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5HFRUG 0DQDJHPHQW 6HUYLFHV �DV GHILQHG EHORZ� ZLOO EH SURYLGHG SXUVXDQW WR WKH WHUPV DQG 
FRQGLWLRQV RI WKLV 5HFRUG 0DQDJHPHQW 6HUYLFHV $UUDQJHPHQW �³5HFRUGV $UUDQJHPHQW´�� � 

WHEREAS, XQGHU 6HFWLRQ ����I� RI WKH 7UDQVIHU $JUHHPHQW� ++6& UHPDLQV WKH RZQHU RI 
WKH 3DWLHQW 0HGLFDO 5HFRUGV� ZKLFK LV GHILQHG LQ WKH 7UDQVIHU $JUHHPHQW WR LQFOXGH DOO SDWLHQW 
PHGLFDO UHFRUGV (e.g., PHGLFDO FKDUWV� QRWHV� RUGHUV� GLDJQRVLV DQG WUHDWPHQW RI SDWLHQWV� 
DSSRLQWPHQW KLVWRU\ DQG RWKHU UHODWHG SDWLHQW UHFRUG RI WKH +RVSLWDOV� PDLQWDLQHG E\ ++6& LQ 
FRQQHFWLRQ ZLWK WKH RSHUDWLRQ RI WKH +RVSLWDOV SULRU WR WKH 7UDQVIHU &RPSOHWLRQ 'DWH� 
$FFRUGLQJO\� ++6& XOWLPDWHO\ LV UHVSRQVLEOH IRU PDLQWDLQLQJ WKH 3DWLHQW  0HGLFDO  5HFRUGV  LQ  
DFFRUGDQFH ZLWK DSSOLFDEOH /HJDO 5HTXLUHPHQWV� LQFOXGLQJ FRPSO\LQJ ZLWK DQ\ SD\RU 
UHTXLUHPHQWV UHODWLQJ WR WKH ELOOLQJ DQG FROOHFWLRQ RI WKH $FFRXQWV 5HFHLYDEOH �DV GHILQHG LQ 
6HFWLRQ ����F� RI WKH 7UDQVIHU $JUHHPHQW�� 

WHEREAS, XQGHU 6HFWLRQ ����I� RI WKH 7UDQVIHU $JUHHPHQW� ++6& LV UHTXLUHG ³WR 
SURYLGH 0+6 ZLWK DFFHVV DQG WKH ULJKW WR FRS\ DQG LQVSHFW DW 0+6¶ H[SHQVH VXFK 3DWLHQW 
0HGLFDO 5HFRUGV DV DUH UHDVRQDEO\ UHTXHVWHG E\ 0+6 LQ FRQQHFWLRQ ZLWK WKH SURYLVLRQ RI 
VHUYLFHV WR SDWLHQWV DIWHU WKH 7UDQVIHU &RPSOHWLRQ 'DWH� VXEMHFW  WR  DOO  /HJDO  5HTXLUHPHQWV�´  ,Q  
DGGLWLRQ� ³DW ++6&¶V FRVW DQG H[SHQVH� ++6& LV UHTXLUHG WR PDLQWDLQ WKH 3DWLHQW 0HGLFDO 
5HFRUGV LQ D IRUPDW UHDVRQDEO\ DFFHVVLEOH WR 0+6 DQG LQ DFFRUGDQFH ZLWK DSSOLFDEOH /HJDO 
5HTXLUHPHQWV´� 

WHEREAS, XQGHU WKH 5HFRUGV $UUDQJHPHQW� XQWLO WKH ([SLUDWLRQ 'DWH� ++6& LV UHOLHYHG 
RI WKH SHUVRQQHO FRVWV DQG UHVSRQVLELOLW\ RI WLPHO\ SURYLGLQJ 0+6 DFFHVV WR SDSHU�K\EULG DQG 
HOHFWURQLF 3DWLHQW 0HGLFDO 5HFRUGV RQ D UHTXHVW�E\�UHTXHVW EDVLV� 

WHEREAS, WKLV 5HFRUGV $UUDQJHPHQW LV GHVLJQHG WR IDFLOLWDWH 0+6¶ DFFHVV WR �DQG 
FRS\LQJ RI� 3DWLHQW 0HGLFDO 5HFRUGV LQ FRQQHFWLRQ ZLWK ��� WKH RSHUDWLRQ RI WKH +RVSLWDOV DIWHU 
WKH 7UDQVIHU &RPSOHWLRQ 'DWH� DQG ��� WKH SURYLVLRQ RI 5HFRUG 0DQDJHPHQW 6HUYLFHV� 

WHEREAS, WKLV 5HFRUGV $UUDQJHPHQW LV GHVLJQHG WR IDFLOLWDWH WKH SURPSW UHVSRQVH WR 
UHTXHVWV IRU UHOHDVH RI 3DWLHQW 0HGLFDO 5HFRUGV IURP YDULRXV VRXUFHV �SDSHU DQG HOHFWURQLF� 
GXULQJ WKH WHUP� DQG 

WHEREAS, WKLV 5HFRUGV $UUDQJHPHQW LV GHVLJQHG WR VHUYH FRQWLQXLW\ RI FDUH DQG 
UHJXODWRU\ SXUSRVHV �LQFOXGLQJ DQ\ 0HGLFDUH RU -RLQW &RPPLVVLRQ VXUYH\V� DV 0+6 ZLOO KDYH 
SDSHU�K\EULG DQG HOHFWURQLF 3DWLHQW 0HGLFDO 5HFRUGV UHDGLO\ DFFHVVLEOH GXULQJ WKH WHUP� 7KLV 
DUUDQJHPHQW LV GHVLJQHG WR SURPRWH 7KH +RVSLWDOV¶ FRQWLQXHG FRPSOLDQFH ZLWK /HJDO 

� This RecordS Arrangement is premised on the March 6, 2017 Medical Records Proposal submitted for review and approval by the Hawaii 
Department of Health. Defined terms not otherwise defined herein shall have the meanings set forth in the Agreement, or, as applicable, the 
Transfer Agreement. 



 

5HTXLUHPHQWV� DFFUHGLWDWLRQ UHTXLUHPHQWV� DQG FRQGLWLRQV RI SDUWLFLSDWLRQ LQ *RYHUQPHQW 
3URJUDPV� 

$� 5HFRUG 0DQDJHPHQW 6HUYLFHV� 

��	 6FRSH� 7KH 5HFRUG 0DQDJHPHQW 6HUYLFHV FRYHU DOO +RVSLWDO �LQSDWLHQW DQG RXWSDWLHQW 
GHSDUWPHQWV RU VHUYLFHV� 3DWLHQW 0HGLFDO 5HFRUGV� UHJDUGOHVV RI ZKHWKHU PDLQWDLQHG LQ 
HOHFWURQLF� SDSHU� RU K\EULG �i.e., UHFRUGV WKDW KDYH ERWK SDSHU DQG HOHFWURQLF FRPSRQHQWV� 
IRUPDW� 7KH W\SHV RI 3DWLHQW 0HGLFDO 5HFRUGV FRYHUHG LQFOXGH DFXWH FDUH DQG FULWLFDO 
DFFHVV KRVSLWDO UHFRUGV� VNLOOHG QXUVLQJ UHFRUGV �D�N�D ³UHVLGHQW PHGLFDO UHFRUGV´�� 
PHQWDO KHDOWK�EHKDYLRUDO KHDOWK UHFRUGV� LQGLYLGXDOV ZLWK LQWHOOHFWXDO GLVDELOLWLHV �³,,'´� 
UHFRUGV� DQG UHFRUGV RI SURYLGHU�EDVHG UDGLRORJ\ GHSDUWPHQW DQG RWKHU SURYLGHU�EDVHG 
RXWSDWLHQW VHUYLFH OLQHV� 7KH 5HFRUG 0DQDJHPHQW 6HUYLFHV GR QRW FRYHU RU DGGUHVV� ��� 
3DWLHQW )LQDQFLDO 5HFRUGV �DV GHILQHG LQ WKH 7UDQVIHU $JUHHPHQW�� RU ��� SK\VLFLDQ RIILFH 
UHFRUGV� ZKLFK GR QRW FRQVWLWXWH UHFRUGV RI SURYLGHU�EDVHG +RVSLWDO GHSDUWPHQWV RU 
VHUYLFHV �LQFOXGLQJ PHGLFDO UHFRUGV RI SDWLHQWV VHUYHG DW WKH .XOD &OLQLF�� 

��	 5HFRUG 0DQDJHPHQW 6HUYLFHV� 3XUVXDQW WR WKH WHUPV DQG FRQGLWLRQV VHW IRUWK LQ WKLV 
5HFRUGV $UUDQJHPHQW� LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� 6HFWLRQV %� &� ' DQG ( EHORZ� 0+6 
ZLOO SURYLGH WKH IROORZLQJ VHUYLFHV �FROOHFWLYHO\� WKH ³5HFRUG 0DQDJHPHQW 6HUYLFHV´�� 

�D� Records Custodian� 0+6 ZLOO VHUYH DV WKH OHJDO FXVWRGLDQ RI UHFRUGV VROHO\ IRU SXUSRVHV 
RI ��� UHOHDVH RI 3DWLHQW 0HGLFDO 5HFRUGV LQ DFFRUGDQFH ZLWK /HJDO 5HTXLUHPHQWV� DQG ��� 
PDLQWDLQLQJ DQ DFFRXQWLQJ RI GLVFORVXUHV RI 3DWLHQW 0HGLFDO 5HFRUGV XQGHU +,3$$� LQ 
ERWK FDVHV DV IXUWKHU GHVFULEHG KHUHLQ� 

�E� Records Storage� )RU D SHULRG QRW WR H[FHHG WZR ��� \HDUV� 0+6 ZLOO VWRUH DQG VHFXUH  
RQ�VLWH 3DWLHQW 0HGLFDO 5HFRUGV LQ WKH 0DXL 5HJLRQDO +RVSLWDO IDFLOLWLHV LQ FRPSOLDQFH 
ZLWK DSSOLFDEOH /HJDO 5HTXLUHPHQWV� LQFOXGLQJ +,3$$� 

�L� 0+6 UHVHUYHV WKH ULJKW WR GHWHUPLQH WKH ORFDWLRQ RI VXFK RQ�VLWH VWRUDJH LQ LWV 
UHDVRQDEOH GLVFUHWLRQ� SURYLGHG WKDW VXFK ORFDWLRQ HQVXUHV WKH FRQILGHQWLDOLW\ DQG 
VHFXULW\ RI 3DWLHQW 0HGLFDO 5HFRUGV LQ DFFRUGDQFH ZLWK DSSOLFDEOH /HJDO 
5HTXLUHPHQWV� 

�LL� 0+6 UHVHUYHV WKH ULJKW WR GHWHUPLQH ZKLFK 3DWLHQW 0HGLFDO 5HFRUGV DUH QR ORQJHU 
QHHGHG RQ�VLWH� LQ ZKLFK FDVH WKH UHFRUGV ZLOO EH VHQW E\ 0+6 IRU RII�VLWH VWRUDJH� 
0+6 ZLOO LQGH[ �LQ DFFRUGDQFH ZLWK WKH 05+6 UHFRUG PDQDJHPHQW LQGH[LQJ�FRGLQJ 
V\VWHP IRU WKH 3DWLHQW 0HGLFDO 5HFRUGV� WKH DFWLYH 3DWLHQW 0HGLFDO 5HFRUGV� DQG� DV 
QHFHVVDU\� KLVWRULF 3DWLHQW 0HGLFDO 5HFRUGV WKDW ZHUH EHLQJ XVHG IRU FXUUHQW� DFWLYH 
SDWLHQWV DV RI WKH 7UDQVIHU &RPSOHWLRQ 'DWH SULRU WR WUDQVSRUWLQJ VXFK UHFRUGV WR RII� 
VLWH VWRUDJH� +RZHYHU� QRWKLQJ FRQWDLQHG LQ WKH 76$ VKDOO UHOLHYH ++6& RI LWV 
REOLJDWLRQV XQGHU WKLV ([KLELW & WR WUDQVLWLRQ 3DWLHQW 0HGLFDO 5HFRUGV RII�VLWH� RU WR 
SURSHUO\ LQGH[ KLVWRULF UHFRUGV RI SDWLHQWV WUHDWHG GXULQJ WKH WZR�\HDU SHULRG SULRU WR 
WKH 7UDQVIHU &RPSOHWLRQ 'DWH� 

�
 



�LLL�,I ++6& UHTXHVWV FRSLHV RI DQ\ SDSHU RU K\EULG 3DWLHQW 0HGLFDO 5HFRUGV VWRUHG E\ 
0+6 RQ�VLWH DW DQ\ +RVSLWDO� ++6& ZLOO SD\ 0+6¶ VWDQGDUG FRS\LQJ IHHV� SURYLGHG 
WKDW ++6& VKDOO QRW EH UHTXLUHG WR SD\ FRS\LQJ IHHV DVVRFLDWHG ZLWK 0+6 FRS\LQJ 
WKH SDSHU DQG K\EULG 3DWLHQW 0HGLFDO 5HFRUGV VWRUHG RQ�VLWH DW WKH +RVSLWDOV LQ 
FRQQHFWLRQ ZLWK WKH UHOHDVH RI 3DWLHQW 0HGLFDO 5HFRUGV XQGHU 6HFWLRQ $���F� EHORZ� 

�F� Release of Patient Medical Records. 'XULQJ WKH WHUP RI WKLV ([KLELW &� 0+6 ZLOO 
DVVXPH UHVSRQVLELOLW\ IRU WLPHO\ UHVSRQGLQJ WR WKLUG SDUW\ UHTXHVWV IRU 3DWLHQW 0HGLFDO 
5HFRUGV DV DQ LQGHSHQGHQW FRQWUDFWRU RI ++6&� ZKHWKHU LQ UHVSRQVH WR D SDWLHQW UHTXHVW 
XQGHU +,3$$ RU RWKHUZLVH� D VXESRHQD duces tecum� D SD\RU DXGLW �LQFOXGLQJ 5$& 
DXGLWV� RU DQ\ RWKHU UHTXHVW RI D *RYHUQPHQWDO (QWLW\ RU WKLUG SDUW\ IRU 3DWLHQW 0HGLFDO 
5HFRUGV XQGHU DSSOLFDEOH /HJDO 5HTXLUHPHQWV� DQG ZKHWKHU FRQWDLQHG LQ ��� WKH SDSHU 
DQG K\EULG 3DWLHQW 0HGLFDO 5HFRUGV VWRUHG RQ�VLWH DW WKH +RVSLWDOV� ��� SDSHU DQG K\EULG 
3DWLHQW 0HGLFDO 5HFRUGV VWRUHG RII�VLWH DW $FFHVV� RU ��� WKH 5HFRUG $SSOLFDWLRQV� 

�L� 0+6 SHUVRQQHO VHUYLQJ DV WKH FXVWRGLDQ RI WKH 3DWLHQW 0HGLFDO 5HFRUGV VKDOO EH 
TXDOLILHG DV UHTXLUHG XQGHU DSSOLFDEOH /HJDO 5HTXLUHPHQWV� LQFOXGLQJ� ZLWKRXW 
OLPLWDWLRQ� PDLQWDLQLQJ UHTXLUHG 5HJLVWHUHG +HDOWK ,QIRUPDWLRQ $GPLQLVWUDWRU 
�5+,$��5HJLVWHUHG +HDOWK ,QIRUPDWLRQ 7HFKQLFLDQ �5+,7� FHUWLILFDWLRQ XQGHU +DZDLL 
ODZ� 

�LL� 0+6 ZLOO UHOHDVH 3DWLHQW 0HGLFDO 5HFRUGV RQO\ WR WKH H[WHQW GHHPHG D SDUW RI WKH 
³/HJDO 0HGLFDO 5HFRUG´ XQGHU ZULWWHQ ++6& RU 05+6 SROLFLHV� SURFHGXUHV DQG 
JXLGHOLQHV SURYLGHG WR 0+6 LQ DGYDQFH RI WKH 7UDQVIHU &RPSOHWLRQ 'DWH� ++6& 
VKDOO KDYH LQ SODFH FOHDU SROLFLHV� SURFHGXUHV� DQG ZULWWHQ JXLGHOLQHV WR FOHDUO\ 
GHOLQHDWH ZKLFK UHFRUGV DUH GHHPHG SDUW RI WKH /HJDO 0HGLFDO 5HFRUGV �LQFOXGLQJ DQ\ 
H[FOXVLRQDU\ FULWHULD RU ILOWHUV�� ZKLFK LQFOXGH WKH /HJDO 0HGLFDO 5HFRUG 3ROLF\ DQG 
VXFK RWKHU ZULWWHQ SROLFLHV� SURFHGXUHV RU JXLGHOLQHV GRFXPHQWLQJ VWDQGDUG +RVSLWDO 
SUDFWLFHV� 

�LLL� 0+6 VKDOO SUHSDUH DQ\ UHTXLUHG FHUWLILFDWLRQ RU DIILGDYLW DFFRPSDQ\LQJ PHGLFDO 
UHFRUGV �e.g., +�5�6� � ������ DQG ������� EDVHG RQ ++6&¶V /HJDO 0HGLFDO 5HFRUG 
3ROLF\ DQG VXFK RWKHU DVVXUDQFHV DV PD\ EH UHDVRQDEO\ UHTXHVWHG E\ 0+6 IURP 
++6&  RU  05+6  WKDW  WKH  3DWLHQW  0HGLFDO  5HFRUGV  JHQHUDOO\  ZHUH  SUHSDUHG E\ WKH 
SHUVRQQHO RI WKH +RVSLWDOV� VWDII SK\VLFLDQV RU SHUVRQV DFWLQJ XQGHU FRQWURO RI HLWKHU� 
LQ WKH UHJXODU FRXUVH RI EXVLQHVV DW RU QHDU WKH WLPH RI WKH DFW� FRQGLWLRQ RU HYHQW� 
++6& DQG 0+6 VKDOO PXWXDOO\ DJUHH RQ DQ\ QRWLILFDWLRQ UHTXLUHG FRQFHUQLQJ 
UHOHDVHV RI LQIRUPDWLRQ� EXW VKDOO QRW EH UHTXLUHG WR SURYLGH ++6& ZLWK FRSLHV RI DQ\ 
SURGXFHG UHFRUGV XQOHVV ++6& SD\V IRU WKH FRVWV DQG H[SHQVHV �LQFOXGLQJ SHUVRQQHO 
FRVWV� DVVRFLDWHG ZLWK SURYLGLQJ VXFK FRSLHV� 0+6 VKDOO QRW EH UHTXLUHG WR VHHN SUH� 
DSSURYDO IURP ++6& SULRU WR UHOHDVLQJ DQ\ 3DWLHQW 0HGLFDO 5HFRUGV LQ UHVSRQVH WR D 
OHJDOO\ YDOLG UHTXHVW� ++6& VKDOO GHIHU WR 0+6¶ UHDVRQDEOH MXGJPHQW UHJDUGLQJ WKH 
VFRSH DQG WLPLQJ RI DQ\ UHOHDVH RI LQIRUPDWLRQ� SURYLGHG 0+6 DFWV LQ DFFRUGDQFH 
ZLWK DSSOLFDEOH /HJDO 5HTXLUHPHQWV� 1HLWKHU SDUW\ VKDOO LQGHPQLI\ WKH RWKHU SDUW\ LQ 

�
 



FRQQHFWLRQ ZLWK WKH 5HFRUG 0DQDJHPHQW 6HUYLFHV� $FFRUGLQJO\� ++6& VKDOO QRW EH 
HQWLWOHG WR EULQJ DQ\ FODLP IRU ORVVHV� GDPDJHV� RU RWKHU H[SHQVHV DJDLQVW 0+6 LQ 
FRQQHFWLRQ ZLWK WKH SHUIRUPDQFH RI 5HFRUG 0DQDJHPHQW 6HUYLFHV� LQFOXGLQJ UHOHDVH 
RI 3DWLHQW 0HGLFDO 5HFRUGV� 

�LY� 0+6 VKDOO QRW DVVXPH DQ\ UHVSRQVLELOLW\ IRU UHVSRQGLQJ WR DQ\ SRUWLRQ RI D VXESRHQD 
duces tecum RU RWKHU UHTXHVW IRU LQIRUPDWLRQ RWKHU WKDQ 3DWLHQW 0HGLFDO 5HFRUGV �e.g., 
3DWLHQW )LQDQFLDO 5HFRUGV�� 

�Y� 0+6 VKDOO SURYLGH DOO UHTXLUHG FHUWLILFDWLRQV RU DIILGDYLWV UHTXLUHG LQ UHOHDVLQJ 3DWLHQW 
0HGLFDO 5HFRUGV LQ UHOLDQFH RQ ++6&¶V SURPSW QRWLILFDWLRQ DQG GLVFORVXUH RI DQ\ 
DPHQGPHQWV RU FKDQJHV WR WKH 3DWLHQW 0HGLFDO 5HFRUGV �DV UHTXLUHG XQGHU 6HFWLRQ 
(�� 

�G� Accounting of Disclosures�  'XULQJ  WKH  WHUP  RI  WKLV  ([KLELW &� 0+6 ZLOO DVVXPH 
UHVSRQVLELOLW\ IRU SURYLGLQJ SDWLHQWV DQ DFFRXQWLQJ RI GLVFORVXUHV RI WKHLU 3DWLHQW 0HGLFDO 
5HFRUGV XQGHU +,3$$� SURYLGHG WKDW ++6& UHJXODUO\ QRWLILHV 0+6 RI DQ\ UHOHDVHV RU 
GLVFORVXUHV E\ ++6& RI 3DWLHQW 0HGLFDO 5HFRUGV� 

��	 &RPSHQVDWLRQ� 7KH 5HFRUG 0DQDJHPHQW 6HUYLFHV VKDOO EH SURYLGHG DW QR FRVW WR ++6& 
SURYLGHG WKDW ++6& FRPSOLHV ZLWK WKH FRQGLWLRQV DQG REOLJDWLRQV VHW  IRUWK  LQ  WKLV  
([KLELW &� 

��	 ([SLUDWLRQ 'DWH� 8QOHVV VRRQHU WHUPLQDWHG DV SURYLGHG LQ WKH $JUHHPHQW RU LQ 6HFWLRQ �� 
0+6 ZLOO SURYLGH WKH 5HFRUG 0DQDJHPHQW 6HUYLFHV UHODWLQJ WR WKH 3DWLHQW 0HGLFDO 
5HFRUGV RQ EHKDOI RI ++6& IRU D SHULRG RI VHYHQ ��� \HDUV FRPPHQFLQJ RQ WKH 7UDQVIHU 
&RPSOHWLRQ 'DWH� 

��	 7HUPLQDWLRQ� 

,Q DGGLWLRQ WR WKH JURXQGV VHW IRUWK LQ WKH $JUHHPHQW� 0+6 PD\ WHUPLQDWH LWV REOLJDWLRQ 
WR VWRUH 3DWLHQW 0HGLFDO 5HFRUGV RQ�VLWH LQ WKH +RVSLWDOV¶ IDFLOLWLHV SURYLGHG WKDW QLQHW\ 
���� GD\V DGYDQFH ZULWWHQ QRWLFH LV JLYHQ WR ++6&� ,Q WKH HYHQW RI VXFK HDUO\ 
WHUPLQDWLRQ� ++6& VKDOO EH UHVSRQVLEOH� DW LWV FRVW DQG H[SHQVH� IRU LQGH[LQJ DQG 
SURSHUO\ WUDQVSRUWLQJ WKH 3DWLHQW 0HGLFDO 5HFRUGV WR WKH $FFHVV 0DXL &HQWHU� 0+6 VKDOO 
FRRSHUDWH LQ JRRG IDLWK ZLWK ++6& WR DVVLVW LQ WKH WUDQVLWLRQ RI WKH 3DWLHQW 0HGLFDO 
5HFRUGV WR RII�VLWH VWRUDJH� 

��	 (IIHFW RI 7HUPLQDWLRQ� 8SRQ WKH H[SLUDWLRQ RU WHUPLQDWLRQ RI WKH WKLV 5HFRUGV 
$UUDQJHPHQW� 

�D� WKH 3DUWLHV¶ UHVSHFWLYH ULJKWV DQG REOLJDWLRQV VKDOO EH VROHO\ DV  VHW  IRUWK  LQ  6HFWLRQ  
����I� RI 7UDQVIHU $JUHHPHQW� DQG 

�
 



�E� 0+6 VKDOO FHDVH WR EH WKH GHVLJQDWHG OHJDO FXVWRGLDQ RI WKH 3DWLHQW 0HGLFDO 5HFRUGV 
DV GHVFULEHG KHUHLQ DQG ++6& VKDOO KDYH VROH FXVWRG\ RI VDLG UHFRUGV� 

%� 3DSHU�+\EULG 0HGLFDO 5HFRUGV 6SHFLDO &RQGLWLRQV� 

�� 5HFRUG 5HWULHYDO 6\VWHP IRU 3DSHU�+\EULG 0HGLFDO 5HFRUGV 

�D� 3ULRU WR WKH 7UDQVIHU &RPSOHWLRQ 'DWH� 05+6 ZLOO LQGH[ DQG DSSURSULDWHO\ FRGH IRU 
UHFRUG PDQDJHPHQW SXUSRVHV DOO SDSHU DQG K\EULG 3DWLHQW 0HGLFDO 5HFRUGV  VWRUHG  RU  
PDLQWDLQHG LQ WKH +RVSLWDOV LQ FRPSOLDQFH ZLWK DSSOLFDEOH /HJDO 5HTXLUHPHQWV� 
LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� WKH +RVSLWDO &RQGLWLRQV RI 3DUWLFLSDWLRQ VHW IRUWK DW �� &)5 
� ������� 

�E� 8QGHU DSSOLFDEOH 0HGLFDUH FRQGLWLRQV RI SDUWLFLSDWLRQ� 05+6 LV UHTXLUHG WR XWLOL]H D 
UHFRUG PDQDJHPHQW LQGH[LQJ�FRGLQJ V\VWHP IRU WKH 3DWLHQW 0HGLFDO 5HFRUGV WKDW DOORZV 
IRU WKH WLPHO\ UHWULHYDO E\ GLDJQRVLV DQG SURFHGXUH LQ RUGHU WR VXSSRUW PHGLFDO FDUH 
HYDOXDWLRQ VWXGLHV� LQFOXGLQJ WKH FRQWLQXLW\ RI FDUH RI SDWLHQWV  DW  WKH  +RVSLWDOV  DIWHU  WKH  
7UDQVIHU &RPSOHWLRQ 'DWH� 3ULRU WR WKH 7UDQVIHU &RPSOHWLRQ 'DWH�  0+6  UHYLHZHG  WKH  
UHFRUG PDQDJHPHQW LQGH[LQJ�FRGLQJ V\VWHP FXUUHQWO\ XWLOL]HG E\ 05+6 DQG 
UHFRPPHQGHG WR ++6& DQ\ FKDQJHV RU HQKDQFHPHQWV WKDW ZRXOG ZLOO IDFLOLWDWH 0+6¶ 
SURYLVLRQ RI 5HFRUG 0DQDJHPHQW 6HUYLFHV� 

�F� ,Q WKH HYHQW WKDW ++6& LV QRWLILHG E\ 0+6� DQ\ *RYHUQPHQWDO (QWLW\� RU DQ\ DFFUHGLWLQJ 
ERG\ �LQFOXGLQJ WKH -RLQW &RPPLVVLRQ� RI DQ\ VLJQLILFDQW SUREOHPV DVVRFLDWHG ZLWK WKH 
3DWLHQW 0HGLFDO 5HFRUGV UHWULHYDO V\VWHP WKDW PD\ LPSDFW SDWLHQW FDUH RU WKH +RVSLWDOV¶ 
FRQWLQXHG FRPSOLDQFH ZLWK /HJDO 5HTXLUHPHQWV� ++6& VKDOO LPPHGLDWHO\ UHPHG\ VXFK 
SUREOHPV� ,Q WKH HYHQW DQ\ SUREOHPV LQ WKH UHFRUG UHWULHYDO V\VWHP DUH FLWHG E\ DQ\ 
*RYHUQPHQWDO (QWLW\ RU DFFUHGLWLQJ ERG\� ++6& VKDOO FRPSO\ ZLWK DQ\ GHDGOLQHV RU 
UHTXLUHPHQWV LPSRVHG DQG VKDOO IXUWKHU FROODERUDWH ZLWK 0+6 WR GHYHORS VXFK FRUUHFWLYH 
DFWLRQ SODQV RU RWKHU SURFHVVHV UHODWLQJ WR VXFK 3DWLHQW 0HGLFDO 5HFRUGV UHWULHYDO V\VWHP 
DV PD\ EH UHTXLUHG IRU WKH +RVSLWDOV WR FRPSO\ ZLWK DQ\ /HJDO 5HTXLUHPHQWV� ,I ++6& 
IDLOV WR WDNH VXFK DFWLRQV DV PD\ EH UHDVRQDEO\ UHTXLUHG WR UHPHG\ WKH FLWHG LVVXHV ZLWKLQ 
WKH FRUUHFWLYH DFWLRQ WLPHIUDPHV VSHFLILHG E\ DQ\ *RYHUQPHQWDO (QWLW\ RU DFFUHGLWLQJ 
ERG\� 0+6 PD\� DW LWV VROH RSWLRQ LI ++6& GRHV QRW GR VR� GHYHORS DQ LQGH[LQJ� FRGLQJ 
DQG UHWULHYDO V\VWHP IRU WKH 3DWLHQW 0HGLFDO 5HFRUGV� ZLWK DOO GLUHFW FRVWV DQG H[SHQVHV RI 
VXFK V\VWHP WR EH RIIVHW DJDLQVW DQ\ DPRXQWV RZHG E\ 0+6 WR ++6& XQGHU WKH 
$JUHHPHQW� 

�� 2Q�6LWH 6WRUDJH RI 3DSHU�+\EULG 0HGLFDO 5HFRUGV 

$V D FRQGLWLRQ RI SURYLGLQJ WKH 5HFRUG 6WRUDJH VHUYLFHV� SULRU WR WKH 7UDQVIHU &RPSOHWLRQ 
'DWH� ++6& ZLOO WDNH UHDVRQDEOH VWHSV WR HQVXUH WKDW� DV RI WKH 7UDQVIHU &RPSOHWLRQ 
'DWH� 000&� .XOD DQG /DQDL ZLOO VWRUH DQG PDLQWDLQ RQO\ WKH IROORZLQJ SDSHU DQG 
K\EULG 3DWLHQW 0HGLFDO 5HFRUGV RQ�VLWH DW WKH +RVSLWDOV� ��� DFWLYH SDWLHQW UHFRUGV� ��� 
KLVWRULF UHFRUGV WKDW DUH EHLQJ XVHG IRU FXUUHQW� DFWLYH SDWLHQWV� DQG ��� KLVWRULF UHFRUGV RI 

�
 



SDWLHQWV WUHDWHG GXULQJ WKH WZR \HDU SHULRG SULRU WR WKH LPSOHPHQWDWLRQ RI WKH 6RDULDQ 
HOHFWURQLF PHGLFDO UHFRUGV V\VWHPV DW WKH +RVSLWDOV� $OO RWKHU 3DWLHQW 0HGLFDO 5HFRUGV 
ZLOO EH WUDQVSRUWHG WR DQG VWRUHG DW WKH $FFHVV 0DXL &HQWHU SULRU WR WKH 7UDQVIHU 
&RPSOHWLRQ 'DWH� 

�� 2II�6LWH 6WRUDJH RI 3DSHU�+\EULG 0HGLFDO 5HFRUGV 

�D� $V D FRQGLWLRQ RI 0+6 SURYLGLQJ WKH 5HFRUG 0DQDJHPHQW 6HUYLFHV� GXULQJ WKH WHUP RI 
WKLV 5HFRUG $UUDQJHPHQW� ++6& ZLOO VWRUH KLVWRULF SDSHU DQG K\EULG 3DWLHQW 0HGLFDO 
5HFRUGV� LQFOXGLQJ /&+ GHDWK UHFRUGV� DW WKH $FFHVV 0DXL 5HFRUG DQG 'HVWUXFWLRQ 
&HQWHU� ORFDWHG DW ��� (KD 6WUHHW� :DLOXNX� +DZDLL ����� �WKH ³$FFHVV 0DXL &HQWHU´� 
RSHUDWHG E\ $FFHVV ,QIRUPDWLRQ 0DQDJHPHQW �³$FFHVV´�� 

�E� 8QOHVV 0+6 RWKHUZLVH FRQVHQWV LQ ZULWLQJ� ++6& VKDOO XWLOL]H WKH $FFHVV 0DXL &HQWHU 
IRU RII�VLWH VWRUDJH RI 3DWLHQW 0HGLFDO 5HFRUGV IRU WKH VHYHQ ��� \HDU WHUP LQ ZKLFK 0+6 
LV WR SURYLGH 5HFRUG 0DQDJHPHQW 6HUYLFHV� 

�F� ++6& ZLOO QRW WHUPLQDWH WKH $FFHVV DJUHHPHQW ZLWKRXW FDXVH GXULQJ WKH WHUP� ++6& 
VKDOO QRW WHUPLQDWH WKH $FFHVV DJUHHPHQW IRU FDXVH ZLWKRXW� �L� JLYLQJ 0+6 DW OHDVW 
QLQHW\ ���� GD\V¶ SULRU ZULWWHQ QRWLFH� DQG �LL� ++6& HVWDEOLVKLQJ DQ DOWHUQDWLYH RII�VLWH 
VWRUDJH DUUDQJHPHQW PXWXDOO\ DJUHHG XSRQ E\ 0+6 DQG ++6& WKDW �$� FRPSOLHV ZLWK DOO 
/HJDO 5HTXLUHPHQWV DSSOLFDEOH WR 000&� .XOD� DQG�RU /&+� LQFOXGLQJ� ZLWKRXW 
OLPLWDWLRQ� �� &)5 � ������� �� &�)�5�� ��������F�� �� &�)�5�� �������O����� DQG 
+,3$$� DQG �%� ZLOO QRW LQFUHDVH WKH FRVWV WR 0+6 RI SURYLGLQJ 5HFRUG 0DQDJHPHQW 
6HUYLFHV� 

�G� 0+6 VKDOO EH JUDQWHG WKH ULJKW WR REWDLQ FRSLHV RI KLVWRULF 3DWLHQW 0HGLFDO 5HFRUGV 
GLUHFWO\ IURP $FFHVV� 

�H� ++6& VKDOO EH VROHO\ UHVSRQVLEOH IRU WKH SD\PHQW RI DOO PRQWKO\ VWRUDJH  FKDUJHV  XQGHU  
WKH $FFHVV DJUHHPHQW� LQFOXGLQJ DQ\ UHFRUG GHVWUXFWLRQ� SXUJLQJ� LQGH[LQJ� VFDQQLQJ� 
PLFURILOPLQJ� DQG WHPSRUDU\ VHUYLFH IHHV� 0+6 VKDOO QRW EH UHVSRQVLEOH IRU WKHVH FRVWV 
RU FKDUJHV� 

�I� 0+6 ZLOO UHLPEXUVH ++6& IRU WKH FRVWV �i.e., $FWLYLW\ )HHV� RU� ZLWK ++6&¶V FRQVHQW� 
SD\ $FFHVV GLUHFWO\ IRU FRVWV DVVRFLDWHG ZLWK 0+6¶ UHTXHVWV IRU WKH  UHWULHYDO  RI  3DWLHQW  
0HGLFDO 5HFRUGV� LQFOXGLQJ GHOLYHU\ RU SLFN XS IHHV� FDQFHODWLRQ IHHV� DQG UH�ILOLQJ IHHV 
LQFXUUHG ��� LQ FRQQHFWLRQ ZLWK WKH RSHUDWLRQ RI WKH +RVSLWDOV RQ RU DIWHU WKH 7UDQVIHU 
&RPSOHWLRQ 'DWH DQG ��� LQ FRQQHFWLRQ ZLWK SHUIRUPLQJ WKH 5HFRUG 0DQDJHPHQW 
6HUYLFHV UHODWHG WR WKH UHOHDVH RI 3DWLHQW 0HGLFDO 5HFRUGV LQ UHVSRQVH WR RXWVLGH �WKLUG 
SDUW\� UHTXHVWV� 

�
 



�J� ++6& VKDOO EH UHVSRQVLEOH IRU DQ\ IHHV DVVRFLDWHG ZLWK UHFRUGV UHWULHYHG E\ ++6& RU 
05+6 GLUHFWO\ IURP $FFHVV DQG�RU LQ UHVSRQVH WR D UHTXHVW IURP ++6&  RU  05+6  IRU  
3DWLHQW 0HGLFDO 5HFRUGV� 

&� (OHFWURQLF 0HGLFDO 5HFRUGV 6SHFLDO &RQGLWLRQV� 

�D� $V D FRQGLWLRQ RI 0+6 SURYLGLQJ WKH 5HFRUG 0DQDJHPHQW 6HUYLFHV� VXEMHFW WR 6HFWLRQ 
$���H� RI WKH $JUHHPHQW� ++6& ZLOO SURYLGH 0+6� DW QR FRVW WR 0+6� GLUHFW DFFHVV WR 
WKH DSSOLFDWLRQV FRQWDLQLQJ LQIRUPDWLRQ WKDW LV FRQVLGHUHG SDUW RI WKH /HJDO 0HGLFDO 
5HFRUG RU ZDV XVHG� LQ ZKROH RU LQ SDUW� E\ RU IRU D +,3$$ FRYHUHG KHDOWKFDUH SURYLGHU 
WR PDNH KHDOWK FDUH DQG WUHDWPHQW GHFLVLRQV DERXW LQGLYLGXDOV SULRU WR WKH 7UDQVIHU 
&RPSOHWLRQ 'DWH �FROOHFWLYHO\� WKH ³5HFRUG $SSOLFDWLRQV´�� 8QOHVV RWKHUZLVH VSHFLILHG 
RQ ([KLELW $� DQG VXEMHFW WR 6HFWLRQ $���H� RI WKH $JUHHPHQW� 0+6 VKDOO UHFHLYH UHDG 
DQG SULQW DFFHVV WR WKH 5HFRUG $SSOLFDWLRQV� LQFOXGLQJ DQ\ 3DWLHQW 0HGLFDO 5HFRUGV 
VWRUHG WKHUHLQ� IRU D SHULRG RI VHYHQ ��� \HDUV RU� LI VRRQHU� WKH GDWH WKDW 0+6 
VXFFHVVIXOO\ DQG FRPSOHWHO\ FRSLHV RU RWKHUZLVH IXOO\ PLJUDWHV 3DWLHQW 0HGLFDO 5HFRUGV 
IURP VXFK V\VWHPV LQWR HTXLYDOHQW V\VWHPV XWLOL]HG E\ 0+6� ++6& ZLOO SD\ DQ\ YHQGRU 
IHHV UHTXLUHG IRU 0+6¶ FRQWLQXHG DFFHVV WR 5HFRUG $SSOLFDWLRQV GXULQJ WKH WHUP RI WKLV 
([KLELW &� 

�E� :LWKRXW OLPLWLQJ WKH JHQHUDOLW\ RI WKH IRUHJRLQJ� DV RI WKH 7UDQVIHU &RPSOHWLRQ 'DWH� WKH 
3DUWLHV DJUHH WKDW WKH 5HFRUG $SSOLFDWLRQV LQFOXGH WKH IROORZLQJ V\VWHPV� ZKLFK DUH 
IXUWKHU GHVFULEHG RQ ([KLELW $� 

x	 7KH IROORZLQJ 6RDULDQ (05 6\VWHPV �FROOHFWLYHO\� WKH ³6RDULDQ &OLQLFDO 
$SSOLFDWLRQV´�� 
o	 6RDULDQ ('0� 
o	 6RDULDQ &OLQLFDOV� 
o	 6RDULDQ (',6� 
o	 6RDULDQ &ULWLFDO &DUH� 
o	 6RDULDQ 3KDUPDF\�0$.� 
o 6RDULDQ 6<1*2�
 

x )XMLILOP )XML 3URVROY &DUGLRYDVFXODU 3$&V 6\VWHP�
 
x )XML)LOP )XML 6\QDSVH 5DGLRORJ\ 3$&V 6\VWHP�
 
x 3KLOLSV ;3HU�
 
x &DUGLRVHUYHU (&*�(.* 0DQDJHPHQW � (SLSKDQ\�
 
x �0 &KDUW 5HOHDVH�
 
x
 /DE75$&.6 DW /DQDL� 
x H&:�H&OLQLF:RUNV ± 0DXL &OLQLF� 
x &RUWUDN� 
x 6HULHV� 
x H6FULSWLRQ �H0RQ�� DQG 
x 3KLOLSV ,QWHOOLVSDFH 3HULQDWDO 6\VWHP� 

��
 



�F�	 $V RI WKH 7UDQVIHU &RPSOHWLRQ 'DWH� WKH 3DUWLHV FRQWHPSODWH WKDW WKH 5HFRUG 
$SSOLFDWLRQV ZLOO QRW LQFOXGH WKH IROORZLQJ V\VWHPV �LQGLYLGXDOO\ DQ ³2WKHU 
$SSOLFDWLRQ´ DQG� FROOHFWLYHO\� WKH ³2WKHU $SSOLFDWLRQV´� SURYLGHG WKDW LQIRUPDWLRQ 
QHHGHG E\ 0+6 DIWHU WKH 7UDQVIHU &RPSOHWLRQ 'DWH IRU SDWLHQW FDUH RU LQ FRQQHFWLRQ 
ZLWK SURYLGLQJ 5HFRUG 0DQDJHPHQW 6HUYLFHV ZDV FRPSOHWHO\ DQG DFFXUDWHO\ FRSLHG RU 
WUDQVIHUUHG IURP VXFK 2WKHU $SSOLFDWLRQV WR� RU FRPSOHWH DQG DFFXUDWH GDWD LV RWKHUZLVH 
DYDLODEOH WKURXJK� 6RDULDQ ('0� 

x $'/ 'DWD 6\VWHP�
 
x &HGDURQ &DUGLR 5HSRUWLQJ 6\VWHP�
 
x 6XUJLFDO ,QIRUPDWLRQ 6\VWHPV �6,6��
 
x H6FULSWLRQ �(GLW6FULSW�� DQG
 
x 3RLQW RI &DUH 6\VWHPV �e.g., 5DSLGFRP� S:HE DQG +HOL[��
 

�G� ,I 0+6 UHDVRQDEO\ GHWHUPLQHV WKDW LQIRUPDWLRQ QHHGHG E\ 0+6 DIWHU  WKH  7UDQVIHU  
&RPSOHWLRQ 'DWH IRU SDWLHQW FDUH RU LQ FRQQHFWLRQ ZLWK SURYLGLQJ 5HFRUG 0DQDJHPHQW 
6HUYLFHV LV QRW DYDLODEOH WKURXJK 6RDULDQ ('0 IRU DQ\ JLYHQ 2WKHU $SSOLFDWLRQ� WKHQ 
VXFK DSSOLFDWLRQ DXWRPDWLFDOO\ VKDOO EH GHHPHG D 5HFRUG $SSOLFDWLRQ IRU SXUSRVHV RI 
([KLELW $ DQG WKLV ([KLELW & QRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ FRQWDLQHG WKHUHLQ 
RU KHUHLQ �DQG PD\ EH UHIHUUHG WR DV D ³0LVFHOODQHRXV 5HFRUG $SSOLFDWLRQ´�� 

�H� ([FHSW DV RWKHUZLVH DJUHHG RQ ([KLELW $ RU LQ D VXEVHTXHQW ZULWLQJ E\ WKH 3DUWLHV� IRU D 
WHUP RI VHYHQ ��� \HDUV FRPPHQFLQJ RQ WKH 7UDQVIHU &RPSOHWLRQ 'DWH RU VXFK VKRUWHU 
SHULRG DV PD\ EH VSHFLILHG IRU D JLYHQ 5HFRUG $SSOLFDWLRQ RQ ([KLELW $� ++6& ��� ZLOO 
PDLQWDLQ WKH FRQWUDFWXDO ULJKWV WR WKH 5HFRUG $SSOLFDWLRQV �ZKLFK ZLOO EH DVVLJQHG WR 
++6& E\ 05+6 SULRU WR RU RQ WKH 7UDQVIHU &RPSOHWLRQ 'DWH�� ��� PDLQWDLQ WKH 
QHFHVVDU\ KDUGZDUH DQG VHUYHUV WR UXQ WKH 5HFRUG $SSOLFDWLRQV DQG WR SUHVHUYH WKH 
3DWLHQW 0HGLFDO 5HFRUGV FRQWDLQHG WKHUHLQ� DQG SURYLGH VXFK IXUWKHU VXSSRUW DV VHW IRUWK 
RQ ([KLELW $� 

�I� ++6& DQG 0+6 UHFRJQL]H DQG DJUHH WKDW WKH )XMLILOP )XML 3URVROY &DUGLRORJ\ 3$&V 
6\VWHP DQG )XML)LOP )XML 6\QDSVH 5DGLRORJ\ 3$&V 6\VWHP �FROOHFWLYHO\� WKH ³3$&V 
6\VWHPV´� ZLOO EH UHWXUQHG WR ++6& �RU LWV VXFFHVVRU RU GHVLJQHH� DW ++6&¶V �RU LWV 
VXFFHVVRU RU GHVLJQHH¶V� FRVW DQG H[SHQVH RQFH WKH GDWD IURP HDFK RI WKH 3$&V 6\VWHPV 
LV FRPSOHWHO\ DQG VXFFHVVIXOO\ PLJUDWHG WR HTXLYDOHQW V\VWHPV� ZKLFKHYHU LV VRRQHU� 

�J� 2Q RU DIWHU WKH 7UDQVIHU &RPSOHWLRQ 'DWH� ++6& VKDOO KDYH VXIILFLHQW UHGXQGDQFLHV LQ 
SODFH WR SUHVHUYH WKH 3DWLHQW 0HGLFDO 5HFRUGV VWRUHG LQ WKH 5HFRUG $SSOLFDWLRQV LQ WKH 
HYHQW RI D IRUFH PDMHXUH HYHQW� 0+6 ZLOO QRW� KRZHYHU� UHTXLUH UHGXQGDQFLHV IRU 5HFRUG 
$SSOLFDWLRQV FORQHG RU RWKHUZLVH FRSLHG E\ 0+6 SULRU WR WKH 7UDQVIHU &RPSOHWLRQ 'DWH� 

'� &RQGLWLRQV &RQFHUQLQJ &RSLHV RI 3DWLHQW 0HGLFDO 5HFRUGV� 

�D� 0+6 ZLOO KDYH WKH ULJKW WR DFFHVV DQG FRS\ 3DWLHQW 0HGLFDO 5HFRUGV DV QHHGHG LQ 
FRQQHFWLRQ ZLWK WKH RSHUDWLRQ RI WKH +RVSLWDOV DIWHU WKH 7UDQVIHU &RPSOHWLRQ 'DWH� ZKLFK 
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PD\ LQFOXGH ��� IDFLOLWDWLQJ UHWULHYDO RI SDSHU�K\EULG UHFRUGV IURP $FFHVV� DQG ��� 
FRS\LQJ DOO RU VXFK SRUWLRQV RI WKH 3DWLHQW 0HGLFDO 5HFRUGV DV PD\ EH QHFHVVDU\ RU 
DSSURSULDWH LQ WKH FRQWLQXLQJ RSHUDWLRQ RI WKH +RVSLWDOV� LQFOXGLQJ FRQWLQXLQJ FRPSOLDQFH 
ZLWK /HJDO 5HTXLUHPHQWV� DFFUHGLWDWLRQ UHTXLUHPHQWV� DQG 0HGLFDUH FRQGLWLRQV RI 
SDUWLFLSDWLRQ� 

�E� $Q\ 3DWLHQW 0HGLFDO 5HFRUGV FRSLHG IRU FRQWLQXLQJ SDWLHQW FDUH ZLOO EHFRPH SDUW RI WKH 
0+6 PHGLFDO UHFRUGV� :LWKRXW OLPLWLQJ WKH IRUHJRLQJ� 0+6 VKDOO KDYH WKH ULJKW� EXW QRW 
WKH REOLJDWLRQ� WR FRS\ DQG PLJUDWH KLVWRULF 3DWLHQW 0HGLFDO 5HFRUG GDWD IURP WKH 5HFRUG 
$SSOLFDWLRQV �RU 2WKHU $SSOLFDWLRQV RU V\VWHPV WKDW DUH WKH VRXUFH RI SDWLHQW LQIRUPDWLRQ 
FRSLHG LQWR WKH 6RDULDQ &OLQLFDO $SSOLFDWLRQV� WR 0+6 HTXLYDOHQW V\VWHPV IRU FRQWLQXLW\ 
RI FDUH SXUSRVHV DQG DV UHTXLUHG WR FRPSO\ ZLWK DSSOLFDEOH /HJDO 5HTXLUHPHQWV� 
LQFOXGLQJ DFFUHGLWDWLRQ UHTXLUHPHQWV DQG 0HGLFDUH FRQGLWLRQV RI SDUWLFLSDWLRQ� 7KHVH 
FORQHG UHFRUGV VKDOO EH GHHPHG 0+6 UHFRUGV� QRW ++6& UHFRUGV� $Q\ FORQHG UHFRUGV 
VKDOO QRW UHOLHYH ++6& RI LWV REOLJDWLRQV WR PDLQWDLQ WKH 3DWLHQW  0HGLFDO  5HFRUGV  LQ  
DFFRUGDQFH ZLWK DSSOLFDEOH /HJDO 5HTXLUHPHQWV� 0+6 LV QRW REOLJDWHG WR SURYLGH FRSLHV 
RI DQ\ FORQHG UHFRUGV WR ++6& IRU UHGXQGDQF\ RU DQ\ RWKHU SXUSRVHV� ,I ++6& UHTXHVWV 
D FRS\ RI DQ\ FORQHG UHFRUGV� 0+6 ZLOO FRQVLGHU WKH UHTXHVW LQ JRRG IDLWK� LQFOXGLQJ DQ\ 
UHTXLUHG WHUPV� OLPLWDWLRQV� RU FRVWV� 

�L� 7R IDFLOLWDWH WKH WUDQVLWLRQ RI WKH RSHUDWLRQ RI WKH +RVSLWDOV DQG DFFHVV WR 3DWLHQW 
0HGLFDO 5HFRUGV� FHUWDLQ 3DWLHQW 0HGLFDO 5HFRUGV� LQFOXGLQJ WKRVH FRQWDLQHG LQ WKH 
3$&V 6\VWHPV� ZLOO EH FRSLHG IRU XVH E\ 0+6 IRU XVH RQ DQG DIWHU WKH 7UDQVIHU 
&RPSOHWLRQ 'DWH� 

�LL� ++6& ZLOO SHUPLW D FRS\ RI WKH ++6& 6,6 3HULRSHUDWLYH DQG $QHVWKHVLD 
&RRUGLQDWLRQ 6\VWHP GDWDEDVH DSSOLFDEOH WR WKH +RVSLWDOV WR EH FORQHG IRU XVH E\ 
0+6 RQ DQG DIWHU WKH 7UDQVIHU &RPSOHWLRQ 'DWH� 7KH FORQHG 6,6 V\VWHP ZLOO EH D 
0+6 UHFRUG� ZKLFK VKDOO QRW EH GHHPHG SDUW RI WKH ++6& /HJDO 0HGLFDO 5HFRUG� 

(� 6SHFLDO &RQGLWLRQV &RQFHUQLQJ WKH &RQWHQW RI 3DWLHQW 0HGLFDO 5HFRUGV� 

�D� 0+6 ZLOO QRW DOWHU DQ\ 3DWLHQW 0HGLFDO 5HFRUGV� 8QGHU WKH ++6& /HJDO 0HGLFDO 
5HFRUG 3ROLF\� ³RQO\ DXWKRUL]HG ++6& FOLQLFDO VWDII PHPEHUV PD\ GRFXPHQW LQ D 
SDWLHQW¶V /HJDO 0HGLFDO 5HFRUG LQFOXGLQJ HPSOR\HG DQG FRQWUDFWHG FOLQLFDO SHUVRQQHO�´ 

�E� 0+6 ZLOO QRW DVVXPH UHVSRQVLELOLW\ IRU WKH FRQWHQW RI WKH 3DWLHQW 0HGLFDO 5HFRUGV� 7KH 
VROH H[FHSWLRQ LV WKH WLPHO\ FRPSOHWLRQ RI UHFRUGV RI *RYHUQPHQW 3URJUDP SDWLHQWV ZKR 
DUH DGPLWWHG WR WKH +RVSLWDOV SULRU WR WKH 7UDQVIHU &RPSOHWLRQ 'DWH EXW ZKR DUH QRW 
GLVFKDUJHG XQWLO RQ RU DIWHU WKH 7UDQVIHU &RPSOHWLRQ 'DWH �i.e., WKH ³*RYHUQPHQW 
3URJUDP 7UDQVLWLRQ 3DWLHQWV´ GHVFULEHG LQ 6HFWLRQ ���� RI WKH 7UDQVIHU 
$JUHHPHQW�� :LWK UHVSHFW WR *RYHUQPHQW 3URJUDP 7UDQVLWLRQ 3DWLHQWV� 3ULYDWH 3URJUDP 
FXW�RYHU�WUDQVLWLRQ SDWLHQWV� DQG VHOI�SD\ FXW�RYHU�WUDQVLWLRQ SDWLHQWV �FROOHFWLYHO\ 
³7UDQVLWLRQ 3DWLHQWV´�� 0+6 ZLOO DWWHPSW WR FORVH GHILFLHQFLHV DVVRFLDWHG ZLWK WKH 
LQSDWLHQW DQG KRVSLWDO EDVHG 3DWLHQW 0HGLFDO 5HFRUGV �i.e., UHPHG\ LQFRPSOHWH 
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GRFXPHQWDWLRQ DV GHILQHG E\ WKH 0+6 LQFRPSOHWH GRFXPHQW PDWUL[� LQ RUGHU WR VXSSRUW 
FODLPV ELOOHG E\ 0+6 IRU VXFK 7UDQVLWLRQ 3DWLHQWV� 

�F� $FFRUGLQJO\� 0+6 ZLOO QRW DVVXPH UHVSRQVLELOLW\ IRU� 

x	 &ORVLQJ 3DWLHQW 0HGLFDO 5HFRUGV �H[FHSW IRU 7UDQVLWLRQ 3DWLHQWV�� LQFOXGLQJ 
UHPHG\LQJ DQ\ GHILFLHQFLHV �ZKLFK LQFOXGH WKH IDLOXUH RI WKH 3DWLHQW 0HGLFDO 5HFRUGV 
WR EH OHJLEOH� FRPSOHWH� GDWHG� WLPHG� DQG DXWKHQWLFDWHG FRQVLVWHQW ZLWK +RVSLWDO 
SROLFLHV DQG SURFHGXUHV�� 

x	 7UDFNLQJ RU WDNLQJ VWHSV WR DYRLG 3DWLHQW 0HGLFDO 5HFRUG GHOLQTXHQFLHV >i.e., 
GRFXPHQWDWLRQ WKDW LV LQFRPSOHWH WKLUW\ ���� GD\V DIWHU GLVFKDUJH �RU VXFK VKRUWHU 
SHULRG DV VSHFLILHG LQ WKH PHGLFDO VWDII E\ODZV�@ �H[FHSW IRU 7UDQVLWLRQ 3DWLHQWV�� 

x	 $XGLWLQJ WKH 3DWLHQW 0HGLFDO 5HFRUGV WR FRQILUP FRPSOLDQFH ZLWK /HJDO  
5HTXLUHPHQWV� LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� �� &)5 � ������ �H[FHSW IRU 7UDQVLWLRQ 
3DWLHQWV�� SURYLGHG WKDW� LI LQ WKH FRXUVH RI SHUIRUPLQJ LWV 0HGLFDO 5HFRUGV 
0DQDJHPHQW 6HUYLFHV XQGHU WKH 76$ RU RSHUDWLQJ WKH +RVSLWDOV� 0+6 EHFRPHV 
DZDUH RI DQ\ GHILFLHQFLHV DVVRFLDWHG ZLWK WKH 3DWLHQW 0HGLFDO 5HFRUGV� LW ZLOO 
SURPSWO\ FRPPXQLFDWH VXFK GHILFLHQFLHV WR ++6& LQ ZULWLQJ� 

x $OORZLQJ SDWLHQWV WR DPHQG WKHLU PHGLFDO UHFRUGV XQGHU +,3$$� 
x &RUUHFWLQJ RU DOWHULQJ 3DWLHQW 0HGLFDO 5HFRUGV� 
x &RQILUPLQJ WKDW 3DWLHQW 0HGLFDO 5HFRUGV DUH VXIILFLHQW IRU ++6& RU 05+6 WR FROOHFW 
WKH $FFRXQWV 5HFHLYDEOH RU RWKHUZLVH ELOO IRU VHUYLFHV SURYLGHG SULRU WR WKH 7UDQVIHU 
&RPSOHWLRQ 'DWH �ZKLFK H[FOXGHV WKH VXIILFLHQF\ RI 3DWLHQW 0HGLFDO 5HFRUGV IRU 
0+6¶ ELOOLQJ IRU 7UDQVLWLRQ 3DWLHQWV�� RU 

x	 /DWH HQWU\ RU GRFXPHQWDWLRQ LQWR WKH 3DWLHQW 0HGLFDO 5HFRUGV �H[FHSW DV PD\ EH 
DSSURSULDWH IRU 7UDQVLWLRQ 3DWLHQWV�� 

�G� ++6& LV UHVSRQVLEOH IRU DGPLQLVWUDWLYHO\ FORVLQJ LQFRPSOHWH 3DWLHQW 0HGLFDO 5HFRUGV LQ 
DFFRUGDQFH ZLWK ++6& SROLF\ DIWHU DOO DYHQXHV WR SURYLGH SUDFWLWLRQHUV WKH RSSRUWXQLWLHV 
WR FRPSOHWH GRFXPHQWDWLRQ KDYH EHHQ H[KDXVWHG� ++6& DQG 0+6 DJUHH WKDW WKLV LV DQ 
LPSRUWDQW SURFHVV WR HQVXUH WKDW KLVWRULF 3DWLHQW 0HGLFDO 5HFRUGV ZLOO QRW UHPDLQ 
GHOLQTXHQW LQ SHUSHWXLW\� ++6& ZLOO FDXVH 05+6 WR HQGHDYRU WR FORVH RU 
DGPLQLVWUDWLYHO\ FORVH DQ\ GHOLQTXHQW DQG�RU GHILFLHQW UHFRUGV SULRU WR WKH 7UDQVIHU 
&RPSOHWLRQ 'DWH� ++6& ZLOO KDYH LQ SODFH D SURFHVV WR WLPHO\ FRPSOHWH DOO RWKHU 
UHFRUGV DIWHU WKH 7UDQVIHU &RPSOHWLRQ 'DWH� ZKLFK ZLOO LQFOXGH WKH $GPLQLVWUDWLYH 
&ORVXUH RI ,QFRPSOHWH 0HGLFDO 5HFRUGV 3ROLF\ DV ZHOO DV ZULWWHQ VWDQGDUG SUDFWLFHV RI 
000&� .XOD DQG /&+� 

�H� ,Q WKH HYHQW WKDW ++6& LV QRWLILHG E\ 0+6� DQ\ *RYHUQPHQWDO (QWLW\� RU DQ\ DFFUHGLWLQJ 
ERG\ �LQFOXGLQJ WKH -RLQW &RPPLVVLRQ� RI DQ\ GHILFLHQFLHV DVVRFLDWHG ZLWK WKH 3DWLHQW 
0HGLFDO 5HFRUGV� ++6& VKDOO LPPHGLDWHO\ UHPHG\ VXFK GHILFLHQFLHV� ,Q WKH HYHQW RI DQ\ 
GHILFLHQFLHV FLWHG E\ DQ\ *RYHUQPHQWDO (QWLW\ RU DFFUHGLWLQJ ERG\� ++6& VKDOO FRPSO\ 
ZLWK DQ\ GHDGOLQHV RU UHTXLUHPHQWV LPSRVHG DQG VKDOO IXUWKHU FROODERUDWH ZLWK 0+6 WR 
GHYHORS VXFK FRUUHFWLYH DFWLRQ SODQV RU RWKHU SURFHVVHV UHODWLQJ WR VXFK 3DWLHQW 0HGLFDO 
5HFRUGV DV PD\ EH UHTXLUHG IRU WKH +RVSLWDOV WR FRPSO\ ZLWK DQ\ /HJDO 5HTXLUHPHQWV� 

��
 



�I� 6R WKDW 0+6 PD\ SHUIRUP WKH 5HFRUG 0DQDJHPHQW 6HUYLFHV RXWOLQHG EHORZ� ++6& VKDOO 
��� SURYLGH 0+6 QRWLFH RI DOO DPHQGPHQW UHTXHVWV ZLWKLQ VHYHQ EXVLQHVV GD\V RI UHFHLSW 
RI WKH UHTXHVW� ��� QRWLI\ 0+6 LPPHGLDWHO\ RI WKH RXWFRPH RI DQ\ DPHQGPHQW UHTXHVW 
ZLWKLQ VHYHQ EXVLQHVV GD\V RI D ILQDO GHWHUPLQDWLRQ UHJDUGLQJ WKH DPHQGPHQW UHTXHVW� 
DQG ��� SURYLGH 0+6 ZLWK FRSLHV RI DOO 3DWLHQW 0HGLFDO 5HFRUGV DOWHUHG RU DPHQGHG DIWHU 
WKH 7UDQVIHU &RPSOHWLRQ 'DWH ZLWKLQ VHYHQ EXVLQHVV GD\V RI WKH FKDQJH LQ D IRUPDW 
PXWXDOO\ DJUHHG E\ 0+6 DQG ++6&� 

)� 'HPDUFDWLRQ RI 5HFRUGV� 

7R SURYLGH D FOHDU GHPDUFDWLRQ EHWZHHQ 3DWLHQW 0HGLFDO 5HFRUGV RZQHG E\ ++6& DQG PHGLFDO 
UHFRUGV JHQHUDWHG LQ WKH RSHUDWLRQ RI WKH +RVSLWDOV DIWHU WKH 7UDQVIHU &RPSOHWLRQ 'DWH� ++6& 
VKDOO FDXVH DQ DJUHHG XSRQ QRWDWLRQ WR EH HQWHUHG LQWR HDFK 3DWLHQW 0HGLFDO 5HFRUG ZLWKLQ ����� 
KRXUV DIWHU WKH 7UDQVIHU &RPSOHWLRQ 'DWH� 

*� 9HULILFDWLRQ RI 3DWLHQW 0HGLFDO 5HFRUGV� 

0+6 VKDOO QRW EH UHVSRQVLEOH IRU YHULILFDWLRQ RI 3DWLHQW 0HGLFDO 5HFRUGV� $Q\ YHULILFDWLRQ 
UHTXLUHG XQGHU /HJDO 5HTXLUHPHQWV� SD\RU UHTXLUHPHQWV� RU ++6& SROLF\� LQFOXGLQJ WKH ++6& 
/HJDO 0HGLFDO 5HFRUG 3ROLF\� VKDOO EH SHUIRUPHG E\ ++6&� 

+� &RPSOLDQFH� 6HFXULW\� 

++6& VKDOO PDLQWDLQ V\VWHPV WR HQVXUH WKDW QR RQH KDV XQDXWKRUL]HG DFFHVV WR 5HFRUG 
$SSOLFDWLRQV� ++6& VKDOO SHULRGLFDOO\ PRQLWRU FRPSOLDQFH ZLWK DFFHVV UHVWULFWLRQV� 

0+6 VKDOO KDYH LQ SODFH SROLFLHV DQG SURFHGXUHV WR PDNH VXUH LWV HPSOR\HHV DQG RWKHU 
UHSUHVHQWDWLYHV GR QRW KDYH XQDXWKRUL]HG� XQQHFHVVDU\� RU LQDSSURSULDWH DFFHVV WR 5HFRUG 
$SSOLFDWLRQV RU DQ\ SRUWLRQV RI WKH 5HFRUG $SSOLFDWLRQV WKDW FRQWDLQ LQIRUPDWLRQ RWKHU WKDQ 
3DWLHQW 0HGLFDO 5HFRUGV� 0+6¶ SROLFLHV DQG SURFHGXUHV ZLOO LGHQWLI\ WKH SHUVRQV RU FODVVHV RI 
SHUVRQV ZKR QHHG DFFHVV WR WKH LQIRUPDWLRQ FRQWDLQHG LQ WKH 5HFRUG $SSOLFDWLRQV WR FDUU\ RXW 
WKHLU MRE GXWLHV� 0+6 VKDOO SURPSWO\ QRWLI\ ++6& ZKHQ FHUWDLQ HPSOR\HHV VKRXOG QR ORQJHU 
KDYH DFFHVV WR GHVLJQDWHG 5HFRUG $SSOLFDWLRQV XQGHU WKH 5HFRUGV $UUDQJHPHQW GXH WR� IRU 
H[DPSOH� D FKDQJH LQ VXFK HPSOR\HH¶V UROH� UHVSRQVLELOLWLHV� RU HPSOR\PHQW VWDWXV� 

,� 5HFRUG 'HVWUXFWLRQ DQG 'LVSRVDO� 

++6& LV VROHO\ UHVSRQVLEOH IRU WKH GHVWUXFWLRQ RU GLVSRVDO RI 3DWLHQW 0HGLFDO 5HFRUGV� ZKLFK 
VKDOO RQO\ EH SHUIRUPHG LQ DFFRUGDQFH ZLWK ++6& RU 05+6 PHGLFDO UHFRUG UHWHQWLRQ RU 
GHVWUXFWLRQ SROLFLHV DQG DSSOLFDEOH /HJDO 5HTXLUHPHQWV� :LWKRXW OLPLWLQJ WKH IRUHJRLQJ� +6& 
XQGHUVWDQGV DQG DFNQRZOHGJHV WKDW WKH 3DWLHQW 0HGLFDO 5HFRUGV PXVW EH UHWDLQHG LQ DFFRUGDQFH 
ZLWK DOO /HJDO 5HTXLUHPHQWV DSSOLFDEOH WR WKH +RVSLWDOV �ERWK EHIRUH DQG DIWHU WKH 7UDQVIHU 
&RPSOHWLRQ 'DWH�� LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� �� &�)�5�� �������E������ �� &�)�5�� 
��������F��� �� &�)�5�� �������L������ �� &�)�5� ��������E����� DQG +�5�6� � ������� 
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