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��� WKH 6SHFLDO 3UHPLHUV· &RQIHUHQFH RQ �� 1RYHPEHU ���� GHYHORSHG SULQFLSOHV IRU

WKH UHIRUP RI &RPPRQZHDOWK�6WDWH ILQDQFLDO UHODWLRQV�

��� WKH &RPPRQZHDOWK� 6WDWHV DQG 7HUULWRULHV DUH LQ DJUHHPHQW WKDW WKH FXUUHQW

ILQDQFLDO UHODWLRQVKLS EHWZHHQ OHYHOV RI JRYHUQPHQW PXVW EH UHIRUPHG WR IDFLOLWDWH D

VWURQJHU DQG PRUH SURGXFWLYH IHGHUDO V\VWHP IRU WKH QHZ PLOOHQQLXP� DQG

(3) ZKLOH D PDMRULW\ RI WKH 6WDWHV DQG 7HUULWRULHV VXSSRUW WKH LQWURGXFWLRQ RI WKH *RRGV

DQG 6HUYLFHV 7D[ �*67�� WKH DJUHHPHQW RI 1HZ 6RXWK :DOHV� 4XHHQVODQG DQG

7DVPDQLD WR WKH UHIRUP RI &RPPRQZHDOWK�6WDWH ILQDQFLDO UHODWLRQV GRHV QRW LPSO\

WKHLU LQ�SULQFLSOH HQGRUVHPHQW RI WKH *67�
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&RPPHQFHPHQW &ODXVH

�� 7KLV $JUHHPHQW ZLOO FRPPHQFH EHWZHHQ WKH &RPPRQZHDOWK� WKH 6WDWHV DQG WKH
7HUULWRULHV RQ � -XO\ ���� XQOHVV RWKHUZLVH DJUHHG E\ WKH 3DUWLHV�

2EMHFWLYHV

�� 7KH REMHFWLYHV RI WKH UHIRUPV VHW GRZQ LQ WKLV DJUHHPHQW LQFOXGH�

�L� WKH DFKLHYHPHQW RI D QHZ QDWLRQDO WD[ V\VWHP� LQFOXGLQJ WKH HOLPLQDWLRQ RI D
QXPEHU RI H[LVWLQJ LQHIILFLHQW WD[HV ZKLFK DUH LPSHGLQJ HFRQRPLF DFWLYLW\�

�LL� WKH SURYLVLRQ WR 6WDWH DQG 7HUULWRU\ *RYHUQPHQWV RI UHYHQXH IURP D PRUH
UREXVW WD[ EDVH WKDW FDQ EH H[SHFWHG WR JURZ RYHU WLPH� DQG

�LLL� DQ LPSURYHPHQW LQ WKH ILQDQFLDO SRVLWLRQ RI DOO 6WDWH DQG 7HUULWRU\
*RYHUQPHQWV� RQFH WKH WUDQVLWLRQDO FKDQJHV KDYH EHHQ FRPSOHWHG� UHODWLYH WR
WKDW ZKLFK ZRXOG KDYH H[LVWHG KDG WKH FXUUHQW DUUDQJHPHQWV FRQWLQXHG�

�� $OO 3DUWLHV WR WKH $JUHHPHQW DFNQRZOHGJH WKH QHHG WR SXUVXH RQ�JRLQJ UHIRUP RI
&RPPRQZHDOWK�6WDWH ILQDQFLDO UHODWLRQV�

$FNQRZOHGJHPHQW RI $JUHHPHQW

�� 7KH &RPPRQZHDOWK ZLOO DWWDFK WKH $JUHHPHQW DV D VFKHGXOH WR WKH $ 1HZ 7D[

6\VWHP �&RPPRQZHDOWK�6WDWH )LQDQFLDO $UUDQJHPHQWV� $FW ����� 7KH &RPPRQZHDOWK ZLOO
XVH LWV EHVW HQGHDYRXUV WR HQVXUH WKH $FW ZLOO UHTXLUH FRPSOLDQFH ZLWK WKH
$JUHHPHQW� 7KH 6WDWHV DQG 7HUULWRULHV ZLOO DWWDFK WKH $JUHHPHQW DV D VFKHGXOH WR
UHOHYDQW 6WDWH DQG 7HUULWRU\ OHJLVODWLRQ� 7KH 6WDWHV DQG 7HUULWRULHV ZLOO XVH WKHLU EHVW
HQGHDYRXUV WR HQVXUH WKHLU OHJLVODWLRQ ZLOO UHTXLUH FRPSOLDQFH ZLWK WKH $JUHHPHQW�
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5HIRUP 0HDVXUHV

�� 7KH 3DUWLHV ZLOO XQGHUWDNH DOO QHFHVVDU\ VWHSV WR KDYH DSSURSULDWH OHJLVODWLRQ HQDFWHG
WR JLYH HIIHFW WR WKH IROORZLQJ UHIRUP PHDVXUHV�
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�L� 7KH &RPPRQZHDOWK ZLOO OHJLVODWH WR SURYLGH DOO RI WKH UHYHQXH IURP WKH

*67 WR WKH 6WDWHV DQG 7HUULWRULHV DQG ZLOO OHJLVODWH WR PDLQWDLQ WKH UDWH DQG

EDVH RI WKH *67 LQ DFFRUGDQFH ZLWK WKLV $JUHHPHQW�

�LL� 7KH &RPPRQZHDOWK ZLOO FHDVH WR DSSO\ WKH :KROHVDOH 6DOHV 7D[ IURP

� -XO\ ���� DQG ZLOO QRW UHLQWURGXFH LW RU D VLPLODU WD[ LQ WKH IXWXUH�

�LLL� 7KH WHPSRUDU\ DUUDQJHPHQWV IRU WKH WD[DWLRQ RI SHWURO� OLTXRU DQG WREDFFR

XQGHU WKH VDIHW\ QHW DUUDQJHPHQWV DQQRXQFHG E\ WKH &RPPRQZHDOWK RQ

� $XJXVW ���� ZLOO FHDVH RQ � -XO\ �����

�LY� 7KH SD\PHQW RI )LQDQFLDO $VVLVWDQFH *UDQWV ZLOO FHDVH RQ � -XO\ �����

�Y� 7KH &RPPRQZHDOWK ZLOO FRQWLQXH WR SURYLGH 6SHFLILF 3XUSRVH 3D\PHQWV

�633V� WR WKH 6WDWHV DQG 7HUULWRULHV DQG KDV QR LQWHQWLRQ RI FXWWLQJ DJJUHJDWH

633V DV SDUW RI WKH UHIRUP SURFHVV VHW RXW LQ WKLV $JUHHPHQW� FRQVLVWHQW ZLWK

WKH REMHFWLYH RI WKH 6WDWH DQG 7HUULWRU\ *RYHUQPHQWV EHLQJ ILQDQFLDOO\ EHWWHU

RII XQGHU WKH QHZ DUUDQJHPHQWV�

�YL� 7KH 6WDWHV DQG 7HUULWRULHV ZLOO FHDVH WR DSSO\ WKH WD[HV UHIHUUHG WR LQ

$SSHQGL[ $ IURP WKH GDWHV RXWOLQHG EHORZ DQG ZLOO QRW UHLQWURGXFH WKHP RU

VLPLODU WD[HV LQ WKH IXWXUH�

x %HG WD[HV� IURP � -XO\ �����

x )LQDQFLDO ,QVWLWXWLRQV 'XW\� IURP � -DQXDU\ �����

x 'HELWV WD[� IURP � -DQXDU\ �����

x 6WDPS GXWLHV RQ PDUNHWDEOH VHFXULWLHV� EXVLQHVV FRQYH\DQFHV �RWKHU

WKDQ UHDO SURSHUW\�� OHDVHV� PRUWJDJHV� GHEHQWXUHV� ERQGV DQG RWKHU

ORDQ VHFXULWLHV� FUHGLW DUUDQJHPHQWV� LQVWDOOPHQW SXUFKDVH

DUUDQJHPHQWV DQG UHQWDO DUUDQJHPHQWV� DQG RQ FKHTXHV� ELOOV RI

H[FKDQJH DQG SURPLVVRU\ QRWHV� IURP � -XO\ �����

�YLL� 6WDPS GXW\ RQ QRQ�UHVLGHQWLDO FRQYH\DQFHV RI UHDO SURSHUW\ ZLOO FHDVH WR

DSSO\ E\ D GDWH WR EH GHWHUPLQHG E\ WKH 0LQLVWHULDO &RXQFLO RQ WKH EDVLV WKDW

QR 6WDWH RU 7HUULWRU\ ZLOO EH ZRUVH RII LQ DQ\ \HDU�

�YLLL� 7KH 6WDWHV DQG 7HUULWRULHV ZLOO DGMXVW WKHLU JDPEOLQJ WD[ DUUDQJHPHQWV WR WDNH

DFFRXQW RI WKH LPSDFW RI WKH *67 RQ JDPEOLQJ RSHUDWRUV�

�L[� 1RWKLQJ LQ WKLV FODXVH ZLOO SUHYHQW DQ\ 3DUW\ IURP LQWURGXFLQJ DQWL�DYRLGDQFH

PHDVXUHV WKDW DUH UHDVRQDEO\ QHFHVVDU\ WR SURWHFW LWV UHPDLQLQJ WD[ EDVH RU

OLDELOLWLHV DFFUXHG SULRU WR WKH GDWH WKH WD[ FHDVHV WR DSSO\�
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'LVWULEXWLRQ RI *67 5HYHQXH

�� 7KH &RPPRQZHDOWK ZLOO PDNH *67 UHYHQXH JUDQWV WR WKH 6WDWHV DQG 7HUULWRULHV

HTXLYDOHQW WR WKH UHYHQXH IURP WKH *67 VXEMHFW WR WKH DUUDQJHPHQWV LQ WKLV

$JUHHPHQW� *67 UHYHQXH JUDQWV ZLOO EH IUHHO\ DYDLODEOH IRU XVH E\ WKH 6WDWHV DQG

7HUULWRULHV IRU DQ\ SXUSRVH�

�� 7KH &RPPRQZHDOWK ZLOO GLVWULEXWH *67 UHYHQXH JUDQWV DPRQJ WKH 6WDWHV DQG

7HUULWRULHV LQ DFFRUGDQFH ZLWK KRUL]RQWDO ILVFDO HTXDOLVDWLRQ �+)(� SULQFLSOHV

VXEMHFW WR WKH WUDQVLWLRQDO DUUDQJHPHQWV VHW RXW EHORZ DQG RWKHU UHOHYDQW SURYLVLRQV

RI WKLV $JUHHPHQW�

�� 'HWDLOV RI WKH SD\PHQW DUUDQJHPHQWV DUH FRQWDLQHG LQ $SSHQGL[ % WR WKLV

$JUHHPHQW�

7UDQVLWLRQDO $UUDQJHPHQWV

�� ,Q HDFK RI WKH WUDQVLWLRQDO \HDUV IROORZLQJ WKH LQWURGXFWLRQ RI WKH *67� WKH

&RPPRQZHDOWK JXDUDQWHHV WKDW WKH EXGJHWDU\ SRVLWLRQ RI HDFK LQGLYLGXDO 6WDWH DQG

7HUULWRU\ ZLOO EH QR ZRUVH RII WKDQ LW ZRXOG KDYH EHHQ KDG WKH UHIRUPV VHW RXW LQ

WKLV $JUHHPHQW QRW EHHQ LPSOHPHQWHG�

��� 7KH &RPPRQZHDOWK ZLOO H[WHQG WKH WUDQVLWLRQDO SHULRG E\ 5HJXODWLRQ �DV SURYLGHG

IRU LQ WKH $ 1HZ 7D[ 6\VWHP �&RPPRQZHDOWK�6WDWH )LQDQFLDO $UUDQJHPHQWV� $FW ����� WR

JLYH HIIHFW WR WKH FRPPLWPHQWV LQ FODXVH � LQ WKH HYHQW WKDW WUDQVLWLRQDO DVVLVWDQFH LV

UHTXLUHG E\ DQ\ 6WDWH RU 7HUULWRU\ DIWHU �� -XQH �����

��� 7R PHHW WKLV JXDUDQWHH� WKH &RPPRQZHDOWK ZLOO PDNH WUDQVLWLRQDO DVVLVWDQFH

SD\PHQWV WR HDFK 6WDWH DQG 7HUULWRU\� DV QHFHVVDU\� RYHU WKLV SHULRG� 7KHVH

SD\PHQWV ZLOO WDNH WKH IRUP RI LQWHUHVW IUHH ORDQV LQ -XO\ ������� DQG JUDQWV SDLG

TXDUWHUO\ LQ VXEVHTXHQW \HDUV DQG ZLOO EH IUHHO\ DYDLODEOH IRU XVH E\ WKH 6WDWHV DQG

7HUULWRULHV IRU DQ\ SXUSRVH� $Q\ SD\PHQWV RU UHSD\PHQWV PDGH E\ ZD\ RI ORDQV RU

JUDQWV XQGHU WKH &RPPRQZHDOWK·V JXDUDQWHH ZLOO EH H[FOXGHG IURP DVVHVVPHQWV RI

SHU FDSLWD UHODWLYLWLHV UHFRPPHQGHG E\ WKH &RPPRQZHDOWK *UDQWV &RPPLVVLRQ

�&*&��

��� 7KH DPRXQWV RI DQ\ DGGLWLRQDO DVVLVWDQFH XQGHU WKH JXDUDQWHH ZLOO EH GHWHUPLQHG LQ

DFFRUGDQFH ZLWK WKH SURFHVVHV VHW RXW LQ $SSHQGL[ & WR WKLV $JUHHPHQW�

��� $IWHU WKH VHFRQG \HDU IROORZLQJ WKH LQWURGXFWLRQ RI WKH *67� *67 UHYHQXH JUDQWV

ZLOO EH GHWHUPLQHG RQ WKH EDVLV RI +)( SULQFLSOHV� 7KDW LV� DIWHU WKH ILUVW WZR \HDUV�

DQ\ 6WDWH RU 7HUULWRU\ ZKLFK LV UHFHLYLQJ PRUH WKDQ ZRXOG KDYH EHHQ UHFHLYHG XQGHU

WKH FXUUHQW DUUDQJHPHQWV ZLOO UHWDLQ WKDW H[FHVV�
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/RFDO *RYHUQPHQW )LQDQFHV

��� 7KH 6WDWHV DQG WKH 1RUWKHUQ 7HUULWRU\ ZLOO SURYLGH RQJRLQJ ILQDQFLDO DVVLVWDQFH

JUDQWV WR ORFDO JRYHUQPHQW IURP � -XO\ �����

��� 7KH 6WDWHV DQG WKH 1RUWKHUQ 7HUULWRU\ ZLOO PDNH WKHVH SD\PHQWV LQ DFFRUGDQFH ZLWK

$SSHQGL[ ' WR WKLV $JUHHPHQW� 7KH $XVWUDOLDQ &DSLWDO 7HUULWRU\ ZLOO FRQWLQXH WR

IXQG VHUYLFHV IRU ORFDO JRYHUQPHQW SXUSRVH DQDORJRXV WR WKRVH IXQGHG E\ WKH

6WDWHV DQG WKH 1RUWKHUQ 7HUULWRU\�

)LUVW +RPH 2ZQHUV 6FKHPH

��� 7R RIIVHW WKH LPSDFW RI WKH LQWURGXFWLRQ RI D *67� WKH 6WDWHV DQG 7HUULWRULHV ZLOO

DVVLVW ILUVW KRPHEX\HUV WKURXJK WKH IXQGLQJ DQG DGPLQLVWUDWLRQ RI D QHZ XQLIRUP

)LUVW +RPH 2ZQHUV 6FKHPH�

��� 7KLV DVVLVWDQFH ZLOO EH SURYLGHG WR ILUVW KRPH RZQHUV FRQVLVWHQW ZLWK $SSHQGL[ (

WR WKLV $JUHHPHQW�

$SSOLFDWLRQ RI WKH *67 WR *RYHUQPHQW

��� 7KH 3DUWLHV LQWHQG WKDW WKH &RPPRQZHDOWK� 6WDWHV� 7HUULWRULHV DQG ORFDO

JRYHUQPHQW DQG WKHLU VWDWXWRU\ FRUSRUDWLRQV DQG DXWKRULWLHV ZLOO RSHUDWH DV LI WKH\

ZHUH VXEMHFW WR WKH *67 OHJLVODWLRQ� 7KH\ ZLOO EH HQWLWOHG WR UHJLVWHU� ZLOO SD\ *67

RU PDNH YROXQWDU\ RU QRWLRQDO SD\PHQWV ZKHUH QHFHVVDU\ DQG ZLOO EH HQWLWOHG WR

FODLP LQSXW WD[ FUHGLWV LQ WKH VDPH ZD\ DV QRQ�*RYHUQPHQW RUJDQLVDWLRQV� $OO VXFK

SD\PHQWV ZLOO EH LQFOXGHG LQ *67 UHYHQXH�

*RYHUQPHQW 7D[HV DQG &KDUJHV

��� 7KH &RPPRQZHDOWK� 6WDWHV DQG 7HUULWRULHV DJUHH WKDW WKH *67 GRHV QRW DSSO\ WR

WKH SD\PHQW RI VRPH WD[HV DQG FRPSXOVRU\ FKDUJHV�

��� 7KH 3DUWLHV ZLOO DJUHH D OLVW RI WD[HV DQG FRPSXOVRU\ FKDUJHV WKDW DUH RXWVLGH WKH

VFRSH RI WKH *67� 7KLV OLVW ZLOO EH SURPXOJDWHG E\ D GHWHUPLQDWLRQ E\ WKH

&RPPRQZHDOWK 7UHDVXUHU DV VHW RXW LQ 'LYLVLRQ ���� RI WKH $ 1HZ 7D[ 6\VWHP

�*RRGV DQG 6HUYLFHV 7D[� $FW ���� �WKH *67 $FW��

��� ,Q DJUHHLQJ WKH OLVW� WKH &RPPRQZHDOWK� 6WDWHV DQG 7HUULWRULHV ZLOO KDYH UHJDUG WR

WKH IROORZLQJ SULQFLSOHV�

�L� WD[HV WKDW DUH LQ WKH QDWXUH RI D FRPSXOVRU\ LPSRVW IRU JHQHUDO SXUSRVHV DQG

FRPSXOVRU\ FKDUJHV E\ WKH ZD\ RI ILQHV RU SHQDOWLHV VKRXOG QRW EH VXEMHFW WR

*67 DV WKHVH ZLOO QRW UHODWH WR DQ\ VSHFLILF VXSSO\ RI JRRGV RU VHUYLFHV�
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�LL� VLPLODUO\� WKRVH UHJXODWRU\ FKDUJHV WKDW GR QRW UHODWH WR SDUWLFXODU JRRGV RU

VHUYLFHV VKRXOG EH RXWVLGH WKH VFRSH RI WKH *67� DQG

�LLL� WKH LQFOXVLRQ RI DQ\ RWKHU FKDUJH LQ WKH &RPPRQZHDOWK 7UHDVXUHU·V

GHWHUPLQDWLRQ QRWZLWKVWDQGLQJ WKDW LW PD\ UHODWH WR WKH VXSSO\ RI D SDUWLFXODU

JRRG RU VHUYLFH ZLOO UHTXLUH WKH XQDQLPRXV DJUHHPHQW RI WKH

&RPPRQZHDOWK� 6WDWHV DQG 7HUULWRULHV�

��� 7KH DJUHHG OLVW RI WD[HV DQG RWKHU FRPSXOVRU\ FKDUJHV WKDW DUH RXWVLGH WKH VFRSH RI

WKH *67 ZLOO EH VXEMHFW WR RQ�JRLQJ UHYLHZ DQG DGMXVWPHQW DV QHFHVVDU\ LQ

FRQVXOWDWLRQ ZLWK WKH 0LQLVWHULDO &RXQFLO� 7KH 3DUWLHV ZLOO QRWLI\ DQ\ REMHFWLRQV WR

FKDQJHV WR WKH OLVW ZLWKLQ D SHULRG WR EH VSHFLILHG E\ WKH 0LQLVWHULDO &RXQFLO�

5HFLSURFDO 7D[DWLRQ

��� 5HFLSURFDO WD[DWLRQ ZLOO EH SURJUHVVHG RQ D UHYHQXH QHXWUDO EDVLV� WKURXJK WKH

QHJRWLDWLRQ RI D 5HFLSURFDO 7D[DWLRQ $JUHHPHQW ZLWK WKH REMHFWLYHV RI�

�L� LPSURYLQJ WKH WUDQVSDUHQF\ RI WD[ DUUDQJHPHQWV EHWZHHQ DOO OHYHOV RI

JRYHUQPHQW�

�LL� HQVXULQJ WD[ QHXWUDOLW\� DQG

�LLL� UHSODFLQJ WKH 6WDWHPHQW RI 3ROLF\ ,QWHQW �623,� IRU WKH WD[DWLRQ WUHDWPHQW RI

*RYHUQPHQW %XVLQHVV (QWHUSULVHV ZLWK WD[ DUUDQJHPHQWV ZKLFK DUH EURDGHU

LQ VFRSH�

��� ,W LV WKH LQWHQWLRQ RI WKH 3DUWLHV WR WKLV $JUHHPHQW WKDW D 1DWLRQDO 7D[ (TXLYDOHQW

5HJLPH �17(5� IRU LQFRPH WD[ ZLOO EH RSHUDWLRQDO IRU 6WDWH DQG 7HUULWRU\

JRYHUQPHQW EXVLQHVV HQWHUSULVHV IURP � -XO\ ����� ,W LV DOVR LQWHQGHG WKDW WKH

UHFLSURFDO DSSOLFDWLRQ RI RWKHU &RPPRQZHDOWK� 6WDWH DQG 7HUULWRU\ WD[HV ZLOO EH

VXEVHTXHQWO\ LPSOHPHQWHG DV VRRQ DV SUDFWLFDEOH�

��� /RFDO JRYHUQPHQW RUJDQLVDWLRQV ZLOO EH FRQVXOWHG ZLWK D YLHZ WR PDNLQJ WKH 17(5

IRU LQFRPH WD[ RSHUDWLRQDO IRU ZKROO\ RZQHG ORFDO JRYHUQPHQW EXVLQHVV HQWHUSULVHV

IURP � -XO\ ���� DQG LQFOXGLQJ ORFDO JRYHUQPHQW LQ WKH 5HFLSURFDO 7D[ $JUHHPHQW

DW D ODWHU GDWH�

��� :KHUH WKH DSSOLFDWLRQ RI IXOO LQGLUHFW UHFLSURFDO WD[ DUUDQJHPHQWV LV SUHYHQWHG E\

WKH &RQVWLWXWLRQ� MXULVGLFWLRQV KDYH DJUHHG WR ZRUN FRRSHUDWLYHO\ WR LQWURGXFH

YROXQWDU\ SD\PHQW DUUDQJHPHQWV LQ WKHVH FLUFXPVWDQFHV�

��� $OO JRYHUQPHQWV KDYH DJUHHG WKDW QR IXUWKHU FRPSHQVDWLRQ SD\PHQWV ZLOO EH

SD\DEOH E\ DQ\ MXULVGLFWLRQ XQGHU WKH 623,�
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0RQLWRULQJ RI 3ULFHV

��� ,Q DFFRUGDQFH ZLWK WKH 7UDGH 3UDFWLFHV $FW ����� DV DPHQGHG� WKH $XVWUDOLDQ

&RPSHWLWLRQ DQG &RQVXPHU &RPPLVVLRQ ZLOO IRUPDOO\ PRQLWRU SULFHV DQG WDNH

DFWLRQ DJDLQVW EXVLQHVVHV WKDW WDNH SULFLQJ GHFLVLRQV LQ D PDQQHU LQFRQVLVWHQW ZLWK

WD[ UHIRUP�

��� ,Q RUGHU WR HQVXUH WKDW WKHVH PHDVXUHV DSSO\ WR WKH ZKROH HFRQRP\� WKH 6WDWHV DQG

7HUULWRULHV ZLOO DGRSW WKH 6FKHGXOH YHUVLRQ RI 3DUW 9% RI WKH 7UDGH 3UDFWLFHV $FW ����
�SDUW ;,$$ RI WKH 1HZ 7D[ 6\VWHP 3ULFH ([SORLWDWLRQ &RGH� WR H[WHQG WKH PHDVXUHV LQ

3DUW 9% WR FRYHU WKRVH DUHDV RXWVLGH WKH &RPPRQZHDOWK·V FRQVWLWXWLRQDO SRZHU�

$OO 3DUWLHV ZLOO ZRUN WRZDUGV KDYLQJ DQ\ QHFHVVDU\ OHJLVODWLRQ LQ SODFH E\

� -XO\ �����

��� 7KH PRQLWRULQJ DQG SURKLELWLRQ RQ XQUHDVRQDEOH SULFLQJ GHFLVLRQV ZLOO FRPPHQFH

RQ � -XO\ ���� DQG FRQWLQXH XQWLO �� -XQH �����

3$57 ��±�$'0,1,675$7,21 2) 7+( *67

0DQDJHPHQW RI WKH *67 5DWH

��� $IWHU WKH LQWURGXFWLRQ RI WKH *67� D SURSRVDO WR YDU\ WKH �� SHU FHQW UDWH RI WKH

*67 ZLOO UHTXLUH�

�L� WKH XQDQLPRXV VXSSRUW RI WKH 6WDWH DQG 7HUULWRU\ *RYHUQPHQWV�

�LL� WKH HQGRUVHPHQW E\ WKH &RPPRQZHDOWK *RYHUQPHQW RI WKH GD\� DQG

�LLL� WKH SDVVDJH RI UHOHYDQW OHJLVODWLRQ E\ ERWK +RXVHV RI WKH &RPPRQZHDOWK

3DUOLDPHQW�

0DQDJHPHQW RI WKH *67 %DVH

��� 6XEMHFW WR FODXVHV ��� �� DQG �� RI WKLV $JUHHPHQW� DIWHU WKH LQWURGXFWLRQ RI WKH

*67� DQ\ SURSRVDO WR YDU\ WKH *67 EDVH ZLOO UHTXLUH�

�L� WKH XQDQLPRXV VXSSRUW RI WKH 6WDWH DQG 7HUULWRU\ *RYHUQPHQWV�

�LL� WKH HQGRUVHPHQW E\ WKH &RPPRQZHDOWK *RYHUQPHQW RI WKH GD\� DQG

�LLL� WKH SDVVDJH RI UHOHYDQW OHJLVODWLRQ E\ ERWK +RXVHV RI WKH &RPPRQZHDOWK

3DUOLDPHQW�

��� $OO IXWXUH FKDQJHV WR WKH *67 EDVH VKRXOG EH FRQVLVWHQW ZLWK�

�L� WKH PDLQWHQDQFH RI WKH LQWHJULW\ RI WKH WD[ EDVH�
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�LL� VLPSOLFLW\ RI DGPLQLVWUDWLRQ� DQG

�LLL� PLQLPLVLQJ FRPSOLDQFH FRVWV IRU WD[SD\HUV�

��� $ SURSRVDO WR YDU\ WKH *67 EDVH E\ ZD\ RI D 0LQLVWHULDO GHWHUPLQDWLRQ XQGHU WKH

*67 $FW ZLOO UHTXLUH WKH XQDQLPRXV DJUHHPHQW RI WKH 0LQLVWHULDO &RXQFLO

HVWDEOLVKHG XQGHU FODXVH ��� 7KH 0LQLVWHULDO &RXQFLO ZLOO GHYHORS SUDFWLFDO

DUUDQJHPHQWV WR HQVXUH WLPHO\ FRQVLGHUDWLRQ RI SURSRVHG 0LQLVWHULDO

GHWHUPLQDWLRQV�

��� 'XULQJ WKH ILUVW �� PRQWKV IROORZLQJ WKH LPSOHPHQWDWLRQ RI WKH *67� WKH

&RPPRQZHDOWK *RYHUQPHQW ZLOO UHWDLQ WKH GLVFUHWLRQ WR PDNH FKDQJHV XQLODWHUDOO\

WR WKH *67 EDVH ZKHUH VXFK FKDQJHV�

�L� DUH RI DQ DGPLQLVWUDWLYH QDWXUH �DV GHILQHG LQ $SSHQGL[ ) WR WKLV $JUHHPHQW��

�LL� DUH QHFHVVDU\ WR IDFLOLWDWH WKH LPSOHPHQWDWLRQ RI WKH QHZ WD[� DQG

�LLL� KDYH UHJDUG WR WKH QHHG WR SURWHFW WKH UHYHQXH RI WKH 6WDWHV DQG 7HUULWRULHV�

��� )URP -XO\ ����� FKDQJHV WR WKH *67 EDVH RI DQ DGPLQLVWUDWLYH QDWXUH �DV GHILQHG LQ

$SSHQGL[ )� ZRXOG UHTXLUH WKH PDMRULW\ VXSSRUW RI WKH &RPPRQZHDOWK� WKH 6WDWHV

DQG WKH 7HUULWRULHV�

$XVWUDOLDQ 7D[DWLRQ 2IILFH

��� 7KH 6WDWHV DQG 7HUULWRULHV ZLOO FRPSHQVDWH WKH &RPPRQZHDOWK IRU WKH DJUHHG FRVWV

LQFXUUHG E\ WKH $XVWUDOLDQ 7D[DWLRQ 2IILFH �$72� LQ DGPLQLVWHULQJ WKH *67�

��� $FFRXQWDELOLW\ DQG SHUIRUPDQFH DUUDQJHPHQWV ZLOO EH HVWDEOLVKHG EHWZHHQ WKH

$72 DQG WKH 6WDWH DQG 7HUULWRU\ *RYHUQPHQWV FRQVLVWHQW ZLWK $SSHQGL[ * WR WKLV

$JUHHPHQW� 7KHVH DUUDQJHPHQWV ZLOO LQFOXGH PD[LPLVLQJ FRPSOLDQFH� FRVW

HIILFLHQF\� VLPSOLFLW\ IRU WD[SD\HUV DQG DGPLQLVWUDWLYH WUDQVSDUHQF\�

��� 7KH $72 DQG 6WDWH DQG 7HUULWRU\ *RYHUQPHQWV ZLOO FROODERUDWH WR H[SORUH RSWLRQV

IRU WKH 6WDWHV DQG 7HUULWRULHV WR EHQHILW IURP WKH XVH RI WKH $XVWUDOLDQ %XVLQHVV

1XPEHU V\VWHP�

3$57 ��±�,167,787,21$/ $55$1*(0(176

(VWDEOLVKPHQW RI 0LQLVWHULDO &RXQFLO

��� $ 0LQLVWHULDO &RXQFLO FRPSULVLQJ WKH &RPPRQZHDOWK� WKH 6WDWHV DQG WKH 7HUULWRULHV

ZLOO EH HVWDEOLVKHG IURP � -XO\ ���� WR RYHUVHH WKH RSHUDWLRQ RI WKLV $JUHHPHQW�
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��� 7KH PHPEHUVKLS RI WKH 0LQLVWHULDO &RXQFLO ZLOO FRPSULVH WKH 7UHDVXUHU RI WKH

&RPPRQZHDOWK DQG WKH 7UHDVXUHUV RI WKH 6WDWHV DQG 7HUULWRULHV �RU GHVLJQDWHG

UHSUHVHQWDWLYHV��

��� 7KH IXQFWLRQV RI WKH 0LQLVWHULDO &RXQFLO ZLOO LQFOXGH�

�L� WKH RYHUVLJKW RI WKH RSHUDWLRQ RI WKH *67�

�LL� WKH RYHUVLJKW DQG FRRUGLQDWLRQ RI WKH LPSOHPHQWDWLRQ RI WKLV $JUHHPHQW�

�LLL� WKH UHYLHZ RI PDWWHUV RI RSHUDWLRQDO VLJQLILFDQFH UDLVHG WKURXJK WKH *67

$GPLQLVWUDWLRQ 6XE�&RPPLWWHH�

�LY� GLVFXVVLRQ RI &*& UHFRPPHQGDWLRQV UHJDUGLQJ UHODWLYLWLHV SULRU WR WKH

&RPPRQZHDOWK 7UHDVXUHU PDNLQJ D GHWHUPLQDWLRQ�

�Y� PRQLWRULQJ FRPSOLDQFH ZLWK WKH FRQGLWLRQV JRYHUQLQJ WKH SURYLVLRQ RI ORFDO

JRYHUQPHQW ILQDQFLDO DVVLVWDQFH VHW RXW LQ $SSHQGL[ ' WR WKLV $JUHHPHQW�

�YL� PRQLWRULQJ FRPSOLDQFH ZLWK WKH FRQGLWLRQV JRYHUQLQJ WKH SURYLVLRQ RI

DVVLVWDQFH WR ILUVW KRPH RZQHUV VHW RXW LQ $SSHQGL[ ( WR WKLV $JUHHPHQW�

�YLL� PRQLWRULQJ FRPSOLDQFH ZLWK WKH &RPPRQZHDOWK·V XQGHUWDNLQJ ZLWK UHVSHFW

WR 633V�

�YLLL� FRQVLGHULQJ UHSRUWV RI WKH *67 $GPLQLVWUDWLRQ 6XE�&RPPLWWHH RQ WKH

SHUIRUPDQFH RI WKH $72 LQ *67 DGPLQLVWUDWLRQ�

�L[� UHYLHZLQJ WKH RSHUDWLRQ RI WKH $JUHHPHQW RYHU WLPH DQG FRQVLGHULQJ DQ\

DPHQGPHQWV ZKLFK PD\ EH SURSRVHG DV D FRQVHTXHQFH RI VXFK UHYLHZ�

�[� PDNLQJ UHFRPPHQGDWLRQV WR WKH &RPPRQZHDOWK 7UHDVXUHU RQ WKH

*XDUDQWHHG 0LQLPXP $PRXQW DSSO\LQJ WR HDFK 6WDWH DQG 7HUULWRU\ XQGHU

WKH 7UDQVLWLRQDO $UUDQJHPHQWV�

�[L� DSSURYLQJ FKDQJHV WR WKH *67 EDVH ZKLFK UHTXLUH WKH VXSSRUW RI D PDMRULW\

RI &RPPRQZHDOWK� 6WDWH DQG 7HUULWRU\ *RYHUQPHQWV�

�[LL� FRQVLGHULQJ RQ�JRLQJ UHIRUP RI &RPPRQZHDOWK�6WDWH ILQDQFLDO UHODWLRQV� DQG

�[LLL� FRQVLGHULQJ RWKHU PDWWHUV FRYHUHG LQ WKLV $JUHHPHQW�

��� 7KH 7UHDVXUHU RI WKH &RPPRQZHDOWK ZLOO FRQYHQH WKH 0LQLVWHULDO &RXQFLO LQ

FRQVXOWDWLRQ ZLWK WKH RWKHU PHPEHUV RI WKH &RXQFLO QRW OHVV WKDQ RQFH HDFK

ILQDQFLDO \HDU� ,I WKH &RPPRQZHDOWK 7UHDVXUHU UHFHLYHV D UHTXHVW IURP D PHPEHU

RI WKH &RXQFLO� KH ZLOO FRQVXOW ZLWK WKH RWKHU PHPEHUV FRQFHUQLQJ FRQYHQLQJ D

PHHWLQJ� 7KH 7UHDVXUHU RI WKH &RPPRQZHDOWK ZLOO EH WKH FKDLU RI WKH &RXQFLO� 7KH

&RXQFLO PD\ DOVR FRQGXFW LWV EXVLQHVV E\ FRUUHVSRQGHQFH�
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��� $OO TXHVWLRQV DULVLQJ LQ WKH 0LQLVWHULDO &RXQFLO ZLOO EH GHWHUPLQHG E\ XQDQLPRXV

DJUHHPHQW XQOHVV RWKHUZLVH VSHFLILHG LQ WKLV $JUHHPHQW�

��� :KLOH LW LV HQYLVDJHG WKDW WKH 0LQLVWHULDO &RXQFLO ZLOO WDNH GHFLVLRQV RQ PRVW

EXVLQHVV DULVLQJ IURP WKH RSHUDWLRQ RI WKLV $JUHHPHQW� PDMRU LVVXHV ZLOO EH UHIHUUHG

E\ WKH 0LQLVWHULDO &RXQFLO WR +HDGV RI *RYHUQPHQW IRU FRQVLGHUDWLRQ� LQFOXGLQJ

XQGHU WKH DXVSLFHV RI WKH &RXQFLO RI $XVWUDOLDQ *RYHUQPHQWV�

��� 7KH 0LQLVWHULDO &RXQFLO ZLOO HVWDEOLVK D *67 $GPLQLVWUDWLRQ 6XE�&RPPLWWHH

FRPSULVHG RI &RPPRQZHDOWK� 6WDWH DQG 7HUULWRU\ RIILFLDOV WR PRQLWRU WKH

RSHUDWLRQ RI WKH *67� PDNH UHFRPPHQGDWLRQV UHJDUGLQJ SRVVLEOH FKDQJHV WR WKH

*67 EDVH DQG UDWH DQG WR PRQLWRU WKH $72·V SHUIRUPDQFH LQ *67 DGPLQLVWUDWLRQ�

7KH *67 $GPLQLVWUDWLRQ 6XE�&RPPLWWHH ZLOO IXQFWLRQ LQ DFFRUGDQFH ZLWK WKH

DUUDQJHPHQWV VHW RXW LQ $SSHQGL[ ) WR WKLV $JUHHPHQW�
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6,*1(' IRU DQG RQ EHKDOI RI WKH 3DUWLHV E\�

7KH +RQRXUDEOH -RKQ :LQVWRQ +RZDUG�

3ULPH 0LQLVWHU RI WKH &RPPRQZHDOWK RI $XVWUDOLD�

RQ WKH �WK GD\ RI $SULO ����

LQ WKH SUHVHQFH RI�

�

�

�

�

7KH +RQRXUDEOH 5REHUW -RKQ &DUU�

3UHPLHU RI WKH 6WDWH RI 1HZ 6RXWK :DOHV�

RQ WKH �WK GD\ RI $SULO ����

LQ WKH SUHVHQFH RI�

�

�

�

�

7KH +RQRXUDEOH -HIIUH\ *LEE .HQQHWW�

3UHPLHU RI WKH 6WDWH RI 9LFWRULD�

RQ WKH �WK GD\ RI $SULO ����

LQ WKH SUHVHQFH RI�

�

�

�

�

7KH +RQRXUDEOH 3HWHU 'RXJODV %HDWWLH�

3UHPLHU RI WKH 6WDWH RI 4XHHQVODQG�

RQ WKH �WK GD\ RI $SULO ����

LQ WKH SUHVHQFH RI�

�

�

�

�

7KH +RQRXUDEOH 5LFKDUG )DLUID[ &RXUW�

3UHPLHU RI WKH 6WDWH RI :HVWHUQ $XVWUDOLD�

RQ WKH �WK GD\ RI $SULO ����

LQ WKH SUHVHQFH RI�

�

�

�

�
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7KH +RQRXUDEOH -RKQ :D\QH 2OVHQ�

3UHPLHU RI WKH 6WDWH RI 6RXWK $XVWUDOLD�

RQ WKH �WK GD\ RI $SULO ����

LQ WKH SUHVHQFH RI�

�

�

�

�

7KH +RQRXUDEOH -DPHV $OH[DQGHU %DFRQ�

3UHPLHU RI WKH 6WDWH RI 7DVPDQLD�

RQ WKH �WK GD\ RI $SULO ����

LQ WKH SUHVHQFH RI�

�

�

�

�

.DWH &DUQHOO�

&KLHI 0LQLVWHU RI WKH $XVWUDOLDQ &DSLWDO 7HUULWRU\�

RQ WKH �WK GD\ RI $SULO ����

LQ WKH SUHVHQFH RI�

�

�

�

�

7KH +RQRXUDEOH 'HQLV *DEULHO %XUNH�

&KLHI 0LQLVWHU RI WKH 1RUWKHUQ 7HUULWRU\ RI $XVWUDOLD�

RQ WKH �WK GD\ RI $SULO ����

LQ WKH SUHVHQFH RI�

�

�

�

�



���

$33(1',&(6

$� 7D[HV 6XEMHFW WR 5HIRUP

%� 3D\PHQW RI *67 5HYHQXHV WR WKH 6WDWHV DQG 7HUULWRULHV

&� 7UDQVLWLRQDO $UUDQJHPHQWV

'� &RQGLWLRQV *RYHUQLQJ /RFDO *RYHUQPHQW )LQDQFLDO $VVLVWDQFH

(� )LUVW +RPH 2ZQHUV 6FKHPH

)� *67 $GPLQLVWUDWLRQ

*� *67 $GPLQLVWUDWLRQ 3HUIRUPDQFH $JUHHPHQW ³ *XLGLQJ 3ULQFLSOHV
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$SSHQGL[ $

7D[HV 6XEMHFW 7R 5HIRUP

7KH WD[HV ZKLFK ZLOO FHDVH WR DSSO\ LQ DFFRUGDQFH ZLWK SDUDJUDSK � RI WKLV $JUHHPHQW DUH

VHW RXW EHORZ DQG LQ WKH UHOHYDQW &RPPRQZHDOWK� 6WDWH DQG 7HUULWRU\ VWDWXWHV DV DW

�� 1RYHPEHU �����

$�� 7KH IROORZLQJ WD[HV ZLOO FHDVH WR DSSO\ IURP � -XO\ �����

�L� :KROHVDOH 6DOHV 7D[

6DOHV WD[ OHYLHG RQ WKH YDOXH RI WKH ODVW ZKROHVDOH VDOH RI JRRGV VROG RU

RWKHUZLVH GHDOW ZLWK DV LPSRVHG E\ WKH &RPPRQZHDOWK·V 6DOHV 7D[

�,PSRVLWLRQ� $FWV�

�LL� %HG 7D[HV

$FFRPPRGDWLRQ WD[HV OHYLHG RQ WKH FRVW RI WHPSRUDU\ UHVLGHQWLDO

DFFRPPRGDWLRQ�

$�� 7KH IROORZLQJ 6WDWH DQG 7HUULWRU\ WD[HV ZLOO FHDVH WR DSSO\ IURP � -DQXDU\ �����

�L� )LQDQFLDO ,QVWLWXWLRQV 'XW\

)LQDQFLDO ,QVWLWXWLRQV 'XW\ OHYLHG RQ WKH YDOXH RI UHFHLSWV �FUHGLWV� DW

ILQDQFLDO LQVWLWXWLRQV DQG RQ WKH DYHUDJH GDLO\ OLDELOLWLHV DQG�RU LQYHVWPHQWV

RI VKRUW WHUP PRQH\ PDUNHW GHDOHUV�

�LL� 'HELWV 7D[

'HELWV WD[ OHYLHG RQ WKH YDOXH RI ZLWKGUDZDOV �GHELWV� IURP DFFRXQWV ZLWK

ILQDQFLDO LQVWLWXWLRQV ZLWK FKHTXH GUDZLQJ IDFLOLWLHV�

'HELWV GXW\ OHYLHG RQ WUDQVDFWLRQV� LQFOXGLQJ FUHGLW FDUG WUDQVDFWLRQV� 7KLV

GRHV QRW LQFOXGH VWDPS GXW\ RQ HOHFWURQLF GHELWV �UHIHU $� �YL� EHORZ��

$�� 7KH IROORZLQJ 6WDWH DQG 7HUULWRU\ WD[HV ZLOO FHDVH WR DSSO\ IURP � -XO\ �����

�L� 6WDPS 'XW\ RQ 0DUNHWDEOH 6HFXULWLHV

6WDPS GXW\ OHYLHG RQ WXUQRYHU �LH VDOH SULFH WLPHV TXDQWLW\ WUDGHG� RQ WKH

WUDQVIHU RI OLVWHG DQG XQOLVWHG PDUNHWDEOH VHFXULWLHV�

�LL� 6WDPS 'XW\ RQ %XVLQHVV &RQYH\DQFHV �RWKHU WKDQ UHDO SURSHUW\�

6WDPS GXW\ OHYLHG RQ WKH YDOXH RI WKH IROORZLQJ FRPSRQHQWV RI EXVLQHVV

FRQYH\DQFHV�
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x JRRGZLOO �H[FHSW VLWH JRRGZLOO��

x WUDGLQJ VWRFN�

x ZRUN LQ SURJUHVV�

x FKDWWHOV �H[FHSW ZKHQ LQ FRQQHFWLRQ ZLWK D UHDOW\ FRQYH\DQFH��

x ERRN GHEWV�

x VWDWXWRU\ OLFHQFHV RU SHUPLVVLRQV �&RPPRQZHDOWK��

x VWDWXWRU\ OLFHQFHV RU SHUPLVVLRQV �6WDWH RU 7HUULWRU\��

x FRQWUDFWXDO OLFHQFHV�

x ULJKW WR XVH EXVLQHVV QDPH�WUDGHPDUN�

x ULJKW WR XVH WKLQJ� V\VWHP� SURFHVV�

x ULJKW WR XVH LQIRUPDWLRQ� NQRZOHGJH�

x LQWHOOHFWXDO SURSHUW\ �SDWHQWV HWF��

x SDUWQHUVKLS LQWHUHVW�

x JUDQWV RI FRQWUDFWXDO ULJKWV�

x WUDQVIHU RI FRQWUDFWXDO ULJKWV� DQG

x LQWHUHVW LQ DQ\ RI WKH DERYH�

�LLL� 6WDPS 'XW\ RQ /HDVHV

6WDPS GXW\ OHYLHG RQ WKH UHQWDO SD\DEOH XQGHU WHQDQF\ DJUHHPHQWV�

�LY� 6WDPS 'XW\ RQ 0RUWJDJHV� %RQGV� 'HEHQWXUHV DQG 2WKHU /RDQ 6HFXULWLHV

6WDPS GXW\ OHYLHG RQ WKH YDOXH RI D VHFXUHG ORDQ SURSHUW\�

�Y� 6WDPS 'XW\ RQ &UHGLW $UUDQJHPHQWV� ,QVWDOPHQW 3XUFKDVH $UUDQJHPHQWV DQG 5HQWDO
$UUDQJHPHQWV

6WDPS GXW\ OHYLHG RQ WKH YDOXH RI WKH ORDQ XQGHU FUHGLW DUUDQJHPHQWV�

6WDPS GXW\ OHYLHG RQ FUHGLW EXVLQHVV LQ UHVSHFW RI ORDQV PDGH� GLVFRXQW

WUDQVDFWLRQV DQG FUHGLW DUUDQJHPHQWV�
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6WDPS GXW\ OHYLHG RQ WKH SULFH RI JRRGV SXUFKDVHG XQGHU LQVWDOPHQW
SXUFKDVH DUUDQJHPHQWV�

6WDPS GXW\ OHYLHG RQ WKH UHQW SDLG LQ UHVSHFW RI WKH KLUH RI JRRGV� LQFOXGLQJ
FRQVXPHU DQG SURGXFHU JRRGV�

�YL� 6WDPS 'XW\ RQ &KHTXHV� %LOOV RI ([FKDQJH DQG 3URPLVVRU\ 1RWHV

6WDPS GXW\ OHYLHG RQ FKHTXHV� ELOOV RI H[FKDQJH� SURPLVVRU\ QRWHV� RU RWKHU
W\SHV RI SD\PHQW RUGHUV� SURPLVHV WR SD\ RU DFNQRZOHGJPHQW RI GHEWV�
LQFOXGLQJ GXW\ RQ HOHFWURQLF GHELWV�

$�� 7KH IROORZLQJ 6WDWH DQG 7HUULWRU\ WD[HV ZLOO FHDVH WR DSSO\ IURP D GDWH WR EH
GHWHUPLQHG�

�L� 6WDPS 'XW\ RQ 1RQ�UHVLGHQWLDO &RQYH\DQFHV �UHDO SURSHUW\�

6WDPS GXW\ OHYLHG RQ WKH YDOXH RI RWKHU WKDQ UHVLGHQWLDO SURSHUW\
FRQYH\DQFHV�



���

$SSHQGL[ %

3D\PHQW RI *67 5HYHQXHV WR WKH 6WDWHV DQG 7HUULWRULHV

%�� 6XEMHFW WR WKH WUDQVLWLRQDO DUUDQJHPHQWV DQG RWKHU UHOHYDQW SURYLVLRQV LQ WKLV

$JUHHPHQW� WKH &RPPRQZHDOWK ZLOO GLVWULEXWH *67 UHYHQXH JUDQWV DPRQJ WKH

6WDWHV DQG 7HUULWRULHV LQ DFFRUGDQFH ZLWK KRUL]RQWDO ILVFDO HTXDOLVDWLRQ �+)(�

SULQFLSOHV�

%�� 7KH SRRO RI IXQGLQJ WR EH GLVWULEXWHG DFFRUGLQJ WR +)( SULQFLSOHV LQ D ILQDQFLDO

\HDU ZLOO FRPSULVH *67 UHYHQXH JUDQWV DQG KHDOWK FDUH JUDQWV DV GHILQHG XQGHU DQ

$XVWUDOLDQ +HDOWK &DUH $JUHHPHQW EHWZHHQ WKH &RPPRQZHDOWK DQG WKH 6WDWHV DQG

7HUULWRULHV� $ 6WDWH RU 7HUULWRU\·V VKDUH RI WKH SRRO ZLOO EH EDVHG RQ LWV SRSXODWLRQ

VKDUH� DGMXVWHG E\ D UHODWLYLW\ IDFWRU ZKLFK HPERGLHV SHU FDSLWD ILQDQFLDO QHHGV

EDVHG RQ UHFRPPHQGDWLRQV RI WKH &RPPRQZHDOWK *UDQWV &RPPLVVLRQ� 7KH

UHODWLYLW\ IDFWRU IRU D 6WDWH RU 7HUULWRU\ ZLOO EH GHWHUPLQHG E\ WKH &RPPRQZHDOWK

7UHDVXUHU DIWHU KH KDV FRQVXOWHG ZLWK HDFK 6WDWH DQG 7HUULWRU\�

%�� 7KH WRWDO DPRXQW RI *67 UHYHQXH WR EH SURYLGHG WR WKH 6WDWHV DQG 7HUULWRULHV LQ D

ILQDQFLDO \HDU ZLOO EH GHILQHG DV�

�L� WKH VXP RI *67 FROOHFWLRQV� GLHVHO IXHO H[FLVH FUHGLWV� DQG YROXQWDU\ DQG

QRWLRQDO SD\PHQWV PDGH E\ JRYHUQPHQW ERGLHV� UHGXFHG E\

�LL� WKH DPRXQWV SDLG RU DSSOLHG XQGHU 'LYLVLRQ �� RI WKH *67 $FW DQG XQGHU

VHFWLRQ �� RI WKH 7D[DWLRQ $GPLQLVWUDWLRQ $FW �����

%�� 7KH WRWDO DPRXQW RI *67 UHYHQXH LQ D ILQDQFLDO \HDU ZLOO EH GHWHUPLQHG E\ WKH

&RPPLVVLRQHU RI 7D[DWLRQ LQ WKH IROORZLQJ ZD\�

�L� DFWXDO RXWFRPHV IRU WKH LWHPV OLVWHG LQ SDUDJUDSK %� IRU WKH SHULRG � -XO\ WR

�� 0D\� SOXV

�LL� HVWLPDWHG RXWFRPHV IRU WKH LWHPV OLVWHG LQ SDUDJUDSK %� IRU WKH PRQWK RI

-XQH� SOXV

�LLL� DQ DGMXVWPHQW DPRXQW �ZKLFK PD\ EH SRVLWLYH RU QHJDWLYH� WR DFFRXQW IRU

DQ\ GLIIHUHQFH EHWZHHQ WKH HVWLPDWHG DQG DFWXDO RXWFRPH IRU WKH LWHPV OLVWHG

LQ SDUDJUDSK %� IRU WKH PRQWK RI -XQH LQ WKH SUHYLRXV \HDU�

%�� *67 UHYHQXH JUDQWV ZLOO EH SDLG E\ WKH &RPPRQZHDOWK RQ WKH WZHQW\�VHYHQWK GD\

RI HDFK PRQWK� :KHUH WKH VFKHGXOHG SD\PHQW GD\ LV D 6DWXUGD\� 6XQGD\ RU SXEOLF

KROLGD\ LQ &DQEHUUD� WKH SD\PHQW ZLOO EH PDGH RQ WKH QH[W EXVLQHVV GD\ RI WKH

5HVHUYH %DQN RI $XVWUDOLD LQ &DQEHUUD�

%�� 7KH 6WDWHV DQG 7HUULWRULHV VKDOO EH LQIRUPHG RI WKH TXDQWXP RI HDFK PRQWKO\

SD\PHQW E\ FORVH RI EXVLQHVV &DQEHUUD WLPH RQ WKH WZHQW\�VL[WK GD\ RI HDFK
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PRQWK� :KHUH WKH GD\ LV D 6DWXUGD\� 6XQGD\ RU SXEOLF KROLGD\ LQ &DQEHUUD� WKH

6WDWHV DQG 7HUULWRULHV VKDOO EH LQIRUPHG RI WKH TXDQWXP RI WKH SD\PHQW RQ WKH ODVW

EXVLQHVV GD\ RI WKH 5HVHUYH %DQN RI $XVWUDOLD LQ &DQEHUUD SULRU WR SD\PHQW GD\�

%�� 7KH GLVWULEXWLRQ EHWZHHQ WKH 6WDWHV DQG 7HUULWRULHV RI WKH SD\PHQWV RI *67

UHYHQXH JUDQWV XS WR �� -XQH LQ HDFK \HDU ZLOO EH EDVHG RQ�

�L� WKH 7UHDVXUHU·V GHWHUPLQDWLRQ RI SHU FDSLWD UHODWLYLWLHV�

�LL� WKH ODWHVW DYDLODEOH $XVWUDOLDQ %XUHDX RI 6WDWLVWLFV· SURMHFWLRQV� RU HVWLPDWHV�

RI 6WDWH DQG 7HUULWRU\ SRSXODWLRQV DV DW �� 'HFHPEHU�

�LLL� WKH ODWHVW DYDLODEOH 'HSDUWPHQW RI +HDOWK DQG $JHG &DUH HVWLPDWHV RI KHDOWK

FDUH JUDQWV WR EH SURYLGHG WR D 6WDWH RU 7HUULWRU\� DQG

�LY� WKH ODWHVW DYDLODEOH HVWLPDWHV RI WKH JXDUDQWHHG PLQLPXP DPRXQW IRU HDFK

6WDWH DQG 7HUULWRU\ WR EH FDOFXODWHG XQGHU $SSHQGL[ & RI WKLV $JUHHPHQW�

7KH &RPPRQZHDOWK ZLOO LQIRUP WKH 6WDWHV DQG 7HUULWRULHV RI DQ\ FKDQJHV WR WKH

HVWLPDWHV DV SDUW RI WKH DGYLFH WR EH SURYLGHG WR WKH 6WDWHV DQG 7HUULWRULHV XQGHU

SDUDJUDSK %��

%�� 7KH SD\PHQWV RI *67 UHYHQXH JUDQWV DIWHU �� -XQH LQ HDFK \HDU ZLOO WDNH LQWR

DFFRXQW WKH GHWHUPLQDWLRQV RI�

�L� SHU FDSLWD UHODWLYLWLHV DQG *XDUDQWHHG 0LQLPXP $PRXQWV E\ WKH 7UHDVXUHU�

�LL� SRSXODWLRQV E\ WKH 6WDWLVWLFLDQ�

�LLL� KHDOWK FDUH JUDQWV E\ WKH 0LQLVWHU DGPLQLVWHULQJ WKH 1DWLRQDO +HDOWK $FW �����

DQG

�LY� *67 UHYHQXHV E\ WKH &RPPLVVLRQHU RI 7D[DWLRQ�

)RU WKLV SXUSRVH� WKH ILQDO SD\PHQW ZLOO EH PDGH QR ODWHU WKDQ WKH VHYHQWHHQWK GD\

RI -XQH LQ HDFK \HDU� :KHUH WKH VHYHQWHHQWK GD\ RI -XQH LV D 6DWXUGD\� 6XQGD\ RU

SXEOLF KROLGD\ LQ &DQEHUUD� WKH SD\PHQW ZLOO EH PDGH RQ WKH QH[W EXVLQHVV GD\ RI

WKH 5HVHUYH %DQN RI $XVWUDOLD LQ &DQEHUUD�

%�� 6WDWHV VKDOO EH LQIRUPHG RI WKH TXDQWXP RI WKH ILQDO PRQWKO\ SD\PHQW RI *67

UHYHQXHV JUDQWV E\ FORVH RI EXVLQHVV &DQEHUUD WLPH RQ WKH VL[WHHQWK GD\ RI -XQH�

:KHUH WKH VL[WHHQWK GD\ RI -XQH LV D 6DWXUGD\� 6XQGD\ RU SXEOLF KROLGD\ LQ

&DQEHUUD� WKH &RPPRQZHDOWK VKDOO LQIRUP WKH 6WDWHV RI WKH TXDQWXP RI WKH ILQDO

SD\PHQW RQ WKH ODVW EXVLQHVV GD\ RI WKH 5HVHUYH %DQN RI $XVWUDOLD LQ &DQEHUUD

SULRU WR WKH WKLUWHHQWK�

%��� 7KH WLPLQJ RI SD\PHQWV RI *67 UHYHQXH JUDQWV PD\ EH YDULHG E\ DJUHHPHQW

EHWZHHQ WKH 3DUWLHV WR WKLV $JUHHPHQW�



���

$SSHQGL[ &

7UDQVLWLRQDO $UUDQJHPHQWV

*XDUDQWHH LQ /HJLVODWLRQ

&�� &RPPRQZHDOWK OHJLVODWLRQ ZLOO SURYLGH D 6WDWH RU 7HUULWRU\ ZLWK DQ HQWLWOHPHQW WR
DQ DGGLWLRQDO DPRXQW RI IXQGLQJ IURP WKH &RPPRQZHDOWK WR RIIVHW DQ\ VKRUWIDOO
EHWZHHQ LWV HQWLWOHPHQW WR *67 UHYHQXH JUDQWV DQG WKH WRWDO DPRXQW RI IXQGLQJ
ZKLFK ZRXOG HQVXUH WKDW WKH EXGJHWDU\ SRVLWLRQ RI D 6WDWH RU 7HUULWRU\ LV QRW ZRUVH
RII GXULQJ WKH WUDQVLWLRQ SHULRG�

�L� ,Q �������� WUDQVLWLRQDO DVVLVWDQFH ZLOO EH SURYLGHG WR D 6WDWH RU 7HUULWRU\ DV
DQ LQWHUHVW IUHH ORDQ WR EH UHSDLG WR WKH &RPPRQZHDOWK LQ IXOO LQ ��������

�LL� ,Q VXEVHTXHQW WUDQVLWLRQDO \HDUV� WUDQVLWLRQDO DVVLVWDQFH ZLOO EH SURYLGHG WR D
6WDWH RU 7HUULWRU\ DV D JUDQW�

*XDUDQWHHG 0LQLPXP $PRXQW

&�� 7KH DPRXQW RI D 6WDWH RU 7HUULWRU\·V HQWLWOHPHQW WR WUDQVLWLRQDO DVVLVWDQFH LQ D
ILQDQFLDO \HDU ZLOO EH FDOFXODWHG E\ VXEWUDFWLQJ LWV HQWLWOHPHQW WR *67 UHYHQXH JUDQWV
IURP D ¶*XDUDQWHHG 0LQLPXP $PRXQW· FRQVWUXFWHG LQ WKH IROORZLQJ ZD\�

6WDWH UHYHQXHV IRUJRQH� ILQDQFLDO DVVLVWDQFH JUDQWV� UHYHQXH UHSODFHPHQW SD\PHQWV
DQG 6WDWH DQG 7HUULWRU\ WD[HV DV GHILQHG LQ $SSHQGL[ $ RI WKLV $JUHHPHQW�

SOXV

5HYHQXH LPSDFW RI GHOD\HG WUDQVDFWLRQV� LQ ������� RQO\� WKH HIIHFW RQ D 6WDWH RU
7HUULWRU\·V UHYHQXH RI WUDQVDFWLRQV WKDW KDYH EHHQ GHOD\HG WR DYRLG OLDELOLW\ IRU D WD[
WKDW LV GHILQHG LQ $SSHQGL[ $ RI WKLV $JUHHPHQW�

SOXV

5HGXFHG UHYHQXHV� WKH DPRXQW E\ ZKLFK 6WDWHV DQG 7HUULWRULHV DGMXVW JDPEOLQJ
WD[DWLRQ DUUDQJHPHQWV WR WDNH DFFRXQW RI WKH LPSDFW RI WKH *67 RQ JDPEOLQJ
RSHUDWRUV�

SOXV

,QWHUHVW FRVWV RQ FDVK IORZ VKRUWIDOOV� WKH LQWHUHVW FRVW LQFXUUHG E\ 6WDWHV DQG
7HUULWRULHV DV D UHVXOW RI WKH FKDQJH WR FDVK IORZV DULVLQJ IURP WKH UHSODFHPHQW RI
ZHHNO\ ILQDQFLDO DVVLVWDQFH JUDQWV� UHYHQXH UHSODFHPHQWV DQG 6WDWH DQG 7HUULWRU\
WD[HV ZLWK PRQWKO\ *67 UHYHQXH JUDQWV�

SOXV



���

/RDQ 5HSD\PHQWV� LQ ������� RQO\� WKH UHSD\PHQW RI D JXDUDQWHH ORDQ E\ D 6WDWH RU

7HUULWRU\�

SOXV

$GGLWLRQDO H[SHQGLWXUHV� JHQHUDO SXUSRVH SD\PHQWV WR ORFDO JRYHUQPHQW LQ

DFFRUGDQFH ZLWK $SSHQGL[ ' RI WKLV $JUHHPHQW� SD\PHQWV WR ILUVW KRPH RZQHUV LQ

DFFRUGDQFH ZLWK $SSHQGL[ ( RI WKLV $JUHHPHQW DQG WKH DPRXQW RI WKH DJUHHG *67

DGPLQLVWUDWLRQ FRVWV SD\DEOH WR WKH $72 E\ D 6WDWH RU 7HUULWRU\�

SOXV

2WKHU LWHPV� $��� PLOOLRQ VSUHDG HYHQO\ RYHU WKUHH \HDUV VWDUWLQJ LQ ������� LQ

UHVSHFW RI WKH FODLP E\ 6WDWHV DQG 7HUULWRULHV LQ UHODWLRQ WR UHYHQXH IRUJRQH IURP

WKH DEROLWLRQ RI WKH :KROHVDOH 6DOHV 7D[ �:67� 7D[ (TXLYDOHQW 5HJLPHV �ZLWK WKH

GLVWULEXWLRQ WR EH DJUHHG DPRQJ WKH 6WDWHV DQG 7HUULWRULHV��

PLQXV

5HGXFHG H[SHQGLWXUHV� RII�URDG GLHVHO VXEVLGLHV DQG UHGXFHG FRVWV IURP WKH

UHPRYDO RI HPEHGGHG :67 DQG H[FLVHV RQ SXUFKDVHV E\ D 6WDWH RU 7HUULWRU\

H[FOXGLQJ $��� PLOOLRQ RYHU WKUHH \HDUV LQ UHODWLRQ WR ORFDO JRYHUQPHQW�

PLQXV

*URZWK GLYLGHQG� WKH LQFUHDVH LQ UHYHQXH WR D 6WDWH RU 7HUULWRU\ �QRW LQFOXGLQJ

*67 UHYHQXH SD\PHQWV� WKDW LV DWWULEXWDEOH WR WKH LPSDFW RI WKH &RPPRQZHDOWK·V

WD[DWLRQ UHIRUP PHDVXUHV RQ HFRQRPLF JURZWK�

SOXV

$GMXVWPHQWV� IURP �������� WKH QHW GLIIHUHQFH EHWZHHQ SUHOLPLQDU\ HVWLPDWHV DQG

RXWFRPHV RU ILQDO HVWLPDWHV IRU LWHPV WKDW ZHUH WDNHQ LQWR DFFRXQW LQ WKH SUHYLRXV

\HDU·V *XDUDQWHHG 0LQLPXP $PRXQW�

,Q DGGLWLRQ� $��� PLOOLRQ LQ WRWDO� VSUHDG HYHQO\ RYHU WKUHH \HDUV� ZLOO EH LQFOXGHG LQ WKH

QHZ &RPPRQZHDOWK 6WDWH +RXVLQJ $JUHHPHQW VWDUWLQJ LQ ������� LQ UHVSHFW RI WKH QHW

LQFUHDVHG SXEOLF KRXVLQJ FRVWV DV D UHVXOW RI WD[ UHIRUP �ZLWK WKH GLVWULEXWLRQ WR EH DJUHHG

DPRQJ WKH 6WDWHV DQG 7HUULWRULHV��

+HDGV RI 7UHDVXULHV¶ $GYLFH WR 0LQLVWHULDO &RXQFLO

&�� 7KH *XDUDQWHHG 0LQLPXP $PRXQW IRU D 6WDWH RU 7HUULWRU\ ZLOO EH GHWHUPLQHG E\

WKH &RPPRQZHDOWK 7UHDVXUHU E\ �� -XQH RI HDFK \HDU RI WKH WUDQVLWLRQ SHULRG� 7KH

0LQLVWHULDO &RXQFLO ZLOO PDNH UHFRPPHQGDWLRQV WR WKH 7UHDVXUHU RQ WKH

*XDUDQWHHG 0LQLPXP $PRXQW IRU HDFK 6WDWH DQG 7HUULWRU\�



���

&�� 7KH +HDGV RI 7UHDVXULHV ZLOO SURYLGH ZULWWHQ DGYLFH WR WKH 0LQLVWHULDO &RXQFLO RQ

WKH IROORZLQJ LVVXHV E\ WKH LQGLFDWHG GDWHV�

�L� %\ � 0DUFK ����� DGYLFH RQ WKH HVWLPDWHG ORDQV WR EH SURYLGHG WR HDFK 6WDWH

DQG 7HUULWRU\ LQ ������� DQG WKH DPRXQWV ZKLFK WKH &RPPRQZHDOWK VKRXOG

SURYLGH WR HDFK 6WDWH DQG 7HUULWRU\ RQ 7XHVGD\ � -XO\ �����

�LL� %\ � 1RYHPEHU ���� DGYLFH RQ WKH PRVW UHFHQW HVWLPDWHV RI WUDQVLWLRQDO

DVVLVWDQFH IRU WKH \HDU DQG DQ\ DGMXVWPHQW WKDW PD\ QHHG WR EH PDGH WR WKH

DPRXQW RI WKH ORDQV PDGH WR HDFK 6WDWH DQG 7HUULWRU\�

�LLL� %\ � 6HSWHPEHU RI HDFK VXEVHTXHQW \HDU RI WKH WUDQVLWLRQ SHULRG� DGYLFH RQ

WKH PRVW UHFHQW HVWLPDWHV RI WKH WUDQVLWLRQDO DVVLVWDQFH WR EH SURYLGHG WR

HDFK 6WDWH DQG 7HUULWRU\ LQ WKH ILQDQFLDO \HDU DQG WKH LQVWDOPHQW DPRXQWV

ZKLFK WKH &RPPRQZHDOWK VKRXOG SURYLGH WR HDFK 6WDWH DQG 7HUULWRU\ RQ WKH

ILUVW 7XHVGD\ RI WKH IROORZLQJ 2FWREHU DQG -DQXDU\� 7KLV DGYLFH VKRXOG

LGHQWLI\ WKH DGMXVWPHQWV IRU WKH QHW GLIIHUHQFH EHWZHHQ SUHOLPLQDU\ HVWLPDWHV

DQG RXWFRPHV RU ILQDO HVWLPDWHV IRU LWHPV WKDW ZHUH WDNHQ LQWR DFFRXQW LQ WKH

SUHYLRXV \HDU·V *XDUDQWHHG 0LQLPXP $PRXQW IRU D 6WDWH RU 7HUULWRU\�

�LY� %\ � 0DUFK RI HDFK VXEVHTXHQW \HDU RI WKH WUDQVLWLRQ SHULRG� DGYLFH RQ WKH

PRVW UHFHQW HVWLPDWHV RI WKH WUDQVLWLRQDO DVVLVWDQFH WR EH SURYLGHG WR HDFK

6WDWH DQG 7HUULWRU\ LQ ERWK WKH FXUUHQW ILQDQFLDO \HDU DQG WKH QH[W ILQDQFLDO

\HDU� DQG WKH LQVWDOPHQW DPRXQWV ZKLFK WKH &RPPRQZHDOWK VKRXOG SURYLGH

WR HDFK 6WDWH DQG 7HUULWRU\ RQ WKH ILUVW 7XHVGD\ RI WKH IROORZLQJ $SULO DQG

-XO\�

�Y� %\ � -XQH RI HDFK \HDU RI WKH WUDQVLWLRQ SHULRG� DGYLFH RQ WKH *XDUDQWHHG

0LQLPXP $PRXQW IRU HDFK 6WDWH DQG 7HUULWRU\ LQ WKH FXUUHQW ILQDQFLDO \HDU�

)UHTXHQF\ DQG $PRXQWV RI 3D\PHQWV DQG 5HSD\PHQWV

&�� ,Q HDFK \HDU RI WKH WUDQVLWLRQDO SHULRG DIWHU �������� WKH &RPPRQZHDOWK ZLOO

SURYLGH DQ LQVWDOOPHQW RI WKH JXDUDQWHH SD\PHQW WR D 6WDWH RU 7HUULWRU\ RQ WKH ILUVW

7XHVGD\ �RU WKH ILUVW EXVLQHVV GD\ WKHUHDIWHU� RI -DQXDU\� $SULO� -XO\ DQG 2FWREHU�

7KH LQVWDOOPHQW DPRXQWV ZLOO UHIOHFW WKH DGYLFH WR EH SURYLGHG WR WKH 0LQLVWHULDO

&RXQFLO E\ WKH +HDGV RI 7UHDVXULHV XQGHU SDUDJUDSK &��

&�� $GMXVWPHQWV WR WKH WRWDO DPRXQW RI DGGLWLRQDO DVVLVWDQFH WR D 6WDWH RU 7HUULWRU\ LQ

OLJKW RI DFWXDO *67 FROOHFWLRQV DQG WKH 7UHDVXUHU·V GHWHUPLQDWLRQ RI WKH *XDUDQWHHG

0LQLPXP $PRXQW ZLOO EH PDGH LQ FRQMXQFWLRQ ZLWK WKH SD\PHQWV RI *67 UHYHQXH

JUDQWV DIWHU �� -XQH LQ HDFK \HDU�

&�� $ 6WDWH RU 7HUULWRU\ ZLOO UHSD\ D ORDQ ZKLFK LW UHFHLYHV IURP WKH &RPPRQZHDOWK LQ

������� LQ TXDUWHUO\ LQVWDOOPHQWV LQ �������� 7KHVH LQVWDOOPHQWV ZLOO EH SDLG WR WKH

&RPPRQZHDOWK RQ WKH VDPH GD\ RQ ZKLFK D 6WDWH RU 7HUULWRU\ UHFHLYHV DQ DPRXQW

RI *67 UHYHQXH JUDQWV LQ WKH PRQWKV RI -XO\� 2FWREHU� -DQXDU\ DQG $SULO�



���

&�� 7KH PHWKRGRORJ\ IRU FDOFXODWLQJ WKH DPRXQWV RI SDUWLFXODU FRPSRQHQWV RI WKH

*XDUDQWHHG 0LQLPXP $PRXQW IRU D 6WDWH RU 7HUULWRU\ KDV EHHQ DJUHHG E\ WKH

+HDGV RI 7UHDVXULHV DQG LV VHW RXW LQ WKH GRFXPHQW WLWOHG 0HWKRGRORJ\ IRU (VWLPDWLRQ RI

&RPSRQHQWV RI WKH *XDUDQWHHG 0LQLPXP $PRXQW�



���

$SSHQGL[ '

&RQGLWLRQV *RYHUQLQJ /RFDO *RYHUQPHQW )LQDQFLDO $VVLVWDQFH

'�� 7KH &RPPRQZHDOWK ZLOO UHSHDO WKH /RFDO *RYHUQPHQW �)LQDQFLDO $VVLVWDQFH� $FW �����

7KH 6WDWHV DQG WKH 1RUWKHUQ 7HUULWRU\ ZLOO HQDFW OHJLVODWLRQ QHFHVVDU\ WR JLYH HIIHFW

WR WKH FRQGLWLRQV LQ WKLV $SSHQGL[�

'�� 7KH OHYHO RI WKH /RFDO *RYHUQPHQW )LQDQFLDO $VVLVWDQFH *UDQWV �/*)$*V�

SURYLGHG WR ORFDO JRYHUQLQJ ERGLHV ZLOO EH PDLQWDLQHG LQ UHDO SHU FDSLWD WHUPV RQ DQ

RQJRLQJ EDVLV� 8QGHUWDNLQJV LQ UHVSHFW RI IXQGLQJ OHYHOV GR QRW SUHFOXGH UHYHQXH

QHXWUDO IXQGLQJ DGMXVWPHQWV PDGH LQ FRQVXOWDWLRQ ZLWK ORFDO JRYHUQPHQW WR UHIOHFW�

UHFLSURFDO WD[DWLRQ RU FKDUJLQJ LQLWLDWLYHV LQ D SDUWLFXODU 6WDWH RU WKH 1RUWKHUQ

7HUULWRU\� DQG VLJQLILFDQW FKDQJH LQ WKH UHVSHFWLYH UROHV DQG UHVSRQVLELOLWLHV RI WKH

6WDWHV� WKH 1RUWKHUQ 7HUULWRU\ DQG ORFDO JRYHUQLQJ ERGLHV LQ D SDUWLFXODU 6WDWH RU WKH

1RUWKHUQ 7HUULWRU\� 8QGHUWDNLQJV LQ UHVSHFW RI IXQGLQJ OHYHOV DUH FRQWLQJHQW XSRQ

ORFDO JRYHUQPHQW ERGLHV DFWLQJ LQ DFFRUGDQFH ZLWK FODXVH �� RI WKLV $JUHHPHQW�

'�� 7KH EDVH OHYHO RI /*)$*V IRU D 6WDWH RU WKH 1RUWKHUQ 7HUULWRU\ ZLOO EH WKH DFWXDO

JUDQW HQWLWOHPHQW SURYLGHG E\ WKH &RPPRQZHDOWK WR WKH 6WDWH RU WKH 1RUWKHUQ

7HUULWRU\ LQ WKH ��������� ILQDQFLDO \HDU IRU ORFDO JRYHUQPHQW JHQHUDO SXUSRVH

DVVLVWDQFH DQG LGHQWLILHG ORFDO URDG IXQGLQJ�

'�� ,Q VXEVHTXHQW ILQDQFLDO \HDUV� WKH HQWLWOHPHQW IRU /*)$*V QDWLRQDOO\ ZLOO EH

LQGH[HG DQQXDOO\ LQ OLQH ZLWK WKH 0DUFK�RQ�0DUFK QDWLRQDO &RQVXPHU 3ULFH ,QGH[

LQFUHDVH DQG WKH 'HFHPEHU�RQ�'HFHPEHU QDWLRQDO SRSXODWLRQ JURZWK� DV FDOFXODWHG

E\ WKH $XVWUDOLDQ %XUHDX RI 6WDWLVWLFV� 7KH JHQHUDO SXUSRVH HQWLWOHPHQW IRU D 6WDWH

RU WKH 1RUWKHUQ 7HUULWRU\ ZLOO EH WKDW 6WDWH·V RU WKH 1RUWKHUQ 7HUULWRU\·V SHU FDSLWD

VKDUH RI WKH QDWLRQDO HQWLWOHPHQW� 7KH LGHQWLILHG ORFDO URDGV HQWLWOHPHQW IRU D 6WDWH

RU WKH 1RUWKHUQ 7HUULWRU\ ZLOO EH WKDW 6WDWH·V RU WKH 1RUWKHUQ 7HUULWRU\·V VKDUH RI

WKH QDWLRQDO HQWLWOHPHQW XVLQJ WKH VDPH VKDUHV DV XVHG LQ WKH ��������� ILQDQFLDO

\HDU� (DFK 6WDWH DQG WKH 1RUWKHUQ 7HUULWRU\ ZLOO PDLQWDLQ WKH OHYHO RI /*)$*V WR

ORFDO JRYHUQLQJ ERGLHV DW D OHYHO HTXDO WR WKH HQWLWOHPHQW IRU JHQHUDO SXUSRVH DQG

LGHQWLILHG ORFDO URDGV IRU WKDW 6WDWH RU WKH 1RUWKHUQ 7HUULWRU\�

'�� /RFDO JRYHUQLQJ ERGLHV DUH WKRVH HVWDEOLVKHG E\ RU XQGHU D ODZ RI D 6WDWH RU WKH

1RUWKHUQ 7HUULWRU\ �RWKHU WKDQ D ERG\ ZKRVH VROH RU SULQFLSDO IXQFWLRQ LV WR

SURYLGH D SDUWLFXODU VHUYLFH� VXFK DV WKH VXSSO\ RI HOHFWULFLW\ RU ZDWHU� DQG WKRVH

ERGLHV WKH 6WDWH RU WKH 1RUWKHUQ 7HUULWRU\ EHOLHYHV VKRXOG EH D ORFDO JRYHUQLQJ

ERG\ IRU WKH SXUSRVHV RI UHFHLYLQJ WKHVH JUDQWV�

'�� (DFK 6WDWH DQG WKH 1RUWKHUQ 7HUULWRU\ ZLOO PDLQWDLQ D /RFDO *RYHUQPHQW *UDQWV

&RPPLVVLRQ� 7KH &RPPLVVLRQV ZLOO GHWHUPLQH WKH DOORFDWLRQ RI /*)$*V EHWZHHQ

ORFDO JRYHUQLQJ ERGLHV ZLWKLQ WKHLU MXULVGLFWLRQ� 7KH &RPPLVVLRQV VKDOO LQFOXGH WZR

PHPEHUV ZKR DUH RU KDYH EHHQ DVVRFLDWHG ZLWK ORFDO JRYHUQPHQW� &RPPLVVLRQV

ZLOO EH UHTXLUHG WR KROG SXEOLF PHHWLQJV DQG WR SHUPLW ORFDO JRYHUQLQJ ERGLHV WR

PDNH VXEPLVVLRQV WR LW LQ FRQQHFWLRQ ZLWK WKHLU UHFRPPHQGDWLRQV�



���

'�� 7KH /RFDO *RYHUQPHQW *UDQWV &RPPLVVLRQV ZLOO GHWHUPLQH WKH DOORFDWLRQ RI

JHQHUDO SXUSRVH JUDQWV WR ORFDO JRYHUQLQJ ERGLHV VXEMHFW WR WKH IROORZLQJ

FRQGLWLRQV�

�L� *HQHUDO SXUSRVH JUDQWV ZLOO EH DOORFDWHG WR ORFDO JRYHUQLQJ ERGLHV� DV IDU DV

SUDFWLFDEOH� RQ D IXOO KRUL]RQWDO ILVFDO HTXDOLVDWLRQ �+)(� EDVLV�

�LL� $Q HIIRUW RU SROLF\ QHXWUDO DSSURDFK ZLOO EH XVHG LQ DVVHVVLQJ WKH H[SHQGLWXUH

UHTXLUHPHQWV DQG UHYHQXH UDLVLQJ FDSDFLW\ RI HDFK ORFDO JRYHUQLQJ ERG\� 7KLV

PHDQV� DV IDU DV SUDFWLFDEOH� WKDW SROLFLHV RI LQGLYLGXDO ORFDO JRYHUQLQJ ERGLHV

LQ WHUPV RI H[SHQGLWXUH DQG UHYHQXH HIIRUW ZLOO QRW DIIHFW JUDQW

GHWHUPLQDWLRQV�

�LLL� 6XEMHFW WR WKH HIIHFW RQ WKH UHODWLYH QHHGV RQ ORFDO JRYHUQLQJ ERGLHV RI WKH

IDFWRUV VSHFLILHG LQ '�� QR ORFDO JRYHUQLQJ ERG\ ZLOO EH DOORFDWHG DQ DPRXQW

WKDW LV OHVV WKDQ WKH DPRXQW WKDW ZRXOG EH DOORFDWHG WR WKH ERG\ LI

�� SHU FHQW RI JHQHUDO SXUSRVH JUDQWV ZHUH DOORFDWHG RQ D SHU FDSLWD EDVLV�

�LY� 2WKHU UHOHYDQW JUDQW VXSSRUW WR ORFDO JRYHUQLQJ ERGLHV WR PHHW DQ\ RI WKH

H[SHQGLWXUH QHHGV DVVHVVHG VKRXOG EH WDNHQ LQWR DFFRXQW XVLQJ DQ LQFOXVLRQ

DSSURDFK�

�Y� )LQDQFLDO DVVLVWDQFH ZLOO EH DOORFDWHG WR ORFDO JRYHUQLQJ ERGLHV LQ D ZD\

ZKLFK UHFRJQLVHV WKH QHHGV RI $ERULJLQDO DQG 7RUUHV 6WUDLW ,VODQGHUV ZLWKLQ

WKHLU ERXQGDULHV�

'�� 7KH /RFDO *RYHUQPHQW *UDQWV &RPPLVVLRQV ZLOO GHWHUPLQH WKH DOORFDWLRQV RI WKH

LGHQWLILHG URDGV IXQGLQJ WR ORFDO JRYHUQLQJ ERGLHV VXEMHFW WR WKH IROORZLQJ

FRQGLWLRQ�

�L� WKH LGHQWLILHG URDGV FRPSRQHQW RI /*)$*V ZLOO EH DOORFDWHG WR ORFDO

JRYHUQLQJ ERGLHV DV IDU DV SUDFWLFDEOH RQ WKH EDVLV RI WKH UHODWLYH QHHGV RI

HDFK ORFDO JRYHUQLQJ ERG\ IRU URDGV H[SHQGLWXUH DQG WR SUHVHUYH LWV URDG

DVVHWV�

'�� 7KH UHIHUHQFH WR WKH DOORFDWLRQ RI IXQGV RQ D IXOO +)( EDVLV LV D UHIHUHQFH WR DQ

DOORFDWLRQ RI IXQGV WKDW�

�L� HQVXUHV WKDW HDFK ORFDO JRYHUQLQJ ERG\ LQ D 6WDWH RU WKH 1RUWKHUQ 7HUULWRU\ LV

DEOH WR IXQFWLRQ� E\ UHDVRQDEOH HIIRUW� DW D VWDQGDUG QRW ORZHU WKDQ WKH

DYHUDJH VWDQGDUG RI RWKHU ORFDO JRYHUQLQJ ERGLHV LQ WKH 6WDWH RU WKH 1RUWKHUQ

7HUULWRU\� DQG

�LL� WDNHV DFFRXQW RI GLIIHUHQFHV LQ WKH H[SHQGLWXUH UHTXLUHG WR EH LQFXUUHG E\

ORFDO JRYHUQLQJ ERGLHV LQ WKH SHUIRUPDQFH RI WKHLU IXQFWLRQ DQG WKHLU

FDSDFLW\ WR UDLVH UHYHQXH�



���

'��� 6XEMHFW WR '�� WKH 6WDWHV RU WKH 1RUWKHUQ 7HUULWRU\ VKDOO PDNH XQFRQGLWLRQDO

SD\PHQWV RI /*)$*V WR ORFDO JRYHUQLQJ ERGLHV ZKLFK DUH IUHHO\ DYDLODEOH IRU XVH

IRU DQ\ SXUSRVH� $V IDU DV SUDFWLFDEOH� WKHVH SD\PHQWV VKRXOG EH PDGH LQ HTXDO

TXDUWHUO\ LQVWDOPHQWV�

'��� (DFK 6WDWH DQG WKH 1RUWKHUQ 7HUULWRU\ ZLOO SURYLGH WR WKH 0LQLVWHULDO &RXQFLO� DV

VRRQ DV SUDFWLFDEOH DIWHU �� -XQH HDFK \HDU� D VWDWHPHQW VHWWLQJ RXW WKH SD\PHQWV

PDGH E\ WKH 6WDWH RU WKH 1RUWKHUQ 7HUULWRU\ WR WKH ORFDO JRYHUQLQJ ERGLHV GXULQJ

WKH \HDU� WKH GDWHV RI WKH SD\PHQWV DQG WKH PHWKRGV XVHG E\ WKH /RFDO

*RYHUQPHQW *UDQWV &RPPLVVLRQV WR PDNH WKHLU UHFRPPHQGDWLRQV�

'��� 7KH HIIHFWLYHQHVV RI WKH RSHUDWLRQ RI WKH DUUDQJHPHQWV IRU WKH SURYLVLRQ RI ORFDO

JRYHUQPHQW IXQGLQJ E\ WKH 6WDWHV RU WKH 1RUWKHUQ 7HUULWRU\ ZLOO EH UHYLHZHG E\ WKH

0LQLVWHULDO &RXQFLO DW OHDVW HYHU\ ILYH \HDUV� /RFDO JRYHUQPHQW ZLOO EH FRQVXOWHG RQ

WKH WHUPV RI UHIHUHQFH IRU WKH UHYLHZV DQG ZLOO EH DVNHG WR FRQWULEXWH WR WKH

UHYLHZV� &RQVLVWHQW ZLWK H[LVWLQJ FRQGLWLRQV� WKHVH UHYLHZV ZLOO H[DPLQH�

�L� WKH HIIHFWLYHQHVV RI IXQGLQJ DUUDQJHPHQWV LQ HQVXULQJ WKDW WKH DOORFDWLRQ RI

IXQGV IRU ORFDO JRYHUQPHQW SXUSRVHV LV PDGH RQ D IXOO +)( EDVLV�

�LL� WKH LPSDFW RI WKH DUUDQJHPHQWV RQ WKH UDLVLQJ RI UHYHQXH E\ ORFDO JRYHUQLQJ

ERGLHV DQG RQ DVVLVWDQFH SURYLGHG E\ WKH 6WDWHV DQG WKH 1RUWKHUQ 7HUULWRU\

WR ORFDO JRYHUQLQJ ERGLHV�

�LLL� WKH LPSOLFDWLRQV RI DQ\ FKDQJHV LQ WKH IXQFWLRQV RU UHVSRQVLELOLWLHV RI ORFDO

JRYHUQLQJ ERGLHV� DQG

�LY� DQ\ RWKHU PDWWHUV UHODWLQJ WR ORFDO JRYHUQPHQW LQFOXGLQJ WKH SURYLVLRQV RI

WKLV $SSHQGL[ WKDW WKH 0LQLVWHULDO &RXQFLO GHWHUPLQHV�

'��� 7KH &RPPRQZHDOWK *UDQWV &RPPLVVLRQ ZLOO EH GLUHFWHG WR FRQWLQXH WR H[FOXGH

ORFDO JRYHUQPHQW IXQGLQJ IURP LWV DVVHVVPHQWV�



���

$SSHQGL[ (

),567 +20( 2:1(56 6&+(0(

3ULQFLSOHV

(�� 7KH 6WDWHV DQG 7HUULWRULHV ZLOO PDNH OHJLVODWLYH SURYLVLRQ IRU WKH )LUVW +RPH
2ZQHUV 6FKHPH �)+26� IURP � -XO\ ���� ZKLFK ZLOO LQFRUSRUDWH SURJUDPPH
FULWHULD FRQVLVWHQW ZLWK WKH IROORZLQJ SULQFLSOHV�

�L� (OLJLEOH DSSOLFDQWV ZLOO EH HQWLWOHG WR $����� DVVLVWDQFH �SHU DSSOLFDWLRQ� RQ
HOLJLEOH KRPHV XQGHU WKH )+26�

�LL� $VVLVWDQFH ZLOO EH DYDLODEOH GLUHFWO\ DV D RQH RII SD\PHQW� ,I WKH UHFLSLHQW
H[SUHVVO\ FRQVHQWV� LW PD\ EH DYDLODEOH DV DQ RIIVHW DJDLQVW VWDWXWRU\ OHYLHV
DQG FKDUJHV RU VRPH FRPELQDWLRQ RI WKHVH�

�LLL� (OLJLEOH DSSOLFDQWV PXVW EH QDWXUDO SHUVRQV ZKR DUH $XVWUDOLDQ FLWL]HQV RU
SHUPDQHQW UHVLGHQWV ZKR DUH EX\LQJ RU EXLOGLQJ WKHLU ILUVW KRPH LQ $XVWUDOLD�
$Q DSSOLFDQW·V VSRXVH �RU GH IDFWR� PXVW EH LQFOXGHG RQ WKH DSSOLFDWLRQ�

�LY� 7R TXDOLI\ IRU DVVLVWDQFH� QHLWKHU WKH DSSOLFDQW RU WKH DSSOLFDQW·V VSRXVH �RU
GH IDFWR� PXVW KDYH SUHYLRXVO\ RZQHG D KRPH� HLWKHU MRLQWO\� VHSDUDWHO\ RU
ZLWK VRPH RWKHU SHUVRQ�

�Y� (QWHULQJ LQWR D ELQGLQJ FRQWUDFW RU FRPPHQFHPHQW RI EXLOGLQJ LQ WKH FDVH RI
RZQHU EXLOGHUV� PXVW KDYH RFFXUUHG RQ RU DIWHU � -XO\ �����

�YL� $Q HOLJLEOH KRPH ZLOO EH D QHZ RU HVWDEOLVKHG KRXVH� KRPH XQLW� IODW RU RWKHU
W\SH RI VHOI FRQWDLQHG IL[HG GZHOOLQJ WKDW PHHWV ORFDO SODQQLQJ VWDQGDUGV�
)L[HG GZHOOLQJV ZLOO LQFOXGH GHPRXQWDEOH GZHOOLQJV ZKHUH WKHVH PHHW ORFDO
SODQQLQJ VWDQGDUGV�

�YLL� $Q HOLJLEOH KRPH PXVW EH LQWHQGHG WR EH D SULQFLSDO SODFH RI UHVLGHQFH DQG
RFFXSLHG ZLWKLQ D UHDVRQDEOH SHULRG� 7KH KRPH PXVW EH ORFDWHG LQ WKH 6WDWH
RU 7HUULWRU\ LQ ZKLFK WKH DSSOLFDWLRQ LV PDGH� $SSOLFDQWV ZKR KDYH HQWHUHG
LQWR D ILQDQFLQJ PHFKDQLVP ZKLFK LQYROYHV D VKDUHG HTXLW\ DUUDQJHPHQW ZLOO
EH HOLJLEOH�

�YLLL� $VVLVWDQFH ZLOO QRW EH PHDQV WHVWHG�

�L[� 7KH UHOHYDQW 6WDWH DQG 7HUULWRU\ OHJLVODWLRQ ZLOO FRQWDLQ DGHTXDWH
DGPLQLVWUDWLYH UHYLHZ DQG DSSHDO PHFKDQLVPV� DORQJ ZLWK SURYLVLRQ WR
SUHYHQW DEXVH RI WKH )+26� 7KH 6WDWHV DQG 7HUULWRULHV ZLOO FRRSHUDWH LQ WKH
H[FKDQJH RI LQIRUPDWLRQ WR LGHQWLI\ HOLJLEOH ILUVW KRPH RZQHUV�



���

2WKHU 0DWWHUV

(�� )XQGLQJ RI JUDQWV XQGHU WKH )+26 PD\ QRW EH GUDZQ IURP +RPH 3XUFKDVH

$VVLVWDQFH �+3$� IXQGV SURYLGHG WKURXJK WKH &RPPRQZHDOWK 6WDWH +RXVLQJ

$JUHHPHQW� LQFOXGLQJ WKH SRRO RI H[LVWLQJ +3$ UHYHQXHV�

(�� )XUWKHU GHWDLOV FRQFHUQLQJ HOLJLELOLW\ FULWHULD FRQVLVWHQW ZLWK WKH DERYH SULQFLSOHV DUH

WR EH DJUHHG EHWZHHQ WKH &RPPRQZHDOWK DQG HDFK 6WDWH DQG 7HUULWRU\�

(�� 7KH 6WDWHV DQG 7HUULWRULHV ZLOO QRW LQWURGXFH RU YDU\ DQ\ WD[HV RU FKDUJHV DVVRFLDWHG

ZLWK KRPH SXUFKDVH ZLWK WKH LQWHQWLRQ RI RIIVHWWLQJ WKH EHQHILWV RI WKH )+26 IRU

UHFLSLHQWV�



���

$SSHQGL[ )

*67 $GPLQLVWUDWLRQ

)�� 7KH &RPPLVVLRQHU RI 7D[DWLRQ KDV WKH JHQHUDO DGPLQLVWUDWLRQ RI WKH *67 ODZ�

)�� 7KH $72 ZLOO DUUDQJH IRU WKH $XVWUDOLDQ &XVWRPV 6HUYLFH WR DVVLVW ZLWK WKH

FROOHFWLRQ RI WKH *67 RQ LPSRUWV�

)�� 'XULQJ WKH ILUVW �� PRQWKV IROORZLQJ WKH LPSOHPHQWDWLRQ RI WKH *67� WKH

&RPPRQZHDOWK ZLOO UHWDLQ WKH GLVFUHWLRQ WR PDNH FKDQJHV WR WKH *67 EDVH RI DQ

DGPLQLVWUDWLYH QDWXUH� )RU WKLV SXUSRVH� FKDQJHV RI DQ DGPLQLVWUDWLYH QDWXUH

LQYROYHV OHJLVODWLRQ QHFHVVDU\ WR�

�L� SURWHFW WKH LQWHJULW\ RI WKH *67 EDVH� RU

�LL� SUHYHQW WD[ DYRLGDQFH�

)�� 7KH &RPPRQZHDOWK ZLOO LQFOXGH WKH GHILQLWLRQ RI FKDQJH RI DQ DGPLQLVWUDWLYH

QDWXUH LQ WKH $ 1HZ 7D[ 6\VWHP �&RPPRQZHDOWK�6WDWH )LQDQFLDO $UUDQJHPHQWV� %LOO �����

)�� )URP -XO\ ����� FKDQJHV RI DQ DGPLQLVWUDWLYH QDWXUH DV GHILQHG LQ )� ZLOO UHTXLUH

WKH PDMRULW\ VXSSRUW RI WKH &RPPRQZHDOWK� 6WDWHV DQG 7HUULWRULHV�

)�� 7KH *67 $GPLQLVWUDWLRQ 6XE�&RPPLWWHH� ZKLFK ZLOO FRPPHQFH RSHUDWLRQ IURP

� -XO\ ����� ZLOO PRQLWRU WKH RSHUDWLRQ DQG DGPLQLVWUDWLRQ RI WKH *67 DQG PDNH

UHFRPPHQGDWLRQV UHJDUGLQJ PRGLILFDWLRQV WR WKH *67 DQG WKH DGPLQLVWUDWLRQ RI

WKH *67�

)�� 7KH *67 $GPLQLVWUDWLRQ 6XE�&RPPLWWHH ZLOO FRPSULVH RIILFLDOV IURP HDFK 3DUW\ WR

WKH $JUHHPHQW LQFOXGLQJ UHSUHVHQWDWLYHV IURP WKH $72 DV UHTXLUHG� 7KH

&RPPRQZHDOWK 7UHDVXU\ ZLOO FKDLU WKH *67 $GPLQLVWUDWLRQ 6XE�&RPPLWWHH�

)�� 7KH &KDLU ZLOO FRQYHQH WKH *67 $GPLQLVWUDWLRQ 6XE�&RPPLWWHH LQ FRQVXOWDWLRQ

ZLWK RWKHU PHPEHUV RI WKH 6XE�&RPPLWWHH DV RIWHQ DV PD\ EH QHFHVVDU\ WR FRQGXFW

LWV EXVLQHVV� ,I WKH &KDLU UHFHLYHV D UHTXHVW IURP D PHPEHU RI WKH 6XE�&RPPLWWHH�

WKH &KDLU ZLOO FRQVXOW ZLWK WKH RWKHU PHPEHUV FRQFHUQLQJ FRQYHQLQJ D PHHWLQJ�

)�� 7KH IXQFWLRQV RI WKH 6XE�&RPPLWWHH ZLOO LQFOXGH�

�L� PRQLWRULQJ WKH SHUIRUPDQFH RI WKH $72 LQ WKH DGPLQLVWUDWLRQ RI WKH *67

�$SSHQGL[ * RI WKLV $JUHHPHQW��

�LL� WKH DVVHVVPHQW RI SROLF\ SURSRVDOV IRU WKH PRGLILFDWLRQ RI WKH *67 UDWH DQG

EDVH�

�LLL� PDNLQJ UHFRPPHQGDWLRQV WR WKH 0LQLVWHULDO &RXQFLO RQ WKH QHHG IRU

OHJLVODWLRQ ZKLFK PLJKW VLJQLILFDQWO\ DIIHFW WKH *67 EDVH� DQG



���

�LY� UHTXHVWLQJ WKH $72 WR SURGXFH GUDIW 3XEOLF 5XOLQJV LQ VSHFLILHG DUHDV�

)��� 7KH 6WDWHV DQG 7HUULWRULHV ZLOO EH FRQVXOWHG RQ GUDIW 3XEOLF 5XOLQJV SULRU WR

FRQVLGHUDWLRQ E\ WKH $72 5XOLQJV 3DQHO DQG EHIRUH SXEOLF FRQVXOWDWLRQ� 7KHUH ZLOO

EH D UHSUHVHQWDWLYH IURP WKH 6WDWHV DQG 7HUULWRULHV RQ WKH $72 5XOLQJV 3DQHO LQ

UHODWLRQ WR *67 PDWWHUV�

)��� 3XEOLF UXOLQJV ZLOO QRW EH UHIHUUHG WR WKH 0LQLVWHULDO &RXQFLO� +RZHYHU� WKH *67

$GPLQLVWUDWLRQ 6XE�&RPPLWWHH ZLOO UHIHU D SURSRVHG *67 FKDQJH WR WKH 0LQLVWHULDO

&RXQFLO IRU FRQVLGHUDWLRQ LI WKH 6XE�&RPPLWWHH LV RI WKH YLHZ WKDW WKH FKDQJH

FRXOG KDYH D VLJQLILFDQW LPSDFW RQ *67 UHYHQXHV DQG VR ZDUUDQWV 0LQLVWHULDO

UHYLHZ�

)��� 'UDIW OHJLVODWLRQ ZKLFK PLJKW VLJQLILFDQWO\ DIIHFW WKH *67 EDVH ZLOO EH IRUZDUGHG

WKURXJK WKH *67 $GPLQLVWUDWLYH 6XE�&RPPLWWHH WR WKH 0LQLVWHULDO &RXQFLO IRU

FRQVLGHUDWLRQ�



���

$SSHQGL[ *

*67 $'0,1,675$7,21 3(5)250$1&( $*5((0(17 ² *8,',1*

35,1&,3/(6

3UHDPEOH

*�� 7KLV $SSHQGL[ RXWOLQHV WKH SULQFLSOHV WKDW ZLOO JXLGH WKH VXEVHTXHQW GHYHORSPHQW

RI D *67 $GPLQLVWUDWLRQ 3HUIRUPDQFH $JUHHPHQW �WKH 3HUIRUPDQFH $JUHHPHQW�

EHWZHHQ WKH $72 DQG LWV DJHQWV� DQG WKH 6WDWHV DQG 7HUULWRULHV �WKH 3DUWLHV��

2EMHFWLYHV DQG &RQWH[W RI WKH 3HUIRUPDQFH $JUHHPHQW

*�� 7KH SXUSRVH RI WKH 3HUIRUPDQFH $JUHHPHQW LV WR SURYLGH DFFRXQWDELOLW\ EHWZHHQ

WKH $72 DQG WKH 6WDWHV DQG 7HUULWRULHV RQ EHKDOI RI ZKRP WKH *67 UHYHQXH LV

EHLQJ FROOHFWHG� ,W DOVR SURYLGHV DQ DJUHHG EDVLV IRU WKH *67 $GPLQLVWUDWLRQ

6XE�&RPPLWWHH WR PRQLWRU WKH DGPLQLVWUDWLRQ RI WKH *67 E\ WKH $72 DQG LWV

DJHQWV LQ UHWXUQ IRU WKH DJUHHG *67 DGPLQLVWUDWLRQ FRVWV EHLQJ SDLG E\ WKH 6WDWHV

DQG 7HUULWRULHV�

*�� 7KH 3HUIRUPDQFH $JUHHPHQW ZLOO UHIOHFW WKH FRPPLWPHQW E\ WKH 3DUWLHV WR�

�L� DFKLHYLQJ ZRUOG·V EHVW SUDFWLFH IRU *67 DGPLQLVWUDWLRQ LQ $XVWUDOLD�

�LL� D FRVW�HIIHFWLYH DQG WUDQVSDUHQW *67 DGPLQLVWUDWLRQ� DQG

�LLL� D FRRSHUDWLYH UHODWLRQVKLS EHWZHHQ WKH 3DUWLHV�

*�� 7KH 3HUIRUPDQFH $JUHHPHQW ZLOO UHFRJQLVH WKDW DFKLHYHPHQW RI ZRUOG·V EHVW

SUDFWLFH *67 DGPLQLVWUDWLRQ� LQFOXGLQJ FRVW�HIIHFWLYHQHVV� LV GHSHQGHQW RQ WKH *67

SROLF\ IUDPHZRUN DQG LQWHJUDWHG DGPLQLVWUDWLYH GHVLJQ�

*�� 7KH 3HUIRUPDQFH $JUHHPHQW ZLOO EH FRQVLVWHQW ZLWK WKH DUUDQJHPHQWV VHW RXW LQ

WKLV ,QWHUJRYHUQPHQWDO $JUHHPHQW�

&RPSRQHQWV RI $JUHHPHQW

*�� 7KH 3HUIRUPDQFH $JUHHPHQW ZLOO LQFOXGH RXWFRPHV WR EH DFKLHYHG� EXGJHWLQJ

DUUDQJHPHQWV DQG PRQLWRULQJ DQG UHYLHZ DUUDQJHPHQWV IRU WKH SXUSRVHV RI

PDLQWDLQLQJ DFFRXQWDELOLW\ DQG WUDQVSDUHQF\ RI RSHUDWLRQV� 7KH 3HUIRUPDQFH

$JUHHPHQW ZLOO DOVR LQFOXGH WKH SURFHVV IRU UDLVLQJ PDWWHUV RI RSHUDWLRQDO

VLJQLILFDQFH ZLWK WKH 0LQLVWHULDO &RXQFLO�



���

2XWFRPHV

*�� 7KH 3HUIRUPDQFH $JUHHPHQW ZLOO VWLSXODWH SHUIRUPDQFH RXWFRPHV DQG DSSURSULDWH

EHQFKPDUNV WR EH DFKLHYHG E\ WKH $72� 7KHVH RXWFRPHV PD\ LQFOXGH� EXW DUH QRW

OLPLWHG WR� UHYHQXH� WD[SD\HU UHJLVWUDWLRQ� FRPSOLDQFH� UHSRUWLQJ� HGXFDWLRQ DQG

OHJLVODWLYH UHYLHZ� &RQVLVWHQW ZLWK WKH REMHFWLYHV RI WKH $JUHHPHQW� WKH EHQFKPDUNV

DUH WR UHIOHFW ZRUOG EHVW SUDFWLFH LQ *67 DGPLQLVWUDWLRQ�

&RVW RI $GPLQLVWUDWLRQ

*�� 7KH 3HUIRUPDQFH $JUHHPHQW ZLOO RXWOLQH WKH &RPPRQZHDOWK DGPLQLVWUDWLRQ

DFWLYLWLHV WKDW DUH *67 UHODWHG IRU WKH SXUSRVHV RI DJUHHLQJ WKH *67 DGPLQLVWUDWLRQ

FRVWV�

*�� 7KH 3HUIRUPDQFH $JUHHPHQW ZLOO VWLSXODWH DUUDQJHPHQWV IRU DQ DXGLW RI *67 FRVWV

DQG WKH V\VWHPV IRU WKH FRQWURO RI *67 FRVWV�

*��� 7KH 3HUIRUPDQFH $JUHHPHQW ZLOO RXWOLQH WKH SURFHVV DQG WLPLQJ RI FRQVXOWDWLRQ IRU

GHYHORSLQJ�PRGLI\LQJ EXGJHWV DQG EXVLQHVV SODQV IRU *67 DGPLQLVWUDWLRQ� 7KHVH

EXGJHWV DQG EXVLQHVV SODQV ZLOO EH GHYHORSHG� DQG�RU UHYLVHG� LQ DQ DSSURSULDWH DQG

WLPHO\ PDQQHU VR DV WR EURDGO\ DFFRUG ZLWK &RPPRQZHDOWK DUUDQJHPHQWV IRU

IXQGLQJ DJHQF\ RSHUDWLRQV�

*��� 7KH 3HUIRUPDQFH $JUHHPHQW ZLOO UHFRJQLVH WKDW WKH 6WDWHV DQG 7HUULWRULHV ZLOO IXOO\

FRPSHQVDWH WKH &RPPRQZHDOWK IRU WKH DJUHHG FRVWV RI DGPLQLVWHULQJ WKH *67�

0RQLWRULQJ DQG 5HYLHZ

*��� 7KH 3HUIRUPDQFH $JUHHPHQW ZLOO VWLSXODWH WKH�

�L� QXPEHU DQG WLPLQJ RI IRUPDO UHSRUWV E\ WKH $72 WR WKH 6XE�&RPPLWWHH�

�LL� QXPEHU DQG WLPLQJ RI SURJUHVV UHSRUWV E\ WKH $72 WR WKH 6XE�&RPPLWWHH�

DQG

�LLL� DUUDQJHPHQWV IRU VSHFLDO EULHILQJV RQ SDUWLFXODU LVVXHV�

*��� 7KH 3DUWLHV WR WKH 3HUIRUPDQFH $JUHHPHQW ZLOO HQVXUH DSSURSULDWH DOLJQPHQW RI

$72 3DUOLDPHQWDU\ UHSRUWLQJ UHVSRQVLELOLWLHV DQG UHSRUWLQJ UHVSRQVLELOLWLHV XQGHU

WKH 3HUIRUPDQFH $JUHHPHQW�

*��� 7KH 3HUIRUPDQFH $JUHHPHQW ZLOO VWLSXODWH WKDW $72 UHSRUWV WR WKH 6XE�&RPPLWWHH

RQ RXWFRPHV ZLOO LQFOXGH�

�L� XSGDWHV RQ UHOHYDQW LQWHUQDO JRYHUQDQFH DUUDQJHPHQWV� LQFOXGLQJ DSSURSULDWH

VWUDWHJLF SODQV DQG DQQXDO DQG RWKHU UHOHYDQW UHSRUWV WKDW VFUXWLQLVH DVSHFWV
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RI *67 RSHUDWLRQV �LQFOXGLQJ DQQXDO DQG RWKHU UHOHYDQW UHSRUWV IURP WKH

$XVWUDOLDQ 1DWLRQDO $XGLW 2IILFH��

�LL� DFFUXDO�EDVHG ILQDQFLDO UHSRUWV�

�LLL� NH\ RXWFRPH SHUIRUPDQFH LQGLFDWRUV �LQFOXGLQJ� UHJLVWUDWLRQV� UHYHQXH�

UHIXQGV� FRVWV� NH\ SURFHVVLQJ ZRUNORDGV� 7D[SD\HU &KDUWHU VWDQGDUGV DQG

LQWHUQDWLRQDO EHQFKPDUN FRPSDULVRQV��

�LY� OLWLJDWLRQ DQG SXEOLF UXOLQJ LQIRUPDWLRQ�

�Y� XSGDWHV RQ UHOHYDQW FRPSOLDQFH DQG FRVW�RI�FRPSOLDQFH UHVHDUFK�

�YL� DGPLQLVWUDWLYH EDVH LVVXHV� DQG

�YLL� FRPPHQWDU\ RQ DGPLQLVWUDWLYH SHUIRUPDQFH DQG DQ\ NH\ HPHUJLQJ *67

FRPSOLDQFH LVVXHV DQG UHODWHG LQLWLDWLYHV�

*��� 7KH 3HUIRUPDQFH $JUHHPHQW ZLOO HQVXUH WKDW WKH 6WDWHV DQG 7HUULWRULHV ZLOO KDYH

DFFHVV WR *67 GDWD KHOG E\ WKH $72 VXEMHFW WR VWDWXWRU\ OLPLWDWLRQV�

0DWWHUV RI 2SHUDWLRQDO 6LJQLILFDQFH

*��� 7KH 3HUIRUPDQFH $JUHHPHQW ZLOO RXWOLQH DUUDQJHPHQWV IRU UDLVLQJ PDWWHUV RI

RSHUDWLRQDO VLJQLILFDQFH ZLWK WKH 0LQLVWHULDO &RXQFLO� 0DWWHUV RI RSHUDWLRQDO

VLJQLILFDQFH PD\ LQFOXGH GLVSXWHV RYHU WKH LQWHUSUHWDWLRQ RI WKH 3HUIRUPDQFH

$JUHHPHQW DQG QRQ�SHUIRUPDQFH E\ WKH $72 DJDLQVW DJUHHG WDUJHWV� 7KH

3HUIRUPDQFH $JUHHPHQW ZLOO HQVXUH WKDW WKH $72 ZLOO KDYH WKH RSSRUWXQLW\ WR

SURYLGH GLUHFW DGYLFH WR WKH 0LQLVWHULDO &RXQFLO RQ DQ\ PDWWHUV VXEPLWWHG WR WKH

&RXQFLO�

'HYHORSPHQW RI $JUHHPHQW

*��� 7KH 3HUIRUPDQFH $JUHHPHQW ZLOO EH GHYHORSHG E\ WKH *67 $GPLQLVWUDWLRQ

6XE�&RPPLWWHH DQG UHSUHVHQWDWLYHV RI WKH $72� 7KH 3HUIRUPDQFH $JUHHPHQW LV WR

EH GHYHORSHG ZLWK UHIHUHQFH WR ERWK�

�L� WKH JXLGLQJ SULQFLSOHV RXWOLQHG LQ WKLV $SSHQGL[� DQG

�LL� DFWXDO *67 SHUIRUPDQFH GDWD �LQFOXGLQJ UHYHQXH� LQ WKH $XVWUDOLDQ FRQWH[W�

JDWKHUHG GXULQJ WKH WUDQVLWLRQDO \HDUV�

*��� 7KH 3HUIRUPDQFH $JUHHPHQW LV WR EH ILQDOLVHG E\ WKH HQG RI WKH *67 WUDQVLWLRQDO

\HDU HQGLQJ -XQH ����� 7KH 3HUIRUPDQFH $JUHHPHQW LV WR EH HQGRUVHG E\ WKH

0LQLVWHULDO &RXQFLO SULRU WR EHLQJ VLJQHG�

*��� 7KH 3HUIRUPDQFH $JUHHPHQW ZLOO VWLSXODWH WKH SURFHVV IRU LWV DPHQGPHQW�



���

7UDQVLWLRQDO $UUDQJHPHQWV

*��� 7KH $72 DQG WKH *67 $GPLQLVWUDWLRQ 6XE�&RPPLWWHH ZLOO GLVFXVV NH\ RSHUDWLRQDO
LVVXHV DQG FRVWV FRPPHQFLQJ LQ 2FWREHU ���� DQG RQ D VHPLDQQXDO EDVLV
WKURXJKRXW WKH *67 WUDQVLWLRQDO \HDU HQGLQJ �� -XQH �����

*��� 7KH $72 ZLOO DUUDQJH IRU DQ DXGLW RI WKH V\VWHPV IRU WKH FRQWURO RI *67 FRVWV DQG
WKH *67 FRVWV LQFXUUHG GXULQJ WKH SHULRG IURP � -XO\ ���� WR WKH GDWH RI WKH
VLJQLQJ RI WKH 3HUIRUPDQFH $JUHHPHQW E\ WKH 3DUWLHV�

*��� 7KH $72 ZLOO XQGHUWDNH WR HVWDEOLVK� E\ WKH HQG RI WKH 7UDQVLWLRQDO \HDU HQGLQJ
�� -XQH ����� ILQDO *67 EHQFKPDUNLQJ DUUDQJHPHQWV ZLWK UHOHYDQW RYHUVHDV
DGPLQLVWUDWLRQV� VXEMHFW WR WKHLU DJUHHPHQW� 7KH $72 ZLOO GLVFXVV EHQFKPDUNLQJ
SODQV ZLWK WKH *67 $GPLQLVWUDWLRQ 6XE�&RPPLWWHH�


