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6/ ,WHP 3DJH�1R�
� 7HQGHU�1RWLFH �
� 7HQGHU�)RUP �
� /HWWHU�RI�6XEPLVVLRQ�RI�7HQGHU �
� 6HFWLRQ�,�,QVWUXFWLRQ�WR�WKH�7HQGHUHUV �
� 6HFWLRQ�,,�6FRSH�RI�:RUN�	�7HUPV�	�&RQGLWLRQV ��
� 6HFWLRQ�,,,�*HQHUDO�&RQGLWLRQV� ��

� $QQH[XUH�,��6SHFLPHQ�6FKHGXOH�RI�5DWHV ��
� $QQH[XUH�,,�6SHFLPHQ�$JUHHPHQW�� ��
� $QQH[XUH�,,,�6SHFLPHQ�%DQN�*XDUDQWHH� ��

�� $QQH[XUH�$�)RUPDW�)RU�$IILGDYLW� WR�EH�VXEPLWWHG�%\� WHQGHUHU�DORQJ�
ZLWK�WKH�7HQGHU�'RFXPHQWV

��

�� $QQH[XUH� %� )RUP� )RU� 'HFODUDWLRQ� 7R� %H� *LYHQ� %\� 7KH� 7HQGHUHU�
%HIRUH�7HQGHU�1HJRWLDWLRQ

��

�� $QQH[XUH�&��'HFODUDWLRQ�WR�EH�PDGH�E\�WKH�WHQGHUHUV�IRU�+DWFKEDFN�&DU ��
�� $QQH[XUH�'��'HFODUDWLRQ�WR�EH�PDGH�E\�WKH�WHQGHUHUV�IRU�6HGDQ�&DU ��
�� $QQH[XUH�(� &KHFN�OLVW WR�EH�ILOOHG�E\�%LGGHU�EHIRUH�6XEPLVVLRQ�RI�%LG ��
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7(1'(5�127,&(
�� 2SHQ� WHQGHUV� LQ� WZR� ELG� V\VWHP� LV� LQYLWHG� IRU� WKH� EHORZ� PHQWLRQHG� ZRUNV� IURP�

HVWDEOLVKHG�� H[SHULHQFHG� DQG� UHOLDEOH� ILUPV�FRQWUDFWRUV�-RLQW� 9HQWXUH�&RQVRUWLXP� ILUPV�
UHJLVWHUHG� RU� KDYH� ZRUNHG� RU� ZRUNLQJ� IRU� DW� OHDVW� �� \HDUV� ZLWK�
5DLOZD\�&3:'�0(6�3:'�368�5HSXWHG�RUJDQL]DWLRQV�

�� 7KH�7HQGHU�GRFXPHQW�FDQ�EH�REWDLQHG�IURP�2�R�&KLHI�([HFXWLYH�2IILFHU�+$/&21��$LU�	�
6HD� &DUJR� &RPSOH[�� 9LOO� -DQRUL�� 7DO� 'LQGRUL�� 'LVW� 1DVKLN�� 0DKDUDVKWUD� ±� ���� ���� RQ�
SD\PHQW� RI� 5V�������� �LQFOXVLYH� RI� ���� *67�� RU� FDQ� EH� GRZQORDGHG� IURP� WKH�
ZHEVLWH�ZZZ�FRQFRULQGLD�FRP���ZZZ�KDO�LQGLD�FRP�DQG�WKH�LQWHQGLQJ�ELGGHUV�VKRXOG�SD\�
WKH�WHQGHU�GRFXPHQWV�VDOH�SULFH�RI�5V���������LQFOXVLYH�RI�����*67��DW�WKH�WLPH�RI�
VXEPLVVLRQ�RI�WKH�WHQGHU�GRFXPHQW��

�� &RPSOHWH� WHQGHU� SDSHUV� GXO\� DFFRPSDQLHG� ZLWK� VWLSXODWHG� GRFXPHQWV� 	� (0'�� VKDOO� EH�
UHFHLYHG�+$/&21�DV�SHU�GDWH�DQG�WLPH�PHQWLRQHG�EHORZ�DQG�WHQGHU�VKDOO�EH�RSHQHG� LQ�
SUHVHQFH�RI�ELGGHUV�RU�WKHLU�DXWKRUL]HG�UHSUHVHQWDWLYHV��

7HQGHU�1R� +$/&21�7HQGHU�9HKLFOH�����
1DPH�RI�:RUN +LULQJ�2I�+DWFK�%DFN�&DU�$QG�6HGDQ�&DU�2Q�0RQWKO\�%DVLV�)RU�,&'�

��$&&�-DQRUL�+$/&21��1DVKLN
(VWLPDWHG�&RVW� 5V���� ������ IRU�WKH�FRQWUDFW�SHULRG�L�H�����PRQWKV�RU�XS�WR

�����������
&RPSOHWLRQ�3HULRG �� PRQWKV�RU�XS�WR������������ZKLFKHYHU�LV�HDUOLHU

(DUQHVW�0RQH\�'HSRVLW�� 5V�������
&RVW�RI�7HQGHU�'RFXPHQW 5V������ � �LQFOXVLYH�RI�����*67���1RQ�UHIXQGDEOH�
6HFXULW\�'HSRVLW ����RI�WKH�YDOXH�RI�WKH�ZRUN
'DWH�RI�VDOH�RI�7HQGHU �����������������KUV��WR��������������XSWR�������KUV�

'DWH�	�7LPH�RI�VXEPLVVLRQ�RI�7HQGHU ������������XSWR�������KUV�
'DWH�	�7LPH�RI�2SHQLQJ�RI�7HQGHU� �����������DW�������KUV�
)LQDQFLDO�HOLJLELOLW\�&ULWHULD 7KH� VXP� WRWDO� �DULWKPHWLF� 6XP�� RI� WHQGHUHU¶V� WXUQRYHU�UHYHQXH� �LQFRPH��

IURP�RSHUDWLRQV� IRU�WKH� ODVW�WKUHH�ILQDQFLDO�\HDUV��L�H�������������������
���������RI�YDOXH�QRW�OHVV�WKDQ�5V����������SHU�DQQXP�7KH�LQIRUPDWLRQ�
VKDOO� EH� VXSSRUWHG� E\� &$� FHUWLILFDWH� 	� %DODQFH� 6KHHWV� DQG� 3URILW� 	� /RVV�
VWDWHPHQWV�RI�VSHFLILHG�ODVW�WKUHH�ILQDQFLDO�\HDUV�

7HFKQLFDO�(OLJLELOLW\�&ULWHULD �� 7HQGHUHU�VKRXOG�KDYH�WD[L�TXRWD�DQG�RZQLQJ��DWWDFKHG�DW�OHDVW�
RQH�KDWFKEDFN�DQG�RQH�VHGDQ� FDU� RI� \HDU� RI�PDQXIDFWXUH�QRW�
ROGHU�WKDQ������25�XQGHUWDNLQJ�WR�SXUFKDVH�WKH�YHKLFOHV�LQ�KLV�
RZQ�QDPH�DQG�GHSOR\�ZLWKLQ����GD\V�RI�DZDUG�RI�FRQWUDFW�RU�
RQ�WKH�GDWH�RI�FRPPHQFHPHQW�RI�ZRUN��ZKLFKHYHU�LV�HDUOLHU��

�� 7HQGHUHU�VKRXOG�KDYH�DW�OHDVW���\HDUV�H[SHULHQFH�RI�UXQQLQJ�D�
WUDYHO�EXVLQHVV�LQ�*RYW��368�DQ\�UHSXWHG�RUJDQL]DWLRQ�

�� 7HQGHUHU� VKRXOG� KDYH� PLQLPXP� IOHHW� RI� �� YHKLFOHV� LQ� LWV�
�WHQGHUHU¶V�� QDPH� �� DWWDFKHG� ZLWK� WKH� DJHQF\� LQ� UXQQLQJ�
EXVLQHVV�DQG�VKRXOG�VXEPLW�VDWLVIDFWRU\�SURRI�RI�WKH�VDPH�

�� 7HQGHUHU� VKRXOG� KDYH� FRPSOHWHG� VXFFHVVIXOO\� DW� OHDVW� RQH� VLPLODU�
QDWXUH�RI�ZRUN� RI� YDOXH�QRW� OHVV� WKDQ�5V�����������SHU�DQQXP� LQ�
WKH�ODVW�WKUHH�ILQDQFLDO�\HDUV��L�H���������������������������

�� 7HQGHUHU�VKRXOG�KDYH�*67�UHJLVWUDWLRQ�QR�
�� 7HQGHUHU�VKRXOG�KDYH�UHJLVWUDWLRQ�FHUWLILFDWH���$Q\�RI�WKH�IROORZLQJ�
��� 8QGHU�VKRSV�	�HVWDEOLVKPHQW�DFW�LQ�FDVH�RI�SURSULHWDU\�FRQFHUQ�
��� 8QGHU� SDUWQHUVKLS� DFW�� DWWHVWHG� FRS\� RI� SDUWQHUVKLS� GHHG� GXO\�

VLJQHG�E\�DOO�SDUWQHUV�LQ�FDVH�RI�SDUWQHUVKLS�ILUP�
��� 8QGHU�FRPSDQLHV�DFW��DWWHVWHG�FRS\�RI�$2$�02$�LQ FDVH�RI�FRPSDQ\

�� 7KLV� 1RWLFH� ,QYLWLQJ� 7HQGHU� LV� DOVR� DYDLODEOH� DW� &21&25� 	� +$/� ZHEVLWH��
ZZZ�FRQFRULQGLD�FRP����ZZZ�KDO�LQGLD�FRP
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�� (0'�	�7HQGHU�FRVW�VKRXOG�EH�SDLG�LQ�IDYRXU�RI�+$/&21��3D\DEOH�DW�1DVKLN�

�� &RUULJHQGXP�$GGHQGXP� WR� WKLV� 7HQGHU�� LI� DQ\�� ZLOO� EH� SXEOLVKHG� RQ� ZHEVLWH�
ZZZ�FRQFRULQGLD�FRP�� ZZZ�KDO�LQGLD�FRP� DQG� &HQWUDO� 3URFXUHPHQW� 3RUWDO� �&33�� RQO\��
1HZVSDSHU�SUHVV�DGYHUWLVHPHQW�VKDOO�QRW�EH�LVVXHG�IRU�WKH�VDPH��7KH�FRUULJHQGXP��LI�DQ\�
ZLOO�IRUP�LQWHJUDO�SDUW�RI�WKH�WHQGHU�GRFXPHQW��

�� 7HQGHU�'RFXPHQW�VHWV�VKDOO�EH�SURYLGHG�IUHH�RI�FRVW�WR�0LFUR�	�6PDOO�HQWHUSULVHV��06(¶V��
UHJLVWHUHG�ZLWK�WKH�OLVWHG�DJHQFLHV�

D� 06(V� UHJLVWHUHG� ZLWK� WKH� DJHQFLHV� IRU� WKH� LWHP� WHQGHUHG� ZLOO� EH� H[HPSWHG� IURP�
SD\PHQW�RI�(DUQHVW�0RQH\�'HSRVLW��(0'���

E� 06(V� ZKR� DUH� LQWHUHVWHG� LQ� DYDLOLQJ� WKHPVHOYHV� RI� WKHVH� EHQHILWV� DQG� SUHIHUHQWLDO�
WUHDWPHQW�� WKH� 06(V� ZLOO� HQFORVH� ZLWK� WKHLU� RIIHU� WKH� SURRI� RI� WKHLU� EHLQJ� 06(�
UHJLVWHUHG�ZLWK�DQ\�RI�WKH�DJHQFLHV�PHQWLRQHG�LQ�WKH�QRWLILFDWLRQ�RI�0LQLVWU\�RI�060(�
LQGLFDWHG�EHORZ�DORQJ�ZLWK�WKH�ELG�

D� 'LVWULFW�,QGXVWULHV�&HQWHUV
E� .KDGL�DQG�9LOODJH�,QGXVWULHV�&RPPLVVLRQ
F� .KDGL�DQG�9LOODJH�,QGXVWULHV�%RDUG
G� &RLU�%RDUG
H� 1DWLRQDO�6PDOO�,QGXVWULHV�&RUSRUDWLRQ
I� 'LUHFWRUDWH�RI�+DQGLFUDIW�DQG�+DQGORRP
J� 8G\RJ�$DGKDU
K� $Q\�RWKHU�ERG\�VSHFLILHG�E\�0LQLVWU\�RI�060(

F� 7KH�06(V�PXVW�DOVR�LQGLFDWH�WKH�WHUPLQDO�YDOLGLW\�GDWH�RI�WKHLU�UHJLVWUDWLRQ��,Q�
WKRVH� FDVHV� ZKHUH� WKH� 06(V� DUH� QRW� DEOH� WR� SURYLGH� WKH� FHUWLILFDWH� ZLWK�
YDOLGLW\�GDWH�RI�WKHLU�UHJLVWUDWLRQ��D�VHOI�GHFODUDWLRQ�E\�WKH�06(��3DUW\��RQ�WKHLU�
OHWWHU�KHDG��FRQILUPLQJ�WKH�YDOLGLW\�RI�WKHLU�UHJLVWUDWLRQ�FDQ�EH�DFFHSWHG�

G� )DLOLQJ� �E�� 	� �F�� DERYH�� VXFK� RIIHUV� ZLOO� QRW� EH� OLDEOH� IRU� FRQVLGHUDWLRQ� RI�
EHQHILWV�GHWDLOHG�LQ�06(�QRWLILFDWLRQ�RI�*RYHUQPHQW�RI�,QGLD�GDWHG���������

�� )RU� DQ\�GLIILFXOW\� LQ� GRZQORDGLQJ�	� VXEPLVVLRQ� RI� WHQGHU�GRFXPHQW��SOHDVH� FRQWDFW�2�R�
&KLHI� ([HFXWLYH�2IILFHU�+$/&21��$LU�	�6HD�&DUJR�&RPSOH[��9LOO� -DQRUL�� 7DO�'LQGRUL��'LVW�
1DVKLN��0DKDUDVKWUD�±����������3K�������±���������(PDLO��KDOFRQQDVLN#JPDLO�FRP

���+$/&21�UHVHUYHV�WKH�ULJKW� WR�UHMHFW�DQ\�RU�DOO�WKH�WHQGHUV�ZLWKRXW�DVVLJQLQJ�DQ\�UHDVRQ�
WKHUHRI�

��� ,QWHUHVWHG�ELGGHUV�DUH�IUHH�WR�YLVLW�WKH�VLWH�ZLWKRXW�DQ\�DSSRLQWPHQW�EHWZHHQ���$0�DQG�
��3P�RQ�DQ\�ZRUNLQJ�GD\�ORFDWHG�DW�+$/&21�$LU�	�6HD�&DUJR�&RPSOH[��9LOO�-DQRUL��7DO��
'LQGRUL�� 1DVKLN�� 0DKDUDVKWUD� ���� ����� KRZHYHU� VKRXOG� FDUU\� YDOLG� SKRWR� LGHQWLW\� FDUG�
LVVXHG�E\�DQ\�JRYHUQPHQW�DXWKRULW\��HJ��'ULYLQJ�/LFHQVH��$DGKDU�FDUG��HWF��DORQJ�ZLWK�D�
UHTXHVW�OHWWHU�LQ�WKH�OHWWHU�KHDG�RI�WKH�FRPSDQ\��

��� ,Q�FDVH�RI�DQ\�GRXEW�� TXHULHV�� FODULILFDWLRQ��HWF�� WKH� LQWHUHVWHG�ELGGHUV� DUH� UHTXHVWHG� WR�
PDLO�WKHLU�GRXEWV��TXHULHV��FODULILFDWLRQV�HWF�WR�KDOFRQQDVLN#JPDLO�FRP�ODWHVW�E\����GD\V
IURP�WKH�GDWH�RI�LVVXH�RI�1,7��$OO�LVVXHV�ZRXOG�EH�FODULILHG��DQG�DOVR�SXW�RQ�WKH�ZHEVLWH�IRU�
WKH�EHQHILW�RI�DOO�WKH�ELGGHUV�

)RU�DQG�RQ�EHKDOI�RI�+$/&21

&KLHI�([HFXWLYH�2IILFHU
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�����������ZKLFKHYHU�LV�HDUOLHU
&RPSOHWLRQ�3HULRG ���PRQWKV�RU�XS�WR������������ZKLFKHYHU�LV�HDUOLHU

(DUQHVW�0RQH\�'HSRVLW�� 5V�������
&RVW�RI�7HQGHU�'RFXPHQW 5V������ � �LQFOXVLYH�RI�����*67���1RQ�UHIXQGDEOH�

6HFXULW\�'HSRVLW ����RI�WKH�YDOXH�RI�WKH�ZRUN
'DWH�RI�VDOH�RI�7HQGHU �����������������KUV��WR��������������XSWR�������KUV�

'DWH�	�7LPH�RI�VXEPLVVLRQ�RI�7HQGHU ������������XSWR�������KUV�
'DWH�	�7LPH�RI�2SHQLQJ�RI�7HQGHU� �����������DW�������KUV�

)RU�ILQDQFLDO�	�WHFKQLFDO�HOLJLELOLW\�FULWHULD�HWF��SOHDVH�UHIHU�WR�GHWDLOHG�WHQGHU�QRWLFH�	�WHQGHU�GRFXPHQW�DYDLODEOH�RQ�
ZHEVLWH�ZZZ�FRQFRULQGLD�FRP��ZZZ�KDO�LQGLD�FRP���$GGHQGXP�WR�WKLV�7HQGHU��LI�DQ\��ZLOO�EH�SXEOLVKHG�RQ�ZHEVLWH�
ZZZ�FRQFRULQGLD�FRP�� ZZZ�KDO�LQGLD�FRP� DQG� &HQWUDO� 3URFXUHPHQW� 3RUWDO� �&33�� RQO\�� � 1HZVSDSHU� SUHVV�
DGYHUWLVHPHQW�VKDOO�QRW�EH�LVVXHG�IRU�WKH�VDPH�

&(2�+$/&21
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6/ 'HVFULSWLRQ
� 6HULDO�1R��$VVLJQHG�WR�WKH�7HQGHU�)RUP
� 'DWH�RI�,VVXH
� 1DPH�RI�WKH�$SSOLFDQW�WR�ZKRP�7HQGHU�)RUP�

ZDV�LVVXHG
� )XOO�$GGUHVV�RI�WKH�DSSOLFDQW
� 6HDOHG�7HQGHU�)RUPV�VKDOO�EH�UHFHLYHG�XSWR ������+UV�'W�����������
� 7HQGHU�ZLOO�EH�RSHQHG�DW�+$/&21��1DVKLN�RQ ������+UV�'W�����������

�� 2IILFH�6HDO� � � � )XOO�6LJQDWXUH�RI�WKH�2IILFLDO
�� � � � � � ,VVXLQJ�7HQGHU�)RUP
�� � � � � � 1DPH�LQ�%ORFN�/HWWHUV��������
�� � � � � � 'HVLJQDWLRQ���������������������
1RWHV���,QVWUXFWLRQV�

�L���� 7KH�7HQGHU�)RUP�LV�QRW�WUDQVIHUDEOH�XQGHU�DQ\�FLUFXPVWDQFHV�
�LL��� 7KH�7HQGHU�GRFXPHQWV��DUH�UHTXLUHG�WR�EH�VXEPLWWHG�LQWDFW�LQ�D��VHDOHG�FRYHU�

ZLWKRXW�WDPSHULQJ�ZLWK�DQ\�RI�WKH�IROLRV��WKHUHRI�L�H���QRQH�RI�WKH�IROLRV�RI�WKH�
7HQGHU� 'RFXPHQW� LQFOXGLQJ� DOO� WKH� $QQH[XUHV� VKRXOG� � EH� � GHWDFKHG� DQG�
UHWDLQHG�E\�WKH�LQWHQGLQJ�7HQGHUHU���$OO�IROLRV�VKDOO�EH�VXEPLWWHG�LQ�WKH�PDQQHU�
UHTXLUHG�GXO\�IXOILOOLQJ�DOO�WKH�FRQGLWLRQV�PHQWLRQHG�WKHUHLQ�

�LLL���� (DFK� � IROLR� � RI� � 7HQGHU� 'RFXPHQWV� VKDOO� � EH� � VLJQHG� � E\� � WKH� � LQWHQGLQJ��
7HQGHUHU��RU�VXFK�SHUVRQ�RQ�KLV�EHKDOI�DV��LV��OHJDOO\��DXWKRUL]HG��WR��VLJQ��IRU�
DQG�RQ�KLV��EHKDOI��DQG��HPERVVHG��ZLWK�RIILFLDO�VHDO�DW�WKH�WLPH�RI�VXEPLVVLRQ�

�LY� (DFK� DQG� HYHU\� VXSSRUWLQJ� GRFXPHQW� DWWDFKHG� ZLWK� WKH� WHQGHU� VKRXOG� EH�
VLJQHG�E\�WKH�LQWHQGLQJ�WHQGHUHU�DQG�HPERVVHG�ZLWK�RIILFLDO�VHDO�DW�WKH�WLPH�RI�
VXEPLVVLRQ�

�Y� )DLOXUH�WR�FRPSO\�ZLWK�FRQGLWLRQV�ZLOO�UHQGHU�WKH�WHQGHU�OLDEOH�WR�EH�UHMHFWHG�
�YL� 6HDOHG�WHQGHU�IRUPV�FRPSOHWH�LQ�DOO�UHVSHFWV�VKDOO�EH�VXEPLWWHG�LQ�D�VHDOHG�ER[�

NHSW�IRU�WKLV�SXUSRVH�DW�WKH�RIILFH�RI�WKH�&KLHI�([HFXWLYH�2IILFHU�+$/&21��RQ�RU�
EHIRUH�������KUV�RQ������������

�YLL� ,W�LV�EURXJKW�WR�WKH�QRWLFH�RI�WHQGHUHUV�WKDW�WKHLU�WHQGHU�ZLOO�QRW�EH�FRQVLGHUHG��
LI�WKH\�IDLO�WR�IXOILOO�WKH�PLQLPXP�HOLJLELOLW\�FULWHULD�DV�LQGLFDWHG�LQ�1,7���7HQGHU�
'RFXPHQW�

7KDQNLQJ�<RX
)RU�DQG�RQ�EHKDOI�RI�+$/&21�

&KLHI�([HFXWLYH�2IILFHU
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�/HWWHU�+HDG�
/HWWHU�IRU�6XEPLVVLRQ�RI�7HQGHU

� � � � � � � � � 'DWH�
)URP� � � � � � � � �
���������������������������
��������������������������
�������������������������
�������������������������

7R

7KH�&KLHI�([HFXWLYH�2IILFHU�
+$/&21��$LU�	�6HD�&DUJR�&RPSOH[
9LOO�-DQRUL��7DO�'LQGRUL��'LVW�1DVKLN
0DKDUDVKWUD�±���������

'HDU�6LU�

6XE��+LULQJ�2I�+DWFK�%DFN�&DU�DQG�6HGDQ�&DU�2Q�0RQWKO\�%DVLV�)RU�,&'���$&&�-DQRUL�
+$/&21��1DVKLN�

5HI��+$/&21�7HQGHU�9HKLFOH�����

,Q� UHVSRQVH� WR� \RXU� 7HQGHU� QR««««««GDWHG«««��� LQYLWLQJ� RIIHUV� IRU� KLULQJ� RI�
KDWFKEDFN� 	� VHGDQ� FDU� RQ� PRQWKO\� KLULQJ� EDVLV� IRU� +$/&21�� 1DVKLN�� ,�:H�
«««««««««««««««««� D� &RPSDQ\�3DUWQHUVKLS� )LUP�DQ� $VVRFLDWLRQ� �6ROH�
3URSULHWRU��LQ�WKH�FDVH�RI�D�ILUP��DQ�DVVRFLDWLRQ�RU�D�V\QGLFDWH��SOHDVH�VHW�RXW�KHUH�IXOO�
QDPHV� RI� DOO� WKH� SDUWQHUV� RU� PHPEHUV�� FDUU\LQJ� EXVLQHVV�
DW«««««««««««««««««««««««««««««««««««««««««««««
«««««««««««««««««««««««KHUHE\� VXEPLW� RXU� RIIHU� LQ� WKH� SUHVFULEHG�
SURIRUPD�DW�WKH�UDWHV�TXRWHG�LQ�WKH�VFKHGXOHV�DWWDFKHG�WKHUHWR�

,�ZH�DJUHH�WKDW�WKLV�RIIHU�VKDOO�EH�YDOLG�IRU�D�SHULRG�RI�RQH�KXQGUHG�DQG�WZHQW\�������
GD\V�IURP�WKH�GDWH�RI�RSHQLQJ�RI�WKH�WHQGHU�

,�ZH� KHUHE\�GHFODUH� WKDW�ZH� KDYH� UHDG�DQG�XQGHUVWRRG�DQG�DJUHH� WR�DELGH�E\� DQG�
IXOILOO�WKH�7HUPV�DQG�&RQGLWLRQV�LQFOXGLQJ�*HQHUDO�FRQGLWLRQV�RI�&RQWUDFW��FRUULJHQGXP�
ZKLFK�VKDOO�EH�GHHPHG�WR�IRUP�DQ�LQWHJUDO�SDUW�RI�WKLV�RIIHU�DQG�,�ZH�UHWXUQ�KHUHZLWK�
RQH�FRS\�WKHUHRI�GXO\�VLJQHG�RQ�HDFK�SDJH�DV�WRNHQ�RI�P\�RXU�DFFHSWDQFH�WKHUHRI�

,�ZH� KHUHE\� IXUWKHU� DJUHH� WR� QRWLI\� \RX� DW� DQ\� WLPH� ZKHWKHU� EHIRUH� RU� DIWHU�
DFFHSWDQFH� RI� P\�RXU� WHQGHU� RI� DQ\� FKDQJH� LQ� WKH� FRQVWLWXWLRQ� RI� P\�RXU� ILUP��
DVVRFLDWLRQ�V\QGLFDWH�� HLWKHU� E\� GHDWK�� H[FOXVLRQ� RU� UHWLUHPHQW� RI� DQ\� SDUWQHU� RU�
PHPEHU� RU� E\� WKH� DGPLVVLRQ� RI� D� QHZ� SDUWQHU� RU�PHPEHU� �WKLV� FODXVH� VKDOO� DSSO\�
ZKHUH�WKH�WHQGHUHU�LV�D�ILUP�DVVRFLDWLRQ�RU�V\QGLFDWH�
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,�ZH� KDYH� HQFORVHG� DQ� $FFRXQW� 3D\HH� 'HPDQG� 'UDIW�%DQNHUV� &KHTXH�� RQ�
««««««««� >1DPH� RI� %DQN@� IRU� 5V««««��� �5XSHHV««««««««««««««���
RQO\�� LQ� IDYRXU� RI� +$/&21�� SD\DEOH� DW� 1DVKLN�� DV� (DUQHVW� 0RQH\� 'HSRVLW� IRU� WKLV�
WHQGHU�� LQ� WKH� VHDOHG�HQYHORSH�VXSHUVFULEHG�DV� ³�(0'�IRU�KLULQJ�RI�KDWFKEDFN�	�
VHGDQ�FDU�RQ�PRQWKO\�KLULQJ�EDVLV�IRU�+$/&21��1DVKLN´

,�:H�IXUWKHU�DJUHH�WR�VLJQ�DQ�$JUHHPHQW�%RQG�WR�DELGH�E\�WKH�*HQHUDO�&RQGLWLRQV�DQG�
6SHFLDO� &RQGLWLRQV� RI� &RQWUDFW�� FRUULJHQGXP� DQQH[HG�� DGGLWLRQDO� FRQGLWLRQV��
VSHFLILFDWLRQV��QRWLFH�OHWWHU�LQYLWLQJ�WHQGHU�DQG�LQVWUXFWLRQV�WR�WKH�WHQGHUHUV�DQG�WR�FDUU\�
RXW� DOO� ZRUNV�� ,Q� WKH� FDVH� RI� DFFHSWDQFH� RI� WHQGHU�� ,�:H� ELQG� P\VHOI�RXUVHOYHV� WR�
H[HFXWH�WKH�FRQWUDFW�GRFXPHQWV�ZLWKLQ�����ILIWHHQ��GD\V�DIWHU�QRWLFH�WKDW�WKH�FRQWUDFW�
KDV�EHHQ�DZDUGHG�WR�PH�XV�DQG�WR�FRPPHQFH�WKH�ZRUN�ZLWKLQ�����WKLUW\��GD\V�DIWHU�
UHFHLSW� RI� RUGHUV� IDLOLQJ� ZKLFK� ,�:H� VKDOO� KDYH� QR� REMHFWLRQ� WR� WKH� IRUIHLWXUH� RI� WKH�
HDUQHVW�PRQH\�DPRXQW�ORGJHG�ZLWK�WKH�+$/&21��

7KH�SULFH�ELG�LV�HQFORVHG�LQ�D�VHSDUDWH�VHDOHG�HQYHORSH�DQG�VXSHU�VFULEHG�DV�³3ULFH�
%LG�IRU�KLULQJ�RI�KDWFKEDFN�	�VHGDQ�FDU�RQ�PRQWKO\�KLULQJ�EDVLV�IRU�+$/&21��
1DVKLN´�DQG�SODFHG�LQVLGH�WKH�PDLQ�HQYHORSH�

,�:H� KHUHE\� GHFODUH� WKDW� WKLV� WHQGHU� RQ� DFFHSWDQFH� FRPPXQLFDWHG� E\� \RX� VKDOO�
FRQVWLWXWH�D�YDOLG�DQG�ELQGLQJ�FRQWUDFW�EHWZHHQ�XV�

'DWH�

� � � � � � � � � <RXUV�IDLWKIXOO\�

���6LJQDWXUH�DQG�VHDO�RI�WKH�7HQGHUHU�

(QFO��«««««««««««
���������«««««««««««
���������«««««««««««
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6HFWLRQ�,���,QVWUXFWLRQ�WR�WKH�7HQGHUHUV

�� %$&.*5281'

+$/&21� LV� D� MRLQW� ZRUNLQJ� JURXS� RI� +LQGXVWDQ� $HURQDXWLFV� /LPLWHG� �+$/�� ±� $�
1DYDUDWQD� &RPSDQ\� XQGHU� 0LQLVWU\� RI� 'HIHQVH�� *RYW�� RI� ,QGLD� DQG� &RQWDLQHU�
&RUSRUDWLRQ� RI� ,QGLD� /WG� �&21&25�� �� $� 1DYDUDWQD� &RPSDQ\� XQGHU� 0LQLVWU\� RI�
5DLOZD\V��*RYW��RI�,QGLD���DQG�LV�ORFDWHG�DW�+$/¶V�2]DU�$LUSRUW�DW�1DVKLN��0DKDUDVKWUD��
,QGLD�

+$/&21� LV� GHVLURXV� WR� KLUH� KDWFKEDFN� 	� VHGDQ� FDU� RQ�PRQWKO\� KLULQJ� EDVLV� DV� SHU�
VFRSH�RI�ZRUN��WHUPV�DQG�FRQGLWLRQV�PHQWLRQHG�LQ�WKLV�WHQGHU�GRFXPHQW�

�� 3(5,2'� 2)� &2175$&7�� 7KH� FRQWUDFW� VKDOO� EH� DZDUGHG� IRU� D� SHULRG� RI� ���
PRQWKV� IURP� WKH� GDWH� RI� &RPPHQFHPHQW� RI� FRQWUDFW� RU� XSWR� ���������2�
:KLFKHYHU�LV�HDUOLHU

,Q� FDVH� +$/&21� PDQDJHPHQW� GHFLGHV� WR� H[WHQG� WKH� RULJLQDO� FRQWUDFW� SHULRG��
+$/&21�PD\�QHJRWLDWH�WKH�SULFHV�ZLWK�WKH�FRQWUDFWRU�GHSHQGLQJ�XSRQ�WKH�PDUNHW�
VLWXDWLRQ� DW� WKH� WLPH� RI� H[WHQVLRQ� DQG� WKH� H[WHQVLRQ� ZLOO� EH� JLYHQ� DW� PXWXDOO\�
DFFHSWHG�UDWHV���&RQWUDFWRU�ZLOO�KDYH�WKH�ULJKW�WR�H[LW�IURP�WKH�H[WHQGHG�SHULRG�LI�
QR�DJUHHPHQW�RQ�PXWXDOO\�DFFHSWDEOH�UDWHV�LV�DUULYHG�DW�IRU�WKH�H[WHQGDEOH�SHULRG��
,Q�VXFK�DQ�HYHQW��DW�WKH�GLUHFWLRQ�RI�+$/&21�WKH�FRQWUDFWRU�KDYH�WR�ZRUN�DW� WKH�
VDPH�UDWHV�WLOO�WKH�QHZ�FRQWUDFW� LV�ILQDOL]HG��EH\RQG�WKH� LQLWLDO�FRQWUDFW�SHULRG�IRU�
IRXU�PRQWKV��WR�HQDEOH�+$/&21�WR�ILQDOL]H�DOWHUQDWLYH�DUUDQJHPHQWV�

��� 7KH� UDWH� UHYLVLRQ� DV� SHU� 6HFWLRQ� ,,,� ZLOO� EH� DSSOLFDEOH� GXULQJ� WKH� FRQWUDFW�
SHULRG��:KHQHYHU� WKHUH�ZLOO� EH�HQKDQFHPHQW� LQ� WKH�YDOXH�RI� WKH�FRQWUDFW� WKH�
VHFXULW\�GHSRVLW�#����RI�WKH�H[WHQGHG�YDOXH�VKDOO�EH�GHGXFWHG�IURP�WKH�ILUVW�
ELOO�RI�WKH�FRQWUDFWRU��

��� +$/&21�UHVHUYHV�WKH�ULJKW�WR�WHUPLQDWH�WKH�FRQWUDFW�DW�DQ\�VWDJH��HLWKHU�LQ�IXOO�
RU� LQ�SDUW��ZLWKRXW�DVVLJQLQJ�DQ\� UHDVRQ�DQG�ZLWKRXW�DQ\�SULRU� QRWLFH�� ,Q� WKH�
HYHQW�WKH�FRQWUDFW�LV�WHUPLQDWHG�E\�+$/&21�EHIRUH�WKH�FRPSOHWLRQ�RI�WKH�LQLWLDO�
SHULRG� RI� WZR� \HDUV� IRU� UHDVRQV� RI� XQVDWLVIDFWRU\� SHUIRUPDQFH� RU� EUHDFK� RI�
FRQWUDFWXDO�FRQGLWLRQV��WKH�IXOO�6HFXULW\�'HSRVLW�RI�WKH�&RQWUDFWRU�VKDOO�EH�OLDEOH�
WR�EH�IRUIHLWHG��

��� 1R�UHTXHVW�IRU�DQ\�FKDQJH� LQ�UDWH�ZLOO�EH�HQWHUWDLQHG�GXULQJ�WKH�SHQGHQF\�RI�
WKH�FRQWUDFW�H[FHSW�DV�SURYLGHG�LQ�WKH�WHQGHU�GRFXPHQW�

��� 7KH�GDWH�RI�VWDUW�RI�SK\VLFDO�ZRUN�E\�WKH�FRQWUDFWRU�VKDOO�EH�WUHDWHG�DV�WKH�GDWH�
RI�FRPPHQFHPHQW�RI�FRQWUDFW���

���0RGH�RI�6XEPLVVLRQ�

��� %LGGHUV�DUH�UHTXLUHG�WR�VXEPLW�WKH�FRPSOHWH�GRFXPHQWV�DV�SHU�JXLGHOLQHV�JLYHQ�
LQ�SDUD���EHORZ�LQ�D�VLQJOH�VHDOHG�HQYHORSH�VXSHUVFULEHG�DV�³%LG�'RFXPHQWV�
IRU� +LULQJ� RI� +DWFKEDFN� 	� 6HGDQ� &DU� RQ� PRQWKO\� KLULQJ� EDVLV� IRU�
+$/&21��1DVKLN´� 7KH�VDLG�HQYHORSH��GXO\�VHDOHG��VKRXOG�EH�GHSRVLWHG�LQ�WKH�
ER[�NHSW�IRU�WKLV�SXUSRVH� LQ�WKH�RIILFH�RI�WKH�&KLHI�([HFXWLYH�2IILFHU�+$/&21��
$LU�	�6HD�&DUJR�&RPSOH[��9LOO� -DQRUL��7DO�'LQGRUL��'LVW�1DVKLN��0DKDUDVKWUD�±�
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��������RQ�RU�EHIRUH�������KUV�RQ�������������RU�VHQW�E\�SRVW�WR�UHDFK�RQ�RU�
EHIRUH�WKH�VDLG�GDWH�DQG�WLPH�RI�WKH�DIRUHVDLG�RIILFH�

1RWH�� 7KH� FRQGLWLRQDO� RIIHUV� VKDOO� EH� VXPPDULO\� UHMHFWHG� �7HQGHUV�
UHFHLYHG�EHIRUH�WKH�WLPH�RI�RSHQLQJ�RI�WHQGHUV�EXW�DIWHU�GXH�GDWH�DQG�WLPH�RI�
UHFHLSW�RI�WHQGHUV�ZLOO�EH�WUHDWHG�DV�³'HOD\HG�7HQGHUV´�DQG�ZLOO�EH�GHDOW�DV�SHU�
SROLF\�RQ�GHOD\HG�WHQGHUV��+RZHYHU��WHQGHUV�UHFHLYHG�DIWHU�WKH�VFKHGXOHG�WLPH�
RI�RSHQLQJ�RI�WHQGHUV�ZLOO�EH�WUHDWHG�DV�³/DWH�7HQGHUV´�DQG�ZLOO�QRW�EH�RSHQHG��

��� $OO� WKH� GRFXPHQWV� VXEPLWWHG� LQ� WKH� %LG� PXVW� EH� VLJQHG� E\� WKH� DXWKRUL]HG��
UHSUHVHQWDWLYH�RI�ELGGHU�LQ�WKH�PDQQHU�GHVFULEHG�EHORZ�

����� ,I�WKH�WHQGHU�DSSOLFDWLRQ�LV�VXEPLWWHG�E\�D�FRPSDQ\�RU�D�FRUSRUDWLRQ��LW�VKDOO�EH�
VLJQHG�E\�LWV�'LUHFWRU�GXO\�DXWKRUL]HG�SHUVRQ�VXSSRUWHG�E\�%RDUG�UHVROXWLRQ�RU�
KROGLQJ� WKH� SRZHU� RI� DWWRUQH\� IRU� VLJQLQJ� WKH� DSSOLFDWLRQ�� LQ� ZKLFK� FDVH� D�
FHUWLILHG� FRS\�RI� WKH�%RDUG� UHVROXWLRQ�3RZHU�RI� DWWRUQH\� VKDOO� DFFRPSDQ\� WKH�
WHQGHU� GRFXPHQW�� � 6XFK� FRPSDQ\� RU� FRUSRUDWLRQ� ZLOO� EH� UHTXLUHG� WR� IXUQLVK�
VDWLVIDFWRU\� HYLGHQFH� VXFK� DV� PHPRUDQGXP� DQG� DUWLFOHV� RI� DVVRFLDWLRQ� RI� LWV�
H[LVWHQFH�ZLWK�WKH�WHQGHU�GRFXPHQW�

����� ,I�WKH�WHQGHU�DSSOLFDWLRQ�LV�VXEPLWWHG�E\�D�-RLQW�9HQWXUH�RI�WZR�RU�PRUH�ILUPV��
LW�VKDOO�EH�VLJQHG�E\�HDFK�PHPEHU�SDUW\�WR�WKH�MRLQW�YHQWXUH�VR�DV�WR�EH�OHJDOO\�
ELQGLQJ� RQ� DOO� SDUWLHV�� 2QH� RI� WKH� SDUWQHUV� VKDOO� EH� QRPLQDWHG� DV� WKH� OHDG�
SDUWQHU� DQG� KLV� DXWKRUL]DWLRQ� VKDOO� EH� HYLGHQFHG� E\� VXEPLWWLQJ� D� SRZHU� RI�
DWWRUQH\�VLJQHG�E\�OHJDOO\�DXWKRUL]HG�VLJQDWRULHV�RI�DOO�WKH�SDUWQHUV�

����� ,I� WKH� WHQGHU� LV� VXEPLWWHG� E\� D� SURSULHWDU\� ILUP�� LW� VKDOO� EH� VLJQHG� E\� WKH�
SURSULHWRU� DERYH� KLV� IXOO� QDPH� DQG� WKH� QDPH� RI� KLV� ILUP� ZLWK� LWV� FXUUHQW�
DGGUHVV���,I�WKH�WHQGHU�DSSOLFDWLRQ�LV�VXEPLWWHG�E\�D�ILUP�RI�SDUWQHUVKLS��LW�VKDOO�
EH� VLJQHG� E\� DOO� SDUWQHUV� RI� WKH� ILUP�� DERYH� WKHLU� IXOO� QDPHV� DQG� FXUUHQW�
DGGUHVVHV�RU�E\�D�SDUWQHU�KROGLQJ�WKH�3RZHU�RI�$WWRUQH\�IRU�WKH�ILUP�IRU�VLJQLQJ�
WKH� WHQGHU�� LQ� ZKLFK� FDVH� D� FHUWLILHG� FRS\� RI� WKH� 3RZHU� RI� $WWRUQH\� VKDOO�
DFFRPSDQ\� WKH� WHQGHU� DSSOLFDWLRQ� �� GRFXPHQW�� � $� FHUWLILHG� FRS\� RI� WKH�
SDUWQHUVKLS�GHHG��FXUUHQW�DGGUHVV�RI�WKH�ILUP�DQG�WKH�IXOO�QDPHV�DQG�DGGUHVVHV�
RI� DOO� SDUWQHUV� RI� WKH� ILUP� VKDOO� DOVR� DFFRPSDQ\� WKH� WHQGHU� DSSOLFDWLRQ� ��
GRFXPHQW��

����� 7HQGHUHU� �� DOO� WKH�PHPEHUV� LQ� WKH� FDVH� RI� -9� VKDOO� FHUWLI\� WKDW� WKH\� DUH� QRW�
EODFN�OLVWHG�RU�GHEDUUHG�E\�+$/���&21&25�RU�DQ\�RWKHU�0LQLVWU\���'HSDUWPHQW���
368� �3XEOLF� 6HFWRU� 8QGHUWDNLQJ�� RI� WKH� *RYW�� RI� ,QGLD�6WDWH� *RYW�� IURP�
SDUWLFLSDWLRQ� LQ� WHQGHUV�FRQWUDFW�RQ�WKH�GDWH�RI�RSHQLQJ�RI�ELGV�HLWKHU� LQ�WKHLU�
LQGLYLGXDO� FDSDFLW\� RU� DV� D� PHPEHU� RI� WKH� -9� )LUP� LQ� ZKLFK� WKH\� ZHUH�DUH�
PHPEHUV�

����� :KROO\� RZQHG�RU�VXEVLGLDU\�RU� -9�RU� -:*�FRPSDQ\�RI�+$/� ��&21&25� LQ� WKH�
ORJLVWLFV� ILHOG�� HWF� ZLOO� EH� FRQVLGHUHG� TXDOLILHG� DXWRPDWLFDOO\� LQ� WHUPV� RI�
H[SHULHQFH�DQG�ILQDQFLDO�VRXQGQHVV�FULWHULD�

�� (/,*,%,/,7<��

��� 7KH�VXP�WRWDO� �DULWKPHWLF�6XP��RI�WHQGHUHU¶V� WXUQRYHU�UHYHQXH��LQFRPH�� IURP�
RSHUDWLRQV� IRU� WKH� ODVW� WKUHH� ILQDQFLDO� \HDUV� �L�H���������� ��������������
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����RI�YDOXH�QRW�OHVV�WKDQ�5V� ���������SHU�DQQXP�7KH�LQIRUPDWLRQ�VKDOO�EH�
VXSSRUWHG�E\�&$�FHUWLILFDWH�	�%DODQFH�6KHHWV�DQG�3URILW�	�/RVV�VWDWHPHQWV�RI�
VSHFLILHG�ODVW�WKUHH�ILQDQFLDO�\HDUV��

��� 7HQGHUHU�VKRXOG�KDYH�WD[L�TXRWD�DQG�RZQLQJ���DWWDFKHG�DW�OHDVW�RQH�KDWFKEDFN�
DQG�RQH�VHGDQ�FDU�RI�\HDU�RI�PDQXIDFWXUH�QRW�ROGHU�WKDQ������25�XQGHUWDNLQJ�
WR�SXUFKDVH�WKH�YHKLFOHV�LQ�KLV�RZQ�QDPH�DQG�GHSOR\�ZLWKLQ����GD\V�RI�DZDUG�
RI�FRQWUDFW�RU�RQ�WKH�GDWH�RI�FRPPHQFHPHQW�RI�ZRUN��ZKLFKHYHU�LV�HDUOLHU���

��� 7HQGHUHU�VKRXOG�KDYH�DW�OHDVW���\HDUV�H[SHULHQFH�RI�UXQQLQJ�D�WUDYHO�EXVLQHVV�
LQ�*RYW��368�DQ\�UHSXWHG�RUJDQL]DWLRQ��

��� 7HQGHUHU� VKRXOG� KDYH�PLQLPXP� IOHHW� RI� �� YHKLFOHV� LQ� LWV� �WHQGHUHU¶V�� QDPH� ��
DWWDFKHG�ZLWK� WKH� DJHQF\� LQ� UXQQLQJ� EXVLQHVV� DQG� VKRXOG� VXEPLW� VDWLVIDFWRU\�
SURRI�RI�WKH�VDPH��

��� 7HQGHUHU� VKRXOG� KDYH� FRPSOHWHG� VXFFHVVIXOO\� DW� OHDVW� RQH� VLPLODU� QDWXUH� RI�
ZRUN� RI� YDOXH� QRW� OHVV� WKDQ� 5V�� ��������� SHU� DQQXP� LQ� WKH� ODVW� WKUHH�
ILQDQFLDO�\HDUV��L�H���������������������������

��� 7HQGHUHU�VKRXOG�KDYH�*67�UHJLVWUDWLRQ�QR��
��� 7HQGHUHU�VKRXOG�KDYH�UHJLVWUDWLRQ�FHUWLILFDWH���$Q\�RI�WKH�IROORZLQJ��
����� 8QGHU�VKRSV�	�HVWDEOLVKPHQW�DFW�LQ�FDVH�RI�SURSULHWDU\�FRQFHUQ��
����� 8QGHU� SDUWQHUVKLS� DFW�� DWWHVWHG� FRS\� RI� SDUWQHUVKLS� GHHG� GXO\� VLJQHG� E\� DOO�

SDUWQHUV�LQ�FDVH�RI�SDUWQHUVKLS�ILUP��
����� 8QGHU�FRPSDQLHV�DFW��DWWHVWHG�FRS\�RI�$2$�02$�LQ�FDVH�RI�FRPSDQ\�
��� 7HQGHUHU�VKRXOG�SD\�WKH�WHQGHU�GRFXPHQW�FRVW��LI�DSSOLFDEOH�
��� 7HQGHUHU�VKRXOG�SD\�WKH�(0'��LI�DSSOLFDEOH�

1RWH���7HQGHU�'RFXPHQW�VHWV�VKDOO� EH�SURYLGHG�IUHH�RI�FRVW� WR�0LFUR�	�6PDOO�
HQWHUSULVHV� �06(¶V�� UHJLVWHUHG�ZLWK� WKH� OLVWHG� DJHQFLHV��06(V� UHJLVWHUHG�ZLWK�
WKH�DJHQFLHV�IRU�WKH�LWHP�WHQGHUHG�ZLOO�EH�H[HPSWHG�IURP�SD\PHQW�RI�(DUQHVW�
0RQH\�'HSRVLW� �(0'����$��06(V�ZKR�DUH� LQWHUHVWHG� LQ�DYDLOLQJ� WKHPVHOYHV�RI�
WKHVH�EHQHILWV�DQG�SUHIHUHQWLDO�WUHDWPHQW��WKH�06(V�ZLOO�HQFORVH�ZLWK�WKHLU�RIIHU�
WKH�SURRI�RI�WKHLU�EHLQJ�06(�UHJLVWHUHG�ZLWK�DQ\�RI�WKH�DJHQFLHV�PHQWLRQHG�LQ�
WKH�QRWLILFDWLRQ�RI�0LQLVWU\�RI�060(�DV�LQGLFDWHG�EHORZ�DORQJ�ZLWK�WKH�ELG��
�L��'LVWULFW� ,QGXVWULHV�&HQWHUV� �LL��.KDGL�DQG�9LOODJH� LQGXVWULHV�&RPPLVVLRQ��LLL��
NKDGL�DQG�YLOODJH�,QGXVWULHV�%RDUG��LY��&RLU�%RDUG��Y��1DWLRQDO�6PDOO�,QGXVWULHV�
&RUSRUDWLRQ� �YL�� 'LUHFWRUDWH� RI� +DQGLFUDIW� DQG� +DQGORRP� �YLL�� 8G\RJ� $DGKDU�
�YLLL��$Q\�RWKHU�ERG\�VSHFLILHG�E\�0LQLVWU\�RI�060(���
�%��7KH�06(V�PXVW�DOVR�LQGLFDWH�WKH�WHUPLQDO�YDOLGLW\�GDWH�RI�WKHLU�UHJLVWUDWLRQ��
,Q� WKRVH� FDVHV� ZKHUH� WKH� 06(V� DUH� QRW� DEOH� WR� SURYLGH� WKH� FHUWLILFDWH� ZLWK�
YDOLGLW\�GDWH�RI�WKHLU�UHJLVWUDWLRQ��D�VHOI�GHFODUDWLRQ�E\�WKH�06(��3DUW\��RQ�WKHLU�
OHWWHU�KHDG��FRQILUPLQJ�WKH�YDOLGLW\�RI�WKHLU�UHJLVWUDWLRQ�FDQ�EH�DFFHSWHG��)DLOLQJ�
�$�� 	� �%�� DERYH�� VXFK� RIIHUV� ZLOO� QRW� EH� OLDEOH� IRU� FRQVLGHUDWLRQ� RI� EHQHILWV�
GHWDLOHG�LQ�06(�QRWLILFDWLRQ�RI�*RYHUQPHQW�RI�,QGLD�GDWHG������������&��$V�SHU�
0LQLVWU\� RI� 060(� FLUFXODU� GWG�� ������������ WKH� FRQGLWLRQV� UHJDUGLQJ� SULRU�
WXUQRYHU�DQG�SULRU�H[SHULHQFH�ZLWK�UHVSHFW�WR�06(V�PD\�EH�UHOD[HG�VXEMHFW�WR�
PHHWLQJ�TXDOLW\�DQG�WHFKQLFDO�VSHFLILFDWLRQV��

�� ($51(67�021(<��(0'��

��� (0'�RI�5V������������5XSHHV�(LJKW\�6L[�7KRXVDQG�)LYH�KXQGUHG�7KLUW\�2QO\��WR�
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EH�SDLG�WKURXJK�'HPDQG�'UDIW��LI�DSSOLFDEOH�
��� %LGV�QRW�DFFRPSDQLHG�E\�(0'�ZLOO�EH�UHMHFWHG���LL�1R�LQWHUHVW�VKDOO�EH�SDLG�RQ�������������������������������������

(0'��

�� ³%LG�'RFXPHQWV´��%LG�VKDOO�FRQWDLQ�DOO�WKH�IROORZLQJ�GRFXPHQWV�

D� &URVVHG�'HPDQG�'UDIW�%DQNHUV�&KHTXH�RI�5V����������LQ�IDYRXU�RI�µ+$/&21¶��
SD\DEOH� DW� 1DVKLN� WRZDUGV� (DUQHVW� 0RQH\� 'HSRVLW�� (0'� ZLOO� EH� WDNHQ� RQ� D�
UHIXQGDEOH�EDVLV��$Q\�RIIHU�ZLWKRXW�(0'�ZLOO�QRW�EH�FRQVLGHUHG��LI�QRW�H[HPSWHG

E� &URVVHG�'HPDQG�'UDIW�%DQNHUV�&KHTXH�RI�5V���������LQ� IDYRXU�RI� µ+$/&21¶��
SD\DEOH�DW�1DVKLN�WRZDUGV�WKH�FRVW�RI�WHQGHU�GRFXPHQW�LI�GRZQORDGHG�IURP�ZHE�
VLWH�

F� 1RWDUL]HG�DWWHVWHG�FRSLHV�RI�WKH�FRQVWLWXWLRQ�RI�WKHLU�)LUP�&RPSDQ\�HWF�

G� 3RZHU�RI�$WWRUQH\��LI�UHTXLUHG�

H� &RS\� RI� WKH� &$� FHUWLILFDWH� 	� %DODQFH� 6KHHWV� DQG� 3URILW� 	� /RVV� VWDWHPHQWV� RI�
VSHFLILHG� ODVW� WKUHH� ILQDQFLDO� \HDUV� �L�H���������� ��������� ��������� LQ�
WKH�QDPH�RI�WKH�ELGGHU�RU�WKH�OHDG�SDUWQHU�LQ�FDVH�RI�D�-RLQW�9HQWXUH��-9��

I� &RS\�RI�WKH�YDOLG�&RQWUDFWRU�5HJLVWUDWLRQ�&HUWLILFDWHV�RU�3URRI�RI�KDYLQJ�ZRUNHG��
ZRUNLQJ� IRU� DW� OHDVW� �� \HDUV� ZLWK� 5DLOZD\V�&3:'�0(6�3:'�RWKHU� *RYW��
2UJDQL]DWLRQ�368��5HSXWHG�2UJDQL]DWLRQ�IRU�VLPLODU�EXVLQHVV�

J� &RS\�RI�WKH�H[SHULHQFH�FHUWLILFDWH�LQ�WKH�QDPH�RI�WKH�ELGGHU�RU�WKH�OHDG�SDUWQHU�
LQ�FDVH�RI�D�-RLQW�9HQWXUH� �-9�� IRU�VXFFHVVIXOO\�FRPSOHWHG�VXFFHVVIXOO\�DW� OHDVW�
RQH�VLPLODU�QDWXUH�RI�ZRUN�RI�YDOXH�QRW�OHVV�WKDQ�5V������������SHU�DQQXP LQ�
WKH�ODVW WKUHH�ILQDQFLDO�\HDUV��L�H������������������	�����������

K� &RS\�RI� WKH�SURRI�RI�WHQGHUHU¶V�WXUQRYHU�UHYHQXH��LQFRPH��IURP�RSHUDWLRQV�IRU�
WKH�ODVW�WKUHH�ILQDQFLDO�\HDUV��L�H������������������	����������RI�YDOXH�
QRW� OHVV�WKDQ�5V�����������SHU�DQQXP�7KH� LQIRUPDWLRQ�VKDOO�EH�VXSSRUWHG�E\�
&$�FHUWLILFDWH�	�%DODQFH�6KHHWV�DQG�3URILW�	�/RVV�VWDWHPHQWV�RI�VSHFLILHG� ODVW�
WKUHH�ILQDQFLDO�\HDUV�

L� &RS\� RI� WKH� SURRI� RI� WHQGHUHU� KDYLQJ� WD[L� TXRWD� DQG� RZQLQJ� �� DWWDFKHG� WZR�
KDWFKEDFN�DQG�RQH�VHGDQ�FDU�RI�\HDU�RI�PDQXIDFWXUH�QRW�ROGHU�WKDQ������25�
XQGHUWDNLQJ� LQ�$QQH[XUH�&�	�'�WR�SXUFKDVH�WKH�YHKLFOHV� LQ�KLV�RZQ�QDPH�DQG�
GHSOR\�ZLWKLQ����GD\V�RI�DZDUG�RI�FRQWUDFW�RU�RQ�WKH�GDWH�RI�FRPPHQFHPHQW�RI�
ZRUN��ZKLFKHYHU�LV�HDUOLHU��

M� &RS\� RI� WKH� SURRI� WKDW� WHQGHUHU� LV� KDYLQJ� PLQLPXP� IOHHW� RI� �� YHKLFOHV� LQ� LWV�
�WHQGHUHU¶V�� QDPH� �� DWWDFKHG�ZLWK� WKH� DJHQF\� LQ� UXQQLQJ�EXVLQHVV� DQG� VKRXOG�
VXEPLW�VDWLVIDFWRU\�SURRI�RI�WKH�VDPH�

N� $IILGDYLW��$QQH[XUH�$��GXO\�ILOOHG�XS�DQG�VLJQHG�RQ�VWDPS�SDSHU�

O� 7KLV� FRPSOHWH� WHQGHU� GRFXPHQW�� FRPSULVLQJ� DOO� WKH� FKDSWHUV� DQG� $QQH[XUHV��
GXO\� VLJQHG� DQG� HPERVVHG�ZLWK� RIILFLDO� VHDO� RQ� HDFK� SDJH� E\� WKH� WHQGHUHU� RU�
DQ\�VXFK�SHUVRQ�DV�LV�OHJDOO\�DXWKRUL]HG�WR�VLJQ�RQ�EHKDOI�RI�WKH�WHQGHUHU�
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P� 3ULFH�%LG�JLYHQ�DW�$QQH[XUH�,��GXO\�ILOOHG��VLJQHG�DQG�HPERVVHG�ZLWK�RIILFLDO�
VHDO� E\� WKH� WHQGHUHU� RU� DQ\� VXFK� SHUVRQ� DV� LV� OHJDOO\� DXWKRUL]HG� WR� VLJQ� RQ�
EHKDOI�RI�WKH�WHQGHUHU�

Q� &HUWLILFDWH�LQ�WKH�OHWWHU�KHDG�RI�WKH�ELGGHU�WKDW�WKH�ELGGHU���DQ\�PHPEHU�LQ�FDVH�
RI�-9�DUH�QRW�EODFN�OLVWHG�RU�GHEDUUHG�E\�+$/���&21&25�RU�DQ\�RWKHU�0LQLVWU\���
'HSDUWPHQW���368��3XEOLF�6HFWRU�8QGHUWDNLQJ��RI�WKH�*RYW��RI�,QGLD�6WDWH�*RYW��
IURP�SDUWLFLSDWLRQ� LQ� WHQGHUV�FRQWUDFW�RQ� WKH�GDWH�RI� RSHQLQJ�RI�ELGV�HLWKHU� LQ�
WKHLU� LQGLYLGXDO�FDSDFLW\�RU�DV�D�PHPEHU�RI�WKH�-9�)LUP�LQ�ZKLFK�WKH\�ZHUH�DUH�
PHPEHUV�

1RWH�

7KH�(DUQHVW�0RQH\�RI�WKH�XQVXFFHVVIXO�ELGGHUV�ZLOO�EH�UHWXUQHG�DV�VRRQ�DV�SRVVLEOH��
DIWHU�WKH�WHQGHU�KDV�EHHQ�ILQDOL]HG�

7KH�HDUQHVW�PRQH\�GHSRVLWHG�E\�WKH�VXFFHVVIXO�WHQGHUHU�ZLOO�EH�DGMXVWHG�WRZDUGV�WKH�
VHFXULW\�GHSRVLW���,Q�FDVH�RI�WKH�ELGGHU�FKRRVLQJ�DQ\�RWKHU�RSWLRQ��LW�ZLOO�EH�UHIXQGHG�
DIWHU�UHFHLSW�RI�WKH�6HFXULW\�'HSRVLW�LQ�IXOO�

7KLV� WHQGHU�GRFXPHQW�ZLOO�EH�DQ� LQWHJUDO�SDUW�RI� WKH�FRQWUDFW��7KHUHIRUH�SURVSHFWLYH�
ELGGHUV�DUH�DGYLVHG�WR�JR�WKURXJK�WKH�VDPH�EHIRUH�ILOOLQJ�WKH�WHQGHU��

68%0,66,21�2)�35,&(�%,'��$11(;85(�±�,�

D� 7KH�%LGGHU�PXVW�TXRWH�WKH�UDWH�DV�SHU�WKH�IRUPDW�JLYHQ�DW�$QQH[XUH�,��7KH�ELGGHU�
PXVW� FOHDUO\� XQGHUVWDQG� WKH� WHUPV� RI� WKH� WHQGHU� DQG� QDWXUH� RI� ZRUN� EHIRUH�
VXEPLWWLQJ�WKH�TXRWH������

E� 7KH�SULFH�ELG�KDV�WR�EH�SODFHG�LQ�D�VHSDUDWH�VHDOHG�HQYHORSH�DQG�VXSHU�VFULEHG�DV
³3ULFH�%LG� IRU�+LULQJ�RI�+DWFKEDFN�	�6HGDQ�&DU�RQ�PRQWKO\�KLULQJ�EDVLV�
IRU�+$/&21��1DVKLN´�DQG�SODFHG�LQVLGH�WKH�PDLQ�HQYHORSH�VXSHU�VFULEHG�DV�³%LG�
'RFXPHQWV�IRU�+LULQJ�RI�+DWFKEDFN�	�6HGDQ�&DU�RQ�PRQWKO\�KLULQJ�EDVLV�
IRU�+$/&21��1DVKLN´

F� ,Q�FDVH�RI�DQ\�PLVWDNH�RU�HUURU��WKH�UDWH�PXVW�EH�FXW�DQG�ZULWWHQ�DJDLQ��2YHUZULWLQJ�
LQ�UDWHV�VKRXOG�EH�DYRLGHG��$OO�FXWWLQJV��FRUUHFWLRQV��HWF��VKRXOG�EH�FRXQWHU�VLJQHG�
E\�WKH�ELGGHU�LQ�IXOO��,Q�FDVH�RI�DQ\�GLIIHUHQFH�LQ�UDWHV�TXRWHG�LQ�ZRUGV�DQG�ILJXUHV��
WKH�UDWH�TXRWHG� LQ�ZRUGV�ZLOO�EH�WDNHQ� LQWR�DFFRXQW��)XUWKHU�� LQ�FDVH�WKH�WHQGHUHU�
GRHV�QRW� LQGLFDWH�D� UDWH�ERWK� LQ�ZRUGV� DQG� ILJXUHV� DQG�RQO\� LQGLFDWHV� LQ�DQ\�RQH�
�HLWKHU�ZRUGV�RU�ILJXUHV���WKHQ�WKDW�UDWH�ZLOO�EH�WDNHQ� LQWR�DFFRXQW�DQG�KLV�ELG�ZLOO�
EH�HYDOXDWHG�DFFRUGLQJO\��1R�FODULILFDWLRQ�RQ�WKH�VDPH�VKDOO�EH�VRXJKW�DQG�+$/&21�
UHVHUYHV�WKH�ULJKW�RI�LQWHUSUHWDWLRQ�RI�WKH�VDPH�WR�LWV�DGYDQWDJH��

G��,Q�FDVH�WKH�ELGGHU�KDV�QRW�TXRWHG�UDWHV�ZULWWHQ�QLO�RU�GDVK�RU�]HUR�RU�OHIW�EODQN�IRU�D�
SDUWLFXODU�DFWLYLW\� LQ� WKH�625�� LW�ZLOO�EH�WUHDWHG�WKDW� WKH�ELGGHU� LV�DJUHHLQJ� WR�FDUU\�
RXW�WKDW�DFWLYLW\�IUHH�RI�FRVW�DQG�WKH�VDPH�KDV�EHHQ�FRQVLGHUHG�DQG�WKH�FRVWLQJ�KDV�
EHHQ�WDNHQ�FDUH�RI�LQ�RWKHU�LWHPV�RI�625�DQG�KLV�ELG�ZLOO�EH�HYDOXDWHG�DFFRUGLQJO\���

H��,Q� DOO� VXFK� FDVHV� WKH� VXFFHVVIXO� ELGGHU� ZLOO� KDYH� WR� DELGH� E\� WKH� GHFLVLRQ� RI�
+$/&21�DQG�FDUU\RXW�WKDW�SDUWLFXODU�DFWLYLW\�DW�=(52�UDWH��

�� 9$/,',7<�2)�2))(5

7KH� WHQGHUHU� LV� SHUPLWWHG� WR� WHQGHU� RQ� WKH� FOHDU� XQGHUVWDQGLQJ� WKDW�� DIWHU�
VXEPLVVLRQ�RI�WKH�WHQGHU�KH�ZLOO�QRW�UHVFLQG�IURP�KLV�RIIHU�RU�PRGLI\�WKH�7HUPV�DQG�
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&RQGLWLRQV�WKHUHRI�LQ�D�PDQQHU�QRW�DFFHSWDEOH�WR�+$/&21�ZLWKLQ�����GD\V�RI�WKH�
GDWH� RI� RSHQLQJ� RI� WKH� WHQGHU�� XQOHVV� H[WHQGHG� IXUWKHU� ZLWK� PXWXDO� FRQVHQW���
6KRXOG�WKH� WHQGHUHU� IDLO� WR�REVHUYH�RU� FRPSO\�ZLWK� WKH� VDLG�VWLSXODWLRQ�E\�ZD\�RI�
IDLOXUH�WR�H[HFXWH�DQ�DJUHHPHQW�RU�PRGLI\��ZLWKGUDZ�WKH�RIIHU�RU�UHIXVH�WR�DFFHSW�
ZRUN�RUGHU�RU�IDLO�WR�IXUQLVK�WKH�UHTXLVLWH�6HFXULW\�'HSRVLW��WKH�DIRUHVDLG�DPRXQW�RI�
(DUQHVW�0RQH\� VKDOO� EH� OLDEOH� WR� EH� IRUIHLWHG� WR� +$/&21�� DQG�+$/&21� FDQ� WDNH�
UHFRXUVH�WR�RWKHU�OHJDO�UHPHGLHV�LQ�WHUPV�RI�WKH�FRQWUDFW�

�� (9$/8$7,21�	�$&&(37$1&(�2)�7(1'(5

�����7KH� ELGV� ZLOO� EH� WDNHQ� RXW� IURP� WKH� ER[� DW������� KRXUV� RI� WKH� ODVW� GDWH� RI�
VXEPLVVLRQ��RQ�WKH�VDPH�GD\�GDWH�DQG�YHQXH��LQ�WKH�SUHVHQFH�RI�VXFK�WHQGHUHUV�
DV� DUH� SUHVHQW�� � %LGGHUV� PD\� HLWKHU� EH� SUHVHQW� LQ� SHUVRQ� RU� VHQG� WKHLU� GXO\�
DXWKRUL]HG�UHSUHVHQWDWLYH�WR�SDUWLFLSDWH�LQ�WKH�WHQGHU�RSHQLQJ�SURFHVV��7HFKQLFDO�
	�)LQDQFLDO���,I�WKH�GDWH�RI�RSHQLQJ�RI�ELGV� LV�GHFODUHG�D�KROLGD\��WKH�ELGV�ZRXOG�
EH�RSHQHG�RQ�WKH�QH[W�ZRUNLQJ�GD\�DW�WKH�VDPH�SODFH�DQG�WLPH��

�����7KH�VHTXHQFH�RI�7HQGHU�RSHQLQJ�VKDOO�EH�DV��

�L�� (DUQHVW�0RQH\�'HSRVLW��(0'��
�LL�� 7HFKQLFDO�3DUW�
�LLL�� )LQDQFLDO�3DUW�

���7HFKQLFDO�ELG�ZLOO�EH�HYDOXDWHG�ILUVW�DV�SHU�HOLJLELOLW\�FULWHULD�DQG�RQO\�WKH�TXDOLILHG�
ELGGHUV� ZLOO� EH� LQIRUPHG� DERXW� WKH� GDWH�� WLPH�� DQG� YHQXH� IRU� RSHQLQJ� RI� WKH�
ILQDQFLDO�ELG��

���7KH�ILQDQFLDO�ELG�ZLOO�EH�HYDOXDWHG�RQO\�IRU�WKH�ELGGHUV��TXDOLILHG� LQ�WKH�WHFKQLFDO�
ELG�LQ�WKH�SUHVHQFH�RI�VXFK�TXDOLILHG�WHQGHUHUV�DV�DUH�SUHVHQW�

���7KH� DXWKRULW\� IRU� DFFHSWDQFH�UHMHFWLRQ� RI� WKH� WHQGHU� GRFXPHQWV� DQG� WHQGHUHG�
UDWHV� ZLOO� UHVW� ZLWK� WKH� &RPSHWHQW� $XWKRULW\� RI� +$/&21�� ZKR� GRHV� QRW� ELQG�
KLPVHOI�WR�DFFHSW�WKH�ORZHVW�RU�DQ\�RWKHU�WHQGHU

���$FFHSWDQFH�RI�WHQGHUHG�UDWHV�ZLOO�EH�FRPPXQLFDWHG�E\�)$;�(�PDLO��([SUHVV�/HWWHU�
RU�)RUPDO� OHWWHU�RI�DFFHSWDQFH�RI�WHQGHU���,Q�FDVH�ZKHUH�DFFHSWDQFH�LV� LQGLFDWHG�
E\� )$;�(�PDLO�� ([SUHVV� /HWWHU� RU� )RUPDO� OHWWHU� RI� DFFHSWDQFH� RI� WHQGHU� ZLOO� EH�
IRUZDUGHG�WR�WKH�VXFFHVVIXO�ELGGHU�DV�VRRQ�DV�SRVVLEOH��EXW�WKH�DFFHSWDQFH�RI�ELG�
E\� WKH� &RPSHWHQW� $XWKRULW\�ZLOO� EH� GHHPHG� WR� FRQFOXGH� WKH� FRQWUDFW� DQG� QRQ�
FRPSOLDQFH�RI� DQ\� WHUPV�RI�DJUHHPHQW�� LQFOXGLQJ�QRW� VLJQLQJ�RI� WKH�DJUHHPHQW��
ZLOO�DPRXQW�WR�EUHDFK�RI�FRQWUDFW�ZLWK�DOO�DWWHQGDQW�OHJDO�FRQVHTXHQFHV���

���7KH� WHQGHU� GRFXPHQWV� VXEPLWWHG� E\� D� WHQGHUHU� VKDOO� EHFRPH� WKH� SURSHUW\� RI�
+$/&21� DQG� +$/&21� VKDOO� KDYH� QR� REOLJDWLRQ� WR� UHWXUQ� WKH� VDPH� WR� WKH�
WHQGHUHUV�

���2Q� DFFHSWDQFH� RI� WKH� WHQGHU�� WKH� QDPH� RI� DFFUHGLWHG� UHSUHVHQWDWLYH�V�� RI� WKH�
WHQGHUHU�ZKR�ZRXOG�EH�UHVSRQVLEOH�IRU�WDNLQJ�LQVWUXFWLRQV�IURP�+$/&21�VKDOO�EH�
FRPPXQLFDWHG�WR�+$/&21�ZLWKLQ�WKUHH�ZRUNLQJ�GD\V�

���+$/&21�VKDOO�QRW�JLYH�DQ\�LQWLPDWLRQ�WR�WKH�XQVXFFHVVIXO�ELGGHUV�DERXW�WKH�IDFW�
RI�WKH�UHMHFWLRQ�RI�WKHLU�WHQGHU��+$/&21�LV�DOVR�QRW�ERXQG�WR�JLYH�WKH�UHDVRQV�IRU�
VXFK�GLVTXDOLILFDWLRQ�
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���� +$/&21�DOVR�UHVHUYHV�WKH�ULJKW�WR�

D� 1HJRWLDWH�ZLWK�WKH�/�±���%LGGHU��LI�GHHPHG�ILW�E\�WKH�&RPSHWHQW�$XWKRULW\�
E� $ZDUG�WKH�ZRUN�SDUWLDOO\�� LI�GHHPHG�ILW�E\�WKH�&RPSHWHQW�$XWKRULW\�� LQ� WKH�

ILQDQFLDO���EXVLQHVV�LQWHUHVW�RI�+$/&21�

F� $FFHSW�RU�UHMHFW�DQ\�RU�DOO�RI�WKH�ELGV�LQ�SDUW�RU�IXOO�

G� 5HMHFW�VXFK�WHQGHU�DW�DQ\�VWDJH�RI�H[HFXWLRQ�ZLWKRXW�DQ\�ILQDQFLDO�OLDELOLW\�,I�
WKH� WHQGHUHU� GHOLEHUDWHO\� JLYHV� ZURQJ� LQIRUPDWLRQ� RU� VXSSUHVVHV�FRQFHDOV�
DQ\� LQIRUPDWLRQ�IDFWV� LQ� KLV� WHQGHU� WR� PDNH� KLV� ELG� IDYRXUDEOH� IRU�
DFFHSWDQFH�RI�KLV�WHQGHU�RU�FUHDWHV�FLUFXPVWDQFH�IRU�WKH�DFFHSWDQFH�RI�KLV�
WHQGHU�IUDXGXOHQWO\�
$Q\� ORVV� VXIIHUHG� E\�+$/&21� RQ� WKLV� DFFRXQW� ZLOO� EH� UHFRYHUHG� IURP� WKH�
FRQWUDFWRU�� �7KLV�ZLOO�EH�GRQH�ZLWKRXW�SUHMXGLFH�WR�+$/&21¶V�ULJKW� WR�VHHN�
DQ\�RWKHU�UHPHG\�XQGHU�ODZ��

���� 3DUWLDO�DZDUG�RI�FRQWUDFW
������ $OWKRXJK�RYHUDOO�SUHIHUHQFH�RI�+$/&21�ZRXOG�EH�IRU�D�VLQJOH�FRQWUDFWRU�WR�

GR� DOO� WKH� MREV� DV� JLYHQ� LQ� VFRSH� RI� ZRUN�� +$/&21� UHVHUYHV� WKH� ULJKW� WR�
DZDUG�WKH�FRQWUDFW�LQ�SDUW�RU�LQ�IXOO��EDVHG�RQ�LWV�DVVHVVPHQW�RI�WKH�ILQDQFLDO�
ELGV�DQG�UHDVRQDELOLW\�RI�WKH�UDWHV��,Q�FDVH�RI�VXFK�SDUWLDO�DZDUG�

������ 7KH�VXFFHVVIXO�ELGGHU�FDQQRW�UHIXVH�RQ�JURXQGV�WKDW�DOO�MREV�KDYH�QRW�EHHQ�
JLYHQ�WR�LW�

������ 7KH� VXFFHVVIXO� ELGGHU� ZLOO� KDYH� WR� GHSRVLW� WKH� VHFXULW\� GHSRVLW� �� %DQN�
*XDUDQWHH� IRU� WKH� DPRXQWV�� EDVHG� RQ� SURSRUWLRQDWH� YDOXH� RI� UHYLVHG�
FRQWUDFW�DZDUGHG��WR�EH�IL[HG�E\�FRPSHWHQW�DXWKRULW\�

�� (;(&87,21�2)�&2175$&7�'2&80(17�

�����7KH�VXFFHVVIXO�WHQGHUHU�ZKRVH�WHQGHU�LV�DFFHSWHG�VKDOO�EH�UHTXLUHG�WR�DSSHDU�DW�
WKH� RIILFH� RI� WKH� &KLHI� ([HFXWLYH� 2IILFHU� �&(2�� +$/&21� LQ� SHUVRQ� RU�� LI� WKH�
WHQGHUHU� LV�D� )LUP��&RPSDQ\� RU�D� &RUSRUDWLRQ��D�GXO\� DXWKRULVHG� UHSUHVHQWDWLYH�
VKDOO�VR�DSSHDU�WR�VLJQ�WKH�DJUHHPHQW�DQG�H[HFXWH�WKH�FRQWUDFW�GRFXPHQWV�ZLWKLQ�
�����ILIWHHQ�GD\V�RI�WKH�GDWH�RI� LVVXH�RI�FRPPXQLFDWLRQ�RI�/HWWHU�RI�,QWHQW��/2,��
IURP�+$/&21
V�RIILFH�DQG�VWDUW�WKH�ZRUN�ZLWKLQ������WKLUW\�GD\V�RI�LVVXH�RI�/2,�RU�
E\� WKH� GDWH� FRPPXQLFDWHG�E\�&(2�+$/&21�� )DLOXUH� WR� GR� VR�PD\� FRQVWLWXWH� D�
EUHDFK� RI� FRQWUDFW� FRQFOXGHG� E\� WKH� DFFHSWDQFH� RI� WKH� WHQGHU�� OHDGLQJ� WR�
IRUIHLWXUH�RI�(DUQHVW�0RQH\�'HSRVLW��EHVLGHV�DQ\�RWKHU�DFWLRQ�� LQFOXGLQJ�ULVN�DQG�
FRVW�ZRUNLQJ� WKDW�+$/&21�PLJKW�WDNH�DV�SHU�WKH�7HUPV�DQG�&RQGLWLRQV�VWLSXODWHG�
LQ�WKLV�GRFXPHQW��7KH�WLPH�IRU�H[HFXWLRQ�RI�$JUHHPHQW�RU�VWDUWLQJ�WKH�ZRUN�PD\�
EH� H[WHQGHG� E\� FRPSHWHQW� DXWKRULW\� E\� ��� GD\V� HDFK�� RQ� WKH� UHTXHVW� RI� WKH�
&RQWDFWRU��RU�LQ� WKH� LQWHUHVW�RI�+$/&21�� LI� WKHUH�DUH�VXIILFLHQW�UHDVRQV�IRU�GRLQJ�
VR�

���7KH�FRVW�RI�VWDPS�SDSHUV��GXWLHV�IRU�H[HFXWLRQ�RI�DJUHHPHQW�VKDOO�EH�ERUQH�E\�
WKH�FRQWUDFWRU��

�� 6(&85,7<�'(326,7�

��� 7KH� VXFFHVVIXO� WHQGHUHU� ZLOO� EH� UHTXLUHG� WR� IXUQLVK� D� VHFXULW\� GHSRVLW� RI� DQ�
DPRXQW�HTXDO�WR�����RI�WKH�YDOXH�RI�WKH�ZRUN�WRZDUGV�VXFFHVVIXO�SHUIRUPDQFH�
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XQGHU�WKLV�FRQWUDFW�ZLWKLQ����GD\V�IURP�WKH�GDWH�RI�FRPPXQLFDWLRQ�RI�DZDUG�
RI�FRQWUDFW�LQ�KLV�IDYRXU�E\�+$/&21�

��� 7KH�VHFXULW\�GHSRVLW�KDV�WR�EH�VXEPLWWHG� LQ� WKH� IRUP�RI�%DQN�JXDUDQWHH�ZLWK�
YDOLGLW\�XS�WR�WKH�HQG�RI�WKH�FRQWUDFW�SHULRG�SOXV�VL[�PRQWKV�IURP�WKH�GDWH�RI�
LWV�LVVXH���

��� 7KH� VHFXULW\� GHSRVLW� PD\� EH� VXEPLWWHG� LQ� DQ\� RI� WKH� IROORZLQJ� IRUPV� ZLWK�
YDOLGLW\�XSWR�WKH�HQG�RI�WKH�FRQWUDFW�SHULRG�SOXV�VL[�PRQWKV�IURP�WKH�GDWH�RI�
LWV�LVVXH��

����� %DQN�*XDUDQWHH�RI�6WDWH�%DQN�RI�,QGLD�RU�DQ\�1DWLRQDOLVHG��6FKHGXOHG�%DQN�
LQ�WKH�SURIRUPD�SURYLGHG�E\�+$/&21�

����� ���\HDUV�1DWLRQDO�6DYLQJ�&HUWLILFDWHV��WUHDVXU\�VDYLQJ�GHSRVLW�UHFHLSWV�DQG�
1DWLRQDO�3ODQ�&HUWLILFDWHV�SOHGJHG�LQ�IDYRXU�RI�+$/&21�

����� ���\HDUV�1DWLRQDO�'HIHQFH�&HUWLILFDWH�DW�WKH�VXUUHQGHU�YDOXH��RU����\HDUV
'HIHQFH�'HSRVLW�DW�WKH�VXUUHQGHU�YDOXH��RU�6WDWH�/RDQ�%RQGV�

����� 'HPDQG�'UDIW�%DQNHUV�&KHTXH���3D\�2UGHUV

����� 1R�LQWHUHVW�VKDOO�EH�DOORZHG�RU�SDLG�RQ�WKH�VHFXULW\�GHSRVLW�

����� &RPSHWHQW�DXWKRULW\�PD\�H[WHQG�WKH�WLPH�IRU�VXEPLVVLRQ�RI�6HFXULW\�'HSRVLW�E\�
���GD\V��RQ�WKH�UHTXHVW�RI�WKH�&RQWUDFWRU��RU�LQ�WKH�LQWHUHVW�RI�+$/&21��LI�
WKHUH�DUH�VXIILFLHQW�UHDVRQV�IRU�GRLQJ�VR��

1RWH�
D�� *RYW�� 6HFXULWLHV� �VWRFN� &HUWLILFDWHV�� EHDUHU� ERQGV� SURPLVVRU\� QRWHV�� FDVK�

FHUWLILFDWHV��HWF���ZLOO�QRW�EH�DFFHSWHG�

E�� 7KH�1DWLRQDO�6DYLQJ��'HIHQFH�&HUWLILFDWHV�DV�UHIHUUHG�LQ�SDUD�DERYH�VKRXOG�
EH� DFFRPSDQLHG� E\� WKH� SUHVFULEHG� IRUP� GXO\� ILOOHG� LQ� IDYRXU� RI� 0�V��
+$/&21���1DWLRQDO�&HUWLILFDWHV�HWF��QRW�DFFRPSDQLHG�E\�WKLV�IRUP�ZLOO�QRW�EH�
DFFHSWHG�DV�YDOLG�VHFXULW\�PRQH\�

��� 6KRXOG�D�ELGGHU��ZKRVH�WHQGHU�KDV�EHHQ�DFFHSWHG��GHFOLQH�RU�IDLO� WR�UHPLW� WKH�
VHFXULW\� GHSRVLW� DQG�RU�H[HFXWH� DQ�DJUHHPHQW� WR� WDNH� XS� WKH� FRQWUDFW�ZLWKLQ�
ILIWHHQ� GD\V� RI� WKH� DFFHSWDQFH� RI� WKH� WHQGHU� RU� ZLWKLQ� WKH� H[WHQGHG� WLPH�
SHUPLWWHG� E\� &RPSHWHQW� DXWKRULW\�� ZKLFKHYHU� LV� ODWHU�� WKH� (DUQHVW� 0RQH\�
'HSRVLW�PHQWLRQHG�DERYH�FDQ�EH�IRUIHLWHG�E\�+$/&21�LQ�IXOO��ZLWKRXW�SUHMXGLFH�
WR�DQ\�RWKHU�ULJKWV�RU�UHPHGLHV�LQ�WKLV�UHJDUG�IRU�EUHDFK�RI�FRQWUDFW�

��� ,Q� FDVH� WKH� FRQWUDFW� LV� H[WHQGHG� IRU� IXUWKHU� SHULRG� DV� SURYLGHG� LQ� 3DUD� �� RI�
6HFWLRQ�,��WKH�FRQWUDFWRU�ZLOO�EH�UHTXLUHG�WR�IXUQLVK�GLIIHUHQWLDO�VHFXULW\�GHSRVLW�
IRU� UHYLVHG� DPRXQW� �DV� ILQDOL]HG�E\�+$/&21��ZLWKLQ���� �ILIWHHQ��GD\V� IURP�
WKH�GDWH� RI� DJUHHPHQW� IRU� H[WHQVLRQ� DQG� VLPXOWDQHRXVO\� WKH� H[LVWLQJ� VHFXULW\�
GHSRVLW�VKRXOG�EH�H[WHQGHG�IRU�WKH�H[WHQGHG�FRQWUDFW�SHULRG�SOXV�VL[�PRQWKV�

��� +$/&21�VKDOO�EH�HQWLWOHG�WR�DSSURSULDWH�WKH�ZKROH�RU�DQ\�SDUW�RI� WKH�VHFXULW\�
GHSRVLW� LQ� WKH� FLUFXPVWDQFHV� KHUHLQDIWHU� SURYLGHG� ZLWKRXW� SUHMXGLFH� WR� DQ\�
RWKHU�UHPHG\�RU�ULJKW���+$/&21�VKDOO�EH�HQWLWOHG�WR�UHFRYHU�DQ\�ORVV�RU�GDPDJH�
WKDW�+$/&21�PD\�VXIIHU�RU�VXVWDLQ�E\�UHDVRQ�RI�WKH�IDLOXUH�RI�WKH�FRQWUDFWRU�WR�
REVHUYH� WKH� WHUPV�DQG�FRQGLWLRQV�RI� WKLV� FRQWUDFW�RU� WR�SD\�DQ\� DPRXQW� WKDW�



7HQGHU�'RFXPHQW�IRU�+LULQJ�RI�+DWFKEDFN�	�6HGDQ�&DU�IRU�+$/&21��1DVKLN

+$/&21��+$/�2]DU�$LUSRUW��$LU�	�6HD�&DUJR�&RPSOH[��9LOO��-DQRUL��7DO��'LQGRUL��1DVKLN�0DKDUDVKWUD�±��������
3DJH����RI���

PD\�EHFRPH�GXH�WR�+$/&21�XQGHU�RU�E\�UHDVRQ�RI�WKH�WHUPV�DQG�FRQGLWLRQV��
RI� WKLV�FRQWUDFW� IURP�WKH�DPRXQW�RI�VHFXULW\�GHSRVLW��DQG� LQ� WKH�HYHQW�RI�DQ\�
EDODQFH�UHPDLQLQJ�GXH�WR�+$/&21��WKH�FRQWUDFWRU�VKDOO�IRUWKZLWK�SD\�WKH�VDPH���
,Q�WKH�HYHQW�RI�DQ\�VXFK�GHGXFWLRQ�EHLQJ�PDGH�IURP�WKH�VHFXULW\�GHSRVLW��WKH�
FRQWUDFWRU�VKDOO�DW�RQFH�PDNH�JRRG�WKH�GHILFLHQF\�LQ�WKH�DPRXQW�RI�WKH�VHFXULW\�
GHSRVLW�ZLWKLQ�ILIWHHQ�GD\V�RI�WKH�GDWH�RI�GHPDQG�WR�WKLV�HIIHFW��IDLOLQJ�ZKLFK�
+$/&21�VKDOO�GHGXFW�WKH�VDPH�IURP�DQ\�DPRXQW�GXH�WR�WKH�FRQWUDFWRU�

��� 7KH� VHFXULW\� GHSRVLW� UHIHUUHG� WR� DERYH� PD\� EH� IRUIHLWHG� E\� +$/&21� LQ� WKH�
HYHQW� RI� DQ\� EUHDFK�� RQ� WKH� SDUW� RI� WKH� FRQWUDFWRU�� RI� DQ\� RI� WKH� WHUPV� DQG�
FRQGLWLRQV�RI� WKLV�FRQWUDFW�� OHDGLQJ� WR�SUH�PDWXUH�WHUPLQDWLRQ�RI� WKH�FRQWUDFW��
ZLWKRXW�SUHMXGLFH�WR�+$/&21¶V��RWKHU�ULJKWV�DQG�UHPHGLHV�DYDLODEOH�XQGHU�ODZ�

��� 5()81'�2)�6(&85,7<�'(326,7�

���� 7KH�VHFXULW\�GHSRVLW�VKDOO��VXEMHFW�WR�DQ\�GHGXFWLRQV�WKDW�PD\�EH�PDGH�WKHUH�
IURP�� EH� UHWXUQHG� WR� WKH� FRQWUDFWRU� ZLWKLQ� IRXU� FDOHQGDU� PRQWKV� DIWHU�
WHUPLQDWLRQ� RU� GLVFKDUJH� RI� WKH� FRQWUDFW� DQG� RQ� LVVXDQFH� RI� �1R� 'XHV�
&HUWLILFDWH��E\� WKH�&(2�+$/&21� +RZHYHU�� LI� WKHUH� LV�D�GHOD\�� WKH�&RQWUDFWRU�
VKDOO�QRW�EH�HQWLWOHG�WR�DQ\�LQWHUHVW��

���� 7KH� VHFXULW\� GHSRVLW� VKDOO� EH� UHWXUQHG� DIWHU� VXEPLVVLRQ� RI� LQGHPQLW\� ERQG��
ZKHUHE\� LQGHPQLI\LQJ�+$/&21� IRU� FRPSOLDQFHV�RI� DOO� VWDWXWRU\� UHTXLUHPHQWV��
HWF�ZKLFK�PD\�DULVH�DW�DQ\�VWDJH�IRU�WKH�VXEMHFW�ZRUN��

���� ,Q� WKH� HYHQW� RI� DQ\� GLVSXWH� DULVLQJ� EHWZHHQ� +$/&21� DQG� FRQWUDFWRU� RU�
EHWZHHQ� +$/&21� DQG� DQ\� WKLUG� SDUW\� RU� LQ� UHVSHFW� RI� DQ\� PRQH\� GXH� WR�
+$/&21� LQ� UHIHUHQFH� WR� WKLV� FRQWUDFW� RU� RWKHU� FRQWUDFWV� HQWHUHG� LQWR� E\� WKH�
FRQWUDFWRU� VLQJO\� RU� MRLQWO\� ZLWK� RWKHUV� DQG� +$/&21�� ZKR� VKDOO� GHWDLQ� WKH�
VHFXULW\�GHSRVLW�RU�VXFK�EDODQFH�WKHUHRI�DQG�RU�RWKHU�DPRXQWV�SD\DEOH�WR�WKH�
FRQWUDFWRU�DV�+$/&21�PD\� LQ� LWV� VROH�GLVFUHWLRQ� GHHP� ILW� XQWLO� WKH�GLVSXWH� LV�
VHWWOHG�DQG�GHWHUPLQHG���7KH�FRQWUDFWRU�VKDOO�KDYH�QR�FODLP�IRU�FRPSHQVDWLRQ�
RU�RWKHUZLVH�IRU�DQ\�VXFK�GHWHQWLRQ�PDGH�E\�+$/&21�

���� 6DIHW\�DQG�OHJDO�FRPSOLDQFH��

����� ,W�VKDOO�EH�WKH�GXW\�RI�WKH�FRQWUDFWRU�WR�DFTXDLQW�KLP�ZLWK�DOO�VDIHW\�UHJXODWLRQV�
DV�SURSRVHG�E\�DQ\�VWDWXWRU\�DXWKRULWLHV���

����� 7KH� FRQWUDFWRU� VKDOO� LQGHPQLI\� +$/&21� DJDLQVW� DQ\� YLRODWLRQ� RI� VDIHW\� ODZV��
UXOHV�DQG�UHJXODWLRQV�ZKLOH�FDUU\LQJ�RXW�RSHUDWLRQV�DV�UHTXLUHG�E\�WKH�FRQWUDFW�

����� $OO� OLDELOLWLHV� RZLQJ� WR� LQMXU\�GHDWK� RI� WKH� VWDII� RI� WKH� FRQWUDFWRU� GXULQJ�
GLVFKDUJH�RI�FRQWUDFW�ZLOO�EH�WR�WKH�FRQWUDFWRU�	�+$/&21�ZLOO�VWDQG�LQGHPQLILHG�
IRU�VDPH�

����� 7KH�FRQWUDFWRU�ZKLOH�ZRUNLQJ�DW�+$/&21�&DUJR�FRPSOH[�VKRXOG�XVH�DGHTXDWH�
VDIHW\�SURWHFWLRQ�HTXLSPHQW�

����� 7KH�&RQWUDFWRU�VKDOO�HQVXUH�VDIH�HQYLURQPHQW�DQG�ZRUNLQJ�FRQGLWLRQV�WR�HQVXUH���
VDIHW\� RI� OLIH�� FDUJR� HTXLSPHQW� DQG� LQIUDVWUXFWXUH� DQG� ZLOO� WDNH� VXFK�
SUHFDXWLRQV� DQG� LI� QHFHVVDU\�� UHPHGLDO� DFWLRQ�� UHTXLUHG� IRU� WKLV�� 7KLV� ZLOO� EH�
FRYHUHG�E\�WKH�LQGHPQLW\�SURYLGHG�E\�WKH�&RQWUDFWRU�WR�+$/&21��
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����� �7KH� &RQWUDFWRU� VKDOO� REVHUYH�� SHUIRUP� DQG� FRPSO\� ZLWK� DOO� $FWV�� 5XOHV��
5HJXODWLRQV�� 1RWLILFDWLRQV�� DQG� 2UGHUV� ZKLFK�PD\� EH� DSSOLFDEOH� IRU� WKH� ZRUN�
XQGHU�FRQWUDFW�

)RU�+$/&21�

&KLHI�([HFXWLYH�2IILFHU
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6HFWLRQ�,,��6FRSH�RI�:RUN�DQG�7HUPV�	�&RQGLWLRQV
�� 7KH� VFRSH� RI� ZRUN� LQGLFDWHG� LQ� WKH� SDUDV� EHORZ� LV� RQO\� D� JXLGH�� 7KH� DFWXDO�

UHTXLUHPHQWV� DUH� VXEMHFW� WR� YDULDWLRQV�DGMXVWPHQWV� GHSHQGLQJ� RQ� WKH� SDWWHUQ�
DQG�YROXPH�RI�ZRUN�

�� 7KH�VFRSH�RI�ZRUN�GHVFULEHG�LQ�WKLV�FKDSWHU�VKDOO�QRW�EH�D�EDVLV�IRU�DQ\�GLVSXWH�
ZLWK�UHJDUG�WR�UDWHV�RU�IRU�DOWHUDWLRQ�RI�WHUPV�DQG�FRQGLWLRQV�LQFOXGLQJ�*HQHUDO�
&RQGLWLRQV���

�� 3UHVHQWO\�WKH�RIILFH�ZRUNLQJ�KRXU�DW�+$/&21�LV�IURP�������$0�WR������30�
+RZHYHU� WKH� WLPLQJ�RI� WKH�PD\�YDU\�GHSHQGLQJ� XSRQ� WKH� EXVLQHVV�� WKH�ZRUN�
PD\� H[WHQG�� 7KH� FRQWUDFWRU� VKDOO� EH� XQGHU� FRPSOHWH� REOLJDWLRQ� IRU� SURYLGLQJ�
WKH�VHUYLFHV�DW�+$/&21�GXULQJ�WKH�SHULRG�RI�RSHUDWLRQV�DW�+$/&21��

�� 'RXEWV�� LI� DQ\�� DERXW� WKH� LQWHUSUHWDWLRQ� RI� DQ\� RI� WKH� FODXVHV� LQ� WKLV� VHFWLRQ�
VKDOO�EH� UHIHUUHG�WR�&(2�+$/&21��ZKRVH�GHFLVLRQ� LQ� WKH�PDWWHU�VKDOO�EH� ILQDO�
DQG�DFFHSWDEOH�E\�WKH�WHQGHUHU��FRQWUDFWRU

�� %5,()�'(6&5,37,21�2)�7+(�:25.�
L� 7KH�FRQWUDFW�VKDOO�GHSOR\��KDWFK�EDFN�FDU��H�J��7$7$�,QGLFD��HWF��DQG�VHGDQ�FDU�

�H�J�� ,QGLJR� �� (WLRV� �� 9HULWR�� HWF�� IRU� XVH� RI� RIILFLDOV� RI� +$/&21�� &XVWRPV���
2IILFLDOV� RI� ,&'� �� $&&� -DQRUL�� 1DVKLN� IRU� D� SHULRG� RI� ��� PRQWKV� RU� XSWR�
�����������ZKLFKHYHU�LV�HDUOLHU�IURP�WKH�GDWH�RI�&RPPHQFHPHQW�RI�FRQWUDFW��

LL� 7KH�+DWFKEDFN�DQG�6HGDQ�FDU�VKRXOG�KDYH�VHDWLQJ�FDSDFLW\�RI�QRW�OHVV�WKDQ���
�IRXU��H[FOXGLQJ�WKH�GULYHU��

LLL� 7KH�PRWRU�HQJLQH�RI�+DWFKEDFN�DQG�6HGDQ�FDU�VKRXOG�EH������FF�RU�PRUH�
LY� 7KH�YHKLFOH�ZLOO�QRUPDOO\�EH�XVHG�IRU�MRXUQH\�WR�SO\�LQ�1DVKLN�DQG�ORFDO�DUHD�DV�

SHU�WKH�GLUHFWLRQV�JLYHQ�E\�WKH�XVHU��

6
/�

,QGLFDWHG�
TXDQWLW\�WR�
EH�KLUHG


9HKLFOH�5HTXLUHG� <HDU�RI�
0DQXIDFWXUH�
QRW�ROGHU�WKDQ

0RQWKO\�/LPLW��LQ�
NPV��	�+UV�RI�GDLO\�
XVH

� 7ZR +DWFKEDFN�
�H�J��7DWD�,QGLFD��HWF�

�����RU�ODWHU ���KUV�SHU�GD\�DQG�
�����NPV�SHU�PRQWK��

� 2QH 6HGDQ
�H�J��,QGLJR��(WLRV��9HULWR��
HWF�

�����RU�ODWHU ���KUV�SHU�GD\�DQG�
�����NPV�SHU�PRQWK��


7KH�LQGLFDWHG�TXDQWLW\�PD\�YDU\�GHSHQGLQJ�XSRQ�WKH�UHTXLUHPHQW�

7KH�YHKLFOH�ZLOO�EH�IRU�H[FOXVLYH�XVH�RI�+$/&21�DQG�VKDOO�QRW�EH�GHSOR\HG�IRU�DQ\�RWKHU�
XVH�GXULQJ�LWV�LGOH�WLPH��7KH�PRQWKO\�UHPXQHUDWLRQ�SD\DEOH�IRU�WKH�YHKLFOH�ZLOO�EH�IRU�D�
NLORPHWHUDJH�DV�VSHFLILHG�DERYH�LQ�DQ\�FDOHQGDU�PRQWK��%H\RQG�WKH�VSHFLILHG�NLORPHWHUV��
WKH�&RQWUDFWRU�ZLOO� EH�SDLG�RQ�D�SHU�NLORPHWHU� UDWH�ZKLFK�ZLOO�QRW�H[FHHG� WKH�DYHUDJH�
PRQWKO\�UDWH��L�H��OXPS�VXP�UDWH�GLYLGHG�E\�VSHFLILHG�PRQWKO\�NP���/LNHZLVH��EH\RQG�WKH�
VSHFLILHG�KUV�RI�XVH�SHU�GD\��WKH�FRQWUDFWRU�ZLOO�EH�SDLG�RQ�KRXUO\�UDWH�IRU�HDFK�KRXU�RI�
H[WUD�XVH��+$/&21�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�DQ\�ORVV�RU�GDPDJH�IRU�WKH�YHKLFOH�DQG�
SHUVRQ�HQJDJHG�E\�WKH�DJHQF\��
��� 7KH� FRQWUDFWRU�PD\�EH�DVNHG�E\�+$/&21�GXULQJ� WKH�SHULRG�RI� WKH� FRQWUDFW� WR�

SURYLGH� ��GHSOR\� DGGLWLRQDO� YHKLFOH� �V�� RI� VLPLODU� W\SH� IRU� VKRUW� GXUDWLRQ� � �2QH�
GD\�� RU� ORQJ� GXUDWLRQ� DQG� WKH� FKDUJHV� IRU� WKH� NLORPHWHUDJH� ZLOO� EH� SDLG� RQ�
SURUDWD�EDVLV�DV�SHU�WKH�UDWH�TXRWHG�LQ�WKH�SULFH�ELG�IRU�WKH�YHKLFOHV�WR�EH�KLUHG�
RQ�PRQWKO\�EDVLV�DQG�EH\RQG�WKH�VSHFLILHG�KUV�RI�XVH�SHU�GD\��WKH�FRQWUDFWRU�ZLOO�
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EH�SDLG�RQ�KRXUO\�UDWH�IRU�HDFK�KRXU�RI�H[WUD�XVH��/LNHZLVH�EH\RQG�WKH�VSHFLILHG�
NLORPHWHUV�� WKH� &RQWUDFWRU� ZLOO� EH� SDLG� RQ� D� SHU� NLORPHWHU� UDWH� ZKLFK� ZLOO� QRW�
H[FHHG�WKH�DYHUDJH�PRQWKO\�UDWH��L�H��OXPS�VXP�UDWH�GLYLGHG�E\�VSHFLILHG�PRQWKO\�
NP�

7KH�KLULQJ�RI�DQ\�DGGLWLRQDO�YHKLFOH� IRU�VKRUW�RU� ORQJ�GXUDWLRQ�� LI�DQ\�VKDOO�EH�
JRYHUQHG�E\�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�FRQWUDFW�

�� 68%0,66,21�2)�5(32576�

L�� 7KH�FRQWUDFWRU�VKDOO�PDLQWDLQ�GDLO\� ORJ�ERRN�DQG�VXEPLW�WR�+$/&21�IRU�DOO�WKH�
DFWLYLWLHV�SHUIRUPHG�LQ�WKH�IRUPDW�DFFHSWDEOH�WR�+$/&21��7KH�FRQWUDFWRU�VKDOO�
DELGH�DOO� LQVWUXFWLRQV� JLYHQ� WR�KLP�KHU�E\�+$/&21� IRU� VXEPLVVLRQ�RI� UHSRUWV�

)RU�+$/&21

&KLHI�([HFXWLYH�2IILFHU
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6HFWLRQ�,,,�±�*HQHUDO�&RQGLWLRQV
�� '(),1,7,21

D� 7HQGHUHU�%LGGHU��$�SHUVRQ��VRFLHW\��ILUP�RU�FRPSDQ\�ZLOOLQJO\�SDUWLFLSDWLQJ�LQ�
WHQGHU�LQ�JLYHQ�WHUPV�DQG�FRQGLWLRQV��LV�WHQGHUHU��ELGGHU�

E� 7HQGHU��7HQGHU�PHDQV�WKH�WHQGHU�GRFXPHQW��ERWK�WHFKQLFDO�DQG�FRPPHUFLDO��
VXEPLWWHG�E\�WKH�WHQGHUHU�IRU�FRQVLGHUDWLRQ�E\�WKH�+$/&21�

F� 1DPH�RI�7HQGHU��PHDQV�WKH�ZRUN�IRU�ZKLFK�WHQGHU�LV�EHLQJ�IORDWHG��

G� 3UH� 4XDOLILFDWLRQ� %LG�� PHDQV� GRFXPHQWV� UHJDUGLQJ� HOLJLELOLW\� FRQGLWLRQV� DV�
VWLSXODWHG�LQ�WKH�WHQGHU�GRFXPHQW�IRU�TXDOLI\LQJ�WKH�ELGGHU�IRU�FRQVLGHUDWLRQ�RI�
KLV�)LQDQFLDO�%LG��

H� 6FKHGXOH�RI�5DWHV��PHDQV�WKH�UDWHV�TXRWHG�E\�WKH�WHQGHUHU�LQ�WKH�SUHVFULEHG�
IRUPDW�IRU�YDULRXV�DFWLYLWLHV�WR�EH�SHUIRUPHG�E\�WKH�FRQWUDFWRU�

I� )LQDQFLDO�%LG��PHDQV� WKH� GRFXPHQW� FRQWDLQLQJ� WKH� 6FKHGXOH�RI� 5DWHV� WR�EH�
FRQVLGHUHG�IRU�WKH�SXUSRVH�RI�HYDOXDWLRQ�DQG�DZDUG�RI�FRQWUDFW�

J� 8QVDWLVIDFWRU\� 3HUIRUPDQFH�� 7KH� XQVDWLVIDFWRU\� ZRUNLQJ� ZLOO� LQFOXGH� WKH�
IROORZLQJ�

L�5HSHDWHG�IDLOXUH�WR�DGKHUH�WR�WKH�ZRUN�VFKHGXOH�
LL�5HSHDWHG� RFFXUUHQFHV�RI�JR�VORZ�VWULNH�RU� DFWV� RI� LQGLVFLSOLQH�RQ� WKH�SDUW� RI�
GULYHU�V��GHSOR\HG�E\�&RQWUDFWRU�

LLL�)DLOXUH� WR� SURYLGH� YHKLFOH� LQ� FRQVRQDQFH� ZLWK� ZRUN� UHTXLUHPHQW� IRU� D�
FRQWLQXRXV�SHULRG�RI�����ILYH�GD\V�

LY�5HSHDWHG�LQVWDQFHV�RI�LPSURSHU�ZRUN�

Y�5HSHDWHG�LQVWDQFHV�RI�IDLOXUH�WR�FRPSO\�ZLWK�LQVWUXFWLRQV�RI�&(2�+$/&21�

YL�%UHDFK�RI�WHUPV�RI�WKH�FRQWUDFW�

K� ,QODQG�&RQWDLQHU�'HSRW��,&'���$�SODFH�XVHG�IRU�VWRUDJH�RI�FDUJR��VWXIILQJ�
DQG�GHVWXIILQJ�RI�FRQWDLQHUV�HVSHFLDOO\�VHD�FDUJR��

L� &RQWUDFWRU�� &RQWUDFWRU�PHDQV� WKH�SHUVRQ�� 6RFLHW\�� )LUP�RU�&RPSDQ\�ZKRVH�
WHQGHU� KDV� EHHQ� DFFHSWHG� E\� WKH� +$/&21�� DQG� VKDOO� LQFOXGH� KLV� HPSOR\HHV��
DJHQWV��HWF�

M� +$/&21�� +$/&21� PHDQV� D� -RLQW� :RUNLQJ� *URXS� RI� 0�V� +LQGXVWDQ�
$HURQDXWLFV�/WG�	�0�V�&RQWDLQHU�&RUSRUDWLRQ�RI�,QGLD�/LPLWHG�ZLWK� LWV�RIILFH�DW�
$LU�	�6HD�&DUJR�&RPSOH[��9LOO�-DQRUL��7DO��'LQGRUL��1DVKLN��0DKDUDVKWUD�±�����
���

N� /DZV�� /DZV�PHDQV� &RQWUDFW� $FW�� ,QGLDQ� 5DLOZD\� $FW� ������ &DUULHU� $FW� �����
DQG�DOO�/DERXU� ODZV�PHQWLRQHG� LQ� WKH� WHQGHU�GRFXPHQW�DQG�UXOHV�UHJXODWLRQV��
DV�DPHQGHG�RU�LVVXHG�E\�&HQWUDO�DQG�6WDWH�*RYHUQPHQW�IURP�WLPH�WR�WLPH�

O� 7D[HV���*RRGV�	�6HUYLFH�7D[��&HVV�7D[��9DOXH�$GGHG�7D[��(QWU\�7D[�DQG�DQ\�
RWKHU� WD[�� OHY\�� )HH�� &HVV� LPSRVHG� E\� *RYHUQPHQW� �GLUHFW� RU� LQGLUHFW��� IURP�
WLPH�WR�WLPH��RQ�FRQWDLQHU�FDUJR�KDQGOLQJ�DQG�WUDQVSRUWDWLRQ��VWRUDJH�HWF��
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P� &RPSHWLWRU�� $� FRPSHWLWRU� ZRXOG� EH� DQ\� ILUP�� FRPSDQ\�� FRUSRUDWLRQ�� RU�
LQGLYLGXDO� ZKR� LV� LQ� WKH� VDPH� OLQH� RI� EXVLQHVV� DQG� VKDUHV� RU� FDQ� SRWHQWLDOO\�
VKDUH�WKH�FXVWRPHUV�RI�+$/&21�LQ�D�SDUWLFXODU�FDWFKPHQW�DUHD��

�� *HQHUDO�&RQGLWLRQV���&2175$&725¶V�5(63216,%,/,7,(6�	�'87,(6�
D� 7KH� &RQWUDFWRU� VKRXOG� KDYH� KLV� RZQ� 3)� &RGH� DQG� (6,� &RGH� 1XPEHU� �LI�

DSSOLFDEOH��� ,Q� FDVH� WKH� &RQWUDFWRU� LV� QRW� KDYLQJ� WKH� 3)� &RGH� DW� WKLV� WLPH� RI�
VXEPLVVLRQ�RI�7HQGHU�GRFXPHQW��KH�VKRXOG�REWDLQ�WKH�VDPH�VXEVHTXHQWO\�LQ�FDVH�
LI�7HQGHU�LV�DZDUGHG�WR�KLP���

E� &RQWUDFWRU� ZLOO� FRPSO\� ZLWK� WKH� H[WDQW� UXOHV� RI� 3)� $FW� DQG� (6,&� $FW� RI�
*RYHUQPHQW�RI� ,QGLD�DQG�6WDWH�*RYW��$OO� WKH� UHVSRQVLELOLW\� LQ� WKH�FRPSOLDQFH�RI�
WKHVH�UXOHV�DFWV�ZLOO�OLH�ZLWK�WKH�FRQWUDFWRU�DQG�+$/&21�ZLOO�QRW�EH�UHVSRQVLEOH�LQ�
DQ\�PDQQHU�

F� 7KH�YHKLFOH�WR�EH�SURYLGHG�E\�WKH�&RQWUDFWRU�VKDOO�EH�KDWFK�EDFN�FDU�/09��H�J��
7$7$� ,QGLFD�� HWF�� DQG� VHGDQ� FDU� �H�J�� ,QGLJR� �� (WLRV� �� 9HULWR�� HWF� DV� SHU� WKH�
VSHFLILFDWLRQV� JLYHQ� LQ� WKH� WHQGHU� OHWWHU�� KDYLQJ� WKH� \HDU� RI� PDQXIDFWXUH� 	�
UHJLVWUDWLRQ� QRW� ROGHU� WKDQ� \HDU������� ,I� D� ELGGHU� GRHV� QRW� SRVVHVV� D� YHKLFOH�
IXOILOOLQJ�WKH�DERYH�FULWHULRQ��DW� WKH�WLPH�RI�PDNLQJ�KLV�ELG��KH�FDQ�PHQWLRQ�WKLV�
IDFW� LQ� KLV� ELG�� +RZHYHU�� KH� VKDOO� EH� UHTXLUHG� WR� SRVLWLRQ� WKH� FDU�PHHWLQJ� WKH�
VSHFLILFDWLRQV�DV�GHVLUHG�LQ�WKLV�WHQGHU�GRFXPHQW�ZLWKLQ����GD\V� IURP�WKH�GDWH�
RI�DZDUG�RI�WKH�FRQWUDFW�	�SURYLGH�DOO�WKH�QHFHVVDU\�LQIRUPDWLRQ�GRFXPHQWV�DV�D�
SURRI�DV�SURYLGHG�LQ�WKLV�WHQGHU�GRFXPHQW�

G� ,I� DQ\� WHQGHUHU� DOUHDG\� SRVVHVV� WKH� YHKLFOH� PHHWLQJ� GHVLUHG� VSHFLILFDWLRQV� DV�
PHQWLRQHG� LQ� WKLV� WHQGHU�GRFXPHQW�	�HDUPDUNV�QRPLQDWHV� VXFK� YHKLFOH� IRU� WKH�
SXUSRVH�RI�WKLV�WHQGHU�DW�WKH�WLPH�RI�VXEPLVVLRQ�RI�WKLV�WHQGHU�WKHQ�KH�VKDOO�EH�
UHTXLUHG� WR�SURYLGH�DOO� WKH�QHFHVVDU\� LQIRUPDWLRQ�GRFXPHQWV� DV�D�SURRI� IRU� WKH�
VDPH��IRU�WKH�VDLG�YHKLFOH��DV�PHQWLRQHG�LQ�WKLV�WHQGHU�GRFXPHQW��DW�WKH�WLPH�RI�
KLV�ELG��LQ�WKH�VSDFH�SURYLGHG�LQ�WKLV�WHQGHU�GRFXPHQW��

H� 7KH�YHKLFOH�VKDOO�EH�LQ�WKH�QDPH�RI�WKH�SHUVRQ�RU�WKH�HQWLW\�ELGGLQJ�RU�DWWDFKHG�
ZLWK�WKH�DJHQF\�IRU�WKLV�FRQWUDFW�	�WKH�ELGGHU�VKDOO�VXEPLW�SURRI�IRU�WKH�VDPH��,Q�
WKH�HYHQW�RI�IDLOXUH�RQ�WKH�SDUW�RI�WKH�VXFFHVVIXO�ELGGHU�WR�FRPSO\�ZLWK�WKH�VDLG�
VWLSXODWLRQ��WKH�(0'�RI�WKH�&RQWUDFWRU�VKDOO�EH�OLDEOH�WR�EH�IRUIHLWHG�

I� 7KH�YHKLFOH�VKDOO�UHPDLQ� LQ�VRXQG�UXQQLQJ�FRQGLWLRQ��EH�GXVW�SURRI��EH�SURYLGHG�
ZLWK� PXVLF� V\VWHP�� DLU� IUHVKHQHU� 	� VXQ�ILOPV� SHUPLWWHG� XQGHU� ODZ� GXULQJ� WKH�
HQWLUH� FRQWUDFW� SHULRG�� ,WV� HPLVVLRQV� VKDOO� FRPSO\�ZLWK� SROOXWLRQ� FRQWURO� QRUPV��
+$/&21� UHVHUYHV� WKH� ULJKW� WR�GHFLGH� XSRQ� WKH� VRXQG� UXQQLQJ� FRQGLWLRQ�RI� WKH�
YHKLFOH��7KH� LQWHULRUV�RI�WKH�YHKLFOH�VKDOO�UHPDLQ�FOHDQ�	�VKDOO�EH�PDLQWDLQHG�DW�
DQ�DPELHQW� WHPSHUDWXUH��7KH�VHDWV� FRYHUV�VKDOO�EH�SURYLGHG�ZLWK�QHDW�	�FOHDQ�
FRYHUV�ZKLFK�VKDOO�EH�FKDQJHG�IUHTXHQWO\�DW�OHDVW�RQFH�D�PRQWK��$OO�WKH�H[SHQVHV�
LQFXUUHG�LQ�WKH�PDLQWHQDQFH�RI�WKH�YHKLFOH�RU�RWKHUZLVH�VKDOO�EH�ERUQH�VROHO\�E\�
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WKH�&RQWUDFWRU�� $Q\� GHQW�GDPDJH� WR� YHKLFOH� DIIHFWLQJ� LWV� DHVWKHWLFV�ZLOO� EH� JRW�
UHSDLUHG�E\�WKH�FRQWUDFWRU�ZLWKLQ���GD\V�RI�RFFXUUHQFH�

J� �7KH�GULYHUV�	�WKH�YHKLFOH�WR�EH�SURYLGHG�IRU�WKH�SXUSRVH�RI�WKLV�FRQWUDFW�VKDOO�EH�
SURYLGHG�RQ� D� GHGLFDWHG�EDVLV� 	� VKDOO� QRW� EH� FKDQJHG� HYHU\� QRZ�	� WKHQ��7KH�
FRQWUDFWRU�PD\�QRWH�WKDW�+$/&21�LV�QRW�REOLJHG�WR�SURYLGH�DQ\�KROLGD\�RU�ZHHNO\�
RII� WR� WKH�GULYHU�RU�DQ\�RII� IRU�PDLQWHQDQFH�RI�WKH�YHKLFOH�DQG�KH�VKRXOG�PDNH�
QHFHVVDU\�DOWHUQDWLYH�DUUDQJHPHQW�LQ�FDVH�RI�PDLQWHQDQFH�UHTXLUHPHQW�RI�YHKLFOH�
DQG�IRU�SURYLGLQJ�UHVW�OHDYH�WR�WKH�GULYHU�

K� 7KH�YHKLFOH�	� WKH�GULYHUV�VKDOO� UHSRUW� LQ� WLPH�DW� WKH�GHVLJQDWHG�SODFH�	� DW� WKH�
GHVLJQDWHG� WLPH�RQ�D� UHJXODU�EDVLV�GXO\� IXHOHG�DQG� LQ�VRXQG�UXQQLQJ�FRQGLWLRQ��
$Q\�GHOD\�RU�VKRUWFRPLQJ�ZLOO�EH�YLHZHG�VHULRXVO\�	�PD\�EH�GHDOW�ZLWK�LPSRVLWLRQ�
RI�ILQH�DV�SHU�WKH�SURYLVLRQ��

L� 7KH� GULYHUV� VKDOO� SRVVHVV� D� YDOLG� GULYLQJ� /LFHQVH� DV� SHU� ODZ� DQG� PXVW� KDYH�
DGHTXDWH� URDG� OHDUQLQJ� IRU� 1DVKLN� 	� DGMDFHQW� DUHD�� 7KH� GULYHU� VKRXOG� EH�ZHOO�
EHKDYHG�DQG�SXQFWXDO�� 7KH�&RQWUDFWRU� VKDOO� EH� UHTXLUHG� WR� FKDQJH�UHSODFH� WKH�
GULYHU�V�LQ�FDVH�QRW�IRXQG�VXLWDEOH��7KH�GULYHUV�VKRXOG�H[WHQG�DOO�QRUPDO�FRXUWHV\�
VXFK� DV� JUHHWLQJ�� RSHQLQJ�FORVLQJ� GRRU� HWF�� WRZDUGV� WKH� XVHU�V� DQG� VKRXOG�
SUHVHQW�WKHPVHOYHV�IRU�GXW\�LQ�D�QHDW�DQG�FOHDQ�DSSHDUDQFH��

M� �,Q�FDVH�RI�PLVFRQGXFW�E\�GULYHU�V�RU�IRU�DQ\�RWKHU�UHDVRQ��+$/&21�PD\�UHTXLUH�
FKDQJH� RI� GULYHU�V� ZKLFK� ZLOO� EH� FRPPXQLFDWHG� LQ� ZULWLQJ�� ,Q� VXFK� FDVH�� WKH�
DJHQF\�VKDOO�UHSODFH�WKH�GULYHU�V�ZLWKLQ����KUV��IDLOLQJ�ZKLFK�+$/&21�ZLOO�KDYH�
WKH�GLVFUHWLRQ�WR�WUHDW�WKH�YHKLFOH�GULYHU�DV�QRW�DYDLODEOH�DQG�WDNH�DFWLRQ�DV�SHU�
FRQWUDFWXDO�SURYLVLRQV�

N� 7KH� GULYHUV� VKRXOG� KDYH� D� FHOO� SKRQH� WR� FRPPXQLFDWH� RQ� GXW\�� 7KH� DJHQF\�
VKRXOG�SURYLGH�FHOO�SKRQH�DW�KLV�FRVW�WR�GULYHU�IRU�FRPPXQLFDWLRQ�RQ�GXW\�

O� 7KH�GULYHUV�VKDOO�QRW�UHIXVH�WR�JR�WR�DQ\�SODFH� LQFOXGLQJ�YDULRXV�GHVWLQDWLRQV�DV�
OLVWHG�LQ�WKH�6FRSH�RI�:RUN�DERYH��+H�PD\�EH�UHTXLUHG�WR�VWD\�RXWVLGH�1DVKLN�DW�
QLJKWV�ZKHQHYHU�WKH�WULS�LV�PDGH�WR�SODFHV�RXWVLGH�1DVKLN��,Q�VXFK�D�VLWXDWLRQ�KH�
VKDOO�PDNH�KLV�RZQ�DUUDQJHPHQWV�IRU�IRRG�	�VWD\��+$/&21�VKDOO�QRW�SURYLGH�DQ\�
DGGLWLRQDO�UHPXQHUDWLRQ�PRQHWDU\�RU�RWKHUZLVH�LQ�DQ\�VXFK�VLWXDWLRQ�

P� 7KH� &RQWUDFWRU� VKDOO� WDNH� FRPSUHKHQVLYH� LQVXUDQFH� RI� WKH� YHKLFOH� DW� KLV� RZQ�
FRVW��+H�VKDOO�LQGHPQLI\�+$/&21�DJDLQVW�DQ\�ORVV�RU�FODLPV�ZKLFK�FRXOG�FRPH�WR�
+$/&21� LQ� WKH� FRXUVH� RI� SHUIRUPDQFH� RI� WKLV� FRQWUDFW� E\� KLP� XQGHU� DQ\�
SURYLVLRQV�RI�WKH�YDULRXV�/DZV�LQ�WKH�FRXQWU\��7KH�&RQWUDFWRU��LQ�KLV�RZQ�LQWHUHVW��
PD\�JHW�WKH�GULYHU�V�RI�WKH�YHKLFOH�DOVR�LQVXUHG��

Q� 7KH�FRQWUDFWRU�ZLOO�HYROYH�KLV�RZQ�V\VWHP�RI�HQVXULQJ�GDLO\�DQG�WLPHO\�DYDLODELOLW\�
RI� GULYHUV� DQG� YHKLFOH� DQG� ZLOO� LQIRUP�+$/&21� RI� DQ\� GHOD\�� LI� DQ\� DW� OHDVW� ��
KRXUV� LQ� DGYDQFH� RI� WKH� GHVLJQDWHG� UHSRUWLQJ� WLPH�� ,Q� FDVH� WKH� GULYHU� RU� WKH�
YHKLFOH�LV�QRW�DYDLODEOH�IRU�ZKDWHYHU�UHDVRQ��WKH�&RQWUDFWRU�VKDOO�PDNH�QHFHVVDU\�
DQG� VXLWDEOH� DOWHUQDWLYH� DUUDQJHPHQWV� VR� WKDW� RIILFLDO� ZRUN� GRHV� QRW� VXIIHU�� ,Q�
FDVH� LW� LV� QRW� GRQH� E\�&RQWUDFWRU� WKHQ�+$/&21� VKDOO� EH� IUHH� WR�PDNH� LWV� RZQ�
DUUDQJHPHQW� DW� WKH� VROH� ULVN� 	� FRVW� RI� WKH� &RQWUDFWRU�� $Q\� H[SHQVHV� WKXV�
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LQFXUUHG�VKDOO�EH�GHGXFWLEOH�IURP�WKH�DPRXQW�SD\DEOH�WR�WKH�&RQWUDFWRU�RU�IURP�
KLV� 6HFXULW\� 'HSRVLW� LQ� DGGLWLRQ� WR� DQ\� SHQDOW\� WKDW� PD\� EH� LPSRVHG� DV� SHU�
SURYLVLRQ�FRQWDLQHG�LQ�WKLV�WHQGHU�GRFXPHQW

R� 7KH� FRQWUDFWRU� LV� IUHH� WR� GHSOR\� XSJUDGHG� YHUVLRQ� RI� WKH� YHKLFOH� GXULQJ� WKH�
FRQWUDFW�SHULRG�ZLWK�SULRU�LQWLPDWLRQ�DQG�ZLWKRXW�DQ\�DGGLWLRQDO�FRVW�WR�+$/&21��
KRZHYHU�WKH�YHKLFOH�VKRXOG�EH�LQ�VRXQG�ZRUNLQJ�FRQGLWLRQ�DQG�WKH�PDQXIDFWXULQJ�
GDWH�VKRXOG�EH������RU�ODWHU��

S� ,I� QR�DOWHUQDWLYH� DUUDQJHPHQW� DUH�PDGH�E\� WKH� FRQWUDFWRU�� WKHQ�� LQ� DGGLWLRQ� WR�
DQ\�SHQDOW\�WKDW�PD\�EH�LPSRVHG�DV�VWDWHG�LQ�WKLV�WHQGHU�GRFXPHQW��WKH�PRQWKO\�
OXPS� VXP� UDWH�ZLOO� EH� UHGXFHG� SURSRUWLRQDWH� WR� WKH� QXPEHU� RI� GD\V� �HLWKHU� LQ�
SDUW�RU�IXOO��YHKLFOH�QRW�PDGH�DYDLODEOH�

T� +$/&21�UHVHUYHV�WKH�ULJKW�WR�QHJRWLDWH�ZLWK�WKH�ORZHVW�ELGGHU��6XFK�QHJRWLDWLRQ�
ZLWK�WKH�ORZHVW�ELGGHU�VKDOO�QRW�FRQIHU�DQ\�ULJKW�RQ�WKH�ORZHVW�ELGGHU�WR�TXRWH�D�
KLJKHU� UDWH� WKDQ� KLV� RULJLQDO� TXRWH�� ZLWKGUDZ� IURP� KLV� RIIHU�� RU� GHPDQG� DQ\�
FKDQJH�LQ�WKH�WHUPV�	�FRQGLWLRQV�RI�WKLV�FRQWUDFW��

U� 7KH�TXDQWLW\�RI�ZRUN�PD\�YDU\�GXULQJ�WKH�FRQWUDFW�SHULRG�LQFOXGLQJ�WKH�H[WHQGHG�
SHULRG��LI�DQ\�GHSHQGLQJ�XSRQ�WKH�UHTXLUHPHQW��$QG�WKH�&RQWUDFWRU�FDQQRW�UHIXVH�
WR�ZRUN�LQ�FDVH�RI�DQ\�YDULDWLRQ�LQ�WKH�TXDQWLW\��

V� ,Q� WKH�HYHQW�RI� IDLOXUH�RQ� WKH�SDUW� RI� WKH� VXFFHVVIXO�ELGGHU� WR�FRPSO\�ZLWK� WKH�
VDLG�VWLSXODWLRQ�WKH�(0'�RI�WKH�VXFFHVVIXO�ELGGHU�VKDOO�EH�OLDEOH�WR�EH�IRUIHLWHG�

W� 7KH�&RQWUDFWRU�VKDOO�EH�UHTXLUHG�WR�FRPSO\�ZLWK�UXOHV�DQG�UHJXODWLRQV�DQG�ODZV�
HWF��� RI� WKH� &HQWUDO� *RYW��� 6WDWH� *RYW��� DQG� /RFDO� *RYW�� RU� RI� DQ\� FRPSHWHQW�
DXWKRULW\��DSSOLFDEOH�WR�WKH�YHKLFOH�RU�WKH�GULYHUV�HPSOR\HG�IRU�WKH�DERYH�ZRUN��

X� 7KH� &RQWUDFWRU� VKDOO� IXOO\� LQGHPQLI\� +$/&21� DJDLQVW� DOO� WKH� SD\PHQWV�� FODLPV��
ORVVHV� DQG� OLDELOLWLHV� ZKDWVRHYHU� LQFLGHQWDO� RU� GLUHFW� DULVLQJ� RXW� RI� RU� IRU�
FRPSOLDQFH�ZLWK�RU�HQIRUFHPHQW�RI�WKH�SURYLVLRQV�RI�DQ\�RI�WKH�UHOHYDQW�ODZV�WR�
WKH�H[WHQW�WKH\�DUH�DSSOLFDEOH�WR�WKH�DERYH�VHUYLFH�SURYLGHG�E\�WKH�&RQWUDFWRU�

Y� 7KH�YHKLFOH�	�WKH�GULYHUV�VKDOO�SURYLGH�VDWLVIDFWRU\�VHUYLFH�DW�DOO�WLPHV�GXULQJ�WKH�
HQWLUH� FRQWUDFW� SHULRG� DV� SHU� WKH� SURYLVLRQV� RI� WKLV� FRQWUDFW�� )DLOXUH� WR� FRPSO\�
ZLWK�WKH�SURYLVLRQV�RI�WKLV�WHQGHU�GRFXPHQW�ZLOO�EH�FRQVLGHUHG�DV�XQVDWLVIDFWRU\�
SHUIRUPDQFH�� ,Q� FDVH� RI� IDLOXUH�RQ� WKH�SDUW� RI� WKH�&RQWUDFWRU� � WR� � HQVXUH� � WKH��
VDPH�� � +$/&21� � PDQDJHPHQW� � VKDOO� LPSRVH� � D� � SHQDOW\� � DV� SHU� SURYLVLRQV�
FRQWDLQHG�LQ�WKLV�WHQGHU�GRFXPHQW�LQ�HDFK�FDVH�RI�XQVDWLVIDFWRU\�SHUIRUPDQFH�RI�
HDFK� YHKLFOH� LQ� DGGLWLRQ� WR� RWKHU� UHPHGLHV� DYDLODEOH� WR� LW� XQGHU� WKH� YDULRXV�
SURYLVLRQV�RI�WKLV�FRQWUDFW�

Z� +$/&21�UHVHUYHV�WKH�ULJKW�WR�DZDUG�WKH�FRQWUDFW�LQ�SDUW���LQ�IXOO�WR�RQH�RU�PRUH�
YHQGRU�ZLWKRXW���DVVLJQLQJ�DQ\�UHDVRQV�WKHUHRI�

[� 7KH�WHQGHUHUV�DUH�DGYLVHG�WR�DFTXDLQW�WKHPVHOYHV�ZLWK�WKH�H[DFW� ORFDWLRQ��URDG�
DSSURDFKHV��FRQGLWLRQV��ZRUNV��DQG�H[LVWLQJ�IDFLOLWLHV�DYDLODEOH�DW�+$/&21�1DVKLN��
EHIRUH�VXEPLVVLRQ�RI�WKHLU�ELG��
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\� $OO� WKH� GULYHUV� �� ZRUNHUV� DQG�RU� SHUVRQ� HPSOR\HG� E\� WKH� FRQWUDFWRU� VKDOO� EH�
HQJDJHG� E\� KLP� DV� KLV� RZQ� HPSOR\HHV�ZRUNPHQ� LQ� DOO� UHVSHFW� LPSOLHG� RU�
H[SUHVVHG���7KH�FRQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�DJDLQVW�DQ\�OLDELOLWLHV�RI�DFFLGHQW��
SDUWLDO� RU� IXOO� GLVDELOLW\��GHDWK� HWF��RI� KLV�ZRUNHU� RU� WKLUG�SDUW\��7KH�&RQWUDFWRU�
VKDOO� NHHS�+$/&21� LQGHPQLILHG�DJDLQVW� OLDELOLWLHV�DULVLQJ�RXW�RI� WKH�FRQWUDFW�RQ�
WKLV�DFFRXQW�

]� 7KH� FRQWUDFWRU� VKDOO� SD\�PLQLPXP�EDVLF�ZDJHV� DV� QRWLILHG� E\� WKH�*RYHUQPHQW�
IURP�WLPH�WR�WLPH�SOXV�9'$��3)��HWF��

DD� 7KH�FRQWUDFWRU�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�FRPSOLDQFH�RI�DOO�DSSOLFDEOH�ODZV��RU�
DV� DPHQGHG�� LPSOHPHQWHG� IURP� WLPH� WR� WLPH� � DQG� WKH� VWDWXWRU\� SURYLVLRQV�
HQVKULQHG� WKHUHLQ��DQG�WKH�FRQWUDFWRU�VKDOO� VSHFLILFDOO\�HQVXUH�FRPSOLDQFH�RI�DOO�
VXFK�YDULRXV�/DZV��$FWV��HWF��

EE� 7KH� FRQWUDFWRU� VKDOO� PDLQWDLQ� DOO� WKH� 5HJLVWHUV� DQG� UHFRUGV�� ILOH� WKH� UHWXUQV��
GLVSOD\�QRWLFHV�DV� UHTXLUHG�XQGHU� WKH�SURYLVLRQV�DQG� UXOHV�RI�YDULRXV�DSSOLFDEOH�
ODZV�

FF� $SDUW� IURP� WKH� LQGHPQLW\�SURYLGHG� WR� WKH�SULQFLSDO� HPSOR\HU�XQGHU� WKH�YDULRXV�
ODERXU� ODZV�� WKH� FRQWUDFWRU� VKDOO� IXOO\� LQGHPQLI\� +$/&21� DJDLQVW� DOO� WKH�
SD\PHQWV��FODLPV�DQG� OLDELOLWLHV�ZKDWVRHYHU� LQFLGHQWDOO\�DULVLQJ�RXW�RI�RU� IRU� WKH�
FRPSOLDQFH�ZLWK�RU�HQGRUVHPHQW�RI�WKH�SURYLVLRQV�RI�DQ\�ODERXU�RU�RWKHU�ODZV�WR�
WKH�H[WHQW�RI�WKHLU�DSSOLFDELOLW\�WR�WKH�HVWDEOLVKPHQW�ZRUN�LQ�+$/&21��

GG� 7KH� FRQWUDFWRU� VKDOO� JLYH� KLV� HPSOR\HHV�ZRUNPHQ� XQLTXH� LGHQWLILFDWLRQ� HLWKHU�
WKURXJK� SURYLGLQJ� XQLIRUP� RU� DQ\� RWKHU� PHDQV� DQG� HQVXUH� WKDW� DOO� KLV�
HPSOR\HHV�ZRUNPHQ� DUH� KROGLQJ� SKRWR� LGHQWLW\� FDUG� LQ� D� FRQVSLFXRXV� PDQQHU�
LVVXHG�WR�KLP�E\�WKH�FRQWUDFWRU���,W�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�FRQWUDFWRU�WR�
JHW� DOO� HPSOR\HHV�ZRUNPHQ� GHSOR\HG� DW� +$/&21� SUHPLVHV� GXO\� VFUHHQHG� DQG�
YHULILHG��SUHIHUDEO\� WKURXJK�SROLFH�YHULILFDWLRQ�� �+$/&21�VKDOO� KDYH� WKH� ULJKW� WR�
REMHFW� DQG� UHTXLUH� WKH� FRQWUDFWRU� WR� UHPRYH� IRUWKZLWK� IURP� WKH� SUHPLVHV� DQ\�
SHUVRQQHO� HPSOR\HG� E\� KLP�� LI� LQ� WKH� RSLQLRQ� RI� &(2� +$/&21� VXFK� SHUVRQ¶V�
FRQGXFW� LV� QRW� FRPPHQVXUDWH� ZLWK� WKH� UHTXLUHPHQWV�� GLVFLSOLQH�� GHFRUXP� DQG�
GHFHQF\�RI�+$/&21�DQG�RU�WKH�SHUVRQ�LV�QRW�GHVLUDEOH�ZLWK�SURSHU�SHUIRUPDQFH�
RI�WKH�ZRUN�

HH� 7KH�GULYHU�V��HPSOR\HG�E\�WKH�FRQWUDFWRU�ZLOO�KDYH�QR�FODLP�ZKDWVRHYHU�RQ� WKH�
+$/&21� DQG� VKDOO� QRW� UDLVH� DQ\� LQGXVWULDO� GLVSXWHV� HLWKHU� GLUHFWO\� RU� LQGLUHFWO\�
ZLWK�RU�DJDLQVW�WKH�+$/&21�LQ�UHVSHFW�RI�DQ\�RI�WKHLU�VHUYLFH�FRQGLWLRQV�VR�ORQJ�
DV� WKH\� DUH� GHSOR\HG� DW� +$/&21� IRU� WKH� H[HFXWLRQ� RI� WKH� DERYH� FRQWUDFW� DQG�
HYHQ�DIWHU�WKH�H[SLU\�RI�FRQWUDFW�

II� &RQWUDFWRU�VKRXOG�KDYH�WKHLU�RZQ�WHUPV�DQG�FRQGLWLRQV�IRU�HPSOR\PHQW�RI�WKHLU�
HPSOR\HHV�

JJ� 7KH�FRQWUDFWRU�VKRXOG�LVVXH�WKHLU�HPSOR\HHV�ZLWK�D�IRUPDO�OHWWHU�RI�DSSRLQWPHQW�
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KK� 7KH� FRQWUDFWRU� VKDOO� HQVXUH� VPRRWK� FRQGXFW� DQG� EHKDYLRU� RQ� WKH� SDUW� RI� KLV�
HPSOR\HHV�DQG�VKDOO�HQGHDYRU�WR�PDLQWDLQ�GLVFLSOLQH�DQG�LQGXVWULDO�SHDFH�

LL� &RQWUDFWRU�VKRXOG�PDNH�WKHLU�RZQ�WUDQVSRUW�DUUDQJHPHQW�IRU�WKHLU�SHUVRQQHO�

MM� &RQWUDFWRU¶V�SHUVRQQHO� HQJDJHG�DW�+$/&21�SUHPLVHV� IRU� FDUU\LQJ� RXW� WKH�ZRUN�
VKRXOG�IROORZ�WKH�UXOHV�DQG�UHJXODWLRQV�RI�+$/&21

NN� (IIOX[�RI�WLPH�DV�DJUHHG�XQGHU�WKH�FRQWUDFW��
D� $Q\� XQVDWLVIDFWRU\� VHUYLFH� RU� DQ\� IDLOXUH� DW� DQ\� WLPH� RQ� WKH� SDUW� RI� WKH�

FRQWUDFWRU� WR� FRPSO\� ZLWK� WKH� WHUPV� DQG� SURYLVLRQV� RI� WKLV� FRQWUDFW� WR� WKH�
VDWLVIDFWLRQ�RI�+$/&21��ZKR�VKDOO�EH�WKH�VROH�MXGJH�DQG�ZKRVH�GHFLVLRQ�VKDOO�
EH�ILQDO���WKH�FRQWUDFWRU�VKDOO�EH�OLDEOH�WR�EH�ILQHG�XS�WR�5V�������5XSHHV�7ZR�
7KRXVDQG�RQO\���SHU�HYHQW�DW�WKH�VROH�GLVFUHWLRQ�RI�&(2�+$/&21��LW�VKDOO�DOVR�
EH�RSHQ�WR�+$/&21�WR�WHUPLQDWH�WKLV�FRQWUDFW�E\�JLYLQJ�QRW�OHVV�WKDQ�����VHYHQ�
GD\V�QRWLFH��LQ�ZULWLQJ��WR�WKDW�HIIHFW�DQG�LI�WKH�FRQWUDFWRU��GRHV�QRW�PDNH�JRRG�
KLV�GHIDXOW�ZLWKLQ�WKH�QRWLFH�SHULRG��+$/&21�VKDOO�EH�HQWLWOHG�WR�WHUPLQDWH�WKH�
FRQWUDFW�DV�D�ZKROH�RU�LQ�SDUW��

E� ,Q�WKH�HYHQW�RI�VXFK�WHUPLQDWLRQ�RI�WKH�FRQWUDFW��+$/&21�VKDOO�EH�HQWLWOHG�WR�

L� IRUIHLW�WKH�VHFXULW\�GHSRVLW�DV�LW�PD\�FRQVLGHU�ILW��
LL� JHW�WKH�EDODQFH�UHPDLQLQJ�ZRUN�GRQH�E\�PDNLQJ�DOWHUQDWLYH�DUUDQJHPHQWV�DV�

GHHPHG� QHFHVVDU\� DQG� XQWLO� VXFK� WLPH� +$/&21� LV� DEOH� WR� DSSRLQW� D� QHZ�
UHJXODU� &RQWUDFWRU�� DQG� UHFRYHU� IURP� WKH� FRQWUDFWRU� �DSSRLQWHG� XQGHU� WKLV�
WHQGHU��DQ\�H[WUD�H[SHQGLWXUH�LQFXUUHG�E\�+$/&21�LQ�JHWWLQJ�WKH�ZRUN�GRQH�
DQG�GDPDJHV�ZKLFK�+$/&21�PD\�VXVWDLQ�DV�D�FRQVHTXHQFH�RI�VXFK�DFWLRQ��

F� ,I� WKH� H[WUD� H[SHQGLWXUH� LQFXUUHG� E\� +$/&21� RQ� DFFRXQW� RI� XQVDWLVIDFWRU\�
SHUIRUPDQFH�RI�WKH�FRQWUDFWRU�DV�PHQWLRQHG�LQ�SDUDJUDSKV�DERYH�LV�PRUH�WKDQ�
WKH� 6HFXULW\� 'HSRVLW� SURSRVHG� WR� EH� IRUIHLWHG�� WKH� H[SHQGLWXUH� RYHU� DQG� LQ�
H[FHVV�RI�WKH�6HFXULW\�'HSRVLW�PD\�EH�UHFRYHUHG�E\�GHGXFWLQJ�WKH�VDLG�DPRXQW�
IURP�DQ\�SD\PHQWV�SHQGLQJ�WR�WKH�FRQWUDFWRU�XQGHU�WKLV�WHQGHU�RU�IURP�PRQH\�
GXH�WR�WKH�FRQWUDFWRU�E\�+$/&21�XQGHU�WKLV�RU�DQ\�RWKHU�FRQWUDFW�RU�RWKHUZLVH��
7KH� FRQWUDFWRU� VKDOO� KDYH� QR� FODLP� ZKDWVRHYHU� DJDLQVW� +$/&21�� LQ�
FRQVHTXHQFH� RQ� VXFK� UHFRYHULHV� RU� WHUPLQDWLRQ� RI� WKH� FRQWUDFW�� DV� VWDWHG�
DERYH�

L� 7KH�FHUWLILFDWH�RI�&(2�+$/&21��DV�WR�WKH�VXP�SD\DEOH�WR�WKH�QHZ�DJHQF\��LI�
WKH� ZRUN� LQ� TXHVWLRQ� KDG� EHHQ� FDUULHG� RXW� E\� KLP� XQGHU� WKH� WHUPV� RI�
FRQWUDFW��VKDOO�EH�ILQDO�DQG�ELQGLQJ�RQ�WKH�FRQWUDFWRU�

LL� ,I� DW� DQ\� WLPH� WKH� FRQWUDFWRU� EHFRPHV� LQVROYHQW� RU� ILOHV� DQ� DSSOLFDWLRQ� IRU�
LQVROYHQF\�RU�DQ\�FUHGLWRU�RI�KLV PRYHV�WKH�FRXUW�IRU�DGMXGLFDWLQJ�KLP�DV�DQ�
LQVROYHQW� RU�� LI� KH� LV� FRQYLFWHG� E\� DQ\� FRXUW� RI� ODZ��+$/&21�ZLOO� KDYH� WKH�
DEVROXWH�RSWLRQ�RI� WHUPLQDWLQJ� WKH�FRQWUDFW� IRUWKZLWK� DQG�KH�VKDOO�KDYH�QR�
ULJKW�IRU�GDPDJHV�RU�FRPSHQVDWLRQV�RQ�WKLV�DFFRXQW��

�� '(%$55,1*�2)�%86,1(66�'($/,1*6

D�� ,Q� WKH� HYHQW� RI� SUHPDWXUH� WHUPLQDWLRQ� RI� FRQWUDFW� LQ� WHUPV� RI� SURYLVLRQV� RI�
FODXVH� DERYH�� +$/&21� VKDOO� DOVR� EH� HQWLWOHG� WR� GHEDU� WKH� FRQWUDFWRU� IRU�
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SDUWLFLSDWLRQ� LQ� IXWXUH� WHQGHUV�RI�+$/&21� IRU�D�SHULRG�DV�GHHPHG� ILW� UDQJLQJ�
IURP�RQH������WR�WKUHH������\HDUV�

E�� )XUWKHU��LQ�FDVH�LI�LW�FRPHV�WR�WKH�QRWLFH�RI�+$/&21�WKDW�WKH�ELGGHU�FRQWUDFWRU�
KDV�XVHG�IRUJHG�GRFXPHQWV�RU�PLVUHSUHVHQWHG�WKH�IDFWV� LQ�DQ\�PDQQHU�HLWKHU�
WR�JHW� WKH� FRQWUDFW� RU� GXULQJ� WKH� SHQGHQF\� RI� WKH� FRQWUDFW�� LQ� DOO� VXFK� FDVHV�
+$/&21� DW� LWV� VROH� GLVFUHWLRQ� PD\� WHUPLQDWH� WKH� FRQWUDFW� DQG� GHEDU� VXFK�
FRQWUDFWRU�IRU�D�SHULRG�UDQJLQJ�IURP���WR���\HDUV��DV�GHHPHG�ILW��,Q�DOO�VXFK�
FDVHV��WKH�SURYLVLRQV�RI�7HUPLQDWLRQ�RI�FRQWUDFW�ZLOO�EHFRPH�DSSOLFDEOH�

�� /,&(1&(�3(50,66,21�5(*,675$7,21�&(57,),&$7,21

D� ,W�VKDOO�EH�PDQGDWRU\�IRU�WKH�FRQWUDFWRU�WR�REWDLQ��RU�DW�OHDVW�DSSO\�IRU��ODERXU�
OLFHQFH�EHIRUH� WKH� FRPPHQFHPHQW� RI� WKH�ZRUN�� �7R�HQDEOH� WKH�&RQWUDFWRU� WR�
DSSO\�IRU� ODERXU� OLFHQFH��QHFHVVDU\�FHUWLILFDWH�RI�DZDUG�RI�ZRUN�VKDOO�EH�JLYHQ�
E\�+$/&21��

E� :KHUHYHU�DQ\�&HUWLILFDWLRQ��/LFHQFH��3HUPLVVLRQ�IURP�RU�5HJLVWUDWLRQ�ZLWK�/RFDO�
RU� 6WDWH� RU� &HQWUDO� $XWKRULWLHV� LV� UHTXLUHG� XQGHU� WKH� DERYH� $FWV�/DZ� RU� DQ\�
RWKHU�/DZV�*RYHUQLQJ�WKH�ZRUN�FRQWUDFWHG�IRU��WKH�FRQWUDFWRU�VKDOO�DW�KLV�RZQ�
FRVW�DUUDQJH�IRU�VXFK�&HUWLILFDWLRQ�/LFHQFH�3HUPLVVLRQ�5HJLVWUDWLRQ���&RQWUDFWRU�
VKDOO�DOVR�EH�OLDEOH�IRU�SURGXFLQJ�IRU�LQVSHFWLRQ�VXFK�FHUWLILFDWHV�DQG�OLFHQFHV�DV�
PD\� EH� UHTXLUHG� E\� WKH� /RFDO�6WDWH�&HQWUDO� $XWKRULWLHV� RU� +$/&21� DV� DQG�
ZKHQ�UHTXLUHG���7KH�FRQWUDFWRU�VKDOO�SD\�DOO�OHYLHV��ORFDO�WD[HV��IHHV��WD[HV�DQG�
FKDUJHV�HWF�� WR� DSSURSULDWH� DXWKRULWLHV�DQG�RWKHU�ERGLHV�DV� UHTXLUHG�E\� WKHP�
XQGHU�WKHLU�UXOHV�IRU�HTXLSPHQW��HPSOR\HHV�RU�ZRUNHUV�HQJDJHG��7KHVH�FKDUJHV�
VKDOO�EH�ERUQH�E\�WKH�FRQWUDFWRU���

F� +RZHYHU�� LI� DQ\�QHZ�WD[� LV� OHYLHG�� VXEVHTXHQW� WR� WKH�VLJQLQJ�RI� WKH�FRQWUDFW��
UHLPEXUVHPHQW�RI�WKH�VDPH�PD\�EH�FRQVLGHUHG�E\�WKH�&RPSHWHQW�$XWKRULW\�RQ�
WKH�EDVLV�RI�ZULWWHQ�SURRI�UHJDUGLQJ�LPSRVLWLRQ�RI�QHZ�WD[�

�� ,1685$1&(�

D�� 7KH� FRQWUDFWRU� VKDOO� FRPSUHKHQVLYHO\� LQVXUH� DOO� YHKLFOHV� LQWHQGHG� WR� EH�
GHSOR\HG�DW�+$/&21�GXULQJ�FXUUHQF\�RI�FRQWUDFW��

E�� +$/&21�VKDOO�LQ�QR�ZD\�EH�OLDEOH�IRU�FRPSHQVDWLRQ��GDPDJHV��SHQDOWLHV��ILQH��
HWF�LQ�DQ\�HYHQW�DQG�XQGHU�DQ\�FLUFXPVWDQFHV��IURP�DQ\�SDUW\��

F�� +$/&21�VKDOO�UHFRYHU�WKH�YDOXH�RI�DQ\�GDPDJH�WKDW�KDV�DULVHQ�GXH�WR� ODSVH��
IDXOW� RQ� WKH� SDUW� RI� WKH� FRQWUDFWRU� IURP� FRQWUDFWRU¶V� ELOOV�6HFXULW\� 'HSRVLW�%*�
HWF��� LUUHVSHFWLYH�RI�ZKHWKHU�LQVXUDQFH�SROLF\�KDV�EHHQ��WDNHQ�E\�FRQWUDFWRU�RU�
QRW��

G�� 7KH� &RQWUDFWRU� VKDOO� WDNH� DGHTXDWH� LQVXUDQFH� IRU� WKH� ZRUNPHQ� DV� UHTXLUHG�
XQGHU�WKH�ZRUNPHQ¶V�&RPSHQVDWLRQ�$FW�DQG�RU�3XEOLF�/LDELOLW\�,QVXUDQFH�$FW�

H�� 7KH�&RQWUDFWRU�VKRXOG�UHQHZ�WKH�,QVXUDQFH�SROLF\�ZHOO�LQ�WLPH��

I�� 7KH�&RQWUDFWRU�VKDOO�GHSRVLW� WKH�RULJLQDO�FRS\�RI� WKH�YDOLG� LQVXUDQFH�SROLF\� WR�
+$/&21�IURP�WLPH�WR�WLPH�IRU�YHULILFDWLRQ�

�� 3$<0(176
D�� 6XEMHFW�WR�DQ\�GHGXFWLRQV��ZKLFK�+$/&21�ZLOO�EH�DXWKRULVHG�WR�PDNH�XQGHU�WKH�

WHUPV� DQG� FRQGLWLRQV� RI� WKLV� FRQWUDFW�� WKH� FRQWUDFWRU� VKDOO� EH� HQWLWOHG� IRU�
SD\PHQW�IRU�MREV�SHUIRUPHG�E\�KLP��DW�UDWHV�ILQDOO\�DFFHSWHG�E\�+$/&21���
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E�� ,Q�DGGLWLRQ�WR�WKH�DFFHSWHG�UDWHV��+$/&21�ZLOO�DOVR�SD\�WKH�UHFHLSWHG�FKDUJHV�
ZKLFK�DUH�LQ�WKH�QDWXUH�RI�WROO�UHFHLSWV��SDUNLQJ�UHFHLSWV��	�HQWU\�WD[�ZKHUHYHU�
	�ZKHQHYHU�DSSOLFDEOH�VXEMHFW�WR�FRXQWHUVLJQHG�E\�WKH�XVHU

F�� 7KH� WHQGHUHU� KDV� WR� SUHSDUH� KLV�PRQWKO\� ELOO� RQ� KLV� ILUP¶V� OHWWHUKHDG� DV� SHU�
DJUHHG�UDWH�LQ�FRQWUDFW�DQG�WR�VXEPLW�LW�WR�+$/&21�IRU�SD\PHQW��7HQGHUHU�VKDOO�
HQFORVHG� DORQJ�ZLWK� WKH�PRQWKO\� ELOO� WKH� FRS\� RI� 3)� UHPLWWDQFH� �3)�&KDOODQ���
ZLWK�SHUVRQQHO� OLVW��FRS\�RI�*RRGV�	�6HUYLFH� WD[�FKDOODQ��&RS\�RI�3URIHVVLRQDO�
7D[�&KDOODQ�UHPLWWHG�WR�*RYHUQPHQW��&RQWUDFWRU�ZLOO�SURGXFH�WKH�DERYH�RULJLQDO�
GRFXPHQWV� WR� +$/&21� IRU� YHULILFDWLRQ�� $IWHU� YHULILFDWLRQ� +$/&21� VKDOO� PDNH�
PRQWKO\� ELOO� SD\PHQW� DIWHU� GHGXFWLRQ� RI� 7'6� �RWKHU� WD[HV� DV� DSSOLFDEOH��
GDPDJHV��UHFRYHULHV�GXH���7KH�DIRUHVDLG�SD\PHQW�RI� WKH�ELOO�ZLOO�RUGLQDULO\�EH�
PDGH� ZLWKLQ� ����� ILIWHHQ�GD\V� RI� VXEPLVVLRQ�� $Q� RFFDVLRQDO� RU� LQDGYHUWHQW�
GHOD\��KRZHYHU��VKDOO�QHLWKHU�HQWLWOH�WKH�FRQWUDFWRU�WR�FODLP�LQWHUHVW�QRU�SURYLGH�
D�EDVLV�IRU�WHUPLQDWLRQ�RI�FRQWUDFW��7KH�ZRUN�VKDOO�LQ�QR�FDVH�EH�KDPSHUHG�RQ�
DFFRXQW�RI�QRQ�SD\PHQW�RI�ELOOV�

G�� 'HGXFWLRQ�WRZDUGV�,QFRPH�7D[�DW�VRXUFH�LV�DSSOLFDEOH�XQGHU�,��7��$FW������ZLOO�
EH�PDGH�IURP�DOO�SD\PHQW�PDGH�WR�FRQWUDFWRU�

H�� 6KRXOG� WKHUH� EH� DQ\�RYHU� SD\PHQW�PDGH� LQ� DGYHUWHQWO\� WR� WKH� FRQWUDFWRU� RQ�
WKLV�FRQWUDFW�RU� LQ�DQ\�RWKHU�FRQWUDFW��+$/&21�VKDOO�KDYH�WKH�ULJKW�WR�UHFRYHU�
VXFK�DPRXQWV� IURP� WKH� FRQWUDFWRU��HLWKHU�E\�GHGXFWLQJ� WKH�DPRXQW� IURP�DQ\�
VXPV�WKDW�PD\�EH�GXH�RU�PD\�EHFRPH�GXH�WR�WKH�FRQWUDFWRUV�E\�WKH�FRPSDQ\�
RQ�DQ\�DFFRXQW�ZKDWVRHYHU� IURP� WKLV� RU� IURP�DQ\�RWKHU�FRQWUDFW�RU� IURP� WKH�
6HFXULW\� 'HSRVLW� PDGH� E\� WKH� FRQWUDFWRU�� +$/&21� VKDOO� DOVR� KDYH� ULJKW� WR�
UHFRYHU� VXFK� DPRXQW� IURP� DQ\� RWKHU� FRQWUDFW� HQWHUHG� E\� FRQWUDFWRU� ZLWK�
+LQGXVWDQ�$HURQDXWLFV�/LPLWHG���&RQWDLQHU�&RUSRUDWLRQ�RI�,QGLD�/WG��DQ\ZKHUH�
LQ�,QGLD

�� 7,0(�/,0,7�)25�68%0,66,21�2)�%,//6

D�� 7KH�FRQWUDFWRU�VKDOO�PDNH�D�FODLP�IRU�WKH�VHUYLFHV�UHQGHUHG�XQGHU�WKLV�FRQWUDFW�
WR�+$/&21�ZLWKLQ�����IRXU�PRQWKV�RI�VXFK�VHUYLFH���,I�KH�GRHV�QRW�SUHIHU�FODLP�
ZLWKLQ� WKH� VDLG� SHULRG�� KH� VKDOO� EH� GHHPHG� WR� KDYH� ZDLYHG� KLV� ULJKW� LQ� WKH�
UHVSHFW� WKHUHRI�DQG�VKDOO� QRW�EH�HQWLWOHG� WR�DQ\�SD\PHQW�RQ�DFFRXQW� WKHUHRI��
1HYHUWKHOHVV��WKH�&(2�+$/&21�RQ�ZULWWHQ�UHTXHVW�FDQ�ZDLYH�RII�WKLV�OLPLWDWLRQ�
DQG�DOORZ�ODWH�VXEPLVVLRQ�RI�ELOOV�LI�WKH�UHDVRQV�IRU�GHOD\�DUH�IRXQG�FRQYLQFLQJ�
DQG�UHDVRQDEOH��

E�� 1R� FODLP� LQ� UHVSHFW� RI� XQGHU� SD\PHQW� WR� WKH� FRQWUDFWRU� VKDOO� EH� FRQVLGHUHG�
YDOLG� RU� HQWHUWDLQHG� XQOHVV� D� FODLP� LQ�ZULWLQJ� LV�PDGH� WKHUHRI�ZLWKLQ� ���� IRXU�
PRQWKV� IURP� WKH� GDWH� RQ� ZKLFK� SD\PHQW� RI� WKH� RULJLQDO� FODLP� WKHUHWR� ZDV�
PDGH�� $Q\� FODLP� IRU� VXFK� XQGHU� SD\PHQW�� QRW� UHFHLYHG�ZLWKLQ� WKH� VWLSXODWHG�
IRXU� PRQWKV� SHULRG�� VKDOO� EH� OLDEOH� WR� EH� VXPPDULO\� UHMHFWHG� E\� +$/&21�
1HYHUWKHOHVV��WKH�&(2�+$/&21�RQ�ZULWWHQ�UHTXHVW�FDQ�ZDLYH�RII�WKLV�OLPLWDWLRQ�
DQG�DOORZ�ODWH�VXEPLVVLRQ�RI�ELOOV�LI�WKH�UHDVRQV�IRU�GHOD\�DUH�IRXQG�FRQYLQFLQJ�
DQG�UHDVRQDEOH�

F�� 1RWZLWKVWDQGLQJ� ZKDW� KDV� EHHQ� ODLG� GRZQ� LQ� WKH� &ODXVH� RQ� 3D\PHQW�� 7KH�
GHFLVLRQ�RI�WKH�&(2�+$/&21�VKDOO�EH�ILQDO�DQG�ELQGLQJ�RQ�WKH�FRQWUDFWRU�
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�� (6&$/$7,21���'(�(6&$/$7,21

'XULQJ� WKH� FRQWUDFW� SHULRG� LQFOXGLQJ� H[WHQGHG� SHULRG� RI� FRQWUDFW�� LI� DQ\�� QR�
FKDQJH�LQ�UDWHV�RQ�DQ\�DFFRXQW�VKDOO�EH�SHUPLWWHG�H[FHSW�IRU�LQFUHDVH�GHFUHDVH�
RI� SULFH� LQ� IXHO� DV� DQG� ZKHQ� GHFODUHG� E\� SXEOLF� VHFWRU� RLO� FRPSDQLHV�� 7KH�
HVFDODWLRQ� VKDOO� EH� SHUPLWWHG� RQO\� LI� WKHUH� LV� DQ� LQFUHDVH� LQ� SULFH� RI� IXHO�
PLQLPXP� E\� ������� 7KH� UDWH� HVFDODWLRQ� ZLOO� EH� FRQVLGHUHG� RQO\� DIWHU� LQLWLDO�
SHULRG�RI�VL[�PRQWKV�DQG�VL[�PRQWKO\�LQWHUYDOV�WKHUHDIWHU�

7KH�UDWH�LQFUHDVH�ZLOO�EH�FRQVLGHUHG�RQO\�RQ�WKH�OXPS�VXP�SULFH�TXRWHG�)RU�WKH�
SXUSRVH�RI�UDWH� LQFUHDVH��FRVW�RI� IXHO�ZLOO�EH�FRQVLGHUHG�HTXLYDOHQW�WR�����RI�
WKH�OXPS�VXP�UDWH�SHU�PRQWK��7KH�SHUFHQWDJH� LQFUHDVH� LQ� OXPS�VXP�UDWH�ZLOO�
EH�GHULYHG�E\�PXOWLSO\LQJ�WKH�SHUFHQWDJH�LQFUHDVH�LQ�IXHO�SULFH�E\�����

)RU�H[DPSOH��LQ�FDVH�LQFUHDVH�LQ�IXHO�SULFH�LV����WKH�DPRXQW�RI�UDWH�UHYLVLRQ�LQ�
OXPS�VXP�UDWH�VKDOO�EH�����RI����L�H��������

,Q� FDVH� RI� DQ\�7D[HV�RU� LQFUHDVH� LQ�*RYHUQPHQW� /HYLHV� HLWKHU�E\� WKH�&HQWUDO�
*RYHUQPHQW� RU� 6WDWH� *RYHUQPHQW�� VXEVHTXHQW� WR� DZDUG� RI� &RQWUDFW�� WKH�
&RQWUDFWRU¶V�UHTXHVW�VXSSRUWHG�E\�GRFXPHQW�ZLOO�EH�FRQVLGHUHG�E\�+$/&21�RQ�
WKH�PHULW�RI�HDFK�FDVH��+RZHYHU��DQ\�7D[�OHYLHG�E\�/RFDO�%RGLHV�ZLOO�EH�ERUQH�
E\�WKH�&RQWUDFWRU��

7KH� UHYLVLRQ�RQ� WKH� EDVLV� RI� DERYH� SULQFLSOH�ZLOO� UHPDLQ� YDOLG� IRU� WKH� RULJLQDO�
SHULRG�RI�FRQWUDFW��DV�SHU�SURYLVLRQV�RI�WHQGHU���,Q�FDVH�+$/&21�PDQDJHPHQW�
GHFLGHV� WR� H[WHQG� WKH� RULJLQDO� FRQWUDFW� SHULRG�� +$/&21� PD\� QHJRWLDWH� WKH�
SULFHV�ZLWK�WKH�FRQWUDFWRU�GHSHQGLQJ�XSRQ�WKH�PDUNHW�VLWXDWLRQ�DW�WKH�WLPH�RI�
H[WHQVLRQ� DQG� WKH� H[WHQVLRQ� ZLOO� EH� JLYHQ� DW� PXWXDOO\� DFFHSWHG� UDWHV���
&RQWUDFWRU�ZLOO�KDYH�WKH�ULJKW�WR�H[LW�IURP�WKH�H[WHQGHG�SHULRG�LI�QR�DJUHHPHQW�
RQ�PXWXDOO\�DFFHSWDEOH�UDWHV�LV�DUULYHG�DW�IRU�WKH�H[WHQGDEOH�SHULRG��,Q�VXFK�DQ�
HYHQW�� WKH� FRQWUDFWRU� ZLOO�� KRZHYHU�� KDYH� WR� ZRUN� DW� WKH� VDPH� UDWHV� WLOO�
ILQDOL]DWLRQ�RI�QHZ�WHQGHU��EH\RQG�WKH�LQLWLDO�FRQWUDFW�SHULRG��WR�HQDEOH�+$/&21�
WR�ILQDOL]H�DOWHUQDWLYH�DUUDQJHPHQWV�

,Q� FDVH� H[WHQVLRQ� LV� DJUHHG� WR�� WKH� VDPH� UDWH� UHYLVLRQ�ZLOO� EH� DSSOLFDEOH� IRU�
H[WHQGHG� SHULRG� ZLWK� EDVH� VKLIWHG� WR� WKH� GDWH� RQ� ZKLFK� H[WHQVLRQ� EHFRPHV�
HIIHFWLYH�

�� 68%/(77,1*��287�6285&,1*�

7KH� FRQWUDFWRU� VKDOO� QRW� VXEOHW�� WUDQVIHU� RU� DVVLJQ� WKH� FRQWUDFW� RU� DQ\� SDUW�
WKHUHRI��ZLWKRXW�WKH�SUHYLRXV�ZULWWHQ�DSSURYDO�RI�+$/&21��

��� ,1'(01,7<�	�/,$%,/,7<

D� 7KH�FRQWUDFWRU�VKDOO�,QGHPQLI\�+$/&21�DQG�EH� OLDEOH�WR�FRPSHQVDWH�+$/&21�
IRU� DOO� GDPDJHV�� ORVVHV� DQG� FODLPV� LQ� UHVSHFW� RI� GDPDJHV� �� LQMXULHV� WR�
FRQWDLQHUV� RU� FDUJR� RU� WR� &XVWRPV� RU� WR� DQ\� RWKHU� SHUVRQ� RU� GDPDJHV� WR�
SURSHUW\�EHORQJLQJ�WR�+$/&21�DQG���RU�WR�DQ\�FDUJR�KHOG�LQ�WUXVW�E\�+$/&21�
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RU�RWKHU�SURSHUW\�EHORQJLQJ�WR�WKH�+$/���&21&25��ZKHWKHU�LQ�KLV�SRVVHVVLRQ�RU�
QRW��WKURXJK�QHJOLJHQFH��PLVFRQGXFW��GHIDXOW�RU�DQ\�RWKHU�DFW�RI�FRPPLVVLRQ�RU�
RPLVVLRQ� RU� WKDW� RI� KLV� DJHQWV�� VHUYDQWV� RU� HPSOR\HHV�� � 6XFK� FRPSHQVDWLRQ�
VKDOO�EH�GHWHUPLQHG�E\�+$/&21�DQG�VKDOO�EH� UHFRYHUHG�IURP�SHQGLQJ�ELOOV�RU�
6HFXULW\�'HSRVLW�RU�%DQN�*XDUDQWHH���)'5�XQGHU�WKLV�RU�DQ\�RWKHU�FRQWUDFW�RI�
WKH�FRQWUDFWRU�ZLWK�+$/&21�&21&25�+$/�IRU�DQ\�RWKHU�SODFH���ORFDWLRQ�

E� +$/&21�ZLOO�QRW�EH�OLDEOH�WR�SD\�DQ\�FRPSHQVDWLRQ�WR�WKH�VWDII���GULYHU�RI�WKH�
FRQWUDFWRU�IRU�WKH�LQMXULHV���GHDWK�ZKLOH�SHUIRUPLQJ�GXW\���,Q�FDVH�+$/&21�LV�WR�
LQFXU�DQ\�OLDELOLW\��WKH�VDPH�ZLOO�EH�UHFRYHUHG�IURP�WKH�FRQWUDFWRU�

��� -2,17�352&('85(�25'(5
7HUPLQDO�0DQDJHU�RI�+$/&21�DQG�FRQWUDFWRU�ZLOO�GUDZ�D�MRLQW�SURFHGXUH�RUGHU�
IRU�LPSOHPHQWDWLRQ�RI�WKLV�FRQWUDFW� LQ�ZKLFK�WKH�V\VWHP�RI�GRFXPHQWDWLRQ�HWF��
ZLOO�EH�GHFLGHG�XSRQ���

��� )RUFH�0DMHXUH�

1RWZLWKVWDQGLQJ� DQ\WKLQJ� LQ� WKLV� DJUHHPHQW� WR� WKH� FRQWUDU\� QHLWKHU� +$/&21�
QRU�WKH�FRQWUDFWRU�VKDOO�EH� OLDEOH�RU�GHHPHG�WR�EH�LQ�GHIDXOW�IRU�DQ\�IDLOXUH�RU�
DQ\�GHOD\�LQ�SHUIRUPDQFH�KHUHXQGHU�� LI�FDXVHG�E\�³IRUFH�PDMHXUH´�ZKLFK�WHUP�
VKDOO� PHDQ� EXW� QRW� EH� OLPLWHG� WR� ILUH�� H[SORVLRQ�� QDWXUDO� FDXVHV� OLNH� IORRG��
HDUWKTXDNH��FLYLO�FRPPRWLRQ��VWULNHV�HSLGHPLF�DQG�RWKHU�DFWV�RI�*RG��DFWLRQ�RI�
HQHPLHV��DFW�RI�DQ\�JRYHUQPHQW�RU�RWKHU�VLPLODU�FDXVHV�EH\RQG�WKH�FRQWURO�RI�
WKH� SDUW\� DIIHFWHG��ZKR� VKDOO� QRWLI\� WKH� RWKHU� SDUW\�ZLWKLQ� D� UHDVRQDEOH� WLPH�
IURP�WKH�EHJLQQLQJ�RI�WKH�RSHUDWLRQ�RI�VDLG�FDXVH�DQG�VKDOO�WKHUHDIWHU�H[HUW�DOO�
GLOLJHQFH�WR�RYHUFRPH�VXFK�FDXVH�RI�GHOD\�DQG�UHVXPH�SHUIRUPDQFH��

��� ,//(*$/�*5$7,),&$7,21��

$Q\�EULEH�FRPPLVVLRQ��JLIW�RU�DGYDQWDJH�WDNHQ�RU�SURPLVHG�WR�EH�WDNHQ�E\�RU�
RQ�EHKDOI�RI�WKH�FRQWUDFWRU�RU�KLV�SDUWQHU�RU�DJHQW�RU�VHUYDQW�RU�DQ\�RQH�RI�KLV�
DXWKRUL]HG� UHSUHVHQWDWLYH� IURP� WKH� XVHUV� RI� WKH� FDUJR� FRPSOH[�� VKDOO� LQ�
DGGLWLRQV�WR�DQ\�FULPLQDO�OLDELOLW\�WKDW�WKH�FRQWUDFWRU�PD\�LQFXU��HQWLWOH�+$/&21�
WR�UHVFLQG�WKLV�FRQWUDFW�DQG�DOO�RWKHU�FRQWUDFWV�ZLWK�KLP��DQG�WR�WDNH�DQ\�RWKHU�
DFWLRQ�DV�PD\�EH�GHHPHG�ILW�E\�+$/&21��

7KH� FRQWUDFWRU� VKDOO� QRW� OHQG� WR� RU� ERUURZ� IURP� RU� HQWHU� LQWR� DQ\�PRQHWDU\�
GHDOLQJV� RU� WUDQVDFWLRQV� HLWKHU� GLUHFWO\� RU� LQGLUHFWO\� ZLWK� DQ\� HPSOR\HHV� RI�
+$/&21�DQG�� LI�KH�VKDOO�GR� VR��+$/&21�VKDOO�EH�HQWLWOHG� IRUWKZLWK� WR� UHVFLQG�
WKH�FRQWUDFW�DQG�DOO�RWKHU�FRQWUDFWV�ZLWK�+$/&21�

��� 352+,%,7,21� $*$,167� 7$.,1*� :25.� )520�
+$/&21�*29(510(17��6(59$176�

1R� SHUVRQ� ZKR� KDG� UHWLUHG� ZLWKLQ� WZR� \HDUV� SULRU� DV� D� *D]HWWHG� 2IILFHU� LQ�
([HFXWLYH�RU�$GPLQLVWUDWLYH�GXWLHV�LQ�DQ\�*RYHUQPHQW�6HUYLFH�RU�+$/&21�VKDOO�
EH� D� FRQWUDFWRU�� 7KH� &RQWUDFWRU� VKDOO� XQGHU� QR� FLUFXPVWDQFHV� HPSOR\� DQ\�
SHUVRQ� LQ� WKH� HPSOR\PHQW� RI� +$/&21� IRU� WKH� SXUSRVH� RI� FDUU\LQJ� RQ� WKLV�
FRQWUDFW�DQG�IXUWKHU�VKDOO�QRW�HPSOR\�DQ\�SHUVRQ�SUHYLRXVO\�LQ�WKH�HPSOR\PHQW�
RI�WKH�*RYHUQPHQW�RU�+$/&21�ZLWKRXW�H[SUHVV�VDQFWLRQ�LQ�ZULWLQJ�RI�+$/&21��
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7KH� FRQWUDFW� LV� OLDEOH� IRU� FDQFHOODWLRQ� LI� WKH� FRQWUDFWRU� KLPVHOI� RU� DQ\� RI� KLV�
HPSOR\HH� LV� IRXQG� WR� EH� D� SHUVRQ� WR� ZKRP� WKLV� DSSOLHV� DQG� ZKR� KDG� QRW�
REWDLQHG�QHFHVVDU\�SHUPLVVLRQ�RI�+$/&21�

��� $5%,75$7,21
D� ([FHSW�ZKHUH�RWKHUZLVH�SURYLGHG�IRU�LQ�WKH�FRQWUDFW��DOO�TXHVWLRQV�DQG�GLVSXWHV�

UHODWLQJ� WR� WKH� PHDQLQJ� RI� WKH� ZRUGV�� WHUPV�� VSHFLILFDWLRQV�� RSHUDWLRQV�� DQG�
LQVWUXFWLRQV��PHQWLRQHG�LQ�WKLV�FRQWUDFW�DQG�DV�WR�WKH�TXDOLW\�RI�ZRUNPDQVKLS�RU�
SHUIRUPDQFH�� DQ\�RWKHU� TXHVWLRQ�� FODLP�� ULJKW��PDWWHU� RU� WKLQJ�ZKDWVRHYHU� LQ�
DQ\� ZD\� DULVLQJ� RXW� RI� RU� UHODWLQJ� WR� WKH� FRQWUDFW�� VSHFLILFDWLRQV�� RSHUDWLQJ�
LQVWUXFWLRQV�� RUGHUV� RU� WKHVH� FRQGLWLRQV�� RU� RWKHUZLVH� FRQFHUQLQJ� WKH�
RSHUDWLRQV��WKH�H[HFXWLRQ�RU�IDLOXUH�WR�H[HFXWH�WKH�VDPH�ZKHWKHU�DULVLQJ�GXULQJ�
WKH�SURJUHVV�RI�WKH�ZRUN�RU�DIWHU�WKH�FRPSOHWLRQ�RU�DEDQGRQPHQW�WKHUHRI��VKDOO�
EH�UHIHUUHG�WR�D�VROH�DUELWUDWRU�WR�EH�DSSRLQWHG�E\�WKH�&(2�RI�+$/&21��7KHUH�
ZLOO� EH� QR� REMHFWLRQ� LI� WKH� DUELWUDWRU� VR� DSSRLQWHG� LV� DQ� HPSOR\HH� RI�
+$/�&21&25�+$/&21��

E� ,I� WKH� $UELWUDWRU�� WR� ZKRP� WKH�PDWWHU� LV� RULJLQDOO\� UHIHUUHG�� LV� WUDQVIHUUHG� RU�
YDFDWHV� KLV� RIILFH� RU� LV� XQDEOH� WR� DFW� IRU� DQ\� UHDVRQ�� WKH� &(2� +$/&21�� DV�
DIRUHVDLG�DW� WKH� WLPH�RI� VXFK� WUDQVIHU��RU�YDFDWLRQ�RI� WKH�RIILFH�RU� LQDELOLW\� WR�
DFW�� VKDOO� DSSRLQW� DQRWKHU� SHUVRQ� WR� DFW� DV� $UELWUDWRU� LQ� DFFRUGDQFH�ZLWK� WKH�
WHUPV� RI� WKH� FRQWUDFW�� � 6XFK� SHUVRQ� VKDOO� EH� HQWLWOHG� WR� SURFHHG� ZLWK� WKH�
UHIHUHQFH� IURP� WKH� VWDJH��DW�ZKLFK� LW�ZDV� OHIW�E\�KLV�SUHGHFHVVRU�� 6XEMHFW� DV�
DIRUHVDLG�� WKH� SURYLVLRQV� RI� WKH� $UELWUDWLRQ� DQG� &RQFLOLDWLRQ� $FW� ������ RU� DQ\�
VWDWXWRU\� PRGLILFDWLRQ� RU� UH�HQDFWPHQW� WKHUHRI�� DQG� WKH� UXOHV� PDGH� WKHUH�
XQGHU��DQG�IRU�WKH�WLPH�EHLQJ�LQ�IRUFH�VKDOO�DSSO\�WR�WKH�DUELWUDWLRQ�SURFHHGLQJ�
XQGHU�WKLV�FODXVH�

F� ,W�LV�D�WHUP�RI�WKH�FRQWUDFW�WKDW�WKH�SDUW\� LQYRNLQJ�DUELWUDWLRQ�VKDOO�VSHFLI\�WKH�
GLVSXWHV� WR� EH� UHIHUUHG� WR� DUELWUDWLRQ� XQGHU� WKLV� FODXVH� WRJHWKHU� ZLWK� WKH�
DPRXQW� RU� DPRXQWV� FODLPHG� LQ� UHVSHFW� RI� HDFK� GLVSXWH�� �7KH�$UELWUDWRU�PD\��
ZLWK� FRQVHQW� RI� WKH� SDUWLHV�� IL[� DQG�RU HQODUJH� WKH� WLPH� IRU� PDNLQJ� DQG�
SXEOLVKLQJ�WKH�DZDUG�DV�VLWXDWLRQ�ZDUUDQWV�

G� �7KH�ZRUN�XQGHU�WKH�FRQWUDFW�VKDOO��LI�UHDVRQDEO\�SRVVLEOH��FRQWLQXH�GXULQJ�WKH�
DUELWUDWLRQ�SURFHHGLQJV�DQG�QR�SD\PHQW�GXH�RU�SD\DEOH�WR�RU�E\�WKH�FRQWUDFWRU�
VKDOO�EH�ZLWKKHOG�RQ�DFFRXQW�RI�VXFK�SURFHHGLQJV�

H� 7KH�$UELWUDWRU�VKDOO�EH�GHHPHG�WR�KDYH�HQWHUHG�RQ�WKH�UHIHUHQFH�RQ�WKH�GDWH�
RQ�ZKLFK�KH�LVVXHV�QRWLFHV�WR�ERWK�WKH�SDUWLHV�IL[LQJ�WKH�GDWH�RI�WKH�ILUVW�
KHDULQJ�

I� 7KH�$UELWUDWRU�VKDOO�KDYH�SRZHU�WR�FDOO�IRU�VXFK�HYLGHQFH�E\�ZD\�RI�DIILGDYLWV�RU�
RWKHUZLVH�DV�WKH�$UELWUDWRU�VKDOO�WKLQN�SURSHU�DQG�LW�VKDOO�EH�WKH�GXW\�RI�WKH�
SDUWLHV�KHUHWR�WR�GR�RU�FDXVH�WR�EH�GRQH�DOO�VXFK�WKLQJV�DV�PD\�EH�QHFHVVDU\�WR�
HQDEOH�WKH�$UELWUDWRU�WR�PDNH�WKH�DZDUG�ZLWKRXW�DQ\�GHOD\�

J� 7KH�$UELWUDWRU�VKDOO�JLYH�D�VHSDUDWH�DZDUG�LQ�UHVSHFW�RI�HDFK�GLVSXWH�RU�
GLIIHUHQFH�UHIHUUHG�WR�KLP�

K� 7KH�YHQXH�RI�DUELWUDWLRQ�VKDOO�EH�VXFK�SODFH�DV�PD\�EH�IL[HG�E\�WKH�$UELWUDWRU�LQ�
KLV�VROH�GLVFUHWLRQ�
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L� 7KH�DZDUG�RI�WKH�$UELWUDWRU�VKDOO�EH�ILQDO��FRQFOXVLYH�DQG�ELQGLQJ�RQ�DOO�SDUWLHV�
WR�WKH�FRQWUDFW�

M� 1RWZLWKVWDQGLQJ� DQ\WKLQJ� FRQWDLQHG� HOVHZKHUH� LQ� WKLV� &RQWUDFW�� WKH�&RXUWV� DW�
3LPSDOJDRQ��'LVW�1DVKLN��0DKDUDVKWUD��,QGLD�DORQH�VKDOO�KDYH�MXULVGLFWLRQ�WR�WU\�
DQG�GHDO�ZLWK�DQ\�PDWWHU�RU�GLVSXWH�ZKDWVRHYHU�DULVLQJ�RXW�RI�WKLV�&RQWUDFW

��� '($7+�2)�7+(�&2175$&725
1R� DOWHUDWLRQ� E\� GHDWK�� UHVLJQDWLRQ�� DGGLWLRQ� RU� RWKHUZLVH� IRU� RU� WR� WKH�
FRQWUDFWRU� RU� WKH� SDUWQHUV� FRQVWLWXWLQJ� WKH� FRQWUDFWRU¶V� ILUP� VKDOO� YLWLDWH� RU�
DIIHFW�WKLV�FRQWUDFW�EXW�WKH�FRQWUDFWRU¶V�KHLU�RU�KHLUV�RU�SDUWQHUV�RI�WKH�ILUP�IRU�
WKH� WLPH� EHLQJ� VKDOO� EH� DEVROXWHO\� ERXQG� E\� WKH� WHUPV� KHUHRI� LQ� WKH� VDPH�
PDQQHU�DV�LI�KH�WKH\�KDG�EHHQ�WKH�VROH�RU�RULJLQDO�SDUW\�SDUWLHV�KHUHWR�

��� 127,&(�(7&�
� 6DYH�DV�RWKHUZLVH�SURYLGHG��DOO�QRWLFHV�LVVXHG�DQG�DFWLRQ�WR�EH�WDNHQ�IRU�DQG�RQ�

EHKDOI� RI� WKH� +$/&21�� VKDOO� EH� LVVXHG� RU� WDNHQ� RQ� LWV� EHKDOI� E\� WKH� &(2� RU�
RIILFLDO��LQ�FKDUJH�RI�+$/&21��7KH�FRQWUDFWRU�VKDOO�IXUQLVK�WR�&(2�+$/&21��WKH�
QDPH�V���GHVLJQDWLRQ�V��DQG�DGGUHVV�V��RI�KLV�DXWKRUL]HG�UHSUHVHQWDWLYH�DQG�DOO�
FRPSODLQWV�� QRWLFHV� FRPPXQLFDWLRQ� DQG� UHIHUHQFHV� VKDOO� EH� GHHPHG� WR� KDYH�
EHHQ� GXO\� VHUYHG� WR� WKH� &RQWUDFWRU� LI� GHOLYHUHG� WR� KLP� RU� KLV� DXWKRUL]HG�
UHSUHVHQWDWLYH�RU�OHIW�DW�RU�SRVWHG�DW�WKH�DGGUHVV�VR�JLYHQ�

��� ,17(535(7$7,21�2)�7+(�&/$86(
'RXEWV�� LI� DQ\�� DERXW� WKH� LQWHUSUHWDWLRQ� RI� DQ\� RI� WKH� FODXVHV� LQ� WKLV� WHQGHU��
PHDQLQJ�RI�ZRUGV��WHUPV��VSHFLILFDWLRQV��RSHUDWLRQV�RU�LQVWUXFWLRQV��RU�DV�WR�WKH�
TXDOLW\�RI�ZRUNPDQVKLS�RU�SHUIRUPDQFH�VKDOO�EH�UHIHUUHG�WR�WKH�&(2�+$/&21��
ZKRVH� GHFLVLRQ� LQ� WKH� PDWWHU� VKDOO� EH� ILQDO�� � 6LPLODUO\� DQ\� GLIILFXOW\� LQ�
LPSOHPHQWLQJ�WKH�FRQWUDFW�FDQ�EH�UHVROYHG�E\�UHIHUULQJ�WKH�PDWWHU�WR WKH�&(2�

��� -85,67,&7,21

1RWZLWKVWDQGLQJ�DQ\WKLQJ�FRQWDLQHG�HOVHZKHUH� LQ� WKLV�&RQWUDFW�� WKH�&RXUWV� DW�
3LPSDOJDRQ��'LVW�1DVKLN��0DKDUDVKWUD��,QGLD�DORQH�VKDOO�KDYH�MXULVGLFWLRQ�WR�WU\�
DQG�GHDO�ZLWK�DQ\�PDWWHU�RU�GLVSXWH�ZKDWVRHYHU�DULVLQJ�RXW�RI�WKLV�&RQWUDFW��

��� (;3(16(6�21�$&&2817�2)�)8(/�5(3$,5�0$,17(1$1&(�(7&���

$OO�H[SHQVHV�RQ�DFFRXQW�RI�IXHO��RLO��UHSDLU�DQG�PDLQWHQDQFH�RI�YHKLFOHV�SURYLGH�
XQGHU�WKH�FRQWUDFW�VKDOO�EH�ERUQH�E\�WKH�&RQWUDFWRU�RQO\��+$/&21�VKDOO�QRW�EH�
OLDEOH�WR�PHHW�DQ\�VXFK�H[SHQVHV��

��� 5287(�3(50,76�)25�9(+,&/(6���
7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH� IRU�REWDLQLQJ�QHFHVVDU\�URXWH�SHUPLW�IURP�
WKH�5HJLRQDO�7UDQVSRUW�2IILFHU��1DVLN��ZKHQHYHU�UHTXLUHG��

��� 2%/,*$7,21�81'(5�02725�9(+,&/(6�$&7���������
$OO� WKH� REOLJDWLRQ� XQGHU� WKH�PRWRU� YHKLFOHV� DFW�� ����� DPHQGHG� IURP� WLPH� WR�
WLPH�VKDOO�EH�FRPSOLHG�E\�WKH�&RQWUDFWRU��
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��� $&&,'(17�%5($'2:1�2)�9(+,&/(6�

>D@� ,Q� FDVH� RI� DFFLGHQWV�EUHDNGRZQV� HQ�URXWH�� WKH� GULYHU� VKRXOG� LPPHGLDWHO\�
LQIRUP� RYHU� WHOHSKRQH� DERXW� WKH� LQFLGHQW� WR� +$/&21� DQG� WKH� &RQWUDFWRU� IRU�
PDNLQJ�LPPHGLDWH�DOWHUQDWH�DUUDQJHPHQWV�WR�WUDQVSRUW�WKH�XVHU��

>E@�$Q\�0LVKDS�L�H��DFFLGHQW��ILUH�RU�DQ\�VXFK�LQFLGHQW��LI�RFFXUV�HQ�URXWH��VKDOO�
EH�WKH�VROH�UHVSRQVLELOLW\�RI�WKH�&RQWUDFWRU�DQG�KH�VKDOO�EH�UHVSRQVLEOH�WR�PDNH�
DOWHUQDWH� DUUDQJHPHQW� DW� KLV� FRVW� WR� FRQYH\� WKH� XVHU� WR� WKH� GHVWLQDWLRQ�� +H�
VKDOO� OLDLVH� ZLWK� 7UDIILF� 3ROLFH�� 572� $XWKRULWLHV� DV� ZHOO� DV� &RXUW� SURFHHGLQJV�
LQFOXGLQJ� 0�9�� $FW� FODLPV� WR� FRPSOHWH� DOO� IRUPDOLWLHV�� +$/&21� VKRXOG� QRW� EH�
PDGH�WR�EHDU�DQ\�([SHQVHV�LQ�WKLV�UHJDUG���

)RU�+$/&21

&KLHI�([HFXWLYH�2IILFHU
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$11(;85(±,�
6&+('8/(�2)�5$7(6��35,&(�%,'�

%LGGHUV� VKDOO� GXO\� ILOO� XS� WKH� IRUPDW� VSHFLILHG� EHORZ�� DQG� VKDOO� VHDO� DQG� PDUN� WKH�
)LQDQFLDO�%LG�)RUP��DV�VSHFLILHG�LQ�6HFWLRQ�,�RI�WKH�WHQGHU�GRFXPHQW��%LGGHU�ZLWK�WKH�
ORZHVW�UDWH�LQ�WKH�ILQDQFLDO�ELG�VKDOO�EH�WKH�6XFFHVVIXO�%LGGHU�

6U�
1R

7\SH�RI�
YHKLFOH�

'HWDLOV /XPS�VXP�
PRQWKO\�5DWH�
SHU�YHKLFOH�
��,Q�
5V��

5DWH�IRU�([WUD�
.PV�EH\RQG������
.P�3HU�NP���,Q�
5V��

5DWH�IRU�([WUD�
KUV�EH\RQG����
KUV�GD\��3HU�KU��
�,Q�5V��

� +DWFKEDFN
�(�J�7$7$�
,1',&$��(WF�
��0IJ�<HDU�
�����RU�
ODWHU��

���KUV�SHU�GD\�
DQG������NPV�
SHU�PRQWK��

,Q�
)LJXUHV

,Q�
:RUGV

� 6HGDQ
(�J��,1',*2�
��(7,26���
9(5,72��(WF�
��0IJ�<HDU�
�����RU�
ODWHU�

���KUV�SHU�GD\�
DQG������NPV�
SHU�PRQWK

,Q�
)LJXUHV

,Q�
:RUGV

�� 7KH� ELGGHU�PXVW� TXRWH� WKH� UDWH� SHU� YHKLFOH� LQFOXVLYH� RI� DOO� VWDWXWRU\� OHYLHV�� 3)��
&RQWUDFWRU¶V�PDUJLQ��HWF��KRZHYHU�*67�ZLOO�EH�SDLG�([WUD�DW�DSSOLFDEOH�UDWH

�� 7KH�ELGGHUV�PXVW�QRWH�WKDW�WKHUH�ZLOO�EH�QR�UHYLVLRQ�LQ�WKH�UDWH�GXULQJ�WKH�FRQWUDFW�
SHULRG�H[FHSW�DV�PHQWLRQHG�LQ�6HFWLRQ�,,,��

�� ,Q� FDVH�RI�GLVFUHSDQF\� LQ� WKH� UDWHV� TXRWHG� LQ�ZRUGV� DQG� ILJXUHV�� WKRVH� LQ�ZRUGV�
VKDOO�SUHYDLO��

�� ,Q�FDVH�RI�DQ\�FRUUHFWLRQ��NLQGO\�LQLWLDO�DW�WKH�SODFH�FRUUHFWLRQ�LV�PDGH��

�� ,�ZH�KHUHE\�GHFODUH� WKDW� ,�ZH�KDYH� UHDG�DQG�XQGHUVWRRG�DQG�DJUHH� WR�DELGH�E\�
DQG� IXOILOO� WKH� 7HUPV� DQG� &RQGLWLRQV� LQFOXGLQJ� *HQHUDO� FRQGLWLRQV� RI� &RQWUDFW��
ZKLFK�VKDOO�EH�GHHPHG�WR�IRUP�DQ�LQWHJUDO�SDUW�RI�WKLV�RIIHU�

)RU�%LGGHU�
1DPH�RI�6LJQDWRU\� �BBBBBBBBBBBBBBBBBBBBBB

'HVLJQDWLRQ� � �BBBBBBBBBBBBBBBBBBBBBB

6LJQ�	�6WDPS� � �BBBBBBBBBBBBBBBBBBBBBB
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$11(;85(�,,�
63(&,0(1�2)�$*5((0(17

�72�%(�(;(&87('�21�%21'�3$3(5�2)�583((6�21(�+81'5('�
+$/&21

�$�-RLQW�:RUNLQJ�*URXS�RI�+$/�	�&21&25�

$*5((0(17� )25� $&7,1*� $6� &2175$&725� )25� 3529,',1*� +$7&+%$&.� 	� 6('$1� &$5� 21�
0217+/<�+,5,1*�%$6,6�$7�+$/&21�&$5*2�&203/(;�-$125,��1$6+,.���

&RQWUDFW�$JUHHPHQW�1R�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�'DWHGBBBBBBBBBBBB

7KLV� DJUHHPHQW� PDGH� WKLV� BBBBBBBBB'D\� RI� BBBBBBBBBBBBBBBB� 7ZR� 7KRXVDQG� DQG� 6HYHQWHHQ�
EHWZHHQ�WKH�+$/&21��$�-RLQW�:RUNLQJ�*URXS�RI�+LQGXVWDQ�$HURQDXWLFV�/WG�	�&RQWDLQHU�&RUSRUDWLRQ�RI�
,QGLD� /WG��� $LU� 	� 6HD� &DUJR� &RPSOH[�� 9LOO� -DQRUL�� 7DO�� 'LQGRUL�� 'LVW� 1DVKLN�� 0DKDUDVKWUD� ±� ���� �����
UHSUHVHQWHG�KHUHLQ�E\� WKH�&KLHI�([HFXWLYH�2IILFHU� �KHUHLQDIWHU� FDOOHG�+$/&21��RI� WKH�21(�3$57�DQG�
WKH� BBBBBBBBBBBBBBBBBBBBBBBBBB� UHSUHVHQWHG� KHUHLQ� E\� WKH� BBBBBBBBBBBBBBBBBBBBBBB�
�KHUHLQDIWHU� FDOOHG� WKH� FRQWUDFWRU� ZKLFK� H[SUHVVLRQ� VKDOO� EH� GHHPHG� WR� LQFOXGH� KLV�WKHLU� UHVSHFWLYH�
+HLUV��([HFXWRUV��$GPLQLVWUDWRUV��/HJDO�5HSUHVHQWDWLYH��6XFFHVVRUV�DQG�$VVLJQHHV��RI�WKH�27+(5�3$57�
IRU�WKH�SXUSRVH�RI�SHUIRUPLQJ�WKH�ZRUN�RI�>«««««««««@�DW�+$/&21�$LU�	�6HD�&DUJR�&RPSOH[��9LOO��
-DQRUL��7DO��'LQGRUL��1DVKLN��0DKDUDVKWUD�±���������DW� WKH� UDWHV�DQG�XQGHU� WKH�WHUPV�DQG�FRQGLWLRQV�
VSHFLILHG�LQ�WKH�WHQGHU�GRFXPHQW�DQG�LWV�DQQH[XUH�

:KHUHDV�WKH�FRQWUDFWRU�KDV�DJUHHG�ZLWK�+$/&21�WR�SHUIRUP�DOO�WKH�RSHUDWLRQV�VHW�IRUWK�LQ�WKH�WHQGHU�
GRFXPHQW� DQG� LWV� DQQH[XUH��ZKLFK� VKDOO� EH� WUHDWHG� DV� DQ� LQWHJUDO� SDUW� RI� WKLV� DJUHHPHQW�� XSRQ� WKH�
WHUPV�DQG�FRQGLWLRQV�JRYHUQLQJ�FRQWUDFW�DQQH[HG�

,Q� FRQVLGHUDWLRQ� RI� WKH�SD\PHQW� WR�EH�PDGH�E\�+$/&21�� WKH�FRQWUDFWRU� VKDOO� GXO\�SHUIRUP� WKH�VDLG�
RSHUDWLRQV� LQ� WKH�VDLG� WHQGHU�GRFXPHQWV�DQG� LWV�DQQH[XUH� VHW� IRUWK�DQG�VKDOO�H[HFXWH� WKH� VDPH�ZLWK�
JUHDW�SURPSWQHVV��FDUH�DQG�GLOLJHQFH�LQ�D�ZRUNPDQ�OLNH�PDQQHU�WR�WKH�VDWLVIDFWLRQ�RI�+$/&21�DQG�ZLOO�
FDUU\�RXW�WKH�ZRUN�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�FRQWUDFW�ZLWK�HIIHFW�IURP�>««««���
GD\� RI� «««������� XS� WR�««««��� GD\� RI�«««�� ��BB@� DQG�ZLOO� REVHUYH�� IXOILOO� DQG� KRQRUV� DOO� WKH�
FRQGLWLRQV� KHUHLQ�PHQWLRQHG� �ZKLFK� VKDOO� EH� GHHPHG� DQG� WDNHQ� WR�EH� SDUW� RI� WKLV� FRQWUDFW� DV� LI� WKH�
VDPH�KDG�EHHQ�IXOO\�VHW�IRUWK�WKHUHLQ��DQG�+$/&21�KHUHE\�DJUHHV�WKDW�LI�WKH�FRQWUDFWRU�REVHUYHV�DQG�
KRQRUV� WKH� VDLG� WHUPV� DQG� FRQGLWLRQV� RI� WKH� FRQWUDFW�� +$/&21�ZLOO� SD\� RU� FDXVH� WR� EH� SDLG� WR� WKH�
FRQWUDFWRU�IRU�WKH�RSHUDWLRQV��RQ�WKH�FRPSOHWLRQ�WKHUHRI��WKH�DPRXQW�GXH�LQ�UHVSHFW�WKHUHRI�DW�WKH�UDWHV�
VSHFLILHG�LQ�WKH�VFKHGXOH�KHUHWR�DQQH[HG�

7KH�FRVW�RI�VWDPS�SDSHU�RQ�WKLV�DFFRXQW�VKDOO�EH�ERUQH�E\�+$/&21�

,Q�ZLWQHVV�ZKHUHRI�WKH�VDLG�SDUWLHV�KDYH�KHUHXQWR�VHW�WKHLU�KDQGV�WKH�GD\�DQG�\HDU�ILUVW�DERYH�ZULWWHQ

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� ����������BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
)RU�DQG�RQ�%HKDOI�RI�&RQWUDFWRU� � �� � )25�$1'�21�%(+$/)�2)�+$/&21

3URSULHWRU�'LUHFWRU�«� � � � � &KLHI�([HFXWLYH�2IILFHU�

:,71(66� � � � � ��� :,71(66

��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� ���BBBBBBBBBBBBBBBBBBBBBBBBBBBB����
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB���BBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

6&+('8/(� '(7$,/,1*� 7+(� 7(506� 2)� :25.� :,7+� 5$7(6� 7+(5(2)� $1'� 7+(� &21',7,216� 2)�
&2175$&7�$5(�$11(;('�
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$QQH[XUH�,,,
63(&,0(1�2)�%$1.�*8$5$17((

��� ,Q�FRQVLGHUDWLRQ�RI�+$/&21��DFWLQJ�WKURXJK�WKH�&KLHI�([HFXWLYH�2IILFHU��KDYLQJ�
LWV� RIILFH� DW� $LU� 	� 6HD� &DUJR� &RPSOH[�� 9LOO� -DQRUL�� 7DO� 'LQGRUL�� 'LVW� 1DVKLN��
0DKDUDVKWUD�� ���� ����� KDYLQJ� DJUHHG� WR� SHUPLW� >0�V�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB@� �KHUHLQDIWHU� FDOOHG� WKH�
VDLG�&RQWUDFWRU��WR�SURYLGH�+DWFKEDFN�	�6HGDQ�&DU�RQ�0RQWKO\�+LULQJ�%DVLV�$W�
+$/&21��1DVKLN���RQ�LWV�EHKDOI�RQ�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�DJUHHPHQW�
GDWHG� >«««�@�� PDGH� EHWZHHQ� >«««««««««� DQG� ««««««««��@� RQ�
SURGXFWLRQ�RI�D�%DQN�*XDUDQWHH�IRU�>«««««««��@��:H�>1DPH�RI�%DQN@�%DQN�
SURPLVH�WR�SD\�WR�+$/&21��DQ�DPRXQW�QRW�H[FHHGLQJ�>5V«««««««««««���
RQO\@�DJDLQVW�DQ\� ORVV�RU�GDPDJHV�FDXVHG�WR�RU�VXIIHUHG�E\�WKH�FRQWDLQHUV�RU�
FDUJR� WKHUHLQ� RU� WKH� +$/&21�� E\� UHDVRQ� RI� DQ\� IDLOXUH� RI� WKH� FRQWUDFWRU� WR�
SURYLGH�+DWFKEDFN�	�6HGDQ�&DU�RQ�0RQWKO\�+LULQJ�%DVLV�VDIHO\�LQ�FRQWUDYHQWLRQ�
RI�WKH�WHUPV�DQG�FRQGLWLRQV�LQ�WKH�VDLG�DJUHHPHQW�

��� :H� >1DPH�RI� %DQN@� %DQN�� GR� KHUHE\� DJUHH� WR� EH� WKH� SULPDU\� REOLJDWRU� DQG�
XQGHUWDNH�DQG�SURPLVH�WR�SD\�WKH�DPRXQW�GXH�RU�SD\DEOH�XQGHU�WKLV�JXDUDQWHH�
ZLWKRXW� DQ\� GHPXU�� PHUHO\� RQ� D� GHPDQG� IURP� WKH� &KLHI� ([HFXWLYH� 2IILFHU�
+$/&21�� VWDWLQJ� WKDW� WKH� DPRXQW� FODLPHG� LV� GXH� E\�ZD\� RI� ORVV� RU� GDPDJH�
FDXVHG� WR�RU�ZRXOG�EH� FDXVHG�RU�VXIIHUHG�E\� WKH�+$/&21��E\� UHDVRQ� RI�DQ\�
IDLOXUH�RI� WKH� VDLG� FRQWUDFWRU� WR�SHUIRUP� WKH� VDLG�RSHUDWLRQV�VDIHO\��$Q\� VXFK�
GHPDQG�PDGH�RQ�WKH�%DQN�VKDOO�EH�FRQFOXVLYH�DV�UHJDUGV�WKH�DPRXQW�GXH�DQG�
SD\DEOH�XQGHU�WKLV�JXDUDQWHH���+RZHYHU��RXU�OLDELOLW\�XQGHU�WKLV�JXDUDQWHH�VKDOO�
EH�UHVWULFWHG�WR�DQ�DPRXQW�QRW�H[FHHGLQJ�>5V«««««««��@��

��� :H�>�1DPH�RI�%DQN@�%DQN��IXUWKHU�DJUHH�WKDW�WKH�JXDUDQWHH�KHUHLQ�FRQWDLQHG�
VKDOO� EH� WDNHQ� IRU� WKH� SHUIRUPDQFH� RI� WKH� VDLG� DJUHHPHQW� DQG� WKDW� LW� VKDOO�
FRQWLQXH�WR�EH�HQIRUFHDEOH�WLOO�DOO�GXHV�RI�WKH�+$/&21��XQGHU�RU�E\�YLUWXH�RI�WKH�
VDLG� DJUHHPHQW� KDYH� EHHQ� IXOO\� SDLG� DQG� LWV� FODLP� VDWLVILHG� RU� GLVFKDUJHG� RU�
JXDUDQWHHG��XQOHVV�D�GHPDQG�RU�FODLP�XQGHU�WKLV�DJUHHPHQW�LV�PDGH�RQ�XV�LQ�
ZULWLQJ�RQ�RU�EHIRUH�IRXU�PRQWKV�DIWHU�WKH�GDWH�RI�FRPSOHWLRQ�RI�WKH�FRQWUDFW��
ZH�VKDOO�EH�GLVFKDUJHG�IURP�DOO�OLDELOLW\�XQGHU�WKLV�JXDUDQWHH�WKHUHDIWHU�

��� 1RWZLWKVWDQGLQJ�DQ\WKLQJ� WR� WKH� FRQWUDU\� FRQWDLQHG� KHUHLQ� WKH� OLDELOLW\� RI� WKH�
%DQN�XQGHU�WKLV�JXDUDQWHH�ZLOO�UHPDLQ�LQ�IRUFH�DQG�HIIHFW�XQWLO�VXFK�WLPH�DV�WKLV�
JXDUDQWHH� LV�GLVFKDUJHG�LQ�ZULWLQJ�E\�WKH�+$/&21��RU�XQWLO� WKH�HQG�RI��3HULRG�
WR� EH� VSHFLILHG� DV� SHU� FRQWUDFW� FRQGLWLRQ�� LQFOXGLQJ� H[WHQVLRQ� SHULRG� DQG�
REOLJDWRU\� SHULRG�� LI� DQ\�� DQG� QR� FODLP� VKDOO� EH� YDOLG� XQGHU� WKLV� JXDUDQWHH�
XQOHVV�QRWLFH� LQ�ZULWLQJ� WKHUHRI�� LV�JLYHQ�E\� WKH�+$/&21��ZLWKLQ� IRXU�PRQWKV�
IURP�WKH�GDWH�RI�DIRUHVDLG�DJUHHPHQW�
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��� 3URYLGHG�WKDW�ZH�>1DPH�RI�%DQN@�%DQN�XQFRQGLWLRQDOO\�XQGHUWDNH�WR�UHQHZ�WKLV�
JXDUDQWHH� RU� WR� H[WHQG� WKH� SHULRG� RI� JXDUDQWHH� IURP� \HDU� WR� \HDU� ZLWKLQ� ��
�WKUHH��PRQWKV�EHIRUH�WKH�H[SLU\�RI�WKH�SHULRG�RU�WKH�H[WHQGHG�SHULRG�RI�WKH�
JXDUDQWHH�DV�WKH�FDVH�PD\�EH�RQ�EHLQJ�FDOOHG�XSRQ�WR�GR�VR�E\�+$/&21��,I�WKH�
JXDUDQWHH� LV� QRW� UHQHZHG� RU� WKH� SHULRG� H[WHQGHG� RQ� GHPDQG�� ZH� >1DPH� RI�
%DQN@�%DQN�VKDOO�SD\�WKH�+$/&21�WKH�IXOO�DPRXQW�RI�WKH�JXDUDQWHH�RQ�GHPDQG�
DQG�ZLWKRXW�GHPXU�

��� :H�>1DPH�RI�%DQN@�%DQN��IXUWKHU�DJUHH�ZLWK�WKH�+$/&21��WKDW�+$/&21��VKDOO�
KDYH� WKH� IXOOHVW� OLEHUW\� ZLWKRXW� RXU� FRQVHQW� DQG� ZLWKRXW� DIIHFWLQJ� LQ� DQ\�
PDQQHU�RXW�RI�REOLJDWLRQV�KHUHXQGHU�WR�YDU\�DQ\�RI�WKH�WHUPV�DQG�FRQGLWLRQV�RI�
WKH�VDLG� >1DPH�RI� WHQGHU@� FRQWUDFW� IURP� WLPH� WR� WLPH�RU� WR�SRVWSRQH� IRU�DQ\�
WLPH� RU� IURP� WLPH� WR� WLPH� DQ\� RI� WKH� SRZHUV� H[HUFLVDEOH� E\� WKH� +$/&21��
DJDLQVW� WKH� VDLG� FRQWUDFWRU� DQG� WR� IRUHEHDU� RU� HQIRUFH� DQ\� RI� WKH� WHUPV� DQG�
FRQGLWLRQV�RI�WKH�VDLG�DJUHHPHQW�DQG�ZH�VKDOO�QRW�EH�UHOLHYHG�IURP�RXU�OLDELOLW\�
E\� UHDVRQ� RI� DQ\� VXFK� YDULDWLRQ� RU� H[WHQVLRQ� EHLQJ� JUDQWHG� WR� WKH� VDLG�
FRQWUDFWRU�RU�IRU�DQ\�EHDUDQFH��DFW�RU�FRPPLVVLRQ�RQ�WKH�SDUW�RI�WKH�+$/&21��
RU� DQ\� LQGXOJHQFH� E\� WKH� PDWWHU� RU� WKLQJ� ZKDWVRHYHU� ZKLFK� XQGHU� WKH� ODZ�
UHODWLQJ� WR� VXUHWLHV� EXW� IRU� WKH� VDLG� UHVHUYDWLRQ� ZRXOG� UHOLHYH� XV� IURP� WKH�
OLDELOLW\�

��� 7KLV� JXDUDQWHH�ZLOO� QRW� EH� UHYRNHG� E\� DQ\� FKDQJH� LQ� WKH� FRQVWLWXWLRQ� RI� WKH�
%DQN�RU�RI�WKH�VXUHW\�

��� :H�>1DPH�RI�%DQN@�%DQN�ODVWO\�XQGHUWDNH�QRW�WR�UHYRNH�WKLV�JXDUDQWHH�GXULQJ�
WKLV�FXUUHQF\�H[FHSW�ZLWK�WKH�SUHYLRXV�FRQVHQW�RI�WKH�+$/&21��LQ�ZULWLQJ�

��� 8QOHVV�D�VXLW�RU�DFWLRQ�WR�HQIRUFH�D�FODLP�XQGHU�WKH�JXDUDQWHH�LV�ILOHG�ZLWKLQ�WKH�
SHULRG� VSHFLILHG� LQ� WKLV� EHKDOI� LQ� WKH� JXDUDQWHH�� WKH� ULJKW� WR� HQIRUFH� D� FODLP�
XQGHU� WKH� JXDUDQWHH� VKDOO� EH� IRUIHLWHG� DQG� WKH� %DQN� ZRXOG� EH� UHOLHYHG� DQG�
GLVFKDUJHG�IURP�DOO�OLDELOLW\�XQGHU�WKH�JXDUDQWHH�

���� 1RWZLWKVWDQGLQJ� DQ\WKLQJ� KHUHLQ� FRQWDLQHG�� RXU� OLDELOLW\� XQGHU� WKLV� JXDUDQWHH�
VKDOO�

D� EH�OLPLWHG�WR�D�VXP�RI�>5V««««��@�
E� EH�FRPSOHWHO\�GLVFKDUJHG�DQG�DOO�\RXU�ULJKWV�XQGHU� WKH�JXDUDQWHH�VKDOO�

VWDQG�H[WLQJXLVKHG�LI�QR�FODLP�RU�GHPDQG�LV�PDGH�XSRQ�XV�LQ�ZULWLQJ�DQG�
UHFHLYHG�E\�XV�RQ�RU�EHIRUH�««««��

2)),&(5
6�6,*1$785(�:,7+�%$1.�6($/
'$7(
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'2&80(176�

�7R�EH�H[HFXWHG�LQ�SUHVHQFH�RI�3XEOLF�1RWDU\�RQ�QRQ��MXGLFLDO�VWDPS�SDSHU�RI�WKH�YDOXH�RI�
5V����������7KH�VWDPS�SDSHU�KDV�WR�EH�LQ�WKH�QDPH�RI�WKH�WHQGHUHU���

,BBBBBBBBBBBB��1DPH�DQG�GHVLJQDWLRQ�BBBBBBBBBBBB�DSSRLQWHG�DV�WKH�DWWRUQH\��DXWKRUL]HG�VLJQDWRU\�
RI� WKH� WHQGHUHU� �LQFOXGLQJ� LWV� FRQVWLWXHQWV��� 0�V�BBBBBBBBBBBBBBBBBBB� �KHUHLQDIWHU� FDOOHG� WKH�
WHQGHUHU�� IRU� WKH�SXUSRVH� RI� WKH�7HQGHU�GRFXPHQWV� IRU� WKH�ZRUN�RI� BBBBBBBBBBBBBBBBB�DV�SHU� WKH�
7HQGHU� 1R�BBBBBBBBBBBBBBB� RI� +$/&21�� GR� KHUHE\� VROHPQO\� DIILUP� DQG� 6WDWH� RQ� EHKDOI� RI� WKH�
WHQGHUHU�LQFOXGLQJ�LWV�FRQVWLWXHQWV�DV�XQGHU�
�� ,��:H�WKH�WHQGHUHU��V���DP��DUH�VLJQLQJ�WKLV�GRFXPHQW�DIWHU�FDUHIXOO\�UHDGLQJ�WKH�FRQWHQWV�
�� ,��:H�WKH�WHQGHUHU��V��DOVR�DFFHSW�DOO�WKH�FRQGLWLRQV�RI�WKH�WHQGHU�GRFXPHQW�DQG�KDYH�VLJQHG�DOO�

WKH�SDJHV�LQ�FRQILUPDWLRQ�WKHUHRI�
�� ,��:H�KHUHE\�GHFODUH�WKDW�,�:H�KDYH�GRZQORDGHG�WKH�WHQGHU�GRFXPHQWV�IURP�&21&25¶V�ZHEVLWH�

ZZZ�FRQFRULQGLD�FRP� �+$/¶V� ZHEVLWH� ZZZ�KDO�LQGLD�FRP� �� &33� 3RUWDO� DQG� SULQWHG� WKH� VDPH���
,�:H� KDYH� YHULILHG� WKH� FRQWHQW� RI� WKH� SULQWHG� GRFXPHQW� IURP� WKH� ZHEVLWH� DQG� WKHUH� LV� QR�
DGGLWLRQ�� QR� GHOHWLRQ� RU� QR�DOWHUDWLRQ� WR� WKH� FRQWHQW� RI� WKH� WHQGHU� GRFXPHQW�� � ,Q� FDVH� RI� DQ\�
GLVFUHSDQF\�QRWLFHG�DW�DQ\�VWDJH��L�H��HYDOXDWLRQ�RI�WHQGHUV�	�H[HFXWLRQ�RI�ZRUN��7KH�GHFLVLRQ�RI�
+$/&21�ZLWK�UHJDUG�WR�VXFK�GLVFUHSDQFLHV�VKDOO�EH�ILQDO�DQG�ELQGLQJ�XSRQ�PH�XV�

�� ,�:H�GHFODUH�DQG�FHUWLI\�WKDW�,�ZH�KDYH�QRW�PDGH�DQ\�PLVOHDGLQJ�RU�IDOVH�UHSUHVHQWDWLRQ�LQ�WKH�
IRUPV��VWDWHPHQWV�DQG�DWWDFKPHQWV�LQ�SURRI�RI�WKH�TXDOLILFDWLRQ�UHTXLUHPHQWV�

�� ,�:H�DOVR� XQGHUVWDQG� WKDW�P\�RXU�RIIHU�ZLOO� EH� HYDOXDWHG�EDVHG�RQ� WKH�GRFXPHQWV�FUHGHQWLDOV�
VXEPLWWHG�DORQJ�ZLWK�WKH�RIIHU�DQG�VDPH�VKDOO�EH�ELQGLQJ�XSRQ�PH�XV�

�� ,�:H�GHFODUH�WKDW�WKH�LQIRUPDWLRQ�DQG�GRFXPHQWV�VXEPLWWHG�DORQJ�ZLWK�WKH�WHQGHU�E\�PH�XV�DUH�
FRUUHFW� DQG� ,�:H� DUH� IXOO\� UHVSRQVLEOH� IRU� WKH� FRUUHFWQHVV� RI� WKH� LQIRUPDWLRQ� DQG� GRFXPHQWV��
VXEPLWWHG�E\�XV�

�� ,�:H�XQGHUVWDQG�WKDW�LI�WKH�FHUWLILFDWHV�UHJDUGLQJ�HOLJLELOLW\�FULWHULD��VXEPLWWHG�E\�XV�DUH�IRXQG�WR�
EH�IRUJHG��IDOVH�RU�LQFRUUHFW�DW�DQ\�WLPH�GXULQJ�SURFHVV�IRU�HYDOXDWLRQ�RI�WHQGHUV��LW�VKDOO�OHDG�WR�
IRUIHLWXUH�RI� WKH� WHQGHU�(0'�EHVLGHV�VXVSHQGLQJ�RI�EXVLQHVV� IRU�PLQLPXP�RQH�\HDU�� �)XUWKHU��
,�:H� BBBBBBBB� >LQVHUW� QDPH� RI� WKH� WHQGHUHU@� BBBBBBBBBBBB� DQG� DOO� P\�RXU� FRQVWLWXHQWV�
XQGHUVWDQG�WKDW�P\�RXU�RIIHU�VKDOO�EH�VXPPDULO\�UHMHFWHG�

�� ,��:H�DOVR�XQGHUVWDQG� WKDW� LI� WKH� FHUWLILFDWHV� VXEPLWWHG� E\�XV� DUH� IRXQG� WR� EH� IDOVH�IRUJHG� RU�
LQFRUUHFW�DW�DQ\�WLPH��DIWHU�WKH�DZDUG�RI�WKH�FRQWUDFW��LW�ZLOO�OHDG�WR�WHUPLQDWLRQ�RI�WKH�FRQWUDFW��
DORQJZLWK�IRUIHLWXUH�RI�(0'��6'�DQG�3HUIRUPDQFH�*XDUDQWHH�EHVLGHV�DQ\�RWKHU�DFWLRQ�SURYLGHG�
LQ�WKH�FRQWUDFW�

'(321(17
6($/�$1'�6,*1$785(�2)�7+(�7(1'(5(5

9(5,),&$7,21
� ,�:H�DERYH�QDPHG�WHQGHUHU�GR�KHUHE\�VROHPQO\�DIILUP�DQG�YHULI\�WKDW�WKH�FRQWHQWV�RI�P\��RXU�

DERYH�DIILGDYLW�DUH�WUXH�DQG�FRUUHFW���1RWKLQJ�KDV�EHHQ�FRQFHDOHG�DQG�QR�SDUW�RI�LW�LV�IDOVH�

'(321(17

6($/�$1'�6,*1$785(��
2)�7+(�7(1'(5(5
3ODFH��
'DWHG��
$WWHVWDWLRQ�EHIRUH�0DJLVWUDWH��1RWDU\�3XEOLF�
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$QQH[XUH�%

)250�)25�'(&/$5$7,21�72�%(�*,9(1�%<�7+(�7(1'(5(5�%()25(�7(1'(5�1(*27,$7,21

,�:H««««««««««��� GR� GHFODUH� WKDW� LQ� WKH� HYHQW� RI� IDLOXUH� RI� WKH� FRQWHPSODWHG�

QHJRWLDWLRQV� UHODWLQJ� WR� 7HQGHU� 1R�� ««««««��� RSHQHG� RQ� ««««««««««� P\�

RULJLQDO�WHQGHU�VKDOO�UHPDLQ�RSHQ�IRU�DFFHSWDQFH�RQ�LWV�RULJLQDO�WHUPV�DQG�FRQGLWLRQV�

,�:H�DOVR�GHFODUH�WKDW�,�:H�DP�DZDUH�WKDW�GXULQJ�WKLV�QHJRWLDWLRQ��,�FDQQRW�LQFUHDVH�WKH�

RULJLQDOO\�TXRWHG�UDWHV�DJDLQVW�DQ\�RI�WKH� LQGLYLGXDO� LWHPV�DQG�WKDW�LQ�WKH�HYHQW�RI�P\�

GRLQJ� VR�� WKH� VDPH� ZRXOG� QRW� EH� FRQVLGHUHG� DW� DOO� L�H�� UHGXFWLRQ� LQ� UDWHV� GXULQJ�

QHJRWLDWLRQ�DORQH�ZRXOG�EH�FRQVLGHUHG�DQG�IRU�VRPH� LWHPV� LI�,�:H� LQFUHDVH�WKH�UDWHV��

WKH�VDPH�ZRXOG�QRW�EH�FRQVLGHUHG�DQG�LQ�OLHX�P\�RULJLQDOO\�TXRWHG�UDWHV�DORQH�ZRXOG�EH�

FRQVLGHUHG�DQG�P\�RIIHU�ZRXOG�EH�HYDOXDWHG�DFFRUGLQJO\�

6LJQDWXUH�RI�7HQGHUHU¶V

ZLWK�VWDPS
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��6WULNH�RII�ZKLFKHYHU�LV�QRW�DSSOLFDEOH�

$�� ,�SRVVHVV�D�VXLWDEOH�KDWFKEDFN�FDU�BBBBBBBBBBBBBBB��7$7$�,1',&$�YHKLFOH�RI�VSHFLILHG�PDNH�DW�SUHVHQW����������������������
�<HV���1R�

�,Q�FDVH�RI�µ<HV¶�WKH�GHWDLOV�DV�PHQWLRQHG�EHORZ��SHUWDLQLQJ�WR�WKH�YHKLFOH�RIIHUHG�WR�EH�XVHG�LQ�WKH�VDLG�
FRQWUDFW��VKRXOG�EH�GXO\�ILOOHG�	�SURRI�IRU�WKH�VDPH��LQ�WKH�IRUP�RI�SKRWRFRS\�RI�WKH�FHUWLILFDWHV��VKRXOG�EH�
HQFORVHG�DORQJ�ZLWK�WKH�WHQGHU�GRFXPHQW�DW�WKH�WLPH�RI�VXEPLWWLQJ�WKH�WHQGHU�GRFXPHQW���

��� 1DPH�RI�WKH�5HJLVWHUHG�2ZQHU� � �

��� 5HJLVWHUHG�1R����9HKLFOH�1R�� � �

��� 'DWH�RI�5HJLVWUDWLRQ� � � �

��� 5HJLVWUDWLRQ�YDOLG�XS�WR� � � �

������������3URRI�RI�UHJLVWUDWLRQ�XQGHU�³7D[L�4XRWD´���������

��� <HDU�RI�0DQXIDFWXUH� � � �

��� 0DQXIDFWXULQJ�E\��&RPSDQ\�� � �

��� 0DNH� � � � � �

��� &KDVVLV�1R�� � � � �

���� (QJLQH�1R�� � � � �

���� 7D[�SDLG�XS�WR� � � � �

���� 1DPH�RI�,QVXUDQFH�&RPSDQ\�ZLWK� � �
� � ZKLFK�WKH�&DU�LV�,QVXUHG

���� 'DWH�RI�,QVXUDQFH�� � � �

���� ,QVXUDQFH�YDOLG�XS�WR� � � �

���� 2WKHUV� � � � � �

%� ,� LQWHQG� WR�SXUFKDVH� WKH�YHKLFOH� �PDQXIDFWXULQJ�\HDU�DV�VSHFLILHG� LQ�WKH�WHQGHU�GRFXPHQW�� DQG�
GHSOR\�ZLWKLQ����GD\V�RI�DZDUG�RI�WKH�FRQWUDFW�DQG�RIIHU�WKH�VDPH�IRU�WKH�VDLG�FRQWUDFW��LI�,�DP�DZDUGHG�
WKLV�FRQWUDFW��7KHUHDIWHU��,�VKDOO�SURGXFH�DOO�WKH�FHUWLILFDWHV�	�SURRI�SHUWDLQLQJ�WR�WKH�YHKLFOH�DV�GHVLUHG�E\�
&KLHI�([HFXWLYH�2IILFHU��+$/&21��1DVKLN�ZLWKLQ�WKH�VWLSXODWHG�WLPH�SHULRG�LQ�WKLV�WHQGHU�GRFXPHQW����������

�<HV���1R�

)RU�%LGGHU�
1DPH�RI�6LJQDWRU\� �BBBBBBBBBBBBBBBBBBBBBB

'HVLJQDWLRQ� � �BBBBBBBBBBBBBBBBBBBBBB

6LJQ�	�6WDPS� � �BBBBBBBBBBBBBBBBBBBBBB



7HQGHU�'RFXPHQW�IRU�+LULQJ�RI�+DWFKEDFN�	�6HGDQ�&DU�IRU�+$/&21��1DVKLN

+$/&21��+$/�2]DU�$LUSRUW��$LU�	�6HD�&DUJR�&RPSOH[��9LOO��-DQRUL��7DO��'LQGRUL��1DVKLN�0DKDUDVKWUD�±��������
3DJH����RI���

$11(;85(�'

'(&/$5$7,21�72�%(�0$'(�%<�7+(�7(1'(5(56�)25�6('$1�&$5��(�*��,1',*2���(7,26���9(5,72��
(7&�

��6WULNH�RII�ZKLFKHYHU�LV�QRW�DSSOLFDEOH�

$�� ,�SRVVHVV�D�VXLWDEOH�VHGDQ�FDU�BBBBBBBBBB��,1',*2���(7,26���9(5,72�YHKLFOH�RI�VSHFLILHG�PDNH�DW�
SUHVHQW����������������<HV���1R�
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��� 1DPH�RI�WKH�5HJLVWHUHG�2ZQHU� � �

��� 5HJLVWHUHG�1R����9HKLFOH�1R�� � �

��� 'DWH�RI�5HJLVWUDWLRQ� � � �

��� 5HJLVWUDWLRQ�YDOLG�XS�WR� � � �

������������3URRI�RI�UHJLVWUDWLRQ�XQGHU�³7D[L�4XRWD´���������

��� <HDU�RI�0DQXIDFWXUH� � � �

��� 0DQXIDFWXULQJ�E\��&RPSDQ\�� � �

��� 0DNH� � � � � �

��� &KDVVLV�1R�� � � � �

���� (QJLQH�1R�� � � � �

���� 7D[�SDLG�XS�WR� � � � �

���� 1DPH�RI�,QVXUDQFH�&RPSDQ\�ZLWK� � �
� � ZKLFK�WKH�&DU�LV�,QVXUHG

���� 'DWH�RI�,QVXUDQFH�� � � �

���� ,QVXUDQFH�YDOLG�XS�WR� � � �

���� 2WKHUV� � � � � �

%� ,� LQWHQG� WR�SXUFKDVH� WKH�YHKLFOH� �PDQXIDFWXULQJ�\HDU�DV�VSHFLILHG� LQ�WKH�WHQGHU�GRFXPHQW�� DQG�
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