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^ĞĂůĞĚ� ƚĞŶĚĞƌƐ� ĂƌĞ� ŝŶǀŝƚĞĚ ƚŚƌŽƵŐŚ� ĞͲWƌŽĐƵƌĞŵĞŶƚ� WŽƌƚĂů� ŽĨ� DŝŶŝƐƚƌǇ� ŽĨ� ,Z�͕� 'Žǀƚ͘� ŽĨ� /ŶĚŝĂ�
ŚƚƚƉƐ͗ͬͬŵŚƌĚ͘ĞƵŶŝǁŝǌĂƌĚĞ͘ĐŽŵͬ ĨƌŽŵ�ƌĞƉƵƚĞĚ�Đŝǀŝů�ĐŽŶƚƌĂĐƚŽƌƐ�ŽĨ�ĂƉƉƌŽƉƌŝĂƚĞ�ĐůĂƐƐ�ŚĂǀŝŶŐ�ǀĂůŝĚ�ƌĞŐŝƐƚƌĂƚŝŽŶ�
ǁŝƚŚ� Wt�� ;KƌŝƐƐĂ� ^ƚĂƚĞͿ� ͬ� �Wt�� ͬ� W^hƐ� ͬ�E/dZ�ŚĂǀŝŶŐ� ƐŽƵŶĚ� ĨŝŶĂŶĐŝĂů� ƐƚĂƚƵƐ͕�ŵĂĐŚŝŶĞƌǇ͕� ƌĞƐŽƵƌĐĞƐ� ĂŶĚ�
ĞǆƉĞƌŝĞŶĐĞ ŝŶ�ĞǆĞĐƵƚŝŽŶ�ŽĨ�ƐŝŵŝůĂƌ�ǁŽƌŬƐ�ŝ͘Ğ͘�ĨŝŶŝƐŚŝŶŐ�ǁŽƌŬ͕�ǁĂůů�ƉƵƚƚǇ͕�ƉĂŝŶƚŝŶŐ͘

EĂŵĞ�ŽĨ�ǁŽƌŬ �ƐƚŝŵĂƚĞĚ�ĐŽƐƚ;ZƐͬͲͿ �D�;ZƐͬͲͿ dŝŵĞ�ŽĨ�ĐŽŵƉůĞƚŝŽŶ

�ƉƉƌŽĂĐŚ�ƌŽĂĚ�ƚŽ�
ŬŝƚĐŚĞŶ�ŽĨ�,��,Ăůů�ŽĨ
E/d͕�ZŽƵƌŬĞůĂ͘

ϳϳϴϲϰϯ͘ϬϬ ϭϱϱϳϯ͘ϬϬ Ϯ DŽŶƚŚƐ

ϭ͘ �ůŝŐŝďŝůŝƚǇ��ƌŝƚĞƌŝĂ͗ Ͳ �ŽŶƚƌĂĐƚŽƌƐ�ǁŚŽ�ĨƵůĨŝů�ƚŚĞ�ĨŽůůŽǁŝŶŐ�ƌĞƋƵŝƌĞŵĞŶƚƐ�ƐŚĂůů�ďĞ�ĞůŝŐŝďůĞ�ƚŽ�ĂƉƉůǇ͘�
:ŽŝŶƚ ǀĞŶƚƵƌĞƐ�ĂƌĞ�ŶŽƚ�ĂĐĐĞƉƚĞĚ͘

�͘ ^ŚŽƵůĚ�ŚĂǀĞ�ƐƵĐĐĞƐƐĨƵůůǇ�ĐŽŵƉůĞƚĞĚ�ƐŝŵŝůĂƌ�ǁŽƌŬƐ�ĚƵƌŝŶŐ�ƚŚĞ�ůĂƐƚ�ƚŚƌĞĞ ǇĞĂƌƐ�Ăƚ�ůĞĂƐƚ�

� KŶĞ�ƐŝŵŝůĂƌ�ĐŽŵƉůĞƚĞĚ�ǁŽƌŬ�ĐŽƐƚŝŶŐ�ŶŽƚ�ůĞƐƐ�ƚŚĂŶ�ZƐ͘ϲ͘ϮϮ ůĂŬŚƐ͘�
Kƌ

� dǁŽ�ƐŝŵŝůĂƌ�ĐŽŵƉůĞƚĞĚ�ǁŽƌŬ�ĐŽƐƚŝŶŐ�ŶŽƚ�ůĞƐƐ�ƚŚĂŶ�ZƐ͘ϯ͘ϴϵ ůĂŬŚƐ͘
Kƌ

� dŚƌĞĞ�ƐŝŵŝůĂƌ�ĐŽŵƉůĞƚĞĚ�ǁŽƌŬ�ĐŽƐƚŝŶŐ�ŶŽƚ�ůĞƐƐ�ƚŚĂŶ�ZƐ͘ϯ͘ϭϭ ůĂŬŚƐ͘

�͘ ^ŚŽƵůĚ� ŚĂǀĞ� ĂǀĞƌĂŐĞ� ĂŶŶƵĂů� ĨŝŶĂŶĐŝĂů� ƚƵƌŶŽǀĞƌ� ŽĨ� ZƐ͘Ϯ͘ϯϯ ůĂŬŚƐ� ĚƵƌŝŶŐ� ůĂƐƚ� ƚŚƌĞĞ� ǇĞĂƌƐ� ĞŶĚŝŶŐ
ϯϭƐƚ DĂƌĐŚ�ϮϬϭϵ

Ϯ͘ �ŝĚƐ ŽŶ�ŽǀĞƌĂůů�ĐŽƐƚ�ƉůƵƐͬŵŝŶƵƐ�ƉĞƌĐĞŶƚĂŐĞ�ďĂƐŝƐ ĂƌĞ�ŝŶǀŝƚĞĚ�ŝŶ�ƚŚĞ�ƉƌĞƐĐƌŝďĞĚ�ĨŽƌŵ͘

ϯ͘ dŚĞ�Ĩŝƌŵ�ƐŚŽƵůĚ�ŶŽƚ�ŚĂǀĞ�ďĞĞŶ�ďůĂĐŬ�ůŝƐƚĞĚ�Ăƚ�ĂŶǇ�ƚŝŵĞ͘�dŽ�ƚŚŝƐ�ĞĨĨĞĐƚ͕�ĂŶ�ƵŶĚĞƌƚĂŬŝŶŐ�ŝƐ�ƚŽ�ďĞ�ŐŝǀĞŶ�ŝŶ�
ƚŚĞ� ƉƌĞƐĐƌŝďĞĚ�ĨŽƌŵĂƚ͘

ϰ͘ �ŝĚ� ^ĞĐƵƌŝƚǇ� ;�D�Ϳ� ĂŶĚ� dĞŶĚĞƌ� �ŽƐƚ͗� �D�� ;�ĂƌŶĞƐƚ�DŽŶĞǇ� �ĞƉŽƐŝƚͿ� ŶĞĞĚ� ƚŽ� ďĞ� ƐƵďŵŝƚƚĞĚ� ƚŚƌŽƵŐŚ�
ŽŶůŝŶĞ�ƉŽƌƚĂů�ŽŶůǇ�ĨŽƌ�/EZ�ϭϱϱϳϯͬͲ;ZƵƉĞĞƐ�&ŝĨƚĞĞŶ�ƚŚŽƵƐĂŶĚ�ĨŝǀĞ�ŚƵŶĚƌĞĚ�ĂŶĚ�ƐĞǀĞŶƚǇ�ƚŚƌĞĞ ŽŶůǇͿ�ĂŶĚ�
dĞŶĚĞƌ� ĐŽƐƚ� ;EŽŶͲƌĞĨƵŶĚĂďůĞͿ� ƚŚƌŽƵŐŚ�ŽŶůŝŶĞ�ŵŽĚĞ� ĨŽƌ� /EZ� ϱϬϬͬͲ ;ZƵƉĞĞƐ� &ŝǀĞ� ŚƵŶĚƌĞĚ� ŽŶůǇͿ͘ dŚĞ�
�D��;�ĂƌŶĞƐƚ�DŽŶĞǇ��ĞƉŽƐŝƚͿ�ŽĨ�ƵŶƐƵĐĐĞƐƐĨƵů�ďŝĚĚĞƌƐ�ƐŚŽƵůĚ�ďĞ�ƌĞƚƵƌŶĞĚ�ƚŽ�ƚŚĞŵ�Ăƚ�ƚŚĞ�ĞĂƌůŝĞƐƚ ĂŶĚ�
ůĂƚĞƐƚ�ŽŶ�Žƌ�ďĞĨŽƌĞ�ƚŚĞ�ϯϬƚŚ ĚĂǇƐ�ĂĨƚĞƌ�ƚŚĞ�ĂǁĂƌĚ�ŽĨ�ƚŚĞ�ĐŽŶƚƌĂĐƚ͘��D��ƐŚĂůů�ďĞĂƌ�ŶŽ�ŝŶƚĞƌĞƐƚ͘��ŶǇ�ďŝĚ�
ǁŝƚŚŽƵƚ�ĂĐĐŽŵƉĂŶǇŝŶŐ�ǁŝƚŚ��D��Θ�dĞŶĚĞƌ��ŽƐƚ�ŝƐ�ůŝĂďůĞ�ƚŽ�ďĞ�ƚƌĞĂƚĞĚ�ĂƐ�ŶŽŶͲƌĞƐƉŽŶƐŝǀĞ�ĂŶĚ�ƌĞũĞĐƚĞĚ͘

ϱ͘ �ĞƚĂŝůĞĚ� ĂĚǀĞƌƚŝƐĞŵĞŶƚ� ŝŶĐůƵĚŝŶŐ� ƚĞŶĚĞƌ� ĚŽĐƵŵĞŶƚƐ� ŝƐ� ĂǀĂŝůĂďůĞ� ŝŶ� ŽƵƌ� ǁĞďƐŝƚĞ�
ŚƚƚƉƐ͗ͬͬŶŝƚƌŬů͘ĂĐ͘ŝŶͬKůĚtĞďƐŝƚĞͬ:ŽďƐͺdĞŶĚĞƌƐͬϳ�ŽŶƐƚƌƵĐƚŝŽŶͬ�ĞĨĂƵůƚ͘ĂƐƉǆ ĂŶĚ� ƐĞŶĚ� ǇŽƵƌ� ƋƵŽƚĂƚŝŽŶƐ�
ƚŚƌŽƵŐŚ�ĞͲWƌŽĐƵƌĞŵĞŶƚ�WŽƌƚĂů�ŽĨ�DŝŶŝƐƚƌǇ�ŽĨ�,Z��WŽƌƚĂů�ŚƚƚƉƐ͗ͬͬŵŚƌĚ͘ĞƵŶŝǁŝǌĂƌĚĞ͘ĐŽŵͬ

ϲ͘ dŚĞ� ƐƵďŵŝƐƐŝŽŶ� ŽĨ� ďŝĚƐ� ďǇ� ƚŚĞ� ƚĞŶĚĞƌĞƌ� ƐŚŽƵůĚ� ďĞ� ĂĚĚƌĞƐƐĞĚ� ƚŽ� ƚŚĞ� ZĞŐŝƐƚƌĂƌ͕� EĂƚŝŽŶĂů� /ŶƐƚŝƚƵƚĞ� ŽĨ�
dĞĐŚŶŽůŽŐǇ͕�ZŽƵƌŬĞůĂ�ŝŶ�ƚŚƌĞĞ�ƐĞƉĂƌĂƚĞ�ƐĞĂůĞĚ��ŶǀĞůŽƉĞƐ



�ŽǀĞƌ� EŽͲ/͗�Ͳ dŽ�ĐŽŶƚĂŝŶ� �ĂƌŶĞƐƚ�DŽŶĞǇ��ĞƉŽƐŝƚ;�D�Ϳ�Θ�dĞŶĚĞƌ�ĐŽƐƚ͘

�ŽǀĞƌ EŽͲ//͗� ͲdŚĞ� ĞŶǀĞůŽƉĞ� ŵĂƌŬĞĚ� ĂƐ ͚dĞĐŚŶŽ� �ŽŵŵĞƌĐŝĂů� �ŝĚƐ͛� ƐŚĂůů� ĐŽŶƚĂŝŶ� ƉƌĞƋƵĂůŝĨŝĐĂƚŝŽŶ
ƌĞƋƵŝƌĞŵĞŶƚƐ� ŝŶ� E/d� ĨŽƌŵĂƚ� ;&ŽƌŵͲ�͕� �� Θ� �Ϳ͕� ŽƚŚĞƌ� ĚŽĐƵŵĞŶƚƐ� ŵĞŶƚŝŽŶĞĚ� ŝŶ� ĐŚĞĐŬůŝƐƚ�
ĂƚƚĂĐŚĞĚ�ƚŽ�ƚŚĞ�ƚĞŶĚĞƌ�ƐŝŐŶĞĚ�ĂŶĚ�ƐƚĂŵƉĞĚ�ŽŶ�Ăůů�ƉĂŐĞƐ�ĐŽŶĨŝƌŵŝŶŐ�ĂĐĐĞƉƚĂŶĐĞ͘

�ŽǀĞƌ EŽ�Ͳ///Ͳ dŚĞ�ƉƌŝĐĞ�ďŝĚ�ŶĞĞĚ�ƚŽ�ƐƵďŵŝƚ�ƚŚƌŽƵŐŚ��KY͘

�� ,PSRUWDQW�'DWHV

D� /DVW GDWH� RI� VXEPLVVLRQ� RI� WHQGHU� RQ������������ E\� ������30 WKURXJK� H�3URFXUHPHQW� 3RUWDO� RI�
0LQLVWU\�RI�+5'��*RYW��RI�,QGLD�KWWSV���PKUG�HXQLZL]DUGH�FRP�

E� 2SHQLQJ�RI�%LG�&RYHU�,�DQG�,,��RI�WKH�WHQGHU�RQ������������DW�������30�

F� (0'� DQG� &RVW� RI� 7HQGHU� QHHG� WR� EH� VXEPLWWHG� WKURXJK� RQOLQH� PRGH� RI� H�3URFXUHPHQW� 3RUWDO� RI�
0LQLVWU\�RI�+5'��*RYW��RI�,QGLD�KWWSV���PKUG�HXQLZL]DUGH�FRP� RQO\�

ϴ͘ dŚĞ�ƉƌĞƋƵĂůŝĨŝĐĂƚŝŽŶ�ƐŚĂůů�ďĞ�ďĂƐĞĚ�ŽŶ�ĂŶ�ŽďũĞĐƚŝǀĞ�ĞǀĂůƵĂƚŝŽŶ�ŽĨ�ĚĞƚĂŝůƐ�ƌĞŐĂƌĚŝŶŐ�ƉĂƐƚ�ƉĞƌĨŽƌŵĂŶĐĞ�ŝŶ�
ƐƉĞĐŝĨŝĐ� ũŽď� ĂƌĞĂƐ͕� ƚĞĐŚŶŝĐĂů� ĂŶĚ� ĨŝŶĂŶĐŝĂů� ĐĂƉĂďŝůŝƚŝĞƐ� ĂŶĚ� ƌĞƐŽƵƌĐĞƐ� ŽĨ� ƚŚĞ� ĐŽŶƚƌĂĐƚŽƌƐ� ŝŶĐůƵĚŝŶŐ�
ƉŽƐƐĞƐƐŝŽŶ�ŽĨ�ĂƉƉƌŽƉƌŝĂƚĞ�ĞƋƵŝƉŵĞŶƚ�ĨŽƌ�ƚŚĞ�ƚǇƉĞ�ŽĨ�ǁŽƌŬ�ĞƚĐ͘�ĂŶĚ�ǁŝƚŚ�ƉƌŽǀĞŶ�ƚƌĂĐŬ�ƌĞĐŽƌĚ�ĂŶĚ�ǁŝůů�ďĞ
ĞǀĂůƵĂƚĞĚ�ďǇ�ƚŚĞ�E/d͘��ŝĚĚĞƌƐ�ĂƌĞ�ĂĚǀŝƐĞĚ�ƚŽ�ĞŶĐůŽƐĞ�ĚĞƚĂŝůƐ�ŽĨ�ĞǆƉĞƌŝĞŶĐĞ͖�ƐƚĂƚƵƐ�ŽĨ��ŶŐŝŶĞĞƌƐ�ĞŵƉůŽǇĞĚ�
ĂŶĚ� ĞƋƵŝƉŵĞŶƚ� Ăƚ� ƚŚĞŝƌ� ĚŝƐƉŽƐĂů� ŝŶ� ĞĂĐŚ� ĂƌĞĂ� ŽĨ� ƐƉĞĐŝĂůŝǌĂƚŝŽŶ͘� �ŝĚĚĞƌƐ� ŵƵƐƚ�ŵĂŬĞ� ĂƌƌĂŶŐĞŵĞŶƚ� ĨŽƌ�
ŝŶƐƉĞĐƚŝŽŶ�ŽĨ�ƚŚĞŝƌ�ƌĞĐĞŶƚ�ĐŽŶƐƚƌƵĐƚŝŽŶ�ƐŝƚĞƐ�ďǇ�E/d ŽĨĨŝĐŝĂůƐ�ƚŽ�ĂƐĐĞƌƚĂŝŶ�ƚŚĞŝƌ�ƋƵĂůŝƚǇ�ŽĨ�ĐŽŶƐƚƌƵĐƚŝŽŶ͘

ϵ͘ dŚĞ� ƚŝŵĞ� ŽĨ� ĐŽŵƉůĞƚŝŽŶ� ŝƐ� Ĩŝƌŵ͕� ĂŶĚ� ƉĞŶĂůƚǇ� ƵŶĚĞƌ� ůŝƋƵŝĚĂƚĞĚ� ĚĂŵĂŐĞ� ĐůĂƵƐĞ�ǁŝůů� ďĞ� ĐŚĂƌŐĞĚ� ĨŽƌ� ĂŶǇ�
ĚĞůĂǇ�ŝŶ�ǁŽƌŬ͘

ϭϬ͘ ��WƌĞͲ�ŝĚ�ŵĞĞƚŝŶŐ�ǁŝůů� ďĞ�ŚĞůĚ� ŽŶ ϬϰͬϬϮͬϮϬϮϬ� � � Ăƚ� � � Ϭϯ͗ϬϬ�WD͕� Ăƚ� ƚŚĞ�ďŽĂƌĚƌŽŽŵ�ŽĨ�E/d͕� ZKhZ<�>��
ǁŚĞƌĞ�Ăůů�ƋƵĞƌŝĞƐ�ŽĨ�ďŝĚĚĞƌƐ�ǁŝůů�ďĞ�ĐůĂƌŝĨŝĞĚ͘

ϭϭ͘ dŚĞ�ǀĂůŝĚŝƚǇ�ŽĨ�ƚŚĞ�ƚĞŶĚĞƌ�ƐŚĂůů�ďĞ�ϭϮϬ ĚĂǇƐ�ĨƌŽŵ�ƚŚĞ�ĚĂƚĞ�ŽĨ�ŽƉĞŶŝŶŐ�ŽĨ�ƚŚĞ�ďŝĚƐ͘

��� �ĞƚĂŝůƐ� ŝŶĐůƵĚŝŶŐ� ŽƵƌ� ƉƌĞƐĐƌŝďĞĚ� ĨŽƌŵĂƚ� ĨŽƌ� ƉƌĞƋƵĂůŝĨŝĐĂƚŝŽŶ͕� �KY͕� 'ĞŶĞƌĂů� ĐŽŶĚŝƚŝŽŶ� ĂŶĚ� ƐƉĞĐŝĂů�
ĐŽŶĚŝƚŝŽŶ� ŽĨ� ĐŽŶƚƌĂĐƚ� ĞƚĐ͘� ĂƌĞ� ĂǀĂŝůĂďůĞ� ŝŶ� ŽƵƌ� ǁĞďƐŝƚĞ� Ăƚ� ŚƚƚƉ͗ͬͬŶŝƚƌŬů͘ĂĐ͘ŝŶͬŽůĚǁĞďƐŝƚĞͬũŽď�
dĞŶĚĞƌƐͬĐŽŶƐƚƌƵĐƚŝŽŶͬ�ĞĨĂƵůƚ͘ĂƐƉǆ ĂŶĚ� ƚŚƌŽƵŐŚ� ĞͲWƌŽĐƵƌĞŵĞŶƚ� WŽƌƚĂů� ŽĨ� DŝŶŝƐƚƌǇ� ŽĨ� ,Z�� WŽƌƚĂů
KWWSV���PKUG�HXQLZL]DUGH�FRP�

ϭϯ͘ �ĂĐŚ�ƉĂŐĞ�ŽĨ�ƚŚĞ�ƚĞŶĚĞƌ�ĚŽĐƵŵĞŶƚƐ�ƐŚŽƵůĚ�ďĞ�ƐŝŐŶĞĚ�ďǇ�ƚŚĞ�ĂƵƚŚŽƌŝǌĞĚ�ƉĞƌƐŽŶ�Žƌ�ƉĞƌƐŽŶƐ�ƐƵďŵŝƚƚŝŶŐ�
ƚŚĞ� ƚĞŶĚĞƌ� ĂƐ� ƚŽŬĞŶ� ŽĨ� ŚŝƐͬŚĞƌ� ŚĂǀŝŶŐ� ĂĐƋƵĂŝŶƚĞĚ� ŚŝŵƐĞůĨͬƚŚĞŵƐĞůǀĞƐ� ǁŝƚŚ� ƚŚĞ� ŐĞŶĞƌĂů� ĂŶĚ� ƐƉĞĐŝĂů�
ĐŽŶĚŝƚŝŽŶ� ŽĨ� ĐŽŶƚƌĂĐƚ͕� ƐƉĞĐŝĨŝĐĂƚŝŽŶƐ� ĞƚĐ͘� ĂƐ� ůĂŝĚ� ĚŽǁŶ͘��ŶǇ� ƚĞŶĚĞƌ�ǁŝƚŚ� ĂŶǇ�ŽĨ� ƚŚĞ�ĚŽĐƵŵĞŶƚƐ�ŶŽƚ� ƐŽ�
ƐŝŐŶĞĚ�ǁŝůů�ďĞ�ƐƵďũĞĐƚĞĚ�ƚŽ�ƌĞũĞĐƚŝŽŶ͘

ϭϰ͘ E/d�ƌĞƐĞƌǀĞƐ�ƚŚĞ�ƌŝŐŚƚ�ƚŽ�ƋƵĂůŝĨǇ�Žƌ�ĚĞŶǇ�ƉƌĞƋƵĂůŝĨŝĐĂƚŝŽŶ�ŽĨ�ĂŶǇ�Žƌ�Ăůů�ĂƉƉůŝĐĂŶƚƐ�ǁŝƚŚŽƵƚ�ĂƐƐŝŐŶŝŶŐ� ĂŶǇ�
ƌĞĂƐŽŶƐ͘

ϭϱ͘ zŽƵ�ĂƌĞ�ƌĞƋƵĞƐƚĞĚ�ƚŽ�ĚĞƉŽƐŝƚ� Ϯ͘ϱ�й�ŽĨ�ĐŽŶƚƌĂĐƚ�ǀĂůƵĞ�ŵŝŶƵƐ�ƚŚĞ��D��ĂŵŽƵŶƚ�ŽĨ�ĂůƌĞĂĚǇ�ĚĞƉŽƐŝƚĞĚ�ďǇ�ǇŽƵ�ĂůŽŶŐ�
ǁŝƚŚ�ƚŚĞ�ƚĞŶĚĞƌ�ĚŽĐƵŵĞŶƚͿ�ƚŽǁĂƌĚƐ�ŝŶŝƚŝĂů�ƐĞĐƵƌŝƚǇ�ĚĞƉŽƐŝƚ�ŝŶ�ĨĂǀŽƵƌ�ŽĨ�E/d͕�ZŽƵƌŬĞůĂ�ŝŶ�ƚŚĞ�ĨŽƌŵ�ŽĨ�ĐƌŽƐƐĞĚ�ůŽĐĂů�
ĐŚĞƋƵĞ�Žƌ�ĚĞŵĂŶĚ�ĚƌĂĨƚ�ŽŶ�ĂŶǇ�ŶĂƚŝŽŶĂůŝǌĞĚ�ďĂŶŬ͕�ƉĂǇĂďůĞ�Ăƚ�ZŽƵƌŬĞůĂ�ĂŶĚ�ďĂůĂŶĐĞ�^��Λϳ͘ϱ�й�ƐŚĂůů�ďĞ�ĚĞĚƵĐƚĞĚ�
ĨƌŽŵ�ǇŽƵƌ�ƌƵŶŶŝŶŐ�ďŝůůƐ͘�dŚĞ�ƐĞĐƵƌŝƚǇ�ĂŵŽƵŶƚ�ǁŝůů�ďĞ�ƌĞƚĂŝŶĞĚ�ǁŝƚŚ�ƚŚĞ�ŝŶƐƚŝƚƵƚĞ�ƚŝůů�ƚŚĞ�ŵĂŝŶƚĞŶĂŶĐĞ�ƉĞƌŝŽĚ�ŝƐ�ŽǀĞƌ�
ĂĨƚĞƌ� ƚŚĞ�ĚĂƚĞ�ŽĨ�ĐŽŵƉůĞƚŝŽŶ�ŽĨ�ƚŚĞ� ũŽď͘�KŶ�ĚƵĞ�ƐĂƚŝƐĨĂĐƚŽƌǇ�ƉĞƌĨŽƌŵĂŶĐĞ�ĂŶĚ�ĐŽŵƉůĞƚŝŽŶ�ŽĨ� ƚŚĞ�ĐŽŶƚƌĂĐƚ� ŝŶ�Ăůů�
ƌĞƐƉĞĐƚ͕�ƚŚĞ�ƐĞĐƵƌŝƚǇ�ĚĞƉŽƐŝƚ�ǁŝůů�ďĞ�ƌĞƚƵƌŶĞĚ�ƚŽ�ƚŚĞ�ĐŽŶƚƌĂĐƚŽƌ͕�ŽƚŚĞƌǁŝƐĞ�ƚŚĞ�^��ǁŝůů�ďĞ�ĨŽƌĨĞŝƚĞĚ͘

$SSURDFK�5RDG�WR�.LWFKHQ�RI�+%�+DOO�2I�1,7��5RXUNHOD
�7HQGHU�1RWLFH�1R�± 1,75�3:�(0��������������GDWHG�������������

'XH�RQ������������E\�������30�
'DWH�RI�RSHQLQJ�RI�FRYHU��,�	�,,����������������DW ������30



ϭϲ͘ ,16758&7,216�)25�21/,1(�%,'�68%0,66,21

7KH� ELGGHUV� DUH� UHTXLUHG� WR� VXEPLW� VRIW� FRSLHV� RI� WKHLU� ELG� HOHFWURQLFDOO\� RQ� WKH� H�:L]DUG� 3RUWDO�
�KWWSV���PKUG�HXQLZL]DUGH�FRP��XVLQJ�YDOLG�'LJLWDO�6LJQDWXUH�&HUWLILFDWHV��%HORZ�PHQWLRQHG�LQVWUXFWLRQV�DUH�
PHDQW�WR�JXLGH�WKH�ELGGHUV�IRU�UHJLVWUDWLRQ�RQ�WKH�H�:L]DUG�3RUWDO��SUHSDUH�WKHLU�ELGV�LQ�DFFRUGDQFH�ZLWK�WKH�
UHTXLUHPHQWV�DQG�VXEPLWWLQJ� WKHLU�ELGV�RQOLQH�RQ� WKH�H�:L]DUG�3RUWDO��)RU�PRUH� LQIRUPDWLRQ��ELGGHUV�PD\�
YLVLW�WKH�H�:L]DUG�3RUWDO��KWWSV���PKUG�HXQLZL]DUGH�FRP

���� 5(*,675$7,21 352&(66�21�21/,1(�3257$/

�� %LGGHUV� WR� HQUROO� RQ� WKH� H�3URFXUHPHQW� PRGXOH� RI� WKH� SRUWDO� � � KWWSV���PKUG�HXQLZL]DUGH�FRP E\�
FOLFNLQJ�RQ�WKH�OLQN�³%LGGHU�(QUROOPHQW´���(QUROPHQW�RQ�WKH�H�ZL]DUG�3RUWDO�

�� 7KH� ELGGHUV� WR� FKRRVH� D� XQLTXH� XVHUQDPH� DQG� DVVLJQ� D� SDVVZRUG� IRU� WKHLU� DFFRXQWV�� %LGGHUV� DUH�
DGYLVHG�WR�UHJLVWHU�WKHLU�YDOLG�HPDLO�DGGUHVV�DQG�PRELOH�QXPEHUV�DV�SDUW�RI�WKH�UHJLVWUDWLRQ�SURFHVV��
7KHVH� ZRXOG� EH� XVHG� IRU� DQ\� FRPPXQLFDWLRQ� IURP� WKH� H:L]DUG� 3RUWDO�� %LGGHUV� WR� UHJLVWHU� XSRQ�
HQUROPHQW�WKHLU�YDOLG�'LJLWDO�6LJQDWXUH�&HUWLILFDWH��2QO\�&ODVV�,,,�&HUWLILFDWHV�ZLWK�VLJQLQJ���HQFU\SWLRQ�
NH\�XVDJH�� LVVXHG�E\� DQ\�&HUWLI\LQJ�$XWKRULW\� UHFRJQL]HG� E\�&&$� ,QGLD� �H�J�� 6LI\� ��7&6� �� Q&RGH� ��
H0XGKUD�HWF����ZLWK�WKHLU�SURILOH�

�� 2QO\�RQH�YDOLG�'6&�VKRXOG�EH�UHJLVWHUHG�E\�D�ELGGHU��3OHDVH�QRWH�WKDW�WKH�ELGGHUV�DUH�UHVSRQVLEOH�WR�
HQVXUH� WKDW� WKH\� GR�QRW� OHQG� WKHLU�'6&V� WR� RWKHUV�ZKLFK�PD\� OHDG� WR�PLVXVH�� )RUHLJQ�ELGGHUV� DUH�
DGYLVHG�WR�UHIHU�³'6&�GHWDLOV�IRU�)RUHLJQ�%LGGHUV´�IRU�'LJLWDO�6LJQDWXUH�UHTXLUHPHQWV�RQ�WKH�SRUWDO��

����%LGGHU�WKHQ�ORJV�LQ�WR�WKH�VLWH�WKURXJK�WKH�VHFXUHG�ORJ�LQ�E\�HQWHULQJ�WKHLU�XVHU�,'���SDVVZRUG�DQG�WKH�
SDVVZRUG�RI�WKH�'6&���H7RNHQ�

����%LGGHUV�PXVW�HQVXUH�WKDW�WKH\�KDYH�WKH�ODWHVW�YHUVLRQ�RI�-DYD�LQVWDOOHG�LQ�WKHLU�ORFDO�V\VWHP�

��� 7KH� VFDQQHG� FRSLHV� RI� DOO� RULJLQDO� GRFXPHQWV� VKRXOG� EH� XSORDGHG� LQ� SGI� IRUPDW� RQ� SRUWDO�
KWWSV���PKUG�HXQLZL]DUGH�FRP

��� $IWHU�FRPSOHWLRQ�RI�UHJLVWUDWLRQ�SD\PHQW��\RX�QHHG�WR�VHQGV�\RXU�DFNQRZOHGJHPHQW�FRS\�RQ�RXU�KHOS�
GHVN�PDLO�LG�HZL]DUGKHOSGHVN#JPDLO�FRP IRU�DFWLYDWLRQ�RI�\RXU�DFFRXQW�

���� 7(1'(5�'2&80(176�6($5&+�

����9DULRXV�EXLOW�LQ�RSWLRQV�DUH�DYDLODEOH�LQ�WKH�H�:L]DUG�3RUWDO�WR�IDFLOLWDWH�ELGGHUV�WR�VHDUFK�DFWLYH�WHQGHUV�
E\�VHYHUDO�SDUDPHWHUV��7KHVH�SDUDPHWHUV�LQFOXGH�7HQGHU�,'��RUJDQL]DWLRQ��ORFDWLRQ��GDWH��YDOXH��HWF��

�����7KHUH�LV�DOVR�DQ�RSWLRQ�RI�DGYDQFHG�VHDUFK�IRU�WHQGHUV��ZKHUHLQ�WKH�ELGGHUV�PD\�FRPELQH�D�QXPEHU�
RI� VHDUFK� SDUDPHWHUV� VXFK� DV� RUJDQL]DWLRQ� QDPH�� IRUP�RI� FRQWUDFW�� ORFDWLRQ�� GDWH�� RWKHU� NH\ZRUGV�
HWF��WR�VHDUFK�IRU�D�WHQGHU�SXEOLVKHG�RQ�WKH�2QOLQH�3RUWDO��

�����2QFH�WKH�ELGGHUV�KDYH�VHOHFWHG�WKH�WHQGHUV�WKH\�DUH�LQWHUHVWHG�LQ��WKH\�PD\�GRZQORDG�WKH�UHTXLUHG�
GRFXPHQWV� �� WHQGHU�VFKHGXOHV��7KHVH� WHQGHUV�FDQ�EH�PRYHG� WR� WKH� UHVSHFWLYH� µ0\�7HQGHUV¶� IROGHU��
7KLV�ZRXOG�HQDEOH�WKH�2QOLQH�3RUWDO�WR�LQWLPDWH�WKH�ELGGHUV�WKURXJK�606���H�PDLO�LQ�FDVH�WKHUH LV�DQ\�
FRUULJHQGXP�LVVXHG�WR�WKH�WHQGHU�GRFXPHQW��

�����7KH�ELGGHU�VKRXOG�PDNH�D�QRWH�RI�WKH�XQLTXH�7HQGHU�,'�DVVLJQHG�WR�HDFK�WHQGHU��LQ�FDVH�WKH\�ZDQW�WR�
REWDLQ�DQ\�FODULILFDWLRQ���KHOS�IURP�WKH�+HOSGHVN��

���� %,'�35(3$5$7,21�

�� %LGGHU�VKRXOG�WDNH�LQWR DFFRXQW�DQ\�FRUULJHQGXP�SXEOLVKHG�RQ�WKH�WHQGHU�GRFXPHQW�EHIRUH�VXEPLWWLQJ�
WKHLU�ELGV��

�� 3OHDVH� JR� WKURXJK� WKH� WHQGHU� DGYHUWLVHPHQW� DQG� WKH� WHQGHU� GRFXPHQW� FDUHIXOO\� WR� XQGHUVWDQG� WKH�
GRFXPHQWV�UHTXLUHG�WR�EH�VXEPLWWHG�DV�SDUW�RI�WKH�ELG��



�� 3OHDVH�QRWH�WKH�QXPEHU�RI�FRYHUV�LQ�ZKLFK�WKH�ELG�GRFXPHQWV�KDYH�WR�EH�VXEPLWWHG��WKH�QXPEHU�RI�
GRFXPHQWV� � LQFOXGLQJ� WKH�QDPHV�DQG�FRQWHQW�RI�HDFK�RI� WKH�GRFXPHQW� WKDW�QHHG� WR�EH�VXEPLWWHG��
$Q\�GHYLDWLRQV�IURP�WKHVH�PD\�OHDG�WR�UHMHFWLRQ�RI�WKH�ELG��

�� %LGGHU�� LQ�DGYDQFH�� VKRXOG�JHW� UHDG\� WKH�ELG�GRFXPHQWV� WR�EH�VXEPLWWHG�DV� LQGLFDWHG� LQ� WKH� WHQGHU�
GRFXPHQW���VFKHGXOH�DQG�JHQHUDOO\��WKH\�FDQ�EH�LQ�3')���;/6���31*�HWF��IRUPDWV��%LG�GRFXPHQWV�PD\�
EH�VFDQQHG�ZLWK�����GSL�ZLWK�EODFN�DQG�ZKLWH�RSWLRQ��

���� %,'�68%0,66,21�

�� %LGGHU�WR�ORJ�LQWR�WKH�VLWH�ZHOO�LQ�DGYDQFH�IRU�ELG�VXEPLVVLRQ�VR�WKDW�KH�VKH�XSORDG�WKH�ELG�LQ�WLPH�L�H��
RQ�RU�EHIRUH�WKH�ELG�VXEPLVVLRQ�WLPH��%LGGHU�ZLOO�EH�UHVSRQVLEOH�IRU�DQ\�GHOD\�GXH�WR�RWKHU�LVVXHV��

�� 7KH�ELGGHU� WR�GLJLWDOO\� VLJQ�DQG�XSORDG� WKH� UHTXLUHG�ELG�GRFXPHQWV�RQH�E\�RQH�DV� LQGLFDWHG� LQ� WKH�
WHQGHU�GRFXPHQW��

�� %LGGHU�WR�VHOHFW�WKH�SD\PHQW�RSWLRQ�DV�2QOLQH´�WR�SD\�WKH�WHQGHU�IHH��(0'�ZKHUHYHU�DSSOLFDEOH�DQG�
HQWHU�GHWDLOV�RI�WKH�LQVWUXPHQW�

�� $�VWDQGDUG�%R4�IRUPDW�KDV�EHHQ�SURYLGHG�ZLWK�WKH�WHQGHU�GRFXPHQW�WR�EH�ILOOHG�E\�DOO�WKH�ELGGHUV��
%LGGHUV�WR�QRWH�WKDW�WKH\�VKRXOG�QHFHVVDULO\�VXEPLW�WKHLU�ILQDQFLDO�ELGV�LQ�WKH�SUHVFULEHG�IRUPDW�DQG�
QR�RWKHU�IRUPDW�LV�DFFHSWDEOH��%LGGHUV�DUH�UHTXHVWHG�WR�QRWH�WKDW WKH\�VKRXOG�QHFHVVDULO\�VXEPLW�WKHLU�
ILQDQFLDO� ELGV� LQ� WKH� IRUPDW� SURYLGHG� DQG�QR� RWKHU� IRUPDW� LV� DFFHSWDEOH�� ,I� WKH� SULFH� ELG� KDV� EHHQ�
JLYHQ�DV�D�VWDQGDUG�%24�IRUPDW�ZLWK�WKH�WHQGHU�GRFXPHQW��WKHQ�WKH�VDPH�LV�WR�EH�GRZQORDGHG�DQG�
WR�EH�ILOOHG�E\�DOO�WKH�ELGGHUV��%LGGHUV�DUH�UHTXLUHG�WR�GRZQORDG�WKH�%24�ILOH��RSHQ�LW�DQG�FRPSOHWH�
WKH�ZKLWH�&RORUHG��XQSURWHFWHG��FHOOV�ZLWK�WKHLU�UHVSHFWLYH�ILQDQFLDO�TXRWHV�DQG�RWKHU�GHWDLOV��VXFK�DV�
QDPH�RI�WKH�ELGGHU���1R�RWKHU�FHOOV�VKRXOG�EH�FKDQJHG��2QFH�WKH�GHWDLOV�KDYH�EHHQ�FRPSOHWHG��WKH�
ELGGHU�VKRXOG�VDYH�LW�DQG�VXEPLW�LW�RQOLQH��ZLWKRXW�FKDQJLQJ�WKH�ILOHQDPH��,I�WKH�%24�ILOH�LV�IRXQG�WR�
EH�PRGLILHG�E\�WKH�ELGGHU��WKH�ELG�ZLOO�EH�UHMHFWHG��

�� 7KH� VHUYHU� WLPH� �ZKLFK� LV�GLVSOD\HG�RQ� WKH�ELGGHUV¶� GDVKERDUG��ZLOO� EH�FRQVLGHUHG�DV� WKH�VWDQGDUG�
WLPH�IRU�UHIHUHQFLQJ�WKH�GHDGOLQHV�IRU�VXEPLVVLRQ�RI�WKH�ELGV�E\�WKH�ELGGHUV��RSHQLQJ�RI�ELGV�HWF��7KH�
ELGGHUV�VKRXOG�IROORZ�WKLV�WLPH�GXULQJ�ELG�VXEPLVVLRQ�

�� $OO� WKH� GRFXPHQWV� EHLQJ� VXEPLWWHG� E\� WKH� ELGGHUV� ZRXOG� EH� HQFU\SWHG� XVLQJ� 3., HQFU\SWLRQ�
WHFKQLTXHV�WR�HQVXUH�WKH�VHFUHF\�RI�WKH�GDWD��ZKLFK�FDQQRW�EH�YLHZHG�E\�XQDXWKRUL]HG�SHUVRQV XQWLO�
WKH�WLPH�RI�ELG�RSHQLQJ�

�� 7KH�XSORDGHG�WHQGHU�GRFXPHQWV�EHFRPH�UHDGDEOH�RQO\�DIWHU� WKH� WHQGHU�RSHQLQJ E\� WKH�DXWKRUL]HG�
ELG�RSHQHUV�

�� 8SRQ� WKH�VXFFHVVIXO�DQG� WLPHO\�VXEPLVVLRQ�RI�ELGV�� WKH�SRUWDO�ZLOO�JLYH�D�VXFFHVVIXO�ELG� VXEPLVVLRQ�
PHVVDJH�	�D�ELG�VXPPDU\�ZLOO�EH�GLVSOD\HG�ZLWK�WKH�ELG�QR��DQG�WKH�GDWH�	�WLPH�RI�VXEPLVVLRQ�RI�WKH�
ELG�ZLWK�DOO�RWKHU�UHOHYDQW�GHWDLOV�

�� .LQGO\�DGG�VFDQQHG�3')�RI�DOO�UHOHYDQW�GRFXPHQWV�LQ�D�VLQJOH�3')�ILOH�RI�FRPSOLDQFH�VKHHW��

���� $0(1'0(17�2)�%,'�'2&80(17�

$W� DQ\� WLPH� SULRU� WR� WKH� GHDGOLQH� IRU� VXEPLVVLRQ� RI� SURSRVDOV�� WKH� LQVWLWXWLRQV� UHVHUYH� WKH� ULJKW� WR�
DGG�PRGLI\�GHOHWH� DQ\� SRUWLRQ� RI� WKLV� GRFXPHQW� E\� LVVXDQFH RI� D� &RUULJHQGXP�� ZKLFK� ZRXOG� EH�
SXEOLVKHG�RQ�WKH�ZHEVLWH�DQG�ZLOO�DOVR�EH�PDGH�DYDLODEOH�WR�WKH�DOO�WKH�%LGGHU�ZKR�KDYH�EHHQ�LVVXHG�
WKH� WHQGHU�GRFXPHQW��7KH�&RUULJHQGXP�VKDOO�EH�ELQGLQJ�RQ�DOO�ELGGHUV�DQG�ZLOO� IRUP�SDUW�RI� WKH�ELG�
GRFXPHQWV�

���� $66,67$1&( 72�%,''(56

�� $Q\�TXHULHV�UHODWLQJ�WR�WKH�WHQGHU�GRFXPHQW�DQG�WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�WKHUHLQ�VKRXOG�EH�
DGGUHVVHG�WR�WKH�7HQGHU�,QYLWLQJ�$XWKRULW\�IRU�D�WHQGHU�RU�WKH�UHOHYDQW�FRQWDFW�SHUVRQ�LQGLFDWHG�LQ�WKH�
WHQGHU��



�� H�3URFXUHPHQW�VXSSRUW�DQ\�TXHULHV�UHODWLQJ�WR�WKH�SURFHVV�RI�RQOLQH�ELG�VXEPLVVLRQ�RU�TXHULHV�UHODWLQJ�WR�
H�:L]DUG�3RUWDO� LQ�JHQHUDO�PD\�EH�GLUHFWHG�WR�WKH���[��H�:L]DUG�+HOSGHVN��7KH�FRQWDFW�QXPEHU�
IRU� WKH� KHOSGHVN� LV� �������������� ���������� ���������� (U� 6DQMHHW� .XPDU� -KD� �����
�������������������������$PLW�.XPDU�-KD�����������������������

(PDLO�6XSSRUW��

)RU� DQ\� H3URFXUHPHQW�$SSOLFDWLRQ�6HUYLFH�5HTXHVWV� DQG�7HFKQLFDO� LVVXHV� UHODWHG� WR�'RFXPHQW�8SORDGV��
7HQGHU�3XEOLVKLQJ��,VVXH�RI�&RUULJHQGXP��(QFU\SWLRQ�'HFU\SWLRQ�.H\�LVVXHV��%LG�(YDOXDWLRQ��%LGGHU�/RJLQ�
LVVXHV�� 1HZ� 5HJLVWUDWLRQ� LVVXHV�� .H\� 8SORDGV�� '6&� .H\� LQVWDOODWLRQ�� %LG� 6XEPLVVLRQ�� V\VWHP� XVHUV�PD\�
SOHDVH�PDLO�WR�6DQMHHW�.XPDU�-KD�HZL]DUGVDQMHHW�NXPDU#JPDLO�FRP

;Z�'/^dZ�ZͿ�
E/d͕�ZŽƵƌŬĞůĂ�

&Ăǆ�EŽͲ ϬϲϲϭͲϮϰϲϮϬϮϮ�
WŚ͘�EŽ�ͲϬϲϲϭͲϮϰϲϮϬϮϭ



&KZD�$�

�,��<�>/^d�&KZ�WZ�ͲYh�>/&/��d/KE

&ŽƌŵƐ�ƚŽ�ďĞ�ĨŝůůĞĚ�ŝŶ�ƉƌŽƉĞƌůǇ͗

ϭ͘ &ŽƌŵͲ�͗�dŚŝƐ�ĨŽƌŵ�;ĐŚĞĐŬ�ůŝƐƚͿ

Ϯ͘ &ŽƌŵͲ�͗�>ĞƚƚĞƌ�ŽĨ�dƌĂŶƐŵŝƚƐ

ϯ͘ &ŽƌŵͲ�

ϰ͘ &ŽƌŵͲ�

ϱ͘ WŚŽƚŽĐŽƉǇ�ŽĨ�ĚŽĐƵŵĞŶƚƐ�ƚŽ�ďĞ�ĂƚƚĂĐŚĞĚ

ĂͿ����sĂůŝĚ�ůŝĐĞŶƐĞ

ďͿ����tŽƌŬ�ŽƌĚĞƌƐ�ĞǆĞĐƵƚĞĚ�ŽĨ�ůĂƐƚ�ϯ�ǇĞĂƌƐ͘

ĐͿ�����s�d�ĐůĞĂƌĂŶĐĞ ĐĞƌƚŝĨŝĐĂƚĞ�ƵƉ�ƚŽ�ůĂƐƚ�ǇĞĂƌ͕�W�E��ĂƌĚ�ĂŶĚ�'^d�ZĞŐŝƐƚƌĂƚŝŽŶ͘

ĚͿ� WĞƌĨŽƌŵĂŶĐĞ�ƌĞƉŽƌƚ�ĨƌŽŵ�ĂƵƚŚŽƌŝƚǇͬŽĨĨŝĐĞƌ�ŚĂǀŝŶŐ�ƌĂŶŬ�ŶŽƚ�ďĞůŽǁ��ǆĞĐƵƚŝǀĞ��ŶŐŝŶĞĞƌ�ǁŝƚŚ�ƐƉĞĐŝĨŝĐ�ŵĞŶƚŝŽŶ�ĂďŽƵƚ�
ƚŚĞ�ƉƌŽũĞĐƚ�ĐŽŵƉŽŶĞŶƚƐ͕�ƐĐŚĞĚƵůĞĚ�ĂŶĚ�ĂĐƚƵĂů�ƚŝŵĞ�ŽĨ�ĐŽŵƉůĞƚŝŽŶ͕�ĨŝŶĂů�ƉƌŽũĞĐƚ�ǀĂůƵĞ�ĞƚĐ͘�ƚŽ�ďĞ�ƐƵďŵŝƚƚĞĚ͘

͘�

;^ŝŐŶĂƚƵƌĞ�ŽĨ�ƚŚĞ��ŐĞŶĐǇͿ



&KZDͲ�ͬ

WZ�ͲYh�>/&/��d/KE�/E&KZD�d/KE

>�dd�Z�K&�dZ�E^D/dd�>
;dŽ�ďĞ�ƚǇƉĞĚ�ŽŶ�ƚŚĞ��ŐĞŶĐǇ͛Ɛ�>ĞƚƚĞƌŚĞĂĚͿ

dŽ

d,��Z�'/^dZ�Z

E�d/KE�>�/E^d/dhd��K&�d��,EK>K'z

ZKhZ<�>�Ͳ ϳϲϵϬϬϴ

^h�͗ �ƉƉƌŽĂĐŚ�ƌŽĂĚ�ƚŽ�ŬŝƚĐŚĞŶ�ŽĨ�,��,Ăůů� ŽĨ E/d͕�ZŽƵƌŬĞůĂ͘

^ŝƌ͕

,ĂǀŝŶŐ� ĞǆĂŵŝŶĞĚ� ƚŚĞ� ĚĞƚĂŝůƐ� ŽĨ� ƉƌĞͲƋƵĂůŝĨŝĐĂƚŝŽŶ� ĚŽĐƵŵĞŶƚ͕� /� ŚĞƌĞďǇ� ƐƵďŵŝƚ� ƚŚĞ� ƉƌĞͲƋƵĂůŝĨŝĐĂƚŝŽŶ� ĚŽĐƵŵĞŶƚƐ� ĂŶĚ�
ŽƚŚĞƌ�ƌĞůĞǀĂŶƚ�ŝŶĨŽƌŵĂƚŝŽŶ͘

ϭ͘� /� ŚĞƌĞďǇ� ĐĞƌƚŝĨǇ� ƚŚĂƚ� Ăůů� ƚŚĞ� ƐƚĂƚĞŵĞŶƚƐ� ŵĂĚĞ� ĂŶĚ� ŝŶĨŽƌŵĂƚŝŽŶ� ƐƵƉƉůŝĞĚ� ŝŶ� ƚŚĞ� ĞŶĐůŽƐĞĚ� ĨŽƌŵƐ� �� ƚŽ� � ĂŶĚ�
ĂĐĐŽŵƉĂŶǇŝŶŐ�ƐƚĂƚĞŵĞŶƚƐ�ĂƌĞ�ƚƌƵĞ�ĂŶĚ�ĐŽƌƌĞĐƚ�ƚŽ� ƚŚĞ�ďĞƐƚ�ŽĨ�ŵǇ�ŬŶŽǁůĞĚŐĞ͘� /�ƵŶĚĞƌƐƚĂŶĚ�ƚŚĂƚ� ŝĨ�ĂŶǇ� ŝŶĨŽƌŵĂƚŝŽŶ�
ĨŽƵŶĚ�ŝŶĐŽƌƌĞĐƚ͕�ƚŚĞ�ĂƉƉůŝĐĂƚŝŽŶ�ŝƐ�ůŝĂďůĞ�ƚŽ�ďĞ�ĐĂŶĐĞůůĞĚ͘

Ϯ͘�/�ŚĂǀĞ�ĨƵƌŶŝƐŚĞĚ�Ăůů�ŝŶĨŽƌŵĂƚŝŽŶ�ĂŶĚ�ĚĞƚĂŝůƐ�ŶĞĐĞƐƐĂƌǇ�ĨŽƌ�ƉƌĞͲƋƵĂůŝĨŝĐĂƚŝŽŶ�ĂŶĚ�ŚĂǀĞ�ŶŽ�ĨƵƌƚŚĞƌ�ƉĞƌƚŝŶĞŶƚ�ŝŶĨŽƌŵĂƚŝŽŶ�
ƚŽ�ƐƵƉƉůǇ͘

ϯ͘�/�ĐĞƌƚŝĨǇ�ƚŚĂƚ�ŵǇ�Ĩŝƌŵ�ŝƐ�ŶŽƚ�ďůĂĐŬůŝƐƚĞĚͬ ďĂŶŶĞĚ�ĨƌŽŵ�ďƵƐŝŶĞƐƐ�ďǇ�ĂŶǇ�ŽƌŐĂŶŝǌĂƚŝŽŶ͘

ϰ͘� /� ŚĞƌĞďǇ� ĂĐĐĞƉƚ� ƚŚĞ� ƌƵůĞƐ� ĂŶĚ� ƉƌŽĐĞĚƵƌĞƐ� ŽĨ� ƚŚĞ� /ŶƐƚŝƚƵƚĞ� ĨŽƌ� ƉƌĞͲƋƵĂůŝĨŝĐĂƚŝŽŶ� ŽĨ� �ŽŶƚƌĂĐƚŽƌ� ĂŶĚ� ĂŐƌĞĞ� ƚŚĂƚ� ƚŚĞ�
/ŶƐƚŝƚƵƚĞ�ŚĂƐ�ƚŚĞ�ƌŝŐŚƚ�ƚŽ�ĂĐĐĞƉƚ�Žƌ�ƌĞũĞĐƚ�ĂŶǇ�ĂƉƉůŝĐĂƚŝŽŶ�ǁŝƚŚŽƵƚ�ĂƐƐŝŐŶŝŶŐ�Ă�ƌĞĂƐŽŶ�ƚŚĞƌĞƚŽ͘

;^ŝŐŶĂƚƵƌĞ�ŽĨ�ƚŚĞ��ŐĞŶĐǇͿ



&KZDͲ�ͬ

E�d/KE�>�/E^d/dhd��K&�d��,EK>K'z͕�ZKhZ<�>�

�WW>/��d/KE�&KZ�WZ�ͲYh�>/&/��d/KE

ϭ͘�EĂŵĞ�ŽĨ��ŐĞŶĐǇͬ &ŝƌŵ͗�Ͳ ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ

Ϯ͘��ĚĚƌĞƐƐ͗�Ͳ ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ

ϯ͘�&�yͬdĞůĞƉŚŽŶĞ�EƵŵďĞƌ͗�Ͳ ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ

ϰ͘�^ƉĞĐŝĂů�YƵĂůŝĨŝĐĂƚŝŽŶ�ĨŽƌ�ƚĞĐŚŶŝĐĂů�WĞƌƐŽŶ�ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ

ϱ͘��ĞƚĂŝůƐ�ŽĨ�ZĞŐŝƐƚƌĂƚŝŽŶ�ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ

ϲ͘�sŽůƵŵĞ�ŽĨ�ďƵƐŝŶĞƐƐ�ŝŶ�ůĂƐƚ�ƚŚƌĞĞ�ĨŝŶĂŶĐŝĂů�ǇĞĂƌƐ͗

ϮϬϭϲͲϭϳ ZƐͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ

ϮϬϭϳͲϭϴ ZƐͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ

ϮϬϭϴͲϭϵ ZƐͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ

ϳ͘�/ŵƉŽƌƚĂŶƚ�ũŽďƐ�ĞǆĞĐƵƚĞĚ�ŝŶ�'Žǀƚ͘�ͬW^h�ŝŶĐůƵĚŝŶŐ�ƐƉĞĐŝĨŝĐĂƚŝŽŶƐ͕�ŵĂƚĞƌŝĂůƐ�ƵƐĞĚ�ĞƚĐ͘

ϴ͘�&ŝĞůĚ�ŽĨ�^ƉĞĐŝĂůŝǌĂƚŝŽŶ͘

ϵ͘�sĂůŝĚ�/ŶĐŽŵĞ�dĂǆ�ĐůĞĂƌĂŶĐĞ�ĐĞƌƚŝĨŝĐĂƚĞ�;/d��Ϳ͘

ϭϬ͘��ŶǇ�ŽƚŚĞƌ�ŝŶĨŽƌŵĂƚŝŽŶ�ƌĞŐĂƌĚŝŶŐ�ƚĞĐŚŶŝĐĂů�ĐĂƉĂďŝůŝƚǇ͘

;^ŝŐŶĂƚƵƌĞ�ŽĨ�ƚŚĞ��ŐĞŶĐǇͿ



&KZDͲ�ͬ

�ŶŶĞǆƵƌĞ�ƚŽ �ƉƉůŝĐĂƚŝŽŶ�ĨŽƌ WƌĞͲYƵĂůŝĨŝĐĂƚŝŽŶ

tKZ<^��KDW>�d����E��/E�WZK'Z�^^��hZ/E'�d,��>�^d�ϱ z��Z^�;/E�>h�/E'��>>�tKZ<^��t�Z���Ϳ

΂�������/d/KE�>�^,��d^͕�/&�E���^^�Zz΃

^ů͘EŽ͘ EĂŵĞ�ŽĨ�tŽƌŬ�Θ�
�ŐƌĞĞŵĞŶƚ�EŽ

�ĂƚĞ�ŽĨ��ŽŵƉůĞƚŝŽŶ dĞŶĚĞƌĞĚ��ŽƐƚ �ŽŵƉůĞƚĞ�ĂĚĚƌĞƐƐ�
ŽĨ�ƚŚĞ��ƵƚŚŽƌŝƚǇ�ĨŽƌ�
ǁŚŽŵ�ƚŚĞ�tŽƌŬ�

ǁĂƐ�ĚŽŶĞ

^ƚŝƉƵůĂƚĞĚ �ĐƚƵĂů



1$7,21$/�,167,787(�2)�7(&+12/2*<
5285.(/$

*(1(5$/�&21',7,216
2)

&2175$&7



*(1(5$/�&21',7,216�2)�&2175$&7

,�1�'�(�;

&ODXVH�1RV� 'HVFULSWLRQ

��� 'HILQLWLRQV�	�,QWHUSUHWDWLRQ

���� 'HILQLWLRQV

���� 6SHFLILFDWLRQV

��� (QJLQHHU¶V�5HSUHVHQWDWLYH

��� $VVLJQPHQW�DQG�6XEOHWWLQJ

��� ([WHQW�RI�&RQWUDFW

��� &RQWUDFW�'RFXPHQWV

��� *HQHUDO�2EOLJDWLRQV

���� &RQWUDFW�$JUHHPHQW

���� 6HFXULW\�'HSRVLW

���� :RUN�WR�WKH�6DWLVIDFWLRQ�RI�(QJLQHHU

���� 3URJUDPPH

���� &RQWUDFWRU¶V�6XSHULQWHQGHQFH

���� &RQWUDFWRU¶V�(PSOR\HHV

���� 6HWWLQJ�RXW�RI�WKH�ZRUNV

���� 8VH�RI�([SORVLYHV

���� :DWFKLQJ�DQG�/LJKWLQJ

���� &DUH�RI�:RUNV

���� $FFLGHQW�RU�,QMXU\�WR�ZRUNPHQ

���� :RUNPHQ¶V�&RPSHQVDWLRQ

���� *LYLQJ�1RWLFH

���� &RPSOLDQFH�RI�6WDWXV�	�5HJXODWLRQ

���� 2SSRUWXQLW\�IRU�RWKHU�&RQWUDFWRUV

���� 6XSSO\�RI�3ODQW��0DWHULDOV�DQG�/DERXU

���� 6LWH�&OHDUDQFH�RQ�FRPSOHWLRQ�RI�:RUN

��� /DERXU

��� :RUN�0DWHULDOV�DQG�3ODQW

���� 4XDOLW\�RI�0DWHULDOV�DQG�7HVWV

���� $FFHVV�WR�6LWH

���� 5HPRYDO�RI�LPSURSHU�ZRUNV�DQG�PDWHULDO

��� &RPPHQFHPHQW�7LPH�	�'HOD\V

���� &RPPHQFHPHQW�RI�:RUN

���� 7LPH�IRU�&RPSOHWLRQ

���� ([WHQVLRQ�RI�7LPH�IRU�&RPSOHWLRQ

���� 5DWH�RI�SURJUHVV

���� /LTXLGDWHG�'DPDJHV



���� &HUWLILFDWH�RI�&RPSOHWLRQ�RI�:RUNV

���� 'HILQLWLRQ�RI�3HULRG�RI�0DLQWHQDQFH

���� ([HFXWLRQ�RI�:RUNV�RI�UHSDLU�HWF�

���� &RVW�RI�([HFXWLRQ�RI�:RUNV�RI�5HSDLU��HWF

���� $OWHUDWLRQ��$GGLWLRQV�	�2PLVVLRQV

����� 9DULDWLRQV

����� 9DOXDWLRQ�RI�9DULDWLRQ

����� &ODLPV

����� 0DWHULDOV�2EWDLQHG�IURP�'LVPDQWOLQJ�([FDYDWLRQ

���� 0HDVXUHPHQW

����� 4XDQWLWLHV

����� :RUNV�WR�EH�PHDVXUHG

���� 3URYLVLRQDO�3D\PHQW

���� 5HPHGLHV�DQG�3RZHUV

����� )RUIHLWXUH

����� 9DOXDWLRQ�DW�'DWH�RI�)RUIHLWXUH

����� 3D\PHQW�DIWHU�)RUIHLWXUH

����� ,OOHJDO�*UDWLILFDWLRQ

����� 8UJHQW�5HSDLUV

����� (PSOR\HU¶V�5ROH

���� 1RWLFH

����� 6HUYLFH�RI�1RWLFH�RQ�&RQWUDFWRU

����� 6HUYLFH�RI�1RWLFH�RQ�(PSOR\HU

����� ,PSRUWDQFH�RI�6SHFLDO�&RQGLWLRQV

���� 0LVFHOODQHRXV

����� 3URYLVLRQ�RI�$GHTXDWH�VKRULQJ

����� 3URYLVLRQ�RI�6KHG��6WRUH��+RXVH�HWF��

����� 3D\PHQW�RI�:DJHV�$FW�

����� 6DIHW\

����� /DZV��E\�ODZV�HWF��5HODWLQJ�WR�:RUN

����� &KDQJH�LQ�3DUWQHUVKLS�)LUP

����� 3URYLVLRQ�IRU�6HWWOHPHQW�RI�'LVSXWHV

����� :DJHV�WR�EH�SDLG�LQ�7LPH

����� 0DOSUDFWLFH

����� %ODFN�/LVWLQJ



&21',7,216�2)�&2175$&7
3DUW����*HQHUDO�&RQGLWLRQV

'(),1,7,216�	�,17(535(7$7,21

��

��� 'HILQLWLRQV

,Q�WKH�FRQWUDFW��DV�KHUHLQDIWHU�GHILQHG��WKH�IROORZLQJ�ZRUGV�DQG�H[SUHVVLRQ�VKDOO�KDYH�WKH�PHDQLQJV�
KHUHE\�DVVLJQHG�WR�WKHP�H[FHSW�ZKHUH�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV��

D@ ³(PSOR\HU´�PHDQV�WKH�1,7��5RXUNHOD�

E@ ³&RQWUDFWRU´�PHDQV�WKH�SHUVRQ�RU�SHUVRQV��ILUP�RU�FRPSDQ\��ZKRVH�WHQGHU�KDV�EHHQ�DFFHSWHG�E\�
WKH� (PSOR\HU� DQG� LQFOXGHV� WKH� &RQWUDFWRUV� SHUVRQDO� UHSUHVHQWDWLYHV�� VXFFHVVRUV� DQG� SHUPLWWHG�
DVVLJQHHV�

F@ ³(QJLQHHU�LQ�FKDUJH´�PHDQV�UHSUHVHQWDWLYH�RI�1,7��5RXUNHOD�DQG�QRWLILHG�LQ�ZULWLQJ�WR�WKH�FRQWUDFWRU�
WR�DFW�DV�(QJLQHHU�IRU�WKH�SXUSRVH�RI�WKH�FRQWUDFW�

G@ ³(QJLQHHUV�UHSUHVHQWDWLYH´�PHDQV�DQ\�UHVLGHQW�HQJLQHHU�RU�DVVLVWDQW�RI�WKH�(QJLQHHU�RU�DQ\�FOHUN�RI�
ZRUNV�RU�DQ\�RWKHU�HPSOR\HH�RU�DJHQW�DSSRLQWHG�IURP�WLPH�WR�WLPH�E\�WKH�(PSOR\HU�

H@ ³:RUN´� VKDOO� PHDQ� DQG� LQFOXGH� DOO� ZRUN� VSHFLILHG� RU� VHW� IRUWK� DQG� UHTXLUHG� LQ� DQG� E\� WKH�
VSHFLILFDWLRQV�GUDZLQJ�DQG�VFKHGXOH�KHUH� WR�EH�DQQH[HG�RU� WR�EH� LPSOLHG� WKHUH� IURP�RU� LQFLGHQWDO�
WKHUHWR�RU�WR�EH�KHUHDIWHU�VSHFLILHG�RU�UHTXLUHG�LQ�VXFK�H[SODQDWRU\�LQVWUXFWLRQV�DQG�GUDZLQJV�

I@ ³&RQWUDFW´�PHDQV�WKH�,QYLWDWLRQ�WR�7HQGHU��,QVWUXFWLRQV�WR�7HQGHUV��*HQHUDO�&RQGLWLRQV�RI�&RQWUDFW��
6SHFLDO� FRQGLWLRQV� RI� &RQWUDFW�� 6SHFLILFDWLRQV�� 'UDZLQJV�� 7HQGHU� 6FKHGXOH� VKRZLQJ� DSSUR[LPDWH�
TXDQWLWLHV��TXRWHG�UDWHV�DQG�DPRXQW�DJDLQVW�HDFK�LWHP��7LPH�6FKHGXOH��/HWWHU�RI�LQWHQW��7HQGHU�DQG�
WKH�&RQWUDFW�DJUHHPHQW�

J@ ³&RQWUDFW´� 3ULFH´� PHDQV� WKH� VXP� QDPHG� LQ� WKH� WHQGHU� VXEMHFW� WR� VXFK� DGGLWLRQV� WKHUHWR� RU�
GHGXFWLRQV�WKHUH�IURP�DV�PD\�EH�PDGH�XQGHU�WKH�SURYLVLRQV�RI�WKH�&RQWUDFW��

K@ ³&RQVWUXFWLRQDO�3ODQW´�PHDQV�DOO�DSSOLDQFHV�RU�WKLQJV�RI�ZKDWVRHYHU��QDWXUH�UHTXLUHG�LQ�RU�DERXW�WKH�
H[HFXWLRQ��FRPSOHWLRQ�RU�PDLQWHQDQFH�RI�WKH�:RUNV�RU�7HPSRUDU\�:RUNV�

L@ ³7HPSRUDU\�:RUNV´�PHDQV�DOO� WHPSRUDU\�ZRUNV�RI�HYHU\�NLQG� UHTXLUHG� LQ�RU�DERXW� WKH�H[HFXWLRQ��
FRPSOHWLRQ�RU�PDLQWHQDQFH�RI�WKH�ZRUN�

M@ ³'UDZLQJ´� PHDQV� WKH� GUDZLQJV� UHIHUUHG� WR� LQ� WKH� 6SHFLILFDWLRQ� DQG� DQ\� PRGLILFDWLRQ� RI� VXFK�
GUDZLQJV�DSSURYHG�LQ�ZULWLQJ�E\�WKH�(QJLQHHU�DQG�VXFK�RWKHU�GUDZLQJV�DV�PD\�IURP�WLPH�WR�WLPH�EH�
IXUQLVKHG�RU�DSSURYHG�LQ�ZULWLQJ�E\�WKH�(QJLQHHU�

N@ ³6LWH´� PHDQV� WKH� ODQGV� DQG� RWKHU� SODFHV� HQYLVDJHG� E\� WKH� (PSOR\HU� ZKHUH� WKH� ZRUN� DUH� WR� EH�
H[HFXWHG�RU�FDUULHG�RXW�

O@ ³/HWWHU� RI� ,QWHQW´� LV DQ� LQWLPDWLRQ� E\� D� OHWWHU� WR� WHQGHUHU� WKDW� WHQGHU� KDV� EHHQ� DFFHSWHG� LQ�
DFFRUGDQFH�ZLWK�WKH�SURYLVLRQ�FRQWDLQHG�LQ�WKDW�OHWWHU�

P@³$SSURYHG´�PHDQV�DSSURYHG�LQ�ZULWLQJ�LQFOXGLQJ�VXEVHTXHQW�ZULWWHQ�FRQILUPDWLRQ�RI�SUHYLRXV�YHUEDO�
DSSURYDO�

��� 7HUPV�³6SHFLILFDWLRQV´

7KH� WHUP� µ6SHFLILFDWLRQ¶� VKDOO� PHDQ� VFKHGXOHV�� GHWDLOHG� GHVLJQV�� VWDWHPHQWV� RI� WHFKQLFDO� GDWD��
SHUIRUPDQFH� FKDUDFWHULVWLFV� DQG� DOO� VXFK� SDUWLFXODUV� PHQWLRQHG� DV� VXFK� LQ� WKH� FRQWUDFW�� ,Q� WKH�
DEVHQFH�RI�DQ\�VSHFLILF�VSHFLILFDWLRQV�LVVXHG�E\�WKH�(PSOR\HU��WKH�VSHFLILFDWLRQV�LVVXHG�E\�WKH�%�,�6�
ZLOO�DSSO\�

��� (QJLQHHU¶V�5HSUHVHQWDWLYH

7KH�GXWLHV�RI�WKH�(QJLQHHU¶V�UHSUHVHQWDWLYH�DUH�WR�ZDWFK�DQG�VXSHUYLVH�WKH�ZRUNV�DQG�WR�WHVW�DQG�
H[DPLQH�DQ\�PDWHULDOV�WR�EH�XVHG�RU�ZRUNPDQVKLS�HPSOR\HG�LQ�FRQQHFWLRQ�ZLWK�WKH�ZRUNV��+H�VKDOO�
KDYH�QR�DXWKRULW\�WR�UHOLHYH�WKH�&RQWUDFWRU�RI�DQ\�RI�KLV�GXWLHV�RU�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW�QRU�
H[FHSW�DV�H[SUHVVO\�SURYLGHG�KHUHXQGHU�RU�HOVHZKHUH� LQ� WKH�&RQWUDFW� WR�RUGHU�DQ\�ZRUN� LQYROYLQJ�



GHOD\�RU�DQ\�H[WUD�SD\PHQW�E\ WKH�(PSOR\HU�QRU� WR�PDNH�DQ\�YDULDWLRQ�RI�RU� LQ� WKH�:RUNV��7KH�
(QJLQHHU�PD\� IURP� WLPH� WR� WLPH� LQ�ZULWLQJ� GHOHJDWH� WR� WKH�(QJLQHHU¶V� UHSUHVHQWDWLYHV� DQ\� RI� WKH�
SRZHUV�DQG�DXWKRULWLHV�YHVWHG�LQ�WKH�(QJLQHHU�

��� $VVLJQPHQW�DQG�6XE�/HWWLQJ

7KH�&RQWUDFWRU�VKDOO�QRW�DVVLJQ�WKH�&RQWUDFW�RU�DQ\�SDUW�WKHUHRI�RU�DQ\�EHQHILW�RU�LQWHUHVW�WKHUHLQ�RU�
WKHUH�XQGHU�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�(PSOR\HU�

7KH�&RQWUDFWRU�VKDOO�QRW�VXEOHW�WKH�ZKROH�RU�D�SDUW�RI�WKH�ZRUN�ZLWKRXW�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�
(PSOR\HU� DQG� 6XE�&RQWUDFWRU� RU� 6XE�&RQWUDFWRUV� DUH� DSSURYHG� LQ� ZULWLQJ� E\� WKH� (PSOR\HU��
6XEOHWWLQJ�VKDOO�QRW�UHOLHYH�WKH�&RQWUDFWRU�IURP�DQ\�OLDELOLW\�RU�REOLJDWLRQ�XQGHU�WKH�FRQWUDFW��DQG�KH�
VKDOO�EH�UHVSRQVLEOH�IRU�WKH�DFWV��GHIDXOWV�DQG�QHJOHFWV�RI�DQ\�6XE�&RQWUDFWRU��KLV�DJHQWV��VHUYDQWV�
RU�ZRUNPHQ�DV� IXOO\� DV� LI� WKH\�ZHUH� WKH� DFWV�� GHIDXOWV� RU� QHJOHFWV� RI� WKH�&RQWUDFWRU�� KLV� DJHQWV��
VHUYDQWV�RU�ZRUNPHQ��6XEOHWWLQJ�EH\RQG�WKH�ILUVW�VWDJH�VKDOO�QRW�EH�SHUPLWWHG�

��� ([WHQW�RI�&RQWUDFW

7KH�&RQWUDFW�FRPSULVHV�RI WKH�FRQVWUXFWLRQ��FRPSOHWLRQ�DQG�PDLQWHQDQFH�RI�WKH�ZRUNV�	�H[FHSW�LQ�
VR�IDU�DV�WKH�FRQWUDFW�RWKHUZLVH�SURYLGHV�WKH�SURYLVLRQ�RI�DOO�ODERXU��PDWHULDOV��&RQVWUXFWLRQDO�3ODQW��
WHPSRUDU\�ZRUNV�DQG�HYHU\WKLQJ�ZKHWKHU�RI�D� WHPSRUDU\�RU�SHUPDQHQW�QDWXUH�� UHTXLUHG� IRU� VXFK�
FRQVWUXFWLRQ��FRPSOHWLRQ�DQG�PDLQWHQDQFH�

��� &RQWUDFW�'RFXPHQWV

7KH� GUDZLQJV� VKDOO� UHPDLQ� LQ� WKH� VROH� FXVWRG\� RI� WKH� (QJLQHHU� EXW� WZR� FRSLHV� WKHUHRI� VKDOO� EH�
IXUQLVKHG�WR�WKH�&RQWUDFWRU�IUHH�RI�FRVW�

2QH�FRS\�RI�WKH�GUDZLQJV�IXUQLVKHG�WR�WKH &RQWUDFWRU�DV�DIRUHVDLG�VKDOO�EH�NHSW�E\�WKH�&RQWUDFWRU�
RQ�WKH�VLWH�DQG�WKH�VDPH�VKDOO�DW�WKH�UHDVRQDEOH�WLPHV�EH�DYDLODEOH�IRU�LQVSHFWLRQ�DQG�XVH�E\�WKH�
(QJLQHHU�DQG�(QJLQHHUV�UHSUHVHQWDWLYH�DQG�E\�DQ\�RWKHU�SHUVRQ�DXWKRUL]HG�E\�WKH�(QJLQHHU�

��� *HQHUDO�2EOLJDWLRQV

���� &RQWUDFW�$JUHHPHQW� � �� �7KH�&RQWUDFWRU� VKDOO� HQWHU� LQWR�DQG�H[HFXWH�D� FRQWUDFW� DJUHHPHQW� LQ� WKH�
IRUP�DQQH[HG�KHUHWR�ZLWKLQ�WKH�WLPH�VSHFLILHG�LQ�OHWWHU�RI�LQWHQW�DQG�LQ�GHIDXOW�WKHUHRI�WKH�HDUQHVW�
PRQH\�SDLG�E\�WKH�&RQWUDFWRU�VKDOO�EH�IRUIHLWHG�DQG�DFFHSWDQFH�RI�KLV�WHQGHU�VKDOO�EH�FRQVLGHUHG�DV�
ZLWKGUDZQ��7KH�FRVW�RI�WKH�VWDPS�IHH�RI�WKH�DJUHHPHQW�LV�WR�EH�ERUQH�DQG�SDLG�E\�WKH�FRQWUDFWRU�

���� 6HFXULW\�'HSRVLW���7KH�&RQWUDFWRU�VKDOO�ZLWKLQ�WKH�WLPH�VSHFLILHG� LQ�WKH� OHWWHU�RI� LQWHQW�ZRUN�RUGHU
GHSRVLW�ZLWK�WKH�1,7�5RXUNHOD��IXUWKHU�VXP�LQ�DGGLWLRQ�WR�WKH�HDUQHVW�PRQH\�SDLG�ZLWK�WKH�WHQGHU�WR�
ZRUN�XSWR�D�UDWH������RI�WKH�YDOXH�RI�WKH�FRQWUDFW�DW�WKH�DFFHSWHG�UDWHV�DV�VHFXULW\�GHSRVLW�LQ�FDVK�
RU�LQ�WKH�IRUP�RI�GHPDQG�GUDIW�IURP�D�5HFRJQLVHG�%DQN�LQ�IDYRXU�RI�1,7��5RXUNHOD�

,Q�WKH�HYHQW�RI�WKLV�QRW�EHLQJ�IXUQLVKHG�ZLWKLQ�WKH�SHULRG�VSHFLILHG�LQ�WKH�OHWWHU�RI�LQWHQW�ZRUN�RUGHU�
WKH� HDUQHVW� PRQH\� VKDOO� VWDQG� IRUIHLWHG� DQG� DFFHSWDQFH� RI� WKH� &RQWUDFWRU¶V� WHQGHU� VKDOO� VWDQG�
ZLWKGUDZQ�

7R�WKLV�VXP�VKDOO�EH�DGGHG�WKH�GHGXFWLRQ�IURP�WKH�FRQWUDFWRU¶V�LQWHULP�ELOOV�IRU�ZRUN�GRQH��VR�DV�WR�
PDNH�D�WRWDO�VHFXULW\�RI�����RI�WKH�YDOXH�RI�WKH�FRQWUDFW�DV�DIRUHVDLG��

7KH� VHFXULW\� GHSRVLW� VKDOO� UHPDLQ� DW� WKH� HQWLUH� GLVSRVDO� RI� WKH� (PSOR\HU� DV� D� VHFXULW\� IRU� WKH�
VDWLVIDFWRU\� H[HFXWLRQ� DQG� FRPSOHWLRQ� RI� WKH� ZRUNV� LQ� DFFRUGDQFH� ZLWK� WKH� FRQGLWLRQV� RI� WKH�
FRQWUDFW��

³:KHQ�WKH�6HFXULW\�'HSRVLW�H[FHHGV�5V������ODNK��5XSHHV�RQH�ODNK�RQO\���WKH�&RQWUDFWRU�� LI�KH�VR�
GHVLUHV��PD\�FRQYHUW�WKH�DPRXQW� LQ�H[FHVV�RI�5V������ODNK�LQWR�D�%DQN�*XDUDQWHH�%RQG�RI�RQH�RI�
WKH�6FKHGXOHG�RU�1DWLRQDOL]HG�%DQNV�

2Q�GXH�VDWLVIDFWRU\�SHUIRUPDQFH�DQG�FRPSOHWLRQ�RI�WKH�FRQWUDFW�LQ�DOO�UHVSHFWV��WKH�VHFXULW\�GHSRVLW�
ZLOO�EH�UHWXUQHG�WR�WKH�&RQWUDFWRU�ZLWKRXW�DQ\�LQWHUHVW�RQ�SUHVHQWDWLRQ�RI�DQ�DEVROXWH�QR�GHPDQG�
FHUWLILFDWH�IURP�WKH�(QJLQHHU�LQ�WKH�SUHVFULEHG�IRUP�DIWHU�FRPSOHWLRQ�RI�PDLQWHQDQFH�SHULRG�

���� :RUN� WR� WKH� VDWLVIDFWLRQ� RI� (QJLQHHU� �� 7KH� &RQWUDFWRU� VKDOO� H[HFXWH�� FRPSOHWH� DQG�PDLQWDLQ� WKH�
ZRUNV� LQ� VWULFW� DFFRUGDQFH�ZLWK WKH�&RQWUDFW� WR� WKH� VDWLVIDFWLRQ�RI� WKH�(QJLQHHU�DQG� VKDOO� FRPSO\�
ZLWK�DQG�DGKHUH�VWULFWO\�WR�WKH�(QJLQHHU¶V�LQVWUXFWLRQV�DQG�GLUHFWLRQV�RQ�DQ\�PDWWHU��7KH�&RQWUDFWRU�
VKDOO�WDNH�LQVWUXFWLRQ�DQG�GLUHFWLRQV�RQO\�IURP�WKH�(QJLQHHU�(QJLQHHU¶V�UHSUHVHQWDWLYH�



���� 3URJUDPPH� WR� EH� IXUQLVKHG� �� $V� VRRQ� DV� SUDFWLFDEOH� DIWHU� WKH� DFFHSWDQFH� RI� KLV� WHQGHU�� WKH�
&RQWUDFWRU�VKDOO��LI�UHTXLUHG�VXEPLW�WKH�(QJLQHHU�IRU�KLV�DSSURYDO�D�SURJUDPPH�VKRZLQJ�WKH�RUGHU�RI�
SURFHGXUH�DQG�PHWKRG�LQ�ZKLFK�KH�SURSRVHV�WR�FDUU\�RXW�WKH�ZRUNV�

���� &RQWUDFWRUV�6XSHULQWHQGHQFH���7KH�&RQWUDFWRU�VKDOO�JLYH�RU�SURYLGH�DOO�QHFHVVDU\�VXSHULQWHQGHQFH�
GXULQJ� H[HFXWLRQ� RI� WKH� ZRUNV�� 7KH� &RQWUDFWRU� RU� KLV� FRPSHWHQW� DQG� DXWKRUL]HG� DJHQW� LV� WR� EH�
FRQVWDQWO\�RQ�WKH�ZRUNV�DQG�VKDOO�JLYH�KLV�ZKROH�WLPH�WR�WKH�VXSHULQWHQGHQFH�RI�WKH�VDPH��

���� &RQWUDFWRUV�(PSOR\HHV���7KH�&RQWUDFWRU�VKDOO�SURYLGH�DQG�HPSOR\�RQ�WKH�VLWH�LQ�FRQQHFWLRQ�ZLWK�WKH�
H[HFXWLRQ�DQG�PDLQWHQDQFH�RI�WKH�:RUNV�

D� 7HFKQLFDO� DVVLVWDQWV� DQG� RWKHU� VWDII�� VNLOOHG� DQG� H[SHULHQFHG� LQ� WKHLU� UHVSHFWLYH� DUHD� ZKR� DUH�
FRPSHWHQW�WR�JLYH�SURSHU�VXSHUYLVLRQ�WR�WKH�ZRUN�

E� 6NLOOHG�� VHPL�VNLOOHG�DQG�XQVNLOOHG� ODERXU�DV� LV�QHFHVVDU\� IRU� WKH�SURSHU�DQG� WLPHO\�H[HFXWLRQ�DQG�
PDLQWHQDQFH�RI�WKH�ZRUNV��

���� 6HWWLQJ�RXW�RI�WKH�:RUNV���7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�WUXH�DQG�SURSHU�VHWWLQJ�RXW�RI�
WKH�ZRUNV�DQG�IRU�WKH�FRUUHFWQHVV�RI�WKH�SRVLWLRQV��OHYHOV��GLPHQVLRQV�DQG�DOLJQPHQW�RI�DOO�SDUWV�RI�
WKH�ZRUNV�DQG� IRU� WKH�SURYLVLRQ�RI�DOO� QHFHVVDU\� LQVWUXPHQWV�� DSSOLDQFH�DQG� ODERXU� LQ� FRQQHFWLRQ�
WKHUHZLWK��7KH�FKHFNLQJ�RI�DQ\�VHWWLQJ�RXW�RU�RI�DQ\�OLQH�RU�OHYHO�E\�WKH�(QJLQHHU�RU�WKH�(QJLQHHU¶V�
UHSUHVHQWDWLYH�VKDOO�QRW� LQ�DQ\�ZD\� UHOLHYH� WKH�&RQWUDFWRU�RI�KLV� UHVSRQVLELOLW\� IRU� WKH�FRUUHFWQHVV�
WKHUHRI�

���� 8VH� RI� WKH� ([SORVLYHV� �� ([SORVLYH� VKDOO� QRW� EH� XVHG RQ� WKH�ZRUNV� E\� WKH� FRQWUDFWRU�ZLWKRXW� WKH�
SHUPLVVLRQ�LQ�ZULWLQJ�RI�WKH�(QJLQHHU�

���� :DWFKLQJ�	�/LJKWLQJ���7KH�&RQWUDFWRU�VKDOO�LQ�FRQQHFWLRQ�ZLWK�WKH�ZRUNV�SURYLGH�DQG�PDLQWDLQ�DW�KLV�
RZQ� FRVW� DOO� OLJKW�� JXDUGV�� IHQFLQJ� DQG� ZDWFKLQJ� ZKHQ� DQG� ZKHUH� QHFHVVDU\� RU� UHTXLUHG� E\� WKH�
HQJLQHHU�HQJLQHHU¶V�UHSUHVHQWDWLYH�

���� &DUH�RI�:RUNV���)URP�WKH�FRPPHQFHPHQW�WR�WKH�FRPSOHWLRQ�RI�WKH�ZRUNV��WKH�&RQWUDFWRU�VKDOO�WDNH�
IXOO�UHVSRQVLELOLW\�RU�WKH�FDUH�WKHUHRI�	�RI�DOO�WKH�WHPSRUDU\�ZRUNV�DQG�LQ�FDVH�DQ\�GDPDJH��ORVV�RU�
LQMXU\�VKDOO�KDSSHQ�WR�WKH�ZRUNV�RU�WR�DQ\�SDUW�WKHUHRI�RU�WR�DQ\�WHPSRUDU\�ZRUNV�IRUP�DQ\�FDXVH�
ZKDWVRHYHU�

���� $FFLGHQW�RU�LQMXU\�WR�:RUNPDQ���7KH�(PSOR\HU�VKDOO�QRW�EH�OLDEOH�IRU�RU�LQ�UHVSHFW�RI�DQ\�GDPDJHV�
RU� FRPSHQVDWLRQ� SD\DEOH� E\� /DZ� LQ� UHVSHFW� RU� LQ� FRQVHTXHQFH� RI� DQ\� DFFLGHQW� RU� LQMXU\� WR� DQ\�
ZRUNPDQ� RU� RWKHU� SHUVRQ� LQ� WKH� HPSOR\PHQW� RI� WKH� &RQWUDFWRU� RU� DQ\� VXE�FRQWUDFWRU� VDYH� DQG�
H[FHSW�DQ�DFFLGHQW�RU�LQMXU\�UHVXOWLQJ�IURP�DQ\�DFW�RU�GHIDXOW�RU�WKH�(PSOR\HU�

���� :RUNPDQ¶V� &RPSHQVDWLRQ� � 7KH� &RQWUDFWRU� VKDOO� DW� DOO� WLPHV� LQGHPQLI\� WKH� (PSOR\HU� DJDLQVW� DOO�
FODLPV�IRU�FRPSHQVDWLRQ�XQGHU�WKH�SURYLVLRQ�RI�WKH�:RUNPDQ¶V�&RPSHQVDWLRQ�$FW��RU�DQ\�RWKHU�/DZ�
IRU�WKH�WLPH�EHLQJ�LQ�IRUFH�E\�RU�LQ�UHVSHFW�RI�DQ\�ZRUNPDQ�HPSOR\HG�E\�WKH�&RQWUDFWRU�LQ�FDUU\LQJ�
RXW�WKH�FRQWUDFW�

���� *LYLQJ� RI� 1RWLFH� DQG� 3D\PHQW� RI� IHHV� �� 7KH� &RQWUDFWRU� VKDOO� JLYH� DOO� QRWLFHV� DQG� SD\� DOO� IHHV�
UHTXLUHG�WR�EH�JLYHQ�RU�SDLG�XQGHU�DQ\�&HQWUDO�RU�6WDWH�6WDWXWH��2UGLQDQFH�RU�RWKHU�/DZ�

���� &RPSOLDQFH�:LWK�6WDWXWHV�� 5HJXODWLRQ HWF� �� 7KH�&RQWUDFWRU� VKDOO� FRQIRUP� LQ� DOO� UHVSHFWV�ZLWK� WKH�
SURYLVLRQ� RI� DQ\� VXFK�6WDWXWH��2UGLQDQFH� RU� /DZ�DV� DIRUHVDLG� DQG� WKH� UXOHV�� 5HJXODWLRQV� RU� %\H�
/DZV�RI�DQ\�ORFDO�RU�RWKHU�GXO\�FRQVWLWXWHG�DXWKRULW\�ZKLFK�PD\�EH�DSSOLFDEOH�WR�WKH�:RUNV�

���� 2SSRUWXQLWLHV�IRU�RWKHU�&RQWUDFWRUV���7KH�&RQWUDFWRU�VKDOO�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQW�RI�WKH�
(QJLQHHU� DIIRUG� DOO� UHDVRQDEOH� RSSRUWXQLWLHV� IRU� FDUU\LQJ� RXW� WKHLU� ZRUN� WR� DQ\� RWKHU� FRQWUDFWRUV�
HPSOR\HG�E\�WKH�(PSOR\HU�DQG�WKHLU�ZRUNPHQ�DQG�WR�WKH�ZRUNPHQ�RI�WKH�(PSOR\HU�	�RI�DQ\�RWKHU�
GXO\�FRQVWLWXWHG�DXWKRULWLHV�ZKR�PD\�EH�HPSOR\HG�LQ�WKH�H[HFXWLRQ�RQ�RU�QHDU�WKH�VLWH�RI�DQ\�ZRUN�
QRW�LQFOXGHG�LQ�WKH�&RQWUDFW�

���� 6XSSO\�RI�3ODQW��0DWHULDOV�DQG�/DERXU���([FHSW�ZKHUH�RWKHUZLVH�VSHFLILHG�WKH�&RQWUDFWRU VKDOO�DW�KLV�
RZQ�H[SHQVH�VXSSO\�DQG�SURYLGH�DOO�WKH�&RQVWUXFWLRQDO�3ODQW��PDWHULDOV�ERWK�IRU�WHPSRUDU\�DQG�IRU�
SHUPDQHQW� ZRUNV�� DQG� ODERXU� UHTXLUHG� IRU� WKH� FRQVWUXFWLRQV� FRPSOHWLRQ� DQG�PDLQWHQDQFH� RI� WKH�
ZRUNV�



���� 6LWH�&OHDUDQFH�RQ�&RPSOHWLRQ�RI�:RUN� ��2Q� WKH�FRPSOHWLRQ�RI� WKH�ZRUN�DOO� UXEELVK��GHEULV�� NLOQV��
YDWV� WDQNV�� PDWHULDOV� DQG� WHPSRUDU\� VWUXFWXUHV� RI� DQ\� VRUW� RU� NLQG� XVHG� IRU� WKH� SXUSRVH� RU�
FRQQHFWHG�ZLWK� LWV� FRQVWUXFWLRQ�DUH� WR�EH� UHPRYHG�E\� WKH�FRQWUDFWRU�DQG�DOO�SLWV�DQG�H[FDYDWLRQV�
ILOOHG�XS�DQG�WKH�VLWH�KDQGHG�RYHU�LQ�D�WLG\�DQG�ZRUNPDQOLNH�FRQGLWLRQ�

��� /DERXU

,Q� UHVSHFW� RI�DOO� ODERXU�GLUHFWO\�RU� LQGLUHFWO\� HPSOR\HG�RQ� WKH�ZRUNV�� WKH�&RQWUDFWRU� VKDOO� FRPSO\�
ZLWK�DOO� UXOHV� IUDPHG�IURP�WLPH�WR� WLPH�E\�*RYHUQPHQW��&HQWUDO�RU�6WDWH��RU�RWKHU� ORFDO�DXWKRULW\�
DQG� OHJLVODWLRQV� JRYHUQLQJ� ODERXU� IRU� WKH� SURWHFWLRQ� RU� KHDOWK�� VDQLWDU\� DUUDQJHPHQWV�� ZDJHV��
ZHOIDUH�DQG�VDIHW\�RI�ZRUNHUV��

��� :RUN�0DWHULDOV�DQG�3ODQW

���� �D� $OO�PDWHULDOV�DQG�ZRUNPDQVKLS�VKDOO�EH�RI�WKH�UHVSHFWLYH�NLQGV�GHVFULEHG�LQ�WKH�

&RQWUDFW�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�(QJLQHHU¶V�LQVWUXFWLRQV�DQG�VKDOO�EH�VXEMHFWHG�

IURP�WLPH�WR�WLPH�WR�VXFK�WHVWV�DV�WKH�(QJLQHHU�PD\�GLUHFW�DW�WKH�SODFH�RI�PDQXIDFWXUH�RU�
IDEULFDWLRQ� RU� RQ� WKH� VLWH�� 7KH� &RQWUDFWRU� VKDOO� SURYLGH� VXFK� DVVLVWDQFH�� LQVWUXPHQWV��
PDFKLQHV�� �ODERXU� DQG� PDWHULDOV� DV� DUH� QRUPDOO\� UHTXLUHG� IRU� H[DPLQLQJ�� PHDVXULQJ� DQG�
WHVWLQJ�DQ\�ZRUN�DQG�WKH�TXDOLW\��

�E� $OO�VDPSOH�VKDOO�EH�VXSSOLHG�E\�WKH�&RQWUDFWRU�DW�KLV�RZQ�FRVW��

�F� 7KH�FRVW�RI�PDNLQJ�DQ\�WHVW�LQ�SHUIRUPDQFH�RI�KLV�ZRUNV��VKDOO�EH�ERUQH�E\�WKH�

&RQWUDFWRU�

���� $FFHVV�WR�6LWH���7KH�(PSOR\HU�DQG���RU�WKH�(QJLQHHU�DQG�DQ\�SHUVRQ�DXWKRUL]HG�E\�KLP�VKDOO�DW�DOO�
WLPHV�KDYH�DFFHVV�WR�WKH�ZRUNV�DQG�WR�WKH�VLWH�

���� 5HPRYDO� RI� LPSURSHU�:RUN� DQG�0DWHULDOV� �� 7KH� (QJLQHHU� VKDOO� GXULQJ� WKH� SURJUHVV� RI� WKH�ZRUNV�
KDYH�SRZHU�WR�RUGHU�LQ�ZULWLQJ�IURP�WLPH�WR�WLPH�

�D� 7KH�UHPRYDO�IURP�WKH�VLWH�RI�DQ\�PDWHULDOV�ZKLFK�LQ�WKH�RSLQLRQ�RI�WKH�(QJLQHHU�DUH�QRW�LQ�
DFFRUGDQFH�ZLWK�WKH�&RQWUDFW��

�E� 7KH�VXEVWLWXWLRQ�RI�SURSHU�DQG�VXLWDEOH�PDWHULDOV��

�F� 7KH� UHPRYDO� DQG� SURSHU� UH�H[HFXWLRQ� RI� DQ\� ZRUN� ZKLFK� LQ� UHVSHFW� RI� PDWHULDOV� RU�
ZRUNPDQVKLS��LV�QRW�LQ�WKH�RSLQLRQ�RI�WKH�(QJLQHHU�LQ�DFFRUGDQFH�ZLWK�WKH�FRQWUDFW�

��� &RPPHQFHPHQW�7LPH�	�'HOD\V

���� &RPPHQFHPHQW� RI�:RUNV� �� 7KH� &RQWUDFWRU� VKDOO� FRPPHQFH� WKH�ZRUNV� RQ� VLWH�ZLWKLQ� WKH� SHULRG�
LQGLFDWHG� LQ� WKH�&RQWUDFW�DQG�VKDOO�SURFHHG�ZLWK�WKH�VDPH�ZLWK�GXH�H[SHGLWLRQ�DQG�ZLWKRXW�GHOD\�
H[FHSW�DV�PD\�EH�RUGHUHG�E\�WKH�(QJLQHHU�

���� 7LPH� IRU� &RPSOHWLRQ� �� 7KH�ZKROH� RI� WKH�ZRUNV� VKDOO� EH� FRPSOHWHG�ZLWKLQ� WKH� WLPH� VWDWHG� LQ� WKH�
FRQWUDFW��

���� ([WHQVLRQ�RI� WLPH� IRU�&RPSOHWLRQ���6KRXOG� WKH�DPRXQW�RI�H[WUD�RU�DGGLWLRQDO�ZRUN�RI�DQ\�NLQG�RU�
RWKHU�VSHFLDO�FLUFXPVWDQFHV�RI�DQ\�NLQG�ZKDWVRHYHU�ZKLFK�PD\�RFFXU�EH�VXFK�DV�IDLUO\�WR�HQWLWOH�WKH�
&RQWUDFWRU� WR� H[WHQVLRQ�RI� WLPH� IRU� WKH� FRPSOHWLRQ� RI� WKH�ZRUN� WKH�(QJLQHHU� VKDOO� GHWHUPLQH� WKH�
DPRXQW�RI�VXFK�H[WHQVLRQ�

���� 5DWH�RI�3URJUHVV��7KH�ZKROH�RI�WKH�PDWHULDOV��SODQW�DQG�ODERXU�WR�EH�SURYLGHG�E\�WKH�&RQWUDFWRU�	�
WKH PRGH��PDQQHU� DQG� VSHHG� RI� H[HFXWLRQ� DQG�PDLQWHQDQFH� RI� WKH�ZRUNV� DUH� WR� EH� D� NLQG� DQG�
FRQGXFWHG�LQ�D�PDQQHU�WR�WKH�VDWLVIDFWLRQ�RI�WKH�(QJLQHHU��6KRXOG�WKH�UDWH�RI�SURJUHVV�RI�WKH�ZRUN�
RU�DQ\�SDUW�WKHUHRI�EH�DW�DQ\�WLPH�LQ�WKH�RSLQLRQ�RI�WKH�(QJLQHHU�WRR�VORZ�WR�HQVXUH�WKH�FRPSOHWLRQ�
RI�WKH�ZRUNV�E\�WKH�SUHVFULEHG�WLPH�RU�H[WHQGHG�WLPH�IRU�FRPSOHWLRQ��WKH�(QJLQHHU�VKDOO�VR�QRWLI\�
WKH�&RQWUDFWRU�LQ�ZULWLQJ�DQG�WKH�&RQWUDFWRU�VKDOO�WKHUHXSRQ�WDNH�VXFK�VWHSV�DV�WKH�&RQWUDFWRU�PD\�
WKLQN�QHFHVVDU\�DQG�WKH�(QJLQHHU�PD\�DSSURYH�WR�H[SHGLWH�SURJUHVV�VR�DV�WR�FRPSOHWH�WKH�ZRUNV�E\�
WKH�SUHVFULEHG�WLPH�RI�H[WHQGHG�WLPH�IRU�FRPSOHWLRQ��,I�WKH�ZRUN�LV�QRW�EHLQJ�FDUULHG�RQ�E\�GD\�DQG�
E\�QLJKW�DQG�WKH�&RQWUDFWRU�VKDOO�UHTXHVW�SHUPLVVLRQ�WR�ZRUN�E\�QLJKW�DV�ZHOO�DV�E\�GD\�



���� /LTXLGDWHG� 'DPDJHV� WR� 'HOD\� �� ,Q� FDVH� WKH� &RQWUDFWRU� IDLOV� WR� FRPSOHWH� WKH� ZRUN� ZLWKLQ� WKH�
VWLSXODWHG�WLPH�SHULRG�LQGLFDWHG�LQ�WKH�FRQWUDFW��XQOHVV�VXFK�IDLOXUH�LV�GXH�WR�IRUFH�PDMHXUH�RU�GXH�
WR� WKH� (PSOR\HU¶V� GHIDXOW�� WKH� FRQWUDFWRU� VKDOO� SD\� WR� WKH� (PSOR\HU� E\�ZD\� RI� FRPSHQVDWLRQ� IRU�
GHOD\�DQG�QRW�DV�SHQDOW\��D�VXP�XS�WR�PD[LPXP�����RI�WKH�FRQWUDFW�YDOXH��7KLV�LV�DJUHHG�WKDW�WKLV�
LV�D�SUH�HVWLPDWH�RI�WKH�ORVV�GDPDJH�ZKLFK�ZLOO�EH�VXIIHUHG�RQ�DFFRXQW�RI�GHOD\�EUHDFK�RQ�WKH�SDUW�
RI�WKH�FRQWUDFWRU�DQG�WKH�VDLG�DPRXQW�ZLOO�EH�SD\DEOH�RQ�GHPDQG�ZLWKRXW�WKHUH�EHLQJ�DQ\�SURRI�RI�
WKH� DFWXDO� ORVV� RU� GDPDJHV� FDXVHG� E\� VXFK� GHOD\�EUHDFK�� 7KH� GHFLVLRQV� RI� WKH� (QJLQHHU�6LWH�LQ�
FKDUJH�LQ�UHJDUG�WR�WKH�DFWXDO�GHOD\�ZLOO�EH�ILQDO�DQG�ELQGLQJ�RQ�WKH�FRQWUDFWRU�

���� &HUWLILFDWH�RI�&RPSOHWLRQ�RI�:RUNV���$V�VRRQ�DV��LQ�WKH�RSLQLRQ�RI�WKH�HQJLQHHU��WKH�ZRUNV�VKDOO�KDYH�
EHHQ�VXEVWDQWLDOO\�FRPSOHWHG�	�VKDOO�KDYH�VDWLVIDFWRULO\�SDVVHG�DQ\�ILQDO�WHVW�WKDW�PD\�EH�SUHVFULEHG�
E\� WKH� FRQWUDFW�� 0DLQWHQDQFH� RI� WKH� ZRUNV� VKDOO� FRPPHQFH� IURP� D� PXWXDOO\� DJUHHG� GDWH�� 7KH�
³&HUWLILFDWH�RI�&RPSOHWLRQ´�ZLOO�EH�LVVXHG�RQO\�DIWHU�WKH�ZRUN�LV�FRPSOHWHG�LQ�DOO�UHVSHFWV��

)LQDO� SD\PHQW� IRU�ZRUN� VKDOO� EH�PDGH�RQO\�RQ� WKH� SHUVRQDO� FHUWLILFDWH�RI� WKH� RIILFHU�LQ�FKDUJH� RI�
H[HFXWLRQ�RI�WKH�ZRUN�LQ�WKH�IRUPDW�JLYHQ�EHORZ��

³� ,� �««««««««««««««���([HFXWLQJ�2IILFHU�RI� �1DPH�RI� WKH�:RUN��� DP�SHUVRQDOO\� VDWLVILHG�
WKDW�WKH�ZRUN�KDV�EHHQ�H[HFXWHG�DV�SHU�WKH�VSHFLILFDWLRQV�ODLG�GRZQ�LQ�WKH�&RQWUDFW�$JUHHPHQW�DQG�
WKH�ZRUNPDQVKLS�LV�XSWR�WKH�VWDQGDUGV�IROORZHG�LQ�WKH�,QGXVWU\´�

���� 'HILQLWLRQ�RI�3HULRG�RI�0DLQWHQDQFH� �� ,Q� WKHVH� FRQGLWLRQV� WKH�H[SUHVVLRQ� ³3HULRG�RI�0DLQWHQDQFH´�
VKDOO�EH�HLWKHU�WZHOYH�PRQWKV�RU�DQ\�RWKHU�SHULRG�LI�VSHFLILFDOO\�VSHFLILHG�LQ�WKH�VSHFLDO�FRQGLWLRQV�RI�
WKLV�FRQWUDFW��DQG�FDOFXODWHG�IURP�WKH�GDWH�RI�LQLWLDWLRQ�RI�PDLQWHQDQFH�DV�SHU�FODXVH������DERYH�

���� ([HFXWLRQ�RI�:RUNV�RI�UHSDLU�HWF����7R�WKH�LQWHQW�WKDW�WKH�ZRUNV�VKDOO�DW�RU�DV�VRRQ�DV�SUDFWLFDEOH�
DIWHU�WKH�H[SLUDWLRQ�RI�WKH�SHULRG�RI�PDLQWHQDQFH�EH�GHOLYHUHG�XS�WR�WKH�1,7�LQ�DV�JRRG�	�SHUIHFW�D�
FRQGLWLRQ�WR�WKH�VDWLVIDFWLRQ�RI�WKH�(QJLQHHU�DV�WKDW� LQ�ZKLFK�WKH\�ZHUH�DW�WKH�FRPPHQFHPHQW�RI�
WKH� SHULRG� RI� PDLQWHQDQFH� WKH� &RQWUDFWRU� VKDOO� H[HFXWH� DOO� VXFK� ZRUN� RI� UHSDLU�� DPHQGPHQW��
UHFRQVWUXFWLRQ�� UHFWLILFDWLRQ� DQG�PDNLQJ� JRRG� RI� GHIHFWV� LPSHUIHFWLRQ�� RU� RWKHU� IDXOWV� DV�PD\� EH�
UHTXLUHG�RI�WKH�FRQWUDFWRU�LQ�ZULWLQJ�E\�WKH�(QJLQHHU�GXULQJ�WKH�SHULRG�RI�PDLQWHQDQFH���

���� &RVW�RI�([HFXWLRQ�RI�:RUNV�RI�5HSDLU�HWF����$OO�VXFK�ZRUN�VKDOO�EH�FDUULHG�RXW�E\�WKH�FRQWUDFWRU�DW�
KLV�RZQ�H[SHQVH�LI�WKH�QHFHVVLW\�WKHUHRI�VKDOO�LQ�WKH�RSLQLRQ�RI�WKH�(QJLQHHU�EH�GXH�WR�WKH�XVH�RI�
PDWHULDOV�RU�ZRUNPDQVKLS�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�FRQWUDFW�RU�WR�QHJOHFW�RU�IDLOXUH�RQ�WKH�SDUW�RI�
WKH� FRQWUDFWRU� WR� FRPSO\�ZLWK�DQ\�REOLJDWLRQ�H[SUHVVHG�RU� LPSOLHG�RQ�FRQWUDFWRU¶V�SDUW�XQGHU� WKH�
FRQWUDFW�

���� $OWHUQDWLRQV��$GGLWLRQV�	�2PLVVLRQV

����� 9DULDWLRQV���7KH�(QJLQHHU�VKDOO�PDNH�DQ\�YDULDWLRQ�RI�WKH�IRUP�RI�TXDQWLW\�RI�WKH�ZRUNV�RU�DQ\�SDUW�
WKHUHRI�WKDW�PD\�LQ�KLV�RSLQLRQ�EH�QHFHVVDU\�DQG�IRU�WKDW�SXUSRVH�RU�LI�IRU�DQ\�RWKHU�UHDVRQ�LW�VKDOO�
LQ�KLV�RSLQLRQ�EH�GHVLUDEOH�VKDOO�KDYH�SRZHU�WR�RUGHU�WKH�FRQWUDFWRU�WR�GR�DQG�WKH�FRQWUDFWRU�VKDOO�
GR�DQ\�RI�WKH�IROORZLQJ��

D� ,QFUHDVH�RU�GHFUHDVH�WKH�TXDQWLW\�RI�DQ\�ZRUN�LQFOXGHG�LQ�WKH�FRQWUDFW�

E� 2PLW�DQ\�VXFK�ZRUN�

F� &KDQJH�WKH�FKDUDFWHU�RU�NLQG�RI�DQ\�VXFK�ZRUN�

G� ([HFXWH�DGGLWLRQDO�ZRUN�RI�DQ\�NLQG�QHFHVVDU\�IRU�WKH�FRPSOHWLRQ�RI�WKH�ZRUN��

����� 9DOXDWLRQ� RI� 9DULDWLRQ� �� 7KH� (QJLQHHU� VKDOO� GHWHUPLQH� WKH� DPRXQW� �LI� DQ\�� WR� EH� DGGHG�RU� WR� EH�
GHGXFWHG�IURP�WKH�VXP�QDPHG�LQ�WKH�WHQGHU�LQ�UHVSHFW�RI�DQ\�H[WUD�RU�DGGLWLRQDO�ZRUN�GRQH�RU�ZRUN�
RPLWWHG�E\�KLV�RUGHU��$OO� VXFK�ZRUN� VKDOO� EH�YDOXHG�DW� WKH� UDWHV� VHW� RXW� LQ� WKH�&RQWUDFW� LI� LQ� WKH�
RSLQLRQ�RI�WKH�(QJLQHHU�WKH�VDPH�VKDOO�EH�DSSOLFDEOH�

����� &ODLPV���7KH�&RQWUDFWRU�VKDOO�VHQG�WR�WKH�(QJLQHHU¶V�UHSUHVHQWDWLYH�RQFH�LQ�HYHU\�PRQWK�DQ�DFFRXQW�
JLYLQJ�SDUWLFXODUV�DV�IXOO�DQG�GHWDLOHG�DV�SRVVLEOH�RI�DOO�FODLPV�IRU�DQ\�DGGLWLRQDO�H[SHQVH�WR�ZKLFK�
WKH� &RQWUDFWRU� PD\� FRQVLGHU� KLPVHOI� HQWLWOHG� DQG� RI� DOO� H[WUD� RU� DGGLWLRQDO� ZRUN� RUGHU� E\� WKH�
(QJLQHHU�ZKLFK�KH�KDV�H[HFXWHG�GXULQJ�WKH�SUHFHGLQJ�PRQWK�DQG�QR�FODLP�IRU�SD\PHQW�IRU�DQ\�VXFK�
ZRUN�ZLOO�EH�FRQVLGHUHG�ZKLFK�KDV�QRW�EHHQ�LQFOXGHG�LQ�VXFK�SDUWLFXODUV�



����� 0DWHULDOV�2EWDLQHG�IURP�'LVPDQWOHPHQW�DQG�([FDYDWLRQ�HWF���

��� 7KH�&RQWUDFWRUV�LQ�WKH�FRXUVH�RI�WKHLU�ZRUNV��VKRXOG�XQGHUVWDQG�WKDW�DOO�PDWHULDO�REWDLQHG�LQ�
WKH�ZRUN�RI�GLVPDQWOLQJ��H[FDYDWLRQ�HWF��ZLOO�FRQVLGHUHG�(PSOR\HU¶V�SURSHUW\��

��� $OO� JROG�� VLOYHU�� RLO� DQG� RWKHU� PLQHUDOV� RI� DQ\� GHVFULSWLRQ� DQG� SUHFLRXV� VWRQHV�� FRLQV��
WUHDVXUHV�� HWF�� ZKLFK� VKDOO� EH� IRXQG� LQ� RU� XSRQ� WKH� VLWH� VKDOO� EH� WKH� SURSHUW\� RI� WKH�
HPSOR\HU��DQG�WKH�&RQWUDFWRU�VKDOO�GXO\�SUHVHUYH�WKH�VDPH�WR�WKH�VDWLVIDFWLRQ�RI�(PSOR\HU�
DQG�VKDOO� IURP�WLPH� WR� WLPH��GHOLYHU� WKH�VDPH� WR�VXFK�SHUVRQ�RU�SHUVRQV�DV� WKH�(PSOR\HU�
PD\�DSSRLQW�WR�UHFHLYH�WKH�VDPH�

���� 0HDVXUHPHQW

����� 4XDQWLWLHV���7KH�TXDQWLWLHV�VHW�RXW�LQ�WKH�WHQGHU�6FKHGXOH�DUH�WKH�HVWLPDWHG�TXDQWLWLHV�RI�WKH�ZRUN�
EXW�WKH\�DUH�QRW�WR�EH�WDNHQ�DV�WKH�DFWXDO�DQG�FRUUHFW�TXDQWLWLHV�RI WKH�ZRUNV�WR�EH�H[HFXWHG�E\�WKH�
&RQWUDFWRU�LQ�IXOILOOPHQW�RI�KLV�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW�

����� :RUNV�WR�EH�0HDVXUHG���7KH�(QJLQHHU�VKDOO�H[FHSW�DV�RWKHUZLVH�VWDWHG�DVFHUWDLQ�DQG�GHWHUPLQH�E\�
WDNLQJ�PHDVXUHPHQW�RI�WKH�ZRUN�GRQH�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW��+H�VKDOO�ZKHQ�KH�UHTXLUHV�
DQ\� SDUW� RU� SDUW� RI� WKH� ZRUNV� WR� EH� PHDVXUHG� JLYH� QRWLFH� WR� WKH� &RQWUDFWRU¶V� DXWKRUL]HG�
UHSUHVHQWDWLYH� VKRXOG� IRUWKZLWK� DWWHQG� RU� VHQG� D� TXDOLILHG� DJHQW� WR� DVVLVW� WKH� (QJLQHHU� RU� KLV�
UHSUHVHQWDWLYH�LQ�PDNLQJ�VXFK�PHDVXUHPHQW�DQG�VKDOO�IXUQLVK�DOO�SDUWLFXODUV�UHTXLUHG�E\�WKHP��7KH�
&RQWUDFWRU�VKDOO�EH�SDLG�IRU�WKH�TXDQWLWLHV�UHVXOWLQJ�IURP�PHDVXUHPHQW�RI�WKH�H[HFXWHG�ZRUN�

���� 3URYLVLRQDO�3D\PHQW

�D�� 1R�SD\PHQW¶V�VKDOO�RUGLQDULO\�EH�PDGH�IRU�ZRUNV�HVWLPDWHG�WR�FRVW�OHVV�WKDQ�UXSHHV�WHQ�WKRXVDQG�WLOO�
DIWHU�WKH�ZKROH�RI�WKH�ZRUNV�VKDOO�KDYH�EHHQ�FRPSOHWHG�EXW�LI�DQ\�SD\PHQW�GXULQJ�WKH�FRXUVH�RI�WKH�
H[HFXWLRQ�RI�ZRUNV�LV�FRQVLGHUHG�GHVLUDEOH�LQ�WKH�LQWHUHVW�RI�ZRUNV��WKH�&RQWUDFWRU�PD\�EH�SDLG�DW�
WKH� GLUHFWLRQ� RI� (QJLQHHU�� %XW� LQ� WKH� FDVH� RI� ZRUNV� HVWLPDWHG� WR� FRVW� PRUH� WKDQ� UXSHHV� WHQ�
WKRXVDQG��PRVWO\�SD\PHQWV�IRU�WKH�SRUWLRQ�RI�ZRUN�DOUHDG\�GRQH��PD\�EH�PDGH�HLWKHU�RQ�WKH�EDVLV��
RI� PHDVXUHPHQWV� WR� EH� UHFRUGHG� E\� WKH� (QJLQHHU� RU� WKH� &RQWUDFWRU� VKDOO� RQ� VXEPLWWLQJ� WKH� ELOO�
WKHUHIRUH� EH� HQWLWOHG� WR� UHFHLYH� D� PRQWKO\� SD\PHQW� SURSRUWLRQDWH� WR� WKH� SDUW� WKHUH� RI� WKHQ�
DSSURYHG�DQG�SDVVHG�E\�WKH�(QJLQHHU��ZKRVH�SDVVLQJ�RI�WKH�VXP�WR�EH�SD\DEOH�VKDOO�EH�ILQDO�DQG�
FRQFOXVLYH� DJDLQVW� WKH� &RQWUDFWRU�� %XW� DOO� VXFK� LQWHUPHGLDWH� SD\PHQWV� VKDOO� EH� UHJDUGHG� DV�
SD\PHQWV�E\�ZD\�RI�DGYDQFH�DJDLQVW�WKH�ILQDO�SD\PHQW�RQO\����

�E�� $�ELOO�VKDOO�EH�VXEPLWWHG�E\�WKH�&RQWUDFWRU�HDFK�PRQWK�RQ�RU�EHIRUH�WKH�GDWH�IL[HG�E\�WKH�(QJLQHHU�
IRU�DOO�ZRUN��H[HFXWHG�LQ�WKH�SUHYLRXV�PRQWK�DQG�WKH�(QJLQHHU�VKDOO�WDNH�RU�FDXVH�WR�EH�WDNHQ�WKH�
UHTXLVLWH� PHDVXUHPHQW� IRU� WKH� SXUSRVH� RI� KDYLQJ� WKH� VDPH� YHULILHG� DQG� WKH� FODLP�� DV� IDU� DV�
DGPLVVLEOH��DGMXVWHG�� LI�SRVVLEOH��EHIRUH�WKH�H[SLU\�RI�WHQ�GD\V�IURP�WKH�SUHVHQWDWLRQ�RI�WKH�ELOO��,I�
WKH�&RQWUDFWRU�GRHV�QRW�VXEPLW�WKH�ELOO�ZLWKLQ�WKH�WLPH�IL[HG�DV�DIRUHVDLG�WKH�HQJLQHHU�PD\�GHSXWH�
KLV� UHSUHVHQWDWLYH� WR� PHDVXUH� XS� WKH� VDLG� ZRUN� LQ� WKH� SUHVHQFH� RI� WKH� &RQWUDFWRU�� ZKRVH�
FRXQWHUVLJQDWXUH�WR�WKH�PHDVXUHPHQW�OLVW�ZLOO�EH�VXIILFLHQW�ZDUUDQW�DQG�WKH�(QJLQHHU�PD\�SUHSDUH�D�
ELOO�IURP�VXFK�OLVW�ZKLFK�VKDOO�EH�ELQGLQJ�RQ�WKH�&RQWUDFWRU�LQ�DOO�UHVSHFWV�

�F�� $V�DQG�E\�ZD\�RI�DGGLWLRQDO�VHFXULW\�IURP�HYHU\�SURJUHVVLYH�RQ�DFFRXQW�ELOO�RI�WKH�&RQWUDFWRU������
SHUFHQW�RI�WKH�YDOXH�RI�WKH�ZRUN�H[HFXWHG��VKDOO�EH�GHGXFWHG�DQG�NHSW�DV�VHFXULW\�GHSRVLW�XQWLO�WKH�
WRWDO�RI�WKH�DPRXQW�VR�GHGXFWHG�SOXV�WKH�VHFXULW\��LQFOXGLQJ�WKH�HDUQHVW�PRQH\��DOUHDG\�GHSRVLWHG�
ZLOO�HTXDO�WKH�SUHVFULEHG�VHFXULW\��ZKLFK�LV������RI�WKH�YDOXH�RI�WKH�ZRUNV��

�G�� 7KH� (PSOR\HU� VKDOO� QRW� EH� OLDEOH� IRU� DQ\� ORVV� RI� VHFXULWLHV� RI� DQ\� GHVFULSWLRQ�� QRU� IRU� DQ\�
GHSUHFLDWLRQ�LQ�WKH�YDOXH�RI�VHFXULWLHV�ZKLOH�LQ�LWV�FKDUJH�QRU�IRU�DQ\�ORVV�RI�LQWHUHVW�WKHUHRQ�

7KH� (PSOR\HU� VKDOO� QRW� EH� OLDEOH� WR� WKH� &RQWUDFWRU� IRU� DQ\� PDWWHU� RU� WKLQJ� DULVLQJ� RXW� RI� RU� LQ�
FRQQHFWLRQ�ZLWK�WKH�FRQWUDFW�RU�WKH�H[HFXWLRQ�RI�WKH�ZRUNV�XQOHVV�WKH�FRQWUDFWRU�VKDOO�KDYH�PDGH�D�
FODLP� LQ� ZULWLQJ� LQ� UHVSHFW� WKHUH� RI� EHIRUH� WKH� JLYLQJ� RI� WKH� 0DLQWHQDQFH� &HUWLILFDWH� XQGHU� WKLV�
FODXVH�

���� 5HPHGLHV�DQG�3RZHUV

����� )RUIHLWXUH� �� ,I� WKH� &RQWUDFWRU� VKDOO� EHFRPH� EDQNUXSW� RU� KDYH� DQ� RUGHU� IRU� DSSRLQWPHQW� RI� DQ\�
UHFHLYHU�PDGH�DJDLQVW�KLP�RU�VKDOO�SUHVHQW�DQ\�SHWLWLRQ�LQ�EDQNUXSWF\�RU�VKDOO�PDNH�DQ�DUUDQJHPHQW�
ZLWK� RU� DVVLJQPHQW� LQ� IDYRXU� RI� KLV� FUHGLWRUV� RU� VKDOO� DJUHH� WR� FDUU\� RXW� WKH� &RQWUDFW� XQGHU� D�
FRPPLWWHH� RI� LQVSHFWLRQ� RI� KLV� FUHGLWRUV� RU� LI� WKH� &RQWUDFWRU� VKDOO� DVVLJQ� WKH� &RQWUDFW�ZLWKLQ� WKH�



FRQVHQW�LQ�ZULWLQJ�RI�WKH�(PSOR\HU�ILUVW�REWDLQHG�RU�VKDOO�KDYH�DQ�H[HFXWLRQ�OHYLHG�RQ�KLV�JRRGV�RU LI�
WKH�(QJLQHHU�VKDOO�FHUWLI\�LQ�ZULWLQJ�WR�WKH�(PSOR\HU�WKDW�LQ�KLV�RSWLRQ�WKH�&RQWUDFWRU���

�D� KDV�DEDQGRQHG�WKH�&RQWUDFW��RU

�E� ZLWKRXW�UHDVRQDEOH�H[FXVH�KDV�IDLOHG�WR�FRPPHQFH�WKH�ZRUNV�RU�KDV�VXVSHQGHG�WKH���

SURJUHVV� RI� WKH� ZRUNV� IRU� ��� GD\V� DIWHU� UHFHLYLQJ� IURP� WKH� (QJLQHHU� ZULWWHQ� QRWLFH� WR�
SURFHHG��RU

�F� KDV�IDLOHG�WR�UHPRYH�PDWHULDOV�IURP�WKH�6LWH�RU�WR�SXOO�GRZQ�DQG�UHSODFH�ZRUN�IRU����GD\V�
DIWHU� UHFHLYLQJ� IURP� WKH�(QJLQHHU�ZULWWHQ�QRWLFH� WKDW� WKH� VDLG�PDWHULDOV�RU�ZRUN�KDG�EHHQ�
FRQGHPQHG�DQG�UHMHFWHG�E\�WKH�(QJLQHHU�XQGHU�WKHVH�FRQGLWLRQV��RU

�G� LV� QRW� H[HFXWLQJ� WKH� ZRUNV� LQ� DFFRUGDQFH� ZLWK� &RQWUDFW� RU� LV� SHUVLVWHQWO\� RU� IODJUDQWO\�
QHJOHFWLQJ�WR�FDUU\�RXW�KLV�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW��RU

�H� KDV�WR�WKH�GHWHUPHQW�RI�JRRG�ZRUNPDQVKLS�RU�LQ�GHILDQFH�RI�WKH�(QJLQHHU¶V� LQVWUXFWLRQV�WR�
WKH�FRQWUDU\�VXE�OHW�DQ\�SDUW�RI�WKH�FRQWUDFW��RU�

�I� RWKHUZLVH�IDLOHG�WR�SHUIRUP�KLV�SDUW�RI�WKH�FRQWUDFW�DFFRUGLQJ�WR�WKH�WUXH�LQWHQW�	�PHDQLQJ�
WKHUHRI� WKHQ� WKH� (PSOR\HU�PD\� DIWHU� JLYLQJ� ��� GD\¶V� QRWLFH� LQ� ZULWLQJ� WR� WKH� &RQWUDFWRU��
HQWHU� XSRQ� WKH� VLWH� DQG� WKH� ZRUNV� DQG� H[SHO� WKH� &RQWUDFWRU� WKHUH� IURP�ZLWKRXW� WKHUHE\�
DYRLGLQJ� WKH� FRQWUDFW� RU� UHOHDVLQJ� WKH� &RQWUDFWRU� IURP� DQ\� RI� KLV� REOLJDWLRQV� RU� OLEHUWLHV�
XQGHU� WKH� &RQWUDFWRU� RU� HIIHFWLQJ� WKH� ULJKWV� 	� SRZHUV� FRQIHUUHG� RQ� WKH� (PSOR\HU� RU� WKH�
(QJLQHHU�E\�WKH�&RQWUDFW�RU�RWKHUZLVH�DYDLODEOH�XQGHU�WKH�ODZ�DQG�PD\�KLPVHOI�FRPSOHWH�WKH�
ZRUNV�RU�PD\�HPSOR\�DQ\�RWKHU�&RQWUDFWRU�WR�FRPSOHWH�WKH�ZRUNV�

����� 9DOXDWLRQ�DW�'DWH�RI�)RUIHLWXUH���7KH�(QJLQHHU�VKDOO�DV�VRRQ�DV�PD\�EH�SUDFWLFDEOH�DIWHU�DQ\�VXFK�
HQWU\� DQG� H[SXOVLRQ� E\� WKH� (PSOR\HU� IL[� DQG�GHWHUPLQH� H[�SDUWH� RU� E\� RU� DIWHU� UHIHUHQFH� WR� WKH�
SDUWLHV�RU�DIWHU� VXFK� LQYHVWLJDWLRQ�RU�HQTXLULHV�DV�KH�PD\� WKLQN� ILW� WR�PDNH�RU� LQVWLWXWH�DQG� VKDOO�
FHUWLI\�ZKDW�DPRXQW��LI�DQ\��KDG�DW�WKH�WLPH�RI�VXFK�HQWU\�DQG�H[SXOVLRQ�EHHQ�UHDVRQDEOH�HDUQHG�E\�
RU�ZRXOG�UHDVRQDEOH�DFFUXH�WR�WKH�&RQWUDFWRU�LQ�UHVSHFW�RI�ZRUN�WKHQ�DFWXDOO\�GRQH�E\�KLP�XQGHU�
WKH�&RQWUDFW���

����� 3D\PHQW�DIWHU�)RUIHLWXUH���,I�WKH�(PSOR\HU�VKDOO�HQWHU�DQG�H[SHO�WKH�&RQWUDFWRU�XQGHU�WKLV�FODXVH�KH�
VKDOO� QRW� EH� OLDEOH� WR� SD\� WR� WKH� &RQWUDFWRU� DQ\� PRQH\� RQ� DFFRXQW� RI� WKH� &RQWUDFW� XQWLO� WKH�
H[SLUDWLRQ� RI� WKH� 3HULRG� RI� 0DLQWHQDQFH� DQG� WKHUH� DIWHU� XQWLO� WKH� FRVWV� RI� FRPSOHWLRQ� DQG�
PDLQWHQDQFH� GDPDJHV� IRU� GHOD\� LQ� FRPSOHWLRQ� �LI� DQ\�� DQG� DOO� RWKHU� H[SHQVHV� LQFXUUHG� E\� WKH�
(PSOR\HU�KDYH�EHHQ�DVFHUWDLQHG�DQG�WKH�DPRXQW�WKHUHRI�FHUWLILHG�E\�WKH�(QJLQHHU��7KH�&RQWUDFWRU�
VKDOO�WKHQ�EH�HQWLWOHG�WR�UHFHLYH�RQO\�VXFK�VXP�RU�VXPV��LI�DQ\���DV�WKH�(QJLQHHU�PD\�FHUWLI\�ZRXOG�
KDYH�EHHQ�GXH�WR�KLP�XSRQ�GXH�FRPSOHWLRQ�E\�KLP�DIWHU�GHGXFWLQJ�WKH�VDLG�DPRXQW���

����� ,OOHJDO�*UDWLILFDWLRQ�DQG�EUHDFK�WKH�WHUPV�RI�&RQWUDFW���7KH�&RQWUDFW�PD\�DOVR�EH�UHVFLQGHG�DQG�WKH�
&RQWUDFWRU�VKDOO�EH�OLDEOH�WR�PDNH�JRRG�DQ\�ORVV�RU�GDPDJH�UHVXOWLQJ�IURP�VXFK�FDQFHOODWLRQ��

�D��,I�DQ\�EULEH��JUDWXLW\��JLIW��ORDQ��SHUTXLVLWH��UHZDUG�RU�DGYDQWDJH��SHFXQLDU\�RU�RWKHUZLVH��VKDOO�
HLWKHU�GLUHFWO\�RU� LQGLUHFWO\�EH�JLYHQ��SURPLVHG�RU�RIIHUHG�E\�WKH�FRQWUDFWRU��DQ\�RI�KLV�VHUYDQWV�RU�
DJHQWV�WR�DQ\ SXEOLF�RIILFH�RU�SHUVRQ�LQ�WKH�HPSOR\PHQW�RI�WKH�(PSOR\HU�LQ�DQ\�ZD\�UHODWLQJ�WR�KLV�
RIILFH�RU�HPSOR\PHQW�RU�LI�DQ\�VXFK�RIILFHU�RU�SHUVRQ�VKDOO�EHFRPH�LQ�DQ\�ZD\�GLUHFWO\�RU�LQGLUHFWO\�
LQWHUHVWHG�LQ�WKH�FRQWUDFW��RU�

�E��,I�WKH�&RQWUDFWRU�KDV�FRPPLWWHG�D�EUHDFK�RI�DQ\�RI�WKH�WHUPV�RI�WKH�FRQWUDFW�DQG�LQ�SDUWLFXODU�
IDLU�ZDJHV�FODXVH�DQG�ODERXU�UHJXODWLRQV�

����� 8UJHQW�5HSDLUV���,I�E\�UHDVRQ�RI�DQ\�DFFLGHQW�RU�IDLOXUH�RU�RWKHU�HYHQW�DFFUXLQJ�WR�RU�LQ�FRQQHFWLRQ�
ZLWK�WKH�ZRUNV�RU�DQ\�SDUW�WKHUHRI�HLWKHU�GXULQJ�WKH�H[HFXWLRQ�RI�WKH�ZRUNV�RU�GXULQJ�WKH�SHULRG�RI�
0DLQWHQDQFHV�� DQ\� UHPHGLDO� RU� RWKHU� ZRUN� RU� UHSDLU� VKDOO� LQ� WKH� RSLQLRQ� RI� WKH� (QJLQHHU� RU� WKH�
(QJLQHHU¶V� UHSUHVHQWDWLYH� EH� XUJHQWO\� QHFHVVDU\� IRU� VHFXULW\� DQG� WKH� &RQWUDFWRU� LV� XQDEOH� RU�
XQZLOOLQJ�DW RQFH� WR�GR�VXFK�ZRUN�RU� UHSDLU� WKH�(PSOR\HU�PD\�EH�KLV�RZQ�RU�RWKHU�ZRUNPHQ�GR�
VXFK�ZRUN�RU�UHSDLU�DV�WKH�(QJLQHHU�RU�WKH�(QJLQHHU¶V�UHSUHVHQWDWLYH�PD\�FRQVLGHU�QHFHVVDU\��,I WKH�
ZRUN�RU�UHSDLU�VR�GRQH�E\�WKH�(PSOR\HU�LV�ZRUN�ZKLFK�LQ�WKH�RSLQLRQ�RI�WKH�(QJLQHHU��WKH�&RQWUDFWRU�
ZDV�OLDEOH�WR�GR�DW�KLV�RZQ�H[SHQVH�XQGHU�WKH�&RQWUDFW��DOO�WKH�FRVW�DQG�FKDUJHV�SURSHUO\�LQFXUUHG�
E\�WKH�(PSOR\HU�LQ�VR�GRLQJ�VKDOO�RQ�GHPDQG�EH�SDLG�E\�WKH�&RQWUDFWRU�WR�WKH�(PSOR\HU�RU�PD\�EH�
GHGXFWHG� E\� WKH� (PSOR\HU� IURP� DQ\� PRQH\� GXH� RU� ZKLFK� PD\� EHFRPH� GXH� WR� WKH� &RQWUDFWRU�



SURYLGHG�DOZD\V�WKDW� WKH�(QJLQHHU�RU�WKH�(QJLQHHU¶V� UHSUHVHQWDWLYH��DV� WKH�FDVH�PD\�EH��VKDOO�DV�
VRRQ� DIWHU� WKH� RFFXUUHQFH� RI� DQ\� VXFK� HPHUJHQF\� DV� PD\� EH� UHDVRQDEOH� SUDFWLFDEOH� QRWLI\� WKH�
&RQWUDFWRU�WKHUHRI LQ�ZULWLQJ�

����� (PSOR\HU�:LOO�KDYH�IXOO�/LEHUW\�WR�UHWDLQ�DQG�VHW�RII�VXPV�GXH�RU�WR�%HFRPH�GXH�WR�&RQWUDFWRU���7KH�
(PSOR\HU�ZLOO�KDYH�IXOO�OLEHUW\�WR�UHWDLQ�DQG�VHW�RII�DOO�VXPV�GXH�RU�WR�EHFRPH�GXH�WR�WKH�&RQWUDFWRU�
�LQFOXGLQJ�6HFXULW\�'HSRVLWV� DQG�(DUQHVW�PRQH\��ZKHWKHU�XQGHU� WKLV� FRQWUDFW� RU�XQGHU�DQ\�RWKHU�
WUDQVDFWLRQ� RU� FODLP�ZKDWVRHYHU�� DJDLQVW� DQ\� VXP�GXH�RU� WR� WKH�(PSOR\HU� XQGHU� WKLV� FRQWUDFW� RU�
XQGHU�DQ\�RWKHU�WUDQVDFWLRQ�RU�FODLP�ZKDWVRHYHU��

���� 1RWLFH

����� 6HUYLFH�RI�1RWLFH�RQ�&RQWUDFWRU� � $Q\�QRWLFH� WR�EH�JLYH� WR� WKH�&RQWUDFWRU�XQGHU� WKH� WHUPV�RI� WKH�
&RQWUDFW�VKDOO�EH�VHUYHG�E\�VHQGLQJ� WKH�VDPH�E\�SRVW� WR�RU� OHDYLQJ�WKH�VDPH�DW� WKH�&RQWUDFWRU¶V�
SULQFLSDO�SODFH�RI�EXVLQHVV�

����� 6HUYLFH� RI�1RWLFH� RQ�(PSOR\HU� �� $Q\�QRWLFH� WR� EH� JLYHQ� WR� WKH (PSOR\HU� XQGHU� WKH� WHUPV�RI� WKH�
FRQWUDFW�VKDOO�EH�VHUYHG�E\�VHQGLQJ�WKH�VDPH�E\�SRVW�WR�RU�OHDYLQJ�WKH�VDPH�DW�WKH�(PSOR\HU¶V�ODVW�
NQRZQ�DGGUHVV�

����� ,PSRUWDQFH�RI�6SHFLDO�&RQGLWLRQV���7KH�6SHFLDO�&RQGLWLRQV�DWWDFKHG�KHUHWR�ZKHUH�WKH\�GLIIHU�IURP�
WKH�*HQHUDO�&RQGLWLRQ�DQG�6SHFLILFDWLRQV�VKDOO�RYHU� ULGH� WKHP�VLPLODUO\� WKH�GHVFULSWLRQ�RI�ZRUN� LQ�
WKH�WHQGHU�VFKHGXOH�ZKHUH�LW�GLIIHUV�IURP�WKH�VSHFLILFDWLRQV�RU�GUDZLQJV�VKDOO�RYHU�ULGH�WKHP���

���� 0LVFHOODQHRXV

����� 3URYLVLRQ�RI�$GHTXDWH�6KRULQJ���7KH�&RQWUDFWRU�VKDOO�DW�KLV�RZQ�FRVW��SURYLGH�WKH�PDWHULDO�IRU�DQG�
H[HFXWH�DOO�VXFK�VKRULQJ��WLPEHULQJ�DQG�VWUXWWLQJ�DV� LV�QHFHVVDU\�GXULQJ�WKH�H[HFXWLRQ�RI�ZRUN�IRU�
WKH�VWDELOLW\�DQG�VDIHW\�RI�DOO�VWUXFWXUHV��H[FDYDWLRQV�DQG�ZRUNV�VXFK�WKDW�QR�GDPDJH��LQMXU\�RU�ORVV�
LV�FDXVHG�RU�OLNHO\�WR�EH�FDXVHG�WR�DQ\�SHUVRQ�RU�SURSHUW\�

����� 3URYLVLRQ�RI�6KHG��6WRUH��+RXVHV�HWF����7KH�&RQWUDFWRU�VKDOO��DW�KLV�RZQ�FRVW��SURYLGH�VXFK�VKHGV�RU�
GDPS�SURRI�VWRUH�KRXVHV�DV�WKH�(PSOR\HU�PD\�FRQVLGHU�QHFHVVDU\�IRU�VWRUDJH�RI�PDWHULDOV�DQG�VKDOO�
DOVR�DW�KLV�RZQ�FRVW�SURYLGH�&RQFUHWH�0L[HU��6RDNLQJ�YDWV�HWF�

����� 3D\PHQW�RI�:DJHV�DFW���7KH�&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�WKH�3D\PHQW�RI�:DJHV�
$FW��DQG�WKH�5XOHV�PDGH�WKHUH�XQGHU�LQ�UHVSHFW�RI�DOO�HPSOR\HHV�HPSOR\HG�E\ KLP�LQ�FDUU\LQJ�RXW�
WKLV� FRQWUDFW� DV� KH� KLPVHOI� DQG� QRW� WKH� (PSOR\HU�� LV� UHVSRQVLEOH� XQGHU� WKH� VDLG� DFW� IRU� WKH�
FRPSOLDQFH�WKHUHRI�

����� 6DIHW\� �� 7KH� &RQWUDFWRU� VKDOO� EH� UHVSRQVLEOH� IRU� WKH� VDIHW\� RI� KLV� ZRUNPHQ� DQG� HPSOR\HHV�� $OO�
VHULRXV�DFFLGHQWV�WR�WKHP�RQ�FRQVWUXFWLRQ�VLWH�DUH�WR�EH�LPPHGLDWHO\�UHSRUWHG��7KH�&RQWUDFWRU�VKDOO�
EH�UHVSRQVLEOH�WKDW�DOO�VXFK�DFFLGHQWV��KRZHYHU�DQG�ZKHUHYHU�RFFXUULQJ�RQ�KLV�ZRUNV��DUH�UHSRUWHG�
ZLWK� RXW� GHOD\� WR� WKH� (QJLQHHU� DQG� KH� VKRXOG� PDNH� HYHU\� DUUDQJHPHQW� WR� JLYH� DOO� SRVVLEOH�
DVVLVWDQFH�

����� /DZV��%\H�/DZV�HWF��UHODWLQJ�:RUNV���7KH�&RQWUDFWRU�VKDOO�VWULFWO\�FRQIRUP�WR�WKH�SURYLVLRQV��IRU�WKH�
WLPH�EHLQJ�LQ�IRUFH�RI�DQ\�ODZ�UHODWLQJ�WR�ZRUNV�RI�DQ\�UHJXODWLRQV�DQG�E\HODZV�PDGH�E\�DQ\�ORFDO�
DXWKRULW\� RU� DQ\� ZDWHU� DQG� OLJKWLQJ� FRPSDQLHV� RU� DQ\� XQGHUWDNLQJV�� ZLWKLQ� WKH� OLPLWV� RI� WKH�
MXULVGLFWLRQ�RI�ZKLFK�LW�LV�SURSRVHG�WR�H[HFXWH�WKH�ZRUN��

����� &KDQJH� LQ� 3DUWQHUVKLS� )LUP� �� ,Q� WKH� FDVH� RI� FRQWUDFW� E\� SDUWQHUVKLS� ILUP�� DQ\� FKDQJH� LQ� WKH�
FRQVWLWXWLRQ�RI�WKH�ILUP�VKDOO�IRUWKZLWK�EH�QRWLILHG�E\�WKH�&RQWUDFWRU�WR�WKH�(QJLQHHU�

����� 3URYLVLRQ�IRU�VHWWOHPHQW�RI�GLVSXWHV���$OO�TXHVWLRQV��GLVSXWHV�RU�GLIIHUHQFH�RI�DQ\�NLQG�ZKDWVRHYHU��
DULVLQJ�RXW�RI�RU� LQ�FRQQHFWLRQ�ZLWK� WKH�FRQWUDFW�DW�DQ\� WLPH��ZKHWKHU�GXULQJ� WKH�SURJUHVV�RI�WKH�
ZRUN�RU�DIWHU�LWV�FRPSOHWLRQ�RU�ZKHWKHU�EHIRUH�RU�DIWHU�WKH�GHWHUPLQDWLRQ�RI�WKH�FRQWUDFW��RWKHU�WKDQ�
TXHVWLRQV��GLVSXWHV�RU�GLIIHUHQFHV�IRU�WKH�GHFLVLRQ�RI�ZKLFK�VSHFLILF�SURYLVLRQ�KDYH�EHHQ�PDGH�LQ�WKH�
IRUHJRLQJ�FODXVH�RI�WKHVH�FRQGLWLRQV��KHUHLQDIWHU�UHIHUUHG�WR�DV�³H[FHSWHG�PDWWHUV´�DQG�GHFLVLRQV�RQ�
VXFK� ³H[FHSW�PDWWHUV´� DFFRUGLQJ� WR� WKH� VDLG� VSHFLILF� SURYLVLRQV� VKDOO� EH� ILQDO� DQG� ELQGLQJ� RQ� WKH�
&RQWUDFWRU� DQG� VKDOO� QRW� EH� UH�RSHQHG� RU� DWWHPSWHG� WR� EH� UH�RSHQHG� RQ� WKH� JURXQG� RI� DQ\�
LQIRUPDOLW\��RPLVVLRQ��GHOD\�RU�HUURU�LQ�WKH�SURFHHGLQJ�LQ�RU�DERXW�WKH�VDPH�RU�RQ�DQ\�RWKHU�JURXQG�
ZKDWVRHYHU��VKDOO�EH�VXEPLWWHG�LQ�ZULWLQJ�E\�WKH�&RQWUDFWRU�WR�WKH�(PSOR\HU�DQG�WKH�(PSOR\HU�VKDOO�
ZLWKLQ�D�UHDVRQDEOH�WLPH��DIWHU�WKH�VXEPLVVLRQ�RI�WKH�VDPH��PDNH�DQG�QRWLI\�LWV�GHFLVLRQ�WKHUHRQ�LQ�
ZULWLQJ���



,I� WKH� &RQWUDFWRU� EH� GLVVDWLVILHG� ZLWK� WKH� GHFLVLRQ� RI� WKH� (PSOR\HU� RQ� DQ\� PDWWHU� LQ� TXHVWLRQ��
GLVSXWH�RU�GLIIHUHQFH�RQ�DQ\�JURXQG�LQ�FRQQHFWLRQ�ZLWK�WKLV�FRQWUDFW�RU�DV�WR�WKH�ZLWKKROGLQJ�E\�WKH�
(PSOR\HU�RI�DQ\�FHUWLILFDWH�WR�ZKLFK�WKH�FRQWUDFWRU�PD\�FODLP�WR�EH�HQWLWOHG�WR��RU�LI�WKH�(PSOR\HU�
IDLOV�WR�PDNH�D�GHFLVLRQ�ZLWKLQ�D�UHDVRQDEOH�WLPH��WKHQ�DQG�LQ�DQ\�VXFK�FDVH�EXW�QRW�LQFOXGLQJ�DQ\�
RI� WKH�H[FHSWHG�PDWWHUV��RU�PDWWHUV� IRU�ZKLFK� WKH�&RQWUDFWRU�KDV�JLYHQ�QR�FODLP�FHUWLILFDWHV�� WKH�
&RQWUDFWRU�PD\�ZLWKLQ�WHQ�GD\V�RI�WKH�UHFHLSW�RI�VXFK�GHFLVLRQ�RU�DIWHU�WKH�H[SLU\�RI�WKH�UHDVRQDEOH�
SHULRG� RI� WLPH�� DV� WKH� FDVH�PD\� EH�� GHPDQG� LQ�ZULWLQJ� WKDW� VXFK�PDWWHU� LQ� TXHVWLRQ�� GLVSXWH� RU�
GLIIHUHQFH� LQ�FRQQHFWLRQ�ZLWK� WKLV�FRQWUDFW�EH� UHIHUUHG� WR�DUELWUDWLRQ��6XFK�GHPDQG� IRU�DUELWUDWLRQ�
VKDOO�EH�GHOLYHUHG�WR�WKH�(PSOR\HU�E\�WKH�&RQWUDFWRU�VKDOO�VSHFLI\�WKH�PDWWHUV�ZKLFK�DUH�LQ�TXHVWLRQ��
GLVSXWH�RU�GLIIHUHQFH�DQG�RQO\�VXFK�TXHVWLRQ��GLVSXWH�RU�GLIIHUHQFH��RWKHU�WKDQ�DQ\�RI�WKH�H[FHSWHG
PDWWHUV�� LQ� UHVSHFW� RI� WKH� FRQWUDFW� RI�ZKLFK� WKH� GHPDQG� KDV� EHHQ�PDGH� DQG� QR� RWKHU� VKDOO� EH�
UHIHUUHG�WR�DUELWUDWLRQ�

7KH� IXUWKHU� SURJUHVV� RI� DQ\� ZRUN� XQGHU� WKH� FRQWUDFW� VKDOO�� XQOHVV� RWKHUZLVH� GLUHFWHG� E\� WKH�
(QJLQHHU�� FRQWLQXH� GXULQJ� WKH� DUELWUDWLRQ� SURFHHGLQJ�� DQG� QR� SD\PHQW� GXH� RU� SD\DEOH� E\� WKH�
(PSOR\HU�VKDOO�EH�ZLWKKHOG�RQ�DFFRXQW�RI�VXFK�SURFHHGLQJ��SURYLGHG��KRZHYHU��WKDW�LW�VKDOO�DOVR�EH�
RSHQHG�WR�WKH�DUELWUDWRU�WR�FRQVLGHU�DQG�GHFLGH�ZKHWKHU�RU�QRW�VXFK�ZRUN�VKDOO�FRQWLQXH�GXULQJ�WKH�
DUELWUDWLRQ�SURFHHGLQJ��

0DWWHUV� LQ� TXHVWLRQ�� GLVSXWH� RU� GLIIHUHQFH� RWKHU� WKDQ� WKH� H[FHSWHG� PDWWHUV�� LQ� UHVSHFW� RI� WKLV�
FRQWUDFW�WR EH�VXEPLWWHG�WR�DUELWUDWLRQ�DV�IRUHVDLG�VKDOO�EH�UHIHUUHG�IRU�GHFLVLRQ�WR�D�6ROH�$UELWUDWRU��
ZKR�VKDOO�EH�WKH�'LUHFWRU��1,7��5RXUNHOD��RU�DQ\�SHUVRQ�QRPLQDWHG�E\�KLP�LQ�KLV�EHKDOI�

,Q� FDVH� DQ� DUELWUDWRU� QRPLQDWHG� E\� 'LUHFWRU�� 1,7�� 5RXUNHOD� IDLOV� RU� QHJOHFWV� WR� DUELWUDWH� RU� LV�
UHPRYHG��GLHV�RU�EHFRPH� LQFDSDEOH�RU�ZLWKGUDZ� IURP�DUELWUDWLRQ� IRU� DQ\� UHDVRQ�ZKDWVRHYHU�� WKH�
'LUHFWRU��1,7��5RXUNHOD��DV�WKH�FDVH�PD\�EH��VKDOO�KDYH�WKH�DXWKRULW\�WR�QRPLQDWH�DQ\�RWKHU�SHUVRQ�
DIUHVK�DQG���RU�VXSSO\�WKH�YDFDQF\�IRU�WKH�DUELWUDWLRQ�

6XFK�VXEPLVVLRQ�VKDOO�GHHPHG�WR�EH�VXEPLVVLRQ�WR�DUELWUDWLRQ�DQG�WKH�GHFLVLRQ�RI�VXFK�DUELWUDWLRQ�
VKDOO�EH�ILQDO�DQG�FRQFOXVLYH�DQG�WKH�SURYLVLRQ�RI�WKH�,QGLDQ�$UELWUDWLRQ�$FW�RI�WKH�UXOHV�WKHUH�XQGHU�
DQG� DOO� VWDWXWRU\� PRGLILFDWLRQV� WKHUHRI� VKDOO� JRYHUQ� DOO� VXFK� DUELWUDWLRQ� SURFHHGLQJ� DQG� VKDOO� EH�
GHHPHG�WR�DSSO\�WR�DQG�EH�LQFRUSRUDWHG�LQ�WKLV�FRQWUDFW�

����� :DJHV�WR�EH�3DLG�LQ�WLPH���7KH�FRQWUDFWRU�VKDOO�HQVXUH�WKDW�WKHLU�HPSOR\HHV�DUH�SDLG�WKH�ZDJH�LQ�
WLPH�DQG�FDQ�RQO\�PDNH�VXFK�GHGXFWLRQV�ZKLFK�DUH�DXWKRUL]HG�XQGHU�WKH�SD\PHQW�RI�ZDJHV�DFW�DQG�
UXOHV�IUDPHG�WKHUH�XQGHU��WKDW�UHOHYDQW�UHFRUGV�DQG�UHJLVWHUV�UHTXLUHG�WR�EH�PDLQWDLQHG�XQGHU�WKH�
VDLG� $FW� 	� 5XOHV� WR� EH� PDLQWDLQHG� E\� WKH� &RQWUDFWRUV� DQG� SURGXFHG� EHIRUH� WKH� RIILFHUV� RI� WKH�
,QVWLWXWH� DQG� VXFK� RWKHU� DXWKRULWLHV� XQGHU� WKH� $FW� IRU� VFUXWLQ\� DV� 	�ZKHQ� UHTXLUHG�� ,Q� FDVH� WKH�
&RQWUDFWRUV�GHIDXOW�LQ�PDNLQJ�VWDWXWRU\�SD\PHQWV�XQGHU�SD\PHQW�RI�ZDJHV�$FW�RU�DQ\�RWKHU�ODERXU�
$FW��ZKLFK�WKH�&RQWUDFWRU�LV�REOLJHG�WR�PDNH�WR�WKHLU�HPSOR\HHV��WKH�(PSOR\HU�UHVHUYHV�WKH�ULJKW�WR�
GHGXFW� DQ\� DPRXQW� IURP� WKH� ELOOV� RI� WKH� &RQWUDFWRUV� WRZDUGV� SD\PHQW� WR� WKHLU� HPSOR\HHV� RQ�
GHPDQG�IURP�WKH�*RYW��/DERXU�'LUHFWRUDWH��7KLV�DPRXQW�VKDOO�EH�PDGH�DYDLODEOH�WR�VXFK�DXWKRULWLHV�
RI� WKH� *RYW�� IRU� GLVEXUVHPHQW� WR� WKH� HPSOR\HHV� RI� WKH� FRQWUDFWRU�� 7KH\�� KRZHYHU�� ZLOO� EH� NHSW�
LQIRUPHG�DERXW�WKH�VDPH�

����� 0DOSUDFWLFH� ��$Q\�XQDXWKRUL]HG� UHPRYDO�RU�SRVVHVVLRQ�RI�DQ\�RI� WKH�(PSOR\HU¶V�SURSHUWLHV�E\� WKH�
&RQWUDFWRU�� LWV� DJHQWV�� VHUYDQWV� DQG� �� RU� HPSOR\HHV� VKDOO� EH�GHHPHG� WR� EH D�PDOSUDFWLFH�� ,I� WKH�
&RQWUDFWRU�LV�IRXQG�JXLOW\�RI�0DOSUDFWLFH�LQ�WKH�FRXUVH�RI�FDUU\LQJ�RXW�WKH�FRQWUDFW�UHVXOWLQJ�IURP�WKH�
DFFHSWDQFH� RI� KLV� WHQGHU�� WKH� FRQWUDFW� ZLOO� EH� OLDEOH� WR� WKH� FDQFHOOHG� DQG� WKH� VHFXULW\� GHSRVLW�
IRUIHLWHG�ZLWKRXW�SUHMXGLFH�WR�DQG�RWKHU�DFWLRQ�ZKLFK�WKH�HPSOR\HU�PD\�WDNH�XQGHU�ODZ�

����� %ODFN� /LVWLQJ� �� $Q\� &RQWUDFWRU� IRXQG� JXLOW\� RI� WKHIW� RU� LQ� XQDXWKRUL]HG� SRVVHVVLRQ� RI� ,QVWLWXWH¶V�
SURSHUWLHV�� RI� GHOLEHUDWH� QHJOLJHQFH� RI� VDIHW\� LQ� ZRUN� SODFH�� FRQVFLRXVO\� OLWWHULQJ� RU� GDPDJLQJ�
LQVWLWXWH� SUHPLVHV� RU� FRQVFLRXVO\� GHOLYHULQJ� D� SRRU� TXDOLW\� SURGXFW� LV� OLDEOH� WR� EH� GHEDUUHG� IURP�
DOORWPHQW�RI�IXUWKHU�ZRUN�DQG�WKH�ZRUN�LQ�KDQG�LV�DOVR�OLDEOH�WR�EH�WHUPLQDWHG�ZLWKRXW�DQ\�QRWLFH��
)XUWKHU�VXFK�FRQWUDFWRUV�DUH�OLDEOH�WR�EH�EODFNOLVWHG�IRUP�DOORWPHQW�RI�ZRUN�LQ�1,7��7KH�DERYH�DFWLRQ�
ZLOO�EH�WDNHQ� LQ�DGGLWLRQ� WR� WKH�RWKHU�SHQDO�DFWLRQ�XQGHU� WKH�UHOHYDQW�SURYLVLRQV�RI� ODZ�ZKLFK�WKH�
HPSOR\HU�PD\�WDNH�
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�� ,Q�WKLV�DJUHHPHQW�ZRUGV�DQG�H[SUHVVLRQ�VKDOO�KDYH�WKH�VDPH�PHDQLQJV�DV�DUH�UHVSHFWLYHO\�DVVLJQHG�WR�
WKHP�LQ�WKH�FRQGLWLRQ�RI�FRQWUDFW�KHUHLQDIWHU�UHIHUUHG�WR��

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

D� 7KH�VDLG�7HQGHU�
E� ,QYLWDWLRQ�WR�7HQGHU�
F� ,QVWUXFWLRQV�WR�7HQGHUHUV�
G� *HQHUDO�&RQGLWLRQV�RI�&RQWUDFW�
H� 6SHFLDO�&RQGLWLRQV�RI�&RQWUDFW�
I� 6SHFLILFDWLRQV�
J� 7HQGHU�6FKHGXOH�VKRZLQJ�WKH�DSSUR[LPDWH�TXDQWLWLHV�TXRWHG�UDWH�DQG DPRXQW�

DJDLQVW�HDFK�LWHP��
K� 7LPH�6FKHGXOH�
L� 'UDZLQJV�
M� /HWWHU�RI�,QWHQW�

�� ,Q� FRQVLGHUDWLRQ� RI� WKH� SD\PHQWV� WR� EH� PDGH� E\� WKH� (PSOR\HU� WR� WKH� FRQWUDFWRU� DV� KHUHLQDIWHU�
PHQWLRQHG�WKH�FRQWUDFWRU�KHUHE\�FRQYHQDQWV�ZLWK�WKH�HPSOR\HU�WR�FRQVWUXFW��FRPSOHWH�DQG�PDLQWDLQ�
WKH�ZRUNV�LQ�FRQIRUPLW\�LQ�DOO�UHVSHFWV�ZLWK�WKH�SURYLVLRQV�RI�WKH FRQWUDFW��

�� 7KH� (PSOR\HU� KHUHE\� FRQYHQDQWV� WR� SD\� WKH� FRQWUDFWRU� LQ� FRQVLGHUDWLRQ� RI� WKH� FRQVWUXFWLRQ��
FRPSOHWLRQ� DQG� PDLQWHQDQFH� RI� WKH� ZRUNV� WKH� FRQWUDFW� SULFH� DW� WKH� WLPHV� DQG� LQ� WKH� PDQQHU�
SUHVFULEHG�E\�WKH�FRQWUDFW��

6LJQHG��VHDOHG�DQG�GHOLYHUHG E\�WKH�VDLG�«««««««««««««««««««��
,Q�WKH�SUHVHQFH�RI���

'DWHG�6LJQDWXUH�RI�&RQWUDFWRU� 'DWHG�6LJQDWXUH�RI�WKH�
LQ�WKH�FDSDFLW\�««««««�� (PSOR\HU
RQ�EHKDOI�RI�««««««« 'HVLJQDWLRQ
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�� 7KH�VFRSH�RI�FRQWUDFW�JHQHUDOO\�FRYHUV�FRPSOHWH�FLYLO�HQJLQHHULQJ�ZRUNV�UHTXLUHG�LQ�FRQQHFWLRQ�ZLWK�
�L��LQFOXGLQJ�DOO�DQFLOODU\�ZRUNV�VXFK�DV�GUDLQV��GLYHUVLRQV��DOWHUDWLRQV�DQG�DGGLWLRQV�WR�H[LVWLQJ�&LYLO�
(QJLQHHULQJ�:RUNV�DQG�FOHDQLQJ�WKH�VLWH�HWF��FRPSOHWH�DV�SHU�WKH�DSSURYHG�ZRUNLQJ�GUDZLQJV�DQG�
LQVWUXFWLRQV�XVHG�WR�FRQWUDFWRU�IURP�WLPH�WR�WLPH��7KH�FRQWUDFWRU�VKDOO�KDYH�WR�WDNH�WKH�QHFHVVDU\�
SUHFDXWLRQ�WR�VDIHJXDUG�DJDLQVW�DQ\�GDPDJH�WR�WKH�QHLJKERULQJ�H[LVWLQJ�VWUXFWXUH�DQG�XQGHUJURXQG�
VHUYLFHV�HWF�

�� 7KH� WHQGHUHU� VKDOO� YLVLW� DQG� LV� GHHPHG� WR� KDYH� YLVLWHG� WKH� VLWH� DQG� PDNH� KLPVHOI� WKRURXJKO\�
DFTXDLQWHG�ZLWK�WKH�QDWXUH�DQG�UHTXLUHPHQW�RI�WKH�MRE��IDFLOLWLHV�RI�DFFHVV�IRU�PDWHULDOV�DQG�UHPRYDO�
RI� UXEELVK� FRVW�� RI� FDUULDJH�� IUHLJKWV� DQG� RWKHU� FKDUJHV� DQG� VKDOO� DOORZ� LQ� KLV� WHQGHU� IRU� VSHFLDO�
GLIILFXOWLHV�LI�DQ\�LQ�FDUU\LQJ�RXW�WKH�ZRUN��+H�VKDOO�DOVR�LQFOXGH�LQ�KLV�WHQGHU� FKDUJHV�IRU�GRLQJ�ILQDO�
VXUIDFLQJ� WR� DOO� UHSDLUV� UHTXLUHG� WR� EH� GRQH� IRU� DQ\� W\SH� RI� IL[WXUH�� LQVWDOODWLRQ�� HWF�� DQG� IRU� WKH�
UHPRYDO�RI�VSRLO�DULVLQJ�RI�KLV�FRQWUDFW�

�� 7KH�FRQWUDFW� IRU� WKH�ZRUN� LV�D�FRPSOHWH�RQH� IRU� ODERXU��PDWHULDOV�DQG�ZRUNPDQVKLS� LQFOXGLQJ�WKH�
XVH� RI� FRQVWUXFWLRQ� HTXLSPHQWV�� WRROV� DQG� WDFNOHV�� 7KH� FRQWUDFWRU� VKDOO� � � KDYH� WR�PDNH� KLV� RZQ�
DUUDQJHPHQW�IRU�DOO�PDWHULDOV�UHTXLUHG�IRU�WKH�GXH�SHUIRUPDQFH�RI�WKH�FRQWUDFW�

$OO� ODS� OHQJWKV� LQ� UHLQIRUFHPHQW� URGV� KDYH� WR� EH� DSSURYHG� E\� WKH� (QJLQHHU�� 0HDVXUHPHQWV� RI�
UHLQIRUFHPHQW�ZLOO�EH�LQFOXVLYH�RI�DSSURYHG�FKDLUV��VSDFHUV��VWD\V�DQG�RYHUODSV�

�� 7KH�VSHFLILFDWLRQV�DQG�GUDZLQJV�JLYHQ�IRU�H[HFXWLRQ��DFFHSWDQFH�RI�FRQVWUXFWLRQ�DQG�HUHFWLRQ�ZRUNV�
DUH� REOLJDWRU\� RQ� WKH� FRQWUDFWRU� IRU� WKH� FRQVWUXFWLRQ�ZRUNV� RI�1,7��5RXUNHOD�� ,I� LQ� WKH� FRXUVH� RI�
FRQVWUXFWLRQ� ZRUN�� VRPH� DGGLWLRQDO� SUREOHPV� DULVH�� ZKLFK� DUH� QRW� FRYHUHG� E\� WKH� JLYHQ�
VSHFLILFDWLRQV�� WKH� FRQWUDFWRU� ZLOO� EH� JLYHQ� SURSHU� LQVWUXFWLRQ� E\� WKH� (QJLQHHU�� 6XFK� LQVWUXFWLRQV�
VKDOO�EH�REVHUYHG�LQ�IXOO�E\�WKH�FRQWUDFWRU�UHJDUGLQJ�VSHFLILFDWLRQV��GUDZLQJV��PHWKRG�RI�FRQGXFWLQJ�
ZRUN�� DQ\� RWKHU� PHDVXUHV� QHFHVVDU\� IRU� WKH� IXOILOOPHQW� RI� FRQVWUXFWLRQ�� 9HUEDO� LQVWUXFWLRQV� EH�
DOZD\V�JRW�FRQILUPHG�IURP�WKH�(QJLQHHUV�FRQFHUQHG��EHIRUH�H[HFXWLRQ�E\�WKH�FRQWUDFWRU�

�� 6SHFLILFDWLRQV� IRU� WKH�TXDOLW\�RI�EXLOGLQJ�PDWHULDOV�DV�DOVR� IRU� WKH�TXDOLW\�RI�FRQVWUXFWLRQ�ZRUN�DUH�
JLYHQ� LQ� FRUUHVSRQGLQJ� VHFWLRQV� RI� WKHVH� VSHFLILFDWLRQV� DQG� �� RU� WKH� ZRUNLQJ� GUDZLQJV�� 8QOHVV�
RWKHUZLVH�VSHFLILHG�DOO�PDWHULDOV�DQG�ZRUNPDQVKLS�VKDOO�FRQIRUP�WR�WKH�VSHFLILFDWLRQV�DWWDFKHG�DQG�
GUDZLQJV� VXSSOLHG�� $Q\� LWHP� QRW� FRYHUHG� E\� WKHVH�� VKDOO� FRQIRUP� RI� WKH� ODWHVW� ,QGLDQ� 6WDQGDUG�
VSHFLILFDWLRQV�

�� :RUN�VKDOO�EH�FDUULHG�RXW�LQ�VXFK�D�PDQQHU�DV�QRW�WR�LQWHUIHUH�ZLWK�RU�DIIHFW��UHWDUG�RU�GLVWXUE����WKH�
SURJUHVV�RI�RWKHU�ZRUNV�EHLQJ�H[HFXWHG�E\�RWKHU�DJHQFLHV��7KH�FRQWUDFWRU¶V� UDWH�VKDOO� LQFOXGH�IRU�
DQ\� ORVVHV� GXH� WR� OLNHO\� GHOD\� LQ� FRRUGLQDWLQJ� ZLWK� RWKHU� ZRUNV� DQG� LQWHUUXSWLRQ� RQ� DFFRXQW� RI�
LQKHUHQW�QDWXUH�RI�WKH�MRE��DQG�DV�VXFK��QR�H[WUD�FODLP�ZLOO�EH�DGPLVVLEOH�RQ�VXFK�DFFRXQW�

�� ,I� GXH� WR� WKH� GHVLJQ� DQG� RWKHU� VWLSXODWLRQV� LQ� WKH� WHQGHU�� RU� UHTXLUHPHQWV� DW� VLWH�� D� SDUWLFXODU�
VHTXHQFH�RI�RYHUDOO�FRQVWUXFWLRQDO�RSHUDWLRQV�KDV�WR�EH�IROORZHG�GXH�WR�ZKLFK�FHUWDLQ�LQWHUUXSWLRQV�
WR�DQ\�RQH�RU�PRUH�W\SHV�RI�ZRUN�RU�LWHPV�RI�H[HFXWLRQ�DUH�LQKHUHQW��QR�FODLPV�IRU�VXFK�LQWHUUXSWLRQ�
DUH�DGPLVVLEOH�

�� )RU�FDUU\LQJ�RXW�WKH�ZRUN��WKH�FRQWUDFWRU�ZLOO�EH�SURYLGHG�ZLWK�WZR�VHWV�RI�ZRUNLQJ�GUDZLQJV�

�� $OO� WHFKQLFDO� GRFXPHQWV� UHJDUGLQJ� WKH� FRQVWUXFWLRQ� RI� ZRUNV� DUH� JHQHUDOO\� JLYHQ� LQ WKH� PHWULF�
V\VWHP� DQG� DOO� ZRUNV� VKRXOG� EH� FDUULHG� RXW� DFFRUGLQJ� WR� WKH� PHWULF� V\VWHP�� $OO� GRFXPHQWV�
FRQFHUQLQJ�WKH�ZRUN�VKDOO�DOVR�EH�FDUULHG�RXW�LQ�WKH�PHWULF�V\VWHP�

��� :KLOH�FDUU\LQJ�RXW�WKH�ZRUNV�WKH�FRQWUDFWRUV�VKRXOG�EH�SURYLGHG�IRU��

D� 6DIHW\�RI�SHUVRQQHO�HQJDJHG�RQ�WKH�FRQVWUXFWLRQ�
E� 3URWHFWLRQ�DQG�VDIHW\�RI�ZRUNV�GXULQJ�WKHLU�SURJUHVV�
F� 6DQLWDU\�DQG�K\JLHQLF�FRQGLWLRQ�RI�ZRUNLQJ�DQG�OLYLQJ�IRU�KLV�ZRUNHUV��DV�SHU�ODERXU�UHJXODWLRQV�

��� ,Q�UHVSHFW�RI�SRUWLRQV�RI�ZRUNV�ZKLFK�DUH�OLNHO\�WR�EH�HPEHGGHG�RU�FRYHUHG�XS�E\�WKH�RWKHU�ZRUNV��
WKH� FRQWUDFWRUV� VKDOO� VXEPLW� WKHP� IRU� WHFKQLFDO� LQVSHFWLRQ� DQG� KDYH� WKH� QHFHVVDU\�PHDVXUHPHQW�
DQG�FRPSOHWLRQ�FHUWLILFDWHV�GXO\�VLJQHG�E\�WKH�HQJLQHHU�DQG�FRQWUDFWRU�EHIRUH�OHWWLQJ�VXFK�SRUWLRQV�
WR�EH�HPEHGGHG�RU�FRYHUHG�



��� 2Q�FRPSOHWLRQ�RI�ZRUN��WKH�FRQWUDFWRU�PXVW�VXEPLW�WR�WKH�HQJLQHHU�WKH�IROORZLQJ�GRFXPHQWV�IRU�WKH�
SDVVLQJ�RI�WKH�ZRUNV��

,� 7KH�WHFKQLFDO�GRFXPHQWV�DFFRUGLQJ�WR�ZKLFK�WKH�ZRUN�ZDV�FDUULHG�RXW�
,,� $�FRS\�RI�WKH�ZRUNLQJ�GUDZLQJ�VKRZLQJ�WKHUHRQ�DOO�DGGLWLRQV�DQG�DOWHUDWLRQV�LQ�WKH���SURFHVV�

RI�H[HFXWLRQ�
,,,� &RPSOHWLRQ�FHUWLILFDWHV�IRU�µHPEHGGHG¶�DQG�µFRYHUHG�XS¶�ZRUNV�
,9� 0DQXIDFWXUH¶V�FHUWLILFDWHV��JXDUDQWHHV�DQG�WHVW�FHUWLILFDWHV�
9� &HUWLILFDWHV�RU�FRQWURO�FKHFNLQJ�DQG�WHVW�RI�PDWHULDOV�

��� 7KH�FRQWUDFWRU�VKDOO�VXEPLW�WR�WKH�HQJLQHHU��LQ�WKH�IRUP�UHTXLUHG�E\�KLP�DQG�LQ�WKH�DSSRLQWHG�WLPH��
WKH�LQIRUPDWLRQ�UHJDUGLQJ�WKH�SURJUHVV�RI�WKH�ZRUN�EHLQJ�FDUULHG�RXW�E\�WKHP�

��� 7KH�SRZHU�JLYHQ� WR� WKH� UHSUHVHQWDWLYH�RI� WKH� FRQWUDFWRU� IRU� VLJQLQJ� WHFKQLFDO� FHUWLILFDWHV� VKDOO�EH�
LQGLFDWHG LQ�D�VSHFLDO�OHWWHU�DGGUHVVHG�WR�WKH�HQJLQHHU�

��� 7KH�WHFKQLFDO�FRPPLVVLRQ�IRU�WKH�DFFHSWDQFH�RI�FRYHUHG�ZRUN�DQG�XQILQLVKHG�ZRUN�VKRXOG�FRQVLVW�RI�
D�UHSUHVHQWDWLYH�HDFK�RI��

�� (PSOR\HU
�� &RQVXOWDQWV�
�� &RQWUDFWRU�ZKR�KDV�GRQH�WKH�ZRUN��DQG
�� $JHQF\�ZKR�DFFHSWV�WKH�ZRUN�IRU�FRQWLQXDWLRQ�RI�WKH�FRQVWUXFWLRQ�RI�WKH�EXLOGLQJ�RU��HUHFWLRQ�RI�

HTXLSPHQW�
��� &RQWUDFWRU�VKDOO�SURSHUO\�VWRUH�DOO�PDWHULDOV�EURXJKW�E\�KLP�WR�WKH�ZRUN�VLWH�WR�SUHYHQW�GDPDJH�GXH�

WR� UDLQ��ZLQG� GLUHFW� H[SRVXUH� WR� VXQ� HWF�� DQG� DOVR� IURP� WKHIW�� SLOIHUDJH� HWF�� 7KH� FRQWUDFWRU� VKDOO�
PDLQWDLQ�VWRFNV�RI�DOO�PDWHULDOV�UHTXLUHG�E\�KLP�IRU�WKH�SURSHU�DQG�VSHHG\�H[HFXWLRQ�RI�KLV�ZRUN��

��� 7KH�FRQWUDFWRU�VKDOO�PDNH�KLV�RZQ�DUUDQJHPHQW� WR�SURFXUH�DOO� FRQVWUXFWLRQ�SODQW�DQG�HTXLSPHQW��
WRRO�DQG�WDFNOHV�HWF��IRU�KLV�ZRUNV�

��� $OO�PDWHULDOV�� FRQVWUXFWLRQ� SODQWV� DQG� HTXLSPHQWV� HWF�� RQFH� EURXJKW� E\� WKH� FRQWUDFWRU�ZLWKLQ� WKH�
1,7�DUHD�DUH�QRW�WR�EH�PRYHG�IURP�WKHUH�ZLWKRXW�WKH�ZULWWHQ�DXWKRULW\�IRUP�WKH�HQJLQHHU��6LPLODUO\��
DOO�HQDEOLQJ�ZRUNV�EXLOW�E\�WKH�FRQWUDFWRU�IRU�WKH�PDLQ�FRQVWUXFWLRQ�XQGHUWDNHQ�E\�KLP��DUH�QRW�WR�
EH�GLVPDQWOHG�DQG�UHPRYHG�ZLWKRXW�DXWKRULW\�IURP�WKH�(QJLQHHU�

��� 7KH� FRQWUDFWRU� VKDOO� DW� DOO� WLPHV� SURYLGH� VXIILFLHQW� IHQFLQJ�� QRWLFH� ERDUGV�� OLJKWV�� ZDWFKPHQ� WR�
SURWHFW� DQG�JXDUG� WKH�ZRUNV�DQG�SURYLGH�DOO� IDFLOLWLHV�DQG�REVHUYH�DOO� WKH� UXOHV�PHQWLRQHG� LQ� WKH�
*HQHUDO�&RQGLWLRQV�RI�WKH�&RQWUDFW�HQFORVHG�ZLWK�WKH�WHQGHU�

��� D��&RQFUHWH�DQG�PRUWDUV�DUH�JHQHUDOO\�VSHFLILHG�E\�WKH�VWUHQJWK�RU�WKH�DSSUR[LPDWH�SURSRUWLRQV� E\���
YROXPH�UHVSHFWLYHO\��7KH�FRQWUDFWRU�PD\�TXRWH�RQ�WKH�EDVLV�RI�WKHLU�SURSRUWLRQV��7KH�FRQFUHWH�
WKDW�ZLOO�EH�XVHG�LQ�WKH�ZRUN�VKDOO�EH�SURYHG�WR�EH�RI�UHTXLVLWH�VWDQGDUG�DV�ODLG�GRZQ�LQ�WKH�
,QGLDQ�VWDQGDUG�VSHFLILFDWLRQ�DQG�DOVR�E\�RWKHU�LQWHUPHGLDWH�WHVW�WKDW�PD\�EH�SUHVFULEHG�IRU�
LPSRUWDQW�FRQVWUXFWLRQ��%DWFKLQJ�E\�YROXPH�PD\�EH�SHUPLWWHG�DW�WKH�GLVFUHWLRQ�RI�WKH�(QJLQHHU�

E��7KH�TXDQWLWLHV�RI�DOO�H[FDYDWLRQ��FRQFUHWH��UHLQIRUFHPHQW�VWHHO�ZRUN�DQG�VKXWWHULQJ�DV�VKRZQ�LQ�WKH�
WHQGHU�VFKHGXOH�DUH�DSSUR[LPDWH��7KH�UDWH�TXRWHG�VKDOO�IXOO\�DSSO\�IRU�DQ\�YDULDWLRQV�LQ�WKH�VFRSH�
RI�ZRUN�DQG�WKH�UHVXOWLQJ�TXDQWLWLHV��7KH�SD\PHQW�VKDOO�EH�PDGH�RQ�DFWXDO�TXDQWLWLHV�FRQVWUXFWHG�
DQG�PHDVXUHG�DW�VLWH�DV�SHU�VWDQGDUG�SUDFWLFH�LQ�FRQIRUPLW\�ZLWK�,�6������

��� 7KH�DJJUHJDWH�WR�EH�XVHG�LQ�WKH�ZRUN�VKDOO�EH�KDUG��VWURQJ�DQG�GXUDEOH�DQG�VKDOO�EH�FOHDQ�DQG�IUHH�
IURP� FOD\� ILOPV� DQG� RWKHU� DGKHUHQW� FRDWLQJ�� 7KHVH� PXVW� EH� PDFKLQH� FUXVKHG�� VFUHHQHG� EHIRUH�
PL[LQJ��6DQG�PXVW�EH�FRDUVH�DQG�WKRURXJKO\�VFUHHQHG�EHIRUH�PL[LQJ��0L[LQJ�VKDOO�EH�GRQH�E\�DQ�
DSSURYHG�PHFKDQLFDO�EDWFK�PL[HU�RU�E\�SRUWDEOH�FRQFUHWH�PL[HUV�

��� ,Q� WKH�DUHDV�RI� ILOO�� ILOOLQJ�VKDOO�QRW�EH�GRQH�XQWLO� IRXQGDWLRQV�DQG�XQGHUJURXQG�ZRUN�H�J�� � �SLSHV�
FDEOHV��HWF��DUH�FRPSOHWHG��6KRXOG�WKH�ILOO�EH�GRQH�SULRU�WR�VXFK FRPSOHWLRQ��WKH�FRQWUDFWRU�VKDOO�GR�
DOO�H[FDYDWLRQ�DQG�SURWHFWLRQ�ZRUN� IRU�GRLQJ� WKH� IRXQGDWLRQV��XQGHUJURXQG�ZRUNV�HWF��DW�KLV�RZQ�
FRVW�

��� D��7KH�VSHFLILFDWLRQV�SUHVFULEH�YDULRXV� WHVWV�DW�VSHFLILHG� LQWHUYDOV� IRU�DVFHUWDLQLQJ� WKH�TXDOLW\�RI�KLV�
ZRUN�GRQH��,I�WKH�WHVWV�SURYH�XQVDWLVIDFWRU\��WKH�(QJLQHHU�VKDOO�KDYH�OLEHUW\�WR�RUGHU�WKH�FRQWUDFWRU�
WR�UHGR�WKH�ZRUN�GRQH��LQ�WKDW�SHULRG��DQG�GR�RUGHU�VXFK�DOWHUDWLRQV�DQG�VWUHQJWKHQLQJ�WKDW�PD\�
EH�QHFHVVDU\�DW�WKH�FRVW�RI�WKH�FRQWUDFWRU��7KH�FRQWUDFWRU�VKDOO�EH ERXQG�WR�FDUU\�RXW�VXFK�RUGHUV�



IDLOLQJ� ZKLFK� WKH� UHFWLILFDWLRQ�� ZLOO� EH� GRQH� E\� WKH� (QJLQHHU� WKURXJK� RWKHU� DJHQFLHV� DQG� FRVW�
UHFRYHUHG�IURP�WKH�FRQWUDFWRU�

E��6WUXFWXUH�WHVW��� 7KH�HQJLQHHU�VKDOO�LQVWUXFW�WKH�FRQWUDFWRU�WR�PDNH�D�ORDGLQJ�WHVW�RQ�WKH�ZRUN�RU�
DQ\�SDUW�WKHUHRI�DW�WKH�FRQWUDFWRUV�FRVW��LI�LQ�KLV�RSLQLRQ�VXFK�D�WHVW�LV�QHFHVVDU\�

F���&KDUJHV�IRU�DOO�WHVWV�VKDOO�EH�ERUQH�E\�WKH�FRQWUDFWRU�

��� 7KH�FRQWUDFWRU�VKDOO�QRW�DOORZ�DQ\�YLVLWRUV�RQ�WKH�ZRUNV�H[FHSW�ZLWK�WKH�DSSURYDO�RI�WKH�(QJLQHHU�

��� 7KH WHQGHUHUV�DUH� UHTXLUHG� WR�TXRWH� UDWHV�DJDLQVW�DOO� WKH� LWHPV�RI� WKH�DWWDFKHG�7HQGHU�VFKHGXOH��
IDLOLQJ�ZKLFK�WKHLU�WHQGHU�PD\�QRW�EH�FRQVLGHUHG�

��� $OO� JXDUDQWHHV� VXFK� DV� IRU� ZDWHUSURRILQJ� PDWHULDOV� IRU� WKH� HQWLUH� ZRUN� DV� REWDLQHG� IURP� WKH�
PDQXIDFWXUH�VKDOO�EH WUDQVIHUUHG�WR�WKH�HPSOR\HU�E\�WKH�FRQWUDFWRU�DIWHU�FRPSOHWLRQ�RI�WKH�ZRUN�

��� 7KH�FRQWUDFWRU�VKDOO�NHHS�D�FRPSHWHQW�DQG�TXDOLILHG�HQJLQHHU�FRQVWDQWO\��DVVLVWHG�E\�RWKHUV��ZKR�
ZLOO�EH�UHVSRQVLEOH�IRU�FDUU\LQJ�RXW�RI�WKH�ZRUN�WR�WKH�VDWLVIDFWLRQ�RI�WKH�HQJLQHHU�LQ�±FKDUJH��$Q\�
GLUHFWLRQ�RU�LQVWUXFWLRQV�JLYHQ�WR�KLP�LQ�ZULWLQJ�VKDOO�EH�KHOG�WR�KDYH�EHHQ�JLYHQ�WR�WKH�FRQWUDFWRU�

��� 7KH�IROORZLQJ�JXLGHOLQHV�VKRXOG�EH�IROORZHG�LQ�UHVSHFW�RI�FDOFXODWLRQ�RI�WKHRUHWLFDO�FRQVXPSWLRQ�RI�
FHPHQW�IRU�FLYLO�HQJLQHHULQJ�ZRUNV��

,� 7KHRUHWLFDO�FRQVXPSWLRQ�ZLOO�EH�FDOFXODWHG�RQ�WKH�EDVLV�RI�GHVLJQ�PL[�
,,� ,Q� FDVH� RI� FRQFUHWHV� DQG� PRUWDU� VSHFLILHG� LQ� WKH� FRQWUDFW� RQ� YROXPHWULF� SURSRUWLRQ� EDVLV�� WKH�

FDOFXODWLRQ�RI�WKHRUHWLFDO�FRQVXPSWLRQ�ZLOO�EH�JRYHUQHG�E\�DQDO\VLV�
,,,� 7KH�SHUPLVVLEOH�ZDVWDJH�RI�FHPHQW�RYHU� WKH� WKHRUHWLFDO� FRQVXPSWLRQ�DV� LQGLFDWHG�DERYH�ZLOO�EH�

XSWR����

��� D��,WHP�RI�ZRUN�QRW�FRYHUHG�E\�WKH�VSHFLILFDWLRQ�DWWDFKHG�VKDOO�FRQILUP�RI�WKH�ODWHVW� ���YHUVLRQ�RI�
,QGLDQ�VWDQGDUG�6SHFLILFDWLRQ�

E��7KH�FRQWUDFWRU�VKDOO�HPSOR\�VXFK�ZRUNHUV�ZKR�SRVVHVV�JRRG�DQWHFHGHQW�UHSRUWV�7KH�FRQWUDFWRU�VKDOO�
EH�IXOO\�UHVSRQVLEOH�IRU�WKH�FRQGXFW�RI�KLV�ZRUNPDQ�DQG�VKDOO�HQVXUH�WKDW�KLV�ZRUNHUV�GR�QXW�LQGXOJH�
LQ�DQ\�FULPLQDO�DFWLYLWLHV��,Q�FDVH�RI�DQ\�ORVV�VXIIHUHG�E\�WKH�1,7�GXH�WR�WKHIW��GDPDJH�HWF��FDXVHG�E\�
WKH� FRQWUDFWRU¶V�ZRUNPHQ�� WKH� VDPH�ZLOO� EH�PDGH� JRRG�E\� VXLWDEOH� UHFRYHU\� IURP� WKH� FRQWUDFWRUV�
UXQQLQJ�ELOOV�ZLWKRXW�SUHMXGLFH�WR�RWKHU�ULJKWV�RI�WKH�FRPSDQ\�XQGHU�WKH�FRQWUDFW�DQG�XQGHU�WKH�ODZ�

��� 7KH�FRQWUDFWRU�VKRXOG�EH�FRQYHUVDQW�DERXW�WKH�ORFDWLRQ�	�WKH�FRQGLWLRQ�RI�WKH�VXUURXQGLQJV�EHIRUH�
TXRWLQJ�WKH�UDWHV�

7KH�SURYLVLRQ� IRU� DSSURDFK� URDG� IRU� EULQJLQJ� WKH� EXLOGLQJ�PDWHULDOV� DW� WKH�ZRUNV� VLWH�ZLOO� EH� � WKH�
UHVSRQVLELOLWLHV�RI�WKH�FRQWUDFWRU�DW�KLV�FRVW�

��� 7KH�GDWH�RI� WDNLQJ�RYHU�RI� WKH�EXLOGLQJ�E\� WKH� UHSUHVHQWDWLYH�RI�1,7�VKDOO�EH� WDNHQ�DV� WKH�GDWH�RI�
FRPSOHWLRQ�RI� WKH�EXLOGLQJ��7KH�GHIHFWV�RI� FRQVWUXFWLRQ�ZKLFK�DUH�ZLWKLQ� WKH� VFRSH�RI� WKH� FRQWUDFW�
VKDOO� EH� UHFRYHUHG� DQG� VLJQHG� MRLQWO\� E\� WKH� FRQWUDFWRU¶V� UHSUHVHQWDWLYH�� 7KH� UHFRUGHG�GHIHFWV ZLOO�
KDYH�WR�EH�DWWHQGHG�E\�WKH�FRQWUDFWRU�DQG�LW�VKDOO�EH�WKH�VROH�UHVSRQVLELOLW\�RI�WKH�FRQWUDFWRU��2QO\�
DIWHU�FRPSOHWLRQ��ILQDOL]DWLRQ�RI�DFFRXQWV�LQ�UHVSHFW�RI�ILQDO�ELOO�ZLOO�EH�WDNHQ�XS�E\�WKH�GHSDUWPHQW��,I�
WKH�UHFRUGHG�GHIHFWV�DUH�QRW�DWWHQGHG�WR�E\�WKH�FRQWUDFWRU�ZLWKLQ����GD\V��WKH�GHSDUWPHQW�ZLOO�DW�LWV�
RZQ�GLVFUHWLRQ�HPSOR\�DQRWKHU�DJHQF\�DW�WKH�ULVN�DQG�FRVW�RI�WKH�FRQWUDFWRU�WR�JHW�WKRVH�UHFRUGHG�
GHIHFWV�DWWHQGHG�ZLWKRXW�DQ\�IXUWKHU�UHIHUHQFH�WR�WKH�FRQWUDFWRU�

��� 7KH� FRQWUDFWRU� VKDOO� GHDO�ZLWK� DOO� DVSHFW� RI� WKHLU� DV�ZHOO� DV� WKHLU� VXE� FRQWUDFWRUV� ODERXU� LQFOXGLQJ�
LQGXVWULDO�UHODWLRQV�

��� 7KH�FRQWUDFWRU�VKRXOG�HQVXUH�SD\PHQW�RI�DOO�GXHV�LQFOXGLQJ�UHWUHQFKPHQW�FRPSHQVDWLRQ��HYHQ�LI�WKH�
ODERXU�LV�HQJDJHG�E\�KLV�VXE�FRQWUDFWRU�
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