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,VODPDEDG��WKH���WK 2FWREHU������
7KH�IROORZLQJ�$FWV�RI�0DMOLV�H�6KRRUD��3DUOLDPHQW��UHFHLYHG�WKH�DVVHQW�RI�WKH�3UHVLGHQW�RQ�WKH���WK 2FWREHU��������DQG�DUH�KHUHE\�SXEOLVKHG�IRU�JHQHUDO�LQIRUPDWLRQ��²

$FW�1R��;9,,�2)�����
$Q�$FW�WR�SURYLGH�IRU�UH�RUJDQL]DWLRQ�RI�WHOHFRPPXQLFDWLRQ�6\VWHP

:+(5($6� LW� LV� H[SHGLHQW� WR� SURYLGH� IRU� UH�RUJDQL]DWLRQ� RI� WHOHFRPPXQLFDWLRQ�V\VWHP� LQ� 3DNLVWDQ� E\� HVWDEOLVKLQJ� WKH� 3DNLVWDQ� 7HOHFRPPXQLFDWLRQ� $XWKRULW\�� WKH�)UHTXHQF\�$OORFDWLRQ�%RDUG��1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�DQG�WKH�3DNLVWDQ�7HOHFRPPXQLFDWLRQ�(PSOR\HHV�7UXVW��UHJXODWLRQ�RI�WHOHFRPPXQLFDWLRQ�LQGXVWU\��WUDQVIHU�RI� WHOHFRPPXQLFDWLRQ� VHUYLFHV� WR� SULYDWH� VHFWRU� DQG� IRU� PDWWHU� FRQQHFWHG� WKHUHZLWK� RU�LQFLGHQWDO�WKHUHWR�
,W�LV�KHUHE\�HQDFWHG�DV�IROORZV�²
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�� 6KRUW�WLWOH��H[WHQW�DQG�FRPPHQFHPHQW�²��� 7KLV�$FW�PD\�EH�FDOOHG�WKH��3DNLVWDQ�7HOHFRPPXQLFDWLRQ��5H�RUJDQL]DWLRQ��$FW�������
��� ,W�H[WHQGV�WR�WKH�ZKROH�RI�3DNLVWDQ��

� $SSOLHG�WR�)$7$�E\�652��������������GDWHG�������������
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��� ,W�VKDOO�FRPH�LQWR�IRUFH�DW�RQFH�
�� 'HILQLWLRQV��²,Q�WKLV�$FW�XQOHVV�WKHUH�LV�DQ\WKLQJ�UHSXJQDQW�LQ�WKH�VXEMHFW�RU�FRQWH[W�²
�D� �$XWKRULW\��PHDQV�WKH�3DNLVWDQ�7HOHFRPPXQLFDWLRQ�$XWKRULW\�HVWDEOLVKHG�XQGHU�VHFWLRQ���
�E� �EDVLF� WHOHSKRQH�VHUYLFH��PHDQV� WKH�SURYLVLRQ�RI�DQ\� WHOHFRPPXQLFDWLRQ�VHUYLFH�ZKLFK�FRQVLVWV�RI²

�L�� WZR�ZD\�OLYH�YRLFH�WHOHSKRQH�VHUYLFH��LQ�GLJLWDO�IRUP�RU�RWKHUZLVH��RYHU�DQ\�SXEOLF�IL[HG�VZLWFKHG�QHWZRUN�RU�EHWZHHQ�EDVH�VWDWLRQV�RU�VZLWFKHV�RU�PRGHV�RI�DQ\�SXEOLF�PRELOH�VZLWFKHG�QHWZRUN�
�LL�� UHDO�WLPH� WUDQVPLVVLRQ� RU� UHFHSWLRQ� RI� IDFVLPLOH� LPDJHV� RYHU� D�SXEOLF�IL[HG�VZLWFKHG�QHWZRUN�
�LLL�� LQWHUQDWLRQDO�WHOHSKRQ\�VHUYLFH��DQG
�LY�� WKH� OHDVH� RI� FLUFXLWV� IRU� WKH� SURYLVLRQ� RI� WKH� VHUYLFHV� VSHFLILHG� LQ��VXE�FODXVHV��L����LL��DQG��LLL��

�F� �%RDUG��PHDQV�WKH�)UHTXHQF\�$OORFDWLRQ�%RDUG�HVWDEOLVKHG�XQGHU�VHFWLRQ����
�G� �&RPSDQ\�� PHDQV� WKH� 3DNLVWDQ� 7HOHFRPPXQLFDWLRQ� &RPSDQ\� /LPLWHG�HVWDEOLVKHG�DQG�LQFRUSRUDWHG�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ����
�H� �&RUSRUDWLRQ�� PHDQV� WKH� 3DNLVWDQ� 7HOHFRPPXQLFDWLRQ� &RUSRUDWLRQ�HVWDEOLVKHG�XQGHU�WKH�3DNLVWDQ�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�$FW��������;9,,�RI�������
�I� �HIIHFWLYH� GDWH�� IRU� WKH� $XWKRULW\�� %RDUG�� &RPSDQ\�� 1DWLRQDO�7HOHFRPPXQLFDWLRQ� &RUSRUDWLRQ�� RU� WKH� 7UXVW� PHDQV� WKH� GDWH� RQ� ZKLFK�SURSHUW\�� ULJKW�DQG� OLDELOLWLHV�RI� WKH�&RUSRUDWLRQ�DUH�YHVWHG�XQGHU�VHFWLRQ���� LQ� WKH� $XWKRULW\� RU�� DV� WKH� FDVH� PD\� EH�� %RDUG�� &RPSDQ\�� 1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�RU�WKH�7UXVW�
�J� �LQWHOOLJHQFH�� PHDQV� DQ\� VSHHFK�� VRXQG�� GDWD�� VLJQDO�� ZULWLQJ�� LPDJH� RU�YLGHR�
�K� �OLFHQFH�� PHDQV� DQ� DXWKRUL]DWLRQ� JUDQWHG� E\� WKH� $XWKRULW\� IRU� WKH�HVWDEOLVKPHQW��RSHUDWLRQ�RU�PDLQWHQDQFH�RI�DQ\�WHOHFRPPXQLFDWLRQ�V\VWHP�RU�SURYLVLRQ�RI�DQ\�WHOHFRPPXQLFDWLRQ�VHUYLFH�
�L� �LQWHUQDWLRQDO� WHOHSKRQ\� VHUYLFH�� PHDQV� DQ\� GLUHFW� RU� LQGLUHFW�WHOHFRPPXQLFDWLRQ� VHUYLFH��ZKHWKHU� RU� QRW� LQ� GLJLWDO� IRUP�� FRQYH\HG� E\�



�

DQ\�PHDQV� EHWZHHQ� D� SRLQW� LQ� 3DNLVWDQ� DQG� D� SRLQW� LQ� DQRWKHU� FRXQWU\��RWKHU�WKDQ�UDGLR�EURDGFDVWLQJ�RU�WHOHYLVLRQ�EURDGFDVWLQJ�
�M� �OLFHQVHH��PHDQV�WKH�JUDQWHH�RU�KROGHU�RI�D�OLFHQFH�
�N� �QHWZRUN� WHUPLQDWLRQ� SRLQW�� PHDQV� DQ\� SRLQW� RI� WHUPLQDWLRQ� RQ� D�WHOHFRPPXQLFDWLRQ� V\VWHP� DW� ZKLFK� WHUPLQDO� HTXLSPHQW� PD\� EH�FRQQHFWHG�
�O� �1DWLRQDO� 7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ��PHDQV� WKH� FRUSRUDWLRQ� WR� EH�HVWDEOLVKHG�XQGHU�VHFWLRQ����
�P� �SUHVFULEHG��PHDQV�SUHVFULEHG�E\�UXOHV�PDGH�XQGHU� WKLV�$FW�
�Q� �SXEOLF� VZLWFKHG� QHWZRUN�� PHDQV� D� WHOHFRPPXQLFDWLRQ� V\VWHP� ZKLFK�DOORZV�LQWHOOLJHQFH�WR�EH�VZLWFKHG�EHWZHHQ�PHPEHUV�RI�WKH�SXEOLF�
�R� �SXEOLF�IL[HG�VZLWFKHG�QHWZRUN��PHDQV�DQ\�SXEOLF�VZLWFKHG�QHWZRUN�RWKHU�WKDQ�D�SXEOLF�PRELOH�VZLWFKHG�QHWZRUN�
�S� �SXEOLF�PRELOH�VZLWFKHG�QHWZRUN��PHDQV�D�SXEOLF�VZLWFKHG�QHWZRUN�XVLQJ�ZLUHOHVV�WHOHJUDSK\�ZKHUH�WKH�WHUPLQDO�HTXLSPHQW�XVHG�IRU�WKH�HPLVVLRQ�RU�UHFHSWLRQ�RI�LQWHOOLJHQFH�PD\�EH�FRQQHFWHG�WR�WKH�QHWZRUN�DQG�XVHG�ZKLOH�LQ�PRWLRQ�
�T� �UHJXODWLRQV��PHDQV�WKH�UHJXODWLRQV�PDGH�XQGHU�WKLV�$FW�
�U� �WHOHFRPPXQLFDWLRQ� HTXLSPHQW�� PHDQV� VZLWFKHV�� HTXLSPHQW�� ZLUHV��FDEOHV�� DSSDUDWXV�� SROHV�� VWUXFWXUHV�� GXFWV�� PDQ�KROHV� DQG� RWKHU� WDQJLEOH�SURSHUW\�� VRIWZDUH� DQG� GDWD�� RWKHU� WKDQ� WHUPLQDO� HTXLSPHQW�� FRPSULVLQJ�DQ\� WHOHFRPPXQLFDWLRQ� V\VWHP� RU� XVHG� LQ� FRQQHFWLRQ� ZLWK� DQ\�WHOHFRPPXQLFDWLRQ�VHUYLFH�
�V� �WHUPLQDO�HTXLSPHQW��PHDQV�DQ\�DSSDUDWXV�GLUHFWO\�RU�LQGLUHFWO\�FRQQHFWHG�WR� DQ\� QHWZRUN� WHUPLQDWLRQ� SRLQW� DQG� XVHG� IRU� VHQGLQJ�� SURFHVVLQJ� RU�UHFHLYLQJ�LQWHOOLJHQFH�
�W� �WHOHFRPPXQLFDWLRQ�HPSOR\HHV��PHDQV�WKH�HPSOR\HHV�RI�WKH�&RUSRUDWLRQ�ZKR� DUH� WUDQVIHUUHG� WR� WKH� HPSOR\PHQW� RI� WKH� FRPSDQ\� XQGHU� WKLV� $FW��RWKHU� WKDQ� WKRVH� WR�ZKRP� VXE�VHFWLRQ� ���� RI� VHFWLRQ� ��� DSSOLHV�� DQG� DOO�SHUVRQV��ZKR��RQ�WKH�HIIHFWLYH�GDWH�IRU�WKH�&RPSDQ\��ZHUH�HPSOR\HHV�RI�WKH�&RUSRUDWLRQ�� WKH� IRUPHU�7HOHJUDSK�DQG�7HOHSKRQH�'HSDUWPHQW�RI� WKH�)HGHUDO� *RYHUQPHQW� DQG� DUH� UHFHLYLQJ�� RU� DUH� HQWLWOHG� WR� UHFHLYH��SHQVLRQDU\�EHQHILWV�IURP�WKH�&RUSRUDWLRQ�
�X� �WHOHFRPPXQLFDWLRQ� V\VWHP�� PHDQV� DQ\� HOHFWULFDO�� HOHFWUR�PDJQHWLF��HOHFWURQLF�� RSWLFDO� RU� RSWLR�HOHFWURQLF� V\VWHP� IRU� WKH� HPLVVLRQ��FRQYH\DQFH��VZLWFKLQJ�RU�UHFHSWLRQ�RI�DQ\�LQWHOOLJHQFH�ZLWKLQ��RU� LQWR��RU�
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IURP�� 3DNLVWDQ�� ZKHWKHU� RU� QRW� WKDW� LQWHOOLJHQFH� LV� VXEMHFWHG� WR� UH �DUUDQJHPHQW��FRPSXWDWLRQ�RU�DQ\�RWKHU�SURFHVV�LQ� WKH�FRXUVH�RI�RSHUDWLRQ�RI�WKH�V\VWHP��DQG�LQFOXGHV�D�FDEOH�WUDQVPLVVLRQ�V\VWHP��D�FDEOH�WHOHYLVLRQ�WUDQVPLVVLRQ�V\VWHP�DQG�WHUPLQDO�HTXLSPHQW�
�Y� �WHOHFRPPXQLFDWLRQ� VHUYLFH��PHDQV� D� VHUYLFH� FRQVLVWLQJ� LQ� WKH� HPLVVLRQ��FRQYH\DQFH��VZLWFKLQJ�RU�UHFHSWLRQ�RI�DQ\�LQWHOOLJHQFH�ZLWKLQ��RU� LQWR��RU�IURP�� 3DNLVWDQ� E\� DQ\� HOHFWULFDO�� HOHFWUR�PDJQHWLF�� HOHFWURQLF�� RSWLFDO� RU�RSWLR�HOHFWURQLF�V\VWHP��ZKHWKHU�RU�QRW�WKH�LQWHOOLJHQFH�LV�VXEMHFWHG�WR�UH �DUUDQJHPHQW�� FRPSXWDWLRQ� RU� DQ\� RWKHU� SURFHVV� LQ� WKH� FRXUVH� RI� WKH�VHUYLFH�
�Z� �7UXVW�� PHDQV� WKH� 3DNLVWDQ� 7HOHFRPPXQLFDWLRQ� (PSOR\HHV� 7UXVW�HVWDEOLVKHG�XQGHU�VHFWLRQ����
�[� �WUXVWHHV��PHDQV�WKH�ERDUG�RI�WUXVWHHV�RI�WKH�7UXVW�
�\� �YLGHR��PHDQV�DQ\�YLVXDO� LPDJHV�ZKLFK�DUH�VXFK� WKDW� VHTXHQFHV�RI� WKHP�PD\�EH�VHHQ�DV�PRYLQJ�LPDJHV�
�]� �ZLUHOHVV�WHOHJUDSK\�DSSDUDWXV��VKDOO�KDYH�WKH�VDPH�PHDQLQJ�DV�DVVLJQHG�WR�LW�LQ�7KH�:LUHOHVV�7HOHJUDSK\�$FW��������;9,,�RI�������
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��� (VWDEOLVKPHQW�RI�3DNLVWDQ�7HOHFRPPXQLFDWLRQ�$XWKRULW\�²����$V�VRRQ�DV� PD\� EH�� DIWHU� WKH� FRPPHQFHPHQW� RI� WKLV� $FW�� WKH� )HGHUDO� *RYHUQPHQW� VKDOO�� E\�QRWLILFDWLRQ� LQ� WKH� RIILFLDO�*D]HWWH�� HVWDEOLVK� DQ� DXWKRULW\� WR� EH� NQRZQ� DV� WKH� 3DNLVWDQ�7HOHFRPPXQLFDWLRQ� $XWKRULW\� ZKLFK� VKDOO� EH� D� ERG\� FRUSRUDWH�� KDYLQJ� SHUSHWXDO�VXFFHVVLRQ� DQG D� FRPPRQ� VHDO� ZLWK� SRZHUV�� VXEMHFW� WR� WKH� SURYLVLRQV� RI� WKLV� $FW�� WR�DFTXLUH�DQG�KROG�SURSHUW\��ERWK�PRYHDEOH�DQG�LPPRYDEOH��DQG�WR�VXH�DQG�EH�VXHG�E\�LWV�QDPH�
��� 7KH� $XWKRULW\� VKDOO� FRQVLVW� RI� WKUHH� PHPEHUV� RQH� RI� ZKRP� VKDOO� EH� D�SURIHVVLRQDO� WHOHFRPPXQLFDWLRQ� HQJLQHHU� DQG� RWKHU� VKDOO� EH� D� ILQDQFLDO� H[SHUW�� WR� EH�DSSRLQWHG�E\� WKH�)HGHUDO�*RYHUQPHQW� IRU�D� WHUP�RI� IRXU�\HDUV�DQG�VKDOO�EH�HOLJLEOH� IRU�DSSRLQWPHQW�IRU�D�VLPLODU�WHUP�RU�WHUPV�
����� 7KH� )HGHUDO� *RYHUQPHQW� VKDOO�� IURP� DPRQJVW� WKH� PHPEHUV� DSSRLQWHG�XQGHU�VXE�VHFWLRQ������DSSRLQW�D�PHPEHU�WR�EH�WKH�&KDLUPDQ�RI�WKH�$XWKRULW\�
��� $�PHPEHU�RI�WKH�$XWKRULW\�VKDOO�QRW�KDYH�DQ\�GLUHFW�RU�LQGLUHFW�ILQDQFLDO�LQWHUHVW�LQ��RU�KDYH�EXVLQHVV�FRQQHFWLRQ�ZLWK�DQ\�SHUVRQ��DQ\�HVWDEOLVKPHQW�RU�ILUP�ZKLFK�
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UHQGHUV�WHOHFRPPXQLFDWLRQ�VHUYLFHV�LQ�3DNLVWDQ�RU�DEURDG�RU�VXSSOLHV�WHOHFRPPXQLFDWLRQ�HTXLSPHQW�WR�DQ\�WHOHFRPPXQLFDWLRQ�VHFWRU�LQ�3DNLVWDQ�RU�DEURDG�
([SODQDWLRQ�²)RU�WKH�SXUSRVH�RI�WKLV�VXE�VHFWLRQ��DQ\�LQYROYHPHQW�RI�WKH�VSRXVH�RU� EORRG� UHODWLRQ� RI� DQ\ PHPEHU� RI� WKH� $XWKRULW\� ZLWK� DQ\� WHOHFRPPXQLFDWLRQ�HVWDEOLVKPHQW�RU�ILUP�VKDOO�EH�FRQVLGHUHG�DV�D�GLUHFW�ILQDQFLDO�LQWHUHVW�RU�FRQQHFWLRQ�RI�WKH�PHPEHU�ZLWK�VXFK�HVWDEOLVKPHQW�RU�ILUP�
��� $�PHPEHU�RI� WKH�$XWKRULW\�PD\� UHVLJQ� IURP�KLV�RIILFH�E\�ZULWLQJ� LQ�KLV�KDQG�DGGUHVVHG�WR�WKH�)HGHUDO�*RYHUQPHQW��RU�PD\�EH�UHPRYHG�IURP�KLV�RIILFH�LI��RQ�DQ�LQTXLU\� E\� WKH� )HGHUDO� 3XEOLF� 6HUYLFH�&RPPLVVLRQ�� KH� LV� IRXQG� XQDEOH� WR� SHUIRUP� WKH�IXQFWLRQV�RI�KLV�RIILFH�EHFDXVH�RI�PHQWDO�RU�SK\VLFDO�GLVDELOLW\�RU�PLVFRQGXFW�� LQFOXGLQJ�FRUUXSWLRQ�DQG�GLVKRQHVW\�
��� ,Q� FDVH� RI� GHDWK�� UHVLJQDWLRQ� RU� UHPRYDO� RI� D� PHPEHU� RI� WKH� DXWKRULW\��DQRWKHU�SHUVRQ�PD\�EH�DSSRLQWHG�DV� VXFK�PHPEHU� IRU� WKH� WHUP�VSHFLILHG� DW� VXE �VHFWLRQ�����
���� 7KH� PHPEHU� RI� WKH� $XWKRULW\� VKDOO� EH� HQWLWOHG� WR� WKH� VDPH� VDODU\� DQG�SULYLOHJHV�DV�DUH�DYDLODEOH�IURP�WLPH�WR�WLPH�WR�DQ�RIILFHU�LQ�%DVLF�3D\�6FDOH����DQG�WKH�&KDLUPDQ�VKDOO�EH�HQWLWOHG�WR�WKH�VDODU\�DQG�SULYLOHJHV�DV�DUH�DGPLVVLEOH�WR�DQ�RIILFHU�LQ�%DVLF� 3D\� 6FDOH� ��� RU� VXFK� KLJKHU� HPROXPHQWV� DV� WKH� )HGHUDO� *RYHUQPHQW� PD\�GHWHUPLQH�
�������7KH�SRZHUV�RI�WKH�$XWKRULW\�LQ�WKH�PDWWHUV�UHODWLQJ�WR�LWV�DGPLQLVWUDWLRQ�DQG�WKH�VWDII�RI�WKH�$XWKRULW\�VKDOO�EH�H[HUFLVHG�E\�WKH�&KDLUPDQ�
��� 7KH� GHFLVLRQ� RI� WKH�$XWKRULW\� VKDOO�� VXEMHFW� WR� VXE�VHFWLRQ� ����� EH� WDNHQ�ZLWK�WKH�FRQFXUUHQFH�RI�WKH�PDMRULW\�RI�LWV�PHPEHUV�
���� 1R�DFW�RU�SURFHHGLQJ�RI� WKH�$XWKRULW\�VKDOO�EH� LQYDOLG�E\�UHDVRQ�RQO\�RI�WKH�H[LVWHQFH�RI�D�YDFDQF\�LQ��RU�D�GHIHFW�LQ��WKH�FRQVWLWXWLRQ�RI�WKH�$XWKRULW\�
�� )XQFWLRQV�RI�WKH�$XWKRULW\�²����7KH�$XWKRULW\�VKDOO²

�D� UHJXODWH� WKH� HVWDEOLVKPHQW�� RSHUDWLRQ� DQG� PDLQWHQDQFH� RI�WHOHFRPPXQLFDWLRQ� V\VWHPV� DQG� WKH� SURYLVLRQ� RI�WHOHFRPPXQLFDWLRQ�VHUYLFHV�LQ�3DNLVWDQ�
�E� UHFHLYH� DQG� H[SHGLWLRXVO\� GLVSRVH� RI� DSSOLFDWLRQV� IRU� WKH� XVH� RI�UDGLR�IUHTXHQF\�VSHFWUXP�
�F� SURPRWH� DQG� SURWHFW� WKH� LQWHUHVWV� RI� XVHUV� RI� WHOHFRPPXQLFDWLRQ�VHUYLFHV�LQ�3DNLVWDQ�
�G� SURPRWH�WKH�DYDLODELOLW\�RI�D�ZLGH�UDQJH�RI�KLJK�TXDOLW\��HIILFLHQW��FRVW� HIIHFWLYH� DQG� FRPSHWLWLYH� WHOHFRPPXQLFDWLRQ� VHUYLFHV�WKURXJKRXW�3DNLVWDQ�
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�H� SURPRWH� UDSLG� PRGHUQL]DWLRQ� RI� WHOHFRPPXQLFDWLRQ� V\VWHPV� DQG�WHOHFRPPXQLFDWLRQ�VHUYLFHV�
�I� LQYHVWLJDWH� DQG� DGMXGLFDWH� RQ� FRPSODLQWV� DQG� RWKHU� FODLPV� PDGH�DJDLQVW� OLFHQVHHV� DULVLQJ� RXW� RI� DOOHJHG� FRQWUDYHQWLRQV� RI� WKH�SURYLVLRQV� RI� WKLV� $FW�� WKH� UXOHV� PDGH� DQG� OLFHQFHV� LVVXHG�WKHUHXQGHU�DQG�WDNH�DFWLRQ�DFFRUGLQJO\�
�J� PDNH� UHFRPPHQGDWLRQV� WR� WKH� )HGHUDO� *RYHUQPHQW� RQ� SROLFLHV�ZLWK� UHVSHFW� WR� LQWHUQDWLRQDO� WHOHFRPPXQLFDWLRQV�� SURYLVLRQ� RI�VXSSRUW�IRU�SDUWLFLSDWLRQ�LQ�LQWHUQDWLRQDO�PHHWLQJV�DQG�DJUHHPHQWV�WR�EH�H[HFXWHG�LQ�UHODWLRQ�WR�WKH�URXWLQJ�RI�LQWHUQDWLRQDO�WUDIILF�DQG�DFFRXQWLQJ�VHWWOHPHQWV��DQG
�K� SHUIRUP� VXFK� RWKHU� IXQFWLRQV� DV� WKH� )HGHUDO� *RYHUQPHQW� PD\��IURP�WLPH�WR�WLPH��DVVLJQ�WR�LW�

�� 3RZHUV�RI�WKH�$XWKRULW\�²����7KH�$XWKRULW\�VKDOO�H[HUFLVH�DOO�SRZHUV�DV�VKDOO�HQDEOH�LW�WR�HIIHFWLYHO\�SHUIRUP�LWV�IXQFWLRQV�VSHFLILHG�LQ�VHFWLRQ���
��� ,Q� SDUWLFXODU�� DQG� ZLWKRXW� SUHMXGLFH� WR� WKH� JHQHUDOLW\� RI� WKH� IRUHJRLQJ�SRZHU��WKH�$XWKRULW\�VKDOO²

�D� JUDQW� DQG� UHQHZ� OLFHQFHV� IRU� DQ\� WHOHFRPPXQLFDWLRQ� V\VWHP� DQG�DQ\�WHOHFRPPXQLFDWLRQ�VHUYLFH�RQ�SD\PHQW�RI�VXFK�IHHV�DV�LW�PD\��IURP�WLPH�WR�WLPH�VSHFLI\�
�E� PRQLWRU�DQG�HQIRUFH�OLFHQFHV�
�F� UHFHLYH� DSSOLFDWLRQV� IRU� WKH� XVH� RI� UDGLR� IUHTXHQF\� VSHFWUXP� DQG�VXEMHFW�� ZKHUH� DSSOLFDEOH�� WR� JUDQW� RI� OLFHQFHV� XQGHU� FODXVH� �D���UHIHU� VXFK� DSSOLFDWLRQV� WR� WKH� %RDUG� IRU� DVVLJQPHQW� RI� VSHFWUXP�ZLWKLQ�D�SHULRG�RI�WKLUW\�GD\V�
�G� PRGLI\� OLFHQFHV� RU� FRQGLWLRQV� WKHUHRI� LQ� DFFRUGDQFH�ZLWK� VHFWLRQ����RI�VHFWLRQ����
�H�� HVWDEOLVK�RU�PRGLI\�DFFRXQWLQJ�SURFHGXUH�IRU�OLFHQFHV�DQG�UHJXODWH�WDULIIV� IRU� WHOHFRPPXQLFDWLRQ� VHUYLFH� LQ� DFFRUGDQFH�ZLWK� VHFWLRQV����DQG����
�I� UHJXODWH�WKH�WUDQVIHU�RI�OLFHQFHV�
�J� SUHVFULEH�VWDQGDUGV�IRU�WHOHFRPPXQLFDWLRQ�HTXLSPHQW�DQG�WHUPLQDO�HTXLSPHQW��FHUWLI\�FRPSOLDQFH�RI�VXFK�HTXLSPHQW�ZLWK�SUHVFULEHG�VWDQGDUGV�� DQG� LVVXH� DSSURYDOV� RI� WHUPLQDO� HTXLSPHQW� DQG� RI�DSSURYHG�LQVWDOOHUV�XQGHU�VHFWLRQ����
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�K� SURYLGH�JXLGHOLQHV�IRU��DQG�GHWHUPLQH��WKH�WHUPV�RI�LQWHUFRQQHFWLRQ�DUUDQJHPHQWV� EHWZHHQ� OLFHQVHHV� ZKHUH� WKH� SDUWLHV� WR� WKRVH�DUUDQJHPHQWV�DUH�XQDEOH�WR�DJUHH�XSRQ�VXFK WHUPV�
�L� FDUU\� RXW� LQVSHFWLRQV� RI� WHOHFRPPXQLFDWLRQ� HTXLSPHQW� DQG� DQ\�SUHPLVHV� RZQHG� RU� RFFXSLHG� E\� WKH� OLFHQVHHV� DQG� VXPPRQ� DQ\�SHUVRQ�IRU�LQYHVWLJDWLRQ�DQG�DQ�HQTXLU\�
�M� DSSRLQW�DQ�$GPLQLVWUDWRU�LQ�FLUFXPVWDQFHV�SURYLGHG�LQ�VHFWLRQ����
�N� GHYHORS�QDWLRQDO�WHOHFRPPXQLFDWLRQ�QXPEHULQJ�SODQV�
�O� FROOHFW�LQIRUPDWLRQ�ZLWK�UHVSHFW�WR�WHOHFRPPXQLFDWLRQV�ZLWKLQ�DQG�RXWVLGH�3DNLVWDQ�DQG�UHYLHZ�WKH�LPSDFW�WKHUHRI�
�P� HQWHU�LQWR�FRQWUDFWV�
�Q� DFTXLUH�� OHDVH�� HQFXPEHU�� GLVSRVH�RI�� H[FKDQJH��YHVW� RU�RWKHUZLVH�GHDO� ZLWK� DQ\� PRYHDEOH� RU� LPPRYDEOH� SURSHUW\� RU� DQ\� LQWHUHVW�WKHUHLQ��DQG
�R� LVVXH�UHJXODWLRQV�IRU�H[HUFLVLQJ� LWV�SRZHUV�DQG�SHUIRUPDQFH�RI� LWV�IXQFWLRQV�

�� 5HVSRQVLELOLWLHV� RI� WKH� $XWKRULW\�²,Q� H[HUFLVLQJ� LWV� IXQFWLRQV� DQG�SRZHUV�XQGHU�WKLV�$FW��WKH�$XWKRULW\�VKDOO�HQVXUH�WKDW²
�D� ULJKWV�RI�OLFHQVHHV�DUH�GXO\�SURWHFWHG�
�E� DOO� RI� LWV� GHFLVLRQV� DQG� GHWHUPLQDWLRQV� DUH� PDGH� SURPSWO\�� LQ� DQ�RSHQ� HTXLWDEOH�� QRQ�GLVFULPLQDWRU\�� FRQVLVWHQW� DQG� WUDQVSDUHQW�PDQQHU�
�F� DOO�DSSOLFDWLRQV�PDGH�WR�LW�DUH�GLVSRVHG�RI�H[SHGLWLRXVO\�
�G� WKH�SHUVRQV�DIIHFWHG�E\�LWV�GHFLVLRQV�RU�GHWHUPLQDWLRQV�DUH�JLYHQ�D�GXH� QRWLFH� WKHUHRI� DQG� SURYLGHG� ZLWK� DQ� RSSRUWXQLW\� RI� EHLQJ�KHDUG�
�H� LW�HQFRXUDJHV��H[FHSW�VXEMHFW�WR�WKH�H[FOXVLYH�ULJKW�RI�WKH�&RPSDQ\�LQ� EDVLF� WHOHSKRQH� VHUYLFH�� IDLU� FRPSHWLWLRQ� LQ� WKH�WHOHFRPPXQLFDWLRQ�VHFWRU��DQG
�I� WKH� LQWHUHVWV� RI� XVHUV� RI� WHOHFRPPXQLFDWLRQ� VHUYLFHV� DUH� GXO\�VDIHJXDUGHG�DQG�SURWHFWHG�



�

�� $SSHDO�DQG�UHYLVLRQ�² ����$�SHUVRQ�DJJULHYHG�E\�DQ\�GHFLVLRQ�RU�RUGHU�RI�WKH�$XWKRULW\�RQ�WKH�JURXQG�WKDW�LW�LV�FRQWUDU\�WR�WKH�SURYLVLRQV�RI�WKLV�$FW��PD\��ZLWKLQ�WKLUW\� GD\V� RI� WKH� UHFHLSW� RI� VXFK� GHFLVLRQ� RU� RUGHU�� DSSHDO� WR� WKH� +LJK� &RXUW� LQ� WKH�PDQQHU�SUHVFULEHG�E\�WKH�+LJK�&RXUW�IRU�ILOLQJ�WKH�ILUVW�DSSHDO�EHIRUH�WKDW�&RXUW�DQG�WKH�&RXUW�VKDOO�GHFLGH�VXFK�DSSHDO�ZLWKLQ�QLQHW\�GD\V�
��� $� SHUVRQ� DJJULHYHG� E\� DQ\� GHFLVLRQ� RU� RUGHU� RI� DQ\� RIILFHU� RI� WKH�$XWKRULW\�DFWLQJ�XQGHU�WKH�GHOHJDWHG�SRZHUV�RI�WKH�$XWKRULW\�PD\��ZLWKLQ�WKLUW\�GD\V�RI�WKH�UHFHLSW�RI�WKH�GHFLVLRQ�RU�RUGHU��DSSHDO�WR�WKH�$XWKRULW\�LQ�SUHVFULEHG PDQQHU�DQG�WKH�$XWKRULW\�VKDOO�GHFLGH�VXFK�DSSHDO�ZLWKLQ�WKLUW\�GD\V�
��� 1RWZLWKVWDQGLQJ� DQ\WKLQJ� FRQWDLQHG� LQ� VXE�VHFWLRQ� ����� DQ\� SHUVRQ�DJJULHYHG�E\�DQ\�GHFLVLRQ�RU�RUGHU�RI�WKH�$XWKRULW\�PD\��LQVWHDG�RI�ILOLQJ�DQ�DSSHDO�XQGHU�WKDW�VXE�VHFWLRQ��ZLWKLQ�WKLUW\�GD\V�RI�VXFK�GHFLVLRQ�RU�RUGHU��PDNH�DQ�DSSOLFDWLRQ�IRU�D�UHYLVLRQ�RI�WKH�GHFLVLRQ�RU��DV�WKH�FDVH�PD\�EH��RUGHU�WR�WKH�)HGHUDO�*RYHUQPHQW��WKURXJK�WKH�6HFUHWDU\��0LQLVWU\�RI�&RPPXQLFDWLRQV��*RYHUQPHQW�RI�3DNLVWDQ�ZKR�ZLOO�GHFLGH�WKH�DSSHDO�ZLWKLQ VL[W\�GD\V�
�� 3RZHUV�RI�WKH�)HGHUDO�*RYHUQPHQW�WR�LVVXH�SROLF\�GLUHFWLYHV�²����7KH�)HGHUDO�*RYHUQPHQW�PD\��DV�DQG�ZKHQ�LW�FRQVLGHUV�QHFHVVDU\��LVVXH�SROLF\�GLUHFWLYHV�WR�WKH�$XWKRULW\��QRW�LQFRQVLVWHQW�ZLWK�WKH�SURYLVLRQV�RI�WKH�$FW��RQ�WKH�PDWWHUV�UHOD WLQJ�WR�WHOHFRPPXQLFDWLRQ�SROLF\�UHIHUUHG�WR�LQ�VXE�VHFWLRQ������DQG�WKH�$XWKRULW\�VKDOO�FRPSO\�ZLWK�VXFK�GLUHFWLYHV�
��� 7KH�PDWWHUV�RQ�ZKLFK�WKH�)HGHUDO�*RYHUQPHQW�PD\�LVVXH�SROLF\�GLUHFWLYHV��VKDOO�EH²

�D� WKH� QXPEHU� DQG� WHUP� RI� WKH� OLFHQVHV� WR� EH� JUDQWHG� LQ� UHVSHFW� RI�WHOHFRPPXQLFDWLRQ� V\VWHPV� ZKLFK� DUH� SXEOLF� VZLWFKHG� QHWZRUNV��WHOHFRPPXQLFDWLRQ� VHUYLFHV� RYHU� SXEOLF� VZLWFKHG� QHWZRUNV� DQG�LQWHUQDWLRQDO� WHOHFRPPXQLFDWLRQ� VHUYLFHV�� DQG� WKH� FRQGLWLRQV� RQ�ZKLFK�WKRVH�/LFHQVHV�VKRXOG�EH�JUDQWHG��DQG
�E� WKH� QDWLRQDOLW\�� UHVLGHQFH� DQG� TXDOLILFDWLRQV� RI� SHUVRQV� WR� ZKRP�OLFHQVHV�IRU�SXEOLF�VZLWFKHG�QHWZRUNV�PD\�EH�LVVXHG�RU�WUDQVIHUUHG�RU�WKH�SHUVRQV�E\�ZKRP�OLFHQVHHV�PD\�EH�FRQWUROOHG��DQG
�F� UHTXLUHPHQWV� RI� QDWLRQDO� VHFXULW\� DQG� RI� UHODWLRQVKLSV� EHWZHHQ�3DNLVWDQ� DQG� WKH� *RYHUQPHQW� RI� DQ\� RWKHU� FRXQWU\� RU� WHUULWRU\�RXWVLGH�3DNLVWDQ�DQG�RWKHU�6WDWHV�RU�WHUULWRULHV�RXWVLGH�3DNLVWDQ�

��� 7KH�)HGHUDO�*RYHUQPHQW�PD\�� IURP� WLPH� WR� WLPH��FDOO� IRU� UHSRUWV�RQ� WKH�DFWLYLWLHV� RI� WKH� $XWKRULW\� DQG� %RDUG� DQG� SURYLGH� IRU� UHSUHVHQWDWLRQ� LQ� PHHWLQJV� RI�LQWHUQDWLRQDO�WHOHFRPPXQLFDWLRQ�RUJDQL]DWLRQV�
�� 'HOHJDWLRQ�RI�SRZHUV�² 7KH�$XWKRULW\�PD\��E\�JHQHUDO�RU�VSHFLDO�RUGHU��GHOHJDWH� DQ\� RI� LWV� SRZHUV� XQGHU� FODXVHV� �J��� �L��� �N�� DQG� �O�� RI� VHFWLRQ� �� WR� DQ\� RI� LWV�RIILFHU�VXEMHFW�WR�VXFK�FRQGLWLRQV�DV�LW�PD\�WKLQN�ILW�WR�LPSRVH�



�

��� $SSRLQWPHQW�RI�HPSOR\HHV�²����)RU�SHUIRUPDQFH�RI�LWV�IXQFWLRQV��WKH�$XWKRULW\�PD\��IURP�WLPH�WR�WLPH��HPSOR\��ZLWKLQ�WKH�VDQFWLRQHG�VWUHQJWK��VXFK�SHUVRQV�DQG�RQ�VXFK�WHUPV�DQG�FRQGLWLRQV�DV�LW�PD\�FRQVLGHU�QHFHVVDU\�
��� :LWKRXW�SUHMXGLFH�WR�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ�SRZHUV��WKH�$XWKRULW\�PD\² �D� DSSRLQW� DQG� UHPRYH� LWV� HPSOR\HHV� DQG� H[HUFLVH� GLVFLSOLQH� DQG�FRQWURO�RYHU�WKHP�

�E� UHJXODWH� DQG� PDQDJH� LWV� LQWHUQDO� RUJDQL]DWLRQ�� VHW� XS� GLYLVLRQV�ZLWKLQ� WKH�$XWKRULW\� DQG�PDNH�DSSURSULDWH� DSSRLQWPHQWV� WR� WKRVH�GLYLVLRQV��DQG
�F� DSSRLQW� DGYLVRU\� ERGLHV�� FRQVXOWDQWV� DQG� DGYLVRUV� RQ� FRQWUDFW� WR�DGYLVH�WKH�$XWKRULW\�LQ�UHODWLRQ�WR�LWV�IXQFWLRQV�RU�SRZHUV�

��� 7KH� $XWKRULW\� PD\� PDNH� UHJXODWLRQV� IRU� DSSRLQWPHQW�� SURPRWLRQ��WHUPLQDWLRQ�DQG�RWKHU�WHUPV�DQG�FRQGLWLRQV�RI�HPSOR\PHQW�RI�LWV�HPSOR\HHV�
��� 0HPEHUV� DQG� HPSOR\HHV�²7KH� PHPEHUV� DQG� HPSOR\HHV� RI� WKH�$XWKRULW\�VKDOO�EH�SXEOLF�VHUYDQWV�ZLWKLQ�WKH�PHDQLQJ�RI�VHFWLRQ����RI�WKH�3DNLVWDQ�3HQDO�&RGH��$FW�;/9�RI�������
��� %XGJHW�VWDWHPHQW�²����7KH�$XWKRULW\�VKDOO��LQ�UHVSHFW�RI�HDFK�ILQDQFLDO�\HDU��SUHSDUH�LWV�RZQ�EXGJHW�DQG�VXEPLW�WR�WKH�)HGHUDO�*RYHUQPHQW�WKUHH�PRQWKV�EHIRUH�WKH�FRPPHQFHPHQW�RI�HYHU\�ILQDQFLDO�\HDU�IRU�DSSURYDO�
��� 7KH� EXGJHW� VWDWHPHQW� VKDOO� VSHFLILFDOO\� VWDWH� WKH� HVWLPDWHG� UHFHLSWV� DQG�H[SHQGLWXUH� DQG� WKH� VXPV� ZKLFK� DUH� OLNHO\� WR� EH� UHTXLUHG� E\� WKH� $XWKRULW\� IURP� WKH�)HGHUDO�*RYHUQPHQW�IRU�WKH�UHOHYDQW�ILQDQFLDO�\HDU�
��� $Q\� VXUSOXV� RI� UHFHLSWV� RYHU� WKH� DFWXDO� H[SHQGLWXUH� LQ� D� \HDU� VKDOO� EH�UHPLWWHG� WR� WKH� )HGHUDO�&RQVROLGDWHG� )XQG� DQG� DQ\� GHILFLW� IURP� WKH� DFWXDO� H[SHQGLWXUH�VKDOO�EH�PDGH�XS�E\�WKH�)HGHUDO�*RYHUQPHQW�
��� 3DNLVWDQ� 7HOHFRPPXQLFDWLRQ� $XWKRULW\� )XQG�²���� 7KHUH� VKDOO� EH� D�IXQG�WR�EH�NQRZQ�DV�WKH��3DNLVWDQ�7HOHFRPPXQLFDWLRQ�$XWKRULW\ )XQG��ZKLFK�VKDOO�YHVW�LQ� WKH� $XWKRULW\� DQG� VKDOO� EH� XWLOL]HG� E\� WKH� $XWKRULW\� WR� PHHW� DOO� LWV� H[SHQVHV� DQG�FKDUJHV�LQ�FRQQHFWLRQ�ZLWK�LWV�IXQFWLRQV�XQGHU�WKLV�$FW��LQFOXGLQJ�WKH�SD\PHQW�RI�VDODULHV�DQG�RWKHU�UHPXQHUDWLRQ�WR�LWV�HPSOR\HHV�
��� 7KH� EDQN� DFFRXQWV� RI� WKH� 3DNLVWDQ� 7HOHFRPPXQLFDWLRQ� $XWKRULW\� )XQG�VKDOO�EH�PDLQWDLQHG�ZLWK�WKH�1DWLRQDO�%DQN�RI�3DNLVWDQ�
��� 7KH�3DNLVWDQ�7HOHFRPPXQLFDWLRQ�$XWKRULW\�)XQG�VKDOO�EH� ILQDQFHG� IURP�WKH�IROORZLQJ�VRXUFHV��QDPHO\��²



��

�D� IHHV�DQG�RWKHU�DPRXQWV�UHFHLYHG�E\�WKH�$XWKRULW\�
�E� JUDQWV� IURP� WKH� )HGHUDO� *RYHUQPHQW� DQG� WKH� 3URYLQFLDO�*RYHUQPHQWV�� LQFOXGLQJ�DQ� LQLWLDO�JUDQW�RI� ILIW\�PLOOLRQ� UXSHHV�E\�WKH�)HGHUDO�*RYHUQPHQW�
�F� ORDQV�REWDLQHG�IURP�WKH�)HGHUDO�*RYHUQPHQW�
�G� VDOH� SURFHHGV� RI� ERQGV� LVVXHG� XQGHU� WKH� DXWKRULW\ RI� WKH� )HGHUDO�*RYHUQPHQW��DQG
�H� ORDQV�DQG�IRUHLJQ�DLG�REWDLQHG�E\�WKH�$XWKRULW\�ZLWK�WKH�DSSURYDO�RI�WKH�)HGHUDO�*RYHUQPHQW�

��� 0DLQWHQDQFH� RI� DFFRXQWV�² 7KH� DFFRXQWV� RI� WKH� $XWKRULW\� VKDOO� EH�PDLQWDLQHG�LQ�VXFK�IRUP�DQG�LQ�VXFK�PDQQHU�DV�WKH�)HGHUDO�*RYHUQPHQW�PD\�GHWHUPLQH�LQ�FRQVXOWDWLRQ�ZLWK�WKH�$XGLWRU�*HQHUDO�RI�3DNLVWDQ�
��� $XGLW�²����7KH�DFFRXQWV�RI�WKH�$XWKRULW\�VKDOO�EH�DXGLWHG�DW�WKH�FORVH�RI�HDFK�ILQDQFLDO�\HDU�E\�WKH�$XGLWRU�*HQHUDO�RI�3DNLVWDQ�
��� 7KH� $XWKRULW\� VKDOO� SURGXFH� VXFK� DFFRXQWV�� ERRNV� DQG� GRFXPHQWV� DQG�IXUQLVK� VXFK� H[SODQDWLRQV� DQG� LQIRUPDWLRQ� DV� WKH� $XGLWRU�*HQHUDO� RU� DQ\� RIILFHU�DXWKRUL]HG�E\�KLP�LQ�WKLV�EHKDOI�PD\�UHTXLUH�IRU�WKH�SXUSRVH�RI�DXGLW�
��� &RSLHV�RI� WKH�$XGLWRU�*HQHUDO
V� UHSRUW�RQ� WKH�DFFRXQWV�VKDOO�EH�SURYLGHG�WR� WKH� $XWKRULW\� DQG� WKH� )HGHUDO� *RYHUQPHQW� DQG� VKDOO� DOVR� EH� DYDLODEOH� IRU� SXEOLF�LQVSHFWLRQ�
��� 7KH�$XWKRULW\�PD\��LQ�DGGLWLRQ�WR�WKH�DXGLW�XQGHU�VXE�VHFWLRQ������FDXVH�LWV�DFFRXQWV�WR�EH�DXGLWHG�E\�DQ\�RWKHU�H[WHUQDO�DXGLWRUV�
��� $XWKRULW\� WR� EH� GHHPHG� WR� EH� D� ORFDO� DXWKRULW\�²)RU� WKH� SXUSRVH� RI�ERUURZLQJ� PRQH\�� WKH� $XWKRULW\� VKDOO� EH� D� ORFDO� DXWKRULW\� ZLWKLQ� WKH� PHDQLQJ� RI� WKH�/RFDO�$XWKRULWLHV�/RDQV�$FW�������,;�RI��������DQG�DQ\�ZRUN�XQGHUWDNHQ�LQ�H[HUFLVH�RI�LWV�SRZHUV�XQGHU�WKLV�$FW�VKDOO�EH�GHHPHG�WR�EH�D�
ZRUN
�XQGHU�WKDW�$FW�
��� /LDELOLW\�RI�WKH�)HGHUDO�*RYHUQPHQW�WR�EH�OLPLWHG�²7KH�OLDELOLW\�RI�WKH�)HGHUDO�*RYHUQPHQW�XQGHU� WKLV�$FW� WR� WKH�FUHGLWRUV�RI� WKH�$XWKRULW\�VKDOO�EH� OLPLWHG� WR�WKH� H[WHQW� RI� DQ\� JUDQWV� PDGH� E\� LW� DQG� WKH� ORDQV� UDLVHG� E\� WKH� $XWKRULW\� ZLWK� WKH�DSSURYDO�RI�WKH�)HGHUDO�*RYHUQPHQW�
��� 6XEPLVVLRQ�RI�\HDUO\�UHSRUW��UHWXUQV��HWF�²����$V�VRRQ�DV�SRVVLEOH�DIWHU�WKH�HQG�RI�HYHU\�ILQDQFLDO�\HDU�EXW�EHIRUH�WKH�ODVW�GD\�RI�6HSWHPEHU�QH[W�IROORZLQJ��WKH�$XWKRULW\�VKDOO�VXEPLW�D� UHSRUW� WR�WKH�)HGHUDO�*RYHUQPHQW�RQ�WKH�FRQGXFW�RI� LWV�DIIDLUV��LQFOXGLQJ�DFWLRQ�WDNHQ�IRU�SURWHFWLRQ�RI�FRQVXPHUV�LQWHUHVWV��IRU�WKDW�\HDU�



��

��� $�FRS\�RI� WKH�UHSRUW�VSHFLILHG� LQ�VXE�VHFWLRQ����� WRJHWKHU�ZLWK�D�FRS\�RI�WKH�DXGLW� UHSRUW� UHIHUUHG� WR� LQ� VHFWLRQ���� VKDOO� EH�SODFHG�EHIRUH� WKH�1DWLRQDO�$VVHPEO\�ZLWKLQ�WKUHH�PRQWKV�DIWHU�WKH�ILQDOL]DWLRQ�RI�WKH�DXGLW�UHSRUW�E\�WKH�$XGLWRU�*HQHUDO�
��� 7KH�SXEOLF�$FFRXQWV�&RPPLWWHH�RI�WKH�1DWLRQDO�$VVHPEO\�PD\�VFUXWLQLVHV�DQG�H[DPLQH�WKH�UHSRUWV�UHIHUUHG�WR�LQ�VXE�VHFWLRQ�����LQ�WKH�VDPH�PDQQHU�DV�LW�H[DPLQHV�DQG� VFUXWLQLVHV� WKH� UHSRUWV� RI� YDULRXV� 0LQLVWULHV� DQG� 'LYLVLRQV� RI� WKH� )HGHUDO�*RYHUQPHQW�
��� )RU� WKH� SXUSRVH� RI� FDUU\LQJ� RQ� LWV� IXQFWLRQV� XQGHU� WKLV�$FW�� WKH� )HGHUDO�JRYHUQPHQW�PD\�UHTXLUH�WKH�$XWKRULW\�WR�VXSSO\�DQ\�UHWXUQ��VWDWHPHQW��HVWLPDWH��VWDWLVWLFV�RU�RWKHU�LQIRUPDWLRQ�LQ�UHVSHFW�RI�DQ\�PDWWHU�XQGHU�WKH�FRQWURO�RI�WKH�$XWKRULW\�RU�D�FRS\�RI�DQ\�GRFXPHQW�LQ�WKH�FXVWRG\�RI�WKH�$XWKRULW\�
��� �>[[[[[@

&+$37(5�,,,
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��� /LFHQVLQJ� RI� WHOHFRPPXQLFDWLRQ� VHUYLFHV�²���� 1R� SHUVRQ� VKDOO�HVWDEOLVK�� PDLQWDLQ� RU� RSHUDWH� DQ\� WHOHFRPPXQLFDWLRQ� V\VWHP� RU� SURYLGH� DQ\�WHOHFRPPXQLFDWLRQ�VHUYLFH�XQOHVV�KH�KDV�REWDLQHG�D�OLFHQFH�XQGHU�WKLV�$FW�
3URYLGHG�WKDW�QR�OLFHQFH�VKDOO�EH�UHTXLUHG�IRU²

�D� SURYLVLRQ�RI WHUUHVWULDO�ZLUHOHVV� UDGLR�EURDGFDVWLQJ�DQG�7HOHYLVLRQ�EURDGFDVWLQJ�ZLWKLQ�3DNLVWDQ�
�E� WKH� HVWDEOLVKPHQW�� PDLQWHQDQFH� RU� RSHUDWLRQ� RI� D�WHOHFRPPXQLFDWLRQ� V\VWHP� RU� WKH� SURYLVLRQ� RI� DQ\�WHOHFRPPXQLFDWLRQ� VHUYLFH� ZKLFK� GRHV� QRW� LQFOXGH� RU� XVH� DQ\�ZLUHOHVV� WHOHJUDSK\� DSSDUDWXV� DQG� LV� QRW� FRQQHFWHG� WR� DQ\� RWKHU�WHOHFRPPXQLFDWLRQ� V\VWHP� DQG� ZKHUH� DOO� WKH� WHOHFRPPXQLFDWLRQ�HTXLSPHQW� FRPSULVHG� LQ� WKH� IRUPHU� V\VWHP� LV� HVWDEOLVKHG� RU�SURYLGHG� E\� D� SHUVRQ� IRU� KLV� RZQ�XVH� DQG� XQGHU� KLV�RZQ�FRQWURO�DQG� LV� VLWXDWHG� HLWKHU� LQ� D� VLQJOH� VHW� RI� SUHPLVHV� LQ� VLQJOH�RFFXSDWLRQ� ZLWKLQ� D� VLQJOH� XQEURNHQ� ERXQGDU\� RU� LQ� D� YHKLFOH��YHVVHO��DLUFUDIW�RU�KRYHUFUDIW�

� 2PLWWHG� E\� WKH� )LQDQFH� $FW�� ����� �;;,,� RI� ������� V����>([HPSWLRQ� IURP� WD[HV�²1RWZLWKVWDQGLQJ� DQ\WKLQJ� FRQWDLQHG� LQ� DQ\� RWKHU� ODZ� IRU� WKH� WLPH� EHLQJ� LQ� IRUFH�� WKH�$XWKRULW\�VKDOO�QRW�EH�OLDEOH�WR�SD\��DQG�VKDOO�EH�H[HPSW�IURP�WKH�SD\PHQW�RI��DQ\�WD[HV��GXWLHV��OHYLHV��FKDUJHV�DQG�IHHV�SD\DEOH�XQGHU��RU�LQ�SXUVXDQW�WR�DQ\�ODZ��LQ�UHVSHFW�RI�DQ\�RI�LWV��EXVLQHVV��DVVHWV��LQFRPH��RU�ZHDOWK�@
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�F� WKH� RSHUDWLRQ� E\� DQ� LQGLYLGXDO� RI� D� WHOHFRPPXQLFDWLRQ� V\VWHP�ZKLFK�LV�ZKROO\�XQGHU�KLV�FRQWURO�DQG�DOO�LQIRUPDWLRQ�FRQYH\HG�E\�LW�LV�VROHO\�IRU�KLV�RZQ�GRPHVWLF�SXUSRVHV�
�G� WKH� RSHUDWLRQ� RI� D� WHOHFRPPXQLFDWLRQ� V\VWHP� RU� SURYLVLRQ� RI� D�WHOHFRPPXQLFDWLRQ� VHUYLFH� E\� WKH� SROLFH�� QDWLRQDO� VHFXULW\� RU�DUPHG�IRUFHV��RU
�H� WKH� FRQQHFWLRQ� E\� DQ\� SHUVRQ� RI� WHUPLQDO� HTXLSPHQW� WR� D�WHOHFRPPXQLFDWLRQ�V\VWHP�RWKHU�WKDQ�D�SXEOLF�VZLWFKHG�QHWZRUN�RU�IRU�LWV�FRQQHFWLRQ�WR�D�SXEOLF�VZLWFKHG�QHWZRUN�LI�VXFK�HTXLSPHQW�LV�DSSURYHG�IRU�FRQQHFWLRQ�WR�WKDW�QHWZRUN��RU
�I� QDWLRQDO� DQG� LQWHUQDWLRQDO� WHOHFRPPXQLFDWLRQ� V\VWHPV� RI� WKH�0LQLVWU\�RI�)RUHLJQ�$IIDLUV��,QWHOOLJHQFH�%XUHDX�DQG�,QWHU�6HUYLFHV�,QWHOOLJHQFH�'LUHFWRUDWH�RI�WKH�*RYHUQPHQW�RI�3DNLVWDQ�

��� 1R� OLFHQVHH� VKDOO� HVWDEOLVK�� PDLQWDLQ� RU� RSHUDWH� DQ\� WHOHFRPPXQLFDWLRQ�V\VWHP� RU� SURYLGH� DQ\� WHOHFRPPXQLFDWLRQ� VHUYLFH� ZKLFK� LV� QRW� DXWKRUL]HG� XQGHU� W KH�OLFHQFH�
([SODQDWLRQ��² $Q\�EUHDFK�RI�WKLV�VXE�VHFWLRQ�VKDOO��IRU�WKH�SXUSRVHV�RI�WKLV�$FW��WKH�UXOHV�RU�WKH�OLFHQFH��EH�WUHDWHG�DV�D�FRQWUDYHQWLRQ�RI�WKH�FRQGLWLRQV�RI�WKH�OLFHQFH�
��� ([FOXVLYH� SRZHU� RI� WKH�$XWKRULW\� WR� JUDQW� OLFHQVHV�²���� $OO� OLFHQVHV�UHIHUUHG� WR� LQ� VHFWLRQ� ��� VKDOO� EH� JUDQWHG� E\� WKH� $XWKRULW\� ZKLFK�� LQ� FRQVLGHULQJ� DQ\�DSSOLFDWLRQ�VKDOO�WDNH�LQWR�DFFRXQW�WKH�IROORZLQJ�IDFWRUV��QDPHO\� ²

�D� WKH�WHFKQLFDO�DQG�ILQDQFLDO�UHVRXUFHV�RI�WKH�DSSOLFDQW�
�E� WKH� SXEOLF� LQWHUHVW� DQG� EHQHILWV� WR� XVHUV� RI� WHOHFRPPXQLFDWLRQ�VHUYLFHV��DQG
�F� SROLF\�GLUHFWLYHV�RI�WKH�)HGHUDO�*RYHUQPHQW�LVVXHG�XQGHU�VHFWLRQ���DERYH�

��� $� OLFHQFH� JUDQWHG� E\� WKH� $XWKRULW\� XQGHU� WKLV� VHFWLRQ� PD\� EH� JUDQWHG�HLWKHU�WR�D�SHUVRQ��FODVV�RI�SHUVRQV��FRPSDQ\�RU�FRUSRUDWLRQ�
��� ([FHSW�IRU�WKH�OLFHQFH�JUDQWHG�WR�WKH�&RPSDQ\�IRU�EDVLF�WHOHSKRQH�VHUYLFH��QR�OLFHQFH�VKDOO�FRQIHU�H[FOXVLYH�ULJKWV�
��� (YHU\�OLFHQFH�JUDQWHG�XQGHU�WKLV�$FW�PD\��LQWHU�DOLD��FRQWDLQ²

�D� FRQGLWLRQV�UHTXLULQJ�WKH�OLFHQVHH�WR�DGKHUH�WR�WKH�SURYLVLRQV�RI�WK LV�$FW�DQG�WKH�UXOHV�DQG�UHJXODWLRQV�PDGH�WKHUHXQGHU�
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�E� FRQGLWLRQV� UHTXLULQJ� WKH� OLFHQVHH� WR� SD\� WKH� IHHV� IRU� JUDQW� RU�UHQHZDO�RI�WKH�OLFHQFH�
�F� FRQGLWLRQV� UHTXLULQJ� WKH� OLFHQVHH� WR� DOORZ� LQVSHFWLRQ� E\� WKH�$XWKRULW\� RI� DQ\� SUHPLVHV� RU� WHOHFRPPXQLFDWLRQ� HTXLSPHQW��ZKHUHYHU�VLWXDWHG��DQG�WR�IXUQLVK�WR�WKH�$XWKRULW\�VXFK�LQIRUPDWLRQ�DV�PD\�EH�UHTXLUHG�E\�WKH�$XWKRULW\�
�G� UHVWULFWLRQV� DV� WR� WKH� W\SHV� RI� WHOHFRPPXQLFDWLRQ� V\VWHP� RU�WHOHFRPPXQLFDWLRQ�VHUYLFH�WR�EH�SURYLGHG�E\�WKH�OLFHQVHH��WKH�DUHD�DQG� SHULRG� RI� RSHUDWLRQ� DQG� WKH� W\SHV� RI� WHOHFRPPXQLFDWLRQ�HTXLSPHQW�WKDW�PD\�EH�LQFOXGHG�LQ�LWV�WHOHFRPPXQLFDWLRQ�V\VWHP�
�H� REOLJDWLRQ� WR� HQVXUH� WKDW� RQO\� WHUPLQDO� HTXLSPHQW� ZKLFK� LV�DSSURYHG� IRU� FRQQHFWLRQ� WR� WKH� WHOHFRPPXQLFDWLRQ� V\VWHP� LQ�TXHVWLRQ�LV�VR�FRQQHFWHG�
�I� REOLJDWLRQ� WR� PRQLWRU� XVH� RI� WKH� OLFHQVHG� WHOHFRPPXQLFDWLRQ�VHUYLFH� RU� WHOHFRPPXQLFDWLRQ� V\VWHP� DQG� WR� GLVFRQQHFW�WHOHFRPPXQLFDWLRQ�VHUYLFH�IURP�DQ\�XVHU�ZKR��DIWHU�ZULWWHQ�QRWLFH��PLVXVHV�LW�
�J� REOLJDWLRQV� WR� SURYLGH� WHOHFRPPXQLFDWLRQ� VHUYLFH� WR� SDUWLFXODU�SHUVRQV�RU�DUHDV�WR�PHHW�PLQLPXP�VWDQGDUGV�IRU�TXDOLW\�DQG�JUDGH�RI�VHUYLFHV�UHTXLUHPHQWV�
�K� REOLJDWLRQ�QRW�WR�LQWHUUXSW�VHUYLFH�H[FHSW�IRU�IDLOXUH�RI�WKH�FXVWRPHU�WR� FRPSO\� ZLWK� KLV� FRQWUDFWXDO� REOLJDWLRQV� RU� RXW� RI� JHQXLQH�WHFKQLFDO�QHFHVVLW\�RU�E\�UHDVRQ�RI FLUFXPVWDQFHV�WR�ZKLFK�VHFWLRQ����DSSOLHV�
�L� UHVWULFWLRQV�RQ�WKH�OLFHQVHH�JLYLQJ�XQGXH�SUHIHUHQFH�WR��RU�XQIDLUO\�GLVFULPLQDWLQJ�DJDLQVW��DQ\�SHUVRQ�
�M� UHVWULFWLRQV�RU�OLPLWDWLRQV�RQ�WUDQVIHU�RU�DVVLJQPHQW�RI�WKH�OLFHQFH�
�N� FRQGLWLRQV�UHODWLQJ�WR�WKH�SUHVHUYDWLRQ�RU�WKH�WUDQVIHU�RU�GLVSRVLWLRQ�RI� WHOHFRPPXQLFDWLRQ� HTXLSPHQW� DQG� RWKHU� DVVHWV� XVHG� LQ�FRQQHFWLRQ�ZLWK�DQ\�SXEOLF�VZLWFKHG�QHWZRUN��DQG
�O� REOLJDWLRQV�IRU�SURWHFWLRQ�RI�FRQVXPHUV�LQWHUHVW�

��� 6XEMHFW� WR� VXE�VHFWLRQ� ���� DQG� VHFWLRQ� ��� DQ\� SHUVRQ� ZKR�� RQ�FRPPHQFHPHQW�RI�WKLV�$FW��KROGV�DQ�DXWKRUL]DWLRQ��OLFHQFH�RU�SHUPLW�YDOLGO\�LVVXHG�XQGHU�DQ\� ODZ� LQ� IRUFH� RQ� WKDW� GDWH� IRU� WKH� HVWDEOLVKPHQW�� PDLQWHQDQFH� RU� RSHUDWLRQ� RI� DQ\�WHOHFRPPXQLFDWLRQ� V\VWHP� RU� WKH� SURYLVLRQ� RI� DQ\� WHOHFRPPXQLFDWLRQ� VHUYLFH� VKDO O��XQOHVV� LW� LV� FRQWUDU\� WR� WKH� SURYLVLRQV� RI� WKLV� $FW� DQG� WKH� UXOHV� DQG� UHJXODWLRQV� PDGH�
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WKHUHXQGHU��EH�GHHPHG�WR�KROG�D�OLFHQFH�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$FW�IRU�D�SHULRG�RI�WZHOYH�PRQWKV�IURP�WKH�FRPPHQFLQJ�GDWH�
��� (YHU\�SHUVRQ�GHHPHG WR�EH�D�OLFHQVHH�XQGHU�VXE�VHFWLRQ�����VKDOO��ZLWKLQ�WKUHH�PRQWKV�IURP�WKH�FRPPHQFHPHQW�RI�WKLV�$FW��VXSSO\�WR�WKH�$XWKRULW\�IXOO�GHWDLOV�RI�KLV�DXWKRUL]DWLRQ��OLFHQFH�RU�SHUPLW��DV�WKH�FDVH�PD\�EH��DQG�DSSO\�IRU�FRQWLQXDQFH�RI�WKH�OLFHQFH�XQGHU�WKLV�$FW�
��� :KHUH� WKH� $XWKRULW\�� RQ� UHYLHZLQJ� WKH� DXWKRUL]DWLRQ�� OLFHQFH� RU� SHUPLW�UHIHUUHG�WR�LQ�VXE�VHFWLRQ������LV�VDWLVILHG�WKDW�VXFK�DXWKRUL]DWLRQ��OLFHQFH�RU�SHUPLW��DV�WKH�FDVH�PD\�EH��KDG�EHHQ�YDOLGO\�LVVXHG�XQGHU�WKH�ODZV��UXOHV�RU�UHJXODWLRQV�LQ�IRUFH� DW�WKH�FRPPHQFHPHQW� RI� WKLV�$FW�� WKH�$XWKRULW\� VKDOO��ZLWKLQ� QLQH�PRQWKV� RI� WKH� GDWH� RI� WKH�DSSOLFDWLRQ�PDGH� WR� LW�� LVVXH�DQ�RUGHU� WKDW� WKH�SHUVRQ�DXWKRUL]HG� WKHUHXQGHU�� OLFHQVHH�RU�WKH� SHUPLW�KROGHU� VKDOO� EH� D� OLFHQVHH� XQGHU� WKLV� $FW� WLOO� WKH� H[SLU\� RI� WKH� WHUP� RI� WKH�DXWKRUL]DWLRQ�� OLFHQFH� RU� SHUPLW� ZLWK� VXFK� PRGLILFDWLRQV� WKHUHWR� DV� WKH� $XWKRULW\� PD\�FRQVLGHU�DSSURSULDWH�
��� ,I� WKH� $XWKRULW\� LV� QRW� VDWLVILHG� WKDW� DQ� DXWKRUL]DWLRQ�� OLFHQFH� RU� SHUPLW�UHIHUUHG� WR� LQ� VXE�VHFWLRQ� ���� ZDV� YDOLGO\� LVVXHG� IRU� DQ\� UHDVRQ�� LW� VKDOO�� E\� DQ� RUGHU��GLUHFW�WKDW�WKH�GHHPHG�OLFHQFH�VKDOO�H[SLUH�IURP�WKH�GDWH�RI�VXFK�RUGHU�
��� 7KH�$XWKRULW\� VKDOO�PDLQWDLQ�D� UHJLVWHU�RI� OLFHQFHV�� VKRZLQJ�DSSOLFDWLRQV�IRU�OLFHQFHV�UHFHLYHG��HQIRUFHPHQW�RUGHUV�UHODWLQJ�WR�OLFHQFHV�LVVXHG DQG�GHWDLOV�RI�OLFHQFH�UHYRNHG�
���� 7KH� UHJLVWHU� UHIHUUHG� WR� LQ� VXE�VHFWLRQ� ���� VKDOO� EH� RSHQ� WR� SXEOLF�LQVSHFWLRQ�DQG�D�SHUVRQ�PD\�REWDLQ�D�FRS\�WKHUHRI�VXEMHFW�WR�SD\PHQW�RI�VXFK�IHH�DV�PD\�EH�SUHVFULEHG�E\�UHJXODWLRQV�
��� 0RGLILFDWLRQ�RI�OLFHQFH�FRQGLWLRQV�²��� 6XEMHFW�WR�VXE�VHFWLRQ������WKH�$XWKRULW\�VKDOO�KDYH�WKH�ULJKW�WR�PRGLI\�D�OLFHQFH�RU�LWV�FRQGLWLRQV�ZLWK�WKH�FRQVHQW�RI�WKH�OLFHQVHH�
3URYLGHG� WKDW� WKH� OLFHQFH� IRU� EDVLF� WHOHSKRQH� VHUYLFH� RI� WKH�&RPSDQ\� VKDOO� QRW��H[FHSW�ZLWK�LWV�FRQVHQW��EH�DPHQGHG�GXULQJ�WKH�SHULRG�RI�LWV�H[FOXVLYH�ULJKWV �
��� ,I� WKH�$XWKRULW\�DQG�D� OLFHQVHH�FDQQRW�DJUHH�WR�DQ\�DPHQGPHQW�SURSRVHG�E\�WKH�$XWKRULW\�WR�D�OLFHQFH�FRQGLWLRQ��HLWKHU�SDUW\�PD\�UHIHU�WKH�LVVXH�WR�WKH�&RUSRUDWH�/DZ�$XWKRULW\�IRU�UHVROXWLRQ��LQ�DFFRUGDQFH�ZLWK�WKH�UHJXODWLRQV�DQG�WKH�GHFLVLRQ�RI�WKH�&RUSRUDWH�/DZ�$XWKRULW\�RQ�WKH�VDLG�LVVXH�VKDOO�EH�ILQDO�
3URYLGHG�WKDW�QR�VXFK�DPHQGPHQW�VKDOO�YDU\�WKH�WHQXUH�RU�VFRSH�RI�D�OLFHQFH�
��� ,VVXH�RI�HQIRUFHPHQW�RUGHUV�DQG�SHQDOWLHV�²��� :KHUH� D� OLFHQVHH�FRQWUDYHQHV� DQ\� SURYLVLRQ� RI� WKLV� $FW� RU� WKH� UXOHV� PDGH� WKHUHXQGHU� RU� DQ\� WHUP� RU�FRQGLWLRQ� RI� WKH� OLFHQFH�� WKH�$XWKRULW\�PD\� E\� D�ZULWWHQ� QRWLFH� UHTXLUH� WKH� OLFHQVHH� WR�VKRZ�FDXVH�ZLWKLQ�WKLUW\�GD\V�DV�WR�ZK\�DQ�HQIRUFHPHQW�RUGHU�PD\�QRW�EH�LVVXHG�
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��� 7KH� QRWLFH� UHIHUUHG� WR� LQ� VXE�VHFWLRQ� ���� VKDOO� VSHFLI\� WKH� QDWXUH� RI� WKH�FRQWUDYHQWLRQ�DQG�WKH�VWHSV�WR�EH�WDNHQ�E\�WKH�OLFHQVHH�WR�UHPHG\�WKH�FRQWUDYHQWLRQ�
��� :KHUH�D�OLFHQVHH�IDLOV�WR²

�D� UHVSRQG�WR�WKH�QRWLFH�UHIHUUHG�WR�LQ�VXE�VHFWLRQ������RU
�E� VDWLVI\�WKH�$XWKRULW\�DERXW�WKH�DOOHJHG�FRQWUDYHQWLRQ��RU
�F� UHPHG\� WKH� FRQWUDYHQWLRQ� ZLWKLQ� WKH� WLPH� DOORZHG� E\� WKH�$XWKRULW\�� WKH� $XWKRULW\�PD\�� E\� DQ� RUGHU� LQ� ZULWLQJ� DQG� JLYLQJ�UHDVRQV²

�L� OHY\� ILQH� ZKLFK� PD\� H[WHQG� WR� WKUHH� KXQGUHG� DQG� ILIW\�PLOOLRQ�UXSHHV��RU
�LL� VXVSHQG� RU� WHUPLQDWH� WKH� OLFHQFH�� LPSRVH� DGGLWLRQDO�FRQGLWLRQV� RU� DSSRLQW� DQ� $GPLQLVWUDWRU� WR� PDQDJH� WKH�DIIDLUV�RI�WKH�OLFHQVHH��EXW�RQO\�LI�WKH�FRQWUDYHQWLRQ�LV�JUDYH�RU�SHUVLVWHQW�

��� :LWKRXW�SUHMXGLFH�WR�WKH�SURYLVLRQV�RI�VXE�VHFWLRQ ����DQG�VXE�VHFWLRQ������WKH�$XWKRULW\�PD\��E\�DQ�RUGHU�LQ�ZULWLQJ��VXVSHQG�RU�WHUPLQDWH�D�OLFHQFH�RU�DSSRLQW�DQ�$GPLQLVWUDWRU��LI�WKH�OLFHQVHH²
�D� EHFRPHV� LQVROYHQW� RU� D� UHFHLYHU� LV� DSSRLQWHG� LQ� UHVSHFW� RI� D�VXEVWDQWLDO�SDUW�RI�WKH�DVVHWV�
�E� EHLQJ�DQ�LQGLYLGXDO��EHFRPH�LQVDQH�RU�GLHV�

([SODQDWLRQ²)RU� WKH� SXUSRVH� RI� WKLV� VHFWLRQ�� WKH� $GPLQLVWUDWRU�VKDOO� EH� DSSRLQWHG� IURP� DPRQJVW� WKH� SHUVRQV� KDYLQJ� SURIHVVLRQDO� NQRZOHGJH� DQG�H[SHULHQFH�RI�WHOHFRPPXQLFDWLRQ�
��� 3RZHUV�RI�$GPLQLVWUDWRU�²����$Q�$GPLQLVWUDWRU�DSSRLQWHG�XQGHU�VXE�VHFWLRQ� ���� RU� VXE�VHFWLRQ� ���� RI� VHFWLRQ� ��� VKDOO� KDYH� VXFK� SRZHUV� UHODWLQJ� WR� WKH�PDQDJHPHQW�RI�WKH�OLFHQVHH��WKH�SUHVHUYDWLRQ�RI�DVVHWV�DQG�IRU�WKH�SXUSRVH�RI�UHPHG\LQJ�DQ\�FRQWUDYHQWLRQ�RI�WKH�FRQGLWLRQV�RI�DQ\�OLFHQFH�DQG IRU�HQVXULQJ�FRPSOLDQFH�ZLWK�DQ\�RUGHUV�LVVXHG�E\�WKH�$XWKRULW\�DV�PD\�EH�SUHVFULEHG�
��� +DYLQJ� VDWLVILHG� WKDW� WKH� FRQWUDYHQWLRQ� OHDGLQJ� WR� WKH� DSSRLQWPHQW� RI�$GPLQLVWUDWRU�KDV�EHHQ� UHPHGLHG�RU� WKH�RUGHU�RI� WKH�$XWKRULW\�KDV�EHHQ�FRPSOLHG�ZLWK�WKH� $XWKRULW\� VKDOO� ZLWKGUDZ� WKH� RUGHU� DSSRLQWLQJ� WKH� $GPLQLVWUDWRU� DQG� WKH�$GPLQLVWUDWRU� VKDOO� IRUWKZLWK� KDQG� RYHU� WKH�PDQDJHPHQW� RI� WKH� OLFHQVHH� WR� WKH� SHUVRQ�IURP�ZKRP�VXFK�PDQDJHPHQW�ZDV�WDNHQ�
��� 7KH� $XWKRULW\� RU� WKH� $GPLQLVWUDWRU� VKDOO� QRW� EH� OLDEOH� IRU� DQ\ ORVV� RU�GDPDJHV�FDXVHG�E\�DQ\�DFW�RU�RPLVVLRQ�RI�WKH�$GPLQLVWUDWRU�XQGHUWDNHQ�LQ�JRRG�IDLWK�
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��� $FFRXQWLQJ�SURFHGXUHV��LQYHVWPHQWV�DQG�FRQWUDFWV�²���7KH� $XWKRULW\�PD\� UHTXLUH� DQ\� OLFHQVHH� WR� HVWDEOLVK� DQG� PDLQWDLQ� VSHFLILHG� DFFRXQWLQJ� SURFHGXUH� LQ�RUGHU�WR�HQDEOH�WKH�$XWKRULW\�WR�REWDLQ�DOO�UHOHYDQW�LQIRUPDWLRQ�UHTXLUHG�IRU�GHWHUPLQLQJ�WKH�WDULII�XQGHU�VHFWLRQ����RU�IRU�H[HUFLVH�DQ\�RWKHU�SRZHU�RI�WKH�$XWKRULW\�XQGHU�VHFWLRQ���
��� $FFRXQWLQJ� SURFHGXUHV� RQFH� HVWDEOLVKHG� PD\� RQO\� EH� PRGLILHG� E\� WKH�$XWKRULW\�DIWHU�SURYLGLQJ�UHDVRQV�DQG�DQ�RSSRUWXQLW\�RI�EHLQJ�KHDUG�WR�WKH�OLFHQVHH�
��� 1R� OLFHQVHH� VKDOO� HQWHU� LQWR� DQ\� DJUHHPHQW� RU� DUUDQJHPHQW� ZKLFK� LV�LQFRQVLVWHQW�ZLWK�DQ\�REOLJDWLRQ�RI�WKH�OLFHQVHH�XQGHU�WKLV�$FW��WKH�UXOHV�RU�DQ\�FRQGLWLRQ�DWWDFKLQJ� WR� LWV� OLFHQFH��DQG�DQ\�VXFK�DJUHHPHQW�RU�DUUDQJHPHQW�VKDOO� WR�VXFK�H[WHQW�EH�YRLG�
��� 7DULIIV�²7KH� OHYHO� RI� WDULIIV� IRU� WHOHFRPPXQLFDWLRQ� VHUYLFHV� LQFOXGLQJ�EDVLF� WHOHSKRQH� VHUYLFH� VKDOO� EH� UHJXODWHG� E\� WKH� $XWKRULW\� LQ� DFFRUGDQFH� ZLWK� WKH�UHJXODWLRQV�DQG�WKH�IROORZLQJ�JHQHUDO�SULQFLSOHV��QDPHO\��²

�D� WKH�UHJXODWLRQV�VKDOO�EH�PDGH�ZLWK�D�YLHZ�WR�DFKLHYLQJ�WKH�JUHDWHVW�SRVVLEOH�GHJUHH�RI�SULFLQJ�IOH[LELOLW\�DQG�VWDELOLW\�FRPSDWLEOH�ZLWK�VDIHJXDUGLQJ�DQG�SURWHFWLQJ�WKH�LQWHUHVWV�RI�FRQVXPHUV�
�E� WKH� UHJXODWLRQV VKDOO� DSSO\� HTXDOO\� WR� FRPSDUDEOH� SURYLGHUV� RU�XVHUV�RI�DQ\�UHJXODWHG�WHOHFRPPXQLFDWLRQ�VHUYLFH�
�F� WKH� FULWHULD� XVHG� IRU� WKH� HVWDEOLVKPHQW� RI� WDULII� VKDOO� UHJXODUO\� EH�SXEOLVKHG��WKUHH�PRQWKV�EHIRUH�WKH�FULWHULD�LV�DGRSWHG�
�G� WDULIIV�VKDOO�EH�DW�D�OHYHO�ZKLFK�SURYLGHV�D�UHDVRQDEOH�UDWH�RI�UHWXUQ�RQ�� LQYHVWPHQWV�WDNLQJ�LQWR�DFFRXQW�WKH�FRVW�RI�RSHUDWLRQ��DQG
�H� WKHUH� VKDOO� EH� QR� FURVV�VXEVLGL]DWLRQ� RI� RWKHU� WHOHFRPPXQLFDWLRQ�VHUYLFHV�E\�EDVLF�WHOHSKRQH�VHUYLFH�

��� 3ULYLOHJHV�RI�OLFHQVHH�RI�SXEOLF�VZLWFKHG�QHWZRUN�²���(YHU\�OLFHQVHH�RI�SXEOLF�VZLWFKHG�QHWZRUN�VKDOO�VXEMHFW�WR�WKH�FRQGLWLRQV�RI�WKH�OLFHQFH��EH�HQWLWOHG�WR�VXFK�ULJKWV�DQG�SULYLOHJHV�DV�ZHUH�DYDLODEOH�WR�WKH�)HGHUDO�*RYHUQPHQW�DQG�WKH�&RUSRUDWLRQ�RQ�WKH� FRPPHQFLQJ� GD\� LQ� UHVSHFW� RI� WHOHFRPPXQLFDWLRQ� VHUYLFHV� DQG� WHOHFRPPXQLFDWLRQ�V\VWHP�XQGHU� WKH�(DVHPHQW�$FW�� �����9�RI��������7HOHJUDSK�$FW�� �����;,,,�RI��������WKH�3DNLVWDQ�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�$FW�� ����� �;9,,,� RI� ������� RU� DQ\� RWKHU�ODZ�IRU�WKH�WLPH�EHLQJ�LQ�IRUFH�
��� )RU�WKH�SXUSRVH�RI�/DQG�$FTXLVLWLRQ�$FW����������RI��������DFTXLVLWLRQ�RI�ODQG�RU�DQ\�LQWHUHVW�LQ�ODQG�E\�D�OLFHQVHH�RI�D�SXEOLF�VZLWFKHG�QHWZRUN�IRU�WKH�SXUSRVHV�RI�WKH�OLFHQFH�VKDOO�EH�GHHPHG�WR�EH�DFTXLVLWLRQ�IRU�D��SXEOLF�SXUSRVH��
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��� 1DWLRQDO�VWDQGDUGV�²����7KH�$XWKRULW\�PD\��ZLWK�WKH�DSSURYDO�RI�WKH�)HGHUDO�*RYHUQPHQW��QRWLI\�UHJXODWLRQV�IRU�HVWDEOLVKLQJ�QDWLRQDO�VWDQGDUGV�IRU�WHOHFRPPXQLFDWLRQ�HTXLSPHQW�
3URYLGHG� WKDW� WKH�$XWKRULW\�PD\�VSHFLI\�GLIIHUHQW� VWDQGDUGV� IRU�GLIIHUHQW�FODVVHV�RI�WHOHFRPPXQLFDWLRQ�HTXLSPHQW DQG�PD\�HVWDEOLVK�SURFHGXUH�IRU�WHVWLQJ�WKHUHRI�
3URYLGHG�IXUWKHU�WKDW�VXEMHFW�WR�WKH�QDWLRQDO�VWDQGDUGV�HVWDEOLVKHG�XQGHU�WKLV�VXE �VHFWLRQ� DQG� WKH� FRQGLWLRQV� RI� WKH� OLFHQFH�� WKH� $XWKRULW\� VKDOO� QRW� UHVWULFW� WKH� W\SH� RI�WHOHFRPPXQLFDWLRQ� HTXLSPHQW� WKDW� PD\� EH� XVHG� IRU� WKH� HVWDEOLVKPHQW�� PDLQWHQDQFH� RU�RSHUDWLRQ�RI�WHOHFRPPXQLFDWLRQ�V\VWHPV�RU�WKH�SURYLVLRQ�RI�WHOHFRPPXQLFDWLRQ�VHUYLFHV�
��� ,Q�GHWHUPLQLQJ� WKH� VWDQGDUGV�UHIHUUHG� WR� LQ�VXE�VHFWLRQ������ WKH�$XWKRULW\�VKDOO� KDYH� UHJDUG� WR� WKH� QHHG� IRU� D� VDIH�� PRGHUQ� DQG� HIILFLHQW� WHOHFRPPXQLFDWLRQ�HQYLURQPHQW�DQG�LQWHURSHUDELOLW\�RI�QHWZRUN�
��� 7HUPLQDO� HTXLSPHQW� DQG� DSSURYHG� LQVWDOOHUV�²���� 1R� WHUPLQDO�HTXLSPHQW�VKDOO�GLUHFWO\�RU�LQGLUHFWO\�EH�FRQQHFWHG�WR�D�SXEOLF�VZLWFKHG�QHWZRUN�XQOHVV�LW�KDV� EHHQ� DSSURYHG� E\� WKH� $XWKRULW\� RU� DQ� DJHQF\� DSSRLQWHG� E\� WKH� $XWKRULW\� LQ� WKLV�EHKDOI� VXEMHFW� WR� VXFK� FRQGLWLRQV� DV� LW� PD\� LPSRVH�� LQFOXGLQJ� FRQGLWLRQV� OLPLWLQJ� LWV�FRQQHFWLRQ�WR�VSHFLILHG�W\SHV�RI�WHOHFRPPXQLFDWLRQ�V\VWHPV�
��� 7KH� $XWKRULW\� PD\�� E\� UHJXODWLRQV�� VSHFLI\� WHFKQLFDO� VWDQGDUGV� IRU�WHUPLQDO� HTXLSPHQW� DQG� SURFHGXUH� IRU� DSSURYLQJ� WHVW� HTXLSPHQW� DQG� IRU� WHVWLQJ� DQ\�WHUPLQDO�HTXLSPHQW�DQG�WR�FHUWLI\�WKDW�LW�FRPSOLHV�ZLWK�WKH�UHOHYDQW�WHFKQLFDO�VWDQGDUGV�
��� 1R� SHUVRQ� PD\� LQVWDOO� DQ\� WHOHFRPPXQLFDWLRQ� HTXLSPHQW� DV� SDUW� RI�� RU�FRQQHFW� WHUPLQDO�HTXLSPHQW��RWKHU�WKDQ�E\�D�SOXJ�LQWR�VRFNHW�FRQQHFWLRQ��WR�DQ\�SXEOLF�VZLWFKHG�QHWZRUN�H[FHSW�LQ�DFFRUGDQFH�ZLWK�UHJXODWLRQV�PDGH�E\�WKH�$XWKRULW\�
���� 7KH� )HGHUDO� *RYHUQPHQW� PD\� PDNH� UXOHV� UHTXLULQJ� PDQXIDFWXUHUV��LPSRUWHUV� DQG� GHDOHUV� LQ� WHUPLQDO� HTXLSPHQW� WR� PDUN� VXFK� HTXLSPHQW� DQG� LQGLFDWH� LQ�DGYHUWLVLQJ�WKHUHIRUH�ZKHWKHU�RU�QRW�WKH�WHUPLQDO�HTXLSPHQW�LV�DSSURYHG�IRU�FRQQHFWLRQ�WR�D�SXEOLF�VZLWFKHG�QHWZRUN�
��� 7KH� $XWKRULW\� VKDOO� PDLQWDLQ� D� UHJLVWHU� RI� DOO� WHUPLQDO� HTXLSPHQW� DQG�LQVWDOOHUV�WKHUHRI�DSSURYHG�XQGHU�WKLV�VHFWLRQ�DQG�VKDOO�EH�RSHQ�WR�SXEOLF�LQVSHFWLRQ�
��� 5HFRYHU\� RI� DUUHDUV�� HWF�²$OO� IHHV�� ILQHV� RU� RWKHU� DPRXQWV� GXH� RU�SD\DEOH�WR�WKH�$XWKRULW\�PD\�EH�UHFRYHUHG�DV�DUUHDUV�RI�ODQG�UHYHQXH�
��� 2IIHQFHV�DQG�SHQDOWLHV��² ����:KRHYHU²

�D� HVWDEOLVKHV��PDLQWDLQV� RU� RSHUDWHV� D� WHOHFRPPXQLFDWLRQ� V\VWHP�RU�WHOHFRPPXQLFDWLRQ� VHUYLFH� RU� SRVVHVVHV� DQ\� ZLUHOHVV� WHOHJUDSK\�DSSDUDWXV�RU�FDUULHV�RQ�DQ\�RWKHU�DFWLYLW\� LQ�FRQWUDYHQWLRQ�RI� WKLV�$FW� RU� WKH� UXOHV� RU� UHJXODWLRQV� PDGH� WKHUHXQGHU�� WKH� :LUHOHVV�7HOHJUDSK\�$FW��������;9�RI�������RU�WKH�FRQGLWLRQV�RI�D�OLFHQFH�
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�E� NQRZLQJO\�RU�KDYLQJ�UHDVRQ�WR�EHOLHYH�WKDW�DQ\�WHOHFRPPXQLFDWLRQ�V\VWHP� RU� WHOHFRPPXQLFDWLRQ� VHUYLFH� KDV� EHHQ� HVWDEOLVKHG� RU� LV�PDLQWDLQHG� RU� LV EHLQJ� RSHUDWHG� LQ� FRQWUDYHQWLRQ� RI� WKLV� $FW��WUDQVPLWV� RU� UHFHLYHV� DQ\� LQWHOOLJHQFH� E\� PHDQV� WKHUHRI�� RU�SHUIRUPV�DQ\�VHUYLFH�LQFLGHQWDO�WKHUHWR�
�F� GLVKRQHVWO\�REWDLQV�DQ\�WHOHFRPPXQLFDWLRQ�VHUYLFH��ZLWK�WKH�LQWHQW�WR� DYRLG� SD\PHQW� RI� D� FKDUJH� DSSOLFDEOH� WR� WKH� SURYLVLRQ� RI� WKDW�VHUYLFH�
�G� XQDXWKRULVHGO\� WUDQVPLWV� WKURXJK� D� WHOHFRPPXQLFDWLRQ� V\VWHP� RU�WHOHFRPPXQLFDWLRQ�VHUYLFH�DQ\�LQWHOOLJHQFH�ZKLFK�KH�NQRZV�RU�KDV�UHDVRQ�WR�EHOLHYH�WR�EH�IDOVH��IDEULFDWHG��LQGHFHQW�RU�REVFHQH�
�H� HQJDJHG� LQ� WKH� RSHUDWLRQ� RI� D� SXEOLF� VZLWFKHG� QHWZRUN� RWKHUZLVH�WKDQ� LQ� WKH� FRXUVH�RI�KLV�GXW\� LQWHQWLRQDOO\�PRGLILHV�RU� LQWHUIHUHV�ZLWK�WKH�FRQWHQWV�RI�D�PHVVDJH�VHQW�E\�PHDQV�RI�WKDW�QHWZRUN�
�I� SUHYHQWV� RU� REVWUXFWV� WKH� WUDQVPLVVLRQ� RU� GHOLYHU\� RI� DQ\�LQWHOOLJHQFH� WKURXJK� D� WHOHFRPPXQLFDWLRQ� V\VWHP� RU�WHOHFRPPXQLFDWLRQ�VHUYLFH�
�J� LQWHUFHSWV��DFTXDLQWV�KLPVHOI�ZLWK� WKH�FRQWHQWV�RI�DQ\� LQWHOOLJHQFH�RU� XQDXWKRULVHGO\� GLVFORVHV� WR� DQ\� SHUVRQ� WKH� FRQWHQWV� RI� VXFK�LQWHOOLJHQFH�
�K� FRPPLWV�PLVFKLHI�
�L� GDPDJHV�� UHPRYHV�� LQWHUIHUHV� RU� WDPSHUV� ZLWK� DQ\�WHOHFRPPXQLFDWLRQ�HTXLSPHQW�
�M�� XQDXWKRULVHGO\�GHFLSKHUV� WKH�FRQWHQWV�RI�DQ\�PHVVDJH� WUDQVPLWWHG�RYHU�D�SXEOLF�VZLWFKHG�QHWZRUN�
�N� DVVDXOWV� RU� LQWHQWLRQDOO\� REVWUXFWV� D� SHUVRQ� HQJDJHG� LQ� WKH�RSHUDWLRQ� RI� D� SXEOLF� VZLWFKHG QHWZRUN� RU� WKH� HVWDEOLVKPHQW��PDLQWHQDQFH� RU� RSHUDWLRQ� RI� WHOHFRPPXQLFDWLRQ� VHUYLFHV� RYHU� D�SXEOLF� VZLWFKHG� QHWZRUN� RU� LQWHQWLRQDOO\� REVWUXFWV� WKH� FRXUVH� RI�EXVLQHVV�RI�WKDW�SHUVRQ�
�O� LQWHQWLRQDOO\� FRQWUDYHQHV� WKH� UXOHV�PDGH� XQGHU� VXE�VHFWLRQ� ���� RI�VHFWLRQ����
�P�� LQWHQWLRQDOO\�REVWUXFWV�DQ�RIILFHU�RI� WKH�$XWKRULW\�RU� WKH�%RDUG� LQ�WKH�H[HUFLVH�RI�KLV�IXQFWLRQV�RU�SRZHUV�XQGHU�WKLV�DFW�LQ�UHODWLRQ�WR�WKH�LQVSHFWLRQ�RI�DQ\�SUHPLVHV�RU�WHOHFRPPXQLFDWLRQ�HTXLSPHQW�RU�ZKR�� DIWHU� WHQ� GD\V� ZULWWHQ� QRWLFH�� IDLOV RU� UHIXVHV� ZLWKRXW� GXH�
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FDXVH�WR�SURYLGH�DQ\�LQIRUPDWLRQ�ZKLFK�WKH�$XWKRULW\�RU�WKH�%RDUG�LV�HQWLWOHG�WR�REWDLQ�XQGHU�WKLV�DFW�RU�WKH�UXOHV�RU�UHJXODWLRQV�PDGH�WKHUHXQGHU�
VKDOO�EH�JXLOW\�RI�DQ�RIIHQFH�XQGHU�WKLV�$FW�
��� (YHU\� RIIHQFH� VSHFLILHG� LQ� VXE�VHFWLRQ� ���� VKDOO� EH� SXQLVKDEOH� ZLWK�LPSULVRQPHQW� ZKLFK� PD\� H[WHQG� WR� WZR� \HDUV�� RU� ZLWK� ILQH� ZKLFK� PD\� H[WHQG� WR� WHQ�PLOOLRQ�UXSHHV��RU�ZLWK�ERWK�
��� :KRVRHYHU�FRQVSLUHV�WR�FRPPLW�RU�DWWHPSWV�WR�FRPPLW�RU�DLGV�RU�DEHWV�WKH�FRPPLVVLRQ�RI�DQ\�RIIHQFH�SXQLVKDEOH�XQGHU�WKLV�$FW�VKDOO�EH�OLDEOH�WR�VDPH�SXQLVKPHQW�DV�LV�SURYLGHG�LQ�VXE�VHFWLRQ�����
��� :KHUH� WKH� FRXUW� LPSRVHV� ILQH� XQGHU� VXE�VHFWLRQ� ����� LW� PD\� GLUHFW� WKDW�ZKROH� RU� DQ\� SDUW� WKHUHRI� VKDOO� EH� SDLG� WR� WKH� SHUVRQ�ZKR� KDV� VXIIHUHG� DQ\�PHQWDO� RU�PRQHWDU\�ORVV�EHFDXVH�RI�FRPPLVVLRQ�RI�DQ\�RIIHQFH�VSHFLILHG�LQ�VXE�VHFWLRQ�����
��� 1R�FRXUW�VKDOO� WDNH�FRJQL]DQFH�RI�DQ\�RIIHQFH�SXQLVKDEOH�XQGHU� WKLV�$FW�H[FHSW�RQ�D�FRPSODLQW�LQ�ZULWLQJ�E\�DQ�RIILFHU�DXWKRUL]HG�E\�WKH�$XWKRULW\�RU�WKH�%RDUG�
��� :KHUH� WKH� DFFXVHG� LV� D� FRPSDQ\� UHJLVWHUHG� XQGHU� WKH� &RPSDQLHV�2UGLQDQFH��������;/9,,�RI��������HYHU\�([HFXWLYH�'LUHFWRU��&KLHI�([HFXWLYH��SULQFLSDO�2IILFHU�DQG�6HFUHWDU\�RI�VXFK�&RPSDQ\�VKDOO�EH�OLDEOH�WR�WKH�SXQLVKPHQW�VSHFLILHG�LQ�VXE �VHFWLRQ� ���� DQG� WKH� VXPPRQV IRU� WKH� WULDO� RI� WKH� FDVH� VKDOO� EH� VHUYHG� RQ� WKH� &KLHI�([HFXWLYH�� 3ULQFLSDO�2IILFHU� RU� WKH� 6HFUHWDU\� RI� WKDW� &RPSDQ\� LQ� DFFRUGDQFH�ZLWK� WKH�SURYLVLRQV�RI�WKH�FDVH�RI�&ULPLQDO�SURFHGXUH��������$FW�9�RI�������
��� :DUUDQWV� IRU� VHDUFK�²���� :KHUH� RQ� LQIRUPDWLRQ� IXUQLVKHG� E\� WKH�$XWKRULW\� RU� %RDUG�� WKH� &RXUW� KDV� UHDVRQ� WR� EHOLHYH� WKDW� DQ\� XQOLFHQFHG�WHOHFRPPXQLFDWLRQ� V\VWHP�� ZLUHOHVV� WHOHJUDSK\� DSSDUDWXV� RU� XQDSSURYHG� WHUPLQDO�HTXLSPHQW� LV� EHLQJ� NHSW� RU� FRQFHDOHG� RU� DQ\� XQOLFHQFHG� WHOHFRPPXQLFDWLRQ� VHUYLFH� LV�SURYLGHG��LW�PD\�LVVXH�D�VHDUFK�ZDUUDQW��DQG�WKH�SHUVRQ�WR�ZKRP�VXFK�ZDUUDQW�LV�GLUHFWHG��PD\� HQWHU� WKH� SUHPLVHV�� YHVVHO�� DLUFUDIW�� RU� KRYHUFUDIW� ZKHUH� VXFK� WHOHFRPPXQLFDWLRQ�V\VWHP�� ZLUHOHVV� WHOHJUDSK\� DSSDUDWXV� RU� WHUPLQDO� HTXLSPHQW� LV� DOOHJHGO\� NHSW� RU�FRQFHDOHG� RU� XQOLFHQFHG� WHOHFRPPXQLFDWLRQ� VHUYLFH� LV� SURYLGHG� WKHUHIURP� FDUU\� RXW�VHDUFK� DQG� LQVSHFWLRQ� WKHUHRI� DQG� VHL]H� VXFK� WHOHFRPPXQLFDWLRQ� V\VWHP�� ZLUHOHVV�WHOHJUDSK�DSSDUDWXV�RU�WHUPLQDO�HTXLSPHQW�
���� $Q\� WHOHFRPPXQLFDWLRQ� HTXLSPHQW�� ZLUHOHVV� WHOHJUDSK\� DSSDUDWXV� RU�WHUPLQDO�HTXLSPHQW�VHL]HG�XQGHU�VXE�VHFWLRQ�����KDYLQJ�QR�RVWHQVLEOH�RZQHU�VKDOO�YHVW�WR�WKH�$XWKRULW\��RU�DV�WKH�FDVH�PD\�EH��WKH�%RDUG�
��� ,QGHPQLW\�²1R� VXLW�� SURVHFXWLRQ� RU� RWKHU� OHJDO� SURFHHGLQJV� VKDOO� OLH�DJDLQVW�WKH�$XWKRULW\�RU�DQ\�PHPEHU�RU�HPSOR\HH�RI�WKH�$XWKRULW\�LQ�UHVSHFW�RI�DQ\WKLQJ�GRQH�RU�LQWHQGHG�WR�EH�GRQH�E\�WKH�$XWKRULW\�LQ�JRRG�IDLWK�XQGHU�WKLV�$FW�
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��� (VWDEOLVKPHQW�RI� WKH�&RPSDQ\��HWF�²����$V�VRRQ�DV�PD\�EH��DIWHU� WKH�FRPPHQFHPHQW� RI� WKLV� $FW�� WKH� )HGHUDO� *RYHUQPHQW� VKDOO� HVWDEOLVK� D� FRPSDQ\� WR� EH�NQRZQ�DV�WKH�3DNLVWDQ�7HOHFRPPXQLFDWLRQ�&RPSDQ\��OLPLWHG�E\�VKDUHV�DQG�FDXVH�LW�WR�EH�LQFRUSRUDWHG�XQGHU�WKH�&RPSDQLHV�2UGLQDQFH�������;;/9,,�RI��������ZLWK�WKH� SULQFLSDO�REMHFW�RI�SURYLVLRQ�RI�GRPHVWLF�DQG�LQWHUQDWLRQDO�WHOHFRPPXQLFDWLRQ�DQG�UHODWHG�VHUYLFHV�FRQVLVWHQW�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$FW�
��� 7KH�)HGHUDO�*RYHUQPHQW�VKDOO�QRPLQDWH�VHYHQ�SHUVRQV�WR�VXEVFULEH�WR�WKH�0HPRUDQGXP�DQG�$UWLFOHV�RI�$VVRFLDWLRQ�RI�WKH�&RPSDQ\�
��� ,QLWLDOO\��DOO�VKDUHV�RI�WKH�&RPSDQ\�VKDOO�EH�LVVXHG�WR��RU�KHOG�LQ�WUXVW�IRU��WKH�3UHVLGHQW�RI�WKH�,VODPLF�5HSXEOLF�RI�3DNLVWDQ�
���� 7KH�)HGHUDO�*RYHUQPHQW�PD\��ZKHQHYHU�LW�WKLQNV�DSSURSULDWH��WUDQVIHU�LWV�VKDUHV�LQ�WKH�&RPSDQ\�WR�SULYDWH�LQYHVWRUV�RU�JHQHUDO�SXEOLF�RQ�VXFK�WHUPV�DQG�FRQGLWLRQV�DQG�LQ�VXFK�PDQQHU�DV�LW�PD\�GHWHUPLQH�
���� 1R� SHUVRQ� VKDOO�� H[FHSW� DQG� WR� WKH� H[WHQW� SHUPLWWHG� E\� WKH� $UWLFOHV� RI�$VVRFLDWLRQ�RI�WKH�&RPSDQ\��FRQWURO��GLUHFWO\�RU�LQGLUHFWO\��WKH�ULJKW�WR�FDVW�RQ�D�SROO�WHQ�SHU�FHQW�RU�PRUH�RI�WKH�YRWHV�DW�D�JHQHUDO�PHHWLQJ�RI�WKH�&RPSDQ\�
���� 7KH� )HGHUDO� *RYHUQPHQW� VKDOO�� LPPHGLDWHO\� RQ� LQFRUSRUDWLRQ� RI� WKH�&RPSDQ\�� IL[� D� GDWH� E\� D� QRWLFH� LQ� WKH� RIILFLDO� *D]HWWH� IRU� HOHFWLRQ� RI� WKH� %RDUG� RI�'LUHFWRUV�RI�WKH�&RPSDQ\�FRQVLVWLQJ�RI�VHYHQ�GLUHFWRUV�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�&RPSDQLHV�2UGLQDQFH�������;/�9,,�RI�������
3URYLGHG� WKDW�� QRWZLWKVWDQGLQJ� WKH� HOHFWLRQ� RI� WKH� %RDUG� RI� 'LUHFWRUV� RI� WKH�&RPSDQ\�� WKH� %RDUG� RI� 'LUHFWRUV� DSSRLQWHG� XQGHU� VHFWLRQ� �� RI� WKH� 3DNLVWDQ�7HOHFRPPXQLFDWLRQ� $FW�� ����� �;9,,,� RI� ������� VKDOO� FRQWLQXH� WR� IXQFWLRQ� XQWLO� WKH�HIIHFWLYH�GDWH�IRU�WKH�&RPSDQ\�
��� 9HVWLQJ�RI�WKH�ULJKWV��SURSHUW\�DQG�OLDELOLWLHV�RI�WKH�&RUSRUDWLRQ�²����7KH� )HGHUDO� *RYHUQPHQW� PD\�� E\� RUGHUV�� GLUHFW� WKDW� DOO� RU� DQ\� SURSHUW\�� ULJKWV� DQG�OLDELOLWLHV� WR�ZKLFK� WKH�&RUSRUDWLRQ�ZDV� HQWLWOHG� RU� VXEMHFW� WR� LPPHGLDWHO\� EHIRUH� VXFK�RUGHUV�� DQG� LGHQWLILHG� WKHUHLQ�� VKDOO�� RQ� VXFK� WHUPV� DQG� FRQGLWLRQV� DV� WKH� )HGHUDO�*RYHUQPHQW�PD\�GHWHUPLQH��YHVW�LQ²

�D� WKH &RPSDQ\�
�E� WKH�1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�
�F�� WKH�$XWKRULW\�
�G�� WKH�WUXVW��RU
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�H� WKH�%RDUG�WKURXJK�WKH�)HGHUDO�*RYHUQPHQW�
DQG�EHFRPH�WKH�SURSHUW\��ULJKWV�DQG�OLDELOLWLHV�RI�WKH�UHVSHFWLYH�HQWLW\�
��� $Q�RUGHU� LVVXHG�XQGHU�VXE�VHFWLRQ�����VKDOO�VSHFLI\� WKH�HPSOR\HHV�RI� WKH�&RUSRUDWLRQ� ZKR� VKDOO�� DV� IURP� WKH� HIIHFWLYH� GDWH� RI� WKH� RUGHU�� EH� WUDQVIHUUHG� WR� DQG�EHFRPH�HPSOR\HHV�RI�WKH�HQWLW\�UHIHUUHG�WR�LQ�WKH�RUGHU�
3URYLGHG�WKDW�VXFK�RUGHU�VKDOO�QRW�YDU\�WKH�WHUPV�DQG�FRQGLWLRQV RI�VHUYLFH�RI�VXFK�HPSOR\HHV�WR�WKHLU�GLVDGYDQWDJH�
��� $Q� RUGHU� LVVXHG� XQGHU� VXE�VHFWLRQ� ���� LQ� IDYRXU� RI� WKH� &RPSDQ\� VKDOO�SURYLGH�IRU²

�D� WKH� FRQWLQXDWLRQ� E\� WKH� &RPSDQ\� RI� WKH� RSHUDWLRQV� DQG�XQGHUWDNLQJ�RI� WKH� FRUSRUDWLRQ�RQ� WKH� VDPH�EDVLV� DV�ZHUH� FDUULHG�RQ�LPPHGLDWHO\�SULRU�WR�WKH�GDWH�RI�WKH�RUGHU�VDYH�LQ�UHVSHFW�RI�WKH�RSHUDWLRQV� DQG� XQGHUWDNLQJV� WR� EH� FDUULHG� RQ� E\� WKH� 1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�SXUVXDQW�WR�VHFWLRQ�����DQG
�E� WKH� GLVVROXWLRQ� RI� &RUSRUDWLRQ� DV� IURP� WKH� HIIHFWLYH� GDWH� RI� WKH�RUGHU�

��� ,Q� FRQVLGHUDWLRQ� RI� WKH� YHVWLQJ� LQ� WKH� &RPSDQ\� RI� WKH� SURSHUW\� RI� WKH�&RUSRUDWLRQ��WKH�&RPSDQ\�VKDOO�LVVXH�VXFK�VHFXULWLHV�LQ�WKH�QDPH�RI�WKH�3UHVLGHQW�RI�WKH�,VODPLF�5HSXEOLF�RI�3DNLVWDQ�DV�WKH�)HGHUDO�*RYHUQPHQW�PD\�GLUHFW�
��� 8QOHVV�DQ�RUGHU�VR�GLUHFWV��WKH�SURSHUW\�YHVWHG�XQGHU�VXE�VHFWLRQ�����VKDOO�EH� IUHH� IURP� DQ\� FKDUJH�� EXUGHQ�� K\SRWKHFDWLRQ� RU� HQFXPEUDQFHV� WR� ZKLFK� LW� PD\� EH�VXEMHFW�DW�WKH�HIIHFWLYH�GDWH�RI�WKH�RUGHU�
��� ,I� DQ\� SURSHUW\� RI� WKH�&RUSRUDWLRQ� YHVWV� LQ� WKH�&RPSDQ\� VXEMHFW� WR� DQ\�FKDUJH�� EXUGHQ��K\SRWKHFDWLRQ�RU� HQFXPEUDQFH�� WKH� VDPH� VKDOO� EH�GHHPHG� WR�EH�RQ� WKH�DVVHWV�RI� WKH�&RPSDQ\�DQG� WKH�SURYLVLRQV��RI�VHFWLRQ�����RI� WKH�&RPSDQLHV�2UGLQDQFH������� �;/9,,� RI� ������� VKDOO� DSSO\� WR� VXFK� FKDUJH�� EXUGHQ�� K\SRWKHFDWLRQ� RU�HQFXPEUDQFHV�DV�LI�LW�KDG�EHHQ�FUHDWHG�RQ�WKH�DVVHWV�RI�WKH�&RPSDQ\�RQ�WKH�HIIHFWLYH�GDWH�IRU�WKH�&RPSDQ\�
���� ,I� DQ\� SURSHUW\� RI� WKH� &RUSRUDWLRQ� YHVWV� LQ� WKH� 1DWLRQDO�7HOHFRPPXQLFDWLRQ� &RUSRUDWLRQ�� WKH� $XWKRULW\� RU� WKH� 7UXVW� VXEMHFW� WR� DQ\� FKDUJH ��EXUGHQ�� K\SRWKHFDWLRQ� RU� LQFXPEUDQFH�� WKH� VDPH� VKDOO� EH� WKH� ILUVW� FKDUJH� E\� ZD\� RI�K\SRWKHFDWLRQ�LQ�IDYRXU�RI�WKH�FUHGLWRU�
���� ,Q�WKLV�VHFWLRQ���SURSHUW\��LQFOXGHV�DVVHWV��ULJKWV�DQG�HQWLWOHPHQW�RI�HYHU\�GHVFULSWLRQ� DQG� QDWXUH� ZKHUHYHU� VLWXDWHG� DQG� �OLDELOLWLHV�� LQFOXGHV� GXWLHV�� REOLJDWLRQV��ORDQV� LQFXPEUDQFH�� FODLPV� DQG� FKDUJHV� RI� HYHU\� GHVFULSWLRQ� DQG� QDWXUH� �DFWXDO� RU�FRQWLQJHQW���ZKHWKHU�RU�QRW� WKH\�DUH�FDSDEOH��XQGHU�DQ\�ODZ�RI�3DNLVWDQ�RU�RI�DQ\�RWKHU�
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6WDWH�RU�XQGHU�DQ\�DJUHHPHQW�RU�RWKHUZLVH��RU EHLQJ�YHVWHG��WUDQVIHUUHG�RU�DVVLJQHG�E\�WKH�&RUSRUDWLRQ�
��� 1R�VWDPS�GXW\�VKDOO�EH�SD\DEOH�XQGHU�DQ\�ODZ�IRU�WKH�WLPH�EHLQJ�LQ�IRUFH�RQ�RU�LQ�UHODWLRQ�WR�WKH�WUDQVIHU�RU�YHVWLQJ�RI�SURSHUW\�RI�WKH�&RUSRUDWLRQ�XQGHU�DQ\�RUGHU�LVVXHG�XQGHU�VXE�VHFWLRQ�����

��� 7HUPV� DQG� FRQGLWLRQV� RI� VHUYLFH� RI� HPSOR\HHV�²���� 1R� SHUVRQ�WUDQVIHUUHG�WR�WKH�&RPSDQ\�SXUVXDQW�WR�VXE�VHFWLRQ�����RI�VHFWLRQ�����KHUHLQDIWHU�UHIHUUHG�WR�DV��7UDQVIHUUHG�(PSOR\HH���VKDOO�EH�HQWLWOHG�WR�DQ\�FRPSHQVDWLRQ�DV�D�FRQVHTXHQFH�RI�WUDQVIHU WR�WKH�&RPSDQ\�
3URYLGHG� WKDW� WKH� )HGHUDO� *RYHUQPHQW� VKDOO� JXDUDQWHH� WKH� H[LVWLQJ� WHUPV� DQG�FRQGLWLRQV� RI� VHUYLFH� DQG� ULJKWV�� LQFOXGLQJ� SHQVLRQDU\� EHQHILWV� RI� WKH� 7UDQVIHUUHG�(PSOR\HHV�
���� 6XEMHFW� WR� VXE�VHFWLRQ� ����� WKH� WHUPV� DQG� FRQGLWLRQV� RI� VHUYLFH� RI� DQ\�7UDQVIHUUHG� (PSOR\HH� VKDOO� QRW� EH� DOWHUHG� DGYHUVHO\� E\� WKH� &RPSDQ\� H[FHSW� LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�3DNLVWDQ�RU�ZLWK� WKH�FRQVHQW�RI� WKH�7UDQVIHUUHG�(PSOR\HHV�DQG�WKH�DZDUG�RI�DSSURSULDWH�FRPSHQVDWLRQ�
���� $W�DQ\� WLPH�ZLWKLQ�RQH�\HDU� IURP� WKH�HIIHFWLYH�GDWH�RI� WKH�RUGHU�YHVWLQJ�SURSHUW\�RI�WKH�&RUSRUDWLRQ�LQ�WKH�&RPSDQ\��WKH�)HGHUDO�*RYHUQPHQW�PD\��ZLWK�WKH�SULRU�ZULWWHQ�DJUHHPHQW�RI�D�7UDQVIHUUHG�(PSOR\HH��UHTXLUH�KLP�WR�EH�WUDQVIHUUHG�WR�RU�UHYHUW�KLP�EDFN�DQG�EH�HPSOR\HG�E\�WKH�$XWKRULW\� 1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ��7UXVW� RU� WKH� )HGHUDO� *RYHUQPHQW� RQ� WKH� VDPH� WHUPV� DQG� FRQGLWLRQV� WR� ZKLFK� KH� ZDV�HQWLWOHG�LPPHGLDWHO\�EHIRUH�VXFK�WUDQVIHU�
���� 6XEMHFW� WR� SURYLVR� WR� VXE�VHFWLRQ� ���� RI� VHFWLRQ� ��� RQ� WUDQVIHU� RI� D�7UDQVIHUUHG� (PSOR\HH� XQGHU� VXE�VHFWLRQ� ����� WKH� )HGHUDO� *RYHUQPHQW� VKDOO� DVVXPH�UHVSRQVLELOLW\�IRU�KLV�SHQVLRQDU\�EHQHILWV�ZLWKRXW�UHFRXUVH�WR�WKH�3HQVLRQ�)XQG�UHIHUUHG�WR�LQ�WKDW�VHFWLRQ�
���� 8QGHU� WKH�RUGHU�YHVWLQJ�SURSHUW\�RI� WKH�FRUSRUDWLRQ� LQ� WKH�&RPSDQ\�� WKH�)HGHUDO� *RYHUQPHQW� VKDOO� UHTXLUH� WKH� &RPSDQ\� WR� DVVXPH� WKH� UHVSRQVLELOLW\� RI�SHQVLRQDU\�EHQHILWV�RI�WKH�WHOHFRPPXQLFDWLRQ�HPSOR\HHV�DQG�WKH�&RPSDQ\�VKDOO�QRW�DOWHU�VXFK�SHQVLRQDU\�EHQHILWV�ZLWKRXW�WKH�FRQVHQW�RI�WKH�LQGLYLGXDOV�FRQFHUQHG�DQG�WKH�DZDUG�RI�DSSURSULDWH�FRPSHQVDWLRQ�
��� 6SHFLDO�3URYLVLRQV�² )RU�WKH�SXUSRVHV�RI�WKLV�$FW��WKH�&RPSDQ\�VKDOO�EH�H[HPSW� IURP� WKH� SURYLVLRQV� RI� VHFWLRQV� ���� ���� ���� ����� ����� ���� DQG� ���� RI� WKH�&RPSDQLHV� 2UGLQDQFH�� ����� �;/9,,� RI� ������ DQG� IXUWKHU�� QRWZLWKVWDQGLQJ� DQ\WKLQJFRQWDLQHG� LQ� WKH� &RPSDQLHV� 2UGLQDQFH�� ������ WKH� )HGHUDO� *RYHUQPHQW� PD\�� E\�QRWLILFDWLRQ� LQ� WKH� RIILFLDO�*D]HWWH�� H[HPSW� WKH� &RPSDQ\� IURP� WKH� DSSOLFDWLRQ� RI� VXFK�RWKHU�SURYLVLRQV�RI�WKDW�RUGLQDQFH��DV�PD\�EH�VSHFLILHG�LQ�WKLV�UHJDUG�



��

��� ([HPSWLRQ�IURP�WD[HV��DXGLW��HWF�²����7KH�&RPSDQ\�VKDOO�QRW��WLOO�WKH���WK�-XQH��������EH�OLDEOH�WR�SD\�DQ\�LQFRPH�WD[��VXSHU�WD[�RU�ZHDOWK�WD[�RQ�LWV�LQFRPH��SURILWV�RU�JDLQV�
���� 7KH�YDOXH�DVFULEHG�WR�WKH�SURSHUW\�YHVWHG�LQ�WKH�&RPSDQ\�E\�WKH�)HGHUDO�*RYHUQPHQW�XQGHU�WKH�RUGHU�PDGH�XQGHU�VHFWLRQ����VKDOO�UHSUHVHQW�WKH�DFWXDO�DFTXLVLWLRQ�FRVW�RI�WKH�SURSHUW\�IRU�WKH�SXUSRVHV�RI�WD[DWLRQ�DQG�GHSUHFLDWLRQ�
���� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�FRQWDLQHG�LQ�WKH�3DNLVWDQ��$XGLW�DQG�$FFRXQWV��2UGHU�� ����� ���� RI� ������� WKH� DFFRXQWV� RI� WKH� &RPSDQ\� VKDOO� QRW� EH� DXGLWHG� E\� WKH�$XGLWRU�*HQHUDO� RI� 3DNLVWDQ�� EXW� VKDOO� EH� VXEMHFW� WR� DXGLW� LQ� DFFRUGDQFH� ZLWK� WKH�SURYLVLRQV�RI�WKH�&RPSDQLHV�2UGLQDQFH�������;/9,,�RI������
��� /LFHQFH�WR�WKH�&RPSDQ\�²����:LWK�HIIHFW�IURP�WKH�HIIHFWLYH�GDWH�IRU�WKH�&RPSDQ\��WKH�&RPSDQ\�VKDOO�EH�HQWLWOHG��XQWLO�LVVXH�RI�DQ\�OLFHQFH�XQGHU�VXE�VHFWLRQ������WR�WKH�VDPH�DXWKRUL]DWLRQV�DV�WKH�&RUSRUDWLRQ�HQMR\HG�LPPHGLDWHO\�SULRU�WR�WKDW�GDWH�
���� :LWKLQ�VL[�PRQWKV�RI�WKH�FRPPHQFLQJ�GDWH�RI�WKLV�$FW��WKH�$XWKRULW\�VKDOO�JUDQW�D�OLFHQFH�WR�WKH�&RPSDQ\�LQ�3DNLVWDQ��H[FOXGLQJ�WKH�1RUWKHUQ�$UHDV��$]DG�-DPPX�	�.DVKPLU��IRU�D�SHULRG�RI�WZHQW\�ILYH�\HDUV�RQ�SD\PHQW�RI�OLFHQFH�IHH�GHWHUPLQHG�E\�WKH�$XWKRULW\�
��� 1R� OLFHQFHV� WR� SURYLGH� EDVLF� WHOHSKRQH� VHUYLFH� VKDOO� EH� LVVXHG E\� WKH�$XWKRULW\� IRU� D� SHULRG� RI� VHYHQ� \HDUV� IURP� WKH� HIIHFWLYH� GDWH� UHIHUUHG� WR� LQ� VHFWLRQ� ���YHVWLQJ� SURSHUW\� LQ� WKH� &RPSDQ\� RWKHU� WKDQ� WR� WKH� 1DWLRQDO� 7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�DQG�WKH�&RPSDQ\�
��� 6SHFLDO� &RPPXQLFDWLRQ� 2UJDQL]DWLRQ�² 1RWZLWKVWDQGLQJ� DQ\WKLQJ�FRQWDLQHG�LQ�VHFWLRQ����� WKH�WHOHFRPPXQLFDWLRQ�VHUYLFHV��ZLWKLQ�WKH�1RUWKHUQ�$UHDV�DQG�$]DG�-DPPX�	�.DVKPLU�VKDOO�EH�RSHUDWHG�E\�WKH�6SHFLDO�&RPPXQLFDWLRQ�2UJDQL]DWLRQ�DQG�WKH�$XWKRULW\�VKDOO�LVVXH�D�OLFHQFH�WR�WKH�2UJDQL]DWLRQ�DFFRUGLQJO\�
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��� 1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�²����$V�VRRQ�DV�PD\�EH�EXW�QRW� ODWHU� WKDQ� WKLUW\� GD\V� IURP� WKH� FRPPHQFLQJ� GD\� RI� WKLV� 2UGLQDQFH�� WKH� )HGHUDO�*RYHUQPHQW� VKDOO� HVWDEOLVK� D� FRUSRUDWLRQ� WR� EH� NQRZQ� DV WKH� 1DWLRQDO�7HOHFRPPXQLFDWLRQ� &RUSRUDWLRQ� ZKLFK� VKDOO� EH� D� ERG\� FRUSRUDWH�� KDYLQJ� SHUSHWXDO�VXFFHVVLRQ� DQG� D� FRPPRQ� VHDO� ZLWK� SRZHU�� VXEMHFW� WR� WKH� SURYLVLRQV� RI� WKLV� $FW�� WR�DFTXLUH�DQG�KROG�SURSHUW\��ERWK�PRYHDEOH�DQG�LPPRYDEOH��DQG�VKDOO�VXH�DQG�EH�VXHG�E\�LWV�QDPH�



��

���� 7KH� 1DWLRQDO� 7HOHFRPPXQLFDWLRQ� &RUSRUDWLRQ� VKDOO� EH� PDQDJHG� E\� D�0DQDJHPHQW�%RDUG�FRQVLVWLQJ�RI�D�&KDLUPDQ�DQG�WZR�RWKHU�PHPEHUV��WR�EH�DSSRLQWHG�E\�WKH�)HGHUDO�*RYHUQPHQW�
���� 7KH� $XWKRULW\� VKDOO� JUDQW� D� OLFHQFH� WR� WKH� 1DWLRQDO� 7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ� IRU� SURYLVLRQ� RI� WHOHFRPPXQLFDWLRQ� VHUYLFHV� ZLWKLQ� 3DNLVWDQ� RQ� D� QRQ�H[FOXVLYH� EDVLV� RQO\� WR� WKH� DUPHG� IRUFHV�� GHIHQVH� SURMHFWV�� )HGHUDO� *RYHUQPHQW��3URYLQFLDO� *RYHUQPHQWV� RU� VXFK� RWKHU� *RYHUQPHQWDO� DJHQFLHV� RU� *RYHUQPHQWDO�LQVWLWXWLRQV�DV�WKH�)HGHUDO�*RYHUQPHQW�PD\�GHWHUPLQH��DQG�GXULQJ�WKH�H[FOXVLYLW\�SHULRG�RI� WKH� &RPSDQ\� VSHFLILHG� LQ� VHFWLRQ� ���� WKH�1DWLRQDO� 7HOHFRPPXQLFDWLRQ� &RUSRUDWLRQ�VKDOO�QRW�VHOO�LWV�FDSDFLW\�RQ�WKH�WHOHFRPPXQLFDWLRQ�V\VWHP�WR�DQ\�SHUVRQ�RWKHU�WKDQ�VXFK�*RYHUQPHQW�DJHQFLHV�RU�WKH�&RPSDQ\�
��� 7KH�1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�VKDOO�KDYH�WKH�SRZHU�WR²

�D� DSSRLQW��SURPRWH��UHPRYH�DQG�H[HUFLVH�GLVFLSOLQH�DQG�FRQWURO�RYHU�LWV�VWDII�
�E� VHW�XS� LWV� LQWHUQDO� RUJDQL]DWLRQV�� LQFOXGLQJ� EXUHDXV�� GLYLVLRQV� RU�RIILFHV�DQG�PDNH�DSSRLQWPHQWV�WKHUHWR�
�F� HQWHU�LQWR�FRQWUDFWV�
�G� DFTXLUH��OHDVH��HQFXPEHU��GLVSRVH�RI��H[FKDQJH��LQYHVW�RU�RWKHUZLVH�GHDO� ZLWK� DQ\� PRYHDEOH� RU� LPPRYDEOH� SURSHUW\� RU� DQ\� LQWHUHVW�WKHUHLQ�RU�WKHUHWR��DQG
�H� OHY\�DQG�FROOHFW�IHH�DQG�RWKHU�FKDUJHV�IRU�WKH�VHUYLFH�SURYLGHG�E\�LW�DW��VXFK�UDWHV�DV�PD\�EH�GHWHUPLQHG�E\�WKH�)HGHUDO�*RYHUQPHQW�

���� )RU� WKH� SXUSRVH� RI� LWV� IXQFWLRQV�� WKH� 1DWLRQDO� 7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ� PD\�� VXEMHFW� WR� UHJXODWLRQV� PDGH� E\� LW� SURYLGLQJ� IRU� SURFHGXUH� RI�DSSRLQWPHQW�� SURPRWLRQ�� WHUPLQDWLRQ� DQG� WHUPV�DQG�FRQGLWLRQV�RI� VHUYLFH�� HPSOR\� VXFK�SHUVRQV��DV�LW�PD\�FRQVLGHU�QHFHVVDU\�
���� 7KH� RIILFHUV� DQG� HPSOR\HHV� RI� WKH� 1DWLRQDO� 7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�VKDOO��IRU� WKH�SXUSRVH�RI� WKLV�$FW��EH�SXEOLF�VHUYDQWV�ZLWKLQ�WKH�PHDQLQJ�RI�VHFWLRQ����RI� WKH�3DNLVWDQ�3HQDO�&RGH��$FW�;/9�RI��������DQG� WKH�,QGXVWULDO�5HODWLRQV�2UGLQDQFH��������;;,,,�RI��������VKDOO�QRW�DSSO\�
���� 7KH� 1DWLRQDO� 7HOHFRPPXQLFDWLRQ� &RUSRUDWLRQ� VKDOO�� LQ� UHVSHFW� RI� HDFK�ILQDQFLDO� \HDU�� SUHSDUH� LWV� RZQ� EXGJHW� DQG� VXEPLW� LW� IRU� WKH� DSSURYDO� RI� WKH� )HGHUDO�*RYHUQPHQW�EHIRUH�WKH��VW -XQH�HYHU\�\HDU�
���� 7KH�EXGJHW�VWDWHPHQW��UHIHUUHG�WR�LQ�VXE�VHFWLRQ������VKDOO�VSHFLILFDOO\�VWDWH�WKH� HVWLPDWHG� UHFHLSWV�� FXUUHQW� DQG� GHYHORSPHQW� H[SHQGLWXUH� DQG� WKH� VXPV� ZKLFK DUH�OLNHO\� WR�EH�UHTXLUHG�E\� WKH�1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ��� LI� DQ\�� IURP�WKH�)HGHUDO�*RYHUQPHQW�IRU�WKH�UHOHYDQW�ILQDQFLDO�\HDU�
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���� $Q\� VXUSOXV� RI� UHFHLSWV� RYHU� WKH� DFWXDO� H[SHQGLWXUH� LQ� D� \HDU� VKDOO� EH�UHPLWWHG�WR�WKH�)HGHUDO�&RQVROLGDWHG�)XQG�DQG�DQ\�GHILFLW�IURP�DFWXDO�H[SHQGLWXUH�VKDOO�EH�PDGH�XS�E\�WKH�)HGHUDO�*RYHUQPHQW�
����� 7KHUH� VKDOO� EH� D� IXQG� WR� EH� NQRZQ� DV� WKH� �1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�)XQG��ZKLFK�VKDOO�YHVW�LQ�WKH�1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�DQG�VKDOO� EH� XVHG� E\� WKH�1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ� WR�PHHW� DOO� LWV� H[SHQVHV�DQG� FKDUJHV� LQ� FRQQHFWLRQ�ZLWK� LWV� IXQFWLRQV� XQGHU� WKLV�$FW�� LQFOXGLQJ� WKH� SD\PHQW� RI�VDODULHV�DQG�RWKHU�UHPXQHUDWLRQ�WR�LWV�HPSOR\HHV�
���� 7KH�1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�)XQG�VKDOO�FRQVLVW�RI²

�L� JUDQWV� PDGH� E\� WKH� )HGHUDO� *RYHUQPHQW� DQG� WKH� 3URYLQFLDO�*RYHUQPHQWV�DQG�&RUSRUDWLRQ�
�LL� ORDQV�REWDLQHG�IURP�WKH�)HGHUDO�*RYHUQPHQW�
�LLL� VDOH� SURFHHGV� RI� ERQGV� LVVXHG� XQGHU� WKH� DXWKRULW\� RI� WKH� )HGHUDO�*RYHUQPHQW�
�LY� ORDQV�REWDLQHG�ZLWK� WKH� VSHFLDO�RU�JHQHUDO�VDQFWLRQ�RI� WKH�)HGHUDO�*RYHUQPHQW��DQG
�Y� DOO� RWKHU� VXPV� UHFHLYHG� DQG� FKDUJHV� FROOHFWHG� E\� WKH� 1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�

����� 7KH� DFFRXQWV� RI� WKH� 1DWLRQDO� 7HOHFRPPXQLFDWLRQ� &RUSRUDWLRQ� VKDOO� EH�PDLQWDLQHG� LQ� VXFK� IRUP� DQG� PDQQHU� DV� WKH� )HGHUDO� *RYHUQPHQW� PD\� GHWHUPLQH� LQ�FRQVXOWDWLRQ�ZLWK�WKH�$XGLWRU�*HQHUDO�RI�3DNLVWDQ�ZKR�VKDOO�EH�UHVSRQVLEOH�IRU�DXGLWV�RI�WKH�DFFRXQWV�RI��1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�
����� )RU� WKH� SXUSRVH� RI� DXGLW�� WKH� 1DWLRQDO� 7HOHFRPPXQLFDWLRQ� &RUSRUDWLRQ�VKDOO� SURGXFH� VXFK� DFFRXQWV� DQG� ERRNV� DQG� FRQQHFWHG� GRFXPHQWV� DQG� IXUQLVK� VXFK�H[SODQDWLRQV�DQG� LQIRUPDWLRQ��DV� WKH�$XGLWRU�*HQHUDO��RU�DQ\�RIILFHU�DXWKRUL]HG�E\�KLP�RQ�WKLV�EHKDOI�PD\�UHTXLUH�
���� &RSLHV�RI�WKH�DXGLW�UHSRUW�VKDOO�EH�VHQW�WR�WKH�1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ� DQG� WR� WKH� )HGHUDO� *RYHUQPHQW� DQG� VKDOO� DOVR� EH� DYDLODEOH� IRU� SXEOLF�LQVSHFWLRQ�
����� 7KH� 1DWLRQDO� 7HOHFRPPXQLFDWLRQ� &RUSRUDWLRQ� VKDOO� FRPSO\� ZLWK� DQ\�GLUHFWLYH� LVVXHG� E\� WKH� )HGHUDO�*RYHUQPHQW� RU� WKH� 3XEOLF� $FFRXQWV� &RPPLWWHH� RI� WKH�1DWLRQDO�$VVHPEO\�IRU�WKH�UHFWLILFDWLRQ�RI�DQ�DXGLW�REMHFWLRQ�
����� 7KH� 1DWLRQDO� 7HOHFRPPXQLFDWLRQ� &RUSRUDWLRQ� PD\�� LQ� DGGLWLRQ� WR� WKH�DXGLW� E\� WKH� $XGLWRU�*HQHUDO�� FDXVH� LWV� DFFRXQWV� WR� EH� DXGLWHG� E\� LQWHUQDO� RU� RWKHU�H[WHUQDO�DXGLWRUV�



��

����� 7KH�1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�PD\��ZLWK� WKH�DSSURYDO�RI�WKH�)HGHUDO�*RYHUQPHQW��E\�QRWLILFDWLRQ�LQ�WKH�RIILFLDO�*D]HWWH��PDNH�UHJXODWLRQV�IRU�WKH�PDQDJHPHQW�DQG�RSHUDWLRQ�RI�LWV�EXVLQHVV�DQG�DFWLYLWLHV�
����� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�FRQWDLQHG�LQ�DQ\�RWKHU�ODZ�IRU�WKH�WLPH�EHLQJ�LQ�IRUFH��WKH�1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�VKDOO�QRW��IRU�D�SHULRG�RI�WKUHH�\HDUV�IURP�WKH�GDWH�RI�LWV�HVWDEOLVKPHQW��EH�OLDEOH�WR�SD\�DQ\�WD[�RQ�LWV�LQFRPH��DVVHWV��WXUQRYHU�DQG VDOHV�XQGHU� WKH� ,QFRPH�7D[�2UGLQDQFH��������;;;�RI�������� WKH�:HDOWK�7D[�$FW��������;9�RI�������DQG�WKH�6DOHV�7D[�$FW�������DQG�VKDOO��IRU�D�VLPLODU�SHULRG�EH�HQWLWOHG�WR� VXFK� H[HPSWLRQV� IURP� FXVWRP�GXWLHV� DV� WKH� &RUSRUDWLRQ� ZDV� HQWLWOHG� LPPHGLDWHO\�EHIRUH�WKH�HVWDEOLVKPHQW�RI�1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�
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�� )UHTXHQF\�$OORFDWLRQ�%RDUG�²����7KH�)HGHUDO�*RYHUQPHQW�VKDOO��E\� D�QRWLILFDWLRQ� LQ� WKH�RIILFLDO�*D]HWWH��HVWDEOLVK�D�)UHTXHQF\�$OORFDWLRQ�%RDUG� WR� WDNH�RYHU�WKH� IXQFWLRQV� SHUIRUPHG� E\� WKH� 3DNLVWDQ�:LUHOHVV�%RDUG�ZKLFK� VKDOO�� IURP� WKH� GDWH� RI�VXFK�QRWLILFDWLRQ��VWDQG�GLVVROYHG�
���� 7KH� %RDUG� VKDOO� EH� IXQGHG� E\� IXQGV� SURYLGHG� E\� WKH� $XWKRULW\� LQ� WKH�SUHVFULEHG�PDQQHU�
���� 7KH� %RDUG� VKDOO� PDNH� UHJXODWLRQV�� ZLWK� WKH� DSSURYDO� RI� WKH� )HGHUDO�*RYHUQPHQW�� JRYHUQLQJ� WKH�PDQQHU� LQ� ZKLFK� WKH� %RDUG�PD\� IXQFWLRQ� DQG� H[HUFLVH� LWV�SRZHUV�
��� 3RZHUV�DQG�IXQFWLRQV�RI�WKH�%RDUG�²����7KH�%RDUG�VKDOO�KDYH�H[FOXVLYH�DXWKRULW\� WR� DOORFDWH� DQG� DVVLJQ� SRUWLRQV� RI� WKH� UDGLR� IUHTXHQF\� VSHFWUXP� WR� WKH�*RYHUQPHQW�� SURYLGHUV� RI� WHOHFRPPXQLFDWLRQ� VHUYLFHV� DQG� WHOHFRPPXQLFDWLRQ� V\VWHPV��UDGLR� DQG� WHOHYLVLRQ� EURDGFDVWLQJ� RSHUDWLRQV�� SXEOLF� DQG� SULYDWH�ZLUHOHVV� RSHUDWRUV� DQG�RWKHUV�
��� 7KH�%RDUG�VKDOO�FRQVLVW�RI²

�L� 6HFUHWDU\�� 0LQLVWU\� RI� &RPPXQLFDWLRQV�� ZKR� VKDOO� EH� LWV�&KDLUPDQ�
�LL� 2QH� ([HFXWLYH� 'LUHFWRU� DSSRLQWHG� E\� WKH� )HGHUDO� *RYHUQPHQW��ZKR�VKDOO�EH�LWV�9LFH�&KDLUPDQ�
�LLL� WKH�&KDLUPDQ�RI�WKH�$XWKRULW\��DQG



��

�LY� D� QRPLQHH� HDFK� RI� WKH� 0LQLVWU\� RI� 'HIHQVH� �&RUSV� RI� 6LJQDOV���0LQLVWU\�RI�,QIRUPDWLRQ�DQG�%URDGFDVWLQJ�DQG�0LQLVWU\�RI�,QWHULRU�
���� 7KH�9LFH�&KDLUPDQ�VKDOO�EH�DQ�HPSOR\HH�RI� WKH�%RDUG�ZKR�VKDOO�GHYRWH�KLV�IXOO�WLPH�WR�WKH�EXVLQHVV�RI�WKH�%RDUG�DQG�VKDOO�QRW�KROG�DQ\�RWKHU�RIILFH�RU�SRVLWLRQ�GXULQJ�KLV�WHQXUH�DV�VXFK�9LFH�&KDLUPDQ�
���� ,Q�H[HUFLVH�RI�LWV�SRZHUV�XQGHU�VXE�VHFWLRQ������WKH�%RDUG�VKDOO�EH�JXLGHG�E\�WKH�DSSOLFDEOH�UHFRPPHQGDWLRQV�RI�WKH�,QWHUQDWLRQDO�7HOHFRPPXQLFDWLRQ�8QLRQ�RU�DQ\�RI� LWV� VWDQGLQJ� FRPPLWWHHV� RU� RUJDQL]DWLRQV�� LQFOXGLQJ� WKH� ,QWHUQDWLRQDO� &RQVXOWDWL YH�&RPPLWWHH�RQ�7HOHFRPPXQLFDWLRQ�� ,QWHUQDWLRQDO�&RQVXOWDWLYH�&RPPLWWHH�RQ�5DGLR�� WKH�,QWHUQDWLRQDO�)UHTXHQF\�5HJLVWUDWLRQ�%RDUG�DQG�RWKHU�VLPLODU�LQWHUQDWLRQDO�RUJDQL]DWLRQV�
���� (YHU\� DSSOLFDWLRQ� IRU� DOORFDWLRQ� DQG� DVVLJQPHQW� RI� UDGLR� IUHTXHQF\�VSHFWUXP� VKDOO�� LQ� WKH� ILUVW� LQVWDQFH�� EH� PDGH� WR� WKH� $XWKRULW\� ZKLFK� VKDOO�� DIWHU� VXFK�LQTXLU\�DV�LW�PD\�GHHP�DSSURSULDWH��UHIHU�WKH�DSSOLFDWLRQ�WR�WKH�%RDUG�ZLWKLQ�WKLUW\�GD\V�IURP�UHFHLSW�RI�VXFK�DSSOLFDWLRQ����� 2Q� UHFHLSW� RI� DSSOLFDWLRQ� XQGHU� VXE�VHFWLRQ� ����� WKH�%RDUG� VKDOO� FODVVLI\�WKH� WHOHFRPPXQLFDWLRQ� VHUYLFHV� DQG� PD\� DOORFDWH� RU� DVVLJQ� VSHFLILF� IUHTXHQFLHV� WR� WKH�DSSOLFDQW�
3URYLGHG� WKDW� WKH� %RDUG� VKDOO� LQWLPDWH� WKH� DSSOLFDQW� VWDWXV� RI� WKH� DSSOLFDWLRQ�ZLWKLQ�WKUHH�PRQWKV�
���� 7KH� %RDUG� PD\�� ZLWK� WKH DSSURYDO� RI� WKH� )HGHUDO� *RYHUQPHQW�� PDNH�UHJXODWLRQV��IRU�H[HUFLVLQJ�LWV�SRZHUV�DQG�SHUIRUPDQFH�RI�LWV�EXVLQHVV�
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��� (VWDEOLVKPHQW� RI� WKH� 3DNLVWDQ� 7HOHFRPPXQLFDWLRQ� (PSOR\HHV�7UXVW�²���� $V� VRRQ� DV� PD\� EH�� DIWHU� WKH� FRPPHQFHPHQW� RI� WKLV� $FW�� WKH� )HGHUDO�*RYHUQPHQW�VKDOO��E\�QRWLILFDWLRQ�LQ�WKH�RIILFLDO�*D]HWWH��HVWDEOLVK�D�WUXVW�WR�EH�FDOOHG�WKH�3DNLVWDQ�7HOHFRPPXQLFDWLRQ�(PSOR\HHV�7UXVW�
��� 7KH�7UXVW� VKDOO� EH� D� ERG\� FRUSRUDWH�� KDYLQJ� SHUSHWXDO� VXFFHVVLRQ� DQG� D�FRPPRQ� VHDO� ZLWK� SRZHU�� VXEMHFW� WR� WKH� SURYLVLRQV� RI� WKLV� $FW�� WR� DFTXLUH� DQG� KROG�SURSHUW\��ERWK�PRYHDEOH�DQG�LPPRYDEOH��DQG�VKDOO�VXH�DQG�EH�VXHG�E\�LWV�QDPH�
��� 7KH� 7UXVW� VKDOO� EH� PDQDJHG� E\� D� %RDUG� RI� 7UXVWHHV� FRQVLVWLQJ� RI� VL[�WUXVWHHV��WKUHH�WR�EH�DSSRLQWHG�E\�WKH�)HGHUDO�*RYHUQPHQW�DQG�WKUHH�E\�WKH�&RPSDQ\��IRU�D�SHULRG�RI�WKUHH�\HDUV��XQOHVV�HDUOLHU�UHPRYHG�E\�WKH�DSSRLQWLQJ�DXWKRULW\�
��� 7KH�WUXVWHHV�VKDOO�EH�HOLJLEOH�IRU�UH�DSSRLQWPHQW�IRU�D�VLPLODU�WHUP�RU�WHUPV�VSHFLILHG�LQ�VXE�VHFWLRQ�����



��

��� 7KH�WUXVWHHV�PD\�DSSRLQW²
D� D�&KDLUPDQ�RI�WKH�%RDUG�RI�7UXVWHHV�IURP�DPRQJVW�WKHPVHOYHV�
E� WKH�0DQDJHU�RI�WKH�7UXVW�
F� $Q�$FWXDU\�

3URYLGHG�WKDW� WKH�ILUVW�&KDLUPDQ�RI� WKH�%RDUG�RI�7UXVWHHV�VKDOO�EH�VHOHFWHG�IURP�DPRQJVW�WKH�WUXVWHHV�DSSRLQWHG�E\�WKH�)HGHUDO�*RYHUQPHQW�DQG�VKDOO��XQOHVV�UHPRYHG�RQ�WKH� FKDUJHV� RI� SK\VLFDO� RU� PHQWDO� LQILUPLW\� RU� PLVFRQGXFW�� LQFOXGLQJ� FRUUXSWLRQ� DQG�GLVKRQHVW\��UHPDLQ�LQ�WKH�RIILFH�RI�&KDLUPDQ�IRU�WKH�ILUVW�WZHOYH�PRQWKV�RI�KLV�WHQXUH�DV�D�WUXVWHH�
���� $�7UXVWHH�PD\�UHVLJQ�IURP�KLV�RIILFH�E\�ZULWLQJ�LQ�KLV�KDQG�DGGUHVVHG�WR�WKH�%RDUG�RI�7UXVWHHV�
���� ,Q�FDVH�RI�D�YDFDQF\�EHLQJ�FUHDWHG�GXH�WR�WKH�GHDWK��UHVLJQDWLRQ�RU�UHPRYDO�RI�D� WUXVWHH�� WKH�DSSRLQWLQJ�DXWKRULW\� UHIHUUHG� WR� LQ�VXE�VHFWLRQ�����PD\�DSSRLQW�DQRWKHU�SHUVRQ�LQ�KLV�SODFH�DV�WUXVWHH�IRU�WKH�XQH[SLUHG�WHUP�
���� 7KH� 0DQDJHU� DQG� $FWXDU\� RI� WKH� 7UXVW� VKDOO� EH� HQWLWOHG� WR� VXFK�UHPXQHUDWLRQ�DQG�SHUTXLVLWHV�DV�WKH�%RDUG�RI�7UXVWHHV�PD\�GHWHUPLQH�
���� 7KH�%RDUG�RI�7UXVWHHV�PD\��ZLWK�WKH�DSSURYDO�RI�WKH )HGHUDO�*RYHUQPHQW�DQG�E\�QRWLILFDWLRQ�LQ�WKH�RIILFLDO�*D]HWWH��PDNH�UXOHV�IRU�WKH�PDQDJHPHQW�DQG�FRQGXFW�RI�EXVLQHVV�RI�WKH�7UXVW�
��� 3HQVLRQ�)XQG�²����7KH�)HGHUDO�*RYHUQPHQW�VKDOO��E\�QRWLILFDWLRQ�LQ�WKH�RIILFLDO� *D]HWWH�� RUGHU� WKDW� IURP� WKH� HIIHFWLYH GDWH�� DOO� DVVHWV� RI� WKH� 3DNLVWDQ�7HOHFRPPXQLFDWLRQ� &RUSRUDWLRQ� (PSOR\HHV� 3HQVLRQ� )XQG� DV� FUHDWHG� E\� D� 7UXVW� 'HHG�GDWHG�� WKH� �QG� $SULO� ������ KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� �3HQVLRQ� )XQG��� DQG� VXFK�OLDELOLWLHV�DV�DUH�VSHFLILHG�LQ�WKH�QRWLILFDWLRQ��VKDOO�YHVW�LQ�DQG�VKDOO�EHFRPH�WKH�DVVHWV�DQG�OLDELOLWLHV�RI�WKH�7UXVW�
3URYLGHG� WKDW� ILYH�SHU�FHQW�RI� WKH�DFFUXHG� OLDELOLW\�GHWHUPLQHG�RQ� WKH���WK�-XQH�������� VSHFLILHG� LQ� VXFK� QRWLILFDWLRQ� VKDOO� EH� SDLG� WR� WKH�)HGHUDO�*RYHUQPHQW� LQ� WZHOYH�PRQWKO\� LQVWDOOPHQWV� LQ UHVSHFW� RI� WHOHFRPPXQLFDWLRQ� HPSOR\HHV� RU� 7UDQVIHUUHG�(PSOR\HHV� WUDQVIHUUHG� WR� WKH� 3DNLVWDQ� 7HOHFRPPXQLFDWLRQ� $XWKRULW\�� )UHTXHQF\�$OORFDWLRQ�%RDUG��1DWLRQDO�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�DQG�)HGHUDO�*RYHUQPHQW�
��� 7KH�&RPSDQ\�VKDOO�FRQWULEXWH�WR�WKH�3HQVLRQ�)XQG�WKH�DPRXQW�GHWHUPLQHG�E\� WKH�$FWXDU\� UHSUHVHQWLQJ� WKH� XQIXQGHG� SURSRUWLRQ� RI� WKH� DFFUXHG� SHQVLRQ� OLDELOLWLHV�ZKLFK� VKDOO� EH� DVVXPHG�E\� WKH�&RPSDQ\� IURP� WKH� HIIHFWLYH�GDWH� VSHFLILHG� LQ� WKH�RUGHU�PDGH�XQGHU�VHFWLRQ����
��� 7KH�3HQVLRQ�)XQG�VKDOO�FRQVLVW�RI²



��

�D� DPRXQWV� UHFHLYHG� IURP� WKH� 3DNLVWDQ� 7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�(PSOR\HHV�3HQVLRQ�)XQG�UHIHUUHG�WR�LQ�VXE�VHFWLRQ����
�E� FRQWULEXWLRQ�WR�EH�SDLG�E\�WKH�&RPSDQ\�XQGHU�VXE�VHFWLRQ����
�F� DQQXDO� FRQWULEXWLRQ� WR� EH� SDLG� E\� WKH� &RPSDQ\� DW� WKH�FRPPHQFHPHQW�RI�HDFK�ILQDQFLDO�\HDU�
�G� LQYHVWPHQWV� DQG� WKH� SURILWV�� JDLQV� DQG� RWKHU� UHWXUQV� DFFUXHG� RQ�VXFK�LQYHVWPHQWV��DQG
�H� GRQDWLRQV�DQG�RWKHU�FRQWULEXWLRQV�E\�LQGLYLGXDOV�RU�DQ\�DLG�JLYLQJ�DJHQFLHV�

��� )XQFWLRQV�DQG�SRZHUV�RI�WKH�7UXVW�²����)RU�FDUU\LQJ�RXW� WKH�SXUSRVHV�RI�WKH�7UXVW��WKH�%RDUG�RI�7UXVWHHV�VKDOO²
�D� WDNH�RYHU�DQG�DVVXPH�WKH� OLDELOLW\�RI� WKH�3HQVLRQ�)XQG�� LQFOXGLQJ�FRQWULEXWLRQV�RI�WKH�&RPSDQ\�WR�WKH�3HQVLRQ�)XQG�
�E� REWDLQ� SD\PHQW� IURP� WKH�&RPSDQ\�RI� WKH� DPRXQW� GHWHUPLQHG� E\�$FWXDU\� DV� UHSUHVHQWLQJ WKH� XQIXQGHG� SURSRUWLRQ� RI� WKH� DFFUXHG�SHQVLRQ�OLDELOLWLHV�WR�EH�GLVFKDUJHG�E\�WKH�&RPSDQ\�
�F� GHWHUPLQH�� DW� WKH� FRPPHQFHPHQW� RI� HDFK� ILQDQFLDO� \HDU�� WKH�DPRXQW� WR� EH� FRQWULEXWHG� WR� WKH� 3HQVLRQ� )XQG� E\� WKH�&RPSDQ\��DQG
�G� PDNH�SURYLVLRQ� IRU� WKH�SD\PHQW�RI�SHQVLRQ� WR� WHOHFRPPXQLFDWLRQ�HPSOR\HHV�WR�WKH�H[WHQW�RI�WKHLU�HQWLWOHPHQW�

��� ,Q�SHUIRUPDQFH�RI�LWV�IXQFWLRQV��WKH�%RDUG�RI�7UXVWHHV�VKDOO²
�D� KDYH�WKH�H[FOXVLYH�ULJKW� WR�GHWHUPLQH�WKH�DPRXQWV��LI�DQ\��SD\DEOH�LQ�UHVSHFW�RI�SHQVLRQ�EHQHILWV�WR�WKH�WHOHFRPPXQLFDWLRQ�HPSOR\HHV�
�E� DGPLQLVWHU�DQG�RSHUDWH�WKH�3HQVLRQ�)XQG�
�F� VSHFLI\�DQG�FHUWLI\�WKH�UHTXLUHPHQWV�WR�EH�IXOILOOHG�IRU�SD\PHQWV�RI�WKH�SHQVLRQV�WR�EH�PDGH�IURP�WKH�3HQVLRQ�)XQG�
�G� DSSRLQW��SURPRWH��UHPRYH�DQG�H[HUFLVH�GLVFLSOLQH�DQG�FRQWURO�RYHU�LWV�HPSOR\HHV�
�H� HQWHU�LQWR�FRQWUDFWV�



��

�I� DFTXLUH��OHDVH��HQFXPEHU��GLVSRVH�RI��H[FKDQJH��LQYHVW�RU�RWKHUZLVH�GHDO� ZLWK� DQ\� PRYHDEOH� RU� LPPRYDEOH� SURSHUW\� RU� DQ\� LQWHUHVW�WKHUHLQ��DQG
�J� H[HUFLVH�DOO�VXFK�SRZHUV�DV�PD\�EH�QHFHVVDU\�RU� LQFLGHQWDO� WR� WKH�SHUIRUPDQFH� RI� DQ\� RI� LWV� IXQFWLRQV� RU� WKH� H[HUFLVH� RI� DQ\� RI� LWV�SRZHUV�

���� 7KH� 0DQDJHU� RI� WKH� %RDUG� RI� 7UXVWHHV� VKDOO� EH� UHVSRQVLEOH� IRU�DGPLQLVWUDWLYH�FRQWURO�RI�WKH�HPSOR\HHV�RI�WKH�7UXVW�DQG�GD\�WR�GD\�ZRUNLQJ�RI�WKH�7UXVW�DV�PD\�EH�DVVLJQHG�WR�KLP�E\�WKH�%RDUG�RI�7UXVWHHV�
��� 'HFLVLRQ� RI� WKH�7UXVW�� HWF�²���� 7KH� GHFLVLRQ� RI� WKH�%RDUG� RI� 7UXVWHHV�VKDOO�EH�WDNHQ�E\�PDMRULW\�RI�WKH�YRWHV�RI�WKH�WUXVWHHV�SUHVHQW�LQ�D�PHHWLQJ�WR�EH�FDOOHG�E\�WKH�&KDLUPDQ�RI�WKH�7UXVW�
3URYLGHG�WKDW�VXFK�PDMRULW\�YRWHV�VKDOO� LQFOXGH�DW� OHDVW�RQH�WUXVWHH�DSSRLQWHG�E\�WKH�)HGHUDO�*RYHUQPHQW�DQG�RQH�WUXVWHH�DSSRLQWHG�E\�WKH�&RPSDQ\�
���� $OO� PHHWLQJV� RI� WKH� %RDUG� RI� 7UXVWHHV� VKDOO� EH� SUHVLGHG� RYHU� E\� LWV�&KDLUPDQ� RU�� LQ� KLV� DEVHQFH�� E\� DQRWKHU� WUXVWHH� VHOHFWHG� E\� WKH� WUXVWHHV� DPRQJVW�WKHPVHOYHV��7KH�TXRUXP�RI�WKH�PHHWLQJ�RI�WKH�%RDUG�RI�7UXVWHHV�VKDOO�EH�IRXU�WUXVWHHV�RXW�RI�ZKLFK�WZR�VKDOO�UHSUHVHQW�WKH�)HGHUDO�*RYHUQPHQW�DQG�WKH�RWKHU�WZR�E\�WKH�&RPSDQ\�
3URYLGHG�WKDW�WKH�&KDLUPDQ�RI�WKH�%RDUG�RI�7UXVWHHV�VKDOO�KDYH�QR�FDVWLQJ�YRWH �
��� 1R�DFW�RI�SURFHHGLQJ�RI� WKH�7UXVW� VKDOO� EH� LQYDOLG�E\� UHDVRQ�RQO\�RI� WKH�H[LVWHQFH�RI�D�YDFDQF\�LQ��RU�D�GHIHFW�LQ��WKH�FRQVWLWXWLRQ�RI�WKH�%RDUG�RI�7UXVWHHV�
���� 7KH�%RDUG� RI� 7UXVWHHV� VKDOO�� E\� UHVROXWLRQ�� GHWHUPLQH� WKH� SURFHGXUH� IRU�DSSRLQWPHQW�� SURPRWLRQ� DQG� WHUPLQDWLRQ� DQG� RWKHU� WHUPV� RI� HPSOR\PHQW� RI� WKH�HPSOR\HHV�RI�WKH�7UXVW�
��� 'HOHJDWLRQ� RI� 3RZHUV�²7KH� %RDUG� RI� 7UXVWHHV� PD\�� E\� D� UHVROXWLRQ��GHOHJDWH�WR�DQ\�RIILFHU�RI�WKH�7UXVW�DQ\�RI�LWV�SRZHUV�RI�IXQFWLRQV�XQGHU�WKLV�$FW��VXEMHFW�WR�VXFK�FRQGLWLRQV�DV�LW�PD\�GHHP�ILW�WR�LPSRVH�
��� %XGJHW�²���� 7KH� %RDUG� RI� 7UXVWHHV� VKDOO�� LQ� UHVSHFW� RI� HDFK� ILQDQFLDO�\HDU�� SUHSDUH� LWV� RZQ�EXGJHW� VSHFLI\LQJ� WKH� HVWLPDWHG� UHFHLSWV� DQG� WKH� VXPV�ZKLFK�DUH�OLNHO\�WR�EH�UHTXLUHG�E\� WKH�7UXVW�IRU� WKH�SD\PHQWV�WR�EH�PDGH�LQ�WKH�UHOHYDQW�ILQDQFLDO�\HDU�
���� $Q\� VXUSOXV� RI� UHFHLSWV� RYHU� WKH� DPRXQW� VSHFLILHG� LQ� WKH� EXGJHW� LQ� D�ILQDQFLDO� \HDU� VKDOO�EH�FUHGLWHG� WR� WKH�3HQVLRQ�)XQG�DQG�DQ\�GHILFLW� IURP� WKH� HVWLPDWHG�DPRXQW�VSHFLILHG�LQ�WKH�DQQXDO�EXGJHW�VKDOO�EH�PDGH�XS IURP�WKH�3HQVLRQ�)XQG�
��� $XGLW�²����7KH�DFFRXQWV�RI�WKH�7UXVW�VKDOO�EH�DXGLWHG�DW�WKH�FORVH�RI�HDFK�ILQDQFLDO�\HDU�E\�LQGHSHQGHQW�DXGLWRUV�



��

���� 7KH�7UXVW�VKDOO�SURGXFH�VXFK�DFFRXQWV��ERRNV�DQG�GRFXPHQWV�DQG�IXUQLVK�H[SODQDWLRQV�DQG�LQIRUPDWLRQ�DV�WKH DXGLWRUV�PD\�UHTXLUH�IRU�WKH�SXUSRVH�RI�DXGLW�
��� &RSLHV� RI� WKH� DXGLWRU
V� UHSRUW� RQ� WKH� DFFRXQWV� VKDOO� EH� IXUQLVKHG� WR� WKH�)HGHUDO�*RYHUQPHQW��&RPSDQ\�DQG�WKH�7UXVW�
��� �>[[[[[@
��� $SSOLFDWLRQ�RI�7UXVWV�$FW�������²����7KH�SURYLVLRQV�RI�&KDSWHUV�,,,� ,9��9��9,��RWKHU�WKDQ�VHFWLRQ����WKHUHRI��LQVRIDU�DV�LW�SURYLGHV�WKDW�D�SHUVRQ�GRPLFLOHG�DEURDG�LV�QRW�D�SURSHU�SHUVRQ�IRU�WKH�SXUSRVHV�RI�WKDW�VHFWLRQ��DQG�9,,�RI�WKH�7UXVWV�$FW��������,,�RI��������WR�WKH�H[WHQW�QRW�LQFRQVLVWHQW�ZLWK�WKH�SURYLVLRQV�RI�WK LV�$FW��VKDOO�DSSO\�WR�WKH�7UXVW� DQG� WKH� %RDUG� RI� 7UXVWHHV� WR� WKH� VDPH� H[WHQW� WKDW� WKH\� DSSO\� WR� D� �WUXVW�� DQG��WUXVWHHV��DV�GHILQHG�LQ�VHFWLRQ���RI�WKH�VDLG�$FW�
���� )RU�WKH�SXUSRVHV�RI�WKH�7UXVW�$FW��������WKH��DXWKRU�RI�WKH�WUXVW��VKDOO�EH�WKH� )HGHUDO� *RYHUQPHQW� DQG� &RPSDQ\�� WKH� �WUXVWHHV�� VKDOO� EH� WKH� WUXVWHHV� DSSRLQWHG�XQGHU� VHFWLRQ� ���� �EHQHILFLDULHV�� VKDOO� EH� WKH� WHOHFRPPXQLFDWLRQ� HPSOR\HHV�� WKH� �WUXVW�SURSHUW\��RU� �WUXVW�PRQH\�� VKDOO� EH� WKH�3HQVLRQ�)XQG�� �EHQHILFLDO� LQWHUHVW�� VKDOO� EH� WKH�ULJKW�RI�WKH�WHOHFRPPXQLFDWLRQ�HPSOR\HHV�VSHFLILHG�LQ�WKH�UXOHV�PDGH�XQGHU�WKLV�&KDSWHU�DQG�WKH��LQVWUXPHQW�RI�WUXVW��VKDOO�EH�WKLV�$FW�DQG�VXFK�UXOHV�
���� 7KH�DFFRXQWV�RI�WKH�7UXVW�VKDOO�EH�NHSW�DQG�PDLQWDLQHG�ZLWK�WKH�1DWLRQDO�%DQN�RI�3DNLVWDQ�RU�VXFK�RWKHU�EDQN�DV�WKH�%RDUG�RI�7UXVWHHV�PD\�GHWHUPLQH�
��� :LQGLQJ�XS� RI� WKH� 7UXVW�²���� 7KH� 7UXVW� VKDOO� EH� ZRXQG� XS� E\� WKH�)HGHUDO� *RYHUQPHQW� RQ� WKH� UHFRPPHQGDWLRQ� RI� WKH� %RDUG� RI� 7UXVWHHV� DQG� WKH�FHUWLILFDWLRQ� E\� WKH�$FWXDU\� WKDW� QR� SHQVLRQ� SD\PHQW� LV� UHTXLUHG� WR� EH�PDGH� IURP� WKH�3HQVLRQ�)XQG�
���� 7KH�EDODQFH�RI�WKH�3HQVLRQ�)XQG�VKDOO��RQ�WKH�ZLQGLQJ�XS�RI�WKH�7UXVW��EH�SDLG�WR�WKH�)HGHUDO�*RYHUQPHQW�DQG�WKH�&RPSDQ\�SUR�UDWD�RI� WKH�DVVHWV�RI� WKH�3DNLVWDQ�7HOHFRPPXQLFDWLRQ�&RUSRUDWLRQ�(PSOR\HHV�)XQG�DQG�FRQWULEXWLRQV�PDGH� IURP� WLPH� WR�WLPH�E\�WKH�&RPSDQ\�
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��� 1DWLRQDO� 6HFXULW\�²����1RWZLWKVWDQGLQJ� DQ\WKLQJ� FRQWDLQHG� LQ� DQ\� ODZ�IRU�WKH�WLPH�EHLQJ�LQ�IRUFH�� LQ�WKH�LQWHUHVW�RI�QDWLRQDO�VHFXULW\�RU� LQ�WKH�DSSUHKHQVLRQ�RI�
� 2PLWWHG�E\�$FW� ,9�RI������� 6HFWLRQ����>�1RWZLWKVWDQGLQJ�DQ\WKLQJ� FRQWDLQHG� LQ� DQ\� RWKHU� ODZ� IRU� WKH�WLPH�EHLQJ�LQ�IRUFH��WKH�7UXVW�VKDOO�QRW�EH�OLDEOH�WR�SD\��DQG�VKDOO�EH�H[HPSW�IURP�WKH�SD\PHQW�RI��DOO�NLQGV�RI�WD[HV��GXWLHV��OHYLHV��FKDUJHV��DQG�IHHV�SD\DEOH�XQGHU�RU�SXUVXDQW�WR�DQ\�)HGHUDO�RU�3URYLQFLDO�ODZ��RQ�LWV�LQYHVWPHQWV��LQFRPH��DVVHWV�RU�ZHDOWK�@



��

DQ\�RIIHQFH�� WKH�)HGHUDO�*RYHUQPHQW�PD\�DXWKRULVH� DQ\�SHUVRQ�RU�SHUVRQV� WR� LQWHUFHSW�FDOOV�DQG�PHVVDJHV�RU�WR�WUDFH�FDOOV�WKURXJK�DQ\�WHOHFRPPXQLFDWLRQ�V\VWHP�
���� 'XULQJ� D� ZDU� RU� KRVWLOLWLHV� DJDLQVW� 3DNLVWDQ� E\� DQ\� IRUHLJQ� SRZHU� RU�LQWHUQDO� DJJUHVVLRQ� RU� IRU� WKH� GHIHQVH� RU VHFXULW\� RI� 3DNLVWDQ�� WKH� )HGHUDO�*RYHUQPHQW�VKDOO�KDYH�SUHIHUHQFH�DQG�SULRULW\�LQ�WHOHFRPPXQLFDWLRQ�V\VWHP�RYHU�DQ\�OLFHQVHH�
���� 8SRQ� SURFODPDWLRQ� RI� HPHUJHQF\� E\� WKH� 3UHVLGHQW�� WKH� )HGHUDO�*RYHUQPHQW�PD\� VXVSHQG�RU�PRGLI\� DOO� RU� DQ\�RUGHU�RU� OLFHQFHV PDGH�RU� LVVXHG�XQGHU�WKLV�$FW�RU�FDXVH�VXVSHQVLRQ�RI�RSHUDWLRQ��IXQFWLRQV�RU�VHUYLFHV�RI�DQ\�OLFHQVHH�IRU�VXFK�WLPH�DV�LW�PD\�GHHP�QHFHVVDU\�
3URYLGHG� WKDW� WKH� )HGHUDO� *RYHUQPHQW� PD\� FRPSHQVDWH� DQ\� OLFHQVHH� ZKRVH�IDFLOLWLHV�RU�VHUYLFHV�DUH�DIIHFWHG�E\�DQ\�DFWLRQ�XQGHU�WKLV�VXE�VHFWLRQ�
��� /LDELOLW\� RI� WKH� )HGHUDO�*RYHUQPHQW�²7KH� )HGHUDO� *RYHUQPHQW� VKDOO�QRW�EH�UHVSRQVLEOH�IRU�DQ\�ORVV�RU�GDPDJH�ZKLFK�PD\�RFFXU�DV�D�FRQVHTXHQFH�RI�DQ\�DFW�RU�RPLVVLRQ�RI�D�OLFHQVHH�
��� �>[[[[@
��� 3RZHU�WR�PDNH�UXOHV�²����)RU�FDUU\LQJ�RXW�WKH�SXUSRVHV�RI�WKLV�$FW�DQG�ZKHUH� SURYLGHG� IRU� KHUHLQEHIRUH�� WKH� )HGHUDO�*RYHUQPHQW�PD\�� IURP� WLPH� WR� WLPH�� E\�QRWLILFDWLRQ�LQ�WKH�RIILFLDO�*D]HWWH��PDNH�UXOHV�QRW�LQFRQVLVWHQW�ZLWK�WKLV�$FW�
���� ZLWKRXW�SUHMXGLFH� WR� WKH� IRUHJRLQJ� SRZHUV�� WKH�)HGHUDO�*RYHUQPHQW�PD\�PDNH�UXOHV��

�D� H[WHQGLQJ� WKH� FDWHJRULHV� RI� WHOHFRPPXQLFDWLRQ� V\VWHPV� RU�WHOHFRPPXQLFDWLRQ� VHUYLFHV� IRU� ZKLFK� D� OLFHQFH� LV� QRW� UHTXLUHG�XQGHU�VHFWLRQ����
�E� �>[[[[@
�F� UHVWULFWLQJ� RU� SURKLELWLQJ� WKH� XVH� RI� DQ\� SXEOLF� VZLWFKHG� QHWZRUN�IRU�VLJQDOLQJ�SXUSRVHV�LQ�FLUFXPVWDQFHV�LQ�ZKLFK�FKDUJHV�RWKHUZLVH�SD\DEOH�PD\�EH�DYRLGHG�RU�UHGXFHG��RU�WKH�DGYHUWLVLQJ�RI�PHDQV�RU�VHUYLFHV�IRU�VXFK�XVH�

� 2PLWWHG� E\�$FW� ,9� RI� ������ 6HFWLRQ� ���� >7D[� H[HPSWLRQ� RI� WKH�&RUSRUDWLRQ� � 1RWZLWKVWDQGLQJ� DQ\�RWKHU�ODZ�IRU�WKH�WLPH�EHLQJ�LQ�IRUFH��IURP�WKH�GDWH�RI�LWV�HVWDEOLVKPHQW�DQG�XQWLO�LW�LV�GLVVROYHG�XQGHU�WKLV$FW�� WKH� &RUSRUDWLRQ� VKDOO� HQMR\� WRWDO� H[HPSWLRQ� IURP� WKH� SD\PHQW� RI� DQ\� WD[� XQGHU� WKH� ,QFRPH� 7D[�2UGLQDQFH��������WKH�:HDOWK�7D[�$FW��������DQG�WKH�6DOHV�7D[�$FW������@�
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