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2. Primary Considerations 

While undertaking the actions towards award of Contracts and its implementation on 

the ground, the same shall be generally guided by the following primary 

considerations: 

(a). To make available the needed goods, equipment, material, works and 

services in the right quality and quantity, at the right time and at the right 

price after giving fair and equal chance to tenderers/ bidders, so as to 

obtain the optimum value for each unit of expenditure. 

(b). Economy and efficiency in implementation of the project, including the 

procurement of goods, works and services in question. 

(c). To provide an opportunity to all eligible qualified bidders to compete for 

providing goods, works and services. 

(d). To encourage the development of local, domestic contracting and 

manufacturing industries/agencies. 

(e). Transparency in the procurement process and timely actions. 

3. Applicability of guidelines 

The procedure outlined in these guidelines apply to all contracts for goods and works 

financed in whole or in part  by REC for implementation of “Accelerated 

Electrification of one lakh villages and one crore households”.   

4. Eligibility 

To foster competition, all firms and individuals are permitted to offer goods, works, 

and services for REC-financed projects. Conditions for participation shall be limited 

to those that are essential to ensure the firm's capability to fulfill the contract in 

question. 

Borrower, including its assignee(s), may carry out due diligence on the technical and 

financial qualifications of bidders to be assured of their capabilities in relation to the 

specific contract. 

A firm which has been engaged by the Borrower including its assignee(s)  to provide 

consultancy services for the preparation or implementation of a project, and any of its 

affiliates, shall be disqualified from subsequently providing goods, works or services 
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resulting from or directly related to the firm's consultancy services for such 

preparation or implementation.  

5. Joint Ventures 

Any firm may bid independently or in joint venture confirming joint and several liability 

with domestic firms. 

6.      Mis-procurement 

Financial assistance from REC is not eligible to meet expenditures for goods and 

works which have not been procured in accordance with these guidelines. 

7. Fraud and Corruption 

It should be kept in mind that all actions towards award of Contracts and its 

implementation on the ground have to be fair, consistent, transparent and based on 

highest standard of ethics. Similarly, bidders/suppliers/contractors associated in the 

procurement and works, are expected to observe the highest standard of ethics 

during procurement and execution of contracts. In pursuance to above: 

(a). Proposal for award may be rejected, if it determines that the bidder, 

recommended for award, and/or its employees, sub-contractors, sub-

vendors, agents have engaged in corrupt or fraudulent practices in 

competing for the Contract in question;  

(b). Portion of the loan allocated to a contract may be cancelled, in full or in 

part, if it is determined that corrupt or fraudulent practices were engaged by 

contractor and/or its employees, subcontractors, sub-vendors, agents for 

getting the Contract or during the execution of a Contract; 

(c). A firm may be declared as ineligible, either indefinitely or for a stated 

period of time, to be awarded a Contract, if it, at any time, determines that 

the firm has been engaged in corrupt or fraudulent practices in competing for 

or in executing the Contract. 
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For the purpose of above provision, the terms, "Corrupt Practice" and "Fraudulent 

Practice", mean following: 

i. "corrupt practice" means offering, giving, receiving, or soliciting 

anything of value to influence the action of a public official(s) in the 

procurement process or in the contract execution; and 

ii. "fraudulent practice" means a misrepresentation of facts in order to 

influence a procurement process or the execution of a contract and 

includes collusive practices among bidders (prior to or after bid submission) 

designed to establish bid prices at artificial, non-competitive levels. 
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PART – II: DOMESTIC COMPETITIVE BIDDING 

1. GENERAL 
1.1. Introduction 

The objective of Domestic Competitive Bidding (DCB), as described in these 

Guidelines, is to provide all eligible prospective bidders with timely and adequate 

notification of a Borrower's requirements and an equal opportunity to bid for the 

required goods and works. 

All procurement and works, in the normal course, shall be outsourced and 

undertaken through award of contracts for the same.  The procurement and works, 

shall mean all procurement of equipment/material and civil/erection works during 

construction and O&M stage.   

1.2. Type and Size of Contracts 

1.2.1   The bidding documents shall clearly state the type of contract to be entered 

into and contain the proposed contract provisions appropriate therefor.  

The size and scope of individual contracts will depend on the magnitude, nature, and 

location of the project.  

The project execution will be carried out on turn key basis under which the design 

and engineering, supply and installation of equipment, and construction of a 

complete facility or works are provided under one contract. Alternatively, the 

Borrower may remain responsible for the design and engineering, and invite bids for 

a single responsibility contract for the supply and installation of all goods and works 

required for the project component.  For projects requiring a variety of goods and 

works, separate contracts are awarded for the supply and/or installation of different 

items of equipment and plant and for the works. 
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1.2.2 The project execution shall be carried out on the basis of the following 

turnkey packages: 

(a)  Complete turnkey package involving all goods and services as required under the 

project   

Or 

(b) (i) all substation (33/11 KV) works, including lines & other arrangements for  

providing power to such sub-stations, but excluding distribution substations, and 

(ii)  balance works involved in the project excluding substation works as above. 

1.3. Notification and Advertising (NIT) 

Timely notification of bidding opportunities is essential in competitive bidding. The 

Procurement Notice shall contain information concerning the Borrower, amount and 

purpose of the loan, scope of procurement under DCB, and the name, telephone (or 

fax) number, and address of the Borrower's agency responsible for procurement and 

the address of the website where specific procurement notices will be posted. The 

scheduled date for availability of bidding documents should be indicated. The related 

bidding documents, shall not be released to the public earlier than the date of 

publication of the Procurement Notice. 

Invitations to bid shall be advertised as Procurement Notices in at least one English 

newspaper of national circulation in the country and one Regional language 

newspaper and in an electronic portal with free access. Notification shall be given in 

sufficient time to enable prospective bidders to obtain bidding documents and 

prepare and submit their responses. 

1.4. Qualifying requirements of  Bidders 

Certain requisite qualifications of the bidders are necessary for turnkey contracts. 

 This ensures that participation in the bid is limited only to those who have adequate 

 capabilities and resources, such as (i) experience and past performance on similar 

 contracts, (ii) capabilities with respect to personnel, equipment, and construction or 

 manufacturing facilities, and (iii) financial position. 



REC-AREP 

7 of 7

2. Bidding Documents  
2.1. General 

The bidding documents shall furnish all information necessary for a prospective 

bidder to prepare a bid for the goods and works to be provided. The bidding 

document generally include the following:  

Invitation for Bids (INV) 

Instruction to Bidders (INB) 

General Terms & Conditions of Contract (GCC) 

Special Conditions of Contract (SCC) 

Bid Form and Price Schedules/ Bid Proposal Sheets (BPS)  

Technical Specifications (TS) 

Technical Data Sheet/ Data Requirement Sheet (DRS) 

List of goods or bill of quantities 

Delivery time or schedule of completion  

Necessary appendices such as formats for various securities 

The basis for bid evaluation and selection of the lowest evaluated bid shall be clearly 

outlined in the instructions to bidders and/or the specifications. If a fee is charged for 

the bidding documents, it shall be reasonable and reflect only the cost of their 

printing and delivery to prospective bidders, and shall not be so high as to 

discourage qualified bidders. The Borrower may use an electronic system to 

distribute bidding documents, provided that such system is adequate and 

satisfactory. If bidding documents are distributed electronically, the electronic system 

shall be secure to avoid modifications to the bidding documents and shall not restrict 

the access of Bidders to the bidding documents.  

Borrowers shall use the appropriate Standard Bidding Documents with minimum 

changes, as necessary to address project-specific conditions. Any such changes 

shall be introduced only through bid or contract data sheets, or through special 

conditions of contract. 
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2.2. Validity of Bids and Bid Security 

Bidders shall be required to submit bids valid for a period specified in the bidding 

documents which shall be sufficient to enable the Borrower to complete the 

comparison and evaluation of bids, and obtain all the necessary approvals so that 

the contract can be awarded within that period. 

Borrowers have the option of requiring a bid security. When used, the Bid security 

shall be in the amount and form specified in the bidding documents and shall remain 

valid for a period of four weeks beyond the validity period for the bids, in order to 

provide reasonable time for the Borrower to act if the security is to be called. Bid 

security shall be released to unsuccessful bidders once the contract has been signed 

with the winning bidder.  

2.3. Clarity of Bidding Documents 

Bidding documents shall be so worded as to permit and encourage competition and 

shall set forth clearly and precisely the work to be carried out, the location of the 

work, the goods to be supplied, the place of delivery or installation, the schedule for 

delivery or completion, minimum performance requirements, and the warranty and 

maintenance requirements, as well as any other pertinent terms and conditions. In 

addition, the bidding documents, where appropriate, shall define the tests, standards, 

and methods that will be employed to judge the conformity of equipment as 

delivered, or works as performed, with the specifications. Drawings shall be 

consistent with the text of the specifications, and an order of precedence between 

the two shall be specified. 

The bidding documents shall specify any factors, in addition to price, which will be 

taken into account in evaluating bids, and how such factors will be quantified or 

otherwise evaluated. If bids based on alternative designs, materials, completion 

schedules, payment terms, etc., are permitted, conditions for their acceptability and 

the method of their evaluation shall be expressly stated. 

All prospective bidders shall be provided the same information, and shall be assured 

of equal opportunities to obtain additional information on a timely basis. Borrowers 

shall provide reasonable access to project sites for visits by prospective bidders.  

Any additional information, clarification, correction of errors, or modifications of 
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bidding documents shall be sent to each recipient of the original bidding documents 

in sufficient time before the deadline for receipt of bids to enable bidders to take 

appropriate actions. If necessary, the deadline shall be extended. 

2.4. Standards  

Standards and technical specifications quoted in bidding documents shall promote 

the broadest possible competition, while assuring the critical performance or other 

requirements for the goods and/or works under procurement. The Borrower shall 

specify standards as issued by REC.  

2.5. Pricing 

Bids for equipments shall be invited on basis of ex- works/ex –factory (FOR) plus 

cost of transportation and insurance to the place of destination.  The bidder shall be 

required to quote separately for installation, commissioning or other similar services 

required to be performed by the bidder.   

In the case of turnkey contracts, the bidder shall be required to quote the price of the 

installed equipment at site, including all costs for supply of equipment, local 

transportation and insurance, installation, and commissioning, as well as associated 

works and all other services included in the scope of contract.   Unless otherwise 

specified in the bidding documents, the turnkey price shall include all duties, taxes, 

and other levies. 

Bidders for works contracts shall be required to quote unit prices or lump sum prices 

for the performance of the works, and such prices shall include all duties, taxes, and 

other levies.  

2.6. Price Variation 

Bidding documents shall state either that (i) bid prices will be fixed or (ii) that price 

variations will be made to reflect any changes (upwards or downwards) in major cost 

components of the contract, such as labour, equipment, materials, and fuel. Price 

adjustment provisions are usually not necessary in contracts involving delivery of 

goods and/or completion of works within twelve months, but shall be included in 

contracts, which extend beyond twelve months.  
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For the purpose of calculation of price adjustment: (i) the indices for various 

materials shall be considered as published by IEEMA and indices of the other 

sources/publication shall be considered only when IEEMA does not publish such 

indices; and (ii) the indices for labour shall be considered as published/declared by 

Labour Bureau, Shimla. Accordingly, suitable provisions shall be made in the Bidding 

Documents. 

Prices may be adjusted by the use of a prescribed formula (or formulae), which 

breaks down the total price into components that are adjusted by price indices 

specified for each component or, alternatively, on the basis of documentary evidence 

(including actual invoices) provided by the Supplier or Contractor.  For price 

adjustment, the method, the formula and the base date for application shall be 

clearly defined in the bidding documents.  

2.7. Transportation and Insurance 

Bidding documents shall state the types and terms of insurance and transportation to 

be provided by the bidder. 

2.8. Terms and Methods of Payment 

Payments terms shall be in accordance with the commercial practices applicable to 

the specific good and works: 

(i) Contracts for supply of goods may provide for full payment on the delivery and 

inspection, if necessary, of the contracted goods except for contracts involving 

installation and commissioning, in which case an appropriate portion of 

payment may be made after the supplier has complied with all its obligations 

under the contract. 

(ii) Contracts involving installation works may be eligible for appropriate 

mobilization advances. 

Any advance payment for mobilization and similar expenses, made upon signature of 

a contract for goods or works, shall be related to the estimated amount of these 

expenses and be specified in the bidding documents. Amounts and timing of other 

advances to be made, such as for materials delivered to the site for incorporation in 

the works, shall also be specified. The bidding documents shall specify the 
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arrangements for any security required for advance payments. Bidding documents 

shall clearly specify the payment methods and terms offered. 

 

2.9. Currency Provisions and Currency of payment 

The bidding documents shall state that the bidder shall express bid price in Indian 

Rupees only. Payment of the contract price shall also be in Indian Rupees only. 

2.10. Conditions of contracts 

The conditions of the contract shall necessarily have balanced allocation of risk and 

liabilities.  The concerned documents shall clearly define the scope of work to be 

performed, the rights and obligations of the Borrower and of the Supplier or 

Contractor.  In addition to the general conditions of contract, any special conditions 

particular to the specific goods or works to be procured and the location of the 

project shall be included. 

2.11. Performance Security 

Bidding documents for works shall require security in an amount sufficient to protect 

the Borrower in case of breach of contract by the Contractor. This security shall be 

provided in an appropriate form and amount, as specified by the Borrower in the 

bidding document. The amount of the security may vary,  on the nature and 

magnitude of the works. A portion of this security shall extend sufficiently beyond the 

date of completion of the works to cover the defects liability or maintenance period 

up to final acceptance by the Borrower.  

In the contracts for supply of goods, the borrower may decide on the need of 

performance security depending on the market conditions and commercial practices 

for a particular kind of goods and may decide appropriately the quantum of security 

to cover warranty obligations. 

2.12. Liquidated Damages  

Provisions for liquidated damages or similar provisions for an appropriate amount 

shall be included in the conditions of contract when delays in the delivery of goods, 

completion of works or failure of the goods or works to meet performance 
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requirements would result in extra cost, or loss of revenue or loss of other benefits to 

the Borrower.  

 

2.13. Force Majeure 

The conditions of contract shall stipulate that failure on the part of the parties to 

perform their obligations under the contract shall not be considered a default if such 

failure is the result of an event of force majeure as defined in the conditions of 

contract. 

2.14. Applicable Law and Settlement of Disputes 

The conditions of contracts shall incorporate required provisions dealing with the 

applicable law, jurisdiction of Courts and the forum for the settlement of disputes.  

The appropriate provisions for arbitration shall be required to be incorporated in the 

conditions of contract with clarity.  In no case REC shall be named as an arbitrator 

nor shall REC be included as a party in the settlement of any disputes or be asked to 

name an arbitrator. 

3. Bid Opening, Evaluation and Award of Contract 
3.1. Time for Preparation of Bids 

The period of sale of documents shall normally be kept as 30 days. The time allowed 

for the preparation and submission of bids shall be determined with due 

consideration of the particular circumstances of the project and the magnitude and 

complexity of the contract.  The last date for submission of bids shall be 

approximately 7 days after the close of sale of bidding document.  Bidders shall be 

permitted to submit bids by Mail or by hand. At the discretion of the borrower he may 

also use electronic media permitting bidders to submit bids by electronic means. The 

deadline and place for receipt of bids shall necessarily be specified in the 
Invitation to Bid.  Bids submitted/received after the declared dead line for bid 

submission shall be summarily rejected.   

3.2. Bid Opening Procedures 
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The time for the bid opening shall be the same as for the deadline for receipt of bids 

or promptly thereafter, and shall be announced, together with the place for bid 

opening, in the Invitation to Bid. The Borrower shall open all bids at the stipulated 

time and place. Bids shall be opened in public; that is, bidders or their 

representatives shall be allowed to be present. The name of the bidder and total 

amount of each bid, and of any alternative bids if they have been requested or 

permitted, shall be read aloud  and recorded when opened.  

3.3. Clarifications or Alterations of Bids 

Bidders shall not be requested or permitted to alter their bids after the deadline for 

receipt of bids. The Borrower shall ask bidders for clarification needed to evaluate 

their bids but shall not ask or permit bidders to change the substance or price of their 

bids after the bid opening. Requests for clarification and the bidders' responses shall 

be made in writing, in hard copy and by an electronic system satisfactory to the 

Borrower. 

3.4. Confidentiality 

After the public opening of bids, information relating to the examination, clarification, 

and evaluation of bids and recommendations concerning awards shall not be 

disclosed to bidders or other persons not officially concerned with this process until 

the contract award. 

3.5. Examination of Bids 

The Borrower shall ascertain whether the bids :  

(i) meet the eligibility requirements specified  
(ii) have been properly signed,  
(iii) are accompanied by the required securities or required declaration 

signed as specified   
(iv) are substantially responsive to the bidding documents, and  
(v) are otherwise generally in order.  

If a bid is not substantially responsive, that is, it contains material deviations from or 

reservations to the terms, conditions, and specifications in the bidding documents, it 

shall not be considered further. The bidder shall not be permitted to correct or 

withdraw material deviations or reservations once bids have been opened. 
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3.6. Evaluation and Comparison of Bids 

The purpose of bid evaluation is to determine the cost to the Borrower of each bid in 

a manner that permits a comparison on the basis of their evaluated cost. The bid 

with the lowest evaluated cost, but not necessarily the lowest submitted price, shall 

be selected for award. 

The bid price read out at the bid opening shall be adjusted to correct any arithmetical 

errors. Also, for the purpose of evaluation, adjustments shall be made for any 

quantifiable nonmaterial deviations or reservations. Price adjustment provisions 

applying to the period of implementation of the contract shall not be taken into 

account in the evaluation. 

The evaluation and comparison of bids shall be on ex- works/ex –factory (FOR) plus 

cost of transportation and insurance to the place of destination for goods offered 

from manufactured together with prices required, installation, training, 

commissioning, and other similar services. 

Bidding documents shall also specify the relevant factors in addition to price to be 

considered in bid evaluation and the manner in which they will be applied for the 

purpose of determining the lowest evaluated bid. For goods and equipment, other 

factors may be taken into consideration including among others, payment schedule, 

delivery time, operating costs, efficiency and compatibility of the equipment, 

availability of service and spare parts, and related training, safety, and environmental 

benefits. The factors other than price to be used for determining the lowest evaluated 

bid shall, to the extent practicable, be expressed in monetary terms, or given a 

relative weight in the evaluation provisions in the bidding documents. 

Under works and turnkey contracts, Contractors are responsible for all duties, taxes, 

and other levies and bidders shall take these factors into account in preparing their 

bids. The evaluation and comparison of bids shall be on this basis. Bid evaluation for 

works shall be strictly in monetary terms.  If time is a critical factor, the value of early 

completion to the Borrower may be taken into account according to criteria presented 

in the bidding documents, only if the conditions of contract provide for commensurate 

penalties for noncompliance. 
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The Borrower shall prepare a detailed report on the evaluation and comparison of 

bids setting forth the specific reasons on which the recommendation is based for the 

award of the contract. 

 

3.7. Extension of Validity of Bids 

Borrowers shall complete evaluation of bids and award of contract within the initial 

period of bid validity so that extensions are not necessary. An extension of bid 

validity, if justified by exceptional circumstances, shall be requested in writing from all 

bidders before the expiration date. The extension shall be for the minimum period 

required to complete the evaluation, to obtain the necessary approvals, and award 

the contract. In the case of fixed price contracts, requests for second and 

subsequent extensions will be permissible only if the request for extension provides 

for an appropriate adjustment mechanism of the quoted price to reflect changes in 

the cost of inputs for the contract over the period of extension. Whenever an 

extension of bid validity period is requested, bidders shall not be requested or be 

permitted to change the quoted (base) price or other conditions of their bid. Bidders 

shall have the right to refuse to grant such an extension. If the bidding documents 

require a bid security, Bidders may exercise their right to refuse to grant such an 

extension without forfeiting their bid security, but those who are willing to extend the 

validity of their bid shall be required to provide a suitable extension of bid security. 

3.8. Post-qualification of Bidders 

As the pre-qualification of bidders is not covered under these guidelines, the 

Borrower shall determine whether the bidder whose bid has been determined to offer 

the lowest evaluated cost has the capability and resources to effectively carry out the 

contract as offered in the bid. The criteria to be met shall be set out in the bidding 

documents, and if the bidder does not meet them, the bid shall be rejected. In such 

an event, the Borrower shall make a similar determination for the next-lowest 

evaluated bidder. 

3.9. Award of Contract 
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The Borrower shall award the contract, within the period of the validity of bids, to the 

bidder who meets the appropriate standards of capability and resources and whose 

bid has been determined :  

(i) to be substantially responsive to the bidding documents and  
(ii) to offer the lowest evaluated cost.  

A bidder shall not be required, as a condition of award, to undertake responsibilities 

for work not stipulated in the bidding documents or otherwise to modify the bid as 

originally submitted. 

3.10. Rejection of All Bids 

Bidding documents usually provide that Borrowers may reserve the right to reject all 

bids. However, rejection of all bids is justified when there is lack of effective 

competition, or bids are not substantially responsive.  If all bids are rejected, the 

Borrower shall review the causes justifying the rejection and consider making 

revisions to the conditions of contract, design and specifications, scope of the 

contract, or a combination of these, before inviting new bids. 

If the rejection of all bids is due to lack of competition, wider advertising shall be 

considered. If the rejection is due to most or all of the bids being non responsive, 

new bids may be invited from only those that submitted bids in the first instance, at 

the discretion of the borrower. 
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INVITATION TO BIDS (INV) 
FOR 

RURAL ELECTRIFICATION WORKS  IN ---------------------- DISTRICTS OF -----STATE 
ON TURNKEY BASIS UNDER ACCELERATED RURAL ELECTRIFICATION 
PROGRAMME. 
 

DATE OF ISSUANCE OF INV :________(DOMESTIC COMPETITIVE BIDDING) 

1.0 ______ *** has been entrusted  by ____**  with the concurrence of Government of 
____* for execution of Rural Electrification wroks for electrification of villages and 
rural households in the _______ district(s) of _______*. 

The execution of the project shall be funded out of the proceeds of the financial 
assistance to be received by Government of ___* from Rural Electrification 
Corporation Limited (REC) and all eligible payments for the execution of the project 
under the intended contract shall be made by the _____*** under suitable 
arrangement with ___**.  The ownership of the project shall remain vested with 
___**. 

1.1 The project shall be executed under the following packages for which ____*** 
invites sealed bids under domestic competitive bidding :- 

 
To be detailed out in accordance with the approved project sanctioned by 
REC. 

2.0 Scope of Work :  

To be detailed out in accordance with the approved project sanctioned by 
REC. 

The bidder can quote for any or all of the packages as indicated above, provided 
he satisfies the provisions as given in para 4.0 below. 

 
2.1 The aforesaid scope of work is only indicative. The detailed scope is described in 

the Bidding Documents, which are available for inspection & sale, at the address 
mentioned at para 9.0, as per details given below: 
 

Inspection & sale of Bidding 
Documents 

From ------ to -------- (between-----------
hrs. and ----- hrs. on all working days) 

Cost of  Bidding Documents Rs. ------ (through crossed Demand Draft 
in favour of ‘_____***’ payable at ----) 

3.0 Bidding Documents are non-transferable and can be obtained by interested firms 
or their authorised representatives on submission of a written application and on 
payment of non-refundable specified amount. Issuance of the Bidding Documents, 
however, shall not automatically mean that such firm fulfills/meets the Qualifying 
Requirements. 

 
To be inserted: (*) Name of State    (**) Name of State Power Utility   (***) Name of Central Public Sector Utility   
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4.0 The  detailed Qualifying Requirements (QR) are given in the Bidding Document of 
the subject package. The complete bidding documents including tender drawings 
are available at website of ______***. Interested bidders can download the bidding 
documents and commence preparation of bids to gain time. However, they will be 
required to purchase the Bidding Documents from _____***, (for submission of the 
bid), which will be duly authenticated by the executive issuing the documents. In 
case of any discrepancy between the documents downloaded by the prospective 
bidder and the Bid Documents (hard copy) issued by ____*** official, the latter 
shall prevail.  
 

5.0 Bids must be delivered to _____*** at the address mentioned at para 9.0 below. 
Bids will be received and opened in presence of Bidders’ representatives who 
choose to be present, as per following schedule:  
 

Last date & time for submission of bids -------------at ----- hrs. 
Bid opening date & time 
(applicable for all packages) 

-------------at --- hrs. 

6.0 All the bids must be accompanied by a bid security of the following amount in a 
separate sealed envelope without which the bid shall be returned to the Bidder 
unopened:   

Package No. Amount 

7.0 The successful bidder will be required to furnish a Contract Performance 
Guarantee for ten percent (10 %) of the total contract price on award of the 
Contract for the respective packages. 
 

8.0 _____*** will not be responsible for misplacement/delay in receipt of either request 
for issuance of Bidding Documents or Bidding Documents or Bids sent by post.  
 

9.0 All correspondence/communication including those pertaining to purchase of  
Bidding Documents and submission of bids with regard to the above shall be made 
at the following address of ____*** :- 
 

------------------------------------------------ 
 ------------------------------------------------- 
 

10.0 _____*** reserves the right to cancel / withdraw the bid without assigning any 
reason for such decision.  Such decision will not incur any liability whatsoever on 
the part of ____*** consequently. 

 

End of INV 
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SECTION – INB 
INSTRUCTION TO BIDDERS 

 

A. INTRODUCTION 
 

1.0 GENERAL INSTRUCTIONS  
 
1.1 The ______***, (implementer of the project on behalf of ____**) hereinafter 

called ______***/ ‘Employer’ will receive bids in respect of equipment to be 
furnished and erected as set-forth in the accompanying Specifications. All bids 
shall be prepared and submitted in accordance with these instructions. 

 
2.0 QUALIFYING REQUIREMENTS OF BIDDERS    

 
2.1 This bidding is open to any manufacturer or erector who provides satisfactory 

evidence concerning the following that he: 
 

a.  is a qualified manufacturer or erector who regularly manufactures or installs 
the equipment of the type specified and has adequate technical knowledge 
and practical experience; 
 

b. does not anticipate change in the ownership during the proposed period of 
work (if such a change is anticipated, the scope and effect thereof shall be 
defined); 
 

c. has adequate financial stability and status to meet the financial obligation 
pursuant to the scope of the works (the Bidders should submit at least 5 
copies  of their profit and loss account and balance sheet for the last five 
years); 
 

d. (i) For Manufacturer : 
 has adequate plant and manufacturing capacity available to perform the 

works properly and expeditiously within the time period specified. The 
evidence shall consist of written details of the installed manufacturing 
capacities and present commitments (excluding the work under this 
Specification) of the Bidder or his principal. If the present commitments are 
such that the installed capacity results in inadequacy of the manufacturing 
capacities to meet the requirement of equipment corresponding to this bid, 
then the details of alternative arrangements to be organised by the Bidder 
for this purpose and which shall meet the Employer’s approval, shall also 
be furnished; 
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(ii) For Erector : 
has adequate capacity for erection and installation to perform the works 
properly and expeditiously within the time period specified. The evidence 
shall consist of written details of the capacities and present commitments 
(excluding the work under this specification) of the Bidder or its principal. If 
the present commitments are such that may result in inadequacy to 
undertake the works corresponding to this bid (work under this 
specification), then the details of the alternative arrangements to be 
organised by the Bidder for this purpose and which shall meet the 
Employer’s approval, shall also be furnished; 

 
e. has adequate field services organisation to provide the necessary field 

erection and management services required to successfully erect, test and 
commission the equipment as required by the Specifications and 
Documents;  and  

f. has established quality assurance systems and organisation designed to 
achieve high levels of equipment reliability, both during his manufacturing 
and field installation activities. 

 
2.1.1 Majority publicly owned enterprises domiciled in India may be eligible to qualify if, 

in addition to meeting all the qualifying requirements, they also : 
 

(a) are commercially oriented legal entities distinct from _____***, and are not 
a government of department; 

 
(b) are financially autonomous, as demonstrated by requirements in their 

constitutions to provide separate audited accounts and return on capital, 
powers to raise loans and obtain revenues through the sale of goods or 
services; and  

 
(c) are managerially autonomous 
 

2.2 In addition, the qualifying requirement stated in the accompanying ‘Special 
Conditions of Contract’ shall also apply.

2.3 The above stated requirements are a minimum and _____*** reserves the right to 
request for any additional information and also reserves the right to reject the 
Proposal of any Bidder, if in the opinion of _____***, the qualification data is 
incomplete or the Bidder is found not qualified to satisfactorily perform the 
Contract. 
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3.0 COST OF BIDDING  
 
3.1 The Bidder shall bear all costs and expenses associated with preparation and 

submission of its bid including post-bid discussions, technical and other 
presentations etc, and _____*** will in no case be responsible or liable for those 
costs, regardless of the conduct or outcome of the bidding process. 
 

B. THE BIDDING DOCUMENTS 
 

4.0 CONTENTS OF BIDDING DOCUMENT 
 
4.1 The goods and services required, bidding procedures and Contract terms are 

prescribed in the Bidding Document. 
 

In addition to the Invitation to Bids, the Bidding Document is a compilation of the 
following Sections: 
 

a. Instructions to Bidders –Section INB (Vol.I). 
 

b. General Conditions of Contract –Section GCC (Vol.I). 
 

c. Erection Conditions of Contract-Section ECC (Vol.I). 
 

d. Special Conditions of Contract (Vol.IA). 
 

e. Bid Form and Price Schedules (Vol.IB). 
 

f. Technical Specifications (Vol.II). 
 

g. Technical Data Sheets (Vol.III). 
 

5.0 UNDERSTANDING OF BID DOCUMENTS  
 
5.1 A prospective Bidder is expected to examine all instructions, forms, terms and 

specifications in the Bid documents and fully inform himself as to all the conditions 
and matters which may in any way affect the scope of work or the cost thereof. 
Failure to furnish all information required by the Bid document or submission of a 
Bid not substantially responsive to the Bid document in every respect will be at the 
Bidder’s risk and may result in the rejection of its bid. 
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6.0 CLARIFICATIONS ON BID DOCUMENTS  
 
6.1 If the prospective Bidder finds discrepancies or omissions, in specifications and 

document or is in doubt as to the true meaning of any part, he shall at once make 
a request, in writing, for an interpretation/clarification, to ____*** in triplicate. The 
____***, then, will issue interpretation(s) and clarification(s) as he may think fit in 
writing. After receipt of such interpretation(s) and clarification(s), the Bidder may 
submit his bid but within the time and date as specified in the Invitation to Bid. All 
such interpretations and clarifications shall form a part of the Bidding Document 
and shall accompany the Bidder’s Proposal. A prospective Bidder requiring any 
clarification on Bidding Document may notify _____*** in writing. _____*** will 
respond in writing to any request for such clarification of the Bidding Document 
which it receives not later than fifteen (15) days prior to the deadline for 
submission of bids prescribed by _____***. Written copies of ____***’s response 
(including an explanation of the query but without identifying its source) will be 
sent to all prospective Bidders who have received the Bidding Document.  
 

6.2 Verbal clarification and information given by ____*** or his employee(s) or his 
representative(s) shall not in any way be binding on ___***. 

 
7.0 AMENDMENT TO BIDDING DOCUMENT  

 
7.1 At any time prior to the deadline for submission of bids, ____*** may, for any 

reason, whether at its own initiative or in response to a clarification requested by a 
prospective Bidder, modify the Bidding Document by amendment (s). 

 
7.2 The amendment will be notified in writing or by telex or cable to all prospective 

Bidders, which have received the Bidding Document at the address contained in 
the letter of request for issue of Bidding Document from the Bidders.  ___*** will 
bear no responsibility or liability arising out of non-receipt of the same in time or 
otherwise. 

 
7.3 In order to afford prospective Bidders reasonable time in which to take the 

amendment into account in preparing their bids, ____*** may, at its discretion, 
extend the deadline for the submission of bids by a maximum period of 15 days. 

 
7.4 Such amendments, clarifications, etc, shall be binding on the Bidders and will be 

given due consideration by the Bidders while they submit their bids and invariably 
enclose such documents as a part of the bid. 
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C.   PREPARATION OF BIDS 

8.0 LANGUAGE OF BID 
 
8.1 The bid prepared by the Bidder and all correspondences and documents relating 

to the bid, exchanged by the Bidder and ___*** shall be written in the English 
language, provided that any printed literature furnished by the Bidder may be 
written in another language so long as accompanied by an English translation of 
its pertinent passages. Failure to comply with this may disqualify a bid. For 
purposes of interpretation of the bid, the English translation shall govern. 

 
9.0 LOCAL CONDITIONS  
 
9.1 It will be imperative on each Bidder to fully inform himself of all local conditions 

and factors, which may have any effect on the execution of the Contract covered 
under these documents and specifications. ____*** shall not entertain any request 
for clarifications from the Bidders, regarding such local conditions. 
 

9.2 It must be understood and agreed that such factors have properly been 
investigated and considered while submitting the Proposals. No claim for financial 
adjustment to the Contract, awarded under these specifications and documents, 
will be entertained by ____***. Neither any change in the time schedule of the 
Contract nor any financial adjustments arising thereof shall be permitted by the 
Employer, which are based on the lack of such clear information or its effect on 
the cost of the Works to the Bidder. 

 
10.0 DOCUMENTS COMPRISING THE BID 
 
10.1 The Bidder shall complete the Bid Form inclusive of Price Schedules, Technical 

Data Requirements etc. furnished in the Bidding Documents as detailed in clause 
4.0 above, indicating for the goods to be supplied and services to be rendered, a 
brief description of goods and services, quantity and prices.  

 
10.2 The Bidder shall also submit documentary evidence to establish that the Bidder 

meets the Qualification Requirements as detailed in Clause 2.0 above and 
accompanying Special Conditions of Contract. 

 
10.3 The Bid Guarantee shall be furnished in a separate cover in accordance with 

clause 22.0 of Section INB. 
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11.0 SCOPE OF THE PROPOSAL 
 

11.1 The scope of the Proposal shall be on the basis of a single Bidder’s responsibility, 
completely covering all the equipment and their erection specified under the 
accompanying Technical Specifications. It will include the following- 
 

a. detailed design of the equipment; 
 

b. complete manufacture including shop testing; 
 

c. providing Engineering drawing, data, operational manual, etc for the 
____***’s approval; 
 

d.  packing and transportation from the manufacturer’s works to the site; 

e.  receipt, storage, preservation and conservation of equipment at the site; 
 

f.        pre-assembly, if any, erection, testing and commissioning of all the 
equipment; and 
 

g. reliability tests and performance and guarantee tests on completion of 
commissioning.  

 
11.2 Bids containing deviations from provisions relating to the following clauses will be           

considered as non-responsive: 
 
a) Bid Guarantee: Clause 22.0, Section INB, Volume-I, Conditions of 

Contract. 
 
b) Price Basis and Payments & Price Adjustment: Clause 13 & 15, Section 

INB, Volume-I, Conditions of Contract. 
 

c) Contract Performance Guarantee: Clause 41.0, Section INB, Volume-I, 
Conditions of Contract. 

 
d) Liquidated damages: Clause 14.0, Section GCC, Volume-I, Conditions of 

Contract. 
 

e) Guarantee: Clause 15.0, Section GCC, Volume-I, Conditions of Contract. 
 

f) Payment: Clause 34.0, Section GCC, Volume-I, Conditions of Contract. 
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_____***’s determination of a bid’s responsiveness is to be based on the contents 
of the bid itself without recourse to extrinsic evidence. 

 
11.3 Bids not covering the above entire scope of Works shall be treated as incomplete 

and hence rejected.  
 
12.0  BID PRICE 

 
12.1  The Bidder shall quote in the appropriate schedule of Bid Form lump-sum price for 

the entire scope of works (covered under the Bidding Document) and also the unit 
rates of the goods it proposes to supply under the Contract on a base price with 
price adjustment basis, unless otherwise specified in the Special Conditions of 
Contract. 

 
12.2 The Bidder shall also furnish the price break-up in the appropriate schedules of 

Bid Form to indicate the following: 

i Ex-works price of the equipment/materials (including tools and tackles etc.) 
 

ii. Charges for inland transportation and insurance for delivery of the 
equipment/materials upto their final destinations. 
 

iii. Lump-sum charges towards unloading, storage, insurance, erection 
(including insurance during construction period), testing & commissioning. 

 

iv. Sales Tax and any other statutory levies payable on the transactions 
between _____*** and the Bidder. 
 

vi. Any other charges as per the requirement of Special Conditions of 
Contract/ Technical Specifications. 

 
13.0 PRICE BASIS AND PAYMENTS  
 
13.1 The Bidders shall quote in their Proposals lump-sum price for the entire scope of 

works covered under the Technical Specifications as required in the Bid Proposal 
Sheets on a base price plus escalation basis unless otherwise specified in the 
Special Conditions of Contract. Bidders quoting a system of pricing other than that 
specified shall be rejected. 

 
13.2 Bidder shall indicate bid prices in Indian Rupees only. 
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14.0 TAXES AND DUTIES 
 
14.1 All customs duties, excise duties, sales taxes and other statutory levies payable 

by the Bidders in respect of the transaction between the Bidders and their 
vendors/sub-suppliers while procuring any components, sub-assemblies, raw 
materials and equipment shall be included in the bid price and no claim on this 
behalf will be entertained by ____***. 

 
However, octroi/entry tax as applicable for destination site/state on all items of 
supply including bought-out finished items (as identified in the Contract), which 
shall be dispatched directly from the sub-vendors’ works to Employer’s site (sale-
in-transit) shall not be included in the bid price.  The applicable octroi/entry tax in 
respect of the said items of supply would be reimbursed to the Contractor 
separately by _____*** subject to furnishing of documentary proof. 

Further, service tax as applicable on services that are not provided directly by the 
Contractor to ____*** viz. transportation & insurance shall be included in the bid 
price and any such taxes additionally payable will be to the Contractor’s account 
and no separate claim on this behalf will be entertained by ____***.  However, 
applicability of service tax shall be ascertained and if applicable on services (for 
which the charges are payable by ____***) that are provided directly by the 
Contractor to the Employer viz. type tests, erection, testing and commissioning 
shall not be included in bid price, but indicated separately, and the same shall be 
reimbursed to the Contractor by ____*** subject to furnishing of documentary 
proof. 

 
14.2 Sales tax, excise duties, local taxes and other levies in respect of the 

transactions between ___*** and the Contractor under the Contract, if any, shall not 
be included in the bid price but they should be indicated separately wherever 
applicable in the Bid Proposal Sheets. 

 
Whenever ex-works price is quoted exclusive of Excise duty applicable on the 
transaction between _____*** and the Contractor, then the due credit under the 
MODVAT (Modified Value Added Tax) scheme, as per the relevant Government 
policies wherever applicable, shall be taken into account by the Bidder while 
quoting bid price. 

 
14.3 In respect of transactions solely between _____*** and the Contractor (for 

dispatches made from the Contractor’s works under the Supply Contract), Sales 
Tax, Excise Duties, local taxes and other levies shall be paid/reimbursed by 
___*** at the applicable rate at the time of dispatch, scheduled or actual, 
whichever is lower.  However, in case of advancement of supplies solely at the 
request of ____***, taxes and duties prevailing at the time of dispatch, shall be 
payable by ____***.   
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14.4 Concessional Sales Tax declaration forms, as admissible, would be issued to the 
Contractor, on request, for all items (as identified in the price schedule of the bid) 
to be supplied directly by the Contractor as well as for the items to be supplied by 
the sub- suppliers as sale in transit. 

 
14.5 Sales Tax on goods incorporated in the Works: 
 

The Bidder shall include the Sales Tax on Works Contract, Turnover Tax or any 
other similar taxes under the Sales Tax Act, as applicable in their quoted bid price 
and ____*** would not bear any liability on this account.  ____*** shall, however, 
deduct such taxes at source as per the rules and issue TDS Certificate to the 
Contractor. 
 

14.6 For payment/reimbursement of Sales Tax, in respect of dispatches made directly 
from Contractor’s works, invoices raised by the Contractor shall be accepted as 
documentary evidence.  Similarly, pre-numbered invoices duly signed by authorized 
signatory will be considered as evidence for payment of Excise Duty. 

 
14.7 As regards the Income Tax, surcharge on Income Tax and other corporate taxes 

the Bidder shall be responsible for such payment to the concerned authorities. 
 
15.0 PRICE ADJUSTMENT  
 
15.1 Unless otherwise specified in the accompanying Special Conditions of Contract, 

the Bidder shall, in his Proposal, quote a base price, which will be subject to price 
adjustment on account of variations in the cost elements during the period of the 
Contract. The intent of the price adjustment provisions in the Bidding Documents 
is to provide reasonable protection to the parties to the Contract, but within the 
prescribed limits, against fluctuations of the cost of material, labour etc, during 
execution of the Contract and resulting in variation in the Contract price. 

 
15.2 The components of the bid price, which are subject to price adjustment provisions 

and the formulae for such price adjustment are described in Clause 33.0, Section 
GCC. 
 

15.3 The indices for price adjustment shall be clearly named in the Bidder’s Proposal 
in which the Ex-factory price of the equipment/material and erection price for the 
equipment has been expressed in the bid. The indices shall be well established and 
nationally recognized; preferably only government indices shall be used. For the 
Indian field labour, the index applicable shall be the All India Consumer Price Index 
for Industrial Workers as published by the Labour Bureau of the Government of 
India. The Bidder shall enclose with his Proposal authenticated copies of the relevant 
published indices, which reflect the price as of thirty (30) days prior to the date set for 
opening of bids. 
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15.4 However, the successful Bidder may be permitted to suggest modifications in the 
values of co-efficient or group of co-efficient indicated in the Bid in line with the 
requirements indicated in the above formulae provided such successful Bidder is 
able to satisfy the Employer with proper justification for such modifications. 

 
15.5 Bids specifying price adjustment provisions other than those specified in these 

specifications and documents shall be rejected.

However, a bid submitted with fixed price quotation will not be rejected but the 
price quoted will be treated as base price for the purpose of evaluation and no 
price variation will be allowed during the currency of the Contract. 
 

15.6 The price adjustment provisions will not be taken into consideration for 
evaluation. 

 
16.0 TIME SCHEDULE 
 
16.1 The basic consideration and the essence of the Contract shall be strict adherence 

to the time schedule for performing the specified Works. 
 
16.2 ____***’s requirement of completion schedule for the Works are mentioned in the 

accompanying Special Conditions of Contract. 
 
16.3 The completion schedule as stated in the Special Conditions of Contract shall be 

one of the major factors in consideration of the bids. 
 
16.4 ___*** reserves the right to request for a change in the work schedule during pre-

award discussions with successful Bidder. 
 
16.5 The successful Bidder will be required to prepare detailed PERT network and 

finalise the same with ____*** as per the requirement of Clause 12.0, Section GCC. 
 
17.0 CONTRACT QUALITY ASSURANCE  
 
17.1 The Bidder shall include in his Proposal the Quality Assurance Programme 

containing the overall quality management and procedures, which he proposes to 
follow in the performance of the Works during various phases as detailed in 
relevant clause of the General Technical Conditions. 
 

17.2 At the time of Award of Contract, the detailed Quality Assurance Programme to be 
followed for the execution of the Contract will be mutually discussed and agreed to 
and such agreed Programme shall form a part of the Contract. 
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18.0 INSURANCE  
 

The Bidder’s insurance liabilities pertaining to the scope of Works are detailed out 
in Clauses titled ‘Insurance’ in General Terms and Conditions of Contract and in 
Erection Conditions of this Volume I. Bidder’s attention is specifically invited to 
these clauses. Bid price shall include all the cost in pursuance of fulfilling all the 
insurance liabilities under the Contract. 

 
19.0  MAINTENANCE TOOLS AND TACKLES  

 
The Proposal shall include all special tools and tackles required for the operation 
and maintenance of the equipment in each equipment package.  The Bidder shall 
indicate all the above items in the Proposal sheets in the form of a schedule given 
therein and the description and the quantity of each item.  The lump sum price to 
be quoted by the Bidder shall include prices of these tools and tackles.  These 
tools and tackles shall be delivered at site along with the last consignment of 
equipment and in no case earlier than this, unless otherwise specified in the 
Special Conditions of Contract and/or Technical Specifications, Volume-II. 

 
20.0 ERECTION TOOLS & TACKLES 
 

The Bidder, under a separate schedule, in his Proposal shall include a list of all 
special equipment, tools & tackles etc. which he proposes to bring to site for the 
purpose of erection, handling, testing and commissioning including performance & 
guarantee tests of the equipment.  If any such equipment is listed anywhere else 
in the Proposal and not specially mentioned in the above schedule, it shall be 
deemed to have been included in the Bidder’s proposed scope of supply. 

 
21.0 BRAND NAMES 
 
21.1 The specific reference in these specifications and documents to any material/ 

equipment by brand name, make or catalogue number shall be construed as 
establishing standards of quality and performance and not as limiting competition. 
However, Bidders may offer other similar material/equipment provided they meet 
the specified standard, design and performance requirements.  The Bidder shall 
furnish adequate technical information about such alternative material/equipment 
to enable _____*** to determine its acceptability. _____*** shall be the sole judge 
on the acceptability or otherwise of such alternative material /equipment. 
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21.2 The Bidder shall note that standards for workmanship, material and equipment 

and reference to brand names or catalogue numbers designated by ____*** in its 
Technical Specifications are intended to be descriptive only and not restrictive.  
The Bidder may substitute alternative standards, brand name and/or catalogue 
numbers in its bid, provided that it demonstrates to ____***’s satisfaction that the 
substitutions are substantially equivalent or superior to those designed in the 
Technical Specifications. 

 
22.0 BID GUARANTEE 
 
22.1 The Bidder shall furnish, as part of its bid, bid guarantee for an amount as 

specified in the accompanying Special Conditions of Contract. The bid guarantee 
shall be valid for a period of seven (7) calendar months from the date of opening 
of bids. 

22.2 The bid security is required to protect _____*** against the risk of Bidder’s 
conduct, which would warrant the guarantee forfeiture, pursuant to Clause 22.7. 
The bid guarantee shall be made payable to ____*** without any condition 
whatsoever.   

 
22.3 The bid guarantee shall be denominated in Indian Rupees only and shall be in 

one of the following forms:  
 

a. Crossed Bank draft in favour of --------------------, payable at ------, from a 
reputed commercial Bank/Financial Institution i.e IFCI, ICICI, IDBI.  

b. A cheque certified by the Banker as good for payment drawn in favour of ---
------ payable at ----- on a reputed commercial Bank/Financial Institution i.e. 
IFCI, ICICI, IDBI. 

 
c. An irrevocable Bank Guarantee issued by a reputed commercial Bank/ 

Financial Institution i.e. IFCI, ICICI, IDBI in favour of ---------------. Proforma 
for the Bank Guarantee is enclosed as Annexure-I to this Volume-I. 

 
22.4 Any bid not secured in accordance with paras 22.1 and 22.3 above will be 

rejected by ____*** as non-responsive. 
 
22.5 Unsuccessful Bidder’s bid guarantee will be discharged/returned as promptly as 

possible but not later than 60 days after the expiration of the period of bid validity 
prescribed by _____***. 

 
22.6 The successful Bidder’s bid guarantee will be discharged upon the Bidder’s 

executing the Contract and furnishing the Performance Guarantee pursuant to 
Clause 41.0. 
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22.7 The bid guarantee may be forfeited: 
 

a. If a Bidder withdraws / modifies its bid during the period of bid validity 
specified by the Bidder on the Bid Form; or  

b. In case the Bidder does not withdraw the deviations proposed by him, if 
any, at the cost of withdrawal stated by him in the bid; or 

c. If a Bidder does not accept the corrections to arithmetical errors identified 
during preliminary evaluation of his bid pursuant to Clause 33.2, Section-
INB; or 

d. If, as per the Qualifying Requirements the Bidder has to submit a Deed of 
Joint Undertaking and he fails to submit the same, duly attested by Notary 
Public of the place(s) of the respective executant(s) or registered with the 
Indian Embassy/High Commission in that country, within ten days from the 
date of intimation of post-bid discussion; or 

e. In case of a successful Bidder, if the Bidder fails to sign the Contract; or 
f. In case of a successful Bidder, if the Bidder fails to furnish the Performance 

Guarantee. 
 

22.8 The bid guarantee shall be submitted along with the bid in separate sealed 
envelope in one original and two copies. Any bid not accompanied by the required 
bid security in accordance with provisions of this clause will be rejected and shall 
not be opened. 

 
22.9 No interest shall be payable by ____*** on the above bid security. 
 
23.0 PERIOD OF VALIDITY OF BIDS 

23.1 Bids shall remain valid for 6 (six) calendar months after the date of bid opening 
prescribed by ____*** unless otherwise specified in the accompanying Special 
Conditions of Contract. A bid valid for a shorter period will be rejected as non-
responsive. 
 

23.2 In exceptional circumstances, ____*** may solicit the Bidder’s consent to an 
extension of the period of validity.  The request and the response thereto shall be 
made in writing (including cable or telex).  The bid security provided under Clause 
22.0 shall also be extended by the same period as the extension in the validity of 
the Bid.  A Bidder may refuse the request without forfeiting his bid security.  A 
Bidder granting the request will not be required or permitted to modify its bid. 
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D. SUBMISSION OF BIDS 

24.0 FORMAT OF BID 
 

24.1 The Bidder shall prepare five copies of the bid, clearly marking each “Original Bid” 
and “Copy of bid”, as appropriate.  In the event of any discrepancy between them, 
the original shall govern. 

 
24.2 The original and all copies of the bid shall be typed or written in indelible ink and 

shall be signed by the Bidder or a person or persons duly authorized to bind the 
Bidder to the Contract.  The letter of authorization shall be indicated by written 
Power-of-Attorney accompanying the bid.  All pages of the bid, except for un-
amended printed literature, shall be initialed by the person or persons signing the 
bid. 

 
24.3 The Bidders must submit the qualifying data in five copies, as required in this 

Instruction to Bidders in a separate envelope sealed and enclosed in the envelope 
submitting Proposals, super scribed as under: 

 
QUALIFYING DATA FOR THE SUPPLY AND ERECTION OF  

 
_________________________________________________________________ 

(Name of the Package) 
 

_________________________________________________________________ 
(Specification Number) 

 
24.4 The bid shall contain no interlineations, erasures or overwriting except as 

necessary to correct errors made by the Bidder, in which case such corrections 
shall be initialled by the person or persons signing the bid. 

 
25.0 SIGNATURE OF BIDS 

25.1 The bid must contain the name, residence and place of business of the person or 
persons making the bid and must be signed and sealed by the Bidder with his 
usual signature.  The names of all persons signing should also be typed or printed 
below the signature. 

 
25.2 Bid by a partnership must be furnished with full names of all partners and be 

signed with the partnership name, followed by the signature(s) and designation(s) 
of the authorized partner(s) or other authorized representative(s). 

 
25.3 Bids by Corporation/Company must be signed with the legal name of the 

Corporation/Company by the President, Managing Director or by the Secretary or 
other person or persons authorized to bid on behalf of such Corporation/Company 
in the matter. 

 
25.4 A bid by a person who affixes to his signature the word ‘President’, ‘Managing 

Director’, ‘Secretary’, ‘Agent’ or other designation without disclosing his principal 
will be rejected. 
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25.5 Satisfactory evidence of authority of the person signing on behalf of the Bidder 

shall be furnished with the bid. 
 

25.6 The Bidder’s name stated on the Proposal shall be the exact legal name of the 
firm. 

 
25.7 Bids not conforming to the above requirements of signing shall be disqualified. 

 
26.0 SEALING AND MARKING OF BIDS 

26.1 The Bidders shall seal the original and each copy of the bid in an inner and an 
outer envelope, duly marking the envelopes as “Original” and “Copy”. 

 
26.2 The inner and outer envelopes shall be: 

 
a. addressed to ____*** at the following address: 

 
---------------------, 
---------------------------, 
----------------------------, 
---------------------------. 

b.  bear the name of package, the specification number, and the words “DO 
NOT OPEN BEFORE ………………” 

 
26.3 The inner envelope shall indicate the name and address of the Bidder to enable 

the bid to be returned unopened, in case it is declared “late” or “rejected”. 
 

26.4 If the outer envelope is not sealed and marked as required by para 26.2 above, 
____*** will assume no responsibility for the bid’s misplacement or premature 
opening. 

 
26.5 The Bid Guarantee conditions must be submitted in a separate sealed envelope. 
 
27.0 DEADLINE FOR SUBMISSION OF BIDS 
 
27.1 The Bidders have the option of sending the bid by registered post or submitting 

the bid in person.  Bids submitted by telex/telegram will not be accepted.  No 
request from any Bidder to collect the Proposals from airlines, cargo agents etc. 
shall be entertained. 

 
27.2 Bids must be received by ___*** at the address specified under para 26.2, not 

later than the time & date mentioned in the Invitation to Bid. 
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27.3 ____*** may, at its discretion, extend this deadline for the submission of bids by 
amending the Bidding Document, in which case all rights and obligations of 
____*** and Bidders previously subject to the deadline will thereafter be subject to 
the deadline as extended. 
 

28.0   LATE BIDS 
 

28.1 Any bid received by ___*** after the time & date fixed or extended for submission 
of bids prescribed by ____***, will be rejected and/or returned unopened to the 
Bidder. 

 
29.0   MODIFICATION AND WITHDRAWAL OF BIDS 
 
29.1 The Bidder may modify or withdraw its bid after the bid’s submission provided that 

written notice of the modification or withdrawal is received by ___*** prior to the 
deadline prescribed for submission of bids. 

 
29.2 The Bidder’s modification or withdrawal notice shall be prepared, sealed, marked 

and dispatched in accordance with the provisions of Clause 26.0. 
 
29.3 No bid may be modified subsequent to the deadline for submission of bids. 
 
29.4 No bid may be withdrawn in the interval between the deadline for submission of 

bids and the expiration of the period of bid validity specified by the Bidder on the 
Bid Form.  Withdrawal/modification of a bid during this interval may result in the 
Bidder’s forfeiture of its bid security. 

 
30.0   INFORMATION REQUIRED WITH THE PROPOSAL 
 
30.1 The bids must clearly indicate the name of the manufacturer, the type of model of 

each principal item of equipment proposed to be furnished and erected.  The bid 
should also contain drawings and descriptive materials indicating general 
dimensions, materials from which the parts are manufactured, principles of 
operation, the extent of pre-assembly involved, major construction equipment 
proposed to be deployed, method of erection and the proposed erection 
organizational structure. 

 
30.2  The above information shall be provided by the Bidder in the form of separate 

sheets, drawings, catalogues, etc. in five copies. 
 
30.3 Any bid not containing sufficient descriptive material to describe accurately the 

equipment proposed may be treated as incomplete and hence rejected.  Such 
descriptive materials and drawings submitted by the Bidder will be retained.  Any 
major departure from these drawings and descriptive material submitted will not 
be permitted during the execution of the Contract without specific written 
permission of ____***. 
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30.4 Oral statements made by the Bidder at any time regarding quality, quantity or 

arrangement of the equipment or any other matter will not be considered. 
 
30.5 Standard catalogue pages and other documents of the Bidder may be used in  

the bid to provide additional information and data as deemed necessary by the 
Bidder. 

 
30.6 The Bidder, along with his Proposal, shall submit a list of recommended erection 

equipment and materials which will be required for the purpose of erection of 
equipment and materials supplied under the Contract. 

 
30.7 In case the ‘Proposal’ information contradicts specification requirements, the 

specification requirements will govern. 
 

E. BID OPENING AND EVALUATION 
 

31.0 OPENING OF BIDS  
 
31.1 ____***  will open bids in the presence of Bidders’ representatives (up to 2 

persons) who choose to attend at the date and time for opening of bids in the 
Invitation to Bid or in case any extension has been given thereto, on the extended 
bid opening date and time notified to all the Bidders who have purchased the 
Bidding Document.  The Bidders’ representatives, who are present, shall sign in a 
register evidencing their attendance.  

 
31.2 The Bidders’ names, bid prices, modifications, bid withdrawals and the presence 

or absence of the requisite bid guarantee and such other details as ___***, at its 
discretion, may consider appropriate will be announced at the opening. 

 
31.3 No electronic recording devices will be permitted during bid opening. 
 
32.0 CLARIFICATION OF BIDS 

32.1 To assist in the examination, evaluation and comparison of bids ___*** may, at its 
discretion, ask the Bidder for a clarification of its bid.  The request for clarification 
and the response shall be in writing and no change in the price or substance of 
the bid shall be sought, offered or permitted. 
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33.0 PRELIMINARY EXAMINATION 
 
33.1 ___*** will examine the bids to determine whether they are complete, whether 

any computational errors have been made, whether required sureties have been 
furnished, whether the documents have been properly signed, and whether the bids 
are generally in order. 

33.2 Arithmetical errors will be rectified on the following basis:  
 

If there is a discrepancy between the unit price and the total price that is obtained 
by multiplying the unit price and quantity, the unit price shall prevail and total price 
shall be corrected.  If there is a discrepancy between words and figures, the 
amount in words will prevail.  If the Bidder does not accept the correction of the 
errors as above, his Bid will be rejected and the amount of Bid guarantee forfeited.  

The Bidder should ensure that the prices furnished in various price schedules are 
consistent with each other.  In case of any inconsistency in the prices furnished in 
the specified price schedules to be identified in Bid Form for this purpose, the 
Employer shall be entitled to consider the highest price for the purpose of 
evaluation and for the purpose of award of the Contract use the lowest of the 
prices in these schedules. 

 
33.3 Prior to the detailed evaluation, ___*** will determine the substantial 

responsiveness of each bid to the Bidding Document.  For purpose of this Clause, 
a substantially responsive bid is one, which conforms to all the terms and 
conditions of the Bidding Document without material deviations.  A material 
deviation is one which limits in any substantial way, inconsistent with the bidding 
documents, the Employers rights or the bidder’s obligation under the contract or 
whose rectification would affect a unfairly the competitive position of other bidders 
presenting substantially responsive bids and which affects in any way the prices, 
quality, quantity or delivery period of the equipment or which limits in any way the 
responsibilities or liabilities of the Bidder of any right of the ___*** as required in 
these specifications and documents.  ____***’s determination of a bid’s 
responsiveness shall be based on the contents of the bid itself without recourse to 
extrinsic evidence. 

 
33.4 A bid determined as not substantially responsive will be rejected and may not 

subsequently be made responsive by the Bidder by correction of the non-
conformity. 

 
33.5 ___*** may waive any minor informality or non-conformity or irregularity in a bid 

which does not constitute a material deviation, provided such waiver does not 
prejudice or affect the relative ranking of any Bidder. 
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34.0  DEFINITIONS AND MEANINGS 

34.1 For the purpose of evaluation and comparison of bids, the following meanings and 
definitions will apply: - 
a. ‘Bid Price’ shall mean the base price quoted by each Bidder in his Proposal 

for the complete scope of works. 
 

b. ‘Differential Price’ shall mean the summation of the equalizing elements of 
price for parameter differential or deficiencies in the equipment and services 
determined from the Bidder’s Proposal. 

 
c.  ‘Evaluated Bid Price’ shall be the summation of ‘Bid Price’ and ‘Differential 

Price’. 
 
34.2 Calculation of Differential Price 
 

34.2.1 The Differential Price to be added to the Bid Price of each bid during evaluation 
and comparison shall be derived as under: 

 
Differential Price (DP)= n1F1 + n2F2…+nnFn where F1, F2……Fn are the various 
factors in Indian Rupees per unit of parameter differential or deficiency in the 
equipment and services offered as stipulated in these specifications; n1, n2…..nn 
are the respective parameter differential or deficiency in the corresponding units to 
be determined from the Bidder’s Proposal.  The above factors and corresponding 
units of parameter differential are brought out in the Technical Specifications 
and/or Special Conditions of Contract. 

35.0 COMPARISON OF BIDS 

35.1 The bids shall be compared on the basis of lump-sum prices (i.e. for supply 
portion and prices for services to be rendered as quoted by the Bidder) for the 
entire scope of the Proposal as defined in the Bidding Document.   

 
35.2 For comparison purposes all the evaluated bid prices shall be in Indian Rupees as 

under: - 
 

W = M + DP 
 

Where 
 

W = Total Comparison Price 
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M = Bid price in Indian Rupees (Ex-works value of equipment + 
Components of erection cost + mandatory spares and other 
components, if any). 

 
DP        = Differential price in Indian Rupees calculated according to para 

34.2.1 above. 
 

35.3 All evaluated bid prices of all the Bidders shall be compared among themselves to 
determine the lowest evaluated bid and, as a result of this comparison, the lowest 
Bid will be selected for the award of the Contract. 

 
36.0   CONTACTING THE EMPLOYER 
 

Bids shall be deemed to be under consideration immediately after they are 
opened and until such time official intimation of award/rejection is made by 
____*** to the Bidders.  While the bids are under consideration, Bidders and/or 
their representatives or other interested parties are advised to refrain from 
contacting by any means, ___*** and/or his employees/representatives on matters 
related to the bids under consideration.  ___***, if necessary, will obtain 
clarifications on the bids by requesting for such information from any or all the 
Bidders, either in writing or through personal contacts as may be necessary.  
Bidders will not be permitted to change the substance of the bids after the bids 
have been opened. 

 

F. AWARD OF CONTRACT 
 

37.0    AWARD CRITERIA  
 
37.1 _____*** will award the Contract to the successful Bidder whose bid has been 

determined to be substantially responsive and has been determined as the lowest 
evaluated bid, provided further that the Bidder is determined to be qualified to 
perform the Contract satisfactorily.  ___*** shall be the sole judge in this regard. 

 
37.2 In case of Supply Contract, the award shall be on the basis of FOR destination 

(site) basis. 
 
37.3 Further, the Employer reserves the right to award separate Contracts to two or 

more parties in line with the terms and conditions specified in the accompanying 
Technical Specifications. 
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38.0 RIGHT TO ACCEPT ANY BID AND TO REJECT ANY OR ALL BIDS 

38.1 ___*** reserves the right to accept or reject any bid, and to annul the bidding 
process and reject all bids at any time prior to award of Contract, without thereby 
incurring any liability to the affected Bidder or Bidders or any obligation to inform 
the affected Bidder or Bidders of the grounds for ___***’s action. 

 

39.0 NOTIFICATION OF AWARD 
 
39.1 Prior to the expiration of the period of bid validity and extended validity period, if 

any, ___*** will notify the successful Bidder in writing by registered letter or by 
cable/ telex/ fax, to be confirmed in writing by registered letter that its bid has been 
accepted. 

 
39.2 The notification of award will constitute the formation of the Contract. 
 
39.3 Upon the successful Bidder’s furnishing of Contract Performance Guarantee 

pursuant to Clause 41.0, _____*** will promptly notify each unsuccessful Bidder 
and will discharge its bid security, pursuant to Clause 22.0. 

 
40.0 SIGNING OF CONTRACT 

40.1 At the same time, as ___*** notifies the successful Bidder that its bid has been 
accepted, ___*** will send the Bidder the detailed Letter of Award, incorporating 
all agreements between the parties. 

 
40.2 Within 15 days of receipt of the detailed Letter of Award, the successful Bidder 

shall sign and date the same and return it to ____***.  
 
40.3 The Bidder will prepare the Contract Agreement as per the proforma enclosed at 

Annexure-IX to this Volume I and the same will be signed within 60 (sixty) days of 
Notification of Award. 

 
41.0 CONTRACT PERFORMANCE GUARANTEE 

41.1  As a Contract Performance Security, the successful Bidder, to whom the work is 
awarded, shall be required to furnish a Performance Guarantee from (a) a Public 
Sector Bank or (b) a Scheduled Indian Bank having paid up capital (net of any 
accumulated losses) of Rs.100 crore or above (the latest annual report of the 
Bank should support compliance of capital adequacy ratio requirement) or (c) any 
foreign Bank or subsidiary of a foreign Bank with overall international corporate 
rating or rating of long term debt not less than  A– (A minus) or equivalent by 
reputed rating agency, in the form attached as Annexure-II to this Volume-I in 
favour of ___***.  The guarantee amount shall be equal to fifteen percent (15%) of 
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the Contract Price and it shall guarantee the faithful performance of the Contract 
in accordance with the terms and conditions specified in these documents and 
specifications.  The guarantee shall be valid upto 90 days after the end of 
Warranty Period. 

 
41.2 The Performance Guarantee shall cover additionally the following guarantees: 
 

a. The successful Bidder guarantees the successful and satisfactory operation 
of the equipment furnished and erected under the Contract, as per the 
specifications and documents. 

 
b. The successful Bidder further guarantees that the equipment provided and 

installed by him shall be free from all defects in design, material and 
workmanship and shall upon written notice from ___*** fully remedy free of 
expenses such defects as developed under the normal use of the said 
equipment within the period of guarantee specified in the relevant clause of 
the General Terms and Conditions in this Volume I/Special Conditions of 
Contract. 

 
41.3 The Contract Performance Guarantee is intended to secure the performance of 

the entire Contract.  However, it is not to be construed as limiting the damages 
under clause entitled “Equipment Performance Guarantee” in Technical 
Specifications, Volume-II and damages stipulated in other clauses in the Bid 
documents. 

 
41.4 The Performance Guarantee will be returned to the Contractor without any interest 

at the end of guarantee period, unless otherwise specified in the Special 
Conditions of Contract. 

 
END OF SECTION - INB 
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1R�PDWHULDO�EURXJKW�WR�WKH�6LWH�VKDOO�EH�UHPRYHG�IURP�WKH�6LWH�E\�WKH�&RQWUDFWRU�
DQG�RU�KLV�6XE�&RQWUDFWRUV�ZLWKRXW�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�WKH�(QJLQHHU�
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��� ,163(&7,21��7(67,1*�$1'�,163(&7,21�&(57,),&$7(6�
7KH� SURYLVLRQV� RI� WKH� FODXVH� HQWLWOHG� ,QVSHFWLRQ�� 7HVWLQJ� DQG� ,QVSHFWLRQ�
&HUWLILFDWHV�XQGHU�7HFKQLFDO�6SHFLILFDWLRQV��6HFWLRQ�*75�VKDOO�DOVR�EH�DSSOLFDEOH�
WR� WKH� HUHFWLRQ� SRUWLRQ� RI� WKH�:RUNV�� 7KH� (QJLQHHU� VKDOO� KDYH� WKH� ULJKW� WR� UH�
LQVSHFW�DQ\�HTXLSPHQW�WKRXJK�SUHYLRXVO\�LQVSHFWHG�DQG�DSSURYHG�E\�KLP�DW�WKH�
&RQWUDFWRU¶V�ZRUNV��EHIRUH�DQG�DIWHU�WKH�VDPH�DUH�HUHFWHG�DW�6LWH��,I�E\�WKH�DERYH�
LQVSHFWLRQ��WKH�(QJLQHHU�UHMHFWV�DQ\�HTXLSPHQW��WKH�&RQWUDFWRU�VKDOO�PDNH�JRRG�
IRU� VXFK� UHMHFWLRQV� HLWKHU� E\� UHSODFHPHQW� RU� PRGLILFDWLRQV�UHSDLUV� DV� PD\� EH�
QHFHVVDU\�WR�WKH�VDWLVIDFWLRQ�RI�WKH�(QJLQHHU��6XFK�UHSODFHPHQW�ZLOO�DOVR�LQFOXGH�
WKH� UHSODFHPHQWV� RU� UH�H[HFXWLRQ� RI� VXFK� RI� WKRVH� ZRUNV� RI� RWKHU� &RQWDFWRUV�
DQG�RU�DJHQFLHV��ZKLFK�PLJKW�KDYH�JRW�GDPDJHG�RU�DIIHFWHG�E\�WKH�UHSODFHPHQWV�
RU�UH�ZRUN�GRQH�WR�WKH�&RQWUDFWRU¶V�ZRUN�

��� $&&(66�72�6,7(�$1'�:25.6�21�6,7(
��� 6XLWDEOH�DFFHVV�WR�DQG�SRVVHVVLRQ�RI�WKH�6LWH�VKDOO�EH�DIIRUGHG�WR�WKH�&RQWUDFWRU�

E\�WKH�(PSOR\HU�LQ�UHDVRQDEOH�WLPH�
��� 7KH�(PSOR\HU�VKDOO�KDYH�WKH�QHFHVVDU\�IRXQGDWLRQV�WR�EH�SURYLGHG�E\�KLP UHDG\��

DV�SHU�WKH�DJUHHG�VFKHGXOH�IRU�WKH�H[HFXWLRQ�RI�WKH�LQGLYLGXDO�SKDVHV�RI�ZRUNV
��� 7KH�ZRUNV�VR�IDU�DV�LW�LV�FDUULHG�RXW�RQ�WKH�(PSOR\HU¶V�SUHPLVHV��VKDOO�EH�FDUULHG�

RXW�DW�VXFK�WLPH�DV�WKH�(PSOR\HU�PD\�DSSURYH�DQG�WKH�(PSOR\HU�VKDOO�JLYH�WKH�
&RQWUDFWRU�UHDVRQDEOH�IDFLOLWLHV�IRU�FDUU\LQJ�RXW�WKH�ZRUNV�

��� ,Q� WKH� H[HFXWLRQ� RI� WKH�ZRUNV�� QR� SHUVRQ�RWKHU� WKDQ� WKH�&RQWUDFWRU�RU�KLV�GXO\�
DSSRLQWHG�UHSUHVHQWDWLYH��6XE� &RQWUDFWRU�DQG�ZRUNPHQ��VKDOO�EH�DOORZHG�WR�GR�
ZRUN�RQ�WKH�6LWH��H[FHSW�E\�WKH�VSHFLDO�SHUPLVVLRQ��LQ�ZULWLQJ�RI�WKH�(QJLQHHU�RU�
KLV�UHSUHVHQWDWLYH�

��� &2175$&725¶6�6,7(�2)),&(�(67$%/,6+0(17�
7KH� &RQWUDFWRU� VKDOO� HVWDEOLVK� D� 6LWH� 2IILFH� DW� WKH� VLWH� DQG� NHHS� SRVWHG� DQ�
DXWKRUL]HG� UHSUHVHQWDWLYH� IRU� WKH� SXUSRVH�RI� WKH�&RQWUDFW��$Q\�ZULWWHQ�RUGHU�RU�
LQVWUXFWLRQ� RI� WKH� (QJLQHHU� RU� KLV� GXO\� DXWKRULVHG� UHSUHVHQWDWLYH�� VKDOO� EH�
FRPPXQLFDWHG� WR� WKH� VDLG� DXWKRULVHG� UHVLGHQW� UHSUHVHQWDWLYH� RI� WKH�&RQWUDFWRU�
DQG�WKH�VDPH�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�FRPPXQLFDWHG�WR�WKH�&RQWUDFWRU�DW�
KLV�OHJDO�DGGUHVV�
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��� &2�23(5$7,21�:,7+�27+(5�&2175$&7256
��� 7KH�&RQWUDFWRU� VKDOO� FR�RSHUDWH�ZLWK�DOO� RWKHU�&RQWUDFWRUV�RU� WUDGHVPHQ�RI� WKH�

(PSOR\HU��ZKR�PD\�EH�SHUIRUPLQJ�RWKHU�ZRUNV�RQ�EHKDOI�RI� WKH�(PSOR\HU�DQG�
WKH� ZRUNPHQ� ZKR� PD\� EH� HPSOR\HG� E\� WKH� (PSOR\HU� DQG� GRLQJ� ZRUN� LQ� WKH�
YLFLQLW\�RI�WKH�:RUNV�XQGHU�WKH�&RQWUDFW���7KH�&RQWUDFWRU�VKDOO�DOVR�VR�DUUDQJH�WR�
SHUIRUP�KLV�ZRUN�DV� WR�PLQLPL]H�� WR� WKH�PD[LPXP�H[WHQW�SRVVLEOH�� LQWHUIHUHQFH�
ZLWK�WKH�ZRUN�RI�RWKHU�&RQWUDFWRUV�DQG�WKHLU�ZRUNPHQ��$Q\�LQMXU\�RU�GDPDJH�WKDW�
PD\�EH�VXVWDLQHG�E\�WKH�HPSOR\HHV�RI�WKH�RWKHU�&RQWUDFWRUV�DQG�WKH�(PSOR\HU��
GXH� WR� WKH�&RQWUDFWRU¶V�ZRUN� VKDOO� SURPSWO\� EH�PDGH�JRRG�DW� WKH�&RQWUDFWRU¶V�
RZQ�H[SHQVH���7KH�(QJLQHHU�VKDOO�GHWHUPLQH�WKH�UHVROXWLRQ�RI�DQ\�GLIIHUHQFH�RU�
FRQIOLFW�WKDW�PD\�DULVH�EHWZHHQ�WKH�&RQWUDFWRU�DQG�RWKHU�&RQWUDFWRUV�RU�EHWZHHQ�
WKH�&RQWUDFWRU�DQG�WKH�ZRUNPHQ�RI�WKH�(PSOR\HU�LQ�UHJDUG�WR�WKHLU�ZRUN���,I�WKH�
ZRUN� RI� WKH�&RQWUDFWRU� LV� GHOD\HG� EHFDXVH�RI� DQ\� DFWV� RI� RPLVVLRQ� RI� DQRWKHU�
&RQWUDFWRU�� WKH� &RQWUDFWRU� VKDOO� KDYH� QR� FODLP� DJDLQVW� WKH� (PSOR\HU� RQ� WKDW�
DFFRXQW�RWKHU�WKDQ�DQ�H[WHQVLRQ�RI�WLPH�IRU�FRPSOHWLQJ�KLV�:RUNV�

��� 7KH�(QJLQHHU�VKDOO�EH�QRWLILHG�SURPSWO\�E\� WKH�&RQWUDFWRU�RI�DQ\�GHIHFWV� LQ� WKH�
RWKHU�&RQWUDFWRU¶V�ZRUNV�WKDW�FRXOG�DIIHFW�WKH�&RQWUDFWRU¶V�:RUNV��7KH�(QJLQHHU�
VKDOO�GHWHUPLQH� WKH�FRUUHFWLYH�PHDVXUHV�� LI�DQ\�� UHTXLUHG� WR�UHFWLI\� WKLV�VLWXDWLRQ�
DIWHU�LQVSHFWLRQ�RI�WKH�ZRUNV�DQG�VXFK�GHFLVLRQ�E\�WKH�(QJLQHHU�VKDOO�EH�ELQGLQJ�
RQ�WKH�&RQWUDFWRU�

��� ',6&,3/,1(�2)�:25.0(1
7KH�&RQWUDFWRU�VKDOO�DGKHUH�WR�WKH�GLVFLSOLQDU\�SURFHGXUH�VHW�E\�WKH�(QJLQHHU�LQ�
UHVSHFW�RI�KLV�HPSOR\HHV�DQG�ZRUNPHQ�DW�6LWH���7KH�(QJLQHHU�VKDOO�EH�DW�OLEHUW\�
WR�REMHFW�WR�WKH�SUHVHQFH�RI�DQ\�UHSUHVHQWDWLYH�RU�HPSOR\HH�RI�WKH�&RQWUDFWRU�DW�
WKH� 6LWH�� LI� LQ� WKH� RSLQLRQ� RI� WKH� (QJLQHHU� VXFK� HPSOR\HH� KDV� PLVFRQGXFWHG�
KLPVHOI� RU� LV� LQFRPSHWHQW� RU� QHJOLJHQW� RU� RWKHUZLVH� XQGHVLUDEOH� DQG� WKHQ� WKH�
&RQWUDFWRU� VKDOO� UHPRYH� VXFK� D� SHUVRQ� REMHFWHG� WR� DQG� SURYLGH� LQ� KLV� SODFH� D�
FRPSHWHQW�UHSODFHPHQW�
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��� &2175$&725¶6�),(/'�23(5$7,21�
��� 7KH�&RQWUDFWRU�VKDOO�NHHS�WKH�(QJLQHHU� LQIRUPHG�LQ�DGYDQFH�UHJDUGLQJ�KLV�ILHOG�

DFWLYLW\�SODQV�DQG�VFKHGXOHV�IRU�FDUU\LQJ�RXW�HDFK�SDUW�RI�WKH�ZRUNV���$Q\�UHYLHZ�
RI�VXFK�SODQ�RU�VFKHGXOH�RU�PHWKRG�RI�ZRUN�E\�WKH�(QJLQHHU�VKDOO�QRW�UHOLHYH�WKH�
&RQWUDFWRU�RI�DQ\�RI�KLV�UHVSRQVLELOLWLHV�WRZDUGV�WKH�ILHOG�DFWLYLWLHV���6XFK�UHYLHZV�
VKDOO� DOVR� QRW� EH� FRQVLGHUHG� DV� DQ� DVVXPSWLRQ� RI� DQ\� ULVN� RU� OLDELOLW\� E\� WKH�
(QJLQHHU� RU� WKH� (PSOR\HU� RU� DQ\� RI� KLV� UHSUHVHQWDWLYHV� DQG� QR FODLP� RI� WKH�
&RQWUDFWRU�ZLOO�EH�HQWHUWDLQHG�EHFDXVH�RI� WKH� IDLOXUH�RU� LQHIILFLHQF\�RI�DQ\�VXFK�
SODQ� RU� VFKHGXOH� RU� PHWKRG� RI� ZRUN� UHYLHZHG�� 7KH� &RQWUDFWRU� VKDOO� EH� VROHO\�
UHVSRQVLEOH�IRU� WKH�VDIHW\��DGHTXDF\�DQG�HIILFLHQF\�RI�SODQW�DQG�HTXLSPHQW�DQG�
KLV�HUHFWLRQ�PHWKRGV�

��� 7KH�&RQWUDFWRU� VKDOO� KDYH� WKH� FRPSOHWH� UHVSRQVLELOLW\� IRU� WKH� FRQGLWLRQV� RI� WKH�
:RUN�VLWH� LQFOXGLQJ� WKH� VDIHW\� RI� DOO� SHUVRQV� HPSOR\HG� E\� KLP� RU� KLV� 6XE±
&RQWUDFWRU�DQG�DOO�WKH�SURSHUWLHV�XQGHU�KLV�FXVWRG\�GXULQJ�WKH�SHUIRUPDQFH�RI�WKH�
ZRUN��7KLV�UHTXLUHPHQW�VKDOO�DSSO\�FRQWLQXRXVO\�WLOO�WKH�FRPSOHWLRQ�RI�WKH�&RQWUDFW�
DQG�VKDOO�QRW�EH�OLPLWHG�WR�QRUPDO�ZRUNLQJ�KRXUV���7KH�FRQVWUXFWLRQ�UHYLHZ�E\�WKH�
(QJLQHHU�LV�QRW�LQWHQGHG�WR�LQFOXGH�UHYLHZ�RI�&RQWUDFWRU¶V�VDIHW\�PHDVXUHV�LQ��RQ�
RU�QHDU�WKH�:RUN�6LWH��DQG�WKHLU�DGHTXDF\�RU�RWKHUZLVH�

���� 3+272*5$3+6�$1'�352*5(66�5(3257
���� 7KH� &RQWUDFWRU� VKDOO� IXUQLVK� WKUHH� ���� SULQWV� HDFK� WR� WKH� (QJLQHHU� RI� SURJUHVV�

SKRWRJUDSKV�RI�WKH�ZRUN�GRQH�DW�6LWH���3KRWRJUDSKV�VKDOO�EH�WDNHQ�DV�DQG�ZKHQ�
LQGLFDWHG�E\�WKH�(QJLQHHU�RU�KLV�UHSUHVHQWDWLYH���3KRWRJUDSKV�VKDOO�EH�DGHTXDWH�
LQ�VL]H�DQG�QXPEHU�WR�LQGLFDWH�YDULRXV�VWDJHV�RI�HUHFWLRQ���(DFK�SKRWRJUDSK�VKDOO�
FRQWDLQ�WKH�GDWH��WKH�QDPH�RI�WKH�&RQWUDFWRU�DQG�WKH�WLWOH�RI�WKH�SKRWRJUDSK�

���� 7KH�DERYH�SKRWRJUDSKV�VKDOO�DFFRPSDQ\�WKH�PRQWKO\�SURJUHVV�UHSRUW�GHWDLOLQJ�
RXW� WKH� SURJUHVV� DFKLHYHG� RQ� DOO� HUHFWLRQ� DFWLYLWLHV� DV� FRPSDUHG� WR� WKH�
VFKHGXOHV�� �7KH�UHSRUW�VKDOO�DOVR�LQGLFDWH�WKH�UHDVRQV�IRU�WKH�YDULDQFH�EHWZHHQ�
WKH� VFKHGXOHG� DQG� DFWXDO� SURJUHVV� DQG� WKH� DFWLRQ� SURSRVHG� IRU� FRUUHFWLYH�
PHDVXUHV��ZKHUHYHU�QHFHVVDU\�

���� 0$1�32:(5�5(3257
���� 7KH�&RQWUDFWRU�VKDOO�VXEPLW� WR� WKH�(QJLQHHU��RQ� WKH� ILUVW�GD\�RI�HYHU\�PRQWK��D�

PDQ�KRXUV� VFKHGXOH� IRU� WKH�PRQWK�� GHWDLOLQJ� WKH�PDQ�KRXUV� VFKHGXOHG� IRU� WKH�
PRQWK��VNLOO�ZLVH�DQG�DUHD�ZLVH�

���� 7KH�&RQWUDFWRU�VKDOO�DOVR�VXEPLW�WR�WKH�(QJLQHHU��RQ�WKH�ILUVW�GD\�RI�HYHU\�PRQWK��
D� PDQ�SRZHU� UHSRUW� RI� WKH� SUHYLRXV� PRQWK� GHWDLOLQJ� WKH� QXPEHU� RI� SHUVRQV�
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VFKHGXOHG� WR� KDYH� EHHQ� HPSOR\HG� DQG� DFWXDOO\� HPSOR\HG�� VNLOO�ZLVH� DQG� WKH�
DUHDV�RI�HPSOR\PHQW�RI�VXFK�ODERXU�

���� 3527(&7,21�2)�:25.
7KH� &RQWUDFWRU� VKDOO� KDYH� WRWDO� UHVSRQVLELOLW\� IRU� SURWHFWLQJ� KLV� ZRUNV� WLOO� LW� LV�
ILQDOO\�WDNHQ�RYHU�E\�WKH�(QJLQHHU���1R�FODLP�ZLOO�EH�HQWHUWDLQHG�E\�WKH�(PSOR\HU�
RU� E\� WKH� (QJLQHHU� IRU� DQ\� GDPDJH� RU� ORVV� WR� WKH�&RQWUDFWRU¶V� ZRUNV� DQG� WKH�
&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�FRPSOHWH�UHVWRUDWLRQ�RI�WKH�GDPDJHG�ZRUNV�WR�
RULJLQDO� FRQGLWLRQV� WR� FRPSO\� ZLWK� WKH� VSHFLILFDWLRQ� DQG� GUDZLQJV�� VKRXOG� DQ\�
VXFK� GDPDJH� WR� WKH� &RQWUDFWRU¶V� ZRUNV� RFFXU� EHFDXVH� RI� DQ\� RWKHU� SDUW\� QRW�
EHLQJ� XQGHU� KLV� VXSHUYLVLRQ� RU� FRQWURO�� � 7KH� &RQWUDFWRU� VKDOO� PDNH� KLV� FODLP�
GLUHFWO\�ZLWK�WKH�SDUW\�FRQFHUQHG���,I�GLVDJUHHPHQW�RU�FRQIOLFW�RU�GLVSXWH�GHYHORSV�
EHWZHHQ� WKH�&RQWUDFWRU�DQG� WKH�RWKHU�SDUW\�RU�SDUWLHV�FRQFHUQHG� UHJDUGLQJ� WKH�
UHVSRQVLELOLW\� IRU�GDPDJH�WR�WKH�&RQWUDFWRU¶V�ZRUNV�� WKH�VDPH�VKDOO�EH�UHVROYHG�
DV� SHU� WKH� SURYLVLRQV� RI� WKH�&ODXVH�����DERYH�HQWLWOHG� ³&RRSHUDWLRQ�ZLWK�RWKHU�
&RQWUDFWRUV´�� � 7KH� &RQWUDFWRU� VKDOO� QRW� FDXVH� DQ\� GHOD\� LQ� WKH� UHSDLU� RI� VXFK�
GDPDJHG� ZRUNV� EHFDXVH� RI� DQ\� GHOD\� LQ� WKH� UHVROXWLRQ� RI� VXFK� GLVSXWH�� � 7KH�
&RQWUDFWRU� VKDOO� SURFHHG� WR� UHSDLU� WKH�:RUN� LPPHGLDWHO\�DQG�QR�FDXVH� WKHUHRI�
ZLOO�EH�DVVLJQHG�SHQGLQJ�UHVROXWLRQ�RI�VXFK�GLVSXWHV�

���� (03/2<0(17�2)�/$%285
���� 7KH�&RQWUDFWRU�ZLOO� EH�H[SHFWHG� WR�HPSOR\�RQ� WKH�ZRUN�RQO\�KLV� UHJXODU�VNLOOHG�

HPSOR\HHV� ZLWK� H[SHULHQFH� RI� KLV� SDUWLFXODU� ZRUN�� � 1R� IHPDOH� ODERXU� VKDOO� EH�
HPSOR\HG�DIWHU�GDUNQHVV�� �1R�SHUVRQ�EHORZ�WKH�DJH�RI�HLJKWHHQ�\HDUV�VKDOO�EH�
HPSOR\HG�

���� $OO�WUDYHOLQJ�H[SHQVHV�LQFOXGLQJ�SURYLVLRQV�RI�DOO�QHFHVVDU\�WUDQVSRUW�WR�DQG�IURP�
6LWH��ORGJLQJ�DOORZDQFHV�DQG�RWKHU�SD\PHQWV�WR�WKH�&RQWUDFWRU¶V�HPSOR\HHV�VKDOO�
EH�WKH�VROH�UHVSRQVLELOLW\�RI�WKH�&RQWUDFWRU�

���� 7KH� KRXUV� RI� ZRUN� RQ� WKH� 6LWH� VKDOO� EH� GHFLGHG� E\� WKH� (PSOR\HU� DQG� WKH�
&RQWUDFWRU�VKDOO�DGKHUH�WR�LW���:RUNLQJ�KRXUV�ZLOO�QRUPDOO\�EH�HLJKW�����KRXUV�SHU�
GD\�0RQGD\�WKURXJK�6DWXUGD\�

���� 7KH� &RQWUDFWRU¶V� HPSOR\HHV� VKDOO� ZHDU� LGHQWLILFDWLRQ� EDGJHV� ZKLOH� RQ� ZRUN� DW�
6LWH�

���� ,Q�FDVH�WKH�(PSOR\HU�EHFRPHV�OLDEOH�WR�SD\�DQ\�ZDJHV�RU�GXHV�WR�/DERXU�RU�DQ\�
*RYHUQPHQW� DJHQF\� XQGHU� DQ\� RI� WKH� SURYLVLRQV� RI� WKH� 0LQLPXP�:DJHV� $FW��
:RUNPHQ�&RPSHQVDWLRQ� $FW�� &RQWUDFW� /DERXU� 5HJXODWLRQ� $EROLWLRQ� $FW� RU� DQ\�
RWKHU�ODZ�GXH�WR�DFW�RI�RPLVVLRQ�RI�WKH�&RQWUDFWRU��WKH�(PSOR\HU�PD\�PDNH�VXFK�
SD\PHQW�DQG�VKDOO�UHFRYHU�WKH�VDPH�IURP�WKH &RQWUDFWRU¶V�ELOOV�



5(&�$5(3

7R�EH�LQVHUWHG�����1DPH�RI�6WDWH�������1DPH�RI�6WDWH�3RZHU�8WLOLW\������1DPH�RI�&HQWUDO�3XEOLF�6HFWRU�8WLOLW\

6HFWLRQ�± (&&���� 3DJH�� RI���

���� &RPSOLDQFH�ZLWK�/DERXU�5HJXODWLRQV
������ 'XULQJ�FRQWLQXDQFH�RI�WKH�FRQWUDFW��WKH�&RQWUDFWRU�DQG�KLV�VXE�FRQWUDFWRUV�

VKDOO� DELGH� DW� DOO� WLPHV�E\� DOO� DSSOLFDEOH� H[LVWLQJ� ODERXU� HQDFWPHQWV� DQG�
UXOHV�PDGH�WKHUH�XQGHU��UHJXODWLRQV��QRWLILFDWLRQV�DQG�E\HODZV�RI�WKH�6WDWH�
RU� &HQWUDO� *RYHUQPHQW� RU� ORFDO� DXWKRULW\� DQG� DQ\� RWKHU� ODERXU� ODZ�
�LQFOXGLQJ�UXOHV���UHJXODWLRQV��E\H�ODZV�WKDW�PD\�EH�SDVVHG�RU�QRWLILFDWLRQ�
WKDW�PD\�EH� LVVXHG�XQGHU�DQ\� ODERXU� ODZ� LQ� IXWXUH�HLWKHU�E\� WKH�6WDWH�RU�
WKH� &HQWUDO� *RYHUQPHQW� RU� WKH� ORFDO� DXWKRULW\�� � 7KH� HPSOR\HHV� RI� WKH�
&RQWUDFWRU� DQG� WKH� 6XE�FRQWUDFWRU� LQ� QR� FDVH� VKDOO� EH� WUHDWHG� DV� WKH�
HPSOR\HHV�RI�WKH�(PSOR\HU�DW�DQ\�SRLQW�RI�WLPH�

������ 7KH�&RQWUDFWRU�VKDOO�NHHS�WKH�(PSOR\HU�LQGHPQLILHG�LQ�FDVH�DQ\�DFWLRQ�LV�
WDNHQ� DJDLQVW� WKH� (PSOR\HU� E\� WKH� FRPSHWHQW� DXWKRULW\� RQ� DFFRXQW� RI�
FRQWUDYHQWLRQ� RI� DQ\� RI� WKH� SURYLVLRQV� RI� DQ\� $FW� RU� UXOHV� PDGH� WKHUH�
XQGHU��UHJXODWLRQV��RU�QRWLILFDWLRQV�LQFOXGLQJ�DPHQGPHQWV�

������ ,I� WKH� (PSOR\HU� LV� FDXVHG� WR� SD\� XQGHU� DQ\� ODZ� DV� 3ULQFLSDO� (PSOR\HU�
VXFK� DPRXQW� DV� PD\� EH� QHFHVVDU\� WR� FDXVH� RU� REVHUYH�� RU� IRU� QRQ�
REVHUYDQFH� RI� WKH� SURYLVLRQV� VWLSXODWHG� LQ� WKH�
1RWLILFDWLRQV�%\HODZV�$FWV�5XOHV�5HJXODWLRQV� LQFOXGLQJ� DPHQGPHQWV�� LI�
DQ\�� RQ� WKH� SDUW� RI� WKH�&RQWUDFWRU�� WKH�(PSOR\HU� VKDOO� KDYH� WKH� ULJKW� WR�
GHGXFW�DQ\�PRQH\�GXH�WR�WKH�&RQWUDFWRU�XQGHU�WKLV�FRQWUDFW�RU�DQ\�RWKHU�
FRQWUDFW�ZLWK� WKH�(PSOR\HU� LQFOXGLQJ�KLV�DPRXQW�RI�SHUIRUPDQFH�VHFXULW\�
IRU�DGMXVWLQJ�WKH�DIRUHVDLG�SD\PHQW���7KH�(PSOR\HU�VKDOO�DOVR�KDYH�ULJKW�WR�
UHFRYHU�IURP�WKH�&RQWUDFWRU�DQ\ VXP�UHTXLUHG�RU�HVWLPDWHG�WR�EH�UHTXLUHG�
IRU�PDNLQJ�JRRG�WKH�ORVV�RU�GDPDJH�VXIIHUHG�E\�WKH�(PSOR\HU�

������ 6DOLHQW�IHDWXUHV�RI�VRPH�PDMRU�ODZV�DSSOLFDEOH�WR�HVWDEOLVKPHQWV�HQJDJHG�
LQ�EXLOGLQJ�DQG�RWKHU�FRQVWUXFWLRQ�ZRUNV�
�D� :RUNPHQ� &RPSHQVDWLRQ� $FW� ������ � 7KH� $FW� SURYLGHV� IRU�

FRPSHQVDWLRQ�LQ�FDVH�RI�LQMXU\�E\�DFFLGHQW�DULVLQJ�RXW�RI�DQG�GXULQJ�WKH�
FRXUVH�RI�HPSOR\PHQW�

�E� 3D\PHQW� RI� *UDWXLW\� $FW� ������ *UDWXLW\� LV� SD\DEOH� WR� DQ� HPSOR\HH�
XQGHU� WKH�$FW�RQ�VDWLVIDFWLRQ�RI�FHUWDLQ�FRQGLWLRQV�RQ�VHSDUDWLRQ� LI�DQ�
HPSOR\HH�KDV�FRPSOHWHG���\HDUV�VHUYLFH�RU�PRUH�RU�RQ�GHDWK�WKH�UDWH�
RI� ��� GD\V� ZDJHV� IRU� HYHU\� FRPSOHWHG� \HDU� RI� VHUYLFH�� � 7KH� $FW� LV�
DSSOLFDEOH�WR�DOO�HVWDEOLVKPHQWV�HPSOR\LQJ����RU�PRUH�HPSOR\HHV�

�F� (PSOR\HH� 3�)�� DQG� 0LVFHOODQHRXV� 3URYLVLRQ� $FW� ������ � 7KH� $FW�
SURYLGHV�IRU�PRUH�FRQWULEXWLRQ�E\�WKH�(PSOR\HU�SOXV�ZRUNHUV�#�����RU�
��������7KH�EHQHILWV�XQGHU�WKHVH�DUH��
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L� 3HQVLRQ�RU�IDPLO\�SHQVLRQ�RQ�UHWLUHPHQW�RU�GHDWK��DV�WKH�FDVH�PD\�
EH�

LL� 'HSRVLW�OLQNHG�LQVXUDQFH�RQ�GHDWK�LQ�KDUQHVV�RI�WKH�ZRUNHU�
LLL� 3D\PHQW�RI�3�)��DFFXPXODWLRQ�RQ�UHWLUHPHQW�GHDWK�HWF�

�G� 0DWHUQLW\�%HQHILW�$FW��������7KH�$FW�SURYLGHV�IRU�OHDYH�DQG�VRPH�RWKHU�
EHQHILW� IRU� ZRPHQ� HPSOR\HHV� LQ� FDVH� RI� FRQILQHPHQW� RU�PLVFDUULDJH�
HWF�

�H� &RQWUDFW�/DERXU��5HJXODWLRQ�	�$EROLWLRQ��$FW��������7KH�$FW�SURYLGHV�
IRU� FHUWDLQ� ZHOIDUH� PHDVXUHV� WR� EH� SURYLGHG� E\� WKH� &RQWUDFWRU� WR�
FRQWUDFW� ODERXU� DQG� LQ� FDVH� FRQWUDFWRU� IDLOV� WR� SURYLGH�� WKH� VDPH�DUH�
UHTXLUHG� WR� EH� SURYLGHG�� E\� WKH� 3ULQFLSDO� (PSOR\HU� E\� ODZ�� � 7KH�
3ULQFLSDO�(PSOR\HU�LV�UHTXLUHG�WR�WDNH�&HUWLILFDWLRQ�RI�5HJLVWUDWLRQ�DQG�
WKH�&RQWUDFWRU�LV�UHTXLUHG�WR�WDNH�OLFHQVH�IURP�WKH�GHVLJQDWHG�2IILFHU���
7KH� $FW� DSSOLFDEOH� WR� WKH� HVWDEOLVKPHQWV� RU� FRQWUDFWRU� RI� 3ULQFLSDO�
(PSOR\HU�LI�WKH\�HPSOR\����RU�PRUH�FRQWUDFW�ODERXU�

�I� 0LQLPXP�:DJHV�$FW�������7KH�(PSOR\HU�LV�VXSSRVHG�WR�SD\�QRW�OHVV�
WKDQ� WKH�0LQLPXP�:DJHV� IL[HG�E\�DSSURSULDWH�*RYW��DV�SHU�SURYLVLRQ�
RI�WKH�$FW�LI�WKH�HPSOR\PHQW�LV�VFKHGXOHG�HPSOR\PHQW�

�J� 3D\PHQW� RI�:DJHV� $FW� ������ � ,W� OD\V� GRZQ� DV� WR� E\� ZKDW� GDWH� WKH�
ZDJHV�DUH�WR�EH�SDLG��ZKHQ�LW�ZLOO�EH�SDLG�DQG�ZKDW�GHGXFWLRQV�FDQ�EH�
PDGH�IURP�WKH�ZDJHV�RI�WKH�ZRUNHUV�

�K� (TXDO�5HPXQHUDWLRQ�$FW��������7KH�$FW�SURYLGHV�IRU�SD\PHQW�RI�HTXDO�
ZDJHV�IRU�ZRUN�RI�HTXDO�QDWXUH�WR�PDOH�DQG�IHPDOH�ZRUNHUV�DQG�IRU�QRW�
PDNLQJ� GLVFULPLQDWLRQ� DJDLQVW� IHPDOH� HPSOR\HHV� LQ� WKH� PDWWHUV� RI�
WUDQVIHU��WUDLQLQJ�DQG�SURPRWLRQV�HWF�

�L� 3D\PHQW� RI� %RQGV� $FW� ������ 7KH� $FW� LV� DSSOLFDEOH� WR� DOO�
HVWDEOLVKPHQWV� HPSOR\LQJ� ��� RU�PRUH� HPSOR\HHV�� � 7KH�$FW� SURYLGHV�
IRU�SD\PHQWV�RI�DQQXDO�ERQXV�VXEMHFW�WR�D�PLQLPXP�RI�������RI�ZDJHV�
DQG�PD[LPXP�RI�����RI�ZDJHV� WR�HPSOR\HHV�GUDZLQJ�5V������� SHU�
PRQWK�RU�OHVV���7KH�ERQXV�LV�WR�EH�SDLG�WR�HPSOR\HHV�JHWWLQJ�5V������
SHU�PRQWK�RU�DERYH�XSWR�5V������� SHU�PRQWK�VKDOO�EH�ZRUNHG�RXW�E\�
WDNLQJ�ZDJHV�RI�5V������� SHU�PRQWK�RQO\���7KH�$FW�GRHV�QRW�DSSO\�WR�
FHUWDLQ� HVWDEOLVKPHQWV�� � 7KH� QHZO\� VHW�XS� HVWDEOLVKPHQWV� DUH�
H[HPSWHG� IRU� ILYH�\HDUV� LQ�FHUWDLQ�FLUFXPVWDQFHV�� �6RPH�RI� WKH�6WDWH�
*RYHUQPHQWV�KDYH�UHGXFHG�WKH�HPSOR\PHQW�VL]H�IURP����WR����IRU�WKH�
SXUSRVH�RI�DSSOLFDELOLW\�RI�WKLV�$FW�

�M� ,QGXVWULDO� 'LVSXWH� $FW� ����� �� 7KH� DFW� OD\V� GRZQ� WKH PDFKLQHU\� DQG�
SURFHGXUH� IRU� UHVROXWLRQ� RI� LQGXVWULDO� GLVSXWHV�� LQ� ZKDW� VLWXDWLRQV� DV�
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VWULNH� RU� ORFN�RXW� EHFRPHV� LOOHJDO� DQG�ZKDW� DUH� WKH� UHTXLUHPHQWV� IRU�
OD\LQJ� RII� RU� UHWUHQFKLQJ� WKH� HPSOR\HHV� RU� FORVLQJ� GRZQ� WKH�
HVWDEOLVKPHQW�

�N� ,QGXVWULDO�(PSOR\PHQW��6WDQGLQJ�2UGHUV��DFW������� � ,W� LV�DSSOLFDEOH�WR�
DOO�HVWDEOLVKPHQWV�HPSOR\LQJ�����RU�PRUH�ZRUNPHQ��HPSOR\PHQW�VL]H�
UHGXFHG�E\�VRPH�RI� WKH�6WDWHV�DQG�&HQWUDO�*RYHUQPHQW�WR������ �7KH�
$FW� SURYLGHV� IRU� OD\LQJ� GRZQ� UXOHV� JRYHUQLQJ� WKH� FRQGLWLRQV� RI�
HPSOR\PHQW�E\� WKH�(PSOR\HU�RQ�PDWWHUV�SURYLGHG� LQ� WKH�$FW�DQG�JHW�
WKH�VDPH�FHUWLILHG�E\�WKH�GHVLJQDWHG�$XWKRULW\�

�O� 7UDGH� 8QLRQV� $FW� ������ 7KH� $FW� OD\V� GRZQ� WKH� SURFHGXUH� IRU�
UHJLVWUDWLRQ� RI� WUDGH� �XQLRQV� RI�ZRUNPHQ�DQG�(PSOR\HUV�� � 7KH�7UDGH�
�8QLRQV� UHJLVWHUHG�XQGHU� WKH�$FW KDYH�EHHQ�JLYHQ�FHUWDLQ� LPPXQLWLHV�
IURP�FLYLO�DQG�FULPLQDO�OLDELOLWLHV��

�P�&KLOG� /DERXU� �3URKLELWLRQ�	�5HJXODWLRQ�� $FW� ������ � 7KH�$FW� SURKLELWV�
HPSOR\PHQW�RI�FKLOGUHQ�EHORZ����\HDUV�RI�DJH� LQ�FHUWDLQ�RFFXSDWLRQV�
DQG�SURFHVVHV�DQG�SURYLGHV�IRU�UHJXODWLRQV�RI HPSOR\PHQW�RI�FKLOGUHQ�
LQ�DOO�RWKHU�RFFXSDWLRQV�DQG�SURFHVVHV���(PSOR\PHQW�RI�&KLOG�/DERXU�LV�
SURKLELWHG�LQ�EXLOGLQJ�DQG�&RQVWUXFWLRQ�,QGXVWU\�

�Q� ,QWHU�6WDWH� 0LJUDQW� :RUNPHQ¶V� �5HJXODWLRQ� RI� (PSOR\PHQW� 	�
&RQGLWLRQV� RI� 6HUYLFH�� $FW� ������ � 7KH� $FW� LV� DSSOLFDEOH� WR� DQ�
HVWDEOLVKPHQW�ZKLFK� HPSOR\V� �� RU�PRUH� LQWHU�VWDWH�PLJUDQW�ZRUNPHQ�
WKURXJK�DQ� LQWHUPHGLDU\� �ZKR�KDV� UHFUXLWHG�ZRUNPHQ� LQ�RQH�VWDWH� IRU�
HPSOR\PHQW�LQ�WKH�HVWDEOLVKPHQW�VLWXDWHG�LQ�DQRWKHU�VWDWH����7KH�,QWHU�
6WDWH�PLJUDQW�ZRUNPHQ��LQ�DQ�HVWDEOLVKPHQW WR�ZKLFK�WKLV�$FW�EHFRPHV�
DSSOLFDEOH�� DUH� UHTXLUHG� WR� EH� SURYLGHG� FHUWDLQ� IDFLOLWLHV� VXFK� DV�
�KRXVLQJ�� PHGLFDO� DLG�� WUDYHOLQJ� H[SHQVHV� IURP� KRPH� XSWR� WKH�
HVWDEOLVKPHQW�DQG�EDFN��HWF�

�R� 7KH� %XLOGLQJ� DQG� 2WKHU� &RQVWUXFWLRQ� :RUNHUV� �5HJXODWLRQ� RI�
(PSOR\PHQW�DQG�&RQGLWLRQV�RI�6HUYLFH��$FW������DQG�WKH�&HVV�$FW�RI�
������ � $OO� WKH� HVWDEOLVKPHQWV� ZKR� FDUU\� RQ� DQ\� EXLOGLQJ� RU� RWKHU�
FRQVWUXFWLRQ�ZRUN�DQG�HPSOR\����RU�PRUH�ZRUNHUV�DUH�FRYHUHG�XQGHU�
WKLV�$FW���$OO�VXFK�HVWDEOLVKPHQWV�DUH�UHTXLUHG�WR�SD\�FHVV�DW�WKH�UDWH
QRW�H[FHHGLQJ����RI� WKH�FRVW�RI� FRQVWUXFWLRQ�DV�PD\�EH�PRGLILHG�E\�
WKH� *RYHUQPHQW�� � 7KH� (PSOR\HU� RI� WKH� HVWDEOLVKPHQW� LV� UHTXLUHG� WR�
SURYLGH�VDIHW\�PHDVXUHV�DW�WKH�EXLOGLQJ�RU�FRQVWUXFWLRQ�ZRUN�DQG�RWKHU�
ZHOIDUH� PHDVXUHV�� VXFK� DV� FDQWHHQV�� ILUVW�DLG� IDFLOLWLHV�� DPEXODQFH��
KRXVLQJ� DFFRPPRGDWLRQV� IRU� ZRUNHUV� QHDU� WKH�ZRUN� SODFH� HWF�� � 7KH�
(PSOR\HU� WR� ZKRP� WKH� $FW� DSSOLHV� KDV� WR� REWDLQ� D� UHJLVWUDWLRQ�
FHUWLILFDWH�IURP�WKH�5HJLVWHULQJ�2IILFHU�DSSRLQWHG�E\�WKH�*RYHUQPHQW�
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�S� )DFWRULHV�$FW��������7KH�$FW�OD\V�GRZQ�WKH�SURFHGXUH�IRU�DSSURYDO�DW�
SODQV�EHIRUH�VHWWLQJ��XS�D�IDFWRU\��KHDOWK�DQG�VDIHW\�SURYLVLRQV��ZHOIDUH�
SURYLVLRQV�� ZRUNLQJ� KRXUV�� DQQXDO� HDUQHG� OHDYH� DQG� UHQGHULQJ�
LQIRUPDWLRQ� UHJDUGLQJ� DFFLGHQWV� RU� GDQJHURXV� RFFXUUHQFHV� WR�
GHVLJQDWHG� DXWKRULWLHV�� � ,W� LV� DSSOLFDEOH� WR� SUHPLVHV� HPSOR\LQJ� ���
SHUVRQV�RU�PRUH�ZLWK�DLG�RI�SRZHU�RU����RU�PRUH�SHUVRQV�ZLWKRXW�WKH�
DLG�RI�SRZHU�HQJDJHG�LQ�PDQXIDFWXULQJ�SURFHVV�

���� )$&,/,7,(6�72�%(�3529,'('�%<�7+(�(03/2<(5
���� 6SDFH

/DQG�IRU�&RQWUDFWRU¶V�2IILFH��6WRUH��:RUNVKRS HWF�
D� 7KH�(QJLQHHU�VKDOO�DW�KLV�GLVFUHWLRQ�DQG�IRU�WKH�GXUDWLRQ�RI�H[HFXWLRQ�RI�WKH�

&RQWUDFW�PDNH�DYDLODEOH�DW�VLWH��ODQG�IRU�FRQVWUXFWLRQ�RI�&RQWUDFWRU¶V�ILHOG�
RIILFH�� ZRUNVKRS�� VWRUHV��PDJD]LQHV� IRU� H[SORVLYHV� LQ� LVRODWHG� ORFDWLRQV��
DVVHPEOLQJ� \DUG�� HWF�� UHTXLUHG� IRU� H[HFXWLRQ� RI� WKH� &RQWUDFW�� $Q\�
FRQVWUXFWLRQ� RI� WHPSRUDU\� URDGV�� RIILFHV�� ZRUNVKRS�� HWF�� DV� SHU� SODQ�
DSSURYHG�E\�WKH�(QJLQHHU�VKDOO�EH�GRQH�E\�WKH�&RQWUDFWRU�DW�KLV�FRVW�

E�� 2Q� FRPSOHWLRQ� RI� ZRUN� WKH� &RQWUDFWRU� VKDOO� KDQG� RYHU� WKH� ODQG� GXO\�
FOHDQHG�WR�WKH�(QJLQHHU��8QWLO�DQG�XQOHVV�WKH�&RQWUDFWRU�KDV�KDQGHG�RYHU�
WKH�YDFDQW�SRVVHVVLRQ�RI� ODQG�DOORWWHG� WR�KLP�IRU� WKH�DERYH�SXUSRVH�� WKH�
SD\PHQW�RI�KLV�ILQDO�ELOO�VKDOO�QRW�EH�PDGH���7KH�&RQWUDFWRU�VKDOO�EH�PDGH�
OLDEOH�WR�SD\�IRU�WKH�XVH�DQG�RFFXSDWLRQ�DW�WKH�UDWHV�WR�EH�GHWHUPLQHG�E\�
WKH�(QJLQHHU� LI� WKH�&RQWUDFWRU�RYHU�VWD\V�LQ�WKH�ODQG�DIWHU�WKH�&RQWUDFW� LV�
FRPSOHWHG�

���� (OHFWULFLW\�
3RZHU�VXSSO\�
:KHUH�SRZHU�VXSSO\�LV�DYDLODEOH�ZLWK�WKH�(PSOR\HU�IRU�FRQVWUXFWLRQ�SXUSRVH�WKH�
VDPH�ZLOO� EH�SURYLGHG�DW� WKH� MRE�VLWH�DW�RQH�SRLQW�RI� WKH�GLVWULEXWLRQ�V\VWHP�DV�
PD\�EH�GHFLGHG�E\�(QJLQHHU�IUHH�RI�FKDUJH�IRU�FRQVXPSWLRQ�LQ�ZRUNV��(OHFWULFLW\�
IXUQLVKHG�ZLOO�EH�����YROWV����SKDVH�����F\FOHV�DQG���� YROWV����SKDVH�����F\FOHV��
(DFK� &RQWUDFWRU� VKDOO� SURYLGH� DQG� LQVWDOO� DOO� QHFHVVDU\� WUDQVIRUPHUV��
VZLWFKJHDUV�� ZLULQJ� IL[WXUHV�� EXOEV� DQG� RWKHU� WHPSRUDU\� HTXLSPHQW� IRU� IXUWKHU�
GLVWULEXWLRQ�DQG�XWLOLVDWLRQ�RI�HQHUJ\�IRU�SRZHU�DQG�OLJKWLQJ�DQG�VKDOO�UHPRYH�WKH�
VDPH� RQ� FRPSOHWLRQ� RI� WKH� ZRUN�� � 6KRXOG�� KRZHYHU�� HOHFWULFLW\� EH� XVHG� LQ� WKH�
&RQWUDFWRU¶V�ODERXU�VWDII�FRORQ\��WKH�SRZHU�VR�FRQVXPHG�VKDOO�EH�FKDUJHG�DW�WKH�
SUHYDLOLQJ� WDULII� UDWH� RI� 6WDWH�(OHFWULFLW\� %RDUG� DV� SUHYDOHQW� IRU� WKDW� DUHD� DW� WKH�
WLPH� RI� DZDUG� RI� ZRUN�� WKH� VXSSO\�PD\� EH� ZLWKGUDZQ� LI� WKH� SRZHU� LV� XVHG� IRU�
SXUSRVHV�RWKHU� WKDQ� IRU� WKH�ZRUN�RI� WKH�SURMHFW�DQG� WKH�&RQWUDFWRU�VKDOO�QRW�EH�
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HQWLWOHG� WR� DQ\� FODLP� ZKDWVRHYHU� RQ� DFFRXQW� RI� DQ\� VXFK� DFWLRQ� WDNHQ� E\� WKH�
(QJLQHHU�

���� :DWHU
)UHH� VXSSO\� RI� ZDWHU� ZLOO� EH� PDGH� DYDLODEOH� IRU� WKH� FRQVWUXFWLRQ� SXUSRVH�
ZKHUHYHU� ZDWHU� LV� DYDLODEOH� DQG� WKH� VDPH� VKDOO� EH� JLYHQ� DW� DQ� DJUHHG� VLQJOH�
SRLQW� DW� WKH� 6LWH�� $Q\� IXUWKHU� GLVWULEXWLRQ� ZLOO� EH� WKH� UHVSRQVLELOLW\� RI� WKH�
&RQWUDFWRU��)UHH�GULQNLQJ�ZDWHU� LI�DYDLODEOH�ZLOO� DOVR�EH�SURYLGHG�DW�RQH�DJUHHG�
SRLQW�LQ�WKH�6LWH��)XUWKHU�GLVWULEXWLRQ�HLWKHU�WR�KLV�ODERXU�FRORQ\�RU�KLV�ZRUN�6LWH�RU�
WR�KLV�RIILFH�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�&RQWUDFWRU�

���� )$&,/,7,(6�72�%(�3529,'('�%<�7+(�&2175$&725
���� 7RROV��WDFNOHV�DQG�VFDIIROGLQJV�

7KH�&RQWUDFWRU� VKDOO� SURYLGH� DOO� WKH� FRQVWUXFWLRQ� HTXLSPHQW�� WRROV�� WDFNOHV� DQG�
VFDIIROGLQJV� UHTXLUHG� IRU� SUH�DVVHPEO\�� HUHFWLRQ�� WHVWLQJ� DQG� FRPPLVVLRQLQJ� RI�
WKH� HTXLSPHQW� FRYHUHG� XQGHU� WKH� &RQWUDFW�� +H� VKDOO� VXEPLW� D� OLVW� RI� DOO� VXFK�
PDWHULDOV� WR� WKH� (QJLQHHU� EHIRUH� WKH� FRPPHQFHPHQW� RI� SUH�DVVHPEO\� DW� 6LWH��
7KHVH�WRROV�DQG�WDFNOHV�VKDOO�QRW�EH�UHPRYHG�IURP�WKH�6LWH�ZLWKRXW���WKH�ZULWWHQ�
SHUPLVVLRQ�RI�WKH�(QJLQHHU�

���� &RPPXQLFDWLRQ
7KH�(PSOR\HU�ZLOO�H[WHQG�WKH�WHOHSKRQH�DQG�WHOH[�IDFLOLWLHV��LI�DYDLODEOH�DW�6LWH��
IRU�SXUSRVHV�RI�&RQWUDFW���7KH�&RQWUDFWRU�VKDOO�EH�FKDUJHG�DW�DFWXDO�IRU�VXFK�
IDFLOLWLHV�

���� )LUVW�DLG
������ 7KH�&RQWUDFWRU� VKDOO� SURYLGH� QHFHVVDU\� ILUVW�DLG� IDFLOLWLHV� IRU� DOO� KLV� HPSOR\HHV��

UHSUHVHQWDWLYHV� DQG� ZRUNPHQ� ZRUNLQJ� DW� WKH� 6LWH�� � (QRXJK� QXPEHU� RI�
&RQWUDFWRUCV�SHUVRQQHOV�VKDOO�EH�WUDLQHG�LQ�DGPLQLVWHULQJ�ILUVW�DLG�

������ 7KH�(PSOR\HU�ZLOO�SURYLGH�WKH�&RQWUDFWRU��LQ�FDVH�RI�DQ\�HPHUJHQF\��WKH�VHUYLFHV�
RI�DQ�DPEXODQFH�IRU�WUDQVSRUWDWLRQ�WR�WKH�QHDUHVW�KRVSLWDO�

���� &OHDQOLQHVV
������ 7KH�&RQWUDFWRU� VKDOO� EH� UHVSRQVLEOH� IRU� NHHSLQJ� WKH�HQWLUH�DUHD�DOORWWHG� WR�KLP�

FOHDQ� DQG� IUHH� IURP� UXEELVK�� GHEULV� HWF�� GXULQJ� WKH� SHULRG� RI� &RQWUDFW�� � 7KH�
&RQWUDFWRU�VKDOO�HPSOR\�HQRXJK�QXPEHU�RI�VSHFLDO�SHUVRQQHO�WR�WKRURXJKO\�FOHDQ�
KLV�ZRUN�DUHD�DWOHDVW�RQFH�LQ�D�GD\���$OO�VXFK�UXEELVK�DQG�VFUDS�PDWHULDO�VKDOO�EH�
VWDFNHG�RU�GLVSRVHG�RII�LQ�D�SODFH�WR�EH�LGHQWLILHG�E\�WKH�(QJLQHHU���0DWHULDOV�DQG�
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VWRUHV�VKDOO�EH�VR�DUUDQJHG�WR�SHUPLW�HDV\�FOHDQLQJ�RI�WKH�DUHD���,Q�DUHDV�ZKHUH�
HTXLSPHQW� PLJKW� GULS� RLO� DQG� FDXVH� GDPDJH� WR� WKH� IORRU� VXUIDFH�� D� VXLWDEOH�
SURWHFWLYH�FRYHU�RI�D�IODPH�UHVLVWDQW��RLO�SURRI�VKHHW�VKDOO�EH�SURYLGHG�WR�SURWHFW�
WKH�IORRU�IURP�VXFK�GDPDJH�

������ 6LPLODUO\� WKH� ODERXU� FRORQ\�� WKH� RIILFHV� DQG� WKH� UHVLGHQWLDO� DUHDV� RI� WKH�
&RQWUDFWRU¶V�HPSOR\HHV�DQG�ZRUNPHQ VKDOO�EH�NHSW�FOHDQ�DQG�QHDW�WR�WKH�HQWLUH�
VDWLVIDFWLRQ� RI� WKH�(QJLQHHU��3URSHU� VDQLWDU\� DUUDQJHPHQW� VKDOO� EH�SURYLGHG�E\�
WKH�&RQWUDFWRU��LQ�WKH�ZRUN�DUHDV��RIILFH�DQG�UHVLGHQWLDO�DUHDV�RI�WKH�&RQWUDFWRU�

���� /,1(6�$1'�*5$'(6
$OO�WKH�ZRUNV�VKDOO�EH�SHUIRUPHG�WR�WKH�OLQHV��JUDGHV�DQG�HOHYDWLRQV�LQGLFDWHG�RQ�
WKH� GUDZLQJV�� 7KH� &RQWUDFWRU� VKDOO� EH� UHVSRQVLEOH� WR� ORFDWH� DQG� OD\�RXW� WKH�
ZRUNV��%DVLF�KRUL]RQWDO�DQG�YHUWLFDO�FRQWURO�SRLQWV�ZLOO�EH�HVWDEOLVKHG�DQG�PDUNHG�
E\�WKH�(QJLQHHU�DW�VLWH�DW�VXLWDEOH�SRLQWV��7KHVH�SRLQWV�VKDOO�EH�XVHG�DV�GDWXP�
IRU�WKH�ZRUNV�XQGHU�WKH�&RQWUDFW��7KH�&RQWUDFWRU�VKDOO�LQIRUP�WKH�(QJLQHHU�ZHOO�LQ�
DGYDQFH� RI� WKH� WLPHV� DQG� SODFHV� DW� ZKLFK� KH� ZLVKHV� WR� GR� ZRUN� LQ� WKH� DUHD�
DOORWWHG�WR�KLP�VR�WKDW�VXLWDEOH�GDWXP�SRLQWV�PD\ EH�HVWDEOLVKHG�DQG�FKHFNHG�E\�
WKH�(QJLQHHU�WR�HQDEOH�WKH�&RQWUDFWRU�WR�SURFHHG�ZLWK�KLV�ZRUNV��$Q\�ZRUN�GRQH�
ZLWKRXW� EHLQJ� SURSHUO\� ORFDWHG� PD\� EH� UHPRYHG� DQG�RU� GLVPDQWOHG� E\� WKH�
(QJLQHHU�DW�&RQWUDFWRU¶V�H[SHQVH�

���� ),5(�3527(&7,21
���� 7KH� ZRUN� SURFHGXUHV� WKDW� DUH� WR� EH� XVHG� GXULQJ� WKH� HUHFWLRQ� VKDOO� EH� WKRVH��

ZKLFK� PLQLPL]H� ILUH� KD]DUGV� WR� WKH� H[WHQW� SUDFWLFDEOH�� &RPEXVWLEOH� PDWHULDOV��
FRPEXVWLEOH�ZDVWH�DQG�UXEELVK�VKDOO�EH�FROOHFWHG�DQG�UHPRYHG�IURP�WKH�6LWH�DW�
OHDVW� RQFH�HDFK�GD\�� )XHOV�� RLOV� DQG� YRODWLOH�RU� LQIODPPDEOH�PDWHULDOV� VKDOO� EH�
VWRUHG�DZD\�IURP�WKH�FRQVWUXFWLRQ�DQG�HTXLSPHQW�DQG�PDWHULDOV�VWRUDJH�DUHDV�LQ�
VDIH�FRQWDLQHUV��8Q�WUHDWHG�PDWHULDOV�VKDOO�QRW�DW�DOO�EH�XVHG�DW�6LWH�IRU�DQ\�RWKHU�
SXUSRVH�XQOHVV�RWKHUZLVH�VSHFLILHG�� ,I�DQ\�VXFK�PDWHULDOV�DUH�UHFHLYHG�ZLWK�WKH�
HTXLSPHQW�DW�WKH�6LWH��WKH�VDPH�VKDOO�EH�UHPRYHG�DQG�UHSODFHG�ZLWK�DFFHSWDEOH�
PDWHULDOV�EHIRUH�PRYLQJ�LQWR�WKH�FRQVWUXFWLRQ�RU�VWRUDJH�DUHD�

���� 6LPLODUO\�� FRUUXJDWHG� SDSHU� IDEULFDWHG� FDUWRQV� HWF�� ZLOO� QRW� EH� SHUPLWWHG� LQ� WKH�
FRQVWUXFWLRQ�DUHD�HLWKHU�VWRUDJH�RU� IRU�KDQGOLQJ�RI�PDWHULDOV��$OO�VXFK�PDWHULDOV�
XVHG�VKDOO�EH�RI�ZDWHUSURRI�DQG�IODPH�UHVLVWDQW�W\SH��$OO�RWKHU�PDWHULDOV�VXFK�DV�
ZRUNLQJ� GUDZLQJV�� SODQV� HWF��� ZKLFK� DUH� FRPEXVWLEOH� EXW� DUH� HVVHQWLDO� IRU� WKH�
ZRUNV� WR� EH� H[HFXWHG� VKDOO� EH� SURWHFWHG� DJDLQVW� FRPEXVWLRQ� UHVXOWLQJ� IURP�
ZHOGLQJ�VSDUNV��FXWWLQJ�IODPHV�DQG�RWKHU�VLPLODU�ILUH�VRXUFHV�

���� $OO�WKH�&RQWUDFWRU¶V�VXSHUYLVRU\�SHUVRQQHO�DQG�VXIILFLHQW�QXPEHU�RI�ZRUNHUV�VKDOO�
EH� WUDLQHG� IRU� ILUH� ILJKWLQJ�DQG�VKDOO� EH�DVVLJQHG�VSHFLILF� ILUH�SURWHFWLRQ�GXWLHV��
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(QRXJK�RI�VXFK�WUDLQHG�SHUVRQQHO�PXVW�EH�DYDLODEOH�DW�WKH�6LWH�GXULQJ�WKH�HQWLUH�
SHULRG�RI�WKH�&RQWUDFW�

���� 7KH�&RQWUDFWRU�VKDOO�SURYLGH�HQRXJK�ILUH�SURWHFWLRQ�HTXLSPHQW�RI� WKH�W\SHV�DQG�
QXPEHUV� IRU� WKH� ZDUHKRXVHV�� RIILFH�� WHPSRUDU\� VWUXFWXUHV�� ODERXU� FRORQ\� DUHD�
HWF��$FFHVV�WR�VXFK�ILUH�SURWHFWLRQ�HTXLSPHQW�VKDOO�EH�HDV\�DQG�NHSW�RSHQ�DW�DOO�
WLPHV�

���� 6(&85,7<
7KH�&RQWUDFWRU�VKDOO�KDYH� WRWDO� UHVSRQVLELOLW\� IRU�DOO�HTXLSPHQW�DQG�PDWHULDOV� LQ�
KLV� FXVWRG\�VWRUHV�� ORRVH�� VHPL�DVVHPEOHG� DQG�RU� HUHFWHG� E\� KLP� DW� 6LWH�� 7KH�
&RQWUDFWRU� VKDOO�PDNH� VXLWDEOH� VHFXULW\� DUUDQJHPHQWV� LQFOXGLQJ� HPSOR\PHQW� RI�
VHFXULW\�SHUVRQQHO�WR�HQVXUH�WKH�SURWHFWLRQ�RI�DOO�PDWHULDOV��HTXLSPHQW�DQG�ZRUNV�
IURP� WKHIW�� ILUH�� SLOIHUDJH�DQG�DQ\�RWKHU�GDPDJHV�DQG� ORVV��$OO�PDWHULDOV�RI� WKH�
&RQWUDFWRU�VKDOO�HQWHU�DQG�OHDYH�WKH�SURMHFW�VLWH�RQO\�ZLWK�WKH�ZULWWHQ�SHUPLVVLRQ�
RI�WKH�(QJLQHHU�LQ�WKH�SUHVFULEHG�PDQQHU�

���� &2175$&725¶6�$5($�/,0,76
7KH�(QJLQHHU�ZLOO�PDUN�RXW�WKH�ERXQGDU\�OLPLWV�RI�DFFHVV�URDGV��SDUNLQJ�VSDFHV��
VWRUDJH�DQG� FRQVWUXFWLRQ� DUHDV� IRU� WKH�&RQWUDFWRU� DQG� WKH�&RQWUDFWRU� VKDOO� QRW�
WUHVSDVV� WKH� DUHDV� QRW� VR� PDUNHG� RXW� IRU� KLP�� 7KH� &RQWUDFWRU� VKDOO� EH�
UHVSRQVLEOH� WR�HQVXUH�QRQH�RI�KLV�SHUVRQQHO�PRYH�RXW�RI� WKH�DUHDV�PDUNHG�RXW�
IRU�KLV�RSHUDWLRQV��,Q�FDVH�RI�VXFK�D�QHHG�IRU�WKH�&RQWUDFWRU¶V�SHUVRQQHO�WR�ZRUN�
RXW�RI�WKH�DUHDV�PDUNHG�RXW�IRU�KLP��WKH�VDPH�VKDOO�EH�GRQH�RQO\�ZLWK�WKH�ZULWWHQ�
SHUPLVVLRQ�RI�WKH�(QJLQHHU�

���� &2175$&725¶6�&2�23(5$7,21�:,7+�7+(�(03/2<(5
,Q�FDVH�ZKHUH�WKH�SHUIRUPDQFH�RI�WKH�HUHFWLRQ�ZRUN�E\�WKH�&RQWUDFWRU�DIIHFWV�WKH�
RSHUDWLRQ� RI� WKH� V\VWHP� IDFLOLWLHV� RI� WKH� (PSOR\HU�� VXFK� HUHFWLRQ� ZRUN� RI� WKH�
&RQWUDFWRU�VKDOO�EH�VFKHGXOHG�WR�EH�SHUIRUPHG�RQO\�LQ�WKH�PDQQHU�VWLSXODWHG�E\�
WKH�(QJLQHHU�DQG�WKH�VDPH�VKDOO�EH�DFFHSWDEOH�DW�DOO�WLPHV�WR�WKH�&RQWUDFWRU��7KH�
(QJLQHHU�PD\�LPSRVH�VXFK�UHVWULFWLRQV�RQ�WKH�IDFLOLWLHV�SURYLGHG�WR�WKH�&RQWUDFWRU�
VXFK�DV�HOHFWULFLW\��ZDWHU��HWF��DV�KH�PD\�WKLQN�ILW�LQ�WKH�LQWHUHVW�RI�WKH�(PSOR\HU�
DQG� WKH�&RQWUDFWRU�VKDOO�VWULFWO\�DGKHUH� WR�VXFK�UHVWULFWLRQV�DQG�FR�RSHUDWH�ZLWK�
WKH� (QJLQHHU�� ,W� ZLOO� EH� WKH� UHVSRQVLELOLW\� RI� WKH� &RQWUDFWRU� WR� SURYLGH� DOO�
QHFHVVDU\� WHPSRUDU\� LQVWUXPHQWDWLRQ� DQG� RWKHU� PHDVXULQJ� GHYLFHV� UHTXLUHG�
GXULQJ� VWDUW�XS� DQG� RSHUDWLRQ� RI� WKH� HTXLSPHQW� V\VWHPV��ZKLFK� DUH� HUHFWHG� E\�
KLP��7KH�&RQWUDFWRU�VKDOO�DOVR�EH�UHVSRQVLEOH�IRU� IOXVKLQJ�DQG�LQLWLDO� ILOOLQJ�RI�DOO�
WKH�RLO�DQG�OXEULFDQWV�UHTXLUHG�IRU�WKH�HTXLSPHQW�IXUQLVKHG�DQG�HUHFWHG�E\�KLP��VR�
DV� WR� PDNH� VXFK� HTXLSPHQW� UHDG\� IRU� RSHUDWLRQ�� 7KH� &RQWUDFWRU� VKDOO� EH�
UHVSRQVLEOH�IRU�VXSSO\LQJ�VXFK�IOXVKLQJ�RLO�DQG�RWKHU�OXEULFDQWV�XQOHVV�RWKHUZLVH�
VSHFLILHG�HOVHZKHUH�LQ�WKH�GRFXPHQW�DQG�VSHFLILFDWLRQV����
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���� 35(�&200,66,21,1*�75,$/6�$1'�,1,7,$/�23(5$7,216�
7KH�SUH�FRPPLVVLRQLQJ� WULDOV�DQG� LQLWLDO� RSHUDWLRQV�RI� WKH�HTXLSPHQW� IXUQLVKHG�
DQG� HUHFWHG� E\� WKH� &RQWUDFWRU� VKDOO� EH� WKH� UHVSRQVLELOLW\� RI� WKH� &RQWUDFWRU� DV�
GHWDLOHG� LQ� UHOHYDQW� FODXVHV� LQ� 7HFKQLFDO� 6SHFLILFDWLRQV�� 6HFWLRQ� *75�� 7KH�
&RQWUDFWRU�VKDOO�SURYLGH��LQ�DGGLWLRQ��WHVW�LQVWUXPHQWV��FDOLEUDWLQJ�GHYLFHV��HWF�DQG�
ODERXU�UHTXLUHG�IRU�VXFFHVVIXO�SHUIRUPDQFH�RI�WKHVH�WULDOV��,I�LW�LV�DQWLFLSDWHG�WKDW�
WKH�DERYH� WHVW�PD\�SURORQJ� IRU�D� ORQJ� WLPH�� WKH�&RQWUDFWRU¶V�ZRUNPHQ�UHTXLUHG�
IRU�WKH�DERYH�WHVW�VKDOO�DOZD\V�EH�SUHVHQW�DW�6LWH�GXULQJ�VXFK�WULDOV�

���� 0$7(5,$/6�+$1'/,1*�$1'�6725$*(
���� $OO� WKH� HTXLSPHQW� IXUQLVKHG� XQGHU� WKH� &RQWUDFW� DQG� DUULYLQJ� DW� 6LWH� VKDOO� EH�

SURPSWO\� UHFHLYHG�� XQORDGHG�� WUDQVSRUWHG� DQG� VWRUHG� LQ� WKH� VWRUDJH� VSDFHV� E\�
WKH�&RQWUDFWRU�

���� &RQWUDFWRU� VKDOO� EH� UHVSRQVLEOH� IRU� H[DPLQLQJ� DOO� WKH� VKLSPHQW� DQG� QRWLI\� WKH�
(QJLQHHU�LPPHGLDWHO\�RI�DQ\�GDPDJHV��VWRUDJH��GLVFUHSDQF\�HWF��IRU�WKH�SXUSRVH�
RI�(QJLQHHU¶V�LQIRUPDWLRQ�RQO\��7KH�&RQWUDFWRU�VKDOO�VXEPLW�WR�WKH�(QJLQHHU�HYHU\�
ZHHN�D�UHSRUW�GHWDLOLQJ�DOO�WKH�UHFHLSWV�GXULQJ�WKH�ZHHN��+RZHYHU��WKH�&RQWUDFWRU�
VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�DQ\�VKRUWDJHV�RU�GDPDJHV�LQ�WUDQVLW��KDQGOLQJ�DQG��
RU� LQ� VWRUDJH�DQG�HUHFWLRQ�RI� WKH�HTXLSPHQW�DW�6LWH��$Q\�GHPXUUDJH��ZKDUIDJH�
DQG�RWKHU�VXFK�FKDUJHV�FODLPHG�E\�WKH�WUDQVSRUWHUV��UDLOZD\V�HWF��VKDOO�EH�WR�WKH�
DFFRXQW�RI�WKH�&RQWUDFWRU�

���� 7KH�&RQWUDFWRU� VKDOO�PDLQWDLQ� DQ� DFFXUDWH� DQG� H[KDXVWLYH� UHFRUG� GHWDLOLQJ� RXW�
WKH� OLVW� RI� DOO� HTXLSPHQW� UHFHLYHG�E\� KLP� IRU� WKH� SXUSRVH�RI� HUHFWLRQ�DQG�NHHS�
VXFK�UHFRUG�RSHQ�IRU�WKH�LQVSHFWLRQ�RI�WKH�(QJLQHHU LQ�FKDUJH���

���� $OO�HTXLSPHQW�VKDOO�EH�KDQGOHG�YHU\�FDUHIXOO\�WR�SUHYHQW�DQ\�GDPDJH�RU�ORVV��1R�
EDUH�ZLUH� URSHV��VOLQJV��HWF��VKDOO�EH�XVHG� IRU�XQORDGLQJ�DQG�RU�KDQGOLQJ�RI� WKH�
HTXLSPHQW� ZLWKRXW� WKH� VSHFLILF� ZULWWHQ� SHUPLVVLRQ� RI� WKH� (QJLQHHU�� 7KH�
HTXLSPHQW� VWRUHG� VKDOO� EH� SURSHUO\� SURWHFWHG� WR� SUHYHQW� GDPDJH� HLWKHU� WR� WKH�
HTXLSPHQW�RU� WR� WKH� IORRU�ZKHUH� WKH\�DUH�VWRUHG��7KH�HTXLSPHQW� IURP�WKH�VWRUH�
VKDOO� EH� PRYHG� WR� WKH� DFWXDO� ORFDWLRQ� DW� WKH� DSSURSULDWH� WLPH� VR� DV� WR� DYRLG�
GDPDJH�RI�VXFK�HTXLSPHQW�DW�6LWH�

���� $OO� HOHFWULFDO� SDQHOV�� FRQWURO� JHDUV�� PRWRUV� DQG� VXFK� RWKHU� GHYLFHV� VKDOO� EH�
SURSHUO\� GULHG� E\� KHDWLQJ� EHIRUH� WKH\� DUH� LQVWDOOHG� DQG� HQHUJL]HG�� 0RWRU�
EHDULQJV�� VOLS� ULQJ�� FRPPXWDWRUV� DQG� RWKHU� H[SRVHG� SDUWV� VKDOO� EH� SURWHFWHG�
DJDLQVW�PRLVWXUH�LQJUHVV�DQG�FRUURVLRQ�GXULQJ�VWRUDJH�DQG�SHULRGLFDOO\�LQVSHFWHG�

���� $OO� WKH�HOHFWULFDO�HTXLSPHQW�VXFK�DV�PRWRUV��JHQHUDWRUV��HWF��VKDOO�EH�WHVWHG�IRU�
LQVXODWLRQ�UHVLVWDQFH�DW�OHDVW�RQFH�LQ�WKUHH�PRQWKV�IURP�WKH�GDWH�RI�UHFHLSW�WLOO�WKH�
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GDWH� RI� FRPPLVVLRQLQJ� DQG� D� UHFRUG� RI� VXFK� PHDVXUHG� LQVXODWLRQ� YDOXHV�
PDLQWDLQHG�E\�WKH�&RQWUDFWRU��6XFK�UHFRUGV�VKDOO�EH�RSHQHG�IRU�LQVSHFWLRQ�E\�WKH�
(QJLQHHU�

���� 7KH�&RQWUDFWRU�VKDOO�HQVXUH�WKDW�DOO�WKH�SDFNLQJ�PDWHULDOV�DQG�SURWHFWLRQ�GHYLFHV��
XVHG� IRU�YDULRXV�HTXLSPHQW�GXULQJ� WUDQVLW�DQG�VWRUDJH��DUH�UHPRYHG�EHIRUH� WKH�
HTXLSPHQW�DUH�LQVWDOOHG�

���� 7KH�FRQVXPDEOH�DQG�RWKHU�VXSSOLHV�OLNHO\�WR�GHWHULRUDWH�GXH�WR�VWRUDJH�PXVW�EH�
WKRURXJKO\� SURWHFWHG� DQG� VWRUHG� LQ� D� VXLWDEOH� PDQQHU� WR� SUHYHQW� GDPDJH� RU�
GHWHULRUDWLRQ�LQ�TXDOLW\�E\�VWRUDJH�

���� $OO� WKH� PDWHULDOV� VWRUHG� LQ� WKH� RSHQ� RU� GXVW\� ORFDWLRQ� PXVW� EH� FRYHUHG� ZLWK�
VXLWDEOH�ZHDWKHUSURRI�DQG�IODPH�SURRI�FRYHULQJ�PDWHULDO�ZKHUHYHU�DSSOLFDEOH���

����� ,I�WKH�PDWHULDOV�EHORQJLQJ�WR�WKH�&RQWUDFWRU�DUH�VWRUHG�LQ�DUHDV�RWKHU�WKDQ�WKRVH�
HDUPDUNHG� IRU�KLP�� WKH�(QJLQHHU�ZLOO�KDYH� WKH� ULJKW� WR�JHW� LW�PRYHG�WR� WKH�DUHD�
HDUPDUNHG�IRU�WKH�&RQWUDFWRU�DW�WKH�&RQWUDFWRU¶V�FRVW�

����� 7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�PDNLQJ�VXLWDEOH� LQGRRU�VWRUDJH�IDFLOLWLHV�
WR�VWRUH�DOO�HTXLSPHQW��ZKLFK�UHTXLUH� LQGRRU�VWRUDJH�� �1RUPDOO\�DOO� WKH�HOHFWULFDO�
HTXLSPHQW�VXFK�DV�PRWRUV��FRQWURO�JHDUV��JHQHUDWRUV��H[FLWHUV�DQG�FRQVXPDEOHV�
OLNH�HOHFWURGHV��OXEULFDQWV�HWF��VKDOO�EH�VWRUHG�LQ�WKH�FORVHG�VWRUDJH�VSDFH���7KH�
(QJLQHHU��LQ�DGGLWLRQ��PD\�GLUHFW�WKH�&RQWUDFWRU�WR�PRYH�FHUWDLQ�RWKHU�PDWHULDOV��
ZKLFK� LQ� KLV� RSLQLRQ�ZLOO� UHTXLUH� LQGRRU� VWRUDJH�� WR� LQGRRU� VWRUDJH�DUHDV��ZKLFK�
WKH�&RQWUDFWRU�VKDOO�VWULFWO\�FRPSO\�ZLWK�

���� &216758&7,21�0$1$*(0(17
���� 7KH�ILHOG�DFWLYLWLHV�RI�WKH�&RQWUDFWRUV�ZRUNLQJ�DW�6LWH��ZLOO�EH�FRRUGLQDWHG�E\�WKH�

(QJLQHHU�DQG�WKH�(QJLQHHU¶V�GHFLVLRQ�VKDOO�EH�ILQDO� LQ�UHVROYLQJ�DQ\�GLVSXWHV�RU�
FRQIOLFWV�EHWZHHQ�WKH�&RQWUDFWRU�DQG�RWKHU�&RQWUDFWRUV�DQG�WKH�WUDGHVPHQ�RI�WKH�
(PSOR\HU�UHJDUGLQJ�VFKHGXOLQJ�DQG�FRRUGLQDWLRQ�RI�ZRUN���6XFK�GHFLVLRQ�E\�WKH�
(QJLQHHU�VKDOO�QRW�EH�D�FDXVH�IRU�H[WUD�FRPSHQVDWLRQ�RU�H[WHQVLRQ�RI�WLPH�IRU�WKH�
&RQWUDFWRU�

���� 7KH�(QJLQHHU�VKDOO�KROG�ZHHNO\�PHHWLQJV�RI�DOO�WKH�&RQWUDFWRUV�ZRUNLQJ�DW�6LWH��DW�
D�WLPH�DQG�SODFH�WR�EH�GHVLJQDWHG�E\�WKH�(QJLQHHU���7KH�&RQWUDFWRU�VKDOO�DWWHQG�
VXFK� PHHWLQJV� DQG� WDNH� QRWHV� RI� GLVFXVVLRQV� GXULQJ� WKH� PHHWLQJ� DQG� WKH�
GHFLVLRQ�RI�WKH�(QJLQHHU�DQG�VKDOO�VWULFWO\�DGKHUH�WR�WKRVH�GHFLVLRQV�LQ�SHUIRUPLQJ�
KLV�ZRUNV�� � ,Q�DGGLWLRQ� WR� WKH�DERYH�ZHHNO\�PHHWLQJ�� WKH�(QJLQHHU�PD\�FDOO� IRU�
RWKHU� PHHWLQJV� HLWKHU� ZLWK� LQGLYLGXDO� &RQWUDFWRUV� RU� ZLWK� VHOHFWHG� QXPEHU� RI�
&RQWUDFWRUV� DQG� LQ� VXFK�D� FDVH� WKH�&RQWUDFWRUV� LI� FDOOHG��ZLOO� DOVR�DWWHQG�VXFK�
PHHWLQJV�
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���� 7LPH�LV�WKH�HVVHQFH�RI�WKH�&RQWUDFW�DQG�WKH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�
SHUIRUPDQFH�RI�KLV�ZRUNV�LQ�DFFRUGDQFH�ZLWK�WKH�VSHFLILHG�FRQVWUXFWLRQ�VFKHGXOH���
,I� DW� DQ\� WLPH�� WKH� &RQWUDFWRU� LV� IDOOLQJ� EHKLQG� WKH� VFKHGXOH�� KH� VKDOO� WDNH�
QHFHVVDU\�DFWLRQ� WR�PDNH�JRRG� IRU�VXFK�GHOD\V�E\� LQFUHDVLQJ�KLV�ZRUN�IRUFH�RU�
E\�ZRUNLQJ�RYHUWLPH�RU�RWKHUZLVH�DFFHOHUDWH�WKH�SURJUHVV�RI�WKH�ZRUN�WR�FRPSO\�
ZLWK�WKH�VFKHGXOH�DQG�VKDOO�FRPPXQLFDWH�VXFK�DFWLRQV�LQ�ZULWLQJ�WR�WKH�(QJLQHHU��
VDWLVI\LQJ�WKDW�KLV�DFWLRQ�ZLOO�FRPSHQVDWH�IRU�WKH�GHOD\���7KH�&RQWUDFWRU�VKDOO�QRW�
EH�DOORZHG�DQ\�H[WUD�FRPSHQVDWLRQ�IRU�VXFK�DFWLRQ�

���� 7KH�(QJLQHHU�VKDOO��KRZHYHU��QRW�EH�UHVSRQVLEOH�IRU�SURYLVLRQ�RI�DGGLWLRQDO�ODERXU�
DQG�RU�PDWHULDOV�RU�VXSSO\�RU�DQ\�RWKHU�VHUYLFHV�WR�WKH�&RQWUDFWRU�H[FHSW�IRU�WKH�
FRRUGLQDWLRQ�ZRUN�EHWZHHQ�YDULRXV�&RQWUDFWRUV�DV�VHW�RXW�HDUOLHU�

���� ),(/'�2)),&(�5(&25'6
7KH�&RQWUDFWRU�VKDOO�PDLQWDLQ�DW�KLV�6LWH�RIILFH�XS�WR�GDWH�FRSLHV�RI�DOO�GUDZLQJV��
VSHFLILFDWLRQV�DQG�RWKHU�&RQWUDFW�'RFXPHQWV�DQG�DQ\�RWKHU�VXSSOHPHQWDU\�GDWD�
FRPSOHWH�ZLWK�DOO�WKH�ODWHVW�UHYLVLRQV�WKHUHWR���7KH�&RQWUDFWRU�VKDOO�DOVR�PDLQWDLQ�
LQ� DGGLWLRQ� WKH� FRQWLQXRXV� UHFRUG� RI� DOO� FKDQJHV� WR� WKH� DERYH� &RQWUDFW�
'RFXPHQWV�� GUDZLQJV�� VSHFLILFDWLRQV�� DQG� VXSSOHPHQWDU\� GDWD�� HWF�� HIIHFWHG� DW�
WKH� ILHOG� DQG� RQ� FRPSOHWLRQ� RI� KLV� WRWDO� DVVLJQPHQW� XQGHU� WKH� &RQWUDFW� VKDOO�
LQFRUSRUDWH� DOO� VXFK� FKDQJHV� RQ� WKH� GUDZLQJV� DQG� RWKHU� (QJLQHHULQJ� GDWD� WR�
LQGLFDWH�DV�LQVWDOOHG�FRQGLWLRQV�RI�WKH�HTXLSPHQW�IXUQLVKHG�DQG�HUHFWHG�XQGHU�WKH�
&RQWUDFW�� � 6XFK� GUDZLQJV� DQG� (QJLQHHULQJ� GDWD� VKDOO� EH� VXEPLWWHG� WR� WKH�
(QJLQHHU�LQ�UHTXLUHG�QXPEHU�RI�FRSLHV�

���� &2175$&725¶6�0$7(5,$/6�%528*+7�21�72�6,7(
���� 7KH�&RQWUDFWRU� VKDOO� EULQJ� WR�6LWH�DOO� HTXLSPHQW�� FRPSRQHQWV�� SDUWV��PDWHULDOV��

LQFOXGLQJ�FRQVWUXFWLRQ�HTXLSPHQW��WRROV�DQG�WDFNOHV�IRU�WKH�SXUSRVH�RI�WKH�ZRUNV�
XQGHU� LQWLPDWLRQ� WR� WKH� (QJLQHHU�� � $OO� VXFK� JRRGV� VKDOO�� IURP� WKH� WLPH� RI� WKHLU�
EHLQJ� EURXJKW� YHVW� LQ� WKH� (PSOR\HU�� EXW� PD\� EH� XVHG� IRU� WKH� SXUSRVH� RI� WKH�
ZRUNV� RQO\� DQG� VKDOO� QRW� RQ� DQ\� DFFRXQW� EH� UHPRYHG� RU� WDNHQ� DZD\� E\� WKH�
&RQWUDFWRU�ZLWKRXW�WKH�ZULWWHQ�SHUPLVVLRQ�RI�WKH�(QJLQHHU���7KH�&RQWUDFWRU�VKDOO�
QHYHUWKHOHVV�EH�VROHO\�OLDEOH�DQG�UHVSRQVLEOH�IRU�DQ\�ORVV�RU�GHVWUXFWLRQ�WKHUHRI�
DQG�GDPDJH�WKHUHWR�

���� 7KH�(PSOR\HU�VKDOO�KDYH�D�OLHQ�RQ�VXFK�JRRGV�IRU�DQ\�VXP�RU�VXPV�ZKLFK�PD\�DW�
DQ\� WLPH�EH�GXH�RU�RZLQJ� WR�KLP�E\� WKH�&RQWUDFWRU� XQGHU�� LQ� UHVSHFW�RI� RU� E\�
UHDVRQV�RI� WKH�&RQWUDFW�� �$IWHU�JLYLQJ�D� ILIWHHQ������GD\V�QRWLFH� LQ�ZULWLQJ�RI�KLV�
LQWHQWLRQ� WR� GR� VR�� WKH�(PSOR\HU� VKDOO� EH� DW� OLEHUW\� WR� VHOO� DQG�GLVSRVH�RII� DQ\�
VXFK� JRRGV�� LQ� VXFK� PDQQHU� DV� KH� VKDOO� WKLQN� ILW� LQFOXGLQJ� SXEOLF� DXFWLRQ� RU�
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7R�EH�LQVHUWHG�����1DPH�RI�6WDWH�������1DPH�RI�6WDWH�3RZHU�8WLOLW\������1DPH�RI�&HQWUDO�3XEOLF�6HFWRU�8WLOLW\

6HFWLRQ�± (&&���� 3DJH��� RI���

SULYDWH� WUHDW\� DQG� WR� DSSO\� WKH� SURFHHGV� LQ� RU� WRZDUGV� WKH� VDWLVIDFWLRQ�RI� VXFK�
VXP�RU�VXPV�GXH�DV�DIRUHVDLG�

���� $IWHU� WKH� FRPSOHWLRQ� RI� WKH�:RUNV�� WKH� &RQWUDFWRU� VKDOO� UHPRYH� IURP� WKH� 6LWH�
XQGHU�WKH�GLUHFWLRQ�RI�WKH�(QJLQHHU�WKH�PDWHULDOV VXFK�DV�FRQVWUXFWLRQ�HTXLSPHQW��
HUHFWLRQ� WRROV� DQG� WDFNOHV�� VFDIIROGLQJ� HWF�� ZLWK� WKH� ZULWWHQ� SHUPLVVLRQ� RI� WKH�
(QJLQHHU�� � ,I� WKH� &RQWUDFWRU� IDLOV� WR� UHPRYH� VXFK�PDWHULDOV�� ZLWKLQ� ILIWHHQ� �����
GD\V�RI�LVVXH�RI�D�QRWLFH�E\�WKH�(QJLQHHU�WR�GR�VR�WKHQ�WKH�(QJLQHHU�VKDOO�KDYH�
WKH�OLEHUW\�WR�GLVSRVH�RII�VXFK�PDWHULDOV�DV�GHWDLOHG�XQGHU�&ODXVH������DERYH�DQG�
FUHGLW�WKH�SURFHHGV�WKHUHWR�WR�WKH�DFFRXQW�RI�WKH�&RQWUDFWRU�

���� 3527(&7,21�2)�3523(57<�$1'�&2175$&725¶6�/,$%,/,7<
���� 7KH� &RQWUDFWRU� VKDOO� EH� UHVSRQVLEOH� IRU� DQ\� GDPDJH� UHVXOWLQJ� IURP� KLV�

RSHUDWLRQV�� �+H�VKDOO�DOVR�EH�UHVSRQVLEOH� IRU�SURWHFWLRQ�RI�DOO�SHUVRQV� LQFOXGLQJ�
PHPEHUV�RI�SXEOLF�DQG�HPSOR\HHV�RI�WKH�(PSOR\HU�DQG�WKH�HPSOR\HHV�RI�RWKHU�
&RQWUDFWRUV� DQG� 6XE�&RQWUDFWRUV� DQG� DOO� SXEOLF� DQG� SULYDWH� SURSHUW\� LQFOXGLQJ�
VWUXFWXUHV��EXLOGLQJ��RWKHU�SODQWV�DQG�HTXLSPHQW�DQG�XWLOLW\�HLWKHU�DERYH�RU�EHORZ�
WKH�JURXQG�

���� 7KH� &RQWUDFWRU� ZLOO� HQVXUH� SURYLVLRQ� RI� QHFHVVDU\� VDIHW\� HTXLSPHQW� VXFK� DV�
EDUULHUV�� VLJQERDUGV�� ZDUQLQJ� OLJKWV� DQG� DODUPV�� HWF�� WR� SURYLGH� DGHTXDWH�
SURWHFWLRQV�WR�SHUVRQV�DQG�SURSHUW\���7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�WR�JLYH�
UHDVRQDEOH�QRWLFH�WR�WKH�(QJLQHHU�DQG�WKH�(PSOR\HU�RI�SXEOLF�RU�SULYDWH�SURSHUW\�
DQG�XWLOLWLHV�ZKHQ�VXFK�SURSHUW\�DQG�XWLOLWLHV�DUH�OLNHO\�WR�JHW�GDPDJHG�RU�LQMXUHG�
GXULQJ�WKH�SHUIRUPDQFH�RI�KLV�ZRUNV�DQG�VKDOO�PDNH�DOO�QHFHVVDU\�DUUDQJHPHQWV�
ZLWK� VXFK� (PSOR\HUV�� UHODWHG� WR� UHPRYDO� DQG�� RU� UHSODFHPHQW� RU� SURWHFWLRQ� RI�
VXFK�SURSHUW\�DQG�XWLOLWLHV�

���� 3$,17,1*
$OO�H[SRVHG�PHWDO�SDUWV�RI�WKH�HTXLSPHQW�LQFOXGLQJ�SLSLQJ��VWUXFWXUHV��UDLOLQJ�HWF��
ZKHUHYHU� DSSOLFDEOH�� DIWHU� LQVWDOODWLRQ� XQOHVV� RWKHUZLVH� VXUIDFH�SURWHFWHG�� VKDOO�
EH�ILUVW�SDLQWHG�ZLWK�DW�OHDVW�RQH�FRDW�RI�VXLWDEOH�SULPHU�ZKLFK�PDWFKHV�WKH�VKRS�
SULPHU�SDLQW�XVHG��DIWHU�WKRURXJKO\�FOHDQLQJ�DOO�VXFK�SDUWV�RI�DOO�GLUW��UXVW��VFDOHV��
JUHDVH�� RLO� DQG� RWKHU� IRUHLJQ� PDWHULDOV� E\� ZLUH� EUXVKLQJ�� VFUDSLQJ� RU� VDQG�
EODVWLQJ� DQG� WKH� VDPH� EHLQJ� LQVSHFWHG� DQG� DSSURYHG� E\� WKH� (QJLQHHU� IRU�
SDLQWLQJ��$IWHUZDUGV��WKH�DERYH�SDUWV�VKDOO�EH�ILQLVKHG�SDLQWHG�ZLWK�WZR�FRDWV�RI�
DOORZHG�UHVLQ�PDFKLQHU\�HQDPHO�SDLQWV��7KH�TXDOLW\�RI�WKH�ILQLVK�SDLQW�VKDOO�EH�DV�
SHU�WKH�VWDQGDUGV�RI�,6,�RU�HTXLYDOHQW�DQG�VKDOO�EH�RI�WKH�FRORXU�DV�DSSURYHG�E\�
WKH�(QJLQHHU�
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���� ,1685$1&(
���� ,Q� DGGLWLRQ� WR� WKH� FRQGLWLRQV� FRYHUHG� XQGHU WKH� &ODXVH� HQWLWOHG� µ,QVXUDQFH¶� LQ�

*HQHUDO� 7HUPV� DQG� &RQGLWLRQV� RI� &RQWUDFW� RI� WKLV� 9ROXPH�,�� WKH� IROORZLQJ�
SURYLVLRQV� ZLOO� DOVR� DSSO\� WR� WKH� SRUWLRQ� RI� ZRUNV� WR� EH� GRQH� EH\RQG� WKH�
&RQWUDFWRU¶V�RZQ�RU�KLV�6XE�&RQWUDFWRU¶V�PDQXIDFWXULQJ�:RUNV�

���� :RUNPHQ¶V�&RPSHQVDWLRQ�,QVXUDQFH
7KLV� LQVXUDQFH�VKDOO�SURWHFW� WKH�&RQWUDFWRU�DJDLQVW�DOO� FODLPV�DSSOLFDEOH�XQGHU�
WKH�:RUNPHQ¶V�&RPSHQVDWLRQ�$FW��������*RYHUQPHQW�RI�,QGLD���7KLV�SROLF\�VKDOO�
DOVR�FRYHU�WKH�&RQWUDFWRU�DJDLQVW�FODLPV�IRU�LQMXU\��GLVDELOLW\��GLVHDVH�RU�GHDWK�RI�
KLV� RU� KLV� 6XE�&RQWUDFWRU¶V� HPSOR\HH�� ZKLFK� IRU� DQ\� UHDVRQ� DUH� QRW� FRYHUHG�
XQGHU� WKH�:RUNPHQ¶V�&RPSHQVDWLRQ�$FW��������7KH� OLDELOLWLHV�VKDOO�QRW�EH� OHVV�
WKDQ�
:RUNPHQ¶V������������ $V�SHU�VWDWXWRU\
&RPSHQVDWLRQ�������������3URYLVLRQV
(PSOR\HH¶V � $V�SHU�VWDWXWRU\
OLDELOLW\������������������������3URYLVLRQV

���� &RPSUHKHQVLYH�$XWRPRELOH�,QVXUDQFH�
7KLV� LQVXUDQFH� VKDOO� EH� LQ� VXFK� D� IRUP� WR� SURWHFW� WKH� &RQWUDFWRU� DJDLQVW� DOO�
FODLPV� IRU� LQMXULHV��GLVDELOLW\��GLVHDVH�DQG�GHDWK� WR�PHPEHUV�RI�SXEOLF� LQFOXGLQJ�
WKH�(PSOR\HU¶V�PHQ�DQG�GDPDJH�WR�WKH�SURSHUW\�RI�RWKHUV�DULVLQJ�IURP�WKH�XVH�RI�
PRWRU� YHKLFOHV� GXULQJ�� RQ� RU� RII� WKH� 6LWH� RSHUDWLRQV�� LUUHVSHFWLYH� RI� WKH�
(PSOR\HUVKLS�RI�VXFK�YHKLFOHV��7KH�OLDELOLW\�FRYHUHG�VKDOO�EH�DV�KHUHLQ�LQGLFDWHG����
)DWDO�,QMXU\������������� 5V���������HDFK�SHUVRQ

5V���������HDFK�RFFXUUHQFH
3URSHUW\�'DPDJH��� 5V���������HDFK�RFFXUUHQFH

���� &RPSUHKHQVLYH�*HQHUDO�/LDELOLW\�,QVXUDQFH
������ 7KH�LQVXUDQFH�VKDOO�SURWHFW�WKH�&RQWUDFWRU�DJDLQVW�DOO�FODLPV�DULVLQJ�IURP�LQMXULHV��

GLVDELOLWLHV�� GLVHDVH� RU� GHDWK� RI� PHPEHUV� RI� SXEOLF� RU� GDPDJH� WR� SURSHUW\� RI�
RWKHUV��GXH�WR�DQ\�DFW�RI�RPLVVLRQ�RQ�WKH�SDUW�RI�WKH�&RQWUDFWRU��KLV�DJHQWV��KLV�
HPSOR\HHV�� KLV� UHSUHVHQWDWLYHV� DQG� 6XE�&RQWUDFWRUV� RU� IURP� ULRWV�� VWULNHV� DQG�
FLYLO�FRPPRWLRQ��7KLV�LQVXUDQFH�VKDOO�DOVR�FRYHU�DOO�WKH�OLDELOLWLHV�RI�WKH�&RQWUDFWRU�
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DULVLQJ� RXW� RI� WKH�&ODXVH�HQWLWOHG� µ'HIHQFH�RI�6XLWV¶� XQGHU�*HQHUDO� 7HUPV�DQG�
&RQGLWLRQV�RI�&RQWUDFW�RI�WKLV�9ROXPH�,�

������ 7KH� KD]DUGV� WR� EH� FRYHUHG� ZLOO� SHUWDLQ� WR� DOO� WKH� ZRUNV� DQG� DUHDV� ZKHUH� WKH�
&RQWUDFWRU��KLV�6XE�&RQWUDFWRUV��KLV�DJHQWV�DQG�KLV�HPSOR\HHV�KDYH�WR�SHUIRUP�
ZRUN�SXUVXDQW�WR�WKH�&RQWUDFW��

���� 7KH�DERYH�DUH�RQO\� LOOXVWUDWLYH� OLVW�RI� LQVXUDQFH�FRYHUV�QRUPDOO\� UHTXLUHG�DQG� LW�
ZLOO� EH� WKH� UHVSRQVLELOLW\�RI� WKH�&RQWUDFWRUV� WR�PDLQWDLQ�DOO�QHFHVVDU\� LQVXUDQFH�
FRYHUDJH� WR� WKH�H[WHQW�ERWK� LQ� WLPH�DQG�DPRXQW� WR�WDNH�FDUH�RI�DOO�KLV� OLDELOLWLHV�
HLWKHU�GLUHFW�RU�LQGLUHFW��LQ�SXUVXDQFH�RI�WKH�&RQWUDFW�

���� 81)$9285$%/(�:25.,1*�&21',7,216
7KH�&RQWUDFWRU�VKDOO�FRQILQH�DOO�KLV�ILHOG�RSHUDWLRQV�WR�WKRVH�ZRUNV��ZKLFK�FDQ�EH�
SHUIRUPHG� ZLWKRXW� VXEMHFWLQJ� WKH� HTXLSPHQW� DQG� PDWHULDOV� WR� DGYHUVH� HIIHFWV�
GXULQJ�LQFOHPHQW�ZHDWKHU�FRQGLWLRQV��OLNH�PRQVRRQ��VWRUPV�HWF��DQG�GXULQJ�RWKHU�
XQIDYRUDEOH�FRQVWUXFWLRQ�FRQGLWLRQV��1R�ILHOG�DFWLYLWLHV�VKDOO�EH�SHUIRUPHG�E\�WKH�
&RQWUDFWRU� XQGHU� FRQGLWLRQV�� ZKLFK� PLJKW� DGYHUVHO\� DIIHFW� WKH� TXDOLW\� DQG�
HIILFLHQF\� WKHUHRI�� XQOHVV� VSHFLDO� SUHFDXWLRQV� RU� PHDVXUHV� DUH� WDNHQ� E\� WKH�
&RQWUDFWRU�LQ�D�SURSHU�DQG�VDWLVIDFWRU\�PDQQHU�LQ�WKH�SHUIRUPDQFH�RI�VXFK�:RUNV�
DQG� ZLWK� WKH� FRQFXUUHQFH� RI� WKH� (QJLQHHU�� 6XFK� XQIDYRUDEOH� FRQVWUXFWLRQ�
FRQGLWLRQV�ZLOO�LQ�QR�ZD\�UHOLHYH�WKH�&RQWUDFWRU�RI�KLV�UHVSRQVLELOLW\�WR�SHUIRUP�WKH�
:RUNV�DV�SHU�WKH�VFKHGXOH�

���� 3527(&7,21�2)�02180(176�$1'�5()(5(1&(�32,176
7KH�&RQWUDFWRU�VKDOO�HQVXUH�WKDW�DQ\�ILQGV�VXFK�DV�UHOLF��DQWLTXLW\��FRLQV��IRVVLOV��
HWF��ZKLFK�KH�PD\�FRPH�DFURVV�GXULQJ�WKH�FRXUVH�RI�SHUIRUPDQFH�RI�KLV�:RUNV�
HLWKHU�GXULQJ�H[FDYDWLRQ�RU�HOVHZKHUH��DUH�SURSHUO\�SURWHFWHG�DQG�KDQGHG�RYHU�WR�
WKH� (QJLQHHU�� � 6LPLODUO\� WKH� &RQWUDFWRU� VKDOO� HQVXUH� WKDW� WKH� EHQFK� PDUNV��
UHIHUHQFH�SRLQWV��HWF��ZKLFK�DUH�PDUNHG�HLWKHU�ZLWK�WKH�KHOS�RI�(QJLQHHU�RU�E\�WKH�
(QJLQHHU�VKDOO�QRW�EH�GLVWXUEHG�LQ�DQ\�ZD\�GXULQJ�WKH SHUIRUPDQFH�RI�KLV�:RUNV���
,I�DQ\�ZRUN�LV�WR�EH�SHUIRUPHG�ZKLFK�GLVWXUEV�VXFK�UHIHUHQFH�WKH�VDPH�VKDOO�EH�
GRQH� RQO\� DIWHU� WKHVH� DUH� WUDQVIHUUHG� WR� RWKHU� VXLWDEOH� ORFDWLRQV� XQGHU� WKH�
GLUHFWLRQ�RI� WKH�(QJLQHHU�� �7KH�&RQWUDFWRU�VKDOO�SURYLGH�DOO�QHFHVVDU\�PDWHULDOV�
DQG�DVVLVWDQFH�IRU�VXFK�UHORFDWLRQ�RI�UHIHUHQFH�SRLQWV�HWF�

���� :25.�	�6$)(7<�5(*8/$7,216
���� 7KH�&RQWUDFWRU� VKDOO� HQVXUH� SURSHU� VDIHW\� RI� DOO� WKH�ZRUNPHQ��PDWHULDOV�� SODQW�

DQG�HTXLSPHQW�EHORQJLQJ�WR�KLP�RU�WR�WKH�(PSOR\HU�RU�WR�RWKHUV��ZRUNLQJ�DW�WKH�
6LWH���7KH�&RQWUDFWRU�VKDOO�DOVR�EH�UHVSRQVLEOH�IRU�SURYLVLRQ�RI�DOO�VDIHW\�QRWLFHV�
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DQG�VDIHW\�HTXLSPHQW�UHTXLUHG�ERWK�E\�WKH�UHOHYDQW�OHJLVODWLRQV�DQG�WKH�(QJLQHHU��
DV�KH�PD\�GHHP�QHFHVVDU\�

���� 7KH�&RQWUDFWRU�ZLOO�QRWLI\�ZHOO�LQ�DGYDQFH�WR�WKH�(QJLQHHU�RI�KLV�LQWHQWLRQ�WR�EULQJ�
WR� WKH� 6LWH� DQ\� FRQWDLQHU� ILOOHG� ZLWK� OLTXLG� RU� JDVHRXV� IXHO� RU� H[SORVLYH� RU�
SHWUROHXP� VXEVWDQFH� RU� VXFK� FKHPLFDOV� ZKLFK� PD\� LQYROYH� KD]DUGV�� � 7KH�
(QJLQHHU� VKDOO� KDYH� WKH� ULJKW� WR� SUHVFULEH� WKH� FRQGLWLRQV�� XQGHU� ZKLFK� VXFK�
FRQWDLQHU�LV�WR�EH�VWRUHG��KDQGOHG�DQG�XVHG�GXULQJ�WKH�SHUIRUPDQFH�RI�WKH�ZRUNV�
DQG�WKH�&RQWUDFWRU�VKDOO�VWULFWO\�DGKHUH�WR�DQG�FRPSO\�ZLWK�VXFK�LQVWUXFWLRQV���7KH�
(QJLQHHU�VKDOO�KDYH�WKH�ULJKW�DW�KLV�VROH�GLVFUHWLRQ�WR�LQVSHFW�DQ\�VXFK�FRQWDLQHU�
RU� VXFK� FRQVWUXFWLRQ� SODQW�HTXLSPHQW� IRU� ZKLFK� PDWHULDO� LQ� WKH� FRQWDLQHU� LV�
UHTXLUHG�WR�EH�XVHG�DQG�LI�LQ�KLV�RSLQLRQ��LWV�XVH�LV�QRW�VDIH��KH�PD\�IRUELG�LWV�XVH���
1R�FODLP�GXH� WR�VXFK�SURKLELWLRQ�VKDOO�EH�HQWHUWDLQHG�E\� WKH�(PSOR\HU�DQG� WKH�
(PSOR\HU�VKDOO�QRW�HQWHUWDLQ�DQ\�FODLP�RI�WKH�&RQWUDFWRU�WRZDUGV�DGGLWLRQDO�VDIHW\�
SURYLVLRQV�FRQGLWLRQV� WR� EH� SURYLGHG� IRU�FRQVWUXFWHG� DV� SHU� WKH� (QJLQHHU¶V��
LQVWUXFWLRQV�
)XUWKHU�� DQ\� VXFK�GHFLVLRQ� RI� WKH�(QJLQHHU� VKDOO� QRW�� LQ�DQ\�ZD\��DEVROYH� WKH�
&RQWUDFWRU�RI� KLV� UHVSRQVLELOLWLHV�DQG� LQ� FDVH��XVH�RI� VXFK�D� FRQWDLQHU�RU�HQWU\�
WKHUHRI�LQWR�WKH�6LWH�DUHD�LV�IRUELGGHQ�E\�WKH�(QJLQHHU��WKH�&RQWUDFWRU�VKDOO�XVH�
DOWHUQDWLYH� PHWKRGV� ZLWK� WKH� DSSURYDO� RI� WKH� (QJLQHHU� ZLWKRXW� DQ\� FRVW�
LPSOLFDWLRQ�WR�WKH�(PSOR\HU RU�H[WHQVLRQ�RI�ZRUN�VFKHGXOH�

���� :KHUH� LW� LV�QHFHVVDU\� WR�SURYLGH�DQG�RU�VWRUH�SHWUROHXP�SURGXFWV�RU�SHWUROHXP�
PL[WXUHV� DQG� H[SORVLYHV�� WKH� &RQWUDFWRU� VKDOO� EH� UHVSRQVLEOH� IRU� FDUU\LQJ�RXW�
VXFK�SURYLVLRQ�DQG�RU�VWRUDJH� LQ�DFFRUGDQFH�ZLWK� WKH�UXOHV�DQG�UHJXODWLRQV� ODLG�
GRZQ�LQ�3HWUROHXP�$FW�������([SORVLYHV�$FW�������DQG 3HWUROHXP�DQG�&DUELGH�
RI�&DOFLXP�0DQXDO� SXEOLVKHG�E\� WKH�&KLHI� ,QVSHFWRU�RI�([SORVLYHV�RI� ,QGLD��$OO�
VXFK�VWRUDJH�VKDOO�KDYH�SULRU�DSSURYDO�RI�WKH�(QJLQHHU���,Q�FDVH��DQ\�DSSURYDOV�
DUH�QHFHVVDU\�IURP�WKH &KLHI�,QVSHFWRU��([SORVLYHV��RU�DQ\�VWDWXWRU\�DXWKRULWLHV��
WKH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�REWDLQLQJ�WKH�VDPH�

���� $OO� HTXLSPHQW� XVHG� LQ� FRQVWUXFWLRQ� DQG� HUHFWLRQ� E\� &RQWUDFWRU� VKDOO� PHHW�
,QGLDQ�,QWHUQDWLRQDO� 6WDQGDUGV� DQG� ZKHUH� VXFK� VWDQGDUGV� GR� QRW� H[LVW�� WKH�
&RQWUDFWRU� VKDOO� HQVXUH� WKHVH� WR� EH� DEVROXWHO\� VDIH�� � $OO� HTXLSPHQW� VKDOO� EH�
VWULFWO\� RSHUDWHG� DQG� PDLQWDLQHG� E\� WKH� &RQWUDFWRU� LQ� DFFRUGDQFH� ZLWK�
PDQXIDFWXUHU¶V� 2SHUDWLRQ� 0DQXDO� DQG� VDIHW\� LQVWUXFWLRQV� DQG� DV� SHU�
*XLGHOLQHV�UXOHV�RI�WKH�(PSOR\HU LQ�WKLV�UHJDUG�

���� 3HULRGLFDO� H[DPLQDWLRQV� DQG�DOO� WHVWV� IRU� DOO� OLIWLQJ�KRLVWLQJ�HTXLSPHQW�	� WDFNOHV�
VKDOO�EH�FDUULHG�RXW� LQ�DFFRUGDQFH�ZLWK� WKH� UHOHYDQW�SURYLVLRQV�RI�)DFWRULHV�$FW�
������,QGLDQ�(OHFWULFLW\�$FW������DQG�DVVRFLDWHG�/DZV�5XOHV�LQ�IRUFH�IURP�WLPH�WR�
WLPH���$�UHJLVWHU�RI�VXFK�H[DPLQDWLRQV�DQG�WHVWV�VKDOO�EH�SURSHUO\�PDLQWDLQHG�E\�
WKH� &RQWUDFWRU� DQG� ZLOO� EH� SURPSWO\� SURGXFHG� DV� DQG� ZKHQ� GHVLUHG� E\� WKH�
(QJLQHHU�RU�E\�WKH�SHUVRQ�DXWKRULVHG�E\�KLP�
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���� 7KH�&RQWUDFWRU�VKDOO�EH�IXOO\�UHVSRQVLEOH�IRU�WKH�VDIH�VWRUDJH�RI�KLV�DQG�KLV�6XE�
&RQWUDFWRU¶V�UDGLRDFWLYH�VRXUFHV�LQ�DFFRUGDQFH�ZLWK�%$5&�'$(�5XOHV�DQG�RWKHU�
DSSOLFDEOH� SURYLVLRQV�� � $OO� SUHFDXWLRQDU\�PHDVXUHV� VWLSXODWHG� E\�%$5&�'$( LQ�
FRQQHFWLRQ�ZLWK�XVH��VWRUDJH�DQG�KDQGOLQJ�RI�VXFK�PDWHULDO�ZLOO�EH�WDNHQ�E\�WKH�
&RQWUDFWRU�

���� 7KH�&RQWUDFWRU�VKDOO�SURYLGH�VXLWDEOH�VDIHW\�HTXLSPHQW�RI�SUHVFULEHG�VWDQGDUG�WR�
DOO�HPSOR\HHV�DQG�ZRUNPHQ�DFFRUGLQJ� WR� WKH�QHHG��DV�PD\�EH�GLUHFWHG�E\� WKH�
(QJLQHHU� ZKR� ZLOO� DOVR� KDYH� ULJKW� WR� H[DPLQH� WKHVH� VDIHW\� HTXLSPHQW� WR�
GHWHUPLQH�WKHLU�VXLWDELOLW\��UHOLDELOLW\��DFFHSWDELOLW\�DQG�DGDSWDELOLW\�

���� :KHUH�H[SORVLYHV�DUH�WR�EH�XVHG��WKH�VDPH�VKDOO�EH�XVHG�XQGHU�WKH�GLUHFW�FRQWURO�
DQG� VXSHUYLVLRQ� RI� DQ� H[SHUW�� H[SHULHQFHG�� TXDOLILHG� DQG� FRPSHWHQW� SHUVRQ�
VWULFWO\� LQ� DFFRUGDQFH ZLWK� WKH� &RGH� RI� 3UDFWLFH�5XOHV� IUDPHG� XQGHU� ,QGLDQ�
([SORVLYHV�$FW�SHUWDLQLQJ�WR�KDQGOLQJ��VWRUDJH�DQG�XVH�RI�H[SORVLYHV�

���� 7KH� &RQWUDFWRU� VKDOO� SURYLGH� VDIH� ZRUNLQJ� FRQGLWLRQV� WR� DOO� ZRUNPHQ� DQG�
HPSOR\HHV�DW� WKH�6LWH� LQFOXGLQJ�VDIH�PHDQV�RI�DFFHVV�� UDLOLQJV��VWDLUV�� ODGGHUV��
VFDIIROGLQJV� HWF�� 7KH� VFDIIROGLQJV� VKDOO� EH� HUHFWHG� XQGHU� WKH� FRQWURO� DQG�
VXSHUYLVLRQ�RI� DQ�H[SHULHQFHG�DQG�FRPSHWHQW�SHUVRQ�� �)RU�HUHFWLRQ��JRRG�DQG�
VWDQGDUG�TXDOLW\�RI�PDWHULDO�RQO\��VKDOO�EH�XVHG�E\�WKH�&RQWUDFWRU�

����� 7KH� &RQWUDFWRU� VKDOO� QRW� LQWHUIHUH� RU� GLVWXUE� HOHFWULF� IXVHV�� ZLULQJ� DQG� RWKHU�
HOHFWULFDO�HTXLSPHQW�EHORQJLQJ� WR� WKH�(PSOR\HU�RU�RWKHU�&RQWUDFWRUV�XQGHU�DQ\�
FLUFXPVWDQFHV�� ZKDWVRHYHU�� XQOHVV� H[SUHVVO\� SHUPLWWHG� LQ� ZULWLQJ� E\� WKH�
(PSOR\HU�WR�KDQGOH�VXFK�IXVHV��ZLULQJ�RU�HOHFWULFDO�HTXLSPHQW

����� %HIRUH�WKH�&RQWUDFWRU�FRQQHFWV�DQ\�HOHFWULFDO�DSSOLDQFHV�WR�DQ\�SOXJ�RU�VRFNHW�
EHORQJLQJ�WR�WKH�RWKHU�&RQWUDFWRU�RU�(PSOR\HU��KH�VKDOO��
D� 6DWLVI\�WKH�(QJLQHHU�WKDW�WKH�DSSOLDQFH�LV�LQ�JRRG�ZRUNLQJ�FRQGLWLRQ�
E� ,QIRUP�WKH�(QJLQHHU�RI�WKH�PD[LPXP�FXUUHQW�UDWLQJ��YROWDJH�DQG�SKDVHV�RI�

WKH�DSSOLDQFHV�
F� 2EWDLQ� SHUPLVVLRQ� RI� WKH� (QJLQHHU� GHWDLOLQJ� WKH� VRFNHWV� WR� ZKLFK� WKH�

DSSOLDQFHV�PD\�EH�FRQQHFWHG�
����� 7KH�(QJLQHHU�ZLOO�QRW�JUDQW�SHUPLVVLRQ�WR�FRQQHFW�XQWLO�KH�LV�VDWLVILHG�WKDW�

D� 7KH�DSSOLDQFH�LV�LQ�JRRG�FRQGLWLRQ�DQG�LV�ILWWHG�ZLWK�VXLWDEOH�SOXJ�
E� 7KH�DSSOLDQFH�LV�ILWWHG�ZLWK�D�VXLWDEOH�FDEOH�KDYLQJ�WZR�HDUWK�FRQGXFWRUV��

RQH�RI�ZKLFK�VKDOO�EH�DQ�HDUWKHG�PHWDO�VKHDWK�VXUURXQGLQJ�WKH�FRUHV���
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����� 1R�HOHFWULF�FDEOH�LQ�XVH�E\�WKH�&RQWUDFWRU�(PSOR\HU�ZLOO�EH�GLVWXUEHG�ZLWKRXW�SULRU�
SHUPLVVLRQ��1R�ZHLJKW�RI�DQ\�GHVFULSWLRQ�ZLOO�EH� LPSRVHG�RQ�DQ\�FDEOH�DQG�QR�
ODGGHU�RU�VLPLODU�HTXLSPHQW�ZLOO�UHVW�DJDLQVW�RU�DWWDFKHG�WR�LW�

����� 1R�UHSDLU�ZRUN�VKDOO�EH�FDUULHG�RXW�RQ�DQ\�OLYH�HTXLSPHQW��7KH�HTXLSPHQW�PXVW�
EH�GHFODUHG�VDIH�E\� WKH�(QJLQHHU�DQG�D�SHUPLW� WR�ZRUN� VKDOO�EH� LVVXHG�E\� WKH�
(QJLQHHU�EHIRUH�DQ\�UHSDLU�ZRUN�LV�FDUULHG�RXW�E\�WKH�&RQWUDFWRU��:KLOH�ZRUNLQJ�
RQ� HOHFWULF� OLQHV�HTXLSPHQW�� ZKHWKHU� OLYH� RU� GHDG�� VXLWDEOH� W\SH� DQG� VXIILFLHQW�
TXDQWLW\� RI� WRROV� ZLOO� KDYH� WR� KH� SURYLGHG� E\� WKH� &RQWUDFWRU� WR�
HOHFWULFLDQV�ZRUNPHQ�RIILFHUV�

����� 7KH� &RQWUDFWRUV� VKDOO� HPSOR\� QHFHVVDU\� QXPEHU� RI� TXDOLILHG�� IXOO� WLPH�
HOHFWULFLDQV�HOHFWULFDO�VXSHUYLVRUV�WR�PDLQWDLQ�KLV�WHPSRUDU\�HOHFWULFDO�LQVWDOODWLRQ�

����� 7KH�&RQWUDFWRU�HPSOR\LQJ�PRUH� WKDQ�����ZRUNPHQ�ZKHWKHU� WHPSRUDU\��FDVXDO��
SUREDWLRQHU�� UHJXODU�RU�SHUPDQHQW�RU�RQ�FRQWUDFW��VKDOO�HPSOR\�DW� OHDVW�RQH� IXOO�
WLPH� RIILFHU� H[FOXVLYHO\� DV� VDIHW\� RIILFHU� WR� VXSHUYLVH� VDIHW\� DVSHFWV� RI� WKH�
HTXLSPHQW�DQG�ZRUNPHQ��ZKR�ZLOO FRRUGLQDWH�ZLWK�WKH�3URMHFW�6DIHW\�2IILFHU�� ,Q�
FDVH� RI� ZRUN� EHLQJ� FDUULHG� RXW� WKURXJK� 6XE�&RQWUDFWRUV�� WKH� 6XE�&RQWUDFWRU¶V�
ZRUNPHQ�HPSOR\HHV� ZLOO� DOVR� EH� FRQVLGHUHG� DV� WKH� &RQWUDFWRU¶V�
HPSOR\HHV�ZRUNPHQ�IRU�WKH�DERYH�SXUSRVH�
7KH�QDPH�DQG�DGGUHVV�RI�VXFK�6DIHW\�2IILFHUV�RI�WKH�&RQWUDFWRU�ZLOO�EH�SURPSWO\�
LQIRUPHG�LQ�ZULWLQJ�WR�(QJLQHHU�ZLWK�D�FRS\�WR�6DIHW\�2IILFHU�,Q�FKDUJH�EHIRUH�KH�
VWDUWV� ZRUN� RU� LPPHGLDWHO\� DIWHU� DQ\� FKDQJH� RI� WKH� LQFXPEHQW� LV�PDGH� GXULQJ�
FXUUHQF\�RI�WKH�&RQWUDFW�

����� ,Q�FDVH�DQ\�DFFLGHQW�RFFXUV�GXULQJ�WKH�FRQVWUXFWLRQ��HUHFWLRQ�RU�RWKHU�DVVRFLDWHG�
DFWLYLWLHV� XQGHUWDNHQ� E\� WKH�&RQWUDFWRU� WKHUHE\� FDXVLQJ� DQ\�PLQRU� RU�PDMRU� RU�
IDWDO� LQMXU\� WR� KLV� HPSOR\HHV� GXH� WR� DQ\� UHDVRQ�� ZKDWVRHYHU�� LW� VKDOO� EH� WKH�
UHVSRQVLELOLW\� RI� WKH�&RQWUDFWRU� WR�SURPSWO\� LQIRUP� WKH�VDPH� WR� WKH�(QJLQHHU� LQ�
SUHVFULEHG� IRUP� DQG� DOVR� WR� DOO� WKH� DXWKRULWLHV� HQYLVDJHG� XQGHU� WKH� DSSOLFDEOH�
ODZV�

����� 7KH�(QJLQHHU�VKDOO�KDYH�WKH�ULJKW�DW�KLV�VROH�GLVFUHWLRQ�WR�VWRS�WKH�ZRUN��LI�LQ�KLV�
RSLQLRQ�WKH�ZRUN�LV�EHLQJ�FDUULHG�RXW�LQ�VXFK�D�ZD\�WKDW� LW�PD\�FDXVH�DFFLGHQWV�
DQG� HQGDQJHU� WKH� VDIHW\� RI� WKH� SHUVRQV� DQG�RU� SURSHUW\�� DQG�RU� HTXLSPHQW�� ,Q�
VXFK� FDVHV�� WKH� &RQWUDFWRU� VKDOO� EH� LQIRUPHG� LQ� ZULWLQJ� DERXW� WKH� QDWXUH� RI�
KD]DUGV� DQG� SRVVLEOH� LQMXU\�DFFLGHQW� DQG� KH VKDOO� FRPSO\� WR� UHPRYH�
VKRUWFRPLQJV�SURPSWO\��7KH�&RQWUDFWRU�DIWHU�VWRSSLQJ�WKH�VSHFLILF�ZRUN�FDQ��LI�IHOW�
QHFHVVDU\��DSSHDO�DJDLQVW�WKH�RUGHU�RI�VWRSSDJH�RI�ZRUN�WR�WKH�(QJLQHHU�ZLWKLQ���
GD\V�RI�VXFK�VWRSSDJH�RI�ZRUN�DQG�GHFLVLRQ�RI�WKH�(QJLQHHU�LQ�WKLV�UHVSHFW�VKDOO�
EH�FRQFOXVLYH�DQG�ELQGLQJ�RQ�WKH�&RQWUDFWRU�
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����� 7KH�&RQWUDFWRU�VKDOO�QRW�EH�HQWLWOHG�IRU�DQ\�GDPDJHV�FRPSHQVDWLRQ�IRU�VWRSSDJH�
RI�ZRUN�GXH�WR�VDIHW\�UHDVRQV�DV�SURYLGHG�LQ�FODXVH�������DERYH�DQG�WKH�SHULRG�
RI�VXFK�VWRSSDJH�RI�ZRUN�ZLOO�QRW�EH�WDNHQ�DV�DQ H[WHQVLRQ�RI�WLPH�IRU�FRPSOHWLRQ�
RI�ZRUN�DQG�ZLOO�QRW�EH�WKH�JURXQG�IRU�ZDLYHU�RI�OHY\�RI�OLTXLGDWHG�GDPDJHV�

����� ,W� LV�PDQGDWRU\�IRU� WKH�&RQWUDFWRU�WR�REVHUYH�GXULQJ�WKH�H[HFXWLRQ�RI�WKH�ZRUNV��
UHTXLUHPHQWV� RI� 6DIHW\� 5XOHV� ZKLFK� ZRXOG� JHQHUDOO\� LQFOXGH� EXW� QRW� OLPLWHG� WR�
IROORZLQJ���
6DIHW\�5XOHV
D� (DFK� HPSOR\HH� VKDOO� EH� SURYLGHG� ZLWK� LQLWLDO� LQGRFWULQDWLRQ� UHJDUGLQJ�

VDIHW\�E\�WKH�&RQWUDFWRU��VR�DV�WR�HQDEOH�KLP�WR�FRQGXFW�KLV�ZRUN�LQ�D�VDIH�
PDQQHU�

E� 1R�HPSOR\HH�VKDOO�EH�JLYHQ�D�QHZ�DVVLJQPHQW�RI�ZRUN�XQIDPLOLDU� WR�KLP�
ZLWKRXW� SURSHU� LQWURGXFWLRQ� DV� WR� WKH� KD]DUGV� LQFLGHQW� WKHUHWR�� ERWK� WR�
KLPVHOI�DQG�KLV�IHOORZ�HPSOR\HHV�

F�� 8QGHU� QR� FLUFXPVWDQFHV� VKDOO� DQ� HPSOR\HH� KXUU\� RU� WDNH� XQQHFHVVDU\�
FKDQFH�ZKHQ�ZRUNLQJ�XQGHU�KD]DUGRXV�FRQGLWLRQV�

G� (PSOR\HHV�PXVW�QRW� OHDYH�QDNHG�ILUHV�XQDWWHQGHG��6PRNLQJ�VKDOO�QRW�EH�
SHUPLWWHG� DURXQG� ILUH� SURQH� DUHDV� DQG� DGHTXDWH� ILUH� ILJKWLQJ� HTXLSPHQW�
VKDOO�EH�SURYLGHG�DW�FUXFLDO�ORFDWLRQ�

H�� (PSOR\HHV�XQGHU� WKH� LQIOXHQFH�RI�DQ\� LQWR[LFDWLQJ�EHYHUDJH��HYHQ�WR�WKH�
VOLJKWHVW�GHJUHH�VKDOO�QRW�EH�SHUPLWWHG�WR�UHPDLQ�DW�ZRUN����

I� 7KHUH� VKDOO� EH� D� VXLWDEOH� DUUDQJHPHQW� DW� HYHU\� ZRUN� VLWH� IRU� UHQGHULQJ�
SURPSW�DQG�VXIILFLHQW�ILUVW�DLG�WR�WKH�LQMXUHG�

J� 7KH�VWDLUFDVHV�DQG�SDVVDJHZD\V�VKDOO�EH�DGHTXDWHO\�OLJKWHG�
K� 7KH� HPSOR\HHV� ZKHQ� ZRUNLQJ� DURXQG� PRYLQJ� PDFKLQHU\�� PXVW� QRW� EH�

SHUPLWWHG�WR�ZHDU�ORRVH�JDUPHQWV��6DIHW\�VKRHV�DUH�UHFRPPHQGHG�ZKHQ�
ZRUNLQJ�LQ�VKRSV�RU�SODFHV�ZKHUH�PDWHULDOV�RU�WRROV�DUH�OLNHO\�WR�IDOO��2QO\�
H[SHULHQFHG� ZRUNHUV� VKDOO� EH� SHUPLWWHG� WR� JR� EHKLQG� JXDUG UDLOV� RU� WR�
FOHDQ�DURXQG�HQHUJL]HG�RU�PRYLQJ�HTXLSPHQW��

L� 7KH�HPSOR\HHV�PXVW�XVH�WKH�VWDQGDUG�SURWHFWLRQ�HTXLSPHQW�LQWHQGHG�IRU�
HDFK�MRE��(DFK�SLHFH�RI�HTXLSPHQW�VKDOO�EH�LQVSHFWHG�EHIRUH�DQG�DIWHU�LW�LV�
XVHG�
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M� 5HTXLUHPHQWV� RI� YHQWLODWLRQ� LQ� XQGHUZDWHU� ZRUNLQJ� WR� OLFHQVHG� DQG�
H[SHULHQFHG�GLYHUV��XVH�RI�JXP�ERRWV�IRU�ZRUNLQJ�LQ�VOXVK\�RU�LQ�LQXQGDWHG�
FRQGLWLRQV�DUH�HVVHQWLDO�UHTXLUHPHQWV�WR�EH�IXOILOOHG�

N� ,Q� FDVH� RI� URFN� H[FDYDWLRQ�� EODVWLQJ� VKDOO� LQYDULDEO\� EH� GRQH� WKURXJK�
OLFHQVHG� EODVWHUV� DQG� RWKHU� SUHFDXWLRQV� GXULQJ� EODVWLQJ� DQG�
VWRUDJH�WUDQVSRUW�RI�FKDUJH�PDWHULDO�VKDOO�EH�REVHUYHG�VWULFWO\��

����� 7KH� &RQWUDFWRU� VKDOO� IROORZ� DQG� FRPSO\� ZLWK� WKH� (PSOR\HU¶V 6DIHW\� 5XOHV��
UHOHYDQW� SURYLVLRQV� RI� DSSOLFDEOH� ODZV� SHUWDLQLQJ� WR� WKH� VDIHW\� RI� ZRUNPHQ�
HPSOR\HHV��SODQW�DQG�HTXLSPHQW�DV�PD\�EH�SUHVFULEHG�IURP�WLPH�WR�WLPH�ZLWKRXW�
DQ\� GHPXU�� SURWHVW� RU� FRQWHVW� RU� UHVHUYDWLRQV�� ,Q� FDVH� RI� DQ\� GLVFUHSDQF\�
EHWZHHQ�VWDWXWRU\�UHTXLUHPHQW�DQG�(PSOR\HU¶V�6DIHW\�5XOHV�UHIHUUHG�DERYH��WKH�
ODWWHU�VKDOO�EH�ELQGLQJ�RQ�WKH�&RQWUDFWRU�XQOHVV�WKH�VWDWXWRU\�SURYLVLRQV�DUH�PRUH�
VWULQJHQW�

����� ,I� WKH�&RQWUDFWRU� IDLOV� LQ�SURYLGLQJ�VDIH�ZRUNLQJ�HQYLURQPHQW�DV�SHU�(PSOR\HU¶V�
6DIHW\�5XOHV�RU�FRQWLQXHV� WKH�ZRUN�HYHQ�DIWHU�EHLQJ� LQVWUXFWHG� WR�VWRS�ZRUN�E\�
WKH�(QJLQHHU�DV�SURYLGHG� LQ FODXVH�������DERYH�� WKH�&RQWUDFWRU� VKDOO�SURPSWO\�
SD\� WR� WKH�(PSOR\HU��RQ�GHPDQG�E\�WKH�(PSOR\HU��FRPSHQVDWLRQ�DW� WKH�UDWH�RI�
5V��������� SHU�GD\�RI�SDUW� WKHUHRI� WLOO� WKH� LQVWUXFWLRQV�DUH�FRPSOLHG�ZLWK�DQG�VR�
FHUWLILHG� E\� WKH� (QJLQHHU�� +RZHYHU�� LQ� FDVH� RI DFFLGHQW� WDNLQJ� SODFH�� FDXVLQJ�
LQMXU\�WR�DQ\�LQGLYLGXDO��WKH�SURYLVLRQV�FRQWDLQHG�LQ�FODXVH�������VKDOO�DOVR�DSSO\�
LQ�DGGLWLRQ�WR�FRPSHQVDWLRQ�PHQWLRQHG�LQ�WKLV�FODXVH��

����� ,I�WKH�&RQWUDFWRU�GRHV�QRW�WDNH�DOO�VDIHW\�SUHFDXWLRQV�DQG�RU�IDLOV�WR�FRPSO\�ZLWK�
WKH�6DIHW\�5XOHV�DV�SUHVFULEHG�E\�WKH�(PSOR\HU�RU�XQGHU�WKH�DSSOLFDEOH�ODZ�IRU�
WKH� VDIHW\� RI� WKH� HTXLSPHQW� DQG�SODQW�DQG� IRU� WKH� VDIHW\�RI� SHUVRQQHO� DQG� WKH�
&RQWUDFWRU�GRHV�QRW�SUHYHQW�KD]DUGRXV�FRQGLWLRQV�ZKLFK�FDXVH�LQMXU\�WR�KLV�RZQ�
HPSOR\HHV�RU�HPSOR\HHV�RI�RWKHU�&RQWUDFWRUV�RU (PSOR\HU¶V HPSOR\HHV�RU�DQ\�
RWKHU� SHUVRQ� ZKR� DUH� DW� 6LWH� RU� DGMDFHQW� WKHUHWR�� WKH� &RQWUDFWRU� VKDOO� EH�
UHVSRQVLEOH� IRU�SD\PHQW�RI� FRPSHQVDWLRQ� WR� WKH�(PSOR\HU�DV�SHU� WKH� IROORZLQJ�
VFKHGXOH�
D� )DWDO�LQMXU\�RU�DFFLGHQW���� 5V������������

FDXVLQJ�GHDWK�������������������������������������������������SHU�SHUVRQ

E� 0DMRU�LQMXULHV�RU�DFFLGHQW�FDXVLQJ�������� 5V����������
����RU�PRUH�SHUPDQHQW�GLVDEOHPHQW������������SHU�SHUVRQ
WR�:RUNPHQ�RU�HPSOR\HHV

�7KHVH�DUH�DSSOLFDEOH�IRU�GHDWK���LQMXU\�WR�DQ\�SHUVRQ��ZKDWVRHYHU�
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3HUPDQHQW� GLVDEOHPHQW� VKDOO� KDYH� VDPH�PHDQLQJ� DV� LQGLFDWHG� LQ�:RUNPHQ¶V�
&RPSHQVDWLRQ�$FW��7KH�FRPSHQVDWLRQ�PHQWLRQHG�DERYH�VKDOO�EH� LQ�DGGLWLRQ� WR�
WKH� FRPSHQVDWLRQ� SD\DEOH� WR� WKH� ZRUNPHQ�HPSOR\HHV� XQGHU� WKH� UHOHYDQW�
SURYLVLRQV�RI�WKH�:RUNPHQ¶V�&RPSHQVDWLRQ�$FW�DQG�UXOHV�IUDPHG�WKHUH�XQGHU�RU�
DQ\�RWKHU�DSSOLFDEOH�ODZV�DV�DSSOLFDEOH�IURP�WLPH�WR�WLPH��,Q�FDVH�WKH�(PSOR\HU�
LV�PDGH�WR�SD\�VXFK�FRPSHQVDWLRQ�WKHQ�WKH�&RQWUDFWRU�LV�OLDEOH�WR�UHLPEXUVH�WKH�
(PSOR\HU�VXFK�DPRXQW�LQ�DGGLWLRQ�WR�WKH�FRPSHQVDWLRQ�LQGLFDWHG�DERYH�

����� ,I� WKH�&RQWUDFWRU�REVHUYHV�DOO� WKH�6DIHW\�5XOHV�DQG�&RGHV��6WDWXWRU\�/DZV�DQG�
5XOHV�GXULQJ�WKH�FXUUHQF\�RI�&RQWUDFW�DZDUGHG�E\�WKH�(PSOR\HU�DQG�QR�DFFLGHQW�
RFFXUV�WKHQ�WKH�(PSOR\HU��PD\�FRQVLGHU�WKH�SHUIRUPDQFH�RI�WKH�&RQWUDFWRU�DQG�
DZDUG� VXLWDEOH� µ$&&,'(17� )5((� 6$)(7<� 0(5,725,286� $:$5'¶� DV� SHU�
VFKHPH�DV�PD\�EH�DQQRXQFHG�VHSDUDWHO\�IURP�WLPH�WR�WLPH�

���� &2'(�5(48,5(0(176
7KH�HUHFWLRQ�UHTXLUHPHQWV�DQG�SURFHGXUHV�WR�EH�IROORZHG�GXULQJ�WKH�LQVWDOODWLRQ�
RI� WKH�HTXLSPHQW�VKDOO�EH� LQ�DFFRUGDQFH�ZLWK� WKH�UHOHYDQW�&RGHV�DQG�DFFHSWHG�
JRRG�HQJLQHHULQJ�SUDFWLFH�� WKH�(QJLQHHU¶V�GUDZLQJV�DQG�RWKHU�DSSOLFDEOH�,QGLDQ�
UHFRJQL]HG�FRGHV�DQG�ODZV�DQG�UHJXODWLRQ�RI�WKH�*RYHUQPHQW�RI�,QGLD�

���� )281'$7,21�'5(66,1*�	�*5287,1*
���� 7KH� VXUIDFHV� RI� IRXQGDWLRQ� VKDOO� EH� GUHVVHG� WR� EULQJ� WKH� WRS� VXUIDFH� RI� WKH�

IRXQGDWLRQ� WR� WKH� UHTXLUHG� OHYHO�� SULRU� WR� SODFHPHQW� RI� HTXLSPHQW�HTXLSPHQW�
EDVHV�RQ�WKH�IRXQGDWLRQ�

���� $OO� WKH� HTXLSPHQW� EDVHV� DQG� VWUXFWXUDO� VWHHO� EDVH�SODWHV� VKDOO� EH� JURXWHG�DQG�
ILQLVKHG� DV� SHU� WKHVH� VSHFLILFDWLRQV� XQOHVV� RWKHUZLVH� UHFRPPHQGHG� E\� WKH�
HTXLSPHQW�PDQXIDFWXUHU�

���� 7KH�FRQFUHWH�IRXQGDWLRQ�VXUIDFHV�VKDOO�EH�SURSHUO\�SUHSDUHG�E\�FKLSSLQJ�DQG�RU�
JULQGLQJ�DV�UHTXLUHG�WR�EULQJ�WKH�W\SH�RI�VXFK�IRXQGDWLRQ�WR�WKH�UHTXLUHG�OHYHO�WR�
SURYLGH� WKH� QHFHVVDU\� URXJKQHVV� IRU� ERQGDJH� DQG� WR� HQVXUH� HQRXJK� EHDULQJ�
VWUHQJWK��$OO�ODLWDQFH DQG�VXUIDFH�ILOP�VKDOO�EH�UHPRYHG�DQG�FOHDQHG�

���� *URXWLQJ�0L[����
7KH� JURXWLQJ�PL[WXUH� VKDOO� EH� FRPSRVHG�RI�3RUWODQG� FHPHQW�� VDQG�DQG�ZDWHU��
7KH�3RUWODQG�FHPHQW�WR�EH XVHG�VKDOO�FRQIRUP�WR�,6,�1R�����RU�HTXLYDOHQW��6DQG�
VKDOO� FRQIRUP� WR� ,6,� 1R���������� RU� HTXLYDOHQW�� 7KH� JURXW� SURSRUWLRQV� IRU� IODW�
EDVHV�ZKHUH�WKH�JURXWLQJ�VSDFH�GRHV�QRW�H[FHHG����PP�VKDOO�EH����.J�EDJ�RI�
FHPHQW�WR����.J�RI�VDQG��2QO\ WKH�UHTXLUHG�TXDQWLW\�RI�ZDWHU�VKDOO�EH�DGGHG�VR�
DV�WR�PDNH�WKH�PL[�TXDN\�DQG�IORZDEOH�DQG�WKH�PL[�VKDOO�QRW�VKRZ�H[FHVV�ZDWHU�
RQ�WRS�ZKHQ�LW�LV�EHLQJ�SXGGOHG�LQ�SODFH��)RU�WKLFNHU�JURXW�EHGV�XSWR����PP��WKH�
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DPRXQW�RI�VDQG�VKDOO�EH� LQFUHDVHG� WR�����.J�SHU EDJ�RI�FHPHQW��%DVHV�ZKLFK�
DUH�KROORZ�DQG�DUH�WR�EH�ILOOHG�IXOO�RI�JURXWLQJ�VKDOO�EH�ILOOHG�WR�D�OHYHO�RI����PP�
DERYH�WKH�RXWVLGH�ULP�ZLWK�D�PRUWDU�PL[�LQ�WKH�YROXPHWULF�SURSRUWLRQ�RI�RQH�SDUW�
RI� FHPHQW�DQG�����SDUW� VDQG�DQG�����SDUW���PP�JUDQLWH�JUDYHO��$Q�DFFHSWDEOH�
SODVWLFLVHU�PD\�EH�DGGHG�WR�WKH�JURXW�PL[HV�LQ�D�SURSRUWLRQ�UHFRPPHQGHG�E\�WKH�
SODVWLFLVHU¶V�PDQXIDFWXUHU��$OO�VXFK�JURXWV�VKDOO�EH�WKRURXJKO\�PL[HG�IRU�QRW�OHVV�
WKDQ� ILYH� PLQXWHV� LQ� DQ� DSSURYHG� PHFKDQLFDO� PL[HU� DQG� VKDOO� EH� XVHG�
LPPHGLDWHO\�DIWHU�PL[LQJ�

���� 3ODFLQJ�RI�*URXW
������ $IWHU�WKH�EDVH�KDV�EHHQ�SUHSDUHG��LWV�DOLJQPHQW�DQG�OHYHO�KDV�EHHQ�FKHFNHG�DQG�

DSSURYHG�DQG�EHIRUH�DFWXDOO\�SODFLQJ�WKH�JURXW�D�ORZ�GDP�VKDOO�EH�VHW�DURXQG�WKH�
EDVH� DW� D� GLVWDQFH� WKDW�ZLOO� SHUPLW� SRXULQJ� DQG�PDQLSXODWLRQ� RI� WKH� JURXW�� 7KH�
KHLJKW� RI� VXFK� GDP� VKDOO� EH� DW� OHDVW� ��� PP� DERYH� WKH� ERWWRP� RI� WKH� EDVH��
6XLWDEOH� VL]H�DQG�QXPEHU�RI�FKDLQV�VKDOO�EH� LQWURGXFHG�XQGHU� WKH�EDVH�EHIRUH�
SODFLQJ�WKH�JURXW��VR�WKDW�VXFK�FKDLQV�FDQ�EH�PRYHG�EDFN�DQG�IRUWK�WR�SXVK�WKH�
JURXW�LQWR�HYHU\�SDUW�RI�WKH�VSDFH�XQGHU�WKH�EDVH�

������ 7KH�JURXW�VKDOO�EH�SRXUHG�HLWKHU�WKURXJK�JURXW�KROHV�SURYLGHG�RU�VKDOO�EH�SRXUHG�
DW�RQH�VLGH�RU�DW�WZR�DGMDFHQW�VLGHV�JLYLQJ�LW�D�SUHVVXUH�KHDG�WR�PDNH�WKH�JURXW�
PRYH�LQ�D�VROLG�PDVV�XQGHU�WKH�EDVH�DQG�RXW�LQ WKH�RSSRVLWH�VLGH��3RXULQJ�VKDOO�
EH� FRQWLQXHG�XQWLO� WKH�HQWLUH� VSDFH�EHORZ� WKH�EDVH� LV� WKRURXJKO\� ILOOHG�DQG� WKH�
JURXW� VWDQGV� DW� OHDVW� ��PP� KLJKHU� DOO� DURXQG� WKDQ� WKH� ERWWRP� RI� WKH� EDVH��
(QRXJK� FDUH� VKRXOG� EH� WDNHQ� WR� DYRLG� DQ\� DLU� RU� ZDWHU� SRFNHWV� EHQHDWK� WKH�
EDVHV�

���� )LQLVKLQJ�RI�WKH�(GJHV�RI�WKH�*URXW
7KH� SRXUHG� JURXW� VKRXOG� EH� DOORZHG� WR� VWDQG� XQGLVWXUEHG� XQWLO� LW� LV� ZHOO� VHW��
,PPHGLDWHO\� WKHUHDIWHU�� WKH� GDP� VKDOO� EH� UHPRYHG� DQG� JURXW�� ZKLFK� H[WHQGV�
EH\RQG� WKH� HGJHV� RI� WKH� VWUXFWXUDO� RU� HTXLSPHQW� EDVH� SODWHV� VKDOO� EH� FXW� RII��
IOXVKHG�DQG�UHPRYHG��7KH�HGJHV�RI�WKH�JURXW�VKDOO�WKHQ�EH�SRLQWHG�DQG�ILQLVKHG�
ZLWK� ���� FHPHQW�PRUWDU� SUHVVHG� ILUPO\� WR� ERQG�ZLWK� WKH� ERG\� RI� WKH� JURXW� DQG�
VPRRWKHQHG�ZLWK�D�WRRO�WR�SUHVHQW�D�VPRRWK�YHUWLFDO�VXUIDFH��7KH ZRUN�VKDOO�EH�
GRQH� LQ� D� FOHDQ�DQG�VFLHQWLILF�PDQQHU�DQG� WKH�DGMDFHQW� IORRU� VSDFHV��H[SRVHG�
HGJHV�RI� WKH� IRXQGDWLRQV��DQG�VWUXFWXUDO�VWHHO�DQG�HTXLSPHQW�EDVH�SODWHV�VKDOO�
EH�WKRURXJKO\�FOHDQHG�RI�DQ\�VSLOODJH�RI�WKH�JURXW�
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���� &KHFNLQJ�RI�(TXLSPHQW�DIWHU�*URXWLQJ
$IWHU� WKH� JURXW� LV� VHW� DQG� FXUHG�� WKH� &RQWUDFWRU� VKDOO� FKHFN� DQG� YHULI\� WKH�
DOLJQPHQW�RI�HTXLSPHQW��DOLJQPHQW�RI�VKDIWV�RI�URWDWLQJ�PDFKLQHU\��WKH�VORSHV�RI�
DOO� EHDULQJV�� SHGHVWDOV�� FHQWHULQJ� RI� URWRUV� ZLWK� UHVSHFW� WR� WKHLU� VHDOLQJ ERUHV��
FRXSOLQJV� HWF�� DV� DSSOLFDEOH� DQG� WKH� OLNH� LWHPV� WR�HQVXUH� WKDW� QR�GLVSODFHPHQW�
KDV� WDNHQ�SODFH�GXULQJ�JURXWLQJ��7KH�YDOXHV� UHFRUGHG�SULRU� WR�JURXWLQJ�VKDOO�EH�
XVHG�GXULQJ�VXFK�SRVW�JURXWLQJ�FKHFNXS�DQG�YHULILFDWLRQ��6XFK�SUH�DQG�SRVW�JURXW�
UHFRUGV�RI�DOLJQPHQW�GHWDLOV�VKDOO�EH�PDLQWDLQHG�E\� WKH�&RQWUDFWRU� LQ�D�PDQQHU�
DFFHSWDEOH�WR�WKH�(QJLQHHU�

���� 6+$)7�$/,*10(176
$OO� WKH� VKDIWV� RI� URWDWLQJ� HTXLSPHQW� VKDOO� EH� SURSHUO\� DOLJQHG� WR� WKRVH� RI� WKH�
PDWFKLQJ� HTXLSPHQW� WR� DV� SHUIHFW� DQ� DFFXUDF\� DV� SUDFWLFDEOH�� 7KH� HTXLSPHQW�
VKDOO�EH�IUHH�IURP�H[FHVVLYH�YLEUDWLRQ�VR�DV�WR�DYRLG�RYHUKHDWLQJ�RI�EHDULQJV�RU�
RWKHU� FRQGLWLRQV�� ZKLFK� PD\� WHQG� WR� VKRUWHQ� WKH� OLIH� RI� WKH� HTXLSPHQW�� $OO�
EHDULQJV��VKDIWV�DQG�RWKHU�URWDWLQJ�SDUWV�VKDOO�EH�WKRURXJKO\�FOHDQHG�DQG�VXLWDEO\�
OXEULFDWHG�EHIRUH�VWDUWLQJ�

���� '2:(//,1*
$OO�WKH�PRWRUV�DQG�RWKHU�HTXLSPHQW�VKDOO�EH�VXLWDEO\�GRZHOOHG�DIWHU�DOLJQPHQW�RI�
VKDIWV�ZLWK�WDSHUHG�PDFKLQHG�GRZHOV�DV�SHU�WKH�GLUHFWLRQ�RI�WKH�(QJLQHHU�

���� &+(&.�287�2)�&21752/�6<67(06�
$IWHU� FRPSOHWLRQ� RI� ZLULQJ�� FDEOLQJ� IXUQLVKHG� XQGHU� VHSDUDWH� VSHFLILFDWLRQ� DQG�
ODLG�DQG�WHUPLQDWHG�E\�WKH�(PSOR\HU��WKH�&RQWUDFWRU�VKDOO�FKHFN�RXW�WKH�RSHUDWLRQ�
RI� DOO� FRQWURO� V\VWHP� IRU� WKH� HTXLSPHQW� IXUQLVKHG� DQG� LQVWDOOHG� XQGHU� WKHVH�
VSHFLILFDWLRQV�DQG�GRFXPHQWV�

���� &$%/,1*
���� $OO� FDEOHV� VKDOO� EH� VXSSRUWHG� E\� FRQGXLWV� RU� FDEOH� WUD\V� UXQ� LQ� DLU� RU� LQ� FDEOH�

FKDQQHOV��7KHVH�VKDOO� EH� LQVWDOOHG� LQ�H[SRVHG� UXQV�SDUDOOHO�RU�SHUSHQGLFXODU� WR�
GRPLQDQW� VXUIDFH�ZLWK� ULJKW� DQJOH� WXUQ�PDGH� RI V\PPHWULFDO� EHQGV� IRU� ILWWLQJV��
:KHQ�FDEOHV�DUH�UXQ�RQ�FDEOH�WUD\V��WKH\�VKDOO�EH�FODPSHG�DW�PLQLPXP�LQWHUYDOV�
RI������PP�RU�RWKHUZLVH�DV�GLUHFWHG�E\�WKH�(QJLQHHU���

���� (DFK�FDEOH��ZKHWKHU�SRZHU�RU�FRQWURO��VKDOO�EH�SURYLGHG�ZLWK�D�PHWDOOLF�RU�SODVWLF�
WDJ�RI�DQ�DSSURYHG�W\SH��EHDULQJ�D�FDEOH�UHIHUHQFH�QXPEHU�LQGLFDWHG�LQ�WKH�FDEOH�
DQG�FRQGXLW�OLVW��SUHSDUHG�E\�WKH�&RQWUDFWRU���DW�HYHU\���PHWUH�UXQ�RU�SDUW�WKHUHRI�
DQG�DW�ERWK�HQGV�RI�WKH�FDEOH�DGMDFHQW�WR�WKH�WHUPLQDWLRQV��&DEOH�URXWLQJ�LV�WR�EH�
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GRQH�LQ�VXFK�D�ZD\�WKDW�FDEOHV�DUH�DFFHVVLEOH�IRU�DQ\�PDLQWHQDQFH�DQG�IRU�HDV\�
LGHQWLILFDWLRQ�

���� 6KDUS� EHQGLQJ� DQG� NLQNLQJ� RI� FDEOHV� VKDOO� EH� DYRLGHG�� 7KH�PLQLPXP� UDGLL� IRU�
39&� LQVXODWHG� FDEOHV� ����� 9� JUDGH� VKDOO� EH� ��� '� ZKHUH� '� LV� WKH� RYHUDOO�
GLDPHWHU� RI� WKH� FDEOH�� ,QVWDOODWLRQ� RI� RWKHU� FDEOHV� OLNH� KLJK� YROWDJH�� FRD[LDO��
VFUHHQHG�FRPSHQVDWLQJ��PLQHUDO�LQVXODWHG�VKDOO�EH�LQ�DFFRUGDQFH�ZLWK�WKH�FDEOH�
PDQXIDFWXUHU¶V�UHFRPPHQGDWLRQV��:KHUHYHU�FDEOHV�FURVV�URDGV�DQG�ZDWHU��RLOV��
VHZDJH�RU�JDV�OLQHV��VSHFLDO�FDUH�VKRXOG�EH�WDNHQ�IRU�WKH�SURWHFWLRQ�RI�WKH�FDEOHV�
LQ�GHVLJQLQJ�WKH�FDEOHV�FKDQQHOV�

���� ,Q�HDFK�FDEOH�UXQ�VRPH�H[WUD� OHQJWK�VKDOO�EH�NHSW�DW�D�VXLWDEOH�SRLQW� WR�HQDEOH�
RQH�RU�WZR�VWUDLJKW�WKURXJK�MRLQWV�WR�EH�PDGH��VKRXOG�WKH�FDEOH�GHYHORS�IDXOW�DW�D�
ODWHU�GDWH�

���� &RQWURO� FDEOH� WHUPLQDWLRQV� VKDOO� EH�PDGH� LQ� DFFRUGDQFH�ZLWK� ZLULQJ� GLDJUDPV��
XVLQJ� LGHQWLI\LQJ� FRGHV�VXEMHFW� WR�(QJLQHHU¶V�DSSURYDO��0XOWL�FRUH� FRQWURO� FDEOH�
MDFNHWV�VKDOO�EH�UHPRYHG�DV�UHTXLUHG�WR�WUDLQ�DQG�WHUPLQDWH�WKH�FRQGXFWRUV��7KH�
FDEOH�MDFNHW�VKDOO�EH�OHIW�RQ�WKH�FDEOH��DV�IDU�DV�SRVVLEOH��WR�WKH�SRLQW�RI�WKH�ILUVW�
FRQGXFWRU� EUDQFK�� 7KH� LQVXODWHG� FRQGXFWRUV� IURP�ZKLFK� WKH� MDFNHW� LV� UHPRYHG�
VKDOO�EH�QHDWO\�WZLQHG�LQ�EXQGOHV�DQG�WHUPLQDWHG��7KH�EXQGOHV�VKDOO�EH�ILUPO\��EXW�
QRW�WLJKWO\��WLHG�XWLOL]LQJ�SODVWLF�RU�Q\ORQ�WLHV�RU�VSHFLDOO\�WUHDWHG�IXQJXV�SURWHFWHG�
FRUG�PDGH� IRU� WKLV�SXUSRVH��&RQWURO� FDEOH�FRQGXFWRU� LQVXODWLRQ�VKDOO�EH�VHFXUH�
DQG�HYHQ�

���� 7KH�FRQQHFWRUV�IRU�FRQWURO�FDEOHV�VKDOO�EH�FRYHUHG�ZLWK�D�WUDQVSDUHQW�LQVXODWLQJ�
VOHHYH�VR�DV�WR�SUHYHQW�DFFLGHQWDO�FRQWDFW�ZLWK�JURXQG�RU�DGMDFHQW�WHUPLQDOV�DQG�
VKDOO� SUHIHUDEO\� EH� WHUPLQDWHG� LQ� HOPH[� WHUPLQDOV� DQG�ZDVKHUV�� 7KH� LQVXODWLQJ�
VOHHYH�VKDOO�EH�ILUH�UHVLVWDQW�DQG�VKDOO�EH�ORQJ�HQRXJK�WR�RYHU�SDVV�WKH�FRQGXFWRU�
LQVXODWLRQ��$OO�FRQWURO�FDEOHV�VKDOO�EH�IDQQHG�RXW�DQG�FRQQHFWLRQ�PDGH�WR�WHUPLQDO�
EORFNV� DQG� WHVW� HTXLSPHQW� IRU� SURSHU� RSHUDWLRQ� EHIRUH� FDEOHV� DUH� FRUGHG�
WRJHWKHU�

(1'�2)�6(&7,21�� (&&
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7KH�QRQ�MXGLFLDO�VWDPS�SDSHU�VKRXOG�EH�LQ�WKH�QDPH�RI�LVVXLQJ�%DQN�
5HI��««««««« %DQN�*XDUDQWHH�1R��
«««««««

'DWH�««««««««««««««
7R
BBBBBBBBBBB�
��������������������������������
������������������������
���������������������
'HDU�6LUV��
,Q� DFFRUGDQFH� ZLWK� ,QYLWDWLRQ� WR� %LG� XQGHU� \RXU� 6SHFLILFDWLRQ�
1R��«««««««��«0�V�
«««««««KDYLQJ� LWV� 5HJLVWHUHG�+HDG� 2IILFH� DW�
««««««««««��KHUHLQDIWHU�FDOOHG� WKH� µ%LGGHU¶��ZLVK� WR�SDUWLFLSDWH� LQ� WKH�VDLG�
%LG�RU««««««««««««�DQG�\RX��DV�D�VSHFLDO�IDYRXU�KDYH�DJUHHG�WR�DFFHSW�
DQ� LUUHYRFDEOH� DQG� XQFRQGLWLRQDO� %DQN� *XDUDQWHH� IRU� DQ� DPRXQW� RI««««««��
YDOLG�XSWR�«««««««�RQ�EHKDOI�RI�%LGGHU�LQ�OLHX�RI�WKH�%LG�GHSRVLW�UHTXLUHG�WR�EH�
PDGH�E\�WKH�%LGGHU��DV�D�FRQGLWLRQ�SUHFHGHQW�IRU�SDUWLFLSDWLRQ�LQ�WKH�VDLG�%LG�
:H�� WKH� ««««««««««««� %DQN� DW««««««««««««��ORFDO�
DGGUHVV�� KDYLQJ� RXU� +HDG� 2IILFH� DW«««««««««««««� JXDUDQWHH� DQG�
XQGHUWDNH�WR�SD\�LPPHGLDWHO\�RQ�GHPDQG�E\�BBBBBBB�WKH�DPRXQW�RI��«««
«««««««««««««««««««««««««««««««««««««

�LQ�ZRUGV�	�ILJXUHV�
ZLWKRXW� DQ\� UHVHUYDWLRQ�� SURWHVW�� GHPXU� DQG� UHFRXUVH�� $Q\� VXFK� GHPDQG�PDGH� E\�
VDLG� µ(PSOR\HU¶�VKDOO�EH�FRQFOXVLYH�DQG�ELQGLQJ�RQ�XV� LUUHVSHFWLYH�RI�DQ\�GLVSXWH�RU
GLIIHUHQFH�UDLVHG�E\�WKH�%LGGHU�
7KLV� *XDUDQWHH� VKDOO� EH� LUUHYRFDEOH� DQG� VKDOO� UHPDLQ� YDOLG� XSWR� DQG�
LQFOXGLQJ««««�#�«««««««�� ,I� DQ\� IXUWKHU� H[WHQVLRQ� RI� WKLV� JXDUDQWHH� LV�
UHTXLUHG�� WKH� VDPH� VKDOO� EH� H[WHQGHG� WR� VXFK� UHTXLUHG� SHULRG� �QRW� H[FHHGLQJ� RQH�
\HDU�� RQ� UHFHLYLQJ� LQVWUXFWLRQV� IURP� 0�V� «««««««««««««RQ� ZKRVH�
EHKDOI�WKLV�JXDUDQWHH�LV�LVVXHG�



5(&�$5(3

92/80(�, 6HFWLRQ�± $11(;���� 3DJH�� RI���

,Q��ZLWQHVV��ZKHUHRI��WKH��%DQN���WKURXJK��LWV��DXWKRULVHG��RIILFHU���KDV�VHW��LWV��KDQG��
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DGPLQLVWUDWRUV�� H[HFXWRUV�DQG�DVVLJQV��� D�&RQWUDFW�E\� LVVXH�RI�(PSOR\HU¶V�/HWWHU�RI�
$ZDUG�1R«««««GDWHG««««��DQG�WKH�VDPH�KDYLQJ�EHHQ�DFNQRZOHGJHG�E\�WKH�
&RQWUDFWRU�� UHVXOWLQJ� LQ� D� &RQWUDFW� EHDULQJ� 1R� ««��GDWHG«««�YDOXHG�
DW«««««««IRU««««««««««««««««««���VFRSH� RI�
ZRUN�««««���KHUHLQDIWHU�FDOOHG�WKH�µ&RQWUDFW¶��DQG�WKH�(PSOR\HU�KDYLQJ�DJUHHG�WR�
PDNH�DQ�DGYDQFH�SD\PHQW�WR�WKH�&RQWUDFWRU�IRU�SHUIRUPDQFH�RI�WKH�DERYH�&RQWUDFW�
DPRXQWLQJ�««««««««««««�LQ ZRUGV�DQG�ILJXUHV���DV�DQ�DGYDQFH�DJDLQVW�
%DQN�*XDUDQWHH�WR�EH�IXUQLVKHG�E\�WKH�&RQWUDFWRU�
:H�«««««««««««««««««««««««««««««««««««

�1DPH�RI�WKH�%DQN�
KDYLQJ� LWV�+HDG�2IILFH� DW�«««««««««�KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� µ%DQN¶��
ZKLFK�H[SUHVVLRQ�VKDOO��XQOHVV�UHSXJQDQW�WR�WKH�FRQWH[W�RU�PHDQLQJ�WKHUHRI�� LQFOXGH�
LWV� VXFFHVVRUV�� DGPLQLVWUDWRUV�� H[HFXWRUV� DQG� DVVLJQV�� GR� KHUHE\� JXDUDQWHH� DQG�
XQGHUWDNH� WR�SD\� WKH�(PSOR\HU�� LPPHGLDWHO\�RQ�GHPDQG�DQ\�RU��DOO�PRQLHV�SD\DEOH�
E\�WKH�&RQWUDFWRU�WR�WKH�H[WHQW�RI�«««««DV�DIRUHVDLG�DW�DQ\�WLPH�XSWR�««#««�
ZLWKRXW� DQ\� GHPXU�� UHVHUYDWLRQ�� FRQWHVW�� UHFRXUVH� RU� SURWHVW� DQG�RU� ZLWKRXW� DQ\�
UHIHUHQFH� WR� WKH�&RQWUDFWRU��$Q\�VXFK�GHPDQG�PDGH�E\� WKH�(PSOR\HU�RQ� WKH�%DQN�
VKDOO�EH�FRQFOXVLYH�DQG�ELQGLQJ�QRWZLWKVWDQGLQJ�DQ\�GLIIHUHQFH�EHWZHHQ�WKH�(PSOR\HU�
DQG� WKH�&RQWUDFWRU�RU�DQ\�GLVSXWH�SHQGLQJ�EHIRUH�DQ\�&RXUW��7ULEXQDO��$UELWUDWRU�RU�
DQ\� RWKHU� DXWKRULW\�� � � :H� DJUHH� WKDW� WKH� JXDUDQWHH� KHUHLQ� FRQWDLQHG� VKDOO� EH�
LUUHYRFDEOH� DQG� VKDOO� FRQWLQXH� WR� EH� HQIRUFHDEOH� WLOO� WKH� (PSOR\HU� GLVFKDUJHV� WKLV�
JXDUDQWHH�
7KH�(PSOR\HU�VKDOO�KDYH�WKH�IXOOHVW�OLEHUW\�ZLWKRXW�DIIHFWLQJ�LQ�DQ\�ZD\�WKH�OLDELOLW\�RI�
WKH�%DQN�XQGHU�WKLV�JXDUDQWHH��IURP�WLPH�WR�WLPH�WR�YDU\�WKH�DGYDQFH�RU�WR�H[WHQG�WKH�
WLPH�IRU�SHUIRUPDQFH�RI�WKH�&RQWUDFW�E\�WKH�&RQWUDFWRU� 7KH�(PSOR\HU�VKDOO�KDYH�WKH�
IXOOHVW� OLEHUW\� ZLWKRXW� DIIHFWLQJ� WKLV� JXDUDQWHH�� WR� SRVWSRQH� IURP� WLPH� WR� WLPH� WKH�
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H[HUFLVH�RI�DQ\�SRZHUV�YHVWHG�LQ�WKHP�RU�RI�DQ\�ULJKW�ZKLFK�WKH\�PLJKW�KDYH�DJDLQVW�
WKH�&RQWUDFWRU�� DQG� WR�H[HUFLVH� WKH� VDPH�DW�DQ\� WLPH� LQ�DQ\�PDQQHU��DQG�HLWKHU� WR�
HQIRUFH�RU�WR�IRUEHDU�WR�HQIRUFH�DQ\�FRYHQDQWV��FRQWDLQHG�RU�LPSOLHG��LQ�WKH�&RQWUDFW�
EHWZHHQ�WKH�(PSOR\HU�DQG�WKH�&RQWUDFWRU�RU�DQ\�RWKHU�FRXUVH�RU�UHPHG\�RU�VHFXULW\�
DYDLODEOH� WR� WKH�(PSOR\HU�� �7KH�%DQN�VKDOO�QRW�EH� UHOHDVHG�RI� LWV�REOLJDWLRQV�XQGHU�
WKHVH�SUHVHQWV� E\� DQ\� H[HUFLVH� E\� WKH�(PSOR\HU� RI� LWV� OLEHUW\�ZLWK� UHIHUHQFH� WR� WKH�
PDWWHUV�DIRUHVDLG�RU�DQ\�RI�WKHP�RU�E\�UHDVRQ�RI�DQ\�RWKHU�DFW�RU�IRUEHDUDQFH�RU�RWKHU�
DFWV�RI�RPLVVLRQ�RU�FRPPLVVLRQ�RQ�WKH�SDUW�RI�WKH�(PSOR\HU�RU�DQ\ RWKHU�LQGXOJHQFH�
VKRZQ�E\�WKH�(PSOR\HU�RU�E\�DQ\�RWKHU�PDWWHU�RU�WKLQJ��ZKDWVRHYHU��ZKLFK�XQGHU�ODZ�
ZRXOG��EXW�IRU�WKLV�SURYLVLRQ�KDYH�WKH�HIIHFW�RI�UHOLHYLQJ�WKH�%DQN�
7KH�%DQN�DOVR�DJUHHV�WKDW�WKH�(PSOR\HU�DW�LWV�RSWLRQ�VKDOO�EH�HQWLWOHG�WR�HQIRUFH�WKLV�
*XDUDQWHH� DJDLQVW� WKH� %DQN� DV� D� SULQFLSDO� GHEWRU�� LQ� WKH� ILUVW� LQVWDQFH� ZLWKRXW�
SURFHHGLQJ� DJDLQVW� WKH� &RQWUDFWRU� DQG� QRWZLWKVWDQGLQJ� DQ\� VHFXULW\� RU� RWKHU�
JXDUDQWHH�WKDW�WKH�(PSOR\HU�PD\�KDYH�LQ�UHODWLRQ�WR�WKH�&RQWUDFWRU¶V�OLDELOLWLHV�
1RWZLWKVWDQGLQJ DQ\WKLQJ�FRQWDLQHG�KHUHLQDERYH�RXU� OLDELOLW\�XQGHU� WKLV�JXDUDQWHH� LV�
OLPLWHG�WR�««««���DQG�LW�VKDOO�UHPDLQ�LQ�IRUFH�XSWR�DQG�LQFOXGLQJ�««��#«««DQG�
VKDOO�EH�H[WHQGHG�IURP�WLPH�WR�WLPH�IRU�VXFK�SHULRG��QRW�H[FHHGLQJ�RQH�\HDU����DV�PD\�
EH� GHVLUHG� E\� 0�V«««««««««RQ� ZKRVH� EHKDOI� WKLV� JXDUDQWHH� KDV� EHHQ�
JLYHQ��
'DWHG�WKLV«««��'D\�RI�««««DW««««««««««««««��
:,71(66
««««««««««««««« «««««««««««««««««««�

�6LJQDWXUH� �6LJQDWXUH�
«««««««««««««« «««««««««««««««««««��

�1DPH� �1DPH�
«««««««««««««« 'HVLJQDWLRQ«««««««««««««««�

�2IILFLDO�$GGUHVV� �ZLWK�%DQN�6WDPS�
$WWRUQH\�DV�SHU�3RZHU�RI
$WWRUQH\�1R««««««««««««««�
'DWHG«««««««««««««««««

# 7KH� GDWH� ZLOO� EH� QLQHW\� ����� GD\V� DIWHU� WKH GDWH� RI� FRPSOHWLRQ� RI� WKH�
&RQWUDFW�
127(������ 7KH�QRQ�MXGLFLDO�VWDPS�SDSHUV�RI�DSSURSULDWH�YDOXH�VKDOO�EH�SXUFKDVHG�

LQ�WKH�QDPH�RI�%DQN��ZKLFK�LVVXHV�WKH�%DQN�*XDUDQWHH�
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$11(;85(�9,,

352)250$�2)�,1'(01,7<�%21'�72�%(�(;(&87('�%<�7+(�&2175$&725�
)25�(48,30(17�+$1'('�29(5�)25�3(5)250$1&(�2)�,76�&2175$&7

�(QWLUH�(TXLSPHQW�FRQVLJQPHQW�LQ�RQH�ORW�
�2Q�QRQ�-XGLFLDO�VWDPS�SDSHU�RI�DSSURSULDWH�9DOXH�

,1'(01,7<�%21'
7+,6� ,1'(01,7<� %21'� LV� PDGH� WKLV«««««�GD\� RI� ««««���� ««��E\�
«««««D� &RPSDQ\� UHJLVWHUHG� XQGHU� WKH� &RPSDQLHV� $FW�� �����3DUWQHUVKLS�
)LUP�3URSULHWDU\� &RQFHUQ� KDYLQJ� LWV� 5HJLVWHUHG� 2IILFH� DW� «««««���KHUHLQDIWHU�
FDOOHG�DV� µ&RQWUDFWRU¶�RU� ³2EOLJRU´�ZKLFK�H[SUHVVLRQ�VKDOO� LQFOXGH� LWV�VXFFHVVRUV�DQG�
SHUPLWWHG� DVVLJQV� �� LQ� IDYRXU� RI� BBBBB�� D� &RPSDQ\� LQFRUSRUDWHG� XQGHU� WKH�
&RPSDQLHV�$FW�������KDYLQJ�LWV�5HJLVWHUHG�2IILFH�DW��������������������� DQG�LWV�SURMHFW�DW�
«««««�KHUHLQDIWHU�FDOOHG�³BBBB´�:KLFK�H[SUHVVLRQ�VKDOO�LQFOXGH�LWV�VXFFHVVRUV�
DQG�DVVLJQV��
:+(5($6�BBBB KDV DZDUGHG�WR�WKH�&RQWUDFWRU�D�&RQWUDFW�IRU«««««�YLGH�LWV�
/HWWHU� RI� $ZDUG�&RQWUDFW� 1R� ««««««��� GDWHG� «««««««�DQG� LWV�
$PHQGPHQW� 1R�� ««««�DQG� $PHQGPHQW� 1R«««��� �DSSOLFDEOH� ZKHQ�
DPHQGPHQWV�KDYH�EHHQ�LVVXHG���KHUHLQDIWHU�FDOOHG�WKH�³&RQWUDFW´��LQ�WHUPV�RI�ZKLFK�
BBBB LV�UHTXLUHG�WR�KDQG�RYHU�YDULRXV�HTXLSPHQW�WR�WKH�&RQWUDFWRU�IRU�H[HFXWLRQ�RI�
WKH�&RQWUDFW�
$QG�:+(5($6 E\�YLUWXH�RI�&ODXVH�1R««««�RI�WKH�VDLG�&RQWUDFW��WKH�&RQWUDFWRU�
LV� UHTXLUHG� WR� H[HFXWH� DQ� ,QGHPQLW\� %RQG� LQ� IDYRU� RI� BBBB� IRU� WKH� (TXLSPHQW�
KDQGHG�RYHU�WR�LW�E\�BBBB IRU�WKH�SXUSRVH�RI�SHUIRUPDQFH�RI�WKH�&RQWUDFW�(UHFWLRQ�
SRUWLRQ�RI�WKH�&RQWUDFW��KHUHLQDIWHU�FDOOHG�WKH�³(TXLSPHQW¶¶��
12:�7+(5()25(��7KLV�,QGHPQLW\�%RQG�ZLWQHVVHWK�DV�IROORZV�
�� 7KDW� LQ� FRQVLGHUDWLRQ� RI� YDULRXV� HTXLSPHQW� DV PHQWLRQHG� LQ� WKH� &RQWUDFW��

YDOXHG�DW�5V��««««�5XSHHV«««�«««��KDQGHG�RYHU� WR� WKH�&RQWUDFWRU�
IRU� WKH� SXUSRVH� RI� SHUIRUPDQFH� RI� WKH� &RQWUDFW�� WKH� &RQWUDFWRU� KHUHE\�
XQGHUWDNHV�WR�LQGHPQLI\�DQG�VKDOO�NHHS�BBB LQGHPQLILHG��IRU�WKH�IXOO�YDOXH�RI�
WKH�(TXLSPHQW��7KH�&RQWUDFWRU�KHUHE\�DFNQRZOHGJHV�UHFHLSW�RI�WKH�(TXLSPHQW�
DV�SHU�GLVSDWFK�WLWOH�GRFXPHQWV�KDQGHG�RYHU�WR�WKH�&RQWUDFWRU�GXO\�HQGRUVHG�LQ�
WKHLU� IDYRXU� DQG� GHWDLOHG� LQ� WKH� 6FKHGXOH� DSSHQGHG� KHUHWR�� � ,W� LV� H[SUHVVO\�
XQGHUVWRRG�E\�WKH�&RQWUDFWRU�WKDW�KDQGLQJ�RYHU�RI�WKH�GLVSDWFK�WLWOH�GRFXPHQWV�
LQ� UHVSHFW�RI� WKH� VDLG�(TXLSPHQW�GXO\�HQGRUVHG�E\� � BBBB LQ� IDYRXU�RI� WKH�
&RQWUDFWRU�VKDOO�EH�FRQVWUXHG�DV�KDQGLQJ�RYHU�RI��WKH�(TXLSPHQW�SXUSRUWHG�WR�
EH� FRYHUHG� E\� VXFK� WLWOH� GRFXPHQWV� DQG� WKH� &RQWUDFWRU� VKDOO� KROG� VXFK�
(TXLSPHQW�LQ�WUXVW�DV�D�7UXVWHH�IRU�DQG�RQ�EHKDOI�RI�BBBB�
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�� 7KDW�WKH�&RQWUDFWRU�LV�REOLJHG�DQG�VKDOO�UHPDLQ�DEVROXWHO\�UHVSRQVLEOH�IRU�WKH�
VDIH� WUDQVLW�SURWHFWLRQ� DQG� FXVWRG\� RI� WKH� (TXLSPHQW� DW� BBBB SURMHFW� 6LWH�
DJDLQVW� DOO� ULVNV�� ZKDWVRHYHU�� WLOO� WKH� (TXLSPHQW� DUH� GXO\� XVHG�HUHFWHG� LQ�
DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�&RQWUDFW�DQG�WKH�3ODQW�3DFNDJH�GXO\�HUHFWHG�
DQG�FRPPLVVLRQHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�&RQWUDFW��LV�WDNHQ�RYHU�
E\� BBBBB��7KH� &RQWUDFWRU� XQGHUWDNHV� WR� NHHS� BBBBB KDUPOHVV� DJDLQVW�
DQ\�ORVV�RU�GDPDJH�WKDW�PD\�EH�FDXVHG�WR�WKH�(TXLSPHQW�

���� 7KH�&RQWUDFWRU�XQGHUWDNHV�WKDW�WKH�(TXLSPHQW�VKDOO�EH�XVHG�H[FOXVLYHO\�IRU�WKH�
SHUIRUPDQFH�H[HFXWLRQ�RI�WKH�&RQWUDFW�VWULFWO\�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV�DQG�
FRQGLWLRQV�DQG�QR SDUW�RI�WKH�HTXLSPHQW�VKDOO�EH�XWLOL]HG�IRU�DQ\�RWKHU�ZRUN�RU�
SXUSRVH� ZKDWVRHYHU�� � ,W� LV� FOHDUO\� XQGHUVWRRG� E\� WKH� &RQWUDFWRU� WKDW� QRQ�
REVHUYDQFH� RI� WKH� REOLJDWLRQV� XQGHU� WKLV� ,QGHPQLW\� %RQG� E\� WKH� &RQWUDFWRU�
VKDOO�LQWHU�DOLD�FRQVWLWXWH�D�FULPLQDO�EUHDFK�RI�WUXVW�RQ�WKH�SDUW�RI�WKH�&RQWUDFWRU�
IRU�DOO�LQWHQWV�DQG�SXUSRVH�LQFOXGLQJ�OHJDO�SHQDO�FRQVHTXHQFHV�

� 7KDW�BBBB LV�DQG�VKDOO�UHPDLQ�WKH�H[FOXVLYH�(PSOR\HU�RI�WKH�(TXLSPHQW�IUHH�
IURP� DOO� HQFXPEUDQFHV�� FKDUJHV� RU� OLHQV� RI� DQ\� NLQG�� ZKDWVRHYHU�� � 7KH�
(TXLSPHQW�VKDOO�DW�DOO�WLPHV�EH�RSHQ�WR�LQVSHFWLRQ�DQG�FKHFNLQJ�E\�(QJLQHHU�
LQ�&KDUJH�(QJLQHHU� RU� RWKHU� HPSOR\HHV�DJHQWV� DXWKRULVHG� E\� KLP� LQ� WKLV�
UHJDUG��)XUWKHU��BBBB VKDOO�DOZD\V�EH�IUHH�DW�DOO�WLPHV�WR�WDNH�SRVVHVVLRQ�RI�
WKH�(TXLSPHQW� LQ�ZKDWHYHU� IRUP� WKH�(TXLSPHQW�PD\�EH�� LI� LQ� LWV� RSLQLRQ� WKH�
(TXLSPHQW�DUH�OLNHO\�WR�EH�HQGDQJHUHG��PLV�XWLOLVHG�RU�FRQYHUWHG�WR�XVHV�RWKHU�
WKDQ�WKRVH�VSHFLILHG�LQ�WKH�&RQWUDFW��E\�DQ\�DFWV�RI�RPLVVLRQ�RU�FRPPLVVLRQ�RQ�
WKH�SDUW� RI� WKH�&RQWUDFWRU�RU�DQ\�RWKHU�SHUVRQ�RU�RQ�DFFRXQW�RI� DQ\� UHDVRQ��
ZKDWVRHYHU��DQG� WKH�&RQWUDFWRU�ELQGV�KLPVHOI�DQG�XQGHUWDNHV� WR�FRPSO\�ZLWK�
WKH�GLUHFWLRQ�RI�GHPDQG�RI�BBBB WR�UHWXUQ�WKH�(TXLSPHQW�ZLWKRXW�DQ\�GHPXU�
RU�UHVHUYDWLRQ�

������ 7KDW� WKLV� LQGHPQLW\� %RQG� LV� LUUHYRFDEOH�� � ,I� DW� DQ\� WLPH� DQ\� ORVV� RU� GDPDJH�
RFFXUV�WR�WKH�(TXLSPHQW�RU�WKH�VDPH�RU�DQ\�SDUW�WKHUHRI�LV�PLV�XWLOLVHG�LQ�DQ\�
PDQQHU�ZKDWVRHYHU��WKHQ�WKH�&RQWUDFWRU�KHUHE\�DJUHHV�WKDW�WKH�GHFLVLRQ�RI�WKH�
(QJLQHHU�LQ± &KDUJH�(QJLQHHU�RI�BBB DV�WR�DVVHVVPHQW�RI� ORVV�RU�GDPDJH�
WR�WKH�(TXLSPHQW�VKDOO�EH�ILQDO�DQG�ELQGLQJ�RQ�WKH�&RQWUDFWRU���7KH�&RQWUDFWRU�
ELQGV� LWVHOI�DQG�XQGHUWDNHV� WR�UHSODFH�WKH� ORVW�DQG�RU�GDPDJHG�(TXLSPHQW�DW�
LWV� RZQ� FRVW� DQG�RU� VKDOO� SD\� WKH� DPRXQW� RI� ORVV� RI� BBBB ZLWKRXW� GHPXU��
UHVHUYDWLRQ�RU�SURWHVW�� �7KLV� LV�ZLWKRXW�SUHMXGLFH� WR�DQ\�RWKHU� ULJKW�RU� UHPHG\�
WKDW�PD\�EH�DYDLODEOH�WR�BBB�DJDLQVW�WKH�&RQWUDFWRU�XQGHU�WKH�&RQWUDFW�DQG�
XQGHU�WKLV�,QGHPQLW\�%RQG�

������ 12:�7+(�&21',7,21 RI�WKLV�%RQG�LV� WKDW� LI� WKH�&RQWUDFWRU�VKDOO�GXO\�DQG�
SXQFWXDOO\�FRPSO\�ZLWK�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�%RQG�WR�WKH�VDWLVIDFWLRQ�RI�
BBBB��7+(1� WKH�DERYH�%RQG�VKDOO�EH�YRLG��EXW�RWKHUZLVH��LW�VKDOO�UHPDLQ�LQ�
IXOO�IRUFH�DQG�YLUWXH�
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,1� :,71(66� :+(5(2)�� WKH� &RQWUDFWRU� KDV� KHUHXQWR� VHW� LWV� KDQG� WKURXJK� LWV�
DXWKRULVHG� UHSUHVHQWDWLYH�XQGHU� WKH�FRPPRQ�VHDO�RI� WKH�&RPSDQ\�� WKH�GD\��PRQWK�
DQG�\HDU�ILUVW�DERYH�PHQWLRQHG�

6&+('8/(

3DUWLFXODUV�RI�
'HVSDWFK
7LWOH�'RFXPHQWV

3DUWLFXODUV�RI�
WKH�(TXLSPHQW�
KDQGHG�RYHU

4XDQWLW\

55�*5�
1R���'DWH�
RI�%LOO�RI�
/DGLQJ

&DUULHU

9DOXH�RI�
WKH�
(TXLSPHQW

6LJQDWXUH�RI�
$WWRUQH\�
�DXWKRULVHG�
UHSUHVHQWDWLYH��
DV�D�WRNHQ�RI�
UHFHLSW

)RU�DQG�RQ�EHKDOI�RI
0�V�������������������������������������������������������������������������

:,71(66
�� �� 6LJQDWXUH�������������������������������������� 6LJQDWXUH�������������������������������������������

�� 1DPH������������������������������������������ 1DPH��������������������������������������������������
�� $GGUHVV������������������������������������� 'HVLJQDWLRQ����������������������������������������

$XWKRULVHG�UHSUHVHQWDWLYH�
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�� �� 6LJQDWXUH�����������������������������������
�� 1DPH��������������������������������������� �&RPPRQ�6HDO�LQ�FDVH�RI�&RPSDQ\�
�� $GGUHVV����������������������������������

²²²²²²²²²²²²²²²²²²²²²²²²²²²²²²²²²²²²²²
� ,QGHPQLW\�%RQGV� DUH� WR� EH� H[HFXWHG� E\� WKH� DXWKRULVHG�SHUVRQ�DQG� �L�� LQ� FDVH�RI�
&RQWUDFWLQJ�&RPSDQ\�XQGHU�FRPPRQ�VHDO�RI�WKH�&RPSDQ\�RU��LL��KDYLQJ�WKH�3RZHU�RI�
$WWRUQH\� LVVXHG� XQGHU� FRPPRQ� VHDO� RI� WKH� FRPSDQ\� ZLWK� DXWKRULW\� WR� H[HFXWH�
,QGHPQLW\�%RQGV���LLL��,Q�FDVH�RI��LL���WKH�RULJLQDO�3RZHU�RI�$WWRUQH\�LI� LW� LV�VSHFLILFDOO\�
IRU�WKLV�&RQWUDFW�RU�D�SKRWRVWDW�FRS\�RI�WKH�3RZHU�RI�$WWRUQH\�LI�LW�LV�*HQHUDO�3RZHU�RI�
$WWRUQH\�DQG�VXFK�GRFXPHQWV�VKRXOG�EH�DWWDFKHG�WR�,QGHPQLW\�%RQG�
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$11(;85(�9,,,

352)250$�2)�,1'(01,7<�%21'�72�%(�(;(&87('�%<�7+(�&2175$&725
)25�7+(�(48,30(17�+$1'('�29(5�,1�,167$/0(176��)25�3(5)250$1&(�

2)�,76�&2175$&7
�2Q�QRQ�MXGLFLDO�VWDPS�SDSHU�RI�DSSURSULDWH�YDOXH�

,1'(01,7<�%21'
7+,6�,1'(01,7<�%21'�L V�PDGH�WKLV�����������������������������������GD\�RI����������������������������������������
E\� ��������������������������������������� D� &RPSDQ\� UHJLVWHUHG� XQGHU� WKH� &RPSDQLHV� $FW��
�����3DUWQHUVKLS� )LUP�3URSULHWDU\� &RQFHUQ� KDYLQJ� LWV� 5HJLVWHUHG� 2IILFH� DW�
������������������������������������������������KHUHLQDIWHU�FDOOHG�DV�
&RQWUDFWRU
�RU�
2EOLJRU
�ZKLFK�H[SUHVVLRQ�
VKDOO� LQFOXGH� LWV� VXFFHVVRUV� DQG� SHUPLWWHG� DVVLJQV�� LQ� IDYRXU� RI� BBBB�� D� &RPSDQ\�
LQFRUSRUDWHG�XQGHU�WKH�&RPSDQLHV�$FW�������KDYLQJ�LWV�5HJLVWH UHG�2IILFH�DW� ����������������DQG�
LWV�SURMHFW�DW�«««««««««���KHUHLQDIWHU�FDOOHG�³BBB´�ZKLFK�H[SUHVVLRQ�VKDOO�LQFOXGH�
LWV�VXFFHVVRUV�DQG�DVVLJQV��
:+(5($6�BBBBB�KDV�DZDUGHG�WR�WKH�&RQWUDFWRU�D�&RQWUDFW�IRU���������������������������������YLGH�
LWV� /HWWHU� RI� $ZDUG�&RQWUDFW� 1R�� �������������������������������� GDWHG� ������������������������������ DQG�
$PHQGPHQW� 1R�� «�� DQG� $PHQGPHQW� 1R�� «�� �DSSOLFDEOH� ZKHQ� DPHQGPHQWV� KDYH� EHHQ�
LVVXHG�� �KHUHLQDIWHU�FDOOHG� WKH� 
&RQWUDFW
�� LQ� WHUPV�RI�ZKLFK�BBB� LV� UHTXLUHG� WR KDQG�RYHU�
YDULRXV�(TXLSPHQW�WR�WKH�&RQWUDFWRU�IRU�H[HFXWLRQ�RI�WKH�&RQWUDFW�
$1'� :+(5($6� E\� YLUWXH� RI� &ODXVH� 1R�� ����������������������������������� RI� WKH� VDLG� &RQWUDFW�� WKH�
&RQWUDFWRU� LV� UHTXLUHG� WR�H[HFXWH�DQ� ,QGHPQLW\�%RQG� LQ� IDYRXU�RI�BBB� IRU� WKH�( TXLSPHQW�
KDQGHG�RYHU�WR�LW�E\�BBBBB�IRU�WKH�SXUSRVH�RI�SHUIRUPDQFH�RI�WKH�&RQWUDFW�(UHFWLRQ�SRUWLRQ�
RI�WKH�&RQWUDFW�KHUHLQDIWHU�FDOOHG�WKH�
(TXLSPHQW
��
12:�7+(5()25(��7KLV�,QGHPQLW\�%RQG�ZLWQHVVHWK�DV�IROORZV��

��7KDW�LQ�FRQVLGHUDWLRQ�RI�YDULRXV�(TXLSPHQ W�DV�PHQWLRQHG�LQ�WKH�&RQWUDFW��YDOXHG�DW�5V��
�������������������������������������������� �5XSHHV� ���������������������������������������������������� WR� EH� KDQGHG�
RYHU�WR�WKH�&RQWUDFWRU�LQ�LQVWDOOPHQWV�IURP�WLPH�WR�WLPH�IRU�WKH�SXUSRVH�RI�SHUIRUPDQFH�
RI�WKH�&RQWUDFW��WKH�&RQWUDFWRU�KHUHE\�XQGHUWDNHV�WR�LQGHPQLI\�DQG�VKDOO�NHHS�BBBB�
LQGHPQLILHG��IRU�WKH�IXOO�YDOXH�RI�WKH�(TXLSPHQW��7KH�&RQWUDFWRU�KHUHE\�DFNQRZOHGJHV�
UHFHLSW� RI� WKH� LQLWLDO� LQVWDOOPHQW� RI� WKH� HTXLSPHQW� DV� SHU� GHWDLOV� LQ� WKH� 6FKHGXOH�
DSSHQGHG� KHUHWR�� )XUWKHU�� WKH� &RQWUDFWRU� DJUHHV� WR� DFNQRZOHGJH� UHFHLSW� RI� WKH�
VXEVHTXHQW� LQVWDOOPHQWV� RI� WKH� (TXLSPHQW� DV� UHTXLUHG� E\� BBBB� LQ� WKH� IRUP� RI�
6FKHGXOHV�FRQVHFXWLYHO\�QXPEHUHG�ZKLFK�VKDOO�EH�DWWDFKHG�WR�WKLV�,QGHPQLW\�%RQG�VR�
DV�WR�IRUP�LQWHJUDO�SDU WV�RI�WKLV�%RQG��,W�LV�H[SUHVVO\�XQGHUVWRRG�E\�WKH�&RQWUDFWRU�WKDW�
KDQGLQJ� RYHU� WKH� GLVSDWFK� WLWOH� GRFXPHQWV� LQ� UHVSHFW� RI� WKH� VDLG� (TXLSPHQW� GXO\�
HQGRUVHG�E\�BBBB� LQ� IDYRXU�RI� WKH�&RQWUDFWRU�VKDOO�EH�FRQVWUXHG�DV�KDQGLQJ�RYHU�
WKH�(TXLSPHQW�SXUSRUWHG� WR EH�FRYHUHG�E\�VXFK� WLWOH�GRFXPHQWV�DQG� WKH�&RQWUDFWRU�
VKDOO�KROG�VXFK�(TXLSPHQW�LQ�WUXVW�DV�D�7UXVWHH�IRU�DQG�RQ�EHKDOI�RI�BBBB�
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�� 7KDW� WKH� &RQWUDFWRU� LV� REOLJHG� DQG� VKDOO� UHPDLQ� DEVROXWHO\� UHVSRQVLEOH� IRU� WKH� VDIH�
WUDQVLW�SURWHFWLRQ�DQG�FXVWRG\�RI�WK H�(TXLSPHQW�DW�BBBB�SURMHFW�6LWH�DJDLQVW�DOO�ULVNV��
ZKDWVRHYHU�� WLOO� WKH�(TXLSPHQW�DUH�GXO\�XVHG�HUHFWHG� LQ�DFFRUGDQFH�ZLWK� WKH� WHUPV�RI�
WKH�&RQWUDFW�DQG�WKH�3ODQW�3DFNDJH�GXO\�HUHFWHG�DQG�FRPPLVVLRQHG�LQ�DFFRUGDQFH�ZLWK�
WKH�WHUPV�RI�WKH�&RQWUDFW��LV�WD NHQ�RYHU�E\�BBBB���7KH�&RQWUDFWRU�XQGHUWDNHV�WR�NHHS�
BBB�KDUPOHVV�DJDLQVW�DQ\�ORVV�RU�GDPDJH�WKDW�PD\EH�FDXVHG�WR�WKH�(TXLSPHQW�

�� 7KH� &RQWUDFWRU� XQGHUWDNHV� WKDW� WKH� (TXLSPHQW� VKDOO� EH� XVHG� H[FOXVLYHO\� IRU� WKH�
SHUIRUPDQFH�H[HFXWLRQ� RI� WKH� &RQWUDFW� V WULFWO\� LQ� DFFRUGDQFH� ZLWK� LWV� WHUPV� DQG�
FRQGLWLRQV�DQG�QR�SDUW�RI�WKH�HTXLSPHQW�VKDOO�EH�XWLOLVHG�IRU�DQ\�RWKHU�ZRUN�RU�SXUSRVH��
ZKDWVRHYHU�� � ,W� LV� FOHDUO\� XQGHUVWRRG� E\� WKH� &RQWUDFWRU� WKDW� QRQ �REVHUYDQFH� RI� WKH�
REOLJDWLRQV� XQGHU� WKLV� ,QGHPQLW\� %RQG� E\� WK H� &RQWUDFWRU� VKDOO� LQWHU �DOLD� FRQVWLWXWH� D�
FULPLQDO� EUHDFK� RI� WUXVW� RQ� WKH� SDUW� RI� WKH� &RQWUDFWRU� IRU� DOO� LQWHQWV� DQG� SXUSRVH�
LQFOXGLQJ�OHJDO�SHQDO�FRQVHTXHQFHV�

�� 7KDW�BBBBB�LV�DQG�VKDOO�UHPDLQ�WKH�H[FOXVLYH�(PSOR\HU�RI�WKH�(TXLSPHQW�IUHH�IURP�DOO�
HQFXPEUDQFHV��FKDUJHV�RU� OLHQV�RI�DQ\�NLQG��ZKDWVRHYHU�� �7KH�(TXLSPHQW�VKDOO�DW�DOO�
WLPHV� EH� RSHQ� WR� LQVSHFWLRQ� DQG� FKHFNLQJ� E\� (QJLQHHU �LQ�&KDUJH�(QJLQHHU� RU� RWKHU�
HPSOR\HHV�DJHQWV�DXWKRULVHG�E\�KLP� LQ� WKLV� UHJDUG�� �)XUWKHU��BBBB�VKDOO�DOZD\V�EH�
IUHH�DW�DOO�WLPHV�WR�WDNH�SRVVHVVLRQ�RI�WKH�(TXLSPHQW�LQ�ZKDWHYHU�IRUP�WKH�(TXLSPHQW�
PD\� EH�� LI� LQ� LWV� RSLQLRQ� WKH� (TXLSPHQW� DUH� OLNHO\� WR� EH� HQGDQJHUHG�� PLV �XWLOLVHG� RU�
FRQYHUWHG�WR�XVH�RWKHU�WKDQ�WKRVH�VSHFLILHG�LQ�WKH�&RQWUDFW��E\�DQ\�DFWV�RI�RPLVVLRQ�RU�
FRPPLVVLRQ� RQ� WKH� SDUW� RI� WKH�&RQWUDFWRU� RU� DQ\� RWKHU� SHUVRQ� RU� RQ� DFFRXQW� RI� DQ\�
UHDVRQ��ZKDWVRHYHU��DQG� WKH�&RQWUDFWRU�ELQGV�KLPVHOI�DQG�XQGHUWDNHV� WR�FRPSO\�ZLWK�
WKH� GLUHFWLRQV� RI� GHPDQG� RI� BBBB� WR� UHWXUQ� WKH� HTXLSPHQW� ZLWKRXW� DQ\� GHPXU� RU�
UHVHUYDWLRQ�

�� 7KDW�WKLV�,QGHPQLW\�%RQG�LQ�LUUHYRFDEOH���,I�DW�DQ\�WLPH�DQ\�ORVV�RU�GDPDJH�RFFXUV�WR�WKH�
(TXLSPHQW�RU� WKH�VDPH�RU�DQ\�SDUW� WKHUHRI� LV�PLV �XWLOLVHG� LQ�DQ\�PDQQHU�ZKDWVRHYHU��
WKHQ�WKH�&RQWUDFWRU�KHUHE\�DJUHHV�WKDW�WKH�GHFLVLRQ�RI�WKH�(QJLQHHU �LQ�&KDUJH�(QJLQHHU�
RI� BBBB� DV� WR� DVVHVVPHQW� RI� ORVV� RU� GDPDJH� WR� WKH�(TXLSPHQW� VKDOO� EH� ILQDO� DQG�
ELQGLQJ�RQ� WKH�&RQWUDFWRU�� �7KH�&RQWUDFWRU�ELQGV� LWVHOI�DQG�XQGHUWDNHV� WR� UHSODFH� WKH�
ORVW�DQG�RU�GDPDJHG�(TXLSPHQW�DW�LWV�RZQ�FRVW�DQG�RU�VKDOO�SD\�WKH�DPRXQW�RI�ORVV�WR
BBB�ZLWKRXW�DQ\�GHPXU��UHVHUYDWLRQ�RU�SURWHVW���7KLV�LV�ZLWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�
ULJKW� RU� UHPHG\� WKDW� PD\� EH� DYDLODEOH� WR� BBBBB� DJDLQVW� WKH� &RQWUDFWRU� XQGHU� WKH�
&RQWUDFW�DQG�XQGHU�WKLV�,QGHPQLW\�%RQG�

�� 12:�7+(�&21',7,21�RI�WKLV�%RQG�LV�WKDW� LI�WKH�&RQWUDFWRU�VKDOO�GXO\�DQG�SXQFWXDOO\�
FRPSO\�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�%RQG�WR�WKH�VDWLVIDFWLRQ�RI�BBBB��7+(1�
DERYH�%RQG�VKDOO�EH�YRLG��EXW�RWKHUZLVH��LW�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�YLUWXH�

,1�:,71(66�:+(5(2)�� WKH�&RQWUDFWRU� KDV� KHU HXQWR� VHW� LWV�KDQG� WKURXJK� LWV�DXWKRULVHG�
UHSUHVHQWDWLYH�XQGHU�WKH�FRPPRQ�VHDO�RI�WKH�&RPSDQ\��WKH�GD\��PRQWK�DQG�\HDU�ILUVW�DERYH�
PHQWLRQHG�
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6&+('8/(�1R���

3DUWLFXODUV�RI�'HVSDWFK
7LWOH�'RFXPHQWV

3DUWLFXODUV�RI�
WKH�(TXLSPHQW�
KDQGHG�RYHU

4XDQWLW\

55�*5�
1R���'DWH�
RI�%LOO�RI�
/DGLQJ

&DUULHU

9DOXH�RI�
WKH�
(TXLSPHQW

6LJQDWXUH�RI�
$WWRUQH\�
�DXWKRULVHG�
UHSUHVHQWDWLYH��
DV�D�WRNHQ�RI�
UHFHLSW

�3OHDVH�QXPEHU VXEVHTXHQW� 6FKHGXOHV�

)RU�DQG�RQ�EHKDOI�RI�0�V««««««��
:,71(66

�� �� 6LJQDWXUH����� ��������������������������������� 6LJQDWXUH�������������������������������������������
�� 1DPH������������������������������������������ 1DPH��������������������������������������������������
�� $GGUHVV������������������������������������� 'HVLJQDWLRQ��� �������������������������������������

$XWKRULVHG�UHSUHVHQWDWLYH�
�� �� 6LJQDWXUH�����������������������������������

�� 1DPH��������������������������������������� �&RPPRQ�6HDO�
�� $GGUHVV���������������������������������� �,Q�FDVH�RI�&RPSDQ\�
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²²²²²²²²²²²²²²²²²²²²²²²²²²²²²²²²²²²²²²
� ,QGHPQLW\�%RQGV� DUH� WR� EH� H[HFXWHG� E\� WKH� DXWKRULVHG�SHUVRQ�DQG� �L�� LQ� FDVH�RI�
&RQWUDFWLQJ�&RPSDQ\�XQGHU�FRPPRQ�VHDO�RI�WKH�&RPSDQ\�RU��LL��KDYLQJ�WKH�SRZHU�RI�
DWWRUQH\� LVVXHG�� XQGHU� FRPPRQ� VHDO� RI� WKH� FRPSDQ\� ZLWK� DXWKRULW\� WR� H[HFXWH�
,QGHPQLW\�%RQGV���LLL��,Q�FDVH�RI��LL���WKH�RULJLQDO�3RZHU�RI�$WWRUQH\�LI� LW� LV�VSHFLILFDOO\�
IRU�WKLV�&RQWUDFW�RU�D�SKRWRVWDW�FRS\�RI�WKH�3RZHU�RI�$WWRUQH\�LI�LW�LV�*HQHUDO�3RZHU�RI�
$WWRUQH\�DQG�VXFK�GRFXPHQWV�VKRXOG�EH�DWWDFKHG�WR�,QGHPQLW\�%RQG�
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$11(;85(�,;

352)250$�2)�
$*5((0(17

�7R�EH�H[HFXWHG�RQ�QRQ�MXGLFLDO�VWDPS�SDSHU�

7KLV� $JUHHPHQW� PDGH� WKLV� ������������������������ GD\� RI� �����������������������WZR� WKRXVDQG�
�������������������������EHWZHHQ�BBBB��D�FRPSDQ\�LQFRUSRUDWHG�XQGHU�WKH�&RPSDQLHV�$FW��
������ KDYLQJ� LWV� 5HJLVWHUHG� 2IILFH� DW� ������������������ �KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH�
µBBB¶�ZKLFK�H[SUHVVLRQ�VKDOO� LQFOXGH�LWV�DGPLQLVWUDWRUV��VXFFHVVRUV��H[HFXWRUV�DQG�
SHUPLWWHG� DVVLJQV�� RI� WKH� RQH� SDUW� DQG� 0�V««««««««��� D� FRPSDQ\�
LQFRUSRUDWHG� XQGHU� WKH� &RPSDQLHV� $FW�� ����� KDYLQJ� LWV� 5HJLVWHUHG� 2IILFH� DW�
���������������������������������������������������������������>KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�µ&RQWUDFWRU¶��RU�
³;´� ��QDPH�RI� WKH�&RQWUDFWLQJ�&R���ZKLFK�H[SUHVVLRQ�VKDOO� LQFOXGH�LWV�DGPLQLVWUDWRUV��
VXFFHVVRUV��H[HFXWRUV�DQG�SHUPLWWHG�DVVLJQV@�RI�WKH�RWKHU�SDUW�
:+(5($6�BBBB�GHVLURXV�RI�VHWWLQJ�XS� LWV�7UDQVPLVVLRQ�6\VWHP�DVVRFLDWHG�ZLWK�
«««««««««��LQYLWHG�ELGV�IRU�������������������������������������������EULHIO\�GHVFULEH�VFRSH�
RI�ZRUN��DJDLQVW�LWV�%LG�6SHFLILFDWLRQ�1R������������������������������������
$1'� :+(5($6� ����������������������������� �;�� ����������������������������� KDG� SDUWLFLSDWHG� LQ� WKH�
DERYH� UHIHUUHG� ELGGLQJ� YLGH� WKHLU� 3URSRVDO� 1R�� ����������������������� GDWHG� ������������������������
DQG� DZDUGHG� WKH� &RQWUDFW� WR� ���������������������� �;�� ���������������������������� RQ� WHUPV� DQG�
FRQGLWLRQV�RI� WKH�GRFXPHQWV�UHIHUUHG� WR� WKHUHLQ��ZKLFK�KDYH�EHHQ�DFNQRZOHGJHG�E\�
�������������������������;������������������������UHVXOWLQJ�LQWR�D��&RQWUDFW��
12:�7+(5()25(�7+,6�'(('�:,71(66(7+�$6�81'(5���
��� $UWLFOH
��� $ZDUG�RI�&RQWUDFW
��������� KDV�DZDUGHG� WKH�&RQWUDFW� WR ��������������;����������������� � IRU� WKH�ZRUN�RI������������������
RQ�WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�LQ�LWV�/HWWHU�RI�$ZDUG�1R�����������������������GDWHG�
���������������
������������������������ DQG� WKH�GRFXPHQWV� UHIHUUHG� WR� WKHUHLQ�� �7KH�DZDUG�KDV� WDNHQ�HIIHFW�
IURP�DIRUHVDLG�/HWWHU�RI�$ZDUG���7KH�WHUPV�DQG�H[SUHVVLRQV�XVHG�LQ�WKLV�$JUHHPHQW�
VKDOO�KDYH� WKH�VDPH�PHDQLQJ�DV�DUH�DVVLJQHG� WR� WKHP�LQ� WKH� µ&RQWUDFW�'RFXPHQWV¶�
UHIHUUHG�WR�LQ�WKH�VXFFHHGLQJ�$UWLFOH�
��� &RQWUDFW�'RFXPHQWV
��� 7KH� &RQWUDFW� VKDOO� EH� SHUIRUPHG� VWULFWO\� DV� SHU� WKH� WHUPV� DQG� FRQGLWLRQV�

VWLSXODWHG�KHUHLQ�DQG�LQ�WKH�IROORZLQJ�GRFXPHQWV�DWWDFKHG�KHUHZLWK��KHUHLQDIWHU�
UHIHUUHG�WR�DV�³&RQWUDFW�'RFXPHQWV¶��
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L� ��������¶V� %LGGLQJ� 'RFXPHQWV� LQ� UHVSHFW� RI� 6SHFLILFDWLRQ� 1R�� ���������������������
LVVXHG� YLGH� LWV� OHWWHU� 1R�� ��������������������������� GDWHG� ����������������� FRQVLVWLQJ� RI�
,QYLWDWLRQ� WR� %LG�� ,QVWUXFWLRQV� WR� %LGGHUV��*HQHUDO� 7HUPV�	�&RQGLWLRQV� RI�
&RQWUDFW�� 6SHFLDO� &RQGLWLRQV� RI� &RQWUDFW� � DQG� DOO� RWKHU� 6HFWLRQV� HQWLWOHG�
�&RQGLWLRQV�RI�&RQWUDFW�� LQFOXGLQJ�DOO�DPHQGPHQWV�LVVXHG�YLGH�LWV�OHWWHU�V��
1R���V������������������������������GDWHG���������������������

�9ROXPH�,�
LL� ���������
V� 7HFKQLFDO� 6SHFLILFDWLRQV� LQFOXGLQJ� $PHQGPHQWV� LVVXHG� YLGH� LWV�

/HWWHU�1R�����������������������������GDWHG���������������������������
�9ROXPH�,,�

LLL� �;�V�3URSRVDO�1R����������������������GDWHG����������������������DORQJZLWK�%LG�3URSRVDO�
6KHHWV�� 'DWD� 5HTXLUHPHQWV�� SD\PHQW� WHUPV� DQG� :RUN� 6FKHGXOHV�
VXEPLWWHG�E\��;��HQWLWOHG�DV��������������������������������������

�9ROXPH�,,,�
LY� $JUHHG�0LQXWHV�RI�WKH�PHHWLQJ�KHOG�RQ���������������������������������EHWZHHQ���������

��DQG��;��
�9ROXPH�,9�

Y� ���������¶V� /HWWHU� RI� $ZDUG� 1R�� ��������������������� GDWHG� ������������������� GXO\�
DFNQRZOHGJHG�E\��;��

�9ROXPH�9�
YL� 4XDOLW\�3ODQV�IRU�PDQXIDFWXULQJ�DQG�ILHOG�DFWLYLWLHV�HQWLWOHG��µ4XDOLW\�3ODQ¶�

�9ROXPH�9,�
YLL� &RQWUDFW�1HWZRUN

�9ROXPH�9,,�
$OO�WKH�DIRUHVDLG�&RQWUDFW�'RFXPHQWV�VKDOO�IRUP�DQ�LQWHJUDO�SDUW�RI�WKLV�$JUHHPHQW��LQ�
VR� IDU�DV� WKH�VDPH�RU�DQ\�SDUW� FRQIRUP� WR� WKH�%LGGLQJ�'RFXPHQWV� �9RO�� ,�	� ,,��DQG�
ZKDW�KDV�EHHQ�VSHFLILFDOO\�DJUHHG�WR�E\�WKH�BBB�LQ�LWV�/HWWHU�RI�$ZDUG���$Q\�PDWWHU�
LQFRQVLVWHQW� WKHUHZLWK��FRQWUDU\�RU� UHSXJQDQW� WKHUHWR�RU�DQ\�GHYLDWLRQV� WDNHQ�E\� WKH�
&RQWUDFWRU� LQ� LWV 3URSRVDO� �9RO�,,,��EXW�QRW�DJUHHG� WR�VSHFLILFDOO\�E\� WKH�BBB� LQ� LWV�
/HWWHU�RI�$ZDUG�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�ZLWKGUDZQ�E\ WKH�&RQWUDFWRU���)RU�WKH�
VDNH�RI�EUHYLW\�� WKLV�DJUHHPHQW�DORQJZLWK� LWV�DIRUHVDLG�&RQWUDFW�'RFXPHQWV�VKDOO�EH�
UHIHUUHG�WR�DV�WKH�µ$JUHHPHQW¶�
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��� &RQGLWLRQV�	�&RYHQDQWV

��� 7KH� VFRSH� RI� &RQWUDFW�� &RQVLGHUDWLRQ�� 7HUPV� RI� 3D\PHQW�� 3ULFH� $GMXVWPHQW�� 7D[HV�
ZKHUHYHU�DSSOLFDEOH��,QVXUDQFH��/LTXLGDWHG�'DPDJHV��3HUIRUPDQFH�*XDUDQWHH�DQG�DOO�
RWKHU�WHUPV�DQG�FRQGLWLRQV�DUH�FRQWDLQHG�LQ�BBBB¶V�/HWWHU�RI�$ZDUG�1R����������������������
GDWHG�������������������������UHDG�LQ�FRQMXQFWLRQ�ZLWK�RWKHU�DIRUHVDLG�&RQWUDFW� GRFXPHQWV���7KH�
&RQWUDFW�VKDOO�EH�GXO\�SHUIRUPHG�E\�WKH�&RQWUDFWRU�VWULFWO\�DQG�IDLWKIXOO\�LQ�DFFRUGDQFH�
ZLWK�WKH�WHUPV�RI�WKH�$JUHHPHQW�

��� 7KH�VFRSH�RI�ZRUN�VKDOO�DOVR�LQFOXGH�VXSSO\�DQG�LQVWDOODWLRQ�RI�DOO�VXFK�LWHPV�ZKLFK�DUH�
QRW� VSHFLILFDOO\� PHQWLRQHG� LQ� WKH� &RQWUDFW� GRFXPHQWV�� EXW� ZKLFK� DUH� QHHGHG� IRU�
VXFFHVVIXO�� HIILFLHQW�� VDIH� 	� UHOLDEOH� RSHUDWLRQ� RI� WKH� HTXLSPHQW� XQOHVV� RWKHUZLVH�
VSHFLILFDOO\�H[FOXGHG�LQ�WKH�6SHFLILFDWLRQV�XQGHU�µ([FOXVLRQV¶�RU�/HWWHU�RI�$ZDUG��

��� 7LPH�6FKHGXOH

����� 7LPH�LV�WKH HVVHQFH�RI�WKH�&RQWUDFW�DQG�VFKHGXOHV�VKDOO�EH�VWULFWO\�DGKHUHG�WR���µ;´�VKDOO�
SHUIRUP�WKH�ZRUN�LQ�DFFRUGDQFH�ZLWK�WKH�DJUHHG�VFKHGXOH�DV�JLYHQ�LQ�9ROXPH� � 9�	 9,
RI�&RQWUDFW�GRFXPHQWV >FODXVH�����Y�	�YL� DERYH@�

��� 4XDOLW\�3ODQV

����� 7KH�&RQWUDFWRU�LV� UHVSRQVLEOH�IRU�WKH�SURSHU�H[HFXWLRQ�RI�WKH�4XDOLW\�3ODQV�HQFORVHG�LQ�
9ROXPH�9,��7KH�ZRUN�EH\RQG� WKH�&XVWRPHU� ,QVSHFWLRQ�3RLQWV��&,3��ZLOO�SURJUHVV�RQO\�
ZLWK� WKH� BBB¶V� FRQVHQW�� � 7KH� BBB� ZLOO� DOVR� XQGHUWDNH� TXDOLW\� VXUYHLOODQFH� DQG�
TXDOLW\�DXGLW�RI� WKH�&RQWUDFWRU¶V�6XE�&RQWUDFWRU¶V�ZRUNV��V\VWHPV�DQG�SURFHGXUHV�DQG�
TXDOLW\�FRQWURO�DFWLYLWLHV��7KH�&RQWUDFWRU� IXUWKHU�DJUHHV�WKDW�DQ\�FKDQJH� LQ� WKH�4XDOLW\�
3ODQ�ZLOO�EH�PDGH�RQO\�ZLWK�WKH�(PSOR\HU¶V�DSSURYDO��7KH�&RQWUDFWRU�VKDOO�DOVR�SHUIRUP�
DOO�TXDOLW\�FRQWURO�DFWLYLWLHV��LQVSHFWLRQ�DQG�WHVWV�DJUHHG�ZLWK�WKH�BBB�WR�GHPRQVWUDWH�
IXOO�FRPSOLDQFH�ZLWK�WKH�&RQWUDFW�UHTXLUHPHQWV�

����� 7KH� &RQWUDFWRU� DOVR� DJUHHV� WR� SURYLGH� WKH� BBBB� ZLWK� WKH� QHFHVVDU\� IDFLOLWLHV� IRU�
FDUU\LQJ� RXW� LQVSHFWLRQ�� TXDOLW\� DXGLW� DQ G� TXDOLW\� VXUYHLOODQFH� RI� &RQWUDFWRU¶V� DQG� LWV�
6XE�&RQWUDFWRU¶V�4XDOLW\�$VVXUDQFH�6\VWHPV�DQG�PDQXIDFWXULQJ�DFWLYLWLHV�
7KHVH�VKDOO�LQFOXGH�EXW�QRW�OLPLWHG�WR�WKH�IROORZLQJ�
L� 5HOHYDQW�SODQW�VWDQGDUGV��GUDZLQJ�DQG�SURFHGXUHV�
LL� 'HWDLOHG�4XDOLW\�$VVXUDQFH 6\VWHP�PDQXDOV�IRU�PDQXIDFWXULQJ�DFWLYLWLHV�
LLL� 6WRUDJH� SURFHGXUHV� DQG� LQVWUXFWLRQV� ZHOG�� 1'7�� KHDW� WUHDWPHQW� SULRU� WR�

FRPPHQFHPHQW�RI�PDQXIDFWXUH�
LY� &RPSOHWH�VHW�RI�ORJ�VKHHWV��EODQN��PHQWLRQHG�LQ�WKH�TXDOLW\�SODQ�
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����� ,W�LV�H[SUHVVO\� DJUHHG�WR�E\�WKH�&RQWUDFWRU�WKDW�WKH�TXDOLW\�WHVWV�DQG�,QVSHFWLRQ�E\�WKH�
(PSOR\HU� VKDOO� QRW� LQ� DQ\�ZD\� UHOLHYH� WKH�&RQWUDFWRU� RI� LWV� UHVSRQVLELOLWLHV� IRU� TXDOLW\�
VWDQGDUGV�� DQG� SHUIRUPDQFH� JXDUDQWHH� DQG� WKHLU� RWKHU� REOLJDWLRQV� XQGHU� WKH�
$JUHHPHQW�

����� µ;¶�DJUHHV�WR�VXEPLW�4XDOLW\�$VVXUDQFH�'RFXPHQWV�SDFNDJH�WR�BBBB�IRU�UHYLHZ�DQG�
UHFRUG�DIWHU�FRPSOHWLRQ�DQG�ZLWKLQ�WKUHH�ZHHNV�RI�GLVSDWFK�RI�PDWHULDO�
7KH�SDFNDJH�ZLOO�LQFOXGH�WKH�IROORZLQJ�
L� )DFWRU\� WHVW� UHVXOW�LQVSHFWLRQ� UHSRUWV� IRU� WHVWLQJ� UHTXLUH G� E\� WKLV� &RQWUDFW� RU�

DSSOLFDEOH�FRGHV�DQG�VWDQGDUGV�
LL� 7ZR�FRSLHV�RI� LQVSHFWLRQ�UHSRUWV�GXO\�VLJQHG�E\�4XDOLW\�$VVXUDQFH�SHUVRQQHO�RI�

ERWK�BBBB�DQG�µ;¶�IRU�WKH�DJUHHG�&XVWRPHU�,QVSHFWLRQ��3RLQWV�
LLL� 5HSRUW�RI�WKH�UHFWLILFDWLRQ�ZRUNV�ZKHUH�DQG�LI� DSSOLFDEOH�

���� ,W� LV� H[SUHVVO\� DJUHHG� WR� E\� WKH� &RQWUDFWRU� WKDW� QRWZLWKVWDQGLQJ� WKH� IDFW� WKDW� WKH�
&RQWUDFW� LV� WHUPHG�DV�6XSSO\ �FXP�(UHFWLRQ�&RQWUDFW� RU� LQGLFDWHV� WKH�EUHDN �XS�RI� WKH�
&RQWUDFW�FRQVLGHUDWLRQ�� IRU�FRQYHQLHQFH�RI�RSHUDWLRQ�DQG� IRU�SD\PHQW�RI� VDOHV� WD[�RQ�
VXSSO\�SRUWLRQ��LW�LV�LQ�IDFW�RQH�FRPSRVLWH�&RQWUDFW�RQ�VLQJOH�VRXUFH�UHVSRQVLELOLW\�EDVLV�
DQG� WKH� &RQWUDFWRU� LV� ERXQG� WR� SHUIRUP� WKH� WRWDO� &RQWUDFW� LQ� LWV� HQWLUHW\� DQG� QRQ �
SHUIRUPDQFH�RI�DQ\�SDUW�RU�SRUWLRQ�RI�WKH�&RQWUDFW�VKDOO�EH�GHHPHG�WR� EH�D�EUHDFK�RI�
WKH�HQWLUH�&RQWUDFW�

��� 7KH�&RQWUDFWRU�JXDUDQWHHV�WKDW�WKH�HTXLSPHQW�VXSSOLHG�XQGHU�WKH�&RQWUDFW�VKDOO�PHHW�
WKH� UDWLQJV�DQG�SHUIRUPDQFH�SDUDPHWHUV�DV�VWLSXODWHG� LQ� WKH�7HFKQLFDO�6SHFLILFDWLRQV�
�9ROXPH�,,� DQG� LQ� WKH� HYHQW� RI� DQ\� GHILFLHQFLH V� IRXQG� LQ� WKH� UHTXLVLWH� SHUIRUPDQFH�
ILJXUHV�� WKH� BBBB� PD\� DW� LWV� RSWLRQ� UHMHFW� WKH� HTXLSPHQW� SDFNDJH� RU� DOWHUQDWLYHO\�
DFFHSW�LW�RQ�WKH�WHUPV�DQG�FRQGLWLRQV�DQG�VXEMHFW�WR�OHY\�RI�WKH�OLTXLGDWHG�GDPDJHV�LQ�
WHUPV�RI�&RQWUDFW�GRFXPHQWV���7KH�DPRXQW�RI�OLT XLGDWHG�GDPDJHV�VR�OHYLDEOH�VKDOO�EH�LQ�
DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�GRFXPHQWV�DQG�ZLWKRXW�DQ\�OLPLWDWLRQ�

��� ,W�LV�IXUWKHU�DJUHHG�E\�WKH�&RQWUDFWRU�WKDW�WKH�&RQWUDFW�3HUIRUPDQFH�*XDUDQWHH�VKDOO�LQ�
QR� ZD\� EH� FRQVWUXHG� WR� OLPLW� RU� UHVWULFW� WKH� BBB¶V� ULJ KW� WR� UHFRYHU� WKH�
GDPDJHV�FRPSHQVDWLRQ� GXH� WR� VKRUW �IDOO� LQ� WKH� HTXLSPHQW� SHUIRUPDQFH� ILJXUHV� DV�
VWDWHG�LQ�SDUD�����DERYH�RU�XQGHU�DQ\�RWKHU�FODXVH�RI�WKH�$JUHHPHQW���7KH�DPRXQW�RI�
GDPDJHV�FRPSHQVDWLRQ� VKDOO� EH� UHFRYHUDEOH� HLWKHU� E\� ZD\� RI� GHGXFWLRQV� IURP� WKH�
&RQWUDFW�SULFH��&RQWUDFW�3HUIRUPDQFH�*XDUDQWHH�DQG�RU�RWKHUZLVH�
7KH�&RQWUDFW� 3HUIRUPDQFH�*XDUDQWHH� IXUQLVKHG�E\� WKH�&RQWUDFWRU� LV� LUUHYRFDEOH� DQG�
XQFRQGLWLRQDO� DQG� WKH� BBB� VKDOO� KDYH� WKH� SRZHUV� WR� LQYRNH� LW� QRWZLWKVWDQGLQJ� DQ\�
GLVSXWH� RU� GLIIHUHQFH� EHWZHHQ� WKH� (PSOR\HU� DQG� WKH� &RQWUDFWRU� SHQGLQJ� EHIRUH� DQ\�
FRXUW�WULEXQDO��DUELWUDWRU�RU�DQ\�RWKHU�DXWKRULW\�
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��� 7KLV�$JUHHPHQW�FRQVWLWXWHV�IXOO�DQG�FRPSOHWH�XQGHUVWDQGLQJ�EHWZHHQ�WKH�SDUWLHV�
DQG�WHUPV�RI�WKH�SUHVHQWV���,W�VKDOO�VXSHUFHGH�DQ\�SULRU�FRUUHVSRQGHQFH��WHUPV�
DQG�FRQGLWLRQV�FRQWDLQHG�LQ�WKH�$JUHHPHQW���$Q\�PRGLILFDWLRQ�RI�WKH�$JUHHPHQW�
VKDOO� EH� HIIHFWHG� RQO\� E\� D� ZULWWHQ� LQVWUXPHQW� VLJQHG� E\� WKH� DXWKRULVHG�
UHSUHVHQWDWLYH�RI�ERWK�WKH�SDUWLHV�

��� 6(77/(0(17�2)�',6387(6

��� ,W� LV� VSHFLILFDOO\� DJUHHG� E\� DQG� EHWZHHQ� WKH� SDUWLHV� WKDW� DOO� WKH� GLIIHUHQFHV� RU�
GLVSXWHV� DULVLQJ� RXW� RI� WKH� $JUHHPHQW� RU� WRXFKLQJ� WKH� VXEMHFW� PDWWHU� RI� WKH�
$JUHHPHQW� VKDOO� EH� GHFLGHG� E\� WKH� SURFHVV� RI� 6HWWOHPHQW� 	� $UELWUDWLRQ� DV�
VSHFLILHG� LQ� &ODXVH���������������������������������������������� DQG� �������������������������� RI� WKH�
*HQHUDO� 7HUPV� 	�&RQGLWLRQV� RI� WKH�&RQWUDFW� DQG� WKH� SURYLVLRQV� RI� WKH� ,QGLDQ�
$UELWUDWLRQ� $FW�� ����� VKDOO� DSSO\� DQG� 'HOKL� &RXUWV� DORQH� VKDOO� KDYH� H[FOXVLYH�
MXULVGLFWLRQ�RYHU�WKH�VDPH�

��� 1RWLFH�RI�'HIDXOW
1RWLFH�RI�GHIDXOW�JLYHQ�E\�HLWKHU�SDUW\�WR�WKH�RWKHU�SDUW\�XQGHU�$JUHHPHQW�VKDOO�
EH�LQ�ZULWLQJ�DQG�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�GXO\�DQG�SURSHUO\�VHUYHG�XSRQ�
WKH� SDUWLHV� KHUHWR� LI� GHOLYHUHG� DJDLQVW� DFNQRZOHGJPHQW� RU� E\� WHOH[� RU� E\�
UHJLVWHUHG�PDLO� ZLWK� DFNQRZOHGJPHQW� GXH� DGGUHVVHG� WR� WKH� VLJQDWRULHV� DW� WKH�
DGGUHVVHV�PHQWLRQHG�KHUHLQ�DERYH�
,1� :,71(66� :+(5(2)�� WKH� SDUWLHV� WKURXJK� WKHLU� GXO\� DXWKRULVHG�
UHSUHVHQWDWLYHV� KDYH� H[HFXWHG� WKHVH� SUHVHQWV� �H[HFXWLRQ� ZKHUHRI� KDV� EHHQ�
DSSURYHG�E\� WKH� FRPSHWHQW�DXWKRULWLHV�RI� ERWK� WKH�SDUWLHV��RQ� WKH�GD\��PRQWK�
DQG�\HDU�ILUVW�DERYH�PHQWLRQHG�DW�1HZ�'HOKL�

:,71(66�
�� ���������������������������������������������������������� �BBB
V�VLJQDWXUH�

�3ULQWHG�1DPH�
�� ���������������������������������������������������������� �'HVLJQDWLRQ�

�&RPSDQ\
V�6WDPS�
�� ����������������������������������������������������������� �&RQWUDFWRU
V�VLJQDWXUH�

�3ULQWHG�1DPH�
�� ���������������������������������������������������������� �'HVLJQDWLRQ�

�&RPSDQ\
V�6WDPS�
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� $SSOLFDEOH� LQ� FDVH� VLQJOH� DZDUG� LV� SODFHG� RQ� RQH� SDUW\� RQ� 6XSSO\�FXP�(UHFWLRQ�
EDVLV�� � ,Q�FDVH� WZR�VHSDUDWH�DZDUGV�DUH�SODFHG�RQ�VLQJOH�SDUW\�WZR�GLIIHUHQW�SDUWLHV�
WKLV� FODXVH� LV� WR� EH� PRGLILHG� VXLWDEO\� ZKLOH� VLJQLQJ� WKH� &RQWUDFW� $JUHHPHQW� WR� EH
VLJQHG�VHSDUDWHO\�IRU�WZR�DZDUGV�WR�LQFRUSRUDWH�FURVV�IDOO�EUHDFK�FODXVH�
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63(&,$/�&21',7,216�2)�&2175$&7
92/80(� ,$

��� *(1(5$/�,1)250$7,21
��� BBBBB�$�*RYHUQPHQW� RI� ,QGLD� (QWHUSULVH�� LQFRUSRUDWHG� XQGHU� WKH�&RPSDQLHV�

$FW�� ������ KDYLQJ� LWV� 5HJLVWHUHG�2IILFH� DW� ����������������������KHUHLQDIWHU� FDOOHG� WKH
(PSOR\HU� �BBB�� KDV� EHHQ� HQWUXVWHG� E\� BBB� �KHUHLQDIWHU� FDOOHG� WKH 2ZQHU��
ZLWK� WKH� FRQFXUUHQFH� RI� *RYHUQPHQW� RI� BBBBB� IRU� H[HFXWLRQ� RI� 5XUDO�
(OHFWULILFDWLRQ�:RUNV�IRU�HOHFWULILFDWLRQ�RI�YLOODJHV�DQG�UXUDO�KRXVHKROGV�LQ�WKH���������
������ GLVWULFWV�RI�BBB�

��� BBBBB�� WKHUHIRUH�� LQYLWHV� VHDOHG� ELGV� IRU� WKH� IROORZLQJ� SDFNDJHV� RI� 5XUDO�
(OHFWULILFDWLRQ� :RUNV� LQ� ����� 'LVWULFWV� RI� BBBB� RQ� GRPHVWLF� FRPSHWLWLYH� ELGGLQJ�
EDVLV�
�7R�EH�GHWDLOHG�RXW�LQ�DFFRUGDQFH�ZLWK�WKH�DSSURYHG�SURMHFW�VDQFWLRQHG�E\�5(&�

��� 7KH�SURMHFW�VKDOO�EH�H[HFXWHG�E\�BBBBB�RQ�GHSRVLW�ZRUN�EDVLV�ZLWK�IXQGV�PDGH�
DYDLODEOH�RXW�RI�WKH�SURFHHGV�RI�WKH�ILQDQFLDO�DVVLVWDQFH�UHFHLYHG�E\�*RYHUQPHQW�
RI� BBBB� IURP� 5(&� DQG� WKH� 2ZQHUVKLS� RI� WKH� DIRUHVDLG� SDFNDJH� VKDOO� UHPDLQ�
YHVWHG� ZLWK� BBB�� � $OO� HOLJLEOH� SD\PHQWV� DJDLQVW� WKLV� ZRUN� VKDOO� EH� PDGH� E\�
BBBB�XQGHU�VXLWDEOH�DUUDQJHPHQW�ZLWK�BBBB�

��� ³2ZQHU´�VKDOO�PHDQ�BBB�
)RU�WKH�SXUSRVH�RI�H[HFXWLRQ�RI�WKH�&RQWUDFW��WKH�FRQWUDFWXDO�DFWLYLWLHV�RQ�WKH�SDUW�
RI� WKH� µ2ZQHU¶��ZKHUHYHU�FRQWH[W�UHTXLUHV�VR��VKDOO�EH�SHUIRUPHG�E\�BBBB��WKH�
$JHQF\�DSSRLQWHG�E\�BBBB��´� IRU�DQG�RQ�EHKDOI�RI�BBB´�H[FHSW� LQ�FDVH�ZKHUH�
BBB�LWVHOI�LV�VWDWXWRULO\�UHTXLUHG�WR�GR�VR��

��� :KHUHYHU� UHIHUHQFH� WR� BBBB� LV� PDGH� LQ� WKH� ELGGLQJ� GRFXPHQWV��
&RQWUDFW�1RWLILFDWLRQ�/HWWHU� RI� $ZDUG� �LQ� WKH� HYHQW RI� $ZDUG� RI� &RQWUDFW�� RU� DQ\�
UHODWHG�SDSHUV�GRFXPHQWV��LW�VKDOO�EH�GHHPHG�WR�EH�³IRU�DQG�RQ�EHKDOI�RI�BBBB´�

��� 7KH� FRQWHQWV� RI�%LGGLQJ�'RFXPHQWV� DUH� DV� LQGLFDWHG�XQGHU�&ODXVH������6HFWLRQ�
,1%��&RQGLWLRQV�RI�&RQWUDFW��9ROXPH�,�RI�%LGGLQJ�'RFXPHQWV���7KH�UHTXLUHPHQWV��
FRQGLWLRQV�� DSSHQGLFHV� HWF��� VWDWHG� LQ� &RQGLWLRQV� RI� &RQWUDFW� �9ROXPH�,��� %LG�
3URSRVDO�6KHHWV��9ROXPH�,%���7HFKQLFDO�6SHFLILFDWLRQV��9ROXPH�,,��DQG�7HFKQLFDO�
'DWD�5HTXLUHPHQWV��9ROXPH�,,,���VKDOO�DSSO\�WR�DQG�VKDOO�EH�FRQVLGHUHG�DV�SDUW�RI�
WKLV� 9ROXPH� �L�H�� 9ROXPH�,$�� DV� LI� ERXQG� WRJHWKHU�� ,Q� FDVH� RI� DQ\� GLVFUHSDQF\�
EHWZHHQ� WKH� SURYLVLRQV� RI� WKLV� YROXPH� DQG� RWKHU� YROXPHV� RI� WKH� %LGGLQJ�
'RFXPHQWV��WKH�SURYLVLRQV�RI�WKLV�YROXPH�VKDOO�SUHYDLO�
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��� 8QOHVV�EURXJKW�RXW�FOHDUO\�� WKH�%LGGHU�VKDOO�EH�GHHPHG�WR�FRQIRUP�VWULFWO\� WR� WKH�
SURYLVLRQV� RI� %LGGLQJ�'RFXPHQWV�� $Q\� GLVFUHSDQF\� EHWZHHQ�6SHFLILFDWLRQV� DQG�
WKH�FDWDORJXHV�RI�WKH�%LG�ZLOO�QRW�EH�FRQVLGHUHG�

��� 7KH�UHVSHFWLYH�ULJKWV�RI�WKH�(PSOR\HU�DQG�%LGGHUV�&RQWUDFWRUV�VKDOO�EH�JRYHUQHG�
E\� WKH� %LGGLQJ� 'RFXPHQWV�&RQWUDFWV� VLJQHG� EHWZHHQ� WKH� (PSOR\HU� DQG� WKH�
&RQWUDFWRU�IRU�WKH�UHVSHFWLYH�SDFNDJHV��

��� 6&23(�2)�:25.
��� 7KH� GHWDLOHG� VFRSH� RI� ZRUN� FRYHUHG� XQGHU� WKH� SDFNDJH� LV� VSHFLILHG� LQ� WKH�

7HFKQLFDO�6SHFLILFDWLRQV��9ROXPH�,,��76��DQG�LV�LQGLFDWHG�EULHIO\�KHUHXQGHU��
����� 3DFNDJH�

'HVLJQ��HQJLQHHULQJ��WHVWLQJ��VXSSO\��HUHFWLRQ�DQG�FRPPLVVLRQLQJ�RI�WKH�IROORZLQJ�
�7R�EH�GHWDLOHG�RXW�LQ�DFFRUGDQFH�ZLWK�WKH�DSSURYHG�SURMHFW�VDQFWLRQHG�E\�5(&�
�

��� %HIRUH�SURFHHGLQJ�ZLWK�WKH�ZRUN��WKH�&RQWUDFWRU�VKDOO�IXOO\�IDPLOLDULVH�KLPVHOI�ZLWK�
WKH� VLWH� FRQGLWLRQV�� ,W� VKDOO� EH� WKH� UHVSRQVLELOLW\� RI� WKH�&RQWUDFWRU� WR� DUUDQJH� DOO�
LQSXWV�UHTXLUHG�IRU�GHWDLOHG�HQJLQHHULQJ�DQG�H[HFXWLRQ��7KH�%LGGHUV�DUH�DGYLVHG�WR�
YLVLW� WKH� VLWH�� FROOHFW� DOO� QHFHVVDU\� LQSXWV� DQG� DFTXDLQW� WKHPVHOYHV� ZLWK� WKH�
WRSRJUDSK\�� LQIUDVWUXFWXUH� HWF�� 7KH� &RQWUDFWRU� VKDOO� EH� IXOO\� UHVSRQVLEOH� IRU�
SURYLGLQJ� DOO� HTXLSPHQW�� PDWHULDOV�� V\VWHPV� DQG� VHUYLFHV� VSHFLILHG� RU� RWKHUZLVH�
ZKLFK�DUH�UHTXLUHG�WR�FRPSOHWH�WKH�ZRUN�DQG�VXFFHVVIXO�WHVWLQJ�	�FRPPLVVLRQLQJ�
RI�WKH�7UDQVPLVVLRQ�/LQHV�

��� $OO� PDWHULDOV� UHTXLUHG� IRU� WKH� FLYLO� ZRUNV� VKDOO� EH� VXSSOLHG� E\� WKH� &RQWUDFWRU��
&HPHQW�DQG�VWHHO�VKDOO�DOVR�EH�VXSSOLHG�E\�WKH�&RQWUDFWRU�

��� $OO� PDMRU� HTXLSPHQW� OLNH� SRZHU� WUDQVIRUPHUV� DQG� GLVWULEXWLRQ� WUDQVIRUPHUV� VKDOO�
KDYH�VXLWDEOH�PHWDOOLF�PDUNLQJ�SODWH�VHFXUHO\�IL[HG�RQ�WKH�ERG\�RI�WKH�HTXLSPHQW�
KDYLQJ� LQVFULSWLRQ� ³)RU� 5(&±ILQDQFHG� 5+K(� SURMHFW´�� � $OO� ������ .9� VXEVWDWLRQV�
DQG�SROH±PRXQWHG�GLVWULEXWLRQ�WUDQVIRUPHUV��'76��VKDOO�KDYH�VXLWDEOH�LGHQWLILFDWLRQ�
SODWH� RI� DGHTXDWH� VL]H� LQGLFDWLQJ� WKH� QDPH� RI� WKH� VXEVWDWLRQ�� LWV� YROWDJH� FODVV��
QDPH�RI�WKH�YLOODJH�ZKHUH�ORFDWHG�DQG�KDYLQJ�LQVFULSWLRQ�³)LQDQFHG�E\�5(&�XQGHU�
5+K(�SURMHFW´�

��� $Q\� RWKHU� LWHPV� QRW� VSHFLILFDOO\� PHQWLRQHG� LQ� WKH� 6SHFLILFDWLRQV� EXW� ZKLFK� DUH�
UHTXLUHG� IRU� HUHFWLRQ�� WHVWLQJ�� FRPPLVVLRQLQJ� DQG� VDWLVIDFWRU\� RSHUDWLRQ� RI� WKH�
7UDQVPLVVLRQ�'LVWULEXWLRQ� /LQHV� DUH� GHHPHG� WR� EH� LQFOXGHG� LQ� WKH� VFRSH� RI� WKH�
6SHFLILFDWLRQV�XQOHVV�VSHFLILFDOO\�H[FOXGHG�
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��� 48$/,)<,1*�5(48,5(0(176
��� 7KH�4XDOLI\LQJ�5HTXLUHPHQWV� IRU� WKH�%LGGHUV�DUH�JLYHQ� LQ�$QQH[XUH�$� �6&&� WR�

WKHVH�6SHFLDO�&RQGLWLRQV�RI�&RQWUDFW��9RO��,$�

��� 35,&(6
��� 7KH�LWHPV�HTXLSPHQW�PDWHULDOV�ZRUNV��UHIHUUHG�WR�DV�µLWHPV¶�IRU�WKH�VDNH�RI�EUHYLW\��

JHQHUDOO\� UHTXLUHG� IRU� FRPSOHWLRQ� RI� WKH� VFRSH� RI� ZRUN� DV� SHU� WKH� 7HFKQLFDO�
6SHFLILFDWLRQV� �76��� 9RO��,,� RI� %LGGLQJ� 'RFXPHQWV�� DUH� GHVFULEHG� DQG� JLYHQ� LQ�
6FKHGXOHV� RI� ,WHPV� DQG� 3ULFHV� �3ULFH� 6FKHGXOHV�� IRUPLQJ� SDUW� RI� %LG� 3URSRVDO�
6KHHWV��%36���9RO��,%�RI�%LGGLQJ�'RFXPHQWV���+RZHYHU��WKH�EULHI�GHVFULSWLRQV�VKDOO�
QRW� EH� FRQVWUXHG� WR� OLPLW� WKH� VFRSH� RI� ZRUN�� DQG� WKH� VDPH� VKDOO� EH� UHDG� LQ�
FRQMXQFWLRQ�ZLWK�FRUUHVSRQGLQJ�6HFWLRQV�RI�76�LQFOXGLQJ�DPHQGPHQW�HUUDWD��LI�DQ\��
WKHUHWR�

��� %LGGHU� VKDOO� TXRWH� H[�ZRUNV�H[�IDFWRU\�H[�VKRZURRP� �UHIHUUHG� WR� DV� µ([�ZRUNV¶��
SULFH��DV�DSSOLFDEOH��DQG�WUDQVSRUWDWLRQ�DQG�LQVXUDQFH�FKDUJHV�VHSDUDWHO\��IRU�)25�
GHVWLQDWLRQ�VLWH�GHOLYHU\�RI�DOO�WKH�LWHPV�LQGLFDWHG�LQ�WKH�UHOHYDQW�VFKHGXOHV�RI�%LG�
3URSRVDO� 6KHHWV� �%36��� 9ROXPH�,%�� 6DOHV� 7D[�� ([FLVH� 'XW\�� /RFDO� 7D[HV��
2FWURL�(QWU\� WD[�DQG�RWKHU� OHYLHV� LI�DQ\�� LQ� UHVSHFW�RI�GLUHFW� WUDQVDFWLRQ�EHWZHHQ�
WKH�(PSOR\HU�DQG�WKH�&RQWUDFWRU�XQGHU�WKH�&RQWUDFW��VKDOO�QRW�EH�LQFOXGHG�LQ�WKH�
TXRWHG� SULFH�EXW� VKDOO� EH� LQGLFDWHG�VHSDUDWHO\��ZKHUHYHU�DSSOLFDEOH�� LQ� WKH�%36��
$OVR��2FWURL�(QWU\�WD[��LI�DQ\��LQ�UHVSHFW�RI�ERXJKW�RXW�ILQLVKHG�LWHPV��ZKLFK�VKDOO�EH�
GLVSDWFKHG� GLUHFWO\� IURP� WKH�6XE�YHQGRU¶V�ZRUNV� WR� WKH�(PSOR\HU¶V� VLWH� �VDOH�LQ�
WUDQVLW���VKDOO�QRW�EH�LQFOXGHG�LQ�WKH�TXRWHG�SULFH�EXW�VKDOO�EH�LQGLFDWHG�VHSDUDWHO\��
ZKHUHYHU�DSSOLFDEOH��LQ�%36��

��� %LGGHU� VKDOO� TXRWH� VHSDUDWHO\�� DV� SHU� UHOHYDQW� 3ULFH� 6FKHGXOHV� RI� %36�� WKH�
FKDUJHV�IRU�HUHFWLRQ��WHVWLQJ�	�FRPPLVVLRQLQJ��ZKLFK�VKDOO�EH�LQFOXVLYH�RI�FKDUJHV�
IRU� XQORDGLQJ�� KDQGOLQJ�� VWRUDJH�� LQVXUDQFH� HWF��� RI� DOO� LWHPV� ZKLFK� DUH� WR� EH�
VXSSOLHG�DQG�RU�HUHFWHG�DW�VLWH�DQG�FKDUJHV�RI�DVVRFLDWHG�FLYLO�ZRUNV�DV�VSHFLILHG�
LQ�76��7KHVH�FKDUJHV� WRJHWKHU� IRU�DOO�HTXLSPHQW�PDWHULDOV�VSDUHV��DV�DSSOLFDEOH��
VKDOO�EH�GHHPHG�WR�EH�LQFOXGHG�LQ�WKH�µ(UHFWLRQ�FKDUJHV¶�WR�EH�TXRWHG�DJDLQVW�WKH�
LWHPV�LQGLFDWHG�LQ�UHOHYDQW�VFKHGXOH�RI %36���,Q�DGGLWLRQ��WKH�FRVW�RI�DOO�PDWHULDOV�
UHTXLUHG� IRU� VXFFHVVIXO� HUHFWLRQ�� WHVWLQJ� DQG� FRPPLVVLRQLQJ� RI� WKH� WUDQVPLVVLRQ�
OLQH�LQFOXGLQJ�WKH�DVVRFLDWHG�FLYLO�ZRUNV��QRW�LQGLFDWHG�VHSDUDWHO\�LQ�WKH�VFKHGXOH�RI�
VXSSO\�LWHPV�LQ�WKH�%36�EXW�UHTXLUHG�DV�SHU 76��VKDOO�EH�GHHPHG�WR�EH�LQFOXGHG�LQ�
WKH�µ(UHFWLRQ�&KDUJHV¶�

��� %LGGHUV�VKDOO�LQFOXGH�WKH�FRVW�RI�W\SH�WHVWV�DQG�RWKHU�WHVWV��WR�EH FDUULHG�RXW�LQ�OLQH�
ZLWK�WKH�7HFKQLFDO�6SHFLILFDWLRQV��LQ�WKH�ELG�SULFH�RI�UHVSHFWLYH�HTXLSPHQW�DQG�QR
VHSDUDWH�FKDUJHV�IRU�DQ\�WHVW�DQG�VHUYLFH�WD[�RQ�WKH�VDPH�VKDOO�EH�SD\DEOH�WR�WKH�
FRQWUDFWRU��
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��� 6HUYLFH�WD[��DV�UHLPEXUVDEOH�WR�WKH�&RQWUDFWRU�E\�BBBB��LQ�WHUPV�RI�WKH�%LGGLQJ�
'RFXPHQWV� VKDOO� QRW� EH� LQFOXGHG� LQ� WKH� TXRWHG� SULFH� EXW� VKDOO� EH� LQGLFDWHG�
VHSDUDWHO\��ZKHUHYHU�DSSOLFDEOH��LQ�%36�

��� 35,&(�$'-8670(17
��� *HQHUDO
����� 7KH� SULFHV� IRU� H[HFXWLRQ� RI� WKH� HQWLUH� ZRUNV� FRYHUHG� XQGHU� WKH� VFRSH� RI� WKLV�

6SHFLILFDWLRQ�VKDOO�EH�TXRWHG�E\� WKH�%LGGHU� LQ� WKH�PDQQHU�VSHFLILHG�� LQ� WKH�%36��
7KH�([�ZRUNV�SULFH�FRPSRQHQW�� OHVV�DGYDQFH�ZLOO�EH�VXEMHFW�WR�SULFH�DGMXVWPHQW��
RQO\� IRU� HTXLSPHQW�PDWHULDOV�LWHPV� RI� ZRUN� VSHFLILFDOO\� VWDWHG� XQGHU� FODXVH� ����
EHORZ���IRU�ZKLFK�WKH�ELGGHU�VKDOO�TXRWH�D�EDVH�SULFH���EDVHG�RQ�VHSDUDWH�IRUPXODH�
DV�SHU�SULFH�DGMXVWPHQW�SURYLVLRQV�JLYHQ�KHUHLQ��

����� 3ULFHV� IRU� ([�ZRUNV� SULFH� FRPSRQHQW� IRU� DOO� RWKHU� HTXLSPHQWV�LWHPV� H[FHSW�
VSHFLILHG� DW� FODXVH� ���� EHORZ�� (UHFWLRQ� &KDUJHV�� FKDUJHV� IRU� LQODQG� IUHLJKW� 	�
LQVXUDQFH�HWF��VKDOO�EH�),50�DQG�QR�SULFH�DGMXVWPHQW�VKDOO�EH�DSSOLFDEOH�IRU�WKHVH�
FRPSRQHQWV�IRU�WKH�HQWLUH�GXUDWLRQ�RI�WKH�&RQWUDFW�

����� 1R� SULFH� DGMXVWPHQW� VKDOO� EH� DSSOLFDEOH� RQ� WKH� SRUWLRQ� RI� WKH� &RQWUDFW� 3ULFH�
SD\DEOH�WR�WKH�&RQWUDFWRU�DV�DGYDQFH�SD\PHQW�

��� /LQH�0DWHULDOV
�D� )RU�$$$&�&RQGXFWRU�

7KH�SULFH�DGMXVWPHQW�RQ� WKH�([�ZRUNV�SULFH�FRPSRQHQW�� OHVV�DGYDQFH��RI�
&RQGXFWRU�VKDOO�EH�DV�IROORZV�
G(&����� �����(&F��>�����[��$� ² $�����������[��/� ²/��@

$� /�
:KHUH�
G(&F� 3ULFH� DGMXVWPHQW� DPRXQW� SD\DEOH� RQ� ([�ZRUNV� SULFH� RI�

&RQGXFWRU��VKLSPHQW�ZLVH�
(&F� ([�ZRUNV�SULFH�IRU�&RQGXFWRU��VKLSPHQWZLVH��OHVV�DGYDQFH�
$�  � 3XEOLVKHG SULFH� LQGLFHV� IRU� (&� JUDGH� DOXPLQLXP� LQJRWV� DV�

SXEOLVKHG� E\� &$&0$,�� 1DWLRQDOO\� UHFRJQL]HG� SXEOLVKHG� LQGH[
DFFHSWDEOH�WR�BBB�

/��  $OO�,QGLD�FRQVXPHU�SULFH�LQGH[�IRU�LQGXVWULDO�ZRUNHUV�DV�SXEOLVKHG�
E\�/DERXU�%XUHDX��6KLPOD��*RYW��RI�,QGLD���
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)L[HG�SRUWLRQ�RI�WKH�H[�ZRUNV�SULFH�FRPSRQHQW�VKDOO�EH�������7KLV�VKDOO�QRW�EH�
VXEMHFW�WR�DQ\�DGMXVWPHQW�

����� 3ULFH�$GMXVWPHQW�IRU�WKH�H[�ZRUNV�SULFH�FRPSRQHQW�RI�WKH�FRQGXFWRU�ZLOO�EH�ZLWKRXW�
DQ\�FHLOLQJ�

��� ,Q�WKH�DERYH�SULFH�DGMXVWPHQW�IRUPXODH�
6XEVFULSW�
R
�UHIHUV�WR�LQGLFHV�DV�RQ����GD\V�SULRU�WR�GDWH�RI�ELG�RSHQLQJ��UHIHUUHG�WR�
DV�EDVH�GDWH�LQGLFHV��
6XEVFULSW�
�
�UHIHUV�WR�LQGLFHV�DV�RQ����GD\V�SULRU�WR�GDWH�RI�VKLSPHQW�

��� )RU� WKH� SXUSRVH� RI� SULFH� DGMXVWPHQW� IRU� ([�ZRUNV� SULFH� FRPSRQHQW�� WKH� GDWH� RI�
VKLSPHQW�IRU�JRRGV�VKDOO�PHDQ�WKH�VFKHGXOHG�GDWH�RI�VKLSPHQW�RU�DFWXDO�GDWH�RI�
VKLSPHQW��ZKLFKHYHU�LV�HDUOLHU��6FKHGXOHG�GDWH�RI�VKLSPHQW�ZLOO�EH�H[�ZRUNV�GDWH�
RI�GLVSDWFK��JRYHUQHG�E\�WKH�DSSURYHG�%DU�&KDUW�

��� 1R� SULFH� LQFUHDVH� VKDOO� EH� DOORZHG� EH\RQG� WKH� RULJLQDO� GHOLYHU\� GDWHV� XQOHVV�
VSHFLILFDOO\�VWDWHG�LQ�WKH�7LPH�([WHQVLRQ�OHWWHU��LI�DQ\��LVVXHG�E\�WKH�(PSOR\HU��7KH�
(PSOR\HU�ZLOO�� KRZHYHU��EH�HQWLWOHG� � � WR� � �DQ\� � �GHFUHDVH� � � LQ� WKH�&RQWUDFW�SULFH�
ZKLFK�PD\�EH�FDXVHG�GXH� WR� ORZHU�SULFH�DGMXVWPHQW�DPRXQW� LQ�FDVH�RI�GHOLYHU\�
EH\RQG�WKH�RULJLQDO�GHOLYHU\�GDWHV��7KHUHIRUH��LQ�FDVH�RI�GHOLYHU\�RI�JRRGV�EH\RQG�
WKH�RULJLQDO�GHOLYHU\�GDWHV��WKH�OLDELOLW\�RI�WKH�(PSOR\HU�VKDOO�EH�OLPLWHG�WR�WKH�ORZHU�
RI�WKH�SULFH�DGMXVWPHQW�DPRXQW�ZKLFK�PD\�EH�ZRUNHG�RXW�HLWKHU�RQ�VFKHGXOHG�GDWH�
RU�DFWXDO�GDWH�RI�GLVSDWFK�RI�JRRGV�

��� ,Q� FDVH� RI� QRQ�SXEOLFDWLRQ� RI� DSSOLFDEOH� LQGLFHV� RQ� D� SDUWLFXODU� GDWH�� ZKLFK�
KDSSHQV� WR� EH� WKH� DSSOLFDEOH�GDWH� IRU�SULFH�DGMXVWPHQW�SXUSRVHV�� WKH�SXEOLVKHG�
LQGLFHV�SUHYDLOLQJ�LPPHGLDWHO\�SULRU�WR�WKH�SDUWLFXODU�GDWH�VKDOO�EH�DSSOLFDEOH�

��� ,I�WKH�SULFH�DGMXVWPHQW�DPRXQW�ZRUNV�RXW�WR�EH�SRVLWLYH��WKH�VDPH�LV�SD\DEOH�WR�WKH�
&RQWUDFWRU�E\� WKH�(PSOR\HU DQG� LI� LW�ZRUNV�RXW� WR�EH QHJDWLYH�� WKH�VDPH�LV�WR�EH�
UHFRYHUHG�E\�WKH�(PSOR\HU IURP�WKH�&RQWUDFWRU�

��� 7KH�&RQWUDFWRU�VKDOO�SURPSWO\�VXEPLW�WKH�SULFH�DGMXVWPHQW�LQYRLFHV�IRU�WKH�VXSSOLHV�
PDGH�ZRUNV� GRQH�� SRVLWLYHO\� ZLWKLQ� WKUHH� ���� PRQWKV� IURP� WKH� GDWH� RI�
VKLSPHQW�ZRUN�GRQH�ZKHWKHU�LW�LV�SRVLWLYH�RU�QHJDWLYH�

��� %LGV� VKDOO� FRQIRUP� WR� WKH� SULFH� DGMXVWPHQW� SURYLVLRQV� GHWDLOHG� DERYH�� %LGV�
VSHFLI\LQJ� SULFHV� IRU� LWHPV�PHQWLRQHG� DW� ������ RQ� YDULDEOH� EDVLV� UXQ� WKH� ULVN� RI�
UHMHFWLRQ��$�ELG�VXEPLWWHG�RQ�D�IL[HG�SULFH�EDVLV�ZLOO�QRW�EH�UHMHFWHG�EXW�WKH�SULFH�
DGMXVWPHQW�ZLOO�EH�WUHDWHG�DV�]HUR�
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��� 7$;(6�	�'87,(6
��� 7D[HV�DQG�GXWLHV�VKDOO�EH�JRYHUQHG�E\�&ODXVH�������6HFWLRQ�,1%�DQG�&ODXVH�������

6HFWLRQ *&&��9ROXPH�,�RI�WKH�%LGGLQJ�GRFXPHQWV�
��� 7KH�VWDWXWRU\�GHGXFWLRQ�RI�WD[HV�DQG�GXWLHV�DW�VRXUFH��UHODWHG�WR�WKHVH�ZRUNV��VKDOO�

EH�GRQH�E\�BBBBB�RQ�EHKDOI�RI�BBBBB��7'6�VR�GHGXFWHG�VKDOO�EH�GHSRVLWHG�
ZLWK�WKH�UHOHYDQW�WD[�$XWKRULWLHV�	�7'6�FHUWLILFDWHV�VKDOO�EH�LVVXHG�E\�BBBB�RQ�
EHKDOI� RI� BBBBB� XVLQJ� WKHLU� 3HUPDQHQW� $�&� QXPEHU� 	� 7'6� $�&� QXPEHU��
5HOHYDQW�FKDOODQV�DQG�FRSLHV�RI�7'6�FHUWLILFDWHV�VKDOO�EH�IRUZDUGHG�WR�BBBBB�IRU�
ILOLQJ�WKH�QHFHVVDU\�UHWXUQV�

��� %$6,6�2)�(9$/8$7,21�	�&203$5,621
��� %LGGHU�KDV�WR�TXRWH�IRU�WKH�FRPSOHWH�VFRSH�RI�ZRUN�IRU�WKH�SDFNDJHV�DV�VWDWHG�LQ�

7HFKQLFDO� 6SHFLILFDWLRQV�� 9ROXPH�,,�� � %LGV� IRU� LQGLYLGXDO� LWHPV� RU� LQFRPSOHWH�
VHUYLFHV�VKDOO�EH�WUHDWHG�DV�LQFRPSOHWH�DQG�DUH�OLDEOH�WR�EH�UHMHFWHG�

��� 7KH�ELG�HYDOXDWLRQ�IRU�WKH�SDFNDJH�V��VKDOO�EH�FDUULHG�RXW�SDFNDJH�ZLVH��+RZHYHU��
PXOWL�SDFNDJH�GLVFRXQW�V�� RIIHUHG�� LI� DQ\�� VKDOO� DOVR�EH� FRQVLGHUHG� LQ�HYDOXDWLRQ���
7KH�(PSOR\HU�ZLOO�HYDOXDWH�DQG�FRPSDUH�ELGV�RQ�WKH�EDVLV�RI�D�%LG�3DFNDJH�RU�D�
FRPELQDWLRQ�RI�%LG�3DFNDJHV RU�DV�D�WRWDO�RI�DOO�%LG�3DFNDJHV�LQ�D�PDQQHU�PRVW�
DGYDQWDJHRXV� WR� WKH�(PSOR\HU�� DQG�DZDUG�RI�&RQWUDFW�V��ZRXOG�EH�PDGH� WR� WKH�
ELGGHU��V��IRU�WKH�SDFNDJH�V��RQ�WKH�EDVLV�RI�OHDVW�HYDOXDWHG�SULFH�WR�WKH�(PSOR\HU��
DV�SHU�SURYLVLRQV�RI�WKH�%LGGLQJ�'RFXPHQWV�

��� &RQGLWLRQDO�GLVFRXQWV�UHEDWHV��LI�DQ\��RIIHUHG�E\�WKH�ELGGHU�VKDOO�QRW�EH�WDNHQ�LQWR�
FRQVLGHUDWLRQ�IRU�HYDOXDWLRQ���,W�VKDOO��KRZHYHU��EH�FRQVLGHUHG�LQ�FDVH�RI�DZDUG�

��� %LG�VWLSXODWLQJ�FRPPLVVLRQLQJ�GDWHV�EH\RQG�WKDW�VSHFLILHG�XQGHU�WKH�&ODXVH������
WLWOHG�³:RUN�6FKHGXOH´�LQ�WKLV�9ROXPH�UXQ�WKH�ULVN�RI�UHMHFWLRQ�

��� %LGV� VKDOO� EH� HYDOXDWHG� DQG� FRPSDUHG� RQ� WKH� EDVLV� RI� OXPS� VXP� SULFH� IRU� WKH�
HQWLUH�VFRSH�RI�ZRUN�XQGHU�WKH�SDFNDJH���7KH�OXPS�VXP�SULFH�VKDOO�LQFOXGH��
�L� )25� GHVWLQDWLRQ� �VLWH�� SULFH� RI� HTXLSPHQW�PDWHULDOV�� LQFOXGLQJ� PDQGDWRU\�

VSDUHV��LI�DQ\��
�LL� &KDUJHV� IRU� HUHFWLRQ�� ZKLFK� VKDOO� LQFOXGH� XQORDGLQJ�� KDQGOLQJ�� VWRUDJH��

LQVXUDQFH��HUHFWLRQ�� WHVWLQJ�	�FRPPLVVLRQLQJ�RI� WKH�FRPSOHWH�WUDQVPLVVLRQ�
OLQH�DQG�DOO�DVVRFLDWHG�FLYLO�ZRUNV�

��� 7KH�(PSOR\HU¶V�HYDOXDWLRQ�RI�D�ELG��LQ�DGGLWLRQ�WR�WKH�WRWDO�SULFH�DV�SHU�&ODXVH�����
DERYH�� ZLOO� WDNH� LQWR� DFFRXQW� WKH� DSSOLFDEOH� WD[HV�� GXWLHV� DQG� OHYLHV� SD\DEOH��
UHLPEXUVDEOH�E\�WKH�(PSOR\HU�WR�WKH�&RQWUDFWRU�DV�SHU�&ODXVH�����RI�WKLV�YROXPH��
ZKLFK�ZLOO�EH�DGGHG�WR�ELG�SULFH�DV�LQGLFDWHG�XQGHU�FODXVH�������6HFWLRQ�,1%��9RO�,��
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XVLQJ�SULFLQJ�LQIRUPDWLRQ�DYDLODEOH�WR�WKH�(PSOR\HU��7KH�FRPSDULVRQ�RI�ELGV�VKDOO�
EH� LQ� WKH� PDQQHU� LQGLFDWHG� LQ� &ODXVH� ����� RI� 6HFWLRQ� ,1%�� 9RO��,� DQG� LQ� WKH�
7HFKQLFDO�6SHFLILFDWLRQV��9ROXPH�,,�RI�%LGGLQJ�'RFXPHQWV�

��� 7KH�SULFHV�RI�DOO�VXFK� LWHP�V��DJDLQVW�ZKLFK�ELGGHU�KDV�QRW�TXRWHG�UDWHV�DPRXQW����
�YL]�� LWHPV� OHIW� EODQN� RU� DJDLQVW� ZKLFK� µ�µLV� LQGLFDWHG�� LQ� WKH� VFKHGXOHV� ZLOO� EH�
GHHPHG�WR�KDYH�EHHQ�LQFOXGHG�LQ�RWKHU�LWHP�V���

��� 3DUWLFXODUV��3HUIRUPDQFH�	�(IILFLHQF\�RI�(TXLSPHQW��0DWHULDOV
�D� %LGGHU� VKDOO� VWDWH� WKH� JXDUDQWHHG� WHFKQLFDO� SDUWLFXODUV�� SHUIRUPDQFH� RU�

HIILFLHQF\� RI� GLIIHUHQW� HTXLSPHQW�� PDWHULDOV� LQ� UHVSRQVH� WR� WKH� 7HFKQLFDO�
6SHFLILFDWLRQV�� *RRGV� RIIHUHG� VKDOO� KDYH� PLQLPXP� DFFHSWDEOH� SDUWLFXODUV��
SHUIRUPDQFH�HIILFLHQF\�VSHFLILHG� LQ�7HFKQLFDO�6SHFLILFDWLRQ� WR�EH�FRQVLGHUHG�
UHVSRQVLYH��RWKHUZLVH�WKH�%LGV�PD\�EH�UHMHFWHG�

�E� )RU� WKH� SXUSRVH� RI� HYDOXDWLRQ�� WKH� DGMXVWPHQW� RQ� WKH� EDVLV� RI� SHU� ZDWW�
GLIIHUHQWLDO� ORVV� LQ�5XSHHV� LQGLFDWHG� LQ�&ODXVH������EHORZ��ZLOO� EH�DGGHG� WR�
WKH�%LG�3ULFH�

��� 7(506�2)�3$<0(17
7KH�SD\PHQW�WR�WKH�&RQWUDFWRU�XQGHU�WKH�FRQWUDFW�ZLOO�EH�PDGH�E\�WKH�(PSOR\HU�LQ�
OLQH� ZLWK� &ODXVH� ������ 6HFWLRQ� *&&�� 9RO��,� DQG� DV� SHU� WKH� JXLGHOLQHV� DQG�
FRQGLWLRQV�VSHFLILHG�KHUHXQGHU��$OO�SD\PHQWV�PDGH�GXULQJ�WKH�FRQWUDFW�ZLOO�EH�RQ
RQ�DFFRXQW�SD\PHQW�SXUSRVH�RQO\�

��� ([�ZRUNV�SULFH�FRPSRQHQW�RI�WKH�HTXLSPHQW�	�PDWHULDOV�VKDOO�EH�SDLG�DV�EHORZ�
�L� $GYDQFH� 3D\PHQW�� )LIWHHQ� SHUFHQW� ������ RI� WKH� ([�ZRUNV� SULFH� FRPSRQHQW�

VKDOO�EH�SDLG�DV�DQ�LQLWLDO�DGYDQFH�RQ�SUHVHQWDWLRQ�RI�WKH�IROORZLQJ�
�D� $FNQRZOHGJHPHQW�RI�WKH�/HWWHU�RI�$ZDUG�E\�WKH�&RQWUDFWRU�
�E� &RQWUDFWRU¶V�GHWDLOHG�LQYRLFH�
�F� $Q�XQFRQGLWLRQDO�	�LUUHYRFDEOH�%DQN�*XDUDQWHH�IRU�WKH�HTXLYDOHQW�DPRXQW�

RI� DGYDQFH� LQ� DFFRUGDQFH� ZLWK WKH� SURYLVLRQV� RI� &ODXVH� ������� �L��E���
6HFWLRQ�*&&��9ROXPH�,�DQG�DV�SHU�SURIRUPD�DWWDFKHG�ZLWK�6HFWLRQ�$QQH[�
RI� 9RO��, �&RQGLWLRQV� RI� &RQWUDFW��� 7KH� VDLG� %DQN� *XDUDQWHH� VKDOO� EH�
LQLWLDOO\�YDOLG�XSWR�WKH�HQG�RI�QLQHW\������GD\V�DIWHU�WKH�VFKHGXOHG�GDWH�IRU�
VXFFHVVIXO�FRPSOHWLRQ�RI�FRPPLVVLRQLQJ�DQG VKDOO�EH�H[WHQGHG�IURP�WLPH�
WR� WLPH� XQWLO� QLQHW\� ����� GD\V� EH\RQG� WKH� DFWXDO� GDWH� RI� VXFFHVVIXO�
FRPSOHWLRQ�RI�FRPPLVVLRQLQJ��DV�PD\�EH�UHTXLUHG�XQGHU�WKH�&RQWUDFW�
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�G� $Q�XQFRQGLWLRQDO�	�LUUHYRFDEOH�%DQN�*XDUDQWHH�IRU�ILIWHHQ SHUFHQW�������
RI� WKH� WRWDO� &RQWUDFW� SULFH� WRZDUGV� &RQWUDFW� 3HUIRUPDQFH� *XDUDQWHH�
�&3*��LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�&ODXVH�������6HFWLRQ�,1%�DQG�
&ODXVH������EHORZ�DQG�DV�SHU�SURIRUPD�DWWDFKHG�ZLWK�6HFWLRQ�$QQH[�RI�
9RO��, �&RQGLWLRQV�RI�&RQWUDFW���7KH�VDLG�EDQN�JXDUDQWHH�VKDOO�EH� LQLWLDOO\�
YDOLG�XSWR�QLQHW\������GD\V DIWHU�H[SLU\�RI�WKH�:DUUDQW\�3HULRG�DQG�VKDOO�EH�
H[WHQGHG� IURP� WLPH� WR� WLPH� WLOO� QLQHW\� ����� GD\V� EH\RQG� VXFFHVVIXO�
FRPSOHWLRQ�RI�ZDUUDQW\�SHULRG��DV�PD\�EH�UHTXLUHG�XQGHU�WKH�&RQWUDFW�

�H� 'HWDLOHG�3(57�1HWZRUN�%DU�FKDUW�DQG�LWV�DSSURYDO�E\�WKH�(PSOR\HU�
�LL� 2Q�VKLSPHQW��6HYHQW\ SHUFHQW�������RI�WKH�([�ZRUNV�SULFH�FRPSRQHQW�VKDOO�

EH� SDLG� RQ� VXFFHVVIXO� FRPSOHWLRQ� RI� LQVSHFWLRQ� DQG� WHVWLQJ� RI� WKH�
PDWHULDOV�LWHPV�DQG�RQ�VXEPLVVLRQ�RI�GRFXPHQWV�LQGLFDWHG�KHUHLQ�XQGHU�
�D� (YLGHQFH�RI�GLVSDWFK��5�5�RU�UHFHLSWHG�/�5�
�E�� &RQWUDFWRU¶V� GHWDLOHG� LQYRLFH� 	� SDFNLQJ� OLVW� LGHQWLI\LQJ� FRQWHQWV� RI� HDFK�

VKLSPHQW�
�F� ,QVXUDQFH�SROLF\�FHUWLILFDWH
�G� 0DQXIDFWXUHU¶V�&RQWUDFWRU¶V�JXDUDQWHH�FHUWLILFDWH�RI�4XDOLW\�
�H� 0DWHULDO� ,QVSHFWLRQ� &OHDUDQFH� &HUWLILFDWH� �0,&&�� IRU� GLVSDWFK� LVVXHG� E\�

WKH� (PSOR\HU¶V� UHSUHVHQWDWLYH� DQG� WKH� &RQWUDFWRU¶V� IDFWRU\� LQVSHFWLRQ�
UHSRUW�

�I� 7HVW�FHUWLILFDWH

�LLL�����)LQDO�3D\PHQW��
7KH�EDODQFH�ILIWHHQ�SHUFHQW ������RI�WKH�([�ZRUNV�SULFH�FRPSRQHQW�VKDOO�EH�
SDLG�RQ�VXEPLVVLRQ�RI�WKH�FHUWLILFDWH�E\�WKH�(PSOR\HU¶V�UHSUHVHQWDWLYH�WKDW�WKH�
LWHP�V�� KDYH� EHHQ� UHFHLYHG� DQG� RQ� VXEPLVVLRQ� RI� DQ� XQFRQGLWLRQDO� 	�
LUUHYRFDEOH�%DQN�*XDUDQWHH� IRU� IXOO� ����DPRXQW� LQLWLDOO\�YDOLG� WLOO� VFKHGXOHG�
GDWH� RI� FRPSOHWLRQ� RI� WHVWLQJ� 	� FRPPLVVLRQLQJ� RI� WKH� WUDQVPLVVLRQ� OLQH��
GLVWULEXWLRQ� WUDQVIRUPHU�� VHUYLFH� FRQQHFWLRQV� DQG� LWV� WDNLQJ� RYHU� E\� WKH�
(PSOR\HU� DQG� VKDOO� EH� H[WHQGHG� IURP� WLPH� WR� WLPH� WLOO� WKH� DFWXDO� GDWH� RI�
VXFFHVVIXO�FRPSOHWLRQ�RI� WHVWLQJ�	�FRPPLVVLRQLQJ�RI� OLQH�DQG�LWV�WDNLQJ�RYHU�
E\� � WKH� (PSOR\HU�� � %LOOV� VKDOO� EH� VXEPLWWHG� IRU� VXFK� SD\PHQW� RQO\� RQFH� LQ�
WKUHH� PRQWKV� FRPPHQFLQJ� IURP� WKH� GDWH� RI� UHFHLSW� RI� ILUVW� ORW� RI�
PDWHULDOV�LWHPV�� �7KH�%DQN�*XDUDQWHH�VKDOO�EH� IXUQLVKHG�DORQJZLWK� WKH� ILUVW�
LQYRLFH�RI�ILQDO�SD\PHQW���

��� ,QODQG�7UDQVSRUWDWLRQ�	�,QVXUDQFH�&KDUJHV
,QODQG�WUDQVSRUWDWLRQ�DQG�LQVXUDQFH�FKDUJHV�VKDOO�EH�SDLG�WR�WKH�&RQWUDFWRU�RQ�SUR�
UDWD�EDVLV��DV�SHU� WKH�XQLW� UDWHV� LQGLFDWHG� LQ� WKH�/HWWHU�RI�$ZDUG��DIWHU� UHFHLSW�RI�
PDWHULDOV�LWHPV� DW� VLWH� DQG� RQ� SUHVHQWDWLRQ� RI� WKH� LQYRLFHV� DORQJZLWK� VXSSRUWLQJ�
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GRFXPHQWV� E\� WKH� &RQWUDFWRU�� � +RZHYHU�� WKHVH� FKDUJHV� ZLOO� EH� VXEMHFW� WR� D
OLPLWDWLRQ� WKDW� WKH� DJJUHJDWH� RI� DOO� LQYRLFHV� GRHV� QRW� H[FHHG� WKH� WRWDO� DPRXQW�
LQGLFDWHG�LQ�WKH�/HWWHU�RI�$ZDUG�

��� (UHFWLRQ�3ULFH�&RPSRQHQW��LQFOXGLQJ�&LYLO�:RUNV��
L� $Q�DGYDQFH�RI������WHQ��RI�WKH�WRWDO�HUHFWLRQ�SULFH�VKDOO�EH�SDLG�DV�LQLWLDO�DGYDQFH�

VXEMHFW� WR� FRQGLWLRQV� VWLSXODWHG� LQ�&ODXVH�������� �LL�� RI�6HFWLRQ�*&&� �9RO��,��DQG�
WKH�IROORZLQJ�
�D� 6XEPLVVLRQ�RI�GHWDLOHG�LQYRLFH�IRU�DGYDQFH�SD\PHQW�
�E� (VWDEOLVKPHQW� RI�&RQWUDFWRU¶V� VLWH� RIILFHV�� FRPPHQFHPHQW� RI� VWXE� VHWWLQJ�

ZRUN��DQG�FHUWLILFDWLRQ�E\�(QJLQHHU�WKDW�VDWLVIDFWRU\�PRELOLVDWLRQ�IRU�HUHFWLRQ�
H[LVWV�

�F� 6XEPLVVLRQ�RI�DQ�XQFRQGLWLRQDO�	 LUUHYRFDEOH�%DQN�*XDUDQWHH�LQ�IDYRXU�RI�
BBBB� IRU� WKH� HTXLYDOHQW� DPRXQW� RI� DGYDQFH� LQ� DFFRUGDQFH�ZLWK�&ODXVH�
�������LL�� �E���6HF��*&&��9RO��,�RI�ELGGLQJ�GRFXPHQWV�DQG�DV�SHU�SURIRUPD�
DWWDFKHG� ZLWK� 6HFWLRQ�$QQH[� RI� 9RO��,� �&RQGLWLRQV� RI� &RQWUDFW��� 7KH� VDLG�
%DQN�*XDUDQWHH�VKDOO�EH�LQLWLDOO\�YDOLG�XSWR�WKH�HQG�RI�QLQHW\������GD\V�DIWHU�
WKH� VFKHGXOHG� GDWH� IRU� VXFFHVVIXO� FRPSOHWLRQ�RI� FRPPLVVLRQLQJ�DQG�VKDOO�
EH�H[WHQGHG�IURP�WLPH�WR�WLPH�XQWLO�QLQHW\������GD\V�EH\RQG�WKH�DFWXDO�GDWH�
RI�VXFFHVVIXO�FRPSOHWLRQ�RI�FRPPLVVLRQLQJ��DV�PD\�EH�UHTXLUHG�XQGHU�WKH�
&RQWUDFW�

�G� 6XEPLVVLRQ�RI�DQ�XQFRQGLWLRQDO�	�LUUHYRFDEOH�%DQN�*XDUDQWHH�LQ�IDYRXU�RI�
BBB�IRU�ILIWHHQ SHUFHQW�������RI�WKH�WRWDO�&RQWUDFW�SULFH�WRZDUGV�&RQWUDFW�
3HUIRUPDQFH�*XDUDQWHH��&3*��LQ�DFFRUGDQFH�ZLWK�&ODXVH������RI�6HFWLRQ�
,1%��9RO��,� DQG�DV�SHU�SURIRUPD�DWWDFKHG�ZLWK�6HFWLRQ�$QQH[�RI�9ROXPH�,�
�&RQGLWLRQV� RI� &RQWUDFW��� 7KH� VDLG� %DQN�*XDUDQWHH� VKDOO� EH� LQLWLDOO\� YDOLG�
XSWR� ��� �QLQHW\�� GD\V� DIWHU� WKH� H[SLU\� RI� ZDUUDQW\� SHULRG� DQG� VKDOO� EH�
H[WHQGHG� IURP� WLPH� WR� WLPH� WLOO� QLQHW\� ����� GD\V� EH\RQG� VXFFHVVIXO�
FRPSOHWLRQ�RI�ZDUUDQW\�SHULRG��DV�PD\�EH�UHTXLUHG�XQGHU�WKH�&RQWUDFW�

LL� �����HLJKW\�SHUFHQW��RI�WKH�HUHFWLRQ�SULFH�FRPSRQHQW�ZLOO�EH�SDLG�RQ�SURJUHVVLYH�
PRQWKO\� EDVLV� GHSHQGLQJ� RQ� WKH DFWXDO� ZRUN� GRQH� DJDLQVW� HDFK� FRPSOHWHG�
HUHFWLRQ�DFWLYLW\�DQG�RQ�FHUWLILFDWLRQ�RI�WKH�VDPH�E\�WKH�(PSOR\HU�

LLL� 7KH�EDODQFH������WHQ�SHUFHQW��RI�WKH�HUHFWLRQ�SULFH�FRPSRQHQW�VKDOO�EH�SDLG�DIWHU�
VXFFHVVIXO�FRPPLVVLRQLQJ�RI�WKH�WUDQVPLVVLRQ�OLQH��GLVWULEXWLRQ�WUDQVIRUPHU��VHUYLFH�
FRQQHFWLRQV DQG� LVVXDQFH�RI� 7DNLQJ�2YHU�&HUWLILFDWH��+RZHYHU�� LQ� FDVH�� IRU� DQ\�
UHDVRQ� VROHO\� DWWULEXWDEOH� WR� WKH� 2ZQHU�(PSOR\HU�� WKH� FRPPLVVLRQLQJ� RI�
HTXLSPHQWV�PDWHULDOV�LV�GHOD\HG�EH\RQG�����GD\V�RI�VXFFHVVIXO�FRPSOHWLRQ�RI�ILQDO�
FKHFNLQJ� DQG� WHVWLQJ� RI� OLQH� IRU� WKH� SXUSRVH� RI� FRPPLVVLRQLQJ� DV� GHILQHG� LQ�
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7HFKQLFDO� 6SHFLILFDWLRQ�� 9ROXPH�,,� RI� WKH� ELGGLQJ� GRFXPHQWV�� WKH� EDODQFH� ����
SD\PHQW�VKDOO�EH�UHOHDVHG�DJDLQVW�DQ�XQFRQGLWLRQDO�	�LUUHYRFDEOH�EDQN�JXDUDQWHH�
RI�HTXLYDOHQW�DPRXQW�LQLWLDOO\�YDOLG�WLOO���PRQWKV�IURP�WKH�UHDGLQHVV�RI�WUDQVPLVVLRQ�
OLQHV� GLVWULEXWLRQ�WUDQVIRUPHU��VHUYLFH�FRQQHFWLRQV IRU�FRPPLVVLRQLQJ�DQG�FKDUJLQJ�
DW�UDWHG�YROWDJH��WR�EH�H[WHQGHG�WLOO����GD\V�EH\RQG�DFWXDO�FRPPLVVLRQLQJ�	�WDNLQJ�
RYHU�

��� µ&RPPLVVLRQLQJ¶� IRU� WKH�SXUSRVH�RI�SD\PHQWV�VKDOO�PHDQ�VDWLVIDFWRU\�FRPSOHWLRQ�
RI� DOO� VXSSOLHV�� HUHFWLRQ�� FRPPLVVLRQLQJ�FKHFNV�DQG�VXFFHVVIXO� FRPSOHWLRQ�RI� DOO�
VLWH�WHVWV�DQG�FRQWLQXRXV�HQHUJLVDWLRQ�RI�WKH�HTXLSPHQW��PDWHULDOV�DW�UDWHG�YROWDJH�
DV�SHU�WKH�&RQWUDFW�DQG�WR�WKH�VDWLVIDFWLRQ�DSSURYDO�RI�WKH�(PSOR\HU�

��� 3D\PHQW�WRZDUGV�7D[HV�DQG�'XWLHV
7D[HV� DQG� GXWLHV�� DSSOLFDEOH� DV� SHU� ,QGLDQ� 7D[� ODZV�� LQ� UHVSHFW� RI� GLUHFW�
WUDQVDFWLRQ�EHWZHHQ�BBBB�DQG�WKH�&RQWUDFWRU��DQG�WR�EH�UHLPEXUVHG�E\�BBB�
�IRU�DQG�RQ�EHKDOI�RI�BBB�� �DV�SHU� � WKH�&RQWUDFW��ZLOO�EH� UHLPEXUVHG�DIWHU�HDFK�
VKLSPHQW� DJDLQVW� GRFXPHQWDU\� HYLGHQFH�� � (QWU\� WD[�RFWURL�� WR� EH� UHLPEXUVHG� E\�
BBBB� �IRU� DQG� RQ� EHKDOI� RI� BBB�� � DV� SHU� &RQWUDFW�� ZLOO� EH� UHLPEXUVHG� DIWHU�
UHFHLSW� RI� JRRGV� DW� VLWH� GHVWLQDWLRQ�� � 6HUYLFH� WD[��ZKHUHYHU� UHLPEXUVDEOH� DV� SHU�
FRQWUDFW�� ZLOO� EH� UHLPEXUVHG� DIWHU� WKH� VHUYLFHV� DUH� SHUIRUPHG�� 3D\PHQW� WRZDUGV�
WD[HV� 	� GXWLHV� VKDOO� EH� UHOHDVHG� E\� BBB� GLUHFWO\� WR� WKH� &RQWUDFWRU� DJDLQVW�
LQYRLFHV� DORQJZLWK� GRFXPHQWDU\� HYLGHQFH�� WR� EH� VXEPLWWHG� E\� WKH�&RQWUDFWRU� DV�
VSHFLILHG�LQ�WKH�&RQWUDFW�

��� 3D\PHQW�WRZDUGV�3ULFH�DGMXVWPHQW
����� $Q\� YDULDWLRQ� LQ�&RQWUDFW� 3ULFH� GXH� WR�3ULFH�$GMXVWPHQW� SURYLVLRQ� RI�&ODXVH�����

DERYH�VKDOO�EH�HIIHFWHG�RQ�SUHVHQWDWLRQ�RI�LQYRLFH�VXSSRUWHG�E\�FDOFXODWLRQV�DV�SHU�
IRUPXOD� VSHFLILHG� WKHUHLQ� DORQJ� ZLWK� GRFXPHQWDU\� HYLGHQFH� IRU� GLIIHUHQW� LQGLFHV�
DSSOLFDEOH�IRU�3ULFH�$GMXVWPHQW�

����� $Q\�LQFUHDVH�LQ�&RQWUDFW�3ULFH�GXH�WR�SULFH�DGMXVWPHQW�SURYLVLRQ�DV�SHU�&ODXVH�����
DERYH�VKDOO�EH�SD\DEOH�DV�IROORZV�
)RU�VXSSO\�RI�FRQGXFWRU��QLQHW\�SHUFHQW�������RI�WKH�SULFH�DGMXVWPHQW�DPRXQW�IRU�
WKH� UHVSHFWLYH� VKLSPHQW� VKDOO� EH� SDLG� RQ� UHFHLSW� RI� VDLG� VKLSPHQW� DW� VLWH� DQG�
EDODQFH�WHQ�SHUFHQW�������VKDOO�EH�SD\DEOH�DORQJZLWK�ILQDO�SD\PHQW�PHQWLRQHG�DW�
&ODXVH�������LLL��DERYH�

����� $Q\� UHGXFWLRQ LQ�&RQWUDFW�3ULFH�GXH� WR�SULFH�DGMXVWPHQW�SURYLVLRQ�DV�SHU�&ODXVH�
����DERYH�VKDOO�EH�HIIHFWHG�E\�UHFRYHULQJ������RI�WKH�UHGXFWLRQ�DPRXQW�IURP�DQ\�
RI� WKH� &RQWUDFWRU¶V� LQYRLFHV� IDOOLQJ� LPPHGLDWHO\� GXH� IRU� SD\PHQW� RU� DQ\� RWKHU�
SD\PHQWV�
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��� 0RGH�RI�3D\PHQW
����� 3D\PHQWV� VKDOO� EH� PDGH� SURPSWO\� E\� WKH� (PSOR\HU� ZLWKLQ� WKLUW\� ����� GD\V� RI�

UHFHLSW� RI� &RQWUDFWRU¶V� LQYRLFH�� FRPSOHWH� LQ� DOO� UHVSHFWV� DQG� VXSSRUWHG� E\� WKH�
UHTXLVLWH�GRFXPHQWV�DQG�IXOILOOPHQW�RI�VWLSXODWHG�FRQGLWLRQV��LI�DQ\���$OO�WKH�SD\PHQW�
VKDOO�EH UHOHDVHG�WR�WKH�&RQWUDFWRU�GLUHFWO\�

����� $OO�LQYRLFHV�XQGHU�WKH�&RQWUDFW�VKDOO�EH�UDLVHG�E\�WKH�&RQWUDFWRU�RQ�³BBB�DFWLQJ�
WKURXJK�BBB´�DQG�DOO�SD\PHQWV�VKDOO�EH�PDGH�WR�WKH�&RQWUDFWRU�����E\�BBBB�RQ�
EHKDOI�RI�BBBB�

��� ,Q�FDVH�WKH�&RQWUDFW�LV�DZDUGHG�RQ�D�MRLQW�YHQWXUH��WKH�$GYDQFH�%DQN�*XDUDQWHHV�
DV�ZHOO�DV�&RQWUDFW�3HUIRUPDQFH�*XDUDQWHHV�UHIHUUHG�DERYH��VKDOO�EH�LQ�WKH�QDPH�
RI� WKH�-RLQW�9HQWXUH�FRYHULQJ�DOO� WKH�SDUWQHUV�RI� WKH�-RLQW�9HQWXUH�DQG�QRW� LQ� WKH�
QDPH�RI�WKH�/HDG�3DUWQHU�RU�DQ\�SDUWQHU�V��RI�WKH�-RLQW�9HQWXUH�DORQH�

��� 48$17,7<�9$5,$7,21
��� 7KH�TXDQWLW\�RI�DOO�HTXLSPHQW�PDWHULDOV�JLYHQ�LQ�WKH�%LG�3URSRVDO�6KHHWV��9ROXPH�

,%� RI� WKH� ELGGLQJ GRFXPHQWV� DUH� SURYLVLRQDO�� 7KH� YDULDWLRQ� LQ� TXDQWLW\� VKDOO� EH�
OLPLWHG�WR�ILIW\�SHUFHQW������ IRU�WKH� LQGLYLGXDO� LWHPV�DQG�WKH�WRWDO�YDULDWLRQV�LQ�DOO�
VXFK� LWHPV� XQGHU� WKH� FRQWUDFW� VKDOO� EH� OLPLWHG� WR� WZHQW\� SHUFHQW� ������ RI� WKH�
FRQWUDFW� SULFH�� )RU� TXDQWLW\� YDULDWLRQ� RI� WKH� LQGLYLGXDO� LWHPV� EH\RQG� ILIW\� SHUFHQW�
�������WKH�PDWWHU�VKDOO�EH�UHIHUUHG�WR�WKH�FRPSHWHQW�DXWKRULW\�RI�WKH�LPSOHPHQWLQJ�
DJHQF\��7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�VXSSO\�DQG�H[HFXWLRQ�RI�VXFK�ILQDO�
TXDQWLWLHV�IRU�FRPSOHWLRQ�RI�WKH�WUDQVPLVVLRQ�OLQH�V��DQG�WKH\�VKDOO�EH�SDLG�IRU�VXFK�
ILQDOL]HG�TXDQWLW\�DW�WKH�XQLW�UDWH�LQGLFDWHG�LQ�WKH�/HWWHU�RI�$ZDUG�

���� :25.�6&+('8/(
���� 7KH�%LGGHU�VKDOO�LQFOXGH�LQ�KLV�SURSRVDO�KLV�SURJUDPPH�IRU�IXUQLVKLQJ�DQG�HUHFWLQJ�

WKH� HTXLSPHQWV� FRYHUHG� XQGHU� WKH� SDFNDJH�� 7KH� SURJUDPPH� VKDOO� EH� LQ� WKH�
IRUP�RI�D�EDU�FKDUW�PDVWHU�QHWZRUN�LGHQWLI\LQJ�NH\�SKDVHV�LQ�YDULRXV�DUHDV�RI�WRWDO�
ZRUN� OLNH� SURFXUHPHQW� RI� UDZ� PDWHULDO�ERXJKW� RXW� LWHPV�FRPSRQHQWV��
PDQXIDFWXULQJ�� W\SH� WHVWLQJ�� VXSSO\� RI� PDWHULDOV� DQG� ILHOG� DFWLYLWLHV� VXFK� DV�
IRXQGDWLRQ�� HUHFWLRQ�� VWULQJLQJ� HWF�� DQG� WHVWLQJ� � 	� FRPPLVVLRQLQJ� RI� WKH
WUDQVPLVVLRQ�OLQHV��GLVWULEXWLRQ�WUDQVIRUPHUV��VHUYLFH�FRQQHFWLRQV��VR�DV�WR�DFKLHYH�
WHVWLQJ��	�FRPPLVVLRQLQJ�RI�DOO�HTXLSPHQWV��PDWHULDOV�XQGHU�HDFK�RI�WKH�3DFNDJH�
ZLWKLQ�����WZHOYH� PRQWKV�IURP�WKH�GDWH�RI��/HWWHU�RI�$ZDUG�

���� 7KH�VFKHGXOH�VKDOO�EH�UHFNRQHG�IURP�WKH�GDWH�RI�LVVXH�RI�/HWWHU�RI�$ZDUG��:LWKLQ�
��� �ILIWHHQ�� GD\V� RI� LVVXDQFH� RI� /HWWHU� RI� $ZDUG�� &RQWUDFWRU� VKDOO� VXEPLW� %DU�
&KDUW�3(57�1HWZRUN�FRQIRUPLQJ�WR�WKH�GHOLYHU\�HUHFWLRQ�GDWHV�PHQWLRQHG�LQ�/HWWHU�
RI�$ZDUG�IRU�UHYLHZ�DQG�DSSURYDO��$IWHU DSSURYDO�RI�%DU�&KDUW��3(57�1HWZRUN��RQH�
UHSURGXFLEOH� ZLWK� VXIILFLHQW� QXPEHU� RI� SULQWV� DV� GHVLUHG� E\� BBB� VKDOO� EH�
VXEPLWWHG��
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���� 7KH� SURYLVLRQV� RI� OLTXLGDWHG� GDPDJHV� OHYLDEOH� LQ� FDVH� RI� GHOD\� LQ� FRPSOHWLRQ�
SXUVXDQW� WR�FODXVH������EHORZ�VKDOO�EHFRPH�HIIHFWLYH�DIWHU� WKH�SHULRG�PHQWLRQHG�
DERYH�IRU�VXFFHVVIXO�FRPSOHWLRQ�RI�WHVWLQJ�DQG�FRPPLVVLRQLQJ�

���� &2175$&7�3(5)250$1&(�*8$5$17((
���� 7KH� VXFFHVVIXO� ELGGHU� VKDOO� EH� UHTXLUHG� WR� IXUQLVK� WR� BBBB� D� &RQWUDFW�

3HUIRUPDQFH� *XDUDQWHH� �&3*�� IRU� WKH� YDOXH RI� ILIWHHQ� SHUFHQW� ����� RI� WRWDO�
&RQWUDFW�3ULFH�DV�SHU�FRQGLWLRQV�VWLSXODWHG�LQ�&ODXVH�1R��������6HFWLRQ�,1%�RI�9RO��
,��DQG�&ODXVH�1R��������6HFWLRQ�*&&��RI�9ROXPH�,��ZKLFK�VKDOO�EH�H[WHQGHG�IURP�
WLPH�WR�WLPH�WLOO�����QLQHW\��GD\V�EH\RQG�WKH�DFWXDO�GDWH�RI�VXFFHVVIXO�FRPSOHWLRQ�RI�
ZDUUDQW\�SHULRG��DV�PD\�EH�UHTXLUHG�XQGHU�WKH�&RQWUDFW���7KH�ELG�JXDUDQWHH�VKDOO�
EH�NHSW�YDOLG�E\�WKH�VXFFHVVIXO�ELGGHU�WLOO�WKH�&RQWUDFW�3HUIRUPDQFH�*XDUDQWHH�LV�
DFFHSWHG�E\�BBB�

���� /,48,'$7(' '$0$*(6�)25�'(/$<�,1�&203/(7,21
���� ,I�WKH�&RQWUDFWRU�IDLOV�WR�SHUIRUP�WKH�ZRUN���ZLWKLQ�WKH�VSHFLILHG�SHULRG�JLYHQ�LQ�WKH�

/HWWHU� RI� $ZDUG� RU� DQ\� H[WHQVLRQ� JUDQWHG� WKHUHRI�� ZLWK� UHVSHFW� WR� VXFFHVVIXO�
FRPSOHWLRQ� RI� WHVWLQJ� 	� FRPPLVVLRQLQJ� RI� WUDQVPLVVLRQ� OLQH� GLVWULEXWLRQ�
WUDQVIRUPHU��VHUYLFH�FRQQHFWLRQV��WKH�&RQWUDFWRU�VKDOO�SD\�WR�BBBB�DV�OLTXLGDWHG�
GDPDJHV�DQG�QRW�DV�SHQDOW\��D�VXP�RI�KDOI�SHUFHQW��������RI�WKH�&RQWUDFW�SULFH�IRU�
HDFK�FDOHQGDU�ZHHN�RI�GHOD\�RU�SDUW��+RZHYHU��WKH�DPRXQW�RI�OLTXLGDWHG�GDPDJHV�
IRU� WKH�&RQWUDFW� � VKDOO�EH� OLPLWHG� WR�D�PD[LPXP�RI� ILYH�SHUFHQW������RI� WKH�WRWDO�
&RQWUDFW�SULFH�

���� )81&7,21$/� *8$5$17((6�� /,48,'$7('� '$0$*(6� )25� 121�3(5)250$1&(�
�$33/,&$%/(�)25�',675,%87,21�75$16)250(5��

���� 7KH�ELGGHU�VKDOO�JXDUDQWHH�WKDW�WKH�'LVWULEXWLRQ�7UDQVIRUPHU�RIIHUHG�VKDOO�PHHW�WKH�
UDWLQJ�DQG�SHUIRUPDQFH�UHTXLUHPHQWV�VWLSXODWHG�IRU�YDULRXV�HTXLSPHQW�FRYHUHG�LQ�
WKLV� VSHFLILFDWLRQ�� 7KH� %LGGHU� VKDOO� DOVR� IXUQLVK� D� GHFODUDWLRQ� DQG� GHWDLOV� LQ� WKH�
PDQQHU�SUHVFULEHG�LQ�WKH�UHOHYDQW�VFKHGXOH�RI�%LG�3URSRVDO�6KHHWV�IRU�JXDUDQWHHV�
ZKLFK�VKDOO�DWWUDFW�OHY\�RI�OLTXLGDWHG�GDPDJHV�IRU�QRQ�SHUIRUPDQFH�DV�JLYHQ�EHORZ�

���� ,I�WKH�JXDUDQWHHV�DUH�QRW�HVWDEOLVKHG�DW�IDFWRU\�WHVWV��WKHQ�BBBB�DW�LWV�GLVFUHWLRQ�
PD\� UHMHFW� RU� DFFHSW� WKH� HTXLSPHQW� DIWHU� DVVHVVLQJ� WKH� OLTXLGDWHG� GDPDJHV�
DJDLQVW� WKH� &RQWUDFWRU� DQG� VXFK� DPRXQWV� VKDOO� EH� GHGXFWHG� IURP� WKH� &RQWUDFW�
3ULFH�RU�RWKHUZLVH�UHFRYHUHG�IURP�WKH�&RQWUDFWRU�

���� 7KH� JXDUDQWHHG� ORVV� DW� UDWHG� YROWDJH� IRU� HDFK� HTXLSPHQW� VKDOO� EH� FRUUHFWHG� LQ�
DFFRUGDQFH�ZLWK�ODWHVW�LVVXH�RI�,6��������3DUW�, IRU�WKH�SXUSRVH�RI�FRPSDULVRQ�RI�
JXDUDQWHHG� ORVVHV� ZLWK� PHDVXUHG� ORVVHV� IRU� OHY\� RI� OLTXLGDWHG� GDPDJHV���
+RZHYHU�� WKH� HTXLSPHQW� XQGHU� QR� FLUFXPVWDQFHV� VKDOO� EH� DFFHSWHG� LI� WKH�
PHDVXUHG� ORVVHV�DUH�PRUH� WKDQ�������SHUFHQW�RI� WKH�JXDUDQWHHG�ORVVHV�DW�UDWHG�
YROWDJH�TXRWHG�E\�WKH�ELGGHU�
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���� 7KH�DPRXQW�RI�OLTXLGDWHG�GDPDJHV�VR�UHFRYHUDEOH�VKDOO�EH�ZLWKRXW�DQ\�FHLOLQJ�DQG�
VKDOO� QRW� SUHMXGLFH� WKH� &RQWUDFWRU
V� RWKHU� OLDELOLWLHV� XQGHU� WKH� &RQWUDFW� LQ� DQ\�
PDQQHU�� 7KH� OLTXLGDWHG� GDPDJHV� IRU� VKRUWIDOO� LQ� JXDUDQWHHG� SDUDPHWHUV� DQG� IRU�
GHOD\� LQ� FRPSOHWLRQ� DUH� LQGHSHQGHQW� RI� HDFK� RWKHU� DQG� VKDOO� EH� DSSOLFDEOH�
VHSDUDWHO\�DQG�FRQFXUUHQWO\�

���� ,1'(01,7<�%21'
���� )RU� WKH� PDWHULDOV�HTXLSPHQW� WR� EH� SURYLGHG� E\� WKH� &RQWUDFWRU� DQG�RU� IRU� WKH�

(PSOR\HU� VXSSOLHG� LWHPV�� LW� ZLOO� EH� WKH� UHVSRQVLELOLW\� RI� WKH� &RQWUDFWRU� WR� WDNH�
GHOLYHU\��XQORDG�DQG�VWRUH�WKH�PDWHULDOV�DW�VLWH�DQG�H[HFXWH�DQ�LQGHPQLW\�ERQG�DV�
SHU�SURIRUPD�DW�$QQH[XUH�9,,,��&RQGLWLRQV�RI�&RQWUDFW��9RO��,� LQ� IDYRXU�RI�BBBB�
DJDLQVW� ORVV��GDPDJH�DQG� ULVNV� LQYROYHG� IRU� WKH� IXOO� YDOXH�RI� WKH�PDWHULDOV�� �7KLV�
LQGHPQLW\�ERQG�VKDOO�EH�IXUQLVKHG�E\�WKH�&RQWUDFWRU�EHIRUH�FRPPHQFHPHQW�RI�WKH�
VXSSOLHV�DQG�VKDOO�EH�YDOLG� WLOO� WKH�VFKHGXOHG�GDWH�RI� WHVWLQJ��FRPPLVVLRQLQJ�DQG�
KDQGLQJ�RYHU�WKH�WUDQVPLVVLRQ�OLQH�WR�BBBB�

���� 6725$*(�&80�(5(&7,21�,1685$1&(
,Q�DGGLWLRQ�WR�FRQGLWLRQV�VSHFLILHG�LQ�&ODXVH�1R�������6HFWLRQ�*&&��9RO��,�IROORZLQJ�
VKDOO�DOVR�DSSO\�

���� $OO� WKH� HTXLSPHQW� DQG�PDWHULDOV� LQFOXGLQJ� VSDUHV�� LI� DQ\�� EHLQJ� VXSSOLHG� E\� WKH�
&RQWUDFWRU�VKDOO�EH�NHSW�FRPSOHWHO\�LQVXUHG�E\�WKH�&RQWUDFWRU�DW�KLV�FRVW�IURP�WLPH�
RI�GLVSDWFK�IURP�WKH�&RQWUDFWRU¶V�ZRUNV�6XE�YHQGRU¶V�ZRUNV��XSWR�WKH�FRPSOHWLRQ�
RI�HUHFWLRQ��WHVWLQJ�	�FRPPLVVLRQLQJ�DW�VLWH�DQG�WDNLQJ�RYHU�RI�WKH�WUDQVPLVVLRQ�OLQH�
E\�BBB�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�

���� )XUWKHU�DOO�HTXLSPHQW�DQG�PDWHULDOV�EHLQJ�VXSSOLHG�E\�BBBB�IRU�WKH�HUHFWLRQ��DV�
SHU�7HFKQLFDO�6SHFLILFDWLRQ�� VKDOO� EH� NHSW� LQVXUHG�E\� WKH�&RQWUDFWRU�DJDLQVW� DQ\�
ORVV��GDPDJH��SLOIHUDJH��WKHIW��ILUH��HWF��IURP�WKH�SRLQW�RI�XQORDGLQJ�XSWR�WKH�WLPH�RI�
WDNLQJ�RYHU�E\�BBBB�LQFOXGLQJ�KDQGOLQJ��WUDQVSRUWDWLRQ��VWRUDJH��HUHFWLRQ��WHVWLQJ�
DQG� FRPPLVVLRQLQJ� HWF�� 7KH� SUHPLXP� SDLG� WR� WKH� ,QVXUDQFH� FRPSDQ\� E\� WKH�
&RQWUDFWRU�IRU�VXFK�LQVXUDQFH�VKDOO�EH�UHLPEXUVHG�E\�BBBBB�WR�WKH�&RQWUDFWRU���
7KH� &RQWUDFWRU� VKDOO� REWDLQ� FRPSHWLWLYH� TXRWDWLRQ� IRU� VXFK� LQVXUDQFH� DQG� VKDOO�
WDNH�SULRU�DSSURYDO�IURP�BBBB�EHIRUH�WDNLQJ�WKH�LQVXUDQFH���7KH�LQVXUDEOH�YDOXH�
RI�WKH�HTXLSPHQW�EHLQJ�VXSSOLHG�E\�BBBB�VKDOO�EH�LQWLPDWHG�WR�WKH�&RQWUDFWRU�IRU�
DUUDQJLQJ�WKH�LQVXUDQFH�

���� ,W�ZLOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�&RQWUDFWRU�WR�ORGJH��SXUVXH�DQG�VHWWOH�DOO�FODLPV�
ZLWK� WKH� LQVXUDQFH�FRPSDQ\� LQ� FDVH�RI� DQ\�GDPDJH�� ORVV�� WKHIW�� SLOIHUDJH�RU� ILUH�
GXULQJ� H[HFXWLRQ� RI� &RQWUDFW� DQG� BBBB� VKDOO� EH� NHSW� LQIRUPHG� DERXW� LW�� � 7KH�
&RQWUDFWRU� VKDOO� UHSODFH� WKH� ORVW�GDPDJHG�PDWHULDOV� SURPSWO\� LUUHVSHFWLYH� RI� WKH�
VHWWOHPHQW�RI�WKH�FODLPV�E\�WKH�XQGHUZULWHUV�DQG�HQVXUH�WKDW�WKH�ZRUN�SURJUHVV�LV�
DV�SHU�DJUHHG�VFKHGXOHV���7KH�ORVVHV��LI�DQ\��LQ�VXFK�UHSODFHPHQW�ZLOO�KDYH�WR�EH�
ERUQH�E\�WKH�&RQWUDFWRU�
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���� 32:(5��:$7(5�	�&20081,&$7,21
7KH�&RQWUDFWRU�VKDOO�PDNH�KLV�RZQ�DUUDQJHPHQWV�IRU�SRZHU��ZDWHU��WHOHSKRQH�DQG�
RWKHU� IDFLOLWLHV� QHFHVVDU\� IRU� WKH� FRQVWUXFWLRQ�HUHFWLRQ� RI� WUDQVPLVVLRQ� OLQH� DW� KLV�
RZQ�FRVW�

���� /$1'�)25 &2175$&725¶V�2)),&(��6725(��:25.6+23�(7&�
7KH�&RQWUDFWRU� VKDOO�PDNH� KLV� RZQ�DUUDQJHPHQW� IRU� ODQG� IRU� FRQVWUXFWLRQ� RI� KLV�
ILHOG� RIILFH�� ZRUNVKRS�� VWRUHV�� PDJD]LQHV� IRU� H[SORVLYHV� LQ� LVRODWHG� ORFDWLRQV��
DVVHPEOLQJ�\DUG��HWF��DV�UHTXLUHG�IRU�H[HFXWLRQ�RI�WKH�&RQWUDFW�DW�KLV�RZQ�FRVW�

���� 352*5(66�5(32576
���� 'XULQJ� H[HFXWLRQ� RI� WKH� &RQWUDFW�� WKH� &RQWUDFWRU� VKDOO� IXUQLVK�PRQWKO\� SURJUHVV�

UHSRUWV� WR� BBBB� LQ� D� IRUPDW� DV� VSHFLILHG� E\� BBBB�� LQGLFDWLQJ� WKH� SURJUHVV�
DFKLHYHG�GXULQJ�WKH�PRQWK��DQG�WRWDO�SURJUHVV�XSWR�WKH�PRQWK�DJDLQVW�VFKHGXOHG�
DQG� DQWLFLSDWHG� FRPSOHWLRQ� GDWHV� LQ� UHVSHFW� RI� DFWLYLWLHV� FRYHUHG� LQ�
SURJUDPPHV�VFKHGXOHV�UHIHUUHG�WR�DERYH��,I�FDOOHG�IRU�E\�BBB��&RQWUDFWRU�VKDOO�
DOVR� IXUQLVK� WR�BBBBB� UHVRXUFHV�GDWD� LQ�D�VSHFLILHG� IRUPDW�DQG WLPH�VFKHGXOH���
7KH� &RQWUDFWRU� VKDOO� DOVR� IXUQLVK� DQ\� RWKHU� LQIRUPDWLRQ� WKDW� LV� QHFHVVDU\� WR�
DVFHUWDLQ�SURJUHVV��LI�FDOOHG�IRU�E\�BBB�

���� 6853/86�0$7(5,$/6
���� 2Q� FRPSOHWLRQ� RI� WKH� ZRUNV� DOO� VXFK� PDWHULDOV� VXSSOLHG� E\� BBBB�� LI� DQ\�� IRU�

HUHFWLRQ�� WKDW� UHPDLQ� XQXWLOL]HG� VKDOO� EH� UHWXUQHG� WR� WKH�(QJLQHHU� E\� DQG� DW� WKH�
H[SHQVH�RI�WKH�&RQWUDFWRU�LQ�BBBB¶V�VWRUH�V���H[FHSW�IRU�WKH�ZDVWDJH�DOORZHG�IRU�
YDULRXV�OLQH�PDWHULDOV�LQ�DFFRUGDQFH�ZLWK�SURYLVLRQ�RI�WKH�UHOHYDQW�FODXVH�

���� 7KH� &RQWUDFWRU�� ZLWKLQ� WZR� ���� PRQWKV� IURP� WKH� WDNLQJ� RYHU� RI� WKH� HTXLSPHQW��
PDWHULDOV�XQGHU� WKH�SDFNDJH�� VKDOO� UHWXUQ�DQG�DFFRXQW� IRU� WKH�VXUSOXV�PDWHULDOV��
IDLOLQJ�ZKLFK�QHFHVVDU\� UHFRYHULHV�ZLOO�EH�PDGH� IURP� WKH�RXWVWDQGLQJ�ELOOV�RI� WKH�
&RQWUDFWRU� IRU� WKH� FRVW� RI� WKH� PDWHULDOV� OHIW� XQDFFRXQWHG� DV� GHFLGHG� E\� WKH�
(QJLQHHU�

���� /$7(17�'()(&7�:$55$17<
���� 7KH� SHULRG� RI� ODWHQW� GHIHFW� ZDUUDQW\� LQ� WHUPV� RI� FODXVH� ������ 6HFWLRQ� *&&��

9ROXPH�,�VKDOO�EH�OLPLWHG�WR����\HDUV�IURP�WKH�GDWH�RI�H[SLU\�RI�*XDUDQWHH�3HULRG�

���� ),567�$,'
���� 7R�GHDO�ZLWK�HPHUJHQF\�DFFLGHQWDO�HYHQWXDOLWLHV�DW�ZRUNV�VLWH��WKH�&RQWUDFWRU�VKDOO�

PDNH�DOO�VXFK�DUUDQJHPHQWV�QHFHVVDU\��VXFK�DV�VHUYLFHV�RI�DQ�DPEXODQFH�HWF��IRU�
WUDQVSRUWDWLRQ�WR�KRVSLWDO�DW�KLV�RZQ�FRVW�
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���� 68%0,66,21�2)�%,'6
���� 7KH�ELG� VKDOO� EH�VXEPLWWHG�E\� WKH�ELGGHUV�DV�SHU�&ODXVH������RI�6HFWLRQ�,1%�RI�

9RO��,� DQG� DV� LQGLFDWHG� LQ� WKH� ,QYLWDWLRQ� WR� %LG� �,19��� +RZHYHU�� WKH� ELGGHUV� DUH�
UHTXLUHG�WR�SUHSDUH�DQG�VXEPLW�RQO\�WKUHH�FRSLHV�RI�WKH�ELG��L�H���RQH�RULJLQDO�DQG�
WZR�FRSLHV��DQG�TXDOLI\LQJ�GDWD��FOHDUO\�PDUNHG�³2ULJLQDO�%LG´�DQG�³&RS\�RI�%LG´��

������ %,'�*8$5$17((�
����� $�%LG�*XDUDQWHH� LQ�D�VHSDUDWH�VHDOHG�FRYHU��VKDOO�DFFRPSDQ\�WKH�%LG�LQ�RULJLQDO�

DQG� WZR� FRSLHV� RI� WKH� RULJLQDO�� VHSDUDWHO\� IRU� HDFK� SDFNDJH�� IRU� WKH� DPRXQW
LQGLFDWHG�EHORZ��LQ�D�PDQQHU�DV�VHW�IRUWK�LQ�FODXVH������6HF��,1%��9RO��,�

3DFNDJH $PRXQW

���� $Q\�%LG�QRW�DFFRPSDQLHG�E\�D�%LG�*XDUDQWHH�DV�VHW�IRUWK�LQ�&ODXVH�������6HFWLRQ�
,1%��9RO��,�DQG�KHUHLQDERYH�VKDOO�QRW�EH�DFFHSWHG�DQG�VKDOO�EH� UHWXUQHG�ZLWKRXW�
EHLQJ�RSHQHG�

���� ,Q�FDVH�WKH�ELG�LV�VXEPLWWHG�E\�D�MRLQW�YHQWXUH��WKH�%LG�*XDUDQWHH�VKDOO�EH�LQ�
WKH�QDPH�RI�WKH�-RLQW�9HQWXUH�FRYHULQJ�DOO�WKH�SDUWQHUV�RI�WKH�-RLQW�9HQWXUH�
DQG� QRW� LQ� WKH� QDPH� RI� WKH� /HDG� 3DUWQHU� RU� DQ\� SDUWQHU�V�� RI� WKH� -RLQW�
9HQWXUH DORQH�
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$11(;85(�$��6&&�
48$/,),&$7,21�2)�7+(�%,''(5

4XDOLILFDWLRQ�RI�ELGGHU�ZLOO�EH�EDVHG�RQ�PHHWLQJ�WKH�PLQLPXP�SDVV�IDLO�FULWHULD�VSHFLILHG�LQ�
3DUW�$� EHORZ� UHJDUGLQJ� WKH� %LGGHU¶V� WHFKQLFDO� H[SHULHQFH�� PDQXIDFWXULQJ�FRQVWUXFWLRQ�
IDFLOLWLHV� DQG� ILQDQFLDO� SRVLWLRQ� DV� GHPRQVWUDWHG� E\� WKH� %LGGHU¶V� UHVSRQVHV� LQ� WKH�
FRUUHVSRQGLQJ�%LG�6FKHGXOHV��7KH�ELGGHU�VKDOO�DOVR�EH�UHTXLUHG�WR�IXUQLVK�WKH�LQIRUPDWLRQ�
VSHFLILHG� LQ� 3DUW�%� LQ� WKHLU� %LG�� 6XEFRQWUDFWRUV¶� WHFKQLFDO� H[SHULHQFH� DQG� ILQDQFLDO�
UHVRXUFHV�VKDOO�QRW�EH�WDNHQ�LQWR�DFFRXQW�LQ�GHWHUPLQLQJ�WKH�%LGGHU¶V�FRPSOLDQFH�ZLWK�WKH�
TXDOLI\LQJ�FULWHULD��7KH�ELG�FDQ�EH�VXEPLWWHG�E\�DQ�LQGLYLGXDO�ILUP�RU�E\�FRQVRUWLXP����
1RWZLWKVWDQGLQJ�DQ\WKLQJ�VWDWHG�KHUHLQDERYH��WKH�(PSOR\HU�UHVHUYHV�WKH�ULJKW�WR�DVVHVV�
WKH� FDSDFLW\� DQG� FDSDELOLW\� RI� WKH� ELGGHU�� VKRXOG� WKH� FLUFXPVWDQFHV� ZDUUDQW� VXFK�
DVVHVVPHQW� LQ� DQ� RYHUDOO� LQWHUHVW� RI� WKH�(PSOR\HU�� � BBB� UHVHUYHV� WKH� ULJKW� WR�ZDLYH�
PLQRU�GHYLDWLRQV�LI�WKH\�GR�QRW�PDWHULDOO\�DIIHFW�WKH�FDSDELOLW\�RI�WKH�%LGGHU�WR�SHUIRUP�WKH�
FRQWUDFW�
��� 3$57�$
��� 7KH�ELGGHU�VKDOO�KDYH�FRQVWUXFWHG�DQG�FRPPLVVLRQHG�WUDQVPLVVLRQ�OLQHV��IHHGHUV�

RI� DJJUHJDWH� URXWH� OHQJWK� RI� ���� .0� RU�PRUH� RI� ��� N9� RU� DERYH� YROWDJH� FODVV�
DQG�RU�LQVWDOOHG�HUHFWHG����.9�RU�DERYH�YROWDJH�FODVV�VXE�VWDWLRQV�GXULQJ�WKH�ODVW�
VHYHQ�����\HDUV�DQG�WKH�VDPH�DUH�LQ�VDWLVIDFWRU\�RSHUDWLRQ�IRU�D�SHULRG�RI�WZR�����
\HDUV�DV�RQ�WKH�GDWH�RI�ELG�RSHQLQJ��

��� %LGV�PD\�EH�VXEPLWWHG�E\� LQGLYLGXDO� ILUPV�RU� MRLQW�YHQWXUH�RI� ILUPV�DV�RQH�RI� WKH�
IROORZLQJ�

D� $�VLQJOH�ILUP WKDW�PHHWV�DOO�WKH�TXDOLILFDWLRQ�UHTXLUHPHQWV�VHW�IRUWK�LQ�SDUD�����RI�
3DUW�$�DERYH��

E� $�-RLQW�9HQWXUH�RI� ILUPV�ZKHUHLQ�DQ\�RQH�RI� WKH�SDUWQHUV�VKRXOG�KDYH�GHVLJQHG��
PDQXIDFWXUHG��W\SH�WHVWHG�DQG�VXSSOLHG�RU�LQVWDOOHG�HUHFWHG���N9�RU�DERYH�YROWDJH�
FODVV�VXE�VWDWLRQV�RU� WUDQVPLVVLRQ� OLQHV�IHHGHUV�DQG� WKH�VDPH�DUH� LQ�VDWLVIDFWRU\�
RSHUDWLRQ�IRU�D�SHULRG�RI�WZR�����\HDUV�DV�RQ�WKH�GDWH�RI�ELG�RSHQLQJ�DQG�HDFK�RI�
WKH�RWKHU�SDUWQHU�V��VKRXOG�PHHW�TXDOLILFDWLRQ�UHTXLUHPHQWV�VHW�IRUWK�LQ�SDUD�����RI�
3DUW�$�DERYH��

��� )RU�WKH�SXUSRVH�RI�WKLV�SDUWLFXODU�ELG��ELGGHU�VKDOO�PHHW�WKH�IROORZLQJ�PLQLPXP�
FULWHULD���

D�� 0LQLPXP�$YHUDJH�$QQXDO� 7XUQRYHU� �0$$7�� IRU� EHVW� WKUHH� \HDUV� RXW� RI� ODVW� ILYH�
ILQDQFLDO�\HDUV�RI�WKH�ELGGHU�VKRXOG�EH�DV�EHORZ�

L� 3DFNDJH� � 5V������� ODF
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LL� 3DFNDJH� � 5V������� ODF
LLL� 3DFNDJH� ��5V������� ODF
LY� 3DFNDJH� ���5V������ ODF

E� %LGGHU�VKDOO�KDYH�OLTXLG�DVVHWV��/$� DQG�RU�HYLGHQFH�RI�DFFHVV�WR�RU�DYDLODELOLW\�RI�
FUHGLW�IDFLOLWLHV�RI�QRW�OHVV�WKDQ���
L� 3DFNDJH� � 5V������� ODF
LL� 3DFNDJH� � 5V������� ODF
LLL� 3DFNDJH� ��5V������� ODF
LY� 3DFNDJH� ���5V������ ODF

,Q�FDVH�ELGGHU�LV�D�KROGLQJ�FRPSDQ\��0$$7�	�/$�UHIHUUHG�WR�LQ�FODXVH�����D��	��E��
DERYH�VKDOO� EH�RI� WKDW�KROGLQJ�FRPSDQ\�RQO\� �L�H��H[FOXGLQJ� LWV�VXEVLGLDU\��JURXS�
FRPSDQLHV��� ,Q� FDVH� ELGGHU� LV� D� VXEVLGLDU\� RI� D� KROGLQJ� FRPSDQ\��0$$7� 	� /$�
UHIHUUHG� WR� LQ�FODXVH�����D��	��E��DERYH�VKDOO�EH�RI� WKDW�VXEVLGLDU\�FRPSDQ\�RQO\�
�L�H��H[FOXGLQJ�LWV�KROGLQJ�FRPSDQ\��

F� IRU�%LGGHUV�WR�TXDOLI\�IRU�PRUH�WKDQ�RQH�SDFNDJH���WKH�0$$7�DQG�/$�UHTXLUHPHQW�
VKDOO�EH�KH�VXP�RI�0$$7�DQG�/$�UHTXLUHPHQW�RI�WKH�SDFNDJHV��WKH\�SURSRVHG�WR�
TXDOLI\��

��� 7KH�ILJXUHV�IRU�HDFK�RI�WKH�SDUWQHU�RI�WKH�MRLQW�YHQWXUH�VKDOO�EH�DGGHG�WRJHWKHU�WR
GHWHUPLQH� WKH�ELGGHU¶V�FRPSOLDQFH�ZLWK� WKH�PLQLPXP�TXDOLI\LQJ�FULWHULD�VHW�RXW� LQ�
SDUD������D��	��E��RI�3DUW�$�DERYH��KRZHYHU�LQ�RUGHU�IRU�D�MRLQW�YHQWXUH�WR�TXDOLI\��
WKH�SDUWQHU�V��RI�MRLQW�YHQWXUH�PXVW�PHHW�WKH�IROORZLQJ�PLQLPXP�FULWHULD�

L� 7KH�OHDG�SDUWQHU�VKDOO�PHHW��QRW�OHVV�WKDQ�����RI�WKH�PLQLPXP�FULWHULD�JLYHQ�DW�
3DUD������$��	��E��RI�3DUW�$�

LL� (DFK�RI�WKH�RWKHU�SDUWQHU�V�VKDOO�PHHW�QRW�OHV�WKDQ�����RI�WKH�FULWHULD�JLYHQ�DW�
3DUD������D��	��E��RI�3DUW�$�DERYH��

)DLOXUH�WR�FRPSO\�ZLWK�WKLV�UHTXLUHPHQW�ZLOO�UHVXOW�LQ�UHMHFWLRQ�RI�WKH�MRLQW�YHQWXUH¶V�
ELG��6XE�FRQWUDFWRUV¶�H[SHULHQFH�DQG�UHVRXUFHV�VKDOO�QRW�EH�WDNHQ�LQWR�DFFRXQW�LQ�
GHWHUPLQLQJ�WKH�ELGGHU¶V�FRPSOLDQFH�ZLWK�TXDOLI\LQJ�FULWHULD�

�����D�2QH�RI�WKH�SDUWQHUV�VKDOO�EH�QRPLQDWHG�DV�OHDG�SDUWQHU� DQG�WKH�OHDG�SDUWQHU�VKDOO�
EH� DXWKRUL]HG� WR� LQFXU� OLDELOLWLHV� DQG� UHFHLYH� LQVWUXFWLRQ� IRU�DQG�RQ�EHKDOI� RI� DQ\�
DQG� DOO� SDUWQHU� RI� WKH� MRLQW� YHQWXUH� DQG� WKH� HQWLUH� H[HFXWLRQ� RI� WKH� FRQWUDFW�
LQFOXGLQJ� UHFHLSW� RI� SD\PHQW� VKDOO� EH� GRQH�H[FOXVLYHO\� WKURXJK� WKH OHDG�SDUWQHU��
7KLV�DXWKRUL]DWLRQ�VKDOO�EH�HYLGHQFHG�E\�VXEPLWWLQJ�D�SRZHU�RI�DWWRUQH\�VLJQHG�E\�
OHJDOO\� DXWKRUL]HG� VLJQDWRULHV� RI� DOO� WKH� SDUWQHUV� DV� SHU� SURIRUPD� LQ� VHFWLRQ�
³$QQH[XUH´�RI�VSHFLDO�FRQGLWLRQ�RI�FRQWUDFW�9RO��,$�����
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�E� $OO�SDUWQHU�RI�WKH�MRLQW�YHQWXUH�VKDOO�EH�OLDEOH�MRLQWO\�DQG�VHYHUDOO\�IRU�WKH�H[HFXWLRQ�
RI�WKH�FRQWUDFW�LQ�DFFRUGDQFH�ZLWK�WKH�FRQWUDFW�WHUPV�DQG�D�FRS\�RI�WKH�DJUHHPHQW�
HQWHUHG� LQWR� E\� WKH� MRLQW� YHQWXUH� SDUWQHUV� KDYLQJ� VXFK� D� SURYLVLRQ� VKDOO� EH�
VXEPLWWHG�ZLWK�WKH�ELG���
$�VWDWHPHQW� WR� WKLV�HIIHFW�VKDOO�EH� LQFOXGHG� LQ� WKH�DXWKRUL]DWLRQ�PHQWLRQHG�XQGHU�
�D�� DERYH� DV� ZHOO� DV� LQ� WKH� %LG� )RUP� DQG� LQ� WKH� &RQWUDFW� )RUP� �LQ� FDVH� RI� D�
VXFFHVVIXO�ELG��

��� 3$57�%
��� 7KH�%LGGHU�VKDOO�DOVR�IXUQLVK�IROORZLQJ�GRFXPHQWV�GHWDLOV�ZLWK�LWV�ELG�

L� $�FHUWLILFDWH�IURP�EDQNHU��DV�SHU�IRUPDW��LQGLFDWLQJ�YDULRXV�IXQG�EDVHG�QRQ�IXQG�
EDVHG� OLPLWV� VDQFWLRQHG� WR� WKH�ELGGHU�DQG� WKH�H[WHQW�RI�XWLOL]DWLRQ�DV�RQ�GDWH�
6XFK�FHUWLILFDWH�VKRXOG�KDYH�EHHQ�LVVXHG�QRW�HDUOLHU�WKDQ�WKUHH�PRQWKV�SULRU�WR�
WKH� GDWH� RI� ELG�RSHQLQJ��:KHUHYHU�QHFHVVDU\�BBB�PD\�PDNH�TXHULHV�ZLWK�
WKH�%LGGHUV¶�EDQNHUV��

LL� 7KH� FRPSOHWH� DQQXDO� UHSRUWV� WRJHWKHU�ZLWK�$XGLWHG� VWDWHPHQW�RI� DFFRXQWV�RI�
WKH�FRPSDQ\�IRU�ODVW�ILYH�\HDUV�RI�LWV�RZQ��VHSDUDWH��LPPHGLDWHO\�SUHFHGLQJ�WKH�
GDWH�RI�VXEPLVVLRQ�RI�ELG��

^1RWH� ,� ,Q� WKH�HYHQW� WKH�ELGGHU� LV�QRW�DEOH�WR�IXUQLVK�WKH� LQIRUPDWLRQ�RI� LWV�RZQ��L�H��
VHSDUDWH���EHLQJ�D�VXEVLGLDU\�FRPSDQ\�DQG�LWV�DFFRXQWV�DUH�EHLQJ�FRQVROLGDWHG�ZLWK�
LWV� JURXS�KROGLQJ�SDUHQW� FRPSDQ\�� WKH� ELGGHU� VKRXOG� VXEPLW� WKH� DXGLWHG EDODQFH�
VKHHWV�� LQFRPH� VWDWHPHQWV�� RWKHU� LQIRUPDWLRQ� SHUWDLQLQJ� WR� LW� RQO\� �QRW� RI� LWV�
JURXS�+ROGLQJ�3DUHQW�&RPSDQ\��GXO\�FHUWLILHG�E\�DQ\�RQH�RI�WKH�DXWKRULW\�>�L��6WDWXWRU\�
$XGLWRU�RI� WKH�ELGGHU� ��LL��&RPSDQ\�6HFUHWDU\�RI� WKH�ELGGHU�RU� � �LLL��$�FHUWLILHG�3XEOLF�
$FFRXQWDQW@� FHUWLI\LQJ� WKDW� VXFK� LQIRUPDWLRQ�GRFXPHQWV� DUH� EDVHG� RQ� WKH� DXGLWHG�
DFFRXQWV�DV�WKH�FDVH�PD\�EH�

,,� 6LPLODUO\�� LI� WKH� ELGGHU�KDSSHQV� WR�EH�D�*URXS�+ROGLQJ�3DUHQW�&RPSDQ\�� WKH�ELGGHU�
VKRXOG� VXEPLW� WKH� DERYH� GRFXPHQWV�LQIRUPDWLRQ� RI� LWV� RZQ� �L�H�� H[FOXVLYH� RI� LWV�
VXEVLGLDULHV�� GXO\� FHUWLILHG� E\� DQ\� RQH� RI� WKH� DXWKRULW\� PHQWLRQHG� LQ� 1RWH�,� DERYH�
FHUWLI\LQJ�WKDW�WKHVH�LQIRUPDWLRQ�GRFXPHQWV�DUH�EDVHG�RQ�WKH�DXGLWHG�DFFRXQWV��DV�WKH�
FDVH�PD\�EH�`

��� /LWLJDWLRQ�+LVWRU\�
7KH� ELGGHU� VKRXOG� SURYLGH� GHWDLOHG� LQIRUPDWLRQ� RQ� DQ\� OLWLJDWLRQ� RU� DUELWUDWLRQ�
DULVLQJ�RXW�RI�FRQWUDFWV�FRPSOHWHG�RU�XQGHU�H[HFXWLRQ�E\�LW�RYHU�WKH�ODVW�ILYH�\HDUV���
$�FRQVLVWHQW�KLVWRU\�RI�DZDUGV�LQYROYLQJ�OLWLJDWLRQ�DJDLQVW�WKH�%LGGHU�RU�DQ\�SDUWQHU�
RI�-9�PD\�UHVXOW�LQ UHMHFWLRQ�RI�%LG�
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��� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�VWDWHG�KHUHLQDERYH�� WKH�(PSOR\HU� UHVHUYHV� WKH� ULJKW� WR�
DFFHVV�WKH�FDSDFLW\�DQG�FDSDELOLW\�RI�WKH�ELGGHU��VKRXOG�WKH�FLUFXPVWDQFHV�ZDUUDQW�
VXFK�DVVHVVPHQW� LQ�DQ�RYHUDOO� LQWHUHVW� RI� WKH�(PSOR\HU��7KH�(PSOR\HU� UHVHUYHV�
WKH�ULJKW�WR�ZDLYH�PLQRU�GHYLDWLRQV�LI�WKH\�GR�QRW�PDWHULDOO\�DIIHFW�WKH�FDSDELOLW\�RI�
WKH�%LGGHU�WR�SHUIRUP�WKH�FRQWUDFW�
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$11(;85(�%��6&&�
352)250$�2)�-2,17�81'(57$.,1*�%<�0$18)$&785(5�$/21*:,7+�7+(�

%,''(5�&2175$&725
121�-8',&,$/�67$03�3$3(5�2)�$335235,$7(�9$/8(

7+,6�'(('�2)�81'(57$.,1*�H[HFXWHG� WKLV««GD\�RI�7ZR�7KRXVDQG�DQG«««�E\�
««««««���� D� &RPSDQ\� LQFRUSRUDWHG� XQGHU� WKH� ODZV� RI�
«««««««««««««�DQG� KDYLQJ� LWV� 5HJLVWHUHG� 2IILFH� DW�
«««««««««««««««���KHUHLQDIWHU� FDOOHG� WKH� ³0DQXIDFWXUHU´� ZKLFK�
H[SUHVVLRQ� VKDOO� LQFOXGH� LWV� VXFFHVVRUV�� H[HFXWRUV� DQG� SHUPLWWHG� DVVLJQV��� DQG�
««««««««««�� D� &RPSDQ\� LQFRUSRUDWHG� XQGHU� WKH� ODZV� RI�
«««««««�KDYLQJ� LWV� 5HJLVWHUHG� 2IILFH� DW� «««««««««««��KHUHLQDIWHU�
FDOOHG�WKH�³%LGGHU´�´&RQWUDFWRU´�ZKLFK�H[SUHVVLRQ�VKDOO�LQFOXGH�LWV�VXFFHVVRUV��H[HFXWRUV�
DQG�SHUPLWWHG�DVVLJQV��LQ�IDYRXU�RI�BBBBBB��KDYLQJ�LWV�5HJLVWHUHG�2IILFH�DW�����������������
� �KHUHLQDIWHU� FDOOHG� WKH� ³(PSOR\HU´� ZKLFK� H[SUHVVLRQ� VKDOO� LQFOXGH� LWV� VXFFHVVRUV��
H[HFXWRUV�DQG�SHUPLWWHG�DVVLJQV��
:+(5($6� WKH� ³(PSOR\HU´� LQYLWHG� %LG� DV� SHU� LWV� 6SHFLILFDWLRQ� 1R««««««�IRU� WKH�
PDQXIDFWXUH�� IDEULFDWLRQ�� VXSSO\� RI� WRZHU� SDUWV� DV� SHU� (PSOR\HU� GHVLJQ�� &DVWLQJ� RI�
IRXQGDWLRQ�� HUHFWLRQ�RI�DOO� W\SH�RI� WRZHUV��VWULQJLQJ�RI�FRQGXFWRU�DQG�HDUWK�ZLUH�� WHVWLQJ�
DQG� FRPPLVVLRQLQJ� RI� 7UDQVPLVVLRQ� OLQH� RI� H[HFXWLRQ� RI�
«««««««««««««««7UDQVPLVVLRQ�/LQH�
$1'�:+(5($6�&ODXVH�1R«««««��6HFWLRQ� �«««��RI««��9RO��«�IRUPLQJ�SDUW�RI�
WKH�%LG�'RFXPHQWV�LQWHU�DOLD�VWLSXODWHV�WKDW�WKH�%LGGHU�DORQJZLWK�0DQXIDFWXUHU�PXVW�IXOILOO�
WKH�4XDOLI\LQJ�5HTXLUHPHQWV�DQG�EH� MRLQWO\�DQG�VHYHUDOO\�ERXQG�DQG�UHVSRQVLEOH�IRU�WKH�
TXDOLW\�DQG� WLPHO\�VXSSO\�RI� WRZHU�SDUWV� LQ� WKH�HYHQW� WKH�%LG�VXEPLWWHG�E\� WKH�%LGGHU� LV�
DFFHSWHG�E\�WKH�(PSOR\HU�UHVXOWLQJ�LQ�D�&RQWUDFW�
$1'� :+(5($6� WKH� %LGGHU� KDV� VXEPLWWHG� LWV� %LG� WR� WKH� (PSOR\HU� YLGH� 3URSRVDO�
1R«««««GDWHG««««��EDVHG�RQ� WLH�XS�ZLWK� WKH�0DQXIDFWXUHU� IRU�VXSSO\�RI� WRZHU�
SDUWV�
12:�7+(5()25(�7+,6�81'(57$.,1*�:,71(667+�DV�XQGHU�
��� ,Q� FRQVLGHUDWLRQ� RI� WKH� DZDUG� RI� &RQWUDFW� E\� WKH� (PSOR\HU� WR� WKH� %LGGHU�

�KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� ³&RQWUDFW´�� ZH�� WKH� 0DQXIDFWXUHU� DQG� WKH�
%LGGHU�&RQWUDFWRU�GR�KHUHE\�GHFODUH� WKDW�ZH�VKDOO�EH� MRLQWO\�DQG�VHYHUDOO\�ERXQG�
XQWR� BBBB�� IRU� WKH� PDQXIDFWXUH�� WHVWLQJ�� VXSSO\� RI� WRZHU� SDUWV� RQ� )25�
GHVWLQDWLRQ�GHOLYHU\�DW�VLWH�EDVLV�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�6SHFLILFDWLRQV�
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��� :LWKRXW�LQ�DQ\�ZD\�DIIHFWLQJ�WKH�JHQHUDOLW\�DQG�WRWDO�UHVSRQVLELOLW\�LQ�WHUPV�RI�WKLV�
'HHG� RI� 8QGHUWDNLQJ�� WKH� 0DQXIDFWXUHU� KHUHE\� DJUHHV� WR� GHSXWH� WKHLU�
UHSUHVHQWDWLYHV� IURP� WLPH� WR� WLPH� WR� WKH� (PSOR\HU¶V� 3URMHFW� VLWH� DV� PXWXDOO\�
FRQVLGHUHG�QHFHVVDU\�E\�WKH�(PSOR\HU��%LGGHU�&RQWUDFWRU�DQG�WKH�0DQXIDFWXUHU�WR�
HQVXUH� SURSHU� TXDOLW\�� PDQXIDFWXUH�� WHVWLQJ� DQG� VXSSO\� RQ� )25� GHVWLQDWLRQ�
GHOLYHU\� DW� VLWH� EDVLV� DQG� VXFFHVVIXO� SHUIRUPDQFH�RI� WKH�PDWHULDO� LQ� DFFRUGDQFH�
ZLWK�&RQWUDFW�6SHFLILFDWLRQV���)XUWKHU��LI�WKH�(PSOR\HU�VXIIHUV�DQ\�ORVV�RU�GDPDJH�
RQ� DFFRXQW� RI� QRQSHUIRUPDQFH� RI� WKH� PDWHULDO� �WRZHU� SDUWV�� IXOO\� PHHWLQJ� WKH�
SHUIRUPDQFH�JXDUDQWHHG�DV�SHU�%LG�6SHFLILFDWLRQ�LQ�WHUPV�RI�WKH�FRQWUDFW���:H�WKH�
0DQXIDFWXUHU DQG�WKH�&RQWUDFWRU�MRLQWO\�DQG�VHYHUDOO\�XQGHUWDNH�WR�SD\�VXFK�ORVV�
RU�GDPDJHV�WR�WKH�(PSOR\HU�RQ�LWV�GHPDQG�ZLWKRXW�DQ\�GHPXU�

��� 7KLV�'HHG�RI�8QGHUWDNLQJ�VKDOO�EH�FRQVWUXHG�DQG� LQWHUSUHWHG� LQ�DFFRUGDQFH�ZLWK�
WKH� ODZV� RI� ,QGLD� DQG� WKH� &RXUWV� LQ� 'HOKL� VKDOO KDYH� H[FOXVLYH� MXULVGLFWLRQ� LQ� DOO�
PDWWHUV�DULVLQJ�XQGHU�WKH�8QGHUWDNLQJ�

��� $V� D� VHFXULW\�� WKH� µ0DQXIDFWXUHU� VKDOO� DSDUW� IURP� WKH� &RQWUDFWRU¶V� SHUIRUPDQFH�
JXDUDQWHH�RI�����RI�WKH�FRQWUDFW�SULFH��IXUQLVK�D�&RQWUDFW�3HUIRUPDQFH�*XDUDQWHH�
IURP�LWV�%DQN�LQ�IDYRXU�RI�WKH�(PSOR\HU�LQ�D�IRUP�DFFHSWDEOH�WR�WKH�(PSOR\HU���7KH�
YDOXH�RI�VXFK�JXDUDQWHH�VKDOO�EH�HTXLYDOHQW�WR����RI�WKH�FRVW�RI�WRZHU�SDUWV�WR�EH�
VXSSOLHG� E\� WKH� 0DQXIDFWXUHU� DV� LGHQWLILHG� LQ� WKH� &RQWUDFW� DZDUGHG� E\� WKH�
(PSOR\HU� WR� WKH�%LGGHU�&RQWUDFWRU�DQG� LW� VKDOO� EH�SDUW� RI� JXDUDQWHH� WRZDUGV� WKH�
IDLWKIXO� SHUIRUPDQFH�FRPSOLDQFH� RI� WKLV� 'HHG� RI� 8QGHUWDNLQJ� LQ� WHUPV� RI� WKH�
&RQWUDFW�� � 7KH� JXDUDQWHH� VKDOO� EH� XQFRQGLWLRQDO�� LUUHYRFDEOH� DQG� YDOLG� IRU� WKH�
HQWLUH�SHULRG�RI�WKH�&RQWUDFW��QDPHO\�WLOO�WKH�HQG�RI�WKH ZDUUDQW\�SHULRG�XQGHU�WKH�
&RQWUDFW�� � 7KH� %DQN� *XDUDQWHH� DPRXQW� VKDOO� EH� SD\DEOH� WR� WKH� (PSOR\HU� RQ�
GHPDQG�ZLWKRXW�DQ\�UHVHUYDWLRQ�RU�GHPXU�

��� :H�� WKH� 0DQXIDFWXUH�%LGGHU�&RQWUDFWRU� DJUHH� WKDW� WKLV� 8QGHUWDNLQJ� VKDOO� EH�
LUUHYRFDEOH�DQG�VKDOO� IRUP�DQ� LQWHJUDO SDUW�RI� WKH�&RQWUDFW�DQG� IXUWKHU�DJUHH� WKDW�
WKLV�8QGHUWDNLQJ�VKDOO�FRQWLQXH�WR�EH�HQIRUFHDEOH�WLOO�WKH�(PSOR\HU�GLVFKDUJHV�LW���,W�
VKDOO�EHFRPH�RSHUDWLYH�IURP�WKH�HIIHFWLYH�GDWH�RI�&RQWUDFW��
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,1�:,71(66�:+(5(2)�WKH�0DQXIDFWXUHU�DQG�WKH�%LGGHU�&RQWUDFWRU�KDYH�WKURXJK�WKHLU�
$XWKRULVHG�5HSUHVHQWDWLYHV�H[HFXWHG�WKHVH�SUHVHQWV�DQG�DIIL[HG�

&RPPRQ� VHDOV� RI� WKHLU� UHVSHFWLYH�&RPSDQLHV� RQ� WKH� GD\��PRQWK� DQG� \HDU� ILUVW� DERYH�
PHQWLRQHG�
:,71(66

)RU�0DQXIDFWXUHU

�� ««««««««««««��� 6LJQDWXUH�RI�$XWKRULVHG
�6LJQDWXUH�����������������������������������������������������5HSUHVHQWDWLYH�

�1DPH�LQ�%ORFN�/HWWHU� 1DPH««««««««��
�2IILFH�$GGUHVV���������������������������������������&RPPRQ�6HDO�RI�&RPSDQ\

««««««««««««�
)RU�%LGGHU
��� ««««««««««�� 6LJQDWXUH�RI�$XWKRULVHG�

�6LJQDWXUH� 5HSUHVHQWDWLYH
�1DPH�LQ�%ORFN�/HWWHU� 1DPH�««««««««««
�2IILFH�$GGUHVV����������������������������������������&RPPRQ�6HDO�RI�&RPSDQ\

««««««««««««�
1RWH����������
�L� 7KH�'HHG�RI�-RLQW�8QGHUWDNLQJ�VKDOO�EH�DWWHVWHG�E\�1RWDU\�3XEOLF�RI�WKH�SODFH�V��RI�

WKH�UHVSHFWLYH�H[HFXWDQW�V��
�LL� ,Q� FDVH� WKH� ELG� LV� VXEPLWWHG� E\� D� -RLQW� 9HQWXUH� �-9�� RI� WZR� RU� PRUH� ILUPV� DV�

SDUWQHUV��WKHQ�WKH�-RLQW�GHHG�RI�XQGHUWDNLQJ�VKDOO�EH�PRGLILHG�DFFRUGLQJO\�
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$11(;85(�&��6&&�
)250$7�)25�(9,'(1&(�2)�$&&(66�72�25�$9$,/$%,/,7<�2)�

&5(',7�)$&,/,7,(6

%$1.�&(57,),&$7(

7KLV�LV�WR�FHUWLI\�WKDW�0�V���������������������������������������������������������������������������������)XOO�1DPH�	�
$GGUHVV���������«««����������������������������ZKR�DUH�VXEPLWWLQJ�WKHLU�ELG�WR��������� DJDLQVW�WKHLU�
WHQGHU� VSHFLILFDWLRQ� YLGH� UHI�� 1R�� ������������������������������ 	� GDWH� ��������������������������� LV� RXU�
&XVWRPHU�IRU�WKH�SDVW����������������������������������������\HDUV�
7KHLU� ILQDQFLDO� WUDQVDFWLRQV� ZLWK� RXU� %DQN� KDYH� EHHQ� VDWLVIDFWRU\�� 7KH\� HQMR\� WKH�
IROORZLQJ�IXQG�EDVHG�DQG�QRQ�IXQG�EDVHG�OLPLWV�LQFOXGLQJ�IRU�JXDUDQWHHV��/�&�DQG�RWKHU�
FUHGLW�IDFLOLWLHV�ZLWK�XV�DJDLQVW�ZKLFK�WKH�H[WHQW�RI�XWLOL]DWLRQ�DV�RQ�GDWH�LV�DOVR�LQGLFDWHG�
EHORZ�
6/��
12�

7<3(�2)�)$&,/,7< 6$1&7,21('�
/,0,7�$6�21�'$7(

87,/,6$7,21�$6�
21�'$7(�������������

7KLV�OHWWHU�LV�LVVXHG�DW�WKH�UHTXHVW�RI�0�V���������������������������������������������������������������������
6G��

1DPH�RI�%DQN���������������������������������������������������
1DPH�RI�$XWKRULVHG�6LJQDWRU\��������������������������
'HVLJQDWLRQ�������������������������������������������������������
3KRQH�1R� �����������������«������������������������������������
$GGUHVV�������������������������������������������������������������

6($/�2)�7+(�%$1.
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$11(;85(�'��6&&�
)250�2)�32:(5�2)�$77251(<�)25�-2,17�9(1785(

�2Q�1RQ�MXGLFLDO�6WDPS�3DSHU�RI�$SSURSULDWH�YDOXH
WR�EH�3XUFKDVHG�LQ�WKH�1DPH�RI�-RLQW�9HQWXUH�

.12:�$//�0(1� %<� 7+(6(� 35(6(176� 7+$7�:(�� WKH� 3DUWQHUV� ZKRVH� GHWDLOV� DUH�
JLYHQ� KHUHXQGHU��������������������������������������������������������������KDYH� IRUPHG� D� -RLQW� 9HQWXUH�
XQGHU� WKH� ODZV� RI������������������������������������������������������������������������������������� DQG� KDYLQJ� RXU�
5HJLVWHUHG� 2IILFH�V��+HDG� 2IILFH�V�� DW����������������������������������������������������������� �KHUHLQDIWHU�
FDOOHG� WKH� 
-RLQW� 9HQWXUH
� ZKLFK� H[SUHVVLRQ� VKDOO� XQOHVV� UHSXJQDQW� WR� WKH� FRQWH[W� RU�
PHDQLQJ�WKHUHRI��LQFOXGH�LWV�VXFFHVVRUV��DGPLQLVWUDWRUV�DQG�DVVLJQV��DFWLQJ�WKURXJK�0�V��
�������������������������������������������������������������������������EHLQJ� WKH� 3DUWQHU� LQ�FKDUJH� GR� KHUHE\�
FRQVWLWXWH�� QRPLQDWH� DQG� DSSRLQW� 0�V�� ��������������������������������������������������D� &RPSDQ\�
LQFRUSRUDWHG�XQGHU� WKH� ODZV�RI� ���������������������������������������DQG�KDYLQJ� LWV�5HJLVWHUHG�+HDG�
2IILFH� DW� ������������������������������������������DV� RXU� GXO\� FRQVWLWXWHG� ODZIXO� $WWRUQH\� �KHUHLQDIWHU�
FDOOHG��$WWRUQH\��RU���$XWKRULVHG�5HSUHVHQWDWLYH��RU��3DUWQHU�LQ�FKDUJH���WR�H[HUFLVH�DOO�RU�
DQ\� RI� WKH� SRZHUV� IRU� DQG� RQ� EHKDOI� RI� WKH� -RLQW� 9HQWXUH� LQ� UHJDUG� WR� 6SHFLILFDWLRQ�
1R�������������������������������IRU� &RQVWUXFWLRQ� RI� ������������������������������������ 3DFNDJH� RI� BBBB�
�KHUHLQDIWHU� FDOOHG� WKH� �(PSOR\HU��� DQG� WKH� ELGV� IRU� ZKLFK� KDYH� EHHQ� LQYLWHG� E\� WKH�
(PSOR\HU��WR�XQGHUWDNH�WKH�IROORZLQJ�DFWV�
L� 7R� VXEPLW� SURSRVDO� DQG� SDUWLFLSDWH� LQ� WKH� DIRUHVDLG� %LG� 6SHFLILFDWLRQ� RI� WKH�

(PSOR\HU�RQ�EHKDOI�RI�WKH��-RLQW�9HQWXUH��
LL� 7R�QHJRWLDWH�ZLWK�WKH�(PSOR\HU�WKH�WHUPV�DQG�FRQGLWLRQV�IRU�DZDUG�RI�WKH�&RQWUDFW�

SXUVXDQW� WR�WKH�DIRUHVDLG�%LG�DQG�WR�VLJQ�WKH�&RQWUDFW�ZLWK�WKH�(PSOR\HU�IRU�DQG�
RQ�EHKDOI�RI�WKH��-RLQW�9HQWXUH��

LLL� 7R�GR DQ\�RWKHU�DFW�RU�VXEPLW�DQ\�GRFXPHQW�UHODWHG�WR�WKH�DERYH�
LY� 7R� UHFHLYH�� DFFHSW� DQG� H[HFXWH� WKH� &RQWUDFW� IRU� DQG� RQ� EHKDOI� RI� WKH� �-RLQW�

9HQWXUH��
,W� LV� FOHDUO\� XQGHUVWRRG� WKDW� WKH� 3DUWQHU� LQ�FKDUJH� �/HDG� 3DUWQHU�� VKDOO� HQVXUH�
SHUIRUPDQFH�RI�WKH�&RQWUDFW�V��DQG�LI�RQH�RU�PRUH�3DUWQHU�IDLO�WR�SHUIRUP�WKHLU�UHVSHFWLYH�
SRUWLRQ�RI�WKH�&RQWUDFW�V���WKH�VDPH�VKDOO�EH�GHHPHG�WR�EH�D�GHIDXOW�E\�DOO�WKH�3DUWQHUV�
,W� LV� H[SUHVVO\� XQGHUVWRRG� WKDW� WKLV� 3RZHU� RI� $WWRUQH\� VKDOO� UHPDLQ� YDOLG� ELQGLQJ� DQG�
LUUHYRFDEOH�WLOO�FRPSOHWLRQ�RI�WKH�'HIHFW�/LDELOLW\�3HULRG�LQ�WHUPV�RI�WKH�&RQWUDFW�
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7KH�-RLQW�9HQWXUH�KHUHE\�DJUHHV�DQG�XQGHUWDNHV�WR�UDWLI\�DQG�FRQILUP�DOO�WKH�ZKDWVRHYHU�
WKH� VDLG� $WWRUQH\�� $XWKRULVHG� 5HSUHVHQWDWLYH�3DUWQHU� LQ�FKDUJH� TXRWHV� LQ� WKH� ELG��
QHJRWLDWHV�DQG�VLJQV�WKH�&RQWUDFW�ZLWK�WKH�(PSOR\HU�DQG�RU�SURSRVHV�WR�DFW�RQ�EHKDOI�RI�
WKH�-RLQW�9HQWXUH�E\�YLUWXH�RI� WKLV�3RZHU�RI�$WWRUQH\�DQG� WKH�VDPH�VKDOO�ELQG� WKH�-RLQW�
9HQWXUH�DV�LI�GRQH�E\�LWVHOI�
,1�:,71(66�7+(5(2)� WKH�3DUWQHUV�&RQVWLWXWLQJ� WKH�-RLQW�9HQWXUH�DV�DIRUHVDLG�KDYH�
H[HFXWHG�WKHVH�SUHVHQWV�RQ�WKLV���������GD\�RI���������������XQGHU�WKH�&RPPRQ�6HDO�V��RI�WKHLU�
&RPSDQLHV�

IRU�DQG�RQ��EHKDOI�RI�
WKH�3DUWQHUV�RI�-RLQW�9HQWXUHV
««�������������������������������������
����������������������������������«««
����������������������������������«««

7KH�&RPPRQ�6HDO�RI�WKH�DERYH�3DUWQHUV�RI�WKH�-RLQW�9HQWXUH�
7KH�&RPPRQ�6HDO�KDV�EHHQ�DIIL[HG�WKHUH�XQWR�LQ�WKH�SUHVHQFH�RI�
:,71(66
�� 6LJQDWXUH����������������������������������������

1DPH��������������������������������������������
'HVLJQDWLRQ�������������������������������������
2FFXSDWLRQ�������������������������������������

�� 6LJQDWXUH����������������������������������������
1DPH���������������������������������������������
'HVLJQDWLRQ��������������������������������������
2FFXSDWLRQ���������������������������������������
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$11(;85(�(��6&&�
)250�2)�-2,17�9(1785(�$*5((0(17

�21�121�-8',&,$/�67$03�3$3(5�2)�$335235,$7(�9$/8(�72�%(
385&+$6('�,1�7+(�1$0(�2)�-2,17�9(1785(�

352)250$� 2)� -2,17� 9(1785(� $*5((0(17� %(7:((1�
««««««««««««««««�$1'�««««««««««««««««««���)25�
%,'�63(&,),&$7,21�12��«««««««««««««���2)�����������������������
7+,6� -RLQW� 9HQWXUH�$JUHHPHQW� H[HFXWHG� RQ� WKLV«��GD\� RI�««««7ZR� WKRXVDQG� DQG�
«««««««EHWZHHQ�0�V��«««««««««««��� D FRPSDQ\� LQFRUSRUDWHG� XQGHU�
WKH� ODZV� RI� «««««��DQG� KDYLQJ� LWV� 5HJLVWHUHG� 2IILFH� DW�
«««««««««««««««� �KHUHLQDIWHU� FDOOHG� WKH� �/HDG� 3DUWQHU�� ZKLFK�
H[SUHVVLRQ� VKDOO� LQFOXGH� LWV� VXFFHVVRUV�� H[HFXWRUV� DQG� SHUPLWWHG� DVVLJQV��� 0�V��
««««««««««««««««««�D� FRPSDQ\� LQFRUSRUDWHG� XQGHU� WKH� ODZV� RI�
««««««««««««««««�DQG� KDYLQJ� LWV� 5HJLVWHUHG� 2IILFH� DW�
«««««««««««««�� �KHUHLQDIWHU� FDOOHG� WKH� �3DUWQHU�� ZKLFK� H[SUHVVLRQ� VKDOO�
LQFOXGH� LWV� VXFFHVVRUV�� H[HFXWRUV� DQG� SHUPLWWHG� DVVLJQV�� DQG� 0�V��
«««««««««««D� FRPSDQ\� LQFRUSRUDWHG� XQGHU� WKH� ODZV� RI�
««««««««««««��DQG� KDYLQJ� LWV� 5HJLVWHUHG� 2IILFH� DW�
««««««««««««��� �KHUHLQDIWHU� FDOOHG� WKH� �3DUWQHU�� ZKLFK� H[SUHVVLRQ� VKDOO�
LQFOXGH�LWV�VXFFHVVRUV��H[HFXWRUV�DQG�SHUPLWWHG�DVVLJQV��IRU�WKH�SXUSRVH�RI�PDNLQJ�D�ELG�
DQG� HQWHULQJ� LQWR� D� FRQWUDFW� �LQ� FDVH� RI� DZDUG�� DJDLQVW� WKH� 6SHFLILFDWLRQ� 1R���
««««««««««««««««��� IRU� &RQVWUXFWLRQ� RI� «««««««««««««��
RI�BBBB�LQFRUSRUDWHG�XQGHU�WKH�&RPSDQLHV�$FW�RI������KDYLQJ�LWV�5HJLVWHUHG�2IILFH�DW�
�������������������KHUHLQDIWHU�FDOOHG�WKH��(PSOR\HU��
:+(5($6�WKH�(PSOR\HU� LQYLWHG�ELGV�DV�SHU� WKH�DERYH�PHQWLRQHG�6SHFLILFDWLRQ�IRU� WKH�
GHVLJQ� PDQXIDFWXUH�� VXSSO\� DQG� HUHFWLRQ�� WHVWLQJ� DQG� FRPPLVVLRQLQJ� RI�
(TXLSPHQW�0DWHULDOV� VWLSXODWHG� LQ� WKH� ELGGLQJ� GRFXPHQWV� XQGHU� VXEMHFW� 3DFNDJH� IRU�
«««««««««««�
$1'�:+(5($6�$QQH[XUH�� $��4XDOLILFDWLRQ�5HTXLUHPHQW�RI� WKH�%LGGHU���6HFWLRQ�6&&��
9RO��,$�� IRUPLQJ�SDUW�RI� WKH�ELGGLQJ�GRFXPHQWV��VWLSXODWHV�WKDW�D�-RLQW�9HQWXUH�RI� WZR�RU�
PRUH�TXDOLILHG� ILUPV�DV�SDUWQHUV��PHHWLQJ� WKH�UHTXLUHPHQW�RI�$QQH[XUH�$��6HFWLRQ�6&&�
DV� DSSOLFDEOH� PD\ ELG�� SURYLGHG� WKH� -RLQW� 9HQWXUH� IXOILOOV� DOO� RWKHU� UHTXLUHPHQWV� RI�
$QQH[XUH�$��6HFWLRQ�6&&�DQG�LQ�VXFK�D�FDVH��WKH�%,'�VKDOO�EH�VLJQHG�E\�DOO�WKH�SDUWQHUV�
VR�DV�WR�OHJDOO\�ELQG�DOO�WKH�3DUWQHUV�RI�WKH�-RLQW�9HQWXUH��ZKR�ZLOO�EH�MRLQWO\�DQG�VHYHUDOO\�
OLDEOH�WR�SHUIRUP�WKH�&RQWUDFW�DQG�DOO�REOLJDWLRQV�KHUHXQGHU�
7KH�DERYH�FODXVH�IXUWKHU�VWDWHV�WKDW�WKH�-RLQW�9HQWXUH�DJUHHPHQW�VKDOO�EH�DWWDFKHG�WR�WKH�
ELG�DQG�WKH�FRQWUDFW�SHUIRUPDQFH�JXDUDQWHH�ZLOO�EH�DV�SHU�WKH�IRUPDW�HQFORVHG�ZLWK�WKH�
ELGGLQJ�GRFXPHQW�ZLWKRXW�DQ\�UHVWULFWLRQ�RU�OLDELOLW\�IRU�HLWKHU�SDUW\�
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$1'� :+(5($6� WKH� ELG� KDV� EHHQ� VXEPLWWHG� WR� WKH� (PSOR\HU� YLGH� SURSRVDO�
1R�������������������GDWHG�������������������E\�/HDG�3DUWQHU�EDVHG�RQ�WKH�-RLQW�9HQWXUH�DJUHHPHQW�
EHWZHHQ� DOO� WKH� 3DUWQHUV� XQGHU� WKHVH� SUHVHQWV� DQG� WKH� ELG� LQ� DFFRUGDQFH� ZLWK� WKH�
UHTXLUHPHQWV�RI�$QQH[XUH�$��4XDOLILFDWLRQ��5HTXLUHPHQWV�RI�WKH�%LGGHUV���6HFWLRQ��6&&�
KDV�EHHQ�VLJQHG�E\�DOO�WKH�SDUWQHUV�
12:�7+,6�,1'(1785(�:,71(66(7+�$6�81'(5�
,Q� FRQVLGHUDWLRQ� RI� WKH� DERYH� SUHPLVHV� DQG� DJUHHPHQWV� DOO� WKH� 3DUWQHUV� WR� WKLV� -RLQW�
9HQWXUH�GR�KHUHE\�QRZ�DJUHH�DV�IROORZV�
�� ,Q�FRQVLGHUDWLRQ�RI�WKH�DZDUG�RI�WKH�&RQWUDFW�E\�WKH�(PSOR\HU�WR�WKH�-RLQW�9HQWXUH�

SDUWQHUV��ZH�� WKH�3DUWQHUV� WR� WKH�-RLQW�9HQWXUH�DJUHHPHQW�GR�KHUHE\�DJUHH� WKDW�
0�V«««««««««««««««��VKDOO� DFW� DV� /HDG� 3DUWQHU� DQG� IXUWKHU�
GHFODUH�DQG�FRQILUP�WKDW�ZH�VKDOO�MRLQWO\�DQG�VHYHUDOO\�EH�ERXQG�XQWR�WKH�(PSOR\HU�
IRU� WKH�VXFFHVVIXO�SHUIRUPDQFH�RI� WKH�&RQWUDFW�DQG�VKDOO�EH� IXOO\� UHVSRQVLEOH� IRU�
WKH�GHVLJQ��PDQXIDFWXUH��VXSSO\��DQG�VXFFHVVIXO�SHUIRUPDQFH�RI�WKH�HTXLSPHQW�LQ�
DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�

�� ,Q�FDVH�RI�DQ\�EUHDFK�RI�WKH�VDLG�&RQWUDFW�E\�WKH�/HDG�3DUWQHU�RU�RWKHU�3DUWQHU�V��
RI� WKH� -RLQW� 9HQWXUH� DJUHHPHQW�� WKH� 3DUWQHU�V�� GR� KHUHE\� DJUHH� WR� EH� IXOO\�
UHVSRQVLEOH�IRU�WKH�VXFFHVVIXO�SHUIRUPDQFH�RI�WKH�&RQWUDFW�DQG�WR�FDUU\�RXW�DOO�WKH�
REOLJDWLRQV� DQG� UHVSRQVLELOLWLHV� XQGHU� WKH� &RQWUDFW� LQ� DFFRUGDQFH� ZLWK� WKH�
UHTXLUHPHQWV�RI�WKH�&RQWUDFW�

�� )XUWKHU�� LI� WKH�(PSOR\HU�VXIIHUV�DQ\�ORVV�RU�GDPDJH�RQ�DFFRXQW�RI�DQ\�EUHDFK�LQ�
WKH�&RQWUDFW�RU DQ\�VKRUWIDOO� LQ� WKH�SHUIRUPDQFH�RI� WKH�HTXLSPHQW� LQ�PHHWLQJ�WKH�
SHUIRUPDQFH� JXDUDQWHHG� DV� SHU� WKH� VSHFLILFDWLRQ� LQ� WHUPV� RI� WKH� &RQWUDFW�� WKH�
3DUWQHU�V�� RI� WKHVH� SUHVHQWV� XQGHUWDNH� WR� SURPSWO\� PDNH� JRRG� VXFK� ORVV� RU�
GDPDJHV�FDXVHG�WR�WKH�(PSOR\HU��RQ� LWV GHPDQG�ZLWKRXW�DQ\�GHPXU�� ,W�VKDOO�QRW�
EH�QHFHVVDU\�RU�REOLJDWRU\� IRU� WKH�(PSOR\HU� WR�SURFHHG�DJDLQVW�/HDG�3DUWQHU� WR�
WKHVH�SUHVHQWV�EHIRUH�SURFHHGLQJ�DJDLQVW�RU�GHDOLQJ�ZLWK�WKH�RWKHU�3DUWQHU�V��

�� 7KH� ILQDQFLDO� OLDELOLW\� RI� WKH� 3DUWQHUV� RI� WKLV� -RLQW� 9HQWXUH� DJUHHPHQW� WR� WKH�
(PSOR\HU��ZLWK�UHVSHFW�WR�DQ\�RI�WKH�FODLPV�DULVLQJ�RXW�RI�WKH�SHUIRUPDQFH�RI�QRQ�
SHUIRUPDQFH�RI�WKH�REOLJDWLRQV�VHW�IRUWK�LQ�WKH�VDLG�-RLQW�9HQWXUH�DJUHHPHQW��UHDG�
LQ�FRQMXQFWLRQ�ZLWK� WKH�UHOHYDQW�FRQGLWLRQV�RI� WKH�&RQWUDFW�VKDOO� KRZHYHU��QRW�EH�
OLPLWHG�LQ�DQ\�ZD\�VR�DV�WR�UHVWULFW�RU�OLPLW�WKH�OLDELOLWLHV�RI�DQ\�RI�WKH�3DUWQHUV�RI�WKH�
-RLQW�9HQWXUH�DJUHHPHQW�

�� ,W� LV�H[SUHVVO\�XQGHUVWRRG�DQG�DJUHHG�EHWZHHQ�WKH�3DUWQHUV�WR�WKLV�-RLQW�9HQWXUH�
DJUHHPHQW�WKDW�WKH�UHVSRQVLELOLWLHV�DQG�REOLJDWLRQV�RI�HDFK�RI�WKH�3DUWQHUV�VKDOO�EH�
DV�GHOLQHDWHG� LQ�$SSHQGL[�,��7R�EH� LQFRUSRUDWHG�VXLWDEO\�E\�WKH�3DUWQHUV��WR�WKLV�
DJUHHPHQW�� ,W� LV� IXUWKHU� DJUHHG� E\� WKH� 3DUWQHUV� WKDW� WKH� DERYH� VKDULQJ� RI�
UHVSRQVLELOLWLHV� DQG� REOLJDWLRQV� VKDOO� QRW� LQ� DQ\� ZD\� EH� D� OLPLWDWLRQ� RI� MRLQW� DQG�
VHYHUDO�UHVSRQVLELOLWLHV�RI�WKH�3DUWQHUV�XQGHU�WKLV�&RQWUDFW�



5(&�$5(3

7R�EH�LQVHUWHG�����1DPH�RI�6WDWH�������1DPH�RI�6WDWH�3RZHU�8WLOLW\������1DPH�RI�&HQWUDO�3XEOLF�6HFWRU�8WLOLW\

6HFWLRQ� 6&&��� ��RI���

�� 7KLV� -RLQW� 9HQWXUH� DJUHHPHQW� VKDOO� EH� FRQVWUXHG�DQG� LQWHUSUHWHG� LQ� DFFRUGDQFH�
ZLWK�WKH�ODZV�RI�,QGLD�DQG�WKH�FRXUWV�RI�'HOKL�VKDOO�KDYH�WKH�H[FOXVLYH�MXULVGLFWLRQ�LQ�
DOO�PDWWHUV�DULVLQJ�WKHUHXQGHU�

�� ,Q�FDVH�RI�DQ�DZDUG�RI�D�&RQWUDFW��:H�WKH�3DUWQHUV�WR�WKH�-RLQW�9HQWXUH�DJUHHPHQW�
GR�KHUHE\�DJUHH�WKDW�ZH�VKDOO�EH�MRLQWO\�DQG�VHYHUDOO\�UHVSRQVLEOH�IRU�IXUQLVKLQJ�D�
FRQWUDFW�SHUIRUPDQFH�VHFXULW\�IURP�D�EDQN�LQ�IDYRXU�RI�WKH�(PSOR\HU�LQ�WKH�IRUPV�
DFFHSWDEOH� WR� SXUFKDVHU� IRU� YDOXH� RI� ���� RI� WKH� &RQWUDFW� 3ULFH� LQ� WKH�
FXUUHQF\�FXUUHQFLHV�RI�WKH�&RQWUDFW�

�� ,W�LV�IXUWKHU�DJUHHG�WKDW�WKH�-RLQW�9HQWXUH�DJUHHPHQW�VKDOO�EH�LUUHYRFDEOH�DQG�VKDOO�
IRUP�DQ� LQWHJUDO�SDUW�RI�WKH�&RQWUDFW��DQG�VKDOO�FRQWLQXH�WR�EH�HQIRUFHDEOH�WLOO� WKH�
(PSOR\HU�GLVFKDUJHV�WKH�VDPH��,W�VKDOO�EH�HIIHFWLYH�IURP�WKH�GDWH�ILUVW�PHQWLRQHG�
DERYH�IRU�DOO�SXUSRVHV�DQG�LQWHQWV�

,1�:,71(66�:+(5(2)��WKH�3DUWQHUV�WR�WKH�-RLQW�9HQWXUH�DJUHHPHQW�KDYH�WKURXJK�WKHLU�
DXWKRULVHG�UHSUHVHQWDWLYHV�H[HFXWHG�WKHVH�SUHVHQWV�DQG�DIIL[HG�&RPPRQ�6HDOV�RI�WKHLU�
FRPSDQLHV��RQ�WKH�GD\��PRQWK�DQG�\HDU�ILUVW�PHQWLRQHG�DERYH�
�� &RPPRQ�6HDO�RI����������������������������� )RU�/HDG�3DUWQHU

KDV�EHHQ�DIIL[HG�LQ�P\�RXU�SUHVHQFH
SXUVXDQW�WR�WKH�%RDUG�RI�'LUHFWRU
V �6LJQDWXUH�RI�DXWKRULVHG
UHVROXWLRQ�GDWHG������������������������������ UHSUHVHQWDWLYH�

1DPH«��������������������������««�����
6LJQDWXUH«��������������������������������������� 'HVLJQDWLRQ«««���������������������
1DPH������������������������������������������������ &RPPRQ�6HDO�RI�WKH�FRPSDQ\
'HVLJQDWLRQ�������������������������������������� ������������������������������������������

�� &RPPRQ�6HDO�RI������������������������������ )RU�RWKHU�3DUWQHUV
KDV�EHHQ�DIIL[HG�LQ�P\�RXU�SUHVHQFH
SXUVXDQW�WR�WKH�%RDUG�RI�'LUHFWRU
V �6LJQDWXUH�RI�DXWKRULVHG
UHVROXWLRQ�GDWHG�������������������������������� UHSUHVHQWDWLYH�

1DPH������������������������������������«�
6LJQDWXUH������������������������������������������ 'HVLJQDWLRQ����������������������������
1DPH����������������������������������������������� &RPPRQ� 6HDO� RI� WKH� FRPSDQ\
'HVLJQDWLRQ�������������������������������������� �����������������������������������������������

:,71(66(6�
�� �������������������������������������������������������� �� �������������������������������««««

�6LJQDWXUH� �6LJQDWXUH�
1DPH����������������������������������������������� 1DPH�����������������������������������
����������������������������������������� �������������������������������������««��
�2IILFLDO�DGGUHVV� �2IILFLDO�DGGUHVV�
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