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���������������������������
)DLOXUH�RI�3D\PHQW������������������������������������������������
)DXOW\�:RUN�
�6HH�'HIHFWLYH�RU�1RQFRQIRUPLQJ�:RUN��
)LQDO�&RPSOHWLRQ�DQG�)LQDO�3D\PHQW�
�����������������������������������������������������������
���������������������
)LQDQFLDO�$UUDQJHPHQWV��2ZQHU¶V�
������������������������
)LUH�DQG�([WHQGHG�&RYHUDJH�,QVXUDQFH�
���������
*(1(5$/�3529,6,216�
��
*RYHUQLQJ�/DZ�
�����
*XDUDQWHHV��6HH�:DUUDQW\��
+D]DUGRXV�0DWHULDOV�
������������
,GHQWLILFDWLRQ�RI�6XEFRQWUDFWRUV�DQG�6XSSOLHUV�
������
,QGHPQLILFDWLRQ�������������������������������������������������������
�������
,QIRUPDWLRQ�DQG�6HUYLFHV�5HTXLUHG�RI�WKH�2ZQHU����������������������������������������������������������
���������������������������������������������������������
���������������������������������
,QLWLDO�'HFLVLRQ�
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,QLWLDO�'HFLVLRQ�0DNHU��'HILQLWLRQ�RI�
������
,QLWLDO�'HFLVLRQ�0DNHU��'HFLVLRQV�
�������������������������������������������������������
,QLWLDO�'HFLVLRQ�0DNHU��([WHQW�RI�$XWKRULW\�
��������������������������������������������������������
�������
,QMXU\�RU�'DPDJH�WR�3HUVRQ�RU�3URSHUW\�
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,QVSHFWLRQV�
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,QVWUXFWLRQV�WR�%LGGHUV�
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,QVWUXFWLRQV�WR�WKH�&RQWUDFWRU�
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,QVWUXPHQWV�RI�6HUYLFH��'HILQLWLRQ�RI�
������
,QVXUDQFH�
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,QVXUDQFH��%RLOHU�DQG�0DFKLQHU\�
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,QWHUHVW�
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,QWHUSUHWDWLRQ�
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�����������������������
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/DERU�DQG�0DWHULDOV��(TXLSPHQW�
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����������������������������������������������������������
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/DERU�'LVSXWHV�
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/DZV�DQG�5HJXODWLRQV�
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0HFKDQLF¶V�/LHQ�
��������������
0HGLDWLRQ�
�����������������������������������������������������
�������
0LQRU�&KDQJHV�LQ�WKH�:RUN�
�������������������������������
0,6&(//$1(286�3529,6,216�
���
0RGLILFDWLRQV��'HILQLWLRQ�RI�
������
0RGLILFDWLRQV�WR�WKH�&RQWUDFW�
��������������������������������������������������������
���������������
0XWXDO�5HVSRQVLELOLW\�
����
1RQFRQIRUPLQJ�:RUN��$FFHSWDQFH�RI�
�������������������
1RQFRQIRUPLQJ�:RUN��5HMHFWLRQ�DQG�&RUUHFWLRQ�RI�
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�������
1RWLFH�
����������������������������������������������������������
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����������������������������������������������������������
�������
1RWLFH�RI�&ODLPV����������������������������
1RWLFH�RI�7HVWLQJ�DQG�,QVSHFWLRQV�
���������������
2EVHUYDWLRQV��&RQWUDFWRU¶V�
�����������
2FFXSDQF\�
����������������������������
2UGHUV��:ULWWHQ�
�����������������������������������������������������
���������������
2:1(5�
��
2ZQHU��'HILQLWLRQ�RI�
������
2ZQHU��,QIRUPDWLRQ�DQG�6HUYLFHV�5HTXLUHG�RI�WKH�
��������������������������������������������������������
���������������������������������������������������������
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2ZQHU¶V�$XWKRULW\�
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���������������������������
2ZQHU¶V�)LQDQFLDO�&DSDELOLW\�
������������������������
2ZQHU¶V�/LDELOLW\�,QVXUDQFH�
�����

2ZQHU¶V�5HODWLRQVKLS�ZLWK�6XEFRQWUDFWRUV�
��������������������������������������������
2ZQHU¶V�5LJKW�WR�&DUU\�2XW�WKH�:RUN�
�����������
2ZQHU¶V�5LJKW�WR�&OHDQ�8S�
����
2ZQHU¶V�5LJKW�WR�3HUIRUP�&RQVWUXFWLRQ�DQG�WR�
$ZDUG�6HSDUDWH�&RQWUDFWV�
����
2ZQHU¶V�5LJKW�WR�6WRS�WKH�:RUN�
����
2ZQHU¶V�5LJKW�WR�6XVSHQG�WKH�:RUN�
�����
2ZQHU¶V�5LJKW�WR�7HUPLQDWH�WKH�&RQWUDFW�
�����
2ZQHUVKLS�DQG�8VH�RI�'UDZLQJV��6SHFLILFDWLRQV�
DQG�2WKHU�,QVWUXPHQWV�RI�6HUYLFH�
������������������������������������������������������������
����
3DUWLDO�2FFXSDQF\�RU�8VH�
���������������������
3DWFKLQJ��&XWWLQJ�DQG�
�����������
3DWHQWV�
�����
3D\PHQW��$SSOLFDWLRQV�IRU�
�������������������������������������������������������������
�����������������������
3D\PHQW��&HUWLILFDWHV�IRU�
����������������������������������������������������������
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3D\PHQW��)DLOXUH�RI�
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3D\PHQW��)LQDO�
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3D\PHQW�%RQG��3HUIRUPDQFH�%RQG�DQG�
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3D\PHQWV��3URJUHVV�����������������������������������������������
3$<0(176�$1'�&203/(7,21�
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3D\PHQWV�WR�6XEFRQWUDFWRUV�
�����������������������������������������������������
3&%�
�������
3HUIRUPDQFH�%RQG�DQG�3D\PHQW�%RQG������������������������������
3HUPLWV��)HHV��1RWLFHV�DQG�&RPSOLDQFH�ZLWK�/DZV�
����������������������������������
3(56216�$1'�3523(57<��3527(&7,21�2)�
���
3RO\FKORULQDWHG�%LSKHQ\O�
�������
3URGXFW�'DWD��'HILQLWLRQ�RI�
�������
3URGXFW�'DWD�DQG�6DPSOHV��6KRS�'UDZLQJV�
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3URJUHVV�DQG�&RPSOHWLRQ����������������������������������������
3URJUHVV�3D\PHQWV�
����������������������������������������������
3URMHFW��'HILQLWLRQ�RI��
������
3URMHFW�5HSUHVHQWDWLYHV�
�������
3URSHUW\�,QVXUDQFH�
�������������
3527(&7,21�2)�3(56216�$1'�3523(57<�
���
5HJXODWLRQV�DQG�/DZV�
����������������������������������������������������������
����������������������������������������������������������
�������������
5HMHFWLRQ�RI�:RUN�
�������������������
5HOHDVHV�DQG�:DLYHUV�RI�/LHQV�
�������
5HSUHVHQWDWLRQV�
�������������������������������������������������������
��������������
5HSUHVHQWDWLYHV�
�������������������������������������������������������
��������������
5HVSRQVLELOLW\�IRU�7KRVH�3HUIRUPLQJ�WKH�:RUN�
����������������������������������������������������
5HWDLQDJH�
�������������������������������������������
5HYLHZ�RI�&RQWUDFW�'RFXPHQWV�DQG�)LHOG�
&RQGLWLRQV�E\�&RQWUDFWRU�
�������������������
5HYLHZ�RI�&RQWUDFWRU¶V�6XEPLWWDOV�E\�2ZQHU�DQG�
$UFKLWHFW�
��������������������������������������������������������
5HYLHZ�RI�6KRS�'UDZLQJV��3URGXFW�'DWD�DQG�
6DPSOHV�E\�&RQWUDFWRU�
�����
5LJKWV�DQG�5HPHGLHV�
�����������������������������������������������������������
�����������������������������������������������������������
���������������
5R\DOWLHV��3DWHQWV�DQG�&RS\ULJKWV�
�����
5XOHV�DQG�1RWLFHV�IRU�$UELWUDWLRQ�
�������
6DIHW\�RI�3HUVRQV�DQG�3URSHUW\�
����� ����
6DIHW\�3UHFDXWLRQV�DQG�3URJUDPV��������������������������������������������
6DPSOHV��'HILQLWLRQ�RI�
�������
6DPSOHV��6KRS�'UDZLQJV��3URGXFW�'DWD�DQG�
������������������
6DPSOHV�DW�WKH�6LWH��'RFXPHQWV�DQG�
�����

6FKHGXOH�RI�9DOXHV�����������
6FKHGXOHV��&RQVWUXFWLRQ�
��������������������������������������
6HSDUDWH�&RQWUDFWV�DQG�&RQWUDFWRUV�
������������������������������������������������������
6KRS�'UDZLQJV��'HILQLWLRQ�RI�
�������
6KRS�'UDZLQJV��3URGXFW�'DWD�DQG�6DPSOHV�
������������������
6LWH��8VH�RI�
������������������
6LWH�,QVSHFWLRQV�
�����������������������������������������������������
6LWH�9LVLWV��$UFKLWHFW¶V�
�������������������������������������������������������
6SHFLDO�,QVSHFWLRQV�DQG�7HVWLQJ�
��������������������
6SHFLILFDWLRQV��'HILQLWLRQ�RI��
������
6SHFLILFDWLRQV�������������������������������������������������������
6WDWXWH�RI�/LPLWDWLRQV�
���������������
6WRSSLQJ�WKH�:RUN�
���������������������
6WRUHG�0DWHULDOV�
�������������������������������
6XEFRQWUDFWRU��'HILQLWLRQ�RI�
������
68%&2175$&7256�
��
6XEFRQWUDFWRUV��:RUN�E\�
�������������������������������������������������������
������
6XEFRQWUDFWXDO�5HODWLRQV����������������������������������������������������
6XEPLWWDOV�
��������������������������������������������������������
�����������������������������������
6XEPLWWDO�6FKHGXOH�
����������������������
6XEURJDWLRQ��:DLYHUV�RI�
��������������
6XEVWDQWLDO�&RPSOHWLRQ�
�������������������������������������������������������
�����������
6XEVWDQWLDO�&RPSOHWLRQ��'HILQLWLRQ�RI�
������
6XEVWLWXWLRQ�RI�6XEFRQWUDFWRUV�
�������������
6XEVWLWXWLRQ�RI�$UFKLWHFW�
������
6XEVWLWXWLRQV�RI�0DWHULDOV�
������������������
6XE�VXEFRQWUDFWRU��'HILQLWLRQ�RI�
������
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6XEVXUIDFH�&RQGLWLRQV�
������
6XFFHVVRUV�DQG�$VVLJQV�
�����
6XSHULQWHQGHQW�
�����������
6XSHUYLVLRQ�DQG�&RQVWUXFWLRQ�3URFHGXUHV�������������������������������������������������������
����������������������������������������������������
6XUHW\�
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6XUHW\��&RQVHQW�RI�
���������������
6XUYH\V�
������
6XVSHQVLRQ�E\�WKH�2ZQHU�IRU�&RQYHQLHQFH�
�����
6XVSHQVLRQ�RI�WKH�:RUN�
������������
6XVSHQVLRQ�RU�7HUPLQDWLRQ�RI�WKH�&RQWUDFW�
������������
7D[HV�
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7HUPLQDWLRQ�E\�WKH�&RQWUDFWRU��������������
7HUPLQDWLRQ�E\�WKH�2ZQHU�IRU�&DXVH�
���������������������
7HUPLQDWLRQ�E\�WKH�2ZQHU�IRU�&RQYHQLHQFH�
�����
7HUPLQDWLRQ�RI�WKH�$UFKLWHFW�
������
7HUPLQDWLRQ�RI�WKH�&RQWUDFWRU�
�������
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���
7HVWV�DQG�,QVSHFWLRQV�
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7,0(�
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7LPH�/LPLWV�RQ�&ODLPV�����������������������������
7LWOH�WR�:RUN�
�������������
7UDQVPLVVLRQ�RI�'DWD�LQ�'LJLWDO�)RUP�
����
81&29(5,1*�$1'�&255(&7,21�2)�:25.�
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8QFRYHULQJ�RI�:RUN�
�����8QIRUHVHHQ�&RQGLWLRQV��&RQFHDOHG�RU�8QNQRZQ�
�������������������
8QLW�3ULFHV�
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8VH�RI�'RFXPHQWV�
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8VH�RI�6LWH�
������������������
9DOXHV��6FKHGXOH�RI�����������
:DLYHU�RI�&ODLPV�E\�WKH�$UFKLWHFW�
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:DLYHU�RI�&ODLPV�E\�WKH�&RQWUDFWRU�
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:DLYHU�RI�&ODLPV�E\�WKH�2ZQHU�
��������������������������������������������������������
:DLYHU�RI�&RQVHTXHQWLDO�'DPDJHV�
���������������
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:DLYHUV�RI�6XEURJDWLRQ�
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:HDWKHU�'HOD\V�
���������
:RUN��'HILQLWLRQ�RI�
������
:ULWWHQ�&RQVHQW�
����������������������������������������������������������
������������������������������������������������������
:ULWWHQ�,QWHUSUHWDWLRQV�
����������������
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������������������������������������������������������
�������
:ULWWHQ�2UGHUV�
�������������������������������������������������������
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$57,&/(�����*(1(5$/�3529,6,216�������%DVLF�'HILQLWLRQV���������7KH�&RQWUDFW�'RFXPHQWV�7KH�&RQWUDFW�'RFXPHQWV�DUH�HQXPHUDWHG�LQ�WKH�$JUHHPHQW�EHWZHHQ�WKH�2ZQHU�DQG�&RQWUDFWRU��KHUHLQDIWHU�WKH�
$JUHHPHQW��DQG�FRQVLVW�RI�WKH�$JUHHPHQW��&RQGLWLRQV�RI�WKH�&RQWUDFW��*HQHUDO��6XSSOHPHQWDU\�DQG�RWKHU�&RQGLWLRQV���
'UDZLQJV��6SHFLILFDWLRQV��$GGHQGD�LVVXHG�SULRU�WR�H[HFXWLRQ�RI�WKH�&RQWUDFW��RWKHU�GRFXPHQWV�OLVWHG�LQ�WKH�$JUHHPHQW�
DQG�0RGLILFDWLRQV�LVVXHG�DIWHU�H[HFXWLRQ�RI�WKH�&RQWUDFW��$�0RGLILFDWLRQ�LV�����D�ZULWWHQ�DPHQGPHQW�WR�WKH�&RQWUDFW�
VLJQHG�E\�ERWK�SDUWLHV������D�&KDQJH�2UGHU������D�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�RU�����D�ZULWWHQ�RUGHU�IRU�D�PLQRU�
FKDQJH�LQ�WKH�:RUN�LVVXHG�E\�WKH�$UFKLWHFW��8QOHVV�VSHFLILFDOO\�HQXPHUDWHG�LQ�WKH�$JUHHPHQW��WKH�&RQWUDFW�'RFXPHQWV�
GR�QRW�LQFOXGH�WKH�DGYHUWLVHPHQW�RU�LQYLWDWLRQ�WR�ELG��,QVWUXFWLRQV�WR�%LGGHUV��VDPSOH�IRUPV��RWKHU�LQIRUPDWLRQ�IXUQLVKHG�
E\�WKH�2ZQHU�LQ�DQWLFLSDWLRQ�RI�UHFHLYLQJ�ELGV�RU�SURSRVDOV��WKH�&RQWUDFWRU¶V�ELG�RU�SURSRVDO��RU�SRUWLRQV�RI�$GGHQGD�
UHODWLQJ�WR�ELGGLQJ�UHTXLUHPHQWV��
��������7KH�&RQWUDFW�7KH�&RQWUDFW�'RFXPHQWV�IRUP�WKH�&RQWUDFW�IRU�&RQVWUXFWLRQ��7KH�&RQWUDFW�UHSUHVHQWV�WKH�HQWLUH�DQG�LQWHJUDWHG�
DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�KHUHWR�DQG�VXSHUVHGHV�SULRU�QHJRWLDWLRQV��UHSUHVHQWDWLRQV�RU�DJUHHPHQWV��HLWKHU�ZULWWHQ�RU�
RUDO��7KH�&RQWUDFW�PD\�EH�DPHQGHG�RU�PRGLILHG�RQO\�E\�D�0RGLILFDWLRQ��7KH�&RQWUDFW�'RFXPHQWV�VKDOO�QRW�EH�
FRQVWUXHG�WR�FUHDWH�D�FRQWUDFWXDO�UHODWLRQVKLS�RI�DQ\�NLQG�����EHWZHHQ�WKH�&RQWUDFWRU�DQG�WKH�$UFKLWHFW�RU�WKH�$UFKLWHFW¶V�
FRQVXOWDQWV������EHWZHHQ�WKH�2ZQHU�DQG�D�6XEFRQWUDFWRU�RU�D�6XE�VXEFRQWUDFWRU������EHWZHHQ�WKH�2ZQHU�DQG�WKH�
$UFKLWHFW�RU�WKH�$UFKLWHFW¶V�FRQVXOWDQWV�RU�����EHWZHHQ�DQ\�SHUVRQV�RU�HQWLWLHV�RWKHU�WKDQ�WKH�2ZQHU�DQG�WKH�&RQWUDFWRU��
7KH�$UFKLWHFW�VKDOO��KRZHYHU��EH�HQWLWOHG�WR�SHUIRUPDQFH�DQG�HQIRUFHPHQW�RI�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW�LQWHQGHG�WR�
IDFLOLWDWH�SHUIRUPDQFH�RI�WKH�$UFKLWHFW¶V�GXWLHV��
��������7KH�:RUN�7KH�WHUP�³:RUN´�PHDQV�WKH�FRQVWUXFWLRQ�DQG�VHUYLFHV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��ZKHWKHU�FRPSOHWHG�RU�
SDUWLDOO\�FRPSOHWHG��DQG�LQFOXGHV�DOO�RWKHU�ODERU��PDWHULDOV��HTXLSPHQW�DQG�VHUYLFHV�SURYLGHG�RU�WR�EH�SURYLGHG�E\�WKH�
&RQWUDFWRU�WR�IXOILOO�WKH�&RQWUDFWRU¶V�REOLJDWLRQV��7KH�:RUN�PD\�FRQVWLWXWH�WKH�ZKROH�RU�D�SDUW�RI�WKH�3URMHFW��
��������7KH�3URMHFW�7KH�3URMHFW�LV�WKH�WRWDO�FRQVWUXFWLRQ�RI�ZKLFK�WKH�:RUN�SHUIRUPHG�XQGHU�WKH�&RQWUDFW�'RFXPHQWV�PD\�EH�WKH�ZKROH�RU�D�
SDUW�DQG�ZKLFK�PD\�LQFOXGH�FRQVWUXFWLRQ�E\�WKH�2ZQHU�DQG�E\�VHSDUDWH�FRQWUDFWRUV��
��������7KH�'UDZLQJV�7KH�'UDZLQJV�DUH�WKH�JUDSKLF�DQG�SLFWRULDO�SRUWLRQV�RI�WKH�&RQWUDFW�'RFXPHQWV�VKRZLQJ�WKH�GHVLJQ��ORFDWLRQ�DQG�
GLPHQVLRQV�RI�WKH�:RUN��JHQHUDOO\�LQFOXGLQJ�SODQV��HOHYDWLRQV��VHFWLRQV��GHWDLOV��VFKHGXOHV�DQG�GLDJUDPV��
��������7KH�6SHFLILFDWLRQV�7KH�6SHFLILFDWLRQV�DUH�WKDW�SRUWLRQ�RI�WKH�&RQWUDFW�'RFXPHQWV�FRQVLVWLQJ�RI�WKH�ZULWWHQ�UHTXLUHPHQWV�IRU�PDWHULDOV��
HTXLSPHQW��V\VWHPV��VWDQGDUGV�DQG�ZRUNPDQVKLS�IRU�WKH�:RUN��DQG�SHUIRUPDQFH�RI�UHODWHG�VHUYLFHV��
������� ,QVWUXPHQWV�RI�6HUYLFH,QVWUXPHQWV�RI�6HUYLFH�DUH�UHSUHVHQWDWLRQV��LQ�DQ\�PHGLXP�RI�H[SUHVVLRQ�QRZ�NQRZQ�RU�ODWHU�GHYHORSHG��RI�WKH�WDQJLEOH�
DQG�LQWDQJLEOH�FUHDWLYH�ZRUN�SHUIRUPHG�E\�WKH�$UFKLWHFW�DQG�WKH�$UFKLWHFW¶V�FRQVXOWDQWV�XQGHU�WKHLU�UHVSHFWLYH�
SURIHVVLRQDO�VHUYLFHV�DJUHHPHQWV��,QVWUXPHQWV�RI�6HUYLFH�PD\�LQFOXGH��ZLWKRXW�OLPLWDWLRQ��VWXGLHV��VXUYH\V��PRGHOV��
VNHWFKHV��GUDZLQJV��VSHFLILFDWLRQV��DQG�RWKHU�VLPLODU�PDWHULDOV��
��������,QLWLDO�'HFLVLRQ�0DNHU�7KH�,QLWLDO�'HFLVLRQ�0DNHU�LV�WKH�SHUVRQ�LGHQWLILHG�LQ�WKH�$JUHHPHQW�WR�UHQGHU�LQLWLDO�GHFLVLRQV�RQ�&ODLPV�LQ�DFFRUGDQFH�
ZLWK�6HFWLRQ������DQG�FHUWLI\�WHUPLQDWLRQ�RI�WKH�$JUHHPHQW�XQGHU�6HFWLRQ����������
������&RUUHODWLRQ�DQG�,QWHQW�RI�WKH�&RQWUDFW�'RFXPHQWV���������7KH�LQWHQW�RI�WKH�&RQWUDFW�'RFXPHQWV�LV�WR�LQFOXGH�DOO�LWHPV�QHFHVVDU\�IRU�WKH�SURSHU�H[HFXWLRQ�DQG�FRPSOHWLRQ�
RI�WKH�:RUN�E\�WKH�&RQWUDFWRU��7KH�&RQWUDFW�'RFXPHQWV�DUH�FRPSOHPHQWDU\��DQG�ZKDW�LV�UHTXLUHG�E\�RQH�VKDOO�EH�DV�
ELQGLQJ�DV�LI�UHTXLUHG�E\�DOO��SHUIRUPDQFH�E\�WKH�&RQWUDFWRU�VKDOO�EH�UHTXLUHG�RQO\�WR�WKH�H[WHQW�FRQVLVWHQW�ZLWK�WKH�
&RQWUDFW�'RFXPHQWV�DQG�UHDVRQDEO\�LQIHUDEOH�IURP�WKHP�DV�EHLQJ�QHFHVVDU\�WR�SURGXFH�WKH�LQGLFDWHG�UHVXOWV���
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��������2UJDQL]DWLRQ�RI�WKH�6SHFLILFDWLRQV�LQWR�GLYLVLRQV��VHFWLRQV�DQG�DUWLFOHV��DQG�DUUDQJHPHQW�RI�'UDZLQJV�VKDOO�QRW�
FRQWURO�WKH�&RQWUDFWRU�LQ�GLYLGLQJ�WKH�:RUN�DPRQJ�6XEFRQWUDFWRUV�RU�LQ�HVWDEOLVKLQJ�WKH�H[WHQW�RI�:RUN�WR�EH�SHUIRUPHG�
E\�DQ\�WUDGH��
��������8QOHVV�RWKHUZLVH�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��ZRUGV�WKDW�KDYH�ZHOO�NQRZQ�WHFKQLFDO�RU�FRQVWUXFWLRQ�
LQGXVWU\�PHDQLQJV�DUH�XVHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�LQ�DFFRUGDQFH�ZLWK�VXFK�UHFRJQL]HG�PHDQLQJV��
������&DSLWDOL]DWLRQ�7HUPV�FDSLWDOL]HG�LQ�WKHVH�*HQHUDO�&RQGLWLRQV�LQFOXGH�WKRVH�WKDW�DUH�����VSHFLILFDOO\�GHILQHG������WKH�WLWOHV�RI�QXPEHUHG�
DUWLFOHV�RU�����WKH�WLWOHV�RI�RWKHU�GRFXPHQWV�SXEOLVKHG�E\�WKH�$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV��
������,QWHUSUHWDWLRQ�,Q�WKH�LQWHUHVW�RI�EUHYLW\�WKH�&RQWUDFW�'RFXPHQWV�IUHTXHQWO\�RPLW�PRGLI\LQJ�ZRUGV�VXFK�DV�³DOO´�DQG�³DQ\´�DQG�DUWLFOHV�
VXFK�DV�³WKH´�DQG�³DQ�´�EXW�WKH�IDFW�WKDW�D�PRGLILHU�RU�DQ�DUWLFOH�LV�DEVHQW�IURP�RQH�VWDWHPHQW�DQG�DSSHDUV�LQ�DQRWKHU�LV�
QRW�LQWHQGHG�WR�DIIHFW�WKH�LQWHUSUHWDWLRQ�RI�HLWKHU�VWDWHPHQW��
������2ZQHUVKLS�DQG�8VH�RI�'UDZLQJV��6SHFLILFDWLRQV�DQG�2WKHU�,QVWUXPHQWV�RI�6HUYLFH���������7KH�$UFKLWHFW�DQG�WKH�$UFKLWHFW¶V�FRQVXOWDQWV�VKDOO�EH�GHHPHG�WKH�DXWKRUV�DQG�RZQHUV�RI�WKHLU�UHVSHFWLYH�
,QVWUXPHQWV�RI�6HUYLFH��LQFOXGLQJ�WKH�'UDZLQJV�DQG�6SHFLILFDWLRQV��DQG�ZLOO�UHWDLQ�DOO�FRPPRQ�ODZ��VWDWXWRU\�DQG�RWKHU�
UHVHUYHG�ULJKWV��LQFOXGLQJ�FRS\ULJKWV��7KH�&RQWUDFWRU��6XEFRQWUDFWRUV��6XE�VXEFRQWUDFWRUV��DQG�PDWHULDO�RU�HTXLSPHQW�
VXSSOLHUV�VKDOO�QRW�RZQ�RU�FODLP�D�FRS\ULJKW�LQ�WKH�,QVWUXPHQWV�RI�6HUYLFH��6XEPLWWDO�RU�GLVWULEXWLRQ�WR�PHHW�RIILFLDO�
UHJXODWRU\�UHTXLUHPHQWV�RU�IRU�RWKHU�SXUSRVHV�LQ�FRQQHFWLRQ�ZLWK�WKLV�3URMHFW�LV�QRW�WR�EH�FRQVWUXHG�DV�SXEOLFDWLRQ�LQ�
GHURJDWLRQ�RI�WKH�$UFKLWHFW¶V�RU�$UFKLWHFW¶V�FRQVXOWDQWV¶�UHVHUYHG�ULJKWV��
��������7KH�&RQWUDFWRU��6XEFRQWUDFWRUV��6XE�VXEFRQWUDFWRUV�DQG�PDWHULDO�RU�HTXLSPHQW�VXSSOLHUV�DUH�DXWKRUL]HG�WR�XVH�
DQG�UHSURGXFH�WKH�,QVWUXPHQWV�RI�6HUYLFH�SURYLGHG�WR�WKHP�VROHO\�DQG�H[FOXVLYHO\�IRU�H[HFXWLRQ�RI�WKH�:RUN��$OO�FRSLHV�
PDGH�XQGHU�WKLV�DXWKRUL]DWLRQ�VKDOO�EHDU�WKH�FRS\ULJKW�QRWLFH��LI�DQ\��VKRZQ�RQ�WKH�,QVWUXPHQWV�RI�6HUYLFH��7KH�
&RQWUDFWRU��6XEFRQWUDFWRUV��6XE�VXEFRQWUDFWRUV��DQG�PDWHULDO�RU�HTXLSPHQW�VXSSOLHUV�PD\�QRW�XVH�WKH�,QVWUXPHQWV�RI�
6HUYLFH�RQ�RWKHU�SURMHFWV�RU�IRU�DGGLWLRQV�WR�WKLV�3URMHFW�RXWVLGH�WKH�VFRSH�RI�WKH�:RUN�ZLWKRXW�WKH�VSHFLILF�ZULWWHQ�
FRQVHQW�RI�WKH�2ZQHU��$UFKLWHFW�DQG�WKH�$UFKLWHFW¶V�FRQVXOWDQWV���
������7UDQVPLVVLRQ�RI�'DWD�LQ�'LJLWDO�)RUP��,I�WKH�SDUWLHV�LQWHQG�WR�WUDQVPLW�,QVWUXPHQWV�RI�6HUYLFH�RU�DQ\�RWKHU�LQIRUPDWLRQ�RU�GRFXPHQWDWLRQ�LQ�GLJLWDO�IRUP��WKH\�
VKDOO�HQGHDYRU�WR�HVWDEOLVK�QHFHVVDU\�SURWRFROV�JRYHUQLQJ�VXFK�WUDQVPLVVLRQV��XQOHVV�RWKHUZLVH�DOUHDG\�SURYLGHG�LQ�WKH�
$JUHHPHQW�RU�WKH�&RQWUDFW�'RFXPHQWV��
$57,&/(�����2:1(5�
������*HQHUDO���������7KH�2ZQHU�LV�WKH�SHUVRQ�RU�HQWLW\�LGHQWLILHG�DV�VXFK�LQ�WKH�$JUHHPHQW�DQG�LV�UHIHUUHG�WR�WKURXJKRXW�WKH�&RQWUDFW�
'RFXPHQWV�DV�LI�VLQJXODU�LQ�QXPEHU��7KH�2ZQHU�VKDOO�GHVLJQDWH�LQ�ZULWLQJ�D�UHSUHVHQWDWLYH�ZKR�VKDOO�KDYH�H[SUHVV�
DXWKRULW\�WR�ELQG�WKH�2ZQHU�ZLWK�UHVSHFW�WR�DOO�PDWWHUV�UHTXLULQJ�WKH�2ZQHU¶V�DSSURYDO�RU�DXWKRUL]DWLRQ��([FHSW�DV�
RWKHUZLVH�SURYLGHG�LQ�6HFWLRQ��������WKH�$UFKLWHFW�GRHV�QRW�KDYH�VXFK�DXWKRULW\��7KH�WHUP�³2ZQHU´�PHDQV�WKH�2ZQHU�RU�
WKH�2ZQHU¶V�DXWKRUL]HG�UHSUHVHQWDWLYH��
��������7KH�2ZQHU�VKDOO�IXUQLVK�WR�WKH�&RQWUDFWRU�ZLWKLQ�ILIWHHQ�GD\V�DIWHU�UHFHLSW�RI�D�ZULWWHQ�UHTXHVW��LQIRUPDWLRQ�
QHFHVVDU\�DQG�UHOHYDQW�IRU�WKH�&RQWUDFWRU�WR�HYDOXDWH��JLYH�QRWLFH�RI�RU�HQIRUFH�PHFKDQLF¶V�OLHQ�ULJKWV��6XFK�LQIRUPDWLRQ�
VKDOO�LQFOXGH�D�FRUUHFW�VWDWHPHQW�RI�WKH�UHFRUG�OHJDO�WLWOH�WR�WKH�SURSHUW\�RQ�ZKLFK�WKH�3URMHFW�LV�ORFDWHG��XVXDOO\�UHIHUUHG�
WR�DV�WKH�VLWH��DQG�WKH�2ZQHU¶V�LQWHUHVW�WKHUHLQ��
������,QIRUPDWLRQ�DQG�6HUYLFHV�5HTXLUHG�RI�WKH�2ZQHU���������3ULRU�WR�FRPPHQFHPHQW�RI�WKH�:RUN��WKH�&RQWUDFWRU�PD\�UHTXHVW�LQ�ZULWLQJ�WKDW�WKH�2ZQHU�SURYLGH�UHDVRQDEOH�
HYLGHQFH�WKDW�WKH�2ZQHU�KDV�PDGH�ILQDQFLDO�DUUDQJHPHQWV�WR�IXOILOO�WKH�2ZQHU¶V�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW��
7KHUHDIWHU��WKH�&RQWUDFWRU�PD\�RQO\�UHTXHVW�VXFK�HYLGHQFH�LI�����WKH�2ZQHU�IDLOV�WR�PDNH�SD\PHQWV�WR�WKH�&RQWUDFWRU�DV�
WKH�&RQWUDFW�'RFXPHQWV�UHTXLUH������D�FKDQJH�LQ�WKH�:RUN�PDWHULDOO\�FKDQJHV�WKH�&RQWUDFW�6XP��RU�����WKH�&RQWUDFWRU�
LGHQWLILHV�LQ�ZULWLQJ�D�UHDVRQDEOH�FRQFHUQ�UHJDUGLQJ�WKH�2ZQHU¶V�DELOLW\�WR�PDNH�SD\PHQW�ZKHQ�GXH��7KH�2ZQHU�VKDOO�
IXUQLVK�VXFK�HYLGHQFH�DV�D�FRQGLWLRQ�SUHFHGHQW�WR�FRPPHQFHPHQW�RU�FRQWLQXDWLRQ�RI�WKH�:RUN�RU�WKH�SRUWLRQ�RI�WKH�
:RUN�DIIHFWHG�E\�D�PDWHULDO�FKDQJH��$IWHU�WKH�2ZQHU�IXUQLVKHV�WKH�HYLGHQFH��WKH�2ZQHU�VKDOO�QRW�PDWHULDOO\�YDU\�VXFK�
ILQDQFLDO�DUUDQJHPHQWV�ZLWKRXW�SULRU�QRWLFH�WR�WKH�&RQWUDFWRU���
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��������([FHSW�IRU�SHUPLWV�DQG�IHHV�WKDW�DUH�WKH�UHVSRQVLELOLW\�RI�WKH�&RQWUDFWRU�XQGHU�WKH�&RQWUDFW�'RFXPHQWV��LQFOXGLQJ�
WKRVH�UHTXLUHG�XQGHU�6HFWLRQ��������WKH�2ZQHU�VKDOO�VHFXUH�DQG�SD\�IRU�QHFHVVDU\�DSSURYDOV��HDVHPHQWV��DVVHVVPHQWV�DQG�
FKDUJHV�UHTXLUHG�IRU�FRQVWUXFWLRQ��XVH�RU�RFFXSDQF\�RI�SHUPDQHQW�VWUXFWXUHV�RU�IRU�SHUPDQHQW�FKDQJHV�LQ�H[LVWLQJ�
IDFLOLWLHV��
��������7KH�2ZQHU�VKDOO�IXUQLVK�VXUYH\V�GHVFULELQJ�SK\VLFDO�FKDUDFWHULVWLFV��OHJDO�OLPLWDWLRQV�DQG�XWLOLW\�ORFDWLRQV�IRU�WKH�
VLWH�RI�WKH�3URMHFW��DQG�D�OHJDO�GHVFULSWLRQ�RI�WKH�VLWH��7KH�&RQWUDFWRU�VKDOO�EH�HQWLWOHG�WR�UHO\�RQ�WKH�DFFXUDF\�RI�
LQIRUPDWLRQ�IXUQLVKHG�E\�WKH�2ZQHU�EXW�VKDOO�H[HUFLVH�SURSHU�SUHFDXWLRQV�UHODWLQJ�WR�WKH�VDIH�SHUIRUPDQFH�RI�WKH�:RUN��
��������7KH�2ZQHU�VKDOO�IXUQLVK�LQIRUPDWLRQ�RU�VHUYLFHV�UHTXLUHG�RI�WKH�2ZQHU�E\�WKH�&RQWUDFW�'RFXPHQWV�ZLWK�
UHDVRQDEOH�SURPSWQHVV��7KH�2ZQHU�VKDOO�DOVR�IXUQLVK�DQ\�RWKHU�LQIRUPDWLRQ�RU�VHUYLFHV�XQGHU�WKH�2ZQHU¶V�FRQWURO�DQG�
UHOHYDQW�WR�WKH�&RQWUDFWRU¶V�SHUIRUPDQFH�RI�WKH�:RUN�ZLWK�UHDVRQDEOH�SURPSWQHVV�DIWHU�UHFHLYLQJ�WKH�&RQWUDFWRU¶V�
ZULWWHQ�UHTXHVW�IRU�VXFK�LQIRUPDWLRQ�RU�VHUYLFHV���
��������8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��WKH�2ZQHU�VKDOO�IXUQLVK�WR�WKH�&RQWUDFWRU�RQH�FRS\�RI�WKH�
&RQWUDFW�'RFXPHQWV�IRU�SXUSRVHV�RI�PDNLQJ�UHSURGXFWLRQV�SXUVXDQW�WR�6HFWLRQ���������
������2ZQHU¶V�5LJKW�WR�6WRS�WKH�:RUN�,I�WKH�&RQWUDFWRU�IDLOV�WR�FRUUHFW�:RUN�WKDW�LV�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV�DV�
UHTXLUHG�E\�6HFWLRQ������RU�UHSHDWHGO\�IDLOV�WR�FDUU\�RXW�:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��WKH�2ZQHU�
PD\�LVVXH�D�ZULWWHQ�RUGHU�WR�WKH�&RQWUDFWRU�WR�VWRS�WKH�:RUN��RU�DQ\�SRUWLRQ�WKHUHRI��XQWLO�WKH�FDXVH�IRU�VXFK�RUGHU�KDV�
EHHQ�HOLPLQDWHG��KRZHYHU��WKH�ULJKW�RI�WKH�2ZQHU�WR�VWRS�WKH�:RUN�VKDOO�QRW�JLYH�ULVH�WR�D�GXW\�RQ�WKH�SDUW�RI�WKH�2ZQHU�
WR�H[HUFLVH�WKLV�ULJKW�IRU�WKH�EHQHILW�RI�WKH�&RQWUDFWRU�RU�DQ\�RWKHU�SHUVRQ�RU�HQWLW\��H[FHSW�WR�WKH�H[WHQW�UHTXLUHG�E\�
6HFWLRQ��������
������2ZQHU¶V�5LJKW�WR�&DUU\�2XW�WKH�:RUN�,I�WKH�&RQWUDFWRU�GHIDXOWV�RU�QHJOHFWV�WR�FDUU\�RXW�WKH�:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�DQG�IDLOV�ZLWKLQ�
D�WHQ�GD\�SHULRG�DIWHU�UHFHLSW�RI�ZULWWHQ�QRWLFH�IURP�WKH�2ZQHU�WR�FRPPHQFH�DQG�FRQWLQXH�FRUUHFWLRQ�RI�VXFK�GHIDXOW�RU�
QHJOHFW�ZLWK�GLOLJHQFH�DQG�SURPSWQHVV��WKH�2ZQHU�PD\��ZLWKRXW�SUHMXGLFH�WR�RWKHU�UHPHGLHV�WKH�2ZQHU�PD\�KDYH��
FRUUHFW�VXFK�GHILFLHQFLHV��,Q�VXFK�FDVH�DQ�DSSURSULDWH�&KDQJH�2UGHU�VKDOO�EH�LVVXHG�GHGXFWLQJ�IURP�SD\PHQWV�WKHQ�RU�
WKHUHDIWHU�GXH�WKH�&RQWUDFWRU�WKH�UHDVRQDEOH�FRVW�RI�FRUUHFWLQJ�VXFK�GHILFLHQFLHV��LQFOXGLQJ�2ZQHU¶V�H[SHQVHV�DQG�
FRPSHQVDWLRQ�IRU�WKH�$UFKLWHFW¶V�DGGLWLRQDO�VHUYLFHV�PDGH�QHFHVVDU\�E\�VXFK�GHIDXOW��QHJOHFW�RU�IDLOXUH��6XFK�DFWLRQ�E\�
WKH�2ZQHU�DQG�DPRXQWV�FKDUJHG�WR�WKH�&RQWUDFWRU�DUH�ERWK�VXEMHFW�WR�SULRU�DSSURYDO�RI�WKH�$UFKLWHFW��,I�SD\PHQWV�WKHQ�
RU�WKHUHDIWHU�GXH�WKH�&RQWUDFWRU�DUH�QRW�VXIILFLHQW�WR�FRYHU�VXFK�DPRXQWV��WKH�&RQWUDFWRU�VKDOO�SD\�WKH�GLIIHUHQFH�WR�WKH�
2ZQHU��
$57,&/(�����&2175$&725�������*HQHUDO���������7KH�&RQWUDFWRU�LV�WKH�SHUVRQ�RU�HQWLW\�LGHQWLILHG�DV�VXFK�LQ�WKH�$JUHHPHQW�DQG�LV�UHIHUUHG�WR�WKURXJKRXW�WKH�
&RQWUDFW�'RFXPHQWV�DV�LI�VLQJXODU�LQ�QXPEHU��7KH�&RQWUDFWRU�VKDOO�EH�ODZIXOO\�OLFHQVHG��LI�UHTXLUHG�LQ�WKH�MXULVGLFWLRQ�
ZKHUH�WKH�3URMHFW�LV�ORFDWHG��7KH�&RQWUDFWRU�VKDOO�GHVLJQDWH�LQ�ZULWLQJ�D�UHSUHVHQWDWLYH�ZKR�VKDOO�KDYH�H[SUHVV�DXWKRULW\�
WR�ELQG�WKH�&RQWUDFWRU�ZLWK�UHVSHFW�WR�DOO�PDWWHUV�XQGHU�WKLV�&RQWUDFW��7KH�WHUP�³&RQWUDFWRU´�PHDQV�WKH�&RQWUDFWRU�RU�WKH�
&RQWUDFWRU¶V�DXWKRUL]HG�UHSUHVHQWDWLYH��
��������7KH�&RQWUDFWRU�VKDOO�SHUIRUP�WKH�:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��
��������7KH�&RQWUDFWRU�VKDOO�QRW�EH�UHOLHYHG�RI�REOLJDWLRQV�WR�SHUIRUP�WKH�:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�
'RFXPHQWV�HLWKHU�E\�DFWLYLWLHV�RU�GXWLHV�RI�WKH�$UFKLWHFW�LQ�WKH�$UFKLWHFW¶V�DGPLQLVWUDWLRQ�RI�WKH�&RQWUDFW��RU�E\�WHVWV��
LQVSHFWLRQV�RU�DSSURYDOV�UHTXLUHG�RU�SHUIRUPHG�E\�SHUVRQV�RU�HQWLWLHV�RWKHU�WKDQ�WKH�&RQWUDFWRU��
������5HYLHZ�RI�&RQWUDFW�'RFXPHQWV�DQG�)LHOG�&RQGLWLRQV�E\�&RQWUDFWRU���������([HFXWLRQ�RI�WKH�&RQWUDFW�E\�WKH�&RQWUDFWRU�LV�D�UHSUHVHQWDWLRQ�WKDW�WKH�&RQWUDFWRU�KDV�YLVLWHG�WKH�VLWH��EHFRPH�
JHQHUDOO\�IDPLOLDU�ZLWK�ORFDO�FRQGLWLRQV�XQGHU�ZKLFK�WKH�:RUN�LV�WR�EH�SHUIRUPHG�DQG�FRUUHODWHG�SHUVRQDO�REVHUYDWLRQV�
ZLWK�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��
��������%HFDXVH�WKH�&RQWUDFW�'RFXPHQWV�DUH�FRPSOHPHQWDU\��WKH�&RQWUDFWRU�VKDOO��EHIRUH�VWDUWLQJ�HDFK�SRUWLRQ�RI�WKH�:RUN��
FDUHIXOO\�VWXG\�DQG�FRPSDUH�WKH�YDULRXV�&RQWUDFW�'RFXPHQWV�UHODWLYH�WR�WKDW�SRUWLRQ�RI�WKH�:RUN��DV�ZHOO�DV�WKH�
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LQIRUPDWLRQ�IXUQLVKHG�E\�WKH�2ZQHU�SXUVXDQW�WR�6HFWLRQ��������VKDOO�WDNH�ILHOG�PHDVXUHPHQWV�RI�DQ\�H[LVWLQJ�FRQGLWLRQV�
UHODWHG�WR�WKDW�SRUWLRQ�RI�WKH�:RUN��DQG�VKDOO�REVHUYH�DQ\�FRQGLWLRQV�DW�WKH�VLWH�DIIHFWLQJ�LW��7KHVH�REOLJDWLRQV�DUH�IRU�WKH�
SXUSRVH�RI�IDFLOLWDWLQJ�FRRUGLQDWLRQ�DQG�FRQVWUXFWLRQ�E\�WKH�&RQWUDFWRU�DQG�DUH�QRW�IRU�WKH�SXUSRVH�RI�GLVFRYHULQJ�HUURUV��
RPLVVLRQV��RU�LQFRQVLVWHQFLHV�LQ�WKH�&RQWUDFW�'RFXPHQWV��KRZHYHU��WKH�&RQWUDFWRU�VKDOO�SURPSWO\�UHSRUW�WR�WKH�$UFKLWHFW�
DQ\�HUURUV��LQFRQVLVWHQFLHV�RU�RPLVVLRQV�GLVFRYHUHG�E\�RU�PDGH�NQRZQ�WR�WKH�&RQWUDFWRU�DV�D�UHTXHVW�IRU�LQIRUPDWLRQ�LQ�
VXFK�IRUP�DV�WKH�$UFKLWHFW�PD\�UHTXLUH��,W�LV�UHFRJQL]HG�WKDW�WKH�&RQWUDFWRU¶V�UHYLHZ�LV�PDGH�LQ�WKH�&RQWUDFWRU¶V�FDSDFLW\�DV�
D�FRQWUDFWRU�DQG�QRW�DV�D�OLFHQVHG�GHVLJQ�SURIHVVLRQDO��XQOHVV�RWKHUZLVH�VSHFLILFDOO\�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV���
��������7KH�&RQWUDFWRU�LV�QRW�UHTXLUHG�WR�DVFHUWDLQ�WKDW�WKH�&RQWUDFW�'RFXPHQWV�DUH�LQ�DFFRUGDQFH�ZLWK�DSSOLFDEOH�ODZV��
VWDWXWHV��RUGLQDQFHV��FRGHV��UXOHV�DQG�UHJXODWLRQV��RU�ODZIXO�RUGHUV�RI�SXEOLF�DXWKRULWLHV��EXW�WKH�&RQWUDFWRU�VKDOO�
SURPSWO\�UHSRUW�WR�WKH�$UFKLWHFW�DQ\�QRQFRQIRUPLW\�GLVFRYHUHG�E\�RU�PDGH�NQRZQ�WR�WKH�&RQWUDFWRU�DV�D�UHTXHVW�IRU�
LQIRUPDWLRQ�LQ�VXFK�IRUP�DV�WKH�$UFKLWHFW�PD\�UHTXLUH��
��������,I�WKH�&RQWUDFWRU�EHOLHYHV�WKDW�DGGLWLRQDO�FRVW�RU�WLPH�LV�LQYROYHG�EHFDXVH�RI�FODULILFDWLRQV�RU�LQVWUXFWLRQV�WKH�
$UFKLWHFW�LVVXHV�LQ�UHVSRQVH�WR�WKH�&RQWUDFWRU¶V�QRWLFHV�RU�UHTXHVWV�IRU�LQIRUPDWLRQ�SXUVXDQW�WR�6HFWLRQV�������RU��������
WKH�&RQWUDFWRU�VKDOO�PDNH�&ODLPV�DV�SURYLGHG�LQ�$UWLFOH�����,I�WKH�&RQWUDFWRU�IDLOV�WR�SHUIRUP�WKH�REOLJDWLRQV�RI�
6HFWLRQV�������RU��������WKH�&RQWUDFWRU�VKDOO�SD\�VXFK�FRVWV�DQG�GDPDJHV�WR�WKH�2ZQHU�DV�ZRXOG�KDYH�EHHQ�DYRLGHG�LI�WKH�
&RQWUDFWRU�KDG�SHUIRUPHG�VXFK�REOLJDWLRQV��,I�WKH�&RQWUDFWRU�SHUIRUPV�WKRVH�REOLJDWLRQV��WKH�&RQWUDFWRU�VKDOO�QRW�EH�
OLDEOH�WR�WKH�2ZQHU�RU�$UFKLWHFW�IRU�GDPDJHV�UHVXOWLQJ�IURP�HUURUV��LQFRQVLVWHQFLHV�RU�RPLVVLRQV�LQ�WKH�&RQWUDFW�
'RFXPHQWV��IRU�GLIIHUHQFHV�EHWZHHQ�ILHOG�PHDVXUHPHQWV�RU�FRQGLWLRQV�DQG�WKH�&RQWUDFW�'RFXPHQWV��RU�IRU�
QRQFRQIRUPLWLHV�RI�WKH�&RQWUDFW�'RFXPHQWV�WR�DSSOLFDEOH�ODZV��VWDWXWHV��RUGLQDQFHV��FRGHV��UXOHV�DQG�UHJXODWLRQV��DQG�
ODZIXO�RUGHUV�RI�SXEOLF�DXWKRULWLHV��
������6XSHUYLVLRQ�DQG�&RQVWUXFWLRQ�3URFHGXUHV���������7KH�&RQWUDFWRU�VKDOO�VXSHUYLVH�DQG�GLUHFW�WKH�:RUN��XVLQJ�WKH�&RQWUDFWRU¶V�EHVW�VNLOO�DQG�DWWHQWLRQ��7KH�
&RQWUDFWRU�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU��DQG�KDYH�FRQWURO�RYHU��FRQVWUXFWLRQ�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV�
DQG�SURFHGXUHV�DQG�IRU�FRRUGLQDWLQJ�DOO�SRUWLRQV�RI�WKH�:RUN�XQGHU�WKH�&RQWUDFW��XQOHVV�WKH�&RQWUDFW�'RFXPHQWV�JLYH�
RWKHU�VSHFLILF�LQVWUXFWLRQV�FRQFHUQLQJ�WKHVH�PDWWHUV��,I�WKH�&RQWUDFW�'RFXPHQWV�JLYH�VSHFLILF�LQVWUXFWLRQV�FRQFHUQLQJ�
FRQVWUXFWLRQ�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV�RU�SURFHGXUHV��WKH�&RQWUDFWRU�VKDOO�HYDOXDWH�WKH�MREVLWH�VDIHW\�
WKHUHRI�DQG��H[FHSW�DV�VWDWHG�EHORZ��VKDOO�EH�IXOO\�DQG�VROHO\�UHVSRQVLEOH�IRU�WKH�MREVLWH�VDIHW\�RI�VXFK�PHDQV��PHWKRGV��
WHFKQLTXHV��VHTXHQFHV�RU�SURFHGXUHV��,I�WKH�&RQWUDFWRU�GHWHUPLQHV�WKDW�VXFK�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV�RU�
SURFHGXUHV�PD\�QRW�EH�VDIH��WKH�&RQWUDFWRU�VKDOO�JLYH�WLPHO\�ZULWWHQ�QRWLFH�WR�WKH�2ZQHU�DQG�$UFKLWHFW�DQG�VKDOO�QRW�
SURFHHG�ZLWK�WKDW�SRUWLRQ�RI�WKH�:RUN�ZLWKRXW�IXUWKHU�ZULWWHQ�LQVWUXFWLRQV�IURP�WKH�$UFKLWHFW��,I�WKH�&RQWUDFWRU�LV�WKHQ�
LQVWUXFWHG�WR�SURFHHG�ZLWK�WKH�UHTXLUHG�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV�RU�SURFHGXUHV�ZLWKRXW�DFFHSWDQFH�RI�
FKDQJHV�SURSRVHG�E\�WKH�&RQWUDFWRU��WKH�2ZQHU�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�DQ\�ORVV�RU�GDPDJH�DULVLQJ�VROHO\�IURP�
WKRVH�2ZQHU�UHTXLUHG�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV�RU�SURFHGXUHV���
��������7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�WR�WKH�2ZQHU�IRU�DFWV�DQG�RPLVVLRQV�RI�WKH�&RQWUDFWRU¶V�HPSOR\HHV��
6XEFRQWUDFWRUV�DQG�WKHLU�DJHQWV�DQG�HPSOR\HHV��DQG�RWKHU�SHUVRQV�RU�HQWLWLHV�SHUIRUPLQJ�SRUWLRQV�RI�WKH�:RUN�IRU��RU�RQ�
EHKDOI�RI��WKH�&RQWUDFWRU�RU�DQ\�RI�LWV�6XEFRQWUDFWRUV��
��������7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�LQVSHFWLRQ�RI�SRUWLRQV�RI�:RUN�DOUHDG\�SHUIRUPHG�WR�GHWHUPLQH�WKDW�VXFK�
SRUWLRQV�DUH�LQ�SURSHU�FRQGLWLRQ�WR�UHFHLYH�VXEVHTXHQW�:RUN��
������/DERU�DQG�0DWHULDOV���������8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��WKH�&RQWUDFWRU�VKDOO�SURYLGH�DQG�SD\�IRU�ODERU��PDWHULDOV��
HTXLSPHQW��WRROV��FRQVWUXFWLRQ�HTXLSPHQW�DQG�PDFKLQHU\��ZDWHU��KHDW��XWLOLWLHV��WUDQVSRUWDWLRQ��DQG�RWKHU�IDFLOLWLHV�DQG�
VHUYLFHV�QHFHVVDU\�IRU�SURSHU�H[HFXWLRQ�DQG�FRPSOHWLRQ�RI�WKH�:RUN��ZKHWKHU�WHPSRUDU\�RU�SHUPDQHQW�DQG�ZKHWKHU�RU�
QRW�LQFRUSRUDWHG�RU�WR�EH�LQFRUSRUDWHG�LQ�WKH�:RUN��
��������([FHSW�LQ�WKH�FDVH�RI�PLQRU�FKDQJHV�LQ�WKH�:RUN�DXWKRUL]HG�E\�WKH�$UFKLWHFW�LQ�DFFRUGDQFH�ZLWK�6HFWLRQV��������
RU������WKH�&RQWUDFWRU�PD\�PDNH�VXEVWLWXWLRQV�RQO\�ZLWK�WKH�FRQVHQW�RI�WKH�2ZQHU��DIWHU�HYDOXDWLRQ�E\�WKH�$UFKLWHFW�DQG�
LQ�DFFRUGDQFH�ZLWK�D�&KDQJH�2UGHU�RU�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH��
��������7KH�&RQWUDFWRU�VKDOO�HQIRUFH�VWULFW�GLVFLSOLQH�DQG�JRRG�RUGHU�DPRQJ�WKH�&RQWUDFWRU¶V�HPSOR\HHV�DQG�RWKHU�
SHUVRQV�FDUU\LQJ�RXW�WKH�:RUN��7KH�&RQWUDFWRU�VKDOO�QRW�SHUPLW�HPSOR\PHQW�RI�XQILW�SHUVRQV�RU�SHUVRQV�QRW�SURSHUO\�
VNLOOHG�LQ�WDVNV�DVVLJQHG�WR�WKHP��
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������:DUUDQW\�7KH�&RQWUDFWRU�ZDUUDQWV�WR�WKH�2ZQHU�DQG�$UFKLWHFW�WKDW�PDWHULDOV�DQG�HTXLSPHQW�IXUQLVKHG�XQGHU�WKH�&RQWUDFW�ZLOO�EH�
RI�JRRG�TXDOLW\�DQG�QHZ�XQOHVV�WKH�&RQWUDFW�'RFXPHQWV�UHTXLUH�RU�SHUPLW�RWKHUZLVH��7KH�&RQWUDFWRU�IXUWKHU�ZDUUDQWV�
WKDW�WKH�:RUN�ZLOO�FRQIRUP�WR�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV�DQG�ZLOO�EH�IUHH�IURP�GHIHFWV��H[FHSW�IRU�
WKRVH�LQKHUHQW�LQ�WKH�TXDOLW\�RI�WKH�:RUN�WKH�&RQWUDFW�'RFXPHQWV�UHTXLUH�RU�SHUPLW��:RUN��PDWHULDOV��RU�HTXLSPHQW�QRW�
FRQIRUPLQJ�WR�WKHVH�UHTXLUHPHQWV�PD\�EH�FRQVLGHUHG�GHIHFWLYH��7KH�&RQWUDFWRU¶V�ZDUUDQW\�H[FOXGHV�UHPHG\�IRU�GDPDJH�
RU�GHIHFW�FDXVHG�E\�DEXVH��DOWHUDWLRQV�WR�WKH�:RUN�QRW�H[HFXWHG�E\�WKH�&RQWUDFWRU��LPSURSHU�RU�LQVXIILFLHQW�PDLQWHQDQFH��
LPSURSHU�RSHUDWLRQ��RU�QRUPDO�ZHDU�DQG�WHDU�DQG�QRUPDO�XVDJH��,I�UHTXLUHG�E\�WKH�$UFKLWHFW��WKH�&RQWUDFWRU�VKDOO�IXUQLVK�
VDWLVIDFWRU\�HYLGHQFH�DV�WR�WKH�NLQG�DQG�TXDOLW\�RI�PDWHULDOV�DQG�HTXLSPHQW��
������7D[HV�7KH�&RQWUDFWRU�VKDOO�SD\�VDOHV��FRQVXPHU��XVH�DQG�VLPLODU�WD[HV�IRU�WKH�:RUN�SURYLGHG�E\�WKH�&RQWUDFWRU�WKDW�DUH�OHJDOO\�
HQDFWHG�ZKHQ�ELGV�DUH�UHFHLYHG�RU�QHJRWLDWLRQV�FRQFOXGHG��ZKHWKHU�RU�QRW�\HW�HIIHFWLYH�RU�PHUHO\�VFKHGXOHG�WR�JR�LQWR�
HIIHFW��
������3HUPLWV��)HHV��1RWLFHV�DQG�&RPSOLDQFH�ZLWK�/DZV���������8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��WKH�&RQWUDFWRU�VKDOO�VHFXUH�DQG�SD\�IRU�WKH�EXLOGLQJ�
SHUPLW�DV�ZHOO�DV�IRU�RWKHU�SHUPLWV��IHHV��OLFHQVHV��DQG�LQVSHFWLRQV�E\�JRYHUQPHQW�DJHQFLHV�QHFHVVDU\�IRU�SURSHU�
H[HFXWLRQ�DQG�FRPSOHWLRQ�RI�WKH�:RUN�WKDW�DUH�FXVWRPDULO\�VHFXUHG�DIWHU�H[HFXWLRQ�RI�WKH�&RQWUDFW�DQG�OHJDOO\�UHTXLUHG�
DW�WKH�WLPH�ELGV�DUH�UHFHLYHG�RU�QHJRWLDWLRQV�FRQFOXGHG��
��������7KH�&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�DQG�JLYH�QRWLFHV�UHTXLUHG�E\�DSSOLFDEOH�ODZV��VWDWXWHV��RUGLQDQFHV��FRGHV��UXOHV�
DQG�UHJXODWLRQV��DQG�ODZIXO�RUGHUV�RI�SXEOLF�DXWKRULWLHV�DSSOLFDEOH�WR�SHUIRUPDQFH�RI�WKH�:RUN��
��������,I�WKH�&RQWUDFWRU�SHUIRUPV�:RUN�NQRZLQJ�LW�WR�EH�FRQWUDU\�WR�DSSOLFDEOH�ODZV��VWDWXWHV��RUGLQDQFHV��FRGHV��UXOHV�
DQG�UHJXODWLRQV��RU�ODZIXO�RUGHUV�RI�SXEOLF�DXWKRULWLHV��WKH�&RQWUDFWRU�VKDOO�DVVXPH�DSSURSULDWH�UHVSRQVLELOLW\�IRU�VXFK�
:RUN�DQG�VKDOO�EHDU�WKH�FRVWV�DWWULEXWDEOH�WR�FRUUHFWLRQ��
��������&RQFHDOHG�RU�8QNQRZQ�&RQGLWLRQV�,I�WKH�&RQWUDFWRU�HQFRXQWHUV�FRQGLWLRQV�DW�WKH�VLWH�WKDW�DUH�����VXEVXUIDFH�RU�RWKHUZLVH�FRQFHDOHG�SK\VLFDO�FRQGLWLRQV�WKDW�
GLIIHU�PDWHULDOO\�IURP�WKRVH�LQGLFDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�RU�����XQNQRZQ�SK\VLFDO�FRQGLWLRQV�RI�DQ�XQXVXDO�
QDWXUH�WKDW�GLIIHU�PDWHULDOO\�IURP�WKRVH�RUGLQDULO\�IRXQG�WR�H[LVW�DQG�JHQHUDOO\�UHFRJQL]HG�DV�LQKHUHQW�LQ�FRQVWUXFWLRQ�
DFWLYLWLHV�RI�WKH�FKDUDFWHU�SURYLGHG�IRU�LQ�WKH�&RQWUDFW�'RFXPHQWV��WKH�&RQWUDFWRU�VKDOO�SURPSWO\�SURYLGH�QRWLFH�WR�WKH�
2ZQHU�DQG�WKH�$UFKLWHFW�EHIRUH�FRQGLWLRQV�DUH�GLVWXUEHG�DQG�LQ�QR�HYHQW�ODWHU�WKDQ����GD\V�DIWHU�ILUVW�REVHUYDQFH�RI�WKH�
FRQGLWLRQV��7KH�$UFKLWHFW�ZLOO�SURPSWO\�LQYHVWLJDWH�VXFK�FRQGLWLRQV�DQG��LI�WKH�$UFKLWHFW�GHWHUPLQHV�WKDW�WKH\�GLIIHU�
PDWHULDOO\�DQG�FDXVH�DQ�LQFUHDVH�RU�GHFUHDVH�LQ�WKH�&RQWUDFWRU¶V�FRVW�RI��RU�WLPH�UHTXLUHG�IRU��SHUIRUPDQFH�RI�DQ\�SDUW�RI�
WKH�:RUN��ZLOO�UHFRPPHQG�DQ�HTXLWDEOH�DGMXVWPHQW�LQ�WKH�&RQWUDFW�6XP�RU�&RQWUDFW�7LPH��RU�ERWK��,I�WKH�$UFKLWHFW�
GHWHUPLQHV�WKDW�WKH�FRQGLWLRQV�DW�WKH�VLWH�DUH�QRW�PDWHULDOO\�GLIIHUHQW�IURP�WKRVH�LQGLFDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�
DQG�WKDW�QR�FKDQJH�LQ�WKH�WHUPV�RI�WKH�&RQWUDFW�LV�MXVWLILHG��WKH�$UFKLWHFW�VKDOO�SURPSWO\�QRWLI\�WKH�2ZQHU�DQG�&RQWUDFWRU�
LQ�ZULWLQJ��VWDWLQJ�WKH�UHDVRQV��,I�HLWKHU�SDUW\�GLVSXWHV�WKH�$UFKLWHFW¶V�GHWHUPLQDWLRQ�RU�UHFRPPHQGDWLRQ��WKDW�SDUW\�PD\�
SURFHHG�DV�SURYLGHG�LQ�$UWLFOH������
��������,I��LQ�WKH�FRXUVH�RI�WKH�:RUN��WKH�&RQWUDFWRU�HQFRXQWHUV�KXPDQ�UHPDLQV�RU�UHFRJQL]HV�WKH�H[LVWHQFH�RI�EXULDO�
PDUNHUV��DUFKDHRORJLFDO�VLWHV�RU�ZHWODQGV�QRW�LQGLFDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��WKH�&RQWUDFWRU�VKDOO�LPPHGLDWHO\�
VXVSHQG�DQ\�RSHUDWLRQV�WKDW�ZRXOG�DIIHFW�WKHP�DQG�VKDOO�QRWLI\�WKH�2ZQHU�DQG�$UFKLWHFW��8SRQ�UHFHLSW�RI�VXFK�QRWLFH��
WKH�2ZQHU�VKDOO�SURPSWO\�WDNH�DQ\�DFWLRQ�QHFHVVDU\�WR�REWDLQ�JRYHUQPHQWDO�DXWKRUL]DWLRQ�UHTXLUHG�WR�UHVXPH�WKH�
RSHUDWLRQV��7KH�&RQWUDFWRU�VKDOO�FRQWLQXH�WR�VXVSHQG�VXFK�RSHUDWLRQV�XQWLO�RWKHUZLVH�LQVWUXFWHG�E\�WKH�2ZQHU�EXW�VKDOO�
FRQWLQXH�ZLWK�DOO�RWKHU�RSHUDWLRQV�WKDW�GR�QRW�DIIHFW�WKRVH�UHPDLQV�RU�IHDWXUHV��5HTXHVWV�IRU�DGMXVWPHQWV�LQ�WKH�&RQWUDFW�
6XP�DQG�&RQWUDFW�7LPH�DULVLQJ�IURP�WKH�H[LVWHQFH�RI�VXFK�UHPDLQV�RU�IHDWXUHV�PD\�EH�PDGH�DV�SURYLGHG�LQ�$UWLFOH�����
������$OORZDQFHV���������7KH�&RQWUDFWRU�VKDOO�LQFOXGH�LQ�WKH�&RQWUDFW�6XP�DOO�DOORZDQFHV�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��,WHPV�FRYHUHG�E\�
DOORZDQFHV�VKDOO�EH�VXSSOLHG�IRU�VXFK�DPRXQWV�DQG�E\�VXFK�SHUVRQV�RU�HQWLWLHV�DV�WKH�2ZQHU�PD\�GLUHFW��EXW�WKH�&RQWUDFWRU�
VKDOO�QRW�EH�UHTXLUHG�WR�HPSOR\�SHUVRQV�RU�HQWLWLHV�WR�ZKRP�WKH�&RQWUDFWRU�KDV�UHDVRQDEOH�REMHFWLRQ��
��������8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��

��� DOORZDQFHV�VKDOO�FRYHU�WKH�FRVW�WR�WKH�&RQWUDFWRU�RI�PDWHULDOV�DQG�HTXLSPHQW�GHOLYHUHG�DW�WKH�VLWH�DQG�DOO�
UHTXLUHG�WD[HV��OHVV�DSSOLFDEOH�WUDGH�GLVFRXQWV��
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��� &RQWUDFWRU¶V�FRVWV�IRU�XQORDGLQJ�DQG�KDQGOLQJ�DW�WKH�VLWH��ODERU��LQVWDOODWLRQ�FRVWV��RYHUKHDG��SURILW�DQG�
RWKHU�H[SHQVHV�FRQWHPSODWHG�IRU�VWDWHG�DOORZDQFH�DPRXQWV�VKDOO�EH�LQFOXGHG�LQ�WKH�&RQWUDFW�6XP�EXW�QRW�
LQ�WKH�DOORZDQFHV��DQG�

��� ZKHQHYHU�FRVWV�DUH�PRUH�WKDQ�RU�OHVV�WKDQ�DOORZDQFHV��WKH�&RQWUDFW�6XP�VKDOO�EH�DGMXVWHG�DFFRUGLQJO\�E\�
&KDQJH�2UGHU��7KH�DPRXQW�RI�WKH�&KDQJH�2UGHU�VKDOO�UHIOHFW�����WKH�GLIIHUHQFH�EHWZHHQ�DFWXDO�FRVWV�DQG�
WKH�DOORZDQFHV�XQGHU�6HFWLRQ���������DQG�����FKDQJHV�LQ�&RQWUDFWRU¶V�FRVWV�XQGHU�6HFWLRQ����������

��������0DWHULDOV�DQG�HTXLSPHQW�XQGHU�DQ�DOORZDQFH�VKDOO�EH�VHOHFWHG�E\�WKH�2ZQHU�ZLWK�UHDVRQDEOH�SURPSWQHVV��
������6XSHULQWHQGHQW����������7KH�&RQWUDFWRU�VKDOO�HPSOR\�D�FRPSHWHQW�VXSHULQWHQGHQW�DQG�QHFHVVDU\�DVVLVWDQWV�ZKR�VKDOO�EH�LQ�DWWHQGDQFH�DW�
WKH�3URMHFW�VLWH�GXULQJ�SHUIRUPDQFH�RI�WKH�:RUN��7KH�VXSHULQWHQGHQW�VKDOO�UHSUHVHQW�WKH�&RQWUDFWRU��DQG�FRPPXQLFDWLRQV�
JLYHQ�WR�WKH�VXSHULQWHQGHQW�VKDOO�EH�DV�ELQGLQJ�DV�LI�JLYHQ�WR�WKH�&RQWUDFWRU���
��������7KH�&RQWUDFWRU��DV�VRRQ�DV�SUDFWLFDEOH�DIWHU�DZDUG�RI�WKH�&RQWUDFW��VKDOO�IXUQLVK�LQ�ZULWLQJ�WR�WKH�2ZQHU�WKURXJK�
WKH�$UFKLWHFW�WKH�QDPH�DQG�TXDOLILFDWLRQV�RI�D�SURSRVHG�VXSHULQWHQGHQW��7KH�$UFKLWHFW�PD\�UHSO\�ZLWKLQ����GD\V�WR�WKH�
&RQWUDFWRU�LQ�ZULWLQJ�VWDWLQJ�����ZKHWKHU�WKH�2ZQHU�RU�WKH�$UFKLWHFW�KDV�UHDVRQDEOH�REMHFWLRQ�WR�WKH�SURSRVHG�
VXSHULQWHQGHQW�RU�����WKDW�WKH�$UFKLWHFW�UHTXLUHV�DGGLWLRQDO�WLPH�WR�UHYLHZ��)DLOXUH�RI�WKH�$UFKLWHFW�WR�UHSO\�ZLWKLQ�WKH����
GD\�SHULRG�VKDOO�FRQVWLWXWH�QRWLFH�RI�QR�UHDVRQDEOH�REMHFWLRQ���
��������7KH�&RQWUDFWRU�VKDOO�QRW�HPSOR\�D�SURSRVHG�VXSHULQWHQGHQW�WR�ZKRP�WKH�2ZQHU�RU�$UFKLWHFW�KDV�PDGH�
UHDVRQDEOH�DQG�WLPHO\�REMHFWLRQ��7KH�&RQWUDFWRU�VKDOO�QRW�FKDQJH�WKH�VXSHULQWHQGHQW�ZLWKRXW�WKH�2ZQHU¶V�FRQVHQW��
ZKLFK�VKDOO�QRW�XQUHDVRQDEO\�EH�ZLWKKHOG�RU�GHOD\HG�
�������&RQWUDFWRU¶V�&RQVWUXFWLRQ�6FKHGXOHV����������7KH�&RQWUDFWRU��SURPSWO\�DIWHU�EHLQJ�DZDUGHG�WKH�&RQWUDFW��VKDOO�SUHSDUH�DQG�VXEPLW�IRU�WKH�2ZQHU¶V�DQG�
$UFKLWHFW¶V�LQIRUPDWLRQ�D�&RQWUDFWRU¶V�FRQVWUXFWLRQ�VFKHGXOH�IRU�WKH�:RUN��7KH�VFKHGXOH�VKDOO�QRW�H[FHHG�WLPH�OLPLWV�
FXUUHQW�XQGHU�WKH�&RQWUDFW�'RFXPHQWV��VKDOO�EH�UHYLVHG�DW�DSSURSULDWH�LQWHUYDOV�DV�UHTXLUHG�E\�WKH�FRQGLWLRQV�RI�WKH�
:RUN�DQG�3URMHFW��VKDOO�EH�UHODWHG�WR�WKH�HQWLUH�3URMHFW�WR�WKH�H[WHQW�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��DQG�VKDOO�
SURYLGH�IRU�H[SHGLWLRXV�DQG�SUDFWLFDEOH�H[HFXWLRQ�RI�WKH�:RUN��
���������7KH�&RQWUDFWRU�VKDOO�SUHSDUH�D�VXEPLWWDO�VFKHGXOH��SURPSWO\�DIWHU�EHLQJ�DZDUGHG�WKH�&RQWUDFW�DQG�WKHUHDIWHU�DV�
QHFHVVDU\�WR�PDLQWDLQ�D�FXUUHQW�VXEPLWWDO�VFKHGXOH��DQG�VKDOO�VXEPLW�WKH�VFKHGXOH�V��IRU�WKH�$UFKLWHFW¶V�DSSURYDO��7KH�
$UFKLWHFW¶V�DSSURYDO�VKDOO�QRW�XQUHDVRQDEO\�EH�GHOD\HG�RU�ZLWKKHOG��7KH�VXEPLWWDO�VFKHGXOH�VKDOO�����EH�FRRUGLQDWHG�
ZLWK�WKH�&RQWUDFWRU¶V�FRQVWUXFWLRQ�VFKHGXOH��DQG�����DOORZ�WKH�$UFKLWHFW�UHDVRQDEOH�WLPH�WR�UHYLHZ�VXEPLWWDOV��,I�WKH�
&RQWUDFWRU�IDLOV�WR�VXEPLW�D�VXEPLWWDO�VFKHGXOH��WKH�&RQWUDFWRU�VKDOO�QRW�EH�HQWLWOHG�WR�DQ\�LQFUHDVH�LQ�&RQWUDFW�6XP�RU�
H[WHQVLRQ�RI�&RQWUDFW�7LPH�EDVHG�RQ�WKH�WLPH�UHTXLUHG�IRU�UHYLHZ�RI�VXEPLWWDOV��
���������7KH�&RQWUDFWRU�VKDOO�SHUIRUP�WKH�:RUN�LQ�JHQHUDO�DFFRUGDQFH�ZLWK�WKH�PRVW�UHFHQW�VFKHGXOHV�VXEPLWWHG�WR�WKH�
2ZQHU�DQG�$UFKLWHFW���
�������'RFXPHQWV�DQG�6DPSOHV�DW�WKH�6LWH�7KH�&RQWUDFWRU�VKDOO�PDLQWDLQ�DW�WKH�VLWH�IRU�WKH�2ZQHU�RQH�FRS\�RI�WKH�'UDZLQJV��6SHFLILFDWLRQV��$GGHQGD��&KDQJH�
2UGHUV�DQG�RWKHU�0RGLILFDWLRQV��LQ�JRRG�RUGHU�DQG�PDUNHG�FXUUHQWO\�WR�LQGLFDWH�ILHOG�FKDQJHV�DQG�VHOHFWLRQV�PDGH�
GXULQJ�FRQVWUXFWLRQ��DQG�RQH�FRS\�RI�DSSURYHG�6KRS�'UDZLQJV��3URGXFW�'DWD��6DPSOHV�DQG�VLPLODU�UHTXLUHG�VXEPLWWDOV��
7KHVH�VKDOO�EH�DYDLODEOH�WR�WKH�$UFKLWHFW�DQG�VKDOO�EH�GHOLYHUHG�WR�WKH�$UFKLWHFW�IRU�VXEPLWWDO�WR�WKH�2ZQHU�XSRQ�
FRPSOHWLRQ�RI�WKH�:RUN�DV�D�UHFRUG�RI�WKH�:RUN�DV�FRQVWUXFWHG���
�������6KRS�'UDZLQJV��3URGXFW�'DWD�DQG�6DPSOHV����������6KRS�'UDZLQJV�DUH�GUDZLQJV��GLDJUDPV��VFKHGXOHV�DQG�RWKHU�GDWD�VSHFLDOO\�SUHSDUHG�IRU�WKH�:RUN�E\�WKH�
&RQWUDFWRU�RU�D�6XEFRQWUDFWRU��6XE�VXEFRQWUDFWRU��PDQXIDFWXUHU��VXSSOLHU�RU�GLVWULEXWRU�WR�LOOXVWUDWH�VRPH�SRUWLRQ�RI�WKH�
:RUN��
���������3URGXFW�'DWD�DUH�LOOXVWUDWLRQV��VWDQGDUG�VFKHGXOHV��SHUIRUPDQFH�FKDUWV��LQVWUXFWLRQV��EURFKXUHV��GLDJUDPV�DQG�
RWKHU�LQIRUPDWLRQ�IXUQLVKHG�E\�WKH�&RQWUDFWRU�WR�LOOXVWUDWH�PDWHULDOV�RU�HTXLSPHQW�IRU�VRPH�SRUWLRQ�RI�WKH�:RUN���
���������6DPSOHV�DUH�SK\VLFDO�H[DPSOHV�WKDW�LOOXVWUDWH�PDWHULDOV��HTXLSPHQW�RU�ZRUNPDQVKLS�DQG�HVWDEOLVK�VWDQGDUGV�E\�
ZKLFK�WKH�:RUN�ZLOO�EH�MXGJHG��
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���������6KRS�'UDZLQJV��3URGXFW�'DWD��6DPSOHV�DQG�VLPLODU�VXEPLWWDOV�DUH�QRW�&RQWUDFW�'RFXPHQWV��7KHLU�SXUSRVH�LV�WR�
GHPRQVWUDWH�WKH�ZD\�E\�ZKLFK�WKH�&RQWUDFWRU�SURSRVHV�WR�FRQIRUP�WR�WKH�LQIRUPDWLRQ�JLYHQ�DQG�WKH�GHVLJQ�FRQFHSW�
H[SUHVVHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�IRU�WKRVH�SRUWLRQV�RI�WKH�:RUN�IRU�ZKLFK�WKH�&RQWUDFW�'RFXPHQWV�UHTXLUH�
VXEPLWWDOV��5HYLHZ�E\�WKH�$UFKLWHFW�LV�VXEMHFW�WR�WKH�OLPLWDWLRQV�RI�6HFWLRQ��������,QIRUPDWLRQDO�VXEPLWWDOV�XSRQ�ZKLFK�
WKH�$UFKLWHFW�LV�QRW�H[SHFWHG�WR�WDNH�UHVSRQVLYH�DFWLRQ�PD\�EH�VR�LGHQWLILHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��6XEPLWWDOV�WKDW�
DUH�QRW�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV�PD\�EH�UHWXUQHG�E\�WKH�$UFKLWHFW�ZLWKRXW�DFWLRQ��
���������7KH�&RQWUDFWRU�VKDOO�UHYLHZ�IRU�FRPSOLDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��DSSURYH�DQG�VXEPLW�WR�WKH�$UFKLWHFW�
6KRS�'UDZLQJV��3URGXFW�'DWD��6DPSOHV�DQG�VLPLODU�VXEPLWWDOV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV�LQ�DFFRUGDQFH�ZLWK�
WKH�VXEPLWWDO�VFKHGXOH�DSSURYHG�E\�WKH�$UFKLWHFW�RU��LQ�WKH�DEVHQFH�RI�DQ�DSSURYHG�VXEPLWWDO�VFKHGXOH��ZLWK�UHDVRQDEOH�
SURPSWQHVV�DQG�LQ�VXFK�VHTXHQFH�DV�WR�FDXVH�QR�GHOD\�LQ�WKH�:RUN�RU�LQ�WKH�DFWLYLWLHV�RI�WKH�2ZQHU�RU�RI�VHSDUDWH�
FRQWUDFWRUV��
���������%\�VXEPLWWLQJ�6KRS�'UDZLQJV��3URGXFW�'DWD��6DPSOHV�DQG�VLPLODU�VXEPLWWDOV��WKH�&RQWUDFWRU�UHSUHVHQWV�WR�WKH�
2ZQHU�DQG�$UFKLWHFW�WKDW�WKH�&RQWUDFWRU�KDV�����UHYLHZHG�DQG�DSSURYHG�WKHP������GHWHUPLQHG�DQG�YHULILHG�PDWHULDOV��
ILHOG�PHDVXUHPHQWV�DQG�ILHOG�FRQVWUXFWLRQ�FULWHULD�UHODWHG�WKHUHWR��RU�ZLOO�GR�VR�DQG�����FKHFNHG�DQG�FRRUGLQDWHG�WKH�
LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�VXFK�VXEPLWWDOV�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�:RUN�DQG�RI�WKH�&RQWUDFW�'RFXPHQWV��
���������7KH�&RQWUDFWRU�VKDOO�SHUIRUP�QR�SRUWLRQ�RI�WKH�:RUN�IRU�ZKLFK�WKH�&RQWUDFW�'RFXPHQWV�UHTXLUH�VXEPLWWDO�DQG�
UHYLHZ�RI�6KRS�'UDZLQJV��3URGXFW�'DWD��6DPSOHV�RU�VLPLODU�VXEPLWWDOV�XQWLO�WKH�UHVSHFWLYH�VXEPLWWDO�KDV�EHHQ�DSSURYHG�
E\�WKH�$UFKLWHFW��
���������7KH�:RUN�VKDOO�EH�LQ�DFFRUGDQFH�ZLWK�DSSURYHG�VXEPLWWDOV�H[FHSW�WKDW�WKH�&RQWUDFWRU�VKDOO�QRW�EH�UHOLHYHG�RI�
UHVSRQVLELOLW\�IRU�GHYLDWLRQV�IURP�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV�E\�WKH�$UFKLWHFW¶V�DSSURYDO�RI�6KRS�
'UDZLQJV��3URGXFW�'DWD��6DPSOHV�RU�VLPLODU�VXEPLWWDOV�XQOHVV�WKH�&RQWUDFWRU�KDV�VSHFLILFDOO\�LQIRUPHG�WKH�$UFKLWHFW�LQ�
ZULWLQJ�RI�VXFK�GHYLDWLRQ�DW�WKH�WLPH�RI�VXEPLWWDO�DQG�����WKH�$UFKLWHFW�KDV�JLYHQ�ZULWWHQ�DSSURYDO�WR�WKH�VSHFLILF�
GHYLDWLRQ�DV�D�PLQRU�FKDQJH�LQ�WKH�:RUN��RU�����D�&KDQJH�2UGHU�RU�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�KDV�EHHQ�LVVXHG�
DXWKRUL]LQJ�WKH�GHYLDWLRQ��7KH�&RQWUDFWRU�VKDOO�QRW�EH�UHOLHYHG�RI�UHVSRQVLELOLW\�IRU�HUURUV�RU�RPLVVLRQV�LQ�6KRS�
'UDZLQJV��3URGXFW�'DWD��6DPSOHV�RU�VLPLODU�VXEPLWWDOV�E\�WKH�$UFKLWHFW¶V�DSSURYDO�WKHUHRI��
���������7KH�&RQWUDFWRU�VKDOO�GLUHFW�VSHFLILF�DWWHQWLRQ��LQ�ZULWLQJ�RU�RQ�UHVXEPLWWHG�6KRS�'UDZLQJV��3URGXFW�'DWD��
6DPSOHV�RU�VLPLODU�VXEPLWWDOV��WR�UHYLVLRQV�RWKHU�WKDQ�WKRVH�UHTXHVWHG�E\�WKH�$UFKLWHFW�RQ�SUHYLRXV�VXEPLWWDOV��,Q�WKH�
DEVHQFH�RI�VXFK�ZULWWHQ�QRWLFH��WKH�$UFKLWHFW¶V�DSSURYDO�RI�D�UHVXEPLVVLRQ�VKDOO�QRW�DSSO\�WR�VXFK�UHYLVLRQV��
����������7KH�&RQWUDFWRU�VKDOO�QRW�EH�UHTXLUHG�WR�SURYLGH�SURIHVVLRQDO�VHUYLFHV�WKDW�FRQVWLWXWH�WKH�SUDFWLFH�RI�DUFKLWHFWXUH�RU�
HQJLQHHULQJ�XQOHVV�VXFK�VHUYLFHV�DUH�VSHFLILFDOO\�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV�IRU�D�SRUWLRQ�RI�WKH�:RUN�RU�XQOHVV�
WKH�&RQWUDFWRU�QHHGV�WR�SURYLGH�VXFK�VHUYLFHV�LQ�RUGHU�WR�FDUU\�RXW�WKH�&RQWUDFWRU¶V�UHVSRQVLELOLWLHV�IRU�FRQVWUXFWLRQ�PHDQV��
PHWKRGV��WHFKQLTXHV��VHTXHQFHV�DQG�SURFHGXUHV��7KH�&RQWUDFWRU�VKDOO�QRW�EH�UHTXLUHG�WR�SURYLGH�SURIHVVLRQDO�VHUYLFHV�LQ�
YLRODWLRQ�RI�DSSOLFDEOH�ODZ��,I�SURIHVVLRQDO�GHVLJQ�VHUYLFHV�RU�FHUWLILFDWLRQV�E\�D�GHVLJQ�SURIHVVLRQDO�UHODWHG�WR�V\VWHPV��
PDWHULDOV�RU�HTXLSPHQW�DUH�VSHFLILFDOO\�UHTXLUHG�RI�WKH�&RQWUDFWRU�E\�WKH�&RQWUDFW�'RFXPHQWV��WKH�2ZQHU�DQG�WKH�$UFKLWHFW�
ZLOO�VSHFLI\�DOO�SHUIRUPDQFH�DQG�GHVLJQ�FULWHULD�WKDW�VXFK�VHUYLFHV�PXVW�VDWLVI\��7KH�&RQWUDFWRU�VKDOO�FDXVH�VXFK�VHUYLFHV�RU�
FHUWLILFDWLRQV�WR�EH�SURYLGHG�E\�D�SURSHUO\�OLFHQVHG�GHVLJQ�SURIHVVLRQDO��ZKRVH�VLJQDWXUH�DQG�VHDO�VKDOO�DSSHDU�RQ�DOO�
GUDZLQJV��FDOFXODWLRQV��VSHFLILFDWLRQV��FHUWLILFDWLRQV��6KRS�'UDZLQJV�DQG�RWKHU�VXEPLWWDOV�SUHSDUHG�E\�VXFK�SURIHVVLRQDO��
6KRS�'UDZLQJV�DQG�RWKHU�VXEPLWWDOV�UHODWHG�WR�WKH�:RUN�GHVLJQHG�RU�FHUWLILHG�E\�VXFK�SURIHVVLRQDO��LI�SUHSDUHG�E\�RWKHUV��
VKDOO�EHDU�VXFK�SURIHVVLRQDO¶V�ZULWWHQ�DSSURYDO�ZKHQ�VXEPLWWHG�WR�WKH�$UFKLWHFW��7KH�2ZQHU�DQG�WKH�$UFKLWHFW�VKDOO�EH�
HQWLWOHG�WR�UHO\�XSRQ�WKH�DGHTXDF\��DFFXUDF\�DQG�FRPSOHWHQHVV�RI�WKH�VHUYLFHV��FHUWLILFDWLRQV�DQG�DSSURYDOV�SHUIRUPHG�RU�
SURYLGHG�E\�VXFK�GHVLJQ�SURIHVVLRQDOV��SURYLGHG�WKH�2ZQHU�DQG�$UFKLWHFW�KDYH�VSHFLILHG�WR�WKH�&RQWUDFWRU�DOO�SHUIRUPDQFH�
DQG�GHVLJQ�FULWHULD�WKDW�VXFK�VHUYLFHV�PXVW�VDWLVI\��3XUVXDQW�WR�WKLV�6HFWLRQ����������WKH�$UFKLWHFW�ZLOO�UHYLHZ��DSSURYH�RU�
WDNH�RWKHU�DSSURSULDWH�DFWLRQ�RQ�VXEPLWWDOV�RQO\�IRU�WKH�OLPLWHG�SXUSRVH�RI�FKHFNLQJ�IRU�FRQIRUPDQFH�ZLWK�LQIRUPDWLRQ�
JLYHQ�DQG�WKH�GHVLJQ�FRQFHSW�H[SUHVVHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��7KH�&RQWUDFWRU�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�WKH�
DGHTXDF\�RI�WKH�SHUIRUPDQFH�DQG�GHVLJQ�FULWHULD�VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��
�������8VH�RI�6LWH�7KH�&RQWUDFWRU�VKDOO�FRQILQH�RSHUDWLRQV�DW�WKH�VLWH�WR�DUHDV�SHUPLWWHG�E\�DSSOLFDEOH�ODZV��VWDWXWHV��RUGLQDQFHV��FRGHV��
UXOHV�DQG�UHJXODWLRQV��DQG�ODZIXO�RUGHUV�RI�SXEOLF�DXWKRULWLHV�DQG�WKH�&RQWUDFW�'RFXPHQWV�DQG�VKDOO�QRW�XQUHDVRQDEO\�
HQFXPEHU�WKH�VLWH�ZLWK�PDWHULDOV�RU�HTXLSPHQW��
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�������&XWWLQJ�DQG�3DWFKLQJ����������7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�FXWWLQJ��ILWWLQJ�RU�SDWFKLQJ�UHTXLUHG�WR�FRPSOHWH�WKH�:RUN�RU�WR�PDNH�LWV�
SDUWV�ILW�WRJHWKHU�SURSHUO\��$OO�DUHDV�UHTXLULQJ�FXWWLQJ��ILWWLQJ�DQG�SDWFKLQJ�VKDOO�EH�UHVWRUHG�WR�WKH�FRQGLWLRQ�H[LVWLQJ�
SULRU�WR�WKH�FXWWLQJ��ILWWLQJ�DQG�SDWFKLQJ��XQOHVV�RWKHUZLVH�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV���
���������7KH�&RQWUDFWRU�VKDOO�QRW�GDPDJH�RU�HQGDQJHU�D�SRUWLRQ�RI�WKH�:RUN�RU�IXOO\�RU�SDUWLDOO\�FRPSOHWHG�FRQVWUXFWLRQ�
RI�WKH�2ZQHU�RU�VHSDUDWH�FRQWUDFWRUV�E\�FXWWLQJ��SDWFKLQJ�RU�RWKHUZLVH�DOWHULQJ�VXFK�FRQVWUXFWLRQ��RU�E\�H[FDYDWLRQ��7KH�
&RQWUDFWRU�VKDOO�QRW�FXW�RU�RWKHUZLVH�DOWHU�VXFK�FRQVWUXFWLRQ�E\�WKH�2ZQHU�RU�D�VHSDUDWH�FRQWUDFWRU�H[FHSW�ZLWK�ZULWWHQ�
FRQVHQW�RI�WKH�2ZQHU�DQG�RI�VXFK�VHSDUDWH�FRQWUDFWRU��VXFK�FRQVHQW�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG��7KH�&RQWUDFWRU�
VKDOO�QRW�XQUHDVRQDEO\�ZLWKKROG�IURP�WKH�2ZQHU�RU�D�VHSDUDWH�FRQWUDFWRU�WKH�&RQWUDFWRU¶V�FRQVHQW�WR�FXWWLQJ�RU�
RWKHUZLVH�DOWHULQJ�WKH�:RUN��
�������&OHDQLQJ�8S����������7KH�&RQWUDFWRU�VKDOO�NHHS�WKH�SUHPLVHV�DQG�VXUURXQGLQJ�DUHD�IUHH�IURP�DFFXPXODWLRQ�RI�ZDVWH�PDWHULDOV�RU�UXEELVK�
FDXVHG�E\�RSHUDWLRQV�XQGHU�WKH�&RQWUDFW��$W�FRPSOHWLRQ�RI�WKH�:RUN��WKH�&RQWUDFWRU�VKDOO�UHPRYH�ZDVWH�PDWHULDOV��UXEELVK��
WKH�&RQWUDFWRU¶V�WRROV��FRQVWUXFWLRQ�HTXLSPHQW��PDFKLQHU\�DQG�VXUSOXV�PDWHULDOV�IURP�DQG�DERXW�WKH�3URMHFW��
���������,I�WKH�&RQWUDFWRU�IDLOV�WR�FOHDQ�XS�DV�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��WKH�2ZQHU�PD\�GR�VR�DQG�2ZQHU�VKDOO�
EH�HQWLWOHG�WR�UHLPEXUVHPHQW�IURP�WKH�&RQWUDFWRU��
�������$FFHVV�WR�:RUN�7KH�&RQWUDFWRU�VKDOO�SURYLGH�WKH�2ZQHU�DQG�$UFKLWHFW�DFFHVV�WR�WKH�:RUN�LQ�SUHSDUDWLRQ�DQG�SURJUHVV�ZKHUHYHU�ORFDWHG��
�������5R\DOWLHV��3DWHQWV�DQG�&RS\ULJKWV�7KH�&RQWUDFWRU�VKDOO�SD\�DOO�UR\DOWLHV�DQG�OLFHQVH�IHHV��7KH�&RQWUDFWRU�VKDOO�GHIHQG�VXLWV�RU�FODLPV�IRU�LQIULQJHPHQW�RI�
FRS\ULJKWV�DQG�SDWHQW�ULJKWV�DQG�VKDOO�KROG�WKH�2ZQHU�DQG�$UFKLWHFW�KDUPOHVV�IURP�ORVV�RQ�DFFRXQW�WKHUHRI��EXW�VKDOO�QRW�
EH�UHVSRQVLEOH�IRU�VXFK�GHIHQVH�RU�ORVV�ZKHQ�D�SDUWLFXODU�GHVLJQ��SURFHVV�RU�SURGXFW�RI�D�SDUWLFXODU�PDQXIDFWXUHU�RU�
PDQXIDFWXUHUV�LV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��RU�ZKHUH�WKH�FRS\ULJKW�YLRODWLRQV�DUH�FRQWDLQHG�LQ�'UDZLQJV��
6SHFLILFDWLRQV�RU�RWKHU�GRFXPHQWV�SUHSDUHG�E\�WKH�2ZQHU�RU�$UFKLWHFW��+RZHYHU��LI�WKH�&RQWUDFWRU�KDV�UHDVRQ�WR�EHOLHYH�
WKDW�WKH�UHTXLUHG�GHVLJQ��SURFHVV�RU�SURGXFW�LV�DQ�LQIULQJHPHQW�RI�D�FRS\ULJKW�RU�D�SDWHQW��WKH�&RQWUDFWRU�VKDOO�EH�
UHVSRQVLEOH�IRU�VXFK�ORVV�XQOHVV�VXFK�LQIRUPDWLRQ�LV�SURPSWO\�IXUQLVKHG�WR�WKH�$UFKLWHFW��
�������,QGHPQLILFDWLRQ����������7R�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ�WKH�&RQWUDFWRU�VKDOO�LQGHPQLI\�DQG�KROG�KDUPOHVV�WKH�2ZQHU��$UFKLWHFW��
$UFKLWHFW¶V�FRQVXOWDQWV��DQG�DJHQWV�DQG�HPSOR\HHV�RI�DQ\�RI�WKHP�IURP�DQG�DJDLQVW�FODLPV��GDPDJHV��ORVVHV�DQG�
H[SHQVHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DWWRUQH\V¶�IHHV��DULVLQJ�RXW�RI�RU�UHVXOWLQJ�IURP�SHUIRUPDQFH�RI�WKH�:RUN��
SURYLGHG�WKDW�VXFK�FODLP��GDPDJH��ORVV�RU�H[SHQVH�LV�DWWULEXWDEOH�WR�ERGLO\�LQMXU\��VLFNQHVV��GLVHDVH�RU�GHDWK��RU�WR�LQMXU\�
WR�RU�GHVWUXFWLRQ�RI�WDQJLEOH�SURSHUW\��RWKHU�WKDQ�WKH�:RUN�LWVHOI���EXW�RQO\�WR�WKH�H[WHQW�FDXVHG�E\�WKH�QHJOLJHQW�DFWV�RU�
RPLVVLRQV�RI�WKH�&RQWUDFWRU��D�6XEFRQWUDFWRU��DQ\RQH�GLUHFWO\�RU�LQGLUHFWO\�HPSOR\HG�E\�WKHP�RU�DQ\RQH�IRU�ZKRVH�DFWV�
WKH\�PD\�EH�OLDEOH��UHJDUGOHVV�RI�ZKHWKHU�RU�QRW�VXFK�FODLP��GDPDJH��ORVV�RU�H[SHQVH�LV�FDXVHG�LQ�SDUW�E\�D�SDUW\�
LQGHPQLILHG�KHUHXQGHU��6XFK�REOLJDWLRQ�VKDOO�QRW�EH�FRQVWUXHG�WR�QHJDWH��DEULGJH��RU�UHGXFH�RWKHU�ULJKWV�RU�REOLJDWLRQV�RI�
LQGHPQLW\�WKDW�ZRXOG�RWKHUZLVH�H[LVW�DV�WR�D�SDUW\�RU�SHUVRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�������
���������,Q�FODLPV�DJDLQVW�DQ\�SHUVRQ�RU�HQWLW\�LQGHPQLILHG�XQGHU�WKLV�6HFWLRQ������E\�DQ�HPSOR\HH�RI�WKH�&RQWUDFWRU��D�
6XEFRQWUDFWRU��DQ\RQH�GLUHFWO\�RU�LQGLUHFWO\�HPSOR\HG�E\�WKHP�RU�DQ\RQH�IRU�ZKRVH�DFWV�WKH\�PD\�EH�OLDEOH��WKH�
LQGHPQLILFDWLRQ�REOLJDWLRQ�XQGHU�6HFWLRQ��������VKDOO�QRW�EH�OLPLWHG�E\�D�OLPLWDWLRQ�RQ�DPRXQW�RU�W\SH�RI�GDPDJHV��
FRPSHQVDWLRQ�RU�EHQHILWV�SD\DEOH�E\�RU�IRU�WKH�&RQWUDFWRU�RU�D�6XEFRQWUDFWRU�XQGHU�ZRUNHUV¶�FRPSHQVDWLRQ�DFWV��
GLVDELOLW\�EHQHILW�DFWV�RU�RWKHU�HPSOR\HH�EHQHILW�DFWV��
$57,&/(�����$5&+,7(&7�������*HQHUDO���������7KH�2ZQHU�VKDOO�UHWDLQ�DQ�DUFKLWHFW�ODZIXOO\�OLFHQVHG�WR�SUDFWLFH�DUFKLWHFWXUH�RU�DQ�HQWLW\�ODZIXOO\�SUDFWLFLQJ�
DUFKLWHFWXUH�LQ�WKH�MXULVGLFWLRQ�ZKHUH�WKH�3URMHFW�LV�ORFDWHG��7KDW�SHUVRQ�RU�HQWLW\�LV�LGHQWLILHG�DV�WKH�$UFKLWHFW�LQ�WKH�
$JUHHPHQW�DQG�LV�UHIHUUHG�WR�WKURXJKRXW�WKH�&RQWUDFW�'RFXPHQWV�DV�LI�VLQJXODU�LQ�QXPEHU���
��������'XWLHV��UHVSRQVLELOLWLHV�DQG�OLPLWDWLRQV�RI�DXWKRULW\�RI�WKH�$UFKLWHFW�DV�VHW�IRUWK�LQ�WKH�&RQWUDFW�'RFXPHQWV�VKDOO�
QRW�EH�UHVWULFWHG��PRGLILHG�RU�H[WHQGHG�ZLWKRXW�ZULWWHQ�FRQVHQW�RI�WKH�2ZQHU��&RQWUDFWRU�DQG�$UFKLWHFW��&RQVHQW�VKDOO�
QRW�EH�XQUHDVRQDEO\�ZLWKKHOG��
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��������,I�WKH�HPSOR\PHQW�RI�WKH�$UFKLWHFW�LV�WHUPLQDWHG��WKH�2ZQHU�VKDOO�HPSOR\�D�VXFFHVVRU�DUFKLWHFW�DV�WR�ZKRP�WKH�
&RQWUDFWRU�KDV�QR�UHDVRQDEOH�REMHFWLRQ�DQG�ZKRVH�VWDWXV�XQGHU�WKH�&RQWUDFW�'RFXPHQWV�VKDOO�EH�WKDW�RI�WKH�$UFKLWHFW��
������$GPLQLVWUDWLRQ�RI�WKH�&RQWUDFW���������7KH�$UFKLWHFW�ZLOO�SURYLGH�DGPLQLVWUDWLRQ�RI�WKH�&RQWUDFW�DV�GHVFULEHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�DQG�ZLOO�EH�DQ�
2ZQHU¶V�UHSUHVHQWDWLYH�GXULQJ�FRQVWUXFWLRQ�XQWLO�WKH�GDWH�WKH�$UFKLWHFW�LVVXHV�WKH�ILQDO�&HUWLILFDWH�IRU�3D\PHQW��7KH�
$UFKLWHFW�ZLOO�KDYH�DXWKRULW\�WR�DFW�RQ�EHKDOI�RI�WKH�2ZQHU�RQO\�WR�WKH�H[WHQW�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��
��������7KH�$UFKLWHFW�ZLOO�YLVLW�WKH�VLWH�DW�LQWHUYDOV�DSSURSULDWH�WR�WKH�VWDJH�RI�FRQVWUXFWLRQ��RU�DV�RWKHUZLVH�DJUHHG�ZLWK�
WKH�2ZQHU��WR�EHFRPH�JHQHUDOO\�IDPLOLDU�ZLWK�WKH�SURJUHVV�DQG�TXDOLW\�RI�WKH�SRUWLRQ�RI�WKH�:RUN�FRPSOHWHG��DQG�WR�
GHWHUPLQH�LQ�JHQHUDO�LI�WKH�:RUN�REVHUYHG�LV�EHLQJ�SHUIRUPHG�LQ�D�PDQQHU�LQGLFDWLQJ�WKDW�WKH�:RUN��ZKHQ�IXOO\�
FRPSOHWHG��ZLOO�EH�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��+RZHYHU��WKH�$UFKLWHFW�ZLOO�QRW�EH�UHTXLUHG�WR�PDNH�
H[KDXVWLYH�RU�FRQWLQXRXV�RQ�VLWH�LQVSHFWLRQV�WR�FKHFN�WKH�TXDOLW\�RU�TXDQWLW\�RI�WKH�:RUN��7KH�$UFKLWHFW�ZLOO�QRW�KDYH�
FRQWURO�RYHU��FKDUJH�RI��RU�UHVSRQVLELOLW\�IRU��WKH�FRQVWUXFWLRQ�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV�RU�SURFHGXUHV��RU�
IRU�WKH�VDIHW\�SUHFDXWLRQV�DQG�SURJUDPV�LQ�FRQQHFWLRQ�ZLWK�WKH�:RUN��VLQFH�WKHVH�DUH�VROHO\�WKH�&RQWUDFWRU¶V�ULJKWV�DQG�
UHVSRQVLELOLWLHV�XQGHU�WKH�&RQWUDFW�'RFXPHQWV��H[FHSW�DV�SURYLGHG�LQ�6HFWLRQ��������
��������2Q�WKH�EDVLV�RI�WKH�VLWH�YLVLWV��WKH�$UFKLWHFW�ZLOO�NHHS�WKH�2ZQHU�UHDVRQDEO\�LQIRUPHG�DERXW�WKH�SURJUHVV�DQG�
TXDOLW\�RI�WKH�SRUWLRQ�RI�WKH�:RUN�FRPSOHWHG��DQG�UHSRUW�WR�WKH�2ZQHU�����NQRZQ�GHYLDWLRQV�IURP�WKH�&RQWUDFW�
'RFXPHQWV�DQG�IURP�WKH�PRVW�UHFHQW�FRQVWUXFWLRQ�VFKHGXOH�VXEPLWWHG�E\�WKH�&RQWUDFWRU��DQG�����GHIHFWV�DQG�
GHILFLHQFLHV�REVHUYHG�LQ�WKH�:RUN��7KH�$UFKLWHFW�ZLOO�QRW�EH�UHVSRQVLEOH�IRU�WKH�&RQWUDFWRU¶V�IDLOXUH�WR�SHUIRUP�WKH�
:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��7KH�$UFKLWHFW�ZLOO�QRW�KDYH�FRQWURO�RYHU�RU�
FKDUJH�RI�DQG�ZLOO�QRW�EH�UHVSRQVLEOH�IRU�DFWV�RU�RPLVVLRQV�RI�WKH�&RQWUDFWRU��6XEFRQWUDFWRUV��RU�WKHLU�DJHQWV�RU�
HPSOR\HHV��RU�DQ\�RWKHU�SHUVRQV�RU�HQWLWLHV�SHUIRUPLQJ�SRUWLRQV�RI�WKH�:RUN��
��������&RPPXQLFDWLRQV�)DFLOLWDWLQJ�&RQWUDFW�$GPLQLVWUDWLRQ�([FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�RU�ZKHQ�GLUHFW�FRPPXQLFDWLRQV�KDYH�EHHQ�VSHFLDOO\�
DXWKRUL]HG��WKH�2ZQHU�DQG�&RQWUDFWRU�VKDOO�HQGHDYRU�WR�FRPPXQLFDWH�ZLWK�HDFK�RWKHU�WKURXJK�WKH�$UFKLWHFW�DERXW�
PDWWHUV�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKH�&RQWUDFW��&RPPXQLFDWLRQV�E\�DQG�ZLWK�WKH�$UFKLWHFW¶V�FRQVXOWDQWV�VKDOO�EH�
WKURXJK�WKH�$UFKLWHFW��&RPPXQLFDWLRQV�E\�DQG�ZLWK�6XEFRQWUDFWRUV�DQG�PDWHULDO�VXSSOLHUV�VKDOO�EH�WKURXJK�WKH�
&RQWUDFWRU��&RPPXQLFDWLRQV�E\�DQG�ZLWK�VHSDUDWH�FRQWUDFWRUV�VKDOO�EH�WKURXJK�WKH�2ZQHU��
��������%DVHG�RQ�WKH�$UFKLWHFW¶V�HYDOXDWLRQV�RI�WKH�&RQWUDFWRU¶V�$SSOLFDWLRQV�IRU�3D\PHQW��WKH�$UFKLWHFW�ZLOO�UHYLHZ�DQG�
FHUWLI\�WKH�DPRXQWV�GXH�WKH�&RQWUDFWRU�DQG�ZLOO�LVVXH�&HUWLILFDWHV�IRU�3D\PHQW�LQ�VXFK�DPRXQWV��
��������7KH�$UFKLWHFW�KDV�DXWKRULW\�WR�UHMHFW�:RUN�WKDW�GRHV�QRW�FRQIRUP�WR�WKH�&RQWUDFW�'RFXPHQWV��:KHQHYHU�WKH�
$UFKLWHFW�FRQVLGHUV�LW�QHFHVVDU\�RU�DGYLVDEOH��WKH�$UFKLWHFW�ZLOO�KDYH�DXWKRULW\�WR�UHTXLUH�LQVSHFWLRQ�RU�WHVWLQJ�RI�WKH�
:RUN�LQ�DFFRUGDQFH�ZLWK�6HFWLRQV��������DQG���������ZKHWKHU�RU�QRW�VXFK�:RUN�LV�IDEULFDWHG��LQVWDOOHG�RU�FRPSOHWHG��
+RZHYHU��QHLWKHU�WKLV�DXWKRULW\�RI�WKH�$UFKLWHFW�QRU�D�GHFLVLRQ�PDGH�LQ�JRRG�IDLWK�HLWKHU�WR�H[HUFLVH�RU�QRW�WR�H[HUFLVH�VXFK�
DXWKRULW\�VKDOO�JLYH�ULVH�WR�D�GXW\�RU�UHVSRQVLELOLW\�RI�WKH�$UFKLWHFW�WR�WKH�&RQWUDFWRU��6XEFRQWUDFWRUV��PDWHULDO�DQG�
HTXLSPHQW�VXSSOLHUV��WKHLU�DJHQWV�RU�HPSOR\HHV��RU�RWKHU�SHUVRQV�RU�HQWLWLHV�SHUIRUPLQJ�SRUWLRQV�RI�WKH�:RUN��
��������7KH�$UFKLWHFW�ZLOO�UHYLHZ�DQG�DSSURYH��RU�WDNH�RWKHU�DSSURSULDWH�DFWLRQ�XSRQ��WKH�&RQWUDFWRU¶V�VXEPLWWDOV�VXFK�DV�
6KRS�'UDZLQJV��3URGXFW�'DWD�DQG�6DPSOHV��EXW�RQO\�IRU�WKH�OLPLWHG�SXUSRVH�RI�FKHFNLQJ�IRU�FRQIRUPDQFH�ZLWK�
LQIRUPDWLRQ�JLYHQ�DQG�WKH�GHVLJQ�FRQFHSW�H[SUHVVHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��7KH�$UFKLWHFW¶V�DFWLRQ�ZLOO�EH�WDNHQ�LQ�
DFFRUGDQFH�ZLWK�WKH�VXEPLWWDO�VFKHGXOH�DSSURYHG�E\�WKH�$UFKLWHFW�RU��LQ�WKH�DEVHQFH�RI�DQ�DSSURYHG�VXEPLWWDO�VFKHGXOH��
ZLWK�UHDVRQDEOH�SURPSWQHVV�ZKLOH�DOORZLQJ�VXIILFLHQW�WLPH�LQ�WKH�$UFKLWHFW¶V�SURIHVVLRQDO�MXGJPHQW�WR�SHUPLW�DGHTXDWH�
UHYLHZ��5HYLHZ�RI�VXFK�VXEPLWWDOV�LV�QRW�FRQGXFWHG�IRU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�WKH�DFFXUDF\�DQG�FRPSOHWHQHVV�RI�
RWKHU�GHWDLOV�VXFK�DV�GLPHQVLRQV�DQG�TXDQWLWLHV��RU�IRU�VXEVWDQWLDWLQJ�LQVWUXFWLRQV�IRU�LQVWDOODWLRQ�RU�SHUIRUPDQFH�RI�
HTXLSPHQW�RU�V\VWHPV��DOO�RI�ZKLFK�UHPDLQ�WKH�UHVSRQVLELOLW\�RI�WKH�&RQWUDFWRU�DV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��
7KH�$UFKLWHFW¶V�UHYLHZ�RI�WKH�&RQWUDFWRU¶V�VXEPLWWDOV�VKDOO�QRW�UHOLHYH�WKH�&RQWUDFWRU�RI�WKH�REOLJDWLRQV�XQGHU�
6HFWLRQV����������DQG�������7KH�$UFKLWHFW¶V�UHYLHZ�VKDOO�QRW�FRQVWLWXWH�DSSURYDO�RI�VDIHW\�SUHFDXWLRQV�RU��XQOHVV�
RWKHUZLVH�VSHFLILFDOO\�VWDWHG�E\�WKH�$UFKLWHFW��RI�DQ\�FRQVWUXFWLRQ�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV�RU�SURFHGXUHV��
7KH�$UFKLWHFW¶V�DSSURYDO�RI�D�VSHFLILF�LWHP�VKDOO�QRW�LQGLFDWH�DSSURYDO�RI�DQ�DVVHPEO\�RI�ZKLFK�WKH�LWHP�LV�D�FRPSRQHQW���
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��������7KH�$UFKLWHFW�ZLOO�SUHSDUH�&KDQJH�2UGHUV�DQG�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYHV��DQG�PD\�DXWKRUL]H�PLQRU�
FKDQJHV�LQ�WKH�:RUN�DV�SURYLGHG�LQ�6HFWLRQ������7KH�$UFKLWHFW�ZLOO�LQYHVWLJDWH�DQG�PDNH�GHWHUPLQDWLRQV�DQG�
UHFRPPHQGDWLRQV�UHJDUGLQJ�FRQFHDOHG�DQG�XQNQRZQ�FRQGLWLRQV�DV�SURYLGHG�LQ�6HFWLRQ��������
��������7KH�$UFKLWHFW�ZLOO�FRQGXFW�LQVSHFWLRQV�WR�GHWHUPLQH�WKH�GDWH�RU�GDWHV�RI�6XEVWDQWLDO�&RPSOHWLRQ�DQG�WKH�GDWH�RI�
ILQDO�FRPSOHWLRQ��LVVXH�&HUWLILFDWHV�RI�6XEVWDQWLDO�&RPSOHWLRQ�SXUVXDQW�WR�6HFWLRQ������UHFHLYH�DQG�IRUZDUG�WR�WKH�
2ZQHU��IRU�WKH�2ZQHU¶V�UHYLHZ�DQG�UHFRUGV��ZULWWHQ�ZDUUDQWLHV�DQG�UHODWHG�GRFXPHQWV�UHTXLUHG�E\�WKH�&RQWUDFW�DQG�
DVVHPEOHG�E\�WKH�&RQWUDFWRU�SXUVXDQW�WR�6HFWLRQ�������DQG�LVVXH�D�ILQDO�&HUWLILFDWH�IRU�3D\PHQW�SXUVXDQW�WR�6HFWLRQ�������
���������,I�WKH�2ZQHU�DQG�$UFKLWHFW�DJUHH��WKH�$UFKLWHFW�ZLOO�SURYLGH�RQH�RU�PRUH�SURMHFW�UHSUHVHQWDWLYHV�WR�DVVLVW�LQ�
FDUU\LQJ�RXW�WKH�$UFKLWHFW¶V�UHVSRQVLELOLWLHV�DW�WKH�VLWH��7KH�GXWLHV��UHVSRQVLELOLWLHV�DQG�OLPLWDWLRQV�RI�DXWKRULW\�RI�VXFK�
SURMHFW�UHSUHVHQWDWLYHV�VKDOO�EH�DV�VHW�IRUWK�LQ�DQ�H[KLELW�WR�EH�LQFRUSRUDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��
���������7KH�$UFKLWHFW�ZLOO�LQWHUSUHW�DQG�GHFLGH�PDWWHUV�FRQFHUQLQJ�SHUIRUPDQFH�XQGHU��DQG�UHTXLUHPHQWV�RI��WKH�
&RQWUDFW�'RFXPHQWV�RQ�ZULWWHQ�UHTXHVW�RI�HLWKHU�WKH�2ZQHU�RU�&RQWUDFWRU��7KH�$UFKLWHFW¶V�UHVSRQVH�WR�VXFK�UHTXHVWV�
ZLOO�EH�PDGH�LQ�ZULWLQJ�ZLWKLQ�DQ\�WLPH�OLPLWV�DJUHHG�XSRQ�RU�RWKHUZLVH�ZLWK�UHDVRQDEOH�SURPSWQHVV���
���������,QWHUSUHWDWLRQV�DQG�GHFLVLRQV�RI�WKH�$UFKLWHFW�ZLOO�EH�FRQVLVWHQW�ZLWK�WKH�LQWHQW�RI��DQG�UHDVRQDEO\�LQIHUDEOH�
IURP��WKH�&RQWUDFW�'RFXPHQWV�DQG�ZLOO�EH�LQ�ZULWLQJ�RU�LQ�WKH�IRUP�RI�GUDZLQJV��:KHQ�PDNLQJ�VXFK�LQWHUSUHWDWLRQV�DQG�
GHFLVLRQV��WKH�$UFKLWHFW�ZLOO�HQGHDYRU�WR�VHFXUH�IDLWKIXO�SHUIRUPDQFH�E\�ERWK�2ZQHU�DQG�&RQWUDFWRU��ZLOO�QRW�VKRZ�
SDUWLDOLW\�WR�HLWKHU�DQG�ZLOO�QRW�EH�OLDEOH�IRU�UHVXOWV�RI�LQWHUSUHWDWLRQV�RU�GHFLVLRQV�UHQGHUHG�LQ�JRRG�IDLWK��
���������7KH�$UFKLWHFW¶V�GHFLVLRQV�RQ�PDWWHUV�UHODWLQJ�WR�DHVWKHWLF�HIIHFW�ZLOO�EH�ILQDO�LI�FRQVLVWHQW�ZLWK�WKH�LQWHQW�
H[SUHVVHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��
���������7KH�$UFKLWHFW�ZLOO�UHYLHZ�DQG�UHVSRQG�WR�UHTXHVWV�IRU�LQIRUPDWLRQ�DERXW�WKH�&RQWUDFW�'RFXPHQWV��7KH�
$UFKLWHFW¶V�UHVSRQVH�WR�VXFK�UHTXHVWV�ZLOO�EH�PDGH�LQ�ZULWLQJ�ZLWKLQ�DQ\�WLPH�OLPLWV�DJUHHG�XSRQ�RU�RWKHUZLVH�ZLWK�
UHDVRQDEOH�SURPSWQHVV��,I�DSSURSULDWH��WKH�$UFKLWHFW�ZLOO�SUHSDUH�DQG�LVVXH�VXSSOHPHQWDO�'UDZLQJV�DQG�6SHFLILFDWLRQV�LQ�
UHVSRQVH�WR�WKH�UHTXHVWV�IRU�LQIRUPDWLRQ��
$57,&/(�����68%&2175$&7256�������'HILQLWLRQV���������$�6XEFRQWUDFWRU�LV�D�SHUVRQ�RU�HQWLW\�ZKR�KDV�D�GLUHFW�FRQWUDFW�ZLWK�WKH�&RQWUDFWRU�WR�SHUIRUP�D�SRUWLRQ�RI�WKH�
:RUN�DW�WKH�VLWH��7KH�WHUP�³6XEFRQWUDFWRU´�LV�UHIHUUHG�WR�WKURXJKRXW�WKH�&RQWUDFW�'RFXPHQWV�DV�LI�VLQJXODU�LQ�QXPEHU�
DQG�PHDQV�D�6XEFRQWUDFWRU�RU�DQ�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�WKH�6XEFRQWUDFWRU��7KH�WHUP�³6XEFRQWUDFWRU´�GRHV�QRW�
LQFOXGH�D�VHSDUDWH�FRQWUDFWRU�RU�VXEFRQWUDFWRUV�RI�D�VHSDUDWH�FRQWUDFWRU��
��������$�6XE�VXEFRQWUDFWRU�LV�D�SHUVRQ�RU�HQWLW\�ZKR�KDV�D�GLUHFW�RU�LQGLUHFW�FRQWUDFW�ZLWK�D�6XEFRQWUDFWRU�WR�SHUIRUP�D�
SRUWLRQ�RI�WKH�:RUN�DW�WKH�VLWH��7KH�WHUP�³6XE�VXEFRQWUDFWRU´�LV�UHIHUUHG�WR�WKURXJKRXW�WKH�&RQWUDFW�'RFXPHQWV�DV�LI�
VLQJXODU�LQ�QXPEHU�DQG�PHDQV�D�6XE�VXEFRQWUDFWRU�RU�DQ�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�WKH�6XE�VXEFRQWUDFWRU��
������$ZDUG�RI�6XEFRQWUDFWV�DQG�2WKHU�&RQWUDFWV�IRU�3RUWLRQV�RI�WKH�:RUN���������8QOHVV�RWKHUZLVH�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�RU�WKH�ELGGLQJ�UHTXLUHPHQWV��WKH�&RQWUDFWRU��DV�VRRQ�DV�
SUDFWLFDEOH�DIWHU�DZDUG�RI�WKH�&RQWUDFW��VKDOO�IXUQLVK�LQ�ZULWLQJ�WR�WKH�2ZQHU�WKURXJK�WKH�$UFKLWHFW�WKH�QDPHV�RI�SHUVRQV�
RU�HQWLWLHV��LQFOXGLQJ�WKRVH�ZKR�DUH�WR�IXUQLVK�PDWHULDOV�RU�HTXLSPHQW�IDEULFDWHG�WR�D�VSHFLDO�GHVLJQ��SURSRVHG�IRU�HDFK�
SULQFLSDO�SRUWLRQ�RI�WKH�:RUN��7KH�$UFKLWHFW�PD\�UHSO\�ZLWKLQ����GD\V�WR�WKH�&RQWUDFWRU�LQ�ZULWLQJ�VWDWLQJ�����ZKHWKHU�
WKH�2ZQHU�RU�WKH�$UFKLWHFW�KDV�UHDVRQDEOH�REMHFWLRQ�WR�DQ\�VXFK�SURSRVHG�SHUVRQ�RU�HQWLW\�RU�����WKDW�WKH�$UFKLWHFW�
UHTXLUHV�DGGLWLRQDO�WLPH�IRU�UHYLHZ��)DLOXUH�RI�WKH�2ZQHU�RU�$UFKLWHFW�WR�UHSO\�ZLWKLQ�WKH����GD\�SHULRG�VKDOO�FRQVWLWXWH�
QRWLFH�RI�QR�UHDVRQDEOH�REMHFWLRQ��
��������7KH�&RQWUDFWRU�VKDOO�QRW�FRQWUDFW�ZLWK�D�SURSRVHG�SHUVRQ�RU�HQWLW\�WR�ZKRP�WKH�2ZQHU�RU�$UFKLWHFW�KDV�PDGH�
UHDVRQDEOH�DQG�WLPHO\�REMHFWLRQ��7KH�&RQWUDFWRU�VKDOO�QRW�EH�UHTXLUHG�WR�FRQWUDFW�ZLWK�DQ\RQH�WR�ZKRP�WKH�&RQWUDFWRU�
KDV�PDGH�UHDVRQDEOH�REMHFWLRQ��
��������,I�WKH�2ZQHU�RU�$UFKLWHFW�KDV�UHDVRQDEOH�REMHFWLRQ�WR�D�SHUVRQ�RU�HQWLW\�SURSRVHG�E\�WKH�&RQWUDFWRU��WKH�
&RQWUDFWRU�VKDOO�SURSRVH�DQRWKHU�WR�ZKRP�WKH�2ZQHU�RU�$UFKLWHFW�KDV�QR�UHDVRQDEOH�REMHFWLRQ��,I�WKH�SURSRVHG�EXW�
UHMHFWHG�6XEFRQWUDFWRU�ZDV�UHDVRQDEO\�FDSDEOH�RI�SHUIRUPLQJ�WKH�:RUN��WKH�&RQWUDFW�6XP�DQG�&RQWUDFW�7LPH�VKDOO�EH�
LQFUHDVHG�RU�GHFUHDVHG�E\�WKH�GLIIHUHQFH��LI�DQ\��RFFDVLRQHG�E\�VXFK�FKDQJH��DQG�DQ�DSSURSULDWH�&KDQJH�2UGHU�VKDOO�EH�
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LVVXHG�EHIRUH�FRPPHQFHPHQW�RI�WKH�VXEVWLWXWH�6XEFRQWUDFWRU¶V�:RUN��+RZHYHU��QR�LQFUHDVH�LQ�WKH�&RQWUDFW�6XP�RU�
&RQWUDFW�7LPH�VKDOO�EH�DOORZHG�IRU�VXFK�FKDQJH�XQOHVV�WKH�&RQWUDFWRU�KDV�DFWHG�SURPSWO\�DQG�UHVSRQVLYHO\�LQ�
VXEPLWWLQJ�QDPHV�DV�UHTXLUHG��
��������7KH�&RQWUDFWRU�VKDOO�QRW�VXEVWLWXWH�D�6XEFRQWUDFWRU��SHUVRQ�RU�HQWLW\�SUHYLRXVO\�VHOHFWHG�LI�WKH�2ZQHU�RU�$UFKLWHFW�
PDNHV�UHDVRQDEOH�REMHFWLRQ�WR�VXFK�VXEVWLWXWLRQ��
������6XEFRQWUDFWXDO�5HODWLRQV�%\�DSSURSULDWH�DJUHHPHQW��ZULWWHQ�ZKHUH�OHJDOO\�UHTXLUHG�IRU�YDOLGLW\��WKH�&RQWUDFWRU�VKDOO�UHTXLUH�HDFK�6XEFRQWUDFWRU��
WR�WKH�H[WHQW�RI�WKH�:RUN�WR�EH�SHUIRUPHG�E\�WKH�6XEFRQWUDFWRU��WR�EH�ERXQG�WR�WKH�&RQWUDFWRU�E\�WHUPV�RI�WKH�&RQWUDFW�
'RFXPHQWV��DQG�WR�DVVXPH�WRZDUG�WKH�&RQWUDFWRU�DOO�WKH�REOLJDWLRQV�DQG�UHVSRQVLELOLWLHV��LQFOXGLQJ�WKH�UHVSRQVLELOLW\�IRU�
VDIHW\�RI�WKH�6XEFRQWUDFWRU¶V�:RUN��ZKLFK�WKH�&RQWUDFWRU��E\�WKHVH�'RFXPHQWV��DVVXPHV�WRZDUG�WKH�2ZQHU�DQG�
$UFKLWHFW��(DFK�VXEFRQWUDFW�DJUHHPHQW�VKDOO�SUHVHUYH�DQG�SURWHFW�WKH�ULJKWV�RI�WKH�2ZQHU�DQG�$UFKLWHFW�XQGHU�WKH�
&RQWUDFW�'RFXPHQWV�ZLWK�UHVSHFW�WR�WKH�:RUN�WR�EH�SHUIRUPHG�E\�WKH�6XEFRQWUDFWRU�VR�WKDW�VXEFRQWUDFWLQJ�WKHUHRI�ZLOO�
QRW�SUHMXGLFH�VXFK�ULJKWV��DQG�VKDOO�DOORZ�WR�WKH�6XEFRQWUDFWRU��XQOHVV�VSHFLILFDOO\�SURYLGHG�RWKHUZLVH�LQ�WKH�VXEFRQWUDFW�
DJUHHPHQW��WKH�EHQHILW�RI�DOO�ULJKWV��UHPHGLHV�DQG�UHGUHVV�DJDLQVW�WKH�&RQWUDFWRU�WKDW�WKH�&RQWUDFWRU��E\�WKH�&RQWUDFW�
'RFXPHQWV��KDV�DJDLQVW�WKH�2ZQHU��:KHUH�DSSURSULDWH��WKH�&RQWUDFWRU�VKDOO�UHTXLUH�HDFK�6XEFRQWUDFWRU�WR�HQWHU�LQWR�
VLPLODU�DJUHHPHQWV�ZLWK�6XE�VXEFRQWUDFWRUV��7KH�&RQWUDFWRU�VKDOO�PDNH�DYDLODEOH�WR�HDFK�SURSRVHG�6XEFRQWUDFWRU��SULRU�
WR�WKH�H[HFXWLRQ�RI�WKH�VXEFRQWUDFW�DJUHHPHQW��FRSLHV�RI�WKH�&RQWUDFW�'RFXPHQWV�WR�ZKLFK�WKH�6XEFRQWUDFWRU�ZLOO�EH�
ERXQG��DQG��XSRQ�ZULWWHQ�UHTXHVW�RI�WKH�6XEFRQWUDFWRU��LGHQWLI\�WR�WKH�6XEFRQWUDFWRU�WHUPV�DQG�FRQGLWLRQV�RI�WKH�
SURSRVHG�VXEFRQWUDFW�DJUHHPHQW�WKDW�PD\�EH�DW�YDULDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��6XEFRQWUDFWRUV�ZLOO�VLPLODUO\�
PDNH�FRSLHV�RI�DSSOLFDEOH�SRUWLRQV�RI�VXFK�GRFXPHQWV�DYDLODEOH�WR�WKHLU�UHVSHFWLYH�SURSRVHG�6XE�VXEFRQWUDFWRUV��
������&RQWLQJHQW�$VVLJQPHQW�RI�6XEFRQWUDFWV���������(DFK�VXEFRQWUDFW�DJUHHPHQW�IRU�D�SRUWLRQ�RI�WKH�:RUN�LV�DVVLJQHG�E\�WKH�&RQWUDFWRU�WR�WKH�2ZQHU��SURYLGHG�WKDW�

��� DVVLJQPHQW�LV�HIIHFWLYH�RQO\�DIWHU�WHUPLQDWLRQ�RI�WKH�&RQWUDFW�E\�WKH�2ZQHU�IRU�FDXVH�SXUVXDQW�WR�
6HFWLRQ������DQG�RQO\�IRU�WKRVH�VXEFRQWUDFW�DJUHHPHQWV�WKDW�WKH�2ZQHU�DFFHSWV�E\�QRWLI\LQJ�WKH�
6XEFRQWUDFWRU�DQG�&RQWUDFWRU�LQ�ZULWLQJ��DQG�

��� DVVLJQPHQW�LV�VXEMHFW�WR�WKH�SULRU�ULJKWV�RI�WKH�VXUHW\��LI�DQ\��REOLJDWHG�XQGHU�ERQG�UHODWLQJ�WR�WKH�&RQWUDFW��
:KHQ�WKH�2ZQHU�DFFHSWV�WKH�DVVLJQPHQW�RI�D�VXEFRQWUDFW�DJUHHPHQW��WKH�2ZQHU�DVVXPHV�WKH�&RQWUDFWRU¶V�ULJKWV�DQG�
REOLJDWLRQV�XQGHU�WKH�VXEFRQWUDFW��
��������8SRQ�VXFK�DVVLJQPHQW��LI�WKH�:RUN�KDV�EHHQ�VXVSHQGHG�IRU�PRUH�WKDQ����GD\V��WKH�6XEFRQWUDFWRU¶V�FRPSHQVDWLRQ�
VKDOO�EH�HTXLWDEO\�DGMXVWHG�IRU�LQFUHDVHV�LQ�FRVW�UHVXOWLQJ�IURP�WKH�VXVSHQVLRQ��
��������8SRQ�VXFK�DVVLJQPHQW�WR�WKH�2ZQHU�XQGHU�WKLV�6HFWLRQ������WKH�2ZQHU�PD\�IXUWKHU�DVVLJQ�WKH�VXEFRQWUDFW�WR�D�
VXFFHVVRU�FRQWUDFWRU�RU�RWKHU�HQWLW\��,I�WKH�2ZQHU�DVVLJQV�WKH�VXEFRQWUDFW�WR�D�VXFFHVVRU�FRQWUDFWRU�RU�RWKHU�HQWLW\��WKH�2ZQHU
VKDOO�QHYHUWKHOHVV�UHPDLQ�OHJDOO\�UHVSRQVLEOH�IRU�DOO�RI�WKH�VXFFHVVRU�FRQWUDFWRU¶V�REOLJDWLRQV�XQGHU�WKH�VXEFRQWUDFW���
$57,&/(�����&216758&7,21�%<�2:1(5�25�%<�6(3$5$7(�&2175$&7256�������2ZQHU¶V�5LJKW�WR�3HUIRUP�&RQVWUXFWLRQ�DQG�WR�$ZDUG�6HSDUDWH�&RQWUDFWV���������7KH�2ZQHU�UHVHUYHV�WKH�ULJKW�WR�SHUIRUP�FRQVWUXFWLRQ�RU�RSHUDWLRQV�UHODWHG�WR�WKH�3URMHFW�ZLWK�WKH�2ZQHU¶V�RZQ�
IRUFHV��DQG�WR�DZDUG�VHSDUDWH�FRQWUDFWV�LQ�FRQQHFWLRQ�ZLWK�RWKHU�SRUWLRQV�RI�WKH�3URMHFW�RU�RWKHU�FRQVWUXFWLRQ�RU�
RSHUDWLRQV�RQ�WKH�VLWH�XQGHU�&RQGLWLRQV�RI�WKH�&RQWUDFW�LGHQWLFDO�RU�VXEVWDQWLDOO\�VLPLODU�WR�WKHVH�LQFOXGLQJ�WKRVH�
SRUWLRQV�UHODWHG�WR�LQVXUDQFH�DQG�ZDLYHU�RI�VXEURJDWLRQ��,I�WKH�&RQWUDFWRU�FODLPV�WKDW�GHOD\�RU�DGGLWLRQDO�FRVW�LV�LQYROYHG�
EHFDXVH�RI�VXFK�DFWLRQ�E\�WKH�2ZQHU��WKH�&RQWUDFWRU�VKDOO�PDNH�VXFK�&ODLP�DV�SURYLGHG�LQ�$UWLFOH�����
��������:KHQ�VHSDUDWH�FRQWUDFWV�DUH�DZDUGHG�IRU�GLIIHUHQW�SRUWLRQV�RI�WKH�3URMHFW�RU�RWKHU�FRQVWUXFWLRQ�RU�RSHUDWLRQV�RQ�
WKH�VLWH��WKH�WHUP�³&RQWUDFWRU´�LQ�WKH�&RQWUDFW�'RFXPHQWV�LQ�HDFK�FDVH�VKDOO�PHDQ�WKH�&RQWUDFWRU�ZKR�H[HFXWHV�HDFK�
VHSDUDWH�2ZQHU�&RQWUDFWRU�$JUHHPHQW��
��������7KH�2ZQHU�VKDOO�SURYLGH�IRU�FRRUGLQDWLRQ�RI�WKH�DFWLYLWLHV�RI�WKH�2ZQHU¶V�RZQ�IRUFHV�DQG�RI�HDFK�VHSDUDWH�
FRQWUDFWRU�ZLWK�WKH�:RUN�RI�WKH�&RQWUDFWRU��ZKR�VKDOO�FRRSHUDWH�ZLWK�WKHP��7KH�&RQWUDFWRU�VKDOO�SDUWLFLSDWH�ZLWK�RWKHU�
VHSDUDWH�FRQWUDFWRUV�DQG�WKH�2ZQHU�LQ�UHYLHZLQJ�WKHLU�FRQVWUXFWLRQ�VFKHGXOHV��7KH�&RQWUDFWRU�VKDOO�PDNH�DQ\�UHYLVLRQV�WR�
WKH�FRQVWUXFWLRQ�VFKHGXOH�GHHPHG�QHFHVVDU\�DIWHU�D�MRLQW�UHYLHZ�DQG�PXWXDO�DJUHHPHQW��7KH�FRQVWUXFWLRQ�VFKHGXOHV�VKDOO�
WKHQ�FRQVWLWXWH�WKH�VFKHGXOHV�WR�EH�XVHG�E\�WKH�&RQWUDFWRU��VHSDUDWH�FRQWUDFWRUV�DQG�WKH�2ZQHU�XQWLO�VXEVHTXHQWO\�UHYLVHG��



,QLW��
��

$,$�'RFXPHQW�$�����±�������&RS\ULJKW��������������������������������������������������������������������������������������DQG������E\�7KH�
$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV��$OO�ULJKWV�UHVHUYHG��:$51,1*��7KLV�$,$��'RFXPHQW�LV�SURWHFWHG�E\�8�6��&RS\ULJKW�/DZ�DQG�,QWHUQDWLRQDO�
7UHDWLHV��8QDXWKRUL]HG�UHSURGXFWLRQ�RU�GLVWULEXWLRQ�RI�WKLV�$,$��'RFXPHQW��RU�DQ\�SRUWLRQ�RI�LW��PD\�UHVXOW�LQ�VHYHUH�FLYLO�DQG�FULPLQDO�SHQDOWLHV��
DQG�ZLOO�EH�SURVHFXWHG�WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH�XQGHU�WKH�ODZ��3XUFKDVHUV�DUH�QRW�SHUPLWWHG�WR�UHSURGXFH�WKLV�GRFXPHQW��7R�UHSRUW�FRS\ULJKW�
YLRODWLRQV�RI�$,$�&RQWUDFW�'RFXPHQWV��H�PDLO�7KH�$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV¶�OHJDO�FRXQVHO��FRS\ULJKW#DLD�RUJ��

��

��������8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��ZKHQ�WKH�2ZQHU�SHUIRUPV�FRQVWUXFWLRQ�RU�RSHUDWLRQV�
UHODWHG�WR�WKH�3URMHFW�ZLWK�WKH�2ZQHU¶V�RZQ�IRUFHV��WKH�2ZQHU�VKDOO�EH�GHHPHG�WR�EH�VXEMHFW�WR�WKH�VDPH�REOLJDWLRQV�DQG�
WR�KDYH�WKH�VDPH�ULJKWV�WKDW�DSSO\�WR�WKH�&RQWUDFWRU�XQGHU�WKH�&RQGLWLRQV�RI�WKH�&RQWUDFW��LQFOXGLQJ��ZLWKRXW�H[FOXGLQJ�
RWKHUV��WKRVH�VWDWHG�LQ�$UWLFOH����WKLV�$UWLFOH���DQG�$UWLFOHV��������DQG�����
������0XWXDO�5HVSRQVLELOLW\���������7KH�&RQWUDFWRU�VKDOO�DIIRUG�WKH�2ZQHU�DQG�VHSDUDWH�FRQWUDFWRUV�UHDVRQDEOH�RSSRUWXQLW\�IRU�LQWURGXFWLRQ�DQG�
VWRUDJH�RI�WKHLU�PDWHULDOV�DQG�HTXLSPHQW�DQG�SHUIRUPDQFH�RI�WKHLU�DFWLYLWLHV��DQG�VKDOO�FRQQHFW�DQG�FRRUGLQDWH�WKH�
&RQWUDFWRU¶V�FRQVWUXFWLRQ�DQG�RSHUDWLRQV�ZLWK�WKHLUV�DV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��
��������,I�SDUW�RI�WKH�&RQWUDFWRU¶V�:RUN�GHSHQGV�IRU�SURSHU�H[HFXWLRQ�RU�UHVXOWV�XSRQ�FRQVWUXFWLRQ�RU�RSHUDWLRQV�E\�WKH�
2ZQHU�RU�D�VHSDUDWH�FRQWUDFWRU��WKH�&RQWUDFWRU�VKDOO��SULRU�WR�SURFHHGLQJ�ZLWK�WKDW�SRUWLRQ�RI�WKH�:RUN��SURPSWO\�UHSRUW�
WR�WKH�$UFKLWHFW�DSSDUHQW�GLVFUHSDQFLHV�RU�GHIHFWV�LQ�VXFK�RWKHU�FRQVWUXFWLRQ�WKDW�ZRXOG�UHQGHU�LW�XQVXLWDEOH�IRU�VXFK�
SURSHU�H[HFXWLRQ�DQG�UHVXOWV��)DLOXUH�RI�WKH�&RQWUDFWRU�VR�WR�UHSRUW�VKDOO�FRQVWLWXWH�DQ�DFNQRZOHGJPHQW�WKDW�WKH�2ZQHU¶V�
RU�VHSDUDWH�FRQWUDFWRU¶V�FRPSOHWHG�RU�SDUWLDOO\�FRPSOHWHG�FRQVWUXFWLRQ�LV�ILW�DQG�SURSHU�WR�UHFHLYH�WKH�&RQWUDFWRU¶V�
:RUN��H[FHSW�DV�WR�GHIHFWV�QRW�WKHQ�UHDVRQDEO\�GLVFRYHUDEOH��
��������7KH�&RQWUDFWRU�VKDOO�UHLPEXUVH�WKH�2ZQHU�IRU�FRVWV�WKH�2ZQHU�LQFXUV�WKDW�DUH�SD\DEOH�WR�D�VHSDUDWH�FRQWUDFWRU�
EHFDXVH�RI�WKH�&RQWUDFWRU¶V�GHOD\V��LPSURSHUO\�WLPHG�DFWLYLWLHV�RU�GHIHFWLYH�FRQVWUXFWLRQ��7KH�2ZQHU�VKDOO�EH�
UHVSRQVLEOH�WR�WKH�&RQWUDFWRU�IRU�FRVWV�WKH�&RQWUDFWRU�LQFXUV�EHFDXVH�RI�D�VHSDUDWH�FRQWUDFWRU¶V�GHOD\V��LPSURSHUO\�WLPHG�
DFWLYLWLHV��GDPDJH�WR�WKH�:RUN�RU�GHIHFWLYH�FRQVWUXFWLRQ��
��������7KH�&RQWUDFWRU�VKDOO�SURPSWO\�UHPHG\�GDPDJH�WKH�&RQWUDFWRU�ZURQJIXOO\�FDXVHV�WR�FRPSOHWHG�RU�SDUWLDOO\�
FRPSOHWHG�FRQVWUXFWLRQ�RU�WR�SURSHUW\�RI�WKH�2ZQHU�RU�VHSDUDWH�FRQWUDFWRUV�DV�SURYLGHG�LQ�6HFWLRQ���������
��������7KH�2ZQHU�DQG�HDFK�VHSDUDWH�FRQWUDFWRU�VKDOO�KDYH�WKH�VDPH�UHVSRQVLELOLWLHV�IRU�FXWWLQJ�DQG�SDWFKLQJ�DV�DUH�
GHVFULEHG�IRU�WKH�&RQWUDFWRU�LQ�6HFWLRQ�������
������2ZQHU¶V�5LJKW�WR�&OHDQ�8S�,I�D�GLVSXWH�DULVHV�DPRQJ�WKH�&RQWUDFWRU��VHSDUDWH�FRQWUDFWRUV�DQG�WKH�2ZQHU�DV�WR�WKH�UHVSRQVLELOLW\�XQGHU�WKHLU�
UHVSHFWLYH�FRQWUDFWV�IRU�PDLQWDLQLQJ�WKH�SUHPLVHV�DQG�VXUURXQGLQJ�DUHD�IUHH�IURP�ZDVWH�PDWHULDOV�DQG�UXEELVK��WKH�
2ZQHU�PD\�FOHDQ�XS�DQG�WKH�$UFKLWHFW�ZLOO�DOORFDWH�WKH�FRVW�DPRQJ�WKRVH�UHVSRQVLEOH��
$57,&/(�����&+$1*(6�,1�7+(�:25.�
������*HQHUDO���������&KDQJHV�LQ�WKH�:RUN�PD\�EH�DFFRPSOLVKHG�DIWHU�H[HFXWLRQ�RI�WKH�&RQWUDFW��DQG�ZLWKRXW�LQYDOLGDWLQJ�WKH�
&RQWUDFW��E\�&KDQJH�2UGHU��&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�RU�RUGHU�IRU�D�PLQRU�FKDQJH�LQ�WKH�:RUN��VXEMHFW�WR�WKH�
OLPLWDWLRQV�VWDWHG�LQ�WKLV�$UWLFOH���DQG�HOVHZKHUH�LQ�WKH�&RQWUDFW�'RFXPHQWV��
��������$�&KDQJH�2UGHU�VKDOO�EH�EDVHG�XSRQ�DJUHHPHQW�DPRQJ�WKH�2ZQHU��&RQWUDFWRU�DQG�$UFKLWHFW��D�&RQVWUXFWLRQ�
&KDQJH�'LUHFWLYH�UHTXLUHV�DJUHHPHQW�E\�WKH�2ZQHU�DQG�$UFKLWHFW�DQG�PD\�RU�PD\�QRW�EH�DJUHHG�WR�E\�WKH�&RQWUDFWRU��
DQ�RUGHU�IRU�D�PLQRU�FKDQJH�LQ�WKH�:RUN�PD\�EH�LVVXHG�E\�WKH�$UFKLWHFW�DORQH��
��������&KDQJHV�LQ�WKH�:RUN�VKDOO�EH�SHUIRUPHG�XQGHU�DSSOLFDEOH�SURYLVLRQV�RI�WKH�&RQWUDFW�'RFXPHQWV��DQG�WKH�
&RQWUDFWRU�VKDOO�SURFHHG�SURPSWO\��XQOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�&KDQJH�2UGHU��&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�RU�
RUGHU�IRU�D�PLQRU�FKDQJH�LQ�WKH�:RUN��
������&KDQJH�2UGHUV���������$�&KDQJH�2UGHU�LV�D�ZULWWHQ�LQVWUXPHQW�SUHSDUHG�E\�WKH�$UFKLWHFW�DQG�VLJQHG�E\�WKH�2ZQHU��&RQWUDFWRU�DQG�
$UFKLWHFW�VWDWLQJ�WKHLU�DJUHHPHQW�XSRQ�DOO�RI�WKH�IROORZLQJ��

��� 7KH�FKDQJH�LQ�WKH�:RUN��
��� 7KH�DPRXQW�RI�WKH�DGMXVWPHQW��LI�DQ\��LQ�WKH�&RQWUDFW�6XP��DQG�
��� 7KH�H[WHQW�RI�WKH�DGMXVWPHQW��LI�DQ\��LQ�WKH�&RQWUDFW�7LPH��

������&RQVWUXFWLRQ�&KDQJH�'LUHFWLYHV���������$�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�LV�D�ZULWWHQ�RUGHU�SUHSDUHG�E\�WKH�$UFKLWHFW�DQG�VLJQHG�E\�WKH�2ZQHU�DQG�
$UFKLWHFW��GLUHFWLQJ�D�FKDQJH�LQ�WKH�:RUN�SULRU�WR�DJUHHPHQW�RQ�DGMXVWPHQW��LI�DQ\��LQ�WKH�&RQWUDFW�6XP�RU�&RQWUDFW�
7LPH��RU�ERWK��7KH�2ZQHU�PD\�E\�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH��ZLWKRXW�LQYDOLGDWLQJ�WKH�&RQWUDFW��RUGHU�FKDQJHV�LQ�
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WKH�:RUN�ZLWKLQ�WKH�JHQHUDO�VFRSH�RI�WKH�&RQWUDFW�FRQVLVWLQJ�RI�DGGLWLRQV��GHOHWLRQV�RU�RWKHU�UHYLVLRQV��WKH�&RQWUDFW�6XP�
DQG�&RQWUDFW�7LPH�EHLQJ�DGMXVWHG�DFFRUGLQJO\��
��������$�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�VKDOO�EH�XVHG�LQ�WKH�DEVHQFH�RI�WRWDO�DJUHHPHQW�RQ�WKH�WHUPV�RI�D�&KDQJH�2UGHU���
��������,I�WKH�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�SURYLGHV�IRU�DQ�DGMXVWPHQW�WR�WKH�&RQWUDFW�6XP��WKH�DGMXVWPHQW�VKDOO�EH�
EDVHG�RQ�RQH�RI�WKH�IROORZLQJ�PHWKRGV��

��� 0XWXDO�DFFHSWDQFH�RI�D�OXPS�VXP�SURSHUO\�LWHPL]HG�DQG�VXSSRUWHG�E\�VXIILFLHQW�VXEVWDQWLDWLQJ�GDWD�WR�
SHUPLW�HYDOXDWLRQ��

��� 8QLW�SULFHV�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�RU�VXEVHTXHQWO\�DJUHHG�XSRQ��
��� &RVW�WR�EH�GHWHUPLQHG�LQ�D�PDQQHU�DJUHHG�XSRQ�E\�WKH�SDUWLHV�DQG�D�PXWXDOO\�DFFHSWDEOH�IL[HG�RU�

SHUFHQWDJH�IHH��RU�
��� $V�SURYLGHG�LQ�6HFWLRQ��������

��������,I�XQLW�SULFHV�DUH�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�RU�VXEVHTXHQWO\�DJUHHG�XSRQ��DQG�LI�TXDQWLWLHV�RULJLQDOO\�
FRQWHPSODWHG�DUH�PDWHULDOO\�FKDQJHG�LQ�D�SURSRVHG�&KDQJH�2UGHU�RU�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�VR�WKDW�DSSOLFDWLRQ�
RI�VXFK�XQLW�SULFHV�WR�TXDQWLWLHV�RI�:RUN�SURSRVHG�ZLOO�FDXVH�VXEVWDQWLDO�LQHTXLW\�WR�WKH�2ZQHU�RU�&RQWUDFWRU��WKH�
DSSOLFDEOH�XQLW�SULFHV�VKDOO�EH�HTXLWDEO\�DGMXVWHG��
��������8SRQ�UHFHLSW�RI�D�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH��WKH�&RQWUDFWRU�VKDOO�SURPSWO\�SURFHHG�ZLWK�WKH�FKDQJH�LQ�WKH�
:RUN�LQYROYHG�DQG�DGYLVH�WKH�$UFKLWHFW�RI�WKH�&RQWUDFWRU¶V�DJUHHPHQW�RU�GLVDJUHHPHQW�ZLWK�WKH�PHWKRG��LI�DQ\��
SURYLGHG�LQ�WKH�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�IRU�GHWHUPLQLQJ�WKH�SURSRVHG�DGMXVWPHQW�LQ�WKH�&RQWUDFW�6XP�RU�
&RQWUDFW�7LPH��
��������$�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�VLJQHG�E\�WKH�&RQWUDFWRU�LQGLFDWHV�WKH�&RQWUDFWRU¶V�DJUHHPHQW�WKHUHZLWK��
LQFOXGLQJ�DGMXVWPHQW�LQ�&RQWUDFW�6XP�DQG�&RQWUDFW�7LPH�RU�WKH�PHWKRG�IRU�GHWHUPLQLQJ�WKHP��6XFK�DJUHHPHQW�VKDOO�EH�
HIIHFWLYH�LPPHGLDWHO\�DQG�VKDOO�EH�UHFRUGHG�DV�D�&KDQJH�2UGHU��
��������,I�WKH�&RQWUDFWRU�GRHV�QRW�UHVSRQG�SURPSWO\�RU�GLVDJUHHV�ZLWK�WKH�PHWKRG�IRU�DGMXVWPHQW�LQ�WKH�&RQWUDFW�6XP��WKH�
$UFKLWHFW�VKDOO�GHWHUPLQH�WKH�PHWKRG�DQG�WKH�DGMXVWPHQW�RQ�WKH�EDVLV�RI�UHDVRQDEOH�H[SHQGLWXUHV�DQG�VDYLQJV�RI�WKRVH�
SHUIRUPLQJ�WKH�:RUN�DWWULEXWDEOH�WR�WKH�FKDQJH��LQFOXGLQJ��LQ�FDVH�RI�DQ�LQFUHDVH�LQ�WKH�&RQWUDFW�6XP��DQ�DPRXQW�IRU�
RYHUKHDG�DQG�SURILW�DV�VHW�IRUWK�LQ�WKH�$JUHHPHQW��RU�LI�QR�VXFK�DPRXQW�LV�VHW�IRUWK�LQ�WKH�$JUHHPHQW��D�UHDVRQDEOH�
DPRXQW��,Q�VXFK�FDVH��DQG�DOVR�XQGHU�6HFWLRQ����������WKH�&RQWUDFWRU�VKDOO�NHHS�DQG�SUHVHQW��LQ�VXFK�IRUP�DV�WKH�
$UFKLWHFW�PD\�SUHVFULEH��DQ�LWHPL]HG�DFFRXQWLQJ�WRJHWKHU�ZLWK�DSSURSULDWH�VXSSRUWLQJ�GDWD��8QOHVV�RWKHUZLVH�SURYLGHG�
LQ�WKH�&RQWUDFW�'RFXPHQWV��FRVWV�IRU�WKH�SXUSRVHV�RI�WKLV�6HFWLRQ�������VKDOO�EH�OLPLWHG�WR�WKH�IROORZLQJ��

��� &RVWV�RI�ODERU��LQFOXGLQJ�VRFLDO�VHFXULW\��ROG�DJH�DQG�XQHPSOR\PHQW�LQVXUDQFH��IULQJH�EHQHILWV�UHTXLUHG�
E\�DJUHHPHQW�RU�FXVWRP��DQG�ZRUNHUV¶�FRPSHQVDWLRQ�LQVXUDQFH��

��� &RVWV�RI�PDWHULDOV��VXSSOLHV�DQG�HTXLSPHQW��LQFOXGLQJ�FRVW�RI�WUDQVSRUWDWLRQ��ZKHWKHU�LQFRUSRUDWHG�RU�
FRQVXPHG��

��� 5HQWDO�FRVWV�RI�PDFKLQHU\�DQG�HTXLSPHQW��H[FOXVLYH�RI�KDQG�WRROV��ZKHWKHU�UHQWHG�IURP�WKH�&RQWUDFWRU�RU�
RWKHUV��

��� &RVWV�RI�SUHPLXPV�IRU�DOO�ERQGV�DQG�LQVXUDQFH��SHUPLW�IHHV��DQG�VDOHV��XVH�RU�VLPLODU�WD[HV�UHODWHG�WR�WKH�
:RUN��DQG�

��� $GGLWLRQDO�FRVWV�RI�VXSHUYLVLRQ�DQG�ILHOG�RIILFH�SHUVRQQHO�GLUHFWO\�DWWULEXWDEOH�WR�WKH�FKDQJH��
��������7KH�DPRXQW�RI�FUHGLW�WR�EH�DOORZHG�E\�WKH�&RQWUDFWRU�WR�WKH�2ZQHU�IRU�D�GHOHWLRQ�RU�FKDQJH�WKDW�UHVXOWV�LQ�D�QHW�
GHFUHDVH�LQ�WKH�&RQWUDFW�6XP�VKDOO�EH�DFWXDO�QHW�FRVW�DV�FRQILUPHG�E\�WKH�$UFKLWHFW��:KHQ�ERWK�DGGLWLRQV�DQG�FUHGLWV�
FRYHULQJ�UHODWHG�:RUN�RU�VXEVWLWXWLRQV�DUH�LQYROYHG�LQ�D�FKDQJH��WKH�DOORZDQFH�IRU�RYHUKHDG�DQG�SURILW�VKDOO�EH�ILJXUHG�
RQ�WKH�EDVLV�RI�QHW�LQFUHDVH��LI�DQ\��ZLWK�UHVSHFW�WR�WKDW�FKDQJH��
��������3HQGLQJ�ILQDO�GHWHUPLQDWLRQ�RI�WKH�WRWDO�FRVW�RI�D�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�WR�WKH�2ZQHU��WKH�&RQWUDFWRU�
PD\�UHTXHVW�SD\PHQW�IRU�:RUN�FRPSOHWHG�XQGHU�WKH�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�LQ�$SSOLFDWLRQV�IRU�3D\PHQW��7KH�
$UFKLWHFW�ZLOO�PDNH�DQ�LQWHULP�GHWHUPLQDWLRQ�IRU�SXUSRVHV�RI�PRQWKO\�FHUWLILFDWLRQ�IRU�SD\PHQW�IRU�WKRVH�FRVWV�DQG�
FHUWLI\�IRU�SD\PHQW�WKH�DPRXQW�WKDW�WKH�$UFKLWHFW�GHWHUPLQHV��LQ�WKH�$UFKLWHFW¶V�SURIHVVLRQDO�MXGJPHQW��WR�EH�UHDVRQDEO\�
MXVWLILHG��7KH�$UFKLWHFW¶V�LQWHULP�GHWHUPLQDWLRQ�RI�FRVW�VKDOO�DGMXVW�WKH�&RQWUDFW�6XP�RQ�WKH�VDPH�EDVLV�DV�D�&KDQJH�
2UGHU��VXEMHFW�WR�WKH�ULJKW�RI�HLWKHU�SDUW\�WR�GLVDJUHH�DQG�DVVHUW�D�&ODLP�LQ�DFFRUGDQFH�ZLWK�$UWLFOH������
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��

���������:KHQ�WKH�2ZQHU�DQG�&RQWUDFWRU�DJUHH�ZLWK�D�GHWHUPLQDWLRQ�PDGH�E\�WKH�$UFKLWHFW�FRQFHUQLQJ�WKH�DGMXVWPHQWV�
LQ�WKH�&RQWUDFW�6XP�DQG�&RQWUDFW�7LPH��RU�RWKHUZLVH�UHDFK�DJUHHPHQW�XSRQ�WKH�DGMXVWPHQWV��VXFK�DJUHHPHQW�VKDOO�EH�
HIIHFWLYH�LPPHGLDWHO\�DQG�WKH�$UFKLWHFW�ZLOO�SUHSDUH�D�&KDQJH�2UGHU��&KDQJH�2UGHUV�PD\�EH�LVVXHG�IRU�DOO�RU�DQ\�SDUW�
RI�D�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH��
������0LQRU�&KDQJHV�LQ�WKH�:RUN�7KH�$UFKLWHFW�KDV�DXWKRULW\�WR�RUGHU�PLQRU�FKDQJHV�LQ�WKH�:RUN�QRW�LQYROYLQJ�DGMXVWPHQW�LQ�WKH�&RQWUDFW�6XP�RU�
H[WHQVLRQ�RI�WKH�&RQWUDFW�7LPH�DQG�QRW�LQFRQVLVWHQW�ZLWK�WKH�LQWHQW�RI�WKH�&RQWUDFW�'RFXPHQWV��6XFK�FKDQJHV�ZLOO�EH�
HIIHFWHG�E\�ZULWWHQ�RUGHU�VLJQHG�E\�WKH�$UFKLWHFW�DQG�VKDOO�EH�ELQGLQJ�RQ�WKH�2ZQHU�DQG�&RQWUDFWRU���
$57,&/(�����7,0(��
������'HILQLWLRQV���������8QOHVV�RWKHUZLVH�SURYLGHG��&RQWUDFW�7LPH�LV�WKH�SHULRG�RI�WLPH��LQFOXGLQJ�DXWKRUL]HG�DGMXVWPHQWV��DOORWWHG�LQ�WKH�
&RQWUDFW�'RFXPHQWV�IRU�6XEVWDQWLDO�&RPSOHWLRQ�RI�WKH�:RUN��
��������7KH�GDWH�RI�FRPPHQFHPHQW�RI�WKH�:RUN�LV�WKH�GDWH�HVWDEOLVKHG�LQ�WKH�$JUHHPHQW��
��������7KH�GDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ�LV�WKH�GDWH�FHUWLILHG�E\�WKH�$UFKLWHFW�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ������
��������7KH�WHUP�³GD\´�DV�XVHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�VKDOO�PHDQ�FDOHQGDU�GD\�XQOHVV�RWKHUZLVH�VSHFLILFDOO\�GHILQHG��
������3URJUHVV�DQG�&RPSOHWLRQ���������7LPH�OLPLWV�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�DUH�RI�WKH�HVVHQFH�RI�WKH�&RQWUDFW��%\�H[HFXWLQJ�WKH�$JUHHPHQW�WKH�
&RQWUDFWRU�FRQILUPV�WKDW�WKH�&RQWUDFW�7LPH�LV�D�UHDVRQDEOH�SHULRG�IRU�SHUIRUPLQJ�WKH�:RUN��
��������7KH�&RQWUDFWRU�VKDOO�QRW�NQRZLQJO\��H[FHSW�E\�DJUHHPHQW�RU�LQVWUXFWLRQ�RI�WKH�2ZQHU�LQ�ZULWLQJ��SUHPDWXUHO\�
FRPPHQFH�RSHUDWLRQV�RQ�WKH�VLWH�RU�HOVHZKHUH�SULRU�WR�WKH�HIIHFWLYH�GDWH�RI�LQVXUDQFH�UHTXLUHG�E\�$UWLFOH����WR�EH�
IXUQLVKHG�E\�WKH�&RQWUDFWRU�DQG�2ZQHU��7KH�GDWH�RI�FRPPHQFHPHQW�RI�WKH�:RUN�VKDOO�QRW�EH�FKDQJHG�E\�WKH�HIIHFWLYH�
GDWH�RI�VXFK�LQVXUDQFH���
��������7KH�&RQWUDFWRU�VKDOO�SURFHHG�H[SHGLWLRXVO\�ZLWK�DGHTXDWH�IRUFHV�DQG�VKDOO�DFKLHYH�6XEVWDQWLDO�&RPSOHWLRQ�ZLWKLQ�
WKH�&RQWUDFW�7LPH��
������'HOD\V�DQG�([WHQVLRQV�RI�7LPH���������,I�WKH�&RQWUDFWRU�LV�GHOD\HG�DW�DQ\�WLPH�LQ�WKH�FRPPHQFHPHQW�RU�SURJUHVV�RI�WKH�:RUN�E\�DQ�DFW�RU�QHJOHFW�RI�WKH�
2ZQHU�RU�$UFKLWHFW��RU�RI�DQ�HPSOR\HH�RI�HLWKHU��RU�RI�D�VHSDUDWH�FRQWUDFWRU�HPSOR\HG�E\�WKH�2ZQHU��RU�E\�FKDQJHV�
RUGHUHG�LQ�WKH�:RUN��RU�E\�ODERU�GLVSXWHV��ILUH��XQXVXDO�GHOD\�LQ�GHOLYHULHV��XQDYRLGDEOH�FDVXDOWLHV�RU�RWKHU�FDXVHV�
EH\RQG�WKH�&RQWUDFWRU¶V�FRQWURO��RU�E\�GHOD\�DXWKRUL]HG�E\�WKH�2ZQHU�SHQGLQJ�PHGLDWLRQ�DQG�DUELWUDWLRQ��RU�E\�RWKHU�
FDXVHV�WKDW�WKH�$UFKLWHFW�GHWHUPLQHV�PD\�MXVWLI\�GHOD\��WKHQ�WKH�&RQWUDFW�7LPH�VKDOO�EH�H[WHQGHG�E\�&KDQJH�2UGHU�IRU�
VXFK�UHDVRQDEOH�WLPH�DV�WKH�$UFKLWHFW�PD\�GHWHUPLQH���
��������&ODLPV�UHODWLQJ�WR�WLPH�VKDOO�EH�PDGH�LQ�DFFRUGDQFH�ZLWK�DSSOLFDEOH�SURYLVLRQV�RI�$UWLFOH������
��������7KLV�6HFWLRQ�����GRHV�QRW�SUHFOXGH�UHFRYHU\�RI�GDPDJHV�IRU�GHOD\�E\�HLWKHU�SDUW\�XQGHU�RWKHU�SURYLVLRQV�RI�WKH�
&RQWUDFW�'RFXPHQWV��
$57,&/(�����3$<0(176�$1'�&203/(7,21�������&RQWUDFW�6XP�7KH�&RQWUDFW�6XP�LV�VWDWHG�LQ�WKH�$JUHHPHQW�DQG��LQFOXGLQJ�DXWKRUL]HG�DGMXVWPHQWV��LV�WKH�WRWDO�DPRXQW�SD\DEOH�E\�WKH�
2ZQHU�WR�WKH�&RQWUDFWRU�IRU�SHUIRUPDQFH�RI�WKH�:RUN�XQGHU�WKH�&RQWUDFW�'RFXPHQWV��
������6FKHGXOH�RI�9DOXHV�:KHUH�WKH�&RQWUDFW�LV�EDVHG�RQ�D�VWLSXODWHG�VXP�RU�*XDUDQWHHG�0D[LPXP�3ULFH��WKH�&RQWUDFWRU�VKDOO�VXEPLW�WR�WKH�
$UFKLWHFW��EHIRUH�WKH�ILUVW�$SSOLFDWLRQ�IRU�3D\PHQW��D�VFKHGXOH�RI�YDOXHV�DOORFDWLQJ�WKH�HQWLUH�&RQWUDFW�6XP�WR�WKH�
YDULRXV�SRUWLRQV�RI�WKH�:RUN�DQG�SUHSDUHG�LQ�VXFK�IRUP�DQG�VXSSRUWHG�E\�VXFK�GDWD�WR�VXEVWDQWLDWH�LWV�DFFXUDF\�DV�WKH�
$UFKLWHFW�PD\�UHTXLUH��7KLV�VFKHGXOH��XQOHVV�REMHFWHG�WR�E\�WKH�$UFKLWHFW��VKDOO�EH�XVHG�DV�D�EDVLV�IRU�UHYLHZLQJ�WKH�
&RQWUDFWRU¶V�$SSOLFDWLRQV�IRU�3D\PHQW��



,QLW��
��

$,$�'RFXPHQW�$�����±�������&RS\ULJKW��������������������������������������������������������������������������������������DQG������E\�7KH�
$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV��$OO�ULJKWV�UHVHUYHG��:$51,1*��7KLV�$,$��'RFXPHQW�LV�SURWHFWHG�E\�8�6��&RS\ULJKW�/DZ�DQG�,QWHUQDWLRQDO�
7UHDWLHV��8QDXWKRUL]HG�UHSURGXFWLRQ�RU�GLVWULEXWLRQ�RI�WKLV�$,$��'RFXPHQW��RU�DQ\�SRUWLRQ�RI�LW��PD\�UHVXOW�LQ�VHYHUH�FLYLO�DQG�FULPLQDO�SHQDOWLHV��
DQG�ZLOO�EH�SURVHFXWHG�WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH�XQGHU�WKH�ODZ��3XUFKDVHUV�DUH�QRW�SHUPLWWHG�WR�UHSURGXFH�WKLV�GRFXPHQW��7R�UHSRUW�FRS\ULJKW�
YLRODWLRQV�RI�$,$�&RQWUDFW�'RFXPHQWV��H�PDLO�7KH�$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV¶�OHJDO�FRXQVHO��FRS\ULJKW#DLD�RUJ��

��

������$SSOLFDWLRQV�IRU�3D\PHQW���������$W�OHDVW�WHQ�GD\V�EHIRUH�WKH�GDWH�HVWDEOLVKHG�IRU�HDFK�SURJUHVV�SD\PHQW��WKH�&RQWUDFWRU�VKDOO�VXEPLW�WR�WKH�$UFKLWHFW�DQ�
LWHPL]HG�$SSOLFDWLRQ�IRU�3D\PHQW�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�WKH�VFKHGXOH�RI�YDOXHV��LI�UHTXLUHG�XQGHU�6HFWLRQ������IRU�
FRPSOHWHG�SRUWLRQV�RI�WKH�:RUN��6XFK�DSSOLFDWLRQ�VKDOO�EH�QRWDUL]HG��LI�UHTXLUHG��DQG�VXSSRUWHG�E\�VXFK�GDWD�VXEVWDQWLDWLQJ�WKH
&RQWUDFWRU¶V�ULJKW�WR�SD\PHQW�DV�WKH�2ZQHU�RU�$UFKLWHFW�PD\�UHTXLUH��VXFK�DV�FRSLHV�RI�UHTXLVLWLRQV�IURP�6XEFRQWUDFWRUV�DQG�
PDWHULDO�VXSSOLHUV��DQG�VKDOO�UHIOHFW�UHWDLQDJH�LI�SURYLGHG�IRU�LQ�WKH�&RQWUDFW�'RFXPHQWV�
����������$V�SURYLGHG�LQ�6HFWLRQ��������VXFK�DSSOLFDWLRQV�PD\�LQFOXGH�UHTXHVWV�IRU�SD\PHQW�RQ�DFFRXQW�RI�FKDQJHV�LQ�WKH�
:RUN�WKDW�KDYH�EHHQ�SURSHUO\�DXWKRUL]HG�E\�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYHV��RU�E\�LQWHULP�GHWHUPLQDWLRQV�RI�WKH�
$UFKLWHFW��EXW�QRW�\HW�LQFOXGHG�LQ�&KDQJH�2UGHUV��
����������$SSOLFDWLRQV�IRU�3D\PHQW�VKDOO�QRW�LQFOXGH�UHTXHVWV�IRU�SD\PHQW�IRU�SRUWLRQV�RI�WKH�:RUN�IRU�ZKLFK�WKH�
&RQWUDFWRU�GRHV�QRW�LQWHQG�WR�SD\�D�6XEFRQWUDFWRU�RU�PDWHULDO�VXSSOLHU��XQOHVV�VXFK�:RUN�KDV�EHHQ�SHUIRUPHG�E\�RWKHUV�
ZKRP�WKH�&RQWUDFWRU�LQWHQGV�WR�SD\���
��������8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��SD\PHQWV�VKDOO�EH�PDGH�RQ�DFFRXQW�RI�PDWHULDOV�DQG�
HTXLSPHQW�GHOLYHUHG�DQG�VXLWDEO\�VWRUHG�DW�WKH�VLWH�IRU�VXEVHTXHQW�LQFRUSRUDWLRQ�LQ�WKH�:RUN��,I�DSSURYHG�LQ�DGYDQFH�E\�
WKH�2ZQHU��SD\PHQW�PD\�VLPLODUO\�EH�PDGH�IRU�PDWHULDOV�DQG�HTXLSPHQW�VXLWDEO\�VWRUHG�RII�WKH�VLWH�DW�D�ORFDWLRQ�DJUHHG�
XSRQ�LQ�ZULWLQJ��3D\PHQW�IRU�PDWHULDOV�DQG�HTXLSPHQW�VWRUHG�RQ�RU�RII�WKH�VLWH�VKDOO�EH�FRQGLWLRQHG�XSRQ�FRPSOLDQFH�E\�
WKH�&RQWUDFWRU�ZLWK�SURFHGXUHV�VDWLVIDFWRU\�WR�WKH�2ZQHU�WR�HVWDEOLVK�WKH�2ZQHU¶V�WLWOH�WR�VXFK�PDWHULDOV�DQG�HTXLSPHQW�
RU�RWKHUZLVH�SURWHFW�WKH�2ZQHU¶V�LQWHUHVW��DQG�VKDOO�LQFOXGH�WKH�FRVWV�RI�DSSOLFDEOH�LQVXUDQFH��VWRUDJH�DQG�WUDQVSRUWDWLRQ�
WR�WKH�VLWH�IRU�VXFK�PDWHULDOV�DQG�HTXLSPHQW�VWRUHG�RII�WKH�VLWH��
��������7KH�&RQWUDFWRU�ZDUUDQWV�WKDW�WLWOH�WR�DOO�:RUN�FRYHUHG�E\�DQ�$SSOLFDWLRQ�IRU�3D\PHQW�ZLOO�SDVV�WR�WKH�2ZQHU�QR�
ODWHU�WKDQ�WKH�WLPH�RI�SD\PHQW��7KH�&RQWUDFWRU�IXUWKHU�ZDUUDQWV�WKDW�XSRQ�VXEPLWWDO�RI�DQ�$SSOLFDWLRQ�IRU�3D\PHQW�DOO�
:RUN�IRU�ZKLFK�&HUWLILFDWHV�IRU�3D\PHQW�KDYH�EHHQ�SUHYLRXVO\�LVVXHG�DQG�SD\PHQWV�UHFHLYHG�IURP�WKH�2ZQHU�VKDOO��WR�
WKH�EHVW�RI�WKH�&RQWUDFWRU¶V�NQRZOHGJH��LQIRUPDWLRQ�DQG�EHOLHI��EH�IUHH�DQG�FOHDU�RI�OLHQV��FODLPV��VHFXULW\�LQWHUHVWV�RU�
HQFXPEUDQFHV�LQ�IDYRU�RI�WKH�&RQWUDFWRU��6XEFRQWUDFWRUV��PDWHULDO�VXSSOLHUV��RU�RWKHU�SHUVRQV�RU�HQWLWLHV�PDNLQJ�D�FODLP�
E\�UHDVRQ�RI�KDYLQJ�SURYLGHG�ODERU��PDWHULDOV�DQG�HTXLSPHQW�UHODWLQJ�WR�WKH�:RUN��
������&HUWLILFDWHV�IRU�3D\PHQW���������7KH�$UFKLWHFW�ZLOO��ZLWKLQ�VHYHQ�GD\V�DIWHU�UHFHLSW�RI�WKH�&RQWUDFWRU¶V�$SSOLFDWLRQ�IRU�3D\PHQW��HLWKHU�LVVXH�WR�
WKH�2ZQHU�D�&HUWLILFDWH�IRU�3D\PHQW��ZLWK�D�FRS\�WR�WKH�&RQWUDFWRU��IRU�VXFK�DPRXQW�DV�WKH�$UFKLWHFW�GHWHUPLQHV�LV�
SURSHUO\�GXH��RU�QRWLI\�WKH�&RQWUDFWRU�DQG�2ZQHU�LQ�ZULWLQJ�RI�WKH�$UFKLWHFW¶V�UHDVRQV�IRU�ZLWKKROGLQJ�FHUWLILFDWLRQ�LQ�
ZKROH�RU�LQ�SDUW�DV�SURYLGHG�LQ�6HFWLRQ��������
��������7KH�LVVXDQFH�RI�D�&HUWLILFDWH�IRU�3D\PHQW�ZLOO�FRQVWLWXWH�D�UHSUHVHQWDWLRQ�E\�WKH�$UFKLWHFW�WR�WKH�2ZQHU��EDVHG�RQ�
WKH�$UFKLWHFW¶V�HYDOXDWLRQ�RI�WKH�:RUN�DQG�WKH�GDWD�FRPSULVLQJ�WKH�$SSOLFDWLRQ�IRU�3D\PHQW��WKDW��WR�WKH�EHVW�RI�WKH�
$UFKLWHFW¶V�NQRZOHGJH��LQIRUPDWLRQ�DQG�EHOLHI��WKH�:RUN�KDV�SURJUHVVHG�WR�WKH�SRLQW�LQGLFDWHG�DQG�WKDW�WKH�TXDOLW\�RI�WKH�
:RUN�LV�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��7KH�IRUHJRLQJ�UHSUHVHQWDWLRQV�DUH�VXEMHFW�WR�DQ�HYDOXDWLRQ�RI�WKH�
:RUN�IRU�FRQIRUPDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�XSRQ�6XEVWDQWLDO�&RPSOHWLRQ��WR�UHVXOWV�RI�VXEVHTXHQW�WHVWV�DQG�
LQVSHFWLRQV��WR�FRUUHFWLRQ�RI�PLQRU�GHYLDWLRQV�IURP�WKH�&RQWUDFW�'RFXPHQWV�SULRU�WR�FRPSOHWLRQ�DQG�WR�VSHFLILF�
TXDOLILFDWLRQV�H[SUHVVHG�E\�WKH�$UFKLWHFW��7KH�LVVXDQFH�RI�D�&HUWLILFDWH�IRU�3D\PHQW�ZLOO�IXUWKHU�FRQVWLWXWH�D�
UHSUHVHQWDWLRQ�WKDW�WKH�&RQWUDFWRU�LV�HQWLWOHG�WR�SD\PHQW�LQ�WKH�DPRXQW�FHUWLILHG��+RZHYHU��WKH�LVVXDQFH�RI�D�&HUWLILFDWH�
IRU�3D\PHQW�ZLOO�QRW�EH�D�UHSUHVHQWDWLRQ�WKDW�WKH�$UFKLWHFW�KDV�����PDGH�H[KDXVWLYH�RU�FRQWLQXRXV�RQ�VLWH�LQVSHFWLRQV�WR�
FKHFN�WKH�TXDOLW\�RU�TXDQWLW\�RI�WKH�:RUN������UHYLHZHG�FRQVWUXFWLRQ�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV�RU�
SURFHGXUHV������UHYLHZHG�FRSLHV�RI�UHTXLVLWLRQV�UHFHLYHG�IURP�6XEFRQWUDFWRUV�DQG�PDWHULDO�VXSSOLHUV�DQG�RWKHU�GDWD�
UHTXHVWHG�E\�WKH�2ZQHU�WR�VXEVWDQWLDWH�WKH�&RQWUDFWRU¶V�ULJKW�WR�SD\PHQW��RU�����PDGH�H[DPLQDWLRQ�WR�DVFHUWDLQ�KRZ�RU�
IRU�ZKDW�SXUSRVH�WKH�&RQWUDFWRU�KDV�XVHG�PRQH\�SUHYLRXVO\�SDLG�RQ�DFFRXQW�RI�WKH�&RQWUDFW�6XP��
������'HFLVLRQV�WR�:LWKKROG�&HUWLILFDWLRQ���������7KH�$UFKLWHFW�PD\�ZLWKKROG�D�&HUWLILFDWH�IRU�3D\PHQW�LQ�ZKROH�RU�LQ�SDUW��WR�WKH�H[WHQW�UHDVRQDEO\�QHFHVVDU\�WR�
SURWHFW�WKH�2ZQHU��LI�LQ�WKH�$UFKLWHFW¶V�RSLQLRQ�WKH�UHSUHVHQWDWLRQV�WR�WKH�2ZQHU�UHTXLUHG�E\�6HFWLRQ�������FDQQRW�EH�
PDGH��,I�WKH�$UFKLWHFW�LV�XQDEOH�WR�FHUWLI\�SD\PHQW�LQ�WKH�DPRXQW�RI�WKH�$SSOLFDWLRQ��WKH�$UFKLWHFW�ZLOO�QRWLI\�WKH�
&RQWUDFWRU�DQG�2ZQHU�DV�SURYLGHG�LQ�6HFWLRQ��������,I�WKH�&RQWUDFWRU�DQG�$UFKLWHFW�FDQQRW�DJUHH�RQ�D�UHYLVHG�DPRXQW��
WKH�$UFKLWHFW�ZLOO�SURPSWO\�LVVXH�D�&HUWLILFDWH�IRU�3D\PHQW�IRU�WKH�DPRXQW�IRU�ZKLFK�WKH�$UFKLWHFW�LV�DEOH�WR�PDNH�VXFK�
UHSUHVHQWDWLRQV�WR�WKH�2ZQHU��7KH�$UFKLWHFW�PD\�DOVR�ZLWKKROG�D�&HUWLILFDWH�IRU�3D\PHQW�RU��EHFDXVH�RI�VXEVHTXHQWO\�
GLVFRYHUHG�HYLGHQFH��PD\�QXOOLI\�WKH�ZKROH�RU�D�SDUW�RI�D�&HUWLILFDWH�IRU�3D\PHQW�SUHYLRXVO\�LVVXHG��WR�VXFK�H[WHQW�DV�
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��

PD\�EH�QHFHVVDU\�LQ�WKH�$UFKLWHFW¶V�RSLQLRQ�WR�SURWHFW�WKH�2ZQHU�IURP�ORVV�IRU�ZKLFK�WKH�&RQWUDFWRU�LV�UHVSRQVLEOH��
LQFOXGLQJ�ORVV�UHVXOWLQJ�IURP�DFWV�DQG�RPLVVLRQV�GHVFULEHG�LQ�6HFWLRQ��������EHFDXVH�RI�

��� GHIHFWLYH�:RUN�QRW�UHPHGLHG��
��� WKLUG�SDUW\�FODLPV�ILOHG�RU�UHDVRQDEOH�HYLGHQFH�LQGLFDWLQJ�SUREDEOH�ILOLQJ�RI�VXFK�FODLPV�XQOHVV�VHFXULW\�

DFFHSWDEOH�WR�WKH�2ZQHU�LV�SURYLGHG�E\�WKH�&RQWUDFWRU��
��� IDLOXUH�RI�WKH�&RQWUDFWRU�WR�PDNH�SD\PHQWV�SURSHUO\�WR�6XEFRQWUDFWRUV�RU�IRU�ODERU��PDWHULDOV�RU�

HTXLSPHQW��
��� UHDVRQDEOH�HYLGHQFH�WKDW�WKH�:RUN�FDQQRW�EH�FRPSOHWHG�IRU�WKH�XQSDLG�EDODQFH�RI�WKH�&RQWUDFW�6XP��
��� GDPDJH�WR�WKH�2ZQHU�RU�D�VHSDUDWH�FRQWUDFWRU��
��� UHDVRQDEOH�HYLGHQFH�WKDW�WKH�:RUN�ZLOO�QRW�EH�FRPSOHWHG�ZLWKLQ�WKH�&RQWUDFW�7LPH��DQG�WKDW�WKH�XQSDLG�

EDODQFH�ZRXOG�QRW�EH�DGHTXDWH�WR�FRYHU�DFWXDO�RU�OLTXLGDWHG�GDPDJHV�IRU�WKH�DQWLFLSDWHG�GHOD\��RU�
��� UHSHDWHG�IDLOXUH�WR�FDUU\�RXW�WKH�:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV���

��������:KHQ�WKH�DERYH�UHDVRQV�IRU�ZLWKKROGLQJ�FHUWLILFDWLRQ�DUH�UHPRYHG��FHUWLILFDWLRQ�ZLOO�EH�PDGH�IRU�DPRXQWV�
SUHYLRXVO\�ZLWKKHOG��
��������,I�WKH�$UFKLWHFW�ZLWKKROGV�FHUWLILFDWLRQ�IRU�SD\PHQW�XQGHU�6HFWLRQ����������WKH�2ZQHU�PD\��DW�LWV�VROH�RSWLRQ��
LVVXH�MRLQW�FKHFNV�WR�WKH�&RQWUDFWRU�DQG�WR�DQ\�6XEFRQWUDFWRU�RU�PDWHULDO�RU�HTXLSPHQW�VXSSOLHUV�WR�ZKRP�WKH�&RQWUDFWRU�
IDLOHG�WR�PDNH�SD\PHQW�IRU�:RUN�SURSHUO\�SHUIRUPHG�RU�PDWHULDO�RU�HTXLSPHQW�VXLWDEO\�GHOLYHUHG��,I�WKH�2ZQHU�PDNHV�
SD\PHQWV�E\�MRLQW�FKHFN��WKH�2ZQHU�VKDOO�QRWLI\�WKH�$UFKLWHFW�DQG�WKH�$UFKLWHFW�ZLOO�UHIOHFW�VXFK�SD\PHQW�RQ�WKH�QH[W�
&HUWLILFDWH�IRU�3D\PHQW���
������3URJUHVV�3D\PHQWV���������$IWHU�WKH�$UFKLWHFW�KDV�LVVXHG�D�&HUWLILFDWH�IRU�3D\PHQW��WKH�2ZQHU�VKDOO�PDNH�SD\PHQW�LQ�WKH�PDQQHU�DQG�ZLWKLQ�
WKH�WLPH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��DQG�VKDOO�VR�QRWLI\�WKH�$UFKLWHFW��
��������7KH�&RQWUDFWRU�VKDOO�SD\�HDFK�6XEFRQWUDFWRU�QR�ODWHU�WKDQ�VHYHQ�GD\V�DIWHU�UHFHLSW�RI�SD\PHQW�IURP�WKH�2ZQHU�WKH�
DPRXQW�WR�ZKLFK�WKH�6XEFRQWUDFWRU�LV�HQWLWOHG��UHIOHFWLQJ�SHUFHQWDJHV�DFWXDOO\�UHWDLQHG�IURP�SD\PHQWV�WR�WKH�&RQWUDFWRU�RQ�
DFFRXQW�RI�WKH�6XEFRQWUDFWRU¶V�SRUWLRQ�RI�WKH�:RUN��7KH�&RQWUDFWRU�VKDOO��E\�DSSURSULDWH�DJUHHPHQW�ZLWK�HDFK�
6XEFRQWUDFWRU��UHTXLUH�HDFK�6XEFRQWUDFWRU�WR�PDNH�SD\PHQWV�WR�6XE�VXEFRQWUDFWRUV�LQ�D�VLPLODU�PDQQHU��
��������7KH�$UFKLWHFW�ZLOO��RQ�UHTXHVW��IXUQLVK�WR�D�6XEFRQWUDFWRU��LI�SUDFWLFDEOH��LQIRUPDWLRQ�UHJDUGLQJ�SHUFHQWDJHV�RI�
FRPSOHWLRQ�RU�DPRXQWV�DSSOLHG�IRU�E\�WKH�&RQWUDFWRU�DQG�DFWLRQ�WDNHQ�WKHUHRQ�E\�WKH�$UFKLWHFW�DQG�2ZQHU�RQ�DFFRXQW�RI�
SRUWLRQV�RI�WKH�:RUN�GRQH�E\�VXFK�6XEFRQWUDFWRU��
��������7KH�2ZQHU�KDV�WKH�ULJKW�WR�UHTXHVW�ZULWWHQ�HYLGHQFH�IURP�WKH�&RQWUDFWRU�WKDW�WKH�&RQWUDFWRU�KDV�SURSHUO\�SDLG�
6XEFRQWUDFWRUV�DQG�PDWHULDO�DQG�HTXLSPHQW�VXSSOLHUV�DPRXQWV�SDLG�E\�WKH�2ZQHU�WR�WKH�&RQWUDFWRU�IRU�VXEFRQWUDFWHG�
:RUN��,I�WKH�&RQWUDFWRU�IDLOV�WR�IXUQLVK�VXFK�HYLGHQFH�ZLWKLQ�VHYHQ�GD\V��WKH�2ZQHU�VKDOO�KDYH�WKH�ULJKW�WR�FRQWDFW�
6XEFRQWUDFWRUV�WR�DVFHUWDLQ�ZKHWKHU�WKH\�KDYH�EHHQ�SURSHUO\�SDLG��1HLWKHU�WKH�2ZQHU�QRU�$UFKLWHFW�VKDOO�KDYH�DQ�
REOLJDWLRQ�WR�SD\�RU�WR�VHH�WR�WKH�SD\PHQW�RI�PRQH\�WR�D�6XEFRQWUDFWRU��H[FHSW�DV�PD\�RWKHUZLVH�EH�UHTXLUHG�E\�ODZ��
��������&RQWUDFWRU�SD\PHQWV�WR�PDWHULDO�DQG�HTXLSPHQW�VXSSOLHUV�VKDOO�EH�WUHDWHG�LQ�D�PDQQHU�VLPLODU�WR�WKDW�SURYLGHG�LQ�
6HFWLRQV��������������DQG��������
��������$�&HUWLILFDWH�IRU�3D\PHQW��D�SURJUHVV�SD\PHQW��RU�SDUWLDO�RU�HQWLUH�XVH�RU�RFFXSDQF\�RI�WKH�3URMHFW�E\�WKH�2ZQHU�
VKDOO�QRW�FRQVWLWXWH�DFFHSWDQFH�RI�:RUN�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��
��������8QOHVV�WKH�&RQWUDFWRU�SURYLGHV�WKH�2ZQHU�ZLWK�D�SD\PHQW�ERQG�LQ�WKH�IXOO�SHQDO�VXP�RI�WKH�&RQWUDFW�6XP��
SD\PHQWV�UHFHLYHG�E\�WKH�&RQWUDFWRU�IRU�:RUN�SURSHUO\�SHUIRUPHG�E\�6XEFRQWUDFWRUV�DQG�VXSSOLHUV�VKDOO�EH�KHOG�E\�WKH�
&RQWUDFWRU�IRU�WKRVH�6XEFRQWUDFWRUV�RU�VXSSOLHUV�ZKR�SHUIRUPHG�:RUN�RU�IXUQLVKHG�PDWHULDOV��RU�ERWK��XQGHU�FRQWUDFW�
ZLWK�WKH�&RQWUDFWRU�IRU�ZKLFK�SD\PHQW�ZDV�PDGH�E\�WKH�2ZQHU��1RWKLQJ�FRQWDLQHG�KHUHLQ�VKDOO�UHTXLUH�PRQH\�WR�EH�
SODFHG�LQ�D�VHSDUDWH�DFFRXQW�DQG�QRW�FRPPLQJOHG�ZLWK�PRQH\�RI�WKH�&RQWUDFWRU��VKDOO�FUHDWH�DQ\�ILGXFLDU\�OLDELOLW\�RU�
WRUW�OLDELOLW\�RQ�WKH�SDUW�RI�WKH�&RQWUDFWRU�IRU�EUHDFK�RI�WUXVW�RU�VKDOO�HQWLWOH�DQ\�SHUVRQ�RU�HQWLW\�WR�DQ�DZDUG�RI�SXQLWLYH�
GDPDJHV�DJDLQVW�WKH�&RQWUDFWRU�IRU�EUHDFK�RI�WKH�UHTXLUHPHQWV�RI�WKLV�SURYLVLRQ��
������)DLOXUH�RI�3D\PHQW�,I�WKH�$UFKLWHFW�GRHV�QRW�LVVXH�D�&HUWLILFDWH�IRU�3D\PHQW��WKURXJK�QR�IDXOW�RI�WKH�&RQWUDFWRU��ZLWKLQ�VHYHQ�GD\V�DIWHU�
UHFHLSW�RI�WKH�&RQWUDFWRU¶V�$SSOLFDWLRQ�IRU�3D\PHQW��RU�LI�WKH�2ZQHU�GRHV�QRW�SD\�WKH�&RQWUDFWRU�ZLWKLQ�VHYHQ�GD\V�DIWHU�
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WKH�GDWH�HVWDEOLVKHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�WKH�DPRXQW�FHUWLILHG�E\�WKH�$UFKLWHFW�RU�DZDUGHG�E\�ELQGLQJ�GLVSXWH�
UHVROXWLRQ��WKHQ�WKH�&RQWUDFWRU�PD\��XSRQ�VHYHQ�DGGLWLRQDO�GD\V¶�ZULWWHQ�QRWLFH�WR�WKH�2ZQHU�DQG�$UFKLWHFW��VWRS�WKH�
:RUN�XQWLO�SD\PHQW�RI�WKH�DPRXQW�RZLQJ�KDV�EHHQ�UHFHLYHG��7KH�&RQWUDFW�7LPH�VKDOO�EH�H[WHQGHG�DSSURSULDWHO\�DQG�WKH�
&RQWUDFW�6XP�VKDOO�EH�LQFUHDVHG�E\�WKH�DPRXQW�RI�WKH�&RQWUDFWRU¶V�UHDVRQDEOH�FRVWV�RI�VKXW�GRZQ��GHOD\�DQG�VWDUW�XS��
SOXV�LQWHUHVW�DV�SURYLGHG�IRU�LQ�WKH�&RQWUDFW�'RFXPHQWV��
������6XEVWDQWLDO�&RPSOHWLRQ���������6XEVWDQWLDO�&RPSOHWLRQ�LV�WKH�VWDJH�LQ�WKH�SURJUHVV�RI�WKH�:RUN�ZKHQ�WKH�:RUN�RU�GHVLJQDWHG�SRUWLRQ�WKHUHRI�LV�
VXIILFLHQWO\�FRPSOHWH�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�VR�WKDW�WKH�2ZQHU�FDQ�RFFXS\�RU�XWLOL]H�WKH�:RUN�IRU�
LWV�LQWHQGHG�XVH��
��������:KHQ�WKH�&RQWUDFWRU�FRQVLGHUV�WKDW�WKH�:RUN��RU�D�SRUWLRQ�WKHUHRI�ZKLFK�WKH�2ZQHU�DJUHHV�WR�DFFHSW�VHSDUDWHO\��
LV�VXEVWDQWLDOO\�FRPSOHWH��WKH�&RQWUDFWRU�VKDOO�SUHSDUH�DQG�VXEPLW�WR�WKH�$UFKLWHFW�D�FRPSUHKHQVLYH�OLVW�RI�LWHPV�WR�EH�
FRPSOHWHG�RU�FRUUHFWHG�SULRU�WR�ILQDO�SD\PHQW��)DLOXUH�WR�LQFOXGH�DQ�LWHP�RQ�VXFK�OLVW�GRHV�QRW�DOWHU�WKH�UHVSRQVLELOLW\�RI�
WKH�&RQWUDFWRU�WR�FRPSOHWH�DOO�:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��
��������8SRQ�UHFHLSW�RI�WKH�&RQWUDFWRU¶V�OLVW��WKH�$UFKLWHFW�ZLOO�PDNH�DQ�LQVSHFWLRQ�WR�GHWHUPLQH�ZKHWKHU�WKH�:RUN�RU�
GHVLJQDWHG�SRUWLRQ�WKHUHRI�LV�VXEVWDQWLDOO\�FRPSOHWH��,I�WKH�$UFKLWHFW¶V�LQVSHFWLRQ�GLVFORVHV�DQ\�LWHP��ZKHWKHU�RU�QRW�LQFOXGHG
RQ�WKH�&RQWUDFWRU¶V�OLVW��ZKLFK�LV�QRW�VXIILFLHQWO\�FRPSOHWH�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�VR�WKDW�WKH�2ZQHU�FDQ�
RFFXS\�RU�XWLOL]H�WKH�:RUN�RU�GHVLJQDWHG�SRUWLRQ�WKHUHRI�IRU�LWV�LQWHQGHG�XVH��WKH�&RQWUDFWRU�VKDOO��EHIRUH�LVVXDQFH�RI�WKH�
&HUWLILFDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ��FRPSOHWH�RU�FRUUHFW�VXFK�LWHP�XSRQ�QRWLILFDWLRQ�E\�WKH�$UFKLWHFW��,Q�VXFK�FDVH��WKH�
&RQWUDFWRU�VKDOO�WKHQ�VXEPLW�D�UHTXHVW�IRU�DQRWKHU�LQVSHFWLRQ�E\�WKH�$UFKLWHFW�WR�GHWHUPLQH�6XEVWDQWLDO�&RPSOHWLRQ��
��������:KHQ�WKH�:RUN�RU�GHVLJQDWHG�SRUWLRQ�WKHUHRI�LV�VXEVWDQWLDOO\�FRPSOHWH��WKH�$UFKLWHFW�ZLOO�SUHSDUH�D�&HUWLILFDWH�RI�
6XEVWDQWLDO�&RPSOHWLRQ�WKDW�VKDOO�HVWDEOLVK�WKH�GDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ��VKDOO�HVWDEOLVK�UHVSRQVLELOLWLHV�RI�WKH�
2ZQHU�DQG�&RQWUDFWRU�IRU�VHFXULW\��PDLQWHQDQFH��KHDW��XWLOLWLHV��GDPDJH�WR�WKH�:RUN�DQG�LQVXUDQFH��DQG�VKDOO�IL[�WKH�
WLPH�ZLWKLQ�ZKLFK�WKH�&RQWUDFWRU�VKDOO�ILQLVK�DOO�LWHPV�RQ�WKH�OLVW�DFFRPSDQ\LQJ�WKH�&HUWLILFDWH��:DUUDQWLHV�UHTXLUHG�E\�
WKH�&RQWUDFW�'RFXPHQWV�VKDOO�FRPPHQFH�RQ�WKH�GDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ�RI�WKH�:RUN�RU�GHVLJQDWHG�SRUWLRQ�
WKHUHRI�XQOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�&HUWLILFDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ��
��������7KH�&HUWLILFDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ�VKDOO�EH�VXEPLWWHG�WR�WKH�2ZQHU�DQG�&RQWUDFWRU�IRU�WKHLU�ZULWWHQ�
DFFHSWDQFH�RI�UHVSRQVLELOLWLHV�DVVLJQHG�WR�WKHP�LQ�VXFK�&HUWLILFDWH��8SRQ�VXFK�DFFHSWDQFH�DQG�FRQVHQW�RI�VXUHW\��LI�DQ\��
WKH�2ZQHU�VKDOO�PDNH�SD\PHQW�RI�UHWDLQDJH�DSSO\LQJ�WR�VXFK�:RUN�RU�GHVLJQDWHG�SRUWLRQ�WKHUHRI��6XFK�SD\PHQW�VKDOO�EH�
DGMXVWHG�IRU�:RUN�WKDW�LV�LQFRPSOHWH�RU�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��
������3DUWLDO�2FFXSDQF\�RU�8VH���������7KH�2ZQHU�PD\�RFFXS\�RU�XVH�DQ\�FRPSOHWHG�RU�SDUWLDOO\�FRPSOHWHG�SRUWLRQ�RI�WKH�:RUN�DW�DQ\�VWDJH�ZKHQ�VXFK�
SRUWLRQ�LV�GHVLJQDWHG�E\�VHSDUDWH�DJUHHPHQW�ZLWK�WKH�&RQWUDFWRU��SURYLGHG�VXFK�RFFXSDQF\�RU�XVH�LV�FRQVHQWHG�WR�E\�WKH�
LQVXUHU�DV�UHTXLUHG�XQGHU�6HFWLRQ����������DQG�DXWKRUL]HG�E\�SXEOLF�DXWKRULWLHV�KDYLQJ�MXULVGLFWLRQ�RYHU�WKH�3URMHFW��6XFK�
SDUWLDO�RFFXSDQF\�RU�XVH�PD\�FRPPHQFH�ZKHWKHU�RU�QRW�WKH�SRUWLRQ�LV�VXEVWDQWLDOO\�FRPSOHWH��SURYLGHG�WKH�2ZQHU�DQG�
&RQWUDFWRU�KDYH�DFFHSWHG�LQ�ZULWLQJ�WKH�UHVSRQVLELOLWLHV�DVVLJQHG�WR�HDFK�RI�WKHP�IRU�SD\PHQWV��UHWDLQDJH��LI�DQ\��
VHFXULW\��PDLQWHQDQFH��KHDW��XWLOLWLHV��GDPDJH�WR�WKH�:RUN�DQG�LQVXUDQFH��DQG�KDYH�DJUHHG�LQ�ZULWLQJ�FRQFHUQLQJ�WKH�
SHULRG�IRU�FRUUHFWLRQ�RI�WKH�:RUN�DQG�FRPPHQFHPHQW�RI�ZDUUDQWLHV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��:KHQ�WKH�
&RQWUDFWRU�FRQVLGHUV�D�SRUWLRQ�VXEVWDQWLDOO\�FRPSOHWH��WKH�&RQWUDFWRU�VKDOO�SUHSDUH�DQG�VXEPLW�D�OLVW�WR�WKH�$UFKLWHFW�DV�
SURYLGHG�XQGHU�6HFWLRQ��������&RQVHQW�RI�WKH�&RQWUDFWRU�WR�SDUWLDO�RFFXSDQF\�RU�XVH�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG��
7KH�VWDJH�RI�WKH�SURJUHVV�RI�WKH�:RUN�VKDOO�EH�GHWHUPLQHG�E\�ZULWWHQ�DJUHHPHQW�EHWZHHQ�WKH�2ZQHU�DQG�&RQWUDFWRU�RU��
LI�QR�DJUHHPHQW�LV�UHDFKHG��E\�GHFLVLRQ�RI�WKH�$UFKLWHFW��
��������,PPHGLDWHO\�SULRU�WR�VXFK�SDUWLDO�RFFXSDQF\�RU�XVH��WKH�2ZQHU��&RQWUDFWRU�DQG�$UFKLWHFW�VKDOO�MRLQWO\�LQVSHFW�WKH�
DUHD�WR�EH�RFFXSLHG�RU�SRUWLRQ�RI�WKH�:RUN�WR�EH�XVHG�LQ�RUGHU�WR�GHWHUPLQH�DQG�UHFRUG�WKH�FRQGLWLRQ�RI�WKH�:RUN��
��������8QOHVV�RWKHUZLVH�DJUHHG�XSRQ��SDUWLDO�RFFXSDQF\�RU�XVH�RI�D�SRUWLRQ�RU�SRUWLRQV�RI�WKH�:RUN�VKDOO�QRW�FRQVWLWXWH�
DFFHSWDQFH�RI�:RUN�QRW�FRPSO\LQJ�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��
�������)LQDO�&RPSOHWLRQ�DQG�)LQDO�3D\PHQW����������8SRQ�UHFHLSW�RI�WKH�&RQWUDFWRU¶V�ZULWWHQ�QRWLFH�WKDW�WKH�:RUN�LV�UHDG\�IRU�ILQDO�LQVSHFWLRQ�DQG�DFFHSWDQFH�DQG�
XSRQ�UHFHLSW�RI�D�ILQDO�$SSOLFDWLRQ�IRU�3D\PHQW��WKH�$UFKLWHFW�ZLOO�SURPSWO\�PDNH�VXFK�LQVSHFWLRQ�DQG��ZKHQ�WKH�
$UFKLWHFW�ILQGV�WKH�:RUN�DFFHSWDEOH�XQGHU�WKH�&RQWUDFW�'RFXPHQWV�DQG�WKH�&RQWUDFW�IXOO\�SHUIRUPHG��WKH�$UFKLWHFW�ZLOO�
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SURPSWO\�LVVXH�D�ILQDO�&HUWLILFDWH�IRU�3D\PHQW�VWDWLQJ�WKDW�WR�WKH�EHVW�RI�WKH�$UFKLWHFW¶V�NQRZOHGJH��LQIRUPDWLRQ�DQG�
EHOLHI��DQG�RQ�WKH�EDVLV�RI�WKH�$UFKLWHFW¶V�RQ�VLWH�YLVLWV�DQG�LQVSHFWLRQV��WKH�:RUN�KDV�EHHQ�FRPSOHWHG�LQ�DFFRUGDQFH�
ZLWK�WHUPV�DQG�FRQGLWLRQV�RI�WKH�&RQWUDFW�'RFXPHQWV�DQG�WKDW�WKH�HQWLUH�EDODQFH�IRXQG�WR�EH�GXH�WKH�&RQWUDFWRU�DQG�
QRWHG�LQ�WKH�ILQDO�&HUWLILFDWH�LV�GXH�DQG�SD\DEOH��7KH�$UFKLWHFW¶V�ILQDO�&HUWLILFDWH�IRU�3D\PHQW�ZLOO�FRQVWLWXWH�D�IXUWKHU�
UHSUHVHQWDWLRQ�WKDW�FRQGLWLRQV�OLVWHG�LQ�6HFWLRQ��������DV�SUHFHGHQW�WR�WKH�&RQWUDFWRU¶V�EHLQJ�HQWLWOHG�WR�ILQDO�SD\PHQW�
KDYH�EHHQ�IXOILOOHG��
���������1HLWKHU�ILQDO�SD\PHQW�QRU�DQ\�UHPDLQLQJ�UHWDLQHG�SHUFHQWDJH�VKDOO�EHFRPH�GXH�XQWLO�WKH�&RQWUDFWRU�VXEPLWV�WR�
WKH�$UFKLWHFW�����DQ�DIILGDYLW�WKDW�SD\UROOV��ELOOV�IRU�PDWHULDOV�DQG�HTXLSPHQW��DQG�RWKHU�LQGHEWHGQHVV�FRQQHFWHG�ZLWK�WKH�
:RUN�IRU�ZKLFK�WKH�2ZQHU�RU�WKH�2ZQHU¶V�SURSHUW\�PLJKW�EH�UHVSRQVLEOH�RU�HQFXPEHUHG��OHVV�DPRXQWV�ZLWKKHOG�E\�
2ZQHU��KDYH�EHHQ�SDLG�RU�RWKHUZLVH�VDWLVILHG������D�FHUWLILFDWH�HYLGHQFLQJ�WKDW�LQVXUDQFH�UHTXLUHG�E\�WKH�&RQWUDFW�
'RFXPHQWV�WR�UHPDLQ�LQ�IRUFH�DIWHU�ILQDO�SD\PHQW�LV�FXUUHQWO\�LQ�HIIHFW�DQG�ZLOO�QRW�EH�FDQFHOHG�RU�DOORZHG�WR�H[SLUH�
XQWLO�DW�OHDVW����GD\V¶�SULRU�ZULWWHQ�QRWLFH�KDV�EHHQ�JLYHQ�WR�WKH�2ZQHU������D�ZULWWHQ�VWDWHPHQW�WKDW�WKH�&RQWUDFWRU�
NQRZV�RI�QR�VXEVWDQWLDO�UHDVRQ�WKDW�WKH�LQVXUDQFH�ZLOO�QRW�EH�UHQHZDEOH�WR�FRYHU�WKH�SHULRG�UHTXLUHG�E\�WKH�&RQWUDFW�
'RFXPHQWV������FRQVHQW�RI�VXUHW\��LI�DQ\��WR�ILQDO�SD\PHQW�DQG������LI�UHTXLUHG�E\�WKH�2ZQHU��RWKHU�GDWD�HVWDEOLVKLQJ�
SD\PHQW�RU�VDWLVIDFWLRQ�RI�REOLJDWLRQV��VXFK�DV�UHFHLSWV��UHOHDVHV�DQG�ZDLYHUV�RI�OLHQV��FODLPV��VHFXULW\�LQWHUHVWV�RU�
HQFXPEUDQFHV�DULVLQJ�RXW�RI�WKH�&RQWUDFW��WR�WKH�H[WHQW�DQG�LQ�VXFK�IRUP�DV�PD\�EH�GHVLJQDWHG�E\�WKH�2ZQHU��,I�D�
6XEFRQWUDFWRU�UHIXVHV�WR�IXUQLVK�D�UHOHDVH�RU�ZDLYHU�UHTXLUHG�E\�WKH�2ZQHU��WKH�&RQWUDFWRU�PD\�IXUQLVK�D�ERQG�
VDWLVIDFWRU\�WR�WKH�2ZQHU�WR�LQGHPQLI\�WKH�2ZQHU�DJDLQVW�VXFK�OLHQ��,I�VXFK�OLHQ�UHPDLQV�XQVDWLVILHG�DIWHU�SD\PHQWV�DUH�
PDGH��WKH�&RQWUDFWRU�VKDOO�UHIXQG�WR�WKH�2ZQHU�DOO�PRQH\�WKDW�WKH�2ZQHU�PD\�EH�FRPSHOOHG�WR�SD\�LQ�GLVFKDUJLQJ�VXFK�
OLHQ��LQFOXGLQJ�DOO�FRVWV�DQG�UHDVRQDEOH�DWWRUQH\V¶�IHHV��
���������,I��DIWHU�6XEVWDQWLDO�&RPSOHWLRQ�RI�WKH�:RUN��ILQDO�FRPSOHWLRQ�WKHUHRI�LV�PDWHULDOO\�GHOD\HG�WKURXJK�QR�IDXOW�RI�
WKH�&RQWUDFWRU�RU�E\�LVVXDQFH�RI�&KDQJH�2UGHUV�DIIHFWLQJ�ILQDO�FRPSOHWLRQ��DQG�WKH�$UFKLWHFW�VR�FRQILUPV��WKH�2ZQHU�
VKDOO��XSRQ�DSSOLFDWLRQ�E\�WKH�&RQWUDFWRU�DQG�FHUWLILFDWLRQ�E\�WKH�$UFKLWHFW��DQG�ZLWKRXW�WHUPLQDWLQJ�WKH�&RQWUDFW��PDNH�
SD\PHQW�RI�WKH�EDODQFH�GXH�IRU�WKDW�SRUWLRQ�RI�WKH�:RUN�IXOO\�FRPSOHWHG�DQG�DFFHSWHG��,I�WKH�UHPDLQLQJ�EDODQFH�IRU�
:RUN�QRW�IXOO\�FRPSOHWHG�RU�FRUUHFWHG�LV�OHVV�WKDQ�UHWDLQDJH�VWLSXODWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��DQG�LI�ERQGV�KDYH�
EHHQ�IXUQLVKHG��WKH�ZULWWHQ�FRQVHQW�RI�VXUHW\�WR�SD\PHQW�RI�WKH�EDODQFH�GXH�IRU�WKDW�SRUWLRQ�RI�WKH�:RUN�IXOO\�FRPSOHWHG�
DQG�DFFHSWHG�VKDOO�EH�VXEPLWWHG�E\�WKH�&RQWUDFWRU�WR�WKH�$UFKLWHFW�SULRU�WR�FHUWLILFDWLRQ�RI�VXFK�SD\PHQW��6XFK�SD\PHQW�
VKDOO�EH�PDGH�XQGHU�WHUPV�DQG�FRQGLWLRQV�JRYHUQLQJ�ILQDO�SD\PHQW��H[FHSW�WKDW�LW�VKDOO�QRW�FRQVWLWXWH�D�ZDLYHU�RI�FODLPV��
���������7KH�PDNLQJ�RI�ILQDO�SD\PHQW�VKDOO�FRQVWLWXWH�D�ZDLYHU�RI�&ODLPV�E\�WKH�2ZQHU�H[FHSW�WKRVH�DULVLQJ�IURP�

��� OLHQV��&ODLPV��VHFXULW\�LQWHUHVWV�RU�HQFXPEUDQFHV�DULVLQJ�RXW�RI�WKH�&RQWUDFW�DQG�XQVHWWOHG��
��� IDLOXUH�RI�WKH�:RUN�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��RU�
��� WHUPV�RI�VSHFLDO�ZDUUDQWLHV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��

���������$FFHSWDQFH�RI�ILQDO�SD\PHQW�E\�WKH�&RQWUDFWRU��D�6XEFRQWUDFWRU�RU�PDWHULDO�VXSSOLHU�VKDOO�FRQVWLWXWH�D�ZDLYHU�RI�
FODLPV�E\�WKDW�SD\HH�H[FHSW�WKRVH�SUHYLRXVO\�PDGH�LQ�ZULWLQJ�DQG�LGHQWLILHG�E\�WKDW�SD\HH�DV�XQVHWWOHG�DW�WKH�WLPH�RI�
ILQDO�$SSOLFDWLRQ�IRU�3D\PHQW��
$57,&/(������3527(&7,21�2)�3(56216�$1'�3523(57<��������6DIHW\�3UHFDXWLRQV�DQG�3URJUDPV�7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�LQLWLDWLQJ��PDLQWDLQLQJ�DQG�VXSHUYLVLQJ�DOO�VDIHW\�SUHFDXWLRQV�DQG�SURJUDPV�LQ�
FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�WKH�&RQWUDFW���
�������6DIHW\�RI�3HUVRQV�DQG�3URSHUW\����������7KH�&RQWUDFWRU�VKDOO�WDNH�UHDVRQDEOH�SUHFDXWLRQV�IRU�VDIHW\�RI��DQG�VKDOO�SURYLGH�UHDVRQDEOH�SURWHFWLRQ�WR�
SUHYHQW�GDPDJH��LQMXU\�RU�ORVV�WR�

��� HPSOR\HHV�RQ�WKH�:RUN�DQG�RWKHU�SHUVRQV�ZKR�PD\�EH�DIIHFWHG�WKHUHE\��
��� WKH�:RUN�DQG�PDWHULDOV�DQG�HTXLSPHQW�WR�EH�LQFRUSRUDWHG�WKHUHLQ��ZKHWKHU�LQ�VWRUDJH�RQ�RU�RII�WKH�VLWH��

XQGHU�FDUH��FXVWRG\�RU�FRQWURO�RI�WKH�&RQWUDFWRU�RU�WKH�&RQWUDFWRU¶V�6XEFRQWUDFWRUV�RU�6XE�
VXEFRQWUDFWRUV��DQG�

��� RWKHU�SURSHUW\�DW�WKH�VLWH�RU�DGMDFHQW�WKHUHWR��VXFK�DV�WUHHV��VKUXEV��ODZQV��ZDONV��SDYHPHQWV��URDGZD\V��
VWUXFWXUHV�DQG�XWLOLWLHV�QRW�GHVLJQDWHG�IRU�UHPRYDO��UHORFDWLRQ�RU�UHSODFHPHQW�LQ�WKH�FRXUVH�RI�
FRQVWUXFWLRQ��
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��

���������7KH�&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�DQG�JLYH�QRWLFHV�UHTXLUHG�E\�DSSOLFDEOH�ODZV��VWDWXWHV��RUGLQDQFHV��FRGHV��
UXOHV�DQG�UHJXODWLRQV��DQG�ODZIXO�RUGHUV�RI�SXEOLF�DXWKRULWLHV�EHDULQJ�RQ�VDIHW\�RI�SHUVRQV�RU�SURSHUW\�RU�WKHLU�SURWHFWLRQ�
IURP�GDPDJH��LQMXU\�RU�ORVV��
���������7KH�&RQWUDFWRU�VKDOO�HUHFW�DQG�PDLQWDLQ��DV�UHTXLUHG�E\�H[LVWLQJ�FRQGLWLRQV�DQG�SHUIRUPDQFH�RI�WKH�&RQWUDFW��
UHDVRQDEOH�VDIHJXDUGV�IRU�VDIHW\�DQG�SURWHFWLRQ��LQFOXGLQJ�SRVWLQJ�GDQJHU�VLJQV�DQG�RWKHU�ZDUQLQJV�DJDLQVW�KD]DUGV��
SURPXOJDWLQJ�VDIHW\�UHJXODWLRQV�DQG�QRWLI\LQJ�RZQHUV�DQG�XVHUV�RI�DGMDFHQW�VLWHV�DQG�XWLOLWLHV��
���������:KHQ�XVH�RU�VWRUDJH�RI�H[SORVLYHV�RU�RWKHU�KD]DUGRXV�PDWHULDOV�RU�HTXLSPHQW�RU�XQXVXDO�PHWKRGV�DUH�QHFHVVDU\�
IRU�H[HFXWLRQ�RI�WKH�:RUN��WKH�&RQWUDFWRU�VKDOO�H[HUFLVH�XWPRVW�FDUH�DQG�FDUU\�RQ�VXFK�DFWLYLWLHV�XQGHU�VXSHUYLVLRQ�RI�
SURSHUO\�TXDOLILHG�SHUVRQQHO��
���������7KH�&RQWUDFWRU�VKDOO�SURPSWO\�UHPHG\�GDPDJH�DQG�ORVV��RWKHU�WKDQ�GDPDJH�RU�ORVV�LQVXUHG�XQGHU�SURSHUW\�
LQVXUDQFH�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��WR�SURSHUW\�UHIHUUHG�WR�LQ�6HFWLRQV����������DQG����������FDXVHG�LQ�ZKROH�
RU�LQ�SDUW�E\�WKH�&RQWUDFWRU��D�6XEFRQWUDFWRU��D�6XE�VXEFRQWUDFWRU��RU�DQ\RQH�GLUHFWO\�RU�LQGLUHFWO\�HPSOR\HG�E\�DQ\�RI�
WKHP��RU�E\�DQ\RQH�IRU�ZKRVH�DFWV�WKH\�PD\�EH�OLDEOH�DQG�IRU�ZKLFK�WKH�&RQWUDFWRU�LV�UHVSRQVLEOH�XQGHU�
6HFWLRQV����������DQG�����������H[FHSW�GDPDJH�RU�ORVV�DWWULEXWDEOH�WR�DFWV�RU�RPLVVLRQV�RI�WKH�2ZQHU�RU�$UFKLWHFW�RU�
DQ\RQH�GLUHFWO\�RU�LQGLUHFWO\�HPSOR\HG�E\�HLWKHU�RI�WKHP��RU�E\�DQ\RQH�IRU�ZKRVH�DFWV�HLWKHU�RI�WKHP�PD\�EH�OLDEOH��DQG�
QRW�DWWULEXWDEOH�WR�WKH�IDXOW�RU�QHJOLJHQFH�RI�WKH�&RQWUDFWRU��7KH�IRUHJRLQJ�REOLJDWLRQV�RI�WKH�&RQWUDFWRU�DUH�LQ�DGGLWLRQ�
WR�WKH�&RQWUDFWRU¶V�REOLJDWLRQV�XQGHU�6HFWLRQ�������
���������7KH�&RQWUDFWRU�VKDOO�GHVLJQDWH�D�UHVSRQVLEOH�PHPEHU�RI�WKH�&RQWUDFWRU¶V�RUJDQL]DWLRQ�DW�WKH�VLWH�ZKRVH�GXW\�
VKDOO�EH�WKH�SUHYHQWLRQ�RI�DFFLGHQWV��7KLV�SHUVRQ�VKDOO�EH�WKH�&RQWUDFWRU¶V�VXSHULQWHQGHQW�XQOHVV�RWKHUZLVH�GHVLJQDWHG�E\�
WKH�&RQWUDFWRU�LQ�ZULWLQJ�WR�WKH�2ZQHU�DQG�$UFKLWHFW��
���������7KH�&RQWUDFWRU�VKDOO�QRW�SHUPLW�DQ\�SDUW�RI�WKH�FRQVWUXFWLRQ�RU�VLWH�WR�EH�ORDGHG�VR�DV�WR�FDXVH�GDPDJH�RU�FUHDWH�
DQ�XQVDIH�FRQGLWLRQ��
���������,QMXU\�RU�'DPDJH�WR�3HUVRQ�RU�3URSHUW\�,I�HLWKHU�SDUW\�VXIIHUV�LQMXU\�RU�GDPDJH�WR�SHUVRQ�RU�SURSHUW\�EHFDXVH�RI�DQ�DFW�RU�RPLVVLRQ�RI�WKH�RWKHU�SDUW\��RU�RI�
RWKHUV�IRU�ZKRVH�DFWV�VXFK�SDUW\�LV�OHJDOO\�UHVSRQVLEOH��ZULWWHQ�QRWLFH�RI�VXFK�LQMXU\�RU�GDPDJH��ZKHWKHU�RU�QRW�LQVXUHG��
VKDOO�EH�JLYHQ�WR�WKH�RWKHU�SDUW\�ZLWKLQ�D�UHDVRQDEOH�WLPH�QRW�H[FHHGLQJ����GD\V�DIWHU�GLVFRYHU\��7KH�QRWLFH�VKDOO�
SURYLGH�VXIILFLHQW�GHWDLO�WR�HQDEOH�WKH�RWKHU�SDUW\�WR�LQYHVWLJDWH�WKH�PDWWHU���
�������+D]DUGRXV�0DWHULDOV����������7KH�&RQWUDFWRU�LV�UHVSRQVLEOH�IRU�FRPSOLDQFH�ZLWK�DQ\�UHTXLUHPHQWV�LQFOXGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�
UHJDUGLQJ�KD]DUGRXV�PDWHULDOV��,I�WKH�&RQWUDFWRU�HQFRXQWHUV�D�KD]DUGRXV�PDWHULDO�RU�VXEVWDQFH�QRW�DGGUHVVHG�LQ�WKH�
&RQWUDFW�'RFXPHQWV�DQG LI�UHDVRQDEOH�SUHFDXWLRQV�ZLOO�EH�LQDGHTXDWH�WR�SUHYHQW�IRUHVHHDEOH�ERGLO\�LQMXU\�RU�GHDWK�WR�
SHUVRQV�UHVXOWLQJ�IURP�D�PDWHULDO�RU�VXEVWDQFH��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DVEHVWRV�RU�SRO\FKORULQDWHG�ELSKHQ\O��3&%���
HQFRXQWHUHG�RQ�WKH�VLWH�E\�WKH�&RQWUDFWRU��WKH�&RQWUDFWRU�VKDOO��XSRQ�UHFRJQL]LQJ�WKH�FRQGLWLRQ��LPPHGLDWHO\�VWRS�:RUN�
LQ�WKH�DIIHFWHG�DUHD�DQG�UHSRUW�WKH�FRQGLWLRQ�WR�WKH�2ZQHU�DQG�$UFKLWHFW�LQ�ZULWLQJ��
���������8SRQ�UHFHLSW�RI�WKH�&RQWUDFWRU¶V�ZULWWHQ�QRWLFH��WKH�2ZQHU�VKDOO�REWDLQ�WKH�VHUYLFHV�RI�D�OLFHQVHG�ODERUDWRU\�WR�
YHULI\�WKH�SUHVHQFH�RU�DEVHQFH�RI�WKH�PDWHULDO�RU�VXEVWDQFH�UHSRUWHG�E\�WKH�&RQWUDFWRU�DQG��LQ�WKH�HYHQW�VXFK�PDWHULDO�RU�
VXEVWDQFH�LV�IRXQG�WR�EH�SUHVHQW��WR�FDXVH�LW�WR�EH�UHQGHUHG�KDUPOHVV��8QOHVV�RWKHUZLVH�UHTXLUHG�E\�WKH�&RQWUDFW�
'RFXPHQWV��WKH�2ZQHU�VKDOO�IXUQLVK�LQ�ZULWLQJ�WR�WKH�&RQWUDFWRU�DQG�$UFKLWHFW�WKH�QDPHV�DQG�TXDOLILFDWLRQV�RI�SHUVRQV�
RU�HQWLWLHV�ZKR�DUH�WR�SHUIRUP�WHVWV�YHULI\LQJ�WKH�SUHVHQFH�RU�DEVHQFH�RI�VXFK�PDWHULDO�RU�VXEVWDQFH�RU�ZKR�DUH�WR�
SHUIRUP�WKH�WDVN�RI�UHPRYDO�RU�VDIH�FRQWDLQPHQW�RI�VXFK�PDWHULDO�RU�VXEVWDQFH��7KH�&RQWUDFWRU�DQG�WKH�$UFKLWHFW�ZLOO�
SURPSWO\�UHSO\�WR�WKH�2ZQHU�LQ�ZULWLQJ�VWDWLQJ�ZKHWKHU�RU�QRW�HLWKHU�KDV�UHDVRQDEOH�REMHFWLRQ�WR�WKH�SHUVRQV�RU�HQWLWLHV�
SURSRVHG�E\�WKH�2ZQHU��,I�HLWKHU�WKH�&RQWUDFWRU�RU�$UFKLWHFW�KDV�DQ�REMHFWLRQ�WR�D�SHUVRQ�RU�HQWLW\�SURSRVHG�E\�WKH�
2ZQHU��WKH�2ZQHU�VKDOO�SURSRVH�DQRWKHU�WR�ZKRP�WKH�&RQWUDFWRU�DQG�WKH�$UFKLWHFW�KDYH�QR�UHDVRQDEOH�REMHFWLRQ��:KHQ�
WKH�PDWHULDO�RU�VXEVWDQFH�KDV�EHHQ�UHQGHUHG�KDUPOHVV��:RUN�LQ�WKH�DIIHFWHG�DUHD�VKDOO�UHVXPH�XSRQ�ZULWWHQ�DJUHHPHQW�RI�
WKH�2ZQHU�DQG�&RQWUDFWRU��%\�&KDQJH�2UGHU��WKH�&RQWUDFW�7LPH�VKDOO�EH�H[WHQGHG�DSSURSULDWHO\�DQG�WKH�&RQWUDFW�6XP�
VKDOO�EH�LQFUHDVHG�LQ�WKH�DPRXQW�RI�WKH�&RQWUDFWRU¶V�UHDVRQDEOH�DGGLWLRQDO�FRVWV�RI�VKXW�GRZQ��GHOD\�DQG�VWDUW�XS��
���������7R�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��WKH�2ZQHU�VKDOO�LQGHPQLI\�DQG�KROG�KDUPOHVV�WKH�&RQWUDFWRU��
6XEFRQWUDFWRUV��$UFKLWHFW��$UFKLWHFW¶V�FRQVXOWDQWV�DQG�DJHQWV�DQG�HPSOR\HHV�RI�DQ\�RI�WKHP�IURP�DQG�DJDLQVW�FODLPV��
GDPDJHV��ORVVHV�DQG�H[SHQVHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DWWRUQH\V¶�IHHV��DULVLQJ�RXW�RI�RU�UHVXOWLQJ�IURP�SHUIRUPDQFH�RI�
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7UHDWLHV��8QDXWKRUL]HG�UHSURGXFWLRQ�RU�GLVWULEXWLRQ�RI�WKLV�$,$��'RFXPHQW��RU�DQ\�SRUWLRQ�RI�LW��PD\�UHVXOW�LQ�VHYHUH�FLYLO�DQG�FULPLQDO�SHQDOWLHV��
DQG�ZLOO�EH�SURVHFXWHG�WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH�XQGHU�WKH�ODZ��3XUFKDVHUV�DUH�QRW�SHUPLWWHG�WR�UHSURGXFH�WKLV�GRFXPHQW��7R�UHSRUW�FRS\ULJKW�
YLRODWLRQV�RI�$,$�&RQWUDFW�'RFXPHQWV��H�PDLO�7KH�$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV¶�OHJDO�FRXQVHO��FRS\ULJKW#DLD�RUJ��
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WKH�:RUN�LQ�WKH�DIIHFWHG�DUHD�LI�LQ�IDFW�WKH�PDWHULDO�RU�VXEVWDQFH�SUHVHQWV�WKH�ULVN�RI�ERGLO\�LQMXU\�RU�GHDWK�DV�GHVFULEHG�LQ�
6HFWLRQ��������DQG�KDV�QRW�EHHQ�UHQGHUHG�KDUPOHVV��SURYLGHG�WKDW�VXFK�FODLP��GDPDJH��ORVV�RU�H[SHQVH�LV�DWWULEXWDEOH�WR�
ERGLO\�LQMXU\��VLFNQHVV��GLVHDVH�RU�GHDWK��RU�WR�LQMXU\�WR�RU�GHVWUXFWLRQ�RI�WDQJLEOH�SURSHUW\��RWKHU�WKDQ�WKH�:RUN�LWVHOI���
H[FHSW�WR�WKH�H[WHQW�WKDW�VXFK�GDPDJH��ORVV�RU�H[SHQVH�LV�GXH�WR�WKH�IDXOW�RU�QHJOLJHQFH�RI�WKH�SDUW\�VHHNLQJ�LQGHPQLW\��
���������7KH�2ZQHU�VKDOO�QRW�EH�UHVSRQVLEOH�XQGHU�WKLV�6HFWLRQ������IRU�PDWHULDOV�RU�VXEVWDQFHV�WKH�&RQWUDFWRU�EULQJV�WR�
WKH�VLWH�XQOHVV�VXFK�PDWHULDOV�RU�VXEVWDQFHV�DUH�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��7KH�2ZQHU�VKDOO�EH�UHVSRQVLEOH�IRU�
PDWHULDOV�RU�VXEVWDQFHV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��H[FHSW�WR�WKH�H[WHQW�RI�WKH�&RQWUDFWRU¶V�IDXOW�RU�QHJOLJHQFH�
LQ�WKH�XVH�DQG�KDQGOLQJ�RI�VXFK�PDWHULDOV�RU�VXEVWDQFHV��
���������7KH�&RQWUDFWRU�VKDOO�LQGHPQLI\�WKH�2ZQHU�IRU�WKH�FRVW�DQG�H[SHQVH�WKH�2ZQHU�LQFXUV�����IRU�UHPHGLDWLRQ�RI�D�
PDWHULDO�RU�VXEVWDQFH�WKH�&RQWUDFWRU�EULQJV�WR�WKH�VLWH�DQG�QHJOLJHQWO\�KDQGOHV��RU�����ZKHUH�WKH�&RQWUDFWRU�IDLOV�WR�
SHUIRUP�LWV�REOLJDWLRQV�XQGHU�6HFWLRQ���������H[FHSW�WR�WKH�H[WHQW�WKDW�WKH�FRVW�DQG�H[SHQVH�DUH�GXH�WR�WKH�2ZQHU¶V�IDXOW�
RU�QHJOLJHQFH��
���������,I��ZLWKRXW�QHJOLJHQFH�RQ�WKH�SDUW�RI�WKH�&RQWUDFWRU��WKH�&RQWUDFWRU�LV�KHOG�OLDEOH�E\�D�JRYHUQPHQW�DJHQF\�IRU�WKH�
FRVW�RI�UHPHGLDWLRQ�RI�D�KD]DUGRXV�PDWHULDO�RU�VXEVWDQFH�VROHO\�E\�UHDVRQ�RI�SHUIRUPLQJ�:RUN�DV�UHTXLUHG�E\�WKH�
&RQWUDFW�'RFXPHQWV��WKH�2ZQHU�VKDOO�LQGHPQLI\�WKH�&RQWUDFWRU�IRU�DOO�FRVW�DQG�H[SHQVH�WKHUHE\�LQFXUUHG��
�������(PHUJHQFLHV�,Q�DQ�HPHUJHQF\�DIIHFWLQJ�VDIHW\�RI�SHUVRQV�RU�SURSHUW\��WKH�&RQWUDFWRU�VKDOO�DFW��DW�WKH�&RQWUDFWRU¶V�GLVFUHWLRQ��WR�
SUHYHQW�WKUHDWHQHG�GDPDJH��LQMXU\�RU�ORVV��$GGLWLRQDO�FRPSHQVDWLRQ�RU�H[WHQVLRQ�RI�WLPH�FODLPHG�E\�WKH�&RQWUDFWRU�RQ�
DFFRXQW�RI�DQ�HPHUJHQF\�VKDOO�EH�GHWHUPLQHG�DV�SURYLGHG�LQ�$UWLFOH����DQG�$UWLFOH����
$57,&/(������,1685$1&(�$1'�%21'6��������&RQWUDFWRU¶V�/LDELOLW\�,QVXUDQFH����������7KH�&RQWUDFWRU�VKDOO�SXUFKDVH�IURP�DQG�PDLQWDLQ�LQ�D�FRPSDQ\�RU�FRPSDQLHV�ODZIXOO\�DXWKRUL]HG�WR�GR�EXVLQHVV�
LQ�WKH�MXULVGLFWLRQ�LQ�ZKLFK�WKH�3URMHFW�LV�ORFDWHG�VXFK�LQVXUDQFH�DV�ZLOO�SURWHFW�WKH�&RQWUDFWRU�IURP�FODLPV�VHW�IRUWK�
EHORZ�ZKLFK�PD\�DULVH�RXW�RI�RU�UHVXOW�IURP�WKH�&RQWUDFWRU¶V�RSHUDWLRQV�DQG�FRPSOHWHG�RSHUDWLRQV�XQGHU�WKH�&RQWUDFW�
DQG�IRU�ZKLFK�WKH�&RQWUDFWRU�PD\�EH�OHJDOO\�OLDEOH��ZKHWKHU�VXFK�RSHUDWLRQV�EH�E\�WKH�&RQWUDFWRU�RU�E\�D�6XEFRQWUDFWRU�
RU�E\�DQ\RQH�GLUHFWO\�RU�LQGLUHFWO\�HPSOR\HG�E\�DQ\�RI�WKHP��RU�E\�DQ\RQH�IRU�ZKRVH�DFWV�DQ\�RI�WKHP�PD\�EH�OLDEOH��

��� &ODLPV�XQGHU�ZRUNHUV¶�FRPSHQVDWLRQ��GLVDELOLW\�EHQHILW�DQG�RWKHU�VLPLODU�HPSOR\HH�EHQHILW�DFWV�WKDW�DUH�
DSSOLFDEOH�WR�WKH�:RUN�WR�EH�SHUIRUPHG��

��� &ODLPV�IRU�GDPDJHV�EHFDXVH�RI�ERGLO\�LQMXU\��RFFXSDWLRQDO�VLFNQHVV�RU�GLVHDVH��RU�GHDWK�RI�WKH�
&RQWUDFWRU¶V�HPSOR\HHV��

��� &ODLPV�IRU�GDPDJHV�EHFDXVH�RI�ERGLO\�LQMXU\��VLFNQHVV�RU�GLVHDVH��RU�GHDWK�RI�DQ\�SHUVRQ�RWKHU�WKDQ�WKH�
&RQWUDFWRU¶V�HPSOR\HHV��

��� &ODLPV�IRU�GDPDJHV�LQVXUHG�E\�XVXDO�SHUVRQDO�LQMXU\�OLDELOLW\�FRYHUDJH��
��� &ODLPV�IRU�GDPDJHV��RWKHU�WKDQ�WR�WKH�:RUN�LWVHOI��EHFDXVH�RI�LQMXU\�WR�RU�GHVWUXFWLRQ�RI�WDQJLEOH�

SURSHUW\��LQFOXGLQJ�ORVV�RI�XVH�UHVXOWLQJ�WKHUHIURP��
��� &ODLPV�IRU�GDPDJHV�EHFDXVH�RI�ERGLO\�LQMXU\��GHDWK�RI�D�SHUVRQ�RU�SURSHUW\�GDPDJH�DULVLQJ�RXW�RI�

RZQHUVKLS��PDLQWHQDQFH�RU�XVH�RI�D�PRWRU�YHKLFOH��
��� &ODLPV�IRU�ERGLO\�LQMXU\�RU�SURSHUW\�GDPDJH�DULVLQJ�RXW�RI�FRPSOHWHG�RSHUDWLRQV��DQG�
��� &ODLPV�LQYROYLQJ�FRQWUDFWXDO�OLDELOLW\�LQVXUDQFH�DSSOLFDEOH�WR�WKH�&RQWUDFWRU¶V�REOLJDWLRQV�XQGHU�

6HFWLRQ�������
���������7KH�LQVXUDQFH�UHTXLUHG�E\�6HFWLRQ��������VKDOO�EH�ZULWWHQ�IRU�QRW�OHVV�WKDQ�OLPLWV�RI�OLDELOLW\�VSHFLILHG�LQ�WKH�
&RQWUDFW�'RFXPHQWV�RU�UHTXLUHG�E\�ODZ��ZKLFKHYHU�FRYHUDJH�LV�JUHDWHU��&RYHUDJHV��ZKHWKHU�ZULWWHQ�RQ�DQ�RFFXUUHQFH�RU�
FODLPV�PDGH�EDVLV��VKDOO�EH�PDLQWDLQHG�ZLWKRXW�LQWHUUXSWLRQ�IURP�WKH�GDWH�RI�FRPPHQFHPHQW�RI�WKH�:RUN�XQWLO�WKH�GDWH�RI�
ILQDO�SD\PHQW�DQG�WHUPLQDWLRQ�RI�DQ\�FRYHUDJH�UHTXLUHG�WR�EH�PDLQWDLQHG�DIWHU�ILQDO�SD\PHQW��DQG��ZLWK�UHVSHFW�WR�WKH�
&RQWUDFWRU¶V�FRPSOHWHG�RSHUDWLRQV�FRYHUDJH��XQWLO�WKH�H[SLUDWLRQ�RI�WKH�SHULRG�IRU�FRUUHFWLRQ�RI�:RUN�RU�IRU�VXFK�RWKHU�
SHULRG�IRU�PDLQWHQDQFH�RI�FRPSOHWHG�RSHUDWLRQV�FRYHUDJH�DV�VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��
���������&HUWLILFDWHV�RI�LQVXUDQFH�DFFHSWDEOH�WR�WKH�2ZQHU�VKDOO�EH�ILOHG�ZLWK�WKH�2ZQHU�SULRU�WR�FRPPHQFHPHQW�RI�WKH�
:RUN�DQG�WKHUHDIWHU�XSRQ�UHQHZDO�RU�UHSODFHPHQW�RI�HDFK�UHTXLUHG�SROLF\�RI�LQVXUDQFH��7KHVH�FHUWLILFDWHV�DQG�WKH�
LQVXUDQFH�SROLFLHV�UHTXLUHG�E\�WKLV�6HFWLRQ������VKDOO�FRQWDLQ�D�SURYLVLRQ�WKDW�FRYHUDJHV�DIIRUGHG�XQGHU�WKH�SROLFLHV�ZLOO�
QRW�EH�FDQFHOHG�RU�DOORZHG�WR�H[SLUH�XQWLO�DW�OHDVW����GD\V¶�SULRU�ZULWWHQ�QRWLFH�KDV�EHHQ�JLYHQ�WR�WKH�2ZQHU��$Q�
DGGLWLRQDO�FHUWLILFDWH�HYLGHQFLQJ�FRQWLQXDWLRQ�RI�OLDELOLW\�FRYHUDJH��LQFOXGLQJ�FRYHUDJH�IRU�FRPSOHWHG�RSHUDWLRQV��VKDOO�
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EH�VXEPLWWHG�ZLWK�WKH�ILQDO�$SSOLFDWLRQ�IRU�3D\PHQW�DV�UHTXLUHG�E\�6HFWLRQ��������DQG�WKHUHDIWHU�XSRQ�UHQHZDO�RU�
UHSODFHPHQW�RI�VXFK�FRYHUDJH�XQWLO�WKH�H[SLUDWLRQ�RI�WKH�WLPH�UHTXLUHG�E\�6HFWLRQ���������,QIRUPDWLRQ�FRQFHUQLQJ�
UHGXFWLRQ�RI�FRYHUDJH�RQ�DFFRXQW�RI�UHYLVHG�OLPLWV�RU�FODLPV�SDLG�XQGHU�WKH�*HQHUDO�$JJUHJDWH��RU�ERWK��VKDOO�EH�
IXUQLVKHG�E\�WKH�&RQWUDFWRU�ZLWK�UHDVRQDEOH�SURPSWQHVV��
���������7KH�&RQWUDFWRU�VKDOO�FDXVH�WKH�FRPPHUFLDO�OLDELOLW\�FRYHUDJH�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV�WR�LQFOXGH�����
WKH�2ZQHU��WKH�$UFKLWHFW�DQG�WKH�$UFKLWHFW¶V�FRQVXOWDQWV�DV�DGGLWLRQDO�LQVXUHGV�IRU�FODLPV�FDXVHG�LQ�ZKROH�RU�LQ�SDUW�E\�
WKH�&RQWUDFWRU¶V�QHJOLJHQW�DFWV�RU�RPLVVLRQV�GXULQJ�WKH�&RQWUDFWRU¶V�RSHUDWLRQV��DQG�����WKH�2ZQHU�DV�DQ�DGGLWLRQDO�
LQVXUHG�IRU�FODLPV�FDXVHG�LQ�ZKROH�RU�LQ�SDUW�E\�WKH�&RQWUDFWRU¶V�QHJOLJHQW�DFWV�RU�RPLVVLRQV�GXULQJ�WKH�&RQWUDFWRU¶V�
FRPSOHWHG�RSHUDWLRQV��
�������2ZQHU¶V�/LDELOLW\�,QVXUDQFH�7KH�2ZQHU�VKDOO�EH�UHVSRQVLEOH�IRU�SXUFKDVLQJ�DQG�PDLQWDLQLQJ�WKH�2ZQHU¶V�XVXDO�OLDELOLW\�LQVXUDQFH��
�������3URSHUW\�,QVXUDQFH����������8QOHVV�RWKHUZLVH�SURYLGHG��WKH�2ZQHU�VKDOO�SXUFKDVH�DQG�PDLQWDLQ��LQ�D�FRPSDQ\�RU�FRPSDQLHV�ODZIXOO\�
DXWKRUL]HG�WR�GR�EXVLQHVV�LQ�WKH�MXULVGLFWLRQ�LQ�ZKLFK�WKH�3URMHFW�LV�ORFDWHG��SURSHUW\�LQVXUDQFH�ZULWWHQ�RQ�D�EXLOGHU¶V�
ULVN�³DOO�ULVN´�RU�HTXLYDOHQW�SROLF\�IRUP�LQ�WKH�DPRXQW�RI�WKH�LQLWLDO�&RQWUDFW�6XP��SOXV�YDOXH�RI�VXEVHTXHQW�&RQWUDFW�
0RGLILFDWLRQV�DQG�FRVW�RI�PDWHULDOV�VXSSOLHG�RU�LQVWDOOHG�E\�RWKHUV��FRPSULVLQJ�WRWDO�YDOXH�IRU�WKH�HQWLUH�3URMHFW�DW�WKH�
VLWH�RQ�D�UHSODFHPHQW�FRVW�EDVLV�ZLWKRXW�RSWLRQDO�GHGXFWLEOHV��6XFK�SURSHUW\�LQVXUDQFH�VKDOO�EH�PDLQWDLQHG��XQOHVV�
RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�RU�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ�E\�DOO�SHUVRQV�DQG�HQWLWLHV�ZKR�DUH�
EHQHILFLDULHV�RI�VXFK�LQVXUDQFH��XQWLO�ILQDO�SD\PHQW�KDV�EHHQ�PDGH�DV�SURYLGHG�LQ�6HFWLRQ������RU�XQWLO�QR�SHUVRQ�RU�
HQWLW\�RWKHU�WKDQ�WKH�2ZQHU�KDV�DQ�LQVXUDEOH�LQWHUHVW�LQ�WKH�SURSHUW\�UHTXLUHG�E\�WKLV�6HFWLRQ������WR�EH�FRYHUHG��
ZKLFKHYHU�LV�ODWHU��7KLV�LQVXUDQFH�VKDOO�LQFOXGH�LQWHUHVWV�RI�WKH�2ZQHU��WKH�&RQWUDFWRU��6XEFRQWUDFWRUV�DQG�6XE�
VXEFRQWUDFWRUV�LQ�WKH�3URMHFW��
�����������3URSHUW\�LQVXUDQFH�VKDOO�EH�RQ�DQ�³DOO�ULVN´�RU�HTXLYDOHQW�SROLF\�IRUP�DQG�VKDOO�LQFOXGH��ZLWKRXW�OLPLWDWLRQ��
LQVXUDQFH�DJDLQVW�WKH�SHULOV�RI�ILUH��ZLWK�H[WHQGHG�FRYHUDJH��DQG�SK\VLFDO�ORVV�RU�GDPDJH�LQFOXGLQJ��ZLWKRXW�GXSOLFDWLRQ�
RI�FRYHUDJH��WKHIW��YDQGDOLVP��PDOLFLRXV�PLVFKLHI��FROODSVH��HDUWKTXDNH��IORRG��ZLQGVWRUP��IDOVHZRUN��WHVWLQJ�DQG�
VWDUWXS��WHPSRUDU\�EXLOGLQJV�DQG�GHEULV�UHPRYDO�LQFOXGLQJ�GHPROLWLRQ�RFFDVLRQHG�E\�HQIRUFHPHQW�RI�DQ\�DSSOLFDEOH�
OHJDO�UHTXLUHPHQWV��DQG�VKDOO�FRYHU�UHDVRQDEOH�FRPSHQVDWLRQ�IRU�$UFKLWHFW¶V�DQG�&RQWUDFWRU¶V�VHUYLFHV�DQG�H[SHQVHV�
UHTXLUHG�DV�D�UHVXOW�RI�VXFK�LQVXUHG�ORVV��
�����������,I�WKH�2ZQHU�GRHV�QRW�LQWHQG�WR�SXUFKDVH�VXFK�SURSHUW\�LQVXUDQFH�UHTXLUHG�E\�WKH�&RQWUDFW�DQG�ZLWK�DOO�RI�WKH�
FRYHUDJHV�LQ�WKH�DPRXQW�GHVFULEHG�DERYH��WKH�2ZQHU�VKDOO�VR�LQIRUP�WKH�&RQWUDFWRU�LQ�ZULWLQJ�SULRU�WR�FRPPHQFHPHQW�RI�
WKH�:RUN��7KH�&RQWUDFWRU�PD\�WKHQ�HIIHFW�LQVXUDQFH�WKDW�ZLOO�SURWHFW�WKH�LQWHUHVWV�RI�WKH�&RQWUDFWRU��6XEFRQWUDFWRUV�DQG�
6XE�VXEFRQWUDFWRUV�LQ�WKH�:RUN��DQG�E\�DSSURSULDWH�&KDQJH�2UGHU�WKH�FRVW�WKHUHRI�VKDOO�EH�FKDUJHG�WR�WKH�2ZQHU��,I�WKH�
&RQWUDFWRU�LV�GDPDJHG�E\�WKH�IDLOXUH�RU�QHJOHFW�RI�WKH�2ZQHU�WR�SXUFKDVH�RU�PDLQWDLQ�LQVXUDQFH�DV�GHVFULEHG�DERYH��
ZLWKRXW�VR�QRWLI\LQJ�WKH�&RQWUDFWRU�LQ�ZULWLQJ��WKHQ�WKH�2ZQHU�VKDOO�EHDU�DOO�UHDVRQDEOH�FRVWV�SURSHUO\�DWWULEXWDEOH�WKHUHWR��
�����������,I�WKH�SURSHUW\�LQVXUDQFH�UHTXLUHV�GHGXFWLEOHV��WKH�2ZQHU�VKDOO�SD\�FRVWV�QRW�FRYHUHG�EHFDXVH�RI�VXFK�GHGXFWLEOHV��
�����������7KLV�SURSHUW\�LQVXUDQFH�VKDOO�FRYHU�SRUWLRQV�RI�WKH�:RUN�VWRUHG�RII�WKH�VLWH��DQG�DOVR�SRUWLRQV�RI�WKH�:RUN�LQ�WUDQVLW��
�����������3DUWLDO�RFFXSDQF\�RU�XVH�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����VKDOO�QRW�FRPPHQFH�XQWLO�WKH�LQVXUDQFH�FRPSDQ\�RU�
FRPSDQLHV�SURYLGLQJ�SURSHUW\�LQVXUDQFH�KDYH�FRQVHQWHG�WR�VXFK�SDUWLDO�RFFXSDQF\�RU�XVH�E\�HQGRUVHPHQW�RU�RWKHUZLVH��
7KH�2ZQHU�DQG�WKH�&RQWUDFWRU�VKDOO�WDNH�UHDVRQDEOH�VWHSV�WR�REWDLQ�FRQVHQW�RI�WKH�LQVXUDQFH�FRPSDQ\�RU�FRPSDQLHV�DQG�
VKDOO��ZLWKRXW�PXWXDO�ZULWWHQ�FRQVHQW��WDNH�QR�DFWLRQ�ZLWK�UHVSHFW�WR�SDUWLDO�RFFXSDQF\�RU�XVH�WKDW�ZRXOG�FDXVH�
FDQFHOODWLRQ��ODSVH�RU�UHGXFWLRQ�RI�LQVXUDQFH��
���������%RLOHU�DQG�0DFKLQHU\�,QVXUDQFH�7KH�2ZQHU�VKDOO�SXUFKDVH�DQG�PDLQWDLQ�ERLOHU�DQG�PDFKLQHU\�LQVXUDQFH�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV�RU�E\�ODZ��
ZKLFK�VKDOO�VSHFLILFDOO\�FRYHU�VXFK�LQVXUHG�REMHFWV�GXULQJ�LQVWDOODWLRQ�DQG�XQWLO�ILQDO�DFFHSWDQFH�E\�WKH�2ZQHU��WKLV�
LQVXUDQFH�VKDOO�LQFOXGH�LQWHUHVWV�RI�WKH�2ZQHU��&RQWUDFWRU��6XEFRQWUDFWRUV�DQG�6XE�VXEFRQWUDFWRUV�LQ�WKH�:RUN��DQG�WKH�
2ZQHU�DQG�&RQWUDFWRU�VKDOO�EH�QDPHG�LQVXUHGV��
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���������/RVV�RI�8VH�,QVXUDQFH�7KH�2ZQHU��DW�WKH�2ZQHU¶V�RSWLRQ��PD\�SXUFKDVH�DQG�PDLQWDLQ�VXFK�LQVXUDQFH�DV�ZLOO�LQVXUH�WKH�2ZQHU�DJDLQVW�ORVV�RI�
XVH�RI�WKH�2ZQHU¶V�SURSHUW\�GXH�WR�ILUH�RU�RWKHU�KD]DUGV��KRZHYHU�FDXVHG��7KH�2ZQHU�ZDLYHV�DOO�ULJKWV�RI�DFWLRQ�DJDLQVW�
WKH�&RQWUDFWRU�IRU�ORVV�RI�XVH�RI�WKH�2ZQHU¶V�SURSHUW\��LQFOXGLQJ�FRQVHTXHQWLDO�ORVVHV�GXH�WR�ILUH�RU�RWKHU�KD]DUGV�
KRZHYHU�FDXVHG��
���������,I�WKH�&RQWUDFWRU�UHTXHVWV�LQ�ZULWLQJ�WKDW�LQVXUDQFH�IRU�ULVNV�RWKHU�WKDQ�WKRVH�GHVFULEHG�KHUHLQ�RU�RWKHU�VSHFLDO�
FDXVHV�RI�ORVV�EH�LQFOXGHG�LQ�WKH�SURSHUW\�LQVXUDQFH�SROLF\��WKH�2ZQHU�VKDOO��LI�SRVVLEOH��LQFOXGH�VXFK�LQVXUDQFH��DQG�WKH�
FRVW�WKHUHRI�VKDOO�EH�FKDUJHG�WR�WKH�&RQWUDFWRU�E\�DSSURSULDWH�&KDQJH�2UGHU��
���������,I�GXULQJ�WKH�3URMHFW�FRQVWUXFWLRQ�SHULRG�WKH�2ZQHU�LQVXUHV�SURSHUWLHV��UHDO�RU�SHUVRQDO�RU�ERWK��DW�RU�DGMDFHQW�WR�
WKH�VLWH�E\�SURSHUW\�LQVXUDQFH�XQGHU�SROLFLHV�VHSDUDWH�IURP�WKRVH�LQVXULQJ�WKH�3URMHFW��RU�LI�DIWHU�ILQDO�SD\PHQW�SURSHUW\�
LQVXUDQFH�LV�WR�EH�SURYLGHG�RQ�WKH�FRPSOHWHG�3URMHFW�WKURXJK�D�SROLF\�RU�SROLFLHV�RWKHU�WKDQ�WKRVH�LQVXULQJ�WKH�3URMHFW�
GXULQJ�WKH�FRQVWUXFWLRQ�SHULRG��WKH�2ZQHU�VKDOO�ZDLYH�DOO�ULJKWV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�6HFWLRQ��������IRU�
GDPDJHV�FDXVHG�E\�ILUH�RU�RWKHU�FDXVHV�RI�ORVV�FRYHUHG�E\�WKLV�VHSDUDWH�SURSHUW\�LQVXUDQFH��$OO�VHSDUDWH�SROLFLHV�VKDOO�
SURYLGH�WKLV�ZDLYHU�RI�VXEURJDWLRQ�E\�HQGRUVHPHQW�RU�RWKHUZLVH��
���������%HIRUH�DQ�H[SRVXUH�WR�ORVV�PD\�RFFXU��WKH�2ZQHU�VKDOO�ILOH�ZLWK�WKH�&RQWUDFWRU�D�FRS\�RI�HDFK�SROLF\�WKDW�
LQFOXGHV�LQVXUDQFH�FRYHUDJHV�UHTXLUHG�E\�WKLV�6HFWLRQ�������(DFK�SROLF\�VKDOO�FRQWDLQ�DOO�JHQHUDOO\�DSSOLFDEOH�
FRQGLWLRQV��GHILQLWLRQV��H[FOXVLRQV�DQG�HQGRUVHPHQWV�UHODWHG�WR�WKLV�3URMHFW��(DFK�SROLF\�VKDOO�FRQWDLQ�D�SURYLVLRQ�WKDW�
WKH�SROLF\�ZLOO�QRW�EH�FDQFHOHG�RU�DOORZHG�WR�H[SLUH��DQG�WKDW�LWV�OLPLWV�ZLOO�QRW�EH�UHGXFHG��XQWLO�DW�OHDVW����GD\V¶�SULRU�
ZULWWHQ�QRWLFH�KDV�EHHQ�JLYHQ�WR�WKH�&RQWUDFWRU��
���������:DLYHUV�RI�6XEURJDWLRQ�7KH�2ZQHU�DQG�&RQWUDFWRU�ZDLYH�DOO�ULJKWV�DJDLQVW�����HDFK�RWKHU�DQG�DQ\�RI�WKHLU�VXEFRQWUDFWRUV��VXE�VXEFRQWUDFWRUV��
DJHQWV�DQG�HPSOR\HHV��HDFK�RI�WKH�RWKHU��DQG�����WKH�$UFKLWHFW��$UFKLWHFW¶V�FRQVXOWDQWV��VHSDUDWH�FRQWUDFWRUV�GHVFULEHG�LQ�
$UWLFOH����LI�DQ\��DQG�DQ\�RI�WKHLU�VXEFRQWUDFWRUV��VXE�VXEFRQWUDFWRUV��DJHQWV�DQG�HPSOR\HHV��IRU�GDPDJHV�FDXVHG�E\�ILUH�
RU�RWKHU�FDXVHV�RI�ORVV�WR�WKH�H[WHQW�FRYHUHG�E\�SURSHUW\�LQVXUDQFH�REWDLQHG�SXUVXDQW�WR�WKLV�6HFWLRQ������RU�RWKHU�
SURSHUW\�LQVXUDQFH�DSSOLFDEOH�WR�WKH�:RUN��H[FHSW�VXFK�ULJKWV�DV�WKH\�KDYH�WR�SURFHHGV�RI�VXFK�LQVXUDQFH�KHOG�E\�WKH�
2ZQHU�DV�ILGXFLDU\��7KH�2ZQHU�RU�&RQWUDFWRU��DV�DSSURSULDWH��VKDOO�UHTXLUH�RI�WKH�$UFKLWHFW��$UFKLWHFW¶V�FRQVXOWDQWV��
VHSDUDWH�FRQWUDFWRUV�GHVFULEHG�LQ�$UWLFOH����LI�DQ\��DQG�WKH�VXEFRQWUDFWRUV��VXE�VXEFRQWUDFWRUV��DJHQWV�DQG�HPSOR\HHV�RI�
DQ\�RI�WKHP��E\�DSSURSULDWH�DJUHHPHQWV��ZULWWHQ�ZKHUH�OHJDOO\�UHTXLUHG�IRU�YDOLGLW\��VLPLODU�ZDLYHUV�HDFK�LQ�IDYRU�RI�
RWKHU�SDUWLHV�HQXPHUDWHG�KHUHLQ��7KH�SROLFLHV�VKDOO�SURYLGH�VXFK�ZDLYHUV�RI�VXEURJDWLRQ�E\�HQGRUVHPHQW�RU�RWKHUZLVH��$�
ZDLYHU�RI�VXEURJDWLRQ�VKDOO�EH�HIIHFWLYH�DV�WR�D�SHUVRQ�RU�HQWLW\�HYHQ�WKRXJK�WKDW�SHUVRQ�RU�HQWLW\�ZRXOG�RWKHUZLVH�KDYH�
D�GXW\�RI�LQGHPQLILFDWLRQ��FRQWUDFWXDO�RU�RWKHUZLVH��GLG�QRW�SD\�WKH�LQVXUDQFH�SUHPLXP�GLUHFWO\�RU�LQGLUHFWO\��DQG�
ZKHWKHU�RU�QRW�WKH�SHUVRQ�RU�HQWLW\�KDG�DQ�LQVXUDEOH�LQWHUHVW�LQ�WKH�SURSHUW\�GDPDJHG��
���������$�ORVV�LQVXUHG�XQGHU�WKH�2ZQHU¶V�SURSHUW\�LQVXUDQFH�VKDOO�EH�DGMXVWHG�E\�WKH�2ZQHU�DV�ILGXFLDU\�DQG�PDGH�
SD\DEOH�WR�WKH�2ZQHU�DV�ILGXFLDU\�IRU�WKH�LQVXUHGV��DV�WKHLU�LQWHUHVWV�PD\�DSSHDU��VXEMHFW�WR�UHTXLUHPHQWV�RI�DQ\�
DSSOLFDEOH�PRUWJDJHH�FODXVH�DQG�RI�6HFWLRQ����������7KH�&RQWUDFWRU�VKDOO�SD\�6XEFRQWUDFWRUV�WKHLU�MXVW�VKDUHV�RI�
LQVXUDQFH�SURFHHGV�UHFHLYHG�E\�WKH�&RQWUDFWRU��DQG�E\�DSSURSULDWH�DJUHHPHQWV��ZULWWHQ�ZKHUH�OHJDOO\�UHTXLUHG�IRU�
YDOLGLW\��VKDOO�UHTXLUH�6XEFRQWUDFWRUV�WR�PDNH�SD\PHQWV�WR�WKHLU�6XE�VXEFRQWUDFWRUV�LQ�VLPLODU�PDQQHU��
���������,I�UHTXLUHG�LQ�ZULWLQJ�E\�D�SDUW\�LQ�LQWHUHVW��WKH�2ZQHU�DV�ILGXFLDU\�VKDOO��XSRQ�RFFXUUHQFH�RI�DQ�LQVXUHG�ORVV��
JLYH�ERQG�IRU�SURSHU�SHUIRUPDQFH�RI�WKH�2ZQHU¶V�GXWLHV��7KH�FRVW�RI�UHTXLUHG�ERQGV�VKDOO�EH�FKDUJHG�DJDLQVW�SURFHHGV�
UHFHLYHG�DV�ILGXFLDU\��7KH�2ZQHU�VKDOO�GHSRVLW�LQ�D�VHSDUDWH�DFFRXQW�SURFHHGV�VR�UHFHLYHG��ZKLFK�WKH�2ZQHU�VKDOO�
GLVWULEXWH�LQ�DFFRUGDQFH�ZLWK�VXFK�DJUHHPHQW�DV�WKH�SDUWLHV�LQ�LQWHUHVW�PD\�UHDFK��RU�DV�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�
WKH�PHWKRG�RI�ELQGLQJ�GLVSXWH�UHVROXWLRQ�VHOHFWHG�LQ�WKH�$JUHHPHQW�EHWZHHQ�WKH�2ZQHU�DQG�&RQWUDFWRU��,I�DIWHU�VXFK�
ORVV�QR�RWKHU�VSHFLDO�DJUHHPHQW�LV�PDGH�DQG�XQOHVV�WKH�2ZQHU�WHUPLQDWHV�WKH�&RQWUDFW�IRU�FRQYHQLHQFH��UHSODFHPHQW�RI�
GDPDJHG�SURSHUW\�VKDOO�EH�SHUIRUPHG�E\�WKH�&RQWUDFWRU�DIWHU�QRWLILFDWLRQ�RI�D�&KDQJH�LQ�WKH�:RUN�LQ�DFFRUGDQFH�ZLWK�
$UWLFOH����
����������7KH�2ZQHU�DV�ILGXFLDU\�VKDOO�KDYH�SRZHU�WR�DGMXVW�DQG�VHWWOH�D�ORVV�ZLWK�LQVXUHUV�XQOHVV�RQH�RI�WKH�SDUWLHV�LQ�
LQWHUHVW�VKDOO�REMHFW�LQ�ZULWLQJ�ZLWKLQ�ILYH�GD\V�DIWHU�RFFXUUHQFH�RI�ORVV�WR�WKH�2ZQHU¶V�H[HUFLVH�RI�WKLV�SRZHU��LI�VXFK�
REMHFWLRQ�LV�PDGH��WKH�GLVSXWH�VKDOO�EH�UHVROYHG�LQ�WKH�PDQQHU�VHOHFWHG�E\�WKH�2ZQHU�DQG�&RQWUDFWRU�DV�WKH�PHWKRG�RI�
ELQGLQJ�GLVSXWH�UHVROXWLRQ�LQ�WKH�$JUHHPHQW��,I�WKH�2ZQHU�DQG�&RQWUDFWRU�KDYH�VHOHFWHG�DUELWUDWLRQ�DV�WKH�PHWKRG�RI�
ELQGLQJ�GLVSXWH�UHVROXWLRQ��WKH�2ZQHU�DV�ILGXFLDU\�VKDOO�PDNH�VHWWOHPHQW�ZLWK�LQVXUHUV�RU��LQ�WKH�FDVH�RI�D�GLVSXWH�RYHU�
GLVWULEXWLRQ�RI�LQVXUDQFH�SURFHHGV��LQ�DFFRUGDQFH�ZLWK�WKH�GLUHFWLRQV�RI�WKH�DUELWUDWRUV���
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�������3HUIRUPDQFH�%RQG�DQG�3D\PHQW�%RQG����������7KH�2ZQHU�VKDOO�KDYH�WKH�ULJKW�WR�UHTXLUH�WKH�&RQWUDFWRU�WR�IXUQLVK�ERQGV�FRYHULQJ�IDLWKIXO�SHUIRUPDQFH�RI�WKH�
&RQWUDFW�DQG�SD\PHQW�RI�REOLJDWLRQV�DULVLQJ�WKHUHXQGHU�DV�VWLSXODWHG�LQ�ELGGLQJ�UHTXLUHPHQWV�RU�VSHFLILFDOO\�UHTXLUHG�LQ�
WKH�&RQWUDFW�'RFXPHQWV�RQ�WKH�GDWH�RI�H[HFXWLRQ�RI�WKH�&RQWUDFW��
���������8SRQ�WKH�UHTXHVW�RI�DQ\�SHUVRQ�RU�HQWLW\�DSSHDULQJ�WR�EH�D�SRWHQWLDO�EHQHILFLDU\�RI�ERQGV�FRYHULQJ�SD\PHQW�RI�
REOLJDWLRQV�DULVLQJ�XQGHU�WKH�&RQWUDFW��WKH�&RQWUDFWRU�VKDOO�SURPSWO\�IXUQLVK�D�FRS\�RI�WKH�ERQGV�RU�VKDOO�DXWKRUL]H�D�
FRS\�WR�EH�IXUQLVKHG��
$57,&/(������81&29(5,1*�$1'�&255(&7,21�2)�:25.��������8QFRYHULQJ�RI�:RUN����������,I�D�SRUWLRQ�RI�WKH�:RUN�LV�FRYHUHG�FRQWUDU\�WR�WKH�$UFKLWHFW¶V�UHTXHVW�RU�WR�UHTXLUHPHQWV�VSHFLILFDOO\�H[SUHVVHG�
LQ�WKH�&RQWUDFW�'RFXPHQWV��LW�PXVW��LI�UHTXHVWHG�LQ�ZULWLQJ�E\�WKH�$UFKLWHFW��EH�XQFRYHUHG�IRU�WKH�$UFKLWHFW¶V�
H[DPLQDWLRQ�DQG�EH�UHSODFHG�DW�WKH�&RQWUDFWRU¶V�H[SHQVH�ZLWKRXW�FKDQJH�LQ�WKH�&RQWUDFW�7LPH��
���������,I�D�SRUWLRQ�RI�WKH�:RUN�KDV�EHHQ�FRYHUHG�WKDW�WKH�$UFKLWHFW�KDV�QRW�VSHFLILFDOO\�UHTXHVWHG�WR�H[DPLQH�SULRU�WR�
LWV�EHLQJ�FRYHUHG��WKH�$UFKLWHFW�PD\�UHTXHVW�WR�VHH�VXFK�:RUN�DQG�LW�VKDOO�EH�XQFRYHUHG�E\�WKH�&RQWUDFWRU��,I�VXFK�:RUN�
LV�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��FRVWV�RI�XQFRYHULQJ�DQG�UHSODFHPHQW�VKDOO��E\�DSSURSULDWH�&KDQJH�2UGHU��
EH�DW�WKH�2ZQHU¶V�H[SHQVH��,I�VXFK�:RUN�LV�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��VXFK�FRVWV�DQG�WKH�FRVW�RI�
FRUUHFWLRQ�VKDOO�EH�DW�WKH�&RQWUDFWRU¶V�H[SHQVH�XQOHVV�WKH�FRQGLWLRQ�ZDV�FDXVHG�E\�WKH�2ZQHU�RU�D�VHSDUDWH�FRQWUDFWRU�LQ�
ZKLFK�HYHQW�WKH�2ZQHU�VKDOO�EH�UHVSRQVLEOH�IRU�SD\PHQW�RI�VXFK�FRVWV��
�������&RUUHFWLRQ�RI�:RUN����������%HIRUH�RU�$IWHU�6XEVWDQWLDO�&RPSOHWLRQ�7KH�&RQWUDFWRU�VKDOO�SURPSWO\�FRUUHFW�:RUN�UHMHFWHG�E\�WKH�$UFKLWHFW�RU�IDLOLQJ�WR�FRQIRUP�WR�WKH�UHTXLUHPHQWV�RI�WKH�
&RQWUDFW�'RFXPHQWV��ZKHWKHU�GLVFRYHUHG�EHIRUH�RU�DIWHU�6XEVWDQWLDO�&RPSOHWLRQ�DQG�ZKHWKHU�RU�QRW�IDEULFDWHG��LQVWDOOHG�
RU�FRPSOHWHG��&RVWV�RI�FRUUHFWLQJ�VXFK�UHMHFWHG�:RUN��LQFOXGLQJ�DGGLWLRQDO�WHVWLQJ�DQG�LQVSHFWLRQV��WKH�FRVW�RI�
XQFRYHULQJ�DQG�UHSODFHPHQW��DQG�FRPSHQVDWLRQ�IRU�WKH�$UFKLWHFW¶V�VHUYLFHV�DQG�H[SHQVHV�PDGH�QHFHVVDU\�WKHUHE\��VKDOO�
EH�DW�WKH�&RQWUDFWRU¶V�H[SHQVH��
���������$IWHU�6XEVWDQWLDO�&RPSOHWLRQ������������,Q�DGGLWLRQ�WR�WKH�&RQWUDFWRU¶V�REOLJDWLRQV�XQGHU�6HFWLRQ������LI��ZLWKLQ�RQH�\HDU�DIWHU�WKH�GDWH�RI�6XEVWDQWLDO�
&RPSOHWLRQ�RI�WKH�:RUN�RU�GHVLJQDWHG�SRUWLRQ�WKHUHRI�RU�DIWHU�WKH�GDWH�IRU�FRPPHQFHPHQW�RI�ZDUUDQWLHV�HVWDEOLVKHG�
XQGHU�6HFWLRQ��������RU�E\�WHUPV�RI�DQ�DSSOLFDEOH�VSHFLDO�ZDUUDQW\�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��DQ\�RI�WKH�:RUN�
LV�IRXQG�WR�EH�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��WKH�&RQWUDFWRU�VKDOO�FRUUHFW�LW�
SURPSWO\�DIWHU�UHFHLSW�RI�ZULWWHQ�QRWLFH�IURP�WKH�2ZQHU�WR�GR�VR�XQOHVV�WKH�2ZQHU�KDV�SUHYLRXVO\�JLYHQ�WKH�&RQWUDFWRU�D�
ZULWWHQ�DFFHSWDQFH�RI�VXFK�FRQGLWLRQ��7KH�2ZQHU�VKDOO�JLYH�VXFK�QRWLFH�SURPSWO\�DIWHU�GLVFRYHU\�RI�WKH�FRQGLWLRQ��
'XULQJ�WKH�RQH�\HDU�SHULRG�IRU�FRUUHFWLRQ�RI�:RUN��LI�WKH�2ZQHU�IDLOV�WR�QRWLI\�WKH�&RQWUDFWRU�DQG�JLYH�WKH�&RQWUDFWRU�DQ�
RSSRUWXQLW\�WR�PDNH�WKH�FRUUHFWLRQ��WKH�2ZQHU�ZDLYHV�WKH�ULJKWV�WR�UHTXLUH�FRUUHFWLRQ�E\�WKH�&RQWUDFWRU�DQG�WR�PDNH�D�
FODLP�IRU�EUHDFK�RI�ZDUUDQW\��,I�WKH�&RQWUDFWRU�IDLOV�WR�FRUUHFW�QRQFRQIRUPLQJ�:RUN�ZLWKLQ�D�UHDVRQDEOH�WLPH�GXULQJ�WKDW�
SHULRG�DIWHU�UHFHLSW�RI�QRWLFH�IURP�WKH�2ZQHU�RU�$UFKLWHFW��WKH�2ZQHU�PD\�FRUUHFW�LW�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ������
�����������7KH�RQH�\HDU�SHULRG�IRU�FRUUHFWLRQ�RI�:RUN�VKDOO�EH�H[WHQGHG�ZLWK�UHVSHFW�WR�SRUWLRQV�RI�:RUN�ILUVW�SHUIRUPHG�
DIWHU�6XEVWDQWLDO�&RPSOHWLRQ�E\�WKH�SHULRG�RI�WLPH�EHWZHHQ�6XEVWDQWLDO�&RPSOHWLRQ�DQG�WKH�DFWXDO�FRPSOHWLRQ�RI�WKDW�
SRUWLRQ�RI�WKH�:RUN��
�����������7KH�RQH�\HDU�SHULRG�IRU�FRUUHFWLRQ�RI�:RUN�VKDOO�QRW�EH�H[WHQGHG�E\�FRUUHFWLYH�:RUN�SHUIRUPHG�E\�WKH�
&RQWUDFWRU�SXUVXDQW�WR�WKLV�6HFWLRQ�������
���������7KH�&RQWUDFWRU�VKDOO�UHPRYH�IURP�WKH�VLWH�SRUWLRQV�RI�WKH�:RUN�WKDW�DUH�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�
RI�WKH�&RQWUDFW�'RFXPHQWV�DQG�DUH�QHLWKHU�FRUUHFWHG�E\�WKH�&RQWUDFWRU�QRU�DFFHSWHG�E\�WKH�2ZQHU��
���������7KH�&RQWUDFWRU�VKDOO�EHDU�WKH�FRVW�RI�FRUUHFWLQJ�GHVWUR\HG�RU�GDPDJHG�FRQVWUXFWLRQ��ZKHWKHU�FRPSOHWHG�RU�
SDUWLDOO\�FRPSOHWHG��RI�WKH�2ZQHU�RU�VHSDUDWH�FRQWUDFWRUV�FDXVHG�E\�WKH�&RQWUDFWRU¶V�FRUUHFWLRQ�RU�UHPRYDO�RI�:RUN�WKDW�
LV�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��
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���������1RWKLQJ�FRQWDLQHG�LQ�WKLV�6HFWLRQ������VKDOO�EH�FRQVWUXHG�WR�HVWDEOLVK�D�SHULRG�RI�OLPLWDWLRQ�ZLWK�UHVSHFW�WR�RWKHU�
REOLJDWLRQV�WKH�&RQWUDFWRU�KDV�XQGHU�WKH�&RQWUDFW�'RFXPHQWV��(VWDEOLVKPHQW�RI�WKH�RQH�\HDU�SHULRG�IRU�FRUUHFWLRQ�RI�
:RUN�DV�GHVFULEHG�LQ�6HFWLRQ��������UHODWHV�RQO\�WR�WKH�VSHFLILF�REOLJDWLRQ�RI�WKH�&RQWUDFWRU�WR�FRUUHFW�WKH�:RUN��DQG�KDV�
QR�UHODWLRQVKLS�WR�WKH�WLPH�ZLWKLQ�ZKLFK�WKH�REOLJDWLRQ�WR�FRPSO\�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�PD\�EH�VRXJKW�WR�EH�
HQIRUFHG��QRU�WR�WKH�WLPH�ZLWKLQ�ZKLFK�SURFHHGLQJV�PD\�EH�FRPPHQFHG�WR�HVWDEOLVK�WKH�&RQWUDFWRU¶V�OLDELOLW\�ZLWK�
UHVSHFW�WR�WKH�&RQWUDFWRU¶V�REOLJDWLRQV�RWKHU�WKDQ�VSHFLILFDOO\�WR�FRUUHFW�WKH�:RUN��
�������$FFHSWDQFH�RI�1RQFRQIRUPLQJ�:RUN�,I�WKH�2ZQHU�SUHIHUV�WR�DFFHSW�:RUN�WKDW�LV�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��WKH�
2ZQHU�PD\�GR�VR�LQVWHDG�RI�UHTXLULQJ�LWV�UHPRYDO�DQG�FRUUHFWLRQ��LQ�ZKLFK�FDVH�WKH�&RQWUDFW�6XP�ZLOO�EH�UHGXFHG�DV�
DSSURSULDWH�DQG�HTXLWDEOH��6XFK�DGMXVWPHQW�VKDOO�EH�HIIHFWHG�ZKHWKHU�RU�QRW�ILQDO�SD\PHQW�KDV�EHHQ�PDGH��
$57,&/(������0,6&(//$1(286�3529,6,216��������*RYHUQLQJ�/DZ�7KH�&RQWUDFW�VKDOO�EH�JRYHUQHG�E\�WKH�ODZ�RI�WKH�SODFH�ZKHUH�WKH�3URMHFW�LV�ORFDWHG�H[FHSW�WKDW��LI�WKH�SDUWLHV�KDYH�VHOHFWHG�
DUELWUDWLRQ�DV�WKH�PHWKRG�RI�ELQGLQJ�GLVSXWH�UHVROXWLRQ��WKH�)HGHUDO�$UELWUDWLRQ�$FW�VKDOO�JRYHUQ�6HFWLRQ�������
�������6XFFHVVRUV�DQG�$VVLJQV����������7KH�2ZQHU�DQG�&RQWUDFWRU�UHVSHFWLYHO\�ELQG�WKHPVHOYHV��WKHLU�SDUWQHUV��VXFFHVVRUV��DVVLJQV�DQG�OHJDO�
UHSUHVHQWDWLYHV�WR�FRYHQDQWV��DJUHHPHQWV�DQG�REOLJDWLRQV�FRQWDLQHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��([FHSW�DV�SURYLGHG�LQ�
6HFWLRQ���������QHLWKHU�SDUW\�WR�WKH�&RQWUDFW�VKDOO�DVVLJQ�WKH�&RQWUDFW�DV�D�ZKROH�ZLWKRXW�ZULWWHQ�FRQVHQW�RI�WKH�RWKHU��,I�
HLWKHU�SDUW\�DWWHPSWV�WR�PDNH�VXFK�DQ�DVVLJQPHQW�ZLWKRXW�VXFK�FRQVHQW��WKDW�SDUW\�VKDOO�QHYHUWKHOHVV�UHPDLQ�OHJDOO\�
UHVSRQVLEOH�IRU�DOO�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW��
���������7KH�2ZQHU�PD\��ZLWKRXW�FRQVHQW�RI�WKH�&RQWUDFWRU��DVVLJQ�WKH�&RQWUDFW�WR�D�OHQGHU�SURYLGLQJ�FRQVWUXFWLRQ�
ILQDQFLQJ�IRU�WKH�3URMHFW��LI�WKH�OHQGHU�DVVXPHV�WKH�2ZQHU¶V�ULJKWV�DQG�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW�'RFXPHQWV��7KH�
&RQWUDFWRU�VKDOO�H[HFXWH�DOO�FRQVHQWV�UHDVRQDEO\�UHTXLUHG�WR�IDFLOLWDWH�VXFK�DVVLJQPHQW��
�������:ULWWHQ�1RWLFH�:ULWWHQ�QRWLFH�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�GXO\�VHUYHG�LI�GHOLYHUHG�LQ�SHUVRQ�WR�WKH�LQGLYLGXDO��WR�D�PHPEHU�RI�WKH�ILUP�
RU�HQWLW\��RU�WR�DQ�RIILFHU�RI�WKH�FRUSRUDWLRQ�IRU�ZKLFK�LW�ZDV�LQWHQGHG��RU�LI�GHOLYHUHG�DW��RU�VHQW�E\�UHJLVWHUHG�RU�FHUWLILHG�
PDLO�RU�E\�FRXULHU�VHUYLFH�SURYLGLQJ�SURRI�RI�GHOLYHU\�WR��WKH�ODVW�EXVLQHVV�DGGUHVV�NQRZQ�WR�WKH�SDUW\�JLYLQJ�QRWLFH���
�������5LJKWV�DQG�5HPHGLHV����������'XWLHV�DQG�REOLJDWLRQV�LPSRVHG�E\�WKH�&RQWUDFW�'RFXPHQWV�DQG�ULJKWV�DQG�UHPHGLHV�DYDLODEOH�WKHUHXQGHU�VKDOO�EH�
LQ�DGGLWLRQ�WR�DQG�QRW�D�OLPLWDWLRQ�RI�GXWLHV��REOLJDWLRQV��ULJKWV�DQG�UHPHGLHV�RWKHUZLVH�LPSRVHG�RU�DYDLODEOH�E\�ODZ��
���������1R�DFWLRQ�RU�IDLOXUH�WR�DFW�E\�WKH�2ZQHU��$UFKLWHFW�RU�&RQWUDFWRU�VKDOO�FRQVWLWXWH�D�ZDLYHU�RI�D�ULJKW�RU�GXW\�
DIIRUGHG�WKHP�XQGHU�WKH�&RQWUDFW��QRU�VKDOO�VXFK�DFWLRQ�RU�IDLOXUH�WR�DFW�FRQVWLWXWH�DSSURYDO�RI�RU�DFTXLHVFHQFH�LQ�D�
EUHDFK�WKHUH�XQGHU��H[FHSW�DV�PD\�EH�VSHFLILFDOO\�DJUHHG�LQ�ZULWLQJ��
�������7HVWV�DQG�,QVSHFWLRQV����������7HVWV��LQVSHFWLRQV�DQG�DSSURYDOV�RI�SRUWLRQV�RI�WKH�:RUN�VKDOO�EH�PDGH�DV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV�
DQG�E\�DSSOLFDEOH�ODZV��VWDWXWHV��RUGLQDQFHV��FRGHV��UXOHV�DQG�UHJXODWLRQV�RU�ODZIXO�RUGHUV�RI�SXEOLF�DXWKRULWLHV��8QOHVV�
RWKHUZLVH�SURYLGHG��WKH�&RQWUDFWRU�VKDOO�PDNH�DUUDQJHPHQWV�IRU�VXFK�WHVWV��LQVSHFWLRQV�DQG�DSSURYDOV�ZLWK�DQ�
LQGHSHQGHQW�WHVWLQJ�ODERUDWRU\�RU�HQWLW\�DFFHSWDEOH�WR�WKH�2ZQHU��RU�ZLWK�WKH�DSSURSULDWH�SXEOLF�DXWKRULW\��DQG�VKDOO�EHDU�
DOO�UHODWHG�FRVWV�RI�WHVWV��LQVSHFWLRQV�DQG�DSSURYDOV��7KH�&RQWUDFWRU�VKDOO�JLYH�WKH�$UFKLWHFW�WLPHO\�QRWLFH�RI�ZKHQ�DQG�
ZKHUH�WHVWV�DQG�LQVSHFWLRQV�DUH�WR�EH�PDGH�VR�WKDW�WKH�$UFKLWHFW�PD\�EH�SUHVHQW�IRU�VXFK�SURFHGXUHV��7KH�2ZQHU�VKDOO�
EHDU�FRVWV�RI�����WHVWV��LQVSHFWLRQV�RU�DSSURYDOV�WKDW�GR�QRW�EHFRPH�UHTXLUHPHQWV�XQWLO�DIWHU�ELGV�DUH�UHFHLYHG�RU�
QHJRWLDWLRQV�FRQFOXGHG��DQG�����WHVWV��LQVSHFWLRQV�RU�DSSURYDOV�ZKHUH�EXLOGLQJ�FRGHV�RU�DSSOLFDEOH�ODZV�RU�UHJXODWLRQV�
SURKLELW�WKH�2ZQHU�IURP�GHOHJDWLQJ�WKHLU�FRVW�WR�WKH�&RQWUDFWRU��
���������,I�WKH�$UFKLWHFW��2ZQHU�RU�SXEOLF�DXWKRULWLHV�KDYLQJ�MXULVGLFWLRQ�GHWHUPLQH�WKDW�SRUWLRQV�RI�WKH�:RUN�UHTXLUH�
DGGLWLRQDO�WHVWLQJ��LQVSHFWLRQ�RU�DSSURYDO�QRW�LQFOXGHG�XQGHU�6HFWLRQ���������WKH�$UFKLWHFW�ZLOO��XSRQ�ZULWWHQ�
DXWKRUL]DWLRQ�IURP�WKH�2ZQHU��LQVWUXFW�WKH�&RQWUDFWRU�WR�PDNH�DUUDQJHPHQWV�IRU�VXFK�DGGLWLRQDO�WHVWLQJ��LQVSHFWLRQ�RU�
DSSURYDO�E\�DQ�HQWLW\�DFFHSWDEOH�WR�WKH�2ZQHU��DQG�WKH�&RQWUDFWRU�VKDOO�JLYH�WLPHO\�QRWLFH�WR�WKH�$UFKLWHFW�RI�ZKHQ�DQG�
ZKHUH�WHVWV�DQG�LQVSHFWLRQV�DUH�WR�EH�PDGH�VR�WKDW�WKH�$UFKLWHFW�PD\�EH�SUHVHQW�IRU�VXFK�SURFHGXUHV��6XFK�FRVWV��H[FHSW�
DV�SURYLGHG�LQ�6HFWLRQ���������VKDOO�EH�DW�WKH�2ZQHU¶V�H[SHQVH��
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���������,I�VXFK�SURFHGXUHV�IRU�WHVWLQJ��LQVSHFWLRQ�RU�DSSURYDO�XQGHU�6HFWLRQV��������DQG��������UHYHDO�IDLOXUH�RI�WKH�
SRUWLRQV�RI�WKH�:RUN�WR�FRPSO\�ZLWK�UHTXLUHPHQWV�HVWDEOLVKHG�E\�WKH�&RQWUDFW�'RFXPHQWV��DOO�FRVWV�PDGH�QHFHVVDU\�E\�
VXFK�IDLOXUH�LQFOXGLQJ�WKRVH�RI�UHSHDWHG�SURFHGXUHV�DQG�FRPSHQVDWLRQ�IRU�WKH�$UFKLWHFW¶V�VHUYLFHV�DQG�H[SHQVHV�VKDOO�EH�
DW�WKH�&RQWUDFWRU¶V�H[SHQVH��
���������5HTXLUHG�FHUWLILFDWHV�RI�WHVWLQJ��LQVSHFWLRQ�RU�DSSURYDO�VKDOO��XQOHVV�RWKHUZLVH�UHTXLUHG�E\�WKH�&RQWUDFW�
'RFXPHQWV��EH�VHFXUHG�E\�WKH�&RQWUDFWRU�DQG�SURPSWO\�GHOLYHUHG�WR�WKH�$UFKLWHFW��
���������,I�WKH�$UFKLWHFW�LV�WR�REVHUYH�WHVWV��LQVSHFWLRQV�RU�DSSURYDOV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��WKH�$UFKLWHFW�
ZLOO�GR�VR�SURPSWO\�DQG��ZKHUH�SUDFWLFDEOH��DW�WKH�QRUPDO�SODFH�RI�WHVWLQJ��
���������7HVWV�RU�LQVSHFWLRQV�FRQGXFWHG�SXUVXDQW�WR�WKH�&RQWUDFW�'RFXPHQWV�VKDOO�EH�PDGH�SURPSWO\�WR�DYRLG�
XQUHDVRQDEOH�GHOD\�LQ�WKH�:RUN��
�������,QWHUHVW�3D\PHQWV�GXH�DQG�XQSDLG�XQGHU�WKH�&RQWUDFW�'RFXPHQWV�VKDOO�EHDU�LQWHUHVW�IURP�WKH�GDWH�SD\PHQW�LV�GXH�DW�VXFK�UDWH�DV�
WKH�SDUWLHV�PD\�DJUHH�XSRQ�LQ�ZULWLQJ�RU��LQ�WKH�DEVHQFH�WKHUHRI��DW�WKH�OHJDO�UDWH�SUHYDLOLQJ�IURP�WLPH�WR�WLPH�DW�WKH�
SODFH�ZKHUH�WKH�3URMHFW�LV�ORFDWHG��
�������7LPH�/LPLWV�RQ�&ODLPV�7KH�2ZQHU�DQG�&RQWUDFWRU�VKDOO�FRPPHQFH�DOO�FODLPV�DQG�FDXVHV�RI�DFWLRQ��ZKHWKHU�LQ�FRQWUDFW��WRUW��EUHDFK�RI�ZDUUDQW\�
RU�RWKHUZLVH��DJDLQVW�WKH�RWKHU�DULVLQJ�RXW�RI�RU�UHODWHG�WR�WKH�&RQWUDFW�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�ILQDO�
GLVSXWH�UHVROXWLRQ�PHWKRG�VHOHFWHG�LQ�WKH�$JUHHPHQW�ZLWKLQ�WKH�WLPH�SHULRG�VSHFLILHG�E\�DSSOLFDEOH�ODZ��EXW�LQ�DQ\�FDVH�
QRW�PRUH�WKDQ����\HDUV�DIWHU�WKH�GDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ�RI�WKH�:RUN��7KH�2ZQHU�DQG�&RQWUDFWRU�ZDLYH�DOO�
FODLPV�DQG�FDXVHV�RI�DFWLRQ�QRW�FRPPHQFHG�LQ�DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ�������
$57,&/(������7(50,1$7,21�25�6863(16,21�2)�7+(�&2175$&7��������7HUPLQDWLRQ�E\�WKH�&RQWUDFWRU����������7KH�&RQWUDFWRU�PD\�WHUPLQDWH�WKH�&RQWUDFW�LI�WKH�:RUN�LV�VWRSSHG�IRU�D�SHULRG�RI����FRQVHFXWLYH�GD\V�WKURXJK�
QR�DFW�RU�IDXOW�RI�WKH�&RQWUDFWRU�RU�D�6XEFRQWUDFWRU��6XE�VXEFRQWUDFWRU�RU�WKHLU�DJHQWV�RU�HPSOR\HHV�RU�DQ\�RWKHU�SHUVRQV�
RU�HQWLWLHV�SHUIRUPLQJ�SRUWLRQV�RI�WKH�:RUN�XQGHU�GLUHFW�RU�LQGLUHFW�FRQWUDFW�ZLWK�WKH�&RQWUDFWRU��IRU�DQ\�RI�WKH�
IROORZLQJ�UHDVRQV��

��� ,VVXDQFH�RI�DQ�RUGHU�RI�D�FRXUW�RU�RWKHU�SXEOLF�DXWKRULW\�KDYLQJ�MXULVGLFWLRQ�WKDW�UHTXLUHV�DOO�:RUN�WR�EH�
VWRSSHG��

��� $Q�DFW�RI�JRYHUQPHQW��VXFK�DV�D�GHFODUDWLRQ�RI�QDWLRQDO�HPHUJHQF\�WKDW�UHTXLUHV�DOO�:RUN�WR�EH�VWRSSHG��
��� %HFDXVH�WKH�$UFKLWHFW�KDV�QRW�LVVXHG�D�&HUWLILFDWH�IRU�3D\PHQW�DQG�KDV�QRW�QRWLILHG�WKH�&RQWUDFWRU�RI�WKH�

UHDVRQ�IRU�ZLWKKROGLQJ�FHUWLILFDWLRQ�DV�SURYLGHG�LQ�6HFWLRQ��������RU�EHFDXVH�WKH�2ZQHU�KDV�QRW�PDGH�
SD\PHQW�RQ�D�&HUWLILFDWH�IRU�3D\PHQW�ZLWKLQ�WKH�WLPH�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��RU�

��� 7KH�2ZQHU�KDV�IDLOHG�WR�IXUQLVK�WR�WKH�&RQWUDFWRU�SURPSWO\��XSRQ�WKH�&RQWUDFWRU¶V�UHTXHVW��UHDVRQDEOH�
HYLGHQFH�DV�UHTXLUHG�E\�6HFWLRQ��������

���������7KH�&RQWUDFWRU�PD\�WHUPLQDWH�WKH�&RQWUDFW�LI��WKURXJK�QR�DFW�RU�IDXOW�RI�WKH�&RQWUDFWRU�RU�D�6XEFRQWUDFWRU��6XE�
VXEFRQWUDFWRU�RU�WKHLU�DJHQWV�RU�HPSOR\HHV�RU�DQ\�RWKHU�SHUVRQV�RU�HQWLWLHV�SHUIRUPLQJ�SRUWLRQV�RI�WKH�:RUN�XQGHU�GLUHFW�
RU�LQGLUHFW�FRQWUDFW�ZLWK�WKH�&RQWUDFWRU��UHSHDWHG�VXVSHQVLRQV��GHOD\V�RU�LQWHUUXSWLRQV�RI�WKH�HQWLUH�:RUN�E\�WKH�2ZQHU�
DV�GHVFULEHG�LQ�6HFWLRQ������FRQVWLWXWH�LQ�WKH�DJJUHJDWH�PRUH�WKDQ�����SHUFHQW�RI�WKH�WRWDO�QXPEHU�RI�GD\V�VFKHGXOHG�IRU�
FRPSOHWLRQ��RU�����GD\V�LQ�DQ\�����GD\�SHULRG��ZKLFKHYHU�LV�OHVV��
���������,I�RQH�RI�WKH�UHDVRQV�GHVFULEHG�LQ�6HFWLRQ��������RU��������H[LVWV��WKH�&RQWUDFWRU�PD\��XSRQ�VHYHQ�GD\V¶�ZULWWHQ�
QRWLFH�WR�WKH�2ZQHU�DQG�$UFKLWHFW��WHUPLQDWH�WKH�&RQWUDFW�DQG�UHFRYHU�IURP�WKH�2ZQHU�SD\PHQW�IRU�:RUN�H[HFXWHG��
LQFOXGLQJ�UHDVRQDEOH�RYHUKHDG�DQG�SURILW��FRVWV�LQFXUUHG�E\�UHDVRQ�RI�VXFK�WHUPLQDWLRQ��DQG�GDPDJHV��
���������,I�WKH�:RUN�LV�VWRSSHG�IRU�D�SHULRG�RI����FRQVHFXWLYH�GD\V�WKURXJK�QR�DFW�RU�IDXOW�RI�WKH�&RQWUDFWRU�RU�D�
6XEFRQWUDFWRU�RU�WKHLU�DJHQWV�RU�HPSOR\HHV�RU�DQ\�RWKHU�SHUVRQV�SHUIRUPLQJ�SRUWLRQV�RI�WKH�:RUN�XQGHU�FRQWUDFW�ZLWK�
WKH�&RQWUDFWRU�EHFDXVH�WKH�2ZQHU�KDV�UHSHDWHGO\�IDLOHG�WR�IXOILOO�WKH�2ZQHU¶V�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW�'RFXPHQWV�
ZLWK�UHVSHFW�WR�PDWWHUV�LPSRUWDQW�WR�WKH�SURJUHVV�RI�WKH�:RUN��WKH�&RQWUDFWRU�PD\��XSRQ�VHYHQ�DGGLWLRQDO�GD\V¶�ZULWWHQ�
QRWLFH�WR�WKH�2ZQHU�DQG�WKH�$UFKLWHFW��WHUPLQDWH�WKH�&RQWUDFW�DQG�UHFRYHU�IURP�WKH�2ZQHU�DV�SURYLGHG�LQ�6HFWLRQ���������
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�������7HUPLQDWLRQ�E\�WKH�2ZQHU�IRU�&DXVH����������7KH�2ZQHU�PD\�WHUPLQDWH�WKH�&RQWUDFW�LI�WKH�&RQWUDFWRU�
��� UHSHDWHGO\�UHIXVHV�RU�IDLOV�WR�VXSSO\�HQRXJK�SURSHUO\�VNLOOHG�ZRUNHUV�RU�SURSHU�PDWHULDOV��
��� IDLOV�WR�PDNH�SD\PHQW�WR�6XEFRQWUDFWRUV�IRU�PDWHULDOV�RU�ODERU�LQ�DFFRUGDQFH�ZLWK�WKH�UHVSHFWLYH�

DJUHHPHQWV�EHWZHHQ�WKH�&RQWUDFWRU�DQG�WKH�6XEFRQWUDFWRUV��
��� UHSHDWHGO\�GLVUHJDUGV�DSSOLFDEOH�ODZV��VWDWXWHV��RUGLQDQFHV��FRGHV��UXOHV�DQG�UHJXODWLRQV��RU�ODZIXO�RUGHUV�

RI�D�SXEOLF�DXWKRULW\��RU�
��� RWKHUZLVH�LV�JXLOW\�RI�VXEVWDQWLDO�EUHDFK�RI�D�SURYLVLRQ�RI�WKH�&RQWUDFW�'RFXPHQWV��

���������:KHQ�DQ\�RI�WKH�DERYH�UHDVRQV�H[LVW��WKH�2ZQHU��XSRQ�FHUWLILFDWLRQ�E\�WKH�,QLWLDO�'HFLVLRQ�0DNHU�WKDW�VXIILFLHQW�
FDXVH�H[LVWV�WR�MXVWLI\�VXFK�DFWLRQ��PD\�ZLWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�ULJKWV�RU�UHPHGLHV�RI�WKH�2ZQHU�DQG�DIWHU�JLYLQJ�
WKH�&RQWUDFWRU�DQG�WKH�&RQWUDFWRU¶V�VXUHW\��LI�DQ\��VHYHQ�GD\V¶�ZULWWHQ�QRWLFH��WHUPLQDWH�HPSOR\PHQW�RI�WKH�&RQWUDFWRU�
DQG�PD\��VXEMHFW�WR�DQ\�SULRU�ULJKWV�RI�WKH�VXUHW\��

��� ([FOXGH�WKH�&RQWUDFWRU�IURP�WKH�VLWH�DQG�WDNH�SRVVHVVLRQ�RI�DOO�PDWHULDOV��HTXLSPHQW��WRROV��DQG�
FRQVWUXFWLRQ�HTXLSPHQW�DQG�PDFKLQHU\�WKHUHRQ�RZQHG�E\�WKH�&RQWUDFWRU��

��� $FFHSW�DVVLJQPHQW�RI�VXEFRQWUDFWV�SXUVXDQW�WR�6HFWLRQ������DQG�
��� )LQLVK�WKH�:RUN�E\�ZKDWHYHU�UHDVRQDEOH�PHWKRG�WKH�2ZQHU�PD\�GHHP�H[SHGLHQW��8SRQ�ZULWWHQ�UHTXHVW�

RI�WKH�&RQWUDFWRU��WKH�2ZQHU�VKDOO�IXUQLVK�WR�WKH�&RQWUDFWRU�D�GHWDLOHG�DFFRXQWLQJ�RI�WKH�FRVWV�LQFXUUHG�E\�
WKH�2ZQHU�LQ�ILQLVKLQJ�WKH�:RUN��

���������:KHQ�WKH�2ZQHU�WHUPLQDWHV�WKH�&RQWUDFW�IRU�RQH�RI�WKH�UHDVRQV�VWDWHG�LQ�6HFWLRQ���������WKH�&RQWUDFWRU�VKDOO�QRW�
EH�HQWLWOHG�WR�UHFHLYH�IXUWKHU�SD\PHQW�XQWLO�WKH�:RUN�LV�ILQLVKHG��
���������,I�WKH�XQSDLG�EDODQFH�RI�WKH�&RQWUDFW�6XP�H[FHHGV�FRVWV�RI�ILQLVKLQJ�WKH�:RUN��LQFOXGLQJ�FRPSHQVDWLRQ�IRU�WKH�
$UFKLWHFW¶V�VHUYLFHV�DQG�H[SHQVHV�PDGH�QHFHVVDU\�WKHUHE\��DQG�RWKHU�GDPDJHV�LQFXUUHG�E\�WKH�2ZQHU�DQG�QRW�H[SUHVVO\�
ZDLYHG��VXFK�H[FHVV�VKDOO�EH�SDLG�WR�WKH�&RQWUDFWRU��,I�VXFK�FRVWV�DQG�GDPDJHV�H[FHHG�WKH�XQSDLG�EDODQFH��WKH�
&RQWUDFWRU�VKDOO�SD\�WKH�GLIIHUHQFH�WR�WKH�2ZQHU��7KH�DPRXQW�WR�EH�SDLG�WR�WKH�&RQWUDFWRU�RU�2ZQHU��DV�WKH�FDVH�PD\�EH��
VKDOO�EH�FHUWLILHG�E\�WKH�,QLWLDO�'HFLVLRQ�0DNHU��XSRQ�DSSOLFDWLRQ��DQG�WKLV�REOLJDWLRQ�IRU�SD\PHQW�VKDOO�VXUYLYH�
WHUPLQDWLRQ�RI�WKH�&RQWUDFW��
�������6XVSHQVLRQ�E\�WKH�2ZQHU�IRU�&RQYHQLHQFH����������7KH�2ZQHU�PD\��ZLWKRXW�FDXVH��RUGHU�WKH�&RQWUDFWRU�LQ�ZULWLQJ�WR�VXVSHQG��GHOD\�RU�LQWHUUXSW�WKH�:RUN�LQ�ZKROH�
RU�LQ�SDUW�IRU�VXFK�SHULRG�RI�WLPH�DV�WKH�2ZQHU�PD\�GHWHUPLQH��
���������7KH�&RQWUDFW�6XP�DQG�&RQWUDFW�7LPH�VKDOO�EH�DGMXVWHG�IRU�LQFUHDVHV�LQ�WKH�FRVW�DQG�WLPH�FDXVHG�E\�VXVSHQVLRQ��
GHOD\�RU�LQWHUUXSWLRQ�DV�GHVFULEHG�LQ�6HFWLRQ���������$GMXVWPHQW�RI�WKH�&RQWUDFW�6XP�VKDOO�LQFOXGH�SURILW��1R�DGMXVWPHQW�
VKDOO�EH�PDGH�WR�WKH�H[WHQW�

��� WKDW�SHUIRUPDQFH�LV��ZDV�RU�ZRXOG�KDYH�EHHQ�VR�VXVSHQGHG��GHOD\HG�RU�LQWHUUXSWHG�E\�DQRWKHU�FDXVH�IRU�
ZKLFK�WKH�&RQWUDFWRU�LV�UHVSRQVLEOH��RU�

��� WKDW�DQ�HTXLWDEOH�DGMXVWPHQW�LV�PDGH�RU�GHQLHG�XQGHU�DQRWKHU�SURYLVLRQ�RI�WKH�&RQWUDFW��
�������7HUPLQDWLRQ�E\�WKH�2ZQHU�IRU�&RQYHQLHQFH����������7KH�2ZQHU�PD\��DW�DQ\�WLPH��WHUPLQDWH�WKH�&RQWUDFW�IRU�WKH�2ZQHU¶V�FRQYHQLHQFH�DQG�ZLWKRXW�FDXVH��
���������8SRQ�UHFHLSW�RI�ZULWWHQ�QRWLFH�IURP�WKH�2ZQHU�RI�VXFK�WHUPLQDWLRQ�IRU�WKH�2ZQHU¶V�FRQYHQLHQFH��WKH�&RQWUDFWRU�VKDOO�

��� FHDVH�RSHUDWLRQV�DV�GLUHFWHG�E\�WKH�2ZQHU�LQ�WKH�QRWLFH��
��� WDNH�DFWLRQV�QHFHVVDU\��RU�WKDW�WKH�2ZQHU�PD\�GLUHFW��IRU�WKH�SURWHFWLRQ�DQG�SUHVHUYDWLRQ�RI�WKH�:RUN��DQG�
��� H[FHSW�IRU�:RUN�GLUHFWHG�WR�EH�SHUIRUPHG�SULRU�WR�WKH�HIIHFWLYH�GDWH�RI�WHUPLQDWLRQ�VWDWHG�LQ�WKH�QRWLFH��

WHUPLQDWH�DOO�H[LVWLQJ�VXEFRQWUDFWV�DQG�SXUFKDVH�RUGHUV�DQG�HQWHU�LQWR�QR�IXUWKHU�VXEFRQWUDFWV�DQG�
SXUFKDVH�RUGHUV��

���������,Q�FDVH�RI�VXFK�WHUPLQDWLRQ�IRU�WKH�2ZQHU¶V�FRQYHQLHQFH��WKH�&RQWUDFWRU�VKDOO�EH�HQWLWOHG�WR�UHFHLYH�SD\PHQW�IRU�
:RUN�H[HFXWHG��DQG�FRVWV�LQFXUUHG�E\�UHDVRQ�RI�VXFK�WHUPLQDWLRQ��DORQJ�ZLWK�UHDVRQDEOH�RYHUKHDG�DQG�SURILW�RQ�WKH�
:RUN�QRW�H[HFXWHG��
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$57,&/(������&/$,06�$1'�',6387(6��������&ODLPV�����������'HILQLWLRQ�$�&ODLP�LV�D�GHPDQG�RU�DVVHUWLRQ�E\�RQH�RI�WKH�SDUWLHV�VHHNLQJ��DV�D�PDWWHU�RI�ULJKW��SD\PHQW�RI�PRQH\��RU�RWKHU�UHOLHI�
ZLWK�UHVSHFW�WR�WKH�WHUPV�RI�WKH�&RQWUDFW��7KH�WHUP�³&ODLP´�DOVR�LQFOXGHV�RWKHU�GLVSXWHV�DQG�PDWWHUV�LQ�TXHVWLRQ�EHWZHHQ�
WKH�2ZQHU�DQG�&RQWUDFWRU�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKH�&RQWUDFW��7KH�UHVSRQVLELOLW\�WR�VXEVWDQWLDWH�&ODLPV�VKDOO�UHVW�
ZLWK�WKH�SDUW\�PDNLQJ�WKH�&ODLP��
���������1RWLFH�RI�&ODLPV�&ODLPV�E\�HLWKHU�WKH�2ZQHU�RU�&RQWUDFWRU�PXVW�EH�LQLWLDWHG�E\�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�SDUW\�DQG�WR�WKH�,QLWLDO�
'HFLVLRQ�0DNHU�ZLWK�D�FRS\�VHQW�WR�WKH�$UFKLWHFW��LI�WKH�$UFKLWHFW�LV�QRW�VHUYLQJ�DV�WKH�,QLWLDO�'HFLVLRQ�0DNHU��&ODLPV�
E\�HLWKHU�SDUW\�PXVW�EH�LQLWLDWHG�ZLWKLQ����GD\V�DIWHU�RFFXUUHQFH�RI�WKH�HYHQW�JLYLQJ�ULVH�WR�VXFK�&ODLP�RU�ZLWKLQ����GD\V�
DIWHU�WKH�FODLPDQW�ILUVW�UHFRJQL]HV�WKH�FRQGLWLRQ�JLYLQJ�ULVH�WR�WKH�&ODLP��ZKLFKHYHU�LV�ODWHU���
���������&RQWLQXLQJ�&RQWUDFW�3HUIRUPDQFH�3HQGLQJ�ILQDO�UHVROXWLRQ�RI�D�&ODLP��H[FHSW�DV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ�RU�DV�SURYLGHG�LQ�6HFWLRQ�����DQG�$UWLFOH�����
WKH�&RQWUDFWRU�VKDOO�SURFHHG�GLOLJHQWO\�ZLWK�SHUIRUPDQFH�RI�WKH�&RQWUDFW�DQG�WKH�2ZQHU�VKDOO�FRQWLQXH�WR�PDNH�
SD\PHQWV�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��7KH�$UFKLWHFW�ZLOO�SUHSDUH�&KDQJH�2UGHUV�DQG�LVVXH�&HUWLILFDWHV�
IRU�3D\PHQW�LQ�DFFRUGDQFH�ZLWK�WKH�GHFLVLRQV�RI�WKH�,QLWLDO�'HFLVLRQ�0DNHU���
���������&ODLPV�IRU�$GGLWLRQDO�&RVW�,I�WKH�&RQWUDFWRU�ZLVKHV�WR�PDNH�D�&ODLP�IRU�DQ�LQFUHDVH�LQ�WKH�&RQWUDFW�6XP��ZULWWHQ�QRWLFH�DV�SURYLGHG�KHUHLQ�VKDOO�EH�
JLYHQ�EHIRUH�SURFHHGLQJ�WR�H[HFXWH�WKH�:RUN��3ULRU�QRWLFH�LV�QRW�UHTXLUHG�IRU�&ODLPV�UHODWLQJ�WR�DQ�HPHUJHQF\�
HQGDQJHULQJ�OLIH�RU�SURSHUW\�DULVLQJ�XQGHU�6HFWLRQ�������
���������&ODLPV�IRU�$GGLWLRQDO�7LPH������������,I�WKH�&RQWUDFWRU�ZLVKHV�WR�PDNH�D�&ODLP�IRU�DQ�LQFUHDVH�LQ�WKH�&RQWUDFW�7LPH��ZULWWHQ�QRWLFH�DV�SURYLGHG�
KHUHLQ�VKDOO�EH�JLYHQ��7KH�&RQWUDFWRU¶V�&ODLP�VKDOO�LQFOXGH�DQ�HVWLPDWH�RI�FRVW�DQG�RI�SUREDEOH�HIIHFW�RI�GHOD\�RQ�
SURJUHVV�RI�WKH�:RUN��,Q�WKH�FDVH�RI�D�FRQWLQXLQJ�GHOD\��RQO\�RQH�&ODLP�LV�QHFHVVDU\��
�����������,I�DGYHUVH�ZHDWKHU�FRQGLWLRQV�DUH�WKH�EDVLV�IRU�D�&ODLP�IRU�DGGLWLRQDO�WLPH��VXFK�&ODLP�VKDOO�EH�GRFXPHQWHG�E\�
GDWD�VXEVWDQWLDWLQJ�WKDW�ZHDWKHU�FRQGLWLRQV�ZHUH�DEQRUPDO�IRU�WKH�SHULRG�RI�WLPH��FRXOG�QRW�KDYH�EHHQ�UHDVRQDEO\�
DQWLFLSDWHG�DQG�KDG�DQ�DGYHUVH�HIIHFW�RQ�WKH�VFKHGXOHG�FRQVWUXFWLRQ��
���������&ODLPV�IRU�&RQVHTXHQWLDO�'DPDJHV�7KH�&RQWUDFWRU�DQG�2ZQHU�ZDLYH�&ODLPV�DJDLQVW�HDFK�RWKHU�IRU�FRQVHTXHQWLDO�GDPDJHV�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKLV�
&RQWUDFW��7KLV�PXWXDO�ZDLYHU�LQFOXGHV

��� GDPDJHV�LQFXUUHG�E\�WKH�2ZQHU�IRU�UHQWDO�H[SHQVHV��IRU�ORVVHV�RI�XVH��LQFRPH��SURILW��ILQDQFLQJ��EXVLQHVV�
DQG�UHSXWDWLRQ��DQG�IRU�ORVV�RI�PDQDJHPHQW�RU�HPSOR\HH�SURGXFWLYLW\�RU�RI�WKH�VHUYLFHV�RI�VXFK�SHUVRQV��DQG�

��� GDPDJHV�LQFXUUHG�E\�WKH�&RQWUDFWRU�IRU�SULQFLSDO�RIILFH�H[SHQVHV�LQFOXGLQJ�WKH�FRPSHQVDWLRQ�RI�
SHUVRQQHO�VWDWLRQHG�WKHUH��IRU�ORVVHV�RI�ILQDQFLQJ��EXVLQHVV�DQG�UHSXWDWLRQ��DQG�IRU�ORVV�RI�SURILW�H[FHSW�
DQWLFLSDWHG�SURILW�DULVLQJ�GLUHFWO\�IURP�WKH�:RUN��

7KLV�PXWXDO�ZDLYHU�LV�DSSOLFDEOH��ZLWKRXW�OLPLWDWLRQ��WR�DOO�FRQVHTXHQWLDO�GDPDJHV�GXH�WR�HLWKHU�SDUW\¶V�WHUPLQDWLRQ�LQ�
DFFRUGDQFH�ZLWK�$UWLFOH�����1RWKLQJ�FRQWDLQHG�LQ�WKLV�6HFWLRQ��������VKDOO�EH�GHHPHG�WR�SUHFOXGH�DQ�DZDUG�RI�OLTXLGDWHG�
GDPDJHV��ZKHQ�DSSOLFDEOH��LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��
�������,QLWLDO�'HFLVLRQ����������&ODLPV��H[FOXGLQJ�WKRVH�DULVLQJ�XQGHU�6HFWLRQV���������������������DQG����������VKDOO�EH�UHIHUUHG�WR�WKH�,QLWLDO�
'HFLVLRQ�0DNHU�IRU�LQLWLDO�GHFLVLRQ��7KH�$UFKLWHFW�ZLOO�VHUYH�DV�WKH�,QLWLDO�'HFLVLRQ�0DNHU��XQOHVV�RWKHUZLVH�LQGLFDWHG�LQ�
WKH�$JUHHPHQW��([FHSW�IRU�WKRVH�&ODLPV�H[FOXGHG�E\�WKLV�6HFWLRQ���������DQ�LQLWLDO�GHFLVLRQ�VKDOO�EH�UHTXLUHG�DV�D�
FRQGLWLRQ�SUHFHGHQW�WR�PHGLDWLRQ�RI�DQ\�&ODLP�DULVLQJ�SULRU�WR�WKH�GDWH�ILQDO�SD\PHQW�LV�GXH��XQOHVV����GD\V�KDYH�SDVVHG�
DIWHU�WKH�&ODLP�KDV�EHHQ�UHIHUUHG�WR�WKH�,QLWLDO�'HFLVLRQ�0DNHU�ZLWK�QR�GHFLVLRQ�KDYLQJ�EHHQ�UHQGHUHG��8QOHVV�WKH�,QLWLDO�
'HFLVLRQ�0DNHU�DQG�DOO�DIIHFWHG�SDUWLHV�DJUHH��WKH�,QLWLDO�'HFLVLRQ�0DNHU�ZLOO�QRW�GHFLGH�GLVSXWHV�EHWZHHQ�WKH�
&RQWUDFWRU�DQG�SHUVRQV�RU�HQWLWLHV�RWKHU�WKDQ�WKH�2ZQHU��
���������7KH�,QLWLDO�'HFLVLRQ�0DNHU�ZLOO�UHYLHZ�&ODLPV�DQG�ZLWKLQ�WHQ�GD\V�RI�WKH�UHFHLSW�RI�D�&ODLP�WDNH�RQH�RU�PRUH�RI�
WKH�IROORZLQJ�DFWLRQV������UHTXHVW�DGGLWLRQDO�VXSSRUWLQJ�GDWD�IURP�WKH�FODLPDQW�RU�D�UHVSRQVH�ZLWK�VXSSRUWLQJ�GDWD�IURP�
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WKH�RWKHU�SDUW\������UHMHFW�WKH�&ODLP�LQ�ZKROH�RU�LQ�SDUW������DSSURYH�WKH�&ODLP������VXJJHVW�D�FRPSURPLVH��RU�����DGYLVH�
WKH�SDUWLHV�WKDW�WKH�,QLWLDO�'HFLVLRQ�0DNHU�LV�XQDEOH�WR�UHVROYH�WKH�&ODLP�LI�WKH�,QLWLDO�'HFLVLRQ�0DNHU�ODFNV�VXIILFLHQW�
LQIRUPDWLRQ�WR�HYDOXDWH�WKH�PHULWV�RI�WKH�&ODLP�RU�LI�WKH�,QLWLDO�'HFLVLRQ�0DNHU�FRQFOXGHV�WKDW��LQ�WKH�,QLWLDO�'HFLVLRQ�
0DNHU¶V�VROH�GLVFUHWLRQ��LW�ZRXOG�EH�LQDSSURSULDWH�IRU�WKH�,QLWLDO�'HFLVLRQ�0DNHU�WR�UHVROYH�WKH�&ODLP���
���������,Q�HYDOXDWLQJ�&ODLPV��WKH�,QLWLDO�'HFLVLRQ�0DNHU�PD\��EXW�VKDOO�QRW�EH�REOLJDWHG�WR��FRQVXOW�ZLWK�RU�VHHN�
LQIRUPDWLRQ�IURP�HLWKHU�SDUW\�RU�IURP�SHUVRQV�ZLWK�VSHFLDO�NQRZOHGJH�RU�H[SHUWLVH�ZKR�PD\�DVVLVW�WKH�,QLWLDO�'HFLVLRQ�
0DNHU�LQ�UHQGHULQJ�D�GHFLVLRQ��7KH�,QLWLDO�'HFLVLRQ�0DNHU�PD\�UHTXHVW�WKH�2ZQHU�WR�DXWKRUL]H�UHWHQWLRQ�RI�VXFK�SHUVRQV�
DW�WKH�2ZQHU¶V�H[SHQVH��
���������,I�WKH�,QLWLDO�'HFLVLRQ�0DNHU�UHTXHVWV�D�SDUW\�WR�SURYLGH�D�UHVSRQVH�WR�D�&ODLP�RU�WR�IXUQLVK�DGGLWLRQDO�
VXSSRUWLQJ�GDWD��VXFK�SDUW\�VKDOO�UHVSRQG��ZLWKLQ�WHQ�GD\V�DIWHU�UHFHLSW�RI�VXFK�UHTXHVW��DQG�VKDOO�HLWKHU�����SURYLGH�D�
UHVSRQVH�RQ�WKH�UHTXHVWHG�VXSSRUWLQJ�GDWD������DGYLVH�WKH�,QLWLDO�'HFLVLRQ�0DNHU�ZKHQ�WKH�UHVSRQVH�RU�VXSSRUWLQJ�GDWD�
ZLOO�EH�IXUQLVKHG�RU�����DGYLVH�WKH�,QLWLDO�'HFLVLRQ�0DNHU�WKDW�QR�VXSSRUWLQJ�GDWD�ZLOO�EH�IXUQLVKHG��8SRQ�UHFHLSW�RI�WKH�
UHVSRQVH�RU�VXSSRUWLQJ�GDWD��LI�DQ\��WKH�,QLWLDO�'HFLVLRQ�0DNHU�ZLOO�HLWKHU�UHMHFW�RU�DSSURYH�WKH�&ODLP�LQ�ZKROH�RU�LQ�
SDUW��
���������7KH�,QLWLDO�'HFLVLRQ�0DNHU�ZLOO�UHQGHU�DQ�LQLWLDO�GHFLVLRQ�DSSURYLQJ�RU�UHMHFWLQJ�WKH�&ODLP��RU�LQGLFDWLQJ�WKDW�WKH�
,QLWLDO�'HFLVLRQ�0DNHU�LV�XQDEOH�WR�UHVROYH�WKH�&ODLP��7KLV�LQLWLDO�GHFLVLRQ�VKDOO�����EH�LQ�ZULWLQJ������VWDWH�WKH�UHDVRQV�
WKHUHIRU��DQG�����QRWLI\�WKH�SDUWLHV�DQG�WKH�$UFKLWHFW��LI�WKH�$UFKLWHFW�LV�QRW�VHUYLQJ�DV�WKH�,QLWLDO�'HFLVLRQ�0DNHU��RI�DQ\�
FKDQJH�LQ�WKH�&RQWUDFW�6XP�RU�&RQWUDFW�7LPH�RU�ERWK��7KH�LQLWLDO�GHFLVLRQ�VKDOO�EH�ILQDO�DQG�ELQGLQJ�RQ�WKH�SDUWLHV�EXW�
VXEMHFW�WR�PHGLDWLRQ�DQG��LI�WKH�SDUWLHV�IDLO�WR�UHVROYH�WKHLU�GLVSXWH�WKURXJK�PHGLDWLRQ��WR�ELQGLQJ�GLVSXWH�UHVROXWLRQ��
���������(LWKHU�SDUW\�PD\�ILOH�IRU�PHGLDWLRQ�RI�DQ�LQLWLDO�GHFLVLRQ�DW�DQ\�WLPH��VXEMHFW�WR�WKH�WHUPV�RI�6HFWLRQ�����������
�����������(LWKHU�SDUW\�PD\��ZLWKLQ����GD\V�IURP�WKH�GDWH�RI�DQ�LQLWLDO�GHFLVLRQ��GHPDQG�LQ�ZULWLQJ�WKDW�WKH�RWKHU�SDUW\�
ILOH�IRU�PHGLDWLRQ�ZLWKLQ����GD\V�RI�WKH�LQLWLDO�GHFLVLRQ��,I�VXFK�D�GHPDQG�LV�PDGH�DQG�WKH�SDUW\�UHFHLYLQJ�WKH�GHPDQG�
IDLOV�WR�ILOH�IRU�PHGLDWLRQ�ZLWKLQ�WKH�WLPH�UHTXLUHG��WKHQ�ERWK�SDUWLHV�ZDLYH�WKHLU�ULJKWV�WR�PHGLDWH�RU�SXUVXH�ELQGLQJ�
GLVSXWH�UHVROXWLRQ�SURFHHGLQJV�ZLWK�UHVSHFW�WR�WKH�LQLWLDO�GHFLVLRQ���
���������,Q�WKH�HYHQW�RI�D�&ODLP�DJDLQVW�WKH�&RQWUDFWRU��WKH�2ZQHU�PD\��EXW�LV�QRW�REOLJDWHG�WR��QRWLI\�WKH�VXUHW\��LI�DQ\��
RI�WKH�QDWXUH�DQG�DPRXQW�RI�WKH�&ODLP��,I�WKH�&ODLP�UHODWHV�WR�D�SRVVLELOLW\�RI�D�&RQWUDFWRU¶V�GHIDXOW��WKH�2ZQHU�PD\��EXW�
LV�QRW�REOLJDWHG�WR��QRWLI\�WKH�VXUHW\�DQG�UHTXHVW�WKH�VXUHW\¶V�DVVLVWDQFH�LQ�UHVROYLQJ�WKH�FRQWURYHUV\��
���������,I�D�&ODLP�UHODWHV�WR�RU�LV�WKH�VXEMHFW�RI�D�PHFKDQLF¶V�OLHQ��WKH�SDUW\�DVVHUWLQJ�VXFK�&ODLP�PD\�SURFHHG�LQ�
DFFRUGDQFH�ZLWK�DSSOLFDEOH�ODZ�WR�FRPSO\�ZLWK�WKH�OLHQ�QRWLFH�RU�ILOLQJ�GHDGOLQHV���
�������0HGLDWLRQ����������&ODLPV��GLVSXWHV��RU�RWKHU�PDWWHUV�LQ�FRQWURYHUV\�DULVLQJ�RXW�RI�RU�UHODWHG�WR�WKH�&RQWUDFW�H[FHSW�WKRVH�ZDLYHG�DV�
SURYLGHG�IRU�LQ�6HFWLRQV�����������������DQG��������VKDOO�EH�VXEMHFW�WR�PHGLDWLRQ�DV�D�FRQGLWLRQ�SUHFHGHQW�WR�ELQGLQJ�
GLVSXWH�UHVROXWLRQ���
���������7KH�SDUWLHV�VKDOO�HQGHDYRU�WR�UHVROYH�WKHLU�&ODLPV�E\�PHGLDWLRQ�ZKLFK��XQOHVV�WKH�SDUWLHV�PXWXDOO\�DJUHH�
RWKHUZLVH��VKDOO�EH�DGPLQLVWHUHG�E\�WKH�$PHULFDQ�$UELWUDWLRQ�$VVRFLDWLRQ�LQ�DFFRUGDQFH�ZLWK�LWV�&RQVWUXFWLRQ�,QGXVWU\�
0HGLDWLRQ�3URFHGXUHV�LQ�HIIHFW�RQ�WKH�GDWH�RI�WKH�$JUHHPHQW��$�UHTXHVW�IRU�PHGLDWLRQ�VKDOO�EH�PDGH�LQ�ZULWLQJ��
GHOLYHUHG�WR�WKH�RWKHU�SDUW\�WR�WKH�&RQWUDFW��DQG�ILOHG�ZLWK�WKH�SHUVRQ�RU�HQWLW\�DGPLQLVWHULQJ�WKH�PHGLDWLRQ��7KH�UHTXHVW�
PD\�EH�PDGH�FRQFXUUHQWO\�ZLWK�WKH�ILOLQJ�RI�ELQGLQJ�GLVSXWH�UHVROXWLRQ�SURFHHGLQJV�EXW��LQ�VXFK�HYHQW��PHGLDWLRQ�VKDOO�
SURFHHG�LQ�DGYDQFH�RI�ELQGLQJ�GLVSXWH�UHVROXWLRQ�SURFHHGLQJV��ZKLFK�VKDOO�EH�VWD\HG�SHQGLQJ�PHGLDWLRQ�IRU�D�SHULRG�RI�
���GD\V�IURP�WKH�GDWH�RI�ILOLQJ��XQOHVV�VWD\HG�IRU�D�ORQJHU�SHULRG�E\�DJUHHPHQW�RI�WKH�SDUWLHV�RU�FRXUW�RUGHU��,I�DQ�
DUELWUDWLRQ�LV�VWD\HG�SXUVXDQW�WR�WKLV�6HFWLRQ���������WKH�SDUWLHV�PD\�QRQHWKHOHVV�SURFHHG�WR�WKH�VHOHFWLRQ�RI�WKH�
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