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�� ([SLUDWLRQ 'DWH� 7KLV (PSOR\HH /HDVH $UUDQJHPHQW VKDOO FRPPHQFH DV RI WKH 7UDQVIHU 
&RPSOHWLRQ 'DWH DQG� XQOHVV VRRQHU WHUPLQDWHG LQ DFFRUGDQFH ZLWK �D� 6HFWLRQ &��� RI WKH 
$JUHHPHQW RU �E� WKH WHUPV RI WKLV ([KLELW '� VKDOO FRQWLQXH LQ IXOO IRUFH DQG HIIHFW XQWLO QR 
IXUWKHU VHUYLFHV DUH SURYLGHG XQGHU $UWLFOH ,, EHORZ� 

�� 6HUYLFHV� 

���	 3URYLVLRQ RI WKH +,0V (PSOR\HHV� )RU D SHULRG RI WKLUW\ ���� GD\V IURP WKH 7UDQVIHU 
&RPSOHWLRQ  'DWH  RU  VXFK  RWKHU  SHULRG  DV  WKH  3DUWLHV  PD\  DJUHH  LQ ZULWLQJ� 0+6 VKDOO 
SURYLGH WR ++6&� DQG ++6& VKDOO DFFHSW IURP 0+6� WKH VHUYLFHV RI WZR ��� H[LVWLQJ 
IXOO WLPH KHDOWK LQIRUPDWLRQ PDQDJHPHQW SHUVRQQHO �³+,0V (PSOR\HHV´� WKDW 0+6 
GHHPV QHFHVVDU\ RU GHVLUDEOH WR DVVLVW ++6& ZLWK WKH FORVXUH RI 3DWLHQW  0HGLFDO  
5HFRUGV �i.e., FRPSOHWLQJ 3DWLHQW 0HGLFDO 5HFRUGV IRU FKDUJHV RXWVWDQGLQJ DV RI WKH 
&ORVLQJ 'DWH�� 

���	 3URYLVLRQ RI WKH 5HYHQXH &\FOH�$FFRXQWLQJ (PSOR\HHV� )RU D SHULRG RI QR PRUH WKDQ 
WKUHH ��� PRQWKV IURP WKH 7UDQVIHU &RPSOHWLRQ 'DWH RU VXFK RWKHU SHULRG DV WKH 3DUWLHV 
PD\ DJUHH LQ ZULWLQJ� 0+6 VKDOO SURYLGH WR ++6&� DQG ++6& VKDOO DFFHSW IURP 0+6� 
WKH VHUYLFHV RI H[LVWLQJ UHYHQXH F\FOH�DFFRXQWLQJ SHUVRQQHO �³)LQDQFH (PSOR\HHV´� 
WKDW 0+6 GHHPV QHFHVVDU\ RU GHVLUDEOH DQG RQ WKH EDVLV �IXOO RU SDUW WLPH� DV 
GHWHUPLQHG E\ 0+6 LQ LWV VROH GLVFUHWLRQ WR EH GHHPHG QHFHVVDU\ RU GHVLUDEOH WR DVVLVW 
++6& ZLWK WKH FROOHFWLRQV RI WKH $FFRXQWV 5HFHLYDEOH� FORVXUH RI ERRNV DQG UHFRUGV� 
DQG RWKHU ILQDQFH DFWLYLWLHV WR ZLQG XS 05+6¶ RSHUDWLRQV RI WKH +RVSLWDOV �DV GHWDLOHG 
RQ 7DEOH ��� EHORZ�� $V RI WKH 7UDQVIHU &RPSOHWLRQ 'DWH� WKH 3DUWLHV DQWLFLSDWH WKDW 
++6& ZLOO QHHG �� )7(V IRU WKH SHULRGV VHW IRUWK LQ 7DEOH ��� EHORZ� 
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3URFHVV DQG FRPSOHWH DOO $FFRXQWV 
3D\DEOH IXQFWLRQV� 3URFHVV LQYRLFHV LQWR 
$3� FXW FKHFNV� OLDLVRQ IRU YHQGRUV� HWF� 
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5HFRQFLOH WKH GDLO\ EDQN WUDQVDFWLRQV IRU 
WKH FKHFNV DQG PRQH\ UHFHLYHG IRU OHJDF\ 
DFFRXQWV UHFHLYDEOHV DQG WKH WUDQVIHUULQJ 
RI IXQGV �000& DQG /&+�� %RRNV PDQ\ 
RI WKH PRQWK�HQG MRXUQDO HQWULHV� $VVLVW 
ZLWK )<�� $XGLW DQG &RVW 5HSRUW 
WHPSODWHV 
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5HFRQFLOH WKH GDLO\ EDQN WUDQVDFWLRQV IRU 
WKH FKHFNV DQG PRQH\ UHFHLYHG IRU OHJDF\ 
DFFRXQWV UHFHLYDEOHV �.XOD� DQG WKH 
WUDQVIHUULQJ RI IXQGV� %RRNV PDQ\ RI WKH 
PRQWK�HQG MRXUQDO HQWULHV� $VVLVW ZLWK 
)<�� $XGLW DQG &RVW 5HSRUW WHPSODWHV 
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$VVLVW ZLWK <( FORVH� )<�� $XGLW DQG FRVW 
UHSRUW WHPSODWHV� Continue CIP projects 
accounting. 
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$VVLVW ZLWK <( FORVH� )<�� $XGLW DQG FRVW 
UHSRUW WHPSODWHV� 
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3URFHVV DQG FRPSOHWH DOO $FFRXQWV 
3D\DEOH IXQFWLRQV� 3URFHVV LQYRLFHV LQWR 
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6XSHUYLVH DQG DVVLVW ZLWK ILQDO SD\UROOV� 
YDFDWLRQ SD\RXW 
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$VVLVW ZLWK REWDLQLQJ FKDUJH HQWU\ VKHHWV 
IURP GHSDUWPHQWV� HQWHULQJ FKDUJHV LQWR 
6RDULDQ� FOHDULQJ WKH FKDUJH HUURU ZRUN OLVW 
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$VVLVW ZLWK REWDLQLQJ FKDUJH HQWU\ VKHHWV 
IURP GHSDUWPHQWV� HQWHULQJ FKDUJHV LQWR 
6RDULDQ� FOHDULQJ WKH FKDUJH HUURU ZRUN OLVW 
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$VVLVW ZLWK REWDLQLQJ FKDUJH HQWU\ VKHHWV 
IURP GHSDUWPHQWV� HQWHULQJ FKDUJHV LQWR 
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$VVLVW ZLWK REWDLQLQJ FKDUJH HQWU\ VKHHWV 
IURP GHSDUWPHQWV� HQWHULQJ FKDUJHV LQWR 
6RDULDQ� FOHDULQJ WKH FKDUJH HUURU ZRUN OLVW 
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�7KH +,0V (PSOR\HHV DQG )LQDQFH (PSOR\HHV PD\ EH UHIHUUHG WR FROOHFWLYHO\ DV WKH 
³(PSOR\HHV´� 

��� 0+6¶ *HQHUDO 8QGHUWDNLQJV� 

�D�	 'XULQJ WKH 7HUP� 0+6 VKDOO PDLQWDLQ SHUVRQQHO UHFRUGV IRU HDFK RI WKH 
(PSOR\HHV DQG VKDOO PDNH VXFK UHFRUGV DYDLODEOH IRU LQVSHFWLRQ E\ ++6& DQG LWV 
UHSUHVHQWDWLYHV GXULQJ UHJXODU EXVLQHVV KRXUV XSRQ UHDVRQDEOH UHTXHVW� SURYLGHG� 
KRZHYHU� WKDW ++6& DQG LWV UHSUHVHQWDWLYHV VKDOO KDYH QR ULJKW WR UHYLHZ DQ\ 
SRUWLRQV RI WKH SHUVRQQHO UHFRUGV WKDW DUH QRW GLUHFWO\ UHODWHG WR WKH 3HUVRQQHO 
6HUYLFHV SURYLGHG E\ VXFK (PSOR\HHV KHUHXQGHU� 

�E�	 'XULQJ WKH 7HUP� 0+6 VKDOO HQVXUH WKDW WKH (PSOR\HHV SURYLGHG E\ 0+6 XQGHU 
WKLV $JUHHPHQW DUH LQ JRRG VWDQGLQJ ZLWK DOO DSSOLFDEOH UHJXODWRU\ ERDUGV� DQG DUH 
QRW VXEMHFW WR GLVFLSOLQH RU RWKHU IDFWRUV WKDW ZRXOG OLPLW DQ\ (PSOR\HH IURP 
SURYLGLQJ VHUYLFHV XQGHU WKLV (PSOR\HH /HDVH $UUDQJHPHQW� 



��� /LPLWDWLRQV� 

�D�	 0+6 ZLOO SURYLGH WKH 3HUVRQQHO 6HUYLFHV ZLWK H[LVWLQJ 0+6 HPSOR\HHV ZKR 
KDYH DYDLODEOH FDSDFLW\ WR SURYLGH WKH UHTXHVWHG OHYHO RI 3HUVRQQHO 6HUYLFHV� 
1RWKLQJ FRQWDLQHG LQ WKLV ([KLELW ' VKDOO EH FRQVWUXHG WR UHTXLUH 0+6 WR UHFUXLW� 
KLUH� ILOO DQ\ YDFDQFLHV� RU RWKHUZLVH WUDLQ SHUVRQQHO WR SURYLGH DQ\ 3HUVRQQHO 
6HUYLFHV WR ++6&� 

�E�	 6KRXOG DQ\ (PSOR\HH ZLVK WR GLVFRQWLQXH SURYLGLQJ 3HUVRQQHO 6HUYLFHV XQGHU 
WKLV (PSOR\HH /HDVH $UUDQJHPHQW� 0+6 ZLOO SURYLGH ++6& DW OHDVW VHYHQW\�WZR 
���� KRXUV DGYDQFH QRWLFH RI VXFK (PSOR\HHV¶ XQDYDLODELOLW\� 0+6  KDV  QR  
REOLJDWLRQ WR ILOO DQ\ YDFDQFLHV FDXVHG E\ DQ\ (PSOR\HH VHHNLQJ WR FHDVH 
SURYLGLQJ 3HUVRQQHO 6HUYLFHV� 

��� (PSOR\PHQW 5HODWLRQVKLS� 

�D�	 7KURXJKRXW WKH 7HUP� 0+6 VKDOO UHPDLQ WKH HPSOR\HU RI WKH HPSOR\HHV� DQG 
0+6 VKDOO EH VROHO\ UHVSRQVLEOH IRU DOO RI WKH REOLJDWLRQV RI DQ HPSOR\HU ZLWK 
UHVSHFW WR WKH (PSOR\HHV� 1RWZLWKVWDQGLQJ WKH SURYLVLRQV RI 6HFWLRQ &�� RI WKH 
$JUHHPHQW� 0+6 KHUHE\ DSSRLQWV -R\FH 7DPRUL WR DFW DV LWV LQLWLDO 3HUVRQQHO 
&RRUGLQDWRU �³3HUVRQQHO &RRUGLQDWRU´�� ZKR ZLOO EH GLUHFWO\ UHVSRQVLEOH IRU 
VFKHGXOLQJ (PSOR\HHV WR SURYLGH VHUYLFHV KHUHXQGHU DQG ZKR VKDOO EH FRQVXOWHG 
LQ DGYDQFH DQG PXVW DSSURYH DQ\ (PSOR\HHV ZRUNLQJ RYHUWLPH RU RQ ZHHNHQGV WR 
SURYLGH VHUYLFHV XQGHU WKLV (PSOR\HH /HDVH $UUDQJHPHQW� 

�E�	 1RWZLWKVWDQGLQJ WKH SURYLVLRQV RI 6HFWLRQ ����D�� ++6& VKDOO KDYH WKH H[FOXVLYH 
ULJKW WR VXSHUYLVH� PDQDJH� FRQWURO DQG GLUHFW WKH (PSOR\HHV LQ DOO UHVSHFWV UHODWHG 
WR WKH VHUYLFHV SHUIRUPHG E\ WKH (PSOR\HHV IRU� RU IRU WKH EHQHILW RI� ++6&� 
LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� WKH UHVXOW WR EH DFFRPSOLVKHG E\ VXFK VHUYLFHV DQG 
WKH GHWDLOV DQG PHDQV E\ ZKLFK WKDW UHVXOW LV DFFRPSOLVKHG� %HWK 2OGHQEXUJ �WKH 
³++6& 3HUVRQQHO 6XSHUYLVRU´� RU VXFK RWKHU SHUVRQ VSHFLILHG LQ 7DEOH ��� 
DERYH VKDOO VXSHUYLVH WKH )LQDQFH (PSOR\HHV� 

�F�	 6XEMHFW WR 6HFWLRQ %���E� RI WKH $JUHHPHQW� WKH (PSOR\HHV VKDOO EHFRPH IDPLOLDU 
ZLWK� FRPSO\ ZLWK DQG EH ERXQG E\ DOO RI WKH ZRUN UXOHV� SURFHGXUHV� SUDFWLFHV 
DQG RWKHU LQVWUXFWLRQV RI ++6& �WKH ³++6& :RUN 5XOHV´�� ++6& VKDOO WUDLQ 
(PSOR\HHV ZLWK UHVSHFW WR DQ\ DSSOLFDEOH ++6& :RUN 5XOHV DQG VKDOO EH VROHO\ 
UHVSRQVLEOH IRU PRQLWRULQJ (PSOR\HHV¶ FRPSOLDQFH ZLWK VXFK ++6& :RUN 5XOHV� 
++6& VKDOO KDYH WKH H[FOXVLYH ULJKW WR UHTXHVW WKH UHPRYDO RI DQ\ (PSOR\HH 
XQGHU VXEVHFWLRQ �H� RI WKLV 6HFWLRQ IRU DQ\ YLRODWLRQ RI WKH ++6& :RUN 5XOHV� 

�G�	 0+6 VKDOO HPSOR\� SD\ ZDJHV DQG SURYLGH EHQHILWV WR DOO (PSOR\HHV DQG VKDOO 
WLPHO\ ZLWKKROG DQG WLPHO\ UHPLW WR DOO DSSURSULDWH JRYHUQPHQWDO DJHQFLHV DOO 
IHGHUDO� VWDWH DQG ORFDO SD\UROO DQG HPSOR\PHQW WD[HV ZLWK UHVSHFW WR DOO VXFK 
(PSOR\HHV� 



�H�	 ++6& PD\ UHTXHVW WKH UHPRYDO RI DQ\ (PSOR\HH IURP LWV RSHUDWLRQV RU SUHPLVHV 
DW DQ\ WLPH IRU DQ\ UHDVRQ� RU IRU QR UHDVRQ� DQG 0+6 VKDOO FDXVH WKH UHPRYDO RI 
WKH GHVLJQDWHG (PSOR\HH LPPHGLDWHO\ XSRQ UHFHLSW RI DQ\ VXFK UHTXHVW E\ ++6&� 
)ROORZLQJ UHPRYDO RI WKH GHVLJQDWHG (PSOR\HH� WKH GHVLJQDWHG (PSOR\HH VKDOO 
QRW EH UHWXUQHG WR ++6& RU LWV RSHUDWLRQV DW DQ\ WLPH E\ 0+6� 0+6 KDV QR 
REOLJDWLRQ WR ILOO DQ\ YDFDQF\ FDXVHG E\ ++6&¶V UHTXHVW WR UHPRYH DQ\ (PSOR\HH 
IURP SURYLGLQJ 3HUVRQQHO 6HUYLFHV XQGHU WKLV (PSOR\HH /HDVH $UUDQJHPHQW� 

�I�	 0+6 ZLOO QRWLI\ ++6& SURPSWO\ RI DQ\ QRWLFH E\ LW RI DQ\ UHVLJQDWLRQV� 
VHSDUDWLRQV� RU RWKHU FLUFXPVWDQFHV WKDW DULVH ZKLFK SUHYHQW DQ (PSOR\HH IURP 
EHLQJ DYDLODEOH WR SURYLGH VHUYLFHV XQGHU WKLV (PSOR\HH /HDVH $UUDQJHPHQW WR 
++6&� 

���	 ++6&¶V 2EOLJDWLRQV� 

�D�	 ++6& VKDOO SURYLGH DGHTXDWH VSDFH� VXSSOLHV DQG HTXLSPHQW IRU WKH )LQDQFH 
(PSOR\HHV WR SURYLGH VHUYLFHV XQGHU WKLV ([KLELW '� 

�E�	 ++6& VKDOO SURYLGH VXIILFLHQW LQVXUDQFH �RU VHOI�LQVXUDQFH� WR FRYHU WKH )LQDQFH 
(PSOR\HHV SURYLGLQJ VHUYLFHV LQ ++6& IDFLOLWLHV� LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� 
�L� ZRUNHUV¶ FRPSHQVDWLRQ FRYHUDJH PHHWLQJ WKH VWDWXWRU\ UHTXLUHPHQWV RI WKH 
6WDWH RI +DZDLL� DQG LQFOXGLQJ HPSOR\HUV¶ OLDELOLW\ FRYHUDJH ZLWK PLQLPXP OLPLWV 
RI 2QH 0LOOLRQ 'ROODUV ������������ HDFK IRU ERGLO\ LQMXU\ E\ DFFLGHQW �HDFK 
DFFLGHQW�� IRU ERGLO\ LQMXU\ E\ GLVHDVH �HDFK HPSOR\HH�� DQG IRU ERGLO\ LQMXU\ E\ 
GLVHDVH �SROLF\ OLPLW�� RU DV RWKHUZLVH UHTXLUHG E\ DSSOLFDEOH IHGHUDO DQG 6WDWH RI 
+DZDLL ODZV� DQG �LL� FRPPHUFLDO JHQHUDO OLDELOLW\ LQVXUDQFH ZLWK PLQLPXP OLPLWV 
RI 2QH 0LOOLRQ 'ROODUV ������������ HDFK RFFXUUHQFH DQG 7ZR 0LOOLRQ 'ROODUV 
������������ JHQHUDO DJJUHJDWH FRYHUDJH� FRYHULQJ ERGLO\ LQMXU\ DQG GHDWK� 

�F�	 $V EHWZHHQ WKH 3DUWLHV� ++6& LV VROHO\ UHVSRQVLEOH IRU WKH FRQGXFW RI DOO 
(PSOR\HHV SHUIRUPLQJ VHUYLFHV XQGHU WKLV (PSOR\HH /HDVH $UUDQJHPHQW� 
LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� �L� VXFK (PSOR\HHV¶ FRPSOLDQFH ZLWK DQ\ DSSOLFDEOH 
/HJDO 5HTXLUHPHQWV� SD\RU UHTXLUHPHQWV� FRQWUDFWXDO REOLJDWLRQV� DQG ++6& 
:RUN 5XOHV� DQG �LL� DQ\ QHJOLJHQW DFW RU RPLVVLRQV RI VXFK (PSOR\HHV LQ 
SURYLGLQJ VHUYLFHV XQGHU WKLV (PSOR\HH /HDVH $UUDQJHPHQW� 

�� &RPSHQVDWLRQ� ,QYRLFLQJ DQG 2IIVHW 

���	 &RPSHQVDWLRQ IRU +,0V (PSOR\HHV� ++6& VKDOO SD\ 0+6 WKH DJUHHG DPRXQW RI 
6HYHQ 7KRXVDQG 7KUHH +XQGUHG )LIW\ (LJKW 'ROODUV ����������� IRU WKH VHUYLFHV RI WKH 
WZR ��� IXOO WLPH +,0V (PSOR\HHV SURYLGHG E\ 0+6 IRU WKLUW\ ���� GD\V XQGHU WKLV 
(PSOR\HH /HDVH $UUDQJHPHQW� SURUDWHG IRU DQ\ SDUWLDO PRQWK� 

���	 &RPSHQVDWLRQ IRU )LQDQFH (PSOR\HHV� ,Q FRQQHFWLRQ ZLWK WKH SHUIRUPDQFH RI VHUYLFHV 



RI WKH )LQDQFH (PSOR\HHV SURYLGHG E\ 0+6 XQGHU WKLV (PSOR\HH /HDVH $UUDQJHPHQW 
++6& VKDOO SD\ 0+6 EDVHG RQ WKH KRXUO\ UDWH SHU IXOO WLPH HTXLYDOHQW HPSOR\HH �)7(� 
E\ MRE IXQFWLRQ DQG VDODU\ UHIOHFWHG LQ 7DEOH ��� DERYH� ZKLFK VKDOO EH GHWHUPLQHG 
EDVHG RQ 0+6 WLPH UHFRUGV �DQG ZKLFK GRHV QRW LQFOXGH DQ\ RYHUWLPH RU ZHHNHQG 
SD\�� ,I WKH 3HUVRQQHO &RRUGLQDWRU DQG WKH ++6& 3HUVRQQHO 6XSHUYLVRU ERWK DSSURYH 
RYHUWLPH LQ DFFRUGDQFH ZLWK 6HFWLRQ ����D� DERYH� RYHUWLPH VKDOO EH SDLG EDVHG RQ WKH 
DSSOLFDEOH HPSOR\HH¶V SD\ UDWH DV VKRZQ LQ 7DEOH ��� SOXV VXFK DGGLWLRQDO 
FRPSHQVDWLRQ DV GHWHUPLQHG E\ WKH RYHUWLPH UXOHV HVWDEOLVKHG E\ 0+6� 

���	 ,QYRLFLQJ DQG 3D\PHQW 3URFHGXUH� )ROORZLQJ WKH FRPSOHWLRQ RI HDFK FDOHQGDU PRQWK 
�RU VXFK RWKHU DFFRXQWLQJ SHULRG DV WKH 3DUWLHV KHUHWR PD\ RWKHUZLVH DJUHH�� 0+6 VKDOO 
SURYLGH ++6& ZLWK D GHWDLOHG LQYRLFH VHWWLQJ IRUWK HDFK IXOO WLPH HTXLYDOHQW HPSOR\HH 
SURYLGHG� IRU WKH SUHYLRXV PRQWK WRJHWKHU ZLWK SURRI RI SD\PHQWV PDGH RQ EHKDOI RI 
WKH (PSOR\HHV SXUVXDQW WR 6HFWLRQ ����G� RI WKLV (PSOR\HH /HDVH $UUDQJHPHQW� 7KH 
LQYRLFH VKDOO EH SDLG ZLWKLQ WHQ ���� EXVLQHVV GD\V RI ++6&¶V UHFHLSW RI WKH LQYRLFH� 


