODFHPHQW�VHUYLFHV��SURYLGHG�VHUYLFHV�DUH�QHHGHG�IRU�QR�PRUH�WKDQ����PRQWKV�IURP�WKH�
H[SLUDWLRQ�RI�DQ�H[LVWLQJ�FRQWUDFW�ZKLFK�KDV�QR�DYDLODEOH�RSWLRQ�SHULRGV�

0DLQWHQDQFH�DQG�VXSSRUW�VHUYLFHV�DUH�QHHGHG�IRU�DQ�H[LVWLQJ�VROXWLRQ�V\VWHP�GXULQJ�WKH�
WLPH�WR�FRPSOHWH�D�VROLFLWDWLRQ�IRU�D�QHZ�UHSODFHPHQW�VROXWLRQ��V\VWHP��SURYLGHG�WKH�
VHUYLFHV�DUH�QHHGHG�IRU�QR�PRUH�WKDQ����PRQWKV�IURP�WKH�H[SLUDWLRQ�RI�DQ�H[LVWLQJ�
PDLQWHQDQFH�DQG�VXSSRUW�FRQWUDFW�ZKLFK�KDV�QR�DYDLODEOH�RSWLRQ�SHULRGV��

0DLQWHQDQFH�VHUYLFH�DJUHHPHQWV�H[LVW�RQ�HTXLSPHQW�ZKLFK�PXVW�EH�VHUYLFHG�E\�WKH�
RULJLQDO�HTXLSPHQW�PDQXIDFWXUHU�RU�DQ�DXWKRUL]HG�VHUYLFH�UHSUHVHQWDWLYH�

,W�LV�PRUH�FRVW�HIIHFWLYH�WR�REWDLQ�VHUYLFHV�E\�H[HUFLVLQJ�DQ�RSWLRQ�XQGHU�DQ�H[LVWLQJ�
FRQWUDFW�
,W�LV�LQ�WKH�EHVW�HFRQRPLF�LQWHUHVW�RI�WKH�&RXQW\��H�J���VLJQLILFDQW�FRVWV�WR�UHSODFH�DQ�
H[LVWLQJ�V\VWHP�RU�LQIUDVWUXFWXUH��DGPLQLVWUDWLYH�FRVW�VDYLQJV�DQG�H[FHVVLYH�OHDUQLQJ�
FXUYH�IRU�D�QHZ�VHUYLFH�SURYLGHU��HWF���,Q�VXFK�FDVHV��GHSDUWPHQWV�PXVW�GHPRQVWUDWH�GXH�
GLOLJHQFH�LQ�TXDOLI\LQJ�WKH�FRVW�VDYLQJV�RU�FRVW�DYRLGDQFH�DVVRFLDWHG�ZLWK�WKH�EHVW�
HFRQRPLF�LQWHUHVW�RI�WKH�&RXQW\�
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