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1RUWK(DVW�0LFKLJDQ�)LEHU�&RQVRUWLXP�

0HPEHUVKLS�$JUHHPHQW�

7KH� JHQHUDO� SXUSRVH� RI� WKLV� DJUHHPHQW� LV� WR� SURYLGH� WKH� IUDPHZRUN� WKURXJK�ZKLFK� WKH�
PHPEHUV�PD\� MRLQWO\� DQG�FRRSHUDWLYHO\�SURYLGH�WKH�HVWDEOLVKPHQW��RSHUDWLRQ�DQG�PDLQWHQDQFH�
RI� D� ³QHWZRUN� EDFNERQH´�³ILEHU� ULQJ´� IRU� WKH� XVH� DQG� EHQHILW� RI� WKH� PHPEHUV� LQ� SURYLGLQJ�
QHWZRUN� FRPPXQLFDWLRQV� LQFOXGLQJ� ,QWHUQHW� VHUYLFHV�� ZKHUH� DSSOLFDEOH�� WR� WKH� UHVSHFWLYH�
FRPPXQLWLHV� RI�1RUWKHDVW�0LFKLJDQ�

'HILQLWLRQV

³&RQVRUWLXP��LV�WKH�WRWDO�RI�WKH�SDUWLFLSDWLQJ�PHPEHUV�
³0HPEHU��V�� DUH�WKH�1RQ�3URILW�2UJDQL]DWLRQV��*RYHUQPHQWDO�XQLWV�DQG��+RVSLWDOV��ZKRVH�
UHSUHVHQWDWLYHV�PDNH�XS�WKH�&RQVRUWLXP�
�%RDUG�0HPEHU´�V�� DUH�WKH�1(0L)&�PHPEHUV�VHUYLQJ�RQ�WKH�&RQVRUWLXP�%RDUG�RQ�EHKDOI�RI�
WKH�PHPEHU�RUJDQL]DWLRQV�
³1(0L)&´�1RUWK(DVW�0LFKLJDQ�)LEHU�&RQVRUWLXP

&RQVRUWLXP�0HPEHUVKLS
7KH�&RQVRUWLXP�ZLOO�IRFXV�RQ�WKH�DUHDV�RI�HGXFDWLRQ��PHGLFLQH�KHDOWK��QRQSURILW�VHUYLFHV�� DQG�
ORFDO�VWDWH�IHGHUDO�JRYHUQPHQWV���7R�EH�HOLJLEOH� IRU�PHPEHUVKLS��PHPEHUV�PXVW�EH�D�QRQ�SURILW��
JRYHUQPHQWDO��HGXFDWLRQDO�RU�QRW� IRU� SURILW�PHGLFDO�RUJDQL]DWLRQ��$W�WKLV�WLPH��PHPEHUVKLS�
ZLOO�QRW�EH�JUDQWHG�WR�IRU�SURILW�HQWLWLHV�IRU�DQ\�XVH�RWKHU�WKDQ�WR�VXSSRUW�WKH�QRQ�SURILW�
PHPEHUV�� �
1HZ�0HPEHUV� 1HZ�PHPEHUV�PD\�EH�DGGHG�WR�WKH�&RQVRUWLXP�RQ�WKH�IROORZLQJ�FRQGLWLRQV�

$���%RDUG�5HFRPPHQGDWLRQ���7KH�1(0L)&�%RDUG�PD\�UHFRPPHQG�RU�DSSURYH�DQ�
RUJDQL]DWLRQ�DIWHU�UHYLHZLQJ�WKH�RUJDQL]DWLRQ¶V�TXDOLILFDWLRQV�� DVVHVVLQJ�WKH�LPSDFW�RQ�WKH�
FRQVRUWLXP�QHWZRUN��DQG�UHYLHZLQJ�WKH�LPSDFW�RQ�H[LVWLQJ�FRQVRUWLXP�PHPEHUV� DQG�
DJUHHPHQWV���

&��0HPEHUVKLS�)HH��(DFK�PHPEHU�RI�WKH�1(0L)&�VKDOO�EH�DVVHVVHG�DQ�DQQXDO�IHH�DV�
GHWHUPLQHG�E\�WKH�&RQVRUWLXP�%RDUG��
'��&RVWV��1HZ�PHPEHUV�RI�WKH�1(0L)&�VKDOO� SD\�DQ\�DGGLWLRQDO�FRVWV�WR�1(0L)&�
FDXVHG�E\�WKH�DGGLWLRQ�RI�WKH�QHZ�PHPEHU��$Q\�FRQVWUXFWLRQ�RU�DVVHWV�SURYLGHG�WR�WKH�
1(0L)&�ILEHU�ULQJV�ZLOO�EH�FRQVWUXFWHG�LQ�DFFRUGDQFH�ZLWK�DOO�ORFDO�RUGLQDQFHV�RU�
FRQVWUXFWLRQ�FRGHV�
(��$JUHHPHQW��(DFK�PHPEHU�RI�WKH�1(0L)&�VKDOO�VLJQ�D�FRS\�RI�WKLV�1RUWKHDVW�
0LFKLJDQ�)LEHU�&RQVRUWLXP�0HPEHUVKLS�$JUHHPHQW�LQGLFDWLQJ�DFFHSWDQFH�RI�DQG�
DGKHUHQFH�WR�DOO�RI�WKH�WHUPV�DQG�FRQGLWLRQV�RI�VDPH�
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+ROG�+DUPOHVV��0HPEHUV�DFNQRZOHGJH�WKDW�WKH�1(0L)&�FRQVRUWLXP�LV�QRW�UHVSRQVLEOH� IRU�DQ\�
DFW��RPLVVLRQ��RU�QHJOLJHQFH�RI�DQ\�RI�LWV�PHPEHUV�� �0HPEHUV�DJUHH�WR�VDYH�DQG�KROG�KDUPOHVV�
WKH�1(0L)&�&RQVRUWLXP�DQG�DQ\�LQGLYLGXDO�PHPEHUV� WKHUHRI�IURP�DQ\�ORVV�RU�OLDELOLW\� DV�D�
UHVXOW�RI�WKH�DFW��RPLVVLRQ�RU�QHJOLJHQFH�RI�DQ\�LQGLYLGXDO�PHPEHU�

3RZHUV�DQG�'XWLHV�RI�WKH�&RQVRUWLXP�DQG�0HPEHUVKLS

(DFK�PHPEHU�WR�WKLV�DJUHHPHQW�VKDOO�SRVVHVV�DOO�SRZHUV�DQG�GXWLHV�VSHFLILFDOO\�JUDQWHG�LQ�
WKLV�DJUHHPHQW�RU�LPSOLHG�IURP�WKRVH�SRZHUV�RU�GXWLHV�VSHFLILFDOO\�JUDQWHG�

(DFK�PHPEHU�VKDOO� UHWDLQ�WKH�RZQHUVKLS�DQG�DXWKRULW\�RYHU�LWV�UHVSHFWLYH�DVVHWV��8VH�RI�
LQGLYLGXDO�PHPEHUV¶� DVVHWV�ZLWKLQ�WKH�ILEHU�ULQJ�ZLOO�EH�FRQVLVWHQW�ZLWK�WKH�SROLF\�RU�UXOHV�
HVWDEOLVKHG�E\�WKH�&RQVRUWLXP�%RDUG� (DFK�PHPEHU� VKDOO�SXUFKDVH�RU�SD\�DOO�QHFHVVDU\�
HTXLSPHQW�FRVWV�UHTXLUHG�WR�DFFHVV�WKH�ILEHU�ULQJ��(DFK�PHPEHU�VKDOO� EH�WKH�VROH�RZQHU�RI�DOO�
HTXLSPHQW�SXUFKDVHG�ZLWK�LWV�UHVSHFWLYH�EXGJHWV���(DFK�PHPEHU�ZLOO�SXUFKDVH�HTXLSPHQW�ZKLFK�
PHHWV�&RQVRUWLXP�VSHFLILFDWLRQV�IRU�WKH�ILEHU�ULQJ��(DFK�PHPEHU� VKDOO�EH�VROHO\�UHVSRQVLEOH� IRU�
WKH�FRVW�DQG�UHSDLU� RI�LWV�UHVSHFWLYH�HTXLSPHQW�DWWDFKHG�WR�WKH�ILEHU�ULQJ��(DFK�PHPEHU�VKDOO�
SURYLGH��ZKHQ�QHFHVVDU\��DW�LWV�RZQ�H[SHQVH��HTXLSPHQW�IRU�WKH�DUHD�RU�URXWH�QHFHVVDU\ WR�DWWDFK�
WR�WKH�ILEHU�ULQJ����(DFK�PHPEHU�ZLOO�UHWDLQ�RZQHUVKLS�RI�WKH�ILEHU�RSWLF�FDEOH�DQG�RU�QHWZRUN�
HTXLSPHQW�SXUFKDVHG�

(DFK�PHPEHU�RUJDQL]DWLRQ�VKDOO� EH�H[SHFWHG�WR�FRQWULEXWH�D�PLQLPXP� WZHQW\������KRXUV�
DQQXDOO\�RI�VWDII�WLPH�WR�DVVLVW�WKH�1(0L)&�RSHUDWLRQV�

(DFK�PHPEHU�RUJDQL]DWLRQ�VKDOO� DXWKRUL]H�XS�WR�WKUHH�SUH�GHWHUPLQHG�PHPEHUV�RI�WKH�
&RQVRUWLXP�%RDUG�RU�DOWHUQDWH�DVVLJQHG�FRQVRUWLXP PHPEHU� DV�DVVLJQHG�E\�WKH�FRQVRUWLXP�ERDUG�
WR�KDYH�DFFHVV�WR�WKH�PHPEHU�RUJDQL]DWLRQ¶V� EDQGZLGWK�XWLOL]DWLRQ�VWDWLVWLFV�JUDSKV�YLD�WKH�0HULW�
0HPEHU�3RUWDO��KWWSV���ZHE�PHULW�HGX�PHPEHUV��� IRU�WKH�SXUSRVH�RI�EDQGZLGWK�XWLOL]DWLRQ�
HYDOXDWLRQ�DQG�IRU�DVVLVWLQJ�ZLWK�UHVROXWLRQ�WR�PHPEHU�UHTXHVWV�ZLWKLQ�WKH�FRQVRUWLXP���7KH�
&RQVRUWLXP�%RDUG�FRQWDFWV�ZLOO�QRW�KDYH�DFFHVV�WR�WKH�PHPEHU�RUJDQL]DWLRQ¶V� LQYRLFHV��VHUYLFH�
DJUHHPHQWV��RU�DQ\�DGPLQLVWUDWLYH�VHWWLQJV�ZLWKLQ�WKH�PHPEHU�RUJDQL]DWLRQ¶V�0HULW�0HPEHU�
3RUWDO�HQYLURQPHQW�

0HPEHUVKLS�:LWKGUDZDO

,Q�RUGHU�WR�HQVXUH�VWDELOLW\�RI�WKH�ILEHU�ULQJ��PHPEHUV�ZLOO�EH�UHTXLUHG�WR�DJUHH�WR�DQ�
LQLWLDO���\HDU�FRPPLWPHQW� $IWHU�WKH�LQLWLDO� ��\HDU�FRPPLWPHQW��DQ\�PHPEHU�PD\�ZLWKGUDZ�IURP�
WKLV�DJUHHPHQW�E\�JLYLQJ�����GD\V¶�QRWLFH SULRU�

$�PHPEHU�ZLVKLQJ�WR�ZLWKGUDZ�IURP�WKLV�DJUHHPHQW�VKDOO�JLYH�ZULWWHQ�QRWLFH�WR�WKH�
FKDLUSHUVRQ�E\�FHUWLILHG�PDLO�RU�SHUVRQDO�VHUYLFH��E\�HQFORVLQJ� D�FHUWLILHG�FRS\�RI�D�UHVROXWLRQ�RI�
LWV�JRYHUQLQJ�ERG\�VWDWLQJ�LWV�GHFLVLRQ�WR�ZLWKGUDZ��7KH�ZLWKGUDZDO�QRWLFH�VKDOO�EH�HIIHFWLYH�
XSRQ�IRUPDO�DFFHSWDQFH�RI�VDPH�E\�WKH�&RQVRUWLXP�ERDUG�����8SRQ�UHFHLSW�RI�VXFK�QRWLFH�DQG�
UHVROXWLRQ��WKH�FKDLUSHUVRQ�VKDOO�IRUZDUG�D�FRS\�RI�WKH�QRWLFH�DQG�UHVROXWLRQ�WR�HDFK�PHPEHU�� �

7KHUH�VKDOO� EH�QR�UHLPEXUVHPHQW� IRU�DQ\�FRQWULEXWLRQ�PDGH�E\�WKH�ZLWKGUDZLQJ�PHPEHU���
8SRQ�ZLWKGUDZDO��WKDW�PHPEHU�VKDOO�QR�ORQJHU�UHFHLYH�DQ\�VHUYLFH�RU�EHQHILW�SURYLGHG�E\�WKH�
V\VWHP�

,Q�WKH�HYHQW�WKH�FRQVRUWLXP�GLVVROYHV�E\�XQDQLPRXV�DJUHHPHQW�RI�DOO�WKH�PHPEHUV��DOO�
DVVHWV�DQG�IXQGV�VKDOO�EH�GLYLGHG�DQG�SURUDWHG�DPRQJ�WKH�WKHQ�FXUUHQW�PHPEHUV�EDVHG�RQ�WKH�
OHQJWK�RI�WKHLU�PHPEHUVKLS�



1RUWKHDVW�0LFKLJDQ�)LEHU�&RQVRUWLXP
0HPEHUVKLS�$JUHHPHQW

5HYLVHG���������

3DJH�� RI��

0HPEHUVKLS�$JUHHPHQW�$PHQGPHQWV

7KLV�DJUHHPHQW�PD\�EH�DPHQGHG�RQO\�E\�ZULWWHQ�DJUHHPHQW�DQG�DSSURYDO�E\�DW�OHDVW�����YRWH�RI�
WKH�FRQVRUWLXP�ERDUG�WR�WKLV�DJUHHPHQW�

7KH�&RQVRUWLXP�%RDUG�5HSUHVHQWDWLRQ

)RXQGLQJ�0HPEHUV�%RDUG�3RVLWLRQV���7KH�IRXQGLQJ�PHPEHUV�RI�WKH�FRQVRUWLXP�DUH�WKH�&LW\�RI�
$OSHQD��$OSHQD�5HJLRQDO�0HGLFDO�&HQWHU��$OSHQD�&RXQW\��$OSHQD�3XEOLF�6FKRROV�DQG�$OSHQD�
&RPPXQLW\�&ROOHJH��7KH�FRQVRUWLXP�VKDOO�EH�JRYHUQHG�E\�D�ERDUG�FRQVLVWLQJ�RI�VHYHQ����� WR�WHQ�
�����PHPEHUV�DV�GHWHUPLQHG�E\�WKH�ERDUG���7KH�IRXQGLQJ�PHPEHUV�VKDOO�HDFK�KDYH�RQH�
SHUPDQHQW�SRVLWLRQ�RQ�WKH�ERDUG��7KH�EDODQFH�RI�WKH�&RQVRUWLXP�%RDUG�ZLOO�FRQVLVW�RI�DSSRLQWHG�
PHPEHUV�ZLWK�SRVLWLRQV�IURP�WKH�IROORZLQJ�JURXSV�RI�PHPEHUV�� DOO�UHJLRQDO�QRQ�SURILW�DJHQFLHV��
IHGHUDO�DQG�VWDWH�JRYHUQPHQW�DJHQFLHV��DQG�DW�ODUJH�SRVLWLRQV�DSSRLQWHG�E\�WKH�1(0L)&�
&RQVRUWLXP�%RDUG�

3RZHUV�DQG�'XWLHV�RI�WKH�&RQVRUWLXP�%RDUG���7KH�&RQVRUWLXP�%RDUG�VKDOO� RSHUDWH�LQ�
DFFRUGDQFH�ZLWK�E\�ODZV�JRYHUQLQJ�WKH�RSHUDWLRQ�DQG�JRYHUQDQFH�RI�WKH�&RQVRUWLXP��7KHVH�
SRZHUV�DQG�GXWLHV�DV�GHILQHG�E\�WKH�E\�ODZV�LQFOXGH��PDNH�SROLF\��HVWDEOLVK�FRPPLWWHHV��DSSRLQW�
D�ILVFDO�DJHQW��DSSO\�IRU�ORDQV�RU�JUDQWV��SUHSDUH�DQQXDO�EXGJHW��VHW�PHHWLQJ�VFKHGXOH�DQG�
DJHQGDV��HVWDEOLVK�DQG�FROOHFW�IHHV��SXUFKDVH�LQVXUDQFH��FRQWUDFW�ZLWK�FRQVXOWDQWV�LQFOXGLQJ�
VHUYLFH�SURYLGHUV�DQG�OHJDO�FRXQVHO��DQG�DSSRLQW�DQ�DGPLQLVWUDWRU�RU�DQ\�RWKHU�DFWLRQ�QHHGHG�IRU�
GD\�WR�GD\�RSHUDWLRQV�RI�WKH�FRQVRUWLXP��7KH�&RQVRUWLXP�%RDUG�VKDOO�EH�UHVSRQVLEOH� IRU�ZRUNLQJ�
ZLWK�PHPEHUV� DV�ZHOO�DV�QHJRWLDWLQJ�DQG�HQWHULQJ�LQWR�DOO�FRQWUDFWV�WR�HQVXUH�DGHTXDWH�DQG�
VXIILFLHQW�DFFHVV�WR�WKH�ORFDO�QHWZRUN�DV�QHFHVVDU\�WR�FDUU\�RXW�WKH�SXUSRVH�RI�WKLV�DJUHHPHQW�

)LQDQFLDO�0DWWHUV
)LVFDO�<HDU��7KH�ILVFDO�\HDU�RI�WKH�FRQVRUWLXP VKDOO�EH�-XO\���WKURXJK�-XQH����
0HPEHUVKLS�&RQWULEXWLRQ��7KH�FXUUHQW�FRQWULEXWLRQ�RI�)LYH�+XQGUHG�'ROODUV�����������ZLOO�EH�
PDGH�E\�HDFK�PHPEHU�IRU�D�VLQJOH�FRQQHFWLRQ�SRLQW�WR�WKH�1(0L)&�QHWZRUN����
$QQXDO�&RQWULEXWLRQV�IRU�6XEVHTXHQW�<HDUV���(DFK�PHPEHU� VKDOO�PDNH�DQ�DQQXDO�FRQWULEXWLRQ�LQ�
DQ�DPRXQW�DJUHHG�XSRQ�E\�DQ�DIILUPDWLRQ�RI�DW�OHDVW�����RI�WKH�&RQVRUWLXP�%RDUG�WKH�\HDU�SULRU�
WR�WKH�QH[W�ILVFDO�\HDU���$OO�PHPEHUV�ZLOO�EH�QRWLILHG�LQ�ZULWLQJ�ZLWK�DQ\�FKDQJHV�LQ�DQQXDO�
FRQWULEXWLRQ�DORQJ�ZLWK�DQ\�XSGDWHG�PHPEHUVKLS�DJUHHPHQW�
3D\PHQW���&RQWULEXWLRQV�VKDOO�EH�GXH�LQ�IXOO�RQ�HDFK�-XO\����RI�HDFK�\HDU�IRU�ZKLFK�WKH�
FRQWULEXWLRQ�LV�PDGH�

)LEHU�$FFHVV
6KDUHG�)LEHU�5HVRXUFHV��,Q�RUGHU�IRU WKH�FRQVRUWLXP�WR�EH�DQ�HIIHFWLYH�QHWZRUN��PHPEHUV�ZKR�
KDYH�GDUN�ILEHU�UHVRXUFHV�DYDLODEOH� DUH�H[SHFWHG�WR��XSRQ�UHTXHVW��PDNH�D�PLQLPXP�RI�WZR�����RI�
WKRVH�ILEHU�VWUDQGV�DYDLODEOH� IRU�FRQVRUWLXP�XVH���
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,W�LV�H[SUHVVO\�XQGHUVWRRG�DQG�DJUHHG�WKDW�LQ�QR�HYHQW�ZLOO�FRPSHQVDWLRQ�EH�SDLG�DV�SDUW�RI�WKH�
FRQVRUWLXP�DJUHHPHQW��7KLV�GRHV�QRW�SURKLELW�LQGLYLGXDO�FRQVRUWLXP�PHPEHUV�IURP�QHJRWLDWLQJ�
LQGLYLGXDO�DJUHHPHQWV�IRU�DFFHVV�WR�PHPEHU�RZQHG�QHWZRUN�UHVRXUFHV�ZLWK�RWKHU�H[LVWLQJ�RU�
SRWHQWLDO�FRQVRUWLXP�PHPEHUV�
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0HPEHUVKLS�$JUHHPHQW�WR�1RUWKHDVW�0LFKLJDQ�)LEHU�&RQVRUWLXP

0HPEHUVKLS�RUJDQL]DWLRQ�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�DJUHHV�WR�DFFHSWDQFH�RI�DQG�
DGKHUHQFH�WR�DOO�WHUPV�DQG�FRQGLWLRQV�DV�VSHFLILHG�LQ�WKH�IROORZLQJ�GRFXPHQWV�

$UWLFOHV�RI�$VVRFLDWLRQ�RI�1RUWKHDVW�0LFKLJDQ�)LEHU�&RQVRUWLXP

%\ODZV�RI�1RUWKHDVW�0LFKLJDQ�)LEHU�&RQVRUWLXP

1RUWKHDVW�0LFKLJDQ�)LEHU�&RQVRUWLXP�$JUHHPHQW

([HFXWHG�%\��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
0HPEHU�2UJDQL]DWLRQ�5HSUHVHQWDWLYH�1DPH

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBB
6LJQDWXUH 'DWH

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
3ULQWHG�1DPH�DQG�7LWOH

([HFXWHG�%\���1RUWKHDVW�0LFKLJDQ�)LEHU�&RQVRUWLXP
2SHUDWLQJ�DQG�ILVFDO�DJHQW $OSHQD�&RPPXQLW\�&ROOHJH

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBB
6LJQDWXUH 'DWH

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
3ULQWHG�1DPH�DQG�7LWOH


