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$UWLFOH��7KLV� /DZ� VHWV� IRUWK� WKH� VWDWXV�� ULJKWV�� GXWLHV� DQG� UHVSRQVLELOLWLHV� RI� FLYLOVHUYDQWV��DQG�WKH�V\VWHP�RI�VDODULHV�DQG�DOORZDQFHV�IRU�WKH�FLYLO�VHUYDQWV�
$UWLFOH��&LYLO� VHUYDQWV� VKDOO� SHUIRUP� PDWWHUV� UHODWHG� WR� WKH� IXQFWLRQV� RI� WKH� VWDWH� LQDFFRUGDQFH� ZLWK� WKH� &RQVWLWXWLRQ� DQG� ODZ�� LQ� D� SURIHVVLRQDO�� SROLWLFDOO\� QHXWUDO� DQGLPSDUWLDO�PDQQHU�
$UWLFOH������ &LYLO� VHUYDQW� LV� D� SHUVRQ� ZKR� SHUIRUPV� SURIHVVLRQDO�� QRUPDWLYH�OHJDO�H[HFXWLYH��DGPLQLVWUDWLYH�VXSHUYLVLQJ�DFWLYLWLHV�DQG�GHFLGHV�XSRQ�DGPLQLVWUDWLYH�PDWWHUVLQ�DFFRUGDQFH�ZLWK�WKH�&RQVWLWXWLRQ�DQG�ODZ����� &LYLO� VHUYDQW� DV� GHILQHG� LQ� SDUDJUDSK� ���� RI� WKLV� $UWLFOH� LV� D� SHUVRQHPSOR\HG� LQ� WKH� ERGLHV� RI� VWDWH� DGPLQLVWUDWLRQ� DQG� LQ� WKH� H[SHUW� VHUYLFHV� RI�� WKH$VVHPEO\�RI� WKH�5HSXEOLF�RI�0DFHGRQLD�� WKH�3UHVLGHQW�RI� WKH�5HSXEOLF�RI�0DFHGRQLD�WKH�*RYHUQPHQW�RI�WKH�5HSXEOLF�RI�0DFHGRQLD��WKH�&RQVWLWXWLRQDO�&RXUW�RI�WKH�5HSXEOLFRI� 0DFHGRQLD�� WKH� 6XSUHPH� &RXUW� RI� WKH� 5HSXEOLF� RI� 0DFHGRQLD�� WKH� FRXUWV�� WKH5HSXEOLF�-XGLFLDO�&RXQFLO��WKH�2PEXGVPDQ��WKH�3XEOLF�3URVHFXWLRQ��WKH�1DWLRQDO�%DQNRI�WKH�5HSXEOLF�RI�0DFHGRQLD�DQG�WKH�6WDWH�$XGLW�2IILFH�����7KH�SURYLVLRQV�RI�WKLV�/DZ�VKDOO�DSSURSULDWHO\�DSSO\�WR�SHUVRQV�HPSOR\HG�LQWKH�ERGLHV�RI�WKH�XQLWV�RI�ORFDO�VHOI�JRYHUQPHQW�DQG�RI�WKH�&LW\�RI�6NRSMH�ZKR�SHUIRUPDFWLYLWLHV� DV� GHILQHG� LQ� SDUDJUDSK� ���� RI� WKLV�$UWLFOH� DV�ZHOO� DV� SHUVRQV�ZKR� SHUIRUPGHOHJDWHG� PDWWHUV� LQ� DFFRUGDQFH� ZLWK� ODZ� DQG� WR� SHUVRQV� HPSOR\HG� LQ� WKH� SXEOLFVHUYLFHV� DQG� LQVWLWXWLRQV� WKDW� SHUIRUP� IXQFWLRQV� RI� WKH� VWDWH� GHOHJDWHG� DV� SXEOLFDXWKRULWLHV�����$�SHUVRQ�HPSOR\HG�LQ�WKH�ERG\�UHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH�WKDW�SHUIRUPV�DGPLQLVWUDWLYH�WHFKQLFDO�RU�VXSSRUW�WDVNV�VKDOO�QRW�KDYH�D�VWDWXV�RI�D�FLYLOVHUYDQW�DQG�WKH�JHQHUDO�ODERXU�UHJXODWLRQV�VKDOO�DSSO\�WR�KLP�KHU�����7KH�SURYLVLRQV�RI�WKLV�/DZ�VKDOO�QRW�DSSO\�WR�SHUVRQV�ZHDULQJ�XQLIRUP�LQ�WKH0LQLVWU\�RI�,QWHUQDO�$IIDLUV��WR�PLOLWDU\�DQG�FLYLO�SHUVRQQHO�VHUYLQJ�LQ�WKH�$UP\�RI�WKH5HSXEOLF�RI�0DFHGRQLD��LQ�WKH�SHQDO�FRUUHFWLRQDO�DQG�HGXFDWLRQ�FRUUHFWLRQDO�LQVWLWXWLRQV



�

QRU� WR� WKH� SHUVRQV� ZLWK� VSHFLDO� GXWLHV� DQG� DXWKRULWLHV� HPSOR\HG� LQ� WKH� 0LQLVWU\� RI'HIHQFH�� WKH� 0LQLVWU\� RI� ,QWHUQDO� $IIDLUV� DQG� WKH� ,QWHOOLJHQFH� $JHQF\�� XQOHVV� LW� LVRWKHUZLVH�VHW�IRUWK�LQ�DQRWKHU�ODZ�
$UWLFOH��)RU�WKH�LVVXHV�WKDW�DUH�QRW�UHJXODWHG�E\�WKLV�/DZ�DQG�IRU�WKH�LVVXHV�IRU�ZKLFK�WKLV/DZ�PDNHV� QR� UHIHUHQFH� WR� DQ\� RWKHU� ODZ�� DQG� ZKLFK� UHIHU� WR� WKH� FLYLO� VHUYDQWV�� WKHJHQHUDO�ODERXU�UHJXODWLRQV�VKDOO�EH�DSSOLHG�
$UWLFOH��7KH�V\VWHP�RI�VDODULHV�DQG�DOORZDQFHV�UHJXODWHG�E\�WKLV�/DZ�VKDOO�EH�EDVHG�RQWKH�SULQFLSOHV�RI�OHJDOLW\��HTXDOLW\��WUDQVSDUHQF\��SUHGLFWDELOLW\�DQG�IDLUQHVV�
$UWLFOH������ &LYLO� VHUYDQWV�� GHSHQGLQJ� RQ� WKH� RIILFLDO� WDVNV� WKH\� SHUIRUP�� VKDOO� EHFODVVLILHG�LQWR�WKH�IROORZLQJ�JURXSV�DQG�SRVLWLRQV���, PDQDJHULDO�FLYLO�VHUYDQWV���,, H[SHUW�FLYLO�VHUYDQWV�DQG��,,, H[SHUW�DGPLQLVWUDWLYH�FLYLO�VHUYDQWV�

����0DQDJHULDO�FLYLO�VHUYDQWV�VKDOO�EH�� 6HFUHWDU\�*HQHUDO��WKDW�LV�6WDWH�6HFUHWDU\�� 6WDWH�$GYLVRU�� +HDG�RI�'HSDUWPHQW�� $VVLVWDQW�WR�WKH�+HDG�RI�'HSDUWPHQW�DQG� +HDG�RI�8QLW�
����([SHUW�FLYLO�VHUYDQWV�VKDOO�EH�� $GYLVRU�� 6HQLRU�$VVRFLDWH�� $VVRFLDWH DQG� -XQLRU�$VVRFLDWH�



�

����([SHUW�DGPLQLVWUDWLYH�FLYLO�VHUYDQWV�VKDOO�EH�� ,QGHSHQGHQW�2IILFHU�� 6HQLRU�2IILFHU�� 2IILFHU�DQG� -XQLRU� 2IILFHU�
����6HFUHWDU\�*HQHUDO�VKDOO�EH�DSSRLQWHG� LQ� WKH�3DUOLDPHQW�RI� WKH�5HSXEOLF�RI0DFHGRQLD�� WKH� 3UHVLGHQW� RI� WKH� 5HSXEOLF� RI� 0DFHGRQLD�� WKH� *RYHUQPHQW� RI� WKH5HSXEOLF� RI�0DFHGRQLD�� WKH� &RQVWLWXWLRQDO� &RXUW� RI� WKH� 5HSXEOLF� RI� 0DFHGRQLD�� WKH6XSUHPH� &RXUW� RI� WKH� 5HSXEOLF� RI� 0DFHGRQLD�� WKH� 5HSXEOLF� -XGLFLDO� &RXQFLO�� WKH2PEXGVPDQ��WKH�1DWLRQDO�%DQN�RI� WKH�5HSXEOLF�RI�0DFHGRQLD�� WKH�6WDWH�$XGLW�2IILFHDQG�WKH�3XEOLF�3URVHFXWLRQ��DQG�6WDWH�6HFUHWDULHV�VKDOO�EH�DSSRLQWHG�LQ�WKH�PLQLVWULHV�����&LYLO�VHUYDQWV�LQ�WKH�JURXSV�,�DQG�,,�VKDOO�KDYH�XQLYHUVLW\�GHJUHH��DQG�FLYLOVHUYDQWV�LQ�WKH�JURXS�,,,�VKDOO�KDYH�FROOHJH�GHJUHH�RU�KLJK�VFKRRO�HGXFDWLRQ�����7KH�*RYHUQPHQW�RI�WKH�5HSXEOLF�RI�0DFHGRQLD�VKDOO�GHILQH�E\�D�GHFUHH�WKHGHVFULSWLRQ�RI� WKH�SRVLWLRQV�DQG�FRUUHVSRQGHQFH�RI� MREV�ZLWK� WKH�JURXSV� DQG�SRVLWLRQVGHILQHG�E\�WKLV�$UWLFOH�

$UWLFOH������$�&LYLO�6HUYDQWV�$JHQF\� �KHUHLQDIWHU� UHIHUUHG� WR�DV�� WKH�$JHQF\�� VKDOO� EHHVWDEOLVKHG� IRU�H[HFXWLRQ�RI�SURIHVVLRQDO�� DGPLQLVWUDWLYH�DQG�RWKHU�DFWLYLWLHV� UHODWHG� WRWKH�VWDWXV��ULJKWV��GXWLHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�FLYLO�VHUYDQWV�����7KH�$JHQF\�VKDOO�SHUIRUP�WKH�IROORZLQJ�� SUHSDUH�UHJXODWLRQV�UHODWHG�WR�FLYLO�VHUYDQWV�WR�EH�DGRSWHG�E\�WKH�*RYHUQPHQWRI�WKH�5HSXEOLF�RI�0DFHGRQLD�� JLYH� RSLQLRQ� RQ� WKH� E\�ODZV� RQ� RUJDQLVDWLRQ� DQG� V\VWHPDWLVDWLRQ� RI� WKHERGLHV�UHIHUUHG�WR�LQ�$UWLFOH���SDUDJUDSK�����RI�WKLV�/DZ�� NHHS�D�FHQWUDO�UHJLVWHU�RI�FLYLO�VHUYDQWV�� SURSRVH�GHVFULSWLRQV�RI�WKH�MREV�LQ�WKH�SRVLWLRQV�GHILQHG�LQ�$UWLFOH���RI�WKLV/DZ�� GHYHORS� SROLFLHV� RQ� UHFUXLWPHQW�� VHOHFWLRQ� DQG� WHUPLQDWLRQ� RI� HPSOR\PHQW�
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VDODULHV� DQG� DOORZDQFHV�� DVVHVVPHQW�� FODVVLILFDWLRQ� DQG� MRE� GHVFULSWLRQ� DQGGLVFLSOLQDU\�OLDELOLW\�� FRRUGLQDWH�DFWLYLWLHV�UHODWHG�WR�SURIHVVLRQDO�GHYHORSPHQW�DQG�WUDLQLQJ�RI�FLYLOVHUYDQWV�� WDNH�FDUH�RI�WKH�XQLIRUP�LPSOHPHQWDWLRQ�RI�WKH�ODZV�DQG�UHJXODWLRQV�DSSO\LQJWR�FLYLO�VHUYDQWV�DQG� SURPRWH� HIILFLHQW� DQG� HIIHFWLYH� SHUIRUPDQFH� RI� FLYLO� VHUYDQWV� DQG� SHUIRUPRWKHU�WDVNV�HVWDEOLVKHG�E\�ODZ�����7KH�$JHQF\�VKDOO�JLYH�UHFRPPHQGDWLRQV DQG�DVVLVW WKH�ERGLHV�UHIHUUHG�WR�LQ$UWLFOH�� RI�WKLV�/DZ�LQ�FDUU\LQJ�RXW�FROOHFWLYH�EDUJDLQLQJ IRU�WKHLU�HPSOR\HHV�ZKR�DUHQRW�FLYLO�VHUYDQWV LQ�DFFRUGDQFH�ZLWK�WKLV�/DZ�
$UWLFOH������7KH�$JHQF\� VKDOO� EH� DQ� LQGHSHQGHQW�ERG\� RI� VWDWH� DGPLQLVWUDWLRQ�ZLWK� WKHFDSDFLW\�RI�D�OHJDO�HQWLW\����� 7KH� $JHQF\� VKDOO� EH� PDQDJHG� E\� D� GLUHFWRU� ZKR� VKDOO� EH� DSSRLQWHG� DQGGLVPLVVHG�E\�WKH�*RYHUQPHQW�RI�WKH�5HSXEOLF�RI�0DFHGRQLD�����7KH�*RYHUQPHQW�RI�WKH�5HSXEOLF�RI�0DFHGRQLD�VKDOO�DSSRLQW�DQG�GLVPLVV�DGHSXW\�GLUHFWRU�WR�WKH�GLUHFWRU�RI�WKH�$JHQF\�����7KH�GLUHFWRU�DQG�WKH�GHSXW\�GLUHFWRU�VKDOO�EH�DFFRXQWDEOH�WR�WKH�*RYHUQPHQWRI�WKH�5HSXEOLF�RI�0DFHGRQLD�IRU�WKHLU�SHUIRUPDQFH�DQG�WKH�RSHUDWLRQ�RI�WKH�$JHQF\�
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$UWLFOH������ $Q\� LQGLYLGXDO� WKDW� PHHWV� WKH� IROORZLQJ� JHQHUDO� UHTXLUHPHQWV� PD\� EHHPSOR\HG�DV�D�FLYLO�VHUYDQW��� WR�EH�D�FLWL]HQ�RI�WKH�5HSXEOLF�RI�0DFHGRQLD��� WR�EH�RYHU����\HDUV�RI�DJH��� WR�KDYH�DGHTXDWH�OHYHO�RI�HGXFDWLRQ�LQ�DFFRUGDQFH�ZLWK�$UWLFOH���SDUDJUDSK����RI�WKLV�/DZ��� WR� KDYH� WKH� QHFHVVDU\� ZRUNLQJ� H[SHULHQFH�� H[FHSW� IRU� WKH� SRVLWLRQV� RI
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-XQLRU�$VVRFLDWH�DQG�-XQLRU�2IILFHU��� QRW�WR�EH�VHQWHQFHG�WR�D�VHFXULW\�PHDVXUH�RI�SURKLELWLRQ�WR�SHUIRUP�FHUWDLQSURIHVVLRQ��DFWLYLW\�RU�GXW\�DQG�� WR�EH�RI�JRRG�JHQHUDO�KHDOWK�FDSDELOLW\�����6SHFLDO�UHTXLUHPHQWV�IRU�HPSOR\PHQW�RI�D�FLYLO�VHUYDQW�PD\�EH�VWLSXODWHG�E\WKH�E\�ODZ�RQ�RUJDQLVDWLRQ�DQG�V\VWHPDWLVDWLRQ�RI�MREV�
$UWLFOH�������6HFUHWDULHV�*HQHUDO�LQ�WKH�ERGLHV�UHIHUUHG�WR�LQ�$UWLFOH���SDUDJUDSK�����RI�WKLV/DZ� VKDOO� EH� DSSRLQWHG� LQGHSHQGHQWO\�E\� WKHVH�ERGLHV� DQG� VKDOO� EH� VHOHFWHG� IURP� WKHPDQDJHULDO�FLYLO�VHUYDQWV�LQ�WKHVH�ERGLHV�����7KH�WHUP�RI�RIILFH�RI�WKH�6HFUHWDU\�*HQHUDO�LQ�WKH�3DUOLDPHQW�RI�WKH�5HSXEOLFRI�0DFHGRQLD��RI�WKH�3UHVLGHQW�RI�WKH�5HSXEOLF�RI�0DFHGRQLD�DQG�RI�WKH�*RYHUQPHQW�RIWKH�5HSXEOLF�RI�0DFHGRQLD�VKDOO�EH�WKH�VDPH�DV�WKH�WHUP�RI�RIILFH�RI�WKHVH�ERGLHV����� 7KH� WHUP� RI� RIILFH� RI� WKH� 6HFUHWDU\� *HQHUDO� LQ� WKH� 6XSUHPH� &RXUW� RI� WKH5HSXEOLF� RI�0DFHGRQLD�� WKH� &RQVWLWXWLRQDO� &RXUW� RI� WKH� 5HSXEOLF� RI� 0DFHGRQLD�� WKH3XEOLF�3URVHFXWLRQ�DQG�WKH�5HSXEOLF�-XGLFLDO�&RXQFLO�VKDOO�EH� WKH�VDPH�DV� WKH� WHUP�RIRIILFH�RI�WKH�3UHVLGHQW�RI�WKH�&RXUW��WKH�3XEOLF�3URVHFXWRU��WKDW�LV�RI�WKH�&RXQFLO�����$�6WDWH�6HFUHWDU\�LQ�D�PLQLVWU\�VKDOO�EH�DSSRLQWHG�E\�WKH�*RYHUQPHQW�RI�WKH5HSXEOLF�RI�0DFHGRQLD� �KHUHLQDIWHU� UHIHUUHG� WR� DV�� WKH�*RYHUQPHQW���RQ�D�SURSRVDO�RIWKH�PLQLVWHU�����6WDWH�6HFUHWDULHV�VKDOO�EH�VHOHFWHG�IURP WKH�PDQDJHULDO�FLYLO� VHUYDQWV� LQ� WKHPLQLVWULHV�DQG�RWKHU�ERGLHV�RI�VWDWH�DGPLQLVWUDWLRQ�DQG�WKHLU�WHUP�RI�RIILFH�VKDOO�EH�WKHVDPH�DV�WKH�WHUP�RI�RIILFH�RI�WKH�*RYHUQPHQW�
$UWLFOH������� &LYLO� VHUYDQWV�� H[FHSW� 6HFUHWDULHV� *HQHUDO� DQG� 6WDWH� 6HFUHWDULHV�� VKDOO� EHHPSOR\HG�E\�D�SXEOLF�DQQRXQFHPHQW��SXEOLVKHG�LQ�DW�OHDVW�WZR�GDLO\�QHZVSDSHUV�����7KH�0LQLVWHU��WKDW�LV�WKH�KHDG�RI�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���SDUDJUDSK���� RI� WKLV� /DZ�� VKDOO� HVWDEOLVK� D� &RPPLVVLRQ� RQ� ([HFXWLRQ� RI� WKH� 3URFHGXUH� IRU(PSOR\PHQW�RI�D�&LYLO�6HUYDQW��KHUHLQDIWHU�UHIHUUHG�WR�DV��WKH�&RPPLVVLRQ��FRQVWLWXWHGRI���PHPEHUV�
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���� 7KH� &RPPLVVLRQ� UHIHUUHG� WR� LQ� SDUDJUDSK� ���� RI� WKLV� $UWLFOH� VKDOO� EHFRPSRVHG�RI�WKH�6HFUHWDU\�*HQHUDO��WKDW�LV�WKH�6WDWH�6HFUHWDU\��RQH�PDQDJHULDO�DQG�RQHH[SHUW�FLYLO�VHUYDQW�IURP�WKH�0LQLVWU\��WKDW�LV�IURP�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���RIWKLV�/DZ�
$UWLFOH������� 7KH� DSSOLFDQWV� ZKR� DSSOLHG� WR� WKH� SXEOLF� DQQRXQFHPHQW� UHIHUUHG� WR� LQ$UWLFOH� ��� SDUDJUDSK� ���� RI� WKLV� /DZ�� H[FHSW� IRU� WKH� MREV� LQ� WKH� SRVLWLRQ� RI� -XQLRU$VVRFLDWH� DQG� -XQLRU� 2IILFHU�� WKDW� IXOILOO� WKH� UHTXLUHPHQWV�� VKDOO� WDNH� D� SURIHVVLRQDOH[DPLQDWLRQ�EHIRUH�WKH�&RPPLVVLRQ�UHIHUUHG�WR�LQ�$UWLFOH����SDUDJUDSK�����RI�WKLV�/DZ�����7KH�&RPPLVVLRQ�UHIHUUHG�WR� LQ�$UWLFOH����SDUDJUDSK�����RI� WKLV�/DZ�VKDOOSUHSDUH� D� OLVW� RI� WKH� PRVW� VXFFHVVIXO� FDQGLGDWHV� WKDW� SDVVHG� WKH� SURIHVVLRQDOH[DPLQDWLRQ�����7KH�0LQLVWHU��WKDW�LV�WKH�KHDG�RI�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���SDUDJUDSK����RI� WKLV�/DZ��VKDOO�PDNH� WKH� VHOHFWLRQ� IRU�HPSOR\PHQW�RI�PDQDJHULDO� FLYLO� VHUYDQWVRXW�RI� WKH� OLVW�SURSRVHG�E\� WKH�&RPPLVVLRQ� UHIHUUHG� WR� LQ�$UWLFOH����SDUDJUDSK� ����RIWKLV�/DZ�����7KH�&RPPLVVLRQ� UHIHUUHG� WR� LQ�$UWLFOH� ��� SDUDJUDSK� ���� RI� WKLV� /DZ� VKDOOPDNH� WKH� VHOHFWLRQ� RXW� RI� WKH� SURSRVHG� OLVW� IRU� HPSOR\PHQW� RI� H[SHUW� DQG� H[SHUW�DGPLQLVWUDWLYH�FLYLO�VHUYDQWV�����7KH�FDQGLGDWH�ZKR�KDV�QRW�EHHQ�VHOHFWHG�VKDOO�KDYH�WKH�ULJKW�WR�ILOH�DQ�DSSHDOZLWK� WKH� $JHQF\� DJDLQVW� WKH� GHFLVLRQ� PHQWLRQHG� LQ� SDUDJUDSKV� ���� DQG� ���� RI� WKLV$UWLFOH��ZLWKLQ���GD\V�IURP�WKH�GD\�RI�KLV�KHU�ZULWWHQ�QRWLILFDWLRQ�IRU�WKH�VHOHFWLRQ�PDGH�7KH�$JHQF\�VKDOO�GHFLGH�RQ� WKH�DSSHDO�ZLWKLQ����GD\V� IURP� WKH�GD\�RI� UHFHLSW� RI� WKHDSSHDO� ����7KH�DSSHDO�VKDOO�GHIHU�WKH�H[HFXWLRQ�RI�WKH�GHFLVLRQ�UHIHUUHG�WR�LQ�SDUDJUDSKV����DQG�����RI�WKLV�$UWLFOH�
$UWLFOH�������7KH�&RPPLVVLRQ�UHIHUUHG�WR� LQ�$UWLFOH����SDUDJUDSK�����RI� WKLV�/DZ�VKDOOPDNH�WKH�VHOHFWLRQ�RI�WKH�FDQGLGDWHV�IRU�WKH�MREV�LQ�WKH�SRVLWLRQ�RI�-XQLRU�$VVRFLDWH�DQG
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-XQLRU�2IILFHU�EDVHG�RQ�D�OLVW�RI�WKH�DSSOLFDQWV�SUHSDUHG�E\�WKH�&RPPLVVLRQ�����7KH�SURYLVLRQV�RI�$UWLFOH����SDUDJUDSKV�����DQG�����RI�WKLV�/DZ�VKDOO�DSSO\WR�FDQGLGDWHV�IRU�MREV�LQ�WKH�SRVLWLRQV�RI�-XQLRU�$VVRFLDWH�DQG�-XQLRU�2IILFHU�
$UWLFOH������� 7KH� VHOHFWHG� FDQGLGDWH� UHIHUUHG� WR� LQ� $UWLFOH� ��� RI� WKLV� /DZ� VKDOO� EHHPSOR\HG�DV�D�FLYLO�VHUYDQW�WUDLQHH�����7KH�LQWHUQVKLS�IRU�FLYLO�VHUYDQWV�WUDLQHHV�ZLWK�XQLYHUVLW\�HGXFDWLRQ�VKDOO�EHRQH�\HDU��DQG�IRU�FLYLO�VHUYDQWV�WUDLQHHV�ZLWK�FROOHJH�RU�KLJK�VFKRRO�HGXFDWLRQ�VKDOO�EHVL[�PRQWKV�����7KH�PDQQHU�RI�VXSHUYLVLRQ�DQG�DVVHVVPHQW�RI�D�FLYLO�VHUYDQW� WUDLQHH�VKDOOEH�GHWHUPLQHG�E\�WKH�$JHQF\����� 7KH� FLYLO� VHUYDQW�WUDLQHH� VKDOO� WDNH� D� WUDLQHH� H[DPLQDWLRQ� EHIRUH� WKH&RPPLVVLRQ� UHIHUUHG� WR� LQ� $UWLFOH� ��� SDUDJUDSK� ���� RI� WKLV� /DZ� XSRQ� H[SLU\� RI� WKHLQWHUQVKLS����� ,I� WKH� FLYLO� VHUYDQW�WUDLQHH�SDVVHV� WKH� WUDLQHH� H[DPLQDWLRQ�� KH�VKH� VKDOO� EHHPSOR\HG�DV�D�FLYLO�VHUYDQW�RQ�WKH�MRE�WKDW�ZDV�DQQRXQFHG�LQ�WKH�SXEOLF�DQQRXQFHPHQW�����7KH�HPSOR\PHQW�RI�D�FLYLO�VHUYDQW�WUDLQHH�VKDOO�WHUPLQDWH�LI�KH�VKH�VKDOO�QRWSDVV�WKH�WUDLQHH�H[DPLQDWLRQ�
$UWLFOH�������7KH�SURIHVVLRQDO�DQG�WUDLQHH�H[DPLQDWLRQ�VKDOO�EH�RUJDQLVHG�E\�WKH�$JHQF\����� 7KH� $JHQF\� VKDOO� DGRSW� D� SURJUDPPH� IRU� WKH� SURIHVVLRQDO� DQG� WUDLQHHH[DPLQDWLRQ�
$UWLFOH���$� FLYLO� VHUYDQW�� XSRQ� KLV�KHU� FRQVHQW�� PD\� EH� HPSOR\HG� ZLWKRXW� D� SXEOLFDQQRXQFHPHQW�E\�WUDQVIHU�RQ�D�MRE�ZLWKLQ�WKH�VDPH�SRVLWLRQ�IURP�RQH�LQWR�DQRWKHU�ERG\UHIHUUHG�WR�LQ�$UWLFOH���SDUDJUDSK�����RI�WKLV�/DZ��LI�WKH�PLQLVWHUV�RU�WKH�KHDGV�RI�WKHVHERGLHV� DJUHH� DQG�ZKHQ� WKH� QHHGV� RI� WKH� VHUYLFH� QHFHVVLWDWH� VXFK� WUDQVIHU�� XSRQ� SULRURSLQLRQ�RI�WKH�$JHQF\�
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$UWLFOH�������$Q�LQGLYLGXDO�WKDW�VKDOO�EH�HPSOR\HG�DV�D�FLYLO�VHUYDQW�IRU�WKH�ILUVW�WLPH�VKDOOJLYH� DQG� VLJQ� DQ� RDWK� EHIRUH� WKH�PLQLVWHU�� WKDW� LV� WKH� KHDG� RI� WKH� ERG\� UHIHUUHG� WR� LQ$UWLFOH���RI�WKLV�/DZ�ZLWK�WKH�IROORZLQJ�WH[W��³,�VZHDU�WKDW�LQ�WKH�FRXUVH�RI�P\�ZRUN�,ZLOO� UHVSHFW� WKH�&RQVWLWXWLRQ� DQG� WKH� ODZV� DQG� WKDW� ,� ZLOO� FRQVFLHQWLRXVO\� DQG� RUGHUO\SHUIRUP�P\�GXW\�RI�D�FLYLO�VHUYDQW�´����7KH�VLJQHG�RDWK�VKDOO�EH�NHSW�LQ�WKH�FLYLO�VHUYDQW¶V�ILOH�����,I�D�FLYLO�VHUYDQW�UHIXVHV�WR�JLYH�DQG�VLJQ�WKH�RDWK�UHIHUUHG�WR�LQ�SDUDJUDSK���� RI� WKLV� $UWLFOH�� LW� VKDOO� EH� GHHPHG� WKDW� WKH� GHFLVLRQ� RQ� WKH� HPSOR\PHQW� ZDV� QRWPDGH�
,,,��5,*+76�$1'�'87,(6�2)�&O9,/�6(59$176

$UWLFOH�������7KH�FLYLO�VHUYDQW�VKDOO�EH�REOLJHG�WR�SHUIRUP�KLV�DFWLYLWLHV�FRQVFLHQWLRXVO\�SURIHVVLRQDOO\��HIILFLHQWO\��RUGHUO\�DQG�WLPHO\��LQ�DFFRUGDQFH�ZLWK�WKH�&RQVWLWXWLRQ�DQGODZ� ����7KH�FLYLO�VHUYDQW�VKDOO�EH�REOLJHG�WR�SHUIRUP�KLV�DFWLYLWLHV� LPSDUWLDOO\�DQGZLWKRXW� LQIOXHQFH�RI�SROLWLFDO�SDUWLHV��QRW�EH�JXLGHG�E\�KLV�KHU�RZQ�SROLWLFDO�EHOLHIV�RUSHUVRQDO�ILQDQFLDO� LQWHUHVWV��UHIUDLQ�IURP�PLVXVH�RI�DXWKRULVDWLRQV�DQG� WKH�FLYLO� VHUYDQWVWDWXV��DQG�SURWHFW�WKH�UHSXWDWLRQ�RI�WKH�ERG\�
$UWLFOH�������7KH�FLYLO�VHUYDQW�VKDOO�EH�REOLJHG�WR�H[HFXWH�WKH�RUGHUV�RI�WKH�PLQLVWHU��WKDWLV�RI�WKH�KHDG�RI�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���SDUDJUDSK�����RI�WKLV�/DZ��WKDW�LV�RI�WKHLPPHGLDWH� VXSHULRU� FLYLO� VHUYDQW� DQG� WR� DFW� XSRQ� WKHP� LQ� DFFRUGDQFH� ZLWK� WKH&RQVWLWXWLRQ��ODZ�RU�RWKHU�UHJXODWLRQ�����,I�WKH�FLYLO�VHUYDQW�GHHPV�WKDW�WKH�RUGHU�UHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV$UWLFOH�LV�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�&RQVWLWXWLRQ��ODZ�RU�RWKHU�UHJXODWLRQ��KH�VKH�VKDOOEH�REOLJHG�WR�SRLQW�RXW�WKDW�IDFW�WR�WKH�SHUVRQ�WKDW�LVVXHG�WKH�RUGHU�����7KH�FLYLO� VHUYDQW�VKDOO�DFW�XSRQ�D� UHSHDWHG�RUGHU� UHIHUUHG� WR� LQ�SDUDJUDSK���� RI� WKLV� $UWLFOH� JLYHQ� LQ� ZULWLQJ�� XQOHVV� KH�VKH� GHHPV� WKDW� LWV� H[HFXWLRQ� ZRXOG



��

FRQVWLWXWH� D� FULPLQDO� RIIHQFH�� LQ� ZKLFK� FDVH� KH�VKH� VKDOO� LPPHGLDWHO\� LQIRUP� WKHLPPHGLDWH�VXSHULRU�FLYLO�VHUYDQW�WR�WKH�RQH�WKDW�LVVXHG�WKH�RUGHU����� ,I� WKH�FLYLO� VHUYDQW�GRHV�QRW�ZDUQ� WKH� LPPHGLDWH� VXSHULRU�FLYLO� VHUYDQW�RIWKH�LOOHJDOLW\�RI�WKH�RUGHU�RU�WKDW�LW�LV�DJDLQVW�WKH�&RQVWLWXWLRQ�DQG�KH�VKH�DFWV�XSRQ�LW��WKHFLYLO� VHUYDQW� DQG� KLV�KHU� LPPHGLDWH� VXSHULRU� FLYLO� VHUYDQW� VKDOO� EH� OLDEOH� IRU� LWVH[HFXWLRQ�
$UWLFOH������� 7KH� FLYLO� VHUYDQW� VKDOO� EH� REOLJHG� WR� NHHS� D� VWDWH� VHFUHW� DQG� DQ� RIILFLDOVHFUHW�LQ�D�PDQQHU�DQG�XQGHU�FRQGLWLRQV�VWLSXODWHG�E\�ODZ�DQG�RWKHU�UHJXODWLRQ�����7KH�REOLJDWLRQ�IRU�NHHSLQJ�DQ�RIILFLDO�VHFUHW�VKDOO�EH�YDOLG�IRU�D�SHULRG�RIWKUHH�\HDUV�DIWHU�WKH�WHUPLQDWLRQ�RI�WKH�VHUYLFH�
$UWLFOH���7KH� FLYLO� VHUYDQW� VKDOO�� LQ� DFFRUGDQFH� ZLWK� ODZ�� EH� REOLJHG� WR� SURYLGHLQIRUPDWLRQ� XSRQ� UHTXHVW� RI� WKH� FLWL]HQV� UHTXLUHG� IRU� H[HUFLVH� RI� WKHLU� ULJKWV� DQGLQWHUHVWV��H[FHSW�WKH�LQIRUPDWLRQ�UHIHUUHG�WR�LQ�$UWLFOH����RI�WKLV�/DZ�
$UWLFOH������� ,Q�FDVHV�RI�HPHUJHQF\� �QDWXUDO�KD]DUGV�� HSLGHPLFV�� IORRGV��HWF���� WKH�FLYLOVHUYDQW�PD\��ZLWKRXW�KLV�KHU�FRQVHQW��EH�UHDVVLJQHG�ZLWKLQ�WKH�VDPH�RU�LQ�DQRWKHU�ERG\UHIHUUHG�WR�LQ�$UWLFOH���RI�WKLV�/DZ�RXWVLGH�WKH�SODFH�RI�KLV�KHU�UHVLGHQFH�DV�ORQJ�DV�VXFKFLUFXPVWDQFHV�ODVW��EXW�QRW�ORQJHU�WKDQ�WKUHH�PRQWKV����� ,Q� WKH� FDVHV� UHIHUUHG� WR� LQ� SDUDJUDSK� ���� RI� WKLV�$UWLFOH�� WKH� FLYLO� VHUYDQWVKDOO�KDYH�D�ULJKW�WR�DOORZDQFHV�VWLSXODWHG�E\�WKLV�ODZ�
$UWLFOH���7KH�FLYLO�VHUYDQW�WKDW�ZRUNV�ZLWK�FOLHQWV�VKDOO�EH�REOLJHG�WR�ZHDU�D�YLVLEOH�WDJZLWK�KLV�KHU�QDPH�DQG�SRVLWLRQ�GXULQJ�WKH�RIILFH�KRXUV�$UWLFOH�������7KH�FLYLO�VHUYDQW�VKDOO�KDYH�D�ULJKW�DQG�GXW\�IRU�SURIHVVLRQDO�GHYHORSPHQWDQG�WUDLQLQJ�LQ�DFFRUGDQFH�ZLWK�WKH�QHHGV�RI�WKH�ERG\�ZKHUH�KH�VKH�LV�HPSOR\HG�



��

���� 7KH� SURIHVVLRQDO� GHYHORSPHQW� DQG� WUDLQLQJ� VKDOO� EH� LPSOHPHQWHG� RQ� WKHEDVLV�RI�DQ�DQQXDO�SURJUDPPH�DGRSWHG�E\�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���SDUDJUDSK����RI�WKLV�/DZ��XSRQ�D�SULRU�RSLQLRQ�JLYHQ�E\�WKH�$JHQF\�����7KH� IXQGV� WR� FRYHU� WKH� QHHGV�PHQWLRQHG� LQ� SDUDJUDSK� ���� RI� WKLV�$UWLFOHVKDOO�EH�SURYLGHG�E\�WKH�%XGJHW�RI�WKH�5HSXEOLF�RI�0DFHGRQLD�����7KH�*RYHUQPHQW�VKDOO�GHILQH�WKH�PDQQHU�RI�XVLQJ�WKH�IXQGV�UHIHUUHG�WR�LQSDUDJUDSK�����RI�WKLV�$UWLFOH�
$UWLFOH������ 7KH� FLYLO� VHUYDQW� VKDOO� KDYH� D� ULJKW� WR� SURWHFWLRQ� LI� KH�VKH� LV� GLUHFWO\WKUHDWHQHG��DVVDXOWHG�RU�LV�VXEMHFWHG�WR�VLPLODU�DFWV�UHODWHG�WR�WKH�SHUIRUPDQFH�RI�KLV�KHURIILFLDO�WDVNV�����7KH�ERG\�LQ�ZKLFK�WKH�FLYLO�VHUYDQW�LV�HPSOR\HG�VKDOO�EH�REOLJHG�WR�SURYLGHSURWHFWLRQ�IRU�WKH�FLYLO�VHUYDQW�LQ�WKH�FDVHV�PHQWLRQHG�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH�
$UWLFOH���,Q�RUGHU�WR�H[HUFLVH�WKHLU�HFRQRPLF�DQG�VRFLDO�ULJKWV��FLYLO�VHUYDQWV�VKDOO�KDYHWKH� ULJKW� WR� HVWDEOLVK� WUDGH� XQLRQV� DQG� WR� EH� WKHLU�PHPEHUV� XQGHU� WKH� WHUPV� DQG� LQ� DPDQQHU�GHILQHG�E\�D�ODZ�
$UWLFOH������� :KHQ� H[HUFLVLQJ� WKHLU� ULJKW� WR� VWULNH�� FLYLO� VHUYDQWV� VKDOO� EH� REOLJHG� WRHQVXUH� PLQLPXP� RI� XQLQWHUUXSWHG� H[HFXWLRQ� RI� IXQFWLRQV� RI� WKH� ERG\� UHIHUUHG� WR� LQ$UWLFOH���SDUDJUDSK� ����RI� WKLV�/DZ�� WKH�QHFHVVDU\� OHYHO� LQ�H[HUFLVLQJ�RI� FLWL]HQV¶� DQGOHJDO�HQWLWLHV¶�ULJKWV�DQG�LQWHUHVWV�DQG�WKH�H[HFXWLRQ�RI�UDWLILHG�LQWHUQDWLRQDO�DJUHHPHQWV�����7KH�PLQLVWHU��WKDW�LV�WKH�KHDG�RI�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���SDUDJUDSK���� RI� WKLV� /DZ� VKDOO� GHWHUPLQH� E\� D� E\�ODZ� WKH� UHTXLUHG� PLQLPXP� QXPEHU� RI� FLYLOVHUYDQWV�ZKR�VKDOO�ZRUN�LQ�RUGHU�WR�PHHW�WKH�FRQGLWLRQV�UHIHUUHG�WR�LQ�SDUDJUDSK�����RIWKLV�$UWLFOH� $UWLFOH�������%\�EHLQJ�D�PHPEHU�RI�D�SROLWLFDO�SDUW\�DQG�E\�SDUWLFLSDWLQJ�LQ�LWV�DFWLYLWLHVWKH� FLYLO� VHUYDQW� PXVW� QRW� SXW� LQ� TXHVWLRQ� KLV�KHU� VWDWXV� RI� D� FLYLO� VHUYDQW�� RU� WKH



��

SHUIRUPDQFH�RI�WKH�RIILFLDO�GXWLHV�UHODWHG�WR�WKDW�VWDWXV�����7KH�FLYLO�VHUYDQW�PXVW�QRW�SDUWLFLSDWH�GLUHFWO\�LQ�HOHFWLRQ�FDPSDLJQV�RU�LQRWKHU�SXEOLF�HYHQWV�RI�VLPLODU�QDWXUH�ZLWKLQ�WKH�RIILFH�KRXUV�����7KH�FLYLO�VHUYDQW�PXVW�QRW�ZHDU�RU�SODFH�SDUW\�V\PEROV�LQ�WKH�RIILFH�
$UWLFOH���7KH� FLYLO� VHUYDQW� VKDOO� EH� HQWLWOHG� WR� YDFDWLRQV� DQG� OHDYHV� IURP� RIILFH� LQDFFRUGDQFH�ZLWK�WKH�ODERU�UHJXODWLRQV�
$UWLFOH���:KHQ�H[HUFLVLQJ�KLV�KHU�HPSOR\PHQW�ULJKWV��WKH�FLYLO�VHUYDQW�VKDOO�KDYH�D�ULJKWWR� VHHN� SURWHFWLRQ� EHIRUH� D� FRPSHWHQW� FRXUW�� WUDGH� XQLRQ� RU� RWKHU� FRPSHWHQW� ERG\� LQDFFRUGDQFH�ZLWK�D�ODZ�
$UWLFOH������ 7KH PLQLVWHU��WKDW�LV�WKH�KHDG�RI�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���SDUDJUDSK���� RI� WKLV� /DZ� VKDOO� PDNH� D� GHFLVLRQ� RQ� UHDVVLJQPHQW� RI� WKH� FLYLO� VHUYDQW� WR� D� MREFRPSDWLEOH�WR�KLV�KHU�OHYHO�RI�HGXFDWLRQ�DQG�ZRUNLQJ�FDSDFLWLHV��LI�WKH�FLYLO�VHUYDQW�KDVEHHQ�DVVHVVHG�ZLWK�³XQVDWLVIDFWRU\´�PDUN����� 7KH� FLYLO� VHUYDQW� PD\� ILOH� DQ� DSSHDO� DJDLQVW� WKH� GHFLVLRQ� UHIHUUHG� WR� LQSDUDJUDSK� ���� RI� WKLV� $UWLFOH� ZLWK� WKH� $JHQF\� ZLWKLQ� �� GD\V� IURP� WKH� UHFHLSW� RI� WKHGHFLVLRQ� ����7KH�DSSHDO�VKDOO�QRW�GHIHU�WKH�H[HFXWLRQ�RI�WKH�GHFLVLRQ�����7KH�HPSOR\PHQW�RI�WKH�FLYLO�VHUYDQW�VKDOO�EH�WHUPLQDWHG�LI�KH�VKH�GRHV�QRWDFFHSW�WKH�UHDVVLJQPHQW�UHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH�
$UWLFOH������� :KHQ� WKH� 6HFUHWDU\� *HQHUDO�� WKDW� LV� WKH� 6WDWH� 6HFUHWDU\� LV� GLVPLVVHG� RUZKHQ�KLV�KHU�WHUP�RI�RIILFH�LV�H[SLUHG��WKH�PLQLVWHU��WKDW�LV��WKH�KHDG�RI�WKH�ERG\�UHIHUUHGWR� LQ�$UWLFOH���SDUDJUDSK�����RI� WKLV�/DZ�VKDOO� UHDVVLJQ�KLP�KHU�ZLWKLQ� WKH� VDPH�RU� LQDQRWKHU�ERG\�WR�D�MRE�DQG�LQ�D�SRVLWLRQ�WKDW�KH�VKH�KDG�KDG�EHIRUH�WKH�DSSRLQWPHQW�DV�D6HFUHWDU\�*HQHUDO��WKDW�LV�D�6WDWH�6HFUHWDU\�ZLWKLQ����GD\V�IURP�WKH�GD\�RI�WKH�GLVPLVVDO�



��

WKDW�LV�DIWHU�WKH�H[SLU\�RI�WKH�WHUP�RI�RIILFH����� ,I� WKH� 6HFUHWDU\� *HQHUDO�� WKDW� LV� WKH� 6WDWH� 6HFUHWDU\� GRHV� QRW� DFFHSW� WKHUHDVVLJQPHQW� UHIHUUHG� WR� LQ�SDUDJUDSK� ����RI� WKLV�$UWLFOH�� KLV�KHU� HPSOR\PHQW� VKDOO� EHWHUPLQDWHG����� 8QWLO� WKH� UHDVVLJQPHQW� GHILQHG� LQ� SDUDJUDSK� ���� RI� WKLV� $UWLFOH�� WKH6HFUHWDU\�*HQHUDO��WKDW�LV�WKH�6WDWH�6HFUHWDU\��VKDOO�UHFHLYH�WKH�VDPH�VDODU\�DV�EHIRUH�WKHGLVPLVVDO��WKDW�LV�WKH�H[SLU\�RI�WKH�WHUP�RI�RIILFH�
,9� 6<67(0�2)�6$/$5,(6�$1'�$//2:$1&(6 )25�&,9,/�6(59$176

$UWLFOH������� 7KH� FLYLO� VHUYDQW� VKDOO� EH� HQWLWOHG� WR� D� VDODU\� DQG� DOORZDQFHV� XQGHU� WKHFRQGLWLRQV�DQG�FULWHULD�GHILQHG�E\�WKLV�/DZ����� 7KH� VDODULHV� DQG� DOORZDQFHV� RI� WKH� FLYLO� VHUYDQWV� VKDOO� EH� DGMXVWHG� WR� WKHIXQGV�SURYLGHG�LQ�WKH�%XGJHW�RI�WKH�5HSXEOLF�RI�0DFHGRQLD�
$UWLFOH�������7KH�VDODU\�RI�D�FLYLO�VHUYDQW�VKDOO�FRQVLVW�RI�WKH�IROORZLQJ�FRPSRQHQWV����JHQHUDO�FRPSRQHQW�DQG���H[FHSWLRQDO�FRPSRQHQW�����7KH�JHQHUDO�FRPSRQHQW�VKDOO�FRQVLVW�RI�� EDVLF�VDODU\�� SRVLWLRQ�VXSSOHPHQW�DQG� FDUHHU�VXSSOHPHQW�����7KH�H[FHSWLRQDO�FRPSRQHQW�VKDOO�FRQVLVW�RI�� GHPDQGLQJ�MRE�VXSSOHPHQW�DQG� QRQ�UHJXODU�VXSSOHPHQW��RYHUWLPH�ZRUN��
$UWLFOH�������7KH�EDVLF�VDODU\�SDLG� WR�D�FLYLO� VHUYDQW�VKDOO�SURYLGH� IRU� UHZDUGLQJ�RI� WKHDSSURSULDWH�HGXFDWLRQDO�OHYHO�RI�WKH�MRE�KH�VKH�LV�DVVLJQHG�WR�GHILQHG�E\�WKH�E\�ODZ�RQV\VWHPDWL]DWLRQ�RI�MREV��DQG�UHZDUGLQJ�RI�WKH�ZRUNLQJ�H[SHULHQFH�



��

����7KH�HGXFDWLRQDO�OHYHO�GHILQHG�IRU�WKH�DSSURSULDWH�JURXS�LQ�DFFRUGDQFH�ZLWK$UWLFOH���SDUDJUDSK�����RI�WKLV�/DZ�VKDOO�EH�YDOXHG�DV�IROORZV�
,�JURXS XQLYHUVLW\�GHJUHH ����SRLQWV,,�JURXS XQLYHUVLW\�GHJUHH ����SRLQWV,,,�JURXS FROOHJH�GHJUHH ����SRLQWVKLJK�VFKRRO�GHJUHH ����SRLQWV

���� 7KH� ZRUNLQJ� H[SHULHQFH� RI� D� FLYLO� VHUYDQW� VKDOO� EH� YDOXHG LQ� DPRXQW� RI�����RI�WKH�SDUW�RI�WKH�EDVLF�VDODU\�WKDW�UHZDUGV�WKH�HGXFDWLRQDO�OHYHO�IRU�WKH�DSSURSULDWHJURXS�IRU�HDFK�\HDU�RI�ZRUNLQJ�H[SHULHQFH�HQWHUHG�XSRQ��ZLWK�D�PD[LPXP�RI�����
$UWLFOH������� 7KH� SRVLWLRQ� VXSSOHPHQW� VKDOO� SURYLGH� IRU� UHZDUGLQJ� RI HDFK� SRVLWLRQUHODWLYH�WR�WKH�QDWXUH�DQG�VFRSH�RI�WKH�ZRUN��FRPSOH[LW\�DQG�UHVSRQVLELOLW\�IRU�FDUU\LQJRXW�WKH�ZRUN�����7KH�SRVLWLRQ�VXSSOHPHQW�VKDOO�EH�YDOXHG�DV�IROORZV�

*URXS 3RVLWLRQ 3RLQWV, 6HFUHWDU\�*HQHUDO ���, 6WDWH�6HFUHWDU\ ���, 6WDWH�$GYLVRU ���, +HDG�RI�'HSDUWPHQW ���, $VVLVWDQW�WR�WKH�+HDG�RI�'HSDUWPHQW ���, +HDG�RI�8QLW ���,, $GYLVRU ���,, 6HQLRU�$VVRFLDWH ���,, $VVRFLDWH ���,, -XQLRU�$VVRFLDWH ���,,, ,QGHSHQGHQW�2IILFHU ���,,, 6HQLRU�2IILFHU ���



��

,,, 2IILFHU ���,,, -XQLRU�2IILFHU ���
����7KH�SRVLWLRQ�RI�D�FLYLO�VHUYDQW�ZKR�KDV�D�FROOHJH�GHJUHH�DQG�LV�DVVLJQHG�WR�DMRE�WKDW��DFFRUGLQJ�WR�WKH�E\�ODZ�RQ�V\VWHPDWLVDWLRQ�RI�MREV��FDQ�EH�SHUIRUPHG�E\�D�FLYLOVHUYDQW�ZKR�KDV�D�KLJK�VFKRRO�GHJUHH��VKDOO�EH�YDOXHG�ZLWK����PRUH�WKDQ�WKH�SRVLWLRQRI�D�FLYLO�VHUYDQW�KDYLQJ�D�KLJK�VFKRRO�GHJUHH�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK�����RI�WKLV$UWLFOH� ����7KH�SRVLWLRQ�RI�D�FLYLO�VHUYDQW�ZKR�KDV�D�KLJK�VFKRRO�GHJUHH�DQG�LV�DVVLJQHGWR�D�MRE�WKDW��DFFRUGLQJ�WR�WKH�E\�ODZ�RQ�V\VWHPDWLVDWLRQ�RI�MREV��FDQ�EH�SHUIRUPHG�E\�DFLYLO�VHUYDQW�ZKR�KDV�D�FROOHJH�GHJUHH��VKDOO�EH�YDOXHG�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK����RI�WKLV�$UWLFOH�

$UWLFOH������� 7KH� FDUHHU� VXSSOHPHQW� VKDOO� SURYLGH� IRU� UHZDUGLQJ� RI� SURIHVVLRQDOLVP RIHDFK� FLYLO� VHUYDQW� DQG� WKXV� HQVXUH� DQ� LQFHQWLYH� IRU� VXFFHVVIXO� DQG� SURIHVVLRQDOSHUIRUPDQFH�RI�ZRUNV�� SURIHVVLRQDO� GHYHORSPHQW� DW� WKH� SRVLWLRQ� DQG� FRQWLQXLW\� LQ� WKHFLYLO�VHUYLFH����� 7KH� FDUHHU� VXSSOHPHQW� YDOXH� VKDOO� GHSHQG� RQ� HDFK� LQGLYLGXDO� ZKR�PXVWPHHW�FHUWDLQ�FRQGLWLRQV��VXFK�DV�PLQLPXP�OHQJWK�RI�H[SHULHQFH�LQ�WKH�FLYLO�VHUYLFH�DQGSRVLWLYH�DVVHVVPHQW�RI�SHUIRUPDQFH�LQ�WKH�VHUYLFH�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����RI�WKLV/DZ� ����$�FLYLO� VHUYDQW� WKDW�VKDOO�EH�DVVHVVHG�ZLWK�DQ�³RXWVWDQGLQJ´�PDUN� IRU� WZRFRQVHFXWLYH� \HDUV� PD\� EH� SURPRWHG� LQ� WKH� FDUHHU� D� \HDU� HDUOLHU� WKDQ� WKH� GHILQHGFRQGLWLRQV�LQ�$UWLFOH����RI�WKLV�/DZ� $UWLFOH�������(DFK�SRVLWLRQ�UHIHUUHG�WR�LQ�$UWLFOH����SDUDJUDSK�����RI�WKLV�/DZ��H[FHSW�WKH6HFUHWDU\�*HQHUDO��WKDW�LV�WKH�6WDWH�6HFUHWDU\��VKDOO�KDYH�IRXU�FDUHHU�GHYHORSPHQW�VWHSVUHJDUGLQJ�WKH�MRE�WR�ZKLFK�D�FLYLO�VHUYDQW�LV�DVVLJQHG��7KH�FDUHHU�GHYHORSPHQW�VWHS�VKDOOHQWDLO� D� ULJKW� WR� D� SD\PHQW� RI� D� FDUHHU� VXSSOHPHQW� DV� D� SHUFHQWDJH� RI� WKH� SRVLWLRQVXSSOHPHQW��DV�IROORZV�



��

� VWHS�$�±����� VWHS�%�±������ VWHS�&�±�����DQG� VWHS�'�±���������8SRQ�D�SURSRVDO�RI�WKH�LPPHGLDWH�VXSHULRU�FLYLO�VHUYDQW��HDFK�FLYLO�VHUYDQWPD\�DWWDLQ�WKH�DSSURSULDWH�FDUHHU�GHYHORSPHQW�VWHS�DW�WKH�MRE�KH�VKH�LV�DVVLJQHG�WR�EDVHGRQ�D�GHFLVLRQ�UHDFKHG�E\�WKH�PLQLVWHU��WKDW�LV�WKH�KHDG�RI�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH��RI�WKLV�/DZ�
$UWLFOH���5HJDUGLQJ�WKH�DSSURSULDWH�FDUHHU�GHYHORSPHQW�VWHS��WKH�FLYLO�VHUYDQW�PXVW�KDYHD�PLQLPXP�OHQJWK�RI�H[SHULHQFH�LQ�WKH�FLYLO�VHUYLFH�DV�IROORZV���VWHS�$��DIWHU���\HDUV�RI�ZRUNLQJ�H[SHULHQFH�DV�D�FLYLO�VHUYDQW���VWHS�%��DIWHU���\HDUV�RI�ZRUNLQJ�H[SHULHQFH�DW�WKH�VWHS�$���VWHS�&��DIWHU���\HDUV�RI�ZRUNLQJ�H[SHULHQFH�DW�WKH�VWHS�%��DQG��VWHS�'��DIWHU���\HDUV�RI�ZRUNLQJ�H[SHULHQFH�DW�WKH�VWHS�&�
$UWLFOH���7KH�FLYLO�VHUYDQW�SURPRWHG�WR�D�SRVLWLRQ�RI�D�KLJKHU�UDQN�VKDOO�EH�SDLG�D�EDVLFVDODU\� LQ� DFFRUGDQFH� ZLWK� $UWLFOH� ��� RI� WKLV� /DZ� DQG� D� SRVLWLRQ� VXSSOHPHQW� IRU� WKHSRVLWLRQ�WR�ZKLFK�KH�VKH�LV�SURPRWHG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����RI�WKLV�/DZ�
$UWLFOH�������,I WKH�FLYLO�VHUYDQW�LV�DVVHVVHG�ZLWK�DQ�³XQVDWLVIDFWRU\´�PDUN�DQG�KH�VKH�LVDVVLJQHG� WR� D� MRE� ZLWKRXW� VWLOO� KDYLQJ� DWWDLQHG� D� FDUHHU� VXSSOHPHQW�� KLV�KHU� SRVLWLRQVXSSOHPHQW�VKDOO�EH�GHFUHDVHG�IRU��������,I�WKH�FLYLO�VHUYDQW�LV�DVVHVVHG�ZLWK�DQ�³XQVDWLVIDFWRU\´�PDUN�DQG�KH�VKH�KDVDOUHDG\�DWWDLQHG�DQ�DSSURSULDWH�FDUHHU�GHYHORSPHQW�VWHS�LQ�DFFRUGDQFH�ZLWK�$UWLFOH���RI�WKLV�/DZ��KH�VKH�VKDOO�EH�SDLG�WKH�EDVLF�VDODU\�DQG�D�SRVLWLRQ�VXSSOHPHQW�DSSURSULDWHWR�WKH�MRE�KH�VKH�KDG�KDG�EHIRUH�WKH�SURPRWLRQ�����7KH�SD\PHQW�RI� WKH� VDODU\� IRU� WKH� FLYLO� VHUYDQW� GHILQHG� LQ� SDUDJUDSKV� ���DQG�����RI�WKLV�$UWLFOH�VKDOO�EH�YDOLG�XQWLO�WKH�QH[W�DVVHVVPHQW�
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$UWLFOH���7KH�YDOXH�RI�WKH�VDODU\�SRLQW�IRU�WKH�FLYLO�VHUYDQW�IRU�HDFK�\HDU�VKDOO�EH�GHILQHGE\�WKH�/DZ�RQ�([HFXWLRQ�RI�WKH�%XGJHW�RI�WKH�5HSXEOLF�RI�0DFHGRQLD�
$UWLFOH�������7KH�YDOXH�RI�WKH�VDODU\�SRLQW�IRU�WKH�HPSOR\HHV�LQ�WKH�ERGLHV�RI�WKH�XQLWV�RIORFDO� VHOI�JRYHUQPHQW�� WKDW� LV� RI� WKH� &LW\� RI� 6NRSMH� WKDW� SHUIRUP� DFWLYLWLHV� OLNH� WKHDFWLYLWLHV�GHILQHG�LQ�$UWLFOH���SDUDJUDSK�����RI�WKLV�/DZ�VKDOO�EH�GHILQHG�E\�D�GHFLVLRQRQ� H[HFXWLRQ� RI� WKH� EXGJHW� RI� WKH� XQLW� RI� ORFDO� VHOI�JRYHUQPHQW�� WKDW� LV� WKH� &LW\� RI6NRSMH�HDFK�\HDU����� 3URYLVLRQV� RI�$UWLFOHV� ��� WR� ��� VKDOO� DSSO\� DFFRUGLQJO\� WR� WKH� HPSOR\HHVUHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH�
$UWLFOH���(PSOR\HHV� UHIHUUHG� WR� LQ� $UWLFOH� �� SDUDJUDSK� ���� RI� WKLV� /DZ� WKDW� H[HFXWHIXQFWLRQV�RI�WKH�VWDWH�GHOHJDWHG�DV�SXEOLF�DXWKRULWLHV�VKDOO�UHFHLYH�VDODULHV�LQ�DFFRUGDQFHZLWK�WKH�SURYLVLRQV�RI�WKLV�/DZ�WKDW�UHJXODWH�WKH�VDODULHV�RI�FLYLO�VHUYDQWV�
$UWLFOH�������7KH�FLYLO�VHUYDQW�KDV�D�ULJKW�WR�D�GHPDQGLQJ�MRE�VXSSOHPHQW��VXFK�DV���ZRUN�DW�QLJKW���ZRUN�LQ�VKLIWV��WKDW�LV����KRXU�ZRUN���ZRUN�HQWDLOLQJ�KLJK�ULVNV���ZRUN�GXULQJ�ZHHNHQGV��DQG��ZRUN�GXULQJ�SXEOLF�KROLGD\V�GHILQHG�E\�D�ODZ�����7KH�GHPDQGLQJ�MREV�UHIHUUHG�WR� LQ�SDUDJUDSK�����RI� WKLV�$UWLFOH�VKRXOG�EHSUHVFULEHG�LQ�WKH�E\�ODZV�RQ�V\VWHPDWLVDWLRQ�RI�MREV�LQ�HDFK�RI�WKH�ERGLHV�UHIHUUHG�WR�LQ$UWLFOH���RI�WKLV�/DZ����� 7KH� FLYLO� VHUYDQW� VKDOO� KDYH D� ULJKW� WR� D� GHPDQGLQJ� MRE� VXSSOHPHQWSURYLGHG�KH�VKH�LV�SHUIRUPLQJ�WKH�DFWLYLWLHV�UHIHUUHG�WR� LQ�SDUDJUDSK�����RI� WKLV�$UWLFOHRQ�D�SURSRVDO�RI�WKH�LPPHGLDWH�VXSHULRU�FLYLO�VHUYDQW�DQG�XSRQ�DSSURYDO�E\�WKH�PLQLVWHU�



��

WKDW�LV�WKH�KHDG�RI�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���RI�WKLV�/DZ����� 6DODU\� VXSSOHPHQWV� UHIHUUHG� WR� LQ� SDUDJUDSK� ���� RI� WKLV� $UWLFOH� VKDOO� QRWSUHFOXGH�RQH�DQRWKHU�����7KH�$JHQF\�VKDOO�SUHVFULEH�D�IRUP�IRU�WKH�UHFRUGLQJ�RI�WKH�ZRUNLQJ�KRXUVVSHQW�DW�D�MRE�XQGHU�FRQGLWLRQV�DV�GHILQHG�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH�
$UWLFOH���7KH�VDODU\�VXSSOHPHQW�IRU�ZRUN�DW�QLJKW�SHU�KRXU�VKDOO�EH�YDOXHG�LQ�DPRXQW�RI����RI�WKH�DPRXQW�RI�WKH�EDVLF�VDODU\�DQG�SRVLWLRQ�VXSSOHPHQW�SHU�KRXU�
$UWLFOH���$�FLYLO�VHUYDQW�DVVLJQHG�WR�ZRUNV�WKDW�DUH�SHUIRUPHG�LQ�VKLIWV��WKDW�LV������KRXUZRUN��VKDOO�KDYH�D� ULJKW� WR�D�VXSSOHPHQW�RI����RI� WKH�DPRXQW�RI� WKH�EDVLF� VDODU\�DQGSRVLWLRQ�VXSSOHPHQW�FDOFXODWHG�SHU�KRXU�
$UWLFOH������� $� FLYLO� VHUYDQW� SHUIRUPLQJ� ZRUNV� DQG� WDVNV� ZKLFK� SRVH� VHULRXV� OLIH� DQGKHDOWK�ULVNV�VKDOO�KDYH�D�ULJKW�WR�D�VDODU\�VXSSOHPHQW�GHSHQGLQJ�RQ�WKH�W\SH�RI�WKH�ULVN�LQDPRXQW�RI����WR�����RI�WKH�DPRXQW�RI�WKH�EDVLF�VDODU\�DQG�SRVLWLRQ�VXSSOHPHQW�����7KH�*RYHUQPHQW� VKDOO� GHILQH� WKH� MREV� DQG� WKH� DPRXQW� RI� WKH� VXSSOHPHQWUHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH�
$UWLFOH���$�FLYLO�VHUYDQW�WKDW�ZDV�UHTXLUHG�WR�ZRUN�GXULQJ�ZHHNHQG�VKDOO�KDYH�D�ULJKW�WRD�QXPEHU�RI�KRXUV��WKDW� LV�GD\V�RII�HTXDO� WR� WKH� WLPH�WKDW�KH�VKH�VSHQW�ZRUNLQJ�GXULQJWKH�ZHHNHQG�RU�VKDOO�KDYH�D�ULJKW�WR�D�VXSSOHPHQW�LQ�DPRXQW�RI����RI�WKH�DPRXQW�RI�WKHEDVLF�VDODU\�DQG�WKH�SRVLWLRQ�VXSSOHPHQW��FDOFXODWHG�SHU�KRXU�
$UWLFOH���$� FLYLO� VHUYDQW� KDV� D� ULJKW� WR� D� VDODU\� VXSSOHPHQW� IRU� WKH� DFWXDO� QXPEHU� RIKRXUV�DW�ZRUN�GXULQJ�SXEOLF�KROLGD\V�GHILQHG�E\�ODZ�LQ�DPRXQW�RI�����RI�WKH�DPRXQW�RIWKH�EDVLF�VDODU\�DQG�SRVLWLRQ�VXSSOHPHQW�
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$UWLFOH�������$�FLYLO�VHUYDQW�VKDOO�KDYH�D�ULJKW�WR�D�VDODU\�VXSSOHPHQW�IRU�WKH�ZRUN�ORQJHUWKDQ� WKH� UHJXODU�ZRUNLQJ�KRXUV� LQ�DPRXQW�RI�����SHU�KRXU�RI� WKH� WRWDO� DPRXQW�RI� WKHEDVLF�VDODU\�DQG�SRVLWLRQ�VXSSOHPHQW��SURYLGHG�WKH�ZRUN�ZDV�GRQH�RQ�D�UHTXHVW�E\�WKHLPPHGLDWH�VXSHULRU�FLYLO�VHUYDQW����� 7KH� FLYLO� VHUYDQW� WKDW� KDV� EHHQ� ZRUNLQJ� ORQJHU� WKDW� WKH� UHJXODU� ZRUNLQJKRXUV�PD\�XVH�KRXUV��WKDW�LV�GD\V�RII�LQVWHDG�RI�WKH�VXSSOHPHQW�UHIHUUHG�WR�LQ�SDUDJUDSK����RI�WKLV�$UWLFOH�
$UWLFOH�������$�FLYLO�VHUYDQW�VKDOO�KDYH�D� ULJKW� WR�VDODU\�DOORZDQFHV� LQ�DFFRUGDQFH�ZLWKWKH�ODERU�UHJXODWLRQV�����$�FLYLO�VHUYDQW�KDV�DOVR�D�ULJKW�WR�RWKHU�DOORZDQFHV�IRU�� WUDYHOLQJ�� GDLO\� DQG� RWKHU� H[SHQVHV� IRU� EXVLQHVV� WULSV� LQ� WKH� FRXQWU\� DQGDEURDG�� H[SHQVHV�PDGH�E\�XVDJH�RI�SHUVRQDO�YHKLFOHV�IRU�RIILFH�SXUSRVHV�� H[SHQVHV�IRU�OLIH�VHSDUDWHG�IURP�WKH�IDPLO\�� H[SHQVHV�IRU�FKDQJH�RI�WKH�SODFH�RI�UHVLGHQFH�� WUDQVSRUW�WR�DQG�IURP�ZRUN��RYHU���NLORPHWHUV��� IRRG�H[SHQVHV�� H[SHQVHV�IRU�ILHOG�ZRUN���IXQHUDO�H[SHQVHV�LQ�FDVH�RI�GHDWK�RI�D�FLYLO�VHUYDQW�RU�RI�D�PHPEHU�RI�KLV�KHUIDPLO\��D�VSRXVH�DQG�FKLOGUHQ�ERUQ�LQ�RU�RXW�RI�PDUULDJH��VWHSFKLOGUHQ��DGRSWHG�FKLOGUHQDQG�FKLOGUHQ�WDNHQ�IRU�VXSSRUW�E\�WKH�FLYLO�VHUYDQW��� GDPDJHV�VXIIHUHG�LQ�QDWXUDO�KD]DUGV�DQG� H[SHQVHV�IRU�D�ORQJ�LOOQHVV�RI�D�FLYLO�VHUYDQW�����7KH�DPRXQW�RI�WKH�DOORZDQFHV�UHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH� LVGHILQHG� HDFK� \HDU� ZLWK� WKH� /DZ� IRU� ([HFXWLRQ� RI� WKH� %XGJHW� RI� WKH� 5HSXEOLF� RI0DFHGRQLD�����7KH�*RYHUQPHQW�RI� WKH�5HSXEOLF�RI�0DFHGRQLD� VKDOO� GHILQH� LQ�PRUH�GHWDLOWKH�SURFHGXUH�DQG�WKH�PDQQHU�RI�GLVWULEXWLRQ�RI�WKH�DOORZDQFHV�
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����7KH�DPRXQW�RI� WKH�RWKHU�DOORZDQFHV� IRU� WKH�HPSOR\HHV� LQ� WKH�ERGLHV�RI� WKHORFDO�VHOI�JRYHUQPHQW�XQLWV�� WKDW� LV�RI� WKH�&LW\�RI�6NRSMH� WKDW�SHUIRUP�DFWLYLWLHV�DV� WKHDFWLYLWLHV� GHILQHG� LQ�$UWLFOH� �� SDUDJUDSK� �� RI� WKLV� /DZ� VKDOO� EH� GHWHUPLQHG� HDFK� \HDUZLWK�WKH�GHFLVLRQ�RQ�H[HFXWLRQ�RI� WKH�EXGJHW�RI� WKH� ORFDO�VHOI�JRYHUQPHQW�XQLW�� WKDW� LVWKH�&LW\�RI�6NRSMH�
$UWLFOH�������7KH�VDODU\�RI�D�FLYLO�VHUYDQW�VKDOO�EH�FDOFXODWHG�DQG�SDLG�LQ�QHW�DPRXQW�RQFHD�PRQWK�LQ�WKH�FXUUHQW�PRQWK�IRU�WKH�SUHYLRXV�PRQWK�����7KH� FRQWULEXWLRQV� DQG� WKH�SHUVRQDO� LQFRPH� WD[�RI� D� FLYLO� VHUYDQW� VKDOO� EHSDLG�E\�WKH�ERG\�UHIHUUHG� WR� LQ�$UWLFOH���RI� WKLV�/DZ�DW� WKH�VDPH� WLPH�ZLWK� WKH�VDODU\SD\PHQW�LQ�DFFRUGDQFH�ZLWK�D�ODZ�
$UWLFOH�������7KH� ERG\� UHIHUUHG� WR� LQ�$UWLFOH� �� RI� WKLV� /DZ� VKDOO� EH� REOLJHG� WR� NHHS� DUHFRUG� RI� WKH� VDODULHV�� VDODU\� VXSSOHPHQWV�� VDODU\� DOORZDQFHV� DQG� SDLG� VDODU\FRQWULEXWLRQV� DQG� WKH� SHUVRQDO� LQFRPH� WD[� DQG� LW� VKDOO� LVVXH� D� FHUWLILFDWH� RQ� WKHLUSD\PHQW�WR�WKH�FLYLO�VHUYDQW�����7KH�UHFRUG�UHIHUUHG�WR� LQ�SDUDJUDSK�����RI� WKLV�$UWLFOH�VKDOO�EH�NHSW� LQ� WKHRIILFH�SUHPLVHV�RI�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���RI�WKLV�/DZ�
$UWLFOH�������'XULQJ�WHPSRUDU\�LQFDSDELOLW\�WR�ZRUN�XS�WR���GD\V�WKH�FLYLO�VHUYDQW�VKDOOKDYH�D�ULJKW�WR�D�VDODU\�LQ�DPRXQW�RI������XS�WR����GD\V��VWDUWLQJ�IURP�WKH�ILUVW�GD\�RIWKH�VLFN�OHDYH�LQ�DPRXQW�RI�����DQG�XS�WR����GD\V��IRU�DOO�RI�WKH�GD\V�LQ�DPRXQW�RI����RI�WKH�FLYLO�VHUYDQW¶V�QHW�VDODU\�SHU�GD\�SDLG�LQ�WKH�SUHYLRXV�PRQWK�����7KH�VDODU\�RI�D�FLYLO�VHUYDQW�VXIIHULQJ�IURP�RFFXSDWLRQDO�GLVHDVH�RU�LQMXU\�DWZRUN�VKDOO�EH�GHILQHG�LQ�DPRXQW�RI������RI�WKH�EDVLF�DPRXQW�GHILQHG�LQ�SDUDJUDSK����RI�WKLV�$UWLFOH�
$UWLFOH���)RU�WKH�SHULRG�RI�DQQXDO�YDFDWLRQ�WKH�FLYLO�VHUYDQW�VKDOO�KDYH�D�ULJKW�WR�D�VDODU\
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LQ� DPRXQW� RI� WKH� VDODU\� ZKLFK� KH�VKH� ZRXOG� UHFHLYH� IRU� WKH� FXUUHQW� PRQWK� SURYLGHGKH�VKH�ZDV�DW�ZRUN��H[FOXGLQJ�WKH�VDODU\�VXSSOHPHQW� LQ�DFFRUGDQFH�ZLWK�$UWLFOH����RIWKLV�/DZ�
$UWLFOH���7KH�FLYLO�VHUYDQW�WKDW�ZRUNV�GXULQJ�SXEOLF�KROLGD\V�GHILQHG�E\�ODZ�VKDOO�KDYH�DULJKW� WR�D�EDVLF�VDODU\�DQG�SRVLWLRQ�VXSSOHPHQW� LQFUHDVHG�IRU������DQG�FDOFXODWHG�SHUKRXU�
$UWLFOH���7KH�FLYLO�VHUYDQW�VKDOO�KDYH�D ULJKW�WR�D�VDODU\�LQ�DPRXQW�RI������RI�WKH�VDODU\UHFHLYHG�LQ�WKH�SUHYLRXV�PRQWK�GXULQJ�WKH�SHULRG�RI�D�VWULNH�
$UWLFOH���'XULQJ�WKH�SHULRG�RI�VXVSHQVLRQ�RI�GXWLHV��WKH�FLYLO�VHUYDQW�VKDOO�KDYH�D�ULJKW�WRD�VDODU\�LQ�DPRXQW�RI�����RI�WKH�ODVW�VDODU\�SDLG�LQ�WKH�PRQWK�EHIRUH�WKH�LQLWLDWLRQ�RI�WKHGLVFLSOLQDU\�SURFHGXUH�WKDW�VKDOO�EH�GHILQHG�LQ� WKH�GHFLVLRQ�UHIHUUHG�WR� LQ�$UWLFOH����RIWKLV�/DZ�
$UWLFOH���7KH�FLYLO�VHUYDQW�VKDOO�KDYH�D�ULJKW�WR�D�VDODU\�LQ�DPRXQW�RI������RI�WKH�VDODU\UHFHLYHG�EHIRUH� WKH� VWDUW�RI� WKH�SURIHVVLRQDO� WUDLQLQJ�GXULQJ� WKH�SHULRG�RI�SURIHVVLRQDOWUDLQLQJ�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����RI�WKLV�/DZ�
$UWLFOH�������7KH�FLYLO�VHUYDQW�WKDW�VKDOO�VLJQLILFDQWO\�FRQWULEXWH�WR�H[HFXWLRQ�RI�IXQFWLRQVRI�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���RI�WKLV�/DZ�E\�H[WUDRUGLQDU\�HIIRUWV�DQG�TXDOLW\�RISHUIRUPDQFH�PD\�EH�JLYHQ�D�PRQHWDU\�DZDUG�LQ�DPRXQW�XS�WR�RQH�KLV�KHU�VDODU\�����7KH�PLQLVWHU��WKDW�LV�WKH�KHDG�RI�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���RI�WKLV�/DZVKDOO�GHFLGH�RQ�WKH�PRQHWDU\�DZDUG�UHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH��XSRQ�DSURSRVDO�E\�WKH�LPPHGLDWH�VXSHULRU�FLYLO�VHUYDQW�
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$UWLFOH�������7KH�FLYLO�VHUYDQW��WUDLQHH�VKDOO�EH�HQWLWOHG�WR�D�VDODU\�LQ�DPRXQW�RI�����RIWKH� VDODU\� RI� D� FLYLO� VHUYDQW� KROGLQJ� D� SRVLWLRQ� RI� D� -XQLRU� 2IILFHU�� WKDW� LV� -XQLRU$VVRFLDWH����� 7KH� FLYLO� VHUYDQW�WUDLQHH� VKDOO� EH� HQWLWOHG� WR� GHPDQGLQJ� MRE� VXSSOHPHQWVDQG�DOORZDQFHV�DV�WKH�FLYLO�VHUYDQW�HPSOR\HG�IRU�DQ�XQOLPLWHG�SHULRG�RI�WLPH�
9��/,$%,/,7<�2)�&,9,/�6(59$176

$UWLFOH���7KH�FLYLO�VHUYDQW�VKDOO�EH�SHUVRQDOO\�UHVSRQVLEOH�IRU�SHUIRUPDQFH�RI�WKH�RIILFLDOWDVNV�
���'LVFLSOLQDU\�OLDELOLW\

$UWLFOH�������7KH�FLYLO�VHUYDQW��H[FHSW�WKH�6HFUHWDU\�*HQHUDO��WKDW�LV�WKH�6WDWH�6HFUHWDU\�VKDOO�EH�GLVFLSOLQDU\�OLDEOH�LQ�FDVH�RI�YLRODWLRQ�RI�KLV�KHU�SURIHVVLRQDO�GXWLHV�����7KH�UHVSRQVLELOLW\�IRU�D�FULPLQDO�DFW��WKDW�LV�PLVGHPHDQRU�VKDOO�QRW�H[FOXGHWKH�GLVFLSOLQDU\�OLDELOLW\�RI�WKH�FLYLO�VHUYDQW�
$UWLFOH�������7KH�FLYLO�VHUYDQW�VKDOO�EH�GLVFLSOLQDULO\ OLDEOH�IRU�D�GLVFLSOLQDU\�LUUHJXODULW\DQG�GLVFLSOLQDU\�RIIHQFH����� $Q\� PLQRU�� LQVLJQLILFDQW� YLRODWLRQ� RI� WKH� RIILFLDO� GXWLHV�� WKDW� LV� PLQRUYLRODWLRQ� RI� WKH� UHSXWDWLRQ� RI� WKH� VHUYLFH� RU� RI� WKH� FLYLO� VHUYDQW� VKDOO� EH� GLVFLSOLQDU\LUUHJXODULW\�DV�UHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH����� $Q\� PDMRU�� VLJQLILFDQW� YLRODWLRQ� RI� WKH� RIILFLDO� GXWLHV�� WKDW� LV� PDMRUYLRODWLRQ� RI� WKH� UHSXWDWLRQ� RI� WKH� VHUYLFH� RU� RI� WKH� FLYLO� VHUYDQW� VKDOO� EH� GLVFLSOLQDU\RIIHQFH�DV�UHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH�
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$UWLFOH���,Q�WKH�FDVH�RI�YLRODWLRQ�RI�WKH�RIILFLDO�GXWLHV��RQH�RI�WKH�IROORZLQJ�GLVFLSOLQDU\PHDVXUHV�PD\�EH�WDNHQ�DJDLQVW�WKH�FLYLO�VHUYDQW�EDVHG�RQ�D�GHFLVLRQ��� SXEOLF�UHSULPDQG��� D�ILQH�LQ�WKH�DPRXQW�RI�����WR�����RI� WKH�PRQWKO\�VDODU\� SDLG�LQ� WKH� ODVWPRQWK�EHIRUH�WKH�YLRODWLRQ�RI�WKH�RIILFLDO�GXWLHV�ZDV�FRPPLWWHG��DQG�� WHUPLQDWLRQ�RI�HPSOR\PHQW�
$UWLFOH�������)ROORZLQJ�VKDOO�EH�FRQVLGHUHG�D�GLVFLSOLQDU\�LUUHJXODULW\��� QRW�FRPLQJ�WR�ZRUN�LQ�WKH�GHWHUPLQHG�WLPH�DQG�OHDYLQJ�ZRUN�EHIRUH�WKHFORVLQJ�KRXUV�GHVSLWH�WKH�UHSULPDQG�E\�WKH�LPPHGLDWH�VXSHULRU�FLYLO�VHUYDQW��� GLVRUGHUO\�PDLQWHQDQFH�RI�RIILFLDO�GRFXPHQWV�DQG�GDWD��� XQMXVWLILHG�DEVHQFH�IURP�ZRUN�XS�WR���ZRUNLQJ�GD\V�GXULQJ�RQH�FDOHQGDU\HDU��DQG�� IDLOXUH�WR�ZHDU�WDJV�ZLWK�WKH�QDPH��LI�VXFK�DQ�REOLJDWLRQ�H[LVWV����� 7KH� GLVFLSOLQDU\� PHDVXUH� IRU� D� GLVFLSOLQDU\� LUUHJXODULW\� PD\� EH� SXEOLFUHSULPDQG� RU� D� ILQH� RI� ���� RI� WKH�PRQWKO\� VDODU\� SDLG� LQ� WKH� ODVW� PRQWK� EHIRUH� WKHGLVFLSOLQDU\�LUUHJXODULW\�ZDV�FRPPLWWHG�
$UWLFOH�������)ROORZLQJ�VKDOO�EH�FRQVLGHUHG�D�GLVFLSOLQDU\�RIIHQVH��� QRQ�SHUIRUPDQFH� RU� XQFRQVFLHQWLRXV�� LQGHFHQW�� XQWLPHO\� RU� QHJOLJHQWSHUIRUPDQFH�RI�WKH�RIILFLDO�GXWLHV��� H[SUHVVLQJ�DQG�DGYRFDWLQJ�SHUVRQDO�SROLWLFDO�EHOLHYHV�ZKHQ�SHUIRUPLQJ�WKHRIILFLDO�WDVNV��� UHIXVLQJ� WR� SURYLGH� RU� SURYLGLQJ� LQFRUUHFW� GDWD� WR� WKH� VWDWH� ERGLHV�� OHJDOHQWLWLHV�DQG�WR�WKH�FLWL]HQV��LI�WKH�SURYLVLRQ�RI�GDWD�LV�SUHVFULEHG�E\�ODZ��� LOOHJDO�PDQDJHPHQW�RI�IXQGV��� UHIXVLQJ�WR�SHUIRUP�WKH�RIILFLDO�WDVNV�RI�WKH�MRE�KH�VKH�LV�DVVLJQHG�RU�UHIXVDORI�RUGHUV�JLYHQ�E\�WKH�LPPHGLDWH�VXSHULRU�FLYLO�VHUYDQW��� QRW� XQGHUWDNLQJ� RU� XQGHUWDNLQJ� SDUWLDOO\� WKH� SUHVFULEHG� VHFXULW\� PHDVXUHV
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IRU�SURWHFWLRQ�RI�WKH�HQWUXVWHG�DVVHWV��� FDXVLQJ�PDMRU�PDWHULDO�GDPDJH��� UHSHDWLQJ�D�GLVFLSOLQDU\�LUUHJXODULW\��� UHFHLYLQJ�JLIWV�RU�RWKHU�EHQHILWV��DQG��� UHIXVDO�RI�SURIHVVLRQDO�WUDLQLQJ�DQG�GHYHORSPHQW�WR�ZKLFK�WKH�FLYLO�VHUYDQWLV�EHLQJ�VHQW�����$� ILQH� LQ� DPRXQW�RI����� WR�����RI� WKH�PRQWKO\� VDODU\�SDLG� WR� WKH� FLYLOVHUYDQW�LQ�WKH�PRQWK�EHIRUH�WKH�GLVFLSOLQDU\�RIIHQFH�ZDV�GRQH�VKDOO�EH�LPSRVHG�IRU�WKHGLVFLSOLQDU\�RIIHQFHV�OLVWHG�XQGHU�LWHPV����WR����LQ�SDUDJUDSK���RI� WKLV�$UWLFOH�� ,I� WKHUHZHUH�KDUPIXO�FRQVHTXHQFHV�IRU�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���RI�WKLV�/DZ�DQG�LI�QRPLWLJDWLQJ� FLUFXPVWDQFHV� KDYH� EHHQ� IRXQG� IRU� WKH� FLYLO� VHUYDQW� WKDW� FRPPLWWHG� WKHRIIHQFH��WKH�HPSOR\PHQW�RI�WKH�FLYLO�VHUYDQW�VKDOO�EH�WHUPLQDWHG�����$�ILQH�LQ�DPRXQW�RI�����WR�����RI�WKH�PRQWKO\�FLYLO�VHUYDQW¶V�VDODU\�SDLGLQ� WKH�PRQWK� EHIRUH� WKH� GLVFLSOLQDU\� RIIHQFH�ZDV� FRPPLWWHG�PD\� EH� LPSRVHG� IRU� WKHGLVFLSOLQDU\�RIIHQFH�OLVWHG�XQGHU�LWHP�����LQ�SDUDJUDSK���RI�WKLV�$UWLFOH�
$UWLFOH�������7KH�GLVFLSOLQDU\�PHDVXUHV� DJDLQVW� WKH�FLYLO� VHUYDQW� UHODWHG� WR�GLVFLSOLQDU\LUUHJXODULW\�VKDOO�EH�GHFLGHG�XSRQ�E\�WKH�PLQLVWHU��WKDW�LV�WKH�KHDG�RI�WKH�ERG\�UHIHUUHGWR� LQ� $UWLFOH� �� RI� WKLV� /DZ�� XSRQ� D� SULRU� ZULWWHQ� UHSRUW� SUHSDUHG� E\� WKH� LPPHGLDWHVXSHULRU�FLYLO�VHUYDQW�����%HIRUH�LPSRVLQJ�WKH�PHDVXUH��WKH�FLYLO�VHUYDQW�VKDOO�EH�LQIRUPHG�LQ�ZULWLQJDERXW�WKH�DOOHJDWLRQV�DJDLQVW�KLP�KHU�JLYLQJ�KLP�KHU�DQ�RSSRUWXQLW\�WR�VXEPLW�D�UHWRUW�WRWKH�UHSRUW�UHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH�
$UWLFOH�������7KH�PLQLVWHU��WKDW�LV�WKH�KHDG�RI�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���SDUDJUDSK����RI�WKLV�/DZ�VKDOO�HVWDEOLVK�D�&RPPLVVLRQ�WR�FRQGXFW�WKH�GLVFLSOLQDU\�SURFHGXUH�IRU�DGLVFLSOLQDU\�RIIHQFH��KHUHLQDIWHU�UHIHUUHG�WR�DV��WKH�&RPPLVVLRQ������ 7KH� &RPPLVVLRQ� UHIHUUHG� WR� LQ� SDUDJUDSK� ���� RI� WKLV� $UWLFOH� VKDOO� EHFRQVWLWXWHG�RI�WKUHH�PHPEHUV��RI�ZKLFK�RQH�VKDOO�EH�D�PDQDJHULDO�FLYLO�VHUYDQW��RQH�FLYLOVHUYDQW� RI� WKH� VDPH� SRVLWLRQ� DV� WKH� FLYLO� VHUYDQW� DJDLQVW� ZKRP� WKH� GLVFLSOLQDU\
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SURFHGXUH�LV�EHLQJ�LQVWLWXWHG��DQG�RQH�PHPEHU�RI�WKH�$JHQF\�����'XULQJ�WKH�FRXUVH�RI�WKH�GLVFLSOLQDU\�SURFHGXUH��WKH�&RPPLVVLRQ�UHIHUUHG�WRLQ�SDUDJUDSK�����RI�WKLV�$UWLFOH�VKDOO�EH�REOLJHG�WR�SURYLGH�DQ�RSSRUWXQLW\� IRU� WKH�FLYLOVHUYDQW�WR�JLYH�VWDWHPHQWV�RQ�DOO�DOOHJDWLRQV�DJDLQVW�KLP�KHU�����7KH�&RPPLVVLRQ�UHIHUUHG�WR� LQ�SDUDJUDSK�����RI� WKLV�$UWLFOH�VKDOO�SURSRVHDQ�DGHTXDWH�GLVFLSOLQDU\�PHDVXUH�WR�WKH�PLQLVWHU��WKDW�LV�WKH�KHDG�RI�WKH�ERG\�UHIHUUHG�WRLQ�$UWLFOH���SDUDJUDSK� ����RI� WKLV�/DZ� DIWHU� FORVLQJ�RI� WKH� GLVFLSOLQDU\� SURFHGXUH� DQGKH�VKH�VKDOO�PDNH�D�GHFLVLRQ�RQ�WKH�PDWWHU�����7KH�GLVFLSOLQDU\�SURFHGXUH�VKDOO�EH�FRPSOHWHG�ZLWKLQ����GD\V�IURP�WKH�GD\LW�KDV�EHHQ�LQLWLDWHG�
$UWLFOH�������7KH�GLVFLSOLQDU\�SURFHGXUH�DJDLQVW�WKH�FLYLO�VHUYDQW�VKDOO�EH�LQLWLDWHG�E\�WKHLPPHGLDWH�PDQDJHULDO�FLYLO�VHUYDQW�����$Q\�FLYLO� VHUYDQW�RU�RWKHU� LQGLYLGXDO� LQ�DFFRUGDQFH�ZLWK�D� ODZ�VKDOO�KDYHWKH�ULJKW� WR�JLYH�DQ� LQLWLDWLYH� IRU�FRPPHQFHPHQW�RI�D�GLVFLSOLQDU\�SURFHGXUH�DJDLQVW�DFLYLO�VHUYDQW��DQG�WKDW�LQLWLDWLYH�PXVW�EH�MXVWLILHG�
$UWLFOH���7KH� FLYLO� VHUYDQW� PD\� EH� VXVSHQGHG� IURP� WKH� ERG\� UHIHUUHG� WR� LQ� $UWLFOH� �SDUDJUDSK�����RI� WKLV�/DZ�RQ� WKH�EDVLV�RI� D�GHFLVLRQ�PDGH�E\� WKH�PLQLVWHU�� WKDW� LV� WKHKHDG� RI� WKH� ERG\�� XSRQ� D� SURSRVDO� RI� WKH� LPPHGLDWH� PDQDJHULDO� FLYLO� VHUYDQW� ZKRVXEPLWWHG�WKH�SURSRVDO�RQ�LQLWLDWLRQ�RI�D�GLVFLSOLQDU\�SURFHGXUH�
$UWLFOH���7KH� FLYLO� VHUYDQW� VKDOO� KDYH� WKH� ULJKW� WR� ILOH� DQ� DSSHDO� DJDLQVW� WKH� GHFLVLRQUHIHUUHG� WR� LQ� $UWLFOH� ��� SDUDJUDSK� ���� DQG� $UWLFOH� ��� RI� WKLV� /DZ� ZLWK� WKH� $JHQF\ZLWKLQ���GD\V�IURP�WKH�GD\�RI�UHFHLSW�RI�WKH�GHFLVLRQ�
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$UWLFOH�������7KH�FLYLO�VHUYDQW�VKDOO�EH� OLDEOH�IRU�DQ\�GDPDJH�WR�WKH�ERG\�UHIHUUHG�WR� LQ$UWLFOH� �� RI� WKLV� /DZ� FDXVHG� E\� KLP�KHU� DW� ZRUN� RU� LQ� UHODWLRQ� WR� KLV�KHU� ZRUN�LQWHQWLRQDOO\�RU�GXH�WR�FRPSOHWH�QHJOLJHQFH����� $� &RPPLVVLRQ� HVWDEOLVKHG� E\� WKH�PLQLVWHU�� WKDW� LV� WKH� KHDG� RI� WKH� ERG\UHIHUUHG� WR� LQ� $UWLFOH� �� RI� WKLV� /DZ� VKDOO� GHWHUPLQH� WKH� RFFXUUHQFH� RI� WKH� PDWHULDOGDPDJH��LWV�DPRXQW��WKH�FLUFXPVWDQFHV�XQGHU�ZKLFK�LW�RFFXUUHG��ZKR�FDXVHG�WKH�GDPDJHDQG�ZKR�ZLOO�FRPSHQVDWH�IRU�LW�����%DVHG�RQ�D�UHSRUW�RI�WKH�&RPPLVVLRQ��WKH�PLQLVWHU��WKDW�LV�WKH�KHDG�RI� WKHERG\�UHIHUUHG�WR�LQ�$UWLFOH���RI�WKLV�/DZ�VKDOO�GHWHUPLQH�WKH�OLDELOLW\�RI�WKH�FLYLO�VHUYDQWIRU�FRPSHQVDWLRQ�IRU�WKH�GDPDJH�
$UWLFOH���7KH�ERG\� UHIHUUHG� WR� LQ�$UWLFOH���RI� WKLV�/DZ�VKDOO�EH�REOLJHG� WR�FRPSHQVDWHWKH� PDWHULDO� GDPDJH� FDXVHG� E\� WKH� FLYLO� VHUYDQW� WR� WKLUG� SDUWLHV� LQ� WKH� FRXUVH� RISHUIRUPDQFH�RI�KLV�KHU�RIILFLDO�GXWLHV�
$UWLFOH���7KH�PLQLVWHU��WKDW�LV�WKH�KHDG�RI� WKH�ERG\�UHIHUUHG�WR� LQ�$UWLFOH���RI� WKLV�/DZPD\�FRPSOHWHO\�RU�SDUWLDOO\�UHOHDVH�WKH�FLYLO�VHUYDQW�IURP�FRPSHQVDWLQJ�WKH�GDPDJH��LILW�ZDV�QRW�GRQH�LQWHQWLRQDOO\�RU�LI�WKH�FRPSHQVDWLRQ�IRU�WKH�GDPDJH�PD\�MHRSDUGLVH�WKHH[LVWHQFH�RI�WKH�FLYLO�VHUYDQW�DQG�KLV�KHU�IDPLO\�

9,��$66(660(17�2)�&,9,/�6(59$176
$UWLFOH�������&LYLO�VHUYDQWV��H[FHSW�WKH�6HFUHWDU\�*HQHUDO��WKDW�LV�WKH�6WDWH�6HFUHWDU\��LQWKH� FRXUVH� RI� WKHLU� ZRUN� VKDOO� EH� DVVHVVHG� HDFK� \HDU� RQ� WKH� EDVLV� RI� FRQWLQXRXVPRQLWRULQJ��QRW�ODWHU�WKDQ�WKH�ILUVW�TXDUWHU�RI�WKH�QH[W�\HDU�IRU�WKH�\HDU�WKDW�KDV�H[SLUHG�����&LYLO�VHUYDQWV�ZKR�KDYH�EHHQ�DEVHQW�IURP�ZRUN�IRU�D�SHULRG�ORQJHU�WKDQ��
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PRQWKV�GXULQJ�WKH�\HDU��VLFN�OHDYH��XQSDLG�OHDYH�HWF���VKDOO�QRW�EH�DVVHVVHG�
$UWLFOH������� 7KH� DVVHVVPHQW� RI� WKH� PDQDJHULDO� FLYLO� VHUYDQWV� VKDOO� EH� GRQH� E\� WKHPLQLVWHU��WKDW�LV�WKH�KHDG�RI�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���RI�WKLV�/DZ�����7KH�DVVHVVPHQW�RI�WKH�H[SHUW�DQG�H[SHUW�DGPLQLVWUDWLYH�FLYLO�VHUYDQWV�VKDOOEH�GRQH�E\�WKH�LPPHGLDWH�PDQDJHULDO�FLYLO�VHUYDQW�����7KH�PDQQHU�DQG�WKH�SURFHGXUH�IRU�DVVHVVPHQW�RI�WKH�FLYLO�VHUYDQWV�VKDOO�EHGHILQHG�ZLWK�D�E\�ODZ�E\�WKH�$JHQF\�
$UWLFOH�������7KH�DVVHVVPHQW�RI�FLYLO�VHUYDQWV�VKDOO�EH�PDGH�EDVHG�RQ�GDWD�UHJDUGLQJ�WKHSURIHVVLRQDO� NQRZOHGJH� DQG� VNLOOV� DW� ZRUN�� HIIRUWV�� UHVXOWV� DFKLHYHG�� FUHDWLYLW\� DQGFRQVFLRXVQHVV� ZKHQ� SHUIRUPLQJ� WKH� RIILFLDO� WDVNV� WKDW� DUH� VLJQLILFDQW� IRU� WKHSHUIRUPDQFH�RI�VHUYLFH�����7KH�GDWD�PHQWLRQHG�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH�DUH�HQWHUHG�LQWR�D�IRUPSUHVFULEHG�E\�WKH�$JHQF\�
$UWLFOH������� 7KH� JUDGHV� RI� WKH� FLYLO� VHUYDQW�PD\� EH� ³RXWVWDQGLQJ´�� ³VDWLVIDFWRU\´� DQG³XQVDWLVIDFWRU\´�����7KH�FLYLO�VHUYDQW�WKDW�LV�QRW�VDWLVILHG�ZLWK�WKH�JUDGH�UHIHUUHG�WR�LQ�SDUDJUDSK����RI�WKLV�$UWLFOH�PD\�ILOH�D�FRPSODLQW�ZLWK�WKH�$JHQF\�ZLWKLQ����GD\V�IURP�WKH�GD\�RIUHFHLSW�RI�WKH�GHFLVLRQ����� 7KH� $JHQF\� VKDOO� UHDFK� D� ILQDO� GHFLVLRQ� RQ� WKH� FRPSODLQW� UHIHUUHG� WR� LQSDUDJUDSK�����RI�WKLV�$UWLFOH�ZLWKLQ����GD\V�

9,��7(50,1$7,21�2)�(03/2<0(17
$UWLFOH���7KH� HPSOR\PHQW� RI� D� FLYLO� VHUYDQW� VKDOO� EH� WHUPLQDWHG� LI� KH�VKH� KDG� EHHQFRQYLFWHG�RI�D�FULPLQDO�RIIHQVH�UHODWHG�WR�KLV�KHU�RIILFLDO�GXWLHV�RU�RWKHU�FULPLQDO�RIIHQFH
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WKDW�PDNHV� KLP�KHU� XQVXLWDEOH� WR� EH� D FLYLO� VHUYDQW� DQG� WR� SHUIRUP� WKH� VHUYLFH� LQ� WKHERG\�UHIHUUHG� WR� LQ�$UWLFOH���RI� WKLV�/DZ�� VWDUWLQJ� IURP� WKH�GD\�RI� UHFHLSW�RI� WKH� ILQDOYHUGLFW��LI�KH�VKH�ZDV�DVVHVVHG�ZLWK�³XQVDWLVIDFWRU\´�JUDGH�IRU�WZR�WLPHV�FRQVHFXWLYHO\RU�IRU�DW�OHDVW�WKUHH�WLPHV�LQ�WKH�SDVW�ILYH�\HDUV��DQG�LQ�RWKHU�FDVHV�GHILQHG�E\�D�ODZ�
$UWLFOH�������,Q�WKH�FDVH�RI�UHGXFWLRQ�RI�FRPSHWHQFLHV�RI�WKH�ERGLHV�UHIHUUHG�WR�LQ�$UWLFOH��RI� WKLV�/DZ�RU�RI� WKH� DPRXQW�RI�ZRUN�ZKLFK� UHVXOWV� LQ� WKH�QHHG� IRU�GRZQVL]LQJ� WKHQXPEHU� RI� FLYLO� VHUYDQWV�� WKH� FLYLO� VHUYDQWV� ZKR� SHUIRUPHG� WKRVH� ZRUNV� PD\� EHUHDVVLJQHG�ZLWKLQ�WKH�VDPH�ERG\�WR�MREV�LQ�WKH�VDPH�RU�D�ORZHU�SRVLWLRQ�����:KHQ�WKH�FLYLO�VHUYDQW�LV�QRW�UHDVVLJQHG�WR�D�MRE�UHIHUUHG�WR�LQ�SDUDJUDSK����RI�WKLV�$UWLFOH�LQ�D�SHULRG�RI�WKUHH�PRQWKV��KLV�KHU�HPSOR\PHQW�VKDOO�EH�WHUPLQDWHG�����7KH�HPSOR\PHQW�RI�WKH�FLYLO�VHUYDQW�LQ�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���RIWKLV�/DZ�WKDW�UHIXVHV�WKH�UHDVVLJQPHQW�UHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH�VKDOOEH�WHUPLQDWHG�����,Q�WKH�FDVHV�RI�UHDVVLJQPHQW�UHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH��WKHFLYLO�VHUYDQWV�KDYLQJ�EHWWHU�DVVHVVPHQW�JUDGHV�VKDOO�KDYH�WKH�SULRULW\����� ,Q� WKH�FDVH�RI� WHUPLQDWLRQ�RI�HPSOR\PHQW�DV�PHQWLRQHG� LQ�SDUDJUDSKV� ���DQG�����RI�WKLV�$UWLFOH��WKH�FLYLO�VHUYDQW�VKDOO�EH�HQWLWOHG�WR�D�QRQ�UHFXUULQJ�FRPSHQVDWLRQDV�D�VHYHUDQFH�SD\PHQW�LQ�DPRXQW�RI�KLV�KHU� WKUHH�SDLG�PRQWKO\�QHW�VDODULHV�HDUQHG�LQWKH�ODVW�PRQWK�EHIRUH�WKH�WHUPLQDWLRQ�RI�HPSOR\PHQW�

9,,,��75$16,7,21$/�$1'�),1$/�3529,6,216
$UWLFOH���7KH� HPSOR\HHV� ZKR� KDYH� EHHQ� HPSOR\HG� LQ� DFFRUGDQFH� ZLWK� WKH� /DZ� RQ$GPLQLVWUDWLYH�%RGLHV� �³2IILFLDO�*D]HWWH�RI� WKH�6RFLDOLVW�5HSXEOLF�RI�0DFHGRQLD´�QR��������DQG�³2IILFLDO�*D]HWWH�RI�WKH�5HSXEOLF�RI�0DFHGRQLD�QRV��������DQG��������EHIRUHWKH� GD\� RI� HQWU\� LQWR� IRUFH� RI� WKLV� /DZ� VKDOO� FRQWLQXH� WR�ZRUN� DW� WKH� MREV� WKH\�ZHUHDVVLJQHG�WR�DQG�VKDOO�FRQWLQXH�WR�UHFHLYH�WKH�VDPH�VDODU\�DV�EHIRUH�WKH�GD\�RI�HQWU\�LQWRIRUFH�RI�WKLV�/DZ�XQWLO�WKH\�DWWDLQ�WKH�VWDWXV�RI�FLYLO�VHUYDQWV�DQG�WKH�LPSOHPHQWDWLRQ�RIWKH�V\VWHP�RI�VDODULHV�GHILQHG�LQ�DFFRUGDQFH�ZLWK�WKLV�/DZ�FRPPHQFHV�
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$UWLFOH�������7KH�HPSOR\HHV�UHIHUUHG�WR�LQ�$UWLFOH����RI�WKLV�/DZ�VKDOO�EH�REOLJHG�WR�SDVVD� WUDQVLWLRQDO� H[DPLQDWLRQ� WR� WHVW� WKHLU� NQRZOHGJH� ZLWKLQ� �� \HDUV� IURP� WKH� GD\� RIDGRSWLRQ�RI�WKH�UHJXODWLRQV�UHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH��DQG�WKH\�VKDOO�EHDVVLJQHG�LQ�DFFRUGDQFH�ZLWK�WKH�E\�ODZ�RQ�RUJDQLVDWLRQ�DQG�V\VWHPDWLVDWLRQ�RI� MREV�RIWKH�ERG\�WR�D�MRE�LQ�D�SRVLWLRQ�WKDW�LV�FRUUHVSRQGLQJ�WR�WKH�SRVLWLRQ�SUHYLRXVO\�DFTXLUHG�����8SRQ�D�SURSRVDO�RI� WKH�$JHQF\�� WKH�*RYHUQPHQW�VKDOO�GHILQH�E\�D�GHFUHHWKH�SRVLWLRQ�GHVFULSWLRQ�DQG� WKH�FRUUHVSRQGHQFH�RI� WKH� FXUUHQW� SRVLWLRQV� WR� WKH�JURXSVDQG�SRVLWLRQV�GHILQHG�E\�WKLV�/DZ�ZLWKLQ���PRQWKV�IURP�WKH�GD\�RI�FRPPHQFHPHQW�RIWKH�$JHQF\�RSHUDWLRQ����� 7KH� UHJXODWLRQV� QHFHVVDU\� IRU� SUHSDUDWLRQ� DQG� LPSOHPHQWDWLRQ� RI� WKHWUDQVLWLRQDO�H[DPLQDWLRQ�UHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH�VKDOO�EH�SUHSDUHG�E\WKH�$JHQF\�ZLWKLQ���PRQWKV�IURP�WKH�GD\�RI�FRPPHQFHPHQW�RI�LWV�RSHUDWLRQ����� 7KH� $JHQF\� VKDOO� FDUU\� RXW� WKH� WUDQVLWLRQDO� H[DPLQDWLRQ� UHIHUUHG� WR� LQSDUDJUDSK� ���� RI� WKLV� $UWLFOH� DFFRUGLQJ� WR� D� WLPH� VFKHGXOH� WKDW� LW� VKDOO� GHILQH� E\� DSURJUDPPH����� 7KH� $JHQF\� VKDOO� LVVXH� D� FHUWLILFDWH� WR� WKH� FLYLO� VHUYDQW� UHIHUUHG� WR� LQSDUDJUDSK�����RI�WKLV�$UWLFOH�WKDW�VKDOO�SDVV�WKH�WUDQVLWLRQDO�H[DPLQDWLRQ�����7KH�HPSOR\HHV�LQ�WKH�VWDWH�DGPLQLVWUDWLRQ�ERGLHV�DQG�H[SHUW�VHUYLFHV�RI�WKHERGLHV�UHIHUUHG�WR�LQ�$UWLFOH���RI�WKLV�/DZ�WKDW�KDYH�RYHU���\HDUV�RI�ZRUNLQJ�H[SHULHQFHRQ�WKH�GD\�RI�HQWU\�LQWR�IRUFH�RI�WKLV�/DZ�VKDOO�EH�DVVLJQHG�LQ�DFFRUGDQFH�ZLWK�WKH�E\�ODZV� RQ� V\VWHPDWLVDWLRQ� RI� MREV� WR� MREV� LQ� SRVLWLRQV� WKDW� FRUUHVSRQG� WR� WKHLU� DFTXLUHGSRVLWLRQV�ZLWKRXW�WDNLQJ�WKH�H[DPLQDWLRQ�UHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH�$UWLFOH������� 7KH� PDQDJHULDO� HPSOR\HHV� DSSRLQWHG� DFFRUGLQJ� WR� WKH� /DZ� RQ$GPLQLVWUDWLYH� %RGLHV� VKDOO� FRQWLQXH� WR� SHUIRUP� WKH� IXQFWLRQ� RI� PDQDJHUV� DQG� VKDOOUHFHLYH�WKH�VDPH�VDODU\�XQWLO�WKH�H[SLU\�RI�WKHLU�WHUP�RI�RIILFH�����7KH�PDQDJHULDO�HPSOR\HHV�UHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH�WKDWKDYH�RYHU����\HDUV�RI�VHUYLFH�LQ�WKH�ERGLHV�UHIHUUHG�WR�LQ�$UWLFOH���RI�WKLV�/DZ�VKDOO�EHDVVLJQHG�WR�MREV�LQ�SRVLWLRQV�WKDW�FRUUHVSRQG�WR�WKHLU�DFTXLUHG�SRVLWLRQV�XSRQ�H[SLU\�RIWKH�WHUP�RI�RIILFH�WR�ZKLFK�WKH\�ZHUH�DSSRLQWHG�
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$UWLFOH���,QGLYLGXDOV� ZKR� DUH� QRW� HPSOR\HG� LQ� WKH� ERGLHV� UHIHUUHG� WR� LQ� $UWLFOH� �SDUDJUDSK�����RI�WKLV�/DZ�FDQ�DOVR�EH�DSSRLQWHG�WR� WKH�SRVLWLRQV�RI�6HFUHWDU\�*HQHUDO�WKDW�LV�6WDWH�6HFUHWDU\�ZLWKLQ�SHULRG�RI�WKUHH�\HDUV�IURP�WKH�GD\�RI�HQWHULQJ�LQWR�IRUFH�RIWKLV�/DZ�
$UWLFOH���7KH�UHJXODWLRQV�DQG�WKH�RWKHU�E\�ODZV�WKDW�VKRXOG�EH�DGRSWHG�RQ� WKH�EDVLV�RIWKLV� /DZ� VKDOO� EH� DGRSWHG�ZLWKLQ� VL[�PRQWKV� IURP� WKH� GD\� RI� HQWU\� LQWR� IRUFH� RI� WKLV/DZ�
$UWLFOH���8QWLO� WKH� UHJXODWLRQV�DQG�E\�ODZV� WKDW�VKRXOG�EH�DGRSWHG�RQ� WKH�EDVLV�RI� WKLV/DZ�DUH�DGRSWHG��WKH�UHJXODWLRQV�DQG�E\�ODZV�LQ�IRUFH�XQWLO�WKH�GD\�RI�HQWU\�LQWR�IRUFH�RIWKLV�/DZ�VKDOO�FRQWLQXH�WR�DSSO\�
$UWLFOH���7KH�PLQLVWHU��WKDW�LV�WKH�KHDG�RI�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���RI�WKLV�/DZVKDOO� HQDFW� WKH� E\�ODZ� RQ� RUJDQLVDWLRQ� DQG� V\VWHPDWLVDWLRQ� RI� MREV� DQG� WKH� RWKHUUHJXODWLRQV�ZLWKLQ���PRQWKV�IURP�WKH�HQDFWPHQW�RI�WKH�UHJXODWLRQV�E\�WKH�*RYHUQPHQW�WKDW�LV�WKH�$JHQF\�
$UWLFOH������� 7KH� $JHQF\� VKDOO� VWDUW� IXQFWLRQLQJ� IURP� WKH� GD\� RI� DSSRLQWPHQW� RI� LWVGLUHFWRU� ����7KH�*RYHUQPHQW�VKDOO�DSSRLQW�WKH�GLUHFWRU�RI�WKH�$JHQF\�ZLWKLQ���PRQWKVIURP�WKH�GD\�WKLV�/DZ�HQWHUV�LQWR�IRUFH�����7KH�E\�ODZV�RQ�WKH�RUJDQL]DWLRQ�DQG�V\VWHPDWL]DWLRQ�RI�MREV�LQ�WKH�$JHQF\VKDOO�EH�HQDFWHG�ZLWKLQ����GD\V�IURP�WKH�GD\�RI�WKH�DSSRLQWPHQW�RI�WKH�GLUHFWRU�RI�WKH$JHQF\�



��

$UWLFOH������� ,I�� RQ� WKH� GD\� RI� FRPPHQFHPHQW� RI� LPSOHPHQWDWLRQ� RI� WKH� VDODU\� V\VWHPGHILQHG� E\� WKLV� /DZ�� WKH� VDODU\� RI� D� FLYLO� VHUYDQW�ZKLFK� KH�VKH�ZDV� UHFHLYLQJ� EHIRUHHQWU\�LQWR�IRUFH�RI�WKLV�/DZ�LV�KLJKHU�WKDQ�WKH�VDODU\�KH�VKH�VKDOO�UHFHLYH�LQ�DFFRUGDQFHZLWK�WKLV�/DZ��KH�VKH�VKDOO�KDYH�D�ULJKW�ZKHQ�KH�VKH�VKDOO�EH�DVVLJQHG�IRU�WKH�ILUVW�WLPHWR�D�MRE�LQ�DFFRUGDQFH�ZLWK�WKLV�/DZ�WR�DQ�LQGLYLGXDO�WUDQVLWRU\�VXSSOHPHQW�HTXDO�WR�WKHGLIIHUHQFH�EHWZHHQ�WKH�WRWDO�DPRXQW�RI�WKH�VDODU\�KH�VKH�ZDV�UHFHLYLQJ�EHIRUH�WKH�GD\�RILPSOHPHQWDWLRQ�RI�WKH�V\VWHP�RI�SD\PHQW�RI�VDODULHV�GHILQHG�E\�WKLV�/DZ�DQG�WKH�VDODU\LQ�DFFRUGDQFH�ZLWK�WKLV�/DZ�����$�FLYLO� VHUYDQW� WKDW� UHFHLYHV�DQ� LQGLYLGXDO� WUDQVLWRU\� VXSSOHPHQW� VKDOO�QRWKDYH� D� ULJKW� WR� DQ� LQFUHDVH� RI� WKH� VDODU\� XQWLO� KH�VKH� VKDOO� UHDFK� WKH� DPRXQW� RI� WKHSRVLWLRQ VDODU\�FRUUHVSRQGLQJ� WR� WKH�SRVLWLRQ�KH�VKH� LV� DVVLJQHG� WR� LQ� DFFRUGDQFH�ZLWKWKLV�/DZ�
$UWLFOH���7KH� HPSOR\HHV� WKDW� KDYH� EHHQ� HPSOR\HG� LQ� DFFRUGDQFH� ZLWK� WKH� /DZ� RQ$GPLQLVWUDWLYH� %RGLHV� DQG� GR� QRW� KDYH� D� VWDWXV� RI� FLYLO� VHUYDQWV� LQ� DFFRUGDQFH� ZLWK$UWLFOH� �� SDUDJUDSK� ���� RI� WKLV� /DZ� RQ� WKH� GD\� RI� HQWU\� LQWR� IRUFH� RI� WKLV� /DZ� VKDOOFRQWLQXH�WR�ZRUN�DW�WKHLU�MREV�DQG�UHFHLYH�VDODULHV�DV�EHIRUH�WKH�HQWU\�LQWR�IRUFH�RI�WKLV/DZ�XQWLO�WKHLU�VDODULHV�VKDOO�EH�UHJXODWHG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH���SDUDJUDSK�����RIWKLV�/DZ�
$UWLFOH���7KH�FLYLO�VHUYDQW�WKDW��RQ�WKH�GD\�RI�HQWU\�LQWR�IRUFH�RI�WKLV�/DZ��LV�DVVLJQHG�WRD� MRE� IRU�ZKLFK� KH�VKH� GRHV� QRW�PHHW� WKH� SUHVFULEHG� FULWHULD� LQ� UHJDUG� WR� WKH� OHYHO� RIHGXFDWLRQ�� WKDW� LV�KH�VKH�KDV�D� ORZHU� OHYHO�RI�HGXFDWLRQ� WKDQ� WKH�RQH�SUHVFULEHG� LQ� WKHE\�ODZ� RQ� V\VWHPDWLVDWLRQ� RI� MREV�� VKDOO� NHHS� WKH� DVVLJQPHQW� WR� WKH� MRE� IRU� ZKLFK� DKLJKHU�OHYHO�RI�HGXFDWLRQ�LV�SUHVFULEHG�DQG�WKH�VDODU\��LI�RQ�WKH�GD\�RI�HQWU\�LQWR�IRUFH�RIWKLV� /DZ� KH�VKH� QHHGV� ILYH� PRUH� \HDUV� RI� VHUYLFH� WR� DFFRPSOLVK� WKH� ULJKW� WR� DQ� DJHSHQVLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�UHJXODWLRQV�IRU�SHQVLRQ�DQG�GLVDELOLW\�LQVXUDQFH�
$UWLFOH���



��

7KH� GLVFLSOLQDU\� SURFHGXUHV� WKDW� KDYH� EHHQ� DOUHDG\� FRPPHQFHG� VKDOO� EHFRPSOHWHG�LQ�DFFRUGDQFH�ZLWK�WKH�UHJXODWLRQV�WKDW�ZHUH�LQ�IRUFH�XQWLO�WKH�GD\�RI�HQWHULQJLQWR�IRUFH�RI�WKLV�/DZ�
$UWLFOH���7UDLQHHV�HPSOR\HG�LQ�WKH�ERGLHV�UHIHUUHG�WR�LQ�$UWLFOH���RI�WKLV�/DZ�WKDW�KDYHVXFK� D� VWDWXV� RQ� WKH� GD\� RI� HQWU\� LQWR� IRUFH� RI� WKLV� /DZ� VKDOO� WDNH� WKH� WUDLQHHH[DPLQDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�UHJXODWLRQV�LQ�IRUFH�EHIRUH�WKH�GD\�RI�HQWHULQJ�LQWRIRUFH�RI�WKLV�/DZ�
$UWLFOH���7KH� DSSOLFDWLRQ� RI� WKH� FROOHFWLYH� EDUJDLQLQJ� DJUHHPHQWV¶� SURYLVLRQV� RQ� WKHLVVXHV�WKDW�DUH�UHJXODWHG�E\�WKLV�/DZ�VKDOO�VHL]H�WR�EH�HIIHFWLYH�RQ�WKH�GD\�RI�HQWU\�LQWRIRUFH�RI�WKLV�/DZ�
$UWLFOH���7KLV�/DZ�VKDOO� HQWHU� LQWR� IRUFH�RQ� WKH�GD\�RI� LWV� SXEOLFDWLRQ� LQ� WKH� ³2IILFLDO*D]HWWH�RI�WKH�5HSXEOLF�RI�0DFHGRQLD´��DQG�WKH�SURYLVLRQV�IURP�³&KDSWHU�,9�±�6\VWHPRI� VDODULHV� DQG� DOORZDQFHV� IRU� WKH� FLYLO� VHUYDQWV´� VKDOO� EH� DSSOLHG� IURP� ��VW -DQXDU\�����

/$:�$0(1',1*�7+(�/$:�21�&,9,/�6(59$176�

$UWLFOH��,Q�$UWLFOH����SDUDJUDSK�����RI�WKH�/DZ�RQ�&LYLO�6HUYDQWV��³2IILFLDO�*D]HWWH�RIWKH�5HSXEOLF� RI�0DFHGRQLD´�1R�� ��������� WKH�ZRUG� ³WKUHH´� VKDOO� EH� UHSODFHG� E\� WKH
� 7KH�/DZ�ZDV�SXEOLVKHG�LQ�WKH�³2IILFLDO�*D]HWWH�RI�WKH�5HSXEOLF�RI�0DFHGRQLD´�1R�����������RI'HFHPEHU����������



��

ZRUG�³RQH´��,Q�SDUDJUDSK�����RI�WKH�VDPH�$UWLFOH�WKH�ZRUGV��³VKDOO�EH�HQWLWOHG�WR�D�QRQ�UHFXUULQJ�FRPSHQVDWLRQ�DV�D�VHYHUDQFH�SD\PHQW�LQ�DPRXQW�RI�KLV�KHU�WKUHH�SDLG�PRQWKO\QHW� VDODULHV� HDUQHG� LQ� WKH� ODVW�PRQWK� EHIRUH� WKH� WHUPLQDWLRQ� RI� HPSOR\PHQW´� VKDOO� EHUHSODFHG�E\� WKH�ZRUGV��³VKDOO�KDYH� WKH� ULJKWV�GHILQHG� LQ� WKH�/DZ�RQ�/DERXU�5HODWLRQVDQG�WKH�/DZ�RQ�3HQVLRQ�DQG�'LVDELOLW\�,QVXUDQFH´�
$UWLFOH��7KLV� /DZ� VKDOO� HQWHU� LQWR� IRUFH� RQ� WKH� HLJKW� GD\� RI� LWV� SXEOLFDWLRQ� LQ� WKH³2IILFLDO�*D]HWWH�RI�WKH�5HSXEOLF�RI�0DFHGRQLD´�

/$:�$0(1',1*�7+(�/$:�21�&,9,/�6(59$176�

$UWLFOH��,Q�$UWLFOH���SDUDJUDSK�����RI�WKH�/DZ�RQ�&LYLO�6HUYDQWV��³2IILFLDO�*D]HWWH�RIWKH�5HSXEOLF�RI�0DFHGRQLD´�1R����������DQG�����������WKH�ZRUGV��³WKH�&LYLO�6HUYDQWV$JHQF\´� VKDOO�EH�DGGHG� DIWHU� WKH�ZRUGV� ³WKH�3XEOLF�3URVHFXWLRQ´�� DQG� WKH�ZRUGV� ³WKH
� 7KH�/DZ�ZDV�SXEOLVKHG�LQ�WKH�³2IILFLDO�*D]HWWH�RI�WKH�5HSXEOLF�RI�0DFHGRQLD´�1R����������RI�0D\��������



��

1DWLRQDO�%DQN�RI�WKH�5HSXEOLF�RI�0DFHGRQLD´�VKDOO�EH�GHOHWHG�,Q� SDUDJUDSK� ���� WKH� ZRUGV�� ³DQG� LQ� WKH� &XVWRPV� $GPLQLVWUDWLRQ´� VKDOO� EHDGGHG� DIWHU� WKH� ZRUG� ³LQVWLWXWLRQV´�� DQG� WKH� FRQMXQFWLRQ� ³DQG´� DIWHU� WKH� ZRUGV� ³WKH0LQLVWU\�RI� ,QWHUQDO�$IIDLUV´� VKDOO�EH�GHOHWHG�� FRPPD�VKDOO� EH� LQVHUWHG� DQG� WKH�ZRUGV³DQG� WKH� &XVWRPV� $GPLQLVWUDWLRQ´� VKDOO� EH� DGGHG� DIWHU� WKH� ZRUGV� ³,QWHOOLJHQFH$JHQF\´�
$UWLFOH��,Q�$UWLFOH���SDUDJUDSK����� WKH�ZRUGV�³RI� WKH�1DWLRQDO�%DQN�RI� WKH�5HSXEOLF�RI0DFHGRQLD´� VKDOO� EH� GHOHWHG�� FRPPD� VKDOO� EH� LQVHUWHG� DIWHU� WKH� ZRUGV� ³RI� WKH� 6WDWH$XGLW�2IILFH´�DQG�WKH�ZRUGV�³RI�WKH�&LYLO�6HUYDQWV�$JHQF\´�VKDOO�EH�DGGHG�1HZ�SDUDJUDSK�����VKDOO�EH�DGGHG�DIWHU�SDUDJUDSK�����ZKLFK�VKDOO�UHDG�³����:LWK� UHJDUGV� WR� WKH� H[SHUW� VHUYLFH� RI� WKH� 3DUOLDPHQW� RI� WKH� 5HSXEOLF� RI0DFHGRQLD��WKH�6HFUHWDU\�*HQHUDO�VKDOO�KDYH�WKH�ULJKWV�DQG�GXWLHV�RI�D�KHDG�RI�WKH�ERG\UHIHUUHG�WR�LQ�$UWLFOH���SDUDJUDSK�����RI�WKLV�/DZ�´3DUDJUDSKV�����DQG�����VKDOO�EHFRPH�SDUDJUDSKV�����DQG�����
$UWLFOH��,Q� $UWLFOH� �� SDUDJUDSK� ���� WKH� IXOO� VWRS� DW� WKH� HQG� RI� WKH� VHQWHQFH� VKDOO� EHUHSODFHG�E\�D�FRPPD�DQG�WKH�ZRUGV��³DV�DQ�LQGHSHQGHQW�VWDWH�ERG\�ZLWK�FDSDFLW\�RI�DOHJDO�SHUVRQ´�VKDOO�EH�DGGHG��WKH�ILUVW�LQGHQW�LQ�SDUDJUDSK�����VKDOO�EH�FKDQJHG�DQG�VKDOOUHDG��³��SUHSDUH� DQG�DGRSW� UHJXODWLRQV� UHODWHG� WR� FLYLO� VHUYDQWV�ZKHQ� VR� DXWKRULVHG�E\ODZ�DQG�IROORZLQJ�D�SULRU�RSLQLRQ�E\�WKH�ERGLHV�UHIHUUHG�WR�LQ�$UWLFOH���SDUDJUDSK�����RIWKLV�/DZ�´1HZ�SDUDJUDSK�����VKDOO�EH�DGGHG�DIWHU�SDUDJUDSK�����DQG�LW�VKDOO�UHDG�³���� 7KH� $JHQF\� VKDOO� SUHVFULEH� WKH� UXOHV� RI� RSHUDWLRQ� ZKHQ� LW� GHFLGHV� RQDSSHDOV��WKDW�LV�FRPSODLQWV�LQ�D�FDSDFLW\�RI�D�VHFRQG�LQVWDQFH�ERG\�´
$UWLFOH��$UWLFOH���VKDOO�EH�DPHQGHG�DQG�VKDOO�UHDG�³����7KH�$JHQF\�VKDOO�EH�PDQDJHG�E\�D�'LUHFWRU�DSSRLQWHG�DQG�GLVPLVVHG�E\�WKH3DUOLDPHQW� RI� WKH� 5HSXEOLF� RI� 0DFHGRQLD� DW� D� SURSRVDO� RI� WKH� *RYHUQPHQW� RI� WKH



��

5HSXEOLF�RI�0DFHGRQLD��IRU�D�SHULRG�RI���\HDUV�����7KH�'LUHFWRU�RI�WKH�$JHQF\�VKDOO�KDYH�D�'HSXW\�ZKR�VKDOO�EH�DSSRLQWHG�DQGGLVPLVVHG� E\� WKH� 3DUOLDPHQW� RI� WKH� 5HSXEOLF� RI� 0DFHGRQLD� DW� D� SURSRVDO� RI� WKH*RYHUQPHQW�RI�WKH�5HSXEOLF�RI�0DFHGRQLD��IRU�D�SHULRG�RI���\HDUV�����7KH�'LUHFWRU�DQG�'HSXW\�'LUHFWRU�VKDOO�EH�DFFRXQWDEOH�WR�WKH�3DUOLDPHQW�RIWKH�5HSXEOLF�RI�0DFHGRQLD�IRU�WKHLU�ZRUN�DQG�WKH�RSHUDWLRQ�RI�WKH�$JHQF\����� 7KH� 'LUHFWRU� RI� WKH� $JHQF\� VKDOO� VXEPLW� D� UHSRUW� IRU� KLV�KHU� ZRUN� WR� WKH3DUOLDPHQW�RI�WKH�5HSXEOLF�RI�0DFHGRQLD�DW�OHDVW�RQFH�D�\HDU�´
$UWLFOH��1HZ�$UWLFOH���D�VKDOO�EH�DGGHG�DIWHU�$UWLFOH����DQG�LW�VKDOO�UHDG�

³$UWLFOH���D����7KH�'LUHFWRU�RI�WKH�$JHQF\��WKDW�LV��KLV�KHU�'HSXW\�VKDOO�EH�GLVPLVVHG�LI��� KH�VKH�KLPVHOI�KHUVHOI�UHTXHVWV�VXFK�D�GLVPLVVDO��� KH�VKH� LV� FRQYLFWHG� RI� D� FULPLQDO� RIIHQFH� DQG� VHQWHQFHG� WR� DQXQFRQGLWLRQDO�SHQDOW\�RI�SULVRQ�RI�DW�OHDVW���PRQWKV��� KH�VKH�KDV�SHUPDQHQWO\�ORVW�KLV�KHU�FDSDFLW\�WR�SHUIRUP�WKH�IXQFWLRQZKLFK� VKDOO� EH� HVWDEOLVKHG� E\� WKH� 3DUOLDPHQW� RI� WKH� 5HSXEOLF� RI0DFHGRQLD��DQG�� KH�VKH� SHUIRUPV� KLV�KHU� IXQFWLRQ� LQ� DQ� XQSURIHVVLRQDO�� ELDVHG� RUFRQVFLHQFHOHVV�PDQQHU�´
$UWLFOH��3DUDJUDSK�����RI�$UWLFOH����VKDOO�EH�FKDQJHG�DQG�LW�VKDOO�UHDG�³����7KH� WHUP�RI� RIILFH� RI� WKH�6HFUHWDU\�*HQHUDO� RI� WKH�6XSUHPH�&RXUW� RI� WKH5HSXEOLF�RI�0DFHGRQLD��RI� WKH�&RQVWLWXWLRQDO�&RXUW�RI� WKH�5HSXEOLF�RI�0DFHGRQLD��RIWKH�3XEOLF�3URVHFXWLRQ��RI�WKH�&RXUW�-XGLFLDO�&RXQFLO��RI�WKH�2PEXGVPDQ��RI� WKH�6WDWH$XGLW�2IILFH�DQG�RI�WKH�&LYLO�6HUYDQWV�$JHQF\�VKDOO�EH�RI�HTXDO�GXUDWLRQ�DV�WKH�WHUP�RIRIILFH�RI�WKH�KHDG�RI�WKH�ERG\�´



��

$UWLFOH��$UWLFOH����VKDOO�EH�FKDQJHG�DQG�LW�VKDOO�UHDG����� %RGLHV� UHIHUUHG� WR� LQ� $UWLFOH� �� SDUDJUDSK� ���� RI� WKLV� /DZ� VKDOO� VXEPLW� DUHTXHVW�RQ�WKH�QHHG�IRU�QHZ�HPSOR\PHQW�RI�FLYLO�VHUYDQWV�WR�WKH�$JHQF\����� &LYLO� VHUYDQWV�� H[FHSW� 6HFUHWDULHV� *HQHUDO� DQG� 6WDWH� 6HFUHWDULHV�� VKDOO� EHHPSOR\HG� E\� D� SXEOLF� DQQRXQFHPHQW� LVVXHG� E\� WKH� $JHQF\� LQ� DW� OHDVW� WZR� GDLO\QHZVSDSHUV����� 6HFUHWDU\� *HQHUDO�� 6WDWH� 6HFUHWDU\� RU� WKH� KHDG� RI� WKH� ERG\� UHIHUUHG� WR� LQ$UWLFOH� �� SDUDJUDSK� ���� RI� WKLV� /DZ� LQ� ZKLFK� QR� *HQHUDO�� WKDW� LV� 6WDWH� 6HFUHWDU\� LVDSSRLQWHG�� VKDOO� HVWDEOLVK� D� &RPPLVVLRQ� RQ� ,PSOHPHQWDWLRQ� RI� &LYLO� 6HUYDQW(PSOR\PHQW� 3URFHGXUH�� FRPSRVHG� RI� ILYH� PHPEHUV� �KHUHLQDIWHU� UHIHUUHG� WR� DV�� WKH&RPPLVVLRQ������ 7KH� &RPPLVVLRQ� UHIHUUHG� WR� LQ� SDUDJUDSK� ���� RI� WKLV� $UWLFOH� VKDOO� EHFRPSRVHG� RI� WKH� 6HFUHWDU\� *HQHUDO�� WKDW� LV� 6WDWH� 6HFUHWDU\�� WZR� PDQDJHULDO� DQG� RQHH[SHUW�FLYLO�VHUYDQW�IURP�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���SDUDJUDSK�����RI�WKLV�/DZ�DQGD�PHPEHU�IURP�WKH�$JHQF\�����$V�DQ�H[FHSWLRQ�WR�SDUDJUDSK�����RI�WKLV�$UWLFOH��DQ�H[SHUW�PD\�EH�DSSRLQWHGDV�DQ�H[WHUQDO�PHPEHU�RI�WKH�&RPPLVVLRQ�GHSHQGLQJ�RQ�WKH�FRQGLWLRQV�UHTXLUHG�IRU�WKHUHOHYDQW�MRE�
$UWLFOH��$UWLFOH����VKDOO�EH�FKDQJHG�DQG�LW�VKDOO�UHDG�³����&DQGLGDWHV�ZKR�DSSOLHG� WR� WKH�SXEOLF�DQQRXQFHPHQW� UHIHUUHG� WR� LQ�$UWLFOH���SDUDJUDSK�����RI�WKLV�/DZ��H[FHSW�IRU�WKH�MREV�LQ�WKH�SRVLWLRQ�RI�-XQLRU�$VVRFLDWH�DQG-XQLRU�2IILFHU�� WKDW� IXOILO� WKH� UHTXLUHPHQWV�� VKDOO� WDNH� D�SURIHVVLRQDO�H[DPLQDWLRQ��7KHSURIHVVLRQDO�H[DPLQDWLRQ�VKDOO�EH�WDNHQ�LQ�WKH�$JHQF\�����7KH�$JHQF\� VKDOO� SUHSDUH� D� OLVW� RI� DW� OHDVW� ILYH�PRVW� VXFFHVVIXO� FDQGLGDWHVWKDW�SDVVHG�WKH�SURIHVVLRQDO�H[DPLQDWLRQ�DQG�VKDOO�VXEPLW�LW�WR�WKH�&RPPLVVLRQ�UHIHUUHGWR�LQ�$UWLFOH����SDUDJUDSK�����RI�WKLV�/DZ����� ,I� OHVV� WKDQ� ILYH� FDQGLGDWHV� KDYH� SDVVHG� WKH� SURIHVVLRQDO� H[DPLQDWLRQ�� WKH$JHQF\�VKDOO�RQFH�DJDLQ�LVVXH�WKH�SXEOLF�DQQRXQFHPHQW�DQG�FDUU\�RXW�WKH�H[DPLQDWLRQ�����,I��IROORZLQJ�WKH�H[HFXWLRQ�RI�WKH�SURFHGXUH�UHIHUUHG�WR�LQ�SDUDJUDSK���RI�WKLV



��

$UWLFOH��QR� OLVW�RI�DW� OHDVW� ILYH�PRVW� VXFFHVVIXO�FDQGLGDWHV� WKDW�SDVVHG� WKH�SURIHVVLRQDOH[DPLQDWLRQ�FDQ�EH�GUDZQ�XS��WKH�$JHQF\�PD\�SUHSDUH�D�OLVW�FRPSULVLQJ�OHVV�WKDQ�ILYHFDQGLGDWHV�����7KH�&RPPLVVLRQ� UHIHUUHG� WR� LQ�$UWLFOH����SDUDJUDSK� ����RI� WKLV /DZ� VKDOO�QRUPDOO\��SUHSDUH�D�OLVW�RI�WKUHH�FDQGLGDWHV�IRU�HDFK�MRE�DQG�WKH�6HFUHWDU\�*HQHUDO��6WDWH6HFUHWDU\�RU�WKH�KHDG�RI�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���SDUDJUDSK�����RI� WKLV�/DZ�LQZKLFK� QR� 6HFUHWDU\� *HQHUDO�� WKDW� LV�� 6WDWH� 6HFUHWDU\� LV� DSSRLQWHG�� VKDOO� PDNH� WKHVHOHFWLRQ�EDVHG�RQ�WKH�OLVW�����7KH�FDQGLGDWH�ZKR�KDV�QRW�EHHQ�VHOHFWHG�VKDOO�KDYH�D�ULJKW�WR�ILOH�DQ�DSSHDODJDLQVW�WKH�GHFLVLRQ�UHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH�ZLWK�WKH�$JHQF\�ZLWKLQHLJKW� GD\V� IURP� WKH� GD\� KH�VKH� ZDV� QRWLILHG� LQ� ZULWLQJ� RI� WKH� VHOHFWLRQ� PDGH�� 7KH$JHQF\�VKDOO�GHFLGH�RQ�WKH�DSSHDO�ZLWKLQ����GD\V�IURP�WKH�GD\�RI�UHFHLSW�RI�WKH�DSSHDO�����7KH�DSSHDO�VKDOO�GHIHU�WKH�H[HFXWLRQ�RI�WKH�GHFLVLRQ�UHIHUUHG�WR�LQ�SDUDJUDSK����RI�WKLV�$UWLFOH�����)ROORZLQJ�WKH�FRPSOHWLRQ�RI�WKH�VHOHFWLRQ�SURFHGXUH��WKH�6HFUHWDU\�*HQHUDO�6WDWH� 6HFUHWDU\� RU� WKH� KHDG� RI� WKH� ERG\� LQ�ZKLFK� QR� 6HFUHWDU\�*HQHUDO�� WKDW� LV�� 6WDWH6HFUHWDU\�LV�DSSRLQWHG�VKDOO�LVVXH�DQ�HPSOR\PHQW�GHFLVLRQ�´
$UWLFOH��1HZ�$UWLFOH����D�VKDOO�EH�DGGHG�DIWHU�$UWLFOH����DQG�LW�VKDOO�UHDG�

³$UWLFOH����D7KH�$JHQF\�VKDOO�GHILQH�WKH�FULWHULD�DQG�VWDQGDUGV��DV�ZHOO�DV�WKH�SURFHGXUH�IRUHPSOR\PHQW�DQG�VHOHFWLRQ�RI�FLYLO�VHUYDQWV�LQ�D�E\�ODZ�´$UWLFOH���$UWLFOH����VKDOO�EH�DPHQGHG�VR�DV�WR�UHDG�³����7KH�$JHQF\�VKDOO�GUDZ�XS�D�OLVW�RI�FDQGLGDWHV�ZKR�DSSOLHG�IRU�D�MRE�LQ�WKHSRVLWLRQ�RI�-XQLRU�$VVRFLDWH�DQG�-XQLRU�2IILFHU�DQG�VKDOO�VXEPLW� LW� WR� WKH�&RPPLVVLRQUHIHUUHG�WR�LQ�$UWLFOH����SDUDJUDSK�����RI�WKLV�/DZ�����$UWLFOH����RI�WKLV�/DZ�VKDOO�DGHTXDWHO\�DSSO\�WR WKH�HPSOR\PHQW�SURFHGXUHRI�FDQGLGDWHV�UHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH�´
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$UWLFOH���,Q�$UWLFOH����SDUDJUDSK�����WKH�QXPEHU�³���´�LQ�WKH�EUDFNHWV�VKDOO�EH�UHSODFHG�E\WKH�QXPEHU�³���´�
$UWLFOH���,Q�$UWLFOH����SDUDJUDSK�����WKH�ZRUGV��³DQG FDUULHG�RXW´�VKDOO�EH�DGGHG�DIWHU�WKHZRUG��³RUJDQLVHG´�� DQG� D�QHZ�SDUDJUDSK� ���� VKDOO�EH�DGGHG�DIWHU�SDUDJUDSK� ����ZKLFKVKDOO�UHDG�³����7KH�$JHQF\�VKDOO�SUHVFULEH�WKH�PDQQHU��SURFHGXUH�DQG�FULWHULD�IRU�FDUU\LQJRXW�RI�WKH�SURIHVVLRQDO�DQG�WUDLQHH�H[DPLQDWLRQV�´
$UWLFOH���,Q� $UWLFOH� ��� WKH� ZRUG�� ³WKH� PLQLVWHUV´� VKDOO� EH� UHSODFHG� E\� WKH� ZRUGV�³6HFUHWDU\�*HQHUDO��6WDWH�6HFUHWDU\�´
$UWLFOH���1HZ�SDUDJUDSK�����VKDOO�EH�DGGHG�DIWHU�SDUDJUDSK�����RI�$UWLFOH����DQG�LW�VKDOOUHDG� ³����7KH�$JHQF\�VKDOO�DGRSW�D�&RGH�RI�(WKLFV�IRU�&LYLO�6HUYDQWV�´
$UWLFOH���3DUDJUDSK�����RI�$UWLFOH����VKDOO�EH�DPHQGHG�VR�DV�WR�UHDG�³����7KH�0LQLVWHU��WKDW�LV��WKH�KHDG�RI�WKH�ERG\�UHIHUUHG�WR�LQ�$UWLFOH���SDUDJUDSK���� RI� WKLV� /DZ�� VKDOO�� E\� ZD\� RI� UHJXODWLRQ�� GHILQH� WKH� PDQQHU� RI� H[HFXWLRQ� RI� WKHIXQFWLRQV�RI�WKH�ERG\�GXULQJ�D�VWULNH��DV�ZHOO�DV�WKH�QXPEHU�RI�FLYLO�VHUYDQWV�ZKR�VKDOOZRUN�WR�H[HFXWH�WKRVH�IXQFWLRQV�DQG�WR�PHHW�WKH�FRQGLWLRQV�UHIHUUHG�WR�LQ�SDUDJUDSK����RI�WKLV�$UWLFOH�´
$UWLFOH���,Q�$UWLFOH����SDUDJUDSK�����WKH�ZRUGV�³KH�VKH�KDG�KDG´�VKDOO�EH�UHSODFHG�E\�WKHZRUGV��³FRUUHVSRQGV�WR�WKH�SRVLWLRQ�DFTXLUHG´�
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$UWLFOH���,Q�$UWLFOH����SDUDJUDSK�����VKDOO�EH�DPHQGHG�VR�DV�WR�UHDG�³���� -REV� UHIHUUHG� WR� LQ� SDUDJUDSK� ���� RI� WKLV� $UWLFOH� VKDOO� EH� GHILQHG� E\� WKH$JHQF\�1́HZ�SDUDJUDSK�����VKDOO�EH�DGGHG�DIWHU�SDUDJUDSK�����DQG�LW�VKDOO�UHDG�³����7KH� DPRXQW�RI� WKH� VXSSOHPHQW� UHIHUUHG� WR� LQ�SDUDJUDSK� ����RI� WKLV�$UWLFOHVKDOO�EH�GHILQHG�E\�WKH�*RYHUQPHQW�´
$UWLFOH���,Q�$UWLFOH����WKH�QXPEHU�³����´�VKDOO�EH�UHSODFHG�E\�WKH�QXPEHU�³���´�
$UWLFOH���C,Q�$UWLFOH����QHZ�SDUDJUDSK�����VKDOO�EH�DGGHG�DIWHU�SDUDJUDSK�����DQG�LW�VKDOOUHDG� ³���� 7KH� $JHQF\� VKDOO� DGRSW� JXLGHOLQHV� FRPSULVLQJ� PRUH� GHWDLOHG� FULWHULD� IRUJUDQWLQJ�RI�WKH�PRQHWDU\�DZDUG�UHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKLV�$UWLFOH�´
$UWLFOH���,Q�$UWLFOH����SDUDJUDSK�����QHZ�LWHP����VKDOO�EH�DGGHG�DIWHU�LWHP����DQG�LW�VKDOOUHDG� ³����QRQ�FRPSOLDQFH�ZLWK�WKH�UHJXODWLRQ�UHIHUUHG�WR� LQ�$UWLFOH����SDUDJUDSK����RI�WKLV�/DZ�´,WHPV����������������DQG�����VKDOO�EHFRPH�LWHPV������������������DQG�����,Q�SDUDJUDSK�����WKH�QXPEHU�³�´�VKDOO�EH�UHSODFHG�E\�WKH�QXPEHU�³��´�,Q�SDUDJUDSK�����WKH�QXPEHU�³���´�VKDOO�EH�UHSODFHG�E\�WKH�QXPEHU�³���´�
$UWLFOH���,Q�$UWLFOH� ��� SDUDJUDSK� ���� WKH�ZRUGV� ³RYHU� ��� \HDUV� RI� VHUYLFH� LQ� WKH� ERGLHVUHIHUUHG� WR� LQ�$UWLFOH���RI� WKLV�/DZ´� VKDOO� EH� UHSODFHG� E\� WKH�ZRUGV� ³RYHU� �� \HDUV� RIZRUNLQJ�H[SHULHQFH´�
$UWLFOH���
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1HZ�$UWLFOH����D�VKDOO�EH�DGGHG�DIWHU�$UWLFOH����DQG�LW�VKDOO�UHDG�
³$UWLFOH����D7KH�$JHQF\�VKDOO�DGRSW�WKH�UHJXODWLRQV�UHIHUUHG�WR�LQ�$UWLFOH���SDUDJUDSK�����DQG$UWLFOH����D�ZLWKLQ�D�SHULRG�RI�WKUHH�PRQWKV��DQG�WKH�UHJXODWLRQV�UHIHUUHG�WR� LQ�$UWLFOH���SDUDJUDSK������$UWLFOH����SDUDJUDSK�����DQG�$UWLFOH����SDUDJUDSK�����ZLWKLQ�D�SHULRGRI�VL[�PRQWKV�IURP�WKH�GD\�RI�HQWHULQJ�LQWR�IRUFH�RI�WKLV�/DZ�´
$UWLFOH���,Q�$UWLFOH����WKH�QXPEHU��³����´�VKDOO�EH�UHSODFHG�E\�WKH�QXPEHU��³����´�
$UWLFOH���7KLV�/DZ�VKDOO�HQWHU�LQWR�IRUFH�RQ�WKH�HLJKW�GD\�IURP�WKH�GD\�RI�LWV�SXEOLFDWLRQ�LQ³2IILFLDO�*D]HWWH�RI�WKH�5HSXEOLF�RI�0DFHGRQLD´�
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