
















NATIVIDAD MEDICAL CENTER 

By: _______________ _ Gary R. Gray, DO, CEO 
Date: 

------------------

APPROVED AS TO LEGAL PROVISIONS 

By:-� Monterey County Deputy County Counsel 
Date: 

------------------

APPROVED AS TO FISCAL PROVISIONS 

By: ____________ _ Monterey County Deputy Auditor/Controller 
Date: 

------------------

Revised NMC SA over $100,000 

CONTRACTOR 

resident 
Tim McCarthy, CEO Name and Title 
Date: 3/18/2020 

By: '4l�.b�.:lt: (Signature of Secretary, Asst. Secretary, CFO, Treasurer or Asst. Treasurer) 
Nick DiGiovanni III, Secretary Name and Title 
Date: 3/18/2020 

***Instructions: 

If CONTRACTOR is a corporation, including limited liability and non-profit corporations, the full legal name of the corporation shall be set forth above together with the signatures of two specified officers (two signatures required). If CONTRACTOR is a partnership, the name of the partnership shall be set forth above together with the signature of a partner who has authority to execute this Agreement on behalf of the partnership (two signatures required). If CONTRACTOR is contracting in an individual capacity, the individual shall set forth the name of the business, if any and shall personally sign the Agreement (one signature required). 
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EXHIBIT A 

I. Description of All Services to be Rendered by CONTRACTOR:

Natividad Medical Center (NMC) is interested in Annuity Health’s assistance to implement

improved denials management structure.  As such, Annuity Health was asked to prepare this

scope document to detail the key goals and tasks necessary.  Annuity Health resources will

be utilized to assist Natividad Medical Center with the following three (3) goals:

1. Select an appropriate denial reporting technology platform

2. Provide ad-hoc consulting assistance to build a Natividad driven denials

management committee and processes

3. Provide staffing support to help operationalize tools and manage account inventory

The result of this project shall be to transfer the knowledge, capabilities and processes to 

appropriate leadership such that NMC can execute a more formal denials management 

program independently. 

II. CONTRACTOR Obligations:

KEY WORK TASKS TO COMPLETE ENGAGEMENT: 

Goal One: Denial Technology Platform (estimated 1-3 months) 

1. Assist in the identification of denial technology options

2. Organize technology team presentations for Natividad leadership

3. Assist in the selection of denial technology

4. Provide project management support for technology implementation and “go-live”

Goal Two: Denials Consulting Support (estimated 6 months) 

1. Assist NMC with the development of internal governance

a. Assist in the selection of denials committee members and structure

b. Provide assignments of roles and accountabilities

c. Build and transfer tools to manage denial meetings, agendas, initiative tracking,

reporting, and ad-hoc analytics

d. Schedule periodic meetings to review data, discuss denial trends, prevention

tasks, and track improvement

2. Assist NMC with the development of denial monitoring tools

a. Provide guidance during technology implementation related to organization of

data, workflow and users

b. Assist in crafting a denials reporting “package” that may be utilized during

meetings, distributed to key leadership and workflow teams

c. Provide guidance on metrics, goals and performance

d. Provide assistances on account inventory management



 

3. Assist NMC with the development of denials prevention techniques 

a. Assist in the analysis of denials data to identify key issues 

b. Provide tools such that NMC may document and track preventative techniques 

(e.g., a prevention playbook) 

c. Assist in denial preventative solutions implementations / education 

Goal Three: Denial Resolution Staffing  (one year) 

1. Provide staffing support to help operationalize new denials tools and manage account 

inventory 

a. Supply three or four remote follow-up staff to support receivables management 

b. Define and implement logic for receivables support based on account 

characteristics (e.g., balance, payor, age, etc) 

 

III. NMC Obligations: 

To support, as necessary, project goals, provide timely access to systems, data, and 

personnel to reasonably achieve project goals. 

IV. Pricing/Fees: 

Travel is required to provide these services. An estimation of total fees is $600,000 for the 

year, as stated in the County of Monterey Agreement for Services. 

Annuity Health has based fees utilizing a time and materials methodology based upon 

similar work efforts.  Out of pocket expenses (i.e., travel) will not be billed separately and 

are already included in the project fees stated above. 

Consulting Fees:  Francis Hollweck will charge at a rate of $25,000 per month for 5-6 

months.  We estimate between 600-800 hours of effort during this period.  

 Staffing Fees:  Remote staff will charge at a rate of $6,000 per FTE per month. 

Technology Fees:  Technology fees are dependent upon the selected platform and are 

estimated to be $12,000 per month. 

 No Sales Taxes shall apply. 

 County and CONTRACTOR agree that CONTRACTOR shall be reimbursed for 

travel expenses during this Agreement. CONTRACTOR shall receive compensation 

for travel expenses as per the Monterey County Travel and Business Expense 

Reimbursement Policy. A copy of the policy is available online at 

https://www.co.monterey.ca.us/government/departments-a-h/auditor-

controller/disbursements To receive reimbursement, CONTRACTOR must provide a 

detailed breakdown of authorized expenses, identifying what was expended and 

when.  



 CONTRACTOR warrants that the cost charged for services under the terms of this

contract are not in excess of those charged any other client for the same services

performed by the same individuals.

 Payment may be based upon satisfactory acceptance of each deliverable, payment

after completion of each major part of the Agreement, payment at conclusion of the

Agreement, etc.

 County may, in its sole discretion, terminate the contract or withhold payments claimed

by CONTRACTOR for services rendered if CONTRACTOR fails to satisfactorily

comply with any term or condition of this Agreement.

 No payments in advance or in anticipation of services or supplies to be provided under

this Agreement shall be made by County.
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���� $OO�FDSLWDOL]HG�WHUPV�XVHG�LQ�WKLV�%$$�EXW�QRW�RWKHUZLVH�GHILQHG�VKDOO�KDYH�
WKH�PHDQLQJ�VHW�IRUWK�LQ�WKH�3ULYDF\�5XOH��WKH�%UHDFK�1RWLILFDWLRQ�5XOH��RU�WKH�6HFXULW\�
5XOH��

�D�� ³%UHDFK´�VKDOO�KDYH�WKH�VDPH�PHDQLQJ�DV�³EUHDFK´�DV�GHILQHG�LQ����
&�)�5������������DQG�VKDOO�PHDQ�WKH�DFFHVV��DFTXLVLWLRQ��8VH��RU�'LVFORVXUH�RI�3+,�LQ�D�
PDQQHU�QRW�SHUPLWWHG�XQGHU�WKH�3ULYDF\�5XOH�WKDW�FRPSURPLVHV�WKH�SULYDF\�RU�VHFXULW\�RI�
WKH� 3+,�� WKH� WHUP� ³%UHDFK´� DV� XVHG� LQ� WKLV� %$$� VKDOO� DOVR� PHDQ� WKH� XQODZIXO� RU�
XQDXWKRUL]HG�DFFHVV�WR��8VH�RU�'LVFORVXUH�RI�D�SDWLHQW¶V�³PHGLFDO�LQIRUPDWLRQ´�DV�GHILQHG�
XQGHU�&DO��&LYLO�&RGH���������M���IRU�ZKLFK�QRWLILFDWLRQ�LV�UHTXLUHG�SXUVXDQW�WR�&DO��+HDOWK�
	�6DIHW\�&RGH����������RU�D�³EUHDFK�RI�WKH�VHFXULW\�RI�WKH�V\VWHP´�XQGHU�&DO��&LYLO�&RGH�
����������

�E��� ³&DOLIRUQLD�&RQILGHQWLDOLW\�/DZV´�VKDOO�PHDQ�WKH�DSSOLFDEOH�ODZV�RI�
WKH� 6WDWH� RI� &DOLIRUQLD� JRYHUQLQJ� WKH� FRQILGHQWLDOLW\� RI� 3+,� RU� 3HUVRQDO� ,QIRUPDWLRQ��
LQFOXGLQJ��EXW�QRW� OLPLWHG� WR�� WKH�&DOLIRUQLD�&RQILGHQWLDOLW\�RI�0HGLFDO� ,QIRUPDWLRQ�$FW�
�&DO��&LYLO�&RGH������HW�VHT����WKH�SDWLHQW�DFFHVV�ODZ��&DO��+HDOWK�	�6DIHW\�&RGH���������
HW�VHT���� WKH�+,9�WHVW�UHVXOW�FRQILGHQWLDOLW\�ODZ��&DO��+HDOWK�	�6DIHW\�&RGH����������HW�
VHT���� WKH�/DQWHUPDQ�3HWULV�6KRUW�$FW� �&DO��:HOI��	�,QVW��&RGH��������HW�VHT����DQG� WKH�
PHGLFDO�LGHQWLW\�WKHIW�ODZ��&DO��&LYLO�&RGH�����������

�F�� ³3URWHFWHG� +HDOWK� ,QIRUPDWLRQ´� RU� ³3+,´� VKDOO� PHDQ� DQ\�
LQIRUPDWLRQ��ZKHWKHU�RUDO�RU�UHFRUGHG�LQ�DQ\�IRUP�RU�PHGLXP���L��WKDW�UHODWHV�WR�WKH�SDVW��
SUHVHQW�RU�IXWXUH�SK\VLFDO�RU�PHQWDO�FRQGLWLRQ�RI�DQ�LQGLYLGXDO��WKH�SURYLVLRQ�RI�KHDOWK�FDUH�
WR�DQ�LQGLYLGXDO�RU�WKH�SDVW��SUHVHQW�RU�IXWXUH�SD\PHQW�IRU�WKH�SURYLVLRQ�RI�KHDOWK�FDUH�WR�DQ�
LQGLYLGXDO���LL��WKDW�LGHQWLILHV�WKH�LQGLYLGXDO�RU�ZLWK�UHVSHFW�WR�ZKLFK�WKHUH�LV�D�UHDVRQDEOH�
EDVLV� WR�EHOLHYH� WKH� LQIRUPDWLRQ� WKDW�FDQ�EH�XVHG� WR� LGHQWLI\� WKH� LQGLYLGXDOV��DQG� �LLL�� LV�
SURYLGHG� E\�&RYHUHG�(QWLW\� WR�%XVLQHVV�$VVRFLDWH� RU� FUHDWHG��PDLQWDLQHG�� UHFHLYHG�� RU�
WUDQVPLWWHG�E\�%XVLQHVV�$VVRFLDWH�RQ�&RYHUHG�(QWLW\¶V�EHKDOI���3+,�LQFOXGHV�(3+,��

�G�� ³6HUYLFHV´� VKDOO� PHDQ� WKH� VHUYLFHV� IRU� RU� IXQFWLRQV� RQ� EHKDOI� RI�
&RYHUHG� (QWLW\� SHUIRUPHG� E\� %XVLQHVV� $VVRFLDWH� SXUVXDQW� WR� D� 6HUYLFHV� $JUHHPHQW�
EHWZHHQ�&RYHUHG�(QWLW\�DQG�%XVLQHVV�$VVRFLDWH�WR�ZKLFK�WKLV�%$$�DSSOLHV���
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&RYHUHG�(QWLW\��SURYLGHG� WKDW� VXFK�8VH�RU�'LVFORVXUH�ZRXOG�QRW�YLRODWH� WKH�3ULYDF\�RU�
6HFXULW\�5XOHV��WKLV�%$$��RU�&DOLIRUQLD�&RQILGHQWLDOLW\�/DZV��

�E�� 8VH�RU�'LVFORVH�3+,�IRU�WKH�SXUSRVHV�DXWKRUL]HG�E\�WKLV�%$$�RU�DV�
RWKHUZLVH�5HTXLUHG�E\�/DZ��

�F�� 8VH�3+,�WR�SURYLGH�'DWD�$JJUHJDWLRQ�6HUYLFHV�IRU�WKH�+HDOWK�&DUH�
2SHUDWLRQV�RI�&RYHUHG�(QWLW\��LI�UHTXLUHG�E\�WKH�6HUYLFHV�$JUHHPHQW�DQG�DV�SHUPLWWHG�E\�
���&�)�5������������H�����L��%���

%$$�3DJH���RI���



$SSURYHG�E\�WKH�&RXQW\�RI�0RQWHUH\�%RDUG�RI�6XSHUYLVRUV�RQ����������
DQG�UHYLVHG�RQ����������

�G�� 8VH�3+,�LI�QHFHVVDU\�IRU�WKH�SURSHU�PDQDJHPHQW�DQG�DGPLQLVWUDWLRQ�
RI�%XVLQHVV�$VVRFLDWH�RU� WR�FDUU\�RXW� WKH�OHJDO�UHVSRQVLELOLWLHV�RI�%XVLQHVV�$VVRFLDWH�DV�
SHUPLWWHG�E\����&�)�5������������H�����L���

�H�� 'LVFORVH� 3+,� IRU� WKH� SURSHU� PDQDJHPHQW� DQG� DGPLQLVWUDWLRQ� RI�
%XVLQHVV� $VVRFLDWH� RU� WR� FDUU\� RXW� WKH� OHJDO� UHVSRQVLELOLWLHV� RI� %XVLQHVV� $VVRFLDWH� DV�
SHUPLWWHG�XQGHU����&�)�5������������H�����LL���SURYLGHG�WKDW�'LVFORVXUHV�DUH�5HTXLUHG�E\�
/DZ��RU�%XVLQHVV�$VVRFLDWH�REWDLQV�UHDVRQDEOH�DVVXUDQFHV�IURP�WKH�SHUVRQ�WR�ZKRP�WKH�
LQIRUPDWLRQ�LV�'LVFORVHG�WKDW�LW�ZLOO�UHPDLQ�FRQILGHQWLDO�DQG�EH�8VHG�RU�IXUWKHU�'LVFORVHG�
RQO\�DV�5HTXLUHG�E\�/DZ�RU�IRU�WKH�SXUSRVH�IRU�ZKLFK�LW�ZDV�'LVFORVHG�WR�WKH�SHUVRQ��DQG�
WKDW�VXFK�SHUVRQ�ZLOO�QRWLI\�WKH�%XVLQHVV�$VVRFLDWH�RI�DQ\�LQVWDQFHV�RI�ZKLFK�VXFK�SHUVRQ�
LV�DZDUH�WKDW�WKH�FRQILGHQWLDOLW\�RI�WKH�LQIRUPDWLRQ�KDV�EHHQ�EUHDFKHG��

�I�� 8VH�3+,�WR�UHSRUW�YLRODWLRQV�RI�ODZ�WR�DSSURSULDWH�)HGHUDO�DQG�VWDWH�
DXWKRULWLHV��FRQVLVWHQW�ZLWK����&�)�5������������M������DQG�

�J�� 'H�LGHQWLI\� DQ\� 3+,� REWDLQHG� E\� %XVLQHVV� $VVRFLDWH� XQGHU� WKLV�
%$$� LQ� DFFRUGDQFH�ZLWK� ���&�)�5�� �� �������� DQG�8VH� RU�'LVFORVH� VXFK� GH�LGHQWLILHG�
LQIRUPDWLRQ�RQO\�DV� UHTXLUHG� WR�SURYLGH�6HUYLFHV�SXUVXDQW� WR� WKH�D�6HUYLFHV�$JUHHPHQW�
EHWZHHQ�WKH�3DUWLHV��RU�ZLWK�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�&RYHUHG�(QWLW\���

�� 5(63216,%,/,7,(6�2)�7+(�3$57,(6�:,7+�5(63(&7�72�3+,�

���� 5HVSRQVLELOLWLHV� RI� %XVLQHVV� $VVRFLDWH�� �:LWK� UHJDUG� WR� LWV� 8VH� DQG�RU�
'LVFORVXUH�RI�3+,��%XVLQHVV�$VVRFLDWH�VKDOO��

�D�� 1RWLI\�WKH�3ULYDF\�2IILFHU�RI�&RYHUHG�(QWLW\��LQ�ZULWLQJ��RI���L��DQ\�
8VH�DQG�RU�'LVFORVXUH�RI�WKH�3+,�WKDW�LV�QRW�SHUPLWWHG�RU�UHTXLUHG�E\�WKLV�%$$���LL��DQ\�
6HFXULW\� ,QFLGHQW� RI�ZKLFK�%XVLQHVV�$VVRFLDWH� EHFRPHV� DZDUH�� DQG� �LLL�� DQ\� VXVSHFWHG�
%UHDFK�� � 6XFK� QRWLFH� VKDOO� EH� SURYLGHG� ZLWKLQ� ILYH� ���� EXVLQHVV� GD\V� RI� %XVLQHVV�
$VVRFLDWH¶V� GLVFRYHU\� RI� VXFK� XQDXWKRUL]HG� DFFHVV�� DFTXLVLWLRQ��8VH� DQG�RU�'LVFORVXUH���
1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ�� WKH� 3DUWLHV� DFNQRZOHGJH� WKH� RQJRLQJ� H[LVWHQFH� DQG�
RFFXUUHQFH�RI�DWWHPSWHG�EXW�LQHIIHFWLYH�6HFXULW\�,QFLGHQWV�WKDW�DUH�WULYLDO�LQ�QDWXUH��VXFK�DV�
SLQJV�DQG�RWKHU�EURDGFDVW�VHUYLFH�DWWDFNV��DQG�XQVXFFHVVIXO�ORJ�LQ�DWWHPSWV���7KH�3DUWLHV�
DFNQRZOHGJH�DQG�DJUHH�WKDW�WKLV�6HFWLRQ�����D��FRQVWLWXWHV�QRWLFH�E\�%XVLQHVV�$VVRFLDWH�WR�
&RYHUHG� (QWLW\� RI� VXFK� LQHIIHFWLYH� 6HFXULW\� ,QFLGHQWV� DQG� QR� DGGLWLRQDO� QRWLILFDWLRQ� WR�
&RYHUHG�(QWLW\�RI�VXFK�LQHIIHFWLYH�6HFXULW\�,QFLGHQWV� LV�UHTXLUHG��SURYLGHG�WKDW�QR�VXFK�
6HFXULW\� ,QFLGHQW� UHVXOWV� LQ�D�%UHDFK�� �$� UDQVRPZDUH�DWWDFN� VKDOO�QRW�EH�FRQVLGHUHG�DQ�
LQHIIHFWLYH� 6HFXULW\� ,QFLGHQW� DQG� VKDOO� EH� UHSRUWHG� WR� &RYHUHG� (QWLW\�� LUUHVSHFWLYH� RI�
ZKHWKHU�VXFK�6HFXULW\�,QFLGHQW�UHVXOWV�LQ�D�%UHDFK���%XVLQHVV�$VVRFLDWH�VKDOO�LQYHVWLJDWH�
HDFK�6HFXULW\�,QFLGHQW�RU�XQDXWKRUL]HG�DFFHVV��DFTXLVLWLRQ��8VH��RU�'LVFORVXUH�RI�3+,��RU�
VXVSHFWHG�%UHDFK� WKDW� LW� GLVFRYHUV� DQG� VKDOO� SURYLGH� D� VXPPDU\� RI� LWV� LQYHVWLJDWLRQ� WR�
&RYHUHG�(QWLW\��XSRQ�UHTXHVW�� � ,I�%XVLQHVV�$VVRFLDWH�RU�&RYHUHG�(QWLW\�GHWHUPLQHV� WKDW�
VXFK� 6HFXULW\� ,QFLGHQW� RU� XQDXWKRUL]HG� DFFHVV�� DFTXLVLWLRQ�� 8VH�� RU� 'LVFORVXUH�� RU�
VXVSHFWHG�%UHDFK� FRQVWLWXWHV� D� %UHDFK�� WKHQ�%XVLQHVV�$VVRFLDWH� VKDOO� FRPSO\�ZLWK� WKH�
UHTXLUHPHQWV�RI�6HFWLRQ�����D��L��EHORZ��
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�L�� %XVLQHVV� $VVRFLDWH� VKDOO� SURYLGH� D� VXSSOHPHQWDO� ZULWWHQ�
UHSRUW� LQ� DFFRUGDQFH� ZLWK� ��� &�)�5�� �� ��������F��� ZKLFK� VKDOO� LQFOXGH�� WR� WKH� H[WHQW�
SRVVLEOH�� WKH� LGHQWLILFDWLRQ� RI� HDFK� LQGLYLGXDO� ZKRVH� 3+,� KDV� EHHQ�� RU� LV� UHDVRQDEO\�
EHOLHYHG�E\�WKH�%XVLQHVV�$VVRFLDWH�WR�KDYH�EHHQ��DFFHVVHG��DFTXLUHG��8VHG�RU�'LVFORVHG�
GXULQJ�WKH�%UHDFK��WR�&RYHUHG�(QWLW\�ZLWKRXW�XQUHDVRQDEOH�GHOD\��EXW�QR�ODWHU�WKDQ�ILYH�����
EXVLQHVV�GD\V�DIWHU�GLVFRYHU\�RI�WKH�%UHDFK��

�LL�� &RYHUHG�(QWLW\�VKDOO�KDYH�VROH�FRQWURO�RYHU�WKH�WLPLQJ�DQG�
PHWKRG� RI� SURYLGLQJ� QRWLILFDWLRQ� RI� VXFK� %UHDFK� WR� WKH� DIIHFWHG� LQGLYLGXDO�V��� WKH�
DSSURSULDWH�JRYHUQPHQW�DJHQFLHV��DQG��LI�DSSOLFDEOH��WKH�PHGLD��%XVLQHVV�$VVRFLDWH�VKDOO�
DVVLVW�ZLWK�WKH�LPSOHPHQWDWLRQ�RI�DQ\�GHFLVLRQV�E\�&RYHUHG�(QWLW\�WR�QRWLI\�LQGLYLGXDOV�RU�
SRWHQWLDOO\�LPSDFWHG�LQGLYLGXDOV��

�E�� ,Q�FRQVXOWDWLRQ�ZLWK� WKH�&RYHUHG�(QWLW\��%XVLQHVV�$VVRFLDWH� VKDOO�
PLWLJDWH�� WR� WKH� H[WHQW� SUDFWLFDEOH�� DQ\� KDUPIXO� HIIHFW� WKDW� LV� NQRZQ� WR� WKH� %XVLQHVV�
$VVRFLDWH�RI�VXFK�LPSURSHU�DFFHVV��DFTXLVLWLRQ��8VH��RU�'LVFORVXUH��6HFXULW\�,QFLGHQW��RU�
%UHDFK�� � %XVLQHVV� $VVRFLDWH� VKDOO� WDNH� SURPSW� FRUUHFWLYH� DFWLRQ�� LQFOXGLQJ� DQ\� DFWLRQ�
UHTXLUHG� E\� DSSOLFDEOH� 6WDWH� RU� IHGHUDO� ODZV� DQG� UHJXODWLRQV� UHODWLQJ� WR� VXFK� 6HFXULW\�
,QFLGHQW�RU�QRQ�SHUPLWWHG�DFFHVV��DFTXLVLWLRQ��8VH��RU�'LVFORVXUH���%XVLQHVV�$VVRFLDWH�VKDOO�
UHLPEXUVH�&RYHUHG�(QWLW\�IRU�LWV�UHDVRQDEOH�FRVWV�DQG�H[SHQVHV�LQ�SURYLGLQJ�DQ\�UHTXLUHG�
QRWLILFDWLRQ�WR�DIIHFWHG�LQGLYLGXDOV��DSSURSULDWH�JRYHUQPHQW�DJHQFLHV��DQG��LI�QHFHVVDU\�WKH�
PHGLD�� LQFOXGLQJ��EXW�QRW� OLPLWHG� WR��DQ\�DGPLQLVWUDWLYH�FRVWV�DVVRFLDWHG�ZLWK�SURYLGLQJ�
QRWLFH�� SULQWLQJ� DQG� PDLOLQJ� FRVWV�� SXEOLF� UHODWLRQV� FRVWV�� DWWRUQH\� IHHV�� DQG� FRVWV� RI�
PLWLJDWLQJ� WKH�KDUP��ZKLFK�PD\� LQFOXGH� WKH�FRVWV�RI�REWDLQLQJ�XS� WR�RQH�\HDU�RI�FUHGLW�
PRQLWRULQJ� VHUYLFHV�DQG� LGHQWLW\� WKHIW� LQVXUDQFH�� IRU� DIIHFWHG� LQGLYLGXDOV�ZKRVH�3+,�RU�
3HUVRQDO�,QIRUPDWLRQ�KDV�RU�PD\�KDYH�EHHQ�FRPSURPLVHG�DV�D�UHVXOW�RI�WKH�%UHDFK��

�F�� ,PSOHPHQW� DSSURSULDWH� DGPLQLVWUDWLYH�� SK\VLFDO�� DQG� WHFKQLFDO�
VDIHJXDUGV�DQG�FRPSO\�ZLWK�WKH�6HFXULW\�5XOH�WR�SUHYHQW�8VH�DQG�RU�'LVFORVXUH�RI�(3+,�
RWKHU�WKDQ�DV�SURYLGHG�IRU�E\�WKLV�%$$��

�G�� 2EWDLQ� DQG� PDLQWDLQ� D� ZULWWHQ� DJUHHPHQW� ZLWK� HDFK� RI� LWV�
6XEFRQWUDFWRUV�WKDW�FUHDWHV��PDLQWDLQV��UHFHLYHV��8VHV��WUDQVPLWV�RU�KDV�DFFHVV�WR�3+,�WKDW�
UHTXLUHV� VXFK� 6XEFRQWUDFWRUV� WR� DGKHUH� WR� WKH� VXEVWDQWLDOO\� WKH� VDPH� UHVWULFWLRQV� DQG�
FRQGLWLRQV�ZLWK�UHVSHFW�WR�3+,�WKDW�DSSO\�WR�%XVLQHVV�$VVRFLDWH�SXUVXDQW�WR�WKLV�%$$��

�H�� 0DNH� DYDLODEOH� DOO� LQWHUQDO� SUDFWLFHV�� UHFRUGV�� ERRNV�� DJUHHPHQWV��
SROLFLHV�DQG�SURFHGXUHV�DQG�3+,� UHODWLQJ� WR� WKH�8VH�DQG�RU�'LVFORVXUH�RI�3+,� UHFHLYHG�
IURP�� FUHDWHG��PDLQWDLQHG�� RU� WUDQVPLWWHG� E\� %XVLQHVV�$VVRFLDWH� RQ� EHKDOI� RI� &RYHUHG�
(QWLW\�WR�WKH�6HFUHWDU\�RI�WKH�'HSDUWPHQW�RI�+HDOWK�DQG�+XPDQ�6HUYLFHV��³6HFUHWDU\´��LQ�D�
WLPH�DQG�PDQQHU�GHVLJQDWHG�E\�WKH�6HFUHWDU\�IRU�SXUSRVHV�RI�GHWHUPLQLQJ�&RYHUHG�(QWLW\¶V�
RU� %XVLQHVV� $VVRFLDWH¶V� FRPSOLDQFH� ZLWK� WKH� 3ULYDF\� 5XOH�� � ,Q� DGGLWLRQ�� %XVLQHVV�
$VVRFLDWH�VKDOO�SURPSWO\�PDNH�DYDLODEOH�WR�&RYHUHG�(QWLW\�VXFK�ERRNV��UHFRUGV��RU�RWKHU�
LQIRUPDWLRQ�UHODWLQJ�WR�WKH�8VH�DQG�'LVFORVXUH�RI�3+,�IRU�SXUSRVHV�RI�GHWHUPLQLQJ�ZKHWKHU�
%XVLQHVV� $VVRFLDWH� KDV� FRPSOLHG� ZLWK� WKLV� %$$� RU� PDLQWDLQV� DGHTXDWH� VHFXULW\�
VDIHJXDUGV��XSRQ�UHDVRQDEOH�UHTXHVW�E\�&RYHUHG�(QWLW\��
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�I�� 'RFXPHQW� 'LVFORVXUHV� RI� 3+,� DQG� LQIRUPDWLRQ� UHODWHG� WR� VXFK�
'LVFORVXUH�DQG��ZLWKLQ�WKLUW\������GD\V�RI�UHFHLYLQJ�D�ZULWWHQ�UHTXHVW�IURP�&RYHUHG�(QWLW\��
SURYLGH�WR�&RYHUHG�(QWLW\�VXFK�LQIRUPDWLRQ�DV�LV�UHTXHVWHG�E\�&RYHUHG�(QWLW\�WR�SHUPLW�
&RYHUHG� (QWLW\� WR� UHVSRQG� WR� D� UHTXHVW� E\� DQ� LQGLYLGXDO� IRU� DQ� DFFRXQWLQJ� RI� WKH�
'LVFORVXUHV� RI� WKH� LQGLYLGXDO¶V� 3+,� LQ� DFFRUGDQFH� ZLWK� ��� &�)�5�� �� ��������� � $W� D�
PLQLPXP�� WKH�%XVLQHVV�$VVRFLDWH� VKDOO� SURYLGH� WKH�&RYHUHG�(QWLW\�ZLWK� WKH� IROORZLQJ�
LQIRUPDWLRQ�� � �L�� WKH� GDWH� RI� WKH�'LVFORVXUH�� �LL�� WKH� QDPH� RI� WKH� HQWLW\� RU� SHUVRQ�ZKR�
UHFHLYHG�WKH�3+,��DQG�LI�NQRZQ��WKH�DGGUHVV�RI�VXFK�HQWLW\�RU�SHUVRQ���LLL��D�EULHI�GHVFULSWLRQ�
RI�WKH�3+,�'LVFORVHG��DQG��LY��D�EULHI�VWDWHPHQW�RI�WKH�SXUSRVH�RI�VXFK�'LVFORVXUH�ZKLFK�
LQFOXGHV�DQ�H[SODQDWLRQ�RI�WKH�EDVLV�IRU�VXFK�'LVFORVXUH���,Q�WKH�HYHQW�WKH�UHTXHVW�IRU�DQ�
DFFRXQWLQJ�LV�GHOLYHUHG�GLUHFWO\�WR�WKH�%XVLQHVV�$VVRFLDWH�� WKH�%XVLQHVV�$VVRFLDWH�VKDOO��
ZLWKLQ�WHQ������GD\V��IRUZDUG�VXFK�UHTXHVW�WR�WKH�&RYHUHG�(QWLW\���7KH�%XVLQHVV�$VVRFLDWH�
VKDOO� LPSOHPHQW� DQ� DSSURSULDWH� UHFRUGNHHSLQJ� SURFHVV� WR� HQDEOH� LW� WR� FRPSO\�ZLWK� WKH�
UHTXLUHPHQWV�RI�WKLV�6HFWLRQ��

�J�� 6XEMHFW�WR�6HFWLRQ�����EHORZ��UHWXUQ�WR�&RYHUHG�(QWLW\�ZLWKLQ�WKLUW\�
�����GD\V�RI�WKH�WHUPLQDWLRQ�RI�WKLV�%$$��WKH�3+,�LQ�LWV�SRVVHVVLRQ�DQG�UHWDLQ�QR�FRSLHV��
LQFOXGLQJ�EDFNXS�FRSLHV��

�K�� 'LVFORVH� WR� LWV� 6XEFRQWUDFWRUV� RU� RWKHU� WKLUG� SDUWLHV�� DQG� UHTXHVW�
IURP�&RYHUHG�(QWLW\�� RQO\� WKH�PLQLPXP�3+,�QHFHVVDU\� WR� SHUIRUP�RU� IXOILOO� D� VSHFLILF�
IXQFWLRQ�UHTXLUHG�RU�SHUPLWWHG�KHUHXQGHU��

�L�� ,I�DOO�RU�DQ\�SRUWLRQ�RI�WKH�3+,�LV�PDLQWDLQHG�LQ�D�'HVLJQDWHG�5HFRUG�
6HW��

�L�� 8SRQ� WHQ� ����� GD\V¶� SULRU� ZULWWHQ� UHTXHVW� IURP� &RYHUHG�
(QWLW\��SURYLGH�DFFHVV� WR� WKH�3+,� WR�&RYHUHG�(QWLW\� WR�PHHW�D� UHTXHVW�E\�DQ� LQGLYLGXDO�
XQGHU����&�)�5��������������%XVLQHVV�$VVRFLDWH�VKDOO�QRWLI\�&RYHUHG�(QWLW\�ZLWKLQ�WHQ������
GD\V�RI�LWV�UHFHLSW�RI�D�UHTXHVW�IRU�DFFHVV�WR�3+,�IURP�DQ�,QGLYLGXDO��DQG�

�LL�� 8SRQ� WHQ� ����� GD\V¶� SULRU� ZULWWHQ� UHTXHVW� IURP� &RYHUHG�
(QWLW\��PDNH� DQ\� DPHQGPHQW�V�� WR� WKH� 3+,� WKDW�&RYHUHG�(QWLW\� GLUHFWV� SXUVXDQW� WR� ���
&�)�5��������������%XVLQHVV�$VVRFLDWH�VKDOO�QRWLI\�&RYHUHG�(QWLW\�ZLWKLQ�WHQ������GD\V�RI�
LWV�UHFHLSW�RI�D�UHTXHVW�IRU�DPHQGPHQW�RI�3+,�IURP�DQ�,QGLYLGXDO��

�M�� ,I�DSSOLFDEOH��PDLQWDLQ�SROLFLHV�DQG�SURFHGXUHV�WR�GHWHFW�DQG�SUHYHQW�
LGHQWLW\� WKHIW� LQ�FRQQHFWLRQ�ZLWK� WKH�SURYLVLRQ�RI� WKH�6HUYLFHV�� WR� WKH�H[WHQW� UHTXLUHG� WR�
FRPSO\�ZLWK�WKH�5HG�)ODJ�5XOHV��

�N�� 7R� WKH� H[WHQW� WKDW�%XVLQHVV�$VVRFLDWH� FDUULHV� RXW� RQH� RU�PRUH� RI�
&RYHUHG� (QWLW\¶V� REOLJDWLRQV� XQGHU� WKH� 3ULYDF\�5XOH�� %XVLQHVV�$VVRFLDWH� VKDOO� FRPSO\�
ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�3ULYDF\�5XOH�WKDW�DSSO\�WR�&RYHUHG�(QWLW\�LQ�WKH�SHUIRUPDQFH�
RI�VXFK�REOLJDWLRQV��

�O�� 8QOHVV�SURKLELWHG�E\�ODZ��QRWLI\�WKH�&RYHUHG�(QWLW\�ZLWKLQ�ILYH�����
GD\V�RI�WKH�%XVLQHVV�$VVRFLDWH¶V�UHFHLSW�RI�DQ\�UHTXHVW�RU�VXESRHQD�IRU�3+,���7R�WKH�H[WHQW�
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WKDW� WKH�&RYHUHG�(QWLW\�GHFLGHV� WR�DVVXPH� UHVSRQVLELOLW\� IRU�FKDOOHQJLQJ� WKH�YDOLGLW\�RI�
VXFK�UHTXHVW��WKH�%XVLQHVV�$VVRFLDWH�VKDOO�FRRSHUDWH�IXOO\�ZLWK�WKH�&RYHUHG�(QWLW\�LQ�VXFK�
FKDOOHQJH��DQG�

�P�� 0DLQWDLQ� SROLFLHV� DQG� SURFHGXUHV� PDWHULDOO\� LQ� DFFRUGDQFH� ZLWK�
6WDWH� &RQILGHQWLDOLW\� /DZV� DQG� LQGXVWU\� VWDQGDUGV� GHVLJQHG� WR� HQVXUH� WKH� VHFXULW\� DQG�
LQWHJULW\� RI� WKH� &RYHUHG� (QWLW\¶V� GDWD� DQG� SURWHFW� DJDLQVW� WKUHDWV� RU� KD]DUGV� WR� VXFK�
VHFXULW\��

��� %XVLQHVV�$VVRFLDWH�$FNQRZOHGJPHQW���

�D�� %XVLQHVV� $VVRFLDWH� DFNQRZOHGJHV� WKDW�� DV� EHWZHHQ� WKH� %XVLQHVV�
$VVRFLDWH�DQG� WKH�&RYHUHG�(QWLW\��DOO�3+,�VKDOO�EH�DQG� UHPDLQ� WKH� VROH�SURSHUW\�RI� WKH�
&RYHUHG�(QWLW\����

�E�� %XVLQHVV�$VVRFLDWH�IXUWKHU�DFNQRZOHGJHV�WKDW�LW�LV�REOLJDWHG�E\�ODZ�
WR�FRPSO\��DQG�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�LW�VKDOO�FRPSO\��ZLWK�+,3$$�DQG�WKH�+,7(&+�
$FW�� �%XVLQHVV�$VVRFLDWH� VKDOO� FRPSO\�ZLWK� DOO�&DOLIRUQLD�&RQILGHQWLDOLW\�/DZV�� WR� WKH�
H[WHQW�WKDW�VXFK�VWDWH�ODZV�DUH�QRW�SUHHPSWHG�E\�+,3$$�RU�WKH�+,7(&+�$FW��

�F�� %XVLQHVV�$VVRFLDWH�IXUWKHU�DFNQRZOHGJHV�WKDW�XVHV�DQG�GLVFORVXUHV�
RI�SURWHFWHG�KHDOWK�LQIRUPDWLRQ�PXVW�EH�FRQVLVWHQW�ZLWK�10&¶V�SULYDF\�SUDFWLFHV��DV�VWDWHG�
LQ�10&¶V�1RWLFH�RI�3ULYDF\�3UDFWLFHV��7KH�FXUUHQW�1RWLFH�RI�3ULYDF\�3UDFWLFHV�FDQ�EH�
UHWULHYHG�RQOLQH�DW���KWWS���ZZZ�QDWLYLGDG�FRP�TXDOLW\�DQG�VDIHW\�SDWLHQW�SULYDF\���
%XVLQHVV�$VVRFLDWH�DJUHHV�WR�UHYLHZ�WKH�10&�1RWLFH�RI�3ULYDF\�3UDFWLFHV�DW�WKLV�85/�DW�
OHDVW�RQFH�DQQXDOO\�ZKLOH�GRLQJ�EXVLQHVV�ZLWK�10&�WR�HQVXUH�LW�UHPDLQV�XSGDWHG�RQ�DQ\�
FKDQJHV�WR�WKH�1RWLFH�RI�3ULYDF\�3UDFWLFHV�10&�PD\�PDNH��

��� 5HVSRQVLELOLWLHV�RI�&RYHUHG�(QWLW\���&RYHUHG�(QWLW\�VKDOO��ZLWK�UHVSHFW�WR�
%XVLQHVV�$VVRFLDWH��

�D�� 3URYLGH�%XVLQHVV�$VVRFLDWH� D� FRS\�RI�&RYHUHG�(QWLW\¶V� QRWLFH� RI�
SULYDF\�SUDFWLFHV��³1RWLFH´��FXUUHQWO\�LQ�XVH��

�E�� 1RWLI\� %XVLQHVV� $VVRFLDWH� RI� DQ\� FKDQJHV� WR� WKH� 1RWLFH� WKDW�
&RYHUHG�(QWLW\�SURYLGHV�WR�LQGLYLGXDOV�SXUVXDQW�WR����&�)�5�������������WR�WKH�H[WHQW�WKDW�
VXFK�FKDQJHV�PD\�DIIHFW�%XVLQHVV�$VVRFLDWH¶V�8VH�RU�'LVFORVXUH�RI�3+,��

�F�� 1RWLI\�%XVLQHVV�$VVRFLDWH�RI�DQ\�FKDQJHV�LQ��RU�ZLWKGUDZDO�RI��WKH�
FRQVHQW�RU�DXWKRUL]DWLRQ�RI�DQ�LQGLYLGXDO�UHJDUGLQJ�WKH�8VH�RU�'LVFORVXUH�RI�3+,�SURYLGHG�
WR�&RYHUHG�(QWLW\�SXUVXDQW�WR����&�)�5������������RU������������WR�WKH�H[WHQW�WKDW�VXFK�
FKDQJHV�PD\�DIIHFW�%XVLQHVV�$VVRFLDWH¶V�8VH�RU�'LVFORVXUH�RI�3+,��DQG�

�G�� 1RWLI\� %XVLQHVV� $VVRFLDWH� RI� DQ\� UHVWULFWLRQV� RQ� 8VH� DQG�RU�
'LVFORVXUH�RI�3+,�DV�SURYLGHG�IRU�LQ����&�)�5������������DJUHHG�WR�E\�&RYHUHG�(QWLW\��WR�
WKH�H[WHQW�WKDW�VXFK�UHVWULFWLRQ�PD\�DIIHFW�%XVLQHVV�$VVRFLDWH¶V�8VH�RU�'LVFORVXUH�RI�3+,��
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���� 7HUP���7KLV�%$$�VKDOO�EHFRPH�HIIHFWLYH�RQ�WKH�(IIHFWLYH�'DWH�DQG�VKDOO�
FRQWLQXH�LQ�HIIHFW�XQOHVV�WHUPLQDWHG�DV�SURYLGHG�LQ�WKLV�6HFWLRQ�����&HUWDLQ�SURYLVLRQV�DQG�
UHTXLUHPHQWV�RI�WKLV�%$$�VKDOO�VXUYLYH�LWV�H[SLUDWLRQ�RU�RWKHU�WHUPLQDWLRQ�DV�VHW�IRUWK�LQ�
6HFWLRQ���KHUHLQ��

���� 7HUPLQDWLRQ�� � ,I�&RYHUHG�(QWLW\� GHWHUPLQHV� LQ� JRRG� IDLWK� WKDW�%XVLQHVV�
$VVRFLDWH� KDV� EUHDFKHG� D� PDWHULDO� WHUP� RI� WKLV� %$$�� &RYHUHG� (QWLW\� PD\� HLWKHU�� �L��
LPPHGLDWHO\�WHUPLQDWH�WKLV�%$$�DQG�DQ\�XQGHUO\LQJ�6HUYLFHV�$JUHHPHQW��RU��LL��WHUPLQDWH�
WKLV� %$$� DQG� DQ\� XQGHUO\LQJ� 6HUYLFHV�$JUHHPHQW�ZLWKLQ� WKLUW\� ����� GD\V� RI� %XVLQHVV�
$VVRFLDWH¶V� UHFHLSW� RI� ZULWWHQ� QRWLFH� RI� VXFK� EUHDFK�� LI� WKH� EUHDFK� LV� QRW� FXUHG� WR� WKH�
VDWLVIDFWLRQ�RI�&RYHUHG�(QWLW\��

���� $XWRPDWLF�7HUPLQDWLRQ���7KLV�%$$�VKDOO�DXWRPDWLFDOO\�WHUPLQDWH�ZLWKRXW�
DQ\�IXUWKHU�DFWLRQ�RI�WKH�3DUWLHV�XSRQ�WKH�WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI�%XVLQHVV�$VVRFLDWH¶V�
SURYLVLRQ�RI�6HUYLFHV�WR�&RYHUHG�(QWLW\��

���� (IIHFW�RI�7HUPLQDWLRQ�� �8SRQ�WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI�WKLV�%$$�IRU�
DQ\� UHDVRQ�� %XVLQHVV� $VVRFLDWH� VKDOO� UHWXUQ� DOO� 3+,� SXUVXDQW� WR� ��� &�)�5�� ��
��������H�����LL��-��LI��DQG�WR�WKH�H[WHQW�WKDW��LW�LV�IHDVLEOH�WR�GR�VR���3ULRU�WR�UHWXUQLQJ�WKH�
3+,��%XVLQHVV�$VVRFLDWH�VKDOO�UHFRYHU�DQ\�3+,�LQ�WKH�SRVVHVVLRQ�RI�LWV�6XEFRQWUDFWRUV���7R�
WKH�H[WHQW�LW�LV�QRW�IHDVLEOH�IRU�%XVLQHVV�$VVRFLDWH�WR�UHWXUQ�RU�GHVWUR\�DQ\�SRUWLRQ�RI�WKH�
3+,�� %XVLQHVV� $VVRFLDWH� VKDOO� SURYLGH� &RYHUHG� (QWLW\� ZLWK� D� VWDWHPHQW� WKDW� %XVLQHVV�
$VVRFLDWH�KDV�GHWHUPLQHG�WKDW�LW�LV�LQIHDVLEOH�WR�UHWXUQ�RU�GHVWUR\�DOO�RU�VRPH�SRUWLRQ�RI�WKH�
3+,� LQ� LWV� SRVVHVVLRQ� RU� LQ� SRVVHVVLRQ� RI� LWV� 6XEFRQWUDFWRUV�� ,Q� VXFK� HYHQW�� %XVLQHVV�
$VVRFLDWH� VKDOO�� �L�� UHWDLQ� RQO\� WKDW� 3+,� ZKLFK� LV� QHFHVVDU\� IRU� %XVLQHVV� $VVRFLDWH� WR�
FRQWLQXH�LWV�SURSHU�PDQDJHPHQW�DQG�DGPLQLVWUDWLRQ�RU�FDUU\�RXW�LWV�OHJDO�UHVSRQVLELOLWLHV��
�LL��UHWXUQ�WR�&RYHUHG�(QWLW\�WKH�UHPDLQLQJ�3+,�WKDW�WKH�%XVLQHVV�$VVRFLDWH�PDLQWDLQV�LQ�
DQ\�IRUP���LLL��FRQWLQXH�WR�H[WHQG�WKH�SURWHFWLRQV�RI�WKLV�%$$�WR�WKH�3+,�IRU�DV�ORQJ�DV�
%XVLQHVV�$VVRFLDWH� UHWDLQV�3+,�� �LY�� OLPLW� IXUWKHU�8VHV� DQG�'LVFORVXUHV�RI� VXFK�3+,� WR�
WKRVH�SXUSRVHV�WKDW�PDNH�WKH�UHWXUQ�RU�GHVWUXFWLRQ�RI�WKH�3+,�QRW�IHDVLEOH�DQG�VXEMHFW�WR�WKH�
VDPH�FRQGLWLRQV�DV�VHW�RXW�LQ�6HFWLRQ���DERYH��ZKLFK�DSSOLHG�SULRU�WR�WHUPLQDWLRQ��DQG��YL��
UHWXUQ� WR�&RYHUHG� (QWLW\� WKH� 3+,� UHWDLQHG� E\�%XVLQHVV�$VVRFLDWH�ZKHQ� LW� LV� QR� ORQJHU�
QHHGHG�E\�%XVLQHVV�$VVRFLDWH�IRU�LWV�SURSHU�PDQDJHPHQW�DQG�DGPLQLVWUDWLRQ�RU�WR�FDUU\�RXW�
LWV�OHJDO�UHVSRQVLELOLWLHV���

�� 0,6&(//$1(286�

��� 6XUYLYDO���7KH�UHVSHFWLYH�ULJKWV�DQG�REOLJDWLRQV�RI�%XVLQHVV�$VVRFLDWH�DQG�
&RYHUHG�(QWLW\�XQGHU� WKH�SURYLVLRQV�RI�6HFWLRQV������ ����� ����� ����� ������ DQG������ VKDOO�
VXUYLYH�WHUPLQDWLRQ�RI�WKLV�%$$�XQWLO�VXFK�WLPH�DV�WKH�3+,�LV�UHWXUQHG�WR�&RYHUHG�(QWLW\�RU�
GHVWUR\HG���,Q�DGGLWLRQ��6HFWLRQ�����L��VKDOO�VXUYLYH�WHUPLQDWLRQ�RI�WKLV�%$$��SURYLGHG�WKDW�
&RYHUHG�(QWLW\�GHWHUPLQHV�WKDW�WKH�3+,�EHLQJ�UHWDLQHG�SXUVXDQW�WR�6HFWLRQ�����FRQVWLWXWHV�D�
'HVLJQDWHG�5HFRUG�6HW��

���� $PHQGPHQWV�� :DLYHU�� � 7KLV� %$$� PD\� QRW� EH� PRGLILHG� RU� DPHQGHG��
H[FHSW�LQ�D�ZULWLQJ�GXO\�VLJQHG�E\�DXWKRUL]HG�UHSUHVHQWDWLYHV�RI�WKH�3DUWLHV���7R�WKH�H[WHQW�
WKDW� DQ\� UHOHYDQW� SURYLVLRQ� RI�+,3$$�� WKH�+,7(&+�$FW�� RU� &DOLIRUQLD� &RQILGHQWLDOLW\�
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/DZV�LV�PDWHULDOO\�DPHQGHG�LQ�D�PDQQHU�WKDW�FKDQJHV�WKH�REOLJDWLRQV�RI�WKH�3DUWLHV��WKH�
3DUWLHV� DJUHH� WR� QHJRWLDWH� LQ� JRRG� IDLWK� DSSURSULDWH� DPHQGPHQW�V�� WR� WKLV�%$$� WR� JLYH�
HIIHFW�WR�WKH�UHYLVHG�REOLJDWLRQV���)XUWKHU��QR�SURYLVLRQ�RI�WKLV�%$$�VKDOO�EH�ZDLYHG��H[FHSW�
LQ�D�ZULWLQJ�GXO\�VLJQHG�E\�DXWKRUL]HG�UHSUHVHQWDWLYHV�RI�WKH�3DUWLHV���$�ZDLYHU�ZLWK�UHVSHFW�
WR�RQH�HYHQW�VKDOO�QRW�EH�FRQVWUXHG�DV�FRQWLQXLQJ��RU�DV�D�EDU�WR�RU�ZDLYHU�RI�DQ\�ULJKW�RU�
UHPHG\�DV�WR�VXEVHTXHQW�HYHQWV��

���� 1R�7KLUG�3DUW\�%HQHILFLDULHV���1RWKLQJ�H[SUHVV�RU�LPSOLHG�LQ�WKLV�%$$�LV�
LQWHQGHG�WR�FRQIHU��QRU�VKDOO�DQ\WKLQJ�KHUHLQ�FRQIHU��XSRQ�DQ\�SHUVRQ�RWKHU�WKDQ�WKH�3DUWLHV�
DQG�WKH�UHVSHFWLYH�VXFFHVVRUV�RU�DVVLJQV�RI�WKH�3DUWLHV��DQ\�ULJKWV��UHPHGLHV��REOLJDWLRQV��RU�
OLDELOLWLHV�ZKDWVRHYHU�

���� 1RWLFHV�� �$Q\�QRWLFHV�WR�EH�JLYHQ�KHUHXQGHU�WR�D�3DUW\�VKDOO�EH�PDGH�YLD�
8�6��0DLO�RU�H[SUHVV�FRXULHU�WR�VXFK�3DUW\¶V�DGGUHVV�JLYHQ�EHORZ��DQG�RU�YLD�IDFVLPLOH�WR�
WKH�IDFVLPLOH�WHOHSKRQH�QXPEHUV�OLVWHG�EHORZ�

,I�WR�%XVLQHVV�$VVRFLDWH��WR��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
$WWQ�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
3KRQH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
)D[�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

,I�WR�&RYHUHG�(QWLW\��WR��
1DWLYLGDG�0HGLFDO�&HQWHU�
$WWQ��&RPSOLDQFH�3ULYDF\�2IILFHU�
�����&RQVWLWXWLRQ�%OYG���
6DOLQDV��&$��������
3KRQH���������������
)D[���������������

(DFK�3DUW\�QDPHG�DERYH�PD\�FKDQJH�LWV�DGGUHVV�DQG�WKDW�RI�LWV�UHSUHVHQWDWLYH�IRU�QRWLFH�E\�
WKH�JLYLQJ�RI�QRWLFH�WKHUHRI�LQ�WKH�PDQQHU�KHUHLQDERYH�SURYLGHG���6XFK�QRWLFH�LV�HIIHFWLYH�
XSRQ�UHFHLSW�RI�QRWLFH��EXW�UHFHLSW�LV�GHHPHG�WR�RFFXU�RQ�QH[W�EXVLQHVV�GD\�LI�QRWLFH�LV�VHQW�
E\�)HG([�RU�RWKHU�RYHUQLJKW�GHOLYHU\�VHUYLFH��

���� &RXQWHUSDUWV��)DFVLPLOHV���7KLV�%$$�PD\�EH�H[HFXWHG�LQ�DQ\�QXPEHU�RI�
FRXQWHUSDUWV��HDFK�RI�ZKLFK�VKDOO�EH�GHHPHG�DQ�RULJLQDO���)DFVLPLOH�FRSLHV�KHUHRI�VKDOO�EH�
GHHPHG�WR�EH�RULJLQDOV���

���� 5HODWLRQVKLS�RI�3DUWLHV���1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKH�
6HUYLFHV�$JUHHPHQW��%XVLQHVV�$VVRFLDWH�LV�DQ�LQGHSHQGHQW�FRQWUDFWRU�DQG�QRW�DQ�DJHQW�RI�
&RYHUHG�(QWLW\�XQGHU�WKLV�%$$���%XVLQHVV�$VVRFLDWH�KDV�WKH�VROH�ULJKW�DQG�REOLJDWLRQ�WR�
VXSHUYLVH�� PDQDJH�� FRQWUDFW�� GLUHFW�� SURFXUH�� SHUIRUP�� RU� FDXVH� WR� EH� SHUIRUPHG� DOO�
%XVLQHVV�$VVRFLDWH�REOLJDWLRQV�XQGHU�WKLV�%$$���
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���� &KRLFH�RI�/DZ��,QWHUSUHWDWLRQ���7KLV�%$$�VKDOO�EH�JRYHUQHG�E\�WKH�ODZV�
RI�WKH�6WDWH�RI�&DOLIRUQLD���$Q\�DPELJXLWLHV�LQ�WKLV�%$$�VKDOO�EH�UHVROYHG�LQ�D�PDQQHU�WKDW�
DOORZV� &RYHUHG� (QWLW\� DQG� %XVLQHVV� $VVRFLDWH� WR� FRPSO\� ZLWK� WKH� 3ULYDF\� 5XOH�� WKH�
6HFXULW\�5XOH��DQG�WKH�&DOLIRUQLD�&RQILGHQWLDOLW\�/DZV�

���� ,QGHPQLILFDWLRQ�� �%XVLQHVV�$VVRFLDWH� VKDOO� LQGHPQLI\�� GHIHQG�� DQG� KROG�
KDUPOHVV�WKH�&RXQW\�RI�0RQWHUH\��WKH�³&RXQW\´���LWV�RIILFHUV��DJHQWV��DQG�HPSOR\HHV�IURP�
DQ\�FODLP��OLDELOLW\��ORVV��LQMXU\��FRVW��H[SHQVH��SHQDOW\�RU�GDPDJH��LQFOXGLQJ�FRVWV�LQFXUUHG�
E\�WKH�&RXQW\�ZLWK�UHVSHFW� WR�DQ\�LQYHVWLJDWLRQ��HQIRUFHPHQW�SURFHHGLQJ��RU� WKLUG�SDUW\�
DFWLRQ��DULVLQJ�RXW�RI��RU�LQ�FRQQHFWLRQ�ZLWK��D�YLRODWLRQ�RI�WKLV�%$$�RU�D�%UHDFK�WKDW�LV�
DWWULEXWDEOH� WR� DQ� DFW� RU� RPLVVLRQ� RI� %XVLQHVV� $VVRFLDWH� DQG�RU� LWV� DJHQWV�� PHPEHUV��
HPSOR\HHV�� RU� 6XEFRQWUDFWRUV�� H[FHSWLQJ� RQO\� ORVV�� LQMXU\�� FRVW�� H[SHQVH�� SHQDOW\� RU�
GDPDJH� FDXVHG� E\� WKH� QHJOLJHQFH� RU�ZLOOIXO�PLVFRQGXFW� RI� SHUVRQQHO� HPSOR\HG� E\� WKH�
&RXQW\���,W�LV�WKH�LQWHQW�RI�WKH�3DUWLHV�WR�SURYLGH�WKH�EURDGHVW�SRVVLEOH�LQGHPQLILFDWLRQ�IRU�
WKH�&RXQW\�� � 7KLV� SURYLVLRQ� LV� LQ� DGGLWLRQ� WR�� DQG� LQGHSHQGHQW� RI�� DQ\� LQGHPQLILFDWLRQ�
SURYLVLRQ�LQ�DQ\�UHODWHG�RU�RWKHU�DJUHHPHQW�EHWZHHQ�WKH�3DUWLHV�

���� $SSOLFDELOLW\� RI� 7HUPV�� � 7KLV� %$$� DSSOLHV� WR� DOO� SUHVHQW� DQG� IXWXUH�
6HUYLFH�$JUHHPHQWV�DQG�%XVLQHVV�$VVRFLDWH�UHODWLRQVKLSV��ZULWWHQ�RU�XQZULWWHQ��IRUPDO�RU�
LQIRUPDO��LQ�ZKLFK�%XVLQHVV�$VVRFLDWH�FUHDWHV��UHFHLYHV��WUDQVPLWV��RU�PDLQWDLQV�DQ\�3+,�
IRU�RU�RQ�EHKDOI�RI�&RYHUHG�(QWLW\�LQ�DQ\�IRUP�ZKDWVRHYHU��7KLV�%$$�VKDOO�DXWRPDWLFDOO\�
EH� LQFRUSRUDWHG� LQ�DOO� VXEVHTXHQW�DJUHHPHQWV�EHWZHHQ�%XVLQHVV�$VVRFLDWH�DQG�&RYHUHG�
(QWLW\� LQYROYLQJ� WKH� 8VH� RU� 'LVFORVXUH� RI� 3+,� ZKHWKHU� RU� QRW� VSHFLILFDOO\� UHIHUHQFHG�
WKHUHLQ���,Q�WKH�HYHQW�RI�DQ\�FRQIOLFW�RU�LQFRQVLVWHQF\�EHWZHHQ�D�SURYLVLRQ�RI�WKLV�%$$�DQG�
D�SURYLVLRQ�RI�DQ\�RWKHU�DJUHHPHQW�EHWZHHQ�%XVLQHVV�$VVRFLDWH�DQG�&RYHUHG�(QWLW\��WKH�
SURYLVLRQ� RI� WKLV� %$$� VKDOO� FRQWURO� XQOHVV� WKH� SURYLVLRQ� LQ� VXFK� RWKHU� DJUHHPHQW�
HVWDEOLVKHV�DGGLWLRQDO�ULJKWV�IRU�%XVLQHVV�$VVRFLDWH�RU�DGGLWLRQDO�GXWLHV�IRU�RU�UHVWULFWLRQV�
RQ� %XVLQHVV�$VVRFLDWH�ZLWK� UHVSHFW� WR� 3+,�� LQ�ZKLFK� FDVH� WKH� SURYLVLRQ� RI� VXFK� RWKHU�
DJUHHPHQW�ZLOO�FRQWURO����

����� ,QVXUDQFH�� � ,Q� DGGLWLRQ� WR� DQ\� JHQHUDO� DQG�RU� SURIHVVLRQDO� OLDELOLW\�
LQVXUDQFH� UHTXLUHG� RI� %XVLQHVV� $VVRFLDWH�� %XVLQHVV� $VVRFLDWH� DJUHHV� WR� REWDLQ� DQG�
PDLQWDLQ��DW�LWV�VROH�H[SHQVH��OLDELOLW\�LQVXUDQFH�RQ�DQ�RFFXUUHQFH�EDVLV��FRYHULQJ�DQ\�DQG�
DOO�FODLPV��OLDELOLWLHV��GHPDQGV��GDPDJHV��ORVVHV��FRVWV�DQG�H[SHQVHV�DULVLQJ�IURP�D�EUHDFK�
RI� WKH� REOLJDWLRQV� RI� %XVLQHVV� $VVRFLDWH�� LWV� RIILFHUV�� HPSOR\HHV�� DJHQWV� DQG�
6XEFRQWUDFWRUV�XQGHU�WKLV�%$$���6XFK�LQVXUDQFH�FRYHUDJH�ZLOO�EH�PDLQWDLQHG�IRU�WKH�WHUP�
RI� WKLV�%$$�� DQG� D� FRS\� RI� VXFK� SROLF\� RU� D� FHUWLILFDWH� HYLGHQFLQJ� WKH� SROLF\� VKDOO� EH�
SURYLGHG�WR�&RYHUHG�(QWLW\�DW�&RYHUHG�(QWLW\¶V�UHTXHVW��

����� /HJDO� $FWLRQV�� � 3URPSWO\�� EXW� QR� ODWHU� WKDQ� ILYH� ���� EXVLQHVV� GD\V� DIWHU�
QRWLFH�WKHUHRI��%XVLQHVV�$VVRFLDWH�VKDOO�DGYLVH�&RYHUHG�(QWLW\�RI�DQ\�DFWXDO�RU�SRWHQWLDO�
DFWLRQ��SURFHHGLQJ�� UHJXODWRU\�RU�JRYHUQPHQWDO�RUGHUV�RU�DFWLRQV��RU�DQ\�PDWHULDO� WKUHDW�
WKHUHRI� WKDW� EHFRPHV� NQRZQ� WR� LW� WKDW� PD\� DIIHFW� WKH� LQWHUHVWV� RI� &RYHUHG� (QWLW\� RU�
MHRSDUGL]H� WKLV� %$$�� DQG� RI� DQ\� IDFWV� DQG� FLUFXPVWDQFHV� WKDW�PD\� EH� SHUWLQHQW� WR� WKH�
SURVHFXWLRQ�RU�GHIHQVH�RI�DQ\�VXFK�DFWXDO�RU�SRWHQWLDO�OHJDO�DFWLRQ�RU�SURFHHGLQJ��H[FHSW�WR�
WKH�H[WHQW�SURKLELWHG�E\�ODZ����
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����� $XGLW�RU�,QYHVWLJDWLRQV���3URPSWO\��EXW�QR�ODWHU�WKDQ�ILYH�����FDOHQGDU�GD\V�
DIWHU� QRWLFH� WKHUHRI�� %XVLQHVV� $VVRFLDWH� VKDOO� DGYLVH� &RYHUHG� (QWLW\� RI� DQ\� DXGLW��
FRPSOLDQW� UHYLHZ�� RU� FRPSODLQW� LQYHVWLJDWLRQ� E\� WKH� 6HFUHWDU\� RU� RWKHU� VWDWH� RU� IHGHUDO�
DJHQF\� UHODWHG� WR� FRPSOLDQFH� ZLWK� +,3$$�� WKH� +,7(&+� $FW�� RU� WKH� &DOLIRUQLD�
&RQILGHQWLDOLW\�/DZV��

,1�:,71(66�:+(5(2)�� HDFK� RI� WKH� XQGHUVLJQHG� KDV� FDXVHG� WKLV� %$$� WR� EH� GXO\�
H[HFXWHG�LQ�LWV�QDPH�DQG�RQ�LWV�EHKDOI�DV�RI�WKH�(IIHFWLYH�'DWH��

%86,1(66�$662&,$7( &29(5('�(17,7<

%\���� � %\����

3ULQW�1DPH��� � 3ULQW�1DPH����

3ULQW�7LWOH��� � 3ULQW�7LWOH���

'DWH�� � 'DWH��
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