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�D� � 3RLQWV

�E� � 3RLQWV

�F� � 3RLQWV

�G� � 3RLQWV

�� 3RLQWV

)XQFWLRQDOLW\�UHTXLUHPHQW�

3UHIHUHQFH�SRLQW�VFRULQJ�V\VWHP�ZLOO�EH�EDVHG�RQ�WKH�IROORZLQJ�SRLQWV�

��������3UHIHUHQFH�SRLQW�VFRULQJ�V\VWHP ��������3UHIHUHQFH�SRLQW�VFRULQJ�V\VWHP

3ULFH�

5HIHU�WR�7�������)XQFWLRQDOLW\�&ULWHULD

7KLV WHQGHU ZLOO EH HYDOXDWHG DFFRUGLQJ WR WKH SUHIHUHQWLDO SURFXUHPHQW PRGHO LQ WKH 3UHIHUHQWLDO 3URFXUHPHQW 3ROLF\
)UDPHZRUN�$FW��������3UHIHUHQWLDO�3URFXUHPHQW�5HJXODWLRQV��������

+$6�$�%�%%((�67$786�/(9(/�9(5,),&$7,21�&(57,),&$7(�%((1�68%0,77('"��7������������������������������������������������������������������������

,)�<(6���:$6�7+(�&(57,),&$7(�,668('�%<�$�9(5,),&$7,21�$*(1&<�$&&5(',7('�%<�
6$1$6"�

7$;�&203/,$1&(�67$786��7&6��3,1�72�9(5,)<�21�/,1(�&203/,$1&(�6833/,(5�67$786�9,$�6$56�H�),/,1*��7�����

7+(�)2//2:,1*�3$57,&8/$56�0867�%(�)851,6+('��)$,/85(�72�'2�62�0$<�5(68/7�,1�<285�7(1'(5�
%(,1*�',648$/,),('�

1DPH�RI�7HQGHUHU�

/HYHO��

&RQWUDFW�SDUWLFLSDWLRQ�JRDO�E\�DZDUGLQJ�FRQWUDFWV�WR�WDUJHWHG�HQWHUSULVHV

/HYHO��

/HYHO��

>LQVHUW�VSHFLILF�JRDO@

$5(�<28�7+(�$&&5(',7('�5(35(6(17$7,9(�,1�6287+�$)5,&$�)25�7+(�*22'6���6(59,&(6���
:25.6�2))(5('"�>,I�\HV��HQFORVH�SURRI@

%�%%((�6WDWXV�/HYHO�RI�&RQWULEXWRU 1XPEHU�RI�3RLQWV

127(

/HYHO��

1RQ�FRPSOLDQW�FRQWULEXWRU

/HYHO��

7RWDO�PXVW�HTXDO����RU����SRLQWV

/HYHO��

/HYHO��

>LQVHUW�VSHFLILF�JRDO@

���������2WKHU�VSHFLILF�JRDOV��DFFRUGLQJ�WR�WKH�333)$��

3UHIHUHQFH�SRLQWV�V\VWHP�
3UHIHUHQFHV�DUH�RIIHUHG�WR�7HQGHUGHU
V�ZKR�KDYH�DWWDLQHG�WKH�IROORZLQJ�%�%%((�VWDWXV�OHYHO�RI�
FRQWULEXWRU�LQ�DFFRUGDQFH�ZLWK�WKH�WDEOH�EHORZ��

/HYHO��

>LQVHUW�VSHFLILF�JRDO@

3DJH����RI����
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RQ�

$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ��*URXQG�IORRU�ERDUGURRP

$ QRQ�UHIXQGDEOH WHQGHU GHSRVLW RI 55������ LV SD\DEOH DV SHU WKH WHQGHU DGYHUWLVHPHQW � RQ FROOHFWLRQ RI WKH
7HQGHU GRFXPHQWV� 7KH 7HQGHUGHUV PXVW GHSRVLW WKH WKH DERYH DPRXQW LQWR WKH 'HSDUWPHQW
V EDQN DFFRXQW� 7KH
$FFRXQW�GHWDLOV�DUH�

&2038/625<�&/$5,),&$7,21�0((7,1*

$FFRXQW�1XPEHU�

%DQN�&RGH�

)ULGD\�����$XJXVW�����

5HIHUHQFH�1R�

7KH�7HQGHUGHU�PXVW�DWWDFK�WKH�DFFRXQW�VWDWHPHQW�ZLWK�DERYH�UHIHUHQFH��WR�WKLV�7HQGHU�DV�SURRI�RI�SD\PHQW�RI�WKH�
GHSRVLW�

�$�%�%%((�67$786�/(9(/�9(5,),&$7,21�&(57,),&$7(�0867�%(�68%0,77('�,1�25'(5�72�48$/,)<�
)25�35()(5(1&(�32,176�)25�%�%%((�

7HQGHUHUV VKRXOG HQVXUH WKDW 7HQGHUV DUH GHOLYHUHG WLPHRXVO\ WR WKH FRUUHFW DGGUHVV� ,I WKH 7HQGHU LV ODWH� LW ZLOO QRW
EH�DFFHSWHG�IRU�FRQVLGHUDWLRQ�

$OO�7HQGHUV�PXVW�EH�VXEPLWWHG�RQ�WKH�RIILFLDO�IRUPV�±��1RW�WR�EH�UH�W\SHG�

7KH�VXFFHVVIXO�7HQGHUGHU�DFNQRZOHGJHV�WKH�UHTXLUHPHQW�RI�HQWHULQJ�LQWR�D�1(&��(&&�$SULO�������2SWLRQ�(�&RVW�
5HLPEXUVDEOH�&RQWUDFW�XSRQ�VLJQLQJ�RI�WKH�FRQWUDFW�GRFXPHQW�

7+,6�7(1'(5�,6�68%-(&7�72�7+(�35()(5(17,$/�352&85(0(17�32/,&<�)5$0(:25.�$&7�$1'�7+(�
35()(5(17,$/�352&85(0(17�5(*8/$7,216��������7+(�1(&��(1*,1((5,1*�$1'�&216758&7,21�
&2175$&7�$35,/������$1'��,)�$33/,&$%/(��$1<�27+(5�63(&,$/�&21',7,216�2)�&2175$&7

.=1�'HSDUWPHQW�RI�+HDOWK��+HDG�2IILFH��6XSSO\�&KDLQ�0DQDJHPHQW������-DEX�1GORYX�6WUHHW��
3LHWHUPDULW]EXUJ

$FFRXQW�1DPH�

:KHUH�VWDWHG�LQ�WKH�WHQGHU�GDWD�WKDW�D�WZR�HQYHORSH�V\VWHP�KDV�EHHQ�IROORZHG��RSHQ�RQO\�WKH�QRQ�ILQDQFLDO�SURSRVDO�
RI�YDOLG�WHQGHUV�LQ�WKH�SUHVHQFH�RI�WHQGHUHU
V�DJHQWV��ZKR�FKRRVH�WR�DWWHQG��DW�WKH�WLPH�DQG�SODFH�VWDWHG�LQ�WKH�WHQGHU�
GDWD�DQG�DQQRXQFH�WKH�QDPH�RI�HDFK�WHQGHUHU�ZKRVH�WHFKQLFDO�SURSRVDO�LV�RSHQHG�

%DQN�1DPH�

7+(�3+<6,&$/�$''5(66�)25�&2//(&7,21�2)�7(1'(5�'2&80(176�

1RWHV�

7KH�7HQGHU�ER[�LV�JHQHUDOO\�RSHQ�GXULQJ�RIILFLDO�ZRUNLQJ�KRXUV�

7KH UHTXLUHPHQWV LQ UHVSHFW RI WKH DSSOLFDWLRQ RI HLWKHU ����� DQG ����� SUHIHUHQFH SRLQWV VFRULQJ V\VWHP� ZLOO DSSO\
DQG�WKH�SRLQWV�UHIOHFWHG�DERYH�IRU�SUHIHUHQFHV�ZLOO�EH�DGMXVWHG�DFFRUGLQJO\�RQ�D�SUR�UDWD�EDVLV�LI�UHTXLUHG�

7HQGHU�GRFXPHQWV�PD\�EH�FROOHFWHG�GXULQJ�ZRUNLQJ�KRXUV�DW�WKH�IROORZLQJ�DGGUHVV��

2SHQ�RQO\�WKH�ILQDQFLDO�SURSRVDOV�RI�WHQGHUHUV�ZKR��LQ�WKH�)XQFWLRQDOLW\�HYDOXDWLRQ�VFRUH��KDYH�PRUH�WKDQ�WKH�
PLQLPXP�QXPEHU�RI�SRLQWV�IRU�)XQFWLRQDOLW\�VWDWHG�LQ�WKH�WHQGHU�GDWD��DQG�DQQRXQFH�WKH�VFRUH�REWDLQHG�IRU�WKH�QRQ�
ILQDQFLDO�SURSRVDOV�DQG�WKH�WRWDO�SULFH�DQG�DQ\�SUHIHUHQFHV�FODLPHG��5HWXUQ�XQRSHQHG�ILQDQFLDO�SURSRVDOV�WR�
WHQGHUHUV�ZKRVH�QRQ�ILQDQFLDO�SURSRVDOV�IDLOHG�WR�DFKLHYH�WKH�PLQLPXP�QXPEHU�RI�SRLQWV�IRU�)XQFWLRQDOLW\�

(YDOXDWH�WKDW�QRQ�ILQDQFLDO�SURSRVDOV�RIIHUHG�E\�WHQGHUHUV��WKHQ�DGYLVH�WHQGHUHUV�ZKR�UHPDLQ�LQ�FRQWHQWLRQ�IRU�WKH�
DZDUG�RI�WKH�FRQWUDFW�RI�WKH�WLPH�DQG�SODFH�ZKHQ�WKH�ILQDQFLDO�SURSRVDOV�DUH�WR�EH�RSHQHG�

$�&RPSXOVRU\�FODULILFDWLRQ�0HHWLQJ�ZLWK�UHSUHVHQWDWLYHV�RI�WKH�(PSOR\HU�ZLOO�WDNH�SODFH�DV�IROORZV�

3DJH����RI����
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5HYLVLRQ��

����

(�PDLO�

7HOHSKRQH�QR�

WKDQGX[ROR�GODPLQL#N]QKHDOWK�JRY�]D

&HOO�QR�

����-DEX�1GORYX�6WUHHW

5HTXLUHPHQWV IRU VHDOLQJ� DGGUHVVLQJ� GHOLYHU\� RSHQLQJ DQG DVVHVVPHQW RI WHQGHUV DUH VWDWHG LQ WKH 7HQGHU 'DWD
GRFXPHQW��

3LHWHUPDULW]EXUJ

48(5,(6�5(*$5',1*�7+(�7(1'(5,1*�352&('85(�25�7(&+1,&$/�,1)250$7,21�0$<�%(�
',5(&7('�72�

&HQWUDO�6XSSO\�&KDLQ�0DQDJHPHQW�'LUHFWRUDWH

7(1'(5�'2&80(176�0$<�%(�

'(326,7('�,1�7+(�7(1'(5�%2;�$7�

����������� QRQH

7HOHJUDSKLF��WHOHSKRQLF��WHOH[��IDFVLPLOH��HOHFWURQLF�DQG���RU�ODWH�WHQGHUV�ZLOO�QRW�EH�DFFHSWHG�

)D[�QR�

.=1�'HSDUWPHQW�RI�+HDOWK

7KDQGX[ROR�'ODPLQL �����������'2+�3URMHFW�0DQDJHU�

'(326,7���5(7851�2)�7(1'(5�'2&80(176��

$OO�WHQGHUV�PXVW�EH�VXEPLWWHG�RQ�WKH�RIILFLDO�IRUPV�±��QRW�WR�EH�UH�W\SHG�

3DJH����RI����
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5HYLVLRQ��

7������7(1'(5�'$7$

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�
$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

3DJH����RI����
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5HYLVLRQ��

�� &DOHQGHU�'D\V

&ODXVH�
QXPEHU�

&����

&����

7�����
7�����
7�����

7�����
7�����

&�����
&�����
&�����

&�����
&�����

&�����
&�����
&�����
&�����
&�����

7�����7(1'(5�'$7$
3URMHFW�WLWOH� 5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�

UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

������3URMHFW�&RGH�

3DUW�&���$JUHHPHQWV�DQG�&RQWUDFW�'DWD�

9DOLGLW\�SHULRG��

7KH 6WDQGDUG &RQGLWLRQV RI 7HQGHU PDNH VHYHUDO UHIHUHQFHV WR WKH 7HQGHU 'DWD IRU GHWDLOV WKDW DSSO\ VSHFLILFDOO\
WR WKLV WHQGHU� 7KH 7HQGHU 'DWD VKDOO KDYH SUHFHGHQFH LQ WKH LQWHUSUHWDWLRQ RI DQ\ DPELJXLW\ RU LQFRQVLVWHQF\
EHWZHHQ�LW�DQG�WKH�6WDQGDUG�&RQGLWLRQV�RI�7HQGHU�

3DUW�7����5HWXUQDEOH�GRFXPHQWV

&2175$&7

�����

7(1'(5

7KH FRQGLWLRQV RI 7HQGHU DUH WKH 6WDQGDUG &RQGLWLRQV RI 7HQGHU DV FRQWDLQHG LQ $QQH[XUH & RI WKH &,'%
6WDQGDUG IRU 8QLIRUPLW\ LQ (QJLQHHULQJ DQG &RQVWUXFWLRQ :RUNV &RQWUDFWV DV SHU %RDUG 1RWLFH ��� RI ���� LQ�
*RYHUQPHQW *D]HWWH ����� RI � $XJXVW ���� DV DPHQGHG IURP WLPH WR WLPH� �VHH ZZZ�FLGE�RUJ�]D� 5HIHU WR
&RQGLWLRQV�RI�7HQGHU�DV�ERXQG�LQWR�WKLV�GRFXPHQW�

&ORVLQJ�WLPH�

7KH OLVW RI 5HWXUQDEOH 'RFXPHQWV LGHQWLILHV ZKLFK RI WKH GRFXPHQWV D 7HQGHUHU PXVW FRPSOHWH ZKHQ VXEPLWWLQJ
D 7HQGHU� 7KH 7HQGHUHU PXVW VXEPLW KLV 7HQGHU E\ FRPSOHWLQJ WKH 5HWXUQDEOH 'RFXPHQWV LQFOXGLQJ WKH SULFHG
)LQDO 6XPPDU\ RI WKH 3ULFLQJ 6FKHGXOH� VLJQLQJ WKH ³2IIHU´ VHFWLRQ LQ WKH ³)RUP RI 2IIHU DQG $FFHSWDQFH´ DQG
GHOLYHULQJ WKH ZKROH RI WKH SURFXUHPHQW GRFXPHQW EDFN WR WKH 'HSDUWPHQW ERXQG XS DV LW ZDV ZKHQ LW ZDV
UHFHLYHG�

(DFK�LWHP�RI�GDWD�JLYHQ�EHORZ�LV�FURVV�UHIHUHQFHG�WR�WKH�FODXVH�PDUNHG�³&´�LQ�WKH�DERYH�PHQWLRQHG�6WDQGDUG�
&RQGLWLRQV�RI�7HQGHU�

7KH�VLQJOH�YROXPH�SURFXUHPHQW�GRFXPHQW�LVVXHG�E\�WKH�(PSOR\HU�FRPSULVHV�WKH�IROORZLQJ�

7KLV�SURFXUHPHQW�GRFXPHQW�KDV�EHHQ�IRUPDWWHG�DQG�FRPSLOHG�XQGHU�WKH�KHDGLQJV�IRU�D�VLQJOH�YROXPH�DSSURDFK�
DV�FRQWDLQHG�LQ�WDEOH���RI�WKH�&,'%¶V�³6WDQGDUG�IRU�8QLIRUPLW\�LQ�(QJLQHHULQJ�DQG�&RQVWUXFWLRQ�:RUNV�&RQWUDFWV�´

7KH�(PSOR\HU�LV�WKH�+HDG�RI�+HDOWK��.=1�'HSDUWPHQW�RI�+HDOWK�3URYLQFH�RI�.ZD=XOX�1DWDO�

)RU�WKLV�FRQWUDFW�WKH�VLQJOH�YROXPH�DSSURDFK�LV�DGRSWHG�

7HQGHU�1RWLFH�DQG�,QYLWDWLRQ�WR�7HQGHU
3DUW�7����7HQGHULQJ�SURFHGXUHV

=1%�����������+ &ORVLQJ�GDWH�7HQGHU�QR� ���$XJXVW�����

+,9�67,�&RPSOLDQFH�UHSRUW
3URMHFW�6SHFLILF�&RQVWUXFWLRQ�6DIHW\��+HDOWK�DQG�(QYLURQPHQWDO�6SHFLILFDWLRQ
6XSSOHPHQWDU\�3UHDPEOHV

7HQGHU�'DWD
$QQH[XUH�&���6WDQGDUG�&RQGLWLRQV�RI�7HQGHU

/LVW�RI�UHWXUQDEOH�GRFXPHQWV
5HWXUQDEOH�VFKHGXOHV��6HH�GLIIHUHQW�IRUPV�OLVWHG�LQ�7������5HWXUQDEOH�6FKHGXOH �

)RUP�RI�2IIHU�DQG�$FFHSWDQFH
&RQWUDFW�'DWD�
)RUP�RI�*XDUDQWHH�LI�DSSOLFDEOH

3ULFLQJ�,QVWUXFWLRQV
3ULFLQJ�6FKHGXOH

6FRSH�RI�:RUNV
6SHFLILFDWLRQ�IRU�+,9�$,'6�DZDUHQHVV

3DUW�&���6FRSH�RI�ZRUNV

3DUW�&���3ULFLQJ�GDWD

3DJH����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

&�����
&�����

&�����
&�����
&�����
&�����
&�����

&�����

&�����

&�����

&�����

&����

&����

&����

&����

�*%

�

�

�

�*%

&����

<HV �� 1R ;
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WKH�FRPELQHG�FRQWUDFWRU�JUDGLQJ�GHVLJQDWLRQ�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�WKH�&RQVWUXFWLRQ�,QGXVWU\�
'HYHORSPHQW�5HJXODWLRQV�LV�HTXDO�WR�RU�KLJKHU�WKDQ�D�FRQWUDFWRU�JUDGLQJ�GHVLJQDWLRQ�GHWHUPLQHG�LQ�
DFFRUGDQFH�ZLWK�WKH�VXP�WHQGHUHG�IRU�D��

RU�D�YDOXH�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�5HJXODWLRQ������%��RU������$��RI�WKH�&RQVWUXFWLRQ�
,QGXVWU\�'HYHORSPHQW�5HJXODWLRQV�

HYHU\�PHPEHU�RI�WKH�MRLQW�YHQWXUH�LV�UHJLVWHUHG�ZLWK�WKH�&,'%��

RU�KLJKHU�FODVV�RI�FRQVWUXFWLRQ�ZRUN��DUH�HOLJLEOH�WR�KDYH�WKHLU�WHQGHUV�HYDOXDWHG�

WKH�OHDG��SDUWQHU�KDV�D�FRQWUDFWRU�JUDGLQJ��GHVLJQDWLRQ�LQ�WKH��*%�RU�KLJKHU��FODVV�RI�FRQVWUXFWLRQ�ZRUN��
RU

QRW�ORZHU�WKDQ�RQH�OHYHO�EHORZ�WKH�UHTXLUHG�WKH�UHTXLUHG�JUDGLQJ�GHVLJQDWLRQ�LQ�WKH�FODVV�RI�ZRUNV�
FRQVWUXFWLRQ�ZRUNV�XQGHU�FRQVLGHUDWLRQV�DQG�SRVVHVV�WKH�UHTXLUHG�UHFRJQLWLRQ�VWDWXV

)RU�SDUWLFXODUV�UHJDUGLQJ�D�SUH�WHQGHU�VLWH�LQVSHFWLRQ�PHHWLQJ��FODULILFDWLRQ�PHHWLQJ���VHH�7�����7HQGHU�1RWLFH�
DQG�,QYLWDWLRQ�WR�7HQGHU�

$OWHUQDWLYH�WHQGHU�RIIHU�SHUPLWWHG�����������

-RLQW�YHQWXUHV�DUH�HOLJLEOH�WR�VXEPLW�WHQGHUV�SURYLGHG�WKDW�

3DUW�&���6LWH�LQIRUPDWLRQ

1DPH�RI�)LUP���

7KH�1(&��3URMHFW�0DQDJHU�VKDOO�EH�WKH�DSSRLQWHG�3URIHVVLRQDO�5HSUHVHQWDWLYH�E\�WKH�'HSDUWPHQW�RI�+HDOWK�
WKURXJK�D�VHSDUDWH�WHQGHU�SURFHVV��'HWDLOV�RI�WKH�1(&��3URMHFW�0DQDJHU�DUH�VWDWHG�EHORZ�LI�WKLV�LQIRUPDWLRQ�LV�
DYDLODEOH�DW�WLPH�RI�WKLV�WHQGHU�

3DUW����/LVW�RI�'UDZLQJV�$QQH[XUH
V

7%&
3URMHFW�0DQDJHU

6LWH�,QIRUPDWLRQ
�

$GGUHVV�

)RU�HOLJLELOLW\�UHIHU�WR�7����7HQGHU�1RWLFH�DQG�,QYLWDWLRQ�WR�7HQGHU

2QO\��WKRVH�WHQGHUHUV�ZKR�DUH�UHJLVWHUHG�ZLWK��WKH�&,'%��RU�DUH�FDSDEOH�RI�EHLQJ�VR�SULRU�WR�WKH�HYDOXDWLRQ�RI�
VXEPLVVLRQV��LQ�D��FRQWUDFWRU�JUDGLQJ��GHVLJQDWLRQ��HTXDO��WR�RU�KLJKHU�WKDQ��D�FRQWUDFWRU�JUDGLQJ��GHVLJQDWLRQ�
GHWHUPLQHG��LQ�DFFRUGDQFH��ZLWK�WKH�VXP�WHQGHUHG��RU�D�YDOXH�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK��5HJXODWLRQ�����%��
RU�����$��RI�WKH�&RQVWUXFWLRQ�,QGXVWU\�'HYHORSPHQW�5HJXODWLRQV�IRU�D��

�5()�

�5()�

5HVSRQVLEOH�SHUVRQ��� 7%&

7%&

7%&(�PDLO���

PDQDJHPHQW�VWDII�GXULQJ�WKH�FRQWUDFW�YDOLGLW\�RI�WKH�FRQWUDFW�

6HH�HQG�RI�7����$87+25,7<�)25�&216257,$�25�-2,17�9(1785(6�72�6,*1�7(1'(5�IRU�
FRPELQDWLRQV�RI�-9
V�DUUDQJHPHQWV�

$ FRQWUDFW ZLOO RQO\ EH HQWHUHG LQWR ZLWK D 7HQGHUGHU ZKR KDV LQ KLV HPSOR\ PDQDJHPHQW DQG VXSHUYLVRU\ VWDII
VDWLVI\LQJ�WKH�UHTXLUHPHQWV�RI�WKH�VFRSH�RI�ZRUN�IRU�ODERXU�LQWHQVLYH�FRPSHWHQFLHV�IRU�VXSHUYLVRU\�DQG

7HQGHUHUV�PXVW�VDWLVI\�DOO�RI�WKH�HOLJLELOLW\�FULWHULD��LI�DSSOLFDEOH��DQG�REWDLQ�WKH�PLQLPXP�TXDOLI\LQJ�VFRUH�
IRU�IXQFWLRQDOLW\�FULWHULD�ILUVW�EHIRUH�WKH\�FDQ�EH�FRQVLGHUHG�IRU�SULFH�DQG�SUHIHUHQFH�

33�%�2SHQ�3URFHGXUH

33��&RPSHWLWLYH�6HOHFWLRQ�3URFHGXUH 'HVLJQ�DQG�%XLOG

&DSDFLW\�
7%&

7KH�'HSDUWPHQW�RI�+HDOWK�PD\�DSSRLQW�LWVHOI�DV�1(&��3URMHFW�0DQDJHU�WKURXJK�UHSUHVHQWDWLRQ�E\�RQH�RI�LW
V�
HPSOR\HHV�VKRXOG�LW�UHTXLUH�WR�GR�VR�

�5()�

�5()�

)D[�

&����

&����

�

�

/LVW�RI�'UDZLQJV
�5()�
3URMHFW�%ULHI
+HDOWK�DQG�6DIHW\�6SHFLILFDWLRQ
$VVHVVPHQWV�UHSRUWV

�

�
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7HQGHUHUV�DUH�WR�HQVXUH�WKDW�WKHLU�FRPSDQ\�GHWDLOV�DSSHDU�RQ�WKH�HQWLUH�UHOHYDQW�7HQGHU�GRFXPHQWDWLRQ�DQG�PXVW�
EH�OHJLEOH�

2QO\�WKH�&RPSOHWH�6HUYLFH�DV�SHU�WKH�:RUNV�,QIRUPDWLRQ

7KH�FRPSOHWH�WHQGHU�RIIHU�FRPPXQLFDWHG�RQ�SDSHU�VKDOO�EH�VXEPLWWHG�DV�DQ�RULJLQDO�

$FFHSWDQFH RI DQ DOWHUQDWLYH WHQGHU RIIHU ZLOO PHDQ DFFHSWDQFH LQ SULQFLSOH RI WKH RIIHU� ,W ZLOO EH DQ REOLJDWLRQ RI
WKH FRQWUDFW IRU WKH WHQGHUHU� LQ WKH HYHQW WKDW WKH DOWHUQDWLYH LV DFFHSWHG� WR DFFHSW IXOO UHVSRQVLELOLW\ DQG OLDELOLW\
WKDW�WKH�DOWHUQDWLYH�RIIHU�FRPSOLHV�LQ�DOO�UHVSHFWV�ZLWK�WKH�(PSOR\HU¶V�VWDQGDUGV�DQG�UHTXLUHPHQWV��

,I D WHQGHUHU ZLVKHV WR VXEPLW DQ RZQ DOWHUQDWLYH WHQGHU RIIHU� WKH RQO\ FULWHULD SHUPLWWHG IRU VXFK DOWHUQDWLYH
WHQGHU RIIHU LV WKDW LW GHPRQVWUDEO\ VDWLVILHV WKH (PSOR\HU¶V VWDQGDUGV DQG UHTXLUHPHQWV� $ WHQGHUHU PD\ VXEPLW
DOWHUQDWLYH WHQGHU RIIHUV RQO\ LI D PDLQ WHQGHU RIIHU� VWULFWO\ LQ DFFRUGDQFH ZLWK DOO WKH UHTXLUHPHQWV RI WKH WHQGHU
GRFXPHQWV� LV DOVR VXEPLWWHG� 3URYLGHG WKDW WKH WHQGHUHU¶V PDLQ WHQGHU RIIHU LV DFFRUGLQJ WR VSHFLILFDWLRQ DQG
ZRXOG XQGHU QRUPDO FLUFXPVWDQFHV EH UHFRPPHQGHG IRU DFFHSWDQFH� KLV DOWHUQDWLYH WHQGHU RIIHU PD\ DOVR EH
FRQVLGHUHG�IRU�WKH�SXUSRVH�RI�WKH�DZDUG�RI�WKH�FRQWUDFW��

7KH�WHQGHUHU�PXVW�VXEPLW�WR�WKH�(PSOR\HU��QDPHV�RI�DOO�PDQDJHPHQW�DQG�VXSHUYLVRU\�VWDII�WKDW�ZLOO�EH�HPSOR\HG�
WR�VXSHUYLVH�WKH�ODERXU�LQWHQVLYH�SRUWLRQ�RI�WKH�ZRUNV�WRJHWKHU�ZLWK�VDWLVIDFWRU\�HYLGHQFH�WKDW

7KH VHFRQG VHQWHQFH VKDOO UHDG DV IROORZV �7KH (PSOR\HU ZLOO KROG DOO DXWKRULVHG VLJQDWRULHV MRLQWO\ DQG VHYHUDOO\
OLDEOH RQ EHKDOI RI WKH WHQGHUHU�� 7HQGHUGHUV SURSRVLQJ WR FRQWUDFW DV D -RLQW 9HQWXUH VKDOO VXEPLW D YDOLG -RLQW
9HQWXUH $JUHHPHQW EHIRUH WKH -RLQW 9HQWXUH
V RIIHU FRXOG EH DFFHSWHG� ,QGLYLGXDOV� 3DUWQHUVKLSV DQG &RPSDQLHV
SURSRVLQJ WR FRQWUDFW DV D SDUW\ WR D -RLQW 9HQWXUH VKDOO EH MRLQWO\ DQG VHYHUDOO\ OLDEOH RQ EHKDOI RI WKH -RLQW
9HQWXUH�

7KH PRGLILHG 3ULFLQJ 'DWD PXVW LQFOXGH DQ DPRXQW HTXDO WR �� RI WKH DPRXQW WHQGHUHG IRU WKH DOWHUQDWLYH RIIHU WR
FRYHU�WKH�(PSOR\HU¶V�FRVWV�RI�FRQILUPLQJ�WKH�DFFHSWDELOLW\�RI�WKH�GHWDLOHG�GHVLJQ�EHIRUH�LW�LV�FRQVWUXFWHG�

&DOFXODWLRQV� GUDZLQJV DQG DOO RWKHU SHUWLQHQW WHFKQLFDO LQIRUPDWLRQ DQG FKDUDFWHULVWLFV DV ZHOO DV PRGLILHG RU
SURSRVHG 3ULFLQJ 'DWD PXVW EH VXEPLWWHG ZLWK WKH DOWHUQDWLYH WHQGHU RIIHU WR HQDEOH WKH (PSOR\HU WR HYDOXDWH WKH
HIILFDF\ RI WKH DOWHUQDWLYH DQG LWV SULQFLSDO HOHPHQWV� WR WDNH D YLHZ RQ WKH GHJUHH WR ZKLFK WKH DOWHUQDWLYH
FRPSOLHV ZLWK WKH (PSOR\HU¶V VWDQGDUGV DQG UHTXLUHPHQWV DQG WR HYDOXDWH WKH DFFHSWDELOLW\ RI WKH SULFLQJ
SURSRVDOV� &DOFXODWLRQV PXVW EH VHW RXW LQ D FOHDU DQG ORJLFDO VHTXHQFH DQG PXVW FOHDUO\ UHIOHFW DOO GHVLJQ
DVVXPSWLRQV��3ULFLQJ�'DWD�PXVW�UHIOHFW�DOO�DVVXPSWLRQV�LQ�WKH�GHYHORSPHQW�RI�WKH�SULFLQJ�SURSRVDO��

7KH (PSOR\HU¶V DGGUHVV IRU GHOLYHU\ RI WHQGHU RIIHUV DQG LGHQWLILFDWLRQ GHWDLOV WR EH VKRZQ RQ HDFK WHQGHU RIIHU
SDFNDJH�DUH�DV�SHU�7�����7HQGHU�1RWLFH�DQG�,QYLWDWLRQ�WR�7HQGHU�
$�2SHQ�3URFHGXUH�ZLOO�EH�IROORZHG

7KH�FORVLQJ�WLPH�IRU�VXEPLVVLRQ�RI�WHQGHU�RIIHUV�LV�DV�SHU�7����7HQGHU�1RWLFH�DQG�,QYLWDWLRQ�WR�7HQGHU�

7HQGHUHUV GR QRW KDYH WR UHWXUQ DOO UHWDLQHG WHQGHU GRFXPHQWV ZLWKLQ �� GD\V DIWHU H[SLU\ RI WKH 7HQGHU YDOLGLW\
SHULRG�

7KH�ORFDWLRQ�IRU�RSHQLQJ�RI�WKH�WHQGHU�RIIHUV�VKDOO�EH�DW�

.=1�'HSDUWPHQW�RI�+HDOWK������-DEX�1GORYX�6WUHHW��3LHWHUPDULW]EXUJ������

7KH�WHQGHU�RIIHU�YDOLGLW\�SHULRG�LV�DV�SHU�7�����7HQGHU�1RWLFH�DQG�,QYLWDWLRQ�WR�7HQGHU�

7HQGHUHUV�DUH�WR�UHIHU�WR�/LVW�RI�5HWXUQDEOH�6FKHGXOHV�DQG�6FRSH�RI�:RUNV�WR�HVWDEOLVK�ZKDW�LV�UHTXLUHG�WR�EH�
VXEPLWWHG�ZLWK�WKLV�WHQGHU�

D���GHWULPHQWDOO\�DIIHFW�WKH�VFRSH��TXDOLW\��RU�SHUIRUPDQFH�RI�WKH�:RUNV��VHUYLFHV�RU�VXSSO\�LGHQWLILHG
�����LQ�WKH�6FRSH�RI�:RUN�RU
E���VLJQLILFDQWO\�FKDQJH�WKH�(PSOR\HUV�RU�WKH�7HQGHUHUV�ULVNV�DQG�UHVSRQVLELOLWLHV�XQGHU�WKH�FRQWUDFW�
�����RU
F���DIIHFW�WKH�FRPSHWLWLYH�SRVLWLRQ�RI�RWKHU�7HQGHUHUV�SUHVHQWLQJ�UHVSRQVLYH�WHQGHUV��LI�LW�ZHUH�WR�EH�
�����UHFWLILHG�

$ UHVSRQVLYH WHQGHU LV RQH WKDW FRQIRUPV WR DOO WKH WHUPV� FRQGLWLRQV DQG VSHFLILFDWLRQV RI WKH WHQGHU GRFXPHQWV
ZLWKRXW PDWHULDO GHYLDWLRQ RU TXDOLILFDWLRQ� $ PDWHULDO GHYLDWLRQ RU TXDOLILFDWLRQ LV RQH ZKLFK� LQ WKH (PSOR\HU
V
RSLQLRQ��ZRXOG�

7KH HPSOR\HU PXVW GHWHUPLQH� RQ RSHQLQJ DQG EHIRUH GHWDLOHG HYDOXDWLRQ� ZKHWKHU HDFK 7HQGHU RIIHU SURSHUO\
UHFHLYHG�
D���FRPSOLHV�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQGLWLRQV�RI�7HQGHU�
E���KDV�EHHQ�SURSHUO\�DQG�IXOO\�FRPSOHWHG�DQG�VLJQHG��DQG
F���LV�UHVSRQVLYH�WR�WKH�RWKHU�UHTXLUHPHQWV�RI�WKH�7HQGHU�GRFXPHQWV�

6XE�FODXVH &���� GRHV QRW SUHFOXGH WKH QHJRWLDWLRQ RI WKH ILQDO WHUPV RI WKH FRQWUDFW ZLWK WKH SUHIHUUHG WHQGHUHU�
IROORZLQJ D FRPSHWLWLYH VHOHFWLRQ SURFHVV� VKRXOG WKH (PSOR\HU HOHFW WR GR VR DQG SURYLGHG WKDW WKH FRPSHWLWLYH
SRVLWLRQ�RI�WKH�SUHIHUUHG�WHQGHUHU�LV�QRW�DIIHFWHG�

$FFHVV�VKDOO�EH�SURYLGHG�IRU�LQVSHFWLRQV��WHVWV�DQG�DQDO\VLV�DV�PD\�EH�UHTXLUHG�E\�WKH�(PSOR\HU�

5HMHFW D QRQ�UHVSRQVLYH WHQGHU RIIHU� DQG QRW DOORZ LW WR EH VXEVHTXHQWO\ PDGH UHVSRQVLYH E\ FRUUHFWLRQ RU
ZLWKGUDZDO�RI�WKH�QRQ�FRQIRUPLQJ�GHYLDWLRQ�RU�UHVHUYDWLRQ�
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WKH�7HQGHUGHU�VXEPLWWHG�)LQDQFLDO�VWDQGLQJ�	�RWKHU�UHVRXUFHV�RI�%XVLQHVV�'HFODUDWLRQ�

WKH�7HQGHUGHU�LV�UHJLVWHUHG�ZLWK�WKH�&RQVWUXFWLRQ�,QGXVWU\�'HYHORSPHQW�%RDUG�LQ�DQ�DSSURSULDWH�
FRQWUDFWRU�JUDGLQJ�GHVLJQDWLRQ�LV�UHTXLUHG�IRU�WKLV�WHQGHU�DQG�WKH�7HQGHUGHU�KDV�VXEPLWWHG�D�&,'%�
FHUWLILFDWH�RI�UHJLVWUDWLRQ�ZKLFK�FOHDUO\�LQGLFDWHV�WKH�VWDWXV��$FWLYH�

7HQGHUGHUV�PXVW�EH�UHJLVWHUHG�RQ�*RYHUQPHQW
V�&HQWUDO�6XSSOLHU�'DWDEDVH��&6'��DQG�LQFOXGH�WKHLU�
PDVWHU�UHJLVWUDWLRQ�QXPEHU��0$$$�QXPEHU��RQ�WKH�FRYHU�SDJH�RI�WKH�WHQGHU�GRFXPHQW�LQ�RUGHU�WR�HQDEOH�
WKH�LQVWLWXWLRQ�WR�YHULI\�WKH�WHQGHUHUV�WD[�VWDWXV�RQ�WKH�&6'�

7HQGHU�RIIHUV�ZLOO�RQO\�EH�DFFHSWHG�LI�

WKH�7HQGHUGHU�VLJQHG�WKH�)RUP�RI�2IIHU�WKDW�LV�SDUW�RI�WKH�)RUP�RI�2IIHU�DQG�$FFHSWDQFH�
WKH�7HQGHUGHU�VXEPLWWHG�3UHIHUHQFH�&HUWLILFDWH��LI�DSSOLFDEOH�
WKH�7HQGHUGHU�VXEPLW�)LQDO�6XPPDU\�RI�%LOO�RI�4XDQWLWLHV�DW�WHQGHU�FORVLQJ�

DEXVHG�WKH�(PSOR\HU¶V�6XSSO\�&KDLQ�0DQDJHPHQW�6\VWHP��RU

IDLOHG�WR�SHUIRUP�RQ�DQ\�SUHYLRXV�FRQWUDFW�DQG�KDV�EHHQ�JLYHQ�D�ZULWWHQ�QRWLFH�WR�WKLV�HIIHFW�

WKH�7HQGHUGHU�LV�UHJLVWHUHG�ZLWK�

WKH�WHQGHUHU�RU�DQ\�RI�LWV�GLUHFWRUV�LV�QRW�OLVWHG�RQ�WKH�5HJLVWHU�RI�7HQGHU�'HIDXOWHUV�LQ�WHUPV�RI�WKH�
3UHYHQWLRQ�DQG�&RPEDWLQJ�RI�&RUUXSW�$FWLYLWLHV�$FW��������$FW�1R�����RI�������DV�D�SHUVRQ�SURKLELWHG�
IURP�GRLQJ�EXVLQHVV�ZLWK�WKH�SXEOLF�VHFWRU��DQG

3URYLGH�WR�WKH�VXFFHVVIXO�7HQGHUGHU�RQH�FRS\�RI�WKH�VLJQHG�FRQWUDFW�GRFXPHQW

3URYLGHG�WKDW�WKH�IRUP�RI�RIIHU�DQG�DFFHSWDQFH�GRHV�QRW�FRQWDLQ�DQ\�TXDOLI\LQJ�VWDWHPHQWV��LW�ZLOO�FRQVWLWXWH�WKH�
IRUPDWLRQ�RI�D�FRQWUDFW�EHWZHHQ�WKH�HPSOR\HU�DQG�WKH�VXFFHVVIXO�7HQGHUGHU�DV�GHVFULEHG�LQ�WKH�IRUP�RI�RIIHU�DQG�
DFFHSWDQFH�

WKH�7HQGHUGHU�VXEPLWWHG�DOO�LQIRUPDWLRQ�UHTXLUHG�WR�DVVHVV�
(OLJLELOLW\
�DQG�µ)XQFWLRQDOLW\
�DV�SHU�WKH�VWDWHG�
UHTXLUHPHQWV�RI�WKH�WHQGHU�

WKH�7HQGHUGHU�VXEPLWWHG�6LWH�,QVSHFWLRQ�&HUWLILFDWH�IURP�WKH�&RPSXOVRU\�%ULHILQJ�0HHWLQJ

WKH 7HQGHUGHU KDV FRPSOHWHG WKH &RPSXOVRU\ (QWHUSULVH 4XHVWLRQQDLUH DQG WKHUH DUH QR FRQIOLFWV RI
LQWHUHVW ZKLFK PD\ LPSDFW RQ WKH 7HQGHUGHU
V DELOLW\ WR SHUIRUP WR WKH FRQWUDFW LQ WKH EHVW LQWHUHVWV RI WKH
HPSOR\HU�RU�SRWHQWLDOO\�FRPSURPLVH�WKH�7HQGHU�SURFHVV�

WKH�7HQGHUGHU�VXEPLWWHG�'HFODUDWLRQ�RI�,QWHUHVW�

WKH�8QHPSOR\PHQW�,QVXUDQFH�)XQG��8,)���DQG

�WKH�7HQGHUGHU�KDV�QRW�

7HQGHUGHUV�DUH�LQIRUPHG�WKDW�DQ\�IRUPDO�GLVSXWH�VKDOO�EH�UHVROYHG�E\�EHLQJ�UHIHUUHG�WR�$UELWUDWLRQ�RQO\��

WKH�7HQGHUGHU�VXEPLWWHG�(TXLSPHQW�6FKHGXOHV��LI�DSSOLFDEOH�

WKH�7HQGHUGHU�VXEPLWWHG�$XWKRULW\�WR�6LJQ�WKH�WHQGHU�
WKH�:RUNPHQ
V�&RPSHQVDWLRQ�)XQG�

WKH�7HQGHUGHU�LV�QRW�LQ�DUUHDUV�IRU�PRUH�WKDQ���PRQWKV�ZLWK�PXQLFLSDO�UDWHV�DQG�WD[HV�DQG�PXQLFLSDO�
VHUYLFHV�FKDUJHV�
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7������$QQH[XUH�&���6WDQGDUG�&RQGLWLRQV�RI�7HQGHU

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�
$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ
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7KH HPSOR\HU DQG HDFK WHQGHUHU VXEPLWWLQJ D WHQGHU RIIHU VKDOO FRPSO\ ZLWK WKHVH FRQGLWLRQV RI WHQGHU� ,Q WKHLU GHDOLQJV ZLWK HDFK
RWKHU� WKH\ VKDOO GLVFKDUJH WKHLU GXWLHV DQG REOLJDWLRQV DV VHW RXW LQ )�� DQG )��� WLPHRXVO\ DQG ZLWK LQWHJULW\� DQG EHKDYH HTXLWDEO\�
KRQHVWO\�DQG�WUDQVSDUHQWO\�DQG�FRPSO\�ZLWK�DOO�OHJDO�REOLJDWLRQV�DQG�QRW�HQJDJH�LQ�DQWLFRPSHWLWLYH�SUDFWLFHV�

7KH HPSOR\HU DQG WKH WHQGHUHU DQG DOO WKHLU DJHQWV DQG HPSOR\HHV LQYROYHG LQ WKH WHQGHU SURFHVV VKDOO DYRLG FRQIOLFWV RI LQWHUHVW DQG
ZKHUH D FRQIOLFW RI LQWHUHVW LV SHUFHLYHG RU NQRZQ� GHFODUH DQ\ VXFK FRQIOLFW RI LQWHUHVW� LQGLFDWLQJ WKH QDWXUH RI VXFK FRQIOLFW�
7HQGHUHU
V VKDOO GHFODUH DQ\ SRWHQWLDO FRQIOLFW RI LQWHUHVW LQ WKHLU WHQGHU VXEPLVVLRQV� (PSOR\HHV� DJHQWV DQG DGYLVRUV RI WKH HPSOR\HU
VKDOO GHFODUH DQ\ FRQIOLFW RI LQWHUHVW WR ZKRHYHU LV UHVSRQVLEOH IRU RYHUVHHLQJ WKH SURFXUHPHQW SURFHVV RU DV VRRQ DV WKH\ EHFRPH
DZDUH RI VXFK FRQIOLFW� DQG DEVWDLQ IURP DQ\ GHFLVLRQV ZKHUH VXFK FRQIOLFW H[LVWV RU UHFXVH WKHPVHOYHV IURP WKH SURFXUHPHQW
SURFHVV��DV�DSSURSULDWH�

*HQHUDO

7KH WHQGHU GDWD DQG DGGLWLRQDO UHTXLUHPHQWV FRQWDLQHG LQ WKH WHQGHU VFKHGXOHV WKDW DUH LQFOXGHG LQ WKH UHWXUQDEOH
GRFXPHQWV�DUH�GHHPHG�WR�EH�SDUW�RI�WKHVH�FRQGLWLRQV�RI�WHQGHU�

7KH�HPSOR\HU�VKDOO�QRW�VHHN�DQG�WKH�WHQGHUHU�VKDOO�QRW�VXEPLW�D�WHQGHU�ZLWKRXW�KDYLQJ�D�ILUP�LQWHQWLRQ�DQG�WKH�FDSDFLW\�WR�SURFHHG�
ZLWK�WKH�FRQWUDFW�

FRQIOLFW�RI�LQWHUHVW�PHDQV�DQ\�VLWXDWLRQ�LQ�ZKLFK�

FRPSDUDWLYH RIIHU PHDQV WKH SULFH DIWHU WKH IDFWRUV RI D QRQ�ILUP SULFH DQG DOO XQFRQGLWLRQDO GLVFRXQWV LW FDQ
EH�XWLOLVHG�WR�KDYH�EHHQ�WDNHQ�LQWR�FRQVLGHUDWLRQ�

FRUUXSW SUDFWLFH PHDQV WKH RIIHULQJ� JLYLQJ� UHFHLYLQJ RU VROLFLWLQJ RI DQ\WKLQJ RI YDOXH WR LQIOXHQFH WKH DFWLRQ
RI�WKH�HPSOR\HU�RU�KLV�VWDII�RU�DJHQWV�LQ�WKH�WHQGHU�SURFHVV��

IUDXGXOHQW SUDFWLFH PHDQV WKH PLVUHSUHVHQWDWLRQ RI WKH IDFWV LQ RUGHU WR LQIOXHQFH WKH WHQGHU SURFHVV RU WKH
DZDUG RI D FRQWUDFW DULVLQJ IURP D WHQGHU RIIHU WR WKH GHWULPHQW RI WKH HPSOR\HU� LQFOXGLQJ FROOXVLYH SUDFWLFHV
LQWHQGHG�WR�HVWDEOLVK�SULFHV�DW�DUWLILFLDO�OHYHOV�

7HQGHU�'RFXPHQWV

7KH�GRFXPHQWV�LVVXHG�E\�WKH�HPSOR\HU�IRU�WKH�SXUSRVH�RI�D�WHQGHU�RIIHU�DUH�OLVWHG�LQ�WKH�WHQGHU�GDWD�

,QWHUSUHWDWLRQ

7KHVH FRQGLWLRQV RI WHQGHU� WKH WHQGHU GDWD DQG WHQGHU VFKHGXOHV ZKLFK DUH UHTXLUHG IRU WHQGHU HYDOXDWLRQ SXUSRVHV� VKDOO
IRUP�SDUW�RI�DQ\�FRQWUDFW�DULVLQJ�IURP�WKH�LQYLWDWLRQ�WR�WHQGHU�

)RU�WKH�SXUSRVHV�RI�WKHVH�FRQGLWLRQV�RI�WHQGHU��WKH�IROORZLQJ�GHILQLWLRQV�DSSO\�

VRPHRQH LQ D SRVLWLRQ RI WUXVW KDV FRPSHWLQJ SURIHVVLRQDO RU SHUVRQDO LQWHUHVWV ZKLFK PDNH LW GLIILFXOW WR
IXOILO�KLV�RU�KHU�GXWLHV�LPSDUWLDOO\�

DQ LQGLYLGXDO RU WHQGHUHU LV LQ D SRVLWLRQ WR H[SORLW D SURIHVVLRQDO RU RIILFLDO FDSDFLW\ LQ VRPH ZD\ IRU WKHLU
SHUVRQDO�RU�FRUSRUDWH�EHQHILW��RU

LQFRPSDWLELOLW\ RU FRQWUDGLFWRU\ LQWHUHVWV H[LVW EHWZHHQ DQ HPSOR\HH DQG WKH WHQGHUHU ZKR HPSOR\V WKDW
HPSOR\HH�

$�FRQIOLFW�RI�LQWHUHVW�PD\�DULVH�GXH�WR�D�FRQIOLFW�RI�UROHV�ZKLFK�PLJKW�SURYLGH�DQ�LQFHQWLYH�IRU�LPSURSHU�DFWV�LQ�VRPH�
FLUFXPVWDQFHV��$�FRQIOLFW�RI�LQWHUHVW�FDQ�FUHDWH�DQ�DSSHDUDQFH�RI�LPSURSULHW\�WKDW�FDQ�XQGHUPLQH�FRQILGHQFH�LQ�WKH�
DELOLW\�RI�WKDW�SHUVRQ�WR�DFW�SURSHUO\�LQ�KLV�RU�KHU�SRVLWLRQ�HYHQ�LI�QR�LPSURSHU�DFWV�UHVXOW�

&RQIOLFWV�RI�LQWHUHVW�LQ�UHVSHFW�RI�WKRVH�HQJDJHG�LQ�WKH�SURFXUHPHQW�SURFHVV�LQFOXGH�GLUHFW��LQGLUHFW�RU�IDPLO\�LQWHUHVWV�
LQ�WKH�WHQGHU�RU�RXWFRPH�RI�WKH�SURFXUHPHQW�SURFHVV�DQG�DQ\�SHUVRQDO�ELDV��LQFOLQDWLRQ��REOLJDWLRQ��DOOHJLDQFH�RU�
OR\DOW\�ZKLFK�ZRXOG�LQ�DQ\�ZD\�DIIHFW�DQ\�GHFLVLRQV�WDNHQ�

�7������$QQH[XUH�&���6WDQGDUG�&RQGLWLRQV�RI�7HQGHU
1RWH��:KHUH�WKLV�GRFXPHQW�UHIHUV�WR�%LG�RU�%LGGHU�LW�VKDOO�EH�UHDG�DV�WHQGHU�RU�WHQGHUHU
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&�������� 7KH�FRQWUDFW�VKDOO�EH�DZDUGHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�&������DQG�&������DIWHU�
WHQGHUHUV�KDYH�EHHQ�UHTXHVWHG�WR�VXEPLW�WKHLU�EHVW�DQG�ILQDO�RIIHU�

&�������� $OO UHVSRQVLYH WHQGHUHUV� RU DW OHDVW D PLQLPXP RI QRW OHVV WKDQ WKUHH UHVSRQVLYH WHQGHUHUV
WKDW DUH KLJKHVW UDQNHG LQ WHUPV RI WKH HYDOXDWLRQ FULWHULD VWDWHG LQ WKH WHQGHU GDWD� VKDOO EH
LQYLWHG WR HQWHU LQWR FRPSHWLWLYH QHJRWLDWLRQV EDVHG RQ WKH SULQFLSOH RI HTXDO WUHDWPHQW�
NHHSLQJ FRQILGHQWLDO WKH SURSRVHG VROXWLRQV DQG DVVRFLDWHG LQIRUPDWLRQ� 1RWZLWKVWDQGLQJ WKH
SURYLVLRQV RI &������ WKH HPSOR\HU PD\ UHTXHVW WKDW WHQGHUV EH FODULILHG� VSHFLILHG DQG ILQH�
WXQHG LQ RUGHU WR LPSURYH D WHQGHUHU
V FRPSHWLWLYH SRVLWLRQ SURYLGHG WKDW VXFK FODULILFDWLRQ�
VSHFLILFDWLRQ� ILQH�WXQLQJ RU DGGLWLRQDO LQIRUPDWLRQ GRHV QRW DOWHU DQ\ IXQGDPHQWDO DVSHFWV RI
WKH RIIHUV RU LPSRVH VXEVWDQWLDO QHZ UHTXLUHPHQWV ZKLFK UHVWULFW RU GLVWRUW FRPSHWLWLRQ RU
KDYH�D�GLVFULPLQDWRU\�HIIHFW�

&�������� $W WKH FRQFOXVLRQ RI HDFK URXQG RI QHJRWLDWLRQV� WHQGHUHUV VKDOO EH LQYLWHG E\ WKH HPSOR\HU WR
UHYLVH WKHLU WHQGHU RIIHU EDVHG RQ WKH VDPH HYDOXDWLRQ FULWHULD� ZLWK RU ZLWKRXW DGMXVWHG
ZHLJKWLQJV��7HQGHUHUV�VKDOO�EH�DGYLVHG�ZKHQ�WKH\�DUH�WR�VXEPLW�WKHLU�EHVW�DQG�ILQDO�RIIHU�

:KHUH WKH WHQGHU GDWD UHTXLUHV WKDW WKH FRPSHWLWLYH QHJRWLDWLRQ SURFHGXUH LV WR EH IROORZHG�
WHQGHUHUV VKDOO VXEPLW WHQGHU RIIHUV LQ UHVSRQVH WR WKH SURSRVHG FRQWUDFW LQ WKH ILUVW URXQG RI
VXEPLVVLRQV� 1RWZLWKVWDQGLQJ WKH UHTXLUHPHQWV RI )����� WKH HPSOR\HU VKDOO DQQRXQFH RQO\
WKH QDPHV RI WKH WHQGHUHUV ZKR PDNH D VXEPLVVLRQ� 7KH UHTXLUHPHQWV RI )���� UHODWLQJ WR WKH
PDWHULDO GHYLDWLRQV RU TXDOLILFDWLRQV ZKLFK DIIHFW WKH FRPSHWLWLYH SRVLWLRQ RI WHQGHUHUV VKDOO
QRW�DSSO\�

3URFXUHPHQW�SURFHGXUHV
*HQHUDO

&DQFHOODWLRQ�DQG�5H�,QYLWDWLRQ�RI�7HQGHUV
$Q�HPSOR\HU�PD\��SULRU�WR�WKH�DZDUG�RI�WKH�WHQGHU��FDQFHO�D�WHQGHU�LI�

GXH�WR�FKDQJHG�FLUFXPVWDQFHV��WKHUH�LV�QR�ORQJHU�D�QHHG�IRU�WKH�HQJLQHHULQJ��DQG�FRQVWUXFWLRQ�ZRUNV�
VSHFLILHG�LQ�WKH�LQYLWHDWLRQ��

IXQGV�DUH�QR�ORQJHU�DYDLODEOH�WR�FRYHU�WKH�WRWDO�HQYLVDJHG�H[SHQGLWXUH��RU

QR�DFFHSWDEOH�WHQGHUV�DUH�UHFHLYHG�

WKHUH�LV�D�PDWHULDO�LUUHJXODULW\�LQ�WKH�WHQGHU�SURFHVV�

7KH GHFLVLRQ WR FDQFHO D WHQGHU LQYLWDWLRQ PXVW EH SXEOLVKHG LQ WKH VDPH PDQQHU LQ ZKLFK WKH RULJLQDO WHQGHU
LQYLWDWLRQ�ZDV�DGYHUWLVHG�

$Q�(PSOR\HU�PD\�RQO\�ZLWK�WKH�SULRU�DSSURYDO�RI�WKH�UHOHYDQW�WUHDVXU\�FDQFHO�D�WHQGHU�LQYLWDWLRQ�IRU�WKH�VHFRQG�
WLPH�

8QOHVV RWKHUZLVH VWDWHG LQ WKH WHQGHU GDWD� D FRQWUDFW ZLOO� VXEMHFW WR )������ EH FRQFOXGHG ZLWK WKH WHQGHUHU ZKR LQ WHUPV RI
)����� LV WKH KLJKHVW UDQNHG RU WKH WHQGHUHU VFRULQJ WKH KLJKHVW QXPEHU RI WHQGHU HYDOXDWLRQ SRLQWV� DV UHOHYDQW� EDVHG RQ
WKH�WHQGHU�VXEPLVVLRQV�WKDW�DUH�UHFHLYHG�DW�WKH�FORVLQJ�WLPH�IRU�WHQGHUV�

&RPSHWLWLYH�QHJRWLDWLRQ�SURFHGXUH

&RPPXQLFDWLRQ�DQG�HPSOR\HU¶V�DJHQW
(DFK FRPPXQLFDWLRQ EHWZHHQ WKH HPSOR\HU DQG D WHQGHUHU VKDOO EH WR RU IURP WKH HPSOR\HU
V DJHQW RQO\� DQG LQ D IRUP WKDW FDQ EH
UHDG� FRSLHG DQG UHFRUGHG� &RPPXQLFDWLRQ VKDOO EH LQ WKH (QJOLVK ODQJXDJH� 7KH HPSOR\HU VKDOO QRW WDNH DQ\ UHVSRQVLELOLW\ IRU QRQ�
UHFHLSW�RI�FRPPXQLFDWLRQV�IURP�RU�E\�D�WHQGHUHU��7KH�QDPH�DQG�FRQWDFW�GHWDLOV�RI�WKH�HPSOR\HU¶V�DJHQW�DUH�VWDWHG�LQ�WKH�WHQGHU�GDWD�

&��������
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5HIHUHQFH�GRFXPHQWV
2EWDLQ� DV QHFHVVDU\ IRU VXEPLWWLQJ D WHQGHU RIIHU� FRSLHV RI WKH ODWHVW YHUVLRQV RI VWDQGDUGV� VSHFLILFDWLRQV� FRQGLWLRQV RI FRQWUDFW
DQG�RWKHU�SXEOLFDWLRQV��ZKLFK�DUH�QRW�DWWDFKHG�EXW�ZKLFK�DUH�LQFRUSRUDWHG�LQWR�WKH�WHQGHU�GRFXPHQWV�E\�UHIHUHQFH�

$FNQRZOHGJH�DGGHQGD
$FNQRZOHGJH UHFHLSW RI DGGHQGD WR WKH WHQGHU GRFXPHQWV� ZKLFK WKH HPSOR\HU PD\ LVVXH� DQG LI QHFHVVDU\ DSSO\ IRU DQ H[WHQVLRQ WR
WKH�FORVLQJ�WLPH�VWDWHG�LQ�WKH�WHQGHU�GDWD��LQ�RUGHU�WR�WDNH�WKH�DGGHQGD�LQWR�DFFRXQW�

(OLJLELOLW\

1RWLI\ WKH HPSOR\HU RI DQ\ SURSRVHG PDWHULDO FKDQJH LQ WKH FDSDELOLWLHV RU IRUPDWLRQ RI WKH WHQGHULQJ HQWLW\ �RU ERWK� RU DQ\
RWKHU FULWHULD ZKLFK IRUPHG SDUW RI WKH TXDOLI\LQJ UHTXLUHPHQWV XVHG E\ WKH HPSOR\HU DV WKH EDVLV LQ D SULRU SURFHVV WR LQYLWH
WKH�WHQGHUHU�WR�VXEPLW�D�WHQGHU�RIIHU�DQG�REWDLQ�WKH�HPSOR\HU
V�ZULWWHQ�DSSURYDO�WR�GR�VR�SULRU�WR�WKH�FORVLQJ�WLPH�IRU�WHQGHUV�

&KHFN�GRFXPHQWV

6XEPLW D WHQGHU RIIHU RQO\ LI WKH WHQGHUHU VDWLVILHV WKH FULWHULD VWDWHG LQ WKH WHQGHU GDWD DQG WKH WHQGHUHU� RU DQ\ RI KLV
SULQFLSDOV��LV�QRW�XQGHU�DQ\�UHVWULFWLRQ�WR�GR�EXVLQHVV�ZLWK�HPSOR\HU�

�&�����������������7HQGHUHUV VKDOO VXEPLW LQ WKH ILUVW VWDJH RQO\ WHFKQLFDO SURSRVDOV� 7KH HPSOR\HU
VKDOO LQYLWH DOO UHVSRQVLYH WHQGHUHV WR VXEPLW WHQGHU RIIHUV LQ WKH VHFRQG VWDJH�
IROORZLQJ�WKH�LVVXLQJ�RI�SURFXUHPHQW�GRFXPHQWV�

)�������� 2SWLRQ��

&���������� 7KH HPSOR\HU VKDOO HYDOXDWH WHQGHUV UHFHLYHG GXULQJ WKH VHFRQG VWDJH LQ WHUPV RI
WKH PHWKRG RI HYDOXDWLRQ VWDWHG LQ WKH WHQGHU GDWD� DQG DZDUG WKH FRQWUDFW LQ
WHUPV�RI�WKHVH�FRQGLWLRQV�RI�WHQGHU�

3URSRVDO�SURFHGXUH�XVLQJ�WKH�WZR�VWDJH�V\VWHP

&��������

7HQGHUHU¶V�REOLJDWLRQV

&KHFN�WKH�WHQGHU�GRFXPHQWV�RQ�UHFHLSW�IRU�FRPSOHWHQHVV�DQG�QRWLI\�WKH�HPSOR\HU�RI�DQ\�GLVFUHSDQF\�RU�RPLVVLRQ�

7UHDW DV FRQILGHQWLDO DOO PDWWHUV DULVLQJ LQ FRQQHFWLRQ ZLWK WKH WHQGHU� 8VH DQG FRS\ WKH GRFXPHQWV LVVXHG E\ WKH HPSOR\HU RQO\ IRU
WKH�SXUSRVH�RI�SUHSDULQJ�DQG�VXEPLWWLQJ�D�WHQGHU�RIIHU�LQ�UHVSRQVH�WR�WKH�LQYLWDWLRQ�

2SWLRQ��
7HQGHUHUV VKDOO LQ WKH ILUVW VWDJH VXEPLW WHFKQLFDO SURSRVDOV DQG� LI UHTXLUHG� FRVW SDUDPHWHUV
DURXQG ZKLFK D FRQWUDFW PD\ EH QHJRWLDWHG� 7KH HPSOR\HU VKDOO HYDOXDWH HDFK UHVSRQVLYH
VXEPLVVLRQ LQ WHUPV RI WKH PHWKRG RI HYDOXDWLRQ VWDWHG LQ WKH WHQGHU GDWD� DQG LQ WKH VHFRQG
VWDJH QHJRWLDWH D FRQWUDFW ZLWK WKH WHQGHUHU VFRULQJ WKH KLJKHVW QXPEHU RI HYDOXDWLRQ SRLQWV
DQG�DZDUG�WKH�FRQWUDFW�LQ�WHUPV�RI�WKHVH�FRQGLWLRQV�RI�WHQGHU�

&RVW�RI�WHQGHULQJ

&RQILGHQWLDOLW\�DQG�FRS\ULJKW�RI�GRFXPHQWV

$FFHSW�WKDW��XQOHVV�RWKHUZLVH�VWDWHG�LQ�WKH�WHQGHU�GDWD��WKH�HPSOR\HU�ZLOO�QRW�FRPSHQVDWH�WKH�WHQGHUHU�IRU�DQ\�FRVWV�
LQFXUUHG�LQ�WKH�SUHSDUDWLRQ�DQG�VXEPLVVLRQ�RI�D�WHQGHU�RIIHU��LQFOXGLQJ�WKH�FRVWV�RI�DQ\�WHVWLQJ�QHFHVVDU\�WR�GHPRQVWUDWH�
WKDW�DVSHFWV�RI�WKH�RIIHU�FRPSOLHV�ZLWK�UHTXLUHPHQWV�

7KH�FRVW�RI�WKH�WHQGHU�GRFXPHQWV�FKDUJHG�E\�WKH�HPSOR\HU�VKDOO�EH�OLPLWHG�WR�WKH�DFWXDO�FRVW�LQFXUUHG�E\�WKH�HPSOR\HU�IRU�
SULQWLQJ�WKH�GRFXPHQWV��(PSOR\HUV�PXVW�DWWHPSW�WR�PDNH�DYDLODEOH�WKH�WHQGHU�GRFXPHQWV�RQ�LWV�ZHEVLWH�VR�DV�QRW�WR�LQFXU�
DQ\�FRVWV�SHUWDLQLQJ�WR�WKH�SULQWLQJ�RI�WKH�WHQGHU�GRFXPHQWV�
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&ODULILFDWLRQ�PHHWLQJ
$WWHQG� ZKHUH UHTXLUHG� D FODULILFDWLRQ PHHWLQJ DW ZKLFK WHQGHUHUV PD\ IDPLOLDUL]H WKHPVHOYHV ZLWK DVSHFWV RI WKH SURSRVHG ZRUN�
VHUYLFHV�RU�VXSSO\�DQG�UDLVH�TXHVWLRQV��'HWDLOV�RI�WKH�PHHWLQJ�V��DUH�VWDWHG�LQ�WKH�WHQGHU�GDWD�

,QVXUDQFH

5HTXHVW FODULILFDWLRQ RI WKH WHQGHU GRFXPHQWV� LI QHFHVVDU\� E\ QRWLI\LQJ WKH HPSOR\HU DW OHDVW ILYH ��� ZRUNLQJ GD\V EHIRUH WKH FORVLQJ
WLPH�VWDWHG�LQ�WKH�WHQGHU�GDWD�

3URYLGH UDWHV DQG SULFHV WKDW DUH IL[HG IRU WKH GXUDWLRQ RI WKH FRQWUDFW DQG QRW VXEMHFW WR DGMXVWPHQW H[FHSW DV SURYLGHG IRU
LQ�WKH�FRQGLWLRQV�RI�FRQWUDFW�LGHQWLILHG�LQ�WKH�FRQWUDFW�GDWD�

6HHN�FODULILFDWLRQ

%H DZDUH WKDW WKH H[WHQW RI LQVXUDQFH WR EH SURYLGHG E\ WKH HPSOR\HU �LI DQ\� PLJKW QRW EH IRU WKH IXOO FRYHU UHTXLUHG LQ WHUPV RI WKH
FRQGLWLRQV�RI�FRQWUDFW�LGHQWLILHG�LQ�WKH�FRQWUDFW�GDWD��7KH�WHQGHUHU�LV�DGYLVHG�WR�VHHN�TXDOLILHG�DGYLFH�UHJDUGLQJ�LQVXUDQFH�

3ULFLQJ�WKH�WHQGHU�RIIHU

6KRZ�9$7�SD\DEOH�E\�WKH�HPSOR\HU�VHSDUDWHO\�DV�DQ�DGGLWLRQ�WR�WKH�WHQGHUHG�WRWDO�RI�WKH�SULFHV�

6XEPLW RQH WHQGHU RIIHU RQO\� HLWKHU DV VLQJOH WHQGHULQJ HQWLW\ RU DV D PHPEHU LQ D MRLQW YHQWXUH WR SURYLGH WKH ZKROH RI WKH
ZRUNV� VHUYLFHV RU VXSSO\ LGHQWLILHG LQ WKH FRQWUDFW GDWD DQG GHVFULEHG LQ WKH VFRSH RI ZRUNV� XQOHVV VWDWHG RWKHUZLVH LQ
WKH�WHQGHU�GDWD�

5HWXUQ DOO UHWXUQDEOH GRFXPHQWV WR WKH HPSOR\HU DIWHU FRPSOHWLQJ WKHP LQ WKHLU HQWLUHW\� HLWKHU HOHFWURQLFDOO\ �LI WKH\ ZHUH
LVVXHG�LQ�HOHFWURQLF�IRUPDW��RU�E\�ZULWLQJ�OHJLEO\�LQ�QRQ�HUDVDEOH�LQN�

6XEPLW WKH SDUWV RI WKH WHQGHU RIIHU FRPPXQLFDWHG RQ SDSHU DV DQ RULJLQDO SOXV WKH QXPEHU RI FRSLHV VWDWHG LQ WKH WHQGHU
GDWD� ZLWK DQ (QJOLVK WUDQVODWLRQ RI DQ\ GRFXPHQWDWLRQ LQ D ODQJXDJH RWKHU WKDQ (QJOLVK� DQG WKH SDUWV FRPPXQLFDWHG
HOHFWURQLFDOO\�LQ�WKH�VDPH�IRUPDW�DV�WKH\�ZHUH�LVVXHG�E\�WKH�HPSOR\HU�

,QFOXGH LQ WKH UDWHV� SULFHV� DQG WKH WHQGHUHG WRWDO RI WKH SULFHV �LI DQ\� DOO GXWLHV� WD[HV �H[FHSW 9DOXH $GGHG 7D[ �9$7���
DQG RWKHU OHYLHV SD\DEOH E\ WKH VXFFHVVIXO WHQGHUHU� VXFK GXWLHV� WD[HV DQG OHYLHV EHLQJ WKRVH DSSOLFDEOH �� GD\V EHIRUH WKH
FORVLQJ�WLPH�VWDWHG�LQ�WKH�WHQGHU�GDWD�

$FFHSW WKDW DQ DOWHUQDWLYH WHQGHU RIIHU PXVW EH EDVHG RQO\ RQ WKH FULWHULD VWDWHG LQ WKH WHQGHU GDWD RU FULWHULD RWKHUZLVH
DFFHSWDEOH�WR�WKH�HPSOR\HU�

6XEPLWWLQJ�D�WHQGHU�RIIHU

8QOHVV RWKHUZLVH VWDWHG LQ WKH WHQGHU GDWD� VXEPLW DOWHUQDWLYH WHQGHU RIIHUV RQO\ LI D PDLQ WHQGHU RIIHU� VWULFWO\ LQ DFFRUGDQFH
ZLWK DOO WKH UHTXLUHPHQWV RI WKH WHQGHU GRFXPHQWV� LV DOVR VXEPLWWHG DV ZHOO DV D VFKHGXOH WKDW FRPSDUHV WKH UHTXLUHPHQWV
RI�WKH�WHQGHU�GRFXPHQWV�ZLWK�WKH�DOWHUQDWLYH�UHTXLUHPHQWV�WKDW�DUH�SURSRVHG�

$OWHUQDWLYH�WHQGHU�RIIHUV

6LJQ WKH RULJLQDO DQG DOO FRSLHV RI WKH WHQGHU RIIHU ZKHUH UHTXLUHG LQ WHUPV RI WKH WHQGHU GDWD� 7KH HPSOR\HU ZLOO KROG DOO
DXWKRUL]HG VLJQDWRULHV OLDEOH RQ EHKDOI RI WKH WHQGHUHU� 6LJQDWRULHV IRU WHQGHUHUV SURSRVLQJ WR FRQWUDFW DV MRLQW YHQWXUHV VKDOO
VWDWH�ZKLFK�RI�WKH�VLJQDWRULHV�LV�WKH�OHDG�SDUWQHU�ZKRP�WKH�HPSOR\HU�VKDOO�KROG�OLDEOH�IRU�WKH�SXUSRVH�RI�WKH�WHQGHU�RIIHU�

6WDWH WKH UDWHV DQG SULFHV LQ 5DQG XQOHVV LQVWUXFWHG RWKHUZLVH LQ WKH WHQGHU GDWD� 7KH FRQGLWLRQV RI FRQWUDFW LGHQWLILHG LQ WKH
FRQWUDFW�GDWD�PD\�SURYLGH�IRU�SDUW�SD\PHQW�LQ�RWKHU�FXUUHQFLHV�

'R QRW PDNH DQ\ DOWHUDWLRQV RU DGGLWLRQV WR WKH WHQGHU GRFXPHQWV� H[FHSW WR FRPSO\ ZLWK LQVWUXFWLRQV LVVXHG E\ WKH HPSOR\HU� RU
QHFHVVDU\�WR�FRUUHFW�HUURUV�PDGH�E\�WKH�WHQGHUHU��$OO�VLJQDWRULHV�WR�WKH�WHQGHU�RIIHU�VKDOO�LQLWLDO�DOO�VXFK�DOWHUDWLRQV��

$OWHUDWLRQV�WR�GRFXPHQWV

$Q�DOWHUQDWLYH�WHQGHU�RIIHU�PXVW�RQO\�EH�FRQVLGHUHG�LI�WKH�PDLQ�WHQGHU�RIIHU�LV�WKH�ZLQQLQJ�WHQGHU�
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1RWH�

6HDO WKH RULJLQDO WHQGHU RIIHU DQG FRS\ SDFNDJHV WRJHWKHU LQ DQ RXWHU SDFNDJH WKDW VWDWHV RQ WKH RXWVLGH RQO\ WKH HPSOR\HU
V
DGGUHVV�DQG�LGHQWLILFDWLRQ�GHWDLOV�DV�VWDWHG�LQ�WKH�WHQGHU�GDWD�

$FFHSW WKDW WKH HPSOR\HU ZLOO QRW DVVXPH DQ\ UHVSRQVLELOLW\ IRU WKH PLVSODFHPHQW RU SUHPDWXUH RSHQLQJ RI WKH WHQGHU RIIHU LI
WKH�RXWHU�SDFNDJH�LV�QRW�VHDOHG�DQG�PDUNHG�DV�VWDWHG�

$FFHSW WKDW WHQGHU RIIHUV VXEPLWWHG E\ IDFVLPLOH RU H�PDLO ZLOO EH UHMHFWHG E\ WKH HPSOR\HU� XQOHVV VWDWHG RWKHUZLVH LQ WKH
WHQGHU�GDWD�

,QIRUPDWLRQ�DQG�GDWD�WR�EH�FRPSOHWHG�LQ�DOO�UHVSHFWV
$FFHSW WKDW WHQGHU RIIHUV� ZKLFK GR QRW SURYLGH DOO WKH GDWD RU LQIRUPDWLRQ UHTXHVWHG FRPSOHWHO\ DQG LQ WKH IRUP UHTXLUHG� PD\ EH
UHJDUGHG�E\�WKH�HPSOR\HU�DV�QRQ�UHVSRQVLYH�

&ORVLQJ�WLPH

6HDO WKH RULJLQDO DQG HDFK FRS\ RI WKH WHQGHU RIIHU DV VHSDUDWH SDFNDJHV PDUNLQJ WKH SDFNDJHV DV �25,*,1$/� DQG
�&23<�� (DFK SDFNDJH VKDOO VWDWH RQ WKH RXWVLGH WKH HPSOR\HU
V DGGUHVV DQG LGHQWLILFDWLRQ GHWDLOV VWDWHG LQ WKH WHQGHU�
GDWD��DV�ZHOO�DV�WKH�WHQGHUHU
V�QDPH�DQG�FRQWDFW�DGGUHVV�

:KHUH D WZR�HQYHORSH V\VWHP LV UHTXLUHG LQ WHUPV RI WKH WHQGHU GDWD� SODFH DQG VHDO WKH UHWXUQDEOH GRFXPHQWV OLVWHG LQ WKH
WHQGHU GDWD LQ DQ HQYHORSH PDUNHG ³ILQDQFLDO SURSRVDO´ DQG SODFH WKH UHPDLQLQJ UHWXUQDEOH GRFXPHQWV LQ DQ HQYHORSH
PDUNHG ³WHFKQLFDO SURSRVDO´� (DFK HQYHORSH VKDOO VWDWH RQ WKH RXWVLGH WKH HPSOR\HU¶V DGGUHVV DQG LGHQWLILFDWLRQ GHWDLOV
VWDWHG�LQ�WKH�WHQGHU�GDWD��DV�ZHOO�DV�WKH�WHQGHUHU
V�QDPH�DQG�FRQWDFW�DGGUHVV�

(QVXUH WKDW WKH HPSOR\HU UHFHLYHV WKH WHQGHU RIIHU DW WKH DGGUHVV VSHFLILHG LQ WKH WHQGHU GDWD QRW ODWHU WKDQ WKH FORVLQJ WLPH
VWDWHG�LQ�WKH�WHQGHU�GDWD��$FFHSW�WKDW�SURRI�RI�SRVWLQJ�VKDOO�QRW�EH�DFFHSWHG�DV�SURRI�RI�GHOLYHU\�

$FFHSW WKDW� LI WKH HPSOR\HU H[WHQGV WKH FORVLQJ WLPH VWDWHG LQ WKH WHQGHU GDWD IRU DQ\ UHDVRQ� WKH UHTXLUHPHQWV RI WKHVH
FRQGLWLRQV�RI�WHQGHU�DSSO\�HTXDOO\�WR�WKH�H[WHQGHG�GHDGOLQH�

7HQGHU�RIIHU�YDOLGLW\

+ROG WKH WHQGHU RIIHU�V� YDOLG IRU DFFHSWDQFH E\ WKH HPSOR\HU DW DQ\ WLPH GXULQJ WKH YDOLGLW\ SHULRG VWDWHG LQ WKH WHQGHU GDWD
DIWHU�WKH�FORVLQJ�WLPH�VWDWHG�LQ�WKH�WHQGHU�GDWD�

,I UHTXHVWHG E\ WKH HPSOR\HU� FRQVLGHU H[WHQGLQJ WKH YDOLGLW\ SHULRG VWDWHG LQ WKH WHQGHU GDWD IRU DQ DJUHHG DGGLWLRQDO SHULRG
ZLWK�RU�ZLWKRXW�DQ\�FRQGLWLRQV�DWWDFKHG�WR�VXFK�H[WHQVLRQ�

$FFHSW WKDW D WHQGHU VXEPLVVLRQ WKDW KDV EHHQ VXEPLWWHG WR WKH HPSOR\HU PD\ RQO\ EH ZLWKGUDZQ RU VXEVWLWXWHV E\ JLYLQJ WKH
HPSOR\HU
V DJHQW ZULWWHQ QRWLFH EHIRUH WKH FORVLQJ WLPH IRU WHQGHUV WKDW D WHQGHU LV WR EH ZLWKGUDZQ RU VXEVWLWXWHG� ,I WKH
YDOLGLW\ SHULRG ODSVHV EHIRUH WKH HPSOR\HU HYDOXDWLQJ WKH WHQGHU RIIHU�V�� WKH FRQWUDFWRU UHVHUYHV WKH ULJKW WR UHYLHZ WKH SULFH
EDVHG�RQ�&RQVXPHU�3ULFH�,QGH[��&3,�

6XE�FODXVH &����� GRHV QRW SUHFOXGH WKH QHJRWLDWLRQ RI WKH ILQDO WHUPV RI WKH FRQWUDFW ZLWK D SUHIHUUHG WHQGHUHU IROORZLQJ D FRPSHWLWLYH
VHOHFWLRQ�SURFHVV��VKRXOG�WKH�(PSOR\HU�HOHFW�WR�GR�VR�

3URYLGH FODULILFDWLRQ RI D WHQGHU RIIHU LQ UHVSRQVH WR D UHTXHVW WR GR VR IURP WKH HPSOR\HU GXULQJ WKH HYDOXDWLRQ RI WHQGHU RIIHUV� 7KLV
PD\ LQFOXGH SURYLGLQJ D EUHDNGRZQ RI UDWHV RU SULFHV DQG FRUUHFWLRQ RI DULWKPHWLFDO HUURUV E\ WKH DGMXVWPHQW RI FHUWDLQ UDWHV RU LWHP
SULFHV��RU�ERWK���1R�FKDQJH�LQ�WKH�FRPSHWLWLYH�SRVLWLRQ�RI�WHQGHUHUV�RU�VXEVWDQFH�RI�WKH�WHQGHU�RIIHU�LV�VRXJKW��RIIHUHG��RU�SHUPLWWHG�

:KHUH D WHQGHU VXEPLVVLRQ LV WR EH VXEVWLWXWHG� D WHQGHUHU PXVW VXEPLW D VXEVWLWXWH WHQGHU LQ DFFRUGDQFH ZLWK WKH
UHTXLUHPHQWV�RI�&������ZLWK�WKH�SDFNDJHV�FOHDUO\�PDUNHG�DV��68%67,787(��

&ODULILFDWLRQ�RI�WHQGHU�RIIHU�DIWHU�VXEPLVVLRQ
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3URYLGH�DFFHVV�GXULQJ�ZRUNLQJ�KRXUV�WR�SUHPLVHV�IRU�LQVSHFWLRQV��WHVWV�DQG�DQDO\VLV�DV�SURYLGHG�IRU�LQ�WKH�WHQGHU�GDWD�

3URYLGH� RQ UHTXHVW E\ WKH HPSOR\HU� DQ\ RWKHU PDWHULDO WKDW KDV D EHDULQJ RQ WKH WHQGHU RIIHU� WKH WHQGHUHU¶V FRPPHUFLDO
SRVLWLRQ �LQFOXGLQJ QRWDUL]HG MRLQW YHQWXUH DJUHHPHQWV�� SUHIHUHQFLQJ DUUDQJHPHQWV� RU VDPSOHV RI PDWHULDOV� FRQVLGHUHG
QHFHVVDU\ E\ WKH HPSOR\HU IRU WKH SXUSRVH RI D IXOO DQG IDLU ULVN DVVHVVPHQW� 6KRXOG WKH WHQGHUHU QRW SURYLGH WKH PDWHULDO�
RU D VDWLVIDFWRU\ UHDVRQ DV WR ZK\ LW FDQQRW EH SURYLGHG� E\ WKH WLPH IRU VXEPLVVLRQ VWDWHG LQ WKH HPSOR\HUV UHTXHVW� WKH
HPSOR\HU�PD\�UHJDUG�WKH�WHQGHU�RIIHU�DV�QRQ�UHVSRQVLYH�

'LVSRVH�RI�VDPSOHV�RI�PDWHULDOV�SURYLGHG�IRU�HYDOXDWLRQ�E\�WKH�HPSOR\HU��ZKHUH�UHTXLUHG�

5HVSRQG�WR�UHTXHVW�IURP�WKH�WHQGHUHU

&KHFN�WKH�ILQDO�GUDIW�RI�WKH�FRQWUDFW�SURYLGHG�E\�WKH�HPSOR\HU�ZLWKLQ�WKH�WLPH�DYDLODEOH�IRU�WKH�HPSOR\HU�WR�LVVXH�WKH�FRQWUDFW�

,I UHTXHVWHG� VXEPLW IRU WKH HPSOR\HU¶V DFFHSWDQFH EHIRUH IRUPDWLRQ RI WKH FRQWUDFW� DOO VHFXULWLHV� ERQGV� JXDUDQWHHV� SROLFLHV DQG
FHUWLILFDWHV�RI�LQVXUDQFH�UHTXLUHG�LQ�WHUPV�RI�WKH�FRQGLWLRQV�RI�FRQWUDFW�LGHQWLILHG�LQ�WKH�FRQWUDFW�GDWD�

,QFOXGH�LQ�WKH�WHQGHU�VXEPLVVLRQ�RU�SURYLGH�WKH�HPSOR\HU�ZLWK�DQ\�FHUWLILFDWHV�DV�VWDWHG�LQ�WKH�WHQGHU�GDWD�
&HUWLILFDWHV

7KH�HPSOR\HU¶V�XQGHUWDNLQJV

&KHFN�ILQDO�GUDIW

5HWXUQ�RI�RWKHU�WHQGHU�GRFXPHQWV
,I VR LQVWUXFWHG E\ WKH HPSOR\HU� UHWXUQ DOO UHWDLQHG WHQGHU GRFXPHQWV ZLWKLQ �� GD\V DIWHU WKH H[SLU\ RI WKH YDOLGLW\ SHULRG VWDWHG LQ WKH
WHQGHU�GDWD�

3URYLGH�RWKHU�PDWHULDO

,QVSHFWLRQV��WHVWV�DQG�DQDO\VLV�

6XEPLW�VHFXULWLHV��ERQGV�DQG�SROLFLHV

LQ WKH RSLQLRQ RI WKH (PSOR\HU� DFFHSWDQFH RI WKH PDWHULDO FKDQJH ZRXOG FRPSURPLVH WKH RXWFRPH RI WKH
SUHTXDOLILFDWLRQ�SURFHVV�

,VVXH�$GGHQGD
,I QHFHVVDU\� LVVXH DGGHQGD WKDW PD\ DPHQG RU DPSOLI\ WKH WHQGHU GRFXPHQWV WR HDFK WHQGHUHU GXULQJ WKH SHULRG IURP WKH GDWH WKDW
WHQGHU GRFXPHQWV DUH DYDLODEOH XQWLO WKUHH ��� GD\V EHIRUH WKH WHQGHU FORVLQJ WLPH VWDWHG LQ WKH WHQGHU GDWD� ,I� DV D UHVXOW D WHQGHUHU
DSSOLHV IRU DQ H[WHQVLRQ WR WKH FORVLQJ WLPH VWDWHG LQ WKH WHQGHU GDWD� WKH (PSOR\HU PD\ JUDQW VXFK H[WHQVLRQ DQG� VKDOO WKHQ QRWLI\ DOO
WHQGHUHUV�ZKR�FROOHFWHG�WHQGHU�GRFXPHQWV�

5HWXUQ�ODWH�WHQGHU�RIIHUV

5HWXUQ WHQGHU RIIHUV UHFHLYHG DIWHU WKH FORVLQJ WLPH VWDWHG LQ WKH WHQGHU GDWD� XQRSHQHG� �XQOHVV LW LV QHFHVVDU\ WR RSHQ D WHQGHU
VXEPLVVLRQ�WR�REWDLQ�D�IRUZDUGLQJ�DGGUHVV���WR�WKH�WHQGHUHU�FRQFHUQHG�

8QOHVV�RWKHUZLVH�VWDWHG�LQ�WKH�WHQGHU�GDWD��UHVSRQG�WR�D�UHTXHVW�IRU�FODULILFDWLRQ�UHFHLYHG�XS�WR�ILYH������ZRUNLQJ�GD\V�EHIRUH�
WKH�WHQGHU�FORVLQJ�WLPH�VWDWHG�LQ�WKH�WHQGHU�GDWD�DQG�QRWLI\�DOO�WHQGHUHUV�ZKR�FROOHFWHG�WHQGHU�GRFXPHQWV�

&RQVLGHU DQ\ UHTXHVW WR PDNH D PDWHULDO FKDQJH LQ WKH FDSDELOLWLHV RU IRUPDWLRQ RI WKH WHQGHULQJ HQWLW\ �RU ERWK� RU DQ\ RWKHU
FULWHULD ZKLFK IRUPHG SDUW RI WKH TXDOLI\LQJ UHTXLUHPHQWV XVHG WR SUHTXDOLI\ D WHQGHUHU WR VXEPLW D WHQGHU RIIHU LQ WHUPV RI D
SUHYLRXV�SURFXUHPHQW�SURFHVV�DQG�GHQ\�DQ\�VXFK�UHTXHVW�LI�DV�D�FRQVHTXHQFH�

DQ LQGLYLGXDO ILUP� RU D MRLQW YHQWXUH DV D ZKROH� RU DQ\ LQGLYLGXDO PHPEHU RI WKH MRLQW YHQWXUH IDLOV WR PHHW DQ\
RI�WKH�FROOHFWLYH�RU�LQGLYLGXDO�TXDOLI\LQJ�UHTXLUHPHQWV�

WKH QHZ SDUWQHUV WR D MRLQW YHQWXUH ZHUH QRW SUHTXDOLILHG LQ WKH ILUVW LQVWDQFH� HLWKHU DV LQGLYLGXDO ILUPV RU DV
DQRWKHU�MRLQW�YHQWXUH��RU
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2SHQLQJ�RI�WHQGHU�VXEPLVVLRQV

$QQRXQFH DW WKH PHHWLQJ KHOG LPPHGLDWHO\ DIWHU WKH RSHQLQJ RI WHQGHU VXEPLVVLRQV� DW D YHQXH LQGLFDWHG LQ WKH WHQGHU�GDWD ��
WKH QDPH RI HDFK WHQGHUHU ZKRVH WHQGHU RIIHU LV RSHQHG DQG� ZKHUH DSSOLFDEOH� WKH WRWDO RI KLV SULFHV� QXPEHU RI SRLQWV
FODLPHG�IRU�LWV�%%%((�VWDWXV�OHYHO�DQG�WLPH�IRU�FRPSOHWLRQ�IRU�WKH�PDLQ�WHQGHU�RIIHU�RQO\�

0DNH�DYDLODEOH�WKH�UHFRUG�RXWOLQHG�LQ�&�������WR�DOO�LQWHUHVWHG�SHUVRQV�XSRQ�UHTXHVW�

8QOHVV WKH WZR�HQYHORSH V\VWHP LV WR EH IROORZHG� RSHQ YDOLG WHQGHU VXEPLVVLRQV LQ WKH SUHVHQFH RI WHQGHUHUV¶ DJHQWV ZKR
FKRRVH WR DWWHQG DW WKH WLPH DQG SODFH VWDWHG LQ WKH WHQGHU GDWD� 7HQGHU VXEPLVVLRQV IRU ZKLFK DFFHSWDEOH UHDVRQV IRU
ZLWKGUDZDO�KDYH�EHHQ�VXEPLWWHG�ZLOO�QRW�EH�RSHQHG�

1RQ�GLVFORVXUH
1RW GLVFORVH WR WHQGHUHUV� RU WR DQ\ RWKHU SHUVRQ QRW RIILFLDOO\ FRQFHUQHG ZLWK VXFK SURFHVVHV� LQIRUPDWLRQ UHODWLQJ WR WKH HYDOXDWLRQ
DQG FRPSDULVRQ RI WHQGHU RIIHUV� WKH ILQDO HYDOXDWLRQ SULFH DQG UHFRPPHQGDWLRQV IRU WKH DZDUG RI D FRQWUDFW� XQWLO DIWHU WKH DZDUG RI
WKH�FRQWUDFW�WR�WKH�VXFFHVVIXO�WHQGHUHU�

*URXQGV�IRU�UHMHFWLRQ�DQG�GLVTXDOLILFDWLRQ

$ UHVSRQVLYH WHQGHU LV RQH WKDW FRQIRUPV WR DOO WKH WHUPV� FRQGLWLRQV� DQG VSHFLILFDWLRQV RI WKH WHQGHU GRFXPHQWV ZLWKRXW
PDWHULDO�GHYLDWLRQ�RU�TXDOLILFDWLRQ��$�PDWHULDO�GHYLDWLRQ�RU�TXDOLILFDWLRQ�LV�RQH�ZKLFK��LQ�WKH�(PSOR\HU
V�RSLQLRQ��ZRXOG�

GHWULPHQWDOO\ DIIHFW WKH VFRSH� TXDOLW\� RU SHUIRUPDQFH RI WKH ZRUNV� VHUYLFHV RU VXSSO\ LGHQWLILHG LQ WKH 6FRSH
RI�:RUN�
VLJQLILFDQWO\�FKDQJH�WKH�(PSOR\HU
V�RU�WKH�WHQGHUHU
V�ULVNV�DQG�UHVSRQVLELOLWLHV�XQGHU�WKH�FRQWUDFW��RU

DIIHFW�WKH�FRPSHWLWLYH�SRVLWLRQ�RI�RWKHU�WHQGHUHUV�SUHVHQWLQJ�UHVSRQVLYH�WHQGHUV��LI�LW�ZHUH�WR�EH�UHFWLILHG�

5HMHFW D QRQ�UHVSRQVLYH WHQGHU RIIHU� DQG QRW DOORZ LW WR EH VXEVHTXHQWO\ PDGH UHVSRQVLYH E\ FRUUHFWLRQ RU ZLWKGUDZDO RI WKH QRQ�
FRQIRUPLQJ�GHYLDWLRQ�RU�UHVHUYDWLRQ�

'HWHUPLQH ZKHWKHU WKHUH KDV EHHQ DQ\ HIIRUW E\ D WHQGHUHU WR LQIOXHQFH WKH SURFHVVLQJ RI WHQGHU RIIHUV DQG LQVWDQWO\ GLVTXDOLI\ D
WHQGHUHU��DQG�KLV�WHQGHU�RIIHU��LI�LW�LV�HVWDEOLVKHG�WKDW�KH�HQJDJHG�LQ�FRUUXSW�RU�IUDXGXOHQW�SUDFWLFHV�

7HVW�IRU�UHVSRQVLYHQHVV
'HWHUPLQH��DIWHU�RSHQLQJ�DQG�EHIRUH�GHWDLOHG�HYDOXDWLRQ��ZKHWKHU�HDFK�WHQGHU�RIIHU�SURSHUO\�UHFHLYHG�

FRPSOLHV�ZLWK�WKH�UHTXLUHPHQWV�RI�WKHVH�&RQGLWLRQV�RI�7HQGHU�

KDV�EHHQ�SURSHUO\�DQG�IXOO\�FRPSOHWHG�DQG�VLJQHG��DQG

LV�UHVSRQVLYH�WR�WKH�RWKHU�UHTXLUHPHQWV�RI�WKH�WHQGHU�GRFXPHQWV�

�7ZR�HQYHORSH�V\VWHP
:KHUH VWDWHG LQ WKH WHQGHU GDWD WKDW D WZR�HQYHORSH V\VWHP LV WR EH IROORZHG� RSHQ RQO\ WKH WHFKQLFDO SURSRVDO RI YDOLG
WHQGHUV LQ WKH SUHVHQFH RI WHQGHUHU
V¶ DJHQWV ZKR FKRRVH WR DWWHQG DW WKH WLPH DQG SODFH VWDWHG LQ WKH WHQGHU GDWD DQG
DQQRXQFH�WKH�QDPH�RI�HDFK�WHQGHUHU�ZKRVH�WHFKQLFDO�SURSRVDO�LV�RSHQHG�

(YDOXDWH WKH IXQFWLRQDOLW\ RI WKH WHFKQLFDO SURSRVDOV RIIHUHG E\ WHQGHUHUV� WKHQ DGYLVH WHQGHUHUV ZKR UHPDLQ LQ FRQWHQWLRQ
IRU WKH DZDUG RI WKH FRQWUDFW RI WKH WLPH DQG SODFH ZKHQ WKH ILQDQFLDO SURSRVDOV ZLOO EH RSHQHG� 2SHQ RQO\ WKH ILQDQFLDO
SURSRVDOV RI WHQGHUHUV� ZKR VFRUH LQ WKH IXQFWLRQDOLW\ HYDOXDWLRQ PRUH WKDQ WKH PLQLPXP QXPEHU RI SRLQWV IRU IXQFWLRQDOLW\
VWDWHG LQ WKH WHQGHU GDWD� DQG DQQRXQFH WKH VFRUH REWDLQHG IRU WKH WHFKQLFDO SURSRVDOV DQG WKH WRWDO SULFH DQG DQ\ SRLQWV
FODLPHG RQ %%%(( VWDWXV OHYHO� 5HWXUQ XQRSHQHG ILQDQFLDO SURSRVDOV WR WHQGHUHUV ZKRVH WHFKQLFDO SURSRVDOV IDLOHG WR
DFKLHYH�WKH�PLQLPXP�QXPEHU�RI�SRLQWV�IRU�IXQFWLRQDOLW\�
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:KHUH�WKH�WHQGHUHU�HOHFWV�WR�FRQILUP�WKH�WHQGHU�RIIHU�DV�WHQGHUHG��FRUUHFW�WKH�HUURUV�DV�IROORZV�
,I ELOOV RI TXDQWLWLHV RU SULFLQJ VFKHGXOHV DSSO\ DQG WKHUH LV DQ HUURU LQ WKH OLQH LWHP WRWDO UHVXOWLQJ IURP WKH
SURGXFW RI WKH XQLW UDWH DQG WKH TXDQWLW\� WKH OLQH LWHP WRWDO VKDOO JRYHUQ DQG WKH UDWH VKDOO EH FRUUHFWHG� :KHUH
WKHUH LV DQ REYLRXVO\ JURVV PLVSODFHPHQW RI WKH GHFLPDO SRLQW LQ WKH XQLW UDWH� WKH OLQH LWHP WRWDO DV TXRWHG
VKDOO�JRYHUQ��DQG�WKH�XQLW�UDWH�VKDOO�EH�FRUUHFWHG�

&ODULILFDWLRQ�RI�D�WHQGHU�RIIHU

&KHFN WKH KLJKHVW UDQNHG WHQGHU RU WHQGHUHU ZLWK WKH KLJKHVW QXPEHU RI WHQGHU HYDOXDWLRQ SRLQWV DIWHU WKH HYDOXDWLRQ RI
WHQGHU�RIIHUV�LQ�DFFRUGDQFH�ZLWK�)������IRU�

:KHUH�WKHUH�LV�DQ�HUURU�LQ�WKH�WRWDO�RI�WKH�SULFHV�HLWKHU�DV�D�UHVXOW�RI�RWKHU�FRUUHFWLRQV�UHTXLUHG�E\�WKLV�FKHFNLQJ�
SURFHVV�RU�LQ�WKH�WHQGHUHU
V�DGGLWLRQ�RI�SULFHV��WKH�WRWDO�RI�WKH�SULFHV�VKDOO�JRYHUQ�DQG�WKH�WHQGHUHU�ZLOO�EH�
DVNHG�WR�UHYLVH�VHOHFWHG�LWHP�SULFHV��DQG�WKHLU�UDWHV�LI�ELOOV�RI�TXDQWLWLHV�DSSO\��WR�DFKLHYH�WKH�WHQGHUHG�WRWDO�RI�
WKH�SULFHV�

OLQH LWHPV WRWDOV UHVXOWLQJ IURP WKH SURGXFW RI D XQLW UDWH DQG D TXDQWLW\ LQ ELOOV RI TXDQWLWLHV RU VFKHGXOHV
RI�SULFHV��RU

WKH�VXPPDWLRQ�RI�WKH�SULFHV�

$ULWKPHWLFDO�HUURUV��RPLVVLRQV�DQG�GLVFUHSDQFLHV

D��2SHQ�DQG�UHFRUG�WHQGHU�RIIHUV�UHFHLYHG�
E��'HWHUPLQH�ZKHWKHU�RU�QRW�WHQGHU�RIIHUV�DUH�FRPSOHWH�
F��'HWHUPLQH�ZKHWKHU�RU�QRW�WHQGHU�RIIHUV�DUH�UHVSRQVLYH�
G��(YDOXDWH�WHQGHU�RIIHUV�
H��'HWHUPLQH�LI�WKHUH�DUH�DQ\�JURXQGV�IRU�GLVTXDOLILFDWLRQ�
I��'HWHUPLQH�DFFHSWDELOLW\�RI�SUHIHUUHG�WHQGHUHU�
J��3UHSDUH�D�WHQGHU�HYDOXDWLRQ�UHSRUW�
K��&RQILUP�WKH�UHFRPPHQGDWLRQ�FRQWDLQHG�LQ�WKH�WHQGHU�HYDOXDWLRQ�UHSRUW�

7KH�6WDQGDUG�&RQGLWLRQV�RI�7HQGHU�VWDQGDUGL]H�WKH�SURFXUHPHQW�SURFHVVHV��PHWKRGV�DQG�SURFHGXUHV�IURP�WKH�WLPH�WKDW�WHQGHUV�DUH�LQYLWHG�WR�
WKH�WLPH�WKDW�D�FRQWUDFW�LV�DZDUGHG��7KH\�DUH�JHQHULF�LQ�QDWXUH�DQG�DUH�PDGH�SURMHFW�VSHFLILF�WKURXJK�FKRLFHV�WKDW�DUH�PDGH�LQ�GHYHORSLQJ�WKH�
7HQGHU�'DWD�DVVRFLDWHG�ZLWK�D�VSHFLILF�SURMHFW��

&RQGLWLRQV�RI�WHQGHU�DUH�E\�GHILQLWLRQ�WKH�GRFXPHQW�WKDW�HVWDEOLVKHV�D�WHQGHUHU¶V�REOLJDWLRQV�LQ�VXEPLWWLQJ�D�WHQGHU�DQG�WKH�HPSOR\HU¶V�
XQGHUWDNLQJV�LQ�VROLFLWLQJ�DQG�HYDOXDWLQJ�WHQGHU�RIIHUV��6XFK�FRQGLWLRQV�HVWDEOLVK�WKH�UXOHV�IURP�WKH�WLPH�D�WHQGHU�LV�DGYHUWLVHG�WR�WKH�WLPH�WKDW�
D�FRQWUDFW�LV�DZDUGHG�DQG�UHTXLUH�HPSOR\HUV�WR�FRQGXFW�WKH�SURFHVV�RI�RIIHU�DQG�DFFHSWDQFH�LQ�WHUPV�RI�D�VHW�RI�VWDQGDUG�SURFHGXUHV

*HQHUDO

2EWDLQ�FODULILFDWLRQ�IURP�D�WHQGHUHU�RQ�DQ\�PDWWHU�WKDW�FRXOG�JLYH�ULVH�WR�DPELJXLW\�LQ�D�FRQWUDFW�DULVLQJ�IURP�WKH�WHQGHU�RIIHU�

(YDOXDWLRQ�RI�WHQGHU�RIIHUV

&KHFN�5HVSRQVLYH�WHQGHUV�IRU�GLVFUHSDQFLHV�EHWZHHQ�DPRXQWV�LQ�ZRUGV�DQG�DPRXQWV�LQ�ILJXUHV�:KHUH�WKHUH�LV�D�
GLVFUHSDQF\�EHWZHHQ�WKH�DPRXQWV�LQ�ILJXUHV���DQG�WKH�DPRXQW�LQ�ZRUGV��WKH�DPRXQW�LQ�ZRUGV�VKDOO�JRYHUQ�

1RWLI\�WKH�WHQGHUHU�RI�DOO�HUURUV�RU�RPLVVLRQV�WKDW�DUH�LGHQWLILHG�LQ�WKH�WHQGHU�RIIHU�DQG�HLWKHU�FRQILUP�WKH�WHQGHU�RIIHU�DV�
WHQGHUHG�RI�DFFHSW�WKH�FRUUHFWHG�WRWDO�RI�SULFHV

WKH�JURVV�PLVSODFHPHQW�RI�WKH�GHFLPDO�SRLQW�LQ�DQ\�XQLW�UDWH�

RPLVVLRQV�PDGH�LQ�FRPSOHWLQJ�WKH�SULFLQJ�VFKHGXOH�RU�ELOOV�RI�TXDQWLWLHV��RU

DULWKPHWLF�HUURUV�LQ�

7KH HPSOR\HU PXVW DSSRLQW DQ HYDOXDWLRQ SDQHO RI QRW OHVV WKDQ WKUHH SHUVRQV FRQYHUVDQW ZLWK WKH SURSRVHG VFRSH RI ZRUNV
WR HYDOXDWH HDFK UHVSRQVLYH WHQGHU RIIHU XVLQJ WKH WHQGHU HYDOXDWLRQ PHWKRGV DQG DVVRFLDWHG HYDOXDWLRQ FULWHULD DQG
ZHLJKWLQJV�WKDW�DUH�VSHFLILHG�LQ�WKH�WHQGHU�GDWD��

7KH�DFWLYLWLHV�DVVRFLDWHG�ZLWK�HYDOXDWLQJ�WHQGHU�RIIHUV�DUH�DV�IROORZV��

7KH�&,'%�6WDQGDUG�&RQGLWLRQV�RI�7HQGHU�DUH�EDVHG�RQ�D�SURFXUHPHQW�V\VWHP�WKDW�VDWLVILHV�WKH�IROORZLQJ�V\VWHP�
UHTXLUHPHQWV��
5HTXLUHPHQW 4XDOLWDWLYH�LQWHUSUHWDWLRQ�RI�JRDO�
)DLU 7KH�SURFHVV�RI�RIIHU�DQG�DFFHSWDQFH�LV�FRQGXFWHG�LPSDUWLDOO\�ZLWKRXW�ELDV��SURYLGLQJ�VLPXOWDQHRXV�DQG�WLPHO\�

DFFHVV�WR�SDUWLFLSDWLQJ�SDUWLHV�WR�WKH�VDPH�LQIRUPDWLRQ��
(TXLWDEOH 7HUPV�DQG�FRQGLWLRQV�IRU�SHUIRUPLQJ�WKH�ZRUN�GR�QRW�XQIDLUO\�SUHMXGLFH�WKH�LQWHUHVWV�RI�WKH�SDUWLHV��
7UDQVSDUHQW 7KH�RQO\�JURXQGV�IRU�QRW�DZDUGLQJ�D�FRQWUDFW�WR�D�WHQGHUHU�ZKR�VDWLVILHV�DOO�UHTXLUHPHQWV�DUH�UHVWULFWLRQV�

IURP�GRLQJ�EXVLQHVV�ZLWK�WKH�HPSOR\HU��ODFN�RI�FDSDELOLW\�RU�FDSDFLW\��OHJDO�LPSHGLPHQWV�DQG�FRQIOLFWV�RI�
LQWHUHVW��

&RPSHWLWLYH 7KH�V\VWHP�SURYLGHV�IRU�DSSURSULDWH�OHYHOV�RI�FRPSHWLWLRQ�WR�HQVXUH�FRVW�HIIHFWLYH�DQG�EHVW�YDOXH�RXWFRPHV��
&RVW�HIIHFWLYH� 7KH�SURFHVVHV��SURFHGXUHV�DQG�PHWKRGV�DUH�VWDQGDUGL]HG�ZLWK�VXIILFLHQW�IOH[LELOLW\�WR�DWWDLQ�EHVW�YDOXH�

RXWFRPHV�LQ�UHVSHFW�RI�TXDOLW\��WLPLQJ�DQG�SULFH��DQG�OHDVW�UHVRXUFHV�WR�HIIHFWLYHO\�PDQDJH�DQG�FRQWURO�
SURFXUHPHQW�SURFHVVHV��

3DJH����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

&������

&������

D��

E��

F��
G��

H�

I�

&������
&�������

D��

E��

F��

&�������

&�����

&������

&�����

&�����

$Q�(PSOR\HU�PXVW��ZLWKLQ�WZHQW\�RQH������ZRUNLQJ�GD\V�IURP�WKH�GDWH�RQ�ZKLFK�D�FRQWUDFWRU
V�RIIHU�WR�SHUIRUP�D�FRQVWUXFWLRQ�
ZRUNV�FRQWUDFW�LV�DFFHSWHG�LQ�ZULWLQJ�E\�WKH�HPSOR\HU��UHJLVWHU�DQG�SXEOLVK�WKH�DZDUG�RQ�WKH�FLGE�5HJLVWHU�RI�3URMHFWV�

$FFHSWDQFH�RI�WHQGHU�RIIHU
$FFHSW�WHQGHU�RIIHU��LI�LQ�WKH�RSLQLRQ�RI�WKH�HPSOR\HU��LW�GRHV�QRW�SUHVHQW�DQ\�ULVN�DQG�RQO\��LI�WKH�WHQGHUHU�

,V QRW XQGHU UHVWULFWLRQV� RU KDV SULQFLSDOV ZKR DUH XQGHU UHVWULFWLRQV� SUHYHQWLQJ SDUWLFLSDWLQJ LQ WKH HPSOR\HU
V
SURFXUHPHQW��

FDQ� DV QHFHVVDU\ DQG LQ UHODWLRQ WR WKH SURSRVHG FRQWUDFW� GHPRQVWUDWH WKDW KH RU VKH SRVVHVVHV WKH
SURIHVVLRQDO DQG WHFKQLFDO TXDOLILFDWLRQV� SURIHVVLRQDO DQG WHFKQLFDO FRPSHWHQFH� ILQDQFLDO UHVRXUFHV�
HTXLSPHQW DQG RWKHU SK\VLFDO IDFLOLWLHV� PDQDJHULDO FDSDELOLW\� UHOLDELOLW\� H[SHULHQFH DQG UHSXWDWLRQ� H[SHUWLVH
DQG�WKH�SHUVRQQHO��WR�SHUIRUP�WKH�FRQWUDFW�

KDV�WKH�OHJDO�FDSDFLW\�WR�HQWHU�LQWR�WKH�FRQWUDFW�
LV QRW� LQVROYHQW� LQ UHFHLYHUVKLS� XQGHU %XVLQHVV 5HVFXH DV SURYLGHG IRU LQ FKDSWHU � RI WKH &RPSDQLHV $FW
1R� ����� EDQNUXSW RU EHLQJ ZRXQG XS� KDV KLV�KHU DIIDLUV DGPLQLVWHUHG E\ D FRXUW RU D MXGLFLDO RIILFHU� KDV
VXVSHQGHG�KLV�KHU�EXVLQHVV�DFWLYLWLHV�RU�LV�VXEMHFW�WR�OHJDO�SURFHHGLQJV�LQ�UHVSHFW�RI�DQ\�RI�WKH�IRUHJRLQJ��

FRPSOLHV�ZLWK�WKH�OHJDO�UHTXLUHPHQWV��LI�DQ\��VWDWHG�LQ�WKH�WHQGHU�GDWD��DQG

LV�DEOH��LQ�WKH�RSLQLRQ�RI�WKH�HPSOR\HU��WR�SHUIRUP�WKH�FRQWUDFW�IUHH�RI�FRQIOLFWV�RI�LQWHUHVW�

3UHSDUH�FRQWUDFW�GRFXPHQWV
,I QHFHVVDU\� UHYLVH GRFXPHQWV WKDW VKDOO IRUP SDUW RI WKH FRQWUDFW DQG WKDW ZHUH LVVXHG E\ WKH HPSOR\HU DV
SDUW�RI�WKH�WHQGHU�GRFXPHQWV�WR�WDNH�DFFRXQW�RI�

DGGHQGD�LVVXHG�GXULQJ�WKH�WHQGHU�SHULRG�

,QVXUDQFH�SURYLGHG�E\�WKH�HPSOR\HU
,I UHTXHVWHG E\ WKH SURSRVHG VXFFHVVIXO WHQGHUHU� VXEPLW IRU WKH WHQGHUHU
V LQIRUPDWLRQ WKH SROLFLHV DQG � RU FHUWLILFDWHV RI
LQVXUDQFH�ZKLFK�WKH�FRQGLWLRQV�RI�FRQWUDFW�LGHQWLILHG�LQ�WKH�FRQWUDFW�GDWD��UHTXLUH�WKH�HPSOR\HU�WR�SURYLGH�

5HJLVWUDWLRQ�RI�WKH�$ZDUG

3URYLGH�ZULWWHQ�UHDVRQV�IRU�DFWLRQV�WDNHQ

3URYLGH XSRQ UHTXHVW ZULWWHQ UHDVRQV WR WHQGHUHUV IRU DQ\ DFWLRQ WKDW LV WDNHQ LQ DSSO\LQJ WKHVH FRQGLWLRQV RI WHQGHU EXW
ZLWKKROG LQIRUPDWLRQ ZKLFK LV QRW LQ WKH SXEOLF LQWHUHVW WR EH GLYXOJHG� ZKLFK LV FRQVLGHUHG WR SUHMXGLFH WKH OHJLWLPDWH
FRPPHUFLDO�LQWHUHVWV�RI�WHQGHUHUV�RU�PLJKW�SUHMXGLFH�IDLU�FRPSHWLWLRQ�EHWZHHQ�WHQGHUHUV�

3URYLGH�FRSLHV�RI�WKH�FRQWUDFWV

3URYLGH WR WKH VXFFHVVIXO WHQGHUHU WKH QXPEHU RI FRSLHV VWDWHG LQ WKH WHQGHU GDWD RI WKH VLJQHG FRS\ RI WKH FRQWUDFW DV VRRQ
DV�SRVVLEOH�DIWHU�FRPSOHWLRQ�DQG�VLJQLQJ�RI�WKH�IRUP�RI�RIIHU�DQG�DFFHSWDQFH�

8QOHVV�DOWHUQDWLYH�DUUDQJHPHQWV�KDYH�EHHQ�DJUHHG�RU�RWKHUZLVH�SURYLGHG�IRU�LQ�WKH�FRQWUDFW��DUUDQJH�IRU�ERWK�SDUWLHV�WR�
FRPSOHWH�IRUPDOLWLHV�IRU�DSSRLQWLQJ�WKH�VHOHFWHG�DGMXGLFDWRU�DW�WKH�VDPH�WLPH�DV�WKH�PDLQ�FRQWUDFW�LV�VLJQHG�

LQFOXVLRQ�RI�VRPH�RI�WKH�UHWXUQDEOH�GRFXPHQWV��DQG

RWKHU�UHYLVLRQV�DJUHHG�EHWZHHQ�WKH�HPSOR\HU�DQG�WKH�VXFFHVVIXO�WHQGHUHU�

&RPSOHWH�WKH�VFKHGXOH�RI�GHYLDWLRQV�DWWDFKHG�WR�WKH�IRUP�RI�RIIHU�DQG�DFFHSWDQFH��LI�DQ\�

&RPSOHWH�$GMXGLFDWRU
V�&RQWUDFW

3DJH����RI����
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5HYLVLRQ��

3$57�7����5(7851$%/(�'2&80(176

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�
$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

3DJH����RI����
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5HYLVLRQ��

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

&RPSOHWHG�3ULFLQJ�6FKHGXOH�3ULFLQJ�'DWD

&HUWLILHG�3URRI�RI�&,'%�5HJLVWUDWLRQ�1XPEHU

&RQWUDFW�)RUP���3XUFKDVH�RI�*RRGV�:RUNV���3DUW��

&RQWUDFW�)RUP���3XUFKDVH�RI�*RRGV�:RUNV���3DUW��

6LWH�,QVSHFWLRQ�&HUWLILFDWH�DV�SURRI�IRU�DWWHQGDQFH�RI�FRPSXOVRU\��EULHILQJ�PHHWLQJ

3UHIHUHQFH�&HUWLILFDWH

&RPSXOVRU\�(QWHUSULVH�4XHVWLRQQDLUH�

)LQDQFLDO�6WDQGLQJ�DQG�RWKHU�UHVRXUFHV�RI�%XVLQHVV�'HFODUDWLRQ�

,QYLWDWLRQ�WR�7HQGHU���6%'��

'HFODUDWLRQ�RI�,QWHUHVW���6%'��

$XWKRULW\�WR�6LJQ�7HQGHU

$XWKRULW\�IRU�&RQVRUWLD�RU�-RLQW�9HQWXUH¶V�WR�6LJQ�7HQGHU

6SHFLDO�5HVROXWLRQ�RI�&RQVRUWLD�RU�-RLQW�9HQWXUH¶V

&RQWUDFWRU
V�6DIHW\��+HDOWK�DQG�(QYLURQPHQWDO�'HFODUDWLRQ�

&HUWLILHG�3URRI�RI�8,)�5HJLVWUDWLRQ���$WWDFK�

3URRI�RI�5HJLVWUDWLRQ�1XPEHU�RQ�WKH�&HQWUDO�6XSSOLHUV�'DWDEDVH

7D[�&RPSOLDQFH�6WDWXV��7&6��3,1�WR�YHULI\�RQ�OLQH�&RPSOLDQFH�6XSSOLHU�6WDWXV�YLD�H�)LOLQJ

�����5(7851$%/(�6&+('8/(6�5(48,5('�)25�7(1'(5�(9$/8$7,21�385326(6
������%87�72�%(�6833/,('�%<�7+(�7(1'(5(5

)XQFWLRQDOLW\�&ULWHULD

$QQXDO�)LQDQFLDO�6WDWHPHQW�IRU�SDVW�ILQDQFLDO�\HDU

7HQGHU�GRFXPHQW�QDPH

6FKHGXOH�RI�3URSRVHG�6XE�&RQWUDFWRUV

-RLQW�9HQWXUH�,QYROYHPHQW�'HFODUDWLRQ

&DSDFLW\�RI�7HQGHUHU

7����/,67�2)�5(7851$%/(�'2&80(176

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�
)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

7HQGHU��QR� =1%�����������+3URMHFW�0DQDJHU�

3URMHFW�WLWOH�

Q�D

�7HQGHUHU�WR�,QVHUW�D�WLFN��¥���LQ�WKH�³5HWXUQDEOH�GRFXPHQW´�FROXPQ�WR�FKHFN�ZKLFK�GRFXPHQWV�KH�VKH�UHWXUQHG�ZLWK�WKH�WHQGHU�

5HWXUQDEOH�
GRFXPHQW

�����5(7851$%/(�6&+('8/(6�5(48,5('�)25�7(1'(5�(9$/8$7,21�385326(6

&HUWLILHG�3URRI�RI�3DLG�0XQLFLSDO�5DWHV�DQG�7D[HV���$WWDFK�

�7HQGHUHU�WR�,QVHUW�D�WLFN��¥���LQ�WKH�³5HWXUQDEOH�GRFXPHQW´�FROXPQ�WR�FKHFN�ZKLFK�GRFXPHQWV�KH�VKH�UHWXUQHG�ZLWK�WKH�WHQGHU�

3URRI�RI�SD\PHQW�RI�7HQGHU�GHSRVLW

5HWXUQDEOH�
GRFXPHQW

7HQGHU�GRFXPHQW�QDPH

&HUWLILHG�3URRI�RI�*RRG�6WDQGLQJ�ZLWK�WKH�&RPSHQVDWLRQ�&RPPLVVLRQHU��$WWDFK�

$QQXDO�)LQDQFLDO�6WDWHPHQW�IRU�SDVW�ILQDQFLDO�\HDU

3OHDVH�GR�D�SULQW�SUHYLHZ�
EHIRUH�SULQWLQJ�

3DJH����RI����
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5HYLVLRQ��

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

1R 1�$

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

<HV

&OLHQW
V�VSHFLILF�UHTXLUHPHQWV�IRU�WKH�&RQWUDFWRU
V�GHWDLOHG�2+6(�3ODQ

%DVH�OLQH�5LVN�$VVHVVPHQW

5HVRXUFLQJ�VWUDWHJ\�IRU�WKH�YDULRXV�ZRUN�EUHDNGRZQ�VWUXFWXUHV�LQFOXGLQJ�UHVRXUFH�GHSOR\PHQW�SODQ��36�

0DWHULDO�VWRUDJH��KDQGOLQJ�DQG�GLVWULEXWLRQ

3URGXFWLYLW\��SURJUDPPLQJ��UHVRXUFH�LQYHVWPHQW��SURJUHVV�WUDFNLQJ��FRUUHFWLYH�DFWLRQ�SODQV��HWF�

3URJUDPPH�DQG�SURJUHVV�UHSRUWLQJ��LQFOXGLQJ�WUDFNLQJ�RI�ORQJ�OHDG�SURFXUHPHQW�LWHPV

'HWDLOHG�&9�RI�HDFK�WHDP�PHPEHU��&DWHJRU\��DQG�7UDFHDEOH�UHIHUHQFHV�WR�EH�GHWDLOHG

$OO�NH\�SURMHFW�UHVRXUFHV�DUH�GHGLFDWHG�IXOO�WLPH�IRU�WKH�GXUDWLRQ�RI�WKH�SURMHFW�LQFOXGLQJ�SURRI�RI�8,)�
FRQWULEXWLRQV

7HQGHUHU�WR�GHPRQVWUDWH�NH\�UHVRXUFH�GHSOR\PHQW�RYHU�WKH�YDULRXV�ZRUN�SDFNDJH

/HWWHU�IURP�D�UHJLVWHUHG�ILQDQFLDO�LQVWLWXWLRQ�FRQILUPLQJ�LQWHQWLRQ�WR�LVVXH�D�SURYLVLRQ�RI�D�JXDUDQWHH

6LWH�HVWDEOLVKPHQW�LQGLFDWLQJ�SURSRVHG�OD\RXW�IRU�DOO�SUHVFULEHG�IDFLOLWLHV��KRDUGLQJ��HWF�

'HPRQVWUDWHG�DELOLW\�WR�ZRUN�RQ�DQ�DFFHOHUDWHG�SURJUDPPH

�����'2&80(176�5(48,5('�)25�7+(�(9$/8$7,21�2)�)81&7,21$/,7<

7HQGHU�GRFXPHQW�QDPH 5HWXUQDEOH�

3URRI�RI�ZRUNLQJ�FDSLWDO�RI�DW�OHDVW�����RI�SURMHFW�YDOXH

([SHULHQFH�LQ�SURMHFWV�WKDW�KDYH�RSHUDWLRQDO�FKDOOHQJHV�L�H��SXEOLF�LQWHUIDFH

6XEPLVVLRQ�RI�D�GHWDLOHG�RUJDQRJUDP

$OO�NH\�SURMHFW�UHVRXUFHV�KDYH�PRUH�WKDQ�����\HDUV¶�H[SHULHQFH�LQ�WKH�FRQVWUXFWLRQ�LQGXVWU\�
$OO�NH\�SURMHFW�UHVRXUFHV�KDYH�H[SHULHQFH�LQ�SURMHFWV�RI�D�VLPLODU�YDOXH�DQG�QDWXUH
'HWDLOHG�&9���7UDFHDEOH�UHIHUHQFH���&HUWLILFDWHV�RI�TXDOLILHG�SURIHVVLRQDOV�LQ�WKHLU�IXOO�HPSOR\PHQW�WR�EH�
DWWDFKHG�

/HWWHUV�RI�FUHGLW�UHIHUHQFH�IURP�VXSSOLHUV�DQG�FUHGLW�OLPLWV�WR�EH�VWLSXODWHG�ZLWK�VXSSRUWLQJ�GRFXPHQWV

$QQXDO�$XGLWHG�)LQDQFLDO�6WDWHPHQW�0DQDJHPHQW�$FFRXQW�LQFRPH�DQG�([SHQGLWXUH�6WDWHPHQWV

'HWDLOHG�VFKHGXOH�RI�UHVRXUFHV�DW�DOO�OHYHOV

6FKHGXOH�RI�\HDUV�RI�H[SHULHQFH�RQ���VLPLODU�SURMHFWV�LQ�WKH�SDVW����\HDUV

6FKHGXOH�RI�H[SHULHQFH�RQ�SURMHFWV�RI�VLPLODU�YDOXH�DQG�GXUDWLRQ��3DVW���\HDUV��±�OHWWHUV�RI�DZDUG�WR�EH�DWWDFKHG�
DQG�SUDFWLFDO�FRPSOHWLRQ�FHUWLILFDWH�IRU�DOO�ZRUN�FRPSOHWHG�LQ�WKH�SUHFHGLQJ���\HDUV

�7HQGHUGHU�WR�,QVHUW�D�WLFN��¥���LQ�WKH�³5HWXUQDEOH�GRFXPHQW´�FROXPQ�WR�FKHFN�ZKLFK�GRFXPHQWV�KH�VKH�UHWXUQHG�ZLWK�WKH�7HQGHU�

'HFODUDWLRQ�&HUWLILFDWH�IRU�ORFDO�SURGXFWLRQ�DQG�FRQWHQW�IRU�GHVLJQDWHG�VHFWRUV���6%'����

5HTXLUHG�6WUXFWXUH�RI�&RQWUDFWRU
V�GHWDLOHG�2+6(�3ODQ

7KH�1DWLRQDO�,QGXVWULDO�3DUWLFLSDWLRQ�3URJUDPPH

&RPSOHWHG�3ULFLQJ�6FKHGXOH�3ULFLQJ�'DWD

)RUP�RI�*XDUDQWHH�LI�DSSOLFDEOH

'HFODUDWLRQ�RI�7HQGHUGHUV�3DVW�6&0�3UDFWLFHV���6%'��

/LVW�RI�'UDZLQJV�$QQH[XUH
V

�7HQGHUGHU�WR�,QVHUW�D�WLFN��¥���LQ�WKH�³5HWXUQDEOH�GRFXPHQW´�FROXPQ�WR�FKHFN�ZKLFK�GRFXPHQWV�KH�VKH�UHWXUQHG�ZLWK�WKH�7HQGHU�

�����27+(5�'2&80(176�7+$7�:,//�%(�,1&25325$7('�,172�7+(�&2175$&7

(TXLSPHQW�6FKHGXOHV�0HFKDQLFDO���(OHFWULFDO���6HFXULW\�0DWHULDO�LI�DSSOLFDEOH

6FKHGXOH�RI�,PSRUWHG�0DWHULDOV�DQG�(TXLSPHQW�LI�DSSOLFDEOH

&RQILUP�5HFHLSW�RI�2IIHU�DQG�$FFHSWDQFH

�����5(7851$%/(�6&+('8/(6�7+$7�:,//�%(�,1&25325$7('�,172�7+(
�����&2175$&7

5HWXUQDEOH�
GRFXPHQW

�7HQGHUGHU�WR�,QVHUW�D�WLFN��¥���LQ�WKH�³5HWXUQDEOH�GRFXPHQW´�FROXPQ�WR�FKHFN�ZKLFK�GRFXPHQWV�KH�VKH�UHWXUQHG�ZLWK�WKH�7HQGHU�

5HWXUQDEOH�
GRFXPHQW

7HQGHU�GRFXPHQW�QDPH

7HQGHU�GRFXPHQW�QDPH

)RUP�RI�2IIHU�DQG�$FFHSWDQFH��%RXQG�LQWR�6HFWLRQ���RI���

5HFRUG�RI�$GGHQGD�WR�7HQGHU�'RFXPHQWV

3DUWLFXODUV�RI�(OHFWULFDO�&RQWUDFWRU�LI�DSSOLFDEOH

3DJH����RI����
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5HYLVLRQ��

<HV

<HV

<HV

<HV

1R 1�$

1R 1�$

1R 1�$

1R 1�$

1R 1�$

1R 1�$

6LWH�GRFXPHQWDWLRQ�FRQWURO��ILOLQJ�DQG�DUFKLYLQJ

4XHULHV�DQG�LQIRUPDWLRQ�UHTXLUHG�DSSURDFK

3URFXUHPHQW�RI�RXWVRXUFHG�UHVRXUFHV�H�J��VXE�FRQWUDFWRUV

2+6�0DQDJHPHQW��FRPSOLDQFH�DQG�UHSRUWLQJ

3DJH����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

RQ��GDWH� �

�

�

�

�

�

�

�

�

1RWH�

����'HOHWH�ZKLFK�LV�QRW�DSSOLFDEOH�

���1%��7KLV�UHVROXWLRQ���3RZHU�RI�$WWRUQH\�PXVW�EH�VLJQHG�E\�DOO�WKH
����'LUHFWRUV���0HPEHUV���3DUWQHUV�RI�WKH�/HJDO�7HQGHULQJ�(QWHUSULVH
����DXWKRULVLQJ�WKH�5HSUHVHQWDWLYH�WR�PDNH�WKLV�2IIHU�

���6KRXOG�WKH�QXPEHU�RI��'LUHFWRUV���0HPEHUV�3DUWQHUV�H[FHHG�WKH�
����VSDFH�DYDLODEOH�DERYH��DGGLWLRQDO�QDPHV�DQG�VLJQDWXUHV�PXVW�
����EH�VXSSOLHG�RQ�D�VHSDUDWH�SDJH�

���,Q�WKH�FDVH�RI�WKH�WHQGHULQJ�(QWHUSULVH�EHLQJ�D�&ORVH�&RUSRUDWLRQ�
���D� FHUWLILHG�FRS\�RI�WKH�)RXQGLQJ�6WDWHPHQW� RI�VXFK�FRUSRUD��
���WLRQ�PXVW�EH�DWWDFKHG�WR�WKLV�WHQGHU�

(17(535,6(�67$03��,I�$Q\�

KHOG�DW��WRZQ� �

5(62/9('�WKDW�

�����7KH�(QWHUSULVH�VXEPLWV�D�7HQGHU�WR�WKH�.=1�'HSDUWPHQW�RI�+HDOWK�LQ�UHVSHFW�RI�WKH�IROORZLQJ�SURMHFW�

5HIXUELVKPHQW DQG 8SJUDGLQJ RI &ROG ZDWHU� +RW ZDWHU� :DVWHZDWHU DQG )LUH UHWLFXODWLRQ DW $GGLQJWRQ 1XUVLQJ
&ROOHJH�	�$FFRPPRGDWLRQ

6LJQDWXUH

�����
0U��0UV��0V�

EH� DQG LV KHUHE\� DXWKRULVHG WR VLJQ WKH 7HQGHU� DQG DQ\ DQG DOO RWKHU GRFXPHQWV DQG�RU FRUUHVSRQGHQFH LQ
FRQQHFWLRQ ZLWK DQG UHODWLQJ WR WKLV 7HQGHU� DV ZHOO DV WR VLJQ DQ\ &RQWUDFW� DQG DQ\ DQG DOO GRFXPHQWDWLRQ� UHVXOWLQJ
IURP�WKH�DZDUG�RI�WKH�7HQGHU�WR�WKH�(QWHUSULVH�PHQWLRQHG�DERYH�

������LQ�KLV�KHU�FDSDFLW\�DV�

1DPH &DSDFLW\

7����$87+25,7<�72�6,*1�7(1'(5
5(62/87,21�RI�D�PHHWLQJ�RI�WKH�%RDUG�RI�'LUHFWRUV���0HPEHUV���3DUWQHUV�RI�

�/HJDOO\�FRUUHFW�IXOO�QDPH�DQG�UHJLVWUDWLRQ�QXPEHU��LI�DSSOLFDEOH��RI�WKH�(QWHUSULVH�

=1%�����������+

�$XWKRULVHG�6LJQDWRU\�DQG�ZKR�ZLOO�VLJQ�DV�IROORZV�

�3RVLWLRQ�LQ�WKH�(QWHUSULVH�

7HQGHU�1XPEHU���

3DJH����RI����
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5HYLVLRQ��

RQ��GDWH� �

�� 7KH�(QWHUSULVH�VXEPLWV�D�7HQGHU��LQ�FRQVRUWLXP�-RLQW�9HQWXUH�ZLWK�WKH�IROORZLQJ�(QWHUSULVHV��

�/LVW�DOO�WKH�OHJDOO\�FRUUHFW�IXOO�QDPHV�DQG�UHJLVWUDWLRQ�QXPEHUV��LI�DSSOLFDEOH��RI�WKH�(QWHUSULVHV�IRUPLQJ�WKH�&RQVRUWLXP�-RLQW�9HQWXUH�

WR�WKH�.=1�'HSDUWPHQW�RI�+HDOWK�LQ�UHVSHFW�RI�WKH�IROORZLQJ�SURMHFW�

��

�3RVLWLRQ�LQ�WKH�(QWHUSULVH�

DQG�ZKR�ZLOO�VLJQ�DV�IROORZV�

��

��

3K\VLFDO�DGGUHVV��

�3RVWDO�&RGH�

3RVWDO�$GGUHVV��

�3RVWDO�&RGH�

7����$87+25,7<�)25�&216257,$�25�-2,17�9(1785(6�72�6,*1�7(1'(5

5(62/87,21�RI�D�PHHWLQJ�RI�WKH�%RDUG�RI�'LUHFWRUV���0HPEHUV���3DUWQHUV�RI�

7KH (QWHUSULVH DFFHSWV MRLQW DQG VHYHUDO OLDELOLW\ ZLWK WKH SDUWLHV OLVWHG XQGHU LWHP � DERYH IRU WKH GXH IXOILOPHQW RI
WKH REOLJDWLRQV RI WKH MRLQW YHQWXUH GHULYLQJ IURP� DQG LQ DQ\ ZD\ FRQQHFWHG ZLWK� WKH &RQWUDFW WR EH HQWHUHG LQWR ZLWK
WKH�'HSDUWPHQW�LQ�UHVSHFW�RI�WKH�SURMHFW�GHVFULEHG�XQGHU�LWHP���DERYH�
7KH�(QWHUSULVH�FKRRVHV�DV�LWV�GRPLFLOLXP�FLWDQGL�HW�H[HFXWDQGL �IRU�DOO�SXUSRVHV�DULVLQJ�IURP�WKLV�MRLQW�YHQWXUH�
DJUHHPHQW�DQG�WKH�&RQWUDFW�ZLWK�WKH�'HSDUWPHQW�LQ�UHVSHFW�RI�WKH�SURMHFW�XQGHU�LWHP���DERYH�

LQ�0U����0UV����0V��

�/HJDOO\�FRUUHFW�IXOO�QDPH�DQG�UHJLVWUDWLRQ�QXPEHU��LI�DSSOLFDEOH��RI�WKH�(QWHUSULVH�

5(62/9('�WKDW�

KHOG�DW��WRZQ� �

KLV�KHU�&DSDFLW\�DV���

EH� DQG LV KHUHE\� DXWKRULVHG WR VLJQ D FRQVRUWLXP�MRLQW YHQWXUH DJUHHPHQW ZLWK WKH SDUWLHV OLVWHG XQGHU LWHP � DERYH�
DQG DQ\ DQG DOO RWKHU GRFXPHQWV DQG�RU FRUUHVSRQGHQFH LQ FRQQHFWLRQ ZLWK DQG UHODWLQJ WR WKH FRQVRUWLXP�MRLQW
YHQWXUH��LQ�UHVSHFW�RI�WKH�SURMHFW�GHVFULEHG�XQGHU�LWHP���DERYH�

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�
1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

7HQGHU�1XPEHU��� =1%�����������+

3DJH����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

7HOHSKRQH�QXPEHU�� �'LDOOLQJ�&RGH�IROORZHG�E\�QXPEHU�

�'LDOOLQJ�&RGH�IROORZHG�E\�QXPEHU�

�

�

�

�

�

�

�

�

�

��

��

��

��

��

��

(PDLO�$GGUHVV�� �

6LJQDWXUH1DPH &DSDFLW\

%2$5'�2)�',5(&7256���0(0%(56���3$571(56�LQ�&RQVRUWLXP�RI�-RLQW�9HQWXUH

)D[�QXPEHU���

(17(535,6(�67$03��,I�$Q\�
����'HOHWH�ZKLFK�LV�QRW�DSSOLFDEOH�

���1%��7KLV�UHVROXWLRQ���3RZHU�RI�$WWRUQH\�PXVW�EH�VLJQHG�
����E\�DOO�WKH�'LUHFWRUV���0HPEHUV���3DUWQHUV�RI�WKH�7HQGHULQJ�
����(QWHUSULVH�

���6KRXOG�WKH�QXPEHU�RI��'LUHFWRUV���0HPEHUV�3DUWQHUV�H[�
����FHHG�WKH�VSDFH�DYDLODEOH�DERYH��DGGLWLRQDO�QDPHV�DQG�
����VLJQDWXUHV�PXVW�EH�VXSSOLHG�RQ�D�VHSDUDWH�SDJH�

1RWH�

'HHPHG�WR�VDWLVI\�MRLQW�YHQWXUH�DUUDQJHPHQWV 'HVLJQDWLRQ

7HQGHUHUV�ZKR�HQYLVDJH�HQWHULQJ�LQWR�D�-RLQW�9HQWXUH�
VKDOO�FRPSOHWH�D�VXEPLW�D�-RLQW�9HQWXUH�$JUHHPHQW��VHH�
FRS\�RI�&,'%
V�DJUHHPHQW�HOVHZKHUH�LQ�WKLV�GRFXPHQW��

ZLWK�WKLV�7HQGHU�

*UDGLQJ�����*UDGLQJ�����*UDGLQJ��  ��
*UDGLQJ�����*UDGLQJ�����*UDGLQJ��  ��
*UDGLQJ�����*UDGLQJ��  ��
*UDGLQJ�����*UDGLQJ�����*UDGLQJ��

*UDGLQJ�����*UDGLQJ�����*UDGLQJ��  ��
*UDGLQJ�����*UDGLQJ�����*UDGLQJ��  ��
*UDGLQJ�����*UDGLQJ�����*UDGLQJ��  ��

 ��
*UDGLQJ�����*UDGLQJ��  ��
*UDGLQJ�����*UDGLQJ�����*UDGLQJ��  ��
*UDGLQJ�����*UDGLQJ��  ��

3DJH����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

��

��

��

��

��

��

��

KHOG�DW� �SODFH��RQ �GDWH�

$�

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�
1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

7HQGHU�1XPEHU���

7KH DERYH�PHQWLRQHG (QWHUSULVHV VXEPLWV D 7HQGHU LQ &RQVRUWLXP�-RLQW 9HQWXUH WR WKH .=1 'HSDUWPHQW RI +HDOWK
LQ�UHVSHFW�RI�WKH�IROORZLQJ�SURMHFW�

5(62/9('�WKDW�

3URMHFW�&RGH�

=1%�����������+

7����63(&,$/�5(62/87,21�2)�&216257,$�25�-2,17�9(1785(6

5(62/87,21 RI D PHHWLQJ RI WKH GXO\ DXWKRULVHG UHSUHVHQWDWLYHV RI WKH IROORZLQJ OHJDO HQWLWLHV ZKR KDYH HQWHUHG LQWR D
FRQVRUWLXP�MRLQW YHQWXUH WR MRLQWO\ WHQGHU IRU WKH SURMHFW PHQWLRQHG EHORZ� �OHJDOO\ FRUUHFW IXOO QDPHV DQG UHJLVWUDWLRQ QXPEHUV� RI
WKH�(QWHUSULVHV�IRUPLQJ�D�&RQVRUWLXP�-RLQW�9HQWXUH�

������

3DJH����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

%�

KLV�KHU�&DSDFLW\�DV��� �3RVLWLRQ�LQ�WKH�(QWHUSULVH�

DQG�ZKR�ZLOO�VLJQ�DV�IROORZV��

&�

'�

(�

)�

*�

3K\VLFDO�DGGUHVV��

3RVWDO�$GGUHVV��

�'LDOOLQJ�&RGH�IROORZHG�E\�QXPEHU�

�'LDOOLQJ�&RGH�IROORZHG�E\�QXPEHU�

(PDLO�$GGUHVV��

7KH (QWHUSULVHV WR WKH &RQVRUWLXP�-RLQW 9HQWXUH DFFHSW MRLQW DQG VHYHUDO OLDELOLW\ IRU WKH GXH IXOILOPHQW RI WKH
REOLJDWLRQV RI WKH &RQVRUWLXP�-RLQW 9HQWXUH GHULYLQJ IURP� DQG LQ DQ\ ZD\ FRQQHFWHG ZLWK� WKH &RQWUDFW HQWHUHG LQWR
ZLWK�WKH�'HSDUWPHQW�LQ�UHVSHFW�RI�WKH�SURMHFW�GHVFULEHG�XQGHU�LWHP�$�DERYH�

$Q\ RI WKH (QWHUSULVHV WR WKH &RQVRUWLXP�-RLQW 9HQWXUH LQWHQGLQJ WR WHUPLQDWH WKH FRQVRUWLXP�MRLQW YHQWXUH
DJUHHPHQW� IRU ZKDWHYHU UHDVRQ� VKDOO JLYH WKH 'HSDUWPHQW �� GD\V ZULWWHQ QRWLFH RI VXFK LQWHQWLRQ�
1RWZLWKVWDQGLQJ VXFK GHFLVLRQ WR WHUPLQDWH� WKH (QWHUSULVHV VKDOO UHPDLQ MRLQWO\ DQG VHYHUDOO\ OLDEOH WR WKH
'HSDUWPHQW IRU WKH GXH IXOILOPHQW RI WKH REOLJDWLRQV RI WKH &RQVRUWLXP�-RLQW 9HQWXUH DV PHQWLRQHG XQGHU LWHP '
DERYH�

EH� DQG LV KHUHE\� DXWKRULVHG WR VLJQ WKH 7HQGHU� DQG DQ\ DQG DOO RWKHU GRFXPHQWV DQG�RU FRUUHVSRQGHQFH LQ
FRQQHFWLRQ ZLWK DQG UHODWLQJ WR WKH 7HQGHU� DV ZHOO DV WR VLJQ DQ\ &RQWUDFW� DQG DQ\ DQG DOO GRFXPHQWDWLRQ�
UHVXOWLQJ�IURP�WKH�DZDUG�RI�WKH�7HQGHU�WR�WKH�(QWHUSULVHV�LQ�&RQVRUWLXP�-RLQW�9HQWXUH�PHQWLRQHG�DERYH�

0U�0UV�0V���

)D[�QXPEHU��

�3RVWDO�&RGH�

7KH (QWHUSULVHV FRQVWLWXWLQJ WKH &RQVRUWLXP�-RLQW 9HQWXUH� QRWZLWKVWDQGLQJ LWV FRPSRVLWLRQ� VKDOO FRQGXFW DOO
EXVLQHVV�XQGHU�WKH�QDPH�DQG�VW\OH�RI�

1R (QWHUSULVH WR WKH &RQVRUWLXP�-RLQW YHQWXUH VKDOO� ZLWKRXW WKH SULRU ZULWWHQ FRQVHQW RI WKH RWKHU (QWHUSULVHV WR WKH
&RQVRUWLXP�-RLQW 9HQWXUH DQG RI WKH 'HSDUWPHQW� FHGH DQ\ RI LWV ULJKWV RU DVVLJQ DQ\ RI LWV REOLJDWLRQV XQGHU WKH
FRQVRUWLXP�MRLQW 9HQWXUH DQG RI WKH 'HSDUWPHQW� FHGH DQ\ RI LWV ULJKWV RU DVVLJQ DQ\ RI LWV REOLJDWLRQV XQGHU WKH
FRQVRUWLXP�MRLQW�YHQWXUH�DJUHHPHQW�LQ�UHODWLRQ�WR�WKH�&RQWUDFW�ZLWK�WKH�'HSDUWPHQW�UHIHUUHG�WR�KHUHLQ�

7KH (QWHUSULVHV FKRRVH DV WKH GRPLFLOLXP FLWDQGL HW H[HFXWDQGL RI WKH FRQVRUWLXP�MRLQW YHQWXUH IRU DOO SXUSRVHV
DULVLQJ IURP WKH FRQVRUWLXP�MRLQW YHQWXUH DJUHHPHQW DQG WKH &RQWUDFW ZLWK WKH 'HSDUWPHQW LQ UHVSHFW RI WKH SURMHFW
XQGHU�LWHP�$�DERYH�

�3RVWDO�&RGH�

LQ

7HOHSKRQH�QXPEHU�

3DJH����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

�

�

�

�

�

�

�

�

�

��

��

��

��

��

��

&DSDFLW\ 6LJQDWXUH1DPH

%2$5'�2)�',5(&7256���0(0%(56���3$571(56�LQ�&RQVRUWLXP�RI�-RLQW�9HQWXUH

1RWH�

�����'HOHWH�ZKLFK�LV�QRW�DSSOLFDEOH�

����1%� �7KLV�UHVROXWLRQ���3RZHU�RI�$WWRUQH\�PXVW�EH�VLJQHG�E\�DOO�WKH�'XO\�$XWKRULVHG�5HSUHVHQWDWLYHV�RI�WKH�/HJDO�(QWLWLHV�WR�WKH�
�����&RQVRUWLXP�-RLQW�9HQWXUH�VXEPLWWLQJ�WKLV�7HQGHU�
����6KRXOG�WKH�QXPEHU�RI�'XO\�$XWKRULVHG�5HSUHVHQWDWLYHV�RI�WKH�/HJDO�(QWLWLHV�MRLQLQJ�IRUFHV�LQ�WKLV�7HQGHU�H[FHHG�WKH�VSDFH�
�����DYDLODEOH�DERYH��DGGLWLRQDO�QDPHV�DQG�VLJQDWXUHV�PXVW�EH�VXSSOLHG�RQ�D�VHSDUDWH�SDJH�
����5HVROXWLRQV��GXO\�FRPSOHWHG�DQG�VLJQHG��IURP�WKH�VHSDUDWH�(QWHUSULVHV�ZKR�SDUWLFLSDWH�LQ�WKLV�&RQVRUWLXP�-RLQW�9HQWXUH�PXVW
�����EH�DWWDFKHG�WR�WKH�6SHFLDO�5HVROXWLRQ�

3DJH����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

7HQGHU�QR�

�

�

�3HUFHQWDJH�LQYROYHPHQW

1DPH

$GGUHVV

&(175$/�6833/,(56�'$7$%$6(�5(*,675$7,21�12�

7HQGHU'(56�&,'%�5(*,675$7,21�180%(5�

&(175$/�6833/,(56�'$7$%$6(�5(*,675$7,21�12�

7(1'(5(56�&,'%�5(*,675$7,21�180%(5�

3DUW\�1R���

&(175$/�6833/,(56�'$7$%$6(�5(*,675$7,21�12�

7HQGHU'(56�&,'%�5(*,675$7,21�180%(5�

1DPH

$GGUHVV

7����-2,17�9(1785(6�,192/9(0(17�'(&/$5$7,21

3URMHFW�&RGH� ������

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�
UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

=1%�����������+

3URMHFW�WLWOH�

'(&/$5$7,21�5(/$7,1*�72�$�7(1'(5�68%0,77('�%<�$�-2,17�9(1785(��

$GGUHVV

3HUFHQWDJH�LQYROYHPHQW

,�:H WKH XQGHUVLJQHG SDUWLHV GR KHUHE\ GHFODUH WKDW RXU UHVSHFWLYH LQYROYHPHQW LQ WKH :RUNV� RI ZKLFK ,�ZH WHQGHU
E\�-RLQW�9HQWXUH��ZRXOG�EH�DV�IROORZV���

3DUW\�1R���

3HUFHQWDJH�LQYROYHPHQW

3DUW\�1R���

1DPH

3DJH����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

6LJQHG���3DUW\�1R����

,�:H��)XOO�1DPH�

GXO\�DXWKRULVHG�LQ�P\�FDSDFLW\�DV

RI��(QWHUSULVH�QDPH� �

6LJQHG�E\�$XWKRULVHG�5HSUHVHQWDWLYH 'DWH

6LJQHG���3DUW\�1R���

,�:H��)XOO�1DPH�

GXO\�DXWKRULVHG�LQ�P\�FDSDFLW\�DV

RI��(QWHUSULVH�QDPH� �

6LJQHG�E\�$XWKRULVHG�5HSUHVHQWDWLYH 'DWH

6LJQHG���3DUW\�1R���

,�:H��)XOO�1DPH�

GXO\�DXWKRULVHG�LQ�P\�FDSDFLW\�DV

RI��(QWHUSULVH�QDPH� �

6LJQHG�E\�$XWKRULVHG�5HSUHVHQWDWLYH 'DWH

GR MRLQWO\ DQG VHYHUDOO\ DFFHSW UHVSRQVLELOLW\ IRU WKH GXH SHUIRUPDQFH RI WKH :RUNV FRQWDLQHG LQ WKH DERYH SURMHFW
VKRXOG�VXFK�WHQGHU�VXEPLWWHG�E\�WKH�-RLQW�9HQWXUH�EH�DFFHSWHG�

GR MRLQWO\ DQG VHYHUDOO\ DFFHSW UHVSRQVLELOLW\ IRU WKH GXH SHUIRUPDQFH RI WKH :RUNV FRQWDLQHG LQ WKH DERYH SURMHFW
VKRXOG�VXFK�7HQGHU�VXEPLWWHG�E\�WKH�-RLQW�9HQWXUH�EH�DFFHSWHG�

GR MRLQWO\ DQG VHYHUDOO\ DFFHSW UHVSRQVLELOLW\ IRU WKH GXH SHUIRUPDQFH RI WKH :RUNV FRQWDLQHG LQ WKH DERYH SURMHFW
VKRXOG�VXFK�WHQGHU�VXEPLWWHG�E\�WKH�-RLQW�9HQWXUH�EH�DFFHSWHG�

3DJH����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

1R
<HDU�

&RPSOHWHG
9DOXH��5��

&,'%�5HJLVWUDWLRQ�1XPEHU�

&,'%�5HJLVWUDWLRQ�1XPEHU�

&,'%�5HJLVWUDWLRQ�1XPEHU�

&,'%�5HJLVWUDWLRQ�1XPEHU�

&,'%�5HJLVWUDWLRQ�1XPEHU�

7����6&+('8/(�2)�352326('�68%&2175$&7256

:H�FRQILUP�WKDW�DOO�VXEFRQWUDFWRUV�ZKR�DUH�FRQWUDFWHG�WR�FRQVWUXFW�D�KRXVH�DUH�UHJLVWHUHG�DV�KRPH�EXLOGHUV�ZLWK�WKH�1DWLRQDO�+RPH�%XLOGHUV�5HJLVWUDWLRQ�&RXQFLO�

=1%�����������+7HQGHU�QR�

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�

&ROOHJH�	�$FFRPPRGDWLRQ

������3URMHFW�&RGH�

1DWXUH�DQG�H[WHQW�RI�ZRUN
1DPH�DQG�DGGUHVV�RI�SURSRVHG�

6XEFRQWUDFWRU

,I�ZH�DUH�DZDUGHG�D�FRQWUDFW�ZH�DJUHH�WKDW�WKLV�QRWLILFDWLRQ�GRHV�QRW�FKDQJH�WKH�UHTXLUHPHQW�IRU�XV�WR�VXEPLW�WKH�QDPHV�RI�SURSRVHG�VXEFRQWUDFWRUV�LQ�DFFRUGDQFH�ZLWK�UHTXLUHPHQWV�LQ�WKH�FRQWUDFW�IRU�
VXFK�DSSRLQWPHQWV��,I�WKHUH�DUH�QR�VXFK�UHTXLUHPHQWV�LQ�WKH�FRQWUDFW��WKHQ�\RXU�ZULWWHQ�DFFHSWDQFH�RI�WKLV�OLVW�VKDOO�EH�ELQGLQJ�EHWZHHQ�XV�

3UHYLRXV�H[SHULHQFH�ZLWK�
6XEFRQWUDFWRU

&RQWDFW�7HO�1R�

1DPH�RI�(QWHUSULVH�

6LJQDWXUH1DPH�RI�DXWKRULVHG�UHSUHVHQWDWLYH 'DWH&DSDFLW\

:H�QRWLI\�\RX�WKDW�LW�LV�RXU�LQWHQWLRQ�WR�HPSOR\�WKH�IROORZLQJ�6XEFRQWUDFWRUV�IRU�ZRUN�LQ�WKLV�FRQWUDFW��7KH�6XEFRQWUDFWRUV�ZLOO�DOO�EH�&,'%�UHJLVWHUHG�DQG�WKHLU�&,'%�5HJLVWUDWLRQ�QXPEHU�VKDOO�EH�
VXEPLWWHG�EHORZ�

�

�

�

�

�

3DJH����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

��

���������� $UWLVDQV�DQG�(PSOR\HHV���$UWLVDQV�DQG�(PSOR\HHV�WR�EH��RU�DUH��HPSOR\HG�IRU�WKLV�SURMHFW��

1
X
P
E
H
U

$UWLVDQV

4XDOLW\�&RQWURO�	�6DIHW\�2IILFHU�&RQVWUXFWLRQ�6XSHUYLVRU

'DWH�RI�(PSOR\PHQW

:25.�&$3$&,7<����7KH�7HQGHUHU�LV�UHTXHVWHG�WR�IXUQLVK�WKH�IROORZLQJ�FDSDFLW\�SDUWLFXODUV�DQG�WR�DWWDFK�DGGLWLRQDO�SDJHV�LI�PRUH�VSDFH�LV�
UHTXLUHG���)DLOXUH�WR�IXUQLVK�WKH�SDUWLFXODUV�PD\�UHVXOW�LQ�WKH�7HQGHU�EHLQJ�GLVUHJDUGHG��

3URIHVVLRQDO
5HJLVWUDWLRQ�1R�

&DWHJRULHV�RI�(PSOR\HH���.H\�3HUVRQQHO��SDUW�RI�%XVLQHVV�(QWHUSULVH�

6LWH�$JHQW

3URMHFW�0DQDJHU

)RUHPDQ

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�
&ROOHJH�	�$FFRPPRGDWLRQ

3URMHFW�WLWOH�

3URMHFW�&RGH�7HQGHU�QR� =1%�����������+

7����&$3$&,7<�2)�7(1'(5(5

2WKHUV

8QVNLOOHG�HPSOR\HHV

3DJH����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

���������� 3URYLGH�IXOO�SDUWLFXODUV�RI�WKH�IROORZLQJ��$VVHWV����$VVHWV�RZQHG�DQG�WR�EH�KLUHG���,QGLFDWH�RZQHG�DVVHWV��

���������� :RUNVKRSV�

(TXLSPHQW

$GGUHVV�RI�0DLQ�:RUNVKRS� $GGUHVV�RI�5HJLRQDO�:RUNVKRS��,I�$SSOLFDEOH��

9HKLFOHV0DFKLQHU\ 3ODQW

3DJH����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

���������� 2WKHU�RIIHUV�VXEPLWWHG�DW�WLPH�RI�WKLV�WHQGHU�IRU�ZKLFK�UHVXOWV�DUH�SHQGLQJ�

&OLHQW�1DPH�	�
&RQWDFW�1R�

&RQWDFW�'HWDLO
'DWH�7HQGHU�
VXEPLWWHG

7HQGHU�1R�

��$Q\�RWKHU�FOLHQW
V�WHQGHU�PXVW�DOVR�EH�LQFOXGHG�

3URMHFW�1DPH
9DOXH�7HQGHUHG�LQ�

5
V

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

��

���������� &XUUHQW�SULYDWH�VHFWRU�SURMHFWV���/LVW�WKH���SURMHFWV�FORVHVW�WR�WKH�FRQWUDFWRU�JUDGLQJ�GHVLJQDWLRQ�RI�WKLV�SURMHFW�

'DWH�RI�FRPPHQFHPHQW

&RQWUDFW�$PRXQW��5�

&RQWDFW�7HO��1R�

&RQWUDFW�$PRXQW��5�

'DWH�RI�FRPPHQFHPHQW

6FKHGXOHG�GDWH�RI�FRPSOHWLRQ

&RQWUDFW�SHULRG

6FKHGXOHG�GDWH�RI�FRPSOHWLRQ

&RQWUDFW�SHULRG

3URMHFW�1DPH

&RQWUDFW�SHULRG

6FKHGXOHG�GDWH�RI�FRPSOHWLRQ

&RQWUDFW�$PRXQW��5�

&RQWUDFW�SHULRG

�

3ODFH��WRZQ�

5HIHUHQFH���&RQWDFW�SHUVRQ

3ODFH��WRZQ�

3URMHFW�1DPH

&RQWDFW�7HO��1R�

�
5HIHUHQFH���&RQWDFW�SHUVRQ

6FKHGXOHG�GDWH�RI�FRPSOHWLRQ

&RQWUDFW�$PRXQW��5�

3ODFH��WRZQ�

&RQWUDFW�SHULRG
�

&RQWDFW�7HO��1R�

5HIHUHQFH���&RQWDFW�SHUVRQ

�

3URMHFW�1DPH

5HIHUHQFH���&RQWDFW�SHUVRQ

3ODFH��WRZQ�

3URMHFW�1DPH ¬¬¬¬¬

&RQWDFW�7HO��1R�

'DWH�RI�FRPPHQFHPHQW

6FKHGXOHG�GDWH�RI�FRPSOHWLRQ

'DWH�RI�FRPPHQFHPHQW

�

3URMHFW�1DPH

5HIHUHQFH���&RQWDFW�SHUVRQ

3ODFH��WRZQ�

&RQWDFW�7HO��1R�

3$57,&8/$56�2)��7+(�7(1'(5(56�&855(17�$1'�35(9,286/<�&203/(7('�&200,70(176�

'DWH�RI�FRPPHQFHPHQW

&RQWUDFW�$PRXQW��5�

3DJH�����RI����
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���������� &XUUHQW�*RYHUQPHQW�VHFWRU�SURMHFWV���/LVW�WKH���SURMHFWV�FORVHVW�WR�WKH�FRQWUDFWRU�JUDGLQJ�GHVLJQDWLRQ�RI�WKLV�SURMHFW�

�

3URMHFW�1DPH ¬¬¬¬¬ 'DWH�RI�FRPPHQFHPHQW

5HIHUHQFH���&RQWDFW�SHUVRQ

&RQWUDFW�$PRXQW��5�

3ODFH��WRZQ� &RQWUDFW�$PRXQW��5�

&RQWUDFW�SHULRG

&RQWDFW�7HO��1R� ¬¬¬¬¬

�

3URMHFW�1DPH ¬¬¬¬¬ 'DWH�RI�FRPPHQFHPHQW

5HIHUHQFH���&RQWDFW�SHUVRQ

3ODFH��WRZQ�

�

3URMHFW�1DPH ¬¬¬¬¬

3ODFH��WRZQ�

¬¬¬¬¬ 'DWH�RI�FRPPHQFHPHQW

�

3URMHFW�1DPH

&RQWDFW�7HO��1R� ¬¬¬¬¬

�

3URMHFW�1DPH ¬¬¬¬¬

5HIHUHQFH���&RQWDFW�SHUVRQ

5HIHUHQFH���&RQWDFW�SHUVRQ

3ODFH��WRZQ�

3ODFH��WRZQ�

&RQWDFW�7HO��1R� ¬¬¬¬¬

6FKHGXOHG�GDWH�RI�FRPSOHWLRQ

'DWH�RI�FRPPHQFHPHQW

&RQWUDFW�SHULRG

6FKHGXOHG�GDWH�RI�FRPSOHWLRQ

6FKHGXOHG�GDWH�RI�FRPSOHWLRQ

&RQWDFW�7HO��1R� ¬¬¬¬¬

&RQWUDFW�$PRXQW��5�

&RQWUDFW�SHULRG5HIHUHQFH���&RQWDFW�SHUVRQ

&RQWDFW�7HO��1R� ¬¬¬¬¬

&RQWUDFW�SHULRG

&RQWUDFW�$PRXQW��5�

6FKHGXOHG�GDWH�RI�FRPSOHWLRQ

&RQWUDFW�$PRXQW��5�

6FKHGXOHG�GDWH�RI�FRPSOHWLRQ

'DWH�RI�FRPPHQFHPHQW

&RQWUDFW�SHULRG

3DJH�����RI����
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���������� 3UHYLRXVO\�FRPSOHWHG�SURMHFWV���/LVW�WKH���SURMHFWV�FORVHVW�WR�WKH�FRQWUDFWRU�JUDGLQJ�GHVLJQDWLRQ�RI�WKLV�SURMHFW�

&RQWUDFW�$PRXQW��5�

'DWH�RI�FRPPHQFHPHQW

'DWH�FRPSOHWHG

'DWH�RI�FRPPHQFHPHQW

'DWH�RI�FRPPHQFHPHQW

'DWH�RI�FRPPHQFHPHQW

3URMHFW�1DPH 'DWH�RI�FRPPHQFHPHQW

'DWH�FRPSOHWHG

&RQWUDFW�$PRXQW��5�

&RQWUDFW�$PRXQW��5�

3URMHFW�1DPH

'DWH6LJQDWXUH�RI�DXWKRULVHG�UHSUHVHQWDWLYH1DPH�RI�7HQGHUHU

&RQWUDFW�SHULRG

&RQWDFW�7HO��1R� 'DWH�FRPSOHWHG

�

�

3URMHFW�1DPH

&RQWDFW�7HO��1R�

5HIHUHQFH���&RQWDFW�SHUVRQ

3ODFH��WRZQ�

3ODFH��WRZQ�

5HIHUHQFH���&RQWDFW�SHUVRQ

3ODFH��WRZQ�

3ODFH��WRZQ�

&RQWDFW�7HO��1R�

5HIHUHQFH���&RQWDFW�SHUVRQ

&RQWDFW�7HO��1R�

�
5HIHUHQFH���&RQWDFW�SHUVRQ

3URMHFW�1DPH

&RQWDFW�7HO��1R�

3URMHFW�1DPH

'DWH�FRPSOHWHG

&RQWUDFW�$PRXQW��5�

&RQWUDFW�SHULRG

&RQWUDFW�$PRXQW��5�

3ODFH��WRZQ�

�

5HIHUHQFH���&RQWDFW�SHUVRQ
�

&RQWUDFW�SHULRG

'DWH�FRPSOHWHG

&RQWUDFW�SHULRG

&RQWUDFW�SHULRG

3DJH�����RI����
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5HYLVLRQ��

������

�D�

�E�

�F�

�G�

�L�

�LL�

�LLL�

�H� 7HQGHUHU�WR�VXEPLW�WKHLU�ODWHVW����PRQWKV�DXGLWHG�ILQDQFLDO�VWDWHPHQWV�ZLWK�WKH�UHWXUQDEOH�GRFXPHQWV�

'XO\�VLJQHG�DW««««««««««««««««««««««��RQ�WKLV�WKH«����GD\�RI«««««««««««�����«��

1DPH�RI�(QWHUSULVH

&DSDFLW\�RI�6LJQDWRU\ 6LJQDWXUH�RI�DXWKRULVHG�UHSUHVHQWDWLYH

7����),1$1&,$/�67$1',1*�$1'�27+(5�5(6285&(6�2)�%86,1(66�
'(&/$5$7,21

XQGHUVWDQG WKDW LW LV WKH UHVSRQVLELOLW\ RI WKH 7HQGHUHU WR SURYH DQG SURYLGH ZKHQ UHTXHVWHG E\ WKH '2+� HYLGHQFH RI WKH JRRG
)LQDQFLDO�6WDQGLQJ�RI�WKH�%XVLQHVV�WR�FRPSOHWH�WKH�&RQWUDFW�VXFFHVVIXOO\�

)XUWKHUPRUH� LW LV XQGHUVWRRG WKDW IDLOXUH WR SURYLGH ZKHQ UHTXHVWHG E\ '2+� DW OHDVW WKH LQIRUPDWLRQ DV VWDWHG LQ SDUDJUDSKV
�G��L��LL� $1' �LLL� DERYH PD\ QRW HQDEOH WKH (YDOXDWLRQ 7HDP WR DVVHVV WKH &855(17 ILQDQFLDO VWDQGLQJ RI WKH %XVLQHVV DQG
WKH�IDLOXUH�WR�SURYLGH�VDLG�LQIRUPDWLRQ�ZKHQ�UHTXHVWHG�ZLOO��WKHUHIRUH��LQYDOLGDWH�WKH�7HQGHU���

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�
)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

7HQGHU�QR� 3URMHFW�&RGH�

%DVHG RQ WKH WUDFN UHFRUG GHWHUPLQHG RQ WKH 0LQLPXP $YHUDJH $QQXDO 7XUQRYHU FRXSOHG WR WKH DVVHVVHG :RUNV
&DSDELOLWLHV RI &RQWUDFWLQJ (QWHUSULVHV� WKH &RQVWUXFWLRQ ,QGXVWU\ 'HYHORSPHQW %RDUG �&,'%� DZDUGV *UDGLQJ
'HVLJQDWLRQV�DQG�DFFRUGLQJO\�UHJLVWHUV�LW�RQ�WKH�V\VWHP��

7KLV FRQILUPV WKDW D &RQWUDFWRU KDV� DW WKH WLPH RI UHJLVWUDWLRQ� LQ WKH DEVHQFH RI DQ\ VXSSO\ VLGH LQWHUYHQWLRQV�
VXIILFLHQW�ZRUNLQJ�FDSLWDO�WR�FRPPHQFH�WKH�:RUNV�IRU�D�VLQJOH�FRQWUDFW�DQG�UHQGHU�GXH�SHUIRUPDQFH���

,��WKH�XQGHUVLJQHG�

=1%�����������+

�QDPH�RI�SHUVRQ�DXWKRUL]HG�WR�VLJQ�RQ�EHKDOI�RI�WKH�7HQGHUHU�

+RZHYHU� LW UHJXODUO\ RFFXUV WKDW D &RQWUDFWRU ZLOO DW WKH VDPH WLPH VXEPLW WHQGHUV IRU D QXPEHU RI SURMHFWV WKDW DUH
DGYHUWLVHG GXULQJ DQ RYHUODSSLQJ SHULRG� 0RUHRYHU� WKH &RQWUDFWRU PD\ EH EXV\ ZLWK D &RQWUDFW WKDW LV RI WKH UHJLVWHUHG
&,'%�*UDGLQJ�'HVLJQDWLRQ��YDOXH��RU�LV�HYHQ�DWWHQGLQJ�WR�D�QXPEHU�RI�VPDOOHU�YDOXHG�&RQWUDFWV��

$�7HQGHUHU�ZKR�ZLVKHV�WR��EH�FRQVLGHUHG�IRU�WKLV��WHQGHU�&RQWUDFW��DZDUG��RYHU�DQG��DERYH�RWKHU��WHQGHUV
WKDW�WKH\�KDYH�VXEPLWWHG��VKDOO�VXEPLW�ZKHQ�UHTXHVWHG�E\�WKH�'2+�WKH�QHFHVVDU\�SURRI�WKDW��

,W WKHUHIRUH EHFRPHV WKH SUHURJDWLYH RI D 7HQGHUHU LQ VXFK LQVWDQFHV WR SURYH WR WKH 'HSDUWPHQW WKDW WKH (QWHUSULVH
KDV�WKH�FDSDFLW\�LQ�HYHU\�UHVSHFW�WR�DWWHQG�WR�PRUH�WKDQ�RQH�����FRQWUDFW�DW�D�WLPH�

KH�VKH KDV DFFHVV WR DGGLWLRQDO ILQDQFH �LQFOXVLYH RI D 3(5)250$1&( *8$5$17(( %< $ 5(*,67(5('
),1$1&,$/�,167,787,21��
KH�VKH�KDV�DGGLWLRQDO�+XPDQ�5HVRXUFHV�DYDLODEOH�WR�VXFFHVVIXOO\�FRPSOHWH�WKLV�SURMHFW�

)XOO�1DPH�RI�6LJQDWRU\

, DFFHSW DQG XQGHUVWDQG WKDW WKH .=1 'HSDUWPHQW RI +HDOWK� DV UHSUHVHQWDWLYH RI WKH 3URYLQFLDO $GPLQLVWUDWLRQ RI .ZD=XOX�
1DWDO LQ WKLV WHQGHU� PD\ DFW DJDLQVW PH DQG WKH 7HQGHUHU� MRLQWO\ DQG VHYHUDOO\� VKRXOG WKLV GHFODUDWLRQ DQG�RU DQ\ LQIRUPDWLRQ
SURYLGHG�EH�IRXQG�WR�EH�IDOVH�

KH�VKH KDV DGHTXDWH (TXLSPHQW� 3ODQW DQG 0DFKLQHU\ WKDW DOO RI WKH DERYH FDQ� XQGRXEWHGO\� EH VRXUFHG IRU WKLV
WHQGHU� �3OHDVH VXEPLW WR WKH '2+ WKH QDPH DQG FRQWDFW GHWDLOV RI WKH VXSSOLHU LI WKH 7HQGHUHU LV JRLQJ WR KLUH
(TXLSPHQW��3ODQW�RU�0DFKLQHU\��ZKHQ�UHTXHVWHG��

3DJH�����RI����
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�D� ��
�E� ��

���
�F�

�����
�����
����� �������

�L�
�LL�
�LLL�
�LY�
�Y�
�YL�
�YLL�
�YLL�
�YLL�

�

7RWDO�SRLQWV�IRU�3ULFH�DQG�%�%%((�6WDWXV�/HYHO�RI�&RQWULEXWLRQ�PXVW�QRW�H[FHHG����

�

��

�

63(&,),&�&2175$&7�3$57,&,3$7,21�*2$/6

/HYHO��

/HYHO��

/HYHO��
/HYHO��

/HYHO��
/HYHO�� �

�

1RQ�FRPSOLDQW�FRQWULEXWRU

��

%�%%((�6WDWXV�/HYHO�RI�&RQWULEXWLRQ

3ULFH�SRLQWV�DQG

)XQFWLRQDOLW\�SRLQWV

35,&(

3URMHFW�WLWOH�

��

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��
:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�
&ROOHJH�	�$FFRPPRGDWLRQ

7HQGHU�QR� =1%�����������+ 3URMHFW�&RGH� ������

7����35()(5(1&(�&(57,),&$7(

/HYHO��

*(1(5$/�&21',7,216

7KLV�SUHIHUHQFH�IRUP�PXVW�IRUP�SDUW�RI�DOO�WHQGHUV�LQYLWHG���,W�FRQWDLQV�JHQHUDO�LQIRUPDWLRQ�DQG�VHUYHV�DV�D�FODLP�IRUP�
IRU�SUHIHUHQFH�SRLQWV�IRU�%URDG�%DVHG�%ODFN�(FRQRPLF�(PSRZHUPHQW��%�%%((��6WDWXV�/HYHO�RI�&RQWULEXWLRQ��

%()25( &203/(7,1* 7+,6 )250� 7(1'(5(56 0867 678'< 7+( *(1(5$/ &21',7,216�
'(),1,7,216 $1' ',5(&7,9(6 $33/,&$%/( ,1 5(63(&7 2) %�%%((� $6 35(6&5,%(' ,1 7+(
35()(5(17,$/�352&85(0(17�5(*8/$7,216�������

� WKH�������V\VWHP�IRU�UHTXLUHPHQWV�ZLWK�D�5DQG�YDOXH�DERYH�5�������������DOO�DSSOLFDEOH�WD[HV�LQFOXGHG��

��

)RU�WKLV�SURMHFW�WKH�����SUHIHUHQFH�SRLQW�V\VWHP�VKDOO�EH�DSSOLFDEOH�

7KH�IROORZLQJ�SUHIHUHQFH�SRLQW�V\VWHPV�DUH�DSSOLFDEOH�WR�DOO�7HQGHUV�

� WKH�������V\VWHP�IRU�UHTXLUHPHQWV�ZLWK�D�5DQG�YDOXH�RI�XS�WR�5�������������DOO�DSSOLFDEOH�WD[HV�LQFOXGHG���
DQG�

��
%URDG�%DVHG�%ODFN�(FRQRPLF�(PSRZHUPHQW��%�%%((�
/HYHO��

�3UHIHUHQFH�SRLQWV�IRU�WKLV�7HQGHU�VKDOO�EH�DZDUGHG�IRU��

3DJH�����RI����
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���� ³&RPSDUDWLYH�SULFH´�PHDQV�WKH�SULFH�DIWHU�WKH�IDFWRUV�RI�D�QRQ�ILUP�SULFH�DQG�DOO�XQFRQGLWLRQDO�
GLVFRXQWV�WKDW�FDQ�EH�XWLOLVHG�KDYH�EHHQ��WDNHQ��LQWR�FRQVLGHUDWLRQ�

7KH�WHQGHUHU�VKDOO�EH�D�9DOXH�$GGLQJ�(QWHUSULVH��$�9DOXH�$GGLQJ�(QWHUSULVH�LV�GHILQHG�LQ�WKH�%%%((�&RGH�
RI�JRRG�SUDFWLFH�DV�DQ�RUJDQLVDWLRQ�WKDW�LV�9$7�UHJLVWHUHG�DQG�ZKRVH�QHW�SURILW�EHIRUH�WD[�VXPPHG�ZLWK�LWV�
WRWDO�ODERXU�FRVW�H[FHHGV�����RI�WKH�YDOXH�RI�LWV�WRWDO�UHYHQXH�

�$OO�DSSOLFDEOH�WD[HV��LQFOXGHV�YDOXH�DGGHG�WD[��SD\�DV�\RX�HDUQ��LQFRPH�WD[��XQHPSOR\PHQW�
LQVXUDQFH�IXQG�FRQWULEXWLRQV�DQG�VNLOOV�GHYHORSPHQW�OHYLHV�

7KH 'HSDUWPHQW UHVHUYHV WKH ULJKW WR UHTXLUH RI D WHQGHUHU� HLWKHU EHIRUH D WHQGHU LV DGMXGLFDWHG RU DW DQ\
WLPH VXEVHTXHQWO\� WR VXEVWDQWLDWH DQ\ FODLP LQ UHJDUG WR SUHIHUHQFHV� LQ DQ\ PDQQHU UHTXLUHG E\ WKH
'HSDUWPHQW�

*(1(5$/�'(),1,7,216

)DLOXUH�RQ�WKH�SDUW�RI�D�WHQGHUHU�WR�ILOO�LQ�DQG�RU�WR�VLJQ�WKLV�IRUP�DQG�VXEPLW�D�%�%%((�&RQVWUXFWLRQ�6HFWRU�
9HULILFDWLRQ�&HUWLILFDWH�IURP�D�9HULILFDWLRQ�$JHQF\�DFFUHGLWHG�E\�WKH�6RXWK�$IULFDQ�$FFUHGLWDWLRQ�6\VWHP�
�6$1$6��RU�5HJLVWHUHG�$XGLWRU�DSSURYHG�E\�WKH�,QGHSHQGHQW�5HJXODWRU\�%RDUG�RI�$XGLWRUV��,5%$��RU�DQ�
$FFRXQWLQJ�2IILFHU�DV�FRQWHPSODWHG�LQ�WKH�&ORVH�&RUSRUDWLRQ�$FW��&&$��WRJHWKHU�ZLWK�WKH�WHQGHU��ZLOO�EH�
LQWHUSUHWHG�WR�PHDQ�WKDW�SUHIHUHQFH�SRLQWV�IRU�%�%%((�VWDWXV�OHYHO�RI�FRQWULEXWLRQ�DUH�QRW�FODLPHG�

�GHVLJQDWHG�JURXS��PHDQV

D��EODFN�GHVLJQDWHG�JURXSV�

E���EODFN�SHRSOH�

F���ZRPHQ�

G��SHRSOH�ZLWK�GLVDELOLWLHV��RU

�%�%%((��PHDQV�EURDG�EDVHG�EODFN�HPSRZHUPHQW�DV�GHILQHG�LQ�VHFWLRQ���RI�WKH�%URDG�%DVHG�
%ODFN�(FRQRPLF�(PSRZHUPHQW�$FW�

³%�%%((�VWDWXV�OHYHO�RI�FRQWULEXWRU´�PHDQV�WKH�%�%%((�VWDWXV�UHFHLYHG�E\�D�PHDVXUHG�HQWLW\�
EDVHG�RQ�LWV�RYHUDOO�SHUIRUPDQFH�XVLQJ�WKH�UHOHYDQW�VFRUHFDUG�FRQWDLQHG�LQ�WKH�&RGHV�RI�*RRG�
3UDFWLFH�RQ�%ODFN�(FRQRPLF�(PSRZHUPHQW��LVVXHG�LQ�WHUPV�RI�VHFWLRQ������RI�WKH�%URDG�%DVHG�%ODFN�
(FRQRPLF�(PSRZHUPHQW�$FW�

F���DQ\�RWKHU�UHTXLUHPHQW�SUHVFULEHG�LQ�WHUPV�RI�WKH�%URDG�%DVHG�%ODFN�(FRQRPLF�(PSRZHUPHQW�$FW�

�EODFN�GHVLJQDWHG�JURXSV��KDV�WKH�PHDQLQJ�DVVLJQHG�WR�LW�LQ�WKH�FRGHV�RI�JRRG�SUDFWLFH�LVVXHG�LQ�
WHUPV�RI�VHFWLRQ������RI�WKH�%URDG�%DVHG�%ODFN�(FRQRPLF�(PSRZHUPHQW�$FW�

³7HQGHU´�PHDQV�D�ZULWWHQ�RIIHU�LQ�D�SUHVFULEHG�RU�VWLSXODWHG�IRUP�LQ�UHVSRQVH�WR�DQ�LQYLWDWLRQ�E\�DQ�
RUJDQ�RI�VWDWH�IRU�WKH�SURYLVLRQ�RI��JRRGV���ZRUNV�RU�VHUYLFHV��WKURXJK�SULFH�TXRWDWLRQV��DGYHUWLVHG�
FRPSHWLWLYH�7HQGHUGLQJ�SURFHVV�RU�SURSRVDOV�

³%URDG�%DVHG�%ODFN�(FRQRPLF�(PSRZHUPHQW�$FW´�PHDQV�WKH�%URDG�%DVHG�%ODFN�(FRQRPLF�
(PSRZHUPHQW�$FW��������$FW����RI��������

�FR�RSHUDWLYH��PHDQV�D�FR�RSHUDWLYH�UHJLVWHUHG�LQ�WHUPV�RI�VHFWLRQ���RI�WKH�&R�2SHUDWLYHV�$FW�������
�$FW�1R����RI������

H���VPDOO�HQWHUSULVHV��DV�GHILQHG�LQ�VHFWLRQ���RI�WKH�1DWLRQDO�6PDOO�(QWHUSULVH�$FW��������$FW�1R�����
RI������

�GHVLJQDWHG�VHFWRU��PHDQV�D�VHFWRU��VXE�VHFWRU�RU�LQGXVWU\�RU�SURGXFW�GHVLJQDWHG�LQ�WHUPV�RI�
UHJXODWLRQ������D��

�SURRI�RI�%�%%((�VWDWXV�OHYHO�RI�FRQWULEXWRU��PHDQV�

D���WKH�%�%%((�VWDWXV�OHYHO�FHUWLILFDWH�LVVXHG�E\�DQ�DXWKRULVHG�ERG\�RU�SHUVRQ�

E���D�VZRUQ�DIILGDYLW�DV�SUHVFULEHG�E\�WKH�%�%%((�&RGHV�RI�*RRG�3UDFWLFH��RU

�EODFN�SHRSOH��KDV�WKH�PHDQLQJ�DVVLJQHG�WR�LW�LQ�VHFWLRQ���RI�WKH�%URDG�%DVHG�%ODFN�(FRQRPLF�(PSRZHUPHQW�
$FW�

3DJH�����RI����
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D���D�VSDUVHO\�SRSXODWHG�DUHD�LQ�ZKLFK�SHRSOH�IDUP�RU�GHSHQG�RQ�QDWXUDO�UHVRXUFHV��LQFOXGLQJ�YLOODJHV�
DQG�����VPDOO�WRZQV�WKDW�DUH�GLVSHUVHG�WKURXJK�WKH�DUHD��RU

³1RQ�ILUP�SULFHV´�PHDQV�DOO�SULFHV�RWKHU�WKDQ�³ILUP´�SULFHV��

³3HUVRQ´�LQFOXGHV�UHIHUHQFH�WR�D�MXULVWLF�SHUVRQ�

�SHRSOH�ZLWK�GLVDELOLWLHV��KDV�WKH�PHDQLQJ�DVVLJQHG�WR�LW�LQ�VHFWLRQ���RI�WKH�(PSOR\PHQW�(TXLW\�
$FW��������$FW�1R����RI�������

³)LUP�3ULFH´�PHDQV�WKH�SULFH�WKDW�LV�RQO\�VXEMHFW�WR�DGMXVWPHQWV�LQ�DFFRUGDQFH�ZLWK�WKH�DFWXDO�
LQFUHDVH�RU�GHFUHDVH�UHVXOWLQJ�IURP�FKDQJH��LPSRVLWLRQ�RU�DEROLWLRQ�RI�FXVWRPV�RU�H[FLVH�GXW\�DQG�
DQ\�RWKHU�GXW\��OHY\�RU�WD[��ZKLFK��LQ�WHUPV�RI�WKH�ODZ�RU�UHJXODWLRQ��LV�ELQGLQJ�RQ�WKH�FRQWUDFWRU�DQG�
GHPRQVWUDEO\�KDV�DQ�LQIOXHQFH�RQ�WKH�SULFH�RI�DQ\�VXSSOLHV��RU�WKH�UHQGHULQJ�FRVWV�RI�DQ\�VHUYLFH��IRU�
WKH�H[HFXWLRQ�RI�WKH�FRQWUDFW�

³4XDOLW\��VKDOO�PHDQ�WRWDOLW\�RI�IHDWXUHV�DQG�FKDUDFWHULVWLFV�RI�D�SURGXFW�RU�VHUYLFH�WKDW�EHDUV�RQ�WKH�
DELOLW\�RI�WKH�SURGXFW�RU�VHUYLFH�WR�VDWLVI\�VWDWHG�RU�LPSOLHG�QHHGV�

³5DQG�YDOXH´�PHDQV�WKH�WRWDO�HVWLPDWHG�YDOXH�RI�D�FRQWUDFW�LQ�5DQG�GHQRPLQDWLRQ�WKDW�LV�FDOFXODWHG�
DW�WKH�WLPH�RI�7HQGHU�LQYLWDWLRQV�DQG�LQFOXGHV�DOO�DSSOLFDEOH�WD[HV�DQG�H[FLVH�GXWLHV�

�VWLSXODWHG�PLQLPXP�WKUHVKROG��PHDQV�WKH�PLQLPXP�WKUHVKROG�VWLSXODWHG�LQ�WHUPV�RI�UHJXODWLRQ�
�����E��

�UXUDO�DUHD��PHDQV�

³6XE�FRQWUDFW´�PHDQV�WKH�SULPDU\�FRQWUDFWRU¶V�DVVLJQLQJ��OHDVLQJ��PDNLQJ�RXW�ZRUN�WR��RU�
HPSOR\LQJ��DQRWKHU�SHUVRQ�WR�VXSSRUW�VXFK�SULPDU\�FRQWUDFWRU�LQ�WKH�H[HFXWLRQ�RI�SDUW�RI�D�SURMHFW�LQ�
WHUPV�RI�WKH�FRQWUDFW��

³7RWDO�UHYHQXH´�EHDUV�WKH�VDPH�PHDQLQJ�DVVLJQHG�WR�WKLV�H[SUHVVLRQ�LQ�WKH�&RGHV�RI�*RRG�3UDFWLFH�
RQ�%ODFN�(FRQRPLF�(PSRZHUPHQW��LVVXHG�LQ�WHUPV�RI�VHFWLRQ������RI�WKH�%URDG�%DVHG�%ODFN�
(FRQRPLF�(PSRZHUPHQW�$FW�DQG�SURPXOJDWHG�LQ�WKH�*RYHUQPHQW�*D]HWWH�RQ���)HEUXDU\��������

³WUXVW´�PHDQV�WKH�DUUDQJHPHQW�WKURXJK�ZKLFK�WKH�SURSHUW\�RI�RQH�SHUVRQ�LV�PDGH�RYHU�RU�
EHTXHDWKHG�WR�D�WUXVWHH�WR�DGPLQLVWHU�VXFK�SURSHUW\�IRU�WKH�EHQHILW�RI�DQRWKHU�SHUVRQ��DQG

³WUXVWHH´�PHDQV�DQ\�SHUVRQ��LQFOXGLQJ�WKH�IRXQGHU�RI�D�WUXVW��WR�ZKRP�SURSHUW\�LV�EHTXHDWKHG�LQ�
RUGHU�IRU�VXFK�SURSHUW\�WR�EH�DGPLQLVWHUHG�IRU�WKH�EHQHILW�RI�DQRWKHU�SHUVRQ�

�IXQFWLRQDOLW\��PHDQV�WKH�DELOLW\�RI�D�WHQGHUHU�WR�SURYLGH�JRRGV�RU�VHUYLFHV�LQ�DFFRUGDQFH�ZLWK�VSHFLILFDWLRQV�DV�
VHW�RXW�LQ�WKH�WHQGHU�GRFXPHQWV���

³(0(´�PHDQV�DQ\�HQWHUSULVH�ZLWK�DQ�DQQXDO�WRWDO�UHYHQXH�RI�5���PLOOLRQ�RU�OHVV�

�&RQVRUWLXP�RU�MRLQW�YHQWXUH´�PHDQV�DQ�DVVRFLDWLRQ�RI�SHUVRQV�IRU�WKH�SXUSRVH�RI�FRPELQLQJ�WKHLU�
H[SHUWLVH��SURSHUW\��FDSLWDO��HIIRUWV��VNLOOV�DQG�NQRZOHGJH�LQ�DQ�DFWLYLW\�IRU�WKH�H[HFXWLRQ�RI�D�FRQWUDFW�

�PLOLWDU\�YHWHUDQ��KDV�WKH�PHDQLQJ�DVVLJQHG�WR�LW�LQ�VHFWLRQ���RI�WKH�0LOLWDU\�9HWHUDQV�$FW��������$FW�
1R����RI�������

³&RQWUDFW´�PHDQV�WKH�DJUHHPHQW�WKDW�UHVXOWV�IURP�WKH�DFFHSWDQFH�RI�D�7HQGHU�E\�DQ�RUJDQ�RI�VWDWH�

�1DWLRQDO�7UHDVXU\��KDV�WKH�PHDQLQJ�DVVLJQHG�WR�LW�LQ�VHFWLRQ���RI�WKH�3XEOLF�)LQDQFH�0DQDJHPHQW�
$FW��������$FW�1R���RI������

³46(´�PHDQV�DQ\�HQWHUSULVH�ZLWK�DQ�DQQXDO�WRWDO�UHYHQXH�EHWZHHQ�5���PLOOLRQ�DQG�5���PLOOLRQ�

�SULFH��LQFOXGHV�DOO�DSSOLFDEOH�WD[HV�OHVV�DOO�XQFRQGLWLRQDO�GLVFRXQWV�

3DJH�����RI����
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E���DQ�DUHD�LQFOXGLQJ�D�ODUJH�VHWWOHPHQW�ZKLFK�GHSHQGV�RQ�PLJUDWRU\�ODERXU�DQG�UHPLWWDQFHV�DQG�
JRYHUQPHQW�VRFLDO�JUDQWV�IRU�VXUYLYDO��DQG�PD\�KDYH�D�WUDGLWLRQDO�ODQG�WHQXUH�V\VWHP�

�WRZQVKLS��PHDQV�DQ�XUEDQ�OLYLQJ�DUHD�WKDW�DQ\WLPH�IURP�WKH�ODWH���WK�FHQWXU\�XQWLO����$SULO�������
ZDV�UHVHUYHG�IRU�EODFN�SHRSOH��LQFOXGLQJ�DUHDV�GHYHORSHG�IRU�KLVWRULFDOO\�GLVDGYDQWDJHG�LQGLYLGXDOV�
SRVW����$SULO������
�WUHDVXU\��KDV�WKH�PHDQLQJ�DVVLJQHG�WR�LW�LQ�VHFWLRQ���RI�WKH�3XEOLF�)LQDQFH�0DQDJHPHQW�$FW�������
�$FW�1R���RI������

�\RXWK��KDV�WKH�PHDQLQJ�DVVLJQHG�WR�LW�LQ�VHFWLRQ���RI�WKH�1DWLRQDO�<RXWK�'HYHORSPHQW�$JHQF\�$FW��
������$FW�1R����RI������

� ��
�

� � ��
�

$'-8',&$7,1*�86,1*�$�32,17�6<67(0

RU

7KH�WHQGHUHU�REWDLQLQJ�WKH�KLJKHVW�QXPEHU�RI�WRWDO�SRLQWV�ZLOO�EH�DZDUGHG�WKH�FRQWUDFW�

7HQGHUGHUV ZKR TXDOLI\ DV (0(V LQ WHUPV RI WKH %�%%(( $FW PXVW VXEPLW D VZRUQ DIILGDYLW FRQILUPLQJ WKHLU
DQQXDO WRWDO UHYHQXH RI 5�� PLOOLRQ RU OHVV DQG OHYHO RI EODFN RZQHUVKLS RU D %�%%(( OHYHO YHULILFDWLRQ
FHUWLILFDWH WR FODLP SRLQWV DV SUHVFULEHG E\ UHJXODWLRQ � DQG � RI WKH 3UHIHUHQWLDO 3URFXUHPHQW 5HJXODWLRQV
�����

�� ��

� � �
� � �

�
� ��

3UHIHUHQFH�SRLQWV�VKDOO�EH�FDOFXODWHG�DIWHU�SULFHV�KDYH�EHHQ�EURXJKW�WR�D�FRPSDUDWLYH�EDVLV�WDNLQJ�LQWR�
DFFRXQW�DOO�IDFWRUV�RI�QRQ�ILUP�SULFHV�DQG�DOO�XQFRQGLWLRQDO�GLVFRXQWV��

3RLQWV�VFRUHG�PXVW�EH�URXQGHG�RII�WR�WKH�QHDUHVW���GHFLPDO�SODFHV�

%�%%((�6WDWXV�/HYHO�
RI�&RQWULEXWRU

1XPEHU�RI�SRLQWV��������V\VWHP� 1XPEHU�RI�SRLQWV��������V\VWHP�

7+(�������25�������35()(5(1&(�32,17�6<67(06�

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

,Q�WHUPV�RI�5HJXODWLRQ�������DQG�������RI�WKH�3UHIHUHQWLDO�3URFXUHPHQW�5HJXODWLRQV��SUHIHUHQFH�SRLQWV�PXVW�
EH�DZDUGHG�WR�D�7HQGHUGHU�IRU�DWWDLQLQJ�WKH�%�%%((�VWDWXV�OHYHO�RI�FRQWULEXWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�WDEOH�
EHORZ�

6KRXOG�WZR�RU�PRUH�WHQGHUV�EH�HTXDO�LQ�DOO�UHVSHFWV��WKH�DZDUG�VKDOO�EH�GHFLGHG�E\�WKH�GUDZLQJ�RI�ORWV��

3RLQWV�VFRUHG�IRU�FRRSHUDWLYH�SULFH�RI�7HQGHU�XQGHU�FRQVLGHUDWLRQ

&RPSDUDWLYH�SULFH�RI�ORZHVW�DFFHSWDEOH�7HQGHU

�

$�PD[LPXP�RI����RU����SRLQWV�LV�DOORFDWHG�IRU�SULFH�RQ�WKH�IROORZLQJ�EDVLV�

32,176�$:$5'('�)25�%�%%((�67$786�/(9(/�2)�&2175,%8725

&RPSDUDWLYH�SULFH�RI�7HQGHU�XQGHU�FRQVLGHUDWLRQ

,Q�WKH�HYHQW�WKDW�WZR�RU�PRUH�WHQGHUV�KDYH�VFRUHG�HTXDO�WRWDO�SRLQWV��WKH�VXFFHVVIXO�WHQGHU�PXVW�EH�WKH�RQH�
VFRULQJ�WKH�KLJKHVW�QXPEHU�RI�SUHIHUHQFH�SRLQWV�IRU�%�%%((���

:KHUH�

32,176�$:$5'('�)25�35,&(

� �

� � �

1RQ�&RPSOLDQW�
FRQWULEXWRU

� �

¸
¹
·

¨
©
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> %�%%((�6WDWXV�OHYHO�RI�&RQWULEXWLRQ@ >0D[�RI�SRLQWV����RU���@

�
��� <HV

����
�

�L�
�

�LL�

�LLL�

�LY� <HV

$�WUXVW��FRQVRUWLXP�RU�MRLQW�YHQWXUH��ZLOO�TXDOLI\�IRU�SRLQWV�IRU�WKHLU�%�%%((�VWDWXV�OHYHO�DV�D�OHJDO�HQWLW\��
SURYLGHG�WKDW�WKH�HQWLW\�VXEPLWV�WKHLU�%�%%((�VWDWXV�OHYHO�FHUWLILFDWH��

%�%%((�67$786�/(9(/�2)�&2175,%87,21�&/$,0('�,1�7(506�2)�3$5$*5$3+6�
��������$1'�����$%29(

7HQGHUGHUV ZKR TXDOLI\ DV 46(V LQ WHUPV RI WKH %�%%(( $FW PXVW VXEPLW D VZRUQ DIILGDYLW FRQILUPLQJ WKHLU
DQQXDO WRWDO UHYHQXH RI EHWZHHQ 5�� PLOOLRQ DQG 5�� PLOOLRQ DQG OHYHO RI EODFN RZQHUVKLS RU D %�%%(( OHYHO
YHULILFDWLRQ FHUWLILFDWH WR FODLP SRLQWV DV SUHVFULEHG E\ UHJXODWLRQ � DQG � RI WKH 3UHIHUHQWLDO 3URFXUHPHQW
5HJXODWLRQV������

�3RLQWV�FODLPHG�LQ�UHVSHFW�RI�SDUDJUDSK�����PXVW�EH�LQ�DFFRUGDQFH�ZLWK�WKH�WDEOH�UHIOHFWHG�LQ�SDUDJUDSK������
DQG�PXVW�EH�VXEVWDQWLDWHG�E\�PHDQV�RI�D�%�%%((�FHUWLILFDWH�LVVXHG�E\�D�9HULILFDWLRQ�$JHQF\�DFFUHGLWHG�E\�
6$1$6

68%�&2175$&7,1*
:LOO�DQ\�SRUWLRQ�RI�WKH�FRQWUDFW�EH�VXE�FRQWUDFWHG" 1R

ZKDW�SHUFHQWDJH�RI�WKH�FRQWUDFW�ZLOO�EH�VXEFRQWUDFWHG"

WKH�QDPH�RI�WKH�VXE�FRQWUDFWRU"

,I�\HV��LQGLFDWH�

$�WUXVW��FRQVRUWLXP�RU�MRLQW�YHQWXUH�ZLOO�TXDOLI\�IRU�SRLQWV�IRU�WKHLU�%�%%((�VWDWXV�OHYHO�DV�DQ�XQLQFRUSRUDWHG�
HQWLW\��SURYLGHG�WKDW�WKH�HQWLW\�VXEPLWV�WKHLU�FRQVROLGDWHG�%�%%((�VFRUHFDUG�DV�LI�WKH\�ZHUH�D�JURXS�VWUXFWXUH�
DQG�WKDW�VXFK�D�FRQVROLGDWHG�%�%%((�VFRUHFDUG�LV�SUHSDUHG�IRU�HYHU\�VHSDUDWH�7HQGHU�

7HUWLDU\�LQVWLWXWLRQV�DQG�SXEOLF�HQWLWLHV�ZLOO�EH�UHTXLUHG�WR�VXEPLW�WKHLU�%�%%((�VWDWXV�OHYHO�FHUWLILFDWHV�LQ�
WHUPV�RI�WKH�VSHFLDOL]HG�VFRUHFDUG�FRQWDLQHG�LQ�WKH�%�%%((�&RGHV�RI�*RRG�3UDFWLFH�

$�SHUVRQ�ZLOO�QRW�EH�DZDUGHG�SRLQWV�IRU�%�%%((�VWDWXV�OHYHO�LI�LW�LV�LQGLFDWHG�LQ�WKH�7HQGHU�GRFXPHQWV�WKDW��
VXFK�D�7HQGHUGHU�LQWHQGV�VXE�FRQWUDFWLQJ�PRUH�WKDQ�����RI�WKH�YDOXH�RI�WKH�FRQWUDFW�WR�DQ\�RWKHU�HQWHUSULVH�
WKDW�GRHV�QRW�TXDOLI\�IRU�DW�OHDVW�WKH�SRLQWV�WKDW�VXFK�D�7HQGHUGHU�TXDOLILHV�IRU��XQOHVV�WKH�LQWHQGHG�VXE�
FRQWUDFWRU�LV�DQ�(0(�WKDW�KDV�WKH�FDSDELOLW\�DQG�DELOLW\�WR�H[HFXWH�WKH�VXE�FRQWUDFW�

$�SHUVRQ�DZDUGHG�D�FRQWUDFW�PD\�QRW�VXE�FRQWUDFW�PRUH�WKDQ�����RI�WKH�YDOXH�RI�WKH�FRQWUDFW�WR�DQ\�RWKHU�
HQWHUSULVH�WKDW�GRHV�QRW�KDYH�DQ�HTXDO�RU�KLJKHU�%�%%((�VWDWXV�OHYHO�WKDQ�WKH�SHUVRQ�FRQFHUQHG��XQOHVV�WKH�
FRQWUDFW�LV�VXE�FRQWUDFWHG�WR�DQ�(0(�WKDW�KDV�WKH�FDSDELOLW\�DQG�DELOLW\�WR�H[HFXWH�WKH��VXE�FRQWUDFW��

7(1'(5�'(&/$5$7,21

7HQGHUGHUV�ZKR�FODLP�SRLQWV�LQ�UHVSHFW�RI�%�%%((�6WDWXV�/HYHO�RI�&RQWULEXWLRQ�PXVW�FRPSOHWH�WKH�IROORZLQJ�

%�%%((�6WDWXV�/HYHO�RI�&RQWULEXWLRQ�

WKH�%�%%((�VWDWXV�OHYHO�RI�WKH�VXE�FRQWUDFWRU"

ZKHWKHU�WKH�VXE�FRQWUDFWRU�LV�DQ�(0("� 1R

3DJH�����RI����
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$GGUHVV�

1DPH�RI�FRPSDQ\�ILUP�

&RPSDQ\�UHJLVWUDWLRQ�QXPEHU�

'(&/$5$7,21�:,7+�5(*$5'�72�&203$1<�),50

9$7�UHJLVWUDWLRQ�QXPEHU�

�3DUWQHUVKLS�
-RLQW�9HQWXUH�
&RQVRUWLXP

6,*1$785(�6��2)�7HQGHU'(5�6�

GLVTXDOLI\�WKH�SHUVRQ�IURP�WKH�7HQGHUGLQJ�SURFHVV�
UHFRYHU�FRVWV��ORVVHV�RU�GDPDJHV�LW�KDV�LQFXUUHG�RU�VXIIHUHG�DV�D�UHVXOW�RI�WKDW�SHUVRQ¶V�
FRQGXFW�

FDQFHO�WKH�FRQWUDFW�DQG�FODLP�DQ\�GDPDJHV�ZKLFK�LW�KDV�VXIIHUHG�DV�D�UHVXOW�RI�KDYLQJ�WR�
PDNH�OHVV�IDYRXUDEOH�DUUDQJHPHQWV�GXH�WR�VXFK�FDQFHOODWLRQ�

UHVWULFW�WKH�7HQGHUGHU�RU�FRQWUDFWRU��LWV�VKDUHKROGHUV�DQG�GLUHFWRUV��RU�RQO\�WKH�
VKDUHKROGHUV�DQG�GLUHFWRUV�ZKR�DFWHG�RQ�D�IUDXGXOHQW�EDVLV��IURP�REWDLQLQJ�EXVLQHVV�IURP�
DQ\�RUJDQ�RI�VWDWH�IRU�D�SHULRG�QRW�H[FHHGLQJ����\HDUV��DIWHU�WKH�DXGL�DOWHUDP�SDUWHP��KHDU�
WKH�RWKHU�VLGH��UXOH�KDV�EHHQ�DSSOLHG��DQG
�IRUZDUG�WKH�PDWWHU�IRU�FULPLQDO�SURVHFXWLRQ

:,71(66(6�

7RWDO�QXPEHU�RI�\HDUV�WKH�FRPSDQ\�ILUP�KDV�EHHQ�LQ�EXVLQHVV"�

,�ZH��WKH�XQGHUVLJQHG��ZKR�LV���DUH�GXO\�DXWKRULVHG�WR�GR�VR�RQ�EHKDOI�RI�WKH�FRPSDQ\�ILUP��FHUWLI\�WKDW�WKH�
SRLQWV�FODLPHG��EDVHG�RQ�WKH�%�%%(�VWDWXV�OHYHO�RI�FRQWULEXWLRQ�LQGLFDWHG�LQ�SDUDJUDSK���RI�WKH�IRUHJRLQJ�
FHUWLILFDWH��TXDOLILHV�WKH�FRPSDQ\��ILUP�IRU�WKH�SUHIHUHQFH�V��VKRZQ�DQG�,���ZH�DFNQRZOHGJH�WKDW�

7KH�LQIRUPDWLRQ�IXUQLVKHG�LV�WUXH�DQG�FRUUHFW�
7KH�SUHIHUHQFH�SRLQWV�FODLPHG�DUH�LQ�DFFRUGDQFH�ZLWK�WKH�*HQHUDO�&RQGLWLRQV�DV�LQGLFDWHG�LQ�
SDUDJUDSK���RI�WKLV�IRUP�

,Q�WKH�HYHQW�RI�D�FRQWUDFW�EHLQJ�DZDUGHG�DV�D�UHVXOW�RI�SRLQWV�FODLPHG�DV�VKRZQ�LQ�SDUDJUDSK����WKH�
,I�WKH�%�%%((�VWDWXV�OHYHO�RI�FRQWULEXWLRQ�KDV�EHHQ�FODLPHG�RU�REWDLQHG�RQ�D�IUDXGXOHQW�EDVLV�RU�DQ\�
RI�WKH�FRQGLWLRQV�RI�FRQWUDFW�KDYH�QRW�EHHQ�IXOILOOHG��WKH�SXUFKDVHU�PD\��LQ�DGGLWLRQ�WR�DQ\�RWKHU�
UHPHG\�LW�PD\�KDYH�±

'DWH�

&203$1<�&/$66,),&$7,21

�0DQXIDFWXUHU &RQWUDFWRU�DQG�RU�6XSSOLHU
�3URIHVVLRQDO�VHUYLFH�

SURYLGHU
2WKHU�VHUYLFH�
SURYLGHUV��

'(6&5,%(�35,1&,3$/�%86,1(66�$&7,9,7,(6

7\SH�RI�FRPSDQ\�ILUP����LQVHUW�D�;� LQ�WKH�DSSOLFDEOH�ER[�

�&ORVH�&RUSRUDWLRQ �&RPSDQ\ �3W\��/WG

3DJH�����RI����
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5HYLVLRQ��

���$XJXVW�����

�'DWH�

'HSDUWPHQWDO�6WDPS�

7KLV�IRUP�LV�RQO\�WR�EH�FRPSOHWHG�ZKHQ�DSSOLFDEOH�WR�WKH�WHQGHU�DQG�LI�D�&RPSXOVRU\�%ULHILQJ�
PHHWLQJ�KDV�EHHQ�FDOOHG�

6LJQDWXUH

1DPH�RI�7HQGHUHU

'DWH1DPH�RI�'2+�5HSUHVHQWDWLYH

7�����6,7(�,163(&7,21�0((7,1*�&(57,),&$7(

7KLV�LV�WR�FHUWLI\�WKDW�,�
�1DPH�RI�DXWKRULVHG�5HSUHVHQWDWLYH�

7HQGHU�QR� =1%�����������+ ������3URMHFW�&RGH�

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�
UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

6LWH�,QVSHFWLRQ�'DWH�

�1DPH�RI�(QWHUSULVH�
UHSUHVHQWLQJ

, KDYH PDGH P\VHOI IDPLOLDU ZLWK DOO ORFDO FRQGLWLRQV OLNHO\ WR LQIOXHQFH WKH ZRUN DQG WKH FRVW WKHUHRI� , IXUWKHU
FHUWLI\ WKDW , DP VDWLVILHG ZLWK WKH GHVFULSWLRQ RI WKH ZRUN DQG H[SODQDWLRQV JLYHQ DW WKH VLWH LQVSHFWLRQ
PHHWLQJ DQG WKDW , XQGHUVWDQG WKH ZRUN WR EH GRQH� DV VSHFLILHG DQG LPSOLHG� LQ WKH H[HFXWLRQ RI WKLV
FRQWUDFW�

6LJQDWXUH 'DWH

YLVLWHG�WKH�VLWH�RQ�

, GHFODUH WKDW WKH UHSUHVHQWDWLYH� QDPHG DERYH� LV P\ DXWKRULVHG UHSUHVHQWDWLYH DQG QRW D WKLUG SDUW\ DJHQW
DQG WKDW P\ UHSUHVHQWDWLYH
V DWWHQGLQJ RI WKLV VLWH PHHWLQJ� VKDOO EH GHHPHG FRQFOXVLYH SURRI WKDW P\
(QWHUSULVH�LV�IXOO\�DZDUH�RI�ZKDW�ZDV�VDLG�DQG�GLVFXVVHG�DW�WKLV�PHHWLQJ�

3DJH�����RI����
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5HYLVLRQ��

�

���
���

�

���

���

���

���

��� 7D[�5HIHUHQFH�1XPEHU��

��� 9$7�5HJLVWUDWLRQ�1XPEHU��
�����

�´6WDWH´�PHDQV�±

�D�

�E�
�F�
�G�
�H�

5HJLVWUDWLRQ�1XPEHU�RI�&RPSDQ\��HQWHUSULVH��FORVH�FRUSRUDWLRQ��
SDUWQHUVKLS�DJUHHPHQW�RU�WUXVW�

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�
DQG�)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

3URMHFW�WLWOH�

7HQGHU�QR� 3URMHFW�&RGH� ������=1%�����������+

,GHQWLW\�1XPEHU�

3RVLWLRQ�RFFXSLHG�LQ�WKH�&RPSDQ\��GLUHFWRU��WUXVWHH��VKDUHKROGHU����

,Q�RUGHU�WR�JLYH�HIIHFW�WR�WKH�DERYH��WKH�IROORZLQJ�TXHVWLRQQDLUH�PXVW�EH�FRPSOHWHG�DQG�VXEPLWWHG�
ZLWK�WKH�TXRWDWLRQ�7HQGHU�GRFXPHQW�

)XOO�1DPH�RI�7HQGHUGHU�RU�KLV�RU�KHU�UHSUHVHQWDWLYH�

$Q\ OHJDO SHUVRQ� LQFOXGLQJ SHUVRQV HPSOR\HG E\ WKH VWDWH� RU SHUVRQV KDYLQJ NLQVKLS ZLWK SHUVRQV
HPSOR\HG E\ WKH VWDWH� LQFOXGLQJ D EORRG UHODWLRQVKLS� PD\ PDNH DQ RIIHU RU RIIHUV LQ WHUPV RI WKLV LQYLWDWLRQ
WR 7HQGHU �LQFOXGHV D SULFH TXRWDWLRQ� DGYHUWLVHG FRPSHWLWLYH 7HQGHU� OLPLWHG 7HQGHU RU SURSRVDO�� ,Q YLHZ RI
WKH SRVVLEOH DOOHJDWLRQV RI IDYRXULWLVP� VKRXOG WKH UHVXOWLQJ 7HQGHU�TXRWDWLRQ� RU SDUW WKHUHRI� EH DZDUGHG WR
SHUVRQV HPSOR\HG E\ WKH VWDWH� RU WR SHUVRQV FRQQHFWHG ZLWK RU UHODWHG WR WKHP� LW LV UHTXLUHG WKDW WKH
7HQGHUGHU RU KLV�KHU�WKHLU DXWKRUL]HG UHSUHVHQWDWLYH GHFODUH KLV�KHU�WKHLU SRVLWLRQ LQ UHODWLRQ WR WKH
HYDOXDWLQJ�DGMXGLFDWLQJ�DXWKRULW\�DQG�RU�WDNH�DQ�RDWK�GHFODULQJ�KLV�KHU�WKHLU�LQWHUHVW��ZKHUH�

WKH�7HQGHUGHU�LV�HPSOR\HG�E\�WKH�VWDWH��DQG�RU
WKH OHJDO SHUVRQ RQ ZKRVH EHKDOI WKH TXRWDWLRQ�7HQGHUGLQJ GRFXPHQW LV VLJQHG� KDV D
UHODWLRQVKLS ZLWK SHUVRQV�D SHUVRQ ZKR DUH�LV LQYROYHG LQ WKH HYDOXDWLRQ DQG RU DGMXGLFDWLRQ RI WKH
TXRWDWLRQ�V��7HQGHU�V�� RU ZKHUH LW LV NQRZQ WKDW VXFK D UHODWLRQVKLS H[LVWV EHWZHHQ WKH SHUVRQ RU
SHUVRQV IRU RU RQ ZKRVH EHKDOI WKH GHFODUDQW DFWV DQG SHUVRQV ZKR DUH LQYROYHG ZLWK WKH
HYDOXDWLRQ�DQG�RU�DGMXGLFDWLRQ�RI�WKH�TXRWDWLRQ�7HQGHU�

7KH�QDPHV�RI�DOO�GLUHFWRUV���WUXVWHHV���VKDUHKROGHUV���PHPEHUV��WKHLU�LQGLYLGXDO�LGHQWLW\�QXPEHU��
WD[�UHIHUHQFH�QXPEHU�DQG��LI�DSSOLFDEOH��HPSOR\HH���SHUVDO�QXPEHU�PXVW�EH�LQGLFDWHG�LQ�
SDUDJUDSK���EHORZ�

�´6KDUHKROGHUV´�PHDQV�D�SHUVRQ�ZKR�RZQV�VKDUHV�LQ�WKH�FRPSDQ\�DQG�LV�DFWLYHO\�LQYROYHG�LQ�WKH�PDQDJHPHQW�RI�WKH�HQWHUSULVH�RU�EXVLQHVV�DQG�
H[HUFLVHV�FRQWURO�RYHU�WKH�HQWHUSULVH�

DQ\�1DWLRQDO�RU�3URYLQFLDO�GHSDUWPHQW��1DWLRQDO�RU�3URYLQFLDO�SXEOLF�HQWLW\�RU�&RQVWLWXWLRQDO�LQVWLWXWLRQ�ZLWKLQ�WKH�PHDQLQJ�RI��WKH�3XEOLF�
)LQDQFH�0DQDJHPHQW�$FW��������$FW�1R����RI�������
DQ\�PXQLFLSDOLW\�RU�PXQLFLSDO�HQWLW\�
3URYLQFLDO�/HJLVODWXUH�
1DWLRQDO�$VVHPEO\�RU�WKH�1DWLRQDO�&RXQFLO�RI�3URYLQFHV��RU
3DUOLDPHQW�

7�����'(&/$5$7,21�2)�,17(5(67���6%'��

3DJH�����RI����
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5HYLVLRQ��

���

�����

1DPH�RU�SHUVRQ���GLUHFWRU���VKDUHKROGHU���PHPEHU�

�����

�������

�������

���

����� ,I�VR��IXUQLVK�SDUWLFXODUV�

���

����� ,I�VR��IXUQLVK�SDUWLFXODUV�

����

�,I�QR��IXUQLVK�UHDVRQV�IRU�QRQ�VXEPLVVLRQ�RI�VXFK�SURRI�

1DPH�RI�VWDWH�LQVWLWXWLRQ�WR�ZKLFK�WKH�SHUVRQ�LV�FRQQHFWHG�

3RVLWLRQ�RFFXSLHG�LQ�WKH�VWDWH�LQVWLWXWLRQ�

$Q\�RWKHU�SDUWLFXODUV�

$UH�\RX�RU�DQ\�SHUVRQ�FRQQHFWHG�ZLWK�WKH�7HQGHUGHU�SUHVHQWO\�
HPSOR\HG�E\�WKH�VWDWH"

<(6���12

,I�VR��IXUQLVK�WKH�IROORZLQJ�SDUWLFXODUV�

'LG�\RX�RU�\RXU�VSRXVH��RU�DQ\�RI�WKH�FRPSDQ\¶V�GLUHFWRUV�����VKDUHKROGHUV�
��PHPEHUV�RI�WKHLU�VSRXVHV�FRQGXFW�EXVLQHVV�ZLWK�WKH�VWDWH�LQ�WKH�
SUHYLRXV�WZHOYH�PRQWKV"

<(6���12

�1RWH��)DLOXUH�WR�VXEPLW�SURRI�RI�VXFK�DXWKRULW\��ZKHUH�DSSOLFDEOH��PD\�UHVXOW�LQ�WKH�GLVTXDOLILFDWLRQ�RI�WKH�7HQGHU��

,I�\RX�DUH�SUHVHQWO\�HPSOR\HG�E\�WKH�VWDWH��GLG�\RX�REWDLQ�WKH�DSSURSULDWH�
DXWKRULW\�WR�XQGHUWDNH�UHPXQHUDWLYH�ZRUN�RXWVLGH�HPSOR\PHQW�LQ�WKH�
SXEOLF�VHFWRU"�

<(6���12

<(6���12,I�\HV��GLG�\RX�DWWDFKHG�SURRI�RI�VXFK�DXWKRULW\�WR�WKH�7HQGHU�GRFXPHQW"

$UH�\RX��RU�DQ\�SHUVRQ�FRQQHFWHG�ZLWK�WKH�7HQGHUGHU��DZDUH�RI�DQ\�
UHODWLRQVKLS��IDPLO\��IULHQG��RWKHU��EHWZHHQ�WKH�7HQGHUGHU�DQG�DQ\�SHUVRQ�
HPSOR\HG�E\�WKH�VWDWH�ZKR�PD\�EH�LQYROYHG�ZLWK�WKH�HYDOXDWLRQ�DQG�RU�
DGMXGLFDWLRQ�RI�WKLV�TXRWDWLRQ�7HQGHU"�

<(6���12

'R�\RX��RU�DQ\�SHUVRQ�FRQQHFWHG�ZLWK�WKH�7HQGHUGHU��KDYH�DQ\�UHODWLRQVKLS��IDPLO\��
IULHQG��RWKHU��ZLWK�D�SHUVRQ�HPSOR\HG�E\�WKH�VWDWH�DQG�ZKR�PD\�EH�LQYROYHG�ZLWK�WKH�
HYDOXDWLRQ�DQG�RU�DGMXGLFDWLRQ�RI�WKLV�TXRWDWLRQ�7HQGHU"�

<(6���12

3DJH�����RI����
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5HYLVLRQ��

������ ,I�VR��IXUQLVK�SDUWLFXODUV�

���� <(6���12

������ ,I�VR��IXUQLVK�SDUWLFXODUV�

� )XOO�GHWDLOV�RI�GLUHFWRUV���WUXVWHHV���PHPEHUV���VKDUHKROGHUV

'DWH

'R�\RX�RU�DQ\�RI�WKH�GLUHFWRUV���WUXVWHHV��VKDUHKROGHUV���PHPEHUV�RI�WKH�
FRPSDQ\�KDYH�DQ\�LQWHUHVW�LQ�DQ\�RWKHU�UHODWHG�FRPSDQLHV�ZKHWKHU�RU�QRW�
WKH\�DUH�7HQGHUGLQJ�IRU�WKLV�FRQWUDFW"

)XOO�1DPH ,GHQWLW\�1XPEHU
3HUVRQDO�7D[�

5HIHUHQFH�1XPEHU

6WDWH�(PSOR\HH�
1XPEHU���3HUVDO�

1XPEHU

3RVLWLRQ

'(&/$5$7,21

,��7+(�81'(56,*1('��1$0(����

1DPH�RI�7HQGHUHU

&(57,)<�7+$7�7+(�,1)250$7,21�)851,6+('�,1�3$5$*5$3+6���$1'���$%29(�,6�&255(&7�

,�$&&(37�7+$7�7+(�67$7(�0$<�5(-(&7�7+(�7(1'(5�25�$&7�$*$,167�0(�6+28/'�7+,6�'(&/$5$7,21�
3529(�72�%(�)$/6(�

6LJQDWXUH

3DJH�����RI����
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5HYLVLRQ��

3URMHFW�
&RGH�

������

'DWH 1R��RI�3DJHV
�

�

�

�

�

�

�

�

�

��

��

��

��

7KH�XQGHUVLJQHG�FRQILUP�WKDW�WKH�IROORZLQJ�FRPPXQLFDWLRQV�UHFHLYHG�IURP�WKH�HPSOR\HU�EHIRUH�WKH�
VXEPLVVLRQ�RI�WKLV�WHQGHU�RIIHU��DPHQGLQJ�WKH�WHQGHU�GRFXPHQWV��KDYH�EHHQ�WDNHQ�LQWR�DFFRXQW�LQ�WKLV�
WHQGHU�RIIHU�

7�����5(&25'�2)�$''(1'$�72�7(1'(5�'2&80(176

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�
)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

7LWOH�RU�'HWDLOV

3URMHFW�WLWOH�

7HQGHU�QR� =1%�����������+

1DPH

7HQGHUHU

3RVLWLRQ

$WWDFK�$GGLWLRQDO�3DJHV�LI�PRUH�VSDFH�LV�UHTXLUHG

6LJQHG� 'DWH

7HQGHUHU�WR�DWWDFK�SURRI�RI�UHFHLSW�RI�DERYH�OLVWHG�DGGHQGD

3DJH�����RI����
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5HYLVLRQ��

1DPH�RI�DXWKRULVHG�UHSUHVHQWDWLYH

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�
DQG�)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

�$UHD�&RGH��1XPEHU�

�$UHD�&RGH��1XPEHU�

6LJQDWXUH 'DWH

������
3URMHFW�
&RGH�

7HQGHU�QR� =1%�����������+

1DPH�RI�(OHFWULFDO�&RQWUDFWRU�

7�����3$57,&8/$56�2)�(/(&75,&$/�&2175$&725

$GGUHVV�

5HJLVWUDWLRQ�QXPEHU�DW�WKH�(OHFWULFDO�
&RQWUDFWLQJ�%RDUG�RI�6�$��

7HOHSKRQH�1XPEHU�

)D[�1XPEHU�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

,WHP

� 5

� 5

� 5

� 5

� 5

� 5

7KH &RQWUDFWRU VKDOO OLVW LPSRUWHG LWHPV� PDWHULDOV DQG�RU HTXLSPHQW ZKLFK VKDOO EH H[FOXGHG IURP
WKH &RQWUDFW 3ULFH $GMXVWPHQW 3URYLVLRQV �LI DSSOLFDEOH� DQG VKDOO EH DGMXVWHG LQ WHUPV RI FXUUHQF\
IOXFWXDWLRQV RQO\� &RSLHV RI WKH VXSSOLHU¶V TXRWDWLRQV IRU WKH LWHPV� PDWHULDOV RU HTXLSPHQW �SURYLGHG
WKDW VXFK FRVWV VKDOO QRW EH KLJKHU WKDQ WKH UHOHYDQW FRQWUDFW UDWH DV OLVWHG DERYH� VKRXOG EH ORGJHG
ZLWK WKH 3URMHFW 0DQDJHU RI WKH 'HSDUWPHQW RI +HDOWK ZLWKLQ �� �VL[W\� GD\V IURP WKH GDWH RI
DFFHSWDQFH RI WKH WHQGHU� 1R DGMXVWPHQW RI WKH ORFDO 9$7 DPRXQW� QRU WKH FRQWUDFWRU¶V SURILW�
GLVFRXQW��PDUN�XS��KDQGOLQJ�FRVWV��HWF��VKDOO�EH�DOORZHG�

7�����6&+('8/(�)25�,03257('�0$7(5,$/6�$1'�(48,30(17�

3URMHFW�&RGH�7HQGHU�QR� =1%�����������+ ������

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�
UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

3URMHFW�WLWOH�

7KLV�VFKHGXOH�VKRXOG�EH�FRPSOHWHG�E\�WKH�WHQGHUHU���$WWDFK�DGGLWLRQDO�SDJH�V��LI�PRUH�VSDFH�LV�UHTXLUHG�

4XRWDWLRQ��([FOXGLQJ�9$7�0DWHULDO���(TXLSPHQW

'DWH6LJQDWXUH1DPH�RI�DXWKRULVHG�UHSUHVHQWDWLYH

7KH�QHW�DPRXQW�WR�EH�DGGHG�WR�RU�GHGXFWHG�IURP�WKH�FRQWUDFW�VXP�

)2508/$�

7KHVH�QHW�DPRXQWV�ZLOO�EH�DGMXVWHG�DV�IROORZV��

�$�ELOO�RI�ODGLQJ��VRPHWLPHV�DEEUHYLDWHG�DV�
%�/�RU�%R/��LV�D�GRFXPHQW�LVVXHG�E\�D�
FDUULHU�ZKLFK�GHWDLOV�D�VKLSPHQW�RI�
PHUFKDQGLVH�DQG�JLYHV�WLWOH�RI�WKDW�
VKLSPHQW�WR�D�VSHFLILHG�SDUW\��%LOOV�RI�ODGLQJ�
DUH�RQH�RI�WKUHH�LPSRUWDQW�GRFXPHQWV�XVHG�
LQ�LQWHUQDWLRQDO�WUDGH�WR�KHOS�JXDUDQWHH�WKDW�
H[SRUWHUV�UHFHLYH�SD\PHQW�DQG�LPSRUWHUV�
UHFHLYH�PHUFKDQGLVH��$�VWUDLJKW�ELOO�RI�
ODGLQJ��ZKLFK�LV�UHIHUUHG�WR�DERYH��LV�XVHG�
ZKHQ�SD\PHQW�KDV�EHHQ�PDGH�LQ�DGYDQFH�
RI�VKLSPHQW�DQG�UHTXLUHV�D�FDUULHU�WR�GHOLYHU�
WKH�PHUFKDQGLVH�WR�WKH�DSSURSULDWH�SDUW\��,W�
LV�WKHUHIRUH�WKH�GDWH�RI�WKH�SDLG�XS�LQYRLFH�
ZKHQ�WKH�VKLSPHQW�OHDYHV�WKH�H[SRUWHU
V�
ORFDWLRQ�� >KWWS���HQ�ZLNLSHGLD�RUJ�ZLNL�%LOOBRIBODGLQJ@

=� �H[FKDQJH�UDWH�RQ�WKH�GDWH�RI�WKH�%LOO�RI�/DGLQJ�RI�H[SRUWHUV�LQYRLFH�

�������������<
$� �9����=����

$� �WKH�DPRXQW��5��RI�DGMXVWPHQW

9� �WKH�QHW�DPRXQW��VXSSOLHU¶V�TXRWDWLRQ���5��RI�WKH�LPSRUWHG�LWHP

<� �H[FKDQJH�UDWH����GD\V�SULRU�WR�FORVLQJ�GDWH�RI�WHQGHU�VXEPLVVLRQ

3DJH�����RI����
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5HYLVLRQ��

������

7����D�/$7(67����0217+�$118$/�),1$1&,$/�67$7(0(17�

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�
DQG�)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

7HQGHU�QR� =1%�����������+ 3URMHFW�&RGH�

$77$&+�$�&23<�2)�7+(�$118$/�),1$1&,$/�67$7(0(17�
2)�7+(�&203$1<�)25�7+(�3$67�),1$1&,$/�<($5�72�7+,6�

3$*(�)25�$'-8',&$7,21�385326(6

127(

,Q�WKH�FDVH�RI�D�7HQGHU�E\�D�-RLQW�9HQWXUH��FRSLHV�RI�WKH�DQQXDO�ILQDQFLDO�VWDWHPHQWV�RI�WKH�SDVW�ILQDQFLDO�\HDU�
LQ�UHVSHFW�RI�HDFK�SDUW\�WR�WKH�-RLQW�9HQWXUH�PXVW�EH�DWWDFKHG�WR�WKLV�SDJH

$77$&+�&203$1<�/$7(67����0217+6�$118$/�),1$1&,$/�67$7(0(176�72�7+,6�3$*(�

3DJH�����RI����
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5HYLVLRQ��

3URMHFW�WLWOH�

7HQGHU�QR����������

7(&+1,&$/�'$7$��

6HULDO�QXPEHU�

7�����(48,30(17�6&+('8/(6

3URMHFW�&RGH�

9ROWDJH

.9$

7KH�7HQGHUHU�VKDOO�FRPSOHWH�WKH�IROORZLQJ�VFKHGXOHV�JLYLQJ�GHWDLOV�RI�WKH�YDULRXV�LWHPV�RI�PDWHULDOV�RU�HTXLSPHQW�WKDW�
KH�LQFOXGHV�LQ�KLV�RIIHU�

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�
DQG�)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

=1%�����������+ ������

0DQXIDFWXUHU�

)UHTXHQF\

530

&\OLQGHU�VWURNH

)XHO�FDSDFLW\�DQG�FRQVXPSWLRQ

$0)�&KDQJH�2YHU�3DQHO�7\SH

0RGHO�QXPEHU�

6RXQG�SUHVVXUH�OHYHO

%DWWHU\�7\SH

&RQGHQVHU�DLU�IORZ�UDWH

$WWHQXDWLRQ�W\SH

67$1'%<�*(1(5$725

6WDUWHU�0RWRU�7\SH�DQG�9ROWDJH

6WDQGDUG��&RPSOLDQFH

3DJH�����RI����
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5HYLVLRQ��

3URMHFW�&RGH�

7(&+1,&$/�'$7$���

7(&+1,&$/�'$7$���

7HOHSKRQH�QXPEHU�RI�$JHQW

5DQJH�RI�3URWHFWLRQ�±�/LJKWQLQJ�6WULNH

0RGHO

6WDQGDUG�&RPSOLDQFH

<HV�1R

$JHQW

'LPHQVLRQ��6L]H

5HVROXWLRQ

=RRP�UDQJHV

81,17(55837$%/(�32:(5�6833/<�836

������

(48,30(17�6&+('8/(6

0DQXIDFWXUHU

9ROWV

0RQLWRU�7\SH�DQG�VL]H

([WHUQDO�5DGLDWLRQ�/HYHOV

%URFKXUH�HQFORVHG

(OHFWULFDO�QRPLQDO�YROWDJH

3$5&(/�;�5$<�81,76

+DUPRQLF�'LVWRUWLRQ�5HGXFWLRQ

2SHUDWLQJ�7HPSHUDWXUH

0DQXIDFWXUHU

0RGHO

$JHQW

.9$

)UHTXHQF\

<HV�1R

7HOHSKRQH�QR�RI�$JHQW

0D[LPXP�FXUUHQW��FRROLQJ�PRGH

%URFKXUH�HQFORVHG

3DJH�����RI����
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(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

3URMHFW�&RGH�

7(&+1,&$/�'$7$���

7(&+1,&$/�'$7$���

0DQXIDFWXUHU

0RGHO

(48,30(17�6&+('8/(6

1R�RI�VHTXHQWLDO�VHWWLQJV�SHU�WLPH�VZLWFK

1R�RI�1�2�DQG�1�&�FRQWDFWV�SHU�VHWWLQJ

$GMXVWDEOH�WLPH�ODSVH�EHWZHHQ�VHWWLQJV

7LPHU�PRGH

2SHUDWLQJ�YROWDJH

6L]H

5DQJH

$JHQW

<HV�1R

0DQXIDFWXUHU

%URFKXUH�HQFORVHG

7HOHSKRQH�QXPEHU

785167,/(

2SHUDWLQJ�FXUUHQW

9ROWDJH

%URFKXUH�HQFORVHG

7HOHSKRQH�QXPEHU

$JHQW

)LQLVK

%DWWHU\�%DFN�8S�7LPH

<HV�1R

:$/.�7+528*+�'(7(&725

������

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

3URMHFW�&RGH�

7(&+1,&$/�'$7$���

������

0DQXIDFWXUHU

3DQHO�WKLFNQHVV

(48,30(17�6&+('8/(6

/RDG

6WRSV

&DU�6L]H

3$5$3/(*,&�/,)7

'RRU�2SHQLQJ

'RRU�7\SH

6SHHG

7\SH�RI�'ULYH

7\SH�RI�&DU�DQG�/DQGLQJ�%XWWRQV

7\SH�RI�/DQGLQJ�'RRU�)UDPHV

6SHHG�&RQWURO

%DWWHU\�7\SH

3LW

+HDG�5RRP

7\SH�RI�'RRU

,QWHUQDO�)LQLVKHV

)ORRU�FRQVWUXFWLRQ

%URFKXUH�HQFORVHG <HV�1R

$JHQW

7HOHSKRQH�QXPEHU�RI�$JHQW

6WDQGDUG�&RPSOLDQFH

0HWKRG�RI�MRLQLQJ�SDQHOV

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

3URMHFW�&RGH�

7(&+1,&$/�'$7$���

$UHD�

0DQXIDFWXUHU�

������

5XQQLQJ�DPSV

6\VWHP�VXSSO\�JDXJH�SUHVVXUH

(48,30(17�6&+('8/(6

9ROWDJH 9

:&38

&RROLQJ�7RZHU

:&38

&RROLQJ�7RZHU

0RGHO�QXPEHU�

6HULDO�QXPEHU�

$,5�&21',7,21,1*�$1'�9(17,/$7,21�,167$//$7,21

$

$

N3$

6WDUWLQJ�DPSV

�&

&RQGLWLRQHG�URRP�DLU�WHPSHUDWXUH�DIWHU���KRXU��
$FWXDO

6\VWHP�UHWXUQ�JDXJH�SUHVVXUH

&RQGHQVHU�ZDWHU�LQOHW�WHPSHUDWXUH

&RQGHQVHU�ZDWHU�RXWOHW�WHPSHUDWXUH

&RQGHQVHU�ZDWHU�IORZ�UDWH

&RQGLWLRQHG�URRP�DLU�WHPSHUDWXUH�DIWHU���KRXU��
'HVLJQ

O�V

�&

�&

�&

�&

%ORZHU�XQLW�DLU�IORZ�UDWH Pñ�V

�&

N3$

%ORZHU�XQLW�DLU�RXWOHW�WHPSHUDWXUH

%ORZHU�XQLW�DLU�LQOHW�WHPSHUDWXUH

3DJH�����RI����
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5HYLVLRQ��

������

��

��

��

��

��

��

D�

E�

F�

G�

��

'XO\�VLJQHG�DW««««««««««««««««««««««��RQ�WKLV�WKH«����GD\�RI«««««««««««�����«��

1DPH�RI�(QWHUSULVH

&DSDFLW\�RI�6LJQDWRU\ 6LJQDWXUH�RI�DXWKRULVHG�UHSUHVHQWDWLYH�RI�7HQGHUHU

,Q�WHUPV�RI�5HJXODWLRQ������K��RI�WKH�&RQVWUXFWLRQ�5HJXODWLRQV�RI�)HEUXDU\������D�&RQWUDFWRU�PD\�RQO\�EH�DSSRLQWHG�WR�
SHUIRUP�FRQVWUXFWLRQ�ZRUN�LI�WKH�&OLHQW�LV�VDWLVILHG�WKDW�WKH�&RQWUDFWRU�KDV�WKH�QHFHVVDU\�FRPSHWHQFLHV�DQG�UHVRXUFHV�WR�FDUU\�
RXW�WKH�ZRUN�VDIHO\�LQ�DFFRUGDQFH�ZLWK�WKH�2FFXSDWLRQDO�+HDOWK�DQG�6DIHW\�$FW��$FW����RI������DQG�WKH�&RQVWUXFWLRQ�
5HJXODWLRQV�RI�)HEUXDU\�������,Q�OLQH�ZLWK�WKLV�UHTXLUHPHQW�WKH�&RQWUDFWRU�LV�UHTXLUHG�WR�UHDG�WKURXJK�WKLV�GRFXPHQW�FDUHIXOO\��
VLJQ�LW�DQG�VXEPLW�LW�ZLWK�KLV�KHU�7HQGHU�

=1%�����������+

,�DJUHH�WKDW�P\�IDLOXUH�WR�FRPSOHWH�DQG�H[HFXWH�WKLV�GHFODUDWLRQ�WR�WKH�VDWLVIDFWLRQ�RI�WKH�&OLHQW�ZLOO�PHDQ�WKDW�,�DP�XQDEOH�
WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�2FFXSDWLRQDO�+HDOWK�DQG�6DIHW\�$FW��$FW����RI������DQG�WKH�&RQVWUXFWLRQ�
5HJXODWLRQV�RI�)HEUXDU\�������DQG�DFFHSW�WKDW�P\�7HQGHU�ZLOO�EH�UHMHFWHG�

&OLHQW
V�&RQVWUXFWLRQ�6DIHW\��+HDOWK�DQG�(QYLURQPHQWDO�6SHFLILFDWLRQ�

,�FRQILUP�WKDW�,�PD\�QRW�FRPPHQFH�ZLWK�DQ\�SDUW�RI�FRQVWUXFWLRQ�ZRUN�XQGHU�WKH�FRQWUDFW�XQWLO�P\�&RQVWUXFWLRQ�6DIHW\�
+HDOWK�DQG�(QYLURQPHQWDO�0DQDJHPHQW�3ODQ�KDV�EHHQ�DSSURYHG�LQ�ZULWLQJ�E\�WKH�&OLHQW�

,�KHUHE\�FRQILUP�WKDW�FRSLHV�RI�WKH�IROORZLQJ�GRFXPHQWDWLRQ�ZLOO�EH�NHSW�RQ�VLWH�IRU�YLHZLQJ�DQG�LQVSHFWLRQ�SXUSRVHV�IRU�WKH�
GXUDWLRQ�RI�WKH�FRQVWUXFWLRQ�ZRUN�

,�KHUHE\�FRQILUP�WKDW�DGHTXDWH�SURYLVLRQV�KDV�EHHQ�PDGH�LQ�P\�7HQGHU�WR�FRYHU�WKH�FRVW�RI�DOO�6DIHW\��+HDOWK�DQG�
(QYLURQPHQWDO�GXWLHV�DQG�UHVSRQVLELOLWLHV�LPSRVHG�RQ�PH�E\�WKH�2FFXSDWLRQDO�+HDOWK�DQG�6DIHW\�$FW��$FW����RI�������WKH�
&RQVWUXFWLRQ�5HJXODWLRQV�RI�)HEUXDU\������DQG�WKH�&RQVWUXFWLRQ�6DIHW\��+HDOWK�DQG�(QYLURQPHQWDO�6SHFLILFDWLRQV�

,�KHUHE\�XQGHUWDNH�WKDW�LI�P\�7HQGHU�LV�DFFHSWHG��WR�SURYLGH�EHIRUH�FRPPHQFHPHQW�RI�WKH�:RUNV�XQGHU�WKH�FRQWUDFW�RU�DV�
UHTXLUHG�E\�WKH�&RQGLWLRQV�RI�WKH�&RQWUDFW��D�VXLWDEOH�DQG�VXIILFLHQWO\�GRFXPHQWHG�&RQVWUXFWLRQ�6DIHW\��+HDOWK�DQG�
(QYLURQPHQWDO�0DQDJHPHQW�3ODQ�LQ�DFFRUGDQFH�ZLWK�5HJXODWLRQ������D��RI�WKH�&RQVWUXFWLRQ�5HJXODWLRQV�RI�)HEUXDU\�
������ZKLFK�VKDOO�EH�VXEMHFW�IRU�DSSURYDO�E\�WKH�&OLHQW�

,�KHUHE\�GHFODUH�WKDW�P\�FRPSDQ\�DQG�LWV�HPSOR\HHV�KDV�WKH�QHFHVVDU\�FRPSHWHQF\�DQG�UHVRXUFHV�WR�VDIHO\�FDUU\�RXW�WKH�
FRQVWUXFWLRQ�ZRUNV�XQGHU�WKLV�FRQWUDFW�LQ�FRPSOLDQFH�ZLWK�WKH�2FFXSDWLRQDO�+HDOWK�DQG�6DIHW\�$FW��$FW����RI�������WKH�
&RQVWUXFWLRQ�5HJXODWLRQV�RI�)HEUXDU\������DQG�WKH�&RQVWUXFWLRQ�6DIHW\��+HDOWK�DQG�(QYLURQPHQWDO�6SHFLILFDWLRQV�

)XOO�1DPH�RI�6LJQDWRU\

�7�����&2175$&725
6�6$)(7<��+($/7+�$1'�(19,5210(17$/�
'(&/$5$7,21

,��WKH�XQGHUVLJQHG�KHUHE\�GHFODUH�DQG�FRQILUP�WKDW�,�DP�IXOO\�FRQYHUVDQW�ZLWK�WKH�2FFXSDWLRQDO�+HDOWK�DQG�6DIHW\�$FW��$FW�
���RI������DQG�WKH�&RQVWUXFWLRQ�5HJXODWLRQV�RI�)HEUXDU\������DQG�WKH�&RQVWUXFWLRQ�6DIHW\��+HDOWK�DQG�(QYLURQPHQWDO�
6SHFLILFDWLRQV�DWWDFKHG�WR�WKLV�GRFXPHQW�

'(&/$5$7,21

$SSURYHG�&RQVWUXFWLRQ�6DIHW\��+HDOWK�DQG�(QYLURQPHQWDO�3ODQ�

2FFXSDWLRQDO�+HDOWK�DQG�6DIHW\�$FW��$FW����RI������

&RQVWUXFWLRQ�5HJXODWLRQV�RI�)HEUXDU\������

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�
)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

7HQGHU�QR� 3URMHFW�&RGH�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

6HFWLRQ�������3DUWLFXODUV�RI�VROH�SURSULHWRUV�DQG�SDUWQHUV�LQ�SDUWQHUVKLSV

1DPH ,GHQWLW\�QXPEHU 3HUVRQDO�LQFRPH�WD[�QXPEHU

�&RPSOHWH�RQO\�LI�VROH�SURSULHWRU�RU�SDUWQHUVKLS�DQG�DWWDFK�VHSDUDWH�SDJH�LI�PRUH�WKDQ���SDUWQHUV

'DWH

�(QWHUSULVH�QDPH

1DPH

3RVLWLRQ

6HFWLRQ�����6%'��LVVXHG�E\�1DWLRQDO�7UHDVXU\�PXVW�EH�FRPSOHWHG�IRU�HDFK�WHQGHU�DQG�EH�DWWDFKHG�DV�D�WHQGHU�UHTXLUHPHQW

6LJQHG

LLL��FRQILUPV�WKDW�QR�SDUWQHU��PHPEHU��GLUHFWRU�RU�RWKHU�SHUVRQ��ZKR�ZKROO\�RU�SDUWO\�H[HUFLVHV��RU�PD\�H[HUFLVH��
�����FRQWURO�RYHU�WKH�HQWHUSULVH�DSSHDUV���KDV�ZLWKLQ�WKH�ODVW�ILYH�\HDUV�EHHQ�FRQYLFWHG�RI�IUDXG�RU�FRUUXSWLRQ�

7KH�XQGHUVLJQHG��ZKR�ZDUUDQWV�WKDW�KH�VKH�LV�GXO\�DXWKRULVHG�WR�GR�VR�RQ�EHKDOI�RI�WKH�HQWHUSULVH���

LY���FRQILUPV�WKDW�WKH�FRQWHQWV�RI�WKLV�TXHVWLRQQDLUH�DUH�ZLWKLQ�P\�SHUVRQDO�NQRZOHGJH�DQG�DUH�WR�WKH�EHVW�RI�P\�
������EHOLHI�ERWK�WUXH�DQG�FRUUHFW�

LL���FRQILUPV�WKDW�QHLWKHU�WKH�QDPH�RI�WKH�HQWHUSULVH�RU�WKH�QDPH�RI�DQ\�SDUWQHU��PDQDJHU��GLUHFWRU�RU�RWKHU�
�����SHUVRQ��ZKR�ZKROO\�RU�SDUWO\�H[HUFLVHV��RU�PD\�H[HUFLVH��FRQWURO�RYHU�WKH�HQWHUSULVH�DSSHDUV�RQ�WKH�5HJLVWHU�
�����RI�7HQGHU�'HIDXOWHUV�HVWDEOLVKHG�LQ�WHUPV�RI�WKH�3UHYHQWLRQ�DQG�&RPEDWLQJ�RI�&RUUXSW�$FWLYLWLHV�$FW�RI�������

L����DXWKRUL]HV�WKH�(PSOR\HU�WR�YHULI\�WKH�WHQGHUHUV�WD[�FOHDUDQFH�VWDWXV�IURP�WKH�6RXWK�$IULFDQ�5HYHQXH��6HUYLFHV�WKDW�LW�LV�LQ���RUGHU��

LY��FRQILUPV�WKDW�,���ZH�DUH�QRW�DVVRFLDWHG��OLQNHG�RU�LQYROYHG�ZLWK�DQ\�RWKHU�WHQGHULQJ�HQWLWLHV�VXEPLWWLQJ�WHQGHU�
�����RIIHUV�DQG�KDYH�QR�RWKHU�UHODWLRQVKLS�ZLWK�DQ\�RI�WKH�WHQGHUHUV�RU�WKRVH�UHVSRQVLEOH�IRU�FRPSLOLQJ�WKH�VFRSH�
�����RI�ZRUN�WKDW�FRXOG�FDXVH�RU�EH�LQWHUSUHWHG�DV�D�FRQIOLFW�RI�LQWHUHVW��DQG

6HFWLRQ����6%'��LVVXHG�E\�1DWLRQDO�7UHDVXU\�PXVW�EH�FRPSOHWHG�IRU�HDFK�WHQGHU�DQG�EH�DWWDFKHG�DV�D�WHQGHU�UHTXLUHPHQW

6HFWLRQ�������&,'%�UHJLVWUDWLRQ�QXPEHU��LI�DQ\��

6HFWLRQ�������3DUWLFXODUV�RI�FRPSDQLHV�DQG�FORVH�FRUSRUDWLRQV

&RPSDQ\�UHJLVWUDWLRQ�QXPEHU

&ORVH�FRUSRUDWLRQ�QXPEHU

6HFWLRQ����6%'��LVVXHG�E\�1DWLRQDO�7UHDVXU\�PXVW�EH�FRPSOHWHG�IRU�HDFK�WHQGHU�DQG�EH�DWWDFKHG�DV�D�WHQGHU�UHTXLUHPHQW

6HFWLRQ����6%'��LVVXHG�E\�1DWLRQDO�7UHDVXU\�PXVW�EH�FRPSOHWHG�IRU�HDFK�WHQGHU�DQG�EH�DWWDFKHG�DV�D�WHQGHU�UHTXLUHPHQW

7HQGHU�QR����������

7D[�UHIHUHQFH�QXPEHU�

6HFWLRQ�������1DPH�RI�HQWHUSULVH���

7�����&RPSXOVRU\�(QWHUSULVH�4XHVWLRQQDLUH

7KH�IROORZLQJ�SDUWLFXODUV�PXVW�EH�IXUQLVKHG��,Q�WKH�FDVH�RI�D�MRLQW�YHQWXUH��VHSDUDWH�HQWHUSULVH�TXHVWLRQQDLUHV�LQ�UHVSHFW�RI�HDFK�
SDUWQHU�PXVW�EH�FRPSOHWHG�DQG�VXEPLWWHG�

6HFWLRQ�������9$7�UHJLVWUDWLRQ�QXPEHU��LI�DQ\��

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�
)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

=1%�����������+ 3URMHFW�&RGH� ������

6HFWLRQ�������&6'�1XPEHU�

3DJH�����RI����
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5HYLVLRQ��
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���

7�����7$;�&203/,$1&(�67$786��7&6��3,1�72�9(5,)<�21�/,1(�
&203/,$1&(�6833/,(5�67$786�9,$�6$56�H�),/,1*

3URMHFW�&RGH� ������

,Q�WHQGHUV�ZKHUH�&RQVRUWLD���-RLQW�9HQWXUHV���6XE�FRQWUDFWRUV�DUH�LQYROYHG��HDFK�SDUW\�PXVW�VXEPLW�D�
VHSDUDWH�7D[�&RPSOLDQFH�6WDWXV��7&6��3,1�

)URP����$SULO������6$56�LQWURGXFHG�DQ�HQKDQFHG�7D[�&RPSOLDQFH��7&6��V\VWHP�

$SSOLFDWLRQ�IRU�7D[�&RPSOLDQFH�6WDWXV��7&6��3,1�FDQ�EH�GRQH�YLD�H�ILOLQJ�DW�DQ\�6$56�EUDQFK�RIILFH�
QDWLRQDOO\�RU�RQ�WKH�ZHEVLWH�ZZZ�VDUV�JRY�]D�

7D[�&OHDUDQFH�&HUWLILFDWHV�PD\�EH�SULQWHG�YLD�H)LOLQJ��,Q�RUGHU�WR�XVH�WKLV�SURYLVLRQ��WD[SD\HUV�ZLOO�QHHG�WR�
UHJLVWHU�ZLWK�6$56�DV�H)LOHUV�WKURXJK�WKH�ZHEVLWH�ZZZ�VDUV�JRY�]D�

7$;�&/($5$1&(�5(48,5(0(176

,W�LV�D�FRQGLWLRQ�RI�7HQGHU�WKDW�WKH�WD[HV�RI�WKH�VXFFHVVIXO�WHQGHUHU�PXVW�EH�LQ�RUGHU��RU�WKDW�VDWLVIDFWRU\�
DUUDQJHPHQWV�KDYH�EHHQ�PDGH�ZLWK�6RXWK�$IULFDQ�5HYHQXH�6HUYLFH��6$56��WR�PHHW�WKH�WHQGHUHU
V�WD[�
REOLJDWLRQV��,W�LV�D�FRQGLWLRQ�RI�WKLV�2IIHU�RI�&RPPLVVLRQ�WKDW�\RXU�SUDFWLFH�UHPDLQV�LQ�JRRG�VWDQGLQJ�ZLWK�
6$56��6RXWK�$IULFDQ�5HYHQXH�6HUYLFHV��LQ�WHUPV�RI�LWV�WD[�FOHDUDQFH�

,Q�RUGHU�WR�PHHW�WKLV�UHTXLUHPHQW�7HQGHUGHUV�DUH�UHTXLUHG�WR�DSSO\�YLD�H�ILOLQJ�DW�DQ\�6$56�EUDQFK�RIILFH�
QDWLRQDOO\��7KH�7D[�&RPSODQFH�6WDWXV��7&6���UHTXLUHPHQWV�DUH�DOVR�DSSOLFDEOH�WR�IRUHLJQ�7HQGHUGHUV���
LQGLYLGXDOV�ZKR�ZLVK�WR�VXEPLW�WHQGHUV�

3URMHFW�WLWOH�

7HQGHU�QR����������

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��
:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�
$FFRPPRGDWLRQ

=1%�����������+

,03257$17�127,&(

1DPH�RI�7HQGHUHU����������������������������������������������������������������������������������������������������������������������������������������

6LJQDWXUH�RI�WHQGHUHU����������������������������������������������������������������������������������������������������������������������������������

'DWH�����������������������������������������������������������������������������������������������������������������������������������������������������������

6$56�ZLOO�WKHQ�IXUQLVK�WKH�WHQGHUHU�ZLWK�D�7D[�&RPSOLDQFH�6WDWXV��7&6��3,1�WKDW�ZLOO�EH�YDOLG�IRU�D�SHULRG�
RI����RQH��\HDU�IURP�WKH�GDWH�RI�DSSURYDO�

7KH�6RXWK�$IULFDQ�5HYLQXH�6HUYLFHV��6$56��KDV�SKDVHG�RXW�WKH�LVVXLQJ�RI�SDSHU�7D[�&OHDUDQFH�
&HUWLILFDWHV�

7KH�QHZ�V\VWHP�DOORZV�WD[SD\HUV�WR�REWDLQ�D�7D[�&RPSOLDQFH�6WDWXV��3,1���ZKLFK�FDQ�EH�XWLOLVHG�E\�
DXWKRULVHG�WKLUG�SDUWLHV�WR�YDULI\�WD[SD\HUV�FRPSOLDQFH�VWDWXV�RQOLQH�YLD�6$56�H�ILOLQJ�

7HQGHUHUV�DUH�UHTXLUHG�WR�ILOO�LQ�FOHDUO\��OHJLEO\��LQ�EROG�SULQW�DQG�EODFN�LQN�WKH�6$56��7&6��3,1�QXPEHU�DQG�
7D[�5HIHUHQFH�QXPEHU�LQ�WKH�VSDFH�KHUHXQGHU�

7D[�&RPSOLDQFH�6WDWXV�7&6�����������������������
3,1�1XPEHU

&RPSDQ\���7HQGHULQJ�(QWLW\�7D[�
5HIHUHQFH�1XPEHU

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

127(

,Q WKH FDVH RI D 7HQGHU E\ D -RLQW 9HQWXUH� FRSLHV RI SURRI RI *RRG 6WDQGLQJ ZLWK WKH &RPSHQVDWLRQ
&RPPLVVLRQHU�LQ�UHVSHFW�RI�HDFK�SDUW\�WR�WKH�-RLQW�9HQWXUH�PXVW�EH�DWWDFKHG�WR�WKLV�SDJH

$77$&+�$�&23<�2)�3522)��7+$7�7+(�7(1'(5(5�,6�,1�
*22'�67$1',1*�:,7+�7+(�&203(16$7,21�

&200,66,21(5��72�7+,6�3$*(�)25�$'-8',&$7,21�
385326(6

7�����&(57,),('�3522)�2)�*22'�67$1',1*�:,7+�7+(�
&203(16$7,21�&200,66,21(5

3URMHFW�&RGH�

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�
DQG�)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

=1%�����������+7HQGHU�QR��� ������

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

=1%�����������+

$PRXQW�LQ�ILJXUHV�

6LJQDWXUH��V�

1DPH��V�

&DSDFLW\

)RU�WKH�WHQGHUHU

3DUW�&�
3DUW�&�

3DUW�&�

3DUW�&�

�1DPH�DQG�DGGUHVV�RI�WHQGHUHU�

1DPH�DQG�VLJQDWXUH�RI�
ZLWQHVV

7KH�WHUPV�RI�WKH�FRQWUDFW��DUH�FRQWDLQHG�LQ��

$JUHHPHQW�DQG�&RQWUDFW�'DWD���ZKLFK�LQFOXGHV�WKLV�DJUHHPHQW�

$&&(37$1&(�

3ULFLQJ�GDWD

6FRSH�RI�ZRUN�

6LWH�LQIRUPDWLRQ�DQG�GUDZLQJV�DQG�GRFXPHQWV�RU�SDUWV�WKHUHRI��ZKLFK�PD\�EH�
LQFRUSRUDWHG�E\�UHIHUHQFH�LQWR�WKH�DERYH�OLVWHG�3DUWV�

7KLV 2IIHU PD\ EH DFFHSWHG E\ WKH (PSOR\HU E\ VLJQLQJ WKH $FFHSWDQFH SDUW RI WKLV )RUP RI 2IIHU DQG $FFHSWDQFH DQG
UHWXUQLQJ RQH FRS\ RI WKLV GRFXPHQW WR WKH 7HQGHUHU EHIRUH WKH HQG RI WKH SHULRG RI YDOLGLW\ VWDWHG LQ WKH 7HQGHU 'DWD�
ZKHUHXSRQ WKH 7HQGHUHU EHFRPHV WKH SDUW\ QDPHG DV WKH &RQWUDFWRU LQ WKH &RQGLWLRQV RI &RQWUDFW LGHQWLILHG LQ WKH
&RQWUDFW�'DWD�

5

$PRXQW��LQ�ZRUGV��

7�������)250�2)�2))(5�$1'�$&&(37$1&(

7KH 7HQGHUHU� LGHQWLILHG LQ WKH 2IIHU VLJQDWXUH EORFN� KDV H[DPLQHG WKH GRFXPHQWV OLVWHG LQ WKH 7HQGHU 'DWD DQG
$GGHQGD WKHUHWR DV OLVWHG LQ WKH 5HWXUQDEOH 6FKHGXOHV� DQG E\ VXEPLWWLQJ WKLV 2IIHU KDV DFFHSWHG WKH &RQGLWLRQV RI
7HQGHU�

%\ WKH UHSUHVHQWDWLYH RI WKH 7HQGHUHU� GHHPHG WR EH GXO\ DXWKRUL]HG� VLJQLQJ WKLV SDUW RI WKLV )RUP RI 2IIHU DQG
$FFHSWDQFH� WKH WHQGHUHU RIIHUV WR SHUIRUP DOO RI WKH REOLJDWLRQV DQG OLDELOLWLHV RI WKH &RQWUDFWRU XQGHU WKH FRQWUDFW
LQFOXGLQJ FRPSOLDQFH ZLWK DOO LWV WHUPV DQG FRQGLWLRQV DFFRUGLQJ WR WKHLU WUXH LQWHQW DQG PHDQLQJ IRU DQ DPRXQW WR EH
GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKH�&RQGLWLRQV�RI�&RQWUDFW�LGHQWLILHG�LQ�WKH�&RQWUDFW�'DWD�

5HIXUELVKPHQW DQG 8SJUDGLQJ RI &ROG ZDWHU� +RW ZDWHU� :DVWHZDWHU DQG )LUH UHWLFXODWLRQ DW $GGLQJWRQ 1XUVLQJ
&ROOHJH�	�$FFRPPRGDWLRQ

2))(5

7+(�2))(5('�727$/�2)�7+(�35,&(6�,1&/86,9(�2)�9$/8(�$''('�7$;�,6�

7KH (PSOR\HU� LGHQWLILHG LQ WKH $FFHSWDQFH VLJQDWXUH EORFN� KDV VROLFLWHG RIIHUV WR HQWHU LQWR D FRQWUDFW IRU WKH
SURFXUHPHQW�RI��

%\ VLJQLQJ WKLV SDUW RI WKLV )RUP RI 2IIHU DQG $FFHSWDQFH� WKH (PSOR\HU LGHQWLILHG EHORZ� DFFHSWV WKH 7HQGHUHU¶V RIIHU� ,Q
FRQVLGHUDWLRQ WKHUHRI� WKH (PSOR\HU VKDOO SD\ WKH &RQWUDFWRU WKH DPRXQW GXH LQ DFFRUGDQFH ZLWK WKH &RQGLWLRQV RI
&RQWUDFW LGHQWLILHG LQ WKH &RQWUDFW 'DWD� $FFHSWDQFH RI WKH 7HQGHUHU¶V RIIHU VKDOO IRUP DQ DJUHHPHQW EHWZHHQ WKH
(PSOR\HU DQG WKH 7HQGHUHU XSRQ WKH WHUPV DQG FRQGLWLRQV FRQWDLQHG LQ WKLV $JUHHPHQW DQG LQ WKH FRQWUDFW WKDW LV WKH
VXEMHFW�RI�WKLV�$JUHHPHQW�

'DWH

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

6LJQDWXUH��V�

1DPH��V�

&DSDFLW\

)RU�WKH�HPSOR\HU

7KH�WHQGHUHU�VKDOO�ZLWKLQ�WZR�ZHHNV�DIWHU�UHFHLYLQJ�D�FRPSOHWHG�FRS\�RI�WKLV�DJUHHPHQW��LQFOXGLQJ�WKH�VFKHGXOH�RI�
GHYLDWLRQV��LI�DQ\���FRQWDFW�WKH�HPSOR\HU¶V�DJHQW��ZKRVH�GHWDLOV�DUH�JLYHQ�LQ�WKH�FRQWUDFW�GDWD��WR�DUUDQJH�WKH�GHOLYHU\�RI�
DQ\�VHFXULWLHV��ERQGV��JXDUDQWHHV��SURRI�RI�LQVXUDQFH�DQG�DQ\�RWKHU�GRFXPHQWDWLRQ�WR�EH�SURYLGHG�LQ�WHUPV�RI�WKH�
FRQGLWLRQV�RI�FRQWUDFW�LGHQWLILHG�LQ�WKH�FRQWUDFW�GDWD��)DLOXUH�WR�IXOILO�DQ\�RI�WKHVH�REOLJDWLRQV�LQ�DFFRUGDQFH�ZLWK�WKRVH�
WHUPV�VKDOO�FRQVWLWXWH�D�UHSXGLDWLRQ�RI�WKLV�DJUHHPHQW��

1RWZLWKVWDQGLQJ DQ\WKLQJ FRQWDLQHG KHUHLQ� WKLV DJUHHPHQW FRPHV LQWR HIIHFW RQ WKH GDWH ZKHQ WKH WHQGHUHU UHFHLYHV RQH
IXOO\ FRPSOHWHG RULJLQDO FRS\ RI WKLV GRFXPHQW� LQFOXGLQJ WKH VFKHGXOH RI GHYLDWLRQV �LI DQ\�� 8QOHVV WKH WHQGHUHU �QRZ
FRQWUDFWRU� ZLWKLQ ILYH ��� ZRUNLQJ GD\V RI WKH GDWH RI VXFK UHFHLSW QRWLILHV WKH HPSOR\HU LQ ZULWLQJ RI DQ\ UHDVRQ ZK\
KH�VKH FDQQRW DFFHSW WKH FRQWHQWV RI WKLV DJUHHPHQW� WKLV DJUHHPHQW VKDOO FRQVWLWXWH D ELQGLQJ FRQWUDFW EHWZHHQ WKH
SDUWLHV�

1DPH�DQG�VLJQDWXUH�RI�
ZLWQHVV

'HYLDWLRQV IURP DQG DPHQGPHQWV WR WKH GRFXPHQWV OLVWHG LQ WKH WHQGHU GDWD DQG DQ\ DGGHQGD WKHUHWR DV OLVWHG LQ WKH
UHWXUQDEOH VFKHGXOHV DV ZHOO DV DQ\ FKDQJHV WR WKH WHUPV RI WKH RIIHU DJUHHG E\ WKH WHQGHUHU DQG WKH HPSOR\HU GXULQJ
WKLV SURFHVV RI RIIHU DQG DFFHSWDQFH� DUH FRQWDLQHG LQ WKH VFKHGXOH RI GHYLDWLRQV DWWDFKHG WR DQG IRUPLQJ SDUW RI WKLV
IRUP RI RIIHU DQG DFFHSWDQFH� 1R DPHQGPHQWV WR RU GHYLDWLRQV IURP VDLG GRFXPHQWV DUH YDOLG XQOHVV FRQWDLQHG LQ WKLV
VFKHGXOH��

�1DPH�DQG�DGGUHVV�RI�HPSOR\HU�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

1RWHV�

������ 6XEMHFW�

������ 6XEMHFW�

'HWDLOV���

���7KH�H[WHQW�RI�GHYLDWLRQV�IURP�WKH�WHQGHU�GRFXPHQWV�LVVXHG�E\�WKH�HPSOR\HU�EHIRUH�WKH�WHQGHU�FORVLQJ�GDWH�LV�OLPLWHG�WR�����
WKRVH�SHUPLWWHG�LQ�WHUPV�RI�WKH�FRQGLWLRQV�RI�WHQGHU��
���$�WHQGHUHU¶V�FRYHULQJ�OHWWHU�VKDOO�QRW�EH�LQFOXGHG�LQ�WKH�ILQDO�FRQWUDFW�GRFXPHQW���6KRXOG�DQ\�PDWWHU�LQ�VXFK�OHWWHU��
ZKLFK�FRQVWLWXWHV�D�GHYLDWLRQ�DV�DIRUHVDLG��EHFRPH�WKH�VXEMHFW�RI�DJUHHPHQWV�UHDFKHG�GXULQJ�WKH�SURFHVV�RI�RIIHU�DQG�
���$Q\�RWKHU�PDWWHU�DULVLQJ�IURP�WKH�SURFHVV�RI�RIIHU�DQG�DFFHSWDQFH�HLWKHU�DV�D�FRQILUPDWLRQ��FODULILFDWLRQ�RU�FKDQJH�WR�
WKH�WHQGHU�GRFXPHQWV�DQG�ZKLFK�LW�LV�DJUHHG�E\�WKH�3DUWLHV�EHFRPHV�DQ�REOLJDWLRQ�RI�WKH�FRQWUDFW�VKDOO�DOVR�EH�UHFRUGHG�

6FKHGXOH�RI�'HYLDWLRQV

���$Q\�FKDQJH�RU�DGGLWLRQ�WR�WKH�WHQGHU�GRFXPHQWV�DULVLQJ�IURP�WKH�DERYH�DJUHHPHQWV�DQG�UHFRUGHG�KHUH��VKDOO�DOVR�EH�
LQFRUSRUDWHG�LQWR�WKH�ILQDO�GUDIW�RI�WKH�&RQWUDFW��

������ 6XEMHFW�
'HWDLOV���

'HWDLOV���

������ 6XEMHFW�

'HWDLOV���

%\ WKH GXO\ DXWKRULVHG UHSUHVHQWDWLYHV VLJQLQJ WKLV DJUHHPHQW� WKH HPSOR\HU DQG WKH WHQGHUHU DJUHH WR DQG DFFHSW WKH
IRUHJRLQJ VFKHGXOH RI GHYLDWLRQV DV WKH RQO\ GHYLDWLRQV IURP DQG DPHQGPHQWV WR WKH GRFXPHQWV OLVWHG LQ WKH WHQGHU GDWD
DQG DGGHQGD WKHUHWR DV OLVWHG LQ WKH UHWXUQDEOH VFKHGXOHV� DV ZHOO DV DQ\ FRQILUPDWLRQ� FODULILFDWLRQ RU FKDQJHV WR WKH
WHUPV�RI�WKH�RIIHU�DJUHHG�E\�WKH�WHQGHUHU�DQG�WKH�HPSOR\HU�GXULQJ�WKLV�SURFHVV�RI�RIIHU�DQG�DFFHSWDQFH����

,W LV H[SUHVVO\ DJUHHG WKDW QR RWKHU PDWWHU ZKHWKHU LQ ZULWLQJ� RUDO FRPPXQLFDWLRQ RU LPSOLHG GXULQJ WKH SHULRG EHWZHHQ
WKH LVVXH RI WKH WHQGHU GRFXPHQWV DQG WKH UHFHLSW E\ WKH WHQGHUHU RI D FRPSOHWHG VLJQHG FRS\ RI WKLV $JUHHPHQW VKDOO
KDYH�DQ\�PHDQLQJ�RU�HIIHFW�LQ�WKH�FRQWUDFW�EHWZHHQ�WKH�SDUWLHV�DULVLQJ�IURP�WKLV�DJUHHPHQW���

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

7HQGHU�QR��

WKH �GD\�

RI �PRQWK�

� �\HDU�

DW �3ODFH�

7KH�7HQGHUHU��QRZ�&RQWUDFWRU���LGHQWLILHG�LQ�WKH�2IIHU�SDUW�RI�WKLV�$JUHHPHQW�KHUHE\�FRQILUPV�
UHFHLSW�IURP�WKH�(PSOR\HU��LGHQWLILHG�LQ�WKH�$FFHSWDQFH�SDUW�RI�WKLV�$JUHHPHQW��RI�RQH�IXOO\�
FRPSOHWHG�RULJLQDO�FRS\�RI�WKLV�$JUHHPHQW��LQFOXGLQJ�WKH�6FKHGXOH�RI�'HYLDWLRQV��LI�DQ\��WRGD\�

6LJQDWXUH�DQG�QDPH�RI�ZLWQHVV�

6LJQDWXUH

1DPH

&DSDFLW\

)RU�WKH�&RQWUDFWRU�

1DPH

6LJQDWXUH

7����D��&21),50$7,21�2)�5(&(,37

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�
DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

=1%�����������+
3URMHFW�
&RGH�

������

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

7�������),1$/�6800$5<�2)�35,&,1*�6&+('8/(

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�
DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

7HQGHU�QR��� =1%�����������+ 3URMHFW�&RGH� ������

$77$&+�6800$5<�3$*(�2)�7+(�35,&,1*�6&+('8/(

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

,Q�WKH�FDVH�RI�D�4XRWDWLRQ�E\�D�-RLQW�9HQWXUH��SURRI�RI�SDLG�PXQLFLSDO�UDWHV�DQG�WD[HV�IRU�HDFK�PHPEHU�RI�

127(

7�������3522)�2)�3$,'�081,&,3$/�5$7(6�	�7$;(6

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�
DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

7HQGHU�QR��� =1%�����������+ 3URMHFW�&RGH� ������

$77$&+�3522)�2)�3$,'�081,&,3$/�5$7(6�	�7$;(6�72�
7+,6�3$*(�)25�$'-8',&$7,21�385326(6

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

7KH FRQWUDFWRU PXVW VXEPLW SURRI RI 8,) &RQWULEXWLRQV PDGH WR WKH IXQG WR WKH 3URMHFW 0DQDJHU RQ D PRQWKO\
EDVLV�IRU�WKH�GXUDWLRQ�RI�WKH�FRQWUDFW�

$77$&+�$��&23<�2)�3522)��7+$7�7+(�7(1'(5(5�,6�,1�
*22'�67$1',1*�:,7+�7+(�8,)�72�7+,6�3$*(�)25�

$'-8',&$7,21�385326(6

127(

,Q WKH FDVH RI D 7HQGHU E\ D -RLQW 9HQWXUH� FRSLHV RI SURRI RI *RRG 6WDQGLQJ ZLWK WKH 8,) LQ UHVSHFW RI HDFK
SDUW\�WR�WKH�-RLQW�9HQWXUH�PXVW�EH�DWWDFKHG�WR�WKLV�SDJH

7�������&(57,),('�3522)�2)�9$/,'�8,)�5(*,675$7,21

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�
$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

7HQGHU�QR��� =1%�����������+ 3URMHFW�&RGH� ������

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

,1752'8&7,21

� 3,//$56�2)�7+(�352*5$00(

�D�� $Q\�VLQJOH�FRQWUDFW�ZLWK�LPSRUWHG�FRQWHQW�H[FHHGLQJ�86����PLOOLRQ�
RU

�E�

RU
�F��

RU
�G��

�

�

���

���

���

���

���

���

7�����7+(�1$7,21$/�,1'8675,$/�3$57,&,3$7,21�352*5$00(

7KLV�GRFXPHQW�PXVW�EH�VLJQHG�DQG�VXEPLWWHG�WRJHWKHU�ZLWK�\RXU�WHQGHU

7KH�1DWLRQDO�,QGXVWULDO�3DUWLFLSDWLRQ��1,3��3URJUDPPH��ZKLFK�LV�DSSOLFDEOH�WR�DOO�JRYHUQPHQW�SURFXUHPHQW�FRQWUDFWV�WKDW�
KDYH�DQ�LPSRUWHG�FRQWHQW��EHFDPH�HIIHFWLYH�RQ�WKH���6HSWHPEHU�������7KH�1,3�SROLF\�DQG�JXLGHOLQHV�ZHUH�IXOO\�
HQGRUVHG�E\�&DELQHW�RQ����$SULO�������,Q�WHUPV�RI�WKH�&DELQHW�GHFLVLRQ��DOO�VWDWH�DQG�SDUDVWDWDO�SXUFKDVHV���OHDVH�
FRQWUDFWV��IRU�JRRGV��ZRUNV�DQG�VHUYLFHV��HQWHUHG�LQWR�DIWHU�WKLV�GDWH��DUH�VXEMHFW�WR�WKH�1,3�UHTXLUHPHQWV��1,3�LV�
REOLJDWRU\�DQG�WKHUHIRUH�PXVW�EH�FRPSOLHG�ZLWK��7KH�,QGXVWULDO�3DUWLFLSDWLRQ�6HFUHWDULDW��,36��RI�WKH�'HSDUWPHQW�RI�7UDGH�
DQG�,QGXVWU\��'7,��LV�FKDUJHG�ZLWK�WKH�UHVSRQVLELOLW\�RI�DGPLQLVWHULQJ�WKH�SURJUDPPH�

7KH�1,3�REOLJDWLRQ�LV�EHQFKPDUNHG�RQ�WKH�LPSRUWHG�FRQWHQW�RI�WKH�FRQWUDFW��$Q\�FRQWUDFW�KDYLQJ�DQ�LPSRUWHG�
FRQWHQW�HTXDO�WR�RU�H[FHHGLQJ�86�����PLOOLRQ�RU�RWKHU�FXUUHQF\�HTXLYDOHQW�WR�86�����PLOOLRQ�ZLOO�KDYH�D�1,3�
REOLJDWLRQ��7KLV�WKUHVKROG�RI�86�����PLOOLRQ�FDQ�EH�UHDFKHG�DV�IROORZV�

���

0XOWLSOH�FRQWUDFWV�IRU�WKH�VDPH�JRRGV��ZRUNV�RU�VHUYLFHV�HDFK�ZLWK�LPSRUWHG�FRQWHQW�H[FHHGLQJ�86���PLOOLRQ�
DZDUGHG�WR�RQH�VHOOHU�RYHU�D���\HDU�SHULRG�ZKLFK�LQ�WRWDO�H[FHHGV�86����PLOOLRQ�

$�FRQWUDFW�ZLWK�D�UHQHZDEOH�RSWLRQ�FODXVH��ZKHUH�VKRXOG�WKH�RSWLRQ�EH�H[HUFLVHG�WKH�WRWDO�YDOXH�RI�WKH�LPSRUWHG�
FRQWHQW�ZLOO�H[FHHG�86����PLOOLRQ�

0XOWLSOH�VXSSOLHUV�RI�WKH�VDPH�JRRGV��ZRUNV�RU�VHUYLFHV�XQGHU�WKH�VDPH�FRQWUDFW��ZKHUH�WKH�YDOXH�RI�WKH�
LPSRUWHG�FRQWHQW�RI�HDFK�DOORFDWLRQ�LV�HTXDO�WR�RU�H[FHHGV�86����PLOOLRQ�ZRUWK�RI�JRRGV��ZRUNV�RU�VHUYLFHV�WR�
WKH�VDPH�JRYHUQPHQW�LQVWLWXWLRQ��ZKLFK�LQ�WRWDO�RYHU�D�WZR�����\HDU�SHULRG�H[FHHGV�86����PLOOLRQ�

7KH�1,3�REOLJDWLRQ�DSSOLFDEOH�WR�VXSSOLHUV�LQ�UHVSHFW�RI�VXE�SDUDJUDSKV������D��WR������F��DERYH�ZLOO�DPRXQW�WR�
�����RI�WKH�LPSRUWHG�FRQWHQW�ZKLOVW�VXSSOLHUV�LQ�UHVSHFW�RI�SDUDJUDSK������G��VKDOO�LQFXU�����RI�WKH�WRWDO�1,3�
REOLJDWLRQ�RQ�D�SUR�UDWD�EDVLV�

7R�VDWLVI\�WKH�1,3�REOLJDWLRQ��WKH�'7,�ZRXOG�QHJRWLDWH�DQG�FRQFOXGH�DJUHHPHQWV�VXFK�DV�LQYHVWPHQWV��MRLQW�
YHQWXUHV��VXE�FRQWUDFWLQJ��OLFHQVHH�SURGXFWLRQ��H[SRUW�SURPRWLRQ��VRXUFLQJ�DUUDQJHPHQWV�DQG�UHVHDUFK�DQG�
GHYHORSPHQW��5	'��ZLWK�SDUWQHUV�RU�VXSSOLHUV�

$�SHULRG�RI�VHYHQ�\HDUV�KDV�EHHQ�LGHQWLILHG�DV�WKH�WLPH�IUDPH�ZLWKLQ�ZKLFK�WR�GLVFKDUJH�WKH�REOLJDWLRQ�

5(48,5(0(176�2)�7+(�'(3$570(17�2)�75$'(�$1'�,1'8675<
,Q�RUGHU�WR�HQVXUH�HIIHFWLYH�LPSOHPHQWDWLRQ�RI�WKH�SURJUDPPH��VXFFHVVIXO�WHQGHUHUV��FRQWUDFWRUV��DUH�UHTXLUHG�
WR��LPPHGLDWHO\�DIWHU�WKH�DZDUG�RI�D�FRQWUDFW�WKDW�LV�LQ�H[FHVV�RI�5���PLOOLRQ��WHQ�PLOOLRQ�5DQGV���VXEPLW�GHWDLOV�
RI�VXFK�D�FRQWUDFW�WR�WKH�'7,�IRU�UHSRUWLQJ�SXUSRVHV�

7KH�SXUSRVH�IRU�UHSRUWLQJ�GHWDLOV�RI�FRQWUDFWV�LQ�H[FHVV�RI�WKH�DPRXQW�RI�5���PLOOLRQ��WHQ�PLOOLRQ�5DQGV��LV�WR�
FDWHU�IRU�PXOWLSOH�FRQWUDFWV�IRU�WKH�VDPH�JRRGV��ZRUNV�RU�VHUYLFHV��UHQHZDEOH�FRQWUDFWV�DQG�PXOWLSOH�VXSSOLHUV�
IRU�WKH�VDPH�JRRGV��ZRUNV�RU�VHUYLFHV�XQGHU�WKH�VDPH�FRQWUDFW�DV�SURYLGHG�IRU�LQ�SDUDJUDSKV������E��WR�������G��
DERYH�

7HQGHU�68%0,66,21�$1'�&2175$&7�5(3257,1*�5(48,5(0(176�2)�7HQGHU'(56�$1'�
68&&(66)8/�7HQGHU'(56��&2175$&7256�
7HQGHUGHUV�DUH�UHTXLUHG�WR�VLJQ�DQG�VXEPLW�WKLV�6WDQGDUG�7HQGHUGLQJ�'RFXPHQW��6%'����WRJHWKHU�ZLWK�WKH�
7HQGHU�RQ�WKH�FORVLQJ�GDWH�DQG�WLPH�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

�

7HQGHU�QXPEHU� &ORVLQJ�GDWH�

1DPH�RI�WHQGHUHU�

3RVWDO�DGGUHVV�

6LJQDWXUH� 1DPH��LQ�SULQW��

'DWH�

���

���

���

���

��7HQGHU���FRQWUDFW�QXPEHU�

,Q�RUGHU�WR�DFFRPPRGDWH�PXOWLSOH�FRQWUDFWV�IRU�WKH�VDPH�JRRGV��ZRUNV�RU�VHUYLFHV��UHQHZDEOH�FRQWUDFWV�DQG�
PXOWLSOH�VXSSOLHUV�IRU�WKH�VDPH�JRRGV��ZRUNV�RU�VHUYLFHV�XQGHU�WKH�VDPH�FRQWUDFW�DV�LQGLFDWHG�LQ�VXE�
SDUDJUDSKV������E��WR������G��DERYH�DQG�WR�HQDEOH�WKH�'7,�LQ�GHWHUPLQLQJ�WKH�1,3�REOLJDWLRQ��VXFFHVVIXO�
7HQGHUGHUV��FRQWUDFWRUV��DUH�UHTXLUHG��LPPHGLDWHO\�DIWHU�EHLQJ�RIILFLDOO\�QRWLILHG�DERXW�DQ\�VXFFHVVIXO�7HQGHU�
ZLWK�D�YDOXH�LQ�H[FHVV�RI�5���PLOOLRQ��WHQ�PLOOLRQ�5DQGV���WR�FRQWDFW�DQG�IXUQLVK�WKH�'7,�ZLWK�WKH�IROORZLQJ�
LQIRUPDWLRQ�

E��WKH�FRQWUDFWRU�DQG�WKH�'7,�ZLOO�VLJQ�WKH�1,3�REOLJDWLRQ�DJUHHPHQW�

��'HVFULSWLRQ�RI�WKH�JRRGV��ZRUNV�RU�VHUYLFHV�
��'DWH�RQ�ZKLFK�WKH�FRQWUDFW�ZDV�DFFHSWHG�
��1DPH��DGGUHVV�DQG�FRQWDFW�GHWDLOV�RI�WKH�JRYHUQPHQW�LQVWLWXWLRQ�
��9DOXH�RI�WKH�FRQWUDFW�
��,PSRUWHG�FRQWHQW�RI�WKH�FRQWUDFW��LI�SRVVLEOH�

7KH�LQIRUPDWLRQ�UHTXLUHG�LQ�SDUDJUDSK�����DERYH�PXVW�EH�VHQW�WR�WKH�'HSDUWPHQW�RI�7UDGH�DQG�,QGXVWU\��
3ULYDWH�%DJ�;�����3UHWRULD�������IRU�WKH�DWWHQWLRQ�RI�0U��(OLDV�0DODSDQH�ZLWKLQ�ILYH�����ZRUNLQJ�GD\V�DIWHU�
DZDUG�RI�WKH�FRQWUDFW��0U��0DODSDQH�PD\�EH�FRQWDFWHG�RQ�WHOHSKRQH�����������������IDFVLPLOH����������������
RU�H�PDLO�DW�(OLDV#WKHGWL�JRY�]D�IRU�IXUWKHU�GHWDLOV�DERXW�WKH�SURJUDPPH�

352&(66�72�6$7,6)<�7+(�1,3�2%/,*$7,21
2QFH�WKH�VXFFHVVIXO�7HQGHUGHU��FRQWUDFWRU��KDV�PDGH�FRQWDFW�ZLWK�DQG�IXUQLVKHG�WKH�'7,�ZLWK�WKH�LQIRUPDWLRQ�
UHTXLUHG��WKH�IROORZLQJ�VWHSV�ZLOO�EH�IROORZHG�

D��WKH�FRQWUDFWRU�DQG�WKH�'7,�ZLOO�GHWHUPLQH�WKH�1,3�REOLJDWLRQ�

F��WKH�FRQWUDFWRU�ZLOO�VXEPLW�D�SHUIRUPDQFH�JXDUDQWHH�WR�WKH�'7,�
G��WKH�FRQWUDFWRU�ZLOO�VXEPLW�D�EXVLQHVV�FRQFHSW�IRU�FRQVLGHUDWLRQ�DQG�DSSURYDO�E\�WKH�'7,�
H��XSRQ�DSSURYDO�RI�WKH�EXVLQHVV�FRQFHSW�E\�WKH�'7,��WKH�FRQWUDFWRU�ZLOO�VXEPLW�GHWDLOHG�EXVLQHVV�SODQV�
RXWOLQLQJ�WKH�EXVLQHVV�FRQFHSWV�

I��WKH�FRQWUDFWRU�ZLOO�LPSOHPHQW�WKH�EXVLQHVV�SODQV��DQG
J��WKH�FRQWUDFWRU�ZLOO�VXEPLW�EL�DQQXDO�SURJUHVV�UHSRUWV�RQ�DSSURYHG�SODQV�WR�WKH�'7,�

7KH�1,3�REOLJDWLRQ�DJUHHPHQW�LV�EHWZHHQ�WKH�'7,�DQG�WKH�VXFFHVVIXO�7HQGHUGHU��FRQWUDFWRU��DQG��WKHUHIRUH��
GRHV�QRW�LQYROYH�WKH�SXUFKDVLQJ�LQVWLWXWLRQ�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

7�������&(57,),('�3522)�2)�5(*,675$7,21�21�&(175$/�6833/,(56�
'$7$%$6(

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�
UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

%LG�QR��� =1%�����������+ 3URMHFW�&RGH� ������

$77$&+�$�&23<�2)�3522)��7+$7�7+(�%,''(5�,6�
5(*,67(5('�21�7+(�&(175$/�6833/,(56�'$7$%$6(�72�

7+,6�3$*(�)25�$'-8',&$7,21�385326(6

127(

,Q WKH FDVH RI D 7HQGHU E\ D -RLQW 9HQWXUH� FRSLHV RI SURRI RI UHJLVWUDWLRQ RQ WKH &HQWUDO 6XSSOLHUV 'DWD %DVH
LQ�UHVSHFW�RI�HDFK�SDUW\�WR�WKH�-RLQW�9HQWXUH�PXVW�EH�DWWDFKHG�WR�WKLV�SDJH

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

7�������&(57,),('�3522)�2)�&,'%�5(*,675$7,21�180%(5

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�
UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

7HQGHU�QR���
=1%�����������+ 3URMHFW�&RGH� ������

$77$&+�$�&23<�2)�3522)��7+$7�7+(�7(1'(5(5�,6�
5(*,67(5('�:,7+�7+(�&216758&7,21�,1'8675<�
'(9(/230(17�%2$5'��&,'%��72�7+,6�3$*(�)25�

$'-8',&$7,21�385326(6

127(

,Q WKH FDVH RI D 7HQGHU E\ D -RLQW 9HQWXUH� FRSLHV RI SURRI RI UHJLVWUDWLRQ ZLWK WKH &,'% LQ UHVSHFW RI HDFK
SDUW\�WR�WKH�-RLQW�9HQWXUH�PXVW�EH�DWWDFKHG�WR�WKLV�SDJH

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

7�������3522)�2)�3$<0(17�2)�7HQGHU�'(326,7

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�
UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

7HQGHU�QR���
=1%�����������+ 3URMHFW�&RGH� ������

$77$&+�$�&23<�2)�3522)�2)�3$<0(17�:+(5(�
$9$,/$%/(�2)�7+(�7HQGHU�'(326,7�%<�7+(�7(1'(5(5���

72�7+,6�3$*(�)25�$'-8',&$7,21�385326(6

127(

,Q WKH FDVH RI D 7HQGHU E\ D -RLQW 9HQWXUH D FHUWLILHG FRS\ RI SURRI RI SD\PHQW ZKHUH DYDLODEOH RI WKH WHQGHU
GHSRVLW�LV�RQO\�QHFHVVDU\�LQ�UHVSHFW�RI�DQ\�RQH�SDUW\�WR�WKH�-RLQW�9HQWXUH�DQG�PXVW�EH�DWWDFKHG�WR�WKLV�SDJH

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
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5HYLVLRQ��
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1$0(��35,17��

&$3$&,7<� ��

6,*1$785(�

1$0(�2)�),50� ��

'$7(�

�L�������7HQGHULQJ�GRFXPHQWV��YL]

7�����&2175$&7�)250���385&+$6(�2)�*22'6�:25.6�3DUW��

7+,6�)250�0867�%(�),//('�,1�'83/,&$7(�%<�%27+�7+(�68&&(66)8/�7(1'(5(5��3$57����$1'�7+(�
385&+$6(5��3$57������%27+�)2506�0867�%(�6,*1('�,1�7+(�25,*,1$/�62�7+$7�7+(�68&&(66)8/�
7(1'(5(5�$1'�7+(�385&+$6(5�:28/'�%(�,1�3266(66,21�2)�25,*,1$//<�6,*1('�&2175$&76�
)25�7+(,5�5(63(&7,9(�5(&25'6�

3$57����72�%(�),//('�,1�%<�7+(�7(1'(5(5�

,�KHUHE\�XQGHUWDNH�WR�VXSSO\�DOO�RU�DQ\�RI�WKH�JRRGV�DQG�RU�ZRUNV�GHVFULEHG�LQ�WKH�DWWDFKHG�WHQGHULQJ�
GRFXPHQWV�WR�+HDG�RI�+HDOWK��'HSDUWPHQW�RI�+HDOWK��3URYLQFH�RI�.ZD=XOX�1DWDO��LQ�DFFRUGDQFH

7KH�IROORZLQJ�GRFXPHQWV�VKDOO�EH�GHHPHG�WR�IRUP�DQG�EH�UHDG�DQG�FRQVWUXHG�DV�SDUW�RI�WKLV�DJUHHPHQW�

ZLWK�WKH�UHTXLUHPHQWV�DQG�VSHFLILFDWLRQV�VWLSXODWHG�LQ�WHQGHU�QXPEHU�=1%�����������+�DW�WKH�SULFH�V�TXRWHG�

,�FRQILUP�WKDW�,�KDYH�VDWLVILHG�P\VHOI�DV�WR�WKH�FRUUHFWQHVV�DQG�YDOLGLW\�RI�P\�7HQGHU��WKDW�WKH�SULFH�V��DQG�
UDWH�V��TXRWHG�FRYHU�DOO�WKH�JRRGV�DQG�RU�ZRUNV�VSHFLILHG�LQ�WKH�7HQGHU�GRFXPHQWV��WKDW�WKH�SULFH�V��DQG�
UDWH�V��FRYHU�DOO�P\�REOLJDWLRQV�DQG�,�DFFHSW�WKDW�DQ\�PLVWDNHV�UHJDUGLQJ�SULFH�V��DQG�UDWH�V��DQG�FDOFXODWLRQV�
ZLOO�EH�DW�P\�RZQ�ULVN�

,QYLWDWLRQ�WR�WHQGHU�

7D[�&RPSOLDQFH�6WDWXV��7&6��3,1�

3ULFLQJ�VFKHGXOH�V��

7HFKQLFDO�6SHFLILFDWLRQ�V��

3UHIHUHQFH�FODLPV�IRU�%URDG�%DVHG�%ODFN�(FRQRPLF�(PSRZHUPHQW�6WDWXV�/HYHO�RI�&RQWULEXWLRQ��LQ�
WHUPV�RI�WKH�3UHIHUHQWLDO�3URFXUHPHQW�5HJXODWLRQV������

'HFODUDWLRQ�RI�LQWHUHVW�

'HFODUDWLRQ�RI�7HQGHUGHU¶V�SDVW�6&0�SUDFWLFHV�

&HUWLILFDWH�RI�,QGHSHQGHQW�7HQGHU�'HWHUPLQDWLRQ

6SHFLDO�&RQGLWLRQV�RI�&RQWUDFW�

�LL� 1(&��$SULO������2SWLRQ�(��DQG

�LLL� 2WKHU��VSHFLI\�

,�DFFHSW�IXOO�UHVSRQVLELOLW\�IRU�WKH�SURSHU�H[HFXWLRQ�DQG�IXOILOPHQW�RI�DOO�REOLJDWLRQV�DQG�FRQGLWLRQV�GHYROYLQJ�RQ�
PH�XQGHU�WKLV�DJUHHPHQW�DV�WKH�SULQFLSDO�OLDEOH�IRU�WKH�GXH�IXOILOPHQW�RI�WKLV�FRQWUDFW�

,�GHFODUH�WKDW�,�KDYH�QR�SDUWLFLSDWLRQ�LQ�DQ\�FROOXVLYH�SUDFWLFHV�ZLWK�DQ\�7HQGHUGHU�RU�DQ\�RWKHU�SHUVRQ�
UHJDUGLQJ�WKLV�RU�DQ\�RWKHU�7HQGHU�

,�FRQILUP�WKDW�,�DP�GXO\�DXWKRULVHG�WR�VLJQ�WKLV�FRQWUDFW�

:LWQHVVHV�

'DWH�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

��

DFFHSWV�\RXU�WHQGHU�XQGHU�UHIHUHQFH�=1%�����������+�GDWHG�BBBBBBBBBBBBBBBBBBBBBBBBBIRU�WKH�VXSSO\�RI

JRRGV�ZRUNV�LQGLFDWHG�KHUHXQGHU�DQG�RU�IXUWKHU�VSHFLILHG�LQ�WKH�DQQH[XUH�V��

��

��

��

>3ODFH@ >'DWH@

1$0(��35,17��

6,*1$785(� ��

��

2)),&,$/�67$03�

7�����&2175$&7�)250���385&+$6(�2)�*22'6�:25.6�3DUW��

3$57����72�%(�),//('�,1�%<�7+(�385&+$6(5�

,�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�LQ�P\�FDSDFLW\�DV

$Q�RIILFLDO�RUGHU�LQGLFDWLQJ�GHOLYHU\�LQVWUXFWLRQV�LV�IRUWKFRPLQJ�

,�XQGHUWDNH�WR�PDNH�SD\PHQW�IRU�WKH�JRRGV�ZRUNV�GHOLYHUHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�
FRQWUDFW��ZLWKLQ�����WKLUW\��GD\V�DIWHU�UHFHLSW�RI�DQ�LQYRLFH�DFFRPSDQLHG�E\�WKH�GHOLYHU\�QRWH�

,7(0
12��

35,&(���$//�
$33/,&$%/(�

7$;(6�
,1&/8'('�

%5$1'
'(/,9(5<�
3(5,2'

%�%%((�67$786�
/(9(/�2)�

&2175,%87,21�

0,1,080�
7+5(6+2/'��)25�

/2&$/�
352'8&7,21�

$1'�&217(17��LI�
DSSOLFDEOH�

,�FRQILUP�WKDW�,�DP�GXO\�DXWKRULVHG�WR�VLJQ�WKLV�FRQWUDFW�

6,*1('�$7�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB21BBBBBBBBBBBBBBBBBBBBBBBBBBBB

:LWQHVVHV�

'DWH�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

������

127(�72�7+(�&203,/(5�2)�7+,6�'2&80(17���3/($6(�,16(57�352-(&7�63(&,),&�2+6(�3/$1�
6758&785(�$6�5(&(,9('�)520�7+(�.=1�'2+�2)),&,$/�$332,17('�72�7+(�352-(&7�25�$1�
$332,17('�352)(66,21$/�&216758&7,21�+($/7+�$1'�6$)(7<�$*(17�

$�GHWDLOHG�2+6(�3ODQ�LV�WR�EH�VXEPLWWHG�E\�WKH�VXFFHVVIXO�WHQGHUHU�DV�SHU�&RQVWUXFWLRQ�5HJXODWLRQ������D���7KH�IROORZLQJ�
DUH�WKH�PLQLPXP�VWDQGDUG�OHJDO�GRFXPHQWDWLRQ�WKDW�PXVW�IRUP�SDUW�RI�WKH�2+6(�3ODQ�EDVHG�RQ�WKH�ULVNV�DWWDFKHG�LQ�
H[HFXWLQJ�WKLV�SURMHFW�WLWOHG�

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�
&ROOHJH�	�$FFRPPRGDWLRQ

�7�������2+6(�3/$1�6758&785(

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�
DQG�)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

7HQGHU�QR� =1%�����������+ 3URMHFW�&RGH�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��
:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�
	�$FFRPPRGDWLRQ

7HQGHU�QR� =1%�����������+
3URMHFW�&RGH� ������

�7�������2+6(�&/,(17�63(&,),&�5(48,5(0(176

127(�72�7+(�&203,/(5�2)�7+,6�'2&80(17���3/($6(�
,16(57�352-(&7�63(&,),&�2+6(�&/,(17�63(&,),&�
5(48,5(0(176�$6�5(&(,9('�)520�7+(�.=1�'2+�2)),&,$/�
$332,17('�72�7+(�352-(&7�25�$1�$332,17('�
352)(66,21$/�&216758&7,21�+($/7+�$1'�6$)(7<�$*(17�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

3URMHFW�WLWOH�

7HQGHU�QR� 3URMHFW�&RGH�

127(�72�7+(�&203,/(5�2)�7+,6�'2&80(17���3/($6(�,16(57�352-(&7�
63(&,),&�%$6(/,1(�5,6.�$66(660(17�$6�5(&(,9('�)520�7+(�.=1�'2+�
2)),&,$/�$332,17('�72�7+(�352-(&7�25�$1�$332,17('�
352)(66,21$/�&216758&7,21�+($/7+�$1'�6$)(7<�$*(17�

�7�������%$6(/,1(�5,6.�$66(660(17

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�
UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

������=1%�����������+

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��
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����

����

����

����

:KHUH�

[�LV�WKH�LPSRUWHG�FRQWHQW�LQ�5DQG
\�LV�WKH�7HQGHU�7HQGHU�SULFH�LQ�5DQG�H[FOXGLQJ�YDOXH�DGGHG�WD[��9$7�

����
�D�

��

&RQVWUXFWLRQ��PDWHULDOV�HTXLSPHQW �

(OHFWULFDO�PDWHULDOV�HTXLSPHQW �

)LUH�PDWHULDOV�HTXLSPHQW �

/&� �>����[���\@�����

7KH�6$%6�DSSURYHG�WHFKQLFDO�VSHFLILFDWLRQ�QXPEHU�6$76�����������LV�DFFHVVLEOH�RQ�
KWWS��ZZZ�WKHGWL�JRY�]D�LQGXVWULDO�GHYHORSPHQW�LS�MVS�DW�QR�FRVW�

$�7HQGHU�PD\�EH�GLVTXDOLILHG�LI�±
WKLV�'HFODUDWLRQ�&HUWLILFDWH�DQG�WKH�$QQH[�&��/RFDO�&RQWHQW�'HFODUDWLRQ��6XPPDU\�6FKHGXOH��DUH�QRW�
VXEPLWWHG�DV�SDUW�RI�WKH�7HQGHU�GRFXPHQWDWLRQ�

���

7KH�VWLSXODWHG�PLQLPXP�WKUHVKROG�V��IRU�ORFDO�SURGXFWLRQ�DQG�FRQWHQW��UHIHU�WR�$QQH[�$�RI�6$76�
�����������IRU�WKLV�WHQGHU�LV�DUH�DV�IROORZV�

'HVFULSWLRQ�RI�VHUYLFHV��ZRUNV�RU�JRRGV 6WLSXODWHG�PLQLPXP�WKUHVKROG

��

��

3ULFHV�UHIHUUHG�WR�LQ�WKH�GHWHUPLQDWLRQ�RI�[�PXVW�EH�FRQYHUWHG�WR�5DQG��=$5��E\�XVLQJ�WKH�H[FKDQJH�UDWH�
SXEOLVKHG�E\�6RXWK�$IULFDQ�5HVHUYH�%DQN��6$5%��DW��������RQ�WKH�GDWH�RI�DGYHUWLVHPHQW�RI�WKH�7HQGHU�DV�
LQGLFDWHG�LQ�SDUDJUDSK�����EHORZ�

7�������'(&/$5$7,21�&(57,),&$7(�)25�/2&$/�352'8&7,21�$1'�&217(17�)25�
'(6,*1$7('�6(&7256���6%'����

7KLV�6WDQGDUG�7HQGHU�'RFXPHQW��6%'��PXVW�IRUP�SDUW�RI�DOO�7HQGHUV�LQYLWHG��,W�FRQWDLQV�JHQHUDO�LQIRUPDWLRQ�DQG�
VHUYHV�DV�D�GHFODUDWLRQ�IRUP�IRU�ORFDO�FRQWHQW��ORFDO�SURGXFWLRQ�DQG�ORFDO�FRQWHQW�DUH�XVHG�LQWHUFKDQJHDEO\��

%HIRUH�FRPSOHWLQJ�WKLV�GHFODUDWLRQ��WHQGHUHUV�PXVW�VWXG\�WKH�*HQHUDO�&RQGLWLRQV��'HILQLWLRQV��'LUHFWLYHV�DSSOLFDEOH�LQ�
UHVSHFW�RI�/RFDO�&RQWHQW�DV�SUHVFULEHG�LQ�WKH�3UHIHUHQWLDO�3URFXUHPHQW�5HJXODWLRQV��������WKH�6RXWK�$IULFDQ�%XUHDX�RI�
6WDQGDUGV��6$%6��DSSURYHG�WHFKQLFDO�VSHFLILFDWLRQ�QXPEHU�6$76������������(GLWLRQ����DQG�WKH�*XLGDQFH�RQ�WKH�
&DOFXODWLRQ�RI�/RFDO�&RQWHQW�WRJHWKHU�ZLWK�WKH�/RFDO�&RQWHQW�'HFODUDWLRQ�7HPSODWHV�>$QQH[�&��/RFDO�&RQWHQW�
'HFODUDWLRQ��6XPPDU\�6FKHGXOH���'��,PSRUWHG�&RQWHQW�'HFODUDWLRQ��6XSSRUWLQJ�6FKHGXOH�WR�$QQH[�&��DQG�(��/RFDO�
&RQWHQW�'HFODUDWLRQ��6XSSRUWLQJ�6FKHGXOH�WR�$QQH[�&�@�

*HQHUDO�&RQGLWLRQV

7KH�ORFDO�FRQWHQW��/&��H[SUHVVHG�DV�D�SHUFHQWDJH�RI�WKH�7HQGHU�SULFH�PXVW�EH�FDOFXODWHG�LQ�DFFRUGDQFH�
ZLWK�WKH�6$%6�DSSURYHG�WHFKQLFDO�VSHFLILFDWLRQ�QXPEHU�6$76������������DV
IROORZV�

3UHIHUHQWLDO�3URFXUHPHQW�5HJXODWLRQV��������5HJXODWLRQ����PDNHV�SURYLVLRQ�IRU�WKH�SURPRWLRQ�RI�ORFDO�
SURGXFWLRQ�DQG�FRQWHQW�

�����5HJXODWLRQ�������SUHVFULEHV�WKDW�LQ�WKH�FDVH�RI�GHVLJQDWHG�VHFWRUV��RUJDQV�RI�VWDWH�PXVW�DGYHUWLVH�VXFK�
WHQGHUV�ZLWK�WKH�VSHFLILF�7HQGHUGLQJ�FRQGLWLRQ�WKDW�RQO\�ORFDOO\�SURGXFHG�RU�PDQXIDFWXUHG�JRRGV��ZLWK�D�
VWLSXODWHG�PLQLPXP�WKUHVKROG�IRU�ORFDO�SURGXFWLRQ�DQG�FRQWHQW�ZLOO�EH�FRQVLGHUHG�

:KHUH�QHFHVVDU\��IRU�7HQGHUV�UHIHUUHG�WR�LQ�SDUDJUDSK�����DERYH��D�WZR�VWDJH�7HQGHUGLQJ�SURFHVV�PD\�EH�
IROORZHG��ZKHUH�WKH�ILUVW�VWDJH�LQYROYHV�D�PLQLPXP�WKUHVKROG�IRU�ORFDO�SURGXFWLRQ�DQG�FRQWHQW�DQG�WKH�
VHFRQG�VWDJH�SULFH�DQG�%�%%((�

$�SHUVRQ�DZDUGHG�D�FRQWUDFW�LQ�UHODWLRQ�WR�D�GHVLJQDWHG�VHFWRU��PD\�QRW�VXE�FRQWUDFW�LQ�VXFK�D�PDQQHU�WKDW�
WKH�ORFDO�SURGXFWLRQ�DQG�FRQWHQW�RI�WKH�RYHUDOO�YDOXH�RI�WKH�FRQWUDFW�LV�UHGXFHG�WR�EHORZ�WKH�VWLSXODWHG�
PLQLPXP�WKUHVKROG�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

��

<HV 1R �7LFN�DSSOLFDEOH�ER[�

����

��

,1�5(63(&7�2)�7(1'(5�12�

,668('�%<�

1%

�

�

7KH�REOLJDWLRQ�WR�FRPSOHWH��GXO\�VLJQ�DQG�VXEPLW�WKLV�GHFODUDWLRQ�FDQQRW�EH�WUDQVIHUUHG�WR�DQ�H[WHUQDO�
DXWKRUL]HG�UHSUHVHQWDWLYH��DXGLWRU�RU�DQ\�RWKHU�WKLUG�SDUW\�DFWLQJ�RQ�EHKDOI�RI�WKH�7HQGHUGHU�

*XLGDQFH�RQ�WKH�&DOFXODWLRQ�RI�/RFDO�&RQWHQW�WRJHWKHU�ZLWK�/RFDO�&RQWHQW�'HFODUDWLRQ�7HPSODWHV�
�$QQH[�&��'�DQG�(��LV�DFFHVVLEOH�RQ�KWWS���ZZZ�WKGWL�JRY�]D�LQGXVWULDO�GHYHORSPHQW�LS�MVS��7HQGHUGHUV�
VKRXOG�ILUVW�FRPSOHWH�'HFODUDWLRQ�'��$IWHU�FRPSOHWLQJ�'HFODUDWLRQ�'��7HQGHUGHUV�VKRXOG�FRPSOHWH�
'HFODUDWLRQ�(�DQG�WKHQ�FRQVROLGDWH�WKH�LQIRUPDWLRQ�RQ�'HFODUDWLRQ�&��'HFODUDWLRQ�&�VKRXOG�EH�
VXEPLWWHG�ZLWK�WKH�7HQGHU�GRFXPHQWDWLRQ�DW�WKH�FORVLQJ�GDWH�DQG�WLPH�RI�WKH�7HQGHU�LQ�RUGHU�WR�
VXEVWDQWLDWH�WKH�GHFODUDWLRQ�PDGH�LQ�SDUDJUDSK��F��EHORZ��'HFODUDWLRQV�'�DQG�(�VKRXOG�EH�NHSW�E\�WKH�
7HQGHUGHUV�IRU�YHULILFDWLRQ�SXUSRVHV�IRU�D�SHULRG�RI�DW�OHDVW���\HDUV��7KH�VXFFHVVIXO�7HQGHUGHU�LV�
UHTXLUHG�WR�FRQWLQXRXVO\�XSGDWH�'HFODUDWLRQV�&��'�DQG�(�ZLWK�WKH�DFWXDO�YDOXHV�IRU�WKH�GXUDWLRQ�RI�WKH�
FRQWUDFW�

�5()(5�72�$11(;�%�2)�6$76�����������

/2&$/�&217(17�'(&/$5$7,21�%<�&+,()�),1$1&,$/�2)),&(5�25�27+(5�/(*$//<�

=1%�����������+

�3URFXUHPHQW�$XWKRULW\���1DPH�RI�,QVWLWXWLRQ��

,QGLFDWH�WKH�UDWH�V��RI�H[FKDQJH�DJDLQVW�WKH�DSSURSULDWH�FXUUHQF\�LQ�WKH�WDEOH�EHORZ��UHIHU�WR�$QQH[�$�RI�
6$76������������

,I�\HV��WKH�UDWH�V��RI�H[FKDQJH�WR�EH�XVHG�LQ�WKLV�7HQGHU�WR�FDOFXODWH�WKH�ORFDO�FRQWHQW�DV�SUHVFULEHG�LQ�
SDUDJUDSK�����RI�WKH�JHQHUDO�FRQGLWLRQV�PXVW�EH�WKH�UDWH�V��SXEOLVKHG�E\�6$5%�IRU�WKH�VSHFLILF�FXUUHQF\�DW�
�������RQ�WKH�GDWH�RI�DGYHUWLVHPHQW�RI�WKH�7HQGHU�

'RHV�DQ\�SRUWLRQ�RI�WKH�VHUYLFHV��ZRUNV�RU�JRRGV�RIIHUHG�KDYH�DQ\�LPSRUWHG�FRQWHQW"

7KH�UHOHYDQW�UDWHV�RI�H[FKDQJH�LQIRUPDWLRQ�LV�DFFHVVLEOH�RQ�ZZZ�UHVHUYHEDQN�FR�]D�

&XUUHQF\� 5DWHV�RI�H[FKDQJH
86�'ROODU
3RXQG�6WHUOLQJ
(XUR
<HQ
2WKHU

1%��7HQGHUGHUV�PXVW�VXEPLW�SURRI�RI�WKH�6$5%�UDWH��V��RI�H[FKDQJH�XVHG�

:KHUH��DIWHU�WKH�DZDUG�RI�D�WHQGHU��FKDOOHQJHV�DUH�H[SHULHQFHG�LQ�PHHWLQJ�WKH�VWLSXODWHG�PLQLPXP�WKUHVKROG�IRU�
ORFDO�FRQWHQW�WKH�GWL�PXVW�EH�LQIRUPHG�DFFRUGLQJO\�LQ�RUGHU�IRU�WKH�GWL�WR�YHULI\�DQG�LQ�FRQVXOWDWLRQ�ZLWK�WKH�$2�$$�
SURYLGH�GLUHFWLYHV�LQ�WKLV�UHJDUG�

/2&$/�&217(17�'(&/$5$7,21

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

,��WKH�XQGHUVLJQHG� �IXOO�QDPHV��

GR��KHUHE\��GHFODUH���LQ��P\��FDSDFLW\��DV

RI �QDPH�RI�7HQGHUGHU�HQWLW\��

WKH�IROORZLQJ�

�D� 7KH�IDFWV�FRQWDLQHG�KHUHLQ�DUH�ZLWKLQ�P\�RZQ�SHUVRQDO�NQRZOHGJH�

�E� ,�KDYH�VDWLVILHG�P\VHOI�WKDW�

�L�

�F�

�G�

�H�

6,*1$785(� '$7(�

:,71(66�1R��� '$7(�

:,71(66�1R��� '$7(�

,�DFFHSW�WKDW�WKH�3URFXUHPHQW�$XWKRULW\���,QVWLWXWLRQ�KDV�WKH�ULJKW�WR�UHTXHVW�WKDW�WKH�ORFDO�FRQWHQW�
EH�YHULILHG�LQ�WHUPV�RI�WKH�UHTXLUHPHQWV�RI�6$76�����������

,�XQGHUVWDQG�WKDW�WKH�DZDUGLQJ�RI�WKH�7HQGHU�LV�GHSHQGHQW�RQ�WKH�DFFXUDF\�RI�WKH�LQIRUPDWLRQ�
IXUQLVKHG�LQ�WKLV�DSSOLFDWLRQ��,�DOVR�XQGHUVWDQG�WKDW�WKH�VXEPLVVLRQ�RI�LQFRUUHFW
GDWD��RU�GDWD�WKDW�DUH�QRW�YHULILDEOH�DV�GHVFULEHG�LQ�6$76������������PD\�UHVXOW�LQ�WKH�
3URFXUHPHQW�$XWKRULW\���,QVWLWXWLRQ�LPSRVLQJ�DQ\�RU�DOO�RI�WKH�UHPHGLHV�DV�SURYLGHG�IRU�LQ
5HJXODWLRQ����RI�WKH�3UHIHUHQWLDO�3URFXUHPHQW�5HJXODWLRQV�������SURPXOJDWHG�XQGHU�WKH�
3UHIHUHQWLDO�3ROLF\�)UDPHZRUN�$FW��333)$���������$FW�1R����RI�������

/RFDO�FRQWHQW����DV�FDOFXODWHG�LQ�WHUPV�RI�6$76����������

,I�WKH�7HQGHU�LV�IRU�PRUH�WKDQ�RQH�SURGXFW��WKH�ORFDO�FRQWHQW�SHUFHQWDJHV�IRU�HDFK�SURGXFW�FRQWDLQHG�
LQ�'HFODUDWLRQ�&�VKDOO�EH�XVHG�LQVWHDG�RI�WKH�WDEOH�DERYH�

7KH�ORFDO�FRQWHQW�SHUFHQWDJHV�IRU�HDFK�SURGXFW�KDV�EHHQ�FDOFXODWHG�XVLQJ�WKH�IRUPXOD�JLYHQ�LQ�
FODXVH���RI�6$76������������WKH�UDWHV�RI�H[FKDQJH�LQGLFDWHG�LQ�SDUDJUDSK�����DERYH�DQG�WKH�
LQIRUPDWLRQ�FRQWDLQHG�LQ�'HFODUDWLRQ�'�DQG�(�

6WLSXODWHG�PLQLPXP�WKUHVKROG�IRU�ORFDO�FRQWHQW��SDUDJUDSK���DERYH�

7KH�ORFDO�FRQWHQW�SHUFHQWDJH�����LQGLFDWHG�EHORZ�KDV�EHHQ�FDOFXODWHG�XVLQJ�WKH�IRUPXOD�JLYHQ�LQ�
FODXVH���RI�6$76������������WKH�UDWHV�RI�H[FKDQJH�LQGLFDWHG�LQ�SDUDJUDSK�����DERYH�DQG�WKH�
LQIRUPDWLRQ�FRQWDLQHG�LQ�'HFODUDWLRQ�'�DQG�(�ZKLFK�KDV�EHHQ�FRQVROLGDWHG�LQ�'HFODUDWLRQ�&�

7HQGHU�SULFH��H[FOXGLQJ�9$7��\� 5
,PSRUWHG�FRQWHQW��[���DV�FDOFXODWHG�LQ�WHUPV�RI�6$76���������� 5

WKH�JRRGV�VHUYLFHV�ZRUNV�WR�EH�GHOLYHUHG�LQ�WHUPV�RI�WKH�DERYH�VSHFLILHG�7HQGHU�
FRPSO\�ZLWK�WKH�PLQLPXP�ORFDO�FRQWHQW�UHTXLUHPHQWV�DV�VSHFLILHG�LQ�WKH�7HQGHU��DQG�DV�
PHDVXUHG�LQ�WHUPV�RI�6$76�����������

3DJH�����RI����



^�d^�ϭϮϴϲ͘ϮϬϭϭ

�ŶŶĞǆ��

>ŽĐĂů��ŽŶƚĞŶƚ��ĞĐůĂƌĂƚŝŽŶ�Ͳ�^ƵŵŵĂƌǇ�^ĐŚĞĚƵůĞ�

;�ϭͿ dĞŶĚĞƌ�EŽ͘
;�ϮͿ dĞŶĚĞƌ�ĚĞƐĐƌŝƉƚŝŽŶ͗�
;�ϯͿ �ĞƐŝŐŶĂƚĞĚ�ƉƌŽĚƵĐƚ;ƐͿ
;�ϰͿ dĞŶĚĞƌ��ƵƚŚŽƌŝƚǇ͗
;�ϱͿ dĞŶĚĞƌŝŶŐ��ŶƚŝƚǇ�ŶĂŵĞ͗
;�ϲͿ dĞŶĚĞƌ��ǆĐŚĂŶŐĞ�ZĂƚĞ͗ WƵůĂ �h '�W
;�ϳͿ ^ƉĞĐŝĨŝĞĚ�ůŽĐĂů�ĐŽŶƚĞŶƚ�й

�ĂůĐƵůĂƚŝŽŶ�ŽĨ�ůŽĐĂů�ĐŽŶƚĞŶƚ dĞŶĚĞƌ��ƐƵŵŵĂƌǇ

dĞŶĚĞƌ�ŝƚĞŵ�
ŶŽΖƐ

dĞŶĚĞƌ�ƉƌŝĐĞ�Ͳ�
ĞĂĐŚ�

;ĞǆĐů�s�dͿ

�ǆĞŵƉƚĞĚ�
ŝŵƉŽƌƚĞĚ�
ǀĂůƵĞ

dĞŶĚĞƌ�ǀĂůƵĞ��
ŶĞƚ�ŽĨ�

ĞǆĞŵƉƚĞĚ�
ŝŵƉŽƌƚĞĚ��
ĐŽŶƚĞŶƚ

/ŵƉŽƌƚĞĚ�
ǀĂůƵĞ

>ŽĐĂů�ǀĂůƵĞ
>ŽĐĂů�

ĐŽŶƚĞŶƚ�й�
;ƉĞƌ�ŝƚĞŵͿ

dĞŶĚĞƌ�
YƚǇ

dŽƚĂů�ƚĞŶĚĞƌ�ǀĂůƵĞ
dŽƚĂů�ĞǆĞŵƉƚĞĚ�
ŝŵƉŽƌƚĞĚ�ĐŽŶƚĞŶƚ

dŽƚĂů�/ŵƉŽƌƚĞĚ�
ĐŽŶƚĞŶƚ

;�ϴͿ ;�ϭϬͿ ;�ϭϭͿ ;�ϭϮͿ ;�ϭϯͿ ;�ϭϰͿ ;�ϭϱͿ ;�ϭϲͿ ;�ϭϳͿ ;�ϭϴͿ ;�ϭϵͿ

;�ϮϬͿ ��dŽƚĂů�ƚĞŶĚĞƌ��ǀĂůƵĞ Z��Ϭ
^ŝŐŶĂƚƵƌĞ�ŽĨ�ƚĞŶĚĞƌĞƌ�ĨƌŽŵ��ŶŶĞǆ�� ;�ϮϭͿ �dŽƚĂů��ǆĞŵƉƚ�ŝŵƉŽƌƚĞĚ�ĐŽŶƚĞŶƚ Z��Ϭ

;�ϮϮͿ�dŽƚĂů� dĞŶĚĞƌ�ǀĂůƵĞ�ŶĞƚ�ŽĨ�ĞǆĞŵƉƚ�ŝŵƉŽƌƚĞĚ�ĐŽŶƚĞŶƚ Z��Ϭ
;�ϮϯͿ� dŽƚĂů�/ŵƉŽƌƚĞĚ�ĐŽŶƚĞŶƚ Z��Ϭ

;�ϮϰͿ �dŽƚĂů�ůŽĐĂů�ĐŽŶƚĞŶƚ Z��Ϭ
�ĂƚĞ͗� ;�ϮϱͿ� �ǀĞƌĂŐĞ�ůŽĐĂů�ĐŽŶƚĞŶƚ�й�ŽĨ�ƚĞŶĚĞƌ

EŽƚĞ͗�s�d�ƚŽ�ďĞ�ĞǆĐůƵĚĞĚ�ĨƌŽŵ�Ăůů�
ĐĂůĐƵůĂƚŝŽŶƐ

>ŝƐƚ�ŽĨ�ŝƚĞŵƐ

;�ϵͿ



^�d^�ϭϮϴϲ͘ϮϬϭϭ

�ŶŶĞǆ��

/ŵƉŽƌƚĞĚ��ŽŶƚĞŶƚ��ĞĐůĂƌĂƚŝŽŶ�Ͳ�^ƵƉƉŽƌƚŝŶŐ�^ĐŚĞĚƵůĞ�ƚŽ��ŶŶĞǆ��

;�ϭͿ dĞŶĚĞƌ�EŽ͘
;�ϮͿ dĞŶĚĞƌ�ĚĞƐĐƌŝƉƚŝŽŶ͗�
;�ϯͿ �ĞƐŝŐŶĂƚĞĚ�WƌŽĚƵĐƚƐ͗
;�ϰͿ dĞŶĚĞƌ��ƵƚŚŽƌŝƚǇ͗
;�ϱͿ dĞŶĚĞƌŝŶŐ��ŶƚŝƚǇ�ŶĂŵĞ͗
;�ϲͿ dĞŶĚĞƌ��ǆĐŚĂŶŐĞ�ZĂƚĞ͗ WƵůĂ �h Z��ϵ͕ϬϬ '�W Z��ϭϮ͕ϬϬ

�ĂůĐƵůĂƚŝŽŶ�ŽĨ�ŝŵƉŽƌƚĞĚ�ĐŽŶƚĞŶƚ ^ƵŵŵĂƌǇ

dĞŶĚĞƌ�ŝƚĞŵ�
ŶŽΖƐ

>ŽĐĂů�ƐƵƉƉůŝĞƌ KǀĞƌƐĞĂƐ�^ƵƉƉůŝĞƌ

&ŽƌŝŐŶ�
ĐƵƌƌĞŶĐǇ�

ǀĂůƵĞ�ĂƐ�ƉĞƌ�
�ŽŵŵĞƌĐŝĂů�

/ŶǀŽŝĐĞ

dĞŶĚĞƌ���
�ǆĐŚĂŶŐĞ�

ZĂƚĞ

>ŽĐĂů�ǀĂůƵĞ�ŽĨ�
ŝŵƉŽƌƚƐ

&ƌĞŝŐŚƚ�ĐŽƐƚƐ�ƚŽ�
ƉŽƌƚ�ŽĨ�ĞŶƚƌǇ

�ůů�ůŽĐĂůůǇ�
ŝŶĐƵƌƌĞĚ�

ůĂŶĚŝŶŐ�ĐŽƐƚƐ�
Θ�ĚƵƚŝĞƐ

dŽƚĂů�ůĂŶĚĞĚ�
ĐŽƐƚ�ĞǆĐů�s�d

dĞŶĚĞƌ�YƚǇ
�ǆĞŵƉƚĞĚ�ŝŵƉŽƌƚĞĚ�

ǀĂůƵĞ

;�ϳͿ ;�ϵͿ ;�ϭϬͿ ;�ϭϭͿ ;�ϭϮͿ ;�ϭϯͿ ;�ϭϰͿ ;�ϭϱͿ ;�ϭϲͿ ;�ϭϳͿ ;�ϭϴͿ

;�ϭϵͿ �dŽƚĂů�ĞǆĞŵƉƚ�ŝŵƉŽƌƚĞĚ�ǀĂůƵĞ Z��Ϭ

�͘�/ŵƉŽƌƚĞĚ�ĚŝƌĞĐƚůǇ�ďǇ�ƚŚĞ�dĞŶĚĞƌĞƌ �ĂůĐƵůĂƚŝŽŶ�ŽĨ�ŝŵƉŽƌƚĞĚ�ĐŽŶƚĞŶƚ ^ƵŵŵĂƌǇ

dĞŶĚĞƌ�ŝƚĞŵ�
ŶŽΖƐ

hŶŝƚ�ŽĨ�
ŵĞĂƐƵƌĞ

KǀĞƌƐĞĂƐ�^ƵƉƉůŝĞƌ

&ŽƌŝŐŶ�
ĐƵƌƌĞŶĐǇ�

ǀĂůƵĞ�ĂƐ�ƉĞƌ�
�ŽŵŵĞƌĐŝĂů�

/ŶǀŽŝĐĞ

dĞŶĚĞƌ�ZĂƚĞ�
ŽĨ��ǆĐŚĂŶŐĞ

>ŽĐĂů�ǀĂůƵĞ�ŽĨ�
ŝŵƉŽƌƚƐ

&ƌĞŝŐŚƚ�ĐŽƐƚƐ�ƚŽ�
ƉŽƌƚ�ŽĨ�ĞŶƚƌǇ

�ůů�ůŽĐĂůůǇ�
ŝŶĐƵƌƌĞĚ�

ůĂŶĚŝŶŐ�ĐŽƐƚƐ�
Θ�ĚƵƚŝĞƐ

dŽƚĂů�ůĂŶĚĞĚ�
ĐŽƐƚ�ĞǆĐů�s�d

dĞŶĚĞƌ�YƚǇ dŽƚĂů�ŝŵƉŽƌƚĞĚ�ǀĂůƵĞ

;�ϮϬͿ ;�ϮϮͿ ;�ϮϯͿ ;�ϮϰͿ ;�ϮϱͿ ;�ϮϲͿ ;�ϮϳͿ ;�ϮϴͿ ;�ϮϵͿ ;�ϯϬͿ ;�ϯϭͿ

;�ϯϮͿ dŽƚĂů�ŝŵƉŽƌƚĞĚ�ǀĂůƵĞ�ďǇ�ƚĞŶĚĞƌĞƌ Z��Ϭ

�ĂůĐƵůĂƚŝŽŶ�ŽĨ�ŝŵƉŽƌƚĞĚ�ĐŽŶƚĞŶƚ ^ƵŵŵĂƌǇ

hŶŝƚ�ŽĨ�ŵĞĂƐƵƌĞ >ŽĐĂů�ƐƵƉƉůŝĞƌ KǀĞƌƐĞĂƐ�^ƵƉƉůŝĞƌ

&ŽƌŝŐŶ�
ĐƵƌƌĞŶĐǇ�

ǀĂůƵĞ�ĂƐ�ƉĞƌ�
�ŽŵŵĞƌĐŝĂů�

/ŶǀŽŝĐĞ

dĞŶĚĞƌ�ZĂƚĞ�
ŽĨ��ǆĐŚĂŶŐĞ

>ŽĐĂů�ǀĂůƵĞ�ŽĨ�
ŝŵƉŽƌƚƐ

&ƌĞŝŐŚƚ�ĐŽƐƚƐ�ƚŽ�
ƉŽƌƚ�ŽĨ�ĞŶƚƌǇ

�ůů�ůŽĐĂůůǇ�
ŝŶĐƵƌƌĞĚ�

ůĂŶĚŝŶŐ�ĐŽƐƚƐ�
Θ�ĚƵƚŝĞƐ

dŽƚĂů�ůĂŶĚĞĚ�
ĐŽƐƚ�ĞǆĐů�s�d

YƵĂŶƚŝƚǇ�
ŝŵƉŽƌƚĞĚ

dŽƚĂů�ŝŵƉŽƌƚĞĚ�ǀĂůƵĞ

;�ϯϰͿ ;�ϯϱͿ ;�ϯϲͿ ;�ϯϳͿ ;�ϯϴͿ ;�ϯϵͿ ;�ϰϬͿ ;�ϰϭͿ ;�ϰϮͿ ;�ϰϯͿ ;�ϰϰͿ

;�ϰϱͿ �dŽƚĂů�ŝŵƉŽƌƚĞĚ�ǀĂůƵĞ�ďǇ�ϯƌĚ�ƉĂƌƚǇ Z��Ϭ

�͘�KƚŚĞƌ�ĨŽƌĞŝŐŶ�ĐƵƌƌĞŶĐǇ�ƉĂǇŵĞŶƚƐ ^ƵŵŵĂƌǇ�ŽĨ�
ƉĂǇŵĞŶƚƐ

>ŽĐĂů�ƐƵƉƉůŝĞƌ�
ŵĂŬŝŶŐ�ƚŚĞ�
ƉĂǇŵĞŶƚ

KǀĞƌƐĞĂƐ�
ďĞŶĞĨŝĐŝĂƌǇ

&ŽƌĞŝŐŶ�ĐƵƌƌĞŶĐǇ�ǀĂůƵĞ�
ƉĂŝĚ

dĞŶĚĞƌ�ZĂƚĞ�
ŽĨ��ǆĐŚĂŶŐĞ

>ŽĐĂů�ǀĂůƵĞ�ŽĨ�
ƉĂǇŵĞŶƚƐ

;�ϰϳͿ ;�ϰϴͿ ;�ϰϵͿ ;�ϱϬͿ ;�ϱϭͿ

;�ϱϮͿ �dŽƚĂů�ŽĨ��ĨŽƌĞŝŐŶ�ĐƵƌƌĞŶĐǇ�ƉĂǇŵĞŶƚƐ�ĚĞĐůĂƌĞĚ�ďǇ�ƚĞŶĚĞƌĞƌ�ĂŶĚͬŽƌ�ϯƌĚ�ƉĂƌƚǇ
^ŝŐŶĂƚƵƌĞ�ŽĨ�ƚĞŶĚĞƌĞƌ�ĨƌŽŵ��ŶŶĞǆ��

;�ϱϯͿ� dŽƚĂů�ŽĨ�ŝŵƉŽƌƚĞĚ�ĐŽŶƚĞŶƚ�Θ�ĨŽƌĞŝŐŶ�ĐƵƌƌĞŶĐǇ�ƉĂǇŵĞŶƚƐ�Ͳ�;�ϯϮͿ͕�;�ϰϱͿ�Θ�;�ϱϮͿ �ĂďŽǀĞ Z��Ϭ

�ĂƚĞ͗�

EŽƚĞ͗�s�d�ƚŽ�ďĞ�ĞǆĐůƵĚĞĚ�ĨƌŽŵ�
Ăůů�ĐĂůĐƵůĂƚŝŽŶƐ

�͘��ǆĞŵƉƚĞĚ�ŝŵƉŽƌƚĞĚ�ĐŽŶƚĞŶƚ

�ĞƐĐƌŝƉƚŝŽŶ�ŽĨ�ŝŵƉŽƌƚĞĚ�ĐŽŶƚĞŶƚ

;�ϴͿ

ǭ

dŚŝƐ�ƚŽƚĂů�ŵƵƐƚ�ĐŽƌƌĞƐƉŽŶĚ�ǁŝƚŚ�
�ŶŶĞǆ���Ͳ���Ϯϭ

�ĞƐĐƌŝƉƚŝŽŶ�ŽĨ�ŝŵƉŽƌƚĞĚ�ĐŽŶƚĞŶƚ

;�ϮϭͿ

;�ϰϲͿ

�͘�/ŵƉŽƌƚĞĚ�ďǇ�Ă�ϯƌĚ�ƉĂƌƚǇ�ĂŶĚ�ƐƵƉƉůŝĞĚ�ƚŽ�ƚŚĞ�dĞŶĚĞƌĞƌ

�ĞƐĐƌŝƉƚŝŽŶ�ŽĨ�ŝŵƉŽƌƚĞĚ�ĐŽŶƚĞŶƚ

;�ϯϯͿ

ǭ

�ĂůĐƵůĂƚŝŽŶ�ŽĨ�ĨŽƌĞŝŐŶ�ĐƵƌƌĞŶĐǇ�
ƉĂǇŵĞŶƚƐ

dǇƉĞ�ŽĨ�ƉĂǇŵĞŶƚ

dŚŝƐ�ƚŽƚĂů�ŵƵƐƚ�ĐŽƌƌĞƐƉŽŶĚ�ǁŝƚŚ�
�ŶŶĞǆ����Ͳ���Ϯϯ



^�d^�ϭϮϴϲ͘ϮϬϭϭ

;�ϭͿ dĞŶĚĞƌ�EŽ͘
;�ϮͿ dĞŶĚĞƌ�ĚĞƐĐƌŝƉƚŝŽŶ͗�
;�ϯͿ �ĞƐŝŐŶĂƚĞĚ�ƉƌŽĚƵĐƚƐ͗
;�ϰͿ dĞŶĚĞƌ��ƵƚŚŽƌŝƚǇ͗
;�ϱͿ dĞŶĚĞƌŝŶŐ��ŶƚŝƚǇ�ŶĂŵĞ͗

>ŽĐĂů�WƌŽĚƵĐƚƐ�
;'ŽŽĚƐ͕�^ĞƌǀŝĐĞƐ�ĂŶĚ�

tŽƌŬƐͿ
>ŽĐĂů�ƐƵƉƉůŝĞƌƐ sĂůƵĞ й�ŽĨ�>�

;�ϳͿ ;�ϴͿ

;�ϵͿ� dŽƚĂů�ůŽĐĂů�ƉƌŽĚƵĐƚƐ�;'ŽŽĚƐ͕�^ĞƌǀŝĐĞƐ�ĂŶĚ�tŽƌŬƐͿ Z�Ϭ

;�ϭϬͿ DĂŶƉŽǁĞƌ�ĐŽƐƚƐ ;�dĞŶĚĞƌĞƌΖƐ�ŵĂŶƉŽǁĞƌ�ĐŽƐƚͿ Z�Ϭ

;�ϭϭͿ &ĂĐƚŽƌǇ�ŽǀĞƌŚĞĂĚƐ ;ZĞŶƚĂů͕�ĚĞƉƌĞĐŝĂƚŝŽŶ�Θ�ĂŵŽƌƚŝƐĂƚŝŽŶ͕�ƵƚŝůŝƚǇ�ĐŽƐƚƐ͕�ĐŽŶƐƵŵĂďůĞƐ�ĞƚĐ͘Ϳ Z�Ϭ

;�ϭϮͿ �ĚŵŝŶŝƐƚƌĂƚŝŽŶ�ŽǀĞƌŚĞĂĚƐ�ĂŶĚ�ŵĂƌŬͲƵƉ ;DĂƌŬĞƚŝŶŐ͕�ŝŶƐƵƌĂŶĐĞ͕�ĨŝŶĂŶĐŝŶŐ͕�ŝŶƚĞƌĞƐƚ�ĞƚĐ͘Ϳ Z�Ϭ

;�ϭϯͿ�� dŽƚĂů�ůŽĐĂů�ĐŽŶƚĞŶƚ Z�Ϭ

^ŝŐŶĂƚƵƌĞ�ŽĨ�ƚĞŶĚĞƌĞƌ�ĨƌŽŵ��ŶŶĞǆ��

�ĂƚĞ͗�

�ŶŶĞǆ��

>ŽĐĂů��ŽŶƚĞŶƚ��ĞĐůĂƌĂƚŝŽŶ�Ͳ�^ƵƉƉŽƌƚŝŶŐ�^ĐŚĞĚƵůĞ�ƚŽ��ŶŶĞǆ��

EŽƚĞ͗�s�d�ƚŽ�ďĞ�ĞǆĐůƵĚĞĚ�ĨƌŽŵ�Ăůů�
ĐĂůĐƵůĂƚŝŽŶƐ

�ĞƐĐƌŝƉƚŝŽŶ�ŽĨ�ŝƚĞŵƐ�ƉƵƌĐŚĂƐĞĚ

;�ϲͿ

dŚŝƐ�ƚŽƚĂů�ŵƵƐƚ�ĐŽƌƌĞƐƉŽŶĚ�ǁŝƚŚ��ŶŶĞǆ����Ͳ�
�Ϯϰ



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

7(1'(5�(9$/8$7,21�&5,7(5,$�$1'�6&25,1*

7KH�ZHLJKWLQJ�IRU�)XQFWLRQDOLW\�"��RXW�RI�����VXE�SRLQWV�LV�DV�IROORZV�

(YDOXDWLRQ�&ULWHULD 'HOLYHUDEOHV 3RLQWV 6XE�&ULWHULD

�� 3RLQWV �� 6XE�SRLQWV &UHGLW�UDWLQJ�RI��$�

�� 6XE�SRLQWV &UHGLW�UDWLQJ�RI��%�

�� 6XE�SRLQWV &UHGLW�UDWLQJ�RI��&�

� 6XE�SRLQWV &UHGLW�UDWLQJ�RI��'�

� 6XE�SRLQWV &UHGLW�UDWLQJ�RI��(�

�� 3RLQWV �� 6XE�SRLQWV 3URRI�RI�FDSLWDO�RI�����RI�RIIHU�DQG�PRUH

�� 6XE�SRLQWV 3URRI�RI�FDSLWDO�RI����������

�� 6XE�SRLQWV 3URRI�RI�FDSLWDO�RI����������

� 6XE�SRLQWV 3URRI�RI�FDSLWDO�RI����������

� 6XE�SRLQWV 3URRI�RI�FDSLWDO�RI���������

�� 3RLQWV �� 6XE�SRLQWV

6XEPLVVLRQ�RI�GHWDLOHG�&9
V�RI�DOO�
PDQGDWRU\�3URIHVVLRQDOV�IXOO\�PHHWLQJ�
WKH�UHTXLUHG�OHYHO�RI�VNLOOV��SRVW�
3URIHVVLRQDO�UHJLVWUDWLRQ�H[SHULHQFH�	�3,

� 6XE�SRLQWV

1R�6XEPLVVLRQ�RI�&9
V�RU�&9
V�QRW�IXOO\�
FRPSOLDQW�WR�WKH�UHTXLUHG�PDQGDWRU\�OHYHO�
RI�VNLOOV��SRVW�3URIHVVLRQDO�UHJLVWUDWLRQ�
H[SHULHQFH�	�3,

�� 3RLQWV � 6XE�SRLQWV
6XEPLW�WKUHH�����î��&RPSOHWLRQ�
&HUWLILFDWHV��RI�SURMHFWV�FRPSOHWHG�LQ�WKH�
SDVW����\HDUV��RI�VLPLODU�QDWXUH�DQG�YDOXH

� 6XE�SRLQWV

$OO�NH\�SURMHFW�UHVRXUFHV�KDYH�PRUH�WKDQ�
����\HDUV¶�H[SHULHQFH�LQ�WKH�FRQVWUXFWLRQ�
LQGXVWU\�
$OO�NH\�SURMHFW�UHVRXUFHV�KDYH�
H[SHULHQFH�LQ�SURMHFWV�RI�D�VLPLODU�YDOXH�
DQG�QDWXUH

�� 7HQGHUHUV�H[SHULHQFH�
RQ�VLPLODU�SURMHFWV

6XEPLW�WKUHH�����п��&RPSOHWLRQ�
&HUWLILFDWHV��RI�SURMHFWV�FRPSOHWHG�LQ�
WKH�SDVW����\HDUV��RI�VLPLODU�QDWXUH�DQG�
YDOXH

�� &RPSDQ\�DXGLWWHG�
ILQDQFLDO�VWDWHPHQW

6XEPLVVLRQ�RI�WKH�&RPSDQ\
V�$XGLWWHG�
)LQDQFLDO�VWDWHPHQW��IRU�WKH�FXUUHQW�
ILQDQFLDO�\HDU��UHIOHFWLQJ�WKH�QHW�YDOXH�
RI�WKH�FRPSDQ\

�� 5HVRXUFH�FDSDFLW\�RI�
PDQGDWRU\�
3URIHVVLRQDO�WHDP�DQG�
DSSOLFDEOH�3URIHVVLRQDO�
,QGHPQLW\��3,���3,�IRU�
HQWLUH�3URIHVVLRQDO�
WHDP� �5����PLOOLRQ�

6XEPLVVLRQ�RI�&9¶V�RQ�WKH�SURYLGHG�
³&9�WHPSODWH´�IRU�WKH�IROORZLQJ�
PDQGDWRU\�3URIHVVLRQDO�WHDP
��3URIHVVLRQDO�&LYLO�	�6WUXFWXUDO�
(QJLQHHU����\HDUV�SRVW�(&6$�
UHJLVWUDWLRQ��3,� �5���PLOOLRQ�
��3URIHVVLRQDO�0HFKDQLFDO�
(QJLQHHU�7HFKQRORJLVW���\HDUV�SRVW�
(&6$�UHJLVWUDWLRQ��3,� �5��PLOOLRQ�
��3URIHVVLRQDO�(OHFWULFDO�
(QJLQHHU�7HFKQRORJLVW���\HDUV�SRVW�
(&6$�UHJLVWUDWLRQ��3,� �5��PLOOLRQ�
��3URIHVVLRQDO�(QJLQHHU��ILUH�VSHFLDOLVW���
��\HDUV�SRVW�(&6$�UHJLVWUDWLRQ��3,� �
5��PLOOLRQ�
��(QYLURQPHQW��+HDOWK�	�VDIHW\������
\HDUV�SRVW�3URIHVVLRQDO�UHJLVWUDWLRQ��3,�
 �5��PLOOLRQ�
��3URIHVVLRQDO�'UDIWVSHUVRQ������\HDUV�
SRVW�3URIHVVLRQDO�UHJLVWUDWLRQ��3,� �5��
PLOOLRQ�

7�������)XQFWLRQDOLW\�&ULWHULD

7KH�WKUHVKROG�VFRUH��EHORZ�ZKLFK�WHQGHUHUV�DUH�HOLPLQDWHG�IURP�IXUWKHU�FRQVLGHUDWLRQ�LV����SRLQWV

5()85%,6+0(17�$1'�83*5$',1*�2)�&2/'�:$7(5��+27�:$7(5��:$67(:$7(5�$1'�),5(�
5(7,&8/$7,21�$7�$'',1*721�+263,7$/�1856,1*�&2//(*(�	�$&&2002'$7,21

�� &UHGLW�UDWLQJ�IURP�
)LQDQFLDO�,QVWLWXWLRQ

6XEPLVVLRQ�RI�WKH�PRVW�UHFHQW�FUHGLW�
UDWLQJ�IURP�D�UHFRJQLVHG�ILQDQFLDO�
LQVWLWXWLRQ

6XE�3RLQWV

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

�� 3RLQWV � 6XE�SRLQWV
6LWH�HVWDEOLVKPHQW�LQGLFDWLQJ�SURSRVHG�
OD\RXW�IRU�DOO�SUHVFULEHG�IDFLOLWLHV��
KRDUGLQJ��HWF�

� 6XE�SRLQWV
5HVRXUFLQJ�VWUDWHJ\�IRU�WKH�YDULRXV�ZRUN�
EUHDNGRZQ�VWUXFWXUHV�LQFOXGLQJ�UHVRXUFH�
GHSOR\PHQW�SODQ��36�

� 6XE�SRLQWV
0DWHULDO�VWRUDJH��KDQGOLQJ�DQG�
GLVWULEXWLRQ

� 6XE�SRLQWV
3URGXFWLYLW\��SURJUDPPLQJ��UHVRXUFH�
LQYHVWPHQW��SURJUHVV�WUDFNLQJ��FRUUHFWLYH�
DFWLRQ�SODQV��HWF�

� 6XE�SRLQWV
3URJUDPPH�DQG�SURJUHVV�UHSRUWLQJ��
LQFOXGLQJ�WUDFNLQJ�RI�ORQJ�OHDG�
SURFXUHPHQW�LWHPV

� 6XE�SRLQWV
2+6�0DQDJHPHQW��FRPSOLDQFH�DQG�
UHSRUWLQJ

� 6XE�SRLQWV
6LWH�GRFXPHQWDWLRQ�FRQWURO��ILOLQJ�DQG�
DUFKLYLQJ

� 6XE�SRLQWV
4XHULHV�DQG�LQIRUPDWLRQ�UHTXLUHG�
DSSURDFK

� 3RLQWV � 6XE�SRLQWV 3URMHFW�WHDP�RUJDQRJUDP

� 6XE�SRLQWV 1R�SURMHFW�WHDP�RUJDQRJUDP

�� 3RLQWV
7HQGHUHG�&3*�OHVV�WKDQ�����SUR�UDWD�WR�
PLQLPXP�WDUJHW

7HQGHUHG�&3*�LV����

7HQGHUHG�&3*�LV�JUHDWHU�WKDQ�����SUR�
UDWD�WR�PLQLPXP�WDUJHW

(YDOXDWLRQ�&ULWHULD 'HOLYHUDEOHV 3RLQWV

3ULFH �� 3RLQWV

%URDG�%DVHG�%ODFN�
(FRQRPLF�(PSRZHUPHQW�
�%%%((�

�� 3RLQWV

�� 3RLQWV
�� 3RLQWV
�� 3RLQWV
�� 3RLQWV
� 3RLQWV
� 3RLQWV
� 3RLQWV
� 3RLQWV
� 3RLQWV

7KH�SRLQWV�DOORFDWHG�WR�HDFK�WHQGHUHU�IRU�%URDG�%DVHG�%ODFN�
(FRQRPLF�(PSRZHUPHQW�VKDOO�EH�EDVHG�RQ�WKH�%URDG�%DVHG�
%ODFN�(FRQRPLF�(PSRZHUPHQW�6FRUHFDUG���,Q�WKLV�UHJDUG��WKH�
SRLQWV�VFRUH�IRU�WKLV�FULWHULD�IRU�HDFK�WHQGHUHU��VKDOO�EH�
GHWHUPLQHG�DV�IROORZV�

ā����������/HYHO���&RQWULEXWRU
ā����������/HYHO���&RQWULEXWRU

�����

�

��������

7(1'(5�(9$/8$7,21�&5,7(5,$�$1'�6&25,1*�35,&(�$1'�%%%((

7KH�ORZHVW�UHVSRQVLYH�DQG�UHVSRQVLEOH�SULFHG�RIIHU�VKDOO�EH�
DOORFDWHG����SRLQWV���$OO�RWKHU�UHVSRQVLYH�DQG�UHVSRQVLEOH�RIIHUV�
VKDOO�EH�DOORFDWHG�D�SURUDWHG�SRLQW�YDOXH�EDVHG�RQ�WKH�ORZHVW�
UHVSRQVLYH�DQG�UHVSRQVLEOH�SULFHG�RIIHU�

�� 0HWKRGRORJ\�DQG�
$SSURDFK

'HWDLOHG�PHWKRG�VWDWHPHQW�DQG�
SURJUDPPH�WR�EH�VXEPLWWHG�

�� 3URMHFW�WHDP�
RUJDQRJUDP

6XEPLVVLRQ�RI�WKH�3URMHFW�WHDP�
2UJDQRJUDP��VKRZLQJ�DOO�DERYH�
UHTXLUHG�SURIHVVLRQDOV�DQG�VNLOOHG�
ODERXU

�� (QWHUSULVH�
'HYHORSPHQW�
�7DUJHWLQJ�RI�<RXWK�
2ZQHG�&RQWUDFWRUV�

&RQWUDFW�3DUWLFLSDWLRQ�*RDO��&3*��WR�
PHHW�VSHFLILHG�(QWHUSULVH�
'HYHORSPHQW�WDUJHW�RI������ILIW\�
3HUFHQW�

ā����������/HYHO���&RQWULEXWRU
ā����������1RQ�&RPSOLDQW�&RQWULEXWRU

ā����������/HYHO���&RQWULEXWRU
ā����������/HYHO���&RQWULEXWRU
ā����������/HYHO���&RQWULEXWRU
ā����������/HYHO���&RQWULEXWRU
ā����������/HYHO���&RQWULEXWRU

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

6833/,(5�,1)250$7,21

1$0(�2)�7(1'(5(5

'(6&5,37,21

7+(�68&&(66)8/�7(1'(5(5�:,//�%(�5(48,5('�72�),//�,1�$1'�6,*1�$�:5,77(1�&2175$&7�

7(1'(5�5(63216(�'2&80(176�0$<�%(�'(326,7('�,1�7+(�7(1'(5�%2;�6,78$7('�$7��675((7�$''5(66�

<28�$5(�+(5(%<�,19,7('�72�7(1'(5�)25�5(48,5(0(176�2)�7+(�.:$�=8/8�1$7$/�'(3$570(17�2)�+($/7+

7(1'(5�180%(5� =1%�����������+ &/26,1*�'$7(� ���$XJ���

3267$/�$''5(66

675((7�$''5(66

7(/(3+21(�180%(5 &2'( 180%(5

7&6�3,1� &6'�1R�

(�0$,/�$''5(66

9$7�5(*,675$7,21�180%(5

&(//3+21(�180%(5

)$&6,0,/(�180%(5 &2'( 180%(5

>$ %�%%(( 67$786 /(9(/ 9(5,),&$7,21 &(57,),&$7(�6:251 $)),'$9,7�)25 (0(V	 46(V� 0867 %( 68%0,77(' ,1 25'(5 72 48$/,)< )25 35()(5(1&( 32,176 )25 %�
%%((@

$5(�<28�7+(�$&&5(',7('�
5(35(6(17$7,9(�,1�6287+�
$)5,&$�)25�7+(�*22'6�
�6(59,&(6��:25.6�2))(5('"

$5(�<28�$�)25(,*1�
%$6('�6833/,(5�
)25�7+(�*22'6�
�6(59,&(6�

<(6

%�%%((�67$786�/(9(/�6:251�$)),'$9,7��7LFN�<(6�RU�
12�

�<HV�

�1R

,I�<(6��6WDWH�WKH�QDPH�RI�WKH�
YHULILFDWLRQ�DJHQF\�DFFUHGLWHG�E\�
6$1$6

727$/�180%(5�2)�,7(06�
2))(5('

727$/�7(1'(5�35,&(��$//�,1&/86,9(�

6,*1$785(�2)�7(1'(5(5 '$7(

3$57�$
,19,7$7,21�72�7(1'(5���6%'��

&/26,1*�7,0(� �����

)$&6,0,/(�180%(5

(�0$,/�$''5(66

(�0$,/�$''5(66

&217$&7�3(5621

7(/(3+21(�180%(5

7HQGHU',1*�352&('85(�(148,5,(6�0$<�%(�',5(&7('�72� 7(&+1,&$/�,1)250$7,21�0$<�%(�',5(&7('�72�

'(3$570(17���38%/,&�(17,7<

&$3$&,7<�81'(5�:+,&+�
7+,6�7(1'(5�,6�6,*1('�
�$WWDFK�SURRI�RI�DXWKRULW\�WR�
VLJQ�WKLV�WHQGHU��H�J��
UHVROXWLRQ�RI�GLUHFWRUV��HWF��

�<HV��

�1R

%�%%((�67$786�/(9(/�
9(5,),&$7,21�&(57,),&$7(�
�7LFN�<(6�RU�12�

>,)�<(6�(1&/26(�3522)@

)$&6,0,/(�180%(5

7(/(3+21(�180%(5

&217$&7�3(5621

<HV����������������������� 12

�,)�<(6�$16:(5�3$57�%���%(/2:�

12

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

3$57�%
7(506�$1'�&21',7,216�)25�7(1'(5,1*���6%'��

������������7HQGHU�68%0,66,21�
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7KH�ZHDWKHU�PHDVXUHPHQWV�DUH�VXSSOLHG�E\�

7KH�ZHDWKHU�GDWD�DUH�UHFRUGV�RI�SDVW�ZHDWKHU�PHDVXUHPHQWV�IRU�HDFK�FDOHQGDU�PRQWK�ZKLFK�ZHUH�UHFRUGHG�DW�
1�$

$QG�ZKLFK�DUH�DYDLODEOH�IURP�
1�$

:KHUH�QR�UHFRUGHG�GDWD�DUH�DYDLODEOH

� 5LVN�DQG�LQVXUDQFH
���� 7KH�(PSOR\HU�SURYLGHV�WKHVH�LQVXUDQFHV�

1RQH

���� 7KH�&RQWUDFWRU�SURYLGHV�WKH�LQVXUDQFH�VWDWHG�LQ�

5���PLOOLRQ�IRU�DQ\�RQH�HYHQW�ZLWK�FURVV�OLDELOLW\�VR�WKDW�WKH�LQVXUDQFH�DSSOLHV�WR�WKH�3DUWLHV�VHSDUDWHO\

$V�SUHVFULEHG�E\�WKH�&RPSHQVDWLRQ�IRU�2FFXSDWLRQDO�,QMXULHV�DQG�'LVHDVHV�$FW�1R������RI�����

,I�2SWLRQ�;��LV�XVHG
7KH�FRPSOHWLRQ�GDWH�IRU�HDFK�VHFWLRQ�RI�ZRUN�LV�

6HFWLRQ� 'HVFULSWLRQ &RPSOHWLRQ�GDWH
6HFWLRQ�� >,QVHUW�GHVFULSWLRQ@ >LQVHUW�FRPSOHWLRQ�GDWH@
6HFWLRQ�� >,QVHUW�GHVFULSWLRQ@ >LQVHUW�FRPSOHWLRQ�GDWH@
6HFWLRQ�� >,QVHUW�GHVFULSWLRQ@ >LQVHUW�FRPSOHWLRQ�GDWH@
6HFWLRQ�� >,QVHUW�GHVFULSWLRQ@ >LQVHUW�FRPSOHWLRQ�GDWH@

,I�2SWLRQ�;��DQG�;��XVHG�WRJHWKHU
'HOD\HG�GDPDJHV�IRU�HDFK�VHFWLRQ�RI�ZRUN�DUH�

6HFWLRQ� 'HVFULSWLRQ DPRXQW�SHU�GD\
6HFWLRQ�� >,QVHUW�GHVFULSWLRQ@ >LQVHUW�DPRXQW�SHU�GD\@
6HFWLRQ�� >,QVHUW�GHVFULSWLRQ@ >LQVHUW�DPRXQW�SHU�GD\@
6HFWLRQ�� >,QVHUW�GHVFULSWLRQ@ >LQVHUW�DPRXQW�SHU�GD\@
6HFWLRQ�� >,QVHUW�GHVFULSWLRQ@ >LQVHUW�DPRXQW�SHU�GD\@

5HPDLQGHU� >,QVHUW@

,I�2SWLRQ�;��LV�XVHG��EXW�QRW�LI�2SWLRQ�;��LV�DOVR�XVHG��

'HOD\�GDPDJHV�IRU�&RPSOHWLRQ�RI�WKH�ZKROH�ZRUNV�DUH� >,QVHUW@�SHU�GD\

,I�2SWLRQ�;���LV�XVHG

7KH�&OLHQW�LV�
>,QVHUW�QDPH@ >,QVHUW�DGGUHVV@

7KH�&OLHQW
V�REMHFWLYH�LV�
>,QVHUW�REMHFWLYH@

7KH�3DUWQHULQJ�,QIRUPDWLRQ�LV�LQ�
>,QVHUW�LQIRUPDWLRQ@

,QVXUDQFH�7DEOH

,QVXUDQFH�$JDLQVW

&RQWUDFW�6XP�SOXV����

0LQLPXP�DPRXQW�RI�FRYHU�RU�PLQLPXP�OLPLW�RI�
LQGHPQLW\

/RVV�RI�RU�GDPDJH�WR�WKH�ZRUNV��3ODQW�DQG�0DWHULDOV

/RVV�RI�RU�GDPDJH�WR�(TXLSPHQW

/LDELOLW\�IRU�ORVV�RI�RU�GDPDJH�WR�SURSHUW\��H[FHSW�WKH�ZRUNV��
3ODQW�DQG�0DWHULDOV�DQG�(TXLSPHQW��DQG�OLDELOLW\�IRU�ERGLO\�LQMXU\�
WR�RU�GHDWK�RI�D�SHUVRQ��QRW�DQ�HPSOR\HH�RI�WKH�&RQWUDFWRU��
FDXVHG�E\�DFWLYLW\�LQ�FRQQHFWLRQ�ZLWK�WKLV�FRQWUDFW

/LDELOLW\�IRU�GHDWK�RI�RU�ERGLO\�LQMXU\�WR�HPSOR\HHV�RI�WKH�
&RQWUDFWRU�DULVLQJ�RXW�RI�DQG�LQ�WKH�FRXUVH�RI�WKHLU�HPSOR\PHQW�LQ�
FRQQHFWLRQ�ZLWK�WKLV�FRQWUDFW

7KH�UHSODFHPHQW�FRVW

5���PLOOLRQ�IRU�DQ\�RQH�HYHQW�ZLWK�FURVV�OLDELOLW\�VR�
WKDW�WKH�LQVXUDQFH�DSSOLHV�WR�WKH�3DUWLHV�VHSDUDWHO\

$V�SUHVFULEHG�E\�WKH�&RPSHQVDWLRQ�IRU�2FFXSDWLRQDO�
,QMXULHV�DQG�'LVHDVHV�$FW�1R������RI�����

7KH�,QVXUDQFH�7DEOH�EHORZ��7KH�LQVXUDQFHV�SURYLGH�FRYHU�IRU�HYHQWV�ZKLFK�DUH�DW�WKH�&RQWUDFWRU¶V�ULVN�IURP�WKH�VWDUWLQJ�GDWH�XQWLO�WKH�'HIHFWV�
&HUWLILFDWH�RU�D�WHUPLQDWLRQ�FHUWLILFDWH�KDV�EHHQ�LVVXHG�

7KH�PLQLPXP�OLPLW�RI�LQGHPQLW\�IRU�LQVXUDQFH�LQ�UHVSHFW�RI�ORVV�RI�RU�GDPDJH�WR�SURSHUW\��H[FHSW�WKH�ZRUNV��3ODQW�DQG�0DWHULDOV�DQG�
(TXLSPHQW��DQG�OLDELOLW\�IRU�ERGLO\�LQMXU\�WR�GHDWK�RI�D�SHUVRQ��QRW�DQ�HPSOR\HH�RI�WKH�FRQWUDFW�IRU�DQ\�RQH�HYHQW�LV�

7KH�PLQLPXP�OLPLW�RI�LQGHPQLW\�IRU�LQVXUDQFH�LQ�UHVSHFW�RI�GHDWK�RI�RU�ERGLO\�LQMXU\�WR�HPSOR\HHV�RI�WKH�&RQWUDFWRU�DULVLQJ�RXW�RI�DQG�LQ�
WKH�FRXUVH�RI�WKHLU�HPSOR\PHQW�LQ�FRQQHFWLRQ�ZLWK�WKLV�FRQWUDFW�IRU�DQ\�RQH�HYHQW�LV�

5DLQ�GHOD\�FODLPV�VKDOO�EH�FRQVLGHUHG�IRU�GD\V�ZLWK�UDLQIDOO�LQ�H[FHVV�RI���PP�WKDW�DIIHFW�WKH�FULWLFDO�SDWK�RI�WKH�SURMHFW��)XUWKHUPRUH�WKH�FRQWUDFWRU�
LV�WR�DOORZ�IRU���GD\V�RI�LQFOHPHQW�ZHDWKHU�LQ�WKHLU�FRQVWUXFWLRQ�SURJUDPPH�SHU�PRQWK��$�UHYLVLRQ�RI�WKH�FRPSOHWLRQ�GDWH�GXH�WR�LQFOHPHQW�ZHDWKHU�
VKDOO�RQO\�EH�FRQVLGHUHG�LI�LQ�H[FHVV�RI���GD\V�SHU�PRQWK�ZKHUH�WKH�DIIHFWHG�GD\V�LQ�H[FHVV�RI�WKH���GD\V�PD\�WKHQ�EH�JUDQWHG��7KHUH�VKDOO�EH�QR�
ILQDQFLDO�FODLPV�WKDW�ZLOO�EH�SHUPLWWHG�ZLWK�DQ\�LQFOHPHQW�ZHDWKHU�FODLPV�

7KH�FRQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�LQVWDOOLQJ�DQG�PDLQWDLQLQJ�D�UDLQ�JDXJH�RQ�VLWH�WR�VHUYH�DV�SURRI�RI�TXDQLW\�RI�UDLQIDOO��)RU�HDFK�GD\�RI�UDLQ��WKH�
PHDVXUHPHQW�PXVW�EH�FKHFNHG��UHFRUGHG�DQG�FR�VLJQHG�E\�WKH�3URMHFW�0DQDJHU�RU�WKH�GHVLJQDWHG�LQGLYLGXDO�DW�WKH�IDFLOLW\

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

,I�2SWLRQ�;���LV�XVHG

7KH�DPRXQW�RI�WKH�SHUIRUPDQFH�ERQG�LV� &RQWUDFW�6XP�SOXV����

,I�2SWLRQ�;���LV�XVHG

7KH�UHWHQWLRQ�IUHH�DPRXQW�LV� 1�$

7KH�UHWHQWLRQ�SHUFHQWDJH�LV� ���

,I�2SWLRQ�=�LV�XVHG

7KH�DGGLWLRQDO�FRQGLWLRQV�RI�FRQWUDFW�DUH� >,QVHUW@

7KH�&RQWUDFWRU
V�LV� >1DPH@ >$GGUHVV@

7KH�GLUHFW�IHH�SHUFHQWDJH�LV� >,QVHUW@�

7KH�VXEFRQWUDFWHG�IHH�SHUFHQWDJH�LV� >,QVHUW@�

7KH�NH\�SHRSOH�DUH� ����>�,QVHUW�1DPH@�

>,QVHUW�-RE@

>,QVHUW�5HVSRQVLELOLW\@

>,QVHUW�4XDOLILFDWLRQV@
>,QVHUW�([SHULHQFH@

����>,QVHUW�1DPH@
>,QVHUW�-RE@
>,QVHUW�5HVSRQVLELOLW\@
>,QVHUW�4XDOLILFDWLRQV@
>,QVHUW�([SHULHQFH@

>,QVHUW@

,I�WKH�&RQWUDFWRU�LV�WR�SURYLGH�:RUNV�,QIRUPDWLRQ�IRU�KLV�GHVLJQ

7KH�:RUNV�,QIRUPDWLRQ�IRU�WKH�&RQWUDFWRU
V�GHVLJQ�LV�LQ� >,QVHUW@

,I�D�SURJUDPPH�LV�WR�EH�LGHQWLILHG�LQ�WKH�&RQWUDFW�'DWD

7KH�SURJUDPPH�LGHQWLILHG�LQ�WKH�&RQWUDFW�GDWD�LV� >,QVHUW@

,I�WKH�&RQWUDFWRU�LV�WR�GHFLGH�WKH�FRPSOHWLRQ�GDWH�IRU�WKH�ZKROH�RI�WKH�ZRUNV

7KH�FRPSOHWLRQ�GDWH�IRU�WKH�ZKROH�RI�WKH�ZRUNV�LV� >,QVHUW�GDWH@

&RPSOHWLRQ�RI�WKH�GDWD�LQ�IXOO��DFFRUGLQJ�WR�WKH�2SWLRQV�FKRVHQ��LV�HVVHQWLDO�WR�FUHDWH�D�FRPSOHWH�FRQWUDFW�

3$57����'$7$�3529,'('�%<�7+(�&2175$&725

7KH�WHQGHUHU�KDV�WKH�RSWLRQ�RI�HLWKHU�SURYLGLQJ�D�3HUIRUPDFH�%RQG�WR�WKH�YDOXH�VWDWHG�EHORZ�LQ�DFFRUGDQFH�ZLWK�2SWLRQ�;���RU�WR�KDYH�D�5HWHQWLRQ�
DPRXQW�ZLWKKHOG�LQ�DFFRUGDQFH�ZLWK�2SWLRQ�;����7KH�WHQGHU�VKDOO�VHOHFW�EHWZHHQ�2SWLRQ�;����3HUIRUPDQFH�%RQG��DQG�2SWLRQ�;����5HWHQWLRQ��RQ�
WKH�)RUP�RI�2IIHU�DQG�$FFHSWDQFH�LQ�WKLV�GRFXPHQW��6KRXOG�WKH�WHQGHUHU�IDLO�WR�PDNH�D�FKRLFH��2SWLRQ�;����5HWHQWLRQ��VKDOO�DSSO\��6KRXOG�WKH�
WHQGHUHU�VHOHFW�2SWLRQ�;����3HUIRUPDQFH�%RQG��EXW�IDLO�WR�SURYLGH�WKH�3HUIRUPDQFH�%RQG�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�WHQGHU�SULRU�WR�
WKH�VLJQLQJ�RI�WKH�FRQWUDFW��WKHQ�2SWLRQ�;����5HWHQWLRQ��VKDOO�EH�HQIRUFHG�

6WDWHPHQWV�
JLYHQ�LQ�DOO�
FRQWUDFWV

7KH�IROORZLQJ�PDWWHUV�ZLOO�EH�LQFOXGHG�LQ�WKH�
5LVN�5HJLVWHU�

2SWLRQDO�
VWDWHPHQWV

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

7KH�OLVWHG�LWHPV�RI�(TXLSPHQW�SXUFKDVHG�IRU�ZRUN�RQ�WKLV�FRQWUDFW��ZLWK�DQ�FRVW�FKDUJH��DUH�

(TXLSPHQW WLPH�UHODWHG�FKDUJH SHU�WLPH�SHULRG

>,QVHUW@ >,QVHUW�FKDUJH@ SHU�>LQVHUW@

>,QVHUW@ >,QVHUW�FKDUJH@ SHU�>LQVHUW@

>,QVHUW@ >,QVHUW�FKDUJH@ SHU�>LQVHUW@

>,QVHUW@ >,QVHUW�FKDUJH@ SHU�>LQVHUW@

7KH�UDWHV�IRU�VSHFLDO�(TXLSPHQW�DUH�

(TXLSPHQW VL]H�RU�FDSDFLW\ UDWH

>,QVHUW@ >,QVHUW�VL]H�RU�FDSDFLW\@ >LQVHUW@

>,QVHUW@ >,QVHUW�VL]H�RU�FDSDFLW\@ >LQVHUW@

>,QVHUW@ >,QVHUW�VL]H�RU�FDSDFLW\@ >LQVHUW@

>,QVHUW@ >,QVHUW�VL]H�RU�FDSDFLW\@ >LQVHUW@

7KH�SHUFHQWDJH�RI�:RUNLQJ�$UHDV�RYHUKHDG�LV� >,QVHUW@�

7KH�KRXUO\�UDWH�IRU�'HILQHG�&RVW�RI�PDQXIDFWXUH�DQG�IDEULFDWLRQ�RXWVLGH�WKH�:RUNLQJ�$UHD�DUH�

FDWHJRU\ KRXUO\�UDWH

>,QVHUW@ >,QVHUW�KRXUO\�UDWH@

>,QVHUW@ >,QVHUW�KRXUO\�UDWH@

>,QVHUW@ >,QVHUW�KRXUO\�UDWH@

>,QVHUW@ >,QVHUW�KRXUO\�UDWH@

7KH�SHUFHQWDJH�IRU�PDQXIDFWXUH�DQG�IDEULFDWLRQ�RYHUKHDGV�LV�� >,QVHUW@�

7KH�KRXUO\�UDWH�IRU�'HILQHG�&RVW�RI�PDQXIDFWXUH�DQG�IDEULFDWLRQ�RXWVLGH�WKH�:RUNLQJ�$UHD�DUH�

FDWHJRU\ KRXUO\�UDWH

>,QVHUW@ >,QVHUW�KRXUO\�UDWH@

>,QVHUW@ >,QVHUW�KRXUO\�UDWH@

>,QVHUW@ >,QVHUW�KRXUO\�UDWH@

>,QVHUW@ >,QVHUW�KRXUO\�UDWH@

7KH�SHUFHQWDJH�IRU�GHVLJQ�RYHUKHDG�LV� >,QVHUW@�

>,QVHUW@

7KH�SHUFHQWDJH�IRU�SHRSOH�RYHUKHDG�LV� >,QVHUW@�

7KH�SXEOLVKHG�OLVW�RI�(TXLSPHQW�LV�WKH�ODVW�HGLWLRQ�RI�WKH�OLVW�SXEOLVKHG�E\� >,QVHUW@

7KH�SHUFHQWDJH�IRU�DGMXVWPHQW�IRU�(TXLSPHQW�LQ�WKH�SXEOLVKHG�OLVW�LV� >,QVHUW@�

7KH�UDWHV�IRU�VSHFLDO�(TXLSPHQW�DUH�

(TXLSPHQW VL]H�RU�FDSDFLW\ UDWH

>,QVHUW@ >,QVHUW�VL]H�RU�FDSDFLW\@ >LQVHUW@

>,QVHUW@ >,QVHUW�VL]H�RU�FDSDFLW\@ >LQVHUW@

>,QVHUW@ >,QVHUW�VL]H�RU�FDSDFLW\@ >LQVHUW@

>,QVHUW@ >,QVHUW�VL]H�RU�FDSDFLW\@ >LQVHUW@

�

&DSDFLW\�RI�
VLJQDWRU\

DV�:LWQHVV�

DV�:LWQHVV�

'DWD�IRU�
6FKHGXOH�RI�
&RVW�
&RPSRQHQWV

1DPH�RI�VLJQDWRU\ IRU�DQG�EHKDOI�RI�WKH�&RQWUDFWRU�ZKR�E\�

&DSDFLW\�RI�VLJQDWRU\

1DPH�RI�VLJQDWRU\ IRU�DQG�EHKDOI�RI�WKH�(PSOR\HU�ZKR�E\�

7KXV�GRQH�DQG�VLJQHG�DW«««««««««««««««««««««««�RQ�

6,*1$785(6�2)�7+(�&2175$&7,1*�3$57,(6

7KXV�GRQH�DQG�VLJQHG�DW«««««««««««««««««««««««�RQ�

'DWD�IRU�ERWK�
VFKHGXOHV�RI�
FRVW�
FRPSRQHQWV

7KH�FDWHUJRULHV�RI�GHVLJQ�HPSOR\HHV�ZKRVH�WUDYHOOLQJ�H[SHQVHV�WR�DQG�IURP�WKH�:RUNLQJ�$UHDV�DUH�LQFOXGHG�DV�D�FRVW�RI�GHVLJQ�RI�WKH�ZRUNV�DQG�
(TXLSPHQW�GRQH�RXWVLGH�RI�WKH�:RUNLQJ�$UHD�DUH�

'DWD�IRU�WKH�
6KRUWHU�
6FKHGXOH�RI�
&RVW�
&RPSRQHQWV

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

&������)250�2)�*8$5$17((

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�
$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

���

�(QJLQHHU��PHDQV��

�:RUNV��PHDQV��

�6LWH��PHDQV��

&����3(5)250$1&(�*8$5$17((���
*&&�)25�&216758&7,21�:25.6���QG�(GLWLRQ��������

+HDG��3XEOLF�:RUNV
.=1�'HSDUWPHQW�RI�3XEOLF�:RUNV�
3ULYDWH�%DJ�;�����
3LHWHUPDULW]EXUJ
����

6LU�

21�'(0$1'�3(5)250$1&(�*8$5$17((

7HQGHU�1XPEHU�=1%�����������+ 3URMHFW�&RGH�������

�*XDUDQWRU��PHDQV��

3K\VLFDO�$GGUHVV��

)RU�XVH�ZLWK�WKH�*HQHUDO�&RQGLWLRQV�RI�&RQWUDFW�IRU�&RQVWUXFWLRQ�:RUNV��6HFRQG�(GLWLRQ�������

�*XDUDQWHHG�6XP��PHDQV�����7KH�PD[LPXP�DJJUHJDWH�DPRXQW�RI�
2I�&RQWUDFW�6XP

7KH�$JUHHPHQW�PDGH�LQ�WHUPV�RI�WKH�)RUP�RI�2IIHU�DQG�$FFHSWDQFH�DQG�
VXFK�DPHQGPHQWV�RU�DGGLWLRQV�WR�WKH�&RQWUDFW�DV�PD\�EH�DJUHHG�LQ�ZULWLQJ�
EHWZHHQ�WKH�SDUWLHV�

�&RQWUDFW��PHDQV�������������������

7KH�DFFHSWHG�DPRXQW�LQFOXVLYH�RI�WD[�RI��&RQWUDFW�6XP��PHDQV�����������

�([SLU\�'DWH��PHDQV��

$PRXQW�LQ�:RUGV��

$PRXQW�LQ�:RUGV��

*8$5$1725�'(7$,/6�$1'�'(),1,7,216

7KH�3URYLQFLDO�$GPLQLVWUDWLRQ�RI�.ZD=XOX�1DWDO�LQ�LWV�'HSDUWPHQW�RI�+HDOWK�(PSOR\HU��PHDQV��

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�
DQG�)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

�&RQWUDFWRU��PHDQV��

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

�

�

�

���

���

�

���

���

���

�

���

���

���

�

�

�

�

D�SURYLVLRQDO�RU�ILQDO�VHTXHVWUDWLRQ�RU�OLTXLGDWLRQ�FRXUW�RUGHU�KDV�EHHQ�JUDQWHG�DJDLQVW�WKH�&RQWUDFWRU�DQG�WKDW�
WKH�3HUIRUPDQFH�*XDUDQWHH�LV�FDOOHG�XS�LQ�WHUPV�RI����DQG

,W�LV�UHFRUGHG�WKDW�WKH�DJJUHJDWH�DPRXQW�RI�SD\PHQWV�UHTXLUHG�WR�EH�PDGH�E\�WKH�*XDUDQWRU�LQ�WHUPV�RI���DQG���VKDOO�QRW�
H[FHHG�WKH�*XDUDQWRU
V�PD[LPXP�OLDELOLW\�LQ�WHUPV�RI���

:KHUH�WKH�*XDUDQWRU�KDV�PDGH�SD\PHQWV�LQ�WHUPV�RI����WKH�(PSOR\HU�VKDOO�XSRQ�WKH�GDWH�RI�LVVXH�RI�WKH�)LQDO�3D\PHQW�
&HUWLILFDWH�VXEPLW�DQ�H[SHQVH�DFFRXQW�WR�WKH�*XDUDQWRU�VKRZLQJ�KRZ�DOO�PRQLHV�UHFHLYHG�LQ�WHUPV�RI�WKLV�3D\PHQW�
*XDUDQWHH�KDYH�EHHQ�H[SHQGHG�DQG�VKDOO�UHIXQG�WR�WKH�*XDUDQWRU�DQ\�UHVXOWLQJ�VXUSOXV��$OO�PRQLHV�UHIXQGHG�WR�WKH�
*XDUDQWRU�LQ�WHUPV�RI�WKLV�3HUIRUPDQFH�*XDUDQWHH�VKDOO�EHDU�LQWHUHVW�DW�WKH�SULPH�RYHUGUDIW�UDWH�RI�WKH�(PSOR\HU
V�EDQN�
FRPSRXQGHG�PRQWKO\�DQG�FDOFXODWHG�IURP�WKH�GDWH�SD\PHQW�ZDV�PDGH�E\�WKH�*XDUDQWRU�WR�WKH�(PSOR\HU�XQWLO�WKH�GDWH�RI�
UHIXQG�

WKH�DIRUHVDLG�ZULWWHQ�GHPDQG�LV�DFFRPSDQLHG�E\�D�FRS\�RI�WKH�QRWLFH�RI�WHUPLQDWLRQ�DQG�RU�WKH�
SURYLVLRQDO�ILQDO�VHTXHVWUDWLRQ�DQG�RU�WKH�SURYLVLRQDO�OLTXLGDWLRQ�FRXUW�RUGHU�

7KH�*XDUDQWRU
V�SHULRG�RI�OLDELOLW\�VKDOO�EH�IURP�DQG�LQFOXGLQJ�WKH�GDWH�RI�LVVXH�RI�WKLV�3HUIRUPDQFH�*XDUDQWHH�DQG�XS�WR�
DQG�LQFOXGLQJ�WKH�([SLU\�'DWH�RU�WKH�GDWH�RI�LVVXH�E\�WKH�(QJLQHHU�RI�WKH�&HUWLILFDWH�RI�&RPSOHWLRQ�RI�WKH�:RUNV�RU�WKH�
GDWH�RI�SD\PHQW�LQ�IXOO�RI�WKH�*XDUDQWHHG�6XP��ZKLFKHYHU�RFFXUV�ILUVW��7KH�(QJLQHHU�DQG�RU�WKH�(PSOR\HU�VKDOO�DGYLVH�
WKH�*XDUDQWRU�LQ�ZULWLQJ�RI�WKH�GDWH�RQ�ZKLFK�WKH�&HUWLILFDWH�RI�&RPSOHWLRQ�RI�WKH�:RUNV�KDV�EHHQ�LVVXHG�

(QJLQHHU�,VVXHV��,QWHULP�3D\PHQW�&HUWLILFDWHV��)LQDO�3D\PHQW�&HUWLILFDWHV�DQG�WKH�&HUWLILFDWH�&RPSOHWLRQ�RI�WKH�
:RUNV�DV�GHILQHG�LQ�WKH�&RQWUDFW�

&2175$&7�'(7$,/6

7KH�*XDUDQWRU�KHUHE\�DFNQRZOHGJHV�WKDW��

7KH�*XDUDQWRU
V�OLDELOLW\�VKDOO�EH�OLPLWHG�WR�WKH�DPRXQW�RI�WKH�*XDUDQWHHG�6XP�

6XEMHFW�WR�WKH�*XDUDQWRU
V�PD[LPXP�OLDELOLW\�UHIHUUHG�WR�LQ����WKH�*XDUDQWRU�KHUHE\�XQGHUWDNHV�WR�SD\�WKH�(PSOR\HU�WKH�
VXP�FHUWLILHG�XSRQ�UHFHLSW�RI�WKH�GRFXPHQWV�LGHQWLILHG�LQ�����WR�����

DQ\�UHIHUHQFH�LQ�WKLV�3HUIRUPDQFH�*XDUDQWHH�WR�WKH�&RQWUDFW�LV�PDGH�IRU�WKH�SXUSRVH�RI�FRQYHQLHQFH�DQG�
VKDOO�QRW�EH�FRQVWUXHG�DV�DQ\�LQWHQWLRQ�ZKDWVRHYHU�WR�FUHDWH�DQ�DFFHVVRU\�REOLJDWLRQ�RU�DQ\�LQWHQWLRQ�
ZKDWVRHYHU�WR�FUHDWH�D�VXUHW\VKLS��

LWV�REOLJDWLRQ�XQGHU�WKH�3HUIRUPDQFH�*XDUDQWHH�LV�UHVWULFWHG�WR�WKH�SD\PHQW�RI�PRQH\�

6XEMHFW�WR�WKH�*XDUDQWRU
V�PD[LPXP�OLDELOLW\�UHIHUUHG�WR�LQ����WKH�*XDUDQWRU�XQGHUWDNHV�WR�SD\�WR�WKH�(PSOR\HU�WKH�
*XDUDQWHHG�6XP�RU�WKH�IXOO�RXWVWDQGLQJ�EDODQFH�XSRQ�UHFHLSW�RI�D�ILUVW�ZULWWHQ�GHPDQG�IURP�WKH�HPSOR\HU�WR�WKH�
*XDUDQWRU�DW�WKH�*XDUDQWRU
V�SK\VLFDO�DGGUHVV�FDOOLQJ�XS�WKLV�3HUIRUPDQFH�*XDUDQWHH��VXFK�GHPDQG�VWDWLQJ�WKDW�

3(5)250$1&(�*8$5$17((

3D\PHQW�E\�WKH�*XDUDQWRU�LQ�WHUPV�RI���ZLOO�RQO\�EH�PDGH�DJDLQVW�WKH�UHWXUQ�RI�WKH�RULJLQDO�3HUIRUPDQFH�*XDUDQWHH�E\�
WKH�(PSOR\HU�

3D\PHQW�E\�WKH�*XDUDQWRU�LQ�WHUPV�RI���RU���VKDOO�EH�PDGH�ZLWK�VHYHQ�����FDOHQGDU�GD\V�XSRQ�UHFHLSW�RI�WKH�ILUVW�ZULWWHQ�
GHPDQG�WR�WKH�*XDUDQWRU�

$�FRS\�RI�D�ILUVW�ZULWWHQ�GHPDQG�LVVXHG�E\�WKH�(PSOR\HU�WR�WKH�&RQWUDFWRU�VWDWLQJ�WKDW�SD\PHQW�RI�D�VXP�
FHUWLILHG�E\�WKH�(QJLQHHU�LQ�DQ�,QWHULP�RU�)LQDO�3D\PHQW�&HUWLILFDWH�KDV�QRW�EHHQ�PDGH�LQ�WHUPV�RI�WKH�
&RQWUDFW�DQG�IDLOLQJ�VXFK�SD\PHQW�ZLWKLQ�VHYHQ�����FDOHQGDU�GD\V��WKH�(PSOR\HU�LQWHQGV�WR�FDOO�XSRQ�WKH�
*XDUDQWRU�WR�PDNH�SD\PHQW�LQ�WHUPV�RI�����

$�ILUVW�ZULWWHQ�GHPDQG�LVVXHG�E\�WKH�(PSOR\HU�WR�WKH�*XDUDQWRU�DW�WKH�*XDUDQWRU
V�SK\VLFDO�DGGUHVV�ZLWK�D�
FRS\�WR�WKH�&RQWUDFWRU�VWDWLQJ�WKDW�D�SHULRG�RI�VHYHQ�����GD\V�KDV�HODSVHG�VLQFH�WKH�ILUVW�ZULWWHQ�GHPDQG�LQ�
WHUPV�RI�����DQG�WKH�VXP�FHUWLILHG�KDV�VWLOO�QRW�EHHQ�SDLG�

$�FRS\�RI�WKH�DIRUHVDLG�SD\PHQW�FHUWLILFDWH�ZKLFK�HQWLWOHV�WKH�(PSOR\HU�WR�UHFHLYH�SD\PHQW�LQ�WHUPV�RI�WKH�
&RQWUDFW�RI�WKH�VXP�&HUWLILHG�LQ���

WKH�&RQWUDFW�KDV�EHHQ�WHUPLQDWHG�GXH�WR�WKH�&RQWUDFWRU
V�GHIDXOW�DQG�WKDW�WKLV�3HUIRUPDQFH�*XDUDQWHH�LV�
FDOOHG�XS�LQ�WHUPV�RI����RU
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'DWH

:LWQHVV�VLJQDWRU\�����

:LWQHVV�VLJQDWRU\�����

*XDUDQWRU
V�VLJQDWRU\�����

7KLV�3HUIRUPDQFH�*XDUDQWHH��ZLWK�WKH�UHTXLUHG�GHPDQG�QRWLFHV�LQ�WHUPV�RI���RU����VKDOO�EH�UHJDUGHG�DV�D�OLTXLG�
GRFXPHQW�IRU�WKH�SXUSRVHV�RI�REWDLQLQJ�D�FRXUW�RUGHU�

7KLV�3HUIRUPDQFH�*XDUDQWHH�LV�QHLWKHU�QHJRWLDEOH�QRU�WUDQVIHUDEOH�DQG�VKDOO�H[SLUH�LQ�WHUPV�RI����ZKHUH�DIWHU�QR�FODLPV�
ZLOO�EH�FRQVLGHUHG�E\�WKH�*XDUDQWRU��7KH�RULJLQDO�RI�WKLV�*XDUDQWHH�VKDOO�EH�UHWXUQHG�WR�WKH�*XDUDQWRU�DIWHU�LW�KDV�H[SLUHG�

:KHUH�WKLV�3HUIRUPDQFH�*XDUDQWHH�LV�LVVXHG�LQ�WKH�5HSXEOLF�RI�6RXWK�$IULFD�WKH�*XDUDQWRU�KHUHE\�FRQVHQWV�LQ�WHUPV�RI�
6HFWLRQ����RI�WKH�0DJLVWUDWH
V�&RXUW�$FW�1R����RI�������DV�DPHQGHG��WR�WKLV�MXULVGLFWLRQ�RI�WKH�0DJLVWUDWH
V�&RXUW�RI�DQ\�
GLVWULFW�KDYLQJ�MXULVGLFWLRQ�LQ�WHUPV�RI�6HFWLRQ����RI�WKH�VDLG�$FW��QRWZLWKVWDQGLQJ�WKDW�WKH�DPRXQW�RI�WKH�FODLP�PD\�H[FHHG�
WKH�MXULVGLFWLRQ�RI�WKH�0DJLVWUDWH
V�&RXUW�

6LJQHG�DW

&DSDFLW\

7KH�(PSOR\HU�VKDOO�KDYH�WKH�DEVROXWH�ULJKW�WR�DUUDQJH�KLV�DIIDLUV�ZLWK�WKH�&RQWUDFWRU�LQ�DQ\�PDQQHU�ZKLFK�WKH�(PSOR\HU�
PD\�GHHP�ILW�DQG�WKH�*XDUDQWRU�VKDOO�QRW�KDYH�WKH�ULJKW�WR�FODLP�KLV�UHOHDVH�IURP�WKLV�3HUIRUPDQFH�*XDUDQWHH�RQ�
DFFRXQW�RI�DQ\�FRQGXFW�DOOHJHG�WR�EH�SUHMXGLFLDO�WR�WKH�*XDUDQWRU�

7KH�*XDUDQWRU�FKRRVHV�WKH�SK\VLFDO�DGGUHVV�DV�VWDWHG�DERYH�IRU�WKH�VHUYLFH�RI�DOO�QRWLFHV�IRU�DOO�SXUSRVHV�LQ�FRQQHFWLRQ�
KHUHZLWK��

&DSDFLW\

*XDUDQWRU
V�VLJQDWRU\�����
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3$57�&����35,&,1*�'$7$

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�
$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ
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&����35,&,1*�,16758&7,216
*&&�)25�&216758&7,21�:25.6��6HFRQG�(GLWLRQ�������

3URMHFW�
WLWOH�

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�
DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

3529,6,21$/�,7(06

������3URMHFW�&RGH�=1%�����������+
7HQGHU�
QR�

&����3ULFLQJ�,QVWUXFWLRQV

:KHUH DQ\ LWHP LV QRW UHOHYDQW WR WKLV VSHFLILF FRQWUDFW� VXFK LWHP LV PDUNHG 1�$ �VLJQLI\LQJ ³QRW
DSSOLFDEOH´�

7KH DGMXVWPHQW RI WKH SUHOLPLQDULHV HDFK LWHP SULFHG LV WR EH DOORFDWHG WR RQH RU PRUH RI WKH WKUHH
FDWHJRULHV E\ LQVHUWLRQ RI ³)´� ³9´� ³7´ DV WKH FDVH PD\ EH DJDLQVW WKH SULFH LQ WKH ³UDWH´ FROXPQ
LPPHGLDWHO\ SUHFHGLQJ WKH ³DPRXQW´ FROXPQ� ZKHUH ³)´ GHQRWHV D IL[HG DPRXQW �DPRXQW QRW YDULHG��
³9´ GHQRWHV DQ DPRXQW YDULDEOH LQ SURSRUWLRQ WR YDOXH DQG ³7´ GHQRWHV DQ DPRXQW YDULDEOH LQ SURSRUWLRQ
WR�WLPH�

0$66(6�$1'�0($685,1*�81,76

7KHVH VKDOO EH LQ DFFRUGDQFH ZLWK WKH 0HDVXULQJ 8QLWV DQG 1DWLRQDO 0HDVXULQJ 6WDQGDUGV $FW 1R� ��
RI������DQG�DPHQGPHQWV�WKHUHWR�

7KH SDJHV RI HDFK RI WKHVH GRFXPHQWV DUH QXPEHUHG FRQVHFXWLYHO\ DQG EHIRUH WKH 7HQGHUHU VXEPLWV
KLV WHQGHU KH VKRXOG FKHFN WKH QXPEHU RI SDJHV� DQG LI DQ\ DUH IRXQG PLVVLQJ RU GXSOLFDWHG� RU WKH
ILJXUHV RU ZULWLQJ LQGLVWLQFW� RU WKH GRFXPHQWV FRQWDLQ DQ\ REYLRXV HUURU� KH VKRXOG DSSO\ WR WKH +HDG �
3XEOLF :RUNV $7 21&( DQG KDYH VDPH UHFWLILHG DV QR OLDELOLW\ ZKDWVRHYHU ZLOO EH DGPLWWHG E\ WKH
$GPLQLVWUDWLRQ�LQ�UHVSHFW�RI�HUURUV�LQ�7HQGHU�GXH�WR�WKH�IRUHJRLQJ�

$OO LWHPV GHVFULEHG DV �3URYLVLRQDO� VKDOO EH XVHG DV GLUHFWHG E\ WKH (PSOR\HU DQG PHDVXUHG DQG
YDOXHG�RU�SDLG�IRU��

1R ZRUN IRU ZKLFK �3URYLVLRQDO� LWHPV DUH DOORZHG VKDOO EH FRPPHQFHG ZLWKRXW ZULWWHQ LQVWUXFWLRQV IURP
WKH�+HDG���3XEOLF�:RUNV�

35,&(6�)25�9$5,$7,216

:KHUH SULFHV RU TXRWDWLRQV IRU YDULDWLRQV DUH VXEPLWWHG E\ WKH &RQWUDFWRU GXULQJ WKH FXUUHQF\ RI WKH
&RQWUDFW� LW LV WR EH FOHDUO\ XQGHUVWRRG WKDW WKHVH DUH IRU WKH SXUSRVH RI FRQVLGHUDWLRQ E\ WKH +HDG �
3XEOLF :RUNV DQG WKDW WKHUH LV QR DVVXPSWLRQ RI DFFHSWDQFH� 7KH &RQWUDFWRU ZLOO EH QRWLILHG RI
DFFHSWDQFH RI SULFHV RU TXRWDWLRQV HLWKHU E\ LQVHUWLRQ RI WKH DPRXQW RQ WKH YDULDWLRQ RUGHU RU E\ ZULWWHQ
LQWLPDWLRQ�

7KH VFDOH WR ZKLFK WKH 'UDZLQJV DUH PDGH LV RQO\ WR EH PDGH XVH RI ZKHQ QR ILJXUHG GLPHQVLRQV DUH
JLYHQ HLWKHU RQ WKH 'UDZLQJV RU LQ WKH WHQGHU GRFXPHQWV DQG WKH ILJXUHG GLPHQVLRQV DUH DOZD\V WR EH
IROORZHG WKRXJK WKH\ PD\ QRW FRLQFLGH ZLWK WKH VFDOH RI WKH 'UDZLQJV� EXW GLPHQVLRQV ZKHUH SRVVLEOH
DUH�WR�EH�WDNHQ�IURP�WKH�EXLOGLQJV�

6&$/(
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� 35,&,1*�2)�52&.�(;&$9$7,216

$OO WHQGHUV E\ PHDQV RI ZKLFK LPSRUWHG SURGXFWV DUH EHLQJ FDOOHG IRU� PXVW XVH WKH UDWH RI H[FKDQJH ��
GD\V SULRU WR WKH FORVLQJ GDWH LQGLFDWHG LQ WKH WHQGHU GRFXPHQWV� ,I WKLV GD\ IDOOV RQ D ZHHNHQG RU SXEOLF
KROLGD\��WKH�QH[W�ZRUNLQJ�GD\�PXVW�EH�XVHG�

)XUWKHUPRUH��7HQGHUHUV�PXVW�VXEPLW�GRFXPHQWDU\�SURRI��LQ�WKH�IRUP�RI�D�FHUWLILHG�FRS\��IURP�WKHLU�EDQN�
RU OHJDOO\ UHFRJQLVHG ILQDQFLDO LQVWLWXWLRQ� FOHDUO\ LQGLFDWLQJ ZKDW WKH UDWH RI H[FKDQJH ZDV �� GD\V SULRU
WR�WKH�FORVLQJ�GDWH��DV�PHQWLRQHG�DERYH�

,03257�3(50,76��'87,(6�$1'�685&+$5*(6�

7KH &RQWUDFWRU LV ZDUQHG WR SODFH DOO RUGHUV IRU PDWHULDOV RU VSHFLDO DUWLFOHV DV HDUO\ DV SRVVLEOH� DV KH
ZLOO�EH�KHOG�VROHO\�UHVSRQVLEOH�IRU�DQ\�GHOD\�LQ�WKH�GHOLYHU\�RI�VXFK�JRRGV�
1HYHUWKHOHVV WKLV WHQGHU LV FRQGLWLRQDO XSRQ QR OLDELOLW\ EHLQJ DWWDFKHG WR WKH &RQWUDFWRU LI GHOLYHU\ RI
PDWHULDOV�LV�UHQGHUHG�LPSRVVLEOH�E\�UHDVRQ�RI�DQ\�DFW�RI�WKH�*RYHUQPHQW�

,W LV D FRQGLWLRQ RI WKLV WHQGHU WKDW VKRXOG WKH WHQGHUHU HOHFW WR SULFH WKH 5RFN ([FDYDWLRQ LQFOXGHG LQ WKLV
WHQGHU� WKH UDWHV PXVW EH PDUNHW UHODWHG DQG VKRXOG EH LGHQWLFDOO\ SULFHG IRU WKH VDPH FODVVLILFDWLRQ RI
H[FDYDWLRQV�DQG�QRW�YDU\�IRU�VLPLODU�ELOOHG�LWHPV�LQ�WKH�GLIIHUHQW�VHFWLRQV�

67$1'$5'�6<67(0�2)�0($685(0(17�:+(5(�%,//6�2)�48$17,7,(6�)250�3$57�2)�7+(�
7(1'(5�'2&80(176

7KH�ZRUN�H[HFXWHG�XQGHU�WKLV�&RQWUDFW�KDV�EHHQ�PHDVXUHG�LQ�DFFRUGDQFH�ZLWK�WKH�

LQFOXGLQJ�DOO�DPHQGPHQWV�XQOHVV�GHVFULSWLRQV�RI�LWHPV�LQGLFDWH�D�GHYLDWLRQ�DQG�LW�VKDOO�EH�XQGHUVWRRG�
WKDW�WKH�V\VWHP�RI�PHDVXUHPHQW�ZKLFK�LV�KHUHLQ�DGRSWHG�LV�WKH�RQO\�V\VWHP�RI�PHDVXUHPHQW�ZKLFK�ZLOO�
EH�UHFRJQLVHG�LQ�FRQQHFWLRQ�ZLWK�WKLV�FRQWUDFW��$Q\�FRQWUDGLFWLRQV�WR�WKLV�V\VWHP�RI�PHDVXUHPHQW�
FRQWDLQHG�LQ�WKH�³0RGHO�3UHDPEOHV�IRU�7UDGHV�����´�VKDOO�EH�GLVUHJDUGHG��XQOHVV�VDPH�KDYH�EHHQ�
DFFRPPRGDWHG�LQ�WKH�V\VWHP�RI�PHDVXUHPHQW��EXW�DSSOLFDEOH�UDWHV�VKDOO�EH�LQFOXGHG�IRU�DOO�
UHTXLUHPHQWV�VWDWHG�DQG�QRW�PHDVXUHG�VHSDUDWHO\�LQ�FRPSOLDQFH�ZLWK�WKLV�V\VWHP�

&LYLO�(QJLQHHULQJ�6WDQGDUG�0HWKRG�RI�0HDVXUHPHQW�6RXWKHUQ�$IULFDQ��(GLWLRQ���

7HQGHUHUV DUH DGYLVHG WKDW WKH SHUPDQHQW OLJKW ILWWLQJV DQG ZDWHU SRLQWV RI DQ\ NLQG LQVWDOOHG LQ WKH
:RUNV DUH QRW WR EH XVHG WR SURYLGH WHPSRUDU\ OLJKWLQJ DQG VXSSOHPHQW ZDWHU UHTXLUHPHQWV IRU
FRQVWUXFWLRQ�SXUSRVHV�

7RJHWKHU ZLWK WKLV� WKH 7HQGHUHU PXVW FRQILUP WKDW WKH WHQGHU SULFH UHODWLQJ WR DQ LPSRUWHG SURGXFW� ZDV
EDVHG�RQ�WKH�UDWH�RI�H[FKDQJH����GD\V�SULRU�WR�WKH�FORVLQJ�GDWH�DV�PHQWLRQHG�DERYH�

7,0(/<�25'(5,1*�2)�0$7(5,$/6

(/(&75,&$/�/,*+7,1*��32:(5�$1'�:$7(5�

7KH &RQWUDFWRU VKDOO SURYLGH DQ\ DUWLILFLDO OLJKWLQJ ZKLFK PD\ EH QHFHVVDU\ RU UHTXLUHG IRU WKH SURSHU
H[HFXWLRQ RI WKH ZRUNV� DQG SURYLGH HOHFWULF SRZHU DQG ZDWHU UHTXLUHG E\ DOO 6XE�&RQWUDFWRUV�
1RPLQDWHG�6XE�&RQWUDFWRUV�DQG�6XE�&RQWUDFWRUV�DSSRLQWHG�GLUHFWO\�E\�WKH�(PSOR\HU�

7KH &RQWUDFWRU VKDOO JLYH DOO QRWLFHV DQG SD\ DOO IHHV LQ FRQQHFWLRQ ZLWK WHPSRUDU\ HOHFWULFDO DQG ZDWHU
FRQQHFWLRQV DQG VKDOO FRQQHFW WHPSRUDU\ (OHFWULFDO DQG :DWHU PHWHUV IRU DQG SD\ IRU DOO FXUUHQW DQG
ZDWHU�FRQVXPHG�

3DJH�����RI����
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� 7D[ &OHDUDQFH &HUWLILFDWHV PD\ EH SULQWHG YLD H)LOLQJ� ,Q RUGHU WR XVH WKLV SURYLVLRQ� WD[SD\HUV
ZLOO�QHHG�WR�UHJLVWHU�ZLWK�6$56�DV�H)LOHUV�WKURXJK�WKH�ZHEVLWH�ZZZ�VDUV�JRY�]D�

7HQGHUHUV DUH UHTXLUHG WR ILOO LQ FOHDUO\� OHJLEO\� LQ EROG SULQW DQG EODFN LQN WKHLU &6' VXSSOLHU
QXPEHU�LQ�WKH�VSDFH�KHUHXQGHU�

,Q WHQGHUV ZKHUH &RQVRUWLD � -RLQW 9HQWXUHV � 6XE�FRQWUDFWRUV DUH LQYROYHG� HDFK SDUW\ PXVW
VXEPLW�D�VHSDUDWH�7D[�&RPSOLDQFH�6WDWXV��7&6��3,1�

,Q RUGHU WR PHHW WKLV UHTXLUHPHQW WHQGHUHUV DUH UHTXLUHG WR DSSO\ YLD H�ILOLQJ DW DQ\ 6$56 EUDQFK
RIILFH QDWLRQDOO\� 7KH 7D[ &RPSODQFH 6WDWXV �7&6� UHTXLUHPHQWV DUH DOVR DSSOLFDEOH WR IRUHLJQ
7HQGHUGHUV���LQGLYLGXDOV�ZKR�ZLVK�WR�VXEPLW�7HQGHUV�

1DPH�RI�6XSSOLHU

&HQWUDO�6XSSOLHU�'DWDEDVH��&6'��
6XSSOLHU�1XPEHU�

7$;�&/($5$1&(�5(48,5(0(176

$SSOLFDWLRQ IRU 7D[ &RPSOLDQFH 6WDWXV �7&6� 3,1 FDQ EH GRQH YLD H�ILOLQJ DW DQ\ 6$56 EUDQFK
RIILFH�QDWLRQDOO\�RU�RQ�WKH�ZHEVLWH�ZZZ�VDUV�JRY�]D�

7D[ &OHDUDQFH &HUWLILFDWHV PD\ EH SULQWHG YLD H)LOLQJ� ,Q RUGHU WR XVH WKLV SURYLVLRQ� WD[SD\HUV
ZLOO�QHHG�WR�UHJLVWHU�ZLWK�6$56�DV�H)LOHUV�WKURXJK�WKH�ZHEVLWH�ZZZ�VDUV�JRY�]D�

,W LV D FRQGLWLRQ RI WHQGHU WKDW WKH WD[HV RI WKH VXFFHVVIXO WHQGHUHU PXVW EH LQ RUGHU� RU WKDW
VDWLVIDFWRU\ DUUDQJHPHQWV KDYH EHHQ PDGH ZLWK 6RXWK $IULFDQ 5HYHQXH 6HUYLFH �6$56� WR PHHW
WKH 7HQGHUGHU¶V WD[ REOLJDWLRQV� ,W LV D FRQGLWLRQ RI WKLV 2IIHU RI &RPPLVVLRQ WKDW \RXU SUDFWLFH
UHPDLQV LQ JRRG VWDQGLQJ ZLWK 6$56 �6RXWK $IULFDQ 5HYHQXH 6HUYLFHV� LQ WHUPV RI LWV WD[
FOHDUDQFH��GXULQJ�WKH�SURMHFW��ZKLFK�LV�UHTXLUHG�WR�SURFHVV�\RXU�SD\PHQW�FHUWLILFDWHV�

,Q WHUPV RI WKH 3XEOLF )LQDQFH 0DQDJHPHQW $FW �3)0$�� ���� �$FW 1R � RI ����� 6HFWLRQ �� ���
�D� �LLL� DQG �� ��� �LLL� DQG 6HFWLRQ �� ��� RI 3)0$ 1DWLRQDO 7UHDVXU\ GHYHORSHG D VLQJOH SODWIRUP�
7KH &HQWUDO 6XSSOLHU 'DWDEDVH �&6'� IRU WKH UHJLVWUDWLRQ RI SURVSHFWLYH VXSSOLHUV LQFOXGLQJ WKH
YDULILFDWLRQ�IXQFWLRQDOLW\�RI�NH\�VXSSOLHU�LQIRUPDWLRQ�

,Q UHVSRQGLQJ WR WKLV WHQGHU \RX DUH WKHUHIRUH HQFRXUDJHG WR GHYRWH DWWHQWLRQ WR WKHVH WZR
VXEMHFWV RI $IILUPDWLYH $FWLRQ DQG (FRQRPLF (PSRZHUPHQW� ,Q DGGLWLRQ� LQ FRQVLGHULQJ WKH
DSSRLQWPHQW�RI�VXE�FRQWUDFWRUV��\RX�DUH�UHTXHVWHG�WR�H[WHQG�WKH�VSLULW�RI�WKHVH�SROLFLHV�

6$56 ZLOO WKHQ IXUQLVK WKH 7HQGHUGHU ZLWK D 7D[ &RPSOLDQFH 6WDWXV �7&6� 3,1 WKDW ZLOO EH YDOLG
IRU�D�SHULRG�RI����RQH��\HDU�IURP�WKH�GDWH�RI�DSSURYDO�

7KH IRUHJRLQJ HQXQFLDWLRQV RI WKLV SROLF\ DUH QRW LQWHQGHG WR EH SUHVFULSWLYH QRU WR SUHFOXGH DQ\
LQGLYLGXDO�RU�RSHUDWLRQ�IURP�UHVSRQGLQJ�WR�WKLV�WHQGHU�

,W LV WKH GHOLEHUDWH SROLF\ RI WKH 3URYLQFLDO $GPLQLVWUDWLRQ RI .ZD=XOX�1DWDO WR IRVWHU DQG WR
HQFRXUDJH WKH HFRQRPLF HPSRZHUPHQW RI %ODFN 6RXWK $IULFDQV� 7KLV SROLF\ ZLOO EH LPSOHPHQWHG
ZLWKRXW SUHVFULSWLRQ DQG ZLWKRXW SUHMXGLFLQJ WKH SULQFLSOHV DQG WKH LQWHJULW\ RI WKH 3URYLQFLDO
$GPLQLVWUDWLRQ RI .ZD=XOX�1DWDO� 6XEMHFW WR WKHVH FRQVWUDLQWV DQG DOVR VXEMHFW WR JRRG EXVLQHVV
SUDFWLVH DQG FRPPHUFLDO FRQVLGHUDWLRQ� LW LV WKHUHIRUH FRQVLGHUHG DSSURSULDWH WKDW WKH 3URYLQFLDO
$GPLQLVWUDWLRQ RI .ZD=XOX�1DWDO VKRXOG HQFRXUDJH EXVLQHVV UHODWLRQVKLSV ZLWK FRPSDQLHV ZKLFK
DFWLYHO\�SXUVXH�$IILUPDWLYH�$FWLRQ�DQG�%ODFN�(FRQRPLF�(PSRZHUPHQW�3URJUDPPHV��

%52$'�%$6('�%/$&.�(&2120,&�(032:(50(17

5(*,675$7,21�21�7+(�&(175$/�6833/,(56�'$7$%$6(

2QFH WKH VXSSOLHU LQIRUPDWLRQ KDV EHHQ YDULILHG ZLWK H[WHUQDO GDWD VRXUFHV E\ 1DWLRQDO 7UHDVXU\ D
XQLTXH VXSSOLHU QXPEHU DQG VHFXULW\ FRGH ZLOO EH DOORFDWHG DQG FRPPXQLFDWHG WR WKH VXSSOLHU�
6XSSOLHUV ZLOO EH UHTXLUHG WR NHHS WKHLU GDWD XSGDWHG UHJXODUO\ DQG VKRXOG FRQILUP DW OHDVW RQFH D
\HDU�WKDW�WKHLU�GDWD�LV�VWLOO�FXUUHQW�DQG�XSGDWHG�

3URVSHFWLYH�VXSSOLHUV�ZLOO�EH�DEOH�WR�VHOI���UHJLVWHU�RQ�WKH�&6'�ZHEVLWH��ZZZ�FVG�JRY�]D

6XSSOLHUV FDQ SURYLGH WKHLU &6' VXSSOLHU QXPEHU DQG XQLTXH VHFXULW\ FRGH WR RUJDQV RI VWDWH WR
YLHZ�WKHLU�YDULILHG�&6'�LQIRUPDWLRQ�

3DJH�����RI����
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6HFXULW\�3,1�1XPEHU

&RPSDQ\���(QWLW\�7D[�
5HIHUHQFH�1XPEHU

6KRXOG WKH %LOOV RI 4XDQWLWLHV�/XPS 6XP 'RFXPHQW EH D IL[HG SULFH FRQWUDFW� WKH IROORZLQJ FODXVH PXVW
EH�LQVHUWHG�LQ�WKH�3ULFLQJ�,QVWUXFWLRQV�

7HQGHUGHUV DUH WR WDNH QRWH WKDW WKH FRQWUDFW SULFH DGMXVWPHQWV DUH QRW DSSOLFDEOH WR WKLV FRQWUDFW�
7HQGHUGHUV VKRXOG WKHUHIRUH PDNH SURYLVLRQ LQ WKH &RQWUDFW 6XP� VFKHGXOH RI UDWHV� HWF� IRU SRVVLEOH
SULFH�LQFUHDVHV�GXULQJ�WKH�FRQWUDFW�SHULRG��DV�QR�FODLPV�LQ�WKLV�UHJDUG�VKDOO�EH�HQWHUWDLQHG�

9$/8(�$''('�7$;

7KH WHQGHU SULFH PXVW LQFOXGH IRU 9DOXH $GGHG 7D[ �9$7�� $OO UDWHV� SURYLVLRQDO VXPV� HWF� LQ WKH %LOOV RI
4XDQWLWLHV PXVW KRZHYHU EH QHW �H[FOXVLYH RI 9$7� ZLWK 9$7 FDOFXODWHG DQG DGGHG WR WKH 7RWDO 9DOXH
WKHUHRI�LQ�WKH�)LQDO�6XPPDU\�

),;('�35,&(�&2175$&7

%,//6�2)�48$17,7,(6�/803�680�'2&80(17

7KH %LOOV RI 4XDQWLWLHV GRFXPHQW IRUPV SDUW RI DQG PXVW EH UHDG DQG SULFHG LQ FRQMXQFWLRQ ZLWK DOO WKH
RWKHU GRFXPHQWV IRUPLQJ SDUW RI WKH FRQWUDFW GRFXPHQWV� WKH 6WDQGDUG &RQGLWLRQV RI 7HQGHU�
&RQGLWLRQV RI &RQWUDFW� 6WDQGDUG 3UHDPEOHV WR DOO 7UDGHV� 6SHFLILFDWLRQV� 'UDZLQJV DQG DOO RWKHU
UHOHYDQW�GRFXPHQWDWLRQ�

3DJH�����RI����
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&������3UHOLPLQDULHV�IRU�*&&�IRU�&RQVWUXFWLRQ�ZRUNV����QG�(GLWLRQ�
�����

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�
$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

3DJH�����RI����
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%,//�12�����
&�����35(/,0,1$5<�$1'�*(1(5$/

127(6�� 81,7 48$17,7< 5$7( $02817

L� 7KH DJUHHPHQW LV WR EH WKH *HQHUDO &RQGLWLRQV RI &RQWUDFW IRU :RUNV RI &LYLO
(QJLQHHULQJ &RQVWUXFWLRQ ������ �6HFRQG (GLWLRQ� � SXEOLVKHG E\ WKH 6� $�
,QVWLWXWLRQ�2I�&LYLO�(QJLQHHULQJ�

LL� 7KH 3UHOLPLQDULHV DUH WR EH WKH &RQVWUXFWLRQ DQG PDQDJHPHQW UHTXLUHPHQWV IRU
ZRUNV FRQWUDFWV � 3DUW �� *HQHUDO HQJLQHHULQJ DQG FRQVWUXFWLRQ ZRUNV �6$16
������� ���� (GLWLRQ �� SUHSDUHG E\ 6WDQGDUGV 6RXWK $IULFD DQG VKDOO EH
GHHPHG��WR�EH�LQFRUSRUDWHG�KHUHLQ�

LLL� 7HQGHUHUV DUH UHIHUUHG WR WKH DERYHPHQWLRQHG GRFXPHQWV IRU WKH IXOO LQWHQW DQG
PHDQLQJ RI HDFK FODXVH WKHUHRI �KHUHLQDIWHU UHIHUUHG WR E\ KHDGLQJ DQG FODXVH
QXPEHU RQO\� IRU ZKLFK VXFK DOORZDQFH PXVW EH PDGH DV PD\ EH FRQVLGHUHG
QHFHVVDU\�

LY� :KHUH VWDQGDUG FODXVHV RU DOWHUQDWLYHV DUH QRW HQWLUHO\ DSSOLFDEOH WR WKLV
FRQWUDFW VXFK PRGLILFDWLRQV� FRUUHFWLRQV RU VXSSOHPHQWV DV ZLOO DSSO\ DUH JLYHQ
XQGHU�HDFK�UHOHYDQW�FODXVH�KHDGLQJ�

Y�� :KHUH DQ\ LWHP LV QRW UHOHYDQW WR WKLV VSHFLILF FRQWUDFW VXFK LWHP LV PDUNHG 1�$
�VLJQLI\LQJ��QRW��DSSOLFDEOH���

YL� $GMXVWPHQW RI WKH SUHOLPLQDULHV� HDFK LWHP SULFHG� LV WR EH DOORFDWHG WR RQH RU
PRUH RI WKH WKUHH FDWHJRULHV� ZKHUH �)� GHQRWHV D IL[HG DPRXQW �DPRXQW QRW WR
EH YDULHG�� �9� GHQRWHV DQ DPRXQW YDULDEOH LQ SURSRUWLRQ WR YDOXH DQG �7�
GHQRWHV�DQ��DPRXQW�LQ�SURSRUWLRQ�WR�WLPH�

YLL� 7LPH �7� UHODWHG 3UHOLPLQDULHV ZLOO RQO\ EH DGMXVWHG IRU RPLVVLRQV RU DGGLWLRQV�
LVVXHG E\ WKH (PSOR\HU� RU GHOD\V FDXVHG E\ WKH (PSOR\HU� IRU ZKLFK YDULDWLRQ
DQG�H[WHQVLRQ�RI�WLPH�KDV�EHHQ�JUDQWHG��6HH�&RQWUDFW�'DWD �

6(&7,21�$���*(1(5$/�&21',7,216�2)�&2175$&7

$� *HQHUDO��FODXVH����

)�������������������������������9������������������������������7������������������������������
,WHP

$� %DVLV�RI�&RQWUDFW��FODXVH����

)�������������������������������9������������������������������7������������������������������
,WHP

$� (QJLQHHU��FODXVH����

)�������������������������������9������������������������������7������������������������������
,WHP

$� &RQWUDFWRU
V�*HQHUDO�2EOLJDWLRQ��FODXVH����

)�������������������������������9������������������������������7������������������������������
,WHP

$� 7LPH�DQG�5HODWHG�0DWWHUV��FODXVH������$V�UHIHUUHG�WR�LQ�WKH�&RQWUDFW�'DWD�XQGHU�
6SHFLDO�&RQGLWLRQ�RI�&RQWUDFW��7KH�&RQWUDFW�3HULRG�VKDOO�EH�GHHPHG�WR�LQFOXGH�
DOO�1RQ�±�:RUNLQJ�'D\V��6SHFLDO�1RQ�±�:RUNLQJ�'D\V�DQG�WKH�\HDU�HQG�
%XLOGHUV�$QQXDO�,QGXVWU\�+ROLGD\�3HULRGV��

)�������������������������������9������������������������������7������������������������������
,WHP

&DUULHG�IRUZDUG�WR�FROOHFWLRQ 5

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�
$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

3DJH�����RI����
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$� 3D\PHQW�DQG�5HODWHG�0DWWHUV��FODXVH����

)�������������������������������9������������������������������7������������������������������
,WHP

$� 4XDOLW\�DQG�5HODWHG�0DWWHUV��FODXVH����

)�������������������������������9������������������������������7������������������������������
,WHP

$� 5LVN�DQG�5HODWHG�0DWWHUV��FODXVH����

)�������������������������������9������������������������������7������������������������������
,WHP

$� 7HUPLQDWLRQ�RI�&RQWUDFW��FODXVH����

)�������������������������������9������������������������������7������������������������������
,WHP

$�� &ODLPV�DQG�'LVSXWHV��FODXVH�����

)�������������������������������9������������������������������7������������������������������
,WHP

6(&7,21�%����6$16��������������(GLWLRQ������&216758&7,21�$1'�
0$1$*(0(17�5(48,5(0(176�)25�:25.6�&2175$&76���3$57��

5HIHU�WR��WKH��6&23(�2)�:25.�IRU�GHWDLO�UHTXLUHPHQWV�

%� 6FRSH �

)�������������������������������9������������������������������7������������������������������ ,WHP

%� 1RUPDWLYH�UHIHUHQFHV �

)�������������������������������9������������������������������7������������������������������ ,WHP

%� 'HILQLWLRQV �

)�������������������������������9������������������������������7������������������������������ ,WHP

%� 5HTXLUHPHQWV�IRU�FRQVWUXFWLRQ�DQG�PDQDJHPHQW �

)�������������������������������9������������������������������7����������������������������� ,WHP

%��� *HQHUDO �

)�������������������������������9������������������������������7������������������������������ ,WHP

%��� 5HVSRQVLELOLWLHV�IRU�GHVLJQ�DQG�FRQVWUXFWLRQ

)�������������������������������9������������������������������7������������������������������ ,WHP

%��� 3ODQQLQJ��SURJUDPPH�DQG�PHWKRG�VWDWHPHQWV

)�������������������������������9������������������������������7������������������������������ ,WHP

&DUULHG�IRUZDUG�WR�FROOHFWLRQ 5

3DJH�����RI����
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%��� 4XDOLW\�DVVXUDQFH

)�������������������������������9������������������������������7������������������������������
,WHP

%��� 6HWWLQJ�RXW

)�������������������������������9������������������������������7������������������������������
,WHP

%��� 0DQDJHPHQW�DQG�GLVSRVDO�RI�ZDWHU

)�������������������������������9������������������������������7������������������������������
,WHP

%��� %ODVWLQJ

)�������������������������������9������������������������������7������������������������������
,WHP

%��� :RUNV�DGMDFHQW�WR�VHUYLFHV�DQG�VWUXFWXUHV

)�������������������������������9������������������������������7������������������������������
,WHP

%��� 0DQDJHPHQW�RI�WKH�:RUNV�DQG�VLWH

)�������������������������������9������������������������������7������������������������������
,WHP

%���� (DUWKZRUNV

)�������������������������������9������������������������������7������������������������������
,WHP

%���� 7HVWLQJ

)�������������������������������9������������������������������7������������������������������
,WHP

%���� 0DWHULDOV��VDPSOHV�DQG�IDEULFDWLRQ�GUDZLQJV

)�������������������������������9������������������������������7������������������������������
,WHP

%���� (TXLSPHQW

)�������������������������������9������������������������������7������������������������������
,WHP

%���� 6LWH�HVWDEOLVKPHQW

)�������������������������������9������������������������������7������������������������������
,WHP

%���� 6XUYH\�FRQWURO

)�������������������������������9������������������������������7������������������������������
,WHP

%���� 7HPSRUDU\�ZRUNV

)�������������������������������9������������������������������7������������������������������
,WHP

&DUULHG�IRUZDUG�WR�FROOHFWLRQ 5

3DJH�����RI����
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%���� ([LVWLQJ�VHUYLFHV

)�������������������������������9������������������������������7������������������������������
,WHP

%���� +HDOWK�DQG�VDIHW\

)�������������������������������9������������������������������7������������������������������
,WHP

%���� (QYLURQPHQWDO�UHTXLUHPHQWV

)�������������������������������9������������������������������7������������������������������
,WHP

%���� $OWHUDWLRQV��DGGLWLRQV��H[WHQVLRQV�DQG�PRGLILFDWLRQV�WR�H[LVWLQJ�ZRUNV

)�������������������������������9������������������������������7������������������������������
,WHP

%���� ,QVSHFWLRQ�RI�DGMRLQLQJ�VWUXFWXUHV��VHUYLFHV��EXLOGLQJV�DQG�SURSHUW\

)�������������������������������9������������������������������7������������������������������
,WHP

%���� $WWHQGDQFH�RQ�QRPLQDWHG�DQG�VHOHFWHG�VXEFRQWUDFWRUV

)�������������������������������9������������������������������7������������������������������
,WHP

6(&7,21�&��6&23(�2)�:25.�LQ�DFFRUGDQFH�ZLWK�6$16������
�7KH�UHIHUHQFH�WR�&ODXVHV�UHIHU�WR�7DEOH�%���RI�6$16�������������

&� &HUWLILFDWLRQ�E\�UHFRJQLVHG�ERGLHV���&/$86(����

)�������������������������������9������������������������������7������������������������������
,WHP

&� $JUpPHQW�FHUWLILFDWHV���&/$86(����

)�������������������������������9������������������������������7������������������������������
1�$

&� 2WKHU�VHUYLFHV�DQG�IDFLOLWLHV���&/$86(����

)�������������������������������9������������������������������7������������������������������
,WHP

&� 5HFRUGLQJ�RI�ZHDWKHU���&/$86(����

)�������������������������������9������������������������������7������������������������������
,WHP

&� 0DQDJHPHQW�PHHWLQJV���&/$86(����

)�������������������������������9������������������������������7������������������������������
,WHP

&� 'DLO\�UHFRUGV�&/$86(����

)�������������������������������9������������������������������7������������������������������
,WHP

&� %RQG�DQG�JXDUDQWHHV���&/$86(����

)�������������������������������9������������������������������7������������������������������
,WHP

&DUULHG�IRUZDUG�WR�FROOHFWLRQ 5
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&� 3HUPLWV���&/$86(����

)�������������������������������9������������������������������7������������������������������
,WHP

&� 3URRI�RI�FRPSOLDQFH�ZLWK�WKH�ODZ���&/$86(�����

)�������������������������������9������������������������������7������������������������������
,WHP

�6(&7,21�'��63(&,),&$7,21�'$7$�$662&,$7('�:,7+�6$16�������������
�7DEOH�$���

'� 5HTXLUHPHQWV�IRU�GUDZLQJV��LQIRUPDWLRQ�DQG�FDOFXODWLRQV�IRU�ZKLFK�WKH�FRQWUDFWRU�
LV�UHVSRQVLEOH�&/$86(������

)�������������������������������9������������������������������7������������������������������
,WHP

'� 7KH�UHVSRQVLELOLW\�VWUDWHJ\�DVVLJQHG�WR�WKH�FRQWUDFWRU�IRU�WKH�ZRUNV��&/$86(�
�����

)�������������������������������9������������������������������7������������������������������
,WHP

'� 7KH�SODQQLQJ��SURJUDPPH�DQG�PHWKRG�VWDWHPHQWV���&/$86(����

)�������������������������������9������������������������������7������������������������������
,WHP

'� 6DPSOHV�RI�PDWHULDOV��ZRUNPDQVKLS�DQG�ILQLVKHV���&/$86(�������

)�������������������������������9������������������������������7������������������������������
,WHP

'� )DEULFDWLRQ�GUDZLQJV�WKDW�WKH�FRQWUDFWRU�LV�WR�SURYLGH�DQG�GHOLYHU�WR�WKH�
HPSOR\HU����&/$86(�������

)�������������������������������9������������������������������7������������������������������
,WHP

'� 2IILFH�IRU�WKH�IRUHPDQ�&/$86(�������

)�������������������������������9������������������������������7������������������������������
,WHP

'� 7HOHSKRQH����&/$86(�������

)�������������������������������9������������������������������7������������������������������
,WHP

'� 2IILFH�IRU�LQVSHFWRU�RI�ZRUNV�����&/$86(�������

)�������������������������������9������������������������������7������������������������������
,WHP

'� 7HOHSKRQH�LQ�RIILFH�IRU�LQVSHFWRU�RI�ZRUNV�����&/$86(�������

)�������������������������������9������������������������������7������������������������������
,WHP

'�� 6KHGV�����&/$86(�������

)�������������������������������9������������������������������7������������������������������
,WHP
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'�� 3URYLVLRQ�DQG�HUHFWLRQ�RI�VLJQERDUGV���&/$86(�������

)�������������������������������9������������������������������7������������������������������
,WHP

'�� 7HUPLQDWLRQ��GLYHUVLRQ�RU�PDLQWHQDQFH�RI�H[LVWLQJ�VHUYLFHV���&/$86(������

)�������������������������������9������������������������������7������������������������������
,WHP

'�� 6HUYLFHV�ZKLFK�DUH�NQRZQ�WR�H[LVW���&/$86(�������

)�������������������������������9������������������������������7������������������������������
,WHP

'�� 'HWHFWLRQ�DSSDUDWXV���&/$86(�������

)�������������������������������9������������������������������7������������������������������
,WHP

'�� $GGLWLRQDO�KHDOWK�DQG�VDIHW\�UHTXLUHPHQWV���&/$86(�����

)�������������������������������9������������������������������7������������������������������

,WHP

6(&7,21�(��63(&,),&�35(/,0,1$5,(6
6HFWLRQ�(�FRQWDLQV�6SHFLILF�3UHOLPLQDU\�LWHPV�ZKLFK�DSSO\�WR�WKLV�FRQWUDFW�H[FHSW�ZKHUH�
�1�$���1RW�$SSOLFDEOH��DSSHDUV�DJDLQVW�WKH�LWHP�

(� 35235,(7$5<�%5$1'('�352'8&76�

7KH FRQWUDFWRU VKDOO WDNH GHOLYHU\ RI� KDQGOH� VWRUH� XVH DSSO\ DQG�RU IL[ DOO
SURSULHWDU\ EUDQGHG SURGXFWV LQ VWULFW DFFRUGDQFH ZLWK WKH PDQXIDFWXUHUV

LQVWUXFWLRQ�DIWHU�FRQVXOWDWLRQ�ZLWK�WKH�PDQXIDFWXUHU
V�DXWKRULVHG�UHSUHVHQWDWLYH�

)�������������������������������9������������������������������7������������������������������ ,WHP

(� 29(57,0(�

6KRXOG RYHUWLPH EH UHTXLUHG WR EH ZRUNHG IRU DQ\ UHDVRQ ZKDWVRHYHU� WKH FRVWV
RI VXFK RYHUWLPH DUH WR EH ERUQH E\ WKH &RQWUDFWRU XQOHVV WKH (QJLQHHU�3ULQFLSDO
$JHQW KDV VSHFLILFDOO\ DXWKRULVHG LQ ZULWLQJ� SULRU WR WKH H[HFXWLRQ WKHUHRI� WKDW
FRVWV�IRU�VXFK�RYHUWLPH�DUH�WR�EH�ERUQH�E\�WKH�(PSOR\HU�

)�������������������������������9������������������������������7������������������������������ ,WHP

(� $6�%8,/7�'5$:,1*6�

7KH SRVLWLRQ RI FRQVWUXFWLRQ EUHDNV DQG WKH H[WHQW RI LQGLYLGXDO FRQFUHWH SRXUV
DUH WR EH UHFRUGHG E\ WKH &RQWUDFWRU RQ WKH 6WUXFWXUDO (QJLQHHU
V GUDZLQJV DQG
DUH WR EH VXEPLWWHG WR WKH (QJLQHHU�3ULQFLSDO $JHQW DQG WKH 6WUXFWXUDO (QJLQHHU
IRU�WKHLU�UHFRUGV��

)�������������������������������9������������������������������7������������������������������ ,WHP
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(� 6,7(�,16758&7,216�

6LWH�,QVWUXFWLRQV�LVVXHG�RQ�VLWH�DUH�WR�EH�UHFRUGHG�LQ�WULSOLFDWH�LQ�D�6LWH�
,QVWUXFWLRQ�ERRN�ZKLFK�LV�WR�EH�PDLQWDLQHG�RQ�VLWH�E\�WKH�&RQWUDFWRU�

)�������������������������������9������������������������������7������������������������������
,WHP

(� /$%285�5(&25'�

$W WKH HQG RI HDFK ZHHN WKH &RQWUDFWRU VKDOO SURYLGH WKH (QJLQHHU�3ULQFLSDO
$JHQW ZLWK D ZULWWHQ UHFRUG� LQ VFKHGXOH IRUP� UHIOHFWLQJ WKH QXPEHU DQG
GHVFULSWLRQ RI WUDGHVPHQ DQG ODERXUHUV HPSOR\HG E\ KLP DQG DOO VXE�
FRQWUDFWRUV�RQ�WKH�ZRUNV�HDFK�GD\�

)�������������������������������9������������������������������7������������������������������
,WHP

1RWH ��,Q�WKH�HYHQW�WKDW�WKH�FRQWUDFWRU�IDLOV�WR�VDWLVI\�WKH�UHTXLUHPHQWV�RI�WKLV�
VSHFLILFDWLRQ��WKH�(PSOR\HU��+HDG��3XEOLF�:RUNV��PD\�DSSO\�DQ\�RI�WKH�
VDQFWLRQV�SURYLGHG�LQ�WKH�FRQWUDFW��6DQFWLRQV�PD\�LQFOXGH�WKH�DSSOLFDWLRQ�RI�D�
ILQDQFLDO�SHQDOW\�RI������RI�WKH�&RQWUDFW�6XP�SHU�FDOHQGDU�GD\�RI�ZKLFK�WKH�
UHTXLUHG�UHSRUW�KDV�QRW�EHHQ�VXEPLWWHG�

(� 3/$17�5(&25'�

$W WKH HQG RI HDFK ZHHN WKH &RQWUDFWRU VKDOO SURYLGH WKH (QJLQHHU�3ULQFLSDO
$JHQW ZLWK D ZULWWHQ UHFRUG� LQ VFKHGXOH IRUP� UHIOHFWLQJ WKH QXPEHU� W\SH DQG
FDSDFLW\�RI�DOO�SODQW��H[FOXGLQJ�KDQG�WRROV���FXUUHQWO\�XVHG�RQ�WKH�ZRUNV�

)�������������������������������9������������������������������7������������������������������
,WHP

(� 121�&(66,21�2)�021,(6�

7KH &RQWUDFWRU VKDOO QRW FHGH QRU DVVLJQ KLV ULJKWV RU FODLPV WR DQ\ PRQLHV GXH
RU�WR�EHFRPH�GXH�XQGHU�WKLV�FRQWUDFW�

)�������������������������������9������������������������������7������������������������������
,WHP

(� 6(&7,21$/�&203/(7,21�

:KHQ LW LV UHTXLUHG WKDW WKH FRQWUDFW EH H[HFXWHG LQ VHFWLRQV RU SRUWLRQV� WKH
WHQGHUHU VKDOO DOORZ IRU DOO FRVWV LQ WKLV UHJDUG DV QR FODLP IRU DGGLWLRQDO FRVWV
ZLOO�EH�HQWHUWDLQHG�

)�������������������������������9������������������������������7������������������������������
,WHP

(� /2&$/�/$%285

,W LV D JHQHUDO UHTXLUHPHQW RI WKLV FRQWUDFW WKDW SHUVRQV QRUPDOO\ UHVLGHQW LQ WKH
ORFDOLW\ RI WKH ZRUNV �/RFDO /DERXU� EH JLYHQ SUHIHUHQFH IRU HPSOR\PHQW RQ WKH
FRQWUDFW� 3URYLGHG� KRZHYHU� WKDW VKRXOG DGHTXDWH DQG DSSURSULDWH /DERXU QRW
EH DYDLODEOH ZLWKLQ WKH ORFDOLW\� RWKHUV PD\ EH HPSOR\HG VXEMHFW WR VDWLVIDFWRU\
SURRI EHLQJ SURYLGHG WKDW HYHU\ UHDVRQDEOH HQGHDYRXU KDV EHHQ PDGH WR
HPSOR\ /RFDO /DERXU� 7KH &RQWUDFWRU VKDOO LGHQWLI\ WKH ORFDO FRPPXQLW\ OHDGHUV
ZLWK WKH SXUSRVH RI QHJRWLDWLQJ ZLWK WKHP UHJDUGLQJ WKH XWLOL]DWLRQ RI /RFDO
/DERXU LQ WKH FRQVWUXFWLRQ SURFHVV� ,Q WKLV UHJDUG� WKH &RQWUDFWRU VKDOO
IXUWKHUPRUH JLYH SUHIHUHQFH� ZKHUHYHU SRVVLEOH WR WKH HPSOR\PHQW RI VLQJOH
KHDGV RI KRXVHKROGV� ZRPHQ DQG \RXWK� 7KH &RQWUDFWRU VKDOO� LQ JHQHUDO�
PD[LPL]H�WKH�LQYROYHPHQW�RI�WKH�ORFDO�FRPPXQLW\�

)�������������������������������9������������������������������7������������������������������
,WHP
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(�� ,03257�3(50,76�$1'�'87,(6

7KH UHVSRQVLELOLW\ IRU REWDLQLQJ WKH QHFHVVDU\ LPSRUW SHUPLWV VKDOO UHVW ZLWK WKH
VXFFHVVIXO 7HQGHUHU� 1R IRUHLJQ H[FKDQJH ZLOO EH DUUDQJHG RU SURYLGHG E\ WKH
$GPLQLVWUDWLRQ�

7HQGHUHUV DUH WR DOORZ LQ WKHLU WHQGHUV DQG SD\ WKH RUGLQDU\ OHY\ LPSRVHG RQ
LPSRUWHG LWHPV LQ WHUPV RI LWHP ������ RI 3DUW � RI 6FKHGXOH 1R� � RI WKH
&XVWRPV�DQG�([FLVH�$FW�������ZLWK�HIIHFW�IURP���2FWREHU������

)�������������������������������9������������������������������7������������������������������
,WHP

(�� &2175$&7�35,&(�$'-8670(17�3529,6,216��&3$3�

1RWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ FRQWDLQHG LQ WKH *&& IRU &RQVWUXFWLRQ
:RUNV ���� �QG (GLWLRQ� WKLV &RQWUDFW VKDOO RQO\ ZKHQ WKH &RQVWUXFWLRQ 3HULRG
H[FHHGV � PRQWKV DQG WKH &RQWUDFW VXP H[FHHGV 5������������ EH VXEMHFW WR
WKH &RQWUDFW 3ULFH $GMXVWPHQW 3URYLVLRQV ,QGLFHV $SSOLFDWLRQ 0DQXDO IRU XVH
ZLWK 3���� LQGLFHV �&3$3� �5HYLVHG � -DQXDU\ ����� DV SXEOLVKHG E\ 6WDWLVWLFV
6RXWK $IULFD� 7HQGHUHUV DUH DGYLVHG WKDW ZLWK UHIHUHQFH WR &ODXVH ����� RI WKH
&RQWUDFW 3ULFH $GMXVWPHQW 3URYLVLRQV �&3$3� ,QGLFHV $SSOLFDWLRQV 0DQXDO� WKH
+HDG� 3XEOLF :RUNV ZLOO QRW DFFHSW WKH VXEPLVVLRQ E\ 7HQGHUHUV RI OLVWV RI
DGGLWLRQDO�LWHPV�

:KHUH WKLV FRQWUDFW LV D /XPS 6XP FRQWUDFW� WKH FRQWUDFW ZLOO EH VXEMHFW WR
&RQWUDFW 3ULFH $GMXVWPHQW 3URYLVLRQV �&3$3� RQO\ ZKHUH WKH FRQWUDFW SHULRG
HTXDOV RU H[FHHGV � FDOHQGDU PRQWKV� 7KH DSSOLFDEOH ZRUN JURXS VKDOO EH :*
����IRU�GRPHVWLF�EXLOGLQJV�RU�:*�����IRU�FRPPHUFLDO�DQG�LQGXVWULDO�EXLOGLQJV�

)�������������������������������9������������������������������7������������������������������
,WHP

(�� �(3:3�&21',7,216�$1'�63(&,),&$7,216
�����(03/2<0(17�7$5*(76
(�����D�(PSOR\PHQW�7DUJHWV

1R�RI�MREV�WR�EH�FUHDWHG� �«««��>&RQWUDFWRU�WR�ILOO�LQ�DQ�HVWLPDWHG�QXPEHU@

)�������������������������������9������������������������������7������������������������������ ,WHP

(�����E�(PSOR\PHQW�UHTXLUHPHQWV
7HQGHUHUV DUH DGYLVHG WKDW WKLV FRQWUDFW ZLOO EH VXEMHFW WR WKH ([SDQGHG 3XEOLF
:RUNV�3URJUDP��(3:3��DLPHG�DW�DOOHYLDWLQJ�DQG�UHGXFLQJ�XQHPSOR\PHQW�

7HQGHUHUV PXVW DOORZ IRU DQ\ FRVWV IRU WKH HPSOR\HPHQW RI XQVNLOOHG ODERXU DV
SHU�WKH�UHTXLUHPHQWV�RI�WKH�(3:3�SURJUDP�

�������RI�XQVNLOOHG�ODERXU�WR�EH�ZRPHQ
�������RI�XQVNLOOHG�ODERXU�WR�EH�\RXWK�DJHG�EHWZHHQ����DQG����\HDUV
������RI�XQVNLOOHG�ODERXU�WR�EH�SHRSOH�OLYLQJ�ZLWK�GLVDELOLW\�
�� ���� 8QVNLOOHG ODERXU XWLOLVHG PXVW UHVLGH ZLWKLQ WKH ERXQGULHV RI WKH
0XQLFLSDOLW\ :DUG ZKHUH WKLV FRQWUDFW LV H[HFXWHG� ZLWK SUHIHUHQFH WR WKH ORFDO
FRPPXQLW\ FORVHVW RU DW WKH ZDONLQJ GLVWDQFH WR WKH FRQWUDFW VLWH� :KHUHYHU
SRVVLEOH ORFDO VNLOOHG WUDGHVPHQ DUH WR EH HPSOR\HG RQ WKLV FRQWUDFW ZLWK WKH
YLHZ�WR�PD[LPL]H�XWLOL]DWLRQ�RI�ORFDO�UHVRXUFHV��

)�������������������������������9������������������������������7������������������������������ ,WHP

&DUULHG�IRUZDUG�WR�FROOHFWLRQ 5

7KH�FRQWUDFWRU�QHHGV�WR�SURYLGH�D�UHDOLVWLF�HVWLPDWH�RQ�WKH�QXPEHU�RI�MREV�WKDW�
WKH�SURMHFW�KDV�WKH�SRWHQWLDO�WR�FUHDWH�WKURXJKRXW�WKH�SURMHFW�GXUDWLRQ�DV�WKH�
SURMHFW�ZLOO�EH�LPSOHPHQWHG�XVLQJ�ODERXU�LQWHQVLYH�FRQVWUXFWLRQ�PHWKRGV�RQ�
HOHPHQWV�ZKHUH�LW�LV�HFRQRPLFDO�DQG�IHDVLEOH�IRU�WKLV�FRQVWUXFWLRQ�PHWKRG�
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(�����F�/DERXU�UDWH�DQG�SD\PHQW�LQWHUYDOV
7KH FRQWUDFWRU VKRXOG HQVXUH WKDW ODERXU UDWH SDLG WR XQVNLOOHG ORFDO ODERXU LV
FRPPHQVXUDWH WR WKH GDLO\ WDVN� :KHQ GHWHUPLQLQJ WKH UDWH� FRQVLGHUDWLRQ
VKRXOG EH JLYHQ WR WKDW (3:3 EHQHILFLDULHV DUH PRVWO\ EUHDG ZLQQHUV LQ WKHLU
IDPLOLHV� DV WKH SURJUDP LQWHQGV DOOHYLDWLQJ SRYHUW\� 7KHUH VKRXOG DOVR EH
FRQVLGHUDWLRQ WKDW WKH ODERXU UDWH SURPRWHV FUHDWLRQ RI H[SDQGHG QXPEHU RI MREV
FUHDWHG�DQG�SHUVRQ�GD\V�RI�ZRUN�
&RQWUDFWRUV VKRXOG PDNH HQGHDYRXUV WR HQVXUH WKDW ODERXUHUV� SDUWLFXODUO\
XQVNLOOHG DUH UHPXQHUDWHG RQ IRUWQLJKW EDVLV DQG SULRU QRWLILFDWLRQ EH PDGH
VKRXOG�WKHUH�EH�D�VKRUWIDOO�RQ�WKHLU�ZDJHV�
7KH ODERXU UDWH IRU ORFDO XQVNLOOHG VKDOO DOVR EH GHWHUPLQHG LQ FRQVLGHUDWLRQ RI
WKH ORFDWLRQ RI WKH SURMHFW� L�H� IRU SURMHFWV LPSOHPHQWHG LQ XUEDQL]HG
PXQLFLSDOLWLHV�ZLOO�QRW�EH�WKH�VDPH�DV�WKDW�IRU�UXUDO�PXQLFLSDOLWLHV�

)�������������������������������9������������������������������7������������������������������ ,WHP

�����/$%285�,17(16,9(�&216758&7,21�0(7+2'
(�����D�/DERXU�,QWHQVLYH�&RQVWUXFWLRQ��/,&��PHWKRG
2Q�VLWH�WKHUH�PXVW�D�SHUVRQ�V��KDYLQJ�FRPSHWHQF\�LQ�PDQDJLQJ�DQG�
LPSOHPHQWLQJ�/,&�PHWKRGV�
�)RUHPDQ�#�14)�/HYHO���WKH�8QLW�6WDQGDUG�RQ�,PSOHPHQWLQJ�/,&�PHWKRGV�RQ�
VLWH�
6LWH�$JHQW��0DQDJHUV�#�14)�OHYHO����WKH�8QLW�6WDQGDUG�RQ�0DQDJH�/DERXU�
,QWHQVLYH�6NLOOV�3URJUDPPH�ERWK�PXVW�EH�&(7$�DFFUHGLWHG

)�������������������������������9������������������������������7������������������������������ ,WHP

(�����E�/DERXU�,QWHQVLYH�&RQVWUXFWLRQ�0HWKRG
7KRVH�SDUWV�RI�WKH�FRQWUDFW�WR�EH�FRQVWUXFWHG�XVLQJ�/DERXU�,QWHQVLYH�PHWKRGV�
ZLOO�EH�PDUNHG�LQ�WKH�%R4�ZLWK�OHWWHU�/,��LQGLFDWLQJ�/DERXU�,QWHQVLYH��DJDLQVW�
HYHU\�LWHP�VR�GHVLJQDWHG��6XFK�ZRUNV�ZLOO�RQO\�EH�FRQVWUXFWHG�XVLQJ�PHWKRG�VR�
LQGLFDWHG��

5HIHUHQFH�WR�EH�PDGH�WR�*XLGHOLQHV�IRU�WKH�LPSOHPHQWDWLRQ�RI�/DERXU�,QWHQVLYH�
,QIUDVWUXFWXUH�SURMHFWV�XQGHU�(3:3���6FRSH�RI�:RUN�LQ�5HVSHFW�RI�:RUN�
5HODWLQJ�WR�WKH�([SDQGHG�3XEOLF�:RUNV�3URJUDPPH��(3:3��

)�������������������������������9������������������������������7������������������������������ ,WHP

(�����5(&25'�.((3,1*

�������(YHU\�HPSOR\HU�PXVW�NHHS�LQ�WKH�SURMHFW�VLWH�RIILFH�WKH�IROORZLQJ��PLQXWHV�
RI�VLWH�SURJUHVV�PLQXWHV��FRQWUDFWRUV¶�PRQWKO\�VLWH�SURJUHVV�UHSRUWV��DFFXUDWHO\�
UHFRUGHG�DWWHQGDQFH�UHJLVWHU��SURRI�RI�SD\PHQW�DV�PHDQV�WR�YHULI\�DXWKHQWLFLW\�
RI�GDWD�LQ�WKH�(3:3�%HQHILFLDU\�IRUP�VXEPLWWHG�ZLWK�SD\PHQW�FHUWLILFDWHV��
&RSLHV�RI�VXEPLWWHG�(3:3�EHQHILFLDU\�GDWD�IRUPV�VKRXOG�DOVR�EH�NHSW�LQ�WKH�
VLWH�RIILFH�

)�������������������������������9������������������������������7������������������������������ ,WHP

�������7KH�HPSOR\HU�PXVW�NHHS�WKLV�UHFRUG�IRU�D�SHULRG�RI�DW�OHDVW�WKUHH�����
\HDUV�DIWHU�WKH�FRPSOHWLRQ�RI�WKH�SURMHFW�LQ�KLV�KHU�RIILFH�DV�WKH�SURMHFW�VLWH�RIILFH�
ZRXOG�KDYH�EHHQ�UHORFDWHG�

7KLV�VKRXOG�EH�VDIHO\�NHSW�IRU�MRE�FUHDWLRQ�GDWD�YHULILFDWLRQV�DQG�SHULRGLFDO�
DXGLWV�RQ�SURMHFWV�FRQGXFWHG�E\�1DWLRQDO�DQG�3URYLQFLDO��'HSDUWPHQW�RI�3XEOLF�
:RUNV��DIWHU�RQH�����RU�WZR�����TXDUWHUV�RI�VXEPLWWLQJ�FDSWXUHG�(3:3�'DWD�WR�
WKH�1DWLRQDO�(3:3�FRRUGLQDWLQJ�'HSDUWPHQW���

)�������������������������������9������������������������������7������������������������������ ,WHP
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(�����(3:3�5(3257,1*�DV�SHU�(3:3�'$7$�)250
$W�WKH�HQG�RI�HDFK�PRQWK�DV�SDUW�RI�VLWH�SURJUHVV�UHSRUW�DQG�WR�EH�DWWDFKHG�WR�
HYHU\�FRQWUDFWRUV¶�SURJUHVV�SD\PHQW�FHUWLILFDWH��WKH�FRQWUDFWRU�VKDOO�SURYLGH�WKH�
SULQFLSDO�DJHQW�	�3XEOLF�:RUNV�ZLWK�D�ZULWWHQ�UHFRUGV��DV�SHU�(3:3�GDWD�IRUP��
ZKLFK�ZLOO�EH�UHIOHFWLQJ��EHQHILFLDULHV�IXOO�QDPH�	�VXUQDPH��,'�1R�DQG�MRE�
GHVFULSWLRQ�RI�ODERXU�HPSOR\HG�E\�PDLQ�FRQWUDFWRU�DQG�VXE�FRQWUDFWRUV�RQ�VLWH��
$W�WKH�HQG�RI�HDFK�PRQWK�WKH�FRQWUDFWRU�PXVW�VXEPLW�WKH�IROORZLQJ�GRFXPHQWV�WR�
EH�DWWDFKHG�WR�WKH�3URJUHVV�SD\PHQW�FHUWLILFDWH�
���(3:3�PRQWKO\�GDWD�FROOHFWLRQ�IRUP�
���:RUNHU�PRQWKO\�SD\PHQW�XSORDG
���:RUNHU�PRQWKO\�SURRI�RI�SD\PHQW��L�H�
����$FNQRZOHGJHPHQW�RI�UHFHLSW�RI�SD\PHQW�RU
����3D\VOLSV�
����%DQN�VWDWHPHQW�KLJKOLJKWHG�WKH�ZRUNHUV�SDLG�
���:RUNHU�PRQWKO\�WUDLQLQJ�IRUP�
���0RQWKO\�DWWHQGDQFH�UHJLVWHU
���&HUWLILHG�FRSLHV�RI�,'¶V��RQFH�RII�
���,'�VL]H�SKRWRV��RQFH�RII�
���3URRI�RI�8,)�
���3URRI�RI�&2,'$

)�������������������������������9������������������������������7������������������������������
,WHP

(�����(3:3�352027,21
�������(3:3�VLJQDJH�ERDUG
(3:3�3URJUDP�DW�WKH�SURMHFW�OHYHO�VKDOO�DOZD\V�EH�SURPRWHG�WKURXJK�KDYH�WKH�
SURMHFWV�VLJQDJH�ERDUG�WKDW�HPEUDFH�(3:3�ORJR�DW�WKH�ERWWRP��FRUUHFW�
PHDVXUHPHQW�IRU�WKLV�VLJQDJH�ERDUG�ZLOO�EH�SURYLGHG�E\�WKH�SURMHFW�OHDGHU�
GXULQJ�WKH�VLWH�KDQGLQJ�RYHU�PHHWLQJ��WKH�VWDQGDUG��+(/9(7,9$�0('8,0���
OHWWHUV�DUH�WR�EH�XVHG���3URIHVVLRQDO�WLWOH�WR�EH����PP�DERYH�OLQH���/LQH�WKLFNQHVV�
WR�EH���PP�WKLFN���6SDFH�EHWZHHQ�ERWWRP�RI�WKH�OLQH�DQG�ERWWRP�RI�WKH�OHWWHULQJ�
EHORZ�WKH�OLQH�KDV�WR�EH�����PP��/HWWHU�VL]HV�DUH�DV�IROORZV���+HOYHWLFD�PHGXLP�
����PP�EODFN�XSSHU�FDVH�WR�EH�IRU�SURMHFW�QDPH�DQG�RZQHU���+HOYHWLFD�PHGXLP�
��PP�EODFN�XSSHU�FDVH�RQO\�WR�EH�XVHG�IRU�SURIHVVLRQDO�WLWOHV�3URMHFW�QDPH�DQG�
RZQHU�VKDOO�EH�EODFN�OHWWHULQJ�RQ�ZKLWH�EDFNJURXQG�ERDUG�VL]HV�DUH�DV�IROORZV���
%RDUG�WR�EH�PLQRPXP�����PP�IURP�JURXQG�OHYHO�DQG�WR�EH�FRQVWUXFWHG�IURP�
UHLQIRUFHG�IRUPHG�FKURPDGHN�SDQHOV�PLQLPXP����PP�WKLFN�FKURPDGHN��7KH�
FRQWUDFWRU�LV�UHVSRQVLEOH�IRU�HQVXULQJ�WKDW�WKH�SURMHFW�ERDUG�UHPDLQV�QHDWO\�DQG�
VDIHO\�HUHFWHG�IRU�WKH�IXOO�GXUDWLRQ�LQFOXGLQJ�PDLQWHQDQFH�SHULRG�DIWHU�ZKLFK�WKH�
SURMHFW�ERDUG�DQG�SRVW�DUH�WR�EH�GLVPDQWOHG�DQG�KDQGHG�WR�WKH�FOLHQW�LQ�JRRG�
RUGHU��������

)�������������������������������9������������������������������7������������������������������ ,WHP

�������%UDQGLQJ�RI�ODERXU�DSSDUHO
&RQWUDFWRU�	�6XE�FRQWUDFWRUV¶�ODERXUHUV�VKDOO�EH�SURYLGHG�ZLWK�(3:3�EUDQGHG�
3HUVRQDO�3URWHFWLYH�(TXLSPHQW��33(���UHIOHFWRU�YHVW�ZLWK�(3:3�ZRUGLQJ�DW�WKH�
EDFN�LV�DQ�LGHDO�DQG�FRVW�HIIHFWLYH�PHDQV�RI�SURPRWLQJ�SURJUDP�RQ�VLWH�

dŚĞ�ĐŽŶƚƌĂĐƚŽƌ�ŝƐ�ƚŚĞŶ�ĂĚǀŝƐĞĚ�ƚŽ�ƉƌŝĐĞ�ĨŽƌ�ďŽƚŚ�ŝƚĞŵ�ϭϳ͘ϱ͘ϭ�ĂŶĚ�ϭϳ͘ϱ͘Ϯ

)�������������������������������9������������������������������7������������������������������ ,WHP

(�����&20081,7<�/,$,621�2)),&(5��&/2�
87,/,6$7,21�2)�$�&20081,7<�/,$,621�2)),&(5�
,Q�DGGLWLRQ�WR�WKH�UHTXLUHPHQWV�RI�&ODXVH�(���FRQWDLQHG�LQ�WKLV�GRFXPHQW��

7KH�&RQWUDFWRU�VKDOO�DOORZ�IRU�DQG�SD\�DQ\�DQG�DOO�FRVWV�QHFHVVDU\�IRU�WKH�
HQJDJHPHQW�RI�WKH�VHUYLFHV�RI�D�&RPPXQLW\�/LDLVRQ�2IILFHU��&/2��IRU�WKH�IXOO�
GXUDWLRQ�RI�WKLV�FRQWUDFW

,Q�WKH�LQWHUHVW�RI�SURYLGLQJ�D�VRXQG�VHUYLFH�WR�ERWK�WKH�FRPPXQLW\�DQG�WKH�
&RQWUDFWRU��D�&/2�PD\�RQO\�PDQDJH�RQH�SURMHFW�DW�D�JLYHQ�WLPH�

$�&/2�ZLOO�EH�LGHQWLILHG�E\�WKH�ORFDO�VWUXFWXUHV�RI�WKH�ZDUG�DUHDV�DQG�DSSRLQWHG�
IROORZLQJ�IDLU�DQG�WUDQVSDUHQW�LQWHUYLHZLQJ�SURFHVV��WR�EH�FRQGXFWHG�LQ�WKH�
SUHVHQFH�RI�ORFDO�VWUXFWXUHV�DQG�WKH�FRQWUDFWRU�UHSUHVHQWDWLYH��LQ�RUGHU�WR�DVVLVW�
WKH�&RQWUDFWRU�LQ�WKH�SURFXUHPHQW�RI�DQ\�ORFDO�ODERXU��HWF��UHTXLUHG�IRU�WKLV�
SURMHFW��7KH�&RQWUDFWRU�LV�WR�OLDLVH�ZLWK�WKH�&/2�DQG�DIIRUG�KLP�DQ\�DVVLVWDQFH�
QHHGHG�LQ�HQVXULQJ�VRXQG�ZRUNLQJ�UHODWLRQV�ZLWK�WKH�ORFDO�FRPPXQLW\�

.H\�5HVSRQVLELOLWLHV�RI�WKH�&/2�DUH�HQYLVDJHG�WR�LQFOXGH�DQG�QRW�
QHFHVVDU\�EH�OLPLWHG�WR�
���$VVLVWLQJ�ORFDO�OHDGHUVKLS�LQ�FRQGXFWLQJ�VNLOOV�DQG�UHVRXUFHV�DXGLW�ZKLFK�
IDFLOLWDWHV�VRXUFLQJ�ODERXU�IURP�ZLWKLQ�WKH�ZDUG�RU�WDUJHWHG�DUHDV�IRU�
HPSOR\PHQW��DV�UHTXLUHG�E\�FRQWUDFWRU�

���$VVLVWLQJ�LQ�VRXUFLQJ�ODERXU�RQO\�GRPHVWLF�VXE�FRQWUDFWRUV�DQG�WKH�
SURFXUHPHQW�RI�PDWHULDOV�IURP�ORFDO�UHVRXUFHV��DV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

���$VVLVWLQJ�WKH�FRQWUDFWRU�E\�LGHQWLI\LQJ�DUHDV�RI�SRWHQWLDO�FRQIOLFW�DQG�RU�WKUHDWV�
WR�WKH�SURMHFW�RU�WR�VWDNHKROGHUV�LQ�WKH�SURMHFW�DQG�UHFRPPHQG�DSSURSULDWH�
DFWLRQ�WR�WKH�FRQWUDFWRU�

���$VVLVWLQJ�FRQWUDFWRU�DQG�VWDNHKROGHUV�LQ�WKH�SURMHFW�LQ�WKH�UHVROXWLRQ�RI�DQ\�
FRQIOLFW�ZKLFK�PD\�DULVH�
���(VWDEOLVKLQJ�DQG�HQVXULQJ�WKDW�VXIILFLHQW�DQG�RSHQ�FRPPXQLFDWLRQ�FKDQQHOV�
EHWZHHQ�WKH�FRQWUDFWRU�DQG�WKH�ZRUN�IRUFH�DUH�PDLQWDLQHG�

���(VWDEOLVK�DQG�HQVXULQJ�WKDW�HIILFLHQW�DQG�RSHQ�FRPPXQLFDWLRQ�FKDQQHOV�
EHWZHHQ�WKH�FRQWUDFWRU�DQG�WKH�FRPPXQLW\�DUH�PDLQWDLQHG
���,GHQWLI\LQJ�DQG�UHSRUWLQJ�WR�WKH�&RQWUDFWRU�UHJDUGLQJ�LVVXHV�ZKHUH�
FRPPXQLFDWLRQ�EHWZHHQ�VWDNHKROGHU�LV�QHFHVVDU\��UHFRPPHQG�FRXUVHV�RI�
DFWLRQ�DQG�IDFLOLWDWH�VXFK�FRPPXQLFDWLRQV
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���$VVLVWLQJ�WKH�&RQWUDFWRU�DQG�WKH�ZRUN�IRUFH�LQ�WKH�HVWDEOLVKPHQW�RI�JULHYDQFH�
SURFHGXUHV�DQG�QHFHVVDU\�UHFRPPHQGD�WLRQ�WR�WKH�&RQWUDFWRU�UHJDUGLQJ�WKH�
JULHYDQFHV�DQG�VROXWLRQ�WKHUHWR�

���$WWHQGLQJ�WR�VLWH�PHHWLQJV�DQG�SURMHFW�LPSOHPHQWDWLRQ�PHHWLQJV�DV�UHTXLUHG�
E\�WKH�&RQWUDFWRU�DQG�SUHSDUH�SHULRGLF�UHSRUWV�DV�PD\�EH�UHTXLUHG�E\�WKH�
&RQWUDFWRU�IURP�WLPH�WR�WLPH�

����$WWHQGLQJ�WR�VXFK�RWKHU�GXWLHV�ZKLFK�DUH�FRQVLVWHQW�ZLWK�WKH�IXQFWLRQV�RI�D�
&/2��DV�PD\�EH�UHTXLUHG�E\�WKH�&RQWUDFWRU�IURP�WLPH�WR�WLPH�

7HQGHUHUV�DUH�WR�SULFH�WZLFH�WKH�UDWH�RI�XQVNLOOHG�ORFDO�ODERXU�UDWH�DJDLQVW�WKLV�
LWHP�IRU�DQ\�DQG�DOO�FRVWV�DULVLQJ�RXW�RI�FRPSOLDQFH�ZLWK�WKH�IRUHJRLQJ�DQG�LQ�WKH�
HYHQW�RI�D�7HQGHUHU�IDLOLQJ�WR�SULFH�DJDLQVW�WKLV�LWHP�RU�PDNLQJ�LQDGHTXDWH�
ILQDQFLDO�SURYLVLRQ�DJDLQVW�WKLV�LWHP�IRU�FRPSOLDQFH�DV�DIRUHVDLG��WKHQ�QR�FODLP�
IRU�FRVWV�RU�DGGLWLRQDO�FRVW�LQFXUUHG�ZLOO�EH�HQWHUWDLQHG�E\�WKH�+HDG��:RUNV

)�������������������������������9������������������������������7������������������������������ ,WHP

(�����6.,//6�'(9(/230(17�21�6,7(
&RQWUDFWRU�LQ�FRQIRUPLQJ�WR�WKH�REMHFW�RI�(3:3�WKDW�LWV�EHQHILFLDULHV�QHHG�WR�EH�
FDSDFLWDWHG�ZLWK�VNLOOV�WKDW�ZLOO�UHQGHU�WKHP�HPSOR\DEOH�LQ�WKH�IXWXUH��,W�LV�WKHQ�
WKH�UHVSRQVLELOLW\�RI�WKH�&RQWUDFWRU�WKDW�PDQGDWRU\�OLIH�VNLOOV�DUH�SURYLGHG�WR�
�����RI�ZRUNIRUFH�RQ�VLWH�DQG�RQ�WKH�MRE�WUDLQLQJ�WR�ODERXUHUV�IURP�ZKRP�WKH�
SRWHQWLDO�IRU�IXUWKHU�GHYHORSPHQW�KDV�EHHQ�LGHQWLILHG��7KH�ODWWHU�LV�QRW�PDQGDWRU\�
WR�DOO�DV�LW�FRYHUV�WHFKQLFDO�VNLOOV�

&RQWUDFWRU�VKRXOG�DOVR�PDNH�SURYLVLRQ�IRU�WKH�SRVVLELOLW\�WKDW�WKHUH�PLJKW�EH�
ORFDO�\RXWK�WKDW�ZLOO�QHHG�WR�EH�SODFHG�RQ�WKH�SURMHFW�ZLWK�DQ�LQWHQWLRQ�WR�EH�
SURYLGHG�VXSSRUW�WRZDUGV�LPSURYLQJ�WKHLU�OHYHO�RI�FRPSHWHQF\�DQG�SURGXFWLYLW\�

&RQWUDFWRU�VKDOO�DOVR�SURYLGH�DOO�QHFHVVDU\�RQ�WKH�MRE�WUDLQLQJ�WR�WDUJHWHG�ODERXU�
WR�HQDEOH�VXFK�ODERXU�WR�PDVWHU�DQG�DGYDQFH�RQ�WHFKQLTXHV�UHTXLUHG�WR�
XQGHUWDNH�WKH�ZRUN�LQ�DFFRUGDQFH�ZLWK�UHTXLUHPHQWV�RI�WKH�FRQWUDFW�LQ�D�PDQQHU�
WKDW�GRHV�QRW�FRPSURPLVH�ZRUNHUV�KHDOWK�DQG�VDIHW\�

)�������������������������������9������������������������������7������������������������������ ,WHP

(�����/$%285�21/<�6XE�&RQWUDFWLQJ�IRU�ORFDO�HPHUJLQJ�HQWHUSULVHV
7HQGHUHU¶V�DUH�DGYLVHG�WKDW�WKLV�FRQWUDFW�LV�VXEMHFW�WR�WKH�([SDQGHG�3XEOLF�
:RUNV�3URJUDPPH��(3:3��DQG�WKH�IROORZLQJ�FULWHULD�ZLOO�DSSO\�

$IULFDQ�(TXLW\�2ZQHUVKLS
D������7KH�7HQGHUHU�LV�WR�DOORZ�IRU�����RI�WKH�WRWDO�YDOXH�RI�ZRUNV�WR�EH�
XQGHUWDNHQ�E\�D�3ULRULW\�3RSXODWLRQ�*URXS���7KLV�SHUFHQWDJH�H[FOXGHV�WKH�FRVWV�
RI�HPSOR\LQJ�ORFDO�XQVNLOOHG�ODERXU��7KH�DOORFDWLRQ�RI�WKLV�SHUFHQWDJH�IURP�WKH�
3URMHFW��WKH�VFUHHQLQJ�RI�SHRSOH��WKH�VHOHFWLRQ�RI�VNLOOV��ZLOO�EH�IRU�WKH�&RQWUDFWRU�
WR�DGMXGLFDWH�
E�������7KH�3ULRULW\�3RSXODWLRQ�*URXS�FRQVLVWV�RI�ZRPHQ��\RXWK�DQG�GLVDEOHG�
SHRSOH�
F�������7KH�&RQWUDFWRU�LV�WR�JLYH�ILUVW�RSWLRQ�IRU�SURVSHFWLYH�33*¶V�IURP�WKH�
VXUURXQGLQJ�DUHDV�RI�WKH�3URMHFW��6KRXOG�WKHUH�EH�LQVXIILFLHQW�VXLWDEOH�SHRSOH�
ILWWLQJ�WKH�FULWHULD�RI�33*¶V��WKH�&RQWUDFWRU�PD\�KLUH�SHRSOH�IURP�IXUWKHU�DILHOG��
7KLV�LV�WR�EH�GRQH�RQO\�DIWHU�FRQVXOWDWLRQ�ZLWK�WKH�'HSDUWPHQW�RI�:RUNV�(3:3�
&R�RUGLQDWRU�DQG�WKH�&RPPXQLW\�/LDLVRQ�2IILFHU��&/2��
G�������$�0HQWRU�LV�WR�EH�HPSOR\HG�E\�WKH�&RQWUDFWRU��LQ�FRQVXOWDWLRQ�ZLWK�WKH�
'HSDUWPHQW�RI�:RUNV�IRU�WKH�SXUSRVHV�RI�TXDOLW\�FRQWURO�DQG�OLDLVRQ�EHWZHHQ�WKH�
&RQWUDFWRU�DQG�WKH�VHOHFWHG�33*¶V�RQ�VLWH��7KH�PHQWRU�ZLOO�EH�UHVSRQVLEOH�IRU�
HQVXULQJ�DQ�DFFHSWDEOH�OHYHO�RI�TXDOLW\�ZRUNPDQVKLS�DQG�WKDW�VXFK�ZRUN�FDUULHG�
RXW�E\�WKH�33*
V�LV�H[HFXWHG�ZLWKLQ�WKH�WLPH�IUDPHV�VWLSXODWHG�

,Q�VR�IDU�DV�SRVVLEOH��WKH�&RQWUDFWRU�LV�HQFRXUDJHG�WR�H[SDQG�WKH�33*¶V�VNLOOV��
NQRZOHGJH�DQG�SHUIRUPDQFH�OHYHOV�

)�������������������������������9������������������������������7������������������������������ ,WHP
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7(1'(5(5¶6�72�127(�&21',7,216
D��7KH�FRQWUDFW�WR�EH�HQWHUHG�LQWR�EHWZHHQ�WKH�&RQWUDFWRU�DQG�WKH�33*¶V�ZLOO�EH�
D�/$%285�21/<�VXE�FRQWUDFW�
E��7KH�&RQWUDFWRU�ZLOO�EH�UHVSRQVLEOH�IRU�HQVXULQJ�WKDW�DOO�PDWHULDOV�IRU�XVH�E\�
WKH�33*¶V�LQ�WKH�ZRUNV�DUH�WR�EH�RQ�VLWH�WLPHRXVO\��7KH�&RQWUDFWRU�VKDOO�OLDLVH�
ZLWK�7KH�0HQWRU�DQG�33*�WR�GHWHUPLQH�WKH�QDWXUH�DQG�H[WHQW�RI�PDWHULDOV�
UHTXLUHG�DQG�WKH�OHDG�WLPH�QHFHVVDU\�

F��7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�RYHUDOO�SURJUDPPLQJ�RI�WKH�:RUNV�
DQG�KH�LV�WR�DOORZ�IRU�PRQLWRULQJ�WKH�33*¶V�SURJUDPPH�DQG�SURJUHVV�

G��,Q�FRQMXQFWLRQ�ZLWK�WKH�0HQWRU��KH�LV�WR�DOORZ�IRU�WKH�VXSHUYLVLRQ�DQG�
PHQWRULQJ��ZKHUH�QHFHVVDU\��RI�WKH�33*�WR�HQVXUH�TXDOLW\�DQG�DGKHUHQFH�WR�
VWDQGDUG�EXLOGLQJ�SUDFWLFH
H��7KH�&RQWUDFWRU�LV�WR�DOORZ�IRU�H[WUD�VWRUDJH�IDFLOLWLHV�RQ�VLWH�IRU�WKH�33*¶V�
WRROV�DQG�HTXLSPHQW�
I��%DVLF�WRROV�VKDOO�EH�SURYLGHG�E\�WKH�33*¶V�DQG�ZKHUH�WKHVH�DUH�QRW�DYDLODEOH��
WKH�&RQWUDFWRU�ZLOO�VXSSO\�KLP�ZLWK�WKH�QHFHVVDU\�WRROV�DQG�HTXLSPHQW�DQG�
GHGXFW�WKH�FRVWV�WKHUHRI�IURP�WKH�LQWHULP�FODLPV�PDGH�E\�WKH�33*�

J��:RUN�UHTXLULQJ�VSHFLDOL]HG�WRROV�ZLOO�EH�SURYLGHG�IUHH�RI�FKDUJHE\�WKH�
&RQWUDFWRU�ZLWK�WKH�SURYLVLRQ�WKDW�WKHVH�EH�UHWXUQHG�XSRQ�FRPSOHWLRQ�RI�WKH�
:RUN�

&2�25',1$7,21

7KH�&RQWUDFWRU�LV�WR�FR�RUGLQDWH�WKH�ZRUN�RI�DOO�WKH�33*¶V��6XE�&RQWUDFWRUV�DQG�
1RPLQDWHG�6XE��&RQWUDFWRUV�DSSRLQWHG�GLUHFW�E\�WKH�(PSOR\HU�LQ�VXFK�D�PDQQHU�
DQG�DW�DOO�WLPHV�DV�ZLOO�VXLW�WKH�EXLOGLQJ�SURJUDPPH�DQG�KH�LV�WR�DOORZ�DGHTXDWH�
DFFHVV��IRU�WKH�33*¶V��ZKHUH�UHTXLUHG��WR�FDUU\�RXW�WKHLU�ZRUN�LQ�DQ�HIILFLHQW�
PDQQHU�DV�QR�FODLPV�IRU�H[WUDV�LQ�WKLV�FRQQHFWLRQ�ZLOO�EH�HQWHUWDLQHG�

)�������������������������������9������������������������������7������������������������������
,WHP

$77(1'$1&(
7KH�&RQWUDFWRU�PD\�DOORZ�IRU�DWWHQGDQFH�XSRQ�WKH�33*¶V�FRQFHUQHG�WR�H[HFXWH�
WKH�ZRUN��7KH�&RQWUDFWRU�LV�WR�DOORZ�WKH�33*¶V�WKH�XVH�RI�DQ\�VFDIIROGLQJ�
EHORQJLQJ�WR�KLP�ZKLOH�LW�UHPDLQV�VR�HUHFWHG�RQ�WKH�VLWH�

:KHUH�VFDIIROGLQJ�LV�QHFHVVDU\�IRU�WKH�XVH�E\�DQ\�33*�DQG�WKH�&RQWUDFWRU�KDV�
QRW�HUHFWHG�DQ\�IRU�KLV�RZQ�XVH�RU�KDV�UHPRYHG�VDPH�DIWHU�KLV�RZQ�XVH��WKH�
&RQWUDFWRU�VKDOO�VXSSO\�VXIILFLHQW�VFDIIROGLQJ�WR�WKH�33*�WR�EH�HUHFWHG�DQG�
GLVPDQWOHG�E\�WKH�33*�DQG�UHWXUQHG�WR�WKH�&RQWUDFWRU�

7KLV�DWWHQGDQFH�XSRQ�33*¶V�WR�H[HFXWH�WKH�ZRUN�LV�WR�LQFOXGH�IRU�WKH�VFDIIROGLQJ�
SURYLVLRQV�DV�DIRUHVDLG�DQG��LQ�DGGLWLRQ��LV�WR�LQFOXGH�IRU�FR�RSHUDWLQJ�WR�WKH�
IXOOHVW�H[WHQW�ZLWK�DOO�WKH�SDUWLHV��DWWHQGLQJ�RQ�RII�ORDGLQJ�PDWHULDOV��SURYLGLQJ�
VXLWDEOH�VWRUDJH�IRU�WRROV�DQG�PDWHULDOV�XVHG�E\�WKH�33*¶V��XVH�RI�JHQHUDO�
IDFLOLWLHV�VXFK�DV�ODWULQHV��HWF���VXSSO\�DQG�FRVW�RI�SRZHU��OLJKWLQJ��ZDWHU�DQG�WKH�
OLNH�

)�������������������������������9������������������������������7������������������������������
,WHP

(�����(3:3�&2175$&7�)25�/$%285
,W�LV�FRPSXOVRU\�WKDW�VKRUWO\�DIWHU�WKH�FRQWUDFWRU�DQG�RU�VXE�FRQWUDFWRU�KDV�
DSSRLQWHG�ORFDO�ODERXU��WKH�HPSOR\PHQW�FRQWUDFW�VKRXOG�EH�VLJQHG�E\�ERWK�
SDUWLHV��SULRU�WR�FRPPHQFHPHQW�ZLWK�ZRUNV�RQ�VLWH��7KH�HPSOR\PHQW�FRQWUDFW�
IRUPV�SDUW�RI�WKH�0LQLVWHULDO�'HWHUPLQDWLRQ�RU�IURP�WKH�UHJLRQDO�(3:3�RIILFLDOV��
(DFK�FRQWUDFW�ZLOO�ODSVH�DW�WKH�HQG�RI�HDFK�ILQDQFLDO�\HDU�WKHUHIRUH�UHTXLULQJ�WKH�
&RQWUDFWRU��WR�GR�D�UHQHZDO�RI�HDFK�FRQWUDFW�VKRXOG�WKH�QHHG�RI�HPSOR\PHQW�VWLOO�
H[LVW�IRU�WKDW�SDUWLFXODU�ODERXUHU�

)�������������������������������9������������������������������7��������������������������������������
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(������(3:3�6&23(�RI�:25.
1RWH��
&RQWUDFWRUV�DUH�WR�SULFH�DQ\�LWHP�RQ�WKH�%LOO�RI�4XDQWLWLHV�KDYLQJ�EHORZ��EHDULQJ�
LQ�PLQG�WKDW�WKH\�DUH�UHJDUGHG�DV��PDLQ�VRXUFHV�RI�MRE�FUHDWLRQ��ZKHWKHU�VXE�
FRQWUDFWHG�RU�XQGHUWDNHQ�E\�WKH�PDLQ�FRQWUDFWRU�

(OHPHQWV�RQ�WKH�VFRSH�RI�ZRUN�ZKHUH�DSSOLFDWLRQ�RI�/DERXU�,QWHQVLYH�
&RQVWUXFWLRQ�PHWKRGV�DV��ZLOO�LQGLFDWHG�ZLWK�OHWWHUV��/,��DUH�UHJDUGHG�IHDVLEOH�
DUH�DV�IROORZV�

L��������([FDYDWLQJ�WUHQFKHV�IRU�IRXQGDWLRQV�DQG�DQ\�RWKHU�FLYLO�ZRUNV�ZLWK�WKH��
GHSWK�QRW�PRUH�WKDQ�����P�

LL�������$OO�PDVRQU\�ZRUNV�ZKLFK�LQFOXGH�FRQFUHWH�PL[LQJ�RQ�VLWH��EULFNZRUN��
SODVWHULQJ��VFUHHG�ZRUNV��MRLQWLQJ��HWF�

LLL������3DLQWLQJ��3OXPELQJ��,URQPRQJHU\��URRI�FODGGLQJ��JOD]LQJ��WLOOLQJ��FDUSHQWU\��
IORRULQJ��ZDWHUSURRILQJ��HWF�

)�������������������������������9������������������������������7������������������������������ ,WHP

1RWH�
,W�LV�D�JHQHUDO�UHTXLUHPHQW�RI�WKLV�FRQWUDFW�WKDW�SHUVRQV�QRUPDOO\�UHVLGHQW�LQ�WKH�
ZDUG�RI�WKH�ZRUNV��ORFDO�ODERXU��EH�JLYHQ�SUHIHUHQFH�IRU�HPSOR\PHQW�RQ�WKH�
FRQWUDFW��3URYLGHG��KRZHYHU��WKDW�VKRXOG�DGHTXDWH�DQG�DSSURSULDWH�ODERXU�QRW�
EH�DYDLODEOH�ZLWKLQ�WKH�ZDUG��RWKHUV�PD\�EH�HPSOR\HG�VXEMHFW�WR�VDWLVIDFWRU\�
SURRI�EHLQJ�SURYLGHG�WKDW�HYHU\�UHDVRQDEOH�HQGHDYRXU�KDV�EHHQ�PDGH�WR�
HPSOR\�ORFDO�ODERXU��/RFDO�6XE�FRQWUDFWRU�V���6NLOOHG��6HPL�6NLOOHG�DQG�
8QVNLOOHG���7KH�FRQWUDFWRU�VKDOO�LQ�FRQVXOWDWLRQ�ZLWK�WKH�ORFDO�FRPPXQLW\�OHDGHUV�
ZLWK�WKH�SXUSRVH�RI�QHJRWLDWLQJ�ZLWK�WKHP�UHJDUGLQJ�WKH�XWLOL]DWLRQ�RI�ORFDO�
UHVRXUFHV�LQ�WKH�FRQVWUXFWLRQ�SURFHVV��,Q�WKLV�UHJDUG��WKH�FRQWUDFWRU�VKDOO�
IXUWKHUPRUH�JLYH�SUHIHUHQFH��ZKHUHYHU�SRVVLEOH�WR�WKH�HPSOR\PHQW�RI�VLQJOH�
KHDGV�RI�KRXVHKROGV��ZRPHQ�DQG�\RXWK�DV�ZHOO�DV�IDPLOLHV�GHFODUHG�DV�PRVW�
LQGLJHQW�E\�:DU�RQ�3RYHUW\��6XNXPD�6DNKH�SURJUDP�SURILOLQJ�SURFHVV��7KH�
FRQWUDFWRU�VKRXOG�DLP��LQ�JHQHUDO��WR�PD[LPLVH�WKH�LQYROYHPHQW�RI�WKH�ORFDO�
FRPPXQLW\��KRZHYHU�ZRUNHUV�IURP�RWKHU�FRPPXQLWLHV�VKRXOG�QRW�H[FHHG�����RI�
DOO�SHUVRQV�ZRUNLQJ�RQ�WKH�SURMHFW��ZKHUH�ORFDO�HPSOR\HHV�SRVVHVV�VNLOOV�DW�
OHYHO�RI�FRPSHWHQF\�WKDW�PHHW�FRQWUDFWRUV�UHTXLUHPHQWV��

3D\PHQW�IRU�WKH�ODERXU�LQWHQVLYH�FRPSRQHQW�RI�WKH�ZRUNV�
3D\PHQW�IRU�ZRUNV�LGHQWLILHG�LQ�WKH�6FRSH�RI�:RUN�DV�EHLQJ�ODERXU�LQWHQVLYH�
VKDOO�RQO\�EH�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�&RQWUDFW�LI�WKH�ZRUNV�
DUH�FRQVWUXFWHG�VWULFWO\�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�6FRSH�RI�:RUN��
$Q\�QRQ�SD\PHQW�IRU�VXFK�ZRUNV�VKDOO�QRW�UHOLHYH�WKH�&RQWUDFWRU�LQ�DQ\�ZD\�
IURP�KLV�REOLJDWLRQV�HLWKHU�LQ�FRQWUDFW�RU�LQ�GHOLFW�

/LQNDJH�RI�SD\PHQW�IRU�ODERXU�LQWHQVLYH�FRPSRQHQW�RI�ZRUNV�WR�VXEPLVVLRQ�RI�
SURMHFW�GDWD

7KH�&RQWUDFWRU¶V�SD\PHQW�LQYRLFHV�VKDOO�EH�DFFRPSDQLHG�E\�ODERXU�LQIRUPDWLRQ�
IRU�WKH�FRUUHVSRQGLQJ�SHULRG�LQ�D�IRUPDW�VSHFLILHG�E\�WKH�HPSOR\HU��,I�WKH�
FRQWUDFWRU�FKRRVHV�WR�GHOD\�VXEPLWWLQJ�SD\PHQW�LQYRLFHV��ODERXU�UHWXUQV�VKDOO�
VWLOO�EH�VXEPLWWHG�DV�SHU�IUHTXHQF\�DQG�WLPHIUDPH�VWLSXODWHG�E\�WKH�(PSOR\HU��
7KH�FRQWUDFWRU¶V�LQYRLFHV�VKDOO�QRW�EH�SDLG�XQWLO�DOO�SHQGLQJ�ODERXU�LQIRUPDWLRQ�
KDV�EHHQ�VXEPLWWHG�

$SSOLFDEOH�ODERXU�ODZV

7KH�FXUUHQW�0LQLVWHULDO�'HWHUPLQDWLRQ��DOVR�GRZQORDGDEOH�DW�ZZZ�HSZS�JRY�]D���
([SDQGHG�3XEOLF�:RUNV�3URJUDPPHV��LVVXHG�LQ�WHUPV�RI�WKH�%DVLF�&RQGLWLRQV�
RI�(PSOR\PHQW�$FW�RI������E\�WKH�0LQLVWHU�RI�/DERXU�LQ�*RYHUQPHQW�1RWLFH���
VKDOO�DSSO\�WR�ZRUNV�GHVFULEHG�LQ�WKH�VFRSH�RI�ZRUN�DV�EHLQJ�ODERXU�LQWHQVLYH�
DQG�ZKLFK�DUH�XQGHUWDNHQ�E\�XQVNLOOHG�RU�VHPL�VNLOOHG�ZRUNHUV�

)�������������������������������9������������������������������7������������������������������ ,WHP
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(�� +,9�$,'6�$:$5(1(66
7HQGHUHUV DUH WR SULFH DJDLQVW WKH IROORZLQJ LWHPV IRU FRPSOLDQFH ZLWK WKH
63(&,),&$7,21 )25 +,9�$,'6 $:$5(1(66 ERXQG LQWR WKLV GRFXPHQW �7KH�
FODXVHV�UHIHUUHG�WR�DUH�WKRVH�RI�WKH�6SHFLILFDWLRQ�IRU�+,9�$,'6�

(���� 3URYLGH�DQG�PDLQWDLQ�D�FRQGRP�GLVSHQVHU�LQ�WHUPV�RI�&ODXVH����D��

)�������������������������������9������������������������������7������������������������������ ,WHP
(���� 3URYLGH�DQG�PDLQWDLQ�+,9�$,'6�DZDUHQHVV�SRVWHUV��WHUPV�RI�&ODXVH����E�

)�������������������������������9������������������������������7������������������������������ ,WHP
(���� +,9 �$LGV $ZDUHQHVV 3URJUDPPH RQ 6LWH IRU QRW OHVV WKDQ ��� RI ZRUNHUV

LQFOXVLYH�RI�DOO�GLUHFW�DQG�LQGLUHFW�FRVWV��

(QJDJH D TXDOLILHG VHUYLFH SURYLGHU DV GHVFULEHG LQ WKH VFRSH RI ZRUNV WR
FRQGXFW�DQ�+,9�$ZDUHQHVV�3URJUDPPH��LQ�WHUPV�RI�&ODXVH������D��

)�������������������������������9������������������������������7������������������������������ ,WHP

(���� $UUDQJH IRU ZRUNHUV WR DWWHQG WKH +,9 $ZDUHQHVV 3URJUDPPH LQ WHUPV RI
&ODXVH������E��

)�������������������������������9������������������������������7������������������������������ ,WHP
(���� 5HSRUWLQJ

3UHSDUH DQG DWWDFK WR FODLPV IRU SD\PHQW D EULHI UHSRUW LQ WHUPV RI &ODXVH ���
�VHH�DOVR�+,9�67,�&RPSOLDQFH�5HSRUW�LQFOXGHG�ZLWK�WKLV�GRFXPHQW��

)�������������������������������9������������������������������7������������������������������ ,WHP
1RWH� ,Q WKH HYHQW WKDW WKH FRQWUDFWRU IDLOV WR VDWLVI\ WKH UHTXLUHPHQWV RI WKLV VSHFLILFDWLRQ�
WKH HPSOR\HU �+HDG� 3XEOLF :RUNV� PD\ DSSO\ DQ\ RI WKH VDQFWLRQV SURYLGHG IRU LQ WKH
FRQWUDFW� 6DQFWLRQV PD\ LQFOXGH WKH DSSOLFDWLRQ RI D ILQDQFLDO SHQDOW\ RI ���� RI WKH
&RQWUDFW�6XP�SHU�FDOHQGDU�GD\�RI�ZKLFK�WKH�UHTXLUHG�UHSRUWV�KDV�QRW�EHHQ�VXEPLWWHG�

(�� 2&&83$7,21$/�+($/7+�$1'�6$)(7<�$&7�12�����2)�����
7HQGHUHUV DUH WR DOORZ IRU FRVWV LQ SURYLGLQJ D SURMHFW VSHFLILF 
 &RQVWUXFWLRQ
3KDVH 6DIHW\� +HDOWK DQG (QYLURQPHQWDO 3ODQ
 LQ DFFRUGDQFH ZLWK �6HFWLRQ � �
6SHFLILFDWLRQ 'DWD DVVRFLDWHG ZLWK 6$16 ������������ FODXVH &���� LQ �3DUW
&����6FRSH�RI�:RUN�

)�������������������������������9������������������������������7������������������������������ ,WHP

(�� 127,&(�%2$5'��6,7(�2)),&(��(7&�
7HQGHUHUV�DUH�WR�DOORZ�IRU�WKH�SURYLVLRQ�DQG�UHPRYDO�RI�D�SURMHFW�QRWLFH�ERDUG�
DQG�D�VLWH�RIILFH�LQ�DFFRUGDQFH�ZLWK�WKH�3ULQFLSDO�$JHQW
V�UHTXLUHPHQWV�

)�������������������������������9������������������������������7������������������������������ ,WHP

(�� ,03257('�0$7(5,$/6�$1'�(48,30(17
:KHUH LPSRUWHG LWHPV DUH OLVWHG LQ WKH WHQGHU GRFXPHQWV� WKH WHQGHUHU VKDOO
SURYLGH DOO LQIRUPDWLRQ FDOOHG IRU� IDLOLQJ ZKLFK WKH SULFH RI DQ\ VXFK LWHP�
PDWHULDO RU HTXLSPHQW VKDOO EH H[FOXGHG IURP FXUUHQF\ IOXFWXDWLRQV� �5HIHU WR
7�������6FKHGXOH�RI�,PSRUWHG�0DWHULDOV�DQG�(TXLSPHQW �

)�������������������������������9������������������������������7������������������������������ ,WHP

(�� &2175$&7�'2&80(176
7KH GUDZLQJV LVVXHV ZLWK WKHVH 7HQGHU GRFXPHQWV GR QRW FRPSULVH WKH
FRPSOHWH VHW EXW VHUYHV DV D JXLGH RQO\ IRU WHQGHULQJ SXUSRVHV DQG IRU
LQGLFDWLQJ WKH VFRSH RI ZRUNV WR HQDEOH WKH 7HQGHUHU WR DFTXDLQW KLP ZLWK WKH
QDWXUH�DQG�H[WHQW�RI�WKH�ZRUNV�DQG�WKH�PDQQHU�LQ�ZKLFK�WKH\�DUH�WR�EH�H[HFXWHG�

6KRXOG DQ\ SDUW RI WKH GUDZLQJV QRW EH FOHDUO\ OHJLEOH WR WKH 7HQGHUHU KH VKDOO�
EHIRUH VXEPLWWLQJ KLV 7HQGHU� REWDLQ FODULILFDWLRQ LQ ZULWLQJ IURP WKH SULQFLSDO
DJHQW��

)�������������������������������9������������������������������7������������������������������ ,WHP
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(�� *(1(5$/�35($0%/(6
7KH 'RFXPHQW 3UHDPEOHV ZLOO EH WKH ³$6$46 0RGHO 3UHDPEOHV IRU 7UDGHV ±
����´ DQG LV REWDLQDEOH IURP WKH YDULRXV 5HJLRQDO 2IILFH¶V RI WKH 'HSDUWPHQW RI
3XEOLF :RUNV DQG VKDOO EH UHDG LQ FRQMXQFWLRQ ZLWK WKH %LOOV RI 4XDQWLWLHV DQG EH
UHIHUUHG�WR�IRU�WKH�IXOO�GHVFULSWLRQV�RI�ZRUN�WR�EH�GRQH�DQG�PDWHULDOV�WR�EH�XVHG�

)�������������������������������9������������������������������7������������������������������ ,WHP

(�� 75$'(�1$0(6
:KHUHYHU D 7UDGH 1DPH IRU DQ\ SURGXFW KDV EHHQ GHVFULEHG LQ WKH %LOOV RI
4XDQWLWLHV WKH 7HQGHUHU
V DWWHQWLRQ LV GUDZQ WR WKH IDFW WKDW DQ\ RWKHU SURGXFW RI
HTXDO TXDOLW\ PD\ EH XVHG VXEMHFW WR WKH ZULWWHQ DSSURYDO RI WKH 3ULQFLSDO $JHQW
EHLQJ�REWDLQHG�SULRU�WR�WKH�FORVLQJ�GDWH�IRU�VXEPLVVLRQ�RI�7HQGHUV�

)�������������������������������9������������������������������7������������������������������ ,WHP

(�� (;,67,1*�35(0,6(6�2&&83,('
5HIHU WR 6FRSH RI :RUNV 3DUW &� RI WKLV 7HQGHU 'RFXPHQW IRU LQIRUPDWLRQ RQ
WKH�RFFXSDWLRQ�RI�H[LVWLQJ�EXLOGLQJV�

)�������������������������������9������������������������������7������������������������������ ,WHP

(�� ,1$&&85$7(�$1'�'()(&7,9(�:25.�(;(&87('�81'(5�35(9,286�
&2175$&7

7KH FRQWUDFWRU VKDOO� DIWHU WDNLQJ SRVVHVVLRQ RI WKH VLWH DQG EHIRUH FRPPHQFLQJ
WKH ZRUN� FKHFN DOO OHYHOV� OLQHUV� SURILOHV DQG WKH OLNH DQG VDWLVI\ KLPVHOI DV WR
WKH�GLPHQVLRQDO�DFFXUDF\�RI�DOO�ZRUN�H[HFXWHG�XQGHU�WKH�SUHYLRXV�FRQWUDFW�ZKLFK�
PD\�DIIHFW�KLV�ZRUN�

6KRXOG�DQ\�LQDFFXUDWH�RU�GHIHFWLYH�ZRUN�EH�IRXQG��WKH�FRQWUDFWRU�VKDOO�
LPPHGLDWHO\�QRWLI\�WKH�SULQFLSDO�DJHQW�LQ�ZULWLQJ�UHTXHVWLQJ�KLV�LQVWUXFWLRQV�ZLWK�
UHJDUG�WKHUHWR�DQG�DIIRUG�HYHU\�IDFLOLW\�WR�WKRVH�UHFWLI\LQJ�VXFK�LQDFFXUDWH�RU�
GHIHFWLYH�ZRUN�

)�������������������������������9������������������������������7������������������������������ ,WHP

(�� 9,(:,1*�7+(�6,7(�,1�6(&85,7<�$5($6
,I�WKH�VLWH�LV�VLWXDWHG�LQ�D�VHFXULW\�DUHD�DQG�WKH�7HQGHUGHU�PXVW�DUUDQJH�ZLWK�WKH�
$XWKRULWLHV�WR�REWDLQ�SHUPLVVLRQ�WR�HQWHU�WKH�VLWH�IRU�7HQGHUGLQJ�SXUSRVHV�

)�������������������������������9������������������������������7������������������������������ ,WHP

(�� &200(1&(0(17�2)�:25.6�,1�6(&85,7<�$5($6
,I WKH ZRUNV IDOOV ZLWKLQ D VHFXULW\ DUHD� WKH FRQWUDFWRU PXVW DUUDQJH ZLWK WKH
$XWKRULWLHV DQG JLYH WKH QHFHVVDU\ QRWLFHV EHIRUH FRPPHQFHPHQW RI WKH ZRUNV�
6KRXOG WKH FRQWUDFWRU IDLO WR PDNH VXFK DUUDQJHPHQWV� DGPLVVLRQ WR WKH VLWH PD\
EH�UHIXVHG�DQG�DQ\�DGGLWLRQDO�FRVWV�ZLOO�EH�IRU�WKH�FRQWUDFWRU
V�DFFRXQW�

)�������������������������������9������������������������������7������������������������������ ,WHP

(�� (175$1&(�3(50,76�72�6(&85,7<�$5($6
,I WKH ZRUNV IDOO ZLWKLQ D VHFXULW\ DUHD� WKH FRQWUDFWRU VKDOO REWDLQ HQWUDQFH
SHUPLWV IRU KLV SHUVRQQHO DQG ZRUNPHQ HQWHULQJ WKH DUHD DQG VKDOO FRPSO\ ZLWK
DOO UHJXODWLRQV DQG LQVWUXFWLRQV ZKLFK PD\ EH LVVXHG IURP WLPH WR WLPH UHJDUGLQJ
WKH�SURWHFWLRQ�RI�SHUVRQV�DQG�SURSHUW\�XQGHU�FRQWURO�RI�WKH�$XWKRULW\�

)�������������������������������9������������������������������7������������������������������ ,WHP
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(�� 6(&85,7<�&+(&.�2)�3(56211(/
7KH�SULQFLSDO�DJHQW�PD\�UHTXLUH�WKH�FRQWUDFWRU�WR�KDYH�KLV�SHUVRQQHO�DQG�
ZRUNPHQ��RU�D�FHUWDLQ�QXPEHU�RI�WKHP��VHFXULW\�FODVVLILHG�

,Q�WKH�HYHQW�RI�WKH�SULQFLSDO�DJHQW�UHTXHVWLQJ�WKH�UHPRYDO�RI�D�SHUVRQ�RU�SHUVRQV�
IURP�WKH�ZRUNV�IRU�VHFXULW\�UHDVRQV��WKH�FRQWUDFWRU�VKDOO�GR�VR�IRUWKZLWK�DQG�
VKDOO�WKHUHDIWHU�HQVXUH�WKDW�VXFK�SHUVRQ�RU�SHUVRQV�DUH�GHQLHG�DFFHVV�WR�WKH�
ZRUNV�DQG�WKH�VLWH�DQG�RU�WR�DQ\�GRFXPHQW�RU�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�ZRUNV�

)�������������������������������9������������������������������7������������������������������ ,WHP

(�� 352+,%,7,21�21�7$.,1*�3+272*5$3+6
,Q�WHUPV�RI�DUWLFOH�����RI�WKH�'HIHQFH�$FW�����RI�������LW�LV�SURKLELWHG�WR�VNHWFK�
RU�WR�WDNH�SKRWRJUDSKV�RI�DQ\�PLOLWDU\�VLWH�RU�LQVWDOODWLRQ�RU�DQ\�EXLOGLQJ�RU�FLYLO�
ZRUNV�WKHUHRQ�RU�WR�EH�LQ�SRVVHVVLRQ�RI�D�FDPHUD�RU�RWKHU�DSSDUDWXV�XVHG�IRU�
WDNLQJ�SKRWRJUDSKV��H[FHSW�ZKHQ�DXWKRULVHG�WKHUHWR�E\�RU�RQ�EHKDOI�RI�WKH�
0LQLVWHU�

7KH�VDPH�SURKLELWLRQ�LV�DOVR�DSSOLFDEOH�WR�DOO�&RUUHFWLRQDO�,QVWLWXWLRQV�LQ�WHUPV�RI�
DUWLFOH������H��RI�WKH�&RUUHFWLRQDO�6HUYLFHV�$FW���RI������

)�������������������������������9������������������������������7������������������������������ ,WHP

(�� 0DQDJHPHQW�RI�:DWHU����������������������������������������������������������������������������:DWHU�IRU�
&RQVWUXFWLRQ�SXUSRVHV�PXVW�EH�REWDLQHG�IURP�DOWHUQDWLYH�ZDWHU�VRXUFHV��L�H��
VXSSO\�RWKHU�WKDQ�ZDWHU�WKDW�LV�SURGXFHG�DQG�GLVWULEXWHG�E\�D�UHJXODWHG�ZDWHU�
VHUYLFH�DXWKRULW\�IURP�D�OLFHQFHG�ZDWHU�WUHDWPHQW�ZRUNV�IRU�KXPDQ�
FRQVXPSWLRQ���HJ�GDPV��ULYHUV��ERUHKROHV��VSULQJV��UDLQZDWHU�KDUYHVWLQJ��
UHF\FOHG�VHZHUDJH�ZDWHU�HWF��7KH�DOWHUQDWLYH�ZDWHU�VRXUFH�VKDOO�QRW�EH�RI�DQ�
LQIHULRU�TXDOLW\���VWDQGDUG�WKDQ�WKDW�UHTXLUHG�IRU�FRQVWUXFWLRQ�SXUSRVHV��7KH�FOLHQW�
UHVHUYHV�WKH�ULJIKW�WKURXJK�KLV�DJHQWV�WR�WHVW�VXFK�VXSSOLHV�RU�UHTXHVW�
FHUWLILFDWHV�FRQILUPLQJ�WKH�JUDGH�DQG�QDWXUH�RI�WKH�ZDWHU�VXSSO\��5HOHYDQW�
NQRZOHGJH�RI�WKH�UHVSHFWLYH�DUHD�ZLOO�EH�DQ�DGYDQWDJH��

&DUULHG�IRUZDUG�WR�FROOHFWLRQ 5

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

3DJH�1R�

� 5

� 5

� 5

� 5

� 5

� 5

� 5

� 5

� 5

�� 5

�� 5

�� 5

�� 5

�� 5

�� 5

�� 5

5

6XPPDU\

6800$5<�±�35(/,0,1$5<�	�*(1(5$/
&ROOHFWLRQ $PRXQW

&DUULHG�IRUZDUG�WR�)LQDO�6XPPDU\
6HFWLRQ�1R���
3UHOLPLQDU\�	�*HQHUDO

6(&7,21��

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

3$57�&�����%,//�2)�48$17,7,(6

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�
$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

3$57�&���:25.6�,1)250$7,21

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�
$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��
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���

���

���

���

���

�

���

���

���

1RQH

(;7(17�2)�7+(�:25.6

(1*,1((5,1*

1RW�DSSOLFDEOH

'5$:,1*6

'HVLJQ�	�LQVWDOO�GRPHVWLF�FROG�ZDWHU�UHWLFXODWLRQ�DQG�VWRUDJH��KRW�ZDWHU�SODQW�DQG�UHWLFXODWLRQ��VHZHU�VWDFN�DQG�
UHWLFXODWLRQ�DQG�ILUH�GHWHFWLRQ��SURWHFWLRQ�DQG�HYDFXDWLRQ�ZKLOH�RSHUDWLQJ�DQG�PDLQWDQLQJ�H[LVWLQJ�VHUYLFHV���ZKLFK�
PD\�LQFOXGH�LQVWDOODWLRQ�RI�WHPSRUDO�V\VWHPV��&RPPLVVLRQ�QHZ�DQG�GHFRPLVVLRQ�H[LVWLQJ��

&����6&23(�2)�:25.6�
*&&�)25�&216758&7,21�:25.6��(GLWLRQ���RI������

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�
UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

������3URMHFW�&RGH�

6FRSH�RI�:RUNV�FRPSOLHG�LQ�DFFRUGDQFH�ZLWK�6$16�������ZKHUH�UHIHUHQFH�LV�PDGH�WR�WKLV�SDUW�RI�6$16������������

=1%�����������+7HQGHU�QR�

6(&7,21��

29(59,(:�2)�7+(�:25.6

(03/2<(56�2%-(&7,9(6

5HIXUELVK DQG�RU 8SJUDGH H[LVWLQJ GRPHVWLF FROG ZDWHU UHWLFXODWLRQ DQG VWRUDJH� KRW ZDWHU SODQW DQG UHWLFXODWLRQ�
ILUH SURWHFWLRQ� GHWHFWLRQ DQG HYDFXDWLRQ� VHZHU VWDFN DQG UHWLFXODWLRQ ZKLOH RSHUDWLQJ DQG PDLQWDLQLQJ WKH H[LVWLQJ
V\VWHPV�WR�HQVXUH�QR�LQWHUUXSWLRQV�WR�H[LVWLQJ�VHUYLFHV�

1RW�DSSOLFDEOH

7KH�FRQWUDFW�FRPSULVHV�RI�WKH�GHVLJQ�DQG�FRQVWUXFWLRQ�RI�WKH�GRPHVWLF�FROG�ZDWHU�UHWLFXODWLRQ��KRW�ZDWHU�SODQW�DQG�
UHWLFXODWLRQ��ZDVWHZDWHU�VWDFN�DQG�UHWLFXODWLRQ�DQG�ILUH�SURWHFWLRQ��GHWHFWLRQ�DQG�HYDFXDWLRQ�V\VWHP�

(03/2<(5
6�'(6,*1

$OO�WHPSRUDU\�ZRUN�WR�FRPSO\�ZLWK�WKH�2FFXSDWLRQDO�+HDOWK�DQG�VDIHW\�$FW��$FW����RI������

/2&$7,21�2)�7+(�:25.6

$GGLQJWRQ�+RVSLWDO�LV�ORFDWHG�LQ�WKH�YLFLQLW\�RI�'XUEDQ�6RXWK�%HDFK��%RWK�WKH�1XUVLQJ�&ROOHJH�DQG�
$FFRPPRGDWLRQ�LV�QH[W�GRRU�WR�WKH�+RVSLWDO��������������������������������������������������*36�&R�RUGLQDWHV���/RQJLWXGH���������
/DWLWXGH���������

7(0325$5<�:25.6

'(6,*1�%5,()

�(;7(17�2)�7+(�:25.6

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��
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���

���

���

���

���

�

���

$OO�GHVLJQ�GUDZLQJV�PXVW�IXOO\�PHHW�WKH�(&6$�UHTXLUHPHQWV

:KHUH WKH GHVFULSWLRQ LQ WKH %LOOV RI 4XDQWLWLHV�/XPS 6XP GRFXPHQWV GLIIHU IURP WKRVH LQ WKH 6WDQGDUG (OHFWULFDO
6SHFLILFDWLRQV� WKH GHVFULSWLRQV LQ WKH %LOOV RI 4XDQWLWLHV�/XPS 6XP GRFXPHQWV DUH WR DSSO\� 1R FODLP
ZKDWVRHYHU ZLOO EH DOORZHG LQ UHVSHFW RI HUURUV LQ SULFLQJ GXH WR EUHYLW\ RI GHVFULSWLRQ RI LWHPV LQ WKH %LOOV RI
4XDQWLWLHV�/XPS 6XP GRFXPHQWV ZKLFK DUH IXOO\ GHVFULEHG ZKHQ UHDG LQ FRQMXQFWLRQ ZLWK WKH UHOHYDQW 3UHDPEOHV
DQG�RU 6SHFLILFDWLRQV� 6XSSOLHUV RI PDWHULDOV DQG WKH OLNH� ZKRVH TXDOLW\ V\VWHPV DSSO\ ZLWK RQH RU PRUH RI WKH
6$%6�6$16 ,62 ���� 6HULHV VKRXOG EH XVHG ZKHQHYHU SRVVLEOH LQ WKH DEVHQFH RI D SDUWLFXODU 6$%6�6$16
6SHFLILFDWLRQ�6WDQGDUG�0DUN�

35()(55('�68%&2175$&7256�6833/,(56

352&85(0(17

'(6,*1�352&('85(6

7KH &RQWUDFWRU LV KHUHE\ LQIRUPHG WKDW ULVN RI FROODSVH DQG NHHSLQJ H[FDYDWLRQV IUHH IURP ZDWHU �H[FOXGLQJ
VXEWHUUDQHDQ ZDWHU� JHQHUDOO\ DUH GHHPHG WR EH LQFOXGHG LQ WKH GHVFULSWLRQV XQOHVV DFFRPPRGDWHG LQ WKH V\VWHP
RI PHDVXUHPHQW� 3OHDVH UHIHU WR WKH *HRWHFKQLFDO ,QYHVWLJDWLRQ UHSRUW ZKHQ LQFOXGHG DW WKH HQG RI WKHVH WHQGHU
GRFXPHQWV��
:KHQHYHU UHIHUHQFH LV PDGH WR �6XE�&RQWUDFWRU�� �1RPLQDWHG 6XE�&RQWUDFWRU� RU WKH OLNH LQ WKH VSHFLILFDWLRQV
LQFOXGHG RU UHIHUUHG WR LQ WKHVH %LOOV RI 4XDQWLWLHV�/XPS 6XPV GRFXPHQWV� LW VKDOO EH GHHPHG WR PHDQ
�&RQWUDFWRU��DV�GHILQHG�

6&23(�2)�0$1'$725<�68%&2175$&7�:25.

7KLV WHQGHU ZLOO EH VXEMHFW WR WKH LPSOHPHQWDWLRQ RI WKH 3UHIHUHQWLDO 3URFXUHPHQW 5HJXODWLRQV� ���� SHUWDLQLQJ WR
WKH 3UHIHUHQWLDO 3URFXUHPHQW 3ROLF\ )UDPHZRUN $FW� $FW 1XPEHU � RI ���� DQG WKH UHOHYDQW 6XSSO\ &KDLQ
0DQDJHPHQW /HJLVODWLRQ DQG WKH .ZD=XOX�1DWDO 6XSSO\ &KDLQ 0DQDJHPHQW 3ROLF\ )UDPHZRUN SXEOLVKHG E\ WKH
.ZD=XOX�1DWDO 3URYLQFLDO 7UHDVXU\� 7HQGHUGHUV DUH UHIHUUHG WR ZZZ�N]QWUHDVXU\�JRY�]D IRU DFFHVV WR WKH UHOHYDQW
GRFXPHQWV��
7HQGHUGHUV DUH DGYLVHG WR IDPLOLDUL]H WKHPVHOYHV ZLWK WKH FRQWHQWV RI WKH .ZD=XOX�1DWDO 6XSSO\ &KDLQ
0DQDJHPHQW 3ROLF\ )UDPHZRUN UHJDUGLQJ 3UHIHUHQFH 3RLQW 6\VWHPV� HYDOXDWLRQ RI WHQGHUV DSSHDOV DQG RWKHU
PDWWHUV�

5(6285&(�67$1'$5'�3(57$,1,1*�72�7$5*(7('�352&85(0(17

:KHUHYHU WKH ZRUGV �VKDOO EH GHHPHG WR EH LQFOXGHG LQ WKH GHVFULSWLRQ�� �VKDOO EH VWDWHG� RU RWKHU ZRUGV KDYLQJ
WKH VDPH HIIHFW� DSSHDU LQ WKH 6WDQGDUG 6\VWHP� LW VKDOO EH GHHPHG WKDW DOO GHVFULSWLRQV LQ WKHVH %LOOV RI
4XDQWLWLHV�/XPS�6XP�GRFXPHQWV�LQFRUSRUDWHG�VXFK�LQFOXVLRQV�DQG�VWDWHPHQWV�ZKHWKHU�VSHFLILFDOO\�VWDWHG�RU�QRW��

7KH &RQWUDFWRU LV KHUHE\ LQIRUPHG WKDW ZKHUH 6$%6�6$16 6SHFLILFDWLRQV DUH UHIHUUHG WR LQ WKHVH %LOOV RI
4XDQWLWLHV�/XPS 6XPV GRFXPHQWV DQG 6SHFLILFDWLRQV WKHUHWR� WKHQ 21/< WKH 6SHFLILFDWLRQ RI :RUN &ODXVHV ZLOO
DSSO\��7KH�PHWKRG�RI�PHDVXUHPHQW�DQG�SD\PHQW�FODXVHV�ZLOO�127�DSSO\�WR�WKLV�&RQWUDFW��

7KH &RQWUDFWRU LV UHIHUUHG WR WKH �0RGHO 3UHDPEOHV WR 7UDGHV � ������ DQ\ �6XSSOHPHQWDU\ 3UHDPEOHV�� WKH
(OHFWULFDO 6SHFLILFDWLRQV DQG 0HFKDQLFDO 6SHFLILFDWLRQ IRU IXOO GHVFULSWLRQV RI PDWHULDOV DQG PHWKRGV UHIHUUHG WR LQ
WKHVH %LOOV RI 4XDQWLWLHV�/XPS 6XP GRFXPHQWV� LQVRIDU DV WKH\ DSSO\� 7KH &RQWUDFWRU LV DGYLVHG WR VWXG\ WKH
�6WDQGDUG 3UHDPEOHV WR DOO 7UDGHV�� DQ\ �6XSSOHPHQWDU\ 3UHDPEOHV�� WKH (OHFWULFDO 6SHFLILFDWLRQV DQG
0HFKDQLFDO�6SHFLILFDWLRQ��EHIRUH�SULFLQJ�%LOOV�RI�4XDQWLWLHV�/XPS�6XP�GRFXPHQWV��

127(���7KLV�SURMHFW�ZLOO�EH�DGMXGLFDWHG�DV�QRW�H[FHHGLQJ�5��������������

68%&2175$&7,1*�352&('85(6

35()(5(17,$/�352&85(0(17�352&('85(6

1RW�DSSOLFDEOH

&216758&7,21

$33/,&$%/(�6$16������67$1'$5'6�)25�&216758&7,21�:25.6

1RW�DSSOLFDEOH

1RW�DSSOLFDEOH

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
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5HYLVLRQ��
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���

7HQGHUGHUV�DUH�UHIHUUHG�WR�
6(&7,21�����63(&,),&$7,21�'$7$�$662&,$7('�:,7+�6$16�������������,1�7+,6�'2&80(17

1RW�DSSOLFDEOH

1RW�DSSOLFDEOH

1RW�DSSOLFDEOH

$*5e0(17�&(57,),&$7(6

3$57,&8/$5���*(1(5,&�63(&,),&$7,216

&(57,),&$7,21�%<�5(&2*1,=('�%2',(6

2QO\ FRQWUDFWRUV UHJLVWHUHG ZLWK WKH (OHFWULFDO &RQWUDFWLQJ %RDUG RI 6RXWK $IULFD LQ DFFRUGDQFH ZLWK WKH
5HJXODWLRQV RI WKH 2FFXSDWLRQDO +HDOWK DQG 6DIHW\ $FW ZLOO EH DFFHSWHG DQG SHUPLWWHG WR GR ZRUN XQGHU WKLV
FRQWUDFW�

7KH�&RQWUDFWRU�LV�UHIHUUHG�WR�WKH�IROORZLQJ�GRFXPHQWV�ZKHWKHU�DWWDFKHG�WR�WKLV�GRFXPHQW�RU�QRW�

+,9��72�+,9��
63(&,),&$7,21 3$*(6�

$33/,&$%/(�1$7,21$/�$1'�,17(51$7,21$/�67$1'$5'6�

6HH�DERYH����

0$1$*(0(17

$33/,&$%/(�6$16������67$1'$5'6

6(59,&(6�$1'�)$&,/,7,(6�3529,'('�%<�7+(�(03/2<(5

��WR���
(���WR�(����
/3���WR�/3��

6WDQGDUG�3UHDPEOHV�IRU�DOO�7UDGHV��5HY������'2+�����

27+(5�6(59,&(6�$1'�)$&,/,7,(6

7KH &RQWUDFWRU VKDOO SURYLGH DQ\ DUWLILFLDO OLJKWLQJ ZKLFK PD\ EH QHFHVVDU\ RU UHTXLUHG IRU WKH SURSHU H[HFXWLRQ RI
WKH ZRUNV� DQG SURYLGH HOHFWULF SRZHU DQG ZDWHU UHTXLUHG E\ DOO 6XE�&RQWUDFWRUV� 1RPLQDWHG 6XE�&RQWUDFWRUV DQG
6XE�&RQWUDFWRUV�DSSRLQWHG�GLUHFWO\�E\�WKH�$GPLQLVWUDWLRQ��
7KH &RQWUDFWRU VKDOO JLYH DOO QRWLFHV DQG SD\ DOO IHHV LQ FRQQHFWLRQ ZLWK WHPSRUDU\ HOHFWULFDO DQG ZDWHU
FRQQHFWLRQV DQG VKDOO FRQQHFW WHPSRUDU\ (OHFWULFDO DQG :DWHU PHWHUV IRU DQG SD\ IRU DOO FXUUHQW DQG ZDWHU
FRQVXPHG��
7KH &RQWUDFWRU LV DGYLVHG WKDW WKH SHUPDQHQW OLJKW ILWWLQJV DQG ZDWHU SRLQWV RI DQ\ NLQG LQVWDOOHG LQ WKH :RUNV DUH
QRW�WR�EH�XVHG�WR�SURYLGH�WHPSRUDU\�OLJKWLQJ�DQG�VXSSOHPHQW�ZDWHU�UHTXLUHPHQWV�IRU�FRQVWUXFWLRQ�SXUSRVHV�

3/$17�$1'�0$7(5,$/�3529,'('�%<�7+(�(03/2<(5

6SHFLILFDWLRQ�IRU�+,9�$,'6�$ZDUHQHVV��&,'%�
6SHFLILF�&RQVWUXFWLRQ��6DIHW\��+HDOWK�DQG�(QYLURQPHQWDO�3ODQ

*HQHUDO�(OHFWULFDO�6SHFLILFDWLRQ
/LJKWQLQJ�3URWHFWLRQ�,QVWDOODWLRQ

5(&25',1*�2)�:($7+(5

7KH &RQWUDFWRU VKDOO NHHS UHFRUG RI DEQRUPDO FOLPDWLF FRQGLWLRQV WR IDFLOLWDWH WKH DGMXGLFDWLRQ RI FODLPV IRU
H[WHQVLRQ�RI�WKH�FRQWUDFW�SHULRG�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

<($5����
Z�GD\V �
Z�GD\V �
Z�GD\V �
Z�GD\V �
Z�GD\V �
Z�GD\V �
Z�GD\V

Z�GD\V

Z�GD\V

Z�GD\V

Z�GD\V

Z�GD\V �

���

���

���

���

���

���

$SULO
0D\
-XQH

3$<0(17�&(57,),&$7(6

7KH�&RQWUDFWRU�VKDOO�SURYLGH�DOO�UHTXLUHG�LQIRUPDWLRQ�WR�WKH�(PSOR\HU�WR�IDFLOLWDWH�HOHFWURQLF�SD\PHQWV�XSRQ�
UHTXHVW�

7KH�(PSOR\HU�VKDOO�SURYLGH�DOO�QHFHVVDU\�IRUPV�

(/(&7521,&�3$<0(176

'$,/<�5(&25'6

7KH &RQWUDFWRU VKDOO NHHS GDLO\ UHFRUGV RI SHRSOH DQG HTXLSPHQW HPSOR\HG DV ZHOO DV D VLWH GLDU\ LQ UHVSHFW RI
ZRUN�SHUIRUPHG�RQ�WKH�VLWH��
$W WKH HQG RI HDFK ZHHN WKH &RQWUDFWRU VKDOO SURYLGH WKH 3ULQFLSDO $JHQW ZLWK D ZULWWHQ UHFRUG� LQ VFKHGXOH IRUP�
UHIOHFWLQJ WKH QXPEHU DQG GHVFULSWLRQ RI WUDGHVPHQ DQG ODERXUHUV HPSOR\HG E\ KLP DQG DOO 6XE�&RQWUDFWRUV RQ
WKH�ZRUNV�HDFK�GD\��
$W WKH HQG RI HDFK ZHHN WKH &RQWUDFWRU VKDOO SURYLGH WKH 3ULQFLSDO $JHQW ZLWK D ZULWWHQ UHFRUG� LQ VFKHGXOH IRUP�
UHIOHFWLQJ��WKH�QXPEHU��W\SH�DQG�FDSDFLW\�RI�DOO�SODQW��H[FOXGLQJ�KDQG�WRROV��FXUUHQWO\�XVHG�RQ�WKH�ZRUNV��

-XO\
$XJXVW
6HSWHPEHU
2FWREHU
1RYHPEHU

&855(17�<($5

'HFHPEHU

7KH�&RQWUDFWRU�VKDOO�DOORZ�LQ�KLV�SURJUDPPH�IRU�WKH�IROORZLQJ�QXPEHU�RI�GD\V�IRU�UDLQ�GD\V��UDLQ�!���PP�SHU�GD\��
DV�SHU�WKH�WDEOH�EHORZ�

7KH &RQWUDFWRU VKDOO ZLWKLQ �� FDOHQGDU GD\V DIWHU UHFHLYLQJ QRWLFH IURP WKH (QJLQHHU DQG SULRU WR UHFHLYLQJ D
FRPSOHWHG FRS\ RI WKLV DJUHHPHQW� LQFOXGLQJ WKH VFKHGXOH RI GHYLDWLRQV �LI DQ\�� FRQWDFW WKH (PSOR\HU¶V DJHQW
�ZKRVH GHWDLOV DUH JLYHQ LQ WKH FRQWUDFW GDWD� WR DUUDQJH WKH GHOLYHU\ RI DQ\ ERQGV� JXDUDQWHHV� SURRI RI LQVXUDQFH
DQG�DQ\�RWKHU�GRFXPHQWDWLRQ�WR�EH�SURYLGHG�LQ�WHUPV�RI�WKH�FRQGLWLRQV�RI�FRQWUDFW�LGHQWLILHG�LQ�WKH�&RQWUDFW�'DWD�

%21'6�$1'�*8$5$17((6

�
�
�

�
�
�
�
�
�
�
�
�

5HTXLUHPHQWV�ZLOO�EH�LQ�DFFRUGDQFH�ZLWK�WKH�(PSOR\HUV�SUHVFULSWLRQV�

<($5����

-DQXDU\
)HEUXDU\
0DUFK

0$1$*(0(17�0((7,1*6

,Q RUGHU WR IDFLOLWDWH WKH VPRRWK IXQFWLRQLQJ RI WKH :RUNV DQG WR HQVXUH WKH FORVHVW FR�RSHUDWLRQ EHWZHHQ DOO WKH
SDUWLHV FRQFHUQHG� WKH (PSOR\HU ZLOO FDOO IRU UHJXODU PHHWLQJV WR EH KHOG RQ WKH VLWH� DW ZKLFK D VHQLRU PHPEHU RI
WKH�&RQWUDFWLQJ�ILUP�DQG�WKH�*HQHUDO�)RUHPDQ�RI�WKH�:RUNV�ZLOO�DOZD\V�EH�UHTXLUHG�WR�EH�SUHVHQW��
,Q DGGLWLRQ WR WKH DERYH� RWKHU SHUVRQV ZLOO EH UHTXLUHG WR DWWHQG WKHVH PHHWLQJV DV DQG ZKHQ WKHLU SUHVHQFH LV
QHFHVVDU\��H�J���&RQVXOWDQWV�LQ�DOO�GLVFLSOLQHV��UHSUHVHQWDWLYHV�RI�WKH�YDULRXV�6XE�&RQWUDFWRUV��HWF��
3URSHU PLQXWHV RI WKHVH PHHWLQJV ZLOO EH NHSW E\ WKH (PSOR\HU?3ULQFLSDO $JHQW DQG FRSLHV ZLOO EH FLUFXODWHG WR DOO
SHUVRQV�DWWHQGLQJ�WKH�PHHWLQJV�DQG�WR�RWKHUV�ZKR�QHHG�WR�EH�NHSW�LQIRUPHG�

)2506�)25�&2175$&7�$'0,1,675$7,21

3DJH�����RI����
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&ODXVH�
1XPEHUV

�����

�����

�����

�����

���

3UHIDEULFDWHG�URRI�WUXVVHV�GHVLJQ�PXVW�EH�VXEPLWWHG�IRU�DSSURYDO����GD\V�SULRU�WR�HUHFWLRQV�

7KH�UHVSRQVLELOLW\�VWUDWHJ\�DVVLJQHG�WR�WKH�&RQWUDFWRU�IRU�WKH�ZRUNV�LV�

1�$

7KH�SODQQLQJ��SURJUDPPH�DQG�PHWKRG�VWDWHPHQW�DUH�WR�FRPSO\�ZLWK�WKH�IROORZLQJ�

1�$

2ZQ

'UDZLQJV�	�RWKHU�LQIR�DUH�WR�EH�VXEPLWWHG�LQ�DFFRUGDQFH�ZLWK�WKH�FRQWUDFWRUV�SURJUDPPH

6WUDWHJ\�$

7KH�VWUXFWXUDO�HQJLQHHU�LV�

,1685$1&(�3529,'('�%<�7+(�(03/2<(5

1RQH

7KH�UHTXLUHPHQWV�IRU�GUDZLQJV��LQIRUPDWLRQ�DQG�FDOFXODWLRQV�IRU�ZKLFK�WKH�&RQWUDFWRU�LV�UHVSRQVLEOH�DUH�

6(&7,21��

63(&,),&$7,21�'$7$�$662&,$7('�:,7+�6$16����������

3(50,76

7KH &RQWUDFWRU LV DGYLVHG WKDW� LQ WKH FDVH RI DQ H[LVWLQJ EXLOGLQJ RU LQVWLWXWLRQ� DOO VHFXULW\ PHDVXUHV LQ IRUFH ZLOO
UHPDLQ LQ RSHUDWLRQ DQG KH PXVW DFTXDLQW KLPVHOI DQG KLV (PSOR\HHV ZLWK WKHP DV KH DQG KLV (PSOR\HHV ZLOO DW
DOO�WLPHV�EH�VXEMHFW�WR�WKHVH�PHDVXUHV��
7KH &RQWUDFWRU ZLOO RQ QR DFFRXQW H[WHQG KLV RSHUDWLRQV EH\RQG WKH FRQILQHV RI WKH EXLOGLQJ VLWH DV LQGLFDWHG E\
WKH (PSOR\HU DQG PXVW HQVXUH WKDW DOO KLV (PSOR\HHV DUH PDGH DZDUH RI WKHVH OLPLWV� $Q\ (PSOR\HH GLVUHJDUGLQJ
WKLV LQVWUXFWLRQ DQG IRXQG RXWVLGH WKH OLPLW RI WKH EXLOGLQJ VLWH ZLWKRXW DXWKRULW\� VKDOO EH UHGHSOR\HG LPPHGLDWHO\
DQG�VKDOO�QRW�DJDLQ�EH�HPSOR\HG�RQ�WKLV�&RQWUDFW��
7KH &RQWUDFWRU ZLOO EH UHVSRQVLEOH IRU HQVXULQJ WKDW WKLV LQVWUXFWLRQ LV VWULFWO\ HQIRUFHG DQG PXVW SURYLGH DQG
UHPRYH XSRQ FRPSOHWLRQ RU ZKHQ GLUHFWHG� VXFK RWKHU QHFHVVDU\ WHPSRUDU\ EDUULHUV� IHQFHV� HWF�� DV PD\ EH
UHTXLUHG�DQG�LV�WR�DOORZ�RSSRVLWH�WKLV�LWHP�IRU�DQ\�FKDUJHV�KH�PD\�ZLVK�WR�PDNH�LQ�WKLV�FRQQHFWLRQ��
7KH (PSOR\HU ZLOO DFFHSW QR UHVSRQVLELOLW\ ZKDWVRHYHU IRU GDPDJH WR RU WKH ORVV RI SODQW� PDWHULDOV� HWF�� IURP WKH
VLWH�

3522)�2)�&203/,$1&(�:,7+�7+(�/$:

7KH�IROORZLQJ�FHUWLILFDWHV�PXVW�EH�SURYLGHG�EHIRUH�ILUVW�GHOLYHU\�LV�WDNHQ��
��+,9�67,�5HSRUW��%RXQG�LQWR�WKLV�GRFXPHQW��
��(OHFWULFDO�&RPSOLDQFH�&HUWLILFDWH�
��3OXPELQJ�&RPSOLDQFH�&HUWLILFDWH�
��/LJKWQLQJ�&HUWLILFDWH
��:DWHUSURRILQJ�*XDUDQWHH�FHUWLILFDWHV
��(OHFWULFDO�DQG�0HFKDQLFDO�WHVW�FHUWLILFDWHV
��3OXPELQJ�DQG�GUDLQDJH�SUHVVXUH�WHVW�FHUWLILFDWHV
��)LUH�&RPSOLDQFH�&HUWLILFDWH
��6$16�������$������FRPSOLDQFH�FHUWLILFDWHV
��/DWHVW�1DWLRQDO�%XLOGLQJ�5HJXODWLRQ�

3DJH�����RI����
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7KH &RQWUDFWRU VKDOO DUUDQJH IRU WKH LQVWDOODWLRQ RI D ORFNDEOH WHOHSKRQH LQ WKH 2IILFH IRU WKH ,QVSHFWRU RI :RUNV IRU
WKH GXUDWLRQ RI WKH &RQWUDFW� 7KH &RQWUDFWRU ZLOO EH UHTXLUHG WR PDNH WKH QHFHVVDU\ DSSOLFDWLRQ IRU FRQQHFWLRQ DQG
JLYH DOO QRWLFHV RQ EHKDOI RI WKH (PSOR\HU� 7KH (PSOR\HU ZLOO� KRZHYHU� EH UHVSRQVLEOH IRU WKH GLUHFW SD\PHQW RI
DOO IHHV� UHQWDOV DQG RWKHU FKDUJHV E\ 7HONRP IRU WKH VHUYLFH IRU WKH ,QVSHFWRU RI :RUNV DQG IRU DOO FDOOV PDGH IURP
WKLV�WHOHSKRQH�

2IILFH DFFRPPRGDWLRQ� HTXLSPHQW� DFFRPPRGDWLRQ IRU VLWH PHHWLQJV DQG RWKHU IDFLOLWLHV IRU XVH E\ WKH
HPSOR\HU�DQG�KLV�DJHQWV�DUH�

2)),&(�)25�)25(0$1

3URYLGH� HUHFW� PDLQWDLQ DQG UHPRYH DW FRPSOHWLRQ D VXLWDEOH WHPSRUDU\ RIILFH IRU WKH &RQWUDFWRU RU KLV )RUHPDQ�
SHUIHFWO\�VHFXUHG��OLJKWHG�DQG�YHQWLODWHG�DQG�KDYLQJ�D�GHVN�ZLWK�GUDZHUV�

7(/(3+21(

3URYLGH� HUHFW� PDLQWDLQ DQG UHPRYH DW FRPSOHWLRQ D ZHOO FRQVWUXFWHG WHPSRUDU\ RIILFH IRU WKH ,QVSHFWRU RI :RUNV
QRW OHVV WKDQ � [ � P RQ SODQ DQG � P KLJK WR HDYHV WR WKH DSSURYDO RI WKH (PSOR\HU� 7KH RIILFH VKDOO EH
FRQVWUXFWHG RI ZRRG IUDPLQJ FRYHUHG H[WHUQDOO\ ZLWK FRUUXJDWHG LURQ RU FRUUXJDWHG DVEHVWRV DQG ZLWK D OHDQ�WR
URRI FRYHUHG ZLWK WKH VDPH PDWHULDO DV WKH H[WHUQDO ZDOO FRYHULQJ� 7KH RIILFH VKDOO EH OLQHG LQWHUQDOO\ ZLWK VRIW
ERDUG RU RWKHU DSSURYHG PDWHULDO DQG D FHLOLQJ VKDOO EH SURYLGHG RI WKH VDPH PDWHULDO DV WKH LQWHUQDO OLQLQJ� $
VXVSHQGHG ZRRG IORRU VKDOO EH SURYLGHG DQG LV WR ILQLVK QRW OHVV WKDQ ��� PP DERYH WKH JURXQG OHYHO� $ ORFNDEOH
GRRU�DQG�D�ZLQGRZ��ZKLFK�SURYLGHV�DGHTXDWH�OLJKW�DQG�YHQWLODWLRQ��VKDOO�EH�ILWWHG��
$Q RIILFH FRQVWUXFWHG RI ��� PP WKLFN EULFN�ZRUN DQG SURYLGHG ZLWK D VFUHHGHG FRQFUHWH IORRU DQG URRIHG DQG
FHLOHG DV DERYH GHVFULEHG PD\ EH DFFHSWHG DV DQ DOWHUDWLYH EXW SULRU SHUPLVVLRQ RI WKH (PSOR\HU ZLOO EH
QHFHVVDU\ EHIRUH FRQVWUXFWLRQ RI VXFK DQ RIILFH LV FRPPHQFHG DQG KLV UHTXLUHPHQWV VKDOO EH VWDWHG DQG IXOILOOHG
E\�WKH�&RQWUDFWRU��
7KH RIILFH VKDOO EH ILWWHG LQ DQ DSSURYHG PDQQHU ZLWK D VORSLQJ WRSSHG GHVN RI KHLJKW DQG OHQJWK VXLWDEOH IRU WKH
OD\LQJ RXW DQG VWXG\LQJ RI GUDZLQJV� D GHVN RU WDEOH ZLWK QRW OHVV WKDQ WZR ORFN�XS GUDZHUV� VKHOYHV� VHDWLQJ DQG
ZDVK�VWDQG��DQG�WKH�&RQWUDFWRU�VKDOO�SURYLGH�DOO�QHFHVVDU\�DWWHQGDQFH�

7(/(3+21(�,1�2)),&(�)25�,163(&725�2)�:25.6

7KH &RQWUDFWRU VKDOO SURYLGH D WHOHSKRQH RQ WKH VLWH IRU WKH XVH RI WKH &RQWUDFWRU DQG DOO 6XE�&RQWUDFWRUV IRU WKH
GXUDWLRQ RI WKH &RQWUDFW� DQG PXVW PDNH WKH QHFHVVDU\ DSSOLFDWLRQ IRU FRQQHFWLRQ� JLYH DOO QRWLFHV DQG SD\ DOO
IHHV��UHQWDOV�DQG�FKDUJHV�IRU�WKH�VHUYLFH�DQG�DOVR�IRU�DOO�FDOOV�

2)),&(�)25�,163(&725�2)�:25.6

)DEULFDWLRQ�GUDZLQJV�WKDW�WKH�FRQWUDFWRU�LV�WR�SURYLGH�WR�WKH�HPSOR\HU�DUH�

1RQH

6DPSOHV�RI�PDWHULDOV

7KH ZRUN LV WR EH H[HFXWHG ZLWK PDWHULDOV RI WKH EHVW VSHFLILHG DQG LQ WKH PRVW VXEVWDQWLDO DQG ZRUNPDQOLNH
PDQQHU�XQGHU�WKH�LQVSHFWLRQ�RI�WKH�(PSOR\HU�DQG�WR�KLV�VDWLVIDFWLRQ��
7KH &RQWUDFWRU VKDOO IXUQLVK� ZLWKRXW GHOD\� VXFK VDPSOHV DV FDOOHG IRU RU PD\ EH FDOOHG IRU E\ WKH (PSOR\HU� ZKR
PD\�UHMHFW�DOO�PDWHULDOV�RU�ZRUNPDQVKLS�QRW�FRUUHVSRQGLQJ�ZLWK�WKH�DSSURYHG�VDPSOH��

�

3DJH�����RI����
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5HTXLUHPHQW�IRU�GHWHFWLRQ�DSSDUDWXV

6KRXOG WKH &RQWUDFWRU FRPH LQ FRQWDFW ZLWK DQ\ XQGHUJURXQG FDEOHV RU SLSHV GXULQJ H[FDYDWLRQV� LPPHGLDWH
QRWLILFDWLRQ PXVW EH PDGH WR WKH (PSOR\HU DQG DOO ZRUN LQ WKH YLFLQLW\ RI VXFK FDEOHV� SLSHV� HWF�� VKDOO FHDVH XQWLO
DXWKRULW\ WR SURFHHG KDV EHHQ REWDLQHG IURP WKH (PSOR\HU� 6KRXOG WKH &RQWUDFWRU GDPDJH XQGHUJURXQG FDEOHV RU
SLSHV�UHVXOWLQJ�LQ�D�GLVUXSWLRQ�RI�VHUYLFHV�WR�DQ�H[LVWLQJ�LQVWLWXWLRQ�VXFK�GDPDJH�VKDOO�EH�UHSDLUHG�LPPHGLDWHO\�

6HUYLFHV�ZKLFK�DUH�NQRZQ�WR�H[LVW�RQ�WKH�VLWH�

6+('

3URYLGH��HUHFW��PDLQWDLQ�DQG�UHPRYH�DW�FRPSOHWLRQ��DPSOH�WHPSRUDU\�VKHGV�IRU�WKH�SURSHU�VWRUDJH�RI�PDWHULDOV�DQG�
IRU�WKH�XVH�RI�WKH�ZRUNPHQ��DQG�UHPRYH�ZKHQ�QR�ORQJHU�UHTXLUHG�

7KH�UHTXLUHPHQW�IRU�SURYLVLRQ�DQG�HUHFWLRQ�RI�VLJQERDUGV�DUH�

>3URYLGH�OLVW�RI�DSSOLFDEOH�FRQWUDFWRUV@

:25.�%<�120,1$7('�$1'�6(/(&7('�68%&2175$&7256�&2035,6(�

1RQH

$'',7,21$/�+($/7+�$1'�6$)(7<�5(48,5(0(176�$5(�

%\ WKH VXEPLVVLRQ RI D WHQGHU� DQ\ 7HQGHUGHU ZLOO� LI DZDUGHG WKH FRQWUDFW WR ZKLFK WKLV WHQGHU GRFXPHQW UHODWHV�
EH GHHPHG WR EH WKH PDQGDWRU\ DV HQYLVDJHG E\ 6HFWLRQ �� ��� RI WKH $FW� $V D PDQGDWRU\ WKH VXFFHVVIXO
7HQGHUGHU ZLOO EH GHHPHG WR EH WKH ³SULQFLSDO FRQWUDFWRU´ DQG DQ HPSOR\HU LQ KLV�KHU�WKHLU RZQ ULJKW ZLWK GXWLHV DV
SUHVFULEHG LQ WKH $FW DQG DFFRUGLQJO\ ZLOO EH GHHPHG WR KDYH DJUHHG WR EH VROHO\ UHVSRQVLEOH IRU HQVXULQJ WKDW LQ
FRQQHFWLRQ ZLWK WKH VHUYLFH WR ZKLFK WKLV WHQGHU GRFXPHQW UHODWHV� DOO ZRUN ZLOO EH SHUIRUPHG DQG PDFKLQHU\ DQG
SODQW XVHG LQ DFFRUGDQFH ZLWK WKH $FW� 6KRXOG WKH &RQWUDFWRU� IRU ZKDWHYHU UHDVRQ EH XQDEOH WR SHUIRUP DV
UHTXLUHG�E\�WKH�$FW��WKH�&RQWUDFWRU�XQGHUWDNHV�WR�LQIRUP�WKH�(PSOR\HU�DFFRUGLQJO\��
7HQGHUGHUV DUH DGYLVHG WKDW LW LV D &RQGLWLRQ RI WKLV 7HQGHU WKDW D 
&RQVWUXFWLRQ 3KDVH 6DIHW\� +HDOWK DQG
(QYLURQPHQWDO 3ODQ
 VSHFLILFDOO\ UHODWHV WR WKH SURMHFW IRU ZKLFK WHQGHUV DUH EHLQJ VXEPLWWHG DQG PXVW EH SUHSDUHG
E\�WKH�7HQGHUGHU�DQG�VXEPLWWHG�ZLWK�WKH�RWKHU�WHQGHU�GRFXPHQWV�DW�WKH�WLPH�RI�WHQGHU��)DLOXUH�WR�GR�VR�ZLOO�
7HQGHUGHUV DUH WKHUHIRUH DGYLVHG WR VWXG\ WKH 
&RQVWUXFWLRQ 6DIHW\� +HDOWK DQG (QYLURQPHQWDO 6SHFLILFDWLRQ
 ZKLFK
LV LVVXHG DV SDUW RI WKLV WHQGHU GRFXPHQW� WKH 0RGHO 3UHDPEOHV WR 7UDGHV � ����� DQ\ SURMHFW 6SHFLILFDWLRQ
LQFOXGHG LQ WKLV WHQGHU GRFXPHQW DQG DQ\ DQG DOO GUDZLQJV ZKLFK DUH UHIHUUHG WR DQG LVVXHG DV SDUW RI WKLV WHQGHU
GRFXPHQW EHIRUH SUHSDULQJ WKHLU RZQ SURMHFW VSHFLILF 
&RQVWUXFWLRQ 3KDVH 6DIHW\� +HDOWK DQG (QYLURQPHQWDO 3ODQ

� 7HQGHUGHUV DUH DOVR DGYLVHG WKDW VXFK D SODQ ZKLFK LV VXEPLWWHG ZLWK D WHQGHU EXW LV LQFRPSOHWH RU FRQVLGHUHG
LQDGHTXDWH�E\�WKH�(PSOR\HU�RU�KLV�5HSUHVHQWDWLYH�ZLOO�LQYDOLGDWH�WKH�WHQGHU��
7KH &RQWUDFWRU ZLOO EH GHHPHG WR KDYH VDWLVILHG KLPVHOI ZLWK KLV REOLJDWLRQV LQ WHUPV RI WKH $FW DQG WR KDYH
DOORZHG IRU DOO FRVWV DULVLQJ IURP FRPSOLDQFH ZLWK WKH $FW DV QR FODLP IRU H[WUD FRVWV DULVLQJ IURP FRPSOLDQFH ZLWK�
DQG�REOLJDWLRQV�LQ�WHUPV�RI�WKH�$FW�ZLOO�EH�HQWHUWDLQHG�

6XSSO\� HUHFW� PDLQWDLQ DQG UHPRYH DW FRPSOHWLRQ D SDLQWHG QRWLFH ERDUG� VL]H RYHUDOO ���� [ ���� PP KLJK VLJQ
ZULWWHQ WR GHWDLO DV 'UDZLQJ 1R� 7���� ZKLFK GUDZLQJ LV DYDLODEOH IURP RIILFHV RI WKH 'HSDUWPHQW RI 3XEOLF :RUNV�
2QO\ WKH RIILFLDO QRWLFH ERDUG LV WR EH GLVSOD\HG RQ WKH VLWH DQG QR 6XE�&RQWUDFWRU
V ERDUGV ZLOO EH SHUPLWWHG� 7KH
&RQWUDFWRU� DW KLV RZQ FRVW� PD\ SURYLGH D ERDUG RQ ZKLFK DOO VXE�FRQWUDFW ILUPV
 QDPHV PD\ EH VLJQ ZULWWHQ� 7KH
QRWLFH ERDUG LV WR EH WR WKH DSSURYDO RI WKH (PSOR\HU DQG LV WR EH PDLQWDLQHG LQ ILUVW FODVV FRQGLWLRQ DQG SODFHG
ZKHUH�GLUHFWHG�DW�WKH�HQWUDQFH�WR�WKH�VLWH�DQG�UHPDLQ�WKHUH�IRU�WKH�GXUDWLRQ�RI�WKH�&RQWUDFW�

,QYHVWLJDWH�DQG�SURYLGH�GHWDLO�GUDZLQJV�

5HTXLUHPHQW�IRU�WKH�WHUPLQDWLRQ��GLYHUVLRQ�RU�PDLQWHQDQFH�RI�H[LVWLQJ�VHUYLFHV�
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&������63(&,),&$7,21�)25�+,9�$,'6�$:$5(1(66

UDLVLQJ�DZDUHQHVV�DERXW�+,9�$,'6�

&RQVWUXFWLRQ :RUNHU� DOO SHUVRQV LQ WKH HPSOR\ RI WKH FRQWUDFWRU RU LQ WKH HPSOR\ RI DQ\ RI WKH
VXEFRQWUDFWRUV�FRQWUDFWHG�E\�WKH�FRQWUDFWRU�

SURYLGLQJ�FRQVWUXFWLRQ�ZRUNHUV�ZLWK�DFFHVV�WR�FRQGRPV�

+,9�FRXQVHOOLQJ��WHVWLQJ�DQG�UHIHUUDO�VHUYLFHV��DQG

7KH�IROORZLQJ�VWDQGDUG�FRQWDLQV�SURYLVLRQV�WKDW��WKURXJK�UHIHUHQFH�LQ�WKLV�WH[W��FRQVWLWXWH�SURYLVLRQV�RI�WKLV�
VWDQGDUG�

6H[XDOO\�7UDQVPLWWHG�,QIHFWLRQ�GLDJQRVLV�DQG�WUHDWPHQW�

1RUPDWLYH�UHIHUHQFHV�

6FRSH

7KLV�JHQHULF�VSHFLILFDWLRQ�FRQWDLQV�UHTXLUHPHQWV�DSSOLFDEOH�WR�WKH�UHGXFWLRQ�RI�WKH�ULVN�RI�WUDQVIHU�RI�WKH�
+,9�YLUXV�EHWZHHQ�DQG�DPRQJ�FRQVWUXFWLRQ�ZRUNHUV�DQG�WKH�ORFDO�FRPPXQLW\�WKURXJK�WKH�IROORZLQJ�IRXU�
VWUDWHJLHV�

6$16������,62�������&RQGRP�5XEEHUV

'HILQLWLRQV�DQG�$EEUHYLDWLRQV

'HILQLWLRQV

DVVLVW�DIIHFWHG�LQGLYLGXDOV�WR�DFFHVV�FDUH�DQG�FRXQVHOOLQJ�

2EMHFWLYHV

UDLVH DZDUHQHVV DPRQJVW FRQVWUXFWLRQ ZRUNHUV DQG WKH ORFDO FRPPXQLW\ RI WKH ULVN RI LQIHFWLRQ ZLWK
WKH�+,9�YLUXV�

/RFDO &RPPXQLW\� WKH FRPPXQLWLHV ORFDO WR WKH VLWH ZKLFK DUH PRVW OLNHO\ WR KDYH FRQWDFW ZLWK WKH
FRQVWUXFWLRQ�ZRUNHU�DQG��LQ�SDUWLFXODU��VH[�ZRUNHUV�LQ�WKRVH�FRPPXQLWLHV�

$,'6��$FTXLUHG�,PPXQH�'HILFLHQF\�6\QGURPH

UHGXFH WKH ULVN RI WUDQVIHU RI WKH +,9 YLUXV EHWZHHQ DQG DPRQJ FRQVWUXFWLRQ ZRUNHUV DQG WKH ORFDO
FRPPXQLW\�

6HUYLFH SURYLGHU� WKH QDWXUDO RU MXULVWLF SHUVRQ UHFRJQLVHG E\ WKH 6RXWK $IULFDQ 'HSDUWPHQW RI +HDOWK
DV�VSHFLDOLVW�LQ�FRQGXFWLQJ�$LGV�$ZDUHQHVV�3URJUDPPHV�

SURPRWH�HDUO\�GLDJQRVLV��DQG

7KH�REMHFWLYHV�DUH�WR�

67,��6H[XDOO\�WUDQVPLWWHG�LQIHFWLRQ

+,9��+XPDQ�,PPXQRGHILFLHQF\�9LUXV

$EEUHYLDWLRQV

3DJH�����RI����
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E� UHFDOO DQG FRPPXQLFDWH WKH PRGH RI +,9 WUDQVPLVVLRQ DQG SUHYHQWDWLYH PHDVXUHV
LQFOXGLQJ�WKH�SURSHU�XVH�RI�WKH�FRQGRP�

7KH RXWFRPHV RI WKH +,9 $ZDUHQHVV 3URJUDPPH VKDOO DV D PLQLPXP� UHVXOW LQ FRQWUDFW
ZRUNHUV�H[SRVHG�WR�VXFK�D�SURJUDPPH�EHLQJ�DEOH�WR�

FRPPXQLFDWH WKH H[LVWHQFH RI SUREOHPV RI +,9 DQG EH DEOH WR RXWOLQH WKH
FRQVHTXHQFHV�RI�WUDQVPLVVLRQ�RI�+,9�WR�RU�IURP�WKH�ORFDO�FRPPXQLW\�

+,9�DZDUHQHVV�SURJUDPPH

7KH�FRQWUDFWRU�VKDOO�

DUUDQJH IRU� SURYLGH D VXLWDEOH YHQXH� DQG LQVWUXFW DOO FRQVWUXFWLRQ ZRUNHUV WR DWWHQG
WKH +,9 $ZDUHQHVV 3URJUDPPH DQG QRWLI\ WKH (PSOR\HU
V 5HSUHVHQWDWLYH RI WKH
GDWH��WLPH�DQG�YHQXH�ZKHQHYHU�D�VHVVLRQ�ZLWK�FRQVWUXFWLRQ�ZRUNHUV�LV�FRQGXFWHG�

1RWH��7KH�1DWLRQDO�'HSDUWPHQW�RI�3XEOLF�:RUNV�PDLQWDLQV�D�OLVW�RI�TXDOLILHG�VHUYLFH�SURYLGHUV�

7KH�SURYLVLRQV�RI� ����F��DQG�G��GR�QRW�DSSO\�WR� WKLV�FRQWUDFW�

HQFRXUDJH�YROXQWDU\�+,9�67,�WHVWLQJ�

HQJDJH D TXDOLILHG VHUYLFH SURYLGHU DV GHVFULEHG LQ WKH VFRSH RI ZRUNV WR FRQGXFW DQ
+,9 $ZDUHQHVV 3URJUDPPH ZKLFK LV VWUXFWXUHG WR DFKLHYH WKH RXWFRPHV VWDWHG LQ
����� IRU FRQWUDFW ZRUNHUV DV VRRQ DV D FRQVWUXFWLRQ ZRUNHUV FDPS LV HVWDEOLVKHG
DQG SRSXODWHG RU� ZKHUH QR VXFK FDPS LV HVWDEOLVKHG� ZLWKLQ WZR ZHHNV RI WKH
FRPPHQFHPHQW RI D VLJQLILFDQW SRUWLRQ RI WKH ZRUNV DQG DW VXEVHTXHQW LQWHUYDOV� LI
DQ\��SURYLGHG�IRU�LQ�WKH�VFRSH�RI�ZRUNV��DQG

7KH FRQWUDFWRU VKDOO GR QRWKLQJ WR GLVVXDGH FRQVWUXFWLRQ ZRUNHUV IURP DWWHQGLQJ VXFK DQ
+,9 $ZDUHQHVV 3URJUDPPH DQG VKDOO WDNH DOO UHDVRQDEOH VWHSV WR HQVXUH WKDW D PLQLPXP
RI ��� RI FRQVWUXFWLRQ ZRUNHUV HQJDJHG LQ WKH ZRUNV DWWHQG VXFK D SURJUDPPH� ZKHQ LW LV
FRQGXFWHG�

HLWKHU SODFH DQG PDLQWDLQ +,9�$,'6 DZDUHQHVV SRVWHUV RI VL]H RI QRW OHVV WKDQ $� LQ DUHDV ZKLFK DUH
KLJKO\ WUDIILFNHG E\ FRQVWUXFWLRQ ZRUNHUV� RU SURYLGH FRQVWUXFWLRQ ZRUNHUV ZLWK D SDPSKOHW� LQ
ODQJXDJHV�ODUJHO\�XQGHUVWRRG�E\�FRQVWUXFWLRQ�ZRUNHUV��ZKLFK

FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�����

�SURYLGH�LQIRUPDWLRQ�FRQFHUQLQJ�FRXQVHOOLQJ��VXSSRUW�DQG�FDUH�RI�WKRVH�WKDW�DUH�LQIHFWHG�VHUYLFHV��DQG

PDNH FRQGRPV FRPSO\LQJ ZLWK WKH UHTXLUHPHQWV RI 6$%6 ,62 ���� DYDLODEOH WR DOO FRQVWUXFWLRQ
ZRUNHUV DW UHDGLO\ DFFHVVLEOH SRLQWV RQ WKH VLWH� VXLWDEO\ SURWHFWHG IURP WKH HOHPHQWV� IRU WKH GXUDWLRQ
RI�WKH�FRQWUDFW�

*HQHUDO�UHTXLUHPHQW

5HTXLUHPHQWV

7KH�FRQWUDFWRU�VKDOO��LQ�RUGHU�WR�VDWLVI\�WKH�REMHFWLYHV�VWDWHG�LQ���

3DJH�����RI����
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5HSRUWLQJ

7KH +,9 �$LGV DZDUHQHVV SURJUDPPH GHVFULEHG LQ ��� VKDOO LQ DGGLWLRQ EH FRQGXFWHG IRU WKH EHQHILW
RI WKH ORFDO FRPPXQLW\ RQ WZR RFFDVLRQV LQ WKH FRPPXQLW\ FHQWUH QHDUHVW WR WKH EXLOGLQJ VLWH� 7KH
FRQWUDFWRU VKDOO EH UHVSRQVLEOH IRU LQYLWLQJ LGHQWLILDEOH FRPPXQLW\�EDVHG LQVWLWXWLRQV DQG
RUJDQLVDWLRQV��FKXUFKHV��DQG�VFKRROV�WR�SDUWLFLSDWH�LQ�WKH� SURJUDPPH�

7KH HPSOR\HU
V UHSUHVHQWDWLYH VKDOO FHUWLI\ WKH UHSRUW DQG VFKHGXOH GHVFULEHG LQ �����
ZKHQHYHU�D�FODLP�IRU�SD\PHQW�LV�LVVXHG�WR�WKH�HPSOR\HU�

7KH FRQWUDFWRU VKDOO SUHSDUH DQG DWWDFK WR KLV FODLPV IRU SD\PHQW D EULHI UHSRUW ZKLFK
RXWOLQHV�KRZ�WKH�DFWLRQV�WDNHQ�E\�WKH�FRQWUDFWRU�LQ�WKH�SHULRG�IRU�ZKLFK�SD\PHQW�LV�FODLPHG�
VDWLVI\ WKH UHTXLUHPHQWV DQG D VFKHGXOH ZKLFK OLVWV WKH QDPHV� LGHQWLW\ QXPEHUV� WUDGH �
RFFXSDWLRQ DQG QDPH RI HPSOR\HU RI DOO FRQVWUXFWLRQ ZRUNHUV H[SRVHG WR WKH SURJUDPPH
�VHH�+,9�67,�&RPSOLDQFH�5HSRUW��

7KH +,9� $LGV DZDUHQHVV SURJUDPPH GHVFULEHG LQ ��� LV WR EH UHSHDWHG DW IRXU PRQWK LQWHUYDOV
WKURXJKRXW WKH GXUDWLRQ RI WKH FRQWUDFW� �)RXU WLPHV LQ WRWDO� LQFOXGLQJ WKH LQLWLDO RQH DW WKH
VWDUW�RI�WKH�FRQWUDFW�

1RWH� ,Q WKH HYHQW WKDW WKH FRQWUDFWRU IDLOV WR VDWLVI\ WKH UHTXLUHPHQWV RI WKLV VSHFLILFDWLRQ� WKH HPSOR\HU
�+HDG� 3XEOLF :RUNV� PD\ DSSO\ DQ\ RI WKH VDQFWLRQV SURYLGHG IRU LQ WKH FRQWUDFW� 6DQFWLRQV PD\ LQFOXGH
WKH�DSSOLFDWLRQ�RI�D�ILQDQFLDO�SHQDOW\�RI������RI�WKH�&RQWUDFW�6XP�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

������
3D\PHQW�&ODLP�QXPEHU� 3HULRG�FRYHUHG�E\�SD\PHQW�FODLP�

�����+,9�DZDUHQHVV�SURJUDPPH��EULHIO\�GHVFULEH�DFWLRQ��

�����9ROXQWDU\��WHVWLQJ��EULHIO\�GHVFULEH�WKH�DFWLRQV�WDNHQ���LQIRUPDWLRQ�SURYLGHG�WR�SURPRWH�WHVWLQJ��

&������+,9�67,�&203/,$1&(�5(3257

�����'LVWULEXWLRQ�RI�FRQGRPV��EULHIO\�GHVFULEH�ZKHUH�DQG�KRZ�FRQGRPV�DUH�GLVWULEXWHG��

�����3RVWHUV���SDPSKOHWV��EULHIO\�GHVFULEH�ZKHUH�SRVWHUV�ZHUH�SODFHG���KRZ�SDPSKOHWV�ZHUH�GLVWULEXWHG��

3URMHFW�&RGH�

3UR�IRUPD�UHSRUWLQJ�IRUPDW�LQ�WHUPV�RI�WKH�63(&,),&$7,21�)25�+,9�$,'6�$:$5(1(66

�����&RXQVHOOLQJ��VXSSRUW�DQG�FDUH��VXPPDULVH�LQIRUPDWLRQ�SURYLGHG��

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

)RU�&RQWUDFWRU� (PSOR\HU
V�UHSUHVHQWDWLYH�

1DPH� 1DPH�

6LJQDWXUH�� 6LJQDWXUH��

'DWH� 'DWH�

,�KHUHE\�GHFODUH�WKH�DERYH�WR�EH�D�WUXH�UHIOHFWLRQ�RI�DFWLRQV�WDNHQ�WR�HQVXUH�FRPSOLDQFH�ZLWK�WKH�VSHFLILFDWLRQ�

7UDGH���RFFXSDWLRQ 1DPH�RI�HPSOR\HU

�����6FKHGXOH�RI�FRQVWUXFWLRQ�ZRUNHUV�H[SRVHG�WR�WKH�+,9�DZDUHQHVV�SURJUDPPH�

,GHQWLW\�QXPEHU1DPH

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

3$57�&���6,7(�,1)250$7,21

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�
$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

�D�

�E�

�F�

�D�

=1%�����������+7HQGHU�1R�

'HVFULEH QDWXUH RI JURXQG� VXUIDFH FRQGLWLRQV� ZDWHU WDEOH DV YLVLEOH LQ WHVW KROHV� DQG RWKHU
LQGLVSXWDEOH�IDFWV�WKDW�PD\�DIIHFW�FRQVWUXFWLRQ��3URYLGH�DYDLODEOH�GDWD�DQG�LQIRUPDWLRQ�

6SHFLILF�UHTXLUHPHQWV�PXVW�EH�GHVFULEHG�

������3URMHFW�&RGH�

*(27(&+1,&$/�,19(67,*$7,21�5(3257

&���

1RW�DSSOLFDEOH

&���

&���

$Q\�DGGLWLRQDO�VLWH�LQIRUPDWLRQ�VXFK�DV�ORFDWLRQ��LPSURYHPHQWV�RQ�VLWH��DGMDFHQW�EXLOGLQJV��
HQYLURQPHQWDO�LVVXHV��HWF��PXVW�EH�GHVFULEHG�LQ�GHWDLO�KHUHLQ��,I�SURMHFW�LV�SKDVHG��LQGLFDWH�WKH�
SKDVHG�ZRUN�SURFHGXUH�ZLWK�D�FRORXU�FRGHG�VLWH�SODQ�RU�JUDSKLFDO�NH\�RU�VRUWV�

*(1(5$/

&����6,7(�,1)250$7,21�
*&&�)25�&216758&7,21�:25.6����(GLWLRQ�RI������

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�
)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

6LWH�,QIRUPDWLRQ

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

$11(;85(6

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�
$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

�� 35($0%/(
7KLV�DJUHHPHQW�LV�PDGH�DQG�HQWHUHG�LQWR�E\�DQG�EHWZHHQ

RI�WKH�ILUVW�SDUW�DQG

RI�WKH�VHFRQG�SDUW�DQG

RI�WKH�WKLUG�SDUW�
�DOORZ�IRU�DGGLWLRQDO�SDUWLHV�DV�QHFHVVDU\��

:KHUHDV�WKH�IRUHJRLQJ�SDUWLHV�KDYH�UHVROYHG�WR�IRUP�D�-RLQW�9HQWXUH�XQGHU�WKH�WLWOH�RI

IRU�WKH�H[FOXVLYH�SXUSRVHV�RI�VHFXULQJ�DQG�RU�H[HFXWLQJ�WKH�&RQWUDFW�WR�EH�DZDUGHG�E\

IRU��EULHI�GHVFULSWLRQ�RI�&RQWUDFW�

1RZ�LW�LV�KHUHE\�DJUHHG�DV�IROORZV��

�� '(),1,7,216�$1'�,17(535(7$7,21
��� 'HILQLWLRQV

7KH�IROORZLQJ�ZRUGV�DQG�H[SUHVVLRQV�VKDOO�KDYH�WKH�PHDQLQJV�LQGLFDWHG��H[FHSW�ZKHUH�WKH�FRQWH[W�RWKHUZLVH
UHTXLUHV��'HILQHG�WHUPV�DQG�ZRUGV�DUH��LQ�JHQHUDO��VLJQLILHG�LQ�WKH�WH[W�RI�WKH�$JUHHPHQW�E\�WKH�XVH�RI�FDSLWDO
LQLWLDO�OHWWHUV��EXW�WKH�DEVHQFH�RI�VXFK�OHWWHUV�GRHV�QRW�QHFHVVDULO\�VLJQLI\�WKDW�D�WHUP��RU�ZRUG��LV�QRW�GHILQHG�

µ$JUHHPHQW¶�PHDQV�WKH�DJUHHPHQW�EHWZHHQ�WKH�0HPEHUV�RI�WKH�-RLQW�9HQWXUH�DQG�LQFOXGHV�WKLV�PRGHO�IRUP�RI�
DJUHHPHQW�WRJHWKHU�ZLWK�WKH�3UHDPEOH��6SHFLILF�3URYLVLRQV��LI�DQ\��6FKHGXOHV�µ$¶��µ%¶�DQG�µ&¶�DQG�
DQ\�UHOHYDQW�'RFXPHQWV�SUHSDUHG�SULRU�WR�WKH�VLJQLQJ�RI�WKH�$JUHHPHQW�DQG�DSSHQGHG�WKHUHWR�

µ&RQWUDFW¶�PHDQV�WKH�FRQWUDFW�ZLWK�WKH�(PSOR\HU�IRU�WKH�VXSSO\�RI�WKH�'HOLYHUDEOHV��IRU�WKH�SXUSRVHV�RI�VHFXULQJ
DQG�H[HFXWLQJ�ZKLFK��WKH�-RLQW�9HQWXUH�KDV�EHHQ�IRUPHG�

µ'HOLYHUDEOHV¶�PHDQV�WKH�ZRUNV�DQG�RU�VHUYLFHV��HTXLSPHQW��PDWHULDOV��JRRGV��HWF��WR�EH�IXUQLVKHG�E\�WKH
-RLQW�9HQWXUH�WR�WKH�(PSOR\HU�LQ�WHUPV�RI�WKH�&RQWUDFW�

µ'RFXPHQW¶�PHDQV�DQ\�ZULWWHQ��GUDZQ��W\SHG��SULQWHG��RU�SKRWRJUDSKLF�PDWHULDO��ZKLFK�UHODWHV�WR�WKH�$JUHHPHQW�
µ(PSOR\HU¶�PHDQV�WKH�SHUVRQ��RU�ERG\��ZKLFK�LV�WR�DZDUG�WKH�&RQWUDFW�DQG�ZLOO�HPSOR\�WKH�-RLQW�9HQWXUH�LI�LW�LV�

DZDUGHG�WKH�&RQWUDFW�
µ-RLQW�9HQWXUH¶�PHDQV�WKH�MRLQW�YHQWXUH�IRUPHG�E\�WKH�0HPEHUV�LQ�DFFRUGDQFH�ZLWK�WKH�$JUHHPHQW�
µ0DQDJHPHQW�&RPPLWWHH¶�PHDQV�WKH�ERG\�HVWDEOLVKHG�LQ�WHUPV�RI�WKH�$JUHHPHQW�WR�PDQDJH�DOO�DVSHFWV�RI�WKH�

ZRUN�RI�WKH�-RLQW�9HQWXUH�LQ�VHFXULQJ�DQG�H[HFXWLQJ�WKH�&RQWUDFW�DQG�LQ�PHHWLQJ�WKH�SURYLVLRQV
IRU�WKH�$JUHHPHQW�

µ0HPEHU¶�PHDQV�D�SHUVRQ��RU�ERG\�ZKLFK��EHLQJ�D�SDUW\�WR�WKH�$JUHHPHQW��LV�D�PHPEHU�RI�WKH�-RLQW�9HQWXUH�

-RLQW�9HQWXUH�$JUHHPHQW
�0DUFK������

�)LUVW�(GLWLRQ�RI�&,'%�GRFXPHQW������

�QDPH�RI�(PSOR\HU�

WR�WKH�.=1�'HSDUWPHQW�RI�+HDOWK�LQ�UHVSHFW�RI�WKH�IROORZLQJ�SURMHFW�

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�
$FFRPPRGDWLRQ

�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

µ0HPEHU¶V�,QWHUHVW¶�PHDQV�WKH�SURSRUWLRQ�H[SUHVVHG�DV�D�SHUFHQWDJH��ZKLFK�WKH�WRWDO�PRQHWDU\�YDOXH�RI�DOO�
UHVRXUFHV�SURYLGHG�DQG�FRQWULEXWLRQV�PDGH�E\�D�0HPEHU�WRZDUGV�WKH�H[HFXWLRQ�E\�WKH�-RLQW
9HQWXUH�RI�WKH�&RQWUDFW�EHDUV�WR�WKH�WRWDO�RI�VXFK�YDOXHV�E\�DOO�0HPEHUV�DQG��XQOHVV�RWKHUZLVH
LQGLFDWHG�LQ�WKH�$JUHHPHQW��UHSUHVHQWV�WKH�H[WHQW�WR�ZKLFK�WKH�0HPEHU�SDUWLFLSDWHV�LQ�WKH�IRUWXQHV�
RI�WKH�-RLQW�9HQWXUH�

µ5HSUHVHQWDWLYH¶�PHDQV�WKH�SHUVRQ�UHSUHVHQWLQJ�D�0HPEHU�RQ�WKH�0DQDJHPHQW�&RPPLWWHH�
µ6FKHGXOHV¶�PHDQV�6FKHGXOHV�µ$¶��µ%¶�DQG�µ&¶�ZKLFK�VHW�RXW�JHQHUDO��ILQDQFLDO�DQG�RWKHU�LQIRUPDWLRQ�UHODWLQJ

WR�WKH�0HPEHUV�DQG�WKH�REOLJDWLRQV��GXWLHV��ULJKWV��ULVNV�DQG�EHQHILWV�DULVLQJ�IURP�WKHLU�SDUWLFLSDWLRQ
LQ�WKH�-RLQW�9HQWXUH�

µ6SHFLILF�3URYLVLRQV¶�PHDQV�WKH�YDULDWLRQV��LI�DQ\��UHTXLUHG�WR�WKLV�VWDQGDUG�IRUP�RI�DJUHHPHQW�IRU�WKH�VSHFLILF
SXUSRVHV�RI�WKH�$JUHHPHQW�

��� ,QWHUSUHWDWLRQ
8QOHVV�LQFRQVLVWHQW�ZLWK�WKH�FRQWH[W��DQ�H[SUHVVLRQ�LQ�WKH�$JUHHPHQW�ZKLFK�GHQRWHV�

��DQ\�JHQGHU�VKDOO�LQFOXGH�WKH�RWKHU�JHQGHUV
��D�QDWXUDO�SHUVRQ�VKDOO�LQFOXGH�D�MXULVWLF�SHUVRQ�DQG�YLFH�YHUVD
��WKH�VLQJXODU�VKDOO�LQFOXGH�WKH�SOXUDO�DQG�YLFH�YHUVD

��� +HDGLQJV
7KH�KHDGLQJV�WR�FODXVHV�RI�WKH�$JUHHPHQW�VKDOO�QRW�EH�FRQVLGHUHG�SDUW�WKHUHRI��QRU�VKDOO�WKH�ZRUGV�WKH\
FRQWDLQ�EH�WDNHQ�LQWR�DFFRXQW�LQ�WKH�LQWHUSUHWDWLRQ�RI�DQ\�FODXVH�

��� /DZ
7KH�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�DQG�JRYHUQHG�E\�WKH�ODZV�RI�WKH�5HSXEOLF�RI�6RXWK�$IULFD
�DQG�WKH�(QJOLVK�ODQJXDJH�YHUVLRQV�VKDOO�SUHYDLO�

��� /DQJXDJH
(QJOLVK�VKDOO�EH�H[FOXVLYHO\�XVHG�E\�WKH�0HPEHUV�LQ�WKH�SUHSDUDWLRQ�RI�'RFXPHQWV�XQOHVV�RWKHUZLVH�LQGLFDWHG�

��� &RQIOLFW�EHWZHHQ�$JUHHPHQW�DQG�&RQWUDFW
6KRXOG�DQ\�SURYLVLRQ�RI�WKH�$JUHHPHQW�EH�LQ�FRQIOLFW�ZLWK�WKH�WHUPV�RI�WKH�&RQWUDFW��WKH�$JUHHPHQW�VKDOO�EH
DPHQGHG�WR�WKH�DSSURYDO�RI�WKH�0DQDJHPHQW�&RPPLWWHH�VR�DV�WR�HOLPLQDWH�WKH�FRQIOLFW�

�� -2,17�9(1785(�*(1(5$/
��� (VWDEOLVKPHQW�DQG�3XUSRVH

7KH�-RLQW�9HQWXUH�HVWDEOLVKHG�E\�WKH�0HPEHUV�LQ�WHUPV�RI�WKH�$JUHHPHQW�LV�DQ�XQLQFRUSRUDWHG�DVVRFLDWLRQ�ZLWK
WKH�H[FOXVLYH�SXUSRVHV�RI�VHFXULQJ�DQG�H[HFXWLQJ�WKH�&RQWUDFW�IRU�WKH�EHQHILW�RI�WKH�0HPEHUV�

��� 7HUPLQDWLRQ
7KH�RSHUDWLRQ�RI�WKH�-RLQW�9HQWXUH�DQG�WKH�YDOLGLW\�RI�WKH�$JUHHPHQW�VKDOO�WHUPLQDWH�LI�DQG�ZKHQ�LW�EHFRPHV
HYLGHQW�WKDW�WKH�-RLQW�9HQWXUH�ZLOO�QRW�EH�DZDUGHG�WKH�&RQWUDFW��RU��LI�WKH�-RLQW�9HQWXUH�VHFXUHV�WKH�&RQWUDFW�
ZKHQ�DOO�REOLJDWLRQV�DQG�ULJKWV�RI�WKH�-RLQW�9HQWXUH�DQG�WKH�0HPEHUV�LQ�FRQQHFWLRQ�ZLWK�WKH�&RQWUDFW�DQG�WKH
$JUHHPHQW�KDYH�FHDVHG�DQG�RU�EHHQ�VDWLVIDFWRULO\�GLVFKDUJHG�
8QOHVV�RWKHUZLVH�GHFLGHG�E\�WKH�0DQDJHPHQW�&RPPLWWHH��WKH�$JUHHPHQW�VKDOO�QRW�WHUPLQDWH�LI�D�0HPEHU
FKDQJHV�LWV�QDPH��RU�LV�WDNHQ�RYHU�E\��RU�PHUJHG�ZLWK��DQRWKHU�ERG\�

��� ([FOXVLYLW\
8QOHVV�RWKHUZLVH�DJUHHG�E\�WKH�0DQDJHPHQW�&RPPLWWHH��RU�SURYLGHG�IRU�LQ�WKH�&RQWUDFW�QR�0HPEHU�VKDOO�
HQJDJH�LQ�DQ\�DFWLYLW\�UHODWHG�WR�WKH�&RQWUDFW�RWKHU�WKDQ�DV�D�0HPEHU�RI�WKH�-RLQW�9HQWXUH�DQG�0HPEHUV�VKDOO
HQVXUH�WKDW�WKHLU�VXEVLGLDULHV�DQG�RWKHU�ERGLHV�RYHU�ZKLFK�WKH\�KDYH�FRQWURO�FRPSO\�ZLWK�WKLV�UHTXLUHPHQW�

��� 3DUWLFLSDWLRQ�RI�0HPEHUV

��� 0DQDJHPHQW

7KLV�DJUHHPHQW�ZLOO�WHUPLQDWH�ZKHQ�DQ\�RQH�RI�WKH�0HPEHUV�UHVLJQV��DUH�OLTXLGDWHG�RU�RSWV�RXW�RI�WKLV�DJUHHPHQW�DQG�WKH�-RLQW�
9HQWXUH�ZLOO�EH�LQ�EUHDFK�RI�FRQWUDFW�ZLWK�WKH�(PSOR\HU�DQG�WKHLU�FRQWUDFW�FRXOG�EH�FDQFHOOHG�

([FHSW�DV�PD\�RWKHUZLVH�EH�VWLSXODWHG�LQ�WKH�$JUHHPHQW��HDFK�0HPEHU�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�FRVWV�LQFXUUHG�E\�LW�SULRU�WR�WKH�
GDWH�RI�LQFHSWLRQ�RI�WKH�$JUHHPHQW�

6XEVHTXHQW WR WKH GDWH RI LQFHSWLRQ RI WKH $JUHHPHQW� HDFK 0HPEHU VKDOO� SDUWLFLSDWH LQ WKH RSHUDWLRQV� ULVNV� UHVSRQVLELOLWLHV DQG
IRUWXQHV RI WKH -RLQW 9HQWXUH LQFOXGLQJ� LQWHU DOLD� WKH SURYLVLRQ RI IXQGLQJ� VXUHWLHV� JXDUDQWHHV� LQVXUDQFHV� KXPDQ DQG RWKHU
UHVRXUFHV DQG SDUWLFLSDWLRQ LQ SURILWV DQG ORVVHV WR WKH H[WHQWV LQGLFDWHG LQ WKH 6FKHGXOHV� 3DUWLFLSDWLRQ LQ DQ\ DVSHFW QRW FRYHUHG LQ
WKH 6FKHGXOHV VKDOO� LI DQ DJUHHPHQW FDQQRW EH UHDFKHG EHWZHHQ WKH 0HPEHUV� EH WR WKH VDPH H[WHQWV DV LQGLFDWHG E\ WKH 0HPEHUV
,QWHUHVWV�

7KH�DIIDLUV�RI�WKH�-RLQW�9HQWXUH�VKDOO�EH�GLUHFWHG�DQG�FRQWUROOHG�E\�WKH�0DQDJHPHQW�&RPPLWWHH��DV�VHW�RXW�LQ�6HFWLRQ���KHUHRI�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

��� &RQILGHQWLDOLW\

��� $VVLJQPHQW

��� 6XEFRQWUDFWLQJ

��� 9DULDWLRQV�WR�$JUHHPHQW

���� /LDELOLW\

�� 0$1$*(0(17�2)�-2,17�9(1785(
��� *HQHUDO

��� 0DQDJHPHQW�&RPPLWWHH
����� &RPSRVLWLRQ

$OO�PDWWHUV�UHODWLQJ�WR�WKH�$JUHHPHQW�DQG�WKH�&RQWUDFW�VKDOO�EH�WUHDWHG�E\�WKH�0HPEHUV�DV�FRQILGHQWLDO�DQG�QR�VXFK�PDWWHU�VKDOO�EH�
GLVFORVHG�WR�DQ\�WKLUG�SDUW\�ZLWKRXW�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�WKH�0DQDJHPHQW�&RPPLWWHH�

(DFK�PHPEHU�VKDOO��QRW�ODWHU�WKDQ�WKUHH�ZRUNLQJ�GD\V�DIWHU�WKH�VLJQLQJ�RI�WKH�$JUHHPHQW��DSSRLQW�LWV�5HSUHVHQWDWLYH�DQG�QRWLI\�WKH�
RWKHU�0HPEHUV�RI�WKH�QDPH�DQG�FRQWDFW�GHWDLOV�RI�WKH�5HSUHVHQWDWLYH��6XFK�5HSUHVHQWDWLYH�VKDOO�KDYH�WKH�SRZHU�WR�ELQG�WKH�0HPEHU�
WKDW�KH�UHSUHVHQWV�LQ�DOO�PDWWHUV�UHODWLQJ�WR�WKH�H[HFXWLRQ�RI�WKH�&RQWUDFW�DQG�WKH�SHUIRUPDQFH�RI�WKH�$JUHHPHQW�

1R�0HPEHU�VKDOO�EH�SDUW\�WR�WKH�GLVVHPLQDWLRQ�RI�SXEOLFLW\�UHODWLQJ�WR�WKH�&RQWUDFW��RU�WKH�$JUHHPHQW��ZLWKRXW�WKH�SULRU�ZULWWHQ�
DSSURYDO�RI�WKH�0DQDJHPHQW�&RPPLWWHH�DQG�WKH�(PSOR\HU�

1R�0HPEHU�VKDOO�FHGH��DVVLJQ��RU�LQ�DQ\�RWKHU�ZD\�PDNH�RYHU�DQ\�RI�LWV�ULJKWV��RU�REOLJDWLRQV��XQGHU�WKH�$JUHHPHQW�ZLWKRXW�WKH�SULRU�
ZULWWHQ�FRQVHQW�RI�WKH�0DQDJHPHQW�&RPPLWWHH�

1R�0HPEHU�VKDOO�VXEFRQWUDFW�DQ\�REOLJDWLRQ��ZRUN�RU�GXW\�IRU�ZKLFK�LW�LV��LWVHOI��UHVSRQVLEOH�LQ�WHUPV�RI�WKH�$JUHHPHQW�ZLWKRXW�WKH�SULRU�
ZULWWHQ�FRQVHQW�RI�WKH�0DQDJHPHQW�&RPPLWWHH�

1R�YDULDWLRQ��PRGLILFDWLRQ��RU�ZDLYHU�RI�DQ\�SDUW�RI�WKH�$JUHHPHQW�VKDOO�EH�RI�DQ\�IRUFH��RU�HIIHFW��XQOHVV�XQDQLPRXVO\�DJUHHG�E\�WKH�
0HPEHUV�DQG�UHGXFHG�WR�ZULWLQJ�

(DFK�0HPEHU�ZDUUDQWV�WKDW�LW�ZLOO�LQGHPQLI\�WKH�RWKHU�0HPEHUV�DJDLQVW�DOO�OHJDO�OLDELOLWLHV�DULVLQJ�RXW�RI��RU�LQ�FRQQHFWLRQ�ZLWK�WKH�
SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�XQGHU�WKH�$JUHHPHQW�

,W�LV�DFNQRZOHGJHG�E\�WKH�0HPEHUV�WKDW�WKH\�PD\�EH�KHOG�MRLQWO\�DQG�VHYHUDOO\�OLDEOH�LQ�UHVSHFW�RI�FODLPV�DJDLQVW�WKH�-RLQW�9HQWXUH�E\�
WKH�(PSOR\HU�RU�WKLUG�SDUWLHV�

7KH�DIIDLUV�RI�WKH�-RLQW�9HQWXUH�VKDOO�EH�GLUHFWHG��FRQWUROOHG�DQG�PDQDJHG�E\�WKH�0DQDJHPHQW�&RPPLWWHH��ZKLFK��ZLWKLQ�WKH�WHUPV�RI�
WKH�$JUHHPHQW�DQG�WKH�&RQWUDFW��VKDOO�KDYH�IXOO�DXWKRULW\�WR�ELQG�WKH�0HPEHUV�LQ�DOO�PDWWHUV�UHODWLQJ�WR�WKH�DIIDLUV�RI�WKH�-RLQW�9HQWXUH�

&RPPXQLFDWLRQ�EHWZHHQ�WKH�-RLQW�9HQWXUH�DQG�WKH�(PSOR\HU��RU�WKLUG�SDUWLHV��UHODWLQJ�WR�WKH�&RQWUDFW�VKDOO�EH�FRQGXFWHG�H[FOXVLYHO\�
E\�WKH�0DQDJHPHQW�&RPPLWWHH��RU�E\�VXFK�SHUVRQ�DV�LW�PD\�GHOHJDWH�WR�SHUIRUP�WKLV�IXQFWLRQ�

7KH�0DQDJHPHQW�&RPPLWWHH�VKDOO�KDYH�WKH�SRZHU�WR�DSSRLQW�D�SURMHFW�PDQDJHU�DQG�RU�VXFK�RWKHU�SHUVRQV�DV�LW�PD\�VHH�ILW�WR�
DSSRLQW�IRU�WKH�SXUSRVH�RI�H[HFXWLQJ�WKH�&RQWUDFW�DQG�PD\�GHOHJDWH�VXFK�RI�LWV�SRZHUV��UHVSRQVLELOLWLHV�DQG�GXWLHV�DV�LW�PD\�FRQVLGHU�
QHFHVVDU\��RU�GHVLUDEOH��WR�SHUVRQV�RU�ERGLHV�DSSRLQWHG�RU�VHFRQGHG�IRU�WKLV�SXUSRVH�

6XFK�DGPLQLVWUDWLYH�IXQFWLRQV�DV�DUH�QHFHVVDU\�WR�HQVXUH�WKH�HIIHFWLYH�RSHUDWLRQ�RI�WKH�0DQDJHPHQW�&RPPLWWHH�VKDOO�EH�SHUIRUPHG�
E\�LWV�FKDLUPDQ�

7KH�0DQDJHPHQW�&RPPLWWHH�VKDOO��XQOHVV�RWKHUZLVH�DJUHHG�E\�DOO�WKH�0HPEHUV��FRQVLVW�RI�RQH�5HSUHVHQWDWLYH�RI�HDFK�0HPEHU�DQG�
HDFK�0HPEHU�VKDOO�EH�REOLJHG��DW�DOO�WLPHV��WR�PDLQWDLQ�D�5HSUHVHQWDWLYH�RQ�WKH�0DQDJHPHQW�&RPPLWWHH�

$�0HPEHU�VKDOO�EH�HQWLWOHG��DIWHU�JLYLQJ�WKH�RWKHU�0HPEHUV�QRW�OHVV�WKDQ�WKUHH�ZRUNLQJ�GD\V�ZULWWHQ�QRWLFH�RI�KLV�LQWHQWLRQ�WR�GR�VR��
DSSRLQW��UHPRYH�DQG�RU�UHSODFH��DQ�DOWHUQDWH�ZKR�VKDOO��DW�DQ\�PHHWLQJ�RI�WKH�0DQDJHPHQW�&RPPLWWHH�IURP�ZKLFK�WKH�5HSUHVHQWDWLYH�
ZKRP�KH�UHSUHVHQWV�LV�DEVHQW��EH�YHVWHG�ZLWK�DOO�ULJKWV�DQG�SRZHUV�DQG�VXEMHFWHG�WR�DOO�WKH�REOLJDWLRQV�RI�WKH�DEVHQW�5HSUHVHQWDWLYH�
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5HYLVLRQ��

����� 0HHWLQJV

����� 'HFLVLRQV

����� 3RZHUV�DQG�GXWLHV

�������
������� 0DQDJLQJ�WKH�GD\�WR�GD\�DIIDLUV�RI�WKH�-RLQW�9HQWXUH�
�������

�������

�������

�������

������� &RQWUROOLQJ�DQG�DSSURYLQJ�WKH�DSSRLQWPHQW�RI�DOO�VXEFRQWUDFWRUV�
�������

� 5(6285&(6�2)�-2,17�9(1785(

)RUPXODWLQJ�RYHUDOO�SROLF\�LQ�UHJDUG�WR�WKH�DFKLHYHPHQW�RI�WKH�REMHFWLYHV�RI�WKH�-RLQW�9HQWXUH�

7KH�FKDLUPDQ�RI�WKH�0DQDJHPHQW�&RPPLWWHH�VKDOO�EH�WKH�5HSUHVHQWDWLYH�RI�WKH�0HPEHU�ZKLFK�KDV�WKH�ODUJHVW�0HPEHU¶V�,QWHUHVW��,I�
WZR��RU�PRUH��0HPEHUV�KDYH�WKH�VDPH��ODUJHVW�0HPEHU¶V�,QWHUHVW��WKH�FKDLUPDQVKLS�VKDOO�URWDWH�EHWZHHQ�WKH�5HSUHVHQWDWLYHV�RI�
VXFK�0HPEHUV�DW�WKUHH�PRQWKO\�LQWHUYDOV��WKH�RUGHU�RI�URWDWLRQ�WR�EH�GHWHUPLQHG�E\�EDOORW�

1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�FKDLUPDQVKLS�RI�WKH�0DQDJHPHQW�&RPPLWWHH�PD\�EH�GHWHUPLQHG��RU�FKDQJHG��DW�DQ\�WLPH�E\�
XQDQLPRXV�GHFLVLRQ�RI�WKH�0DQDJHPHQW�&RPPLWWHH�

1R�UHPXQHUDWLRQ�VKDOO�EH�SDLG�E\�WKH�-RLQW�9HQWXUH�WR�5HSUHVHQWDWLYHV�RU�WKHLU�DOWHUQDWHV�IRU�VHUYLQJ�RQ�WKH�0DQDJHPHQW�&RPPLWWHH��

0HHWLQJV�RI�WKH�0DQDJHPHQW�&RPPLWWHH�VKDOO�WDNH�SODFH�DW�VXFK�WLPHV�DQG�SODFHV�DV�WKH�0DQDJHPHQW�&RPPLWWHH�PD\�GHWHUPLQH��
SURYLGHG�WKDW�WKH�FKDLUPDQ�VKDOO�FRQYHQH�D�PHHWLQJ�RI�WKH�0DQDJHPHQW�&RPPLWWHH�WR�EH�KHOG�QRW�ODWHU�WKDQ�WHQ�ZRUNLQJ�GD\V�DIWHU�
KH�KDV�EHHQ�UHTXHVWHG��LQ�ZULWLQJ��E\�D�0HPEHU�WR�GR�VR��1RW�OHVV�WKDQ�ILYH�ZRUNLQJ�GD\V�ZULWWHQ�QRWLFH�RI�DQ\�PHHWLQJ�RI�WKH�
0DQDJHPHQW�&RPPLWWHH�VKDOO�EH�JLYHQ�WR�DOO�5HSUHVHQWDWLYHV�DQG�WKHLU�DOWHUQDWHV�

7KH�0DQDJHPHQW�&RPPLWWHH�PD\�SHUPLW��RU�LQYLWH��SHUVRQV�RWKHU�WKDQ�5HSUHVHQWDWLYHV�RU�DOWHUQDWHV�WR�DWWHQG�DQ\�RI�LWV�PHHWLQJV��
EXW�VXFK�SHUVRQV�VKDOO�QRW�KDYH�YRWLQJ�ULJKWV�

(DFK�5HSUHVHQWDWLYH�VKDOO�KDYH�RQH�YRWH�RQ�WKH�0DQDJHPHQW�&RPPLWWHH�DQG�ZKHUH��LQ�WHUPV�RI�WKLV�FODXVH��D�FDVWLQJ�YRWH�LV�
UHTXLUHG��WKLV�VKDOO�EH�H[HUFLVHG�E\�WKH�FKDLUPDQ�

$OO�GHFLVLRQV�RI�WKH�0DQDJHPHQW�&RPPLWWHH�VKDOO��GHVLUDEO\��EH�XQDQLPRXV��$FFRUGLQJO\��LI�XQDQLPLW\�FDQQRW��LQLWLDOO\��EH�DFKLHYHG�LQ�
UHJDUG�WR�D�GHFLVLRQ��WKH�PHHWLQJ�DW�ZKLFK�WKDW�GHFLVLRQ�LV�VRXJKW�VKDOO�EH�DGMRXUQHG�IRU�D�SHULRG�RI����KRXUV�WR�HQDEOH�
5HSUHVHQWDWLYHV�WR�FRQVXOW�ZLWK�WKHLU�SULQFLSDOV��,I��RQ�UHVXPSWLRQ�RI�WKH�DGMRXUQHG�PHHWLQJ��XQDQLPLW\�FDQ�VWLOO�QRW�EH�DFKLHYHG��WKH�
GHFLVLRQ��SURYLGHG�LW�LV�QRW�RQH�UHTXLULQJ�XQDQLPLW\�RI�WKH�0HPEHUV��VKDOO�EH�WDNHQ�E\�PDMRULW\�YRWH�DQG��LQ�WKH�HYHQW�RI�D�WLH��WKH�
FKDLUPDQ�VKDOO�H[HUFLVH�D�FDVWLQJ�YRWH�

$�0HPEHU�QRW�VDWLVILHG�ZLWK�D�PDMRULW\�GHFLVLRQ�RI�WKH�0DQDJHPHQW�&RPPLWWHH�PD\�GHFODUH�D�GLVSXWH��WR�EH�GHDOW�ZLWK�LQ�WHUPV�RI�
&ODXVH���KHUHRI��EXW�WKH�PDMRULW\�GHFLVLRQ�VKDOO��QHYHUWKHOHVV��EH�LPSOHPHQWHG�ZLWK�LPPHGLDWH�HIIHFW�

'HFLVLRQV�RI�WKH�0DQDJHPHQW�&RPPLWWHH��ZKHWKHU�WDNHQ�DW�D�PHHWLQJ��RU�RWKHUZLVH��VKDOO�EH�UHFRUGHG�LQ�ZULWWHQ�PLQXWHV��ZKLFK�VKDOO�
EH�GLVWULEXWHG�E\�WKH�FKDLUPDQ�WR�UHDFK�WKH�5HSUHVHQWDWLYHV�QRW�ODWHU�WKDQ�ILYH�ZRUNLQJ�GD\V�DIWHU�WKRVH�GHFLVLRQV�ZHUH�WDNHQ��6XFK�
PLQXWHV�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�DIILUPHG�E\�WKH�5HSUHVHQWDWLYHV�XQOHVV�ZULWWHQ�QRWLFH�RI�GLVVHQW�LV�UHFHLYHG�E\�WKH�FKDLUPDQ�
QRW�ODWHU�WKDQ�WKUHH�ZRUNLQJ�GD\V�DIWHU�UHFHLSW�RI�WKH�PLQXWHV�E\�WKH�5HSUHVHQWDWLYH�

7KH�IXQFWLRQV��UHVSRQVLELOLWLHV�DQG�SRZHUV�RI�WKH�0DQDJHPHQW�&RPPLWWHH�VKDOO�LQFOXGH��LQWHU�DOLD��WKRVH�OLVWHG�EHORZ�

0RQLWRULQJ��GLUHFWLQJ�DQG�FR�RUGLQDWLQJ�WKH�DFWLYLWLHV�RI�WKH�0HPEHUV�WR�HQVXUH�WKDW�WKH�REMHFWLYHV�RI�WKH�-RLQW�9HQWXUH�DUH�DFKLHYHG�
DQG�WKDW�WKH�REOLJDWLRQV�DQG�UHVSRQVLELOLWLHV�RI�WKH�LQGLYLGXDO�0HPEHUV�DUH�PHW�

0RQLWRULQJ�DQG�FRQWUROOLQJ�WKH�ILQDQFLDO�DIIDLUV�RI�WKH�-RLQW�9HQWXUH�DQG�HQVXULQJ�WKDW�SURSHU�ERRNV�RI�DFFRXQW�DQG�ILQDQFLDO�UHFRUGV�
UHODWLQJ�WR�DIIDLUV�RI�WKH�-RLQW�9HQWXUH�DUH�PDLQWDLQHG�LQ�DQ�DSSURYHG�IRUP�DQG�VXEPLWWHG�WR�WKH�0DQDJHPHQW�&RPPLWWHH�IRU�DSSURYDO�
DW�UHJXODU�LQWHUYDOV��ZKLFK�VKDOO�QRW�EH�ORQJHU�WKDQ�RQH�PRQWK�

'HWHUPLQLQJ�WKH�QHFHVVLW\�IRU�DQG�WKH�GHWDLOV�RI�DQ\�FKDQJHV�LQ�WKH�GXWLHV�DQG�UHVSRQVLELOLWLHV�RI�0HPEHUV�SURYLGHG�WKDW�DQ\�UHVXOWLQJ�
FKDQJHV�LQ�0HPEHUV¶�,QWHUHVWV�VKDOO�EH�XQDQLPRXVO\�DSSURYHG�E\�WKH�0HPEHUV�

'HWHUPLQLQJ�WKH�WHUPV�DQG�FRQGLWLRQV�RI�HPSOR\PHQW�RI�SHUVRQQHO�DQG�WKH�HPROXPHQWV�DSSOLFDEOH�WR�VWDII�VHFRQGHG�WR�WKH�-RLQW�
9HQWXUH�E\�WKH�0HPEHUV�

3URFXULQJ��DIWHU�WKH�FRPSOHWLRQ�RI�WKH�&RQWUDFW�DQG�WKH�UHOHDVH�RI�DOO�ERQGV��JXDUDQWHHV�DQG�VXUHWLHV�JLYHQ�LQ�UHVSHFW�RI�WKH�
SHUIRUPDQFHV�RI�WKH�-RLQW�9HQWXUH�DQG�WKH�0HPEHUV��WKH�SUHSDUDWLRQ�DQG�DXGLWLQJ�RI�D�ILQDO�VHW�RI�DFFRXQWV��RQ�WKH�EDVLV�RI�ZKLFK�WKH�
ILQDO�SURILWV��RU�ORVVHV��DWWULEXWDEOH�WR�WKH�LQGLYLGXDO�0HPEHUV�VKDOO�EH�GHWHUPLQHG�DQG�DQ\�QHFHVVDU\�DGMXVWPHQWV�HIIHFWHG�

7KH�UHVRXUFHV�WR�EH�XWLOLVHG�E\�WKH�-RLQW�9HQWXUH�LQ�VHFXULQJ�DQG�H[HFXWLQJ�WKH�&RQWUDFW�VKDOO��LQVRIDU�DV�WKHVH�DUH�WR�EH�SURYLGHG�
GLUHFWO\�E\�WKH�0HPEHUV��EH�DV�VHW�RXW�LQ�WKH�6FKHGXOHV�DQG�PD\��IURP�WLPH�WR�WLPH��EH�DPHQGHG�E\�GHFLVLRQ�RI�WKH�0DQDJHPHQW�
&RPPLWWHH��SURYLGHG�WKDW�WKH�0HPEHU¶V�,QWHUHVWV�DUH�QRW��H[FHSW�ZLWK�WKH�XQDQLPRXV�DSSURYDO�RI�WKH�0HPEHUV��DIIHFWHG�WKHUHE\�

6LPLODUO\��VSHFLILF�DUHDV�RI�UHVSRQVLELOLW\�RI�WKH�0HPEHUV�IRU�WKH�SHUIRUPDQFH�RI�ZRUN�DQG�WKH�SURYLVLRQ�RI�IDFLOLWLHV�VKDOO�EH�DV�VHW�RXW�
LQ�WKH�6FKHGXOHV�DQG�PD\��IURP�WLPH�WR�WLPH��EH�DPHQGHG�E\�GHFLVLRQ�RI�WKH�0DQDJHPHQW�&RPPLWWHH��SURYLGHG�WKDW�WKH�0HPEHUV¶�
,QWHUHVW�DUH�QRW��H[FHSW�ZLWK�WKH�XQDQLPRXV�DSSURYDO�RI�WKH�0HPEHUV��DIIHFWHG�WKHUHE\�
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5HYLVLRQ��

��� 6FKHGXOH�µ$¶��*HQHUDO�
6FKHGXOH�µ$¶�VKDOO�FRQWDLQ�JHQHUDO�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�-RLQW�9HQWXUH�LQFOXGLQJ��LQWHU�DOLD�
WKH�IROORZLQJ��
���7KH�(PSOR\HU¶V�QDPH�DQG�DGGUHVV�
���$�EULHI�GHVFULSWLRQ�RI�WKH�&RQWUDFW�DQG�WKH�'HOLYHUDEOHV�

���7KH�0HPEHUV¶�,QWHUHVWV�
���$�VWDWHPHQW�LQGLFDWLQJ�ZKHWKHU��RU�QRW��6SHFLILF�3URYLVLRQV�DSSO\�WR�WKH�$JUHHPHQW�
���$�VFKHGXOH�RI�LQVXUDQFH�SROLFLHV�ZKLFK�PXVW�EH�WDNHQ�RXW�E\�WKH�-RLQW�9HQWXUH�DQG�E\�WKH�LQGLYLGXDO�0HPEHUV�

��� 6FKHGXOH�µ%¶��)LQDQFLDO�

��� 6FKHGXOH�µ&¶��&RQWULEXWLRQV�E\�0HPEHUV�

���6WDII�VHFRQGHG�WR�WKH�-RLQW�9HQWXUH�
���:RUN�FDUULHG�RXW�DQG�VHUYLFHV�SURYLGHG�WR��RU�RQ�EHKDOI�RI��WKH�-RLQW�9HQWXUH�
���3ODQW��HTXLSPHQW��IDFLOLWLHV�HWF��PDGH�DYDLODEOH�IRU�XVH�E\�WKH�-RLQW�9HQWXUH�
���0DWHULDOV�DQG�JRRGV�VXSSOLHG�WR��RU�RQ�EHKDOI�RI��WKH�-RLQW�9HQWXUH�
���/LFHQFHV��VXUHWLHV��JXDUDQWHHV�DQG�LQGHPQLWLHV�IXUQLVKHG�WR��RU�RQ�EHKDOI�RI��WKH�-RLQW
9HQWXUH�
���-RLQW�9HQWXUH�'LVFORVXUH�IRUP�UHTXLUHG�IRU�WKH�&RQWUDFW�

�� %5($&+�2)�$*5((0(17

�� ,162/9(1&<�2)�0(0%(5

���7KH�ZRUNLQJ�FDSLWDO�UHTXLUHG�E\�WKH�-RLQW�9HQWXUH�DQG�WKH�H[WHQW�WR�ZKLFK�DQG�PDQQHU�ZKHUHE\�WKLV�ZLOO�EH�SURYLGHG�DQG�RU�
JXDUDQWHHG�E\�WKH�LQGLYLGXDO�0HPEHUV�IURP�WLPH�WR�WLPH�

���7KH�QDPH��SK\VLFDO�DGGUHVV��FRPPXQLFDWLRQV�DGGUHVVHV�DQG�GRPLFLOLXP�FLWDQGL�HW�H[HFXWDQGL�RI�HDFK�0HPEHU�DQG�RI�WKH�-RLQW�
9HQWXUH�

���$�6FKHGXOH�RI�VXUHWLHV��LQGHPQLWLHV�DQG�JXDUDQWHHV�WKDW�PXVW�EH�IXUQLVKHG�E\�WKH�-RLQW�9HQWXUH�DQG�E\�WKH�LQGLYLGXDO�0HPEHUV�

���'HWDLOV�RI�WKH�SHUVRQV��ZKR��LQ�WKH�HYHQW�RI�IDLOXUH�E\�WKH�0HPEHUV�WR�UHDFK�DJUHHPHQW�RQ�WKH�DSSRLQWPHQWV�RI�PHGLDWRU�DQG�
DUELWUDWRU��ZLOO�QRPLQDWH�DSSRLQWHHV�WR�WKHVH�SRVLWLRQV�LQ�WHUPV�RI�&ODXVHV�����DQG�����

6FKHGXOH�µ%¶�VKDOO�FRQWDLQ�LQIRUPDWLRQ�UHJDUGLQJ�WKH�ILQDQFLDO�DIIDLUV�RI�WKH�-RLQW�9HQWXUH�LQFOXGLQJ��LQWHU�DOLD��WKH�IROORZLQJ��

,I�D�0HPEHU�EUHDFKHV�DQ\�PDWHULDO�SURYLVLRQ�RI�WKH�$JUHHPHQW��RU�GHOD\V�RU�IDLOV�WR�IXOILO�LWV�REOLJDWLRQV�LQ�ZKROH��RU�LQ�SDUW��DQG�GRHV�
QRW�UHPHG\�WKH�VLWXDWLRQ�ZLWKLQ�IRXUWHHQ�FDOHQGDU�GD\V�RI�UHFHLSW�RI�QRWLFH�IURP�WKH�0DQDJHPHQW�&RPPLWWHH��RU�DQRWKHU�0HPEHU��WR�
GR�VR��WKH�RWKHU�0HPEHUV�VKDOO�KDYH�WKH�ULJKW��ZLWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�ULJKWV�DULVLQJ�IURP�WKH�GHIDXOW��WR�VXPPDULO\�WHUPLQDWH�
WKH�$JUHHPHQW�DQG�UH�DVVLJQ�WKH�GHIDXOWLQJ�0HPEHU¶V�ULJKWV�DQG�REOLJDWLRQV�LQ�WKH�-RLQW�9HQWXUH�DV�WKH\�VHH�ILW�DQG�ZLWKKROG�DQ\�
PRQH\V�GXH�WR�WKH�GHIDXOWLQJ�PHPEHU�E\�WKH�-RLQW�9HQWXUH�

(DFK�0HPEHU�VKDOO�LQGHPQLI\�WKH�RWKHU�0HPEHUV�DJDLQVW�DOO�ORVVHV��FRVWV�DQG�FODLPV�ZKLFK�PD\�DULVH�DJDLQVW�WKHP�LQ�WKH�HYHQW�RI�
WKH�$JUHHPHQW�EHLQJ�WHUPLQDWHG�DV�D�UHVXOW�RI�EUHDFK�RI�WKH�$JUHHPHQW�E\�WKH�VDLG�0HPEHU�

6KRXOG�D�0HPEHU�EH�SODFHG�LQ�OLTXLGDWLRQ��RU�XQGHU�MXGLFLDO�PDQDJHPHQW��ZKHWKHU�SURYLVLRQDOO\�RU�ILQDOO\��RU�SURSRVH�DQ\�FRPSURPLVH�
ZLWK�LWV�FUHGLWRUV��WKH�RWKHU�0HPEHUV�VKDOO�EH�HQWLWOHG�WR�SURFHHG�LQ�WHUPV�RI�&ODXVH����DV�LI�WKH�0HPEHU�KDG�EUHDFKHG�WKH�
$JUHHPHQW�

���7KH�LQWHUYDOV�DW�ZKLFK�LQWHULP�ILQDQFLDO�DFFRXQWV�DQG�IRUHFDVWV�ZLOO�EH�SUHSDUHG�IRU�DSSURYDO�E\�WKH�0DQDJHPHQW�&RPPLWWHH�

���,QVRIDU�DV�QRW�FRYHUHG�LQ�6FKHGXOH�µ&¶��WKH�EDVLV�RQ�ZKLFK�FRQWULEXWLRQV�RI�YDULRXV�W\SHV�E\�WKH�0HPEHUV�WRZDUGV�WKH�ZRUN�RI�WKH�
-RLQW�9HQWXUH�LQ�VHFXULQJ��H[HFXWLQJ��PDQDJLQJ�DQG�VDWLVIDFWRULO\�FRPSOHWLQJ�WKH�&RQWUDFW��ZLOO�EH�YDOXHG�

���7KH�EDVLV�RQ�ZKLFK�SURILWV�DQG�RU�VXUSOXV�FDVK�ZLOO��LI�DYDLODEOH�IURP�WLPH�WR�WLPH��EH�GLVWULEXWHG�WR�0HPEHUV�
���7KH�EDVLV�XSRQ�ZKLFK�ORVVHV��LI�DQ\��DUH�WR�EH�DSSRUWLRQHG�WR�0HPEHUV�

6FKHGXOH�µ&¶�VKDOO�VHW�RXW�WKH�FRQWULEXWLRQV�RI�YDULRXV�W\SHV��RWKHU�WKDQ�FDVK��WKDW�ZLOO�EH�PDGH�E\�WKH�LQGLYLGXDO�0HPEHUV�WRZDUGV�WKH�
ZRUN�DQG�REOLJDWLRQV�RI�WKH�-RLQW�9HQWXUH�DQG�VKDOO��DV�IDU�DV�SRVVLEOH��LQGLFDWH�WKH�PRQHWDU\�YDOXHV�WR�EH�SODFHG�RQ�VXFK�
FRQWULEXWLRQV��ZKLFK�PD\�LQFOXGH��LQWHU�DOLD��WKH�IROORZLQJ��

���7KH�EDQNLQJ�DFFRXQWV�WKDW�DUH�WR�EH�RSHQHG�LQ�WKH�QDPH�RI�WKH�-RLQW�9HQWXUH�DQG�WKH�PDQQHU�LQ�ZKLFK�WKHVH�DUH�WR�EH�RSHUDWHG�

���7KH�UDWHV�RI�LQWHUHVW�WKDW�ZLOO�EH�DSSOLFDEOH�WR�DPRXQWV�E\�ZKLFK�0HPEHUV�DUH�LQ�GHELW��RU�FUHGLW��WR�WKH�-RLQW�9HQWXUH�

���7KH�QDPHV�RI�WKH�DXGLWRUV�DQG�RWKHUV��LI�DQ\��ZKR�ZLOO�SURYLGH�DXGLWLQJ�DQG�DFFRXQWLQJ�VHUYLFHV�WR�WKH�-RLQW�9HQWXUH�
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�� ',6387(6

��� 6HWWOHPHQW

��� 0HGLDWLRQ

��� $UELWUDWLRQ

�� '20,&,/,80

E\�>QDPH@ �BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�ZKR�ZDUUDQWV�KLV�DXWKRULW\�WR�GR�VR�

BBBBBBBBBBBBBBBBBBBBBBBB

7KH�PHGLDWRU�LV�DXWKRULVHG�WR�HQG�WKH�PHGLDWLRQ�SURFHVV�ZKHQHYHU�LQ�KLV�RSLQLRQ�IXUWKHU�HIIRUWV�DW�PHGLDWLRQ�ZRXOG�QRW�FRQWULEXWH�WR�D�
UHVROXWLRQ�RI�WKH�GLVSXWH�EHWZHHQ�WKH�0HPEHUV�

:KHUH�D�GLVSXWH�RU�FODLP�LV�QRW�UHVROYHG�E\�PHGLDWLRQ��LW�VKDOO�EH�UHIHUUHG�WR�DUELWUDWLRQ�E\�D�VLQJOH�DUELWUDWRU�WR�EH�VHOHFWHG�E\�
DJUHHPHQW�EHWZHHQ�WKH�0HPEHUV�RU��IDLOLQJ�DJUHHPHQW��WR�EH�QRPLQDWHG�E\�WKH�SHUVRQ�QDPHG�IRU�WKLV�SXUSRVH�LQ�6FKHGXOH�µ$¶�

7KH�0HPEHU�UHTXLULQJ�UHIHUUDO�WR�DUELWUDWLRQ�VKDOO�QRWLI\�WKH�RWKHU�0HPEHUV��LQ�ZULWLQJ��WKHUHRI��QRW�ODWHU�WKDQ�WKLUW\�FDOHQGDU�GD\V�DIWHU�
WKH�PHGLDWRU�KDV�H[SUHVVHG�KLV�RSLQLRQ��IDLOLQJ�ZKLFK�WKH�PHGLDWRU¶V�RSLQLRQ�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�DFFHSWHG�E\�DOO�0HPEHUV�
DQG�VKDOO�EH�SXW�LQWR�HIIHFW�

$UELWUDWLRQ�VKDOO�EH�FRQGXFWHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�$UELWUDWLRQ�$FW�1R�����RI�������DV�DPHQGHG��DQG�LQ�
DFFRUGDQFH�ZLWK�VXFK�SURFHGXUH�DV�PD\�EH�DJUHHG�E\�WKH�0HPEHUV�RU��IDLOLQJ�VXFK�DJUHHPHQW��LQ�DFFRUGDQFH�ZLWK�WKH�UXOHV�IRU�WKH�
&RQGXFW�RI�$UELWUDWLRQV�SXEOLVKHG�E\�WKH�$VVRFLDWLRQ�RI�$UELWUDWRUV�DQG�FXUUHQW�DW�WKH�GDWH�WKDW�WKH�DUELWUDWRU�LV�DSSRLQWHG�

7KH�GHFLVLRQV�RI�WKH�DUELWUDWRU�VKDOO�EH�ILQDO�DQG�ELQGLQJ�RQ�WKH�0HPEHUV��VKDOO�EH�FDUULHG�LQWR�LPPHGLDWH�HIIHFW�DQG��LI�QHFHVVDU\��EH�
PDGH�DQ�RUGHU�RI�DQ\�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�

7KXV�GRQH�DQG�VLJQHG�DW�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�WKLV�BBBBB�GD\�RI�BBBBBBBBBBBBBBBBBBBB��BBB

,I�DJUHHPHQW�FDQQRW�EH�UHDFKHG��DQ�DJJULHYHG�0HPEHU�VKDOO��LI�KH�LQWHQGV�WR�SURFHHG�IXUWKHU�LQ�WHUPV�RI�&ODXVH�����KHUHRI��DGYLVH�DOO�
RWKHU�0HPEHUV�LQ�ZULWLQJ�WKDW�QHJRWLDWLRQV�KDYH�IDLOHG�DQG�WKDW�KH�LQWHQGV�WR�UHIHU�WKH�PDWWHU�WR�PHGLDWLRQ�LQ�WHUPV�RI�&ODXVH�����

1RW�HDUOLHU�WKDQ�WHQ�ZRUNLQJ�GD\V�DIWHU�KDYLQJ�DGYLVHG�WKH�RWKHU�0HPEHUV��LQ�WHUPV�RI�&ODXVH������WKDW�QHJRWLDWLRQV�LQ�UHJDUG�WR�D�
GLVSXWH�KDYH�IDLOHG��DQ�DJJULHYHG�0HPEHU�PD\�UHTXLUH�WKDW�WKH�GLVSXWH�EH�UHIHUUHG��ZLWKRXW�OHJDO�UHSUHVHQWDWLRQ��WR�PHGLDWLRQ�E\�D�
VLQJOH�PHGLDWRU�

7KH�PHGLDWRU�VKDOO�EH�VHOHFWHG�E\�DJUHHPHQW�EHWZHHQ�WKH�0HPEHUV��RU��IDLOLQJ�VXFK�DJUHHPHQW��E\�WKH�SHUVRQ�QDPHG�IRU�WKLV�
SXUSRVH�LQ�6FKHGXOH�µ$¶��7KH�FRVWV�RI�WKH�PHGLDWLRQ�VKDOO�EH�ERUQH�HTXDOO\�E\�DOO�0HPEHUV�

7KH�PHGLDWRU�VKDOO�FRQYHQH�D�KHDULQJ�RI�WKH�0HPEHUV�DQG�PD\�KROG�VHSDUDWH�GLVFXVVLRQV�ZLWK�DQ\�0HPEHU�DQG�VKDOO�DVVLVW�WKH�
0HPEHUV�LQ�UHDFKLQJ�D�PXWXDOO\�DFFHSWDEOH�VHWWOHPHQW�RI�WKHLU�GLIIHUHQFHV�WKURXJK�PHDQV�RI�UHFRQFLOLDWLRQ��LQWHUSUHWDWLRQ��
FODULILFDWLRQ��VXJJHVWLRQ�DQG�DGYLFH��7KH�0HPEHUV�VKDOO�UHFRUG�VXFK�DJUHHPHQW�LQ�ZULWLQJ�DQG�WKHUHDIWHU�WKH\�VKDOO�EH�ERXQG�E\�VXFK�
DJUHHPHQW�

7KH�0HPEHUV�FKRRVH�GRPLFLOLXP�FLWDQGL�HW�H[HFXWDQGL�IRU�DOO�SXUSRVHV�RI�DQG�LQ�FRQQHFWLRQ�ZLWK�WKH�$JUHHPHQW�DV�VWDWHG�LQ�
6FKHGXOH�µ$¶��$�0HPEHU�VKDOO�EH�HQWLWOHG�WR�FKDQJH�KLV�GRPLFLOLXP�IURP�WLPH�WR�WLPH��EXW�VXFK�FKDQJH�VKDOO�EH�HIIHFWLYH�RQO\�RQ�
UHFHLSW�RI�ZULWWHQ�QRWLFH�RI�WKH�FKDQJH�E\�DOO�RWKHU�0HPEHUV�

0HPEHU�1R���

7KH�0HPEHUV�VKDOO�QHJRWLDWH�LQ�JRRG�IDLWK�DQG�PDNH�HYHU\�HIIRUW�WR�VHWWOH�DQ\�GLVSXWH��RU�FODLP��WKDW�PD\�DULVH�RXW�RI��RU�UHODWH�WR��WKH�
$JUHHPHQW�

)RU�DQG�RQ�EHKDOI�RIBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB>&RPSDQ\@

$V�ZLWQHVVHV����BBBBBBBBBBBBBBBBBBBBBBBBBBB������������������$V�ZLWQHVVHV����BBBBBBBBBBBBBBBBBBBBBBBBBBB

0HPEHU�1R���

7KXV�GRQH�DQG�VLJQHG�DW�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�WKLV�BBBBB�GD\�RI�BBBBBBBBBBBBBBBBBBBB��BBB

)RU�DQG�RQ�EHKDOI�RIBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB>&RPSDQ\@

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

E\�>QDPH@ �BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�ZKR�ZDUUDQWV�KLV�DXWKRULW\�WR�GR�VR�

BBBBBBBBBBBBBBBBBBBBBBBB

E\�>QDPH@ �BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�ZKR�ZDUUDQWV�KLV�DXWKRULW\�WR�GR�VR�

BBBBBBBBBBBBBBBBBBBBBBBB

>$OORZ�IRU�DGGLWLRQDO�SDUWLHV�DV�QHFHVVDU\@�

0HPEHU�1R���

7KXV�GRQH�DQG�VLJQHG�DW�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�WKLV�BBBBB�GD\�RI�BBBBBBBBBBBBBBBBBBBB��BBB

)RU�DQG�RQ�EHKDOI�RIBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB>&RPSDQ\@

$V�ZLWQHVVHV����BBBBBBBBBBBBBBBBBBBBBBBBBBB������������������$V�ZLWQHVVHV����BBBBBBBBBBBBBBBBBBBBBBBBBBB

$V�ZLWQHVVHV����BBBBBBBBBBBBBBBBBBBBBBBBBBB������������������$V�ZLWQHVVHV����BBBBBBBBBBBBBBBBBBBBBBBBBBB

3DJH�����RI����



.=1�'HSDUWPHQW�RI�3XEOLF�:RUNV
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

3URMHFW�&RGH�

$JHQW�1DPH���

5HJLRQ�

'LVWULFW�

:DUG�QR��������

127(�72�7+(�&203,/(5�2)�7+,6�'2&80(17���3/($6(�
,16(57�352-(&7�63(&,),&�+($/7+�$1'�6$)(7<�
63(&,),&$7,21�$6�5(&(,9('�)520�7+(�.=1�'R3:�
2)),&,$/�$332,17('�72�7+(�352-(&7�25�$1�
$332,17('�352)(66,21$/�&216758&7,21�+($/7+�
$1'�6$)(7<�$*(17�

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��
:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�

$FFRPPRGDWLRQ
3URMHFW�1DPH��

�

2FFXSDWLRQDO�+HDOWK�DQG�6DIHW\�6SHFLILFDWLRQ

�2+6(�63(&�

������

0V��6��1JFRER��+HDG�2IILFH�

+HDG�2IILFH

+HDG�2IILFH

""

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

/d�D ��^�Z/Wd/KE hE/d Yh�EͲ
d/dz

DKEd,^
�,QGLFDWLYH�

Z�d� �DKhEd

�D� �E� �D��[��E�

ϭ D��/��>^

ϭ͘ϭ 3UH�HPSOR\PHQW�PHGLFDO 1U� Ͳ
ϭ͘Ϯ 5H�PHGLFDOV���\HDUO\ 1U� Ͳ

727$/

Ϯ 3(5621$/�3527(&7,9(�(48,30(17

Ϯ͘ϭ 2YHUDOOV� 1U�
Ϯ͘Ϯ +DUG�+DWV 1U�
Ϯ͘ϯ 6DIHW\�ERRWV�VKRHV 1U�
Ϯ͘ϰ *ORYHV 1U�
Ϯ͘ϱ *XPERRWV�VWHHO�WRH�FDS 1U�
Ϯ͘ϲ 6DIHW\�JODVVHV 1U�
Ϯ͘ϳ 5HIOHFWRU�%LEV 1U�
Ϯ͘ϴ %DUULFDGLQJ�0DWHULDO 0
Ϯ͘ϵ 'XVW�PDVNV %R[�

��
727$/

ϯ ),5(�),*+7,1*�

ϯ͘ϭ )LUH�H[WLQJXLVKHUV������.J 1U�
ϯ͘Ϯ 6XUYH\V���$QQXDO�6HUYLFH 1U�

727$/

ϰ +($/7+�$1'�6$)(7<�3(56211(/

ϰ͘ϭ 6DIHW\�0DQDJHU� 1U�
ϰ͘Ϯ 6DIHW\�2IILFHU 1U�
ϰ͘ϯ &RQVWUXFWLRQ�3KDVH�6DIHW\��+HDOWK��(QYLURQPHQWDO�DQG�

:DVWH�0DQDJHPHQW�3ODQ
1U�

727$/

ϱ )$&,/,7,(6

ϱ͘ϭ 3URYLVLRQ�RI�DEOXWLRQ�IDFLOLWLHV 1U�
ϱ͘Ϯ 6HUYLFH�DQG�PDLQWHQDQFH�RI�DEOXWLRQ�IDFLOLWLHV 1U�
ϱ͘ϯ 3URYLVLRQ�RI�HDWLQJ�DUHDV 1U�
ϱ͘ϰ &OHDQLQJ�RI�/D\�GRZQ�DQG�RWKHU�VWRUDJH�DUHDV 1U�
ϱ͘ϱ :DVK�KDQG�EDVLQ 1U�
ϱ͘ϲ +RW�DQG�&ROG�UXQQLQJ�ZDWHU 1U�
ϱ͘ϳ 'HJUHDVLQJ�	�7RLOHW�VRDS 1U�

727$/

ϲ )$//�35(9(17,21���3527(&7,21

ϲ͘ϭ 6DIHW\�KDUQHVVHV�ZLWK�GRXEOH�ODQ\DUGV 1U�
ϲ͘Ϯ 6DIHW\�KDUQHVVHV�ZLWK�6FDIIROG�KRRNV 1U�
ϲ͘ϯ /LIHOLQHV�DQG�YHUWLFDO�IDOO�DUUHVW�V\VWHPV 1U�
ϲ͘ϰ 6FDIIROGLQJ�±�PDWHULDO��HUHFWLRQ�DQG�LQVSHFWLRQ��(VWLPDWH�

IRU�SURMHFW�
1U�

ϲ͘ϱ 7HPSRUDU\�KDQG�UDLOLQJ�PDWHULDO�DQG�NLFN�IODWV 1U�
ϲ͘ϲ &KLQ�6WUDSV 1U�

727$/

,��>d,��E��^�&�dz�/DW>�D�Ed�d/KE��K^d/E'
&RQWUDFWRU�WR�JLYH�D�EUHDNGRZQ�RI�KLV�+HDOWK�DQG�6DIHW\�FRVWV�RQ�WKLV�VKHHW�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

ϳ ),567�$,'

ϳ͘ϭ 5HSOHQLVKPHQW�RI�ER[HV�DQG�RWKHU�VXSSOLHV 1U

727$/

ϴ 75$,1,1*

ϴ͘ϭ 6+(�5HSUHVHQWDWLYH 1U�
ϴ͘Ϯ )LUVW�$LG�/HYHO�� 1U�
ϴ͘ϯ )LUH�)LJKWLQJ 1U�

727$/

ϵ 6,*1$*(

ϵ͘ϭ $OO�6LJQDJH�DV�UHTXLUHG�E\�/DZ��UHJXODWRU\��ZDUQLQJ�DQG�
LQIRUPDWLRQ

1U�

ϵ͘Ϯ 3RVWHUV�IRU�DZDUHQHVV 1U�

727$/

ϭϬ (/(&75,&$/

ϭϬ͘ϭ 5HSODFHPHQW�RI�/RFNV�UHTXLUHG�IRU�ORFNRXWV 1U�
ϭϬ͘Ϯ 5HSODFHPHQW�RI�WDJV 1U�
ϭϬ͘ϯ 5HSODFHPHQW�IRU�3HUPLW�ERRNV 1U�
ϭϬ͘ϰ 5HSODFHPHQW�RI�&DOOLSHUV 1U�

727$/

ϭϭ 27+(56��3URMHFW�6SHFLILF�

ϭϭ͘ϭ 1U�

727$/

*5$1'�727$/�72�%(�&$55,('�72�7+(�35(/,0,1$5,(6�$1'�*(1(5$/�,1�%,//�2)�48$17,7,(6

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

'(),1,7,216

&RQWUDFWRU�

(PSOR\HU�

$JUHHPHQW�

:RUNV��GHVFULSWLRQ��

6LWH�

$*5((0(17

7KXV�GRQH�DQG�VLJQHG�DW� �RQ�

1DPH�RI�VLJQDWRU\ &DSDFLW\�RI�VLJQDWRU\

$V�ZLWQHVV��

>'DWH@

)RU�DQG�RQ�EHKDOI�RI�WKH�FRQWUDFWRU�ZKR�E\�
VLJQDWXUH�KHUHRI�ZDUUDQWV�DXWKRULVDWLRQ�
KHUHWR

7KH &RQWUDFWRU ZDLYHV� LQ IDYRXU RI WKH (PSOR\HU� DQ\ OLHQ RU ULJKW RI UHWHQWLRQ WKDW LV RU PD\ EH KHOG LQ UHVSHFW RI WKH
:RUNV�WR�EH�H[HFXWHG�RQ�WKH�6LWH

:$,9(5�2)�&2175$&725
6�/,(1

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�
UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

5HJLRQDO�KRVSLWDO��VLWXDWHG�RQ�6RXWK�%HDFK��'XUEDQ��

+HDG�RI�+HDOWK��.=1�'HSDUWPHQW�RI�+HDOWK��3URYLQFH�RI�.ZD=XOX�1DWDO�

1(&��

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

6/

&217(176

6/��� 6&23(

6/��� 7(50,12/2*<�$1'�'(),1,7,216

6/��� $33/,&$%/(�/$%285�/$:6

6/��� (;75$&76�)520�0,1,67(5,$/�'(7(50,1$7,21�5(*$5',1*�(3:3

6/��� (03/2<(5¶6�5(63216,%,/,7,(6

6/��� 3/$&(0(17�2)�5(&58,7('�(3:3�%(1(),&,$5<

6/��� 75$,1,1*�2)�<287+�:25.(56

6/��� %(1(),&,$5<��(3:3�%(1(),&,$5<��6(/(&7,21�&5,7(5,$

6/��� &2175$&78$/�2%/,*$7,216�,1�5(/$7,21�72�(3:3�%(1(),&,$5<

6/��� 3529,1&,$/�5$7(6�2)�3$<

6/��� 0($685(0(176�$1'�3$<0(17

(;$03/( (3:3�(03/2<0(17�$*5((0(17

6/��� 6&23(

6/��� 7(50,12/2*<�$1'�'(),1,7,216

6/������ 7(50,12/2*<
�D� (3:3

�E� (3:3

�F� 8<)

�G� '2/

(03/2<0(17 $1' 75$,1,1* 2) (3:3 %(1(),&,$5< 21 7+( (;3$1'(' 38%/,&
:25.6�352*5$00(��(3:3��,QIUDVWUXFWXUH�3URMHFWV��

7KLV SURMHFW LV SDUW RI WKH ([SDQGHG 3XEOLF :RUNV 3URJUDPPH DLPV WR WUDLQ \RXQJ SHRSOH DQG
SURYLGH WKHP ZLWK SUDFWLFDO ZRUN H[SHULHQFH DV SDUW RI WKLV SURJUDPPH� <RXWK DJHG EHWZHHQ ��
DQG �� ZLOO EH UHFUXLWHG DQG WUDLQHG LQ VNLOOV UHOHYDQW WR WKH ZRUN WR EH GRQH RQ WKLV SURMHFW� 7KHVH
\RXWK ZLOO KDYH WR EH HPSOR\HG E\ WKH FRQWUDFWRU DV SDUW RI WKLV SURMHFW VR WKDW WKH\ FDQ JDLQ WKHLU
ZRUN H[SHULHQFH RQ WKHVH SURMHFWV� 7KH WUDLQLQJ RI WKH \RXWK ZLOO EH FRRUGLQDWHG DQG LPSOHPHQWHG
E\ D VHSDUDWH VHUYLFH SURYLGHU� 7KLV VHUYLFH SURYLGHU ZLOO SURYLGH WKH FRQWUDFWRU ZLWK D OLVW RI DOO WKH
\RXWK DQG WKH WUDLQLQJ HDFK RI WKHVH \RXWK KDYH UHFHLYHG� 7KH &RQWUDFWRU ZLOO EH UHTXLUHG WR
HPSOR\ DOO RI WKHVH \RXWK IRU D PLQLPXP SHULRG RI � PRQWKV� )XUWKHUPRUH WKH &RQWUDFWRU ZLOO EH
UHTXLUHG WR VXSHUYLVH WKHVH \RXWK WR HQVXUH WKDW WKH ZRUN WKH\ SHUIRUP LV RI WKH UHTXLUHG VWDQGDUG�
,I QHFHVVDU\ WKH FRQWUDFWRU¶V VWDII ZLOO EH UHTXLUHG WR DVVLVW DQG PHQWRU WKH \RXWK WR HQVXUH WKDW
WKH\ DUH DEOH WR SHUIRUP WKH W\SH RI ZRUN WKH\ QHHG WR GR WR WKH VDWLVIDFWRU\ VWDQGDUGV UHTXLUHG�
7KH FRQWUDFWRU ZLOO QRW EH UHTXLUHG WR HPSOR\ DOO \RXWK LQ WKH SURJUDPPH DW WKH VDPH WLPH� EXW PD\
URWDWH WKH \RXWK RQ WKH SURMHFW� DV ORQJ DV DOO \RXWK DUH HPSOR\HG IRU WKH PLQLPXP GXUDWLRQ VWDWHG
HDUOLHU�

7KLV VSHFLILFDWLRQ FRQWDLQV WKH VWDQGDUG WHUPV DQG FRQGLWLRQV IRU ZRUNHUV HPSOR\HG LQ HOHPHQWDU\
RFFXSDWLRQV DQG WUDLQHG RQ D ([SDQGHG 3XEOLF :RUNV 3URJUDPPH �(3:3� IRU WKH ,QIUDVWUXFWXUH
3URJUDPPH���

7KH &RGH RI *RRG 3UDFWLFH IRU ([SDQGHG 3XEOLF :RUNV 3URJUDPPHV� ZKLFK KDV
EHHQ JD]HWWHG E\ WKH 'HSDUWPHQW RI /DERXU� DQG ZKLFK SURYLGHV IRU VSHFLDO
FRQGLWLRQV RI HPSOR\PHQW IRU WKHVH (3:3 SURMHFWV� ,Q WHUPV RI WKH &RGH RI *RRG
3UDFWLFH� WKH ZRUNHUV RQ WKHVH SURMHFWV DUH HQWLWOHG WR IRUPDO WUDLQLQJ� ZKLFK ZLOO EH
SURYLGHG E\ WUDLQLQJ SURYLGHUV DSSRLQWHG �DQG IXQGHG� E\ WKH 'HSDUWPHQW RI
/DERXU� )RU SURMHFWV RI XS WR VL[ PRQWKV LQ GXUDWLRQ� WKLV WUDLQLQJ ZLOO FRYHU OLIH�
VNLOOV DQG LQIRUPDWLRQ DERXW RWKHU HGXFDWLRQ� WUDLQLQJ DQG HPSOR\PHQW
RSSRUWXQLWLHV�

'HSDUWPHQW�RI�/DERXU�

([SDQGHG 3XEOLF :RUNV 3URJUDPPH� D 1DWLRQDO 3URJUDPPH RI WKH JRYHUQPHQW RI
6RXWK�$IULFD��DSSURYHG�E\�&DELQHW�

8PVREXPYX�<RXWK�)XQG�

$'',7,21$/�63(&,),&$7,21���(3:3�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

6/������ '(),1,7,216
�D� ³HPSOR\HU´

�E� ³FOLHQW´

�F� ³�ZRUNHU���WUDLQHH´

6/��� $33/,&$%/(�/$%285�/$:6

6O��� (;75$&76�)520�0,1,67(5,$/�'(7(50,1$7,21�5(*$5',1*�(3:3

6/������ '(),1,7,216
�D�

�E�

�F�

�G�

�H�

�I�

�J�

�K�

�L�

�M�

6/������ 7(506�2)�:25.

�D�

�E�

�F�

6/������ 1250$/�+2856�2)�:25.

�D�

�L���������PRUH�WKDQ�IRUW\�KRXUV�LQ�DQ\�ZHHN
�LL��������RQ�PRUH�WKDQ�ILYH�GD\V�LQ�DQ\�ZHHN��DQG
�LLL�������IRU�PRUH�WKDQ�HLJKW�KRXUV�RQ�DQ\�GD\�

�E�

³HOHPHQWDU\�RFFXSDWLRQ´�PHDQV�DQ\�RFFXSDWLRQ�LQYROYLQJ�XQVNLOOHG�RU�VHPL�VNLOOHG�ZRUN�

³PDQDJHPHQW´�PHDQV�DQ\�SHUVRQ�HPSOR\HG�E\�D�GHSDUWPHQW�RU�LPSOHPHQWLQJ�DJHQF\�WR�
DGPLQLVWHU�RU�H[HFXWH�D�(3:3�

PHDQV WKH FRQWUDFWRU RU DQ\ SDUW\ HPSOR\LQJ WKH ZRUNHU � EHQHILFLDU\
XQGHU�WKH�(3:3�3URJUDPPH�

PHDQV�WKH�'HSDUWPHQW�RI�3XEOLF�:RUNV�

PHDQV�DQ\�SHUVRQ�ZRUNLQJ�RU�WUDLQLQJ�LQ�DQ�HOHPHQWDU\�RFFXSDWLRQ�RQ�D�
(3:3�

,Q OLQH ZLWK WKH ([SDQGHG 3XEOLF :RUNV 3URJUDPPH �(3:3� SROLFLHV� WKH 0LQLVWHULDO
'HWHUPLQDWLRQ� 6SHFLDO 3XEOLF :RUNV 3URJUDPPHV� LVVXHG LQ WHUPV RI WKH %DVLF &RQGLWLRQV RI
(PSOR\PHQW $FW RI ���� E\ WKH 0LQLVWHU RI ODERXU LQ JRYHUQPHQW 1RWLFH 1R� 5�� RI �� -DQXDU\
����� RI ZKLFK H[WUDFWV KDYH EHHQ UHSURGXFHG EHORZ LQ FODXVHV 6/ �� VKDOO DSSO\ WR ZRUNV
GHVFULEHG LQ WKH VFRSH RI ZRUN DQG ZKLFK DUH XQGHUWDNHQ E\ XQVNLOOHG RU VHPL�VNLOOHG ZRUNHUV� 7KH
&RGH RI *RRG 3UDFWLVH IRU (PSOR\PHQW DQG &RQGLWLRQV RI :RUN IRU ([SDQGHG 3XEOLF :RUNV
3URJUDPPHV� LVVXHG LQ WHUPV RI WKH %DVLF &RQGLWLRQV RI (PSOR\PHQW $FW RI ���� E\ WKH 0LQLVWHU
RI /DERXU LQ *RYHUQPHQW 1RWLFH 1R� 5�� RI �� -DQXDU\ ���� VKDOO DSSO\ WR ZRUNV GHVFULEHG LQ WKH
VFRSH�RI�ZRUN�DQG�ZKLFK�XQVNLOOHG�RU�VHPL�VNLOOHG�ZRUNHUV�XQGHUWDNH�

³GHSDUWPHQW´�PHDQV�DQ\�GHSDUWPHQW�RI�WKH�6WDWH��LPSOHPHQWLQJ�DJHQW�RU�FRQWUDFWRU�

³HPSOR\HU´ PHDQV DQ\ GHSDUWPHQW WKDW KLUHV ZRUNHUV WR ZRUN LQ HOHPHQWDU\ RFFXSDWLRQV RQ D
(3:3�

³ZRUNHU´�PHDQV�DQ\�SHUVRQ�ZRUNLQJ�LQ�DQ�HOHPHQWDU\�RFFXSDWLRQ�RQ�D�(3:3�

³WDVN´�PHDQV�D�IL[HG�TXDQWLW\�RI�ZRUN�

³WDVN�EDVHG�ZRUN´�PHDQV�ZRUN�LQ�ZKLFK�D�ZRUNHU�LV�SDLG�D�IL[HG�UDWH�IRU�SHUIRUPLQJ�D�WDVN�

³WDVN�UDWHG�ZRUNHU´�PHDQV�D�ZRUNHU�SDLG�RQ�WKH�EDVLV�RI�WKH�QXPEHU�RI�WDVNV�FRPSOHWHG�

³WLPH�UDWHG�ZRUNHU´�PHDQV�D�ZRUNHU�SDLG�RQ�WKH�EDVLV�RI�WKH�OHQJWK�RI�WLPH�ZRUNHG

³6HUYLFH�3URYLGHU´�PHDQV�WKH�FRQVXOWDQW�DSSRLQWHG�E\�'HSDUWPHQW�WR�FRRUGLQDWH�DQG�DUUDQJH�
WKH�HPSOR\PHQW�DQG�WUDLQLQJ�RI�ODERXU�RQ�(3:3�LQIUDVWUXFWXUH�SURMHFWV�

:RUNHUV�RQ�D�(3:3�DUH�HPSOR\HG�RQ�D�WHPSRUDU\�EDVLV�

$�ZRUNHU�PD\�127�EH�HPSOR\HG�IRU�ORQJHU�WKDQ����PRQWKV�LQ�DQ\�ILYH�\HDU�F\FOH�RQ�D�
(3:3�
(PSOR\PHQW�RQ�D�(3:3�GRHV�QRW�TXDOLI\�DV�HPSOR\PHQW�DQG�D�ZRUNHU�VR�HPSOR\HG�GRHV�
QRW�KDYH�WR�UHJLVWHU�DV�D�FRQWULEXWRU�IRU�WKH�SXUSRVHV�RI�WKH�8QHPSOR\PHQW�,QVXUDQFH�$FW����

$Q�HPSOR\HU�PD\�QRW�VHW�WDVNV�RU�KRXUV�RI�ZRUN�WKDW�UHTXLUH�D�ZRUNHU�WR�ZRUN±

$Q HPSOR\HU DQG D ZRUNHU PD\ DJUHH WKDW WKH ZRUNHU ZLOO ZRUN IRXU GD\V SHU ZHHN� 7KH
ZRUNHU�PD\�WKHQ�ZRUN�XS�WR�WHQ�KRXUV�SHU�GD\�

3DJH�����RI����
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(YHU\ ZRUNHU PXVW KDYH WZR GD\V RII HYHU\ ZHHN� $ ZRUNHU PD\ RQO\ ZRUN RQ WKHLU GD\ RII WR
SHUIRUP ZRUN ZKLFK PXVW EH GRQH ZLWKRXW GHOD\ DQG FDQQRW EH SHUIRUPHG E\ ZRUNHUV GXULQJ WKHLU
RUGLQDU\�KRXUV�RI�ZRUN��³HPHUJHQF\�ZRUN´��

2QO\�ZRUNHUV�ZKR�ZRUN�IRXU�RU�PRUH�GD\V�SHU�ZHHN�KDYH�WKH�ULJKW�WR�FODLP�VLFN�SD\�LQ�WHUPV�
RI�WKLV�FODXVH�

:RUN�RQ�6XQGD\V�LV�SDLG�DW�WKH�RUGLQDU\�UDWH�RI�SD\�

$ ZRUNHU PD\ QRW ZRUN IRU PRUH WKDQ ILYH KRXUV ZLWKRXW WDNLQJ D PHDO EUHDN RI DW OHDVW WKLUW\
PLQXWHV�GXUDWLRQ�

$ ZRUNHU PD\ QRW ZRUN GXULQJ D PHDO EUHDN� +RZHYHU� DQ HPSOR\HU PD\ UHTXLUH D ZRUNHU WR
SHUIRUP GXWLHV GXULQJ D PHDO EUHDN LI WKRVH GXWLHV FDQQRW EH OHIW XQDWWHQGHG DQG FDQQRW EH
SHUIRUPHG E\ DQRWKHU ZRUNHU� $Q HPSOR\HU PXVW WDNH UHDVRQDEOH VWHSV WR HQVXUH WKDW D
ZRUNHU�LV�UHOLHYHG�RI�KLV�RU�KHU�GXWLHV�GXULQJ�WKH�PHDO�EUHDN�

$�VHFXULW\�JXDUG�ZKR�ZRUNV�PRUH�WKDQ�WHQ�KRXUV�SHU�GD\�PXVW�KDYH�D�PHDO�EUHDN�RI�DW�OHDVW�
RQH�KRXU�GXUDWLRQ�RU�WZR�EUHDNV�RI�DW�OHDVW����PLQXWHV�GXUDWLRQ�HDFK�

$�VHFXULW\�JXDUG�PD\�ZRUN�XS�WR����KRXUV�SHU�ZHHN�DQG�XS�WR�HOHYHQ�KRXUV�SHU�GD\�

(YHU\ ZRUNHU LV HQWLWOHG WR D GDLO\ UHVW SHULRG RI DW OHDVW HLJKW FRQVHFXWLYH KRXUV� 7KH GDLO\ UHVW
SHULRG LV PHDVXUHG IURP WKH WLPH WKH ZRUNHU HQGV ZRUN RQ RQH GD\ XQWLO WKH WLPH WKH ZRUNHU VWDUWV
ZRUN�RQ�WKH�QH[W�GD\�

(YHU\ ZRUN LV HQWLWOHG WR D GDLO\ UHVW SHULRG RI DW OHDVW HLJKW FRQVHFXWLYH KRXUV� 7KH GDLO\ UHVW
SHULRG LV PHDVXUHG IURP WKH WLPH WKH ZRUNHU HQGV ZRUN RQ RQH GD\ XQWLO WKH WLPH WKH ZRUNHU
VWDUWV�ZRUN�RQ�WKH�QH[W�GD\�

$ WDVN�UDWHG ZRUNHU PD\ QRW ZRUN PRUH WKDQ D WRWDO RI �� KRXUV LQ DQ\ ZHHN WR FRPSOHWH WKH
WDVNV��EDVHG�RQ�D����KRXU�ZHHN��DOORFDWHG�WR�KLP�

$�ZRUNHU�PD\�DFFXPXODWH�D�PD[LPXP�RI�WZHOYH�GD\V
�VLFN�OHDYH�LQ�D�\HDU�

$�WLPH�UDWHG�ZRUNHU�ZKR�ZRUNV�RQ�D�SXEOLF�KROLGD\�PXVW�EH�SDLG�±

$�WDVN�UDWHG�ZRUNHU�ZKR�ZRUNV�RQ�D�SXEOLF�KROLGD\�PXVW�EH�SDLG�±

$ ZRUNHU ZKR LV XQDEOH WR ZRUN RQ DFFRXQW RI LOOQHVV RU LQMXU\ LV HQWLWOHG WR FODLP RQH GD\¶V
SDLG�VLFN�OHDYH�IRU�HYHU\�IXOO�PRQWK�WKDW�WKH�ZRUNHU�KDV�ZRUNHG�LQ�WHUPV�RI�D�FRQWUDFW�

$FFXPXODWHG�VLFN�OHDYH�PD\�QRW�EH�WUDQVIHUUHG�IURP�RQH�FRQWUDFW�WR�DQRWKHU�FRQWUDFW�

�WKH�ZRUNHU¶V�GDLO\�UDWH�RI�SD\��LI�WKH�ZRUNHU�ZRUNV�IRU�OHVV�WKDQ�IRXU�KRXUV�RQ�WKH�
SXEOLF�KROLGD\�

GRXEOH�WKH�ZRUNHU¶V�GDLO\�UDWH�RI�SD\��LI�WKH�ZRUNHU�ZRUNV�IRU�PRUH�WKDQ�IRXU�KRXUV�
RQ�WKH��SXEOLF�KROLGD\�

WKH�ZRUNHU¶V�GDLO\�WDVN�UDWH��LI�WKH�ZRUNHU�ZRUNV�IRU�OHVV�WKDQ�IRXU�KRXUV�

GRXEOH�WKH�ZRUNHU¶V�GDLO\�WDVN�UDWH��LI�WKH�ZRUNHU�ZRUNV�IRU�PRUH�WKDQ�IRXU�KRXUV�
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��L����� DEVHQW�IURP�ZRUN�IRU�PRUH�WKDQ�WZR�FRQVHFXWLYH�GD\V��RU

��LL����� DEVHQW�IURP�ZRUN�RQ�PRUH�WKDQ�WZR�RFFDVLRQV�LQ�DQ\�HLJKW�ZHHN�SHULRG�
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�H��� $�ZRUNHU�PD\�EHJLQ�PDWHUQLW\�OHDYH�±
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$ PHGLFDO FHUWLILFDWH PXVW EH LVVXHG DQG VLJQHG E\ D PHGLFDO SUDFWLWLRQHU� D TXDOLILHG QXUVH
RU D FOLQLF VWDII PHPEHU DXWKRULVHG WR LVVXH PHGLFDO FHUWLILFDWHV LQGLFDWLQJ WKH GXUDWLRQ DQG
UHDVRQ�IRU�LQFDSDFLW\�

$ ZRUNHU LV QRW HQWLWOHG WR SDLG VLFN�OHDYH IRU D ZRUN�UHODWHG LQMXU\ RU RFFXSDWLRQDO GLVHDVH IRU
ZKLFK WKH ZRUNHU FDQ FODLP FRPSHQVDWLRQ XQGHU WKH &RPSHQVDWLRQ IRU 2FFXSDWLRQDO ,QMXULHV
DQG�'LVHDVHV�$FW�

$Q�HPSOR\HU�PXVW�SD\�D�WDVN�UDWHG�ZRUNHU�WKH�ZRUNHU¶V�GDLO\�WDVN�UDWH�IRU�D�GD\¶V�VLFN�OHDYH�

$Q HPSOR\HU PXVW SD\ D WLPH�UDWHG ZRUNHU WKH ZRUNHU¶V GDLO\ UDWH RI SD\ IRU D GD\¶V VLFN
OHDYH�

$Q�HPSOR\HU�PXVW�SD\�D�ZRUNHU�VLFN�SD\�RQ�WKH�ZRUNHU¶V�XVXDO�SD\GD\�

%HIRUH SD\LQJ VLFN�SD\� DQ HPSOR\HU PD\ UHTXLUH D ZRUNHU WR SURGXFH D FHUWLILFDWH VWDWLQJ
WKDW�WKH�ZRUNHU�ZDV�XQDEOH�WR�ZRUN�RQ�DFFRXQW�RI�VLFNQHVV�RU�LQMXU\�LI�WKH�ZRUNHU�LV�±

:RUNHUV� ZKR ZRUN IRU DW OHDVW IRXU GD\V SHU ZHHN� DUH HQWLWOHG WR WKUHH GD\V SDLG IDPLO\
UHVSRQVLELOLW\�OHDYH�HDFK�\HDU�LQ�WKH�IROORZLQJ�FLUFXPVWDQFHV��

ZKHQ�WKH�HPSOR\HH¶V�FKLOG�LV�ERUQ�

ZKHQ�WKH�HPSOR\HH¶V�FKLOG�LV�VLFN�

$�ZRUNHU�PD\�WDNH�XS�WR�IRXU�FRQVHFXWLYH�PRQWKV¶�XQSDLG�PDWHUQLW\�OHDYH�

$ ZRUNHU LV QRW UHTXLUHG WR WDNH WKH IXOO SHULRG RI PDWHUQLW\ OHDYH� +RZHYHU� D ZRUNHU PD\
QRW ZRUN IRU IRXU ZHHNV EHIRUH WKH H[SHFWHG GDWH RI ELUWK RI KHU FKLOG RU IRU VL[ ZHHNV DIWHU
WKH ELUWK RI KHU FKLOG� XQOHVV D PHGLFDO SUDFWLWLRQHU� PLGZLIH RU TXDOLILHG QXUVH FHUWLILHV WKDW
VKH�LV�ILW�WR�GR�VR�

$ ZRUNHU PXVW JLYH KHU HPSOR\HU UHDVRQDEOH QRWLFH RI ZKHQ VKH ZLOO VWDUW PDWHUQLW\ OHDYH
DQG�ZKHQ�VKH�ZLOO�UHWXUQ�WR�ZRUN�

$�ZRUNHU�ZKR�KDV�D�PLVFDUULDJH�GXULQJ�WKH�WKLUG�WULPHVWHU�RI�SUHJQDQF\�RU�EHDUV�D�VWLOOERUQ�
FKLOG�PD\�WDNH�PDWHUQLW\�OHDYH�IRU�XS�WR�VL[�ZHHNV�DIWHU�WKH�PLVFDUULDJH�RU�VWLOOELUWK�

$�ZRUNHU�ZKR�UHWXUQV�WR�ZRUN�DIWHU�PDWHUQLW\�OHDYH��KDV�WKH�ULJKW�WR�VWDUW�D�QHZ�F\FOH�RI�
WZHQW\�IRXU�PRQWKV�HPSOR\PHQW��XQOHVV�WKH�(3:3�RQ�ZKLFK�VKH�ZDV�HPSOR\HG�KDV�HQGHG�

LI�D�PHGLFDO�SUDFWLWLRQHU��PLGZLIH�RU�FHUWLILHG�QXUVH�FHUWLILHV�WKDW�LW�LV�
QHFHVVDU\�IRU�WKH�KHDOWK�RI�WKH�ZRUNHU�RU�WKDW�RI�KHU�XQERUQ�FKLOG��RU�

LI�DJUHHG�WR�EHWZHHQ�HPSOR\HU�DQG�ZRUNHU��RU

IRXU�ZHHNV�EHIRUH�WKH�H[SHFWHG�GDWH�RI�ELUWK��RU

RQ�DQ�HDUOLHU�GDWH�±

RQ�D�ODWHU�GDWH��LI�D�PHGLFDO�SUDFWLWLRQHU��PLGZLIH�RU�FHUWLILHG�QXUVH�KDV�FHUWLILHG�WKDW�
WKH�ZRUNHU�LV�DEOH�WR�FRQWLQXH�WR�ZRUN�ZLWKRXW�HQGDQJHULQJ�KHU�KHDOWK�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

�LLL�����

�������������

������������

6/������ 67$7(0(17�2)�&21',7,216

�D�

�L�

�LL�
�LLL�

�LY�

�Y�

�E�

�F����

�G��

6/������ .((3,1*�5(&25'6

�D�

�L���������

�LL���������

��LLL���������

�LY���������

�E����

6/������ 3$<0(17

�D�

�E�

�F����

�G��

�L�����

�LL�����

�H���

�I����

�L���������

�LL���������

��LLL���������

LQ�WKH�HYHQW�RI�WKH�GHDWK�RI�±

$Q HPSOR\HU PXVW HQWHU LQWR D IRUPDO FRQWUDFW RI HPSOR\PHQW ZLWK HDFK HPSOR\HH� $ FRS\ RI
D�SUR�IRUPD�LV�DWWDFKHG�DW�WKH�HQG�RI�WKLV�VSHFLILFDWLRQ�

WKH�WUDLQLQJ�WKDW�WKH�ZRUNHU�PD\�EH�HQWLWOHG�WR�UHFHLYH�GXULQJ�WKH�(3:3��

WKH�HPSOR\HU¶V�QDPH�DQG�DGGUHVV�DQG�WKH�QDPH�RI�WKH�(3:3�

WKH�WDVNV�RU�MRE�WKDW�WKH�ZRUNHU�LV�WR�SHUIRUP��

WKH SHULRG IRU ZKLFK WKH ZRUNHU LV KLUHG RU� LI WKLV LV QRW FHUWDLQ� WKH H[SHFWHG
GXUDWLRQ�RI�WKH�FRQWUDFW�

WKH�ZRUNHU¶V�UDWH�RI�SD\�DQG�KRZ�WKLV�LV�WR�EH�FDOFXODWHG�

WKH�HPSOR\HH¶V�VSRXVH�RU�OLIH�SDUWQHU

WKH HPSOR\HH¶V SDUHQW� DGRSWLYH SDUHQW� JUDQGSDUHQW� FKLOG� DGRSWHG
FKLOG��JUDQGFKLOG�RU�VLEOLQJ

$Q HPSOR\HU PXVW JLYH D ZRUNHU D VWDWHPHQW FRQWDLQLQJ WKH IROORZLQJ GHWDLOV DW WKH VWDUW RI
HPSOR\PHQW��±

$Q HPSOR\HU PXVW HQVXUH WKDW WKHVH WHUPV DUH H[SODLQHG LQ D VXLWDEOH ODQJXDJH WR DQ\
HPSOR\HH�ZKR�LV�XQDEOH�WR�UHDG�WKH�VWDWHPHQW�

$Q HPSOR\HU PXVW VXSSO\ HDFK ZRUNHU ZLWK D FRS\ RI WKH UHOHYDQW FRQGLWLRQV RI HPSOR\PHQW
FRQWDLQHG�LQ�WKLV�VSHFLILFDWLRQ�

(YHU\�HPSOR\HU�PXVW�NHHS�D�ZULWWHQ�UHFRUG�RI�DW�OHDVW�WKH�IROORZLQJ�±

7KH HPSOR\HU PXVW NHHS WKLV UHFRUG IRU D SHULRG RI DW OHDVW WKUHH \HDUV DIWHU WKH FRPSOHWLRQ
RI�WKH�(3:3�

$�WDVN�UDWHG�ZRUNHU�ZLOO�RQO\�EH�SDLG�IRU�WDVNV�WKDW�KDYH�EHHQ�FRPSOHWHG�

$Q HPSOR\HU PXVW SD\ D WDVN�UDWHG ZRUNHU ZLWKLQ ILYH ZHHNV RI WKH ZRUN EHLQJ FRPSOHWHG
DQG WKH ZRUN KDYLQJ EHHQ DSSURYHG E\ WKH PDQDJHU RU WKH FRQWUDFWRU KDYLQJ VXEPLWWHG DQ
LQYRLFH WR WKH HPSOR\HU� 3D\PHQW PXVW EH PDGH LQ FDVK� E\ FKHTXH RU E\ GLUHFW GHSRVLW LQWR
D�EDQN�DFFRXQW�GHVLJQDWHG�E\�WKH�ZRUNHU�

$ WLPH�UDWHG ZRUNHU ZLOO EH SDLG DW WKH HQG RI HDFK PRQWK DQG SD\PHQW PXVW EH PDGH LQ
FDVK��E\�FKHTXH�RU�E\�GLUHFW�GHSRVLW�LQWR�D�EDQN�DFFRXQW�GHVLJQDWHG�E\�WKH�ZRUNHU�

WKH�ZRUNHU¶V�QDPH�DQG�SRVLWLRQ�

LQ�WKH�FDVH�RI�D�WDVN�UDWHG�ZRUNHU��WKH�QXPEHU�RI�WDVNV�FRPSOHWHG�E\�WKH�ZRUNHU�

LQ�WKH�FDVH�RI�D�WLPH�UDWHG�ZRUNHU��WKH�WLPH�ZRUNHG�E\�WKH�ZRUNHU�

SD\PHQWV�PDGH�WR�HDFK�ZRUNHU�

3D\PHQW�LQ�FDVK�RU�E\�FKHTXH�PXVW�WDNH�SODFH�±

$OO SD\PHQWV PXVW EH HQFORVHG LQ D VHDOHG HQYHORSH ZKLFK EHFRPHV WKH SURSHUW\ RI WKH
ZRUNHU�

$Q�HPSOR\HU�PXVW�JLYH�D�ZRUNHU�WKH�IROORZLQJ�LQIRUPDWLRQ�LQ�ZULWLQJ�±

DW�WKH�ZRUNSODFH�RU�DW�D�SODFH�DJUHHG�WR�E\�DW�OHDVW�����RI�WKH�ZRUNHUV��DQG

GXULQJ WKH ZRUNHU¶V ZRUNLQJ KRXUV RU ZLWKLQ ILIWHHQ PLQXWHV RI WKH VWDUW RU ILQLVK RI
ZRUN�

WKH�SHULRG�IRU�ZKLFK�SD\PHQW�LV�PDGH�

WKH�QXPEHU�RI�WDVNV�FRPSOHWHG�RU�KRXUV�ZRUNHG�

WKH�ZRUNHU¶V�HDUQLQJV�
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,I WKH ZRUNHU LV SDLG LQ FDVK RU E\ FKHTXH� WKLV LQIRUPDWLRQ PXVW EH UHFRUGHG RQ WKH HQYHORSH
DQG�WKH�ZRUNHU�PXVW�DFNQRZOHGJH�UHFHLSW�RI�SD\PHQW�E\�VLJQLQJ�IRU�LW�

,I D ZRUNHU¶V HPSOR\PHQW LV WHUPLQDWHG� WKH HPSOR\HU PXVW SD\ DOO PRQLHV RZLQJ WR WKDW
ZRUNHU�ZLWKLQ�RQH�PRQWK�RI�WKH�WHUPLQDWLRQ�RI�HPSOR\PHQW�

DQ\�PRQH\�GHGXFWHG�IURP�WKH�SD\PHQW�

WKH�DFWXDO�DPRXQW�SDLG�WR�WKH�ZRUNHU�

VWDWH�WKDW�WKH�ZRUNHU�UHFHLYHG�D�JUHDWHU�DPRXQW�RI�PRQH\�WKDQ�WKH�HPSOR\HU�
DFWXDOO\�SDLG�WR�WKH�ZRUNHU��RU

SD\�WKH�HPSOR\HU�RU�DQ\�RWKHU�SHUVRQ�IRU�KDYLQJ�EHHQ�HPSOR\HG�

(PSOR\HUV PXVW WDNH DOO UHDVRQDEOH VWHSV WR HQVXUH WKDW WKH ZRUNLQJ HQYLURQPHQW LV KHDOWK\
DQG�VDIH�DQG�WKDW�DOO�OHJDO�UHTXLUHPHQWV�UHJDUGLQJ�KHDOWK�DQG�VDIHW\�DUH�VWULFWO\�DGKHUHG�WR�

$�ZRUNHU�PXVW�

,W LV WKH UHVSRQVLELOLW\ RI HPSOR\HUV WR DUUDQJH IRU DOO SHUVRQV HPSOR\HG RQ D (3:3 WR EH
FRYHUHG LQ WHUPV RI WKH &RPSHQVDWLRQ IRU 2FFXSDWLRQDO ,QMXULHV DQG 'LVHDVHV $FW� ��� RI
�����

$Q HPSOR\HU PD\ QRW GHGXFW PRQH\ IURP D ZRUNHU¶V SD\PHQW XQOHVV WKH GHGXFWLRQ LV
UHTXLUHG�LQ�WHUPV�RI�D�ODZ�

$Q HPSOR\HU PXVW GHGXFW DQG SD\ WR WKH 6$ 5HYHQXH 6HUYLFHV DQ\ LQFRPH WD[ WKDW WKH
ZRUNHU�LV�UHTXLUHG�WR�SD\�

$Q HPSOR\HU ZKR GHGXFWV PRQH\ IURP D ZRUNHU¶V SD\ IRU SD\PHQW WR DQRWKHU SHUVRQ PXVW
SD\ WKH PRQH\ WR WKDW SHUVRQ ZLWKLQ WKH WLPH SHULRG DQG RWKHU UHTXLUHPHQWV VSHFLILHG LQ WKH
DJUHHPHQW�ODZ��FRXUW�RUGHU�RU�DUELWUDWLRQ�DZDUG�FRQFHUQHG�

$Q�HPSOR\HU�PD\�QRW�UHTXLUH�RU�DOORZ�D�ZRUNHU�WR�±

UHSD\�DQ\�SD\PHQW�H[FHSW�DQ�RYHUSD\PHQW�SUHYLRXVO\�PDGH�E\�WKH�HPSOR\HU�E\�
PLVWDNH�

$ ZRUNHU PXVW UHSRUW DQ\ ZRUN�UHODWHG LQMXU\ RU RFFXSDWLRQDO GLVHDVH WR WKHLU HPSOR\HU RU
PDQDJHU�

7KH�HPSOR\HU�PXVW�UHSRUW�WKH�DFFLGHQW�RU�GLVHDVH�WR�WKH�&RPSHQVDWLRQ�&RPPLVVLRQHU�

$Q HPSOR\HU PXVW SD\ D ZRUNHU ZKR LV XQDEOH WR ZRUN EHFDXVH RI DQ LQMXU\ FDXVHG E\ DQ
DFFLGHQW DW ZRUN ��� RI WKHLU HDUQLQJV IRU XS WR WKUHH PRQWKV� 7KH HPSOR\HU ZLOO EH
UHIXQGHG WKLV DPRXQW E\ WKH &RPSHQVDWLRQ &RPPLVVLRQHU� 7KLV GRHV 127 DSSO\ WR LQMXULHV
FDXVHG�E\�DFFLGHQWV�RXWVLGH�WKH�ZRUNSODFH�VXFK�DV�URDG�DFFLGHQWV�RU�DFFLGHQWV�DW�KRPH�

ZRUN�LQ�D�ZD\�WKDW�GRHV�QRW�HQGDQJHU�KLV�KHU�KHDOWK�DQG�VDIHW\�RU�WKDW�RI�DQ\�RWKHU�
SHUVRQ�

REH\�DQ\�KHDOWK�DQG�VDIHW\�LQVWUXFWLRQ�

REH\�DOO�KHDOWK�DQG�VDIHW\�UXOHV�

XVH�DQ\�SHUVRQDO�SURWHFWLYH�HTXLSPHQW�RU�FORWKLQJ�LVVXHG�E\�WKH�HPSOR\HU�

UHSRUW�DQ\�DFFLGHQW��QHDU�PLVV�LQFLGHQW�RU�GDQJHURXV�EHKDYLRXU�E\�DQRWKHU�SHUVRQ�
WR�WKHLU�HPSOR\HU�RU�PDQDJHU�

3DJH�����RI����
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�D� 2Q�WHUPLQDWLRQ�RI�HPSOR\PHQW��D�ZRUNHU�LV�HQWLWOHG�WR�D�FHUWLILFDWH�VWDWLQJ�±

�L���������

�LL���������

��LLL���������

�LY���������

�Y���������

�YL���������

�YLL���������
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$�ZRUNHU�ZLOO�QRW�UHFHLYH�VHYHUDQFH�SD\�RQ�WHUPLQDWLRQ�

$ ZRUNHU LV QRW UHTXLUHG WR JLYH QRWLFH WR WHUPLQDWH HPSOR\PHQW� +RZHYHU� D ZRUNHU ZKR
ZLVKHV WR UHVLJQ VKRXOG DGYLVH WKH HPSOR\HU LQ DGYDQFH WR DOORZ WKH HPSOR\HU WR ILQG D
UHSODFHPHQW�

$ ZRUNHU ZKR LV DEVHQW IRU PRUH WKDQ WKUHH FRQVHFXWLYH GD\V ZLWKRXW LQIRUPLQJ WKH HPSOR\HU
RI DQ LQWHQWLRQ WR UHWXUQ WR ZRUN ZLOO KDYH WHUPLQDWHG WKH FRQWUDFW� +RZHYHU� WKH ZRUNHU PD\
EH�UH�HQJDJHG�LI�D�SRVLWLRQ�EHFRPHV�DYDLODEOH�IRU�WKH�EDODQFH�RI�WKH����PRQWK�SHULRG�

$ ZRUNHU ZKR GRHV QRW DWWHQG UHTXLUHG WUDLQLQJ HYHQWV� ZLWKRXW JRRG UHDVRQ� ZLOO KDYH
WHUPLQDWHG WKH FRQWUDFW� +RZHYHU� WKH ZRUNHU PD\ EH UH�HQJDJHG LI D SRVLWLRQ EHFRPHV
DYDLODEOH�IRU�WKH�EDODQFH�RI�WKH����PRQWK�SHULRG�

7KH HPSOR\HU PD\ WHUPLQDWH WKH HPSOR\PHQW RI D ZRUNHU SURYLGHG KH KDV D YDOLG UHDVRQ
DQG�DIWHU�IROORZLQJ�H[LVWLQJ�WHUPLQDWLRQ�SURFHGXUHV�

WKH�SHULRG�IRU�ZKLFK�WKH�ZRUNHU�ZRUNHG�RQ�WKH�(3:3�

DQ\�RWKHU�LQIRUPDWLRQ�DJUHHG�RQ�E\�WKH�HPSOR\HU�DQG�ZRUNHU�

7KH HPSOR\HU VKDOO DGKHUH WR WKH FRQGLWLRQV RI HPSOR\PHQW DV VWLSXODWHG LQ WKH &RGH RI *RRG
3UDFWLFH IRU (PSOR\PHQW DQG &RQGLWLRQV RI :RUN IRU ([SDQGHG 3XEOLF :RUNV 3URJUDPPHV � 2YHU
DQG�DERYH�WKH�FRQGLWLRQV�VWLSXODWHG�DERYH��KH�VKDOO�EH�UHVSRQVLEOH�WR�

IRUPXODWH DQG GHVLJQ D FRQWUDFW EHWZHHQ KLPVHOI� KHUVHOI DQG HDFK RI WKH UHFUXLWHG (3:3
EHQHILFLDU\� HQVXULQJ WKDW WKH FRQWUDFW GRHV QRW FRQWUDYHQH DQ\ RI WKH $FWV VWLSXODWHG LQ
6RXWK $IULFDQ /DZ� H�J� %DVLF &RQGLWLRQV RI (PSOR\PHQW $FW� HWF� �$ FRS\ RI D SUR�IRUPD
FRQWUDFW�LV�DWWDFKHG�DW�WKH�HQG�RI�WKLV�VSHFLILFDWLRQ��

VFUHHQ DQG VHOHFW VXLWDEOH FDQGLGDWHV IRU HPSOR\PHQW IURP WKH SULRULW\ OLVW RI (3:3
EHQHILFLDU\�SURYLGHG�E\�WKH�8PVREXPYX�<RXWK�)XQG���8<)��

WKH�ZRUNHU¶V�IXOO�QDPH�

WKH�QDPH�DQG�DGGUHVV�RI�WKH�HPSOR\HU�

WKH�63:3�RQ�ZKLFK�WKH�ZRUNHU�ZRUNHG�

WKH�ZRUN�SHUIRUPHG�E\�WKH�ZRUNHU�

DQ\�WUDLQLQJ�UHFHLYHG�E\�WKH�ZRUNHU�DV�SDUW�RI�WKH�(3:3�

SURYLGH DOO (3:3 EHQHILFLDU\ ZLWK WKH QHFHVVDU\ SURWHFWLYH FORWKLQJ DV UHTXLUHG E\ ODZ IRU
WKH�VSHFLILF�WUDGHV�WKDW�WKH\�DUH�LQYROYHG�LQ�

SURYLGH RYHUDOO VXSHUYLVLRQ DQG GD\�WR�GD\ PDQDJHPHQW RI (3:3 EHQHILFLDU\ DQG�RU VXE�
FRQWUDFWRUV��DQG

HQVXUH WKDW DOO (3:3 EHQHILFLDU\ DUH SDLG WKHLU ZDJHV RQ WLPH WKURXJK D SUH�DJUHHG
SD\PHQW�PHWKRG�DV�VWLSXODWHG�LQ�WKH�FRQWUDFW�ZLWK�WKH�(3:3�EHQHILFLDU\�

HQVXUH WKDW WKH UHFUXLWHG (3:3 EHQHILFLDU\ DUH PDGH DYDLODEOH WR UHFHLYH EDVLF OLIH VNLOOV
WUDLQLQJ�ZKLFK�ZLOO�EH�FRQGXFWHG�DQG�SDLG�IRU�E\�WKH�8PVREXPYX�<RXWK�)XQG�

HQVXUH WKDW DOO (3:3 EHQHILFLDU\ UHFHLYH LQVWUXFWLRQ RQ VDIHW\ RQ VLWH SULRU WR WKHP
FRPPHQFLQJ�ZLWK�ZRUN�RQ�VLWH�

HQVXUH WKDW DOO (3:3 EHQHILFLDU\ DUH FRYHUHG XQGHU ZRUNPHQ¶V FRPSHQVDWLRQ IRU DV ORQJ DV
WKH\ DUH FRQWUDFWHG WR WKH FRQWUDFWRU� 3D\PHQW WR WKH &RPSHQVDWLRQ &RPPLVVLRQHU VKDOO EH
WKH�UHVSRQVLELOLW\�RI�WKH�FRQWUDFWRU�
DVVLVW LQ WKH LGHQWLILFDWLRQ DQG DVVHVVPHQW RI SRWHQWLDO (3:3 EHQHILFLDU\ WR XQGHUJR
DGYDQFHG�WHFKQLFDO�WUDLQLQJ�LQ�UHVSHFWLYH�WUDGHV�

WHVW DQG LPSOHPHQW VWULFW TXDOLW\ FRQWURO DQG WR HQVXUH WKDW WKH KHDOWK DQG VDIHW\ UHJXODWLRQV
DUH�DGKHUHG�WR�

3DJH�����RI����
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�D�

�E�

(PSOR\HUV�ZLOO�EH�FRQWUDFWXDOO\�REOLJHG�WR�

HPSOR\ (3:3 EHQHILFLDU\ IURP WDUJHWHG VRFLDO JURXSV IURP WKH SULRULW\ OLVW SURYLGHG E\ WKH
6HUYLFH�3URYLGHU��8PVREXPYX�<RXWK�)XQG�

HQVXUH WKDW SD\PHQWV WR (3:3 EHQHILFLDU\ DUH PDGH DV VHW RXW LQ VXE FODXVHV 6/������ DQG
6/�������DERYH�

VHW XS RI SHUVRQDO SURILOH ILOHV DV SUHVFULEHG E\ (3:3 EHQHILFLDU\ DQG DV VHW RXW LQ VXE
FODXVH�6/�������DERYH�

LQ�DGGLWLRQ�WR��K� ��D�FRS\�RI�WKH�,�'�

��TXDOLILFDWLRQV�

IDFLOLWDWH�RQ�WKH�MRE�WUDLQLQJ�DQG�VNLOOV�GHYHORSPHQW�SURJUDPPHV�IRU�WKH�(3:3�EHQHILFLDU\�

DFKLHYH�WKH�IROORZLQJ�PLQLPXP�HPSOR\PHQW�WDUJHWV�

EULHI (3:3 EHQHILFLDU\ RQ WKH FRQGLWLRQV RI HPSOR\PHQW DV VSHFLILHG LQ VXE FODXVH 6/ �����
DERYH�

HQWHU LQWR D FRQWUDFW ZLWK HDFK (3:3 EHQHILFLDU\� ZKLFK FRQWUDFW ZLOO IRUP SDUW RI WKH
(PSOR\PHQW�$JUHHPHQW�

DOORZ (3:3 EHQHILFLDU\ WKH RSSRUWXQLW\ WR DWWHQG OLIH VNLOOV WUDLQLQJ WKURXJK '2/� 7KLV VKDOO
EH�DUUDQJHG�DW�WKH�EHJLQQLQJ�RI�WKH�FRQWUDFW�

ā�������/LIH�VNLOOV�

ā�������2Q�WKH�MRE�WUDLQLQJ�DQG

ā�������7HFKQLFDO�6NLOOV�WUDLQLQJ��

7UDLQLQJ�ZLOO�EH�LPSOHPHQWHG�E\�WUDLQLQJ�LQVWUXFWRUV�DFFUHGLWHG�E\�'2/�DQG�RU�&(7$��

ā������(3:3�EHQHILFLDU\�VKDOO�EH�HPSOR\HG�RQ�WKH�SURMHFWV�IRU�DQ�DYHUDJH�RI���PRQWKV�

��FDUHHU�SURJUHVV�

��(3:3�(PSOR\PHQW�$JUHHPHQW��DQG

��OLVW�RI�VPDOO�WUDGH�WRROV�

PXVW�EH�LQFOXGHG�LQ�WKH�(3:3�EHQHILFLDU\
V�SHUVRQDO�SURILOH�ILOH�

7KUHH�W\SHV�RI�WUDLQLQJ�DUH�DSSOLFDEOH��QDPHO\

ā������(3:3�EHQHILFLDU\�VKDOO�EH�GHSOR\HG�RQ�SURMHFWV�LQ�WKH�YLFLQLW\�RI�WKHLU�KRPHV���7KH�VDPH
�������DUUDQJHPHQWV�DV�IRU�RWKHU�ZRUNHUV�UHJDUGLQJ�DFFRPPRGDWLRQ��VXEVLVWHQFH�DQG�WUDYHO�
�������VKDOO�EH�DSSOLFDEOH�WR�(3:3�EHQHILFLDU\�

/LIH�VNLOOV�WUDLQLQJ

$OO (3:3 EHQHILFLDU\ DUH HQWLWOHG WR XQGHUJR OLIH VNLOOV WUDLQLQJ� 7UDLQLQJ RI WKLV PRGXOH ZLOO
EH IOH[LEOH HQRXJK WR PHHW WKH QHHGV RI WKH HPSOR\HU� 7UDLQLQJ VKRXOG WDNH SODFH
LPPHGLDWHO\ DIWHU VLWH KDQG�RYHU DQG GXULQJ WKH SHULRG RI VLWH HVWDEOLVKPHQW DQG SUH�SODQQLQJ
EHIRUH DFWXDO FRQVWUXFWLRQ VWDUWV� DOWHUQDWLYHO\ WKLV ZLOO EH VSUHDG RYHU WKH GXUDWLRQ RI WKH
FRQWUDFW SHULRG� 7KH FRQWUDFWRU ZLOO EH UHTXLUHG WR ZRUN FORVHO\ ZLWK WKH SHUVRQ WR VFKHGXOH
WKH WUDLQLQJ VHVVLRQV VR WKDW WKH WLPLQJ RI WKH WUDLQLQJ LV DOLJQHG ZLWK WKH FRQWUDFWRUV ZRUN
VFKHGXOH�DQG�KLV�GHPDQG�IRU�ZRUNHUV�

2Q�WKH�MRE�WUDLQLQJ

7KH (PSOR\HU VKDOO SURYLGH (3:3 EHQHILFLDU\ ZLWK RQ�WKH�MRE WUDLQLQJ WR HQDEOH WKHP WR IXOILO
WKHLU HPSOR\PHQW UHTXLUHPHQWV� 7KH HPSOR\HU VKDOO DOVR EH H[SHFWHG WR FORVHO\ PRQLWRU WKH
MRE SHUIRUPDQFH RI (3:3 EHQHILFLDU\ DQG VKDOO LGHQWLI\ SRWHQWLDO (3:3 EHQHILFLDU\ IRU VNLOOV
GHYHORSPHQW�SURJUDPPHV�

3DJH�����RI����
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7HFKQLFDO�VNLOOV�WUDLQLQJ
7KH (PSOR\HU VKDOO DVVLVW LQ LGHQWLI\LQJ (3:3 EHQHILFLDU\ IRU IXUWKHU WUDLQLQJ� 7KHVH (3:3
EHQHILFLDU\ ZLOO XQGHUJR IXUWKHU WHFKQLFDO WUDLQLQJ WR SUHSDUH WKHP IRU RSSRUWXQLWLHV DV VHPL�
VNLOOHG�ODERXUHUV�

6XFK WUDLQLQJ ZLOO FRPSULVH RI DQ RII�VLWH WKHRUHWLFDO FRPSRQHQW DQG SUDFWLFDO WUDLQLQJ RQ�VLWH�
7KH FRQWUDFWRU ZLOO EH UHVSRQVLEOH IRU RQ�VLWH SUDFWLFDO ZRUN XQGHU KLV VXSHUYLVLRQ� (3:3
EHQHILFLDU\ ZKR JUDGXDWH IURP WKH ILUVW SKDVH RI WKH WUDLQLQJ SURJUDPPH ZLOO EH LGHQWLILHG DQG
JLYHQ RSSRUWXQLWLHV WR UHJLVWHU IRU VNLOOV GHYHORSPHQW SURJUDPPHV� 7KHVH FDQ XOWLPDWHO\
UHVXOW LQ D DFFUHGLWHG TXDOLILFDWLRQ� 7KH SURJUDPPH ZLOO FRQVLVW RI WKHRUHWLFDO LQVWUXFWLRQ
DZD\ IURP WKH FRQVWUXFWLRQ VLWH DV ZHOO DV RQ�VLWH SUDFWLFDO ZRUN XQGHU WKH VXSHUYLVLRQ RI WKH
HPSOR\HU���&DQGLGDWHV�ZLOO�EH�HQWLWOHG�WR�HPSOR\PHQW�WR�FRPSOHWH�DOO�WUDLQLQJ�PRGXOHV���

7KH &RGH RI *RRG 3UDFWLVH IRU (PSOR\PHQW DQG &RQGLWLRQV RI :RUN IRU ([SDQGHG 3XEOLF :RUNV
3URJUDPPHV �HQFRXUDJHV�

ā������RSWLPDO�XVH�RI�ORFDOO\�EDVHG�ODERXU�LQ�D�([SDQGHG�3XEOLF�:RUNV�3URJUDPPH��(3:3��

3URJUDPPHV VKRXOG VHW SDUWLFLSDWLRQ WDUJHWV IRU HPSOR\PHQW ZLWK UHVSHFW WR \RXWK� VLQJOH
PDOH� DQG IHPDOH�KHDGHG KRXVHKROGV� ZRPHQ� SHRSOH ZLWK GLVDELOLWLHV� KRXVHKROGV FRSLQJ
ZLWK�+,9�$,'6��SHRSOH�ZKR�KDYH�QHYHU�ZRUNHG��DQG�WKRVH�LQ�ORQJ�WHUP�XQHPSOR\PHQW�

7KH�SURSRVHG�WDUJHWV�DV�VHW�RXW�LQ�VXE�FODXVH�6/�����F��

ā�������������\RXWK�IURP����WR����\HDUV�RI�DJH��
ā�������������ZRPHQ�
ā������������GLVDEOHG�

ā������D�IRFXV�RQ�WDUJHWHG�JURXSV�ZKLFK�FRQVLVW�RI�QDPHO\�\RXWK��FRQVLVWLQJ�RI�ZRPHQ��IHPDOH�
�������KHDGHG�KRXVHKROGV��GLVDEOHG�DQG�KRXVHKROGV�FRSLQJ�ZLWK�+,9�$,'6��DQG

ā�����WKH�HPSRZHUPHQW�RI�LQGLYLGXDOV�DQG�FRPPXQLWLHV�HQJDJHG�LQ�D�63:3�WKURXJK�WKH�
������SURYLVLRQ�RI�WUDLQLQJ�

7KH (3:3 EHQHILFLDU\ RI WKH SURJUDPPHV VKRXOG SUHIHUDEO\ EH QRQ�ZRUNLQJ LQGLYLGXDOV IURP
WKH PRVW YXOQHUDEOH VHFWLRQV RI GLVDGYDQWDJHG FRPPXQLWLHV ZKR GR QRW UHFHLYH DQ\ VRFLDO
VHFXULW\ SHQVLRQ LQFRPH� 7KH ORFDO FRPPXQLW\ PXVW� WKURXJK DOO VWUXFWXUHV DYDLODEOH� EH
LQIRUPHG�RI�DQG�FRQVXOWHG�DERXW�WKH�HVWDEOLVKPHQW�RI�DQ\�(3:3

,Q RUGHU WR VSUHDG WKH EHQHILW DV EURDGO\ DV SRVVLEOH LQ WKH FRPPXQLW\� D PD[LPXP RI RQH
SHUVRQ�SHU�KRXVHKROG�VKRXOG�EH�HPSOR\HG��WDNLQJ�ORFDO�FLUFXPVWDQFHV�LQWR�DFFRXQW�

6NLOOHG DUWLVDQV IURP RWKHU DUHDV PD\ EH HPSOR\HG LI WKH\ KDYH VNLOOV WKDW DUH UHTXLUHG IRU D
SURMHFW DQG WKHUH DUH QRW HQRXJK SHUVRQV LQ WKH ORFDO FRPPXQLWLHV ZKR KDYH WKRVH VNLOOV RU
ZKR FRXOG XQGHUJR DSSURSULDWH VNLOOV WUDLQLQJ� +RZHYHU� WKLV VKRXOG QRW UHVXOW LQ PRUH WKDQ
����RI�SHUVRQV�ZRUNLQJ�RQ�D�SURJUDPPH�QRW�EHLQJ�IURP�ORFDO�FRPPXQLWLHV�

7KH (3:3 EHQHILFLDU\ WR EH HPSOR\HG LQ WKH SURJUDPPH �(3:3� VKDOO EH GLUHFWO\ FRQWUDFWHG WR
WKH HPSOR\HU� 2YHU DQG DERYH WKH FRQVWUXFWLRQ DQG SURMHFW PDQDJHPHQW UHVSRQVLELOLWLHV� WKH
HPSOR\HU ZLOO EH H[SHFWHG WR SHUIRUP WKH WDVNV DQG UHVSRQVLELOLWLHV DV VHW RXW LQ FODXVH 6/ ��
DERYH�
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6/��������� 6NLOOHG�GHYHORSPHQW�DQG�7HFKQLFDO�WUDLQLQJ�

��

��

��

7KH DERYH LWHP LV RQO\ DSSOLFDEOH LI 'R/ GRHV QRW IXQG WKH 7HFKQLFDO 7UDLQLQJ 35,25 WR VLWH
KDQGRYHU�

3HQDOW\ GXH WR QRW PHHWLQJ WKH WDUJHW DV LQ
6/���������«�«««««««««««««««««««««��8QLW���(3:3�EHQHILFLDU\

/(66�5������SHU�(3:3�EHQHILFLDU\

3$<0(17�)25�75$9(//,1*�$1'�$&&2002'$7,21�'85,1*�2))�6,7(�75$,1,1*

/LIH�VNLOOV�WUDLQLQJ�IRU����GD\V�

,W LV VWLSXODWHG WKDW \RXWK ZRUNHUV RQ WKH (3:3 UHFHLYH D PLQLPXP RI 5������ SHU PRQWK ZKLOVW
ZRUNLQJ DQG 5 ��� SHU PRQWK ZKLOVW RQ WUDLQLQJ LQ $// SURYLQFHV� 6KRXOG (3:3 EHQHILFLDU\ EH
DWWHQGLQJ WUDLQLQJ ZKLOVW HPSOR\HG E\ WKH FRQWUDFWRU� WKH FRQWUDFWRU ZLOO VWLOO EH UHVSRQVLEOH IRU
SD\PHQW�WR�WKH�(3:3�EHQHILFLDU\�ZKLOVW�DW�WUDLQLQJ�

7KH QXPEHU RI (3:3 EHQHILFLDU\ VSHFLILHG IRU WKLV FRQWUDFW WKDW ZLOO UHFHLYH OLIH VNLOOV
WUDLQLQJ�LV����DQG�WHFKQLFDO�WUDLQLQJ�LV���

�7$5*(7������(3:3�%(1(),&,$5<�

6NLOOV GHYHORSPHQW DQG 7HFKQLFDO WUDLQLQJ IRU (3:3 EHQHILFLDU\ IRU DQ DYHUDJH RI �� GD\V
««�3URY�6XP�««««��«��8QLW���5�(3:3�EHQHILFLDU\

3URILW�DQG�DWWHQGDQFH�«««««««««««««««««««««««���8QLW����

7KH XQLWV RI PHDVXUHPHQW IRU VXE LWHPV 6/ �������� ���� DQG 6/ �������� ���� DERYH VKDOO EH WKH
GLVWDQFH WUDYHOOHG LQ NP E\ WKH (3:3 EHQHILFLDU\ WUDLQHG RII VLWH� 7KH WHQGHUHG UDWH VKDOO LQFOXGH
IXOO�FRPSHQVDWLRQ�WR�VDIHO\�WUDQVSRUW�WKH�\RXWK�ZRUNHUV�WR�DQG�IURP�WKH�WUDLQLQJ�YHQXH�V�

7KH XQLW RI PHDVXUHPHQW IRU VXE LWHPV 6/ �������� ���� DQG 6/ �������� ���� DERYH VKDOO EH WKH
DPRXQWV LQ 5DQG H[SHQGHG IRU DFFRPPRGDWLRQ DQG GDLO\ PHDO DOORZDQFHV IRU WKH (3:3
EHQHILFLDU\ WUDLQHG RII VLWH WKDW PXVW EH DUUDQJHG E\ WKH FRQWUDFWRU� $PRXQWV TXRWHG VKDOO EH
FRUUHFWHG�DFFRUGLQJ�WR�UH�PHDVXUHPHQW�EDVHG�RQ�DFWXDO�LQYRLFHV�

7KH WHQGHUHG SHUFHQWDJHV XQGHU VXE LWHPV 6/ �������� ���� DQG 6/ �������� ���� ZLOO EH SDLG WR
WKH FRQWUDFWRU RQ WKH YDOXH RI HDFK SD\PHQW SHUWDLQLQJ WR WKH DFFRPPRGDWLRQ DQG DGYDQFH PHDO
DOORZDQFHV�WR�FRYHU�KLV�H[SHQVHV�LQ�WKLV�UHJDUG�

7UDYHOOLQJ��EDVHG�RQ����NP�(3:3�EHQHILFLDU\��««««««««««««««�8QLW���NP

$FFRPPRGDWLRQ««««««««««««««���3URY�6XP�«��8QLW���5�(3:3�EHQHILFLDU\

3URILW�DQG�DWWHQGDQFH««««««««««««««««««««««««��8QLW����

7UDYHOOLQJ��EDVHG�RQ����NP�(3:3�EHQHILFLDU\�««««««««««««««���8QLW���NP

$FFRPPRGDWLRQ«««««««««««««««��3URY�6XP�«�8QLW���5�(3:3�EHQHILFLDU\

3DJH�����RI����
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5HYLVLRQ��

6/������ $/7(51$7,9(�:25.(56�)25�7+(�3(5,2'�2)�2))�6,7(�75$,1,1*�

6/���������

6/���������

6/������ (03/2<0(17�2)�(3:3�%(1(),&,$5<�

6/���������

6/���������

6/������ 3529,6,21�2)�(3:3�'(6,*1('�29(5$//6�72�(3:3�%(1(),&,$5<

6/���������

6/���������

6/������ 3529,6,21�2)�60$//�722/6�)25�(3:3�%(1(),&,$5<

6/���������

6/���������

6/������ $332,170(17�2)�(3:3�%(1(),&,$5<�7($0�/($'(5�6

6/���������

6/������

/LIH�VNLOOV�WUDLQLQJ�IRU����GD\V��««««««««««««««««««��8QLW���ZRUNHU�GD\V

$Q DPRXQW KDV EHHQ SURYLGHG LQ WKH 6FKHGXOH RI 4XDQWLWLHV XQGHU VXE LWHP 6/��������� IRU WKH
VXSSO\ RI (3:3 GHVLJQHG RYHUDOOV� DV SHU WKH VSHFLILFDWLRQ SURYLGHG E\ WKH (3:3 XQLW� DUUDQJHG
E\ WKH 6HUYLFH 3URYLGHU� 7KH (QJLQHHU ZLOO KDYH VROH DXWKRULW\ WR VSHQG WKH DPRXQWV RU SDUW
WKHUHRI� 7KH WHQGHUHG SHUFHQWDJH XQGHU VXE LWHPV 6/ �������� ZLOO EH SDLG WR WKH FRQWUDFWRU RQ
WKH�YDOXH�RI�HDFK�SD\PHQW�SHUWDLQLQJ�WR�WKH�VXSSO\�RI�RYHUDOOV�WR�FRYHU�KLV�H[SHQVHV�LQ�WKLV�UHJDUG�

3URILW�DQG�DWWHQGDQFH««««««««««««««««««««««««««�����8QLW����

3URYLGH DOO (3:3 EHQHILFLDU\ ZLWK SUHVFULEHG WRROV IRU WKHLU UHVSHFWLYH WUDGHV� 6SHFLILFDWLRQ
IRU WKH PHQWLRQHG WRROV WR EH SURYLGHG E\ WKH (3:3 6HUYLFH 3URYLGHU� 7KHVH WRROV ZLOO
EHFRPH WKH SURSHUW\ RI WKH (3:3 EHQHILFLDU\ DIWHU WKH FRPSOHWLRQ RI WKH
SURJUDPPH�������������������������������������������������������������3URY�6XP�«�8QLW���5���������\RXWK�ZRUNHU

$SSRLQWPHQW RI �BBBBB� (3:3 EHQHILFLDU\ WHDP OHDGHU�V IRU WKH GXUDWLRQ RI WKH
FRQWUDFW«««««««««««««««��3URY�6XP�««����� 8QLW� 5 � (3:3 EHQHILFLDU\
WHDP�OHDGHU

(3:3 EHQHILFLDU\ RYHUDOOV VKRXOG EH RUDQJH �WRS DQG ERWWRP� DV SHU (3:3 VSHFLILFDWLRQ ZLWK WKH
H[FHSWLRQ RI &RUUHFWLRQDO 6HUYLFHV FRQWUDFWV ZKHUH WKH (3:3 EHQHILFLDU\ WRS ZRXOG EH EOXH DQG
WKH�ERWWRP�RUDQJH�

6XSSO\ (3:3 GHVLJQHG RYHUDOOV WR (3:3 EHQHILFLDU\ «««««««««««�«««««««��
�3URY�6XP�«««««�8QLW���5

3URILW�DQG�DWWHQGDQFH««««««««««««««««««««««««««�����8QLW����

6NLOOHG GHYHORSPHQW DQG 7HFKQLFDO WUDLQLQJ IRU (3:3 EHQHILFLDU\ IRU �««��
GD\V««««««««««««««««««««««����8QLW���ZRUNHU�GD\V

7KH XQLW RI PHDVXUHPHQW VKDOO EH WKH QXPEHU RI (3:3 EHQHILFLDU\ UHSODFHG ZKLOH LQ WUDLQLQJ
PXOWLSOLHG�E\�WKH�QXPEHU�RI�GD\V�DEVHQW�IURP�WKH�VLWH�

7KH UDWHV WHQGHUHG VKDOO LQFOXGH IXOO FRPSHQVDWLRQ IRU DGGLWLRQDO UHSODFHPHQW ODERXU GXULQJ
SHULRGV�RI�RII�VLWH�WUDLQLQJ�

(PSOR\PHQW�RI�(3:3�EHQHILFLDU\«««««««««««����3URY�6XP�ó�8QLW��5��ZRUNHU�PRQWK�

7KH XQLW RI PHDVXUHPHQW VKDOO EH WKH QXPEHU RI (3:3 EHQHILFLDU\ DW WKH VWDWXWRU\ ODERXU UDWHV RI
5 «««� PXOWLSOLHG E\ WKH SHULRG HPSOR\HG LQ PRQWKV DQG WKH UDWH WHQGHUHG VKDOO LQFOXGH IXOO
FRPSHQVDWLRQ IRU DOO FRVWV DVVRFLDWHG ZLWK WKH HPSOR\PHQW RI (3:3 EHQHILFLDU\ DQG IRU
FRPSO\LQJ ZLWK WKH FRQGLWLRQV RI FRQWUDFW� 7KH FRVW IRU WKH WUDLQLQJ VKDOO EH H[FOXGHG IURP WKLV
LWHP���7KLV�LWHP�LV�EDVHG�RQ���PRQWKV�DSSRLQWPHQW�IRU�(3:3�EHQHILFLDU\�

(PSOR\PHQW�RI�(3:3�EHQHILFLDU\«««««««««««����3URY�6XP�ó�8QLW��5��ZRUNHU�PRQWK�

7KH (3:3 EHQHILFLDU\ 7HDP /HDGHU ZLOO DFW DV &/2�3/2 WR IDFLOLWDWH WKH SURMHFW ZRUN EHWZHHQ
WKH (3:3 EHQHILFLDU\ DQG WKH FRQWUDFWRU� 8PVREXPYX <RXWK )XQG FDQ DVVLVW ZLWK WKH VRXUFLQJ RI
(3:3�EHQHILFLDU\�7HDP�/HDGHU�IRU�HPSOR\PHQW�E\�WKH�FRQWUDFWRU�

/,$,621�:,7+�6(59,&(�3529,'(5 «««««««««««««««««««�8QLW��KRXUV

7KH WHQGHUHG UDWH VKDOO LQFOXGH IXOO FRPSHQVDWLRQ IRU WKH FRVW RI OLDLVLQJ ZLWK WKH 6HUYLFH 3URYLGHU
DQG�6RFLDO�)DFLOLWDWRUV�RQ�DOO�LVVXHV�UHJDUGLQJ�WKH�ZRUNV�

3DJH�����RI����
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5HYLVLRQ��

W�'��
EK

/d�D�
EK ��^�Z/Wd/KE hE/d Yh�Ed/dz Z�d� �DKhEd

ϭ �/>>�EK�Ϯ�

ϭ

ϭ WZ��D�>�^�

ϭ dĞŶĚĞƌĞƌƐ�ĂƌĞ�ĂĚǀŝƐĞĚ�ƚŽ�ƐƚƵĚǇ�ƚŚĞ��ĚĚŝƚŝŽŶĂů�^ƉĞĐŝĨŝĐĂƚŝŽŶ�^>͗
��ŵƉůŽǇŵĞŶƚ�ĂŶĚ�ƚƌĂŝŶŝŶŐ�ŽĨ�>ĂďŽƵƌ�ŽŶ�ƚŚĞ��ǆƉĂŶĚĞĚ�WƵďůŝĐ
�tŽƌŬƐ�WƌŽŐƌĂŵŵĞ�;�WtWͿ�/ŶĨƌĂƐƚƌƵĐƚƵƌĞ�WƌŽũĞĐƚƐ
�ĂƐ�ďŽƵŶĚ�ĞůƐĞǁŚĞƌĞ�ŝŶ�ƚŚĞ��ŝůůƐ�ŽĨ�YƵĂŶƚŝƚŝĞƐ�ĂŶĚ
�ƚŚĞŶ�ƉƌŝĐĞ�ƚŚŝƐ��ŝůů�ĂĐĐŽƌĚŝŶŐůǇ

ϭ dZ�/E/E'�K&��WtW���E�&/�/�Zz

ϭ ;d�Z'�d͗�ϱϬ��WtW���E�&/�/�ZzͿ

ϭ ^ŬŝůůƐ�ĚĞǀĞůŽƉŵĞŶƚ�ĂŶĚ�dĞĐŚŶŝĐĂů�ƚƌĂŝŶŝŶŐ͗�

ϭ ϭ ^ŬŝůůƐ�ĚĞǀĞůŽƉŵĞŶƚ�ĂŶĚ�ƚĞĐŚŶŝĐĂů�ƚƌĂŝŶŝŶŐ�ĨŽƌ��WtW�ďĞŶĞĨŝĐŝĂƌǇ� /ƚĞŵ ϭ
ĨŽƌ�ĂŶ�ĂǀĞƌĂŐĞ�ŽĨ�ϭϬ�ĚĂǇƐ�;ƌĞĨ͘�^>ϭϭ͘Ϭϭ͘ϬϭͿ

ϭ Ϯ WĞŶĂůƚǇ�ĚƵĞ�ƚŽ�ŶŽƚ�ŵĞĞƚŝŶŐ�ƚŚĞ�ƚĂƌŐĞƚ�ĂƐ�ŝŶ�^>�ϭϭ͘Ϭϭ͘ϬϮ zͬtŽƌŬ Ϯ�ϬϬϬ͕ϬϬZ�

ϭ dZ�s�>>/E'��E�����KDDK��d/KE��hZ/E'�K&&
�^/d��dZ�/E/E'͗�

ϭ >ŝĨĞ�ƐŬŝůůƐ�ƚƌĂŝŶŝŶŐ�ĨŽƌ�Ϯϲ�ĚĂǇƐ�;ƌĞĨ͘�^>�ϭϭ͘ϬϮ͘ϬϭͿ

ϭ ϯ dƌĂǀĞůůŝŶŐ�;ďĂƐĞĚ�ŽŶ�ϱϬŬŵͬ�WtW�ďĞŶĞĨŝĐŝĂƌǇͿ Ŭŵ ϮϱϬϬ

ϭ ϰ WƌŽĨŝƚ�ĂŶĚ�ĂƚƚĞŶĚĂŶĐĞ�ŽŶ�/ƚĞŵƐ�ϭ͕�Ϯ�Θ�ϯ й �

ϭ �DW>KzD�Ed�K&��WtW���E�&/�/�Zz

ϭ ϱ �ŵƉůŽǇŵĞŶƚ�ŽĨ��WtW�ďĞŶĞĨŝĐŝĂƌǇ�;ϯϬ�ǇŽƵƚŚͿ�EĞǁ�KĨĨŝĐĞ��ůŽĐŬ /ƚĞŵ ϭ

ϭ dŚĞ�ƵŶŝƚ�ŽĨ�ŵĞĂƐƵƌĞŵĞŶƚ�ƐŚĂůů�ďĞ�ƚŚĞ�ŶƵŵďĞƌ�ŽĨ��WtW�ďĞŶĞĨŝĐŝĂƌǇ
Ăƚ�ƚŚĞ�ƐƚĂƚƵƚŽƌǇ�ůĂďŽƵƌ�ƌĂƚĞƐ�ŽĨ�Z�ϭϬϬͬĚĂǇ�ŵƵůƚŝƉůŝĞĚ�ďǇ�ƚŚĞ
�ƉĞƌŝŽĚ�ĞŵƉůŽǇĞĚ�ŝŶ�ŵŽŶƚŚƐ�ĂŶĚ�ƚŚĞ�ƌĂƚĞ�ƚĞŶĚĞƌĞĚ�ƐŚĂůů�ŝŶĐůƵĚĞ
�ĨƵůů�ĐŽŵƉĞŶƐĂƚŝŽŶ�ĨŽƌ�Ăůů�ĐŽƐƚƐ�ĂƐƐŽĐŝĂƚĞĚ�ǁŝƚŚ�ƚŚĞ�ĞŵƉůŽǇŵĞŶƚ
�ŽĨ��WtW�ďĞŶĞĨŝĐŝĂƌǇ�ĂŶĚ�ĨŽƌ�ĐŽŵƉůǇŝŶŐ�ǁŝƚŚ�ƚŚĞ�ĐŽŶĚŝƚŝŽŶƐ�ŽĨ
�ĐŽŶƚƌĂĐƚ͘�dŚĞ�ĐŽƐƚ�ĨŽƌ�ƚƌĂŝŶŝŶŐ�ƐŚĂůů�ďĞ�ĞǆĐůƵĚĞĚ�ĨƌŽŵ�ƚŚŝƐ�ŝƚĞŵ͘
dŚŝƐ�ŝƚĞŵ�ŝƐ�ďĂƐĞĚ�ŽŶ�ϲ�ŵŽŶƚŚƐ�ĂƉƉŽŝŶƚŵĞŶƚ�ĨŽƌ��WtW�ďĞŶĞĨŝĐŝĂƌǇ

ϭ ϲ �ŵƉůŽǇŵĞŶƚ�ŽĨ��WtW�ďĞŶĞĨŝĐŝĂƌǇ;ϰϬ�ǇŽƵƚŚͿ�WĂƌŬŝŶŐ�ŐĂƌĂŐĞ /ƚĞŵ ϭ

�DW>KzD�Ed��E��dZ�/E/E'�K&�>��KhZ�KE�d,���WtW���E�&/�/�Zz�
/E&Z�^dZh�dhZ��WZK:��d^�

727$/�&$55,('�72�6800$5<
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81,7 48$17,7< 5$7( $02817

Ϯ dŚĞ�ƵŶŝƚ�ŽĨ�ŵĞĂƐƵƌĞŵĞŶƚ�ƐŚĂůů�ďĞ�ƚŚĞ�ŶƵŵďĞƌ�ŽĨ��WtW�ďĞŶĞĨŝĐŝĂƌǇ
Ăƚ�ƚŚĞ�ƐƚĂƚƵƚŽƌǇ�ůĂďŽƵƌ�ƌĂƚĞƐ�ŽĨ�Z�ϭϭϬͬĚĂǇ�ŵƵůƚŝƉůŝĞĚ�ďǇ�ƚŚĞ
�ƉĞƌŝŽĚ�ĞŵƉůŽǇĞĚ�ŝŶ�ŵŽŶƚŚƐ�ĂŶĚ�ƚŚĞ�ƌĂƚĞ�ƚĞŶĚĞƌĞĚ�ƐŚĂůů�ŝŶĐůƵĚĞ
�ĨƵůů�ĐŽŵƉĞŶƐĂƚŝŽŶ�ĨŽƌ�Ăůů�ĐŽƐƚƐ�ĂƐƐŽĐŝĂƚĞĚ�ǁŝƚŚ�ƚŚĞ�ĞŵƉůŽǇŵĞŶƚ
�ŽĨ��WtW�ďĞŶĞĨŝĐŝĂƌǇ�ĂŶĚ�ĨŽƌ�ĐŽŵƉůǇŝŶŐ�ǁŝƚŚ�ƚŚĞ�ĐŽŶĚŝƚŝŽŶƐ�ŽĨ
�ĐŽŶƚƌĂĐƚ͘�dŚĞ�ĐŽƐƚ�ĨŽƌ�ƚƌĂŝŶŝŶŐ�ƐŚĂůů�ďĞ�ĞǆĐůƵĚĞĚ�ĨƌŽŵ�ƚŚŝƐ�ŝƚĞŵ͘
dŚŝƐ�ŝƚĞŵ�ŝƐ�ďĂƐĞĚ�ŽŶ�ϭϮ�ŵŽŶƚŚƐ�ĂƉƉŽŝŶƚŵĞŶƚ�ĨŽƌ��WtW�ďĞŶĞĨŝĐŝĂƌǇ

Ϯ ϳ /ƚĞŵ ϭ

Ϯ dŚĞ�ƵŶŝƚ�ŽĨ�ŵĞĂƐƵƌĞŵĞŶƚ�ƐŚĂůů�ďĞ�ƚŚĞ�ŶƵŵďĞƌ�ŽĨ��WtW�ďĞŶĞĨŝĐŝĂƌǇ
Ăƚ�ƚŚĞ�ƐƚĂƚƵƚŽƌǇ�ůĂďŽƵƌ�ƌĂƚĞƐ�ŽĨ�Z�ϭϮϬͬĚĂǇ�ŵƵůƚŝƉůŝĞĚ�ďǇ�ƚŚĞ
�ƉĞƌŝŽĚ�ĞŵƉůŽǇĞĚ�ŝŶ�ŵŽŶƚŚƐ�ĂŶĚ�ƚŚĞ�ƌĂƚĞ�ƚĞŶĚĞƌĞĚ�ƐŚĂůů�ŝŶĐůƵĚĞ
�ĨƵůů�ĐŽŵƉĞŶƐĂƚŝŽŶ�ĨŽƌ�Ăůů�ĐŽƐƚƐ�ĂƐƐŽĐŝĂƚĞĚ�ǁŝƚŚ�ƚŚĞ�ĞŵƉůŽǇŵĞŶƚ
�ŽĨ��WtW�ďĞŶĞĨŝĐŝĂƌǇ�ĂŶĚ�ĨŽƌ�ĐŽŵƉůǇŝŶŐ�ǁŝƚŚ�ƚŚĞ�ĐŽŶĚŝƚŝŽŶƐ�ŽĨ
�ĐŽŶƚƌĂĐƚ͘�dŚĞ�ĐŽƐƚ�ĨŽƌ�ƚƌĂŝŶŝŶŐ�ƐŚĂůů�ďĞ�ĞǆĐůƵĚĞĚ�ĨƌŽŵ�ƚŚŝƐ�ŝƚĞŵ͘
dŚŝƐ�ŝƚĞŵ�ŝƐ�ďĂƐĞĚ�ŽŶ�ϭϮ�ŵŽŶƚŚƐ�ĂƉƉŽŝŶƚŵĞŶƚ�ĨŽƌ��WtW�ďĞŶĞĨŝĐŝĂƌǇ

Ϯ WZKs/^/KE�K&��WtW���^/'E���Ks�Z�>>^�dK
�zKhd,�tKZ<�Z^�

Ϯ ϴ ^ƵƉƉůǇ��WtW�ĚĞƐŝŐŶĞĚ�ŽǀĞƌĂůůƐ�ƚŽ��WtW�ďĞŶĞĨŝĐŝĂƌǇ�;ƌĞĨ͘�^> /ƚĞŵ ϭ
ϭϭ͘Ϭϱ͘ϬϭͿ�ĨŽƌ�ϭϬϬ�ǁŽƌŬĞƌƐ

Ϯ ϵ WƌŽĨŝƚ�ĂŶĚ�ĂƚƚĞŶĚĂŶĐĞ�ŽŶ�/ƚĞŵƐ�ϱ�Ͳ�ϴ�;ƌĞĨ͘�^>�ϭϭ͘Ϭϱ͘ϬϮͿ й ϳ͕ϱ

Ϯ WZKs/^/KE�K&�^D�>>�dKK>^�&KZ�
�WtW���E�&/�/�Zz

Ϯ ϭϬ ^ƵƉƉůǇ�ŽĨ�ƐŵĂůů�ƚŽŽůƐ�ƚŽ��WtW�ďĞŶĞĨŝĐŝĂƌǇ͘�^ƉĞĐŝĨŝĐĂƚŝŽŶ�ƚŽ�ďĞ /ƚĞŵ ϭ
�ƐƵƉƉůŝĞĚ�ďǇ�ƚŚĞ��WtWͲEz^�^ĞƌǀŝĐĞĚ�WƌŽǀŝĚĞƌ�ĨŽƌ�ƚŚĞ
ƌĞƐƉĞĐƚŝǀĞ�ƚƌĂĚĞƐ�;ƌĞĨ͘�^>�ϭϭ͘Ϭϲ͘ϬϭͿ�ĨŽƌ�ϭϬϬ�ǁŽƌŬĞƌƐ

Ϯ ϭϭ WƌŽĨŝƚ�ĂŶĚ�ĂƚƚĞŶĚĂŶĐĞ�;ƌĞĨ͘�^>�ϭϭ͘Ϭϲ͘ϬϮͿ й ϳ͕ϱ

Ϯ �WWK/EdD�Ed�K&�zKhd,�d��D�>����Z^�

Ϯ ϭϮ �ƉƉŽŝŶƚŵĞŶƚ�ŽĨ��WtW�ďĞŶĞĨŝĐŝĂƌǇ�dĞĂŵ�>ĞĂĚĞƌƐ�ĨŽƌ�ƚŚĞ�ĚƵƌĂƚŝŽŶ�ŽĨ�ƚŚĞ /ƚĞŵ ϭ
�ĐŽŶƚƌĂĐƚ�;ƌĞĨ͘�^>�ϭϭ͘ϬϳͿ

Ϯ ϭϯ >ŝĂŝƐŽŶ�ǁŝƚŚ�^ĞƌǀŝĐĞ�WƌŽǀŝĚĞƌ�;ƌĞĨ͘�^>�ϭϭ͘ϬϴͿ ,ƌƐ ϯϬ

Ϯ ϭϰ WƌŽĨŝƚ�ĂŶĚ�ĂƚƚĞŶĚĂŶĐĞ�ŽŶ�/ƚĞŵƐ�ϭϮ�Θ�ϭϯ й ϳ͕ϱ

�ŵƉůŽǇŵĞŶƚ�ŽĨ��WtW�ďĞŶĞĨŝĐŝĂƌǇ�;ϯϬ�ǇŽƵƚŚͿ��ŽŶĨĞƌĞŶĐĞ��ĞŶƚƌĞ�Θ�
�ĂŶƚĞĞŶ

),1$/�727$/�&$55,('�72�35(/,0,1$5<�$1'�*(1(5$/�,1�%,//�2)�48$17,7,(6
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�14)�OHYHO
�

7KH ZRUNV� RU SDUWV RI WKH ZRUNV ZLOO EH FRQVWUXFWHG XVLQJ ODERXU�LQWHQVLYH PHWKRGV RQO\ LQ WHUPV RI WKLV VSHFLILFDWLRQ�
7KH XVH RI SODQW WR SURYLGH VXFK ZRUNV� RWKHU WKDQ SODQW VSHFLILFDOO\ SURYLGHG IRU LQ WKH VFRSH RI ZRUN� LV D YDULDWLRQ WR
WKH FRQWUDFW� 7KH LWHPV PDUNHG ZLWK WKH OHWWHUV /, DUH QRW QHFHVVDULO\ DQ H[KDXVWLYH OLVW RI DOO WKH DFWLYLWLHV ZKLFK PXVW
EH GRQH E\ KDQG� DQG WKLV FODXVH GRHV QRW RYHU�ULGH DQ\ RI WKH UHTXLUHPHQWV LQ WKH JHQHULF ODERXU LQWHQVLYH
VSHFLILFDWLRQ�LQ�WKH�6FRSH�RI�:RUNV�

3D\PHQW IRU LWHPV ZKLFK DUH GHVLJQDWHG WR EH FRQVWUXFWHG ODERXU�LQWHQVLYHO\ �HLWKHU LQ WKLV VFKHGXOH RU LQ WKH 6FRSH
RI :RUNV� ZLOO QRW EH PDGH XQOHVV WKH\ DUH FRQVWUXFWHG XVLQJ ODERXU�LQWHQVLYH PHWKRGV� $Q\ XQDXWKRULVHG XVH RI
SODQW WR FDUU\ RXW ZRUN ZKLFK ZDV WR EH GRQH ODERXU�LQWHQVLYHO\ ZLOO QRW EH FRQGRQHG DQG DQ\ ZRUNV VR FRQVWUXFWHG
ZLOO�QRW�EH�FHUWLILHG�IRU�SD\PHQW�

'(6&5,37,21�2)�7+(�:25.6

/$%285�,17(16,9(�&203(7(1&,(6�2)�683(59,625<�$1'�0$1$*(0(17�67$))

(PSOR\HU
V�REMHFWLYHV
7KH HPSOR\HU¶V REMHFWLYHV DUH WR GHOLYHU SXEOLF LQIUDVWUXFWXUH XVLQJ ODERXU�LQWHQVLYH PHWKRGV LQ DFFRUGDQFH ZLWK (3:3
*XLGHOLQHV�

/DERXU�LQWHQVLYH�ZRUNV
/DERXU�LQWHQVLYH ZRUNV FRPSULVH WKH DFWLYLWLHV GHVFULEHG LQ WKH /DERXU�,QWHQVLYH 6SHFLILFDWLRQ� /DERXU�LQWHQVLYH ZRUNV VKDOO
EH�FRQVWUXFWHG�PDLQWDLQHG�XVLQJ�ORFDO�ZRUNHUV�ZKR�DUH�WHPSRUDULO\�HPSOR\HG�LQ�WHUPV�RI�WKH�VFRSH�RI�ZRUN�

&RQWUDFWRUV VKDOO RQO\ HQJDJH VXSHUYLVRU\ DQG PDQDJHPHQW VWDII LQ ODERXU�LQWHQVLYH ZRUNV WKDW KDYH FRPSOHWHG WKH VNLOOV
SURJUDPPH LQFOXGLQJ )RUHPHQ� 6XSHUYLVRUV DW 14) OHYHO � ³1DWLRQDO &HUWLILFDWH� 6XSHUYLVLRQ RI &LYLO (QJLQHHULQJ
&RQVWUXFWLRQ 3URFHVVHV´ DQG 6LWH $JHQW� 0DQDJHU DW 14) OHYHO � �0DQDJH /DERXU�,QWHQVLYH &RQVWUXFWLRQ 3URFHVVHV� RU
HTXLYDOHQW 4&72 TXDOLILFDWLRQV �6HH $SSHQGL[ &�� DW 14) RXWOLQHG LQ 7DEOH �� �6HH *8,'(/,1(6 )25 7+(
,03/(0(17$7,21 2) /$%285�,17(16,9( ,1)5$6758&785( 352-(&76 81'(5 7+( (;3$1'(' 38%/,&
:25.6�352*5$00(��(3:3���7+,5'�(',7,21������

(PHUJLQJ FRQWUDFWRUV VKDOO KDYH SHUVRQDOO\ FRPSOHWHG� RU EH UHJLVWHUHG RQ D VNLOOV SURJUDPPH IRU WKH 14) OHYHO � XQLW
VWDQGDUG� $OO RWKHU VLWH VXSHUYLVRU\ VWDII LQ WKH HPSOR\ RI HPHUJLQJ FRQWUDFWRUV PXVW KDYH FRPSOHWHG� RU EH UHJLVWHUHG RQ D
VNLOOV SURJUDPPH IRU WKH 14) OHYHO � XQLW VWDQGDUGV RU 14) OHYHO � XQLW VWDQGDUGV� 7DEOH �� 6NLOOV SURJUDPPH IRU VXSHUYLVRU\
DQG�PDQDJHPHQW�VWDII�

7HDP�OHDGHU���
VXSHUYLVRU

$SSO\�/DERXU�,QWHQVLYH�&RQVWUXFWLRQ�
6\VWHPV�DQG�7HFKQLTXHV�WR�:RUN�
$FWLYLWLHV

7KLV�XQLW�VWDQGDUG�PXVW�EH�FRPSOHWHG��DQG

7DEOH����6NLOOV�SURJUDPPH�IRU�VXSHUYLVRU\�DQG�PDQDJHPHQW�VWDII
3HUVRQQHO 6NLOOV�SURJUDPPH�GHVFULSWLRQ8QLW�VWDQGDUG�WLWOHV

8VH�/DERXU�,QWHQVLYH�&RQVWUXFWLRQ�
0HWKRGV�WR�&RQVWUXFW�DQG�0DLQWDLQ�:DWHU�
DQG�6DQLWDWLRQ�6HUYLFHV

8VH�/DERXU�,QWHQVLYH�&RQVWUXFWLRQ�
0HWKRGV�WR�&RQVWUXFW�DQG�0DLQWDLQ�
5RDGV�DQG�6WRUP�ZDWHU�'UDLQDJH

3URMHFW�WLWOH�
5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��
:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�
$FFRPPRGDWLRQ

6&23(�2)�:25.6�,1�5(63(&7�2)�:25.�5(/$7,1*�72�7+(�(;7(1'(1'�38%/,&�
:25.6�352*5$00(��(3:3�

������3URMHFW�&RGH� (3:3�12� 1�$

DQ\�RQH�RI�WKHVH���XQLW�VWDQGDUGV

3DJH�����RI����
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D� ����ZRPHQ�
E�� ����\RXWK�ZKR�DUH�EHWZHHQ�WKH�DJHV�RI����DQG�����DQG
F�� ���RQ�SHUVRQV�ZLWK�GLVDELOLWLHV�

����

����� 'HILQLWLRQV

������ &RQWUDFW�SDUWLFLSDWLRQ�JRDOV
��������

��������

7KH�&RQWUDFWRU�VKDOO�HQGHDYRXU�WR�HQVXUH�WKDW�WKH�H[SHQGLWXUH�RQ�WKH�HPSOR\PHQW�RI�XQVNLOOHG�DQG�VHPL�VNLOOHG�
ZRUNHUV�LV�LQ�WKH�IROORZLQJ�SURSRUWLRQV�

8VH�/DERXU�,QWHQVLYH�&RQVWUXFWLRQ�
0HWKRGV�WR�&RQVWUXFW��5HSDLU�DQG�
0DLQWDLQ�VWUXFWXUHV

8VH�/DERXU�,QWHQVLYH�&RQVWUXFWLRQ�
0HWKRGV�WR�&RQVWUXFW�DQG�0DLQWDLQ�:DWHU�
DQ�6DQLWDWLRQ�6HUYLFHV

�5HTXLUHPHQWV�IRU�WKH�VRXUFLQJ�DQG�HQJDJHPHQW�RI�ODERXU�

8QVNLOOHG DQG VHPL�VNLOOHG ODERXU UHTXLUHG IRU WKH H[HFXWLRQ RI DOO ODERXU�LQWHQVLYH ZRUNV VKDOO EH HQJDJHG VWULFWO\ LQ
DFFRUGDQFH�ZLWK�SUHYDLOLQJ�OHJLVODWLRQ�DQG�6$16���������3DUWLFLSDWLRQ�RI�7DUJHWHG�/DERXU�

7KH�UDWH�RI�SD\�VHW�IRU�WKH�63:3�SHU�WDVN�RU�SHU�GD\�ZLOO�EH�DQ�DFFHSWDEOH�UDWH�GHWHUPLQHG�E\�WKH�'HSDUWPHQW�RI�
/DERXU�

7DVNV�HVWDEOLVKHG�E\�WKH�FRQWUDFWRU�PXVW�EH�VXFK�WKDW�

WKH�DYHUDJH�ZRUNHU�FRPSOHWHV���WDVNV�SHU�ZHHN�LQ����KRXUV�RU�OHVV��DQG

WKH�ZHDNHVW�ZRUNHU�FRPSOHWHV���WDVNV�SHU�ZHHN�LQ����KRXUV�RU�OHVV�

ZKHUH�WKH�KHDG�RI�WKH�KRXVHKROG�KDV�OHVV�WKDQ�D�SULPDU\�VFKRRO�HGXFDWLRQ�

7KH�&RQWUDFWRU�VKDOO��WKURXJK�DOO�DYDLODEOH�FRPPXQLW\�VWUXFWXUHV��LQIRUP�WKH�ORFDO�FRPPXQLW\�RI�WKH�ODERXU�LQWHQVLYH�
ZRUNV�DQG�WKH�HPSOR\PHQW�RSSRUWXQLWLHV�SUHVHQWHG�WKHUHE\��3UHIHUHQFH�PXVW�EH�JLYHQ�WR�SHRSOH�ZLWK�SUHYLRXV�

7DUJHWHG�ODERXU��8QHPSOR\HG�SHUVRQV�ZKR�DUH�HPSOR\HG�DV�ORFDO�ODERXU�RQ�WKH�SURMHFW�

3HUVRQQHO 8QLW�VWDQGDUG�WLWOHV 6NLOOV�SURJUDPPH�GHVFULSWLRQ

7KH ZDJHV DQG DOORZDQFHV XVHG WR FDOFXODWH WKH FRQWUDFW SDUWLFLSDWLRQ JRDO VKDOO� ZLWK UHVSHFW WR
ERWK WLPH�UDWHG DQG WDVN UDWHG ZRUNHUV� FRPSULVH DOO ZDJHV SDLG DQG DQ\ WUDLQLQJ DOORZDQFH SDLG LQ
UHVSHFW�RI�DJUHHG�WUDLQLQJ�SURJUDPPHV�

6SHFLILF�SURYLVLRQV�SHUWDLQLQJ�WR�6$16�������

7KHUH LV QR VSHFLILHG FRQWUDFW SDUWLFLSDWLRQ JRDO IRU WKH FRQWUDFW� 7KH FRQWUDFW SDUWLFLSDWLRQ JRDO
VKDOO EH PHDVXUHG LQ WKH SHUIRUPDQFH RI WKH FRQWUDFW WR HQDEOH WKH HPSOR\PHQW SURYLGHG WR
WDUJHWHG�ODERXU�WR�EH�TXDQWLILHG�

8VH�/DERXU�,QWHQVLYH�&RQVWUXFWLRQ�
0HWKRGV�WR�&RQVWUXFW�DQG�0DLQWDLQ�
5RDGV�DQG�6WRUP�ZDWHU�'UDLQDJH

,PSOHPHQW�/DERXU�,QWHQVLYH�&RQVWUXFWLRQ�
6\VWHPV�DQG�7HFKQLTXHV 7KLV�XQLW�VWDQGDUG�PXVW�EH�FRPSOHWHG��DQG

DQ\�RQH�RI�WKHVH���XQLW�VWDQGDUGV

6LWH�$JHQW��0DQDJHU�
�L�H��WKH�FRQWUDFWRU
V�
PRVW�VHQLRU�
UHSUHVHQWDWLYH�WKDW�LV�
UHVLGHQW�RQ�WKH�VLWH�

�

'HWDLOV�RI�WKHVH�VNLOOV�SURJUDPPHV�PD\�EH�REWDLQHG�IURP�WKH�&(7$�(74$�PDQDJHU��H�PDLO��JHUDUG#FHWD�FR�]D���
WHO���������������

0DQDJH�/DERXU�,QWHQVLYH�&RQVWUXFWLRQ�
3URFHVVHV

(03/2<0(17�2)�816.,//('�$1'�6(0,�6.,//('�:25.(56�,1�/$%285�,17(16,9(�:25.6

)RUHPDQ�VXSHUYLVRU

6NLOOV�3URJUDPPH�DJDLQVW�WKLV�VLQJOH�XQLW�
VWDQGDUG

8VH�/DERXU�,QWHQVLYH�&RQVWUXFWLRQ�
0HWKRGV�WR�&RQVWUXFW��5HSDLU�DQG�
0DLQWDLQ�VWUXFWXUHV

WKDW�KDYH�OHVV�WKDQ�RQH�IXOO�WLPH�SHUVRQ�HDUQLQJ�DQ�LQFRPH�

ZKHUH�VXEVLVWHQFH�DJULFXOWXUH�LV�WKH�VRXUFH�RI�LQFRPH�

WKDW�ZKR�DUH�QRW�LQ�UHFHLSW�RI�DQ\�VRFLDO�VHFXULW\�SHQVLRQ�LQFRPH

7KH FRQWUDFWRU PXVW UHYLVH WKH WLPH WDNHQ WR FRPSOHWH D WDVN ZKHQHYHU LW LV HVWDEOLVKHG WKDW WKH WLPH WDNHQ WR
FRPSOHWH�D�ZHHNO\�WDVN�LV�QRW�ZLWKLQ�WKH�UHTXLUHPHQWV�RI�������

3DJH�����RI����
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WUHQFKHV�KDYLQJ�D�GHSWK�RI�OHVV�WKDQ�����PHWUHV
VWRUP�ZDWHU�GUDLQDJH

7KH FRQWUDFWRU VKDOO GR QRWKLQJ WR GLVVXDGH WDUJHWHG ODERXU IURP SDUWLFLSDWLQJ LQ WUDLQLQJ SURJUDPPHV DQG
VKDOO WDNH DOO UHDVRQDEOH VWHSV WR HQVXUH WKDW HDFK EHQHILFLDU\ LV SURYLGHG ZLWK WZR GD\V RI IRUPDO WUDLQLQJ IRU
HYHU\����GD\V�ZRUNHG�

$Q DOORZDQFH HTXDO WR ���� RI WKH WDVN UDWH RU GDLO\ UDWH VKDOO EH SDLG E\ WKH FRQWUDFWRU WR ZRUNHUV ZKR DWWHQG
IRUPDO�WUDLQLQJ��LQ�WHUPV�RI�WKH�DERYH�

3URRI RI FRPSOLDQFH ZLWK WKH DERYH UHTXLUHPHQWV PXVW EH SURYLGHG E\ WKH &RQWUDFWRU WR WKH (PSOR\HU SULRU WR
VXEPLVVLRQ�RI�WKH�ILQDO�SD\PHQW�FHUWLILFDWH�

6FRSH
7KLV VSHFLILFDWLRQ HVWDEOLVKHV JHQHUDO UHTXLUHPHQWV IRU DFWLYLWLHV ZKLFK DUH WR EH H[HFXWHG E\ KDQG LQYROYLQJ WKH
IROORZLQJ�

3UHFHGHQFH
:KHUH WKLV VSHFLILFDWLRQ LV LQ FRQIOLFW ZLWK DQ\ RWKHU VWDQGDUG RU VSHFLILFDWLRQ UHIHUUHG WR LQ WKH 6FRSH RI :RUNV WR WKLV
&RQWUDFW��WKH�UHTXLUHPHQWV�RI�WKLV�VSHFLILFDWLRQ�VKDOO�SUHYDLO�

+DQG�H[FDYDWHDEOH�PDWHULDO
+DQG�H[FDYDWHDEOH�PDWHULDO�LV�PDWHULDO�

)LQDQFLDO YDOXH RI WKH FRQWUDFW XSRQ FRPSOHWLRQ� H[FOXVLYH RI DQ\ YDOXH DGGHG WD[ RU VDOHV WD[
ZKLFK�WKH�ODZ�UHTXLUHV�WKH�HPSOR\HU�WR�SD\�WKH�FRQWUDFWRU�

�7KH�VFKHGXOH�UHIHUUHG�WR�LQ�����VKDOO�LQ�DGGLWLRQ�UHIOHFW�WKH�VWDWXV�RI�WDUJHWHG�ODERXU�DV�ZRPHQ��
\RXWK�DQG�SHUVRQV�ZLWK�GLVDELOLWLHV�DQG�WKH�QXPEHU�RI�GD\V�RI�IRUPDO�WUDLQLQJ�SURYLGHG�WR�WDUJHWHG�
ODERXU�

7UDLQLQJ�RI�WDUJHWHG�ODERXU

7KH FRQWUDFWRU VKDOO SURYLGH DOO WKH QHFHVVDU\ RQ�WKH�MRE WUDLQLQJ WR WDUJHWHG ODERXU WR HQDEOH VXFK ODERXU WR
PDVWHU WKH EDVLF ZRUN WHFKQLTXHV UHTXLUHG WR XQGHUWDNH WKH ZRUN LQ DFFRUGDQFH ZLWK WKH UHTXLUHPHQWV RI WKH
FRQWUDFW�LQ�D�PDQQHU�WKDW�GRHV�QRW�FRPSURPLVH�ZRUNHU�KHDOWK�DQG�VDIHW\�

7KH FRVW RI WKH IRUPDO WUDLQLQJ RI WDUJHWHG ODERXU� ZLOO EH IXQGHG E\ WKH ORFDO RIILFH RI WKH 'HSDUWPHQW RI
/DERXU� 7KLV WUDLQLQJ ZLOO WDNH SODFH DV FORVH WR WKH SURMHFW VLWH DV SUDFWLFDOO\ SRVVLEOH� 7KH FRQWUDFWRU PXVW
DFFHVV WKLV WUDLQLQJ E\ LQIRUPLQJ WKH UHOHYDQW UHJLRQDO RIILFH RI WKH 'HSDUWPHQW RI /DERXU LQ ZULWLQJ� ZLWKLQ ��
GD\V RI EHLQJ DZDUGHG WKH FRQWUDFW� RI WKH OLNHO\ QXPEHU RI SHUVRQV WKDW ZLOO XQGHUJR WUDLQLQJ DQG ZKHQ VXFK
WUDLQLQJ LV UHTXLUHG� 7KH (PSOR\HU DQG WKH 'HSDUWPHQW RI 3XEOLF :RUNV �)D[� ��� �������� (3:3 8QLW�
3ULYDWH�%DJ�;����3UHWRULD�������PXVW�EH�IXUQLVKHG�ZLWK�D�FRS\�RI�WKLV�UHTXHVW�

7HUPV�DQG�FRQGLWLRQV�IRU�WKH�HQJDJHPHQW�RI�WDUJHWHG�ODERXU

7HUPV�DQG�FRQGLWLRQV�IRU�WKH�HQJDJHPHQW�RI�WDUJHWHG�ODERXU

�9DULDWLRQV�WR�6$16�������
7KH�GHILQLWLRQ�IRU�QHW�DPRXQW�VKDOO�EH�DPHQGHG�DV�IROORZV�

)XUWKHU WR WKH SURYLVLRQV RI FODXVH ����� RI 6$16 ������� ZULWWHQ FRQWUDFWV VKDOO EH HQWHUHG LQWR
ZLWK�WDUJHWHG�ODERXU�

ORZ�YROXPH�URDGV�DQG�VLGHZDONV

�� $ ERXOGHU� D FREEOH DQG JUDYHO LV PDWHULDO ZLWK D SDUWLFOH VL]H JUHDWHU WKDQ ���PP� EHWZHHQ ��
DQG����PP�

�� $ G\QDPLF FRQH SHQHWURPHWHU LV DQ LQVWUXPHQW XVHG WR PHDVXUH WKH LQ�VLWX VKHDU UHVLVWDQFH RI
D VRLO FRPSULVLQJ D GURS ZHLJKW RI DSSUR[LPDWHO\ �� NJ ZKLFK IDOOV WKURXJK D KHLJKW RI ���PP DQG
GULYHV D FRQH KDYLQJ D PD[LPXP GLDPHWHU RI ��PP �FRQH DQJOH RI� �� GHJUHHV ZLWK UHVSHFW WR WKH
KRUL]RQWDO��LQWR�WKH�PDWHULDO�EHLQJ�XVHG�

ZKHUH WKH PDWHULDO LV D JUDYHO KDYLQJ D PD[LPXP SDUWLFOH VL]H RI ��PP DQG FRQWDLQV QR FREEOHV RU LVRODWHG
ERXOGHUV��QR�PRUH�WKDQ����EORZV�RI�D�G\QDPLF�FRQH�SHQHWURPHWHU�LV�UHTXLUHG�WR�SHQHWUDWH����PP�

&RKHVLYH�PDWHULDOV�
ZKRVH FRQVLVWHQF\ ZKHQ SURILOHG PD\ LQ WHUPV RI WDEOH � EH FODVVLILHG DV YHU\ VRIW� VRIW� ILUP� VWLII DQG VWLII �
YHU\�VWLII��RU

*UDQXODU�PDWHULDOV�

ZKRVH FRQVLVWHQF\ ZKHQ SURILOHG PD\ LQ WHUPV RI WDEOH � EH FODVVLILHG DV YHU\ ORRVH� ORRVH� PHGLXP GHQVH� RU
GHQVH��RU

ZKHUH WKH PDWHULDO LV D JUDYHO KDYLQJ D PD[LPXP SDUWLFOH VL]H RI ��PP DQG FRQWDLQV QR FREEOHV RU LVRODWHG
ERXOGHUV��QR�PRUH�WKDQ���EORZV�RI�D�G\QDPLF�FRQH�SHQHWURPHWHU�LV�UHTXLUHG�WR�SHQHWUDWH����PP�

*(1(5,&�/$%285�,17(16,9(�63(&,),&$7,21

)XUWKHU WR WKH SURYLVLRQV RI FODXVH ����� RI 6$16 ������� ZULWWHQ FRQWUDFWV VKDOO EH HQWHUHG LQWR
ZLWK�WDUJHWHG�ODERXU�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

�

�

D�

E�

F�

�

�

�

�

��

��

��

��

��

��

��

$OO�ORDGLQJ�VKDOO�EH�GRQH�E\�KDQG��UHJDUGOHVV�RI�WKH�PHWKRG�RI�KDXODJH�

,QGHQWHG�E\�WKXPE�QDLO
�ZLWK�
GLIILFXOW\��VOLJKW�LQGHQWDWLRQ�
SURGXFHG�E\�EORZ�RI�D�
JHRORJLFDO�SLFN�SRLQW�

6PDOO UHVLVWDQFH WR
SHQHWUDWLRQ E\ VKDUS HQG RI
D�JHRORJLFDO�SLFN�

6RIW

(OHPHQWV PDQXIDFWXUHG RU GHVLJQHG E\ WKH &RQWUDFWRU� VXFK DV PDQKROH ULQJV DQG FRYHU VODEV� SUHFDVW FRQFUHWH
SODQNV DQG SLSHV� PDVRQU\ XQLWV DQG HGJH EHDPV VKDOO QRW LQGLYLGXDOO\� KDYH D PDVV RI PRUH WKDQ ���NJ� ,Q DGGLWLRQ�
WKH LWHPV VKDOO EH ODUJH HQRXJK VR WKDW IRXU ZRUNHUV FDQ FRQYHQLHQWO\ DQG VLPXOWDQHRXVO\ DFTXLUH D SURSHU KDQGKROG
RQ�WKHP�

WR�����3URFWRU�GHQVLW\�

VXFK WKDW LQ H[FHVV RI � EORZV RI D G\QDPLF FRQH SHQHWURPHWHU �'&3� LV UHTXLUHG WR SHQHWUDWH ��� PP RI WKH
EDFNILOO� SURYLGHG WKDW EDFNILOO GRHV QRW FRPSULVH PRUH WKDQ ��� JUDYHO RI VL]H OHVV WKDQ ��PP DQG FRQWDLQV
QR�LVRODWHG�ERXOGHUV��RU

VXFK WKDW WKH GHQVLW\ RI WKH FRPSDFWHG WUHQFK EDFNILOO LV QRW OHVV WKDQ WKDW RI WKH VXUURXQGLQJ XQGLVWXUEHG VRLO
ZKHQ�WHVWHG�FRPSDUDWLYHO\�ZLWK�D�'&3�

9HU\�KLJK�UHVLVWDQFH�WR�
SHQHWUDWLRQ�E\�WKH�VKDUS�
HQG�RI�D�JHRORJLFDO�SLFN��
UHTXLUHV�PDQ\�EORZV�IRU�
H[FDYDWLRQ�

VWLII &DQ�EH�LQGHQWHG�E\�WKXPE�QDLO��
VOLJKW�LQGHQWDWLRQ�SURGXFHG�E\�
SXVKLQJ�JHRORJLFDO�SLFN�SRLQW�
LQWR�VRLO��FDQQRW�EH�PRXOGHG�E\�
ILQJHUV�

6KDSLQJ

2IIORDGLQJ

6SUHDGLQJ

&RPSDFWLRQ

*UDVVLQJ

6WRQH�SLWFKLQJ�DQG�UXEEOH�FRQFUHWH�PDVRQU\

0DQXIDFWXUHG�(OHPHQWV

$OO�PDWHULDO��KRZHYHU�WUDQVSRUWHG��LV�WR�EH�RII�ORDGHG�E\�KDQG��XQOHVV�WLSSHU�WUXFNV�DUH�XWLOLVHG�IRU�KDXODJH�

$OO�PDWHULDO�VKDOO�EH�VSUHDG�E\�KDQG�

6PDOO�DUHDV�PD\�EH�FRPSDFWHG�E\�KDQG�SURYLGHG�WKDW�WKH�VSHFLILHG�FRPSDFWLRQ�LV�DFKLHYHG�

$OO�JUDVVLQJ�VKDOO�EH�XQGHUWDNLQJ�E\�VSULJJLQJ��VRGGLQJ��RU�VHHGLQJ�E\�KDQG�

$OO VWRQH UHTXLUHG IRU VWRQH SLWFKLQJ DQG UXEEOH FRQFUHWH PDVRQU\� ZKHWKHU JURXWHG RU GU\� PXVW EH FROOHFWHG� ORDGHG�
RII�ORDGHG�DQG�SODFHG�E\�KDQG�

6DQG DQG VWRQH VKDOO EH KDXOHG WR LWV SRLQW RI SODFHPHQW E\ PHDQV RI ZKHHOEDUURZV ZKHUH WKH KDXO GLVWDQFH LV QRW
JUHDWHU�WKDQ����P�

*URXW�VKDOO�EH�PL[HG�DQG�SODFHG�E\�KDQG�

+DXO

$OO�KDQG�H[FDYDWHDEOH�PDWHULDO�LQ�WUHQFKHV�KDYLQJ�D�GHSWK�RI�OHVV�WKDQ�����PHWUHV�VKDOO�EH�H[FDYDWHG�E\�KDQG�

([FDYDWLRQ PDWHULDO VKDOO EH KDXOHG WR LWV SRLQW RI SODFHPHQW E\ PHDQV RI ZKHHOEDUURZV ZKHUH WKH KDXO GLVWDQFH LV
QRW�JUHDWHU�WKDQ�����P�

%DFNILOOLQJ WR WUHQFKHV VKDOO EH SODFHG LQ OD\HUV RI WKLFNQHVV �EHIRUH FRPSDFWLRQ� QRW H[FHHGLQJ ���PP� (DFK OD\HU
VKDOO�EH�FRPSDFWHG�XVLQJ�KDQG�VWDPSHUV

+LJK�UHVLVWDQFH�WR�UHSHDWHG�
EORZV�RI�D�JHRORJLFDO�SLFN�

9HU\�VWLII

&UXPEOHV YHU\ HDVLO\ ZKHQ
VFUDSHG ZLWK D JHRORJLFDO
SLFN�

9HU\�VRIW

$OO KDQG H[FDYDWHDEOH PDWHULDO LQFOXGLQJ WRSVRLO FODVVLILHG DV KDQG H[FDYDWHDEOH VKDOO EH H[FDYDWHG E\ KDQG� +DUGHU
PDWHULDO�PD\�EH�ORRVHQHG�E\�PHFKDQLFDO�PHDQV�SULRU�WR�H[FDYDWLRQ�E\�KDQG�

7KH H[FDYDWLRQ RI DQ\ PDWHULDO ZKLFK SUHVHQWV WKH SRVVLELOLW\ RI GDQJHU RU LQMXU\ WR ZRUNHUV VKDOO QRW EH H[FDYDWHG E\
KDQG�

*UDVV�DQG�VPDOO�EXVKHV�VKDOO�EH�FOHDUHG�E\�KDQG�

/RDGLQJ

(DVLO\ GHQWHG E\ WKXPE� VKDUS
HQG RI D JHRORJLFDO SLFN FDQ EH
SXVKHG LQ ����� PP� FDQ EH
PRXOGHG E\ ILQJHUV ZLWK VRPH
SUHVVXUH�

&RQVLGHUDEOH UHVLVWDQFH WR
SHQHWUDWLRQ E\ VKDUS HQG RI
D�JHRORJLFDO�SLFN�

)LUP ,QGHQWHG E\ WKXPE ZLWK HIIRUW�
VKDUS HQG RI JHRORJLFDO SLFN FDQ
EH SXVKHG LQ XSWR �� PP� YHU\
GLIILFXOW WR PRXOG ZLWK ILQJHUV�
FDQ MXVW EH SHQHWUDWHG ZLWK DQ
RUGLQDU\�KDQG�VSDGH�

/RRVH

0HGLXP�GHQVH

'HQVH

9HU\�GHQVH

'(6&5,37,21 &216,67(1&< '(6&5,37,21

$OO�VKDSLQJ�VKDOO�EH�XQGHUWDNHQ�E\�KDQG�

([FDYDWLRQ

&OHDULQJ�DQG�JUXEELQJ

7UHQFK�H[FDYDWLRQ

*HRORJLFDO SLFN KHDG FDQ HDVLO\
EH SXVKHG LQ DV IDU DV WKH VKDIW
RI�WKH�KDQGOH�

7DEOH����&RQVLVWHQF\�RI�PDWHULDOV�ZKHQ�SURILOHG

*5$18/$5�0$7(5,$/6 &2+(6,9(�0$7(5,$/6

&216,67(1&<
9HU\�ORRVH

&RPSDFWLRQ�RI�EDFNILOOLQJ�WR�WUHQFKHV��DUHDV�QRW�VXEMHFW�WR�WUDIILF�

3DJH�����RI����
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5HYLVLRQ��

�,QVHUW�<RXU�&RPSDQ\�/RJR�

(03/2<0(17�$*5((0(17

%(7:((1

>&2175$&725�1$0(@���������������������������

$1'

>:25.(5�1$0(@���������������������������������������

�7KLV�VKDOO�VHUYH�DV�WKH�FRYHU�SDJH�RQ�HPSOR\PHQW�FRQWUDFWV�IRU�ORFDO�ODERXU��

3DJH�����RI����
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(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

�� 3$57,(6

7KH�3DUWLHV�WR�WKLV�$JUHHPHQW�DUH��

����� &RQWUDFWRU���

KHUHLQ�UHSUHVHQWHG�E\�

GXO\�DXWKRULVHG�WKHUHWR�

$QG

����� 0U���0H�

�� '(),1,7,216�$1'�,17(535(7$7,21

���� ����

³$JUHHPHQW´�

³&RPSDQ\´

³'HSDUWPHQW´

³:RUNHU´

³(3:3´�

�� 385326(

7KH�SXUSRVH�RI�WKLV�DJUHHPHQW�LV�WR��

(QVXUH�WKDW�WKH�DJUHHPHQW�LV�ELQGLQJ�WR�ERWK�WKH�:RUNHU�DQG�WKH�(PSOR\HU�

7KH�([SDQGHG�3XEOLF�:RUNV�3URJUDPPH�LV�D�JRYHUQPHQW�SURJUDPPH�DLPHG�DW�
WKH�DOOHYLDWLRQ�RI�SRYHUW\�DQG�XQHPSOR\PHQW��7KH�SURJUDPPH�HQVXUHV�WKH�IXOO�
HQJDJHPHQW�RQ�/DERXU�,QWHQVLYH�0HWKRGV�RI�&RQVWUXFWLRQ��/,&��WR�FRQWUDFWRUV�
IRU�VNLOOV�GHYHORSPHQW��7KH�(3:3�IRFXVHV�DW�UHGXFLQJ�XQHPSOR\PHQW�E\�
LQFUHDVLQJ�HFRQRPLF�JURZWK�E\�PHDQV�RI�LPSURYLQJ�VNLOOV�OHYHOV�WKURXJK�
HGXFDWLRQ�DQG�WUDLQLQJ�DQG�LPSURYLQJ�WKH�HQDEOLQJ�HQYLURQPHQW�IRU�WKH�LQGXVWU\�
WR�IORXULVK�

LV�D�SHUVRQ�WKDW�SHUIRUPV�D�VSHFLILF�RU�QHFHVVDU\�WDVN�RU�ZKR�FRPSOHWHV�WDVNV�
LQ�D�FHUWDLQ�ZD\

,Q�WKLV�$JUHHPHQW�DQG�DQ\�$QQH[XUH�WKHUHWR��XQOHVV�LQFRQVLVWHQW�ZLWK�RU�RWKHUZLVH�LQGLFDWHG�E\�WKH�
FRQWH[W�

PHDQV�WKH�FRQWHQWV�RI�WKLV�$JUHHPHQW�

PHDQV�WKH�FRPSDQ\�WKDW�HPSOR\V�WKH�ZRUNHU

PHDQV�WKH�'HSDUWPHQW�RI�3XEOLF�:RUNV

>ZRUNHU
V�QDPH@

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

�� 7(506�$1'�&21',7,216

ƕ 7KH�ZRUNHU�ZLOO�KDYH�QR�HQWLWOHPHQW�WR�WKH�EHQHILWV�RI�D�IXOO�WLPH�HPSOR\HH��QDPHO\�

ƕ 7KH�ZRUNHU�VKRXOG�QRW�KDYH�WKH�H[SHFWDWLRQ�WKDW�WKLV�FRQWUDFW�ZLOO�EH�UHQHZHG�RU�H[WHQGHG�

ƕ 7KH�ZRUNHU�ZLOO�EH�VXEMHFW�WR�DOO�ODZV��UXOHV��SROLFLHV��FRGHV�DQG�SURFHGXUHV�DSSOLFDEOH�WR�WKH�

ƕ 7KH�ZRUNHU�PXVW�PHHW�WKH�VWDQGDUGV�DQG�UHTXLUHPHQWV�RI�WKH�FRQWUDFWRU

ƕ

�� 5(081(5$7,21

�� 52/(6�$1'�5(63216,%,/,7,(6�

���������������(PSOR\HU���:RUNHU

ƕ

ƕ

ƕ

ƕ

ƕ

ඵ &HUWLILHG��LGHQWLW\�GRFXPHQW�QRW�ORQJHU�WKDQ���PRQWKV

ඵ ,'�VL]H�SKRWRV

ඵ 6LJQ�HPSOR\PHQW�FRQWUDFW

'HPRQVWUDWH�ZLOOLQJQHVV�WR�JURZ�DQG�OHDUQ�WKURXJK�ZRUN�H[SHULHQFH�

3URYLGH�WKH�IROORZLQJ�GRFXPHQWDWLRQ�WR�WKH�HPSOR\HU��

7KH�ZRUNHU�ZLOO�UHFHLYH�FRPSHQVDWLRQ�WR�WKH�DPRXQW�RI�5BBBBBBBBBBBBBBBBBBBBBB���ZKLFK�PXVW�EH�SDLG�E\�

WKH���WK�RU�RQ�WKH ODVW�GD\�RI�HDFK�PRQWK�

:RUN�IRU�BBBBBBBBBBBBBBBBBBBBBBBB�LQ�WHUPV�RI�WKH�SHULRG�DV�VSHFLILHG�LQ�WKH�HPSOR\PHQW�DJUHHPHQW�
FRQWUDFW��

%H�DYDLODEOH�IRU�DQG�SDUWLFLSDWH�LQ�DOO�OHDUQLQJ�DQG�ZRUN�H[SHULHQFH�UHTXLUHG�E\�WKH�FRPSDQ\�

&RPSO\�ZLWK�ZRUNSODFH�SROLFLHV�DQG�SURFHGXUHV�

&RPSOHWH�DQ\�DWWHQGDQFH�RU�DQ\�ZULWWHQ�DVVHVVPHQW�WRROV�VXSSOLHG�E\�WKH�FRQWUDFWRU�WR�UHFRUG�UHOHYDQW�
ZRUNSODFH�H[SHULHQFH�

7KH�ZRUNHU�PXVW�UHQGHU�KLV�KHU�VHUYLFHV�GXULQJ�QRUPDO�ZRUNLQJ�KRXUV�RI�PLQLPXP�RI�IRUW\�WR�
ILIW\�ILYH�KRXUV�LQ�DQ\�ZHHN��ZKLFK�FRPSULVH�RI�DQ�HLJKW�KRXU�ZRUNLQJ�GD\�LQ�D�ILYH�GD\�ZHHN�

3DJH�����RI����
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(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

���������������(PSOR\HU

ƕ

ƕ

ƕ

ƕ

ƕ

ƕ

ƕ

ƕ

ƕ

�����'85$7,21�

7KLV�DJUHHPHQW�FRPPHQFHV�RQ�

DQG�

H[SLUHV�RQ�

������%5($&+�

�� &21',7,216�2)�(03/2<0(17

���� 0HDO�%UHDNV�

�����

�����

�����

�����

����� 6SHFLDO�&RQGLWLRQV�IRU�6HFXULW\�*XDUGV��2QO\�DSSOLFDEOH�WR�VHFXULW\�*XDUGV�

�����

�����

���� :HHNO\�5HVW�3HULRG�

$�ZRUNHU�LV�QRW�HQWLWOHG�WR�SD\PHQW�IRU�WKH�SHULRG�RI�D�PHDO�EUHDN��+RZHYHU��D�ZRUNHU�ZKR�LV�SDLG�RQ�WKH�
EDVLV�RI�WLPH�ZRUNHG�PXVW�EH�SDLG�LI�WKH�ZRUNHU�LV�UHTXLUHG�WR�ZRUN�RU�WR�EH�DYDLODEOH�IRU�ZRUN�GXULQJ�WKH�
PHDO�EUHDN��

(YHU\�ZRUNHU�PXVW�KDYH�WZR�GD\V�RII�HYHU\�ZHHN��$�ZRUNHU�PD\�RQO\�ZRUN�RQ�WKHLU�GD\�RII�WR�SHUIRUP�ZRUN�ZKLFK�
PXVW�EH�GRQH�ZLWKRXW�GHOD\�DQG�FDQQRW�EH�SHUIRUPHG�E\�ZRUNHUV�GXULQJ�WKHLU�RUGLQDU\�KRXUV�RI�ZRUN�
��HPHUJHQF\�ZRUN

���

$�VHFXULW\�JXDUG�PD\�ZRUN�XS�WR����KRXUV�SHU�ZHHN�DQG�XS�WR�HOHYHQ�KRXUV�SHU�GD\��

$�VHFXULW\�JXDUG�ZKR�ZRUNV�PRUH�WKDQ�WHQ�KRXUV�SHU�GD\�PXVW�KDYH�D�PHDO�EUHDN�RI�DW�OHDVW�RQH�KRXU�RU�
WZR�EUHDNV�RI�DW�OHDVW����PLQXWHV�HDFK�

3UHSDUH�DQ�RULHQWDWLRQ��LQGXFWLRQ�FRXUVH�WR�LQWURGXFH�ZRUNHU��OHDUQHU�WR�WKH�ZRUNSODFH�DQG�VSHFLILF�
ZRUNSODFH�UHTXLUHPHQWV�

(QVXUH�WKH�GDLO\�DWWHQGDQFH�UHJLVWHU�LV�VLJQHG�E\�WKH�ZRUNHU�

,I�HLWKHU�SDUW\�FRPPLWV�DQ\�EUHDFK�RI�WKH�WHUPV�RI�WKLV�FRQWUDFW��DQG�IDLOV�WR�UHFWLI\�LW�ZLWKLQ����GD\V�RI�UHFHLSW�RI�D�
ZULWWHQ�QRWLFH�FDOOLQJ�LW�WR�GR�VR��WKHQ��WKH�RWKHU�SDUW\�VKDOO�EH�HQWLWOHG�WR�WHUPLQDWH�WKH�FRQWUDFW�RU�WR�FODLP�VSHFLILF�
SHUIRUPDQFH�ZLWKRXW�SUHMXGLFH�WR�DQ\�RI�LWV�RWKHU�OHJDO�ULJKWV��LQFOXGLQJ�LWV�ULJKWV�WR�FODLP�GDPDJHV��

$�ZRUNHU�PD\�QRW�ZRUN�IRU�PRUH�WKDQ�ILYH�KRXUV�ZLWKRXW�WDNLQJ�D�PHDO�EUHDN�RI�DW�OHDVW�WKLUW\�PLQXWHV�
GXUDWLRQ��

�$�ZRUNHU�PD\�QRW�ZRUN�GXULQJ�D�PHDO�EUHDN��+RZHYHU��DQ�HPSOR\HU�PD\�UHTXLUH�D�ZRUNHU�WR�SHUIRUP�
GXWLHV�GXULQJ�D�PHDO�EUHDN�LI�WKRVH�GXWLHV�FDQQRW�EH�OHIW�XQDWWHQGHG�DQG�FDQQRW�EH�SHUIRUPHG�E\�DQRWKHU�
ZRUNHU��$Q�HPSOR\HU�PXVW�WDNH�UHDVRQDEOH�VWHSV�WR�HQVXUH�WKDW�D�ZRUNHU�LV�UHOLHYHG�RI�KLV�RU�KHU�GXWLHV�
GXULQJ�WKH�PHDO�EUHDN��

$Q�HPSOR\HU�DQG�ZRUNHU�PD\�DJUHH�RQ�ORQJHU�PHDO�EUHDNV��

3URYLGH�WKH�ZRUNHU�ZLWK�DSSURSULDWH�ZRUN�EDVHG�H[SHULHQFH�LQ�WKH�ZRUN�HQYLURQPHQW��

)DFLOLWDWH�SD\PHQWV�RI�ZDJHV���VWLSHQGV�

.HHS�DFFXUDWH�UHFRUGV�RI�ZRUNHUV�

:KHUH�D�ZRUNHU���OHDUQHU�LV�GLVDEOHG��WKH�HPSOR\HU�ZLOO�KDYH�WR�SURYLGH�LQ�WKH�DGGLWLRQDO�QHHGV�H�J��
VSHFLDO�PDWHULDOV��OHDUQLQJ�DLGV�DQG�LQ�VRPH�FDVHV�SK\VLFDO�RU�SURIHVVLRQDO�VXSSRUW��VXFK�DLGV�UHPDLQ�WKH�
SURSHUW\�RI�WKH�HPSOR\HU��

.HHS�XS�WR�GDWH�UHFRUGV�RI�OHDUQLQJ�DQG�GLVFXVV�SURJUHVV�ZLWK�WKH�LQWHUQ�RQ�D�UHJXODU�EDVLV���

$SSO\�IDLU�GLVFLSOLQDU\��JULHYDQFH�DQG�GLVSXWH�UHVROXWLRQ�SURFHGXUHV�WR�WKH�ZRUNHU��

(PSOR\�WKH�ZRUNHU�IRU�D�SHULRG�VSHFLILHG�LQ�WKH�DJUHHPHQW�

3DJH�����RI����
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5HYLVLRQ��

����� :RUN�RQ�6XQGD\V�DQG�3XEOLF�+ROLGD\V�

�����

�����

�����

�D�

�E�

������

�D��

�E��

��� 6LFN�OHDYH�

������

������

������

������

������

������

������

�����

�D�� DEVHQW�IURP�ZRUN�IRU�PRUH�WKDQ�WZR�FRQVHFXWLYH�GD\V��RU�

�E�� DEVHQW�IURP�ZRUN�RQ�PRUH�WKDQ�WZR�RFFDVLRQV�LQ�DQ\�HLJKW�ZHHN�SHULRG��

������

�������

����� 0DWHUQLW\�/HDYH�

������

������

������

������

������

�D��

�E��

$�ZRUNHU�PXVW�JLYH�KHU�HPSOR\HU�UHDVRQDEOH�QRWLFH�RI�ZKHQ�VKH�ZLOO�VWDUW�PDWHUQLW\�OHDYH�DQG�ZKHQ�VKH�
ZLOO�UHWXUQ�WR�ZRUN��

$�ZRUNHU�LV�QRW�UHTXLUHG�WR�WDNH�WKH�IXOO�SHULRG�RI�PDWHUQLW\�OHDYH��+RZHYHU��D�ZRUNHU�PD\�QRW�ZRUN�IRU�
IRXU�ZHHNV�EHIRUH�WKH�H[SHFWHG�GDWH�RI�ELUWK�RI�KHU�FKLOG�RU�IRU�VL[�ZHHNV�DIWHU�WKH�ELUWK�RI�KHU�FKLOG��
XQOHVV�D�PHGLFDO�SUDFWLWLRQHU��PLGZLIH�RU�TXDOLILHG�QXUVH�FHUWLILHV�WKDW�VKH�LV�ILW�WR�GR�VR��

$�ZRUNHU�PD\�EHJLQ�PDWHUQLW\�OHDYH�DV�IROORZV�

IRXU�ZHHNV�EHIRUH�WKH�H[SHFWHG�GDWH�RI�ELUWK��RU�

RQ�DQ�HDUOLHU�GDWH�

$Q�HPSOR\HU�PXVW�SD\�D�ZRUNHU�VLFN�SD\�RQ�WKH�ZRUNHU
V�XVXDO�SD\GD\��

%HIRUH�SD\LQJ�VLFN�SD\��DQ�HPSOR\HU�PD\�UHTXLUH�D�ZRUNHU�WR�SURGXFH�D�FHUWLILFDWH�VWDWLQJ�WKDW�WKH�ZRUNHU�
ZDV�XQDEOH�WR�ZRUN�RQ�DFFRXQW�RI�VLFNQHVV�RU�LQMXU\�LI�WKH�ZRUNHU�LV

$�PHGLFDO�FHUWLILFDWH�PXVW�EH�LVVXHG�DQG�VLJQHG�E\�D�PHGLFDO�SUDFWLWLRQHU��D�TXDOLILHG�QXUVH�RU�D�FOLQLF�
VWDII�PHPEHU�DXWKRULVHG�WR�LVVXH�PHGLFDO�FHUWLILFDWHV�LQGLFDWLQJ�WKH�GXUDWLRQ�DQG�UHDVRQ�IRU�LQFDSDFLW\��

$�ZRUNHU�LV�QRW�HQWLWOHG�WR�SDLG�VLFN�OHDYH�IRU�D�ZRUN�UHODWHG�LQMXU\�RU�RFFXSDWLRQDO�GLVHDVH�IRU�ZKLFK�WKH�
ZRUNHU�FDQ�FODLP�FRPSHQVDWLRQ�XQGHU�WKH�&RPSHQVDWLRQ�IRU�2FFXSDWLRQDO�,QMXULHV�DQG�'LVHDVHV�$FW��

$�ZRUNHU�PD\�WDNH�XS�WR�IRXU�FRQVHFXWLYH�PRQWKV
�XQSDLG�PDWHUQLW\�OHDYH��

$�ZRUNHU�LV�QRW�HQWLWOHG�WR�DQ\�SD\PHQW�RU�HPSOR\PHQW�UHODWHG�EHQHILWV�GXULQJ�PDWHUQLW\�OHDYH��

2QO\�ZRUNHUV�ZKR�ZRUN�PRUH�WKDQ����KRXUV�SHU�PRQWK�KDYH�WKH�ULJKW�WR�FODLP�VLFN�SD\�LQ�WHUPV�RI�WKLV�
FODXVH��

$�ZRUNHU�ZKR�LV�XQDEOH�WR�ZRUN�RQ�DFFRXQW�RI�LOOQHVV�RU�LQMXU\�LV�HQWLWOHG�WR�FODLP�RQH�GD\
V�SDLG�VLFN�
OHDYH�IRU�HYHU\�IXOO�PRQWK�WKDW�WKH�ZRUNHU�KDV�ZRUNHG�LQ�WHUPV�RI�D�FRQWUDFW��

$�ZRUNHU�PD\�DFFXPXODWH�D�PD[LPXP�RI�WZHOYH�GD\V
�VLFN�OHDYH�LQ�D�\HDU�

$FFXPXODWHG�VLFN�OHDYH�PD\�QRW�EH�WUDQVIHUUHG�IURP�RQH�FRQWUDFW�WR�DQRWKHU�FRQWUDFW��

$Q�HPSOR\HU�PXVW�SD\�D�WDVN�UDWHG�ZRUNHU�WKH�ZRUNHU
V�GDLO\�WDVN�UDWH�IRU�D�GD\
V�VLFN�OHDYH��

$Q�HPSOR\HU�PXVW�SD\�D�WLPH�UDWHG�ZRUNHU�WKH�ZRUNHU
V�GDLO\�UDWH�RI�SD\�IRU�D�GD\
V�VLFN�OHDYH��

$�WDVN�UDWHG�ZRUNHU�ZKR�ZRUNV�RQ�D�SXEOLF�KROLGD\�PXVW�EH�SDLG�

WKH�ZRUNHU
V�GDLO\�WDVN�UDWH��LI�WKH�ZRUNHU�ZRUNV�IRU�OHVV�WKDQ�IRXU�KRXUV��

GRXEOH�WKH�ZRUNHU
V�GDLO\�WDVN�UDWH��LI�WKH�ZRUNHU�ZRUNV�IRU�PRUH�WKDQ�IRXU�KRXUV��

$�WLPH�UDWHG�ZRUNHU�ZKR�ZRUNV�RQ�D�SXEOLF�KROLGD\�PXVW�EH�SDLG�

WKH�ZRUNHU
V�GDLO\�UDWH�RI�SD\��LI�WKH�ZRUNHU�ZRUNV�IRU�OHVV�WKDQ�IRXU�KRXUV�RQ�WKH�SXEOLF�
KROLGD\�

GRXEOH�WKH�ZRUNHU
V�GDLO\�UDWH�RI�SD\��LI�WKH�ZRUNHU�ZRUNV�IRU�PRUH�WKDQ�IRXU�KRXUV�RQ�WKH�
SXEOLF�KROLGD\��

$�ZRUNHU�PD\�RQO\�ZRUN�RQ�D�6XQGD\�RU�SXEOLF�KROLGD\�WR�SHUIRUP�HPHUJHQF\�RU�VHFXULW\�ZRUN��

:RUN�RQ�6XQGD\V�LV�SDLG�DW�WKH�RUGLQDU\�UDWH�RI�SD\��

3DJH�����RI����
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(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

�F��

����

����� )DPLO\�UHVSRQVLELOLW\�OHDYH�

������

�D�� ZKHQ�WKH�HPSOR\HH
V�FKLOG�LV�ERUQ��

�E�� ZKHQ�WKH�HPSOR\HH
V�FKLOG�LV�VLFN��

�F�� LQ�WKH�HYHQW�RI�D�GHDWK�RI�

����� .HHSLQJ�5HFRUGV�

������

�D�� WKH�ZRUNHU
V�QDPH�DQG�SRVLWLRQ��

�E�� FRS\�RI�DQ�DFFHSWDEOH�ZRUNHU�LGHQWLILFDWLRQ�

�F�� LQ�WKH�FDVH�RI�D�WDVN�UDWHG�ZRUNHU��WKH�QXPEHU�RI�WDVNV�FRPSOHWHG�E\�WKH�ZRUNHU��

�G�� LQ�WKH�FDVH�RI�D�WLPH�UDWHG�ZRUNHU��WKH�WLPH�ZRUNHG�E\�WKH�ZRUNHU��

�H��

������

����� 3D\PHQW�

������

������

������

������

������

������

$�WLPH�UDWHG�ZRUNHU�ZLOO�EH�SDLG�DW�WKH�HQG�RI�HDFK�PRQWK��

3D\PHQW�PXVW�EH�PDGH�LQ�FDVK��E\�FKHTXH�RU�E\�GLUHFW�GHSRVLW�LQWR�D�EDQN�DFFRXQW�GHVLJQDWHG�E\�WKH�
ZRUNHU��

SD\PHQWV�PDGH�WR�HDFK�ZRUNHU�LQ�D�IRUP�RI�3URRI�RI�3D\PHQW��3D\UROO�UHJLVWHUV�DQG�WKH�
DFNQRZOHGJHPHQW�RI�SD\PHQW�UHFHLSW�VLJQHG�E\�WKH�ZRUNHU�

7KH�HPSOR\HU�PXVW�NHHS�WKLV�UHFRUG�IRU�D�SHULRG�RI�DW�OHDVW�WKUHH�\HDUV�DIWHU�WKH�FRPSOHWLRQ�RI�WKH�
(3:3��

$Q�HPSOR\HU�PXVW�SD\�DOO�ZDJHV�DW�OHDVW�PRQWKO\�LQ�FDVK�RU�E\�FKHTXH�RU�LQWR�D�EDQN�DFFRXQW��

$�ZRUNHU�PD\�QRW�EH�SDLG�OHVV�WKDQ�WKH�0LQLVWHULDO�'HWHUPLQDWLRQ�ZDJH�UDWH�

$�WDVN�UDWHG�ZRUNHU�ZLOO�RQO\�EH�SDLG�IRU�WDVNV�WKDW�KDYH�EHHQ�FRPSOHWHG��

$Q�HPSOR\HU�PXVW�SD\�D�WDVN�UDWHG�ZRUNHU�ZLWKLQ�ILYH�ZHHNV�RI�WKH�ZRUN�EHLQJ�FRPSOHWHG�DQG�WKH�ZRUN�
KDYLQJ�EHHQ�DSSURYHG�E\�WKH�PDQDJHU�RU�WKH�FRQWUDFWRU�KDYLQJ�VXEPLWWHG�DQ�LQYRLFH�WR�WKH�HPSOR\HU��

$�ZRUNHU�ZKR�KDV�D�PLVFDUULDJH�GXULQJ�WKH�WKLUG�WULPHVWHU�RI�SUHJQDQF\�RU�EHDUV�D�VWLOOERUQ�FKLOG�PD\�WDNH�
PDWHUQLW\�OHDYH�IRU�XS�WR�VL[�ZHHNV�DIWHU�WKH�PLVFDUULDJH�RU�VWLOOELUWK��

RQ�D�ODWHU�GDWH��LI�D�PHGLFDO�SUDFWLWLRQHU��PLGZLIH�RU�FHUWLILHG�QXUVH�KDV�FHUWLILHG�WKDW�WKH�
ZRUNHU�LV�DEOH�WR�FRQWLQXH�WR�ZRUN�ZLWKRXW�HQGDQJHULQJ�KHU�KHDOWK��

�L��WKH�HPSOR\HH
V�VSRXVH�RU�OLIH�SDUWQHU��

�LL��WKH�HPSOR\HH
V�SDUHQW��DGRSWLYH�SDUHQW��JUDQGSDUHQW��FKLOG��DGRSWHG�FKLOG��JUDQGFKLOG�RU�
VLEOLQJ��

:RUNHUV��ZKR�ZRUN�IRU�DW�OHDVW�IRXU�GD\V�SHU�ZHHN��DUH�HQWLWOHG�WR�WKUHH�GD\V�SDLG�IDPLO\�UHVSRQVLELOLW\�
OHDYH�HDFK�\HDU�LQ�WKH�IROORZLQJ�FLUFXPVWDQFHV��

(YHU\�HPSOR\HU�PXVW�NHHS�D�ZULWWHQ�UHFRUG�RQ�VLWH�IRU�WKH�GXUDWLRQ�RI�WKH�SURMHFW�DQG�WKUHH�����\HDU�DIWHU�
FRPSOHWLRQ�UHFRUGV�VKRXOG�FRQVLVWV�RI�DW�OHDVW�WKH�IROORZLQJ��

�L��LI�D�PHGLFDO�SUDFWLWLRQHU��PLGZLIH�RU�FHUWLILHG�QXUVH�FHUWLILHV�WKDW�LW�LV�QHFHVVDU\�IRU�WKH�
KHDOWK�RI�WKH�ZRUNHU�RU�WKDW�RI�KHU�XQERUQ�FKLOG��RU�

�LL��LI�DJUHHG�WR�EHWZHHQ�HPSOR\HU�DQG�ZRUNHU��RU�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

������

�D�� DW�WKH�ZRUNSODFH�RU�DW�D�SODFH�DJUHHG�WR�E\�WKH�ZRUNHU��

�E�� GXULQJ�WKH�ZRUNHU
V�ZRUNLQJ�KRXUV�RU�ZLWKLQ�ILIWHHQ�PLQXWHV�RI�WKH�VWDUW�RU�ILQLVK�RI�ZRUN��

�F�� LQ�D�VHDOHG�HQYHORSH�ZKLFK�EHFRPHV�WKH�SURSHUW\�RI�WKH�ZRUNHU��

������

�D�� WKH�SHULRG�IRU�ZKLFK�SD\PHQW�LV�PDGH��

�E�� WKH�QXPEHUV�RI�WDVNV�FRPSOHWHG�RU�KRXUV�ZRUNHG��

�F�� WKH�ZRUNHU
V�HDUQLQJV��

�G�� DQ\�PRQH\�GHGXFWHG�IURP�WKH�SD\PHQW��

�H�� WKH�DFWXDO�DPRXQW�SDLG�WR�WKH�ZRUNHU��

������

�������

����� ,QFOHPHQW�ZHDWKHU

����� 'HGXFWLRQV�

�������

�������

�������

�������

������� $Q�HPSOR\HU�PD\�QRW�UHTXLUH�RU�DOORZ�D�ZRUNHU�WR�

�D��

,I�QR�ZRUN�KDV�EHJXQ�RQ�VLWH��DQG�LI�DQ�HPSOR\HH�KDV�UHSRUWHG�IRU�ZRUN��WKH�HPSOR\HH�ZLOO�EH�SDLG�IRU�IRXU�KRXUV��
6KRXOG�ZRUN�EH�VWRSSHG�DIWHU�WKH�ILUVW�IRXU�KRXUV��WKH�HPSOR\HH�ZLOO�EH�SDLG�IRU�WKH�KRXUV�ZRUNHG��:KHUH�WKH�
HPSOR\HU�KDV�JLYHQ�HPSOR\HHV�QRWLFH�RQ�WKH�SUHYLRXV�ZRUNLQJ�GD\�WKDW�QR�ZRUN�ZLOO�EH�DYDLODEOH�GXH�WR�LQFOHPHQW�
ZHDWKHU��WKHQ�QR�SD\PHQW�ZLOO�EH�PDGH��

$Q�HPSOR\HU�PD\�QRW�GHGXFW�PRQH\�IURP�D�ZRUNHU
V�SD\PHQW�XQOHVV�WKH�GHGXFWLRQ�LV�UHTXLUHG�LQ�WHUPV�RI�
D�ODZ��

$Q�HPSOR\HU�PXVW�GHGXFW�DQG�SD\�WR�WKH�6$�5HYHQXH�6HUYLFHV�DQ\�LQFRPH�WD[�WKDW�WKH�ZRUNHU�LV�
UHTXLUHG�WR�SD\��

$Q�HPSOR\HU�ZKR�GHGXFWV�PRQH\�IURP�D�ZRUNHU
V�SD\�IRU�SD\PHQW�WR�DQRWKHU�SHUVRQ�PXVW�SD\�WKH�
PRQH\�WR�WKDW�SHUVRQ�ZLWKLQ�WKH�WLPH�SHULRG�DQG�RWKHU�UHTXLUHPHQWV�VSHFLILHG�LQ�WKH�DJUHHPHQW�RI�/DZ��
FRXUW�RUGHU�RU�DUELWUDWLRQ�

,W�LV�WKH�UHVSRQVLELOLW\�RI�WKH�HPSOR\HUV�WR�DUUDQJH�IRU�DOO�SHUVRQV�HPSOR\HG�RQ�D�3URMHFW�WR�EH�FRYHUHG�LQ�
WHUPV�RI�WKH�8QHPSOR\PHQW�,QVXUDQFH�)XQG�&RQWULEXWLRQV�$FW��������$FW�1R����RI������

UHSD\�DQ\�SD\PHQW�H[FHSW�DQ�RYHUSD\PHQW�SUHYLRXVO\�PDGH�E\�WKH�HPSOR\HU�E\�PLVWDNH��

3D\PHQW�LQ�FDVK�RU�E\�FKHTXH�PXVW�WDNH�SODFH

$Q�HPSOR\HU�PXVW�JLYH�D�ZRUNHU�WKH�IROORZLQJ�LQIRUPDWLRQ�LQ�ZULWLQJ�

,I�WKH�ZRUNHU�LV�SDLG�LQ�FDVK�RU�E\�FKHTXH��WKLV�LQIRUPDWLRQ�PXVW�EH�UHFRUGHG�RQ�WKH�HQYHORSH�DQG�WKH�
ZRUNHU�PXVW�DFNQRZOHGJH�UHFHLSW�RI�SD\PHQW�E\�VLJQLQJ�IRU�LW��

,I�D�ZRUNHU
V�HPSOR\PHQW�LV�WHUPLQDWHG��WKH�HPSOR\HU�PXVW�SD\�DOO�PRQLHV�RZLQJ�WR�WKDW�ZRUNHU�ZLWKLQ�RQH�
PRQWK�RI�WKH�WHUPLQDWLRQ�RI�HPSOR\PHQW��

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

�E��

�F��

����� +HDOWK�DQG�6DIHW\�

�������

�������

�D��

�E��

�F��

�G��

������ &RPSHQVDWLRQ�IRU�,QMXULHV�DQG�'LVHDVHV�

������

������

�������

�������

������ 7HUPLQDWLRQ�

�������

�������

�������

�������

$�ZRUNHU�LV�QRW�UHTXLUHG�WR�JLYH�QRWLFH�WR�WHUPLQDWH�HPSOR\PHQW��+RZHYHU��D�ZRUNHU�ZKR�ZLVKHV�WR�UHVLJQ�
VKRXOG�DGYLVH�WKH�HPSOR\HU�LQ�DGYDQFH�WR�DOORZ�WKH�HPSOR\HU�WR�ILQG�D�UHSODFHPHQW��

$�ZRUNHU�ZKR�LV�DEVHQW�IRU�PRUH�WKDQ�WKUHH�FRQVHFXWLYH�GD\V�ZLWKRXW�LQIRUPLQJ�WKH�HPSOR\HU�RI�DQ�
LQWHQWLRQ�WR�UHWXUQ�WR�ZRUN�ZLOO�KDYH�WHUPLQDWHG�WKH�FRQWUDFW��+RZHYHU��WKH�ZRUNHU�PD\�EH�UH�HQJDJHG�LI�D�
SRVLWLRQ�EHFRPHV�DYDLODEOH��

�,W�LV�WKH�UHVSRQVLELOLW\�RI�WKH�HPSOR\HUV�WR�DUUDQJH�IRU�DOO�SHUVRQV�HPSOR\HG�RQ�D�3URMHFW�WR�EH�FRYHUHG�LQ�
WHUPV�RI�WKH�&RPSHQVDWLRQ�IRU�2FFXSDWLRQDO�,QMXULHV�DQG�'LVHDVHV�$FW������RI������DV�DPHQGHG�E\�
&2,'$�$FW�����������

�$�ZRUNHU�PXVW�UHSRUW�DQ\�ZRUN�UHODWHG�LQMXU\�RU�RFFXSDWLRQDO�GLVHDVH�WR�WKHLU�HPSOR\HU�RU�PDQDJHU��

7KH�HPSOR\HU�PXVW�UHSRUW�WKH�DFFLGHQW�RU�GLVHDVH�WR�WKH�&RPSHQVDWLRQ�&RPPLVVLRQHU��

$Q�HPSOR\HU�PXVW�SD\�D�ZRUNHU�ZKR�LV�XQDEOH�WR�ZRUN�EHFDXVH�RI�DQ�LQMXU\�FDXVHG�E\�DQ�DFFLGHQW�DW�
ZRUN�����RI�WKHLU�HDUQLQJV�IRU�XS�WR�WKUHH�PRQWKV��7KH�HPSOR\HU�ZLOO�EH�UHIXQGHG�WKLV�DPRXQW�E\�WKH�
&RPSHQVDWLRQ�&RPPLVVLRQHU��7KLV�GRHV�127�DSSO\�WR�LQMXULHV�FDXVHG�E\�DFFLGHQWV�RXWVLGH�WKH�
ZRUNSODFH�VXFK�DV�URDG�DFFLGHQWV�RU�DFFLGHQWV�DW�KRPH��

7KH�HPSOR\HU�PD\�WHUPLQDWH�WKH�HPSOR\PHQW�RI�D�ZRUNHU�IRU�JRRG�FDXVH�DIWHU�IROORZLQJ�D�IDLU�SURFHGXUH��

$�ZRUNHU�ZLOO�QRW�UHFHLYH�VHYHUDQFH�SD\�RQ�WHUPLQDWLRQ��

VWDWH�WKDW�WKH�ZRUNHU�UHFHLYHG�D�JUHDWHU�DPRXQW�RI�PRQH\�WKDQ�WKH�HPSOR\HU�DFWXDOO\�SDLG�
WR�WKH�ZRUNHU��RU�

SD\�WKH�HPSOR\HU�RU�DQ\�RWKHU�SHUVRQ�IRU�KDYLQJ�EHHQ�HPSOR\HG��

ZRUN�LQ�D�ZD\�WKDW�GRHV�QRW�HQGDQJHU�KLV�KHU�KHDOWK�DQG�VDIHW\�RU�WKDW�RI�DQ\�RWKHU�SHUVRQ��

REH\�DQ\�KHDOWK�DQG�VDIHW\�LQVWUXFWLRQ��

XVH�DQ\�SHUVRQDO�SURWHFWLYH�HTXLSPHQW�RU�FORWKLQJ�LVVXHG�E\�WKH�HPSOR\HU��

UHSRUW�DQ\�DFFLGHQW��QHDU�PLVV�LQFLGHQW�RU�GDQJHURXV�EHKDYLRXU�E\�DQRWKHU�SHUVRQ�WR�WKHLU�
HPSOR\HU�RU�PDQDJHU��

(PSOR\HUV�PXVW�WDNH�DOO�UHDVRQDEOH�VWHSV�WR�HQVXUH�WKDW�WKH�ZRUNLQJ�HQYLURQPHQW�LV�KHDOWK\�DQG�VDIH��

$�ZRUNHU�PXVW�

3DJH�����RI����
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(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

�������

1RWLFH�SURFHGXUH�LV�DV�IROORZV�

ƕ 2QH�ZHHN�LI�HPSOR\HG�IRU�IRXU�ZHHNV�RU�OHVV
ƕ 7ZR�ZHHNV�LI�HPSOR\HG�IRU�PRUH�WKDQ�IRXU�ZHHNV�EXW�QRW�PRUH�WKDQ�D�\HDU
ƕ )RXU�ZHHNV�RI�HPSOR\HG�IRU�RQH�����\HDU�RU�PRUH

������&HUWLILFDWH�RI�6HUYLFH�

������� 2Q�WHUPLQDWLRQ�RI�HPSOR\PHQW��D�ZRUNHU�LV�HQWLWOHG�WR�D�FHUWLILFDWH�VWDWLQJ��

�D�� WKH�ZRUNHU
V�IXOO�QDPH��
�E�� WKH�QDPH�DQG�DGGUHVV�RI�WKH�HPSOR\HU��
�F�� WKH�3URMHFW�RQ�ZKLFK�WKH�ZRUNHU�ZRUNHG��WKH�ZRUN�SHUIRUPHG�E\�WKH�ZRUNHU��
�G�� DQ\�WUDLQLQJ�UHFHLYHG�E\�WKH�ZRUNHU��
�H�� WKH�SHULRG�IRU�ZKLFK�WKH�ZRUNHU�ZRUNHG�RQ�WKH�3URMHFW��DQG�
�I�� DQ\�RWKHU�LQIRUPDWLRQ�DJUHHG�RQ�E\�WKH�HPSOR\HU�DQG�ZRUNHU��

��������'20,&,/(

(PSOR\HH�'HWDLOV

1DPH�	�6XUQDPH�

,'�1R�

5HVLGHQWLDO�$GGUHVV�

&RQWDFW�1R�

'DWH�RI�(PSOR\PHQW�

7R�EH�VXSHUYLVHG�E\�� 0DLQ�&RQWUDFWRU�
6XE�&RQWUDFWRU�

&DWHJRU\�RI�HPSOR\PHQW��� 6NLOOHG�
6HPL�VNLOOHG�
8QVNLOOHG�

)RU�6NLOOHG�	�6HPL�VNLOOHG�VWDWH�WKH�WUDGH�

3HULRG�RI�HPSOR\PHQW��)L[HG�IRU�XQWLO�ZKHQ�\RXU�VHUYLFHV�DUH�VWLOO�UHTXLUHG�RQ�VLWH

(PSOR\HH�6LJQDWXUH� :LWQHVV�E\�6*%�&/2�

6LJQDWXUH�E\�:LWQHVV�

(PSOR\HU�'HWDLOV

1DPH�	�6XUQDPH�
'HVLJQDWLRQ�
&RQWDFW�1R� 6LJQDWXUH�

,�FRQILUP�WKDW�,�KDYH�EHHQ�LQGXFWHG�DQG�IXOO\�XQGHUVWDQG�WKH�FRQGLWLRQ�RI�P\�DSSRLQWPHQW�

$�ZRUNHU�ZKR�GRHV�QRW�DWWHQG�UHTXLUHG�WUDLQLQJ�HYHQWV��ZLWKRXW�JRRG�UHDVRQ��ZLOO�KDYH�WHUPLQDWHG�WKH�
FRQWUDFW��+RZHYHU��WKH�ZRUNHU�PD\�EH�UH�HQJDJHG�LI�D�SRVLWLRQ�EHFRPHV�DYDLODEOH��

7KH�DGGUHVV�WR�ZKLFK�QRWLFHV�DQG�DOO�OHJDO�GRFXPHQWV�PD\�EH�GHOLYHUHG�RU�VHUYHG�DUH�DV�IROORZV�

RU�

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

ZĞƉŽƌƚŝŶŐ�ŵŽŶƚŚ͗� &HOO�1R��
^ƵƌŶĂŵĞ͗���������� �)LUVW�1DPH�

WƌŽũĞĐƚ�EĂŵĞ͗

3URMHFW�&RGH� 7HQGHU�1R =1%�����������+

/��Ed/dz�EhD��Z͗�

�ĂǇ� �ĂƚĞ� dŝŵĞ�/Ŷ� ^ŝŐŶĂƚƵƌĞ dŝŵĞ�KƵƚ ^ŝŐŶĂƚƵƌĞ
ZĞƉŽƌƚ KŶ �ŶǇ &ŽƌŵĂů dƌĂŝŶŝŶŐ
WƌŽǀŝĚĞĚ�/Ŷ�dŚĞ�ZĞƉŽƌƚŝŶŐ�DŽŶƚŚ

t��<�ϭ
DKE��z
dh�^��z
t��E�^��z
d,hZ^��z
&Z/��z

t��<�Ϯ�
DKE��z
dh�^��z
t��E�^��z
d,hZ^��z
&Z/��z

t��<�ϯ
DKE��z
dh�^��z
t��E�^��z
d,hZ^��z
&Z/��z

t��<�ϰ
DKE��z
dh�^��z
t��E�^��z
d,hZ^��z
&Z/��z

t��<�ϱ
DKE��z
dh�^��z
t��E�^��z
d,hZ^��z
&Z/��z
dŽƚĂů��ĂǇƐ�ǁŽƌŬĞĚ

dŚĞ��ƚƚĞŶĚĂŶĐĞ�ZĞŐŝƐƚĞƌ�ĨŽƌ�ŽŶͲƐŝƚĞ�tŽƌŬĞƌƐ�

5HIXUELVKPHQW�DQG�8SJUDGLQJ�RI�&ROG�ZDWHU��+RW�ZDWHU��:DVWHZDWHU�DQG�)LUH�UHWLFXODWLRQ�DW�
$GGLQJWRQ�1XUVLQJ�&ROOHJH�	�$FFRPPRGDWLRQ

������

3DJH�����RI����



.=1�'HSDUWPHQW�RI�+HDOWK
(IIHFWLYH�'DWH��$XJXVW�����

5HYLVLRQ��

%86,1(66�3/$1
5HIHUHQFH�1R

3URILOH�,'

3URMHFW�1DPH

3URMHFW�'HWDLOV

3URMHFW�1DPH

3URMHFW�5HIHUHQFH�1XPEHU

3URMHFW�GHVFULSWLRQ

3URMHFW�6WDUW�'DWH

3URMHFW�(QG�'DWH

(VWLPDWHG�%XGJHW�

3URMHFW�/RFDWLRQ
3URYLQFH

'LVWULFW�0HWUR�0XQLFLSDOLW\

/RFDO�0XQLFLSDOLW\�0HWUR�5HJLRQ

/DWLWXGH��LQ�GHFLPDO�IRUPDW�

/RQJLWXGH��LQ�GHFLPDO�IRUPDW�

3XEOLF�%RG\�'HWDLOV

3XEOLF�ERG\�VSKHUH

5HSRUWLQJ�SXEOLF�ERG\�WKDW�LV�WKH�SURMHFW�RZQHU��DQG�ZLOO�UHSRUW�RQ�WKH�SURMHFW�

,PSOHPHQWLQJ�SXEOLF�ERG\�W\SH

3XEOLF�ERG\�WKDW�ZLOO�LPSOHPHQW�WKH�SURMHFW

,'3�UHIHUHQFH�QXPEHU�DOORFDWHG�WR�WKH�SURMHFW

(3:3�'HWDLOV

(3:3�6HFWRU

(3:3�3URJUDP

(3:3�6XE�SURJUDPPH�

%XGJHW�$PRXQW

$SULO������0DUFK�����

$SULO������0DUFK�����

7RWDO�%XGJHW�$PRXQW

:DJHV

8,)

&2,'$

7UDLQLQJ

$GPLQLVWUDWLRQ

(TXLSPHQW�DQG�PDWHULDOV

2WKHU

'HVFULEH�RWKHU

2XWSXWV�DQG�7UDLQLQJ

2XWSXW�

'HVSULSWLRQ

7DUJHW�4XDQWLW\

1XPEHU�RI�SHUVRQV�WR�EH�WUDLQHG

&RQWDFW�SHUVRQ

dŝƚůĞ

/ŶŝƚŝĂůƐ

&ŝƌƐƚ�EĂŵĞ

^ƵƌŶĂŵĞ

�ŵĂŝů

dĞů�;KĨĨŝĐĞͿ

&Ăǆ�EƵŵďĞƌ

�Ğůů�EƵŵďĞƌ

WŚǇƐŝĐĂů��ĚĚƌĞƐƐ�ϭ

WŚǇƐŝĐĂů��ĚĚƌĞƐƐ�Ϯ

WŚǇƐŝĐĂů��ĚĚƌĞƐƐ�ϯ

WŚǇƐŝĐĂů��ĚĚƌĞƐƐ�ϰ

WŽƐƚĂů��ĚĚƌĞƐƐ�ϭ

WŽƐƚĂů��ĚĚƌĞƐƐ�Ϯ

WŽƐƚĂů��ĚĚƌĞƐƐ�ϯ

WŽƐƚĂů��ĚĚƌĞƐƐ�ϰ

3DJH�����RI����
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5HYLVLRQ��

<�E�,��>d,
DŽŶƚŚůǇ��ĂƚĂ�ĐŽůůĞĐƚŝŽŶ��ĨŽƌ�>K��>�>ĂďŽƵƌ�

1DPH�RI�&RQWUDFWRU� 3URMHFW�ORFDWLRQ�QDPH��DUHD��BBBBBBBBBBBBBBBBBBBBBBBB

1DPH�RI�3URMHFW�
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