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5LFKDUGV��/D\WRQ�	�)LQJHU��3�$��
$WWHQWLRQ���
����1��.LQJ�6W��
:LOPLQJWRQ��'(�������
�

5H���0DLQ�6WUHHW�/HQGLQJ�3URJUDP�5HWDLQHU�/HWWHU
�

/DGLHV�DQG�*HQWOHPHQ��

7KLV�OHWWHU�FRQILUPV�WKH�WHUPV�DQG�FRQGLWLRQV�JRYHUQLQJ�WKH�UHSUHVHQWDWLRQ�RI�WKH�)HGHUDO�5HVHUYH�%DQN�RI�
%RVWRQ��WKH�³%DQN´��E\�5LFKDUGV��/D\WRQ�	�)LQJHU��3�$���WKH�³)LUP´��WR�DVVLVW�WKH�%DQN�ZLWK�UHVSHFW�WR�
YDULRXV�'HODZDUH�ODZ�PDWWHUV�LQ�GHYHORSLQJ��GRFXPHQWLQJ��DQG�LPSOHPHQWLQJ�WKH�0DLQ�6WUHHW�/HQGLQJ�
3URJUDP��³06/3´����7KH�06/3�LV�GHVFULEHG�LQ�WKH�%RDUG�RI�*RYHUQRUV�RI�WKH�)HGHUDO�5HVHUYH�6\VWHP�
�³%RDUG´��SUHVV�UHOHDVH�DQG�WHUP�VKHHW�DYDLODEOH�DW�
KWWSV���ZZZ�IHGHUDOUHVHUYH�JRY�QHZVHYHQWV�SUHVVUHOHDVHV�PRQHWDU\��������D�KWP��7KH�)LUP�ZLOO�SURYLGH�
VHUYLFHV�WKDW�LQFOXGH�

���

7KLV�OHWWHU�FRQILUPV�WKH�WHUPV�DQG�FRQGLWLRQV�JRYHUQLQJ�WKH�UHSUHVHQWDWLRQ�E\�WKH�)LUP�RI�WKH�%DQN�LQ�
FRQQHFWLRQ�ZLWK�WKH�06/3��7KH�)LUP�LV�WR�UHQGHU�DGYLFH�DQG�SHUIRUP�OHJDO�VHUYLFHV�DV�QHFHVVDU\�DQG�
DSSURSULDWH�WR�VXSSRUW�WKH�%DQN�LQ�HVWDEOLVKLQJ�VXFK�IDFLOLWLHV��$Q\�FKDQJH�WR�WKH�VFRSH�RI�WKH�HQJDJHPHQW�
LV�VXEMHFW�WR�GLVFXVVLRQ�ZLWK�DQG�ZULWWHQ�DSSURYDO�RI� ��*HQHUDO�&RXQVHO�DQG�6HQLRU�9LFH�
3UHVLGHQW���7KH�)LUP
V�DGYLFH�ZLOO�EH�OLPLWHG�WR�PDWWHUV�RI�'HODZDUH�VWDWH�ODZ��DQG�WKH�)LUP�ZLOO�QRW�EH�
SURYLGLQJ�DQ\�DGYLFH�RQ�WKH�ODZV�RI�DQ\�RWKHU�MXULVGLFWLRQ��LQFOXGLQJ�DQ\�8QLWHG�6WDWHV�IHGHUDO�ODZV���

Client��8QOHVV�DJUHHG�RWKHUZLVH�LQ�ZULWLQJ��WKH�%DQN�ZLOO�EH�WKH�)LUP¶V�VROH�FOLHQW�LQ�WKLV�HQJDJHPHQW��
7KH�)LUP�ZLOO�QRW�EH�UHSUHVHQWLQJ�DQ\�%DQN�GLUHFWRU��RIILFHU��PDQDJHU��RU�HPSOR\HH��DQ\�%DQN�DIILOLDWH�RU�
VXEVLGLDU\��DQ\�RWKHU�)HGHUDO�5HVHUYH�%DQN��D�³5HVHUYH�%DQN´���WKH�%RDUG�RI�*RYHUQRUV�RI�WKH�)HGHUDO�
5HVHUYH�6\VWHP��WKH�³)HGHUDO�5HVHUYH�%RDUG´���RU�WKH�8QLWHG�6WDWHV�RU�DQ\�RI�LWV�DJHQFLHV�RU�RWKHU�
LQVWUXPHQWDOLWLHV��

Terms��7KLV�OHWWHU�LQFRUSRUDWHV�WKH�%DQN¶V�7HUPV�DQG�&RQGLWLRQV�IRU�(QJDJHPHQW�RI�D�)LUP�DV�RI�0D\����
������WKH�³7HUPV�DQG�&RQGLWLRQV´���D�FRS\�RI�ZKLFK�LV�DWWDFKHG��7R�WKH�H[WHQW�WKHUH�LV�D�FRQIOLFW�EHWZHHQ�
WKH�ERG\�RI�WKLV�OHWWHU�DQG�WKH�7HUPV�DQG�&RQGLWLRQV��WKH�ERG\�RI�WKLV�OHWWHU�FRQWUROV��$�VHSDUDWH�0DWWHU�
(QJDJHPHQW�)RUP�ZLOO�QRW�EH�UHTXLUHG�IRU�WKLV�LQLWLDO�HQJDJHPHQW��

�
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)RU�WKLV�LQLWLDO�HQJDJHPHQW��%DQN�&RXQVHO�VKDOO�EH�LQFOXGHG�RQ�FRPPXQLFDWLRQV��LQFOXGLQJ�WKRVH�
GHVFULEHG�LQ�6HFWLRQ���E��RI�WKH�7HUPV�DQG�&RQGLWLRQV��ZLWK�/HDG�%DQN�$WWRUQH\�DQG�RWKHU�%DQN�
DWWRUQH\V�DVVLJQHG�WR�WKLV�PDWWHU��/HDG�%DQN�$WWRUQH\�PD\�LGHQWLI\�RWKHU�%DQN�&RXQVHO�WR�EH�LQFOXGHG� 

Fees��7KH�%DQN�ZLOO�SD\�WKH�)LUP�DW�WKH�KRXUO\�UDWHV�VHW�IRUWK�EHORZ�IRU�HDFK�WLPHNHHSHU��$Q\�UDWH�
FKDQJHV�PXVW�EH�DSSURYHG�LQ�DGYDQFH�E\�WKH�%DQN��7KH�)LUP�PXVW�DOVR�REWDLQ�%DQN�DSSURYDO�RI�UDWHV�IRU�
DGGLWLRQDO�DWWRUQH\V�RU�SDUDOHJDOV�UHTXLUHG�RQ�WKH�HQJDJHPHQW�EHIRUH�ZRUN�LV�FRPPHQFHG�E\�WKRVH�
DWWRUQH\V�DQG�SDUDOHJDOV��

7KH�VHUYLFHV�ZLOO�EH�SULPDULO\�SURYLGHG�E\�WKH�IROORZLQJ�WHDP��³7HDP�0HPEHUV´���

�

7HDP�0HPEHU� 7LWOH� 6WDQGDUG�+RXUO\�
5DWH�

'LVFRXQWHG�
+RXUO\�5DWH�
�����RII�
VWDQGDUG��

'LUHFWRU� ����� �����

� 'LUHFWRU� ����� �����

$VVRFLDWH� ����� �����

$VVRFLDWH� ����� �����

� $VVRFLDWH� ����� �����

$VVRFLDWH� ����� �����

� 3DUDOHJDO� ����� �����

3DUDOHJDO� ����� �����

3DUDOHJDO� ����� �����

Service Contract Labor Standards Law��7KH�)LUP�UHSUHVHQWV�DQG�ZDUUDQWV�WR�WKH�%DQN�WKDW�WKH�VHUYLFHV�
UHTXLUHG�ZLOO�EH�HVVHQWLDOO\�SHUIRUPHG�E\�LQGLYLGXDOV�ZKR�ZRXOG�TXDOLI\�DV�EHLQJ�HQJDJHG�E\�WKH�)LUP�LQ�D�
ERQD�ILGH�H[HFXWLYH��DGPLQLVWUDWLYH��RU�SURIHVVLRQDO�FDSDFLW\�DV�GHILQHG�LQ����&�)�5��SDUW�����ZLWK�RQO\�
PLQRU�XVH�RI�LQGLYLGXDOV�ZKR�ZRXOG�EH�FRQVLGHUHG�QRQH[HPSW�IURP�WKH�UHTXLUHPHQWV�RI����&�)�5��SDUW������

Workforce Inclusion��7KH�)LUP�DJUHHV�WKDW�LW�GRHV�QRW�GLVFULPLQDWH�LQ�HPSOR\PHQW�RU�VXEFRQWUDFWLQJ�RQ�
WKH�EDVLV�RI�UDFH��VH[��FRORU��UHOLJLRQ��QDWLRQDO�RULJLQ��JHQGHU�LGHQWLW\��VH[XDO�RULHQWDWLRQ��DJH��JHQHWLF�
LQIRUPDWLRQ��RU�GLVDELOLW\��%DQN�GRHV�QRW�GLVFULPLQDWH�RQ�WKH�EDVLV�RI�UDFH��VH[��FRORU��UHOLJLRQ��QDWLRQDO�
RULJLQ��JHQGHU�LGHQWLW\��VH[XDO�RULHQWDWLRQ��DJH��JHQHWLF�LQIRUPDWLRQ��RU�GLVDELOLW\�LQ�WKH�VROLFLWDWLRQ��DZDUG��
RU�DGPLQLVWUDWLRQ�RI�FRQWUDFWV���%DQN�DOVR�SURPRWHV�WKH�DFTXLVLWLRQ�RI�JRRGV�DQG�VHUYLFHV�IURP�VPDOO�
EXVLQHVVHV���%DQN�LV�FRPPLWWHG�WR�HQVXULQJ�WKDW�DOO�ILUPV�LQWHUHVWHG�LQ�GRLQJ�EXVLQHVV�ZLWK�%DQN��LQFOXGLQJ�
PLQRULW\�DQG�ZRPHQ�RZQHG�EXVLQHVVHV��KDYH�WKH�PD[LPXP�SUDFWLFDEOH�RSSRUWXQLW\�WR�SDUWLFLSDWH�IDLUO\�LQ�
FRQWUDFWV�DZDUGHG�E\�%DQN��%\�HQWHULQJ�LQWR�WKLV�OHWWHU��WKH�)LUP�FRQILUPV�LWV�FRPPLWPHQW�WR�HTXDO�
RSSRUWXQLW\�LQ�HPSOR\PHQW�DQG�FRQWUDFWLQJ���7R�LPSOHPHQW�WKLV�FRPPLWPHQW��WKH�)LUP�VKDOO��WR�WKH�
PD[LPXP�H[WHQW�SRVVLEOH�FRQVLVWHQW�ZLWK�DSSOLFDEOH�ODZ��SURYLGH�IRU�WKH�IDLU�LQFOXVLRQ�RI�PLQRULWLHV�DQG�
ZRPHQ�LQ�LWV�ZRUNIRUFH���,I�UHTXHVWHG�E\�%DQN��WKH�)LUP�VKDOO�SURYLGH�GRFXPHQWDWLRQ��VDWLVIDFWRU\�WR�
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%DQN��RI�WKH�DFWLRQV�LW�KDV�XQGHUWDNHQ�WR�YHULI\�LWV�JRRG�IDLWK�FRPSOLDQFH�ZLWK�WKLV�UHTXLUHPHQW���7R�WKH�
PD[LPXP�H[WHQW�SRVVLEOH�FRQVLVWHQW�ZLWK�DSSOLFDEOH�ODZ��WKH�)LUP�VKDOO�FRPSO\�ZLWK�WKLV�SROLF\�LQ�WKH�
DZDUGLQJ�RI�VXEFRQWUDFWV�DQG�VKDOO�UHTXLUH�LWV�VXEFRQWUDFWRUV��LI�DSSOLFDEOH��WR�SURYLGH�IRU�WKH�IDLU�LQFOXVLRQ�
RI�ZRPHQ�DQG�PLQRULWLHV�LQ�HDFK�RI�WKHLU�UHVSHFWLYH�ZRUNIRUFHV���7KH�)LUP�XQGHUVWDQGV�DQG�DJUHHV�WKDW�D�
EUHDFK�RI�WKLV�VHFWLRQ�FRQVWLWXWHV�D�PDWHULDO�EUHDFK�RI�WKLV�OHWWHU�DJUHHPHQW��

7KH�)LUP¶V�FRQWDFW�IRU�QRWLFHV�IURP�WKH�%DQN¶V�2IILFH�RI�'LYHUVLW\�DQG�,QFOXVLRQ�LV�
�ZKR�PD\�EH�UHDFKHG�DW� �RU� ��

,I�WKH�)LUP�DJUHHV�WKLV�OHWWHU��LQFOXGLQJ�WKH�7HUPV�DQG�&RQGLWLRQV��UHIOHFWV�LWV�XQGHUVWDQGLQJ�RI�WKH�
HQJDJHPHQW��SOHDVH�FRXQWHUVLJQ�LQ�WKH�VSDFH�SURYLGHG�IRU�WKDW�SXUSRVH�EHORZ�DQG�UHWXUQ�WKH�FRXQWHUVLJQHG�
FRS\�WR�PH�IRU�WKH�%DQN¶V�ILOHV��3OHDVH�DOVR�GLVWULEXWH�WKH�7HUPV�DQG�&RQGLWLRQV�DV�DSSURSULDWH�WR�WKH�
ODZ\HUV�DQG�SDUDOHJDOV�ZLWKLQ�WKH�)LUP�ZKR�ZLOO�KDYH�UHVSRQVLELOLW\�IRU�ZRUN�RQ�WKLV�PDWWHU��

,I�\RX�KDYH�DQ\�TXHVWLRQV�RU�FRPPHQWV�UHJDUGLQJ�WKLV�OHWWHU��LQFOXGLQJ�WKH�7HUPV�DQG�&RQGLWLRQV��SOHDVH�
FRQWDFW�PH�� �ZLOO�EH�WKH�/HDG�%DQN�$WWRUQH\��DV�WKDW�WHUP�LV�GHILQHG�LQ�WKH�7HUPV�DQG�
&RQGLWLRQV��IRU�WKLV�HQJDJHPHQW��

�

)('(5$/�5(6(59(�%$1.�2)�%26721�
�
�

%\��
*HQHUDO�&RXQVHO�DQG�
6HQLRU�9LFH�3UHVLGHQW�

�
�
%\�VLJQLQJ�EHORZ��WKH�)LUP�DJUHHV�WR�WKLV�OHWWHU��LQFOXGLQJ�WKH�7HUPV�DQG�&RQGLWLRQV��LQ�LWV�UHSUHVHQWDWLRQ�
RI�WKH�%DQN�IRU�WKLV�HQJDJHPHQW��7KH�LQGLYLGXDO�VLJQLQJ�RQ�EHKDOI�RI�WKH�)LUP�LV�WKH�3ULQFLSDO�3DUWQHU�DV�
WKDW�WHUP�LV�GHILQHG�LQ�WKH�7HUPV�DQG�&RQGLWLRQV��
�

�

5,&+$5'6��/$<721�	�),1*(5��3�$��
�
%\�� BB�
�
�
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)HGHUDO�5HVHUYH�%DQN�RI�%RVWRQ�
7HUPV�DQG�&RQGLWLRQV�IRU�(QJDJHPHQW�RI�D�)LUP�

DV�RI�0D\���������
�
�

��� ,QWURGXFWLRQ��7KHVH�7HUPV�DQG�&RQGLWLRQV�DUH�LQWHQGHG�WR�JRYHUQ�WKH�UHODWLRQVKLS�EHWZHHQ�WKH�%DQN�
DQG�WKH�)LUP�E\�HVWDEOLVKLQJ�D�FRPPRQ�XQGHUVWDQGLQJ�RI�NH\�SULQFLSOHV�DQG�SURFHVVHV��7KH\�DSSO\�WR�DQ\�
PDWWHU�RQ�ZKLFK�WKH�)LUP�KDV�EHHQ�HQJDJHG�E\�WKH�%DQN��$OO�GHILQHG�WHUPV�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�
WKHP�LQ�VHFWLRQ����EHORZ��7KH�7HUPV�DQG�&RQGLWLRQV�LQFOXGH�WKH�IROORZLQJ�H[KLELWV��

([KLELW�$�� $���0DWWHU�(QJDJHPHQW�)RUP�

$���7LPHNHHSHU�/LVW�

$���0DWWHU�$PHQGPHQW�)RUP�

$���0DWWHU�6WDWXV�8SGDWH�)RUP��

([KLELW�%��%LOOLQJ�*XLGHOLQHV�

��� (QJDJHPHQW�RI�WKH�)LUP��

�D�� 7KH�)LUP�PD\�EH�HQJDJHG�RQO\�E\�D�PHPEHU�RI�WKH�%DQN¶V�/HJDO�)XQFWLRQ�DW�WKH�OHYHO�RI�VHQLRU�
YLFH�SUHVLGHQW�RU�DERYH��

�E��2Q�DQ\�PDWWHU�IRU�ZKLFK�WKH�)LUP�LV�HQJDJHG��WKH�/HDG�2XWVLGH�$WWRUQH\�RU�KLV�RU�KHU�GHVLJQHH�
PXVW��DEVHQW�H[LJHQW�FLUFXPVWDQFHV�RU�WKH�FRQVHQW�RI�WKH�/HDG�%DQN�$WWRUQH\��VXEPLW�D�FRPSOHWHG�
0DWWHU�(QJDJHPHQW�)RUP�DQG�7LPHNHHSHU�/LVW�WR�WKH�/HDG�%DQN�$WWRUQH\�ZLWKLQ�WKUHH�GD\V�RI�
EHJLQQLQJ�WKH�HQJDJHPHQW��7KH�WHPSODWH�0DWWHU�(QJDJHPHQW�)RUP�DQG�7LPHNHHSHU�/LVW�DUH�
DWWDFKHG�DV�([KLELWV�$���DQG�$����UHVSHFWLYHO\��DQG�WKHLU�SURYLVLRQV�DUH�IXOO\�LQFRUSRUDWHG�LQWR�
WKHVH�7HUPV�DQG�&RQGLWLRQV��

�F�� ,Q�WKH�HYHQW�LVVXHV�DULVH�WKDW�DUH�RXWVLGH�WKH�VFRSH�RI�ZRUN�GHVFULEHG�LQ�WKH�(QJDJHPHQW�)RUP��
UHTXLUH�DGGLWLRQDO�OHJDO�ZRUN��RU�ZLOO�LQFUHDVH�OHJDO�IHHV�RU�H[SHQVHV��WKH�/HDG�2XWVLGH�$WWRUQH\�
PXVW�GLVFXVV�WKH�LVVXH�ZLWK�WKH�/HDG�%DQN�$WWRUQH\�WR�GHWHUPLQH�ZKHWKHU�D�0DWWHU�$PHQGPHQW�
)RUP��([KLELW�$����VKRXOG�EH�VXEPLWWHG�RU�LI�WKH�LVVXHV�UHTXLUH�D�QHZ�(QJDJHPHQW�)RUP��7KH�
/HDG�%DQN�$WWRUQH\�ZLOO�UHYLHZ�HDFK�(QJDJHPHQW�)RUP��7LPHNHHSHU�/LVW��DQG�0DWWHU�
$PHQGPHQW�)RUP�DQG�LQGLFDWH�DSSURYDO�E\�H�PDLO��7KH�/HDG�%DQN�$WWRUQH\�PD\�UHTXHVW�IURP�
WKH�)LUP�DGGLWLRQDO�GHWDLOV�UHJDUGLQJ�DQ\�HQJDJHPHQW�IRU�D�QHZ�PDWWHU��'XULQJ�WKH�FRXUVH�RI�D�
PDWWHU��WKH�/HDG�%DQN�$WWRUQH\�PD\��DW�DQ\�WLPH�LQ�WKH�H[HUFLVH�RI�UHDVRQDEOH�GLVFUHWLRQ��UHTXHVW�
WKDW�D�FXUUHQW�PHPEHU�RI�WKH�)LUP�WHDP�EH�UHSODFHG�E\�D�QHZ�PHPEHU��WKDW�D�FRQWUDFW�DWWRUQH\�EH�
XVHG�IRU�VSHFLILHG�ZRUN��RU�WKDW�LQGLYLGXDO�WHDP�PHPEHU¶V�UROH�EH�HOLPLQDWHG�IURP�WKH�VFRSH�RI�
WKH�HQJDJHPHQW��

�G�� 7KH�3ULQFLSDO�3DUWQHU��DV�WR�DOO�PDWWHUV��DQG�WKH�/HDG�2XWVLGH�$WWRUQH\��IRU�PDWWHUV�DVVLJQHG�WR�
WKDW�LQGLYLGXDO��DUH�UHVSRQVLEOH�IRU�PDQDJLQJ�WKH�)LUP¶V�ZRUN�IRU�WKH�%DQN�E\�PRQLWRULQJ�WKH�
ZRUN�DQG�KRXUV�EHLQJ�FKDUJHG�WR�PDWWHUV��*HQHUDOO\��D�OHJDO�WDVN�VKRXOG�EH�KDQGOHG�E\�WKH�PRVW�
FRPSHWHQW�SHUVRQ�KDYLQJ�WKH�ORZHVW�KRXUO\�UDWH��WDNLQJ�LQWR�DFFRXQW�WKH�LPSRUWDQFH�RI�WKH�PDWWHU��
,Q�GHWHUPLQLQJ�ZKHWKHU�D�WDVN�VKRXOG�EH�DVVLJQHG�WR�D�MXQLRU�PHPEHU�RI�WKH�)LUP��FRQVLGHUDWLRQ�
VKRXOG�EH�JLYHQ�WR�FRVW�HIIHFWLYHQHVV��,Q�VRPH�VLWXDWLRQV��WKH�ZRUN�FDQ�EH�FRPSOHWHG�PRUH�
HIILFLHQWO\�DQG�DW�D�ORZHU�WRWDO�FRVW�E\�D�PRUH�VHQLRU�PHPEHU�RI�WKH�)LUP��7KH�XVH�RI�SDUDOHJDOV�
DQG�ODZ�FOHUNV�LV�HQFRXUDJHG�ZKHQ�DSSURSULDWH��SURYLGHG�WKDW�WKHLU�ZRUN�LV�VXSHUYLVHG�E\�DQ�
DWWRUQH\��
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��� *HQHUDO�5ROHV�DQG�5HVSRQVLELOLWLHV��$�FORVH�DQG�FROODERUDWLYH�UHODWLRQVKLS�EHWZHHQ�WKH�)LUP�DQG�WKH�
%DQN�LV�FULWLFDO��7KH�UHODWLRQVKLS�UHTXLUHV�WLPHO\�FRPPXQLFDWLRQV�EHWZHHQ�WKH�%DQN�DQG�WKH�)LUP�WR�
DYRLG�VXUSULVHV�DQG�HQVXUH�WKDW�WKH�)LUP�LV�IRFXVHG�RQ�PHHWLQJ�WKH�%DQN¶V�REMHFWLYHV��

�D�� 7KH�/HDG�%DQN�$WWRUQH\�LV�UHVSRQVLEOH�IRU�FRPPXQLFDWLQJ�%DQN�GHFLVLRQV�RQ�VSHFLILF�PDWWHUV�WR�
WKH�)LUP�DQG�EHLQJ�WKH�SULPDU\�FRQWDFW�IRU�FRPPXQLFDWLRQV�IURP�WKH�)LUP�RQ�DOO�PDWWHUV�
DSSOLFDEOH�WR�WKH�%DQN��

�E�� 7KH�/HDG�2XWVLGH�$WWRUQH\�LV�UHVSRQVLEOH�IRU��

L�� WKH�TXDOLW\��WLPHOLQHVV��DQG�FRVW�HIIHFWLYHQHVV�RI�WKH�ZRUN�IRU�ZKLFK�WKH�)LUP�KDV�EHHQ�
HQJDJHG��

LL�� WLPHO\�DGYLVLQJ�WKH�/HDG�%DQN�$WWRUQH\��DQG�RWKHU�UHOHYDQW�%DQN�DWWRUQH\V�DVVLJQHG�WR�
WKH�PDWWHU�LGHQWLILHG�WR�WKH�/HDG�2XWVLGH�$WWRUQH\��RI�DOO�VLJQLILFDQW�LVVXHV�RU�
GHYHORSPHQWV�DULVLQJ�IURP�DQ\�HQJDJHPHQW��LQFOXGLQJ�DQ\�DQWLFLSDWHG�DGYHUVH�HYHQWV�DQG�
FRSLHV�RI�DQ\�ILOLQJ��VLJQLILFDQW�FRUUHVSRQGHQFH��GRFXPHQW��GXH�GLOLJHQFH��RU�OHJDO�
PHPRUDQGXP�UHODWHG�WR�WKH�PDWWHU��

LLL�� SURWHFWLQJ�WKH�DWWRUQH\�FOLHQW�SULYLOHJH�RI�LQIRUPDWLRQ�GLVFORVHG�WR�WKH�)LUP�E\�WKH�%DQN��

LY�� UHVSRQGLQJ�WR�UHTXHVWV�IURP�WKH�/HDG�%DQN�$WWRUQH\�DQG�DOO�RWKHU�%DQN�DWWRUQH\V�
DVVLJQHG�WR�WKH�PDWWHU�FRQFHUQLQJ�PDWWHU�VWDWXV�DQG�RU�OHJDO�GHYHORSPHQWV��

Y�� SURYLGLQJ�WKH�/HDG�%DQN�$WWRUQH\�DQG�WKH�RWKHU�UHOHYDQW�%DQN�DWWRUQH\V�DVVLJQHG�WR�WKH�
PDWWHU�WKH�RSSRUWXQLW\�DQG�WLPH�WR�UHYLHZ�GUDIWV�RI�DOO�VLJQLILFDQW�GRFXPHQWV�IRU�D�PDWWHU��
HVSHFLDOO\�DQ\�GRFXPHQWV�WKDW�ZLOO�EH�SURYLGHG�WR�WKLUG�SDUWLHV��

YL�� DVVHVVLQJ�WKH�VFRSH�RI�DQ\�PDWWHU�IRU�ZKLFK�WKH�)LUP�KDV�EHHQ�HQJDJHG�DQG�GLVFXVVLQJ�LW�
ZLWK�WKH�/HDG�%DQN�$WWRUQH\�WR�HQVXUH�WKDW�WKH�(QJDJHPHQW�)RUP�LV�DFFXUDWHO\�
FRPSOHWHG��

YLL�� SHULRGLFDOO\�VXEPLWWLQJ�D�0DWWHU�6WDWXV�8SGDWH�)RUP��([KLELW�$����WR�GRFXPHQW�SURJUHVV�
DJDLQVW�WKH�REMHFWLYHV�QRWHG�DQG��LI�QHFHVVDU\��HQJDJLQJ�LQ�D�GLVFXVVLRQ�ZLWK�WKH�/HDG�
%DQN�$WWRUQH\��DQG�

YLLL�� DOHUWLQJ�WKH�/HDG�%DQN�$WWRUQH\�LI�WKH�)LUP¶V�DWWRUQH\V�DQG�RWKHU�SURIHVVLRQDOV�DUH�QRW�LQ�
WKH�EHVW�SRVLWLRQ�WR�SURYLGH�WKH�TXDOLW\�RI�VHUYLFHV�WKH�%DQN�H[SHFWV��

�F�� 7KH�3ULQFLSDO�3DUWQHU�LV�UHVSRQVLEOH�IRU�WKH�)LUP¶V�RYHUDOO�PDQDJHPHQW�RI�WKH�UHODWLRQVKLS�
EHWZHHQ�WKH�)LUP�DQG�%DQN�DQG�IRU�WKH�)LUP¶V�FRPSOLDQFH�ZLWK�WKH�%LOOLQJ�*XLGHOLQHV��([KLELW�
%���

�G�� 7KH�%DQN¶V�JHQHUDO�FRXQVHO�RU�KLV�RU�KHU�GHVLJQHH�LV�UHVSRQVLEOH�IRU�WKH�%DQN¶V�RYHUDOO�
PDQDJHPHQW�RI�WKH�UHODWLRQVKLS�EHWZHHQ�WKH�%DQN�DQG�WKH�)LUP��

��� %LOOLQJ��
�D�� 7KH�%LOOLQJ�*XLGHOLQHV��VHW�IRUWK�LQ�([KLELW�%�DQG�LQFRUSRUDWHG�LQWR�WKHVH�7HUPV�DQG�&RQGLWLRQV��

SURYLGH�GHWDLOHG�LQVWUXFWLRQV�IRU�VWDIILQJ��HQJDJHPHQW�PDQDJHPHQW��DOORZDEOH�IHHV�DQG�FRVWV��
EXGJHWLQJ��DQG�LQYRLFH�SURFHVVLQJ�IRU�DOO�PDWWHUV�RQ�ZKLFK�WKH�)LUP�LV�HQJDJHG��7KH�%DQN�
UHVHUYHV�WKH�ULJKW�WR�DGMXVW�LQYRLFHV�WR�UHIOHFW�HLWKHU�WKH�LQVWUXFWLRQV�QRWHG�LQ�WKH�%LOOLQJ�
*XLGHOLQHV�RU�WKH�LQWHQW�RI�WKH�%LOOLQJ�*XLGHOLQHV��

�E�� 7KH�%DQN�LV�ZLOOLQJ�WR�HQWHU�LQWR�PXWXDOO\�UHZDUGLQJ�DOWHUQDWLYH�IHH�DUUDQJHPHQWV��7KH�%DQN�
HQFRXUDJHV�WKH�)LUP�WR�SURSRVH�DOWHUQDWLYHV�WR�FRQYHQWLRQDO�KRXUO\�UDWH�IHH�DUUDQJHPHQWV��
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LQFOXGLQJ�IL[HG�IHHV��EOHQGHG�KRXUO\�UDWHV��GLVFRXQWV��FDSSHG�IHHV��SURGXFWLYLW\�LQFHQWLYHV��UHVXOWV�
GULYHQ�IHHV��FRQWLQJHQF\�IHHV�DQG�SUHPLXPV��,I�WKH�%DQN�JUDQWV�D�SUHPLXP�WR�WKH�)LUP�IRU�
UHVXOWV�GULYHQ�PDWWHUV��WKH�%DQN�H[SHFWV�WR�VKDUH�WKH�GRZQVLGH�ULVN�E\�REWDLQLQJ�D�GLVFRXQW�LQ�WKH�
HYHQW�RI�D�IDLOHG�WUDQVDFWLRQ�RU�XQGHVLUDEOH�RXWFRPH��,Q�DOO�FDVHV��DOWHUQDWLYH�IHH�DUUDQJHPHQWV�DUH�
LQ�HIIHFW�RQO\�LI�WKH�/HDG�%DQN�$WWRUQH\�DJUHHV�WR�WKHP�LQ�ZULWLQJ�LQ�WKH�(QJDJHPHQW�)RUP�RU�LQ�
D�VHSDUDWH�GRFXPHQW��8QOHVV�RWKHUZLVH�QRWHG�LQ�WKH�(QJDJHPHQW�)RUP��WKH�)LUP�VKDOO�ELOO�WKH�
%DQN�IRU�OHJDO�VHUYLFHV�UHQGHUHG�RQ�D�³WLPH�DQG�FRVWV´�EDVLV��ZLWK�RYHUKHDG�LQFOXGHG�LQ�DQ\�
TXRWHG�KRXUO\�UDWH��7LPH�PXVW�EH�ELOOHG�LQ������RI�DQ�KRXU�LQFUHPHQWV���7KH�%DQN�UHTXHVWV�WKDW�
WKH�)LUP�H[WHQG�LW�D�PLQLPXP�����GLVFRXQW�RII�VWDQGDUG�ELOOLQJ�UDWHV��7KH�%DQN�LV�UHFHSWLYH�WR�
WKH�)LUP¶V�SURSRVDOV�DV�WR�KRZ�EHVW�WR�GHOLYHU�RQ�WKLV�UHTXHVW��

�F�� $Q\�DGMXVWPHQWV�WR�SUHYLRXVO\�DJUHHG�ELOOLQJ�UDWHV�ZLOO�EH�FRQVLGHUHG�RQO\�DW�WKH�VWDUW�RI�WKH�
FDOHQGDU�\HDU��5HTXHVWV�IRU�DQ�LQFUHDVH�PXVW�EH�DSSURYHG�E\�WKH�%DQN¶V�JHQHUDO�FRXQVHO�RU�WKH�
VHQLRU�YLFH�SUHVLGHQW�ZKR�HQWHUHG�LQWR�WKH�UHWDLQHU�DJUHHPHQW�RQ�EHKDOI�RI�WKH�%DQN�EHIRUH�WKH�
)LUP�LQYRLFHV�WKH�%DQN�DW�WKH�QHZ�UDWHV��8QOHVV�RWKHUZLVH�QRWHG�LQ�WKH�(QJDJHPHQW�)RUP��WKH�
%DQN�ZLOO�QRW�SD\�DQ\�LQYRLFH�WKDW�UHIOHFWV�DQ�DPRXQW�GXH�RWKHU�WKDQ�LQ�8�6��GROODUV��

�G��8SRQ�VLJQDWXUH�RI�WKH�UHWDLQHU�DJUHHPHQW��WKH�)LUP�VKRXOG�VXEPLW�WR�WKH�/HDG�%DQN�$WWRUQH\�DQ�
HOHFWURQLF�VSUHDGVKHHW�VHWWLQJ�RXW��IRU�HDFK�OHYHO�RU�SRVLWLRQ�WKDW�ZLOO�EH�VWDIIHG�RQ�PDWWHUV�IRU�WKH�
%DQN��WKH�OHYHO��VWDQGDUG�ELOOLQJ�UDWH��DQG�WKH�UDWH�DW�ZKLFK�WKH�%DQN�LV�WR�EH�ELOOHG�IRU�WKDW�OHYHO�
RU�SRVLWLRQ���7KLV�HOHFWURQLF�VSUHDGVKHHW�PD\�VHUYH�DV�WKH�7LPHNHHSHU�/LVW���

��� &RQIOLFWV��

�D�� 7KH�)LUP�RQ�RFFDVLRQ�PD\�UHSUHVHQW�RWKHU�FOLHQWV�LQ�PDWWHUV�LQYROYLQJ�WKH�)HGHUDO�5HVHUYH�
%RDUG��WKH�%DQN�DQG�WKH�RWKHU�5HVHUYH�%DQNV��7KH�)LUP¶V�UHSUHVHQWDWLRQ�RI�WKH�%DQN�GRHV�QRW�
SUHFOXGH�FRQWLQXLQJ�UHSUHVHQWDWLRQ�RI�RWKHU�FOLHQWV�E\�WKH�)LUP�DV�ORQJ�DV�WKH�/HDG�2XWVLGH�
$WWRUQH\�DQG�DQ\�RWKHU�DWWRUQH\�DVVLJQHG�WR�DQG�ZRUNLQJ�RQ�D�PDWWHU�IRU�WKH�%DQN�GR�QRW�EHFRPH�
LQYROYHG�SHUVRQDOO\�LQ�DQ\�QHZ�UHSUHVHQWDWLRQ�WKDW�LQYROYHV�FRQWDFW�RQ�EHKDOI�RI�RWKHU�FOLHQWV�
ZLWK�DQ\�RIILFLDO�RU�HPSOR\HH�RI�WKH�)HGHUDO�5HVHUYH�%RDUG��WKH�%DQN�RU�WKH�RWKHU�5HVHUYH�%DQNV�
GXULQJ�WKH�WLPH�WKH�)LUP�LV�UHSUHVHQWLQJ�WKH�%DQN���7R�DYRLG�FRQIXVLRQ��LI�DQ\���WKH�IRUHJRLQJ�
VKDOO�QRW�DSSO\�WR�SURKLELW��OLPLW�RU�UHVWULFW�LQ�DQ\�PDQQHU�DQ\�FXUUHQW�RU�SURVSHFWLYH�
UHSUHVHQWDWLRQ��LI�DQ\��E\�WKH�)LUP�RU�DQ\�RI�LWV�DWWRUQH\V�RI�WKH�)HGHUDO�5HVHUYH�%RDUG�RU�DQ\�
5HVHUYH�%DQN����

�E��2FFDVLRQDOO\��WKH�)LUP�PD\�EH�LQYROYHG�RQ�EHKDOI�RI�RWKHU�FOLHQWV�LQ�UHSUHVHQWDWLRQV�WKDW�ZRXOG�
EH��RU�PLJKW�EH��YLHZHG�DV�DGYHUVH�WR�WKH�5HVHUYH�%DQNV��LQFOXGLQJ�WKH�%DQN��RU�WKH�)HGHUDO�
5HVHUYH�%RDUG��6XFK�D�UHSUHVHQWDWLRQ�FRXOG�LQFOXGH�OLWLJDWLRQ�LQ�ZKLFK�WKH�)HGHUDO�5HVHUYH�
%RDUG�RU�D�5HVHUYH�%DQN�LV�DQ�DGYHUVH�SDUW\�RU�FRXQVHOLQJ�ZKHUH�WKH�SRVLWLRQ�EHLQJ�SXUVXHG�RQ�
EHKDOI�RI�WKH�)LUP¶V�RWKHU�FOLHQW�LV�DGYHUVH�WR�D�SRVLWLRQ�RI�WKH�)HGHUDO�5HVHUYH�%RDUG�RU�D�
5HVHUYH�%DQN��7KH�)LUP¶V�UHSUHVHQWDWLRQ�RI�WKH�%DQN�GRHV�QRW�SUHFOXGH�WKH�)LUP�IURP�
QHJRWLDWLQJ�IRU��SURYLGLQJ�FRXQVHOLQJ�WR��RU�OLWLJDWLQJ�RQ�EHKDOI�RI�DQRWKHU�FOLHQW�LQ�D�PDWWHU�
DGYHUVH�WR�RQH�RU�PRUH�5HVHUYH�%DQNV�RU�WKH�)HGHUDO�5HVHUYH�%RDUG�DV�ORQJ�DV��

L�� 7KH�)LUP�GRHV�QRW�XQGHUWDNH�DQ\�UHSUHVHQWDWLRQ�DGYHUVH�WR�WKH�%DQN��DQRWKHU�5HVHUYH�
%DQN��RU�WKH�)HGHUDO�5HVHUYH�%RDUG�WKDW�LV�VXEVWDQWLDOO\�UHODWHG�WR�WKH�VXEMHFW�PDWWHU�RI�
WKH�UHSUHVHQWDWLRQ�EHLQJ�SURYLGHG�RQ�WKH�%DQN¶V�PDWWHU��DQG�

LL�� 7KH�/HDG�2XWVLGH�$WWRUQH\�DQG�DQ\�RWKHU�DWWRUQH\�RU�7HDP�0HPEHUV�DVVLJQHG�WR�DQG�
ZRUNLQJ�RQ�D�PDWWHU�IRU�WKH�%DQN�GR�QRW��ZKLOH�WKH�)LUP�LV�UHSUHVHQWLQJ�WKH�%DQN��
EHFRPH�LQYROYHG�SHUVRQDOO\�LQ�DQ\�UHSUHVHQWDWLRQ�DGYHUVH�WR�WKH�)HGHUDO�5HVHUYH�%RDUG�
RU�DQ\�RI�WKH�5HVHUYH�%DQNV��UHJDUGOHVV�RI�ZKHWKHU�WKDW�UHSUHVHQWDWLRQ�LV�VXEVWDQWLDOO\�
UHODWHG�WR�PDWWHUV�RQ�ZKLFK�WKH�
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)LUP�LV�ZRUNLQJ�IRU�WKH�%DQN��7KH�%DQN�PD\��LQ�LWV�VROH�GLVFUHWLRQ��ZDLYH�WKH�FRQIOLFW�
UHVWULFWLRQV�LQ�SDUDJUDSKV��D��DQG��E��DERYH��

�F�� 7KH�%DQN�H[SHFWV�WKDW�WKH�)LUP�KDV�FRQGXFWHG�D�FRQIOLFWV�HYDOXDWLRQ�SULRU�WR�WKH�HQJDJHPHQW�DQG�
KDV�GLVFORVHG�DQ\�FRQIOLFWV�WR�WKH�%DQN��7KH�ZDLYHUV�LQ�SDUDJUDSKV��D��DQG��E��DERYH�GR�QRW�UHDFK�
DQ\�DQG�DOO�FRQIOLFWV��SDUWLFXODUO\�ZKHUH�WKH�H[LVWHQFH�RI�D�FRQIOLFW�LV�D�PDWWHU�RI�MXGJPHQW��7KH�
%DQN�DQG�WKH�)LUP�ZLOO�VHHN�WR�LGHQWLI\�DQ\�SRWHQWLDO�RU�DFWXDO�FRQIOLFWV�QRW�FOHDUO\�DGGUHVVHG�E\�
WKHVH�SURYLVLRQV��7KH�%DQN�DQG�)LUP�ZLOO�H[HUFLVH�FRPPRQ�VHQVH��JRRG�MXGJPHQW��DQG�VRXQG�
GLVFUHWLRQ�WR�QHXWUDOL]H�RU�PLWLJDWH�DQ\�SRWHQWLDO�RU�DFWXDO�FRQIOLFWV�VR�LGHQWLILHG�LQ�WKH�EHVW�
LQWHUHVWV�RI�WKH�SDUWLHV��7KH�%DQN�PD\�HOHFW�WR�ZDLYH�D�SRWHQWLDO�FRQIOLFW��0HDVXUHV�WR�QHXWUDOL]H�
RU�PLWLJDWH�FRQIOLFWV�PD\�LQFOXGH�FUHDWLQJ�HIIHFWLYH�LQIRUPDWLRQ�EDUULHUV�VFUHHQLQJ�DWWRUQH\V�
ZRUNLQJ�RQ�D�PDWWHU�IRU�WKH�%DQN�IURP�RWKHU�)LUP�DWWRUQH\V�UHSUHVHQWLQJ�FOLHQWV�ZKRVH�LQWHUHVWV�
PD\�EH�DIIHFWHG�E\�WKH�%DQN�PDWWHU��DQG�vice versa��FRPSOLDQFH�ZLWK�WKH�UXOHV�RI�SURIHVVLRQDO�
FRQGXFW�DQG�FDVH�ODZ�SHUWDLQLQJ�WR�FRQIOLFWV��DQG�UHPRYDO�RI�WKH�FRQIOLFWHG�DWWRUQH\V�IURP�WKH�
PDWWHU���7KH�%DQN�XQGHUVWDQGV�DQG�DJUHHV�WKDW�WKH�)LUP�PD\�EH�OLPLWHG�LQ�LWV�DELOLW\�WR�SURYLGH�
LQIRUPDWLRQ�UHJDUGLQJ�RWKHU�RI�WKH�)LUP¶V�FOLHQWV�RU�WKHLU�UHVSHFWLYH�OHJDO�PDWWHUV�XQGHU�WKH�
)LUP¶V�FRQILGHQWLDOLW\�DQG�SURIHVVLRQDO�REOLJDWLRQV��

��� 'LYHUVLW\��'LYHUVLW\�LV�LPSRUWDQW�WR�WKH�%DQN��7KH�%DQN�EHOLHYHV�WKDW�D�GLYHUVH�ZRUNIRUFH�LV�D�PRUH�
FUHDWLYH�DQG�SURGXFWLYH�ZRUNIRUFH��7R�DFKLHYH�H[FHOOHQFH��WKH�%DQN�VHHNV�D�FRPPLWPHQW�WR�GLYHUVLW\�E\�
LWV�RXWVLGH�ODZ�ILUPV��$V�D�FRQGLWLRQ�RI�UHSUHVHQWLQJ�WKH�%DQN��WKH�)LUP�PXVW�DJUHH�WR�PDNH�D�JRRG�IDLWK�
HIIRUW�WR�HQVXUH��WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH��WKH�IDLU�LQFOXVLRQ�RI�ZRPHQ�DQG�PLQRULWLHV�LQ�WKH�)LUP¶V�
ZRUNIRUFH���7KH�)LUP�PXVW�PDLQWDLQ�VXIILFLHQW�GRFXPHQWDWLRQ�VR�WKDW�WKH�%DQN�PD\�GHWHUPLQH�ZKHWKHU�
WKH�)LUP�KDV�PDGH�VXFK�D�JRRG�IDLWK�HIIRUW��7KH�)LUP�DFNQRZOHGJHV�WKDW�WKH�%DQN¶V�2IILFH�RI�'LYHUVLW\�
DQG�,QFOXVLRQ�PD\�PDNH�D�GHWHUPLQDWLRQ�RI�ZKHWKHU�WKH�)LUP�KDV�PDGH�VXFK�D�JRRG�IDLWK�HIIRUW�DQG�PD\�
UHFRPPHQG�WHUPLQDWLRQ�RI�WKH�HQJDJHPHQW�LI�WKH�%DQN¶V�2IILFH�RI�'LYHUVLW\�DQG�,QFOXVLRQ�GHWHUPLQHV�WKDW�
WKH�)LUP�KDV�IDLOHG�WR�PDNH�VXFK�D�JRRG�IDLWK�HIIRUW��%DVHG�RQ�WKLV�UHFRPPHQGDWLRQ�DQG�LQ�LWV�VROH�
GLVFUHWLRQ��WKH�%DQN�PD\�WHUPLQDWH�WKLV�HQJDJHPHQW��

��� (WKLFDO�6WDQGDUGV�DQG�%DFNJURXQG�,QYHVWLJDWLRQV��

�D�� 7KH�%DQN�EHOLHYHV�FRUSRUDWH�FLWL]HQVKLS�LQFOXGHV�VRFLDO�UHVSRQVLELOLW\�DQG�WUHDWLQJ�DOO�SHRSOH�ZLWK�
GLJQLW\�DQG�UHVSHFW���7KH�)LUP�VKDOO�FRQGXFW�LWVHOI�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK�WKHVH�SULQFLSOHV�
DQG�H[KLELW�HWKLFDO�EXVLQHVV�DQG�SURIHVVLRQDO�FRQGXFW�LQ�DOO�UHSUHVHQWDWLRQV�RI�WKH�%DQN��(DFK�
)LUP�DWWRUQH\�ZRUNLQJ�RQ�D�PDWWHU�IRU�WKH�%DQN�VKDOO�UHDG�WKH�%DQN¶V�FRGH�RI�FRQGXFW��ZKLFK�LV�
SRVWHG�RQ�WKH�YHQGRU�LQIRUPDWLRQ�SDJH�RI�KWWSV���ZZZ�ERVWRQIHG�RUJ�DERXW�WKH�ERVWRQ�IHG�GRLQJ��
EXVLQHVV�ZLWK�XV�DVS[��DQG�VKDOO�FRQGXFW�EXVLQHVV�ZLWK�WKH�%DQN�LQ�D�PDQQHU�WKDW�ZRXOG�QRW��LQ�
DQ\�ZD\��FRPSURPLVH�WKH�DELOLW\�RI�D�%DQN�HPSOR\HH�WR�FRPSO\�ZLWK�WKH�FRGH��

�E�� 7KH�)LUP�ZLOO�VFUHHQ�WKH�EDFNJURXQG�DQG�TXDOLILFDWLRQV�RI�LQGLYLGXDOV�DVVLJQHG�E\�WKH�)LUP�WR�
DQ\�PDWWHU�IRU�WKH�%DQN��$Q\�VXFK�LQGLYLGXDOV�WR�ZKRP�WKH�%DQN�JLYHV�SK\VLFDO�DFFHVV�WR�%DQN�
IDFLOLWLHV�RU�DFFHVV�WR�DQ\�LQIRUPDWLRQ�V\VWHP�RU�PDWHULDO�QRQSXEOLF�LQIRUPDWLRQ�PD\�DOVR�EH�
VXEMHFW�WR�FULPLQDO�EDFNJURXQG�LQYHVWLJDWLRQ�E\�WKH�%DQN��7KH�%DQN�PD\�SHUIRUP�VXFK�
EDFNJURXQG�LQYHVWLJDWLRQV�DW�DQ\�WLPH�EHIRUH�DQG�DIWHU�WKH�LQGLYLGXDO�EHJLQV�WR�SHUIRUP�VHUYLFHV�
IRU�WKH�%DQN��7KH�)LUP�VKDOO�QRW�DVVLJQ�WR�D�PDWWHU�IRU�WKH�%DQN�DQ\�LQGLYLGXDO�ZKR�GHFOLQHV�WR�
FRPSOHWH�D�EDFNJURXQG�LQYHVWLJDWLRQ�E\�WKH�%DQN���7KH�)LUP�FRQILUPV�WKDW�VLQFH�DSSUR[LPDWHO\�
�����LW�KDV�SHUIRUPHG�D�EDFNJURXQG�FKHFN�RQ�HYHU\�QRQ�DWWRUQH\�QHZ�KLUH�DQG�HDFK�DWWRUQH\�
KLUHG�E\�WKH�ILUP�LV�VXEMHFW�WR�D�EDFNJURXQG�FKHFN�LQ�FRQQHFWLRQ�ZLWK�WKH�DWWRUQH\¶V�DSSOLFDWLRQ�
IRU�DGPLVVLRQ�WR�WKH�'HODZDUH�EDU��

�F�� 7KH�%DQN�PD\�FRQGXFW�EDFNJURXQG�LQYHVWLJDWLRQV�RI�WKH�)LUP��7KH�EDFNJURXQG�LQYHVWLJDWLRQ�RI�
WKH�)LUP�PD\�LQFOXGH��ZLWKRXW�OLPLWDWLRQ��UHVHDUFKLQJ�WKH�)LUP¶V�RZQHUVKLS��FUHGLW�KLVWRU\��
EXVLQHVV�KLVWRU\��DQG�UHFRUG�RI�HWKLFDO�FRQGXFW��,I��L��WKH�)LUP�IDLOV�WR�FRRSHUDWH�SURPSWO\�ZLWK�
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DQ\�VXFK�EDFNJURXQG�LQYHVWLJDWLRQ�RU��LL��WKH�%DQN�GHWHUPLQHV��LQ�LWV�VROH�GLVFUHWLRQ��WKDW�WKH�
UHVXOWV�RI�DQ\�EDFNJURXQG�LQYHVWLJDWLRQ�DUH�QRW�VDWLVIDFWRU\�WR�WKH�%DQN��WKH�%DQN�PD\��DW�LWV�VROH�
RSWLRQ��WHUPLQDWH�WKH�HQJDJHPHQW�LPPHGLDWHO\�DQG�ZLWKRXW�DQ\�OLDELOLW\�WR�WKH�%DQN�RWKHU�WKDQ�WR�
SD\�WKH�)LUP�IRU�DQ\�VHUYLFHV�WKDW�KDYH�EHHQ�SURSHUO\�UHQGHUHG�WKURXJK�WKH�GDWH�RI�WHUPLQDWLRQ��
,I�WKH�%DQN�WHUPLQDWHV�WKH�HQJDJHPHQW�GXH�WR�DQ�XQVDWLVIDFWRU\�EDFNJURXQG�LQYHVWLJDWLRQ��WKH�
%DQN�KDV�QR�REOLJDWLRQ�WR�LQIRUP�WKH�)LUP�RI�WKH�VSHFLILF�UHVXOWV�RI�WKH�EDFNJURXQG�LQYHVWLJDWLRQ�
RU�ZK\�WKH�%DQN�GHWHUPLQHG�WKH�UHVXOWV�WR�EH�XQVDWLVIDFWRU\��

��� 3XEOLFDWLRQ�DQG�0HGLD�5HODWLRQV��7KH�)LUP�LV�QRW�DXWKRUL]HG�WR�FRPPHQW�SXEOLFO\�RQ�WKH�%DQN¶V�
OHJDO�RU�EXVLQHVV�PDWWHUV��$OO�PHGLD�LQTXLULHV�UHJDUGLQJ�WKH�%DQN¶V�OHJDO�PDWWHUV�PXVW�EH�GLUHFWHG�WR�WKH�
/HDG�%DQN�$WWRUQH\�DV�VRRQ�DV�UHFHLYHG��7KH�)LUP�PD\�QRW�XVH�WKH�%DQN¶V�QDPH��DQ\�YDULDWLRQ�RI�WKH�
%DQN¶V�QDPH��RU�DQ\�%DQN�RU�)HGHUDO�5HVHUYH�WUDGHPDUN�RU�ORJR�LQ�FOLHQW�OLVWV�RU�DGYHUWLVLQJ�RU�
SURPRWLRQDO�PDWHULDOV�RU�RWKHUZLVH�SXEOLFL]H�RU�FRPPXQLFDWH�WKH�)LUP¶V�UHODWLRQVKLS�ZLWK�WKH�%DQN�
XQOHVV�WKH�)LUP�ILUVW�REWDLQV�ZULWWHQ�FRQVHQW�IURP�WKH�%DQN¶V�JHQHUDO�FRXQVHO��7KH�)LUP�VKDOO�QRW�VXJJHVW�
RU�LPSO\�LQ�DQ\�SXEOLFDWLRQ�RU�SUHVHQWDWLRQ�WKDW�WKH�%DQN�HQGRUVHV�WKH�)LUP�RU�DQ\�RI�LWV�VHUYLFHV��

��� &RQILGHQWLDOLW\�DQG�,QIRUPDWLRQ�6HFXULW\��

�D�� Definition��³&RQILGHQWLDO�,QIRUPDWLRQ´�PHDQV�DOO�RI�WKH�IROORZLQJ����D��DQ\�QRQSXEOLF��
SURSULHWDU\��RU�FRQILGHQWLDO�LQIRUPDWLRQ��LQ�RUDO��YLVXDO��ZULWWHQ��HOHFWURQLF��RU�RWKHU�WDQJLEOH�RU�
LQWDQJLEOH�IRUP��ZKHWKHU�RU�QRW�PDUNHG�RU�RWKHUZLVH�GHVLJQDWHG�DV�³FRQILGHQWLDO�´�SURYLGHG�WR�RU�
UHFHLYHG�E\�WKH�)LUP�RU�WR�ZKLFK�WKH�)LUP�KDV�DFFHVV�RU�PD\�REVHUYH�LQ�FRQQHFWLRQ�ZLWK�WKH�
UHWDLQHU�OHWWHU�RU�DQ\�SRWHQWLDO�HQJDJHPHQW�XQGHU�WKH�UHWDLQHU�OHWWHU��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��
FRQILGHQWLDO�LQIRUPDWLRQ�RI�DQRWKHU�)HGHUDO�5HVHUYH�%DQN�RU�WKH�%RDUG�RI�*RYHUQRUV�RI�WKH�
)HGHUDO�5HVHUYH�6\VWHP���E��WKH�FOLHQW�ILOH�FRPSLOHG�E\�WKH�)LUP�LQ�FRQQHFWLRQ�ZLWK�DQ\�
HQJDJHPHQW�XQGHU�WKH�UHWDLQHU�OHWWHU��LQFOXGLQJ�DQ\�LQIRUPDWLRQ�DERXW�WKH�%DQN¶V�UHTXHVW�IRU�
VHUYLFHV�DQG�DQ\�SRWHQWLDO�HQJDJHPHQW�XQGHU�WKH�UHWDLQHU�OHWWHU��HDFK��D�³&OLHQW�)LOH´����F��
PDWHULDO�FUHDWHG�E\�WKH�)LUP�LQ�WKH�SHUIRUPDQFH�RI�DQ\�VHUYLFHV��DQG�
�G��DQ\�SHUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ�WKDW�PD\�EH�SURYLGHG�WR�WKH�)LUP�LQ�FRQQHFWLRQ�ZLWK�
DQ\�HQJDJHPHQW��DQG��H��WKH�UHWDLQHU�OHWWHU��LQFOXGLQJ�WKH�7HUPV�DQG�&RQGLWLRQV��([KLELWV��DQG�
(QJDJHPHQW�)RUPV�DQG�UHODWHG�GRFXPHQWV��³3HUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ´�LQFOXGHV�DQ\�
LQIRUPDWLRQ�OLQNHG�RU�OLQNDEOH�WR�DQ�LQGLYLGXDO�E\�QDPH�RU�RWKHU�LGHQWLI\LQJ�LQIRUPDWLRQ�H[FHSW�
QDPH��WLWOH��EXVLQHVV�FRQWDFW�LQIRUPDWLRQ��H�J���WHOHSKRQH�QXPEHU�DQG�HPDLO�DGGUHVV���DQG�EXVLQHVV�
DFWLYLWLHV�RI�WKH�LQGLYLGXDO��&RQILGHQWLDO�,QIRUPDWLRQ�GRHV�QRW�LQFOXGH�LQIRUPDWLRQ�WKDW��L��LV�RU�
EHFRPHV�JHQHUDOO\�NQRZQ�WR�WKH�SXEOLF�WKURXJK�QR�EUHDFK�RI�FRQILGHQWLDOLW\�REOLJDWLRQV�E\�WKH�
)LUP�RU�E\�DQ\�SHUVRQ�WR�ZKLFK�WKH�)LUP�SURYLGHV�WKH�&RQILGHQWLDO�,QIRUPDWLRQ���LL��LV�ULJKWIXOO\�
NQRZQ�E\�WKH�)LUP�DQG�QRW�VXEMHFW�WR�DQRWKHU�FRQILGHQWLDOLW\�REOLJDWLRQ�WR�DQ\�SHUVRQ���LLL��LV�
LQGHSHQGHQWO\�GHYHORSHG�E\�HPSOR\HHV�RU�DJHQWV�RI�WKH�)LUP�ZKR�GR�QRW�KDYH�DFFHVV�WR�DQ\�
&RQILGHQWLDO�,QIRUPDWLRQ��RU��LY��LV�LQIRUPDWLRQ�WKH�%DQN�H[SUHVVO\�DJUHHV�LQ�ZULWLQJ�ZLWK�WKH�
)LUP�LV�QRW�FRQILGHQWLDO��3HUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ�VKDOO�QRW�EH�FRQVLGHUHG�³JHQHUDOO\�
NQRZQ�WR�WKH�SXEOLF´�PHUHO\�EHFDXVH�DQ\�SDUW�RI�LW�LV�DYDLODEOH�IURP�RWKHU�VRXUFHV�ZLWK�RU�ZLWKRXW�
FKDUJH�RU�RWKHU�FRQVLGHUDWLRQ��

�E�� Permitted Use��&RQILGHQWLDO�,QIRUPDWLRQ�PD\�EH�XVHG�E\�WKH�)LUP�DQG�)LUP�SHUVRQQHO�VROHO\�
IRU�WKH�EHQHILW�RI�WKH�%DQN�DQG�IRU�DGPLQLVWUDWLRQ�RI�WKH�HQJDJHPHQW�DQG�WKH�)LUP¶V�RSHUDWLRQV�
DV�WKH\�UHODWH�WR�WKH�%DQN�DQG�LWV�PDWWHUV��7KH�)LUP�VKDOO�KDQGOH�&RQILGHQWLDO�,QIRUPDWLRQ�LQ�D�
PDQQHU�FRQVLVWHQW�ZLWK�UXOHV�RI�WKH�SURIHVVLRQDO�FRQGXFW��7KH�)LUP�VKDOO�QRW�GXSOLFDWH��XVH��RU�
GLVFORVH�&RQILGHQWLDO�,QIRUPDWLRQ�WR�DQ\�SHUVRQ�ZLWKRXW�WKH�%DQN¶V�SULRU�ZULWWHQ�FRQVHQW�
RWKHU�WKDQ�WR�WKH�)LUP¶V�HPSOR\HHV�DQG�FRQWUDFWRUV��LI�DSSURYHG�E\�WKH�%DQN���RIILFHUV�ZKR�
KDYH�D�QHHG�WR�NQRZ�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�WR�SHUIRUP�WKH�VHUYLFHV��DGPLQLVWHU�WKH�
UHWDLQHU�OHWWHU��RU�FRQGXFW�WKH�)LUP¶V�RSHUDWLRQV�DV�WKH\�UHODWH�WR�WKH�%DQN�DQG�LWV�PDWWHUV��7KH�
)LUP�VKDOO�QRW�SURFHVV�RU�VWRUH�&RQILGHQWLDO�,QIRUPDWLRQ�RU�DOORZ�&RQILGHQWLDO�,QIRUPDWLRQ�WR�
EH�DFFHVVHG�RXWVLGH�WKH�8QLWHG�6WDWHV�ZLWKRXW�WKH�H[SUHVV�ZULWWHQ�FRQVHQW�RI�WKH�%DQN���,Q�WKH�
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HYHQW�WKH�)LUP�LV�UHTXLUHG�WR�UHVSRQG�WR�D�VXESRHQD�RU�RWKHU�IRUPDO�UHTXHVW�IRU�UHFRUGV�RU�
RWKHU�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�)LUP¶V�VHUYLFHV�IRU�WKH�%DQN��LQFOXGLQJ�WHVWLPRQ\�DW�D�
GHSRVLWLRQ��WKH�)LUP�VKDOO�FRQVXOW�WKH�%DQN�EHIRUH�UHVSRQGLQJ�WR�GHWHUPLQH�LI�WKH�%DQN�ZDQWV�
WR�VXSSO\�WKH�LQIRUPDWLRQ�GHPDQGHG�DQG�RU�DVVHUW�WKH�DWWRUQH\�FOLHQW�RU�RWKHU�SULYLOHJH�WKDW�
PD\�DSSO\��

�F�� Notice of Restrictions��7KH�)LUP�VKDOO�LQIRUP�HDFK�SHUVRQ�WR�ZKRP�LW�GLVFORVHV�&RQILGHQWLDO�
,QIRUPDWLRQ�DV�SHUPLWWHG�E\�WKH�UHWDLQHU�OHWWHU�RI�WKH�FRQILGHQWLDO�QDWXUH�RI�WKH�LQIRUPDWLRQ�DQG�
WKH�UHVWULFWLRQV�DQG�FRQGLWLRQV�RQ�LWV�XVH�DQG�GLVFORVXUH��DQG�WKH�)LUP�VKDOO�UHTXLUH�HDFK�VXFK�
SHUVRQ�WR�DELGH�E\�WKRVH�UHVWULFWLRQV�DQG�FRQGLWLRQV��,Q�DGGLWLRQ��LI�WKH�)LUP�SURYLGHV�DQ\�
&RQILGHQWLDO�,QIRUPDWLRQ�WR�DQ\�SHUVRQ�ZKR�LV�QRW�DQ�HPSOR\HH�RI�WKH�)LUP��WKH�)LUP�VKDOO�
UHTXLUH�WKDW�SHUVRQ�WR�DJUHH�LQ�ZULWLQJ�WR�WKH�VDPH�UHVWULFWLRQV�DQG�FRQGLWLRQV�RQ�XVH�DQG�
GLVFORVXUH�RI�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�DV�DUH�LPSRVHG�RQ�WKH�)LUP�XQGHU�WKH�UHWDLQHU�OHWWHU��

�G�� Standard of Care���7KH�)LUP�VKDOO�SURWHFW�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�LQ�LWV�SRVVHVVLRQ�RU�
FRQWURO�DFFRUGLQJ�WR�FRPPHUFLDOO\�UHDVRQDEOH�VWDQGDUGV�DQG�QR�OHVV�GLOLJHQWO\�WKDQ�WKH�FDUH�LW�
H[HUFLVHV�WR�SUHYHQW�XQDXWKRUL]HG�XVH�RU�GLVFORVXUH�RI�LWV�RZQ�VHQVLWLYH�FRQILGHQWLDO�LQIRUPDWLRQ��
�&RQILGHQWLDO�,QIRUPDWLRQ�LQ�WKH�)LUP¶V�SRVVHVVLRQ�RU�FRQWURO�LQFOXGHV��LQ�DOO�FLUFXPVWDQFHV��
&RQILGHQWLDO�,QIRUPDWLRQ�SODFHG�E\�WKH�)LUP��GLUHFWO\�RU�LQGLUHFWO\��LQWR�WKH�SRVVHVVLRQ�RU�FRQWURO�
RI�DQ\�FRQWUDFWRU�RU�DJHQW�RI�WKH�)LUP���7KH�)LUP�VKDOO�LPSOHPHQW��PDLQWDLQ��DQG�XVH�DSSURSULDWH�
DGPLQLVWUDWLYH��WHFKQLFDO��DQG�SK\VLFDO�VHFXULW\�PHDVXUHV�WR�SUHVHUYH�WKH�FRQILGHQWLDOLW\��LQWHJULW\��
DQG�DYDLODELOLW\�RI�&RQILGHQWLDO�,QIRUPDWLRQ��

�H�� Unauthorized Use or Disclosure��,I�&RQILGHQWLDO�,QIRUPDWLRQ�LV�XVHG�RU�GLVFORVHG�LQ�DQ\�PDQQHU�
QRW�SHUPLWWHG�XQGHU�WKH�UHWDLQHU�OHWWHU��LI�WKH�)LUP�LV�XQDEOH�WR�DFFRXQW�IRU�DQ\�&RQILGHQWLDO�
,QIRUPDWLRQ��RU�LI�WKH�)LUP�NQRZV�RU�VXVSHFWV�DQ\�VHFXULW\�EUHDFK�RU�RWKHU�LQFLGHQW�KDV�RFFXUUHG�
WKDW�FRXOG�FRPSURPLVH�WKH�VHFXULW\�RU�LQWHJULW\�RI�WKH�&RQILGHQWLDO�,QIRUPDWLRQ��WKH�)LUP�VKDOO�
QRWLI\�WKH�%DQN�LQ�ZULWLQJ�DQG�E\�HPDLO�SURPSWO\��EXW�LQ�QR�HYHQW�PRUH�WKDQ�RQH�GD\�DIWHU�WKH�
)LUP�EHFRPHV�DZDUH�RI�WKH�XQDXWKRUL]HG�XVH�RU�GLVFORVXUH�RU�WKH�ORVV�RI�&RQILGHQWLDO�
,QIRUPDWLRQ��7KH�)LUP�VKDOO�VHQG�LWV�HPDLO�QRWLFH�DGGUHVVHG�WR�

ZLWK�D�FRS\�WR�WKH�%DQN¶V�JHQHUDO�FRXQVHO�DQG�WKH�/HDG�
%DQN�$WWRUQH\��7KH�)LUP�VKDOO�WDNH�DOO�PHDVXUHV�UHDVRQDEO\�UHTXLUHG�E\�WKH�%DQN�WR�UHFRYHU�WKH�
&RQILGHQWLDO�,QIRUPDWLRQ��WR�PLWLJDWH�WKH�HIIHFWV�RI�WKH�XQDXWKRUL]HG�XVH�RU�GLVFORVXUH�RU�ORVV��WR�
SUHYHQW�IXUWKHU�XQDXWKRUL]HG�XVH�RU�GLVFORVXUH�RU�ORVV��DQG�WR�FRRSHUDWH�ZLWK�WKH�%DQN�DQG�LWV�
DJHQWV�LQ�DQ\�LQYHVWLJDWLRQ�WKH�%DQN�PD\�XQGHUWDNH�UHODWLQJ�WR�WKH�XQDXWKRUL]HG�XVH�RU�GLVFORVXUH�
RU�ORVV���7KH�)LUP�VKDOO�DOVR�WDNH�DOO�PHDVXUHV�UHTXLUHG�E\�DSSOLFDEOH�ODZ�LQ�UHVSRQVH�WR�DQ\�
DFWXDO�RU�SRWHQWLDO�XQDXWKRUL]HG�XVH�RU�GLVFORVXUH�RU�ORVV�RI�SHUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ��
7KH�)LUP�VKDOO�EHDU�WKH�FRVWV�RI�DOO�VXFK�PHDVXUHV�WDNHQ�RU�WR�EH�WDNHQ�E\�WKH�)LUP��

�I�� Equitable Remedies��7KH�)LUP�DFNQRZOHGJHV�WKDW�GDPDJHV�PD\�QRW�EH�DQ�DGHTXDWH�UHPHG\�IRU�
WKH�)LUP¶V�YLRODWLRQ�RI�DQ\�WHUPV�RI�WKLV�VHFWLRQ��,I�WKH�)LUP�YLRODWHV�RU�WKUHDWHQV�WR�YLRODWH�DQ\�
WHUPV�RI�WKLV�VHFWLRQ��WKH�%DQN�PD\�VHHN�LQMXQFWLYH�UHOLHI�WR�UHVWUDLQ�DQ\�EUHDFK�RU�WKUHDWHQHG�
EUHDFK�RU�WKH�%DQN�PD\�VHHN�VSHFLILF�SHUIRUPDQFH�RI�WKLV�VHFWLRQ��7KH�%DQN�PD\�VHHN�LQMXQFWLYH�
UHOLHI�RU�VSHFLILF�SHUIRUPDQFH�RI�WKLV�VHFWLRQ�LQ�DGGLWLRQ�WR�DQ\�RWKHU�UHPHGLHV�WKDW�LW�PD\�KDYH�
XQGHU�DSSOLFDEOH�ODZ��

�J�� Return or Destruction��6XEMHFW�WR�SDUDJUDSK��K���XSRQ�WKH�H[SLUDWLRQ�RU�RWKHU�WHUPLQDWLRQ�RI�WKH�
UHWDLQHU�OHWWHU��RU�DW�DQ\�RWKHU�WLPH�UHTXHVWHG�E\�WKH�%DQN��WKH�)LUP�VKDOO�GHOLYHU�WR�WKH�%DQN�DOO�
UHFRUGV��GDWD��LQIRUPDWLRQ��DQG�RWKHU�PDWHULDO�SURYLGHG�WR�WKH�)LUP�E\�WKH�%DQN�RU�E\�DQ\�RWKHU�
SHUVRQ�DW�WKH�%DQN¶V�UHTXHVW�DQG�DOO�ZRUN�SURGXFW��LQFOXGLQJ�ZRUN�LQ�SURFHVV��FUHDWHG�LQ�WKH�
SHUIRUPDQFH�RI�DQ\�HQJDJHPHQW��$OO�UHFRUGV��GDWD��LQIRUPDWLRQ��DQG�RWKHU�PDWHULDO�WR�ZKLFK�WKH�
)LUP�PD\�EH�JLYHQ�DFFHVV�LQ�FRQQHFWLRQ�ZLWK�DQ\�HQJDJHPHQW�DUH�DQG�ZLOO�UHPDLQ�WKH�SURSHUW\�RI�
WKH�%DQN�RU�WKLUG�SDUWLHV�IURP�ZKLFK�WKH�%DQN�REWDLQHG�VXFK�PDWHULDO��6XEMHFW�WR�SDUDJUDSK��K���
WKH�)LUP�VKDOO�DOVR�GHOLYHU�WR�WKH�%DQN��RU�ZLWK�WKH�%DQN¶V�SULRU�FRQVHQW��GHVWUR\��DOO�FRSLHV�RI�
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RWKHU�&RQILGHQWLDO�,QIRUPDWLRQ�LQ�WKH�)LUP¶V�SRVVHVVLRQ�RU�FRQWURO��&RQILGHQWLDO�,QIRUPDWLRQ�
VKDOO�EH�GHOLYHUHG�WR�WKH�%DQN�ZLWKLQ����GD\V�DIWHU�H[SLUDWLRQ��WHUPLQDWLRQ��RU�%DQN�UHTXHVW��DV�
DSSOLFDEOH��XVLQJ�VHFXUH�PHWKRGV�RI�GHOLYHU\�DSSURYHG�E\�WKH�%DQN��,I�WKH�)LUP�GHVWUR\V�
PDWHULDOV�FRQWDLQLQJ�&RQILGHQWLDO�,QIRUPDWLRQ��WKH�)LUP�VKDOO�XVH�GHVWUXFWLRQ�WHFKQLTXHV�
DSSURSULDWH�IRU�WKH�IRUPDW�RI�WKH�PDWHULDOV�DQG�DSSURYHG�E\�WKH�%DQN��DQG�WKH�)LUP�VKDOO�FHUWLI\�
WKH�GHVWUXFWLRQ�WR�WKH�%DQN�LQ�ZULWLQJ��7KH�)LUP�VKDOO�UHWDLQ�QR�FRSLHV�RI�&RQILGHQWLDO�
,QIRUPDWLRQ��LQFOXGLQJ�DQ\�FRPSLODWLRQV�GHULYHG�IURP�DQG�DOORZLQJ�LGHQWLILFDWLRQ�RI�&RQILGHQWLDO�
,QIRUPDWLRQ��H[FHSW�WR�WKH�H[WHQW�SHUPLWWHG�XQGHU�SDUDJUDSK��K���7KH�%DQN�DFNQRZOHGJHV�DQG�
DJUHHV�WKDW�EHIRUH�WKH�)LUP�GHOLYHUV�&OLHQW�)LOHV�WR�WKH�%DQN��WKH�)LUP�ZLOO�UHPRYH�DGPLQLVWUDWLYH�
GRFXPHQWV��SXUHO\�LQWHUQDO�FRUUHVSRQGHQFH��DQG�GUDIWV�RI�GRFXPHQWV�RU�PHPRUDQGD�WKDW�WKH�)LUP�
PD\�SUHSDUH�EXW�GLG�QRW�WUDQVPLW�WR�WKH�%DQN��DQG�WKDW�WKH�)LUP�RWKHUZLVH�UHVHUYHV�LWV�ULJKWV�WR�
WKH�)LUP¶V�RZQ�ZRUN�SURGXFW��

�K��Delivery or Destruction Infeasible��,I�WKH�)LUP�EHOLHYHV�WKDW�WKH�GHOLYHU\�RU�GHVWUXFWLRQ�RI�DQ\�
&RQILGHQWLDO�,QIRUPDWLRQ�LV�QRW�IHDVLEOH��LQFOXGLQJ�&RQILGHQWLDO�,QIRUPDWLRQ�WKDW�LV�UHWDLQHG�RQ�
VHFXUH�EDFNXS�PHGLD�LQ�DFFRUGDQFH�ZLWK�VWDQGDUG�EDFNXS�SURFHGXUHV�LQ�D�PDQQHU�WKDW�PDNHV�LW�
LPSUDFWLFDO�IRU�WKH�)LUP�WR�GHOHWH�WKH�&RQILGHQWLDO�,QIRUPDWLRQ���RU�LI�WKH�)LUP�LV�UHTXLUHG�E\�
DSSOLFDEOH�ODZ��DFFRXQWLQJ�UXOHV��RU�RWKHU�SURIHVVLRQDO�UXOHV�WR�UHWDLQ�D�UHFRUG�FRS\�RI�DQ\�
&RQILGHQWLDO�,QIRUPDWLRQ�IRU�VRPH�SHULRG��WKH�)LUP�VKDOO�QRWLI\�WKH�%DQN�LQ�ZULWLQJ�RI�WKH�
FRQGLWLRQV�WKDW�PDNH�GHOLYHU\�RU�GHVWUXFWLRQ�RI�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�LQIHDVLEOH�RU�WKDW�
UHTXLUH�UHWHQWLRQ�RI�WKH�&RQILGHQWLDO�,QIRUPDWLRQ��7KH�%DQN�VKDOO�QRW�ZLWKKROG�XQUHDVRQDEO\�LWV�
FRQVHQW�WR�WKH�)LUP¶V�UHTXHVW�WKDW�LW�EH�SHUPLWWHG�WR�UHWDLQ�FHUWDLQ�&RQILGHQWLDO�,QIRUPDWLRQ�XQGHU�
WKLV�VHFWLRQ��7KH�%DQN�KHUHE\�FRQVHQWV�WR�WKH�)LUP¶V�UHWHQWLRQ��FRQVLVWHQW�ZLWK�DQ�HVWDEOLVKHG�
UHFRUG�UHWHQWLRQ�SURJUDP��RI�WKH�&OLHQW�)LOH�IRU�DQ�HQJDJHPHQW�IRU�D�SHULRG�RI�XS�WR�ILYH�\HDUV�
IROORZLQJ�WKH�FRPSOHWLRQ�RI�WKH�HQJDJHPHQW��3ULRU�WR�GLVSRVDO�RI�D�&OLHQW�)LOH��WKH�)LUP�VKDOO�
DGYLVH�WKH�%DQN�LQ�ZULWLQJ�RI�WKH�)LUP¶V�LQWHQW�WR�GR�VR�LQ�RUGHU�WR�JLYH�WKH�%DQN�DQ�RSSRUWXQLW\�
WR�UHTXHVW�WKH�&OLHQW�)LOH��,I�WKH�%DQN�FRQVHQWV�WR�WKH�)LUP¶V�UHWHQWLRQ�RI�&RQILGHQWLDO�
,QIRUPDWLRQ�RWKHU�WKDQ�D�&OLHQW�)LOH�IRU�WKH�UHDVRQV�GHVFULEHG�LQ�QRWLFH�IURP�WKH�)LUP��WKH�)LUP�
PD\�UHWDLQ�D�FRS\�RI�VXFK�&RQILGHQWLDO�,QIRUPDWLRQ�IRU�D�SHULRG�RI�XS�WR�ILYH�\HDUV�IROORZLQJ�WKH�
FRPSOHWLRQ�RI�WKH�HQJDJHPHQW�WR�ZKLFK�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�UHODWHV��7KH�)LUP�VKDOO�
KDQGOH�DOO�&RQILGHQWLDO�,QIRUPDWLRQ�LW�UHWDLQV�VXEMHFW�WR�WKH�UHVWULFWLRQV�RI�WKLV�VHFWLRQ����

�L�� Duration��7KH�WHUPV�RI�WKLV�VHFWLRQ�VXUYLYH�WKH�H[SLUDWLRQ�RU�RWKHU�WHUPLQDWLRQ�RI�WKH�UHWDLQHU�
OHWWHU�DV�WR�DQ\�&RQILGHQWLDO�,QIRUPDWLRQ�WKDW�UHPDLQV�LQ�WKH�)LUP¶V�SRVVHVVLRQ�RU�FRQWURO�XQWLO�WKH�
&RQILGHQWLDO�,QIRUPDWLRQ�EHFRPHV�SXEOLF�RU�RWKHUZLVH�FHDVHV�WR�EH�&RQILGHQWLDO�,QIRUPDWLRQ�DV�
GHILQHG�LQ�SDUDJUDSK��D���

�M�� Information Security��7KH�)LUP�VKDOO�PDLQWDLQ�D�FRPSUHKHQVLYH�LQIRUPDWLRQ�VHFXULW\�SURJUDP�
GXULQJ�WKH�SHULRG�RI�WKH�HQJDJHPHQW�DQG�WKHUHDIWHU�DV�ORQJ�DV�WKH�)LUP�UHWDLQV�DQ\�&RQILGHQWLDO�
,QIRUPDWLRQ�RI�WKH�%DQN�RU�UHJDUGLQJ�DQ\�HQJDJHPHQW��$V�D�FRQGLWLRQ�WR�WKH�%DQN¶V�SURYLGLQJ�
&RQILGHQWLDO�,QIRUPDWLRQ�IRU�WKH�)LUP�WR�VWRUH�RU�SURFHVV�LQ�WKH�)LUP¶V�LQIRUPDWLRQ�V\VWHPV��WKH�
%DQN�PD\�UHTXLUH�WKH�)LUP�WR�UHVSRQG�WR�WKH�%DQN¶V�,QIRUPDWLRQ�6HFXULW\�5HYLHZ�4XHVWLRQQDLUH��
7KH�)LUP¶V�LQLWLDO�UHVSRQVH�DQG�DQ\�DWWDFKPHQWV�DQG�LQIRUPDWLRQ�SURYLGHG�DV�D�IROORZ�XS�WR�WKH�
LQLWLDO�UHVSRQVH�FRQVWLWXWH��WRJHWKHU��WKH�³4XHVWLRQQDLUH�5HVSRQVH�´��7KH�%DQN�ZLOO�FRQGXFW�LWV�
LQIRUPDWLRQ�VHFXULW\�UHYLHZ�RI�WKH�)LUP��LI�UHTXLUHG��ZLWK�UHIHUHQFH�WR�WKH�4XHVWLRQQDLUH�5HVSRQVH��
7KHUHDIWHU��GXULQJ�WKH�WHUP�RI�DQ\�HQJDJHPHQW��LI�DQG�ZKHQ�WKH�)LUP�PDNHV�DQ\�PDWHULDO�FKDQJHV�
WR�LWV�LQIRUPDWLRQ�VHFXULW\�SROLFLHV�RU�WR�V\VWHPV�DIIHFWLQJ�LWV�LQIRUPDWLRQ�VHFXULW\�SURJUDP�VXFK�
WKDW�WKH�4XHVWLRQQDLUH�5HVSRQVH�ZRXOG�QR�ORQJHU�EH�PDWHULDOO\�DFFXUDWH�DQG�FRPSOHWH��WKH�)LUP�
VKDOO�SURPSWO\�QRWLI\�WKH�%DQN�LQ�ZULWLQJ�WKDW�VXFK�FKDQJH�KDV�EHHQ�PDGH�DQG�LQGLFDWH�WKH�QDWXUH�
RI�WKH�FKDQJH��7KH�)LUP�VKDOO�SURYLGH�DQ\�LQIRUPDWLRQ�WKH�%DQN�PD\�UHTXHVW�VR�WKDW�WKH�%DQN�PD\�
DVVHVV�WKH�LPSDFW�RI�WKH�)LUP¶V�FKDQJH�RQ�WKH�SHUIRUPDQFH�RI�VHUYLFHV��$W�WKH�%DQN¶V�UHTXHVW��WKH�
)LUP�VKDOO�DOVR�XSGDWH�WKH�4XHVWLRQQDLUH�5HVSRQVH�DQG�UHVSRQG�WR�DQ\�QHZ�RU�VXSSOHPHQWDO�
LQIRUPDWLRQ�VHFXULW\�TXHVWLRQV�WKH�%DQN�PD\�UHTXLUH�RI�LWV�VHUYLFH�SURYLGHUV�IURP�WLPH�WR�WLPH��
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7KH�)LUP�VKDOO�SURYLGH�DQ\�XSGDWHG�4XHVWLRQQDLUH�5HVSRQVH�DQG�UHVSRQVHV�WR�DQ\�QHZ�RU�
VXSSOHPHQWDO�LQIRUPDWLRQ�VHFXULW\�TXHVWLRQV�WR�WKH�%DQN�SURPSWO\�DIWHU�WKH�UHTXHVW��ZLWKLQ�QRW�
PRUH�WKDQ����EXVLQHVV�GD\V���7KH�%DQN�PD\�VXVSHQG�WKH�)LUP¶V�SURYLVLRQ�RI�VHUYLFHV�XQWLO�WKH�
%DQN�DVVHVVHV�WKH�HIIHFW�RQ�WKH�%DQN�RI�DQ\�DGGLWLRQDO�LQIRUPDWLRQ�RU�FKDQJHV�WR�WKH�)LUP¶V�
LQIRUPDWLRQ�VHFXULW\�SROLFLHV�RU�V\VWHPV�DIIHFWLQJ�LQIRUPDWLRQ�VHFXULW\��7KH�%DQN�PD\�WHUPLQDWH�
WKH�UHWDLQHU�OHWWHU�RU�DQ\�HQJDJHPHQW�ZLWKRXW�FRVW��H[FHSW�SD\PHQW�IRU�VHUYLFHV�SURSHUO\�UHQGHUHG�
WKURXJK�WKH�WHUPLQDWLRQ�GDWH��XSRQ�QRWLFH�LI�WKH�)LUP�IDLOV�WR�SURYLGH�D�WLPHO\�UHVSRQVH�WR�DQ\�
UHTXHVW�IRU�QHZ�RU�VXSSOHPHQWDO�LQIRUPDWLRQ�VHFXULW\�LQIRUPDWLRQ�RU�LI�WKH�%DQN�GHWHUPLQHV�WKDW�
WKH�)LUP¶V�FKDQJHV�WR�LWV�SROLFLHV�RU�V\VWHPV�LQFUHDVH�ULVN�WR�WKH�%DQN�LQ�D�PDQQHU�XQDFFHSWDEOH�WR�
WKH�%DQN��

����7HUPLQDWLRQ��7KH�%DQN�PD\�DW�DQ\�WLPH�WHUPLQDWH�WKH�)LUP¶V�UHSUHVHQWDWLRQ�RI�WKH�%DQN�XSRQ�QRWLFH�
WR�WKH�)LUP��

����$SSOLFDEOH�/DZ��7KH�UHWDLQHU�OHWWHU�DQG�DQ\�FODLPV�DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�UHWDLQHU�
OHWWHU�DUH�JRYHUQHG�E\�WKH�ODZV�RI�WKH�8QLWHG�6WDWHV�DQG��LQ�WKH�DEVHQFH�RI�FRQWUROOLQJ�IHGHUDO�ODZ��WKH�
ODZV�RI�0DVVDFKXVHWWV�HYHQ�LI�DSSOLFDEOH�FRQIOLFW�RI�ODZ�UXOHV�LQGLFDWH�WKH�ODZV�RI�D�GLIIHUHQW�MXULVGLFWLRQ�
VKRXOG�JRYHUQ��$OO�FODLPV�OLWLJDWHG�XQGHU�WKH�UHWDLQHU�OHWWHU�PXVW�EH�LQLWLDWHG�LQ�WKH�8�6��'LVWULFW�&RXUW�IRU�
WKH�'LVWULFW�RI�0DVVDFKXVHWWV�LQ�%RVWRQ�LQ�WKH�FRXQW\�RI�6XIIRON�&RXQW\��0DVVDFKXVHWWV��DQG�HDFK�SDUW\�
FRQVHQWV�WR�WKH�SHUVRQDO�MXULVGLFWLRQ�RI�WKDW�FRXUW��

����$PHQGPHQW��1R�DPHQGPHQW�RU�PRGLILFDWLRQ�RI�WKH�UHWDLQHU�OHWWHU�ZLOO�EH�HIIHFWLYH�XQOHVV�LW�LV�LQ�
ZULWLQJ�DQG�VLJQHG�E\�HDFK�SDUW\��$Q�H[FKDQJH�RI�HPDLO�LV�QRW�HIIHFWLYH�WR�DPHQG�RU�PRGLI\�WKH�UHWDLQHU�
OHWWHU��

����'HILQLWLRQV��7KH�IROORZLQJ�WHUPV�DUH�XVHG�LQ�WKH�UHWDLQHU�OHWWHU��WKHVH�7HUPV�DQG�&RQGLWLRQV��DQG�WKH�
H[KLELWV�ZLWK�WKH�PHDQLQJV�JLYHQ�WKHP�LQ�WKLV�VHFWLRQ��

�D�� 7KH�³%DQN´�UHIHUV�WR�WKH�)HGHUDO�5HVHUYH�%DQN�RI�%RVWRQ��

�E�� ³&OLHQW�)LOH´�KDV�WKH�PHDQLQJ�JLYHQ�LW�LQ�SDUDJUDSK����D��RI�WKHVH�7HUPV�DQG�&RQGLWLRQV��
�

�F�� ³&RQILGHQWLDO�,QIRUPDWLRQ´�KDV�WKH�PHDQLQJ�JLYHQ�LW�LQ�SDUDJUDSK����D��RI�WKHVH�7HUPV�DQG�
&RQGLWLRQV��

�G�� ³(QJDJHPHQW�)RUP´�UHIHUV�WR�WKH�WHPSODWH�WKDW�WKH�/HDG�2XWVLGH�$WWRUQH\�PXVW�FRPSOHWH�LQ�RUGHU�
WR�UHFHLYH�D�3XUFKDVH�2UGHU�1XPEHU��ZKLFK�LV�UHTXLUHG�ZKHQ�WKH�)LUP�VXEPLWV�DQ�LQYRLFH�IRU�
VHUYLFHV��

�H�� 7KH�³)LUP´�UHIHUV�WR�WKH�ODZ�ILUP�VLJQLQJ�WKH�UHWDLQHU�OHWWHU��

�I�� ³/HDG�%DQN�$WWRUQH\´�LV�WKH�LQ�KRXVH�%DQN�DWWRUQH\�ZKR�LV�UHVSRQVLEOH�IRU�D�PDWWHU�IRU�ZKLFK�WKH�
%DQN�KDV�UHWDLQHG�WKH�)LUP�XQGHU�WKH�UHWDLQHU�OHWWHU��

�J�� ³/HDG�2XWVLGH�$WWRUQH\´�UHIHUV�WR�WKH�ODZ\HU�ZLWKLQ�WKH�)LUP�ZKR�LV�SULPDULO\�UHVSRQVLEOH�IRU�WKH�
)LUP¶V�ZRUN�RQ�D�SDUWLFXODU�PDWWHU�IRU�WKH�%DQN��

�K�� �³3ULQFLSDO�3DUWQHU´�LV�WKH�SDUWQHU�DW�WKH�)LUP�UHVSRQVLEOH�IRU�WKH�)LUP¶V�RYHUDOO�UHODWLRQVKLS�ZLWK�
WKH�%DQN�DQG�ZKR�VLJQV�WKH�UHWDLQHU�OHWWHU�RQ�EHKDOI�RI�WKH�)LUP��
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([KLELW�%��%LOOLQJ�*XLGHOLQHV�
�
�
�

��� 0DWWHU�6WDIILQJ�DQG�0DQDJHPHQW�

�D�� Matter Staffing: &RQVLVWHQW�ZLWK�WKH�(QJDJHPHQW�)RUP��SURMHFWV�DQG�DVVLJQPHQWV�VKRXOG�EH�
VWDIIHG�ZLWK�WKH�QXPEHU�DQG�OHYHO�RI�SHUVRQQHO�QHFHVVDU\�WR�UHQGHU�TXDOLW\�VHUYLFH�LQ�D�FRVW��
HIIHFWLYH�PDQQHU��6WDIILQJ�VKRXOG�EH�UHYLHZHG�UHJXODUO\�DQG�UHYLVHG�DV�QHFHVVDU\�WR�DFKLHYH�WKLV�
JRDO�DQG�UHIOHFWHG�RQ�WKH�7LPHNHHSHU�/LVW��)RU�H[DPSOH��WKH�%DQN�ZLOO�QRW�SD\�DWWRUQH\�UDWHV�IRU�
ZRUN�WKDW�LV�W\SLFDOO\�SHUIRUPHG�E\�SDUDOHJDOV�RU�FOHULFDO�VWDII��,QYRLFHV�PD\�RQO\�LQFOXGH�
WLPHNHHSHUV�OLVWHG�RQ�WKH�FXUUHQW�7LPHNHHSHU�/LVW��7KH�%DQN�UHVHUYHV�WKH�ULJKW�WR�DGMXVW�DQ\�
LQYRLFH��

�E��Meetings and Conferences��7KH�/HDG�2XWVLGH�$WWRUQH\�LV�UHVSRQVLEOH�IRU�FORVHO\�PRQLWRULQJ�WKH�
XVH�DQG�QXPEHU�RI�WKH�SURIHVVLRQDOV�DW�PHHWLQJV��GHSRVLWLRQV��FRXUW�DSSHDUDQFHV��GXH�GLOLJHQFH�
VHVVLRQV��RIILFH�FRQIHUHQFHV��DQG�RWKHU�HYHQWV��LQFOXGLQJ�PRQLWRULQJ�WKH�VWDIILQJ�RI�RWKHU�VHUYLFH�
SURYLGHUV�ZKR�DUH�HQJDJHG�E\�WKH�)LUP�IRU�WKH�VDPH�PDWWHU��7KH�UHOHYDQW�%DQN�$WWRUQH\�PXVW�EH�
LQYLWHG�WR�HYHU\�PHHWLQJ�RU�FRQIHUHQFH�LQYROYLQJ�WKH�%DQN�DQG�WKLUG�SDUWLHV��

,Q�JHQHUDO��RQH�WLPHNHHSHU�VKRXOG�EH�VXIILFLHQW�IRU�D�PHHWLQJ�RU�WHOHFRQIHUHQFH��,Q�DQ\�FDVH��WKH�
%DQN�EHOLHYHV�WKDW�PRUH�WKDQ�WKUHH�WLPHNHHSHUV�VKRXOG�QRW�RUGLQDULO\�EH�QHFHVVDU\�DW�D�PHHWLQJ�
RU�WHOHFRQIHUHQFH��,I�PRUH�WKDQ�WKUHH�WLPHNHHSHUV�DWWHQG�D�VSHFLILF�PHHWLQJ�RU�FRQIHUHQFH��WKH�
)LUP�PXVW�LQIRUP�WKH�UHOHYDQW�%DQN�DWWRUQH\�ZKLFK�WLPHNHHSHUV�ZLOO�EH�DWWHQGLQJ�DQG�ZK\�HDFK�
WLPHNHHSHU�LV�QHFHVVDU\��7LPH�HQWULHV�IRU�PHHWLQJV�RU�FRQIHUHQFHV�VKRXOG�EH�FRQVLVWHQW�DPRQJ�DOO�
DWWHQGHHV��PXVW�LQFOXGH�WKH�PHHWLQJ�RU�FRQIHUHQFH�QDPH��DQG�PXVW�H[SODLQ�WKH�WLPHNHHSHU¶V�
UDWLRQDOH�IRU�DWWHQGLQJ��7KH�%DQN�PD\�ZULWH�GRZQ�WR����WLPH�HQWULHV�WKDW�UHIHUHQFH�PHHWLQJV�DQG�
FRQIHUHQFHV�ZLWKRXW�VXIILFLHQW�GHWDLO��

�F�� Outside Service Providers: 7KH�%DQN�ZDQWV�WR�SURPRWH�WKH�HIILFLHQW�DQG�VHFXUH�XVH�RI�VHUYLFH�
SURYLGHUV�ZKR�VXSSRUW�WKH�)LUP¶V�OHJDO�VHUYLFHV��

�L�� 7KH�/HDG�%DQN�$WWRUQH\�PXVW�VSHFLILFDOO\�DXWKRUL]H�LQ�DGYDQFH�WKH�)LUP¶V�XVH�RI�DQ\�
RXWVLGH�VHUYLFH�SURYLGHU��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��LQYHVWLJDWLYH�VHUYLFHV��ORFDO�
FRXQVHO��GRFXPHQW�PDQDJHUV��FRQVXOWDQWV��H[SHUWV��WUDQVODWRUV��DFFRXQWDQWV��H�GLVFRYHU\�
VHUYLFHV��DQG�WKLUG�SDUW\�SURMHFW�PDQDJHUV��,I�WKH�)LUP�HQJDJHV�VXFK�D�VHUYLFH�SURYLGHU�WR�
DVVLVW�RQ�D�PDWWHU�IRU�WKH�%DQN��WKH�/HDG�2XWVLGH�$WWRUQH\�VKDOO�SURYLGH�D�FRS\�RI�WKH�
DJUHHG�XSRQ�WHUPV�IRU�VHUYLFHV�WR�WKH�/HDG�%DQN�$WWRUQH\��

�LL�� ,QYRLFHV�IRU�VHUYLFHV�SHUIRUPHG�E\�RXWVLGH�VHUYLFH�SURYLGHUV�VKRXOG�EH�SDLG�E\�WKH�)LUP�
DQG�WKH�RULJLQDO�LQYRLFHV�LQFOXGHG�ZLWK�WKH�)LUP¶V�ELOOLQJ�VWDWHPHQW��XQOHVV�RWKHU�
DUUDQJHPHQWV�DUH�PDGH�DQG�DSSURYHG�E\�WKH�/HDG�%DQN�$WWRUQH\��)HHV�DQG�FRVWV�IRU�
WKHVH�VHUYLFHV�VKRXOG�EH�LWHPL]HG�LQ�WKH�FRVW�VHFWLRQ�RI�WKH�)LUP¶V�ELOOLQJ�VWDWHPHQW��7KH�
)LUP�PD\�QRW�PDUN�XS�FKDUJHV�IRU�RXWVLGH�VHUYLFH�SURYLGHUV��WKH�)LUP�PD\�RQO\�FKDUJH�
WKH�%DQN�DW�WKH�DFWXDO�FRVW�WR�WKH�)LUP��

�LLL��7KH�/HDG�2XWVLGH�$WWRUQH\�ZLOO�EH�UHVSRQVLEOH��VXEMHFW�WR�WKH�ZULWWHQ�DSSURYDO�RI�WKH�
/HDG�%DQN�$WWRUQH\��IRU�WKH�EXGJHWLQJ�DQG�ELOOLQJ�DUUDQJHPHQWV�JRYHUQLQJ�WKH�ZRUN�
SHUIRUPHG�E\�RXWVLGH�VHUYLFH�SURYLGHUV��ZKLFK�PXVW�FRQIRUP�WR�WKHVH�%LOOLQJ�*XLGHOLQHV��
7KH�%DQN�UHVHUYHV�WKH�ULJKW�WR�DGMXVW�DQ\�H[FHVV�DPRXQW�ELOOHG�RYHU�EXGJHW�WKDW�LV�QRW�
DSSURYHG��LQ�ZULWLQJ��LQ�DGYDQFH�E\�WKH�/HDG�%DQN�$WWRUQH\���7KH�%DQN�DJUHHV�WKDW�WKH�
)LUP�GRHV�QRW�JXDUDQWHH�WKLUG�SDUW\�FRQGXFW�RU�DFFHSW�OLDELOLW\�WKHUHIRU��

�G�� Training: 7KH�%DQN�ZLOO�QRW�SD\�IRU�³OHDUQLQJ�WLPH´�RU�³JHWWLQJ�XS�WR�VSHHG´�UHTXLUHG�E\�QHZ��
VXEVWLWXWH��RU�WUDQVLWLRQLQJ�)LUP�DWWRUQH\V�RU�SDUDOHJDOV�ZRUNLQJ�RQ�D�PDWWHU�IRU�WKH�%DQN��
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�H�� Unforeseen Activities: ,I�WKH�/HDG�2XWVLGH�$WWRUQH\�DQWLFLSDWHV�QHHGLQJ�WR�XQGHUWDNH�VLJQLILFDQW�
UHVHDUFK�RU�DQ\�RWKHU�VLJQLILFDQW�DFWLYLW\�QRW�FRQWHPSODWHG�ZKHQ�WKH�/HDG�2XWVLGH�$WWRUQH\�
FRPSOHWHG�DQG�VXEPLWWHG�WKH�(QJDJHPHQW�)RUP��WKH�/HDG�2XWVLGH�$WWRUQH\�PXVW�REWDLQ�WKH�
FRQVHQW�RI�WKH�/HDG�%DQN�$WWRUQH\�DQG�VHQG�DQ�DSSURSULDWH�0DWWHU�$PHQGPHQW�)RUP�WR�WKH�
/HDG�%DQN�$WWRUQH\�WR�XSGDWH�WKH�%DQN¶V�PDWWHU�PDQDJHPHQW�V\VWHP��

�I�� Duplication of Effort: 7KH�)LUP�VKRXOG�PDNH�HYHU\�DWWHPSW�QRW�WR�GXSOLFDWH�UHVHDUFK��GUDIWLQJ��RU�
RWKHU�ZULWWHQ�ZRUN�SURGXFW�SUHYLRXVO\�SHUIRUPHG�IRU�WKH�%DQN��DQG�WKH�)LUP�VKRXOG�WDNH�
PD[LPXP�DGYDQWDJH�RI�PRGHO�RU�RWKHU�DSSURSULDWH�GRFXPHQWV�WR�UHGXFH�WKH�DPRXQW�RI�WLPH�WR�
GUDIW�GRFXPHQWV��

�J��Closing Binders and Post-Closing Work: 7KH�)LUP�VKDOO�SUHSDUH�FORVLQJ�ELQGHUV�IRU�
HQJDJHPHQWV�XQOHVV�WKH�UHTXLUHPHQW�LV�H[SUHVVO\�H[FXVHG�E\�WKH�/HDG�%DQN�$WWRUQH\��,Q�WKH�
HYHQW�DQ�HQJDJHPHQW�LQYROYHV�WKH�FORVLQJ�RI�D�WUDQVDFWLRQ��WKH�%DQN�DQG�WKH�)LUP�VKDOO�DJUHH�
SULRU�WR�FORVLQJ�RI�WKH�WUDQVDFWLRQ�RQ�WKH�SRVW�FORVLQJ�ZRUN��LI�DQ\��EHVLGHV�FRPSOHWLRQ�RI�WKH�
FORVLQJ�ELQGHUV�WR�EH�SHUIRUPHG�E\�WKH�)LUP��7KH�ILQDO�ELOO�IRU�VXFK�SRVW�FORVLQJ�ZRUN�VKDOO�EH�
SUHVHQWHG�WR�WKH�%DQN�SULRU�WR�WKH�FORVLQJ�RI�WKH�PDWWHU�DQG�VKDOO�LQFOXGH�WKH�IHH�IRU�DOO�DJUHHG��
XSRQ�SRVW�FORVLQJ�ZRUN��

�L�� &ORVLQJ�ELQGHUV�DUH�WR�LQFOXGH�WKH�IROORZLQJ��

$�� $�FORVLQJ�PHPRUDQGXP�VXPPDUL]LQJ�DOO�RI�WKH�SDUWLHV�WR�WKH�PDWWHU�DQG�WKHLU�
DIILOLDWLRQ�UHSUHVHQWDWLRQ��

%�� D�EULHI�VXPPDU\�RI�WKH�PDWWHU��

&�� DQ�LQGH[�RI�FORVLQJ�GRFXPHQWV�IRU�WKH�PDWWHU��DQG�

'�� H[HFXWLRQ�FRSLHV�RI�DOO�WUDQVDFWLRQ�GRFXPHQWV�UHODWHG�WR�WKH�PDWWHU�DV�VHW�IRUWK�LQ�WKH�
LQGH[��

�LL��&ORVLQJ�ELQGHUV�VKDOO�EH�SURYLGHG�WR�WKH�%DQN�LQ�DQ�HOHFWURQLF�IRUPDW�ZLWKLQ����GD\V�IURP�
WKH�FORVLQJ�RI�WKH�HQJDJHPHQW��7KH�%DQN�PD\�ZLWKKROG�����RI�WKH�ILQDO�LQYRLFH�DPRXQW�
XQWLO�WKH�%DQN�UHFHLYHV�DFFHSWDEOH�FORVLQJ�ELQGHUV�DQG�DOO�SRVW�FORVLQJ�ZRUN�KDV�EHHQ�
FRPSOHWHG��

�K�� Travel Time: 7KH�%DQN�ZLOO�QRW�SD\�IRU�WLPH�VSHQW�RQ�WUDYHO�XQOHVV�WKH�)LUP�ZRUNV�RQ�D�PDWWHU�
IRU�WKH�%DQN�ZKLOH�WUDYHOLQJ��LQ�ZKLFK�FDVH�WKH�)LUP�PD\�ELOO�WKH�%DQN�RQO\�IRU�WKH�DFWXDO�WLPH�
ZRUNHG�RQ�WKH�PDWWHU��

�L�� Time Entries: 8QOHVV�QRWHG�RWKHUZLVH�LQ�WKH�(QJDJHPHQW�)RUP��DOO�IHHV�VKRXOG�EH�UHFRUGHG�LQ�
�����RI�DQ�KRXU�LQFUHPHQWV�DQG�LQFOXGH�EULHI�EXW�DFFXUDWH�GHVFULSWLRQV��'HVFULSWLRQV�WKDW�LQFOXGH�
³VHUYLFHV�UHQGHUHG�´�³DWWHQWLRQ�WR�LQFRPLQJ�LWHPV�´�³UHDGLQJ�QHZV�DUWLFOHV�´�³UHVHDUFK�´�RU�
³DQDO\VLV´�ZLWKRXW�H[SODQDWLRQ�RI�WKH�VSHFLILF�WRSLF�RU�VXEMHFW�PDWWHU�LQYROYHG�DUH�LQDGHTXDWH��
%ORFN�ELOOLQJ��RU�WLPH�LQ�H[FHVV�RI�WZR�KRXU�LQFUHPHQWV��LV�GLVFRXUDJHG��DQG�WLPH�HQWULHV�PXVW�
GHVFULEH�WKH�ZRUN�SHUIRUPHG�ZLWK�VXIILFLHQW�VSHFLILFLW\�WR�MXVWLI\�WKH�DPRXQW�RI�WLPH�UHFRUGHG��

�M�� Nonbillable Amounts: 7KH�)LUP�PXVW�QRW�ELOO�WKH�%DQN�IRU��DQG�WKH�%DQN�ZLOO�QRW�SD\�IRU��WKH�
IROORZLQJ��

�L�� VWDIILQJ�PDWWHUV��VXFK�DV�DVVHPEOLQJ�RU�PDNLQJ�FKDQJHV�WR�WKH�FRUH�WHDPV�RI�)LUP�
SHUVRQQHO�UHVSRQVLEOH�IRU�ZRUN�RQ�PDWWHU�IRU�WKH�%DQN��

�LL��PLQLVWHULDO�HIIRUW�UHODWHG�WR�VHWWLQJ�XS�H�URRPV�RU�RWKHU�ILOH�VKDULQJ�UHSRVLWRULHV��SURFHVVLQJ�
FRQIOLFW�VHDUFKHV��

CLEARED FOR RELEASE



�
�

5LFKDUGV��/D\WRQ�	�)LQJHU��3�$��
0D\����������

�
�

����5/)����������Y���

�LLL��SUHSDULQJ��DPHQGLQJ��GLVFXVVLQJ�WKH�(QJDJHPHQW�)RUP��RU�QHJRWLDWLQJ�IHHV�IRU�PDWWHUV��

�LY��SUHSDULQJ�ELOOLQJ�VWDWHPHQWV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�HQWHULQJ�WLPH��UHYLHZLQJ�GUDIW�
ELOOV��SUHSDULQJ�LQYRLFH�FRYHU�OHWWHUV��DQG�IROORZLQJ�XS�ZLWK�WKH�%DQN�UHJDUGLQJ�LQYRLFH�
SD\PHQW��

�Y�� UHVSRQGLQJ�WR�LQTXLULHV�E\�WKH�%DQN�FRQFHUQLQJ�VHUYLFHV�RU�ELOOLQJ�VWDWHPHQWV��

�YL��SHUIRUPLQJ�DGPLQLVWUDWLYH�DQG�FOHULFDO�WDVNV��H�J���VFKHGXOLQJ�PHHWLQJV�RU�REWDLQLQJ�
ERRNV�IURP�WKH�OLEUDU\��PRYLQJ�ER[HV�RU�ILOHV��GLVWULEXWLQJ�GRFXPHQWV��DQG�DUUDQJLQJ�
WUDYHO���

�YLL�� RYHUWLPH��

�YLLL�� ZRUN�WKDW�LV�UHTXLUHG�GXH�WR�WKH�HUURU��LQFRPSHWHQFH��RU�LQHIILFLHQF\�RI�WKH�)LUP��

�L[��� WLPH�HQWHUHG�IURP�D�SUHYLRXV�PRQWK�WKDW�LV����GD\V�RU�ROGHU�WKDQ�WKH�FXUUHQW�LQYRLFH�
ELOOLQJ�F\FOH�LI�WKH�PDWWHU�LV�VXEMHFW�WR�PRQWKO\�ELOOLQJ��

�[�� � ILOLQJ�RU�RUJDQL]LQJ�FRUUHVSRQGHQFH��SOHDGLQJV��DQG�RWKHU�GRFXPHQWV�LQ�LQWHUQDO�)LUP�
ILOHV��

�[L��SHUIRUPLQJ�RWKHU�DGPLQLVWUDWLYH�VHUYLFHV�WKDW�DUH�JHQHUDOO\�DWWHQGDQW�WR�KDYLQJ�WKH�%DQN�
DV�D�FOLHQW��H�J���UHYLHZ�RI�SURIHVVLRQDO�MRXUQDOV��DGPLQLVWUDWLYH�FRQIHUHQFHV��PDUNHWLQJ��
DQG�UHVHDUFK�RQ�JHQHUDO�RU�FOLHQW�LQGXVWU\�WUHQGV���

�[LL�� RYHUKHDG�FRVWV�VXFK�FRVWV�DV�UHQW��+9$&��FRPPXQLFDWLRQV�XWLOLWLHV��LQFOXGLQJ�WHOHSKRQH�
DQG�YLGHR�FRQIHUHQFLQJ���RIILFH�VXSSOLHV��RIILFH�HTXLSPHQW��VRIWZDUH��ERRNV��
FRPSXWHUL]HG�OHJDO�UHVHDUFK��GRFXPHQW�VFDQQLQJ��SKRWRFRS\LQJ��SRVWDJH�DQG�GHOLYHU\�
FKDUJHV��3$&(5��DQG�ZRUG�DQG�GRFXPHQW�SURFHVVLQJ��DQG�

�[LLL���DGPLQLVWUDWLYH�FKDUJHV�WKDW�DUH�FDOFXODWHG�DV�D�SHUFHQWDJH�RI�WRWDO�IHHV�RU�DQ\�
RWKHU�FDOFXODWLRQ�WKDW�LV�QRW�WLHG�GLUHFWO\�WR�WKH�LQGLYLGXDO�ZKR�H[SHQGHG�WKH�HIIRUW��

��� &RVWV�'LVEXUVHPHQWV��7KH�%DQN�ZLOO�UHLPEXUVH�WKH�)LUP�IRU�FHUWDLQ�DFWXDOO\�LQFXUUHG�RXW�RI�SRFNHW�
FRVWV�ZLWK�QR�PDUN�XS�VR�ORQJ�DV�WKRVH�FRVWV�DUH�UHDVRQDEOH�DQG�FRPSO\�ZLWK�WKH�JXLGHOLQHV�VHW�IRUWK�
EHORZ��7KH�%DQN�H[SHFWV�WKH�/HDG�2XWVLGH�$WWRUQH\�WR�XVH�KLV�RU�KHU�EHVW�HIIRUWV�WR�PLQLPL]H�
UHLPEXUVDEOH�RXW�RI�SRFNHW�FRVWV�ERWK�E\�DYRLGLQJ�XQQHFHVVDU\�H[SHQGLWXUHV�DQG�E\�WDNLQJ�DGYDQWDJH�RI�
DYDLODEOH�GLVFRXQWV��6LJQLILFDQW�H[SHQVH�LWHPV�PD\�QRW�EH�LQFXUUHG�ZLWKRXW�WKH�SULRU�DSSURYDO�RI�WKH�/HDG�
%DQN�$WWRUQH\��

�D�� Travel and Accommodations: 7KH�%DQN�H[SHFWV�WKH�)LUP�WR�DYRLG�XQQHFHVVDU\�WUDYHO�WKURXJK�
DOWHUQDWLYHV�VXFK�DV�WHOHSKRQH�DQG�YLGHR�FRQIHUHQFLQJ��7KH�%DQN�ZLOO�UHLPEXUVH�WUDYHO�H[SHQVHV�
RQO\�LQ�DFFRUGDQFH�ZLWK�WKH�%DQN¶V�1RQ�(PSOR\HH�7UDYHO�([SHQVH�5HLPEXUVHPHQW�3ROLF\�LQ�
HIIHFW�RQ�WKH�GDWH�RI�WKH�DSSOLFDEOH�(QJDJHPHQW�)RUP��7R�EH�UHLPEXUVHG��WKH�)LUP�PXVW�LQFOXGH�
ZLWK�LWV�ELOOLQJ�VWDWHPHQWV�UHFHLSWV�IRU�WUDYHO�UHODWHG�H[SHQVHV��

�E�� Filing and Hosting Services: 7KH�%DQN�ZLOO�QRW�SD\�IRU�VWRUDJH�IHHV�IRU�SK\VLFDO�GRFXPHQWV�RU�
KRVWLQJ�IHHV�IRU�HOHFWURQLF�GRFXPHQWV��7KH�IRUHJRLQJ�VKDOO�QRW�DSSO\�WR�DSSURYHG�WKLUG�SDUW\�
HQJDJHPHQWV�RU�OLWLJDWLRQ�UHODWHG�HOHFWURQLF�GRFXPHQW�VWRUDJH�RU�UHYLHZ�SODWIRUPV���7KH�/HDG�
2XWVLGH�$WWRUQH\�VKRXOG�FRQWDFW�WKH�/HDG�%DQN�$WWRUQH\�WR�LGHQWLI\�D�FRVW�HIIHFWLYH�VROXWLRQ�LI�
WKH�)LUP¶V�FRVWV�UHODWHG�WR�HLWKHU�LI�WKHVH�FKDUJHV�EHFRPH�VLJQLILFDQW��

��� ,QYRLFHV��

�D�� Review: 7KH�%DQN�ZLOO�XQGHUWDNH�WKH�UHYLHZ�DQG�SURFHVVLQJ�RI�LQYRLFHV�ZLWKLQ�D�UHDVRQDEOH�
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SHULRG�DIWHU�WKH\�DUH�UHFHLYHG��7KH�%DQN�ZLOO�QRW�SD\�LQWHUHVW�FKDUJHV��ODWH�IHHV��RU�RWKHU�FRVWV�
DVVRFLDWHG�ZLWK�DJLQJ�OHJDO�LQYRLFHV��7KH�%DQN�PD\�GHGXFW�IURP�WKH�LQYRLFH�DPRXQWV�WKDW�DUH�QRW�
LQ�FRPSOLDQFH�ZLWK�WKH�%LOOLQJ�*XLGHOLQHV��RU�LW�PD\�UHTXLUH�WKH�)LUP�WR�VXEPLW�D�FRUUHFWHG�
LQYRLFH�WR�DGGUHVV�VXFK�LVVXHV��&UHGLWV�DULVLQJ�IURP�DQ�LQYRLFH�WKDW�KDV�EHHQ�SDLG�PXVW�EH�
UHIOHFWHG�LQ�WKH�QH[W�LQYRLFH��

�E�� Submission: ,QYRLFHV�PXVW�EH�VXEPLWWHG�PRQWKO\�DQG�ZLWKLQ����GD\V�RI�WKH�HQG�RI�WKH�PRQWK�LQ�
ZKLFK�WKH�FKDUJHV�ZHUH�LQFXUUHG��)RU�D�PDWWHU�WKDW�LQYROYHV�D�WUDQVDFWLRQ�FORVLQJ��WKH�)LUP�LV�WR�
SUHVHQW�LWV�ILQDO�ELOO�IRU�VHUYLFHV�SULRU�WR�WKH�FORVLQJ�RI�WKH�WUDQVDFWLRQ��

�F�� Form of Detailed Invoice: ,QYRLFHV�PXVW�FRQWDLQ�WKH�GHWDLO�VHW�IRUWK�EHORZ��,QYRLFHV�VXEPLWWHG�
WR�WKH�%DQN�WKDW�GR�QRW�PHHW�DOO�RI�WKH�IROORZLQJ�FULWHULD�ZLOO�EH�UHWXUQHG�WR�WKH�/HDG�
2XWVLGH�$WWRUQH\�IRU�UHYLVLRQ�DQG�UHVXEPLVVLRQ��

�L�� (DFK�LQYRLFH�PXVW�EH�PDWWHU�VSHFLILF�DQG�LQFOXGH�WKH�%DQN¶V�3XUFKDVH�2UGHU�1XPEHU��
WKH�PDWWHU�QDPH��DQG�WKH�QDPH�RI�WKH�/HDG�%DQN�$WWRUQH\��,QYRLFHV�ZLWKRXW�WKH�
3XUFKDVH�2UGHU�1XPEHU�ZLOO�QRW�EH�SDLG�DQG�ZLOO�EH�UHWXUQHG�WR�WKH�)LUP�IRU�
UHVXEPLVVLRQ��

�LL��(DFK�PDWWHU�LV�WR�EH�LQYRLFHG�VHSDUDWHO\��,QYRLFHV�WKDW�LQFOXGH�WLPH�RU�FRVWV�IRU�PRUH�
WKDQ�RQH�PDWWHU�ZLOO�EH�UHWXUQHG�WR�WKH�)LUP�IRU�UHYLVLRQ�DQG�UHVXEPLVVLRQ��

�LLL��(DFK�LQYRLFH�LV�UHTXLUHG�WR�KDYH�D�ILUP�JHQHUDWHG�XQLTXH�LQYRLFH�QXPEHU��

�LY��(DFK�LQYRLFH�PXVW�LQFOXGH�³LQFHSWLRQ�WR�GDWH´�IHHV�DQG�H[SHQVHV��

�Y�� (DFK�LQYRLFH�PXVW�LQFOXGH�D�VXPPDU\�WDEOH�WKDW�OLVWV�IRU�HDFK�WLPHNHHSHU�WKH�
WLPHNHHSHU¶V�QDPH��OHYHO��UDWH��KRXUV�ELOOHG��DQG�DPRXQW�ELOOHG��KRXUV�PXOWLSOLHG�E\�UDWH���

�YL��$OO�WLPH�PXVW�EH�ELOOHG�LQ�XQLWV�RI������RI�DQ�KRXU�LQFUHPHQWV��

�YLL��)HHV�PXVW�EH�LWHPL]HG�E\�GDWH�DQG�LQFOXGH�IRU�HDFK�HQWU\�D�EULHI�GHVFULSWLRQ�RI�WKH�
DFWLYLW\�SHUIRUPHG��LGHQWLW\�RI�WKH�WLPHNHHSHU�SHUIRUPLQJ�WKH�DFWLYLW\��DPRXQW�RI�WLPH�SHU�
DFWLYLW\��DQG�DPRXQW�FKDUJHG�IRU�HDFK�DFWLYLW\��)HH�GHWDLO�PD\�DOVR�LQFOXGH�87%06�
FRGHV��

�YLLL��([SHQVHV�PXVW�DOVR�EH�LWHPL]HG��LQFOXGLQJ�IRU�HDFK�WKH�GDWH�LQFXUUHG��DFWLYLW\��XQLW�FRVW��
WLPHNHHSHU�ZKR�LQFXUUHG�WKH�H[SHQVH��DQG�PD\�DOVR�LQFOXGH�87%06�FRGHV��

�L[��� $OWHUQDWLYH�ELOOLQJ�DUUDQJHPHQWV�DUH�WR�EH�LQYRLFHG�FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKH�
HQJDJHPHQW��

�[�� ,QYRLFHV�PXVW�UHIOHFW�DQ\�GLVFRXQWV�WKH�)LUP�KDV�DJUHHG�WR�JLYH�WKH�%DQN��

�G�� Invoice Follow-Up and Payment: 7KH�)LUP�VKRXOG�GLUHFW�DOO�TXHVWLRQV�UHJDUGLQJ�WKH�VWDWXV�RI�
LQYRLFHV�DQG�SD\PHQWV�WR�WKH�/HDG�%DQN�$WWRUQH\��

�H�� Payments: ,I�WKH�)LUP�KDV�QRW�SURYLGHG�WR�WKH�%DQN�D�FRPSOHWHG�,56�IRUP�:����5HTXHVW�IRU�
7D[SD\HU�,GHQWLILFDWLRQ�1XPEHU�DQG�&HUWLILFDWLRQ���6XSSOLHU�3URILOH�)RUP��DQG�$&+�3D\PHQW�
$XWKRUL]DWLRQ�)RUP�ZLWKLQ�WKH�SUHYLRXV����PRQWKV��WKH�)LUP�VKDOO�FRPSOHWH�DQG�GHOLYHU�WKRVH�
IRUPV�WR�WKH�%DQN�ZLWK�LWV�VLJQHG�FRS\�RI�WKH�UHWDLQHU�OHWWHU��7KH�$&+�3D\PHQW�$XWKRUL]DWLRQ�
)RUP�LQFOXGHV�WKH�)LUP¶V�ZULWWHQ�SD\PHQW�LQVWUXFWLRQV�WKH�%DQN�ZLOO�XVH�WR�PDNH�SD\PHQWV�E\�
HOHFWURQLF�IXQG�WUDQVIHU��7KH�)LUP�PD\�XSGDWH�LWV�VXSSOLHU�SURILOH�LQIRUPDWLRQ��LQFOXGLQJ�LWV�
SD\PHQW�LQVWUXFWLRQV��E\�VXEPLWWLQJ�WR�WKH�%DQN�DQ�XSGDWHG�:����6XSSOLHU�3URILOH�)RUP�DQG�RU�
$&+�3D\PHQW�$XWKRUL]DWLRQ�)RUP��DV�WKH�FDVH�PD\�EH��,Q�DGGLWLRQ��WKH�%DQN�PD\�UHTXLUH�WKH�
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)LUP�WR�VXEPLW�DQ�XSGDWHG�6XSSOLHU�3URILOH�)RUP�DQG�$&+�3D\PHQW�$XWKRUL]DWLRQ�)RUP�LI�WKH�
%DQN�KDV�QRW�PDGH�D�SD\PHQW�WR�WKH�)LUP�ZLWKLQ�WKH�SUHYLRXV����PRQWKV��7KH�)LUP�VKDOO�VXEPLW�
XSGDWHG�VXSSOLHU�SURILOH�LQIRUPDWLRQ�E\�H�PDLO�DGGUHVVHG�WR� ��
7KH�%DQN�LV�QRW�OLDEOH�IRU�DQ\�SD\PHQW�GHOD\HG�RU�PLVGLUHFWHG�DV�D�UHVXOW�RI�WKH�)LUP¶V�IDLOXUH�WR�
SURYLGH�D�SURSHUO\�FRPSOHWHG�:����6XSSOLHU�3URILOH�)RUP��RU�$&+�3D\PHQW�$XWKRUL]DWLRQ�)RUP�
RU�DV�D�UHVXOW�RI�DQ\�HUURUV�RU�LQDFFXUDFLHV�LQ�WKH�FRPSOHWHG�IRUPV��7KH�%DQN�PXVW�KDYH�D�
UHDVRQDEOH�WLPH�DIWHU�UHFHLYLQJ�WKH�IRUPV�WR�DFW�RQ�WKHP��

�I�� Payment Agent: 7KH�%DQN�SURFHVVHV�YHQGRU�SD\PHQWV�WKURXJK�WKH�)HGHUDO�5HVHUYH�%DQN�RI�
'DOODV��7KH�)LUP�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�WKH�%DQN�PD\�SURYLGH�WKH�)LUP¶V�VXSSOLHU�SURILOH�
LQIRUPDWLRQ�DQG�LQYRLFH�LQIRUPDWLRQ�WR�WKH�)HGHUDO�5HVHUYH�%DQN�RI�'DOODV��(OHFWURQLF�LQYRLFHV�
�ZKLFK�DUH�SUHIHUUHG��VKDOO�EH�VHQW�WR�WKH�IROORZLQJ�HPDLO�DGGUHVV�� ��
7KH�%DQN�PD\�DOVR�GLUHFW�WKH�)LUP�WR�VHQG�LQYRLFHV��:��V��6XSSOLHU�3URILOH�)RUPV��DQG�3D\PHQW�
$XWKRUL]DWLRQV�GLUHFWO\�WR�WKH�)HGHUDO�5HVHUYH�%DQN�RI�'DOODV��3D\PHQW�PDGH�E\�WKH�)HGHUDO�
5HVHUYH�%DQN�RI�'DOODV�WR�WKH�)LUP�RQ�EHKDOI�RI�WKH�%DQN�FRQVWLWXWHV�WKH�%DQN¶V�SD\PHQW�XQGHU�
WKH�UHWDLQHU�OHWWHU��7KH�)HGHUDO�5HVHUYH�%DQN�RI�'DOODV�PD\�DJJUHJDWH�SD\PHQWV�WR�WKH�)LUP�
XQGHU�WKH�UHWDLQHU�OHWWHU�ZLWK�DPRXQWV�LW�SD\V�WR�WKH�)LUP�RQ�EHKDOI�RI�RWKHU�)HGHUDO�5HVHUYH�
%DQNV��
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