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3URMHFW�1DUUDWLYH�	�$GYHUWLVHPHQW

/$16'2:1(�%2528*+�± 6$1,7$5<�6(:(5 0$,17(1$1&(

/DQVGRZQH %RURXJK��'HODZDUH�&RXQW\�LV�VROLFLWLQJ�ELGV�IRU�WKH�6$1,7$5<�6(:(5 0$,17(1$1&(
SURMHFW� YLD� WKH� 3HQQ%LG ZHE� EDVHG� SURFXUHPHQW� DSSOLFDWLRQ� 3ODQV�� 'UDZLQJV� DQG� 6SHFLILFDWLRQV� DUH�
DYDLODEOH�DW�KWWSV���SHQQELG�SURFXUHZDUH�FRP�KRPH� 7KHUH�LV�QR�IHH�WR�GRZQORDG�RU�UHYLHZ�WKH�FRQWUDFW�
GRFXPHQWV� 7KH�VFKHGXOHG�ELG�RSHQLQJ�IRU�WKLV�SURMHFW�LV�2FWREHU����������DW������DP�

7KHUH�LV�QR�SUH�ELG�PHHWLQJ�VFKHGXOHG�IRU�WKLV�SURMHFW� $�ELG�ERQG�RU�VXUHW\�LQ�WKH�DPRXQW�RI���������ZLOO�
EH�UHTXLUHG�IRU�WKH�VXEPLVVLRQ� 3UHYDLOLQJ�:DJH�UDWHV�DUH�DSSOLFDEOH�WR�WKLV�SURMHFW��VSHFLILFDOO\�IRXQG�LQ�
WKH�FRQWUDFW�GRFXPHQWV� %LGV�PD\�EH�KHOG�E\�WKH�%RURXJK�IRU�VL[W\������GD\V�DIWHU�WKH�ELG�RSHQLQJ�GDWH�

/DQVGRZQH %RURXJK� LV�VROLFLWLQJ�ELGV�IRU� WKH�PDLQWHQDQFH�� UHSDLU��DQG�UHPHGLDWLRQ�RI�%RURXJK�
RZQHG� VDQLWDU\� VHZHUV� 7KH� ELG� LQFOXGHV� DQ\� %RURXJK� RZQHG� VDQLWDU\� VHZHUV� WKURXJKRXW�
/DQVGRZQH�%RURXJK�

7KLV�FRQWUDFW�LV�WDUJHWHG�DW�%RURXJK�RZQHG�VDQLWDU\�VHZHUV DV�GLUHFWHG�E\�WKH�%RURXJK�6WDII�RU�
(QJLQHHU�

7KH�SURMHFW�LV�%RURXJK�ZLGH�DQG�ZLOO�EH�DQ�DQQXDO�FRQWUDFW�ZKHUHLQ�WKH DZDUGHG�FRQWUDFWRU�ZLOO�EH�
UHVSRQVLEOH� IRU�PDNLQJ� DQ\� UHTXLUHG� LPSURYHPHQWV� WKURXJKRXW� WKH� OHQJWK�RI� WKH� FRQWUDFW� 7KH�
FRQWUDFWRU�VKDOO�EH�LQ�FRQWLQXRXV�FRPPXQLFDWLRQ�ZLWK�WKH�%RURXJK�6WDII�DQG�(QJLQHHU�UHJDUGLQJ�
DQ\�VXGGHQ�FKDQJHV�RU�QHZ�UHTXHVWV�IRU�PDLQWHQDQFH��UHSDLU��DQG�UHPHGLDWLRQ�GXULQJ�WKH�SURMHFW�
OHQJWK�

7KH�DZDUGHG�FRQWUDFWRU�LV�UHVSRQVLEOH�IRU�VDWLVI\LQJ�DQ\�DSSOLFDEOH�IHHV�WR�WKH�3HQQ%LG�VHUYLFH�

7KH�/DQVGRZQH %RURXJK�&RXQFLO�ZLOO�HYDOXDWH�WKH�ELGV�DW�WKH�2FWREHU��������� PHHWLQJ�



/DQVGRZQH�%RURXJK�6DQLWDU\�6HZHU�0DLQWHQDQFH�0DS

7KH�/RFDWLRQ�RI�WKH�3URMHFW�LV LQ�/DQVGRZQH�%RURXJK�



�� � 352-(&7�&20321(17�� 62/,&,7$7,21

127,&(�2)�$'9(57,6(0(17�)25�%,'6

1RWLFH�RI�$GYHUWLVHPHQW�RI�%LGV

3URMHFW�1DPH� /DQVGRZQH�%RURXJK�6DQLWDU\�6HZHU 0DLQWHQDQFH

3XEOLF�QRWLFH�LV�JLYHQ�WKDW�VHDOHG�SURSRVDOV�ZLOO�EH�UHFHLYHG�RQOLQH�YLD�WKH�3HQQ%LG�3URJUDP�E\�WKH�%RURXJK�
RI�/DQGVGRZQH E\�2FWREHU����������XQWLO�������$0�SUHYDLOLQJ�WLPH��IRU�IXUQLVKLQJ�DOO�ODERU��PDWHULDOV�DQG�
HTXLSPHQW�QHFHVVDU\�IRU�WKH�/DQVGRZQH�%RURXJK�6DQLWDU\�6HZHU�0DLQWHQDQFH SURMHFW�

7KH� VFRSH� RI�ZRUN� LQFOXGHV� WKH�PDLQWHQDQFH�� UHSDLU�� DQG� UHPHGLDWLRQ� RI�%RURXJK� VDQLWDU\� VHZHUV DQG�
DVVRFLDWHG�IDFLOLWLHV ZLWKLQ�WKH�%RURXJK�DV�QHHGHG�

7KHUH�LV�QR�SK\VLFDO�SXEOLF�ELG�RSHQLQJ�IRU�WKLV�SURMHFW��ELGV�ZLOO�EH�UHYHDOHG�YLD�WKH�3HQQ%LG�ZHEVLWH�

$�XQLIRUP�IHH�RI���������ѿ�RI���SHUFHQW��RI�WKH�ELG�DPRXQW��XS�WR���������LV�DSSOLHG�RQO\�WR�ELGGHUV�ZKR�
DUH�DZDUGHG�FRQWUDFWV� 1R�IHHV�DSSO\�WR�ELGGHUV�ZKR�VXEPLW�ZLWKRXW�EHLQJ�DZDUGHG�WKH�FRQWUDFW�

$OO�LQWHUHVWHG�SDUWLHV�PXVW�VXEPLW�TXHVWLRQV�YLD�WKH�ZHE�EDVHG�V\VWHP�E\�WKH�SRVWHG�GHDGOLQH� %LGGHUV�DUH�
QRW�SHUPLWWHG�WR�FRQWDFW�WKH�%RURXJK�(QJLQHHU�RU�VWDII�GLUHFWO\�

%LGGHUV�DUH�UHTXLUHG�WR�VXEPLW�D�VXUHW\�LQ�WKH�IRUP�RI�D�ERQG�RI���������LQ�FRPSOLDQFH�ZLWK�WKH�FRQWUDFW�
GRFXPHQWV� %LG�ERQGV�ZLOO�EH�UHWXUQHG�WR�WKH�QRQ�DZDUGHG�ELGGHUV�XSRQ�WKH�H[HFXWLRQ�RI�WKH�FRQWUDFW�

3UHYDLOLQJ�:DJH�UHTXLUHPHQWV�DUH�DSSOLFDEOH�WR�WKLV�SURMHFW� 3XEOLF�:RUNV (PSOR\PHQW�9HULILFDWLRQ�$FW�
UHTXLUHPHQWV�DUH�DOVR�LQ�HIIHFW�

$�UHFRPPHQGDWLRQ�ZLOO�EH�PDGH�WR�WKH�%RURXJK�&RXQFLO�IRU�DZDUG�DW�WKH�2FWREHU����������UHJXODU�
EXVLQHVV�PHHWLQJ�

%\�&UDLJ�7RWDUR

/DQVGRZQH %RURXJK�0DQDJHU



��� %LGGHUV�,QVWUXFWLRQV

���21/,1(�%,'�23(1,1*�� 12�3+<6,&$/�23(1,1*

/DQVGRZQH %RURXJK� UHTXHVWV� ELGV� WR� EH� UHFHLYHG� YLD� WKH� 3HQQ%LG� 3URJUDP� �
KWWSV���SHQQELG�SURFXUHZDUH�FRP�KRPH� %LGV�DUH�ZHOFRPH�XQWLO�WKH�SRVWHG�GHDGOLQH�DQG�ZLOO�EH�UHFHLYHG�
XQWLO� WKH� VFKHGXOHG� WLPH� YLD� WKH� ZHE� VHUYLFH� 7KH� %RURXJK� VKDOO� FRQVLGHU� ELGV� ZLWK� WKH� SURYLVLRQV�
EHORZ� $Q\�ELG�PD\�EH�ZLWKGUDZQ�SULRU�WR�WKH�DERYH�VFKHGXOHG�WLPH�IRU�WKH�RSHQLQJ�YLD�D�UHTXHVW�VXEPLWWHG�
LQ�ZULWLQJ�

���81'(567$1',1*�2)�352-(&7�6&23(�$1'�7(506�	�&21',7,216

7KH�SRWHQWLDO�ELGGHUV�DUH�UHTXLUHG�WR�UHDG�DQG�IDPLOLDUL]H�KLP�KHU�WKHPVHOYHV�ZLWK�WKH�RSHUDWLRQ�DQG�XVDJH�
RI�WKH�3HQQ%LG�VHUYLFH� ,W�LV�UHFRPPHQGHG��EXW�QRW�UHTXLUHG��WR�VXEPLW�HDUO\�VLQFH�WHFKQLFDO�LVVXHV�PD\�
DULVH�DV�D�UHVXOW�IURP�D�KLJK�YROXPH�RI�VXEPLVVLRQV�

7KLV�UHTXHVW�LV�PDGH�ZKROO\�YLD�WKH�3HQQ%LG�6HUYLFH� 7KH�ELGGHUV�PXVW�UHYLHZ�WKH�SODQV��VSHFLILFDWLRQV�
DQG�GRFXPHQWV�DQG XQGHUVWDQG�WKH�WHUPV�DQG�FRQGLWLRQV��VFRSH��GHILQLWLRQV��JHQHUDO�DQG�VSHFLDO�FRQGLWLRQV��
DQG�DSSOLFDEOH�ODZV�SULRU�WR�WKH�VXEPLVVLRQ�RI�D�ELG�

7KH� ELGGHU� LV� UHFRPPHQGHG� WR� YLVLW� WKH� VLWH� DQG� VXEPLW� DQ\� TXHVWLRQV� RU� LQTXLULHV� UHJDUGLQJ� WKH� VLWH�
FKDUDFWHULVWLFV��FRQGLWLRQV�RU�SRWHQWLDO�LVVXHV�WKDW�PD\�DIIHFW�WKH�LQVWDOODWLRQ�RI�WKH�SURMHFW�LPSURYHPHQWV�

%LGGHUV� PD\� HOHFWURQLFDOO\� PRGLI\� RU� ZLWKGUDZ� WKHLU� ELG� DW� DQ\� WLPH� SULRU� WR� WKH� ELG� GXH� GDWH� DQG�
WLPH� 5HTXHVWV�IRU�ZLWKGUDZDO�RI�ELGV�DIWHU�ELG�RSHQLQJ�VKDOO�EH�PDGH�LQ�DFFRUGDQFH�ZLWK�&RPPRQZHDOWK�
RI�3HQQV\OYDQLD�$FW�1R����RI����������3�6���������HW�VHT���

7KH�ELGGHU�VKDOO�VLJQ�DQG�FRPSOHWH�WKH�%LG�)RUP�6LJQDWXUH�SDJH�LQ�DFFRUGDQFH�ZLWK�WKH�EHORZ�FRQWUDFW�
GRFXPHQW�DQG�ZLWK�WKH�DSSURSULDWH�UHTXLUHG�PDWHULDOV� 7KH�VLJQLQJ�VKDOO�EH�FRPSOHWHG�E\�DQ�RIILFHU�RI�WKH�
ELGGLQJ�FRPSDQ\��DJHQF\�RU�SURSULHWRUVKLS�

3HQGLQJ�WKH�DZDUG�RI�WKH�&RQWUDFW��ELGV�PD\�EH�UHWDLQHG�E\�WKH�2ZQHU�IRU�D�WLPH�QRW�WR�H[FHHG�VL[W\������
GD\V�IURP�WKH�GDWH�RI�WKH�UHFHLSW�GDWH�IRU�WKH SXUSRVH�RI�UHYLHZLQJ�WKH�ELGV�DQG�LQYHVWLJDWLQJ�WKH�
TXDOLILFDWLRQV�RI�ELGGHUV� 'XULQJ�WKLV�SHULRG��QR�ELG�PD\�EH�ZLWKGUDZQ�H[FHSW�LQ�DFFRUGDQFH�ZLWK�3$�$FW�
��RI�������HQWLWOHG�WKH�³%LG�:LWKGUDZDO�$FW´�����3�6��������HW�VHT���

���3(11%,'�352*5$0

7KH�ELGGHU�LV�PDGH�DZDUH�WKDW�WKH�SURFXUHPHQW�SURFHVV�ZLOO�WDNH�SODFH�HQWLUHO\�RYHU�WKH�ZHE�DSSOLFDWLRQ�
SURYLGHG� DW�� KWWSV���SHQQELG�SURFXUHZDUH�FRP�KRPH� %LGGHUV� DUH� UHTXHVWHG� WR� UHYLHZ� WKH� SURMHFW�
GRFXPHQWV DQG� VSHFLILFDWLRQV� DQG� IDPLOLDUL]H� WKHPVHOYHV� ZLWK� WKH� XVDJH� DQG� LQWHUIDFH� ,W� LV� VWURQJO\�
HQFRXUDJHG�DQG�UHFRPPHQGHG�WKDW�XVHUV�UHDG�DQ\�WXWRULDOV�DQG�HGXFDWH�WKHPVHOYHV�RQ�WKH�XVH�DQG�RSHUDWLRQ�
RI�WKH�3HQQ%LG�VHUYLFH� +DUG�FRSLHV�RI�WKH�ELG�SDFNDJH�ZLOO�QRW�EH�UHTXLUHG�WR�EH�VXEPLWWHG�WR�WKH�%RURXJK�
2IILFHV��QRU�ZLOO�D�SK\VLFDO�ELG�RSHQLQJ�RFFXU�



���48(67,216�2)�%,''(56

7KHUH�LV�D�TXHVWLRQ�DQG�DQVZHU�SHULRG�IRU�WKLV�SURMHFW�SULRU�WR�WKH�ELG�RSHQLQJ� 4XHVWLRQV�PXVW�EH�VXEPLWWHG��
LQ�ZULWLQJ��YLD�WKH�3HQQ%LG�VHUYLFH� 5HVSRQVHV�ZLOO�EH�SRVWHG�DV�VRRQ�DV�DQVZHUV�DUH�DYDLODEOH� %LGGHUV�
DUH� QRW� SHUPLWWHG� WR� FRQWDFW� WKH� %RURXJK� VWDII�� (QJLQHHULQJ� WHDP� RU� 3URMHFW�0DQDJHUV� GLUHFWO\� $Q\�
LQIRUPDWLRQ�SURYLGHG�ZLWKRXW�URXWLQJ�WKURXJK�3HQQ%LG�ZLOO�EH�FRQVLGHUHG�XQRIILFLDO�

1R�LQWHUSUHWDWLRQ�RI�WKH�PHDQLQJ�RI�WKH�SODQV��VSHFLILFDWLRQV�RU�RWKHU�SUH�ELG�GRFXPHQWV�ZLOO�EH�PDGH�WR�
DQ\�ELGGHU�RUDOO\� (YHU\�UHTXHVW�IRU�VXFK�LQWHUSUHWDWLRQ�VKRXOG�EH�LQ�ZULWLQJ�YLD�3HQQ%LG¶V�³4XHVWLRQV´�
WDE�

���$''(1'$

7KH�%RURXJK�UHVHUYHV�WKH�ULJKW�WR�SRVW�DQ\�DGGHQGD��FKDQJHV�RU�UHVSRQVHV�WR�TXHVWLRQV�YLD�WKH�3HQQ%LG�
VHUYLFH� $SSOLFDQWV�ZLOO�EH�QRWLILHG�YLD�HPDLO�RI�FKDQJHV�WR�WKH�SURMHFW�GRFXPHQWV��QRWLILFDWLRQV�RU�SRVWLQJV�
RI�DQ\�DGGHQGD�RU�FODULILFDWLRQV�WR�WKH�UHTXHVW�IRU�SURSRVDOV� ,Q�DGGLWLRQ��ELGGHUV�ZLOO�EH�UHTXLUHG�WR�VXEPLW�
DQ�DFNQRZOHGJHPHQW�RI�DQ\�DGGHQGD�WR�YHULI\�D�FRPSOHWH�XQGHUVWDQGLQJ�RI�WKH�UHTXHVW�IRU�SURSRVDOV�DQG�
LWV�DVVRFLDWHG�GRFXPHQWDWLRQ�

���)250�2)�%,'

%LGGHUV�VKDOO�VXEPLW�SULFLQJ�DQG�LQIRUPDWLRQ�YLD�WKH�GLJLWDO�GDWD�HQWU\�ER[HV�DQG�LQSXW�IRUPV�OLVWHG�RQ�WKH�
3HQQ%LG VHUYLFH� 8SRQ�VDWLVIDFWRU\�DZDUG�RI�WKH�FRQWUDFW��D�KDUG�FRS\�RI�WKH�XQLW�SULFLQJ�RU�OXPS�VXP�
SULFLQJ�ZLOO�EH�SURYLGHG�IRU�VLJQDWXUHV�E\�ERWK�WKH�DZDUGHG�FRQWUDFWRU�DQG�WKH�%RURXJK� $�WUDQVFULSWLRQ�RI�
WKH�IRUP�RI�ELG�LV�SURYLGHG�EHORZ�IRU�FODULW\� 7KH�XVHUV�PXVW�HQWHU�SULFHV�YLD�WKH�3HQQ%LG�VHUYLFH�

���68%0,66,21�0$7(5,$/6�� 5(48,5('

7KH�IROORZLQJ�OLVW�RI�PDWHULDOV�DUH�UHTXLUHG�WR�EH�VXEPLWWHG�ZLWK�WKH�IXOO�ELG�DSSOLFDWLRQ� 7KH�ELGGHU�ZLOO�
ILQG� WKH� DVVRFLDWHG� IRUPV�� DIILGDYLW�� VWDWHPHQWV� DQG� GRFXPHQWV� EHORZ� WR� EH� H[HFXWHG� DW� WKH� WLPH� RI�
VXEPLVVLRQ�RI�WKH�ELG�

�%LG�)RUP�ZLWK�6LJQDWXUHV�
�$QWL�&ROOXVLRQ�6WDWHPHQW
�$IILGDYLW�$FFHSWLQJ�3URYLVLRQV�RI�WKH�:RUNPHQ
V�&RPSHQVDWLRQ�$FW
�%LGGHU�4XDOLILFDWLRQV�� 6WDWHPHQWV��$IILGDYLWV�DQG�4XHVWLRQV
�%LG�%RQG
�$FW������ ³3XEOLF�:RUNV�(PSOR\PHQW�9HULILFDWLRQ�)RUP´
�&RQVHQW�RI�6XUHW\
�$FNQRZOHGJHG�$GGHQGD

���:,7+'5$:/6



$�%LGGHU�LV�SHUPLWWHG�WR�ZLWKGUDZ�KLV�ELG�RQO\�E\�ZULWWHQ�UHTXHVW�SULRU�WR�WKH�VFKHGXOHG�WLPH�IRU�WKH�RSHQLQJ�
RI�WKH�ELGV��1R�ELGGHU�LV�SHUPLWWHG�WR�ZLWKGUDZ�KLV�ELG�DIWHU�WKH�ELG�RSHQLQJ��DIWHU�ZKLFK�WLPH�KLV�VXEPLVVLRQ�
VKDOO�EH�FRQVLGHUHG�D�SURSULHWDU\�GRFXPHQW�RI�UHFRUG�UHWDLQHG�E\�WKH�RZQHU�IRU�QLQHW\������FDOHQGDU�GD\V�

���$:$5'��5(-(&7,21��2)�%,'6

,Q� WKH�HYHQW� WKDW� WKH�%RURXJK�GHFLGHV� WR�DZDUG� WKH�FRQWUDFW�� WKH�FRQWUDFW� VKDOO�EH�DZDUGHG� WR� WKH�PRVW�
TXDOLILHG�ELGGHU�ZKR�KDV�SURYLGHG�WKH�ORZHVW�FRQWUDFW�SULFH� 7KH�FKRLFH�RU�GHILQLWLRQ�RI�³PRVW�TXDOLILHG�
ELGGHU´�VKDOO�EH�DW�WKH�GLVFUHWLRQ�RI�WKH�%RURXJK�HQJLQHHU��%RURXJK�6ROLFLWRU�DQG ��RU�%RURXJK�6WDII�

����$:$5'�2)�&2175$&7

8SRQ�WKH�UHFHLSW�RI�WKH�QRWLFH�RI�DZDUG��WKH�FRQWUDFWRU�ZLOO�EH�H[SHFWHG�WR�IXOO\�H[HFXWH�IRXU�FRSLHV�RI�WKH�
FRQWUDFW�GRFXPHQWV�ZLWKLQ����FDOHQGDU�GD\V� 7KH�DZDUGHG�FRQWUDFWRU�ZLOO� QRW�EHJLQ�ZRUN�RU� VFKHGXOH�
GHOLYHU\�RI�PDWHULDOV�WR�DQ\�VLWH�XQWLO�KH���VKH�LV�LQ�UHFHLSW�RI�WKH�QRWLFH�WR�SURFHHG�

��� %LG�)RUP�ZLWK�6LJQDWXUHV�

352326$/�$1'�&2175$&7

352326$/�$1'�&2175$&7
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$� '(326,7�2)�352326$/6�

$OO�HQYHORSHV�FRQWDLQLQJ�%LG�SURSRVDOV�VKDOO�EH�FOHDUO\�PDUNHG�³%LG�
3URSRVDO�IRU�OHWWLQJ RI�³/DQVGRZQH�%RURXJK�6DQLWDU\�6HZHU�
0DLQWHQDQFH�&RQWUDFW´ /$16'2:1(��������

%2528*+

6HDOHG�3URSRVDOV�ZLOO�EH�UHFHLYHG�RQ�RU�EHIRUH ������$�0��RQ�WKH�
��WK RI�2FWREHU�������
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%LGV�ZLOO�EH�RSHQHG�DQG�UHDG�DW�DSSUR[LPDWHO\� 352326$/6�0867�%(�0$,/('�25
�����DP��RQ�WKH�DERYH�/HWWLQJ�'DWH�� 27+(5:,6(�'(/,9(5('�72�7+(

'(/,9(5('�72�7+(�$%29(
$''5(66�

���7KH� FRQWUDFWRU� SURSRVHV� WR� IXUQLVK� DQG�GHOLYHU� DOO�PDWHULDOV� DQG� WR� GR� DQG�SHUIRUP� DOO�ZRUN� RQ� WKH�
IROORZLQJ� SURMHFW� DV� PRUH� VSHFLILFDOO\� VHW� IRUWK� LQ� WKH� %LG� )RUP�� LQ� DFFRUGDQFH� ZLWK� GUDZLQJV� DQG�
VSHFLILFDWLRQV�RQ�ILOH�DW /$16'2:1( %2528*+�DV�ZHOO�DV�WKH�VXSSOHPHQWV�DQG�VSHFLDO�UHTXLUHPHQWV�
FRQWDLQHG�KHUHLQ�

��� ,I�GHVLJQDWHG�DV�WKH�VXFFHVVIXO�ELGGHU��WKH�FRQWUDFWRU�ZLOO�EHJLQ�ZRUN�RQ�WKH�GDWH�VSHFLILHG�LQ�WKH�QRWLFH�
WR�SURFHHG��RU�DV�RWKHUZLVH�SURYLGHG�LQ�WKH�VSHFLDO�UHTXLUHPHQWV��DQG�ZLOO FRPSOHWH�DOO�ZRUN�ZLWKLQ WKH�
WLPHIUDPH�RI�RQH�\HDU�

���$FFRPSDQ\LQJ�WKLV�SURSRVDO�LV�D�FHUWLILHG�FKHFN�RU�ELG�ERQG�LQ�WKH�DPRXQW RI���������
RIBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBPDGH SD\DEOH�WR�WKH�PXQLFLSDOLW\�DV�D SURSRVDO�JXDUDQWHH�ZKLFK��LW�
LV�XQGHUVWRRG��ZLOO�EH�IRUIHLWHG�LQ�FDVH�WKH�FRQWUDFWRU�IDLOV�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�SURSRVDO�

%,'�)250

,WHP�1R� 'HVFULSWLRQ
8QLW

8QLW�3ULFH�
���

7RWDO�3ULFH�
���

� 6DZ�FXWWLQJ�$VSKDOW���&RQFUHWH /)

� 5HSDLU�6DQLWDU\�6HZHUV��´�6'5��������)HHW�'HSWK /)

� 5HSDLU�6DQLWDU\�6HZHUV��´�6'5��������)HHW�'HSWK /)

� 5HSDLU�6DQLWDU\�6HZHUV��´�6'5����!��)HHW�'HSWK /)

� 5HSODFH�6DQLWDU\�6HZHUV��´�6'5��������)HHW�'HSWK /)

� 5HSODFH�6DQLWDU\�6HZHUV��´�6'5��������)HHW�'HSWK /)

� 5HSODFH�6DQLWDU\�6HZHUV��´�6'5����!��)HHW�'HSWK /)

� 5HSDLU�6DQLWDU\�6HZHUV��´�6'5��������)HHW�'HSWK /)

� 5HSDLU�6DQLWDU\�6HZHUV��´�6'5��������)HHW�'HSWK /)

�� 5HSDLU�6DQLWDU\�6HZHUV��´�6'5����!��)HHW�'HSWK /)

�� 5HSODFH�6DQLWDU\�6HZHUV��´�6'5��������)HHW�'HSWK /)



�� 5HSODFH�6DQLWDU\�6HZHUV��´�6'5��������)HHW�'HSWK /)

�� 5HSODFH�6DQLWDU\�6HZHUV��´�6'5����!��)HHW�'HSWK /)

�� 5HSDLU�6DQLWDU\�6HZHUV���´�6'5��������)HHW�'HSWK /)

�� 5HSDLU�6DQLWDU\�6HZHUV���´�6'5��������)HHW�'HSWK /)

�� 5HSDLU�6DQLWDU\�6HZHUV���´�6'5����!��)HHW�'HSWK /)

�� 5HSODFH�6DQLWDU\�6HZHUV���´�6'5��������)HHW�'HSWK /)

�� 5HSODFH�6DQLWDU\�6HZHUV���´�6'5��������)HHW�'HSWK /)

�� 5HSODFH�6DQLWDU\�6HZHUV���´�6'5����!��)HHW�'HSWK /)

�� 5HSDLU�6DQLWDU\�6HZHUV���´�6'5��������)HHW�'HSWK /)

�� 5HSDLU�6DQLWDU\�6HZHUV���´�6'5��������)HHW�'HSWK /)

�� 5HSDLU�6DQLWDU\�6HZHUV���´�6'5����!��)HHW�'HSWK /)

�� 5HSODFH�6DQLWDU\�6HZHUV���´�6'5��������)HHW�'HSWK /)

�� 5HSODFH�6DQLWDU\�6HZHUV���´�6'5��������)HHW�'HSWK /)

�� 5HSODFH�6DQLWDU\�6HZHUV���´�6'5����!��)HHW�'HSWK /)

�� 5HSDLU�6DQLWDU\�6HZHUV���´�6'5��������)HHW�'HSWK /)

�� 5HSDLU�6DQLWDU\�6HZHUV���´�6'5��������)HHW�'HSWK /)

�� 5HSDLU�6DQLWDU\�6HZHUV���´�6'5����!��)HHW�'HSWK /)

�� 5HSODFH�6DQLWDU\�6HZHUV���´�6'5��������)HHW�'HSWK /)

�� 5HSODFH�6DQLWDU\�6HZHUV���´�6'5��������)HHW�'HSWK /)

�� 5HSODFH�6DQLWDU\�6HZHUV���´�6'5����!��)HHW�'HSWK /)

�� 5HSDLU�6DQLWDU\�6HZHUV���´�6'5��������)HHW�'HSWK /)

�� 5HSDLU�6DQLWDU\�6HZHUV���´�6'5��������)HHW�'HSWK /)

�� 5HSDLU�6DQLWDU\�6HZHUV���´�6'5��������)HHW�'HSWK /)



�� 5HSODFH�6DQLWDU\�6HZHUV���´�6'5��������)HHW�'HSWK /)

�� 5HSODFH�6DQLWDU\�6HZHUV���´�6'5��������)HHW�'HSWK /)

�� 5HSODFH�6DQLWDU\�6HZHUV���´�6'5��������)HHW�'HSWK /)

�� 5HSODFH�6DQLWDU\�0DQKROHV������)HHW�'HSWK ($

�� 5HSODFH�6DQLWDU\�0DQKROHV������)HHW�'HSWK ($

�� 5HSODFH�6DQLWDU\�0DQKROHV����!��)HHW�'HSWK ($

�� 5HSDLU�6DQLWDU\�0DQKROHV������)HHW�'HSWK ($

�� 5HSDLU�6DQLWDU\�0DQKROHV������)HHW�'HSWK ($

�� 5HSDLU�6DQLWDU\�0DQKROHV����!��)HHW�'HSWK ($

�� 0DQKROH�&DVWLQJ�$GMXVWPHQW ($

�� 6WDQGDUG�0DQKROH�&DVWLQJ�5HSODFHPHQW�LQ�3DYHG�$UHD ($

�� :DWHUWLJKW�0DQKROH�&DVWLQJ�5HSODFHPHQW�LQ�3DYHG�DUHD ($

�� 0DQKROH�,QVHUW ($

�� 0LOOLQJ�DQG�2YHUOD\ 6<

�� 7HPSRUDU\�6WUHHW�5HVWRUDWLRQ�$VSKDOW 6<

�� 3HUPDQHQW�6WUHHW�5HVWRUDWLRQ�&RQFUHWH 6<

�� *UDVV�6HHGLQJ�5HVWRUDWLRQ 6<

�� *UDVV�6HHGLQJ�5HVWRUDWLRQ�� 6RGGLQJ 6<

�� 3LFN�8S�7UXFN +5

�� 'XPS�7UXFN +5

�� 7UL�$[OH�'XPS�7UXFN +5

�� %DFNKRH +5

�� ([FDYDWRU +5

�� /RDGHU�± 6NLG�6WHHU +5

�� 'R]HU +5



�� 5ROOHU +5

�� $LU�&RPSUHVVRU +5

�� ���SXPS�± &HQWULIXJDO +5

�� ���SXPS± &HQWULIXJDO +5

�� 5RDG�3ODWH�� 6WHHO '$<

�� 2YHUQLJKW�7UDIILF�3URWHFWLRQ�'HYLFHV '$<

�� 6WRQH�± �$�0RGLILHG 71

�� 6DQG�± 3HU�3HQQ'27 71

�� &RQFUHWH��IRU�HQFDVHPHQWV��HWF�� &<

1RWH��4XDQWLWLHV�DUH�DSSUR[LPDWH�DQG�DUH�WR�EH�XVHG�IRU�ELG�FRPSDULVRQ�SXUSRVHV�RQO\� 7KH\�DUH�QRW�WR�EH�
FRQVWUXHG�DV�D�EDVLV�RI�SD\PHQW�

%��352326$/�2)�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

1$0(���$''5(66�2)�&2175$&725

&2175$&7256�&(57,),&$7,21

,W�LV�KHUHE\�FHUWLILHG�DV�IROORZV�

�� 7KH�RQO\�SHUVRQ�LQWHUHVWHG�LQ�WKH�SURSRVDO�DV�SULQFLSDO��V��LV��DUH��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

�� 1RQH�RI�WKH�DERYH�SHUVRQV�DUH�HPSOR\HHV�RI�WKH�PXQLFLSDOLW\�

�� 7KLV�SURSRVDO�LV�PDGH�ZLWKRXW�FROOXVLRQ�ZLWK�DQ\�RWKHU�SHUVRQ��ILUP�RU�FRUSRUDWLRQ�



�� $OO�SODQV�DQG�VSHFLILFDWLRQV�UHIHUUHG�WR�DERYH�DQG�WKH�VLWH�RI�WKH�ZRUN�KDYH�EHHQ�H[DPLQHG�E\�WKH�
FRQWUDFWRU��7KH�FRQWUDFWRU�XQGHUVWDQGV�WKDW�WKH�TXDQWLWLHV�LQGLFDWHG�KHUHLQ�DUH�DSSUR[LPDWH�DQG�DUH�VXEMHFW�
WR�FKDQJH�DV�PD\�EH�UHTXLUHG��DQG�WKDW�DOO�ZRUN�LV�SD\DEOH�RQ�WKH�EDVLV�RI�WKH�XQLW�SULFH�OLVWHG�RQ�WKH�6FKHGXOH�
RI�3ULFHV�

�� 7KH�FRQWUDFWRU�ZLOO�FRPSO\�ZLWK�DOO�UHTXLUHPHQWV�RI�WKH�ODZV�DQG�LPSOHPHQWLQJ�UHJXODWLRQV�RI�WKH�
&RPPRQZHDOWK�RI�3HQQV\OYDQLD�DQG�WKH�8QLWHG�6WDWHV�UHODWLQJ�WR�KXPDQ�UHODWLRQV��HTXDO�RSSRUWXQLW\�DQG�
QRQ�GLVFULPLQDWLRQ�LQ�HPSOR\PHQW��DQG�ZLOO�SD\�WR�ZRUNPHQ�HPSOR\HG�LQ�WKH�SHUIRUPDQFH�RI�WKH�FRQWUDFW�
WKH�ZDJHV�WR�ZKLFK�WKH\�PD\�EH�HQWLWOHG�

�� 7KH� FRQWUDFWRU� ZLOO� SURYLGH� WKH� PXQLFLSDOLW\� ZLWK� D� SHUIRUPDQFH� ERQG�� FRQGLWLRQHG� XSRQ� WKH�
IDLWKIXO�SHUIRUPDQFH�RI�WKH�FRQWUDFW�LQ�DFFRUGDQFH�ZLWK�WKH�SODQV��VSHFLILFDWLRQV�DQG�FRQGLWLRQV�WKHUHRI��DQG�
D� SD\PHQW� ERQG�� FRQGLWLRQHG� RQ� WKH� SURPSW� SD\PHQW� RI� DOO� PDWHULDO IXUQLVKHG� DQG� ODERU� VXSSOLHG� RU�
SHUIRUPHG�LQ�WKH�SURVHFXWLRQ�RI�WKH�ZRUN��LQ�DFFRUGDQFH�ZLWK�WKH�3XEOLF�:RUNV�&RQWUDFWRUV¶�%RQG�/DZ�RI�
������DQG�DQ�DIILGDYLW�DFFHSWLQJ�WKH�SURYLVLRQV�RI�WKH�:RUNPHQ¶V�&RPSHQVDWLRQ�$FW�RI�������DV�DPHQGHG��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
&2175$&725

%<�BBBBBBBBBBBBBBBB'$7(�BBBBBBBBBBBBBBB
7,7/(�

:,71(66('�25�$77(67('

%<�BBBBBBBBBBBBBBBBBBBBBBB�BBBBBBBBBBBBBB
7,7/(� '$7(�

72�%(�(;(&87('�21/<�,1�7+(�(9(17�7+(�$%29(�352326$/�,6�$&&(37('

$&&(37('�21��BBBBBBBBBBBBBBBBBBBBBBBBB
'$7(

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
081,&,3$/,7<



%<�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7,7/(�

%<�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7,7/(�

%<�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7,7/(�

$77(67('�%<�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7,7/(�

��� $QWL�&ROOXVLRQ�$IILGDYLW�

$17,�&2//86,21�$)),'$9,7



&RXQW\�BBBBBBBBBBBBBBBBBBBBBBBBB
0XQLFLSDOLW\�BBBBBBBBBBBBBBBBBBBBBB
3URMHFW�1XPEHU�BBBBBBBBBBBBBBBBBBB

3URMHFW�1R�BBBBBBBBBBB
&RXQW\�RIBBBBBBBBBBBBBBBBBBBBBBBBB��,I�$SSOLFDEOH��
7KH� XQGHUVLJQHG� GHSRQHQW� GHSRVHV� DQG� VD\V� WKDW� KH� LV� WKH�

BBBBBBBBBBBBBBB
RI�WKHBBBBBBBBBBBBBBBBBB&RPSDQ\��WKDW�KH�LV�DXWKRUL]HG�WR�PDNH�WKLV DIILGDYLW� RQ� EHKDOI� RI�
VDLG�FRPSDQ\�LQ�FRPSOLDQFH�ZLWK�VHFWLRQ���������H��RI�'HSDUWPHQW�6SHFLILFDWLRQV��3XEOLFDWLRQ������DV�
DPHQGHG�DQG�WKDW�WKH�VDLG�FRPSDQ\�KDV�QRW��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\��HQWHUHG�LQWR�DQ\�DJUHHPHQW��
SDUWLFLSDWHG�LQ�DQ\�FROOXVLRQ��RU�RWKHUZLVH�WDNHQ�DQ\�DFWLRQ�LQ�UHVWUDLQW�RI�IUHH�FRPSHWLWLYH�ELGGLQJ�
LQ�FRQQHFWLRQ�ZLWK�VXFK�FRQWUDFW�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
�&RQWUDFWRU�

%<
BBBBBBBBBBBBBBBBBBBBBBBBBBBBB

6ZRUQ�WR�DQG�VXEVFULEHG�EHIRUH�PH�WKH�XQGHUVLJQHG�QRWDU\�SXEOLF�WKLV
BBBBBBBBBBBBB�GD\�RI�BBBBBBBBBBBBBBBB������

1RWDU\�3XEOLF

0\�&RPPLVVLRQ�H[SLUHV BBBBBBBBBBBB

��� $IILGDYLW�± 3URYLVLRQV�RI�WKH�:RUNPHQ¶V�&RPSHQVDWLRQ�$FW

$)),'$9,7�5(



$&&(37,1*�3529,6,216�2)�7+(�:25.0(1¶6�&203(16$7,216�$&7

6WDWH�RI �
�
��VV�
�
�

&RXQW\�RI
%HLQJ�GXO\�VZRUQ�WR�ODZ�DQG�GHSRVHV�DQG�VD\V�WKDW�WKH\�KDYH�

�KH�KDV���VKH�KDV���LW�KDV�DFFHSWHG�SURYLVLRQV�RI�WKH�:RUNPHQ¶V�&RPSHQVDWLRQ�$FW�RI������RI�WKH�
&RPPRQZHDOWK�RI�3HQQV\OYDQLD��ZLWK�LWV�VXSSOHPHQWV�DQG�DPHQGPHQWV��DQG�KDV��KDYH�DOVR�LQVXUHG�WKHLU���
KLV���KHU���OLDELOLW\�WKHUHXQGHU�LQ�ZLWK�WKH�WHUPV�LQ�DJUHHPHQW�ZLWK�WKH�WHUPV�RI�VDLG�$FW�ZLWK

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�685(7<�&203$1<�

BBBBBBBBBBBBBBBBBBBBBBBBBBB
�7<3(�25�35,17� &2175$&725

%<��BBBBBBBBBBBBBBBBBBBBBBBBBBB
6,*1$785(

6ZRUQ�WR�DQG�VXEVFULEHG EHIRUH�PH�WKLV BBBBBBBGD\�RI�BBBBBBBB$�'����BBB�

BBBBBBBBBBBBBBBBBBBBBBBBBBB
6,*1$785(

BBBBBBBBBBBBBBBBBBBBBBBBBBB
0<�$*(1&<�(;3,5(6 �'$7(�

����3UHYDLOLQJ�:DJH�6WDWHPHQW

dŚĞ�ĐŽŶƚƌĂĐƚŽƌ�ŝƐ�ŚĞƌĞďǇ�ŶŽƚŝĨŝĞĚ�ƚŚĂƚ�ƚŚŝƐ�ƉƌŽũĞĐƚ�ŝƐ�ƵŶĚĞƌ�ƚŚĞ�ĨƵůů�ƌĞƋƵŝƌĞŵĞŶƚƐ�ŽĨ�ƚŚĞ�WĞŶŶƐǇůǀĂŶŝĂ�
ƉƌĞǀĂŝůŝŶŐ�ǁĂŐĞ�ƌĞƋƵŝƌĞŵĞŶƚƐ͘ /ƚ�ŝƐ�ĂĨĨŝƌŵĞĚ�ĂŶĚ�ƵŶĚĞƌƐƚŽŽĚ�ƚŚĂƚ�Ăůů�ĞŵƉůŽǇĞĞƐ�ĂƌĞ�ƚŽ�ďĞ�ƉĂŝĚ�Ăƚ�ƚŚĞ�
ĂƚƚĂĐŚĞĚ�ĐƵƌƌĞŶƚ�ǁĂŐĞ�ƌĂƚĞƐ�ĂŶĚ�ďĞŶĞĨŝƚƐ�ĂƐ�ĂŵĞŶĚĞĚ�ŝŶ�ƚŚĞ�ƉŽƉƵůĂƚŝŽŶ�ŽĨ�ƌĂƚĞƐ�ĨŽƌ�ůĂďŽƌ�ŽĨ�ƚŚĞ�
WĞŶŶƐǇůǀĂŶŝĂ�WƌĞǀĂŝůŝŶŐ�tĂŐĞ��Đƚ͘

6HH�WKH�DWWDFKHG��%85($8�2)�/$%25�/$:�&203/,$1&(�35(9$,/,1*�:$*(6�352-(&7�
5$7(6�

��� %LGGHU�4XDOLILFDWLRQV�± 6WDWHPHQWV��$IILGDYLWV�DQG�4XHVWLRQV



����%LGGHU�4XDOLILFDWLRQV�� 6WDWHPHQWV��$IILGDYLWV�DQG�4XHVWLRQV

%LGGHUV�VKDOO�UHYLHZ�DQG�UHVSRQG�WR�HDFK�RI�WKH�LQGLYLGXDO�TXHVWLRQV�OLVWHG�LQ�WKH�DWWDFKHG TXDOLILFDWLRQV�RI�
WKH�ELGGHUV� $�IXOO�WUDQVFULSWLRQ�RI�WKH�ELGGHU�TXDOLILFDWLRQV�VWDWHPHQWV�DQG�TXHVWLRQV�PXVW�EH�XSORDGHG�DV�
SDUW�RI�WKH�VXEPLVVLRQ�SURFHVV� $Q\�LQTXLU\�RU�TXHVWLRQ�WR�ZKLFK�WKH�ELGGHU�LV�XQDEOH�WR�UHVSRQG�PXVW�EH�
DFFRPSDQLHG�E\�DQ�DSSURSULDWH�MXVWLILFDWLRQ�IRU�WKH�ODFN�RI�UHVSRQVH�RU�SDUWLDO�UHVSRQVH� 7KH�%RURXJK�ZLOO�
HYDOXDWH�WKH�TXDOLILFDWLRQV�RI�ELGGHUV�EDVHG�XSRQ�UHVSRQVHV�SURYLGHG�LQ�WKH�DVVRFLDWHG�WH[W� 6XEVHTXHQW�
IROORZ� XS� RI� ELGGHUV¶� LQIRUPDWLRQ� PD\� EH� SHUIRUPHG� E\� WKH� %RURXJK WR� YHULI\� FRPSOLDQFH� ZLWK� WKH�
VWDWHPHQWV�DQG�DIILUPDWLRQV�SURYLGHG�E\�WKH�FRQWUDFWRU�

7KH� FRQWUDFWRU� LV� KHUHE\� QRWLILHG� WKDW� WKLV� SURMHFW� LV� XQGHU� WKH� IXOO� UHTXLUHPHQWV� RI� WKH� 3HQQV\OYDQLD�
3UHYDLOLQJ�:DJH�UHTXLUHPHQWV��,W�LV�DIILUPHG�DQG�XQGHUVWRRG�WKDW�DOO�HPSOR\HHV�DUH�WR�EH�SDLG�DW�WKH�DWWDFKHG�
FXUUHQW� ZDJH� UDWHV� DQG� EHQHILWV� DV� DPHQGHG� LQ� WKH� SRSXODWLRQ� RI� UDWHV� IRU� ODERU� RI� WKH� 3HQQV\OYDQLD�
3UHYDLOLQJ�:DJH�$FW�

%,''(5¶6�48$/,),&$7,216

7KH�ELGGHU���DSSOLFDQW�RI�WKLV�VWDWHPHQW�JXDUDQWHHV�WKH�WUXWK�DQG�DFFXUDF\�RI�DOO�VWDWHPHQWV�DQG�RI�DQVZHUV�
WR�DOO�TXHVWLRQV�KHUHLQDIWHU�PDGH� )DLOXUH� WR�FRPSOHWH�DQG�UHWXUQ� WKLV�VWDWHPHQW��RU�DQ\�IDOVH�VWDWHPHQW�
WKHUHLQ�PD\�UHQGHU�D�ELG�QRQ�UHVSRQVLYH�DW�WKH�VROH�GLVFUHWLRQ�RI�WKH�%RURXJK� $OO SRUWLRQV�RI�WKH�6WDWHPHQW�
PXVW�EH�FRPSOHWHG�

�� 3URMHFW�7LWOH

)LUP

$GGUHVV

7HOHSKRQH

)D[

6XEPLWWHG�E\�

'DWH�

�1DPH�RI�LQGLYLGXDO�FRPSOHWLQJ�VWDWHPHQW�

�� ,I�D�FRUSRUDWLRQ��SOHDVH�DQVZHU�WKH�IROORZLQJ�

'DWH�RI�,QFRUSRUDWLRQ�



,Q�ZKDW�VWDWH�

3UHVLGHQW¶V�1DPH�
9LFH�3UHVLGHQW¶V�1DPH�

6HFUHWDU\¶V�1DPH�

7UHDVXUHU¶V�1DPH�

�� ,I�D�SDUWQHUVKLS��SOHDVH�DQVZHU�WKH�IROORZLQJ�

'DWH�RI�2UJDQL]DWLRQ�

*HQHUDO�RU�DVVRFLDWLRQ"

1DPH�DQG�$GGUHVV�RI�HDFK�JHQHUDO�SDUWQHU

�� ,I�QHLWKHU�D�FRUSRUDWLRQ�QRU�SDUWQHUVKLS��SOHDVH�SURYLGH�WKH�IROORZLQJ�LQIRUPDWLRQ�

7\SH�RI�EXVLQHVV�RUJDQL]DWLRQ�

'DWH�RI�2UJDQL]DWLRQ�

1DPH�DQG�$GGUHVV�RI�HDFK�SULQFLSDO�

&XUUHQW�6WDWH�RI�3HQQV\OYDQLD�&RQWUDFWRU¶V�/LFHQVH

1XPEHU�&ODVV��LI�DSSOLFDEOH�

([SLUDWLRQ�'DWH

���1DPH�RI�OLFHQVH�KROGHU��TXDOLI\LQJ�DJHQW�H[DFWO\�DV�LW�DSSHDUV�RQ�ILOH�ZLWK�WKH�&RPPRQZHDOWK�RI�
3HQQV\OYDQLD��LI�DSSOLFDEOH���

���$UH�\RX�D�'LVDGYDQWDJH�%XVLQHVV�(QWHUSULVH"�<HV�1R�,I�\HV��SURYLGH�&HUWLILFDWH�

���$UH�\RX�D�VPDOO�EXVLQHVV�DV�GHILQHG�E\�WKH�6%$"�<HV�1R�,I�\HV��QXPEHU�RI�HPSOR\HHV



���1XPEHU�RI�\HDUV�LQ�EXVLQHVV�XQGHU�WKLV�QDPH�

���1XPEHU�RI�\HDUV�LQ�EXVLQHVV�XQGHU�RWKHU�QDPHV�

����+RZ�PDQ\�\HDUV¶�H[SHULHQFH�LQ�SHUIRUPLQJ�WKH�W\SH�RI�ZRUN�FDOOHG�IRU�LQ�WKLV�ELG"

����,Q�ZKDW�RWKHU�OLQHV�RI�EXVLQHVV�GR�\RX�RU�\RXU�RUJDQL]DWLRQ�RU�DQ\�SDUWQHUV�WKHUHRI�KDYH�ILQDQFLDO�
LQWHUHVWV"

����'RHV�\RXU�ILUP�KDYH�DQ\�RIILFHU��GLUHFWRU��RU�DJHQW�ZKR�LV�DOVR�DQ�RIILFHU�RU�HPSOR\HH�RI�/DQVGRZQH
%RURXJK"�,I�\HV��SOHDVH�OLVW�

����$UH�WKHUH�DQ\�/DQVGRZQH %RURXJK�RIILFHUV�RU�HPSOR\HHV�ZKR�RZQ��GLUHFWO\�RU�LQGLUHFWO\�DQ�LQWHUHVW�LQ�
WKH�ELGGHU
V�ILUP�RU�DQ\�RI�LWV�EUDQFKHV"�,I�\HV��SOHDVH�OLVW�

����1DPH�RI�SURSRVHG�RQ�VLWH�3URMHFW�)RUHPDQ��1XPEHU�RI�\HDUV¶�H[SHULHQFH�ZLWK�VLGHZDON���PDVRQU\

����1DPH�RI�SURSRVHG�RQ�VLWH�3URMHFW�0DQDJHU��1XPEHU�RI�\HDUV¶�H[SHULHQFH�ZLWK URDG�
UHVXUIDFLQJ SURMHFWV�

����+DYH�\RX�RU�\RXU�RUJDQL]DWLRQ��RU�DQ\�RIILFH�RU�SDUWQHU�WKHUHRI��IDLOHG�WR�FRPSOHWH�D�FRQWUDFW"

<HV ��1R

����+DV�\RXU�RUJDQL]DWLRQ�HYHU�EHHQ�DVVHVVHG�OLTXLGDWHG�GDPDJHV�IRU�IDLOLQJ�WR�FRPSOHWH�D�&RQWUDFW�ZLWKLQ�
WKH�WLPH�VSHFLILHG�LQ�WKH�&RQWUDFW 'RFXPHQWV"

<HV ��1R

����+DV�\RXU�RUJDQL]DWLRQ�EHHQ�DVVHVVHG�DQ\�SHQDOWLHV�IRU�QRQ�FRPSOLDQFH�YLRODWLRQV�RI�WKH�)HGHUDO�RU�
6WDWH�/DERU�ODZV�DQG�RU�UHJXODWLRQV�ZLWKLQ�WKH�ODVW�ILYH�����\HDUV"

<HV ��1R

����'RHV�\RXU�RUJDQL]DWLRQ�KDYH�DQ\�RXWVWDQGLQJ�MXGJPHQWV��GHPDQGV�RU�OLHQV�UHVXOWLQJ�IURP�YLRODWLQJ�
WKH�6WDWH�/DERU�ODZV��WKH�%XVLQHVV�DQG�3URIHVVLRQV�5HJXODWLRQ�VWDWXWHV��&LYLO�RU�&ULPLQDO�GHFLVLRQV"

<HV ��1R



����+DYH�WKHUH�EHHQ�DQ\�VXLWV��OLHQV�RU�VXUHW\�FODLPV�DJDLQVW�\RX�RU�\RXU�RUJDQL]DWLRQ�RYHU�WKH�SDVW�ILYH�
����\HDUV�IRU�QRQ�SD\PHQW�RI�VXPV�GXH�VXEFRQWUDFWRUV�RU�VXSSOLHUV�IRU�ZRUN�FRPSOHWHG"

<HV ��1R

����+DV�\RXU�RUJDQL]DWLRQ�EHHQ�FLWHG�IRU�YLRODWLRQV�RI�26+$�VWDQGDUGV�DQG�UHTXLUHPHQWV�ZLWKLQ�WKH�SDVW���
\HDUV"

<HV ��1R

����,V�HLWKHU�WKH�%LGGHU�RU�LWV�SULQFLSDOV�SUHVHQWO\�GHEDUUHG��VXVSHQGHG��SURSRVHG�IRU�GLVEDUPHQW��GHFODUHG�
LQHOLJLEOH�RU�YROXQWDULO\�H[FOXGHG�IURP�SDUWLFLSDWLRQ�LQ�WKLV�WUDQVDFWLRQ�E\�DQ\�)HGHUDO�GHSDUWPHQW�RU�
DJHQF\"

<HV ��1R

����3URYLGH�D�OLVW�RI�HTXLSPHQW�RZQHG�RU�XVHG�E\�WKH�FRQWUDFWRU�IRU�WKH�FRPSOHWLRQ�RI�WKLV�SURMHFW�

3OHDVH�H[SODLQ�DOO�TXHVWLRQV�DQVZHUHG��\HV��LQ�TXHVWLRQV�DERYH�RQ�D�VHSDUDWH�VKHHW�RI�SDSHU�DORQJ�ZLWK�
WKLV�6WDWHPHQW�

����/LVW�WKUHH�����UHIHUHQFHV�ZKHUH URDG�UHVXUIDFLQJ�SURMHFWV�FRPSDUDEOH�WR�WKDW�FDOOHG�IRU�LQ�WKLV�ELG�KDV�
EHHQ�SHUIRUPHG�ZLWKLQ�WKH�ODVW�ILYH�\HDUV�

1DPH
$GGUHVV
7HOHSKRQH�1XPEHU
&RQWDFW�3HUVRQ
'DWH�RI�:RUN
&RQWUDFW�$ZDUG

1DPH
$GGUHVV
7HOHSKRQH�1XPEHU
&RQWDFW�3HUVRQ
'DWH�RI�:RUN
&RQWUDFW�$ZDUG

1DPH
$GGUHVV
7HOHSKRQH�1XPEHU
&RQWDFW�3HUVRQ
'DWH�RI�:RUN
&RQWUDFW�$ZDUG



3ULQW�1DPH�	�7LWOH

���� %LG�%RQG

$�SRVWHG�ELG�ERQG�RU�VXUHW\�PXVW�EH�SURYLGHG�ZLWK�WKH�VXEPLVVLRQ�RI�PDWHULDOV�LQ�DQ�DPRXQW�WRWDOLQJ�
����������7KH�RSWLRQ�RI�ILQDQFLDO�VXUHW\�LV�RSHQ�WR�WKH�ELGGHU��KRZHYHU�LW�PXVW�EH�LQ�D�IRUP�DFFHSWDEOH�WR�
WKH�RZQHU��QDPHO\�D�FHUWLILHG�FKHFN�RU�D�ERQG�VHFXUHG�E\�D�FUHGLEOH�ERQGLQJ�DJHQF\� 6XUHW\�PDWHULDOV�
VKDOO�EH�UHWXUQHG�WR�ELGGHUV�ZKR�DUH�QRW�DZDUGHG�WKH�FRQWUDFW�



��� $FW�����± ³3XEOLF�:RUNV�(PSOR\PHQW�9HULILFDWLRQ�)RUP



��� &RQVHQW�RI�6XUHW\

8QOHVV�D�FHUWLILHG�FKHFN�RU�ELG�ERQG�LV�IXUQLVKHG��DV�VWDWHG��WKH�ELG�ZLOO�QRW�EH�FRQVLGHUHG��7KH�FKHFN�RU�ELG�
ERQG�RI�DOO�ELGGHUV�ZLOO�EH�UHWXUQHG�ZKHQ� WKH�FRQWUDFW� LV�VLJQHG�DQG� WKH�VXFFHVVIXO�ELGGHU��DV� UHTXLUHG��
IXUQLVKHV�VXUHW\�ERQGV�

6XFK�FKHFNV�RU�ELG�ERQGV�VXEPLWWHG�E\�XQVXFFHVVIXO�ELGGHUV�ZLOO�EH�UHWXUQHG�XSRQ�H[HFXWLRQ�RI�WKH�FRQWUDFW��
RU��LI�QR�DZDUG�KDV�EHHQ�PDGH�ZLWKLQ�WKLUW\������GD\V�DIWHU�WKH�GDWH�RI�WKH�RSHQLQJ�RI�ELGV��XSRQ�GHPDQG�RI�
WKH�XQVXFFHVVIXO�ELGGHU�V��DW�DQ\�WLPH�WKHUHDIWHU�

��� $FNQRZOHGJHG�$GGHQGD

7KH�FRQWUDFWRU�RU�ELGGHU�LV�WR�DFNQRZOHGJH�DQ\�DGGHQGD�RU�FKDQJHV�WR�WKH�FRQWUDFW��FRQWUDFW�GRFXPHQWV�RU�
PDWHULDOV�E\�FKHFNLQJ� WKH�DSSURSULDWH� IRUP�RU�GLJLWDO�EXWWRQ�ER[�RQ� WKH�3HQQ%LG�ZHE�DSSOLFDWLRQ� 7KH�
ELGGHU�PXVW�SURYLGH�DFNQRZOHGJHPHQW�WKDW�KH�VKH�WKH\�IXOO\�XQGHUVWDQGV�DQG�DFFHSWV�DQ\�FKDQJHV�WR�WKH�
FRQWUDFW�GXULQJ�WKH�SURFXUHPHQW�SURFHVV�

���� 352-(&7�&20321(17�� '(6,*1�	�6&23(

��� 3URMHFW�6FRSH�	�/RFDWLRQ

/DQVGRZQH %RURXJK� LV�VROLFLWLQJ�ELGV�IRU� WKH�PDLQWHQDQFH�� UHSDLU��DQG�UHPHGLDWLRQ�RI�%RURXJK�
RZQHG� VDQLWDU\� VHZHUV� 7KH� ELG� LQFOXGHV� DQ\� %RURXJK� RZQHG� VDQLWDU\� VHZHUV� WKURXJKRXW�
/DQVGRZQH�%RURXJK�

7KLV�FRQWUDFW�LV�WDUJHWHG�DW�%RURXJK�RZQHG�VDQLWDU\�VHZHUV�DV�GLUHFWHG�E\�WKH�%RURXJK�6WDII�RU�
(QJLQHHU�

7KH�SURMHFW�LV�%RURXJK�ZLGH�DQG�ZLOO�EH�DQ�DQQXDO�FRQWUDFW�ZKHUHLQ�WKH�DZDUGHG�FRQWUDFWRU�ZLOO�EH�
UHVSRQVLEOH� IRU�PDNLQJ� DQ\� UHTXLUHG� LPSURYHPHQWV� WKURXJKRXW� WKH� OHQJWK�RI� WKH� FRQWUDFW� 7KH�
FRQWUDFWRU�VKDOO�EH�LQ�FRQWLQXRXV�FRPPXQLFDWLRQ�ZLWK�WKH�%RURXJK�6WDII�DQG�(QJLQHHU�UHJDUGLQJ�
DQ\�VXGGHQ�FKDQJHV�RU�QHZ�UHTXHVWV�IRU�PDLQWHQDQFH��UHSDLU��DQG�UHPHGLDWLRQ�GXULQJ�WKH�SURMHFW�
OHQJWK�



��� 3URMHFW�7HFKQLFDO�6SHFLILFDWLRQV

6(&7,21������ &216758&7,21�67$1'$5'6

'(/&25$
V� �6WDQGDUG� 6SHFLILFDWLRQV� IRU� WKH� &RQVWUXFWLRQ� RI� 6DQLWDU\� 6HZHUV� DQG�
$SSXUWHQDQFHV���2FWREHU�������DV�DPHQGHG��VKDOO�VHUYH�DV�WKH�EDVLV�RI�SHUIRUPDQFH�UHTXLUHG�LQ�
WKH� FRQVWUXFWLRQ� RI� DOO� VHZHUDJH�ZRUNV�ZLWKLQ�/DQVGRZQH� 7KLV� VKDOO� QRW� SUHFOXGH� WKHLU� EHLQJ�
VXSHUVHGHG� RU� VXSSOHPHQWHG� E\� DGGLWLRQDO� '(/&25$� JXLGHOLQHV�� '(/&25$� FRQWUDFW�
GRFXPHQWV��RU�RWKHU�PRUH�VWULQJHQW�)HGHUDO��6WDWH��RU�ORFDO�SHUIRUPDQFH�FULWHULD�JRYHUQLQJ�VXFK�
FRQVLGHUDWLRQV�DV�KHDOWK��SOXPELQJ��DQG�EXLOGLQJ�FRQVWUXFWLRQ�

$GGLWLRQDO� 6SHFLILFDWLRQ� UHTXLUHG� RXWVLGH� WKH� DERYH� VKDOO� EH� LQFRUSRUDWHG� YLD� WKH� %RURXJK RI�
/DQVGRZQH�6XEGLYLVLRQ�/DQG�'HYHORSPHQW�2UGLQDQFH� DQG� WKH� DSSURSULDWH�3XEOLFDWLRQV� RI� WKH�
3HQQV\OYDQLD�'HSDUWPHQW�RI�7UDQVSRUWDWLRQ�

3HQQ'27�PDLQWDLQV�3XEOLFDWLRQ���0�������FRQWDLQLQJ�5&��0��&XUEV��5DPSV�DQG�6LGHZDONV��
ODVW� UHYLVHG� 'HFHPEHU� ���� ����� IRU� WKH� VWDQGDUGV�� UHTXLUHPHQWV� DQG� JXLGHOLQHV� IRU� VLWH�
FRQVWUXFWLRQ�

7KH�SURMHFW�ZLOO�LQFRUSRUDWH�WKH�WHFKQLFDO�VSHFLILFDWLRQV��JXLGHOLQHV�DQG�UHTXLUHPHQWV�OLVWHG�LQ�WKH�
UHYLVHG�3HQQ'27�5&��0��XQOHVV�RWKHUZLVH�GLUHFWHG�E\�WKH�%RURXJK�(QJLQHHU�

7KHVH�VSHFLILFDWLRQV�ZLOO�RXWOLQH�WKH�UHTXLUHPHQWV�IRU�FRPSOLDQFH�ZLWK�WKH�$PHULFDQ�'LVDELOLW\�
$FW�VWDQGDUGV DV�DSSURSULDWH�

KWWS���ZZZ�GRW�VWDWH�SD�XV�SXEOLF�3XEV)RUPV�3XEOLFDWLRQV�38%�����0���0B�����SGI

��� 3URMHFW�3ODQV

6HH�DWWDFKPHQWV�IRU�WKLV�FRQWUDFW DWWDFKHG�XQGHU�YLD�WKH�$SSHQGL[�



��� 352-(&7�&20321(17�� $:$5'�2)�&2175$&7

����� 67$1'$5'�*(1(5$/�&21',7,216
2)�7+(�&216758&7,21�&2175$&7

7$%/(�2)�&217(176

3DJH

$UWLFOH��²'HILQLWLRQV�DQG�7HUPLQRORJ\

���� 'HILQHG�7HUPV

���� 7HUPLQRORJ\

$UWLFOH��²3UHOLPLQDU\�0DWWHUV

���� 'HOLYHU\�RI�3HUIRUPDQFH�DQG�3D\PHQW�%RQGV��(YLGHQFH�RI�,QVXUDQFH

���� &RSLHV�RI�'RFXPHQWV

���� %HIRUH�6WDUWLQJ�&RQVWUXFWLRQ

���� 3UHFRQVWUXFWLRQ�&RQIHUHQFH��'HVLJQDWLRQ�RI�$XWKRUL]HG�5HSUHVHQWDWLYHV

���� $FFHSWDQFH�RI�6FKHGXOHV

���� (OHFWURQLF�7UDQVPLWWDOV

$UWLFOH��²&RQWUDFW�'RFXPHQWV��,QWHQW��5HTXLUHPHQWV��5HXVH

���� ,QWHQW

���� 5HIHUHQFH�6WDQGDUGV

���� 5HSRUWLQJ�DQG�5HVROYLQJ�'LVFUHSDQFLHV

���� 5HTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV

���� 5HXVH�RI�'RFXPHQWV

$UWLFOH��²&RPPHQFHPHQW�DQG�3URJUHVV�RI�WKH�:RUN

���� &RPPHQFHPHQW�RI�&RQWUDFW�7LPHV��1RWLFH�WR�3URFHHG

���� 6WDUWLQJ�WKH�:RUN

���� 5HIHUHQFH�3RLQWV

���� 3URJUHVV�6FKHGXOH

���� 'HOD\V�LQ�&RQWUDFWRU¶V�3URJUHVV

$UWLFOH��²6LWH��6XEVXUIDFH�DQG�3K\VLFDO�&RQGLWLRQV��+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQV

���� $YDLODELOLW\�RI�/DQGV

���� 8VH�RI�6LWH�DQG�2WKHU�$UHDV



���� 6XEVXUIDFH�DQG�3K\VLFDO�&RQGLWLRQV

���� 'LIIHULQJ�6XEVXUIDFH�RU�3K\VLFDO�&RQGLWLRQV

���� 8QGHUJURXQG�)DFLOLWLHV

���� +D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQV�DW�6LWH

$UWLFOH��²%RQGV�DQG�,QVXUDQFH

���� 3HUIRUPDQFH��3D\PHQW��DQG�2WKHU�%RQGV

���� ,QVXUDQFH²*HQHUDO�3URYLVLRQV

���� &RQWUDFWRU¶V�,QVXUDQFH

���� %XLOGHU¶V�5LVN�DQG�2WKHU�3URSHUW\�,QVXUDQFH

���� 3URSHUW\�/RVVHV��6XEURJDWLRQ

���� 5HFHLSW�DQG�$SSOLFDWLRQ�RI�3URSHUW\�,QVXUDQFH�3URFHHGV

$UWLFOH��²&RQWUDFWRU¶V�5HVSRQVLELOLWLHV

���� &RQWUDFWRU¶V�0HDQV�DQG�0HWKRGV�RI�&RQVWUXFWLRQ

���� 6XSHUYLVLRQ�DQG�6XSHULQWHQGHQFH

���� /DERU��:RUNLQJ�+RXUV

���� 6HUYLFHV��0DWHULDOV��DQG�(TXLSPHQW

���� ³2U�(TXDOV´

���� 6XEVWLWXWHV

���� &RQFHUQLQJ�6XEFRQWUDFWRUV�DQG�6XSSOLHUV

���� 3DWHQW�)HHV�DQG�5R\DOWLHV

���� 3HUPLWV

���� 7D[HV

���� /DZV�DQG�5HJXODWLRQV

���� 5HFRUG�'RFXPHQWV

���� 6DIHW\�DQG�3URWHFWLRQ

���� +D]DUG�&RPPXQLFDWLRQ�3URJUDPV

���� (PHUJHQFLHV

���� 6XEPLWWDOV

���� &RQWUDFWRU¶V�*HQHUDO�:DUUDQW\�DQG�*XDUDQWHH

���� ,QGHPQLILFDWLRQ

���� 'HOHJDWLRQ�RI�3URIHVVLRQDO�'HVLJQ�6HUYLFHV

$UWLFOH��²2WKHU�:RUN�DW�WKH�6LWH



���� 2WKHU�:RUN

���� &RRUGLQDWLRQ

���� /HJDO�5HODWLRQVKLSV

$UWLFOH��²2ZQHU¶V�5HVSRQVLELOLWLHV

���� &RPPXQLFDWLRQV�WR�&RQWUDFWRU

���� 5HSODFHPHQW�RI�(QJLQHHU

���� )XUQLVK�'DWD

���� 3D\�:KHQ�'XH

���� /DQGV�DQG�(DVHPHQWV��5HSRUWV��7HVWV��DQG�'UDZLQJV

���� ,QVXUDQFH

���� &KDQJH�2UGHUV

���� ,QVSHFWLRQV��7HVWV��DQG�$SSURYDOV

���� /LPLWDWLRQV�RQ�2ZQHU¶V�5HVSRQVLELOLWLHV

���� 8QGLVFORVHG�+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQ

���� (YLGHQFH�RI�)LQDQFLDO�$UUDQJHPHQWV

���� 6DIHW\�3URJUDPV

$UWLFOH���²(QJLQHHU¶V�6WDWXV�'XULQJ�&RQVWUXFWLRQ

����� 2ZQHU¶V�5HSUHVHQWDWLYH

����� 9LVLWV�WR�6LWH

����� 5HVLGHQW�3URMHFW�5HSUHVHQWDWLYH

����� (QJLQHHU¶V�$XWKRULW\

����� 'HWHUPLQDWLRQV�IRU�8QLW�3ULFH�:RUN

����� 'HFLVLRQV�RQ�5HTXLUHPHQWV�RI�&RQWUDFW�'RFXPHQWV�DQG�$FFHSWDELOLW\�RI�:RUN

����� /LPLWDWLRQV�RQ�(QJLQHHU¶V�$XWKRULW\�DQG�5HVSRQVLELOLWLHV

����� &RPSOLDQFH�ZLWK�6DIHW\�3URJUDP

$UWLFOH���²&KDQJHV�WR�WKH�&RQWUDFW

����� $PHQGLQJ�DQG�6XSSOHPHQWLQJ�WKH�&RQWUDFW

����� &KDQJH�2UGHUV

����� :RUN�&KDQJH�'LUHFWLYHV

����� )LHOG�2UGHUV

����� 2ZQHU�$XWKRUL]HG�&KDQJHV�LQ�WKH�:RUN

����� 8QDXWKRUL]HG�&KDQJHV�LQ�WKH�:RUN

����� &KDQJH�RI�&RQWUDFW�3ULFH

����� &KDQJH�RI�&RQWUDFW�7LPHV

����� &KDQJH�3URSRVDOV



����� 1RWLILFDWLRQ�WR�6XUHW\

$UWLFOH���²&ODLPV

����� &ODLPV

$UWLFOH���²&RVW�RI�WKH�:RUN��$OORZDQFHV��8QLW�3ULFH�:RUN

����� &RVW�RI�WKH�:RUN

����� $OORZDQFHV

����� 8QLW�3ULFH�:RUN

$UWLFOH���²7HVWV�DQG�,QVSHFWLRQV��&RUUHFWLRQ��5HPRYDO��RU�$FFHSWDQFH�RI�'HIHFWLYH�:RUN

����� $FFHVV�WR�:RUN

����� 7HVWV��,QVSHFWLRQV��DQG�$SSURYDOV

����� 'HIHFWLYH�:RUN

����� $FFHSWDQFH�RI�'HIHFWLYH�:RUN

����� 8QFRYHULQJ�:RUN

����� 2ZQHU�0D\�6WRS�WKH�:RUN

����� 2ZQHU�0D\�&RUUHFW�'HIHFWLYH�:RUN

$UWLFOH���²3D\PHQWV�WR�&RQWUDFWRU��6HW�2IIV��&RPSOHWLRQ��&RUUHFWLRQ�3HULRG

����� 3URJUHVV�3D\PHQWV

����� &RQWUDFWRU¶V�:DUUDQW\�RI�7LWOH

����� 6XEVWDQWLDO�&RPSOHWLRQ

����� 3DUWLDO�8VH�RU�2FFXSDQF\

����� )LQDO�,QVSHFWLRQ

����� )LQDO�3D\PHQW

����� :DLYHU�RI�&ODLPV

����� &RUUHFWLRQ�3HULRG

$UWLFOH���²6XVSHQVLRQ�RI�:RUN�DQG�7HUPLQDWLRQ

����� 2ZQHU�0D\�6XVSHQG�:RUN

����� 2ZQHU�0D\�7HUPLQDWH�IRU�&DXVH

����� 2ZQHU�0D\�7HUPLQDWH�IRU�&RQYHQLHQFH

����� &RQWUDFWRU�0D\�6WRS�:RUN�RU�7HUPLQDWH

$UWLFOH���²)LQDO�5HVROXWLRQ�RI�'LVSXWHV

����� 0HWKRGV�DQG�3URFHGXUHV

$UWLFOH���²0LVFHOODQHRXV

����� *LYLQJ�1RWLFH

����� &RPSXWDWLRQ�RI�7LPHV



����� &XPXODWLYH�5HPHGLHV

����� /LPLWDWLRQ�RI�'DPDJHV

����� 1R�:DLYHU

����� 6XUYLYDO�RI�2EOLJDWLRQV

����� &RQWUROOLQJ�/DZ

����� $VVLJQPHQW�RI�&RQWUDFW

����� 6XFFHVVRUV�DQG�$VVLJQV

����� +HDGLQJV

67$1'$5'�*(1(5$/�&21',7,216
2)�7+(�&216758&7,21�&2175$&7

$57,&/(��²'(),1,7,216�$1'�7(50,12/2*<

���� 'HILQHG 7HUPV

$� :KHUHYHU�XVHG�LQ�WKH�%LGGLQJ�5HTXLUHPHQWV�RU�&RQWUDFW�'RFXPHQWV��D�WHUP�SULQWHG�ZLWK�LQLWLDO�
FDSLWDO�OHWWHUV��LQFOXGLQJ�WKH�WHUP¶V�VLQJXODU�DQG�SOXUDO�IRUPV��ZLOO�KDYH�WKH�PHDQLQJ�LQGLFDWHG�LQ�
WKH�GHILQLWLRQV�EHORZ��,Q�DGGLWLRQ�WR�WHUPV�VSHFLILFDOO\�GHILQHG��WHUPV�ZLWK�LQLWLDO�FDSLWDO�OHWWHUV�LQ�
WKH�&RQWUDFW�'RFXPHQWV�LQFOXGH�UHIHUHQFHV�WR�LGHQWLILHG�DUWLFOHV�DQG�SDUDJUDSKV��DQG�WKH�WLWOHV�RI�
RWKHU�GRFXPHQWV�RU�IRUPV�

�� $GGHQGD²:ULWWHQ�RU�JUDSKLF�LQVWUXPHQWV�LVVXHG�SULRU�WR�WKH�RSHQLQJ�RI�%LGV�ZKLFK�FODULI\��
FRUUHFW��RU�FKDQJH�WKH�%LGGLQJ�5HTXLUHPHQWV�RU�WKH�SURSRVHG�&RQWUDFW�'RFXPHQWV�

�� $JUHHPHQW²7KH�ZULWWHQ� LQVWUXPHQW��H[HFXWHG�E\�2ZQHU�DQG�&RQWUDFWRU�� WKDW� VHWV� IRUWK� WKH�
&RQWUDFW�3ULFH�DQG�&RQWUDFW�7LPHV��LGHQWLILHV�WKH�SDUWLHV�DQG�WKH (QJLQHHU��DQG�GHVLJQDWHV�WKH�
VSHFLILF�LWHPV�WKDW�DUH�&RQWUDFW�'RFXPHQWV�

�� $SSOLFDWLRQ� IRU� 3D\PHQW²7KH� GRFXPHQW� SUHSDUHG� E\� &RQWUDFWRU�� LQ� D� IRUP� DFFHSWDEOH� WR�
(QJLQHHU�� WR� UHTXHVW� SURJUHVV� RU� ILQDO� SD\PHQWV�� DQG�ZKLFK� LV� WR� EH� DFFRPSDQLHG� E\� VXFK�
VXSSRUWLQJ�GRFXPHQWDWLRQ�DV�LV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV�



�� %LG²7KH�RIIHU�RI�D�%LGGHU�VXEPLWWHG�RQ�WKH�SUHVFULEHG�IRUP�VHWWLQJ�IRUWK�WKH�SULFHV�IRU�WKH�
:RUN�WR�EH�SHUIRUPHG�

�� %LGGHU²$Q�LQGLYLGXDO�RU�HQWLW\�WKDW�VXEPLWV�D�%LG�WR�2ZQHU�

�� %LGGLQJ�'RFXPHQWV²7KH�%LGGLQJ�5HTXLUHPHQWV��WKH�SURSRVHG�&RQWUDFW�'RFXPHQWV��DQG�DOO�
$GGHQGD�

�� %LGGLQJ�5HTXLUHPHQWV²7KH�$GYHUWLVHPHQW�RU�LQYLWDWLRQ�WR�ELG��,QVWUXFWLRQV�WR�%LGGHUV��%LG�
%RQG�RU�RWKHU�%LG�VHFXULW\��LI�DQ\��WKH�%LG�)RUP��DQG�WKH�%LG�ZLWK�DQ\�DWWDFKPHQWV�

�� &KDQJH�2UGHU²$�GRFXPHQW�ZKLFK� LV� VLJQHG� E\�&RQWUDFWRU� DQG�2ZQHU� DQG� DXWKRUL]HV� DQ�
DGGLWLRQ��GHOHWLRQ��RU�UHYLVLRQ�LQ�WKH�:RUN�RU�DQ�DGMXVWPHQW�LQ�WKH�&RQWUDFW�3ULFH�RU�WKH�&RQWUDFW�
7LPHV��RU�RWKHU�UHYLVLRQ�WR�WKH�&RQWUDFW��LVVXHG�RQ�RU�DIWHU�WKH�(IIHFWLYH�'DWH�RI�WKH�&RQWUDFW�

�� &KDQJH�3URSRVDO²$�ZULWWHQ�UHTXHVW�E\�&RQWUDFWRU��GXO\�VXEPLWWHG�LQ�FRPSOLDQFH�ZLWK�WKH�
SURFHGXUDO�UHTXLUHPHQWV�VHW�IRUWK�KHUHLQ��VHHNLQJ�DQ�DGMXVWPHQW�LQ�&RQWUDFW�3ULFH�RU�&RQWUDFW�
7LPHV��FRQWHVWLQJ�DQ�LQLWLDO�GHFLVLRQ�E\�(QJLQHHU�FRQFHUQLQJ�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�
'RFXPHQWV�RU�WKH�DFFHSWDELOLW\�RI�:RUN�XQGHU�WKH�&RQWUDFW�'RFXPHQWV��FKDOOHQJLQJ�D�VHW�RII�
DJDLQVW�SD\PHQWV�GXH��RU�VHHNLQJ�RWKHU�UHOLHI�ZLWK�UHVSHFW�WR�WKH�WHUPV�RI�WKH�&RQWUDFW�

��� &ODLP

D� $�GHPDQG�RU�DVVHUWLRQ�E\�2ZQHU�GLUHFWO\�WR�&RQWUDFWRU��GXO\�VXEPLWWHG�LQ�FRPSOLDQFH�ZLWK�
WKH�SURFHGXUDO�UHTXLUHPHQWV�VHW�IRUWK�KHUHLQ��VHHNLQJ�DQ�DGMXVWPHQW�RI�&RQWUDFW�3ULFH�RU�
&RQWUDFW�7LPHV��FRQWHVWLQJ�DQ�LQLWLDO�GHFLVLRQ�E\�(QJLQHHU�FRQFHUQLQJ�WKH�UHTXLUHPHQWV�RI�
WKH� &RQWUDFW� 'RFXPHQWV� RU� WKH� DFFHSWDELOLW\� RI�:RUN� XQGHU� WKH� &RQWUDFW� 'RFXPHQWV��
FRQWHVWLQJ� (QJLQHHU¶V� GHFLVLRQ� UHJDUGLQJ� D� &KDQJH� 3URSRVDO�� VHHNLQJ� UHVROXWLRQ� RI� D�
FRQWUDFWXDO�LVVXH�WKDW�(QJLQHHU�KDV�GHFOLQHG�WR�DGGUHVV��RU�VHHNLQJ�RWKHU�UHOLHI�ZLWK�UHVSHFW�
WR�WKH�WHUPV�RI�WKH�&RQWUDFW�

E� $�GHPDQG�RU�DVVHUWLRQ�E\�&RQWUDFWRU�GLUHFWO\�WR�2ZQHU��GXO\�VXEPLWWHG�LQ�FRPSOLDQFH�ZLWK�
WKH�SURFHGXUDO�UHTXLUHPHQWV�VHW�IRUWK�KHUHLQ��FRQWHVWLQJ�(QJLQHHU¶V�GHFLVLRQ�UHJDUGLQJ�D�
&KDQJH�3URSRVDO��RU�VHHNLQJ�UHVROXWLRQ�RI�D�FRQWUDFWXDO�LVVXH�WKDW�(QJLQHHU�KDV�GHFOLQHG�WR�
DGGUHVV�

F� $�GHPDQG�RU�DVVHUWLRQ�E\�2ZQHU�RU�&RQWUDFWRU��GXO\�VXEPLWWHG�LQ�FRPSOLDQFH�ZLWK�WKH�
SURFHGXUDO� UHTXLUHPHQWV� VHW� IRUWK� KHUHLQ�� PDGH� SXUVXDQW� WR� 3DUDJUDSK ������$����
FRQFHUQLQJ�GLVSXWHV�DULVLQJ�DIWHU�(QJLQHHU�KDV�LVVXHG�D�UHFRPPHQGDWLRQ�RI�ILQDO�SD\PHQW�

G� $�GHPDQG�IRU�PRQH\�RU�VHUYLFHV�E\�D�WKLUG�SDUW\�LV�QRW�D�&ODLP�

��� &RQVWLWXHQW� RI� &RQFHUQ²$VEHVWRV�� SHWUROHXP�� UDGLRDFWLYH� PDWHULDOV�� SRO\FKORULQDWHG�
ELSKHQ\OV��3&%V���OHDG�EDVHG�SDLQW��DV�GHILQHG�E\�WKH�+8'�(3$�VWDQGDUG���KD]DUGRXV�ZDVWH��
DQG� DQ\� VXEVWDQFH�� SURGXFW�� ZDVWH�� RU� RWKHU� PDWHULDO� RI� DQ\� QDWXUH� ZKDWVRHYHU� WKDW� LV� RU�
EHFRPHV�OLVWHG��UHJXODWHG��RU�DGGUHVVHG�SXUVXDQW�WR�/DZV�DQG�5HJXODWLRQV�UHJXODWLQJ��UHODWLQJ�
WR��RU�LPSRVLQJ�OLDELOLW\�RU�VWDQGDUGV�RI�FRQGXFW�FRQFHUQLQJ��DQ\�KD]DUGRXV��WR[LF��RU�GDQJHURXV�
ZDVWH��VXEVWDQFH��RU�PDWHULDO�

��� &RQWUDFW²7KH� HQWLUH� DQG� LQWHJUDWHG� ZULWWHQ� FRQWUDFW� EHWZHHQ� 2ZQHU� DQG� &RQWUDFWRU�
FRQFHUQLQJ�WKH�:RUN�

��� &RQWUDFW� 'RFXPHQWV²7KRVH� LWHPV� VR� GHVLJQDWHG� LQ� WKH� $JUHHPHQW�� DQG� ZKLFK� WRJHWKHU�
FRPSULVH�WKH�&RQWUDFW�

��� &RQWUDFW�3ULFH²7KH�PRQH\�WKDW�2ZQHU�KDV�DJUHHG�WR�SD\�&RQWUDFWRU�IRU�FRPSOHWLRQ�RI�WKH�
:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�



��� &RQWUDFW� 7LPHV²7KH� QXPEHU� RI� GD\V� RU� WKH� GDWHV� E\�ZKLFK�&RQWUDFWRU� VKDOO�� �D�� DFKLHYH�
0LOHVWRQHV��LI�DQ\���E��DFKLHYH�6XEVWDQWLDO�&RPSOHWLRQ��DQG��F��FRPSOHWH�WKH�:RUN�

��� &RQWUDFWRU²7KH�LQGLYLGXDO�RU�HQWLW\�ZLWK�ZKLFK�2ZQHU�KDV�FRQWUDFWHG�IRU�SHUIRUPDQFH�RI�WKH�
:RUN�

��� &RVW�RI�WKH�:RUN²6HH�3DUDJUDSK ������IRU�GHILQLWLRQ�

��� 'UDZLQJV²7KH�SDUW�RI�WKH�&RQWUDFW�WKDW�JUDSKLFDOO\�VKRZV�WKH�VFRSH��H[WHQW��DQG�FKDUDFWHU�RI�
WKH�:RUN�WR�EH�SHUIRUPHG�E\�&RQWUDFWRU�

��� (IIHFWLYH�'DWH�RI�WKH�&RQWUDFW²7KH�GDWH��LQGLFDWHG�LQ�WKH�$JUHHPHQW��RQ�ZKLFK�WKH�&RQWUDFW�
EHFRPHV�HIIHFWLYH�

��� (OHFWURQLF�'RFXPHQW²$Q\�3URMHFW�UHODWHG�FRUUHVSRQGHQFH��DWWDFKPHQWV� WR�FRUUHVSRQGHQFH��
GDWD�� GRFXPHQWV�� GUDZLQJV�� LQIRUPDWLRQ�� RU� JUDSKLFV�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� 6KRS�
'UDZLQJV�DQG�RWKHU�6XEPLWWDOV��WKDW�DUH�LQ�DQ�HOHFWURQLF�RU�GLJLWDO�IRUPDW�

��� (OHFWURQLF�0HDQV²(OHFWURQLF�PDLO��HPDLO���XSORDG�GRZQORDG�IURP�D�VHFXUH�3URMHFW�ZHEVLWH��
RU� RWKHU� FRPPXQLFDWLRQV� PHWKRGV� WKDW� DOORZ�� �D�� WKH� WUDQVPLVVLRQ� RU� FRPPXQLFDWLRQ� RI�
(OHFWURQLF�'RFXPHQWV���E��WKH�GRFXPHQWDWLRQ�RI�WUDQVPLVVLRQV��LQFOXGLQJ�VHQGLQJ�DQG�UHFHLSW��
�F�� SULQWLQJ� RI� WKH� WUDQVPLWWHG� (OHFWURQLF� 'RFXPHQW� E\� WKH� UHFLSLHQW�� �G�� WKH� VWRUDJH� DQG�
DUFKLYLQJ�RI�WKH�(OHFWURQLF�'RFXPHQW�E\�VHQGHU�DQG�UHFLSLHQW��DQG��H��WKH�XVH�E\�UHFLSLHQW�RI�
WKH�(OHFWURQLF�'RFXPHQW�IRU�SXUSRVHV�SHUPLWWHG�E\�WKLV�&RQWUDFW��(OHFWURQLF�0HDQV�GRHV�QRW�
LQFOXGH�WKH�XVH�RI�WH[W�PHVVDJLQJ��RU�RI�)DFHERRN��7ZLWWHU��,QVWDJUDP��RU�VLPLODU�VRFLDO�PHGLD�
VHUYLFHV�IRU�WUDQVPLVVLRQ�RI�(OHFWURQLF�'RFXPHQWV�

��� (QJLQHHU² /LJKWKRXVH� (QJLQHHULQJ�� //&� 7KH� LQGLYLGXDO� RU� HQWLW\� QDPHG� DV� VXFK� LQ� WKH�
$JUHHPHQW�

��� )LHOG�2UGHU²$�ZULWWHQ�RUGHU�LVVXHG�E\�(QJLQHHU�ZKLFK�UHTXLUHV�PLQRU�FKDQJHV�LQ�WKH�:RUN�
EXW�GRHV�QRW�FKDQJH�WKH�&RQWUDFW�3ULFH�RU�WKH�&RQWUDFW�7LPHV�

��� +D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQ²7KH�SUHVHQFH�DW�WKH�6LWH�RI�&RQVWLWXHQWV�RI�&RQFHUQ�LQ�
VXFK�TXDQWLWLHV�RU�FLUFXPVWDQFHV� WKDW�PD\�SUHVHQW�D�GDQJHU� WR�SHUVRQV�RU�SURSHUW\�H[SRVHG�
WKHUHWR�

D� 7KH�SUHVHQFH�DW�WKH�6LWH�RI�PDWHULDOV�WKDW�DUH�QHFHVVDU\�IRU�WKH�H[HFXWLRQ�RI�WKH�:RUN��RU�
WKDW�DUH�WR�EH�LQFRUSRUDWHG�LQWR�WKH�:RUN��DQG�WKDW�DUH�FRQWUROOHG�DQG�FRQWDLQHG�SXUVXDQW�WR�
LQGXVWU\�SUDFWLFHV��/DZV�DQG�5HJXODWLRQV��DQG�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW��LV�QRW�D�
+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQ�

E� 7KH�SUHVHQFH�RI�&RQVWLWXHQWV�RI�&RQFHUQ�WKDW�DUH�WR�EH�UHPRYHG�RU�UHPHGLDWHG�DV�SDUW�RI�
WKH�:RUN�LV�QRW�D�+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQ�

F� 7KH�SUHVHQFH�RI�&RQVWLWXHQWV�RI�&RQFHUQ�DV�SDUW�RI�WKH�URXWLQH��DQWLFLSDWHG��DQG�REYLRXV�
ZRUNLQJ�FRQGLWLRQV�DW�WKH�6LWH��LV�QRW�D�+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQ�

��� /DZV� DQG�5HJXODWLRQV�� /DZV� RU�5HJXODWLRQV²$Q\� DQG� DOO� DSSOLFDEOH� ODZV�� VWDWXWHV�� UXOHV��
UHJXODWLRQV�� RUGLQDQFHV�� FRGHV�� DQG� ELQGLQJ� GHFUHHV�� UHVROXWLRQV�� DQG� RUGHUV� RI� DQ\� DQG� DOO�
JRYHUQPHQWDO�ERGLHV��DJHQFLHV��DXWKRULWLHV��DQG�FRXUWV�KDYLQJ�MXULVGLFWLRQ�

��� /LHQV²&KDUJHV�� VHFXULW\� LQWHUHVWV�� RU� HQFXPEUDQFHV� XSRQ� &RQWUDFW�UHODWHG� IXQGV�� UHDO�
SURSHUW\��RU�SHUVRQDO�SURSHUW\�

��� 0LOHVWRQH²$� SULQFLSDO� HYHQW� LQ� WKH� SHUIRUPDQFH� RI� WKH� :RUN� WKDW� WKH� &RQWUDFW� UHTXLUHV�
&RQWUDFWRU� WR�DFKLHYH�E\�DQ� LQWHUPHGLDWH�FRPSOHWLRQ�GDWH��RU�E\�D� WLPH�SULRU� WR�6XEVWDQWLDO�
&RPSOHWLRQ�RI�DOO�WKH�:RUN�



��� 1RWLFH�RI�$ZDUG²7KH�ZULWWHQ�QRWLFH�E\�2ZQHU�WR�D�%LGGHU�RI�2ZQHU¶V�DFFHSWDQFH�RI�WKH�%LG�

��� 1RWLFH� WR�3URFHHG²$�ZULWWHQ�QRWLFH�E\�2ZQHU� WR�&RQWUDFWRU� IL[LQJ� WKH�GDWH�RQ�ZKLFK� WKH�
&RQWUDFW�7LPHV�ZLOO�FRPPHQFH�WR�UXQ�DQG�RQ�ZKLFK�&RQWUDFWRU�VKDOO�VWDUW�WR�SHUIRUP�WKH�:RUN�

��� 2ZQHU² 7KH�%RURXJK�RI /DQVGRZQH� 7KH� LQGLYLGXDO�RU�HQWLW\�ZLWK�ZKLFK�&RQWUDFWRU�KDV�
FRQWUDFWHG�UHJDUGLQJ�WKH�:RUN��DQG�ZKLFK�KDV�DJUHHG�WR�SD\�&RQWUDFWRU�IRU�WKH�SHUIRUPDQFH�RI�
WKH�:RUN��SXUVXDQW�WR�WKH�WHUPV�RI�WKH�&RQWUDFW�

��� 3URJUHVV� 6FKHGXOH²$� VFKHGXOH�� SUHSDUHG� DQG� PDLQWDLQHG� E\� &RQWUDFWRU�� GHVFULELQJ� WKH�
VHTXHQFH�DQG�GXUDWLRQ�RI�WKH�DFWLYLWLHV�FRPSULVLQJ�&RQWUDFWRU¶V�SODQ�WR�DFFRPSOLVK WKH�:RUN�
ZLWKLQ�WKH�&RQWUDFW�7LPHV�

��� 3URMHFW²7KH�WRWDO�XQGHUWDNLQJ�WR�EH�DFFRPSOLVKHG�IRU�2ZQHU�E\�HQJLQHHUV��FRQWUDFWRUV��DQG�
RWKHUV��LQFOXGLQJ�SODQQLQJ��VWXG\��GHVLJQ��FRQVWUXFWLRQ��WHVWLQJ��FRPPLVVLRQLQJ��DQG�VWDUW�XS��
DQG�RI�ZKLFK�WKH�:RUN�WR�EH�SHUIRUPHG�XQGHU�WKH�&RQWUDFW�'RFXPHQWV�LV�D�SDUW�

��� 5HVLGHQW�3URMHFW�5HSUHVHQWDWLYH²7KH�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�(QJLQHHU�DVVLJQHG�WR�DVVLVW�
(QJLQHHU�DW�WKH�6LWH��$V�XVHG�KHUHLQ��WKH�WHUP�5HVLGHQW�3URMHFW�5HSUHVHQWDWLYH��535��LQFOXGHV�
DQ\�DVVLVWDQWV�RU ILHOG�VWDII�RI�5HVLGHQW�3URMHFW�5HSUHVHQWDWLYH�

��� 6DPSOHV²3K\VLFDO�H[DPSOHV�RI�PDWHULDOV��HTXLSPHQW��RU�ZRUNPDQVKLS�WKDW�DUH�UHSUHVHQWDWLYH�
RI�VRPH�SRUWLRQ�RI�WKH�:RUN�DQG�WKDW�HVWDEOLVK�WKH�VWDQGDUGV�E\�ZKLFK�VXFK�SRUWLRQ�RI�WKH�:RUN�
ZLOO�EH�MXGJHG�

��� 6FKHGXOH� RI� 6XEPLWWDOV²$� VFKHGXOH�� SUHSDUHG� DQG� PDLQWDLQHG� E\� &RQWUDFWRU�� RI� UHTXLUHG�
VXEPLWWDOV�DQG�WKH�WLPH�UHTXLUHPHQWV�IRU�(QJLQHHU¶V�UHYLHZ�RI�WKH�VXEPLWWDOV�

��� 6FKHGXOH�RI�9DOXHV²$�VFKHGXOH��SUHSDUHG�DQG�PDLQWDLQHG�E\�&RQWUDFWRU��DOORFDWLQJ�SRUWLRQV�
RI� WKH�&RQWUDFW� 3ULFH� WR� YDULRXV� SRUWLRQV� RI� WKH�:RUN� DQG� XVHG� DV� WKH� EDVLV� IRU� UHYLHZLQJ�
&RQWUDFWRU¶V�$SSOLFDWLRQV�IRU�3D\PHQW�

��� 6KRS� 'UDZLQJV²$OO� GUDZLQJV�� GLDJUDPV�� LOOXVWUDWLRQV�� VFKHGXOHV�� DQG� RWKHU� GDWD� RU�
LQIRUPDWLRQ�WKDW�DUH�VSHFLILFDOO\�SUHSDUHG�RU�DVVHPEOHG�E\�RU�IRU�&RQWUDFWRU�DQG�VXEPLWWHG�E\�
&RQWUDFWRU�WR�LOOXVWUDWH�VRPH�SRUWLRQ�RI�WKH�:RUN��6KRS�'UDZLQJV��ZKHWKHU�DSSURYHG�RU�QRW��
DUH�QRW�'UDZLQJV�DQG�DUH�QRW�&RQWUDFW�'RFXPHQWV�

��� 6LWH²/DQGV�RU�DUHDV�LQGLFDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV DV�EHLQJ�IXUQLVKHG�E\�2ZQHU�XSRQ�
ZKLFK�WKH�:RUN�LV� WR�EH�SHUIRUPHG�� LQFOXGLQJ�ULJKWV�RI�ZD\�DQG�HDVHPHQWV��DQG�VXFK�RWKHU�
ODQGV�RU�DUHDV�IXUQLVKHG�E\�2ZQHU�ZKLFK�DUH�GHVLJQDWHG�IRU�WKH�XVH�RI�&RQWUDFWRU�

��� 6SHFLILFDWLRQV²7KH�SDUW�RI�WKH�&RQWUDFW�WKDW�FRQVLVWV�RI�ZULWWHQ�UHTXLUHPHQWV�IRU�PDWHULDOV��
HTXLSPHQW�� V\VWHPV�� VWDQGDUGV�� DQG� ZRUNPDQVKLS� DV� DSSOLHG� WR� WKH� :RUN�� DQG� FHUWDLQ�
DGPLQLVWUDWLYH�UHTXLUHPHQWV�DQG�SURFHGXUDO�PDWWHUV�DSSOLFDEOH�WR�WKH�:RUN�

��� 6XEFRQWUDFWRU²$Q�LQGLYLGXDO�RU�HQWLW\�KDYLQJ�D�GLUHFW�FRQWUDFW�ZLWK�&RQWUDFWRU�RU�ZLWK�DQ\�
RWKHU�6XEFRQWUDFWRU�IRU�WKH�SHUIRUPDQFH�RI�D�SDUW�RI�WKH�:RUN�

��� 6XEPLWWDO²$�ZULWWHQ�RU�JUDSKLF�GRFXPHQW��SUHSDUHG�E\�RU�IRU�&RQWUDFWRU��ZKLFK�WKH�&RQWUDFW�
'RFXPHQWV�UHTXLUH�&RQWUDFWRU�WR�VXEPLW�WR�(QJLQHHU��RU�WKDW�LV�LQGLFDWHG�DV�D�6XEPLWWDO�LQ�WKH�
6FKHGXOH�RI�6XEPLWWDOV� DFFHSWHG�E\�(QJLQHHU��6XEPLWWDOV�PD\� LQFOXGH�6KRS�'UDZLQJV� DQG�
6DPSOHV��VFKHGXOHV��SURGXFW�GDWD��2ZQHU�GHOHJDWHG�GHVLJQV��VXVWDLQDEOH�GHVLJQ�LQIRUPDWLRQ��
LQIRUPDWLRQ� RQ� VSHFLDO� SURFHGXUHV�� WHVWLQJ� SODQV�� UHVXOWV� RI� WHVWV� DQG� HYDOXDWLRQV�� VRXUFH�
TXDOLW\�FRQWURO�WHVWLQJ�DQG�LQVSHFWLRQV��DQG�ILHOG�RU�6LWH�TXDOLW\�FRQWURO�WHVWLQJ�DQG�LQVSHFWLRQV��
ZDUUDQWLHV�DQG�FHUWLILFDWLRQV��6XSSOLHUV¶�LQVWUXFWLRQV�DQG�UHSRUWV��UHFRUGV�RI�GHOLYHU\�RI�VSDUH�
SDUWV�DQG�WRROV��RSHUDWLRQV�DQG�PDLQWHQDQFH�GDWD��3URMHFW�SKRWRJUDSKLF�GRFXPHQWDWLRQ��UHFRUG�
GRFXPHQWV�� DQG� RWKHU� VXFK� GRFXPHQWV� UHTXLUHG� E\� WKH� &RQWUDFW� 'RFXPHQWV�� 6XEPLWWDOV��
ZKHWKHU� RU� QRW� DSSURYHG� RU� DFFHSWHG� E\� (QJLQHHU�� DUH� QRW� &RQWUDFW� 'RFXPHQWV� &KDQJH�



3URSRVDOV�� &KDQJH� 2UGHUV�� &ODLPV�� QRWLFHV�� $SSOLFDWLRQV� IRU� 3D\PHQW�� DQG� UHTXHVWV� IRU�
LQWHUSUHWDWLRQ�RU�FODULILFDWLRQ�DUH�QRW�6XEPLWWDOV�

��� 6XEVWDQWLDO� &RPSOHWLRQ²7KH� WLPH� DW� ZKLFK� WKH� :RUN� �RU� D� VSHFLILHG� SDUW� WKHUHRI�� KDV�
SURJUHVVHG�WR�WKH�SRLQW�ZKHUH��LQ�WKH�RSLQLRQ�RI�(QJLQHHU��WKH�:RUN��RU�D�VSHFLILHG�SDUW�WKHUHRI��
LV�VXIILFLHQWO\�FRPSOHWH��LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��VR�WKDW�WKH�:RUN��RU�D�
VSHFLILHG�SDUW� WKHUHRI�� FDQ�EH�XWLOL]HG� IRU� WKH�SXUSRVHV� IRU�ZKLFK� LW� LV� LQWHQGHG��7KH� WHUPV�
³VXEVWDQWLDOO\�FRPSOHWH´�DQG�³VXEVWDQWLDOO\�FRPSOHWHG´�DV�DSSOLHG�WR�DOO�RU�SDUW�RI�WKH�:RUN�
UHIHU�WR�6XEVWDQWLDO�&RPSOHWLRQ�RI�VXFK�:RUN�

��� 6XFFHVVIXO�%LGGHU²7KH�%LGGHU�WR�ZKLFK�WKH�2ZQHU�PDNHV�DQ�DZDUG�RI�FRQWUDFW�

��� 6XSSOHPHQWDU\� &RQGLWLRQV²7KH� SDUW� RI� WKH� &RQWUDFW� WKDW� DPHQGV� RU� VXSSOHPHQWV� WKHVH�
*HQHUDO�&RQGLWLRQV�

��� 6XSSOLHU²$�PDQXIDFWXUHU��IDEULFDWRU��VXSSOLHU��GLVWULEXWRU��RU�YHQGRU�KDYLQJ�D�GLUHFW�FRQWUDFW�
ZLWK�&RQWUDFWRU�RU�ZLWK�DQ\�6XEFRQWUDFWRU�WR�IXUQLVK�PDWHULDOV�RU�HTXLSPHQW�WR EH�LQFRUSRUDWHG�
LQ�WKH�:RUN�E\�&RQWUDFWRU�RU�D�6XEFRQWUDFWRU�

��� 7HFKQLFDO�'DWD

D� 7KRVH�LWHPV�H[SUHVVO\�LGHQWLILHG�DV�7HFKQLFDO�'DWD�LQ�WKH�6XSSOHPHQWDU\�&RQGLWLRQV��ZLWK�
UHVSHFW�WR�HLWKHU���� H[LVWLQJ�VXEVXUIDFH�FRQGLWLRQV�DW�RU�DGMDFHQW�WR�WKH�6LWH��RU�H[LVWLQJ�
SK\VLFDO� FRQGLWLRQV� DW� RU� DGMDFHQW� WR� WKH� 6LWH� LQFOXGLQJ� H[LVWLQJ� VXUIDFH� RU� VXEVXUIDFH�
VWUXFWXUHV��H[FHSW�8QGHUJURXQG�)DFLOLWLHV��RU���� +D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQV�DW�
WKH�6LWH�

E� ,I� QR� VXFK� H[SUHVV� LGHQWLILFDWLRQV� RI� 7HFKQLFDO� 'DWD� KDYH� EHHQ� PDGH� ZLWK� UHVSHFW� WR�
FRQGLWLRQV�DW�WKH�6LWH��WKHQ�7HFKQLFDO�'DWD�LV�GHILQHG��ZLWK�UHVSHFW�WR�FRQGLWLRQV�DW�WKH�6LWH�
XQGHU� 3DUDJUDSKV ������ ������ DQG� ������ DV� WKH� GDWD� FRQWDLQHG� LQ� ERULQJ� ORJV�� UHFRUGHG�
PHDVXUHPHQWV� RI� VXEVXUIDFH� ZDWHU� OHYHOV�� DVVHVVPHQWV� RI� WKH� FRQGLWLRQ� RI� VXEVXUIDFH�
IDFLOLWLHV�� ODERUDWRU\� WHVW� UHVXOWV�� DQG� RWKHU� IDFWXDO�� REMHFWLYH� LQIRUPDWLRQ� UHJDUGLQJ�
FRQGLWLRQV�DW�WKH�6LWH�WKDW�DUH�VHW�IRUWK�LQ�DQ\�JHRWHFKQLFDO��HQYLURQPHQWDO��RU�RWKHU�6LWH�RU�
IDFLOLWLHV�FRQGLWLRQV�UHSRUW�SUHSDUHG�IRU�WKH�3URMHFW�DQG�PDGH�DYDLODEOH�WR�&RQWUDFWRU�

F� ,QIRUPDWLRQ�DQG�GDWD�UHJDUGLQJ�WKH�SUHVHQFH�RU�ORFDWLRQ�RI�8QGHUJURXQG�)DFLOLWLHV�DUH�QRW�
LQWHQGHG� WR� EH� FDWHJRUL]HG�� LGHQWLILHG�� RU� GHILQHG� DV� 7HFKQLFDO� 'DWD�� DQG� LQVWHDG�
8QGHUJURXQG�)DFLOLWLHV�DUH�VKRZQ�RU�LQGLFDWHG�RQ�WKH�'UDZLQJV�

��� 8QGHUJURXQG�)DFLOLWLHV²$OO�DFWLYH�RU�QRW�LQ�VHUYLFH�XQGHUJURXQG�OLQHV��SLSHOLQHV��FRQGXLWV��
GXFWV��HQFDVHPHQWV��FDEOHV��ZLUHV��PDQKROHV��YDXOWV��WDQNV��WXQQHOV��RU�RWKHU�VXFK�IDFLOLWLHV�RU�
V\VWHPV� DW� WKH� 6LWH�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� WKRVH� IDFLOLWLHV� RU� V\VWHPV� WKDW� SURGXFH��
WUDQVPLW��GLVWULEXWH��RU�FRQYH\�WHOHSKRQH�RU�RWKHU�FRPPXQLFDWLRQV��FDEOH�WHOHYLVLRQ��ILEHU�RSWLF�
WUDQVPLVVLRQV��SRZHU��HOHFWULFLW\�� OLJKW��KHDW��JDVHV��RLO��FUXGH�RLO�SURGXFWV�� OLTXLG�SHWUROHXP
SURGXFWV��ZDWHU��VWHDP��ZDVWH��ZDVWHZDWHU��VWRUP�ZDWHU��RWKHU�OLTXLGV�RU�FKHPLFDOV��RU�WUDIILF�RU�
RWKHU�FRQWURO�V\VWHPV��$Q�DEDQGRQHG�IDFLOLW\�RU�V\VWHP�LV�QRW�DQ�8QGHUJURXQG�)DFLOLW\�

��� 8QLW�3ULFH�:RUN²:RUN�WR�EH�SDLG�IRU�RQ�WKH�EDVLV�RI�XQLW�SULFHV�

��� :RUN²7KH�HQWLUH�FRQVWUXFWLRQ�RU�WKH�YDULRXV�VHSDUDWHO\�LGHQWLILDEOH�SDUWV�WKHUHRI�UHTXLUHG�WR�
EH�SURYLGHG�XQGHU�WKH�&RQWUDFW�'RFXPHQWV��:RUN�LQFOXGHV�DQG�LV�WKH�UHVXOW�RI�SHUIRUPLQJ�RU�
SURYLGLQJ� DOO� ODERU�� VHUYLFHV�� DQG� GRFXPHQWDWLRQ� QHFHVVDU\� WR� SURGXFH� VXFK� FRQVWUXFWLRQ��
IXUQLVKLQJ�� LQVWDOOLQJ��DQG� LQFRUSRUDWLQJ�DOO�PDWHULDOV�DQG�HTXLSPHQW� LQWR�VXFK�FRQVWUXFWLRQ��
DQG�PD\�LQFOXGH�UHODWHG�VHUYLFHV�VXFK�DV�WHVWLQJ��VWDUW�XS��DQG�FRPPLVVLRQLQJ��DOO�DV�UHTXLUHG�
E\�WKH�&RQWUDFW�'RFXPHQWV�



��� :RUN�&KDQJH�'LUHFWLYH²$�ZULWWHQ�GLUHFWLYH�WR�&RQWUDFWRU�LVVXHG�RQ�RU�DIWHU�WKH�(IIHFWLYH�'DWH�
RI� WKH� &RQWUDFW�� VLJQHG� E\� 2ZQHU� DQG� UHFRPPHQGHG� E\� (QJLQHHU�� RUGHULQJ� DQ� DGGLWLRQ��
GHOHWLRQ��RU�UHYLVLRQ�LQ�WKH�:RUN�

���� 7HUPLQRORJ\

$� 7KH�ZRUGV�DQG�WHUPV�GLVFXVVHG�LQ�3DUDJUDSKV �����%��&��'��DQG�(�DUH�QRW�GHILQHG�WHUPV�WKDW�UHTXLUH�
LQLWLDO�FDSLWDO�OHWWHUV��EXW��ZKHQ�XVHG�LQ�WKH�%LGGLQJ�5HTXLUHPHQWV�RU�&RQWUDFW�'RFXPHQWV��KDYH�WKH�
LQGLFDWHG�PHDQLQJ�

%� ,QWHQW�RI�&HUWDLQ�7HUPV�RU�$GMHFWLYHV��7KH�&RQWUDFW�'RFXPHQWV�LQFOXGH�WKH�WHUPV�³DV�DOORZHG�´�³DV�
DSSURYHG�´�³DV�RUGHUHG�´�³DV�GLUHFWHG´�RU�WHUPV�RI�OLNH�HIIHFW�RU�LPSRUW�WR�DXWKRUL]H�DQ�H[HUFLVH�RI�
SURIHVVLRQDO� MXGJPHQW� E\� (QJLQHHU�� ,Q� DGGLWLRQ�� WKH� DGMHFWLYHV� ³UHDVRQDEOH�´� ³VXLWDEOH�´�
³DFFHSWDEOH�´�³SURSHU�´�³VDWLVIDFWRU\�´�RU�DGMHFWLYHV�RI�OLNH�HIIHFW�RU�LPSRUW�DUH�XVHG�WR�GHVFULEH�DQ�
DFWLRQ�RU�GHWHUPLQDWLRQ�RI�(QJLQHHU�DV�WR�WKH�:RUN��,W�LV�LQWHQGHG�WKDW�VXFK�H[HUFLVH�RI�SURIHVVLRQDO�
MXGJPHQW��DFWLRQ��RU�GHWHUPLQDWLRQ�ZLOO�EH�VROHO\�WR�HYDOXDWH��LQ�JHQHUDO��WKH�:RUN�IRU�FRPSOLDQFH�
ZLWK�WKH�LQIRUPDWLRQ�LQ�WKH�&RQWUDFW�'RFXPHQWV�DQG�ZLWK�WKH�GHVLJQ�FRQFHSW�RI�WKH�3URMHFW�DV�D�
IXQFWLRQLQJ�ZKROH�DV� VKRZQ�RU� LQGLFDWHG� LQ� WKH�&RQWUDFW�'RFXPHQWV� �XQOHVV� WKHUH� LV� D� VSHFLILF�
VWDWHPHQW�LQGLFDWLQJ�RWKHUZLVH���7KH�XVH�RI�DQ\�VXFK�WHUP�RU�DGMHFWLYH�LV�QRW�LQWHQGHG�WR�DQG�VKDOO�
QRW�EH�HIIHFWLYH�WR�DVVLJQ�WR�(QJLQHHU�DQ\�GXW\�RU�DXWKRULW\�WR�VXSHUYLVH�RU�GLUHFW�WKH�SHUIRUPDQFH�
RI� WKH�:RUN�� RU� DQ\�GXW\�RU� DXWKRULW\� WR�XQGHUWDNH� UHVSRQVLELOLW\� FRQWUDU\� WR� WKH�SURYLVLRQV�RI�
$UWLFOH ���RU�DQ\�RWKHU�SURYLVLRQ�RI�WKH�&RQWUDFW�'RFXPHQWV�

&� 'D\�� 7KH�ZRUG� ³GD\´�PHDQV� D� FDOHQGDU� GD\� RI� ��� KRXUV�PHDVXUHG� IURP�PLGQLJKW� WR� WKH� QH[W�
PLGQLJKW�

'� 'HIHFWLYH�� 7KH� ZRUG� ³GHIHFWLYH�´� ZKHQ� PRGLI\LQJ� WKH� ZRUG� ³:RUN�´� UHIHUV� WR� :RUN� WKDW� LV�
XQVDWLVIDFWRU\��IDXOW\��RU�GHILFLHQW�LQ�WKDW�LW�

�� GRHV�QRW�FRQIRUP�WR�WKH�&RQWUDFW�'RFXPHQWV�

�� GRHV� QRW� PHHW� WKH� UHTXLUHPHQWV� RI� DQ\� DSSOLFDEOH� LQVSHFWLRQ�� UHIHUHQFH� VWDQGDUG�� WHVW�� RU�
DSSURYDO�UHIHUUHG�WR�LQ�WKH�&RQWUDFW�'RFXPHQWV��RU

�� KDV�EHHQ�GDPDJHG�SULRU�WR�(QJLQHHU¶V�UHFRPPHQGDWLRQ�RI�ILQDO�SD\PHQW��XQOHVV�UHVSRQVLELOLW\�
IRU�WKH�SURWHFWLRQ�WKHUHRI�KDV�EHHQ�DVVXPHG�E\�2ZQHU�DW�6XEVWDQWLDO�&RPSOHWLRQ�LQ�DFFRUGDQFH�
ZLWK�3DUDJUDSK ������RU�3DUDJUDSK �������

(� )XUQLVK��,QVWDOO��3HUIRUP��3URYLGH

�� 7KH�ZRUG�³IXUQLVK�´�ZKHQ�XVHG�LQ�FRQQHFWLRQ�ZLWK�VHUYLFHV��PDWHULDOV��RU�HTXLSPHQW��PHDQV�WR�
VXSSO\�DQG�GHOLYHU�VDLG�VHUYLFHV��PDWHULDOV��RU�HTXLSPHQW�WR�WKH�6LWH��RU�VRPH�RWKHU�VSHFLILHG�
ORFDWLRQ��UHDG\�IRU�XVH�RU�LQVWDOODWLRQ�DQG�LQ�XVDEOH�RU�RSHUDEOH�FRQGLWLRQ�

�� 7KH�ZRUG�³LQVWDOO�´�ZKHQ�XVHG�LQ�FRQQHFWLRQ�ZLWK�VHUYLFHV��PDWHULDOV��RU�HTXLSPHQW��PHDQV�WR�
SXW�LQWR�XVH�RU�SODFH�LQ�ILQDO�SRVLWLRQ�VDLG�VHUYLFHV��PDWHULDOV��RU�HTXLSPHQW�FRPSOHWH�DQG�UHDG\�
IRU�LQWHQGHG�XVH�

�� 7KH� ZRUGV� ³SHUIRUP´� RU� ³SURYLGH�´� ZKHQ� XVHG� LQ� FRQQHFWLRQ� ZLWK� VHUYLFHV�� PDWHULDOV�� RU�
HTXLSPHQW��PHDQV�WR�IXUQLVK�DQG�LQVWDOO�VDLG�VHUYLFHV��PDWHULDOV��RU�HTXLSPHQW�FRPSOHWH�DQG�
UHDG\�IRU�LQWHQGHG�XVH�

�� ,I� WKH� &RQWUDFW� 'RFXPHQWV� HVWDEOLVK� DQ� REOLJDWLRQ� RI� &RQWUDFWRU� ZLWK� UHVSHFW� WR� VSHFLILF�
VHUYLFHV��PDWHULDOV��RU�HTXLSPHQW��EXW�GR�QRW�H[SUHVVO\�XVH�DQ\�RI�WKH�IRXU�ZRUGV�³IXUQLVK�´�
³LQVWDOO�´� ³SHUIRUP�´� RU� ³SURYLGH�´� WKHQ� &RQWUDFWRU� VKDOO� IXUQLVK� DQG� LQVWDOO� VDLG� VHUYLFHV��
PDWHULDOV��RU�HTXLSPHQW�FRPSOHWH�DQG�UHDG\�IRU�LQWHQGHG�XVH�



)� &RQWUDFW�3ULFH�RU�&RQWUDFW�7LPHV��5HIHUHQFHV�WR�D�FKDQJH�LQ�³&RQWUDFW�3ULFH�RU�&RQWUDFW�7LPHV´�
RU�³&RQWUDFW�7LPHV�RU�&RQWUDFW�3ULFH´�RU�VLPLODU��LQGLFDWH�WKDW�VXFK�FKDQJH�DSSOLHV�WR���� &RQWUDFW�
3ULFH����� &RQWUDFW�7LPHV��RU���� ERWK�&RQWUDFW�3ULFH�DQG�&RQWUDFW�7LPHV��DV�ZDUUDQWHG��HYHQ�LI�WKH�
WHUP�³RU�ERWK´�LV�QRW�H[SUHVVHG�

*� 8QOHVV� VWDWHG� RWKHUZLVH� LQ� WKH�&RQWUDFW�'RFXPHQWV��ZRUGV� RU� SKUDVHV� WKDW� KDYH� D�ZHOO�NQRZQ�
WHFKQLFDO� RU� FRQVWUXFWLRQ� LQGXVWU\� RU� WUDGH� PHDQLQJ� DUH� XVHG� LQ� WKH� &RQWUDFW� 'RFXPHQWV� LQ�
DFFRUGDQFH�ZLWK�VXFK�UHFRJQL]HG�PHDQLQJ�
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���� 'HOLYHU\�RI�3HUIRUPDQFH�DQG�3D\PHQW�%RQGV��(YLGHQFH�RI�,QVXUDQFH

$� 3HUIRUPDQFH� DQG� 3D\PHQW� %RQGV�� :KHQ� &RQWUDFWRU� GHOLYHUV� WKH� VLJQHG� FRXQWHUSDUWV� RI� WKH�
$JUHHPHQW�WR�2ZQHU��&RQWUDFWRU�VKDOO�DOVR�GHOLYHU�WR�2ZQHU�WKH�SHUIRUPDQFH�ERQG�DQG�SD\PHQW�
ERQG��LI�WKH�&RQWUDFW�UHTXLUHV�&RQWUDFWRU�WR�IXUQLVK�VXFK�ERQGV��

%� (YLGHQFH� RI� &RQWUDFWRU¶V� ,QVXUDQFH��:KHQ� &RQWUDFWRU� GHOLYHUV� WKH� VLJQHG� FRXQWHUSDUWV� RI� WKH�
$JUHHPHQW�WR�2ZQHU��&RQWUDFWRU�VKDOO�DOVR�GHOLYHU�WR�2ZQHU��ZLWK�FRSLHV�WR�HDFK�DGGLWLRQDO�LQVXUHG�
�DV� LGHQWLILHG� LQ� WKH� &RQWUDFW��� WKH� FHUWLILFDWHV�� HQGRUVHPHQWV�� DQG� RWKHU� HYLGHQFH� RI� LQVXUDQFH�
UHTXLUHG� WR� EH� SURYLGHG� E\� &RQWUDFWRU� LQ� DFFRUGDQFH� ZLWK� $UWLFOH ��� H[FHSW� WR� WKH� H[WHQW� WKH
6XSSOHPHQWDU\� &RQGLWLRQV� H[SUHVVO\� HVWDEOLVK� RWKHU� GDWHV� IRU� GHOLYHU\� RI� VSHFLILF� LQVXUDQFH�
SROLFLHV�

&� (YLGHQFH�RI�2ZQHU¶V�,QVXUDQFH��$IWHU�UHFHLSW�RI�WKH�VLJQHG�FRXQWHUSDUWV�RI�WKH�$JUHHPHQW�DQG�DOO�
UHTXLUHG�ERQGV�DQG� LQVXUDQFH�GRFXPHQWDWLRQ��2ZQHU�VKDOO�SURPSWO\�GHOLYHU� WR�&RQWUDFWRU��ZLWK�
FRSLHV�WR�HDFK�DGGLWLRQDO�LQVXUHG��DV�LGHQWLILHG�LQ�WKH�&RQWUDFW���WKH�FHUWLILFDWHV�DQG�RWKHU�HYLGHQFH�
RI�LQVXUDQFH�UHTXLUHG�WR�EH�SURYLGHG�E\�2ZQHU�XQGHU�$UWLFOH ��

���� &RSLHV�RI�'RFXPHQWV

$� 2ZQHU�VKDOO�IXUQLVK�WR�&RQWUDFWRU�IRXU�SULQWHG�FRSLHV�RI�WKH�&RQWUDFW��LQFOXGLQJ�RQH�IXOO\�VLJQHG�
FRXQWHUSDUW� RI� WKH� $JUHHPHQW��� DQG� RQH� FRS\� LQ� HOHFWURQLF� SRUWDEOH� GRFXPHQW� IRUPDW� �3')���
$GGLWLRQDO�SULQWHG�FRSLHV�ZLOO�EH�IXUQLVKHG�XSRQ�UHTXHVW�DW�WKH�FRVW�RI�UHSURGXFWLRQ�

%� 2ZQHU�VKDOO�PDLQWDLQ�DQG�VDIHJXDUG�DW�OHDVW�RQH�RULJLQDO�SULQWHG�UHFRUG�YHUVLRQ�RI�WKH�&RQWUDFW��
LQFOXGLQJ� 'UDZLQJV� DQG� 6SHFLILFDWLRQV� VLJQHG� DQG� VHDOHG� E\� (QJLQHHU� DQG� RWKHU� GHVLJQ�
SURIHVVLRQDOV��2ZQHU�VKDOO�PDNH�VXFK�RULJLQDO�SULQWHG�UHFRUG�YHUVLRQ�RI�WKH�&RQWUDFW�DYDLODEOH�WR�
&RQWUDFWRU�IRU�UHYLHZ��2ZQHU�PD\�GHOHJDWH�WKH�UHVSRQVLELOLWLHV�XQGHU�WKLV�SURYLVLRQ�WR�(QJLQHHU�

���� %HIRUH�6WDUWLQJ�&RQVWUXFWLRQ

$� 3UHOLPLQDU\�6FKHGXOHV��:LWKLQ����GD\V�DIWHU�WKH�(IIHFWLYH�'DWH�RI�WKH�&RQWUDFW��RU�DV�RWKHUZLVH�
UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV���&RQWUDFWRU�VKDOO�VXEPLW�WR�(QJLQHHU�IRU�WLPHO\�UHYLHZ�

�� D�SUHOLPLQDU\�3URJUHVV�6FKHGXOH�LQGLFDWLQJ�WKH�WLPHV��QXPEHUV�RI�GD\V�RU�GDWHV��IRU�VWDUWLQJ�
DQG� FRPSOHWLQJ� WKH� YDULRXV� VWDJHV� RI� WKH�:RUN�� LQFOXGLQJ� DQ\�0LOHVWRQHV� VSHFLILHG� LQ� WKH�
&RQWUDFW�

�� D�SUHOLPLQDU\�6FKHGXOH�RI�6XEPLWWDOV��DQG

�� D�SUHOLPLQDU\�6FKHGXOH�RI�9DOXHV�IRU�DOO�RI�WKH�:RUN�ZKLFK�LQFOXGHV�TXDQWLWLHV�DQG�SULFHV�RI�
LWHPV� ZKLFK� ZKHQ� DGGHG� WRJHWKHU� HTXDO� WKH� &RQWUDFW� 3ULFH� DQG� VXEGLYLGHV� WKH�:RUN� LQWR�
FRPSRQHQW� SDUWV� LQ� VXIILFLHQW� GHWDLO� WR� VHUYH� DV� WKH� EDVLV� IRU� SURJUHVV� SD\PHQWV� GXULQJ�
SHUIRUPDQFH�RI� WKH�:RUN��6XFK�SULFHV�ZLOO� LQFOXGH�DQ�DSSURSULDWH�DPRXQW�RI�RYHUKHDG�DQG�
SURILW�DSSOLFDEOH�WR�HDFK�LWHP�RI�:RUN�

���� 3UHFRQVWUXFWLRQ�&RQIHUHQFH��'HVLJQDWLRQ�RI�$XWKRUL]HG�5HSUHVHQWDWLYHV



$� %HIRUH�DQ\�:RUN�DW�WKH�6LWH�LV�VWDUWHG��D�FRQIHUHQFH�DWWHQGHG�E\�2ZQHU��&RQWUDFWRU��(QJLQHHU��DQG�
RWKHUV�DV�DSSURSULDWH�ZLOO�EH�KHOG�WR�HVWDEOLVK�D�ZRUNLQJ�XQGHUVWDQGLQJ�DPRQJ�WKH�SDUWLHV�DV�WR WKH�
:RUN��DQG�WR�GLVFXVV�WKH�VFKHGXOHV�UHIHUUHG�WR�LQ�3DUDJUDSK �����$��SURFHGXUHV�IRU�KDQGOLQJ�6KRS�
'UDZLQJV�� 6DPSOHV�� DQG� RWKHU� 6XEPLWWDOV�� SURFHVVLQJ� $SSOLFDWLRQV� IRU� 3D\PHQW�� HOHFWURQLF� RU�
GLJLWDO�WUDQVPLWWDOV��DQG�PDLQWDLQLQJ�UHTXLUHG�UHFRUGV�

%� $W�WKLV�FRQIHUHQFH�2ZQHU�DQG�&RQWUDFWRU�HDFK�VKDOO�GHVLJQDWH��LQ�ZULWLQJ��D�VSHFLILF�LQGLYLGXDO�WR�
DFW� DV� LWV� DXWKRUL]HG� UHSUHVHQWDWLYH� ZLWK� UHVSHFW� WR� WKH� VHUYLFHV� DQG� UHVSRQVLELOLWLHV� XQGHU� WKH�
&RQWUDFW�� 6XFK� LQGLYLGXDOV� VKDOO� KDYH� WKH� DXWKRULW\� WR� WUDQVPLW DQG� UHFHLYH� LQIRUPDWLRQ�� UHQGHU�
GHFLVLRQV�UHODWLYH�WR�WKH�&RQWUDFW��DQG�RWKHUZLVH�DFW�RQ�EHKDOI�RI�HDFK�UHVSHFWLYH�SDUW\�

���� $FFHSWDQFH�RI�6FKHGXOHV

$� $W�OHDVW����GD\V�EHIRUH�VXEPLVVLRQ�RI�WKH�ILUVW�$SSOLFDWLRQ�IRU�3D\PHQW�D�FRQIHUHQFH��DWWHQGHG�E\�
&RQWUDFWRU��(QJLQHHU��DQG�RWKHUV�DV�DSSURSULDWH��ZLOO�EH�KHOG�WR�UHYLHZ�WKH�VFKHGXOHV�VXEPLWWHG�LQ�
DFFRUGDQFH� ZLWK� 3DUDJUDSK �����$�� 1R� SURJUHVV� SD\PHQW� ZLOO� EH� PDGH� WR� &RQWUDFWRU� XQWLO�
DFFHSWDEOH�VFKHGXOHV�DUH�VXEPLWWHG�WR�(QJLQHHU�

�� 7KH�3URJUHVV�6FKHGXOH�ZLOO�EH�DFFHSWDEOH�WR�(QJLQHHU�LI�LW�SURYLGHV�DQ�RUGHUO\�SURJUHVVLRQ�RI�
WKH�:RUN� WR� FRPSOHWLRQ� ZLWKLQ� WKH� &RQWUDFW� 7LPHV�� 6XFK� DFFHSWDQFH� ZLOO� QRW� LPSRVH� RQ�
(QJLQHHU�UHVSRQVLELOLW\�IRU�WKH�3URJUHVV�6FKHGXOH��IRU�VHTXHQFLQJ��VFKHGXOLQJ��RU�SURJUHVV�RI�
WKH�:RUN��QRU�LQWHUIHUH�ZLWK�RU�UHOLHYH�&RQWUDFWRU�IURP�&RQWUDFWRU¶V�IXOO�UHVSRQVLELOLW\�WKHUHIRU�

�� &RQWUDFWRU¶V�6FKHGXOH�RI�6XEPLWWDOV�ZLOO�EH�DFFHSWDEOH�WR�(QJLQHHU�LI�LW�SURYLGHV�D�ZRUNDEOH�
DUUDQJHPHQW�IRU�UHYLHZLQJ�DQG�SURFHVVLQJ�WKH�UHTXLUHG�VXEPLWWDOV�

�� &RQWUDFWRU¶V�6FKHGXOH�RI�9DOXHV�ZLOO�EH�DFFHSWDEOH�WR�(QJLQHHU�DV�WR�IRUP�DQG�VXEVWDQFH�LI�LW�
SURYLGHV�D�UHDVRQDEOH�DOORFDWLRQ�RI�WKH�&RQWUDFW�3ULFH�WR�WKH�FRPSRQHQW�SDUWV�RI�WKH�:RUN�

�� ,I�D�VFKHGXOH�LV�QRW�DFFHSWDEOH��&RQWUDFWRU�ZLOO�KDYH�DQ�DGGLWLRQDO����GD\V�WR�UHYLVH�DQG�UHVXEPLW�
WKH�VFKHGXOH�

���� (OHFWURQLF�7UDQVPLWWDOV

$� ([FHSW�DV�RWKHUZLVH�VWDWHG�HOVHZKHUH�LQ�WKH�&RQWUDFW��WKH�2ZQHU��(QJLQHHU��DQG�&RQWUDFWRU�PD\�
VHQG��DQG�VKDOO�DFFHSW��(OHFWURQLF�'RFXPHQWV�WUDQVPLWWHG�E\�(OHFWURQLF�0HDQV�

%� ,I� WKH� &RQWUDFW� GRHV� QRW� HVWDEOLVK� SURWRFROV� IRU� (OHFWURQLF�0HDQV�� WKHQ�2ZQHU�� (QJLQHHU�� DQG�
&RQWUDFWRU�VKDOO�MRLQWO\�GHYHORS�VXFK�SURWRFROV�

&� 6XEMHFW�WR�DQ\�JRYHUQLQJ�SURWRFROV�IRU�(OHFWURQLF�0HDQV��ZKHQ�WUDQVPLWWLQJ�(OHFWURQLF�'RFXPHQWV�
E\�(OHFWURQLF�0HDQV��WKH�WUDQVPLWWLQJ�SDUW\�PDNHV�QR�UHSUHVHQWDWLRQV�DV�WR�ORQJ�WHUP�FRPSDWLELOLW\��
XVDELOLW\��RU�UHDGDELOLW\�RI�WKH�(OHFWURQLF�'RFXPHQWV�UHVXOWLQJ�IURP�WKH�UHFLSLHQW¶V�XVH�RI�VRIWZDUH�
DSSOLFDWLRQ�SDFNDJHV��RSHUDWLQJ�V\VWHPV��RU�FRPSXWHU�KDUGZDUH�GLIIHULQJ�IURP�WKRVH�XVHG�LQ�WKH�
GUDIWLQJ�RU�WUDQVPLWWDO�RI�WKH�(OHFWURQLF�'RFXPHQWV�

$57,&/(��²&2175$&7�'2&80(176� ,17(17� 5(48,5(0(176� 5(86(

���� ,QWHQW

$� 7KH�&RQWUDFW�'RFXPHQWV�DUH�FRPSOHPHQWDU\��ZKDW� LV�UHTXLUHG�E\�RQH�&RQWUDFW�'RFXPHQW�LV�DV�
ELQGLQJ�DV�LI�UHTXLUHG�E\�DOO�

%� ,W� LV� WKH� LQWHQW� RI� WKH�&RQWUDFW�'RFXPHQWV� WR� GHVFULEH� D� IXQFWLRQDOO\� FRPSOHWH�3URMHFW� �RU� SDUW�
WKHUHRI��WR�EH�FRQVWUXFWHG�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�



&� 8QOHVV�RWKHUZLVH�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��LI�WKHUH�LV�D�GLVFUHSDQF\�EHWZHHQ�WKH�HOHFWURQLF�
YHUVLRQV�RI� WKH�&RQWUDFW�'RFXPHQWV��LQFOXGLQJ�DQ\�SULQWHG�FRSLHV�GHULYHG�IURP�VXFK�HOHFWURQLF�
YHUVLRQV��DQG�WKH�SULQWHG�UHFRUG�YHUVLRQ��WKH�SULQWHG�UHFRUG�YHUVLRQ�ZLOO�JRYHUQ�

'� 7KH�&RQWUDFW�VXSHUVHGHV�SULRU�QHJRWLDWLRQV��UHSUHVHQWDWLRQV��DQG�DJUHHPHQWV��ZKHWKHU�ZULWWHQ�RU�
RUDO�

(� (QJLQHHU�ZLOO�LVVXH�FODULILFDWLRQV�DQG�LQWHUSUHWDWLRQV�RI�WKH�&RQWUDFW�'RFXPHQWV�DV�SURYLGHG�KHUHLQ�

)� $Q\�SURYLVLRQ�RU�SDUW�RI�WKH�&RQWUDFW�'RFXPHQWV�KHOG�WR�EH�YRLG�RU�XQHQIRUFHDEOH�XQGHU�DQ\�/DZ�
RU�5HJXODWLRQ�ZLOO�EH�GHHPHG�VWULFNHQ��DQG�DOO�UHPDLQLQJ�SURYLVLRQV�ZLOO�FRQWLQXH�WR�EH�YDOLG�DQG�
ELQGLQJ�XSRQ�2ZQHU�DQG�&RQWUDFWRU��ZKLFK�DJUHH�WKDW�WKH�&RQWUDFW�'RFXPHQWV�ZLOO�EH�UHIRUPHG�WR�
UHSODFH�VXFK�VWULFNHQ�SURYLVLRQ�RU�SDUW�WKHUHRI�ZLWK�D�YDOLG�DQG�HQIRUFHDEOH�SURYLVLRQ�WKDW�FRPHV�DV�
FORVH�DV�SRVVLEOH�WR�H[SUHVVLQJ�WKH�LQWHQWLRQ�RI�WKH�VWULFNHQ�SURYLVLRQ�

*� 1RWKLQJ�LQ�WKH�&RQWUDFW�'RFXPHQWV�FUHDWHV�

�� DQ\�FRQWUDFWXDO�UHODWLRQVKLS�EHWZHHQ�2ZQHU�RU�(QJLQHHU�DQG�DQ\�6XEFRQWUDFWRU��6XSSOLHU��RU�
RWKHU�LQGLYLGXDO�RU�HQWLW\�SHUIRUPLQJ�RU�IXUQLVKLQJ�DQ\�RI�WKH�:RUN��IRU�WKH�EHQHILW�RI�VXFK�
6XEFRQWUDFWRU��6XSSOLHU��RU�RWKHU�LQGLYLGXDO�RU�HQWLW\��RU

�� DQ\�REOLJDWLRQ�RQ�WKH�SDUW�RI�2ZQHU�RU�(QJLQHHU�WR�SD\�RU�WR�VHH�WR�WKH�SD\PHQW�RI�DQ\�PRQH\�
GXH�DQ\�VXFK�6XEFRQWUDFWRU��6XSSOLHU��RU�RWKHU�LQGLYLGXDO�RU�HQWLW\��H[FHSW�DV�PD\�RWKHUZLVH�EH�
UHTXLUHG�E\�/DZV�DQG�5HJXODWLRQV�

���� 5HIHUHQFH�6WDQGDUGV

$� 6WDQGDUGV�6SHFLILFDWLRQV��&RGHV��/DZV�DQG�5HJXODWLRQV

�� 5HIHUHQFH�LQ�WKH�&RQWUDFW�'RFXPHQWV�WR�VWDQGDUG�VSHFLILFDWLRQV��PDQXDOV��UHIHUHQFH�VWDQGDUGV��
RU� FRGHV� RI� DQ\� WHFKQLFDO� VRFLHW\�� RUJDQL]DWLRQ�� RU� DVVRFLDWLRQ�� RU� WR�/DZV� RU�5HJXODWLRQV��
ZKHWKHU�VXFK�UHIHUHQFH�EH�VSHFLILF�RU�E\�LPSOLFDWLRQ��PHDQV�WKH�VWDQGDUG�VSHFLILFDWLRQ��PDQXDO��
UHIHUHQFH�VWDQGDUG��FRGH��RU�/DZV�RU�5HJXODWLRQV�LQ�HIIHFW�DW�WKH�WLPH�RI�RSHQLQJ�RI�%LGV��RU�RQ�
WKH� (IIHFWLYH� 'DWH� RI� WKH� &RQWUDFW� LI� WKHUH� ZHUH� QR� %LGV��� H[FHSW� DV� PD\� EH� RWKHUZLVH�
VSHFLILFDOO\�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�

�� 1R�SURYLVLRQ�RI�DQ\�VXFK�VWDQGDUG�VSHFLILFDWLRQ��PDQXDO��UHIHUHQFH�VWDQGDUG��RU�FRGH��DQG�QR�
LQVWUXFWLRQ�RI�D�6XSSOLHU��ZLOO�EH�HIIHFWLYH�WR�FKDQJH�WKH�GXWLHV�RU�UHVSRQVLELOLWLHV�RI�2ZQHU��
&RQWUDFWRU��RU�(QJLQHHU�IURP�WKRVH�VHW�IRUWK�LQ�WKH�SDUW�RI�WKH�&RQWUDFW�'RFXPHQWV�SUHSDUHG�E\�
RU� IRU�(QJLQHHU��1R� VXFK� SURYLVLRQ� RU� LQVWUXFWLRQ� VKDOO� EH� HIIHFWLYH� WR� DVVLJQ� WR�2ZQHU� RU�
(QJLQHHU�DQ\�GXW\�RU�DXWKRULW\�WR�VXSHUYLVH�RU�GLUHFW�WKH�SHUIRUPDQFH�RI�WKH�:RUN��RU�DQ\�GXW\�
RU� DXWKRULW\� WR� XQGHUWDNH� UHVSRQVLELOLW\� LQFRQVLVWHQW� ZLWK� WKH� SURYLVLRQV� RI� WKH� SDUW� RI� WKH�
&RQWUDFW�'RFXPHQWV�SUHSDUHG�E\�RU�IRU�(QJLQHHU�

���� 5HSRUWLQJ�DQG�5HVROYLQJ�'LVFUHSDQFLHV

$� 5HSRUWLQJ�'LVFUHSDQFLHV

�� &RQWUDFWRU¶V�9HULILFDWLRQ�RI�)LJXUHV�DQG�)LHOG�0HDVXUHPHQWV��%HIRUH�XQGHUWDNLQJ�HDFK�SDUW�RI�
WKH�:RUN�� &RQWUDFWRU� VKDOO� FDUHIXOO\� VWXG\� WKH� &RQWUDFW�'RFXPHQWV�� DQG� FKHFN� DQG� YHULI\�
SHUWLQHQW� ILJXUHV� DQG� GLPHQVLRQV� WKHUHLQ�� SDUWLFXODUO\� ZLWK� UHVSHFW� WR� DSSOLFDEOH� ILHOG�
PHDVXUHPHQWV�� &RQWUDFWRU� VKDOO� SURPSWO\� UHSRUW� LQ�ZULWLQJ� WR� (QJLQHHU� DQ\� FRQIOLFW�� HUURU�
DPELJXLW\��RU�GLVFUHSDQF\�WKDW�&RQWUDFWRU�GLVFRYHUV��RU�KDV�DFWXDO�NQRZOHGJH�RI��DQG�VKDOO�QRW�
SURFHHG�ZLWK�DQ\�:RUN�DIIHFWHG�WKHUHE\�XQWLO�WKH�FRQIOLFW��HUURU��DPELJXLW\��RU�GLVFUHSDQF\�LV�
UHVROYHG�E\�D�FODULILFDWLRQ�RU�LQWHUSUHWDWLRQ�E\�(QJLQHHU��RU�E\�DQ�DPHQGPHQW�RU�VXSSOHPHQW�WR�
WKH�&RQWUDFW�LVVXHG�SXUVXDQW�WR�3DUDJUDSK ������



�� &RQWUDFWRU¶V�5HYLHZ�RI�&RQWUDFW�'RFXPHQWV��,I��EHIRUH�RU�GXULQJ�WKH�SHUIRUPDQFH�RI�WKH�:RUN��
&RQWUDFWRU� GLVFRYHUV� DQ\� FRQIOLFW�� HUURU�� DPELJXLW\�� RU� GLVFUHSDQF\� ZLWKLQ� WKH� &RQWUDFW�
'RFXPHQWV��RU�EHWZHHQ�WKH�&RQWUDFW�'RFXPHQWV�DQG��D��DQ\�DSSOLFDEOH�/DZ�RU�5HJXODWLRQ���E��
DFWXDO�ILHOG�FRQGLWLRQV���F��DQ\�VWDQGDUG�VSHFLILFDWLRQ��PDQXDO��UHIHUHQFH�VWDQGDUG��RU�FRGH��RU�
�G��DQ\� LQVWUXFWLRQ�RI�DQ\�6XSSOLHU�� WKHQ�&RQWUDFWRU� VKDOO�SURPSWO\� UHSRUW� LW� WR�(QJLQHHU� LQ�
ZULWLQJ��&RQWUDFWRU�VKDOO�QRW�SURFHHG�ZLWK�WKH�:RUN�DIIHFWHG�WKHUHE\��H[FHSW�LQ�DQ�HPHUJHQF\�
DV�UHTXLUHG�E\�3DUDJUDSK ������XQWLO�WKH�FRQIOLFW��HUURU��DPELJXLW\��RU�GLVFUHSDQF\�LV�UHVROYHG��
E\� D� FODULILFDWLRQ�RU� LQWHUSUHWDWLRQ�E\�(QJLQHHU�� RU� E\� DQ� DPHQGPHQW� RU� VXSSOHPHQW� WR� WKH�
&RQWUDFW�LVVXHG�SXUVXDQW�WR�3DUDJUDSK ������

�� &RQWUDFWRU�VKDOO�QRW�EH�OLDEOH�WR�2ZQHU�RU�(QJLQHHU�IRU�IDLOXUH�WR�UHSRUW�DQ\�FRQIOLFW��HUURU��
DPELJXLW\��RU�GLVFUHSDQF\�LQ�WKH�&RQWUDFW�'RFXPHQWV�XQOHVV�&RQWUDFWRU�KDG�DFWXDO�NQRZOHGJH�
WKHUHRI�

%� 5HVROYLQJ�'LVFUHSDQFLHV

�� ([FHSW�DV�PD\�EH�RWKHUZLVH�VSHFLILFDOO\�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��WKH�SURYLVLRQV�RI�
WKH�SDUW�RI�WKH�&RQWUDFW�'RFXPHQWV�SUHSDUHG�E\�RU�IRU�(QJLQHHU�WDNH�SUHFHGHQFH�LQ�UHVROYLQJ
DQ\� FRQIOLFW�� HUURU�� DPELJXLW\�� RU� GLVFUHSDQF\� EHWZHHQ� VXFK� SURYLVLRQV� RI� WKH� &RQWUDFW�
'RFXPHQWV�DQG�

D� WKH�SURYLVLRQV�RI�DQ\�VWDQGDUG�VSHFLILFDWLRQ��PDQXDO��UHIHUHQFH�VWDQGDUG��RU�FRGH��RU�WKH�
LQVWUXFWLRQ� RI� DQ\�6XSSOLHU� �ZKHWKHU� RU� QRW� VSHFLILFDOO\� LQFRUSRUDWHG� E\� UHIHUHQFH� DV� D�
&RQWUDFW�'RFXPHQW���RU

E� WKH� SURYLVLRQV� RI� DQ\�/DZV� RU�5HJXODWLRQV� DSSOLFDEOH� WR� WKH� SHUIRUPDQFH� RI� WKH�:RUN�
�XQOHVV�VXFK�DQ�LQWHUSUHWDWLRQ�RI�WKH�SURYLVLRQV�RI�WKH�&RQWUDFW�'RFXPHQWV�ZRXOG�UHVXOW�LQ�
YLRODWLRQ�RI�VXFK�/DZ�RU�5HJXODWLRQ��

���� 5HTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV

$� 'XULQJ�WKH�SHUIRUPDQFH�RI�WKH�:RUN�DQG�XQWLO�ILQDO�SD\PHQW��&RQWUDFWRU�DQG�2ZQHU�VKDOO�VXEPLW�
WR� WKH�(QJLQHHU� LQ�ZULWLQJ� DOO�PDWWHUV� LQ� TXHVWLRQ� FRQFHUQLQJ� WKH� UHTXLUHPHQWV� RI� WKH�&RQWUDFW�
'RFXPHQWV��VRPHWLPHV�UHIHUUHG�WR�DV�UHTXHVWV�IRU�LQIRUPDWLRQ�RU�LQWHUSUHWDWLRQ²5),V���RU�UHODWLQJ�
WR� WKH�DFFHSWDELOLW\�RI� WKH�:RUN�XQGHU� WKH�&RQWUDFW�'RFXPHQWV�� DV� VRRQ�DV�SRVVLEOH�DIWHU� VXFK�
PDWWHUV�DULVH��(QJLQHHU�ZLOO�EH�WKH�LQLWLDO�LQWHUSUHWHU�RI�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��
DQG�MXGJH�RI�WKH�DFFHSWDELOLW\�RI�WKH�:RUN�

%� (QJLQHHU�ZLOO��ZLWK�UHDVRQDEOH�SURPSWQHVV��UHQGHU�D�ZULWWHQ�FODULILFDWLRQ��LQWHUSUHWDWLRQ��RU�GHFLVLRQ�
RQ� WKH� LVVXH� VXEPLWWHG�� RU� LQLWLDWH� DQ� DPHQGPHQW� RU� VXSSOHPHQW� WR� WKH� &RQWUDFW� 'RFXPHQWV��
(QJLQHHU¶V�ZULWWHQ�FODULILFDWLRQ��LQWHUSUHWDWLRQ��RU�GHFLVLRQ�ZLOO�EH�ILQDO�DQG�ELQGLQJ�RQ�&RQWUDFWRU��
XQOHVV� LW�DSSHDOV�E\�VXEPLWWLQJ�D�&KDQJH�3URSRVDO��DQG�RQ�2ZQHU��XQOHVV� LW�DSSHDOV�E\�ILOLQJ�D�
&ODLP�

&� ,I�D�VXEPLWWHG�PDWWHU�LQ�TXHVWLRQ�FRQFHUQV�WHUPV�DQG�FRQGLWLRQV�RI�WKH�&RQWUDFW�'RFXPHQWV�WKDW�GR�
QRW�LQYROYH�����WKH�SHUIRUPDQFH�RU�DFFHSWDELOLW\�RI�WKH�:RUN�XQGHU�WKH�&RQWUDFW�'RFXPHQWV������
WKH�GHVLJQ��DV�VHW�IRUWK�LQ�WKH�'UDZLQJV��6SHFLILFDWLRQV��RU�RWKHUZLVH���RU�����RWKHU�HQJLQHHULQJ�RU�
WHFKQLFDO� PDWWHUV�� WKHQ� (QJLQHHU� ZLOO� SURPSWO\� QRWLI\� 2ZQHU� DQG� &RQWUDFWRU� LQ� ZULWLQJ� WKDW�
(QJLQHHU�LV�XQDEOH�WR�SURYLGH�D�GHFLVLRQ�RU�LQWHUSUHWDWLRQ��,I�2ZQHU�DQG�&RQWUDFWRU�DUH�XQDEOH�WR�
DJUHH�RQ�UHVROXWLRQ�RI�VXFK�D�PDWWHU�LQ�TXHVWLRQ��HLWKHU�SDUW\�PD\�SXUVXH�UHVROXWLRQ�DV�SURYLGHG�LQ�
$UWLFOH ���

���� 5HXVH�RI�'RFXPHQWV

$� &RQWUDFWRU�DQG�LWV�6XEFRQWUDFWRUV�DQG�6XSSOLHUV�VKDOO�QRW�



�� KDYH�RU�DFTXLUH�DQ\�WLWOH�WR�RU�RZQHUVKLS�ULJKWV�LQ�DQ\�RI�WKH�'UDZLQJV��6SHFLILFDWLRQV��RU�RWKHU�
GRFXPHQWV� �RU� FRSLHV� RI� DQ\� WKHUHRI�� SUHSDUHG� E\� RU� EHDULQJ� WKH� VHDO� RI� (QJLQHHU� RU� LWV�
FRQVXOWDQWV��LQFOXGLQJ�HOHFWURQLF�PHGLD�YHUVLRQV��RU�UHXVH�DQ\�VXFK�'UDZLQJV��6SHFLILFDWLRQV��
RWKHU�GRFXPHQWV��RU�FRSLHV�WKHUHRI�RQ�H[WHQVLRQV�RI�WKH�3URMHFW�RU�DQ\�RWKHU�SURMHFW�ZLWKRXW�
ZULWWHQ� FRQVHQW� RI� 2ZQHU� DQG� (QJLQHHU� DQG� VSHFLILF� ZULWWHQ� YHULILFDWLRQ� RU� DGDSWDWLRQ� E\�
(QJLQHHU��RU

�� KDYH�RU�DFTXLUH�DQ\�WLWOH�RU�RZQHUVKLS�ULJKWV�LQ�DQ\�RWKHU�&RQWUDFW�'RFXPHQWV��UHXVH�DQ\�VXFK�
&RQWUDFW�'RFXPHQWV�IRU�DQ\�SXUSRVH�ZLWKRXW�2ZQHU¶V�H[SUHVV�ZULWWHQ�FRQVHQW��RU�YLRODWH�DQ\�
FRS\ULJKWV�SHUWDLQLQJ�WR�VXFK�&RQWUDFW�'RFXPHQWV�

%� 7KH�SURKLELWLRQV�RI�WKLV�3DUDJUDSK �����ZLOO�VXUYLYH�ILQDO�SD\PHQW��RU�WHUPLQDWLRQ�RI�WKH�&RQWUDFW��
1RWKLQJ�KHUHLQ�SUHFOXGHV�&RQWUDFWRU�IURP�UHWDLQLQJ�FRSLHV�RI�WKH�&RQWUDFW�'RFXPHQWV�IRU�UHFRUG�
SXUSRVHV�

$57,&/(��²&200(1&(0(17�$1'�352*5(66�2)�7+(�:25.

���� &RPPHQFHPHQW�RI�&RQWUDFW�7LPHV��1RWLFH�WR�3URFHHG

$� 7KH�&RQWUDFW�7LPHV�ZLOO�FRPPHQFH�WR�UXQ�RQ�WKH���WK�GD\�DIWHU�WKH�(IIHFWLYH�'DWH�RI�WKH�&RQWUDFW�
RU�� LI�D 1RWLFH� WR�3URFHHG� LV�JLYHQ��RQ� WKH�GD\� LQGLFDWHG� LQ� WKH�1RWLFH� WR�3URFHHG��$�1RWLFH� WR�
3URFHHG�PD\�EH�JLYHQ�DW�DQ\�WLPH�ZLWKLQ����GD\V�DIWHU�WKH�(IIHFWLYH�'DWH�RI�WKH�&RQWUDFW��,Q�QR�
HYHQW�ZLOO�WKH�&RQWUDFW�7LPHV�FRPPHQFH�WR�UXQ�ODWHU�WKDQ�WKH���WK�GD\�DIWHU�WKH�GD\�RI�%LG�RSHQLQJ�
RU�WKH���WK�GD\�DIWHU�WKH�(IIHFWLYH�'DWH�RI�WKH�&RQWUDFW��ZKLFKHYHU�GDWH�LV�HDUOLHU�

���� 6WDUWLQJ�WKH�:RUN

$� &RQWUDFWRU�VKDOO�VWDUW�WR�SHUIRUP�WKH�:RUN�RQ�WKH�GDWH�ZKHQ�WKH�&RQWUDFW�7LPHV�FRPPHQFH�WR�UXQ��
1R�:RUN�PD\�EH�GRQH�DW WKH�6LWH�SULRU�WR�VXFK�GDWH�

���� 5HIHUHQFH�3RLQWV

$� 2ZQHU�VKDOO�SURYLGH�HQJLQHHULQJ�VXUYH\V�WR�HVWDEOLVK�UHIHUHQFH�SRLQWV�IRU�FRQVWUXFWLRQ�ZKLFK�LQ�
(QJLQHHU¶V�MXGJPHQW�DUH�QHFHVVDU\�WR�HQDEOH�&RQWUDFWRU�WR�SURFHHG�ZLWK�WKH�:RUN��&RQWUDFWRU�VKDOO�
EH�UHVSRQVLEOH�IRU�OD\LQJ�RXW�WKH�:RUN��VKDOO�SURWHFW�DQG�SUHVHUYH�WKH�HVWDEOLVKHG�UHIHUHQFH�SRLQWV�
DQG� SURSHUW\�PRQXPHQWV�� DQG� VKDOO� PDNH� QR� FKDQJHV� RU� UHORFDWLRQV� ZLWKRXW� WKH� SULRU� ZULWWHQ�
DSSURYDO�RI�2ZQHU��&RQWUDFWRU�VKDOO�UHSRUW�WR�(QJLQHHU�ZKHQHYHU�DQ\�UHIHUHQFH�SRLQW�RU�SURSHUW\�
PRQXPHQW�LV�ORVW�RU�GHVWUR\HG�RU�UHTXLUHV�UHORFDWLRQ�EHFDXVH�RI�QHFHVVDU\�FKDQJHV�LQ�JUDGHV�RU�
ORFDWLRQV��DQG�VKDOO�EH� UHVSRQVLEOH� IRU� WKH�DFFXUDWH� UHSODFHPHQW�RU� UHORFDWLRQ�RI� VXFK� UHIHUHQFH�
SRLQWV�RU�SURSHUW\�PRQXPHQWV�E\�SURIHVVLRQDOO\�TXDOLILHG�SHUVRQQHO�

���� 3URJUHVV�6FKHGXOH

$� &RQWUDFWRU�VKDOO�DGKHUH�WR�WKH�3URJUHVV�6FKHGXOH�HVWDEOLVKHG�LQ�DFFRUGDQFH�ZLWK�3DUDJUDSK �����DV�
LW�PD\�EH�DGMXVWHG�IURP�WLPH�WR�WLPH�DV�SURYLGHG�EHORZ�

�� &RQWUDFWRU�VKDOO�VXEPLW�WR�(QJLQHHU�IRU�DFFHSWDQFH��WR�WKH�H[WHQW�LQGLFDWHG�LQ�3DUDJUDSK ������
SURSRVHG�DGMXVWPHQWV�LQ�WKH�3URJUHVV�6FKHGXOH�WKDW�ZLOO�QRW�UHVXOW�LQ�FKDQJLQJ�WKH�&RQWUDFW�
7LPHV�

�� 3URSRVHG�DGMXVWPHQWV�LQ�WKH�3URJUHVV�6FKHGXOH�WKDW�ZLOO�FKDQJH�WKH�&RQWUDFW�7LPHV�PXVW�EH�
VXEPLWWHG�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�$UWLFOH ���

%� &RQWUDFWRU� VKDOO� FDUU\�RQ� WKH�:RUN�DQG�DGKHUH� WR� WKH�3URJUHVV�6FKHGXOH�GXULQJ�DOO�GLVSXWHV�RU�
GLVDJUHHPHQWV�ZLWK�2ZQHU��1R�:RUN�ZLOO� EH� GHOD\HG� RU� SRVWSRQHG� SHQGLQJ� UHVROXWLRQ� RI� DQ\�
GLVSXWHV�RU�GLVDJUHHPHQWV��RU�GXULQJ�DQ\�DSSHDO�SURFHVV��H[FHSW�DV�SHUPLWWHG�E\�3DUDJUDSK �������
RU�DV�2ZQHU�DQG�&RQWUDFWRU�PD\�RWKHUZLVH�DJUHH�LQ�ZULWLQJ�



���� 'HOD\V�LQ�&RQWUDFWRU¶V�3URJUHVV

$� ,I�2ZQHU��(QJLQHHU��RU�DQ\RQH�IRU�ZKRP�2ZQHU�LV�UHVSRQVLEOH��GHOD\V��GLVUXSWV��RU�LQWHUIHUHV�ZLWK�
WKH� SHUIRUPDQFH� RU� SURJUHVV� RI� WKH� :RUN�� WKHQ� &RQWUDFWRU� VKDOO� EH� HQWLWOHG� WR� DQ� HTXLWDEOH�
DGMXVWPHQW�LQ�&RQWUDFW�3ULFH�RU�&RQWUDFW�7LPHV�

%� &RQWUDFWRU�VKDOO�QRW�EH�HQWLWOHG�WR�DQ�DGMXVWPHQW�LQ�&RQWUDFW�3ULFH�RU�&RQWUDFW�7LPHV IRU�GHOD\��
GLVUXSWLRQ��RU�LQWHUIHUHQFH�FDXVHG�E\�RU�ZLWKLQ�WKH�FRQWURO�RI�&RQWUDFWRU��'HOD\��GLVUXSWLRQ��DQG�
LQWHUIHUHQFH�DWWULEXWDEOH�WR�DQG�ZLWKLQ�WKH�FRQWURO�RI�D�6XEFRQWUDFWRU�RU�6XSSOLHU�VKDOO�EH�GHHPHG�
WR�EH�ZLWKLQ�WKH�FRQWURO�RI�&RQWUDFWRU�

&� ,I�&RQWUDFWRU¶V�SHUIRUPDQFH�RU�SURJUHVV�LV�GHOD\HG��GLVUXSWHG��RU�LQWHUIHUHG�ZLWK�E\�XQDQWLFLSDWHG�
FDXVHV�QRW�WKH�IDXOW�RI�DQG�EH\RQG�WKH�FRQWURO�RI�2ZQHU��&RQWUDFWRU��DQG�WKRVH�IRU�ZKLFK�WKH\�DUH�
UHVSRQVLEOH��WKHQ�&RQWUDFWRU�VKDOO�EH�HQWLWOHG�WR�DQ�HTXLWDEOH�DGMXVWPHQW�LQ�&RQWUDFW�7LPHV��6XFK�
DQ� DGMXVWPHQW� ZLOO� EH� &RQWUDFWRU¶V� VROH� DQG� H[FOXVLYH� UHPHG\� IRU� WKH� GHOD\V�� GLVUXSWLRQ�� DQG�
LQWHUIHUHQFH�GHVFULEHG�LQ�WKLV�SDUDJUDSK��&DXVHV�RI�GHOD\��GLVUXSWLRQ��RU�LQWHUIHUHQFH�WKDW�PD\�JLYH�
ULVH� WR�DQ�DGMXVWPHQW� LQ�&RQWUDFW�7LPHV�XQGHU� WKLV�SDUDJUDSK� LQFOXGH�EXW�DUH�QRW� OLPLWHG� WR� WKH�
IROORZLQJ�

�� 6HYHUH�DQG�XQDYRLGDEOH�QDWXUDO�FDWDVWURSKHV�VXFK�DV�ILUHV��IORRGV��HSLGHPLFV��DQG�HDUWKTXDNHV�

�� $EQRUPDO�ZHDWKHU�FRQGLWLRQV�

�� $FWV�RU�IDLOXUHV�WR�DFW�RI�WKLUG�SDUW\�XWLOLW\�RZQHUV�RU�RWKHU�WKLUG�SDUW\�HQWLWLHV��RWKHU�WKDQ�WKRVH�
WKLUG�SDUW\�XWLOLW\�RZQHUV�RU�RWKHU�WKLUG�SDUW\�HQWLWLHV�SHUIRUPLQJ�RWKHU�ZRUN�DW�RU�DGMDFHQW�WR�
WKH�6LWH�DV�DUUDQJHG�E\�RU�XQGHU�FRQWUDFW�ZLWK�2ZQHU��DV�FRQWHPSODWHG�LQ�$UWLFOH ��� DQG

�� $FWV�RI�ZDU�RU�WHUURULVP�

'� &RQWUDFWRU¶V�HQWLWOHPHQW�WR�DQ�DGMXVWPHQW�RI�&RQWUDFW�7LPHV�RU�&RQWUDFW�3ULFH�LV�OLPLWHG�DV�IROORZV�

�� &RQWUDFWRU¶V�HQWLWOHPHQW�WR�DQ�DGMXVWPHQW�RI�WKH�&RQWUDFW�7LPHV�LV�FRQGLWLRQHG�RQ�WKH�GHOD\��
GLVUXSWLRQ��RU�LQWHUIHUHQFH�DGYHUVHO\�DIIHFWLQJ�DQ�DFWLYLW\�RQ�WKH�FULWLFDO�SDWK�WR�FRPSOHWLRQ�RI�
WKH�:RUN��DV�RI�WKH�WLPH�RI�WKH�GHOD\��GLVUXSWLRQ��RU�LQWHUIHUHQFH�

�� &RQWUDFWRU�VKDOO�QRW�EH�HQWLWOHG�WR�DQ�DGMXVWPHQW�LQ�&RQWUDFW�3ULFH�IRU�DQ\�GHOD\��GLVUXSWLRQ��RU�
LQWHUIHUHQFH�LI�VXFK�GHOD\�LV�FRQFXUUHQW�ZLWK�D�GHOD\��GLVUXSWLRQ��RU�LQWHUIHUHQFH�FDXVHG�E\�RU�
ZLWKLQ�WKH�FRQWURO�RI�&RQWUDFWRU��6XFK�D�FRQFXUUHQW�GHOD\�E\�&RQWUDFWRU�VKDOO�QRW�SUHFOXGH�DQ�
DGMXVWPHQW�RI�&RQWUDFW�7LPHV�WR�ZKLFK�&RQWUDFWRU�LV�RWKHUZLVH�HQWLWOHG�

�� $GMXVWPHQWV�RI�&RQWUDFW�7LPHV�RU�&RQWUDFW�3ULFH�DUH�VXEMHFW�WR�WKH�SURYLVLRQV�RI�$UWLFOH ���

(� (DFK�&RQWUDFWRU�UHTXHVW�RU�&KDQJH�3URSRVDO�VHHNLQJ�DQ�LQFUHDVH�LQ�&RQWUDFW�7LPHV�RU�&RQWUDFW�
3ULFH�PXVW�EH�VXSSOHPHQWHG�E\�VXSSRUWLQJ�GDWD�WKDW�VHWV�IRUWK�LQ�GHWDLO�WKH�IROORZLQJ�

�� 7KH�FLUFXPVWDQFHV�WKDW�IRUP�WKH�EDVLV�IRU�WKH�UHTXHVWHG�DGMXVWPHQW�

�� 7KH� GDWH� XSRQ� ZKLFK� HDFK� FDXVH� RI� GHOD\�� GLVUXSWLRQ�� RU� LQWHUIHUHQFH� EHJDQ� WR� DIIHFW� WKH�
SURJUHVV�RI�WKH�:RUN�

�� 7KH� GDWH� XSRQ�ZKLFK� HDFK� FDXVH� RI� GHOD\�� GLVUXSWLRQ�� RU� LQWHUIHUHQFH� FHDVHG� WR� DIIHFW� WKH�
SURJUHVV�RI�WKH�:RUN�

�� 7KH�QXPEHU�RI�GD\V¶�LQFUHDVH�LQ�&RQWUDFW�7LPHV�FODLPHG�DV�D�FRQVHTXHQFH�RI�HDFK�VXFK�FDXVH�
RI�GHOD\��GLVUXSWLRQ��RU�LQWHUIHUHQFH��DQG

�� 7KH�LPSDFW�RQ�&RQWUDFW�3ULFH��LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�3DUDJUDSK ������

&RQWUDFWRU�VKDOO�DOVR�IXUQLVK�VXFK�DGGLWLRQDO�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV�2ZQHU�RU�(QJLQHHU�
PD\� UHTXLUH� LQFOXGLQJ�� ZKHUH� DSSURSULDWH�� D� UHYLVHG� SURJUHVV� VFKHGXOH� LQGLFDWLQJ� DOO� WKH�



DFWLYLWLHV�DIIHFWHG�E\�WKH�GHOD\��GLVUXSWLRQ� RU�LQWHUIHUHQFH��DQG�DQ�H[SODQDWLRQ�RI�WKH�HIIHFW�RI�
WKH�GHOD\��GLVUXSWLRQ��RU�LQWHUIHUHQFH�RQ�WKH�FULWLFDO�SDWK�WR�FRPSOHWLRQ�RI�WKH�:RUN�

)� 'HOD\V��GLVUXSWLRQ��DQG�LQWHUIHUHQFH�WR�WKH�SHUIRUPDQFH�RU�SURJUHVV�RI�WKH�:RUN�UHVXOWLQJ�IURP�WKH�
H[LVWHQFH�RI�D�GLIIHULQJ�VXEVXUIDFH�RU�SK\VLFDO�FRQGLWLRQ��DQ�8QGHUJURXQG�)DFLOLW\� WKDW�ZDV�QRW�
VKRZQ� RU� LQGLFDWHG� E\� WKH� &RQWUDFW� 'RFXPHQWV�� RU� QRW� VKRZQ� RU� LQGLFDWHG� ZLWK� UHDVRQDEOH�
DFFXUDF\�� DQG� WKRVH� UHVXOWLQJ� IURP� +D]DUGRXV� (QYLURQPHQWDO� &RQGLWLRQV�� DUH� JRYHUQHG� E\�
$UWLFOH ���WRJHWKHU�ZLWK�WKH�SURYLVLRQV�RI�3DUDJUDSKV �����'�DQG������(�

*� 3DUDJUDSK �����DGGUHVVHV�GHOD\V��GLVUXSWLRQ��DQG�LQWHUIHUHQFH�WR�WKH�SHUIRUPDQFH�RU�SURJUHVV�RI�WKH�
:RUN�UHVXOWLQJ�IURP�WKH�SHUIRUPDQFH�RI�FHUWDLQ�RWKHU�ZRUN�DW�RU�DGMDFHQW�WR�WKH�6LWH�

$57,&/(� �²6,7(� 68%685)$&(� $1'� 3+<6,&$/� &21',7,216� +$=$5'286� (19,5210(17$/�
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���� $YDLODELOLW\�RI�/DQGV

$� 2ZQHU�VKDOO� IXUQLVK� WKH�6LWH��2ZQHU�VKDOO�QRWLI\�&RQWUDFWRU� LQ�ZULWLQJ�RI�DQ\�HQFXPEUDQFHV�RU�
UHVWULFWLRQV� QRW� RI� JHQHUDO� DSSOLFDWLRQ� EXW� VSHFLILFDOO\� UHODWHG� WR� XVH� RI� WKH� 6LWH� ZLWK� ZKLFK�
&RQWUDFWRU�PXVW�FRPSO\�LQ�SHUIRUPLQJ�WKH�:RUN�

%� 8SRQ�UHDVRQDEOH�ZULWWHQ�UHTXHVW��2ZQHU�VKDOO�IXUQLVK�&RQWUDFWRU�ZLWK�D�FXUUHQW�VWDWHPHQW�RI�UHFRUG�
OHJDO�WLWOH�DQG�OHJDO�GHVFULSWLRQ�RI WKH�ODQGV�XSRQ�ZKLFK�SHUPDQHQW�LPSURYHPHQWV�DUH�WR�EH�PDGH�
DQG�2ZQHU¶V�LQWHUHVW�WKHUHLQ�DV�QHFHVVDU\�IRU�JLYLQJ�QRWLFH�RI�RU�ILOLQJ�D�PHFKDQLF¶V�RU�FRQVWUXFWLRQ�
OLHQ�DJDLQVW�VXFK�ODQGV�LQ�DFFRUGDQFH�ZLWK�DSSOLFDEOH�/DZV�DQG�5HJXODWLRQV�

&� &RQWUDFWRU� VKDOO� SURYLGH� IRU� DOO� DGGLWLRQDO� ODQGV� DQG� DFFHVV� WKHUHWR� WKDW� PD\� EH� UHTXLUHG� IRU�
WHPSRUDU\�FRQVWUXFWLRQ�IDFLOLWLHV�RU�VWRUDJH�RI�PDWHULDOV�DQG�HTXLSPHQW�

���� 8VH�RI�6LWH�DQG�2WKHU�$UHDV

$� /LPLWDWLRQ�RQ�8VH�RI�6LWH�DQG�2WKHU�$UHDV

�� &RQWUDFWRU�VKDOO�FRQILQH�FRQVWUXFWLRQ�HTXLSPHQW��WHPSRUDU\�FRQVWUXFWLRQ�IDFLOLWLHV��WKH�VWRUDJH�
RI�PDWHULDOV� DQG� HTXLSPHQW�� DQG� WKH� RSHUDWLRQV� RI�ZRUNHUV� WR� WKH� 6LWH�� DGMDFHQW� DUHDV� WKDW�
&RQWUDFWRU�KDV�DUUDQJHG�WR�XVH�WKURXJK�FRQVWUXFWLRQ�HDVHPHQWV�RU�RWKHUZLVH��DQG�RWKHU�DGMDFHQW�
DUHDV�SHUPLWWHG�E\�/DZV�DQG�5HJXODWLRQV��DQG�VKDOO�QRW�XQUHDVRQDEO\�HQFXPEHU�WKH�6LWH�DQG�
VXFK� RWKHU� DGMDFHQW� DUHDV� ZLWK� FRQVWUXFWLRQ� HTXLSPHQW� RU� RWKHU� PDWHULDOV� RU� HTXLSPHQW��
&RQWUDFWRU�VKDOO�DVVXPH�IXOO�UHVSRQVLELOLW\�IRU��D��GDPDJH�WR WKH�6LWH���E��GDPDJH�WR�DQ\�VXFK�
RWKHU�DGMDFHQW�DUHDV�XVHG�IRU�&RQWUDFWRU¶V�RSHUDWLRQV���F��GDPDJH�WR�DQ\�RWKHU�DGMDFHQW�ODQG�RU�
DUHDV�� RU� WR� LPSURYHPHQWV�� VWUXFWXUHV�� XWLOLWLHV�� RU� VLPLODU� IDFLOLWLHV� ORFDWHG� DW� VXFK�DGMDFHQW�
ODQGV�RU�DUHDV��DQG��G��IRU�LQMXULHV�DQG�ORVVHV�VXVWDLQHG�E\�WKH�RZQHUV�RU�RFFXSDQWV�RI�DQ\�VXFK�
ODQG�RU�DUHDV��SURYLGHG�WKDW�VXFK�GDPDJH�RU�LQMXULHV�UHVXOW�IURP�WKH�SHUIRUPDQFH�RI�WKH�:RUN�
RU�IURP�RWKHU�DFWLRQV�RU�FRQGXFW�RI�WKH�&RQWUDFWRU�RU�WKRVH�IRU�ZKLFK�&RQWUDFWRU�LV�UHVSRQVLEOH�

�� ,I�D�GDPDJH�RU�LQMXU\�FODLP�LV�PDGH�E\�WKH�RZQHU�RU�RFFXSDQW�RI�DQ\�VXFK�ODQG�RU�DUHD�EHFDXVH�
RI�WKH�SHUIRUPDQFH�RI�WKH�:RUN��RU�EHFDXVH�RI�RWKHU�DFWLRQV�RU�FRQGXFW�RI�WKH�&RQWUDFWRU�RU�
WKRVH�IRU�ZKLFK�&RQWUDFWRU� LV�UHVSRQVLEOH��&RQWUDFWRU�VKDOO��D�� WDNH�LPPHGLDWH�FRUUHFWLYH�RU�
UHPHGLDO�DFWLRQ�DV�UHTXLUHG�E\�3DUDJUDSK ������RU�RWKHUZLVH���E��SURPSWO\�DWWHPSW�WR�VHWWOH�WKH�
FODLP�DV�WR�DOO�SDUWLHV�WKURXJK�QHJRWLDWLRQV�ZLWK�VXFK�RZQHU�RU�RFFXSDQW��RU�RWKHUZLVH�UHVROYH�
WKH� FODLP�E\� DUELWUDWLRQ� RU� RWKHU� GLVSXWH� UHVROXWLRQ� SURFHHGLQJ�� RU� LQ� D� FRXUW� RI� FRPSHWHQW�
MXULVGLFWLRQ��DQG��F��WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�/DZV�DQG�5HJXODWLRQV��LQGHPQLI\�DQG�
KROG�KDUPOHVV�2ZQHU�DQG�(QJLQHHU��DQG�WKH�RIILFHUV��GLUHFWRUV��PHPEHUV��SDUWQHUV��HPSOR\HHV��
DJHQWV��FRQVXOWDQWV�DQG�VXEFRQWUDFWRUV�RI�HDFK�DQG�DQ\�RI� WKHP��IURP�DQG�DJDLQVW�DQ\�VXFK�
FODLP�� DQG� DJDLQVW� DOO� FRVWV�� ORVVHV�� DQG�GDPDJHV� �LQFOXGLQJ�EXW� QRW� OLPLWHG� WR� DOO� IHHV� DQG�
FKDUJHV�RI�HQJLQHHUV��DUFKLWHFWV��DWWRUQH\V��DQG�RWKHU�SURIHVVLRQDOV�DQG�DOO�FRXUW�RU�DUELWUDWLRQ�



RU�RWKHU�GLVSXWH� UHVROXWLRQ� FRVWV�� DULVLQJ�RXW�RI�RU� UHODWLQJ� WR� DQ\�FODLP�RU� DFWLRQ�� OHJDO�RU�
HTXLWDEOH��EURXJKW�E\�DQ\�VXFK�RZQHU�RU�RFFXSDQW�DJDLQVW�2ZQHU��(QJLQHHU��RU�DQ\�RWKHU�SDUW\�
LQGHPQLILHG�KHUHXQGHU�WR�WKH�H[WHQW�FDXVHG�GLUHFWO\�RU� LQGLUHFWO\�� LQ�ZKROH�RU� LQ�SDUW�E\��RU�
EDVHG�XSRQ��&RQWUDFWRU¶V�SHUIRUPDQFH�RI�WKH�:RUN��RU�EHFDXVH�RI�RWKHU�DFWLRQV�RU�FRQGXFW�RI�
WKH�&RQWUDFWRU�RU�WKRVH�IRU�ZKLFK�&RQWUDFWRU�LV�UHVSRQVLEOH�

%� 5HPRYDO� RI� 'HEULV� 'XULQJ� 3HUIRUPDQFH� RI� WKH� :RUN�� 'XULQJ� WKH� SURJUHVV� RI� WKH� :RUN� WKH�
&RQWUDFWRU�VKDOO�NHHS�WKH�6LWH�DQG�RWKHU�DGMDFHQW�DUHDV�IUHH�IURP�DFFXPXODWLRQV�RI�ZDVWH�PDWHULDOV��
UXEELVK��DQG�RWKHU�GHEULV��5HPRYDO�DQG�GLVSRVDO�RI�VXFK�ZDVWH�PDWHULDOV��UXEELVK��DQG�RWKHU�GHEULV�
ZLOO�FRQIRUP�WR�DSSOLFDEOH�/DZV�DQG 5HJXODWLRQV�

&� &OHDQLQJ��3ULRU�WR�6XEVWDQWLDO�&RPSOHWLRQ�RI�WKH�:RUN�&RQWUDFWRU�VKDOO�FOHDQ�WKH�6LWH�DQG�WKH�:RUN�
DQG�PDNH�LW�UHDG\�IRU�XWLOL]DWLRQ�E\�2ZQHU��$W�WKH�FRPSOHWLRQ�RI�WKH�:RUN�&RQWUDFWRU�VKDOO�UHPRYH�
IURP�WKH�6LWH�DQG�DGMDFHQW�DUHDV�DOO�WRROV��DSSOLDQFHV��FRQVWUXFWLRQ�HTXLSPHQW�DQG�PDFKLQHU\��DQG�
VXUSOXV�PDWHULDOV�DQG�VKDOO�UHVWRUH�WR�RULJLQDO�FRQGLWLRQ�DOO�SURSHUW\�QRW�GHVLJQDWHG�IRU�DOWHUDWLRQ�E\�
WKH�&RQWUDFW�'RFXPHQWV�

'� /RDGLQJ�RI�6WUXFWXUHV��&RQWUDFWRU�VKDOO�QRW�ORDG�QRU�SHUPLW�DQ\�SDUW�RI�DQ\�VWUXFWXUH�WR�EH�ORDGHG�
LQ�DQ\�PDQQHU�WKDW�ZLOO�HQGDQJHU�WKH�VWUXFWXUH��QRU�VKDOO�&RQWUDFWRU�VXEMHFW�DQ\�SDUW�RI�WKH�:RUN�
RU�DGMDFHQW�VWUXFWXUHV�RU�ODQG�WR�VWUHVVHV�RU�SUHVVXUHV�WKDW�ZLOO�HQGDQJHU�WKHP�

���� 6XEVXUIDFH�DQG�3K\VLFDO�&RQGLWLRQV

$� 5HSRUWV�DQG�'UDZLQJV��7KH�6XSSOHPHQWDU\�&RQGLWLRQV�LGHQWLI\�

�� 7KRVH�UHSRUWV�RI�H[SORUDWLRQV�DQG�WHVWV�RI�VXEVXUIDFH�FRQGLWLRQV�DW�RU�DGMDFHQW�WR�WKH�6LWH�WKDW�
FRQWDLQ�7HFKQLFDO�'DWD�

�� 7KRVH� GUDZLQJV� RI� H[LVWLQJ� SK\VLFDO� FRQGLWLRQV� DW� RU� DGMDFHQW� WR� WKH� 6LWH�� LQFOXGLQJ� WKRVH�
GUDZLQJV�GHSLFWLQJ�H[LVWLQJ�VXUIDFH�RU�VXEVXUIDFH�VWUXFWXUHV�DW�RU�DGMDFHQW�WR�WKH�6LWH��H[FHSW�
8QGHUJURXQG�)DFLOLWLHV���WKDW�FRQWDLQ�7HFKQLFDO�'DWD��DQG

�� 7HFKQLFDO�'DWD�FRQWDLQHG�LQ�VXFK�UHSRUWV�DQG�GUDZLQJV�

%� 8QGHUJURXQG�)DFLOLWLHV��8QGHUJURXQG�)DFLOLWLHV�DUH�VKRZQ�RU�LQGLFDWHG�RQ�WKH�'UDZLQJV��SXUVXDQW�
WR�3DUDJUDSK ������DQG�QRW�LQ�WKH�GUDZLQJV�UHIHUUHG�WR�LQ�3DUDJUDSK �����$��,QIRUPDWLRQ�DQG�GDWD�
UHJDUGLQJ�WKH�SUHVHQFH�RU�ORFDWLRQ�RI�8QGHUJURXQG�)DFLOLWLHV�DUH�QRW�LQWHQGHG�WR�EH�FDWHJRUL]HG��
LGHQWLILHG��RU�GHILQHG�DV�7HFKQLFDO�'DWD�

&� 5HOLDQFH�E\�&RQWUDFWRU�RQ�7HFKQLFDO�'DWD��&RQWUDFWRU�PD\�UHO\�XSRQ�WKH�DFFXUDF\�RI�WKH�7HFKQLFDO�
'DWD� H[SUHVVO\� LGHQWLILHG� LQ� WKH� 6XSSOHPHQWDU\� &RQGLWLRQV� ZLWK� UHVSHFW� WR� VXFK� UHSRUWV� DQG�
GUDZLQJV�� EXW� VXFK� UHSRUWV� DQG� GUDZLQJV� DUH� QRW� &RQWUDFW� 'RFXPHQWV�� ,I� QR� VXFK� H[SUHVV�
LGHQWLILFDWLRQ�KDV�EHHQ�PDGH��WKHQ�&RQWUDFWRU�PD\�UHO\�XSRQ�WKH�DFFXUDF\�RI�WKH�7HFKQLFDO�'DWD�DV�
GHILQHG�LQ�3DUDJUDSK �����$����E�

'� /LPLWDWLRQV�RI�2WKHU�'DWD�DQG�'RFXPHQWV��([FHSW�IRU�VXFK�UHOLDQFH�RQ�7HFKQLFDO�'DWD��&RQWUDFWRU�
PD\�QRW�UHO\�XSRQ�RU�PDNH�DQ\�FODLP�DJDLQVW�2ZQHU�RU�(QJLQHHU��RU�DQ\�RI�WKHLU�RIILFHUV��GLUHFWRUV��
PHPEHUV��SDUWQHUV��HPSOR\HHV��DJHQWV��FRQVXOWDQWV��RU�VXEFRQWUDFWRUV��ZLWK�UHVSHFW�WR�

�� WKH�FRPSOHWHQHVV�RI�VXFK�UHSRUWV�DQG�GUDZLQJV�IRU�&RQWUDFWRU¶V�SXUSRVHV��LQFOXGLQJ��EXW�QRW�
OLPLWHG� WR�� DQ\� DVSHFWV� RI� WKH� PHDQV�� PHWKRGV�� WHFKQLTXHV�� VHTXHQFHV�� DQG� SURFHGXUHV� RI�
FRQVWUXFWLRQ� WR� EH� HPSOR\HG� E\� &RQWUDFWRU�� DQG� VDIHW\� SUHFDXWLRQV� DQG� SURJUDPV� LQFLGHQW�
WKHUHWR�

�� RWKHU�GDWD�� LQWHUSUHWDWLRQV��RSLQLRQV��DQG�LQIRUPDWLRQ�FRQWDLQHG�LQ�VXFK�UHSRUWV�RU�VKRZQ�RU�
LQGLFDWHG�LQ�VXFK�GUDZLQJV�



�� WKH� FRQWHQWV� RI� RWKHU� 6LWH�UHODWHG� GRFXPHQWV�PDGH� DYDLODEOH� WR� &RQWUDFWRU�� VXFK� DV� UHFRUG�
GUDZLQJV� IURP� RWKHU� SURMHFWV� DW� RU� DGMDFHQW� WR� WKH� 6LWH�� RU� 2ZQHU¶V� DUFKLYDO� GRFXPHQWV�
FRQFHUQLQJ�WKH�6LWH��RU

�� DQ\�&RQWUDFWRU� LQWHUSUHWDWLRQ�RI�RU�FRQFOXVLRQ�GUDZQ�IURP�DQ\�7HFKQLFDO�'DWD�RU�DQ\�VXFK�
RWKHU�GDWD��LQWHUSUHWDWLRQV��RSLQLRQV��RU�LQIRUPDWLRQ�

���� 'LIIHULQJ�6XEVXUIDFH�RU�3K\VLFDO�&RQGLWLRQV

$� 1RWLFH� E\� &RQWUDFWRU�� ,I� &RQWUDFWRU� EHOLHYHV� WKDW� DQ\� VXEVXUIDFH� RU� SK\VLFDO� FRQGLWLRQ� WKDW� LV�
XQFRYHUHG�RU�UHYHDOHG�DW�WKH�6LWH�

�� LV�RI�VXFK�D�QDWXUH�DV�WR�HVWDEOLVK�WKDW�DQ\�7HFKQLFDO�'DWD�RQ�ZKLFK�&RQWUDFWRU�LV�HQWLWOHG�WR�
UHO\�DV�SURYLGHG�LQ�3DUDJUDSK �����LV�PDWHULDOO\�LQDFFXUDWH�

�� LV�RI�VXFK�D�QDWXUH�DV�WR�UHTXLUH�D�FKDQJH�LQ�WKH�'UDZLQJV�RU�6SHFLILFDWLRQV�

�� GLIIHUV�PDWHULDOO\�IURP�WKDW�VKRZQ�RU�LQGLFDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��RU

�� LV� RI� DQ� XQXVXDO� QDWXUH�� DQG� GLIIHUV�PDWHULDOO\� IURP� FRQGLWLRQV� RUGLQDULO\� HQFRXQWHUHG� DQG�
JHQHUDOO\� UHFRJQL]HG� DV� LQKHUHQW� LQ� ZRUN� RI� WKH� FKDUDFWHU� SURYLGHG� IRU� LQ� WKH� &RQWUDFW�
'RFXPHQWV�

WKHQ�&RQWUDFWRU�VKDOO��SURPSWO\�DIWHU�EHFRPLQJ�DZDUH�WKHUHRI�DQG�EHIRUH�IXUWKHU�GLVWXUELQJ�WKH�
VXEVXUIDFH�RU�SK\VLFDO�FRQGLWLRQV�RU�SHUIRUPLQJ�DQ\�:RUN�LQ�FRQQHFWLRQ�WKHUHZLWK��H[FHSW�LQ�
DQ�HPHUJHQF\�DV�UHTXLUHG�E\�3DUDJUDSK �������QRWLI\�2ZQHU�DQG�(QJLQHHU�LQ�ZULWLQJ�DERXW�VXFK�
FRQGLWLRQ�� &RQWUDFWRU� VKDOO� QRW� IXUWKHU� GLVWXUE� VXFK� FRQGLWLRQ� RU� SHUIRUP� DQ\� :RUN� LQ�
FRQQHFWLRQ�WKHUHZLWK��H[FHSW�ZLWK�UHVSHFW�WR�DQ�HPHUJHQF\��XQWLO�UHFHLSW�RI�D�ZULWWHQ�VWDWHPHQW�
SHUPLWWLQJ�&RQWUDFWRU�WR�GR�VR�

%� (QJLQHHU¶V�5HYLHZ��$IWHU�UHFHLSW�RI�ZULWWHQ�QRWLFH�DV�UHTXLUHG�E\�WKH�SUHFHGLQJ�SDUDJUDSK��(QJLQHHU�
ZLOO� SURPSWO\� UHYLHZ� WKH� VXEVXUIDFH� RU� SK\VLFDO� FRQGLWLRQ� LQ� TXHVWLRQ�� GHWHUPLQH�ZKHWKHU� LW� LV�
QHFHVVDU\�IRU�2ZQHU�WR�REWDLQ�DGGLWLRQDO�H[SORUDWLRQ�RU�WHVWV�ZLWK�UHVSHFW�WR�WKH�FRQGLWLRQ��FRQFOXGH�
ZKHWKHU� WKH�FRQGLWLRQ� IDOOV�ZLWKLQ�DQ\�RQH�RU�PRUH�RI� WKH�GLIIHULQJ�VLWH�FRQGLWLRQ�FDWHJRULHV� LQ�
3DUDJUDSK �����$�� REWDLQ� DQ\� SHUWLQHQW� FRVW� RU� VFKHGXOH� LQIRUPDWLRQ� IURP� &RQWUDFWRU�� SUHSDUH�
UHFRPPHQGDWLRQV�WR�2ZQHU�UHJDUGLQJ�WKH�&RQWUDFWRU¶V�UHVXPSWLRQ�RI�:RUN�LQ�FRQQHFWLRQ�ZLWK�WKH�
VXEVXUIDFH� RU� SK\VLFDO� FRQGLWLRQ� LQ� TXHVWLRQ� DQG� WKH� QHHG� IRU� DQ\� FKDQJH� LQ� WKH�'UDZLQJV� RU�
6SHFLILFDWLRQV�� DQG� DGYLVH� 2ZQHU� LQ� ZULWLQJ� RI� (QJLQHHU¶V� ILQGLQJV�� FRQFOXVLRQV�� DQG�
UHFRPPHQGDWLRQV�

&� 2ZQHU¶V�6WDWHPHQW� WR�&RQWUDFWRU�5HJDUGLQJ�6LWH�&RQGLWLRQ��$IWHU�UHFHLSW�RI�(QJLQHHU¶V�ZULWWHQ�
ILQGLQJV��FRQFOXVLRQV��DQG�UHFRPPHQGDWLRQV��2ZQHU�VKDOO�LVVXH�D�ZULWWHQ�VWDWHPHQW�WR�&RQWUDFWRU�
�ZLWK�D�FRS\�WR�(QJLQHHU��UHJDUGLQJ�WKH�VXEVXUIDFH�RU�SK\VLFDO�FRQGLWLRQ�LQ�TXHVWLRQ��DGGUHVVLQJ�
WKH�UHVXPSWLRQ�RI�:RUN�LQ�FRQQHFWLRQ�ZLWK�VXFK�FRQGLWLRQ��LQGLFDWLQJ�ZKHWKHU�DQ\�FKDQJH�LQ�WKH�
'UDZLQJV�RU�6SHFLILFDWLRQV�ZLOO�EH�PDGH��DQG�DGRSWLQJ�RU�UHMHFWLQJ�(QJLQHHU¶V�ZULWWHQ�ILQGLQJV��
FRQFOXVLRQV��DQG�UHFRPPHQGDWLRQV��LQ�ZKROH�RU�LQ�SDUW�

'� (DUO\�5HVXPSWLRQ�RI�:RUN��,I�DW�DQ\�WLPH�(QJLQHHU�GHWHUPLQHV�WKDW�:RUN�LQ�FRQQHFWLRQ�ZLWK�WKH�
VXEVXUIDFH�RU�SK\VLFDO�FRQGLWLRQ�LQ�TXHVWLRQ�PD\�UHVXPH�SULRU�WR�FRPSOHWLRQ�RI�(QJLQHHU¶V�UHYLHZ�
RU�2ZQHU¶V� LVVXDQFH�RI� LWV� VWDWHPHQW� WR�&RQWUDFWRU��EHFDXVH� WKH�FRQGLWLRQ� LQ�TXHVWLRQ�KDV�EHHQ�
DGHTXDWHO\� GRFXPHQWHG�� DQG� DQDO\]HG� RQ� D� SUHOLPLQDU\� EDVLV�� WKHQ� WKH� (QJLQHHU� PD\� DW� LWV�
GLVFUHWLRQ�LQVWUXFW�&RQWUDFWRU�WR�UHVXPH�VXFK�:RUN�

(� 3RVVLEOH�3ULFH�DQG�7LPHV�$GMXVWPHQWV

�� &RQWUDFWRU�VKDOO�EH�HQWLWOHG�WR�DQ�HTXLWDEOH�DGMXVWPHQW�LQ�&RQWUDFW�3ULFH�RU�&RQWUDFW�7LPHV��WR�
WKH�H[WHQW�WKDW�WKH�H[LVWHQFH�RI�D�GLIIHULQJ�VXEVXUIDFH�RU�SK\VLFDO�FRQGLWLRQ��RU�DQ\�UHODWHG�GHOD\��



GLVUXSWLRQ�� RU� LQWHUIHUHQFH�� FDXVHV� DQ� LQFUHDVH� RU� GHFUHDVH� LQ�&RQWUDFWRU¶V� FRVW� RI�� RU� WLPH�
UHTXLUHG�IRU��SHUIRUPDQFH�RI�WKH�:RUN��VXEMHFW��KRZHYHU��WR�WKH�IROORZLQJ�

D� 6XFK� FRQGLWLRQ� PXVW� IDOO� ZLWKLQ� DQ\� RQH� RU� PRUH� RI� WKH� FDWHJRULHV� GHVFULEHG� LQ�
3DUDJUDSK �����$�

E� :LWK�UHVSHFW�WR�:RUN�WKDW�LV�SDLG�IRU�RQ�D�XQLW�SULFH�EDVLV��DQ\�DGMXVWPHQW�LQ�&RQWUDFW�3ULFH�
ZLOO�EH�VXEMHFW�WR�WKH�SURYLVLRQV�RI�3DUDJUDSK �������DQG�

F� &RQWUDFWRU¶V�HQWLWOHPHQW�WR�DQ�DGMXVWPHQW�RI�WKH�&RQWUDFW�7LPHV�LV�VXEMHFW�WR�WKH�SURYLVLRQV�
RI�3DUDJUDSKV �����'�DQG������(�

�� &RQWUDFWRU�VKDOO�QRW�EH�HQWLWOHG�WR�DQ\�DGMXVWPHQW�LQ�WKH�&RQWUDFW�3ULFH�RU�&RQWUDFW�7LPHV�ZLWK�
UHVSHFW�WR�D�VXEVXUIDFH�RU�SK\VLFDO�FRQGLWLRQ�LI�

D� &RQWUDFWRU� NQHZ� RI� WKH� H[LVWHQFH� RI� VXFK� FRQGLWLRQ� DW� WKH� WLPH� &RQWUDFWRU� PDGH� D�
FRPPLWPHQW�WR�2ZQHU�ZLWK�UHVSHFW�WR�&RQWUDFW�3ULFH�DQG�&RQWUDFW�7LPHV�E\�WKH�VXEPLVVLRQ�
RI�D�%LG�RU�EHFRPLQJ�ERXQG�XQGHU�D�QHJRWLDWHG�FRQWUDFW��RU�RWKHUZLVH�

E� 7KH�H[LVWHQFH�RI�VXFK�FRQGLWLRQ�UHDVRQDEO\�FRXOG�KDYH�EHHQ�GLVFRYHUHG�RU�UHYHDOHG�DV�D�
UHVXOW� RI� DQ\� H[DPLQDWLRQ�� LQYHVWLJDWLRQ�� H[SORUDWLRQ�� WHVW�� RU� VWXG\� RI� WKH� 6LWH� DQG�
FRQWLJXRXV�DUHDV�H[SUHVVO\�UHTXLUHG�E\�WKH�%LGGLQJ�5HTXLUHPHQWV�RU�&RQWUDFW�'RFXPHQWV�
WR�EH�FRQGXFWHG�E\�RU�IRU�&RQWUDFWRU�SULRU�WR�&RQWUDFWRU¶V�PDNLQJ�VXFK�FRPPLWPHQW��RU

F� &RQWUDFWRU�IDLOHG�WR�JLYH�WKH�ZULWWHQ�QRWLFH�UHTXLUHG�E\�3DUDJUDSK �����$�

�� ,I�2ZQHU�DQG�&RQWUDFWRU�DJUHH�UHJDUGLQJ�&RQWUDFWRU¶V�HQWLWOHPHQW�WR�DQG�WKH�DPRXQW�RU�H[WHQW�
RI�DQ\�DGMXVWPHQW�LQ�WKH�&RQWUDFW�3ULFH�RU�&RQWUDFW�7LPHV��WKHQ�DQ\�VXFK�DGMXVWPHQW�ZLOO�EH�
VHW�IRUWK�LQ�D�&KDQJH�2UGHU�

�� &RQWUDFWRU�PD\�VXEPLW�D�&KDQJH�3URSRVDO�UHJDUGLQJ�LWV�HQWLWOHPHQW�WR�RU�WKH�DPRXQW�RU�H[WHQW�
RI�DQ\�DGMXVWPHQW�LQ�WKH�&RQWUDFW�3ULFH�RU�&RQWUDFW�7LPHV��QR�ODWHU�WKDQ����GD\V�DIWHU�2ZQHU¶V�
LVVXDQFH�RI�WKH�2ZQHU¶V�ZULWWHQ�VWDWHPHQW�WR�&RQWUDFWRU�UHJDUGLQJ�WKH�VXEVXUIDFH�RU�SK\VLFDO�
FRQGLWLRQ�LQ�TXHVWLRQ�

)� 8QGHUJURXQG�)DFLOLWLHV��+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQV��3DUDJUDSK �����JRYHUQV�ULJKWV�DQG�
UHVSRQVLELOLWLHV� UHJDUGLQJ� WKH� SUHVHQFH� RU� ORFDWLRQ� RI� 8QGHUJURXQG� )DFLOLWLHV�� 3DUDJUDSK �����
JRYHUQV�ULJKWV�DQG�UHVSRQVLELOLWLHV�UHJDUGLQJ�+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQV��7KH�SURYLVLRQV�
RI� 3DUDJUDSKV ����� DQG� ����� DUH� QRW� DSSOLFDEOH� WR� WKH� SUHVHQFH� RU� ORFDWLRQ� RI� 8QGHUJURXQG�
)DFLOLWLHV��RU�WR�+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQV�

���� 8QGHUJURXQG�)DFLOLWLHV

$� &RQWUDFWRU¶V� 5HVSRQVLELOLWLHV�� 8QOHVV� LW� LV� RWKHUZLVH� H[SUHVVO\� SURYLGHG� LQ� WKH� 6XSSOHPHQWDU\�
&RQGLWLRQV��WKH�FRVW�RI�DOO�RI�WKH�IROORZLQJ�DUH�LQFOXGHG�LQ�WKH�&RQWUDFW�3ULFH��DQG�&RQWUDFWRU�VKDOO�
KDYH�IXOO�UHVSRQVLELOLW\�IRU�

�� UHYLHZLQJ�DQG�FKHFNLQJ�DOO�LQIRUPDWLRQ�DQG�GDWD�UHJDUGLQJ�H[LVWLQJ�8QGHUJURXQG�)DFLOLWLHV�DW�
WKH�6LWH�

�� FRPSO\LQJ ZLWK�DSSOLFDEOH�VWDWH�DQG�ORFDO�XWLOLW\�GDPDJH�SUHYHQWLRQ�/DZV�DQG�5HJXODWLRQV�

�� YHULI\LQJ�WKH�DFWXDO�ORFDWLRQ�RI�WKRVH�8QGHUJURXQG�)DFLOLWLHV�VKRZQ�RU�LQGLFDWHG�LQ�WKH�&RQWUDFW�
'RFXPHQWV�DV�EHLQJ�ZLWKLQ� WKH�DUHD�DIIHFWHG�E\� WKH�:RUN��E\�H[SRVLQJ� VXFK�8QGHUJURXQG�
)DFLOLWLHV�GXULQJ�WKH�FRXUVH�RI�FRQVWUXFWLRQ�

�� FRRUGLQDWLRQ�RI�WKH�:RUN�ZLWK�WKH�RZQHUV��LQFOXGLQJ�2ZQHU��RI�VXFK�8QGHUJURXQG�)DFLOLWLHV��
GXULQJ�FRQVWUXFWLRQ��DQG



�� WKH�VDIHW\�DQG�SURWHFWLRQ�RI�DOO�H[LVWLQJ�8QGHUJURXQG�)DFLOLWLHV�DW�WKH�6LWH� DQG�UHSDLULQJ�DQ\�
GDPDJH�WKHUHWR�UHVXOWLQJ�IURP�WKH�:RUN�

%� 1RWLFH�E\�&RQWUDFWRU�� ,I�&RQWUDFWRU�EHOLHYHV� WKDW�DQ�8QGHUJURXQG�)DFLOLW\� WKDW� LV�XQFRYHUHG�RU�
UHYHDOHG�DW�WKH�6LWH�ZDV�QRW�VKRZQ�RU�LQGLFDWHG�RQ�WKH�'UDZLQJV��RU�ZDV�QRW�VKRZQ�RU�LQGLFDWHG�RQ�
WKH�'UDZLQJV�ZLWK� UHDVRQDEOH� DFFXUDF\�� WKHQ�&RQWUDFWRU� VKDOO�� SURPSWO\� DIWHU� EHFRPLQJ� DZDUH�
WKHUHRI� DQG� EHIRUH� IXUWKHU� GLVWXUELQJ� FRQGLWLRQV� DIIHFWHG� WKHUHE\� RU� SHUIRUPLQJ� DQ\�:RUN� LQ�
FRQQHFWLRQ�WKHUHZLWK��H[FHSW�LQ�DQ�HPHUJHQF\�DV�UHTXLUHG�E\�3DUDJUDSK �������QRWLI\�2ZQHU�DQG�
(QJLQHHU�LQ�ZULWLQJ�UHJDUGLQJ�VXFK�8QGHUJURXQG�)DFLOLW\�

&� (QJLQHHU¶V�5HYLHZ��(QJLQHHU�ZLOO�

�� SURPSWO\�UHYLHZ�WKH�8QGHUJURXQG�)DFLOLW\�DQG�FRQFOXGH�ZKHWKHU�VXFK�8QGHUJURXQG�)DFLOLW\�
ZDV�QRW�VKRZQ�RU�LQGLFDWHG�RQ�WKH�'UDZLQJV��RU�ZDV�QRW�VKRZQ�RU�LQGLFDWHG�ZLWK�UHDVRQDEOH�
DFFXUDF\�

�� LGHQWLI\� DQG� FRPPXQLFDWH� ZLWK� WKH� RZQHU� RI� WKH� 8QGHUJURXQG� )DFLOLW\�� SUHSDUH�
UHFRPPHQGDWLRQV�WR�2ZQHU��DQG�LI�QHFHVVDU\�LVVXH�DQ\�SUHOLPLQDU\�LQVWUXFWLRQV�WR�&RQWUDFWRU��
UHJDUGLQJ�WKH�&RQWUDFWRU¶V�UHVXPSWLRQ�RI�:RUN�LQ�FRQQHFWLRQ�ZLWK�WKH�8QGHUJURXQG�)DFLOLW\�LQ�
TXHVWLRQ�

�� REWDLQ�DQ\�SHUWLQHQW�FRVW�RU�VFKHGXOH�LQIRUPDWLRQ�IURP�&RQWUDFWRU��GHWHUPLQH�WKH�H[WHQW��LI�DQ\��
WR�ZKLFK�D�FKDQJH�LV�UHTXLUHG�LQ�WKH�'UDZLQJV�RU�6SHFLILFDWLRQV�WR�UHIOHFW�DQG�GRFXPHQW�WKH�
FRQVHTXHQFHV�RI�WKH�H[LVWHQFH�RU�ORFDWLRQ�RI�WKH�8QGHUJURXQG�)DFLOLW\��DQG

�� DGYLVH�2ZQHU�LQ�ZULWLQJ�RI�(QJLQHHU¶V�ILQGLQJV��FRQFOXVLRQV��DQG�UHFRPPHQGDWLRQV�

'XULQJ� VXFK� WLPH�� &RQWUDFWRU� VKDOO� EH� UHVSRQVLEOH� IRU� WKH� VDIHW\� DQG� SURWHFWLRQ� RI� VXFK�
8QGHUJURXQG�)DFLOLW\�

'� 2ZQHU¶V�6WDWHPHQW� WR�&RQWUDFWRU�5HJDUGLQJ�8QGHUJURXQG�)DFLOLW\��$IWHU� UHFHLSW�RI�(QJLQHHU¶V�
ZULWWHQ� ILQGLQJV�� FRQFOXVLRQV�� DQG� UHFRPPHQGDWLRQV�� 2ZQHU� VKDOO� LVVXH� D� ZULWWHQ� VWDWHPHQW� WR�
&RQWUDFWRU��ZLWK�D�FRS\�WR�(QJLQHHU��UHJDUGLQJ�WKH�8QGHUJURXQG�)DFLOLW\�LQ�TXHVWLRQ�DGGUHVVLQJ�
WKH� UHVXPSWLRQ�RI�:RUN� LQ�FRQQHFWLRQ�ZLWK�VXFK�8QGHUJURXQG�)DFLOLW\�� LQGLFDWLQJ�ZKHWKHU�DQ\�
FKDQJH�LQ�WKH�'UDZLQJV�RU�6SHFLILFDWLRQV�ZLOO�EH�PDGH��DQG�DGRSWLQJ�RU�UHMHFWLQJ�(QJLQHHU¶V�ZULWWHQ�
ILQGLQJV��FRQFOXVLRQV��DQG�UHFRPPHQGDWLRQV�LQ�ZKROH�RU�LQ�SDUW�

(� (DUO\�5HVXPSWLRQ�RI�:RUN��,I�DW�DQ\�WLPH�(QJLQHHU�GHWHUPLQHV�WKDW�:RUN�LQ�FRQQHFWLRQ�ZLWK�WKH�
8QGHUJURXQG�)DFLOLW\�PD\�UHVXPH�SULRU�WR�FRPSOHWLRQ�RI�(QJLQHHU¶V�UHYLHZ�RU�2ZQHU¶V�LVVXDQFH�
RI�LWV�VWDWHPHQW�WR�&RQWUDFWRU��EHFDXVH�WKH�8QGHUJURXQG�)DFLOLW\�LQ�TXHVWLRQ�DQG�FRQGLWLRQV�DIIHFWHG�
E\�LWV�SUHVHQFH�KDYH�EHHQ�DGHTXDWHO\�GRFXPHQWHG��DQG�DQDO\]HG�RQ�D�SUHOLPLQDU\�EDVLV��WKHQ�WKH�
(QJLQHHU�PD\�DW�LWV�GLVFUHWLRQ�LQVWUXFW�&RQWUDFWRU�WR�UHVXPH�VXFK�:RUN�

)� 3RVVLEOH�3ULFH�DQG�7LPHV�$GMXVWPHQWV

�� &RQWUDFWRU�VKDOO�EH�HQWLWOHG�WR�DQ�HTXLWDEOH�DGMXVWPHQW�LQ�WKH�&RQWUDFW�3ULFH�RU�&RQWUDFW�7LPHV��
WR�WKH�H[WHQW�WKDW�DQ\�H[LVWLQJ�8QGHUJURXQG�)DFLOLW\�DW�WKH�6LWH�WKDW�ZDV�QRW�VKRZQ�RU�LQGLFDWHG�
RQ�WKH�'UDZLQJV��RU�ZDV�QRW�VKRZQ�RU�LQGLFDWHG�ZLWK�UHDVRQDEOH�DFFXUDF\��RU�DQ\�UHODWHG�GHOD\��
GLVUXSWLRQ�� RU� LQWHUIHUHQFH�� FDXVHV� DQ� LQFUHDVH� RU� GHFUHDVH� LQ�&RQWUDFWRU¶V� FRVW� RI�� RU� WLPH�
UHTXLUHG�IRU��SHUIRUPDQFH�RI�WKH�:RUN��VXEMHFW��KRZHYHU��WR�WKH�IROORZLQJ�

D� :LWK�UHVSHFW�WR�:RUN�WKDW�LV�SDLG�IRU�RQ�D�XQLW�SULFH�EDVLV��DQ\�DGMXVWPHQW�LQ�&RQWUDFW�3ULFH�
ZLOO�EH�VXEMHFW�WR�WKH�SURYLVLRQV�RI�3DUDJUDSK ������

E� &RQWUDFWRU¶V�HQWLWOHPHQW�WR�DQ�DGMXVWPHQW�RI�WKH�&RQWUDFW�7LPHV�LV�VXEMHFW�WR�WKH�SURYLVLRQV�
RI�3DUDJUDSKV �����'�DQG������(��DQG

F� &RQWUDFWRU�JDYH�WKH�QRWLFH�UHTXLUHG�LQ�3DUDJUDSK �����%�



�� ,I�2ZQHU�DQG�&RQWUDFWRU�DJUHH�UHJDUGLQJ�&RQWUDFWRU¶V�HQWLWOHPHQW�WR�DQG�WKH�DPRXQW�RU�H[WHQW�
RI�DQ\�DGMXVWPHQW�LQ�WKH�&RQWUDFW�3ULFH�RU�&RQWUDFW�7LPHV��WKHQ�DQ\�VXFK�DGMXVWPHQW�ZLOO�EH�
VHW�IRUWK�LQ�D�&KDQJH�2UGHU�

�� &RQWUDFWRU�PD\�VXEPLW�D�&KDQJH�3URSRVDO�UHJDUGLQJ�LWV�HQWLWOHPHQW�WR�RU�WKH�DPRXQW�RU�H[WHQW�
RI�DQ\�DGMXVWPHQW�LQ�WKH�&RQWUDFW�3ULFH�RU�&RQWUDFW�7LPHV��QR�ODWHU�WKDQ����GD\V�DIWHU�2ZQHU¶V�
LVVXDQFH�RI�WKH�2ZQHU¶V�ZULWWHQ�VWDWHPHQW�WR�&RQWUDFWRU�UHJDUGLQJ�WKH�8QGHUJURXQG�)DFLOLW\�LQ�
TXHVWLRQ�

�� 7KH� LQIRUPDWLRQ� DQG� GDWD� VKRZQ� RU� LQGLFDWHG� RQ� WKH� 'UDZLQJV� ZLWK� UHVSHFW� WR� H[LVWLQJ�
8QGHUJURXQG�)DFLOLWLHV�DW�WKH�6LWH�LV�EDVHG�RQ�LQIRUPDWLRQ�DQG�GDWD��D��IXUQLVKHG�E\�WKH�RZQHUV�
RI� VXFK� 8QGHUJURXQG� )DFLOLWLHV�� RU� E\� RWKHUV�� �E�� REWDLQHG� IURP� DYDLODEOH� UHFRUGV�� RU� �F��
JDWKHUHG� LQ�DQ� LQYHVWLJDWLRQ�FRQGXFWHG� LQ�DFFRUGDQFH�ZLWK� WKH�FXUUHQW�HGLWLRQ�RI�$6&(�����
6WDQGDUG�*XLGHOLQH�IRU�WKH�&ROOHFWLRQ�DQG�'HSLFWLRQ�RI�([LVWLQJ�6XEVXUIDFH�8WLOLW\�'DWD��E\�
WKH�$PHULFDQ�6RFLHW\�RI�&LYLO�(QJLQHHUV��,I�VXFK�LQIRUPDWLRQ�RU�GDWD�LV�LQFRUUHFW�RU�LQFRPSOHWH��
&RQWUDFWRU¶V�UHPHGLHV�DUH�OLPLWHG�WR�WKRVH�VHW�IRUWK�LQ�WKLV�3DUDJUDSK �����)�

���� +D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQV�DW�6LWH

$� 5HSRUWV�DQG�'UDZLQJV��7KH�6XSSOHPHQWDU\�&RQGLWLRQV�LGHQWLI\�

�� WKRVH�UHSRUWV�NQRZQ�WR�2ZQHU�UHODWLQJ�WR�+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQV�WKDW�KDYH�EHHQ�
LGHQWLILHG�DW�RU�DGMDFHQW�WR�WKH�6LWH�

�� GUDZLQJV�NQRZQ� WR�2ZQHU� UHODWLQJ� WR�+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQV� WKDW�KDYH�EHHQ�
LGHQWLILHG�DW�RU�DGMDFHQW�WR�WKH�6LWH��DQG

�� 7HFKQLFDO�'DWD�FRQWDLQHG�LQ�VXFK�UHSRUWV�DQG�GUDZLQJV�

%� 5HOLDQFH�E\�&RQWUDFWRU�RQ�7HFKQLFDO�'DWD�$XWKRUL]HG��&RQWUDFWRU�PD\�UHO\�XSRQ�WKH�DFFXUDF\�RI�
WKH� 7HFKQLFDO�'DWD H[SUHVVO\� LGHQWLILHG� LQ� WKH� 6XSSOHPHQWDU\� &RQGLWLRQV�ZLWK� UHVSHFW� WR� VXFK�
UHSRUWV�DQG�GUDZLQJV��EXW�VXFK�UHSRUWV�DQG�GUDZLQJV�DUH�QRW�&RQWUDFW�'RFXPHQWV��,I�QR�VXFK�H[SUHVV�
LGHQWLILFDWLRQ�KDV�EHHQ�PDGH��WKHQ�&RQWUDFWRU�PD\�UHO\�RQ�WKH�DFFXUDF\�RI�WKH�7HFKQLFDO�'DWD�DV�
GHILQHG�LQ�3DUDJUDSK �����$����E��([FHSW�IRU�VXFK�UHOLDQFH�RQ�7HFKQLFDO�'DWD��&RQWUDFWRU�PD\�QRW�
UHO\� XSRQ� RU� PDNH� DQ\� FODLP� DJDLQVW� 2ZQHU� RU� (QJLQHHU�� RU� DQ\� RI� WKHLU� RIILFHUV�� GLUHFWRUV��
PHPEHUV��SDUWQHUV��HPSOR\HHV��DJHQWV��FRQVXOWDQWV��RU VXEFRQWUDFWRUV��ZLWK�UHVSHFW�WR�

�� WKH�FRPSOHWHQHVV�RI�VXFK�UHSRUWV�DQG�GUDZLQJV�IRU�&RQWUDFWRU¶V�SXUSRVHV��LQFOXGLQJ��EXW�QRW�
OLPLWHG� WR�� DQ\� DVSHFWV� RI� WKH� PHDQV�� PHWKRGV�� WHFKQLTXHV�� VHTXHQFHV� DQG� SURFHGXUHV� RI�
FRQVWUXFWLRQ� WR� EH� HPSOR\HG� E\� &RQWUDFWRU�� DQG� VDIHW\� SUHFDXWLRQV� DQG� SURJUDPV� LQFLGHQW�
WKHUHWR�

�� RWKHU�GDWD�� LQWHUSUHWDWLRQV��RSLQLRQV��DQG�LQIRUPDWLRQ�FRQWDLQHG�LQ�VXFK�UHSRUWV�RU�VKRZQ�RU�
LQGLFDWHG�LQ�VXFK�GUDZLQJV��RU

�� DQ\�&RQWUDFWRU� LQWHUSUHWDWLRQ�RI�RU�FRQFOXVLRQ�GUDZQ�IURP�DQ\�7HFKQLFDO�'DWD�RU�DQ\�VXFK�
RWKHU�GDWD��LQWHUSUHWDWLRQV��RSLQLRQV�RU�LQIRUPDWLRQ�

&� &RQWUDFWRU� VKDOO�QRW�EH� UHVSRQVLEOH� IRU� UHPRYLQJ�RU� UHPHGLDWLQJ�DQ\�+D]DUGRXV�(QYLURQPHQWDO�
&RQGLWLRQ�HQFRXQWHUHG��XQFRYHUHG��RU�UHYHDOHG�DW�WKH�6LWH�XQOHVV�VXFK�UHPRYDO�RU UHPHGLDWLRQ�LV�
H[SUHVVO\�LGHQWLILHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�WR�EH�ZLWKLQ�WKH�VFRSH�RI�WKH�:RUN�

'� &RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�FRQWUROOLQJ��FRQWDLQLQJ��DQG�GXO\�UHPRYLQJ�DOO�&RQVWLWXHQWV�RI�
&RQFHUQ�EURXJKW�WR�WKH�6LWH�E\�&RQWUDFWRU��6XEFRQWUDFWRUV��6XSSOLHUV��RU�DQ\RQH�HOVH�IRU�ZKRP�
&RQWUDFWRU� LV� UHVSRQVLEOH�� DQG� IRU� DQ\� DVVRFLDWHG� FRVWV�� DQG� IRU� WKH� FRVWV� RI� UHPRYLQJ� DQG�
UHPHGLDWLQJ� DQ\� +D]DUGRXV� (QYLURQPHQWDO� &RQGLWLRQ� FUHDWHG� E\� WKH� SUHVHQFH� RI� DQ\� VXFK�
&RQVWLWXHQWV�RI�&RQFHUQ�



(� ,I� &RQWUDFWRU� HQFRXQWHUV�� XQFRYHUV�� RU� UHYHDOV� D� +D]DUGRXV� (QYLURQPHQWDO� &RQGLWLRQ� ZKRVH�
UHPRYDO�RU�UHPHGLDWLRQ�LV�QRW�H[SUHVVO\�LGHQWLILHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�DV�EHLQJ�ZLWKLQ�WKH�
VFRSH� RI� WKH�:RUN�� RU� LI� &RQWUDFWRU� RU� DQ\RQH� IRU� ZKRP� &RQWUDFWRU� LV� UHVSRQVLEOH� FUHDWHV� D�
+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQ��WKHQ�&RQWUDFWRU�VKDOO�LPPHGLDWHO\������VHFXUH�RU�RWKHUZLVH�
LVRODWH�VXFK�FRQGLWLRQ������VWRS�DOO�:RUN�LQ�FRQQHFWLRQ�ZLWK�VXFK�FRQGLWLRQ�DQG�LQ�DQ\�DUHD�DIIHFWHG�
WKHUHE\� �H[FHSW� LQ� DQ� HPHUJHQF\� DV� UHTXLUHG� E\� 3DUDJUDSK ������� DQG� ���� QRWLI\� 2ZQHU� DQG�
(QJLQHHU��DQG�SURPSWO\�WKHUHDIWHU�FRQILUP�VXFK�QRWLFH�LQ�ZULWLQJ���2ZQHU�VKDOO�SURPSWO\�FRQVXOW�
ZLWK�(QJLQHHU�FRQFHUQLQJ� WKH�QHFHVVLW\� IRU�2ZQHU� WR� UHWDLQ�D�TXDOLILHG�H[SHUW� WR�HYDOXDWH� VXFK�
FRQGLWLRQ�RU�WDNH�FRUUHFWLYH DFWLRQ��LI�DQ\��3URPSWO\�DIWHU�FRQVXOWLQJ�ZLWK�(QJLQHHU��2ZQHU�VKDOO�
WDNH�VXFK�DFWLRQV�DV�DUH�QHFHVVDU\�WR�SHUPLW�2ZQHU�WR�WLPHO\�REWDLQ�UHTXLUHG�SHUPLWV�DQG�SURYLGH�
&RQWUDFWRU� WKH�ZULWWHQ� QRWLFH� UHTXLUHG� E\�3DUDJUDSK �����)�� ,I�&RQWUDFWRU� RU� DQ\RQH� IRU�ZKRP�
&RQWUDFWRU�LV�UHVSRQVLEOH�FUHDWHG�WKH�+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQ�LQ�TXHVWLRQ��WKHQ�2ZQHU�
PD\�UHPRYH�DQG�UHPHGLDWH�WKH�+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQ��DQG�LPSRVH�D�VHW�RII�DJDLQVW�
SD\PHQWV�WR�DFFRXQW�IRU�WKH�DVVRFLDWHG�FRVWV�

)� &RQWUDFWRU�VKDOO�QRW�UHVXPH�:RUN�LQ�FRQQHFWLRQ�ZLWK�VXFK�+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQ�RU�
LQ� DQ\� DIIHFWHG� DUHD� XQWLO� DIWHU� 2ZQHU� KDV� REWDLQHG� DQ\� UHTXLUHG� SHUPLWV� UHODWHG� WKHUHWR�� DQG�
GHOLYHUHG�ZULWWHQ�QRWLFH�WR�&RQWUDFWRU�HLWKHU�����VSHFLI\LQJ�WKDW�VXFK�FRQGLWLRQ�DQG�DQ\�DIIHFWHG�
DUHD� LV� RU� KDV� EHHQ� UHQGHUHG� VDIH� IRU� WKH� UHVXPSWLRQ� RI�:RUN�� RU� ���� VSHFLI\LQJ� DQ\� VSHFLDO�
FRQGLWLRQV�XQGHU�ZKLFK�VXFK�:RUN�PD\�EH�UHVXPHG�VDIHO\�

*� ,I�2ZQHU�DQG�&RQWUDFWRU�FDQQRW�DJUHH�DV�WR�HQWLWOHPHQW�WR�RU�RQ�WKH�DPRXQW�RU�H[WHQW��LI�DQ\��RI�DQ\�
DGMXVWPHQW�LQ�&RQWUDFW�3ULFH�RU�&RQWUDFW�7LPHV��DV�D�UHVXOW�RI�VXFK�:RUN�VWRSSDJH��VXFK�VSHFLDO�
FRQGLWLRQV�XQGHU�ZKLFK�:RUN� LV�DJUHHG� WR�EH� UHVXPHG�E\�&RQWUDFWRU��RU�DQ\�FRVWV�RU�H[SHQVHV�
LQFXUUHG�LQ�UHVSRQVH�WR�WKH�+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQ��WKHQ�ZLWKLQ����GD\V�RI�2ZQHU¶V�
ZULWWHQ�QRWLFH�UHJDUGLQJ�WKH�UHVXPSWLRQ�RI�:RUN��&RQWUDFWRU�PD\�VXEPLW�D�&KDQJH�3URSRVDO��RU�
2ZQHU�PD\�LPSRVH�D�VHW�RII��(QWLWOHPHQW�WR�DQ\�VXFK�DGMXVWPHQW�LV�VXEMHFW�WR�WKH�SURYLVLRQV�RI�
3DUDJUDSKV �����'�������(���������DQG�������

+� ,I��DIWHU�UHFHLSW�RI�VXFK�ZULWWHQ�QRWLFH��&RQWUDFWRU�GRHV�QRW�DJUHH�WR�UHVXPH�VXFK�:RUN�EDVHG�RQ�D�
UHDVRQDEOH�EHOLHI�LW�LV�XQVDIH��RU�GRHV�QRW�DJUHH�WR�UHVXPH�VXFK�:RUN�XQGHU�VXFK�VSHFLDO�FRQGLWLRQV��
WKHQ�2ZQHU�PD\�RUGHU�WKH�SRUWLRQ�RI�WKH�:RUN�WKDW�LV�LQ�WKH�DUHD�DIIHFWHG�E\�VXFK�FRQGLWLRQ�WR�EH�
GHOHWHG�IURP�WKH�:RUN��IROORZLQJ�WKH�FRQWUDFWXDO�FKDQJH�SURFHGXUHV�LQ�$UWLFOH ����2ZQHU�PD\�KDYH�
VXFK�GHOHWHG�SRUWLRQ�RI�WKH�:RUN�SHUIRUPHG�E\�2ZQHU¶V�RZQ�IRUFHV�RU�RWKHUV�LQ�DFFRUGDQFH�ZLWK�
$UWLFOH ��

,� 7R�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�/DZV�DQG�5HJXODWLRQV��2ZQHU�VKDOO�LQGHPQLI\�DQG�KROG�KDUPOHVV�
&RQWUDFWRU�� 6XEFRQWUDFWRUV�� DQG� (QJLQHHU�� DQG� WKH� RIILFHUV�� GLUHFWRUV�� PHPEHUV�� SDUWQHUV��
HPSOR\HHV��DJHQWV��FRQVXOWDQWV��DQG�VXEFRQWUDFWRUV�RI�HDFK�DQG�DQ\�RI�WKHP��IURP�DQG�DJDLQVW�DOO�
FODLPV��FRVWV��ORVVHV��DQG�GDPDJHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DOO�IHHV�DQG�FKDUJHV�RI�HQJLQHHUV��
DUFKLWHFWV��DWWRUQH\V��DQG�RWKHU�SURIHVVLRQDOV��DQG�DOO�FRXUW��DUELWUDWLRQ��RU�RWKHU�GLVSXWH�UHVROXWLRQ�
FRVWV�� DULVLQJ� RXW� RI� RU� UHODWLQJ� WR� D� +D]DUGRXV� (QYLURQPHQWDO� &RQGLWLRQ�� SURYLGHG� WKDW� VXFK�
+D]DUGRXV� (QYLURQPHQWDO� &RQGLWLRQ� ��� ZDV� QRW� VKRZQ� RU� LQGLFDWHG� LQ� WKH� 'UDZLQJV��
6SHFLILFDWLRQV�� RU� RWKHU� &RQWUDFW� 'RFXPHQWV�� LGHQWLILHG� DV� 7HFKQLFDO� 'DWD� HQWLWOHG� WR� OLPLWHG�
UHOLDQFH� SXUVXDQW� WR� 3DUDJUDSK �����%�� RU� LGHQWLILHG� LQ� WKH�&RQWUDFW�'RFXPHQWV� WR� EH� LQFOXGHG�
ZLWKLQ� WKH� VFRSH� RI� WKH�:RUN�� DQG� ����ZDV� QRW� FUHDWHG� E\�&RQWUDFWRU� RU� E\� DQ\RQH� IRU�ZKRP�
&RQWUDFWRU� LV� UHVSRQVLEOH�� 1RWKLQJ� LQ� WKLV� 3DUDJUDSK �����,� REOLJDWHV� 2ZQHU� WR� LQGHPQLI\� DQ\�
LQGLYLGXDO� RU� HQWLW\� IURP� DQG� DJDLQVW� WKH� FRQVHTXHQFHV� RI� WKDW� LQGLYLGXDO¶V� RU� HQWLW\¶V� RZQ�
QHJOLJHQFH�

-� 7R� WKH� IXOOHVW� H[WHQW� SHUPLWWHG� E\�/DZV� DQG�5HJXODWLRQV��&RQWUDFWRU� VKDOO� LQGHPQLI\� DQG�KROG�
KDUPOHVV�2ZQHU�DQG�(QJLQHHU��DQG�WKH RIILFHUV��GLUHFWRUV��PHPEHUV��SDUWQHUV��HPSOR\HHV��DJHQWV��
FRQVXOWDQWV��DQG�VXEFRQWUDFWRUV�RI�HDFK�DQG�DQ\�RI�WKHP��IURP�DQG�DJDLQVW�DOO�FODLPV��FRVWV��ORVVHV��



DQG�GDPDJHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DOO�IHHV�DQG�FKDUJHV�RI�HQJLQHHUV��DUFKLWHFWV��DWWRUQH\V��
DQG�RWKHU�SURIHVVLRQDOV�DQG�DOO�FRXUW�RU�DUELWUDWLRQ�RU�RWKHU�GLVSXWH�UHVROXWLRQ�FRVWV��DULVLQJ�RXW�RI�
RU�UHODWLQJ�WR�WKH�IDLOXUH�WR�FRQWURO��FRQWDLQ��RU�UHPRYH�D�&RQVWLWXHQW�RI�&RQFHUQ�EURXJKW�WR�WKH�6LWH�
E\�&RQWUDFWRU�RU�E\�DQ\RQH�IRU�ZKRP�&RQWUDFWRU�LV�UHVSRQVLEOH��RU�WR�D�+D]DUGRXV�(QYLURQPHQWDO�
&RQGLWLRQ�FUHDWHG�E\�&RQWUDFWRU�RU�E\�DQ\RQH�IRU�ZKRP�&RQWUDFWRU�LV�UHVSRQVLEOH��1RWKLQJ�LQ�WKLV�
3DUDJUDSK �����-�REOLJDWHV�&RQWUDFWRU�WR�LQGHPQLI\�DQ\�LQGLYLGXDO�RU�HQWLW\�IURP�DQG�DJDLQVW�WKH�
FRQVHTXHQFHV RI�WKDW�LQGLYLGXDO¶V�RU�HQWLW\¶V�RZQ�QHJOLJHQFH�

.� 7KH�SURYLVLRQV�RI�3DUDJUDSKV ������������DQG������GR�QRW�DSSO\�WR�WKH�SUHVHQFH�RI�&RQVWLWXHQWV�RI�
&RQFHUQ�RU�WR�D�+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQ�XQFRYHUHG�RU�UHYHDOHG�DW�WKH�6LWH�

$57,&/(��²%21'6�$1'�,1685$1&(

���� 3HUIRUPDQFH��3D\PHQW��DQG�2WKHU�%RQGV

$� &RQWUDFWRU�VKDOO�IXUQLVK�D�SHUIRUPDQFH�ERQG�DQG�D�SD\PHQW�ERQG��HDFK�LQ�DQ�DPRXQW�DW�OHDVW�HTXDO�
WR� WKH� &RQWUDFW� 3ULFH�� DV� VHFXULW\� IRU� WKH� IDLWKIXO� SHUIRUPDQFH� DQG� SD\PHQW� RI� &RQWUDFWRU¶V�
REOLJDWLRQV XQGHU�WKH�&RQWUDFW��7KHVH�ERQGV�PXVW�UHPDLQ�LQ�HIIHFW�XQWLO�RQH�\HDU�DIWHU�WKH�GDWH�ZKHQ�
ILQDO� SD\PHQW� EHFRPHV� GXH� RU� XQWLO� FRPSOHWLRQ� RI� WKH� FRUUHFWLRQ� SHULRG� VSHFLILHG� LQ�
3DUDJUDSK �������ZKLFKHYHU� LV� ODWHU�� H[FHSW� DV�SURYLGHG�RWKHUZLVH�E\�/DZV�RU�5HJXODWLRQV�� WKH�
WHUPV�RI�D�SUHVFULEHG�ERQG�IRUP��WKH�6XSSOHPHQWDU\�&RQGLWLRQV��RU�RWKHU�SURYLVLRQV�RI�WKH�&RQWUDFW�

%� &RQWUDFWRU� VKDOO� DOVR� IXUQLVK� VXFK� RWKHU� ERQGV� �LI� DQ\�� DV� DUH� UHTXLUHG� E\� WKH� 6XSSOHPHQWDU\�
&RQGLWLRQV�RU�RWKHU�SURYLVLRQV�RI�WKH�&RQWUDFW�

&� $OO�ERQGV�PXVW�EH�LQ�WKH�IRUP�LQFOXGHG�LQ�WKH�%LGGLQJ�'RFXPHQWV�RU�RWKHUZLVH�VSHFLILHG�E\�2ZQHU�
SULRU�WR�H[HFXWLRQ�RI�WKH�&RQWUDFW��H[FHSW�DV�SURYLGHG�RWKHUZLVH�E\�/DZV�RU�5HJXODWLRQV��DQG�PXVW�
EH� LVVXHG� DQG� VLJQHG� E\� D� VXUHW\� QDPHG� LQ� ³&RPSDQLHV� +ROGLQJ� &HUWLILFDWHV� RI� $XWKRULW\� DV�
$FFHSWDEOH�6XUHWLHV�RQ�)HGHUDO�%RQGV�DQG�DV�$FFHSWDEOH�5HLQVXULQJ�&RPSDQLHV´�DV�SXEOLVKHG�LQ�
'HSDUWPHQW�&LUFXODU������DV�DPHQGHG�DQG�VXSSOHPHQWHG��E\�WKH�%XUHDX�RI�WKH�)LVFDO�6HUYLFH��8�6��
'HSDUWPHQW�RI�WKH�7UHDVXU\��$�ERQG�VLJQHG�E\�DQ�DJHQW�RU�DWWRUQH\�LQ�IDFW�PXVW�EH�DFFRPSDQLHG�
E\�D�FHUWLILHG�FRS\�RI�WKDW�LQGLYLGXDO¶V�DXWKRULW\�WR�ELQG�WKH�VXUHW\��7KH�HYLGHQFH�RI�DXWKRULW\�PXVW�
VKRZ�WKDW�LW�LV�HIIHFWLYH�RQ�WKH�GDWH�WKH�DJHQW�RU�DWWRUQH\�LQ�IDFW�VLJQHG�WKH�DFFRPSDQ\LQJ�ERQG�

'� &RQWUDFWRU� VKDOO� REWDLQ� WKH� UHTXLUHG� ERQGV� IURP� VXUHW\� FRPSDQLHV� WKDW� DUH� GXO\� OLFHQVHG� RU�
DXWKRUL]HG��LQ�WKH�VWDWH�RU�MXULVGLFWLRQ�LQ�ZKLFK�WKH�3URMHFW�LV�ORFDWHG��WR�LVVXH�ERQGV�LQ�WKH�UHTXLUHG�
DPRXQWV�

(� ,I�WKH�VXUHW\�RQ�D�ERQG�IXUQLVKHG�E\�&RQWUDFWRU�LV�GHFODUHG�EDQNUXSW�RU�EHFRPHV�LQVROYHQW��RU�WKH�
VXUHW\�FHDVHV�WR�PHHW�WKH�UHTXLUHPHQWV�DERYH��WKHQ�&RQWUDFWRU�VKDOO�SURPSWO\�QRWLI\�2ZQHU�DQG�
(QJLQHHU�LQ�ZULWLQJ�DQG�VKDOO��ZLWKLQ����GD\V�DIWHU�WKH�HYHQW�JLYLQJ�ULVH�WR�VXFK�QRWLILFDWLRQ��SURYLGH�
DQRWKHU�ERQG�DQG�VXUHW\��ERWK�RI�ZKLFK�PXVW�FRPSO\�ZLWK�WKH�ERQG�DQG�VXUHW\�UHTXLUHPHQWV�DERYH�

)� ,I�&RQWUDFWRU�KDV�IDLOHG�WR�REWDLQ�D�UHTXLUHG�ERQG��2ZQHU�PD\�H[FOXGH�WKH�&RQWUDFWRU�IURP�WKH�6LWH�
DQG�H[HUFLVH�2ZQHU¶V�WHUPLQDWLRQ�ULJKWV�XQGHU�$UWLFOH ���

*� 8SRQ�UHTXHVW� WR�2ZQHU�IURP�DQ\�6XEFRQWUDFWRU��6XSSOLHU��RU�RWKHU�SHUVRQ�RU�HQWLW\�FODLPLQJ�WR�
KDYH�IXUQLVKHG�ODERU��VHUYLFHV��PDWHULDOV��RU�HTXLSPHQW�XVHG�LQ�WKH�SHUIRUPDQFH�RI�WKH�:RUN��2ZQHU�
VKDOO�SURYLGH�D�FRS\�RI�WKH�SD\PHQW�ERQG�WR�VXFK�SHUVRQ�RU�HQWLW\�

+� 8SRQ�UHTXHVW�WR�&RQWUDFWRU�IURP�DQ\�6XEFRQWUDFWRU��6XSSOLHU��RU�RWKHU�SHUVRQ�RU�HQWLW\�FODLPLQJ�WR�
KDYH� IXUQLVKHG� ODERU�� VHUYLFHV��PDWHULDOV�� RU� HTXLSPHQW� XVHG� LQ� WKH� SHUIRUPDQFH� RI� WKH�:RUN��
&RQWUDFWRU�VKDOO�SURYLGH�D�FRS\�RI�WKH�SD\PHQW�ERQG�WR�VXFK�SHUVRQ�RU�HQWLW\�

���� ,QVXUDQFH²*HQHUDO�3URYLVLRQV



$� 2ZQHU�DQG�&RQWUDFWRU�VKDOO�REWDLQ�DQG�PDLQWDLQ� LQVXUDQFH�DV�UHTXLUHG� LQ� WKLV�DUWLFOH�DQG� LQ� WKH�
6XSSOHPHQWDU\�&RQGLWLRQV�

%� $OO�LQVXUDQFH�UHTXLUHG�E\�WKH�&RQWUDFW�WR�EH�SXUFKDVHG�DQG�PDLQWDLQHG�E\ 2ZQHU�RU�&RQWUDFWRU�
VKDOO�EH�REWDLQHG� IURP� LQVXUDQFH�FRPSDQLHV� WKDW�DUH�GXO\� OLFHQVHG�RU�DXWKRUL]HG� LQ� WKH�VWDWH�RU�
MXULVGLFWLRQ�LQ�ZKLFK�WKH�3URMHFW�LV�ORFDWHG�WR�LVVXH�LQVXUDQFH�SROLFLHV�IRU�WKH�UHTXLUHG�OLPLWV�DQG�
FRYHUDJHV��8QOHVV�D�GLIIHUHQW�VWDQGDUG LV�LQGLFDWHG�LQ�WKH�6XSSOHPHQWDU\�&RQGLWLRQV��DOO�FRPSDQLHV�
WKDW�SURYLGH�LQVXUDQFH�SROLFLHV�UHTXLUHG�XQGHU�WKLV�&RQWUDFW�VKDOO�KDYH�DQ�$�0��%HVW�UDWLQJ�RI�$�
9,,�RU�EHWWHU�

&� $OWHUQDWLYH� IRUPV� RI� LQVXUDQFH� FRYHUDJH�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� VHOI�LQVXUDQFH� DQG�
³2FFXSDWLRQDO�$FFLGHQW�DQG�([FHVV�(PSOR\HU¶V�,QGHPQLW\�3ROLFLHV�´�DUH�QRW�VXIILFLHQW�WR�PHHW�WKH�
LQVXUDQFH�UHTXLUHPHQWV�RI�WKLV�&RQWUDFW��XQOHVV�H[SUHVVO\�DOORZHG�LQ�WKH�6XSSOHPHQWDU\�&RQGLWLRQV�

'� &RQWUDFWRU�VKDOO�GHOLYHU�WR�2ZQHU��ZLWK�FRSLHV�WR�HDFK�DGGLWLRQDO�LQVXUHG�LGHQWLILHG�LQ�WKH�&RQWUDFW��
FHUWLILFDWHV� RI� LQVXUDQFH� DQG� HQGRUVHPHQWV� HVWDEOLVKLQJ� WKDW� &RQWUDFWRU� KDV� REWDLQHG� DQG� LV�
PDLQWDLQLQJ�WKH�SROLFLHV�DQG�FRYHUDJHV�UHTXLUHG�E\�WKH�&RQWUDFW��8SRQ�UHTXHVW�E\�2ZQHU�RU�DQ\�
RWKHU�LQVXUHG��&RQWUDFWRU�VKDOO�DOVR�IXUQLVK�RWKHU�HYLGHQFH�RI�VXFK�UHTXLUHG�LQVXUDQFH��LQFOXGLQJ�
EXW� QRW� OLPLWHG� WR� FRSLHV� RI� SROLFLHV�� GRFXPHQWDWLRQ� RI� DSSOLFDEOH� VHOI�LQVXUHG� UHWHQWLRQV� �LI�
DOORZHG�� DQG� GHGXFWLEOHV�� IXOO� GLVFORVXUH� RI� DOO� UHOHYDQW� H[FOXVLRQV�� DQG� HYLGHQFH� RI� LQVXUDQFH�
UHTXLUHG�WR�EH�SXUFKDVHG�DQG�PDLQWDLQHG�E\�6XEFRQWUDFWRUV�RU�6XSSOLHUV�� ,Q�DQ\�GRFXPHQWDWLRQ�
IXUQLVKHG�XQGHU�WKLV�SURYLVLRQ��&RQWUDFWRU��6XEFRQWUDFWRUV��DQG�6XSSOLHUV�PD\�EORFN�RXW��UHGDFW��
����DQ\�FRQILGHQWLDO�SUHPLXP�RU�SULFLQJ�LQIRUPDWLRQ�DQG�����DQ\�ZRUGLQJ�VSHFLILF�WR�D�SURMHFW�RU�
MXULVGLFWLRQ�RWKHU�WKDQ�WKRVH�DSSOLFDEOH�WR�WKLV�&RQWUDFW�

(� 2ZQHU�VKDOO�GHOLYHU�WR�&RQWUDFWRU��ZLWK�FRSLHV�WR�HDFK�DGGLWLRQDO�LQVXUHG�LGHQWLILHG�LQ�WKH�&RQWUDFW��
FHUWLILFDWHV�RI�LQVXUDQFH�DQG�HQGRUVHPHQWV�HVWDEOLVKLQJ�WKDW�2ZQHU�KDV�REWDLQHG�DQG�LV�PDLQWDLQLQJ�
WKH�SROLFLHV�DQG�FRYHUDJHV�UHTXLUHG�RI�2ZQHU�E\�WKH�&RQWUDFW��LI�DQ\���8SRQ�UHTXHVW�E\�&RQWUDFWRU�
RU�DQ\�RWKHU�LQVXUHG��2ZQHU�VKDOO�DOVR�SURYLGH�RWKHU�HYLGHQFH�RI�VXFK�UHTXLUHG�LQVXUDQFH��LI�DQ\���
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�FRSLHV�RI�SROLFLHV��GRFXPHQWDWLRQ�RI�DSSOLFDEOH�VHOI�LQVXUHG�UHWHQWLRQV�
�LI�DOORZHG��DQG�GHGXFWLEOHV��DQG�IXOO�GLVFORVXUH�RI�DOO�UHOHYDQW�H[FOXVLRQV��,Q�DQ\�GRFXPHQWDWLRQ�
IXUQLVKHG�XQGHU� WKLV�SURYLVLRQ��2ZQHU�PD\�EORFN�RXW� �UHGDFW� ���� DQ\�FRQILGHQWLDO�SUHPLXP�RU�
SULFLQJ� LQIRUPDWLRQ� DQG� ���� DQ\� ZRUGLQJ� VSHFLILF� WR� D� SURMHFW� RU� MXULVGLFWLRQ� RWKHU� WKDQ� WKRVH�
UHOHYDQW�WR�WKLV�&RQWUDFW�

)� )DLOXUH�RI�2ZQHU�RU�&RQWUDFWRU�WR�GHPDQG�VXFK�FHUWLILFDWHV�RU�RWKHU�HYLGHQFH�RI�WKH�RWKHU�SDUW\¶V�
IXOO�FRPSOLDQFH�ZLWK�WKHVH�LQVXUDQFH�UHTXLUHPHQWV��RU�IDLOXUH�RI�2ZQHU�RU�&RQWUDFWRU�WR�LGHQWLI\�D�
GHILFLHQF\�LQ�FRPSOLDQFH�IURP�WKH�HYLGHQFH�SURYLGHG��ZLOO�QRW�EH�FRQVWUXHG�DV�D�ZDLYHU�RI�WKH�RWKHU�
SDUW\¶V�REOLJDWLRQ�WR�REWDLQ�DQG�PDLQWDLQ�VXFK�LQVXUDQFH�

*� ,Q�DGGLWLRQ�WR�WKH�OLDELOLW\�LQVXUDQFH�UHTXLUHG�WR�EH�SURYLGHG�E\�&RQWUDFWRU��WKH�2ZQHU��DW�2ZQHU¶V�
RSWLRQ��PD\�SXUFKDVH�DQG�PDLQWDLQ�2ZQHU¶V�RZQ�OLDELOLW\�LQVXUDQFH��2ZQHU¶V�OLDELOLW\�SROLFLHV��LI�
DQ\��RSHUDWH�VHSDUDWHO\�DQG�LQGHSHQGHQWO\�IURP�SROLFLHV�UHTXLUHG�WR�EH�SURYLGHG�E\�&RQWUDFWRU��DQG�
&RQWUDFWRU�FDQQRW�UHO\�XSRQ�2ZQHU¶V�OLDELOLW\�SROLFLHV�IRU�DQ\�RI�&RQWUDFWRU¶V�REOLJDWLRQV�WR�WKH�
2ZQHU��(QJLQHHU��RU�WKLUG�SDUWLHV�

+� &RQWUDFWRU�VKDOO�UHTXLUH�

�� 6XEFRQWUDFWRUV�WR�SXUFKDVH�DQG�PDLQWDLQ�ZRUNHU¶V�FRPSHQVDWLRQ��FRPPHUFLDO�JHQHUDO�OLDELOLW\��
DQG�RWKHU� LQVXUDQFH�WKDW� LV�DSSURSULDWH�IRU� WKHLU�SDUWLFLSDWLRQ�LQ� WKH�3URMHFW��DQG�WR�QDPH�DV�
DGGLWLRQDO�LQVXUHGV�2ZQHU�DQG�(QJLQHHU��DQG�DQ\�RWKHU�LQGLYLGXDOV�RU�HQWLWLHV�LGHQWLILHG�LQ�WKH�
6XSSOHPHQWDU\�&RQGLWLRQV�DV�DGGLWLRQDO� LQVXUHGV�RQ�&RQWUDFWRU¶V� OLDELOLW\�SROLFLHV��RQ�HDFK�
6XEFRQWUDFWRU¶V�FRPPHUFLDO�JHQHUDO�OLDELOLW\�LQVXUDQFH�SROLF\��DQG



�� 6XSSOLHUV�WR�SXUFKDVH�DQG�PDLQWDLQ�LQVXUDQFH�WKDW�LV�DSSURSULDWH�IRU�WKHLU�SDUWLFLSDWLRQ�LQ�WKH�
3URMHFW�

,� ,I�HLWKHU�SDUW\�GRHV�QRW�SXUFKDVH�RU�PDLQWDLQ�WKH�LQVXUDQFH�UHTXLUHG�RI�VXFK�SDUW\�E\�WKH�&RQWUDFW��
VXFK�SDUW\�VKDOO�QRWLI\�WKH�RWKHU�SDUW\�LQ�ZULWLQJ�RI�VXFK�IDLOXUH�WR�SXUFKDVH�SULRU�WR�WKH�VWDUW�RI�WKH�
:RUN��RU�RI�VXFK�IDLOXUH�WR�PDLQWDLQ�SULRU�WR�DQ\�FKDQJH�LQ�WKH�UHTXLUHG�FRYHUDJH�

-� ,I�&RQWUDFWRU�KDV�IDLOHG�WR�REWDLQ�DQG�PDLQWDLQ�UHTXLUHG�LQVXUDQFH��&RQWUDFWRU¶V�HQWLWOHPHQW�WR�HQWHU�
RU�UHPDLQ�DW�WKH�6LWH�ZLOO�HQG�LPPHGLDWHO\��DQG�2ZQHU�PD\�LPSRVH�DQ�DSSURSULDWH�VHW�RII�DJDLQVW�
SD\PHQW�IRU�DQ\�DVVRFLDWHG�FRVWV��LQFOXGLQJ�EXW�QRW� OLPLWHG�WR� WKH�FRVW�RI�SXUFKDVLQJ�QHFHVVDU\�
LQVXUDQFH�FRYHUDJH���DQG�H[HUFLVH�2ZQHU¶V�WHUPLQDWLRQ�ULJKWV�XQGHU�$UWLFOH ���

.� :LWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�ULJKW�RU�UHPHG\��LI�D�SDUW\�KDV�IDLOHG�WR�REWDLQ�UHTXLUHG�LQVXUDQFH��
WKH�RWKHU�SDUW\�PD\�HOHFW��EXW�LV�LQ�QR�ZD\�REOLJDWHG��WR�REWDLQ�HTXLYDOHQW�LQVXUDQFH�WR�SURWHFW�VXFK�
RWKHU�SDUW\¶V�LQWHUHVWV�DW�WKH�H[SHQVH�RI�WKH�SDUW\�ZKR�ZDV�UHTXLUHG�WR�SURYLGH�VXFK�FRYHUDJH��DQG�
WKH�&RQWUDFW�3ULFH�ZLOO�EH�DGMXVWHG�DFFRUGLQJO\�

/� 2ZQHU�GRHV�QRW�UHSUHVHQW�WKDW�LQVXUDQFH�FRYHUDJH�DQG�OLPLWV�HVWDEOLVKHG�LQ�WKLV�&RQWUDFW�QHFHVVDULO\�
ZLOO� EH� DGHTXDWH� WR� SURWHFW� &RQWUDFWRU� RU� &RQWUDFWRU¶V� LQWHUHVWV�� &RQWUDFWRU� LV� UHVSRQVLEOH� IRU�
GHWHUPLQLQJ�ZKHWKHU�VXFK�FRYHUDJH�DQG�OLPLWV�DUH�DGHTXDWH�WR�SURWHFW�LWV�LQWHUHVWV��DQG�IRU�REWDLQLQJ�
DQG�PDLQWDLQLQJ�DQ\�DGGLWLRQDO�LQVXUDQFH�WKDW�&RQWUDFWRU�GHHPV�QHFHVVDU\�

0� 7KH� LQVXUDQFH� DQG� LQVXUDQFH� OLPLWV� UHTXLUHG� KHUHLQ� ZLOO� QRW� EH� GHHPHG� DV� D� OLPLWDWLRQ� RQ�
&RQWUDFWRU¶V�OLDELOLW\��RU�WKDW�RI�LWV�6XEFRQWUDFWRUV�RU�6XSSOLHUV��XQGHU�WKH�LQGHPQLWLHV�JUDQWHG�WR�
2ZQHU�DQG�RWKHU�LQGLYLGXDOV�DQG�HQWLWLHV�LQ�WKH�&RQWUDFW�RU�RWKHUZLVH�

1� $OO� WKH�SROLFLHV�RI� LQVXUDQFH� UHTXLUHG� WR�EH�SXUFKDVHG�DQG�PDLQWDLQHG�XQGHU� WKLV�&RQWUDFW�ZLOO�
FRQWDLQ�D�SURYLVLRQ�RU�HQGRUVHPHQW� WKDW� WKH�FRYHUDJH�DIIRUGHG�ZLOO�QRW�EH�FDQFHOHG��RU�UHQHZDO�
UHIXVHG��XQWLO�DW�OHDVW����GD\V�SULRU�ZULWWHQ�QRWLFH�KDV�EHHQ�JLYHQ�WR�WKH�SXUFKDVLQJ�SROLF\KROGHU��
:LWKLQ�WKUHH�GD\V�RI�UHFHLSW�RI�DQ\�VXFK�ZULWWHQ�QRWLFH��WKH�SXUFKDVLQJ�SROLF\KROGHU VKDOO�SURYLGH�
D�FRS\�RI�WKH�QRWLFH�WR�HDFK�RWKHU�LQVXUHG�DQG�(QJLQHHU�

���� &RQWUDFWRU¶V�,QVXUDQFH

$� 5HTXLUHG�,QVXUDQFH��&RQWUDFWRU�VKDOO�SXUFKDVH�DQG�PDLQWDLQ�:RUNHU¶V�&RPSHQVDWLRQ��&RPPHUFLDO�
*HQHUDO�/LDELOLW\��DQG�RWKHU�LQVXUDQFH�SXUVXDQW�WR�WKH�VSHFLILF�UHTXLUHPHQWV�RI�WKH�6XSSOHPHQWDU\�
&RQGLWLRQV�

%� *HQHUDO�3URYLVLRQV��7KH�SROLFLHV�RI� LQVXUDQFH�UHTXLUHG�E\� WKLV�3DUDJUDSK �����DV�VXSSOHPHQWHG�
PXVW�

�� LQFOXGH�DW�OHDVW�WKH�VSHFLILF�FRYHUDJHV�UHTXLUHG�

�� EH�ZULWWHQ� IRU�QRW� OHVV� WKDQ� WKH� OLPLWV�SURYLGHG��RU� WKRVH� UHTXLUHG�E\�/DZV�RU�5HJXODWLRQV��
ZKLFKHYHU�LV�JUHDWHU�

�� UHPDLQ�LQ�HIIHFW�DW�OHDVW�XQWLO�WKH�:RUN�LV�FRPSOHWH��DV�VHW�IRUWK�LQ�3DUDJUDSK ������'���DQG�
ORQJHU� LI� H[SUHVVO\� UHTXLUHG� HOVHZKHUH� LQ� WKLV� &RQWUDFW�� DQG� DW� DOO� WLPHV� WKHUHDIWHU� ZKHQ�
&RQWUDFWRU� PD\� EH� FRUUHFWLQJ�� UHPRYLQJ�� RU� UHSODFLQJ� GHIHFWLYH� :RUN� DV� D� ZDUUDQW\� RU�
FRUUHFWLRQ�REOLJDWLRQ��RU�RWKHUZLVH��RU�UHWXUQLQJ�WR�WKH�6LWH�WR�FRQGXFW�RWKHU�WDVNV�DULVLQJ�IURP�
WKH�&RQWUDFW�

�� DSSO\�ZLWK�UHVSHFW�WR�WKH�SHUIRUPDQFH�RI�WKH�:RUN��ZKHWKHU�VXFK�SHUIRUPDQFH�LV�E\�&RQWUDFWRU��
DQ\�6XEFRQWUDFWRU�RU�6XSSOLHU��RU�E\�DQ\RQH�GLUHFWO\�RU�LQGLUHFWO\�HPSOR\HG�E\�DQ\�RI�WKHP�WR�
SHUIRUP�DQ\�RI�WKH�:RUN��RU�E\�DQ\RQH�IRU�ZKRVH�DFWV�DQ\�RI�WKHP�PD\�EH�OLDEOH��DQG

�� LQFOXGH�DOO�QHFHVVDU\�HQGRUVHPHQWV WR�VXSSRUW�WKH�VWDWHG�UHTXLUHPHQWV�



&� $GGLWLRQDO� ,QVXUHGV�� 7KH� &RQWUDFWRU¶V� FRPPHUFLDO� JHQHUDO� OLDELOLW\�� DXWRPRELOH� OLDELOLW\��
HPSOR\HU¶V�OLDELOLW\��XPEUHOOD�RU�H[FHVV��SROOXWLRQ�OLDELOLW\��DQG�XQPDQQHG�DHULDO�YHKLFOH�OLDELOLW\�
SROLFLHV��LI�UHTXLUHG�E\�WKLV�&RQWUDFW��PXVW�

�� LQFOXGH�DQG� OLVW� DV�DGGLWLRQDO� LQVXUHGV�2ZQHU�DQG�(QJLQHHU�� DQG�DQ\� LQGLYLGXDOV�RU�HQWLWLHV�
LGHQWLILHG�DV�DGGLWLRQDO�LQVXUHGV�LQ�WKH�6XSSOHPHQWDU\�&RQGLWLRQV�

�� LQFOXGH� FRYHUDJH� IRU� WKH� UHVSHFWLYH� RIILFHUV�� GLUHFWRUV�� PHPEHUV�� SDUWQHUV�� HPSOR\HHV�� DQG�
FRQVXOWDQWV�RI�DOO�VXFK�DGGLWLRQDO�LQVXUHGV�

�� DIIRUG�SULPDU\�FRYHUDJH�WR�WKHVH�DGGLWLRQDO�LQVXUHGV�IRU�DOO�FODLPV�FRYHUHG�WKHUHE\��LQFOXGLQJ�
DV�DSSOLFDEOH�WKRVH�DULVLQJ�IURP�ERWK�RQJRLQJ�DQG�FRPSOHWHG�RSHUDWLRQV��

�� QRW�VHHN�FRQWULEXWLRQ�IURP�LQVXUDQFH�PDLQWDLQHG�E\�WKH�DGGLWLRQDO�LQVXUHG��DQG

�� DV� WR� FRPPHUFLDO� JHQHUDO� OLDELOLW\� LQVXUDQFH�� DSSO\� WR� DGGLWLRQDO� LQVXUHGV� ZLWK� UHVSHFW� WR�
OLDELOLW\�FDXVHG�LQ�ZKROH�RU�LQ�SDUW�E\�&RQWUDFWRU¶V�DFWV�RU�RPLVVLRQV��RU�WKH�DFWV�DQG�RPLVVLRQV�
RI�WKRVH�ZRUNLQJ�RQ�&RQWUDFWRU¶V�EHKDOI��LQ�WKH�SHUIRUPDQFH�RI�&RQWUDFWRU¶V�RSHUDWLRQV�

���� %XLOGHU¶V�5LVN�DQG�2WKHU�3URSHUW\�,QVXUDQFH

$� %XLOGHU¶V� 5LVN�� 8QOHVV� RWKHUZLVH� SURYLGHG� LQ� WKH� 6XSSOHPHQWDU\� &RQGLWLRQV�� &RQWUDFWRU� VKDOO�
SXUFKDVH�DQG�PDLQWDLQ�EXLOGHU¶V�ULVN�LQVXUDQFH�XSRQ�WKH�:RUN�RQ�D�FRPSOHWHG�YDOXH�EDVLV��LQ�WKH�
DPRXQW�RI�WKH�:RUN¶V�IXOO�LQVXUDEOH�UHSODFHPHQW�FRVW��VXEMHFW�WR�VXFK�GHGXFWLEOH�DPRXQWV�DV�PD\�
EH�SURYLGHG�LQ�WKH�6XSSOHPHQWDU\�&RQGLWLRQV�RU�UHTXLUHG�E\�/DZV�DQG�5HJXODWLRQV���7KH�VSHFLILF�
UHTXLUHPHQWV� DSSOLFDEOH� WR� WKH� EXLOGHU¶V� ULVN� LQVXUDQFH� DUH� VHW� IRUWK� LQ� WKH� 6XSSOHPHQWDU\�
&RQGLWLRQV�

%� 3URSHUW\� ,QVXUDQFH� IRU�)DFLOLWLHV� RI�2ZQHU�:KHUH�:RUN�:LOO�2FFXU��2ZQHU� LV� UHVSRQVLEOH� IRU�
REWDLQLQJ�DQG�PDLQWDLQLQJ�SURSHUW\�LQVXUDQFH�FRYHULQJ HDFK�H[LVWLQJ�VWUXFWXUH��EXLOGLQJ��RU�IDFLOLW\�
LQ�ZKLFK� DQ\�SDUW� RI� WKH�:RUN�ZLOO� RFFXU�� RU� WR�ZKLFK� DQ\�SDUW� RI� WKH�:RUN�ZLOO� DWWDFK�RU�EH�
DGMRLQHG�� 6XFK� SURSHUW\� LQVXUDQFH� ZLOO� EH� ZULWWHQ� RQ� D� VSHFLDO� SHULOV� �DOO�ULVN�� IRUP�� RQ� D�
UHSODFHPHQW� FRVW� EDVLV� SURYLGLQJ� FRYHUDJH� FRQVLVWHQW� ZLWK� WKDW� UHTXLUHG� IRU� WKH� EXLOGHU¶V� ULVN�
LQVXUDQFH��DQG�ZLOO�EH�PDLQWDLQHG�XQWLO�WKH�:RUN�LV�FRPSOHWH��DV�VHW�IRUWK�LQ�3DUDJUDSK ������'�

&� 3URSHUW\�,QVXUDQFH�IRU�6XEVWDQWLDOO\�&RPSOHWH�)DFLOLWLHV��3URPSWO\�DIWHU�6XEVWDQWLDO�&RPSOHWLRQ��
DQG� EHIRUH� DFWXDO� RFFXSDQF\� RU� XVH� RI� WKH� VXEVWDQWLDOO\� FRPSOHWHG�:RUN�� 2ZQHU� ZLOO� REWDLQ�
SURSHUW\�LQVXUDQFH�IRU�VXFK�VXEVWDQWLDOO\�FRPSOHWHG�:RUN��DQG�PDLQWDLQ�VXFK�SURSHUW\�LQVXUDQFH�
DW�OHDVW�XQWLO�WKH�:RUN�LV�FRPSOHWH��DV�VHW�IRUWK�LQ�3DUDJUDSK ������'��6XFK�SURSHUW\�LQVXUDQFH�ZLOO�
EH�ZULWWHQ�RQ�D�VSHFLDO�SHULOV��DOO�ULVN��IRUP��RQ�D�UHSODFHPHQW�FRVW�EDVLV��DQG�SURYLGH�FRYHUDJH�
FRQVLVWHQW�ZLWK� WKDW� UHTXLUHG� IRU� WKH�EXLOGHU¶V� ULVN� LQVXUDQFH��7KH�EXLOGHU¶V� ULVN� LQVXUDQFH�PD\�
WHUPLQDWH�XSRQ�ZULWWHQ�FRQILUPDWLRQ�RI�2ZQHU¶V�SURFXUHPHQW�RI�VXFK�SURSHUW\�LQVXUDQFH�

'� 3DUWLDO�2FFXSDQF\�RU�8VH�E\�2ZQHU��,I�2ZQHU�ZLOO�RFFXS\�RU�XVH�D�SRUWLRQ�RU�SRUWLRQV�RI�WKH�:RUN�
SULRU� WR� 6XEVWDQWLDO� &RPSOHWLRQ� RI� DOO� WKH�:RUN�� DV� SURYLGHG� LQ� 3DUDJUDSK ������� WKHQ�2ZQHU�
�GLUHFWO\�� LI� LW� LV� WKH�SXUFKDVHU�RI� WKH�EXLOGHU¶V� ULVN�SROLF\�� RU� WKURXJK�&RQWUDFWRU��ZLOO� SURYLGH�
DGYDQFH�QRWLFH�RI�VXFK�RFFXSDQF\�RU�XVH�WR�WKH�EXLOGHU¶V�ULVN�LQVXUHU��DQG�REWDLQ�DQ�HQGRUVHPHQW�
FRQVHQWLQJ�WR�WKH�FRQWLQXDWLRQ�RI�FRYHUDJH�SULRU�WR�FRPPHQFLQJ�VXFK�SDUWLDO�RFFXSDQF\�RU�XVH�

(� ,QVXUDQFH� RI�2WKHU� 3URSHUW\�� $GGLWLRQDO� ,QVXUDQFH�� ,I� WKH� H[SUHVV� LQVXUDQFH� SURYLVLRQV� RI� WKH�
&RQWUDFW�GR�QRW�UHTXLUH�RU�DGGUHVV�WKH�LQVXUDQFH�RI�D�SURSHUW\�LWHP�RU�LQWHUHVW��WKHQ�WKH�HQWLW\ RU�
LQGLYLGXDO�RZQLQJ�VXFK�SURSHUW\� LWHP�ZLOO�EH�UHVSRQVLEOH�IRU� LQVXULQJ�LW�� ,I�&RQWUDFWRU�HOHFWV� WR�
REWDLQ� RWKHU� VSHFLDO� LQVXUDQFH� WR� EH� LQFOXGHG� LQ� RU� VXSSOHPHQW� WKH� EXLOGHU¶V� ULVN� RU� SURSHUW\�
LQVXUDQFH�SROLFLHV�SURYLGHG�XQGHU�WKLV�3DUDJUDSK ������LW�PD\�GR�VR�DW�&RQWUDFWRU¶V�H[SHQVH�

���� 3URSHUW\�/RVVHV��6XEURJDWLRQ



$� 7KH�EXLOGHU¶V�ULVN�LQVXUDQFH�SROLF\�SXUFKDVHG�DQG�PDLQWDLQHG�LQ�DFFRUGDQFH�ZLWK�3DUDJUDSK �����
�RU� DQ� LQVWDOODWLRQ� IORDWHU� SROLF\� LI� DXWKRUL]HG� E\� WKH� 6XSSOHPHQWDU\� &RQGLWLRQV��� ZLOO� FRQWDLQ�
SURYLVLRQV�WR�WKH�HIIHFW�WKDW�LQ�WKH�HYHQW�RI�SD\PHQW�RI�DQ\�ORVV�RU�GDPDJH�WKH�LQVXUHU�ZLOO�KDYH�QR�
ULJKWV�RI�UHFRYHU\�DJDLQVW�DQ\�LQVXUHGV�WKHUHXQGHU��RU�DJDLQVW�(QJLQHHU�RU�LWV�FRQVXOWDQWV��RU�WKHLU�
RIILFHUV��GLUHFWRUV��PHPEHUV��SDUWQHUV��HPSOR\HHV��DJHQWV��FRQVXOWDQWV��RU�VXEFRQWUDFWRUV�

�� 2ZQHU�DQG�&RQWUDFWRU�ZDLYH�DOO�ULJKWV�DJDLQVW�HDFK�RWKHU�DQG�WKH�UHVSHFWLYH�RIILFHUV��GLUHFWRUV��
PHPEHUV��SDUWQHUV��HPSOR\HHV��DJHQWV��FRQVXOWDQWV��DQG�VXEFRQWUDFWRUV�RI�HDFK�DQG�DQ\�RI�WKHP��
IRU�DOO�ORVVHV�DQG�GDPDJHV�FDXVHG�E\��DULVLQJ�RXW�RI��RU�UHVXOWLQJ�IURP�DQ\�RI�WKH�SHULOV��ULVNV��
RU�FDXVHV�RI�ORVV�FRYHUHG�E\�VXFK�SROLFLHV�DQG�DQ\�RWKHU�SURSHUW\�LQVXUDQFH�DSSOLFDEOH�WR�WKH�
:RUN��DQG��LQ�DGGLWLRQ��ZDLYH�DOO�VXFK�ULJKWV�DJDLQVW�(QJLQHHU��LWV�FRQVXOWDQWV��DOO�LQGLYLGXDOV�
RU�HQWLWLHV�LGHQWLILHG�LQ�WKH�6XSSOHPHQWDU\�&RQGLWLRQV�DV�EXLOGHU¶V�ULVN�RU�LQVWDOODWLRQ�IORDWHU�
LQVXUHGV��DQG�WKH�RIILFHUV��GLUHFWRUV��PHPEHUV��SDUWQHUV��HPSOR\HHV��DJHQWV��FRQVXOWDQWV��DQG�
VXEFRQWUDFWRUV�RI�HDFK�DQG�DQ\ RI�WKHP��XQGHU�VXFK�SROLFLHV�IRU�ORVVHV�DQG�GDPDJHV�VR�FDXVHG�

�� 1RQH�RI�WKH�DERYH�ZDLYHUV�H[WHQGV�WR�WKH�ULJKWV�WKDW�DQ\�SDUW\�PDNLQJ�VXFK�ZDLYHU�PD\�KDYH�
WR�WKH�SURFHHGV�RI�LQVXUDQFH�KHOG�E\�2ZQHU�RU�&RQWUDFWRU�DV�WUXVWHH�RU�ILGXFLDU\��RU�RWKHUZLVH�
SD\DEOH�XQGHU�DQ\�SROLF\�VR�LVVXHG�

%� $Q\�SURSHUW\�LQVXUDQFH�SROLF\�PDLQWDLQHG�E\�2ZQHU�FRYHULQJ�DQ\�ORVV��GDPDJH��RU�FRQVHTXHQWLDO�
ORVV�WR�2ZQHU¶V�H[LVWLQJ�VWUXFWXUHV��EXLOGLQJV��RU�IDFLOLWLHV�LQ�ZKLFK�DQ\�SDUW�RI�WKH�:RUN�ZLOO�RFFXU��
RU�WR�ZKLFK�DQ\�SDUW�RI�WKH�:RUN�ZLOO�DWWDFK�RU�DGMRLQ��WR�DGMDFHQW�VWUXFWXUHV��EXLOGLQJV��RU�IDFLOLWLHV�
RI� 2ZQHU�� RU� WR� SDUW� RU� DOO� RI� WKH� FRPSOHWHG� RU� VXEVWDQWLDOO\� FRPSOHWHG�:RUN�� GXULQJ� SDUWLDO�
RFFXSDQF\� RU� XVH� SXUVXDQW� WR� 3DUDJUDSK ������� DIWHU� 6XEVWDQWLDO� &RPSOHWLRQ� SXUVXDQW� WR�
3DUDJUDSK �������RU�DIWHU�ILQDO�SD\PHQW�SXUVXDQW�WR�3DUDJUDSK �������ZLOO�FRQWDLQ�SURYLVLRQV�WR�WKH�
HIIHFW�WKDW�LQ�WKH�HYHQW�RI�SD\PHQW�RI�DQ\�ORVV�RU�GDPDJH�WKH�LQVXUHU�ZLOO�KDYH�QR�ULJKWV�RI�UHFRYHU\�
DJDLQVW�DQ\�LQVXUHGV�WKHUHXQGHU��RU�DJDLQVW�&RQWUDFWRU��6XEFRQWUDFWRUV��RU�(QJLQHHU��RU�WKH�RIILFHUV��
GLUHFWRUV��PHPEHUV��SDUWQHUV��HPSOR\HHV��DJHQWV��FRQVXOWDQWV��RU�VXEFRQWUDFWRUV�RI�HDFK�DQG�DQ\�RI�
WKHP�� DQG� WKDW� WKH� LQVXUHG� LV� DOORZHG� WR�ZDLYH� WKH� LQVXUHU¶V� ULJKWV� RI� VXEURJDWLRQ� LQ� D�ZULWWHQ�
FRQWUDFW�H[HFXWHG�SULRU�WR�WKH�ORVV��GDPDJH��RU�FRQVHTXHQWLDO�ORVV�

�� 2ZQHU�ZDLYHV�DOO� ULJKWV�DJDLQVW�&RQWUDFWRU��6XEFRQWUDFWRUV��DQG�(QJLQHHU��DQG� WKH�RIILFHUV��
GLUHFWRUV��PHPEHUV��SDUWQHUV��HPSOR\HHV��DJHQWV��FRQVXOWDQWV�DQG�VXEFRQWUDFWRUV�RI�HDFK�DQG�
DQ\�RI�WKHP��IRU�DOO�ORVVHV�DQG�GDPDJHV�FDXVHG�E\��DULVLQJ�RXW�RI��RU�UHVXOWLQJ�IURP�ILUH�RU�DQ\�
RI�WKH�SHULOV��ULVNV��RU�FDXVHV�RI�ORVV�FRYHUHG�E\�VXFK�SROLFLHV�

&� 7KH�ZDLYHUV�LQ�WKLV�3DUDJUDSK �����LQFOXGH�WKH�ZDLYHU�RI�ULJKWV�GXH�WR�EXVLQHVV�LQWHUUXSWLRQ��ORVV�
RI�XVH��RU�RWKHU�FRQVHTXHQWLDO�ORVV�H[WHQGLQJ�EH\RQG�GLUHFW�SK\VLFDO�ORVV�RU�GDPDJH�WR�2ZQHU¶V�
SURSHUW\�RU�WKH�:RUN�FDXVHG�E\��DULVLQJ�RXW�RI��RU�UHVXOWLQJ�IURP�ILUH�RU�RWKHU�LQVXUHG�SHULO��ULVN��RU�
FDXVH�RI�ORVV�

'� &RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�DVVXULQJ�WKDW�HDFK�6XEFRQWUDFW�FRQWDLQV�SURYLVLRQV�ZKHUHE\�WKH�
6XEFRQWUDFWRU�ZDLYHV�DOO�ULJKWV�DJDLQVW�2ZQHU��&RQWUDFWRU��DOO�LQGLYLGXDOV�RU�HQWLWLHV�LGHQWLILHG�LQ�
WKH� 6XSSOHPHQWDU\� &RQGLWLRQV� DV� LQVXUHGV�� WKH� (QJLQHHU� DQG� LWV� FRQVXOWDQWV�� DQG� WKH� RIILFHUV�
GLUHFWRUV��PHPEHUV��SDUWQHUV��HPSOR\HHV��DJHQWV��FRQVXOWDQWV��DQG�VXEFRQWUDFWRUV�RI�HDFK�DQG�DQ\�
RI�WKHP��IRU�DOO�ORVVHV�DQG�GDPDJHV�FDXVHG�E\��DULVLQJ�RXW�RI��UHODWLQJ�WR��RU�UHVXOWLQJ�IURP�ILUH�RU�
RWKHU�SHULO��ULVN��RU�FDXVH�RI�ORVV�FRYHUHG�E\�EXLOGHU¶V ULVN�LQVXUDQFH��LQVWDOODWLRQ�IORDWHU��DQG�DQ\�
RWKHU�SURSHUW\�LQVXUDQFH�DSSOLFDEOH�WR�WKH�:RUN�

���� 5HFHLSW�DQG�$SSOLFDWLRQ�RI�3URSHUW\�,QVXUDQFH�3URFHHGV

$� $Q\� LQVXUHG� ORVV� XQGHU� WKH� EXLOGHU¶V� ULVN� DQG� RWKHU� SROLFLHV� RI� SURSHUW\� LQVXUDQFH� UHTXLUHG� E\�
3DUDJUDSK �����ZLOO�EH�DGMXVWHG�DQG�VHWWOHG�ZLWK�WKH�QDPHG�LQVXUHG�WKDW�SXUFKDVHG�WKH�SROLF\��6XFK�
QDPHG�LQVXUHG�VKDOO�DFW�DV�ILGXFLDU\�IRU�WKH�RWKHU�LQVXUHGV��DQG�JLYH�QRWLFH�WR�VXFK�RWKHU�LQVXUHGV�



WKDW�DGMXVWPHQW�DQG�VHWWOHPHQW�RI�D�FODLP�LV�LQ�SURJUHVV��$Q\�RWKHU�LQVXUHG�PD\�VWDWH�LWV�SRVLWLRQ�
UHJDUGLQJ�D�FODLP�IRU�LQVXUHG�ORVV�LQ�ZULWLQJ�ZLWKLQ����GD\V�DIWHU�QRWLFH�RI�VXFK�FODLP�

%� 3URFHHGV� IRU�VXFK� LQVXUHG� ORVVHV�PD\�EH�PDGH�SD\DEOH�E\� WKH� LQVXUHU�HLWKHU� MRLQWO\� WR�PXOWLSOH�
LQVXUHGV��RU�WR�WKH�QDPHG�LQVXUHG�WKDW�SXUFKDVHG�WKH�SROLF\�LQ�LWV�RZQ�ULJKW�DQG�DV�ILGXFLDU\�IRU�
RWKHU�LQVXUHGV��VXEMHFW�WR�WKH�UHTXLUHPHQWV�RI�DQ\�DSSOLFDEOH�PRUWJDJH�FODXVH��$�QDPHG�LQVXUHG�
UHFHLYLQJ�LQVXUDQFH�SURFHHGV�XQGHU�WKH�EXLOGHU¶V�ULVN�DQG�RWKHU�SROLFLHV�RI�LQVXUDQFH�UHTXLUHG�E\�
3DUDJUDSK �����VKDOO�PDLQWDLQ�VXFK�SURFHHGV�LQ�D�VHJUHJDWHG�DFFRXQW��DQG�GLVWULEXWH�VXFK�SURFHHGV�
LQ�DFFRUGDQFH�ZLWK�VXFK�DJUHHPHQW�DV�WKH�SDUWLHV�LQ�LQWHUHVW�PD\�UHDFK��RU�DV�RWKHUZLVH�UHTXLUHG�
XQGHU�WKH�GLVSXWH�UHVROXWLRQ�SURYLVLRQV�RI�WKLV�&RQWUDFW�RU�DSSOLFDEOH�/DZV�DQG�5HJXODWLRQV�

&� ,I�QR�RWKHU�VSHFLDO�DJUHHPHQW� LV� UHDFKHG��&RQWUDFWRU�VKDOO� UHSDLU�RU� UHSODFH� WKH�GDPDJHG�:RUN��
XVLQJ�DOORFDWHG�LQVXUDQFH�SURFHHGV�

$57,&/(��²&2175$&725¶6�5(63216,%,/,7,(6

���� &RQWUDFWRU¶V�0HDQV�DQG�0HWKRGV�RI�&RQVWUXFWLRQ

$� &RQWUDFWRU� VKDOO� EH� VROHO\� UHVSRQVLEOH� IRU� WKH� PHDQV�� PHWKRGV�� WHFKQLTXHV�� VHTXHQFHV�� DQG�
SURFHGXUHV�RI�FRQVWUXFWLRQ�

%� ,I�WKH�&RQWUDFW�'RFXPHQWV�QRWH��RU�&RQWUDFWRU�GHWHUPLQHV��WKDW�SURIHVVLRQDO�HQJLQHHULQJ�RU�RWKHU�
GHVLJQ� VHUYLFHV� DUH� QHHGHG� WR� FDUU\� RXW� &RQWUDFWRU¶V� UHVSRQVLELOLWLHV� IRU� FRQVWUXFWLRQ� PHDQV��
PHWKRGV��WHFKQLTXHV��VHTXHQFHV��DQG�SURFHGXUHV��RU�IRU�6LWH�VDIHW\��WKHQ�&RQWUDFWRU�VKDOO�FDXVH�VXFK�
VHUYLFHV�WR�EH�SURYLGHG�E\�D�SURSHUO\�OLFHQVHG�GHVLJQ�SURIHVVLRQDO��DW�&RQWUDFWRU¶V�H[SHQVH��6XFK�
VHUYLFHV� DUH� QRW�2ZQHU�GHOHJDWHG� SURIHVVLRQDO� GHVLJQ� VHUYLFHV� XQGHU� WKLV�&RQWUDFW�� DQG� QHLWKHU�
2ZQHU�QRU�(QJLQHHU�KDV�DQ\�UHVSRQVLELOLW\�ZLWK�UHVSHFW�WR�����&RQWUDFWRU¶V�GHWHUPLQDWLRQ�RI�WKH�
QHHG�IRU�VXFK�VHUYLFHV������WKH�TXDOLILFDWLRQV�RU�OLFHQVLQJ�RI�WKH�GHVLJQ�SURIHVVLRQDOV�UHWDLQHG�RU�
HPSOR\HG�E\�&RQWUDFWRU�� ���� WKH�SHUIRUPDQFH�RI� VXFK�VHUYLFHV��RU� ����DQ\�HUURUV��RPLVVLRQV��RU�
GHIHFWV�LQ�VXFK�VHUYLFHV�

���� 6XSHUYLVLRQ�DQG�6XSHULQWHQGHQFH

$� &RQWUDFWRU�VKDOO�VXSHUYLVH��LQVSHFW��DQG�GLUHFW�WKH�:RUN�FRPSHWHQWO\�DQG�HIILFLHQWO\��GHYRWLQJ�VXFK�
DWWHQWLRQ�WKHUHWR�DQG�DSSO\LQJ�VXFK�VNLOOV�DQG�H[SHUWLVH�DV�PD\�EH�QHFHVVDU\�WR�SHUIRUP�WKH�:RUN�
LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�

%� $W� DOO� WLPHV� GXULQJ� WKH� SURJUHVV� RI� WKH� :RUN�� &RQWUDFWRU� VKDOO� DVVLJQ� D� FRPSHWHQW� UHVLGHQW�
VXSHULQWHQGHQW�ZKR�ZLOO�QRW�EH�UHSODFHG�ZLWKRXW�ZULWWHQ�QRWLFH�WR�2ZQHU�DQG�(QJLQHHU�H[FHSW�XQGHU�
H[WUDRUGLQDU\�FLUFXPVWDQFHV�

���� /DERU��:RUNLQJ�+RXUV

$� &RQWUDFWRU�VKDOO�SURYLGH�FRPSHWHQW��VXLWDEO\�TXDOLILHG�SHUVRQQHO�WR�VXUYH\�DQG�OD\�RXW�WKH�:RUN�
DQG�SHUIRUP�FRQVWUXFWLRQ�DV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��&RQWUDFWRU�VKDOO�PDLQWDLQ�JRRG�
GLVFLSOLQH�DQG�RUGHU�DW�WKH�6LWH�

%� &RQWUDFWRU� VKDOO� EH� IXOO\� UHVSRQVLEOH� WR� 2ZQHU� DQG� (QJLQHHU� IRU� DOO� DFWV� DQG� RPLVVLRQV� RI�
&RQWUDFWRU¶V�HPSOR\HHV��RI�6XSSOLHUV�DQG�6XEFRQWUDFWRUV��DQG�WKHLU�HPSOR\HHV��DQG�RI�DQ\�RWKHU�
LQGLYLGXDOV�RU�HQWLWLHV�SHUIRUPLQJ�RU�IXUQLVKLQJ�DQ\�RI�WKH�:RUN��MXVW�DV�&RQWUDFWRU�LV�UHVSRQVLEOH�
IRU�&RQWUDFWRU¶V�RZQ�DFWV�DQG�RPLVVLRQV�

&� ([FHSW�DV�RWKHUZLVH�UHTXLUHG�IRU�WKH�VDIHW\�RU�SURWHFWLRQ�RI�SHUVRQV�RU�WKH�:RUN�RU�SURSHUW\�DW�WKH�
6LWH�RU�DGMDFHQW�WKHUHWR��DQG�H[FHSW�DV�RWKHUZLVH�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��DOO�:RUN�DW�WKH�
6LWH�ZLOO�EH�SHUIRUPHG�GXULQJ�UHJXODU�ZRUNLQJ�KRXUV��0RQGD\�WKURXJK�)ULGD\��&RQWUDFWRU�ZLOO�QRW�
SHUIRUP�:RUN�RQ�D�6DWXUGD\��6XQGD\��RU�DQ\�OHJDO�KROLGD\��&RQWUDFWRU�PD\�SHUIRUP�:RUN�RXWVLGH�



UHJXODU�ZRUNLQJ� KRXUV� RU� RQ� 6DWXUGD\V�� 6XQGD\V�� RU� OHJDO� KROLGD\V� RQO\�ZLWK�2ZQHU¶V�ZULWWHQ�
FRQVHQW��ZKLFK�ZLOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG�

���� 6HUYLFHV��0DWHULDOV��DQG�(TXLSPHQW

$� 8QOHVV�RWKHUZLVH�VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��&RQWUDFWRU�VKDOO�SURYLGH�DQG�DVVXPH�IXOO�
UHVSRQVLELOLW\�IRU�DOO�VHUYLFHV��PDWHULDOV��HTXLSPHQW��ODERU��WUDQVSRUWDWLRQ��FRQVWUXFWLRQ�HTXLSPHQW�
DQG�PDFKLQHU\�� WRROV�� DSSOLDQFHV�� IXHO�� SRZHU�� OLJKW�� KHDW�� WHOHSKRQH�� ZDWHU�� VDQLWDU\� IDFLOLWLHV��
WHPSRUDU\�IDFLOLWLHV��DQG�DOO�RWKHU�IDFLOLWLHV�DQG�LQFLGHQWDOV�QHFHVVDU\�IRU�WKH�SHUIRUPDQFH��WHVWLQJ��
VWDUW�XS��DQG�FRPSOHWLRQ�RI�WKH�:RUN��ZKHWKHU�RU�QRW�VXFK�LWHPV�DUH�VSHFLILFDOO\�FDOOHG�IRU�LQ�WKH�
&RQWUDFW�'RFXPHQWV�

%� $OO�PDWHULDOV�DQG�HTXLSPHQW�LQFRUSRUDWHG�LQWR�WKH�:RUN�PXVW�EH�QHZ�DQG�RI�JRRG�TXDOLW\��H[FHSW�
DV�RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��$OO�VSHFLDO�ZDUUDQWLHV�DQG�JXDUDQWHHV�UHTXLUHG�
E\�WKH�6SHFLILFDWLRQV�ZLOO�H[SUHVVO\�UXQ�WR�WKH�EHQHILW�RI�2ZQHU��,I�UHTXLUHG�E\�(QJLQHHU��&RQWUDFWRU�
VKDOO�IXUQLVK�VDWLVIDFWRU\�HYLGHQFH��LQFOXGLQJ�UHSRUWV�RI�UHTXLUHG�WHVWV��DV�WR�WKH�VRXUFH��NLQG��DQG�
TXDOLW\�RI�PDWHULDOV�DQG�HTXLSPHQW�

&� $OO�PDWHULDOV�DQG�HTXLSPHQW�PXVW�EH�VWRUHG��DSSOLHG��LQVWDOOHG��FRQQHFWHG��HUHFWHG��SURWHFWHG��XVHG��
FOHDQHG�� DQG� FRQGLWLRQHG� LQ� DFFRUGDQFH�ZLWK� LQVWUXFWLRQV� RI� WKH� DSSOLFDEOH� 6XSSOLHU�� H[FHSW� DV�
RWKHUZLVH�PD\�EH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�

���� ³2U�(TXDOV´

$� &RQWUDFWRU¶V�5HTXHVW��*RYHUQLQJ�&ULWHULD��:KHQHYHU�DQ�LWHP�RI�HTXLSPHQW�RU�PDWHULDO�LV�VSHFLILHG�
RU�GHVFULEHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�E\�XVLQJ�WKH�QDPHV�RI�RQH�RU�PRUH�SURSULHWDU\�LWHPV�RU�
VSHFLILF� 6XSSOLHUV�� WKH�&RQWUDFW� 3ULFH� KDV� EHHQ� EDVHG� XSRQ�&RQWUDFWRU� IXUQLVKLQJ� VXFK� LWHP� DV�
VSHFLILHG��7KH�VSHFLILFDWLRQ�RU�GHVFULSWLRQ�RI�VXFK�DQ�LWHP�LV�LQWHQGHG�WR�HVWDEOLVK�WKH�W\SH��IXQFWLRQ��
DSSHDUDQFH��DQG�TXDOLW\�UHTXLUHG��8QOHVV�WKH�VSHFLILFDWLRQ�RU�GHVFULSWLRQ�FRQWDLQV�RU�LV�IROORZHG�E\�
ZRUGV�UHDGLQJ�WKDW�QR�OLNH��HTXLYDOHQW��RU�³RU�HTXDO´�LWHP�LV�SHUPLWWHG��&RQWUDFWRU�PD\�UHTXHVW�WKDW�
(QJLQHHU�DXWKRUL]H�WKH�XVH�RI�RWKHU�LWHPV�RI�HTXLSPHQW�RU�PDWHULDO��RU�LWHPV�IURP�RWKHU�SURSRVHG�
6XSSOLHUV��XQGHU�WKH�FLUFXPVWDQFHV�GHVFULEHG�EHORZ�

�� ,I�(QJLQHHU�LQ�LWV�VROH�GLVFUHWLRQ�GHWHUPLQHV�WKDW�DQ�LWHP�RI�HTXLSPHQW�RU�PDWHULDO�SURSRVHG�E\�
&RQWUDFWRU� LV� IXQFWLRQDOO\�HTXDO� WR� WKDW�QDPHG�DQG�VXIILFLHQWO\�VLPLODU�VR� WKDW�QR�FKDQJH� LQ�
UHODWHG�:RUN�ZLOO�EH�UHTXLUHG��(QJLQHHU�ZLOO�GHHP�LW�DQ�³RU�HTXDO´�LWHP��)RU�WKH�SXUSRVHV RI�
WKLV�SDUDJUDSK��D�SURSRVHG�LWHP�RI�HTXLSPHQW�RU�PDWHULDO�ZLOO�EH�FRQVLGHUHG�IXQFWLRQDOO\�HTXDO�
WR�DQ�LWHP�VR�QDPHG�LI�

D� LQ�WKH�H[HUFLVH�RI�UHDVRQDEOH�MXGJPHQW�(QJLQHHU�GHWHUPLQHV�WKDW�WKH�SURSRVHG�LWHP�

�� LV�DW�OHDVW�HTXDO�LQ�PDWHULDOV�RI�FRQVWUXFWLRQ��TXDOLW\��GXUDELOLW\��DSSHDUDQFH��VWUHQJWK��
DQG�GHVLJQ�FKDUDFWHULVWLFV�

�� ZLOO�UHOLDEO\�SHUIRUP�DW�OHDVW�HTXDOO\�ZHOO�WKH�IXQFWLRQ�DQG�DFKLHYH�WKH�UHVXOWV�LPSRVHG�
E\�WKH�GHVLJQ�FRQFHSW�RI�WKH�FRPSOHWHG�3URMHFW�DV�D�IXQFWLRQLQJ�ZKROH�

�� KDV�D�SURYHQ�UHFRUG�RI�SHUIRUPDQFH�DQG�DYDLODELOLW\�RI�UHVSRQVLYH�VHUYLFH��DQG

�� LV�QRW�REMHFWLRQDEOH�WR�2ZQHU�

E� &RQWUDFWRU�FHUWLILHV�WKDW��LI�WKH�SURSRVHG�LWHP�LV�DSSURYHG�DQG�LQFRUSRUDWHG�LQWR�WKH�:RUN�

�� WKHUH�ZLOO�EH�QR�LQFUHDVH�LQ�FRVW�WR�WKH�2ZQHU�RU�LQFUHDVH�LQ�&RQWUDFW�7LPHV��DQG

�� WKH�LWHP�ZLOO�FRQIRUP�VXEVWDQWLDOO\�WR�WKH�GHWDLOHG�UHTXLUHPHQWV�RI�WKH�LWHP�QDPHG�LQ�
WKH�&RQWUDFW�'RFXPHQWV�



%� &RQWUDFWRU¶V�([SHQVH��&RQWUDFWRU�VKDOO�SURYLGH�DOO�GDWD�LQ�VXSSRUW�RI�DQ\�SURSRVHG�³RU�HTXDO´�LWHP�
DW�&RQWUDFWRU¶V�H[SHQVH�

&� (QJLQHHU¶V�(YDOXDWLRQ�DQG�'HWHUPLQDWLRQ��(QJLQHHU�ZLOO�EH�DOORZHG�D�UHDVRQDEOH�WLPH�WR�HYDOXDWH�
HDFK� ³RU�HTXDO´� UHTXHVW�� (QJLQHHU�PD\� UHTXLUH� &RQWUDFWRU� WR� IXUQLVK� DGGLWLRQDO� GDWD� DERXW� WKH�
SURSRVHG�³RU�HTXDO´�LWHP��(QJLQHHU�ZLOO�EH�WKH�VROH�MXGJH�RI�DFFHSWDELOLW\��1R�³RU�HTXDO´�LWHP�ZLOO�
EH� RUGHUHG�� IXUQLVKHG�� LQVWDOOHG�� RU� XWLOL]HG� XQWLO� (QJLQHHU¶V� UHYLHZ� LV� FRPSOHWH� DQG� (QJLQHHU�
GHWHUPLQHV�WKDW�WKH�SURSRVHG�LWHP�LV�DQ�³RU�HTXDO�´�ZKLFK�ZLOO�EH�HYLGHQFHG�E\�DQ�DSSURYHG�6KRS�
'UDZLQJ� RU� RWKHU� ZULWWHQ� FRPPXQLFDWLRQ�� (QJLQHHU� ZLOO� DGYLVH� &RQWUDFWRU� LQ� ZULWLQJ� RI� DQ\�
QHJDWLYH�GHWHUPLQDWLRQ�

'� (IIHFW�RI�(QJLQHHU¶V�'HWHUPLQDWLRQ��1HLWKHU�DSSURYDO�QRU�GHQLDO�RI�DQ�³RU�HTXDO´�UHTXHVW�ZLOO�UHVXOW�
LQ�DQ\�FKDQJH�LQ�&RQWUDFW�3ULFH��7KH�(QJLQHHU¶V�GHQLDO�RI�DQ�³RU�HTXDO´�UHTXHVW�ZLOO�EH�ILQDO�DQG�
ELQGLQJ��DQG�PD\�QRW�EH�UHYHUVHG�WKURXJK�DQ�DSSHDO�XQGHU�DQ\�SURYLVLRQ�RI�WKH�&RQWUDFW�

(� 7UHDWPHQW�DV�D�6XEVWLWXWLRQ�5HTXHVW��,I�(QJLQHHU�GHWHUPLQHV�WKDW�DQ�LWHP�RI�HTXLSPHQW�RU�PDWHULDO�
SURSRVHG� E\� &RQWUDFWRU� GRHV� QRW� TXDOLI\� DV� DQ� ³RU�HTXDO´� LWHP�� &RQWUDFWRU� PD\� UHTXHVW� WKDW�
(QJLQHHU�FRQVLGHU�WKH�LWHP�D�SURSRVHG�VXEVWLWXWH�SXUVXDQW�WR�3DUDJUDSK �����

���� 6XEVWLWXWHV

$� &RQWUDFWRU¶V�5HTXHVW��*RYHUQLQJ�&ULWHULD��8QOHVV�WKH�VSHFLILFDWLRQ�RU�GHVFULSWLRQ RI�DQ�LWHP�RI�
HTXLSPHQW� RU� PDWHULDO� UHTXLUHG� WR� EH� IXUQLVKHG� XQGHU� WKH� &RQWUDFW� 'RFXPHQWV� FRQWDLQV� RU� LV�
IROORZHG�E\�ZRUGV�UHDGLQJ�WKDW�QR�VXEVWLWXWLRQ�LV�SHUPLWWHG��&RQWUDFWRU�PD\�UHTXHVW�WKDW�(QJLQHHU�
DXWKRUL]H�WKH�XVH�RI�RWKHU�LWHPV�RI�HTXLSPHQW�RU�PDWHULDO�XQGHU�WKH�FLUFXPVWDQFHV�GHVFULEHG�EHORZ��
7R�WKH�H[WHQW�SRVVLEOH�VXFK�UHTXHVWV�PXVW�EH�PDGH�EHIRUH�FRPPHQFHPHQW�RI�UHODWHG�FRQVWUXFWLRQ�
DW�WKH�6LWH�

�� &RQWUDFWRU� VKDOO� VXEPLW� VXIILFLHQW� LQIRUPDWLRQ� DV� SURYLGHG� EHORZ� WR� DOORZ� (QJLQHHU� WR�
GHWHUPLQH� LI� WKH� LWHP� RI�PDWHULDO� RU� HTXLSPHQW� SURSRVHG� LV� IXQFWLRQDOO\� HTXLYDOHQW� WR� WKDW�
QDPHG�DQG�DQ�DFFHSWDEOH�VXEVWLWXWH�WKHUHIRU��(QJLQHHU�ZLOO�QRW�DFFHSW�UHTXHVWV�IRU�UHYLHZ�RI�
SURSRVHG�VXEVWLWXWH�LWHPV�RI�HTXLSPHQW�RU�PDWHULDO�IURP�DQ\RQH�RWKHU�WKDQ�&RQWUDFWRU�

�� 7KH� UHTXLUHPHQWV� IRU� UHYLHZ� E\� (QJLQHHU� ZLOO� EH� DV� VHW� IRUWK� LQ� 3DUDJUDSK �����%�� DV�
VXSSOHPHQWHG� E\� WKH� 6SHFLILFDWLRQV�� DQG� DV� (QJLQHHU�PD\� GHFLGH� LV� DSSURSULDWH� XQGHU� WKH�
FLUFXPVWDQFHV�

�� &RQWUDFWRU�VKDOO�PDNH�ZULWWHQ�DSSOLFDWLRQ�WR�(QJLQHHU�IRU�UHYLHZ�RI�D�SURSRVHG�VXEVWLWXWH�LWHP�
RI�HTXLSPHQW�RU�PDWHULDO�WKDW�&RQWUDFWRU�VHHNV�WR�IXUQLVK�RU�XVH��7KH�DSSOLFDWLRQ�

D� ZLOO�FHUWLI\�WKDW�WKH�SURSRVHG�VXEVWLWXWH�LWHP�ZLOO�

�� SHUIRUP� DGHTXDWHO\� WKH� IXQFWLRQV� DQG� DFKLHYH� WKH� UHVXOWV� FDOOHG� IRU� E\� WKH� JHQHUDO�
GHVLJQ�

�� EH�VLPLODU�LQ�VXEVWDQFH�WR�WKH�LWHP�VSHFLILHG��DQG

�� EH�VXLWHG�WR�WKH�VDPH�XVH�DV�WKH�LWHP�VSHFLILHG�

E� ZLOO�VWDWH�

�� WKH�H[WHQW��LI�DQ\��WR�ZKLFK�WKH�XVH�RI�WKH�SURSRVHG�VXEVWLWXWH�LWHP�ZLOO�QHFHVVLWDWH�D�
FKDQJH�LQ�&RQWUDFW�7LPHV�

�� ZKHWKHU�XVH�RI�WKH�SURSRVHG�VXEVWLWXWH�LWHP�LQ�WKH�:RUN�ZLOO�UHTXLUH�D�FKDQJH�LQ�DQ\�
RI�WKH�&RQWUDFW�'RFXPHQWV��RU�LQ�WKH�SURYLVLRQV�RI�DQ\�RWKHU�GLUHFW�FRQWUDFW�ZLWK�2ZQHU�
IRU�RWKHU�ZRUN�RQ�WKH�3URMHFW��WR�DGDSW�WKH�GHVLJQ�WR�WKH�SURSRVHG�VXEVWLWXWH�LWHP� DQG



�� ZKHWKHU�LQFRUSRUDWLRQ�RU�XVH�RI�WKH�SURSRVHG�VXEVWLWXWH�LWHP�LQ�FRQQHFWLRQ�ZLWK�WKH�
:RUN�LV�VXEMHFW�WR�SD\PHQW�RI�DQ\�OLFHQVH�IHH�RU�UR\DOW\�

F� ZLOO�LGHQWLI\�

�� DOO�YDULDWLRQV�RI�WKH�SURSRVHG�VXEVWLWXWH�LWHP�IURP�WKH�LWHP�VSHFLILHG��DQG

�� DYDLODEOH�HQJLQHHULQJ��VDOHV��PDLQWHQDQFH��UHSDLU��DQG�UHSODFHPHQW�VHUYLFHV�

G� ZLOO�FRQWDLQ�DQ�LWHPL]HG�HVWLPDWH�RI�DOO�FRVWV�RU�FUHGLWV�WKDW�ZLOO�UHVXOW�GLUHFWO\�RU�LQGLUHFWO\�
IURP�XVH�RI�VXFK�VXEVWLWXWH�LWHP��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�FKDQJHV�LQ�&RQWUDFW�3ULFH��
VKDUHG�VDYLQJV��FRVWV�RI�UHGHVLJQ��DQG�FODLPV�RI�RWKHU�FRQWUDFWRUV�DIIHFWHG�E\�DQ\�UHVXOWLQJ�
FKDQJH�

%� (QJLQHHU¶V�(YDOXDWLRQ�DQG�'HWHUPLQDWLRQ��(QJLQHHU�ZLOO�EH�DOORZHG�D�UHDVRQDEOH�WLPH�WR�HYDOXDWH�
HDFK�VXEVWLWXWH�UHTXHVW��DQG�WR�REWDLQ�FRPPHQWV�DQG�GLUHFWLRQ�IURP�2ZQHU��(QJLQHHU�PD\�UHTXLUH�
&RQWUDFWRU�WR�IXUQLVK�DGGLWLRQDO�GDWD�DERXW�WKH�SURSRVHG�VXEVWLWXWH�LWHP��(QJLQHHU�ZLOO�EH�WKH�VROH�
MXGJH� RI� DFFHSWDELOLW\�� 1R� VXEVWLWXWH� ZLOO� EH� RUGHUHG�� IXUQLVKHG�� LQVWDOOHG�� RU� XWLOL]HG� XQWLO�
(QJLQHHU¶V�UHYLHZ�LV�FRPSOHWH�DQG�(QJLQHHU�GHWHUPLQHV�WKDW�WKH�SURSRVHG�LWHP�LV�DQ�DFFHSWDEOH�
VXEVWLWXWH��(QJLQHHU¶V�GHWHUPLQDWLRQ�ZLOO� EH� HYLGHQFHG�E\� D�)LHOG�2UGHU�RU� D�SURSRVHG�&KDQJH�
2UGHU�DFFRXQWLQJ�IRU�WKH�VXEVWLWXWLRQ�LWVHOI�DQG�DOO�UHODWHG�LPSDFWV��LQFOXGLQJ�FKDQJHV�LQ�&RQWUDFW�
3ULFH�RU�&RQWUDFW�7LPHV��(QJLQHHU�ZLOO�DGYLVH�&RQWUDFWRU�LQ�ZULWLQJ�RI�DQ\�QHJDWLYH�GHWHUPLQDWLRQ�

&� 6SHFLDO�*XDUDQWHH��2ZQHU�PD\� UHTXLUH�&RQWUDFWRU� WR� IXUQLVK�DW�&RQWUDFWRU¶V�H[SHQVH�D� VSHFLDO�
SHUIRUPDQFH�JXDUDQWHH�RU�RWKHU�VXUHW\�ZLWK�UHVSHFW�WR�DQ\�VXEVWLWXWH�

'� 5HLPEXUVHPHQW�RI�(QJLQHHU¶V�&RVW��(QJLQHHU�ZLOO�UHFRUG�(QJLQHHU¶V�FRVWV�LQ�HYDOXDWLQJ�D�VXEVWLWXWH�
SURSRVHG�RU�VXEPLWWHG�E\�&RQWUDFWRU��:KHWKHU�RU�QRW�(QJLQHHU�DSSURYHV�D�VXEVWLWXWH�VR�SURSRVHG�
RU� VXEPLWWHG� E\� &RQWUDFWRU�� &RQWUDFWRU� VKDOO� UHLPEXUVH� 2ZQHU� IRU� WKH� UHDVRQDEOH� FKDUJHV� RI�
(QJLQHHU�IRU�HYDOXDWLQJ�HDFK�VXFK�SURSRVHG�VXEVWLWXWH��&RQWUDFWRU�VKDOO�DOVR�UHLPEXUVH�2ZQHU�IRU�
WKH� UHDVRQDEOH� FKDUJHV� RI� (QJLQHHU� IRU�PDNLQJ� FKDQJHV� LQ� WKH�&RQWUDFW�'RFXPHQWV� �RU� LQ� WKH�
SURYLVLRQV�RI�DQ\�RWKHU�GLUHFW�FRQWUDFW�ZLWK�2ZQHU��UHVXOWLQJ�IURP�WKH�DFFHSWDQFH�RI�HDFK�SURSRVHG�
VXEVWLWXWH�

(� &RQWUDFWRU¶V�([SHQVH��&RQWUDFWRU�VKDOO�SURYLGH�DOO�GDWD�LQ�VXSSRUW�RI�DQ\�SURSRVHG�VXEVWLWXWH�DW�
&RQWUDFWRU¶V�H[SHQVH�

)� (IIHFW�RI�(QJLQHHU¶V�'HWHUPLQDWLRQ��,I�(QJLQHHU�DSSURYHV�WKH�VXEVWLWXWLRQ�UHTXHVW��&RQWUDFWRU�VKDOO�
H[HFXWH�WKH�SURSRVHG�&KDQJH�2UGHU�DQG�SURFHHG�ZLWK�WKH�VXEVWLWXWLRQ��7KH�(QJLQHHU¶V�GHQLDO�RI�D�
VXEVWLWXWLRQ�UHTXHVW�ZLOO�EH�ILQDO�DQG�ELQGLQJ��DQG�PD\�QRW�EH�UHYHUVHG�WKURXJK�DQ�DSSHDO�XQGHU�DQ\�
SURYLVLRQ�RI� WKH�&RQWUDFW��&RQWUDFWRU�PD\�FKDOOHQJH�WKH�VFRSH�RI�UHLPEXUVHPHQW�FRVWV� LPSRVHG�
XQGHU�3DUDJUDSK �����'��E\�WLPHO\�VXEPLWWDO�RI�D�&KDQJH�3URSRVDO�

���� &RQFHUQLQJ�6XEFRQWUDFWRUV�DQG�6XSSOLHUV

$� &RQWUDFWRU�PD\�UHWDLQ�6XEFRQWUDFWRUV�DQG�6XSSOLHUV�IRU�WKH�SHUIRUPDQFH�RI�SDUWV�RI�WKH�:RUN��6XFK�
6XEFRQWUDFWRUV� DQG� 6XSSOLHUV� PXVW� EH� DFFHSWDEOH� WR� 2ZQHU�� 7KH� &RQWUDFWRU¶V� UHWHQWLRQ� RI� D�
6XEFRQWUDFWRU�RU�6XSSOLHU�IRU�WKH�SHUIRUPDQFH�RI�SDUWV�RI�WKH�:RUN�ZLOO�QRW�UHOLHYH�&RQWUDFWRU¶V�
REOLJDWLRQ� WR� 2ZQHU� WR� SHUIRUP� DQG� FRPSOHWH� WKH� :RUN� LQ� DFFRUGDQFH� ZLWK� WKH� &RQWUDFW�
'RFXPHQWV�

%� &RQWUDFWRU�VKDOO� UHWDLQ�VSHFLILF�6XEFRQWUDFWRUV�DQG�6XSSOLHUV� IRU� WKH�SHUIRUPDQFH�RI�GHVLJQDWHG�
SDUWV�RI�WKH�:RUN�LI�UHTXLUHG�E\�WKH�&RQWUDFW�WR�GR�VR�

&� 6XEVHTXHQW�WR�WKH�VXEPLWWDO�RI�&RQWUDFWRU¶V�%LG�RU�ILQDO�QHJRWLDWLRQ�RI�WKH�WHUPV�RI�WKH�&RQWUDFW��
2ZQHU�PD\�QRW�UHTXLUH�&RQWUDFWRU�WR�UHWDLQ�DQ\�6XEFRQWUDFWRU�RU�6XSSOLHU�WR�IXUQLVK�RU�SHUIRUP�
DQ\�RI�WKH�:RUN�DJDLQVW�ZKLFK�&RQWUDFWRU�KDV�UHDVRQDEOH�REMHFWLRQ�



'� 3ULRU�WR�HQWU\�LQWR�DQ\�ELQGLQJ�VXEFRQWUDFW�RU�SXUFKDVH�RUGHU��&RQWUDFWRU�VKDOO�VXEPLW�WR�2ZQHU�WKH�
LGHQWLW\� RI� WKH� SURSRVHG� 6XEFRQWUDFWRU� RU� 6XSSOLHU� �XQOHVV� 2ZQHU� KDV� DOUHDG\� GHHPHG� VXFK�
SURSRVHG� 6XEFRQWUDFWRU� RU� 6XSSOLHU� DFFHSWDEOH� GXULQJ� WKH� ELGGLQJ� SURFHVV� RU� RWKHUZLVH��� 6XFK�
SURSRVHG�6XEFRQWUDFWRU�RU�6XSSOLHU�VKDOO�EH�GHHPHG�DFFHSWDEOH�WR�2ZQHU�XQOHVV�2ZQHU�UDLVHV�D�
VXEVWDQWLYH��UHDVRQDEOH�REMHFWLRQ�ZLWKLQ���GD\V�

(� 2ZQHU�PD\�UHTXLUH� WKH�UHSODFHPHQW�RI�DQ\�6XEFRQWUDFWRU�RU�6XSSOLHU��2ZQHU�DOVR�PD\�UHTXLUH�
&RQWUDFWRU� WR� UHWDLQ� VSHFLILF� UHSODFHPHQWV�� SURYLGHG�� KRZHYHU�� WKDW� 2ZQHU� PD\� QRW� UHTXLUH� D�
UHSODFHPHQW� WR� ZKLFK� &RQWUDFWRU� KDV� D� UHDVRQDEOH� REMHFWLRQ�� ,I� &RQWUDFWRU� KDV� VXEPLWWHG� WKH�
LGHQWLW\�RI�FHUWDLQ�6XEFRQWUDFWRUV�RU�6XSSOLHUV�IRU�DFFHSWDQFH�E\�2ZQHU� DQG�2ZQHU�KDV�DFFHSWHG�
LW��HLWKHU�LQ�ZULWLQJ�RU�E\�IDLOLQJ�WR�PDNH�ZULWWHQ�REMHFWLRQ�WKHUHWR���WKHQ�2ZQHU�PD\�VXEVHTXHQWO\�
UHYRNH�WKH�DFFHSWDQFH�RI�DQ\�VXFK�6XEFRQWUDFWRU�RU�6XSSOLHU�VR�LGHQWLILHG�VROHO\�RQ�WKH�EDVLV�RI�
VXEVWDQWLYH�� UHDVRQDEOH�REMHFWLRQ� DIWHU�GXH� LQYHVWLJDWLRQ��&RQWUDFWRU� VKDOO� VXEPLW� DQ� DFFHSWDEOH�
UHSODFHPHQW�IRU�WKH�UHMHFWHG�6XEFRQWUDFWRU�RU�6XSSOLHU�

)� ,I�2ZQHU� UHTXLUHV� WKH� UHSODFHPHQW� RI� DQ\� 6XEFRQWUDFWRU� RU� 6XSSOLHU� UHWDLQHG� E\�&RQWUDFWRU� WR�
SHUIRUP�DQ\�SDUW�RI�WKH�:RUN��WKHQ�&RQWUDFWRU�VKDOO�EH�HQWLWOHG�WR�DQ�DGMXVWPHQW�LQ�&RQWUDFW�3ULFH�
RU�&RQWUDFW�7LPHV��ZLWK�UHVSHFW�WR�WKH�UHSODFHPHQW��DQG�&RQWUDFWRU�VKDOO�LQLWLDWH�D�&KDQJH�3URSRVDO�
IRU�VXFK�DGMXVWPHQW�ZLWKLQ����GD\V�RI�2ZQHU¶V�UHTXLUHPHQW�RI�UHSODFHPHQW�

*� 1R� DFFHSWDQFH� E\� 2ZQHU RI� DQ\� VXFK� 6XEFRQWUDFWRU� RU� 6XSSOLHU�� ZKHWKHU� LQLWLDOO\� RU� DV� D�
UHSODFHPHQW��ZLOO� FRQVWLWXWH� D�ZDLYHU� RI� WKH� ULJKW� RI�2ZQHU� WR� WKH� FRPSOHWLRQ� RI� WKH�:RUN� LQ�
DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�

+� 2Q�D�PRQWKO\�EDVLV��&RQWUDFWRU�VKDOO�VXEPLW�WR�(QJLQHHU�D�FRPSOHWH�OLVW�RI�DOO�6XEFRQWUDFWRUV�DQG�
6XSSOLHUV�KDYLQJ�D�GLUHFW�FRQWUDFW�ZLWK�&RQWUDFWRU��DQG�RI�DOO�RWKHU�6XEFRQWUDFWRUV�DQG�6XSSOLHUV�
NQRZQ�WR�&RQWUDFWRU�DW�WKH�WLPH�RI�VXEPLWWDO�

,� &RQWUDFWRU�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�VFKHGXOLQJ�DQG�FRRUGLQDWLQJ�WKH�ZRUN�RI�6XEFRQWUDFWRUV�
DQG�6XSSOLHUV�

-� 7KH�GLYLVLRQV�DQG�VHFWLRQV�RI� WKH�6SHFLILFDWLRQV�DQG�WKH�LGHQWLILFDWLRQV�RI�DQ\�'UDZLQJV�GR�QRW�
FRQWURO�&RQWUDFWRU�LQ�GLYLGLQJ�WKH�:RUN�DPRQJ�6XEFRQWUDFWRUV�RU�6XSSOLHUV��RU�LQ�GHOLQHDWLQJ�WKH�
:RUN�WR�EH�SHUIRUPHG�E\�DQ\�VSHFLILF�WUDGH�

.� $OO� :RUN� SHUIRUPHG� IRU� &RQWUDFWRU� E\� D� 6XEFRQWUDFWRU� RU� 6XSSOLHU� PXVW� EH� SXUVXDQW� WR� DQ�
DSSURSULDWH� FRQWUDFWXDO� DJUHHPHQW� WKDW� VSHFLILFDOO\� ELQGV� WKH� 6XEFRQWUDFWRU� RU� 6XSSOLHU� WR� WKH�
DSSOLFDEOH�WHUPV�DQG�FRQGLWLRQV RI�WKH�&RQWUDFW�IRU�WKH�EHQHILW�RI�2ZQHU�DQG�(QJLQHHU�

/� 2ZQHU�PD\�IXUQLVK�WR�DQ\�6XEFRQWUDFWRU�RU�6XSSOLHU��WR�WKH�H[WHQW�SUDFWLFDEOH��LQIRUPDWLRQ�DERXW�
DPRXQWV�SDLG�WR�&RQWUDFWRU�IRU�:RUN�SHUIRUPHG�IRU�&RQWUDFWRU�E\�WKH�6XEFRQWUDFWRU�RU�6XSSOLHU�

0� &RQWUDFWRU�VKDOO�UHVWULFW�DOO�6XEFRQWUDFWRUV�DQG�6XSSOLHUV�IURP�FRPPXQLFDWLQJ�ZLWK�(QJLQHHU�RU�
2ZQHU��H[FHSW�WKURXJK�&RQWUDFWRU�RU�LQ�FDVH�RI�DQ�HPHUJHQF\��RU�DV�RWKHUZLVH�H[SUHVVO\�DOORZHG�
LQ�WKLV�&RQWUDFW�

���� 3DWHQW�)HHV�DQG�5R\DOWLHV

$� &RQWUDFWRU�VKDOO SD\�DOO�OLFHQVH�IHHV�DQG�UR\DOWLHV�DQG�DVVXPH�DOO�FRVWV�LQFLGHQW�WR�WKH�XVH�LQ�WKH�
SHUIRUPDQFH� RI� WKH�:RUN� RU� WKH� LQFRUSRUDWLRQ� LQ� WKH�:RUN� RI� DQ\� LQYHQWLRQ�� GHVLJQ�� SURFHVV��
SURGXFW��RU�GHYLFH�ZKLFK�LV�WKH�VXEMHFW�RI�SDWHQW�ULJKWV�RU�FRS\ULJKWV�KHOG�E\�RWKHUV��,I�DQ�LQYHQWLRQ��
GHVLJQ�� SURFHVV�� SURGXFW�� RU� GHYLFH� LV� VSHFLILHG� LQ� WKH� &RQWUDFW� 'RFXPHQWV� IRU� XVH� LQ� WKH�
SHUIRUPDQFH�RI�WKH�:RUN�DQG�LI��WR�WKH�DFWXDO�NQRZOHGJH�RI�2ZQHU�RU�(QJLQHHU��LWV�XVH�LV�VXEMHFW�
WR�SDWHQW�ULJKWV�RU�FRS\ULJKWV�FDOOLQJ�IRU�WKH�SD\PHQW�RI�DQ\�OLFHQVH�IHH�RU�UR\DOW\�WR�RWKHUV��WKH�
H[LVWHQFH�RI�VXFK�ULJKWV�ZLOO�EH�GLVFORVHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�



%� 7R�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�/DZV�DQG�5HJXODWLRQV��2ZQHU�VKDOO�LQGHPQLI\�DQG�KROG�KDUPOHVV�
&RQWUDFWRU�� DQG� LWV� RIILFHUV�� GLUHFWRUV�� PHPEHUV�� SDUWQHUV�� HPSOR\HHV�� DJHQWV�� FRQVXOWDQWV�� DQG�
VXEFRQWUDFWRUV��IURP�DQG�DJDLQVW�DOO�FODLPV��FRVWV��ORVVHV��DQG�GDPDJHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�
WR�DOO�IHHV�DQG�FKDUJHV�RI�HQJLQHHUV��DUFKLWHFWV��DWWRUQH\V��DQG�RWKHU�SURIHVVLRQDOV��DQG�DOO�FRXUW�RU�
DUELWUDWLRQ�RU�RWKHU�GLVSXWH�UHVROXWLRQ�FRVWV��DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�DQ\�LQIULQJHPHQW�RI�SDWHQW�
ULJKWV� RU� FRS\ULJKWV� LQFLGHQW� WR� WKH� XVH� LQ� WKH� SHUIRUPDQFH� RI� WKH�:RUN� RU� UHVXOWLQJ� IURP� WKH�
LQFRUSRUDWLRQ�LQ�WKH�:RUN�RI�DQ\�LQYHQWLRQ��GHVLJQ��SURFHVV��SURGXFW��RU�GHYLFH�VSHFLILHG�LQ�WKH�
&RQWUDFW�'RFXPHQWV��EXW�QRW�LGHQWLILHG�DV�EHLQJ�VXEMHFW�WR�SD\PHQW�RI�DQ\�OLFHQVH�IHH�RU�UR\DOW\�WR�
RWKHUV�UHTXLUHG�E\�SDWHQW�ULJKWV�RU�FRS\ULJKWV�

&� 7R� WKH� IXOOHVW� H[WHQW� SHUPLWWHG� E\�/DZV� DQG�5HJXODWLRQV��&RQWUDFWRU� VKDOO� LQGHPQLI\� DQG�KROG�
KDUPOHVV�2ZQHU�DQG�(QJLQHHU��DQG�WKH�RIILFHUV��GLUHFWRUV��PHPEHUV��SDUWQHUV��HPSOR\HHV��DJHQWV��
FRQVXOWDQWV�DQG�VXEFRQWUDFWRUV�RI�HDFK�DQG�DQ\�RI�WKHP��IURP�DQG�DJDLQVW�DOO�FODLPV��FRVWV��ORVVHV��
DQG�GDPDJHV��LQFOXGLQJ EXW�QRW�OLPLWHG�WR�DOO�IHHV�DQG�FKDUJHV�RI�HQJLQHHUV��DUFKLWHFWV��DWWRUQH\V��
DQG�RWKHU�SURIHVVLRQDOV�DQG�DOO�FRXUW�RU�DUELWUDWLRQ�RU�RWKHU�GLVSXWH�UHVROXWLRQ�FRVWV��DULVLQJ�RXW�RI�
RU�UHODWLQJ�WR�DQ\�LQIULQJHPHQW�RI�SDWHQW�ULJKWV�RU�FRS\ULJKWV�LQFLGHQW�WR�WKH�XVH�LQ�WKH�SHUIRUPDQFH�
RI� WKH�:RUN�RU� UHVXOWLQJ�IURP�WKH� LQFRUSRUDWLRQ� LQ� WKH�:RUN�RI�DQ\� LQYHQWLRQ��GHVLJQ��SURFHVV��
SURGXFW��RU�GHYLFH�QRW�VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�

���� 3HUPLWV

$� 8QOHVV� RWKHUZLVH� SURYLGHG� LQ� WKH�&RQWUDFW�'RFXPHQWV��&RQWUDFWRU� VKDOO� REWDLQ� DQG� SD\� IRU� DOO�
FRQVWUXFWLRQ�SHUPLWV��OLFHQVHV��DQG�FHUWLILFDWHV�RI�RFFXSDQF\��2ZQHU�VKDOO�DVVLVW�&RQWUDFWRU��ZKHQ�
QHFHVVDU\��LQ�REWDLQLQJ�VXFK�SHUPLWV�DQG�OLFHQVHV��&RQWUDFWRU�VKDOO�SD\�DOO�JRYHUQPHQWDO�FKDUJHV�
DQG�LQVSHFWLRQ�IHHV�QHFHVVDU\�IRU�WKH�SURVHFXWLRQ�RI�WKH�:RUN�ZKLFK�DUH�DSSOLFDEOH�DW�WKH�WLPH�RI�
WKH� VXEPLVVLRQ� RI� &RQWUDFWRU¶V� %LG� �RU� ZKHQ� &RQWUDFWRU� EHFDPH� ERXQG� XQGHU� D� QHJRWLDWHG�
FRQWUDFW���2ZQHU�VKDOO�SD\�DOO�FKDUJHV�RI�XWLOLW\�RZQHUV�IRU�FRQQHFWLRQV�IRU�SURYLGLQJ�SHUPDQHQW
VHUYLFH�WR�WKH�:RUN�

���� 7D[HV

$� &RQWUDFWRU� VKDOO� SD\� DOO� VDOHV�� FRQVXPHU�� XVH�� DQG� RWKHU� VLPLODU� WD[HV� UHTXLUHG� WR� EH� SDLG� E\�
&RQWUDFWRU� LQ� DFFRUGDQFH�ZLWK� WKH�/DZV�DQG�5HJXODWLRQV�RI� WKH�SODFH�RI� WKH�3URMHFW�ZKLFK�DUH�
DSSOLFDEOH�GXULQJ�WKH�SHUIRUPDQFH RI�WKH�:RUN�

���� /DZV�DQG�5HJXODWLRQV

$� &RQWUDFWRU� VKDOO� JLYH� DOO� QRWLFHV� UHTXLUHG� E\� DQG� VKDOO� FRPSO\�ZLWK� DOO� /DZV� DQG�5HJXODWLRQV�
DSSOLFDEOH�WR�WKH�SHUIRUPDQFH�RI�WKH�:RUN��1HLWKHU�2ZQHU�QRU�(QJLQHHU�VKDOO�EH�UHVSRQVLEOH�IRU�
PRQLWRULQJ�&RQWUDFWRU¶V�FRPSOLDQFH�ZLWK�DQ\�/DZV�RU�5HJXODWLRQV�

%� ,I�&RQWUDFWRU�SHUIRUPV�DQ\�:RUN�RU�WDNHV�DQ\�RWKHU�DFWLRQ�NQRZLQJ�RU�KDYLQJ�UHDVRQ�WR�NQRZ�WKDW�
LW�LV�FRQWUDU\�WR�/DZV�RU�5HJXODWLRQV��&RQWUDFWRU�VKDOO�EHDU�DOO�UHVXOWLQJ�FRVWV�DQG�ORVVHV��DQG�VKDOO�
LQGHPQLI\�DQG�KROG�KDUPOHVV�2ZQHU�DQG�(QJLQHHU��DQG�WKH�RIILFHUV��GLUHFWRUV��PHPEHUV��SDUWQHUV��
HPSOR\HHV��DJHQWV��FRQVXOWDQWV��DQG�VXEFRQWUDFWRUV�RI�HDFK�DQG�DQ\�RI�WKHP��IURP�DQG�DJDLQVW�DOO�
FODLPV��FRVWV��ORVVHV��DQG�GDPDJHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DOO�IHHV�DQG FKDUJHV�RI�HQJLQHHUV��
DUFKLWHFWV��DWWRUQH\V��DQG�RWKHU�SURIHVVLRQDOV�DQG�DOO�FRXUW�RU�DUELWUDWLRQ�RU�RWKHU�GLVSXWH�UHVROXWLRQ�
FRVWV��DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�VXFK�:RUN�RU�RWKHU�DFWLRQ��,W�LV�QRW�&RQWUDFWRU¶V�UHVSRQVLELOLW\�WR�
PDNH�FHUWDLQ�WKDW�WKH�:RUN�GHVFULEHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�LV�LQ�DFFRUGDQFH�ZLWK�/DZV�DQG�
5HJXODWLRQV��EXW�WKLV�GRHV�QRW�UHOLHYH�&RQWUDFWRU�RI�LWV�REOLJDWLRQV�XQGHU�3DUDJUDSK �����

&� 2ZQHU�RU�&RQWUDFWRU�PD\�JLYH�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�SDUW\�RI�DQ\�FKDQJHV�DIWHU�WKH�VXEPLVVLRQ�
RI�&RQWUDFWRU¶V�%LG��RU�DIWHU�WKH�GDWH�ZKHQ�&RQWUDFWRU�EHFDPH�ERXQG�XQGHU�D�QHJRWLDWHG�FRQWUDFW��
LQ�/DZV�RU�5HJXODWLRQV�KDYLQJ�DQ�HIIHFW�RQ�WKH�FRVW�RU�WLPH�RI�SHUIRUPDQFH�RI�WKH�:RUN��LQFOXGLQJ�
EXW�QRW�OLPLWHG�WR�FKDQJHV�LQ�/DZV�RU�5HJXODWLRQV�KDYLQJ�DQ�HIIHFW�RQ�SURFXULQJ�SHUPLWV�DQG�RQ�



VDOHV��XVH��YDOXH�DGGHG��FRQVXPSWLRQ��DQG�RWKHU�VLPLODU�WD[HV��,I�2ZQHU�DQG�&RQWUDFWRU�DUH�XQDEOH�
WR�DJUHH�RQ�HQWLWOHPHQW�WR�RU�RQ�WKH�DPRXQW�RU�H[WHQW��LI�DQ\��RI�DQ\�DGMXVWPHQW�LQ�&RQWUDFW�3ULFH�RU�
&RQWUDFW�7LPHV�UHVXOWLQJ�IURP�VXFK�FKDQJHV��WKHQ�ZLWKLQ����GD\V�RI�VXFK�ZULWWHQ�QRWLFH�&RQWUDFWRU�
PD\�VXEPLW�D�&KDQJH�3URSRVDO��RU�2ZQHU�PD\�LQLWLDWH�D�&ODLP�

���� 5HFRUG�'RFXPHQWV

$� &RQWUDFWRU� VKDOO�PDLQWDLQ� LQ� D� VDIH� SODFH� DW� WKH� 6LWH� RQH� SULQWHG� UHFRUG� FRS\� RI� DOO�'UDZLQJV��
6SHFLILFDWLRQV�� $GGHQGD�� &KDQJH� 2UGHUV�� :RUN� &KDQJH� 'LUHFWLYHV�� )LHOG� 2UGHUV�� ZULWWHQ�
LQWHUSUHWDWLRQV�DQG�FODULILFDWLRQV��DQG�DSSURYHG�6KRS�'UDZLQJV��&RQWUDFWRU�VKDOO�NHHS�VXFK�UHFRUG�
GRFXPHQWV� LQ�JRRG�RUGHU�DQG�DQQRWDWH� WKHP� WR�VKRZ�FKDQJHV�PDGH GXULQJ�FRQVWUXFWLRQ��7KHVH�
UHFRUG�GRFXPHQWV��WRJHWKHU�ZLWK�DOO�DSSURYHG�6DPSOHV��ZLOO�EH�DYDLODEOH�WR�(QJLQHHU�IRU�UHIHUHQFH��
8SRQ�FRPSOHWLRQ�RI�WKH�:RUN��&RQWUDFWRU�VKDOO�GHOLYHU�WKHVH�UHFRUG�GRFXPHQWV�WR�(QJLQHHU�

���� 6DIHW\�DQG�3URWHFWLRQ

$� &RQWUDFWRU� VKDOO� EH� VROHO\� UHVSRQVLEOH� IRU� LQLWLDWLQJ�� PDLQWDLQLQJ�� DQG� VXSHUYLVLQJ� DOO� VDIHW\�
SUHFDXWLRQV� DQG� SURJUDPV� LQ� FRQQHFWLRQ� ZLWK� WKH� :RUN�� 6XFK� UHVSRQVLELOLW\� GRHV� QRW� UHOLHYH�
6XEFRQWUDFWRUV�RI�WKHLU�UHVSRQVLELOLW\�IRU�WKH�VDIHW\�RI�SHUVRQV�RU�SURSHUW\�LQ WKH�SHUIRUPDQFH�RI�
WKHLU�ZRUN��QRU�IRU�FRPSOLDQFH�ZLWK�DSSOLFDEOH�VDIHW\�/DZV�DQG�5HJXODWLRQV�

%� &RQWUDFWRU� VKDOO� GHVLJQDWH� D� TXDOLILHG� DQG� H[SHULHQFHG� VDIHW\� UHSUHVHQWDWLYH� ZKRVH� GXWLHV� DQG�
UHVSRQVLELOLWLHV�DUH�WKH�SUHYHQWLRQ�RI�:RUN�UHODWHG�DFFLGHQWV�DQG�WKH�PDLQWHQDQFH�DQG�VXSHUYLVLRQ�
RI�VDIHW\�SUHFDXWLRQV�DQG�SURJUDPV�

&� &RQWUDFWRU�VKDOO�WDNH�DOO�QHFHVVDU\�SUHFDXWLRQV�IRU�WKH�VDIHW\�RI��DQG�VKDOO�SURYLGH�WKH�QHFHVVDU\�
SURWHFWLRQ�WR�SUHYHQW�GDPDJH��LQMXU\��RU�ORVV�WR�

�� DOO�SHUVRQV�RQ�WKH�6LWH�RU�ZKR�PD\�EH�DIIHFWHG�E\�WKH�:RUN�

�� DOO�WKH�:RUN�DQG�PDWHULDOV�DQG�HTXLSPHQW�WR�EH�LQFRUSRUDWHG�WKHUHLQ��ZKHWKHU�LQ�VWRUDJH�RQ�RU�
RII�WKH�6LWH��DQG

�� RWKHU�SURSHUW\�DW�WKH�6LWH�RU�DGMDFHQW�WKHUHWR��LQFOXGLQJ�WUHHV��VKUXEV��ODZQV��ZDONV��SDYHPHQWV��
URDGZD\V�� VWUXFWXUHV�� RWKHU� ZRUN� LQ� SURJUHVV�� XWLOLWLHV�� DQG� 8QGHUJURXQG� )DFLOLWLHV� QRW�
GHVLJQDWHG�IRU�UHPRYDO��UHORFDWLRQ��RU�UHSODFHPHQW�LQ�WKH�FRXUVH�RI�FRQVWUXFWLRQ�

'� $OO�GDPDJH��LQMXU\��RU�ORVV�WR�DQ\�SURSHUW\�UHIHUUHG�WR�LQ�3DUDJUDSK �����&���RU������&���FDXVHG��
GLUHFWO\�RU�LQGLUHFWO\��LQ�ZKROH�RU�LQ�SDUW��E\�&RQWUDFWRU��DQ\�6XEFRQWUDFWRU��6XSSOLHU��RU�DQ\�RWKHU�
LQGLYLGXDO�RU�HQWLW\�GLUHFWO\�RU�LQGLUHFWO\�HPSOR\HG�E\�DQ\�RI�WKHP�WR�SHUIRUP�DQ\�RI�WKH�:RUN��RU�
DQ\RQH�IRU�ZKRVH�DFWV�DQ\�RI�WKHP�PD\�EH�OLDEOH��VKDOO�EH�UHPHGLHG�E\�&RQWUDFWRU�DW�LWV�H[SHQVH�
�H[FHSW�GDPDJH�RU� ORVV� DWWULEXWDEOH� WR� WKH� IDXOW�RI�'UDZLQJV�RU�6SHFLILFDWLRQV�RU� WR� WKH� DFWV�RU�
RPLVVLRQV�RI�2ZQHU�RU�(QJLQHHU�RU�DQ\RQH�HPSOR\HG�E\�DQ\�RI�WKHP��RU�DQ\RQH�IRU�ZKRVH�DFWV�
DQ\�RI�WKHP�PD\�EH�OLDEOH��DQG�QRW�DWWULEXWDEOH��GLUHFWO\�RU�LQGLUHFWO\��LQ�ZKROH�RU�LQ�SDUW��WR�WKH�
IDXOW� RU� QHJOLJHQFH� RI� &RQWUDFWRU� RU� DQ\� 6XEFRQWUDFWRU�� 6XSSOLHU�� RU� RWKHU� LQGLYLGXDO� RU� HQWLW\�
GLUHFWO\�RU�LQGLUHFWO\�HPSOR\HG�E\�DQ\�RI�WKHP��

(� &RQWUDFWRU�VKDOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�/DZV�DQG�5HJXODWLRQV�UHODWLQJ�WR�WKH�VDIHW\�RI�SHUVRQV�
RU�SURSHUW\��RU�WR�WKH�SURWHFWLRQ�RI�SHUVRQV�RU�SURSHUW\�IURP�GDPDJH��LQMXU\��RU�ORVV��DQG�VKDOO�HUHFW�
DQG�PDLQWDLQ�DOO�QHFHVVDU\�VDIHJXDUGV�IRU�VXFK�VDIHW\�DQG�SURWHFWLRQ�

)� &RQWUDFWRU� VKDOO� QRWLI\� 2ZQHU�� WKH� RZQHUV� RI� DGMDFHQW� SURSHUW\�� WKH� RZQHUV� RI� 8QGHUJURXQG�
)DFLOLWLHV� DQG�RWKHU� XWLOLWLHV� �LI� WKH� LGHQWLW\� RI� VXFK�RZQHUV� LV� NQRZQ� WR�&RQWUDFWRU��� DQG�RWKHU�
FRQWUDFWRUV� DQG� XWLOLW\� RZQHUV� SHUIRUPLQJ� ZRUN� DW� RU� DGMDFHQW� WR� WKH� 6LWH�� LQ� ZULWLQJ�� ZKHQ�
&RQWUDFWRU�NQRZV�WKDW�SURVHFXWLRQ�RI�WKH�:RUN�PD\�DIIHFW�WKHP��DQG�VKDOO�FRRSHUDWH�ZLWK�WKHP�LQ�
WKH�SURWHFWLRQ��UHPRYDO��UHORFDWLRQ��DQG�UHSODFHPHQW�RI�WKHLU�SURSHUW\�RU�ZRUN�LQ�SURJUHVV�



*� &RQWUDFWRU�VKDOO�FRPSO\�ZLWK�WKH�DSSOLFDEOH�UHTXLUHPHQWV�RI�2ZQHU¶V�VDIHW\�SURJUDPV��LI�DQ\��$Q\�
2ZQHU¶V� VDIHW\� SURJUDPV� WKDW� DUH� DSSOLFDEOH� WR� WKH� :RUN� DUH� LGHQWLILHG� RU� LQFOXGHG� LQ� WKH�
6XSSOHPHQWDU\�&RQGLWLRQV�RU�6SHFLILFDWLRQV�

+� &RQWUDFWRU�VKDOO�LQIRUP�2ZQHU�DQG�(QJLQHHU�RI�WKH�VSHFLILF�UHTXLUHPHQWV�RI�&RQWUDFWRU¶V�VDIHW\�
SURJUDP�ZLWK�ZKLFK�2ZQHU¶V�DQG�(QJLQHHU¶V�HPSOR\HHV�DQG�UHSUHVHQWDWLYHV�PXVW�FRPSO\�ZKLOH�DW�
WKH�6LWH�

,� &RQWUDFWRU¶V�GXWLHV�DQG�UHVSRQVLELOLWLHV�IRU�VDIHW\�DQG�SURWHFWLRQ�ZLOO�FRQWLQXH�XQWLO�DOO�WKH�:RUN�LV�
FRPSOHWHG�� (QJLQHHU� KDV� LVVXHG� D� ZULWWHQ� QRWLFH� WR� 2ZQHU� DQG� &RQWUDFWRU� LQ� DFFRUGDQFH�ZLWK�
3DUDJUDSK ������&�WKDW�WKH�:RUN�LV�DFFHSWDEOH��DQG�&RQWUDFWRU�KDV�OHIW�WKH�6LWH��H[FHSW�DV�RWKHUZLVH�
H[SUHVVO\�SURYLGHG�LQ�FRQQHFWLRQ�ZLWK�6XEVWDQWLDO�&RPSOHWLRQ��

-� &RQWUDFWRU¶V�GXWLHV�DQG�UHVSRQVLELOLWLHV�IRU�VDIHW\�DQG�SURWHFWLRQ�ZLOO�UHVXPH�ZKHQHYHU�&RQWUDFWRU�
RU�DQ\�6XEFRQWUDFWRU�RU�6XSSOLHU�UHWXUQV�WR�WKH�6LWH�WR�IXOILOO�ZDUUDQW\�RU�FRUUHFWLRQ�REOLJDWLRQV��RU�
WR�FRQGXFW�RWKHU�WDVNV�DULVLQJ�IURP�WKH�&RQWUDFW�'RFXPHQWV�

���� +D]DUG�&RPPXQLFDWLRQ�3URJUDPV

$� &RQWUDFWRU� VKDOO� EH� UHVSRQVLEOH� IRU� FRRUGLQDWLQJ� DQ\� H[FKDQJH� RI� VDIHW\� GDWD� VKHHWV� �IRUPHUO\�
NQRZQ�DV�PDWHULDO�VDIHW\�GDWD�VKHHWV��RU�RWKHU�KD]DUG�FRPPXQLFDWLRQ�LQIRUPDWLRQ�UHTXLUHG�WR�EH�
PDGH�DYDLODEOH�WR�RU�H[FKDQJHG�EHWZHHQ�RU�DPRQJ�HPSOR\HUV�DW�WKH�6LWH�LQ�DFFRUGDQFH�ZLWK�/DZV�
RU�5HJXODWLRQV�

���� (PHUJHQFLHV

$� ,Q�HPHUJHQFLHV�DIIHFWLQJ�WKH�VDIHW\�RU�SURWHFWLRQ�RI�SHUVRQV�RU�WKH�:RUN�RU�SURSHUW\�DW�WKH�6LWH�RU�
DGMDFHQW�WKHUHWR��&RQWUDFWRU�LV�REOLJDWHG�WR�DFW�WR�SUHYHQW�GDPDJH��LQMXU\��RU�ORVV��&RQWUDFWRU�VKDOO�
JLYH�(QJLQHHU�SURPSW�ZULWWHQ�QRWLFH�LI�&RQWUDFWRU�EHOLHYHV�WKDW�DQ\�VLJQLILFDQW�FKDQJHV�LQ�WKH�:RUN�
RU�YDULDWLRQV�IURP�WKH�&RQWUDFW�'RFXPHQWV�KDYH�EHHQ�FDXVHG�E\�DQ�HPHUJHQF\��RU�DUH�UHTXLUHG�DV�
D� UHVXOW�RI�&RQWUDFWRU¶V� UHVSRQVH� WR�DQ�HPHUJHQF\�� ,I�(QJLQHHU�GHWHUPLQHV� WKDW�D�FKDQJH� LQ� WKH�
&RQWUDFW�'RFXPHQWV�LV�UHTXLUHG�EHFDXVH�RI�DQ�HPHUJHQF\�RU�&RQWUDFWRU¶V�UHVSRQVH��D�:RUN�&KDQJH�
'LUHFWLYH�RU�&KDQJH�2UGHU�ZLOO�EH�LVVXHG�

���� 6XEPLWWDOV

$� 6KRS�'UDZLQJ�DQG�6DPSOH�5HTXLUHPHQWV

�� %HIRUH�VXEPLWWLQJ�D�6KRS�'UDZLQJ�RU�6DPSOH��&RQWUDFWRU�VKDOO�

D� UHYLHZ� DQG� FRRUGLQDWH� WKH� 6KRS� 'UDZLQJ� RU� 6DPSOH� ZLWK� RWKHU� 6KRS� 'UDZLQJV� DQG�
6DPSOHV�DQG�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�:RUN�DQG�WKH�&RQWUDFW�'RFXPHQWV�

E� GHWHUPLQH�DQG�YHULI\�

�� DOO� ILHOG� PHDVXUHPHQWV�� TXDQWLWLHV�� GLPHQVLRQV�� VSHFLILHG� SHUIRUPDQFH� DQG� GHVLJQ�
FULWHULD��LQVWDOODWLRQ�UHTXLUHPHQWV��PDWHULDOV��FDWDORJ�QXPEHUV��DQG�VLPLODU�LQIRUPDWLRQ�
ZLWK�UHVSHFW�WR�WKH�6XEPLWWDO�

�� WKH� VXLWDELOLW\� RI� DOO�PDWHULDOV� DQG� HTXLSPHQW� RIIHUHG�ZLWK� UHVSHFW� WR� WKH� LQGLFDWHG�
DSSOLFDWLRQ�� IDEULFDWLRQ�� VKLSSLQJ�� KDQGOLQJ�� VWRUDJH�� DVVHPEO\�� DQG� LQVWDOODWLRQ�
SHUWDLQLQJ�WR�WKH�SHUIRUPDQFH�RI�WKH�:RUN��DQG

�� DOO� LQIRUPDWLRQ� UHODWLYH� WR� &RQWUDFWRU¶V� UHVSRQVLELOLWLHV� IRU� PHDQV�� PHWKRGV��
WHFKQLTXHV�� VHTXHQFHV�� DQG� SURFHGXUHV� RI� FRQVWUXFWLRQ�� DQG� VDIHW\� SUHFDXWLRQV� DQG�
SURJUDPV�LQFLGHQW�WKHUHWR�

F� FRQILUP� WKDW� WKH� 6XEPLWWDO� LV� FRPSOHWH�ZLWK� UHVSHFW� WR� DOO� UHODWHG� GDWD� LQFOXGHG� LQ� WKH�
6XEPLWWDO�



�� (DFK� 6KRS� 'UDZLQJ� RU� 6DPSOH� PXVW� EHDU� D� VWDPS� RU� VSHFLILF� ZULWWHQ� FHUWLILFDWLRQ� WKDW�
&RQWUDFWRU�KDV�VDWLVILHG�&RQWUDFWRU¶V�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW�'RFXPHQWV�ZLWK�UHVSHFW�
WR�&RQWUDFWRU¶V�UHYLHZ�RI�WKDW�6XEPLWWDO��DQG�WKDW�&RQWUDFWRU�DSSURYHV�WKH�6XEPLWWDO�

�� :LWK�HDFK�6KRS�'UDZLQJ�RU�6DPSOH��&RQWUDFWRU�VKDOO�JLYH�(QJLQHHU�VSHFLILF�ZULWWHQ�QRWLFH�RI�
DQ\�YDULDWLRQV�WKDW�WKH�6XEPLWWDO�PD\�KDYH�IURP�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��
7KLV�QRWLFH�PXVW�EH�VHW�IRUWK�LQ�D�ZULWWHQ�FRPPXQLFDWLRQ�VHSDUDWH�IURP�WKH�6XEPLWWDO��DQG��LQ�
DGGLWLRQ��LQ�WKH�FDVH�RI�D�6KRS�'UDZLQJ�E\�D�VSHFLILF�QRWDWLRQ�PDGH�RQ�WKH�6KRS�'UDZLQJ�LWVHOI�

%� 6XEPLWWDO�3URFHGXUHV� IRU�6KRS�'UDZLQJV�DQG�6DPSOHV��&RQWUDFWRU�VKDOO� ODEHO�DQG�VXEPLW�6KRS�
'UDZLQJV� DQG� 6DPSOHV� WR� (QJLQHHU� IRU� UHYLHZ� DQG� DSSURYDO� LQ� DFFRUGDQFH� ZLWK� WKH� DFFHSWHG�
6FKHGXOH�RI�6XEPLWWDOV�

�� 6KRS�'UDZLQJV

D� &RQWUDFWRU�VKDOO�VXEPLW�WKH�QXPEHU�RI�FRSLHV�UHTXLUHG�LQ�WKH�6SHFLILFDWLRQV�

E� 'DWD�VKRZQ�RQ�WKH�6KRS�'UDZLQJV�PXVW�EH�FRPSOHWH�ZLWK�UHVSHFW�WR�TXDQWLWLHV��GLPHQVLRQV��
VSHFLILHG�SHUIRUPDQFH�DQG�GHVLJQ�FULWHULD��PDWHULDOV��DQG�VLPLODU�GDWD�WR�VKRZ�(QJLQHHU�WKH�
VHUYLFHV��PDWHULDOV��DQG�HTXLSPHQW�&RQWUDFWRU�SURSRVHV�WR�SURYLGH��DQG�WR�HQDEOH�(QJLQHHU�
WR�UHYLHZ�WKH�LQIRUPDWLRQ�IRU�WKH�OLPLWHG�SXUSRVHV�UHTXLUHG�E\�3DUDJUDSK �����&�

�� 6DPSOHV

D� &RQWUDFWRU�VKDOO�VXEPLW�WKH�QXPEHU�RI�6DPSOHV�UHTXLUHG�LQ�WKH�6SHFLILFDWLRQV�

E� &RQWUDFWRU�VKDOO�FOHDUO\�LGHQWLI\�HDFK�6DPSOH�DV�WR�PDWHULDO��6XSSOLHU��SHUWLQHQW�GDWD�VXFK�
DV�FDWDORJ�QXPEHUV��WKH�XVH�IRU�ZKLFK�LQWHQGHG�DQG�RWKHU�GDWD�DV�(QJLQHHU�PD\�UHTXLUH�WR�
HQDEOH� (QJLQHHU� WR� UHYLHZ� WKH� 6XEPLWWDO� IRU� WKH� OLPLWHG� SXUSRVHV� UHTXLUHG� E\�
3DUDJUDSK �����&�

�� :KHUH�D�6KRS�'UDZLQJ�RU�6DPSOH�LV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV�RU�WKH�6FKHGXOH�RI�
6XEPLWWDOV�� DQ\� UHODWHG� :RUN� SHUIRUPHG� SULRU� WR� (QJLQHHU¶V� UHYLHZ� DQG� DSSURYDO� RI� WKH�
SHUWLQHQW�VXEPLWWDO�ZLOO�EH�DW�WKH�VROH�H[SHQVH�DQG�UHVSRQVLELOLW\�RI�&RQWUDFWRU�

&� (QJLQHHU¶V�5HYLHZ�RI�6KRS�'UDZLQJV�DQG�6DPSOHV

�� (QJLQHHU�ZLOO�SURYLGH�WLPHO\�UHYLHZ�RI�6KRS�'UDZLQJV�DQG�6DPSOHV�LQ�DFFRUGDQFH�ZLWK�WKH�
DFFHSWHG�6FKHGXOH�RI�6XEPLWWDOV��(QJLQHHU¶V�UHYLHZ�DQG�DSSURYDO�ZLOO�EH�RQO\�WR�GHWHUPLQH�LI�
WKH�LWHPV�FRYHUHG�E\�WKH�6XEPLWWDOV�ZLOO��DIWHU�LQVWDOODWLRQ�RU�LQFRUSRUDWLRQ�LQ�WKH�:RUN��FRPSO\�
ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��DQG�EH�FRPSDWLEOH�ZLWK�WKH�GHVLJQ�FRQFHSW�
RI�WKH�FRPSOHWHG�3URMHFW�DV�D�IXQFWLRQLQJ�ZKROH�DV�LQGLFDWHG�E\�WKH�&RQWUDFW�'RFXPHQWV�

�� (QJLQHHU¶V�UHYLHZ�DQG�DSSURYDO�ZLOO�QRW�H[WHQG�WR�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV��RU�
SURFHGXUHV�RI�FRQVWUXFWLRQ��RU�WR�VDIHW\�SUHFDXWLRQV�RU�SURJUDPV�LQFLGHQW�WKHUHWR�

�� (QJLQHHU¶V�UHYLHZ�DQG�DSSURYDO�RI�D�VHSDUDWH�LWHP�DV�VXFK�ZLOO�QRW�LQGLFDWH�DSSURYDO�RI�WKH�
DVVHPEO\�LQ�ZKLFK�WKH�LWHP�IXQFWLRQV�

�� (QJLQHHU¶V�UHYLHZ�DQG�DSSURYDO�RI�D�6KRS�'UDZLQJ�RU�6DPSOH�ZLOO�QRW�UHOLHYH�&RQWUDFWRU�IURP�
UHVSRQVLELOLW\� IRU� DQ\� YDULDWLRQ� IURP� WKH� UHTXLUHPHQWV� RI� WKH� &RQWUDFW� 'RFXPHQWV� XQOHVV�
&RQWUDFWRU�KDV�FRPSOLHG�ZLWK�WKH�UHTXLUHPHQWV�RI�3DUDJUDSK �����$���DQG�(QJLQHHU�KDV�JLYHQ�
ZULWWHQ�DSSURYDO�RI�HDFK�VXFK�YDULDWLRQ�E\�VSHFLILF�ZULWWHQ�QRWDWLRQ�WKHUHRI�LQFRUSRUDWHG�LQ�RU�
DFFRPSDQ\LQJ� WKH� 6KRS� 'UDZLQJ� RU� 6DPSOH�� (QJLQHHU� ZLOO� GRFXPHQW� DQ\� VXFK� DSSURYHG�
YDULDWLRQ� IURP� WKH� UHTXLUHPHQWV� RI� WKH� &RQWUDFW� 'RFXPHQWV� LQ� D� )LHOG� 2UGHU� RU� RWKHU�
DSSURSULDWH�&RQWUDFW�PRGLILFDWLRQ�

�� (QJLQHHU¶V�UHYLHZ DQG�DSSURYDO�RI�D�6KRS�'UDZLQJ�RU�6DPSOH�ZLOO�QRW�UHOLHYH�&RQWUDFWRU�IURP�
UHVSRQVLELOLW\�IRU�FRPSO\LQJ�ZLWK�WKH�UHTXLUHPHQWV�RI�3DUDJUDSKV �����$�DQG�%�



�� (QJLQHHU¶V� UHYLHZ� DQG� DSSURYDO� RI� D� 6KRS�'UDZLQJ� RU� 6DPSOH�� RU� RI� D� YDULDWLRQ� IURP� WKH�
UHTXLUHPHQWV RI� WKH� &RQWUDFW� 'RFXPHQWV�� ZLOO� QRW�� XQGHU� DQ\� FLUFXPVWDQFHV�� FKDQJH� WKH�
&RQWUDFW�7LPHV�RU�&RQWUDFW�3ULFH��XQOHVV�VXFK�FKDQJHV�DUH�LQFOXGHG�LQ�D�&KDQJH�2UGHU�

�� 1HLWKHU�(QJLQHHU¶V�UHFHLSW��UHYLHZ��DFFHSWDQFH��RU�DSSURYDO�RI�D�6KRS�'UDZLQJ�RU�6DPSOH�ZLOO�
UHVXOW�LQ�VXFK�LWHP�EHFRPLQJ�D�&RQWUDFW�'RFXPHQW�

�� &RQWUDFWRU�VKDOO�SHUIRUP�WKH�:RUN�LQ�FRPSOLDQFH�ZLWK�WKH�UHTXLUHPHQWV�DQG�FRPPLWPHQWV�VHW�
IRUWK�LQ�DSSURYHG�6KRS�'UDZLQJV�DQG�6DPSOHV��VXEMHFW�WR�WKH�SURYLVLRQV�RI�3DUDJUDSK �����&���

'� 5HVXEPLWWDO�3URFHGXUHV�IRU�6KRS�'UDZLQJV�DQG�6DPSOHV

�� &RQWUDFWRU�VKDOO�PDNH�FRUUHFWLRQV�UHTXLUHG�E\�(QJLQHHU�DQG�VKDOO�UHWXUQ�WKH�UHTXLUHG�QXPEHU�
RI�FRUUHFWHG�FRSLHV�RI�6KRS�'UDZLQJV�DQG�VXEPLW��DV�UHTXLUHG��QHZ�6DPSOHV�IRU�UHYLHZ�DQG�
DSSURYDO�� &RQWUDFWRU� VKDOO� GLUHFW� VSHFLILF� DWWHQWLRQ� LQ� ZULWLQJ� WR� UHYLVLRQV� RWKHU� WKDQ� WKH�
FRUUHFWLRQV�FDOOHG�IRU�E\�(QJLQHHU�RQ�SUHYLRXV�6XEPLWWDOV�

�� &RQWUDFWRU� VKDOO� IXUQLVK� UHTXLUHG� 6KRS� 'UDZLQJ� DQG� 6DPSOH� VXEPLWWDOV� ZLWK� VXIILFLHQW�
LQIRUPDWLRQ� DQG� DFFXUDF\� WR� REWDLQ� UHTXLUHG� DSSURYDO RI� DQ� LWHP� ZLWK� QR� PRUH� WKDQ� WZR�
UHVXEPLWWDOV�� (QJLQHHU� ZLOO� UHFRUG� (QJLQHHU¶V� WLPH� IRU� UHYLHZLQJ� D� WKLUG� RU� VXEVHTXHQW�
UHVXEPLWWDO�RI�D�6KRS�'UDZLQJ�RU�6DPSOH��DQG�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�(QJLQHHU¶V�
FKDUJHV�WR�2ZQHU�IRU�VXFK�WLPH��2ZQHU�PD\�LPSRVH�D�VHW�RII�DJDLQVW�SD\PHQWV�GXH�&RQWUDFWRU�
WR�VHFXUH�UHLPEXUVHPHQW�IRU�VXFK�FKDUJHV�

�� ,I�&RQWUDFWRU�UHTXHVWV�D�FKDQJH�RI�D�SUHYLRXVO\�DSSURYHG�6KRS�'UDZLQJ�RU�6DPSOH��&RQWUDFWRU�
VKDOO� EH� UHVSRQVLEOH� IRU�(QJLQHHU¶V� FKDUJHV� WR�2ZQHU� IRU� LWV� UHYLHZ� WLPH�� DQG�2ZQHU�PD\�
LPSRVH�D�VHW�RII�DJDLQVW�SD\PHQWV�GXH�&RQWUDFWRU�WR�VHFXUH�UHLPEXUVHPHQW�IRU�VXFK�FKDUJHV��
XQOHVV�WKH�QHHG�IRU�VXFK�FKDQJH�LV�EH\RQG�WKH�FRQWURO�RI�&RQWUDFWRU�

(� 6XEPLWWDOV�2WKHU�WKDQ�6KRS�'UDZLQJV��6DPSOHV��DQG�2ZQHU�'HOHJDWHG�'HVLJQV

�� 7KH� IROORZLQJ� SURYLVLRQV� DSSO\� WR� DOO� 6XEPLWWDOV� RWKHU� WKDQ�6KRS�'UDZLQJV�� 6DPSOHV�� DQG�
2ZQHU�GHOHJDWHG�GHVLJQV�

D� &RQWUDFWRU�VKDOO�VXEPLW�DOO�VXFK�6XEPLWWDOV�WR�WKH�(QJLQHHU�LQ�DFFRUGDQFH�ZLWK�WKH�6FKHGXOH�
RI�6XEPLWWDOV�DQG�SXUVXDQW�WR�WKH�DSSOLFDEOH�WHUPV�RI�WKH�&RQWUDFW�'RFXPHQWV�

E� (QJLQHHU�ZLOO�SURYLGH�WLPHO\�UHYLHZ�RI�DOO�VXFK�6XEPLWWDOV�LQ�DFFRUGDQFH�ZLWK�WKH�6FKHGXOH�
RI� 6XEPLWWDOV� DQG� UHWXUQ� VXFK� 6XEPLWWDOV� ZLWK� D� QRWDWLRQ� RI� HLWKHU� $FFHSWHG� RU� 1RW�
$FFHSWHG�� $Q\� VXFK� 6XEPLWWDO� WKDW� LV� QRW� UHWXUQHG� ZLWKLQ� WKH� WLPH� HVWDEOLVKHG� LQ� WKH�
6FKHGXOH�RI�6XEPLWWDOV�ZLOO�EH�GHHPHG�DFFHSWHG�

F� (QJLQHHU¶V� UHYLHZ� ZLOO� EH� RQO\� WR� GHWHUPLQH� LI� WKH� 6XEPLWWDO� LV� DFFHSWDEOH� XQGHU� WKH�
UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV�DV�WR�JHQHUDO�IRUP�DQG�FRQWHQW�RI�WKH�6XEPLWWDO�

G� ,I�DQ\�VXFK�6XEPLWWDO�LV�QRW�DFFHSWHG��&RQWUDFWRU�VKDOO�FRQIHU�ZLWK�(QJLQHHU�UHJDUGLQJ�WKH�
UHDVRQ�IRU�WKH�QRQ�DFFHSWDQFH��DQG�UHVXEPLW�DQ�DFFHSWDEOH�GRFXPHQW�

�� 3URFHGXUHV� IRU� WKH� VXEPLWWDO� DQG� DFFHSWDQFH� RI� WKH� 3URJUHVV� 6FKHGXOH�� WKH� 6FKHGXOH� RI�
6XEPLWWDOV��DQG�WKH�6FKHGXOH�RI�9DOXHV�DUH�VHW�IRUWK�LQ�3DUDJUDSKV ������������DQG������

)� 2ZQHU�GHOHJDWHG�'HVLJQV��6XEPLWWDOV�SXUVXDQW�WR�2ZQHU�GHOHJDWHG�GHVLJQV�DUH�JRYHUQHG�E\�WKH�
SURYLVLRQV�RI�3DUDJUDSK �����

���� &RQWUDFWRU¶V�*HQHUDO�:DUUDQW\�DQG�*XDUDQWHH

$� &RQWUDFWRU�ZDUUDQWV�DQG�JXDUDQWHHV�WR�2ZQHU�WKDW�DOO�:RUN�ZLOO�EH�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�
'RFXPHQWV�DQG�ZLOO�QRW�EH�GHIHFWLYH��(QJLQHHU� LV�HQWLWOHG� WR�UHO\�RQ�&RQWUDFWRU¶V�ZDUUDQW\�DQG�
JXDUDQWHH�



%� 2ZQHU¶V�ULJKWV�XQGHU�WKLV�ZDUUDQW\�DQG�JXDUDQWHH�DUH�LQ�DGGLWLRQ�WR��DQG�DUH�QRW�OLPLWHG�E\��2ZQHU¶V�
ULJKWV�XQGHU�WKH�FRUUHFWLRQ�SHULRG�SURYLVLRQV�RI�3DUDJUDSK �������7KH�WLPH�LQ�ZKLFK�2ZQHU�PD\�
HQIRUFH�LWV�ZDUUDQW\�DQG�JXDUDQWHH�ULJKWV�XQGHU�WKLV�3DUDJUDSK �����LV�OLPLWHG�RQO\�E\�DSSOLFDEOH�
/DZV�DQG�5HJXODWLRQV�UHVWULFWLQJ�DFWLRQV�WR�HQIRUFH�VXFK�ULJKWV��SURYLGHG��KRZHYHU��WKDW�DIWHU�WKH�
HQG�RI�WKH�FRUUHFWLRQ�SHULRG�XQGHU�3DUDJUDSK ������

�� 2ZQHU� VKDOO� JLYH� &RQWUDFWRU� ZULWWHQ� QRWLFH� RI� DQ\� GHIHFWLYH�:RUN� ZLWKLQ� ��� GD\V� RI� WKH�
GLVFRYHU\�WKDW�VXFK�:RUN�LV�GHIHFWLYH��DQG

�� 6XFK�QRWLFH�ZLOO�EH�GHHPHG�WKH�VWDUW�RI�DQ�HYHQW�JLYLQJ�ULVH�WR�D�&ODLP�XQGHU�3DUDJUDSK ������%��
VXFK�WKDW�DQ\�UHODWHG�&ODLP�PXVW�EH�EURXJKW�ZLWKLQ����GD\V�RI�WKH�QRWLFH�

&� &RQWUDFWRU¶V�ZDUUDQW\�DQG�JXDUDQWHH�KHUHXQGHU�H[FOXGHV�GHIHFWV�RU�GDPDJH�FDXVHG�E\�

�� DEXVH��RU�LPSURSHU�PRGLILFDWLRQ��PDLQWHQDQFH��RU�RSHUDWLRQ��E\�SHUVRQV�RWKHU�WKDQ�&RQWUDFWRU��
6XEFRQWUDFWRUV��6XSSOLHUV��RU�DQ\�RWKHU�LQGLYLGXDO�RU�HQWLW\�IRU�ZKRP�&RQWUDFWRU�LV�UHVSRQVLEOH��
RU

�� QRUPDO�ZHDU�DQG�WHDU�XQGHU�QRUPDO�XVDJH�

'� &RQWUDFWRU¶V� REOLJDWLRQ� WR� SHUIRUP� DQG� FRPSOHWH� WKH� :RUN� LQ� DFFRUGDQFH� ZLWK� WKH� &RQWUDFW�
'RFXPHQWV�LV�DEVROXWH��1RQH�RI�WKH�IROORZLQJ�ZLOO�FRQVWLWXWH�DQ�DFFHSWDQFH�RI�:RUN�WKDW�LV�QRW�LQ�
DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��D�UHOHDVH�RI�&RQWUDFWRU¶V�REOLJDWLRQ�WR�SHUIRUP�WKH�:RUN�
LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��RU�D�UHOHDVH�RI�2ZQHU¶V�ZDUUDQW\�DQG�JXDUDQWHH�ULJKWV�
XQGHU�WKLV�3DUDJUDSK �����

�� 2EVHUYDWLRQV�E\�(QJLQHHU�

�� 5HFRPPHQGDWLRQ�E\�(QJLQHHU�RU�SD\PHQW�E\ 2ZQHU�RI�DQ\�SURJUHVV�RU�ILQDO�SD\PHQW�

�� 7KH�LVVXDQFH�RI�D�FHUWLILFDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ�E\�(QJLQHHU�RU�DQ\�SD\PHQW�UHODWHG�
WKHUHWR�E\�2ZQHU�

�� 8VH�RU�RFFXSDQF\�RI�WKH�:RUN�RU�DQ\�SDUW�WKHUHRI�E\�2ZQHU�

�� $Q\�UHYLHZ�DQG�DSSURYDO�RI�D�6KRS�'UDZLQJ�RU�6DPSOH�VXEPLWWDO�

�� 7KH�LVVXDQFH�RI�D�QRWLFH�RI�DFFHSWDELOLW\�E\�(QJLQHHU�

�� 7KH�HQG�RI�WKH�FRUUHFWLRQ�SHULRG�HVWDEOLVKHG�LQ�3DUDJUDSK ������

�� $Q\�LQVSHFWLRQ��WHVW��RU�DSSURYDO�E\�RWKHUV��RU

�� $Q\�FRUUHFWLRQ�RI�GHIHFWLYH�:RUN�E\�2ZQHU�

(� ,I�WKH�&RQWUDFW�UHTXLUHV�WKH�&RQWUDFWRU�WR�DFFHSW�WKH�DVVLJQPHQW�RI�D�FRQWUDFW�HQWHUHG�LQWR�E\�2ZQHU��
WKHQ� WKH� VSHFLILF� ZDUUDQWLHV�� JXDUDQWHHV�� DQG� FRUUHFWLRQ� REOLJDWLRQV� FRQWDLQHG� LQ� WKH� DVVLJQHG�
FRQWUDFW�ZLOO�JRYHUQ�ZLWK�UHVSHFW�WR�&RQWUDFWRU¶V�SHUIRUPDQFH�REOLJDWLRQV�WR�2ZQHU�IRU�WKH�:RUN�
GHVFULEHG�LQ�WKH�DVVLJQHG�FRQWUDFW�

���� ,QGHPQLILFDWLRQ

$� 7R�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�/DZV�DQG�5HJXODWLRQV��DQG�LQ�DGGLWLRQ�WR�DQ\�RWKHU�REOLJDWLRQV�
RI�&RQWUDFWRU�XQGHU�WKH�&RQWUDFW�RU�RWKHUZLVH��&RQWUDFWRU�VKDOO�LQGHPQLI\�DQG�KROG�KDUPOHVV�2ZQHU�
DQG�(QJLQHHU��DQG�WKH�RIILFHUV��GLUHFWRUV��PHPEHUV��SDUWQHUV��HPSOR\HHV��DJHQWV��FRQVXOWDQWV�DQG�
VXEFRQWUDFWRUV�RI�HDFK�DQG�DQ\�RI�WKHP��IURP�ORVVHV��GDPDJHV��FRVWV��DQG�MXGJPHQWV��LQFOXGLQJ�EXW�
QRW�OLPLWHG�WR�DOO�IHHV�DQG�FKDUJHV�RI�HQJLQHHUV��DUFKLWHFWV��DWWRUQH\V��DQG�RWKHU�SURIHVVLRQDOV��DQG�
DOO�FRXUW�RU�DUELWUDWLRQ�RU�RWKHU�GLVSXWH�UHVROXWLRQ�FRVWV��DULVLQJ�IURP�WKLUG�SDUW\�FODLPV�RU�DFWLRQV�
UHODWLQJ�WR�RU�UHVXOWLQJ�IURP�WKH�SHUIRUPDQFH�RU�IXUQLVKLQJ�RI�WKH�:RUN��SURYLGHG�WKDW�DQ\�VXFK�
FODLP��DFWLRQ��ORVV��FRVW��MXGJPHQW�RU�GDPDJH�LV�DWWULEXWDEOH�WR�ERGLO\�LQMXU\��VLFNQHVV��GLVHDVH��RU�



GHDWK��RU�WR�GDPDJH�WR�RU�GHVWUXFWLRQ�RI�WDQJLEOH�SURSHUW\��RWKHU�WKDQ�WKH�:RUN�LWVHOI���LQFOXGLQJ�
WKH�ORVV�RI�XVH�UHVXOWLQJ�WKHUHIURP��EXW�RQO\�WR�WKH�H[WHQW�FDXVHG�E\�DQ\�QHJOLJHQW�DFW�RU�RPLVVLRQ�
RI�&RQWUDFWRU��DQ\�6XEFRQWUDFWRU��DQ\�6XSSOLHU��RU�DQ\�LQGLYLGXDO�RU�HQWLW\�GLUHFWO\�RU�LQGLUHFWO\�
HPSOR\HG�E\�DQ\�RI�WKHP�WR�SHUIRUP�DQ\�RI�WKH�:RUN��RU�DQ\RQH�IRU�ZKRVH�DFWV�DQ\�RI�WKHP�PD\�
EH�OLDEOH�

%� ,Q� DQ\� DQG� DOO� FODLPV� DJDLQVW�2ZQHU� RU�(QJLQHHU�� RU� DQ\�RI� WKHLU� RIILFHUV�� GLUHFWRUV��PHPEHUV��
SDUWQHUV��HPSOR\HHV��DJHQWV��FRQVXOWDQWV��RU�VXEFRQWUDFWRUV��E\�DQ\�HPSOR\HH��RU�WKH�VXUYLYRU�RU�
SHUVRQDO�UHSUHVHQWDWLYH�RI�VXFK�HPSOR\HH��RI�&RQWUDFWRU��DQ\�6XEFRQWUDFWRU��DQ\�6XSSOLHU��RU�DQ\�
LQGLYLGXDO�RU�HQWLW\�GLUHFWO\�RU�LQGLUHFWO\�HPSOR\HG�E\�DQ\�RI�WKHP�WR�SHUIRUP�DQ\�RI�WKH�:RUN��RU�
DQ\RQH� IRU� ZKRVH� DFWV� DQ\� RI� WKHP� PD\� EH� OLDEOH�� WKH� LQGHPQLILFDWLRQ� REOLJDWLRQ� XQGHU�
3DUDJUDSK �����$�ZLOO� QRW� EH� OLPLWHG� LQ� DQ\� ZD\� E\� DQ\� OLPLWDWLRQ� RQ� WKH� DPRXQW� RU� W\SH� RI�
GDPDJHV�� FRPSHQVDWLRQ�� RU� EHQHILWV� SD\DEOH� E\� RU� IRU� &RQWUDFWRU� RU� DQ\� VXFK� 6XEFRQWUDFWRU��
6XSSOLHU��RU�RWKHU�LQGLYLGXDO�RU�HQWLW\�XQGHU�ZRUNHUV¶�FRPSHQVDWLRQ�DFWV��GLVDELOLW\�EHQHILW�DFWV��RU�
RWKHU�HPSOR\HH�EHQHILW�DFWV�

���� 'HOHJDWLRQ�RI�3URIHVVLRQDO�'HVLJQ�6HUYLFHV

$� 2ZQHU�PD\�UHTXLUH�&RQWUDFWRU�WR�SURYLGH�SURIHVVLRQDO�GHVLJQ�VHUYLFHV�IRU�D�SRUWLRQ�RI�WKH�:RUN�E\�
H[SUHVV�GHOHJDWLRQ�LQ�WKH�&RQWUDFW�'RFXPHQWV��6XFK�GHOHJDWLRQ�ZLOO�VSHFLI\�WKH�SHUIRUPDQFH�DQG�
GHVLJQ�FULWHULD�WKDW�VXFK�VHUYLFHV�PXVW�VDWLVI\��DQG�WKH�6XEPLWWDOV�WKDW�&RQWUDFWRU�PXVW�IXUQLVK�WR�
(QJLQHHU�ZLWK�UHVSHFW�WR�WKH�2ZQHU�GHOHJDWHG�GHVLJQ�

%� &RQWUDFWRU�VKDOO�FDXVH�VXFK�2ZQHU�GHOHJDWHG�SURIHVVLRQDO�GHVLJQ�VHUYLFHV�WR�EH�SURYLGHG�SXUVXDQW�
WR�WKH�SURIHVVLRQDO�VWDQGDUG�RI�FDUH�E\�D�SURSHUO\�OLFHQVHG�GHVLJQ�SURIHVVLRQDO��ZKRVH�VLJQDWXUH�DQG�
VHDO� PXVW� DSSHDU� RQ� DOO� GUDZLQJV�� FDOFXODWLRQV�� VSHFLILFDWLRQV�� FHUWLILFDWLRQV�� DQG� 6XEPLWWDOV�
SUHSDUHG� E\� VXFK� GHVLJQ� SURIHVVLRQDO�� 6XFK� GHVLJQ� SURIHVVLRQDO�PXVW� LVVXH� DOO� FHUWLILFDWLRQV� RI�
GHVLJQ�UHTXLUHG�E\�/DZV�DQG�5HJXODWLRQV�

&� ,I� D� 6KRS� 'UDZLQJ� RU� RWKHU� 6XEPLWWDO� UHODWHG� WR� WKH� 2ZQHU�GHOHJDWHG� GHVLJQ� LV� SUHSDUHG� E\�
&RQWUDFWRU��D�6XEFRQWUDFWRU��RU�RWKHUV�IRU�VXEPLWWDO�WR�(QJLQHHU��WKHQ�VXFK�6KRS�'UDZLQJ�RU�RWKHU�
6XEPLWWDO�PXVW�EHDU�WKH�ZULWWHQ�DSSURYDO�RI�&RQWUDFWRU¶V�GHVLJQ�SURIHVVLRQDO�ZKHQ�VXEPLWWHG�E\�
&RQWUDFWRU�WR�(QJLQHHU�

'� 2ZQHU�DQG�(QJLQHHU�VKDOO�EH�HQWLWOHG�WR�UHO\�XSRQ�WKH�DGHTXDF\��DFFXUDF\��DQG�FRPSOHWHQHVV�RI�WKH�
VHUYLFHV��FHUWLILFDWLRQV��DQG�DSSURYDOV�SHUIRUPHG�RU�SURYLGHG�E\�WKH�GHVLJQ�SURIHVVLRQDOV�UHWDLQHG�
RU�HPSOR\HG�E\�&RQWUDFWRU�XQGHU�DQ�2ZQHU�GHOHJDWHG�GHVLJQ��VXEMHFW�WR�WKH�SURIHVVLRQDO�VWDQGDUG�
RI�FDUH�DQG�WKH�SHUIRUPDQFH�DQG�GHVLJQ�FULWHULD�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�

(� 3XUVXDQW�WR�WKLV�3DUDJUDSK ������(QJLQHHU¶V�UHYLHZ��DSSURYDO��DQG�RWKHU�GHWHUPLQDWLRQV�UHJDUGLQJ�
GHVLJQ� GUDZLQJV�� FDOFXODWLRQV�� VSHFLILFDWLRQV�� FHUWLILFDWLRQV�� DQG� RWKHU� 6XEPLWWDOV� IXUQLVKHG� E\�
&RQWUDFWRU�SXUVXDQW�WR�DQ�2ZQHU�GHOHJDWHG�GHVLJQ�ZLOO�EH�RQO\�IRU�WKH�IROORZLQJ�OLPLWHG�SXUSRVHV�

�� &KHFNLQJ�IRU�FRQIRUPDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�3DUDJUDSK �����

�� &RQILUPLQJ�WKDW�&RQWUDFWRU��WKURXJK�LWV�GHVLJQ�SURIHVVLRQDOV��KDV�XVHG�WKH�SHUIRUPDQFH�DQG�
GHVLJQ�FULWHULD�VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��DQG

�� (VWDEOLVKLQJ� WKDW� WKH� GHVLJQ� IXUQLVKHG� E\�&RQWUDFWRU� LV� FRQVLVWHQW�ZLWK� WKH� GHVLJQ� FRQFHSW�
H[SUHVVHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�

)� &RQWUDFWRU�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�WKH�DGHTXDF\�RI�SHUIRUPDQFH�RU�GHVLJQ�FULWHULD�VSHFLILHG�E\�
2ZQHU�RU�(QJLQHHU�

*� &RQWUDFWRU� LV�QRW� UHTXLUHG� WR�SURYLGH�SURIHVVLRQDO� VHUYLFHV� LQ YLRODWLRQ�RI� DSSOLFDEOH�/DZV�DQG�
5HJXODWLRQV�
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���� 2WKHU�:RUN

$� ,Q�DGGLWLRQ�WR�DQG�DSDUW�IURP�WKH�:RUN�XQGHU�WKH�&RQWUDFW�'RFXPHQWV��WKH�2ZQHU�PD\�SHUIRUP�
RWKHU�ZRUN�DW�RU�DGMDFHQW�WR�WKH�6LWH��6XFK�RWKHU�ZRUN�PD\�EH�SHUIRUPHG�E\�2ZQHU¶V�HPSOR\HHV��
RU�WKURXJK�FRQWUDFWV�EHWZHHQ�WKH�2ZQHU�DQG�WKLUG�SDUWLHV��2ZQHU�PD\�DOVR�DUUDQJH�WR�KDYH�WKLUG�
SDUW\�XWLOLW\�RZQHUV�SHUIRUP�ZRUN�RQ�WKHLU�XWLOLWLHV�DQG�IDFLOLWLHV�DW�RU�DGMDFHQW�WR�WKH�6LWH�

%� ,I�2ZQHU� SHUIRUPV� RWKHU�ZRUN� DW� RU DGMDFHQW� WR� WKH� 6LWH�ZLWK�2ZQHU¶V� HPSOR\HHV�� RU� WKURXJK�
FRQWUDFWV� IRU� VXFK�RWKHU�ZRUN�� WKHQ�2ZQHU� VKDOO�JLYH�&RQWUDFWRU�ZULWWHQ�QRWLFH� WKHUHRI�SULRU� WR�
VWDUWLQJ�DQ\�VXFK�RWKHU�ZRUN��,I�2ZQHU�KDV�DGYDQFH�LQIRUPDWLRQ�UHJDUGLQJ�WKH�VWDUW�RI�DQ\�WKLUG�
SDUW\�XWLOLW\�ZRUN�WKDW�2ZQHU�KDV�DUUDQJHG�WR�WDNH�SODFH�DW�RU�DGMDFHQW�WR�WKH�6LWH��2ZQHU�VKDOO�
SURYLGH�VXFK�LQIRUPDWLRQ�WR�&RQWUDFWRU�

&� &RQWUDFWRU�VKDOO�DIIRUG�SURSHU�DQG�VDIH�DFFHVV�WR�WKH�6LWH�WR�HDFK�FRQWUDFWRU�WKDW�SHUIRUPV�VXFK�RWKHU�
ZRUN��HDFK�XWLOLW\�RZQHU�SHUIRUPLQJ�RWKHU�ZRUN��DQG�2ZQHU��LI�2ZQHU�LV�SHUIRUPLQJ�RWKHU�ZRUN�
ZLWK�2ZQHU¶V�HPSOR\HHV��DQG�SURYLGH�D�UHDVRQDEOH�RSSRUWXQLW\�IRU�WKH�LQWURGXFWLRQ�DQG�VWRUDJH�RI�
PDWHULDOV�DQG�HTXLSPHQW�DQG�WKH�H[HFXWLRQ�RI�VXFK�RWKHU�ZRUN�

'� &RQWUDFWRU�VKDOO�GR�DOO�FXWWLQJ��ILWWLQJ��DQG�SDWFKLQJ�RI�WKH�:RUN�WKDW�PD\�EH�UHTXLUHG�WR�SURSHUO\�
FRQQHFW�RU�RWKHUZLVH�PDNH�LWV�VHYHUDO�SDUWV�FRPH�WRJHWKHU�DQG�SURSHUO\�LQWHJUDWH�ZLWK�VXFK�RWKHU�
ZRUN��&RQWUDFWRU�VKDOO�QRW�HQGDQJHU�DQ\�ZRUN�RI�RWKHUV�E\�FXWWLQJ��H[FDYDWLQJ��RU�RWKHUZLVH�DOWHULQJ�
VXFK�ZRUN�� SURYLGHG�� KRZHYHU�� WKDW� &RQWUDFWRU�PD\� FXW� RU� DOWHU� RWKHUV
� ZRUN�ZLWK� WKH�ZULWWHQ�
FRQVHQW�RI�(QJLQHHU�DQG�WKH�RWKHUV�ZKRVH�ZRUN�ZLOO�EH�DIIHFWHG�

(� ,I�WKH�SURSHU�H[HFXWLRQ�RU�UHVXOWV�RI�DQ\�SDUW�RI�&RQWUDFWRU¶V�:RUN�GHSHQGV�XSRQ�ZRUN�SHUIRUPHG�
E\�RWKHUV��&RQWUDFWRU�VKDOO�LQVSHFW�VXFK�RWKHU�ZRUN�DQG�SURPSWO\�UHSRUW�WR�(QJLQHHU�LQ�ZULWLQJ�DQ\�
GHOD\V��GHIHFWV��RU�GHILFLHQFLHV�LQ�VXFK�RWKHU�ZRUN�WKDW�UHQGHU�LW�XQDYDLODEOH�RU�XQVXLWDEOH�IRU�WKH�
SURSHU�H[HFXWLRQ�DQG�UHVXOWV�RI�&RQWUDFWRU¶V�:RUN��&RQWUDFWRU¶V�IDLOXUH�WR�VR�UHSRUW�ZLOO�FRQVWLWXWH�
DQ�DFFHSWDQFH�RI�VXFK�RWKHU�ZRUN�DV�ILW�DQG�SURSHU�IRU�LQWHJUDWLRQ�ZLWK�&RQWUDFWRU¶V�:RUN�H[FHSW�
IRU�ODWHQW�GHIHFWV�DQG�GHILFLHQFLHV�LQ�VXFK�RWKHU�ZRUN�

)� 7KH�SURYLVLRQV�RI�WKLV�DUWLFOH�DUH�QRW�DSSOLFDEOH�WR�ZRUN�WKDW�LV�SHUIRUPHG�E\�WKLUG�SDUW\�XWLOLWLHV�RU�
RWKHU�WKLUG�SDUW\�HQWLWLHV�ZLWKRXW�D�FRQWUDFW�ZLWK�2ZQHU��RU�WKDW�LV�SHUIRUPHG�ZLWKRXW�KDYLQJ�EHHQ�
DUUDQJHG�E\�2ZQHU��,I�VXFK�ZRUN�RFFXUV��WKHQ�DQ\�UHODWHG�GHOD\��GLVUXSWLRQ��RU LQWHUIHUHQFH�LQFXUUHG�
E\�&RQWUDFWRU�LV�JRYHUQHG�E\�WKH�SURYLVLRQV�RI�3DUDJUDSK �����&���

���� &RRUGLQDWLRQ

$� ,I�2ZQHU�LQWHQGV�WR�FRQWUDFW�ZLWK�RWKHUV�IRU�WKH�SHUIRUPDQFH�RI�RWKHU�ZRUN�DW�RU�DGMDFHQW�WR�WKH�
6LWH��WR�SHUIRUP�RWKHU�ZRUN�DW�RU�DGMDFHQW�WR�WKH�6LWH�ZLWK�2ZQHU¶V�HPSOR\HHV��RU�WR�DUUDQJH�WR�KDYH�
XWLOLW\� RZQHUV� SHUIRUP� ZRUN� DW� RU� DGMDFHQW� WR� WKH� 6LWH�� WKH� IROORZLQJ� ZLOO� EH� VHW� IRUWK� LQ� WKH�
6XSSOHPHQWDU\�&RQGLWLRQV�RU�SURYLGHG�WR�&RQWUDFWRU�SULRU�WR�WKH�VWDUW�RI�DQ\�VXFK�RWKHU�ZRUN�

�� 7KH� LGHQWLW\� RI� WKH� LQGLYLGXDO� RU� HQWLW\� WKDW� ZLOO� KDYH� DXWKRULW\� DQG� UHVSRQVLELOLW\� IRU�
FRRUGLQDWLRQ�RI�WKH�DFWLYLWLHV�DPRQJ�WKH�YDULRXV�FRQWUDFWRUV�

�� $Q�LWHPL]DWLRQ�RI�WKH�VSHFLILF�PDWWHUV�WR�EH�FRYHUHG�E\�VXFK�DXWKRULW\�DQG�UHVSRQVLELOLW\��DQG

�� 7KH�H[WHQW�RI�VXFK�DXWKRULW\�DQG�UHVSRQVLELOLWLHV�

%� 8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�6XSSOHPHQWDU\�&RQGLWLRQV��2ZQHU�VKDOO�KDYH�VROH�DXWKRULW\�DQG�
UHVSRQVLELOLW\�IRU�VXFK�FRRUGLQDWLRQ�

���� /HJDO�5HODWLRQVKLSV



$� ,I�� LQ� WKH� FRXUVH� RI� SHUIRUPLQJ� RWKHU� ZRUN� IRU� 2ZQHU� DW� RU� DGMDFHQW� WR� WKH� 6LWH�� WKH�2ZQHU¶V�
HPSOR\HHV��DQ\�RWKHU�FRQWUDFWRU�ZRUNLQJ�IRU�2ZQHU��RU�DQ\�XWLOLW\�RZQHU�WKDW�2ZQHU�KDV�DUUDQJHG�
WR�SHUIRUP�ZRUN��FDXVHV�GDPDJH�WR�WKH�:RUN�RU�WR�WKH�SURSHUW\�RI�&RQWUDFWRU�RU�LWV�6XEFRQWUDFWRUV��
RU�GHOD\V��GLVUXSWV��LQWHUIHUHV�ZLWK��RU�LQFUHDVHV�WKH�VFRSH�RU�FRVW�RI�WKH�SHUIRUPDQFH�RI�WKH�:RUN��
WKURXJK� DFWLRQV� RU� LQDFWLRQ�� WKHQ�&RQWUDFWRU� VKDOO� EH� HQWLWOHG� WR� DQ� HTXLWDEOH� DGMXVWPHQW� LQ� WKH�
&RQWUDFW�3ULFH�RU� WKH�&RQWUDFW�7LPHV��&RQWUDFWRU�PXVW�VXEPLW�DQ\�&KDQJH 3URSRVDO�VHHNLQJ�DQ�
HTXLWDEOH�DGMXVWPHQW�LQ�WKH�&RQWUDFW�3ULFH�RU�WKH�&RQWUDFW�7LPHV�XQGHU�WKLV�SDUDJUDSK�ZLWKLQ����
GD\V�RI�WKH�GDPDJLQJ��GHOD\LQJ��GLVUXSWLQJ��RU�LQWHUIHULQJ�HYHQW��7KH�HQWLWOHPHQW�WR��DQG�H[WHQW�RI��
DQ\�VXFK�HTXLWDEOH�DGMXVWPHQW�ZLOO�WDNH�LQWR�DFFRXQW�LQIRUPDWLRQ��LI�DQ\��UHJDUGLQJ�VXFK�RWKHU�ZRUN�
WKDW�ZDV�SURYLGHG�WR�&RQWUDFWRU�LQ�WKH�&RQWUDFW�'RFXPHQWV�SULRU�WR�WKH�VXEPLWWDO�RI�WKH�%LG�RU�WKH�
ILQDO�QHJRWLDWLRQ�RI�WKH�WHUPV�RI�WKH�&RQWUDFW��DQG�DQ\�UHPHGLHV�DYDLODEOH�WR�&RQWUDFWRU�XQGHU�/DZV�
RU� 5HJXODWLRQV� FRQFHUQLQJ� XWLOLW\� DFWLRQ� RU� LQDFWLRQ�� :KHQ� DSSOLFDEOH�� DQ\� VXFK� HTXLWDEOH�
DGMXVWPHQW�LQ�&RQWUDFW�3ULFH�ZLOO�EH�FRQGLWLRQHG�RQ�&RQWUDFWRU�DVVLJQLQJ�WR�2ZQHU�DOO�&RQWUDFWRU¶V�
ULJKWV�DJDLQVW�VXFK�RWKHU�FRQWUDFWRU�RU�XWLOLW\�RZQHU�ZLWK�UHVSHFW�WR�WKH�GDPDJH��GHOD\��GLVUXSWLRQ��
RU�LQWHUIHUHQFH�WKDW�LV�WKH�VXEMHFW�RI�WKH�DGMXVWPHQW��&RQWUDFWRU¶V�HQWLWOHPHQW�WR�DQ�DGMXVWPHQW�RI�
WKH�&RQWUDFW�7LPHV�RU�&RQWUDFW�3ULFH�LV�VXEMHFW�WR�WKH�SURYLVLRQV�RI�3DUDJUDSKV �����'�DQG������(�

%� &RQWUDFWRU�VKDOO�WDNH�UHDVRQDEOH�DQG�FXVWRPDU\�PHDVXUHV�WR�DYRLG�GDPDJLQJ��GHOD\LQJ��GLVUXSWLQJ��
RU�LQWHUIHULQJ�ZLWK�WKH�ZRUN�RI�2ZQHU��DQ\�RWKHU�FRQWUDFWRU��RU�DQ\�XWLOLW\�RZQHU�SHUIRUPLQJ�RWKHU�
ZRUN�DW�RU�DGMDFHQW�WR�WKH�6LWH�

�� ,I�&RQWUDFWRU�IDLOV�WR�WDNH�VXFK�PHDVXUHV�DQG�DV�D�UHVXOW�GDPDJHV��GHOD\V��GLVUXSWV��RU�LQWHUIHUHV�
ZLWK�WKH�ZRUN�RI�DQ\�VXFK�RWKHU�FRQWUDFWRU�RU�XWLOLW\�RZQHU��WKHQ�2ZQHU�PD\�LPSRVH�D�VHW�RII�
DJDLQVW� SD\PHQWV� GXH� &RQWUDFWRU�� DQG� DVVLJQ� WR� VXFK� RWKHU� FRQWUDFWRU� RU� XWLOLW\� RZQHU� WKH�
2ZQHU¶V�FRQWUDFWXDO�ULJKWV�DJDLQVW�&RQWUDFWRU�ZLWK�UHVSHFW�WR�WKH�EUHDFK�RI�WKH�REOLJDWLRQV�VHW�
IRUWK�LQ�WKLV�3DUDJUDSK �����%�

�� :KHQ�2ZQHU� LV�SHUIRUPLQJ�RWKHU�ZRUN�DW�RU�DGMDFHQW� WR� WKH�6LWH�ZLWK�2ZQHU¶V�HPSOR\HHV��
&RQWUDFWRU�VKDOO�EH�OLDEOH�WR�2ZQHU�IRU�GDPDJH�WR�VXFK�RWKHU�ZRUN��DQG�IRU�WKH�UHDVRQDEOH�GLUHFW�
GHOD\��GLVUXSWLRQ��DQG�LQWHUIHUHQFH�FRVWV�LQFXUUHG�E\�2ZQHU�DV�D�UHVXOW�RI�&RQWUDFWRU¶V�IDLOXUH�
WR�WDNH�UHDVRQDEOH�DQG�FXVWRPDU\�PHDVXUHV�ZLWK�UHVSHFW�WR�2ZQHU¶V�RWKHU�ZRUN��,Q�UHVSRQVH�WR�
VXFK�GDPDJH��GHOD\��GLVUXSWLRQ��RU�LQWHUIHUHQFH��2ZQHU�PD\�LPSRVH�D�VHW�RII�DJDLQVW�SD\PHQWV�
GXH�&RQWUDFWRU�

&� ,I�&RQWUDFWRU�GDPDJHV��GHOD\V��GLVUXSWV��RU�LQWHUIHUHV�ZLWK�WKH�ZRUN�RI�DQ\�RWKHU�FRQWUDFWRU��RU�DQ\�
XWLOLW\�RZQHU�SHUIRUPLQJ�RWKHU�ZRUN�DW�RU�DGMDFHQW�WR�WKH�6LWH��WKURXJK�&RQWUDFWRU¶V�IDLOXUH�WR�WDNH�
UHDVRQDEOH� DQG� FXVWRPDU\� PHDVXUHV� WR� DYRLG� VXFK� LPSDFWV�� RU� LI� DQ\� FODLP� DULVLQJ� RXW� RI�
&RQWUDFWRU¶V�DFWLRQV��LQDFWLRQV��RU�QHJOLJHQFH�LQ�SHUIRUPDQFH�RI�WKH�:RUN�DW�RU�DGMDFHQW�WR�WKH�6LWH�
LV�PDGH�E\�DQ\�VXFK�RWKHU�FRQWUDFWRU�RU�XWLOLW\�RZQHU�DJDLQVW�&RQWUDFWRU��2ZQHU��RU�(QJLQHHU��WKHQ�
&RQWUDFWRU�VKDOO�����SURPSWO\�DWWHPSW�WR�VHWWOH�WKH�FODLP�DV�WR�DOO�SDUWLHV�WKURXJK�QHJRWLDWLRQV�ZLWK�
VXFK�RWKHU�FRQWUDFWRU�RU�XWLOLW\�RZQHU��RU�RWKHUZLVH�UHVROYH�WKH�FODLP�E\�DUELWUDWLRQ RU�RWKHU�GLVSXWH�
UHVROXWLRQ�SURFHHGLQJ�RU�DW�ODZ��DQG�����LQGHPQLI\�DQG�KROG�KDUPOHVV�2ZQHU�DQG�(QJLQHHU��DQG�WKH�
RIILFHUV��GLUHFWRUV��PHPEHUV��SDUWQHUV��HPSOR\HHV��DJHQWV��FRQVXOWDQWV�DQG�VXEFRQWUDFWRUV�RI�HDFK�
DQG� DQ\�RI� WKHP� IURP�DQG� DJDLQVW� DQ\� VXFK� FODLPV�� DQG� DJDLQVW� DOO� FRVWV�� ORVVHV�� DQG�GDPDJHV�
�LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� DOO� IHHV� DQG� FKDUJHV� RI� HQJLQHHUV�� DUFKLWHFWV�� DWWRUQH\V�� DQG� RWKHU�
SURIHVVLRQDOV�DQG�DOO�FRXUW�RU�DUELWUDWLRQ�RU�RWKHU�GLVSXWH�UHVROXWLRQ�FRVWV��DULVLQJ�RXW�RI�RU�UHODWLQJ�
WR�VXFK�GDPDJH��GHOD\��GLVUXSWLRQ��RU�LQWHUIHUHQFH�
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���� &RPPXQLFDWLRQV�WR�&RQWUDFWRU



$� ([FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKHVH�*HQHUDO�&RQGLWLRQV��2ZQHU�VKDOO�LVVXH�DOO�FRPPXQLFDWLRQV�
WR�&RQWUDFWRU�WKURXJK�(QJLQHHU�

���� 5HSODFHPHQW�RI�(QJLQHHU

$� 2ZQHU�PD\�DW�LWV�GLVFUHWLRQ�DSSRLQW�DQ�HQJLQHHU�WR�UHSODFH�(QJLQHHU��SURYLGHG�&RQWUDFWRU�PDNHV�
QR�UHDVRQDEOH�REMHFWLRQ�WR�WKH�UHSODFHPHQW�HQJLQHHU��7KH�UHSODFHPHQW�HQJLQHHU¶V�VWDWXV�XQGHU�WKH�
&RQWUDFW�'RFXPHQWV�ZLOO�EH�WKDW�RI�WKH�IRUPHU�(QJLQHHU�

���� )XUQLVK�'DWD

$� 2ZQHU�VKDOO�SURPSWO\�IXUQLVK�WKH�GDWD�UHTXLUHG�RI�2ZQHU�XQGHU�WKH�&RQWUDFW�'RFXPHQWV�

���� 3D\�:KHQ�'XH

$� 2ZQHU�VKDOO�PDNH�SD\PHQWV�WR�&RQWUDFWRU�ZKHQ�WKH\�DUH�GXH�DV�SURYLGHG�LQ�WKH�$JUHHPHQW�

���� /DQGV�DQG�(DVHPHQWV��5HSRUWV��7HVWV��DQG�'UDZLQJV

$� 2ZQHU¶V�GXWLHV�ZLWK�UHVSHFW�WR�SURYLGLQJ�ODQGV�DQG�HDVHPHQWV�DUH�VHW�IRUWK�LQ�3DUDJUDSK �����

%� 2ZQHU¶V�GXWLHV�ZLWK�UHVSHFW�WR�SURYLGLQJ�HQJLQHHULQJ�VXUYH\V�WR�HVWDEOLVK�UHIHUHQFH�SRLQWV�DUH�VHW�
IRUWK�LQ�3DUDJUDSK �����

&� $UWLFOH �� UHIHUV� WR�2ZQHU¶V� LGHQWLI\LQJ�DQG�PDNLQJ�DYDLODEOH� WR�&RQWUDFWRU�FRSLHV�RI� UHSRUWV�RI�
H[SORUDWLRQV�DQG� WHVWV�RI�FRQGLWLRQV�DW� WKH�6LWH��DQG�GUDZLQJV�RI�SK\VLFDO�FRQGLWLRQV� UHODWLQJ� WR�
H[LVWLQJ�VXUIDFH�RU�VXEVXUIDFH�VWUXFWXUHV�DW�WKH�6LWH�

���� ,QVXUDQFH

$� 2ZQHU¶V�UHVSRQVLELOLWLHV��LI�DQ\��ZLWK�UHVSHFW�WR�SXUFKDVLQJ�DQG�PDLQWDLQLQJ�OLDELOLW\�DQG�SURSHUW\�
LQVXUDQFH�DUH�VHW�IRUWK�LQ�$UWLFOH ��

���� &KDQJH�2UGHUV

$� 2ZQHU¶V�UHVSRQVLELOLWLHV�ZLWK�UHVSHFW�WR�&KDQJH�2UGHUV�DUH�VHW�IRUWK�LQ�$UWLFOH ���

���� ,QVSHFWLRQV��7HVWV��DQG�$SSURYDOV

$� 2ZQHU¶V� UHVSRQVLELOLW\� ZLWK� UHVSHFW� WR� FHUWDLQ� LQVSHFWLRQV�� WHVWV�� DQG� DSSURYDOV� LV� VHW� IRUWK� LQ�
3DUDJUDSK ������%�

���� /LPLWDWLRQV�RQ�2ZQHU¶V�5HVSRQVLELOLWLHV

$� 7KH�2ZQHU�VKDOO�QRW�VXSHUYLVH��GLUHFW��RU�KDYH�FRQWURO�RU�DXWKRULW\�RYHU��QRU�EH�UHVSRQVLEOH�IRU��
&RQWUDFWRU¶V�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV��RU�SURFHGXUHV�RI�FRQVWUXFWLRQ��RU�WKH�VDIHW\�
SUHFDXWLRQV�DQG�SURJUDPV�LQFLGHQW�WKHUHWR��RU�IRU�DQ\�IDLOXUH�RI�&RQWUDFWRU�WR�FRPSO\�ZLWK�/DZV�
DQG�5HJXODWLRQV�DSSOLFDEOH� WR� WKH�SHUIRUPDQFH�RI� WKH�:RUN��2ZQHU�ZLOO�QRW�EH� UHVSRQVLEOH� IRU�
&RQWUDFWRU¶V�IDLOXUH�WR�SHUIRUP�WKH�:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�

���� 8QGLVFORVHG�+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQ

$� 2ZQHU¶V�UHVSRQVLELOLW\�LQ�UHVSHFW�WR�DQ�XQGLVFORVHG�+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQ�LV�VHW�IRUWK�
LQ�3DUDJUDSK �����

���� (YLGHQFH�RI�)LQDQFLDO�$UUDQJHPHQWV

$� 8SRQ� UHTXHVW� RI�&RQWUDFWRU��2ZQHU� VKDOO� IXUQLVK�&RQWUDFWRU� UHDVRQDEOH� HYLGHQFH� WKDW� ILQDQFLDO�
DUUDQJHPHQWV� KDYH� EHHQ� PDGH� WR� VDWLVI\� 2ZQHU¶V� REOLJDWLRQV� XQGHU� WKH� &RQWUDFW� �LQFOXGLQJ�
REOLJDWLRQV�XQGHU�SURSRVHG�FKDQJHV�LQ�WKH�:RUN��

���� 6DIHW\�3URJUDPV



$� :KLOH�DW�WKH�6LWH��2ZQHU¶V�HPSOR\HHV�DQG�UHSUHVHQWDWLYHV�VKDOO�FRPSO\�ZLWK�WKH�VSHFLILF�DSSOLFDEOH�
UHTXLUHPHQWV�RI�&RQWUDFWRU¶V�VDIHW\�SURJUDPV�RI�ZKLFK�2ZQHU�KDV�EHHQ�LQIRUPHG�

%� 2ZQHU�VKDOO�IXUQLVK�FRSLHV�RI�DQ\�DSSOLFDEOH�2ZQHU�VDIHW\�SURJUDPV�WR�&RQWUDFWRU�
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����� 2ZQHU¶V�5HSUHVHQWDWLYH

$� (QJLQHHU� ZLOO� EH� 2ZQHU¶V� UHSUHVHQWDWLYH� GXULQJ� WKH� FRQVWUXFWLRQ� SHULRG�� 7KH� GXWLHV� DQG�
UHVSRQVLELOLWLHV� DQG� WKH� OLPLWDWLRQV� RI� DXWKRULW\� RI� (QJLQHHU� DV� 2ZQHU¶V� UHSUHVHQWDWLYH� GXULQJ�
FRQVWUXFWLRQ�DUH�VHW�IRUWK�LQ�WKH�&RQWUDFW�

����� 9LVLWV�WR�6LWH

$� (QJLQHHU�ZLOO�PDNH�YLVLWV�WR�WKH�6LWH�DW�LQWHUYDOV�DSSURSULDWH�WR�WKH�YDULRXV�VWDJHV�RI�FRQVWUXFWLRQ�
DV� (QJLQHHU� GHHPV� QHFHVVDU\� LQ� RUGHU� WR� REVHUYH�� DV� DQ� H[SHULHQFHG� DQG� TXDOLILHG� GHVLJQ�
SURIHVVLRQDO��WKH�SURJUHVV�WKDW�KDV�EHHQ�PDGH�DQG�WKH�TXDOLW\�RI�WKH�YDULRXV�DVSHFWV�RI�&RQWUDFWRU¶V�
H[HFXWHG�:RUN��%DVHG�RQ�LQIRUPDWLRQ�REWDLQHG�GXULQJ�VXFK�YLVLWV�DQG�REVHUYDWLRQV��(QJLQHHU��IRU�
WKH�EHQHILW�RI�2ZQHU��ZLOO�GHWHUPLQH��LQ�JHQHUDO��LI�WKH�:RUN�LV�SURFHHGLQJ�LQ�DFFRUGDQFH�ZLWK�WKH�
&RQWUDFW�'RFXPHQWV��(QJLQHHU�ZLOO�QRW�EH�UHTXLUHG�WR�PDNH�H[KDXVWLYH�RU�FRQWLQXRXV�LQVSHFWLRQV�
RQ�WKH�6LWH�WR�FKHFN�WKH�TXDOLW\�RU�TXDQWLW\�RI�WKH�:RUN��(QJLQHHU¶V�HIIRUWV�ZLOO�EH�GLUHFWHG�WRZDUG�
SURYLGLQJ� IRU� 2ZQHU� D� JUHDWHU� GHJUHH� RI� FRQILGHQFH� WKDW� WKH� FRPSOHWHG� :RUN� ZLOO� FRQIRUP�
JHQHUDOO\�WR�WKH�&RQWUDFW�'RFXPHQWV��2Q�WKH�EDVLV�RI�VXFK�YLVLWV�DQG�REVHUYDWLRQV��(QJLQHHU�ZLOO�
NHHS�2ZQHU� LQIRUPHG� RI� WKH� SURJUHVV� RI� WKH�:RUN� DQG�ZLOO� HQGHDYRU� WR� JXDUG�2ZQHU� DJDLQVW�
GHIHFWLYH�:RUN�

%� (QJLQHHU¶V�YLVLWV�DQG�REVHUYDWLRQV�DUH�VXEMHFW� WR�DOO� WKH� OLPLWDWLRQV�RQ�(QJLQHHU¶V�DXWKRULW\�DQG�
UHVSRQVLELOLW\�VHW�IRUWK�LQ�3DUDJUDSK �������3DUWLFXODUO\��EXW�ZLWKRXW�OLPLWDWLRQ��GXULQJ�RU�DV�D�UHVXOW�
RI�(QJLQHHU¶V� YLVLWV� RU� REVHUYDWLRQV� RI�&RQWUDFWRU¶V�:RUN��(QJLQHHU�ZLOO� QRW� VXSHUYLVH�� GLUHFW��
FRQWURO�� RU� KDYH� DXWKRULW\� RYHU� RU� EH� UHVSRQVLEOH� IRU�&RQWUDFWRU¶V�PHDQV��PHWKRGV�� WHFKQLTXHV��
VHTXHQFHV��RU�SURFHGXUHV�RI�FRQVWUXFWLRQ��RU�WKH�VDIHW\�SUHFDXWLRQV�DQG�SURJUDPV�LQFLGHQW�WKHUHWR��
RU�IRU�DQ\�IDLOXUH�RI�&RQWUDFWRU�WR�FRPSO\�ZLWK�/DZV�DQG�5HJXODWLRQV�DSSOLFDEOH�WR�WKH�SHUIRUPDQFH�
RI�WKH�:RUN�

����� 5HVLGHQW�3URMHFW�5HSUHVHQWDWLYH

$� ,I�2ZQHU�DQG�(QJLQHHU�KDYH�DJUHHG�WKDW�(QJLQHHU�ZLOO�IXUQLVK�D�5HVLGHQW�3URMHFW�5HSUHVHQWDWLYH�WR�
UHSUHVHQW�(QJLQHHU�DW�WKH�6LWH�DQG�DVVLVW�(QJLQHHU�LQ�REVHUYLQJ�WKH�SURJUHVV�DQG�TXDOLW\�RI�WKH�:RUN��
WKHQ� WKH� DXWKRULW\� DQG� UHVSRQVLELOLWLHV� RI� DQ\� VXFK� 5HVLGHQW� 3URMHFW� 5HSUHVHQWDWLYH� ZLOO� EH� DV�
SURYLGHG�LQ�WKH�6XSSOHPHQWDU\�&RQGLWLRQV��DQG�OLPLWDWLRQV�RQ�WKH�UHVSRQVLELOLWLHV�WKHUHRI�ZLOO�EH�
DV�SURYLGHG�LQ�WKH�6XSSOHPHQWDU\�&RQGLWLRQV�DQG�LQ�3DUDJUDSK ������

%� ,I�2ZQHU�GHVLJQDWHV�DQ�LQGLYLGXDO�RU�HQWLW\�ZKR�LV�QRW�(QJLQHHU¶V�FRQVXOWDQW��DJHQW��RU�HPSOR\HH�
WR�UHSUHVHQW�2ZQHU�DW�WKH�6LWH��WKHQ�WKH�UHVSRQVLELOLWLHV�DQG�DXWKRULW\�RI�VXFK�LQGLYLGXDO�RU�HQWLW\�
ZLOO�EH�DV�SURYLGHG�LQ�WKH�6XSSOHPHQWDU\ &RQGLWLRQV�

����� (QJLQHHU¶V�$XWKRULW\

$� (QJLQHHU�KDV�WKH�DXWKRULW\�WR�UHMHFW�:RUN�LQ�DFFRUGDQFH�ZLWK�$UWLFOH ���

%� (QJLQHHU¶V�DXWKRULW\�DV�WR�6XEPLWWDOV�LV�VHW�IRUWK�LQ�3DUDJUDSK �����

&� (QJLQHHU¶V�DXWKRULW\�DV� WR�GHVLJQ�GUDZLQJV�� FDOFXODWLRQV�� VSHFLILFDWLRQV�� FHUWLILFDWLRQV�DQG�RWKHU�
6XEPLWWDOV�IURP�&RQWUDFWRU�LQ�UHVSRQVH�WR�2ZQHU¶V�GHOHJDWLRQ��LI�DQ\��WR�&RQWUDFWRU�RI�SURIHVVLRQDO�
GHVLJQ�VHUYLFHV��LV�VHW�IRUWK�LQ�3DUDJUDSK �����

'� (QJLQHHU¶V�DXWKRULW\�DV�WR�FKDQJHV�LQ�WKH�:RUN�LV VHW�IRUWK�LQ�$UWLFOH ���



(� (QJLQHHU¶V�DXWKRULW\�DV�WR�$SSOLFDWLRQV�IRU�3D\PHQW�LV�VHW�IRUWK�LQ�$UWLFOH ���

����� 'HWHUPLQDWLRQV�IRU�8QLW�3ULFH�:RUN

$� (QJLQHHU�ZLOO�GHWHUPLQH�WKH�DFWXDO�TXDQWLWLHV�DQG�FODVVLILFDWLRQV�RI�8QLW�3ULFH�:RUN�SHUIRUPHG�E\�
&RQWUDFWRU�DV�VHW�IRUWK�LQ�3DUDJUDSK ������

����� 'HFLVLRQV�RQ�5HTXLUHPHQWV�RI�&RQWUDFW�'RFXPHQWV�DQG�$FFHSWDELOLW\�RI�:RUN

$� (QJLQHHU�ZLOO�UHQGHU�GHFLVLRQV�UHJDUGLQJ�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��DQG�MXGJH�
WKH� DFFHSWDELOLW\� RI� WKH� :RUN�� SXUVXDQW WR� WKH� VSHFLILF� SURFHGXUHV� VHW� IRUWK� KHUHLQ� IRU� LQLWLDO�
LQWHUSUHWDWLRQV��&KDQJH�3URSRVDOV��DQG�DFFHSWDQFH�RI�WKH�:RUN��,Q�UHQGHULQJ�VXFK�GHFLVLRQV�DQG�
MXGJPHQWV��(QJLQHHU�ZLOO�QRW� VKRZ�SDUWLDOLW\� WR�2ZQHU�RU�&RQWUDFWRU�� DQG�ZLOO�QRW�EH� OLDEOH� WR�
2ZQHU��&RQWUDFWRU�� RU� RWKHUV� LQ� FRQQHFWLRQ�ZLWK� DQ\�SURFHHGLQJV�� LQWHUSUHWDWLRQV�� GHFLVLRQV�� RU�
MXGJPHQWV�FRQGXFWHG�RU�UHQGHUHG�LQ�JRRG�IDLWK�

����� /LPLWDWLRQV�RQ�(QJLQHHU¶V�$XWKRULW\�DQG�5HVSRQVLELOLWLHV

$� 1HLWKHU�(QJLQHHU¶V�DXWKRULW\�RU�UHVSRQVLELOLW\�XQGHU�WKLV�$UWLFOH ���RU�XQGHU�DQ\�RWKHU�SURYLVLRQ�RI�
WKH�&RQWUDFW��QRU�DQ\�GHFLVLRQ�PDGH�E\�(QJLQHHU�LQ�JRRG�IDLWK�HLWKHU�WR�H[HUFLVH�RU�QRW�H[HUFLVH�
VXFK�DXWKRULW\�RU�UHVSRQVLELOLW\�RU�WKH�XQGHUWDNLQJ��H[HUFLVH��RU�SHUIRUPDQFH�RI�DQ\�DXWKRULW\�RU�
UHVSRQVLELOLW\�E\�(QJLQHHU��ZLOO�FUHDWH��LPSRVH��RU�JLYH�ULVH�WR�DQ\�GXW\�LQ�FRQWUDFW��WRUW��RU�RWKHUZLVH�
RZHG�E\�(QJLQHHU�WR�&RQWUDFWRU��DQ\�6XEFRQWUDFWRU��DQ\�6XSSOLHU��DQ\�RWKHU�LQGLYLGXDO�RU�HQWLW\��
RU�WR�DQ\�VXUHW\�IRU�RU�HPSOR\HH�RU�DJHQW�RI�DQ\�RI�WKHP�

%� (QJLQHHU ZLOO� QRW� VXSHUYLVH�� GLUHFW�� FRQWURO�� RU� KDYH� DXWKRULW\� RYHU� RU� EH� UHVSRQVLEOH� IRU�
&RQWUDFWRU¶V�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV��RU�SURFHGXUHV�RI�FRQVWUXFWLRQ��RU�WKH�VDIHW\�
SUHFDXWLRQV�DQG�SURJUDPV�LQFLGHQW�WKHUHWR��RU�IRU�DQ\�IDLOXUH�RI�&RQWUDFWRU�WR�FRPSO\�ZLWK�/DZV�
DQG�5HJXODWLRQV�DSSOLFDEOH�WR�WKH�SHUIRUPDQFH�RI�WKH�:RUN��(QJLQHHU�ZLOO�QRW�EH�UHVSRQVLEOH�IRU�
&RQWUDFWRU¶V�IDLOXUH�WR�SHUIRUP�WKH�:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�

&� (QJLQHHU�ZLOO�QRW�EH�UHVSRQVLEOH�IRU�WKH�DFWV�RU�RPLVVLRQV�RI�&RQWUDFWRU�RU�RI�DQ\�6XEFRQWUDFWRU��
DQ\�6XSSOLHU��RU�RI�DQ\�RWKHU�LQGLYLGXDO�RU�HQWLW\�SHUIRUPLQJ�DQ\�RI�WKH�:RUN�

'� (QJLQHHU¶V�UHYLHZ�RI�WKH�ILQDO�$SSOLFDWLRQ�IRU�3D\PHQW�DQG�DFFRPSDQ\LQJ�GRFXPHQWDWLRQ��DQG�DOO�
PDLQWHQDQFH�DQG�RSHUDWLQJ� LQVWUXFWLRQV��VFKHGXOHV��JXDUDQWHHV��ERQGV��FHUWLILFDWHV�RI� LQVSHFWLRQ��
WHVWV� DQG� DSSURYDOV�� DQG� RWKHU� GRFXPHQWDWLRQ� UHTXLUHG� WR� EH� GHOLYHUHG� E\� &RQWUDFWRU� XQGHU�
3DUDJUDSK ������$�� ZLOO� RQO\� EH� WR� GHWHUPLQH� JHQHUDOO\� WKDW� WKHLU� FRQWHQW� FRPSOLHV� ZLWK� WKH�
UHTXLUHPHQWV�RI��DQG�LQ�WKH�FDVH�RI�FHUWLILFDWHV�RI�LQVSHFWLRQV��WHVWV��DQG�DSSURYDOV��WKDW�WKH�UHVXOWV�
FHUWLILHG�LQGLFDWH�FRPSOLDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�

(� 7KH�OLPLWDWLRQV�XSRQ�DXWKRULW\�DQG�UHVSRQVLELOLW\�VHW�IRUWK�LQ�WKLV�3DUDJUDSK ������DOVR�DSSO\�WR�WKH�
5HVLGHQW�3URMHFW�5HSUHVHQWDWLYH��LI�DQ\�

����� &RPSOLDQFH�ZLWK�6DIHW\�3URJUDP

$� :KLOH� DW� WKH� 6LWH�� (QJLQHHU¶V� HPSOR\HHV� DQG� UHSUHVHQWDWLYHV� ZLOO� FRPSO\� ZLWK� WKH� VSHFLILF�
DSSOLFDEOH�UHTXLUHPHQWV�RI�2ZQHU¶V�DQG�&RQWUDFWRU¶V�VDIHW\�SURJUDPV�RI�ZKLFK�(QJLQHHU�KDV�EHHQ�
LQIRUPHG�

$57,&/(���²&+$1*(6�72�7+(�&2175$&7

����� $PHQGLQJ�DQG�6XSSOHPHQWLQJ�WKH�&RQWUDFW

$� 7KH�&RQWUDFW�PD\�EH�DPHQGHG�RU�VXSSOHPHQWHG�E\�D�&KDQJH�2UGHU��D�:RUN�&KDQJH�'LUHFWLYH��RU�
D�)LHOG�2UGHU�



%� ,I� DQ�DPHQGPHQW�RU� VXSSOHPHQW� WR� WKH�&RQWUDFW� LQFOXGHV�D�FKDQJH� LQ� WKH�&RQWUDFW�3ULFH�RU� WKH�
&RQWUDFW�7LPHV��VXFK�DPHQGPHQW�RU�VXSSOHPHQW�PXVW�EH�VHW�IRUWK�LQ�D�&KDQJH�2UGHU�

&� $OO�FKDQJHV�WR�WKH�&RQWUDFW�WKDW�LQYROYH���� WKH�SHUIRUPDQFH�RU�DFFHSWDELOLW\�RI�WKH�:RUN����� WKH�
GHVLJQ� �DV� VHW� IRUWK� LQ� WKH�'UDZLQJV�� 6SHFLILFDWLRQV�� RU� RWKHUZLVH��� RU� ��� RWKHU� HQJLQHHULQJ� RU�
WHFKQLFDO�PDWWHUV��PXVW�EH�VXSSRUWHG�E\�(QJLQHHU¶V�UHFRPPHQGDWLRQ��2ZQHU�DQG�&RQWUDFWRU�PD\�
DPHQG�RWKHU�WHUPV�DQG�FRQGLWLRQV�RI�WKH�&RQWUDFW�ZLWKRXW�WKH�UHFRPPHQGDWLRQ�RI�WKH�(QJLQHHU�

����� &KDQJH�2UGHUV

$� 2ZQHU�DQG�&RQWUDFWRU�VKDOO�H[HFXWH�DSSURSULDWH�&KDQJH�2UGHUV�FRYHULQJ�

�� &KDQJHV�LQ�&RQWUDFW�3ULFH�RU�&RQWUDFW�7LPHV�ZKLFK�DUH�DJUHHG�WR�E\�WKH�SDUWLHV��LQFOXGLQJ�DQ\�
XQGLVSXWHG�VXP�RU�DPRXQW�RI�WLPH�IRU�:RUN�DFWXDOO\�SHUIRUPHG�LQ�DFFRUGDQFH�ZLWK�D�:RUN�
&KDQJH�'LUHFWLYH�

�� &KDQJHV� LQ� &RQWUDFW� 3ULFH� UHVXOWLQJ� IURP� DQ� 2ZQHU� VHW�RII�� XQOHVV� &RQWUDFWRU� KDV� GXO\�
FRQWHVWHG�VXFK�VHW�RII�

�� &KDQJHV� LQ� WKH� :RUN� ZKLFK� DUH�� �D� RUGHUHG� E\� 2ZQHU� SXUVXDQW� WR� 3DUDJUDSK �������
�E� UHTXLUHG� EHFDXVH� RI� 2ZQHU¶V� DFFHSWDQFH� RI� GHIHFWLYH� :RUN� XQGHU� 3DUDJUDSK ������ RU�
2ZQHU¶V�FRUUHFWLRQ�RI�GHIHFWLYH�:RUN�XQGHU�3DUDJUDSK �������RU��F� DJUHHG�WR�E\�WKH�SDUWLHV��
VXEMHFW� WR� WKH�QHHG� IRU�(QJLQHHU¶V� UHFRPPHQGDWLRQ� LI� WKH�FKDQJH� LQ� WKH�:RUN� LQYROYHV� WKH�
GHVLJQ� �DV� VHW� IRUWK� LQ� WKH�'UDZLQJV�� 6SHFLILFDWLRQV�� RU� RWKHUZLVH�� RU� RWKHU� HQJLQHHULQJ� RU�
WHFKQLFDO�PDWWHUV��DQG

�� &KDQJHV�WKDW�HPERG\�WKH�VXEVWDQFH�RI�DQ\�ILQDO�DQG�ELQGLQJ�UHVXOWV�XQGHU��3DUDJUDSK ������%��
UHVROYLQJ� WKH� LPSDFW� RI� D� :RUN� &KDQJH� 'LUHFWLYH�� 3DUDJUDSK ������� FRQFHUQLQJ� &KDQJH�
3URSRVDOV��$UWLFOH ����&ODLPV��3DUDJUDSK ������'��ILQDO�DGMXVWPHQWV�UHVXOWLQJ�IURP�DOORZDQFHV��
3DUDJUDSK ������'�� ILQDO� DGMXVWPHQWV� UHODWLQJ� WR� GHWHUPLQDWLRQ� RI� TXDQWLWLHV� IRU� 8QLW� 3ULFH�
:RUN��DQG�VLPLODU�SURYLVLRQV�

%� ,I�2ZQHU�RU�&RQWUDFWRU�UHIXVHV�WR�H[HFXWH�D�&KDQJH�2UGHU�WKDW�LV�UHTXLUHG�WR�EH�H[HFXWHG�XQGHU�WKH�
WHUPV�RI�3DUDJUDSK ������$��LW�ZLOO�EH�GHHPHG�WR�EH�RI�IXOO�IRUFH�DQG�HIIHFW��DV�LI�IXOO\�H[HFXWHG�

����� :RUN�&KDQJH�'LUHFWLYHV

$� $�:RUN�&KDQJH�'LUHFWLYH�ZLOO�QRW�FKDQJH�WKH�&RQWUDFW�3ULFH�RU�WKH�&RQWUDFW�7LPHV�EXW�LV�HYLGHQFH�
WKDW�WKH�SDUWLHV�H[SHFW�WKDW�WKH�PRGLILFDWLRQ�RUGHUHG�RU�GRFXPHQWHG�E\�D�:RUN�&KDQJH�'LUHFWLYH�
ZLOO�EH�LQFRUSRUDWHG�LQ�D�VXEVHTXHQWO\�LVVXHG�&KDQJH�2UGHU��IROORZLQJ�QHJRWLDWLRQV�E\�WKH�SDUWLHV�
DV�WR�WKH�:RUN�&KDQJH�'LUHFWLYH¶V�HIIHFW��LI�DQ\��RQ�WKH�&RQWUDFW�3ULFH�DQG�&RQWUDFW�7LPHV��RU��LI�
QHJRWLDWLRQV� DUH� XQVXFFHVVIXO�� E\� D� GHWHUPLQDWLRQ� XQGHU� WKH� WHUPV� RI� WKH� &RQWUDFW� 'RFXPHQWV�
JRYHUQLQJ�DGMXVWPHQWV��H[SUHVVO\�LQFOXGLQJ�3DUDJUDSK ������UHJDUGLQJ�FKDQJH�RI�&RQWUDFW�3ULFH�

%� ,I�2ZQHU�KDV�LVVXHG�D�:RUN�&KDQJH�'LUHFWLYH�DQG�

�� &RQWUDFWRU�EHOLHYHV�WKDW�DQ�DGMXVWPHQW�LQ�&RQWUDFW�7LPHV�RU�&RQWUDFW�3ULFH�LV�QHFHVVDU\��WKHQ�
&RQWUDFWRU�VKDOO�VXEPLW�DQ\�&KDQJH�3URSRVDO�VHHNLQJ�VXFK�DQ�DGMXVWPHQW�QR�ODWHU�WKDQ����GD\V�
DIWHU�WKH�FRPSOHWLRQ�RI�WKH�:RUN�VHW�RXW�LQ�WKH�:RUN�&KDQJH�'LUHFWLYH�

�� 2ZQHU� EHOLHYHV� WKDW� DQ� DGMXVWPHQW� LQ�&RQWUDFW� 7LPHV� RU�&RQWUDFW� 3ULFH� LV� QHFHVVDU\�� WKHQ�
2ZQHU�VKDOO�VXEPLW�DQ\�&ODLP�VHHNLQJ�VXFK�DQ�DGMXVWPHQW�QR�ODWHU�WKDQ����GD\V�DIWHU�LVVXDQFH�
RI�WKH�:RUN�&KDQJH�'LUHFWLYH�

����� )LHOG�2UGHUV

$� (QJLQHHU�PD\�DXWKRUL]H�PLQRU�FKDQJHV�LQ�WKH�:RUN�LI�WKH�FKDQJHV�GR�QRW�LQYROYH�DQ�DGMXVWPHQW�LQ�
WKH� &RQWUDFW� 3ULFH� RU� WKH� &RQWUDFW� 7LPHV� DQG� DUH� FRPSDWLEOH� ZLWK� WKH� GHVLJQ� FRQFHSW� RI� WKH�
FRPSOHWHG�3URMHFW�DV�D�IXQFWLRQLQJ�ZKROH�DV�LQGLFDWHG�E\�WKH�&RQWUDFW�'RFXPHQWV��6XFK�FKDQJHV�



ZLOO�EH�DFFRPSOLVKHG�E\�D�)LHOG�2UGHU�DQG�ZLOO�EH�ELQGLQJ�RQ�2ZQHU�DQG�DOVR�RQ�&RQWUDFWRU��ZKLFK�
VKDOO�SHUIRUP�WKH�:RUN�LQYROYHG�SURPSWO\�

%� ,I�&RQWUDFWRU�EHOLHYHV�WKDW�D�)LHOG�2UGHU�MXVWLILHV�DQ�DGMXVWPHQW�LQ�WKH�&RQWUDFW�3ULFH�RU�&RQWUDFW�
7LPHV��WKHQ�EHIRUH�SURFHHGLQJ�ZLWK�WKH�:RUN�DW�LVVXH��&RQWUDFWRU�VKDOO�VXEPLW�D�&KDQJH�3URSRVDO�
DV�SURYLGHG�KHUHLQ�

����� 2ZQHU�$XWKRUL]HG�&KDQJHV�LQ�WKH�:RUN

$� :LWKRXW�LQYDOLGDWLQJ�WKH�&RQWUDFW�DQG�ZLWKRXW�QRWLFH�WR�DQ\�VXUHW\��2ZQHU�PD\��DW�DQ\�WLPH�RU�IURP�
WLPH�WR�WLPH��RUGHU�DGGLWLRQV��GHOHWLRQV��RU�UHYLVLRQV�LQ�WKH�:RUN��&KDQJHV�LQYROYLQJ�WKH�GHVLJQ��DV�
VHW�IRUWK�LQ�WKH�'UDZLQJV��6SHFLILFDWLRQV��RU�RWKHUZLVH� RU�RWKHU�HQJLQHHULQJ�RU�WHFKQLFDO�PDWWHUV�
ZLOO�EH�VXSSRUWHG�E\�(QJLQHHU¶V�UHFRPPHQGDWLRQ�

%� 6XFK�FKDQJHV�LQ�WKH�:RUN�PD\�EH�DFFRPSOLVKHG�E\�D�&KDQJH�2UGHU��LI�2ZQHU�DQG�&RQWUDFWRU�KDYH�
DJUHHG�DV�WR�WKH�HIIHFW��LI�DQ\��RI�WKH�FKDQJHV�RQ�&RQWUDFW�7LPHV�RU�&RQWUDFW�3ULFH��RU�E\�D�:RUN�
&KDQJH�'LUHFWLYH��8SRQ�UHFHLSW�RI�DQ\�VXFK�GRFXPHQW��&RQWUDFWRU�VKDOO�SURPSWO\�SURFHHG�ZLWK�WKH�
:RUN�LQYROYHG��RU��LQ�WKH�FDVH�RI�D�GHOHWLRQ�LQ�WKH�:RUN��SURPSWO\�FHDVH�FRQVWUXFWLRQ�DFWLYLWLHV�
ZLWK�UHVSHFW�WR�VXFK�GHOHWHG�:RUN��$GGHG�RU�UHYLVHG�:RUN�PXVW�EH�SHUIRUPHG�XQGHU�WKH�DSSOLFDEOH�
FRQGLWLRQV�RI�WKH�&RQWUDFW�'RFXPHQWV�

&� 1RWKLQJ�LQ�WKLV�3DUDJUDSK ������REOLJDWHV�&RQWUDFWRU�WR�XQGHUWDNH�ZRUN�WKDW�&RQWUDFWRU�UHDVRQDEO\�
FRQFOXGHV�FDQQRW�EH�SHUIRUPHG�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK�&RQWUDFWRU¶V�VDIHW\�REOLJDWLRQV�XQGHU�
WKH�&RQWUDFW�'RFXPHQWV�RU�/DZV�DQG�5HJXODWLRQV�

����� 8QDXWKRUL]HG�&KDQJHV�LQ�WKH�:RUN

$� &RQWUDFWRU�VKDOO�QRW�EH�HQWLWOHG�WR�DQ�LQFUHDVH�LQ�WKH�&RQWUDFW�3ULFH�RU�DQ�H[WHQVLRQ�RI�WKH�&RQWUDFW�
7LPHV�ZLWK� UHVSHFW� WR� DQ\�ZRUN�SHUIRUPHG� WKDW� LV�QRW� UHTXLUHG�E\� WKH�&RQWUDFW�'RFXPHQWV�� DV�
DPHQGHG�� PRGLILHG�� RU� VXSSOHPHQWHG�� H[FHSW� LQ� WKH� FDVH� RI� DQ� HPHUJHQF\� DV� SURYLGHG� LQ�
3DUDJUDSK �����RU�LQ�WKH�FDVH�RI�XQFRYHULQJ�:RUN�DV�SURYLGHG�LQ�3DUDJUDSK ������&���

����� &KDQJH�RI�&RQWUDFW�3ULFH

$� 7KH� &RQWUDFW� 3ULFH� PD\� RQO\� EH� FKDQJHG� E\� D� &KDQJH� 2UGHU�� $Q\� &KDQJH� 3URSRVDO� IRU� DQ�
DGMXVWPHQW�LQ�WKH�&RQWUDFW�3ULFH�PXVW�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�3DUDJUDSK �������$Q\�&ODLP�
IRU�DQ�DGMXVWPHQW�RI�&RQWUDFW�3ULFH�PXVW�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�$UWLFOH ���

%� $Q�DGMXVWPHQW�LQ�WKH�&RQWUDFW�3ULFH�ZLOO�EH�GHWHUPLQHG�DV�IROORZV�

�� :KHUH�WKH�:RUN�LQYROYHG�LV�FRYHUHG�E\�XQLW�SULFHV�FRQWDLQHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��WKHQ�
E\� DSSOLFDWLRQ� RI� VXFK� XQLW� SULFHV� WR� WKH� TXDQWLWLHV� RI� WKH� LWHPV� LQYROYHG� �VXEMHFW� WR� WKH�
SURYLVLRQV�RI�3DUDJUDSK �������

�� :KHUH�WKH�:RUN�LQYROYHG�LV�QRW�FRYHUHG�E\�XQLW�SULFHV�FRQWDLQHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��
WKHQ�E\�D�PXWXDOO\�DJUHHG�OXPS�VXP��ZKLFK�PD\�LQFOXGH�DQ�DOORZDQFH�IRU�RYHUKHDG�DQG�SURILW�
QRW�QHFHVVDULO\�LQ�DFFRUGDQFH�ZLWK�3DUDJUDSK ������&�����RU

�� :KHUH�WKH�:RUN�LQYROYHG�LV�QRW�FRYHUHG�E\�XQLW�SULFHV�FRQWDLQHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�
DQG�WKH�SDUWLHV�GR�QRW�UHDFK�PXWXDO�DJUHHPHQW�WR�D�OXPS�VXP��WKHQ�RQ�WKH�EDVLV�RI�WKH�&RVW�RI�
WKH�:RUN��GHWHUPLQHG�DV�SURYLGHG�LQ�3DUDJUDSK �������SOXV�D�&RQWUDFWRU¶V�IHH�IRU�RYHUKHDG�
DQG�SURILW��GHWHUPLQHG�DV�SURYLGHG�LQ�3DUDJUDSK ������&��

&� &RQWUDFWRU¶V�)HH��:KHQ�DSSOLFDEOH��WKH�&RQWUDFWRU¶V�IHH�IRU�RYHUKHDG�DQG�SURILW�ZLOO�EH�GHWHUPLQHG�
DV�IROORZV�

�� $�PXWXDOO\�DFFHSWDEOH�IL[HG�IHH��RU



�� ,I�D�IL[HG�IHH�LV�QRW�DJUHHG�XSRQ��WKHQ�D�IHH�EDVHG�RQ�WKH�IROORZLQJ�SHUFHQWDJHV�RI�WKH�YDULRXV�
SRUWLRQV�RI�WKH�&RVW�RI�WKH�:RUN�

D� )RU�FRVWV�LQFXUUHG�XQGHU�3DUDJUDSKV ������%���DQG�������%����WKH�&RQWUDFWRU¶V�IHH�ZLOO EH�
���SHUFHQW�

E� )RU�FRVWV�LQFXUUHG�XQGHU�3DUDJUDSK ������%����WKH�&RQWUDFWRU¶V�IHH�ZLOO�EH���SHUFHQW�

F� :KHUH�RQH�RU�PRUH�WLHUV�RI�VXEFRQWUDFWV�DUH�RQ�WKH�EDVLV�RI�&RVW�RI�WKH�:RUN�SOXV�D�IHH�DQG�
QR�IL[HG�IHH�LV�DJUHHG�XSRQ��WKH�LQWHQW�RI�3DUDJUDSKV ������&���D�DQG�������&���E�LV�WKDW�WKH�
&RQWUDFWRU¶V� IHH�ZLOO� EH� EDVHG� RQ�� ���� D� IHH� RI� ��� SHUFHQW� RI� WKH� FRVWV� LQFXUUHG� XQGHU�
3DUDJUDSKV ������%���DQG�������%���E\�WKH�6XEFRQWUDFWRU�WKDW�DFWXDOO\�SHUIRUPV�WKH�:RUN��
DW�ZKDWHYHU�WLHU��DQG�����ZLWK�UHVSHFW�WR�&RQWUDFWRU�LWVHOI�DQG�WR�DQ\�6XEFRQWUDFWRUV�RI�D�WLHU�
KLJKHU�WKDQ�WKDW�RI�WKH�6XEFRQWUDFWRU�WKDW�DFWXDOO\�SHUIRUPV�WKH�:RUN��D�IHH�RI���SHUFHQW�RI�
WKH� DPRXQW� �IHH� SOXV� XQGHUO\LQJ� FRVWV� LQFXUUHG�� DWWULEXWDEOH� WR� WKH� QH[W� ORZHU� WLHU�
6XEFRQWUDFWRU��SURYLGHG��KRZHYHU�� WKDW� IRU�DQ\�VXFK�VXEFRQWUDFWHG�:RUN� WKH�PD[LPXP�
WRWDO�IHH�WR�EH�SDLG�E\�2ZQHU�ZLOO�EH�QR�JUHDWHU�WKDQ����SHUFHQW�RI�WKH�FRVWV�LQFXUUHG�E\�WKH�
6XEFRQWUDFWRU�WKDW�DFWXDOO\�SHUIRUPV�WKH�:RUN�

G� 1R� IHH� ZLOO� EH� SD\DEOH� RQ� WKH� EDVLV� RI� FRVWV� LWHPL]HG� XQGHU� 3DUDJUDSKV ������%����
������%����DQG�������&�

H� 7KH�DPRXQW�RI�FUHGLW�WR�EH�DOORZHG�E\�&RQWUDFWRU�WR�2ZQHU�IRU�DQ\�FKDQJH�ZKLFK�UHVXOWV�
LQ�D�QHW�GHFUHDVH�LQ�&RVW�RI�WKH�:RUN�ZLOO�EH�WKH�DPRXQW�RI�WKH�DFWXDO�QHW�GHFUHDVH�LQ�&RVW�
RI�WKH�:RUN�DQG�D�GHGXFWLRQ�RI�DQ�DGGLWLRQDO�DPRXQW�HTXDO�WR�� SHUFHQW�RI�VXFK�DFWXDO�QHW�
GHFUHDVH�LQ�&RVW�RI�WKH�:RUN��DQG

I� :KHQ�ERWK�DGGLWLRQV�DQG�FUHGLWV�DUH�LQYROYHG�LQ�DQ\�RQH�FKDQJH�RU�&KDQJH�3URSRVDO��WKH�
DGMXVWPHQW�LQ�&RQWUDFWRU¶V�IHH�ZLOO�EH�FRPSXWHG�E\�GHWHUPLQLQJ�WKH�VXP�RI�WKH�FRVWV�LQ�
HDFK� RI� WKH� FRVW� FDWHJRULHV� LQ� 3DUDJUDSK ������%� �VSHFLILFDOO\�� SD\UROO� FRVWV��
3DUDJUDSK ������%���� LQFRUSRUDWHG�PDWHULDOV� DQG� HTXLSPHQW� FRVWV�� 3DUDJUDSK ������%����
6XEFRQWUDFW� FRVWV�� 3DUDJUDSK ������%���� VSHFLDO� FRQVXOWDQWV� FRVWV�� 3DUDJUDSK ������%����
DQG�RWKHU�FRVWV��3DUDJUDSK ������%����DQG�DSSO\LQJ� WR�HDFK�VXFK�FRVW�FDWHJRU\�VXP� WKH�
DSSURSULDWH�IHH�IURP�3DUDJUDSKV ������&���D�WKURXJK�������&���H��LQFOXVLYH�

����� &KDQJH�RI�&RQWUDFW�7LPHV

$� 7KH� &RQWUDFW� 7LPHV� PD\� RQO\� EH� FKDQJHG� E\� D� &KDQJH� 2UGHU�� $Q\� &KDQJH� 3URSRVDO� IRU� DQ�
DGMXVWPHQW�LQ�WKH�&RQWUDFW�7LPHV�PXVW�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�3DUDJUDSK �������$Q\�&ODLP�
IRU�DQ�DGMXVWPHQW�LQ�WKH�&RQWUDFW�7LPHV�PXVW�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�$UWLFOH ���

%� 'HOD\��GLVUXSWLRQ��DQG�LQWHUIHUHQFH�LQ�WKH�:RUN��DQG�DQ\�UHODWHG�FKDQJHV�LQ�&RQWUDFW�7LPHV��DUH�
DGGUHVVHG�LQ�DQG�JRYHUQHG�E\�3DUDJUDSK �����

����� &KDQJH�3URSRVDOV

$� 3XUSRVH� DQG� &RQWHQW�� &RQWUDFWRU� VKDOO� VXEPLW� D� &KDQJH� 3URSRVDO� WR� (QJLQHHU� WR� UHTXHVW� DQ�
DGMXVWPHQW� LQ� WKH� &RQWUDFW� 7LPHV� RU� &RQWUDFW� 3ULFH�� FRQWHVW� DQ� LQLWLDO� GHFLVLRQ� E\� (QJLQHHU�
FRQFHUQLQJ�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV�RU�UHODWLQJ�WR�WKH�DFFHSWDELOLW\�RI�WKH�:RUN�
XQGHU�WKH�&RQWUDFW�'RFXPHQWV��FKDOOHQJH�D�VHW�RII�DJDLQVW�SD\PHQW�GXH��RU�VHHN�RWKHU�UHOLHI�XQGHU�
WKH�&RQWUDFW��7KH�&KDQJH�3URSRVDO�ZLOO�VSHFLI\�DQ\�SURSRVHG�FKDQJH�LQ�&RQWUDFW�7LPHV�RU�&RQWUDFW�
3ULFH��RU�RWKHU�SURSRVHG�UHOLHI��DQG�H[SODLQ�WKH�UHDVRQ�IRU�WKH�SURSRVHG�FKDQJH��ZLWK�FLWDWLRQV�WR�
DQ\�JRYHUQLQJ�RU�DSSOLFDEOH�SURYLVLRQV�RI� WKH�&RQWUDFW�'RFXPHQWV��(DFK�&KDQJH�3URSRVDO�ZLOO�
DGGUHVV�RQO\�RQH�LVVXH��RU�D�VHW�RI�FORVHO\�UHODWHG�LVVXHV�

%� &KDQJH�3URSRVDO�3URFHGXUHV



�� 6XEPLWWDO��&RQWUDFWRU�VKDOO�VXEPLW�HDFK�&KDQJH�3URSRVDO�WR�(QJLQHHU�ZLWKLQ����GD\V�DIWHU�WKH�
VWDUW�RI�WKH HYHQW�JLYLQJ�ULVH�WKHUHWR��RU�DIWHU�VXFK�LQLWLDO�GHFLVLRQ�

�� 6XSSRUWLQJ�'DWD��7KH�&RQWUDFWRU�VKDOO�VXEPLW�VXSSRUWLQJ�GDWD��LQFOXGLQJ�WKH�SURSRVHG�FKDQJH�
LQ�&RQWUDFW�3ULFH�RU�&RQWUDFW�7LPH��LI�DQ\���WR�WKH�(QJLQHHU�DQG�2ZQHU�ZLWKLQ��� GD\V�DIWHU�WKH�
VXEPLWWDO�RI�WKH�&KDQJH�3URSRVDO�

D� &KDQJH�3URSRVDOV�EDVHG�RQ�RU�UHODWHG�WR�GHOD\��LQWHUUXSWLRQ��RU�LQWHUIHUHQFH�PXVW�FRPSO\�
ZLWK�WKH�SURYLVLRQV�RI�3DUDJUDSKV �����'�DQG������(�

E� &KDQJH� SURSRVDOV� UHODWHG� WR� D� FKDQJH� RI�&RQWUDFW� 3ULFH�PXVW� LQFOXGH� IXOO� DQG� GHWDLOHG�
DFFRXQWV�RI�PDWHULDOV� LQFRUSRUDWHG�LQWR�WKH�:RUN�DQG�ODERU�DQG�HTXLSPHQW�XVHG�IRU� WKH�
VXEMHFW�:RUN�

7KH�VXSSRUWLQJ�GDWD�PXVW�EH�DFFRPSDQLHG�E\�D�ZULWWHQ�VWDWHPHQW�WKDW�WKH�VXSSRUWLQJ�GDWD�
DUH�DFFXUDWH�DQG�FRPSOHWH��DQG�WKDW�DQ\�UHTXHVWHG�WLPH�RU�SULFH�DGMXVWPHQW�LV�WKH�HQWLUH�
DGMXVWPHQW�WR�ZKLFK�&RQWUDFWRU�EHOLHYHV�LW�LV�HQWLWOHG�DV�D�UHVXOW�RI�VDLG�HYHQW�

�� (QJLQHHU¶V�,QLWLDO�5HYLHZ��(QJLQHHU�ZLOO�DGYLVH�2ZQHU�UHJDUGLQJ� WKH�&KDQJH�3URSRVDO��DQG�
FRQVLGHU� DQ\� FRPPHQWV� RU� UHVSRQVH� IURP�2ZQHU� UHJDUGLQJ WKH� &KDQJH� 3URSRVDO�� ,I� LQ� LWV�
GLVFUHWLRQ�(QJLQHHU�FRQFOXGHV�WKDW�DGGLWLRQDO�VXSSRUWLQJ�GDWD�LV�QHHGHG�EHIRUH�FRQGXFWLQJ�D�
IXOO�UHYLHZ�DQG�PDNLQJ�D�GHFLVLRQ�UHJDUGLQJ�WKH�&KDQJH�3URSRVDO��WKHQ�(QJLQHHU�PD\�UHTXHVW�
WKDW�&RQWUDFWRU�VXEPLW�VXFK�DGGLWLRQDO�VXSSRUWLQJ�GDWD�E\�D�GDWH�VSHFLILHG�E\�(QJLQHHU��SULRU�
WR�(QJLQHHU�EHJLQQLQJ�LWV�IXOO�UHYLHZ�RI�WKH�&KDQJH�3URSRVDO�

�� (QJLQHHU¶V�)XOO�5HYLHZ�DQG�$FWLRQ�RQ� WKH�&KDQJH�3URSRVDO��8SRQ� UHFHLSW�RI�&RQWUDFWRU¶V�
VXSSRUWLQJ�GDWD��LQFOXGLQJ�DQ\�DGGLWLRQDO�GDWD�UHTXHVWHG�E\�(QJLQHHU���(QJLQHHU�ZLOO�FRQGXFW�
D�IXOO�UHYLHZ�RI�HDFK�&KDQJH�3URSRVDO�DQG��ZLWKLQ��� GD\V�DIWHU�VXFK�UHFHLSW�RI�WKH�&RQWUDFWRU¶V�
VXSSRUWLQJ�GDWD��HLWKHU�DSSURYH�WKH�&KDQJH�3URSRVDO�LQ�ZKROH��GHQ\�LW�LQ�ZKROH��RU�DSSURYH�LW�
LQ�SDUW�DQG�GHQ\�LW�LQ�SDUW��6XFK�DFWLRQV�PXVW�EH�LQ�ZULWLQJ��ZLWK�D�FRS\�SURYLGHG�WR�2ZQHU�DQG�
&RQWUDFWRU��,I�(QJLQHHU�GRHV�QRW�WDNH�DFWLRQ�RQ�WKH�&KDQJH�3URSRVDO�ZLWKLQ��� GD\V��WKHQ�HLWKHU�
2ZQHU�RU�&RQWUDFWRU�PD\�DW�DQ\�WLPH�WKHUHDIWHU�VXEPLW�D�OHWWHU�WR�WKH�RWKHU�SDUW\�LQGLFDWLQJ�WKDW�
DV�D�UHVXOW�RI�(QJLQHHU¶V�LQDFWLRQ�WKH�&KDQJH�3URSRVDO�LV�GHHPHG�GHQLHG��WKHUHE\�FRPPHQFLQJ�
WKH�WLPH�IRU�DSSHDO�RI�WKH�GHQLDO�XQGHU�$UWLFOH ���

�� %LQGLQJ�'HFLVLRQ��(QJLQHHU¶V�GHFLVLRQ�LV�ILQDO�DQG�ELQGLQJ�XSRQ�2ZQHU�DQG�&RQWUDFWRU��XQOHVV�
2ZQHU RU�&RQWUDFWRU�DSSHDOV�WKH�GHFLVLRQ�E\�ILOLQJ�D�&ODLP�XQGHU�$UWLFOH ���

&� 5HVROXWLRQ�RI�&HUWDLQ�&KDQJH�3URSRVDOV��,I�WKH�&KDQJH�3URSRVDO�GRHV�QRW�LQYROYH�WKH�GHVLJQ��DV�
VHW� IRUWK� LQ� WKH�'UDZLQJV��6SHFLILFDWLRQV��RU�RWKHUZLVH��� WKH�DFFHSWDELOLW\�RI� WKH�:RUN��RU�RWKHU�
HQJLQHHULQJ�RU�WHFKQLFDO�PDWWHUV��WKHQ�(QJLQHHU�ZLOO�QRWLI\�WKH�SDUWLHV�LQ�ZULWLQJ�WKDW�WKH�(QJLQHHU�
LV�XQDEOH� WR� UHVROYH� WKH�&KDQJH�3URSRVDO��)RU�SXUSRVHV�RI� IXUWKHU� UHVROXWLRQ�RI� VXFK�D�&KDQJH�
3URSRVDO��VXFK�QRWLFH�ZLOO�EH�GHHPHG�D�GHQLDO��DQG�&RQWUDFWRU�PD\�FKRRVH�WR�VHHN�UHVROXWLRQ�XQGHU�
WKH�WHUPV�RI�$UWLFOH ���

'� 3RVW�&RPSOHWLRQ��&RQWUDFWRU�VKDOO�QRW�VXEPLW�DQ\�&KDQJH�3URSRVDOV�DIWHU�(QJLQHHU�LVVXHV�D�ZULWWHQ�
UHFRPPHQGDWLRQ�RI�ILQDO�SD\PHQW�SXUVXDQW�WR�3DUDJUDSK ������%�

����� 1RWLILFDWLRQ WR�6XUHW\

$� ,I�WKH�SURYLVLRQV�RI�DQ\�ERQG�UHTXLUH�QRWLFH�WR�EH�JLYHQ�WR�D�VXUHW\�RI�DQ\�FKDQJH�DIIHFWLQJ�WKH�
JHQHUDO�VFRSH�RI�WKH�:RUN�RU�WKH�SURYLVLRQV�RI�WKH�&RQWUDFW�'RFXPHQWV��LQFOXGLQJ��EXW�QRW�OLPLWHG�
WR�� &RQWUDFW� 3ULFH� RU� &RQWUDFW� 7LPHV��� WKH� JLYLQJ� RI� DQ\� VXFK� QRWLFH� ZLOO� EH� &RQWUDFWRU¶V�
UHVSRQVLELOLW\��7KH�DPRXQW�RI�HDFK�DSSOLFDEOH�ERQG�ZLOO�EH�DGMXVWHG�WR�UHIOHFW�WKH�HIIHFW�RI�DQ\�VXFK�
FKDQJH�
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����� &ODLPV

$� &ODLPV�3URFHVV��7KH�IROORZLQJ�GLVSXWHV�EHWZHHQ�2ZQHU�DQG�&RQWUDFWRU�DUH�VXEMHFW�WR�WKH�&ODLPV�
SURFHVV�VHW�IRUWK�LQ�WKLV�DUWLFOH�

�� $SSHDOV�E\�2ZQHU�RU�&RQWUDFWRU�RI�(QJLQHHU¶V�GHFLVLRQV�UHJDUGLQJ�&KDQJH�3URSRVDOV�

�� 2ZQHU�GHPDQGV�IRU�DGMXVWPHQWV�LQ�WKH�&RQWUDFW�3ULFH�RU�&RQWUDFW�7LPHV��RU�RWKHU�UHOLHI�XQGHU�
WKH�&RQWUDFW�'RFXPHQWV�

�� 'LVSXWHV�WKDW�(QJLQHHU�KDV�EHHQ�XQDEOH�WR�DGGUHVV�EHFDXVH�WKH\�GR�QRW�LQYROYH�WKH�GHVLJQ��DV�
VHW�IRUWK�LQ�WKH�'UDZLQJV��6SHFLILFDWLRQV��RU�RWKHUZLVH���WKH�DFFHSWDELOLW\�RI�WKH�:RUN��RU�RWKHU�
HQJLQHHULQJ�RU�WHFKQLFDO�PDWWHUV��DQG

�� 6XEMHFW� WR� WKH�ZDLYHU�SURYLVLRQV�RI�3DUDJUDSK �������DQ\�GLVSXWH�DULVLQJ�DIWHU�(QJLQHHU�KDV�
LVVXHG�D�ZULWWHQ�UHFRPPHQGDWLRQ�RI�ILQDO�SD\PHQW�SXUVXDQW�WR�3DUDJUDSK ������%�

%� 6XEPLWWDO�RI�&ODLP��7KH�SDUW\�VXEPLWWLQJ�D�&ODLP�VKDOO�GHOLYHU�LW�GLUHFWO\�WR�WKH�RWKHU�SDUW\�WR�WKH�
&RQWUDFW�SURPSWO\��EXW�LQ�QR�HYHQW�ODWHU�WKDQ����GD\V��DIWHU�WKH�VWDUW�RI�WKH�HYHQW�JLYLQJ�ULVH�WKHUHWR��
LQ�WKH�FDVH�RI�DSSHDOV�UHJDUGLQJ�&KDQJH�3URSRVDOV�ZLWKLQ����GD\V�RI�WKH�GHFLVLRQ�XQGHU�DSSHDO��7KH�
SDUW\�VXEPLWWLQJ�WKH�&ODLP�VKDOO�DOVR�IXUQLVK�D�FRS\�WR�WKH�(QJLQHHU��IRU�LWV�LQIRUPDWLRQ�RQO\��7KH�
UHVSRQVLELOLW\�WR�VXEVWDQWLDWH�D�&ODLP�UHVWV�ZLWK�WKH�SDUW\�PDNLQJ�WKH�&ODLP��,Q�WKH�FDVH�RI�D�&ODLP�
E\�&RQWUDFWRU�VHHNLQJ�DQ�LQFUHDVH�LQ�WKH�&RQWUDFW�7LPHV�RU�&RQWUDFW�3ULFH��&RQWUDFWRU�VKDOO�FHUWLI\�
WKDW�WKH�&ODLP�LV�PDGH�LQ�JRRG�IDLWK��WKDW�WKH�VXSSRUWLQJ�GDWD�DUH�DFFXUDWH�DQG�FRPSOHWH��DQG�WKDW�
WR�WKH�EHVW�RI�&RQWUDFWRU¶V�NQRZOHGJH�DQG�EHOLHI�WKH�DPRXQW�RI�WLPH�RU�PRQH\�UHTXHVWHG�DFFXUDWHO\�
UHIOHFWV�WKH�IXOO�DPRXQW�WR�ZKLFK�&RQWUDFWRU�LV�HQWLWOHG�

&� 5HYLHZ� DQG� 5HVROXWLRQ�� 7KH� SDUW\� UHFHLYLQJ� D� &ODLP� VKDOO� UHYLHZ� LW� WKRURXJKO\�� JLYLQJ� IXOO�
FRQVLGHUDWLRQ�WR�LWV�PHULWV��7KH�WZR�SDUWLHV�VKDOO�VHHN�WR�UHVROYH�WKH�&ODLP�WKURXJK�WKH�H[FKDQJH�RI�
LQIRUPDWLRQ�DQG�GLUHFW�QHJRWLDWLRQV��7KH�SDUWLHV PD\�H[WHQG�WKH�WLPH�IRU�UHVROYLQJ�WKH�&ODLP�E\�
PXWXDO�DJUHHPHQW��$OO�DFWLRQV�WDNHQ�RQ�D�&ODLP�ZLOO�EH�VWDWHG�LQ�ZULWLQJ�DQG�VXEPLWWHG�WR�WKH�RWKHU�
SDUW\��ZLWK�D�FRS\�WR�(QJLQHHU�

'� 0HGLDWLRQ

DQ\�WLPH�DIWHU�LQLWLDWLRQ�RI�D�&ODLP��2ZQHU�DQG�&RQWUDFWRU�PD\�PXWXDOO\�DJUHH�WR�PHGLDWLRQ�RI�WKH�
XQGHUO\LQJ� GLVSXWH�� 7KH� DJUHHPHQW� WR�PHGLDWH� ZLOO� VWD\� WKH� &ODLP� VXEPLWWDO� DQG� UHVSRQVH�
SURFHVV�

�� ,I�2ZQHU�DQG�&RQWUDFWRU�DJUHH�WR�PHGLDWLRQ��WKHQ�DIWHU����GD\V�IURP�VXFK�DJUHHPHQW��HLWKHU�
2ZQHU�RU�&RQWUDFWRU�PD\�XQLODWHUDOO\�WHUPLQDWH�WKH�PHGLDWLRQ�SURFHVV��DQG�WKH�&ODLP�VXEPLWWDO�
DQG�GHFLVLRQ�SURFHVV�ZLOO�UHVXPH�DV�RI�WKH�GDWH�RI�WKH�WHUPLQDWLRQ��,I�WKH�PHGLDWLRQ�SURFHHGV�
EXW� LV� XQVXFFHVVIXO� LQ� UHVROYLQJ� WKH� GLVSXWH�� WKH�&ODLP� VXEPLWWDO� DQG�GHFLVLRQ�SURFHVV�ZLOO�
UHVXPH DV�RI�WKH�GDWH�RI�WKH�FRQFOXVLRQ�RI�WKH�PHGLDWLRQ��DV�GHWHUPLQHG�E\�WKH�PHGLDWRU�

�� 2ZQHU�DQG�&RQWUDFWRU�VKDOO�HDFK�SD\�RQH�KDOI�RI�WKH�PHGLDWRU¶V�IHHV�DQG�FRVWV�

(� 3DUWLDO�$SSURYDO��,I�WKH�SDUW\�UHFHLYLQJ�D�&ODLP�DSSURYHV�WKH�&ODLP�LQ�SDUW�DQG�GHQLHV�LW�LQ�SDUW��
VXFK�DFWLRQ�ZLOO�EH�ILQDO�DQG�ELQGLQJ�XQOHVV�ZLWKLQ����GD\V�RI�VXFK�DFWLRQ�WKH�RWKHU�SDUW\�LQYRNHV�
WKH�SURFHGXUH�VHW�IRUWK�LQ�$UWLFOH ���IRU�ILQDO�UHVROXWLRQ�RI�GLVSXWHV�

)� 'HQLDO�RI�&ODLP��,I�HIIRUWV�WR�UHVROYH�D�&ODLP�DUH�QRW�VXFFHVVIXO��WKH�SDUW\�UHFHLYLQJ�WKH�&ODLP�PD\�
GHQ\�LW�E\�JLYLQJ�ZULWWHQ�QRWLFH�RI�GHQLDO�WR�WKH�RWKHU�SDUW\��,I�WKH�UHFHLYLQJ�SDUW\�GRHV�QRW�WDNH�
DFWLRQ�RQ�WKH�&ODLP�ZLWKLQ����GD\V��WKHQ�HLWKHU�2ZQHU�RU�&RQWUDFWRU�PD\�DW�DQ\�WLPH�WKHUHDIWHU�
VXEPLW�D�OHWWHU�WR�WKH�RWKHU�SDUW\�LQGLFDWLQJ�WKDW�DV�D�UHVXOW�RI�WKH�LQDFWLRQ��WKH�&ODLP�LV�GHHPHG�
GHQLHG��WKHUHE\�FRPPHQFLQJ�WKH�WLPH�IRU�DSSHDO�RI�WKH�GHQLDO��$�GHQLDO�RI�WKH�&ODLP�ZLOO�EH�ILQDO�
DQG�ELQGLQJ�XQOHVV�ZLWKLQ����GD\V�RI�WKH�GHQLDO�WKH�RWKHU�SDUW\�LQYRNHV�WKH�SURFHGXUH�VHW�IRUWK�LQ�
$UWLFOH ���IRU�WKH�ILQDO�UHVROXWLRQ�RI�GLVSXWHV�



*� )LQDO�DQG�%LQGLQJ�5HVXOWV�� ,I� WKH�SDUWLHV� UHDFK�D�PXWXDO�DJUHHPHQW�UHJDUGLQJ�D�&ODLP��ZKHWKHU�
WKURXJK� DSSURYDO� RI� WKH� &ODLP�� GLUHFW� QHJRWLDWLRQV�� PHGLDWLRQ�� RU� RWKHUZLVH�� RU� LI� D� &ODLP� LV�
DSSURYHG�LQ�SDUW�DQG�GHQLHG�LQ�SDUW��RU�GHQLHG�LQ�IXOO��DQG�VXFK�DFWLRQV�EHFRPH�ILQDO�DQG�ELQGLQJ��
WKHQ�WKH�UHVXOWV�RI�WKH�DJUHHPHQW�RU�DFWLRQ�RQ�WKH�&ODLP�ZLOO�EH�LQFRUSRUDWHG�LQ�D�&KDQJH�2UGHU�RU�
RWKHU�ZULWWHQ�GRFXPHQW� WR� WKH�H[WHQW� WKH\�DIIHFW� WKH�&RQWUDFW�� LQFOXGLQJ�WKH�:RUN�� WKH�&RQWUDFW�
7LPHV��RU�WKH�&RQWUDFW�3ULFH�
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����� &RVW�RI�WKH�:RUN

$� 3XUSRVHV�IRU�'HWHUPLQDWLRQ�RI�&RVW�RI�WKH�:RUN��7KH�WHUP�&RVW�RI�WKH�:RUN�PHDQV�WKH�VXP�RI�DOO�
FRVWV�QHFHVVDU\�IRU� WKH�SURSHU�SHUIRUPDQFH�RI� WKH�:RUN�DW� LVVXH��DV�IXUWKHU�GHILQHG�EHORZ��7KH�
SURYLVLRQV�RI�WKLV�3DUDJUDSK ������DUH�XVHG�IRU�WZR�GLVWLQFW�SXUSRVHV�

�� 7R�GHWHUPLQH�&RVW�RI�WKH�:RUN�ZKHQ�&RVW�RI�WKH�:RUN�LV�D�FRPSRQHQW�RI�WKH�&RQWUDFW�3ULFH��
XQGHU FRVW�SOXV�IHH��WLPH�DQG�PDWHULDOV��RU�RWKHU�FRVW�EDVHG�WHUPV��RU

�� :KHQ�QHHGHG�WR�GHWHUPLQH�WKH�YDOXH�RI�D�&KDQJH�2UGHU��&KDQJH�3URSRVDO��&ODLP��VHW�RII��RU�
RWKHU�DGMXVWPHQW�LQ�&RQWUDFW�3ULFH��:KHQ�WKH�YDOXH�RI�DQ\�VXFK�DGMXVWPHQW�LV�GHWHUPLQHG�RQ�
WKH�EDVLV�RI�&RVW�RI�WKH�:RUN��&RQWUDFWRU�LV�HQWLWOHG�RQO\�WR�WKRVH�DGGLWLRQDO�RU�LQFUHPHQWDO�
FRVWV�UHTXLUHG�EHFDXVH�RI�WKH�FKDQJH�LQ�WKH�:RUN�RU�EHFDXVH�RI�WKH�HYHQW�JLYLQJ�ULVH�WR�WKH�
DGMXVWPHQW�

%� &RVWV�,QFOXGHG��([FHSW�DV�RWKHUZLVH�PD\�EH�DJUHHG�WR�LQ�ZULWLQJ�E\�2ZQHU��FRVWV�LQFOXGHG�LQ�WKH�
&RVW�RI�WKH�:RUN�ZLOO�EH�LQ�DPRXQWV�QR�KLJKHU�WKDQ�WKRVH�FRPPRQO\�LQFXUUHG�LQ�WKH�ORFDOLW\�RI�WKH�
3URMHFW��ZLOO�QRW�LQFOXGH�DQ\�RI�WKH�FRVWV�LWHPL]HG�LQ�3DUDJUDSK ������&��DQG�ZLOO�LQFOXGH�RQO\�WKH�
IROORZLQJ�LWHPV�

�� 3D\UROO�FRVWV�IRU�HPSOR\HHV�LQ�WKH�GLUHFW�HPSOR\�RI�&RQWUDFWRU�LQ�WKH�SHUIRUPDQFH�RI�WKH�:RUN�
XQGHU�VFKHGXOHV�RI�MRE�FODVVLILFDWLRQV�DJUHHG�XSRQ�E\�2ZQHU�DQG�&RQWUDFWRU�LQ�DGYDQFH�RI�WKH�
VXEMHFW�:RUN��6XFK�HPSOR\HHV�LQFOXGH��ZLWKRXW� OLPLWDWLRQ��VXSHULQWHQGHQWV��IRUHPHQ��VDIHW\�
PDQDJHUV��VDIHW\�UHSUHVHQWDWLYHV��DQG�RWKHU�SHUVRQQHO�HPSOR\HG�IXOO�WLPH�RQ�WKH�:RUN��3D\UROO�
FRVWV�IRU�HPSOR\HHV�QRW�HPSOR\HG�IXOO�WLPH�RQ�WKH�:RUN�ZLOO�EH�DSSRUWLRQHG�RQ�WKH�EDVLV�RI�
WKHLU�WLPH�VSHQW�RQ�WKH�:RUN��3D\UROO�FRVWV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��VDODULHV�DQG�ZDJHV�
SOXV� WKH�FRVW�RI�IULQJH�EHQHILWV��ZKLFK�LQFOXGH�VRFLDO�VHFXULW\�FRQWULEXWLRQV��XQHPSOR\PHQW��
H[FLVH��DQG�SD\UROO�WD[HV��ZRUNHUV¶�FRPSHQVDWLRQ��KHDOWK�DQG�UHWLUHPHQW�EHQHILWV��VLFN�OHDYH��
DQG�YDFDWLRQ�DQG�KROLGD\�SD\�DSSOLFDEOH�WKHUHWR��7KH�H[SHQVHV�RI�SHUIRUPLQJ�:RUN�RXWVLGH�RI�
UHJXODU�ZRUNLQJ�KRXUV��RQ�6DWXUGD\��6XQGD\��RU�OHJDO�KROLGD\V��ZLOO�EH�LQFOXGHG�LQ�WKH�DERYH�WR�
WKH�H[WHQW�DXWKRUL]HG�E\�2ZQHU�

�� &RVW�RI�DOO�PDWHULDOV�DQG�HTXLSPHQW�IXUQLVKHG�DQG�LQFRUSRUDWHG�LQ�WKH�:RUN��LQFOXGLQJ�FRVWV�RI�
WUDQVSRUWDWLRQ� DQG� VWRUDJH� WKHUHRI�� DQG� 6XSSOLHUV¶� ILHOG� VHUYLFHV� UHTXLUHG� LQ� FRQQHFWLRQ�
WKHUHZLWK��$OO�FDVK�GLVFRXQWV�DFFUXH�WR�&RQWUDFWRU�XQOHVV�2ZQHU�GHSRVLWV�IXQGV�ZLWK�&RQWUDFWRU�
ZLWK�ZKLFK�WR�PDNH�SD\PHQWV��LQ�ZKLFK�FDVH�WKH�FDVK�GLVFRXQWV�ZLOO�DFFUXH�WR�2ZQHU��$OO�WUDGH�
GLVFRXQWV��UHEDWHV��DQG�UHIXQGV�DQG�UHWXUQV�IURP�VDOH�RI�VXUSOXV�PDWHULDOV�DQG�HTXLSPHQW�ZLOO�
DFFUXH�WR�2ZQHU��DQG�&RQWUDFWRU�VKDOO�PDNH�SURYLVLRQV�VR�WKDW�WKH\�PD\�EH�REWDLQHG�

�� 3D\PHQWV�PDGH�E\�&RQWUDFWRU� WR�6XEFRQWUDFWRUV� IRU�:RUN�SHUIRUPHG�E\�6XEFRQWUDFWRUV�� ,I�
UHTXLUHG�E\�2ZQHU��&RQWUDFWRU�VKDOO�REWDLQ�FRPSHWLWLYH�ELGV�IURP�VXEFRQWUDFWRUV�DFFHSWDEOH�WR�
2ZQHU�DQG�&RQWUDFWRU�DQG�VKDOO�GHOLYHU�VXFK�ELGV�WR�2ZQHU��ZKLFK�ZLOO�WKHQ�GHWHUPLQH��ZLWK�
WKH�DGYLFH�RI�(QJLQHHU��ZKLFK�ELGV��LI�DQ\��ZLOO�EH�DFFHSWDEOH��,I�DQ\�VXEFRQWUDFW�SURYLGHV�WKDW�
WKH�6XEFRQWUDFWRU�LV�WR�EH�SDLG�RQ�WKH�EDVLV�RI�&RVW�RI�WKH�:RUN�SOXV�D�IHH��WKH�6XEFRQWUDFWRU¶V�
&RVW�RI�WKH�:RUN�DQG�IHH�ZLOO�EH�GHWHUPLQHG�LQ�WKH�VDPH�PDQQHU�DV�&RQWUDFWRU¶V�&RVW�RI�WKH�
:RUN�DQG�IHH�DV�SURYLGHG�LQ�WKLV�3DUDJUDSK ������



�� &RVWV� RI� VSHFLDO� FRQVXOWDQWV� �LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� HQJLQHHUV�� DUFKLWHFWV�� WHVWLQJ�
ODERUDWRULHV�� VXUYH\RUV�� DWWRUQH\V�� DQG� DFFRXQWDQWV�� HPSOR\HG� RU� UHWDLQHG� IRU� VHUYLFHV�
VSHFLILFDOO\�UHODWHG�WR�WKH�:RUN�

�� 2WKHU�FRVWV�FRQVLVWLQJ�RI�WKH�IROORZLQJ�

D� 7KH� SURSRUWLRQ� RI� QHFHVVDU\� WUDQVSRUWDWLRQ�� WUDYHO�� DQG� VXEVLVWHQFH� H[SHQVHV� RI�
&RQWUDFWRU¶V�HPSOR\HHV�LQFXUUHG�LQ�GLVFKDUJH�RI�GXWLHV�FRQQHFWHG�ZLWK�WKH�:RUN�

E� &RVW�� LQFOXGLQJ� WUDQVSRUWDWLRQ� DQG� PDLQWHQDQFH�� RI� DOO� PDWHULDOV�� VXSSOLHV�� HTXLSPHQW��
PDFKLQHU\��DSSOLDQFHV��RIILFH��DQG�WHPSRUDU\�IDFLOLWLHV�DW�WKH�6LWH��ZKLFK�DUH�FRQVXPHG�LQ�
WKH� SHUIRUPDQFH� RI� WKH�:RUN�� DQG� FRVW�� OHVV�PDUNHW� YDOXH�� RI� VXFK� LWHPV� XVHG� EXW� QRW�
FRQVXPHG�ZKLFK�UHPDLQ�WKH�SURSHUW\�RI�&RQWUDFWRU�

�� ,Q�HVWDEOLVKLQJ�LQFOXGHG�FRVWV�IRU�PDWHULDOV�VXFK�DV�VFDIIROGLQJ��SODWLQJ��RU�VKHHWLQJ��
FRQVLGHUDWLRQ�ZLOO�EH�JLYHQ�WR�WKH�DFWXDO�RU�WKH�HVWLPDWHG�OLIH�RI�WKH�PDWHULDO�IRU�XVH�RQ�
RWKHU�SURMHFWV��RU�UHQWDO�UDWHV�PD\�EH�HVWDEOLVKHG�RQ�WKH�EDVLV�RI�SXUFKDVH�RU�VDOYDJH�
YDOXH�RI�VXFK�LWHPV��ZKLFKHYHU�LV�OHVV��&RQWUDFWRU�ZLOO�QRW�EH�HOLJLEOH�IRU�FRPSHQVDWLRQ�
IRU�VXFK�LWHPV�LQ�DQ�DPRXQW�WKDW�H[FHHGV�WKH�SXUFKDVH�FRVW�RI�VXFK�LWHP�

F� &RQVWUXFWLRQ�(TXLSPHQW�5HQWDO

�� 5HQWDOV� RI� DOO� FRQVWUXFWLRQ� HTXLSPHQW� DQG� PDFKLQHU\�� DQG� WKH� SDUWV� WKHUHRI�� LQ�
DFFRUGDQFH� ZLWK� UHQWDO� DJUHHPHQWV� DSSURYHG� E\� 2ZQHU� DV� WR� SULFH� �LQFOXGLQJ� DQ\�
VXUFKDUJH�RU�VSHFLDO�UDWHV�DSSOLFDEOH�WR�RYHUWLPH�XVH�RI�WKH�FRQVWUXFWLRQ�HTXLSPHQW�RU�
PDFKLQHU\���DQG�WKH�FRVWV�RI�WUDQVSRUWDWLRQ��ORDGLQJ��XQORDGLQJ��DVVHPEO\��GLVPDQWOLQJ��
DQG�UHPRYDO�WKHUHRI��$OO�VXFK�FRVWV�ZLOO�EH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�VDLG�UHQWDO�
DJUHHPHQWV��7KH�UHQWDO�RI�DQ\�VXFK�HTXLSPHQW��PDFKLQHU\��RU�SDUWV�PXVW�FHDVH�ZKHQ�
WKH�XVH�WKHUHRI�LV�QR�ORQJHU�QHFHVVDU\�IRU�WKH�:RUN�

�� &RVWV�IRU�HTXLSPHQW�DQG�PDFKLQHU\�RZQHG�E\�&RQWUDFWRU�RU�D�&RQWUDFWRU�UHODWHG�HQWLW\�
ZLOO� EH�SDLG� DW� D� UDWH� VKRZQ� IRU� VXFK�HTXLSPHQW� LQ� WKH� HTXLSPHQW� UHQWDO� UDWH�ERRN�
VSHFLILHG� LQ� WKH� 6XSSOHPHQWDU\� &RQGLWLRQV�� $Q� KRXUO\� UDWH� ZLOO� EH� FRPSXWHG� E\�
GLYLGLQJ� WKH�PRQWKO\� UDWHV�E\������7KHVH�FRPSXWHG� UDWHV�ZLOO� LQFOXGH�DOO�RSHUDWLQJ�
FRVWV�

�� :LWK�UHVSHFW�WR�:RUN�WKDW�LV�WKH�UHVXOW�RI�D�&KDQJH�2UGHU��&KDQJH�3URSRVDO��&ODLP��
VHW�RII��RU�RWKHU�DGMXVWPHQW�LQ�&RQWUDFW�3ULFH��³FKDQJHG�:RUN´���LQFOXGHG�FRVWV�ZLOO�EH�
EDVHG�RQ�WKH�WLPH�WKH�HTXLSPHQW�RU�PDFKLQHU\�LV�LQ�XVH�RQ�WKH�FKDQJHG�:RUN�DQG�WKH�
FRVWV�RI�WUDQVSRUWDWLRQ��ORDGLQJ��XQORDGLQJ��DVVHPEO\��GLVPDQWOLQJ��DQG�UHPRYDO�ZKHQ�
GLUHFWO\� DWWULEXWDEOH� WR WKH� FKDQJHG� :RUN�� 7KH� FRVW� RI� DQ\� VXFK� HTXLSPHQW� RU�
PDFKLQHU\��RU�SDUWV�WKHUHRI��PXVW�FHDVH�WR�DFFUXH�ZKHQ�WKH�XVH�WKHUHRI�LV�QR�ORQJHU�
QHFHVVDU\�IRU�WKH�FKDQJHG�:RUN�

G� 6DOHV��FRQVXPHU��XVH��DQG�RWKHU�VLPLODU�WD[HV�UHODWHG�WR�WKH�:RUN��DQG�IRU�ZKLFK�&RQWUDFWRU�
LV�OLDEOH��DV�LPSRVHG�E\�/DZV�DQG�5HJXODWLRQV�

H� 'HSRVLWV�ORVW�IRU�FDXVHV�RWKHU�WKDQ�QHJOLJHQFH�RI�&RQWUDFWRU��DQ\�6XEFRQWUDFWRU��RU�DQ\RQH�
GLUHFWO\�RU�LQGLUHFWO\�HPSOR\HG�E\�DQ\�RI�WKHP�RU�IRU�ZKRVH�DFWV�DQ\�RI�WKHP�PD\�EH�OLDEOH��
DQG�UR\DOW\�SD\PHQWV�DQG�IHHV�IRU�SHUPLWV�DQG�OLFHQVHV�

I� /RVVHV� DQG� GDPDJHV� �DQG� UHODWHG� H[SHQVHV�� FDXVHG� E\� GDPDJH� WR� WKH� :RUN�� QRW�
FRPSHQVDWHG�E\�LQVXUDQFH�RU�RWKHUZLVH��VXVWDLQHG�E\�&RQWUDFWRU� LQ�FRQQHFWLRQ�ZLWK�WKH�
SHUIRUPDQFH�RI� WKH�:RUN��H[FHSW� ORVVHV�DQG�GDPDJHV ZLWKLQ�WKH�GHGXFWLEOH�DPRXQWV�RI�
EXLOGHU¶V�ULVN�RU�RWKHU�SURSHUW\�LQVXUDQFH�HVWDEOLVKHG�LQ�DFFRUGDQFH�ZLWK�3DUDJUDSK �������
SURYLGHG�VXFK�ORVVHV�DQG�GDPDJHV�KDYH�UHVXOWHG�IURP�FDXVHV�RWKHU�WKDQ�WKH�QHJOLJHQFH�RI�
&RQWUDFWRU��DQ\�6XEFRQWUDFWRU��RU�DQ\RQH�GLUHFWO\�RU�LQGLUHFWO\�HPSOR\HG�E\�DQ\�RI�WKHP�



RU�IRU�ZKRVH�DFWV�DQ\�RI�WKHP�PD\�EH�OLDEOH��6XFK�ORVVHV�LQFOXGH�VHWWOHPHQWV�PDGH�ZLWK�
WKH�ZULWWHQ�FRQVHQW�DQG�DSSURYDO�RI�2ZQHU��1R�VXFK�ORVVHV��GDPDJHV��DQG�H[SHQVHV�ZLOO�EH�
LQFOXGHG�LQ�WKH�&RVW�RI�WKH�:RUN�IRU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�&RQWUDFWRU¶V�IHH�

J� 7KH�FRVW�RI�XWLOLWLHV��IXHO��DQG�VDQLWDU\�IDFLOLWLHV�DW�WKH�6LWH�

K� 0LQRU�H[SHQVHV�VXFK�DV�FRPPXQLFDWLRQ�VHUYLFH�DW�WKH�6LWH��H[SUHVV�DQG�FRXULHU�VHUYLFHV��
DQG�VLPLODU�SHWW\�FDVK�LWHPV�LQ�FRQQHFWLRQ�ZLWK�WKH�:RUN�

L� 7KH� FRVWV� RI� SUHPLXPV� IRU� DOO� ERQGV� DQG� LQVXUDQFH� WKDW� &RQWUDFWRU� LV� UHTXLUHG� E\� WKH�
&RQWUDFW�'RFXPHQWV�WR�SXUFKDVH�DQG�PDLQWDLQ�

&� &RVWV�([FOXGHG��7KH�WHUP�&RVW�RI�WKH�:RUN�GRHV�QRW�LQFOXGH�DQ\�RI�WKH�IROORZLQJ�LWHPV�

�� 3D\UROO�FRVWV�DQG�RWKHU�FRPSHQVDWLRQ�RI�&RQWUDFWRU¶V�RIILFHUV��H[HFXWLYHV��SULQFLSDOV��JHQHUDO�
PDQDJHUV��HQJLQHHUV��DUFKLWHFWV��HVWLPDWRUV��DWWRUQH\V��DXGLWRUV��DFFRXQWDQWV��SXUFKDVLQJ�DQG�
FRQWUDFWLQJ� DJHQWV�� H[SHGLWHUV�� WLPHNHHSHUV�� FOHUNV�� DQG� RWKHU� SHUVRQQHO� HPSOR\HG� E\�
&RQWUDFWRU�� ZKHWKHU� DW� WKH� 6LWH� RU� LQ� &RQWUDFWRU¶V� SULQFLSDO� RU� EUDQFK� RIILFH� IRU� JHQHUDO�
DGPLQLVWUDWLRQ�RI�WKH�:RUN�DQG�QRW�VSHFLILFDOO\�LQFOXGHG�LQ�WKH�DJUHHG�XSRQ�VFKHGXOH�RI�MRE�
FODVVLILFDWLRQV� UHIHUUHG� WR� LQ� 3DUDJUDSK ������%��� RU� VSHFLILFDOO\� FRYHUHG� E\�
3DUDJUDSK ������%���� 7KH� SD\UROO� FRVWV� DQG� RWKHU� FRPSHQVDWLRQ� H[FOXGHG� KHUH� DUH� WR� EH�
FRQVLGHUHG�DGPLQLVWUDWLYH�FRVWV�FRYHUHG�E\�WKH�&RQWUDFWRU¶V�IHH�

�� 7KH�FRVW�RI�SXUFKDVLQJ��UHQWLQJ��RU�IXUQLVKLQJ�VPDOO�WRROV�DQG�KDQG�WRROV�

�� ([SHQVHV�RI�&RQWUDFWRU¶V�SULQFLSDO�DQG�EUDQFK�RIILFHV�RWKHU�WKDQ�&RQWUDFWRU¶V�RIILFH�DW�WKH�6LWH�

�� $Q\�SDUW�RI�&RQWUDFWRU¶V�FDSLWDO�H[SHQVHV��LQFOXGLQJ�LQWHUHVW�RQ�&RQWUDFWRU¶V�FDSLWDO�HPSOR\HG�
IRU�WKH�:RUN�DQG�FKDUJHV�DJDLQVW�&RQWUDFWRU�IRU�GHOLQTXHQW�SD\PHQWV�

�� &RVWV�GXH�WR�WKH�QHJOLJHQFH�RI�&RQWUDFWRU��DQ\�6XEFRQWUDFWRU��RU�DQ\RQH�GLUHFWO\�RU�LQGLUHFWO\�
HPSOR\HG�E\�DQ\�RI�WKHP�RU�IRU�ZKRVH�DFWV�DQ\�RI�WKHP�PD\�EH�OLDEOH��LQFOXGLQJ�EXW�QRW�OLPLWHG�
WR��WKH�FRUUHFWLRQ�RI�GHIHFWLYH�:RUN��GLVSRVDO�RI�PDWHULDOV�RU�HTXLSPHQW�ZURQJO\�VXSSOLHG��DQG�
PDNLQJ�JRRG�DQ\�GDPDJH�WR�SURSHUW\�

�� ([SHQVHV�LQFXUUHG�LQ�SUHSDULQJ�DQG�DGYDQFLQJ�&ODLPV�

�� 2WKHU�RYHUKHDG�RU�JHQHUDO�H[SHQVH�FRVWV�RI�DQ\�NLQG�DQG�WKH�FRVWV�RI�DQ\�LWHP�QRW�VSHFLILFDOO\�
DQG�H[SUHVVO\�LQFOXGHG�LQ�3DUDJUDSK ������%�

'� &RQWUDFWRU¶V�)HH

�� :KHQ�WKH�:RUN�DV�D�ZKROH�LV�SHUIRUPHG�RQ�WKH�EDVLV�RI�FRVW�SOXV�D�IHH��WKHQ�

D� &RQWUDFWRU¶V�IHH�IRU�WKH�:RUN�VHW�IRUWK�LQ�WKH�&RQWUDFW�'RFXPHQWV�DV�RI�WKH�(IIHFWLYH�'DWH�
RI�WKH�&RQWUDFW�ZLOO�EH�GHWHUPLQHG�DV�VHW�IRUWK�LQ�WKH�$JUHHPHQW�

E� IRU� DQ\�:RUN� FRYHUHG� E\� D� &KDQJH� 2UGHU�� &KDQJH� 3URSRVDO�� &ODLP�� VHW�RII�� RU� RWKHU�
DGMXVWPHQW�LQ�&RQWUDFW�3ULFH�RQ�WKH�EDVLV�RI�&RVW�RI�WKH�:RUN��&RQWUDFWRU¶V�IHH�ZLOO�EH�
GHWHUPLQHG�DV�IROORZV�

�� :KHQ�WKH�IHH�IRU�WKH�:RUN�DV�D�ZKROH�LV�D�SHUFHQWDJH�RI�WKH�&RVW�RI�WKH�:RUN��WKH�IHH�
ZLOO�DXWRPDWLFDOO\�DGMXVW�DV�WKH�&RVW�RI�WKH�:RUN�FKDQJHV�

�� :KHQ� WKH� IHH� IRU� WKH�:RUN� DV� D�ZKROH� LV� D� IL[HG� IHH�� WKH� IHH� IRU� DQ\� DGGLWLRQV� RU�
GHOHWLRQV�ZLOO�EH�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�3DUDJUDSK ������&���

�� :KHQ�WKH�:RUN�DV�D�ZKROH�LV�SHUIRUPHG�RQ�WKH�EDVLV�RI�D�VWLSXODWHG�VXP��RU�DQ\�RWKHU�EDVLV�
RWKHU� WKDQ�FRVW�SOXV�D�IHH�� WKHQ�&RQWUDFWRU¶V�IHH�IRU�DQ\�:RUN�FRYHUHG�E\�D�&KDQJH�2UGHU��



&KDQJH�3URSRVDO��&ODLP��VHW�RII��RU�RWKHU�DGMXVWPHQW�LQ�&RQWUDFW�3ULFH�RQ�WKH�EDVLV�RI�&RVW�RI�
WKH�:RUN�ZLOO�EH�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�3DUDJUDSK ������&���

(� 'RFXPHQWDWLRQ�DQG�$XGLW��:KHQHYHU�WKH�&RVW�RI�WKH�:RUN�IRU�DQ\�SXUSRVH�LV�WR�EH�GHWHUPLQHG�
SXUVXDQW� WR� WKLV�$UWLFOH ����&RQWUDFWRU�DQG�SHUWLQHQW�6XEFRQWUDFWRUV�ZLOO� HVWDEOLVK�DQG�PDLQWDLQ�
UHFRUGV�RI�WKH�FRVWV�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SUDFWLFHV��6XEMHFW�WR�SULRU�
ZULWWHQ�QRWLFH��2ZQHU�ZLOO� EH� DIIRUGHG� UHDVRQDEOH� DFFHVV�� GXULQJ�QRUPDO� EXVLQHVV� KRXUV�� WR� DOO�
&RQWUDFWRU¶V�DFFRXQWV��UHFRUGV��ERRNV��FRUUHVSRQGHQFH��LQVWUXFWLRQV��GUDZLQJV��UHFHLSWV��YRXFKHUV��
PHPRUDQGD��DQG�VLPLODU�GDWD�UHODWLQJ�WR�WKH�&RVW�RI�WKH�:RUN�DQG�&RQWUDFWRU¶V�IHH��&RQWUDFWRU�VKDOO�
SUHVHUYH�DOO�VXFK�GRFXPHQWV�IRU�D�SHULRG�RI�WKUHH�\HDUV�DIWHU�WKH�ILQDO�SD\PHQW�E\�2ZQHU��3HUWLQHQW�
6XEFRQWUDFWRUV�ZLOO�DIIRUG�VXFK�DFFHVV�WR�2ZQHU��DQG�SUHVHUYH�VXFK�GRFXPHQWV��WR�WKH�VDPH�H[WHQW�
UHTXLUHG�RI�&RQWUDFWRU�

����� $OORZDQFHV

$� ,W�LV�XQGHUVWRRG�WKDW�&RQWUDFWRU�KDV�LQFOXGHG�LQ�WKH�&RQWUDFW�3ULFH�DOO�DOORZDQFHV�VR�QDPHG�LQ�WKH�
&RQWUDFW�'RFXPHQWV�DQG�VKDOO�FDXVH�WKH�:RUN�VR�FRYHUHG�WR�EH�SHUIRUPHG�IRU�VXFK�VXPV�DQG�E\�
VXFK�SHUVRQV�RU�HQWLWLHV�DV�PD\�EH�DFFHSWDEOH�WR�2ZQHU�DQG�(QJLQHHU�

%� &DVK�$OORZDQFHV��&RQWUDFWRU�DJUHHV�WKDW�

�� WKH� FDVK� DOORZDQFHV� LQFOXGH� WKH� FRVW� WR�&RQWUDFWRU� �OHVV� DQ\� DSSOLFDEOH� WUDGH� GLVFRXQWV�� RI�
PDWHULDOV� DQG� HTXLSPHQW� UHTXLUHG� E\� WKH� DOORZDQFHV� WR� EH� GHOLYHUHG� DW� WKH� 6LWH�� DQG� DOO�
DSSOLFDEOH�WD[HV��DQG

�� &RQWUDFWRU¶V�FRVWV�IRU�XQORDGLQJ�DQG�KDQGOLQJ�RQ�WKH�6LWH��ODERU��LQVWDOODWLRQ��RYHUKHDG��SURILW��
DQG�RWKHU�H[SHQVHV�FRQWHPSODWHG�IRU�WKH�FDVK�DOORZDQFHV�KDYH�EHHQ�LQFOXGHG�LQ�WKH�&RQWUDFW�
3ULFH�DQG�QRW�LQ�WKH�DOORZDQFHV��DQG�QR�GHPDQG�IRU�DGGLWLRQDO�SD\PHQW�IRU�DQ\�RI�WKH�IRUHJRLQJ�
ZLOO�EH�YDOLG�

&� 2ZQHU¶V�&RQWLQJHQF\�$OORZDQFH��&RQWUDFWRU�DJUHHV�WKDW�DQ�2ZQHU¶V�FRQWLQJHQF\�DOORZDQFH��LI�DQ\��
LV�IRU�WKH�VROH�XVH�RI�2ZQHU�WR�FRYHU�XQDQWLFLSDWHG�FRVWV�

'� 3ULRU�WR�ILQDO�SD\PHQW��DQ�DSSURSULDWH�&KDQJH�2UGHU�ZLOO�EH�LVVXHG�DV�UHFRPPHQGHG�E\�(QJLQHHU�
WR�UHIOHFW�DFWXDO�DPRXQWV�GXH�&RQWUDFWRU�IRU�:RUN�FRYHUHG�E\�DOORZDQFHV��DQG�WKH�&RQWUDFW�3ULFH�
ZLOO�EH�FRUUHVSRQGLQJO\�DGMXVWHG�

����� 8QLW�3ULFH�:RUN

$� :KHUH� WKH�&RQWUDFW�'RFXPHQWV�SURYLGH� WKDW� DOO�RU�SDUW�RI� WKH�:RUN� LV� WR�EH�8QLW�3ULFH�:RUN��
LQLWLDOO\�WKH�&RQWUDFW�3ULFH�ZLOO�EH�GHHPHG�WR�LQFOXGH�IRU�DOO 8QLW�3ULFH�:RUN�DQ�DPRXQW�HTXDO�WR�
WKH�VXP�RI�WKH�XQLW�SULFH�IRU�HDFK�VHSDUDWHO\�LGHQWLILHG�LWHP�RI�8QLW�3ULFH�:RUN�WLPHV�WKH�HVWLPDWHG�
TXDQWLW\�RI�HDFK�LWHP�DV�LQGLFDWHG�LQ�WKH�$JUHHPHQW�

%� 7KH�HVWLPDWHG�TXDQWLWLHV�RI� LWHPV�RI�8QLW�3ULFH�:RUN�DUH�QRW�JXDUDQWHHG�DQG�DUH�VROHO\� IRU� WKH�
SXUSRVH�RI�FRPSDULVRQ�RI�%LGV�DQG�GHWHUPLQLQJ�DQ�LQLWLDO�&RQWUDFW�3ULFH��3D\PHQWV�WR�&RQWUDFWRU�
IRU�8QLW�3ULFH�:RUN�ZLOO�EH�EDVHG�RQ�DFWXDO�TXDQWLWLHV�

&� (DFK�XQLW�SULFH�ZLOO�EH�GHHPHG�WR�LQFOXGH�DQ�DPRXQW�FRQVLGHUHG�E\�&RQWUDFWRU�WR�EH�DGHTXDWH�WR�
FRYHU�&RQWUDFWRU¶V�RYHUKHDG�DQG�SURILW�IRU�HDFK�VHSDUDWHO\�LGHQWLILHG�LWHP�

'� (QJLQHHU�ZLOO�GHWHUPLQH�WKH�DFWXDO�TXDQWLWLHV�DQG�FODVVLILFDWLRQV�RI�8QLW�3ULFH�:RUN�SHUIRUPHG�E\�
&RQWUDFWRU��(QJLQHHU�ZLOO� UHYLHZ�ZLWK�&RQWUDFWRU� WKH�(QJLQHHU¶V�SUHOLPLQDU\�GHWHUPLQDWLRQV�RQ�
VXFK�PDWWHUV�EHIRUH�UHQGHULQJ�D�ZULWWHQ�GHFLVLRQ�WKHUHRQ��E\�UHFRPPHQGDWLRQ�RI�DQ�$SSOLFDWLRQ�IRU�
3D\PHQW�RU�RWKHUZLVH���(QJLQHHU¶V�ZULWWHQ�GHFLVLRQ�WKHUHRQ�ZLOO�EH�ILQDO�DQG�ELQGLQJ��H[FHSW�DV�
PRGLILHG�E\�(QJLQHHU�WR�UHIOHFW�FKDQJHG�IDFWXDO�FRQGLWLRQV�RU�PRUH�DFFXUDWH�GDWD��XSRQ�2ZQHU�DQG�
&RQWUDFWRU��DQG�WKH�ILQDO�DGMXVWPHQW�RI�&RQWUDFW�3ULFH�ZLOO�EH�VHW�IRUWK�LQ�D�&KDQJH�2UGHU��VXEMHFW�
WR�WKH�SURYLVLRQV�RI�WKH�IROORZLQJ�SDUDJUDSK�



(� $GMXVWPHQWV�LQ�8QLW�3ULFH

�� &RQWUDFWRU�RU�2ZQHU�VKDOO�EH�HQWLWOHG�WR�DQ�DGMXVWPHQW�LQ�WKH�XQLW�SULFH�ZLWK�UHVSHFW�WR�DQ�LWHP�
RI�8QLW�3ULFH�:RUN�LI�

D� WKH�TXDQWLW\�RI�WKH�LWHP�RI�8QLW�3ULFH�:RUN�SHUIRUPHG�E\�&RQWUDFWRU�GLIIHUV�PDWHULDOO\�DQG�
VLJQLILFDQWO\�IURP�WKH�HVWLPDWHG�TXDQWLW\�RI�VXFK�LWHP�LQGLFDWHG�LQ�WKH�$JUHHPHQW��DQG

E� &RQWUDFWRU¶V�XQLW�FRVWV�WR�SHUIRUP�WKH�LWHP�RI�8QLW�3ULFH�:RUN�KDYH�FKDQJHG�PDWHULDOO\�
DQG�VLJQLILFDQWO\�DV�D�UHVXOW�RI�WKH�TXDQWLW\�FKDQJH�

�� 7KH�DGMXVWPHQW�LQ�XQLW�SULFH�ZLOO�DFFRXQW�IRU�DQG�EH�FRRUGLQDWHG ZLWK�DQ\�UHODWHG�FKDQJHV�LQ�
TXDQWLWLHV�RI�RWKHU�LWHPV�RI�:RUN��DQG�LQ�&RQWUDFWRU¶V�FRVWV�WR�SHUIRUP�VXFK�RWKHU�:RUN��VXFK�
WKDW�WKH�UHVXOWLQJ�RYHUDOO�FKDQJH�LQ�&RQWUDFW�3ULFH�LV�HTXLWDEOH�WR�2ZQHU�DQG�&RQWUDFWRU�

�� $GMXVWHG�XQLW�SULFHV�ZLOO�DSSO\�WR�DOO�XQLWV�RI�WKDW�LWHP�

$57,&/(���²7(676�$1'�,163(&7,216� &255(&7,21� 5(029$/� 25�$&&(37$1&(�2)�'()(&7,9(�
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����� $FFHVV�WR�:RUN

$� 2ZQHU��(QJLQHHU��WKHLU�FRQVXOWDQWV�DQG�RWKHU�UHSUHVHQWDWLYHV�DQG�SHUVRQQHO�RI�2ZQHU��LQGHSHQGHQW�
WHVWLQJ� ODERUDWRULHV��DQG�DXWKRULWLHV�KDYLQJ� MXULVGLFWLRQ�KDYH�DFFHVV� WR� WKH�6LWH�DQG� WKH�:RUN�DW�
UHDVRQDEOH�WLPHV�IRU�WKHLU�REVHUYDWLRQ��LQVSHFWLRQ��DQG�WHVWLQJ��&RQWUDFWRU�VKDOO�SURYLGH�WKHP�SURSHU�
DQG�VDIH�FRQGLWLRQV�IRU�VXFK�DFFHVV�DQG�DGYLVH�WKHP�RI�&RQWUDFWRU¶V�VDIHW\�SURFHGXUHV�DQG�SURJUDPV�
VR�WKDW�WKH\�PD\�FRPSO\�ZLWK�VXFK�SURFHGXUHV�DQG�SURJUDPV�DV�DSSOLFDEOH�

����� 7HVWV��,QVSHFWLRQV��DQG�$SSURYDOV

$� &RQWUDFWRU�VKDOO�JLYH�(QJLQHHU�WLPHO\�QRWLFH�RI�UHDGLQHVV�RI�WKH�:RUN��RU�VSHFLILF�SDUWV�WKHUHRI��IRU�
DOO UHTXLUHG� LQVSHFWLRQV� DQG� WHVWV�� DQG� VKDOO� FRRSHUDWH�ZLWK� LQVSHFWLRQ� DQG� WHVWLQJ� SHUVRQQHO� WR�
IDFLOLWDWH�UHTXLUHG�LQVSHFWLRQV�DQG�WHVWV�

%� 2ZQHU�VKDOO�UHWDLQ�DQG�SD\�IRU�WKH�VHUYLFHV�RI�DQ�LQGHSHQGHQW�LQVSHFWRU��WHVWLQJ�ODERUDWRU\��RU�RWKHU�
TXDOLILHG�LQGLYLGXDO�RU�HQWLW\�WR�SHUIRUP�DOO�LQVSHFWLRQV�DQG�WHVWV�H[SUHVVO\�UHTXLUHG�E\�WKH�&RQWUDFW�
'RFXPHQWV�WR�EH�IXUQLVKHG�DQG�SDLG�IRU�E\�2ZQHU��H[FHSW�WKDW�FRVWV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�
WHVWV�RU�LQVSHFWLRQV�RI�FRYHUHG�:RUN�ZLOO�EH�JRYHUQHG�E\�WKH�SURYLVLRQV�RI�3DUDJUDSK ������

&� ,I�/DZV�RU�5HJXODWLRQV�RI�DQ\�SXEOLF�ERG\�KDYLQJ�MXULVGLFWLRQ�UHTXLUH�DQ\�:RUN��RU�SDUW�WKHUHRI��
VSHFLILFDOO\�WR�EH�LQVSHFWHG��WHVWHG��RU�DSSURYHG�E\�DQ�HPSOR\HH�RU�RWKHU�UHSUHVHQWDWLYH�RI�VXFK�
SXEOLF� ERG\�� &RQWUDFWRU� VKDOO� DVVXPH� IXOO� UHVSRQVLELOLW\� IRU� DUUDQJLQJ� DQG� REWDLQLQJ� VXFK�
LQVSHFWLRQV�� WHVWV��RU�DSSURYDOV��SD\�DOO� FRVWV� LQ�FRQQHFWLRQ� WKHUHZLWK��DQG� IXUQLVK�(QJLQHHU� WKH�
UHTXLUHG�FHUWLILFDWHV�RI�LQVSHFWLRQ�RU�DSSURYDO�

'� &RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�DUUDQJLQJ��REWDLQLQJ��DQG�SD\LQJ�IRU�DOO�LQVSHFWLRQV�DQG�WHVWV�
UHTXLUHG�

�� E\�WKH�&RQWUDFW�'RFXPHQWV��XQOHVV�WKH�&RQWUDFW�'RFXPHQWV�H[SUHVVO\�DOORFDWH�UHVSRQVLELOLW\�
IRU�D�VSHFLILF�LQVSHFWLRQ�RU�WHVW�WR�2ZQHU�

�� WR�DWWDLQ�2ZQHU¶V�DQG�(QJLQHHU¶V�DFFHSWDQFH�RI�PDWHULDOV�RU�HTXLSPHQW�WR�EH�LQFRUSRUDWHG�LQ�
WKH�:RUN�

�� E\�PDQXIDFWXUHUV�RI�HTXLSPHQW�IXUQLVKHG�XQGHU�WKH�&RQWUDFW�'RFXPHQWV�

�� IRU� WHVWLQJ�� DGMXVWLQJ�� DQG� EDODQFLQJ� RI� PHFKDQLFDO�� HOHFWULFDO�� DQG� RWKHU� HTXLSPHQW� WR� EH�
LQFRUSRUDWHG�LQWR�WKH�:RUN��DQG



�� IRU� DFFHSWDQFH� RI� PDWHULDOV�� PL[� GHVLJQV�� RU� HTXLSPHQW� VXEPLWWHG� IRU� DSSURYDO� SULRU� WR�
&RQWUDFWRU¶V�SXUFKDVH�WKHUHRI�IRU�LQFRUSRUDWLRQ�LQ�WKH�:RUN�

6XFK�LQVSHFWLRQV�DQG�WHVWV�ZLOO�EH�SHUIRUPHG�E\�LQGHSHQGHQW�LQVSHFWRUV��WHVWLQJ�ODERUDWRULHV��
RU�RWKHU�TXDOLILHG LQGLYLGXDOV�RU�HQWLWLHV�DFFHSWDEOH�WR�2ZQHU�DQG�(QJLQHHU�

(� ,I�WKH�&RQWUDFW�'RFXPHQWV�UHTXLUH�WKH�:RUN��RU�SDUW�WKHUHRI��WR�EH�DSSURYHG�E\�2ZQHU��(QJLQHHU��
RU� DQRWKHU� GHVLJQDWHG� LQGLYLGXDO� RU� HQWLW\�� WKHQ�&RQWUDFWRU� VKDOO� DVVXPH� IXOO� UHVSRQVLELOLW\� IRU�
DUUDQJLQJ�DQG�REWDLQLQJ�VXFK�DSSURYDOV�

)� ,I� DQ\�:RUN� �RU� WKH�ZRUN�RI� RWKHUV�� WKDW� LV� WR� EH� LQVSHFWHG�� WHVWHG�� RU� DSSURYHG� LV� FRYHUHG�E\�
&RQWUDFWRU�ZLWKRXW�ZULWWHQ�FRQFXUUHQFH�RI�(QJLQHHU��&RQWUDFWRU�VKDOO�� LI�UHTXHVWHG�E\�(QJLQHHU��
XQFRYHU� VXFK�:RUN� IRU� REVHUYDWLRQ�� 6XFK� XQFRYHULQJ� ZLOO� EH� DW� &RQWUDFWRU¶V� H[SHQVH� XQOHVV�
&RQWUDFWRU� KDG� JLYHQ� (QJLQHHU� WLPHO\� QRWLFH� RI� &RQWUDFWRU¶V� LQWHQWLRQ� WR� FRYHU� WKH� VDPH� DQG�
(QJLQHHU�KDG�QRW�DFWHG�ZLWK�UHDVRQDEOH�SURPSWQHVV�LQ�UHVSRQVH�WR�VXFK�QRWLFH�

����� 'HIHFWLYH�:RUN

$� &RQWUDFWRU¶V�2EOLJDWLRQ��,W�LV�&RQWUDFWRU¶V�REOLJDWLRQ�WR�DVVXUH�WKDW�WKH�:RUN�LV�QRW�GHIHFWLYH�

%� (QJLQHHU¶V�$XWKRULW\��(QJLQHHU�KDV�WKH�DXWKRULW\�WR�GHWHUPLQH�ZKHWKHU�:RUN�LV�GHIHFWLYH��DQG�WR�
UHMHFW�GHIHFWLYH�:RUN�

&� 1RWLFH�RI�'HIHFWV��3URPSW�ZULWWHQ�QRWLFH�RI�DOO�GHIHFWLYH�:RUN�RI�ZKLFK�2ZQHU�RU�(QJLQHHU�KDV�
DFWXDO�NQRZOHGJH�ZLOO�EH�JLYHQ�WR�&RQWUDFWRU�

'� &RUUHFWLRQ��RU�5HPRYDO�DQG�5HSODFHPHQW��3URPSWO\�DIWHU� UHFHLSW�RI�ZULWWHQ�QRWLFH�RI�GHIHFWLYH�
:RUN��&RQWUDFWRU� VKDOO�FRUUHFW�DOO� VXFK�GHIHFWLYH�:RUN��ZKHWKHU�RU�QRW� IDEULFDWHG�� LQVWDOOHG��RU�
FRPSOHWHG��RU��LI�(QJLQHHU�KDV�UHMHFWHG�WKH�GHIHFWLYH�:RUN��UHPRYH�LW�IURP�WKH�3URMHFW�DQG�UHSODFH�
LW�ZLWK�:RUN�WKDW�LV�QRW�GHIHFWLYH�

(� 3UHVHUYDWLRQ�RI�:DUUDQWLHV��:KHQ�FRUUHFWLQJ�GHIHFWLYH�:RUN� &RQWUDFWRU�VKDOO�WDNH�QR�DFWLRQ�WKDW�
ZRXOG�YRLG�RU�RWKHUZLVH�LPSDLU�2ZQHU¶V�VSHFLDO�ZDUUDQW\�DQG�JXDUDQWHH��LI�DQ\��RQ�VDLG�:RUN�

)� &RVWV�DQG�'DPDJHV��,Q�DGGLWLRQ�WR�LWV�FRUUHFWLRQ��UHPRYDO��DQG�UHSODFHPHQW�REOLJDWLRQV�ZLWK�UHVSHFW�
WR�GHIHFWLYH�:RUN��&RQWUDFWRU�VKDOO�SD\�DOO�FODLPV��FRVWV�� ORVVHV��DQG�GDPDJHV�DULVLQJ�RXW�RI�RU�
UHODWLQJ�WR�GHIHFWLYH�:RUN��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�FRVW�RI�WKH�LQVSHFWLRQ��WHVWLQJ��FRUUHFWLRQ��
UHPRYDO�� UHSODFHPHQW��RU� UHFRQVWUXFWLRQ�RI�VXFK�GHIHFWLYH�:RUN�� ILQHV� OHYLHG�DJDLQVW�2ZQHU�E\�
JRYHUQPHQWDO�DXWKRULWLHV�EHFDXVH�WKH�:RUN�LV�GHIHFWLYH��DQG�WKH�FRVWV�RI�UHSDLU�RU�UHSODFHPHQW�RI�
ZRUN�RI�RWKHUV�UHVXOWLQJ�IURP�GHIHFWLYH�:RUN��3ULRU�WR�ILQDO�SD\PHQW��LI�2ZQHU�DQG�&RQWUDFWRU�DUH�
XQDEOH�WR�DJUHH�DV�WR�WKH�PHDVXUH�RI�VXFK FODLPV��FRVWV��ORVVHV��DQG�GDPDJHV�UHVXOWLQJ�IURP�GHIHFWLYH�
:RUN��WKHQ�2ZQHU�PD\�LPSRVH�D�UHDVRQDEOH�VHW�RII�DJDLQVW�SD\PHQWV�GXH�XQGHU�$UWLFOH ���

����� $FFHSWDQFH�RI�'HIHFWLYH�:RUN

$� ,I��LQVWHDG�RI�UHTXLULQJ�FRUUHFWLRQ�RU�UHPRYDO�DQG�UHSODFHPHQW�RI�GHIHFWLYH�:RUN��2ZQHU�SUHIHUV�WR�
DFFHSW�LW��2ZQHU�PD\�GR�VR��VXEMHFW��LI�VXFK�DFFHSWDQFH�RFFXUV�SULRU�WR�ILQDO�SD\PHQW��WR�(QJLQHHU¶V�
FRQILUPDWLRQ� WKDW� VXFK� DFFHSWDQFH� LV� LQ� JHQHUDO� DFFRUG� ZLWK� WKH� GHVLJQ� LQWHQW� DQG� DSSOLFDEOH�
HQJLQHHULQJ�SULQFLSOHV��DQG�ZLOO QRW�HQGDQJHU�SXEOLF�VDIHW\���&RQWUDFWRU�VKDOO�SD\�DOO�FODLPV��FRVWV��
ORVVHV�� DQG� GDPDJHV� DWWULEXWDEOH� WR� 2ZQHU¶V� HYDOXDWLRQ� RI� DQG� GHWHUPLQDWLRQ� WR� DFFHSW� VXFK�
GHIHFWLYH� :RUN� �VXFK� FRVWV� WR� EH� DSSURYHG� E\� (QJLQHHU� DV� WR� UHDVRQDEOHQHVV��� DQG� IRU� WKH�
GLPLQLVKHG�YDOXH�RI�WKH�:RUN�WR�WKH�H[WHQW�QRW�RWKHUZLVH�SDLG�E\�&RQWUDFWRU��,I�DQ\�VXFK�DFFHSWDQFH�
RFFXUV�SULRU�WR�ILQDO�SD\PHQW��WKH�QHFHVVDU\�UHYLVLRQV�LQ�WKH�&RQWUDFW�'RFXPHQWV�ZLWK�UHVSHFW�WR�
WKH�:RUN�ZLOO�EH�LQFRUSRUDWHG�LQ�D�&KDQJH�2UGHU��,I�WKH�SDUWLHV�DUH�XQDEOH�WR�DJUHH�DV�WR�WKH�GHFUHDVH�
LQ�WKH�&RQWUDFW�3ULFH��UHIOHFWLQJ�WKH�GLPLQLVKHG�YDOXH�RI�:RUN�VR�DFFHSWHG��WKHQ�2ZQHU�PD\�LPSRVH�
D�UHDVRQDEOH�VHW�RII�DJDLQVW�SD\PHQWV�GXH�XQGHU�$UWLFOH ����,I�WKH�DFFHSWDQFH�RI�GHIHFWLYH�:RUN�
RFFXUV�DIWHU�ILQDO�SD\PHQW��&RQWUDFWRU�VKDOO�SD\�DQ�DSSURSULDWH�DPRXQW�WR�2ZQHU�



����� 8QFRYHULQJ�:RUN

$� (QJLQHHU�KDV�WKH�DXWKRULW\�WR�UHTXLUH�DGGLWLRQDO�LQVSHFWLRQ�RU�WHVWLQJ�RI�WKH�:RUN��ZKHWKHU�RU�QRW�
WKH�:RUN�LV�IDEULFDWHG��LQVWDOOHG��RU�FRPSOHWHG�

%� ,I� DQ\�:RUN� LV� FRYHUHG� FRQWUDU\� WR� WKH� ZULWWHQ� UHTXHVW� RI� (QJLQHHU�� WKHQ� &RQWUDFWRU� VKDOO�� LI�
UHTXHVWHG� E\� (QJLQHHU�� XQFRYHU� VXFK� :RUN� IRU� (QJLQHHU¶V� REVHUYDWLRQ�� DQG� WKHQ� UHSODFH� WKH�
FRYHULQJ��DOO�DW�&RQWUDFWRU¶V�H[SHQVH�

&� ,I�(QJLQHHU� FRQVLGHUV� LW� QHFHVVDU\�RU� DGYLVDEOH� WKDW� FRYHUHG�:RUN�EH�REVHUYHG�E\�(QJLQHHU�RU�
LQVSHFWHG�RU� WHVWHG�E\�RWKHUV�� WKHQ�&RQWUDFWRU�� DW�(QJLQHHU¶V� UHTXHVW�� VKDOO� XQFRYHU�� H[SRVH�� RU�
RWKHUZLVH�PDNH� DYDLODEOH� IRU� REVHUYDWLRQ�� LQVSHFWLRQ�� RU� WHVWLQJ� DV� (QJLQHHU�PD\� UHTXLUH�� WKDW�
SRUWLRQ�RI�WKH�:RUN�LQ�TXHVWLRQ��DQG�SURYLGH�DOO�QHFHVVDU\�ODERU��PDWHULDO��DQG�HTXLSPHQW�

�� ,I� LW� LV� IRXQG� WKDW� WKH� XQFRYHUHG�:RUN� LV� GHIHFWLYH��&RQWUDFWRU� VKDOO� EH� UHVSRQVLEOH� IRU� DOO�
FODLPV�� FRVWV�� ORVVHV�� DQG�GDPDJHV� DULVLQJ�RXW� RI� RU� UHODWLQJ� WR� VXFK�XQFRYHULQJ�� H[SRVXUH��
REVHUYDWLRQ�� LQVSHFWLRQ�� DQG� WHVWLQJ�� DQG� RI� VDWLVIDFWRU\� UHSODFHPHQW� RU� UHFRQVWUXFWLRQ�
�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DOO�FRVWV�RI�UHSDLU�RU�UHSODFHPHQW�RI�ZRUN�RI�RWKHUV���DQG�SHQGLQJ�
&RQWUDFWRU¶V� IXOO� GLVFKDUJH� RI� WKLV� UHVSRQVLELOLW\� WKH� 2ZQHU� VKDOO� EH� HQWLWOHG� WR� LPSRVH� D�
UHDVRQDEOH�VHW�RII�DJDLQVW�SD\PHQWV�GXH�XQGHU�$UWLFOH ���

�� ,I�WKH�XQFRYHUHG�:RUN�LV�QRW�IRXQG�WR�EH�GHIHFWLYH��&RQWUDFWRU�VKDOO�EH�DOORZHG�DQ�LQFUHDVH�LQ�
WKH� &RQWUDFW� 3ULFH� RU� DQ� H[WHQVLRQ� RI� WKH� &RQWUDFW� 7LPHV�� GLUHFWO\� DWWULEXWDEOH� WR� VXFK�
XQFRYHULQJ��H[SRVXUH��REVHUYDWLRQ��LQVSHFWLRQ��WHVWLQJ��UHSODFHPHQW��DQG�UHFRQVWUXFWLRQ��,I�WKH�
SDUWLHV�DUH�XQDEOH�WR�DJUHH�DV�WR�WKH�DPRXQW�RU�H[WHQW�WKHUHRI��WKHQ�&RQWUDFWRU�PD\�VXEPLW�D�
&KDQJH�3URSRVDO�ZLWKLQ����GD\V�RI�WKH�GHWHUPLQDWLRQ�WKDW�WKH :RUN�LV�QRW�GHIHFWLYH�

����� 2ZQHU�0D\�6WRS�WKH�:RUN

$� ,I�WKH�:RUN�LV�GHIHFWLYH��RU�&RQWUDFWRU�IDLOV�WR�VXSSO\�VXIILFLHQW�VNLOOHG�ZRUNHUV�RU�VXLWDEOH�PDWHULDOV�
RU�HTXLSPHQW��RU�IDLOV�WR�SHUIRUP�WKH�:RUN�LQ�VXFK�D�ZD\�WKDW�WKH�FRPSOHWHG�:RUN�ZLOO�FRQIRUP�WR�
WKH� &RQWUDFW� 'RFXPHQWV�� WKHQ� 2ZQHU�PD\� RUGHU� &RQWUDFWRU� WR� VWRS� WKH�:RUN�� RU� DQ\� SRUWLRQ�
WKHUHRI��XQWLO�WKH�FDXVH�IRU�VXFK�RUGHU�KDV�EHHQ�HOLPLQDWHG��KRZHYHU��WKLV�ULJKW�RI�2ZQHU�WR�VWRS�WKH�
:RUN�ZLOO�QRW�JLYH�ULVH�WR�DQ\�GXW\�RQ�WKH�SDUW�RI�2ZQHU�WR�H[HUFLVH�WKLV�ULJKW�IRU�WKH�EHQHILW�RI�
&RQWUDFWRU��DQ\�6XEFRQWUDFWRU��DQ\�6XSSOLHU��DQ\�RWKHU�LQGLYLGXDO�RU�HQWLW\��RU�DQ\�VXUHW\�IRU��RU�
HPSOR\HH�RU�DJHQW�RI�DQ\�RI�WKHP�

����� 2ZQHU�0D\�&RUUHFW�'HIHFWLYH�:RUN

$� ,I�&RQWUDFWRU�IDLOV�ZLWKLQ�D�UHDVRQDEOH�WLPH�DIWHU�ZULWWHQ�QRWLFH�IURP�(QJLQHHU�WR�FRUUHFW�GHIHFWLYH�
:RUN��RU�WR�UHPRYH�DQG�UHSODFH�GHIHFWLYH�:RUN�DV�UHTXLUHG�E\�(QJLQHHU��WKHQ�2ZQHU�PD\��DIWHU���
GD\V¶�ZULWWHQ�QRWLFH�WR�&RQWUDFWRU��FRUUHFW�RU�UHPHG\�DQ\�VXFK�GHILFLHQF\�

%� ,Q� H[HUFLVLQJ� WKH� ULJKWV� DQG� UHPHGLHV� XQGHU� WKLV� 3DUDJUDSK ������� 2ZQHU� VKDOO� SURFHHG�
H[SHGLWLRXVO\�� ,Q� FRQQHFWLRQ� ZLWK� VXFK� FRUUHFWLYH� RU� UHPHGLDO� DFWLRQ�� 2ZQHU� PD\� H[FOXGH�
&RQWUDFWRU� IURP�DOO�RU�SDUW�RI� WKH�6LWH�� WDNH�SRVVHVVLRQ�RI�DOO�RU�SDUW�RI� WKH�:RUN�DQG�VXVSHQG�
&RQWUDFWRU¶V� VHUYLFHV� UHODWHG� WKHUHWR�� DQG� LQFRUSRUDWH� LQ� WKH�:RUN� DOO�PDWHULDOV� DQG� HTXLSPHQW�
VWRUHG� DW� WKH� 6LWH� RU� IRU� ZKLFK� 2ZQHU� KDV� SDLG� &RQWUDFWRU� EXW� ZKLFK� DUH� VWRUHG� HOVHZKHUH��
&RQWUDFWRU� VKDOO� DOORZ�2ZQHU�� 2ZQHU¶V� UHSUHVHQWDWLYHV�� DJHQWV� DQG� HPSOR\HHV�� 2ZQHU¶V� RWKHU�
FRQWUDFWRUV��DQG�(QJLQHHU�DQG�(QJLQHHU¶V�FRQVXOWDQWV�DFFHVV�WR�WKH�6LWH�WR�HQDEOH�2ZQHU�WR�H[HUFLVH�
WKH�ULJKWV�DQG�UHPHGLHV�XQGHU�WKLV�SDUDJUDSK�

&� $OO�FODLPV��FRVWV��ORVVHV��DQG�GDPDJHV�LQFXUUHG�RU�VXVWDLQHG�E\�2ZQHU�LQ�H[HUFLVLQJ�WKH�ULJKWV�DQG�
UHPHGLHV� XQGHU� WKLV� 3DUDJUDSK ������ ZLOO� EH� FKDUJHG� DJDLQVW� &RQWUDFWRU� DV� VHW�RIIV� DJDLQVW�
SD\PHQWV�GXH�XQGHU�$UWLFOH ����6XFK�FODLPV��FRVWV�� ORVVHV�DQG�GDPDJHV�ZLOO� LQFOXGH�EXW�QRW�EH�
OLPLWHG�WR�DOO�FRVWV�RI�UHSDLU��RU�UHSODFHPHQW�RI�ZRUN�RI�RWKHUV�GHVWUR\HG�RU�GDPDJHG�E\�FRUUHFWLRQ��
UHPRYDO��RU�UHSODFHPHQW�RI�&RQWUDFWRU¶V�GHIHFWLYH�:RUN�



'� &RQWUDFWRU�VKDOO�QRW�EH�DOORZHG�DQ�H[WHQVLRQ�RI�WKH�&RQWUDFW�7LPHV�EHFDXVH�RI�DQ\�GHOD\�LQ�WKH�
SHUIRUPDQFH�RI�WKH�:RUN�DWWULEXWDEOH�WR�WKH�H[HUFLVH�E\�2ZQHU�RI 2ZQHU¶V�ULJKWV�DQG�UHPHGLHV�
XQGHU�WKLV�3DUDJUDSK ������
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����� 3URJUHVV�3D\PHQWV

$� %DVLV� IRU�3URJUHVV�3D\PHQWV��7KH�6FKHGXOH�RI�9DOXHV�HVWDEOLVKHG�DV�SURYLGHG� LQ�$UWLFOH ��ZLOO�
VHUYH�DV�WKH�EDVLV�IRU�SURJUHVV�SD\PHQWV�DQG�ZLOO�EH�LQFRUSRUDWHG�LQWR�D�IRUP�RI�$SSOLFDWLRQ�IRU�
3D\PHQW� DFFHSWDEOH� WR�(QJLQHHU��3URJUHVV� SD\PHQWV� IRU�8QLW�3ULFH�:RUN�ZLOO� EH�EDVHG�RQ� WKH�
QXPEHU� RI� XQLWV� FRPSOHWHG� GXULQJ� WKH� SD\� SHULRG�� DV� GHWHUPLQHG� XQGHU WKH� SURYLVLRQV� RI�
3DUDJUDSK ������� 3URJUHVV� SD\PHQWV� IRU� FRVW�EDVHG�:RUN� ZLOO� EH� EDVHG� RQ� &RVW� RI� WKH�:RUN�
FRPSOHWHG�E\�&RQWUDFWRU�GXULQJ�WKH�SD\�SHULRG�

%� $SSOLFDWLRQV�IRU�3D\PHQWV

�� $W�OHDVW����GD\V�EHIRUH�WKH�GDWH�HVWDEOLVKHG�LQ�WKH�$JUHHPHQW�IRU�HDFK�SURJUHVV�SD\PHQW��EXW�
QRW� PRUH� RIWHQ� WKDQ� RQFH� D� PRQWK��� &RQWUDFWRU� VKDOO� VXEPLW� WR� (QJLQHHU� IRU� UHYLHZ� DQ�
$SSOLFDWLRQ�IRU�3D\PHQW�ILOOHG�RXW�DQG�VLJQHG�E\�&RQWUDFWRU�FRYHULQJ�WKH�:RUN�FRPSOHWHG�DV�
RI� WKH� GDWH� RI� WKH� $SSOLFDWLRQ� DQG� DFFRPSDQLHG� E\� VXFK� VXSSRUWLQJ� GRFXPHQWDWLRQ� DV� LV�
UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV�

�� ,I�SD\PHQW�LV�UHTXHVWHG�RQ�WKH�EDVLV�RI�PDWHULDOV�DQG�HTXLSPHQW�QRW�LQFRUSRUDWHG�LQ�WKH�:RUN�
EXW�GHOLYHUHG�DQG�VXLWDEO\�VWRUHG�DW� WKH�6LWH�RU�DW�DQRWKHU� ORFDWLRQ�DJUHHG� WR� LQ�ZULWLQJ�� WKH
$SSOLFDWLRQ�IRU�3D\PHQW�PXVW�DOVR�EH�DFFRPSDQLHG�E\���D��D�ELOO�RI�VDOH��LQYRLFH��FRSLHV�RI�
VXEFRQWUDFW�RU�SXUFKDVH�RUGHU�SD\PHQWV��RU�RWKHU�GRFXPHQWDWLRQ�HVWDEOLVKLQJ�IXOO�SD\PHQW�E\�
&RQWUDFWRU�IRU�WKH�PDWHULDOV�DQG�HTXLSPHQW���E��DW�2ZQHU¶V�UHTXHVW��GRFXPHQWDWLRQ�ZDUUDQWLQJ�
WKDW� 2ZQHU� KDV� UHFHLYHG� WKH�PDWHULDOV� DQG� HTXLSPHQW� IUHH� DQG� FOHDU� RI� DOO� /LHQV�� DQG� �F��
HYLGHQFH�WKDW� WKH�PDWHULDOV�DQG�HTXLSPHQW�DUH�FRYHUHG�E\�DSSURSULDWH�SURSHUW\�LQVXUDQFH��D�
ZDUHKRXVH�ERQG��RU�RWKHU�DUUDQJHPHQWV�WR�SURWHFW�2ZQHU¶V�LQWHUHVW�WKHUHLQ��DOO�RI�ZKLFK�PXVW�
EH�VDWLVIDFWRU\�WR�2ZQHU�

�� %HJLQQLQJ�ZLWK�WKH�VHFRQG�$SSOLFDWLRQ�IRU�3D\PHQW��HDFK�$SSOLFDWLRQ�PXVW�LQFOXGH�DQ�DIILGDYLW�
RI�&RQWUDFWRU�VWDWLQJ� WKDW�DOO�SUHYLRXV�SURJUHVV�SD\PHQWV�UHFHLYHG�E\�&RQWUDFWRU�KDYH�EHHQ�
DSSOLHG�WR�GLVFKDUJH�&RQWUDFWRU¶V�OHJLWLPDWH�REOLJDWLRQV�DVVRFLDWHG�ZLWK�SULRU�$SSOLFDWLRQV�IRU�
3D\PHQW�

�� 7KH� DPRXQW� RI� UHWDLQDJH� ZLWK� UHVSHFW� WR� SURJUHVV� SD\PHQWV� ZLOO� EH� DV� VWLSXODWHG� LQ� WKH�
$JUHHPHQW�

&� 5HYLHZ�RI�$SSOLFDWLRQV

�� (QJLQHHU�ZLOO��ZLWKLQ��� GD\V�DIWHU�UHFHLSW�RI�HDFK�$SSOLFDWLRQ�IRU�3D\PHQW��LQFOXGLQJ�HDFK�
UHVXEPLWWDO�� HLWKHU� LQGLFDWH� LQ� ZULWLQJ� D� UHFRPPHQGDWLRQ� RI� SD\PHQW� DQG� SUHVHQW� WKH�
$SSOLFDWLRQ�WR�2ZQHU��RU�UHWXUQ�WKH�$SSOLFDWLRQ�WR�&RQWUDFWRU�LQGLFDWLQJ�LQ�ZULWLQJ�(QJLQHHU¶V�
UHDVRQV� IRU� UHIXVLQJ� WR� UHFRPPHQG� SD\PHQW�� ,Q� WKH� ODWWHU� FDVH�� &RQWUDFWRU� PD\�PDNH� WKH�
QHFHVVDU\�FRUUHFWLRQV�DQG�UHVXEPLW�WKH�$SSOLFDWLRQ�

�� (QJLQHHU¶V� UHFRPPHQGDWLRQ� RI� DQ\� SD\PHQW� UHTXHVWHG� LQ� DQ�$SSOLFDWLRQ� IRU� 3D\PHQW�ZLOO�
FRQVWLWXWH� D� UHSUHVHQWDWLRQ�E\�(QJLQHHU� WR�2ZQHU�� EDVHG�RQ�(QJLQHHU¶V� REVHUYDWLRQV�RI� WKH�
H[HFXWHG�:RUN�DV�DQ�H[SHULHQFHG�DQG�TXDOLILHG�GHVLJQ�SURIHVVLRQDO��DQG�RQ�(QJLQHHU¶V�UHYLHZ�
RI�WKH�$SSOLFDWLRQ�IRU�3D\PHQW�DQG�WKH�DFFRPSDQ\LQJ�GDWD�DQG�VFKHGXOHV��WKDW�WR�WKH�EHVW�RI�
(QJLQHHU¶V�NQRZOHGJH��LQIRUPDWLRQ�DQG�EHOLHI�

D� WKH�:RUN�KDV�SURJUHVVHG�WR�WKH�SRLQW�LQGLFDWHG�



E� WKH�TXDOLW\�RI�WKH�:RUN�LV�JHQHUDOO\�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��VXEMHFW�
WR� DQ� HYDOXDWLRQ� RI� WKH� :RUN� DV� D� IXQFWLRQLQJ� ZKROH� SULRU� WR� RU� XSRQ� 6XEVWDQWLDO�
&RPSOHWLRQ��WKH�UHVXOWV�RI�DQ\�VXEVHTXHQW�WHVWV�FDOOHG�IRU�LQ�WKH�&RQWUDFW�'RFXPHQWV��D�
ILQDO� GHWHUPLQDWLRQ� RI� TXDQWLWLHV� DQG� FODVVLILFDWLRQV� IRU� 8QLW� 3ULFH� :RUN� XQGHU�
3DUDJUDSK �������DQG�DQ\�RWKHU�TXDOLILFDWLRQV�VWDWHG�LQ�WKH�UHFRPPHQGDWLRQ�� DQG

F� WKH�FRQGLWLRQV�SUHFHGHQW� WR�&RQWUDFWRU¶V�EHLQJ�HQWLWOHG� WR�VXFK�SD\PHQW�DSSHDU� WR�KDYH�
EHHQ�IXOILOOHG�LQ�VR�IDU�DV�LW�LV�(QJLQHHU¶V�UHVSRQVLELOLW\�WR�REVHUYH�WKH�:RUN�

�� %\�UHFRPPHQGLQJ�DQ\�VXFK�SD\PHQW�(QJLQHHU�ZLOO�QRW�WKHUHE\�EH�GHHPHG�WR�KDYH�UHSUHVHQWHG�
WKDW�

D� LQVSHFWLRQV�PDGH�WR�FKHFN�WKH�TXDOLW\�RU�WKH�TXDQWLW\�RI�WKH�:RUN�DV�LW�KDV�EHHQ�SHUIRUPHG�
KDYH� EHHQ� H[KDXVWLYH�� H[WHQGHG� WR� HYHU\� DVSHFW� RI� WKH�:RUN� LQ� SURJUHVV�� RU� LQYROYHG�
GHWDLOHG� LQVSHFWLRQV� RI� WKH� :RUN� EH\RQG� WKH� UHVSRQVLELOLWLHV VSHFLILFDOO\� DVVLJQHG� WR�
(QJLQHHU�LQ�WKH�&RQWUDFW��RU

E� WKHUH�PD\�QRW�EH�RWKHU�PDWWHUV�RU�LVVXHV�EHWZHHQ�WKH�SDUWLHV�WKDW�PLJKW�HQWLWOH�&RQWUDFWRU�
WR�EH�SDLG�DGGLWLRQDOO\�E\�2ZQHU�RU�HQWLWOH�2ZQHU�WR�ZLWKKROG�SD\PHQW�WR�&RQWUDFWRU�

�� 1HLWKHU�(QJLQHHU¶V�UHYLHZ�RI�&RQWUDFWRU¶V�:RUN�IRU�WKH�SXUSRVHV�RI�UHFRPPHQGLQJ�SD\PHQWV�
QRU� (QJLQHHU¶V� UHFRPPHQGDWLRQ� RI� DQ\� SD\PHQW�� LQFOXGLQJ� ILQDO� SD\PHQW�� ZLOO� LPSRVH�
UHVSRQVLELOLW\�RQ�(QJLQHHU�

D� WR�VXSHUYLVH��GLUHFW��RU�FRQWURO�WKH�:RUN�

E� IRU�WKH�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV��RU�SURFHGXUHV�RI�FRQVWUXFWLRQ��RU�WKH�VDIHW\�
SUHFDXWLRQV�DQG�SURJUDPV�LQFLGHQW�WKHUHWR�

F� IRU�&RQWUDFWRU¶V�IDLOXUH�WR�FRPSO\�ZLWK�/DZV�DQG�5HJXODWLRQV�DSSOLFDEOH�WR�&RQWUDFWRU¶V�
SHUIRUPDQFH�RI�WKH�:RUN�

G� WR�PDNH�DQ\�H[DPLQDWLRQ�WR�DVFHUWDLQ�KRZ�RU�IRU�ZKDW�SXUSRVHV�&RQWUDFWRU�KDV�XVHG�WKH�
PRQH\�SDLG�E\�2ZQHU��RU

H� WR�GHWHUPLQH�WKDW�WLWOH�WR�DQ\�RI�WKH�:RUN��PDWHULDOV��RU�HTXLSPHQW�KDV�SDVVHG�WR�2ZQHU�
IUHH�DQG�FOHDU�RI�DQ\�/LHQV�

�� (QJLQHHU�PD\�UHIXVH�WR�UHFRPPHQG�WKH�ZKROH�RU�DQ\�SDUW�RI�DQ\�SD\PHQW�LI�� LQ�(QJLQHHU¶V�
RSLQLRQ�� LW� ZRXOG� EH� LQFRUUHFW� WR� PDNH� WKH� UHSUHVHQWDWLRQV� WR� 2ZQHU� VWDWHG� LQ�
3DUDJUDSK ������&���

�� (QJLQHHU�ZLOO�UHFRPPHQG�UHGXFWLRQV�LQ�SD\PHQW��VHW�RIIV��QHFHVVDU\�LQ�(QJLQHHU¶V�RSLQLRQ�WR�
SURWHFW�2ZQHU�IURP�ORVV�EHFDXVH�

D� WKH�:RUN�LV�GHIHFWLYH��UHTXLULQJ�FRUUHFWLRQ�RU�UHSODFHPHQW�

E� WKH�&RQWUDFW�3ULFH�KDV�EHHQ�UHGXFHG�E\�&KDQJH�2UGHUV�

F� 2ZQHU�KDV�EHHQ�UHTXLUHG�WR�FRUUHFW�GHIHFWLYH�:RUN�LQ�DFFRUGDQFH�ZLWK�3DUDJUDSK �������
RU�KDV�DFFHSWHG�GHIHFWLYH�:RUN�SXUVXDQW�WR�3DUDJUDSK ������

G� 2ZQHU�KDV�EHHQ�UHTXLUHG�WR�UHPRYH�RU�UHPHGLDWH�D�+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQ�
IRU�ZKLFK�&RQWUDFWRU�LV�UHVSRQVLEOH��RU

H� (QJLQHHU�KDV�DFWXDO�NQRZOHGJH�RI�WKH�RFFXUUHQFH�RI�DQ\�RI�WKH�HYHQWV�WKDW�ZRXOG�FRQVWLWXWH�
D� GHIDXOW� E\� &RQWUDFWRU� DQG� WKHUHIRUH� MXVWLI\� WHUPLQDWLRQ� IRU� FDXVH� XQGHU� WKH� &RQWUDFW�
'RFXPHQWV�

'� 3D\PHQW�%HFRPHV�'XH



�� 7HQ� GD\V� DIWHU� SUHVHQWDWLRQ� RI� WKH� $SSOLFDWLRQ� IRU� 3D\PHQW� WR� 2ZQHU� ZLWK� (QJLQHHU¶V�
UHFRPPHQGDWLRQ��WKH�DPRXQW�UHFRPPHQGHG��VXEMHFW�WR�DQ\�2ZQHU�VHW�RIIV��ZLOO�EHFRPH�GXH��
DQG�ZKHQ�GXH�ZLOO�EH�SDLG�E\�2ZQHU�WR�&RQWUDFWRU�

(� 5HGXFWLRQV�LQ�3D\PHQW�E\�2ZQHU

�� ,Q� DGGLWLRQ� WR� DQ\� UHGXFWLRQV� LQ� SD\PHQW� �VHW�RIIV�� UHFRPPHQGHG� E\� (QJLQHHU�� 2ZQHU� LV�
HQWLWOHG�WR�LPSRVH�D�VHW�RII�DJDLQVW�SD\PHQW�EDVHG�RQ�DQ\�RI�WKH�IROORZLQJ�

D� &ODLPV�KDYH�EHHQ�PDGH�DJDLQVW�2ZQHU�EDVHG�RQ�&RQWUDFWRU¶V�FRQGXFW�LQ�WKH�SHUIRUPDQFH�
RU�IXUQLVKLQJ�RI�WKH�:RUN��RU�2ZQHU�KDV�LQFXUUHG�FRVWV��ORVVHV��RU�GDPDJHV�UHVXOWLQJ�IURP�
&RQWUDFWRU¶V� FRQGXFW� LQ� WKH� SHUIRUPDQFH� RU� IXUQLVKLQJ� RI� WKH�:RUN�� LQFOXGLQJ� EXW� QRW�
OLPLWHG� WR� FODLPV�� FRVWV�� ORVVHV�� RU� GDPDJHV� IURP�ZRUNSODFH� LQMXULHV�� DGMDFHQW� SURSHUW\�
GDPDJH��QRQ�FRPSOLDQFH�ZLWK�/DZV�DQG�5HJXODWLRQV��DQG�SDWHQW�LQIULQJHPHQW�

E� &RQWUDFWRU�KDV�IDLOHG�WR�WDNH�UHDVRQDEOH�DQG�FXVWRPDU\�PHDVXUHV�WR�DYRLG�GDPDJH��GHOD\��
GLVUXSWLRQ��DQG�LQWHUIHUHQFH�ZLWK�RWKHU�ZRUN�DW�RU�DGMDFHQW�WR�WKH�6LWH�

F� &RQWUDFWRU�KDV�IDLOHG�WR�SURYLGH�DQG�PDLQWDLQ�UHTXLUHG�ERQGV�RU�LQVXUDQFH�

G� 2ZQHU�KDV�EHHQ�UHTXLUHG�WR�UHPRYH�RU�UHPHGLDWH�D�+D]DUGRXV�(QYLURQPHQWDO�&RQGLWLRQ�
IRU�ZKLFK�&RQWUDFWRU�LV�UHVSRQVLEOH�

H� 2ZQHU� KDV� LQFXUUHG� H[WUD� FKDUJHV� RU� HQJLQHHULQJ� FRVWV� UHODWHG� WR� VXEPLWWDO� UHYLHZV��
HYDOXDWLRQV�RI�SURSRVHG�VXEVWLWXWHV��WHVWV�DQG�LQVSHFWLRQV��RU�UHWXUQ�YLVLWV�WR�PDQXIDFWXULQJ�
RU�DVVHPEO\�IDFLOLWLHV�

I� 7KH�:RUN�LV�GHIHFWLYH��UHTXLULQJ�FRUUHFWLRQ�RU�UHSODFHPHQW�

J� 2ZQHU�KDV�EHHQ�UHTXLUHG�WR�FRUUHFW�GHIHFWLYH�:RUN�LQ�DFFRUGDQFH�ZLWK�3DUDJUDSK �������
RU�KDV�DFFHSWHG�GHIHFWLYH�:RUN�SXUVXDQW�WR�3DUDJUDSK ������

K� 7KH &RQWUDFW�3ULFH�KDV�EHHQ�UHGXFHG�E\�&KDQJH�2UGHUV�

L� $Q�HYHQW�KDV�RFFXUUHG�WKDW�ZRXOG�FRQVWLWXWH�D�GHIDXOW�E\�&RQWUDFWRU�DQG�WKHUHIRUH�MXVWLI\�D�
WHUPLQDWLRQ�IRU�FDXVH�

M� /LTXLGDWHG�RU�RWKHU�GDPDJHV�KDYH�DFFUXHG�DV�D�UHVXOW�RI�&RQWUDFWRU¶V�IDLOXUH�WR�DFKLHYH�
0LOHVWRQHV��6XEVWDQWLDO�&RPSOHWLRQ��RU�ILQDO�FRPSOHWLRQ�RI�WKH�:RUN�

N� /LHQV�KDYH�EHHQ�ILOHG�LQ�FRQQHFWLRQ�ZLWK�WKH�:RUN��H[FHSW�ZKHUH�&RQWUDFWRU�KDV�GHOLYHUHG�
D�VSHFLILF�ERQG�VDWLVIDFWRU\�WR�2ZQHU�WR�VHFXUH�WKH�VDWLVIDFWLRQ�DQG�GLVFKDUJH�RI�VXFK�/LHQV��
RU

O� 2WKHU�LWHPV�HQWLWOH�2ZQHU�WR�D�VHW�RII�DJDLQVW�WKH�DPRXQW�UHFRPPHQGHG�

�� ,I�2ZQHU�LPSRVHV�DQ\�VHW�RII�DJDLQVW�SD\PHQW��ZKHWKHU�EDVHG�RQ�LWV�RZQ�NQRZOHGJH�RU�RQ�WKH�
ZULWWHQ�UHFRPPHQGDWLRQV�RI�(QJLQHHU��2ZQHU�ZLOO�JLYH�&RQWUDFWRU�LPPHGLDWH�ZULWWHQ�QRWLFH�
�ZLWK�D�FRS\�WR�(QJLQHHU��VWDWLQJ�WKH�UHDVRQV�IRU�VXFK�DFWLRQ�DQG�WKH�VSHFLILF�DPRXQW�RI�WKH�
UHGXFWLRQ��DQG�SURPSWO\�SD\�&RQWUDFWRU�DQ\�DPRXQW�UHPDLQLQJ�DIWHU�GHGXFWLRQ�RI�WKH�DPRXQW�
VR�ZLWKKHOG��2ZQHU�VKDOO�SURPSWO\�SD\�&RQWUDFWRU�WKH�DPRXQW�VR�ZLWKKHOG��RU�DQ\�DGMXVWPHQW�
WKHUHWR�DJUHHG�WR�E\�2ZQHU�DQG�&RQWUDFWRU��LI�&RQWUDFWRU�UHPHGLHV�WKH�UHDVRQV�IRU�VXFK�DFWLRQ��
7KH�UHGXFWLRQ�LPSRVHG�ZLOO�EH�ELQGLQJ�RQ�&RQWUDFWRU�XQOHVV�LW�GXO\�VXEPLWV�D�&KDQJH�3URSRVDO�
FRQWHVWLQJ�WKH�UHGXFWLRQ�

�� 8SRQ�D�VXEVHTXHQW�GHWHUPLQDWLRQ�WKDW�2ZQHU¶V�UHIXVDO�RI�SD\PHQW�ZDV�QRW�MXVWLILHG��WKH�DPRXQW�
ZURQJIXOO\�ZLWKKHOG�ZLOO�EH�WUHDWHG�DV�DQ�DPRXQW�GXH�DV�GHWHUPLQHG�E\�3DUDJUDSK ������'���
DQG�VXEMHFW�WR�LQWHUHVW�DV�SURYLGHG�LQ�WKH�$JUHHPHQW�

����� &RQWUDFWRU¶V�:DUUDQW\�RI�7LWOH



$� &RQWUDFWRU�ZDUUDQWV�DQG�JXDUDQWHHV�WKDW�WLWOH�WR�DOO�:RUN��PDWHULDOV��DQG�HTXLSPHQW�IXUQLVKHG�XQGHU�
WKH�&RQWUDFW�ZLOO�SDVV�WR�2ZQHU�IUHH�DQG�FOHDU�RI�����DOO�/LHQV�DQG�RWKHU�WLWOH�GHIHFWV��DQG�����DOO�
SDWHQW��OLFHQVLQJ��FRS\ULJKW��RU�UR\DOW\�REOLJDWLRQV��QR�ODWHU�WKDQ���GD\V�DIWHU�WKH�WLPH�RI�SD\PHQW�
E\�2ZQHU�

����� 6XEVWDQWLDO�&RPSOHWLRQ

$� :KHQ�&RQWUDFWRU�FRQVLGHUV�WKH�HQWLUH�:RUN�UHDG\�IRU�LWV�LQWHQGHG�XVH�&RQWUDFWRU�VKDOO�QRWLI\�2ZQHU�
DQG�(QJLQHHU�LQ�ZULWLQJ�WKDW�WKH�HQWLUH�:RUN�LV�VXEVWDQWLDOO\�FRPSOHWH�DQG�UHTXHVW�WKDW�(QJLQHHU�
LVVXH�D�FHUWLILFDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ��&RQWUDFWRU�VKDOO�DW�WKH�VDPH�WLPH�VXEPLW�WR�2ZQHU�
DQG�(QJLQHHU�DQ�LQLWLDO�GUDIW�RI�SXQFK�OLVW�LWHPV�WR�EH�FRPSOHWHG�RU�FRUUHFWHG�EHIRUH�ILQDO�SD\PHQW�

%� 3URPSWO\�DIWHU�&RQWUDFWRU¶V�QRWLILFDWLRQ��2ZQHU��&RQWUDFWRU��DQG�(QJLQHHU�VKDOO�PDNH�DQ�LQVSHFWLRQ�
RI� WKH� :RUN� WR� GHWHUPLQH� WKH� VWDWXV� RI� FRPSOHWLRQ�� ,I� (QJLQHHU� GRHV� QRW� FRQVLGHU� WKH� :RUN�
VXEVWDQWLDOO\�FRPSOHWH��(QJLQHHU�ZLOO�QRWLI\�&RQWUDFWRU�LQ�ZULWLQJ�JLYLQJ WKH�UHDVRQV�WKHUHIRU�

&� ,I� (QJLQHHU� FRQVLGHUV� WKH� :RUN� VXEVWDQWLDOO\� FRPSOHWH�� (QJLQHHU� ZLOO� GHOLYHU� WR� 2ZQHU� D�
SUHOLPLQDU\�FHUWLILFDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ�ZKLFK�ZLOO�IL[�WKH�GDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ��
(QJLQHHU�VKDOO�DWWDFK�WR�WKH�FHUWLILFDWH�D�SXQFK�OLVW�RI�LWHPV�WR�EH�FRPSOHWHG�RU�FRUUHFWHG�EHIRUH�
ILQDO�SD\PHQW��2ZQHU�VKDOO�KDYH���GD\V�DIWHU�UHFHLSW�RI�WKH�SUHOLPLQDU\�FHUWLILFDWH�GXULQJ�ZKLFK�WR�
PDNH�ZULWWHQ�REMHFWLRQ�WR�(QJLQHHU�DV�WR�DQ\�SURYLVLRQV�RI�WKH�FHUWLILFDWH�RU�DWWDFKHG�SXQFK�OLVW� ,I��
DIWHU�FRQVLGHULQJ�WKH�REMHFWLRQV�WR�WKH�SURYLVLRQV�RI�WKH�SUHOLPLQDU\�FHUWLILFDWH��(QJLQHHU�FRQFOXGHV�
WKDW�WKH�:RUN�LV�QRW�VXEVWDQWLDOO\�FRPSOHWH��(QJLQHHU�ZLOO��ZLWKLQ����GD\V�DIWHU�VXEPLVVLRQ�RI�WKH�
SUHOLPLQDU\�FHUWLILFDWH� WR�2ZQHU��QRWLI\�&RQWUDFWRU� LQ�ZULWLQJ�WKDW� WKH�:RUN�LV�QRW�VXEVWDQWLDOO\�
FRPSOHWH��VWDWLQJ�WKH�UHDVRQV�WKHUHIRU��,I�2ZQHU�GRHV�QRW�REMHFW�WR�WKH�SURYLVLRQV�RI�WKH�FHUWLILFDWH��
RU�LI�GHVSLWH�FRQVLGHUDWLRQ�RI�2ZQHU¶V�REMHFWLRQV�(QJLQHHU�FRQFOXGHV�WKDW�WKH�:RUN�LV�VXEVWDQWLDOO\�
FRPSOHWH��WKHQ�(QJLQHHU�ZLOO��ZLWKLQ�VDLG����GD\V��H[HFXWH�DQG�GHOLYHU�WR�2ZQHU�DQG�&RQWUDFWRU�D�
ILQDO�FHUWLILFDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ��ZLWK�D�UHYLVHG�SXQFK�OLVW�RI�LWHPV�WR�EH�FRPSOHWHG�RU�
FRUUHFWHG��UHIOHFWLQJ�VXFK�FKDQJHV�IURP�WKH�SUHOLPLQDU\�FHUWLILFDWH�DV�(QJLQHHU�EHOLHYHV�MXVWLILHG�
DIWHU�FRQVLGHUDWLRQ�RI�DQ\�REMHFWLRQV�IURP�2ZQHU�

'� $W� WKH� WLPH� RI� UHFHLSW� RI� WKH� SUHOLPLQDU\� FHUWLILFDWH� RI� 6XEVWDQWLDO� &RPSOHWLRQ�� 2ZQHU� DQG�
&RQWUDFWRU�ZLOO� FRQIHU� UHJDUGLQJ�2ZQHU¶V�XVH�RU�RFFXSDQF\�RI� WKH�:RUN� IROORZLQJ�6XEVWDQWLDO�
&RPSOHWLRQ��UHYLHZ�WKH�EXLOGHU¶V�ULVN�LQVXUDQFH�SROLF\�ZLWK�UHVSHFW�WR�WKH�HQG�RI�WKH�EXLOGHU¶V�ULVN�
FRYHUDJH��DQG�FRQILUP�WKH�WUDQVLWLRQ�WR�FRYHUDJH�RI�WKH�:RUN�XQGHU�D�SHUPDQHQW�SURSHUW\�LQVXUDQFH�
SROLF\�KHOG�E\�2ZQHU��8QOHVV�2ZQHU�DQG�&RQWUDFWRU�DJUHH�RWKHUZLVH�LQ�ZULWLQJ��2ZQHU�VKDOO�EHDU�
UHVSRQVLELOLW\� IRU� VHFXULW\�� RSHUDWLRQ�� SURWHFWLRQ�RI� WKH�:RUN�� SURSHUW\� LQVXUDQFH��PDLQWHQDQFH��
KHDW��DQG�XWLOLWLHV�XSRQ�2ZQHU¶V�XVH�RU�RFFXSDQF\�RI�WKH�:RUN�

(� $IWHU�6XEVWDQWLDO�&RPSOHWLRQ�WKH�&RQWUDFWRU�VKDOO�SURPSWO\�EHJLQ�ZRUN�RQ�WKH�SXQFK�OLVW�RI�LWHPV�
WR�EH�FRPSOHWHG�RU�FRUUHFWHG�SULRU�WR�ILQDO�SD\PHQW��,Q�DSSURSULDWH�FDVHV�&RQWUDFWRU�PD\�VXEPLW�
PRQWKO\�$SSOLFDWLRQV�IRU�3D\PHQW�IRU�FRPSOHWHG�SXQFK�OLVW�LWHPV��IROORZLQJ�WKH�SURJUHVV�SD\PHQW�
SURFHGXUHV�VHW�IRUWK�DERYH�

)� 2ZQHU� VKDOO� KDYH� WKH� ULJKW� WR� H[FOXGH� &RQWUDFWRU� IURP� WKH� 6LWH� DIWHU� WKH� GDWH� RI� 6XEVWDQWLDO�
&RPSOHWLRQ�VXEMHFW�WR�DOORZLQJ�&RQWUDFWRU�UHDVRQDEOH�DFFHVV�WR�UHPRYH�LWV�SURSHUW\�DQG�FRPSOHWH�
RU�FRUUHFW�LWHPV�RQ�WKH�SXQFK�OLVW�

����� 3DUWLDO�8VH�RU�2FFXSDQF\

$� 3ULRU� WR� 6XEVWDQWLDO� &RPSOHWLRQ� RI� DOO� WKH�:RUN��2ZQHU�PD\� XVH� RU� RFFXS\� DQ\� VXEVWDQWLDOO\�
FRPSOHWHG�SDUW�RI�WKH�:RUN�ZKLFK�KDV�VSHFLILFDOO\�EHHQ�LGHQWLILHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��RU�
ZKLFK�2ZQHU��(QJLQHHU��DQG�&RQWUDFWRU�DJUHH�FRQVWLWXWHV�D�VHSDUDWHO\�IXQFWLRQLQJ�DQG�XVDEOH�SDUW�
RI�WKH�:RUN�WKDW�FDQ�EH�XVHG�E\�2ZQHU�IRU�LWV�LQWHQGHG�SXUSRVH�ZLWKRXW�VLJQLILFDQW�LQWHUIHUHQFH�
ZLWK�&RQWUDFWRU¶V�SHUIRUPDQFH�RI�WKH�UHPDLQGHU�RI�WKH�:RUN��VXEMHFW�WR�WKH�IROORZLQJ�FRQGLWLRQV�



�� $W�DQ\�WLPH��2ZQHU�PD\�UHTXHVW�LQ�ZULWLQJ�WKDW�&RQWUDFWRU�SHUPLW�2ZQHU�WR�XVH�RU�RFFXS\�DQ\�
VXFK�SDUW�RI�WKH�:RUN�WKDW�2ZQHU�EHOLHYHV�WR�EH�VXEVWDQWLDOO\�FRPSOHWH��,I�DQG�ZKHQ�&RQWUDFWRU�
DJUHHV�WKDW�VXFK�SDUW�RI�WKH�:RUN�LV�VXEVWDQWLDOO\�FRPSOHWH��&RQWUDFWRU��2ZQHU��DQG�(QJLQHHU�
ZLOO�IROORZ�WKH�SURFHGXUHV�RI�3DUDJUDSK ������$�WKURXJK�������(�IRU�WKDW�SDUW�RI�WKH�:RUN�

�� $W�DQ\�WLPH��&RQWUDFWRU�PD\�QRWLI\�2ZQHU�DQG�(QJLQHHU�LQ�ZULWLQJ�WKDW�&RQWUDFWRU�FRQVLGHUV�
DQ\�VXFK�SDUW�RI�WKH�:RUN�VXEVWDQWLDOO\�FRPSOHWH�DQG�UHTXHVW�(QJLQHHU�WR�LVVXH�D�FHUWLILFDWH�RI�
6XEVWDQWLDO�&RPSOHWLRQ�IRU�WKDW�SDUW�RI�WKH�:RUN�

�� :LWKLQ�D�UHDVRQDEOH�WLPH�DIWHU�HLWKHU�VXFK�UHTXHVW��2ZQHU��&RQWUDFWRU��DQG�(QJLQHHU�VKDOO�PDNH�
DQ�LQVSHFWLRQ�RI�WKDW�SDUW�RI�WKH�:RUN�WR�GHWHUPLQH�LWV�VWDWXV�RI�FRPSOHWLRQ��,I�(QJLQHHU�GRHV�
QRW�FRQVLGHU�WKDW�SDUW�RI�WKH�:RUN�WR�EH�VXEVWDQWLDOO\�FRPSOHWH��(QJLQHHU�ZLOO�QRWLI\�2ZQHU�DQG�
&RQWUDFWRU�LQ�ZULWLQJ�JLYLQJ�WKH�UHDVRQV�WKHUHIRU��,I�(QJLQHHU�FRQVLGHUV�WKDW�SDUW�RI�WKH�:RUN�
WR� EH� VXEVWDQWLDOO\� FRPSOHWH�� WKH� SURYLVLRQV� RI� 3DUDJUDSK ������ZLOO� DSSO\�ZLWK� UHVSHFW� WR�
FHUWLILFDWLRQ� RI� 6XEVWDQWLDO� &RPSOHWLRQ� RI� WKDW� SDUW� RI� WKH� :RUN� DQG� WKH� GLYLVLRQ� RI�
UHVSRQVLELOLW\�LQ�UHVSHFW�WKHUHRI�DQG�DFFHVV�WKHUHWR�

�� 1R�XVH�RU�RFFXSDQF\�RU�VHSDUDWH�RSHUDWLRQ�RI�SDUW�RI�WKH�:RUN�PD\�RFFXU�SULRU�WR�FRPSOLDQFH�
ZLWK�WKH�UHTXLUHPHQWV�RI�3DUDJUDSK �����UHJDUGLQJ�EXLOGHU¶V�ULVN�RU�RWKHU�SURSHUW\�LQVXUDQFH�

����� )LQDO�,QVSHFWLRQ

$� 8SRQ�ZULWWHQ�QRWLFH�IURP�&RQWUDFWRU�WKDW�WKH�HQWLUH�:RUN�RU�DQ�DJUHHG�SRUWLRQ�WKHUHRI�LV�FRPSOHWH��
(QJLQHHU� ZLOO� SURPSWO\� PDNH� D� ILQDO� LQVSHFWLRQ� ZLWK� 2ZQHU� DQG� &RQWUDFWRU� DQG� ZLOO� QRWLI\�
&RQWUDFWRU�LQ�ZULWLQJ�RI�DOO�SDUWLFXODUV�LQ�ZKLFK�WKLV�LQVSHFWLRQ�UHYHDOV�WKDW�WKH�:RUN��RU�DJUHHG�
SRUWLRQ�WKHUHRI��LV�LQFRPSOHWH�RU�GHIHFWLYH��&RQWUDFWRU�VKDOO�LPPHGLDWHO\�WDNH�VXFK�PHDVXUHV�DV�DUH�
QHFHVVDU\�WR�FRPSOHWH�VXFK�:RUN�RU�UHPHG\�VXFK�GHILFLHQFLHV�

����� )LQDO�3D\PHQW

$� $SSOLFDWLRQ�IRU�3D\PHQW

�� $IWHU� &RQWUDFWRU� KDV�� LQ� WKH� RSLQLRQ� RI� (QJLQHHU�� VDWLVIDFWRULO\� FRPSOHWHG� DOO� FRUUHFWLRQV�
LGHQWLILHG� GXULQJ WKH� ILQDO� LQVSHFWLRQ� DQG� KDV� GHOLYHUHG�� LQ� DFFRUGDQFH� ZLWK� WKH� &RQWUDFW�
'RFXPHQWV�� DOO� PDLQWHQDQFH� DQG� RSHUDWLQJ� LQVWUXFWLRQV�� VFKHGXOHV�� JXDUDQWHHV�� ERQGV��
FHUWLILFDWHV� RU� RWKHU� HYLGHQFH� RI� LQVXUDQFH�� FHUWLILFDWHV� RI� LQVSHFWLRQ�� DQQRWDWHG� UHFRUG�
GRFXPHQWV� �DV� SURYLGHG� LQ� 3DUDJUDSK ������� DQG� RWKHU� GRFXPHQWV�� &RQWUDFWRU� PD\� PDNH�
DSSOLFDWLRQ�IRU�ILQDO�SD\PHQW�

�� 7KH�ILQDO�$SSOLFDWLRQ�IRU�3D\PHQW�PXVW�EH�DFFRPSDQLHG��H[FHSW�DV�SUHYLRXVO\�GHOLYHUHG��E\�

D� DOO�GRFXPHQWDWLRQ�FDOOHG�IRU�LQ�WKH�&RQWUDFW�'RFXPHQWV�

E� FRQVHQW�RI�WKH�VXUHW\��LI�DQ\��WR�ILQDO�SD\PHQW�

F� VDWLVIDFWRU\�HYLGHQFH� WKDW�DOO� WLWOH� LVVXHV�KDYH�EHHQ�UHVROYHG�VXFK� WKDW� WLWOH� WR�DOO�:RUN��
PDWHULDOV��DQG�HTXLSPHQW�KDV�SDVVHG�WR�2ZQHU�IUHH�DQG�FOHDU�RI�DQ\�/LHQV�RU�RWKHU�WLWOH�
GHIHFWV��RU�ZLOO�VR�SDVV�XSRQ�ILQDO�SD\PHQW�

G� D�OLVW�RI�DOO�GXO\�SHQGLQJ�&KDQJH�3URSRVDOV�DQG�&ODLPV��DQG

H� FRPSOHWH�DQG�OHJDOO\�HIIHFWLYH�UHOHDVHV�RU�ZDLYHUV��VDWLVIDFWRU\�WR�2ZQHU��RI�DOO�/LHQ�ULJKWV�
DULVLQJ�RXW�RI�WKH�:RUN��DQG�RI�/LHQV�ILOHG�LQ�FRQQHFWLRQ�ZLWK�WKH�:RUN�

�� ,Q�OLHX�RI�WKH�UHOHDVHV�RU�ZDLYHUV�RI�/LHQV�VSHFLILHG�LQ�3DUDJUDSK ������$���DQG�DV�DSSURYHG�E\�
2ZQHU��&RQWUDFWRU�PD\�IXUQLVK�UHFHLSWV�RU�UHOHDVHV�LQ�IXOO�DQG�DQ�DIILGDYLW�RI�&RQWUDFWRU�WKDW��
�D��WKH�UHOHDVHV�DQG�UHFHLSWV�LQFOXGH�DOO�ODERU��VHUYLFHV��PDWHULDO��DQG�HTXLSPHQW�IRU�ZKLFK�D�
/LHQ�FRXOG�EH�ILOHG��DQG��E��DOO�SD\UROOV��PDWHULDO�DQG�HTXLSPHQW�ELOOV��DQG�RWKHU�LQGHEWHGQHVV�
FRQQHFWHG�ZLWK�WKH�:RUN�IRU�ZKLFK�2ZQHU�PLJKW�LQ�DQ\�ZD\�EH�UHVSRQVLEOH��RU�ZKLFK�PLJKW�



LQ�DQ\�ZD\�UHVXOW�LQ�OLHQV�RU�RWKHU�EXUGHQV�RQ�2ZQHU
V�SURSHUW\��KDYH�EHHQ�SDLG�RU�RWKHUZLVH�
VDWLVILHG�� ,I� DQ\�6XEFRQWUDFWRU� RU�6XSSOLHU� IDLOV� WR� IXUQLVK� VXFK� D� UHOHDVH�RU� UHFHLSW� LQ� IXOO��
&RQWUDFWRU�PD\�IXUQLVK�D�ERQG�RU�RWKHU�FROODWHUDO�VDWLVIDFWRU\�WR�2ZQHU�WR�LQGHPQLI\�2ZQHU�
DJDLQVW� DQ\�/LHQ��RU�2ZQHU�DW� LWV�RSWLRQ�PD\� LVVXH� MRLQW� FKHFNV�SD\DEOH� WR�&RQWUDFWRU� DQG�
VSHFLILHG�6XEFRQWUDFWRUV�DQG�6XSSOLHUV�

%� (QJLQHHU¶V� 5HYLHZ� RI� )LQDO� $SSOLFDWLRQ� DQG� 5HFRPPHQGDWLRQ� RI� 3D\PHQW�� ,I�� RQ� WKH� EDVLV� RI�
(QJLQHHU¶V�REVHUYDWLRQ�RI�WKH�:RUN�GXULQJ�FRQVWUXFWLRQ�DQG�ILQDO�LQVSHFWLRQ��DQG�(QJLQHHU¶V�UHYLHZ�
RI�WKH�ILQDO�$SSOLFDWLRQ�IRU�3D\PHQW�DQG�DFFRPSDQ\LQJ�GRFXPHQWDWLRQ�DV�UHTXLUHG�E\�WKH�&RQWUDFW�
'RFXPHQWV�� (QJLQHHU� LV� VDWLVILHG� WKDW� WKH� :RUN� KDV� EHHQ� FRPSOHWHG� DQG� &RQWUDFWRU¶V� RWKHU�
REOLJDWLRQV�XQGHU�WKH�&RQWUDFW�KDYH�EHHQ�IXOILOOHG��(QJLQHHU�ZLOO��ZLWKLQ����GD\V�DIWHU�UHFHLSW�RI�
WKH�ILQDO�$SSOLFDWLRQ�IRU�3D\PHQW��LQGLFDWH�LQ�ZULWLQJ�(QJLQHHU¶V�UHFRPPHQGDWLRQ�RI�ILQDO�SD\PHQW�
DQG�SUHVHQW�WKH�ILQDO�$SSOLFDWLRQ�IRU�3D\PHQW�WR�2ZQHU�IRU�SD\PHQW��6XFK�UHFRPPHQGDWLRQ�ZLOO�
DFFRXQW�IRU�DQ\�VHW�RIIV�DJDLQVW�SD\PHQW�WKDW�DUH�QHFHVVDU\�LQ�(QJLQHHU¶V�RSLQLRQ�WR�SURWHFW�2ZQHU�
IURP�ORVV�IRU�WKH�UHDVRQV�VWDWHG�DERYH�ZLWK�UHVSHFW�WR�SURJUHVV�SD\PHQWV��2WKHUZLVH��(QJLQHHU�ZLOO�
UHWXUQ�WKH�$SSOLFDWLRQ�IRU�3D\PHQW�WR�&RQWUDFWRU��LQGLFDWLQJ�LQ�ZULWLQJ�WKH�UHDVRQV�IRU�UHIXVLQJ�WR�
UHFRPPHQG� ILQDO� SD\PHQW�� LQ�ZKLFK� FDVH�&RQWUDFWRU� VKDOO�PDNH� WKH� QHFHVVDU\� FRUUHFWLRQV� DQG�
UHVXEPLW�WKH�$SSOLFDWLRQ�IRU�3D\PHQW�

&� 1RWLFH�RI�$FFHSWDELOLW\��,Q�VXSSRUW�RI�LWV�UHFRPPHQGDWLRQ�RI�SD\PHQW�RI�WKH�ILQDO�$SSOLFDWLRQ�IRU�
3D\PHQW�� (QJLQHHU� ZLOO� DOVR� JLYH� ZULWWHQ� QRWLFH� WR� 2ZQHU� DQG� &RQWUDFWRU� WKDW� WKH� :RUN� LV�
DFFHSWDEOH��VXEMHFW�WR�VWDWHG�OLPLWDWLRQV�LQ�WKH�QRWLFH�DQG�WR�WKH�SURYLVLRQV�RI�3DUDJUDSK ������

'� &RPSOHWLRQ�RI�:RUN��7KH�:RUN�LV�FRPSOHWH��VXEMHFW�WR�VXUYLYLQJ�REOLJDWLRQV��ZKHQ�LW�LV�UHDG\�IRU�
ILQDO� SD\PHQW� DV� HVWDEOLVKHG� E\� WKH� (QJLQHHU¶V� ZULWWHQ� UHFRPPHQGDWLRQ� RI� ILQDO� SD\PHQW� DQG�
LVVXDQFH�RI�QRWLFH�RI�WKH�DFFHSWDELOLW\�RI�WKH�:RUN�

(� )LQDO�3D\PHQW�%HFRPHV�'XH��8SRQ�UHFHLSW�IURP�(QJLQHHU�RI�WKH�ILQDO�$SSOLFDWLRQ�IRU�3D\PHQW�
DQG� DFFRPSDQ\LQJ� GRFXPHQWDWLRQ�� 2ZQHU� VKDOO� VHW� RII� DJDLQVW� WKH� DPRXQW� UHFRPPHQGHG� E\�
(QJLQHHU�IRU�ILQDO�SD\PHQW�DQ\�IXUWKHU�VXP�WR�ZKLFK�2ZQHU�LV�HQWLWOHG��LQFOXGLQJ�EXW�QRW�OLPLWHG�
WR�VHW�RIIV�IRU�OLTXLGDWHG�GDPDJHV�DQG�VHW�RIIV�DOORZHG�XQGHU�WKH�SURYLVLRQV�RI�WKLV�&RQWUDFW�ZLWK�
UHVSHFW�WR�SURJUHVV�SD\PHQWV��2ZQHU�VKDOO�SD\�WKH�UHVXOWLQJ�EDODQFH�GXH�WR�&RQWUDFWRU�ZLWKLQ����
GD\V�RI�2ZQHU¶V�UHFHLSW�RI�WKH�ILQDO�$SSOLFDWLRQ�IRU�3D\PHQW�IURP�(QJLQHHU�

����� :DLYHU�RI�&ODLPV

$� %\�PDNLQJ�ILQDO�SD\PHQW��2ZQHU�ZDLYHV�LWV�FODLP�RU�ULJKW�WR�OLTXLGDWHG�GDPDJHV�RU�RWKHU�GDPDJHV�
IRU�ODWH�FRPSOHWLRQ�E\�&RQWUDFWRU��H[FHSW�DV�VHW�IRUWK�LQ�DQ�RXWVWDQGLQJ�&ODLP��DSSHDO�XQGHU�WKH�
SURYLVLRQV�RI�$UWLFOH ����VHW�RII��RU�H[SUHVV�UHVHUYDWLRQ�RI�ULJKWV�E\�2ZQHU��2ZQHU�UHVHUYHV�DOO�RWKHU�
FODLPV�RU�ULJKWV�DIWHU�ILQDO�SD\PHQW�

%� 7KH�DFFHSWDQFH�RI�ILQDO�SD\PHQW�E\�&RQWUDFWRU�ZLOO�FRQVWLWXWH�D�ZDLYHU�E\�&RQWUDFWRU�RI�DOO�FODLPV�
DQG� ULJKWV� DJDLQVW�2ZQHU�RWKHU� WKDQ� WKRVH�SHQGLQJ�PDWWHUV� WKDW�KDYH�EHHQ�GXO\� VXEPLWWHG� DV� D�
&ODLP��RU�DSSHDOHG�XQGHU�WKH�SURYLVLRQV�RI�$UWLFOH ���

����� &RUUHFWLRQ�3HULRG

$� ,I�ZLWKLQ�RQH�\HDU�DIWHU�WKH�GDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ��RU�VXFK�ORQJHU�SHULRG�RI�WLPH�DV�PD\�
EH�SUHVFULEHG�E\�WKH�6XSSOHPHQWDU\�&RQGLWLRQV�RU�WKH�WHUPV�RI�DQ\�DSSOLFDEOH�VSHFLDO�JXDUDQWHH�
UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV���2ZQHU�JLYHV�&RQWUDFWRU�ZULWWHQ�QRWLFH�WKDW�DQ\�:RUN�KDV�
EHHQ�IRXQG�WR�EH�GHIHFWLYH��RU�WKDW�&RQWUDFWRU¶V�UHSDLU�RI�DQ\�GDPDJHV�WR�WKH�6LWH�RU�DGMDFHQW�DUHDV�
KDV�EHHQ�IRXQG�WR�EH�GHIHFWLYH��WKHQ�DIWHU�UHFHLSW�RI�VXFK�QRWLFH�RI�GHIHFW�&RQWUDFWRU�VKDOO�SURPSWO\��
ZLWKRXW�FRVW�WR�2ZQHU�DQG�LQ�DFFRUGDQFH�ZLWK�2ZQHU¶V�ZULWWHQ�LQVWUXFWLRQV�

�� FRUUHFW�WKH�GHIHFWLYH�UHSDLUV�WR�WKH�6LWH�RU�VXFK�DGMDFHQW�DUHDV�

�� FRUUHFW�VXFK�GHIHFWLYH�:RUN�



�� UHPRYH�WKH�GHIHFWLYH�:RUN�IURP�WKH�3URMHFW�DQG�UHSODFH�LW�ZLWK�:RUN�WKDW�LV�QRW�GHIHFWLYH��LI�
WKH�GHIHFWLYH�:RUN�KDV�EHHQ�UHMHFWHG�E\�2ZQHU��DQG

�� VDWLVIDFWRULO\�FRUUHFW�RU�UHSDLU�RU�UHPRYH�DQG�UHSODFH�DQ\�GDPDJH�WR�RWKHU�:RUN��WR�WKH�ZRUN�
RI�RWKHUV��RU�WR�RWKHU�ODQG�RU�DUHDV�UHVXOWLQJ�IURP�WKH�FRUUHFWLYH�PHDVXUHV�

%� 2ZQHU�VKDOO�JLYH�DQ\�VXFK�QRWLFH�RI�GHIHFW�ZLWKLQ����GD\V�RI� WKH�GLVFRYHU\� WKDW� VXFK�:RUN�RU�
UHSDLUV�LV�GHIHFWLYH��,I�VXFK�QRWLFH�LV�JLYHQ�ZLWKLQ�VXFK����GD\V�EXW�DIWHU�WKH�HQG�RI�WKH�FRUUHFWLRQ�
SHULRG��WKH�QRWLFH�ZLOO�EH�GHHPHG�D�QRWLFH�RI�GHIHFWLYH�:RUN�XQGHU�3DUDJUDSK �����%�

&� ,I��DIWHU�UHFHLSW�RI�D�QRWLFH�RI�GHIHFW�ZLWKLQ����GD\V�DQG�ZLWKLQ�WKH�FRUUHFWLRQ�SHULRG��&RQWUDFWRU�
GRHV�QRW�SURPSWO\�FRPSO\�ZLWK�WKH�WHUPV�RI�2ZQHU¶V�ZULWWHQ�LQVWUXFWLRQV��RU�LQ�DQ�HPHUJHQF\�ZKHUH�
GHOD\�ZRXOG�FDXVH�VHULRXV�ULVN�RI�ORVV�RU�GDPDJH��2ZQHU�PD\�KDYH�WKH�GHIHFWLYH�:RUN�FRUUHFWHG�
RU�UHSDLUHG�RU�PD\�KDYH�WKH�UHMHFWHG�:RUN�UHPRYHG�DQG�UHSODFHG��&RQWUDFWRU�VKDOO�SD\�DOO�FRVWV��
ORVVHV�� DQG�GDPDJHV� �LQFOXGLQJ�EXW�QRW� OLPLWHG� WR� DOO� IHHV� DQG� FKDUJHV�RI� HQJLQHHUV�� DUFKLWHFWV��
DWWRUQH\V�� DQG�RWKHU� SURIHVVLRQDOV� DQG� DOO� FRXUW� RU� DUELWUDWLRQ�RU� RWKHU� GLVSXWH� UHVROXWLRQ� FRVWV��
DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�VXFK�FRUUHFWLRQ�RU�UHSDLU RU�VXFK�UHPRYDO�DQG�UHSODFHPHQW��LQFOXGLQJ�
EXW�QRW�OLPLWHG�WR�DOO�FRVWV�RI�UHSDLU�RU�UHSODFHPHQW�RI�ZRUN�RI�RWKHUV���&RQWUDFWRU¶V�IDLOXUH�WR�SD\�
VXFK�FRVWV��ORVVHV��DQG�GDPDJHV�ZLWKLQ����GD\V�RI�LQYRLFH�IURP�2ZQHU�ZLOO�EH�GHHPHG�WKH�VWDUW�RI�
DQ� HYHQW�JLYLQJ� ULVH� WR� D�&ODLP�XQGHU�3DUDJUDSK ������%�� VXFK� WKDW� DQ\� UHODWHG�&ODLP�PXVW�EH�
EURXJKW�ZLWKLQ����GD\V�RI�WKH�IDLOXUH�WR�SD\�

'� ,Q� VSHFLDO� FLUFXPVWDQFHV�ZKHUH� D� SDUWLFXODU� LWHP� RI� HTXLSPHQW� LV� SODFHG� LQ� FRQWLQXRXV� VHUYLFH�
EHIRUH�6XEVWDQWLDO�&RPSOHWLRQ�RI�DOO�WKH�:RUN��WKH�FRUUHFWLRQ�SHULRG�IRU�WKDW�LWHP�PD\�VWDUW�WR�UXQ�
IURP�DQ�HDUOLHU�GDWH�LI�VR�SURYLGHG�LQ�WKH�6SHFLILFDWLRQV�

(� :KHUH� GHIHFWLYH�:RUN� �DQG� GDPDJH� WR� RWKHU�:RUN� UHVXOWLQJ� WKHUHIURP�� KDV� EHHQ� FRUUHFWHG� RU�
UHPRYHG�DQG�UHSODFHG�XQGHU�WKLV�SDUDJUDSK��WKH�FRUUHFWLRQ�SHULRG�KHUHXQGHU�ZLWK�UHVSHFW�WR�VXFK�
:RUN�ZLOO�EH�H[WHQGHG�IRU�DQ�DGGLWLRQDO�SHULRG�RI�RQH�\HDU�DIWHU�VXFK�FRUUHFWLRQ�RU�UHPRYDO�DQG�
UHSODFHPHQW�KDV�EHHQ�VDWLVIDFWRULO\�FRPSOHWHG�

)� &RQWUDFWRU¶V�REOLJDWLRQV�XQGHU�WKLV�SDUDJUDSK�DUH�LQ�DGGLWLRQ�WR�DOO�RWKHU�REOLJDWLRQV�DQG�ZDUUDQWLHV��
7KH�SURYLVLRQV�RI� WKLV�SDUDJUDSK�DUH�QRW� WR�EH�FRQVWUXHG�DV�D�VXEVWLWXWH�IRU��RU�D�ZDLYHU�RI�� WKH�
SURYLVLRQV�RI�DQ\�DSSOLFDEOH�VWDWXWH�RI�OLPLWDWLRQ�RU�UHSRVH�
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����� 2ZQHU�0D\�6XVSHQG�:RUN

$� $W�DQ\�WLPH�DQG�ZLWKRXW�FDXVH��2ZQHU�PD\�VXVSHQG�WKH�:RUN�RU�DQ\�SRUWLRQ�WKHUHRI�IRU�D�SHULRG�
RI�QRW�PRUH�WKDQ����FRQVHFXWLYH�GD\V�E\�ZULWWHQ�QRWLFH�WR�&RQWUDFWRU�DQG�(QJLQHHU��6XFK�QRWLFH�
ZLOO�IL[�WKH�GDWH�RQ�ZKLFK�:RUN�ZLOO�EH�UHVXPHG��&RQWUDFWRU�VKDOO�UHVXPH�WKH�:RUN�RQ�WKH�GDWH�VR�
IL[HG��&RQWUDFWRU�VKDOO�EH�HQWLWOHG�WR�DQ�DGMXVWPHQW� LQ� WKH�&RQWUDFW�3ULFH�RU�DQ�H[WHQVLRQ�RI� WKH�
&RQWUDFW�7LPHV�GLUHFWO\�DWWULEXWDEOH�WR�DQ\�VXFK�VXVSHQVLRQ��$Q\�&KDQJH�3URSRVDO�VHHNLQJ�VXFK�
DGMXVWPHQWV�PXVW�EH�VXEPLWWHG�QR�ODWHU�WKDQ����GD\V�DIWHU�WKH�GDWH�IL[HG�IRU�UHVXPSWLRQ�RI�:RUN�

����� 2ZQHU�0D\�7HUPLQDWH�IRU�&DXVH

$� 7KH�RFFXUUHQFH�RI�DQ\�RQH�RU�PRUH�RI�WKH�IROORZLQJ�HYHQWV�ZLOO�FRQVWLWXWH�D�GHIDXOW�E\�&RQWUDFWRU�
DQG�MXVWLI\�WHUPLQDWLRQ�IRU�FDXVH�

�� &RQWUDFWRU¶V�SHUVLVWHQW�IDLOXUH�WR�SHUIRUP�WKH�:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�
�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��IDLOXUH�WR�VXSSO\�VXIILFLHQW�VNLOOHG�ZRUNHUV�RU�VXLWDEOH�PDWHULDOV�
RU�HTXLSPHQW��RU�IDLOXUH�WR�DGKHUH�WR WKH�3URJUHVV�6FKHGXOH��

�� )DLOXUH�RI�&RQWUDFWRU�WR�SHUIRUP�RU�RWKHUZLVH�WR�FRPSO\�ZLWK�D�PDWHULDO�WHUP�RI�WKH�&RQWUDFW�
'RFXPHQWV�



�� &RQWUDFWRU¶V�GLVUHJDUG�RI�/DZV�RU�5HJXODWLRQV�RI�DQ\�SXEOLF�ERG\�KDYLQJ�MXULVGLFWLRQ��RU

�� &RQWUDFWRU¶V�UHSHDWHG�GLVUHJDUG�RI�WKH�DXWKRULW\�RI�2ZQHU�RU�(QJLQHHU�

%� ,I�RQH�RU�PRUH�RI�WKH�HYHQWV�LGHQWLILHG�LQ�3DUDJUDSK ������$�RFFXUV��WKHQ�DIWHU�JLYLQJ�&RQWUDFWRU�
�DQG�DQ\�VXUHW\�����GD\V¶�ZULWWHQ�QRWLFH�WKDW�2ZQHU�LV�FRQVLGHULQJ�D�GHFODUDWLRQ�WKDW�&RQWUDFWRU�LV�
LQ�GHIDXOW�DQG�WHUPLQDWLRQ�RI�WKH�&RQWUDFW��2ZQHU�PD\�SURFHHG�WR�

�� GHFODUH�&RQWUDFWRU�WR�EH�LQ�GHIDXOW��DQG�JLYH�&RQWUDFWRU��DQG�DQ\�VXUHW\��ZULWWHQ�QRWLFH�WKDW�WKH�
&RQWUDFW�LV�WHUPLQDWHG��DQG

�� HQIRUFH�WKH�ULJKWV�DYDLODEOH�WR�2ZQHU�XQGHU�DQ\�DSSOLFDEOH�SHUIRUPDQFH�ERQG�

&� 6XEMHFW�WR�WKH�WHUPV�DQG�RSHUDWLRQ�RI�DQ\�DSSOLFDEOH�SHUIRUPDQFH�ERQG��LI�2ZQHU�KDV�WHUPLQDWHG�
WKH�&RQWUDFW�IRU�FDXVH��2ZQHU�PD\�H[FOXGH�&RQWUDFWRU�IURP�WKH�6LWH��WDNH�SRVVHVVLRQ�RI�WKH�:RUN��
LQFRUSRUDWH�LQ�WKH�:RUN�DOO�PDWHULDOV�DQG�HTXLSPHQW�VWRUHG�DW�WKH�6LWH�RU�IRU�ZKLFK�2ZQHU�KDV�SDLG�
&RQWUDFWRU�EXW�ZKLFK�DUH�VWRUHG�HOVHZKHUH��DQG�FRPSOHWH�WKH�:RUN�DV�2ZQHU�PD\�GHHP�H[SHGLHQW�

'� 2ZQHU�PD\�QRW�SURFHHG�ZLWK�WHUPLQDWLRQ�RI�WKH�&RQWUDFW�XQGHU�3DUDJUDSK ������%�LI�&RQWUDFWRU�
ZLWKLQ���GD\V�RI�UHFHLSW�RI�QRWLFH�RI�LQWHQW�WR�WHUPLQDWH�EHJLQV�WR�FRUUHFW�LWV�IDLOXUH�WR�SHUIRUP�DQG�
SURFHHGV�GLOLJHQWO\�WR�FXUH�VXFK�IDLOXUH�

(� ,I�2ZQHU�SURFHHGV�DV�SURYLGHG�LQ�3DUDJUDSK ������%��&RQWUDFWRU�VKDOO�QRW�EH�HQWLWOHG�WR�UHFHLYH�DQ\�
IXUWKHU�SD\PHQW�XQWLO�WKH :RUN�LV�FRPSOHWHG��,I�WKH�XQSDLG�EDODQFH�RI�WKH�&RQWUDFW�3ULFH�H[FHHGV�
WKH�FRVW�WR�FRPSOHWH�WKH�:RUN��LQFOXGLQJ�DOO�UHODWHG�FODLPV��FRVWV��ORVVHV��DQG�GDPDJHV��LQFOXGLQJ�
EXW�QRW�OLPLWHG�WR�DOO�IHHV�DQG�FKDUJHV�RI�HQJLQHHUV��DUFKLWHFWV��DWWRUQH\V��DQG�RWKHU�SURIHVVLRQDOV��
VXVWDLQHG�E\�2ZQHU�� VXFK� H[FHVV�ZLOO� EH� SDLG� WR�&RQWUDFWRU�� ,I� WKH� FRVW� WR� FRPSOHWH� WKH�:RUN�
LQFOXGLQJ�VXFK�UHODWHG�FODLPV��FRVWV��ORVVHV��DQG�GDPDJHV�H[FHHGV�VXFK�XQSDLG�EDODQFH��&RQWUDFWRU�
VKDOO�SD\�WKH�GLIIHUHQFH�WR�2ZQHU��6XFK�FODLPV��FRVWV��ORVVHV��DQG�GDPDJHV�LQFXUUHG�E\�2ZQHU�ZLOO�
EH� UHYLHZHG� E\� (QJLQHHU� DV� WR� WKHLU� UHDVRQDEOHQHVV� DQG�� ZKHQ� VR� DSSURYHG� E\� (QJLQHHU��
LQFRUSRUDWHG� LQ�D�&KDQJH�2UGHU��:KHQ�H[HUFLVLQJ�DQ\� ULJKWV�RU� UHPHGLHV�XQGHU� WKLV�SDUDJUDSK��
2ZQHU�VKDOO�QRW�EH�UHTXLUHG WR�REWDLQ�WKH�ORZHVW�SULFH�IRU�WKH�:RUN�SHUIRUPHG�

)� :KHUH�&RQWUDFWRU¶V�VHUYLFHV�KDYH�EHHQ�VR�WHUPLQDWHG�E\�2ZQHU��WKH�WHUPLQDWLRQ�ZLOO�QRW�DIIHFW�DQ\�
ULJKWV�RU�UHPHGLHV�RI�2ZQHU�DJDLQVW�&RQWUDFWRU�WKHQ�H[LVWLQJ�RU�ZKLFK�PD\�WKHUHDIWHU�DFFUXH��RU�
DQ\� ULJKWV� RU� UHPHGLHV�RI�2ZQHU� DJDLQVW�&RQWUDFWRU� RU� DQ\� VXUHW\�XQGHU� DQ\�SD\PHQW�ERQG�RU�
SHUIRUPDQFH�ERQG��$Q\�UHWHQWLRQ�RU�SD\PHQW�RI�PRQH\�GXH�&RQWUDFWRU�E\�2ZQHU�ZLOO�QRW�UHOHDVH�
&RQWUDFWRU�IURP�OLDELOLW\�

*� ,I� DQG� WR� WKH� H[WHQW� WKDW� &RQWUDFWRU� KDV� SURYLGHG D� SHUIRUPDQFH� ERQG� XQGHU� WKH� SURYLVLRQV� RI�
3DUDJUDSK �����$�� WKH� SURYLVLRQV� RI� WKDW� ERQG�ZLOO� JRYHUQ� RYHU� DQ\� LQFRQVLVWHQW� SURYLVLRQV� RI�
3DUDJUDSKV ������%�DQG�������'�

����� 2ZQHU�0D\�7HUPLQDWH�IRU�&RQYHQLHQFH

$� 8SRQ���GD\V¶�ZULWWHQ�QRWLFH�WR�&RQWUDFWRU DQG�(QJLQHHU��2ZQHU�PD\��ZLWKRXW�FDXVH�DQG�ZLWKRXW�
SUHMXGLFH�WR�DQ\�RWKHU�ULJKW�RU�UHPHG\�RI�2ZQHU��WHUPLQDWH�WKH�&RQWUDFW��,Q�VXFK�FDVH��&RQWUDFWRU�
VKDOO�EH�SDLG�IRU��ZLWKRXW�GXSOLFDWLRQ�RI�DQ\�LWHPV��

�� FRPSOHWHG�DQG�DFFHSWDEOH�:RUN�H[HFXWHG�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�SULRU�WR�
WKH�HIIHFWLYH�GDWH�RI�WHUPLQDWLRQ��LQFOXGLQJ�IDLU�DQG�UHDVRQDEOH�VXPV�IRU�RYHUKHDG�DQG�SURILW�RQ�
VXFK�:RUN�

�� H[SHQVHV� VXVWDLQHG� SULRU� WR� WKH� HIIHFWLYH� GDWH� RI� WHUPLQDWLRQ� LQ� SHUIRUPLQJ� VHUYLFHV� DQG�
IXUQLVKLQJ�ODERU��PDWHULDOV��RU�HTXLSPHQW�DV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV�LQ�FRQQHFWLRQ�
ZLWK� XQFRPSOHWHG� :RUN�� SOXV� IDLU� DQG� UHDVRQDEOH� VXPV� IRU� RYHUKHDG� DQG� SURILW� RQ� VXFK�
H[SHQVHV��DQG



�� RWKHU� UHDVRQDEOH� H[SHQVHV� GLUHFWO\� DWWULEXWDEOH� WR� WHUPLQDWLRQ�� LQFOXGLQJ� FRVWV� LQFXUUHG� WR�
SUHSDUH�D�WHUPLQDWLRQ�IRU�FRQYHQLHQFH�FRVW�SURSRVDO�

%� &RQWUDFWRU�VKDOO�QRW�EH�SDLG�IRU�DQ\�ORVV�RI�DQWLFLSDWHG�SURILWV�RU�UHYHQXH��SRVW�WHUPLQDWLRQ�RYHUKHDG�
FRVWV��RU�RWKHU�HFRQRPLF�ORVV�DULVLQJ�RXW�RI�RU�UHVXOWLQJ�IURP�VXFK�WHUPLQDWLRQ�

����� &RQWUDFWRU�0D\�6WRS�:RUN�RU�7HUPLQDWH

$� ,I��WKURXJK�QR�DFW�RU�IDXOW�RI�&RQWUDFWRU������WKH�:RUN�LV�VXVSHQGHG�IRU�PRUH�WKDQ����FRQVHFXWLYH�
GD\V�E\�2ZQHU�RU�XQGHU�DQ�RUGHU�RI�FRXUW�RU�RWKHU�SXEOLF�DXWKRULW\��RU�����(QJLQHHU�IDLOV�WR�DFW�RQ�
DQ\�$SSOLFDWLRQ�IRU�3D\PHQW�ZLWKLQ����GD\V�DIWHU�LW�LV�VXEPLWWHG��RU�����2ZQHU�IDLOV�IRU����GD\V�WR�
SD\�&RQWUDFWRU�DQ\�VXP�ILQDOO\�GHWHUPLQHG�WR�EH�GXH��WKHQ�&RQWUDFWRU�PD\��XSRQ���GD\V¶�ZULWWHQ�
QRWLFH�WR�2ZQHU�DQG�(QJLQHHU��DQG�SURYLGHG�2ZQHU�RU�(QJLQHHU�GR�QRW�UHPHG\�VXFK�VXVSHQVLRQ�RU�
IDLOXUH�ZLWKLQ�WKDW�WLPH��WHUPLQDWH�WKH�FRQWUDFW�DQG�UHFRYHU�IURP�2ZQHU�SD\PHQW�RQ�WKH�VDPH�WHUPV�
DV�SURYLGHG�LQ�3DUDJUDSK ������

%� ,Q�OLHX�RI�WHUPLQDWLQJ�WKH�&RQWUDFW�DQG�ZLWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�ULJKW�RU�UHPHG\��LI�(QJLQHHU�
KDV�IDLOHG�WR�DFW�RQ�DQ�$SSOLFDWLRQ�IRU�3D\PHQW�ZLWKLQ����GD\V�DIWHU�LW�LV�VXEPLWWHG��RU�2ZQHU�KDV�
IDLOHG�IRU����GD\V�WR�SD\�&RQWUDFWRU�DQ\�VXP�ILQDOO\�GHWHUPLQHG�WR�EH�GXH��&RQWUDFWRU�PD\����GD\V�
DIWHU�ZULWWHQ� QRWLFH� WR�2ZQHU� DQG�(QJLQHHU�� VWRS� WKH�:RUN� XQWLO� SD\PHQW� LV�PDGH� RI� DOO� VXFK�
DPRXQWV� GXH� &RQWUDFWRU�� LQFOXGLQJ� LQWHUHVW� WKHUHRQ�� 7KH� SURYLVLRQV� RI� WKLV� SDUDJUDSK� DUH� QRW�
LQWHQGHG�WR�SUHFOXGH�&RQWUDFWRU�IURP�VXEPLWWLQJ�D�&KDQJH�3URSRVDO�IRU�DQ�DGMXVWPHQW�LQ�&RQWUDFW�
3ULFH�RU�&RQWUDFW�7LPHV�RU�RWKHUZLVH�IRU�H[SHQVHV�RU�GDPDJH�GLUHFWO\�DWWULEXWDEOH�WR�&RQWUDFWRU¶V�
VWRSSLQJ�WKH�:RUN�DV�SHUPLWWHG�E\�WKLV�SDUDJUDSK�

$57,&/(���²),1$/�5(62/87,21�2)�',6387(6

����� 0HWKRGV�DQG�3URFHGXUHV

$� 'LVSXWHV�6XEMHFW�WR�)LQDO�5HVROXWLRQ��7KH�IROORZLQJ�GLVSXWHG�PDWWHUV�DUH�VXEMHFW�WR�ILQDO�UHVROXWLRQ�
XQGHU�WKH�SURYLVLRQV�RI�WKLV�DUWLFOH�

�� $�WLPHO\�DSSHDO�RI�DQ�DSSURYDO� LQ�SDUW�DQG�GHQLDO� LQ�SDUW�RI�D�&ODLP��RU�RI�D�GHQLDO� LQ�IXOO��
SXUVXDQW�WR�$UWLFOH ����DQG

�� 'LVSXWHV� EHWZHHQ� 2ZQHU� DQG� &RQWUDFWRU� FRQFHUQLQJ� WKH� :RUN�� RU� REOLJDWLRQV� XQGHU� WKH�
&RQWUDFW�'RFXPHQWV��WKDW�DULVH�DIWHU�ILQDO�SD\PHQW�KDV�EHHQ�PDGH�

%� )LQDO�5HVROXWLRQ�RI�'LVSXWHV��)RU�DQ\�GLVSXWH�VXEMHFW� WR�UHVROXWLRQ�XQGHU� WKLV�DUWLFOH��2ZQHU�RU�
&RQWUDFWRU�PD\�

�� HOHFW� LQ�ZULWLQJ� WR� LQYRNH� WKH�GLVSXWH� UHVROXWLRQ�SURFHVV�SURYLGHG�IRU� LQ� WKH�6XSSOHPHQWDU\�
&RQGLWLRQV�

�� DJUHH�ZLWK�WKH�RWKHU�SDUW\�WR�VXEPLW�WKH�GLVSXWH�WR�DQRWKHU�GLVSXWH�UHVROXWLRQ�SURFHVV��RU

�� LI�QR�GLVSXWH�UHVROXWLRQ�SURFHVV�LV�SURYLGHG�IRU�LQ�WKH�6XSSOHPHQWDU\�&RQGLWLRQV�RU�PXWXDOO\�
DJUHHG�WR��JLYH�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�SDUW\�RI�WKH�LQWHQW�WR�VXEPLW�WKH�GLVSXWH�WR�D�FRXUW�RI�
FRPSHWHQW�MXULVGLFWLRQ�

$57,&/(���²0,6&(//$1(286

����� *LYLQJ�1RWLFH

$� :KHQHYHU�DQ\�SURYLVLRQ�RI�WKH�&RQWUDFW�UHTXLUHV�WKH�JLYLQJ�RI�ZULWWHQ�QRWLFH�WR�2ZQHU��(QJLQHHU��
RU�&RQWUDFWRU��LW�ZLOO�EH�GHHPHG�WR�KDYH�EHHQ�YDOLGO\�JLYHQ�RQO\�LI�GHOLYHUHG�

�� LQ�SHUVRQ��E\�D�FRPPHUFLDO�FRXULHU�VHUYLFH�RU�RWKHUZLVH��WR�WKH�UHFLSLHQW¶V�SODFH�RI�EXVLQHVV�



�� E\�UHJLVWHUHG�RU�FHUWLILHG�PDLO��SRVWDJH�SUHSDLG��WR�WKH UHFLSLHQW¶V�SODFH�RI�EXVLQHVV��RU

�� E\�H�PDLO�WR�WKH�UHFLSLHQW��ZLWK�WKH�ZRUGV�³)RUPDO�1RWLFH´�RU�VLPLODU�LQ�WKH�H�PDLO¶V�VXEMHFW�
OLQH�

����� &RPSXWDWLRQ�RI�7LPHV

$� :KHQ�DQ\�SHULRG�RI�WLPH�LV�UHIHUUHG�WR�LQ�WKH�&RQWUDFW�E\�GD\V��LW�ZLOO�EH�FRPSXWHG�WR�H[FOXGH�WKH�
ILUVW�DQG�LQFOXGH�WKH�ODVW�GD\�RI�VXFK�SHULRG��,I�WKH�ODVW�GD\�RI�DQ\�VXFK�SHULRG�IDOOV�RQ�D�6DWXUGD\�
RU�6XQGD\�RU�RQ�D�GD\�PDGH�D�OHJDO�KROLGD\�E\�WKH�ODZ�RI�WKH�DSSOLFDEOH�MXULVGLFWLRQ��VXFK�GD\�ZLOO�
EH�RPLWWHG�IURP�WKH�FRPSXWDWLRQ�

����� &XPXODWLYH�5HPHGLHV

$� 7KH� GXWLHV� DQG� REOLJDWLRQV� LPSRVHG� E\� WKHVH� *HQHUDO� &RQGLWLRQV� DQG� WKH� ULJKWV� DQG� UHPHGLHV�
DYDLODEOH�KHUHXQGHU�WR�WKH�SDUWLHV�KHUHWR�DUH�LQ�DGGLWLRQ�WR��DQG�DUH�QRW�WR�EH�FRQVWUXHG�LQ�DQ\�ZD\�
DV�D� OLPLWDWLRQ�RI��DQ\� ULJKWV�DQG� UHPHGLHV�DYDLODEOH� WR�DQ\�RU�DOO�RI� WKHP�ZKLFK�DUH�RWKHUZLVH�
LPSRVHG� RU� DYDLODEOH� E\� /DZV� RU� 5HJXODWLRQV�� E\� VSHFLDO� ZDUUDQW\� RU� JXDUDQWHH�� RU� E\� RWKHU�
SURYLVLRQV�RI� WKH�&RQWUDFW��7KH�SURYLVLRQV�RI� WKLV� SDUDJUDSK�ZLOO� EH� DV� HIIHFWLYH� DV� LI� UHSHDWHG�
VSHFLILFDOO\�LQ�WKH�&RQWUDFW�'RFXPHQWV�LQ�FRQQHFWLRQ�ZLWK�HDFK�SDUWLFXODU�GXW\��REOLJDWLRQ��ULJKW��
DQG�UHPHG\�WR�ZKLFK�WKH\�DSSO\�

����� /LPLWDWLRQ�RI�'DPDJHV

$� :LWK�UHVSHFW�WR�DQ\�DQG�DOO�&KDQJH�3URSRVDOV��&ODLPV��GLVSXWHV�VXEMHFW�WR�ILQDO�UHVROXWLRQ��DQG�RWKHU�
PDWWHUV�DW�LVVXH��QHLWKHU�2ZQHU�QRU�(QJLQHHU��QRU�DQ\�RI�WKHLU�RIILFHUV��GLUHFWRUV��PHPEHUV��SDUWQHUV��
HPSOR\HHV��DJHQWV��FRQVXOWDQWV��RU�VXEFRQWUDFWRUV��VKDOO�EH�OLDEOH�WR�&RQWUDFWRU�IRU�DQ\�FODLPV��FRVWV��
ORVVHV��RU�GDPDJHV�VXVWDLQHG�E\�&RQWUDFWRU�RQ�RU�LQ�FRQQHFWLRQ�ZLWK�DQ\�RWKHU�SURMHFW�RU�DQWLFLSDWHG�
SURMHFW�

����� 1R�:DLYHU

$� $�SDUW\¶V�QRQ�HQIRUFHPHQW�RI�DQ\�SURYLVLRQ�ZLOO�QRW�FRQVWLWXWH�D�ZDLYHU�RI�WKDW�SURYLVLRQ��QRU�ZLOO�
LW�DIIHFW�WKH�HQIRUFHDELOLW\�RI�WKDW�SURYLVLRQ�RU�RI�WKH�UHPDLQGHU�RI�WKLV�&RQWUDFW�

����� 6XUYLYDO�RI�2EOLJDWLRQV

$� $OO�UHSUHVHQWDWLRQV��LQGHPQLILFDWLRQV��ZDUUDQWLHV��DQG�JXDUDQWHHV�PDGH�LQ��UHTXLUHG�E\��RU�JLYHQ�LQ�
DFFRUGDQFH�ZLWK�WKH�&RQWUDFW��DV�ZHOO�DV�DOO�FRQWLQXLQJ�REOLJDWLRQV�LQGLFDWHG�LQ�WKH�&RQWUDFW��ZLOO�
VXUYLYH�ILQDO�SD\PHQW��FRPSOHWLRQ��DQG�DFFHSWDQFH�RI�WKH�:RUN�RU�WHUPLQDWLRQ�RI�WKH�&RQWUDFW�RU�
RI�WKH�VHUYLFHV�RI�&RQWUDFWRU�

����� &RQWUROOLQJ�/DZ

$� 7KLV�&RQWUDFW�LV�WR�EH�JRYHUQHG�E\�WKH�ODZ�RI�WKH�VWDWH�LQ�ZKLFK�WKH�3URMHFW�LV�ORFDWHG�

����� $VVLJQPHQW�RI�&RQWUDFW

$� 8QOHVV�H[SUHVVO\�DJUHHG�WR�HOVHZKHUH�LQ�WKH�&RQWUDFW��QR�DVVLJQPHQW�E\�D�SDUW\�WR�WKLV�&RQWUDFW�RI�
DQ\�ULJKWV�XQGHU�RU�LQWHUHVWV�LQ�WKH�&RQWUDFW�ZLOO�EH�ELQGLQJ�RQ�WKH�RWKHU�SDUW\�ZLWKRXW�WKH�ZULWWHQ�
FRQVHQW�RI�WKH�SDUW\�VRXJKW�WR�EH�ERXQG��DQG��VSHFLILFDOO\�EXW�ZLWKRXW�OLPLWDWLRQ��PRQH\�WKDW�PD\�
EHFRPH�GXH�DQG�PRQH\�WKDW�LV�GXH�PD\�QRW�EH�DVVLJQHG�ZLWKRXW�VXFK�FRQVHQW��H[FHSW�WR�WKH�H[WHQW�
WKDW�WKH�HIIHFW�RI�WKLV�UHVWULFWLRQ�PD\�EH�OLPLWHG�E\�ODZ���DQG�XQOHVV�VSHFLILFDOO\�VWDWHG�WR�WKH�FRQWUDU\�
LQ DQ\�ZULWWHQ�FRQVHQW�WR�DQ�DVVLJQPHQW��QR�DVVLJQPHQW�ZLOO�UHOHDVH�RU�GLVFKDUJH�WKH�DVVLJQRU�IURP�
DQ\�GXW\�RU�UHVSRQVLELOLW\�XQGHU�WKH�&RQWUDFW�

����� 6XFFHVVRUV�DQG�$VVLJQV



$� 2ZQHU�DQG�&RQWUDFWRU�HDFK�ELQGV� LWVHOI�� LWV�VXFFHVVRUV��DVVLJQV��DQG� OHJDO� UHSUHVHQWDWLYHV� WR� WKH�
RWKHU�SDUW\�KHUHWR�� LWV� VXFFHVVRUV�� DVVLJQV�� DQG� OHJDO� UHSUHVHQWDWLYHV� LQ� UHVSHFW� WR�DOO� FRYHQDQWV��
DJUHHPHQWV��DQG�REOLJDWLRQV�FRQWDLQHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�

����� +HDGLQJV

$� $UWLFOH�DQG�SDUDJUDSK�KHDGLQJV�DUH�LQVHUWHG�IRU�FRQYHQLHQFH�RQO\�DQG�GR�QRW�FRQVWLWXWH�SDUWV�RI�
WKHVH�*HQHUDO�&RQGLWLRQV�

����± ���� 3HUIRUPDQFH�	�3D\PHQW�%RQGV

6LPXOWDQHRXVO\�ZLWK�KLV�KHU�GHOLYHU\�RI�WKH�H[HFXWHG�FRQWUDFW��WKH�&RQWUDFWRU�VKDOO�IXUQLVK�D�VXUHW\�ERQG�RU�
ERQGV�DV�VHFXULW\�IRU�IDLWKIXO�SHUIRUPDQFH�RI�WKLV�FRQWUDFW�DQG�IRU�WKH�SD\PHQW�RI�DOO�SHUVRQV�SHUIRUPLQJ�
ODERU�RQ�WKH�SURMHFW�XQGHU�WKLV�FRQWUDFW�DQG�IXUQLVKLQJ�PDWHULDOV�LQ�FRQQHFWLRQ�ZLWK�WKLV�FRQWUDFW��DV�VSHFLILHG�
LQ� WKH�*HQHUDO�&RQWUDFW�&RQGLWLRQV� LQFOXGHG�KHUHLQ��7KH�VXUHW\�RQ�VXFK�ERQG�RU�ERQGV�VKDOO�EH�D�GXO\�
DXWKRUL]HG�VXUHW\�FRPSDQ\�VDWLVIDFWRU\�WR�WKH�2ZQHU��7KH�ERQG�VKDOO�EH�IRU�����SHUFHQW�RI�WKH�FRQWUDFW�
SULFH��

$�3D\PHQW�%RQG�DQG�3HUIRUPDQFH�%RQG�DUH�UHTXLUHG��$WWRUQH\V�LQ�IDFW�ZKR�VLJQ�ELG�ERQGV�RU�FRQWUDFW�
ERQGV�PXVW�ILOH�ZLWK�HDFK�ERQG�D�FHUWLILHG�DQG�HIIHFWLYHO\�GDWHG�FRS\�RI�WKHLU�SRZHU�RI�DWWRUQH\��8QGHU�
FHUWDLQ�FRQGLWLRQV��DQG�ZLWKLQ�WKH�OLPLWV�RI�6WDWH�DQG�ORFDO�ODZV�DQG�UHJXODWLRQV��WKH�2ZQHU�PD\�ZDLYH�WKH�
UHTXLUHPHQW�WKDW�WKH�3D\PHQW�DQG�3HUIRUPDQFH�%RQG�EH�XQGHUZULWWHQ�E\�D�VXUHW\�FRPSDQ\�DQG�PD\�
DXWKRUL]H�LQ�OLHX�WKHUHRI��D�SHUVRQDO�ERQG�EDFNHG�E\�D�OHWWHU�RI�FUHGLW�IURP�D�ORFDO�OHQGLQJ�LQVWLWXWLRQ�IRU�
WKH�IXOO�YDOXH�RI�WKH�&RQWUDFW�



3(5)250$1&(�%21'
�$FFRPSDQLHG�E\�&RUSRUDWH�6XUHW\�

$&.12:/('*(�%<�$//�3$57,(6��7KDW�ZH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
�1$0(�$1'�$''5(66�2)�&2175$&725�

DV�RZQHU�DQG�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
�685(7<�&203$1<�

D�EXVLQHVV�LQFRUSRUDWHG�XQGHU�WKH�UXOHV�DQG�UHJXODWLRQV�RI�WKH�VWDWH�RI�BBBBBBBBBBBB�DV
�1$0(�2)�67$7(�
ERQGLQJV�DUH�KHOG�DQG�VHFXUHO\�FRPPLWWHG�WR�BBBBBBBBBBBBBBBBBB�LQ�WKH�IXOO�

�1$0(�2)�081,&,3$/,7<�
DQG�WRWDO�RI�BBBBBBBBBBBBBBBBBBBBBBBBB��� ��GROODUV ODZIXO�PRQH\�WR�WKH�8QLWHG�
6WDWHV�RI�$PHULFD��WR�EH�SDLG�WR�WKH�DERYH�0XQLFLSDOLW\�RU�LWV�DVVLJQV��WR�ZKLFK�SD\PHQW�ZHOO�DQG�WUXO\�WR�EH�PDGH��
ZH�ELQG�RXUVHOYHV��RXU�KHLUV��H[HFXWRUV��DGPLQLVWUDWRUV��VXFFHVVRUV�DQG�DVVLJQV��MRLQWO\�DQG�VHYHUDOO\��ILUPO\�E\�WKHVH�
SUHVHQWV�

$/7+28*+� WKH� PDLQ� GHGLFDWLRQ� DERYH� KDV� HQWHUHG� LQWR� DQ� DJUHHPHQW� ZLWK� WKH� DERYH�
JRYHUQPHQWDO� VXEGLYLVLRQ�� MXVW� WR� VD\� XSRQ� WKLV� GDWH�� IRU� WKH� SURPLVLQJ� RI� VSHFLILF� UHVSRQVLELOLWLHV� DV�
LQVFULEHG�EHORZ�

12:��:+(5($6� WKH� FRQGLWLRQ� RI� WKLV� GXW\� LV� VXFK� WKDW� LI� WKH� DERYH� FRPPLWWHG� RZQHU�� DV�
&RQWUDFWRU��VKDOO�LQ�DOO�UHVSHFWV�DELGH�E\�DQG�WUXWKIXOO\�SHUIRUP�WKH�FLUFXPVWDQFHV�RI�VDLG�FRQWUDFW��LQFOXGLQJ�
WKH�WHUPV�DQG�FRQGLWLRQV�PHQWLRQHG�WR�DQG�PDGH�D�SDUW�WKHUHRI��DQG�VXFK�DOWHUDWLRQV�DV�PD\�EH�PDGH�LQ�VDLG�
6SHFLILFDWLRQV�DV�WKHUHLQ�SURYLGHG��DQG�VKDOO�ZHOO�DQG�WUXO\��DQG�LQ�D�PDQQHU�VDWLVIDFWRU\�WR�WKH�PXQLFLSDOLW\�
IXOILOO�DOO�REOLJDWLRQV�DV�WKHUHLQ�VHW�IRUWK��WKHQ�WKLV�2EOLJDWLRQ�VKDOO�EH�YRLG��EXW�RWKHUZLVH�WKH�VDPH�VKDOO�EH
DQG�UHPDLQ�LQ�IXOO�IRUFH��YLUWXH�DQG�HIIHFW�

,W�LV�IXUWKHU�SURYLGHG�WKDW�DQ\�DOWHUDWLRQ�ZKLFK�PD\�EH�PDGH�LQ�WKH�WHUPV�RI�WKH�FRQWUDFWRU�RU�LWV�
VSHFLILFDWLRQV�ZLWK�WKH�H[SUHVV�DSSURYDO�RI�WKH�0XQLFLSDOLW\�RU�WKH�3ULQFLSDO�WR�WKH�RWKHU��VKDOO�QRW�LQ�DQ\�
ZD\�UHOHDVH�WKH�3ULQFLSDO�DQG�WKH�6XUHW\�RU�HLWKHU�RU�DQ\�RI�WKHP��WKHLU�KHLUV��H[HFXWRUV��DGPLQLVWUDWRUV��
VXFFHVVRUV�RU�DVVLJQV�IURP�WKHLU�OLDELOLW\�KHUHXQGHU��QRWLFH�WR�WKH�VXUHW\�RI�DQ\�VXFK�DOWHUDWLRQ�RU�IRUEHDUDQFH�
EHLQJ�KHUHE\�ZDLYHG�

,1�:,71(66�:+(5(2)� WKH�VDLG�RZQHU�DQG�ILVFDO�VHFXULW\�KDYH�GXO\�SHUIRUPHG�WKLV�DJUHHPHQW�
XQGHU� VHDO�� DFFRUGLQJ� WR� WKH� WHUPV� WR� GXH� DQG� OHJDO� DFWLRQ� DSSURYLQJ WKH� VDPH� WR� EH� GRQH� RQ�
BBBBBBBBBBBBBBBBBBBBBB�



�'$7(�2)�%21'�



�����3D\PHQW�%RQG 3$<0(17�%21'

.12:�$//�0(1�%<�7+(6(�35(6(176��WKDW�ZHBBBBBBBBBBBBBBBBBBBB

DV�35,1&,3$/�DQG�D�FRUSRUDWLRQ�LQFRUSRUDWHG�XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�DV�685(7<��DUH KHOG�
DQG�ILUPO\�ERXQG�XQWR�WKHBBBBBBBBBBBBBBBBBBBBBBB��LQ�WKH�IXOO�DQG�MXVW�VXP�RI�����GROODUV��ODZIXO�PRQH\�
RI�WKH�8QLWHG�6WDWHV�RI�$PHULFD��WR�EH�SDLG�WR�WKH�VDLG�BBBBBBBBBBBBBBB�RU�LWV�DVVLJQV��WR�ZKLFK�SD\PHQW�
ZHOO�DQG�WUXO\�WR�EH�PDGH��ZH�ELQG�RXUVHOYHV��RXU�KHLUV��H[HFXWRUV��DGPLQLVWUDWRUV��VXFFHVVRUV�DQG�DVVLJQV��
MRLQWO\�DQG�VHYHUDOO\��ILUPO\�E\�WKHVH�SUHVHQWV�

:+(5($6�� WKH� DERYH� ERXQGHQ� 3ULQFLSDO� KDV� HQWHUHG� LQWR� D� FRQWUDFW� ZLWK� WKH� DERYH� PXQLFLSDOLW\�
KHUHLQDIWHU�FDOOHG�2EOLJHH��EHDULQJ�HYHQ�GDWH�KHUHZLWK��IRU�WKH�LPSURYHPHQW�RI�D�FHUWDLQ�VHFWLRQ�RI�KLJKZD\�
RU�EULGJH�LQ�VDLG�0XQLFLSDOLW\�FRQVLVWLQJ�RI��IRU�DSSUR[LPDWHO\�WKH�VXP�RI������GROODUV�

12:��7+(5()25(��WKH�FRQGLWLRQ�RI�WKLV�REOLJDWLRQ�LV�VXFK�WKDW�LI�WKH�DERYH�ERXQGHQ�35,1&,3$/�VKDOO�
DQG�ZLOO�SURPSWO\�SD\�RU�FDXVH� WR�EH�SDLG� LQ� IXOO�DOO� VXPV�RI�PRQH\�ZKLFK�PD\�EH�GXH�E\�FRQWUDFW�RU�
RWKHUZLVH��WR�DQ\�LQGLYLGXDO��ILUP��SDUWQHUVKLS��DVVRFLDWLRQ�RU�FRUSRUDWLRQ��IRU�DOO�PDWHULDO�IXUQLVKHG�RU�ODERU�
VXSSOLHG�RU�SHUIRUPHG�LQ�WKH�SURVHFXWLRQ�RI�WKH�ZRUN��ZKHWKHU�RU�QRW�WKH�VDLG�IRU�PDWHULDO�RU ODERU�HQWHUHG�
LQWR�DQG�EHFDPH�FRPSRQHQW�SDUWV�RI�WKH�ZRUN�DQG�IRU�UHQWDO�RI�WKH�HTXLSPHQW�XVHG�DQG�VHUYLFHV�UHQGHUHG�
E\�SXEOLF�XWLOLWLHV�LQ��RU�LQ�FRQQHFWLRQ�ZLWK�WKH�SURVHFXWLRQ�RI�VXFK�ZRUN��WKHQ�WKLV�REOLJDWLRQ�WR�EH�YRLG��
RWKHUZLVH�WR�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�
7KH�35,1&,3$/�DQG�685(7<��KHUHE\��MRLQWO\�DQG�VHYHUDOO\��DJUHH�ZLWK�WKH�2EOLJHH�KHUHLQ�WKDW�DQ\�
LQGLYLGXDO�ILUP��SDUWQHUVKLS��DVVRFLDWLRQ�RU�FRUSRUDWLRQ��ZKLFK�KDV�SHUIRUPHG�ODERU�RU�IXUQLVKHG�PDWHULDO�
LQ�WKH�SURVHFXWLRQ�RI�WKH�ZRUN�DV�SURYLGHG��DQG�DQ\�SXEOLF�XWLOLW\�ZKLFK�KDV�QRW�EHHQ�SDLG�LQ�IXOO�WKHUHIRU��
PD\�VXH�LQ�DVVXPSVLW�RQ�WKLV�3D\PHQW�%RQG�LQ�KLV��WKHLU��RU�LWV�RZQ�QDPH�DQG�PD\�SURVHFXWH�WKH�VDPH�WR�
ILQDO�IRU�VXFK�VXP�RU�VXPV�DV�PD\�EH�MXVWO\�GXH�KLP��WKHP�RU�LW��DQG�KDYH�H[HFXWLRQ�WKHUHRQ� 3URYLGHG��
KRZHYHU��WKDW�WKH�2EOLJHH�VKDOO�QRW�EH�OLDEOH�IRU�WKH�SD\PHQW�RI�DQ\�FRVWV�RI�H[SHQVHV�RI�VXFK�VXLW�

5(&29(5<�E\�DQ\�LQGLYLGXDO��ILUP��SDUWQHUVKLS��DVVRFLDWLRQ�RU�FRUSRUDWLRQ�KHUHXQGHU�VKDOO�EH�VXEMHFW�WR�
WKH�SURYLVLRQV�RI�WKH�³3XEOLF�:RUNV�&RQWUDFWRUV¶�%RQG�/DZ�RI��������$FW�1R�������DSSURYHG�'HFHPEHU�
���������3�/�������ZKLFK�$FW�VKDOO�EH�LQFRUSRUDWHG�KHUHLQ�DQG�PDGH�D�SDUW�KHUHRI��DV�IXOO\�DQG�FRPSOHWHO\�
DV�WKRXJK�LWV�SURYLVLRQV�ZHUH�IXOO\�DQG�DW�OHQJWK�KHUHLQ�UHFLWHG�
,W�LV�IXUWKHU�SURYLGHG�WKDW�DQ\�DOWHUDWLRQV�ZKLFK�PD\�EH�PDGH�LQ�WKH�WHUPV�RI�WKH�FRQWUDFW�RU�LQ�WKH�ZRUN�WR�
EH�GRQH�RU�PDWHULDOV� WR�EH�IXUQLVKHG�RU� ODERU� WR�EH�VXSSOLHG�RU�SHUIRUPHG�XQGHU� LW�RU� WKH�JLYLQJ�E\�WKH�
2EOLJHH�RI�DQ\�H[WHQVLRQ�RI�WLPH�IRU�WKH�SHUIRUPDQFH�RI�WKH�FRQWUDFW�RU�DQ\�RWKHU�IRUEHDUDQFH�RQ�WKH�SDUW�
RI�HLWKHU�WKH�2EOLJHH�RU�WKH�3ULQFLSDO�WR�WKH�RWKHU��VKDOO�QRW�LQ�DQ\�ZD\�UHOHDVH�WKH�35,1&,3$/�DQG�WKH�
685(7<�RU�685(7,(6�RI�DQ\�VXFK�DOWHUDWLRQ��H[WHQVLRQ�RI�IRUEHDUDQFH�EHLQJ�KHUHE\�ZDLYHG�

,1�:,71(66 :+(5(2)��WKH�VDLG�35,1&,3$/�DQG�685(7<�KDYH�GXO\�H[HFXWHG�WKLV�%RQG�XQGHU�VHDO�
WKLV�GD\�RI�BBBBBBBBBBBBBB�����BBBBBBBBBBBBBBBB��





��� 1RWLFH�RI�$ZDUG

7KH� FRQWUDFWRU� VKDOO� EH� LVVXHG� WKH� 1RWLFH� RI� $ZDUG� XSRQ� DFFHSWDQFH� E\� PRWLRQ� RU� UHVROXWLRQ� RI� WKH�
2ZQHU� 7KH�FRQWUDFWRU�LV�WKHQ�GLUHFWHG�WR�SURFHHG�WR�WKH�DVVHPEO\�DQG�VXEPLVVLRQ�RI�PDWHULDOV�WR�PRYH�
IRUZDUG�LQWR�&RPSRQHQW�)LYH�����RI�WKLV�FRQWUDFW��GXULQJ�ZKLFK�WLPH�WKH�SUHSDUDWLRQ�DQG�SODQQLQJ�IRU�ILHOG�
ZRUN��GHOLYHU\�RI�PDWHULDOV�RU�LQVWDOODWLRQ�RI�LWHP�LQ�WKH�VFRSH�RU�ZRUN�VKDOO�FRPPHQFH�



���� 352-(&7�&20321(17�� &216758&7,21��'HOLYHU\�

���352-(&7�6&+('8/(�$1'�7,0(/,1(

$� 7KH�FRQWUDFWRU�VKDOO�SURGXFH�DQG�VXEPLW� WR�WKH�(QJLQHHU�D�FDOHQGDU�RU�VFKHGXOH�RI�FRQVWUXFWLRQ�
DFWLYLWLHV�WR�GHWDLO�WKH�VHTXHQFH�RI�FRQVWUXFWLRQ�

%� 'XULQJ�WKH�SHULRG�RI���GD\V�IURP�UHFHLYLQJ�(QJLQHHU
V�1RWLFH�7R�3URFHHG��WKH�FRQWUDFWRU�ZLOO�FRPSO\�
DQG�EHJLQ�FRQWUDFWHG�ZRUN� :RUN�PXVW�EH�FRPSOHWHG�ZLWKLQ����GD\V�IURP�WKH�(QJLQHHU¶V�1RWLFH�7R�
3URFHHG�

&� /LTXLGDWHG�'DPDJHV��7KH�RZQHU�UHVHUYHV� WKH�ULJKW� WR�DVVHVV�D������SHU�GD\�SHQDOW\� LQ� WKH�IRUP�RI�
OLTXLGDWHG�GDPDJHV�IRU�DQ\�ZRUN�QRW�FRPSOHWHG�ZLWKLQ�WKH�DERYH�� PHQWLRQHG�WLPH�IUDPH� ,Q�WKH�HYHQW�
WKDW�WKH�FRQWUDFWRU�KDV�QRW�EHHQ�SDLG�DQ\�RXWVWDQGLQJ�EDODQFHV�GXH�XQGHU�WKH�WHUPV�RI�WKH�FRQWUDFW��WKH�
RZQHU�PD\�DW�KLV�VROH�GLVFUHWLRQ�GHGXFW�VDLG�DVVHVVPHQWV�IURP�WKH�ILQDO�SD\PHQW�

���0$7(5,$/6�6833/,(56�	�68%0,77$/6

6XEPLWWDOV�5HTXLUHG�3ULRU�WR�,QVWDOODWLRQ

�� 6HUYLFHV��0DWHULDOV��DQG�(TXLSPHQW

$� 8QOHVV�RWKHUZLVH�VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��&RQWUDFWRU�VKDOO�SURYLGH�DQG�DVVXPH�IXOO�
UHVSRQVLELOLW\�IRU�DOO�VHUYLFHV��PDWHULDOV��HTXLSPHQW��ODERU��WUDQVSRUWDWLRQ��FRQVWUXFWLRQ�HTXLSPHQW�
DQG�PDFKLQHU\�� WRROV�� DSSOLDQFHV�� IXHO�� SRZHU�� OLJKW�� KHDW�� WHOHSKRQH�� ZDWHU�� VDQLWDU\� IDFLOLWLHV��
WHPSRUDU\�IDFLOLWLHV��DQG�DOO�RWKHU�IDFLOLWLHV�DQG�LQFLGHQWDOV�QHFHVVDU\�IRU�WKH�SHUIRUPDQFH��WHVWLQJ��
VWDUW�XS��DQG�FRPSOHWLRQ�RI�WKH�:RUN��ZKHWKHU�RU�QRW�VXFK�LWHPV�DUH�VSHFLILFDOO\�FDOOHG�IRU�LQ�WKH�
&RQWUDFW�'RFXPHQWV�

%� $OO�PDWHULDOV�DQG�HTXLSPHQW�LQFRUSRUDWHG�LQWR�WKH�:RUN�PXVW�EH�QHZ�DQG�RI�JRRG�TXDOLW\��H[FHSW�
DV�RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV� $OO�VSHFLDO�ZDUUDQWLHV�DQG�JXDUDQWHHV�UHTXLUHG�
E\�WKH�6SHFLILFDWLRQV�ZLOO�H[SUHVVO\�UXQ�WR�WKH�EHQHILW�RI�WKH�2ZQHU� ,I�UHTXLUHG�E\�WKH�(QJLQHHU��
&RQWUDFWRU�VKDOO�IXUQLVK�VDWLVIDFWRU\�HYLGHQFH��LQFOXGLQJ�UHSRUWV�RI�UHTXLUHG�WHVWV��DV�WR�WKH�VRXUFH��
NLQG��DQG�TXDOLW\�RI�PDWHULDOV�DQG�HTXLSPHQW�

&� $OO�PDWHULDOV�DQG�HTXLSPHQW�PXVW�EH�VWRUHG��DSSOLHG��LQVWDOOHG��FRQQHFWHG��HUHFWHG��SURWHFWHG��XVHG��
FOHDQHG�� DQG� FRQGLWLRQHG� LQ� DFFRUGDQFH�ZLWK� LQVWUXFWLRQV� RI� WKH� DSSOLFDEOH� 6XSSOLHU�� H[FHSW� DV�
RWKHUZLVH�PD\�EH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�

�� ³2U�(TXDOV´

$� &RQWUDFWRU¶V�5HTXHVW��*RYHUQLQJ�&ULWHULD��:KHQHYHU�DQ�LWHP�RI�HTXLSPHQW�RU�PDWHULDO�LV�VSHFLILHG�
RU�GHVFULEHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�E\�XVLQJ�WKH�QDPHV�RI�RQH�RU�PRUH�SURSULHWDU\�LWHPV�RU�
VSHFLILF� 6XSSOLHUV�� WKH�&RQWUDFW� 3ULFH� KDV� EHHQ� EDVHG� XSRQ�&RQWUDFWRU� IXUQLVKLQJ� VXFK� LWHP� DV�
VSHFLILHG� 7KH� VSHFLILFDWLRQ� RU� GHVFULSWLRQ� RI� VXFK� DQ� LWHP� LV� LQWHQGHG� WR� HVWDEOLVK� WKH� W\SH��
IXQFWLRQ��DSSHDUDQFH��DQG�TXDOLW\�UHTXLUHG� 8QOHVV�WKH�VSHFLILFDWLRQ�RU�GHVFULSWLRQ�FRQWDLQV�RU�LV�
IROORZHG�E\�ZRUGV�UHDGLQJ�WKDW�QR�OLNH��HTXLYDOHQW��RU�³RU�HTXDO´�LWHP�LV�SHUPLWWHG��&RQWUDFWRU�PD\�



UHTXHVW�WKDW�(QJLQHHU�DXWKRUL]H�WKH�XVH�RI�RWKHU�LWHPV�RI�HTXLSPHQW�RU�PDWHULDO��RU�LWHPV�IURP�RWKHU�
SURSRVHG�6XSSOLHUV��XQGHU�WKH�FLUFXPVWDQFHV�GHVFULEHG�EHORZ�

�� ,I�(QJLQHHU�LQ�WKHLU�VROH�GLVFUHWLRQ�GHWHUPLQHV�WKDW�DQ�LWHP�RI�HTXLSPHQW�RU�PDWHULDO�SURSRVHG�
E\�&RQWUDFWRU�LV�IXQFWLRQDOO\�HTXDO�WR�WKDW�QDPHG�DQG�VXIILFLHQWO\�VLPLODU�VR�WKDW�QR�FKDQJH�LQ�
UHODWHG�:RUN�ZLOO�EH�UHTXLUHG��(QJLQHHU�ZLOO�GHHP�LW�DQ�³RU�HTXDO´�LWHP� )RU�WKH�SXUSRVHV�RI�
WKLV�SDUDJUDSK��D�SURSRVHG�LWHP�RI�HTXLSPHQW�RU�PDWHULDO�ZLOO�EH�FRQVLGHUHG�IXQFWLRQDOO\�HTXDO�
WR�DQ�LWHP�VR�QDPHG�LI�

D� LQ�WKH�H[HUFLVH�RI�UHDVRQDEOH�MXGJPHQW�(QJLQHHU�GHWHUPLQHV�WKDW�WKH�SURSRVHG�LWHP�

�� LV�DW�OHDVW�HTXDO�LQ�PDWHULDOV�RI�FRQVWUXFWLRQ��TXDOLW\��GXUDELOLW\��DSSHDUDQFH��VWUHQJWK��
DQG�GHVLJQ�FKDUDFWHULVWLFV�

�� ZLOO�UHOLDEO\�SHUIRUP�DW�OHDVW�HTXDOO\�ZHOO�WKH�IXQFWLRQ�DQG�DFKLHYH�WKH�UHVXOWV�LPSRVHG�
E\�WKH�GHVLJQ�FRQFHSW�RI�WKH�FRPSOHWHG�3URMHFW�DV�D�IXQFWLRQLQJ�ZKROH�

�� KDV�D�SURYHQ UHFRUG�RI�SHUIRUPDQFH�DQG�DYDLODELOLW\�RI�UHVSRQVLYH�VHUYLFH��DQG

�� LV�QRW�REMHFWLRQDEOH�WR�2ZQHU�

E� &RQWUDFWRU�FHUWLILHV�WKDW��LI�WKH�SURSRVHG�LWHP�LV�DSSURYHG�DQG�LQFRUSRUDWHG�LQWR�WKH�:RUN�

�� WKHUH�ZLOO�EH�QR�LQFUHDVH�LQ�FRVW�WR�WKH�2ZQHU�RU�LQFUHDVH�LQ�&RQWUDFW�7LPHV��DQG

�� WKH�LWHP�ZLOO�FRQIRUP�VXEVWDQWLDOO\�WR�WKH�GHWDLOHG�UHTXLUHPHQWV�RI�WKH�LWHP�QDPHG�LQ�
WKH�&RQWUDFW�'RFXPHQWV�

%� &RQWUDFWRU¶V�([SHQVH��&RQWUDFWRU�VKDOO�SURYLGH�DOO�GDWD�LQ�VXSSRUW�RI�DQ\�SURSRVHG�³RU�HTXDO´�LWHP�
DW�&RQWUDFWRU¶V�H[SHQVH�

&� (QJLQHHU¶V�(YDOXDWLRQ�DQG�'HWHUPLQDWLRQ��(QJLQHHU�ZLOO�EH�DOORZHG�D�UHDVRQDEOH�WLPH�WR�HYDOXDWH�
HDFK� ³RU�HTXDO´� UHTXHVW� (QJLQHHU�PD\� UHTXLUH�&RQWUDFWRU� WR� IXUQLVK� DGGLWLRQDO� GDWD� DERXW� WKH�
SURSRVHG�³RU�HTXDO´�LWHP��(QJLQHHU�ZLOO�EH�WKH�VROH�MXGJH�RI�DFFHSWDELOLW\� 1R�³RU�HTXDO´�LWHP�ZLOO�
EH� RUGHUHG�� IXUQLVKHG�� LQVWDOOHG�� RU� XWLOL]HG� XQWLO� (QJLQHHU¶V� UHYLHZ� LV� FRPSOHWH� DQG� (QJLQHHU�
GHWHUPLQHV�WKDW�WKH�SURSRVHG�LWHP�LV�DQ�³RU�HTXDO�´�ZKLFK�ZLOO�EH�HYLGHQFHG�E\�DQ�DSSURYHG�6KRS�
'UDZLQJ� RU� RWKHU� ZULWWHQ� FRPPXQLFDWLRQ� (QJLQHHU� ZLOO� DGYLVH� &RQWUDFWRU� LQ� ZULWLQJ� RI� DQ\�
QHJDWLYH�GHWHUPLQDWLRQ�

'� (IIHFW�RI�(QJLQHHU¶V�'HWHUPLQDWLRQ��1HLWKHU�DSSURYDO�QRU�GHQLDO�RI�DQ�³RU�HTXDO´�UHTXHVW�ZLOO�UHVXOW�
LQ�DQ\�FKDQJH�LQ�&RQWUDFW�3ULFH��7KH�(QJLQHHU¶V�GHQLDO�RI�DQ�³RU�HTXDO´�UHTXHVW�ZLOO�EH�ILQDO�DQG�
ELQGLQJ��DQG�PD\�QRW�EH�UHYHUVHG�WKURXJK�DQ�DSSHDO�XQGHU�DQ\�SURYLVLRQ�RI�WKH�&RQWUDFW�

(� 7UHDWPHQW�DV�D�6XEVWLWXWLRQ�5HTXHVW��,I�(QJLQHHU�GHWHUPLQHV�WKDW�DQ�LWHP�RI�HTXLSPHQW�RU�PDWHULDO�
SURSRVHG� E\� &RQWUDFWRU� GRHV� QRW� TXDOLI\� DV� DQ� ³RU�HTXDO´� LWHP�� &RQWUDFWRU� PD\� UHTXHVW� WKDW�
(QJLQHHU�FRQVLGHU�WKH�LWHP�D�SURSRVHG�VXEVWLWXWH�SXUVXDQW�WR�3DUDJUDSK �����

���6XEVWLWXWHV

$� &RQWUDFWRU¶V�5HTXHVW��*RYHUQLQJ�&ULWHULD��8QOHVV�WKH�VSHFLILFDWLRQ�RU�GHVFULSWLRQ�RI�DQ�LWHP�RI�
HTXLSPHQW� RU� PDWHULDO� UHTXLUHG� WR� EH� IXUQLVKHG� XQGHU� WKH� &RQWUDFW� 'RFXPHQWV� FRQWDLQV� RU� LV�
IROORZHG�E\�ZRUGV�UHDGLQJ�WKDW�QR�VXEVWLWXWLRQ�LV�SHUPLWWHG��&RQWUDFWRU�PD\�UHTXHVW�WKDW�(QJLQHHU�
DXWKRUL]H� WKH� XVH� RI� RWKHU� LWHPV� RI� HTXLSPHQW� RU� PDWHULDO� XQGHU� WKH� FLUFXPVWDQFHV� GHVFULEHG�
EHORZ� 7R� WKH� H[WHQW� SRVVLEOH� VXFK� UHTXHVWV� PXVW� EH� PDGH� EHIRUH� FRPPHQFHPHQW� RI� UHODWHG�
FRQVWUXFWLRQ�DW�WKH�6LWH�

�� &RQWUDFWRU� VKDOO� VXEPLW� VXIILFLHQW� LQIRUPDWLRQ� DV� SURYLGHG� EHORZ� WR� DOORZ� (QJLQHHU� WR�
GHWHUPLQH� LI� WKH� LWHP� RI�PDWHULDO� RU� HTXLSPHQW� SURSRVHG� LV� IXQFWLRQDOO\� HTXLYDOHQW� WR� WKDW�



QDPHG�DQG�DQ�DFFHSWDEOH�VXEVWLWXWH��(QJLQHHU�ZLOO�QRW�DFFHSW�UHTXHVWV�IRU�UHYLHZ�RI�SURSRVHG�
VXEVWLWXWH�LWHPV�RI�HTXLSPHQW�RU�PDWHULDO�IURP�DQ\RQH�RWKHU�WKDQ�&RQWUDFWRU�

�� 7KH� UHTXLUHPHQWV� IRU� UHYLHZ� E\� (QJLQHHU� ZLOO� EH� DV� VHW� IRUWK� LQ� 3DUDJUDSK �����%�� DV�
VXSSOHPHQWHG� E\� WKH� 6SHFLILFDWLRQV�� DQG� DV� (QJLQHHU�PD\� GHFLGH� LV� DSSURSULDWH� XQGHU� WKH�
FLUFXPVWDQFHV�

�� &RQWUDFWRU�VKDOO�PDNH�D�ZULWWHQ�DSSOLFDWLRQ�WR�(QJLQHHU�IRU�UHYLHZ�RI�D�SURSRVHG�VXEVWLWXWH�
LWHP�RI�HTXLSPHQW�RU�PDWHULDO�WKDW�&RQWUDFWRU�VHHNV�WR�IXUQLVK�RU�XVH� 7KH�DSSOLFDWLRQ�

D� ZLOO�FHUWLI\�WKDW�WKH�SURSRVHG�VXEVWLWXWH�LWHP�ZLOO�

�� SHUIRUP� DGHTXDWHO\� WKH� IXQFWLRQV� DQG� DFKLHYH� WKH� UHVXOWV� FDOOHG� IRU� E\� WKH JHQHUDO�
GHVLJQ�

�� EH�VLPLODU�LQ�VXEVWDQFH�WR�WKH�LWHP�VSHFLILHG��DQG

�� EH�VXLWHG�WR�WKH�VDPH�XVH�DV�WKH�LWHP�VSHFLILHG�

E� ZLOO�VWDWH�

�� WKH�H[WHQW��LI�DQ\��WR�ZKLFK�WKH�XVH�RI�WKH�SURSRVHG�VXEVWLWXWH�LWHP�ZLOO�QHFHVVLWDWH�D�
FKDQJH�LQ�&RQWUDFW�7LPHV�

�� ZKHWKHU�XVH�RI�WKH�SURSRVHG�VXEVWLWXWH�LWHP�LQ�WKH�:RUN�ZLOO�UHTXLUH�D�FKDQJH�LQ�DQ\�
RI�WKH�&RQWUDFW�'RFXPHQWV��RU�LQ�WKH�SURYLVLRQV�RI�DQ\�RWKHU�GLUHFW�FRQWUDFW�ZLWK�2ZQHU�
IRU�RWKHU�ZRUN�RQ�WKH�3URMHFW��WR�DGDSW�WKH�GHVLJQ�WR�WKH�SURSRVHG�VXEVWLWXWH�LWHP��DQG

�� ZKHWKHU�LQFRUSRUDWLRQ�RU�XVH�RI�WKH�SURSRVHG�VXEVWLWXWH�LWHP�LQ�FRQQHFWLRQ�ZLWK�WKH�
:RUN�LV�VXEMHFW�WR�SD\PHQW�RI�DQ\�OLFHQVH�IHH�RU�UR\DOW\�

F� ZLOO�LGHQWLI\�

�� DOO�YDULDWLRQV�RI�WKH�SURSRVHG�VXEVWLWXWH�LWHP�IURP�WKH�LWHP�VSHFLILHG��DQG

�� DYDLODEOH�HQJLQHHULQJ��VDOHV��PDLQWHQDQFH��UHSDLU��DQG�UHSODFHPHQW�VHUYLFHV�

G� ZLOO�FRQWDLQ�DQ�LWHPL]HG�HVWLPDWH�RI�DOO�FRVWV�RU�FUHGLWV�WKDW�ZLOO�UHVXOW�GLUHFWO\�RU�LQGLUHFWO\�
IURP�XVH�RI�VXFK�VXEVWLWXWH�LWHP��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�FKDQJHV�LQ�&RQWUDFW�3ULFH��
VKDUHG�VDYLQJV��FRVWV�RI�UHGHVLJQ��DQG�FODLPV�RI�RWKHU�FRQWUDFWRUV�DIIHFWHG�E\�DQ\�UHVXOWLQJ�
FKDQJH�

%� (QJLQHHU¶V�(YDOXDWLRQ�DQG�'HWHUPLQDWLRQ��(QJLQHHU�ZLOO�EH�DOORZHG�D�UHDVRQDEOH�WLPH�WR�HYDOXDWH�
HDFK�VXEVWLWXWH�UHTXHVW��DQG�WR�REWDLQ�FRPPHQWV�DQG�GLUHFWLRQ�IURP�2ZQHU��(QJLQHHU�PD\�UHTXLUH�
&RQWUDFWRU�WR�IXUQLVK�DGGLWLRQDO�GDWD�DERXW�WKH�SURSRVHG�VXEVWLWXWH�LWHP��(QJLQHHU�ZLOO�EH�WKH�VROH�
MXGJH� RI� DFFHSWDELOLW\� 1R� VXEVWLWXWH� ZLOO� EH� RUGHUHG�� IXUQLVKHG�� LQVWDOOHG�� RU� XWLOL]HG� XQWLO�
(QJLQHHU¶V�UHYLHZ�LV�FRPSOHWH�DQG�(QJLQHHU�GHWHUPLQHV�WKDW�WKH�SURSRVHG�LWHP�LV�DQ�DFFHSWDEOH�
VXEVWLWXWH� (QJLQHHU¶V�GHWHUPLQDWLRQ�ZLOO�EH�HYLGHQFHG�E\�D�)LHOG�2UGHU�RU�D�SURSRVHG�&KDQJH�
2UGHU�DFFRXQWLQJ�IRU�WKH�VXEVWLWXWLRQ�LWVHOI�DQG�DOO�UHODWHG�LPSDFWV��LQFOXGLQJ�FKDQJHV�LQ�&RQWUDFW�
3ULFH�RU�&RQWUDFW�7LPHV� (QJLQHHU�ZLOO�DGYLVH�&RQWUDFWRU�LQ�ZULWLQJ�RI�DQ\�QHJDWLYH�GHWHUPLQDWLRQ�

&� 6SHFLDO�*XDUDQWHH��2ZQHU�PD\� UHTXLUH�&RQWUDFWRU� WR� IXUQLVK�DW�&RQWUDFWRU¶V�H[SHQVH�D� VSHFLDO�
SHUIRUPDQFH�JXDUDQWHH�RU�RWKHU�VXUHW\ ZLWK�UHVSHFW�WR�DQ\�VXEVWLWXWH�

'� 5HLPEXUVHPHQW�RI�(QJLQHHU¶V�&RVW��(QJLQHHU�ZLOO�UHFRUG�(QJLQHHU¶V�FRVWV�LQ�HYDOXDWLQJ�D�VXEVWLWXWH�
SURSRVHG�RU�VXEPLWWHG�E\�&RQWUDFWRU� :KHWKHU�RU�QRW�(QJLQHHU�DSSURYHV�D�VXEVWLWXWH�SURSRVHG�RU�
VXEPLWWHG�E\�&RQWUDFWRU��&RQWUDFWRU�VKDOO�UHLPEXUVH�2ZQHU�IRU�WKH�UHDVRQDEOH�FKDUJHV�RI�(QJLQHHU�
IRU� HYDOXDWLQJ� HDFK� VXFK� SURSRVHG� VXEVWLWXWH�� &RQWUDFWRU� VKDOO� DOVR� UHLPEXUVH� 2ZQHU� IRU� WKH�
UHDVRQDEOH�FKDUJHV�RI�(QJLQHHU�IRU�PDNLQJ�FKDQJHV�LQ�WKH�&RQWUDFW�'RFXPHQWV��RU�LQ�WKH�SURYLVLRQV�
RI�DQ\�RWKHU�GLUHFW�FRQWUDFW�ZLWK�2ZQHU��UHVXOWLQJ�IURP�WKH�DFFHSWDQFH�RI�HDFK�SURSRVHG�VXEVWLWXWH�



(� &RQWUDFWRU¶V�([SHQVH��&RQWUDFWRU�VKDOO�SURYLGH�DOO�GDWD�LQ�VXSSRUW�RI�DQ\�SURSRVHG�VXEVWLWXWH�DW�
&RQWUDFWRU¶V�H[SHQVH�

)� (IIHFW�RI�(QJLQHHU¶V�'HWHUPLQDWLRQ��,I�(QJLQHHU�DSSURYHV�WKH�VXEVWLWXWLRQ�UHTXHVW��&RQWUDFWRU�VKDOO�
H[HFXWH�WKH�SURSRVHG�&KDQJH�2UGHU�DQG�SURFHHG�ZLWK�WKH�VXEVWLWXWLRQ� 7KH�(QJLQHHU¶V�GHQLDO�RI�D�
VXEVWLWXWLRQ�UHTXHVW�ZLOO�EH�ILQDO�DQG�ELQGLQJ��DQG�PD\�QRW�EH�UHYHUVHG�WKURXJK�DQ�DSSHDO�XQGHU�DQ\�
SURYLVLRQ�RI� WKH�&RQWUDFW��&RQWUDFWRU�PD\�FKDOOHQJH�WKH�VFRSH�RI�UHLPEXUVHPHQW�FRVWV� LPSRVHG�
XQGHU�3DUDJUDSK �����'��E\�WLPHO\�VXEPLWWDO�RI�D�&KDQJH�3URSRVDO�

���&RQFHUQLQJ�6XEFRQWUDFWRUV�DQG�6XSSOLHUV

$� &RQWUDFWRU�PD\�UHWDLQ�6XEFRQWUDFWRUV�DQG�6XSSOLHUV�IRU�WKH�SHUIRUPDQFH�RI�SDUWV�RI�WKH�:RUN� 6XFK�
6XEFRQWUDFWRUV� DQG� 6XSSOLHUV� PXVW� EH� DFFHSWDEOH� WR� 2ZQHU� 7KH� &RQWUDFWRU¶V� UHWHQWLRQ� RI� D�
6XEFRQWUDFWRU�RU�6XSSOLHU�IRU�WKH�SHUIRUPDQFH�RI�SDUWV�RI�WKH�:RUN�ZLOO�QRW�UHOLHYH�&RQWUDFWRU¶V�
REOLJDWLRQ� WR� 2ZQHU� WR� SHUIRUP� DQG� FRPSOHWH� WKH� :RUN� LQ� DFFRUGDQFH� ZLWK� WKH� &RQWUDFW�
'RFXPHQWV�

%� &RQWUDFWRU�VKDOO� UHWDLQ�VSHFLILF�6XEFRQWUDFWRUV�DQG�6XSSOLHUV� IRU� WKH�SHUIRUPDQFH�RI�GHVLJQDWHG�
SDUWV�RI�WKH�:RUN�LI�UHTXLUHG�E\�WKH�&RQWUDFW�WR�GR�VR�

&� 6XEVHTXHQW�WR�WKH�VXEPLWWDO�RI�&RQWUDFWRU¶V�%LG�RU�ILQDO�QHJRWLDWLRQ�RI�WKH�WHUPV�RI�WKH�&RQWUDFW��
2ZQHU�PD\�QRW�UHTXLUH�&RQWUDFWRU�WR�UHWDLQ�DQ\�6XEFRQWUDFWRU�RU�6XSSOLHU�WR�IXUQLVK�RU�SHUIRUP�
DQ\�RI�WKH�:RUN�DJDLQVW�ZKLFK�&RQWUDFWRU�KDV�UHDVRQDEOH�REMHFWLRQ�

'� 3ULRU�WR�HQWU\�LQWR�DQ\�ELQGLQJ�VXEFRQWUDFW�RU�SXUFKDVH�RUGHU��&RQWUDFWRU�VKDOO�VXEPLW�WR�2ZQHU�WKH�
LGHQWLW\� RI� WKH� SURSRVHG� 6XEFRQWUDFWRU� RU� 6XSSOLHU� �XQOHVV� 2ZQHU� KDV� DOUHDG\� GHHPHG� VXFK�
SURSRVHG�6XEFRQWUDFWRU�RU�6XSSOLHU� DFFHSWDEOH�GXULQJ� WKH�ELGGLQJ�SURFHVV�RU�RWKHUZLVH�� 6XFK�
SURSRVHG�6XEFRQWUDFWRU�RU�6XSSOLHU�VKDOO�EH�GHHPHG�DFFHSWDEOH�WR�2ZQHU�XQOHVV�2ZQHU�UDLVHV�D�
VXEVWDQWLYH��UHDVRQDEOH�REMHFWLRQ�ZLWKLQ���GD\V�

(� 2ZQHU�PD\�UHTXLUH� WKH�UHSODFHPHQW�RI�DQ\�6XEFRQWUDFWRU�RU�6XSSOLHU��2ZQHU�DOVR�PD\�UHTXLUH�
&RQWUDFWRU� WR� UHWDLQ� VSHFLILF� UHSODFHPHQWV�� SURYLGHG�� KRZHYHU�� WKDW� 2ZQHU� PD\� QRW� UHTXLUH� D�
UHSODFHPHQW� WR� ZKLFK� &RQWUDFWRU� KDV� D� UHDVRQDEOH� REMHFWLRQ� ,I� &RQWUDFWRU� KDV� VXEPLWWHG� WKH�
LGHQWLW\�RI�FHUWDLQ�6XEFRQWUDFWRUV�RU�6XSSOLHUV�IRU�DFFHSWDQFH�E\�2ZQHU��DQG�2ZQHU�KDV�DFFHSWHG�
LW��HLWKHU�LQ�ZULWLQJ�RU�E\�IDLOLQJ�WR�PDNH�ZULWWHQ�REMHFWLRQ�WKHUHWR���WKHQ�2ZQHU�PD\�VXEVHTXHQWO\�
UHYRNH�WKH�DFFHSWDQFH�RI�DQ\�VXFK�6XEFRQWUDFWRU�RU�6XSSOLHU�VR�LGHQWLILHG�VROHO\�RQ�WKH�EDVLV�RI�
VXEVWDQWLYH�� UHDVRQDEOH�REMHFWLRQ�DIWHU�GXH� LQYHVWLJDWLRQ� &RQWUDFWRU�VKDOO�VXEPLW�DQ�DFFHSWDEOH�
UHSODFHPHQW�IRU�WKH�UHMHFWHG�6XEFRQWUDFWRU�RU�6XSSOLHU�

)� ,I�2ZQHU� UHTXLUHV� WKH� UHSODFHPHQW� RI� DQ\� 6XEFRQWUDFWRU� RU� 6XSSOLHU� UHWDLQHG� E\�&RQWUDFWRU� WR�
SHUIRUP�DQ\�SDUW�RI WKH�:RUN��WKHQ�&RQWUDFWRU�VKDOO�EH�HQWLWOHG�WR�DQ�DGMXVWPHQW�LQ�&RQWUDFW�3ULFH�
RU�&RQWUDFW�7LPHV��ZLWK�UHVSHFW�WR�WKH�UHSODFHPHQW��DQG�&RQWUDFWRU�VKDOO�LQLWLDWH�D�&KDQJH�3URSRVDO�
IRU�VXFK�DGMXVWPHQW�ZLWKLQ����GD\V�RI�2ZQHU¶V�UHTXLUHPHQW�RI�UHSODFHPHQW�

*� 1R� DFFHSWDQFH� E\� 2ZQHU� RI� DQ\� VXFK� 6XEFRQWUDFWRU� RU� 6XSSOLHU�� ZKHWKHU� LQLWLDOO\� RU� DV� D�
UHSODFHPHQW��ZLOO� FRQVWLWXWH� D�ZDLYHU� RI� WKH� ULJKW� RI�2ZQHU� WR� WKH� FRPSOHWLRQ� RI� WKH�:RUN� LQ�
DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�

+� 2Q�D�PRQWKO\�EDVLV��&RQWUDFWRU�VKDOO�VXEPLW�WR�(QJLQHHU�D�FRPSOHWH�OLVW�RI�DOO�6XEFRQWUDFWRUV�DQG�
6XSSOLHUV�KDYLQJ�D�GLUHFW�FRQWUDFW�ZLWK�&RQWUDFWRU��DQG�RI�DOO�RWKHU�6XEFRQWUDFWRUV�DQG�6XSSOLHUV�
NQRZQ�WR�&RQWUDFWRU�DW�WKH�WLPH�RI�VXEPLWWDO�

,� &RQWUDFWRU�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU VFKHGXOLQJ�DQG�FRRUGLQDWLQJ�WKH�ZRUN�RI�6XEFRQWUDFWRUV�
DQG�6XSSOLHUV�



-� 7KH�GLYLVLRQV�DQG�VHFWLRQV�RI� WKH�6SHFLILFDWLRQV�DQG�WKH�LGHQWLILFDWLRQV�RI�DQ\�'UDZLQJV�GR�QRW�
FRQWURO�&RQWUDFWRU�LQ�GLYLGLQJ�WKH�:RUN�DPRQJ�6XEFRQWUDFWRUV�RU�6XSSOLHUV��RU�LQ�GHOLQHDWLQJ�WKH�
:RUN�WR�EH�SHUIRUPHG�E\�DQ\�VSHFLILF�WUDGH�

.� $OO� :RUN� SHUIRUPHG� IRU� &RQWUDFWRU� E\� D� 6XEFRQWUDFWRU� RU� 6XSSOLHU� PXVW� EH� SXUVXDQW� WR� DQ�
DSSURSULDWH� FRQWUDFWXDO� DJUHHPHQW� WKDW� VSHFLILFDOO\� ELQGV� WKH� 6XEFRQWUDFWRU� RU� 6XSSOLHU� WR� WKH�
DSSOLFDEOH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�&RQWUDFW�IRU�WKH�EHQHILW�RI�2ZQHU�DQG�(QJLQHHU�

/� 2ZQHU�PD\�IXUQLVK�WR�DQ\�6XEFRQWUDFWRU�RU�6XSSOLHU��WR�WKH�H[WHQW�SUDFWLFDEOH��LQIRUPDWLRQ�DERXW�
DPRXQWV�SDLG�WR�&RQWUDFWRU�IRU�:RUN�SHUIRUPHG�IRU�&RQWUDFWRU�E\�WKH�6XEFRQWUDFWRU�RU�6XSSOLHU�

0� &RQWUDFWRU�VKDOO�UHVWULFW�DOO�6XEFRQWUDFWRUV�DQG�6XSSOLHUV�IURP�FRPPXQLFDWLQJ�ZLWK�(QJLQHHU�RU�
2ZQHU��H[FHSW�WKURXJK�&RQWUDFWRU�RU�LQ�FDVH�RI�DQ�HPHUJHQF\��RU�DV�RWKHUZLVH�H[SUHVVO\�DOORZHG�
LQ�WKLV�&RQWUDFW�

���3DWHQW�)HHV�DQG�5R\DOWLHV

$� &RQWUDFWRU�VKDOO�SD\�DOO�OLFHQVH�IHHV�DQG�UR\DOWLHV�DQG�DVVXPH�DOO�FRVWV�LQFLGHQW�WR�WKH�XVH�LQ�WKH�
SHUIRUPDQFH� RI� WKH�:RUN� RU� WKH� LQFRUSRUDWLRQ� LQ� WKH�:RUN� RI� DQ\� LQYHQWLRQ�� GHVLJQ�� SURFHVV��
SURGXFW��RU�GHYLFH�ZKLFK�LV�WKH�VXEMHFW�RI�SDWHQW�ULJKWV�RU�FRS\ULJKWV�KHOG�E\�RWKHUV� ,I�DQ�LQYHQWLRQ��
GHVLJQ�� SURFHVV�� SURGXFW�� RU� GHYLFH� LV� VSHFLILHG� LQ� WKH� &RQWUDFW� 'RFXPHQWV� IRU� XVH� LQ� WKH�
SHUIRUPDQFH�RI�WKH�:RUN�DQG�LI��WR�WKH�DFWXDO�NQRZOHGJH�RI�2ZQHU�RU�(QJLQHHU��LWV�XVH�LV�VXEMHFW�
WR�SDWHQW�ULJKWV�RU�FRS\ULJKWV�FDOOLQJ�IRU�WKH�SD\PHQW�RI�DQ\�OLFHQVH�IHH�RU�UR\DOW\�WR�RWKHUV��WKH�
H[LVWHQFH�RI�VXFK�ULJKWV�ZLOO�EH�GLVFORVHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�

%� 7R�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�/DZV�DQG�5HJXODWLRQV��2ZQHU�VKDOO�LQGHPQLI\�DQG�KROG�KDUPOHVV�
&RQWUDFWRU�� DQG� LWV� RIILFHUV�� GLUHFWRUV�� PHPEHUV�� SDUWQHUV�� HPSOR\HHV�� DJHQWV�� FRQVXOWDQWV�� DQG�
VXEFRQWUDFWRUV��IURP�DQG�DJDLQVW�DOO�FODLPV��FRVWV��ORVVHV��DQG�GDPDJHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�
WR�DOO�IHHV�DQG�FKDUJHV�RI�HQJLQHHUV��DUFKLWHFWV��DWWRUQH\V��DQG�RWKHU�SURIHVVLRQDOV��DQG�DOO�FRXUW�RU�
DUELWUDWLRQ�RU�RWKHU�GLVSXWH�UHVROXWLRQ�FRVWV��DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�DQ\�LQIULQJHPHQW�RI�SDWHQW�
ULJKWV� RU� FRS\ULJKWV� LQFLGHQW� WR� WKH� XVH� LQ� WKH� SHUIRUPDQFH� RI� WKH�:RUN� RU� UHVXOWLQJ� IURP� WKH�
LQFRUSRUDWLRQ�LQ�WKH�:RUN�RI�DQ\�LQYHQWLRQ��GHVLJQ��SURFHVV��SURGXFW��RU�GHYLFH�VSHFLILHG�LQ�WKH�
&RQWUDFW�'RFXPHQWV��EXW�QRW�LGHQWLILHG�DV�EHLQJ�VXEMHFW�WR�SD\PHQW�RI�DQ\�OLFHQVH�IHH�RU�UR\DOW\�WR�
RWKHUV�UHTXLUHG�E\�SDWHQW�ULJKWV�RU�FRS\ULJKWV�

&� 7R� WKH� IXOOHVW� H[WHQW� SHUPLWWHG� E\�/DZV� DQG�5HJXODWLRQV��&RQWUDFWRU� VKDOO� LQGHPQLI\� DQG�KROG�
KDUPOHVV�2ZQHU�DQG�(QJLQHHU��DQG�WKH�RIILFHUV��GLUHFWRUV��PHPEHUV��SDUWQHUV��HPSOR\HHV��DJHQWV��
FRQVXOWDQWV�DQG�VXEFRQWUDFWRUV�RI�HDFK�DQG�DQ\�RI�WKHP��IURP�DQG�DJDLQVW�DOO�FODLPV��FRVWV��ORVVHV��
DQG�GDPDJHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DOO�IHHV�DQG�FKDUJHV�RI�HQJLQHHUV��DUFKLWHFWV��DWWRUQH\V��
DQG�RWKHU�SURIHVVLRQDOV�DQG�DOO�FRXUW�RU�DUELWUDWLRQ�RU�RWKHU�GLVSXWH�UHVROXWLRQ�FRVWV��DULVLQJ�RXW�RI�
RU�UHODWLQJ�WR�DQ\�LQIULQJHPHQW�RI�SDWHQW�ULJKWV�RU�FRS\ULJKWV�LQFLGHQW�WR�WKH�XVH�LQ�WKH�SHUIRUPDQFH�
RI� WKH�:RUN�RU� UHVXOWLQJ�IURP�WKH� LQFRUSRUDWLRQ� LQ� WKH�:RUN�RI�DQ\� LQYHQWLRQ��GHVLJQ��SURFHVV��
SURGXFW��RU�GHYLFH�QRW�VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�

�� 3URFHGXUHV�IRU� WKH�VXEPLWWDO�DQG�DFFHSWDQFH�RI�WKH�3URJUHVV�6FKHGXOH�� WKH�6FKHGXOH�RI�
6XEPLWWDOV��DQG�WKH�6FKHGXOH�RI�9DOXHV�DUH�VHW�IRUWK�LQ�WKH�*HQHUDO�&RQGLWLRQV�IRXQG�LQ�
&RPSRQHQW�)RXU�����

���9,'(2*5$3+<�³$6�%8,/7´�&21',7,216�2)�7+(�6,7(



$� 7KH� &RQWUDFWRU� UHVSRQVLEOH� IRU� GRFXPHQWLQJ� WKH� H[LVWLQJ� FRQGLWLRQV� DW� WKH� VLWH� SULRU� WR� WKH�
LQVWDOODWLRQ�RI�DQ\�LPSURYHPHQWV�RU�WKH�PRELOL]DWLRQ�RI�DQ\�KHDY\�HTXLSPHQW� 7KH�FRQWUDFWRU�LV�
UHTXLUHG�WR�VXEPLW�D�GLJLWDO�FRS\�RI�WKH�SKRWRJUDSKLF�UHFRUG�LQFOXGLQJ�SKRWRJUDSKV��LPDJHV��GLJLWDO�
YLGHRV��RU�DQ\�RWKHU�DFFHSWDEOH�IRUP�RI�PHGLD�DV�GHWHUPLQHG�E\�WKH�(QJLQHHU� 7KH�GRFXPHQWDWLRQ�
RI�WKH�H[LVWLQJ�FRQGLWLRQV�DW�WKH�VLWH�VKDOO�EH�XVHG�WR�VHWWOH�GLVSXWHV�RU�SURYLGHG�LQ�WKH�HYHQW�WKDW�
PHGLDWLRQ� LV� UHTXLUHG� WR� DQVZHU� TXHVWLRQV� DERXW� WKH� DV�EXLOW� FRQGLWLRQV� RI� WKH� VLWH� SULRU� WR� WKH�
LQVWDOODWLRQ�RI�VDLG�LPSURYHPHQWV� ,Q�DGGLWLRQ��WR�D�YLGHR�RU�SKRWRJUDSKLF�ORJ�RI�FRQGLWLRQV��WKH�
FRQWUDFWRU�LV�UHTXLUHG�WR�SURYLGH�LQ�ZULWLQJ�DQ\�XQXVXDO�IHDWXUHV�RI�WKH�ILHOG�FRQGLWLRQV��XWLOLWLHV��
VRLO� FRQGLWLRQV� RU� VHQVLWLYH DUHDV� WKDW�PD\� EH� FKDOOHQJLQJ� WR� SURYLGH� UHVWRUDWLRQ� RI� GXULQJ� WKH�
,QVWDOODWLRQ�RI�WKH�SURSRVHG�IDFLOLWLHV�

%� ,I� WKH� FRQWUDFWRU� SHUIRUPV� LQ�VLWX� WHVWLQJ� VXFK� DV� SK\VLFDO� H[FDYDWLRQ�� ILHOG� UHVHDUFK�� SLSH� YLGHR�
GRFXPHQWDWLRQ�� RU� UHWDLQV� DQG� KLUHV� D� WKLUG�SDUW\� WHVWLQJ� DJHQF\�� WKH� UHVXOWV� RI� VXFK� WHVWLQJ� RU�
GRFXPHQWDWLRQ�PXVW�EH�VXEPLWWHG�WR�WKH�(QJLQHHU�IRU�UHYLHZ�

���127,&(�72�352&(('

$� 8SRQ� VDWLVIDFWRU\� VXEPLVVLRQ� RI� DOO� UHTXLUHG� FRQWUDFW� PDWHULDOV�� DQG� DIWHU� D� SUH�FRQVWUXFWLRQ�
FRQIHUHQFH�RFFXUV�GXULQJ�ZKLFK� WKH� UROHV��H[SHFWDWLRQV�DQG�SURFHGXUHV�DUH�FODULILHG� IRU� WKH�SURMHFW�� WKH�
FRQWUDFWRU�ZLOO�EH�LVVXHG�WKH�1RWLFH�WR�3URFHHG� 7KH�FRQWUDFWRU�LV�QRW�SHUPLWWHG�WR�EHJLQ�DQ\�PRELOL]DWLRQ��
LQVWDOODWLRQ�RI�HTXLSPHQW��RU�H[FDYDWLRQ�XQWLO�KH�RU�VKH�LV�LQ�UHFHLSW�RI�WKH�1RWLFH�WR�3URFHHG� 7KH�1RWLFH�
WR�3URFHHG�VHUYHV�DV�WKH�RIILFLDO�GRFXPHQW�ZKLFK�EHJLQV�WKH�WLPHWDEOH�DQG�FRQVWUXFWLRQ��XQGHU�ZKLFK�WKH�
WHUPV�RI�WKH�FRQWUDFW�DUH�WR�EH�FRPSOHWHG� ,Q�WKH�HYHQW�WKDW�WKH�FRQWUDFWRU�LV�H[SHULHQFLQJ�ORQJHU�OHDG�WLPHV�
IRU�VHQVLWLYH�RU�VSHFLDOW\�HTXLSPHQW��WKH�(QJLQHHU�ZLOO�FRRUGLQDWH�DERXW�DQ�DSSURSULDWH�GDWH�WR�LVVXH�WKH�
1RWLFH�WR�3URFHHG�

1R�FRQVWUXFWLRQ�ZRUN�LV�SHUPLWWHG�WR�RFFXU�SULRU�WR�WKH�LVVXDQFH�RI�WKH�1RWLFH�WR�3URFHHG�

���352-(&7�3267,1*�$1'�127,&(

1RWLFH�WR�5HVLGHQWV�DQG�3URSHUW\�2ZQHUV

7KH�&RQWUDFWRU� LV� UHVSRQVLEOH� IRU� WKH� SRVWLQJ� RI� WKH� SURMHFW� DQG� LVVXLQJ� QRWLFH� WR� WKH� DIIHFWHG�
SURSHUW\�RZQHUV� 7KH�&RQWUDFWRU�PXVW�QRWLI\�WKH�LQGLYLGXDOV�DIIHFWHG�E\�PHDQV�RI�D�OHWWHU�GHOLYHUHG�
WR�WKH�DGGUHVV�RU�SRVWHG�RQ�WKH�SURSHUW\�DW�OHDVW����KRXUV�SULRU�WR�FRQVWUXFWLRQ�DFWLYLWLHV� ,Q�WKH�
HYHQW� RI� D� VWUHHW� FORVXUH� RU� ODUJHU� VFDOH� GLVWXUEDQFH� RI� FRQVWUXFWLRQ� DFWLYLWLHV�� WKH� FRQWUDFWRU� LV�
UHTXLUHG� WR� SRVW� VLJQDJH� LQ� WKH� QHLJKERUKRRGV� WR� QRWLI\� 3URSHUW\� 2ZQHUV�� UHVLGHQWV�� DQG�
VWDNHKROGHUV�WKDW�D�FRQVWUXFWLRQ�SURMHFW�LV�DERXW�WR�FRPPHQFH�ZLWK�WKH�HVWLPDWHG VWDUW�DQG�FRPSOHWH�
GDWHV�GHWHUPLQHG�E\�WKH�FRQWUDFWRU�



,W�VKDOO�EH�GHWHUPLQHG�DW�WKH�SUH�FRQVWUXFWLRQ�PHHWLQJ�KRZ�QRWLFH�WR�WKH�ORFDO�VFKRRO�GLVWULFW��ZKLFK�
PD\�EH�DIIHFWHG�E\�EXVLQJ�URXWHV��ZLOO�EH�SHUIRUPHG��&RRUGLQDWLRQ�ZLWK�ORFDO�XWLOLW\�SURYLGHUV�PD\�
DOVR�EH�UHTXLUHG�

7KH�&RQWUDFWRU�LV�QRW�SHUPLWWHG�WR�XVH�WKH�ORJR�RI�WKH�PXQLFLSDOLW\�RU�WKH�ORFDO�SROLFH�GHSDUWPHQWV�
VHDO� 1R�VLJQDJH�RU�OLWHUDWXUH�LV�WR�DVVXPH�WKH�DXWKRULW\�RI�WKH�ORFDO�SROLFH�GHSDUWPHQW�

���:((./<�3$<52//�&(57,),&$7,21�)25�38%/,&�:25.6�)2506

7KH�FRQWUDFWRU� LV� UHVSRQVLEOH� IRU�SURYLGLQJ�DVVXUDQFH� WKDW�KLV� VWDII�� FUHZPDQ�DQG�HPSOR\HHV� DUH�EHLQJ�
FRPSHQVDWHG�SXUVXDQW�WR�WKH�SUHYDLOLQJ�ZDJH�UDWH�GHWHUPLQDWLRQ�DWWDFKHG�WR�WKLV�FRQWUDFW� 3ULRU�WR�WKH�ILQDO�
FHUWLILFDWLRQ��DFFHSWDQFH��RU�QRWLFH�RI�WRWDO�FRPSOHWLRQ�WKH�FRQWUDFWRU�VKDOO�SURYLGH�WR�WKH�(QJLQHHU�FRSLHV�
RI�DOO�³3UHYDLOLQJ�:DJH�3D\PHQW�&HUWLILFDWLRQ�)RUPV´��DWWDFKHG��

7KH�FRQWUDFWRU�DW�DOO�WLPHV�LV�PDGH�DZDUH�WKDW�3UHYDLOLQJ�:DJH�LV�WKH�GHWHUPLQDQW�:DJH�5DWH�DVVRFLDWHG�
ZLWK�WKLV�SURMHFW� 8QGHU�WKH�SURYLVLRQV�RI�WKH�3HQQV\OYDQLD�3UHYDLOLQJ�:DJH�$FW�WKH�FRQWUDFWRU�LV�UHTXLUHG�
WR�EH�IDPLOLDU�ZLWK�WKH�UHJXODWLRQV�DVVRFLDWHG�ZLWK�WKLV�VHFWLRQ��WKDW�DUH�LQFRUSRUDWHG�E\�UHIHUHQFH�

���&+$1*(6�72�7+(�&2175$&7�� &+$1*(�25'(56

$� &RQWUDFWRU�DQG�2ZQHU�VKDOO�H[HFXWH�DSSURSULDWH�&KDQJH�2UGHUV�FRYHULQJ�

�� &KDQJHV�LQ�&RQWUDFW�3ULFH�RU�&RQWUDFW�7LPHV�ZKLFK�DUH�DJUHHG�WR�E\�WKH�SDUWLHV��LQFOXGLQJ�
DQ\� XQGLVSXWHG� VXP� RU� DPRXQW� RI� WLPH� IRU� *RRGV� DQG� 6SHFLDO� 6HUYLFHV� IXUQLVKHG� LQ�
DFFRUGDQFH�ZLWK�D�&KDQJH�'LUHFWLYH�

�� &KDQJHV�LQ�&RQWUDFW�3ULFH�UHVXOWLQJ�IURP�PDUNHWLQJ�FRQGLWLRQV��XQOHVV�&RQWUDFWRU�KDV�GXO\�
FRQWHVWHG�VXFK�VHW�RII�

%� ,I�WKH�&RQWUDFWRU�UHIXVHV�WR�H[HFXWH�D�&KDQJH�2UGHU�WKDW�LV�UHTXLUHG�WR�EH�H[HFXWHG�XQGHU�WKH�
WHUPV�RI� WKLV�FRQWUDFW�� LW�ZLOO�EH�GHHPHG�WR�EH�RI� IXOO� IRUFH�DQG�HIIHFW��DV� LI� IXOO\�H[HFXWHG�

�͘ 7KH� FRQWUDFW� PXVW� QRW� SURFHHG� ZLWK� RXW� RI� VFRSH� ZRUN� XQWLO� D� FKDQJH� RUGHU� LV�
DSSURYHG�LQ�ZULWLQJ�E\�WKH�2ZQHU�

$GGLWLRQDO�&KDQJH�2UGHU�SURYLVLRQV�DUH�IRXQG�LQ�WKH�*HQHUDO�&RQGLWLRQV�RI�&RPSRQHQW�)RXU�����
RI�WKLV�FRQWUDFW��WKH\�DUH�SURYLGHG�KHUH�IRU�UHIHUHQFH�



���(48$/�(03/2<0(17�23325781,7<�5(48,5(0(176

$� 7KH�&RQWUDFWRU�LV�PDGH�DZDUH�WKDW�WKLV�FRQWUDFW�LV�JRYHUQHG�E\�WKH�IXOO�UHTXLUHPHQWV�RI�WKH�(TXDO�
2SSRUWXQLW\�(PSOR\PHQW�SURYLVLRQV�HQDFWHG�E\
³3XEOLF�/DZ���������-XO\�������������6WDW����������8�6�&�´

³$��1R�SHUVRQ�LQ�WKH�8QLWHG�6WDWHV�VKDOO�RQ�WKH�EDVLV�RI�UDFH��FRORU��UHOLJLRQ��VH[��RU�QDWLRQDO�RULJLQ��
EH�GLVFULPLQDWHG�DJDLQVW�LQ�KRXVLQJ��DQG�UHODWHG�IDFLOLWLHV��SURYLGHG�ZLWK�)HGHUDO�DVVLVWDQFH�DQG�
LQ�OHQGLQJ�SUDFWLFHV�ZLWK�UHVSHFW�WR�UHVLGHQWLDO�SURSHUW\�ZKHQ�VXFK�SUDFWLFHV�DUH�FRQQHFWHG�ZLWK�
ORDQV�LQVXUHG RU�JXDUDQWHHG�E\�WKH�)HGHUDO�*RYHUQPHQW�´

%� $Q\�&RQWUDFWRU�IRXQG�WR�EH�LQ�YLRODWLRQ�RI�WKH�SURYLVLRQV�RI�WKH�(TXDO�(PSOR\PHQW�2SSRUWXQLW\�
3URYLVLRQV� VKDOO� EH� VXEMHFW� WR� LQYHVWLJDWLRQ� E\� WKH� $JHQF\� ZLWK� WKH� DSSURSULDWH� MXULVGLFWLRQDO�
$XWKRULW\�

���6,7(�2%6(59$7,216

�� $FFHVV�WR�:RUN

$� 2ZQHU��(QJLQHHU��WKHLU�FRQVXOWDQWV�DQG�RWKHU�UHSUHVHQWDWLYHV�DQG�SHUVRQQHO�RI�2ZQHU��LQGHSHQGHQW�
WHVWLQJ� ODERUDWRULHV��DQG�DXWKRULWLHV�KDYLQJ� MXULVGLFWLRQ�KDYH�DFFHVV� WR� WKH�6LWH�DQG� WKH�:RUN�DW�
UHDVRQDEOH� WLPHV� IRU� WKHLU� REVHUYDWLRQ�� LQVSHFWLRQ�� DQG� WHVWLQJ� &RQWUDFWRU� VKDOO� SURYLGH� WKHP�
SURSHU�DQG�VDIH�FRQGLWLRQV�IRU�VXFK�DFFHVV�DQG�DGYLVH�WKHP�RI�&RQWUDFWRU¶V�VDIHW\�SURFHGXUHV�DQG�
SURJUDPV�VR�WKDW�WKH\�PD\�FRPSO\�ZLWK�VXFK�SURFHGXUHV�DQG�SURJUDPV�DV�DSSOLFDEOH�

�� 7HVWV��,QVSHFWLRQV��DQG�$SSURYDOV

$� &RQWUDFWRU�VKDOO�JLYH�(QJLQHHU�WLPHO\�QRWLFH�RI�UHDGLQHVV�RI�WKH�:RUN��RU�VSHFLILF�SDUWV�WKHUHRI��IRU�
DOO� UHTXLUHG� LQVSHFWLRQV� DQG� WHVWV�� DQG� VKDOO� FRRSHUDWH�ZLWK� LQVSHFWLRQ� DQG� WHVWLQJ� SHUVRQQHO� WR�
IDFLOLWDWH�UHTXLUHG�LQVSHFWLRQV�DQG�WHVWV�

%� 2ZQHU�VKDOO�UHWDLQ�DQG�SD\�IRU�WKH�VHUYLFHV�RI�DQ�LQGHSHQGHQW�LQVSHFWRU��WHVWLQJ�ODERUDWRU\��RU�RWKHU�
TXDOLILHG�LQGLYLGXDO�RU�HQWLW\�WR�SHUIRUP�DOO�LQVSHFWLRQV�DQG�WHVWV�H[SUHVVO\�UHTXLUHG�E\�WKH�&RQWUDFW�
'RFXPHQWV�WR�EH�IXUQLVKHG�DQG�SDLG�IRU�E\�2ZQHU��H[FHSW�WKDW�FRVWV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�
WHVWV�RU�LQVSHFWLRQV�RI�FRYHUHG�:RUN�ZLOO�EH�JRYHUQHG�E\�WKH�SURYLVLRQV�RI�WKH�*HQHUDO�&RQGLWLRQV�

&� ,I�/DZV�RU�5HJXODWLRQV�RI�DQ\�SXEOLF�ERG\�KDYLQJ�MXULVGLFWLRQ�UHTXLUH�DQ\�:RUN��RU�SDUW�WKHUHRI��
VSHFLILFDOO\�WR�EH�LQVSHFWHG��WHVWHG��RU�DSSURYHG�E\�DQ�HPSOR\HH�RU�RWKHU�UHSUHVHQWDWLYH�RI�VXFK�
SXEOLF� ERG\�� &RQWUDFWRU� VKDOO� DVVXPH� IXOO� UHVSRQVLELOLW\� IRU� DUUDQJLQJ� DQG� REWDLQLQJ� VXFK�
LQVSHFWLRQV�� WHVWV��RU�DSSURYDOV��SD\�DOO� FRVWV� LQ�FRQQHFWLRQ� WKHUHZLWK��DQG� IXUQLVK�(QJLQHHU� WKH�
UHTXLUHG�FHUWLILFDWHV�RI�LQVSHFWLRQ�RU�DSSURYDO�

'� 7KH� FRQWUDFWRU� VKDOO� SURYLGH� WKH� (QJLQHHUV� ZLWK� DGHTXDWH� QRWLFH� SULRU� WR� PDMRU� FRQVWUXFWLRQ�
PLOHVWRQHV�GXULQJ�FRQVWUXFWLRQ�DFWLYLWLHV��DW�D�PLQLPXP�RI����KRXUV�DKHDG RI�ZRUN�

(�� 7KH (QJLQHHU�LV�QRW�UHVSRQVLEOH�IRU�6DIHW\�DW�WKH�-RE�6LWH�



����'$,/<�),(/'�5(32576

$� $�GDWHG�ILHOG�UHSRUW�FRQVLVWLQJ�RI�WKH�QXPEHU�RI�PHQ�RU�ZRPHQ�HPSOR\HG��ZRUN�ORFDWLRQ��ZHDWKHU��
GHSLFWLRQ�RI�WKH�ZRUN�FRPSOHWHG��DQG�DQ\�RWKHU�UHOHYDQW GHWDLOV�PXVW�EH�GRFXPHQWHG�DQG�PDGH�DYDLODEOH�WR�
WKH�(QJLQHHU�HDFK�GD\�

%� 6LWH� FRQVWUXFWLRQ� ZLOO� RSHUDWH� XQGHU� LQVSHFWLRQ� E\� (QJLQHHU� RU� (QJLQHHU� HPSOR\HG�
,QVSHFWRU� ,QVSHFWRU� PD\� EH� SUHVHQW� DW� VLWH� WR� REVHUYH� ZRUNPDQVKLS�� PDWHULDOV� XWLOL]HG�� DQG�
SURJUHVV RI�ZRUN� %RWK�&RQWUDFWRU�DQG�(QJLQHHU�ZLOO�EH�QRWLILHG�LI�,QVSHFWRU�ILQGV�WKDW�ZRUN�GRHV�
QRW�FRPSO\�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�

&� 7KH� ,QVSHFWRU� KROGV� QR� DXWKRULW\� WR� DOWHU� &RQWUDFW� 'RFXPHQWV� LQ� DQ\� ZD\� $Q\� TXHVWLRQV� RU�
LQWHUSUHWDWLRQV�PXVW�EH�PDGH�E\�WKH�(QJLQHHU��DQG�GRFXPHQWHG�IRU�IXWXUH�UHIHUHQFH�

����3$<0(17�5(48(676

$� 3D\PHQW�UHTXHVWV�VKDOO�EH�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RXWOLQHG�LQ�WKH�*HQHUDO�
&RQGLWLRQV�$UWLFOH����RI�WKLV�FRQWUDFW�

��� 35(9$,/,1*�:$*(�5$7(6

$� 7KH�FRQWUDFWRU�LV�UHVSRQVLEOH�IRU�SURYLGLQJ�DVVXUDQFH�WKDW�KLV�VWDII�FUHZPDQ�DQG�HPSOR\HHV�DUH�
EHLQJ�FRPSHQVDWHG�SXUVXDQW�WR�WKH�SUHYDLOLQJ�ZDJH�UDWH�GHWHUPLQDWLRQ�DWWDFKHG�WR�WKLV�FRQWUDFW� 3ULRU�WR�
WKH�ILQDO�FHUWLILFDWLRQ��DFFHSWDQFH��RU�QRWLFH�RI�WRWDO�FRPSOHWLRQ�WKH�FRQWUDFWRU�VKDOO�SURYLGH�WR�WKH�HQJLQHHU�
FRSLHV�RI�DOO�4XRWH�SUHYDLOLQJ�ZDJH�SD\PHQW�FHUWLILFDWLRQ�DQG�TXRWH�IRUPV��DWWDFKHG��

%� 7KH� FRQWUDFWRU� DW� DOO� WLPHV� LV�PDGH� DZDUH� WKDW� 3UHYDLOLQJ�:DJH� LV� WKH�'HWHUPLQDQW�:DJH� UDWH�
DVVRFLDWHG�ZLWK�WKLV�SURMHFW� 8QGHU�WKH�SURYLVLRQV�RI�WKH�3HQQV\OYDQLD�3UHYDLOLQJ�:DJH�$FW�WKH�
FRQWUDFWRU� LV� UHTXLUHG� WR� EH� IDPLOLDU�ZLWK� WKH� UHJXODWLRQV� DVVRFLDWHG�ZLWK� WKLV� VHFWLRQ�� WKDW� DUH�
LQFRUSRUDWHG�E\�UHIHUHQFH�

&� 7KH�DWWDFKHG�SUHYDLOLQJ�ZDJH�GHWHUPLQDWLRQ�SURYLGHG�E\�WKH�3HQQV\OYDQLD�'HSDUWPHQW�RI�/DERU�
DQG�,QGXVWU\��VKDOO�EH�XVHG�IRU�WKLV�SURMHFW��VHH�WKH�DWWDFKHG�WR�GHWHUPLQDWLRQ�



���� 352-(&7�&20321(17�� 352-(&7�&/26(287

�� 0DLQWHQDQFH�%RQGLQJ�5HTXLUHPHQWV

8SRQ�FRPSOHWLRQ�RI�WKH�3URMHFW��WKH�FRQWUDFWRU�PXVW�SURYLGH�D�PDLQWHQDQFH�ERQG�LQ�WKH�DPRXQW�RI�
����RI�WKH�&RQVWUXFWLRQ�&RVW�IRU�WKH�SURMHFW� 7KH�SHULRG�RI�WKH�PDLQWHQDQFH�ERQG�VKDOO�JXDUDQWHH�
ZRUNPDQVKLS�IRU�D�SHULRG�RI�WZR�����\HDUV� 6DLG�ERQG�VKDOO�EH�SURYLGHG�E\�D�UHSXWDEOH�DQG�FUHGLEOH�
VXUHW\�SURYLGHU�LQ�JRRG�VWDQGLQJ�WR�LVVXH�VXFK�VHFXULWLHV�

�� :DUUDQWLHV�IRU�:RUN�	�0DWHULDOV

&RQWUDFWRU¶V�*HQHUDO�:DUUDQW\�DQG�*XDUDQWHH

$� &RQWUDFWRU�ZDUUDQWV�DQG�JXDUDQWHHV�WR�2ZQHU�WKDW�DOO�:RUN�ZLOO�EH�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�
'RFXPHQWV�DQG�ZLOO�QRW�EH�GHIHFWLYH� (QJLQHHU�LV�HQWLWOHG�WR�UHO\�RQ�&RQWUDFWRU¶V�ZDUUDQW\�DQG�
JXDUDQWHH�

%� 2ZQHU¶V�ULJKWV�XQGHU�WKLV�ZDUUDQW\�DQG�JXDUDQWHH�DUH�LQ�DGGLWLRQ�WR��DQG�DUH�QRW�OLPLWHG�E\��2ZQHU¶V�
ULJKWV� XQGHU� WKH� FRUUHFWLRQ� SHULRG� SURYLVLRQV� RI� WKLV� FRQWUDFW� 7KH� WLPH� LQ�ZKLFK�2ZQHU�PD\�
HQIRUFH�LWV�ZDUUDQW\�DQG�JXDUDQWHH�ULJKWV�XQGHU�WKLV�FRQWUDFW�LV�OLPLWHG�RQO\�E\�DSSOLFDEOH�/DZV�DQG�
5HJXODWLRQV�UHVWULFWLQJ�DFWLRQV�WR�HQIRUFH�VXFK�ULJKWV��SURYLGHG��KRZHYHU��WKDW�DIWHU�WKH�HQG�RI�WKH�
FRUUHFWLRQ�SHULRG�XQGHU�WKLV�FRQWUDFW�

�� 2ZQHU� VKDOO� JLYH� &RQWUDFWRU� ZULWWHQ� QRWLFH� RI� DQ\� GHIHFWLYH�:RUN� ZLWKLQ� ��� GD\V� RI� WKH�
GLVFRYHU\�WKDW�VXFK�:RUN�LV�GHIHFWLYH��DQG

�� 6XFK�QRWLFH�ZLOO�EH�GHHPHG�WKH�VWDUW�RI�DQ�HYHQW�JLYLQJ�ULVH�WR�D�&ODLP�XQGHU�WKLV�FRQWUDFW��VXFK�
WKDW�DQ\�UHODWHG�&ODLP�PXVW�EH�EURXJKW�ZLWKLQ����GD\V�RI�WKH�QRWLFH�

&� &RQWUDFWRU¶V�ZDUUDQW\�DQG�JXDUDQWHH�KHUHXQGHU�H[FOXGHV�GHIHFWV�RU�GDPDJH�FDXVHG�E\�

�� DEXVH��RU�LPSURSHU�PRGLILFDWLRQ��PDLQWHQDQFH��RU�RSHUDWLRQ��E\�SHUVRQV�RWKHU�WKDQ�&RQWUDFWRU��
6XEFRQWUDFWRUV��6XSSOLHUV��RU�DQ\�RWKHU�LQGLYLGXDO�RU�HQWLW\�IRU�ZKRP�&RQWUDFWRU�LV�UHVSRQVLEOH��
RU

�� QRUPDO�ZHDU�DQG�WHDU�XQGHU�QRUPDO�XVDJH�

'� &RQWUDFWRU¶V� REOLJDWLRQ� WR� SHUIRUP� DQG� FRPSOHWH� WKH� :RUN� LQ� DFFRUGDQFH� ZLWK� WKH� &RQWUDFW�
'RFXPHQWV�LV�DEVROXWH��1RQH�RI�WKH�IROORZLQJ�ZLOO�FRQVWLWXWH�DQ�DFFHSWDQFH�RI�:RUN�WKDW�LV�QRW�LQ�
DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��D�UHOHDVH�RI�&RQWUDFWRU¶V�REOLJDWLRQ�WR�SHUIRUP�WKH�:RUN�
LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��RU�D�UHOHDVH�RI�2ZQHU¶V�ZDUUDQW\�DQG�JXDUDQWHH�ULJKWV�
XQGHU�WKLV�FRQWUDFW�

�� 2EVHUYDWLRQV�E\�(QJLQHHU�

�� 5HFRPPHQGDWLRQ�E\�(QJLQHHU�RU�SD\PHQW�E\�2ZQHU�RI�DQ\�SURJUHVV�RU�ILQDO�SD\PHQW�

�� 7KH�LVVXDQFH�RI�D�FHUWLILFDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ�E\�(QJLQHHU�RU�DQ\�SD\PHQW�UHODWHG�
WKHUHWR�E\�2ZQHU�

�� 8VH RU�RFFXSDQF\�RI�WKH�:RUN�RU�DQ\�SDUW�WKHUHRI�E\�2ZQHU�

�� $Q\�UHYLHZ�DQG�DSSURYDO�RI�D�6KRS�'UDZLQJ�RU�6DPSOH�VXEPLWWDO�



�� 7KH�LVVXDQFH�RI�D�QRWLFH�RI�DFFHSWDELOLW\�E\�(QJLQHHU�

�� 7KH�HQG�RI�WKH�FRUUHFWLRQ�SHULRG�HVWDEOLVKHG�LQ�WKLV�FRQWUDFW�

�� $Q\�LQVSHFWLRQ��WHVW��RU�DSSURYDO�E\�RWKHUV��RU

�� $Q\�FRUUHFWLRQ�RI�GHIHFWLYH�:RUN�E\�2ZQHU�

(� ,I�WKH�&RQWUDFW�UHTXLUHV�WKH�&RQWUDFWRU�WR�DFFHSW�WKH�DVVLJQPHQW�RI�D�FRQWUDFW�HQWHUHG�LQWR�E\�2ZQHU��
WKHQ� WKH� VSHFLILF� ZDUUDQWLHV�� JXDUDQWHHV�� DQG� FRUUHFWLRQ� REOLJDWLRQV� FRQWDLQHG� LQ� WKH� DVVLJQHG�
FRQWUDFW�ZLOO�JRYHUQ�ZLWK�UHVSHFW�WR�&RQWUDFWRU¶V�SHUIRUPDQFH�REOLJDWLRQV�WR�2ZQHU�IRU�WKH�:RUN�
GHVFULEHG�LQ�WKH�DVVLJQHG�FRQWUDFW�

�� 0DLQWHQDQFH�%RQGLQJ�5HTXLUHPHQWV�

8SRQ�FRPSOHWLRQ�RI�WKH�3URMHFW��WKH�FRQWUDFWRU�PXVW�SURYLGH�D�PDLQWHQDQFH�ERQG�LQ�WKH�DPRXQW�RI�
����RI�WKH�&RQVWUXFWLRQ�&RVW�IRU�WKH�SURMHFW� 7KH�SHULRG�RI�WKH�PDLQWHQDQFH�ERQG�VKDOO�JXDUDQWHH�
ZRUNPDQVKLS�IRU�D�SHULRG�RI�RQH�����\HDUV� 6DLG�ERQG�VKDOO�EH�SURYLGHG�E\�D�UHSXWDEOH�DQG�FUHGLEOH�
VXUHW\�SURYLGHU�LQ�JRRG�VWDQGLQJ�WR�LVVXH�VXFK�VHFXULWLHV�

�� 1RWLFH�RI�$FFHSWDQFH�� &RPSOHWLRQ�RI�3URMHFW

8SRQ�FRPSOHWLRQ�RI�WKH�3URMHFW��WKH�&RQWUDFWRU�DQG�2ZQHU�ZLOO�H[HFXWH�WKH�1RWLFH�RI�&RPSOHWLRQ�
IRU�WKH�SURMHFW� 7KH�GDWH�RQ�ZKLFK�WKH�1RWLFH�RI�$FFHSWDQFH�LV�LVVXHG�VKDOO�EH�FRQVLGHUHG�WKH�ILUVW�
GD\�RI�WKH�PDLQWHQDQFH�ERQG�

0$,17(1$1&(�%21'

.12:�$//�0(1�%<�7+(6(�35(6(176��WKDW�ZHBBBBBBBBBBBBBBBBBBBB

DV�35,1&,3$/�DQG�D�FRUSRUDWLRQ�LQFRUSRUDWHG�XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�DV�685(7<��DUH KHOG�
DQG�ILUPO\�ERXQG�XQWR�WKHBBBBBBBBBBBBBBBBBBBBBBB��LQ�WKH�IXOO�DQG�MXVW�VXP�RI����GROODUV��ODZIXO�PRQH\�
RI�WKH�8QLWHG�6WDWHV�RI�$PHULFD��WR�EH�SDLG�WR�WKH�VDLGBBBBBBBBBBBBBBBRU�LWV�DVVLJQV��WR�ZKLFK�SD\PHQW�
ZHOO� DQG� WUXO\� WR� EH� PDGH�� ZH� ELQG� RXUVHOYHV�� RXU� KHLUV�� H[HFXWRUV�� DGPLQLVWUDWRUV�� VXFFHVVRUV� DQG�
DVVLJQV�MRLQWO\�DQG�VHYHUDOO\��ILUPO\�E\�WKHVH�SUHVHQWV�

:+(5($6�� WKH� DERYH� ERXQGHQ� 3ULQFLSDO� KDV� HQWHUHG� LQWR� D� FRQWUDFW� ZLWK� WKH� DERYH� PXQLFLSDOLW\�
KHUHLQDIWHU�FDOOHG�2EOLJHH��EHDULQJ�HYHQ�GDWH�KHUHZLWK��IRU�WKH�LPSURYHPHQW�RI�D�FHUWDLQ�VHFWLRQ�RI�KLJKZD\�
RU�EULGJH�LQ�VDLG�0XQLFLSDOLW\�FRQVLVWLQJ�RI��IRU�DSSUR[LPDWHO\�WKH�VXP�RI������GROODUV�

12:��7+(5()25(��WKH�FRQGLWLRQ�RI�WKLV�REOLJDWLRQ�LV�VXFK�WKDW�LI�WKH�DERYH�ERXQGHQ�35,1&,3$/�VKDOO�
DQG�ZLOO�SURPSWO\�SD\�RU�FDXVH� WR�EH�SDLG� LQ� IXOO�DOO� VXPV�RI�PRQH\�ZKLFK�PD\�EH�GXH�E\�FRQWUDFW�RU�
RWKHUZLVH��WR�DQ\�LQGLYLGXDO��ILUP��SDUWQHUVKLS��DVVRFLDWLRQ�RU�FRUSRUDWLRQ��IRU�DOO�PDWHULDO�IXUQLVKHG�RU�ODERU�
VXSSOLHG�RU�SHUIRUPHG�LQ�WKH�SURVHFXWLRQ RI�WKH�ZRUN��ZKHWKHU�RU�QRW�WKH�VDLG�IRU�PDWHULDO�RU�ODERU�HQWHUHG�
LQWR�DQG�EHFDPH�FRPSRQHQW�SDUWV�RI�WKH�ZRUN�DQG�IRU�UHQWDO�RI�WKH�HTXLSPHQW�XVHG�DQG�VHUYLFHV�UHQGHUHG�
E\�SXEOLF�XWLOLWLHV�LQ��RU�LQ�FRQQHFWLRQ�ZLWK�WKH�SURVHFXWLRQ�RI�VXFK�ZRUN��WKHQ�WKLV REOLJDWLRQ�WR�EH�YRLG��
RWKHUZLVH�WR�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�



7KH�35,1&,3$/�DQG�685(7<��KHUHE\��MRLQWO\�DQG�VHYHUDOO\��DJUHH�ZLWK�WKH�2EOLJHH�KHUHLQ�WKDW�DQ\�
LQGLYLGXDO�ILUP��SDUWQHUVKLS��DVVRFLDWLRQ�RU�FRUSRUDWLRQ��ZKLFK�KDV�SHUIRUPHG�ODERU�RU�IXUQLVKHG�PDWHULDO�
LQ�WKH�SURVHFXWLRQ�RI�WKH�ZRUN�DV�SURYLGHG��DQG�DQ\�SXEOLF�XWLOLW\�ZKLFK�KDV�QRW�EHHQ�SDLG�LQ�IXOO�WKHUHIRU��
PD\�VXH�LQ�DVVXPSVLW�RQ�WKLV�3D\PHQW�%RQG�LQ�KLV��WKHLU��RU�LWV�RZQ�QDPH�DQG�PD\�SURVHFXWH�WKH�VDPH�WR�
ILQDO�IRU�VXFK�VXP�RU�VXPV�DV�PD\�EH�MXVWO\�GXH�KLP��WKHP�RU�LW��DQG�KDYH�H[HFXWLRQ�WKHUHRQ� 3URYLGHG��
KRZHYHU��WKDW�WKH�2EOLJHH�VKDOO�QRW�EH�OLDEOH�IRU�WKH�SD\PHQW�RI�DQ\�FRVWV�RI�H[SHQVHV�RI�VXFK�VXLW�

5(&29(5<�E\�DQ\�LQGLYLGXDO��ILUP��SDUWQHUVKLS��DVVRFLDWLRQ�RU�FRUSRUDWLRQ�KHUHXQGHU�VKDOO�EH�VXEMHFW�WR�
WKH�SURYLVLRQV�RI�WKH�³3XEOLF�:RUNV�&RQWUDFWRUV¶�%RQG�/DZ�RI��������$FW�1R�������DSSURYHG�'HFHPEHU�
���������3�/�������ZKLFK�$FW�VKDOO�EH�LQFRUSRUDWHG�KHUHLQ�DQG�PDGH�D�SDUW�KHUHRI��DV�IXOO\�DQG�FRPSOHWHO\�
DV�WKRXJK LWV�SURYLVLRQV�ZHUH�IXOO\�DQG�DW�OHQJWK�KHUHLQ�UHFLWHG�
,W�LV�IXUWKHU�SURYLGHG�WKDW�DQ\�DOWHUDWLRQV�ZKLFK�PD\�EH�PDGH�LQ�WKH�WHUPV�RI�WKH�FRQWUDFW�RU�LQ�WKH�ZRUN�WR�
EH�GRQH�RU�PDWHULDOV� WR�EH�IXUQLVKHG�RU� ODERU� WR�EH�VXSSOLHG�RU�SHUIRUPHG�XQGHU� LW�RU� WKH�JLYLQJ�E\�WKH�
2EOLJHH�RI�DQ\�H[WHQVLRQ�RI�WLPH�IRU�WKH�SHUIRUPDQFH�RI�WKH�FRQWUDFW�RU�DQ\�RWKHU�IRUEHDUDQFH�RQ�WKH�SDUW�
RI�HLWKHU�WKH�2EOLJHH�RU�WKH�3ULQFLSDO�WR�WKH�RWKHU��VKDOO�QRW�LQ�DQ\�ZD\�UHOHDVH�WKH�35,1&,3$/�DQG�WKH�
685(7<�RU�685(7,(6�RI�DQ\�VXFK�DOWHUDWLRQ��H[WHQVLRQ�RI�IRUEHDUDQFH�EHLQJ�KHUHE\�ZDLYHG�
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