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$FFHVV�WR�ZRUN �$FFLGHQW�RU�LQMXU\�WR�ZRUNPHQ ���D$OWHUDWLRQV��DGGLWLRQV�DQG�RPLVVLRQV ��$PELJXLWLHV�LQ�&RQWUDFW�GRFXPHQWV ��D�LL��$QWLTXLWLHV ���$SSHQGL[�
$
$SSHQGL[�
%
$UELWUDWLRQ ���D�E�F�G��$VVLJQPHQW�RI�&RQWUDFW ���D$XGLW��5LJKW�WR ���$XWRPRELOH�OLDELOLW\�LQVXUDQFH ���E
%DQNUXSWF\�RI�&RQWUDFWRU� ���E�F��%LOOV�RI�4XDQWLWLHV��IXUQLVK�RI ��D%RQGV�� ���
&DOHQGDU��*UHJRULDQ ���&DUH�DQG�FOHDQOLQHVV�RI�6LWH ���&HUWLILFDWH�RI�LQVXUDQFH ���H&HUWLILFDWHV��LQWHULP�SD\PHQW ���D�E�G��&HUWLILFDWHV��ILQDO�SD\PHQW ���F�H��&KDUJHV�IRU�PHGLFDO�WUHDWPHQW ���&ODLPV ���D�E�F�G��&OHDUDQFH�RI�6LWH�RQ�FRPSOHWLRQ ���D�E��&RPPHQFHPHQW�RI�:RUNV ���D&RPSDQ\��GHILQLWLRQ�RI ��D�L��&RPSDQ\�,QVWUXFWLRQV�E\�)LHOG�,QVWUXFWLRQ ��D&RPSDQ\�5HSUHVHQWDWLYH ���D�E�F��&RPSOHWLRQ�RI�:RUNV ���E&RPSOLDQFH�ZLWK�UXOHV��UHJXODWLRQV�HWF� ��������&RQVXOWDQWV�� ���F�&RQWUDFW��GHILQLWLRQ�RI ��D�LLL��&RQWUDFW��VFRSH�RI�DQG�YDULDWLRQV�WKHUHRI ��&RQWUDFW�6XP��GHILQLWLRQ�RI ��D�YLLL����
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&RQWUDFWRU��GHILQLWLRQ�RI ��D�LL��&RQWUDFWRU
V�(PSOR\HHV ���D�E�G��&RQWUDFWRU
V�(PSOR\HHV��LGOH�WLPH ���F�&RQWUDFWRU
V�(PSOR\HHV��%DKUDLQ�1DWLRQDOV ��H&RQWUDFWRU
V�6XSHUYLVLRQ ��&RQWUDFWRU
V�&RQVWUXFWLRQ�3ODQW ���
'DWH�RI�FRPPHQFHPHQW ���D'DWH�RI�FRPSOHWLRQ ���E'HIDXOW�E\�&RQWUDFWRU ���D'HIHFWLYH�PDWHULDOV�DQG�ZRUNPDQVKLS ��D�E�F'HIHFWV�DIWHU�FRPSOHWLRQ ���F�G�H�'HILFLHQFLHV�RU�EUHDNDJHV�RI�PDWHULDOV ���E'HILQLWLRQV �'HOD\V�DQG�H[WHQVLRQ�RI�WLPH ��'LVFUHSDQFLHV�LQ�GRFXPHQWV ��D�LL�'LVPLVVDO�RI�&RQWUDFWRU
V�HPSOR\HHV ��D�YL�����D'LVSRVDO�RI�UXEELVK ��'RFXPHQWV��FRQWUDFW ��D�LLL�'UDZLQJV�HWF���IXUQLVK�RI ��D'UDZLQJV�HWF���UHWXUQ�RI ��E'UDZLQJV�HWF���WR�EH�NHSW�RQ�VLWH ��F
(UURUV�LQ�VHWWLQJ�RXW �([DPLQDWLRQ�RI�ZRUN�� ��([WHQVLRQ�RI�WLPH�IRU�FRPSOHWLRQ ��
)DXOW\�ZRUN��UHPRYDO�RI ��D�F�)HHV�DQG�QRWLFHV �)HQFLQJ��ZDWFKLQJ��OLJKWLQJ�HWF� ��)LHOG�,QVWUXFWLRQ��GHILQLWLRQ ��D�[YL)LQDO�LQYRLFH ���D�YL)LQDO�PHDVXUHPHQW ���D�Y�)OXFWXDWLRQV ��)RUFH�0DMHXUH ��)XUQLVK�RI�GUDZLQJV��VSHFLILFDWLRQV�HWF� ��D
*UHJRULDQ�FDOHQGDU ��
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,PSURSHU�ZRUNPDQVKLS�DQG�PDWHULDOV ��D�E�F,QGHPQLW\�E\�&RQWUDFWRU ���F�G,QGHSHQGHQW�&RQWUDFWRU ��,QVSHFWLRQ�RI�6LWH�E\�&RQWUDFWRU ��D,QVSHFWLRQ��ZRUNPDQVKLS ����,QVWUXFWLRQV�RI�&RPSDQ\ ��D�E,QVXUDQFH��DXWRPRELOH�OLDELOLW\ ���E,QVXUDQFH��IDLOXUH�WR�LQVXUH ���J,QVXUDQFH��FHUWLILFDWHV�RI ���H,QVXUDQFH��&RPSDQ\�HPSOR\HHV ���G,QVXUDQFH��WKLUG�SDUW\ ���F�,QVXUDQFH��ZDLYHU�RI�VXEURJDWLRQ ���I,QVXUDQFH��ZRUNPHQ ���D,QWHULP�SD\PHQWV ���
/DZV�RI�WKH�6WDWH�RI�%DKUDLQ �����/DERXU��UHPRYDO�RI ���D/LHQV ��/LJKWLQJ��IHQFLQJ��ZDWFKLQJ�HWF� ��/LPLW�RI�$JUHHPHQW ��/LVWV�RI�PDWHULDOV ���D�E�G
0HDVXUHG�ZRUNV�� ���D�E�0DLQWHQDQFH�SHULRG ���E�F�G�H�0DWHULDOV��GHILFLHQFLHV�RU�EUHDNDJHV ���E0DWHULDOV��OLVWV�RI ���D�E�G0DWHULDOV��RII�ORDGLQJ�DQG�VWRULQJ ���E�H0DWHULDOV��TXDOLW\�RI ��D�E�F0DWHULDOV��UHVSRQVLELOLW\�IRU ���H0DWHULDOV��VXSSO\�DQG�FDUH�RI ��0DWHULDOV��VXUSOXV ���H0HGLFDO�IDFLOLWLHV ��0HGLFDO�WUHDWPHQW��FKDUJHV�IRU ��0RQWKO\�FHUWLILFDWHV�DQG�SD\PHQWV �� D�
1RPLQDWHG�6XE�&RQWUDFWRUV ��1RPLQDWHG�6XSSOLHUV ��1RWLFH�RI�GHIDXOW�E\�&RQWUDFWRU ���D1RWLFH�DQG�IHHV��SD\PHQW�RI �1RWLFHV�� ��
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2WKHU�&RQWUDFWRUV ��
3DWHQW�ULJKWV�DQG�UR\DOWLHV ��3D\PHQW��ILQDO ���H3D\PHQW��PRQWKO\ ��3HUIRUPDQFH�ERQG� ��3HULRG�RI�PDLQWHQDQFH ���F�G�H3HUPLWV ��D������3KRWRJUDSKV ��3RVVHVVLRQ�RI�6LWH ���D3UDFWLFDO�&RPSOHWLRQ ���D�E3ULFHV��QRQ�GLYXOJHQFH�RI ��H3ULPH�FRVW�VXPV��GHILQLWLRQ ��D�[LLL3ULPH�FRVW�VXPV��GHOHWLRQ ��3ULRU�DJUHHPHQWV �F3URJUHVV��UDWH�RI ��3URYLVLRQDO�VXPV��GHILQLWLRQ ��D�[LL3URYLVLRQDO�VXPV��GHOHWLRQ ��
4XDOLW\�RI�PDWHULDOV�DQG�ZRUNPDQVKLS �
5DWH�RI�SURJUHVV ��5HFRYHU\�RI�VXPV�GXH�IURP�&RQWUDFWRU ��5HPRYDO�RI�LPSURSHU�ZRUNPDQVKLS�DQG� PDWHULDOV �5HPRYDO�RI�&RQWUDFWRU
V�HPSOR\HHV ��D�YL�����D��5HSUHVHQWDWLYH��&RPSDQ\
V ��5HWHQWLRQ ��F5HWXUQ�RI�GUDZLQJV ��E5R\DOWLHV�DQG�SDWHQW�ULJKWV ��5XEELVK��UHPRYDO�RI ���D�����D�E5XOHV��UHJXODWLRQV��HWF� ��
6DIHW\�SUDFWLFHV�DQG�UXOHV ��6FKHGXOH�RI�5DWHV��IXUQLVK�RI ��D6FKHGXOHV��ZRUN�VHTXHQFH ��G6FRSH�RI�&RQWUDFW�DQG�YDULDWLRQV�WKHUHRI �6HUYLFH�2UGHU��GHILQLWLRQ ��D�[LY�6HWWLQJ�RXW �6LWH��FDUH�DQG�FOHDQOLQHVV�RI ���D
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6LWH��FOHDUDQFH RI�RQ�FRPSOHWLRQ ���E�����D�E6LWH��LQVSHFWLRQ�RI ��D6WRSSLQJ�ZRUN�DQG�WDNLQJ�RYHU�E\�&RPSDQ\ ���F6XIILFLHQF\�RI�7HQGHU ��E6XE�&RQWUDFWRUV��QRPLQDWHG ��6XE�&RQWUDFWRUV��PDWHULDOV��RUGHUV ��6XE�OHWWLQJ ���E6XSSOLHUV�QRPLQDWHG ��6XSHUYLVLRQ�E\�&RQWUDFWRU �6XUSOXV�PDWHULDOV ���H6XVSHQVLRQ�RI�ZRUN ��
7HUPLQDWLRQ�RI�&RQWUDFW ���D7KLUG�SDUW\�LQVXUDQFH ���F��H�7UHDWPHQW��PHGLFDO��FKDUJHV�IRU ��7UHVSDVV ��
8QIL[HG�PDWHULDOV ��
9DULDWLRQV �����9DULDWLRQ�2UGHU��GHILQLWLRQ ��D�[Y
:DU��RXWEUHDN�RI�HWF� ��:DWFKLQJ�DQG�OLJKWLQJ ��:LWKGUDZDO�RI�&RQWUDFWRU�IURP�6LWH ��:RUN��UHPRYDO�RI�LPSURSHU ��D:RUN�VHTXHQFH�VFKHGXOHV ��G:RUNPDQVKLS��LQVSHFWLRQ�RI �:RUNPDQVKLS��TXDOLW\�RI ��D:RUNV��DFFHVV�WR �:RUN�WR EH�PHDVXUHG ���D����
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�� '(),1,7,216
D� ,Q� WKH�&RQWUDFW��DV�KHUHLQDIWHU�GHILQHG�� WKH�IROORZLQJ�ZRUGV�DQG�H[SUHVVLRQV�VKDOO�KDYH�WKH�PHDQLQJV�KHUHE\�UHVSHFWLYHO\�DVVLJQHG�WR�WKHP��H[FHSW�ZKHUH�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV�

L� �&RPSDQ\��PHDQV�7KH�%DKUDLQ� 3HWUROHXP�&RPSDQ\� %�6�&�� �&ORVHG���&RPPHUFLDO�5HJLVWUDWLRQ�1R���������D�&RPSDQ\�RUJDQL]HG�DQG�H[LVWLQJ�XQGHU�/DZV�RI�%DKUDLQ�EHLQJ�WKH�SDUW\�RI�WKH�RQH�SDUW� WR� WKH�&RQWUDFW��ZKR�ZLOO�HPSOR\�WKH�&RQWUDFWRU�DQG�LQFOXGHV�WKH�OHJDO�VXFFHVVRUV�LQ�WLWOH�WR�WKH�&RPSDQ\�RU�DQ\�DVVLJQHH�RI�WKH�&RPSDQ\�
LL� �&RQWUDFWRU�� PHDQV� WKH� SHUVRQ� RU� SHUVRQV�� ILUP� RU� FRPSDQ\� ZKRVH�7HQGHU�KDV�EHHQ�DFFHSWHG�E\�WKH�&RPSDQ\�EHLQJ�WKH�SDUW\�RI�WKH�RWKHU�SDUW� WR� WKH� &RQWUDFW�� DQG� LQFOXGHV� WKH� &RQWUDFWRU
V� SHUVRQDO�UHSUHVHQWDWLYHV��VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQHHV�
LLL� �&RQWUDFW�� PHDQV� WKH� DJUHHPHQW� EHWZHHQ� WKH� &RPSDQ\� DQG� WKH�&RQWUDFWRU� DQG� LQFOXGHV� DOO� GRFXPHQWV� IRUPLQJ� SDUW� WKHUHRI� DQG� VKDOO�LQFOXGH�� DV� DSSOLFDEOH�� WKH� 'UDZLQJV�� 6SHFLILFDWLRQ��:RUN� /LVW�� %LOOV� RI�4XDQWLWLHV��6FKHGXOH�RI�5DWHV��WKHVH�*HQHUDO�7HUPV�DQG�&RQGLWLRQV�WR�&RQWUDFWV�� WKH� ZULWWHQ� )RUP� RI� &RQWUDFW� DQG� DQ\� RWKHU� GRFXPHQWV�GHWDLOHG�WKHUHRQ�
LY� �&ODXVH�� RU� �&ODXVHV�� PHDQ�V�� WKH� FODXVH� RU� FODXVHV� UHIHUUHG� WR� DQG�FRQWDLQHG�LQ�WKHVH�*HQHUDO�7HUPV�DQG�&RQGLWLRQV�WR�&RQWUDFWV�
Y� �7KH�:RUN��PHDQV�ZRUN�GHVFULEHG�LQ�WKH�&RQWUDFW�LQFOXGLQJ�DOO�PRGLILHG�RU�DGGLWLRQDO�ZRUNV�DQG�REOLJDWLRQV�WR�EH�SHUIRUPHG�XQGHU�WKH�&RQWUDFW�
YL� �7KH�6LWH��PHDQV�WKH� ODQG�DQG�RWKHU�SODFHV�RQ��XQGHU�� LQWR�RU� WKURXJK�ZKLFK�ZRUN�LV�WR�EH�H[HFXWHG�XQGHU�WKH�&RQWUDFW�RU�DQ\�DGMDFHQW� ODQG��SDWK�RU�VWUHHW�ZKLFK�PD\�EH�DOORWWHG�RU�XVHG�IRU�WKH�SXUSRVH�RI�FDUU\LQJ�RXW�WKH�&RQWUDFW�
YLL� �%LOOV�RI�4XDQWLWLHV��DQG��6FKHGXOH�RI�5DWHV��LQFOXGH�%LOOV�RI�3URYLVLRQDO�4XDQWLWLHV�� %LOOV� RI� $SSUR[LPDWH� 4XDQWLWLHV� DQG� 6FKHGXOH� RI� 5DWHV�DQG�RU�6FKHGXOH�RI�3ULFHV�ZLWK�$SSUR[LPDWH�4XDQWLWLHV�DV�WKH�FDVH�PD\�EH�
YLLL� �&RQWUDFW� 6XP�� PHDQV� WKH� VXP� DFFHSWHG�� RU� WKH� VXP� FDOFXODWHG� LQ�DFFRUGDQFH�ZLWK�WKH�SULFHV�DFFHSWHG��E\�WKH�&RPSDQ\�DV�SD\DEOH�WR�WKH�&RQWUDFWRU�IRU�WKH�IXOO�DQG�HQWLUH�H[HFXWLRQ�DQG�FRPSOHWLRQ�RI�WKH�:RUN�DV� GHVFULEHG� LQ� WKH� &RQWUDFW� VXEMHFW� WR� VXFK� DGGLWLRQV� WKHUHWR� RU�GHGXFWLRQV� WKHUHIURP� DV� PD\� EH� PDGH� XQGHU� WKH� SURYLVLRQV� RI� WKH�&RQWUDFW�
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L[� �&RPSDQ\� 5HSUHVHQWDWLYH�� PHDQV� DQ\� SHUVRQ� DSSRLQWHG� E\� WKH�&RPSDQ\�ZKR�VKDOO�VXSHUYLVH�WKH�&RQWUDFWRU�LQ�WKH�SHUIRUPDQFH�RI�KLV�GXWLHV�VHW�IRUWK�LQ�WKH�&RQWUDFW�
[� �$SSURYHG��PHDQV�DSSURYHG�LQ�ZULWLQJ�DQG��DSSURYDO��PHDQV�DSSURYDO�,Q�ZULWLQJ�RI�WKH�&RPSDQ\�
[L� �8QIL[HG�PDWHULDOV��PHDQV�PDWHULDOV��JRRGV�DQG�HTXLSPHQW�LQWHQGHG�WR�EH� LQFRUSRUDWHG� LQ� WKH� :RUN�� ZKHWKHU� VXSSOLHG� E\� WKH� &RPSDQ\� RU�&RQWUDFWRU��EXW�QRW�VR�LQFRUSRUDWHG�
[LL� �3URYLVLRQDO� 6XP�� PHDQV� D� VXP� LQFOXGHG� LQ� WKH� &RQWUDFW� DQG� VR�GHVLJQDWHG�IRU�WKH�H[HFXWLRQ�RI�ZRUN�ZKLFK�FDQQRW�EH�HQWLUHO\�IRUHVHHQ��GHILQHG� RU� GHWDLOHG� DW� WKH� WLPH� WKH� WHQGHULQJ� GRFXPHQWV� DUH� LVVXHG��ZKLFK�VXP�PD\�EH�XVHG��LQ�ZKROH�RU�LQ�SDUW��RU�QRW�DW�DOO��DW�WKH�GLUHFWLRQ�DQG�GLVFUHWLRQ�RI�WKH�&RPSDQ\�
[LLL� �3ULPH� &RVW� 6XP�� PHDQV� D� VXP� LQFOXGHG� LQ� WKH� &RQWUDFW� DQG� VR�GHVLJQDWHG� IRU� WKH� H[HFXWLRQ� RI� ZRUN� RU� VHUYLFHV� RU� WKH� SURYLVLRQ� RI�JRRGV�RU�PDWHULDOV�E\�D�QRPLQDWHG�VXE�&RQWUDFWRU�ZKLFK�VXP�PD\�EH�XVHG��LQ�ZKROH�RU�LQ�SDUW��RU�QRW�DW�DOO��DW�WKH�GLUHFWLRQ�DQG�GLVFUHWLRQ�RI�WKH�&RPSDQ\�
[LY� �6HUYLFH�2UGHU��PHDQV� WKH�&RPSDQ\� DSSURYHG� GRFXPHQW� ZKLFK� VKDOO�LQVWUXFW� WKH� &RQWUDFWRU� WR� H[HFXWH� ZRUN� �6HUYLFH�2UGHUV� VKDOO� RQO\� EH�QHFHVVDU\�ZKHUH�VSHFLILFDOO\�FDOOHG�IRU�LQ�WKH�&RQWUDFW��
[Y� �9DULDWLRQ� 2UGHU�� PHDQV� WKH� GRFXPHQW� E\� ZKLFK� ERWK� SDUWLHV� WR� WKH�&RQWUDFW� DJUHH� WR� YDU\� WKH� &RQWUDFW� DQG� VKDOO� LQFOXGH� DQ\� ILQDQFLDO�DGMXVWPHQW��WKHUHRI�
[YL�� �)LHOG� ,QVWUXFWLRQ�� PHDQV� WKH� GRFXPHQW� ZKLFK� WUDQVPLWV� &RPSDQ\�,QVWUXFWLRQV�RU�DQ\�RWKHU�GHWDLOV�WR�WKH�&RQWUDFWRU�
[YLL� :ULWLQJ��PHDQV�DQ\�KDQG�ZULWWHQ��W\SHZULWWHQ��RU�SULQWHG�FRPPXQLFDWLRQ��LQFOXGLQJ�WHOH[��FDEOH��FRPSXWHU�SULQWRXW�DQG�IDFVLPLOH�WUDQVPLVVLRQ�
[YLLL� �7HUP�&RQWUDFW��PHDQV�DQ�DJUHHPHQW�ZKLFK�GHILQHV�WKH�W\SH�RI�VHUYLFH��VHWV� WKH�SHULRG�RI� WLPH�RI� WKH�&RQWUDFW�� WKH�7HUPV�DQG�&RQGLWLRQV�� WKH�PHWKRGV�RI�UHLPEXUVHPHQW�DQG�WKH�DJUHHG�UDWHV�RU�IHHV�ZKLFK�PD\�RU�PD\� QRW� EH� IL[HG� IRU� WKH� GXUDWLRQ� RI� &RQWUDFW�� EXW� ZKLFK� UHTXLUHV�LQGLYLGXDO�)LHOG�,QVWUXFWLRQV�RU�6HUYLFH�2UGHUV�WR�EH�LVVXHG�WR�GHILQH�WKH�SDUWLFXODU�6FRSH�RI�:RUN��GXUDWLRQ�RI�WKH�ZRUN�RU�VHUYLFH�DQG�DQ\�RWKHU�VSHFLDO�FRQGLWLRQV�

E� :RUGV� LPSRUWLQJ� WKH� VLQJXODU� RQO\� DOVR� LQFOXGH� WKH� SOXUDO� DQG� YLFH� YHUVD�ZKHUH�WKH�FRQWH[W�UHTXLUHV�
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F� 7KH�PDUJLQDO�QRWHV�LQ�WKHVH�*HQHUDO�7HUPV�DQG�&RQGLWLRQV�WR�&RQWUDFWV�VKDOO�QRW� EH� GHHPHG� WR� EH� SDUW� WKHUHRI� RU� EH� WDNHQ� LQWR� FRQVLGHUDWLRQ� LQ� WKH�LQWHUSUHWDWLRQ�RU�FRQVWUXFWLRQ�WKHUHRI�RU�RI�WKH�&RQWUDFW�
�� 6&23(�2)�&2175$&7�$1'�9$5,$7,216�7+(5(2)

D� 7KH� &RQWUDFWRU� VKDOO� FDUU\� RXW� DQG� FRPSOHWH� WKH�:RUN� LQ� HYHU\� UHVSHFW� LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�LQVWUXFWLRQV�DQG�WR�WKH�VDWLVIDFWLRQ�RI�WKH�&RPSDQ\���7KH�&RPSDQ\�PD\�DW�LWV�DEVROXWH�GLVFUHWLRQ�IURP� WLPH� WR� WLPH�� LVVXH� IXUWKHU�GUDZLQJV��GHWDLOV�DQG�RU�ZULWWHQ� LQVWUXFWLRQV��ZULWWHQ� GLUHFWLRQV� DQG� ZULWWHQ� H[SODQDWLRQV� �KHUHLQDIWHU� UHIHUUHG� WR� DV��&RPSDQ\�,QVWUXFWLRQV����E\�)LHOG�,QVWUXFWLRQ��ZLWK�UHJDUG�WR�
L� 7KH� YDULDWLRQ� RU� PRGLILFDWLRQ� RI� WKH� GHVLJQ�� TXDOLW\� RU� TXDQWLW\� RI� WKH�:RUN�RU�WKH�DGGLWLRQ��RPLVVLRQ�RU�VXEVWLWXWLRQ�RI�DQ\�ZRUN�
LL� $Q\�GLVFUHSDQF\� LQ� RU� GLYHUJHQFH�EHWZHHQ�GRFXPHQWV� IRUPLQJ�SDUW� RI�WKH�&RQWUDFW�
LLL� 7KH� UHPRYDO� IURP� WKH� 6LWH� RI� DQ\� PDWHULDOV� EURXJKW� WKHUHRQ� E\� WKH�&RQWUDFWRU�DQG�WKH�VXEVWLWXWLRQ�RI�DQ\�PDWHULDOV�WKHUHIRU�
LY� 7KH� UHPRYDO� DQG� �� RU� UH�H[HFXWLRQ� RI� DQ\� ZRUN� H[HFXWHG� E\� WKH�&RQWUDFWRU�
Y� 7KH�SRVWSRQHPHQW�RI�DQ\�ZRUN�WR�EH�H[HFXWHG�XQGHU�WKH�SURYLVLRQV�RI�WKH�&RQWUDFW�
YL� 7KH�UHPRYDO�IURP�WKH�:RUN�RI�DQ\�SHUVRQ�HPSOR\HG�WKHUHRQ�
YLL� 7KH�RSHQLQJ�XS�IRU�LQVSHFWLRQ�RI�ZRUN�FRYHUHG�XS�
YLLL� 7KH�DPHQGLQJ�DQG�PDNLQJ�JRRG�RI�DQ\�GHIHFWV�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�&ODXVH�����KHUHRI�

E� 7KH�&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�DOO�&RPSDQ\�,QVWUXFWLRQV�DIWHU�DJUHHPHQW�DV�WR� WKH� PRQHWDU\� YDOXH� RI� FRPSOLDQFH� ZLWK� WKHVH� ,QVWUXFWLRQV� KDV� EHHQ�UHDFKHG� HLWKHU� DV� DQ� DGGLWLRQ� RU� RPLVVLRQ� WR� WKH� &RQWUDFW� 6XP�� � 1R�UHSUHVHQWDWLRQV�E\�RU�RUDO�DJUHHPHQW�ZLWK�DQ\�RIILFHU��DJHQW�RU�HPSOR\HH�RI�WKH�&RPSDQ\��HLWKHU�EHIRUH�RU�DIWHU�WKH�H[HFXWLRQ�RI�WKH�&RQWUDFW��VKDOO�DIIHFW�RU�PRGLI\�DQ\�RI�WKH�&RQWUDFWRU
V�ULJKWV�RU�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW�
F� $Q\� DJUHHPHQW� RU� XQGHUVWDQGLQJ� HLWKHU� RUDO� RU� ZULWWHQ� PDGH� SULRU� WR� WKH�H[HFXWLRQ� RI� WKH� &RQWUDFW�� DQG� SHUWLQHQW� WR� WKH� SDUWLFXODU� &RQWUDFW�� VKDOO��XQOHVV� LQFOXGHG� KHUHLQ�� EH� VXSHUVHGHG� E\� WKH� &RQWUDFW� DQG� VKDOO� QRW� EH�DGPLVVLEOH�IRU�WKH�LQWHQWLRQ�RU�SXUSRVH�RI�YDU\LQJ�WKH�&RQWUDFW�VXEVHTXHQW�WR�LWV�H[HFXWLRQ�
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G� 7KH�PRQHWDU\�YDOXH�RI�YDULDWLRQV�FRYHUHG�E\�&RPSDQ\� ,QVWUXFWLRQV�VKDOO�EH�DVFHUWDLQHG� LQ� DFFRUGDQFH� ZLWK� &ODXVH� ��� ZKHUH� DSSOLFDEOH�� RU� ZKHUH� QRW�DSSOLFDEOH� WKHQ�E\�PHDQV�RI�D�VHSDUDWH�DVVHVVPHQW��DQG�WKH�&RQWUDFW�6XP�DGMXVWHG�DFFRUGLQJO\�
H� ,I�ZLWKLQ�VHYHQ�GD\V�DIWHU�UHFHLSW�RI�ZULWWHQ�QRWLFH�IURP�WKH�&RPSDQ\�UHTXLULQJ�FRPSOLDQFH� ZLWK� &RPSDQ\� ,QVWUXFWLRQV� WKH� &RQWUDFWRU� GRHV� QRW� FRPSO\�WKHUHZLWK�� WKH�&RPSDQ\�PD\�HPSOR\�DQG�SD\�RWKHU�SHUVRQV�WR�H[HFXWH�DQ\�ZRUN�ZKDWVRHYHU�ZKLFK�PD\�EH�QHFHVVDU\�WR�JLYH�HIIHFW�WR�VXFK�LQVWUXFWLRQV�DQG�DOO� FRVWV� LQFXUUHG� LQ�FRQQHFWLRQ� WKHUHZLWK�VKDOO�EH� UHFRYHUDEOH� IURP�WKH�&RQWUDFWRU�E\ WKH�&RPSDQ\�DV�D�GHEW�RU�PD\�EH�GHGXFWHG�E\�WKH�&RPSDQ\�IURP� DQ\� SD\PHQWV� GXH� RU� WR� EHFRPH� GXH� WR� WKH� &RQWUDFWRU� XQGHU� WKH�&RQWUDFW� RU� XQGHU� DQ\� RWKHU� &RQWUDFW� EHWZHHQ� WKH� &RPSDQ\� DQG� WKH�&RQWUDFWRU�

�� '5$:,1*6��63(&,),&$7,216��%,//6�2)�48$17,7,(6�(7&�
D� 7KH�&RPSDQ\�ZLWKRXW� FKDUJH� WR� WKH�&RQWUDFWRU� VKDOO�� RQ� WKH� VLJQLQJ�RI� WKH�&RQWUDFW��IXUQLVK�KLP�ZLWK�WZR�FRSLHV�RI�WKH�7HQGHU�'UDZLQJV����6SHFLILFDWLRQ���:RUN�/LVW���%LOOV�RI�4XDQWLWLHV��RU�6FKHGXOH�RI�5DWHV�DV�WKH�FDVH�PD\�EH�DQGVKDOO�ZLWKLQ�D� UHDVRQDEOH� WLPH�DOVR� IXUQLVK�KLP�ZLWK�VXFK� IXUWKHU�GRFXPHQWV�DV� DUH� UHDVRQDEO\� QHFHVVDU\� IRU� KLP� WR� FDUU\� RXW� DOO� &RPSDQ\� ,QVWUXFWLRQV�DQG� ZLWK� DQ\� IXUWKHU� GHWDLOV� ZKLFK� LQ� WKH� RSLQLRQ� RI� WKH� &RPSDQ\� DUH�QHFHVVDU\�IRU�WKH�H[HFXWLRQ�RI�DQ\�SDUW�RI�WKH�:RUN�
E� 8SRQ� UHFHLYLQJ� ILQDO� SD\PHQW� DQG� LI� UHTXHVWHG� E\� WKH� &RPSDQ\� WKH�&RQWUDFWRU� VKDOO� ZLWKLQ� D� SHULRG� RI� VHYHQ� GD\V� UHWXUQ� WR� WKH� &RPSDQ\�� DOO�GUDZLQJV��VSHFLILFDWLRQV�DQG�RWKHU�GRFXPHQWV�LVVXHG�E\�WKH�&RPSDQ\�XQGHU�WKH�&RQWUDFW�
F� 7KH�&RQWUDFWRU�VKDOO�NHHS�RQH�FRS\�RI�DOO�GUDZLQJV�DQG�VSHFLILFDWLRQV�RQ�WKH�6LWH��VR�DV�WR�EH�DYDLODEOH�WR�WKH�&RPSDQ\�DW�DOO�UHDVRQDEOH�WLPHV�
G� �L� 7KH�&RQWUDFWRU� VKDOO�� ZKHQ� UHTXHVWHG� E\� WKH�&RPSDQ\�� VXSSO\� WR� WKH�&RPSDQ\� D� GHWDLOHG� ZRUN� VHTXHQFH� VFKHGXOH� LQGLFDWLQJ� KLV� GDWHV� IRU�VWDUWLQJ�DQG�FRPSOHWLQJ�HDFK�VHFWLRQ�RI�WKH�:RUN��KLV�SURSRVHG�PDQQLQJ�DQG�HTXLSPHQW� OHYHOV�DQG�SDWWHUQV�DQG� OHQJWKV�RI�VKLIW�ZRUNLQJ��ZKLFK�ZRUN� VHTXHQFH� VFKHGXOH� DQG� DQ\� UHYLVLRQ� WKHUHWR� VKDOO� UHTXLUH� SULRU�DSSURYDO�RI�WKH�&RPSDQ\�

�LL� ,I�DW DQ\�WLPH�LW�VKRXOG�DSSHDU�WR�WKH�&RPSDQ\�WKDW�WKH�DFWXDO�SURJUHVV�RI�WKH�:RUNV�GRHV�QRW�FRQIRUP�WR�WKH�GHWDLOHG�ZRUNV�VHTXHQFH�VFKHGXOH�WR� ZKLFK� FRQVHQW� KDV� EHHQ� JLYHQ� XQGHU� 6XE�&ODXVH� ��G��L��� WKH�&RQWUDFWRU� VKDOO� SURGXFH�� DW� WKH� UHTXHVW� RI� WKH� &RPSDQ\�� D� UHYLVHG�GHWDLOHG�ZRUNV�VHTXHQFH�VFKHGXOH�VKRZLQJ�WKH�PRGLILFDWLRQV�QHFHVVDU\�WR�HQVXUH�FRPSOHWLRQ�RI�WKH�:RUNV�ZLWKLQ�WKH�WLPH�IRU�FRPSOHWLRQ�
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H� 7KH� &RQWUDFWRU� VKDOO� NHHS� VHFUHW� DQG� VKDOO� QRW� GLYXOJH� WR� DQ\� WKLUG� SDUW\��H[FHSW�6XE�FRQWUDFWRUV�DFFHSWLQJ�D�OLNH�REOLJDWLRQ�RI�VHFUHF\��DQG�WKHQ�RQO\�WR�WKH�H[WHQW�QHFHVVDU\�IRU�WKH�SHUIRUPDQFH�RI�WKH�VXE�FRQWUDFW��DOO��RU�DQ\�RI��WKH� &RPSDQ\
V� LQIRUPDWLRQ� JLYHQ� WR� WKH� &RQWUDFWRU� LQ� FRQQHFWLRQ� ZLWK� WKH�&RQWUDFW�RU�ZKLFK�EHFRPHV�NQRZQ�WR�WKH�&RQWUDFWRU�WKURXJK�KLV�SHUIRUPDQFH�RI� WKH� &RQWUDFW�� � )XUWKHUPRUH� VXFK� LQIRUPDWLRQ� VKDOO� QRW� EH� XVHG� E\� WKH�&RQWUDFWRU� RU� DQ\� 6XE�FRQWUDFWRU� H[FHSW� LQVRIDU� DV� LW� LV� QHFHVVDU\� IRU� WKH�SHUIRUPDQFH�RI� WKH�&RQWUDFW�RU�DQ\�VXE�FRQWUDFW�DV� WKH�FDVH�PD\�EH�� �7KH�&RQWUDFWRU� VKDOO� WDNH� DOO� UHDVRQDEOH� VWHSV� WR� HQVXUH� WKDW� KLV� VHUYDQWV� DQG�DJHQWV�VKDOO�NHHS�VXFK�LQIRUPDWLRQ�VHFUHW�DQG�VKDOO�QRW�XVH�VXFK�LQIRUPDWLRQ�
I� 7KH�&RQWUDFWRU�VKDOO�SUHSDUH��DQG��PDNH�DOO�GHWDLOHG�VKRS�GUDZLQJV���ZRUNLQJ�GUDZLQJV���DV�EXLOW��UHFRUG�GUDZLQJV�� WHFKQLFDO�GDWD���GHWDLO�VNHWFKHV�RU�RWKHU�VXSSOHPHQWDU\� � LQIRUPDWLRQ� ZKLFK� WKH� &RQWUDFWRU� VKDOO� EH� VWLSXODWHG� WR�SUHSDUH�LQ�DFFRUGDQFH�ZLWK�WKH�6SHFLILFDWLRQ�RU�RWKHU�&RQWUDFW�'RFXPHQWV�

7KH� &RQWUDFWRU� VKDOO� IXUQLVK� WKH� &RPSDQ\� IUHH� RI� FRVW�� ZLWK� DQ\� VXFK�VXSSOHPHQWDU\� GUDZLQJV� RU� LQIRUPDWLRQ� ZKLFK� WKH� &RQWUDFWRU� VKDOO� KDYH�SUHSDUHG� DV� DIRUHVDLG� RU� ZKLFK� WKH� &RQWUDFWRU� PD\� KDYH� SUHSDUHG� LQ�DFFRUGDQFH� ZLWK� WKH� FRQWUDFW�� � 7KH� VXEPLVVLRQ� WR� DQG� DSSURYDO� E\� WKH�&RPSDQ\� 5HSUHVHQWDWLYH� RI� VXFK� VXSSOHPHQWDU\� GUDZLQJV� RU� LQIRUPDWLRQ�VKDOO�QRW� UHOLHYH� WKH�&RQWUDFWRU�RI�DQ\�RI�KLV�GXWLHV�RU� UHVSRQVLELOLWLHV�XQGHU�WKH�&RQWUDFW�
$OO�DV�EXLOW� UHFRUG�GUDZLQJV�VKDOO�EH�VXSSOLHG�E\�WKH�&RQWUDFWRU�RQ�SRO\HVWHU�ILOP� RU� RWKHU� GXUDEOH� DQG� HDVLO\� UHSURGXFLEOH� PHGLXP�� DSSURYHG� E\� WKH�&RPSDQ\�

�� 3(50,76��127,&(6�$1'�)((6
D� 7KH� &RQWUDFWRU� VKDOO� FRPSO\� ZLWK� DQG� JLYH� DOO� QRWLFHV� DQG� VHFXUH� DOO�QHFHVVDU\� SHUPLWV� UHTXLUHG� E\� DQ\� UHJXODWLRQ� RI� WKH� &RPSDQ\� RU� WKH�*RYHUQPHQW�RI�%DKUDLQ��RU�DQ\�DXWKRULW\�ZKR�KDV�DQ\�MXULVGLFWLRQ�ZLWK�UHJDUG�WR� WKH�:RUN�RU�ZLWK�ZKRVH�V\VWHPV� WKH�VDPH�DUH� WR�EH�FRQQHFWHG��DQG�KHVKDOO� SD\� DQG� LQGHPQLI\� WKH� &RPSDQ\� DJDLQVW� DQ\� IHHV� RU� FKDUJHV� OHJDOO\�GHPDQGDEOH�XQGHU�VXFK�UHJXODWLRQV�LQ�UHVSHFW�RI�WKH�:RUN�
E� 7KH� &RQWUDFWRU� EHIRUH� SURFHHGLQJ� ZLWK� DQ\� YDULDWLRQ� IURP� WKH� &RQWUDFW�QHFHVVLWDWHG� E\� VXFK� FRPSOLDQFH� VKDOO� JLYH� WR� WKH� &RPSDQ\� ZULWWHQ� QRWLFH�VSHFLI\LQJ� DQG� JLYLQJ� WKH� UHDVRQ� IRU� VXFK� YDULDWLRQ� DQG� DSSO\LQJ� IRU�LQVWUXFWLRQV�LQ�UHIHUHQFH�WKHUHWR�
F� ,I�WKH�&RQWUDFWRU�GRHV�QRW�UHFHLYH�VXFK�LQVWUXFWLRQV�IURP�WKH�&RPSDQ\�ZLWKLQ�VHYHQ�GD\V�RI�KDYLQJ�DSSOLHG� IRU� WKH�VDPH�KH�VKDOO� SURFHHG�ZLWK� WKH�:RUN�FRQIRUPLQJ� WR� WKH� UHJXODWLRQ� LQ� TXHVWLRQ� DQG� DQ\� YDULDWLRQ� WKHUHE\�QHFHVVLWDWHG� VKDOO� EH� GHHPHG� WR� EH� D� YDULDWLRQ� LQ� DFFRUGDQFH� ZLWK� DQG�VXEMHFW�WR�WKH�FRQGLWLRQV�RI�&ODXVH�����KHUHRI�
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�� 6(77,1*�287�2)�:25.6
7KH�&RPSDQ\�VKDOO�SURYLGH�WKH�&RQWUDFWRU��HLWKHU�E\�ZD\�RI�FDUHIXOO\�GLPHQVLRQHG�GUDZLQJV�RU�E\�SHUVRQDO�VXSHUYLVLRQ�DW�WKH�WLPH�RI�RULJLQDO�VHWWLQJ�RXW�RI�WKH�:RUN��VXFK� LQIRUPDWLRQ� DV VKDOO� HQDEOH� WKH�&RQWUDFWRU� WR� ORFDWH� DQG� VHW� RXW� WKH�:RUN��DIWHU�ZKLFK� WKH�&RQWUDFWRU� VKDOO� EH� UHVSRQVLEOH� DQG� VKDOO� DW� KLV� RZQ� FRVW� DPHQG�DQ\�HUURUV�DULVLQJ�IURP�KLV�RZQ�LQDFFXUDWH�VHWWLQJ�RXW�

�� ,163(&7,21�2)�6,7(�$1'�68)),&,(1&<�2)�7(1'(5
D� 7KH�&RQWUDFWRU� VKDOO� EH� GHHPHG� WR� KDYH� LQVSHFWHG� DQG� H[DPLQHG� WKH�6LWH�DQG� LWV� VXUURXQGLQJV�� DQG� WR� KDYH� VDWLVILHG� KLPVHOI� EHIRUH� VXEPLWWLQJ� KLV�7HQGHU��DV� WR� WKH�QDWXUH�RI� WKH�JURXQG�� WKH�IRUP�DQG�QDWXUH�RI� WKH�6LWH��WKH�TXDQWLWLHV�DQG�QDWXUH�RI�WKH�:RUN��DQG WKH�PHDQV�RI�DFFHVV�WR�WKH�6LWH��DQG�LQ�JHQHUDO� VKDOO� EH� GHHPHG� WR� KDYH� REWDLQHG� DOO� QHFHVVDU\� LQIRUPDWLRQ� DV� WR�ULVNV��FRQWLQJHQFLHV�DQG�DOO�RWKHU�FLUFXPVWDQFHV�ZKLFK�PD\�LQIOXHQFH�RU�DIIHFW�KLV�7HQGHU�
E� 7KH�&RQWUDFWRU�VKDOO�EH�GHHPHG�WR�KDYH�VDWLVILHG�KLPVHOI�EHIRUH�7HQGHULQJ�DV�WR�WKH�FRUUHFWQHVV�DQG�VXIILFLHQF\�RI�KLV�7HQGHU�IRU�WKH�:RUN�DQG�RI�WKH�UDWHV�DQG� SULFHV� VWDWHG� LQ� WKH� SULFHG� GRFXPHQWV�� ZKLFK� 7HQGHU� UDWHV� DQG� SULFHV�VKDOO�H[FHSW� LQVRIDU�DV� LW� LV�RWKHUZLVH�SURYLGHG� LQ� WKH�&RQWUDFW��FRYHU�DOO�KLV�REOLJDWLRQV�XQGHU� WKH�&RQWUDFW�DQG�DOO�PDWWHUV�DQG� WKLQJV�QHFHVVDU\� IRU� WKH�SURSHU�H[HFXWLRQ�DQG�PDLQWHQDQFH�RI�WKH�:RUN�

�� :25.0$16+,3�$1'�0$7(5,$/6
D� 7KH� ZKROH� RI� WKH� :RUN� VKDOO� EH� H[HFXWHG� ZLWK� WKH� KLJKHVW� TXDOLW\� RI�ZRUNPDQVKLS� DQG� VWULFWO\� LQ� DFFRUGDQFH� ZLWK� WKH� &RQWUDFW�� � 7KH� &RPSDQ\�UHVHUYHV�WKH�ULJKW�WR�UHMHFW�DQ\�ZRUN�ZKHUH�LQ�LWV�RSLQLRQ�WKH�ZRUNPDQVKLS�LV�LQIHULRU�DQG�LI�WKH�UHMHFWLRQ�RI�VXFK�ZRUN�VKRXOG�UHVXOW�LQ�GDPDJH�WR�PDWHULDOV��ZKHWKHU�WKH�PDWHULDOV�EH�VXSSOLHG�E\�WKH�&RPSDQ\�RU�WKH�&RQWUDFWRU��WKH�FRVW�RI� UHSODFLQJ� DQG� PDNLQJ� JRRG� VXFK� PDWHULDOV� VKDOO� EH� ERUQH� E\� WKH�&RQWUDFWRU�
E� 7KH�PDWHULDOV�VXSSOLHG�IRU�LQFRUSRUDWLRQ�LQWR�WKH�ZRUNV�VKDOO�FRPSO\�LQ�HYHU\�UHVSHFW� DQG� EH� VWULFWO\� LQ� DFFRUGDQFH� ZLWK� WKH� &RQWUDFW� DQG� WKH� &RQWUDFW�6SHFLILFDWLRQV�� � 7KH� &RPSDQ\
V� DSSURYDO� RI� DQ\� PDWHULDOV� VXEPLWWHG� RU�DSSURYDO� IRUP� VXEPLWWHG� E\� WKH� &RQWUDFWRU� VKDOO� LQ� QR� ZD\� DEVROYH� WKH�&RQWUDFWRU� IURP� KLV� UHVSRQVLELOLWLHV� XQGHU� WKH� &RQWUDFW�� �:KHUH� DOWHUQDWLYH�PDWHULDOV� RU� PDWHULDOV� WKDW� GR� QRW� PHHW� WKH� &RQWUDFW� 6SHFLILFDWLRQV� DUH�SURSRVHG�E\� WKH�&RQWUDFWRU� IRU� LQFRUSRUDWLRQ� LQWR� WKH�:RUNV�� WKH�&RQWUDFWRU�VKDOO�SURYLGH�IXOO�DQG�FRPSOHWH�GHWDLOV� WKHUHRI� LQFOXGLQJ�VSHFLILF�GHWDLOV�RI�DOO�GHYLDWLRQV�IURP�WKH�&RQWUDFW�6SHFLILFDWLRQV�� �$FFHSWDQFH�DQG�DSSURYDO�RI�DOO�VXFK� DOWHUQDWLYH� RU� QRQ�VSHFLILHG� PDWHULDOV� VKDOO� EH� DW� WKH� &RPSDQ\
V� VROH�GLVFUHWLRQ�
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F� 7KH�&RPSDQ\�PD\�FRQGHPQ�PDWHULDOV�VXSSOLHG�E\�WKH�&RQWUDFWRU�WKDW�IDLO�LQ�DQ\�ZD\�ZKDWVRHYHU�WR�FRQIRUP�WR�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�DQG�WKH�&RQWUDFWRU� VKDOO� FRPPHQFH� UHPRYDO� IURP� WKH� :RUN� RI� VXFK� FRQGHPQHG�PDWHULDOV�ZLWKLQ� WZHQW\� IRXU�KRXUV�RI� UHFHLYLQJ�QRWLFH� WKHUHRI�� � ,I� UHPRYDO�RI�FRQGHPQHG�PDWHULDOV� VKRXOG� UHVXOW� LQ� GDPDJH� WR�PDWHULDOV� VXSSOLHG� E\� WKH�&RPSDQ\�RU�WKH�&RQWUDFWRU��WKH�&RQWUDFWRU�VKDOO�UHSODFH�DQG�PDNH�JRRG�VXFK�PDWHULDO� DW� KLV� VROH� FRVW�� �7KH�&RQWUDFWRU� VKDOO�DUUDQJH� IRU�DQG�RU�FDUU\�RXW�DQ\� WHVW� RI� DQ\� PDWHULDOV� ZKLFK� WKH� &RPSDQ\� PD\� UHTXLUH� DQG� WKH� FRVW�WKHUHRI�VKDOO�EH�DGGHG WR�WKH�&RQWUDFW�6XP�XQOHVV�RWKHUZLVH�SURYLGHG�IRU� LQ�WKH� &RQWUDFW�� � 7KH� &RQWUDFWRU� ZLOO� EH� UHLPEXUVHG� WKH� FRVW� RI� UHSODFLQJ�GHIHFWLYH� XQIL[HG� PDWHULDO� VXSSOLHG� E\� WKH� &RPSDQ\� EXW� ZLOO� QRW� EH�UHLPEXUVHG� IRU� FRUUHFWLQJ�ZRUN�ZKLFK�RWKHUZLVH� IDLOV� LQ�DQ\�ZD\� WR� FRQIRUP�ZLWK�WKH�&RQWUDFW�
G� 7KH�&RPSDQ\�5HSUHVHQWDWLYH�VKDOO�KDYH�WKH�ULJKW�DW�DQ\WLPH�WR�ZLWQHVV�DQ\�WHVW�SHUIRUPHG�E\� WKH�&RQWUDFWRU�RU�KLV� VXE�FRQWUDFWRUV��DQG� WKH�&RQWUDFWRU�VKDOO� JLYH� WKH� &RPSDQ\� 5HSUHVHQWDWLYH� UHDVRQDEOH� DGYDQFH� QRWLFH� RI� DOO�WHVWV�

�� &2175$&725
6�683(59,6,21
D� 7KH�&RQWUDFWRU�� VKDOO�DW�DOO�WLPHV�GXULQJ�ZRUNLQJ�KRXUV�NHHS�XSRQ�WKH�:RUN�DQ�DSSURYHG�FRPSHWHQW�VXSHUYLVRU���$SSURYDO�PD\�DW�DQ\�WLPH�EH�ZLWKGUDZQ�E\� WKH� &RPSDQ\� DQG� WKH� &RQWUDFWRU� VKDOO�� DV� VRRQ� DV� LV� SUDFWLFDEOH�� DIWHU�UHFHLYLQJ�ZULWWHQ�QRWLFH�RI�VXFK�ZLWKGUDZDO��UHSODFH�WKH�VXSHUYLVRU�E\�DQRWKHU�WR�WKH�DSSURYDO�RI�WKH�&RPSDQ\�
E� $Q\� LQVWUXFWLRQV� JLYHQ� WR� WKH� &RQWUDFWRUV� 6XSHUYLVRU� RU� 5HSUHVHQWDWLYH� RU�RWKHU�UHVSRQVLEOH�HPSOR\HH�HPSOR\HG�E\�WKH�&RQWUDFWRU�VKDOO�EH�GHHPHG�WR�EH�JLYHQ�WR�WKH�&RQWUDFWRU�

�� $&&(66�72�:25.
7KH�&RPSDQ\�VKDOO�DW�DOO�WLPHV�KDYH�DFFHVV�WR�WKH�:RUN�DQG�RU�WR�WKH�ZRUNVKRSV�RU�RWKHU�SUHPLVHV�RI�WKH�&RQWUDFWRU�ZKHUH�ZRUN�LV�EHLQJ�SUHSDUHG�IRU�WKH�&RQWUDFW��DQG�LQVRIDU�DV�ZRUN�E\�YLUWXH�RI�DQ\�VXE�FRQWUDFW�LV�WR�EH�VR�SUHSDUHG�LQ�ZRUNVKRSV�RU�RWKHU�SODFHV�RI�D�VXE�&RQWUDFWRU��WKH�&RQWUDFWRU�VKDOO�DOVR�E\�D�WHUP�LQ�WKH�VXE�FRQWUDFW�VR�IDU�DV�SRVVLEOH�VHFXUH�D�VLPLODU�ULJKW�RI�DFFHVV�WR�WKRVH�ZRUNVKRSV�RU�SUHPLVHV� IRU� WKH�&RPSDQ\�DQG�VKDOO�GR�DOO� WKLQJV� UHDVRQDEO\�QHFHVVDU\� WR�PDNH�VXFK�ULJKW�HIIHFWLYH�

��� &203$1<�5(35(6(17$7,9(
D� 7KH�&RPSDQ\�5HSUHVHQWDWLYH�VKDOO�DFW�DV�LQVSHFWRU�RQ�EHKDOI�RI�DQG�XQGHU�WKH�GLUHFWLRQV�RI�WKH�&RPSDQ\�DQG�WKH�&RQWUDFWRU�VKDOO�DIIRUG�HYHU\�IDFLOLW\�IRU�WKH�SHUIRUPDQFH�RI�WKDW�GXW\�
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E� 7KH�&RPSDQ\�VKDOO�EH�HQWLWOHG�WR�DSSRLQW�VLWH�VXSHUYLVRUV�RU�DJHQWV�ZKRVH�GXW\�VKDOO�EH�WR�DFW�VROHO\�DV�DQ�LQVSHFWRU�RQ�EHKDOI�RI�WKH�&RPSDQ\�XQGHU�WKH�GLUHFWLRQV�RI�WKH�&RPSDQ\�5HSUHVHQWDWLYH�
F� 7KH�&RPSDQ\�VKDOO�EH�HQWLWOHG�WR�DSSRLQW�&RQVXOWDQWV�ZKRVH�GXW\�VKDOO�EHWR� DFW� RQ� EHKDOI� RI� WKH� &RPSDQ\� XQGHU� WKH� GLUHFWLRQ� RI� WKH� &RPSDQ\�5HSUHVHQWDWLYH�� � 7KH� &RPSDQ\� 5HSUHVHQWDWLYH� PD\� IURP� WLPH� WR� WLPH�GHOHJDWH� WR� WKH�&RQVXOWDQW�DQ\�RI� WKH�GXWLHV�DQG�DXWKRULWLHV� YHVWHG� LQ� WKH�&RPSDQ\�5HSUHVHQWDWLYH�DQG�KH�PD\�DW�DQ\�WLPH�UHYRNH�VXFK�GHOHJDWLRQ���$Q\�VXFK�GHOHJDWLRQ�RU�UHYRFDWLRQ�VKDOO�EH�LQ�ZULWLQJ�

$Q\�FRPPXQLFDWLRQ�JLYHQ�E\�WKH�&RQVXOWDQW�WR�WKH�&RQWUDFWRU�LQ�DFFRUGDQFH�ZLWK�VXFK�GHOHJDWLRQ�VKDOO�KDYH�WKH�VDPH�HIIHFW�DV�WKRXJK�LW�KDG�EHHQ�JLYHQ�E\�WKH�&RPSDQ\�5HSUHVHQWDWLYH���3URYLGHG�WKDW���
�L� $Q\� IDLOXUH� RI� WKH� &RQVXOWDQW� WR� GLVDSSURYH� RI� DQ\� ZRUN��PDWHULDOV� RU�SODQW�VKDOO�QRW�SUHMXGLFH�WKH�DXWKRULW\�RI�WKH�&RPSDQ\�5HSUHVHQWDWLYH�WR�GLVDSSURYH�RI�VXFK�ZRUN��PDWHULDOV�RU�SODQW�DQG�WR�JLYH�LQVWUXFWLRQV�IRU�WKH�UHFWLILFDWLRQ�WKHUHRI�
�LL� ,I� WKH� &RQWUDFWRU� TXHVWLRQV� DQ\� FRPPXQLFDWLRQ� RI� WKH� &RQVXOWDQW�� KH�PD\�UHIHU�WKH�PDWWHU�WR�WKH�&RPSDQ\�5HSUHVHQWDWLYH�ZKR�VKDOO�FRQILUP��UHYHUVH�RU�YDU\�WKH�FRQWHQWV�RI�VXFK�FRPPXQLFDWLRQV�

��� ,1'(3(1'(17�&2175$&725
7KH�&RQWUDFWRU�VKDOO�DW�DOO� WLPHV�ZKLOVW�FDUU\LQJ�RXW� WKH�SURYLVLRQV�RI� WKH�&RQWUDFW�EH�GHHPHG�WR�EH�DQ�LQGHSHQGHQW�&RQWUDFWRU�PDLQWDLQLQJ�FRPSOHWH�FRQWURO�RYHU�KLV�PHQ�DQG�RSHUDWLRQV�

��� 6833/<�$1'�&$5(�2)�0$7(5,$/6
D� 7KH�&RQWUDFWRU�VKDOO�UHTXHVW�DQ\�PDWHULDOV�WR�EH�SURYLGHG�E\�WKH�&RPSDQ\��XQGHU� WKH� &RQWUDFW�� LQ� JRRG� DQG� VXIILFLHQW� WLPH� WR� DOORZ� WKH� &RPSDQ\� WR�VXSSO\�VXFK�PDWHULDOV�LQ�RUGHU�WR�SUHYHQW�DQ\�GHOD\�WR�WKH�&RQWUDFWRU
V�ZRUN�VHTXHQFH�VFKHGXOH�
E� 7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�ORDGLQJ��WUDQVSRUWLQJ�WR�VLWH�DQG�RII�ORDGLQJ�RI�DOO�PDWHULDOV�WR�EH�VXSSOLHG�E\�WKH�&RPSDQ\�IURP�QRPLQDWHG�VWRUDJH�DUHDV�� WKLV�VKDOO�EH�FDUULHG�RXW�SULRU� WR� WKH�FRPPHQFHPHQW�RI� WKH�:RUN�RQ�VLWH�� �7KH�&RQWUDFWRU� VKDOO� EH� UHVSRQVLEOH� IRU� FKHFNLQJ�PDWHULDOV�VXSSOLHG�E\�WKH�&RPSDQ\�DQG�DQ\�GHILFLHQFLHV�RU�EUHDNDJHV�QRW�UHSRUWHG�DW�WKH�WLPH�RI�FROOHFWLRQ�VKDOO�EH�PDGH�JRRG�DW�WKH�&RQWUDFWRU
V�VROH�H[SHQVH�
F� 7KH�&RPSDQ\�UHVHUYHV� WKH� ULJKW� WR�FKDUJH�WKH�&RQWUDFWRU�ZLWK� WKH�FRVW�RI�DGGLWLRQDO�PDWHULDO��ZKHUH�VXFK PDWHULDO�LV�VXSSOLHG�E\�WKH�&RPSDQ\��ZKHUH�LW� FRQVLGHUV� ZDVWH� RI�PDWHULDO� VXSSOLHG� KDV� EHHQ� XQGXO\� H[FHVVLYH�� � 7KH�&RPSDQ\
V�5HSUHVHQWDWLYH�VKDOO�EH�WKH�VROH�MXGJH�ZKHQ�FRQVLGHULQJ�WKLV�
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G� %HIRUH�FRPPHQFLQJ�WKH�:RUN�DQG�IURP�WLPH�WR�WLPH�DV�WKH�:RUN�SURFHHGV��WKH�&RQWUDFWRU�VKDOO�FKHFN�WKH�PDWHULDOV�OLVW�ZLWK�WKH�GUDZLQJV�DQG�QRWLI\�WKH�&RPSDQ\�RI�DQ\� LWHPV�RPLWWHG�IURP�WKH� OLVW�� �1R�H[WUD�FRPSHQVDWLRQ�VKDOO�EH�DOORZHG� IRU�GHOD\V�FDXVHG�E\� ODFN�RI�PDWHULDOV�ZKLFK�FRXOG�KDYH�EHHQ�GHOLYHUHG�RQ�VLWH�LI�FDUHIXO�FKHFNLQJ�KDG�EHHQ�FDUULHG�RXW���,I�DGGLWLRQDO�ZRUN�LV�DSSURYHG��WKH�&RQWUDFWRU�PXVW�VDWLVI\�KLPVHOI�DW�RQFH�WKDW�DQ\�DGGLWLRQDO�PDWHULDOV�WKDW�PD\�EH�UHTXLUHG�ZLOO�EH�DYDLODEOH�ZKHQ�QHHGHG�
H� 7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�PDWHULDOV�IXUQLVKHG�WR�KLP�E\�WKH�&RPSDQ\� XQWLO� WKH� FRPSOHWHG� ZRUN� LV� DFFHSWHG� E\� WKH� &RPSDQ\�� � 7KH�&RQWUDFWRU� VKDOO� WDNH�VXFK�DFWLRQ�DV�GLUHFWHG�E\� WKH�&RPSDQ\� WR�SURSHUO\�VDIHJXDUG� PDWHULDOV� LQ� VWRUDJH� DQG� LQ� XVH�� � 7KH� &RQWUDFWRU� VKDOO� RQ�FRPSOHWLRQ�RI�WKH�:RUN�UHWXUQ�DOO�VXUSOXV�PDWHULDO�WR�WKH�SRLQW�GHVLJQDWHG�E\�WKH�&RPSDQ\�

��� /$:6�2)�7+(�67$7(�2)�%$+5$,1
7KH� &RQWUDFWRU� VKDOO� EH� VXEMHFWHG� WR� DQ\� 2UGLQDQFH�� $FW� 6WDWXWH�� 5HJXODWLRQ� RU�2UGHU� HQDFWHG� E\� WKH� %DKUDLQ� *RYHUQPHQW�� � 1R� FODLPV� ZLOO� EH� HQWHUWDLQHG� IRU�H[WHQVLRQ� RI� WLPH� DQG�RU� UHLPEXUVHPHQW� IRU� ORVV� DQG� H[SHQVH� GXH� WR� ZDQW� RI�NQRZOHGJH�LQ�WKLV�UHVSHFW��7KH�&RQWUDFWRU�VKDOO�LQGHPQLI\��SURWHFW��GHIHQG�DQG�KROG�KDUPOHVV� WKH� &RPSDQ\� IURP� DQ\� DQG� DOO� SHQDOWLHV�� ILQHV�� IHHV�� FODLPV� RU� ORVVHV�DULVLQJ�IURP�WKH�&RQWUDFWRU
V�REOLJDWLRQV�LQ�UHVSHFW�RI�DOO�VXFK�/DZV�

��� &2175$&725
6�(03/2<((6
D� ,I� DQ\� RI� WKH�&RQWUDFWRU
V� HPSOR\HHV� WUDQVJUHVV� WKH� UXOHV� DQG� UHJXODWLRQV�VWDWHG�LQ�&ODXVH����RU�DQ\�UXOHV�DQG�UHJXODWLRQV�RI�WKH�&RPSDQ\�RU�LQ�DQ\�ZD\�EH�REMHFWLRQDEOH�RU�XQVDWLVIDFWRU\�WR�WKH�&RPSDQ\��WKHQ�WKH�&RQWUDFWRU�VKDOO�UHPRYH�VXFK�HPSOR\HH�RU�HPSOR\HHV�IURP�WKH�:RUN�ZLWKRXW�GHOD\�
E� 7KH� &RQWUDFWRU� VKDOO� PDNH� D� UHWXUQ� WR� WKH� &RPSDQ\� GDLO\� RI� DOO� PHQ�HQJDJHG� LQ� WKH� :RUN� LQ� VXFK� D� IRUP� DV� WKH� &RPSDQ\� PD\� UHDVRQDEO\�UHTXHVW�
F� ,I�DQ\�RI�WKH�&RQWUDFWRU
V�HPSOR\HHV�HPSOR\HG�VROHO\�RQ�WKH�:RUN�EHFRPH�LGOH� IRU� UHDVRQV� DWWULEXWDEOH� WR� WKH� &RPSDQ\
V� IDXOW� DQG� IRU� ZKLFK� WKH�&RPSDQ\� DJUHHV� WR� SD\� LGOH� WLPH�� WKHQ� WKH� &RPSDQ\� PD\� DW� LWV� VROH�GLVFUHWLRQ�� HPSOR\� VXFK� SHUVRQQHO� RQ� RWKHU� ZRUN� QRW� FRYHUHG� E\� WKH�&RQWUDFW�� LQVRIDU� DV� LV� SUDFWLFDEOH�� DW� QR� H[WUD� FKDUJH� WR� WKH� LGOH� WLPH�SD\DEOH�� �6KRXOG�VXFK�SHUVRQQHO�QRW�GLOLJHQWO\�SXUVXH�VXFK�DVVLJQHG�ZRUN�WKHQ�UHPXQHUDWLRQ�IRU�WKHLU�LGOH�WLPH�VKDOO�QRW�EH�SD\DEOH�
G� 7KH� &RQWUDFWRU� LV� KHOG� IXOO\� UHVSRQVLEOH� WR� HQVXUH� WKDW� DOO� KLV� HPSOR\HHV��HQJDJHG� RQ�&RPSDQ\�&RQWUDFWV� DUH� OHJDOO\� HPSOR\HG� DV� UHTXLUHG� E\� WKH�ODZV�RI�WKH�6WDWH�RI�%DKUDLQ�
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��� 6$)(7<�0($685(6
7KH�&RQWUDFWRU�VKDOO�WDNH�DOO�UHDVRQDEOH�SUHFDXWLRQV�WR�SURWHFW WKH�:RUN��ZRUNPHQ�DQG� WKH� SXEOLF�� DQG� VKDOO� SURYLGH�� ZKHUH� QHFHVVDU\�� WHPSRUDU\� IHQFLQJ�� EDUULHUV��JXDUGV�� WHPSRUDU\� EULGJHV�� OLJKWV� DQG� ZDWFKPHQ�� � :KHUH� ZRUN� LV� GRQH� RQ� WKH�&RPSDQ\
V� SUHPLVHV� DOO� RI� WKH�&RPSDQ\
V� VDIHW\� UXOHV� VKDOO� EH� VWULFWO\� REVHUYHG�DQG� VPRNLQJ� VKDOO� EH� OLPLWHG� WR� VXFK� ORFDWLRQV�DQG�RFFDVLRQV�DV�DUH� VSHFLILFDOO\�DSSURYHG�E\�WKH�&RPSDQ\���7KH�&RQWUDFWRU�VKDOO�QRW�SHUIRUP�RU�SHUPLW�DQ\�ZRUN�WR�EH�H[HFXWHG�XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�&RQWUDFW�ZKLOH�RQ�WKH�SUHPLVHV�RI�WKH�&RPSDQ\�ZLWKRXW�SULRU�ZULWWHQ�FRQVHQW�RI� WKH�&RPSDQ\� LQ� WKH� IRUP�RI�D�SURSHUO\�DSSURYHG�SHUPLW�� � ,I� WKH�:RUN� LV�ZLWKLQ� WKH� MXULVGLFWLRQ�RI�DQ\�RWKHU�DXWKRULW\�� WKH�&RQWUDFWRU�VKDOO�REVHUYH�DOO�UHJXODWLRQV�DQG�UHTXLUHPHQWV�LPSRVHG�E\�WKDW�DXWKRULW\�DQG�VKDOO�DYRLG�FDXVLQJ�DQ\�DQQR\DQFH�WR�WKH�DXWKRULW\�RU�LWV�WHQDQWV�

��� &$5(�$1'�&/($1/,1(66�2)�6,7(
D� 7KH�6LWH�DQG�DGMDFHQW�DUHDV�VKDOO�EH�NHSW�FOHDQ�DQG�WLG\�DW�DOO�WLPHV�DQG�RQ�FRPSOHWLRQ�RI�HDFK�GD\
V�ZRUN� WRROV�DQG�PDWHULDOV�VKDOO�EH�QHDWO\�VWDFNHG�DQG� DOO� ODGGHUV� WUHVWOHV� DQG� WKH� OLNH� ODLG� RQ� WKH� JURXQG� DQG� DOO� RWKHU�REVWDFOHV� VKDOO� EH� UHPRYHG� IURP�ZD\V� RI� DFFHVV� DQG� WKH� OLNH� LQ� RUGHU� WR�DYRLG�KD]DUGV�DQG�PLQLPL]H�KLGGHQ�GDQJHUV�
E� 2Q� FRPSOHWLRQ� RI� WKH�:RUN� WKH� &RQWUDFWRU� VKDOO� FOHDU� DZD\� DQG� UHPRYH�IURP� WKH� 6LWH� DOO� VXUSOXV� PDWHULDOV�� WHPSRUDU\� ZRUN� DQG� UXEELVK� RI� HYHU\�NLQG� DQG� OHDYH� WKH� ZKROH� RI� WKH� 6LWH� DQG� WKH� ZRUN� FOHDQ� DQG� LQ� D�ZRUNPDQOLNH�FRQGLWLRQ�WR�WKH�VDWLVIDFWLRQ�RI�WKH�&RPSDQ\�

��� $6&(57$,10(17�2)�35,&(6�)25�9$5,$7,216
D� 1R� YDULDWLRQ� VKDOO� YLWLDWH� WKH� &RQWUDFW�� � $OO� YDULDWLRQV� DSSURYHG� E\� WKH�&RPSDQ\� DQG� VDQFWLRQHG� E\� WKHP� LQ� ZULWLQJ�� VXEMHFW� WR� FRPSOLDQFH� ZLWK�&ODXVH� ��� DQG� DOO� ZRUN� H[HFXWHG� E\� WKH� &RQWUDFWRU� IRU� ZKLFK� SURYLVLRQDO�VXPV� DUH� LQFOXGHG� LQ� WKH�&RQWUDFW�� VKDOO� EH�PHDVXUHG� DQG� YDOXHG� E\� WKH�&RPSDQ\�ZKR�VKDOO�JLYH�WR�WKH�&RQWUDFWRU�DQ�RSSRUWXQLW\�RI�EHLQJ�SUHVHQW�DW�WKH�WLPH�RI�VXFK�PHDVXUHPHQW�DQG�RI�WDNLQJ�VXFK�QRWHV�DQG�PHDVXUHPHQWV�DV�WKH�&RQWUDFWRU�PD\�UHTXLUH���7KH�&RQWUDFWRU�VKDOO�EH�VXSSOLHG�ZLWK�D�FRS\�RI� WKH� SULFHG� 9DULDWLRQ 2UGHU� DQG� WKH� YDOXDWLRQ� WKHUHRI� VKDOO� EH� PDGH� LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�UXOHV�

L� 7KH�SULFHV� LQ� WKH�%LOOV�RI�4XDQWLWLHV�DQG�RU�6FKHGXOH�RI�5DWHV� IRUPLQJ�SDUW�RI�WKH�&RQWUDFW�VKDOO�GHWHUPLQH�WKH�YDOXDWLRQ�RI�H[WUD�ZRUN�RI�VLPLODU�FKDUDFWHU�H[HFXWHG�XQGHU�VLPLODU�FRQGLWLRQV�DV�ZRUN�SULFHG�WKHUHLQ�
LL� 7KH� VDLG� SULFHV�� ZKHUH� H[WUD� ZRUN� LV� QRW� RI� D� VLPLODU� FKDUDFWHU� RU�H[HFXWHG� XQGHU� VLPLODU� FRQGLWLRQV� DV� DIRUHVDLG�� VKDOO� EH� WKH� EDVLV� RI�SULFHV� IRU� WKH� VDPH� VR� IDU� DV�PD\� EH� UHDVRQDEOH�� IDLOLQJ�ZKLFK� D� IDLU�YDOXDWLRQ�WKHUHRI�VKDOO�EH�PDGH�
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LLL� 7KH�SULFHV�LQ�WKH�DERYH�PHQWLRQHG�%LOOV�RI�4XDQWLWLHV�DQG�RU�6FKHGXOH�RI�5DWHV� VKDOO� GHWHUPLQH� WKH� YDOXDWLRQ� RI� LWHPV� RPLWWHG�� SURYLGHG� WKDW� LI�RPLVVLRQV�VXEVWDQWLDOO\�YDU\� WKH�FRQGLWLRQV�XQGHU�ZKLFK�DQ\ UHPDLQLQJ�LWHPV�RI�ZRUN�DUH�FDUULHG�RXW� WKH�SULFHV�IRU�VXFK�UHPDLQLQJ� LWHPV�VKDOO�EH�YDOXHG�XQGHU�VHFWLRQ��LL��RI�WKLV�&ODXVH�
LY� :KHUH� H[WUD� ZRUN� FDQQRW� SURSHUO\� EH� PHDVXUHG� DQG� YDOXHG� WKH�&RQWUDFWRU�VKDOO�EH�DOORZ�UHLPEXUVHPHQW�FDOFXODWHG�RQ�WKH�EDVLV�RI�WLPH�VSHQW�RQ� WKH�ZRUN��DW� WKH� UDWHV�� IRUPLQJ�SDUW�RI� WKH�&RQWUDFW��SURYLGHG�WKDW� LQ�DQ\�FDVH�UHFRUGV�VSHFLI\LQJ�WKH�WLPH�GDLO\�VSHQW�XSRQ�WKH�ZRUN�DQG� WKH� PDWHULDOV� HPSOR\HG� VKDOO� EH� VXEPLWWHG� IRU� YHULILFDWLRQ� WR� WKH�&RPSDQ\�QRW�ODWHU�WKDQ����KRXUV�DIWHU�FRPPHQFHPHQW�RI�ZRUN�DQG�GDLO\�WKHUHDIWHU���:KHQ�QR�VXFK�UDWHV�KDYH�EHHQ�LQVHUWHG��ZRUN�ZLOO�EH�FDUULHG�RXW� XQGHU� WKH� WHUPV�RI�D� VHSDUDWH� DJUHHPHQW� WR� EH�QHJRWLDWHG�EHIRUH�VXFK�H[WUD�ZRUN�LV�SHUIRUPHG�E\�WKH�&RQWUDFWRU�
Y� 7KH� PHDVXUHPHQW� DQG� YDOXDWLRQ� RI� YDULDWLRQV� WR� WKH� :RUN� VKDOO� EH�FRPSOHWHG�ZLWKLQ�RQH�PRQWK�RI�LVVXH�E\�WKH�&RPSDQ\�RI�WKHLU�&HUWLILFDWH�RI�&RQWUDFW�&RPSOHWLRQ��DQG�HIIHFW�VKDOO�EH�JLYHQ� WR� WKH�PHDVXUHPHQW�DQG�YDOXDWLRQ�RI�YDULDWLRQV�E\�DGMXVWPHQW�RI�WKH�&RQWUDFW�6XP�
YL� 1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�ZLWKLQ� WKH�&RQWUDFW� WKH�&RQWUDFWRU�VKDOO�VHQG�WR�WKH�&RPSDQ\�ZLWKLQ����GD\V�RI�UHFHLSW�RI�WKH�&HUWLILFDWH�RI�&RQWUDFW�&RPSOHWLRQ�RU� WKH�GDWH�RI�SUDFWLFDO�FRPSOHWLRQ�DV�HVWDEOLVKHG�LQ� &ODXVH� ���E�� DQ� LQYRLFH� VWDWHPHQW� JLYLQJ� GHWDLOHG� SDUWLFXODUV� RI��SD\PHQW�RI�UHWHQWLRQ��DOO�FODLPV�IRU�DQ\�DGGLWLRQDO�SD\PHQW�WR�ZKLFK�WKH�&RQWUDFWRU�PD\� FRQVLGHU� KLPVHOI� HQWLWOHG� DQG� RI� DOO� H[WUD� RU� DGGLWLRQDO�ZRUN�RUGHUHG�E\�WKH�&RPSDQ\���1R�SD\PHQW�ZLOO�EH�PDGH�IRU�DQ\�FODLP�RU� DGGLWLRQDO� ZRUN� VKRXOG� WKH� &RQWUDFWRU� IDLO� WR� SURYLGH� VXFK� D�VWDWHPHQW�

E� 1R� YDULDWLRQ� VKDOO� EH� FRPPHQFHG� E\� WKH� &RQWUDFWRU� XQWLO� DQ� DSSURYHG�&RPSDQ\�,QVWUXFWLRQ�WR�SURFHHG�LV�UHFHLYHG�
��� 81),;('�0$7(5,$/6

:KHUH�WKH�&RQWUDFWRU�KDV�LQYRLFHG�DQG�WKH�&RPSDQ\�KDV�SDLG��LQ�DFFRUGDQFH�ZLWK�&ODXVH� ���� IRU� WKH� YDOXH� RI� DQ\� XQIL[HG� PDWHULDOV� DQG� JRRGV� VXSSOLHG� E\� WKH�&RQWUDFWRU�DQG� LQWHQGHG�IRU�DQG�SODFHG�RQ�RU�DGMDFHQW� WR� WKH�:RUN��VXFK�XQIL[HG�PDWHULDOV�VKDOO�EH�WKH�SURSHUW\�RI�WKH�&RPSDQ\�DQG�VKDOO�QRW�EH�UHPRYHG�H[FHSW IRU�XVH�XSRQ�WKH�:RUN�XQOHVV�WKH�&RPSDQ\�KDV�DSSURYHG�LQ�ZULWLQJ�VXFK�UHPRYDO��EXW�WKH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�DQ\�ORVV�RU�GDPDJH�WR�WKH�PDWHULDOV�
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��� 35$&7,&$/�&203/(7,21�$1'�'()(&76�$)7(5�&203/(7,21
D� :KHQ� LQ� WKH� RSLQLRQ� RI� WKH�&RPSDQ\�5HSUHVHQWDWLYH� SUDFWLFDO� FRPSOHWLRQ�RI�WKH�:RUNV�LV�DFKLHYHG��KH�VKDOO�IRUWKZLWK�LVVXH�D�&HUWLILFDWH�WR�WKDW�HIIHFW���3UDFWLFDO�FRPSOHWLRQ�RI� WKH�:RUNV�VKDOO�EH�GHHPHG�IRU�DOO� WKH�SXUSRVHV�RI�WKLV�&RQWUDFW�WR�KDYH�WDNHQ�SODFH�RQ�WKH�GD\�QDPHG�LQ�VXFK�&HUWLILFDWH�
E� :KHQ� ZRUN� LV� LQVWUXFWHG� WR� EH� H[HFXWHG� E\� 6HUYLFH� 2UGHU� DQG� WKH�:RUN�FRYHUHG� E\� WKDW� 6HUYLFH� 2UGHU� LV� LQ� WKH� RSLQLRQ� RI� WKH� &RPSDQ\
V�5HSUHVHQWDWLYH�SUDFWLFDOO\�FRPSOHWHG�KH�VKDOO�IRUWKZLWK�LVVXH�D�&HUWLILFDWH�WR�WKDW� HIIHFW�� � 7KH� SUDFWLFDO� FRPSOHWLRQ� RI� WKH�:RUN� IRU� WKH� SXUSRVH� RI� WKH�6HUYLFH�2UGHU�VKDOO�EH�GHHPHG�WR�KDYH�WDNHQ�SODFH�RQ�WKH�GD\�QDPHG�LQ�WKH�&HUWLILFDWH�
F� $Q\� GHIHFWV�� VKULQNDJHV� RU� RWKHU� IDXOWV� ZKLFK� DSSHDU� GXULQJ� WKH� 'HIHFWV�OLDELOLW\� 3HULRG� DQG� DUH� QRWLILHG� E\� WKH� &RPSDQ\� 5HSUHVHQWDWLYH� WR� WKH�&RQWUDFWRU� QRW� ODWHU� WKDQ� ��� GD\V� DIWHU� WKH� H[SLU\� RI� WKH� 'HIHFWV� /LDELOLW\�3HULRG��DQG�ZKLFK�DUH�GXH� WR�PDWHULDOV�RU�ZRUNPDQVKLS�QRW� LQ�DFFRUGDQFH�ZLWK� WKH�&RQWUDFW� VKDOO� EH�PDGH�JRRG�E\� WKH�&RQWUDFWRU�DW�QR�FRVW� WR� WKH�&RPSDQ\� XQOHVV� WKH� &RPSDQ\� 5HSUHVHQWDWLYH� RWKHUZLVH� LQVWUXFWV�� LI� WKH�&RPSDQ\� 5HSUHVHQWDWLYH� GRHV� VR� RWKHUZLVH� LQVWUXFW� WKHQ� DQ� DSSURSULDWH�GHGXFWLRQ� LQ� UHVSHFW� RI� DQ\� VXFK� GHIHFWV�� VKULQNDJHV� RU� RWKHU� IDXOWV� QRW�PDGH�JRRG�VKDOO�EH�PDGH�IURP�WKH�&RQWUDFW�6XP�
G� ,I� LW� LV�QHFHVVDU\� IRU� WKH�&RQWUDFWRU� WR� UHSDLU�RU� UHSODFH�DQ\�SRUWLRQ�RI� WKH�ZRUNV��WKH�SURYLVLRQV�RI�&ODXVH����F��VKDOO�DSSO\�WR�WKH�SRUWLRQ�RI�WKH�ZRUNV�VR�UHSDLUHG�RU�UHSODFHG�XQWLO�WKH�H[SLU\�RI�VL[�PRQWKV�IURP�WKH�DJUHHG�GDWH�RI�VXFK�UHSDLU�RU�UHSODFHPHQW�
H� 7KH�'HIHFWV�/LDELOLW\�3HULRG�VKDOO�EH�IRU�VL[�FDOHQGDU�PRQWKV�DIWHU�WKH�GDWH�RI�SUDFWLFDO�FRPSOHWLRQ�RI�WKH�ZRUNV�

��� $66,*10(17�2)�68%�/(77,1*
D� 7KH� &RQWUDFWRU� VKDOO� QRW�� ZLWKRXW� WKH� ZULWWHQ� FRQVHQW� RI� WKH� &RPSDQ\��DVVLJQ�RU�WUDQVIHU�WKH�&RQWUDFW�RU�DQ\�SDUW�WKHUHRI�
E� 7KH�&RQWUDFWRU�VKDOO�QRW�VXE�OHW�DQ\�SRUWLRQ�RI�WKH�:RUN�ZLWKRXW�WKH�ZULWWHQ�FRQVHQW� RI� WKH�&RPSDQ\� DQG� VXFK� FRQVHQW�� LI� JLYHQ�� VKDOO� QRW� UHOLHYH� WKH�&RQWUDFWRU�IURP�DQ\�OLDELOLW\�RU�REOLJDWLRQ�XQGHU�WKH�&RQWUDFW�DQG�KH�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�DFWV��GHIDXOWV�DQG�QHJOHFWV�RI�DQ\�VXFK�VXE�&RQWUDFWRU��KLV�DJHQWV�� VHUYDQWV�RU�ZRUNPHQ��SURYLGHG� WKDW�VXFK�FRQVHQW�VKDOO� QRW�EH�XQUHDVRQDEO\�ZLWKKHOG�WR�WKH�SUHMXGLFH�RI�WKH�&RQWUDFWRU�
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��� ,1685$1&(�$1'�,1'(01,7<
D� 7KH�&RQWUDFWRU�VKDOO�HIIHFW�DQG�NHHS� LQ�IRUFH�DOO�ZRUNPHQ
V�FRPSHQVDWLRQ��HPSOR\HU
V� OLDELOLW\� DQG� RWKHU� VRFLDO� LQVXUDQFHV� DV�PD\� EH� UHTXLUHG� WR� EH�HIIHFWHG� E\� DQ� HPSOR\HU� XQGHU� WKH� ODZV� RI� %DKUDLQ� DQG� VKDOO� LQGHPQLI\��SURWHFW�� GHIHQG� DQG� KROG� KDUPOHVV� WKH� &RPSDQ\� DQG� LWV� DIILOLDWHG� RU�DVVRFLDWHG�&RPSDQLHV�DJDLQVW�DOO� ORVVHV�DQG�FODLPV�IRU�LQMXULHV�RU�GDPDJH�WR�DOO�&RQWUDFWRU
V�HPSOR\HHV�DQG�DJDLQVW�DOO�FODLPV��GHPDQGV��SURFHHGLQJV��GDPDJHV�� FRVWV�� FKDUJHV� DQG� H[SHQVHV�ZKDWVRHYHU� LQ� UHVSHFW� WKHUHRI� E\DQ\�&RQWUDFWRU
V�HPSOR\HH�RU�KLV�OHJDO�UHSUHVHQWDWLYHV��KHLUV�RU�DVVLJQV�
E� 7KH� &RQWUDFWRU� VKDOO� REWDLQ� $XWRPRELOH� /LDELOLW\� ,QVXUDQFH� WR� FRYHU� KLV�REOLJDWLRQV�XQGHU�WKH�DSSOLFDEOH�PDQGDWRU\�LQVXUDQFH�VWDWXWH�RI�%DKUDLQ�IRU�DQ\�DXWRPRWLYH�HTXLSPHQW�IXUQLVKHG�KHUHXQGHU�DQG�VKDOO�LQGHPQLI\��GHIHQG�DQG�KROG�KDUPOHVV�WKH�&RPSDQ\�DQG�LWV�DIILOLDWHG�RU�DVVRFLDWHG�&RPSDQLHV�DJDLQVW� DOO� FODLPV�� GHPDQGV�� DFWLRQV� RU� SURFHHGLQJV� DQG� FRVWV�� IHHV� DQG�H[SHQVHV�UHODWHG�WKHUHWR�DULVLQJ�RXW�RI�WKH�RZQHUVKLS��PDLQWHQDQFH��XVH�RU�RSHUDWLRQ�RI�VXFK�DXWRPRWLYH�HTXLSPHQW�KHUHXQGHU���$XWRPRWLYH�HTXLSPHQW�ZKLFK� LV� OLFHQVHG� IRU� URDG�XVH�DQG�DOVR�XVHG�DV�D� �7RRO�RI�7UDGH��DW�DQ\�FRQWUDFW� VLWH�PXVW� KDYH� D� ZRUNLQJ� ULVN� H[WHQVLRQ� FRYHU� XQGHU� WKHLU� 0RWRU�,QVXUDQFH�3ROLF\�LQ�UHVSHFW�RI�7KLUG�3DUW\�/LDELOLW\�
F� 7KH� &RQWUDFWRU� VKDOO� LQGHPQLI\�� SURWHFW�� GHIHQG� DQG� KROG� KDUPOHVV� WKH�&RPSDQ\�DQG� LWV�DIILOLDWHG�RU�DVVRFLDWHG�&RPSDQLHV�IURP�DQG�DJDLQVW�DQ\�DQG� DOO� FODLPV�� GHPDQGV�� DFWLRQV� DQG� SURFHHGLQJV� RI� WKLUG� SHUVRQV�� IRU�ERGLO\� LQMXU\�RU�GHDWK�RU�SURSHUW\�GDPDJH�FDXVHG�E\�DQ\�QHJOLJHQW�DFW�RU�RPLVVLRQ�RI�WKH�&RQWUDFWRU�RU� LWV�HPSOR\HHV�DULVLQJ�RXW�RI�RU� LQ�FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�WKH�ZRUN�KHUHXQGHU�
G� 7KH� &RQWUDFWRU� VKDOO� LQGHPQLI\�� SURWHFW�� GHIHQG� DQG� KROG� KDUPOHVV� WKH�&RPSDQ\�DQG� LWV�DIILOLDWHG�RU�DVVRFLDWHG�&RPSDQLHV�IURP�DQG�DJDLQVW�DQ\�DQG�DOO�FODLPV�IRU�LQMXU\��ORVV�RU�GDPDJH�VXIIHUHG�E\�WKH�&RPSDQ\�RU�E\�LWV�VHUYDQWV��DJHQWV��RU�HPSOR\HHV�FDXVHG�E\�DQ\�QHJOLJHQW�DFW�RU�RPLVVLRQ�RI�WKH� &RQWUDFWRU� RU� LWV� HPSOR\HHV� DULVLQJ� RXW RI� RU� LQ� FRQQHFWLRQ� ZLWK� WKH�SHUIRUPDQFH�RI�WKH�ZRUN�KHUHXQGHU�
H� 7KH� &RQWUDFWRU� VKDOO� PDLQWDLQ� DW� KLV� VROH� FRVW�� DQG� DW� DOO� WLPHV� ZKLOH�SHUIRUPLQJ� ZRUN� KHUHXQGHU�� FRPSUHKHQVLYH� JHQHUDO� OLDELOLW\� LQVXUDQFH�ZKLFK�VKDOO�FRYHU�DPRQJ�RWKHU�ULVNV��WKH�FRQWUDFWXDO�OLDELOLW\�DVVXPHG�XQGHU�&ODXVHV� ���F�� DQG� ���G�� DERYH� LQ� WKH� DPRXQW� VWDWHG� LQ� WKH� &RQWUDFW�� � $�FHUWLILFDWH� QDPLQJ� WKH� &RPSDQ\� DV� DQ� DGGLWLRQDO� LQVXUHG� DQG� HYLGHQFLQJ�VXFK�FRYHUDJH�VKDOO�EH�GHOLYHUHG�WR�WKH�&RPSDQ\�SULRU� WR�FRPPHQFHPHQW�RI�WKH�ZRUN�
I� 7KH�&RQWUDFWRU� VKDOO� REWDLQ� IURP� LQVXUHUV�ZDLYHU� RI� VXEURJDWLRQ�DQG�RWKHU�ULJKWV�DJDLQVW�WKH�&RPSDQ\�DQG�LWV�DIILOLDWHV�RU�DVVRFLDWHG�&RPSDQLHV�ZLWK�UHVSHFW�WR�DOO�LQVXUDQFH�SURYLGHG�LQ�DFFRUGDQFH�ZLWK�WKHVH�&ODXVHV�
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J� ,I�WKH�&RQWUDFWRU�VKDOO�IDLO�WR�HIIHFW�DQG�NHHS�LQ�IRUFH�WKH�LQVXUDQFHV�UHTXLUHG�LQ� WKH�&RQWUDFW� WKHQ� WKH�&RPSDQ\�PD\�HIIHFW�DQG�NHHS� LQ� IRUFH�DQ\�VXFK�LQVXUDQFH�DQG�SD\�VXFK�SUHPLXP�RU�SUHPLXPV�DV�PD\�EH�QHFHVVDU\�IRU�WKDW�SXUSRVH�DQG�IURP�WLPH�WR�WLPH�GHGXFW�WKH�DPRXQW�VR�SDLG��SOXV�DQ�DPRXQW�WR� FRYHU� WKH� &RPSDQ\
V� UHDVRQDEOH� H[SHQVHV� LQ� PDNLQJ� WKH� DOWHUQDWLYH�SURYLVLRQV�� IURP� DQ\� SD\PHQWV� GXH� RU� ZKLFK� PD\� EHFRPH� GXH� WR� WKH�&RQWUDFWRU��RU�UHFRYHU�WKH�VDPH�DV�D�GHEW�GXH�IURP�WKH�&RQWUDFWRU�
��� '$7(�)25�3266(66,21�$1'�&203/(7,21

D� 3RVVHVVLRQ� RI� WKH� VLWH� VKDOO� EH� JLYHQ� WR� WKH� &RQWUDFWRU� RQ� WKH� 'DWH� IRU�FRPPHQFHPHQW� VWDWHG� LQ� WKH� $SSHQGL[�� � 7KH� &RQWUDFWRU� VKDOO� WKHUHXSRQ�EHJLQ� DQG� UHJXODUO\� DQG� GLOLJHQWO\� SURFHHG� ZLWK� WKH� :RUNV� DQG� VKDOO�FRPSOHWH� WKH� VDPH� RQ� RU� EHIRUH� WKH� 'DWH� IRU� &RPSOHWLRQ� VWDWHG� LQ� WKH�$SSHQGL[��VXEMHFW�WR�WKH�SURYLVLRQ�IRU�H[WHQVLRQ�RI�WLPH�LQ�&ODXVH����
)RU� WKH� SXUSRVHV� RI� WKH� :RUNV� LQVXUDQFHV� WKH� &RQWUDFWRU� VKDOO� UHWDLQ�SRVVHVVLRQ�RI�WKH�VLWH�DQG�WKH�:RUNV�XS�WR�DQG�LQFOXGLQJ�WKH�GDWH�RI�LVVXH�RI�WKH�&HUWLILFDWH�RI�3UDFWLFDO�&RPSOHWLRQ�
1RWZLWKVWDQGLQJ� WKH� SURYLVLRQV� RI� WKH� SUHFHGLQJ� SDUDJUDSK� WKH� &RPSDQ\�PD\��ZLWK�WKH�FRQVHQW�LQ�ZULWLQJ�RI�WKH�&RQWUDFWRU��XVH�RU�RFFXS\�WKH�VLWH�RU�WKH�:RUNV�RU�SDUW�WKHUHRI�ZKHWKHU�IRU�WKH�SXUSRVHV�RI�VWRUDJH�RI�&RPSDQ\�JRRGV RU� RWKHUZLVH� EHIRUH� WKH� GDWH� RI� LVVXH� RI� WKH�&HUWLILFDWH� RI� SUDFWLFDO�FRPSOHWLRQ�� � %HIRUH� WKH� &RQWUDFWRU� VKDOO� JLYH� KLV� FRQVHQW� WR� VXFK� XVH� RU�RFFXSDWLRQ�� WKH� &RQWUDFWRU� VKDOO� QRWLI\� WKH� LQVXUHUV� XQGHU� &ODXVH� ��� DQG�REWDLQ� FRQILUPDWLRQ� WKDW� VXFK� XVH� RU� RFFXSDWLRQ� ZLOO� QRW� SUHMXGLFH� WKH�LQVXUDQFH���6XEMHFW�WR�VXFK�FRQILUPDWLRQ�WKH�FRQVHQW�RI�WKH�&RQWUDFWRU�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG�

E� ,I�DQ\�SDUW�RI�WKH�SHUPDQHQW�ZRUNV�KDYH�EHHQ�VXEVWDQWLDOO\�FRPSOHWHG�DQG�VKDOO�KDYH�VDWLVIDFWRULO\�SDVVHG�DQ\�ILQDO�WHVW�WKDW�PD\�EH�SUHVFULEHG�E\�WKH�&RQWUDFW�� WKH�&RPSDQ\�PD\� WDNH�RYHU� WKDW�SDUW� RI� WKH�:RUNV�DQG� LVVXH�D�FHUWLILFDWH�LQ�UHVSHFW�RI�WKDW�SDUW�RI�WKH�SHUPDQHQW�:RUNV�EHIRUH�FRPSOHWLRQ�RI� WKH� ZKROH� RI� WKH� ZRUNV�� � 8SRQ� WKH� LVVXH� RI� VXFK� D� &HUWLILFDWH�� WKHFRQWUDFWRU�VKDOO�FRQILUP�LQ�ZULWLQJ�WR�XQGHUWDNH�WR�FRPSOHWH�DQ\�RXWVWDQGLQJ�ZRUN�LQ�WKDW�SDUW�RI�WKH�:RUNV�GXULQJ�WKH�'HIHFWV�/LDELOLW\�3HULRG�
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��� /,48,'$7('�'$0$*(6
D� ,I� WKH�&RQWUDFWRU� VKDOO� IDLO� WR� DFKLHYH� FRPSOHWLRQ� RI� WKH�:RUN� E\� WKH GDWH�SUHVFULEHG�RU�VXFK�RWKHU�GDWH�DV�PD\�EH� IL[HG�XQGHU�&ODXVH����� WKHQ� WKH�&RQWUDFWRU� VKDOO� SD\� WR� WKH� &RPSDQ\� WKH� VXP� VWDWHG� LQ� WKH� &RQWUDFW� DV�OLTXLGDWHG�GDPDJHV�IRU�VXFK�GHIDXOW�DQG�QRW�DV�D�SHQDOW\� IRU�HYHU\�GD\�RU�SDUW� RI�D�GD\�ZKLFK�VKDOO� HODSVH�EHWZHHQ� WKH�GDWH� IRU� FRPSOHWLRQ�RU� VXFK�RWKHU� GDWH� DV� PD\� EH� IL[HG� XQGHU� &ODXVH� ��� DQG� WKH� GDWH� RI� FHUWLILHG�SUDFWLFDO�FRPSOHWLRQ�RI� WKH�:RUN���7KH�&RPSDQ\�PD\��ZLWKRXW�SUHMXGLFH�WR�DQ\� RWKHU�PHWKRG� RI� UHFRYHU\�� GHGXFW� WKH� DPRXQW� RI� VXFK� GDPDJHV� IURP�DQ\� SD\PHQWV� GXH� RU� ZKLFK� PD\� EHFRPH� GXH� WR� WKH� &RQWUDFWRU�� � 7KH�SD\PHQW�RU�GHGXFWLRQ�RI�VXFK�GDPDJHV�VKDOO�QRW�UHOLHYH�WKH�&RQWUDFWRU�IURP�KLV�REOLJDWLRQ�WR�FRPSOHWH�WKH�:RUN��RU�IURP�DQ\�RWKHU�RI�KLV�REOLJDWLRQV�DQG�OLDELOLWLHV�XQGHU�WKH�&RQWUDFW�
E� ,I��EHIRUH�WKH�FRPSOHWLRQ�RI�WKH�ZKROH�RI�WKH�:RUN�DQ\�SDUW�RU�VHFWLRQ�RI�WKH�:RUN�KDV�EHHQ�FHUWLILHG�DV�SUDFWLFDOO\�FRPSOHWH�DQG�RFFXSLHG�RU�XVHG�E\�WKH�&RPSDQ\�� WKH� OLTXLGDWHG� GDPDJHV� IRU� GHOD\� VKDOO�� IRU� DQ\� SHULRG� RI� GHOD\�DIWHU� VXFK� FHUWLILFDWH� DQG� LQ� WKH� DEVHQFH� RI� DOWHUQDWLYH� SURYLVLRQV� LQ� WKH�&RQWUDFW�EH�UHGXFHG�LQ�SURSRUWLRQ�ZKLFK�WKH�YDOXH�RI�WKH�SDUW�RU�VHFWLRQ�VR�FHUWLILHG�EHDUV�WR�WKH�YDOXH�RI�WKH�ZKROH�RI�WKH�:RUN�

��� 5$7(�2)�352&(66
6KRXOG�WKH�UDWH�RI�SURJUHVV�RI�WKH�:RUN�RU�DQ\�SDUW�WKHUH�RI�EH�DW�DQ\�WLPH�LQ�WKH�RSLQLRQ� RI� WKH� &RPSDQ\� WRR� VORZ� WR� HQVXUH� FRPSOHWLRQ� RI� WKH� :RUN� E\� WKH�SUHVFULEHG�WLPH�RU�H[WHQGHG� WLPH�IRU�FRPSOHWLRQ�� WKH�&RPSDQ\�VKDOO�VR�QRWLI\� WKH�&RQWUDFWRU�LQ�ZULWLQJ�DQG�WKH�&RQWUDFWRU�VKDOO�WKHUHXSRQ��VXEMHFW�WR�WKH�&RPSDQ\
VDSSURYDO�� WDNH� VXFK� DFWLRQ� DV� LV� QHFHVVDU\� WR� H[SHGLWH� SURJUHVV� WR� HQVXUH�FRPSOHWLRQ�RI�WKH�:RUN�E\�WKH�SUHVFULEHG�WLPH�RU�H[WHQGHG�WLPH�IRU�FRPSOHWLRQ�

��� '(/$<�$1'�(;7(16,21�2)�7,0(
,I�LQ�WKH�RSLQLRQ�RI�WKH�&RPSDQ\�WKH�:RUN�EH�GHOD\HG�
L� E\�
)RUFH�0DMHXUH
��XQGHU�WKH�SURYLVLRQV�RI�&ODXVH�����RU
LL� E\�UHDVRQ�RI�DQ\�H[FHSWLRQDOO\�LQFOHPHQW�ZHDWKHU��RU
LLL� E\�UHDVRQ�RI�&RPSDQ\�,QVWUXFWLRQV�JLYHQ�LQ�SXUVXDQFH�RI�&ODXVH����RU
LY� EHFDXVH�WKH�&RQWUDFWRU�KDV�QRW�UHFHLYHG�LQ�GXH�WLPH�QHFHVVDU\�LQVWUXFWLRQV�IURP�WKH�&RPSDQ\�IRU�ZKLFK�KH�VKDOO�KDYH�VSHFLILFDOO\�DSSOLHG��RU
Y� E\�GHOD\�RQ�WKH�SDUW�RI�QRPLQDWHG�VXE�&RQWUDFWRUV�ZKLFK�WKH�&RQWUDFWRU�KDV�LQ�WKH�RSLQLRQ�RI�WKH�&RPSDQ\�WDNHQ�DOO�SUDFWLFDO�VWHSV�WR�DYRLG�RU�UHGXFH��RU
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YL� E\�GHOD\�RQ WKH�SDUW�RI�RWKHUV�HQJDJHG�E\�WKH�&RPSDQ\�LQ�H[HFXWLQJ�ZRUN�QRW�IRUPLQJ�SDUW�RI�WKH�&RQWUDFW��RU
YLL� E\�WKH�GLVFRYHU\�RI�DQWLTXLWLHV
WKHQ�LQ�DQ\�VXFK�FDVH�WKH�&RPSDQ\�VKDOO�PDNH�D�IDLU�DQG�UHDVRQDEOH�H[WHQVLRQ�RI�WLPH�IRU�FRPSOHWLRQ�RI�WKH�:RUN��7KH &RPSDQ\�VKDOO�UHLPEXUVH�WKH�&RQWUDFWRU�IRU�DQ\� UHDVRQDEOH�GLUHFW� ORVV�RU�DGGLWLRQDO�H[SHQVH� LI� WKH�GHOD\� LV�FDXVHG�E\�DQ\�RI�WKH� KDSSHQLQJV� RXWOLQHG� LQ� �LLL��� �LY��� RU� �YL��� DERYH�� � 8SRQ� WKH� KDSSHQLQJ� RI� DQ\�HYHQW�FDXVLQJ�GHOD\��WKH�&RQWUDFWRU�VKDOO�LPPHGLDWHO\�JLYH�ZULWWHQ�QRWLFH�WKHUHRI�WR�WKH� &RPSDQ\�� EXW� KH� VKDOO� QHYHUWKHOHVV� XVH� FRQVWDQWO\� KLV� EHVW� HQGHDYRXUV� WR�SUHYHQW�GHOD\�DQG�VKDOO�GR�DOO�WKDW�PD\�UHDVRQDEO\�EH�UHTXLUHG�WR�WKH�VDWLVIDFWLRQ�RI�WKH�&RPSDQ\�WR�SURFHHG�ZLWK�WKH�:RUN�

��� '()$8/7�$1' %$1.5837&<�2)�&2175$&725
D� ,I��WKH�&RQWUDFWRU��VKDOO�PDNH��GHIDXOW�LQ�DQ\�RI�WKH�IROORZLQJ�UHVSHFWV��YL]�

L� LI� ZLWKRXW� UHDVRQDEOH� FDXVH� KH� ZKROO\� VXVSHQGV� WKH� :RUN� EHIRUH�FRPSOHWLRQ��RU
LL� LI�KH�IDLOV�WR�SURFHHG�ZLWK�WKH�:RUN�ZLWK�UHDVRQDEOH�GLOLJHQFH��RU
LLL� LI�KH� UHIXVHV�RU�SHUVLVWHQWO\�QHJOHFWV� WR�FRPSO\�ZLWK�D�QRWLFH� LQ�ZULWLQJ�IURP�WKH�&RPSDQ\�UHTXLULQJ�KLP�WR�UHPRYH�GHIHFWLYH�ZRUN�RU� LPSURSHU�PDWHULDOV�DQG�E\�VXFK�UHIXVDO�RU�QHJOHFW�WKH�:RUN�LV�PDWHULDOO\�DIIHFWHG�
DQG�KH�VKDOO�FRQWLQXH�VXFK�GHIDXOW�IRU�ILYH�GD\V�DIWHU�D�QRWLFH�VSHFLI\LQJ�WKH�IDXOW�KDV�EHHQ�JLYHQ�WR�KLP�E\�KDQG�RU�E\�UHJLVWHUHG�SRVW�RU�IDFVLPLOH��WKH�&RPSDQ\�PD\�ZLWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�ULJKWV�RU�UHPHGLHV��WKHUHXSRQ�E\�QRWLFH�GHOLYHUHG�E\�KDQG�RU�E\�UHJLVWHUHG�SRVW�WHUPLQDWH�WKH�HPSOR\PHQW�RI� WKH�&RQWUDFWRU�XQGHU�WKLV�&RQWUDFW��SURYLGHG�WKDW�QRWLFH� LQ�SXUVXDQFH�RI�WKLV�&ODXVH�VKDOO�QRW�EH�JLYHQ�XQUHDVRQDEO\�RU�YH[DWLRXVO\�DQG�VKDOO�EH�YRLG�LI�WKH�&RPSDQ\�LV�DW�WKH�WLPH�RI�WKH�QRWLFH�LQ�EUHDFK�RI�WKH�&RQWUDFW�

E� ,I�WKH�&RQWUDFWRU�FRPPLWV�DQ�DFW�RI�EDQNUXSWF\�RU�EHLQJ�D�&RPSDQ\�HQWHUV�LQWR� OLTXLGDWLRQ�ZKHWKHU� FRPSXOVRU\� RU� YROXQWDU\� H[FHSW� OLTXLGDWLRQ� IRU� WKH�SXUSRVHV� RI� UHFRQVWUXFWLRQ�� WKH� &RPSDQ\� PD\�� ZLWKRXW� SUHMXGLFH� WR� DQ\�RWKHU�ULJKWV�RU�UHPHGLHV��WHUPLQDWH�WKH�HPSOR\PHQW�RI�WKH�&RQWUDFWRU�XQGHU�WKH�&RQWUDFW�E\�QRWLFH�GHOLYHUHG�E\�KDQG�RU�E\�UHJLVWHUHG�SRVW�
F� ,Q� HLWKHU� RI� WKH� FDVHV� IRU� ZKLFK� WKH� SUHFHGLQJ� VXE�&ODXVHV� SURYLGH�� WKH�IROORZLQJ�VKDOO�EH�WKH�UHVSHFWLYH�ULJKWV�DQG�GXWLHV�RI�WKH�&RPSDQ\�DQG�WKH&RQWUDFWRU�

L� 7KH�&RPSDQ\�PD\�HPSOR\�RU�SD\�DQRWKHU�&RQWUDFWRU�RU�RWKHU�SHUVRQ�RU�SHUVRQV�WR�FDUU\�RXW�DQG�FRPSOHWH�WKH�:RUN�
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LL� 7KH� &RQWUDFWRU� VKDOO�� LI� VR� UHTXLUHG� E\� WKH� &RPSDQ\�� DVVLJQ� WR� WKH�&RPSDQ\�ZLWKRXW�IXUWKHU�SD\PHQW�WKH�EHQHILW�RI�DQ\�DJUHHPHQW�IRU�WKH�VXSSO\�RI�PDWHULDOV�IRU�WKH�SXUSRVHV�RI�WKH�&RQWUDFW��DQG�WKH�&RPSDQ\�ZLOO� SD\� IRU� DQ\� VXFK�PDWHULDOV� VXSSOLHG�XQGHU� VXFK�DJUHHPHQW� DW� WKH�SULFHV� IL[HG� WKHUHLQ� LQ� VR� IDU� DV� LW� KDV� QRW� DOUHDG\� EHHQ� SDLG� E\� WKH�&RQWUDFWRU�
LLL� 8QWLO�DIWHU�FRPSOHWLRQ�RI�WKH�:RUN�XQGHU�WKLV�&ODXVH�WKH�&RPSDQ\�VKDOO�QRW�EH�ERXQG�E\�DQ\�SURYLVLRQ�RI�WKH�&RQWUDFW�WR�PDNH�DQ\�SD\PHQW�WR�WKH� &RQWUDFWRU�� EXW� XSRQ� VXFK� FRPSOHWLRQ� DV� DIRUHVDLG� DQG� WKH�YHULILFDWLRQ� ZLWKLQ� D� UHDVRQDEOH� WLPH� RI� WKH� DFFRXQWV� WKHUHIRU� WKH�&RPSDQ\�VKDOO�FHUWLI\�WKH�DPRXQW�RI�H[SHQVHV�SURSHUO\�LQFXUUHG�E\�LWVHOI�DQG�� LI� VXFK� DPRXQW� DGGHG� WR� WKH� SD\PHQWV� WR� WKH� &RQWUDFWRU� EHIRUH�VXFK� WHUPLQDWLRQ� H[FHHGV� WKH� WRWDO� DPRXQW� ZKLFK� ZRXOG� KDYH� EHHQ�SD\DEOH� RQ� GXH� FRPSOHWLRQ� LQ� DFFRUGDQFH� ZLWK� WKH� &RQWUDFW�� WKH�GLIIHUHQFH� VKDOO� EH� D� GHEW� SD\DEOH� WR� WKH�&RPSDQ\� E\� WKH�&RQWUDFWRU�XQGHU� &ODXVH� ���� KHUHRI�� DQG� LI� WKH� VDLG� DPRXQW� DGGHG� WR� WKH� VDLG�SD\PHQWV�EH� OHVV�WKDQ�WKH�VDLG� WRWDO�DPRXQW�� WKH�GLIIHUHQFH�VKDOO�EH�DGHEW�SD\DEOH�E\�WKH�&RPSDQ\�WR�WKH &RQWUDFWRU�

��� 6863(16,21�2)�:25.
7KH�&RPSDQ\�KHUHE\�UHVHUYHV�WKH�ULJKW�WR�VWRS�RU�VXVSHQG�WKH�ZRUN�DW�DQ\�WLPH��SURYLGHG� KRZHYHU�� WKDW� LQ� DQ\� VXFK� HYHQW� H[FHSW� IRU� VXVSHQVLRQ� GXH� WR� )RUFH�0DMHXUH��WKH�&RPSDQ\�VKDOO�SD\�WKH�&RQWUDFWRU�IRU�DOO�ZRUN�GRQH�LQ�FRQIRUPLW\�ZLWK�WKH�&RQWUDFW��SOXV�D�UHDVRQDEOH�DPRXQW�IRU�DQ\�ORVV�ZKLFK�ZRXOG�LQ�VXFK�HYHQW�EH�VXVWDLQHG� WKURXJK� PRQH\� H[SHQGHG� RU� QHFHVVDU\� WR� EH� H[SHQGHG� E\� WKH�&RQWUDFWRU�WKURXJK�LQKLELWLRQ�WR�FRPSOHWH�WKH�ZRUN�

��� 3529,6,21$/�$1'�35,0(�&267�6806
7KH� IXOO� DPRXQW� RI� DQ\� 3URYLVLRQDO� DQG�RU� 3ULPH� &RVW� 6XPV� LQFOXGHG� LQ� WKH�&RQWUDFW�VKDOO�EH�GHGXFWHG�IURP�WKH�&RQWUDFW�6XP���3D\PHQW�IRU�ZRUN�LQVWUXFWHG�E\�WKH�&RPSDQ\�WR�EH�H[HFXWHG�DJDLQVW�WKHVH�VXPV�VKDOO�EH�PDGH�LQ�DFFRUGDQFH�ZLWK�HLWKHU�&ODXVH����RU�&ODXVH����KHUHRI��DV�DSSOLFDEOH�

��� 3$<0(17
D� $W� WKH� HQG� RI� HDFK� FDOHQGDU� PRQWK�� RU� DW� VXFK� RWKHU� WLPHV� DV� PD\� EH�SUHVFULEHG� LQ� WKH�&RQWUDFW�� WKH�&RQWUDFWRU�VKDOO�SUHSDUH�DQG�VXEPLW� WR� WKH�&RPSDQ\�DQ�LQYRLFH�RU�LQYRLFHV��LQ�WULSOLFDWH���LQ�VXFK IRUP�DV�WKH�&RPSDQ\�DQG� WKH� &RQWUDFWRU� PD\� KDYH� PXWXDOO\� DJUHHG�� ZKLFK� VKDOO� LQFOXGH� D�VWDWHPHQW�RI� WKH� WRWDO� FRPSHQVDWLRQ� WKH�&RQWUDFWRU�PD\� FRQVLGHU� SD\DEOH�XQGHU�WKH�&RQWUDFW��DQG�DQ\�6HUYLFH�2UGHU�RU�9DULDWLRQ�2UGHU�LVVXHG�XQGHU�WKH�&RQWUDFW��LQ�UHVSHFW�RI�
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L� WKH�:RUN�H[HFXWHG�
LL� DQ\�XQIL[HG�PDWHULDOV�VXSSOLHG�E\�WKH�&RQWUDFWRU�DQG�GHOLYHUHG�XSRQ�WKH�6LWH�EXW�QRW�LQFRUSRUDWHG�LQ�WKH�:RUN�
LLL� DQ\� RWKHU� LWHPV�� ZKLFK� VKDOO� EH� IXOO\� GHVFULEHG�� DQG� WKH� DPRXQW�SUHYLRXVO\�ELOOHG�

E� 6XEMHFW� WR� WKH� SURYLVLRQV� RI� WKH�&RQWUDFW� ZLWK� UHJDUG� WR� UHWHQWLRQ� DQG� WKH�&RPSDQ\
V� DXGLW� RI� WKH� LQYRLFH� VWDWHPHQW� DQG� VXSSRUWLQJ� GRFXPHQWV�� WKH�&RPSDQ\�VKDOO�SD\�WKH�&RQWUDFWRU�WKH�DPRXQW�VR�GHWHUPLQHG�DV�SD\DEOH�E\�FKHTXH�PDLOHG��RU�RWKHU�PHWKRG�DV�DJUHHG��ZLWKLQ�����WKLUW\��GD\V�DIWHU�WKH�GDWH�RI�UHFHLSW�RI�WKH�&RQWUDFWRU
V�LQYRLFH�RU�LQYRLFHV�
F� �� 7KH�&RPSDQ\�VKDOO�KDYH�WKH�ULJKW�WR�UHWDLQ�PRQLHV�DJDLQVW�DQ\�LQWHULP�SD\PHQWV� RU� ILQDO� DFFRXQW� XSWR� WKH� YDOXH� DV� VWDWHG� LQ� WKH� SDUWLFXODU�$SSHQGL[�WR�WKH�&RQGLWLRQV�RI�&RQWUDFW�

�� 8SRQ�WKH�&RPSDQ\�LVVXLQJ�WKH�&HUWLILFDWH�RI�SUDFWLFDO�FRPSOHWLRQ�IRU�WKH�:RUNV��RU�DQ\�SDUW�RI�WKH�:RUNV�WKHUHRI���
�L� +DOI� WKH�DIRUHVDLG� UHWHQWLRQ�PRQH\� IRU� WKH�ZRUN� WDNHQ�RYHU� VKDOO�WKHUH�XSRQ�EH�UHOHDVHG�
�LL� 7KH EDODQFH�RI�WKH�DIRUHVDLG�UHWHQWLRQ�PRQH\�VKDOO�EH�UHOHDVHG�DW�WKH�HQG�RI�WKH�'HIHFWV�/LDELOLW\�3HULRG�IRU�WKH�ZKROH�ZRUNV�RU�LI�WKH�ZRUNV�DUH� WDNHQ�RYHU� LQ�SDUWV�� DW� WKH�HQG�RI� WKH�'HIHFWV�/LDELOLW\�3HULRG�RI�WKH�ODVW�SDUW�SURYLGHG�WKDW�WKH�&RPSDQ\�VKDOO�EH�HQWLWOHG�WR� UHWDLQ� D� VXP� ZKLFK� LQ� WKH� &RPSDQ\
V� RSLQLRQ� UHSUHVHQWV� WKH�YDOXH�RI�ZRUN�UHPDLQLQJ�WR�EH�FDUULHG�RXW�DW�WKH�HQG�RI�WKH�'HIHFWV�/LDELOLW\�3HULRG�

G� 7KH� &RPSDQ\� PD\� E\� DQ\� VXEVHTXHQW� LQYRLFH� PDNH� DQ\� FRUUHFWLRQ� RU�PRGLILFDWLRQ� LQ�DQ\�SUHYLRXV� LQYRLFH�ZKLFK�VKDOO� KDYH�EHHQ�SDLG�DQG�VKDOO�KDYH�SRZHU�� LI� WKH�:RUN�RU�DQ\�SDUW� WKHUHRI� LV�QRW�EHLQJ�FDUULHG�RXW� WR� WKH�VDWLVIDFWLRQ� RI� WKH� &RPSDQ\�� WR� ZLWKKROG� RU� UHGXFH� WKH� DPRXQW� RI� DQ\�LQYRLFH�
H� 1R�SD\PHQW�PDGH�XQGHU� WKH�&RQWUDFW�� H[FHSW� WKH� ILQDO�SD\PHQW�� VKDOO� EH�HYLGHQFH�RI�WKH�SHUIRUPDQFH�RI�WKH�&RQWUDFW�HLWKHU�ZKROO\�RU�LQ�SDUW��H[FHSW�IRU�WKH�&RQWUDFWRU
V�REOLJDWLRQV�XQGHU�&ODXVH����F���

��� )/8&78$7,216
7KH�&RQWUDFW�ZLOO�EH�RQ D���)L[HG�3ULFH�%DVLV��DQG�QR�DGMXVWPHQW�RI�WKH�&RQWUDFW�6XP� ZLOO� EH� PDGH� LQ� UHVSHFW� RI� HLWKHU� LQFUHDVHV� RU� GHFUHDVHV� LQ� WKH� FRVW� RI�PDWHULDOV��WUDQVSRUW��ZDJHV�RU�RWKHU�FRVWV�DIIHFWLQJ�WKH�H[HFXWLRQ�RI�WKH�:RUN�ZKLFK�PD\�WDNH�SODFH�VXEVHTXHQW�WR�WKH�GDWH�RI�VXEPLVVLRQ�RI�WKH�&RQWUDFWRU
V�7HQGHU�
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��� 5(&29(5<�2)�680�'8(�)520�7+(�&2175$&725
:KHQHYHU� XQGHU� WKH� &RQWUDFW� DQ\� VXP� RI� PRQH\� VKDOO� EH� UHFRYHUDEOH� IURP� RU�SD\DEOH� E\� WKH� &RQWUDFWRU� VXFK� VXP�PD\� EH� GHGXFWHG� IURP� RU� UHGXFHG� E\� WKH�DPRXQW�RI�DQ\�VXP�RU�VXPV�WKHQ�GXH�RU�ZKLFK�DW�DQ\�WLPH�WKHUHDIWHU�PD\�EHFRPH�GXH� WR� WKH� &RQWUDFWRU� XQGHU� WKH� &RQWUDFW� RU� DQ\� RWKHU� &RQWUDFW� EHWZHHQ� WKH�&RPSDQ\�DQG�WKH�&RQWUDFWRU�XQOHVV�H[SUHVVO\�SURYLGHG�RWKHUZLVH�WKHUHLQ�

��� :,7+'5$:$/�2)�&2175$&725�)520�6,7(
D� 7KH�&RQWUDFWRU�VKDOO�QRW�ZLWKGUDZ�IURP�WKH�6LWH�RQ�FRPSOHWLRQ�RI�WKH�:RUN�XQWLO�WKH�&RPSDQ\�DJUHHV�WKDW�DOO�ZRUN�LV�FRPSOHWH���2Q�ILQDO�ZLWKGUDZDO�KH�VKDOO� OHDYH� WKH�:RUN� FOHDU� RI� DOO� KLV� WRROV� DQG� SODQW� LQ� D� WLG\� DQG� FOHDQ�FRQGLWLRQ���7KH�&RQWUDFWRU�VKDOO�GXPS�DOO�UXEELVK�LQ�WKH�DUHDV�QRPLQDWHG�E\�WKH� &RPSDQ\�� DQG� VKDOO� PDNH� JRRG� DQ\� ORVV� RU� GDPDJH� WR� SURSHUW\�UHVXOWLQJ� GLUHFWO\� RU� LQGLUHFWO\� IURP� WKH� &RQWUDFWRU
V� SHUIRUPDQFH� RI� WKH�&RQWUDFW�
E� 7KH� &RQWUDFWRU� PXVW� DGYLVH� WKH� &RPSDQ\� RI� DQ\� WR[LF�� DVEHVWRV� RU�RWKHUZLVH�KD]DUGRXV�PDWHULDO�ZKLFK�KH�QHHGV�WR�GLVSRVH�RI��DQG�DFFHSW�WKH�&RPSDQ\�5HSUHVHQWDWLYHV�LQVWUXFWLRQV�ZLWK�UHJDUG�WR�VXFK�GLVSRVDO�

��� 120,1$7('�68%�&2175$&7256
:KHUH�3ULPH�&RVW�6XPV�DUH�LQFOXGHG�LQ�WKH�&RQWUDFW�IRU�SHUVRQV�WR�EH�QRPLQDWHG�RU�VHOHFWHG�E\�WKH�&RPSDQ\�WR�VXSSO\�PDWHULDOV�RU�JRRGV�RU�WR H[HFXWH�ZRUN�RQ�WKH�6LWH��WKH�IROORZLQJ�FRQGLWLRQV�VKDOO�DSSO\�
D� 6XFK�VXPV�VKDOO�EH�QHW�DQG�VKDOO�EH�H[SHQGHG�LQ�IDYRXU�RI�VXFK�SHUVRQV�DV�WKH�&RPSDQ\�VKDOO�GLUHFW�DQG�DOO�VXFK�SHUVRQV�VR�QRPLQDWHG�RU�VHOHFWHG�E\�WKH�&RPSDQ\�DUH�KHUHE\�GHFODUHG� WR�EH�VXE�&RQWUDFWRUV�HPSOR\HG�E\� WKH�&RQWUDFWRU� DQG� DUH� UHIHUUHG� WR� LQ� WKH� &RQWUDFW� DV� �1RPLQDWHG� 6XE�&RQWUDFWRUV��
E� 1R�QRPLQDWHG�VXE�&RQWUDFWRU�VKDOO�EH�HPSOR\HG�XSRQ�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�:RUN� DJDLQVW� ZKRP� WKH� &RQWUDFWRU� VKDOO� PDNH� UHDVRQDEOH� DQG� YDOLG�REMHFWLRQ�
F� 7KH� &RQWUDFWRU� VKDOO� HQWHU� LQWR� D� VXE�FRQWUDFW� ZLWK� D� QRPLQDWHG� VXE�&RQWUDFWRU�DQG�WKH�QRPLQDWHG�VXE�&RQWUDFWRU�VKDOO�LQGHPQLI\�WKH�&RQWUDFWRU�DJDLQVW� WKH� VDPH� REOLJDWLRQV� LQ� UHVSHFW� RI� WKH� VXE�FRQWUDFW� DV� WKRVH� IRU�ZKLFK�WKH�&RQWUDFWRU�LV�OLDEOH�XQGHU�WKH�&RQWUDFW�
G� 7KH� &RPSDQ\� VKDOO� KDYH� D� ULJKW� RI� DFFHVV� WR� WKH� ZRUNVKRSV� DQG� RWKHU�SODFHV�RI�D�QRPLQDWHG�VXE�&RQWUDFWRU�DV�GHILQHG�LQ�&ODXVH���



*HQHUDO�7HUPV�DQG�&RQGLWLRQV�WR�&RQWUDFWV

��
-XQH�����

H� 3D\PHQWV� WR� D� QRPLQDWHG� VXE�&RQWUDFWRU� LQ� UHVSHFW� RI� ZRUN� GRQH� DQG�RU�PDWHULDOV� RU� JRRGV� IXUQLVKHG� LQ� DFFRUGDQFH� ZLWK� D� VXE�FRQWUDFW� VKDOO� EH�PDGH� E\� WKH� &RQWUDFWRU� ZLWKLQ� D� SHULRG� RI� IRXUWHHQ� FDOHQGDU� GD\V� RI�UHFHLYLQJ�SD\PHQW�IURP�WKH�&RPSDQ\�DQG�VKDOO�EH�WKH�DPRXQW�SDLG�E\�WKH�&RPSDQ\� WR� WKH� &RQWUDFWRU� IRU� WKH� ZRUN� GRQH� DQG�RU� PDWHULDOV RU� JRRGV�IXUQLVKHG�E\�WKH�QRPLQDWHG�VXE�&RQWUDFWRU�
I� %HIRUH� DQ\� VXFK� SD\PHQW� LV� PDGH� LQ� DFFRUGDQFH� ZLWK� VHFWLRQ� �H�� RI� WKLV�&ODXVH�� WKH� &RQWUDFWRU� VKDOO�� LI� UHTXHVWHG� E\� WKH� &RPSDQ\�� IXUQLVK� WKH�&RPSDQ\�ZLWK�SURRI�WKDW�D�QRPLQDWHG�VXE�&RQWUDFWRU
V�DFFRXQWV�LQFOXGHG�LQ�SUHYLRXV�SD\PHQWV�KDYH�EHHQ�GXO\�GLVFKDUJHG���6KRXOG�WKH�&RQWUDFWRU�EH�LQ�GHIDXOW� RI� GLVFKDUJLQJ�DQ\� VXFK�SD\PHQWV� WR� D�QRPLQDWHG� VXE�&RQWUDFWRU��WKH� &RPSDQ\� UHVHUYHV� WKH� ULJKW� WR� GLVFKDUJH� VXFK� SD\PHQWV� LWVHOI� DQG�GHGXFW�VDLG�SD\PHQW�IURP�DQ\�VXPV�SD\DEOH�WR�WKH�&RQWUDFWRU�
J� 1HLWKHU�WKH�H[LVWHQFH�QRU�WKH�H[HUFLVH�RI�WKH�IRUHJRLQJ�SRZHUV�VKDOO�UHQGHU�WKH�&RPSDQ\�LQ�DQ\�ZD\�OLDEOH�WR�DQ\�QRPLQDWHG�VXE�&RQWUDFWRU�H[FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�
K� :KHUH�WKH�&RQWUDFWRU�LQ�WKH�RUGLQDU\�FRXUVH�RI�KLV�EXVLQHVV�GLUHFWO\�FDUULHV�RXW� ZRUN� IRU� ZKLFK� 3ULPH� &RVW� 6XPV� DUH� LQFOXGHG� LQ� WKH� &RQWUDFW� WKH�&RPSDQ\�LV�SUHSDUHG�WR�UHFHLYH�WHQGHUV�IURP�WKH�&RQWUDFWRU�IRU�VXFK�ZRUN�ZLWKRXW�SUHMXGLFH�WR�WKH�&RPSDQ\
V�ULJKW�WR�UHMHFW�WKH�ORZHVW�RU�DQ\�WHQGHU�

��� &203$1<�58/(6�$1'�5(*8/$7,216
7KH�&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�WKH��%RRN�RI�5XOHV��5HJXODWLRQV�DQG�3URFHGXUHV�IRU� � � &RQWUDFWRUV� ZRUNLQJ� IRU� 7KH� %DKUDLQ� 3HWUROHXP�&RPSDQ\� �%�6�&��� &ORVHG��%DKUDLQ�5HILQHU\��%DKUDLQ��

��� 75(63$66
7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�NHHSLQJ�DOO�SHUVRQV�XQGHU�KLV�FRQWURO�ZLWKLQ�WKH�ERXQGV�RI�WKH�6LWH�DQG�SUHYHQWLQJ�WKHLU�WUHVSDVVLQJ�RQWR�RWKHU�DUHDV�

��� /,(16
7KH�&RQWUDFWRU�VKDOO�GLVFKDUJH�DW�RQFH�RU�VKDOO�ERQG�DJDLQVW�DOO�OLHQV�ZKLFK�PD\�EH�ILOHG�LQ�FRQQHFWLRQ�ZLWK�WKH�:RUN��DQG�VKDOO�VDYH�WKH�&RPSDQ\�DQG�WKH�2ZQHUV�RI�WKH�SUHPLVHV�XSRQ�ZKLFK�WKH�:RUN�LV�SHUIRUPHG�KDUPOHVV�WKHUHIURP�
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��� 3$7(17�5,*+76
7KH�&RQWUDFWRU� VKDOO� LQGHPQLI\� DQG� VDYH� WKH�&RPSDQ\� KDUPOHVV� IURP�DOO� FODLPV�JURZLQJ�RXW�RI�DQ\�SDWHQW�LQIULQJHPHQW�RU�FODLPV�WKHUHRI�SHUWDLQLQJ�WR�WKH�:RUN��RU�DQ\�WRROV��LPSOHPHQWV��RU�DSSOLDQFHV�XVHG�E\�WKH�&RQWUDFWRU�RQ�WKH�:RUN�RU�LQ�DQ\�FRQQHFWLRQ� WKHUHZLWK�� DQG� VKDOO� UHLPEXUVH� WKH� &RPSDQ\� IXOO\� IRU� DQ\� UR\DOWLHV��GDPDJHV�RU�RWKHU SD\PHQWV�WKDW�WKH�&RPSDQ\�VKDOO�EH�REOLJHG�WR�SD\�

��� 0(',&$/�)$&,/,7,(6
7KH�&RPSDQ\�VKDOO�SURYLGH��ZLWKRXW�FKDUJH�WR�WKH�&RQWUDFWRU��HPHUJHQF\�PHGLFDO�WUHDWPHQW�ILUVW� DLG� RQO\�� IRU� WKH� &RQWUDFWRU� DQG� KLV� HPSOR\HHV� HQJDJHG� LQ� WKH�:RUNV�
7KH� &RQWUDFWRU� VKDOO� IXOO\� GHIHQG�� SURWHFW�� LQGHPQLI\� DQG� KROG� KDUPOHVV� WKH�&RPSDQ\��LW
V�HPSOR\HHV�DQG�DJHQWV�IURP�DQG�DJDLQVW�DQ\�FODLP��GHPDQG��FDXVH�RI�DFWLRQ�DQG�SURFHHGLQJ��DQG�DQ\� OLDELOLW\�� ORVV�� FRVW�DQG�H[SHQVH� LQ� FRQQHFWLRQ�WKHUHZLWK��ZKLFK�PD\�EH�PDGH�RQ�DFFRXQW�RI�LQMXU\�RU�GHDWK�FDXVHG�E\��RU�DULVLQJ�RXW� RI�� VXFK� WUHDWPHQW� RI� WKH� &RQWUDFWRU� DQG� KLV� HPSOR\HHV� DW� WKH� &RPSDQ\
V�PHGLFDO�IDFLOLWLHV�
7KH�&RQWUDFWRU�PXVW�XWLOLVH�WKLV�IDFLOLW\�DV�D�ILUVW�VWHS�IROORZLQJ�DQ\�DQG�DOO�LQMXULHV�

��� *5(*25,$1�&$/(1'$5
8QOHVV�RWKHUZLVH�VWDWHG��DOO� UHIHUHQFHV�WR� WLPH�DQG�GDWHV� LQ�WKH�&RQWUDFW�VKDOO�EH�GHHPHG�WR�EH�DFFRUGLQJ�WR�WKH�*UHJRULDQ�FDOHQGDU�

��� /,0,7�2)�$*5((0(17
7KH�&RQWUDFW� VKDOO� LQ� QR�ZD\� EH� FRQVWUXHG� WR� YLWLDWH� RU� LQYDOLGDWH� WKH� WHUPV� DQG�FRQGLWLRQV�RI�DQ\�SUHYLRXV�FRQWUDFW��DJUHHPHQW�RU� IRUPDO�XQGHUVWDQGLQJ� WKDW�PD\�H[LVW�EHWZHHQ�WKH�&RPSDQ\�DQG�WKH�&RQWUDFWRU�XQOHVV�RWKHUZLVH�H[SUHVVHG�LQ�WKH�&RQWUDFW�
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��� )25&(�0$-(85(
1R�SDUW\�VKDOO�EH�FRQVLGHUHG�LQ�GHIDXOW�LQ�SHUIRUPDQFH�RI�KLV�REOLJDWLRQV�KHUHXQGHU�RU� DQ\� RI� WKHP� WR� WKH� H[WHQW� WKDW� SHUIRUPDQFH� RI� VXFK� REOLJDWLRQV� LV� GHOD\HG� RU�LQWHUUXSWHG�E\�)RUFH�0DMHXUH�� �)RUFH�0DMHXUH�VKDOO� LQFOXGH��EXW�QRW�EH� OLPLWHG� WR��ZDU� �GHFODUHG� RU� XQGHFODUHG��� KRVWLOLWLHV�� UHVWUDLQ� RI� UXOHUV�� UHYROXWLRQ�� FLYLO�FRPPRWLRQ��VWULNH��HSLGHPLF��DFFLGHQW��ILUH��IORRG��ZLQG��H[SORVLRQ��HPEDUJR��VLQNLQJ�RI� YHVVHOV�� RU� DQ\� ODZ�� SURFODPDWLRQ�� UHJXODWLRQ� RU� RUGLQDQFH� RI� WKH� %DKUDLQ�*RYHUQPHQW��RU�DQ\�*RYHUQPHQW�RU�*RYHUQPHQWDO�$JHQF\�KDYLQJ��RU�FODLPLQJ� WR�KDYH�MXULVGLFWLRQ�DW�WKH�:RUN��RU�RI�WKH�SDUWLHV�KHUHWR��RU�DQ\�RWKHU�DFW�RI�*RG�RU�DFW�RI� DQ\�*RYHUQPHQW�� RU� DQ\� FDXVH��ZKHWKHU� RI� WKH� VDPH� RU� RI� D� GLIIHUHQW� QDWXUH��ZKLFK�LV�EH\RQG�WKH�FRQWURO�RI�WKH�SDUWLHV�KHUHWR�

��� $17,48,7,(6
$OO�IRVVLOV��FRLQV��DUWLFOHV�RI�YDOXH�RU�DQWLTXLW\�DQG�VWUXFWXUHV�DQG�RWKHU�UHPDLQV�RU�WKLQJV� RI� JHRORJLFDO� RU� DUFKDHRORJLFDO� LQWHUHVW� GLVFRYHUHG� RQ� WKH� 6LWH� VKDOO� DV�EHWZHHQ� WKH�&RPSDQ\� DQG� WKH�&RQWUDFWRU� EH� GHHPHG� WR� EH� WKH� SURSHUW\� RI� WKH�%DKUDLQ�*RYHUQPHQW�DQG� WKH�&RQWUDFWRU VKDOO� WDNH�DQ\�QHFHVVDU\�SUHFDXWLRQV� WR�SUHYHQW�KLV�ZRUNPHQ�RU�DQ\�RWKHU�SHUVRQV�IURP�UHPRYLQJ�RU�GDPDJLQJ�DQ\�RI�WKH�VDLG� DUWLFOHV� RU� WKLQJV� DQG� VKDOO� LPPHGLDWHO\� XSRQ� GLVFRYHU\� WKHUHRI� DQG� EHIRUH�UHPRYDO�DFTXDLQW�WKH�&RPSDQ\�DQG�WKH�%DKUDLQ�*RYHUQPHQW�RI�VXFK�GLVFRYHU\�DQG�FDUU\� RXW�� LI� QHFHVVDU\�� WKH� GLVSRVDO� RI� WKH� VDPH� DV� GLUHFWHG� E\� WKH� %DKUDLQ�*RYHUQPHQW�

��� &/$,06�$1'�$5%,75$7,21
D� 7KH�&RQWUDFWRU� VKDOO� VHQG� WR� WKH�&RPSDQ\� RQFH� LQ� HYHU\�PRQWK� D� QRWLFH�JLYLQJ� SDUWLFXODUV� �DV� IXOO� DQG� GHWDLOHG� DV� SRVVLEOH�� RI� DOO� FODLPV� IRU� DQ\�DGGLWLRQDO� H[SHQVH� WR�ZKLFK� WKH�&RQWUDFWRU�PD\� FRQVLGHU� KLPVHOI� HQWLWOHG���7KH�QRWLFH�VKDOO�LQFOXGH�EXW�VKDOO�QRW�EH�OLPLWHG�WR�GHWDLOV�RI�WKH�FODLP��FRVW�RI� WKH� FODLP� DQG� UHOHYDQW� &ODXVHV� RI� WKH� &RPSDQ\
V� *HQHUDO� 7HUPV� DQG�&RQGLWLRQV�WR�&RQWUDFWV�
E� $OO� FODLPV� IRUPDOO\� VXEPLWWHG� E\� WKH� &RQWUDFWRU� VKDOO� EH� UHYLHZHG� E\� WKH�&RPSDQ\�DQG� WKH�&RQWUDFWRU�VKDOO�EH�DGYLVHG� LQ�ZULWLQJ�RI� WKH�&RPSDQ\
V�IXOO�RU�SDUWLDO�DFFHSWDQFH�RU�UHMHFWLRQ�RI�WKH�FODLP���,I�WKH�&RQWUDFWRU�UHMHFWV�WKH�&RPSDQ\
V�RIIHU�� WKH�FODLP�VKDOO� LQ� WKH�ILUVW� LQVWDQFH�EH�UHIHUUHG�WR� WKH�&RPSDQ\
V�&ODLPV�&RPPLWWHH�ZKR�VKDOO�UHYLHZ�WKH�FODLP�LQ�IXOO�DQG�DGYLVH�WKH� &RQWUDFWRU� RI� WKH� &RPPLWWHH
V� UHFRPPHQGDWLRQ� ZKLFK� VKDOO� UHSUHVHQW�WKH� &RPSDQ\
V� ILQDO� RIIHU�� � 7KH� &RQWUDFWRU� VKDOO� LI� UHTXHVWHG� DWWHQG� WKH�&ODLPV�&RPPLWWHH�WR�SUHVHQW�KLV�FODLP�DQG�SURYLGH�IXUWKHU�FODULILFDWLRQ�DQG�WKH�&RPSDQ\� UHVHUYHV� WKH� ULJKW� WR� DXGLW� WKH�&RQWUDFWRU
V� ERRNV�� UHFHLSWV��LQYRLFHV��ZDJH�SD\PHQWV�DQG�UHFRUGV�ZKLFK�DUH�SHUWLQHQW�WR�WKH�FODLP�
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F� 6KRXOG�WKH�&RQWUDFWRU�UHIXVH�WR�FRPSO\�ZLWK�DQ\�&RPSDQ\�UHTXHVW�WR�DXGLW�RU�ZLWKKROG�GHWDLOV�RU�IDLO�WR�GLVFORVH�IXOO�GHWDLOV�RU�IDOVLI\�UHFRUGV�RU�IUXVWUDWH�DQ\�DXGLW��WKH�&RPSDQ\�ZLOO�PDNH�D�IDLU�YDOXDWLRQ�EDVHG�RQ�WKH�LQIRUPDWLRQ�DYDLODEOH�ZKLFK�ZLOO�QRW�EH�VXEMHFW�WR�DQ\�IXUWKHU�QHJRWLDWLRQ�DQG�ZLOO�EHFRPH�WKH�&RPSDQ\
V�ILQDO�RIIHU�
G� ,Q� WKH� HYHQW� WKDW� WKH� &RQWUDFWRU� UHMHFWV� WKH� RIIHU� PDGH� E\� WKH� &ODLPV�&RPPLWWHH�WKHQ�WKH�FODLP�VKDOO�EH�VHWWOHG�E\�DUELWUDWLRQ�LQ�%DKUDLQ�XQGHU�WKH�&LYLO� DQG�&RPPHUFLDO�3URFHGXUHV�$FW� LVVXHG�E\�$PLUL�'HFUHH�1R���������E\�WKUHH�DUELWUDWRUV�RQH�WR�EH�DSSRLQWHG�E\�HDFK�SDUW\�KHUHWR�DQG�WKH�WKLUG�WR� EH� DSSRLQWHG� MRLQWO\� E\� WKH� WZR� DUELWUDWRUV� DV� DIRUHVDLG�� � 7KH� DZDUG� RI�$UELWUDWLRQ�VKDOO�EH�ILQDO�DQG�ELQGLQJ RQ�WKH�SDUWLHV�

��� 5,*+7�72�$8',7
7KH� &RPSDQ\� VKDOO� KDYH� WKH� ULJKW� WR� DXGLW� WKH� &RQWUDFWRU
V� DFFRXQWV�� ERRNV��UHFHLSWV��LQYRLFHV�DQG�UHFRUGV�SHUWLQHQW�WR�FRVWV�DJDLQVW�DQ\�FRQWUDFW�FDUULHG�RXW�IRU�WKH� &RPSDQ\� E\� WKH� &RQWUDFWRU�� � 7KH� &RQWUDFWRU� DJUHHV WR� PDLQWDLQ� VXFK�GRFXPHQWV�IRU�D�SHULRG�RI�DW�OHDVW�WZR�\HDUV�IURP�WKH�GDWH�VXFK�FRVWV�ZHUH�LQFXUUHG�DQG�PDNH� WKHP�DYDLODEOH� WR� WKH�&RPSDQ\�DW�DQ\� UHDVRQDEOH� WLPH�RU� WLPHV�ZLWKLQ�WKH�WZR�\HDU�SHULRG�IRU�WKH�&RPSDQ\
V�XVH�LQ�PDNLQJ�VXFK�DXGLWV��

��� *29(51,1*�/$:
7KH� FRQVWUXFWLRQ�� YDOLGLW\� DQG� SHUIRUPDQFH� RI� WKH�&RQWUDFW� VKDOO� EH� JRYHUQHG� E\�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�/DZV�RI�WKH�6WDWH�RI�%DKUDLQ�

��� 27+(5�&2175$&7256
7KH�&RQWUDFWRU� VKDOO� DIIRUG� DOO� UHDVRQDEOH� RSSRUWXQLWLHV� WR� DQ\� RWKHU�&RQWUDFWRUVDQG�WKHLU�ZRUNPHQ��RU�WKHLU�VXE�FRQWUDFWRUV�IRU�FDUU\LQJ�RXW�WKHLU�ZRUN�DQG�DOVR�WR�DQ\�HPSOR\HHV�RI�WKH�&RPSDQ\�ZKR�PD\�EH�HPSOR\HG�LQ�WKH�H[HFXWLRQ�RQ�RU�QHDU�WKH� 6LWH� RI� DQ\� ZRUN� QRW� LQFOXGHG� LQ� WKH� &RQWUDFW� RU� RI� DQ\� &RQWUDFW� ZKLFK� WKH�&RPSDQ\�PD\�HQWHU�LQWR�LQ�FRQQHFWLRQ�ZLWK�RU�DQFLOODU\�WR�WKH�:RUN�

��� 3(5)250$1&(�%21'
7KH�&RQWUDFWRU� VKDOO�ZKHUH� WKHUH� LV� D� VWDWHG� FRQWUDFW� UHTXLUHPHQW��ZLWKLQ� �� GD\V�IURP�WKH�QRWLILFDWLRQ�RI�DFFHSWDQFH�RI�KLV�WHQGHU�RU�DW�WKH�WLPH�RI�VLJQLQJ�WKH�IRUPDO�&RQWUDFW�$JUHHPHQW�ZKLFKHYHU�GDWH�VKDOO�EH�HDUOLHU�REWDLQ�WKH�JXDUDQWHH�RI�D�EDQN�WR�EH� MRLQWO\�DQG�VHYHUDOO\�ERXQG�ZLWK� WKH�&RQWUDFWRU� WR� WKH�&RPSDQ\� LQ� WKH�VXP�VWDWHG�LQ�WKH�7HQGHU�DQG�$SSHQGL[�WKHUHWR�IRU�WKH�GXH�SHUIRUPDQFH�RI�WKH�&RQWUDFW�XQGHU�WKH�WHUPV�RI�D�%RQG�DQG�WKH�VDLG�%DQN�DQG�WKH�WHUPV�RI�WKH�VDLG�%RQG�VKDOO�EH�VXFK�DV�VKDOO�EH�DSSURYHG�E\�WKH�&RPSDQ\�DQG�WKH�REWDLQLQJ�RI�VXFK�JXDUDQWHH�DQG� WKH� FRVW� RI� WKH� %RQG� WR� EH� VR� HQWHUHG� LQWR� VKDOO� EH� DW� WKH� H[SHQVH� RI� WKH�&RQWUDFWRU�LQ�DOO�UHVSHFWV�XQOHVV�WKH�&RQWUDFW�RWKHUZLVH�SURYLGHV�
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7KH�VDLG�%DQN�VKDOO�EH�D�QDWLRQDO�%DQN�DSSURYHG�E\�WKH�&RPSDQ\�ZLWK�D�UHJLVWHUHG�RIILFH�LQ�%DKUDLQ�
7KH� VDLG�%RQG� VKDOO� UHPDLQ� YDOLG� IURP� WKH�GDWH� RI� FRPPHQFHPHQW� RI� WKH�:RUNV�XQWLO� ��� GD\V� DIWHU� H[SLUDWLRQ� RI� WKH�'HIHFWV� /LDELOLW\� 3HULRG� IRU� WKH�ZKROH� RI� WKH�:RUNV�

��� 127,&(6
D� $OO� FHUWLILFDWHV��QRWLFHV�RU� LQVWUXFWLRQV� WR�EH�JLYHQ� WR� WKH�&RQWUDFWRU�E\� WKH�&RPSDQ\� XQGHU� WKH� WHUPV� RI� WKH�&RQWUDFW� VKDOO� EH� VHUYHG� E\� VHQGLQJ� E\�SRVW��FDEOH��WHOH[�RU�IDFVLPLOH�WUDQVPLVVLRQ�WR�RU�E\�OHDYLQJ�WKH�VDPH�DW�WKH�&RQWUDFWRU
V� SULQFLSDO� SODFH� RI� EXVLQHVV� RU� VXFK� RWKHU� DGGUHVV� DV� WKH�&RQWUDFWRU�VKDOO�QRPLQDWH�IRU�WKH�SXUSRVH�
E� $Q\�QRWLFH�WR�EH�JLYHQ�WR�WKH�&RPSDQ\�XQGHU�WKH�WHUPV�RI�WKH�&RQWUDFW�VKDOO�EH� VHUYHG� E\� VHQGLQJ� E\� SRVW�� FDEOH�� WHOH[� RU� IDFVLPLOH� WUDQVPLVVLRQ� WR�%DKUDLQ�3HWUROHXP�&RPSDQ\�%�6�&���&ORVHG���%DKUDLQ�5HILQHU\��%DKUDLQ�
F� (LWKHU� SDUW\� PD\� FKDQJH� D� QRPLQDWHG� DGGUHVV� WR� DQRWKHU� DGGUHVV� LQ� WKH�6WDWH�RI�%DKUDLQ�E\�SULRU�QRWLFH�WR�WKH�RWKHU�SDUW\�

��� &2175$&7256�&216758&7,21�3/$17
7KH� &RQWUDFWRU� VKDOO� EH� UHVSRQVLEOH� IRU� WKH� VXLWDELOLW\� DQG� VDIHW\� RI� WKH�FRQVWUXFWLRQDO�SODQW�XVHG�E\�KLP�DQG�QR�FRQVWUXFWLRQDO�SODQW�VKDOO�EH�XVHG�ZKLFK�PD\�EH�XQVXLWDEOH��XQVDIH�RU�OLDEOH�WR�FDXVH�GDPDJH�RU�LQMXU\���:LWKRXW�OHVVHQLQJ�WKH�UHVSRQVLELOLW\�RI� WKH�&RQWUDFWRU� LQ�UHJDUG�WR�VXFK�FRQVWUXFWLRQDO�SODQW�� LI� LQ� WKH�&RPSDQ\
V�RSLQLRQ� LW� LV�XQVXLWDEOH��XQVDIH�RU� OLDEOH� WR�FDXVH�GDPDJH�RU� LQMXU\�� LW�VKDOO�QRW�EH�XVHG�RQ�WKH�:RUNV�DQG�LW�VKDOO�EH�UHSODFHG�ZLWK�WKH�PLQLPXP�RI�GHOD\�DW�WKH�&RQWUDFWRU
V�FRVW�

��� (;$0,1$7,21�2)�:25.�%()25(�&29(5,1*�83
D� 1R�ZRUN�VKDOO�EH�FRYHUHG�XS�RU�SXW�RXW�RI�YLHZ�ZLWKRXW�WKH�DSSURYDO�RI�WKH�&RPSDQ\�5HSUHVHQWDWLYH�DQG�WKH�&RQWUDFWRU�VKDOO�DIIRUG�IXOO�RSSRUWXQLW\�IRU�WKH�&RPSDQ\�5HSUHVHQWDWLYH WR� H[DPLQH�DQG�PHDVXUH�DQ\�ZRUN�ZKLFK� LV�DERXW� WR�EH�FRYHUHG�XS�RU�SXW�RXW�RI�YLHZ�� �7KH�&RQWUDFWRU�VKDOO�JLYH�GXH�QRWLFH�WR�WKH�&RPSDQ\�5HSUHVHQWDWLYH�ZKHQHYHU�DQ\�VXFK�ZRUN�LV�UHDG\�RU�DERXW� WR�EH UHDG\� IRU�H[DPLQDWLRQ�DQG� WKH�&RPSDQ\�5HSUHVHQWDWLYH�VKDOO�ZLWKRXW�XQUHDVRQDEOH�GHOD\�XQOHVV�KH�FRQVLGHUV�LW�XQQHFHVVDU\�DQG�DGYLVHV�WKH� &RQWUDFWRU� DFFRUGLQJO\� DWWHQG� IRU� WKH� SXUSRVH� RI� H[DPLQLQJ� DQG�PHDVXULQJ�VXFK�ZRUN�
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E� 7KH�&RQWUDFWRU�VKDOO�XQFRYHU�RSHQ�XS�DQG�RU�GLVPDQWOH�DQ\�SDUW�RU�SDUWV�RU�WKH� :RUNV� RU� PDNH� RSHQLQJV� LQ� RU� WKURXJK� WKH� VDPH� DV� WKH� &RPSDQ\�5HSUHVHQWDWLYH�PD\� IURP� WLPH� WR� WLPH�GLUHFW�DQG�VKDOO� UHLQVWDWH�DQG�PDNH�JRRG�VXFK�SDUW�RU�SDUWV�WR�WKH�VDWLVIDFWLRQ�RI�WKH�&RPSDQ\�5HSUHVHQWDWLYH���,I� DQ\� VXFK� SDUW� RU� SDUWV� KDYH� EHHQ� FRYHUHG� XS� RU SXW� RXW� RI� YLHZ� DIWHU�FRPSOLDQFH�ZLWK� WKH�UHTXLUHPHQWV�RI�VXE�FODXVH��D��RI�WKLV�&ODXVH�DQG�DUH�IRXQG� WR� EH� H[HFXWHG� LQ� DFFRUGDQFH� ZLWK� WKH� &RQWUDFW� WKH� FRVW� RI�XQFRYHULQJ��RSHQLQJ�XS��GLVPDQWOLQJ�DQG�RU�PDNLQJ�RSHQLQJV� LQ�RU�WKURXJK�UHLQVWDWLQJ�DQG�PDNLQJ�JRRG�WKH�VDPH�VKDOO�EH�ERUQH�E\�WKH�&RPSDQ\�EXW�LQ�DQ\�RWKHU�FDVH�DOO�VXFK�FRVW�VKDOO�EH�ERUQH�E\�WKH�&RQWUDFWRU�
��� 3+272*5$3+6

7KH�&RQWUDFWRU� RU� DQ\� VXE�FRQWUDFWRU� VKDOO� QRW� WDNH� RU� EH� SHUPLWWHG� WR� WDNH� DQ\�SKRWRJUDSKV�RI�WKH�VLWH�RU�WKH�ZRUNV�ZLWKRXW�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�&RPSDQ\���1R�SKRWRJUDSK� VR� WDNHQ� VKDOO� EH� XVHG� IRU� SXUSRVHV�RI� SXEOLFLW\�ZLWKRXW� WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�&RPSDQ\�
��� 0($685('�:25.6

D� 7KH�&RPSDQ\�VKDOO��H[FHSW�DV�RWKHUZLVH�VWDWHG��DVFHUWDLQ�DQG�GHWHUPLQH�E\PHDVXUHPHQW� WKH� YDOXH� LQ� DFFRUGDQFH�ZLWK� WKH�&RQWUDFW� RI�ZRUN� GRQH� RU�RPLWWHG���:KHQ�DQ\�SDUW�RU�SDUWV�RI�WKH�ZRUNV�UHTXLUH�WR�EH�PHDVXUHG��WKH�&RPSDQ\� VKDOO� JLYH� QRWLFH� WR� WKH� &RQWUDFWRU
V� DXWKRULVHG� DJHQW� RU�UHSUHVHQWDWLYH��ZKR�VKDOO�IRUWKZLWK�DWWHQG�RU VHQG�D�TXDOLILHG�DJHQW�WR�DVVLVW�WKH� &RPSDQ\� 5HSUHVHQWDWLYH� LQ� PDNLQJ� VXFK� PHDVXUHPHQWV�� DQG� VKDOO�IXUQLVK�DOO�SDUWLFXODUV�UHTXLUHG�E\�KLP���6KRXOG�WKH�&RQWUDFWRU�QRW�DWWHQG��RU�QHJOHFW� RU� RPLW� WR� VHQG� VXFK� DJHQW�� WKHQ� WKH� PHDVXUHPHQW� PDGH� E\� RU�DSSURYHG�E\�WKH�&RPSDQ\�5HSUHVHQWDWLYH�VKDOO�EH�WDNHQ�WR�EH�WKH�FRUUHFW�PHDVXUHPHQW�RI�WKH�ZRUN���)RU�WKH�SXUSRVH�RI�PHDVXULQJ�VXFK�SHUPDQHQW�ZRUN� DV� LV� WR� EH� PHDVXUHG� E\� UHFRUGV� DQG� GUDZLQJV�� WKH� &RPSDQ\�5HSUHVHQWDWLYH�VKDOO�SUHSDUH�UHFRUGV�DQG�GUDZLQJV�PRQWK�E\�PRQWK�RI�VXFK�ZRUN�DQG�WKH�&RQWUDFWRU��DV�DQG�ZKHQ�FDOOHG�XSRQ�WR�GR�VR�LQ�ZULWLQJ��VKDOO�ZLWKLQ� IRXUWHHQ� GD\V�� DWWHQG� WR� H[DPLQH� DQG� DJUHH� VXFK� UHFRUGV� DQG�GUDZLQJV�ZLWK�WKH�&RPSDQ\�5HSUHVHQWDWLYH�DQG�VKDOO�VLJQ�WKH�VDPH�ZKHQ�VR�DJUHHG���,I�WKH�&RQWUDFWRU�GRHV�QRW�VR�DWWHQG�WR�H[DPLQH�DQG�DJUHH�VXFK�UHFRUGV�DQG�GUDZLQJV��WKH\�VKDOO�EH�WDNHQ�WR�EH�FRUUHFW���,I�DIWHU�H[DPLQDWLRQ�RI�VXFK�UHFRUGV�DQG�GUDZLQJV��WKH�&RQWUDFWRU�GRHV�QRW�DJUHH�WKH�VDPH�RU�GRHV�QRW�VLJQ�WKH�VDPH�DV�DJUHHG��WKH\�VKDOO�QHYHUWKHOHVV�EH WDNHQ�WR�EH�FRUUHFW�� XQOHVV� WKH� &RQWUDFWRU� VKDOO�� ZLWKLQ� IRXUWHHQ� GD\V� RI� VXFK�H[DPLQDWLRQ�� ORGJH�ZLWK� WKH�&RPSDQ\�5HSUHVHQWDWLYH�� QRWLFH� LQ�ZULWLQJ� RI�WKH�UHVSHFWV�LQ�ZKLFK�VXFK�UHFRUGV�DQG�GUDZLQJV�DUH�FODLPHG�E\�KLP�WR�EH�LQFRUUHFW�
E� 7KH� ZRUNV� VKDOO� EH� PHDVXUHG� QHW�� QRWZLWKVWDQGLQJ� DQ\� JHQHUDO� RU� ORFDO�FXVWRP��H[FHSW�ZKHUH�RWKHUZLVH�VSHFLILFDOO\�GHVFULEHG�RU�SUHVFULEHG� LQ� WKH�&RQWUDFW�
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��� 68%�&2175$&7,1*�$1'�0$7(5,$/�25'(56
:KHQHYHU� WKH�&RPSDQ\�KDV�JLYHQ� LWV�ZULWWHQ�FRQVHQW� WR� WKH�&RQWUDFWRU�HQDEOLQJ�WKH� &RQWUDFWRU� WR� VXE�OHW� DQ\� SDUW� RI� WKH� :RUNV� WR� D� VXE� FRQWUDFWRU� RU� RUGHU�PDWHULDOV�� WKHQ� IRXU� FRSLHV� RI� XQSULFHG� FRQWUDFWV� RU� PDWHULDO� RUGHUV� SODFHG� ZLWK�6XE�&RQWUDFWRUV�RU�6XSSOLHU�E\�WKH�&RQWUDFWRU�VKDOO�EH�IXUQLVKHG�WR�WKH�&RPSDQ\�DW�WKH�WLPH VXFK�FRQWUDFWV�RU�RUGHUV�DUH�SODFHG���6XFK�FRQWUDFWV�RU�RUGHUV�VKDOO�VWDWH��
�L� 7KH�&RPSDQ\
V�FRQWUDFW�QXPEHU��RU�VXFK�RWKHU�UHIHUHQFH�DV�WKH�&RPSDQ\�UHSUHVHQWDWLYH�PD\�LQVWUXFW�WKH�&RQWUDFWRU�
�LL� 7KDW� WKH� FRQWUDFW� RU� RUGHU� LV� VXEMHFW� WR� WKH� &RPSDQ\
V� SURJUHVVLQJ� DQG�LQVSHFWLRQ�
�LLL� $�GHILQLWH�GHOLYHU\�RU�FRPSOHWLRQ�GDWH�WR�VXLW�WKH�RYHUDOO�SURJUDPPH�IRU�WKH�:RUNV�
�LY� 7KDW�WKH�FRQWUDFW�RU�RUGHU�VKDOO�QRW�EH�VXE�OHW�DV�D�ZKROH�RU�LQ�SDUW�ZLWKRXW�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�WKH�&RQWUDFWRU�ZKR�VKDOO�QRW�JLYH�VXFK�DSSURYDO�ZLWKRXW�WKH�DSSURYDO�RI�WKH�&RPSDQ\�



*HQHUDO�7HUPV�DQG�&RQGLWLRQV�WR�&RQWUDFWV

��
-XQH�����

$33(1',;�
$

*(1(5$/�7(506�$1'�&21',7,216�72�&2175$&76-81(�������(',7,21

&21',7,216�2)�3$57,&8/$5�$33/,&$7,21
&ODXVH

$PRXQW�RI�%RQG�RU�*XDUDQWHH �LI�DQ\�
 0LQLPXP�DPRXQW�RI�,QVXUDQFH ���F
 0LQLPXP�DPRXQW�RI�,QVXUDQFH ���G

'DWH�IRU�&RPPHQFHPHQW ���D
'DWH�IRU�&RPSOHWLRQ ���D
$PRXQW�RI�/LTXLGDWHG�'DPDJHV ���D
/LPLW�RI�/LTXLGDWHG�'DPDJHV ���D
3HUFHQWDJH�RI�5HWHQWLRQ ���F
/LPLW�RI�5HWHQWLRQ�0RQH\ ���F
'DWH�IRU�YDOXDWLRQ�IRU�LQWHULP�SD\PHQWV ���D
0LQLPXP�$PRXQW�RI�LQWHULP�SD\PHQW ���E
$PRXQW�RI�%RQG�RU�*XDUDQWHH ���E
1%
 7KH�&RQWUDFWRU¶V�UHOHYDQW�LQVXUDQFH�SROLFLHV�PXVW�EH�SUHVHQWHG�WR�WKH�&RPSDQ\�IRU�DSSURYDO�SULRU�WR�WKH�H[HFXWLRQ�RI�D�&RQWUDFW�



�WK )HEUXDU\������

$''(1'80�12���
�� $PHQG�&ODXVH����,QVXUDQFH�DQG�,QGHPQLW\�DV�GHWDLOHG�KHUHXQGHU��

��� 'HOHWH�6XE�&ODXVH����F�DQG�LQVHUW�WKH�IROORZLQJ�LQ�OLHX�
���F 7KH�&RQWUDFWRU� VKDOO� LQGHPQLI\�� SURWHFW�� GHIHQG�DQG�KROG� KDUPOHVVWKH�&RPSDQ\� DQG� LWV� DIILOLDWHG� RU� DVVRFLDWHG�&RPSDQLHV� IURP�DQG�DJDLQVW� DQ\� DQG� DOO� FODLPV�� GHPDQGV�� DFWLRQV� DQG� SURFHHGLQJV� IRU�ERGLO\�LQMXU\�RU�GHDWK�RU�ORVV�RI�RU�GDPDJH�WR�SURSHUW\�FDXVHG�E\�WKH�QHJOLJHQFH� RI� WKH� &RQWUDFWRU� RU� KLV� HPSOR\HHV� RU� VXE�FRQWUDFWRUV�DQG�DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�WKH�:RUN�KHUHXQGHU�
���G 7KH�&RQWUDFWRU� VKDOO� LQGHPQLI\�� SURWHFW�� GHIHQG�DQG�KROG� KDUPOHVV�WKH�&RPSDQ\�DQG� LWV�DIILOLDWHG�RU�DVVRFLDWHG�&RPSDQLHV� LQ� UHVSHFW�RI� ORVV� RI� RU� GDPDJH� WR� SURSHUW\� IURP� DQ\� FDXVH�� � 6XFK� SURSHUW\�LQFOXGHV�� EXW� LV� QRW� OLPLWHG� WR�� SURSHUW\� EHORQJLQJ� WR� WKH�&RPSDQ\�DQG�LWV�DIILOLDWHG�RU�DVVRFLDWHG�FRPSDQLHV��SHUPDQHQW�DQG�WHPSRUDU\�FRQWUDFW�ZRUNV��SODQW�DQG�HTXLSPHQW�DQG�PDWHULDOV�
���H 7KH�&RQWUDFWRU�VKDOO�PDLQWDLQ DW�KLV�VROH�FRVW��DQG�DW�DOO�WLPHV�ZKLOH�SHUIRUPLQJ� ZRUN� KHUHXQGHU�� FRPSUHKHQVLYH� JHQHUDO� OLDELOLW\�LQVXUDQFH� ZKLFK� VKDOO� FRYHU�� DPRQJ� RWKHU� ULVNV�� WKH� FRQWUDFWXDO�OLDELOLW\�DVVXPHG�XQGHU�&ODXVHV����F��DERYH�LQ�WKH�DPRXQW�VWDWHG�LQ�WKH�&RQWUDFW�DQG�HQGRUVHG�ZLWK�D�&URVV�/LDELOLWLHV�&ODXVH���
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