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AGREEMENT BETWEEN THE COUNTY OF SANTA CLARA AND  

THE CITY OF MILPITAS GRANTING PROGRAM FUNDS FOR THE  

2019 STATE HOMELAND SECURITY GRANT PROGRAM FUNDS 

 

THIS AGREEMENT is made effective when fully executed by the County of Santa Clara (“County”) 

and the City of Milpitas (“Milpitas”) for the allocation and distribution of 2019 State Homeland Security 

Grant Program (SHSGP) funds. 

 

RECITALS 

 

WHEREAS, the 2019 SHSGP (CFDA #97.067) supports the implementation of State Homeland 

Security Strategies to address the identified planning, organization, equipment, training and exercise 

needs for acts of terrorism and other catastrophic events, and management and administration of the 

grant.  In addition, SHSGP supports the implementation of the National Preparedness Guidelines, the 

National Incident Management System (NIMS), and the National Response Network (NRF); 

 

WHEREAS, the State of California (“State”) has designated the County as the Operational Area for 

purposes of distributing SHSGP funds to the cities, special districts and other entities within the County. 

An Anti-Terrorism Approval Body (County Approval Authority), comprised of one County Public 

Health Officer, County Fire Chief, Municipal Fire Chief, County Sheriff, and Chief of Police, has been 

appointed for the purpose of approving the distribution of SHSGP funds at the Operational Area level; 

 

 

WHEREAS, on September 1, 2019 the California Office of Emergency Services (“Cal OES”) awarded 

the County 2019 SHSGP funds in the amount of $2,088,075.  The allocation of the SHSGP funds will 

be determined by the County Approval Authority in accordance with the grant guidelines.  

 

NOW, THEREFORE, the County and Milpitas agree as follows: 

   

 

THE AGREEMENT 
 

Article I.  Definitions 

 

1. Specific Terms 

 

(a) “Burdened Labor Rate” shall mean the labor rate including benefits, taxes and other 

deductions from an employee’s paycheck. This rate does not include vacation benefits.  

 

(b) “Milpitas” shall mean the City of Milpitas, its officers, board members, employees, and 

agents. 

 

(c) “County” shall mean the County of Santa Clara, its officers, board members, employees, 

and agents.  
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(d) “SHSGP funds” or “SHSGP funding” shall mean the funding Milpitas receives under this 

Agreement. 

 

(e) “Federal Program Guidance” shall mean guidance documents issued by the Federal 

Emergency Management Agency, including the SHSGP Program Funding Opportunity 

Announcement, for Fiscal Year 2019. 

 

(f) “Grant Certifications and Assurances” shall mean the FY19 SHSGP Agreement Articles, 

Assurances, Certifications, Terms, and Conditions 

 

(g) “Highly Compensated Individual” shall mean an individual whose income is $300,000 or 

more per year. 

 

(h) “Prime Recipient” shall refer to County. 

 

(i) “State Guidance” shall mean the California Supplement to the Federal Program Funding 

Opportunity Announcement, issued by Cal OES for Fiscal Year 2019. 

 

(j) “Sub-Recipient” shall refer to Milpitas. 

 

2. References to This Agreement 

 

Any reference to this Agreement shall include: (a) the Agreement; (b) all exhibits, appendices, 

schedules, and attachments to this Agreement; (c) all statutes, ordinances, regulations, rules, or other 

documents incorporated by reference into this Agreement; (d) all amendments, modifications, or 

supplements to this Agreement. 

 

Article II.  Payment 

 

1. Payment Eligibility 

 

Unless otherwise approved in advance by the County Office of Emergency Management (OEM) Grants 

Administrator (hereinafter “grants administrator”), only an actual cash disbursement by Milpitas for a 

claimed expense shall be eligible for reimbursement by the County as approved and specified in Exhibit 

A, SHSGP Project Funding, which is attached and hereby incorporated into this Agreement. 

 

2. Amount of Payment 

 

The County will provide Milpitas, unless otherwise specified, with the equipment, supplies, and/or other 

resources as set forth in Exhibit A, SHSGP Project Funding.  Specifications for such equipment shall be 

provided by Milpitas’s requesting agency to the County for the appropriate procurement process. 

Milpitas’s requesting agency will be notified when the procurement process is complete for final 

approval of equipment prior to the order being placed.  If, through previous agreement with the County, 

Milpitas is to procure its own equipment, performance milestone dates will apply (refer to Article IV, 

Section 3(b)). 

 

The County may reallocate SHSGP funds as specified in Article II, section 4 of this Agreement.  County 
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does not guarantee a minimum payment to Milpitas. 

 

Funds in the amount of $228,244 have been set aside for the training and exercise programs from the 

SHSGP grant to be allocated during the term of this Agreement.  OEM will allocate training and exercise 

funds to agencies as determined by the Training/Exercise Advisory Group. 

 

Authorized personnel budgets are allowable within the County OEM, Central Fire, and County 

Emergency Medical Services.  The personnel budget for these departments will reflect the expenditure 

authority.  Reimbursement for actual cash disbursements will be requested through the County OEM.  

Based on the preference of the Department/Agency, reimbursement requests may be requested on a 

monthly or quarterly basis.  For County Departments, reimbursements will be made via inter-county 

transfer.  For all others, a County warrant will be issued. 

 

3. Maximum Amount Payable 

 

Subject to the availability of funds and the priorities established by the County Approval Authority, the 

maximum amount of SHSGP funds payable by the County to Milpitas under this Agreement must not 

exceed $102,000, as allocated by the County Approval Authority. 

 

4. Reallocation of SHSGP Grant Funds 

  

For the purpose of maximizing the resources available for preparedness for acts of terrorism and other 

catastrophic events within the Operational Area, Milpitas agrees that the County Approval Authority 

may reallocate funds under this Agreement to Milpitas or to another applicant if the County determines 

that Milpitas is unable to utilize the amount allocated under this Agreement.  The County may base its 

determination on factors that include but are not limited to the following: delivery timelines, fund 

expenditure capabilities, and timeliness of expenditure.  The County will notify Milpitas in writing of 

any determination to reallocate funds, by issuing a “Notice of Reallocation.”  SHSGP funds will be put 

forth to the County Approval Authority for reallocation.  Milpitas agrees that the County has the 

authority to increase or decrease the maximum amount payable under this Agreement as specified in the 

Notice of Reallocation document without liability and the County has the authority to amend Exhibit A, 

“SHSGP Project Funding,” accordingly.  Upon issuance, the Notice of Reallocation will automatically 

become part of this Agreement. 

 

Article III.  Requests for Reimbursement and Reimbursements 

 

1. Required Documentation for Reimbursement 

 

The SHSGP is a reimbursement grant under which Cal OES disburses reimbursement funds to County, 

and County disburses reimbursement funds to Milpitas.  No cash advances are permitted under the 

SHSGP program. 

 

(a) Requests for Equipment 

 

The following documentation is required for all reimbursement requests for equipment: 

 

• Quote or solicitation documents 
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• Summary of pricing and chosen vendor 

• Documentation that vendor is not on the excluded parties list (https://www.epls.gov/) (a 

print-out of the search result page will suffice) 

• Purchase order and/or contract 

• Receiving documentation/packing slip 

• Invoice 

• Proof of payment 

 

All equipment must be approved by the County Approval Authority and must be authorized per 

the web-based Authorized Equipment List on the Responder Knowledge Base, which is 

sponsored by Grants & Training and the National Memorial Institute for the Prevention of 

Terrorism at https://www.rkb.us/. (Contact the Grant Manager for a current Authorized 

Equipment List.) 

 

(b) Subcontracts 

 

If Milpitas awards subcontracts totaling $25,000 or more, it must report on any such subcontracts 

and on Highly Compensated Individuals on the Financial Disclosure Form, Exhibit D, within 30 

days of the award. The following information must be included in Milpitas’s report on any sub-

award exceeding $25,000: 

 

• Name of entity receiving award;  

• Amount of award;  

• Funding agency;  

• Catalog of Federal Domestic Assistance program number;  

• Award title (descriptive of the purpose of the funding action); 

• Location of the receiving entity and primary location of performance including city, state, 

and federal Congressional district;  

• Dun & Bradstreet (D&B) DUNS Number of the receiving entity, and of its parent if 

applicable; and  

• Total compensation and names of receiving entity’s five most highly compensated 

executives if: 

o In the preceding fiscal year, the subcontractor received 80 percent or more, and 

$25,000,000 or more, of its gross annual revenue from federal procurement 

contracts or subcontracts or from federal financial assistance subject to the 

Transparency Act, as defined at 2 C.F.R. § 170.230; and 

o The public does not have access to information about the compensation of the 

executives through periodic reports filed under section 13(a) or 15(d) of the 

Securities Exchange Act of 1934, 15 U.S.C. § 78m(a), 78o(d), or under section 

6104 of the Internal Revenue Code of 1986. 

o Milpitas must report subcontractor executive compensation by the end of the 

month following the month in which it makes the sub-award.  For example, if the 

sub-award is obligated in any date in April 2020, Milpitas must report any 

required compensation information by May 31, 2020. 

 

Classified information that, in the interest of national security, requires protection against 
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unauthorized disclosure (i.e., information deemed Top Secret, Secret, or Confidential under 

Executive Order 12958) is exempt from the Prime and Sub-Recipient reporting requirements, as 

are contracts with individuals. 

 

(c) Sole Source Contracts 

 

Sole source contracts of $250,000 or more are not allowable under the SHSGP program unless 

first approved by Cal OES. Milpitas must obtain sole source request documentation and submit 

it to the Grants Manager of County’s OEM.  Upon Milpitas’s completion and submission of the 

required sole source documentation, County’s Grants Manager shall forward all sole source 

documents to the appropriate Cal OES contact for review and approval. Only after Cal OES 

approval is given can a sole source procurement be completed and expenditures reimbursed 

using SHSGP allocated funds. Sole source requests below the $250,000 threshold must follow 

Milpitas’s own procurement policies. 

 

(d) Other Requests  

 

The following documentation is required for all reimbursement requests for contractors: 

• Quote or solicitation documents 

• Executive summary of how contractor was chosen 

• Documentation that vendor is not on the excluded parties list (https://www.sam.gov/) (a 

print-out of the search result page will suffice) 

• Purchase order and/or contract 

• Invoice showing deliverables and milestones completed 

• Proof of payment 

• Financial Disclosure Form (Exhibit D) if awarded contract exceeds $25,000 

 

The following documentation is required for reimbursement of Salaries: 

• Functional timesheet 

• Description of scope of job which includes Homeland Security-related functions 

• Burdened Labor Rate 

• Payroll reports showing amount paid for each pay period being claimed 

 

The following documentation is required for reimbursement for Training activities: 

• Class syllabus 

• Class sign-in sheet 

• Instructor/consultant contract documents 

• Instructor’s invoice 

• Proof of payment 

 

 

 

2. Submission of Requests for Reimbursement 

 

(a) Milpitas shall submit reimbursement requests to County’s OEM on a quarterly basis.  Unless 

pre-approved by County’s OEM Director or designee, all reimbursement requests shall be 
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due fifteen calendar days after the end of the quarter, with the exception of the final 

expenditure and/or invoice, as indicated below.  Any expenditure during the final period 

identified in the chart below shall be made by April 15, 2022, and any related invoice shall 

be submitted by April 30, 2022, unless otherwise pre-approved by County’s OEM Director 

or designee, in order to meet 2019 SHSGP deadlines.   

 

(b) During the term of this Agreement, County is not obligated to honor any request for 

reimbursement that is submitted after April 30, 2022.    

 

Article IV.  Use of Funds 

 

1. Master Grant Obligations 

 

(a) Milpitas shall comply with the SHSGP Federal Program Guidance, the State Guidance, and 

the Grant Certifications and Assurances, attached as Exhibit B.  Milpitas shall require any 

sub-grantee, contractor, or other entity receiving SHSGP funds through or from Milpitas to 

execute a copy of the Grant Certifications and Assurances, and shall be responsible for 

ensuring that sub-grantee, contractor, or other entity complies with the Grant Certifications 

and Assurances. 

 

(b) Milpitas shall comply with all other applicable statutes, regulations, executive orders, 

requirements, policies, guides, guidelines, information bulletins, Cal OES grant management 

memos, and instructions; the terms and conditions of the grant award; and any other 

conditions imposed by Cal OES or by this Agreement, provided that if any provisions of this 

Agreement conflict with any State requirements, the State requirements will control.  

Milpitas shall ensure that any sub-grantee, contractor, or other entity receiving SHSGP funds 

through or from Milpitas complies with all applicable statutes, regulations, executive orders, 

requirements, policies, guides, guidelines, information bulletins, Cal OES grant management 

memos, and instructions; the terms and conditions of the grant award; and any other 

conditions imposed by Cal OES or by this Agreement. 

 

(c) Milpitas shall establish and maintain administrative, programmatic and fiscal management 

records in accordance with federal and state requirements, and: 

 

i. Maintain financial management systems that support grant activities in accordance 

with federal and state requirements, including but not limited to requirements in 44 

Code of Federal Regulations (“C.F.R.”) Part 13.20, and the Office of Justice 

Programs Financial and Administrative Guide for Grants, Part II, Chapter 3. 

ii. The County shall provide and affix equipment tracking numbers for all equipment 

purchased through its procurement process.  Using the County-issued tracking 

number, Milpitas shall maintain an equipment tracking ledger that tracks the 

equipment within Milpitas and complies with federal and state requirements, 

including but not limited to requirements in 44 C.F.R., Parts 13.32 and 13.33, and the 

Office of Justice Programs Financial and Administrative Guide for Grants, Part III, 

Chapter 6. 

 

(d) By executing this Agreement, Milpitas certifies that it is not debarred, suspended, or 
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otherwise ineligible to receive SHSGP funds.  In addition, Milpitas shall ensure and 

independently verify that any sub-grantee, contractor, or other entity receiving SHSGP funds 

through or from Milpitas complies with federal and state requirements, including but not 

limited to requirements in 44 C.F.R., Parts 13.32 and 13.33, and the Office of Justice 

Programs Financial and Administrative Guide for Grants, Part III, Chapter 6, and is not 

debarred, suspended, or otherwise excluded from participation in the SHSGP program.  

Milpitas shall maintain documentary proof of this verification in its files. 

 

2. Scope of Services 

 

(a) If Milpitas has been allocated funding for a project, Exhibit A, “SHSGP Project Funding,” 

will serve as the basis for the project.  A further detailed description may be necessary and 

will be requested by the County if needed to be incorporated by reference herein.  If future 

funding is allocated, Milpitas shall provide a detailed description of the approved project to 

be attached hereto and incorporated by reference herein. 

 

(b) Milpitas shall use the funds granted under this Agreement in a manner consistent with: 

i. The applications submitted by the County to the State for the grant under this 

Agreement; 

ii. The grant guidelines issued by the State for the grant under this Agreement; and 

iii. The notifications issued by the State of the approval of the grant under this 

Agreement 

 

(c) The documents described in Exhibit B of this Agreement (collectively the “State Grant 

Requirements”) are on file with the County and the granting agencies of the State, and are 

hereby incorporated into this Agreement.  Milpitas hereby acknowledges that it has received 

a copy of the State Grant Requirements. 

 

(d) Milpitas shall use the funds granted under this Agreement only for the purpose of 

implementing applicable initiatives under the 2019 SHSGP program, as indicated in Exhibit 

A, “SHSGP Project Funding”. Milpitas shall not use the funds granted under this Agreement 

for any other purpose. Incumbents filling positions funded by the 2019 SHSGP program 

shall work at a location inside of the Santa Clara County Operational Area, and the work of 

grant-funded personnel must be solely focused on threats to the Santa Clara County 

Operational Area. County will not disburse funds to or otherwise pay Milpitas for services 

that do not address a terrorism nexus, or for materials, equipment, or supplies provided by 

Milpitas that are beyond the scope of the services, materials, equipment, or supplies agreed 

upon in this Agreement or a lawfully executed written amendment.  

 

 

3.      Performance and Reporting Requirements 

 

(a) Performance reports indicating the status of outstanding projects are due to the County 

Grants Administrator on a quarterly basis as follows: 

 

(b) The following dates represent the Grant Performance Period for the SHSGP program: 
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• Performance Period 1 (September 1, 2019 – December 31, 2019) – due by January 

15, 2020 

• Performance Period 2 (January 1, 2020 – March 31, 2020) – due by April 15, 2020 

• Performance Period 3 (April 1, 2020 – June 30, 2020) – due by July 15, 2020 

• Performance Period 4 (July 1, 2020 – September 30, 2020) – due by               

October 15, 2020 

• Performance Period 5 (October 1, 2020 – December 31, 2020) – due by January 15, 

2021 

• Performance Period 6 (January 1, 2021 – March 31, 2021) – due by April 15, 2021 

• Performance Period 7 (April 1, 2021 – June 30, 2021) – due by July 15, 2021 

• Performance Period 8 (July 1, 2021 – September 30, 2021) – due by               

October 15, 2021 

• Performance Period 9 (October 1, 2021 – December 31, 2021) – due by January 15, 

2022 

• Performance Period 10 (January 1, 2022 – March 31, 2022) – due by April 30, 2022 

 

(c) The County will provide Milpitas with a report template (Exhibit C, “Performance 

Report”), and Milpitas will utilize the template to complete the performance submittal to 

the County. 

 

(d) Payments made by the County to Milpitas are conditioned upon the timely receipt of 

applicable, accurate and complete reports, including supporting document, to be submitted 

by Milpitas. 

 

(e) Milpitas will notify the County representative identified in Article VII, Section I, within 15 

days, when Milpitas has completed all performance obligations for these grants. 

 

(f) Milpitas will provide single audit reports to the County by July 31st of each fiscal year. 

  

    

Article V. Term and Termination 

 

1. Term of Agreement 

 

This Agreement is effective from September 1, 2019 through May 31, 2022. 

 

2. Availability of Funds 

 

(a) The parties acknowledge and agree that this Agreement is dependent upon the availability 

of county, regional, State and/or federal funding. 

 

(b) Budgetary Contingency: This Agreement is contingent upon the appropriation of sufficient 

funding by County for the products and services covered by this Agreement.  If funding is 

reduced or eliminated by County for the products or services covered by this Agreement, 

County has the option to either terminate this Agreement with no liability occurring to 

County or to offer an amendment to this Agreement indicating the reduced amount. 
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(c) The obligations of County to make payments in accordance with the provisions of this 

Agreement may be delayed, reduced or terminated as a result of any delay, reduction, or 

change in allocation or allotment in funding to County from federal, State or other regional 

funding sources. 

 

4. Termination 

 

(a) Termination for Convenience.  County shall have the option, in its sole discretion, to 

terminate this Agreement at any time without cause upon written notice to Milpitas. The 

written notice shall specify the date on which termination shall become effective, which 

shall be no less than seven (7) days from the date of the notice.   

 

(b) Termination for Cause.  Either party may terminate this Agreement for cause upon written 

notice to the other party.  The written notice shall specify the date on which termination 

shall become effective, which shall be no less than thirty (30) days from the date of the 

notice.  Termination for cause includes, but is not limited to, a material breach of this 

Agreement, a violation of any applicable laws, or failure to comply with applicable SHSGP 

guidelines. 

 

(c) Opportunity to Cure.  In the event of termination for material breach of this Agreement, the 

non-breaching party shall give written notice of the breach to the breaching party, 

specifying the breach/cause. The breaching party shall not be deemed in default and the 

non-breaching party shall not institute proceedings or exercise any remedies against the 

breaching party unless the breach has not been cured, corrected or remedied within thirty 

(30) days after the breaching party’s receipt of the notice of breach, or within such longer 

period as may be reasonably required to cure, correct or remedy the breach, provided the 

breaching party has commenced its cure, correction or remedy within the thirty (30) day 

period and diligently and continuously pursues that cure, correction or remedy. 

 

(d) If this Agreement is terminated, Milpitas shall return SHSGP funding in accordance with 

SHSGP program guidelines.  

 

 Article VI. Indemnification and Liabilities 

 

1. Indemnification by Milpitas 

 

In lieu of and notwithstanding the pro rata risk allocation that might otherwise be imposed between the 

parties under Government Code section 895.6, County and Milpitas agree instead that under 

Government Code section 895.4, Milpitas shall fully indemnify and hold County, its officers, board 

members, employees, and agents, harmless from any claim, expense or cost, damage or liability imposed 

for injury (as defined by Government Code section 810.8) occurring by reason of the negligent acts or 

omissions or willful misconduct of Milpitas, its officers, board members, employees or agents, under or 

in connection with or arising out of any work, authority or jurisdiction delegated to Milpitas under this 

Agreement. This indemnity shall include, without limitation, reasonable attorneys’ fees, consultants and 

experts and related costs, and County’s cost of investigating any claim. 
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2. Duty to Defend 

 

Milpitas acknowledges and agrees that its obligation to defend County under Article VI: (a) is an 

immediate obligation, independent of its other obligations under this Agreement; and (b) applies to any 

claim, expense, cost, damage, or liability falling within the scope of Article VI, regardless of whether 

the allegations made in connection with that claim, expense, cost, damage, or liability may be 

groundless, false, or fraudulent.  County shall provide Milpitas with prompt notice of any claim, 

expense, cost, damage, or liability under Article VI and Milpitas shall have the right to defend, settle, or 

compromise that claim, expense, cost, damage, or liability, provided, however, that County shall have 

the right to retain its own counsel at Milpitas’s expense if representation of County by counsel retained 

by Milpitas would result in a conflict of interest, and that Milpitas shall obtain County’s prior written 

consent to settle or compromise if Milpitas contends that County shares in any liability.  County’s failure 

to notify Milpitas promptly of any claim, expense, cost, damage, or liability shall not relieve Milpitas of 

liability to County under Article VI unless that failure materially impairs Milpitas’s ability to defend 

against the claim, expense, cost, damage, or liability. 

 

3. Limitation on Liability 

 

County, its officers, board members, employees, and agents shall not be responsible for any damage or 

liability occurring by reason of the negligent acts or omissions or willful misconduct of Milpitas, its 

officers, board members, employees, or agents, under or in connection with or arising out of any work, 

authority or jurisdiction delegated to Milpitas under this Agreement.   

 

County’s obligations under this Agreement shall be limited to the aggregate amount of SHSGP funds 

actually disbursed.  Notwithstanding any other provision in this Agreement or any other document or 

communication between County and Milpitas relating to this Agreement, in no event shall County be 

liable for any damages arising out of or in connection with this Agreement, the SHSGP funds, Milpitas’s 

Spend Plan, or any activities performed in connection with this Agreement. 

 

 Article VII. Miscellaneous 

1. Notice 

 

All notices required by this Agreement shall be deemed given when provided in writing and delivered 

personally or deposited in the United States mail, postage prepaid, return receipt requested, addressed 

to the other party at the address set forth below or at such other address as the party may designate in 

writing: 

 

 

To Milpitas: 

 

 John Torrez, Police Captain 

Milpitas Police Department 

 1275 North Milpitas Boulevard 

Milpitas, CA 95035 

 

To County: 
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 Michelle Sandoval  

Grant and Administrative Services Manager 

County of Santa Clara Office of Emergency Management 

55 W. Younger Ave., Suite 450 

San Jose, CA 95110 

 

2. Compliance with all Laws, Including Nondiscrimination, Equal Opportunity,  and Wage Theft 

Prevention 

 

(a) Compliance with All Laws. Milpitas shall comply with all applicable Federal, State, and local 

laws, regulations, rules, and policies (collectively, “Laws”), including but not limited to the non-

discrimination, equal opportunity, and wage and hour Laws referenced in the paragraphs below. 

 

(b) Compliance with Non-Discrimination and Equal Opportunity Laws: Milpitas shall comply with 

all applicable Laws concerning nondiscrimination and equal opportunity in employment and 

contracting, including but not limited to the following: Santa Clara County’s policies for 

contractors on nondiscrimination and equal opportunity; Title VII of the Civil Rights Act of 1964 

as amended; Americans with Disabilities Act of 1990; the Age Discrimination in Employment 

Act of 1967; the Rehabilitation Act of 1973 (Sections 503 and 504); the Equal Pay Act of 1963; 

California Fair Employment and Housing Act (Gov. Code § 12900 et seq.); California Labor 

Code sections 1101, 1102, and 1197.5; and the Genetic Information Nondiscrimination Act of 

2008. In addition to the foregoing, Milpitas shall not discriminate against any subcontractor, 

employee, or applicant for employment because of age, race, color, national origin, ancestry, 

religion, sex, gender identity, gender expression, sexual orientation, mental disability, physical 

disability, medical condition, political belief, organizational affiliation, or marital status in the 

recruitment, selection for training (including but not limited to apprenticeship), hiring, 

employment, assignment, promotion, layoff, rates of pay or other forms of compensation. Nor 

shall Milpitas discriminate in the provision of services provided under this contract because of 

age, race, color, national origin, ancestry, religion, sex, gender identity, gender expression, 

sexual orientation, mental disability, physical disability, medical condition, political beliefs, 

organizational affiliations, or marital status. 

 

(c) Compliance with Wage and Hour Laws: Milpitas shall comply with all applicable wage and hour 

Laws, which may include but are not limited to, the Federal Fair Labor Standards Act, the 

California Labor Code, and, if applicable, any local minimum wage, prevailing wage, or living 

wage Laws. 

 

(d) Definitions: For purposes of this Subsection (h), the following definitions shall apply. A “Final 

Judgment” shall mean a judgment, decision, determination, or order (a) which is issued by a 

court of law, an investigatory government agency authorized by law to enforce an applicable 

Law, an arbiter, or arbitration panel and (b) for which all appeals have been exhausted or the 

time period to appeal has expired. For pay equity Laws, relevant investigatory government 

agencies include the federal Equal Employment Opportunity Commission, the California 

Division of Labor Standards Enforcement, and the California Department of Fair Employment 

and Housing. Violation of a pay equity Law shall mean unlawful discrimination in compensation 

on the basis of an individual’s sex, gender, gender identity, gender expression, sexual orientation, 
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race, color, ethnicity, or national origin under Title VII of the Civil Rights Act of 1964 as 

amended, the Equal Pay Act of 1963, California Fair Employment and Housing Act, or 

California Labor Code section 1197.5, as applicable. For wage and hour Laws, relevant 

investigatory government agencies include the federal Department of Labor, the California 

Division of Labor Standards Enforcement, and the Milpitas’s Office of Equality Assurance. 

 

(e) Prior Judgments, Decisions or Orders against Contractor: By signing this Agreement, Milpitas 

affirms that it has disclosed any final judgments that (A) were issued in the five years prior to 

executing this Agreement by a court, an investigatory government agency, arbiter, or arbitration 

panel and (B) found that Milpitas violated an applicable wage and hour law or pay equity law. 

Milpitas further affirms that it has satisfied and complied with – or has reached Agreement with 

the County regarding the manner in which it will satisfy – any such final judgments. 

 

(f) Violations of Wage and Hour Laws or Pay Equity Laws During Term of Contract: If at any time 

during the term of this Agreement, Milpitas receives a Final Judgment rendered against it for 

violation of an applicable wage and hour Law or pay equity Law, then Milpitas shall promptly 

satisfy and comply with any such Final Judgment. Milpitas shall inform the Office of the County 

Executive-Office of Countywide Contracting Management (OCCM) of any relevant Final 

Judgment against it within 30 days of the Final Judgment becoming final or of learning of the 

Final Judgment, whichever is later. Milpitas shall also provide any documentary evidence of 

compliance with the Final Judgment within 5 days of satisfying the Final Judgment. Any notice 

required by this paragraph shall be addressed to the Office of the County Executive-OCCM at 

70 W. Hedding Street, East Wing, 11th Floor, San José, CA 95110. Notice provisions in this 

paragraph are separate from any other notice provisions in this Agreement and, accordingly, only 

notice provided to the Office of the County Executive-OCCM satisfies the notice requirements 

in this paragraph. 

 

(g) Access to Records Concerning Compliance with Pay Equity Laws: In addition to and 

notwithstanding any other provision of this Agreement concerning access to Milpitas’s records, 

Milpitas shall permit the County and/or its authorized representatives to audit and review records 

related to compliance with applicable pay equity Laws. Upon the County’s request, Milpitas 

shall provide the County with access to any and all facilities and records, including but not 

limited to financial and employee records that are related to the purpose of this Section, except 

where prohibited by federal or state laws, regulations or rules. County’s access to such records 

and facilities shall be permitted at any time during Milpitas’s normal business hours upon no less 

than 10 business days’ advance notice. 

 

(h) Pay Equity Notification: Milpitas shall (1) at least once in the first year of this Agreement and 

annually thereafter, provide each of its employees working in California and each person 

applying to Milpitas for a job in California (collectively, “Employees and Job Applicants”) with 

an electronic or paper copy of all applicable pay equity Laws or (2) throughout the term of this 

Agreement, continuously post an electronic copy of all applicable pay equity Laws in 

conspicuous places accessible to all of Milpitas’s Employees and Job Applicants. 

 

(i) Material Breach: Failure to comply with any part of this Section shall constitute a material breach 

of this Agreement. In the event of such a breach, the County may, in its discretion, exercise any 
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or all remedies available under this Agreement and at law. County may, among other things, take 

any or all of the following actions: 

1. Suspend or terminate any or all parts of this Agreement. 

2. Withhold payment to Milpitas until full satisfaction of a Final Judgment concerning 

violation of an applicable wage and hour Law or pay equity Law. 

3. Offer Milpitas an opportunity to cure the breach. 

 

(j) Subcontractors: Milpitas shall impose all of the requirements set forth in this Section on any 

subcontractors permitted to perform work under this Agreement. This includes ensuring that any 

subcontractor receiving a Final Judgment for violation of an applicable Law promptly satisfies 

and complies with such Final Judgment. 

 

3. County No-Smoking Policy 

 

Milpitas and its employees, agents and subcontractors shall comply with County’s No Smoking 

Policy, as set forth in the Board of Supervisors Policy Manual section 3.47 (as amended from time to 

time), which prohibits smoking: (1) at the Santa Clara Valley Medical Center Campus and all County-

owned and operated health facilities, (2) within 30 feet surrounding County-owned buildings and 

leased buildings where County is the sole occupant, and (3) in all County vehicles. 

 

4. Food and Beverage Standards 

 

Except in the event of an emergency or medical necessity, the following nutritional standards shall 

apply to any foods and/or beverages purchased by Milpitas with County funds for County-sponsored 

meetings or events. 

 

If food is to be provided, healthier food options shall be offered. “Healthier food options” include (1) 

fruits, vegetables, whole grains, and low-fat and low-calorie foods; (2) minimally processed foods 

without added sugar and with low sodium; (3) foods prepared using healthy cooking techniques; and 

(4) foods with less than 0.5 grams of trans-fat per serving. Whenever possible, Milpitas shall (1) offer 

seasonal and local produce; (2) serve fruit instead of sugary, high-calorie desserts; (3) attempt to 

accommodate special dietary and cultural needs; and (4) post nutritional information and/or a list of 

ingredients for items served. If meals are to be provided, a vegetarian option shall be provided, and 

Milpitas should consider providing a vegan option. If pre-packaged snack foods are provided, the 

items shall contain: (1) no more than 35% of calories from fat, unless the snack food items consist 

solely of nuts or seeds; (2) no more than 10% of calories from saturated fat; (3) zero trans-fat; (4) no 

more than 35% of total weight from sugar and caloric sweeteners, except for fruits and vegetables with 

no added sweeteners or fats; and (5) no more than 360 mg of sodium per serving. 

 

If beverages are to be provided, beverages that meet the County’s nutritional criteria are: (1) water 

with no caloric sweeteners; (2) unsweetened coffee or tea, for which sugar and sugar substitutes may 

be provided as condiments; (3) unsweetened, unflavored nonfat or 1% low-fat dairy milk; (4) plant-

derived milk (e.g., soy milk, rice milk, and almond milk) with no more than 130 calories per 8-ounce 

serving; (5) 100% fruit or vegetable juice (limited to a maximum of 8 ounces per container); and (6) 

other low-calorie beverages (including tea and/or diet soda) that do not exceed 40 calories per 8-ounce 

serving. Sugar-sweetened beverages shall not be provided. 
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5. Governing Law 

 

This Agreement has been executed and delivered in, and shall be construed and enforced in accordance 

with, the laws of the State of California. 

 

6. Assignment 

 

The parties may not assign this Agreement or the rights and obligations hereunder without the specific 

written consent of the other.  

 

7. Entire Agreement 

 

This document represents the entire Agreement between the parties with respect to the subject matter 

hereof.  All prior negotiations and written and/or oral agreements between the parties with respect to the 

subject matter of this Agreement are merged into this Agreement. 

 

8. Amendments 

 

This Agreement may only be amended by an instrument signed by the parties. 

 

9. Counterparts; Contract Execution 

 

This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an 

original, but all of which together shall constitute one and the same instrument. Unless otherwise 

prohibited by law or County policy, the parties agree that an electronic copy of a signed Agreement, or 

an electronically signed Agreement, has the same force and legal effect as a contract executed with an 

original ink signature. The term “electronic copy of a signed contract” refers to a transmission by 

facsimile, electronic mail, or other electronic means of a copy of an original signed contract in a portable 

document format. The term “electronically signed contract” means a contract that is executed by 

applying an electronic signature using technology approved by the County. 

 

10. Severability 

 

If any provision of this Agreement is found by a court of competent jurisdiction to be void, invalid or 

unenforceable, the same shall either be reformed to comply with applicable law or stricken if not so 

conformable, so as not to affect the validity or enforceability of this Agreement. 

 

11. Waiver 

 

No delay or failure to require performance of any provision of this Agreement shall constitute a waiver 

of that provision as to that or any other instance.  Any waiver granted by a party must be in writing, and 

shall apply to the specific instance expressly stated. 

 

 

 

12. Conflict of Interest 
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In accepting this Agreement, Milpitas covenants that is presently has no interest and shall not acquire 

any interest, direct or indirect, financial or otherwise, which would conflict in any manner or degree 

with the performance of services under this Agreement.  Milpitas is responsible for assuring compliance 

of its subcontractors, if any, with the requirements of this provision. 

 

 

13. Certified Resolution of Signature Authority 

 

Upon request of County, Milpitas shall deliver to County a copy of the resolution(s) authorizing 

execution, delivery and performance of this Agreement, certified as true, accurate and complete by the 

appropriate authorized representative of Milpitas. 

 

 

 

Signed: 

 

COUNTY OF SANTA CLARA   CITY OF MILPITAS 

 

 

By__________________________ ________ By_________________________ ______  

Garry Herceg    Date  Steven McHarris   Date 

Deputy County Executive    City Manager  

 

 

       By_________________________ ______ 

       Armando Corpuz   Date 

       Chief of Police 

 

 

Approved as to Form and Legality:   Approved as to Form and Legality: 

 

____________________________   ____________________________   

Kavita Narayan   Date  Christopher Diaz   Date 

Lead Deputy County Counsel    City Attorney    

 

              

Enclosures 

Exhibit A  2019 SHSGP Project Funding 

Exhibit B  Grant Assurances 

Exhibit C Quarterly Reporting Requirements and Report Template 
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As the duly authorized representative of the Applicant, I hereby certify that the 
Applicant has the legal authority to apply for federal assistance and the institutional, 
managerial and financial capability (including funds sufficient to pay any non-federal 
share of project cost) to ensure proper planning, management, and completion of 
the project described in this application, within prescribed timelines. 

I further acknowledge that the Applicant is responsible for reviewing and adhering to 
all requirements within the: 

(a) Applicable Federal Regulations (see below);
(b) Federal Program Notice of Funding Opportunity (NOFO);
(c) Federal Preparedness Grants Manual;
(d) California Supplement to the NOFO; and
(e) Federal and State Grant Program Guidelines.

Federal Regulations 
Government cost principles, uniform administrative requirements, and audit 
requirements for federal grant programs are set forth in Title 2, Part 200 of the Code of 
Federal Regulations (C.F.R.). Updates are issued by the Office of Management and 
Budget (OMB) and can be found at http://www.whitehouse.gov/omb/. 

Significant state and federal grant award requirements (some of which appear in the 
documents listed above) are set forth below. The Applicant hereby agrees to comply 
with the following: 

1. Proof of Authority
The Applicant will obtain written authorization from the city council, governing
board, or authorized body in support of this project. This written authorization must
specify that the Applicant and the city council, governing board, or authorized
body agree:

(a) To provide all matching funds required for the grant project and that any
cash match will be appropriated as required;

(b) Any liability arising out of the performance of this agreement shall be the
responsibility of the Applicant and the city council, governing board, or
authorized body;

(c) Grant funds shall not be used to supplant expenditures controlled by the
city council, governing board, or authorized body; and

(d) The official executing this agreement is, in fact, authorized to do so.
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This Proof of Authority must be maintained on file and readily available upon request. 
 

2. Period of Performance 
The Applicant will initiate work after approval of the award and complete all work 
within the period of performance specified in the grant. 

 
3. Lobbying and Political Activities 

As required by Section 1352, Title 31 of the United States Code (U.S.C.), for persons 
entering into a contract, grant, loan, or cooperative agreement from an agency 
or requests or receives from an agency a commitment providing for the United 
States to insure or guarantee a loan, the Applicant certifies that: 

 
(a) No federal appropriated funds have been paid or will be paid, by or on behalf 

of the undersigned, to any person for influencing or attempting to influence 
an officer or employee of an agency, a Member of Congress, an officer or 
employee of Congress, or an employee of a Member of Congress in 
connection with the awarding of any Federal contract, the making of any 
federal grant, the making of any federal loan, the entering into of any 
cooperative agreement, and the extension, continuation, renewal, 
amendment, or modification of any federal contract, grant, loan, or 
cooperative agreement. 

(b) If any funds other than federal appropriated funds have been paid or will be 
paid to any person for influencing or attempting to influence an officer or 
employee of any agency, a Member of Congress, an officer or employee of 
Congress, or an employee of a Member of Congress in connection with this 
federal contract, grant, loan, or cooperative agreement, the undersigned 
shall complete and submit Standard Form-LLL, “Disclosure Form to Report 
Lobbying”, in accordance with its instructions. 

(c) The undersigned shall require that the language of this certification be 
included in the award documents for all subawards at all tiers (including 
subcontracts, subgrants, and contracts under grants, loans, and cooperative 
agreements) and that all subrecipients shall certify and disclose accordingly. 

 
The Applicant will also comply with provisions of the Hatch Act (5 U.S.C. §§ 1501-
1508 and §§ 7324-7328) which limit the political activities of employees whose 
principal employment activities are funded in whole or in part with federal funds. 
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Finally, the Applicant agrees that federal funds will not be used, directly or indirectly, 
to support the enactment, repeal, modification or adoption of any law, 
regulation or policy without the express written approval from the California 
Governor’s Office of Emergency Services (Cal OES) or the federal awarding 
agency. 
 

4. Debarment and Suspension 
As required by Executive Orders 12549 and 12689, and 2 C.F.R. § 200.213 and 
codified in 2 C.F.R. Part 180, Debarment and Suspension, the Applicant will 
provide protection against waste, fraud, and abuse by debarring or suspending 
those persons deemed irresponsible in their dealings with the federal government. 
The Applicant certifies that it and its principals, recipients, or subrecipients: 

 
(a) Are not presently debarred, suspended, proposed for debarment, 

declared ineligible, or voluntarily excluded from covered transactions by any 
federal department or agency; 

(b) Have not within a three-year period preceding this application been 
convicted of or had a civil judgment rendered against them for 
commission of fraud or a criminal offense in connection with obtaining, 
attempting to obtain, or performing a public (federal, state, or local) 
transaction or contract under a public transaction; violation of federal or 
state antitrust statutes or commission of embezzlement, theft, forgery, bribery, 
falsification or destruction of records, making false statements, or receiving 
stolen property; 

(c) Are not presently indicted for or otherwise criminally or civilly charged by a 
governmental entity (federal, state, or local) with commission of any of the 
offenses enumerated in paragraph (2)(b) of this certification; and 

(d) Have not within a three-year period preceding this application had one 
or more public transaction (federal, state, or local) terminated for cause or 
default. 

 
Where the Applicant is unable to certify to any of the statements in this certification, 
he or she shall attach an explanation to this application. 

 
5. Non-Discrimination and Equal Employment Opportunity 

The Applicant will comply with all federal statutes relating to non-discrimination. 
These include, but are not limited to, the following: 
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(a) Title VI of the Civil Rights Act of 1964 (Public Law (P.L.) 88-352 and 42 U.S.C. § 
2000d et. seq.) which prohibits discrimination on the basis of race, color, or 
national origin and requires that recipients of federal financial assistance 
take reasonable steps to provide meaningful access to persons with limited 
English proficiency (LEP) to their programs and services; 

(b) Title IX of the Education Amendments of 1972, (20 U.S.C. §§ 1681-1683, and 
1685-1686), which prohibits discrimination on the basis of sex in any federally 
funded educational program or activity; 

(c) Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794), which 
prohibits discrimination against those with disabilities or access and functional 
needs; 

(d) Americans with Disabilities Act (ADA) of 1990, which prohibits discrimination on 
the basis of disability and requires buildings and structures be accessible to 
those with disabilities and access and functional needs (42 U.S.C. §§ 12101-
12213); 

(e) Age Discrimination Act of 1975, (42 U.S.C. §§ 6101-6107), which prohibits 
discrimination on the basis of age; 

(f) Public Health Service Act of 1912 (42 U.S.C. §§ 290 dd—2), relating to 
confidentiality of patient records regarding substance abuse treatment; 

(g) Title VIII of the Civil Rights Act of 1968 (42 U.S.C. § 3601 et seq.), relating to 
nondiscrimination in the sale, rental or financing of housing as implemented 
by the Department of Housing and Urban Development at 24 C.F.R. Part 
100. The prohibition on disability discrimination includes the requirement that 
new multifamily housing with four or more dwelling units—i.e., the public and 
common use areas and individual apartment units (all units in buildings with 
elevators and ground-floor units in buildings without elevators)— be designed 
and constructed with certain accessible features (See 24 C.F.R. § 100.201); 

(h) Executive Order 11246, which prohibits federal contractors and federally 
assisted construction contractors and subcontractors, who do over $10,000 in 
Government business in one year from discriminating in employment decisions 
on the basis of race, color, religion, sex, sexual orientation, gender 
identification or national origin; 

(i) Executive Order 11375, which bans discrimination on the basis of race, color, 
religion, sex, sexual orientation, gender identification, or national origin in hiring 
and employment in both the United States federal workforce and on the part 
of government contractors; 

(j) California Public Contract Code § 10295.3, which prohibits discrimination 
based on domestic partnerships and those in same sex marriages; 
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(k) DHS policy to ensure the equal treatment of faith-based organizations, under 
which all applicants and recipients must comply with equal treatment policies 
and requirements contained in 6 C.F.R. Part 19; 

(l) Any other nondiscrimination provisions in the specific statute(s) under which 
application for federal assistance is being made; and 

(m) The requirements of any other nondiscrimination statute(s) which may apply to 
the application. 

 
In addition to the items listed in (a) through (m), the Applicant will comply with 
California’s Fair Employment and Housing Act (FEHA). FEHA prohibits harassment 
and discrimination in employment because of ancestry, familial status, race, 
color, religious creed (including religious dress and grooming practices), sex (which 
includes pregnancy, childbirth, breastfeeding and medical conditions related to 
pregnancy, childbirth or breastfeeding), gender, gender identity, gender 
expression, sexual orientation, marital status, national origin, ancestry, mental and 
physical disability, genetic information, medical condition, age, pregnancy, denial 
of medical and family care leave, or pregnancy disability leave (California 
Government Code §§12940, 12945, 12945.2), military and veteran status, and/or 
retaliation for protesting illegal discrimination related to one of these categories, or 
for reporting patient abuse in tax supported institutions. 

 
6. Drug-Free Workplace 

As required by the Drug-Free Workplace Act of 1988 (41 U.S.C. § 701 et seq.), 
the Applicant certifies that it will maintain a drug-free workplace and a drug-free 
awareness program as outlined in the Act. 

 
7. Environmental Standards 

The Applicant will comply with state and federal environmental standards, which 
may be prescribed pursuant to the following, as applicable: 

 
(a) California Environmental Quality Act (CEQA) (California Public Resources 

Code §§ 21000- 21177), to include coordination with the city or county 
planning agency; 

(b) CEQA Guidelines (California Code of Regulations, Title 14, Division 6,  
Chapter 3, §§ 15000- 15387); 

(c) Federal Clean Water Act (CWA) (33 U.S.C. § 1251 et seq.), which establishes 
the basic structure for regulating discharges of pollutants into the waters of 
the United States and regulating quality standards for surface waters; 
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(d) Federal Clean Air Act of 1955 (42 U.S.C. § 7401) which regulates air emissions
from stationary and mobile sources;

(e) Institution of environmental quality control measures under the National
Environmental Policy Act (NEPA) of 1969 (P.L. 91-190); the Council on
Environmental Quality Regulations for Implementing the Procedural Provisions
of NEPA; and Executive Order 12898 which focuses on the environmental and
human health effects of federal actions on minority and low-income
populations with the goal of achieving environmental protection for all
communities;

(f) Evaluation of flood hazards in floodplains in accordance with Executive Order
11988;

(g) Executive Order 11514 which sets forth national environmental standards;
(h) Executive Order 11738 instituted to assure that each federal agency

empowered to enter into contracts for the procurement of goods, materials,
or services and each federal agency empowered to extend federal
assistance by way of grant, loan, or contract shall undertake such
procurement and assistance activities in a manner that will result in effective
enforcement of the Clean Air Act and the Federal Water Pollution Control Act
Executive Order 11990 which requires preservation of wetlands;

(i) The Safe Drinking Water Act of 1974, (P.L. 93-523);
(j) The Endangered Species Act of 1973, (P.L. 93-205);
(k) Assurance of project consistency with the approved state management

program developed under the Coastal Zone Management Act of 1972 (16
U.S.C. §§1451 et seq.);

(l) Conformity of Federal Actions to State (Clear Air) Implementation Plans under
Section 176(c) of the Clean Air Act of 1955, as amended (42 U.S.C. §§7401 et
seq.);

(m) Wild and Scenic Rivers Act of 1968 (16 U.S.C. § 1271 et seq.) related to
protecting components or potential components of the national wild and
scenic rivers system.

The Applicant shall not be: 1) in violation of any order or resolution promulgated 
by the State Air Resources Board or an air pollution district; 2) subject to a cease 
and desist order pursuant to § 13301 of the California Water Code for violation of 
waste discharge requirements or discharge prohibitions; or 3) determined to be in 
violation of federal law relating to air or water pollution. 
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8. Audits 
For subrecipients expending $750,000 or more in federal grant funds annually, the 
Applicant will cause to be performed the required financial and compliance 
audits in accordance with the Single Audit Act Amendments of 1996 and Title 2 of 
the Code of Federal Regulations, Part 200, Subpart F Audit Requirements. 

 
9. Access to Records 

In accordance with 2 C.F.R. § 200.336, the Applicant will give the awarding agency, 
the Comptroller General of the United States and, if appropriate, the state, 
through any authorized representative, access to and the right to examine all 
records, books, papers, or documents related to the award. The Applicant will 
require any subrecipients, contractors, successors, transferees and assignees to 
acknowledge and agree to comply with this provision. 
 

10. Conflict of Interest 
The Applicant will establish safeguards to prohibit employees from using their 
positions for a purpose that constitutes or presents the appearance of personal or 
organizational conflict of interest, or personal gain. 

 
11. Financial Management 

False Claims for Payment - The Applicant will comply with 31 U.S.C §§ 3729-3733 
which sets forth that no subrecipient, recipient, or subrecipient shall submit a false 
claim for payment, reimbursement or advance. 

 
12. Reporting - Accountability 

The Applicant agrees to comply with applicable provisions of the Federal Funding 
Accountability and Transparency Act (FFATA) (P.L. 109-282), specifically (a) the 
reporting of subawards obligating $25,000 or more in federal funds and (b) 
executive compensation data for first-tier subawards. This includes the provisions of 
FFATA, which includes requirements for executive compensation, and also 
requirements implementing the Act for the non-federal entity at 2 C.F.R. Part 25 
Financial Assistance Use of Universal Identifier and Central Contractor Registration 
and 2 C.F.R. Part 170 Reporting Subaward and Executive Compensation 
Information. 

 
13. Whistleblower Protections 

The Applicant also must comply with statutory requirements for whistleblower 
protections at 10 U.S.C. § 2409, 41 U.S.C. § 4712, and 10 U.S.C. § 2324, 41 U.S.C. § 
4304 and § 4310. 
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14. Human Trafficking 
The Applicant will comply with the requirements of Section 106(g) of the Trafficking 
Victims Protection Act of 2000, as amended (22 U.S.C. § 7104) which prohibits grant 
award recipients or a subrecipient from: (1) engaging in trafficking in persons during 
the period of time that the award is in effect; (2) procuring a commercial sex act 
during the period of time that the award is in effect; or (3) using forced labor in the 
performance of the award or subawards under the award. 

 
15. Labor Standards 

The Applicant will comply with the following federal labor standards: 
 

(a) The Davis-Bacon Act (40 U.S.C. §§ 276a to 276a-7), as applicable, and the 
Copeland Act (40 U.S.C. § 3145 and 18 U.S.C. § 874) and the Contract Work 
Hours and Safety Standards Act (40 U.S.C. §§ 327-333), regarding labor 
standards for federally-assisted construction contracts or subcontracts, and 

(b) The Federal Fair Labor Standards Act (29 U.S.C. § 201 et al.) as they apply to 
employees of institutes of higher learning (IHE), hospitals and other non-profit 
organizations. 

 
16. Worker’s Compensation 

The Applicant must comply with provisions which require every employer to be 
insured to protect workers who may be injured on the job at all times during the 
performance of the work of this Agreement, as per the workers compensation 
laws set forth in California Labor Code §§ 3700 et seq. 

 
17. Property-Related 

If applicable to the type of project funded by this federal award, the Applicant will: 
 

(a) Comply with the requirements of Titles II and III of the Uniform Relocation 
Assistance and Real Property Acquisition Policies Act of 1970 (P.L. 91-646) 
which provide for fair and equitable treatment of persons displaced or 
whose property is acquired as a result of federal or federally-assisted 
programs. These requirements apply to all interests in real property 
acquired for project purposes regardless of federal participation in purchase; 

(b) Comply with flood insurance purchase requirements of Section 102(a) of the 
Flood Disaster Protection Act of 1973 (P.L. 93-234) which requires 
subrecipients in a special flood hazard area to participate in the program 
and to purchase flood insurance if the total cost of insurable construction 
and acquisition is $10,000 or more; 
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(c) Assist the awarding agency in assuring compliance with Section 106 of the
(d) National Historic Preservation Act of 1966, as amended (16 U.S.C. § 470),

Executive Order 11593 (identification and protection of historic properties),
and the Archaeological and Historic Preservation Act of 1974 (16 U.S.C.
§469a-1 et seq.); and

(e) Comply with the Lead-Based Paint Poisoning Prevention Act (42 U.S.C. § 4831
and 24 CFR Part 35) which prohibits the use of lead-based paint in
construction or rehabilitation of residence structures.

18. Certifications Applicable Only to Federally-Funded Construction Projects
For all construction projects, the Applicant will:

(a) Not dispose of, modify the use of, or change the terms of the real property
title or other interest in the site and facilities without permission and
instructions from the awarding agency. Will record the federal awarding
agency directives and will include a covenant in the title of real property
acquired in whole or in part with federal assistance funds to assure
nondiscrimination during the useful life of the project;

(b) Comply with the requirements of the awarding agency with regard to the
drafting, review and approval of construction plans and specifications; and

(c) Provide and maintain competent and adequate engineering supervision at
the construction site to ensure that the complete work conforms with the
approved plans and specifications and will furnish progressive reports and
such other information as may be required by the assistance awarding
agency or State.

19. Use of Cellular Device While Driving is Prohibited
Applicants are required to comply with California Vehicle Code sections 23123 and
23123.5. These laws prohibit driving motor vehicle while using an electronic wireless
communications device to write, send, or read a text-based communication. Drivers
are also prohibited from the use of a wireless telephone without hands-free listening
and talking, unless to make an emergency call to 911, law enforcement, or similar
services.

DocuSign Envelope ID: ACFE256C-9A58-46B2-8F9F-1B3EDF4F7850DocuSign Envelope ID: 29ACEAD7-F8B1-4DCB-97A3-BA0A6BFA8A38



  
Standard Assurances  

                        For All Cal OES Federal Grant Programs 
 

2019 HSGP Standard Assurances         Page 10 of 14                                         Initials _______  

20. California Public Records Act and Freedom of Information Act 
The Applicant acknowledges that all information submitted in the course of 
applying for funding under this program, or provided in the course of an entity’s 
grant management activities that are under Federal control, is subject to the 
Freedom of Information Act (FOIA), 5 U.S.C. § 552, and the California Public 
Records Act, California Government Code section 6250 et seq. The Applicant 
should consider these laws and consult its own State and local laws and regulations 
regarding the release of information when reporting sensitive matters in the grant 
application, needs assessment, and strategic planning process. 

 
HOMELAND SECURITY GRANT PROGRAM (HSGP) – 

PROGRAM SPECIFIC ASSURANCES / CERTIFICATIONS 
 
21. Reporting Accusations and Findings of Discrimination 

If during the past three years the recipient has been accused of discrimination on 
any basis the recipient must provide a list of all such proceedings, pending or 
completed, including outcome and copies of settlement agreements to the DHS 
Financial Assistance Office and the DHS Office for Civil Rights and Civil Liberties 
(CRCL) by e-mail at CRCL@hq.dhs.gov or by mail at U.S. Department of Homeland 
Security, Office for Civil Rights and Civil Liberties, Building 410, Mail Stop #0190, 
Washington, D.C. 20528. 

 
In the courts or administrative agencies make a finding of discrimination on grounds 
of race, color, national origin (including LEP), sex, age, disability, religion, or familial 
status against the recipient, or the recipients settle a case or matter alleging such 
discrimination, recipients must forward a copy of the complaint and findings to the 
DHS Financial Assistance Office and the CRCL by e-mail or mail at the addresses 
listed above. 

 
The United States has the right to seek judicial enforcement of these obligations. 
 

22. Acknowledgment of Federal Funding from DHS 
All recipients must acknowledge their use of federal funding when issuing statements, 
press releases, requests for proposals, bid invitations, and other documents 
describing projects or programs funded in whole or in part with federal funds. 
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23. Activities Conducted Abroad
All recipients must ensure that project activities carried on outside the United States
are coordinated as necessary with appropriate government authorities and that
appropriate licenses, permits, or approvals are obtained.

24. Best Practices for Collection and Use of Personally Identifiable Information (PII)
DHS defines personally identifiable information (PII) as any information that permits
the identity of an individual to be directly or indirectly inferred, including any
information that is linked or linkable to that individual. All recipients who collect PII
are required to have a publically-available privacy policy that describes standards
on the usage and maintenance of PII they collect. Recipients may also find the DHS
Privacy Impact Assessments: Privacy Guidance and Privacy template a useful
resource respectively.

25. Copyright
All recipients must affix the applicable copyright notices of 17 U.S.C. §§ 401 or 402
and an acknowledgement of U.S. Government sponsorship (including the award
number) to any work first produced under federal financial assistance awards.

26. Duplication of Benefits
Any cost allocable to a particular federal financial assistance award provided for in 2
C.F.R. Part 200, Subpart E may not be charged to other federal financial assistance
awards to overcome fund deficiencies, to avoid restrictions imposed by federal
statutes, regulations, or federal financial assistance award terms and conditions, or
for other reasons. However, these prohibitions would not preclude recipients from
shifting costs that are allowable under two or more awards in accordance with
existing federal statutes, regulations, or the federal financial assistance award terms
and conditions.

27. Energy Policy and Conservation Act
All recipients must comply with the requirements of 42 U.S.C. § 6201 which contain
policies relating to energy efficiency that are defined in the state energy
conservation plan issued in compliance with this Act.

28. Federal Debt Status
All recipients are required to be non-delinquent in their repayment of any federal
debt. Examples of relevant debt include delinquent payroll and other taxes, audit
disallowances, and benefit overpayments. See OMB Circular A-129.
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29. Fly America Act of 1974 
All recipients must comply with Preference for U.S. Flag Air Carriers: (air carriers 
holding certificates under 49 U.S.C. § 41102) for international air transportation of 
people and property to the extent that such service is available, in accordance with 
the International Air Transportation Fair Competitive Practices Act of 1974 (49 U.S.C. 
§ 40118) and the interpretative guidelines issued by the Comptroller General of the 
United States in the March 31, 1981, amendment to Comptroller General Decision B-
138942. 
 

30. Hotel and Motel Fire Safety Act of 1990 
In accordance with Section 6 of the Hotel and Motel Fire Safety Act of 1990, all 
Applicants must ensure that all conference, meeting, convention, or training space 
funded in whole or in part with federal funds complies with the fire prevention and 
control guidelines of the Federal Fire Prevention and Control Act of 1974, as 
amended, 15 U.S.C. § 2225a. 

 
31. Non-supplanting Requirement 

All recipients who receive federal financial assistance awards made under programs 
that prohibit supplanting by law must ensure that federal funds do not replace 
(supplant) funds that have been budgeted for the same purpose through non-
federal sources. 
 

32. Patents and Intellectual Property Rights 
Unless otherwise provided by law, recipients are subject to the Bayh-Dole Act, Pub. L. 
No. 96-517, as amended, and codified in 35 U.S.C. § 200 et seq. All recipients are 
subject to the specific requirements governing the development, reporting, and 
disposition of rights to inventions and patents resulting from financial assistance 
awards located at 37 C.F.R. Part 401 and the standard patent rights clause located 
at 37 C.F.R. § 401.14. 

 
33. SAFECOM 

All recipients who receive federal financial assistance awards made under programs 
that provide emergency communication equipment and its related activities must 
comply with the SAFECOM Guidance for Emergency Communication Grants, 
including provisions on technical standards that ensure and enhance interoperable 
communications. 
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34. Terrorist Financing
All recipients must comply with Executive Order 13224 and U.S. law that prohibit
transactions with, and the provisions of resources and support to, individuals and
organizations associated with terrorism. Recipients are legally responsible to ensure
compliance with the Order and laws.

35. Reporting of Matters Related to Recipient Integrity and Performance
If the total value of the recipient’s currently active grants, cooperative agreements,
and procurement contracts from all federal assistance offices exceeds $10,000,000
for any period of time during the period of performance of this federal financial
assistance award, you must comply with the requirements set forth in the
government-wide Award Term and Condition for Recipient Integrity and
Performance Matters located at 2 C.F.R. Part 200, Appendix XII, the full text of which
is incorporated here by reference in the award terms and conditions.

36. USA Patriot Act of 2001
All recipients must comply with requirements of the Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act (USA PATRIOT Act), which amends 18 U.S.C. §§ 175–175c.

37. Use of DHS Seal, Logo, and Flags
All recipients must obtain permission from their DHS Financial Assistance Office, prior
to using the DHS seal(s), logos, crests or reproductions of flags or likenesses of DHS
agency officials, including use of the United States Coast Guard seal, logo, crests or
reproductions of flags or likenesses of Coast Guard officials.
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IMPORTANT 
The purpose of the assurance is to obtain federal and state financial assistance, 
including any and all federal and state grants, loans, reimbursement, contracts, etc. 
The Applicant recognizes and agrees that state financial assistance will be extended 
based on the representations made in this assurance. This assurance is binding on 
the Applicant, its successors, transferees, assignees, etc. Failure to comply with any 
of the above assurances may result in suspension, termination, or reduction of grant 
funds. 

All appropriate documentation, as outlined above, must be maintained on file by 
the Applicant and available for Cal OES or public scrutiny upon request. Failure to 
comply with these requirements may result in suspension of payments under the grant 
or termination of the grant or both and the subrecipient may be ineligible for award of 
any future grants if the Cal OES determines that any of the following has occurred: (1) 
the recipient has made false certification, or (2) violates the certification by failing to 
carry out the requirements as noted above. 

All of the language contained within this document must be included in the award 
documents for all subawards at all tiers. All recipients are bound by the Department 
of Homeland Security Standard Terms and Conditions 2018, Version 8 .1, hereby 
incorporated by reference, which can be found at: 
https://www.dhs.gov/publication/fy15-dhs-standard-terms-and-conditions. 

The undersigned represents that he/she is authorized to enter into this agreement for 
and on behalf of the Applicant. 

Subrecipient:  

Signature of Authorized Agent:  

Printed Name of Authorized Agent: 

Title: Date: 

City of Milpitas

Walter Rossmann for Steven McHarris

City Manager
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  Federal Funding Accounting and Transparency Act (FFATA) 
Financial Disclosure 

 

                                                             Page 1 of 2                                              Initials_______   
 

Public Law (PL) 109-282 Federal Funding Accountability and Transparency Act of 2006, 
as amended by Section 6202(a) of the Government Funding Transparency Act of 2008 
(PL 110-252), which is outlined in the Federal Emergency Management Agency, Grant 
Programs Directorate Information Bulletin No. 350. 

 
As defined by the Office of Management Budget, the following are subject to FFATA 
reporting requirements: 

 
1. All new federal awards of $25,000 or more as of October 1, 2010.  

NOTE: Cal OES reports on this requirement in the Federal Funding Accountability 
and Transparency Act Subaward Reporting System (FSRS). 
 

2. The Total Compensation and Names of the top five executive, if the 
Subrecipient in the preceding year received: 
a. 80 percent or more of its annual gross revenues in Federal Awards; and 
b. $25,000,000 or more in annual gross revenues from Federal awards; and 
c. The public does not have access to information about the compensation of 

the senior executives of the entity. 
 

Subrecipients are required to provide the Executive compensation information in 
the below chart, if applicable. 

 
Executive Name Title Annual 

Salary 
Annual Dollar 

Value of Benefits 
Total 

Compensation 
     

     

     

     

     
 

   Not subject to the Executive Compensation requirement of the FFATA Financial  
       Disclosure. 
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Financial Disclosure 
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The undersigned represents that he/she is authorized to enter into this agreement for 
and on behalf of the Applicant. 
 
Subrecipient: ____________________________________________________________________ 
 
Signature of Authorized Agent: ___________________________________________________ 
 
Printed Name of Authorized Agent: _______________________________________________ 
 
Title: _____________________________________ Date: _________________________________ 
 
  
   

City of Milpitas

City Manager

Walter Rossmann for Steven McHarris
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3ROLF\�$OWHUQDWLYH�

$OWHUQDWLYH� 'R�QRW�DGRSW�D�UHVROXWLRQ��DQG�WKXV�UHIXVH�WKH������6WDWH�+RPHODQG�6HFXULW\�*UDQW�3URJUDP�
DZDUG�LQ�WKH�DPRXQW�RI����������DQG�GR�QRW�DXWKRUL]H�WKH�SXUFKDVH�RI�DSSURYHG�HTXLSPHQW�

3URV� 7KHUH�DUH�QR�LGHQWLILHG�EHQHILWV�WR�WKLV�DOWHUQDWLYH�
&RQV� 7KH�SROLFH�GHSDUWPHQW�ZRXOG�QRW�KDYH�WKH�RSSRUWXQLW\�WR�SXUFKDVH�QHHGHG�HTXLSPHQW�RU�&LW\�JHQHUDO�
IXQGV�ZRXOG�EH�UHTXLUHG�WR�SXUFKDVH�WKH�HTXLSPHQW�

5HDVRQ�QRW�UHFRPPHQGHG� 7KH�)<������6WDWH�+RPHODQG�6HFXULW\�*UDQW�3URJUDP�DZDUG�GRHV�QRW�UHTXLUH�
PDWFKLQJ�IXQGV�QRU�DUH�WKHUH�DQ\�UHTXLUHPHQWV�WKDW�UHVXOW�LQ�D�QHJDWLYH�LPSDFW���7KH�&LW\�ZLOO�EH�UHLPEXUVHG�IRU�
WKH�WRWDO�DPRXQW�RI�WKH�SURSRVHG�HTXLSPHQW�SXUFKDVH��

)LVFDO�,PSDFW�
7KHUH�LV�VXIILFLHQW�IXQGLQJ�LQ�WKH�)<������6+6*3�DZDUG�WR�SXUFKDVH�WKH�DSSURYHG�HTXLSPHQW��ZH�GR�QRW�
DQWLFLSDWH XQH[SHFWHG�VSHQGLQJ�EH\RQG�WKH�JUDQW�DOORFDWLRQ� $�EXGJHW�DPHQGPHQW�WR�DSSURSULDWH����������WR�
WKH�3ROLFH�'HSDUWPHQW¶V�)<���������RSHUDWLQJ�EXGJHW�LV�QHHGHG �$WWDFKPHQW����

&DOLIRUQLD�(QYLURQPHQWDO�4XDOLW\�$FW
1RW�DSSOLFDEOH�

5HFRPPHQGDWLRQV�
�� $GRSW�D�UHVROXWLRQ�DFFHSWLQJ�DQG�DXWKRUL]LQJ�WKH�&LW\�0DQDJHU�WR�H[HFXWH�WKH�$JUHHPHQW�WR�DFFHSW�WKH������

6WDWH�+RPHODQG�6HFXULW\�*UDQW�3URJUDP�)XQGLQJ��DQG�DSSURYLQJ�DQG�DXWKRUL]LQJ�D�VROH�VRXUFH�SXUFKDVH�IRU�
SURFXUHPHQW�RI�0RELOH�&UDVK�%DUULHUV�DQG�3RUWDEOH�%ROODUGV�0DQXIDFWXUHG�E\�'HOWD�6FLHQWLILF�&RUSRUDWLRQ�

�� $SSURYH�D�EXGJHW�DSSURSULDWLRQ�RI��������� LQWR�WKH�3ROLFH�'HSDUWPHQW¶V�)<���������RSHUDWLQJ�EXGJHW�

$WWDFKPHQWV�
�� 5HVROXWLRQ
�� 'HOWD�6FLHQWLILF�&RUSRUDWLRQ�TXRWH
�� 3KRWR�RI�03�����0RELOH�&UDVK�%DUULHU�DQG�7%����3RUWDEOH�%ROODUG�VHW�XS
�� %XGJHW�FKDQJH�IRUP
�� $JUHHPHQW�ZLWK�6DQWD�&ODUD�&RXQW\
�� &DOLIRUQLD�2(6�$VVXUDQFHV�IRU�)HGHUDO�*UDQW�3URJUDP
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5HVROXWLRQ�1R��BBBB

5(62/87,21�12��BBBBBB

$�5(62/87,21�2)�7+(�&,7<�&281&,/�2)�7+(�&,7<�2)�0,/3,7$6�$&&(37,1*�$1'�
$87+25,=,1* 7+(�&,7<�0$1$*(5�72�(;(&87(�7+(�$*5((0(17�%(7:((1�7+(�

&2817<�2)�6$17$�&/$5$�$1' 7+(�&,7<�2)�0,/3,7$6�*5$17,1*�352*5$0�
)81'6�)25�7+(������67$7(�+20(/$1'�6(&85,7<�*5$17�352*5$0 � $1'�

$33529,1* $1'�$87+25,=,1*�$�62/(�6285&(�385&+$6(�)25�7+(�
352&85(0(17�2)�02%,/(�&5$6+�%$55,(56�$1'�3257$%/(�%2//$5'6�

0$18)$&785('�%<�'(/7$�6&,(17,),& &25325$7,21�72�%(�)81'('�%< )<������
67$7(�+20(/$1'�6(&85,7<�*5$17�352*5$0�)81',1*

:+(5($6��WKH�8�6��'HSDUWPHQW�RI�+RPHODQG�6HFXULW\��'+6��)HGHUDO�(PHUJHQF\�0DQDJHPHQW�
$JHQF\¶V� �)(0$�� +RPHODQG� 6HFXULW\� *UDQW� 3URJUDP� SURYLGHV� IXQGLQJ� WR� IHGHUDO�� VWDWH� DQG� ORFDO�
JRYHUQPHQWV�IRU�WKH�SXUSRVH�RI�VWUHQJWKHQLQJ�QDWLRQDO�VHFXULW\�LQ�WKH�DELOLW\�WR�SUHYHQW��UHVSRQG�WR��DQG�
UHFRYHU�IURP�PDMRU�HYHQWV�VXFK�DV�WHUURULVW�DWWDFNV��DQG

:+(5($6��&DOLIRUQLD UHFHLYHV�'+6�IXQGLQJ�WKURXJK�LWV�6WDWH�+RPHODQG�6HFXULW\�*UDQW�3URJUDP�
�6+6*3���ZKLFK LV�DGPLQLVWHUHG�E\�WKH�&DOLIRUQLD�*RYHUQRU¶V�2IILFH�RI�(PHUJHQF\�6HUYLFHV��&DO 2(6��
&DO 2(6�SULRULWL]HG�XVH�RI�WKH�)<������6+6*3�IXQGV�LQWR �� KRPHODQG�VHFXULW\�VWUDWHJ\�JRDOV�LQFOXGLQJ�
WKH�SUHYHQWLRQ�RI�YLROHQW�H[WUHPLVP�WKURXJK�PXOWL�MXULVGLFWLRQDO�FROODERUDWLRQ�DQG�FRRUGLQDWLRQ��DQG

:+(5($6��RQ�6HSWHPEHU����������&DO�2(6 DZDUGHG�WKH�&RXQW\ RI�6DQWD�&ODUD ���� 6+6*3�
IXQGV�LQ�WKH�DPRXQW�RI��������������7KH�DOORFDWLRQ�RI�WKH�6+6*3�IXQGV�ZHUH GHWHUPLQHG�E\�WKH�&RXQW\�
$SSURYDO�$XWKRULW\�LQ�DFFRUGDQFH�ZLWK�WKH�JUDQW�JXLGHOLQHV��DQG

:+(5($6��WKH�&LW\�RI�0LOSLWDV�KDV�EHHQ�DZDUGHG�IXQGLQJ� DQG�WKH�DFFHSWDQFH�RI�WKH�)<������
6+6*3�IXQG�DZDUG�LV�FRQWLQJHQW�XSRQ�SXUFKDVLQJ�LQWHURSHUDEOH�PRELOH�FUDVK�EDUULHUV�DQG�SRUWDEOH�EROODUGV�
FRPSDWLEOH ZLWK� WKRVH� SXUFKDVHG� E\� IRXU� RWKHU� QHLJKERULQJ� ODZ� HQIRUFHPHQW� DJHQFLHV� LQ� 6DQWD� &ODUD�
&RXQW\�LQFOXGLQJ�&DPSEHOO��/RV�*DWRV�0RQWH�6HUHQR��0RUJDQ�+LOO DQG�6DQWD�&ODUD��DV�SURYLGHG�IRU�XQGHU�
WKH�$JUHHPHQW�%HWZHHQ�WKH�&RXQW\�RI�6DQWD�&ODUD�DQG�WKH�&LW\�RI�0LOSLWDV *UDQWLQJ�3URJUDP�)XQGV�IRU�
WKH����� 6WDWH�+RPHODQG�6HFXULW\�*UDQW�3URJUDP��WKH�³$JUHHPHQW´���DWWDFKHG�KHUHWR�DV�([KLELW�$��DQG

:+(5($6��WKH�&LW\�RI�0LOSLWDV�3ROLFH�'HSDUWPHQW KDV�EHHQ�DSSURYHG�IRU�D�JUDQW�RI�������������
WR�FRYHU�WKH�FRVW�RI�WZR�PRELOH�FUDVK�EDUULHUV�DQG�ILYH�SRUWDEOH�EROODUGV�IRU�D�FROODERUDWLYH��UHJLRQDO�SURMHFW�
6+6*3�IXQGLQJ�GRHV�QRW�DXJPHQW�WKH�*HQHUDO�)XQG�EXGJHW��QRU�LV�WKHUH�DQ\�REOLJDWLRQ�RQ�WKH�SDUW�RI�WKH�
&LW\�IRU�PDWFKLQJ�IXQGV��7KH�FRVW�WR�SXUFKDVH�WKH�HTXLSPHQW�ZLOO�EH�IXOO\ IXQGHG�WKURXJK�WKH�)<�������
6+6*3� JUDQW� 7KH� HTXLSPHQW� SURFXUHG� ZLOO� EH� VKDUHG� RQ� D� UHJLRQDO� EDVLV� DQG� WKHUHIRUH� PXVW� EH�
LQWHURSHUDEOH�ZLWK�WKH�HTXLSPHQW�SURFXUHG E\�WKH�DIRUHPHQWLRQHG�SROLFH�DJHQFLHV�LQ�WKH�&RXQW\��DQG

:+(5($6� 'HOWD�6FLHQWLILF�&RUSRUDWLRQ�LV�WKH�VROH�PDQXIDFWXUHU�RI�WKH�03�����PRELOH�FUDVK�
EDUULHU� DQG� LV� WKH� RQO\� SRUWDEOH� EDUULFDGH� V\VWHP� RI� LWV� W\SH� WKDW� LV� FRPSOHWHO\� UHPRYHG� IURP� LWV�
WUDQVSRUWDWLRQ�GHYLFH�EHIRUH�EHLQJ�GHSOR\HG���,Q�FRQMXQFWLRQ�ZLWK ILYH 7%����SRUWDEOH�EROODUGV��LW�LV�WKH�
RQO\�EDUULFDGH�V\VWHP�WKDW�FDUULHV�DQ�$PHULFDQ�6WDQGDUG 7HVW�0HWKRG��$670��0���UDWLQJ��DQG�

:+(5($6� DIWHU�FRQGXFWLQJ�D�JRRG�IDLWK�UHYLHZ�RI�WKH�DYDLODEOH�VRXUFHV�DQG�SXUVXDQW�WR 0LOSLWDV�
0XQLFLSDO�&RGH�6HFWLRQ�,���������6ROH�6RXUFH�3URFXUHPHQW���WKH�&LW\¶V�3XUFKDVLQJ�$JHQW�KDV�GHWHUPLQHG�
WKDW�'HOWD�6FLHQWLILF�&RUSRUDWLRQ�LV�WKH�RQO\�VRXUFH IRU�WKH SXUFKDVH�RI�WKH�03�����PRELOH�FUDVK�EDUULHU�
DQG�7%����SRUWDEOH�EROODUG�V\VWHP�

12:��7+(5()25(� WKH�&LW\�&RXQFLO� RI� WKH�&LW\� RI�0LOSLWDV� KHUHE\� ILQGV�� GHWHUPLQHV�� DQG�
UHVROYHV�DV�IROORZV��
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5HVROXWLRQ�1R��BBBB

�� 7KH�&LW\�&RXQFLO�KDV�FRQVLGHUHG�WKH�IXOO�UHFRUG�EHIRUH�LW��ZKLFK�PD\�LQFOXGH�EXW�LV�QRW�
OLPLWHG� WR� VXFK� WKLQJV� DV� WKH� VWDII� UHSRUW�� WHVWLPRQ\� E\� VWDII� DQG� WKH� SXEOLF�� DQG� RWKHU�
PDWHULDOV� DQG� HYLGHQFH� VXEPLWWHG� RU� SURYLGHG� WR� LW�� � )XUWKHUPRUH�� WKH� UHFLWDOV� VHW� IRUWK�
DERYH�DUH�IRXQG�WR�EH�WUXH�DQG�FRUUHFW�DQG�DUH�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH��

�� 7KH�&LW\�0DQDJHU��RU�KLV GHVLJQHH��LV�KHUHE\�DXWKRUL]HG�WR�H[HFXWH��GHOLYHU��DQG�SHUIRUP�
WKH� $JUHHPHQW� %HWZHHQ� WKH� &RXQW\� RI� 6DQWD� &ODUD� DQG� WKH� &LW\� RI�0LOSLWDV�*UDQWLQJ�
3URJUDP�)XQGV�IRU�WKH������+RPHODQG�6HFXULW\�*UDQW�3URJUDP�)XQGV��DWWDFKHG�KHUHWR�DV�
([KLELW�$��DQG�WR�DFFHSW�WKH�JUDQW�IXQGV�GLVWULEXWHG�WR�WKH�&LW\�RI�0LOSLWDV�SXUVXDQW�WR�WKH
$JUHHPHQW�

�� 7KH�&LW\�&RXQFLO�KHUHE\�DSSURYHV�'HOWD�6FLHQWLILF�&RUSRUDWLRQ�DV�WKH�VROH�VRXUFH�SURYLGHU�
IRU� WKH� SURFXUHPHQW� RI� WZR�03�����PRELOH� VXUIDFH�PRXQWHG� EDUULHU� V\VWHPV� DQG� ILYH�
7%����SRUWDEOH�EROODUGV�IURP�'HOWD�6FLHQWLILF�&RUSRUDWLRQ�SHU�TXRWDWLRQ�-$�������5��
SXUVXDQW�WR 0LOSLWDV�0XQLFLSDO�&RGH�6HFWLRQ�,���������6ROH�6RXUFH�3URFXUHPHQW���

�� 7KH�&LW\�&RXQFLO�KHUHE\�DSSURYHV� WKH�SXUFKDVH�RI� WKH�HTXLSPHQW�IURP 'HOWD�6FLHQWLILF�
&RUSRUDWLRQ DQG�DXWKRUL]HV�WKH�&LW\�0DQDJHU��RU�KLV�GHVLJQHH� WR�H[HFXWH�WKH�FRQWUDFW�DQG�
UHODWHG�GRFXPHQWV�IRU�WKH�SXUFKDVH�LQ�WKH�DPRXQW�RI��������������

3$66('�$1'�$'237('�WKLV�BBBBBB�GD\�RI�BBBBBBBBBBBBBB��������E\�WKH�IROORZLQJ�YRWH�

$<(6��

12(6��

$%6(17��

$%67$,1��

$77(67� $33529('�

0DU\�/DYHOOH��&LW\�&OHUN 5LFK�7UDQ��0D\RU

$33529('�$6�72�)250�

&KULVWRSKHU�-��'LD]��&LW\�$WWRUQH\
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&LW\�RI�0LOSLWDV��&DOLIRUQLD

%8'*(7�&+$1*(�)250

)URP 7R
7\SH�RI�&KDQJH

$FFRXQW $PRXQW $FFRXQW $PRXQW
&KHFN�RQH�

%XGJHW�$SSURSULDWLRQ

%XGJHW�7UDQVIHU

�������� ����������� �����������
�����������

����������
����������

$FFHSW�WKH������6WDWH�+RPHODQG�6HFXULW\�*UDQW�3URJUDP�DZDUG�LQ�WKH�DPRXQW�RI�����������$SSURYH�D�
EXGJHW�DSSURSULDWLRQ�LQ�WKH�DPRXQW�RI�������������WR�WKH�3ROLFH�'HSDUWPHQW¶V�)<���������RSHUDWLQJ�
EXGJHW��DQG�$GRSW�D�UHVROXWLRQ�DXWKRUL]LQJ�WKH�VROH�VRXUFH�SXUFKDVH�RI�WZR�03�����PRELOH�VXUIDFH�
PRXQWHG�EDUULHU�V\VWHPV�DQG�ILYH�7%����SRUWDEOH�EROODUGV�IURP�'HOWD�6FLHQWLILF�&RUSRUDWLRQ

%DFNJURXQG�
7KH�8�6��'HSDUWPHQW�RI�+RPHODQG�6HFXULW\��'+6��)HGHUDO�(PHUJHQF\�0DQDJHPHQW�$JHQF\¶V��)(0$��
+RPHODQG�6HFXULW\�*UDQW�3URJUDP�SURYLGHV�IXQGLQJ�WR�IHGHUDO��VWDWH�DQG�ORFDO�JRYHUQPHQWV�IRU�WKH�SXUSRVH�
RI�VWUHQJWKHQLQJ�QDWLRQDO�VHFXULW\�LQ�WKH�DELOLW\�WR�SUHYHQW��UHVSRQG�WR��DQG�UHFRYHU�IURP�PDMRU�HYHQWV�VXFK�
DV�WHUURULVW�DWWDFNV���7KLV�JUDQW�SURJUDP�LV�FRPSULVHG�RI�WKUHH�VXE�SURJUDPV��LQFOXGLQJ�WKH�6WDWH�+RPHODQG�
6HFXULW\�3URJUDP���
&DOLIRUQLD¶V�6WDWH�+RPHODQG�6HFXULW\�*UDQW�3URJUDP��6+6*3��LV�DGPLQLVWHUHG�E\�WKH�&DOLIRUQLD�*RYHUQRU¶V�
2IILFH�RI�(PHUJHQF\�6HUYLFHV��&DO2(6����7KH�JUDQW�IXQGLQJ�PXVW�EH�XVHG�WR�VXSSOHPHQW�H[LVWLQJ�IXQGV�DQG�
PD\�QRW�EH�XVHG�WR�VXSSODQW�IXQGV�WKDW�KDYH�EHHQ�DSSURSULDWHG�IRU�WKH�VDPH�SXUSRVH���&DO2(6�SULRULWL]HG�
XVH�RI�WKH�)<������6+6*3�IXQGV�LQWR����KRPHODQG�VHFXULW\�VWUDWHJ\�JRDOV�LQFOXGLQJ�WKH�SUHYHQWLRQ�RI�
YLROHQW�DFWV�WKURXJK�PXOWL�MXULVGLFWLRQDO�FROODERUDWLRQ�DQG�FRRUGLQDWLRQ���
7KH�0LOSLWDV�3ROLFH�'HSDUWPHQW��LQ�FRRUGLQDWLRQ�ZLWK�IRXU�RWKHU�MXULVGLFWLRQV�LQ�6DQWD�&ODUD�&RXQW\��DSSOLHG�
IRU�WKH�)<������6+6*3�IRU�D�UHJLRQDO�SURMHFW�WR�SXUFKDVH�SRUWDEOH�VHFXULW\�HTXLSPHQW�IRU�SXEOLF�HYHQWV�
�HTXLSPHQW�WR�EH�VKDUHG�UHJLRQDOO\��DV�QHHGHG����6XEVHTXHQWO\��WKH�DSSOLFDWLRQV�IRU�WKH�UHJLRQDO�SURMHFW�
ZHUH�DSSURYHG���,Q�-DQXDU\�RI�������WKH�0LOSLWDV�3ROLFH�'HSDUWPHQW�ZDV�DZDUGHG����������LQ�
UHLPEXUVHPHQW�JUDQW�IXQGV��RQO\�WR�EH�XWLOL]HG�IRU�WKH�SXUFKDVH�RI�DSSURYHG�SRUWDEOH�VHFXULW\�HTXLSPHQW��DV�
RXWOLQHG�EHORZ���
7KH�JUDQW�DZDUG�DQG�SURSRVHG�SXUFKDVH�DUH�SUHVHQWHG�WR�&RXQFLO�DV�UHTXLUHG�E\�&LW\�RI�0LOSLWDV�623����
�D�DQG���������UHVSHFWLYHO\��

$QDO\VLV�
7KH�DFFHSWDQFH�RI�WKH�)<������6+6*3�IXQG�DZDUG�LV�FRQWLQJHQW�XSRQ�SXUFKDVLQJ�LQWHURSHUDEOH�PRELOH�
FUDVK�EDUULHUV�DQG�SRUWDEOH�EROODUGV�ZLWK�WKRVH�SXUFKDVHG�E\�IRXU�RWKHU�QHLJKERULQJ�ODZ�HQIRUFHPHQW�
DJHQFLHV�LQ�6DQWD�&ODUD�&RXQW\���7KH�VROH�VRXUFH�SXUFKDVH�RI�WZR�03�����PRELOH�FUDVK�EDUULHU�V\VWHPV�
DQG�ILYH�7%����SRUWDEOH�EROODUGV�IURP�YHQGRU�'HOWD�6FLHQWLILF�&RUSRUDWLRQ�ZLWK�WKH�)<������6+6*3�IXQGV�
ZLOO����EH�HOLJLEOH�IRU�)<������6+6*3�UHLPEXUVHPHQW�LQ�WRWDO�����DOLJQ�ZLWK�WKH�HTXLSPHQW�SXUFKDVHG�E\�
QHLJKERULQJ�ODZ�HQIRUFHPHQW�DJHQFLHV�IRU�VKDUHG�XVH��DQG����HQKDQFH�SXEOLF�VDIHW\���&DPSEHOO��/RV�*DWRV�
0RQWH�6HUHQR��0LOSLWDV��0RUJDQ�+LOO�DQG�6DQWD�&ODUD�3ROLFH�'HSDUWPHQWV�ZHUH�DZDUGHG�IXQGV�IRU�WKH�VDPH�
SURMHFW�WR�SXUFKDVH�WKH�VDPH�EDUULHUV�EROODUGV���2I�WKH�SDUWLFLSDWLQJ�DJHQFLHV��0RUJDQ�+LOO�KDV�DOUHDG\�WDNHQ�
GHOLYHU\�RI�WKH�'HOWD�6FLHQWLILF�&RUSRUDWLRQ�HTXLSPHQW��
7KH�03�����V\VWHP�LV�FUDVK�WHVWHG�WR�VWRS�D��������SRXQG�YHKLFOH�WUDYHOLQJ����PLOHV�SHU�KRXU�\HW�LV�HDVLO\�
RSHUDWHG�IRU�DFFHVVLELOLW\�RI�HPHUJHQF\�YHKLFOHV��IRU�H[DPSOH���7KH�7%����SRUWDEOH�EROODUGV�DUH�FUDVK�
WHVWHG�DV�D�VHW�RI���WR�VWRS�D��������SRXQG�YHKLFOH�WUDYHOLQJ����PLOHV�SHU�KRXU���7KH\�FDQ�EH�SODFHG�WR�

��
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IXUWKHU�VHFXUH�D�ODUJH�DUHD�QRW�IXOO\�SURWHFWHG�E\�WKH����IRRW�03�������7KH�03�����PRELOH�FUDVK�EDUULHUV�LQ�
FRQMXQFWLRQ�ZLWK�ILYH�7%����SRUWDEOH�EROODUGV�LV�WKH�RQO\�EDUULFDGH�V\VWHP�WKDW�FDUULHV�WKLV�$PHULFDQ�
6WDQGDUG�7HVW�0HWKRG��$670��0���UDWLQJ�������
6DQWD�&ODUD�&RXQW\�URXWLQHO\�KRVWV�KLJK�SURILOH�HYHQWV��VRPH�RI�ZKLFK�DUH�6SHFLDO�(YHQW�$VVHVVPHQW�
5DWLQJ��6($5��/HYHO���HYHQWV��UHTXLULQJ�H[WHQVLYH�VHFXULW\�PHDVXUHV���,Q�DGGLWLRQ��WKH�&LW\�RI�0LOSLWDV�
URXWLQHO\�KRVWV�ODUJH�VFDOH�&LW\�VSRQVRUHG�DQG�FRPPXQLW\�HYHQWV�VXFK�DV�WKH�DQQXDO�)RXUWK�RI�-XO\�
ILUHZRUNV�HYHQW���:LWK�WKH�JOREDO�LQFUHDVH�LQ�YLROHQW�LQFLGHQWV�LQYROYLQJ�YHKLFOH�ERUQH�DVVDXOWV�DQG�PDVV�
FDVXDOWLHV��WKH�03�����PRELOH�FUDVK�EDUULHU�V\VWHP�DQG�7%����SRUWDEOH�EROODUGV�DUH�QHHGHG�DURXQG�WKH�
&LW\�DQG�&RXQW\�WR�SURYLGH�SXEOLF�SURWHFWLRQ�DW�FRPPXQLW\�DQG�KLJK�SURILOH�HYHQWV���:H�H[SHFW�WKHVH�KLJKO\�
YLVLEOH�VHFXULW\�GHYLFHV�WR�DVVLVW�LQ�WKH�SUHYHQWLRQ�DQG�GHWHUUHQFH�RI�YHKLFOH�DVVDXOWV��WKXV�VDIHJXDUGLQJ�RXU�
FRPPXQLW\���$�TXRWDWLRQ�IRU�WKH�HTXLSPHQW�LV�DWWDFKHG��WRWDOLQJ��������������$WWDFKPHQW����

3ROLF\�$OWHUQDWLYHV�

$OWHUQDWLYH� ��� 5HIXVH� WKH� ����� 6WDWH� +RPHODQG� 6HFXULW\� *UDQW� 3URJUDP� DZDUG� LQ� WKH� DPRXQW� RI�
���������DQG�GR�QRW�DXWKRUL]H�WKH�SXUFKDVH�RI�DSSURYHG�HTXLSPHQW��
3URV���7KHUH�DUH�QR�LGHQWLILHG�EHQHILWV�WR�WKLV�DOWHUQDWLYH�
&RQV���7KH�SROLFH�GHSDUWPHQW�ZRXOG�QRW�KDYH�WKH�RSSRUWXQLW\�WR�SXUFKDVH�QHHGHG�HTXLSPHQW�RU�&LW\�JHQHUDO�
IXQGV�ZRXOG�EH�UHTXLUHG�WR�SXUFKDVH�WKH�HTXLSPHQW�
5HDVRQ�QRW�UHFRPPHQGHG���7KH�)<������6WDWH�+RPHODQG�6HFXULW\�*UDQW�3URJUDP�DZDUG�GRHV�QRW�UHTXLUH�
PDWFKLQJ�IXQGV�QRU�DUH�WKHUH�DQ\�UHTXLUHPHQWV�WKDW UHVXOW�LQ�D�QHJDWLYH�LPSDFW���7KH�&LW\�ZLOO�EH�UHLPEXUVHG�
IRU�WKH�WRWDO�DPRXQW�RI�WKH�SURSRVHG�HTXLSPHQW�SXUFKDVH��

)LVFDO�,PSDFW�
7KHUH�LV�VXIILFLHQW�IXQGLQJ�LQ�WKH�)<������6+6*3�DZDUG�WR�SXUFKDVH�WKH�DSSURYHG�HTXLSPHQW��ZH�GR�QRW�
DQWLFLSDWH�XQH[SHFWHG�VSHQGLQJ�EH\RQG�WKH�JUDQW�DOORFDWLRQ���$�EXGJHW�DPHQGPHQW�WR�DSSURSULDWH����������
WR�WKH�3ROLFH�'HSDUWPHQW¶V�)<�������2SHUDWLQJ�%XGJHW�LV�QHHGHG��$WWDFKPHQW����

&DOLIRUQLD�(QYLURQPHQWDO�4XDOLW\�$FW��1�$

5HFRPPHQGDWLRQ�
��� $FFHSW�WKH������6WDWH�+RPHODQG�6HFXULW\�*UDQW�3URJUDP�DZDUG�LQ�WKH�DPRXQW�RI�����������
��� $SSURYH�D�EXGJHW�DSSURSULDWLRQ�LQ�WKH�DPRXQW�RI������������ WR�WKH�3ROLFH�'HSDUWPHQW¶V�)<���������

RSHUDWLQJ�EXGJHW��DQG
��� $GRSW� D� UHVROXWLRQ� DXWKRUL]LQJ� WKH� VROH� VRXUFH�SXUFKDVH�RI� WZR�03�����PRELOH� VXUIDFH�PRXQWHG�

EDUULHU� V\VWHPV� DQG� ILYH� 7%���� SRUWDEOH� EROODUGV� IURP� 'HOWD� 6FLHQWLILF� &RUSRUDWLRQ� SHU� TXRWDWLRQ�
-$�������5���$WWDFKPHQW������

$WWDFKPHQWV�
�� 5HVROXWLRQ
�� 'HOWD�6FLHQWLILF�&RUSRUDWLRQ�TXRWDWLRQ�-$�������5��
�� 3KRWR�RI�03�����0RELOH�&UDVK�%DUULHU�DQG�7%����3RUWDEOH�%ROODUG�VHW�XS
�� %XGJHW�FKDQJH�IRUP�

&KHFN�LI�&LW\�&RXQFLO�$SSURYDO�UHTXLUHG�������������������0HHWLQJ�'DWH���6HSWHPEHU ��������

5HTXHVWHG�E\� 'HSDUWPHQW�+HDG� $UPDQGR�&RUSX] 'DWH��6HSWHPEHU���������

5HYLHZHG�E\� )LQDQFH�'LUHFWRU��:DOWHU�&��5RVVPDQQ 'DWH� 6HSWHPEHU ��������

'DWH�DSSURYHG�E\�&LW\�&RXQFLO��LI�UHTXLUHG� &RQILUPHG�E\�

),�������9 )RUP���������5HY�������
��
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���� 6+6*3�028
&LW\ RI�0LOSLWDV

�

$*5((0(17�%(7:((1�7+(�&2817< 2)�6$17$�&/$5$�$1'
7+(�&,7<�2)�0,/3,7$6 *5$17,1*�352*5$0�)81'6�)25�7+(
���� 67$7( +20(/$1'�6(&85,7<�*5$17�352*5$0�)81'6

7+,6�$*5((0(17�LV�PDGH HIIHFWLYH ZKHQ�IXOO\�H[HFXWHG�E\ WKH�&RXQW\�RI�6DQWD�&ODUD��³&RXQW\´��
DQG�WKH�&LW\ RI�0LOSLWDV �³0LOSLWDV´��IRU�WKH�DOORFDWLRQ�DQG�GLVWULEXWLRQ�RI����� 6WDWH�+RPHODQG�6HFXULW\�
*UDQW�3URJUDP �6+6*3� IXQGV�

5(&,7$/6

:+(5($6�� WKH� ���� 6+6*3 �&)'$� ��������� VXSSRUWV� WKH� LPSOHPHQWDWLRQ� RI� 6WDWH� +RPHODQG�
6HFXULW\�6WUDWHJLHV� WR�DGGUHVV� WKH� LGHQWLILHG�SODQQLQJ��RUJDQL]DWLRQ��HTXLSPHQW�� WUDLQLQJ�DQG�H[HUFLVH�
QHHGV�IRU�DFWV�RI�WHUURULVP�DQG�RWKHU�FDWDVWURSKLF�HYHQWV��DQG�PDQDJHPHQW�DQG�DGPLQLVWUDWLRQ�RI�WKH�
JUDQW���,Q�DGGLWLRQ��6+6*3�VXSSRUWV�WKH�LPSOHPHQWDWLRQ�RI�WKH�1DWLRQDO�3UHSDUHGQHVV�*XLGHOLQHV��WKH�
1DWLRQDO�,QFLGHQW�0DQDJHPHQW�6\VWHP��1,06���DQG�WKH�1DWLRQDO�5HVSRQVH�1HWZRUN��15)��

:+(5($6�� WKH�6WDWH RI�&DOLIRUQLD��³6WDWH´� KDV�GHVLJQDWHG� WKH &RXQW\�DV� WKH�2SHUDWLRQDO�$UHD�IRU�
SXUSRVHV�RI�GLVWULEXWLQJ�6+6*3�IXQGV�WR�WKH�FLWLHV��VSHFLDO�GLVWULFWV�DQG�RWKHU�HQWLWLHV�ZLWKLQ�WKH�&RXQW\��
$Q�$QWL�7HUURULVP�$SSURYDO� %RG\� �&RXQW\� $SSURYDO� $XWKRULW\��� FRPSULVHG� RI� RQH� &RXQW\� 3XEOLF�
+HDOWK�2IILFHU��&RXQW\�)LUH�&KLHI��0XQLFLSDO�)LUH�&KLHI��&RXQW\�6KHULII��DQG�&KLHI�RI�3ROLFH� KDV�EHHQ�
DSSRLQWHG�IRU�WKH�SXUSRVH�RI�DSSURYLQJ�WKH�GLVWULEXWLRQ�RI�6+6*3�IXQGV�DW�WKH�2SHUDWLRQDO�$UHD�OHYHO�

:+(5($6��RQ�6HSWHPEHU�������� WKH�&DOLIRUQLD�2IILFH�RI�(PHUJHQF\�6HUYLFHV��³&DO�2(6´� DZDUGHG�
WKH�&RXQW\����� 6+6*3�IXQGV LQ�WKH�DPRXQW�RI��������������7KH�DOORFDWLRQ�RI�WKH�6+6*3�IXQGV�ZLOO�
EH�GHWHUPLQHG�E\�WKH�&RXQW\�$SSURYDO�$XWKRULW\�LQ�DFFRUGDQFH�ZLWK�WKH�JUDQW�JXLGHOLQHV�

12:��7+(5()25(� WKH�&RXQW\�DQG 0LOSLWDV DJUHH�DV�IROORZV�

7+(�$*5((0(17

$UWLFOH�,���'HILQLWLRQV

�� 6SHFLILF�7HUPV

�D� ³%XUGHQHG� /DERU� 5DWH´ VKDOO� PHDQ� WKH� ODERU� UDWH� LQFOXGLQJ� EHQHILWV�� WD[HV� DQG� RWKHU�
GHGXFWLRQV�IURP�DQ�HPSOR\HH¶V�SD\FKHFN��7KLV�UDWH�GRHV�QRW�LQFOXGH�YDFDWLRQ�EHQHILWV��

�E� ³0LOSLWDV´ VKDOO�PHDQ� WKH�&LW\ RI�0LOSLWDV�� LWV� RIILFHUV��ERDUG�PHPEHUV��HPSOR\HHV�� DQG�
DJHQWV�

�F� ³&RXQW\´ VKDOO�PHDQ�WKH�&RXQW\�RI�6DQWD�&ODUD��LWV�RIILFHUV��ERDUG�PHPEHUV��HPSOR\HHV��
DQG�DJHQWV��

��
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���� 6+6*3�028
&LW\ RI�0LOSLWDV

�

�G� ³6+6*3 IXQGV´ RU�³6+6*3 IXQGLQJ´ VKDOO�PHDQ WKH�IXQGLQJ�0LOSLWDV UHFHLYHV�XQGHU�WKLV�
$JUHHPHQW�

�H� ³)HGHUDO� 3URJUDP� *XLGDQFH´ VKDOO� PHDQ� JXLGDQFH� GRFXPHQWV� LVVXHG� E\� WKH� )HGHUDO�
(PHUJHQF\� 0DQDJHPHQW� $JHQF\�� LQFOXGLQJ� WKH� 6+6*3� 3URJUDP� )XQGLQJ� 2SSRUWXQLW\�
$QQRXQFHPHQW��IRU�)LVFDO�<HDU������

�I� ³*UDQW�&HUWLILFDWLRQV�DQG�$VVXUDQFHV´ VKDOO�PHDQ�WKH�)<�� 6+6*3�$JUHHPHQW�$UWLFOHV��
$VVXUDQFHV��&HUWLILFDWLRQV��7HUPV��DQG�&RQGLWLRQV

�J� ³+LJKO\�&RPSHQVDWHG�,QGLYLGXDO´ VKDOO�PHDQ DQ�LQGLYLGXDO�ZKRVH�LQFRPH�LV��������� RU�
PRUH�SHU�\HDU�

�K� ³3ULPH�5HFLSLHQW´ VKDOO�UHIHU�WR�&RXQW\�

�L� ³6WDWH�*XLGDQFH´ VKDOO�PHDQ�WKH�&DOLIRUQLD�6XSSOHPHQW�WR�WKH�)HGHUDO�3URJUDP�)XQGLQJ�
2SSRUWXQLW\�$QQRXQFHPHQW��LVVXHG�E\�&DO�2(6 IRU�)LVFDO�<HDU������

�M� ³6XE�5HFLSLHQW´�VKDOO�UHIHU�WR�0LOSLWDV�

�� 5HIHUHQFHV�WR�7KLV�$JUHHPHQW

$Q\� UHIHUHQFH� WR� WKLV� $JUHHPHQW� VKDOO� LQFOXGH�� �D�� WKH� $JUHHPHQW�� �E�� DOO� H[KLELWV�� DSSHQGLFHV��
VFKHGXOHV��DQG�DWWDFKPHQWV�WR�WKLV�$JUHHPHQW���F��DOO�VWDWXWHV��RUGLQDQFHV��UHJXODWLRQV��UXOHV��RU�RWKHU�
GRFXPHQWV� LQFRUSRUDWHG� E\� UHIHUHQFH� LQWR� WKLV� $JUHHPHQW�� �G�� DOO� DPHQGPHQWV�� PRGLILFDWLRQV�� RU�
VXSSOHPHQWV�WR�WKLV�$JUHHPHQW�

$UWLFOH�,,���3D\PHQW

�� 3D\PHQW�(OLJLELOLW\

8QOHVV�RWKHUZLVH�DSSURYHG�LQ�DGYDQFH�E\�WKH�&RXQW\�2IILFH�RI�(PHUJHQF\�0DQDJHPHQW �2(0� *UDQWV�
$GPLQLVWUDWRU��KHUHLQDIWHU�³JUDQWV�DGPLQLVWUDWRU´���RQO\�DQ�DFWXDO�FDVK�GLVEXUVHPHQW E\�0LOSLWDV IRU�D�
FODLPHG�H[SHQVH�VKDOO�EH HOLJLEOH�IRU�UHLPEXUVHPHQW�E\�WKH�&RXQW\�DV�DSSURYHG�DQG�VSHFLILHG�LQ�([KLELW�
$��6+6*3�3URMHFW�)XQGLQJ��ZKLFK�LV�DWWDFKHG�DQG�KHUHE\�LQFRUSRUDWHG�LQWR�WKLV�$JUHHPHQW�

�� $PRXQW�RI�3D\PHQW

7KH�&RXQW\�ZLOO�SURYLGH�0LOSLWDV��XQOHVV�RWKHUZLVH�VSHFLILHG��ZLWK�WKH�HTXLSPHQW��VXSSOLHV��DQG�RU�RWKHU�
UHVRXUFHV�DV�VHW�IRUWK�LQ�([KLELW�$��6+6*3�3URMHFW�)XQGLQJ���6SHFLILFDWLRQV�IRU�VXFK�HTXLSPHQW�VKDOO EH�
SURYLGHG� E\� 0LOSLWDV¶V� UHTXHVWLQJ� DJHQF\� WR� WKH� &RXQW\� IRU� WKH� DSSURSULDWH� SURFXUHPHQW� SURFHVV�
0LOSLWDV¶V UHTXHVWLQJ� DJHQF\� ZLOO� EH� QRWLILHG� ZKHQ� WKH� SURFXUHPHQW� SURFHVV� LV� FRPSOHWH� IRU� ILQDO�
DSSURYDO RI�HTXLSPHQW�SULRU�WR�WKH�RUGHU�EHLQJ�SODFHG���,I��WKURXJK�SUHYLRXV�DJUHHPHQW�ZLWK�WKH�&RXQW\��
0LOSLWDV LV�WR�SURFXUH�LWV�RZQ�HTXLSPHQW��SHUIRUPDQFH�PLOHVWRQH�GDWHV�ZLOO DSSO\��UHIHU�WR�$UWLFOH�,9��
6HFWLRQ���E���

7KH�&RXQW\�PD\�UHDOORFDWH�6+6*3�IXQGV�DV�VSHFLILHG�LQ�$UWLFOH�,,��VHFWLRQ�� RI�WKLV�$JUHHPHQW���&RXQW\

��
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GRHV�QRW�JXDUDQWHH�D�PLQLPXP�SD\PHQW�WR�0LOSLWDV�

)XQGV�LQ�WKH�DPRXQW�RI��������� KDYH�EHHQ�VHW�DVLGH�IRU�WKH�WUDLQLQJ�DQG�H[HUFLVH�SURJUDPV�IURP�WKH
6+6*3 JUDQW�WR�EH�DOORFDWHG�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW���2(0ZLOO�DOORFDWH WUDLQLQJ�DQG�H[HUFLVH�
IXQGV�WR�DJHQFLHV�DV�GHWHUPLQHG�E\�WKH�7UDLQLQJ�([HUFLVH�$GYLVRU\�*URXS�

$XWKRUL]HG� SHUVRQQHO� EXGJHWV� DUH� DOORZDEOH� ZLWKLQ� WKH� &RXQW\� 2(0�� &HQWUDO� )LUH�� DQG� &RXQW\�
(PHUJHQF\�0HGLFDO�6HUYLFHV���7KH�SHUVRQQHO�EXGJHW�IRU�WKHVH GHSDUWPHQWV�ZLOO�UHIOHFW�WKH�H[SHQGLWXUH�
DXWKRULW\���5HLPEXUVHPHQW�IRU�DFWXDO�FDVK�GLVEXUVHPHQWV�ZLOO EH�UHTXHVWHG�WKURXJK�WKH�&RXQW\�2(0��
%DVHG�RQ� WKH�SUHIHUHQFH�RI� WKH 'HSDUWPHQW�$JHQF\�� UHLPEXUVHPHQW� UHTXHVWV�PD\�EH� UHTXHVWHG�RQ�D�
PRQWKO\�RU�TXDUWHUO\�EDVLV�� �)RU &RXQW\�'HSDUWPHQWV��UHLPEXUVHPHQWV�ZLOO�EH�PDGH�YLD�LQWHU�FRXQW\�
WUDQVIHU���)RU�DOO�RWKHUV��D�&RXQW\ ZDUUDQW�ZLOO�EH�LVVXHG�

�� 0D[LPXP�$PRXQW�3D\DEOH

6XEMHFW�WR�WKH�DYDLODELOLW\�RI�IXQGV�DQG�WKH�SULRULWLHV�HVWDEOLVKHG�E\�WKH�&RXQW\�$SSURYDO�$XWKRULW\��WKH�
PD[LPXP�DPRXQW�RI�6+6*3�IXQGV�SD\DEOH�E\�WKH�&RXQW\�WR�0LOSLWDV XQGHU�WKLV�$JUHHPHQW�PXVW�QRW�
H[FHHG���������� DV�DOORFDWHG�E\�WKH�&RXQW\�$SSURYDO�$XWKRULW\�

�� 5HDOORFDWLRQ�RI�6+6*3�*UDQW�)XQGV

)RU�WKH�SXUSRVH�RI�PD[LPL]LQJ�WKH�UHVRXUFHV�DYDLODEOH�IRU�SUHSDUHGQHVV�IRU�DFWV�RI�WHUURULVP�DQG�RWKHU�
FDWDVWURSKLF�HYHQWV�ZLWKLQ�WKH�2SHUDWLRQDO�$UHD� 0LOSLWDV DJUHHV�WKDW�WKH�&RXQW\�$SSURYDO�$XWKRULW\�
PD\�UHDOORFDWH�IXQGV�XQGHU�WKLV�$JUHHPHQW�WR�0LOSLWDV RU�WR�DQRWKHU�DSSOLFDQW�LI�WKH�&RXQW\�GHWHUPLQHV�
WKDW�0LOSLWDV LV�XQDEOH�WR�XWLOL]H�WKH�DPRXQW�DOORFDWHG�XQGHU�WKLV�$JUHHPHQW���7KH�&RXQW\�PD\�EDVH�LWV�
GHWHUPLQDWLRQ� RQ� IDFWRUV� WKDW� LQFOXGH� EXW DUH� QRW� OLPLWHG� WR� WKH� IROORZLQJ�� GHOLYHU\� WLPHOLQHV�� IXQG�
H[SHQGLWXUH�FDSDELOLWLHV��DQG�WLPHOLQHVV�RI�H[SHQGLWXUH���7KH�&RXQW\�ZLOO�QRWLI\�0LOSLWDV LQ�ZULWLQJ�RI�
DQ\�GHWHUPLQDWLRQ�WR�UHDOORFDWH�IXQGV��E\�LVVXLQJ D�³1RWLFH�RI�5HDOORFDWLRQ�´ 6+6*3�IXQGV�ZLOO�EH�SXW�
IRUWK� WR� WKH� &RXQW\� $SSURYDO� $XWKRULW\� IRU� UHDOORFDWLRQ�� � 0LOSLWDV DJUHHV� WKDW� WKH� &RXQW\� KDV� WKH�
DXWKRULW\�WR�LQFUHDVH�RU�GHFUHDVH�WKH�PD[LPXP�DPRXQW�SD\DEOH�XQGHU�WKLV�$JUHHPHQW�DV�VSHFLILHG�LQ�WKH�
1RWLFH�RI�5HDOORFDWLRQ�GRFXPHQW�ZLWKRXW�OLDELOLW\�DQG�WKH�&RXQW\�KDV�WKH�DXWKRULW\�WR�DPHQG�([KLELW�$��
³6+6*3�3URMHFW�)XQGLQJ�´�DFFRUGLQJO\���8SRQ�LVVXDQFH��WKH�1RWLFH�RI�5HDOORFDWLRQ ZLOO�DXWRPDWLFDOO\�
EHFRPH�SDUW�RI�WKLV�$JUHHPHQW�

$UWLFOH�,,,���5HTXHVWV�IRU�5HLPEXUVHPHQW�DQG�5HLPEXUVHPHQWV

�� 5HTXLUHG�'RFXPHQWDWLRQ�IRU�5HLPEXUVHPHQW

7KH�6+6*3�LV�D�UHLPEXUVHPHQW�JUDQW�XQGHU�ZKLFK�&DO�2(6 GLVEXUVHV�UHLPEXUVHPHQW�IXQGV�WR�&RXQW\��
DQG�&RXQW\� GLVEXUVHV� UHLPEXUVHPHQW� IXQGV� WR�0LOSLWDV� 1R� FDVK� DGYDQFHV� DUH� SHUPLWWHG� XQGHU� WKH�
6+6*3�SURJUDP�

�D� 5HTXHVWV�IRU�(TXLSPHQW

7KH�IROORZLQJ�GRFXPHQWDWLRQ�LV�UHTXLUHG�IRU�DOO�UHLPEXUVHPHQW�UHTXHVWV�IRU�HTXLSPHQW�

x 4XRWH�RU�VROLFLWDWLRQ�GRFXPHQWV
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DocuSign Envelope ID: ACFE256C-9A58-46B2-8F9F-1B3EDF4F7850DocuSign Envelope ID: 29ACEAD7-F8B1-4DCB-97A3-BA0A6BFA8A38



���� 6+6*3�028
&LW\ RI�0LOSLWDV

�

x 6XPPDU\�RI�SULFLQJ�DQG�FKRVHQ�YHQGRU
x 'RFXPHQWDWLRQ�WKDW�YHQGRU�LV�QRW�RQ�WKH�H[FOXGHG�SDUWLHV�OLVW��KWWSV���ZZZ�HSOV�JRY�� �D�

SULQW�RXW�RI�WKH�VHDUFK�UHVXOW�SDJH�ZLOO�VXIILFH�
x 3XUFKDVH�RUGHU�DQG�RU�FRQWUDFW
x 5HFHLYLQJ�GRFXPHQWDWLRQ�SDFNLQJ�VOLS
x ,QYRLFH
x 3URRI�RI�SD\PHQW

$OO�HTXLSPHQW�PXVW�EH�DSSURYHG�E\�WKH�&RXQW\�$SSURYDO�$XWKRULW\ DQG�PXVW�EH�DXWKRUL]HG�SHU�
WKH� ZHE�EDVHG� $XWKRUL]HG� (TXLSPHQW� /LVW� RQ� WKH� 5HVSRQGHU� .QRZOHGJH� %DVH�� ZKLFK� LV�
VSRQVRUHG� E\� *UDQWV� 	� 7UDLQLQJ� DQG� WKH� 1DWLRQDO�0HPRULDO� ,QVWLWXWH� IRU� WKH� 3UHYHQWLRQ� RI�
7HUURULVP� DW� KWWSV���ZZZ�UNE�XV�� �&RQWDFW� WKH� *UDQW� 0DQDJHU� IRU� D� FXUUHQW� $XWKRUL]HG�
(TXLSPHQW�/LVW��

�E� 6XEFRQWUDFWV

,I�0LOSLWDV DZDUGV�VXEFRQWUDFWV WRWDOLQJ���������RU�PRUH��LW�PXVW�UHSRUW�RQ�DQ\�VXFK�VXEFRQWUDFWV�
DQG�RQ�+LJKO\�&RPSHQVDWHG�,QGLYLGXDOV RQ�WKH�)LQDQFLDO�'LVFORVXUH�)RUP��([KLELW�'��ZLWKLQ����
GD\V�RI�WKH�DZDUG��7KH�IROORZLQJ�LQIRUPDWLRQ�PXVW�EH�LQFOXGHG�LQ�0LOSLWDV¶V UHSRUW�RQ�DQ\�VXE�
DZDUG�H[FHHGLQJ���������

x 1DPH�RI�HQWLW\�UHFHLYLQJ�DZDUG�
x $PRXQW�RI�DZDUG�
x )XQGLQJ�DJHQF\�
x &DWDORJ�RI�)HGHUDO�'RPHVWLF�$VVLVWDQFH�SURJUDP�QXPEHU�
x $ZDUG�WLWOH��GHVFULSWLYH�RI�WKH�SXUSRVH�RI�WKH�IXQGLQJ�DFWLRQ��
x /RFDWLRQ�RI�WKH�UHFHLYLQJ�HQWLW\�DQG�SULPDU\�ORFDWLRQ�RI�SHUIRUPDQFH�LQFOXGLQJ�FLW\��VWDWH��

DQG IHGHUDO�&RQJUHVVLRQDO�GLVWULFW�
x 'XQ�	�%UDGVWUHHW� �'	%��'816�1XPEHU�RI WKH� UHFHLYLQJ� HQWLW\�� DQG�RI� LWV� SDUHQW� LI�

DSSOLFDEOH��DQG
x 7RWDO� FRPSHQVDWLRQ� DQG� QDPHV� RI� UHFHLYLQJ� HQWLW\¶V� ILYH� PRVW� KLJKO\� FRPSHQVDWHG�

H[HFXWLYHV�LI�
R ,Q�WKH�SUHFHGLQJ�ILVFDO�\HDU��WKH�VXEFRQWUDFWRU�UHFHLYHG����SHUFHQW�RU�PRUH��DQG�

������������ RU� PRUH� RI� LWV� JURVV� DQQXDO� UHYHQXH� IURP IHGHUDO� SURFXUHPHQW�
FRQWUDFWV� RU� VXEFRQWUDFWV� RU� IURP� IHGHUDO� ILQDQFLDO� DVVLVWDQFH� VXEMHFW� WR� WKH�
7UDQVSDUHQF\�$FW��DV�GHILQHG�DW���&�)�5�������������DQG

R 7KH�SXEOLF�GRHV�QRW�KDYH�DFFHVV� WR� LQIRUPDWLRQ�DERXW� WKH�FRPSHQVDWLRQ�RI�WKH�
H[HFXWLYHV� WKURXJK� SHULRGLF� UHSRUWV� ILOHG� XQGHU� VHFWLRQ� ���D�� RU� ���G�� RI� WKH�
6HFXULWLHV�([FKDQJH�$FW�RI����������8�6�&������P�D�����R�G���RU�XQGHU�VHFWLRQ�
�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI������

R 0LOSLWDV PXVW� UHSRUW� VXEFRQWUDFWRU� H[HFXWLYH� FRPSHQVDWLRQ� E\� WKH� HQG� RI� WKH�
PRQWK�IROORZLQJ�WKH�PRQWK�LQ�ZKLFK�LW�PDNHV�WKH�VXE�DZDUG���)RU�H[DPSOH��LI�WKH�
VXE�DZDUG� LV� REOLJDWHG� LQ� DQ\� GDWH� LQ� $SULO� ������ 0LOSLWDV PXVW� UHSRUW� DQ\�
UHTXLUHG�FRPSHQVDWLRQ�LQIRUPDWLRQ�E\�0D\����������

&ODVVLILHG� LQIRUPDWLRQ WKDW�� LQ� WKH� LQWHUHVW� RI� QDWLRQDO� VHFXULW\�� UHTXLUHV� SURWHFWLRQ� DJDLQVW�
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XQDXWKRUL]HG� GLVFORVXUH� �L�H��� LQIRUPDWLRQ� GHHPHG� 7RS� 6HFUHW�� 6HFUHW�� RU� &RQILGHQWLDO� XQGHU�
([HFXWLYH�2UGHU������� LV�H[HPSW�IURP�WKH�3ULPH�DQG�6XE�5HFLSLHQW UHSRUWLQJ�UHTXLUHPHQWV� DV�
DUH�FRQWUDFWV�ZLWK�LQGLYLGXDOV�

�F� 6ROH�6RXUFH�&RQWUDFWV

6ROH�VRXUFH�FRQWUDFWV�RI����������RU�PRUH�DUH�QRW�DOORZDEOH�XQGHU�WKH�6+6*3�SURJUDP�XQOHVV�
ILUVW�DSSURYHG�E\�&DO�2(6��0LOSLWDV PXVW�REWDLQ�VROH�VRXUFH�UHTXHVW�GRFXPHQWDWLRQ�DQG�VXEPLW�
LW�WR�WKH�*UDQWV�0DQDJHU�RI�&RXQW\¶V�2(0���8SRQ�0LOSLWDV¶V�FRPSOHWLRQ�DQG�VXEPLVVLRQ�RI�WKH�
UHTXLUHG VROH� VRXUFH� GRFXPHQWDWLRQ��&RXQW\¶V�*UDQWV�0DQDJHU� VKDOO IRUZDUG� DOO� VROH� VRXUFH�
GRFXPHQWV� WR� WKH�DSSURSULDWH�&DO�2(6 FRQWDFW� IRU� UHYLHZ�DQG�DSSURYDO��2QO\�DIWHU�&DO�2(6
DSSURYDO� LV� JLYHQ� FDQ� D� VROH� VRXUFH� SURFXUHPHQW� EH� FRPSOHWHG� DQG� H[SHQGLWXUHV� UHLPEXUVHG�
XVLQJ�6+6*3�DOORFDWHG�IXQGV��6ROH�VRXUFH�UHTXHVWV�EHORZ�WKH����������WKUHVKROG�PXVW�IROORZ�
0LOSLWDV¶V RZQ�SURFXUHPHQW�SROLFLHV�

�G� 2WKHU�5HTXHVWV�

7KH�IROORZLQJ�GRFXPHQWDWLRQ�LV�UHTXLUHG�IRU�DOO�UHLPEXUVHPHQW�UHTXHVWV�IRU�FRQWUDFWRUV�
x 4XRWH�RU�VROLFLWDWLRQ�GRFXPHQWV
x ([HFXWLYH�VXPPDU\�RI KRZ�FRQWUDFWRU�ZDV�FKRVHQ
x 'RFXPHQWDWLRQ�WKDW�YHQGRU�LV�QRW�RQ�WKH�H[FOXGHG�SDUWLHV�OLVW��KWWSV���ZZZ�VDP�JRY����D�

SULQW�RXW�RI�WKH�VHDUFK�UHVXOW�SDJH�ZLOO�VXIILFH�
x 3XUFKDVH�RUGHU�DQG�RU�FRQWUDFW
x ,QYRLFH�VKRZLQJ�GHOLYHUDEOHV�DQG�PLOHVWRQHV�FRPSOHWHG
x 3URRI�RI�SD\PHQW
x )LQDQFLDO�'LVFORVXUH�)RUP��([KLELW�'��LI�DZDUGHG FRQWUDFW�H[FHHGV��������

7KH�IROORZLQJ�GRFXPHQWDWLRQ�LV�UHTXLUHG�IRU�UHLPEXUVHPHQW�RI�6DODULHV�

x )XQFWLRQDO�WLPHVKHHW
x 'HVFULSWLRQ�RI�VFRSH�RI�MRE�ZKLFK�LQFOXGHV�+RPHODQG�6HFXULW\�UHODWHG�IXQFWLRQV
x %XUGHQHG�/DERU�5DWH
x 3D\UROO�UHSRUWV�VKRZLQJ�DPRXQW�SDLG�IRU�HDFK�SD\�SHULRG�EHLQJ�FODLPHG

7KH�IROORZLQJ�GRFXPHQWDWLRQ�LV�UHTXLUHG�IRU�UHLPEXUVHPHQW�IRU�7UDLQLQJ�DFWLYLWLHV�
x &ODVV�V\OODEXV
x &ODVV�VLJQ�LQ�VKHHW
x ,QVWUXFWRU�FRQVXOWDQW�FRQWUDFW�GRFXPHQWV
x ,QVWUXFWRU¶V�LQYRLFH
x 3URRI�RI�SD\PHQW

�� 6XEPLVVLRQ�RI�5HTXHVWV�IRU�5HLPEXUVHPHQW

�D� 0LOSLWDV VKDOO�VXEPLW�UHLPEXUVHPHQW�UHTXHVWV�WR�&RXQW\¶V 2(0 RQ�D�TXDUWHUO\�EDVLV���8QOHVV�
SUH�DSSURYHG�E\�&RXQW\¶V�2(0 'LUHFWRU�RU�GHVLJQHH��DOO�UHLPEXUVHPHQW�UHTXHVWV�VKDOO�EH�

��
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GXH� ILIWHHQ� FDOHQGDU� GD\V� DIWHU� WKH� HQG� RI� WKH� TXDUWHU�� ZLWK� WKH� H[FHSWLRQ� RI� WKH� ILQDO�
H[SHQGLWXUH� DQG�RU� LQYRLFH�� DV� LQGLFDWHG�EHORZ�� �$Q\�H[SHQGLWXUH�GXULQJ� WKH� ILQDO� SHULRG�
LGHQWLILHG�LQ�WKH�FKDUW�EHORZ�VKDOO�EH�PDGH E\�$SULO���������� DQG�DQ\�UHODWHG�LQYRLFH�VKDOO�
EH�VXEPLWWHG�E\�$SULO�����������XQOHVV�RWKHUZLVH�SUH�DSSURYHG�E\�&RXQW\¶V�2(0 'LUHFWRU�
RU�GHVLJQHH��LQ�RUGHU�WR�PHHW����� 6+6*3�GHDGOLQHV���

�E� 'XULQJ� WKH� WHUP� RI� WKLV� $JUHHPHQW�� &RXQW\� LV� QRW� REOLJDWHG� WR� KRQRU� DQ\� UHTXHVW� IRU�
UHLPEXUVHPHQW�WKDW�LV�VXEPLWWHG�DIWHU�$SULO������������

$UWLFOH�,9���8VH�RI�)XQGV

�� 0DVWHU�*UDQW�2EOLJDWLRQV

�D� 0LOSLWDV VKDOO�FRPSO\�ZLWK�WKH 6+6*3�)HGHUDO�3URJUDP�*XLGDQFH��WKH�6WDWH�*XLGDQFH��DQG�
WKH�*UDQW�&HUWLILFDWLRQV�DQG�$VVXUDQFHV��DWWDFKHG�DV�([KLELW�%� 0LOSLWDV VKDOO�UHTXLUH�DQ\�
VXE�JUDQWHH��FRQWUDFWRU��RU�RWKHU�HQWLW\ UHFHLYLQJ�6+6*3 IXQGV�WKURXJK�RU�IURP�0LOSLWDV WR�
H[HFXWH� D� FRS\� RI� WKH�*UDQW� &HUWLILFDWLRQV� DQG�$VVXUDQFHV�� DQG� VKDOO� EH� UHVSRQVLEOH� IRU�
HQVXULQJ�WKDW�VXE�JUDQWHH��FRQWUDFWRU��RU�RWKHU�HQWLW\ FRPSOLHV ZLWK�WKH�*UDQW�&HUWLILFDWLRQV�
DQG�$VVXUDQFHV�

�E� 0LOSLWDV VKDOO� FRPSO\� ZLWK� DOO RWKHU� DSSOLFDEOH� VWDWXWHV�� UHJXODWLRQV�� H[HFXWLYH� RUGHUV��
UHTXLUHPHQWV��SROLFLHV��JXLGHV��JXLGHOLQHV��LQIRUPDWLRQ�EXOOHWLQV��&DO�2(6 JUDQW�PDQDJHPHQW�
PHPRV�� DQG� LQVWUXFWLRQV�� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKH� JUDQW� DZDUG�� DQG� DQ\� RWKHU�
FRQGLWLRQV�LPSRVHG�E\ &DO�2(6 RU�E\�WKLV�$JUHHPHQW��SURYLGHG�WKDW�LI�DQ\�SURYLVLRQV�RI�WKLV�
$JUHHPHQW� FRQIOLFW� ZLWK� DQ\� 6WDWH� UHTXLUHPHQWV�� WKH� 6WDWH� UHTXLUHPHQWV� ZLOO� FRQWURO���
0LOSLWDV VKDOO�HQVXUH�WKDW�DQ\�VXE�JUDQWHH��FRQWUDFWRU��RU�RWKHU�HQWLW\�UHFHLYLQJ�6+6*3�IXQGV�
WKURXJK�RU�IURP�0LOSLWDV FRPSOLHV ZLWK�DOO�DSSOLFDEOH�VWDWXWHV��UHJXODWLRQV��H[HFXWLYH�RUGHUV��
UHTXLUHPHQWV��SROLFLHV��JXLGHV��JXLGHOLQHV��LQIRUPDWLRQ�EXOOHWLQV��&DO�2(6 JUDQW�PDQDJHPHQW�
PHPRV�� DQG� LQVWUXFWLRQV�� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKH� JUDQW� DZDUG�� DQG� DQ\� RWKHU�
FRQGLWLRQV�LPSRVHG�E\�&DO�2(6 RU�E\�WKLV�$JUHHPHQW�

�F� 0LOSLWDV VKDOO�HVWDEOLVK�DQG�PDLQWDLQ�DGPLQLVWUDWLYH��SURJUDPPDWLF�DQG�ILVFDO�PDQDJHPHQW�
UHFRUGV�LQ�DFFRUGDQFH�ZLWK�IHGHUDO�DQG�VWDWH�UHTXLUHPHQWV��DQG�

L� 0DLQWDLQ�ILQDQFLDO�PDQDJHPHQW�V\VWHPV�WKDW�VXSSRUW�JUDQW�DFWLYLWLHV�LQ�DFFRUGDQFH�
ZLWK�IHGHUDO�DQG�VWDWH�UHTXLUHPHQWV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�UHTXLUHPHQWV�LQ����
&RGH� RI� )HGHUDO� 5HJXODWLRQV� �³&�)�5�´�� 3DUW� ������� DQG� WKH� 2IILFH� RI� -XVWLFH�
3URJUDPV�)LQDQFLDO�DQG�$GPLQLVWUDWLYH�*XLGH�IRU�*UDQWV��3DUW�,,��&KDSWHU���

LL� 7KH�&RXQW\�VKDOO�SURYLGH�DQG�DIIL[�HTXLSPHQW�WUDFNLQJ�QXPEHUV�IRU�DOO�HTXLSPHQW�
SXUFKDVHG� WKURXJK� LWV SURFXUHPHQW� SURFHVV�� � 8VLQJ� WKH� &RXQW\�LVVXHG� WUDFNLQJ�
QXPEHU�� 0LOSLWDV VKDOO� PDLQWDLQ� DQ� HTXLSPHQW� WUDFNLQJ� OHGJHU� WKDW� WUDFNV� WKH�
HTXLSPHQW� ZLWKLQ� 0LOSLWDV DQG� FRPSOLHV� ZLWK� IHGHUDO� DQG� VWDWH� UHTXLUHPHQWV��
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�UHTXLUHPHQWV�LQ����&�)�5���3DUWV�������DQG��������DQG�WKH�
2IILFH�RI�-XVWLFH�3URJUDPV�)LQDQFLDO�DQG�$GPLQLVWUDWLYH�*XLGH�IRU�*UDQWV��3DUW�,,,��
&KDSWHU���

�G� %\� H[HFXWLQJ� WKLV� $JUHHPHQW�� 0LOSLWDV FHUWLILHV� WKDW� LW� LV� QRW� GHEDUUHG�� VXVSHQGHG�� RU�
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RWKHUZLVH� LQHOLJLEOH� WR� UHFHLYH� 6+6*3� IXQGV�� � ,Q� DGGLWLRQ�� 0LOSLWDV VKDOO� HQVXUH� DQG�
LQGHSHQGHQWO\�YHULI\�WKDW�DQ\�VXE�JUDQWHH��FRQWUDFWRU��RU�RWKHU�HQWLW\�UHFHLYLQJ�6+6*3�IXQGV�
WKURXJK�RU�IURP�0LOSLWDV FRPSOLHV�ZLWK� IHGHUDO�DQG�VWDWH� UHTXLUHPHQWV�� LQFOXGLQJ�EXW�QRW�
OLPLWHG� WR� UHTXLUHPHQWV� LQ� ��� &�)�5��� 3DUWV� ������ DQG� ������� DQG� WKH� 2IILFH� RI� -XVWLFH�
3URJUDPV�)LQDQFLDO� DQG�$GPLQLVWUDWLYH�*XLGH� IRU�*UDQWV�� 3DUW� ,,,��&KDSWHU� ��� DQG� LV� QRW�
GHEDUUHG�� VXVSHQGHG�� RU� RWKHUZLVH� H[FOXGHG� IURP� SDUWLFLSDWLRQ� LQ� WKH� 6+6*3� SURJUDP���
0LOSLWDV VKDOO�PDLQWDLQ�GRFXPHQWDU\�SURRI�RI�WKLV�YHULILFDWLRQ�LQ�LWV�ILOHV�

�� 6FRSH�RI�6HUYLFHV

�D� ,I�0LOSLWDV KDV�EHHQ�DOORFDWHG�IXQGLQJ�IRU�D�SURMHFW��([KLELW�$��³6+6*3�3URMHFW�)XQGLQJ�´�
ZLOO�VHUYH�DV�WKH�EDVLV�IRU�WKH�SURMHFW���$�IXUWKHU�GHWDLOHG�GHVFULSWLRQ�PD\�EH�QHFHVVDU\�DQG�
ZLOO�EH�UHTXHVWHG�E\�WKH�&RXQW\�LI�QHHGHG�WR�EH�LQFRUSRUDWHG�E\�UHIHUHQFH�KHUHLQ���,I�IXWXUH�
IXQGLQJ�LV�DOORFDWHG��0LOSLWDV VKDOO�SURYLGH�D�GHWDLOHG�GHVFULSWLRQ�RI�WKH�DSSURYHG�SURMHFW�WR�
EH�DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�E\�UHIHUHQFH�KHUHLQ�

�E� 0LOSLWDV VKDOO�XVH�WKH�IXQGV�JUDQWHG�XQGHU�WKLV�$JUHHPHQW�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK�
L� 7KH� DSSOLFDWLRQV� VXEPLWWHG� E\� WKH� &RXQW\� WR� WKH� 6WDWH� IRU� WKH� JUDQW� XQGHU� WKLV�

$JUHHPHQW�
LL� 7KH�JUDQW�JXLGHOLQHV�LVVXHG�E\�WKH�6WDWH�IRU�WKH�JUDQW�XQGHU�WKLV�$JUHHPHQW��DQG
LLL� 7KH� QRWLILFDWLRQV� LVVXHG� E\� WKH� 6WDWH� RI� WKH� DSSURYDO� RI� WKH� JUDQW� XQGHU� WKLV�

$JUHHPHQW

�F� 7KH� GRFXPHQWV� GHVFULEHG� LQ� ([KLELW� % RI� WKLV�$JUHHPHQW� �FROOHFWLYHO\� WKH� ³6WDWH� *UDQW�
5HTXLUHPHQWV´��DUH�RQ�ILOH�ZLWK�WKH�&RXQW\�DQG�WKH�JUDQWLQJ�DJHQFLHV�RI�WKH�6WDWH��DQG�DUH�
KHUHE\�LQFRUSRUDWHG�LQWR�WKLV�$JUHHPHQW���0LOSLWDV KHUHE\�DFNQRZOHGJHV�WKDW�LW�KDV�UHFHLYHG�
D�FRS\�RI�WKH�6WDWH�*UDQW�5HTXLUHPHQWV�

�G� 0LOSLWDV VKDOO� XVH� WKH� IXQGV� JUDQWHG� XQGHU� WKLV� $JUHHPHQW� RQO\� IRU� WKH� SXUSRVH� RI�
LPSOHPHQWLQJ�DSSOLFDEOH�LQLWLDWLYHV�XQGHU�WKH ���� 6+6*3�SURJUDP��DV�LQGLFDWHG�LQ�([KLELW�
$� ³6+6*3�3URMHFW�)XQGLQJ´� 0LOSLWDV VKDOO�QRW�XVH�WKH�IXQGV�JUDQWHG�XQGHU�WKLV�$JUHHPHQW�
IRU� DQ\�RWKHU�SXUSRVH� ,QFXPEHQWV� ILOOLQJ�SRVLWLRQV� IXQGHG�E\� WKH� ���� 6+6*3�SURJUDP�
VKDOO�ZRUN�DW�D�ORFDWLRQ LQVLGH RI�WKH�6DQWD�&ODUD�&RXQW\�2SHUDWLRQDO�$UHD��DQG WKH�ZRUN�RI�
JUDQW�IXQGHG� SHUVRQQHO� PXVW� EH� VROHO\� IRFXVHG� RQ� WKUHDWV� WR WKH 6DQWD� &ODUD� &RXQW\�
2SHUDWLRQDO�$UHD��&RXQW\�ZLOO QRW�GLVEXUVH�IXQGV�WR�RU�RWKHUZLVH�SD\�0LOSLWDV IRU�VHUYLFHV
WKDW�GR�QRW�DGGUHVV�D WHUURULVP�QH[XV��RU�IRU�PDWHULDOV��HTXLSPHQW��RU�VXSSOLHV�SURYLGHG�E\�
0LOSLWDV WKDW�DUH�EH\RQG�WKH�VFRSH�RI�WKH�VHUYLFHV��PDWHULDOV��HTXLSPHQW��RU�VXSSOLHV�DJUHHG�
XSRQ�LQ�WKLV�$JUHHPHQW�RU�D�ODZIXOO\�H[HFXWHG�ZULWWHQ�DPHQGPHQW�

�� 3HUIRUPDQFH�DQG�5HSRUWLQJ�5HTXLUHPHQWV

�D� 3HUIRUPDQFH�UHSRUWV�LQGLFDWLQJ�WKH�VWDWXV�RI�RXWVWDQGLQJ�SURMHFWV DUH�GXH�WR�WKH�&RXQW\�
*UDQWV�$GPLQLVWUDWRU�RQ�D�TXDUWHUO\�EDVLV DV�IROORZV�

�E� 7KH�IROORZLQJ�GDWHV�UHSUHVHQW�WKH�*UDQW�3HUIRUPDQFH�3HULRG�IRU�WKH�6+6*3�SURJUDP�

��
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x 3HUIRUPDQFH�3HULRG����6HSWHPEHU�������� ± 'HFHPEHU�����������± GXH�E\�-DQXDU\�
��������

x 3HUIRUPDQFH�3HULRG����-DQXDU\�������� ± 0DUFK�����������± GXH�E\ $SULO���������
x 3HUIRUPDQFH�3HULRG����$SULO�������� ± -XQH�����������± GXH�E\�-XO\ ��������
x 3HUIRUPDQFH�3HULRG����-XO\ ������� ± 6HSWHPEHU ����������± GXH�E\�

2FWREHU ��������
x 3HUIRUPDQFH�3HULRG����2FWREHU�������� ± 'HFHPEHU�����������± GXH�E\�-DQXDU\�����

����
x 3HUIRUPDQFH�3HULRG����-DQXDU\�������� ± 0DUFK�����������± GXH�E\�$SULO ��������
x 3HUIRUPDQFH�3HULRG����$SULO ������� ± -XQH�����������± GXH�E\�-XO\���������
x 3HUIRUPDQFH�3HULRG����-XO\ ������� ± 6HSWHPEHU�����������± GXH�E\�

2FWREHU ��������
x 3HUIRUPDQFH�3HULRG����2FWREHU�������� ± 'HFHPEHU�����������± GXH�E\�-DQXDU\�����

����
x 3HUIRUPDQFH�3HULRG�����-DQXDU\ ������� ± 0DUFK�����������± GXH�E\�$SULO���������

�F� 7KH�&RXQW\�ZLOO�SURYLGH�0LOSLWDV ZLWK�D�UHSRUW�WHPSODWH��([KLELW�&��³3HUIRUPDQFH�
5HSRUW´���DQG�0LOSLWDV ZLOO�XWLOL]H�WKH�WHPSODWH�WR�FRPSOHWH�WKH�SHUIRUPDQFH�VXEPLWWDO�WR�
WKH�&RXQW\�

�G� 3D\PHQWV�PDGH�E\�WKH�&RXQW\�WR�0LOSLWDV DUH�FRQGLWLRQHG�XSRQ�WKH�WLPHO\�UHFHLSW�RI�
DSSOLFDEOH��DFFXUDWH�DQG�FRPSOHWH�UHSRUWV��LQFOXGLQJ�VXSSRUWLQJ�GRFXPHQW��WR�EH�VXEPLWWHG�
E\�0LOSLWDV�

�H� 0LOSLWDV ZLOO�QRWLI\�WKH�&RXQW\�UHSUHVHQWDWLYH�LGHQWLILHG�LQ�$UWLFOH�9,,��6HFWLRQ�,��ZLWKLQ����
GD\V��ZKHQ�0LOSLWDV KDV�FRPSOHWHG�DOO�SHUIRUPDQFH�REOLJDWLRQV�IRU�WKHVH�JUDQWV�

�I� 0LOSLWDV ZLOO�SURYLGH�VLQJOH�DXGLW�UHSRUWV�WR�WKH�&RXQW\�E\�-XO\���VW RI�HDFK�ILVFDO�\HDU�

$UWLFOH�9� 7HUP�DQG�7HUPLQDWLRQ

�� 7HUP�RI�$JUHHPHQW

7KLV�$JUHHPHQW�LV�HIIHFWLYH�IURP�6HSWHPEHU�������� WKURXJK�0D\����������

�� $YDLODELOLW\�RI�)XQGV

�D� 7KH�SDUWLHV�DFNQRZOHGJH�DQG�DJUHH�WKDW�WKLV�$JUHHPHQW�LV�GHSHQGHQW�XSRQ�WKH�DYDLODELOLW\�
RI�FRXQW\��UHJLRQDO��6WDWH�DQG�RU�IHGHUDO�IXQGLQJ�

�E� %XGJHWDU\�&RQWLQJHQF\��7KLV�$JUHHPHQW�LV�FRQWLQJHQW�XSRQ�WKH�DSSURSULDWLRQ�RI�VXIILFLHQW�
IXQGLQJ�E\�&RXQW\�IRU�WKH�SURGXFWV�DQG�VHUYLFHV�FRYHUHG�E\�WKLV�$JUHHPHQW���,I�IXQGLQJ�LV�
UHGXFHG�RU�HOLPLQDWHG�E\�&RXQW\�IRU�WKH�SURGXFWV�RU�VHUYLFHV�FRYHUHG�E\�WKLV�$JUHHPHQW��
&RXQW\�KDV�WKH�RSWLRQ�WR�HLWKHU�WHUPLQDWH�WKLV�$JUHHPHQW�ZLWK�QR�OLDELOLW\�RFFXUULQJ�WR�
&RXQW\�RU�WR�RIIHU�DQ�DPHQGPHQW�WR�WKLV�$JUHHPHQW�LQGLFDWLQJ�WKH�UHGXFHG�DPRXQW�

��
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�F� 7KH�REOLJDWLRQV�RI�&RXQW\�WR�PDNH�SD\PHQWV�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�
$JUHHPHQW�PD\�EH�GHOD\HG��UHGXFHG�RU�WHUPLQDWHG�DV�D�UHVXOW RI DQ\�GHOD\��UHGXFWLRQ��RU�
FKDQJH�LQ�DOORFDWLRQ�RU�DOORWPHQW�LQ�IXQGLQJ�WR�&RXQW\�IURP�IHGHUDO��6WDWH�RU�RWKHU�UHJLRQDO�
IXQGLQJ�VRXUFHV�

�� 7HUPLQDWLRQ

�D� 7HUPLQDWLRQ�IRU�&RQYHQLHQFH���&RXQW\�VKDOO�KDYH�WKH�RSWLRQ��LQ�LWV�VROH�GLVFUHWLRQ��WR
WHUPLQDWH�WKLV�$JUHHPHQW�DW�DQ\�WLPH�ZLWKRXW FDXVH�XSRQ�ZULWWHQ�QRWLFH�WR 0LOSLWDV� 7KH�
ZULWWHQ�QRWLFH�VKDOO�VSHFLI\�WKH�GDWH�RQ�ZKLFK�WHUPLQDWLRQ�VKDOO�EHFRPH�HIIHFWLYH��ZKLFK�
VKDOO�EH�QR�OHVV�WKDQ�VHYHQ�����GD\V�IURP�WKH�GDWH�RI�WKH�QRWLFH�

�E� 7HUPLQDWLRQ�IRU�&DXVH���(LWKHU�SDUW\�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�IRU�FDXVH�XSRQ�ZULWWHQ�
QRWLFH�WR�WKH�RWKHU�SDUW\���7KH�ZULWWHQ�QRWLFH�VKDOO�VSHFLI\�WKH�GDWH�RQ�ZKLFK�WHUPLQDWLRQ�
VKDOO�EHFRPH�HIIHFWLYH��ZKLFK�VKDOO�EH�QR�OHVV�WKDQ�WKLUW\������GD\V�IURP�WKH�GDWH�RI WKH�
QRWLFH���7HUPLQDWLRQ�IRU�FDXVH�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR� D�PDWHULDO�EUHDFK�RI�WKLV�
$JUHHPHQW��D�YLRODWLRQ�RI�DQ\�DSSOLFDEOH�ODZV��RU�IDLOXUH�WR�FRPSO\�ZLWK�DSSOLFDEOH�6+6*3
JXLGHOLQHV�

�F� 2SSRUWXQLW\�WR�&XUH���,Q�WKH�HYHQW�RI�WHUPLQDWLRQ�IRU�PDWHULDO�EUHDFK�RI�WKLV�$JUHHPHQW��WKH�
QRQ�EUHDFKLQJ�SDUW\�VKDOO�JLYH�ZULWWHQ�QRWLFH�RI�WKH�EUHDFK�WR�WKH�EUHDFKLQJ�SDUW\��
VSHFLI\LQJ�WKH�EUHDFK�FDXVH��7KH�EUHDFKLQJ�SDUW\�VKDOO�QRW�EH�GHHPHG�LQ�GHIDXOW�DQG�WKH�
QRQ�EUHDFKLQJ�SDUW\�VKDOO�QRW�LQVWLWXWH�SURFHHGLQJV�RU�H[HUFLVH�DQ\�UHPHGLHV�DJDLQVW�WKH�
EUHDFKLQJ�SDUW\�XQOHVV�WKH�EUHDFK�KDV�QRW�EHHQ�FXUHG��FRUUHFWHG�RU�UHPHGLHG�ZLWKLQ�WKLUW\�
�����GD\V�DIWHU�WKH�EUHDFKLQJ�SDUW\¶V�UHFHLSW RI�WKH�QRWLFH�RI�EUHDFK� RU�ZLWKLQ�VXFK�ORQJHU�
SHULRG�DV�PD\�EH�UHDVRQDEO\�UHTXLUHG�WR�FXUH��FRUUHFW�RU�UHPHG\�WKH�EUHDFK��SURYLGHG�WKH�
EUHDFKLQJ�SDUW\�KDV�FRPPHQFHG�LWV�FXUH��FRUUHFWLRQ�RU�UHPHG\�ZLWKLQ�WKH�WKLUW\������GD\�
SHULRG�DQG�GLOLJHQWO\�DQG�FRQWLQXRXVO\�SXUVXHV�WKDW�FXUH��FRUUHFWLRQ�RU�UHPHG\�

�G� ,I�WKLV�$JUHHPHQW�LV�WHUPLQDWHG��0LOSLWDV VKDOO�UHWXUQ�6+6*3 IXQGLQJ�LQ�DFFRUGDQFH�ZLWK�
6+6*3 SURJUDP JXLGHOLQHV��

$UWLFOH�9,� ,QGHPQLILFDWLRQ�DQG�/LDELOLWLHV

�� ,QGHPQLILFDWLRQ E\�0LOSLWDV

,Q�OLHX�RI�DQG�QRWZLWKVWDQGLQJ�WKH�SUR�UDWD�ULVN�DOORFDWLRQ�WKDW�PLJKW�RWKHUZLVH�EH�LPSRVHG�EHWZHHQ�WKH�
SDUWLHV� XQGHU *RYHUQPHQW� &RGH� VHFWLRQ� ������� &RXQW\� DQG� 0LOSLWDV DJUHH� LQVWHDG� WKDW� XQGHU
*RYHUQPHQW�&RGH� VHFWLRQ������� 0LOSLWDV VKDOO� IXOO\� LQGHPQLI\�DQG�KROG�&RXQW\�� LWV�RIILFHUV��ERDUG�
PHPEHUV��HPSOR\HHV� DQG�DJHQWV��KDUPOHVV�IURP�DQ\�FODLP��H[SHQVH�RU�FRVW��GDPDJH�RU�OLDELOLW\�LPSRVHG�
IRU�LQMXU\��DV�GHILQHG�E\�*RYHUQPHQW�&RGH�VHFWLRQ��������RFFXUULQJ�E\�UHDVRQ�RI�WKH�QHJOLJHQW�DFWV�RU�
RPLVVLRQV�RU�ZLOOIXO�PLVFRQGXFW�RI�0LOSLWDV��LWV�RIILFHUV��ERDUG�PHPEHUV��HPSOR\HHV�RU�DJHQWV��XQGHU�RU�
LQ�FRQQHFWLRQ�ZLWK�RU�DULVLQJ�RXW�RI�DQ\�ZRUN��DXWKRULW\�RU�MXULVGLFWLRQ�GHOHJDWHG�WR�0LOSLWDV XQGHU�WKLV�
$JUHHPHQW� 7KLV�LQGHPQLW\�VKDOO�LQFOXGH��ZLWKRXW�OLPLWDWLRQ��UHDVRQDEOH�DWWRUQH\V¶�IHHV��FRQVXOWDQWV�DQG�
H[SHUWV�DQG�UHODWHG�FRVWV��DQG�&RXQW\¶V�FRVW�RI�LQYHVWLJDWLQJ�DQ\�FODLP�

��
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�� 'XW\�WR�'HIHQG

0LOSLWDV DFNQRZOHGJHV� DQG� DJUHHV� WKDW� LWV� REOLJDWLRQ� WR� GHIHQG� &RXQW\� XQGHU�$UWLFOH� 9,�� �D� LV� DQ�
LPPHGLDWH�REOLJDWLRQ��LQGHSHQGHQW�RI�LWV�RWKHU�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW� DQG �E��DSSOLHV WR�DQ\�
FODLP��H[SHQVH��FRVW��GDPDJH��RU�OLDELOLW\�IDOOLQJ�ZLWKLQ�WKH�VFRSH�RI�$UWLFOH�9,��UHJDUGOHVV�RI�ZKHWKHU�
WKH� DOOHJDWLRQV� PDGH� LQ� FRQQHFWLRQ� ZLWK� WKDW FODLP�� H[SHQVH�� FRVW�� GDPDJH�� RU� OLDELOLW\� PD\� EH�
JURXQGOHVV�� IDOVH�� RU� IUDXGXOHQW�� � &RXQW\� VKDOO� SURYLGH� 0LOSLWDV ZLWK� SURPSW� QRWLFH� RI� DQ\� FODLP��
H[SHQVH��FRVW��GDPDJH��RU�OLDELOLW\�XQGHU�$UWLFOH�9, DQG�0LOSLWDV VKDOO�KDYH�WKH�ULJKW�WR�GHIHQG��VHWWOH��RU�
FRPSURPLVH�WKDW�FODLP��H[SHQVH��FRVW��GDPDJH��RU�OLDELOLW\��SURYLGHG��KRZHYHU��WKDW�&RXQW\�VKDOO�KDYH�
WKH�ULJKW�WR�UHWDLQ�LWV�RZQ�FRXQVHO�DW�0LOSLWDV¶V�H[SHQVH�LI�UHSUHVHQWDWLRQ�RI�&RXQW\�E\�FRXQVHO�UHWDLQHG�
E\�0LOSLWDV ZRXOG�UHVXOW�LQ�D�FRQIOLFW�RI�LQWHUHVW��DQG�WKDW�0LOSLWDV VKDOO�REWDLQ�&RXQW\¶V�SULRU�ZULWWHQ�
FRQVHQW�WR�VHWWOH�RU�FRPSURPLVH�LI�0LOSLWDV FRQWHQGV�WKDW�&RXQW\�VKDUHV�LQ�DQ\�OLDELOLW\���&RXQW\¶V�IDLOXUH�
WR�QRWLI\�0LOSLWDV SURPSWO\�RI�DQ\�FODLP��H[SHQVH��FRVW��GDPDJH��RU�OLDELOLW\�VKDOO�QRW�UHOLHYH�0LOSLWDV RI�
OLDELOLW\�WR�&RXQW\�XQGHU�$UWLFOH�9, XQOHVV�WKDW�IDLOXUH�PDWHULDOO\�LPSDLUV�0LOSLWDV¶V DELOLW\�WR�GHIHQG�
DJDLQVW�WKH�FODLP��H[SHQVH��FRVW��GDPDJH��RU�OLDELOLW\�

�� /LPLWDWLRQ�RQ�/LDELOLW\

&RXQW\��LWV�RIILFHUV��ERDUG�PHPEHUV��HPSOR\HHV��DQG�DJHQWV�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�DQ\�GDPDJH�RU�
OLDELOLW\�RFFXUULQJ�E\�UHDVRQ�RI�WKH�QHJOLJHQW�DFWV�RU�RPLVVLRQV�RU�ZLOOIXO�PLVFRQGXFW�RI�0LOSLWDV��LWV�
RIILFHUV��ERDUG�PHPEHUV��HPSOR\HHV��RU�DJHQWV��XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�RU�DULVLQJ�RXW�RI�DQ\�ZRUN��
DXWKRULW\�RU�MXULVGLFWLRQ�GHOHJDWHG�WR�0LOSLWDV XQGHU�WKLV�$JUHHPHQW���

&RXQW\¶V�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�OLPLWHG�WR�WKH�DJJUHJDWH�DPRXQW�RI�6+6*3 IXQGV�
DFWXDOO\�GLVEXUVHG���1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�LQ�WKLV�$JUHHPHQW�RU�DQ\�RWKHU�GRFXPHQW�RU�
FRPPXQLFDWLRQ�EHWZHHQ�&RXQW\�DQG�0LOSLWDV UHODWLQJ�WR�WKLV�$JUHHPHQW��LQ�QR�HYHQW�VKDOO�&RXQW\�EH�
OLDEOH�IRU�DQ\�GDPDJHV�DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW��WKH�6+6*3 IXQGV��0LOSLWDV¶V�
6SHQG�3ODQ��RU�DQ\�DFWLYLWLHV�SHUIRUPHG�LQ�FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW�

$UWLFOH�9,,� 0LVFHOODQHRXV

�� 1RWLFH

$OO�QRWLFHV�UHTXLUHG�E\�WKLV�$JUHHPHQW�VKDOO�EH�GHHPHG�JLYHQ�ZKHQ�SURYLGHG�LQ�ZULWLQJ�DQG�GHOLYHUHG�
SHUVRQDOO\�RU�GHSRVLWHG�LQ�WKH�8QLWHG�6WDWHV�PDLO��SRVWDJH�SUHSDLG��UHWXUQ�UHFHLSW�UHTXHVWHG��DGGUHVVHG�
WR�WKH�RWKHU�SDUW\�DW�WKH�DGGUHVV�VHW�IRUWK�EHORZ�RU�DW�VXFK�RWKHU�DGGUHVV�DV�WKH�SDUW\�PD\�GHVLJQDWH�LQ�
ZULWLQJ�

7R�0LOSLWDV�

-RKQ�7RUUH]��3ROLFH�&DSWDLQ
0LOSLWDV 3ROLFH�'HSDUWPHQW
�����1RUWK�0LOSLWDV�%RXOHYDUG
0LOSLWDV��&$������

7R�&RXQW\�

��
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0LFKHOOH�6DQGRYDO
*UDQW�DQG $GPLQLVWUDWLYH�6HUYLFHV�0DQDJHU
&RXQW\�RI�6DQWD�&ODUD�2IILFH�RI�(PHUJHQF\�0DQDJHPHQW
���:��<RXQJHU�$YH���6XLWH����
6DQ�-RVH��&$������

�� &RPSOLDQFH�ZLWK�DOO�/DZV��,QFOXGLQJ�1RQGLVFULPLQDWLRQ��(TXDO�2SSRUWXQLW\���DQG�:DJH�7KHIW�
3UHYHQWLRQ

�D� &RPSOLDQFH�ZLWK�$OO�/DZV��0LOSLWDV VKDOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�)HGHUDO��6WDWH��DQG�ORFDO�
ODZV��UHJXODWLRQV��UXOHV��DQG�SROLFLHV��FROOHFWLYHO\��³/DZV´���LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�QRQ�
GLVFULPLQDWLRQ��HTXDO�RSSRUWXQLW\��DQG�ZDJH�DQG�KRXU�/DZV�UHIHUHQFHG�LQ�WKH�SDUDJUDSKV�EHORZ�

�E� &RPSOLDQFH�ZLWK�1RQ�'LVFULPLQDWLRQ�DQG�(TXDO�2SSRUWXQLW\�/DZV��0LOSLWDV VKDOO�FRPSO\�ZLWK�
DOO� DSSOLFDEOH�/DZV� FRQFHUQLQJ� QRQGLVFULPLQDWLRQ� DQG� HTXDO� RSSRUWXQLW\� LQ� HPSOR\PHQW� DQG�
FRQWUDFWLQJ�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� WKH� IROORZLQJ�� 6DQWD� &ODUD� &RXQW\¶V� SROLFLHV� IRU�
FRQWUDFWRUV�RQ�QRQGLVFULPLQDWLRQ�DQG�HTXDO�RSSRUWXQLW\��7LWOH�9,,�RI�WKH�&LYLO�5LJKWV�$FW�RI������
DV�DPHQGHG��$PHULFDQV�ZLWK�'LVDELOLWLHV�$FW�RI�������WKH�$JH�'LVFULPLQDWLRQ�LQ�(PSOR\PHQW�
$FW�RI�������WKH�5HKDELOLWDWLRQ�$FW�RI�������6HFWLRQV�����DQG�������WKH�(TXDO�3D\�$FW�RI�������
&DOLIRUQLD�)DLU�(PSOR\PHQW�DQG�+RXVLQJ�$FW��*RY��&RGH���������HW�VHT����&DOLIRUQLD�/DERU�
&RGH�VHFWLRQV�������������DQG���������DQG�WKH�*HQHWLF�,QIRUPDWLRQ�1RQGLVFULPLQDWLRQ�$FW�RI�
������ ,Q�DGGLWLRQ� WR� WKH� IRUHJRLQJ��0LOSLWDV VKDOO�QRW�GLVFULPLQDWH�DJDLQVW�DQ\�VXEFRQWUDFWRU��
HPSOR\HH��RU�DSSOLFDQW� IRU�HPSOR\PHQW�EHFDXVH�RI�DJH�� UDFH��FRORU��QDWLRQDO�RULJLQ��DQFHVWU\��
UHOLJLRQ��VH[��JHQGHU�LGHQWLW\��JHQGHU�H[SUHVVLRQ��VH[XDO�RULHQWDWLRQ��PHQWDO�GLVDELOLW\��SK\VLFDO�
GLVDELOLW\��PHGLFDO�FRQGLWLRQ��SROLWLFDO�EHOLHI��RUJDQL]DWLRQDO�DIILOLDWLRQ��RU�PDULWDO�VWDWXV�LQ�WKH�
UHFUXLWPHQW�� VHOHFWLRQ IRU� WUDLQLQJ� �LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� DSSUHQWLFHVKLS��� KLULQJ��
HPSOR\PHQW��DVVLJQPHQW��SURPRWLRQ��OD\RII��UDWHV�RI�SD\�RU�RWKHU�IRUPV�RI�FRPSHQVDWLRQ��1RU�
VKDOO�0LOSLWDV GLVFULPLQDWH�LQ�WKH�SURYLVLRQ�RI�VHUYLFHV�SURYLGHG�XQGHU�WKLV�FRQWUDFW�EHFDXVH�RI�
DJH�� UDFH�� FRORU�� QDWLRQDO� RULJLQ�� DQFHVWU\�� UHOLJLRQ�� VH[�� JHQGHU� LGHQWLW\�� JHQGHU� H[SUHVVLRQ��
VH[XDO� RULHQWDWLRQ��PHQWDO� GLVDELOLW\�� SK\VLFDO� GLVDELOLW\��PHGLFDO� FRQGLWLRQ�� SROLWLFDO� EHOLHIV��
RUJDQL]DWLRQDO�DIILOLDWLRQV��RU�PDULWDO�VWDWXV�

�F� &RPSOLDQFH�ZLWK�:DJH�DQG�+RXU�/DZV��0LOSLWDV VKDOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�ZDJH�DQG�KRXU�
/DZV��ZKLFK�PD\� LQFOXGH� EXW� DUH� QRW� OLPLWHG� WR�� WKH� )HGHUDO� )DLU� /DERU� 6WDQGDUGV�$FW�� WKH�
&DOLIRUQLD�/DERU�&RGH��DQG��LI�DSSOLFDEOH��DQ\�ORFDO�PLQLPXP�ZDJH��SUHYDLOLQJ�ZDJH��RU�OLYLQJ�
ZDJH�/DZV�

�G� 'HILQLWLRQV��)RU�SXUSRVHV�RI�WKLV�6XEVHFWLRQ��K���WKH�IROORZLQJ�GHILQLWLRQV�VKDOO�DSSO\��$�³)LQDO�
-XGJPHQW´�VKDOO�PHDQ�D� MXGJPHQW��GHFLVLRQ��GHWHUPLQDWLRQ��RU�RUGHU��D��ZKLFK� LV� LVVXHG�E\�D�
FRXUW�RI�ODZ��DQ�LQYHVWLJDWRU\�JRYHUQPHQW�DJHQF\�DXWKRUL]HG�E\�ODZ�WR�HQIRUFH�DQ�DSSOLFDEOH�
/DZ��DQ�DUELWHU��RU�DUELWUDWLRQ�SDQHO�DQG��E��IRU�ZKLFK�DOO�DSSHDOV�KDYH�EHHQ�H[KDXVWHG�RU�WKH�
WLPH� SHULRG� WR� DSSHDO� KDV� H[SLUHG�� )RU� SD\� HTXLW\� /DZV�� UHOHYDQW� LQYHVWLJDWRU\� JRYHUQPHQW�
DJHQFLHV� LQFOXGH� WKH� IHGHUDO� (TXDO� (PSOR\PHQW� 2SSRUWXQLW\� &RPPLVVLRQ�� WKH� &DOLIRUQLD�
'LYLVLRQ�RI�/DERU�6WDQGDUGV�(QIRUFHPHQW��DQG�WKH�&DOLIRUQLD�'HSDUWPHQW�RI�)DLU�(PSOR\PHQW�
DQG�+RXVLQJ��9LRODWLRQ�RI�D�SD\�HTXLW\�/DZ�VKDOO�PHDQ�XQODZIXO�GLVFULPLQDWLRQ�LQ�FRPSHQVDWLRQ�
RQ�WKH�EDVLV�RI�DQ�LQGLYLGXDO¶V�VH[��JHQGHU��JHQGHU�LGHQWLW\��JHQGHU�H[SUHVVLRQ��VH[XDO�RULHQWDWLRQ��

��
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UDFH�� FRORU�� HWKQLFLW\�� RU� QDWLRQDO� RULJLQ� XQGHU� 7LWOH� 9,,� RI� WKH� &LYLO� 5LJKWV� $FW� RI� ����� DV�
DPHQGHG�� WKH� (TXDO� 3D\� $FW� RI� ������ &DOLIRUQLD� )DLU� (PSOR\PHQW� DQG� +RXVLQJ� $FW�� RU�
&DOLIRUQLD� /DERU� &RGH� VHFWLRQ� �������� DV� DSSOLFDEOH�� )RU� ZDJH� DQG� KRXU� /DZV�� UHOHYDQW�
LQYHVWLJDWRU\� JRYHUQPHQW� DJHQFLHV� LQFOXGH� WKH� IHGHUDO� 'HSDUWPHQW� RI� /DERU�� WKH� &DOLIRUQLD�
'LYLVLRQ�RI�/DERU�6WDQGDUGV�(QIRUFHPHQW��DQG�WKH�0LOSLWDV¶V�2IILFH�RI�(TXDOLW\�$VVXUDQFH�

�H� 3ULRU�-XGJPHQWV��'HFLVLRQV�RU�2UGHUV�DJDLQVW�&RQWUDFWRU��%\�VLJQLQJ�WKLV�$JUHHPHQW��0LOSLWDV
DIILUPV�WKDW�LW�KDV�GLVFORVHG�DQ\�ILQDO�MXGJPHQWV�WKDW��$��ZHUH�LVVXHG�LQ�WKH�ILYH�\HDUV�SULRU�WR�
H[HFXWLQJ�WKLV�$JUHHPHQW�E\�D�FRXUW��DQ�LQYHVWLJDWRU\�JRYHUQPHQW�DJHQF\��DUELWHU��RU�DUELWUDWLRQ�
SDQHO�DQG��%��IRXQG�WKDW�0LOSLWDV YLRODWHG�DQ�DSSOLFDEOH�ZDJH�DQG�KRXU�ODZ�RU�SD\�HTXLW\�ODZ��
0LOSLWDV IXUWKHU�DIILUPV�WKDW�LW�KDV�VDWLVILHG�DQG�FRPSOLHG�ZLWK�± RU�KDV�UHDFKHG�$JUHHPHQW�ZLWK�
WKH�&RXQW\�UHJDUGLQJ�WKH�PDQQHU�LQ�ZKLFK�LW�ZLOO�VDWLVI\�± DQ\�VXFK�ILQDO�MXGJPHQWV�

�I� 9LRODWLRQV�RI�:DJH�DQG�+RXU�/DZV�RU�3D\�(TXLW\�/DZV�'XULQJ�7HUP�RI�&RQWUDFW��,I�DW�DQ\�WLPH�
GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW��0LOSLWDV UHFHLYHV�D�)LQDO�-XGJPHQW�UHQGHUHG DJDLQVW�LW�IRU�
YLRODWLRQ�RI�DQ�DSSOLFDEOH�ZDJH�DQG�KRXU�/DZ�RU�SD\�HTXLW\�/DZ��WKHQ�0LOSLWDV VKDOO�SURPSWO\�
VDWLVI\�DQG�FRPSO\�ZLWK�DQ\�VXFK�)LQDO�-XGJPHQW��0LOSLWDV VKDOO�LQIRUP�WKH�2IILFH�RI�WKH�&RXQW\�
([HFXWLYH�2IILFH� RI� &RXQW\ZLGH� &RQWUDFWLQJ� 0DQDJHPHQW� �2&&0�� RI� DQ\� UHOHYDQW� )LQDO�
-XGJPHQW�DJDLQVW�LW�ZLWKLQ����GD\V�RI�WKH�)LQDO�-XGJPHQW�EHFRPLQJ�ILQDO�RU�RI�OHDUQLQJ�RI�WKH�
)LQDO�-XGJPHQW��ZKLFKHYHU� LV� ODWHU��0LOSLWDV VKDOO�DOVR�SURYLGH�DQ\�GRFXPHQWDU\�HYLGHQFH�RI�
FRPSOLDQFH�ZLWK�WKH�)LQDO�-XGJPHQW�ZLWKLQ���GD\V�RI�VDWLVI\LQJ�WKH�)LQDO�-XGJPHQW��$Q\�QRWLFH�
UHTXLUHG�E\�WKLV�SDUDJUDSK�VKDOO�EH�DGGUHVVHG�WR�WKH�2IILFH�RI�WKH�&RXQW\�([HFXWLYH�2&&0�DW�
���:��+HGGLQJ�6WUHHW��(DVW�:LQJ����WK�)ORRU��6DQ�-RVp��&$��������1RWLFH�SURYLVLRQV�LQ�WKLV�
SDUDJUDSK�DUH�VHSDUDWH�IURP�DQ\�RWKHU�QRWLFH�SURYLVLRQV�LQ�WKLV�$JUHHPHQW�DQG��DFFRUGLQJO\��RQO\�
QRWLFH�SURYLGHG�WR�WKH�2IILFH�RI�WKH�&RXQW\�([HFXWLYH�2&&0�VDWLVILHV�WKH�QRWLFH�UHTXLUHPHQWV�
LQ�WKLV�SDUDJUDSK�

�J� $FFHVV� WR� 5HFRUGV� &RQFHUQLQJ� &RPSOLDQFH� ZLWK� 3D\� (TXLW\� /DZV�� ,Q� DGGLWLRQ� WR� DQG�
QRWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�$JUHHPHQW�FRQFHUQLQJ�DFFHVV�WR�0LOSLWDV¶V�UHFRUGV��
0LOSLWDV VKDOO�SHUPLW�WKH�&RXQW\�DQG�RU�LWV�DXWKRUL]HG�UHSUHVHQWDWLYHV�WR�DXGLW�DQG�UHYLHZ�UHFRUGV�
UHODWHG� WR�FRPSOLDQFH�ZLWK�DSSOLFDEOH�SD\�HTXLW\�/DZV��8SRQ� WKH�&RXQW\¶V� UHTXHVW��0LOSLWDV
VKDOO� SURYLGH� WKH�&RXQW\�ZLWK� DFFHVV� WR� DQ\� DQG� DOO� IDFLOLWLHV� DQG� UHFRUGV�� LQFOXGLQJ� EXW� QRW�
OLPLWHG�WR�ILQDQFLDO�DQG�HPSOR\HH�UHFRUGV�WKDW�DUH�UHODWHG�WR�WKH�SXUSRVH�RI�WKLV�6HFWLRQ��H[FHSW�
ZKHUH�SURKLELWHG�E\�IHGHUDO�RU�VWDWH�ODZV��UHJXODWLRQV�RU�UXOHV��&RXQW\¶V�DFFHVV�WR�VXFK�UHFRUGV�
DQG�IDFLOLWLHV�VKDOO�EH�SHUPLWWHG�DW�DQ\�WLPH�GXULQJ�0LOSLWDV¶V�QRUPDO�EXVLQHVV�KRXUV�XSRQ�QR�OHVV�
WKDQ����EXVLQHVV�GD\V¶�DGYDQFH�QRWLFH�

�K� 3D\�(TXLW\�1RWLILFDWLRQ��0LOSLWDV VKDOO�����DW�OHDVW�RQFH�LQ�WKH�ILUVW�\HDU�RI�WKLV�$JUHHPHQW�DQG�
DQQXDOO\� WKHUHDIWHU�� SURYLGH� HDFK� RI� LWV� HPSOR\HHV� ZRUNLQJ� LQ� &DOLIRUQLD� DQG� HDFK� SHUVRQ�
DSSO\LQJ�WR�0LOSLWDV IRU�D�MRE�LQ�&DOLIRUQLD��FROOHFWLYHO\��³(PSOR\HHV�DQG�-RE�$SSOLFDQWV´��ZLWK�
DQ�HOHFWURQLF�RU�SDSHU�FRS\�RI�DOO�DSSOLFDEOH�SD\�HTXLW\�/DZV�RU�����WKURXJKRXW�WKH�WHUP�RI�WKLV�
$JUHHPHQW�� FRQWLQXRXVO\� SRVW� DQ� HOHFWURQLF� FRS\� RI� DOO� DSSOLFDEOH� SD\� HTXLW\� /DZV� LQ�
FRQVSLFXRXV�SODFHV�DFFHVVLEOH�WR�DOO�RI�0LOSLWDV¶V�(PSOR\HHV�DQG�-RE�$SSOLFDQWV�

�L� 0DWHULDO�%UHDFK��)DLOXUH�WR�FRPSO\�ZLWK�DQ\�SDUW�RI�WKLV�6HFWLRQ�VKDOO�FRQVWLWXWH�D�PDWHULDO�EUHDFK�
RI�WKLV�$JUHHPHQW��,Q�WKH�HYHQW�RI�VXFK�D�EUHDFK��WKH�&RXQW\�PD\��LQ�LWV�GLVFUHWLRQ��H[HUFLVH�DQ\�

��
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RU�DOO�UHPHGLHV�DYDLODEOH�XQGHU�WKLV�$JUHHPHQW�DQG�DW�ODZ��&RXQW\�PD\��DPRQJ�RWKHU�WKLQJV��WDNH�
DQ\�RU�DOO�RI�WKH�IROORZLQJ�DFWLRQV�

���6XVSHQG�RU�WHUPLQDWH�DQ\�RU�DOO�SDUWV�RI�WKLV�$JUHHPHQW�
���:LWKKROG�SD\PHQW�WR�0LOSLWDV XQWLO�IXOO�VDWLVIDFWLRQ�RI�D�)LQDO�-XGJPHQW�FRQFHUQLQJ�

YLRODWLRQ�RI�DQ�DSSOLFDEOH�ZDJH�DQG�KRXU�/DZ�RU�SD\�HTXLW\�/DZ�
���2IIHU�0LOSLWDV DQ�RSSRUWXQLW\�WR�FXUH�WKH�EUHDFK�

�M� 6XEFRQWUDFWRUV��0LOSLWDV VKDOO� LPSRVH�DOO�RI� WKH�UHTXLUHPHQWV�VHW� IRUWK� LQ� WKLV�6HFWLRQ�RQ�DQ\�
VXEFRQWUDFWRUV�SHUPLWWHG�WR�SHUIRUP�ZRUN�XQGHU�WKLV�$JUHHPHQW��7KLV�LQFOXGHV�HQVXULQJ�WKDW�DQ\�
VXEFRQWUDFWRU�UHFHLYLQJ�D�)LQDO�-XGJPHQW�IRU�YLRODWLRQ�RI�DQ�DSSOLFDEOH�/DZ�SURPSWO\�VDWLVILHV�
DQG�FRPSOLHV�ZLWK�VXFK�)LQDO�-XGJPHQW�

�� &RXQW\�1R�6PRNLQJ�3ROLF\

0LOSLWDV DQG�LWV�HPSOR\HHV��DJHQWV�DQG�VXEFRQWUDFWRUV�VKDOO�FRPSO\�ZLWK�&RXQW\¶V�1R�6PRNLQJ�
3ROLF\��DV�VHW�IRUWK�LQ�WKH�%RDUG�RI�6XSHUYLVRUV�3ROLF\�0DQXDO�VHFWLRQ�������DV�DPHQGHG�IURP�WLPH�WR�
WLPH���ZKLFK�SURKLELWV�VPRNLQJ������DW�WKH�6DQWD�&ODUD�9DOOH\�0HGLFDO�&HQWHU�&DPSXV�DQG�DOO�&RXQW\�
RZQHG�DQG�RSHUDWHG�KHDOWK�IDFLOLWLHV������ZLWKLQ����IHHW�VXUURXQGLQJ�&RXQW\�RZQHG�EXLOGLQJV�DQG�
OHDVHG�EXLOGLQJV�ZKHUH�&RXQW\�LV�WKH�VROH�RFFXSDQW��DQG�����LQ�DOO�&RXQW\�YHKLFOHV�

�� )RRG�DQG�%HYHUDJH�6WDQGDUGV

([FHSW�LQ�WKH�HYHQW�RI�DQ�HPHUJHQF\�RU�PHGLFDO�QHFHVVLW\��WKH�IROORZLQJ�QXWULWLRQDO�VWDQGDUGV�VKDOO�
DSSO\�WR�DQ\�IRRGV�DQG�RU�EHYHUDJHV�SXUFKDVHG�E\�0LOSLWDV ZLWK�&RXQW\�IXQGV�IRU�&RXQW\�VSRQVRUHG�
PHHWLQJV�RU�HYHQWV�

,I�IRRG�LV�WR�EH�SURYLGHG��KHDOWKLHU�IRRG�RSWLRQV�VKDOO�EH�RIIHUHG��³+HDOWKLHU�IRRG�RSWLRQV´�LQFOXGH�����
IUXLWV��YHJHWDEOHV��ZKROH�JUDLQV��DQG�ORZ�IDW�DQG�ORZ�FDORULH�IRRGV������PLQLPDOO\�SURFHVVHG�IRRGV�
ZLWKRXW�DGGHG�VXJDU�DQG�ZLWK�ORZ�VRGLXP������IRRGV�SUHSDUHG�XVLQJ�KHDOWK\�FRRNLQJ WHFKQLTXHV��DQG�
����IRRGV�ZLWK�OHVV�WKDQ�����JUDPV�RI�WUDQV�IDW�SHU�VHUYLQJ��:KHQHYHU�SRVVLEOH��0LOSLWDV VKDOO�����RIIHU�
VHDVRQDO�DQG�ORFDO�SURGXFH������VHUYH�IUXLW�LQVWHDG�RI�VXJDU\��KLJK�FDORULH�GHVVHUWV������DWWHPSW�WR�
DFFRPPRGDWH�VSHFLDO�GLHWDU\�DQG�FXOWXUDO�QHHGV��DQG�����SRVW�QXWULWLRQDO�LQIRUPDWLRQ�DQG�RU�D�OLVW�RI�
LQJUHGLHQWV�IRU�LWHPV�VHUYHG��,I�PHDOV�DUH�WR�EH�SURYLGHG��D�YHJHWDULDQ�RSWLRQ�VKDOO�EH�SURYLGHG��DQG�
0LOSLWDV VKRXOG�FRQVLGHU�SURYLGLQJ�D�YHJDQ�RSWLRQ��,I�SUH�SDFNDJHG�VQDFN�IRRGV�DUH�SURYLGHG��WKH�
LWHPV�VKDOO�FRQWDLQ������QR�PRUH�WKDQ�����RI�FDORULHV�IURP�IDW��XQOHVV�WKH�VQDFN�IRRG�LWHPV�FRQVLVW�
VROHO\�RI�QXWV�RU�VHHGV������QR�PRUH�WKDQ�����RI�FDORULHV�IURP�VDWXUDWHG�IDW������]HUR�WUDQV�IDW������QR�
PRUH�WKDQ�����RI�WRWDO�ZHLJKW�IURP�VXJDU�DQG�FDORULF�VZHHWHQHUV��H[FHSW�IRU�IUXLWV�DQG�YHJHWDEOHV�ZLWK�
QR�DGGHG�VZHHWHQHUV�RU�IDWV��DQG�����QR�PRUH�WKDQ�����PJ�RI�VRGLXP�SHU�VHUYLQJ�

,I�EHYHUDJHV�DUH�WR�EH�SURYLGHG��EHYHUDJHV�WKDW�PHHW�WKH�&RXQW\¶V�QXWULWLRQDO�FULWHULD�DUH� ����ZDWHU�
ZLWK�QR�FDORULF�VZHHWHQHUV������XQVZHHWHQHG�FRIIHH�RU�WHD��IRU�ZKLFK VXJDU�DQG�VXJDU�VXEVWLWXWHV�PD\�
EH�SURYLGHG�DV�FRQGLPHQWV������XQVZHHWHQHG��XQIODYRUHG�QRQIDW�RU����ORZ�IDW�GDLU\�PLON������SODQW�
GHULYHG�PLON��H�J���VR\�PLON��ULFH�PLON��DQG�DOPRQG�PLON��ZLWK�QR�PRUH�WKDQ�����FDORULHV�SHU���RXQFH�
VHUYLQJ�����������IUXLW�RU�YHJHWDEOH�MXLFH��OLPLWHG�WR�D�PD[LPXP�RI���RXQFHV�SHU�FRQWDLQHU���DQG�����
RWKHU�ORZ�FDORULH�EHYHUDJHV��LQFOXGLQJ�WHD�DQG�RU�GLHW�VRGD��WKDW�GR�QRW�H[FHHG����FDORULHV�SHU���RXQFH�
VHUYLQJ��6XJDU�VZHHWHQHG�EHYHUDJHV�VKDOO�QRW�EH�SURYLGHG�

��
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�� *RYHUQLQJ�/DZ

7KLV�$JUHHPHQW�KDV�EHHQ�H[HFXWHG�DQG�GHOLYHUHG�LQ��DQG�VKDOO�EH�FRQVWUXHG�DQG�HQIRUFHG�LQ�DFFRUGDQFH�
ZLWK��WKH�ODZV�RI�WKH 6WDWH�RI�&DOLIRUQLD�

�� $VVLJQPHQW

7KH�SDUWLHV�PD\�QRW�DVVLJQ�WKLV�$JUHHPHQW�RU�WKH�ULJKWV�DQG�REOLJDWLRQV�KHUHXQGHU�ZLWKRXW�WKH�VSHFLILF�
ZULWWHQ�FRQVHQW�RI�WKH�RWKHU��

�� (QWLUH�$JUHHPHQW

7KLV�GRFXPHQW�UHSUHVHQWV�WKH�HQWLUH�$JUHHPHQW�EHWZHHQ�WKH�SDUWLHV�ZLWK�UHVSHFW�WR�WKH�VXEMHFW�PDWWHU�
KHUHRI���$OO�SULRU�QHJRWLDWLRQV�DQG�ZULWWHQ�DQG�RU�RUDO�DJUHHPHQWV�EHWZHHQ�WKH�SDUWLHV�ZLWK�UHVSHFW�WR�WKH�
VXEMHFW�PDWWHU�RI�WKLV�$JUHHPHQW�DUH�PHUJHG�LQWR�WKLV�$JUHHPHQW�

�� $PHQGPHQWV

7KLV�$JUHHPHQW�PD\�RQO\�EH�DPHQGHG�E\�DQ�LQVWUXPHQW�VLJQHG�E\�WKH�SDUWLHV�

�� &RXQWHUSDUWV��&RQWUDFW�([HFXWLRQ

7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�RQH�RU�PRUH�FRXQWHUSDUWV��HDFK�RI�ZKLFK�VKDOO�EH�GHHPHG�WR�EH�DQ�
RULJLQDO�� EXW� DOO� RI� ZKLFK� WRJHWKHU� VKDOO� FRQVWLWXWH� RQH� DQG� WKH� VDPH� LQVWUXPHQW� 8QOHVV� RWKHUZLVH�
SURKLELWHG�E\�ODZ�RU�&RXQW\�SROLF\��WKH�SDUWLHV�DJUHH�WKDW�DQ�HOHFWURQLF�FRS\�RI�D�VLJQHG�$JUHHPHQW��RU�
DQ�HOHFWURQLFDOO\�VLJQHG�$JUHHPHQW��KDV�WKH�VDPH�IRUFH�DQG�OHJDO�HIIHFW�DV�D�FRQWUDFW�H[HFXWHG�ZLWK�DQ�
RULJLQDO� LQN� VLJQDWXUH�� 7KH� WHUP� ³HOHFWURQLF� FRS\� RI� D� VLJQHG� FRQWUDFW´� UHIHUV� WR� D� WUDQVPLVVLRQ� E\�
IDFVLPLOH��HOHFWURQLF�PDLO��RU�RWKHU�HOHFWURQLF�PHDQV�RI�D�FRS\�RI�DQ�RULJLQDO�VLJQHG�FRQWUDFW�LQ�D�SRUWDEOH�
GRFXPHQW� IRUPDW�� 7KH� WHUP� ³HOHFWURQLFDOO\� VLJQHG� FRQWUDFW´� PHDQV� D� FRQWUDFW� WKDW� LV� H[HFXWHG� E\�
DSSO\LQJ�DQ�HOHFWURQLF�VLJQDWXUH�XVLQJ�WHFKQRORJ\�DSSURYHG�E\�WKH�&RXQW\�

��� 6HYHUDELOLW\

,I�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�LV�IRXQG�E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�WR�EH�YRLG��LQYDOLG�RU�
XQHQIRUFHDEOH�� WKH�VDPH�VKDOO�HLWKHU�EH UHIRUPHG�WR�FRPSO\�ZLWK�DSSOLFDEOH�ODZ�RU�VWULFNHQ�LI�QRW�VR�
FRQIRUPDEOH��VR�DV�QRW�WR�DIIHFW�WKH�YDOLGLW\�RU�HQIRUFHDELOLW\�RI�WKLV�$JUHHPHQW�

��� :DLYHU

1R�GHOD\�RU�IDLOXUH�WR�UHTXLUH�SHUIRUPDQFH�RI�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�VKDOO�FRQVWLWXWH�D�ZDLYHU�
RI�WKDW�SURYLVLRQ�DV�WR�WKDW�RU�DQ\�RWKHU�LQVWDQFH���$Q\�ZDLYHU�JUDQWHG�E\�D�SDUW\�PXVW�EH�LQ�ZULWLQJ��DQG�
VKDOO�DSSO\�WR�WKH�VSHFLILF�LQVWDQFH�H[SUHVVO\�VWDWHG�

��� &RQIOLFW�RI�,QWHUHVW

��
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,Q�DFFHSWLQJ�WKLV�$JUHHPHQW��0LOSLWDV FRYHQDQWV�WKDW�LV�SUHVHQWO\�KDV�QR�LQWHUHVW�DQG�VKDOO QRW�DFTXLUH�
DQ\�LQWHUHVW��GLUHFW�RU�LQGLUHFW��ILQDQFLDO�RU�RWKHUZLVH��ZKLFK�ZRXOG�FRQIOLFW�LQ�DQ\�PDQQHU�RU�GHJUHH�
ZLWK�WKH�SHUIRUPDQFH�RI�VHUYLFHV�XQGHU�WKLV�$JUHHPHQW���0LOSLWDV LV�UHVSRQVLEOH�IRU�DVVXULQJ�FRPSOLDQFH�
RI�LWV�VXEFRQWUDFWRUV��LI�DQ\��ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�SURYLVLRQ�

��� &HUWLILHG�5HVROXWLRQ�RI�6LJQDWXUH�$XWKRULW\

8SRQ� UHTXHVW� RI� &RXQW\�� 0LOSLWDV VKDOO GHOLYHU� WR� &RXQW\� D� FRS\� RI� WKH� UHVROXWLRQ�V�� DXWKRUL]LQJ�
H[HFXWLRQ��GHOLYHU\�DQG�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW��FHUWLILHG�DV�WUXH��DFFXUDWH�DQG�FRPSOHWH�E\�WKH�
DSSURSULDWH�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�0LOSLWDV�

6LJQHG�

&2817<�2)�6$17$�&/$5$ &,7<�2)�0,/3,7$6

%\BBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBB %\BBBBBBBBBBBBBBBBBBBBBBBBB BBBBBB�
*DUU\�+HUFHJ 'DWH 6WHYHQ�0F+DUULV 'DWH
'HSXW\�&RXQW\�([HFXWLYH &LW\�0DQDJHU

%\BBBBBBBBBBBBBBBBBBBBBBBBB BBBBBB
$UPDQGR�&RUSX] 'DWH
&KLHI�RI�3ROLFH

$SSURYHG�DV�WR�)RUP�DQG�/HJDOLW\� $SSURYHG�DV�WR�)RUP�DQG�/HJDOLW\�

BBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBBBBB
.DYLWD�1DUD\DQ 'DWH &KULVWRSKHU�'LD] 'DWH
/HDG�'HSXW\�&RXQW\�&RXQVHO &LW\�$WWRUQH\

(QFORVXUHV

([KLELW�$� ���� 6+6*3�3URMHFW�)XQGLQJ

([KLELW�%� *UDQW�$VVXUDQFHV

([KLELW�& 4XDUWHUO\�5HSRUWLQJ�5HTXLUHPHQWV�DQG�5HSRUW�7HPSODWH

([KLELW�' )LQDQFLDO�'LVFORVXUH�)RUP
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$V WKH�GXO\�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�WKH�$SSOLFDQW��,�KHUHE\�FHUWLI\�WKDW WKH
$SSOLFDQW�KDV WKH OHJDO DXWKRULW\ WR DSSO\ IRU�IHGHUDO�DVVLVWDQFH DQG WKH�LQVWLWXWLRQDO��
PDQDJHULDO�DQG�ILQDQFLDO�FDSDELOLW\� �LQFOXGLQJ� IXQGV VXIILFLHQW WR SD\ DQ\ QRQ�IHGHUDO
VKDUH RI SURMHFW FRVW� WR� HQVXUH� SURSHU� SODQQLQJ�� PDQDJHPHQW��DQG�FRPSOHWLRQ�RI
WKH SURMHFW GHVFULEHG�LQ�WKLV�DSSOLFDWLRQ��ZLWKLQ SUHVFULEHG WLPHOLQHV�

,�IXUWKHU�DFNQRZOHGJH�WKDW�WKH�$SSOLFDQW�LV�UHVSRQVLEOH�IRU�UHYLHZLQJ�DQG�DGKHULQJ�WR�
DOO� UHTXLUHPHQWV�ZLWKLQ�WKH�

�D� $SSOLFDEOH )HGHUDO�5HJXODWLRQV��VHH EHORZ��
�E� )HGHUDO 3URJUDP�1RWLFH RI )XQGLQJ 2SSRUWXQLW\ �12)2��
�F� )HGHUDO�3UHSDUHGQHVV�*UDQWV�0DQXDO�
�G� &DOLIRUQLD�6XSSOHPHQW�WR WKH 12)2��DQG
�H� )HGHUDO DQG 6WDWH *UDQW 3URJUDP *XLGHOLQHV�

)HGHUDO�5HJXODWLRQV
*RYHUQPHQW FRVW SULQFLSOHV� XQLIRUP DGPLQLVWUDWLYH� UHTXLUHPHQWV�� DQG DXGLW
UHTXLUHPHQWV� IRU IHGHUDO JUDQW SURJUDPV DUH VHW�IRUWK LQ�7LWOH �� 3DUW ��� RI WKH &RGH RI�
)HGHUDO 5HJXODWLRQV��&�)�5��� 8SGDWHV DUH LVVXHG E\ WKH 2IILFH RI 0DQDJHPHQW DQG�
%XGJHW �20%� DQG FDQ EH IRXQG DW�KWWS���ZZZ�ZKLWHKRXVH�JRY�RPE��

6LJQLILFDQW�VWDWH DQG IHGHUDO�JUDQW�DZDUG UHTXLUHPHQWV��VRPH�RI ZKLFK�DSSHDU�LQ�WKH
GRFXPHQWV� OLVWHG�DERYH� DUH�VHW�IRUWK EHORZ��7KH $SSOLFDQW�KHUHE\ DJUHHV�WR�FRPSO\�
ZLWK�WKH�IROORZLQJ�

�� 3URRI�RI $XWKRULW\
7KH�$SSOLFDQW�ZLOO REWDLQ�ZULWWHQ�DXWKRUL]DWLRQ IURP WKH FLW\ FRXQFLO� JRYHUQLQJ
ERDUG� RU DXWKRUL]HG ERG\ LQ VXSSRUW RI�WKLV�SURMHFW��7KLV�ZULWWHQ DXWKRUL]DWLRQ PXVW
VSHFLI\ WKDW WKH�$SSOLFDQW�DQG WKH�FLW\ FRXQFLO��JRYHUQLQJ�ERDUG� RU DXWKRUL]HG
ERG\�DJUHH�

�D� 7R SURYLGH DOO PDWFKLQJ IXQGV UHTXLUHG IRU WKH JUDQW SURMHFW DQG WKDW DQ\
FDVK PDWFK ZLOO EH DSSURSULDWHG DV UHTXLUHG�

�E� $Q\�OLDELOLW\�DULVLQJ�RXW RI�WKH�SHUIRUPDQFH RI�WKLV�DJUHHPHQW VKDOO EH�WKH
UHVSRQVLELOLW\�RI WKH� $SSOLFDQW�DQG WKH FLW\ FRXQFLO��JRYHUQLQJ ERDUG� RU
DXWKRUL]HG ERG\�

�F� *UDQW IXQGV�VKDOO� QRW EH XVHG WR� VXSSODQW� H[SHQGLWXUHV�FRQWUROOHG E\ WKH
FLW\ FRXQFLO�� JRYHUQLQJ�ERDUG� RU�DXWKRUL]HG�ERG\� DQG

�G� 7KH RIILFLDO H[HFXWLQJ�WKLV�DJUHHPHQW�LV��LQ IDFW��DXWKRUL]HG�WR�GR VR�

��
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7KLV�3URRI RI�$XWKRULW\�PXVW EH�PDLQWDLQHG�RQ ILOH DQG UHDGLO\ DYDLODEOH XSRQ UHTXHVW�

�� 3HULRG�RI�3HUIRUPDQFH
7KH�$SSOLFDQW�ZLOO�LQLWLDWH�ZRUN DIWHU DSSURYDO RI WKH DZDUG DQG FRPSOHWH�DOO ZRUN
ZLWKLQ�WKH�SHULRG�RI SHUIRUPDQFH VSHFLILHG�LQ�WKH JUDQW�

�� /REE\LQJ�DQG�3ROLWLFDO�$FWLYLWLHV
$V�UHTXLUHG�E\ 6HFWLRQ ����� 7LWOH �� RI WKH�8QLWHG�6WDWHV &RGH �8�6�&��� IRU SHUVRQV
HQWHULQJ�LQWR� D�FRQWUDFW� JUDQW� ORDQ� RU FRRSHUDWLYH DJUHHPHQW IURP DQ DJHQF\
RU UHTXHVWV RU UHFHLYHV IURP DQ DJHQF\�D�FRPPLWPHQW�SURYLGLQJ IRU WKH�8QLWHG�
6WDWHV WR�LQVXUH�RU JXDUDQWHH�D�ORDQ� WKH�$SSOLFDQW� FHUWLILHV�WKDW�

�D� 1R�IHGHUDO DSSURSULDWHG IXQGV KDYH�EHHQ�SDLG RU ZLOO EH SDLG� E\ RU RQ EHKDOI
RI WKH� XQGHUVLJQHG��WR DQ\ SHUVRQ IRU LQIOXHQFLQJ RU�DWWHPSWLQJ�WR�LQIOXHQFH�
DQ RIILFHU RU HPSOR\HH RI DQ DJHQF\��D�0HPEHU RI &RQJUHVV��DQ�RIILFHU�RU
HPSOR\HH RI &RQJUHVV��RU�DQ HPSOR\HH RI�D�0HPEHU RI &RQJUHVV�LQ�
FRQQHFWLRQ ZLWK WKH DZDUGLQJ RI DQ\ )HGHUDO FRQWUDFW��WKH� PDNLQJ�RI DQ\
IHGHUDO�JUDQW��WKH�PDNLQJ�RI DQ\�IHGHUDO�ORDQ��WKH�HQWHULQJ�LQWR�RI DQ\
FRRSHUDWLYH DJUHHPHQW��DQG WKH�H[WHQVLRQ��FRQWLQXDWLRQ��UHQHZDO�
DPHQGPHQW� RU�PRGLILFDWLRQ�RI DQ\�IHGHUDO�FRQWUDFW��JUDQW� ORDQ��RU
FRRSHUDWLYH DJUHHPHQW�

�E� ,I DQ\ IXQGV RWKHU�WKDQ IHGHUDO DSSURSULDWHG IXQGV KDYH�EHHQ�SDLG RU�ZLOO EH
SDLG WR DQ\ SHUVRQ IRU LQIOXHQFLQJ RU DWWHPSWLQJ WR�LQIOXHQFH�DQ RIILFHU RU
HPSOR\HH RI DQ\ DJHQF\��D� 0HPEHU RI &RQJUHVV� DQ RIILFHU RU HPSOR\HH RI
&RQJUHVV��RU�DQ�HPSOR\HH�RI D�0HPEHU RI &RQJUHVV�LQ�FRQQHFWLRQ ZLWK�WKLV�
IHGHUDO�FRQWUDFW� JUDQW��ORDQ� RU FRRSHUDWLYH DJUHHPHQW��WKH� XQGHUVLJQHG�
VKDOO�FRPSOHWH DQG VXEPLW 6WDQGDUG )RUP�///��´'LVFORVXUH )RUP�WR 5HSRUW
/REE\LQJµ��LQ�DFFRUGDQFH ZLWK LWV�LQVWUXFWLRQV��

�F�� 7KH�XQGHUVLJQHG�VKDOO�UHTXLUH WKDW�WKH�ODQJXDJH RI�WKLV�FHUWLILFDWLRQ�EH
LQFOXGHG�LQ�WKH DZDUG GRFXPHQWV IRU DOO VXEDZDUGV DW DOO WLHUV��LQFOXGLQJ�
VXEFRQWUDFWV��VXEJUDQWV� DQG FRQWUDFWV XQGHU�JUDQWV� ORDQV��DQG�FRRSHUDWLYH
DJUHHPHQWV��DQG WKDW�DOO�VXEUHFLSLHQWV�VKDOO FHUWLI\ DQG GLVFORVH�DFFRUGLQJO\��

7KH�$SSOLFDQW�ZLOO DOVR FRPSO\ ZLWK�SURYLVLRQV� RI WKH +DWFK�$FW� �� 8�6�&� �� �����
���� DQG �� ���������� ZKLFK OLPLW WKH�SROLWLFDO�DFWLYLWLHV�RI HPSOR\HHV ZKRVH
SULQFLSDO HPSOR\PHQW�DFWLYLWLHV� DUH IXQGHG�LQ�ZKROH RU�LQ�SDUW ZLWK�IHGHUDO IXQGV�

��
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)LQDOO\��WKH�$SSOLFDQW�DJUHHV WKDW�IHGHUDO�IXQGV ZLOO QRW EH XVHG� GLUHFWO\ RU LQGLUHFWO\�
WR VXSSRUW WKH� HQDFWPHQW�� UHSHDO��PRGLILFDWLRQ RU DGRSWLRQ RI DQ\ ODZ�
UHJXODWLRQ� RU SROLF\�ZLWKRXW� WKH� H[SUHVV� ZULWWHQ DSSURYDO IURP WKH�&DOLIRUQLD�
*RYHUQRU·V 2IILFH RI� (PHUJHQF\� 6HUYLFHV �&DO 2(6� RU WKH� IHGHUDO�DZDUGLQJ
DJHQF\�

�� 'HEDUPHQW�DQG�6XVSHQVLRQ
$V�UHTXLUHG E\�([HFXWLYH�2UGHUV ����� DQG ������ DQG ��&�)�5� ����������DQG
FRGLILHG LQ ��&�)�5� 3DUW �����'HEDUPHQW�DQG�6XVSHQVLRQ�� WKH $SSOLFDQW ZLOO
SURYLGH SURWHFWLRQ DJDLQVW ZDVWH� IUDXG� DQG DEXVH E\ GHEDUULQJ RU VXVSHQGLQJ
WKRVH SHUVRQV�GHHPHG�LUUHVSRQVLEOH LQ�WKHLU�GHDOLQJV�ZLWK WKH IHGHUDO�JRYHUQPHQW��
7KH�$SSOLFDQW�FHUWLILHV�WKDW LW DQG LWV SULQFLSDOV� UHFLSLHQWV��RU� VXEUHFLSLHQWV��

�D� $UH QRW� SUHVHQWO\� GHEDUUHG� VXVSHQGHG� SURSRVHG IRU� GHEDUPHQW��
GHFODUHG LQHOLJLEOH� RU YROXQWDULO\�H[FOXGHG�IURP FRYHUHG�WUDQVDFWLRQV�E\ DQ\
IHGHUDO�GHSDUWPHQW�RU DJHQF\�

�E� +DYH�QRW�ZLWKLQ�D� WKUHH�\HDU SHULRG SUHFHGLQJ�WKLV�DSSOLFDWLRQ EHHQ
FRQYLFWHG�RI RU KDG�D� FLYLO MXGJPHQW�UHQGHUHG� DJDLQVW� WKHP� IRU
FRPPLVVLRQ RI IUDXG RU�D� FULPLQDO RIIHQVH LQ FRQQHFWLRQ ZLWK� REWDLQLQJ��
DWWHPSWLQJ� WR REWDLQ� RU� SHUIRUPLQJ� D�SXEOLF� �IHGHUDO�� VWDWH� RU ORFDO�
WUDQVDFWLRQ RU FRQWUDFW XQGHU�D�SXEOLF�WUDQVDFWLRQ��YLRODWLRQ�RI IHGHUDO RU
VWDWH DQWLWUXVW VWDWXWHV RU�FRPPLVVLRQ RI HPEH]]OHPHQW��WKHIW��IRUJHU\� EULEHU\��
IDOVLILFDWLRQ RU GHVWUXFWLRQ RI UHFRUGV��PDNLQJ IDOVH VWDWHPHQWV��RU�UHFHLYLQJ
VWROHQ SURSHUW\�

�F��$UH QRW SUHVHQWO\ LQGLFWHG IRU RU�RWKHUZLVH�FULPLQDOO\�RU�FLYLOO\�FKDUJHG E\�D�
JRYHUQPHQWDO HQWLW\��IHGHUDO��VWDWH� RU ORFDO� ZLWK FRPPLVVLRQ RI DQ\ RI WKH
RIIHQVHV�HQXPHUDWHG�LQ� SDUDJUDSK ����E��RI�WKLV�FHUWLILFDWLRQ��DQG

�G� +DYH QRW� ZLWKLQ� D� WKUHH�\HDU� SHULRG� SUHFHGLQJ� WKLV� DSSOLFDWLRQ KDG RQH
RU PRUH SXEOLF WUDQVDFWLRQ��IHGHUDO��VWDWH� RU ORFDO��WHUPLQDWHG IRU FDXVH RU
GHIDXOW�

:KHUH�WKH�$SSOLFDQW�LV�XQDEOH WR�FHUWLI\�WR DQ\ RI WKH VWDWHPHQWV�LQ�WKLV�FHUWLILFDWLRQ��
KH�RU VKH VKDOO DWWDFK DQ�H[SODQDWLRQ�WR�WKLV�DSSOLFDWLRQ��

�� 1RQ�'LVFULPLQDWLRQ�DQG�(TXDO�(PSOR\PHQW�2SSRUWXQLW\
7KH�$SSOLFDQW�ZLOO FRPSO\ ZLWK DOO IHGHUDO VWDWXWHV�UHODWLQJ�WR QRQ�GLVFULPLQDWLRQ��
7KHVH�LQFOXGH��EXW DUH QRW�OLPLWHG�WR��WKH IROORZLQJ�

��
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�D� 7LWOH 9, RI WKH &LYLO 5LJKWV�$FW�RI ���� �3XEOLF /DZ �3�/�� ������ DQG �� 8�6�&����
����G HW� VHT�� ZKLFK SURKLELWV GLVFULPLQDWLRQ RQ WKH EDVLV RI UDFH� FRORU� RU
QDWLRQDO�RULJLQ�DQG� UHTXLUHV� WKDW� UHFLSLHQWV� RI� IHGHUDO� ILQDQFLDO� DVVLVWDQFH
WDNH UHDVRQDEOH VWHSV WR SURYLGH� PHDQLQJIXO�DFFHVV WR�SHUVRQV�ZLWK�OLPLWHG�
(QJOLVK SURILFLHQF\ �/(3� WR�WKHLU�SURJUDPV DQG VHUYLFHV�

�E� 7LWOH ,; RI WKH (GXFDWLRQ $PHQGPHQWV RI ����� ��� 8�6�&� �� ���������� DQG
����������� ZKLFK�SURKLELWV�GLVFULPLQDWLRQ RQ WKH EDVLV RI�VH[�LQ�DQ\�IHGHUDOO\�
IXQGHG HGXFDWLRQDO SURJUDP RU DFWLYLW\�

�F�� 6HFWLRQ ��� RI WKH�5HKDELOLWDWLRQ�$FW RI ����� ��� 8�6�&���� ����� ZKLFK
SURKLELWV� GLVFULPLQDWLRQ�DJDLQVW WKRVH ZLWK�GLVDELOLWLHV�RU DFFHVV DQG�IXQFWLRQDO�
QHHGV��

�G� $PHULFDQV ZLWK�'LVDELOLWLHV�$FW��$'$��RI ����� ZKLFK�SURKLELWV�GLVFULPLQDWLRQ RQ
WKH EDVLV RI GLVDELOLW\ DQG UHTXLUHV EXLOGLQJV DQG VWUXFWXUHV EH DFFHVVLEOH WR
WKRVH ZLWK�GLVDELOLWLHV�DQG DFFHVV DQG�IXQFWLRQDO�QHHGV ��� 8�6�&� �� ������
�������

�H� $JH�'LVFULPLQDWLRQ�$FW RI ����� ��� 8�6�&� �� ����������� ZKLFK SURKLELWV
GLVFULPLQDWLRQ RQ WKH�EDVLV RI DJH�

�I� 3XEOLF +HDOWK 6HUYLFH�$FW�RI ���� ��� 8�6�&� �� ��� GG³���� UHODWLQJ� WR
FRQILGHQWLDOLW\�RI SDWLHQW�UHFRUGV�UHJDUGLQJ�VXEVWDQFH DEXVH WUHDWPHQW�

�J� 7LWOH 9,,, RI WKH &LYLO� 5LJKWV�$FW RI ���� ��� 8�6�&���� �����HW� VHT���� UHODWLQJ� WR
QRQGLVFULPLQDWLRQ� LQ�WKH VDOH� UHQWDO RU�ILQDQFLQJ�RI�KRXVLQJ�DV LPSOHPHQWHG
E\ WKH� 'HSDUWPHQW�RI +RXVLQJ DQG 8UEDQ�'HYHORSPHQW�DW �� &�)�5� 3DUW
���� 7KH�SURKLELWLRQ�RQ GLVDELOLW\ GLVFULPLQDWLRQ� LQFOXGHV� WKH� UHTXLUHPHQW� WKDW
QHZ PXOWLIDPLO\�KRXVLQJ�ZLWK IRXU RU PRUH GZHOOLQJ XQLWV³L�H�� WKH SXEOLF DQG
FRPPRQ XVH DUHDV DQG LQGLYLGXDO DSDUWPHQW�XQLWV��DOO�XQLWV� LQ EXLOGLQJV ZLWK
HOHYDWRUV DQG JURXQG�IORRU XQLWV� LQ�EXLOGLQJV�ZLWKRXW�HOHYDWRUV�³� EH GHVLJQHG
DQG FRQVWUXFWHG ZLWK�FHUWDLQ�DFFHVVLEOH IHDWXUHV��6HH �� &�)�5�������������

�K� ([HFXWLYH�2UGHU ������ ZKLFK�SURKLELWV�IHGHUDO�FRQWUDFWRUV DQG�IHGHUDOO\�
DVVLVWHG� FRQVWUXFWLRQ FRQWUDFWRUV DQG VXEFRQWUDFWRUV� ZKR GR RYHU ��������LQ�
*RYHUQPHQW EXVLQHVV� LQ�RQH \HDU IURP GLVFULPLQDWLQJ�LQ�HPSOR\PHQW�GHFLVLRQV�
RQ WKH EDVLV RI UDFH� FRORU��UHOLJLRQ� VH[� VH[XDO�RULHQWDWLRQ��JHQGHU�
LGHQWLILFDWLRQ�RU�QDWLRQDO�RULJLQ��

�L� ([HFXWLYH�2UGHU ������ ZKLFK EDQV�GLVFULPLQDWLRQ�RQ�WKH�EDVLV RI UDFH��FRORU��
UHOLJLRQ� VH[� VH[XDO�RULHQWDWLRQ��JHQGHU�LGHQWLILFDWLRQ��RU QDWLRQDO�RULJLQ�LQ�KLULQJ
DQG HPSOR\PHQW�LQ�ERWK� WKH�8QLWHG�6WDWHV IHGHUDO ZRUNIRUFH DQG RQ WKH SDUW�
RI JRYHUQPHQW�FRQWUDFWRUV�

�M� &DOLIRUQLD�3XEOLF &RQWUDFW &RGH������������ZKLFK�SURKLELWV�GLVFULPLQDWLRQ
EDVHG RQ� GRPHVWLF�SDUWQHUVKLSV�DQG WKRVH�LQ�VDPH VH[ PDUULDJHV�

��
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�N� '+6 SROLF\ WR�HQVXUH�WKH HTXDO WUHDWPHQW RI IDLWK�EDVHG RUJDQL]DWLRQV��XQGHU
ZKLFK DOO DSSOLFDQWV DQG UHFLSLHQWV PXVW�FRPSO\ ZLWK HTXDO WUHDWPHQW SROLFLHV
DQG UHTXLUHPHQWV� FRQWDLQHG�LQ���&�)�5� 3DUW ���

�O� $Q\�RWKHU�QRQGLVFULPLQDWLRQ SURYLVLRQV LQ WKH�VSHFLILF�VWDWXWH�V� XQGHU ZKLFK
DSSOLFDWLRQ IRU IHGHUDO�DVVLVWDQFH�LV EHLQJ PDGH� DQG

�P�7KH�UHTXLUHPHQWV�RI DQ\ RWKHU�QRQGLVFULPLQDWLRQ VWDWXWH�V� ZKLFK PD\ DSSO\ WR�
WKH DSSOLFDWLRQ�

,Q DGGLWLRQ WR WKH LWHPV OLVWHG� LQ� �D� WKURXJK �P�� WKH�$SSOLFDQW�ZLOO FRPSO\ ZLWK
&DOLIRUQLD·V� )DLU (PSOR\PHQW DQG +RXVLQJ $FW �)(+$�� )(+$� SURKLELWV� KDUDVVPHQW�
DQG GLVFULPLQDWLRQ LQ HPSOR\PHQW EHFDXVH RI� DQFHVWU\�� IDPLOLDO VWDWXV� UDFH�
FRORU�� UHOLJLRXV� FUHHG� �LQFOXGLQJ� UHOLJLRXV GUHVV DQG�JURRPLQJ�SUDFWLFHV���VH[��ZKLFK
LQFOXGHV�SUHJQDQF\� FKLOGELUWK��EUHDVWIHHGLQJ�DQG PHGLFDO�FRQGLWLRQV�UHODWHG WR
SUHJQDQF\��FKLOGELUWK RU�EUHDVWIHHGLQJ���JHQGHU��JHQGHU�LGHQWLW\�� JHQGHU�
H[SUHVVLRQ��VH[XDO�RULHQWDWLRQ��PDULWDO VWDWXV��QDWLRQDO�RULJLQ��DQFHVWU\��PHQWDO DQG
SK\VLFDO GLVDELOLW\��JHQHWLF�LQIRUPDWLRQ��PHGLFDO�FRQGLWLRQ��DJH��SUHJQDQF\��GHQLDO
RI PHGLFDO DQG IDPLO\ FDUH OHDYH� RU SUHJQDQF\ GLVDELOLW\ OHDYH��&DOLIRUQLD�
*RYHUQPHQW &RGH �������� ������ ��������� PLOLWDU\ DQG�YHWHUDQ�VWDWXV� DQG�RU
UHWDOLDWLRQ�IRU�SURWHVWLQJ� LOOHJDO GLVFULPLQDWLRQ UHODWHG WR RQH RI� WKHVH�FDWHJRULHV� RU
IRU�UHSRUWLQJ�SDWLHQW�DEXVH�LQ�WD[ VXSSRUWHG LQVWLWXWLRQV�

�� 'UXJ�)UHH :RUNSODFH
$V� UHTXLUHG� E\ WKH 'UXJ�)UHH :RUNSODFH $FW RI ���� ��� 8�6�&�� �� ��� HW VHT���
WKH� $SSOLFDQW� FHUWLILHV�WKDW�LW�ZLOO PDLQWDLQ�D�GUXJ�IUHH ZRUNSODFH DQG�D�GUXJ�IUHH
DZDUHQHVV SURJUDP DV�RXWOLQHG� LQ�WKH�$FW�

�� (QYLURQPHQWDO�6WDQGDUGV
7KH�$SSOLFDQW�ZLOO FRPSO\ ZLWK VWDWH DQG�IHGHUDO�HQYLURQPHQWDO VWDQGDUGV� ZKLFK
PD\ EH SUHVFULEHG SXUVXDQW�WR WKH IROORZLQJ��DV DSSOLFDEOH�

�D� &DOLIRUQLD�(QYLURQPHQWDO�4XDOLW\ $FW��&(4$���&DOLIRUQLD 3XEOLF 5HVRXUFHV
&RGH �� ������� ��������WR�LQFOXGH�FRRUGLQDWLRQ ZLWK WKH FLW\ RU�FRXQW\
SODQQLQJ�DJHQF\�

�E� &(4$ *XLGHOLQHV��&DOLIRUQLD�&RGH RI 5HJXODWLRQV��7LWOH�����'LYLVLRQ���
&KDSWHU������ ������� �������

�F�� )HGHUDO &OHDQ :DWHU $FW��&:$� ��� 8�6�&�������� HW�VHT��� ZKLFK�HVWDEOLVKHV�
WKH EDVLF VWUXFWXUH IRU�UHJXODWLQJ�GLVFKDUJHV RI SROOXWDQWV�LQWR�WKH ZDWHUV RI
WKH�8QLWHG�6WDWHV DQG� UHJXODWLQJ�TXDOLW\ VWDQGDUGV IRU VXUIDFH ZDWHUV�

��
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�G� )HGHUDO &OHDQ $LU $FW RI ���� ��� 8�6�&��������� ZKLFK�UHJXODWHV�DLU HPLVVLRQV
IURP VWDWLRQDU\ DQG PRELOH VRXUFHV�

�H� ,QVWLWXWLRQ RI�HQYLURQPHQWDO�TXDOLW\ FRQWURO PHDVXUHV�XQGHU�WKH�1DWLRQDO
(QYLURQPHQWDO� 3ROLF\ $FW��1(3$� RI ���� �3�/� �������� WKH &RXQFLO RQ
(QYLURQPHQWDO�4XDOLW\�5HJXODWLRQV� IRU�,PSOHPHQWLQJ�WKH 3URFHGXUDO 3URYLVLRQV
RI�1(3$��DQG�([HFXWLYH�2UGHU ����� ZKLFK IRFXVHV RQ WKH�HQYLURQPHQWDO�DQG
KXPDQ�KHDOWK�HIIHFWV�RI�IHGHUDO�DFWLRQV�RQ�PLQRULW\�DQG ORZ�LQFRPH
SRSXODWLRQV ZLWK WKH JRDO�RI DFKLHYLQJ�HQYLURQPHQWDO�SURWHFWLRQ�IRU DOO
FRPPXQLWLHV�

�I� (YDOXDWLRQ RI IORRG KD]DUGV�LQ�IORRGSODLQV LQ DFFRUGDQFH ZLWK�([HFXWLYH�2UGHU
������

�J� ([HFXWLYH�2UGHU ����� ZKLFK VHWV IRUWK�QDWLRQDO�HQYLURQPHQWDO�VWDQGDUGV�
�K� ([HFXWLYH�2UGHU ����� LQVWLWXWHG WR�DVVXUH WKDW HDFK IHGHUDO DJHQF\

HPSRZHUHG WR�HQWHU� LQWR�FRQWUDFWV IRU WKH�SURFXUHPHQW�RI JRRGV��PDWHULDOV�
RU�VHUYLFHV DQG HDFK�IHGHUDO�DJHQF\ HPSRZHUHG WR�H[WHQG�IHGHUDO
DVVLVWDQFH E\ ZD\ RI JUDQW� ORDQ��RU�FRQWUDFW�VKDOO XQGHUWDNH VXFK
SURFXUHPHQW�DQG DVVLVWDQFH�DFWLYLWLHV�LQ�D�PDQQHU�WKDW ZLOO UHVXOW LQ HIIHFWLYH
HQIRUFHPHQW�RI�WKH�&OHDQ $LU $FW DQG WKH )HGHUDO :DWHU 3ROOXWLRQ &RQWURO $FW
([HFXWLYH� 2UGHU ����� ZKLFK�UHTXLUHV�SUHVHUYDWLRQ RI ZHWODQGV�

�L� 7KH 6DIH�'ULQNLQJ�:DWHU $FW�RI �������3�/����������
�M� 7KH�(QGDQJHUHG�6SHFLHV $FW�RI �������3�/����������
�N� $VVXUDQFH RI SURMHFW�FRQVLVWHQF\ ZLWK�WKH�DSSURYHG VWDWH PDQDJHPHQW

SURJUDP�GHYHORSHG XQGHU�WKH�&RDVWDO =RQH�0DQDJHPHQW�$FW RI ���� ���
8�6�&� ������ HW�VHT���

�O� &RQIRUPLW\ RI )HGHUDO�$FWLRQV�WR 6WDWH �&OHDU $LU��,PSOHPHQWDWLRQ 3ODQV XQGHU
6HFWLRQ ����F��RI WKH &OHDQ $LU $FW RI ����� DV DPHQGHG ��� 8�6�&� ������ HW
VHT���

�P�:LOG�DQG 6FHQLF 5LYHUV�$FW�RI ���� ��� 8�6�&�������� HW�VHT���UHODWHG WR
SURWHFWLQJ� FRPSRQHQWV�RU SRWHQWLDO�FRPSRQHQWV�RI�WKH�QDWLRQDO�ZLOG DQG
VFHQLF�ULYHUV V\VWHP�

7KH�$SSOLFDQW�VKDOO QRW EH� ��� LQ�YLRODWLRQ�RI DQ\ RUGHU RU� UHVROXWLRQ�SURPXOJDWHG
E\ WKH 6WDWH $LU 5HVRXUFHV %RDUG RU DQ DLU� SROOXWLRQ�GLVWULFW� �� VXEMHFW WR� D�FHDVH
DQG� GHVLVW� RUGHU SXUVXDQW WR�������� RI WKH�&DOLIRUQLD�:DWHU &RGH IRU�YLRODWLRQ�RI
ZDVWH GLVFKDUJH�UHTXLUHPHQWV�RU�GLVFKDUJH� SURKLELWLRQV��RU �� GHWHUPLQHG WR�EH�LQ�
YLRODWLRQ�RI IHGHUDO ODZ�UHODWLQJ�WR DLU�RU ZDWHU�SROOXWLRQ��

��
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�� $XGLWV
)RU VXEUHFLSLHQWV�H[SHQGLQJ �������� RU PRUH LQ IHGHUDO JUDQW IXQGV DQQXDOO\� WKH
$SSOLFDQW�ZLOO FDXVH WR EH SHUIRUPHG WKH UHTXLUHG�ILQDQFLDO�DQG FRPSOLDQFH
DXGLWV�LQ�DFFRUGDQFH ZLWK WKH�6LQJOH� $XGLW�$FW�$PHQGPHQWV RI ���� DQG 7LWOH���RI
WKH &RGH RI )HGHUDO�5HJXODWLRQV��3DUW ���� 6XESDUW�)�$XGLW�5HTXLUHPHQWV�

�� $FFHVV�WR�5HFRUGV
,Q�DFFRUGDQFH ZLWK ��&�)�5� ���������� WKH�$SSOLFDQW ZLOO JLYH�WKH�DZDUGLQJ DJHQF\�
WKH�&RPSWUROOHU� *HQHUDO�RI WKH�8QLWHG�6WDWHV DQG� LI DSSURSULDWH� WKH VWDWH�
WKURXJK DQ\�DXWKRUL]HG�UHSUHVHQWDWLYH�� DFFHVV WR DQG WKH�ULJKW�WR�H[DPLQH�DOO
UHFRUGV� ERRNV� SDSHUV� RU�GRFXPHQWV�UHODWHG�WR WKH DZDUG��7KH�$SSOLFDQW�ZLOO
UHTXLUH�DQ\ VXEUHFLSLHQWV� FRQWUDFWRUV� VXFFHVVRUV��WUDQVIHUHHV�DQG�DVVLJQHHV�WR
DFNQRZOHGJH DQG DJUHH WR�FRPSO\ ZLWK�WKLV�SURYLVLRQ��

��� &RQIOLFW�RI�,QWHUHVW
7KH� $SSOLFDQW� ZLOO HVWDEOLVK VDIHJXDUGV WR SURKLELW� HPSOR\HHV� IURP XVLQJ� WKHLU�
SRVLWLRQV� IRU� D� SXUSRVH WKDW FRQVWLWXWHV RU SUHVHQWV WKH DSSHDUDQFH RI SHUVRQDO RU
RUJDQL]DWLRQDO�FRQIOLFW RI� LQWHUHVW��RU�SHUVRQDO�JDLQ�

��� )LQDQFLDO�0DQDJHPHQW
)DOVH &ODLPV IRU 3D\PHQW���7KH�$SSOLFDQW�ZLOO FRPSO\ ZLWK �� 8�6�& �� ���������
ZKLFK VHWV�IRUWK WKDW�QR�VXEUHFLSLHQW�� UHFLSLHQW��RU�VXEUHFLSLHQW�VKDOO VXEPLW�D�IDOVH
FODLP�IRU SD\PHQW� UHLPEXUVHPHQW�RU�DGYDQFH�

��� 5HSRUWLQJ���$FFRXQWDELOLW\
7KH�$SSOLFDQW�DJUHHV WR FRPSO\ ZLWK DSSOLFDEOH SURYLVLRQV RI WKH )HGHUDO )XQGLQJ
$FFRXQWDELOLW\� DQG 7UDQVSDUHQF\ $FW��))$7$���3�/� ����������VSHFLILFDOO\ �D� WKH
UHSRUWLQJ�RI VXEDZDUGV REOLJDWLQJ�������� RU PRUH LQ IHGHUDO IXQGV DQG �E�
H[HFXWLYH�FRPSHQVDWLRQ�GDWD IRU ILUVW�WLHU�VXEDZDUGV� 7KLV LQFOXGHV WKH SURYLVLRQV RI
))$7$� ZKLFK� LQFOXGHV� UHTXLUHPHQWV IRU�H[HFXWLYH�FRPSHQVDWLRQ��DQG DOVR
UHTXLUHPHQWV� LPSOHPHQWLQJ� WKH $FW IRU WKH QRQ�IHGHUDO� HQWLW\� DW� ��&�)�5� 3DUW ��
)LQDQFLDO� $VVLVWDQFH�8VH RI�8QLYHUVDO� ,GHQWLILHU�DQG &HQWUDO &RQWUDFWRU 5HJLVWUDWLRQ
DQG���&�)�5� 3DUW ���� 5HSRUWLQJ�6XEDZDUG DQG�([HFXWLYH�&RPSHQVDWLRQ
,QIRUPDWLRQ��

���:KLVWOHEORZHU�3URWHFWLRQV
7KH�$SSOLFDQW�DOVR PXVW FRPSO\ ZLWK VWDWXWRU\�UHTXLUHPHQWV�IRU�ZKLVWOHEORZHU
SURWHFWLRQV�DW �� 8�6�&��������� �� 8�6�&��������� DQG �� 8�6�&������������ 8�6�&����
���� DQG��������

��
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��� +XPDQ�7UDIILFNLQJ
7KH�$SSOLFDQW�ZLOO FRPSO\ ZLWK WKH�UHTXLUHPHQWV�RI 6HFWLRQ ����J� RI WKH�7UDIILFNLQJ�
9LFWLPV� 3URWHFWLRQ�$FW�RI ������DV DPHQGHG ��� 8�6�&��������� ZKLFK�SURKLELWV�JUDQW
DZDUG�UHFLSLHQWV�RU�D� VXEUHFLSLHQW�IURP� ��� HQJDJLQJ LQ WUDIILFNLQJ LQ SHUVRQV GXULQJ
WKH�SHULRG�RI WLPH WKDW�WKH�DZDUG�LV�LQ� HIIHFW����� SURFXULQJ�D�FRPPHUFLDO VH[ DFW
GXULQJ WKH�SHULRG�RI WLPH WKDW WKH DZDUG LV�LQ�HIIHFW� RU ��� XVLQJ IRUFHG ODERU�LQ WKH
SHUIRUPDQFH RI WKH DZDUG RU�VXEDZDUGV XQGHU�WKH DZDUG�

��� /DERU�6WDQGDUGV
7KH�$SSOLFDQW�ZLOO FRPSO\ ZLWK WKH IROORZLQJ IHGHUDO ODERU VWDQGDUGV�

�D� 7KH 'DYLV�%DFRQ�$FW���� 8�6�&� �� ���D WR ���D���� DV DSSOLFDEOH��DQG WKH
&RSHODQG $FW ��� 8�6�&� ������ DQG �� 8�6�&� ������ DQG WKH &RQWUDFW :RUN
+RXUV DQG 6DIHW\ 6WDQGDUGV� $FW ��� 8�6�&� �� ���������� UHJDUGLQJ� ODERU
VWDQGDUGV IRU� IHGHUDOO\�DVVLVWHG FRQVWUXFWLRQ FRQWUDFWV RU�VXEFRQWUDFWV� DQG

�E� 7KH�)HGHUDO )DLU /DERU�6WDQGDUGV $FW ��� 8�6�&� ������HW�DO�� DV�WKH\�DSSO\ WR�
HPSOR\HHV RI LQVWLWXWHV RI KLJKHU�OHDUQLQJ �,+(���KRVSLWDOV�DQG RWKHU�QRQ�SURILW�
RUJDQL]DWLRQV��

���:RUNHU·V�&RPSHQVDWLRQ
7KH�$SSOLFDQW�PXVW FRPSO\ ZLWK�SURYLVLRQV�ZKLFK UHTXLUH HYHU\ HPSOR\HU WR EH
LQVXUHG�WR SURWHFW ZRUNHUV ZKR PD\ EH� LQMXUHG� RQ WKH MRE DW DOO WLPHV GXULQJ WKH
SHUIRUPDQFH RI WKH ZRUN RI� WKLV�$JUHHPHQW��DV SHU WKH ZRUNHUV�FRPSHQVDWLRQ�
ODZV�VHW� IRUWK� LQ�&DOLIRUQLD�/DERU &RGH �� �����HW� VHT�

��� 3URSHUW\�5HODWHG
,I DSSOLFDEOH WR WKH W\SH RI SURMHFW�IXQGHG E\ WKLV�IHGHUDO DZDUG��WKH�$SSOLFDQW�ZLOO��

�D� &RPSO\ ZLWK WKH�UHTXLUHPHQWV�RI 7LWOHV ,, DQG ,,, RI WKH 8QLIRUP 5HORFDWLRQ
$VVLVWDQFH�DQG 5HDO 3URSHUW\� $FTXLVLWLRQ� 3ROLFLHV $FW RI ���� �3�/� �������
ZKLFK SURYLGH IRU IDLU DQG� HTXLWDEOH�WUHDWPHQW RI�SHUVRQV�GLVSODFHG RU
ZKRVH SURSHUW\�LV�DFTXLUHG DV�D�UHVXOW RI�IHGHUDO� RU IHGHUDOO\�DVVLVWHG�
SURJUDPV� 7KHVH� UHTXLUHPHQWV� DSSO\ WR DOO� LQWHUHVWV� LQ UHDO SURSHUW\
DFTXLUHG IRU SURMHFW�SXUSRVHV UHJDUGOHVV RI�IHGHUDO�SDUWLFLSDWLRQ�LQ�SXUFKDVH��

�E� &RPSO\ ZLWK IORRG LQVXUDQFH SXUFKDVH UHTXLUHPHQWV RI 6HFWLRQ ����D� RI WKH
)ORRG 'LVDVWHU� 3URWHFWLRQ�$FW�RI ���� �3�/� ������� ZKLFK�UHTXLUHV�
VXEUHFLSLHQWV� LQ�D�VSHFLDO�IORRG KD]DUG DUHD WR SDUWLFLSDWH LQ WKH SURJUDP
DQG WR SXUFKDVH IORRG LQVXUDQFH LI WKH WRWDO FRVW RI� LQVXUDEOH�FRQVWUXFWLRQ
DQG�DFTXLVLWLRQ�LV ������� RU�PRUH�

��
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�F� $VVLVW WKH DZDUGLQJ DJHQF\�LQ�DVVXULQJ FRPSOLDQFH ZLWK 6HFWLRQ ��� RI WKH
�G� 1DWLRQDO�+LVWRULF 3UHVHUYDWLRQ $FW RI ������DV DPHQGHG ��� 8�6�&���������

([HFXWLYH�2UGHU ������ �LGHQWLILFDWLRQ� DQG SURWHFWLRQ RI� KLVWRULF� SURSHUWLHV��
DQG WKH� $UFKDHRORJLFDO� DQG� +LVWRULF� 3UHVHUYDWLRQ�$FW�RI ���� ��� 8�6�&�
����D���HW�VHT��� DQG

�H� &RPSO\ ZLWK WKH /HDG�%DVHG 3DLQW 3RLVRQLQJ�3UHYHQWLRQ�$FW���� 8�6�&��������
DQG �� &)5 3DUW ��� ZKLFK SURKLELWV WKH XVH RI OHDG�EDVHG� SDLQW� LQ
FRQVWUXFWLRQ RU� UHKDELOLWDWLRQ� RI UHVLGHQFH VWUXFWXUHV�

��� &HUWLILFDWLRQV�$SSOLFDEOH�2QO\�WR�)HGHUDOO\�)XQGHG�&RQVWUXFWLRQ�3URMHFWV
)RU DOO FRQVWUXFWLRQ SURMHFWV��WKH $SSOLFDQW ZLOO�

�D� 1RW GLVSRVH RI� PRGLI\ WKH XVH RI� RU FKDQJH WKH WHUPV RI WKH UHDO SURSHUW\
WLWOH RU RWKHU� LQWHUHVW� LQ� WKH VLWH DQG� IDFLOLWLHV� ZLWKRXW� SHUPLVVLRQ� DQG
LQVWUXFWLRQV� IURP WKH DZDUGLQJ DJHQF\� :LOO UHFRUG WKH�IHGHUDO�DZDUGLQJ
DJHQF\�GLUHFWLYHV�DQG ZLOO�LQFOXGH�D�FRYHQDQW�LQ�WKH WLWOH RI UHDO SURSHUW\
DFTXLUHG LQ ZKROH RU LQ SDUW ZLWK IHGHUDO DVVLVWDQFH IXQGV WR DVVXUH
QRQGLVFULPLQDWLRQ�GXULQJ�WKH�XVHIXO OLIH RI WKH SURMHFW�

�E� &RPSO\ ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�DZDUGLQJ DJHQF\ ZLWK UHJDUG WR WKH
GUDIWLQJ� UHYLHZ DQG DSSURYDO RI FRQVWUXFWLRQ SODQV DQG VSHFLILFDWLRQV��DQG

�F� 3URYLGH DQG�PDLQWDLQ�FRPSHWHQW�DQG DGHTXDWH�HQJLQHHULQJ�VXSHUYLVLRQ�DW
WKH FRQVWUXFWLRQ VLWH WR�HQVXUH�WKDW WKH FRPSOHWH ZRUN FRQIRUPV ZLWK WKH
DSSURYHG SODQV DQG�VSHFLILFDWLRQV� DQG ZLOO�IXUQLVK�SURJUHVVLYH UHSRUWV DQG
VXFK�RWKHU� LQIRUPDWLRQ DV PD\ EH�UHTXLUHG�E\ WKH DVVLVWDQFH DZDUGLQJ
DJHQF\ RU 6WDWH�

��� 8VH�RI�&HOOXODU�'HYLFH�:KLOH�'ULYLQJ�LV�3URKLELWHG
$SSOLFDQWV�DUH�UHTXLUHG�WR FRPSO\ ZLWK�&DOLIRUQLD�9HKLFOH�&RGH�VHFWLRQV������ DQG
���������7KHVH� ODZV�SURKLELW�GULYLQJ�PRWRU�YHKLFOH�ZKLOH XVLQJ DQ HOHFWURQLF ZLUHOHVV
FRPPXQLFDWLRQV�GHYLFH�WR�ZULWH��VHQG��RU�UHDG�D�WH[W�EDVHG�FRPPXQLFDWLRQ��'ULYHUV
DUH DOVR�SURKLELWHG�IURP�WKH XVH RI�D� ZLUHOHVV�WHOHSKRQH�ZLWKRXW�KDQGV�IUHH�OLVWHQLQJ
DQG WDONLQJ��XQOHVV WR PDNH DQ HPHUJHQF\ FDOO WR ���� ODZ HQIRUFHPHQW��RU�VLPLODU
VHUYLFHV�

��
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��� &DOLIRUQLD�3XEOLF 5HFRUGV $FW DQG )UHHGRP RI�,QIRUPDWLRQ�$FW
7KH�$SSOLFDQW� DFNQRZOHGJHV WKDW DOO� LQIRUPDWLRQ� VXEPLWWHG� LQ WKH FRXUVH RI
DSSO\LQJ IRU� IXQGLQJ� XQGHU� WKLV�SURJUDP� RU SURYLGHG� LQ� WKH FRXUVH RI DQ HQWLW\·V
JUDQW�PDQDJHPHQW�DFWLYLWLHV� WKDW DUH XQGHU )HGHUDO FRQWURO� LV VXEMHFW WR WKH
)UHHGRP RI ,QIRUPDWLRQ $FW �)2,$�����8�6�&�������� DQG WKH� &DOLIRUQLD� 3XEOLF
5HFRUGV $FW�� &DOLIRUQLD�*RYHUQPHQW &RGH VHFWLRQ ����� HW� VHT� 7KH�$SSOLFDQW�
VKRXOG FRQVLGHU�WKHVH�ODZV DQG FRQVXOW LWV RZQ 6WDWH DQG ORFDO ODZV DQG�UHJXODWLRQV�
UHJDUGLQJ�WKH UHOHDVH RI�LQIRUPDWLRQ�ZKHQ UHSRUWLQJ�VHQVLWLYH�PDWWHUV LQ WKH JUDQW
DSSOLFDWLRQ� QHHGV DVVHVVPHQW� DQG VWUDWHJLF�SODQQLQJ�SURFHVV�

+20(/$1'�6(&85,7<�*5$17�352*5$0��+6*3��²�
352*5$0�63(&,),&� $6685$1&(6���&(57,),&$7,216

��� 5HSRUWLQJ�$FFXVDWLRQV�DQG�)LQGLQJV�RI�'LVFULPLQDWLRQ
,I GXULQJ� WKH SDVW� WKUHH�\HDUV WKH� UHFLSLHQW�KDV EHHQ DFFXVHG RI GLVFULPLQDWLRQ RQ
DQ\ EDVLV WKH� UHFLSLHQW�PXVW SURYLGH�D�OLVW RI DOO VXFK SURFHHGLQJV� SHQGLQJ RU
FRPSOHWHG��LQFOXGLQJ RXWFRPH DQG FRSLHV RI� VHWWOHPHQW�DJUHHPHQWV WR WKH '+6
)LQDQFLDO�$VVLVWDQFH�2IILFH DQG WKH '+6 2IILFH IRU &LYLO�5LJKWV�DQG &LYLO�/LEHUWLHV�
�&5&/� E\�H�PDLO DW &5&/#KT�GKV�JRY RU E\ PDLO DW 8�6�� 'HSDUWPHQW�RI +RPHODQG
6HFXULW\� 2IILFH�IRU &LYLO�5LJKWV�DQG &LYLO�/LEHUWLHV��%XLOGLQJ ���� 0DLO 6WRS ������
:DVKLQJWRQ��'�&� ������

,Q WKH FRXUWV RU�DGPLQLVWUDWLYH�DJHQFLHV�PDNH�D�ILQGLQJ RI�GLVFULPLQDWLRQ�RQ JURXQGV
RI UDFH� FRORU�� QDWLRQDO�RULJLQ��LQFOXGLQJ�/(3���VH[��DJH��GLVDELOLW\��UHOLJLRQ� RU IDPLOLDO
VWDWXV DJDLQVW WKH�UHFLSLHQW�� RU WKH�UHFLSLHQWV�VHWWOH�D�FDVH RU PDWWHU DOOHJLQJ VXFK
GLVFULPLQDWLRQ� UHFLSLHQWV PXVW IRUZDUG�D�FRS\ RI WKH�FRPSODLQW�DQG�ILQGLQJV�WR WKH
'+6�)LQDQFLDO�$VVLVWDQFH�2IILFH DQG WKH &5&/ E\�H�PDLO RU PDLO DW�WKH DGGUHVVHV
OLVWHG DERYH�

7KH�8QLWHG�6WDWHV KDV WKH�ULJKW�WR�VHHN�MXGLFLDO HQIRUFHPHQW�RI�WKHVH�REOLJDWLRQV��

��� $FNQRZOHGJPHQW�RI�)HGHUDO )XQGLQJ�IURP�'+6
$OO UHFLSLHQWV PXVW�DFNQRZOHGJH�WKHLU�XVH RI IHGHUDO IXQGLQJ ZKHQ�LVVXLQJ�VWDWHPHQWV��
SUHVV UHOHDVHV��UHTXHVWV IRU SURSRVDOV� ELG�LQYLWDWLRQV��DQG�RWKHU�GRFXPHQWV
GHVFULELQJ SURMHFWV RU SURJUDPV IXQGHG LQ ZKROH RU�LQ SDUW ZLWK�IHGHUDO�IXQGV�

��
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��� $FWLYLWLHV�&RQGXFWHG�$EURDG
$OO UHFLSLHQWV PXVW�HQVXUH WKDW SURMHFW�DFWLYLWLHV FDUULHG RQ RXWVLGH WKH�8QLWHG�6WDWHV
DUH FRRUGLQDWHG DV QHFHVVDU\ ZLWK DSSURSULDWH JRYHUQPHQW�DXWKRULWLHV DQG WKDW
DSSURSULDWH OLFHQVHV� SHUPLWV��RU�DSSURYDOV DUH�REWDLQHG�

��� %HVW�3UDFWLFHV IRU�&ROOHFWLRQ DQG 8VH RI�3HUVRQDOO\�,GHQWLILDEOH�,QIRUPDWLRQ��3,,�
'+6�GHILQHV�SHUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ��3,,� DV DQ\�LQIRUPDWLRQ�WKDW�SHUPLWV
WKH�LGHQWLW\ RI DQ LQGLYLGXDO WR�EH GLUHFWO\ RU�LQGLUHFWO\�LQIHUUHG��LQFOXGLQJ DQ\
LQIRUPDWLRQ�WKDW�LV�OLQNHG RU OLQNDEOH WR WKDW�LQGLYLGXDO� $OO�UHFLSLHQWV�ZKR FROOHFW 3,,
DUH UHTXLUHG WR KDYH D�SXEOLFDOO\�DYDLODEOH SULYDF\ SROLF\ WKDW�GHVFULEHV VWDQGDUGV
RQ�WKH�XVDJH DQG�PDLQWHQDQFH�RI 3,,�WKH\ FROOHFW��5HFLSLHQWV PD\ DOVR�ILQG�WKH '+6
3ULYDF\ ,PSDFW $VVHVVPHQWV� 3ULYDF\ *XLGDQFH DQG 3ULYDF\ WHPSODWH�D�XVHIXO
UHVRXUFH UHVSHFWLYHO\�

��� &RS\ULJKW
$OO UHFLSLHQWV PXVW�DIIL[ WKH DSSOLFDEOH FRS\ULJKW�QRWLFHV RI �� 8�6�&� �� ��� RU����
DQG DQ DFNQRZOHGJHPHQW�RI 8�6� *RYHUQPHQW VSRQVRUVKLS��LQFOXGLQJ�WKH�DZDUG
QXPEHU� WR�DQ\ ZRUN�ILUVW SURGXFHG XQGHU�IHGHUDO�ILQDQFLDO DVVLVWDQFH DZDUGV�

��� 'XSOLFDWLRQ�RI %HQHILWV
$Q\�FRVW DOORFDEOH WR D�SDUWLFXODU�IHGHUDO ILQDQFLDO�DVVLVWDQFH�DZDUG SURYLGHG�IRU�LQ��
&�)�5��3DUW ���� 6XESDUW�(�PD\ QRW�EH FKDUJHG WR RWKHU�IHGHUDO ILQDQFLDO�DVVLVWDQFH
DZDUGV WR�RYHUFRPH IXQG GHILFLHQFLHV��WR�DYRLG�UHVWULFWLRQV�LPSRVHG E\ IHGHUDO
VWDWXWHV��UHJXODWLRQV��RU�IHGHUDO�ILQDQFLDO� DVVLVWDQFH DZDUG�WHUPV DQG FRQGLWLRQV��RU
IRU RWKHU�UHDVRQV��+RZHYHU��WKHVH�SURKLELWLRQV�ZRXOG QRW� SUHFOXGH�UHFLSLHQWV�IURP
VKLIWLQJ�FRVWV WKDW DUH DOORZDEOH XQGHU�WZR RU�PRUH DZDUGV�LQ�DFFRUGDQFH ZLWK
H[LVWLQJ�IHGHUDO VWDWXWHV��UHJXODWLRQV� RU WKH�IHGHUDO�ILQDQFLDO�DVVLVWDQFH DZDUG WHUPV
DQG FRQGLWLRQV�

��� (QHUJ\�3ROLF\�DQG�&RQVHUYDWLRQ�$FW
$OO UHFLSLHQWV PXVW�FRPSO\ ZLWK WKH�UHTXLUHPHQWV�RI �� 8�6�&�������� ZKLFK�FRQWDLQ
SROLFLHV�UHODWLQJ� WR�HQHUJ\�HIILFLHQF\ WKDW�DUH�GHILQHG�LQ�WKH�VWDWH�HQHUJ\
FRQVHUYDWLRQ SODQ LVVXHG�LQ�FRPSOLDQFH ZLWK� WKLV�$FW�

��� )HGHUDO�'HEW 6WDWXV
$OO UHFLSLHQWV DUH UHTXLUHG WR EH QRQ�GHOLQTXHQW�LQ�WKHLU�UHSD\PHQW RI DQ\ IHGHUDO
GHEW� ([DPSOHV RI� UHOHYDQW�GHEW�LQFOXGH�GHOLQTXHQW�SD\UROO DQG�RWKHU�WD[HV��DXGLW
GLVDOORZDQFHV��DQG�EHQHILW�RYHUSD\PHQWV��6HH�20% &LUFXODU�$�����
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��� )O\�$PHULFD�$FW�RI�����
$OO UHFLSLHQWV PXVW�FRPSO\ ZLWK 3UHIHUHQFH IRU 8�6� )ODJ $LU�&DUULHUV���DLU�FDUULHUV
KROGLQJ�FHUWLILFDWHV� XQGHU �� 8�6�&���������� IRU�LQWHUQDWLRQDO�DLU�WUDQVSRUWDWLRQ RI
SHRSOH DQG SURSHUW\ WR�WKH�H[WHQW WKDW�VXFK VHUYLFH�LV�DYDLODEOH��LQ�DFFRUGDQFH ZLWK
WKH�,QWHUQDWLRQDO�$LU 7UDQVSRUWDWLRQ )DLU� &RPSHWLWLYH�3UDFWLFHV $FW RI ���� ��� 8�6�&�
�������� DQG WKH�LQWHUSUHWDWLYH�JXLGHOLQHV LVVXHG E\� WKH�&RPSWUROOHU�*HQHUDO RI�WKH�
8QLWHG�6WDWHV�LQ�WKH 0DUFK ��� ����� DPHQGPHQW�WR�&RPSWUROOHU� *HQHUDO�'HFLVLRQ�%�
�������

��� +RWHO�DQG�0RWHO )LUH�6DIHW\�$FW�RI�����
,Q�DFFRUGDQFH ZLWK 6HFWLRQ ��RI�WKH�+RWHO DQG 0RWHO )LUH 6DIHW\ $FW RI ����� DOO
$SSOLFDQWV�PXVW� HQVXUH�WKDW�DOO FRQIHUHQFH��PHHWLQJ��FRQYHQWLRQ� RU�WUDLQLQJ VSDFH
IXQGHG�LQ�ZKROH RU LQ SDUW�ZLWK� IHGHUDO�IXQGV FRPSOLHV ZLWK WKH ILUH�SUHYHQWLRQ�DQG
FRQWURO JXLGHOLQHV RI WKH )HGHUDO )LUH�3UHYHQWLRQ� DQG &RQWURO $FW�RI ����� DV
DPHQGHG���� 8�6�&� ������D�

��� 1RQ�VXSSODQWLQJ�5HTXLUHPHQW
$OO UHFLSLHQWV ZKR UHFHLYH�IHGHUDO�ILQDQFLDO�DVVLVWDQFH DZDUGV PDGH XQGHU SURJUDPV
WKDW�SURKLELW� VXSSODQWLQJ�E\ ODZ PXVW�HQVXUH WKDW�IHGHUDO�IXQGV GR QRW UHSODFH
�VXSSODQW��IXQGV WKDW�KDYH�EHHQ� EXGJHWHG�IRU WKH VDPH SXUSRVH WKURXJK QRQ�
IHGHUDO�VRXUFHV�

��� 3DWHQWV�DQG�,QWHOOHFWXDO�3URSHUW\�5LJKWV
8QOHVV�RWKHUZLVH�SURYLGHG E\ ODZ��UHFLSLHQWV�DUH VXEMHFW�WR�WKH�%D\K�'ROH $FW� 3XE� /�
1R����������DV DPHQGHG��DQG�FRGLILHG�LQ��� 8�6�&������� HW VHT� $OO�UHFLSLHQWV�DUH
VXEMHFW�WR WKH�VSHFLILF� UHTXLUHPHQWV�JRYHUQLQJ�WKH GHYHORSPHQW��UHSRUWLQJ� DQG
GLVSRVLWLRQ�RI�ULJKWV�WR�LQYHQWLRQV�DQG SDWHQWV UHVXOWLQJ IURP�ILQDQFLDO�DVVLVWDQFH
DZDUGV�ORFDWHG DW �� &�)�5��3DUW ��� DQG�WKH�VWDQGDUG SDWHQW�ULJKWV FODXVH ORFDWHG
DW��� &�)�5�����������

��� 6$)(&20
$OO UHFLSLHQWV ZKR UHFHLYH�IHGHUDO�ILQDQFLDO�DVVLVWDQFH DZDUGV PDGH XQGHU SURJUDPV
WKDW�SURYLGH HPHUJHQF\ FRPPXQLFDWLRQ HTXLSPHQW�DQG LWV UHODWHG DFWLYLWLHV PXVW�
FRPSO\ ZLWK�WKH�6$)(&20 *XLGDQFH IRU (PHUJHQF\ &RPPXQLFDWLRQ *UDQWV�
LQFOXGLQJ�SURYLVLRQV�RQ�WHFKQLFDO�VWDQGDUGV WKDW HQVXUH DQG HQKDQFH�LQWHURSHUDEOH�
FRPPXQLFDWLRQV��
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��� 7HUURULVW�)LQDQFLQJ
$OO UHFLSLHQWV PXVW�FRPSO\ ZLWK�([HFXWLYH�2UGHU ����� DQG 8�6� ODZ WKDW�SURKLELW
WUDQVDFWLRQV�ZLWK� DQG WKH�SURYLVLRQV�RI UHVRXUFHV DQG VXSSRUW�WR��LQGLYLGXDOV�DQG
RUJDQL]DWLRQV�DVVRFLDWHG ZLWK WHUURULVP��5HFLSLHQWV�DUH�OHJDOO\�UHVSRQVLEOH�WR�HQVXUH
FRPSOLDQFH�ZLWK WKH 2UGHU�DQG ODZV�

��� 5HSRUWLQJ�RI�0DWWHUV�5HODWHG�WR�5HFLSLHQW�,QWHJULW\�DQG�3HUIRUPDQFH
,I WKH WRWDO YDOXH RI WKH�UHFLSLHQW·V�FXUUHQWO\ DFWLYH JUDQWV� FRRSHUDWLYH DJUHHPHQWV�
DQG SURFXUHPHQW FRQWUDFWV IURP DOO IHGHUDO DVVLVWDQFH RIILFHV H[FHHGV �����������
IRU DQ\�SHULRG�RI WLPH GXULQJ WKH SHULRG RI�SHUIRUPDQFH�RI WKLV�IHGHUDO ILQDQFLDO
DVVLVWDQFH DZDUG� \RX�PXVW�FRPSO\ ZLWK WKH� UHTXLUHPHQWV�VHW�IRUWK�LQ�WKH
JRYHUQPHQW�ZLGH $ZDUG 7HUP�DQG &RQGLWLRQ IRU 5HFLSLHQW�,QWHJULW\ DQG
3HUIRUPDQFH 0DWWHUV ORFDWHG DW���&�)�5��3DUW ���� $SSHQGL[ ;,,��WKH IXOO�WH[W�RI ZKLFK
LV� LQFRUSRUDWHG KHUH E\ UHIHUHQFH LQ WKH DZDUG WHUPV DQG�FRQGLWLRQV�

��� 86$�3DWULRW�$FW�RI�����
$OO UHFLSLHQWV PXVW�FRPSO\ ZLWK�UHTXLUHPHQWV�RI WKH�8QLWLQJ�DQG 6WUHQJWKHQLQJ
$PHULFD E\ 3URYLGLQJ $SSURSULDWH 7RROV 5HTXLUHG WR�,QWHUFHSW�DQG 2EVWUXFW
7HUURULVP�$FW��86$ 3$75,27 $FW�� ZKLFK DPHQGV �� 8�6�&���� ���²���F�

��� 8VH�RI�'+6�6HDO��/RJR��DQG )ODJV
$OO UHFLSLHQWV PXVW�REWDLQ�SHUPLVVLRQ�IURP�WKHLU�'+6�)LQDQFLDO�$VVLVWDQFH 2IILFH��SULRU
WR XVLQJ WKH '+6 VHDO�V���ORJRV��FUHVWV RU�UHSURGXFWLRQV RI IODJV RU�OLNHQHVVHV RI '+6
DJHQF\ RIILFLDOV��LQFOXGLQJ� XVH RI WKH�8QLWHG�6WDWHV &RDVW�*XDUG VHDO��ORJR��FUHVWV RU
UHSURGXFWLRQV�RI IODJV RU�OLNHQHVVHV RI &RDVW�*XDUG�RIILFLDOV�

��

DocuSign Envelope ID: ACFE256C-9A58-46B2-8F9F-1B3EDF4F7850DocuSign Envelope ID: 29ACEAD7-F8B1-4DCB-97A3-BA0A6BFA8A38



6WDQGDUG�$VVXUDQFHV�
)RU�$OO�&DO�2(6�)HGHUDO�*UDQW�3URJUDPV

�����+6*3 6WDQGDUG�$VVXUDQFHV 3DJH��� RI��� ,QLWLDOV�BBBBBBB

,03257$17
7KH SXUSRVH RI WKH DVVXUDQFH LV WR REWDLQ IHGHUDO DQG VWDWH ILQDQFLDO�DVVLVWDQFH��
LQFOXGLQJ�DQ\ DQG DOO IHGHUDO DQG VWDWH JUDQWV� ORDQV� UHLPEXUVHPHQW� FRQWUDFWV� HWF�
7KH $SSOLFDQW� UHFRJQL]HV DQG DJUHHV WKDW VWDWH ILQDQFLDO�DVVLVWDQFH ZLOO EH H[WHQGHG�
EDVHG RQ WKH UHSUHVHQWDWLRQV�PDGH LQ�WKLV�DVVXUDQFH� 7KLV DVVXUDQFH LV ELQGLQJ RQ
WKH $SSOLFDQW�� LWV VXFFHVVRUV� WUDQVIHUHHV�� DVVLJQHHV�� HWF� )DLOXUH WR FRPSO\ ZLWK DQ\
RI WKH DERYH DVVXUDQFHV PD\ UHVXOW LQ VXVSHQVLRQ� WHUPLQDWLRQ��RU UHGXFWLRQ RI JUDQW
IXQGV�

$OO DSSURSULDWH GRFXPHQWDWLRQ�� DV RXWOLQHG DERYH� PXVW EH PDLQWDLQHG�RQ ILOH E\
WKH $SSOLFDQW�DQG DYDLODEOH IRU &DO 2(6 RU SXEOLF VFUXWLQ\�XSRQ UHTXHVW� )DLOXUH WR
FRPSO\ ZLWK WKHVH�UHTXLUHPHQWV PD\ UHVXOW LQ�VXVSHQVLRQ RI SD\PHQWV�XQGHU WKH JUDQW
RU WHUPLQDWLRQ�RI WKH JUDQW RU ERWK DQG WKH VXEUHFLSLHQW PD\ EH LQHOLJLEOH IRU DZDUG RI
DQ\ IXWXUH JUDQWV LI WKH &DO 2(6 GHWHUPLQHV�WKDW DQ\ RI WKH IROORZLQJ�KDV RFFXUUHG� ���
WKH UHFLSLHQW�KDV PDGH IDOVH FHUWLILFDWLRQ��RU ��� YLRODWHV�WKH FHUWLILFDWLRQ�E\ IDLOLQJ�WR
FDUU\ RXW WKH UHTXLUHPHQWV�DV QRWHG�DERYH�

$OO RI WKH ODQJXDJH FRQWDLQHG�ZLWKLQ� WKLV�GRFXPHQW PXVW EH LQFOXGHG LQ� WKH DZDUG�
GRFXPHQWV IRU DOO VXEDZDUGV DW DOO WLHUV�� $OO UHFLSLHQWV� DUH ERXQG E\ WKH 'HSDUWPHQW�
RI +RPHODQG 6HFXULW\� 6WDQGDUG 7HUPV DQG &RQGLWLRQV�������9HUVLRQ�� ����KHUHE\�
LQFRUSRUDWHG E\ UHIHUHQFH��ZKLFK FDQ EH IRXQG DW��
KWWSV���ZZZ�GKV�JRY�SXEOLFDWLRQ�I\���GKV�VWDQGDUG�WHUPV�DQG�FRQGLWLRQV��

7KH�XQGHUVLJQHG�UHSUHVHQWV�WKDW�KH�VKH�LV�DXWKRUL]HG�WR�HQWHU�LQWR�WKLV�DJUHHPHQW�IRU�
DQG�RQ� EHKDOI�RI�WKH�$SSOLFDQW�

6XEUHFLSLHQW���

6LJQDWXUH�RI�$XWKRUL]HG�$JHQW���

3ULQWHG�1DPH RI $XWKRUL]HG�$JHQW��

7LWOH�� 'DWH�
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CITY COUNCIL MEETING

Item

10/06/2020

Staff
SUMMARY OF ACTIONS

CLOSED SESSION
No announcement out of Closed Session

Chris Diaz

PUBLIC FORUM
1) As previously directed, the City Clerk read aloud 4 comments submitted in writing during the
September 29 special City Council meeting.
2) Via zoom webinar live comments, 40 people addressed the City Council, primarily speaking on
Project Homekey proposed at Extended Stay America location in Milpitas.

ANNOUNCEMENTS
1) City Manager highlighted live public comments at Council and Commission zoom meetings,
upcoming Measure F public meeting, 77.4% participation in Milpitas for 2020 US Census, Oct. 19
next date for Covid19 testing at Milpitas Sports Center by appointment.
2) Mayor Tran asked for agenda item to consider litigation regarding other govt. entities action on
placement of Project Homekey for homeless in Milpitas. All members supported his request for
discussion.
3) VIce Mayor Nunez asked for agenda item at next meeting on budget reductions in the next FY
budget, with input to be given by employees, citizens and to present recommendations to City
Council. All members supported.
4) Councilmember Dominguez asked Council to explore an emergency request to cap rents on small
businesses in Milpitas, and include Chamber of Commerce. All member supported this item.

C1. RECEIVE CITY COUNCIL CALENDAR OF MEETINGS FOR OCTOBER 2020
Received City Council Calendar of Meetings for October 2020.

Mary Lavelle

VOTE: 5-0

C2. APPROVE CITY COUNCIL MEETING MINUTES FOR THE SEPTEMBER 15, 2020
REGULAR MEETING
Approved September 15, 2020 City Council meeting minutes.

Pam Caronongan

VOTE: 5-0

C3. ADOPT A RESOLUTION ACCEPTING AND AUTHORIZING THE CITY MANAGER
TO EXECUTE THE AGREEMENT TO ACCEPT THE 2019 STATE HOMELAND
SECURITY GRANT PROGRAM FUNDING AND APPROVING AND AUTHORIZING A
SOLE SOURCE PURCHASE FOR PROCUREMENT OF MOBILE CRASH BARRIERS
AND PORTABLE BOLLARDS MANUFACTURED BY DELTA SCIENTIFIC
CORPORATION; AND APPROVE BUDGET APPROPRIATION TO THE POLICE
DEPARTMENT’S FY 2020-21 OPERATING BUDGET
Adopted Resolution No. 9004 accepting and authorizing City Manager to execute the Agreement
to accept 2019 State Homeland Security Grant Program Funding, and approving and authorizing a
sole source purchase for procurement of Mobile Crash Barriers and Portable Bollards Manufactured
by Delta Scientific Corporation; and approve a budget appropriation into the Police Department’s
FY 2020-21 operating budget.

John Torrez

VOTE: 5-0
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C4. ADOPT A RESOLUTION TO AUTHORIZE THE CHIEF OF POLICE TO EXECUTE
THE GRANT AGREEMENT WITH THE OFFICE OF TRAFFIC SAFETY TO ACCEPT
THE FY 2021 OFFICE OF TRAFFIC SAFETY SELECTIVE TRAFFIC ENFORCEMENT
PROGRAM GRANT AND APPROVE A BUDGET APPROPRIATION IN THE AMOUNT
OF $57,500
a) Adopted Resolution No. 9005 to authorize Police Chief to execute the Grant Agreement with
the Office of Traffic Safety accepting the FY 2021 OTS   Selective Traffic Enforcement Program
Grant.
b) Approved budget appropriation in the amount of $57,500 for overtime in the Police Department
operating budget.

Jared Hernandez

VOTE: 5-0

C5. ADOPT A RESOLUTION TO APPROVE PROJECT PLANS & SPECIFICATIONS;
REJECT A BID PROTEST FROM PACIFIC ELECTRIC CONTRACTING, INC.;
AWARD A CONSTRUCTION CONTRACT TO THE BEAR ELECTRICAL
SOLUTIONS, INC. IN THE AMOUNT OF $418,150 FOR THE ENHANCED
CROSSWALK STRIPING & BEACONS/RADAR SPEED FEEDBACK SIGNAGE,
PROJECTS NO. 3454 AND NO. 3458; AUTHORIZE THE CITY MANAGER TO
EXECUTE THE CONSTRUCTION CONTRACT; AND AUTHORIZE THE
ENGINEERING DIRECTOR/CITY ENGINEER TO NEGOTIATE AND EXECUTE
CONTRACT CHANGE ORDERS
Adopted Resolution No. 9006  approving project plans & specifications; reject a bid protest from
Pacific Electric Contracting, Inc.; award a construction contract to Bear Electrical Solutions, Inc. in
the amount of $418,150 for the Enhanced Crosswalk Striping & Beacons/ Radar Speed Feedback
Signage, Projects No. 3454 and No. 3458; authorize the City Manager to execute the contract with
Bear; and authorize City Engineer to negotiate and execute contract change orders in an aggregate
amount not to exceed $63,000.

Steve Erickson

VOTE: 5-0

C6. ADOPT A RESOLUTION GRANTING ACCEPTANCE OF THE MILPITAS SKATE
PARK & SNACK SHACK/RESTROOM BUILDING REPLACEMENT, PROJECTS NO.
5111, NO. 3424, AND NO. 6133, AUTHORIZING THE CITY ENGINEER TO FILE A
NOTICE OF COMPLETION, AND AUTHORIZE HIM TO ISSUE A NOTICE OF FINAL
ACCEPTANCE, AND APPROVE A BUDGET APPROPRIATION OF $52,900 FROM
THE COMMUNITY FACILITIES DISTRICT NO. 2005 FUNDS INTO THE PUBLIC
WORKS OPERATION AND MAINTENANCE BUDGET
Adopted Resolution No. 9007 granting acceptance of the Milpitas Skate Park & Snack Shack/
Restroom Building Replacement, Projects No. 5111, No. 3424, and No. 6133, authorizing the City
Engineer to file a Notice of Completion, and authorize him to issue a Notice of Final Acceptance,
and approve a budget appropriation of $52,900 from Community Facilities District No. 2005 funds
into the Public Works operation and maintenance budget.

Steve Erickson

VOTE: 5-0

C7. ADOPT A RESOLUTION GRANTING ACCEPTANCE OF WATER BOTTLE REFILL
STATION INSTALLATION PROJECT, CUP 2353 AND AUTHORIZING THE
DIRECTOR OF PUBLIC WORKS TO FILE A NOTICE OF COMPLETION AND ISSUE
A NOTICE OF FINAL ACCEPTANCE
Adopted Resolution No. 9008 granting acceptance of Water Bottle Refill Station Installation
Project, CUP (California Uniform Public Construction Cost Accounting Act public works project)
2353 and authorizing the Director of Public Works to file a Notice of Completion and issue a Notice
of Final Acceptance after 1-year warranty period has elapsed.

Tony Ndah

VOTE: 5-0
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C8. ADOPT A RESOLUTION GRANTING ACCEPTANCE OF PUBLIC IMPROVEMENTS
AND APPROVING REDUCTION OF FAITHFUL PERFORMANCE BOND FOR
PUBLIC IMPROVEMENTS FOR 260 SOUTH MAIN STREET SUBDIVISION AT 260
SOUTH MAIN STREET BY EASTSIDE SAN RAMON PARTNERS, LLC, AND
GRANTING AUTHORIZATION TO THE CITY ENGINEER TO RELEASE THE
PERFORMANCE BOND AFTER THE ONE-YEAR WARRANTY PERIOD
Adopted Resolution No. 9009::
a) Granting acceptance of public improvements for 260 South Main Street Subdivision at 260 South
Main Street, Tract 10435, Public Improvement Plan No. 2-1233; and
b) Approving a reduction in the faithful performance bond to $16,000, which shall be subject to and
in effect for 1-year warranty period; and
c) Granting authorization to the City Engineer to release the performance bond after 1-year warranty
period, without further City Council action provided all required warranty work is completed to his
satisfaction.

Steve Erickson

VOTE: 5-0

C9. APPROVE AND AUTHORIZE THE CITY MANAGER TO EXECUTE AMENDMENT
NO. 1 TO THE AGREEMENT WITH GROUP 4 ARCHITECTURE, RESEARCH &
DESIGN FOR SPACE PLANNING AND DESIGN OF OFFICE SPACES AT CITY HALL
AND APPROVE RELATED BUDGET AMENDMENT
Approved and authorized City Manager to execute Amendment No. 1 to the Agreement with Group
4 Architecture, Research & Design for Space Planning and Design of Office Spaces at City Hall,
resulting in a decrease of the total not to exceed amount by $40,000 - from $150,000 to $110,000 -
and approve a budget amendment returning the contractual savings to the General Government CIP
Fund balance.

Tony Ndah

VOTE: 5-0

C10. AUTHORIZE THE CITY MANAGER TO PAY THE SANTA CLARA COUNTY CAL ID
PROGRAM FY 2020-21 INVOICE IN AN AMOUNT NOT TO EXCEED $126,235
Authorized the City Manager to pay the Santa Clara County Cal ID Program FY 2020-21 invoice in
an amount not to exceed $126,235.

Frank Morales

VOTE: 5-0

C11. APPROVE A BUDGET APPROPRIATION IN THE AMOUNT OF $96,100 TO THE
EQUIPMENT FUND NON DEPARTMENTAL FY 2020-21 OPERATING BUDGET FOR
THE REPLACEMENT OF TWO POLICE
Approved a budget appropriation in the amount of $96,100 to the Equipment Fund Non-
departmental FY 2020-21 operating budget for the replacement of two Police vehicles.

Jared Hernandez

VOTE: 5-0
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C12. REPORT ON STATUS OF COVID19 TESTING IN THE CITY; DIRECT CITY
MANAGER TO DEVELOP A MEMORANDUM OF UNDERSTANDING WITH THE
SANTA CLARA CO. FOR COVID-19 TESTING ACTIVITIES RETROACTIVE TO
MARCH 13, 2020 FOR FEMA REIMBURSEMENT PURPOSES; AUTHORIZE
ADDITIONAL $155,000 TO FUND THE CITY’S MOBILE TESTING UNIT & CO.
FIXED TESTING SITE THROUGH DEC 31, 2020; AND DIRECT CITY MANAGER TO
EXPLORE DEVELOPING AN AGREEMENT WITH CO. TO ESTABLISH A CITY-
OPERATED VACCINATION SITE (WHEN AVAILABLE)
a) Receive an update regarding the status of COVID-19 testing in Milpitas.
b) Authorized $155,000 to fund the City’s mobile testing unit, the County mobile and pop-up testing
sites and the fixed testing site at Milpitas Library through December 31, 2020.
c) Directed the City Manager to develop a Memorandum of Understanding with Co of Santa Clara
for COVID-19 testing activities retroactive to March 13, 2020 for FEMA reimbursement purposes.
d) Directed the City Manager to explore developing an agreement with the County to establish a
City-operated vaccination site when a vaccine becomes available.

Geoffrey Maloon

VOTE: 5-0

C13. MAYOR’S RECOMMENDATION TO MOVE UP 2  ALTERNATE MEMBERS AND
APPOINT ONE NEW ALTERNATE MEMBER ON THE SENIOR ADVISORY
COMMISSION
a) Appointed Willy Wong as a voting Commissioner to a term that will expire in December of 2022.
b) Appointed Nona Tolentino as Alternate No.1 seat, into a term that will expire in December of
2020.
c) Newly appointed Barbara Jo Navarro as Alternate No. 2 into a term that will expire in December
of 2021.

Mayor Tran

VOTE: 5-0

14. CONDUCT A PUBLIC HEARING AND APPROVE OF THE LIST OF ENERGY AND
WATER CONSERVATION MEASURES AND CONSIDER ADOPTION OF A
RESOLUTION AUTHORIZING THE CITY MANAGER TO EXECUTE AN
AMENDMENT TO THE ENERGY SERVICES AGREEMENT WITH ENGIE SERVICES
U.S., INC. FOR THE CONSTRUCTION OF ENERGY AND WATER CONSERVATION
MEASURES IN THE AMOUNT OF $33,983,429
a) Closed the public hearing following 2 comments.
b) Approved list of Energy and Water Conservation Measures developed for the City.
c) Found that the implementation of the proposed projects is categorically exempt under CEQA
Guideline Section 15301.
d) Adopted Resolution No. 9010 authorizing the City Manager to execute a contract with ENGIE
Services U.S. for energy and water conservation measures identified in Bundles A, B, and C.1 in the
amount of $33,983,429, subject to City obtaining necessary financing and appropriation of funds.
e) Authorized the City Manager to execute 1 or more amendments to the Energy Service Agreement
to increase the maximum compensation by an aggregate amount not to exceed $3.3 million.
Direct the City Manager to return to City Council for authorization to sell approximately $11.3
million

Tony Ndah

VOTE: 5-0
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CITY COUNCIL MEETING

Item

10/06/2020

Staff
SUMMARY OF ACTIONS

15. ADOPT A RESOLUTION TO ENDORSE THE 2020-2025 SANTA CLARA COUNTY
COMMUNITY PLAN TO END HOMELESSNESS
1) After staff presentations and a great deal of City Council discussion, did not vote to adopt
Resolution to endorse the 2020-2025 Santa Clara County Community Plan to End Homelessness.
2) Motion: to direct staff to host a community meeting hosted by the City to review a framework
provided to City Council, bring that back with a Milpitas Community Plan with a scope of work to
support Milpitas families being housed, include a full assessment, and delivery, within the
framework – directed by the conversation, and bring info back from meeting Dominguez and Nunez
will have with SC Co. staff Kathryn Kaminski, and work in partnership with the School District

Sharon Goei

VOTE:   4 AYES and 1 ABSTAIN (Montano)

16. RECEIVE AND ACCEPT GENERAL FUND MONTHLY FINANCIAL STATUS
VERBAL REPORT
This item was not heard.

Walter Rossmann

17. ADOPT A RESOLUTION ESTABLISHING THE MEASURE F OVERSIGHT
COMMITTEE SUBJECT TO VOTER APPROVAL OF MEASURE F
Adopted Resolution No. 9011 establishing the Measure F Oversight Committee and approve the
Measure F Oversight Committee structure and responsibilities, subject to voter approval of Measure
F (1/4 cent sales tax) on November 3, 2020.

Walter Rossmann

VOTE: 5-0

18. INTRODUCE ORDINANCE NO. 23.15 FOR UPDATES TO MILPITAS MUNICIPAL
CODE ON PURCHASING
This item was not heard.

Walter Rossmann

19. INTRODUCE ORDINANCE NO. 65.150 REGARDING RESPONSIBLE
CONSTRUCTION
This item was not heard.

Chris Diaz

20. DISCUSS COUNCIL SPONSORED EVENTS; AND, DISCUSS AND PROVIDE
DIRECTION ON 2020 UNITED STATES CENSUS OUTREACH AND ANY COUNCIL
SPONSORSHIP
This item was not heard.

Councilmember
Dominguez

21. PER REQUEST OF VICE MAYOR NUÑEZ, ENGAGE IN DISCUSSION ON
COUNCILMEMBERS' IDEAS TO ECONOMICALLY ASSIST THE MILPITAS
COMMUNITY DURING THE PANDEMIC
This item was not heard.

Vice Mayor Nuñez

22. RECEIVE AND DIRECT STAFF ON LIST OF AGENDA ITEMS REQUESTED BY CITY
This item was not heard.

City Clerk

23. RECEIVE PREVIEW LIST OF ANTICIPATED ITEMS FOR THE NEXT REGULAR
CITY COUNCIL MEETING SCHEDULED ON OCTOBER 20, 2020
Received list of anticipated agenda items for the October 20, 2020 regular City Council meeting.

Mary Lavelle

No vote
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