
INTRODUCED BY:  D. Syhoykhet ORDINANCE NO. 2024-

AN ORDINANCE AUTHORIZING THE MAYOR TO ENTER INTO AN
AMENDED/ REVISED AGREEMENT WITH THE OHIO DEPARTMENT OF
TRANSPORTATION (“ ODOT”) FOR THE INTERSTATE RT. 271/ U.S. RT. 422
IMPROVEMENT PROJECT, AND DECLARING THIS TO BE AN URGENT MEASURE

WHEREAS, Ordinance No. 2022-89 authorized the Mayor to enter into a Local Public
Agency (“ LPA”) Federal ODOT Let Project Agreement between ODOT and the City of
Beachwood ( the “ Agreement”) for the widening, addition of turn lanes, signal improvements, and
other appurtenances thereto on Chagrin Boulevard and at the I-271 / Chagrin Boulevard and
Chagrin Boulevard/ Richmond Road intersections ( the “ Project”);  

WHEREAS, ODOT has requested an amendment and revision to the Agreement to reflect a
change that states the LPA shall engage the services of a prequalified ODOT consultant who is a
registered professional engineer and has been chosen using a Qualification-Based Selection ( QBS) 
process as required pursuant to ORC 153.65 – 153.71, to serve as the Project Review Engineer; 

WHEREAS, the amended/ revised Agreement also states that the Project Review Engineer
shall be a consultant that is independent of the Project Design Engineer and shall review all work
and invoices of the Project Design Engineer on behalf of the LPA; 

WHEREAS, the estimated cost of the Project has increased from the estimated cost
authorized in 2022, thereby necessitating an amendment to the Agreement.

NOW, THEREFORE, BE IT ORDAINED by the Council of the City of Beachwood, 
County of Cuyahoga, and State of Ohio, that:

Section 1: The Mayor is hereby authorized and directed to enter into an amended and
revised Let Project Agreement with the Ohio Department of Transportation (“ ODOT”) for the
Project set forth in the Agreement in the forms supplied by ODOT, which are attached hereto and
incorporated herein as Exhibit A.

Section 2: It is found and determined that all formal actions and deliberations of
Council and its committees relating to the passage of this legislation that resulted in formal action
were in meetings open to the public where required by Chapter 105 of the Codified Ordinances of
the City.

Section 3: This Ordinance is declared to be an urgent measure necessary for the public
peace, health, or safety, or the efficient operation of the City, and for the further reason that it is
necessary to authorize the amended Agreement at the earliest time possible for this traffic calming
Project to commence and be completed; wherefore, this Ordinance shall be in full force and effect
immediately upon its passage and approval by the Mayor.
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ORDINANCE NO. 2024-

WHEREFORE, this Ordinance shall be in full force and effect from and after the earliest
date permitted by law.

WWHVW KHUHE\ FHUWLI\ WKLV OHJLVODWLRQ ZDV GXO\ DGRSWHG RQ WKH WK GD\ RI 0DUFK
DQG SUHVHQWHG WR WKH 0D\ RU IRU DSSURYDO RU UHMHFWLRQ LQ DFFRUGDQFH ZLWK UWLFOH

6HFWLRQ RI WKH KDUWHU RQ WKH WK GD\ RI 0DUFK

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
OHUN

SSURYDO KDYH DSSURYHG WKLV OHJLVODWLRQ WKLV WK GD\ RI 0DUFK DQG ILOHG LW ZLWK WKH
OHUN

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
0D\ RU
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3$ JUHHPHQW 1R 5( 9,6(' DWWDFKHG 3DJHV 5HYLVLRQ DWH

3$ 5$/ 2' 27 7 352-(& 7 5(( 0(17
5(( 0( 17 12 0( 1' 0( 17

3,' 1R
8< 5 86

7KH H[ LVWLQJ JUHHPHQW 1R 5HYLVLRQ DWH LV KHUHE\ DPHQGHG DQG UHSODFHG
LQ HQWLUHW\ E\ JUHHPHQW 1R 5( 9,6(' 5HYLVLRQ DWH OO VHFWLRQV RI WKH

JUHHPHQW KDYH EHHQ XSGDWHG DQG UHSODFHG E\ WKH 5( 9,6(' JUHHPHQW 5HYLVLRQ DWH
6HFWLRQ ZDV PRGLILHG WR LQFOXGH WKH FRQVWUXFWLRQ IXQGLQJ DQG WKH ULJKW RI ZD\

IXQGLQJ

7KH WRWDO FRVW RI WKH 352-(& 7 LV HVWLPDWHG WR EH DQG LV PRGLILHG IURP WKH
RULJLQDO DJUHHPHQW

2' 27 VKDOO SURYLGH WR WKH 3$ SHUFHQW RI WKH HOLJLEOH SUHOLPLQDU\ HQJLQHHULQJ
SUHOLPLQDU\ GHYHORSPHQW FRVWV XS WR D PD[ LPXP RI LQ HGHUDO 75$& IXQGV
2' 27 VKDOO SURYLGH WR WKH 3$ SHUFHQW RI WKH HOLJLEOH SUHOLPLQDU\ HQJLQHHULQJ GHWDLOHG
GHVLJQ FRVWV XS WR D PD[ LPXP RI LQ HGHUDO 75$& IXQGV 2' 27 VKDOO
SURYLGH WR WKH 3$ SHUFHQW RI WKH HOLJLEOH ULJKW RI ZD\ FRVWV XS WR D PD[ LPXP RI

LQ HGHUDO 75$& IXQGV 7KHVH PD[ LPXP DPRXQWV UHIOHFW WKH IXQGLQJ OLPLW
IRU WKH 352-(& 7 VHW E\ WKH DSSOLFDEOH 3URJUDP 0DQDJHU DQG FRVWV EH\ RQG WKH VWDWHG
PD[ LPXPV ZLOO EH WKH UHVSRQVLELOLW\ RI WKH 3$ 8QOHVV RWKHUZLVH SURYLGHG IXQGV WKURXJK
2' 27 VKDOO EH DSSOLHG RQO\ WR WKH HOLJLEOH FRVWV DVVRFLDWHG ZLWK GHYHORSPHQW RI WKH
352-(& 7

2' 27 VKDOO SURYLGH WR WKH 3$ SHUFHQW RI WKH HOLJLEOH FRQVWUXFWLRQ FRVWV XS WR D
PD[ LPXP RI LQ HGHUDO 6,3 6DIHW\ IXQGV DQG SHUFHQW XS WR D
PD[ LPXP RI LQ PDWFKLQJ 6WDWH 6DIHW\ IXQGV 7KLV PD[ LPXP DPRXQW UHIOHFWV
WKH IXQGLQJ OLPLW IRU WKH 352-(&7 VHW E\ WKH DSSOLFDEOH 3URJUDP 0DQDJHU 8QOHVV
RWKHUZLVH SURYLGHG IXQGV WKURXJK 2' 27 VKDOO EH DSSOLHG RQO\ WR WKH HOLJLEOH FRVWV
DVVRFLDWHG ZLWK WKH DFWXDO FRQVWUXFWLRQ RI WKH WUDQVSRUWDWLRQ SURMHFW LPSURYHPHQWV
2' 27 VKDOO SURYLGH WR WKH 3$ SHUFHQW RI WKH HOLJLEOH FRQVWUXFWLRQ FRVWV XS WR D
PD[ LPXP RI LQ HGHUDO 032 67%* IXQGV 7KLV PD[ LPXP DPRXQW UHIOHFWV
WKH IXQGLQJ OLPLW IRU WKH 352-(&7 VHW E\ WKH DSSOLFDEOH 3URJUDP 0DQDJHU 8QOHVV
RWKHUZLVH SURYLGHG IXQGV WKURXJK 2' 27 VKDOO EH DSSOLHG RQO\ WR WKH HOLJLEOH FRVWV
DVVRFLDWHG ZLWK WKH DFWXDO FRQVWUXFWLRQ RI WKH WUDQVSRUWDWLRQ SURMHFW LPSURYHPHQWV DQG
FRQVWUXFWLRQ HQJLQHHULQJ LQVSHFWLRQ DFWLYLWLHV

7KH 3$ VKDOO SURYLGH DOO RWKHU ILQDQFLDO UHVRXUFHV QHFHVVDU\ WR IXOO\ FRPSOHWH WKH
352-(& 7 LQFOXGLQJ SHUFHQW RFDOO\ IXQGHG ZRUN DQG DOO FRVW RYHUUXQV DQG FRQWUDFWRU
FODLPV LQ H[ FHVV RI WKH PD[ LPXP V LQGLFDWHG LQ DERYH

VLJQLQJ WKLV UHYLVLRQ ERWK SDUWLHV DJUHH WKDW DOO SURYLVLRQV LQ WKH H[ LVWLQJ DJUHHPHQW DUH
DPHQGHG DQG UHSODFHG LQ HQWLUHW\ E\ WKH 5( 9,6(' JUHHPHQW 1R
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3$ JUHHPHQW 1R 5( 9,6(' DWWDFKHG 3DJHV 5HYLVLRQ DWH

1 71( 66 5( 2) WKH SDUWLHV KHUHWR KDYH FDXVHG WKLV PHQGHG JUHHPHQW WR EH GXO\
H[ HFXWHG DV RI WKH GD\ DQG HDU ODVW ZULWWHQ EHORZ

3$ 7< 2) 22' 67$7( 2) 2+,2
2+,2 3$570( 17 2) 75$163257$ 7,21

XVWLQ HUQV
0D\ RU

DFN 0DUFKEDQNV 3K'
LUHFWRU

DWH DWH
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3DJH 1 RI 16
5HYLVLRQ DWH

3$ 5$/ 2' 27 7 352-(& 7 5(( 0(17

7+,6 5(( 0( 17 LV PDGH E\ DQG EHWZHHQ WKH 6WDWH RI 2KLR HSDUWPHQW RI 7UDQVSRUWDWLRQ
2' 27 HVW URDG 6WUHHW ROXPEXV 2KLR DQG WKH City of Beachwood, 25325 Fairmount

Blvd., Beachwood, Ohio 44122 3$

385326(

7KH 1DWLRQDO 7UDQVSRUWDWLRQ FW KDV PDGH DYDLODEOH FHUWDLQ HGHUDO IXQGLQJ IRU XVH E\ ORFDO SXEOLF
DJHQFLHV 7KH HGHUDO LJKZD\ GPLQLVWUDWLRQ GHVLJQDWHG 2' 27 DV WKH DJHQF\ LQ 2KLR
WR DGPLQLVWHU V HGHUDO IXQGLQJ SURJUDPV

6HFWLRQ RI WKH 2KLR 5HYLVHG RGH 25& SURYLGHV WKDW 2' 27 PD\ FRRUGLQDWH LWV
DFWLYLWLHV DQG HQWHU LQWR FRQWUDFWV ZLWK RWKHU DSSURSULDWH SXEOLF DXWKRULWLHV WR DGPLQLVWHU WKH GHVLJQ
TXDOLILFDWLRQ RI ELGGHUV FRPSHWLWLYH ELG OHWWLQJ FRQVWUXFWLRQ LQVSHFWLRQ DQG DFFHSWDQFH RI DQ\
SURMHFWV DGPLQLVWHUHG E\ 2' 27 SURYLGHG WKH DGPLQLVWUDWLRQ RI VXFK SURMHFWV LV SHUIRUPHG LQ
DFFRUGDQFH ZLWK DOO DSSOLFDEOH HGHUDO DQG 6WDWH ODZV DQG UHJXODWLRQV ZLWK RYHUVLJKW E\ 2' 27

7KH 3,' 8< 5 86 352-(& 7 LV D WUDQVSRUWDWLRQ DFWLYLW\ HOLJLEOH
WR UHFHLYH HGHUDO IXQGLQJ DQG ZKLFK LV IXUWKHU GHILQHG LQ WKH 352-(& 7 VFRSH

7KH SXUSRVH RI WKLV JUHHPHQW LV WR VHW IRUWK UHTXLUHPHQWV DVVRFLDWHG ZLWK WKH HGHUDO IXQGV
DYDLODEOH IRU WKH 352-(& 7 DQG WR HVWDEOLVK WKH UHVSRQVLELOLWLHV RI 2'27 DQG WKH 3$IRU
DGPLQLVWUDWLRQ RI WKH 352-(& 7

5()( 5( 1&(6 1' 203/,$1&(

7KLV JUHHPHQW LV DXWKRUL] HG DQG RU JRYHUQHG E\ WKH IROORZLQJ VWDWXWHV DQG RU SROLFLHV ZKLFK DUH
LQFRUSRUDWHG E\ UHIHUHQFH LQ WKHLU HQWLUHW\

5$/
x 5 3DUW 8QLIRUP GPLQLVWUDWLYH 5HTXLUHPHQWV RVW 3ULQFLSOHV DQG XGLW

5HTXLUHPHQWV IRU HGHUDO ZDUGV
x 5 RQIOLFWV RI QWHUHVW
x 5 3DUW 3URFXUHPHQW 0DQDJHPHQW DQG GPLQLVWUDWLRQ RI QJLQHHULQJ

DQG HVLJQ 5HODWHG 6HUYLFH
x 5 XWKRUL] DWLRQ WR 3URFHHG
x 5 KDW 2UJDQL] DWLRQDO RQIOLFW RI QWHUHVW 5HTXLUHPHQWV SSO\ WR

HVLJQ XLOG 3URMHFWV"
x 5 3DUW 8WLOLWLHV
x 5 3DUW RQWUDFW RVW 3ULQFLSOHV DQG 3URFHGXUHV
x 5 3DUW 3DUWLFLSDWLRQ E\ LVDGYDQWDJHG XVLQHVV QWHUSULVHV LQ

HSDUWPHQW RI 7UDQVSRUWDWLRQ LQDQFLDO VVLVWDQFH 3URJUDPV
x 86& HWWLQJ RI RQWUDFWV
x 86& 6HOHFWLRQ RI UFKLWHFWV DQG QJLQHHUV´
x HGHUDO XQGLQJ FFRXQWDELOLW\ DQG 7UDQVSDUHQF\ FW 7$

8< 5 86
2817< 5287( 6(& 7,21

BBBBBBBBB BBBBBBBBBBBBB
3,' 180%(5

B 5( 9,6(' BBBBB
5(( 0(17 180%(5

BBBBBBBBBBBBBBBBBBBBBB
6$06 81,48( 17,7<
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3DJH 2 RI 16
5HYLVLRQ DWH

67$7(
x 25&
x 25&
x 25&
x 25& DQG
x 2KLR GPLQLVWUDWLYH RGH

2' 27
x 2' 27¶V 0DQXDO IRU GPLQLVWUDWLRQ RI RQWUDFWV IRU 3URIHVVLRQDO 6HUYLFHV

x 2' 27¶V 6SHFLILFDWLRQV IRU RQVXOWLQJ 6HUYLFHV GLWLRQ
x 2' 27¶V RQVXOWDQW 3UHTXDOLILFDWLRQ 5HTXLUHPHQWV DQG 3URFHGXUHV

x 2' 27¶V RQVWUXFWLRQ DQG 0DWHULDO 6SHFLILFDWLRQV 0DQXDO
x 2' 27¶V RQVWUXFWLRQ GPLQLVWUDWLRQ 0DQXDO RI 3URFHGXUHV

7KH 3$ VKDOO FRPSO\ ZLWK DOO DSSOLFDEOH HGHUDO DQG 6WDWH ODZV UHJXODWLRQV H[ HFXWLYH RUGHUV DQG
DSSOLFDEOH 2' 27 PDQXDOV DQG JXLGHOLQHV 7KLV REOLJDWLRQ LV LQ DGGLWLRQ WR FRPSOLDQFH ZLWK DQ\
ODZ UHJXODWLRQ RU H[ HFXWLYH RUGHU VSHFLILFDOO\ UHIHUHQFHG LQ WKLV JUHHPHQW

81', 1* 1' 3$<0(17

7KH WRWDO FRVW IRU WKH 352-(&7 LV HVWLPDWHG WR EH DV VHW IRUWK LQ WWDFKPHQW
7KLV LQFOXGHV DQ HVWLPDWHG FRVW RI IRU 3UHOLPLQDU\ QJLQHHULQJ DQG 5LJKW RI D\

2' 27 VKDOO SURYLGH WR WKH 3$ SHUFHQW RI WKH HOLJLEOH SUHOLPLQDU\ HQJLQHHULQJ SUHOLPLQDU\
GHYHORSPHQW FRVWV XS WR D PD[ LPXP RI LQ HGHUDO 75$& IXQGV 2' 27 VKDOO SURYLGH
WR WKH 3$ SHUFHQW RI WKH HOLJLEOH SUHOLPLQDU\ HQJLQHHULQJ GHWDLOHG GHVLJQ FRVWV XS WR D
PD[ LPXP RI LQ HGHUDO 75$& IXQGV 2' 27 VKDOO SURYLGH WR WKH 3$ SHUFHQW RI
WKH HOLJLEOH ULJKW RI ZD\ FRVWV XS WR D PD[ LPXP RI LQ HGHUDO 75$& IXQGV 7KHVH
PD[ LPXP DPRXQWV UHIOHFW WKH IXQGLQJ OLPLW IRU WKH 352-(&7 VHW E\ WKH DSSOLFDEOH 3URJUDP
0DQDJHU DQG FRVWV EH\ RQG WKH VWDWHG PD[ LPXPV ZLOO EH WKH UHVSRQVLELOLW\ RI WKH 3$ 8QOHVV
RWKHUZLVH SURYLGHG IXQGV WKURXJK 2' 27 VKDOO EH DSSOLHG RQO\ WR WKH HOLJLEOH FRVWV DVVRFLDWHG ZLWK
GHYHORSPHQW RI WKH 352-(& 7

2' 27 VKDOO SURYLGH WR WKH 3$ SHUFHQW RI WKH HOLJLEOH FRQVWUXFWLRQ FRVWV XS WR D PD[ LPXP RI
LQ HGHUDO 6,3 6DIHW\ IXQGV DQG SHUFHQW XS WR D PD[ LPXP RI LQ

PDWFKLQJ 6WDWH 6DIHW\ IXQGV 7KLV PD[ LPXP DPRXQW UHIOHFWV WKH IXQGLQJ OLPLW IRU WKH 352-(& 7 VHW
E\ WKH DSSOLFDEOH 3URJUDP 0DQDJHU 8QOHVV RWKHUZLVH SURYLGHG IXQGV WKURXJK 2' 27 VKDOO EH
DSSOLHG RQO\ WR WKH HOLJLEOH FRVWV DVVRFLDWHG ZLWK WKH DFWXDO FRQVWUXFWLRQ RI WKH WUDQVSRUWDWLRQ SURMHFW
LPSURYHPHQWV 2' 27 VKDOO SURYLGH WR WKH 3$ SHUFHQW RI WKH HOLJLEOH FRQVWUXFWLRQ FRVWV XS
WR D PD[ LPXP RI LQ HGHUDO 032 67%* IXQGV 7KLV PD[ LPXP DPRXQW UHIOHFWV WKH
IXQGLQJ OLPLW IRU WKH 352-(&7 VHW E\ WKH DSSOLFDEOH 3URJUDP 0DQDJHU 8QOHVV RWKHUZLVH SURYLGHG
IXQGV WKURXJK 2' 27 VKDOO EH DSSOLHG RQO\ WR WKH HOLJLEOH FRVWV DVVRFLDWHG ZLWK WKH DFWXDO
FRQVWUXFWLRQ RI WKH WUDQVSRUWDWLRQ SURMHFW LPSURYHPHQWV DQG FRQVWUXFWLRQ HQJLQHHULQJ LQVSHFWLRQ
DFWLYLWLHV

7KH 3$ VKDOO SURYLGH DOO RWKHU ILQDQFLDO UHVRXUFHV QHFHVVDU\ WR IXOO\ FRPSOHWH WKH 352-(&7
LQFOXGLQJ DOO SHUFHQW RFDOO\ IXQGHG ZRUN DQG DOO FRVW RYHUUXQV DQG FRQWUDFWRU FODLPV LQ H[ FHVV
RI WKH PD[ LPXP V LQGLFDWHG LQ DERYH

3D\ PHQW RU UHLPEXUVHPHQW WR WKH 3$ VKDOO EH VXEPLWWHG WR

LW\ RI HDFKZRRG
DLUPRXQW OYG

HDFKZRRG 2+
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3DJH 3 RI 16
5HYLVLRQ DWH

352-(& 7 9(/ 230( 17

7KH 3$ DQG 2' 27 DJUHH WKDW WKH 3$ KDV UHFHLYHG IXQGLQJ DSSURYDO IRU WKH 352-(& 7 IURP WKH
DSSOLFDEOH 2' 27 3URJUDP 0DQDJHU KDYLQJ UHVSRQVLELOLW\ IRU PRQLWRULQJ VXFK SURMHFWV XVLQJ WKH

HGHUDO IXQGV LQYROYHG

3URMHFW HYHORSPHQW VKDOO IROORZ 2' 27¶V 3URMHFW HYHORSPHQW 3URFHVV DQG DOO 2' 27 VWDQGDUGV
IRU HQYLURQPHQWDO HYDOXDWLRQV GHVLJQ SODQ SUHSDUDWLRQ 5 DFTXLVLWLRQ XWLOLW\ UHORFDWLRQ DQG RWKHU
SURFHVVHV DV VHW RXW LQ 2' 27¶V HVLJQ 5HIHUHQFH 5HVRXUFH HQWHU DYDLODEOH RQ 2' 27¶V ZHEVLWH
KWWSV ZZZ WUDQVSRUWDWLRQ RKLR JRY ZRUNLQJ SXEOLFDWLRQV 5HVSRQVLELOLWLHV IRU GHYHORSPHQW RI WKH
352-(& 7 VKDOO EH DV IROORZV DQG IXUWKHU GHVFULEHG KHUHLQ

3$ 2' 27 HW 3URMHFW 5HVSRQVLELOLW\ VVLJQPHQWV

Responsibility

PDP Phase Activity LPA ODOT Commentary

Planning

All

X

ODOT to provide coordination as

needed. ODOT will program the

project in Ellis and get the project

added to the STIP.  

Preliminary

Engineering

All

X

ODOT to:  

3URYLGH FRRUGLQDWLRQ DV
QHHGHG
5HYLHZ DOO SODQV DQG
GRFXPHQWV DQG SURYLGH
FRPPHQWV

Environmental

Engineering

Stage 1 Plans

X

ODOT to review all plans and

documents and provide

comments. 

Stage 2 Plans

X

ODOT to review all plans and

documents and provide

comments. 

Value

Engineering

X

ODOT will coordinate Value

Engineering if required. Refer to

Section 5.2. 

Cost Estimates
X

LPA/ Consultant shall prepare a

project estimate

NEPA

X

ODOT will coordinate NEPA

approval. Refer to Section 5 for

Environmental Responsibilities.  
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3DJH 4 RI 16
5HYLVLRQ DWH

Permits
X

ODOT will obtain permits needed

to construct the PROJECT.  

R/ W Plans

X

ODOT to review all plans and

documents and provide

comments. 

Public/ Stakehol

der

Involvement

PI) 

X

ODOT to review all PI plans and

materials and provide comments. 

Final Engineering

R/ W

R/ W

Acquisition & 

Relocation

X

Refer to Section 7 for detailed

requirements. 

Utility

Relocation
X

Refer to Section 7.6 for additional

details.  

Railroad

Coordination

and

Agreements

X

Refer to Section 7.8 for additional

details. 

Stage 3 Plans

X

ODOT to review all plans and

documents and provide

comments. 

Cost Estimates
X

LPA shall prepare in Estimator

format.  

Final Plan

Package

X

ODOT to review all plans and

documents and provide

comments. 

Endangered

Species

Mitigation

X

ODOT is responsible for Endangered

Species Act mitigation requirements

bat mitigation) and the needed

mitigation for ESA impacts. 

Stream and

Wetland

Mitigation
X

The LPA is responsible for obtaining

the necessary stream and wetland

mitigation.  This is typically acquired

through mitigation bank or in-lieu fee

credit purchases

PI
X

ODOT to review all PI plans and

materials and provide comments. 

Construction

Advertise

X

LPA and consultants to assist in

responding to bidder questions

and preparation of any addenda. 

Award X ODOT Awards Committee

Administer

Construction

Contract

X

ODOT will administer the

construction contract. The LPA and

LPA’s consultants shall respond
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3DJH 5 RI 16
5HYLVLRQ DWH

promptly to requests for

information or other construction

issues. 

PI
X X

ODOT to coordinate in

cooperation with the LPA.    

All Phases

Federal

Authorizations

X

ODOT will coordinate and obtain

all needed FHWA Authorizations

and notify the LPA upon approval.  

All Phases
Encumbrance

of Funds
X

ODOT will encumber funds in

accordance with this Agreement. 

7KH 3$ VKDOO GHVLJQDWH DQ 3$ HPSOR\ HH WR DFW DV WKH 3$ 3URMHFW 0DQDJHU DQG DFW DV WKH SRLQW
RI FRQWDFW IRU DOO FRPPXQLFDWLRQV ZLWK 2' 27

I HGHUDO IXQGV DUH XVHG IRU D SKDVH RI SURMHFW GHYHORSPHQW DQG WKH 3$ H[ HFXWHV DQ DJUHHPHQW
ZLWK D FRQVXOWDQW SULRU WR WKH UHFHLSW RI WKH XWKRUL] DWLRQ´ QRWLILFDWLRQ IURP 2' 27 2' 27 PD\
WHUPLQDWH WKLV JUHHPHQW DQG FHDVH DOO HGHUDO IXQGLQJ FRPPLWPHQWV

2' 27 UHVHUYHV WKH ULJKW WR PRYH WKLV 352-(& 7 LQWR D IXWXUH VDOH HDU LI WKH 3$ GRHV QRW DGKHUH
WR WKH HVWDEOLVKHG 352-(& 7 VFKHGXOH UHJDUGOHVV RI DQ\ IXQGLQJ FRPPLWPHQWV

19,5210( 17$/ 5( 6326,%,/,7,( 6

HQHUDO 5HTXLUHPHQWV

Q WKH DGPLQLVWUDWLRQ RI WKLV 352-(& 7 WKH 3$ VKDOO EH UHVSRQVLEOH IRU FRQGXFWLQJ DQ\
UHTXLUHG SXEOLF LQYROYHPHQW DFWLYLWLHV IRU SUHSDULQJ DOO UHTXLUHG GRFXPHQWV UHSRUWV DQG
RWKHU VXSSRUWLQJ PDWHULDOV QHHGHG IRU DGGUHVVLQJ DSSOLFDEOH HQYLURQPHQWDO DVVHVVPHQW
IRU FOHDUDQFH UHVSRQVLELOLWLHV IRU WKH 352-(& 7 SXUVXDQW WR WKH 1DWLRQDO QYLURQPHQWDO
3ROLF\ FW 1( 3$ DQG UHODWHG UHJXODWLRQV LQFOXGLQJ EXW QRW OLPLWHG WR WKH UHTXLUHPHQWV RI
WKH 1DWLRQDO LVWRULF 3UHVHUYDWLRQ FW

KLFKHYHU SDUW\ REWDLQV WKH 3URMHFW¶V HQYLURQPHQWDO FOHDUDQFH RU SHUPLW VKDOO EH
UHVSRQVLEOH IRU DVVXULQJ FRPSOLDQFH ZLWK DOO FRPPLWPHQWV PDGH DV SDUW RI VXFK FOHDUDQFH
RU SHUPLW UHTXLUHPHQWV GXULQJ WKH FRQVWUXFWLRQ RI WKH 352-(& 7

7KH 3$ VKDOO UHTXLUH LWV FRQVXOWDQW WR SUHSDUH D ILQDO HQYLURQPHQWDO GRFXPHQW SXUVXDQW
WR WKH UHTXLUHPHQWV RI 1( 3$

8VH RI 2' 27 RQVXOWDQW JUHHPHQWV

2' 27 PD\ SURYLGH VHUYLFHV WKURXJK 2' 27 KHOG FRQVXOWDQW DJUHHPHQWV DW LWV GLVFUHWLRQ
VXEMHFW WR IXQGLQJ SDUWLFLSDWLRQ E\ WKH 3$ JUHHPHQWV WKDW PD\ EH DYDLODEOH IRU XVH
LQFOXGH WKH IROORZLQJ

I WKH 3$ RXQW\ QJLQHHU FKRRVHV WR XWLOL] H WKH RXQW\ QJLQHHUV VVRFLDWLRQ
RI 2KLR 2 WDVN RUGHU FRQWUDFW IRU HQYLURQPHQWDO VHUYLFHV WKH SDUWLHV DJUHH
WKDW WKH WRWDO FRVW VKDOO EH VKDUHG EDVHG RQ WKH SDUDPHWHUV HGHUDO DQG ORFDO
IXQGLQJ UDWHV HVWDEOLVKHG ZKHQ WKH WDVN RUGHU ZDV VHW XS DQG HQFXPEHUHG 7KH
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3DJH 6 RI 16
5HYLVLRQ DWH

3$ DJUHHV WR SD\ LWV VKDUH RI WKH HVWLPDWHG FRVW XSRQ UHFHLSW RI DQ LQYRLFH IURP
2' 27 SULRU WR WKH LVVXDQFH RI DQ\ DFTXLVLWLRQ DXWKRUL] DWLRQ 2QFH WKH 352-(& 7
LV FRPSOHWHG DQG WKH ILQDO FRVWV GHWHUPLQHG WKH 3$ VKDOO EH UHIXQGHG DQ\ H[ FHVV
DPRXQW SDLG LI WKH WRWDO FRVW LV EHORZ WKH HVWLPDWHG FRVW RU LW VKDOO EH LQYRLFHG IRU
LWV VKDUH RI DQ\ LQFUHDVHG FRVW DERYH WKH HVWLPDWHG FRVW 7KH 3$ DJUHHV WKDW LW
VKDOO SDUWLFLSDWH DW WKH VDPH IXQGLQJ SHUFHQWDJH LI WKH ILQDO FRVWV H[ FHHG WKH
HVWLPDWHG FRVW

I WKH 3$ RXQW\ QJLQHHU FKRRVHV WR XWLOL] H WKH 2 WDVN RUGHU FRQWUDFW IRU
5 DFTXLVLWLRQ VHUYLFHV WKH SDUWLHV DJUHH WKDW WKH WRWDO FRVW VKDOO EH VKDUHG
EDVHG RQ WKH IROORZLQJ SHUFHQWDJHV SHUFHQW HGHUDO VWDWH IXQGV DQG
SHUFHQW ORFDO IXQGV 7KH 3$ DJUHHV WR SD\ LWV VKDUH RI WKH HVWLPDWHG FRVW XSRQ
UHFHLSW RI DQ LQYRLFH IURP 2' 27 SULRU WR WKH LVVXDQFH RI DQ\ DFTXLVLWLRQ
DXWKRUL] DWLRQ 2QFH WKH 352-(& 7 LV FRPSOHWHG DQG WKH ILQDO FRVWV GHWHUPLQHG
WKH 3$ VKDOO EH UHIXQGHG DQ\ H[ FHVV DPRXQW SDLG LI WKH WRWDO FRVW LV EHORZ WKH
HVWLPDWHG FRVW RU LW VKDOO EH LQYRLFHG IRU LWV VKDUH RI DQ\ LQFUHDVHG FRVW DERYH WKH
HVWLPDWHG FRVW 7KH 3$ DJUHHV WKDW LW VKDOO SDUWLFLSDWH DW WKH VDPH IXQGLQJ
SHUFHQWDJH LI WKH ILQDO FRVWV H[ FHHG WKH HVWLPDWHG FRVW

9DOXH QJLQHHULQJ I 9DOXH QJLQHHULQJ LV UHTXLUHG 2' 27 PD\ HOHFW WR XVH DQ
2' 27 KHOG DJUHHPHQW WR DVVLVW LQ DGPLQLVWHULQJ WKH 9DOXH QJLQHHULQJ SURFHVV
I 9DOXH QJLQHHULQJ LV UHTXLUHG WKH 3$ VKDOO UHTXLUH LWV FRQVXOWDQWV WR SDUWLFLSDWH

DV QHHGHG

2168/ 7$17 6(/(& 7,21 1' 0,1,675$7,21

HQHUDO 5HTXLUHPHQWV

7KH 3$ PXVW VHOHFW D FRQVXOWDQW FRQVXOWDQW WHDP ZKR LV SUHTXDOLILHG E\ 2' 27 IRU DOO
VHUYLFHV WR EH SHUIRUPHG E\ WKH FRQVXOWDQW V DQG VXEFRQVXOWDQW V

7KH 3$ FRQVXOWDQW DJUHHPHQW PXVW LQFRUSRUDWH 2' 27 V 6SHFLILFDWLRQV IRU RQVXOWLQJ
6HUYLFHV GLWLRQ DV D FRQWUDFW GRFXPHQW

7KH 3$ FRQVXOWDQW DJUHHPHQW VKDOO UHTXLUH DV D VFRSH RI VHUYLFHV FODXVH WKDW SURMHFW
GHYHORSPHQW IROORZ 2' 27¶V 3URMHFW HYHORSPHQW 3URFHVV DQG WKDW DOO GRFXPHQWV DQG
SODQV SUHSDUHG E\ WKH FRQVXOWDQW PXVW FRQIRUP WR 2' 27 V FXUUHQW VWDQGDUGV LQFOXGLQJ WKH
HOHFWURQLF GHOLYHUDEOH UHTXLUHPHQWV RI 2' 27¶V QJLQHHULQJ 6WDQGDUGV 0DQXDO DQG

RFDWLRQ DQG HVLJQ 0DQXDO 9ROXPH 6HFWLRQ

7KH 3$ FRQVXOWDQW DJUHHPHQW VKDOO UHTXLUH RQJRLQJ FRQVXOWDQW LQYROYHPHQW GXULQJ WKH
FRQVWUXFWLRQ SKDVH RI WKH 352-(& 7

7KH 3$ FRQVXOWDQW DJUHHPHQW VKDOO UHTXLUH D FRPSOHWLRQ VFKHGXOH DFFHSWDEOH WR 2' 27

7KH 3$ PXVW DVVLVW 2' 27 LQ UDWLQJ WKH FRQVXOWDQW V SHUIRUPDQFH WKURXJK 2' 27 V
RQVXOWDQW YDOXDWLRQ 6\ VWHP

7KH 3$ PXVW FRRSHUDWH ZLWK 2' 27 LQ GLUHFWLQJ DGGLWLRQDO RU FRUUHFWLYH ZRUN DQG WR
UHFRYHU GDPDJHV GXH WR HUURUV RU RPLVVLRQV

7KH 3$ FRQVXOWDQW DJUHHPHQW VKDOO UHTXLUH LWV FRQVXOWDQW WR H[ HFXWH D FRS\ RI D GLVFORVXUH
VWDWHPHQW VSHFLI\ LQJ WKDW WKH FRQVXOWDQW KDV QR ILQDQFLDO RU RWKHU LQWHUHVW LQ WKH RXWFRPH
RI WKH 352-(& 7 DQG VKDOO H[ HFXWH WKH RQIOLFW RI QWHUHVW LVFORVXUH RUP VSHFLI\ LQJ WKDW
WKHUH LV QR FRQIOLFW RI LQWHUHVW

Page 91 of 198



3DJH 7 RI 16
5HYLVLRQ DWH

I HGHUDO IXQGV DUH XVHG WR SD\ WKH FRVW RI DQ\ FRQWUDFW IRU SURIHVVLRQDO VHUYLFHV WKH 3$
PXVW FRPSO\ ZLWK 5 25& WKURXJK DQG 6HFWLRQV DQG
EHORZ LQ WKH VHOHFWLRQ RI FRQVXOWDQWV DQG PXVW DGPLQLVWHU FRQVXOWDQW DJUHHPHQWV LQ
DFFRUGDQFH ZLWK 2' 27¶V 0DQXDO IRU GPLQLVWUDWLRQ RI RQWUDFWV IRU 3URIHVVLRQDO 6HUYLFHV
3URIHVVLRQDO VHUYLFHV DV GHILQHG LQ 25& DQG LQFOXGH WKH SUDFWLFH RI
HQJLQHHULQJ LQFOXGLQJ LQVSHFWLRQ RI FRQVWUXFWLRQ WKH SUDFWLFH RI VXUYH\ LQJ WKH SUDFWLFH RI
DUFKLWHFWXUH LQFOXGLQJ ODQGVFDSH DUFKLWHFWXUH WKH HYDOXDWLRQ RI HQYLURQPHQWDO LPSDFWV WKH
DFTXLVLWLRQ RI 5 DQG DGPLQLVWUDWLRQ RI FRQVWUXFWLRQ FRQWUDFW FODLPV

7KH 3$ VKDOO HLWKHU GHVLJQDWH DQ 3$ HPSOR\ HH ZKR LV D UHJLVWHUHG SURIHVVLRQDO HQJLQHHU WR DFW
DV WKH 3URMHFW HVLJQ QJLQHHU DQG VHUYH DV WKH 3$¶V SULQFLSDO UHSUHVHQWDWLYH IRU DWWHQGLQJ WR
SURMHFW UHVSRQVLELOLWLHV RU HQJDJH WKH VHUYLFHV RI D SUH TXDOLILHG 2' 27 FRQVXOWDQW ZKR KDV EHHQ
FKRVHQ XVLQJ D 4XDOLILFDWLRQ DVHG 6HOHFWLRQ 4%6 SURFHVV DV UHTXLUHG SXUVXDQW WR 25&
WKURXJK 7KH SUH TXDOLILHG OLVW LV DYDLODEOH RQ WKH 2' 27 ZHEVLWH DW RQVXOWDQW 6HUYLFHV
2KLR HSDUWPHQW RI 7UDQVSRUWDWLRQ

7KH 3$ VKDOO HQJDJH WKH VHUYLFHV RI D SUHTXDOLILHG 2' 27 FRQVXOWDQW ZKR LV D UHJLVWHUHG
SURIHVVLRQDO HQJLQHHU DQG KDV EHHQ FKRVHQ XVLQJ D 4XDOLILFDWLRQ DVHG 6HOHFWLRQ 4%6 SURFHVV
DV UHTXLUHG SXUVXDQW WR 25& WR VHUYH DV WKH 352-(& 7 5HYLHZ QJLQHHU 7KH
352-(& 7 5HYLHZ QJLQHHU VKDOO EH D FRQVXOWDQW WKDW LV LQGHSHQGHQW RI WKH 352-(& 7 HVLJQ

QJLQHHU DQG VKDOO UHYLHZ DOO ZRUN DQG LQYRLFHV RI WKH 352-(&7 HVLJQ QJLQHHU RQ EHKDOI RI WKH
3$ 7KH SUHTXDOLILHG OLVW RI FRQVXOWDQWV LV DYDLODEOH RQ WKH 2' 27 ZHE SDJH DW

ZZZ GRW VWDWH RK XV 9,6,216 352' 0*7 2168/ 7$17

5 87,/,7,( 6 5$,/52$' 225', 1$7,21

OO 5 FTXLVLWLRQ DFWLYLWLHV VKDOO EH SHUIRUPHG E\ WKH 3$ LQ DFFRUGDQFH ZLWK WKH 8QLIRUP
5HORFDWLRQ VVLVWDQFH DQG 5HDO 3URSHUW\ FTXLVLWLRQ FW RI 3XEOLF DZ DV DPHQGHG
E\ 5 3DUW 8QLIRUP FW DQ\ UHODWHG HGHUDO UHJXODWLRQV LVVXHG E\ WKH DQG DQ\
UXOHV SROLFLHV DQG SURFHGXUHV LVVXHG E\ 2' 27

I H[ LVWLQJ DQG RU QHZO\ DFTXLUHG 5 LV UHTXLUHG IRU WKLV 352-(& 7 WKH 3$ VKDOO FHUWLI\ WKDW DOO
5 KDV EHHQ DFTXLUHG LQ FRQIRUPLW\ ZLWK HGHUDO DQG 6WDWH ODZV UHJXODWLRQV SROLFLHV DQG
JXLGHOLQHV 3HU 2' 27¶V 2IILFH RI 5HDO VWDWH DQ\ 3$ VWDII ZKR SHUIRUPV UHDO HVWDWH IXQFWLRQV
VKDOO EH SUHTXDOLILHG I WKH 3$ GRHV QRW KDYH WKH TXDOLILHG VWDII WR SHUIRUP DQ\ RI WKH UHVSHFWLYH
5 IXQFWLRQV WKH 3$ VKDOO KLUH DQ 2' 27 3UH TXDOLILHG RQVXOWDQW WKURXJK D 4%6 SURFHVV 7KH
3$ VKDOO QRW KLUH WKH VDPH FRQVXOWDQW WR SHUIRUP ERWK WKH SSUDLVDO DQG SSUDLVDO 5HYLHZ

IXQFWLRQV SSUDLVDO 5HYLHZ VKDOO EH SHUIRUPHG E\ DQ LQGHSHQGHQW VWDII RU IHH UHYLHZHU DQG VKDOO
EH KLUHG GLUHFWO\ E\ WKH 3$

OO 5HORFDWLRQ VVLVWDQFH DFWLYLWLHV VKDOO EH SHUIRUPHG E\ WKH 3$ LQ FRQIRUPLW\ ZLWK HGHUDO DQG
6WDWH ODZV LQFOXGLQJ WKH 8QLIRUP FW DQG DQ\ UHODWHG HGHUDO UHJXODWLRQV LVVXHG E\ WKH
DQG UXOHV SROLFLHV DQG SURFHGXUHV LVVXHG E\ 2' 27 7KH 3$ VKDO O QRW KLUH D FRQVXOWDQW WR SHUIRUP
ERWK WKH 5HORFDWLRQ DQG 5HORFDWLRQ 5HYLHZ IXQFWLRQV QRU VKDOO WKH 3$ KLUH D VXE FRQVXOWDQW IRU
5HORFDWLRQ DQG DQRWKHU VXE FRQVXOWDQW IRU 5HORFDWLRQ 5HYLHZ 5HORFDWLRQ 5HYLHZ VKDOO EH
SHUIRUPHG E\ DQ LQGHSHQGHQW VWDII SHUVRQ RU LQGHSHQGHQW IHH UHYLHZHU DQG VKDOO EH KLUHG GLUHFWO\
E\ WKH 3$

I WKH 3$ KLUHV D SUH TXDOLILHG FRQVXOWDQW WKH 3$ VKDOO EH UHVSRQVLEOH IRU PRQLWRULQJ WKH
FRQVXOWDQW¶V DFWLYLWLHV DQG HQVXULQJ WKDW WKH FRQVXOWDQW LV IROORZLQJ DOO HGHUDO DQG 6WDWH ODZV
UHJXODWLRQV SROLFLHV DQG SURFHGXUHV
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7KH 3$ VKDOO SURYLGH WKH 2' 27 LVWULFW 2IILFH ZLWK LWV 3$ HUWLILFDWLRQ RI 5LJKW RI D\ RQWURO
HWWHU FHUWLI\ LQJ WKDW DOO 5 SURSHUW\ ULJKWV QHFHVVDU\ IRU WKH 352-(& 7 DUH XQGHU WKH 3$¶V

FRQWURO WKDW DOO 5 KDV EHHQ FOHDUHG RI HQFURDFKPHQWV DQG WKDW XWLOLW\ IDFLOLWLHV KDYH EHHQ
DSSURSULDWHO\ UHORFDWHG RU DFFRXQWHG IRU VR DV QRW WR LQWHUIHUH ZLWK SURMHFW FRQVWUXFWLRQ DFWLYLWLHV
2' 27 VKDOO PDNH XVH RI WKH 3$¶V HUWLILFDWLRQ RI 5LJKW RI D\ RQWURO HWWHU DV ZHOO DV HYDOXDWH
WKH 3$¶V DQG RU FRQVXOWDQW¶V SHUIRUPDQFH RI WKH SURMHFW UHDO HVWDWH DFWLYLWLHV XQGHU 7LWOHV DQG
RI WKH 8QLIRUP FW DQG DV DSSURSULDWH FHUWLI\ FRPSOLDQFH WR 7KH 3$ VKDOO EH OLDEOH WR
UHSD\ WR 2' 27 DOO RI WKH HGHUDO IXQGV GLVEXUVHG WR LW XQGHU WKLV JUHHPHQW LI WKH FHUWLILFDWLRQ RI
WKH 3$ LV IRXQG WR EH LQ HUURU RU RWKHUZLVH LQYDOLG

Q WKH DGPLQLVWUDWLRQ RI WKLV 352-(& 7 WKH 3$ DJUHHV WR IROORZ DOO SURFHGXUHV GHVFULEHG LQ
2' 27¶V 8WLOLWLHV 0DQXDO DQG 5 3DUW KHQ DSSOLFDEOH WKH 3$ VKDOO HQWHU LQWR D 8WLOLW\
5HORFDWLRQ JUHHPHQW ZLWK HDFK XWLOLW\ SULRU WR WKH OHWWLQJ RI FRQVWUXFWLRQ

7KH 3$ VKDOO VXEPLW DOO VXEVHTXHQW PRGLILFDWLRQV WR WKH GHVLJQ RI WKH 352-(& 7 DQG RU DQ\
GLVSRVDO RI SURSHUW\ ULJKWV DFTXLUHG DV SDUW RI WKH 352-(& 7 WR 2'27 DQG IRU
DSSURYDO RQVLVWHQW ZLWK 6HFWLRQV DQG RI WKLV JUHHPHQW WKH 3$ VKDOO DVVXUH WKDW LI DQ\
SURSHUW\ DFTXLUHG IRU WKLV 352-(& 7 LV VXEVHTXHQWO\ VROG IRU OHVV WKDQ IDLU PDUNHW YDOXH DOO 7LWOH
9, RI WKH 8QLIRUP FW UHTXLUHPHQWV DUH LQFOXGHG LQ WKH LQVWUXPHQW ZKLFK WUDQVIHUV WKH SURSHUW\

RQVLVWHQW ZLWK VHFWLRQV DQG RI WKLV JUHHPHQW WKH 3$ VKDOO DVVXUH WKDW LI WKH 3$ JUDQWV
D SHUPLW RU OLFHQVH IRU WKH SURSHUW\ DFTXLUHG IRU WKLV 352-(& 7 WKDW WKH OLFHQVH RU SHUPLW UHTXLUH
WKH OLFHQVHH RU SHUPLW KROGHU WR DGKHUH WR DOO 7LWOH 9, UHTXLUHPHQWV

8QOHVV E\ SULRU ZULWWHQ DJUHHPHQW WKH 3$ VKDOO EH UHVSRQVLEOH IRU DQ\ QHFHVVDU\ UDLOURDG
FRRUGLQDWLRQ DQG DJUHHPHQWV 7KH 3$ VKDOO FRPSO\ ZLWK WKH SURYLVLRQV RI 7LWOH RI WKH RGH RI

HGHUDO 5HJXODWLRQV DQG DSSOLFDEOH FKDSWHUV RI WKH 25&UHJDUGLQJ DOO DFWLYLWLHV UHODWLQJ WR 5DLOURDG
LJKZD\ SURMHFWV

1R UHLPEXUVDEOH FRQVWUXFWLRQ FRVWV VKDOO EH LQFXUUHG E\ WKH 3$ SULRU WR WKH UHFHLSW RI WKH
XWKRUL] DWLRQ WR GYHUWLVH´ QRWLILFDWLRQ IURP 2' 27 I VXFK FRVWV DUH LQFXUUHG 2' 27 PD\

WHUPLQDWH WKLV JUHHPHQW DQG FHDVH DOO HGHUDO IXQGLQJ FRPPLWPHQWV

9( 57,6,1* 6$/( 1' 5'

2' 27 ZLOO SUHSDUH WKH 6WDWH¶V HVWLPDWH DQG PDQDJH WKH DGYHUWLVLQJ VDOH DQG DZDUG SURFHVV 7KH
3$ DQG LWV FRQVXOWDQW VKDOO DVVLVW LQ UHVSRQGLQJ WR ELGGHU TXHVWLRQV SUHSDUDWLRQ RI DQ\ DGGHQGD

DQG RWKHU FRRUGLQDWLRQ DV QHHGHG 2' 27¶V ZDUGV RPPLWWHH VKDOO GHWHUPLQH DZDUG RI WKH
FRQWUDFW

216758&7,21 2175$&7 0,1,675$7,21

2' 27 ZLOO DGPLQLVWHU WKH FRQVWUXFWLRQ FRQWUDFW LQ DFFRUGDQFH ZLWK 2' 27¶V RQVWUXFWLRQ
GPLQLVWUDWLRQ 0DQXDO RI 3URFHGXUHV 7KH 3$ DQG LWV FRQVXOWDQWV VKDOO UHVSRQG SURPSWO\ WR

UHTXHVWV IRU LQIRUPDWLRQ RU RWKHU FRQVWUXFWLRQ LVVXHV 7KH 3$ VKDOO UHYLHZ DQG DSSURYH DOO FKDQJH
RUGHUV 7KH 3$ DQG 3$¶V FRQVXOWDQW VKDOO DVVLVW LQ GHIHQGLQJ 2' 27 DJDLQVW DQ\ FRQWUDFWRU
FODLPV

57,),&$7,21 1' 5(&$3785( 2) 81' 6

7KLV JUHHPHQW LV VXEMHFW WR 2' 27¶V GHWHUPLQDWLRQ WKDW VXIILFLHQW IXQGV KDYH EHHQ DSSURSULDWHG
E\ WKH 2KLR HQHUDO VVHPEO\ WR WKH 6WDWH IRU WKH SXUSRVH RI WKLV JUHHPHQW DQG WR WKH FHUWLILFDWLRQ
RI IXQGV E\ WKH 2IILFH RI XGJHW DQG 0DQDJHPHQW 2%0 DV UHTXLUHG E\ 25& I 2' 27
GHWHUPLQHV WKDW LQVXIILFLHQW IXQGV KDYH EHHQ DSSURSULDWHG IRU WKH SXUSRVH RI WKLV JUHHPHQW RU LI
WKH 2%0 IDLOV WR FHUWLI\ WKH DYDLODELOLW\ RI IXQGV WKLV JUHHPHQW RU DQ\ UHQHZDO WKHUHRI ZLOO
WHUPLQDWH RQ WKH GDWH IXQGLQJ H[ SLUHV
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8QOHVV RWKHUZLVH GLUHFWHG E\ 2' 27 LI IRU DQ\ UHDVRQ WKH 352-(& 7 LV QRW FRPSOHWHG LQ LWV HQWLUHW\
RU WR D GHJUHH DFFHSWDEOH WR 2' 27 DQG WKH 3$ VKDOO UHSD\ WR 2' 27 DQ DPRXQW HTXDO WR
WKH WRWDO IXQGV 2' 27 GLVEXUVHG RQ EHKDOI RI WKH 352-(& 7 ZKLFK ZLOO EH GXH LPPHGLDWHO\ Q WXUQ
2' 27 VKDOO UHLPEXUVH DQ DPRXQW HTXDO WR WKH WRWDO VXP RI HGHUDO GROODUV LW KDV UHFHLYHG
IRU WKH 352-(& 7 I WKH 3$ KDV QRW UHSDLG 2' 27 LQ IXOO DQ DPRXQW HTXDO WR WKH WRWDO IXQGV 2' 27
GLVEXUVHG RQ EHKDOI RI WKH 352-(& 7 DQ\ IXQGV UHFRYHUHG IURP FRQWUDFWRU SHUIRUPDQFH DQG
SD\ PHQW ERQG V DQG FRQVXOWDQW LQVXUDQFH VKDOO EH XVHG WR RIIVHW WKH HGHUDO GROODUV UHLPEXUVHG
WR

121', 6&5,0,1$7,21

Q FDUU\ LQJ RXW WKLV JUHHPHQW WKH 3$ VKDOO QRW GLVFULPLQDWH DJDLQVW DQ\ HPSOR\ HH RU DSSOLFDQW
IRU HPSOR\ PHQW EHFDXVH RI UDFH UHOLJLRQ FRORU VH[ LQFOXGLQJ SUHJQDQF\ JHQGHU LGHQWLW\ DQG
VH[ XDO RULHQWDWLRQ QDWLRQDO RULJLQ DQFHVWU\ DJH GLVDELOLW\ DV WKDW WHUP LV GHILQHG LQ WKH PHULFDQ
ZLWK LVDELOLWLHV FW PLOLWDU\ VWDWXV SDVW SUHVHQW RU IXWXUH RU JHQHWLF LQIRUPDWLRQ 7KH 3$ VKDOO
HQVXUH WKDW DSSOLFDQWV DUH KLUHG DQG WKDW HPSOR\ HHV DUH WUHDWHG GXULQJ HPSOR\ PHQW ZLWKRXW UHJDUG
WR WKHLU UDFH UHOLJLRQ FRORU VH[ LQFOXGLQJ SUHJQDQF\ JHQGHU LGHQWLW\ DQG VH[ XDO RULHQWDWLRQ
QDWLRQDO RULJLQ DQFHVWU\ DJH GLVDELOLW\ PLOLWDU\ VWDWXV RU JHQHWLF LQIRUPDWLRQ 6XFK DFWLRQ VKDOO
LQFOXGH EXW QRW EH OLPLWHG WR WKH IROORZLQJ HPSOR\ PHQW XSJUDGLQJ GHPRWLRQ RU WUDQVIHU
UHFUXLWPHQW DGYHUWLVLQJ OD\ RII RU WHUPLQDWLRQ UDWHV RI SD\ RU RWKHU IRUPV RI FRPSHQVDWLRQ DQG
VHOHFWLRQ IRU WUDLQLQJ LQFOXGLQJ DSSUHQWLFHVKLS

7KH 3$ DJUHHV WR SRVW LQ FRQVSLFXRXV SODFHV DYDLODEOH WR HPSOR\HHV DQG DSSOLFDQWV IRU
HPSOR\ PHQW QRWLFHV VHWWLQJ IRUWK WKH SURYLVLRQV RI WKLV QRQGLVFULPLQDWLRQ FODXVH DQG LQ DOO
VROLFLWDWLRQV RU DGYHUWLVHPHQWV IRU HPSOR\ HHV SODFHG E\ LW VWDWH WKDW DOO TXDOLILHG DSSOLFDQWV VKDOO
UHFHLYH FRQVLGHUDWLRQ IRU HPSOR\ PHQW ZLWKRXW UHJDUG WR UDFH UHOLJLRQ FRORU VH[ LQFOXGLQJ
SUHJQDQF\ JHQGHU LGHQWLW\ DQG VH[ XDO RULHQWDWLRQ QDWLRQDO RULJLQ DQFHVWU\ DJH GLVDELOLW\ PLOLWDU\
VWDWXV RU JHQHWLF LQIRUPDWLRQ 7KH 3$ VKDOO LQFRUSRUDWH WKLV QRQGLVFULPLQDWLRQ UHTXLUHPHQW ZLWKLQ
DOO RI LWV FRQWUDFWV IRU DQ\ RI WKH ZRUN RQ WKH 352-(& 7 RWKHU WKDQ VXEFRQWUDFWV IRU VWDQGDUG
FRPPHUFLDO VXSSOLHV RU UDZ PDWHULDOV DQG VKDOO UHTXLUH DOO RI LWV FRQWUDFWRUV WR LQFRUSRUDWH VXFK
UHTXLUHPHQWV LQ DOO VXEFRQWUDFWV IRU DQ\ SDUW RI VXFK SURMHFW ZRUN

7KH 3$ VKDOO QRW GLVFULPLQDWH RQ WKH EDVLV RI UDFH FRORU QDWLRQDO RULJLQ RU VH[ LQ WKH DZDUG RI
FRQWUDFWV DQG VXEFRQWUDFWV ILQDQFHG LQ ZKROH RU LQ SDUW ZLWK HGHUDO IXQGV SURYLGHG LQ FRQMXQFWLRQ
ZLWK WKLV JUHHPHQW DQG LQ WKH IXOILOOPHQW RI UHODWHG UHTXLUHPHQWV VHW IRUWK E\ 2' 27 7KH
3$ VKDOO WDNH DOO QHFHVVDU\ DQG UHDVRQDEOH VWHSV XQGHU 5 SDUW WR HQVXUH

QRQGLVFULPLQDWLRQ LQ WKH DZDUG DQG DGPLQLVWUDWLRQ RI FRQWUDFWV DQG VXEFRQWUDFWV ILQDQFHG LQ
ZKROH RU LQ SDUW ZLWK HGHUDO IXQGV SURYLGHG LQ FRQMXQFWLRQ ZLWK WKLV JUHHPHQW 2' 27¶V
3URJUDP DV UHTXLUHG E\ 5 SDUW DQG DV DSSURYHG E\ 86' 27 LV LQFRUSRUDWHG E\
UHIHUHQFH LQ WKLV DJUHHPHQW 7KH IXOILOOPHQW RI UHODWHG UHTXLUHPHQWV E\ WKH 3$ LV D OHJDO
REOLJDWLRQ DQG IDLOXUH WR GR VR VKDOO EH WUHDWHG DV D YLRODWLRQ RI WKLV JUHHPHQW

7$ 3$7( 176 1' 23<5,*+ 76 38%/,&86(

7KH 3$ VKDOO HQVXUH WKDW DQ\ GHVLJQV VSHFLILFDWLRQV SURFHVVHV GHYLFHV RU RWKHU LQWHOOHFWXDO
SURSHUWLHV VSHFLILFDOO\ GHYLVHG IRU WKH 352-(&7 E\ LWV FRQVXOWDQW V DQG RU FRQWUDFWRU V
SHUIRUPLQJ ZRUN EHFRPH WKH SURSHUW\ RI WKH 3$ DQG WKDW ZKHQ UHTXHVWHG VXFK GHVLJQV
VSHFLILFDWLRQV SURFHVVHV GHYLFHV RU RWKHU LQWHOOHFWXDO SURSHUWLHV VKDOO EHFRPH DYDLODEOH WR 2' 27
DQG ZLWK DQ XQUHVWULFWHG ULJKW WR UHSURGXFH GLVWULEXWH PRGLI\ PDLQWDLQ DQG XVH 7KH 3$¶V
FRQVXOWDQW V DQG RU FRQWUDFWRU V VKDOO QRW VHHN RU REWDLQ FRS\ ULJKWV SDWHQWV RU RWKHU IRUPV RI
SURSULHWDU\ SURWHFWLRQ IRU VXFK GHVLJQV VSHFLILFDWLRQV SURFHVVHV GHYLFHV RU RWKHU LQWHOOHFWXDO
SURSHUWLHV DQG LQ SURYLGLQJ WKHP WR WKH 352-(& 7 VKDOO UHOLQTXLVK DQ\ VXFK SURWHFWLRQV VKRXOG
WKH\ H[ LVW

7KH 3$ VKDOO QRW DOORZ LWV FRQVXOWDQW V DQG RU FRQWUDFWRU V WR XWLOL] H ZLWKLQ WKH GHYHORSPHQW RI
WKH 352-(& 7 DQ\ FRS\ ULJKWHG SDWHQWHG RU VLPLODUO\ SURWHFWHG GHVLJQ VSHFLILFDWLRQ SURFHVV
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GHYLFH RU RWKHU LQWHOOHFWXDO SURSHUW\ XQOHVV WKH FRQVXOWDQW V DQG RU FRQWUDFWRU V KDV SURYLGHG IRU
VXFK XVH E\ VXLWDEOH OHJDO DJUHHPHQW ZLWK WKH RZQHU RI VXFK FRS\ ULJKW SDWHQW RU VLPLODU SURWHFWLRQ

RQVXOWDQW V DQG RU FRQWUDFWRU V PDNLQJ XVH RI VXFK SURWHFWHG LWHPV IRU WKH 352-(&7 VKDOO
LQGHPQLI\ DQG VDYH KDUPOHVV WKH 3$ DQG DQ\ DIIHFWHG WKLUG SDUW\ IURP DQ\ DQG DOO FODLPV RI
LQIULQJHPHQW RQ VXFK SURWHFWLRQV LQFOXGLQJ DQ\ FRVWV H[ SHQVHV DQG GDPDJHV ZKLFK LW PD\ EH
REOLJHG WR SD\ E\ UHDVRQ RI LQIULQJHPHQW DW DQ\ WLPH GXULQJ WKH SURVHFXWLRQ RU DIWHU WKH FRPSOHWLRQ
RI ZRUN RQ WKH 352-(& 7

Q WKH FDVH RI SDWHQWHG SDYHPHQWV RU ZHDULQJ FRXUVHV ZKHUH UR\ DOWLHV OLFHQVLQJ DQG SURSULHWDU\
VHUYLFH FKDUJHV H[ DFWHG RU WR EH H[ DFWHG E\ WKH SDWHQWHHV DUH SXEOLVKHG DQG FHUWLILHG DJUHHPHQWV
DUH ILOHG ZLWK WKH 3$ JXDUDQWHHLQJ WR SURVSHFWLYH ELGGHUV IUHH XQUHVWULFWHG XVH RI DOO VXFK
SURSULHWDU\ ULJKWV DQG WUDGHPDUNHG JRRGV XSRQ SD\ PHQW RI VXFK SXEOLVKHG FKDUJHV VXFK SDWHQWHG
SDYHPHQWV RU ZHDULQJ FRXUVHV PD\ EH VSHFLILFDOO\ GHVLJQDWHG LQ WKH SURSRVDO DQG FRPSHWLWLRQ
VHFXUHG XSRQ WKH LWHP H[ FOXVLYH RI WKH SDWHQW RU SURSULHWDU\ FKDUJHV

7( 50,1$7,21 8/ 7 1' 5($&+ 2) 2175$&7

1HJOHFW E\ RU IDLOXUH RI WKH 3$ WR FRPSO\ ZLWK DQ\ RI WKH WHUPV FRQGLWLRQV RU SURYLVLRQV RI WKLV
JUHHPHQW LQFOXGLQJ PLVUHSUHVHQWDWLRQ RI IDFW PD\ EH DQ HYHQW RI GHIDXOW XQOHVV VXFK QHJOHFW RU

IDLOXUH LV WKH UHVXOW RI QDWXUDO GLVDVWHUV VWULNHV ORFNRXWV DFWV RI SXEOLF HQHPLHV LQVXUUHFWLRQV ULRWV
HSLGHPLFV FLYLO GLVWXUEDQFHV H[ SORVLRQV RUGHUV RI DQ\ NLQG RI JRYHUQPHQWV RI WKH 8QLWHG 6WDWHV
RU 6WDWH RI 2KLR RU DQ\ RI WKHLU GHSDUWPHQWV RU SROLWLFDO VXEGLYLVLRQV RU DQ\ RWKHU FDXVH QRW
UHDVRQDEO\ ZLWKLQ WKH 3$¶V FRQWURO I D GHIDXOW KDV RFFXUUHG 2' 27 PD\ WHUPLQDWH WKLV JUHHPHQW
ZLWK WKLUW\ GD\ V ZULWWHQ QRWLFH H[ FHSW WKDW LI 2' 27 GHWHUPLQHV WKDW WKH GHIDXOW FDQ EH
UHPHGLHG WKHQ 2' 27 DQG WKH 3$ VKDOO SURFHHG LQ DFFRUGDQFH ZLWK VHFWLRQV WKURXJK RI
WKLV JUHHPHQW

I QRWLILHG E\ 2' 27 LQ ZULWLQJ WKDW LW LV LQ YLRODWLRQ RI DQ\ RI WKH WHUPV FRQGLWLRQV RU SURYLVLRQV RI
WKLV JUHHPHQW DQG D GHIDXOW KDV RFFXUUHG DQG 2' 27 GHWHUPLQHV WKDW WKH GHIDXOW FDQ EH
UHPHGLHG WKH 3$ VKDOO KDYH WKLUW\ GD\ V IURP WKH GDWH RI VXFK QRWLILFDWLRQ WR UHPHG\ WKH
GHIDXOW RU LI WKH UHPHG\ ZLOO WDNH LQ H[ FHVV RI WKLUW\ GD\ V WR FRPSOHWH WKH 3$ VKDOO KDYH WKLUW\

GD\ V IURP WKH GDWH RI QRWLILFDWLRQ WR VDWLVIDFWRULO\ FRPPHQFH D UHPHG\ RI WKH FDXVHV SUHYHQWLQJ
LWV FRPSOLDQFH DQG FXULQJ WKH GHIDXOW VLWXDWLRQ SLUDWLRQ RI WKH WKLUW\ GD\ V DQG IDLOXUH E\ WKH
3$ WR UHPHG\ RU WR VDWLVIDFWRULO\ FRPPHQFH WKH UHPHG\ RI WKH GHIDXOW ZKHWKHU SD\ PHQW RI IXQGV

KDV EHHQ IXOO\ RU SDUWLDOO\ PDGH VKDOO UHVXOW LQ 2' 27 DW LWV GLVFUHWLRQ GHFOLQLQJ WR PDNH DQ\ IXUWKHU
SD\ PHQWV WR WKH 3$ RU LQ WKH WHUPLQDWLRQ RI WKLV JUHHPHQW E\ 2' 27 I WKLV JUHHPHQW LV
WHUPLQDWHG WKH 3$ PD\ EH OLDEOH WR UHSD\ WR 2' 27 DOO RI WKH HGHUDO IXQGV GLVEXUVHG WR LW XQGHU
WKLV JUHHPHQW

7KH 3$ XSRQ UHFHLYLQJ D QRWLFH RI WHUPLQDWLRQ IURP 2' 27 IRU GHIDXOW VKDOO FHDVH ZRUN RQ WKH
WHUPLQDWHG DFWLYLWLHV FRYHUHG XQGHU WKLV JUHHPHQW I VR UHTXHVWHG E\ 2' 27 WKH 3$ VKDOO DVVLJQ
WR 2' 27 DOO LWV ULJKWV WLWOH DQG LQWHUHVW WR DQ\ FRQWUDFWV LW KDV ZLWK DQ\ FRQVXOWDQW V DQG RU
FRQWUDFWRU V 2WKHUZLVH WKH 3$ VKDOO WHUPLQDWH DOO FRQWUDFWV DQG RWKHU DJUHHPHQWV LW KDV HQWHUHG
LQWR UHODWLQJ WR VXFK FRYHUHG DFWLYLWLHV WDNH DOO QHFHVVDU\ DQG DSSURSULDWH VWHSV WR OLPLW
GLVEXUVHPHQWV DQG PLQLPL] H DQ\ UHPDLQLQJ FRVWV W WKH UHTXHVW RI 2' 27 WKH 3$ PD\ EH
UHTXLUHG WR IXUQLVK D UHSRUW GHVFULELQJ WKH VWDWXV RI 352-(&7 DFWLYLWLHV DV RI WKH GDWH RI LWV UHFHLSW
RI QRWLFH RI WHUPLQDWLRQ LQFOXGLQJ UHVXOWV DFFRPSOLVKHG DQG RWKHU PDWWHUV DV 2' 27 PD\ UHTXLUH

1R UHPHG\ KHUHLQ FRQIHUUHG XSRQ RU UHVHUYHG E\ 2' 27 LV LQWHQGHG WR EH H[ FOXVLYH RI DQ\ RWKHU
DYDLODEOH UHPHG\ EXW HDFK DQG HYHU\ VXFK UHPHG\ VKDOO EH FXPXODWLYH DQG VKDOO EH LQ DGGLWLRQ WR
HYHU\ RWKHU UHPHG\ JLYHQ XQGHU WKLV JUHHPHQW RU QRZ RU KHUHDIWHU H[ LVWLQJ DW ODZ RU LQ HTXLW\ 1R
GHOD\ RU RPLVVLRQ WR H[ HUFLVH DQ\ ULJKW RU RSWLRQ DFFUXLQJ WR 2' 27 XSRQ DQ\ GHIDXOW E\ WKH 3$
VKDOO LPSDLU DQ\ VXFK ULJKW RU RSWLRQ RU VKDOO EH FRQVWUXHG WR EH D ZDLYHU WKHUHRI EXW DQ\ VXFK ULJKW
RU RSWLRQ PD\ EH H[ HUFLVHG IURP WLPH WR WLPH DQG DV RIWHQ DV PD\ EH GHHPHG H[ SHGLHQW E\ 2' 27
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3DJH 11 RI 16
5HYLVLRQ DWH

7KLV JUHHPHQW DQG WKH REOLJDWLRQ RI WKH SDUWLHV KHUHLQ PD\ EH WHUPLQDWHG E\ HLWKHU SDUW\ ZLWK WKLUW\
GD\ V ZULWWHQ QRWLFH WR WKH RWKHU SDUW\ 8SRQ UHFHLSW RI DQ\ QRWLFH RI WHUPLQDWLRQ WKH 3$ VKDOO

LPPHGLDWHO\ FHDVH DOO ZRUN WHUPLQDWH DOO VXEFRQWUDFWV UHODWLQJ WR VXFK WHUPLQDWHG DFWLYLWLHV WDNH
DOO QHFHVVDU\ RU DSSURSULDWH VWHSV WR OLPLW GLVEXUVHPHQWV DQG PLQLPL] H FRVWV DQG IXUQLVK DOO GDWD
UHVXOWV UHSRUWV DQG RWKHU PDWHULDOV GHVFULELQJ DOO ZRUN XQGHU WKLV FRQWUDFW LQFOXGLQJ ZLWKRXW
OLPLWDWLRQ UHVXOWV DFFRPSOLVKHG FRQFOXVLRQV UHVXOWLQJ WKHUHIURP DQG VXFK RWKHU PDWWHUV DV 2' 27
PD\ UHTXLUH

Q WKH HYHQW RI WHUPLQDWLRQ E\ HLWKHU SDUW\ IRU FRQYHQLHQFH WKH 3$VKDOO EH HQWLWOHG WR
FRPSHQVDWLRQ XSRQ VXEPLVVLRQ RI D SURSHU LQYRLFH IRU WKH ZRUN SHUIRUPHG SULRU WR UHFHLSW RI QRWLFH
RI WHUPLQDWLRQ OHVV DQ\ IXQGV SUHYLRXVO\ SDLG E\ RU RQ EHKDOI RI 2' 27 2' 27 VKDOO QRW EH OLDEOH
IRU DQ\ IXUWKHU FODLPV DQG WKH FODLPV VXEPLWWHG E\ WKH 3$ VKDOO QRW H[ FHHG WKH WRWDO DPRXQW RI
FRQVLGHUDWLRQ VWDWHG LQ WKLV DJUHHPHQW Q WKH HYHQW RI WHUPLQDWLRQ DQ\ SD\ PHQWV PDGH E\ 2' 27
LQ ZKLFK VHUYLFHV KDYH QRW EHHQ UHQGHUHG E\ WKH 3$ VKDOO EH UHWXUQHG WR 2' 27

7+,5' 3$57,( 6 1' 5( 63216,%,/,7,( 6 25 06

1RWKLQJ LQ WKLV JUHHPHQW VKDOO EH FRQVWUXHG DV FRQIHUULQJ DQ\ OHJDO ULJKWV SULYLOHJHV RU
LPPXQLWLHV RU LPSRVLQJ DQ\ OHJDO GXWLHV RU REOLJDWLRQV RQ DQ\ SHUVRQ RU SHUVRQV RWKHU WKDQ WKH
SDUWLHV QDPHG LQ WKLV JUHHPHQW ZKHWKHU VXFK ULJKWV SULYLOHJHV LPPXQLWLHV GXWLHV RU REOLJDWLRQV
EH UHJDUGHG DV FRQWUDFWXDO HTXLWDEOH RU EHQHILFLDO LQ QDWXUH DV WR VXFK RWKHU SHUVRQ RU SHUVRQV
1RWKLQJ LQ WKLV JUHHPHQW VKDOO EH FRQVWUXHG DV FUHDWLQJ DQ\ OHJDO UHODWLRQV EHWZHHQ WKH LUHFWRU
DQG DQ\ SHUVRQ SHUIRUPLQJ VHUYLFHV RU VXSSO\ LQJ DQ\ HTXLSPHQW PDWHULDOV JRRGV RU VXSSOLHV IRU
WKH 352-(&7 VXIILFLHQW WR LPSRVH XSRQ WKH LUHFWRU DQ\ RI WKH REOLJDWLRQV VSHFLILHG LQ 25&

7KH 3$ KHUHE\ DJUHHV WR DFFHSW UHVSRQVLELOLW\ IRU DQ\ DQG DOO GDPDJHV RU FODLPV IRU ZKLFK LW LV
OHJDOO\ OLDEOH DULVLQJ IURP WKH DFWLRQDEOH QHJOLJHQFH RI LWV RIILFHUV HPSOR\ HHV RU DJHQWV LQ WKH
SHUIRUPDQFH RI WKH 3$¶V REOLJDWLRQV PDGH RU DJUHHG WR KHUHLQ

I DQ 3$ SXUVXHV OHJDO DFWLRQ DJDLQVW DQ\ XWLOLW\ IRU FRVWV LQFXUUHG GXH WR GHOD\ LQ UHPRYDO
UHORFDWLRQ RU DEDQGRQPHQW LQ SODFH WKH 3$ LV HQWLWOHG WR EH UHLPEXUVHG IURP DQ\ VHWWOHPHQW RU
DZDUG DOO DWWRUQH\ IHHV DQG FRVWV LQFXUUHG ZKLOH SUHSDULQJ IRU OLWLJDWLRQ

127,&(

1RWLFH XQGHU WKLV JUHHPHQW VKDOO EH GLUHFWHG DV IROORZV

I WR WKH 3$ I WR 2' 27

XVWLQ HUQV 0D\ RU RKQ 3LFXUL 3 LVWULFW HSXW\ LUHFWRU
LW\ RI HDFKZRRG 2KLR HSDUWPHQW RI 7UDQVSRUWDWLRQ

DLUPRXQW OYG 7UDQVSRUWDWLRQ OYG
HDFKZRRG 2+ DUILHOG HLJKWV 2+

1( 5$/ 3529,6,216

LQDQFLDO 5HSRUWLQJ DQG XGLW 5HTXLUHPHQWV I RQH RU PRUH SKDVHV RI WKLV JUHHPHQW LQFOXGH D
VXE DZDUG RI HGHUDO IXQGV WR WKH 3$ WKH 3$ VKDOO FRPSO\ ZLWK WKH ILQDQFLDO UHSRUWLQJ DQG DXGLW
UHTXLUHPHQWV RI 5 3DUW I QRW WKH ILQDQFLDO UHSRUWLQJ DQG DXGLW UHTXLUHPHQWV UHPDLQ ZLWK
2' 27

OO QRQ HGHUDO HQWLWLHV LQFOXGLQJ 2' 27¶V 3$ VXEUHFLSLHQWV WKDW KDYH DJJUHJDWH HGHUDO DZDUG
H[ SHQGLWXUHV IURP DOO VRXUFHV RI RU PRUH LQ WKH QRQ IHGHUDO HQWLW\¶ V ILVFDO HDU PXVW KDYH
D 6LQJOH XGLW RU SURJUDP VSHFLILF DXGLW FRQGXFWHG IRU WKDW HDU LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV
RI 5 3DUW
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3DJH 12 RI 16
5HYLVLRQ DWH

3$V WKDW H[ SHQG HGHUDO DQG 6WDWH IXQGV LQ WKH 3UHOLPLQDU\ QJLQHHULQJ DQG RU 5 SKDVHV RI
WKH 352-(& 7 PXVW WUDFN WKHVH SD\ PHQWV WKURXJKRXW WKH OLIH RI WKH 352-(& 7 LQ RUGHU WR HQVXUH
DQ DFFXUDWH 6FKHGXOH RI SHQGLWXUHV RI HGHUDO ZDUG 6()$ LV SUHSDUHG DQQXDOO\ IRU DOO

SSOLFDEOH HGHUDO XQGV SSOLFDEOH HGHUDO XQGV DUH WKRVH WKDW DUH LGHQWLILHG ZLWK WKH YDULRXV
SURMHFW SKDVHV RI WKLV JUHHPHQW DV D VXEDZDUG SSOLFDEOH HGHUDO XQGV LQFOXGH QRW RQO\ WKRVH
3$ SURMHFW H[ SHQGLWXUHV WKDW 2' 27 VXEVHTXHQWO\ UHLPEXUVHV ZLWK HGHUDO IXQGV EXW DOVR WKRVH
HGHUDO IXQGV SURMHFW H[ SHQGLWXUHV WKDW DUH GLVEXUVHG GLUHFWO\ E\ 2' 27 XSRQ WKH UHTXHVW RI WKH
3$

7KH 3$ PXVW VHSDUDWHO\ LGHQWLI\ HDFK 2' 27 3,' DQG RU 3URMHFW DQG WKH FRUUHVSRQGLQJ
H[ SHQGLWXUHV RQ LWV 6()$ 3$V DUH UHVSRQVLEOH IRU HQVXULQJ IXQGV UHODWHG WR WKLV 352-(& 7 DUH
UHSRUWHG ZKHQ WKH DFWLYLW\ UHODWHG WR WKH HGHUDO DZDUG RFFXUV XUWKHU WKH 3$ PD\ PDNH WKLV
GHWHUPLQDWLRQ FRQVLVWHQW ZLWK 5 DQG LWV HVWDEOLVKHG DFFRXQWLQJ PHWKRG WR GHWHUPLQH
H[ SHQGLWXUHV LQFOXGLQJ DFFUXDO PRGLILHG DFFUXDO RU FDVK EDVLV

KHQ SURMHFW H[ SHQGLWXUHV DUH QRW DFFXUDWHO\ UHSRUWHG RQ WKH 6()$ WKH 3$ PD\ EH UHTXLUHG WR
PDNH FRUUHFWLRQV WR DQG UHSXEOLVK WKH 6()$ WR HQVXUH HGHUDO IXQGV DUH DFFXUDWHO\ UHSRUWHG LQ WKH
FRUUHFW ILVFDO HDU Q 2' 27 UHTXHVW IRU WKH UHVWDWHPHQW RI D SUHYLRXVO\ SXEOLVKHG 6()$ ZLOO EH
FRRUGLQDWHG ZLWK WKH 2KLR XGLWRU RI 6WDWH

5HFRUG 5HWHQWLRQ 7KH 3$ ZKHQ UHTXHVWHG DW UHDVRQDEOH WLPHV DQG LQ D UHDVRQDEOH PDQQHU
VKDOO PDNH DYDLODEOH WR WKH DJHQWV RIILFHUV DQG DXGLWRUV RI 2' 27 DQG WKH 8QLWHG 6WDWHV
JRYHUQPHQW LWV UHFRUGV DQG ILQDQFLDO VWDWHPHQWV DV QHFHVVDU\ UHODWLQJ WR WKH 3$¶V REOLJDWLRQV
XQGHU WKLV JUHHPHQW OO VXFK ERRNV GRFXPHQWV DQG UHFRUGV VKDOO EH NHSW IRU D SHULRG RI DW OHDVW
WKUHH HDUV DIWHU DSSURYHV WKH 3$¶V ILQDO HGHUDO YRXFKHU IRU UHLPEXUVHPHQW RI
352-(& 7 H[ SHQVHV Q WKH HYHQW WKDW DQ DXGLW UHODWHG GLVSXWH VKRXOG DULVH GXULQJ WKLV UHWHQWLRQ
SHULRG DQ\ VXFK ERRNV GRFXPHQWV DQG UHFRUGV WKDW DUH UHODWHG WR WKH GLVSXWHG PDWWHU VKDOO EH
SUHVHUYHG IRU WKH WHUP RI WKDW GLVSXWH 7KH 3$ VKDOO UHTXLUH WKDW DOO FRQWUDFWV DQG RWKHU DJUHHPHQWV
LW HQWHUV LQWR IRU WKH SHUIRUPDQFH RI WKH 352-(& 7 FRQWDLQ WKH IROORZLQJ VSHFLILF ODQJXDJH

V WKH 3$ 2' 27 RU WKH 8QLWHG 6WDWHV JRYHUQPHQW PD\ OHJLWLPDWHO\ UHTXHVW IURP WLPH WR
WLPH WKH FRQWUDFWRU DJUHHV WR PDNH DYDLODEOH IRU LQVSHFWLRQ DQG RU UHSURGXFWLRQ E\ WKH 3$
2' 27 RU 8QLWHG 6WDWHV JRYHUQPHQW DOO UHFRUGV ERRNV DQG GRFXPHQWV RI HYHU\ NLQG DQG
GHVFULSWLRQ WKDW UHODWH WR WKLV JUHHPHQW

1RWKLQJ FRQWDLQHG LQ WKLV JUHHPHQW VKDOO LQ DQ\ ZD\ PRGLI\ WKH 3$¶V OHJDO GXWLHV DQG REOLJDWLRQV
WR PDLQWDLQ DQG RU UHWDLQ LWV UHFRUGV XQGHU 2KLR SXEOLF UHFRUGV ODZV

2KLR WKLFV DQG RQIOLFW RI QWHUHVW DZV 3$ DJUHHV WKH\ DUH FXUUHQWO\ LQ FRPSOLDQFH DQG ZLOO
FRQWLQXH WR DGKHUH WR WKH UHTXLUHPHQWV RI 2KLR WKLFV DQG RQIOLFW RI QWHUHVW ODZ DV SURYLGHG E\
25& DQG DQG 5

6WDWH 3URSHUW\ UXJ UHH RUNSODFH RPSOLDQFH Q DFFRUGDQFH ZLWK DSSOLFDEOH 6WDWH DQG HGHUDO
ODZV UXOHV DQG SROLF\ WKH 3$ VKDOO PDNH D JRRG IDLWK HIIRUW WR HQVXUH WKDW LWV HPSOR\ HHV DQG LWV
FRQWUDFWRUV ZLOO QRW SXUFKDVH WUDQVIHU XVH RU SRVVHVV DOFRKRO RU D FRQWUROOHG VXEVWDQFH ZKLOH
ZRUNLQJ RQ 6WDWH SURSHUW\

7UDGH 3XUVXDQW WR WKH HGHUDO SRUW GPLQLVWUDWLRQ FW DQG 25& WKH 3$DQG DQ\
FRQWUDFWRU V RU VXE FRQWUDFWRU V VKDOO ZDUUDQW WKDW WKH\ DUH QRW ER\ FRWWLQJ DQ\ MXULVGLFWLRQ ZLWK
ZKRP WKH 8QLWHG 6WDWHV DQG WKH 6WDWH RI 2KLR FDQ HQMR\ RSHQ WUDGH LQFOXGLQJ VUDHO DQG ZLOO QRW
GR VR GXULQJ WKH WHUP RI WKLV JUHHPHQW

7KH 6WDWH RI 2KLR GRHV QRW DFTXLUH VXSSOLHV RU VHUYLFHV WKDW FDQQRW EH LPSRUWHG ODZIXOO\ LQWR WKH
8QLWHG 6WDWHV 7KH 3$ FHUWLILHV WKDW LW LWV FRQWUDFWRU V VXEFRQWUDFWRU V DQG DQ\ DJHQW RI WKH

3HU 5

Page 97 of 198



3DJH 13 RI 16
5HYLVLRQ DWH

FRQWUDFWRU V RU LWV VXEFRQWUDFWRU V DFTXLUHV DQ\ VXSSOLHV RU VHUYLFHV LQ DFFRUGDQFH ZLWK DOO WUDGH
FRQWURO ODZV UHJXODWLRQV RU RUGHUV RI WKH 8QLWHG 6WDWHV LQFOXGLQJ WKH SURKLELWHG VRXUFH
UHJXODWLRQV VHW IRUWK LQ VXESDUW 3URKLELWHG 6RXUFHV RI WKH HGHUDO FTXLVLWLRQ 5HJXODWLRQ DQG
DQ\ VDQFWLRQV DGPLQLVWHUHG RU HQIRUFHG E\ WKH 8 6 HSDUWPHQW RI 7UHDVXU\¶ V 2IILFH RI RUHLJQ

VVHWV RQWURO OLVW RI WKRVH VDQFWLRQV E\ FRXQWU\ FDQ EH IRXQG DW
KWWSV ZZZ WUHDVXU\ JRY UHVRXUFH FHQWHU VDQFWLRQV 3URJUDPV 3DJHV 3URJUDPV DVS[ 7KHVH
VDQFWLRQV JHQHUDOO\ SUHFOXGH DFTXLULQJ DQ\ VXSSOLHV RU VHUYLFHV WKDW RULJLQDWH IURP VRXUFHV ZLWKLQ
RU WKDW ZHUH ORFDWHG LQ RU WUDQVSRUWHG IURP RU WKURXJK XED UDQ LE\ D 1RUWK RUHD 6\ ULD RU WKH

ULPHD UHJLRQ RI 8NUDLQH

REE\ LQJ UG QWL REE\ LQJ PHQGPHQW 8 6 DV DPHQGHG E\ WKH REE\ LQJ
LVFORVXUH FW RI 3/ 8 6 HW VHT 3$ DJUHHV WKDW LW ZLOO QRW XVH DQ\

IXQGV IRU REE\ LQJ 5 3DUW 1HZ 5HVWULFWLRQV RQ REE\ LQJ DFK WLHU FHUWLILHV WR WKH WLHU
DERYH WKDW LW ZLOO QRW DQG KDV QRW XVHG HGHUDO DSSURSULDWHG IXQGV WR SD\ DQ\ SHUVRQ RU RUJDQL] DWLRQ
IRU LQIOXHQFLQJ RU DWWHPSWLQJ WR LQIOXHQFH DQ RIILFHU RU HPSOR\ HH RI DQ\ DJHQF\ D PHPEHU RI

RQJUHVV RIILFHU RU HPSOR\ HH RI RQJUHVV RU DQ HPSOR\ HH RI D PHPEHU RI RQJUHVV LQ FRQQHFWLRQ
ZLWK REWDLQLQJ DQ\ HGHUDO FRQWUDFW JUDQW RU DQ\ RWKHU DZDUG FRYHUHG E\ 8 6 DFK
WLHU VKDOO FRPSO\ ZLWK HGHUDO VWDWXWRU\ SURYLVLRQV RU WKH H[ WHQW DSSOLFDEOH SURKLELWLQJ WKH XVH RI

HGHUDO DVVLVWDQFH IXQGV IRU DFWLYLWLHV GHVLJQHG WR LQIOXHQFH RQJUHVV WR D 6WDWH OHJLVODWXUH RQ
OHJLVODWLRQ RU DSSURSULDWLRQV H[ FHSW WKURXJK SURSHU RIILFLDO FKDQQHOV DFK WLHU VKDOO DOVR GLVFORVH
WKH QDPH RI DQ\ UHJLVWUDQW XQGHU WKH REE\ LQJ LVFORVXUH FW RI ZKR KDV PDGH OREE\ LQJ
FRQWDFWV RQ LWV EHKDOI ZLWK QRQ HGHUDO IXQGV ZLWK UHVSHFW WR WKDW HGHUDO FRQWUDFW JUDQW RU DZDUG
FRYHUHG E\ 8 6 6XFK GLVFORVXUHV DUH IRUZDUGHG IURP WLHU WR WLHU XS WR WKH UHFLSLHQW

HEDUPHQW 3$ UHSUHVHQWV DQG ZDUUDQWV WKDW LW LV QRW GHEDUUHG IURP FRQVLGHUDWLRQ IRU FRQWUDFW
DZDUGV E\ WKH LUHFWRU RI WKH HSDUWPHQW RI GPLQLVWUDWLYH 6HUYLFHV SXUVXDQW WR HLWKHU 25&

RU RU E\ WKH HGHUDO RYHUQPHQW SXUVXDQW WR 5 3DUW DQG 5 3DUW

RYHUQLQJ DZ 7KLV JUHHPHQW DQG DQ\ FODLPV DULVLQJ RXW RI WKLV JUHHPHQW VKDOO EH JRYHUQHG
E\ WKH ODZV RI WKH 6WDWH RI 2KLR Q\ SURYLVLRQ RI WKLV JUHHPHQW SURKLELWHG E\ WKH ODZV RI 2KLR
VKDOO EH GHHPHG YRLG DQG RI QR HIIHFW Q\ OLWLJDWLRQ DULVLQJ RXW RI RU UHODWLQJ LQ DQ\ ZD\ WR WKLV

JUHHPHQW RU WKH SHUIRUPDQFH WKHUHXQGHU VKDOO EH EURXJKW RQO\ LQ WKH FRXUWV RI 2KLR DQG WKH 3$
KHUHE\ LUUHYRFDEO\ FRQVHQWV WR VXFK MXULVGLFWLRQ 7R WKH H[ WHQW WKDW 2' 27 LV D SDUW\ WR DQ\ OLWLJDWLRQ
DULVLQJ RXW RI RU UHODWLQJ LQ DQ\ ZD\ WR WKLV JUHHPHQW RU WKH SHUIRUPDQFH WKHUHXQGHU VXFK DQ
DFWLRQ VKDOO EH EURXJKW RQO\ LQ D FRXUW RI FRPSHWHQW MXULVGLFWLRQ LQ UDQNOLQ RXQW\ 2KLR

VVLJQPHQW 1HLWKHU WKLV JUHHPHQW QRU DQ\ ULJKWV GXWLHV RU REOLJDWLRQV GHVFULEHG KHUHLQ VKDOO
EH DVVLJQHG E\ HLWKHU SDUW\ KHUHWR ZLWKRXW WKH SULRU H[ SUHVV ZULWWHQ FRQVHQW RI WKH RWKHU SDUW\

0HUJHU DQG 0RGLILFDWLRQ 7KLV JUHHPHQW DQG LWV DWWDFKPHQWV FRQVWLWXWH WKH HQWLUH JUHHPHQW
EHWZHHQ WKH SDUWLHV OO SULRU GLVFXVVLRQV DQG XQGHUVWDQGLQJV EHWZHHQ WKH SDUWLHV DUH VXSHUVHGHG
E\ WKLV JUHHPHQW 8QOHVV RWKHUZLVH QRWHG KHUHLQ WKLV JUHHPHQW VKDOO QRW EH DOWHUHG PRGLILHG
RU DPHQGHG H[ FHSW E\ D ZULWWHQ DJUHHPHQW VLJQHG E\ ERWK SDUWLHV KHUHWR

6HYHUDELOLW\ I DQ\ SURYLVLRQ RI WKLV JUHHPHQW LV KHOG WR EH LQYDOLG RU XQHQIRUFHDEOH E\ D FRXUW RI
FRPSHWHQW MXULVGLFWLRQ VXFK KROGLQJ VKDOO QRW DIIHFW WKH YDOLGLW\ RU WKH DELOLW\ WR HQIRUFH WKH
UHPDLQGHU RI WKLV JUHHPHQW OO SURYLVLRQV RI WKLV JUHHPHQW VKDOO EH GHHPHG VHYHUDEOH

6LJQDWXUHV Q\ SHUVRQ H[ HFXWLQJ WKLV JUHHPHQW LQ D UHSUHVHQWDWLYH FDSDFLW\ KHUHE\ UHSUHVHQWV
WKDW KH VKH KDV EHHQ GXO\ DXWKRUL] HG E\ KLV KHU SULQFLSDO WR H[ HFXWH WKLV JUHHPHQW RQ VXFK
SULQFLSDO¶V EHKDOI

DFVLPLOH 6LJQDWXUHV Q\ SDUW\ KHUHWR PD\ GHOLYHU D FRS\ RI LWV FRXQWHUSDUW VLJQDWXUH SDJH WR WKLV
JUHHPHQW YLD ID[ RU H PDLO DFK SDUW\ KHUHWR VKDOO EH HQWLWOHG WR UHO\ XSRQ D IDFVLPLOH RU HOHFWURQLF

VLJQDWXUH RQ DQ\ RWKHU SDUW\ GHOLYHUHG LQ VXFK D PDQQHU DV LI VXFK VLJQDWXUH ZHUH DQ RULJLQDO
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3DJH 14 RI 16
5HYLVLRQ DWH

7KH SDUWLHV KHUHWR KDYH FDXVHG WKLV JUHHPHQW WR EH GXO\ H[ HFXWHG DV RI WKH GD\ DQG HDU ODVW ZULWWHQ
EHORZ

3$ 7< 2) 22'

67$7( 2) 2+,2
2+,2 3$570( 17 2)
75$163257$7,21

XVWLQ HUQV
0D\ RU

DFN 0DUFKEDQNV
LUHFWRU

DWH DWH
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3DJH 15 RI 16

5HYLVLRQ DWH

WWDFKPHQW

352-(& 7 8'*( 7 6285&(6 1' 86( 6 2) 81' 6

6285&( 6

86( 6

3$ 81' 6 81' 6 67$7( 81' 6 727$/

PRXQW 6$& PRXQW 6$& PRXQW 6$&

35(/, 0,1$5<
9(/ 230( 17

173

1$/ 6,* 1
216758&7,21 3/$ 16
63(&,),&$ 7,216

173

48,6,7,21 2) 5,*+7
2) 87,/,7<
5(/ 2&$7,21

173

352-(& 7
216758&7,21 2676 7$

163(& 7,21 5

5

727$/ 6
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5HYLVLRQ DWH 3DJH RI

WWDFKPHQW

5(& 7 3$<0( 17 2) 2168/ 7$17

W WKH GLUHFWLRQ RI WKH 3$ DQG XSRQ DSSURYDO RI 2' 27 SD\ PHQWV IRU ZRUN SHUIRUPHG XQGHU WKH WHUPV RI
WKH JUHHPHQW E\ WKH 3$¶V FRQVXOWDQW VKDOO EH SDLG GLUHFWO\ WR WKH FRQVXOWDQW LQ WKH SUR UDWD VKDUH RI

HGHUDO 6WDWH SDUWLFLSDWLRQ 7KH LQYRLFH SDFNDJH VKDOO EH SUHSDUHG E\ WKH 3$ DV SUHYLRXVO\ GHILQHG LQ WKLV
JUHHPHQW DQG VKDOO LQGLFDWH WKDW WKH SD\ PHQW LV WR EH PDGH WR WKH FRQVXOWDQW Q DGGLWLRQ WKH LQYRLFH

PXVW VWDWH WKH FRQVXOWDQW¶ V QDPH PDLOLQJ DGGUHVV DQG 2$. 6 9HQGRU 6HSDUDWH LQYRLFHV VKDOO EH
VXEPLWWHG IRU SD\ PHQWV WKDW DUH WR EH PDGH WR WKH FRQVXOWDQW DQG WKRVH WKDW DUH WR EH PDGH WR WKH 3$

KHQ 2' 27 XVHV HGHUDO IXQGV WR PDNH SD\ PHQW WR WKH FRQVXOWDQW DOO VXFK SD\ PHQWV DUH FRQVLGHUHG WR
EH H[ SHQGLWXUHV RI HGHUDO IXQGV UHFHLYHG DQG DOVR H[ SHQGHG E\ WKH 3$ VXEUHFLSLHQW FFRUGLQJO\ WKH
3$ LV UHVSRQVLEOH IRU WUDFNLQJ WKH UHFHLSWV DQG SD\ PHQWV DQG UHSRUWLQJ WKH SD\ PHQWV HGHUDO 5HFHLSWV

SHQGLWXUHV RQ WKH 6FKHGXOH RI SHQGLWXUHV RI HGHUDO ZDUGV 6()$ Q 3$ WKDW IDLOV WR UHSRUW WKHVH
IXQGV DFFXUDWHO\ DQG WLPHO\ PD\ EH UHTXLUHG WR UHVWDWH WKH 6()$ WR FRPSO\ ZLWK HGHUDO UHSRUWLQJ
UHTXLUHPHQWV

H LW\ RI HDFKZRRG UHTXHVW WKDW DOO SD\ PHQWV IRU WKH HGHUDO 6WDWH VKDUH RI WKH
1$0( 2) 3$

FRQVXOWDQW FRVWV RI WKLV DJUHHPHQW SHUIRUPHG E\
2168/7$17¶6 1$0(

EH SDLG GLUHFWO\ WR
2168/ 7$17¶6 1$0(

3$ 1DPH LW\ RI HDFKZRRG

2DNV 9HQGRU

0DLOLQJ GGUHVV DLUPRXQW OYG

HDFKZRRG 2KLR

3$ VLJQDWXUH

RQVXOWDQW 1DPH

2DNV 9HQGRU

0DLOLQJ GGUHVV

2' 27
SSURYDO VLJQDWXUH

8< 5 86
2817< 5287( 6(& 7,21

3,' 180%(5

5( 9,6('
5(( 0(17 180%(5

BBBBBBBBBBBBBBBBBBBBBB
6$0 81,48( 175<
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