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7KH�5HVLGHQFH ��DV �GHfQHG�EHORZ� �KDV �EHHQ�FRQVWUXFWHG �LQ �DFFRUGDQFH �ZLWK �WKH �:DUUDQW\ �6WDQGDUGV �GHfQHG�LQ
6HFWLRQ�(�EHORZ�DQG�KDV�EHHQ�DFFHSWHG�E\�3XUFKDVHU�DV�HYLGHQFHG�E\�WKH�&HUWLfFDWH�RI�$FFHSWDQFH�H[HFXWHG�E\
3XUFKDVHU�

6HFWLRQ�$�RI�WKLV�:DUUDQW\�GHVFULEHV�WKH�SURWHFWLRQ�WKH�:DUUDQW\�DeRUGV�\RX��WKH�3XUFKDVHU�
6HFWLRQ�%�GHVFULEHV�ZKDW�LV�H[FOXGHG�IURP�FRYHUDJH�XQGHU�WKLV�:DUUDQW\�
6HFWLRQ�&�H[SODLQV�WKH�SURFHGXUH�IRU�PDNLQJ�FODLPV�XQGHU�WKLV�:DUUDQW\�
6HFWLRQ�'�FRQWDLQV�WKH�JHQHUDO�FRQGLWLRQV�RI�WKH�:DUUDQW\��LQFOXGLQJ�WKH�3XUFKDVHU
V�UHVSRQVLELOLWLHV�
6HFWLRQ�(�FRQWDLQV�:DUUDQW\�VWDQGDUGV�DQG�RSHUDWLRQ�RI�WKH�:DUUDQW\��DQG
6HFWLRQ�)�GHfQHV�WKH�FDSLWDOL]HG�WHUPV�XVHG�LQ�WKLV�:DUUDQW\�
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3529,'(6��7+(�$33/,&$%/(�(;&/86,216��7+(�:$55$17<�67$1'$5'6��$1'�<285�5(63216,%,/,7,(6�

6(&7,21�$��:+$7�,6�&29(5('�%<�7+,6�:$55$17<�6XEMHFW�WR�WKH�H[FOXVLRQV�VHW�IRUWK�LQ�6HFWLRQ�%��WKLV
:DUUDQW\�SURYLGHV�3XUFKDVHU�ZLWK�WKH�IROORZLQJ�SURWHFWLRQ�

���'()(&76�,1�0$7(5,$/6�$1'�:25.0$16+,3�)RU�D�SHULRG�RI�RQH�\HDU�IURP�WKH�&RPPHQFHPHQW
'DWH��WKH�5HVLGHQFH�ZLOO�EH�IUHH�IURP�GHIHFWV�LQ�PDWHULDOV�DQG�ZRUNPDQVKLS�GXH�WR�QRQFRQIRUPLW\�ZLWK�WKH
:DUUDQW\�6WDQGDUGV�VHW�IRUWK�LQ�6HFWLRQ�(�RI�WKLV�:DUUDQW\�

���0$-25�6758&785$/�'()(&76�%HJLQQLQJ�RQ�WKH�&RPPHQFHPHQW�'DWH��DQG�VXEMHFW�WR�WKH�WHUPV�DQG
FRQGLWLRQV �OLVWHG�LQ �WKLV �:DUUDQW\� �WKH �%XLOGHU �ZDUUDQWV �WKDW �WKH �5HVLGHQFH�ZLOO �EH �IUHH �IURP�0DMRU
6WUXFWXUDO�'HIHFWV��GHfQHG�EHORZ��

���%8,/'(5
6�5(63216,%,/,7,(6�,I�D�GHIHFW�DULVHV�LQ�WKH�5HVLGHQFH�GXH�WR�QRQFRQIRUPLW\�ZLWK�WKH
:DUUDQW\�6WDQGDUGV�GXULQJ�WKH�RQH�\HDU�SHULRG�RI�WKH�:DUUDQW\��WKH�%XLOGHU�ZLOO�UHSDLU��UHSODFH��RU�SD\�WKH
3XUFKDVHU�WKH�UHDVRQDEOH�FRVW�RI�UHSDLULQJ�RU�UHSODFLQJ�WKH�GHIHFW��DV�UHDVRQDEO\�GHWHUPLQHG�E\�%XLOGHU��,I
D�0DMRU�6WUXFWXUDO�'HIHFW�DULVHV�LQ�WKH�5HVLGHQFH�GXULQJ�WKH�RQH�\HDU�:DUUDQW\��WKH�%XLOGHU�ZLOO�UHSDLU�
UHSODFH�RU�SD\�WKH�3XUFKDVHU�WKH�UHDVRQDEOH�FRVW�RI�UHSDLULQJ�RU�UHSODFLQJ�WKH�GHIHFW��OLPLWHG�WR�VXFK
DFWLRQV�DV�DUH�QHFHVVDU\�WR�UHVWRUH�ORDG�EHDULQJ�FDSDELOLW\�WR�WKH�SRUWLRQ�RI�WKH�5HVLGHQFH�GDPDJHG�E\
WKH�0DMRU�6WUXFWXUDO�'HIHFW�DQG�ZKLFK�PDNHV�WKH�5HVLGHQFH�SK\VLFDOO\�XQVDIH��,Q�HDFK�LQVWDQFH��WKH
%XLOGHU
V�UHVSRQVLELOLW\�IRU�:DUUDQW\�FRYHUDJH�XQGHU�WKLV�:DUUDQW\�LV�VXEMHFW�WR�WKH�IROORZLQJ�

D��,Q�WKH�HYHQW�RI�D�:DUUDQW\�FODLP��WKH�GHFLVLRQ�WR�UHSDLU�RU�UHSODFH�D�GHIHFWLYH�LWHP��RU�WR�SD\�WKH
UHDVRQDEOH�FRVW�RI�UHSDLU�RU�UHSODFHPHQW��LV�VROHO\�WKH�%XLOGHU
V�

E��7KH�%XLOGHU
V�WRWDO�OLDELOLW\�IRU�DOO�FODLPV�PDGH�GXULQJ�WKH�WHUP�RI�WKH�:DUUDQW\�LV�OLPLWHG�WR�DQG
VKDOO�QRW�H[FHHG�WKH�VDOH�SULFH�RI�WKH�5HVLGHQFH�

F� �$FWLRQ �WDNHQ�WR �FXUH �GHIHFWV �ZLOO �QRW �H[WHQG�WKH �RQH�\HDU �SHULRG �RI �FRYHUDJH�VSHFLfHG�LQ �WKLV
$JUHHPHQW�

G��,Q�WKH�HYHQW�WKH�%XLOGHU�UHSDLUV��UHSODFHV��RU�SD\V�WKH�UHDVRQDEOH�FRVW�RI�UHSDLUV�RU�UHSODFHPHQW
RI�D�GHIHFWLYH�LWHP��SULRU�WR�VXFK�DFWLRQ��3XUFKDVHU�PXVW�VLJQ�DQG�GHOLYHU�WR�WKH�%XLOGHU�D�IXOO�DQG
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XQFRQGLWLRQDO�UHOHDVH�RI�DOO�OHJDO�REOLJDWLRQV�ZLWK�UHVSHFW�WR�WKH�GHIHFW��DQ\�FRQGLWLRQ�DULVLQJ�IURP
WKH�GHIHFW��DQG�DQ\�UHSDLU�RU�UHSODFHPHQW�RI�WKH�GHIHFWLYH�LWHP�

H� �,Q �WKH �HYHQW �WKH �%XLOGHU �UHSDLUV� �UHSODFHV� �RU �SD\V �WKH �UHDVRQDEOH �FRVW �RI �WKH �UHSDLU �RU
UHSODFHPHQW�RI�DQ\�GHIHFW�FRYHUHG�E\�WKLV�$JUHHPHQW��WKH�%XLOGHU�VKDOO�EH�VXEURJDWHG�WR�DOO�RI�WKH
3XUFKDVHU
V�ULJKWV�RI�UHFRYHU\�DJDLQVW�DQ\�SHUVRQ�RU�HQWLW\��3XUFKDVHU�VKDOO�H[HFXWH�DQG�GHOLYHU
DQ\�DQG�DOO�LQVWUXPHQWV�DQG�SDSHUV�DQG�WR�WDNH�DQ\�DQG�DOO�RWKHU�DFWLRQV�QHFHVVDU\�WR�VHFXUH�VXFK
ULJKWV� �LQFOXGLQJ� �EXW �QRW �OLPLWHG �WR� �DVVLJQPHQW �RI �WKH �SURFHHGV �RI �DQ\ �RWKHU �LQVXUDQFH �RU
ZDUUDQWLHV�WR�WKH�%XLOGHU��3XUFKDVHU�VKDOO�GR�QRWKLQJ�WR�SUHMXGLFH�VXFK�ULJKWV�RI�VXEURJDWLRQ�

I��1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�FRQWDLQHG�LQ�WKLV�:DUUDQW\��LI�D�FODLP�LV�UHVROYHG�E\�WKH
SD\PHQW�RI�FDVK�LQ�OLHX�RI�UHSDLU�RU�UHSODFHPHQW��WKH�SD\PHQW�VKDOO�EH�PDGH�WR�RU�RQ�EHKDOI�RI
3XUFKDVHU�DQG�DQ\�PRUWJDJHHV��RU�WKHLU�VXFFHVVRUV���DV�WKHLU�LQWHUHVWV�PD\�DSSHDU��SURYLGHG�WKH
%XLOGHU �VKDOO �KDYH �QR �REOLJDWLRQ �WR �PDNH �SD\PHQW �MRLQWO\ �WR �WKH �3XUFKDVHU �DQG �3XUFKDVHU
V
PRUWJDJHH��ZKHUH�WKH�PRUWJDJHH�KDV�QRW�QRWLfHG�WKH�%XLOGHU�LQ�ZULWLQJ�RI�LWV�VHFXULW\�LQWHUHVW�LQ
WKH�5HVLGHQFH�SULRU�WR�WKH�SD\PHQW�RI�WKH�FODLP�

���(0(5*(1&<�:$55$17<�6(59,&(��(PHUJHQF\�:DUUDQW\�6HUYLFH��DV�WKDW�WHUP�LV�GHfQHG�LQ�6HFWLRQ�)
VKDOO�EH�SURYLGHG�E\�WKH�%XLOGHU�

6(&7,21�%��:+$7�,6�127�&29(5('�%<�7+,6�:$55$17<

���$66,*10(17�2)�&21680(5�352'8&7�:$55$17,(6��&RQVXPHU�SURGXFWV�DUH�QRW�FRYHUHG�E\�WKLV
:DUUDQW\��7KH�%XLOGHU�KHUHE\�DVVLJQV�WR�3XUFKDVHU�DOO�ULJKWV�XQGHU�PDQXIDFWXUHUV
�ZDUUDQWLHV�FRYHULQJ
FRQVXPHU�SURGXFWV��
&RQVXPHU�SURGXFWV
�PHDQV�DOO�DSSOLDQFHV��HTXLSPHQW�DQG�RWKHU�LWHPV�ZKLFK�DUH
GHfQHG �DV �FRQVXPHU �SURGXFWV �IRU �WKH �SXUSRVHV �RI �WKH �0DJQXVRQ�0RVV �:DUUDQW\ �$FW ���� �86&� �cc
 �V
�����������DQG�ZKLFK�DUH�ORFDWHG�LQ�WKH�5HVLGHQFH�RQ�WKH�&RPPHQFHPHQW�'DWH��3XUFKDVHU�LV�GLUHFWHG�WR
IROORZ�WKH�SURFHGXUHV�LQ�HDFK�UHVSHFWLYH�PDQXIDFWXUHU
V�ZDUUDQW\��LI�DQ\��LI�GHIHFWV�DUH�IRXQG�LQ�DQ\
FRQVXPHU�SURGXFWV�

���',6&/$,0(5�2)�27+(5�:$55$17,(6%8,/'(5�63(&,),&$//<�',6&/$,06�$//�27+(5�:$55$17,(6�
(;35(66�25�,03/,('��,1&/8',1*�7+(�,03/,('�:$55$17<�2)�+$%,7$%,/,7<��7+(�,03/,('�:$55$17<�2)
0(5&+$17$%,/,7<�25�),71(66�)25�$1<�3$57,&8/$5�385326(��)857+(5��7+,6�:$55$17<�'2(6�127
&29(5�$1<�&216(48(17,$/�25�,1&,'(17$/�'$0$*(6�

�� �(;&/86,216 �)520 �&29(5$*(([FHSW �DV �RWKHUZLVH �VSHFLfFDOO\ �SURYLGHG �LQ �WKLV �:DUUDQW\� �WKH
IROORZLQJ �DUH �H[FOXGHG �IURP �FRYHUDJH �XQGHU �WKLV �:DUUDQW\�

D��$Q\�GHIHFW�ZKLFK�GRHV�QRW�UHVXOW�LQ�DFWXDO�SK\VLFDO�GDPDJH�RU�ORVV�

E��$OO�FRQVHTXHQWLDO�DQG�LQFLGHQWDO�GDPDJHV�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�GDPDJH�FDXVHG�E\�D
FRYHUHG�GHIHFW��FRVW�RI�VKHOWHU��WUDQVSRUWDWLRQ��IRRG��PRYLQJ��VWRUDJH��RU�RWKHU�LQFLGHQWDO�H[SHQVHV
UHODWHG�WR�UHORFDWLRQ�RU�ORVV�RI�XVH�GXULQJ�UHSDLUV�

F��3HUVRQDO�SURSHUW\�GDPDJH�RU�ERGLO\�LQMXU\�
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G��$Q\�FODLP�QRW�UHSRUWHG�WR�WKH�%XLOGHU�ZLWKLQ�D�UHDVRQDEOH�WLPH�

H��/RVV��GDPDJH�RU�LQMXU\�FDXVHG�WR�WKH�5HVLGHQFH��SHUVRQ�RU�SURSHUW\�GLUHFWO\�RU�LQGLUHFWO\�E\
LQVHFWV��LQFOXGLQJ�WHUPLWHV���ELUGV��YHUPLQ��URGHQWV��RU�ZLOG�RU�GRPHVWLF�DQLPDOV�

I��$Q\�ORVV�RU�GHIHFW�ZKLFK�DULVHV�ZKLOH�WKH�5HVLGHQFH�LV�XVHG�SULPDULO\�IRU�QRQUHVLGHQWLDO�SXUSRVHV�

J��/RVV�RU�GDPDJH�FDXVHG�E\�VRLO�PRYHPHQW��LQFOXGLQJ�H[SDQVLRQ�RU�ODWHUDO�PRYHPHQW�RI�WKH�VRLO
ZKLFK�LV�FRYHUHG�E\�DQ\�RWKHU�LQVXUDQFH�RU�IRU�ZKLFK�FRPSHQVDWLRQ�LV�JUDQWHG�E\�OHJLVODWLRQ�

K��1RUPDO�GHWHULRUDWLRQ�RU�QRUPDO�ZHDU�DQG�WHDU�

L� �$Q\ �GHfFLHQFLHV �LQ �RU �GDPDJH�FDXVHG �E\ �PDWHULDO �RU �ZRUN �VXSSOLHG �E\ �DQ\RQH �RWKHU �WKDQ �WKH
%XLOGHU�RU�LWV�HPSOR\HHV��DJHQWV��RU�VXEFRQWUDFWRUV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��WKH�LWHPV�OLVWHG�DV
DGGLWLRQDO�H[FOXVLRQV�RQ�WKH�:DUUDQW\�:DLYHU�IRU�3XUFKDVHU
V�&RQVWUXFWLRQ�$FWLYLW\�DWWDFKHG�WR�WKH
:DUUDQW\�

M��'DPDJHV�RU�ORVVHV�QRW�FDXVHG�E\�D�GHIHFW�LQ�FRQVWUXFWLRQ�RI�WKH�5HVLGHQFH�E\�WKH�%XLOGHU�RU�LWV
HPSOR\HH��DJHQWV��RU�VXEFRQWUDFWRUV��EXW�UHVXOWLQJ�LQVWHDG�IURP�DFWV�RI�*RG��LQFOXGLQJ�EXW�QRW
OLPLWHG�WR� �WRUQDGRHV� �ULRWV� �FLYLO �FRPPRWLRQ� �WHUURULVP� �QXFOHDU �KD]DUG� �QDWXUDO �RFFXUUHQFHV� �fUH�
H[SORVLRQV� �EODVWLQJ� �VPRNH� �ZDWHU �HVFDSH� �ZLQGVWRUPV� �KDLO� �OLJKWQLQJ� �IDOOLQJ �WUHHV� �DLUFUDIW�
YHKLFOHV��gRRG��PXG�VOLGHV��VLQNKROHV��IDXOWV��FUHYLFHV��HDUWKTXDNHV��LQFOXGLQJ�ODQG�VKRFN�ZDYHV�RU
WUHPRUV�EHIRUH��GXULQJ�RU�DIWHU�D�YROFDQLF�HUXSWLRQ�

N��/RVV�RU�GDPDJH�UHVXOWLQJ�IURP�WKH�3XUFKDVHU
V�IDLOXUH�WR�SHUIRUP�URXWLQH�PDLQWHQDQFH�

O��/RVV�RU�GDPDJH�UHVXOWLQJ�IURP�WKH�3XUFKDVHU
V�IDLOXUH�WR�PLQLPL]H�RU�SUHYHQW�ORVV�RU�GDPDJH�LQ�D
WLPHO\�PDQQHU�

P��/RVV�RU�GDPDJH�WR�RU�UHVXOWLQJ�IURP�GHIHFWV�LQ�LPSURYHPHQWV�GHWDFKHG�IURP�WKH�5HVLGHQFH�
LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��GHWDFKHG�FDUSRUWV��VZLPPLQJ�SRROV�DQG�RWKHU�UHFUHDWLRQDO�IDFLOLWLHV�
GULYHZD\V��ZDONZD\V��SDWLRV�QRW�VWUXFWXUDOO\�DWWDFKHG��ERXQGDU\�DQG�UHWDLQLQJ�ZDOOV��EXONKHDGV�
IHQFHV� �VKUXEV� �WUHHV�DQG�SODQWLQJV� �IUHQFK�GUDLQV� �VHSWLF �V\VWHPV� �Re�VLWH �LPSURYHPHQWV� �RU �DQ\
RWKHU�LPSURYHPHQWV�QRW�D�SDUW�RI�WKH�5HVLGHQFH�LWVHOI�

Q��/RVV�RU�GDPDJH�WR�UHDO�RU�SHUVRQDO�SURSHUW\�ZKLFK�LV�QRW�SDUW�RI�WKH�5HVLGHQFH�

R��/RVV�RU�GDPDJH�WR�DQ\�ODQGVFDSH�LWHPV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WUHHV��ZKHWKHU�H[LVWLQJ�RU
QHZO\�SODQWHG���VKUXEV�DQG�VRG�

S��/RVV�RU�GDPDJH�UHVXOWLQJ�IURP��RU�PDGH�ZRUVH�E\��FKDQJHV�LQ�WKH�JUDGLQJ�RI�WKH�SURSHUW\
VXUURXQGLQJ �WKH �5HVLGHQFH �E\ �DQ\RQH �H[FHSW �WKH �%XLOGHU� �KLV �HPSOR\HHV� �DJHQWV� �RU
VXEFRQWUDFWRUV� �RU �FKDQJHV �LQ �WKH �JUDGLQJ �RU �GUDLQDJH �UHVXOWLQJ �IURP �HURVLRQ �RU �VXEVLGHQFH�
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T��/RVV�RU�GDPDJH�UHVXOWLQJ�IURP��RU�PDGH�ZRUVH�E\��PRGLfFDWLRQV�RU�DGGLWLRQV�WR�WKH�5HVLGHQFH�
RU�SURSHUW\�XQGHU�RU�DURXQG�WKH�5HVLGHQFH��PDGH�DIWHU�WKH�&RPPHQFHPHQW�'DWH�

U��/RVV�RU�GDPDJH�UHVXOWLQJ�IURP��RU�PDGH�ZRUVH�E\��GDPSQHVV��FRQGHQVDWLRQ�RU�KHDW�EXLOG�XS
FDXVHG�E\�WKH�IDLOXUH�RI�WKH�3XUFKDVHU�WR�PDLQWDLQ�SURSHU�YHQWLODWLRQ�

V� �$Q\�GHIHFW� �GDPDJH�RU�ORVV�ZKLFK�LV�FDXVHG��RU�PDGH�ZRUVH�E\��IDLOXUH�WR�FRPSO\�ZLWK�D
PDQXIDFWXUHU
V �ZDUUDQW\�UHTXLUHPHQWV�FRQFHUQLQJ�)L[WXUHV� �$SSOLDQFHV�RU �,WHPV�RI �(TXLSPHQW
�GHfQHG�EHORZ��

W��/RVV�RU�GDPDJH�UHVXOWLQJ�IURP��RU�PDGH�ZRUVH�E\��QHJOLJHQW�PDLQWHQDQFH�RU�RSHUDWLRQ�RI�WKH
5HVLGHQFH �RU �LWV �V\VWHPV �E\ �DQ\RQH �RWKHU �WKDQ �WKH �%XLOGHU �RU �LWV �HPSOR\HHV� �DJHQWV �RU
VXEFRQWUDFWRUV�

X��/RVV�RU�GDPDJH�UHVXOWLQJ�IURP�D�FRQGLWLRQ�QRW�UHVXOWLQJ�LQ�DFWXDO�SK\VLFDO�GDPDJH�WR�WKH
5HVLGHQFH��LQFOXGLQJ�XQLQKDELWDEOHQHVV�RU�KHDOWK�ULVN�GXH�WR�WKH�SUHVHQFH�RU�FRQVHTXHQFHV�RI
LQVHFWV��XQDFFHSWDEOH�OHYHOV�RI�PROG��PLOGHZ��UDGRQ��IRUPDOGHK\GH��FDUFLQRJHQLF�VXEVWDQFHV�RU
RWKHU�SROOXWDQWV�DQG�FRQWDPLQDQWV��RU�WKH�SUHVHQFH�RI�KD]DUGRXV�RU�WR[LF�PDWHULDOV�RU�RWKHU�IXQJL�
GDPSQHVV�RI�DWPRVSKHUH�RU�H[WUHPHV�RI�WHPSHUDWXUH�

Y� �/RVV �RU �GDPDJH �FDXVHG �GLUHFWO\ �E\ �RU �LQGLUHFWO\ �E\ �gRRG� �VXUIDFH �ZDWHU� �RYHUgRZ �RI �ERG\ �RI
ZDWHU��KXPLGLW\�RU�VSUD\�IURP�DQ\�RI�WKRVH��ZKHWKHU�RU�QRW�GULYHQ�E\�ZLQG���ZDWHU�ZKLFK�EDFNV�XS
IURP�VHZHUV�RU�GUDLQV��FKDQJHV�LQ�WKH�ZDWHU�WDEOH�ZKLFK�DUH�QRW�UHDVRQDEO\�IRUHVHHDEOH��RU�ZDWHU
EHORZ�WKH�VXUIDFH�RI�WKH�JURXQG��LQFOXGLQJ�ZDWHU�ZKLFK�H[HUWV�SUHVVXUH�RQ�RU�VHHSV�RU�OHDNV
WKURXJK�WKH�EXLOGLQJ��VLGHZDON��GULYHZD\��IRXQGDWLRQ��VZLPPLQJ�SRRO�RU�RWKHU�VWUXFWXUH���ZHWODQGV�
VSULQJV�RU�DTXLIHUV�

Z� �9LRODWLRQV �RI �DSSOLFDEOH �EXLOGLQJ �FRGHV �RU �RUGLQDQFHV �DIWHU �fQDO �DSSURYDO �IURP �WKH �DSSOLFDEOH
JRYHUQPHQWDO�DJHQF\�XQOHVV�VXFK�YLRODWLRQ�UHVXOWV�LQ�DQ�REVHUYDEOH�GHIHFW�

[��$Q\�ORVV�RU�GDPDJH�UHVXOWLQJ�IURP�ZHLJKW�DQG�RU�SHUIRUPDQFH�RI�DQ\�RYHUO\�KHDY\�REMHFW��VXFK
DV�D�ZDWHUEHG�RU�SRRO�WDEOH�

6(&7,21�&� �+2:�72�0$.(�$�&/$,0�81'(5�7+,6�:$55$17< �%HIRUH �PDNLQJ �D �FODLP� �3XUFKDVHU �LV
HQFRXUDJHG�WR�FDUHIXOO\�UHDG�DQG�UHYLHZ�WKH�:DUUDQW\�LQ�LWV�HQWLUHW\�DQG�SDUWLFXODUO\�WKH�:DUUDQW\�6WDQGDUGV
FRQWDLQHG�KHUHLQ�WR�GHWHUPLQH�ZKHWKHU�WKH�GHIHFW�LV�FRYHUHG�

���*LYH�1RWLFH�7R�%XLOGHU�RI�'HIHFWV�7R�LQYRNH�WKH�SURWHFWLRQ�ReHUHG�E\�WKLV�:DUUDQW\��3XUFKDVHU�PXVW
VHQG�D�ZULWWHQ�QRWLFH�WR�WKH�%XLOGHU�FOHDUO\�GHVFULELQJ�WKH�GHIHFW�LQ�UHDVRQDEOH�GHWDLO�

���*LYLQJ�1RWLFH�IRU�(PHUJHQF\�:DUUDQW\�6HUYLFH��,I�WKH�FODLP�TXDOLfHV�IRU�(PHUJHQF\�:DUUDQW\�6HUYLFH�DV
GHfQHG�LQ�6HFWLRQ�)��3XUFKDVHU�PD\�FDOO�WKH�%XLOGHU�GLUHFWO\�RU�WKH�VXEFRQWUDFWRU�UHVSRQVLEOH�IRU�VXFK�DUHD
�LI�NQRZQ��GLUHFWO\��,I �WKH�3XUFKDVHU�FRQWDFWV�DQ\RQH�RWKHU�WKDQ�WKH�%XLOGHU�IRU�(PHUJHQF\�:DUUDQW\
6HUYLFH��WKHQ�WKH�3XUFKDVHU�LV�UHVSRQVLEOH�IRU�WKH�FRVWV�DVVRFLDWHG�ZLWK�DQ\�UHSDLU�XQWLO�VXFK�WLPH�DV�WKH
%XLOGHU �GHWHUPLQHV �WKDW �WKH �ZRUN �TXDOLfHG �DV �(PHUJHQF\ �:DUUDQW\ �6HUYLFH� �5HJDUGOHVV �RI �WKH �W\SH �RI
QRWLFH�JLYHQ��WKH�%XLOGHU�LV�RQO\�UHVSRQVLEOH�IRU�WKH�FRVW�RI�UHSDLUV�WKDW�TXDOLI\�DV�(PHUJHQF\�:DUUDQW\
6HUYLFH�
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���,QIRUPDWLRQ�:KLFK�0XVW�%H�3URYLGHG�3XUFKDVHU
V�FODLP�DQG�UHTXHVW�IRU�:DUUDQW\�VHUYLFH�VKRXOG
LQFOXGH��DW�D�PLQLPXP�

D�����3XUFKDVHU
V�QDPH��DGGUHVV�DQG�SKRQH�QXPEHU�ZKHUH�3XUFKDVHU�FDQ�EH�UHDFKHG�GXULQJ
EXVLQHVV�KRXUV�

E�����7KH�ORW�QXPEHU�DQG�VXEGLYLVLRQ�ZKHUH�WKH�5HVLGHQFH�LV�ORFDWHG��LI�NQRZQ��DQG�RU�WKH
VWUHHW�DGGUHVV�RI�WKH�5HVLGHQFH�

F�����$�FRPSOHWH�GHVFULSWLRQ�RI�WKH�SUREOHP���)RU�H[DPSOH���*XHVW�EDWK�FROG�ZDWHU�OLQH�OHDNV
XQGHU�VLQN��UDWKHU�WKDQ��SOXPELQJ�SUREOHP�LQ�EDWKURRP���

8SRQ�UHFHLSW�RI�D�UHTXHVW�IRU�:DUUDQW\�VHUYLFH��%XLOGHU
V�UHSUHVHQWDWLYH�ZLOO�FRQWDFW�3XUFKDVHU�WR�GLVFXVV
WKH�UHTXHVW�DQG�WR�GHWHUPLQH�DSSURSULDWH�DFWLRQ��,I�VXEFRQWUDFWRUV�DUH�UHTXLUHG�WR�FRPSOHWH�UHSDLUV��WKH
%XLOGHU�ZLOO�QRWLI\�WKH�DSSURSULDWH�SHUVRQV�HQWLWLHV�DQG�WKH�3XUFKDVHU�ZLOO�EH�FRQWDFWHG�GLUHFWO\�E\�VXFK
VXEFRQWUDFWRUV�WR�VFKHGXOH�WKH�:DUUDQW\�ZRUN�

���'HDGOLQH�IRU�0DNLQJ�&ODLP�,Q�RUGHU�WR�FRQVWLWXWH�D�YDOLG�FODLP�XQGHU�WKLV�:DUUDQW\��ZULWWHQ�QRWLFH�RI
D�FRYHUDJH�GHIHFW�RFFXUULQJ�ZLWKLQ�WKH�RQH�\HDU�:DUUDQW\�SHULRG�PXVW�EH�UHFHLYHG�E\�WKH�%XLOGHU�SULRU�WR
WKH�H[SLUDWLRQ�RI�WKH�RQH�\HDU�:DUUDQW\�SHULRG�

���5LJKW�RI�$FFHVV�DQG�&RRSHUDWLRQ �3XUFKDVHU�VKDOO �SURYLGH�WKH�%XLOGHU�DQG�VXEFRQWUDFWRUV�ZLWK
UHDVRQDEOH�ZHHNGD\�DFFHVV�GXULQJ�QRUPDO�EXVLQHVV�KRXUV�LQ�RUGHU�WR�SHUIRUP�:DUUDQW\�UHSDLUV��)DLOXUH�E\
3XUFKDVHU�WR�SURYLGH�VXFK�DFFHVV�VKDOO�UHOLHYH�WKH�%XLOGHU�RI�DOO�REOLJDWLRQV�XQGHU�WKLV�:DUUDQW\�$JUHHPHQW
ZLWK�UHJDUG�WR�WKH�FODLP�LQ�TXHVWLRQ�

���&RRSHUDWLRQ��3XUFKDVHU�PXVW�FRRSHUDWH�ZLWK�%XLOGHU
V�LQVSHFWLRQ�DQG�LQYHVWLJDWLRQ�RI�3XUFKDVHU
V
FODLP��%XLOGHU�PD\�UHTXHVW�LQIRUPDWLRQ�IURP�3XUFKDVHU�UHJDUGLQJ�\RXU�FODLP��3XUFKDVHU�DJUHHV�WR�SURYLGH
LQIRUPDWLRQ�IURP�%XLOGHU
V�UHDVRQDEOH�UHTXHVWV�

�� �/DWHQW �'HIHFWV� �:KHQ �D �FODLP�LV �PDGH �IRU �D �GHIHFWLYH �FRQGLWLRQ �WKDW �FDQQRW �EH �REVHUYHG �RU
GHWHUPLQHG�XQGHU�QRUPDO�FRQGLWLRQV��LW�LV�WKH�3XUFKDVHU
V�UHVSRQVLELOLW\�WR�VXEVWDQWLDWH�WKDW�WKH�GHIHFWLYH
FRQGLWLRQ�H[LVWV��7KH�FRVWV�LQYROYHG�LQ�VXEVWDQWLDWLQJ�WKH�FRQGLWLRQ�VKDOO�EH�SDLG�E\�WKH�3XUFKDVHU�

���:DUUDQW\�'LVSXWHV� �$Q\�DQG�DOO �FODLPV��GLVSXWHV��DQG�FRQWURYHUVLHV�EHWZHHQ�WKH�3XUFKDVHU�DQG
%XLOGHU�UHODWLQJ�WR�WKH�FRQGLWLRQ�RI�WKH�5HVLGHQFH�RU�WKH�PHWKRG�RI�FRQVWUXFWLRQ�XVHG�E\�%XLOGHU�VKDOO�EH
VXEMHFW�WR�WKLV�6HFWLRQ�&�DQG�WKH�PHWKRG�RI�GLVSXWH�UHVROXWLRQ�SURYLGHG�LQ�WKLV�6HFWLRQ�&����LV�D�FRQGLWLRQ
SUHFHGHQW�WR�SXUVXLQJ�DQ\�VXFK�PDWWHU�LQ�DUELWUDWLRQ��DV�UHTXLUHG�LQ�6HFWLRQ�'����K���6XFK�GLVSXWHV�VKDOO
EH�KDQGOHG�DV�IROORZV�

D��$W�OHDVW�QLQHW\������GD\V�EHIRUH�VXEPLWWLQJ�DQ\�FODLP�LQYROYLQJ�D�GHIHFWLYH�FRQGLWLRQ�ZLWKLQ�WKH
5HVLGHQFH�WR�DUELWUDWLRQ��3XUFKDVHU�VKDOO�VHQG�WR�%XLOGHU�D�1RWLFH�RI�'HIHFWV��DV�GHfQHG�KHUHLQ��YLD
FHUWLfHG �PDLO� �UHWXUQ �UHFHLSW �UHTXHVWHG� �7KH �1RWLFH �RI �'HIHFWV �VKDOO �EH �D �OHWWHU �IURP �3XUFKDVHU
DGGUHVVHG�WR�%XLOGHU��DQG�ZKLFK�FRQWDLQV�WKH�IROORZLQJ�LQIRUPDWLRQ���L��WKH�QDPH��DGGUHVV�DQG
WHOHSKRQH�QXPEHU�RI�3XUFKDVHU���LL��WKH�DGGUHVV�RI�WKH�5HVLGHQFH���LLL��D�GHWDLOHG�DQG�LWHPL]HG�OLVW
RI�HDFK�DQG�HYHU\�LWHP�RU�FRQGLWLRQ�ZKLFK�3XUFKDVHU�GHHPV�GHIHFWLYH��DQG��LY��FRSLHV�RI�DOO
GRFXPHQWDWLRQ �SURGXFHG �E\ �WKLUG�SDUWLHV �ZKR �KDYH �LQVSHFWHG �WKH �LWHPV�RU �FRQGLWLRQV �ZKLFK
3XUFKDVHU�GHHPV�GHIHFWLYH��WKH��1RWLFH�RI�'HIHFWV���
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E� �:LWKLQ �fIWHHQ ����� �GD\V �DIWHU �UHFHLSW �RI �WKH �1RWLFH �RI �'HIHFWV� �%XLOGHU �VKDOO �SURYLGH �D �ZULWWHQ
UHVSRQVH�WR�WKH�3XUFKDVHU�ZKLFK�HLWKHU���L��ReHUV�WR�UHSDLU��UHSODFH�RU�FRPSHQVDWH�3XUFKDVHU��RU��LL�
UHTXHVWV �DQ �LQVSHFWLRQ �RI �WKH �5HVLGHQFH� �%XLOGHU
V �ReHU �WR �UHSDLU� �UHSODFH �RU �FRPSHQVDWH �PXVW
SURYLGH�UHDVRQDEOH�GHWDLOV�RI�WKH�UHSDLUV�RU�UHSODFHPHQWV�%XLOGHU�ZLOO �PDNH�DQG�D�UHDVRQDEOH
HVWLPDWH�RI�ZKHQ�WKH�UHSDLU��UHSODFHPHQW�RU�FRPSHQVDWLRQ�ZLOO�EH�PDGH�

F� �:LWKLQ�fIWHHQ������GD\V�RI�WKH�%XLOGHU
V�UHVSRQVH��3XUFKDVHU�PXVW�SURYLGH�ZULWWHQ�UHVSRQVH�WR
WKH�%XLOGHU�DQG�PD\�LQFOXGH�D�FRXQWHUReHU�WR�%XLOGHU
V�ReHU�WR�FRPSHQVDWH�IRU��UHSDLU��RU�UHSODFH
DQ\ �DOOHJHG �GHIHFWV� �LI �DSSOLFDEOH� �:LWKLQ �fIWHHQ ����� �GD\V �RI �3XUFKDVHU
V �UHVSRQVH� �%XLOGHU �PD\
PDNH�D�fQDO�ReHU�WR�UHSDLU�VRPH�RU�DOO�RI�WKH�GHIHFWV�LGHQWLfHG�LQ�WKH�1RWLFH�RI�'HIHFWV�

G��,I�%XLOGHU
V�UHVSRQVH�WR�WKH�1RWLFH�RI�'HIHFWV�UHTXHVWV�WKH�RSSRUWXQLW\�WR�LQVSHFW�WKH�GHIHFWV
LGHQWLfHG �LQ �WKH �1RWLFH �RI �'HIHFWV� �3XUFKDVHU �VKDOO �PDNH �WKH �5HVLGHQFH �DYDLODEOH �IRU �VXFK
LQVSHFWLRQ �ZLWKLQ �fIWHHQ ����� �GD\V �DIWHU �3XUFKDVHU �UHFHLYHV �WKH �%XLOGHU
V �UHVSRQVH�

H��,I�%XLOGHU�DQG�3XUFKDVHU�FDQQRW�UHVROYH�DQ\�RXWVWDQGLQJ�LVVXHV�EHWZHHQ�DIWHU�IROORZLQJ�WKH
SURFHGXUH�SURYLGHG�LQ�WKLV�6HFWLRQ�&�����WKHQ�HLWKHU�SDUW\�PD\�SURFHHG�ZLWK�DQ�DFWLRQ�DJDLQVW�WKH
RWKHU�LQ�DUELWUDWLRQ�DV�SURYLGHG�LQ�6HFWLRQ�'����K��RI�WKLV�:DUUDQW\�

6(&7,21�'��*(1(5$/�7(506�$1'�&21',7,216

���385&+$6(5
6�5(63216,%,/,7,(6��,W�LV�WKH�3XUFKDVHU
V�VROH�UHVSRQVLELOLW\�WR�PDLQWDLQ�WKH�5HVLGHQFH�
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�SUHVHUYLQJ�VRLO�GUDLQDJH�FRQGLWLRQV��FDXONLQJ��FOHDQLQJ��UHVHDOLQJ�RU�UHSDLQWLQJ
RI �fQLVKHG �VXUIDFHV �DV �QHFHVVDU\� �URXWLQH �PDLQWHQDQFH �RI �PHFKDQLFDO �V\VWHPV� �HWF� �7KH �:DUUDQW\
6WDQGDUGV�GHVFULEH�PDQ\�RI�WKHVH�LWHPV�LQ�WKH��'LVFXVVLRQ��VHFWLRQ��$Q\�GDPDJH�RU�GHIHFW�FDXVHG�RU
ZRUVHQHG�E\�QHJOHFW� �RU �LPSURSHU �PDLQWHQDQFH�DQG�RSHUDWLRQ�RI �WKH�5HVLGHQFH�RU �WKH�VXUURXQGLQJ
SURSHUW\�ZLOO�QRW�EH�FRYHUHG�E\�WKLV�:DUUDQW\��2I�SDUWLFXODU�LPSRUWDQFH�LV�WKH�PDLQWHQDQFH�RI�ORW�GUDLQDJH
SDWWHUQV�HVWDEOLVKHG�E\�WKH�%XLOGHU��7KH�ORW�fQDO�JUDGH�LV�HVWDEOLVKHG�WR�HQVXUH�DGHTXDWH�GUDLQDJH�DZD\
IURP�WKH�5HVLGHQFH��,W�LV�WKH�3XUFKDVHU
V�UHVSRQVLELOLW\�WR�PDLQWDLQ�WKH�GUDLQDJH�DV�HVWDEOLVKHG��,I�WKH
GUDLQDJH�SDWWHUQ�LV�DOWHUHG�HLWKHU�E\�DFWLRQ�WDNHQ�GLUHFWO\�RU�LQVWLJDWHG�E\�WKH�3XUFKDVHU��RU�DV�D�UHVXOW�RI
QHJOHFW �RI �PDLQWHQDQFH� �WKLV �:DUUDQW\ �GRHV �QRW �SURYLGH �D �UHPHG\� �7R �PLQLPL]H �WKH �SUREDELOLW\ �RI
PRYHPHQW�DQG�GLVSODFHPHQW�LQ�WKH�IRXQGDWLRQ�FDXVHG�E\�PRLVWXUH�FRQWHQW�YDULDWLRQV��WKH�IROORZLQJ�SRVW�
FRQVWUXFWLRQ�PDLQWHQDQFH�DQG�UHTXLUHPHQWV�PXVW�EH�SHUIRUPHG�E\�WKH�3XUFKDVHU��IDLOXUH�WR�GR�VR�E\�WKH
3XUFKDVHU�ZLOO�YRLG�WKH�FRYHUDJH�SURYLGHG�E\�WKH�:DUUDQW\��

D��3XUFKDVHU�LV�UHVSRQVLEOH�IRU�PDLQWDLQLQJ�ORW�JUDGHV��7KH�JUDGH�DURXQG�WKH�IRXQGDWLRQ�RI�WKH
5HVLGHQFH�PXVW�EH�PDLQWDLQHG�E\�WKH�3XUFKDVHU�VR�DV�WR�FDXVH�VXUIDFH�GUDLQDJH�WR�gRZ�DZD\�IURP
WKH�IRXQGDWLRQ� �)XUWKHUPRUH� �ZDWHU �PXVW �QRW �EH �SHUPLWWHG�WR ��SRQG� �RU �EHFRPH�WUDSSHG�LQ
ORFDOL]HG�DUHDV�DJDLQVW�WKH�IRXQGDWLRQ�DV�WKLV�FDQ�FDXVH�YDULDWLRQV�LQ�PRLVWXUH�FRQWHQW�WKDW�FDQ
GDPDJH�WKH�IRXQGDWLRQ�

E��:DWHULQJ�PXVW�EH�GRQH�E\�3XUFKDVHU�LQ�D�XQLIRUP�V\VWHPDWLF�PDQQHU�DV�HTXDOO\�DV�SRVVLEOH�RQ
DOO�VLGHV�RI�WKH�IRXQGDWLRQ�RI�WKH�5HVLGHQFH�WR�NHHS�WKH�VRLO�PRLVW��127�6$785$7('��$UHDV�RI�VRLO
WKDW�GR�QRW�KDYH�JURXQG�FRYHU�PD\�UHTXLUH�PRUH�PRLVWXUH�DV�WKH\�DUH�PRUH�VXVFHSWLEOH�WR
HYDSRUDWLRQ��FDXVLQJ�D�PRLVWXUH�FRQWHQW�LPEDODQFH�

F��'XULQJ�H[WUHPH�KRW�DQG�GU\�SHULRGV��FORVH�REVHUYDWLRQ�VKRXOG�EH�PDGH�DURXQG�WKH�IRXQGDWLRQ�WR
HQVXUH�DGHTXDWH�ZDWHULQJ�LV�SURYLGHG��SUHYHQWLQJ�VRLO�IURP�VHSDUDWLQJ�RU�SXOOLQJ�EDFN�IURP�WKH
IRXQGDWLRQ�
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G��*XWWHUV�DQG�GRZQVSRXWV�PXVW�EH�PDLQWDLQHG�E\�WKH�3XUFKDVHU�WR�SUHYHQW�LQMHFWLRQ�RI�PRLVWXUH
LQ �WR �VRLO �IURP �URRI �UXQ�Re �LQ �ORFDOL]HG �DUHDV� �'RZQVSRXW �H[WHQVLRQV �PXVW �EH �PDLQWDLQHG �WR
GLVFKDUJH �D �PLQLPXP �RI �fYH �IHHW �DZD\ �IURP �WKH �IRXQGDWLRQ �ZDOO�

H��,I�WKH�3XUFKDVHU�SODQWV�D�WUHH�FORVHU�WKDQ����IHHW�WR�WKH�IRXQGDWLRQ��WKLV�:DUUDQW\�ZLOO�QRW
DGGUHVV�GDPDJH�FDXVHG�WKHUHE\��3UHFDXWLRQDU\�PHDVXUHV�VXFK�DV�WKH�LQVWDOODWLRQ�RI�URRW�VKLHOGV�RU
URRW�LQMHFWLRQ�V\VWHP�VKRXOG�EH�WDNHQ�WR�PDLQWDLQ�PRLVWXUH�HTXLOLEULXP�

I� �3ODFLQJ �gRZHU �JDUGHQV �DQG �EHGV �RU �VKUXEV �QH[W �WR �WKH �IRXQGDWLRQ �DQG �ZDWHULQJ �WKHVH �DUHDV
KHDYLO\�ZLOO�JHQHUDOO\�UHVXOW�LQ�D�QHW�LQFUHDVHV�RI�WKH�VRLO�PRLVWXUH�FRQWHQW�LQ�WKDW�ORFDOL]HG�DUHD�
7KLV�PD\�UHVXOW�LQ�VRLO�H[SDQVLRQ�LQ�WKDW�ORFDOL]HG�DUHD�RI�WKH�IRXQGDWLRQ��7KH�3XUFKDVHU�PXVW
PDLQWDLQ�D�EDODQFHG�VRLO�PRLVWXUH�FRQWHQW�DURXQG�WKH�SHULPHWHU�RI�WKH�IRXQGDWLRQ�

�� �27+(5 �*(1(5$/ �7(506 �$1' �&21',7,216 �7KH �IROORZLQJ �WHUPV �DQG �FRQGLWLRQV �RI �JHQHUDO
DSSOLFDELOLW\�ZLOO�JRYHUQ�WKH�LQWHUSUHWDWLRQ�DQG�RSHUDWLRQ�RI�WKLV�:DUUDQW\�

D� �7KLV �:DUUDQW\ �LV �VHSDUDWH �DQG�DSDUW �IURP�DQG�FDQQRW �EH�DeHFWHG� �DOWHUHG�RU �DPHQGHG�LQ �DQ\
ZD\�E\�DQ\�RWKHU�DJUHHPHQW�ZKLFK�3XUFKDVHU�PD\�KDYH�

E��7KH�:DUUDQW\�SHULRG�IRU�DQ\�LWHP�FRPSOHWHG�E\�WKH�%XLOGHU�DIWHU�WKH�&RPPHQFHPHQW�'DWH�VKDOO
EH�GHHPHG�WR�KDYH�EHJXQ�RQ�WKH�&RPPHQFHPHQW�'DWH�

F��$OO �QRWLFHV�UHTXLUHG�XQGHU�WKH�:DUUDQW\�PXVW�EH�LQ�ZULWLQJ�DQG�VHQW�E\�FHUWLfHG�PDLO� �SRVWDJH
SUHSDLG��UHWXUQ�UHFHLSW�UHTXHVWHG��:ULWWHQ�QRWLFH�PD\�DOVR�EH�VHQW�E\�HPDLO�RU�WH[W�PHVVDJH��VR
ORQJ�DV�WKH�HPDLO�DGGUHVV�RU�PRELOH�WHOHSKRQH�QXPEHU�IURP�ZKLFK�WKH�QRWLFH�ZDV�VHQW�LV�RZQHG�E\
WKH�VHQGHU�RI�WKH�QRWLFH�DQG�NQRZQ�E\�WKH�UHFHLYHU�RI�VXFK�QRWLFH�

G��6KRXOG�DQ\�SURYLVLRQ�RI�WKH�:DUUDQW\�EH�GHWHUPLQHG�E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�RU
DSSOLFDEOH�DUELWUDWLRQ�SDQHO�RU�DUELWUDWRU�WR�EH�XQHQIRUFHDEOH��WKDW�GHWHUPLQDWLRQ�ZLOO�QRW�DeHFW�WKH
YDOLGLW\�RI�WKH�UHPDLQLQJ�SURYLVLRQV�

H� �7KLV �:DUUDQW\ �LV �ELQGLQJ �RQ �WKH �%XLOGHU� �LWV �VXFFHVVRUV �DQG �DVVLJQV �DQG �ELQGLQJ �RQ �WKH
3XUFKDVHU��7KLV�:DUUDQW\�VKDOO�QRW�EH�DVVLJQDEOH�E\�3XUFKDVHU�E\�RSHUDWLRQ�RI�ODZ�RU�RWKHUZLVH��1R
EHQHfFLDULHV�DUH�RU�VKDOO�EH�FUHDWHG�KHUHXQGHU��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�SHUVRQV�RU�HQWLWLHV�ZKR
KDYH�SXUFKDVHG�WKH�5HVLGHQFH�IURP�WKH�3XUFKDVHU�

I� �7KLV �:DUUDQW\ �VKDOO �EH �LQWHUSUHWHG�DQG�HQIRUFHG�LQ �DFFRUGDQFH�ZLWK �ODZV�RI �WKH �6WDWH �RI
2NODKRPD�

J��,I�SHUIRUPDQFH�E\�WKH�%XLOGHU�RI�DQ\�RI�LWV�REOLJDWLRQV�XQGHU�WKH�:DUUDQW\�LV�GHOD\HG�E\�DQ�HYHQW
QRW�UHVXOWLQJ�IURP�WKH�%XLOGHU
V�RZQ�FRQGXFW��VXFK�SHUIRUPDQFH�ZLOO�EH�H[FXVHG�XQWLO�WKH�GHOD\LQJ
HeHFWV �RI �WKH �HYHQW �DUH �UHPHGLHG� �6XFK �HYHQWV �LQFOXGH� �EXW �DUH �QRW �OLPLWHG �WR� �DFWV �RI �*RG�RU �D
FRPPRQ�HQHP\��ZDU��ULRW��WHUURULVP��FLYLO�FRPPRWLRQ�RU�VRYHUHLJQ�FRQGXFW��RU�DFWV�RU�RPLVVLRQV�E\
WKH�3XUFKDVHU�RU�DQ\�RWKHU�SHUVRQ�QRW�D�SDUW\�WR�WKLV�:DUUDQW\�

K��$Q\�DQG�DOO�FODLPV��GLVSXWHV�DQG�FRQWURYHUVLHV�RI�HYHU\�NLQG�DQG�QDWXUH�EHWZHHQ�WKH�%XLOGHU�DQG
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3XUFKDVHU� �LQFOXGLQJ �EXW �QRW �OLPLWHG �WR �XQUHVROYHG �GLVSXWHV �RYHU �:DUUDQW\ �FODLPV �VKDOO �EH
VXEPLWWHG�WR�ELQGLQJ�DUELWUDWLRQ�SXUVXDQW�WR�WKH�SURFHGXUHV�HVWDEOLVKHG�DQG�PDLQWDLQHG�E\�WKH
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��6XEMHFW�WR�WKH�IRUHJRLQJ�REOLJDWLRQV�WR�DUELWUDWH�DOO
GLVSXWHV�EHWZHHQ�WKH�SDUWLHV�KHUHWR��WKH�SDUWLHV�PD\�HOHFW�WR�SURFHHG�ZLWK�RWKHU�%HWWHU�%XVLQHVV
%XUHDX�DOWHUQDWLYH�GLVSXWH�UHVROXWLRQ�PHDQV��LQFOXGLQJ�FRQFLOLDWLRQ�DQG�RU�PHGLDWLRQ��7KH�SDUWLHV
KHUHE\�VWLSXODWH�DQG�DJUHH�WKDW�WKH�SURYLVLRQV�RI�WKLV�VHFWLRQ�VKDOO�EH�D�FRPSOHWH�GHIHQVH�WR�DQ\
VXLW��DFWLRQ�RU�SURFHHGLQJ�LQVWLWXWHG�LQ�DQ\�IHGHUDO��VWDWH�RU�ORFDO�FRXUW�RU�EHIRUH�DQ\�DGPLQLVWUDWLYH
WULEXQDO �ZLWK �UHVSHFW �WR �DQ\ �FRQWURYHUV\� �GLVSXWH �RU �FODLP �DUELWUDEOH �DV �VHW �IRUWK �KHUHLQ�
)XUWKHUPRUH��WKH�REOLJDWLRQV�LQXULQJ�WR�HDFK�SDUW\�XQGHU�WKLV�VHFWLRQ�WR�VXEPLW�DQ\�DQG�DOO�FODLPV�
GLVSXWHV�DQG�FRQWURYHUVLHV�WR�ELQGLQJ�DUELWUDWLRQ�VKDOO�VXUYLYH�WKH�H[HFXWLRQ�RI�WKLV�:DUUDQW\�DQG
H[SLUDWLRQ�RI�DOO�:DUUDQW\�SHULRGV�XQGHU�WKLV�:DUUDQW\�

L��:KHQHYHU�DSSURSULDWH��LW�LV�LQWHQGHG�WKDW�WKH�XVH�RI�RQH�JHQGHU�LQ�WKLV�$JUHHPHQW�LQFOXGHV�DOO
JHQGHUV�DQG�WKH�XVH�RI�WKH�VLQJXODU�LQFOXGHV�WKH�SOXUDO�

6(&7,21�(��:$55$17<�67$1'$5'6

�� �385326( �2) �7+( �67$1'$5'6 �7KLV �VHFWLRQ �HVWDEOLVKHV �WKH �VWDQGDUGV �E\ �ZKLFK �LW �VKDOO �EH
GHWHUPLQHG�LI�WKH�5HVLGHQFH�KDV�D�SUREOHP�ZKLFK�LV�FRYHUHG�E\�WKH�:DUUDQW\�DQG�WKH�REOLJDWLRQ�RI�WKH
%XLOGHU�WR�FRUUHFW�LW��:KHUH�VSHFLfF�VWDQGDUGV�DQG�REOLJDWLRQV�DUH�QRW�SURYLGHG��WKH�VWDQGDUG�VKDOO�EH�WKH
DFFHSWHG�LQGXVWU\�SUDFWLFH�IRU�ZRUNPDQVKLS�DQG�PDWHULDOV�LQ�H[LVWHQFH�GXULQJ�FRQVWUXFWLRQ�

���&21',7,216�$33/,&$%/(�:DUUDQW\�FRYHUDJH�LV�FRQGLWLRQHG�XSRQ�3XUFKDVHU
V�SURSHU�PDLQWHQDQFH�RI
WKH�5HVLGHQFH�DQG�VXUURXQGLQJ�SURSHUW\�WR�SUHYHQW�GDPDJH�GXH�WR�QHJOHFW��DEQRUPDO�XVH�RU�LPSURSHU
PDLQWHQDQFH�

���67$1'$5'6�$33/,&$%/(�'85,1*�:$55$17<�7(50�7KH�IROORZLQJ��2EVHUYDWLRQV����3HUIRUPDQFH
*XLGHOLQHV�� ��&RUUHFWLYH �0HDVXUHV� �DQG ��'LVFXVVLRQV� �RXWOLQH �WKH �YDULRXV �VWDQGDUGV �IRU �UHVLGHQWLDO
FRQVWUXFWLRQ�DQG�VKDOO�DSSO\�WR�DOO�VXEVWDQWLYH�DUHDV�RI�FRYHUDJH�XQGHU�WKLV�:DUUDQW\�

������2EVHUYDWLRQ��$�VWDLU�ULVHU�RU�WUHDG�VTXHDNV�

3HUIRUPDQFH�*XLGHOLQH��/RXG�VTXHDNV�FDXVHG�E\�D�ORRVH�VWDLU�ULVHU�RU�WUHDG�DUH�FRQVLGHUHG�H[FHVVLYH��KRZHYHU�
WRWDOO\�VTXHDN�SURRI�VWDLU�ULVHUV�RU�WUHDGV�FDQQRW�EH�JXDUDQWHHG�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHIDVWHQ�DQ\�ORRVH�ULVHUV�RU�WUHDGV�RU�WDNH�RWKHU�UHDVRQDEOH�DQG�FRVW�
HeHFWLYH�FRUUHFWLYH�DFWLRQ�WR�HOLPLQDWH�VTXHDNLQJ�ZLWKRXW�UHPRYLQJ�WUHDGV�RU�FHLOLQJ�fQLVKHV�

'LVFXVVLRQ��6TXHDNV�LQ�ULVHUV�RU�WUHDGV�PD\�RFFXU�ZKHQ�D�ULVHU�KDV�FRPH�ORRVH�IURP�WKH�WUHDG��DQG�LV�GHgHFWHG
E\�WKH�ZHLJKW�RI�D�SHUVRQ�DQG�UXEV�DJDLQVW�WKH�QDLOV�WKDW�KROG�LW�LQ�SODFH��0RYHPHQW�PD\�RFFXU�EHWZHHQ�WKH�ULVHU
DQG�WKH�WUHDG�RU�RWKHU�VWDLUZD\�PHPEHUV�ZKHQ�RQH�WUHDG�LV�GHgHFWHG�ZKLOH�WKH�RWKHU�PHPEHUV�UHPDLQ�VWDWLRQDU\�
8VLQJ�WULP�VFUHZV�WR�IDVWHQ�WKH�WUHDG�WR�WKH�ULVHU�IURP�DERYH�VRPHWLPHV�ZLOO�UHGXFH�VTXHDNLQJ��,I�WKHUH�LV�QR
FHLOLQJ�EHORZ��JOXLQJ�RU�UHQDLOLQJ�WKH�ULVHU�WR�WKH�WUHDG�RU�VKLPPLQJ�ZLOO �UHGXFH�VTXHDNV�EXW�WKH�FRPSOHWH
HOLPLQDWLRQ�RI�VTXHDNV�LV�SUDFWLFDOO\�LPSRVVLEOH�

6LWH�:RUN

�����������2EVHUYDWLRQ��7KH�JURXQG�KDV�VHWWOHG�DURXQG�WKH�IRXQGDWLRQ��RYHU�XWLOLW\�WUHQFKHV��RU�LQ�RWKHU
DUHDV�

3HUIRUPDQFH�*XLGHOLQH��6HWWOHG�JURXQG�DURXQG�IRXQGDWLRQ�ZDOOV��RYHU�XWLOLW\�WUHQFKHV��RU�LQ�RWKHU�fOOHG
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DUHDV�ZLOO�QRW�LQWHUIHUH�ZLWK�ZDWHU�GUDLQDJH�DZD\�IURP�WKH�KRPH�

&RUUHFWLYH�0HDVXUH��,I�WKH�FRQWUDFWRU�SURYLGHG�fQDO�JUDGLQJ��RQH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG�
WKH �FRQWUDFWRU �ZLOO �fOO �DUHDV �WKDW �VHWWOH �PRUH �WKDQ �� �LQFKHV �DQG �WKDW �DeHFW �SURSHU �GUDLQDJH� �,W �LV �WKH
FRQVXPHU
V�UHVSRQVLELOLW\�WR�UHSODFH�VKUXEV� �JUDVV� �RWKHU�ODQGVFDSLQJ��SDYHPHQW� �VLGHZDONV� �RU�RWKHU
LPSURYHPHQWV�DeHFWHG�E\�SODFHPHQW�RI�VXFK�fOO�

�����������2EVHUYDWLRQ��7KH�SURSHUW\�GRHV�QRW�SURSHUO\�GUDLQ�

3HUIRUPDQFH�*XLGHOLQH��7R�HQVXUH�SURSHU�GUDLQDJH�ZLWKLQ����IHHW�DURXQG�WKH�KRPH��WKH�FRQWUDFWRU�ZLOO
HVWDEOLVK�QHFHVVDU\�JUDGHV�DQG�VZDOHV�ZLWKLQ�WKH�SURSHUW\�LI�WKH�ZRUN�LV�LQFOXGHG�LQ�WKH�FRQWUDFW��6WDQGLQJ
ZDWHU�ZLOO�QRW�UHPDLQ�IRU�H[WHQGHG�SHULRGV�ZLWKLQ����IHHW�RI�WKH�KRPH�DIWHU�D�UDLQ��JHQHUDOO\�QR�PRUH�WKDQ
���KRXUV���H[FHSW�LQ�VZDOHV�WKDW�GUDLQ�RWKHU�DUHDV�RU�LQ�DUHDV�ZKHUH�VXPS�SXPSV�UHFHLYH�GLVFKDUJH��,Q
WKHVH�DUHDV�D�ORQJHU�SHULRG�FDQ�EH�DQWLFLSDWHG��JHQHUDOO\�QR�PRUH�WKDQ����KRXUV���:DWHU�PD\�VWDQG
ORQJHU�GXULQJ�SHULRGV�RI�KHDY\�UDLQV��HVSHFLDOO\�ZKHQ�KHDY\�UDLQV�RFFXU�RQ�VXFFHVVLYH�GD\V��1R�JUDGLQJ
GHWHUPLQDWLRQ�ZLOO�EH�PDGH�ZKLOH�IURVW�RU�VQRZ�LV�RQ�WKH�JURXQG�RU�ZKLOH�WKH�JURXQG�LV�VDWXUDWHG�

&RUUHFWLYH �0HDVXUH� �,I �JUDGLQJ �LV �SDUW �RI �WKH �FRQWUDFW� �WKH �FRQWUDFWRU �LV �UHVSRQVLEOH �IRU �LQLWLDOO\
HVWDEOLVKLQJ�WKH�SURSHU�JUDGHV�DQG�VZDOHV�

'LVFXVVLRQ� �*UDVV�DQG�RWKHU�ODQGVFDSLQJ�DUH�LQWHJUDO �FRPSRQHQWV�RI �WKH�VWRUP�ZDWHU�PDQDJHPHQW
SUDFWLFH�QHHGHG�WR�PLQLPL]H�HURVLRQ�IURP�WKH�SURSHUW\��,W�LV�WKH�FRQVXPHU
V�UHVSRQVLELOLW\�WR�PDLQWDLQ
JUDVV �DQG �RWKHU �ODQGVFDSLQJ �WR �KHOS �HQVXUH �WKH �SURSHUW\ �GUDLQDJH �V\VWHP�IXQFWLRQV �SURSHUO\� �7KH
FRQVXPHU �LV �UHVSRQVLEOH �IRU �PDLQWDLQLQJ �VXFK �JUDGHV �DQG �VZDOHV �RQFH �WKH �FRQWUDFWRU �KDV �SURSHUO\
HVWDEOLVKHG�WKHP�

�����������2EVHUYDWLRQ��7KH�SURSHUW\�KDV�VRLO�HURVLRQ�

3HUIRUPDQFH�*XLGHOLQH��7KH�FRQWUDFWRU�LV�QRW�UHVSRQVLEOH�IRU�VRLO�HURVLRQ�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU��7KH�FRQWUDFWRU�LV�QRW�UHVSRQVLEOH
IRU�HURVLRQ�GXH�WR�DFWV�RI�*RG��ZHDWKHU�FRQGLWLRQV��SURSHUW\�DOWHUDWLRQ�E\�WKH�FRQVXPHU��FRQVWUXFWLRQ�RQ
DGMDFHQW�SURSHUWLHV��XWLOLW\�FRPSDQ\
V�ZRUN��LPSURSHU�FRQVXPHU�PDLQWHQDQFH��RU�RWKHU�FRQGLWLRQV�EH\RQG
WKH�FRQWUDFWRU
V�FRQWURO�

�����������2EVHUYDWLRQ��:DWHU�IURP�D�QHDUE\�RU�DGMDFHQW�SURSHUW\�gRZV�RQWR�WKH�FRQVXPHU
V�SURSHUW\�

3HUIRUPDQFH�*XLGHOLQH��7KH�FRQWUDFWRU�LV�UHVSRQVLEOH�IRU�SURYLGLQJ�D�UHDVRQDEOH�PHDQV�RI�GUDLQLQJ
ZDWHU�IURP�UDLQ��PHOWLQJ�VQRZ��RU�LFH�RQ�WKH�SURSHUW\�DQG�LQ�WKH�LPPHGLDWH�DUHD�RI�WKH�KRPH��EXW�WKH
FRQWUDFWRU�LV�QRW�UHVSRQVLEOH�IRU�ZDWHU�gRZLQJ�IURP�D�QHDUE\�RU�DGMDFHQW�SURSHUW\�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

�����������2EVHUYDWLRQ��([LVWLQJ�WUHHV��VKUXEV��RU�RWKHU�YHJHWDWLRQ�KDYH�EHHQ�GDPDJHG�LQ�WKH�FRXUVH�RI
FRQVWUXFWLRQ�

3HUIRUPDQFH �*XLGHOLQH� �7KH �FRQWUDFWRU �ZLOO �PDNH �D �UHDVRQDEOH �DQG �FRVW�HeHFWLYH �HeRUW �WR �SUHVHUYH
H[LVWLQJ�ODQGVFDSLQJ�DV�SUHGHWHUPLQHG�E\�WKH�FRQWUDFWRU�DQG�FRQVXPHU� �EXW�WKH�VXUYLYDO �RI �H[LVWLQJ
ODQGVFDSLQJ�FDQQRW�EH�JXDUDQWHHG�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

)RXQGDWLRQ

*HQHUDO

�����������2EVHUYDWLRQ��7KH�IRXQGDWLRQ�LV�RXW�RI�VTXDUH�
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3HUIRUPDQFH�*XLGHOLQH��$V�PHDVXUHG�DW�WKH�WRS�RI�WKH�IRXQGDWLRQ�ZDOO��WKH�GLDJRQDO�RI�D�WULDQJOH�ZLWK
VLGHV�RI����IHHW�DQG����IHHW�ZLOO�EH�QR�PRUH�WKDQ���LQFK�PRUH�RU�OHVV�WKDQ����IHHW�

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH��$�FRQWUDFWRU�DQG�FRQVXPHU�PD\�DJUHH�WR�EXLOG�DQ�DGGLWLRQ�RXW
RI�VTXDUH�LQ�RUGHU�WR�NHHS�D�QHZ�H[WHULRU�ZDOO�RQ�OLQH�ZLWK�DQ�H[LVWLQJ�ZDOO�RI�DQ�RXW�RI�VTXDUH
KRPH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�PDNH�QHFHVVDU\�PRGLfFDWLRQV�WR�WKH�IRXQGDWLRQ�QRW�FRPSO\LQJ
ZLWK�WKH�SHUIRUPDQFH�JXLGHOLQH�IRU�VTXDUHQHVV�WR�SURYLGH�D�VDWLVIDFWRU\�DSSHDUDQFH��7KH�FRQWUDFWRU�PD\
VTXDUH�WKH�fUVW�gRRU�GHFN�RU�ZDOOV�E\�FDQWLOHYHULQJ�RYHU�WKH�IRXQGDWLRQ�RU�ORFDWLQJ�WKH�GHFN�RU�ZDOOV�LQVHW
IURP�WKH�RXWVLGH�IDFH�RI�WKH�IRXQGDWLRQ�

'LVFXVVLRQ��6TXDUHQHVV�LV�SULPDULO\�DQ�DHVWKHWLF�FRQVLGHUDWLRQ��7KH�FRUUHFWLYH�PHDVXUH�HPSKDVL]HV�WKH
SULPDULO\�DHVWKHWLF�QDWXUH�RI�VTXDUHQHVV�DQG�PDNHV�WKH�FULWHULRQ�IRU�FRUUHFWLRQ�D�VDWLVIDFWRU\�DSSHDUDQFH�
7KLV �DOORZV�WKH�FRQWUDFWRU �WR�PDNH�HLWKHU �D�VWUXFWXUDO �FKDQJH�RU �VRPH�FRVPHWLF �PRGLfFDWLRQ�DV�LV �PRVW
DSSURSULDWH��7KHUH�DUH�PDQ\�LQVWDQFHV�LQ�ZKLFK�WKH�VTXDUHQHVV�RI�D�IRXQGDWLRQ�LV�LQFRQVHTXHQWLDO�EHFDXVH
VXEVHTXHQW�FRQVWUXFWLRQ�SURYLGHV�DQ�RSSRUWXQLW\�WR�PDNH�FRUUHFWLRQV�

�����2EVHUYDWLRQ��7KH�IRXQGDWLRQ�LV�QRW�OHYHO�

3HUIRUPDQFH�*XLGHOLQH��7KLV�JXLGHOLQH�DSSOLHV�RQO\�ZKHQ�WKH�OHYHOQHVV�RI�WKH�IRXQGDWLRQ�DGYHUVHO\
LPSDFWV�VXEVHTXHQW�FRQVWUXFWLRQ��$V�PHDVXUHG�DW�WKH�WRS�RI�WKH�IRXQGDWLRQ�ZDOO��QR�SRLQW�ZLOO�EH�PRUH
WKDQ�����LQFK�KLJKHU�RU�ORZHU�WKDQ�DQ\�SRLQW�ZLWKLQ����IHHW�

5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �7KH �FRQWUDFWRU �DQG �WKH �FRQVXPHU �PD\ �DJUHH �WR �EXLOG �DQ
DGGLWLRQ�RXW�RI�OHYHO�LQ�RUGHU�WR�NHHS�WKH�gRRU�RI�DQ�DGGLWLRQ�RQ�WKH�VDPH�SODQH��DQG�WKH�URRI�ULGJH
RQ�WKH�VDPH�OLQH��DV�WKRVH�RI�DQ�H[LVWLQJ��RXW�RI�OHYHO�VWUXFWXUH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�PDNH�QHFHVVDU\�PRGLfFDWLRQV�WR�DQ\�SDUW�RI�WKH�IRXQGDWLRQ�RU
WR �VXEVHTXHQW �FRQVWUXFWLRQ �WR �PHHW �WKH �SHUIRUPDQFH �JXLGHOLQH �IRU �OHYHOQHVV� �7KLV �FDQ �EH �DeHFWHG �E\
OHYHOLQJ �WKH �VLOOV �ZLWK �VKLPV� �PRUWDU� �DSSURSULDWH �fOOHUV� �RU �RWKHU �PHWKRGV�

'LVFXVVLRQ��7KHUH�DUH�PDQ\�LQVWDQFHV�LQ�ZKLFK�WKH�OHYHOQHVV�RI�D�IRXQGDWLRQ�LV�QRW�RI�FRQVHTXHQFH
EHFDXVH�VXEVHTXHQW�FRQVWUXFWLRQ�SURYLGHV�DQ�RSSRUWXQLW\�WR�PDNH�FRUUHFWLRQV�

�����2EVHUYDWLRQ��7KHUH�LV�D�FUDFN�LQ�D�FRQFUHWH�IRRWLQJ�

3HUIRUPDQFH�*XLGHOLQH��&UDFNV�JUHDWHU�WKDQ�����LQFK�LQ�ZLGWK�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�DQ\�FUDFNV�LQ�H[FHVV�RI�WKH�SHUIRUPDQFH�JXLGHOLQH��XVLQJ
D�PDWHULDO�GHVLJQHG�WR�fOO�FUDFNV�LQ�FRQFUHWH�

&RQFUHWH�6ODEV

�����2EVHUYDWLRQ��$�FRQFUHWH�VODE�ZLWKLQ�WKH�VWUXFWXUH�KDV�VHSDUDWHG�RU�PRYHG�DW�FRQWURO��H[SDQVLRQ
DQG�FRQWUDFWLRQ��MRLQWV�

3HUIRUPDQFH�*XLGHOLQH��&RQFUHWH�VODEV�ZLWKLQ�WKH�VWUXFWXUH�DUH�GHVLJQHG�WR�PRYH�DW�FRQWURO�MRLQWV�

&RUUHFWLYH�0HDVXUH� �%HFDXVH�WKLV�LV �D�QRUPDO�RFFXUUHQFH��QR�FRUUHFWLYH�DFWLRQ�LV �UHTXLUHG�E\�WKH
FRQWUDFWRU�

'LVFXVVLRQ��&RQWURO�MRLQWV�DUH�SODFHG�LQ�FRQFUHWH�IRU�WKH�YHU\�SXUSRVH�RI�HQFRXUDJLQJ�FUDFNLQJ�WR�WDNH
SODFH�DW�WKH�MRLQWV�LQVWHDG�RI�LQ�UDQGRP�ORFDWLRQV�

�����2EVHUYDWLRQ��(iRUHVFHQFH�LV�SUHVHQW�RQ�WKH�VXUIDFH�RI�WKH�EDVHPHQW�gRRU�
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3HUIRUPDQFH �*XLGHOLQH� �,I �WKH �HiRUHVFHQFH �LV �FDXVHG �E\ �EDVHPHQW �ZDWHU �OHDNDJH ��DFWXDO �gRZ �DQG
DFFXPXODWLRQ�� �WKH �FRQWUDFWRU �ZLOO �HOLPLQDWH �WKH �OHDNV �LQWR �WKH �VWUXFWXUH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��(iRUHVFHQFH�LV�HYLGHQFHG�E\�WKH�SUHVHQFH�RI�D�ZKLWH�fOP�RQ�WKH�VXUIDFH�RI�WKH�FRQFUHWH��,W
LV�D�SDUWLFXODUO\�FRPPRQ�RFFXUUHQFH�ZKHUH�PDVRQU\�RU�FRQFUHWH�DUH�LQ�FRQWDFW�ZLWK�KLJK�PRLVWXUH�OHYHOV
DV�PD\�EH�IRXQG�LQ�EDVHPHQWV�

�����2EVHUYDWLRQ��7KH�FRQFUHWH�gRRU�RU�VODE�LV�XQHYHQ�

3HUIRUPDQFH�*XLGHOLQH� �([FHSW �ZKHUH �WKH �gRRU �RU �SRUWLRQ �RI �WKH �gRRU �KDV �EHHQ �GHVLJQHG �IRU �VSHFLfF
GUDLQDJH�SXUSRVHV��FRQFUHWH�gRRUV�LQ�OLYLQJ�DUHDV�ZLOO�QRW�KDYH�SLWV��GHSUHVVLRQV��RU�DUHDV�RI�XQHYHQQHVV
H[FHHGLQJ�����LQFK�LQ����LQFKHV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�RU�UHSDLU�WKH�gRRU�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��$�UHSDLU�FDQ�EH�DFFRPSOLVKHG�E\�OHYHOLQJ�WKH�VXUIDFH�ZLWK�D�PDWHULDO�GHVLJQHG�WR�UHSDLU
XQHYHQ�FRQFUHWH�

5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �([LVWLQJ �FRQFUHWH �gRRUV �RU �VODEV �PD\ �EH �XQHYHQ� �,Q �WKHVH
VLWXDWLRQV� �QR �FRUUHFWLYH �DFWLRQ �LV �UHTXLUHG �E\ �WKH �FRQWUDFWRU�

�����2EVHUYDWLRQ��7KH�FRQFUHWH�gRRU�VODE�LV�FUDFNHG�

3HUIRUPDQFH�*XLGHOLQH��0LQRU�FUDFNV�LQ�FRQFUHWH�gRRU�VODEV�DUH�QRUPDO��&UDFNV�H[FHHGLQJ������LQFK�LQ
ZLGWK�RU������LQFK�LQ�YHUWLFDO�GLVSODFHPHQW�ZLOO�EH�UHSDLUHG�LI�WKH�VODE�LV�LQ�FRQGLWLRQHG�VSDFH�RU�WKH�FUDFN
LQWHUIHUHV�ZLWK�WKH�LQVWDOODWLRQ�RI�fQLVK�gRRULQJ�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�FUDFNV�WKDW�GR�QRW�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�XVLQJ
D�PDWHULDO�GHVLJQHG�WR�fOO�FUDFNV�LQ�FRQFUHWH�

�����2EVHUYDWLRQ� �,QWHULRU�FRQFUHWH�LV�SLWWLQJ�RU�VSDOOLQJ��3LWWLQJ�LV�HYLGHQFHG�E\�FRQFUHWH�WKDW�KDV
FKLSSHG��6SDOOLQJ�LV�HYLGHQFHG�E\�FRQFUHWH�WKDW�KDV�gDNHG�RU�SHHOHG�IURP�WKH�RXWHU�VXUIDFH�

3HUIRUPDQFH�*XLGHOLQH��,QWHULRU�FRQFUHWH�VXUIDFHV�ZLOO�QRW�SLW�RU�VSDOO�XQOHVV�WKH�GHWHULRUDWLRQ�LV�FDXVHG
E\�IDFWRUV�RXWVLGH�RI�WKH�FRQWUDFWRU
V�FRQWURO�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU�ZLOO �UHSDLU �FRQFUHWH�VXUIDFHV�XVLQJ�PDWHULDOV�GHVLJQHG�IRU�WKLV
SXUSRVH�

�����2EVHUYDWLRQ� �7KH�LQWHULRU�FRQFUHWH�VODE�KDV�D�ORRVH��VDQG\�VXUIDFH��VRPHWLPHV�UHIHUUHG�WR�DV
�GXVWLQJ��

3HUIRUPDQFH �*XLGHOLQH� �7KH �VXUIDFH �ZLOO �QRW �EH �VR �VDQG\ �WKDW �LW �FDXVHV �D �SUREOHP �ZKHQ �WKH �fQLVK
gRRULQJ �LV �DSSOLHG�

&RUUHFWLYH�0HDVXUH��7KH�VXUIDFH�ZLOO�EH�UHSDLUHG�WR�EH�VXLWDEOH�IRU�WKH�fQLVK�gRRULQJ�WKDW�WKH�FRQWUDFWRU
KDG�UHDVRQ�WR�DQWLFLSDWH�ZRXOG�EH�DSSOLHG�

&RQFUHWH�%ORFN�%DVHPHQW�DQG�&UDZO�6SDFH�:DOOV

�����2EVHUYDWLRQ��$�FRQFUHWH�EORFN�EDVHPHQW�RU�FUDZO�VSDFH�ZDOO�LV�FUDFNHG�

3HUIRUPDQFH�*XLGHOLQH��&UDFNV�LQ�FRQFUHWH�EORFN�EDVHPHQW�RU�FUDZO�VSDFH�ZDOOV�ZLOO�QRW�H[FHHG����
LQFK�LQ�ZLGWK�
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&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU �ZLOO �UHSDLU �FUDFNV�WR �PHHW �WKH�SHUIRUPDQFH�JXLGHOLQH�XVLQJ�D
PDWHULDO�GHVLJQHG�WR�fOO�FUDFNV�LQ�FRQFUHWH�

'LVFXVVLRQ��6KULQNDJH�FUDFNV�DUH�FRPPRQ�LQ�FRQFUHWH�EORFN�PDVRQU\�DQG�VKRXOG�EH�H[SHFWHG�LQ�FUDZO
VSDFH�DQG�EDVHPHQW�ZDOOV��&UDFNV�PD\�EH�YHUWLFDO��GLDJRQDO��KRUL]RQWDO��RU�LQ�VWHSSHG�LQ�PDVRQU\�MRLQWV�

�����2EVHUYDWLRQ��$�FRQFUHWH�EORFN�EDVHPHQW�ZDOO�LV�RXW�RI�SOXPE�

3HUIRUPDQFH�*XLGHOLQH��%ORFN�FRQFUHWH�ZDOOV�ZLOO�QRW�EH�RXW�RI�SOXPE�JUHDWHU�WKDQ���LQFK�LQ���IHHW�ZKHQ
PHDVXUHG�IURP�WKH�EDVH�WR�WKH�WRS�RI�WKH�ZDOO�

5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �,I �W\LQJ �LQWR �DQ �H[LVWLQJ �IRXQGDWLRQ �WKDW �LV �RXW �RI �SOXPE� �WKH
FRQWUDFWRU�DQG�FRQVXPHU�ZLOO�UHYLHZ�WKH�H[LVWLQJ�FRQGLWLRQV�DQG�VFRSH�RI�ZRUN��7KH�FRQWUDFWRU�ZLOO
PDNH �D �UHDVRQDEOH �DQG �FRVW�HeHFWLYH �HeRUW �WR �PHHW �WKH �SHUIRUPDQFH �JXLGHOLQH �ZKLOH �FRPSO\LQJ
ZLWK�WKH�H[LVWLQJ�EXLOGLQJ�FRGH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�DQ\�GHfFLHQFLHV�LQ�H[FHVV�RI�WKH�SHUIRUPDQFH�JXLGHOLQH�
,I �WKH �ZDOO �LV �WR �UHPDLQ �XQfQLVKHG �DFFRUGLQJ �WR �WKH �FRQWUDFW� �DQG �WKH �ZDOO �PHHWV �EXLOGLQJ �FRGHV
UHTXLUHPHQWV�DV�HYLGHQFHG�E\�SDVVHG�LQVSHFWLRQV��WKHQ�QR�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

�����2EVHUYDWLRQ��$�FRQFUHWH�EORFN�EDVHPHQW�ZDOO�LV�ERZHG�

3HUIRUPDQFH�*XLGHOLQH��&RQFUHWH�EORFN�ZDOOV�ZLOO�QRW�ERZ�LQ�H[FHVV�RI���LQFK�LQ���IHHW�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�DQ\�GHfFLHQFLHV�LQ�H[FHVV�RI�WKH�SHUIRUPDQFH�JXLGHOLQH�
,I �WKH �ZDOO �LV �WR �UHPDLQ �XQfQLVKHG �DFFRUGLQJ �WR �WKH �FRQWUDFW� �DQG �WKH �ZDOO �PHHWV �EXLOGLQJ �FRGHV
UHTXLUHPHQWV �DV �HYLGHQFHG �E\ �SDVVHG �LQVSHFWLRQV� �WKHQ �QR �FRUUHFWLYH �DFWLRQ �LV �UHTXLUHG�

�����2EVHUYDWLRQ��(iRUHVFHQFH�LV�SUHVHQW�RQ�WKH�VXUIDFH�RI�WKH�EDVHPHQW�RU�FUDZO�VSDFH�EORFN�

3HUIRUPDQFH�*XLGHOLQH��,I�WKH�HiRUHVFHQFH�LV�FDXVHG�E\�ZDWHU�OHDNDJH��DFWXDO�gRZ�DQG�DFFXPXODWLRQ��
WKH�FRQWUDFWRU�ZLOO�HOLPLQDWH�WKH�OHDN�LQWR�WKH�VWUXFWXUH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ� �(iRUHVFHQFH �LV �D �W\SLFDO �FRQGLWLRQ �FDXVHG �E\ �PRLVWXUH �UHDFWLQJ �ZLWK �WKH �VROXEOH �VDOWV �LQ
FRQFUHWH�DQG�IRUPLQJ�KDUPOHVV�FDUERQDWH�FRPSRXQGV��,W�LV�HYLGHQFHG�E\�WKH�SUHVHQFH�RI�D�ZKLWH�fOP�RQ
WKH�VXUIDFH�RI�WKH�FRQFUHWH��,W�LV�D�SDUWLFXODUO\�FRPPRQ�RFFXUUHQFH�ZKHUH�PDVRQU\�RU�FRQFUHWH�DUH�LQ
FRQWDFW�ZLWK�KLJK�PRLVWXUH�OHYHOV�DV�PD\�EH�IRXQG�LQ�EDVHPHQWV�RU�FUDZO�VSDFHV�

3RXUHG�&RQFUHWH�%DVHPHQW�DQG�&UDZO�6SDFH�:DOOV

�����2EVHUYDWLRQ��$�SRXUHG�FRQFUHWH�EDVHPHQW�ZDOO�LV�RXW�RI�SOXPE�

3HUIRUPDQFH�*XLGHOLQH��)LQLVKHG�FRQFUHWH�ZDOOV�ZLOO�QRW�EH�RXW�RI�SOXPE�JUHDWHU�WKDQ���LQFK�LQ���IHHW
ZKHQ�PHDVXUHG�YHUWLFDOO\�

5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �,I �W\LQJ �LQWR �DQ �H[LVWLQJ �IRXQGDWLRQ �WKDW �LV �RXW �RI �SOXPE� �WKH
FRQWUDFWRU�DQG�FRQVXPHU�ZLOO�UHYLHZ�WKH�H[LVWLQJ�FRQGLWLRQV�DQG�VFRSH�RI�ZRUN��7KH�FRQWUDFWRU�ZLOO
PDNH �D �UHDVRQDEOH �DQG �FRVW�HeHFWLYH �HeRUW �WR �PHHW �WKH �SHUIRUPDQFH �JXLGHOLQH �ZKLOH �FRPSO\LQJ
ZLWK�WKH�H[LVWLQJ�EXLOGLQJ�FRGH�

� � � � � � � �&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �DQ\ �GHfFLHQFLHV �LQ �H[FHVV �RI �WKH �SHUIRUPDQFH
JXLGHOLQH� �,I �WKH �ZDOO �LV �WR �UHPDLQ �XQfQLVKHG �DFFRUGLQJ �WR �FRQWUDFW �DQG �WKH �ZDOO �PHHWV �EXLOGLQJ �FRGHV
UHTXLUHPHQWV�DV�HYLGHQFHG�E\�SDVVHG�LQVSHFWLRQV��WKHQ�QR�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

�����2EVHUYDWLRQ��$Q�H[SRVHG�FRQFUHWH�ZDOO�KDV�SLWV��VXUIDFH�YRLGV��RU�VLPLODU�LPSHUIHFWLRQV�LQ�LW�



b������2NODKRPD�+RPH�%XLOGHUV�$VVRFLDWLRQ
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3HUIRUPDQFH�*XLGHOLQH��6XUIDFH�LPSHUIHFWLRQV�ODUJHU�WKDQ���LQFK�LQ�GLDPHWHU�RU���LQFK�LQ�GHSWK�DUH
FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �LPSHUIHFWLRQV �WKDW �GR �QRW �PHHW �WKH �SHUIRUPDQFH
JXLGHOLQH��XVLQJ�D�PDWHULDO�GHVLJQHG�WR�fOO�KROHV�LQ�FRQFUHWH�

'LVFXVVLRQ��3LWV��VXUIDFH�YRLGV��DQG�VLPLODU�LPSHUIHFWLRQV�DUH�FDOOHG��DLU�VXUIDFH�YRLGV��DQG�DUH�FDXVHG�E\
DLU�WUDSSHG�EHWZHHQ�WKH�FRQFUHWH�DQG�FRQFUHWH�IRUP�LQWHUIDFH��$LU�VXUIDFH�YRLGV�DUH�QRW�VWUXFWXUDOO\
VLJQLfFDQW��7KH�WHFKQLFDO�WHUP�IRU�ODUJHU�YRLGV�LV�KRQH\FRPE��7KHVH�PXVW�EH�GHDOW�ZLWK�LQ�DFFRUGDQFH�ZLWK
WKLV�JXLGHOLQH��7KH�UHSDLUHG�DUHD�LV�XQOLNHO\�WR�PDWFK�WKH�FRORU�RU�WH[WXUH�RI�WKH�VXUURXQGLQJ�FRQFUHWH�

�����2EVHUYDWLRQ��$�SRXUHG�FRQFUHWH�EDVHPHQW�ZDOO�LV�ERZHG�

3HUIRUPDQFH�*XLGHOLQH��&RQFUHWH�ZDOOV�ZLOO�QRW�ERZ�LQ�H[FHVV�RI���LQFK�LQ���IHHW�ZKHQ�PHDVXUHG�IURP
WKH�EDVH�WR�WKH�WRS�RI�WKH�ZDOO�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�DQ\�GHfFLHQFLHV�LQ�H[FHVV�RI�WKH�SHUIRUPDQFH�JXLGHOLQH�
,I�WKH�ZDOO�LV�WR�UHPDLQ�XQfQLVKHG�DFFRUGLQJ�WR�FRQWUDFW�DQG�WKH�ZDOO�PHHWV�EXLOGLQJ�FRGHV�DV�HYLGHQFHG�E\
SDVVHG�LQVSHFWLRQV��WKHQ�QR�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

�����2EVHUYDWLRQ��$�SRXUHG�FRQFUHWH�EDVHPHQW�RU�FUDZO�VSDFH�ZDOO�LV�FUDFNHG�

3HUIRUPDQFH�*XLGHOLQH��&UDFNV�LQ�SRXUHG�ZDOOV�ZLOO�QRW�H[FHHG�����LQFK�LQ�ZLGWK�

&RUUHFWLYH�0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �FRVPHWLFDOO\ �UHSDLU �DQ\ �FUDFNV �WR �PHHW �WKH �SHUIRUPDQFH
JXLGHOLQH��XVLQJ�D�PDWHULDO�GHVLJQHG�WR�fOO�FUDFNV�LQ�FRQFUHWH�

'LVFXVVLRQ��6KULQNDJH�FUDFNV�DQG�RWKHU�FUDFNV�DUH�FRPPRQ�DQG�DUH�LQKHUHQW�LQ�WKH�GU\LQJ�SURFHVV�RI
SRXUHG�FRQFUHWH�ZDOOV��7KH\�VKRXOG�EH�H[SHFWHG�LQ�WKHVH�ZDOOV�GXH�WR�WKH�QDWXUH�RI�FRQFUHWH��7KH�RQO\
FUDFNV�FRQVLGHUHG�XQGHU�ZDUUDQW\�FODLPV�DUH�FUDFNV�WKDW�SHUPLW�ZDWHU�SHQHWUDWLRQ�RU�KRUL]RQWDO�FUDFNV
WKDW�FDXVH�D�ERZ�LQ�WKH�ZDOO�

�����2EVHUYDWLRQ��$�FROG�MRLQW�LV�YLVLEOH�RQ�H[SRVHG�SRXUHG�FRQFUHWH�IRXQGDWLRQ�ZDOOV�

3HUIRUPDQFH�*XLGHOLQH��$�FROG�MRLQW�LV�D�YLVLEOH�MRLQW�WKDW�LQGLFDWHV�ZKHUH�WKH�SRXU�WHUPLQDWHG�DQG
FRQWLQXHG��&ROG�MRLQWV�DUH�QRUPDO�DQG�VKRXOG�EH�H[SHFWHG�WR�EH�YLVLEOH��&ROG�MRLQWV�VKRXOG�QRW�EH�DQ�DFWXDO
VHSDUDWLRQ�RU�D�FUDFN�WKDW�H[FHHGV�����LQFK�LQ�ZLGWK�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRVPHWLFDOO\�UHSDLU�DQ\�FROG�MRLQW�WR�PHHW�WKH�SHUIRUPDQFH
JXLGHOLQH��XVLQJ�D�PDWHULDO�GHVLJQHG�WR�fOO�FUDFNV�LQ�FRQFUHWH�

�����2EVHUYDWLRQ��(iRUHVFHQFH�LV�SUHVHQW�RQ�WKH�VXUIDFH�RI�WKH�SRXUHG�FRQFUHWH�EDVHPHQW�ZDOO�

3HUIRUPDQFH �*XLGHOLQH� �,I �WKH �HiRUHVFHQFH �LV �FDXVHG �E\ �EDVHPHQW �ZDWHU �OHDNDJH� ��DFWXDO �gRZ �RU
DFFXPXODWLRQ�� �WKH �FRQWUDFWRU �ZLOO �HOLPLQDWH �WKH �OHDN �LQWR �WKH �VWUXFWXUH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ� �(iRUHVFHQFH �LV �D �W\SLFDO �FRQGLWLRQ �FDXVHG �E\ �PRLVWXUH �UHDFWLQJ �ZLWK �WKH �VROXEOH �VDOWV �LQ
FRQFUHWH�DQG�IRUPLQJ�KDUPOHVV�FDUERQDWH�FRPSRXQGV��,W�LV�HYLGHQFHG�E\�WKH�SUHVHQFH�RI�D�ZKLWH�fOP�RQ
WKH�VXUIDFH�RI�WKH�FRQFUHWH��,W�LV�D�SDUWLFXODUO\�FRPPRQ�RFFXUUHQFH�ZKHUH�PDVRQU\�RU�FRQFUHWH�DUH�LQ
FRQWDFW�ZLWK�KLJK�PRLVWXUH�OHYHOV�DV�PD\�EH�IRXQG�LQ�EDVHPHQWV�RU�FUDZO�VSDFHV�

0RLVWXUH�DQG�:DWHU�3HQHWUDWLRQ

%DVHPHQW�:DOOV�DQG�)ORRU
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�����2EVHUYDWLRQ��'DPSQHVV�LV�HYLGHQW�RQ�EDVHPHQW�ZDOOV�RU�WKH�gRRU�

3HUIRUPDQFH�*XLGHOLQH��7KH�FRQWUDFWRU�LV�QRW�UHVSRQVLEOH�IRU�GDPSQHVV�FDXVHG�E\�FRQGHQVDWLRQ�RI
ZDWHU�YDSRU�RQ�FRRO�ZDOOV�DQG�gRRUV��'DPSQHVV�FDXVHG�E\�PRLVWXUH�LQWUXVLRQ�LV�XQDFFHSWDEOH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�XQOHVV�WKH�FRQVXPHU
V
DFWLRQ�FDXVHG�WKH�GDPSQHVV�

'LVFXVVLRQ��([FHVVLYH�GDPSQHVV�PD\�EH�FDXVHG�E\�FRQVXPHU�DFWLRQ��VXFK�DV�FKDQJLQJ�WKH�JUDGH�DURXQG
WKH�KRPH�RU�LUULJDWLRQ�V\VWHPV��DQG�LV�QRW�WKH�FRQWUDFWRU
V�UHVSRQVLELOLW\�

�����2EVHUYDWLRQ��:DWHU�KDV�DFFXPXODWHG�LQ�WKH�EDVHPHQW�

3HUIRUPDQFH�*XLGHOLQH��:DWHU�ZLOO�QRW�DFFXPXODWH�LQ�WKH�EDVHPHQW�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU�ZLOO �WDNH�VXFK�DFWLRQV�DV�DUH�QHFHVVDU\�WR�SUHYHQW�ZDWHU�IURP
DFFXPXODWLQJ�LQ�WKH�EDVHPHQW�XQOHVV�FRQVXPHU�DFWLRQ�FDXVHG�WKH�DFFXPXODWLRQ�

'LVFXVVLRQ��7KH�FRQVXPHU�VKRXOG�PDLQWDLQ�SURSHU�JUDGH�DZD\�IURP�WKH�GZHOOLQJ��&UDZO�6SDFHV

�����2EVHUYDWLRQ��:DWHU�DFFXPXODWHV�LQ�D�YHQWHG�FUDZO�VSDFH�

3HUIRUPDQFH�*XLGHOLQH��&UDZO�VSDFHV�VKRXOG�EH�JUDGHG�DQG�SURSHU�H[WHULRU�IRXQGDWLRQ�GUDLQV�LQVWDOOHG
DV�UHTXLUHG�E\�WKH�SUHYDLOLQJ�EXLOGLQJ�FRGHV�WR�SUHYHQW�ZDWHU�IURP�DFFXPXODWLQJ�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�WDNH�FRUUHFWLYH�PHDVXUHV�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

�����2EVHUYDWLRQ��&RQGHQVDWLRQ�LV�HYLGHQW�RQ�WKH�YHQWHG�FUDZO�VSDFH�VXUIDFHV�

3HUIRUPDQFH�*XLGHOLQH��7KH�FRQWUDFWRU�ZLOO�LQVWDOO�WKH�YHQWLODWLRQ�DQG�YDSRU�EDUULHU�UHTXLUHG�E\�WKH
SUHYDLOLQJ�EXLOGLQJ�FRGH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�WDNH�FRUUHFWLYH�DFWLRQV�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH��,I
WKH�FUDZO �VSDFH�LV �YHQWLODWHG�DV�UHTXLUHG�E\�DSSOLFDEOH�EXLOGLQJ�FRGHV� �WKHQ�QR�FRUUHFWLYH�DFWLRQ�LV
UHTXLUHG�E\�WKH�FRQWUDFWRU��)XUWKHU�UHGXFWLRQ�RI�FRQGHQVDWLRQ�LV�D�FRQVXPHU�PDLQWHQDQFH�UHVSRQVLELOLW\�

'LVFXVVLRQ��7HPSRUDU\�FRQGLWLRQV�WKDW�FDXVH�FRQGHQVDWLRQ�WKDW�FDQQRW�EH�HOLPLQDWHG�E\�YHQWLODWLRQ�DQG
D�YDSRU�EDUULHU�PD\�LQFOXGH�

d�1LJKW�DLU�JUDGXDOO\�FRROV�WKH�LQWHULRU�VXUIDFHV�RI�WKH�FUDZO�VSDFH��,Q�WKH�PRUQLQJ��PRLVWXUH�SLFNHG
XS�E\�VXQ�ZDUPHG�DLU�PLJUDWHV�LQWR�WKH�FUDZO�VSDFH�DQG�FRQGHQVHV�RQ�FRRO�VXUIDFHV�

d�$W�QLJKW��RXWVLGH�DLU�PD\�UDSLGO\�FRRO�IRXQGDWLRQ�ZDOOV�DQG�SURYLGH�D�FRRO�VXUIDFH�RQ�ZKLFK
PRLVWXUH�PD\�FRQGHQVH�

d�,I�WKH�KRPH�LV�OHIW�XQKHDWHG�LQ�WKH�ZLQWHU��gRRUV�DQG�ZDOOV�PD\�SURYLGH�FROG�VXUIDFHV�RQ�ZKLFK
PRLVWXUH�LQ�WKH�ZDUPHU�FUDZO�VSDFH�DLU�PD\�FRQGHQVH�

d�([FHVVLYH�PRLVWXUH�LQVLGH�D�KHDWHG�KRPH�PD\�UHDFK�WKH�GHZ�SRLQW�ZLWKLQ��RU�RQ�WKH�FROGHU
ERWWRP�VXUIDFH�RI� �YDSRU�SHUPHDEOH�gRRU�LQVXODWLRQ� �0RLVWXUH�RQ�RU �XQGHU�WKH�SRO\�YDSRU�EDUULHU
PD\�UHVXOW�IURP�FRQGHQVDWLRQ�RU�K\GURVWDWLF�SUHVVXUH��7KLV�LV�QRUPDO��7KH�FRQVXPHU�FDQ�UHGXFH
FRQGHQVDWLRQ��LI�QHFHVVDU\��E\�HQFORVLQJ�WKH�FUDZO�VSDFH�DQG�GHKXPLGLI\LQJ��FORVHG�FUDZO��RU�E\
HQFORVLQJ�DQG�LQWHQWLRQDOO\�KHDWLQJ�DQG�FRROLQJ�WKH�FUDZO�VSDFH��FRQGLWLRQHG�FUDZO��

6WUXFWXUDO�&ROXPQV��3RVWV��RU�3LHUV

�����2EVHUYDWLRQ��$Q�H[SRVHG�ZRRG�FROXPQ�LV�ERZHG�RU�LV�RXW�RI�SOXPE�
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3HUIRUPDQFH�*XLGHOLQH��([SRVHG�ZRRG�FROXPQV�ZLOO�QRW�ERZ�RU�EH�RXW�RI�SOXPE�PRUH�WKDQ�����LQFK�LQ��
IHHW�DW�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�DQ\�GHfFLHQFLHV�LQ�H[FHVV�RI�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ� �:RRG�FROXPQV�PD\�EHFRPH�GLVWRUWHG �DV �SDUW �RI �WKH �GU\LQJ �SURFHVV� �%RZV�DQG�RWKHU
LPSHUIHFWLRQV�WKDW�GHYHORS�DIWHU�LQVWDOODWLRQ�FDQQRW�EH�SUHYHQWHG�RU�FRQWUROOHG�E\�WKH�FRQWUDFWRU�

�����2EVHUYDWLRQ��$Q�H[SRVHG�FRQFUHWH�FROXPQ�LV�LQVWDOOHG�ERZHG�RU�RXW�RI�SOXPE�

3HUIRUPDQFH�*XLGHOLQH��([SRVHG�FRQFUHWH�FROXPQV�ZLOO�QRW�EH�LQVWDOOHG�ZLWK�D�ERZ�LQ�H[FHVV�RI���LQFK�LQ
��IHHW��7KH\�VKRXOG�QRW�EH�LQVWDOOHG�RXW�RI�SOXPE�LQ�H[FHVV�RI���LQFK�LQ���IHHW�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�DQ\�GHfFLHQFLHV�LQ�H[FHVV�RI�WKH�SHUIRUPDQFH�JXLGHOLQH�

�����2EVHUYDWLRQ��$�PDVRQU\�FROXPQ�RU�SLHU�LV�RXW�RI�SOXPE�

3HUIRUPDQFH�*XLGHOLQH��0DVRQU\�FROXPQV�RU�SLHUV�VKRXOG�QRW�EH�FRQVWUXFWHG�RXW�RI�SOXPE�LQ�H[FHVV�RI
��LQFK�LQ���IHHW�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�DQ\�GHfFLHQFLHV�LQ�H[FHVV�RI�WKH�SHUIRUPDQFH�JXLGHOLQH�

�����2EVHUYDWLRQ��$�VWHHO�SRVW�LV�RXW�RI�SOXPE�

3HUIRUPDQFH�*XLGHOLQH��6WHHO�SRVWV�ZLOO �QRW�EH�RXW�RI�SOXPE�LQ�H[FHVV�RI�����LQFK�LQ���IHHW�ZKHQ
PHDVXUHG�YHUWLFDOO\�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�DQ\�GHfFLHQFLHV�LQ�H[FHVV�RI�WKH�SHUIRUPDQFH�JXLGHOLQH�

,QWHULRU�)ORRU�&RQVWUXFWLRQ

)ORRU�6\VWHP

�����2EVHUYDWLRQ��6SULQJLQHVV��ERXQFH��VKDNLQJ��RU�YLVLEOH�VDJ�LV�SUHVHQW�LQ�WKH�gRRU�V\VWHP�

3HUIRUPDQFH�*XLGHOLQH��$OO�EHDPV��MRLVWV��KHDGHUV��DQG�RWKHU�GLPHQVLRQDO�RU�PDQXIDFWXUHG�VWUXFWXUDO
PHPEHUV�ZLOO�EH�VL]HG�DFFRUGLQJ�WR�WKH�PDQXIDFWXUHUV
�VSHFLfFDWLRQV�RU�DSSOLFDEOH�EXLOGLQJ�FRGHV�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHLQIRUFH �RU �PRGLI\� �DV �QHFHVVDU\� �DQ\ �PHPEHU �RI �WKH �gRRU
V\VWHP�QRW�PHHWLQJ�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ� �'HgHFWLRQ �PD\ �LQGLFDWH �LQVXhFLHQW �VWLeQHVV �LQ �WKH �OXPEHU� �RU �PD\ �UHgHFW �DQ �DHVWKHWLF
FRQVLGHUDWLRQ�LQGHSHQGHQW�RI�WKH�VWUHQJWK�DQG�VDIHW\�UHTXLUHPHQWV�RI�WKH�OXPEHU��6WUXFWXUDO�PHPEHUV�DUH
UHTXLUHG�WR�PHHW�VWDQGDUGV�IRU�ERWK�VWLeQHVV�DQG�VWUHQJWK��,I �D�FRQVXPHU�H[SUHVVHV�D�SUHIHUHQFH�WR�WKH
FRQWUDFWRU�EHIRUH�FRQVWUXFWLRQ��WKH�FRQWUDFWRU�DQG�WKH�FRQVXPHU�PD\�DJUHH�XSRQ�D�KLJKHU�VWDQGDUG�

%HDPV��&ROXPQV��DQG�3RVWV

�����2EVHUYDWLRQ��$Q�H[SRVHG�ZRRG�FROXPQ��SRVW��RU�EHDP�LV�VSOLW�

3HUIRUPDQFH�*XLGHOLQH��6DZQ�ZRRG�FROXPQV��SRVWV��RU�EHDPV�ZLOO�PHHW�WKH�JUDGLQJ�VWDQGDUG�IRU�WKH
VSHFLHV�XVHG�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�RU�UHSODFH�DQ\�ZRRG�FROXPQ��SRVW��RU�EHDP�WKDW�GRHV�QRW
PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH��)LOOLQJ�VSOLWV�ZLWK�DSSURSULDWH�fOOHU�LV�DQ�DFFHSWDEOH�PHWKRG�RI�UHSDLU�

'LVFXVVLRQ��&ROXPQV��SRVWV��DQG�EHDPV�ZLOO�VRPHWLPHV�VSOLW�DV�WKH\�GU\�DIWHU�LQVWDOODWLRQ��6SOLWWLQJ�LV
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DFFHSWDEOH�DQG�LV�QRW�D�VWUXFWXUDO�FRQFHUQ�LI�WKH�FROXPQV��SRVWV��RU�EHDPV�KDYH�EHHQ�VL]HG�DFFRUGLQJ�WR
PDQXIDFWXUHU
V �VSHFLfFDWLRQV �RU �DSSOLFDEOH �EXLOGLQJ �FRGHV� �6RPH �PDWHULDOV �KDYH �LQKHUHQW �FUDFNV �RU
LPSHUIHFWLRQV� �WKHVH �GR �QRW �UHTXLUH �UHSDLU�

�����2EVHUYDWLRQ��$Q�H[SRVHG�ZRRG�EHDP�RU�SRVW�LV�WZLVWHG�RU�ERZHG�

3HUIRUPDQFH�*XLGHOLQH��([SRVHG�ZRRG�SRVWV�DQG�EHDPV�ZLOO�PHHW�WKH�JUDGLQJ�VWDQGDUG�IRU�WKH�VSHFLHV
XVHG��3RVWV�DQG�EHDPV�ZLWK�ERZV�DQG�WZLVWV�H[FHHGLQJ�����LQFK�LQ�DQ���IRRW�VHFWLRQ�ZLOO�QRW�EH�LQVWDOOHG�
DQG�WKRVH�WKDW�GHYHORS�ERZV�DQG�WZLVWV�H[FHHGLQJ�����LQFK�LQ�DQ���IRRW�VHFWLRQ�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�RU�UHSODFH�DQ\�EHDP�RU�SRVW�ZLWK�D�ERZ�RU�WZLVW�WKDW
H[FHHGV�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��%HDPV�DQG�SRVWV��HVSHFLDOO\�WKRVH���DQG�����LQFKHV�RU�JUHDWHU�LQ�WKLFNQHVV��ZKLFK�QRUPDOO\
DUH�QRW�NLOQ�GULHG��ZLOO�VRPHWLPHV�WZLVW�RU�ERZ�DV�WKH\�GU\�DIWHU�PLOOLQJ�RU�LQVWDOODWLRQ��7ZLVWLQJ�RU�ERZLQJ
LV�XVXDOO\�QRW�D�VWUXFWXUDO�FRQFHUQ�LI �SRVWV�DQG�EHDPV�KDYH�EHHQ�VL]HG�DFFRUGLQJ�WR�PDQXIDFWXUHUV

VSHFLfFDWLRQV�RU�DSSOLFDEOH�EXLOGLQJ�FRGHV�

�����2EVHUYDWLRQ��$Q�H[SRVHG�ZRRG�EHDP�RU�SRVW�LV�FXSSHG�

3HUIRUPDQFH�*XLGHOLQH��&XSV�H[FHHGLQJ�����LQFK�LQ���DQG�����LQFKHV�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�RU�UHSODFH�DQ\�EHDP�RU�SRVW�ZLWK�D�GHIHFW�WKDW�GRHV�QRW
PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��&XSSHG�OXPEHU�LV�OXPEHU�WKDW�KDV�ZDUSHG�RU�FXSSHG�DFURVV�WKH�JUDLQ�LQ�D�FRQFDYH�RU�FRQYH[
VKDSH��%HDPV�DQG�SRVWV��HVSHFLDOO\�WKRVH���DQG�����LQFKHV�RU�JUHDWHU�LQ�WKLFNQHVV��ZKLFK�QRUPDOO\�DUH�QRW
NLOQ�GULHG���ZLOO�VRPHWLPHV�FXS�DV�WKH\�GU\�DIWHU�PLOOLQJ�RU�LQVWDOODWLRQ�

6XEdRRU�DQG�-RLVWV

�����2EVHUYDWLRQ��7KH�ZRRG�VXEgRRU�VTXHDNV�RU�DSSHDUV�ORRVH�

3HUIRUPDQFH �*XLGHOLQH� �$OWKRXJK �D �WRWDOO\ �VTXHDN�SURRI �gRRU �FDQQRW �EH �JXDUDQWHHG� �IUHTXHQW� �ORXG
VTXHDNV �FDXVHG �E\ �LPSURSHU �LQVWDOODWLRQ �RU �ORRVH �VXEgRRULQJ �DUH �GHfFLHQFLHV�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU �ZLOO �UHIDVWHQ�DQ\�ORRVH�VXEgRRU �RU �WDNH�RWKHU �FRUUHFWLYH �DFWLRQ �WR
DWWHPSW�WR�UHGXFH�VTXHDNLQJ�WR�WKH�H[WHQW�SRVVLEOH�ZLWKLQ�UHDVRQDEOH�UHSDLU�FDSDELOLW\�ZLWKRXW�UHPRYLQJ
gRRU�RU�FHLOLQJ�fQLVKHV�

'LVFXVVLRQ� �7KHUH �DUH �PDQ\ �SRVVLEOH �FDXVHV �RI �gRRU �VTXHDNV� �2QH �RI �WKH �PRUH �FRPPRQ �VRXUFHV �RI
VTXHDNV �LV �ZRRG �PRYLQJ �DORQJ �WKH �VKDQN �RI �D �QDLO� �6TXHDNLQJ �IUHTXHQWO\ �RFFXUV �ZKHQ �OXPEHU� �gRRU
VKHDWKLQJ� �RU �ERDUGV �PRYH �VOLJKWO\ �ZKHQ �VRPHRQH �ZDONV �RYHU �WKHP� �%RDUGV �DQG �gRRU �VKHDWKLQJ �PD\
EHFRPH�ORRVH�GXH�WR�VKULQNDJH�RI�WKH�gRRU�VWUXFWXUH�RU�VXEgRRU�DV�LW �GULHV�DIWHU�LQVWDOODWLRQ�RU�VHDVRQDO
FKDQJHV�LQ�WHPSHUDWXUH�DQG�KXPLGLW\��1DLOV�XVHG�WR�IDVWHQ�PHWDO�FRQQHFWRUV��MRLVW�KDQJHUV��WLH�GRZQ
VWUDSV��HWF���PD\�FDXVH�VTXHDNV��7KH�QDWXUH�RI�ZRRG�DQG�FRQVWUXFWLRQ�PHWKRGV�PDNHV�LW�SUDFWLFDOO\
LPSRVVLEOH�WR�HOLPLQDWH�DOO �VTXHDNV�GXULQJ�DOO �VHDVRQV��)DVWHQLQJ�ORRVH�VXEgRRULQJ�ZLWK�FDVLQJ�QDLOV�LQWR
FDUSHW�DQG�FRXQWHU�VLQNLQJ�WKH�KHDG�LV�DQ�DFFHSWDEOH�PHWKRG�RI�UHSDLU��6QDS�Re�VFUHZV�PD\�DOVR�EH�XVHG
WR�UHIDVWHQ�VXEgRRULQJ�WKURXJK�FDUSHW�

�����2EVHUYDWLRQ��$�ZRRG�VXEgRRU�LV�XQHYHQ�

3HUIRUPDQFH�*XLGHOLQH��6XEgRRUV�ZLOO�QRW�KDYH�PRUH�WKDQ�D�����LQFK�ULGJH�RU�GHSUHVVLRQ�ZLWKLQ�DQ\����
LQFK�PHDVXUHPHQW��0HDVXUHPHQWV�VKRXOG�QRW�EH�PDGH�DW�LPSHUIHFWLRQV�WKDW�DUH�FKDUDFWHULVWLF�RI�WKH
PDWHULDO�XVHG��7KLV�JXLGHOLQH�GRHV�QRW�FRYHU�WUDQVLWLRQ�SRLQWV�EHWZHHQ�GLeHUHQW�PDWHULDOV�

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH� �7KH�FRQVXPHU�DQG�WKH�FRQWUDFWRU �PD\�DJUHH�WR�EXLOG �D �ZRRG
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gRRU�RXW�RI�OHYHO�LQ�RUGHU�WR�PDWFK�RU�RWKHUZLVH�FRPSHQVDWH�IRU�SUHH[LVWLQJ�FRQGLWLRQV��&RUUHFWLYH
0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�RU�UHSDLU�WKH�VXEgRRU�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

�����2EVHUYDWLRQ��$�ZRRG�VXEgRRU�LV�RXW�RI�OHYHO�

3HUIRUPDQFH �*XLGHOLQH� �7KH �gRRU �VKRXOG �QRW �VORSH �PRUH �WKDQ ���� �LQFK �LQ ��� �IHHW� �&URZQV �DQG �RWKHU
OXPEHU�FKDUDFWHULVWLFV�WKDW�PHHW�WKH�VWDQGDUGV�RI�WKH�DSSOLFDEOH�JUDGLQJ�RUJDQL]DWLRQ�IRU�WKH�JUDGH�DQG
VSHFLHV �XVHG �DUH �QRW �GHIHFWV� �'HgHFWLRQV �GXH �WR �RYHUORDGLQJ �E\ �WKH �FRQVXPHU �DUH �QRW �WKH �FRQWUDFWRU
V
UHVSRQVLELOLW\�

5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �7KH �FRQWUDFWRU �DQG �WKH �FRQVXPHU �PD\ �DJUHH �WR �EXLOG �DQ
DGGLWLRQ�RXW�RI�OHYHO�LQ�RUGHU�WR�NHHS�WKH�gRRU�RI�DQ�DGGLWLRQ�RQ�WKH�VDPH�SODQH��DQG�WKH�URRI�ULGJH
RQ�WKH�VDPH�OLQH��DV�WKRVH�RI�DQ�H[LVWLQJ��RXW�RI�OHYHO�VWUXFWXUH��RU�WR�FRPSHQVDWH�IRU�VRPH�RWKHU
SUHH[LVWLQJ�FRQGLWLRQ�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�PDNH�D�UHDVRQDEOH�DQG�FRVW�HeHFWLYH�HeRUW�WR�PRGLI\�WKH�gRRU
WR�FRPSO\�ZLWK�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ� �6ORSHG�gRRUV�KDYH�ERWK�DQ�DHVWKHWLF�DQG�IXQFWLRQDO �FRQVLGHUDWLRQ��0HDVXUHPHQWV�IRU�VORSH
VKRXOG�EH�PDGH�DFURVV�WKH�URRP��QRW�LQ�D�VPDOO�DUHD�

�����2EVHUYDWLRQ��'HgHFWLRQ�DQG�RU�gH[�LV�REVHUYHG�LQ�D�gRRU�V\VWHP�FRQVWUXFWHG�RI�ZRRG�,�MRLVWV��gRRU
WUXVVHV��RU�VLPLODU�SURGXFWV�

3HUIRUPDQFH �*XLGHOLQH� �$OO �ZRRG �,�MRLVWV �DQG �RWKHU �PDQXIDFWXUHG �VWUXFWXUDO �FRPSRQHQWV �LQ �WKH �gRRU
V\VWHP�ZLOO�EH�VL]HG�DQG�LQVWDOOHG�DV�SURYLGHG�LQ�WKH�PDQXIDFWXUHUV
�LQVWUXFWLRQV�DQG�DSSOLFDEOH�EXLOGLQJ
FRGHV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHLQIRUFH�RU�PRGLI\�DV�QHFHVVDU\�DQ\�gRRU�FRPSRQHQW�WKDW�GRHV
QRW�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ� �6RPH�GHgHFWLRQ�DQG�RU�gH[�LV�QRUPDO�DQG�LV�QRW�DQ�LQGLFDWLRQ�RI�GHfFLHQF\�LQ�WKH�VWUHQJWK
DQG�VDIHW\�RI�WKH�SURGXFW��,I�D�FRQVXPHU�UHTXHVWV�LW��WKH�FRQWUDFWRU�DQG�FRQVXPHU�PD\�DJUHH�WR�PRUH
VWULQJHQW�FULWHULD�LQ�ZULWLQJ�SULRU�WR�FRQVWUXFWLRQ�

�����2EVHUYDWLRQ� �5HPRGHOLQJ�6SHFLcF�*XLGHOLQH� �:RRG�gRRULQJ�LV�QRW�OHYHO �DW�WKH�WUDQVLWLRQ�RI �DQ
H[LVWLQJ�gRRU�WR�D�URRP�DGGLWLRQ�gRRU�

3HUIRUPDQFH�*XLGH

OLQH��)ORRULQJ�DW�D�WUDQVLWLRQ�DUHD�ZLOO�QRW�VORSH�PRUH�WKDQ�����LQFK�RYHU���LQFKHV�XQOHVV�D�WKUHVKROG�LV
DGGHG��2YHUDOO�VWHS�GRZQ��XQOHVV�SUHYLRXVO\�DJUHHG�XSRQ�ZLWK�WKH�FRQVXPHU��ZLOO�QRW�H[FHHG�������LQFKHV�
9DULDWLRQV�FDXVHG�E\�VHDVRQDO�RU�WHPSHUDWXUH�FKDQJHV�DUH�QRW�D�GHIHFW�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�WKH�gRRU�WUDQVLWLRQ�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ� �$OO �ZRRG �PHPEHUV �VKULQN �DQG �H[SDQG �VHDVRQDOO\� �ZLWK �YDULDWLRQV �LQ �WHPSHUDWXUH �DQG
KXPLGLW\��DQG�ZLWK�DJLQJ��$IWHU�LQVWDOODWLRQ��GLPHQVLRQDO�OXPEHU�FDQ�VKULQN�XS�WR�����LQFK�IRU�VRPH�ERDUGV�
,I �WKH �gRRULQJ� �VXEgRRU� �RU �XQGHUOD\PHQW �ZDV �QRW �SXUSRVHO\ �RYHUODSSHG �RQWR �WKH �H[LVWLQJ �gRRU� �WKH
UHVXOWLQJ�LUUHJXODULW\�LV�QRW�D�GHIHFW��EXW�D�QDWXUDO�UHVXOW�DQG�FKDUDFWHULVWLF�RI�WKH�ZRRG
V�DJLQJ�SURFHVV�
(LWKHU �WKH�ROG �RU �WKH�QHZ�gRRUV �PD\�VORSH�DORQJ�WKH�gRRU �MRLVW �VSDQ� �-RLVWV �LQ �DQ�ROGHU �KRPH�PD\�KDYH
GHgHFWHG�XQGHU�ORDG��7KLV�DQG�RWKHU�FRQGLWLRQV�PD\�FDXVH�D�KXPS�DW�WKH�MXQFWXUH�RI�WKH�ROG�WR�QHZ�

�����2EVHUYDWLRQ��5HPRGHOLQJ�6SHFLcF�*XLGHOLQH��7KH�gRRU�SLWFKHV�WR�RQH�VLGH�LQ�WKH�GRRU�RSHQLQJ
EHWZHHQ�WKH�H[LVWLQJ�FRQVWUXFWLRQ�DQG�WKH�DGGLWLRQ�

3HUIRUPDQFH�*XLGHOLQH� �,I �WKH �SLWFK �LV �WKH �UHVXOW �RI �WKH �gRRU �RI �WKH �H[LVWLQJ �GZHOOLQJ �QRW �EHLQJ �OHYHO�
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WKHQ�LQ�PRVW�VLWXDWLRQV�D�WUDQVLWLRQ�WKUHVKROG�ZLOO �EH�WKH�PRVW�DSSURSULDWH�DQG�DFFHSWDEOH�PHDQV�RI
DGGUHVVLQJ�WKH�FRQGLWLRQ�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �PDNH �D �UHDVRQDEOH �DQG �FRVW�HeHFWLYH �HeRUW �WR �PHHW �WKH
SHUIRUPDQFH �JXLGHOLQH�

:DOOV

:DOO�)UDPLQJ

�����2EVHUYDWLRQ��$�IUDPHG�ZDOO�LV�QRW�SOXPE�

3HUIRUPDQFH�*XLGHOLQH��7KH�LQWHULRU�IDFH�RI�ZRRG�IUDPHG�ZDOOV�ZLOO�QRW�EH�PRUH�WKDQ�����LQFK�RXW�RI
SOXPE�IRU�DQ\����LQFKHV�LQ�DQ\�YHUWLFDO�PHDVXUHPHQW�

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH��7KH�FRQWUDFWRU�DQG�FRQVXPHU�PD\�DJUHH�WR�LQWHQWLRQDOO\�EXLOG
ZDOOV �RXW �RI �SOXPE �WR �PDWFK �WKH �H[LVWLQJ �VWUXFWXUH �WR �DFFRPPRGDWH �RU �FRPSHQVDWH �IRU
LQDFFXUDFLHV�LQ�WKH�H[LVWLQJ�VWUXFWXUH��DQG�WR�GLVUHJDUG�WKH�SHUIRUPDQFH�JXLGHOLQH�WR�PDWFK�D
SUHH[LVWLQJ�VWUXFWXUDO�FRQGLWLRQ�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�WKH�ZDOO�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

�����2EVHUYDWLRQ��7KH�ZDOO�LV�ERZHG�

3HUIRUPDQFH�*XLGHOLQH��:DOOV�ZLOO�QRW�ERZ�PRUH�WKDQ�����LQFK�RXW�RI�OLQH�ZLWKLQ�DQ\����LQFK�KRUL]RQWDO
PHDVXUHPHQW��RU�����LQFK�RXW�RI�OLQH�ZLWKLQ�DQ\���IRRW�YHUWLFDO�PHDVXUHPHQW�

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH� �,I �QHZ�ZDOO �FODGGLQJ�LV �LQVWDOOHG�RQ�H[LVWLQJ�IUDPHG�ZDOOV� �WKH
FRQWUDFWRU�DQG�FRQVXPHU�PD\�DJUHH�WR�VWUDLJKWHQ�WKH�ZDOO�DV�SDUW�RI�WKH�VFRSH�RI�ZRUN��RU�WR
LQVWDOO�QHZ�FODGGLQJ�RYHU�H[LVWLQJ�IUDPLQJ��DQG�WR�GLVUHJDUG�WKH�SHUIRUPDQFH�JXLGHOLQH�WR�PDWFK�D
SUHH[LVWLQJ�VWUXFWXUDO�FRQGLWLRQ�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�WKH�ZDOO�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��$OO�LQWHULRU�DQG�H[WHULRU�ZDOOV�KDYH�VOLJKW�YDULDQFHV�LQ�WKHLU�fQLVKHG�VXUIDFH��2Q�RFFDVLRQ��WKH
XQGHUO\LQJ�IUDPLQJ�PD\�ZDUS��WZLVW��RU�ERZ�DIWHU�LQVWDOODWLRQ�

�����2EVHUYDWLRQ� �'HgHFWLRQ �LV �REVHUYHG �LQ �D �EHDP� �KHDGHU� �JLUGHU� �RU �RWKHU �GLPHQVLRQDO �RU
PDQXIDFWXUHG �VWUXFWXUDO �PHPEHU �LQ �D �ZDOO�

����������3HUIRUPDQFH�*XLGHOLQH��$OO�EHDPV��KHDGHUV��JLUGHUV��DQG�RWKHU�GLPHQVLRQDO�RU�PDQXIDFWXUHG
VWUXFWXUDO �PHPEHUV �LQ �WKH �ZDOO �V\VWHP�ZLOO �EH �VL]HG �DFFRUGLQJ �WR �WKH �PDQXIDFWXUHUV
 �VSHFLfFDWLRQV �DQG
DSSOLFDEOH�EXLOGLQJ�FRGHV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHLQIRUFH�RU�PRGLI\��DV�QHFHVVDU\��DQ\�EHDP��KHDGHU��JLUGHU��RU
RWKHU �GLPHQVLRQDO �RU �PDQXIDFWXUHG �VWUXFWXUDO �PHPEHU �LQ �WKH �ZDOO �V\VWHP�WKDW �GRHV �QRW �PHHW �WKH
SHUIRUPDQFH�JXLGHOLQH�

0RLVWXUH�%DUULHUV�DQG�)ODVKLQJ

�����2EVHUYDWLRQ��%XON�ZDWHU�LV�SHQHWUDWLQJ�DURXQG�D�ZLQGRZ�RU�GRRU�

3HUIRUPDQFH �*XLGHOLQH� �:LQGRZV �DQG �GRRUV �ZLOO �EH �LQVWDOOHG �DQG �gDVKHG �LQ �DFFRUGDQFH �ZLWK
PDQXIDFWXUHU
V �VSHFLfFDWLRQV �DQG�RU �DV �UHTXLUHG �E\ �SUHYDLOLQJ �EXLOGLQJ �FRGHV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�
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�����2EVHUYDWLRQ� �$Q�H[WHULRU�ZDOO �OHDNV�EHFDXVH�RI�LPSURSHU�FDXONLQJ�LQVWDOODWLRQ�RU�IDLOXUH�RI�WKH
FDXONLQJ�PDWHULDO�

3HUIRUPDQFH�*XLGHOLQH��-RLQWV�DQG�FUDFNV�LQ�H[WHULRU�ZDOO�VXUIDFHV�DQG�DURXQG�RSHQLQJV�ZLOO�EH�FDXONHG
WR�SUHYHQW�WKH�HQWU\�RI�ZDWHU�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�UHSDLU�RU�FDXON�MRLQWV
DQG�FUDFNV�LQ�H[WHULRU�ZDOO�VXUIDFHV��DV�QHFHVVDU\��WR�FRUUHFW�GHfFLHQFLHV�

'LVFXVVLRQ� �(YHQ�ZKHQ�SURSHUO\�LQVWDOOHG��FDXONLQJ�HYHQWXDOO\�ZLOO �VKULQN�DQG�FUDFN��0DLQWHQDQFH�RI
FDXONLQJ�LV�WKH�FRQVXPHU
V�UHVSRQVLELOLW\�

:DOO�,QVXODWLRQ

�����2EVHUYDWLRQ��:DOO�LQVXODWLRQ�LV�LQVXhFLHQW�

3HUIRUPDQFH�*XLGHOLQH��7KH�FRQWUDFWRU�ZLOO�LQVWDOO�LQVXODWLRQ�DFFRUGLQJ�WR�5�YDOXHV�GHVLJQDWHG�LQ�WKH
FRQWUDFW�GRFXPHQWV�RU�DV�UHTXLUHG�E\�WKH�SUHYDLOLQJ�EXLOGLQJ�FRGH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�LQVWDOO�LQVXODWLRQ�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

:LQGRZV�DQG�*ODVV

�����2EVHUYDWLRQ��$�ZLQGRZ�LV�GLhFXOW�WR�RSHQ�RU�FORVH�

3HUIRUPDQFH�*XLGHOLQH��:LQGRZV�VKRXOG�UHTXLUH�QR�JUHDWHU�RSHUDWLQJ�IRUFH�WKDQ�WKDW�GHVFULEHG�LQ�WKH
PDQXIDFWXUHU
V�VSHFLfFDWLRQV�

5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �7KH �FRQWUDFWRU �LV �QRW �UHVSRQVLEOH �IRU �LQRSHUDEOH �ZLQGRZV �QRW
FRYHUHG�E\�WKH�UHPRGHOLQJ�FRQWUDFW�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �FRUUHFW �RU �UHSDLU �WKH �ZLQGRZ �DV �UHTXLUHG �WR �PHHW �WKH
SHUIRUPDQFH�JXLGHOLQH�

�����2EVHUYDWLRQ��:LQGRZ�JODVV�LV�EURNHQ�DQG�D�VFUHHQ�RU�ZLQGRZ�KDUGZDUH�LV�PLVVLQJ�RU�GDPDJHG�

3HUIRUPDQFH�*XLGHOLQH��*ODVV�VKRXOG�QRW�EH�EURNHQ�DQG�VFUHHQV�DQG�KDUGZDUH�VKRXOG�QRW�EH�GDPDJHG
RU�PLVVLQJ�DW�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��6FUHHQV�LQFOXGHG�LQ�WKH�RULJLQDO�FRQWUDFW
ZLOO�EH�LQVWDOOHG�

&RUUHFWLYH�0HDVXUH� �%URNHQ�JODVV� �PLVVLQJ�RU�GDPDJHG�VFUHHQV��RU�PLVVLQJ�RU�GDPDJHG�KDUGZDUH
UHSRUWHG�WR�WKH�FRQWUDFWRU�SULRU�WR�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW�ZLOO�EH�LQVWDOOHG�RU�UHSODFHG�
%URNHQ�JODVV��PLVVLQJ�RU�GDPDJHG�VFUHHQV��RU�PLVVLQJ�RU�GDPDJHG�KDUGZDUH�UHSRUWHG�DIWHU�VXEVWDQWLDO
FRPSOHWLRQ�RI�WKH�SURMHFW�DUH�WKH�FRQVXPHU
V�UHVSRQVLELOLW\�

�����2EVHUYDWLRQ��:DWHU�LV�REVHUYHG�LQ�WKH�KRPH�DURXQG�D�ZLQGRZ�XQLW�GXULQJ�RU�DIWHU�UDLQ�

3HUIRUPDQFH�*XLGHOLQH� �:LQGRZ�LQVWDOODWLRQ �ZLOO �EH �SHUIRUPHG�LQ �DFFRUGDQFH �ZLWK �PDQXIDFWXUHU
V
VSHFLfFDWLRQV�VR�WKDW�ZDWHU�GRHV�QRW�LQWUXGH�EH\RQG�WKH�GUDLQDJH�SODQH�RI�WKH�ZLQGRZ�GXULQJ�QRUPDO�UDLQ
FRQGLWLRQV��:LQGRZV�ZLOO�UHVLVW�ZDWHU�LQWUXVLRQ�DV�VSHFLfHG�E\�WKH�ZLQGRZ�PDQXIDFWXUHU�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�DQ\�GHfFLHQFLHV�DWWULEXWHG�WR�LPSURSHU�LQVWDOODWLRQ��$Q\
GHfFLHQFLHV�DWWULEXWHG�WR�WKH�ZLQGRZ�XQLW
V�SHUIRUPDQFH�ZLOO�EH�DGGUHVVHG�E\�WKH�ZLQGRZ�PDQXIDFWXUHU
V
ZDUUDQW\�

'LVFXVVLRQ��/HDNDJH�DW�WKH�JOD]LQJ�LQWHUIDFH�LV�FRYHUHG�XQGHU�WKH�PDQXIDFWXUHU
V�ZDUUDQW\��:LQGRZV
KDYH�D�OLPLWHG�DELOLW\�WR�UHVLVW�H[FHVVLYH�ZLQG�GULYHQ�UDLQ��EXW�VKRXOG�SHUIRUP�DFFRUGLQJ�WR�PDQXIDFWXUHU
V
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VSHFLfFDWLRQV��7KH�FRQVXPHU�LV�UHVSRQVLEOH�IRU�NHHSLQJ�ZHHS�KROHV�FOHDQ�RI�GHEULV�DV�WKH\�DUH�GHVLJQHG�WR
DOORZ�ZLQG�GULYHQ�UDLQ�WR�EH�GLYHUWHG�IURP�WKH�ZLQGRZ�VLOO�

�����2EVHUYDWLRQ��:LQGRZ�JULGV��JULOOHV��RU�PXQWLQV�IDOO�RXW�RU�EHFRPH�RXW�RI�OHYHO�

3HUIRUPDQFH�*XLGHOLQH��:LQGRZ�JULGV��JULOOHV��RU�PXQWLQV�ZLOO�QRW�GLVFRQQHFW��IDOO��RU�EHFRPH�RXW�RI
OHYHO�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��ZLQGRZ�JULGV��JULOOHV��RU�PXQWLQV�ZLOO�EH
UHSDLUHG�RU�UHSODFHG�

�����2EVHUYDWLRQ��*ODVV�VXUIDFHV�DUH�VFUDWFKHG�

3HUIRUPDQFH�*XLGHOLQH� �*ODVV�VXUIDFHV�ZLOO �QRW �KDYH�VFUDWFKHV�YLVLEOH�IURP����IHHW �XQGHU�QRUPDO
OLJKWLQJ�FRQGLWLRQV�DW�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW�

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH� �7KLV�JXLGHOLQH�GRHV�QRW�DSSO\�WR�H[LVWLQJ�ZLQGRZV�XQOHVV�WKH\
DUH �SDUW �RI �WKH �UHPRGHOLQJ �FRQWUDFW �RU �DUH �GDPDJHG�E\ �WKH �FRQWUDFWRU� �7KH�FRQWUDFWRU �DQG
FRQVXPHU�VKRXOG�H[DPLQH�H[LVWLQJ�ZLQGRZV�SULRU�WR�FRQWUDFW�H[HFXWLRQ�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�RU�UHSODFH�DQ\�VFUDWFKHG�JODVV�VXUIDFH�LI�QRWHG�SULRU�WR
VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW�

([WHULRU�'RRUV

�����2EVHUYDWLRQ��$Q�H[WHULRU�GRRU�LV�ZDUSHG�

3HUIRUPDQFH�*XLGHOLQH��([WHULRU�GRRUV�ZLOO�QRW�ZDUS�WR�WKH�H[WHQW�WKDW�WKH\�EHFRPH�LQRSHUDEOH�RU�FHDVH
WR�EH�ZHDWKHU�UHVLVWDQW��$�����LQFK�WROHUDQFH�DV�PHDVXUHG�GLDJRQDOO\�IURP�FRUQHU�WR�FRUQHU�LV�DFFHSWDEOH�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �FRUUHFW �RU �UHSODFH �H[WHULRU �GRRUV �WKDW �GR �QRW �PHHW �WKH
SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��0RVW�H[WHULRU�GRRUV�ZLOO�ZDUS�WR�VRPH�GHJUHH�GXH�WR�WKH�GLeHUHQFH�LQ�WKH�WHPSHUDWXUH�DQG
KXPLGLW\�EHWZHHQ�LQVLGH�DQG�RXWVLGH�VXUIDFHV������LQFK�DFURVV�WKH�SODQH�RI�WKH�GRRU�PHDVXUHG�GLDJRQDOO\
IURP�FRUQHU�WR�FRUQHU�LV�DQ�DFFHSWDEOH�WROHUDQFH��:DUSLQJ�PD\�DOVR�EH�FDXVHG�E\�LPSURSHU�RU�LQFRPSOHWH
fQLVKLQJ �RI �WKH �GRRU �LQFOXGLQJ �VLGHV� �WRS� �DQG �ERWWRP� �7KH �FRQWUDFWRU �LV �QRW �UHVSRQVLEOH �IRU �ZDUSDJH �LI
SDLQWLQJ�RI�GRRUV�LV�QRW�ZLWKLQ�WKH�FRQWUDFWRU
V�VFRSH�RI�ZRUN�

�����2EVHUYDWLRQ��5DZ�ZRRG�VKRZV�DW�WKH�HGJHV�RI�DQ�LQVHW�SDQHO�LQVHUWHG�LQWR�D�ZRRG�H[WHULRU�GRRU
GXULQJ�WKH�PDQXIDFWXULQJ�SURFHVV�

3HUIRUPDQFH�*XLGHOLQH��7KLV�LV�D�FRPPRQ�RFFXUUHQFH�LQ�ZRRG�GRRUV�ZLWK�SDQHOV�

&RUUHFWLYH �0HDVXUH� �6LQFH �WKLV �RFFXUUHQFH �LV �FRPPRQ� �QR �FRUUHFWLYH �DFWLRQ �LV �UHTXLUHG �E\ �WKH
FRQWUDFWRU�

'LVFXVVLRQ��:RRG�SURGXFWV�H[SDQG�DQG�FRQWUDFW�ZLWK�FKDQJHV�LQ�WHPSHUDWXUH�DQG�KXPLGLW\��:RRGHQ
LQVHUWV �DUH �LQWHQWLRQDOO\ �ORRVHO\ �fWWHG �LQWR �WKH �UDLOV �E\ �WKH �PDQXIDFWXUHU �WR �DOORZ �WKH �LQVHUWV �WR �PRYH�
ZKLFK�PLQLPL]HV�VSOLWWLQJ�RI�WKH�SDQHO�RU�RWKHU�GDPDJH�WR�WKH�GRRU�

�����2EVHUYDWLRQ��$�ZRRGHQ�GRRU�SDQHO�LV�VSOLW�

3HUIRUPDQFH�*XLGHOLQH��$�VSOLW�LQ�D�SDQHO�ZLOO�QRW�DOORZ�OLJKW�WR�EH�YLVLEOH�WKURXJK�WKH�GRRU�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�UHSDLU�DQG�SDLQW�RU
VWDLQ�WKH�VSOLW�SDQHO�WKDW�GRHV�QRW�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH��&DXONLQJ�DQG�fOOHUV�DUH�DFFHSWDEOH�
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'LVFXVVLRQ��:RRGHQ�LQVHUWV�DUH�ORRVHO\�fWWHG�LQWR�WKH�GRRU�WR�DOORZ�WKH�LQVHUWV�WR�PRYH��ZKLFK�PLQLPL]HV
VSOLWWLQJ�RI�WKH�SDQHO�RU�RWKHU�GDPDJH�WR�WKH�GRRU��2Q�RFFDVLRQ��D�SDQHO�PD\�EHFRPH��ORFNHG��E\�SDLQW�RU
H[SDQVLRQ�RI�WKH�HGJHV�ZLWK�FKDQJHV�LQ�WHPSHUDWXUH�DQG�KXPLGLW\�DQG�QR�ORQJHU��gRDW��EHWZHHQ�WKH�UDLOV�
7KLV�PD\�UHVXOW�LQ�WKH�SDQHO�VSOLWWLQJ��7KH�UHSDLQWHG�DUHD�PD\�QRW�EOHQG�ZLWK�WKH�UHPDLQGHU�RI�WKH�GRRU�RU
RWKHU�GRRUV�RQ�WKH�KRPH�

�����2EVHUYDWLRQ��$Q�H[WHULRU�GRRU�VWLFNV�RU�ELQGV�

3HUIRUPDQFH�*XLGHOLQH� �([WHULRU �GRRUV �ZLOO �RSHUDWH�VPRRWKO\� �H[FHSW �WKDW �GRRUV �PD\�VWLFN �GXULQJ
RFFDVLRQDO�SHULRGV�RI�KLJK�KXPLGLW\�RU�ZLWK�YDULDWLRQV�LQ�WHPSHUDWXUH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�DGMXVW�RU�UHSODFH�WKH�GRRU�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�LI
WKH�SUREOHP�LV�FDXVHG�E\�IDXOW\�ZRUNPDQVKLS�RU�PDWHULDOV�

'LVFXVVLRQ� �([WHULRU �GRRUV �PD\ �ZDUS �RU �ELQG �WR �VRPH �GHJUHH �EHFDXVH �RI �WKH �GLeHUHQFH �LQ �WKH
WHPSHUDWXUH�DQG�RU�KXPLGLW\�EHWZHHQ�LQVLGH�DQG�RXWVLGH�VXUIDFHV��7KH�FRQWUDFWRU�LV�QRW�UHVSRQVLEOH�IRU
ZDUSDJH�LI�SDLQWLQJ�RI�GRRUV�ZDV�QRW�ZLWKLQ�WKH�FRQWUDFWRU
V�VFRSH�RI�ZRUN��$Q\�FKDQJHV�WR�RULJLQDOO\
LQVWDOOHG�GRRU�KDUGZDUH��ZHDWKHU�VWULSSLQJ�RU�RWKHU�GRRU�FRPSRQHQWV�WKDW�FDXVH�LPSURSHU�RSHUDWLRQ�DUH
QRW�WKH�FRQWUDFWRU
V�UHVSRQVLELOLW\�

�����2EVHUYDWLRQ��$Q�H[WHULRU�GRRU�ZLOO�QRW�FORVH�DQG�ODWFK�

3HUIRUPDQFH�*XLGHOLQH��([WHULRU�GRRUV�ZLOO�FORVH�DQG�ODWFK�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�DGMXVW�WKH�GRRU�RU
ODWFKLQJ�PHFKDQLVP�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ� �([WHULRU �GRRUV �PD\ �ZDUS �RU �ELQG �WR �VRPH �GHJUHH �EHFDXVH �RI �WKH �GLeHUHQFH �LQ �WKH
WHPSHUDWXUH� �KXPLGLW\� �RU �ERWK� �EHWZHHQ �LQVLGH �DQG �RXWVLGH �VXUIDFHV� �/DWFKLQJ �DOVR �FDQ �EH �DeHFWHG �E\
QDWXUDO �VHWWOLQJ� �6XEVHTXHQW�DGMXVWPHQWV�PD\�EH�QHFHVVDU\�E\�WKH�FRQVXPHU� �7KH�FRQWUDFWRU�LV �QRW
UHVSRQVLEOH�IRU�ZDUSDJH�LI�SDLQWLQJ�RI�GRRUV�ZDV�QRW�ZLWKLQ�WKH�FRQWUDFWRU
V�VFRSH�RI�ZRUN�

�����2EVHUYDWLRQ��7KH�SODVWLF�PROGLQJ�RQ�WKH�SULPDU\�GRRU�EHKLQG�WKH�VWRUP�GRRU�PHOWV�IURP�H[SRVXUH
WR�VXQOLJKW�

3HUIRUPDQFH�*XLGHOLQH��,W�LV�D�FRPPRQ�RFFXUUHQFH�IRU�WKH�SODVWLF�PROGLQJ�EHKLQG�VWRUP�GRRUV�WR�PHOW�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

'LVFXVVLRQ��3ODVWLF�PROGLQJV�PD\�PHOW�RU�GHIRUP�LI�WKH�H[WHULRU�GRRU�LV�FRYHUHG�E\�D�VWRUP�GRRU�GXULQJ�D
ZDUP�VHDVRQ��RU�LI�LW�IDFHV�WKH�VXQ��7KLV�LV�QRW�D�GHIHFW�RI�WKH�GRRU��EXW�D�SUREOHP�FDXVHG�E\�WKH�WUDSSLQJ
RI�KHDW�EHWZHHQ�WKH�SULPDU\�GRRU�DQG�WKH�VWRUP�GRRU��7KH�VWRUP�GRRU�VKRXOG�EH�UHPRYHG�DQG�UHLQVWDOOHG
E\�WKH�FRQVXPHU�DV�D�SDUW�RI�QRUPDO�VHDVRQDO�PDLQWHQDQFH��L�H���UHPRYHG�LQ�WKH�VSULQJ�DQG�UHLQVWDOOHG�LQ
WKH�IDOO���7KH�FRQVXPHU�LV�DOVR�FDXWLRQHG�WR�IROORZ�WKH�PDQXIDFWXUHU
V�UHFRPPHQGDWLRQV�RQ�SDLQWLQJ�WKH
PROGLQJV��'DUN�FRORUV�ZLOO�WHQG�WR�DEVRUE�PRUH�KHDW�

�����2EVHUYDWLRQ��&DXONLQJ�RU�JOD]LQJ�RQ�WKH�SULPDU\�GRRU�EHKLQG�WKH�VWRUP�GRRU�FUDFNV�RU�SHHOV�

3HUIRUPDQFH�*XLGHOLQH��,W�LV�D�FRPPRQ�RFFXUUHQFH�IRU�FDXONLQJ�RU�JOD]LQJ�RQ�WKH�SULPDU\�GRRU�EHKLQG
WKH�VWRUP�GRRU�WR�FUDFN�RU�SHHO�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

'LVFXVVLRQ��+LJK�WHPSHUDWXUHV�PD\�FDXVH�JOD]LQJ�DQG�FDXONLQJ�WR�KDUGHQ�DQG�RU�IDLO�SUHPDWXUHO\�LI�WKH
GRRU�LV�FRYHUHG�E\�D�VWRUP�GRRU�GXULQJ�D�ZDUP�VHDVRQ�RU�LI�LW�IDFHV�WKH�VXQ��7KLV�LV�QRW�D�GHIHFW�RI�WKH
GRRU��FDXONLQJ��RU�JOD]LQJ��EXW�D�SUREOHP�FDXVHG�E\�WKH�WUDSSLQJ�RI�KHDW�EHWZHHQ�WKH�SULPDU\�GRRU�DQG�WKH
VWRUP�GRRU��7KH�VWRUP�GRRU�VKRXOG�EH�UHPRYHG�DQG�UHLQVWDOOHG�E\�WKH�FRQVXPHU�DV�D�SDUW�RI�QRUPDO
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VHDVRQDO�PDLQWHQDQFH��L�H�� �UHPRYHG�LQ�WKH�VSULQJ�DQG�UHLQVWDOOHG�LQ�WKH�IDOO�� �7KH�FRQVXPHU�LV�DOVR
FDXWLRQHG�WR�IROORZ�WKH�PDQXIDFWXUHU
V�UHFRPPHQGDWLRQV�RQ�SDLQWLQJ�WKH�PROGLQJV��'DUN�FRORUV�ZLOO�WHQG
WR�DEVRUE�PRUH�KHDW�

�����2EVHUYDWLRQ��$�GRRU�VZLQJV�RSHQ�RU�FORVHG�E\�WKH�IRUFH�RI�JUDYLW\�

3HUIRUPDQFH�*XLGHOLQH��([WHULRU�GRRUV�ZLOO�QRW�VZLQJ�RSHQ�RU�FORVHG�E\�WKH�IRUFH�RI�JUDYLW\�DORQH�

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH��7KLV�JXLGHOLQH�GRHV�QRW�DSSO\�ZKHUH�D�QHZ�GRRU�LV�LQVWDOOHG�LQ
DQ�H[LVWLQJ�ZDOO�WKDW�LV�RXW�RI�SOXPE�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�DGMXVW�WKH�GRRU�WR�SUHYHQW�LW�IURP�VZLQJLQJ�RSHQ�RU�FORVHG�E\
WKH�IRUFH�RI�JUDYLW\�

�����2EVHUYDWLRQ��7KH�UHYHDO�DURXQG�DQ�H[WHULRU�GRRU�HGJH��GRRUMDPE��DQG�RU�WKUHVKROG�LV�XQHYHQ�

3HUIRUPDQFH�*XLGHOLQH��*DSV�EHWZHHQ�DGMDFHQW�FRPSRQHQWV�ZLOO�QRW�YDU\�E\�PRUH�WKDQ������LQFK�DORQJ
HDFK�VLGH�RI�WKH�GRRU�

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH��7KLV�JXLGHOLQH�GRHV�QRW�DSSO\�ZKHUH�D�QHZ�GRRU�LV�LQVWDOOHG�LQ
DQ�H[LVWLQJ�ZDOO�WKDW�LV�RXW�RI�SOXPE�RU�DQ�H[LVWLQJ�RSHQLQJ�WKDW�LV�RXW�RI�VTXDUH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�H[LVWLQJ�XQLW�WR�PHHW�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��'RRUV�PXVW�KDYH�JDSV�DW�WKHLU�SHULPHWHU�WR�DFFRPPRGDWH�H[SDQVLRQ�FRQWUDFWLRQ�GXH�WR
YDULDWLRQV�LQ�WHPSHUDWXUH�DQG�RU�KXPLGLW\�DQG�WR�HQDEOH�WKH�GRRU�WR�RSHUDWH�RYHU�D�ZLGH�UDQJH�RI
HQYLURQPHQWDO�FRQGLWLRQV�

����������2EVHUYDWLRQ��$LU�PRYHPHQW�RU�OLJKW�LV�REVHUYHG�DURXQG�D�FORVHG�H[WHULRU�GRRU�

3HUIRUPDQFH�*XLGHOLQH��:HDWKHU�VWULSSLQJ�ZLOO�EH�LQVWDOOHG�DQG�VL]HG�SURSHUO\�WR�VHDO�WKH�H[WHULRU�GRRU
ZKHQ�FORVHG�LQ�RUGHU�WR�SUHYHQW�H[FHVVLYH�DLU�LQfOWUDWLRQ�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �DGMXVW �H[WHULRU �GRRU �XQLW �RU �ZHDWKHU �VWULSSLQJ �WR �PHHW
SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��'RRUV�PXVW�KDYH�JDSV�DW�WKHLU�SHULPHWHU�WR�DFFRPPRGDWH�H[SDQVLRQ�FRQWUDFWLRQ�GXH�WR
YDULDWLRQV�LQ�WHPSHUDWXUH�DQG�RU�KXPLGLW\�DQG�WR�HQDEOH�WKH�GRRU�WR�RSHUDWH�RYHU�D�ZLGH�UDQJH�RI
HQYLURQPHQWDO�FRQGLWLRQV��:HDWKHU�VWULSSLQJ�VHDOV�WKH�JDSV�UHTXLUHG�IRU�SURSHU�RSHUDWLRQV�WR�SUHYHQW
H[FHVVLYH�DLU�LQfOWUDWLRQ��$W�WLPHV�RI�KLJK�ZLQG�RU�WHPSHUDWXUH�GLeHUHQWLDOV�LQVLGH�WKH�KRPH�DQG�RXWVLGH�
WKHUH�PD\�EH�QRWLFHDEOH�DLU�PRYHPHQW�DURXQG�D�FORVHG�GRRU
V�SHULPHWHU��$�VPDOO�JOLPPHU�RI�OLJKW�VHHQ�DW
WKH�FRUQHUV�RI�WKH�GRRU�XQLW�LV�QRUPDO��:HDWKHU�VWULSSLQJ�VKRXOG�EH�NHSW�FOHDQHG�DQG�PDLQWDLQHG�E\�WKH
FRQVXPHU�

����������2EVHUYDWLRQ��([WHULRU�GRRU�KDUGZDUH�RU�NLFNSODWH�KDV�WDUQLVKHG�

3HUIRUPDQFH�*XLGHOLQH��)LQLVKHV�RQ�GRRU�KDUGZDUH�RU�NLFNSODWHV�LQVWDOOHG�E\�WKH�FRQWUDFWRU�DUH�FRYHUHG
E\�WKH�PDQXIDFWXUHU
V�ZDUUDQW\�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

����������2EVHUYDWLRQ��$�VOLGLQJ�SDWLR�GRRU�RU�VFUHHQ�ZLOO�QRW�VWD\�RQ�WUDFN�

3HUIRUPDQFH�*XLGHOLQH��6OLGLQJ�SDWLR�GRRUV�DQG�VFUHHQV�ZLOO�VOLGH�SURSHUO\�RQ�WKHLU�WUDFNV�DW�WKH�WLPH�RI
VXEVWDQWLDO �FRPSOHWLRQ �RI �WKH �SURMHFW� �7KH �FOHDQLQJ �DQG�PDLQWHQDQFH�QHFHVVDU\ �WR �SUHVHUYH �SURSHU
RSHUDWLRQ�DUH�FRQVXPHU�UHVSRQVLELOLWLHV�
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&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�DGMXVW�WKH�GRRU�RU
VFUHHQ�

'LVFXVVLRQ� �3URSHU �RSHUDWLRQ �VKRXOG �EH �YHULfHG �E\ �WKH �FRQVXPHU �DQG �WKH �FRQWUDFWRU �DW �WKH �WLPH �RI
VXEVWDQWLDO �FRPSOHWLRQ �RI �WKH �SURMHFW�

����������2EVHUYDWLRQ��$�VOLGLQJ�SDWLR�GRRU�GRHV�QRW�UROO�VPRRWKO\�

3HUIRUPDQFH�*XLGHOLQH��6OLGLQJ�SDWLR�GRRUV�ZLOO�UROO�VPRRWKO\�DW�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI
WKH �SURMHFW� �7KH �FOHDQLQJ �DQG �PDLQWHQDQFH �QHFHVVDU\ �WR �SUHVHUYH �SURSHU �RSHUDWLRQ �DUH �FRQVXPHU
UHVSRQVLELOLWLHV�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�DGMXVW�WKH�GRRU�

'LVFXVVLRQ� �3URSHU �RSHUDWLRQ �VKRXOG �EH �YHULfHG �E\ �WKH �FRQVXPHU �DQG �WKH �FRQWUDFWRU �DW �WKH �WLPH �RI
VXEVWDQWLDO �FRPSOHWLRQ �RI �WKH �SURMHFW�

����������2EVHUYDWLRQ��$�GRRUNQRE��GHDGEROW��RU�ORFNVHW�GRHV�QRW�RSHUDWH�VPRRWKO\�

3HUIRUPDQFH�*XLGHOLQH��$�GRRUNQRE��GHDGEROW��RU�ORFNVHW�VKRXOG�QRW�VWLFN�RU�ELQG�GXULQJ�RSHUDWLRQ�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�DGMXVW��UHSDLU��RU
UHSODFH�NQREV�WKDW�DUH�QRW�GDPDJHG�E\�WKH�FRQVXPHU�

'LVFXVVLRQ��/RFNVHWV�PD\�IHHO�KHDY\�RU�VWLe�EXW�DUH�RSHUDWLQJ�DV�LQWHQGHG�E\�WKH�PDQXIDFWXUHU��7KLV�FDQ
EH�WUXH�IRU�ORFNVHWV�RI�DOO�SULFH�UDQJHV�

([WHULRU�)LQLVK

:RRG�DQG�:RRG�&RPSRVLWH�6LGLQJ

�����2EVHUYDWLRQ��6LGLQJ�LV�ERZHG�

3HUIRUPDQFH�*XLGHOLQH��%RZV�H[FHHGLQJ�����LQFK�LQ����LQFKHV�DUH�FRQVLGHUHG�H[FHVVLYH�

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH� �,I �QHZ�ZDOO �FRYHULQJ�LV �LQVWDOOHG�RQ�H[LVWLQJ�IUDPHG�ZDOOV� �WKH
FRQWUDFWRU�DQG�FRQVXPHU�PD\�DJUHH�WR�VWUDLJKWHQ�RXW�WKH�ZDOOV�DV�SDUW�RI�WKH�VFRSH�RI�ZRUN�
$OWHUQDWLYHO\� �WKH �SDUWLHV �PD\ �DJUHH �WR �LQVWDOO �QHZ�ZDOO �FRYHULQJ �RYHU �H[LVWLQJ �IUDPLQJ �DQG
GLVUHJDUG�WKH�SHUIRUPDQFH�JXLGHOLQH�WR�PDWFK�D�SUHH[LVWLQJ�VWUXFWXUDO�FRQGLWLRQ�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSODFH�DQ\�ZRRG�VLGLQJ�ZLWK�ERZV�WKDW�GRHV�QRW�PHHW�WKH
SHUIRUPDQFH �JXLGHOLQH �DQG �ZLOO �fQLVK �WKH �UHSODFHPHQW �VLGLQJ �WR �PDWFK �WKH �H[LVWLQJ �VLGLQJ �DV �FORVHO\ �DV
SUDFWLFDO�

'LVFXVVLRQ��,I�WKH�VLGLQJ�LV�IDVWHQHG�E\�QDLOV�GULYHQ�LQWR�VWXGV��H[SDQVLRQ�FDXVHG�E\�FKDQJLQJ�UHODWLYH
WHPSHUDWXUHV�DQG�RU�KXPLGLW\�PD\�FDXVH�EXOJHV�RU�ZDYHV��(YHQ�ZLWK�SURSHU�LQVWDOODWLRQ��VLGLQJ�ZLOO�WHQG
WR�ERZ�LQZDUG�DQG�RXWZDUG�LQ�DGMDFHQW�VWXG�VSDFHV�

�����2EVHUYDWLRQ��$Q�HGJH�RU�JDS�LV�YLVLEOH�EHWZHHQ�DGMDFHQW�SLHFHV�RI�VLGLQJ�RU�VLGLQJ�SDQHOV�DQG�RWKHU
PDWHULDOV�

3HUIRUPDQFH�*XLGHOLQH� �*DSV�ZLGHU�WKDQ������LQFK�DUH�FRQVLGHUHG�H[FHVVLYH� �XQOHVV�WKH�VLGLQJ�LV
LQVWDOOHG�DV�SUHVFULEHG�E\�PDQXIDFWXUHU
V�LQVWUXFWLRQV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�JDSV�WKDW�GR�QRW�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��3URSHU�UHSDLU�FDQ�EH�FRPSOHWHG�E\�SURYLGLQJ�MRLQW�FRYHUV�RU�E\�FDXONLQJ�WKH�JDS��7KLV�LV
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LPSRUWDQW�LI�WKH�JDSV�ZHUH�LQWHQWLRQDOO\�PDGH�IRU�H[SDQVLRQ�MRLQWV��,I�WKH�VLGLQJ�LV�SDLQWHG��WKH�FRQWUDFWRU
ZLOO�SDLQW�WKH�QHZ�FDXONLQJ�WR�PDWFK�WKH�H[LVWLQJ�VLGLQJ�DV�FORVHO\�DV�SUDFWLFDO��EXW�DQ�H[DFW�PDWFK�FDQQRW
EH�DFKLHYHG�

�����2EVHUYDWLRQ��6LGLQJ�LV�QRW�SDUDOOHO�ZLWK�WKH�FRXUVH�DERYH�RU�EHORZ�

3HUIRUPDQFH�*XLGHOLQH� �$ �SLHFH�RI �VLGLQJ�PD\�QRW �EH�PRUH�WKDQ���� �LQFK�Re�SDUDOOHO �ZLWK �FRQWLJXRXV
FRXUVHV�LQ�DQ\����IRRW�PHDVXUHPHQW�

5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �7KH �FRQWUDFWRU �DQG �FRQVXPHU �PD\ �DJUHH �WR �LQVWDOO �VLGLQJ �WR
PDWFK�H[LVWLQJ�FRQGLWLRQV�RQ�WKH�H[LVWLQJ�VWUXFWXUH�DQG�WR�GLVUHJDUG�WKH�SHUIRUPDQFH�JXLGHOLQH�IRU
WKLV�LWHP��,I �WKH�FRQWUDFWRU�DQG�FRQVXPHU�KDYH�DJUHHG�WKDW�WKH�gRRU�RI�DQ�DGGLWLRQ�LV�WR�EH�RQ�D
GLeHUHQW �SODQH �IURP �DQ �H[LVWLQJ �gRRU ��H�J�� �RXW �RI �OHYHO�� �WKH �VLGLQJ �RQ �WKH �DGGLWLRQ �PD\ �QRW �EH
SDUDOOHO�DQG�LQ�OLQH�ZLWK�WKH�H[LVWLQJ�VLGLQJ�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHLQVWDOO �VLGLQJ �WR �PHHW �WKH �SHUIRUPDQFH �JXLGHOLQH �IRU
VWUDLJKWQHVV��DQG�ZLOO�UHSODFH�ZLWK�QHZ�VLGLQJ�DQ\�VLGLQJ�GDPDJHG�GXULQJ�UHPRYDO�

�����2EVHUYDWLRQ��)DFH�QDLOV�KDYH�EHHQ�GULYHQ�EHORZ�WKH�VXUIDFH�RI�ZRRG�FRPSRVLWH�VLGLQJ�

3HUIRUPDQFH�*XLGHOLQH��6LGLQJ�QDLOV�ZLOO�EH�GULYHQ�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUHU
V�LQVWDOODWLRQ
LQVWUXFWLRQV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�DV�QHFHVVDU\�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�E\�fOOLQJ
ZLWK�DSSURSULDWH�fOOHU��7RXFK�XS�SDLQW�PD\�QRW�PDWFK�WKH�VXUURXQGLQJ�DUHD�

�����2EVHUYDWLRQ��6LGLQJ�ERDUGV�KDYH�EXFNOHG��ZDUSHG��RU�FXSSHG�

3HUIRUPDQFH�*XLGHOLQH��%RDUGV�WKDW�SURMHFW�PRUH�WKDQ������LQFK�LQ���DQG�����LQFKHV�DUH�FRQVLGHUHG
H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�RU�UHSODFH�DQ\�ERDUGV�WKDW�GR�QRW�PHHW�WKH�SHUIRUPDQFH
JXLGHOLQH�

'LVFXVVLRQ� �%XFNOLQJ� �ZDUSLQJ� �RU �FXSSLQJ �LV �FDXVHG �E\ �ZRRG �H[SDQGLQJ �DV �D �UHVXOW �RI �LQFUHDVHG
WHPSHUDWXUH��UHODWLYH�KXPLGLW\��RU�ERWK�

�����2EVHUYDWLRQ��6LGLQJ�ERDUGV�KDYH�VSOLW�

3HUIRUPDQFH�*XLGHOLQH��6SOLWV�ZLGHU�WKDQ�����LQFK�DQG�ORQJHU�WKDQ���LQFK�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�VLGLQJ�ERDUGV�WKDW�GR�QRW�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH
E\�fOOLQJ�ZLWK�DSSURSULDWH�fOOHU��7RXFK�XS�SDLQW�PD\�QRW�PDWFK�WKH�VXUURXQGLQJ�DUHD�

�����2EVHUYDWLRQ��:RRG�VLGLQJ��VKDNHV��RU�VKLQJOHV�KDYH�EOHG�WKURXJK�SDLQW�RU�VWDLQ�DSSOLHG�E\�WKH
FRQWUDFWRU�

3HUIRUPDQFH�*XLGHOLQH��5HVLQV�DQG�H[WUDFWLYHV�EOHHGLQJ�WKURXJK�SDLQW�RU�VWDLQ��RU�EODFNHQLQJ�RI�VLGLQJ�
VKDNHV��RU�VKLQJOHV�LV�FRQVLGHUHG�QRUPDO��DQG�LV�HVSHFLDOO\�QRWLFHDEOH�LI�QDWXUDO�ZHDWKHULQJ��ZKLWH�SDLQW��RU
VHPLWUDQVSDUHQW�VWDLQ�LV�VSHFLfHG�IRU�WKH�SURMHFW�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

�����2EVHUYDWLRQ��6LGLQJ�KDV�GHODPLQDWHG�

3HUIRUPDQFH�*XLGHOLQH��6LGLQJ�ZLOO�QRW�GHODPLQDWH�
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&RUUHFWLYH�0HDVXUH��'HODPLQDWLQJ�RI�VLGLQJ�LV�FRYHUHG�XQGHU�WKH�PDQXIDFWXUHU
V�ZDUUDQW\��XQOHVV�WKH
GHODPLQDWLQJ�ZDV�FDXVHG�E\�WKH�FRQVXPHU
V�DFWLRQV�RU�QHJOLJHQFH��7KH�FRQVXPHU�VKRXOG�FRQWDFW�WKH
PDQXIDFWXUHU�IRU�ZDUUDQW\�FRYHUDJH�

�����2EVHUYDWLRQ��1DLO�VWDLQV�DUH�YLVLEOH�RQ�VLGLQJ�RU�FHLOLQJ�ERDUGV�

3HUIRUPDQFH�*XLGHOLQH� �6WDLQV �H[FHHGLQJ�����LQFK�IURP�WKH�QDLO �ZKLFK�DUH�UHDGLO\ �YLVLEOH �IURP�D
GLVWDQFH�RI�PRUH�WKDQ����IHHW�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHPRYH�VWDLQV�WKDW�GR�QRW�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��6WDLQV�FDQ�EH�FDXVHG�E\�R[LGDWLRQ�RI�QDLOV�RU�OHDFKLQJ�RI�H[WUDFWLYHV�IURP�WKH�ZRRG��8VH�RI
JDOYDQL]HG�QDLOV��HYHQ�GRXEOH�KRW�GLSSHG��ZLOO�QRW�QHFHVVDULO\�SUHYHQW�VWDLQLQJ��$OXPLQXP�RU�9LQ\O�6LGLQJ

�����2EVHUYDWLRQ��$OXPLQXP�RU�YLQ\O�VLGLQJ�LV�ERZHG�RU�ZDY\�

3HUIRUPDQFH�*XLGHOLQH� �6RPH�ZDYLQHVV�LQ�DOXPLQXP�RU�YLQ\O�VLGLQJ�LV�H[SHFWHG��:DYHV�RU�VLPLODU
GLVWRUWLRQV�LQ�DOXPLQXP�RU�YLQ\O�ODS�VLGLQJ�DUH�FRQVLGHUHG�H[FHVVLYH�RQO\�LI�WKH\�H[FHHG�����LQFK�LQ���
LQFKHV�

5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �,I �WKH �QHZ �VLGLQJ �LV �DSSOLHG �WR �H[LVWLQJ �ZDOOV� �WKH �VLGLQJ �ZLOO
IROORZ�WKH�XQGHUO\LQJ�VXUIDFH��3ULRU�WR�FRPPHQFHPHQW�RI�WKH�ZRUN��WKH�FRQWUDFWRU�DQG�FRQVXPHU
VKRXOG �DJUHH �RQ �ZKHWKHU �RU �QRW �WKH �H[LVWLQJ �VXUIDFH �LV �WR �EH �PRGLfHG� �,I �WKH �ZDOOV �ZLOO �QRW �EH
PRGLfHG��WKH�SHUIRUPDQFH�JXLGHOLQH�ZLOO�EH�GLVUHJDUGHG�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �FRUUHFW �DQ\ �ZDYHV �RU �GLVWRUWLRQV �WR �FRPSO\ �ZLWK �WKH
SHUIRUPDQFH�JXLGHOLQH�E\�UHLQVWDOOLQJ�RU�UHSODFLQJ�VLGLQJ�DV�QHFHVVDU\�

�����2EVHUYDWLRQ��6LGLQJ�LV�IDGHG�

3HUIRUPDQFH�*XLGHOLQH��$Q\�FRORU�VLGLQJ��ZKHQ�H[SRVHG�WR�WKH�XOWUDYLROHW�UD\V�RI�WKH�VXQ��ZLOO�IDGH�
)DGLQJ�FDQQRW�EH�SUHYHQWHG�E\�WKH�FRQWUDFWRU��+RZHYHU��SDQHOV�LQVWDOOHG�RQ�WKH�VDPH�ZDOO�DQG�XQGHU�WKH
VDPH�FRQGLWLRQV�VKRXOG�IDGH�DW�WKH�VDPH�UDWH�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU��7KH�FRQVXPHU�VKRXOG�FRQWDFW
WKH�VLGLQJ�PDQXIDFWXUHU�IRU�LVVXHV�ZLWK�LQFRQVLVWHQW�IDGLQJ�

'LVFXVVLRQ��&RORU�ZDUUDQWLHV�DUH�SURYLGHG�E\�WKH�VLGLQJ�PDQXIDFWXUHU��7KH�FRQVXPHU�VKRXOG�FRQWDFW�WKH
PDQXIDFWXUHU�ZLWK�TXHVWLRQV�RU�FODLPV�UHJDUGLQJ�FKDQJHV�LQ�FRORU�RI�YLQ\O�RU�DOXPLQXP�VLGLQJ��&RORU�DQG
IDGH�LPSHUIHFWLRQV�EH\RQG�DQ�H[SHFWHG�GHJUHH�PD\�EH�FRYHUHG�E\�WKH�PDQXIDFWXUHU
V�ZDUUDQW\��H[FHSW
ZKHUH�VLGLQJ�LV�VKDGHG�GLeHUHQWO\�IURP�WKH�UHVW�RI�WKH�ZDOO��VXFK�DV�XQGHU�VKXWWHUV�RU�EHKLQG�YHJHWDWLRQ�

�����2EVHUYDWLRQ��$OXPLQXP�RU�YLQ\O�VLGLQJ�WULP�LV�ORRVH�

3HUIRUPDQFH�*XLGHOLQH��7ULP�ZLOO�QRW�VHSDUDWH�IURP�WKH�KRPH�E\�PRUH�WKDQ�����LQFK�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHLQVWDOO�WULP�DV�QHFHVVDU\�WR�FRPSO\�ZLWK�WKH�SHUIRUPDQFH
JXLGHOLQH�

'LVFXVVLRQ��9LQ\O�VLGLQJ�DQG�DFFHVVRULHV�VKRXOG�QRW�EH�FDXONHG�LQ�PRVW�FLUFXPVWDQFHV��DV�FDXONLQJ�FRXOG
LPSDFW�WKH�SURGXFW
V�FRQWUDFWLRQ�DQG�H[SDQVLRQ�FKDUDFWHULVWLFV�

�����2EVHUYDWLRQ��$OXPLQXP�RU�YLQ\O�VLGLQJ�FRXUVHV�DUH�QRW�SDUDOOHO�ZLWK�HDYHV�RU�ZDOO�RSHQLQJV�

3HUIRUPDQFH�*XLGHOLQH��$Q\�SLHFH�RI�DOXPLQXP�RU�YLQ\O�VLGLQJ�PRUH�WKDQ�����LQFK�Re�SDUDOOHO�LQ����IHHW
ZLWK�D�EUHDN�VXFK�DV�DQ�HDYH�RU�ZDOO�RSHQLQJ�LV�FRQVLGHUHG�H[FHVVLYH�
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5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �,I �WKH �FRQWUDFWRU �DQG �FRQVXPHU �DJUHH �WKDW �WKH �gRRU �RI �DQ
DGGLWLRQ�LV�WR�EH�RQ�D�GLeHUHQW�SODQH�IURP�WKH�H[LVWLQJ�gRRU��IRU�H[DPSOH��D�SUHH[LVWLQJ�RXW�RI�OHYHO
FRQGLWLRQ���WKH�VLGLQJ�RQ�WKH�DGGLWLRQ�PD\�QRW�EH�SDUDOOHO�DQG�LQ�OLQH�ZLWK�H[LVWLQJ�VLGLQJ��7KH
FRQWUDFWRU�DQG�FRQVXPHU�PD\�DJUHH�WR�LQVWDOO�VLGLQJ�WR�PDWFK�H[LVWLQJ�FRQGLWLRQV�RQ�WKH�H[LVWLQJ
VWUXFWXUH�DQG�WR�GLVUHJDUG�WKH�SHUIRUPDQFH�JXLGHOLQH�IRU�WKLV�LWHP�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHLQVWDOO�VLGLQJ�WR�FRPSO\�ZLWK�WKH�SHUIRUPDQFH�JXLGHOLQH�DQG
ZLOO�UHSODFH�ZLWK�QHZ�VLGLQJ�DQ\�VLGLQJ�GDPDJHG�GXULQJ�UHPRYDO�

�����2EVHUYDWLRQ��1DLO�KHDGV�VKRZ�LQ�DOXPLQXP�RU�YLQ\O�VLGLQJ�

3HUIRUPDQFH�*XLGHOLQH��1R�QDLO�KHDGV�LQ�WKH�fHOG�RI�WKH�VLGLQJ�ZLOO�EH�H[SRVHG�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�LQVWDOO�WULP�DV�QHFHVVDU\�WR�FRYHU�WKH�QDLOV�DQG�ZLOO�LQVWDOO�SURSHU
WULP�DFFHVVRULHV�WR�DYRLG�IDFH�QDLOLQJ�

'LVFXVVLRQ��9LQ\O�VLGLQJ�JHQHUDOO\�VKRXOG�QRW�EH�IDFH�QDLOHG��+RZHYHU��WKHUH�DUH�DSSURSULDWH�DQG�W\SLFDO
RFFDVLRQV�ZKHQ�D�VLQJOH�IDFH�QDLO�PD\�EH�QHHGHG�WR�UHLQIRUFH�D�MRLQW�RU�IDVWHQ�WKH�VLGLQJ�WR�WKH�ZDOO�ZKHQ
LW �LV �FXW�WR�fW �DURXQG�ZLQGRZ�IUDPHV� �GRRUV� �URRIV� �RU �RWKHU�REVWUXFWLRQV�RQ�WKH�ZDOO� �,Q�PRVW�FDVHV��WKH
RQO\�H[FHSWLRQ�ZRXOG�EH�WKH�WRS�SLHFH�RQ�D�JDEOH�HQG���YLQ\O�VLGLQJ�VKRXOG�QRW�EH�IDFH�QDLOHG�ZKHQ�SURSHU
DFFHVVRU\�SURGXFWV�DUH�XVHG��)RU�H[DPSOH��XQGHU�D�ZLQGRZ�DSSOLFDWLRQ�WKH�FRQWUDFWRU�FDQ�XVH�WKH�-�
FKDQQHO�WULP�DQG�XWLOLW\�WULP��DQG�VQDS�SXQFK�WKH�WRS�RI�WKH�YLQ\O�VLGLQJ��,I�IDFH�QDLOLQJ�LV�WKH�RQO\�RSWLRQ�
WKH�FRQWUDFWRU�VKRXOG�SUHGULOO�D�����LQFK�GLDPHWHU�KROH�WR�DOORZ�IRU�H[SDQVLRQ�DQG�FRQWUDFWLRQ�

�����2EVHUYDWLRQ��$OXPLQXP�RU�YLQ\O�VLGLQJ�WULP�DFFHVVRU\�LV�ORRVH�IURP�FDXONLQJ�DW�ZLQGRZV�RU�RWKHU
ZDOO�RSHQLQJV�

3HUIRUPDQFH�*XLGHOLQH��6LGLQJ�WULP�DFFHVVRULHV�ZLOO�QRW�VHSDUDWH�IURP�FDXONLQJ�DW�ZLQGRZV�RU�RWKHU�ZDOO
RSHQLQJV�GXULQJ�WKH�ZDUUDQW\�SHULRG�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�UHSDLU�RU�UHFDXON��DV
QHFHVVDU\��WR�HOLPLQDWH�WKH�VHSDUDWLRQ�

�����2EVHUYDWLRQ��$OXPLQXP�RU�YLQ\O�VLGLQJ�LV�FXW�XQHYHQO\�

3HUIRUPDQFH�*XLGHOLQH��*DSV�ZLOO�FRPSO\�ZLWK�WKH�PDQXIDFWXUHU
V�JXLGHOLQHV�

5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �7KH �FRQWUDFWRU �DQG �FRQVXPHU �PD\ �DJUHH �WR �LQVWDOO �VLGLQJ �WR
PDWFK�FRQGLWLRQV�RQ�WKH�H[LVWLQJ�VWUXFWXUH�DQG�WR�GLVUHJDUG�WKH�SHUIRUPDQFH�JXLGHOLQH�IRU�WKLV
LWHP�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU �ZLOO �HQVXUH�WKDW �WKH�DSSURSULDWH�WULP�DFFHVVRU\�LV �LQVWDOOHG�WR
HOLPLQDWH�SRWHQWLDOO\�UHYHDOLQJ�VLWH�FXWV��,I�FXWV�LQ�VLGLQJ�SDQHOV�DUH�VR�XQHYHQ�WKDW�WKH\�DUH�QRW�FRQFHDOHG
E\�WULP��WKH�SDQHO�ZLOO�EH�UHSODFHG�

'LVFXVVLRQ��&XW�HGJHV�RI�YLQ\O�VLGLQJ�VKRXOG�QHYHU�EH�YLVLEOH�ZKHQ�SURSHU�WULP�DQG�DFFHVVRULHV�DUH�XVHG�

�����2EVHUYDWLRQ��$OXPLQXP�RU�YLQ\O�VLGLQJ�LV�QRW�FRUUHFWO\�VSDFHG�IURP�PROGLQJV�

3HUIRUPDQFH�*XLGHOLQH��3UHVFULEHG�VSDFLQJ�EHWZHHQ�VLGLQJ�DQG�DFFHVVRU\�WULP�LV�W\SLFDOO\�����LQFK��RU
VKRXOG�FRPSO\�ZLWK�WKH�PDQXIDFWXUHU
V�LQVWDOODWLRQ�LQVWUXFWLRQV�

5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �7KH �FRQWUDFWRU �DQG �FRQVXPHU �PD\ �DJUHH �WR �LQVWDOO �VLGLQJ �WR
PDWFK�FRQGLWLRQV�RQ�WKH�H[LVWLQJ�VWUXFWXUH�DQG�WR�GLVUHJDUG�WKH�SHUIRUPDQFH�JXLGHOLQH�IRU�WKLV
LWHP�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�WKH�VSDFLQJ�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�



b������2NODKRPD�+RPH�%XLOGHUV�$VVRFLDWLRQ
���RI���

&HPHQW�%RDUG�6LGLQJ

�����2EVHUYDWLRQ��&HPHQW�ERDUG�VLGLQJ�LV�FUDFNHG�RU�FKLSSHG�

3HUIRUPDQFH�*XLGHOLQH� �$V�D�FHPHQW�SURGXFW��WKLV�VLGLQJ�LV�VXVFHSWLEOH�WR�WKH�VDPH�FKDUDFWHULVWLF
OLPLWDWLRQV�DV�RWKHU�FHPHQW�SURGXFWV��&UDFNV�PRUH�WKDQ���LQFKHV�LQ�OHQJWK�DQG�����LQFK�LQ�ZLGWK�DUH
FRQVLGHUHG�H[FHVVLYH��&KLSV�RU�GHQWV�QRW�UHSRUWHG�DW�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW�DUH�QRW
FRYHUHG�

&RUUHFWLYH�0HDVXUH��&UDFNHG�RU�FKLSSHG�FHPHQW�ERDUG�ZLOO�EH�UHSDLUHG�RU�UHSODFHG�DV�QHFHVVDU\��DV
GHWHUPLQHG�E\�WKH�FRQWUDFWRU�

'LVFXVVLRQ��7KH�PDQXIDFWXUHU
V�LQVWUXFWLRQV�LQFOXGH�JXLGHOLQHV�WR�UHGXFH�FKLSSLQJ�RU�FUDFNLQJ�RI�VLGLQJ�

�����2EVHUYDWLRQ��&HPHQW�ERDUG�VLGLQJ�LV�LPSURSHUO\�IDVWHQHG�

3HUIRUPDQFH �*XLGHOLQH� �6LGLQJ �ZLOO �EH �QDLOHG �gXVK �DQG �SHUSHQGLFXODU �SHU �WKH �PDQXIDFWXUHU
V
LQVWUXFWLRQV� �6WDSOHV �ZLOO �QRW �EH �XVHG�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�RU�UHSDLU�LPSURSHUO\�IDVWHQHG�ERDUGV��2YHUGULYHQ�QDLO
KHDGV�RU�QDLOV�GULYHQ�DW�DQ�DQJOH�FDQ�EH�fOOHG�ZLWK�VLGLQJ�PDQXIDFWXUHU
V�VSHFLfHG�SURGXFW�

0DVRQU\�DQG�9HQHHU

�����2EVHUYDWLRQ��$�PDVRQU\�RU�YHQHHU�ZDOO�RU�PRUWDU�MRLQW�LV�FUDFNHG�

3HUIRUPDQFH�*XLGHOLQH��&UDFNV�YLVLEOH�IURP�GLVWDQFHV�LQ�H[FHVV�RI����IHHW�RU�ODUJHU�WKDQ�����LQFK�LQ
ZLGWK�DUH�QRW�DFFHSWDEOH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�FUDFNV�LQ�H[FHVV�RI�WKH�SHUIRUPDQFH�JXLGHOLQH�E\�WXFN
SRLQWLQJ��SDWFKLQJ��RU�SDLQWLQJ��DV�GHHPHG�PRVW�DSSURSULDWH�E\�WKH�FRQWUDFWRU��7KH�FRQWUDFWRU�ZLOO�QRW�EH
UHVSRQVLEOH�IRU�FRORU�YDULDWLRQ�EHWZHHQ�WKH�RULJLQDO�DQG�QHZ�PRUWDU�RU�EHWZHHQ�WKH�EULFN�RU�VWRQH�DQG�WKH
SRLQWLQJ�PDWHULDO�

'LVFXVVLRQ��+DLUOLQH�FUDFNV�UHVXOWLQJ�IURP�VKULQNDJH�DQG�FUDFNV�GXH�WR�PLQRU�VHWWOHPHQW�DUH�FRPPRQ�LQ
PDVRQU\�RU�YHQHHU�ZDOOV�DQG�PRUWDU�MRLQWV�DQG�GR�QRW�QHFHVVDULO\�UHSUHVHQW�D�GHIHFW�

������2EVHUYDWLRQ��&XW�EULFNV�EHORZ�RSHQLQJV�LQ�PDVRQU\�ZDOOV�DUH�RI�GLeHUHQW�WKLFNQHVV�

3HUIRUPDQFH�*XLGHOLQH��&XW�EULFNV�XVHG�LQ�WKH�FRXUVH�GLUHFWO\�EHORZ�DQ�RSHQLQJ�ZLOO�QRW�YDU\�IURP�RQH
DQRWKHU�LQ�WKLFNQHVV�E\�PRUH�WKDQ�����LQFK��7KH�VPDOOHVW�GLPHQVLRQ�RI�D�FXW�EULFN�VKRXOG�EH�JUHDWHU�WKDQ��
LQFK�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�WKH�ZDOO�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��%ULFNV�DUH�FXW�WR�DFKLHYH�UHTXLUHG�GLPHQVLRQV�DW�RSHQLQJV�DQG�HQGV�RI�ZDOOV�ZKHQ�LW�LV�QRW
SRVVLEOH�WR�PDWFK�XQLW�PRUWDU�FRXUVLQJ��$Q�H[DFW�PDWFK�RI�EULFN�DQG�PRUWDU�DIWHU�D�UHSDLU�FDQQRW�EH
JXDUDQWHHG�

�����2EVHUYDWLRQ��$�EULFN�FRXUVH�LV�QRW�VWUDLJKW�

3HUIRUPDQFH�*XLGHOLQH��1R�SRLQW�DORQJ�WKH�ERWWRP�RI�DQ\�FRXUVH�ZLOO�EH�PRUH�WKDQ�����LQFK�KLJKHU�RU
ORZHU�WKDQ�DQ\�RWKHU�SRLQW�ZLWKLQ����IHHW�DORQJ�WKH�ERWWRP�RI�WKH�VDPH�FRXUVH��RU�����LQFK�LQ�DQ\�OHQJWK�

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH��7KH�FRQWUDFWRU�DQG�FRQVXPHU�PD\�DJUHH�WR�LQVWDOO�EULFN�YHQHHU
WR�PDWFK�FRQGLWLRQV�RQ�WKH�H[LVWLQJ�VWUXFWXUH�DQG�WR�GLVUHJDUG�WKH�SHUIRUPDQFH�JXLGHOLQH�IRU�WKLV
LWHP�
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&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHEXLOG �WKH �ZDOO �DV �QHFHVVDU\ �WR �PHHW �WKH �SHUIRUPDQFH
JXLGHOLQH�

'LVFXVVLRQ��'LPHQVLRQDO�YDULDWLRQV�RI�WKH�FRXUVHV�GHSHQG�XSRQ�WKH�YDULDWLRQV�LQ�WKH�EULFN�VHOHFWHG��$Q
H[DFW�PDWFK�RI�EULFN�DQG�PRUWDU�DIWHU�D�UHSDLU�FDQQRW�EH�JXDUDQWHHG�

�����2EVHUYDWLRQ��%ULFN�YHQHHU�LV�VSDOOLQJ�

3HUIRUPDQFH�*XLGHOLQH� �6SDOOLQJ�RI �QHZO\�PDQXIDFWXUHG�EULFN�VKRXOG�QRW �RFFXU�DQG�LV �FRQVLGHUHG
H[FHVVLYH��6SDOOLQJ�RI�XVHG�EULFN�LV�DFFHSWDEOH�

&RUUHFWLYH�0HDVXUH��'HIHFWLYH�EULFN�LV�FRYHUHG�E\�WKH�PDQXIDFWXUHU
V�ZDUUDQW\��7KH�FRQWUDFWRU�ZLOO
FRUUHFW�WKH�FRQGLWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUHU
V�ZDUUDQW\��$Q�H[DFW�PDWFK�RI�EULFN�DQG�PRUWDU
FDQQRW�EH�DVVXUHG�

�����2EVHUYDWLRQ��0RUWDU�VWDLQV�DUH�REVHUYHG�RQ�H[WHULRU�EULFN�RU�VWRQH�

3HUIRUPDQFH�*XLGHOLQH��([WHULRU�EULFN�DQG�VWRQH�ZLOO�EH�IUHH�IURP�PRUWDU�VWDLQV�GHWUDFWLQJ�IURP�WKH
DSSHDUDQFH�RI�WKH�fQLVKHG�ZDOO�ZKHQ�YLHZHG�IURP�D�GLVWDQFH�RI����IHHW�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FOHDQ�WKH�PRUWDU�VWDLQV�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

�����2EVHUYDWLRQ��(iRUHVFHQFH�LV�SUHVHQW�RQ�WKH�VXUIDFH�RI�PDVRQU\�RU�PRUWDU�

3HUIRUPDQFH�*XLGHOLQH��7KLV�LV�D�FRPPRQ�FRQGLWLRQ�FDXVHG�E\�PRLVWXUH�UHDFWLQJ�ZLWK�WKH�VROXEOH�VDOWV
LQ�WKH�PRUWDU�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

'LVFXVVLRQ� �(iRUHVFHQFH �LV �HYLGHQFHG �E\ �WKH �SUHVHQFH �RI �D �ZKLWH �fOP �RQ �WKH �VXUIDFH �RI �PDVRQU\ �RU
PRUWDU� �,W �LV�D�SDUWLFXODUO\�FRPPRQ�RFFXUUHQFH�ZKHUH�PDVRQU\�RU�FRQFUHWH�DUH�LQ�FRQWDFW�ZLWK�KLJK
PRLVWXUH�OHYHOV�EHFDXVH�PDVRQU\�SURGXFWV�DEVRUE�DQG�UHWDLQ�PRLVWXUH�

�����2EVHUYDWLRQ��7KHUH�LV�ZDWHU�GDPDJH�WR�LQWHULRU�ZDOOV�DV�D�UHVXOW�RI�D�OHDN�LQ�WKH�H[WHULRU�EULFN�RU
VWRQH�

3HUIRUPDQFH�*XLGHOLQH��([WHULRU�EULFN�DQG�VWRQH�ZDOOV�VKRXOG�EH�FRQVWUXFWHG�DQG�gDVKHG�DFFRUGLQJ�WR
WKH�SUHYDLOLQJ�EXLOGLQJ�FRGH�WR�SUHYHQW�ZDWHU�SHQHWUDWLRQ�WR�WKH�LQWHULRU�RI�WKH�VWUXFWXUH�XQGHU�QRUPDO
ZHDWKHU�FRQGLWLRQV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�WKH�ZDOO�WR�PHHW�WKH�JXLGHOLQH��XQOHVV�WKH�ZDWHU�GDPDJH
UHVXOWHG�IURP�IDFWRUV�EH\RQG�WKH�FRQWUDFWRU
V�FRQWURO�

'LVFXVVLRQ��:DWHU�SHQHWUDWLRQ�UHVXOWLQJ�IURP�H[WHUQDO�IDFWRUV�VXFK�DV�H[WUHPH�ZHDWKHU�FRQGLWLRQV�RU
VSULQNOHU�V\VWHPV�DUH�QRW�WKH�FRQWUDFWRU
V�UHVSRQVLELOLW\�

6WXFFR�DQG�3DUJHG�&RDWLQJV

�����2EVHUYDWLRQ��$Q�H[WHULRU�VWXFFR�ZDOO�VXUIDFH�LV�FUDFNHG�

3HUIRUPDQFH�*XLGHOLQH��&UDFNV�LQ�H[WHULRU�VWXFFR�ZDOO�VXUIDFHV�ZLOO�QRW�H[FHHG�����LQFK�LQ�ZLGWK�

&RUUHFWLYH�0HDVXUH� �2QH �WLPH�RQO\ �GXULQJ �WKH �ZDUUDQW\ �SHULRG� �WKH �FRQWUDFWRU �ZLOO �UHSDLU �FUDFNV
H[FHHGLQJ�����LQFK�LQ�ZLGWK��&DXONLQJ�DQG�WRXFK�XS�SDLQWLQJ�DUH�DFFHSWDEOH��$Q�H[DFW�FRORU�RU�WH[WXUH
PDWFK�PD\�QRW�EH�DWWDLQDEOH�

'LVFXVVLRQ��+DLUOLQH�FUDFNV�LQ�VWXFFR�RU�FHPHQW�SODVWHU��SDUJLQJ��DUH�FRPPRQ��HVSHFLDOO\�LI�WKH�FRDWLQJV
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KDYH�EHHQ�DSSOLHG�GLUHFWO\�WR�PDVRQU\�EDFN�XS�

��������2EVHUYDWLRQ��7KH�FRORU��WH[WXUH��RU�ERWK��RI�H[WHULRU�VWXFFR�ZDOOV�DUH�QRW�XQLIRUP�

3HUIRUPDQFH�*XLGHOLQH� �([WHULRU�VWXFFR�ZDOOV�PD\�QRW�PDWFK�ZKHQ�DSSOLHG�RQ�GLeHUHQW�GD\V�RU�XQGHU
GLeHULQJ�HQYLURQPHQWDO�FRQGLWLRQV��H�J���WHPSHUDWXUH��KXPLGLW\��HWF���

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH� �7KH �FRORU� �WH[WXUH� �RU �ERWK� �RI �QHZ�H[WHULRU �VWXFFR �ZDOOV �PD\
QRW�PDWFK�WKRVH�RI�ROG�H[WHULRU�VWXFFR�ZDOOV�

&RUUHFWLYH�0HDVXUH��6WXFFR�fQLVKHV�DUH�XQLTXH�DQG�DQ�H[DFW�PDWFK�RI�FRORU��WH[WXUH��RU�ERWK��PD\�QRW
EH�SUDFWLFDO��WKHUHIRUH��QR�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

'LVFXVVLRQ��6WXFFR�LQFOXGHV�FHPHQW�EDVHG�FRDWLQJV�DQG�VLPLODU�V\QWKHWLFDOO\�EDVHG�fQLVKHV��$�QXPEHU�RI
YDULDEOHV �DeHFW �FRORULQJ�DQG�WH[WXUH �RI �VWXFFR� �,W �LV �GLhFXOW� �LI �QRW �LPSRVVLEOH� �WR �DFKLHYH�D �FRORU �PDWFK
EHWZHHQ�VWXFFR�FRDWLQJV�DSSOLHG�DW �GLeHUHQW�WLPHV� �$SSURYHG�VDPSOHV�SULRU �WR�LQVWDOODWLRQ�FDQ�PLQLPL]H
PLVXQGHUVWDQGLQJV�DERXW�FRORU�DQG�WH[WXUH�

�����������2EVHUYDWLRQ��&RDWLQJ�KDV�VHSDUDWHG�IURP�WKH�EDVH�RQ�DQ�H[WHULRU�VWXFFR�ZDOO�

3HUIRUPDQFH�*XLGHOLQH��7KH�FRDWLQJ�ZLOO�QRW�VHSDUDWH�IURP�WKH�EDVH�RQ�DQ�H[WHULRU�VWXFFR�ZDOO�GXULQJ
WKH�ZDUUDQW\�SHULRG�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�DUHDV�ZKHUH�WKH�FRDWLQJ�KDV�VHSDUDWHG�IURP�WKH�EDVH�

'LVFXVVLRQ��$�QXPEHU�RI�YDULDEOHV�DeHFW�FRORULQJ�DQG�WH[WXUH�RI�VWXFFR��,W�LV�QRW�SRVVLEOH�WR�DFKLHYH�DQ
H[DFW�FRORU�DQG�RU�WH[WXUH�PDWFK�EHWZHHQ�VWXFFR�FRDWLQJV�DSSOLHG�DW�GLeHUHQW�WLPHV�

�����������2EVHUYDWLRQ��/DWK�LV�YLVLEOH�WKURXJK�VWXFFR�

3HUIRUPDQFH�*XLGHOLQH��/DWK�VKRXOG�QRW�EH�YLVLEOH�WKURXJK�VWXFFR��QRU�VKRXOG�WKH�ODWK�SURWUXGH�WKURXJK
DQ\�SRUWLRQ�RI�WKH�VWXFFR�VXUIDFH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�PDNH�QHFHVVDU\�FRUUHFWLRQV�VR�WKDW�ODWK�LV�QRW�YLVLEOH��7KH�fQLVK
FRORU�DQG�RU�WH[WXUH�PD\�QRW�PDWFK�

�����������2EVHUYDWLRQ��5XVW�PDUNV�DUH�REVHUYHG�RQ�WKH�VWXFFR�fQLVK�FRDW�

3HUIRUPDQFH�*XLGHOLQH��5XVW�PDUNV�RQ�WKH�VWXFFR�VXUIDFH�DUH�FRQVLGHUHG�H[FHVVLYH�LI�PRUH�WKDQ��
PDUNV�PHDVXULQJ�PRUH�WKDQ���LQFK�ORQJ�RFFXU�SHU�����VTXDUH�IHHW�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU��UHSODFH��RU�VHDO�WKH�UXVWHG�DUHDV�RI�ZDOO�

'LVFXVVLRQ��5XVWLQJ�PD\�EH�SUHVHQW�LQ�PRUH�KXPLG�FOLPDWHV�GXH�WR�WKH�QDWXUDO�VWDWH�RI�VDQG�XVHG�LQ
FHPHQW�EDVHG�SURGXFWV�ZKLFK�FRXOG�LQFOXGH�PHWDOOLF�FRPSRQHQWV�

�����������2EVHUYDWLRQ��7KHUH�LV�ZDWHU�GDPDJH�WR�WKH�H[WHULRU�ZDOO�FDYLW\�DV�D�UHVXOW�RI�D�OHDN�LQ�WKH
VWXFFR�ZDOO�V\VWHP�

3HUIRUPDQFH�*XLGHOLQH��6WXFFR�ZDOOV�VKRXOG�EH�FRQVWUXFWHG�DQG�gDVKHG�WR�SUHYHQW�ZDWHU�SHQHWUDWLRQ�WR
WKH�LQWHULRU�RI�WKH�VWUXFWXUH�XQGHU�QRUPDO�ZHDWKHU�DQG�ZDWHU�FRQGLWLRQV��'DPDJH�WR�WKH�VWXFFR�V\VWHP
FDXVHG�E\�H[WHUQDO�IDFWRUV�RXW�RI�WKH�FRQWUDFWRU
V�FRQWURO�WKDW�UHVXOW�LQ�ZDWHU�SHQHWUDWLRQ�LV�QRW�WKH
FRQWUDFWRU
V�UHVSRQVLELOLW\�

&RUUHFWLYH�0HDVXUH��,I�ZDWHU�SHQHWUDWLRQ�LV�WKH�UHVXOW�RI�D�V\VWHP�IDLOXUH�DQG�GRHV�QRW�UHVXOW�IURP
H[WHUQDO�IDFWRUV��WKH�FRQWUDFWRU�ZLOO�PDNH�QHFHVVDU\�UHSDLUV�WR�SUHYHQW�ZDWHU�SHQHWUDWLRQ�WKURXJK�WKH
VWXFFR�ZDOO�V\VWHP�
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'LVFXVVLRQ��7KH�FRQWUDFWRU�LV�QRW�UHVSRQVLEOH�IRU�ZDWHU�SHQHWUDWLRQ�UHVXOWLQJ�IURP�H[WHUQDO�IDFWRUV�VXFK
DV�ZLQGEORZQ�PRLVWXUH�RU�VSULQNOHU�V\VWHPV�

([WHULRU�7ULP

�����������2EVHUYDWLRQ��*DSV�VKRZ�LQ�H[WHULRU�WULP�

3HUIRUPDQFH�*XLGHOLQH��-RLQWV�EHWZHHQ�H[WHULRU�WULP�HOHPHQWV��LQFOXGLQJ�VLGLQJ�DQG�PDVRQU\��ZLOO�QRW�EH
ZLGHU�WKDQ�����LQFK��,Q�DOO�FDVHV��WKH�H[WHULRU�WULP�ZLOO�SHUIRUP�LWV�IXQFWLRQ�RI�H[FOXGLQJ�WKH�HOHPHQWV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�RSHQ�MRLQWV�WKDW�GR�QRW�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�
&DXONLQJ�LV�DQ�DFFHSWDEOH�UHSDLU�

�����������2EVHUYDWLRQ��([WHULRU�WULP�ERDUG�LV�VSOLW�

3HUIRUPDQFH�*XLGHOLQH��6SOLWV�ZLGHU�WKDQ�����LQFK�DQG�ORQJHU�WKDQ���LQFK�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�VSOLWV�E\�fOOLQJ�ZLWK�GXUDEOH�fOOHU��7RXFK�XS�SDLQWLQJ�PD\
QRW�PDWFK�WKH�VXUURXQGLQJ�DUHD�

�����������2EVHUYDWLRQ��([WHULRU�WULP�ERDUG�LV�ERZHG�RU�WZLVWHG�

3HUIRUPDQFH�*XLGHOLQH��%RZV�DQG�WZLVWV�H[FHHGLQJ�����LQFK�LQ���IHHW�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�GHIHFWV�WKDW�GR�QRW�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�E\
UHIDVWHQLQJ�RU�UHSODFLQJ�GHIRUPHG�ERDUGV��7RXFK�XS�SDLQWLQJ�PD\�QRW�PDWFK�WKH�VXUURXQGLQJ�DUHD�

�����������2EVHUYDWLRQ��([WHULRU�WULP�ERDUG�LV�FXSSHG�

3HUIRUPDQFH�*XLGHOLQH��&XSV�H[FHHGLQJ������LQFK�LQ���DQG�����LQFKHV�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�GHIHFWV�WKDW�GR�QRW�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�E\
UHIDVWHQLQJ�RU�UHSODFLQJ�FXSSHG�ERDUGV��7RXFK�XS�SDLQWLQJ�PD\�QRW�PDWFK�WKH�VXUURXQGLQJ�DUHD�

3DLQW��6WDLQ��DQG�9DUQLVK

�������� � � �2EVHUYDWLRQ� �([WHULRU�SDLQWLQJ��VWDLQLQJ��RU�UHfQLVKLQJ�UHTXLUHG�EHFDXVH�RI�UHSDLU �ZRUN�GRHV
QRW�PDWFK�H[LVWLQJ�H[WHULRU�fQLVK�

3HUIRUPDQFH�*XLGHOLQH��5HSDLUV�UHTXLUHG�XQGHU�WKHVH�SHUIRUPDQFH�JXLGHOLQHV�ZLOO�EH�fQLVKHG�WR�PDWFK
WKH�LPPHGLDWH�VXUURXQGLQJ�DUHDV�DV�FORVHO\�DV�SUDFWLFDO�ZKHQ�YLHZHG�XQGHU�QRUPDO�OLJKWLQJ�FRQGLWLRQV
IURP�D�GLVWDQFH�RI����IHHW�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �fQLVK �UHSDLUHG �DUHDV �DV �LQGLFDWHG� �PDWFKLQJ �DV �FORVHO\ �DV
SRVVLEOH�

'LVFXVVLRQ� �7RXFK�XS �SDLQWLQJ� �VWDLQLQJ� �RU �UHfQLVKLQJ �PD\ �QRW �PDWFK �WKH �VXUURXQGLQJ �DUHD �H[DFWO\ �LQ
FRORU�RU�VKHHQ�EHFDXVH�WKH�RULJLQDO�FRDWLQJ�PD\�KDYH�EHHQ�H[SRVHG�WR�VXQOLJKW��SROOXWLRQ��ZHDWKHU��DQG
RWKHU�FRQGLWLRQV�RYHU�D�SHULRG�RI�WLPH�

�����������2EVHUYDWLRQ��([WHULRU�SDLQW�RU�VWDLQ�KDV�SHHOHG�RU�gDNHG�

3HUIRUPDQFH�*XLGHOLQH��([WHULRU�SDLQWV�DQG�VWDLQV�ZLOO�QRW�SHHO�RU�gDNH�GXULQJ�WKH�fUVW�\HDU�

&RUUHFWLYH�0HDVXUH��,I�H[WHULRU�SDLQW�RU�VWDLQ�KDV�SHHOHG��GHYHORSHG�DQ�DOOLJDWRU�SDWWHUQ��RU�EOLVWHUHG�
WKH �FRQWUDFWRU �ZLOO �SURSHUO\ �SUHSDUH �DQG �UHfQLVK �WKH �DeHFWHG �DUHDV �DQG �PDWFK �WKHLU �FRORU �DV �FORVHO\ �DV
SUDFWLFDO��:KHUH�GHWHULRUDWLRQ�RI�WKH�fQLVK�DeHFWV�PRUH�WKDQ����SHUFHQW�RI�WKH�SLHFH�RI�WULP�RU�ZDOO�DUHD�
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WKH�FRQWUDFWRU�ZLOO�UHfQLVK�WKH�DeHFWHG�FRPSRQHQW�

�����������2EVHUYDWLRQ��([WHULRU�SDLQW�RU�VWDLQ�KDV�IDGHG�

3HUIRUPDQFH�*XLGHOLQH��)DGLQJ�RI�H[WHULRU�SDLQWV�DQG�VWDLQV�LV�FRPPRQ��7KH�GHJUHH�RI�IDGLQJ�GHSHQGV
RQ�HQYLURQPHQWDO�FRQGLWLRQV�

&RUUHFWLYH�0HDVXUH��%HFDXVH�IDGLQJ�LV�D�FRPPRQ�RFFXUUHQFH�LQ�SDLQW�DQG�VWDLQV��QR�FRUUHFWLYH�DFWLRQ�LV
UHTXLUHG�E\�WKH�FRQWUDFWRU�

����������2EVHUYDWLRQ��7KHUH�LV�SDLQW�RU�VWDLQ�RYHUVSUD\�RQ�VXUIDFHV�QRW�LQWHQGHG�IRU�SDLQW�RU�VWDLQ�

3HUIRUPDQFH�*XLGHOLQH��3DLQW�RU�VWDLQ�RYHUVSUD\�RQ�VXUIDFHV�QRW�LQWHQGHG�IRU�SDLQW�RU�VWDLQ�WKDW�LV
YLVLEOH�DW�D�GLVWDQFH�RI���IHHW�XQGHU�QRUPDO�QDWXUDO�OLJKWLQJ�FRQGLWLRQV�LV�QRW�DFFHSWDEOH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FOHDQ�WKH�DeHFWHG�VXUIDFHV�ZLWKRXW�GDPDJLQJ�WKH�VXUIDFH�

5RRI

1RWH� �5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �:KHUH �DSSOLFDEOH� �LQ �WKH �IROORZLQJ �JXLGHOLQHV �WKH �FRQWUDFWRU �LV
UHVSRQVLEOH�RQO\�IRU�DUHDV�RI �WKH�KRPH�ZKHUH�ZRUN�ZDV�SHUIRUPHG�DV�VSHFLfHG�LQ�WKH�FRQWUDFW� �DQG�QRW�IRU�WKH
HQWLUH�KRPH�

5RRI�6WUXFWXUH

�����������2EVHUYDWLRQ��7KH�URRI�ULGJH�EHDP�KDV�GHgHFWHG�

3HUIRUPDQFH �*XLGHOLQH� �5RRI �ULGJH �EHDP �GHgHFWLRQ �JUHDWHU �WKDQ �� �LQFK �LQ �� �IHHW �LV �FRQVLGHUHG
H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�DeHFWHG�ULGJH�EHDPV�WKDW�GR�QRW�PHHW�WKH�SHUIRUPDQFH
JXLGHOLQH�

�����������2EVHUYDWLRQ��$�UDIWHU�RU�FHLOLQJ�MRLVW�ERZV��XS�RU�GRZQ��

3HUIRUPDQFH�*XLGHOLQH��%RZV�JUHDWHU�WKDQ���LQFK�LQ���IHHW�DUH�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �WKH �DeHFWHG �UDIWHUV �RU �MRLVWV �WKDW �ERZ�LQ �H[FHVV �RI �WKH
SHUIRUPDQFH�JXLGHOLQH�

�����������2EVHUYDWLRQ��5RRI�WUXVVHV�KDYH�GHgHFWHG�

3HUIRUPDQFH�*XLGHOLQH��$OO�URRI�WUXVVHV�DQG�RWKHU�PDQXIDFWXUHG�VWUXFWXUDO�URRI�FRPSRQHQWV�LQ�WKH�URRI
V\VWHP�ZLOO�EH�VL]HG�DFFRUGLQJ�WR�WKH�PDQXIDFWXUHUV
�VSHFLfFDWLRQV�DQG�SUHYDLOLQJ�EXLOGLQJ�FRGHV�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU �ZLOO �UHLQIRUFH�RU �PRGLI\ �DV�QHFHVVDU\�DQ\�URRI �WUXVV�RU �RWKHU
PDQXIDFWXUHG�VWUXFWXUDO�URRI�FRPSRQHQWV�LQ�WKH�URRI�V\VWHP�WKDW�GR�QRW�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ� �'HgHFWLRQ�LV�D�QRUPDO�FRQGLWLRQ�WKDW�LV�FRQVLGHUHG�DV�SDUW�RI�WKH�HQJLQHHULQJ�GHVLJQ�RI�WKH
URRI �WUXVVHV �DQG �RWKHU �PDQXIDFWXUHG �VWUXFWXUDO �URRI �FRPSRQHQWV� �'HgHFWLRQ �PD\ �EH �DQ �DHVWKHWLF
FRQVLGHUDWLRQ �LQGHSHQGHQW �RI �WKH �VWUHQJWK �DQG �VDIHW\ �UHTXLUHPHQWV �RI �WKH �SURGXFW�

�����������2EVHUYDWLRQ��5RRI�WUXVVHV�KDYH�OLIWHG�IURP�WKH�DGMRLQLQJ�LQWHULRU�ZDOOV�

3HUIRUPDQFH �*XLGHOLQH� �0RLVWXUH �GLeHUHQFHV �EHWZHHQ �WKH �XSSHU �FKRUG �DQG �ORZHU �FKRUG ��XQKHDWHG
YHUVXV �DGMDFHQW �LQWHULRU �KHDWHG �VSDFHV� �PD\ �FDXVH �WKH �ORZHU �FKRUGV �WR �PRYH� �'HgHFWLRQ �LV �D �QRUPDO
FRQGLWLRQ �WKDW �LV �FRQVLGHUHG �DV �SDUW �RI �WKH �HQJLQHHULQJ �GHVLJQ �RI �WKH �URRI �WUXVVHV�
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&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

'LVFXVVLRQ��7UXVV�XSOLIW��GHgHFWLRQ��LV�DQ�DHVWKHWLF�FRQVLGHUDWLRQ�DQG�LV�LQGHSHQGHQW�RI�WKH�VWUHQJWK�DQG
VDIHW\�UHTXLUHPHQWV�RI�WKH�WUXVV� �7KLV�VLWXDWLRQ�ZLOO �EH�PRUH�SUHYDOHQW�LQ�WKH�ZLQWHU�GXH�WR�JUHDWHU
YDULDQFH�LQ�PRLVWXUH��WHPSHUDWXUH�DQG�VQRZ�ORDG�LQ�VRPH�UHJLRQV�

5RRI�6KHDWKLQJ

�����������2EVHUYDWLRQ��5RRI�VKHDWKLQJ�LV�ZDY\�RU�DSSHDUV�ERZHG�

3HUIRUPDQFH�*XLGHOLQH��5RRI�VKHDWKLQJ�ZLOO�QRW�ERZ�PRUH�WKDQ�����LQFK�LQ���IHHW�

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH��,I�QHZ�VKHDWKLQJ�LV�LQVWDOOHG�RYHU�H[LVWLQJ�UDIWHUV��WKH�VKHDWKLQJ
ZLOO�IROORZ�WKH�ERZV�RI�WKH�H[LVWLQJ�UDIWHUV��7KH�FRQVXPHU�DQG�FRQWUDFWRU�VKRXOG�DJUHH�RQ�ZKHWKHU
RU�QRW�WKH�UDIWHUV�DUH�WR�EH�VWUDLJKWHQHG��,I�WKH\�DUH�QRW�WR�EH�VWUDLJKWHQHG��WKH�SHUIRUPDQFH
JXLGHOLQH�IRU�WKLV�LWHP�ZLOO�EH�GLVUHJDUGHG�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�VWUDLJKWHQ�ERZHG�URRI�VKHDWKLQJ�DV�QHFHVVDU\�WR�PHHW�WKH
SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ� �,Q�UDUH�LQVWDQFHV��WKH�FRQWUDFWRU�PD\�LQVWDOO �EORFNLQJ�EHWZHHQ�WKH�IUDPLQJ�PHPEHUV�WR
VWUDLJKWHQ�WKH�VKHDWKLQJ��8QGHU�FHUWDLQ�YLHZLQJ�FRQGLWLRQV�DQG�OLJKW��PLQRU�LUUHJXODULWLHV�LQ�WKH�URRI�PD\
EH�REVHUYHG��7KLV�PD\�EH�SDUWLFXODUO\�DSSDUHQW�RQ�WUXVV�IUDPLQJ�ZLWK�DVSKDOW�VKLQJOHV�

�����������2EVHUYDWLRQ��1DLOV�RU�VWDSOHV�DUH�YLVLEOH�WKURXJK�VKHDWKLQJ�DW�RYHUKDQJV�

3HUIRUPDQFH�*XLGHOLQH��7KH�OHQJWK�RI�QDLOV�DQG�VWDSOHV�XVHG�WR�VHFXUH�URRfQJ�PDWHULDOV�LV�GHWHUPLQHG
E\�WKH�PDQXIDFWXUHU
V�LQVWDOODWLRQ�LQVWUXFWLRQV�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

'LVFXVVLRQ��1DLOV�DQG�VWDSOHV�PD\�SURWUXGH�WKURXJK�VKHDWKLQJ�DW�RYHUKDQJV��7KHLU�DSSHDUDQFH�LV�RQO\�DQ
DHVWKHWLF�FRQFHUQ�

5RRI�9HQWV

�����������2EVHUYDWLRQ��$Q�DWWLF�YHQW�RU�ORXYHU�OHDNV�

3HUIRUPDQFH�*XLGHOLQH� �$WWLF �YHQWV�DQG�ORXYHUV�ZLOO �QRW�OHDN� �,QfOWUDWLRQ�RI �ZLQG�GULYHQ�UDLQ�DQG�VQRZ
DUH�QRW�FRQVLGHUHG�OHDNV�DQG�DUH�EH\RQG�WKH�FRQWUDFWRU
V�FRQWURO�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU�ZLOO �UHSDLU�RU�UHSODFH�WKH�URRI�YHQWV�DV�QHFHVVDU\�WR�PHHW�WKH
SHUIRUPDQFH�JXLGHOLQH�

�����������2EVHUYDWLRQ��$WWLF�YHQWLODWLRQ�LV�LQVXhFLHQW�

3HUIRUPDQFH�*XLGHOLQH��7KH�WRWDO�URRI�YHQW�DUHD�ZLOO�PHHW�WKH�UHTXLUHPHQWV�RI�WKH�SUHYDLOLQJ�EXLOGLQJ
FRGHV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�URRI�YHQWLODWLRQ�DV�QHFHVVDU\�WR�PHHW�WKH�SHUIRUPDQFH
JXLGHOLQH�

'LVFXVVLRQ��$WWLF�YHQWLODWLRQ�FDQ�EH�SURYLGHG�LQ�YDULHW\�RI�ZD\V�DQG�SURSHU�YHQWLODWLRQ�LV�D�FDOFXODWLRQ�RI
WRWDO �YHQWLODWLRQ �WKDW �PD\ �EH �REWDLQHG �WKURXJK �ULGJH �YHQWV� �VRhW �YHQWV� �JDEOH �YHQWV� �DWWLF �IDQV �RU �DQ\
FRPELQDWLRQ�WKHUHRI��6RPH�DWWLFV�DUH�VHDOHG�RU�fQLVKHG�DV�FRQGLWLRQHG�VSDFH�DQG�GR�QRW�UHTXLUH�RXWVLGH
YHQWLODWLRQ��,W�LV�WKH�FRQVXPHU
V�UHVSRQVLELOLW\�WR�NHHS�WKH�YHQW�ORFDWLRQV�IUHH�IURP�REVWUXFWLRQV�
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5RRI�&RYHULQJV

1RWH� �7KHUH �DUH �PDQ\ �NLQGV �RI �URRfQJ �SURGXFWV� �)RU �WKH �SXUSRVH �RI �WKH �IROORZLQJ �SHUIRUPDQFH �JXLGHOLQHV�
UHJDUGOHVV�RI�WKH�DFWXDO�PDWHULDO�XVHG��WKH�WHUP��VKLQJOH��ZLOO�EH�XVHG�WR�UHIHU�WR�DOO�W\SHV�RI�URRI�FRYHULQJV�

�����������2EVHUYDWLRQ��7KH�URRI�RU�gDVKLQJ�OHDNV�

3HUIRUPDQFH�*XLGHOLQH��5RRIV�DQG�gDVKLQJ�ZLOO�QRW�OHDN�XQGHU�QRUPDO�FRQGLWLRQV�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �DQ\ �YHULfHG �URRI �RU �gDVKLQJ �OHDNV �QRW �FDXVHG �E\ �LFH
EXLOGXS� �OHDYHV� �GHEULV� �DEQRUPDO �ZHDWKHU �FRQGLWLRQV� �RU �WKH �FRQVXPHU
V �DFWLRQV �RU �QHJOLJHQFH�

'LVFXVVLRQ��,W�LV�WKH�FRQVXPHU
V�UHVSRQVLELOLW\�WR�NHHS�WKH�URRI�GUDLQV��JXWWHUV��DQG�GRZQVSRXWV�IUHH�RI�LFH
DQG�GHEULV�

�����������2EVHUYDWLRQ��,FH�EXLOGV�XS�RQ�WKH�URRI�

3HUIRUPDQFH�*XLGHOLQH��'XULQJ�SURORQJHG�FROG�VSHOOV�LFH�LV�OLNHO\�WR�EXLOG�XS�RQ�D�URRI��HVSHFLDOO\�DW�WKH
HDYHV��7KLV�FRQGLWLRQ�FDQ�RFFXU�QDWXUDOO\�ZKHQ�VQRZ�DQG�LFH�DFFXPXODWH�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

'LVFXVVLRQ��3UHYHQWLRQ�RI�LFH�EXLOGXS�RQ�WKH�URRI�LV�D�FRQVXPHU�PDLQWHQDQFH�LWHP�

�����������2EVHUYDWLRQ��6KLQJOHV�KDYH�EORZQ�Re�

3HUIRUPDQFH �*XLGHOLQH� �6KLQJOHV �ZLOO �EH �LQVWDOOHG �DFFRUGLQJ �WR �WKH �PDQXIDFWXUHU
V �LQVWDOODWLRQ
LQVWUXFWLRQV�DQG�SHUIRUP�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUHU
V�ZDUUDQW\�

&RUUHFWLYH�0HDVXUH� �,I �VKLQJOHV�ZHUH�QRW �LQVWDOOHG�SHU �PDQXIDFWXUHU
V �LQVWDOODWLRQ�LQVWUXFWLRQV� �WKH
FRQWUDFWRU�ZLOO�UHSDLU�RU�UHSODFH�VKLQJOHV�LQ�WKH�GDPDJH�DUHD�

'LVFXVVLRQ��&RUUHFWO\�LQVWDOOHG�VKLQJOHV�DUH�FRYHUHG�E\�WKH�PDQXIDFWXUHU
V�ZDUUDQW\��6KLQJOHV�PD\�EORZ
Re�GXULQJ�ZLQG�HYHQWV�LQ�H[FHVV�RI�WKH�PDQXIDFWXUHU
V�GHVLJQ�DQG�LQVWDOODWLRQ�LQVWUXFWLRQV��5HSODFHPHQW
VKLQJOHV�PD\�QRW�PDWFK�H[LVWLQJ�VKLQJOHV�

�����������2EVHUYDWLRQ��6KLQJOHV�DUH�QRW�KRUL]RQWDOO\�DOLJQHG�

3HUIRUPDQFH �*XLGHOLQH� �6KLQJOHV �VKRXOG �EH �LQVWDOOHG �DFFRUGLQJ �WR �WKH �PDQXIDFWXUHU
V �LQVWDOODWLRQ
LQVWUXFWLRQV�

5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �7KH �FRQVXPHU �DQG �WKH �FRQWUDFWRU �PD\ �DJUHH �SULRU �WR
LQVWDOODWLRQ�WKDW�WKH�KRUL]RQWDO�OLQH�RI�VKLQJOHV�RQ�WKH�URRI�RI�DQ�DGGLWLRQ�QHHG�QRW�OLQH�XS�ZLWK
WKRVH�RI�WKH�H[LVWLQJ�VWUXFWXUH�LI�WKH�gRRUV��DQG�KHQFH��WKH�HDYHV�DQG�ULGJH��DUH�QRW�WR�EH�EXLOW�RQ
WKH�VDPH�SODQH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHPRYH�VKLQJOHV�WKDW�GR�QRW�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�
DQG�ZLOO�UHSDLU�RU�UHSODFH�WKHP�ZLWK�QHZ�VKLQJOHV�WKDW�DUH�SURSHUO\�DOLJQHG�

'LVFXVVLRQ��7KH�ERWWRP�HGJH�RI�GLPHQVLRQDO�VKLQJOHV�PD\�EH�LUUHJXODU��WKH�LUUHJXODULW\�LV�DQ�LQKHUHQW
SDUW�RI�WKH�GHVLJQ��5HSODFHPHQW�VKLQJOHV�PD\�QRW�PDWFK�H[LVWLQJ�VKLQJOHV�

�����������2EVHUYDWLRQ��5HPRGHOLQJ�6SHFLcF�*XLGHOLQH��1HZ�VKLQJOHV�GR�QRW�PDWFK�H[LVWLQJ�VKLQJOHV�

3HUIRUPDQFH�*XLGHOLQH��7KH�FRORU�RI�QHZ�VKLQJOHV�PD\�QRW�H[DFWO\�PDWFK�WKH�FRORU�RI�WKH�H[LVWLQJ
VKLQJOHV�EHFDXVH�RI�ZHDWKHULQJ�DQG�PDQXIDFWXULQJ�YDULDWLRQV�
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&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU�LV �QRW�UHVSRQVLEOH�IRU�SUHFLVHO\�PDWFKLQJ�WKH�FRORU�RI �H[LVWLQJ
VKLQJOHV�

�����������2EVHUYDWLRQ��$VSKDOW�VKLQJOH�HGJHV�RU�FRUQHUV�DUH�FXUOHG�RU�FXSSHG�

3HUIRUPDQFH�*XLGHOLQH��$VSKDOW�VKLQJOH�HGJHV�DQG�FRUQHUV�ZLOO�QRW�FXUO�RU�FXS��7KHVH�FRQGLWLRQV�DUH�D
PDQXIDFWXUHU
V�ZDUUDQW\�LVVXH�

&RUUHFWLYH�0HDVXUH��([FHVVLYH�FXUOLQJ�RU�FXSSLQJ�LV�FRYHUHG�XQGHU�WKH�PDQXIDFWXUHU
V�ZDUUDQW\��7KH
FRQWUDFWRU�ZLOO�FRUUHFW�WKH�FRQGLWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUHU
V�ZDUUDQW\��$Q�H[DFW�PDWFK�RI
VKLQJOH�FRORU�FDQQRW�EH�DVVXUHG�

�����������2EVHUYDWLRQ��$VSKDOW�VKLQJOHV�GR�QRW�RYHUKDQJ�WKH�HGJHV�RI�WKH�URRI��RU�WKH\�KDQJ�WRR�IDU�RYHU
WKH�HGJHV�RI�WKH�URRI�

3HUIRUPDQFH�*XLGHOLQH��$VSKDOW�VKLQJOHV�ZLOO�RYHUKDQJ�URRI�HGJHV�E\�QRW�OHVV�WKDQ�����LQFK�DQG�QRW
PRUH�WKDQ�����LQFK�XQOHVV�WKH�PDQXIDFWXUHU
V�LQVWUXFWLRQV�LQGLFDWH�RWKHUZLVH�

&RUUHFWLYH�0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSRVLWLRQ �RU �UHSODFH �VKLQJOHV �DV �QHFHVVDU\ �WR �PHHW �WKH
SHUIRUPDQFH�JXLGHOLQH�

�����������2EVHUYDWLRQ��6KDGLQJ�RU�D�VKDGRZLQJ�SDWWHUQ�LV�REVHUYHG�RQ�D�QHZ�VKLQJOH�URRI�

3HUIRUPDQFH�*XLGHOLQH��6KDGLQJ�RU�VKDGRZLQJ�GLeHUHQFHV�PD\�RFFXU�RQ�D�QHZ�URRI�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

�����������2EVHUYDWLRQ��$VSKDOW�VKLQJOHV�KDYH�GHYHORSHG�VXUIDFH�EXFNOLQJ�

3HUIRUPDQFH�*XLGHOLQH� �$VSKDOW �VKLQJOH�VXUIDFHV�QHHG�QRW�EH�SHUIHFWO\ �gDW� �+RZHYHU� �EXFNOLQJ�KLJKHU
WKDQ�����LQFK�LV�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�RU�UHSODFH�WKH�DeHFWHG�VKLQJOHV�WR�PHHW�WKH�SHUIRUPDQFH
JXLGHOLQH�

'LVFXVVLRQ��5HSODFHPHQW�VKLQJOHV�PD\�QRW�PDWFK�H[LVWLQJ�VKLQJOHV�

����������2EVHUYDWLRQ��6KHDWKLQJ�QDLOV�KDYH�ORRVHQHG�IURP�IUDPLQJ�DQG�UDLVHG�WKH�VKLQJOHV�

3HUIRUPDQFH�*XLGHOLQH��1DLOV�ZLOO�QRW�ORRVHQ�IURP�URRI�VKHDWKLQJ�HQRXJK�WR�UDLVH�VKLQJOHV�IURP�VXUIDFH�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �DOO �DUHDV �DV �QHFHVVDU\ �WR �PHHW �WKH �SHUIRUPDQFH
JXLGHOLQH�

'LVFXVVLRQ� �,W �LV �QRW �XQFRPPRQ �IRU �QDLOV �WR �ZLWKGUDZ �IURP�WKH �IUDPLQJ �EHFDXVH �RI �WHPSHUDWXUH
YDULDWLRQV��7KH�FRQWUDFWRU�FDQ�UH�GULYH�RU�UHPRYH�DQG�UHSODFH�IDVWHQHUV�WKDW�ZLWKGUDZ�IURP�WKH�IUDPLQJ�
$Q\�UHVXOWLQJ�KROHV �VKRXOG �EH�VHDOHG�RU �WKH�VKLQJOH �VKRXOG �EH�UHSODFHG� �&RQVXPHU�LV �DGYLVHG�WKDW
UHSODFHPHQW�VKLQJOHV�PD\�QRW�PDWFK�H[LVWLQJ�VKLQJOHV�

����������2EVHUYDWLRQ��5RRfQJ�QDLOV�RU�IDVWHQHUV�DUH�H[SRVHG�DW�WKH�ULGJH�RU�KLS�RI�D�URRI�

3HUIRUPDQFH�*XLGHOLQH��1DLOV�DQG�IDVWHQHUV�ZLOO�QRW�EH�H[SRVHG�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�VHDO�DQG�RU�UHSDLU�DUHDV�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

����������2EVHUYDWLRQ��+ROHV�IURP�FRQVWUXFWLRQ�DFWLYLWLHV�DUH�IRXQG�RQ�WKH�URRI�VXUIDFH�
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3HUIRUPDQFH�*XLGHOLQH��+ROHV�IURP�FRQVWUXFWLRQ�DFWLYLWLHV�ZLOO�EH�gDVKHG�RU�VHDOHG�WR�SUHYHQW�OHDNV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�RU�UHSODFH�WKH�DeHFWHG�VKLQJOHV�WR�PHHW�WKH�SHUIRUPDQFH
JXLGHOLQH�

������ � � � �2EVHUYDWLRQ� �5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �([LVWLQJ �URRI �VKLQJOHV �DUH �WHOHJUDSKLQJ
WKURXJK �QHZ �VKLQJOHV�

3HUIRUPDQFH�*XLGHOLQH��6RPH�WHOHJUDSKLQJ�LV�FRPPRQ�ZKHQ�UH�URRfQJ�RYHU�H[LVWLQJ�URRfQJ�

&RUUHFWLYH�0HDVXUH��%HFDXVH�WKLV�LV�D�FRPPRQ�RFFXUUHQFH��QR�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH
FRQWUDFWRU�

����������2EVHUYDWLRQ��:DWHU�LV�WUDSSHG�XQGHU�PHPEUDQH�URRfQJ�

3HUIRUPDQFH�*XLGHOLQH��:DWHU�ZLOO�QRW�EHFRPH�WUDSSHG�XQGHU�PHPEUDQH�URRfQJ�

&RUUHFWLYH �0HDVXUH� �,I �ZDWHU �EHFRPHV �WUDSSHG �XQGHU �PHPEUDQH �URRfQJ� �WKH �FRQWUDFWRU �ZLOO �UHSDLU �RU
UHSODFH�WKH�URRfQJ�DV�QHFHVVDU\�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

����������2EVHUYDWLRQ��0HPEUDQH�URRfQJ�LV�EOLVWHUHG�EXW�GRHV�QRW�OHDN�

3HUIRUPDQFH �*XLGHOLQH� �6XUIDFH �EOLVWHULQJ �RI �PHPEUDQH �URRfQJ �LV �FDXVHG �E\ �FRQGLWLRQV �RI �KHDW �DQG
KXPLGLW\�DFWLQJ�RQ�WKH�PHPEUDQH�DQG�LV�D�FRPPRQ�RFFXUUHQFH�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

����������2EVHUYDWLRQ��7KHUH�LV�VWDQGLQJ�ZDWHU�RQ�D�gDW�URRI�

3HUIRUPDQFH�*XLGHOLQH��:DWHU�ZLOO�GUDLQ�IURP�D�gDW�URRI�H[FHSW�IRU�PLQRU�SRQGLQJ�ZLWKLQ����KRXUV�RI�D
UDLQIDOO��0LQRU�SRQGLQJ�ZLOO�QRW�H[FHHG�����LQFK�LQ�GHSWK�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�WDNH�FRUUHFWLYH�DFWLRQ�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

&KLPQH\

�����������2EVHUYDWLRQ��$�FUDFN�LQ�D�PDVRQU\�FKLPQH\�FDS�RU�FURZQ�FDXVHV�OHDNDJH�

3HUIRUPDQFH�*XLGHOLQH��,W�LV�FRPPRQ�IRU�FDSV�WR�FUDFN�IURP�H[SDQVLRQ�DQG�FRQWUDFWLRQ��$V�D�UHVXOW�
OHDNV�PD\�RFFXU�

&RUUHFWLYH�0HDVXUH��,I�FUDFNLQJ�FDXVHV�OHDNDJH��WKH�FRQWUDFWRU�ZLOO�UHSDLU�WKH�FDS�RU�FURZQ��$SSO\LQJ
FDXON�RU�RWKHU�VHDODQW�LV�DQ�DFFHSWDEOH�UHSDLU�

�����������2EVHUYDWLRQ��1HZ�FKLPQH\�gDVKLQJ�OHDNV�

3HUIRUPDQFH�*XLGHOLQH��1HZ�FKLPQH\�gDVKLQJ�ZLOO�QRW�OHDN�XQGHU�QRUPDO�FRQGLWLRQV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�OHDNV�LQ�QHZ�FKLPQH\�gDVKLQJ�WKDW�DUH�QRW�FDXVHG�E\�LFH
EXLOGXS�RU�E\�WKH�FRQVXPHU
V�DFWLRQV�RU�QHJOLJHQFH�

'LVFXVVLRQ� �7KH�DFFXPXODWLRQ�RI �LFH�DQG�VQRZ�RQ�WKH�URRI �LV �D�QDWXUDO �RFFXUUHQFH�DQG�FDQQRW�EH
SUHYHQWHG�E\�WKH�FRQWUDFWRU�

*XWWHUV�DQG�'RZQVSRXWV

�����������2EVHUYDWLRQ��7KH�JXWWHU�RU�GRZQVSRXW�OHDNV�
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3HUIRUPDQFH�*XLGHOLQH��*XWWHUV�DQG�GRZQVSRXWV�ZLOO�QRW�OHDN�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �OHDNV �LQ �JXWWHUV �DQG �GRZQVSRXWV� �6HDODQWV �DUH
DFFHSWDEOH�

�����������2EVHUYDWLRQ��7KH�JXWWHU�RYHUgRZV�GXULQJ�D�KHDY\�UDLQ�

3HUIRUPDQFH�*XLGHOLQH��*XWWHUV�VKRXOG�QRW�RYHUgRZ�GXULQJ�QRUPDO�UDLQ�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�WKH�JXWWHU�LI�LW�RYHUgRZV�GXULQJ�QRUPDO�UDLQV�

'LVFXVVLRQ��*XWWHUV�PD\�RYHUgRZ�GXULQJ�D�KHDY\�UDLQ��7KH�FRQVXPHU�LV�UHVSRQVLEOH�IRU�NHHSLQJ�JXWWHUV
DQG�GRZQVSRXWV�IUHH�IURP�GHEULV�WKDW�FRXOG�FDXVH�RYHUgRZ�

�����������2EVHUYDWLRQ��:DWHU�UHPDLQV�LQ�WKH�JXWWHU�DIWHU�D�UDLQ�

3HUIRUPDQFH�*XLGHOLQH��7KH�ZDWHU�OHYHO�ZLOO�QRW�H[FHHG�����LQFK�LQ�GHSWK�LI�WKH�JXWWHU�LV�XQREVWUXFWHG
E\�LFH��VQRZ��RU�GHEULV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�WKH�JXWWHU�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ� �7KH�FRQVXPHU�LV�UHVSRQVLEOH�IRU�PDLQWDLQLQJ�JXWWHUV�DQG�GRZQVSRXWV�DQG�NHHSLQJ�WKHP
XQREVWUXFWHG��&RQWUDFWRUV�LQVWDOO�UHVLGHQWLDO�JXWWHUV�ZLWK�PLQLPDO�VORSH�LQ�RUGHU�WR�PDLQWDLQ�DQ�DWWUDFWLYH
DSSHDUDQFH��,QVWDOOLQJ�JXWWHUV�ZLWK������LQFK�GURS�LQ���IRRW�JHQHUDOO\�ZLOO�SUHYHQW�ZDWHU�IURP�VWDQGLQJ�LQ
WKH�JXWWHUV��(YHQ�VR��VPDOO�DPRXQWV�RI�ZDWHU�PD\�UHPDLQ�LQ�VRPH�VHFWLRQV�RI�WKH�JXWWHU�IRU�D�WLPH�DIWHU�D
UDLQ��,Q�DUHDV�ZLWK�KHDY\�UDLQIDOO�DQG�RU�LFH�EXLOGXS��D�VWHHSHU�SLWFK�RU�DGGLWLRQDO�GRZQVSRXWV�PD\�EH
GHVLUDEOH�

6N\OLJKWV

�����������2EVHUYDWLRQ��$�VN\OLJKW�OHDNV�

3HUIRUPDQFH�*XLGHOLQH��6N\OLJKWV�ZLOO�EH�LQVWDOOHG�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUHU
V�LQVWUXFWLRQV�
/HDNV�UHVXOWLQJ�IURP�LPSURSHU�LQVWDOODWLRQ�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �DQ\ �LPSURSHUO\ �LQVWDOOHG �VN\OLJKW �WR �PHHW �WKH
SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��&RQGHQVDWLRQ�RQ�LQWHULRU�VXUIDFHV�LV�QRW�D�OHDN�

3OXPELQJ

1RWH� �5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �:KHUH �DSSOLFDEOH� �LQ �WKH �IROORZLQJ �JXLGHOLQHV �WKH �FRQWUDFWRU �LV
UHVSRQVLEOH�RQO\�IRU�DUHDV�RI �WKH�KRPH�ZKHUH�ZRUN�ZDV�SHUIRUPHG�DV�VSHFLfHG�LQ�WKH�FRQWUDFW� �DQG�QRW�IRU�WKH
HQWLUH�KRPH�

:DWHU�6XSSO\�6\VWHP

�����������2EVHUYDWLRQ��$�SLSH��YDOYH��RU�fWWLQJ�OHDNV�

3HUIRUPDQFH�*XLGHOLQH��1R�OHDNV�RI�DQ\�NLQG�ZLOO�H[LVW�LQ�DQ\�ZDWHU�SLSH��YDOYH��RU�fWWLQJ�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�PDNH�UHSDLUV�WR�HOLPLQDWH�OHDNDJH�

�����������2EVHUYDWLRQ��&RQGHQVDWLRQ�LV�REVHUYHG�RQ�SLSHV��f[WXUHV��DQG�SOXPELQJ�VXSSO\�OLQHV�

3HUIRUPDQFH �*XLGHOLQH� �&RQGHQVDWLRQ �RQ �SLSHV� �f[WXUHV� �DQG �SOXPELQJ �VXSSO\ �OLQHV �PD\ �RFFXU �DW
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FHUWDLQ �WHPSHUDWXUHV �DQG �LQGRRU �KXPLGLW\ �OHYHOV�

&RUUHFWLYH�0HDVXUH��7KH�FRQVXPHU�LV�UHVSRQVLEOH�IRU�FRQWUROOLQJ�KXPLGLW\�LQ�WKH�KRXVH��1R�FRUUHFWLYH
DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

'LVFXVVLRQ��7KH�FRQVXPHU�PD\�LQVXODWH�SLSHV�DQG�VXSSO\�OLQHV�

�����������2EVHUYDWLRQ��:DWHU�LQ�D�SOXPELQJ�SLSH�IUHH]HV�DQG�WKH�SLSH�EXUVWV�

3HUIRUPDQFH�*XLGHOLQH��'UDLQ��ZDVWH��YHQW��DQG�ZDWHU�SLSHV�ZLOO�EH�DGHTXDWHO\�SURWHFWHG�WR�UHGXFH�WKH
SRVVLELOLW\�RI�IUHH]LQJ�DW�WKH�GHVLJQ�WHPSHUDWXUHV�DQG�EDVHG�RQ�WKH�SUHYDLOLQJ�EXLOGLQJ�RU�SOXPELQJ�FRGH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�VLWXDWLRQV�QRW�PHHWLQJ�WKH�DSSOLFDEOH�FRGH�

'LVFXVVLRQ��7KH�FRQVXPHU�LV�UHVSRQVLEOH�IRU�GUDLQLQJ�RU�RWKHUZLVH�SURWHFWLQJ�SLSHV�DQG�H[WHULRU�IDXFHWV
H[SRVHG�WR�IUHH]LQJ�WHPSHUDWXUHV�

�����������2EVHUYDWLRQ��7KH�ZDWHU�VXSSO\�V\VWHP�IDLOV�WR�GHOLYHU�ZDWHU�

3HUIRUPDQFH�*XLGHOLQH��$OO�RQ�VLWH�VHUYLFH�FRQQHFWLRQV�WR�WKH�PXQLFLSDO�ZDWHU�PDLQ�RU�SULYDWH�ZDWHU
VXSSO\�DUH�WKH�FRQWUDFWRU
V�UHVSRQVLELOLW\�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU�ZLOO �UHSDLU �WKH�ZDWHU�VXSSO\�V\VWHP�LI �WKH�IDLOXUH�UHVXOWV�IURP
LPSURSHU �LQVWDOODWLRQ �RU �IDLOXUH �RI �PDWHULDOV �DQG �LI �WKH �FRQQHFWLRQV �DUH �D �SDUW �RI �WKH �FRQVWUXFWLRQ
DJUHHPHQW��&RQGLWLRQV�EH\RQG�WKH�FRQWURO�RI�WKH�FRQWUDFWRU�WKDW�GLVUXSW�RU�HOLPLQDWH�WKH�ZDWHU�VXSSO\�DUH
QRW�FRYHUHG�

�����������2EVHUYDWLRQ��$�ZDWHU�SLSH�LV�QRLV\�

3HUIRUPDQFH�*XLGHOLQH��%HFDXVH�RI�WKH�gRZ�RI�ZDWHU�DQG�SLSH�H[SDQVLRQ�FRQWUDFWLRQ��WKH�ZDWHU�SLSLQJ
V\VWHP�ZLOO �HPLW�VRPH�QRLVH��+RZHYHU� �WKH�SLSHV�VKRXOG�QRW�PDNH�WKH�SRXQGLQJ�QRLVH�FDOOHG�ZDWHU
KDPPHU�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �FDQQRW �HOLPLQDWH �DOO �QRLVHV �FDXVHG �E\ �ZDWHU �gRZ �DQG �SLSH
H[SDQVLRQ�FRQWUDFWLRQ��+RZHYHU��WKH�FRQWUDFWRU�ZLOO�SURYLGH�WKH�ZDWHU�KDPPHU�SURWHFWLRQ�UHTXLUHG�E\�WKH
SUHYDLOLQJ�SOXPELQJ�FRGH�

3OXPELQJ�)L[WXUHV

�����������2EVHUYDWLRQ��$�IDXFHW�OHDNV�

3HUIRUPDQFH�*XLGHOLQH��$�IDXFHW�ZLOO�QRW�OHDN�DV�D�UHVXOW�RI�GHIHFWV�LQ�PDWHULDO�RU�ZRUNPDQVKLS�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�RU�UHSODFH�WKH�OHDNLQJ�IDXFHW�LI�WKH�FRQWUDFWRU�SURYLGHG
WKH�f[WXUH�

�����������2EVHUYDWLRQ��7KH�EDWKWXE�RU�VKRZHU�OHDNV�

3HUIRUPDQFH�*XLGHOLQH��%DWKWXEV�DQG�VKRZHUV�ZLOO�QRW�OHDN�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU�ZLOO �UHSDLU �EDWKWXE�RU�VKRZHU�OHDNV�DV�QHFHVVDU\�WR�PHHW�WKH
SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��3URSHU�UHSDLU�FDQ�EH�DFKLHYHG�E\�VHDOLQJ�DUHDV�DURXQG�EDWKWXEV�DQG�VKRZHUV��7KH�FRQVXPHU
LV�UHVSRQVLEOH�IRU�PDLQWDLQLQJ�FDXON�VHDOV�DIWHU�WKH�SRLQW�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW�

�����������2EVHUYDWLRQ��$�SOXPELQJ�f[WXUH��DSSOLDQFH��RU�WULP�fWWLQJ�LV�GHIHFWLYH�
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3HUIRUPDQFH�*XLGHOLQH��3OXPELQJ�f[WXUHV��DSSOLDQFHV��DQG�WULP�fWWLQJV�ZLOO�QRW�EH�GHIHFWLYH�DW�WKH�WLPH
RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW�

&RUUHFWLYH �0HDVXUH� �'HIHFWLYH �WULP �fWWLQJV� �DSSOLDQFHV� �DQG �f[WXUHV �DUH �FRYHUHG �XQGHU �WKH
PDQXIDFWXUHU
V�ZDUUDQW\��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�WKH�FRQGLWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUHU
V
ZDUUDQW\�

�����������2EVHUYDWLRQ��7KH�VXUIDFH�RI�D�SOXPELQJ�f[WXUH�LV�FUDFNHG�RU�FKLSSHG�

3HUIRUPDQFH�*XLGHOLQH��&UDFNV�DQG�FKLSV�LQ�VXUIDFHV�RI�VKRZHUV��EDWKWXEV��DQG�VLQNV�DUH�FRQVLGHUHG
H[FHVVLYH�LI�WKH\�DUH�YLVLEOH�IURP���IHHW�LQ�QRUPDO�OLJKWLQJ�FRQGLWLRQV�DW�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ
RI�WKH�SURMHFW�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�LQVSHFW�DQG��LI�QHFHVVDU\��UHSDLU�DQ\�f[WXUH�WKDW�GRHV�QRW�PHHW
WKH�SHUIRUPDQFH�JXLGHOLQH��7KH�FRQWUDFWRU�LV�QRW�UHVSRQVLEOH�IRU�UHSDLUV�XQOHVV�WKH�GDPDJH�LV�UHSRUWHG�WR
WKH�FRQWUDFWRU�SULRU�WR�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��,I�WKH�SUREOHP�LV�WKH�UHVXOW�RI�D�PDQXIDFWXULQJ
GHIHFW��WKH�PDQXIDFWXUHU
V�ZDUUDQW\�LV�LQ�HeHFW�

�����������2EVHUYDWLRQ��$�EDWKWXE�RU�VKRZHU�HQFORVXUH�EDVH�gH[HV�H[FHVVLYHO\�

3HUIRUPDQFH �*XLGHOLQH� �7KH �EDWKWXE �RU �VKRZHU �HQFORVXUH �ZLOO �EH �LQVWDOOHG �DFFRUGLQJ �WR �WKH
PDQXIDFWXUHU
V�LQVWUXFWLRQV��KRZHYHU��VRPH�QRWLFHDEOH�gH[�LV�QRUPDO�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �LQVSHFW �DQG� �LI �QHFHVVDU\� �UHSDLU �WKH �EDVH �WR �PHHW �WKH
SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��,W�LV�QRUPDO�IRU�YDULRXV�EDWKWXE�DQG�VKRZHU�HQFORVXUH�GHVLJQV�DQG�PDWHULDOV�WR�H[KLELW�VRPH
gH[LQJ��0LQLPDO�QRLVHV�PD\�EH�DVVRFLDWHG�ZLWK�VXFK�PRYHPHQW�

�����������2EVHUYDWLRQ��$�YDQLW\�WRS�ZLWK�DQ�LQWHJUDWHG�VLQN�LV�FUDFNHG�

3HUIRUPDQFH�*XLGHOLQH��9DQLW\�WRSV�ZLOO�QRW�KDYH�FUDFNV�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU�ZLOO �UHSDLU�RU�UHSODFH�WKH�YDQLW\�WRS�WR�PHHW�WKH�SHUIRUPDQFH
JXLGHOLQH��&UDFNV�PXVW�EH�QRWHG�SULRU�WR�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW�

�����������2EVHUYDWLRQ��$�SOXPELQJ�f[WXUH�GRHV�QRW�GHOLYHU�KRW�ZDWHU�

� � � � � � � � � �3HUIRUPDQFH �*XLGHOLQH� �7KH �SOXPELQJ �OLQHV �DQG �f[WXUHV �VKRXOG �EH �FRUUHFWO\ �LQVWDOOHG �DQG
RSHUDWLQJ�WR�DOORZ�f[WXUHV�WR�GHOLYHU�KRW�ZDWHU�DW�D�WHPSHUDWXUH�WKDW�LV �VLPLODU�WR�WKH�WHPSHUDWXUH�DV�LW
OHDYHV�WKH�KRW�ZDWHU�VRXUFH��JLYHQ�WKH�QRUPDO�KHDW�ORVV�IURP�GHOLYHU\�IURP�WKH�VRXUFH�WR�WKH�f[WXUH�

&RUUHFWLYH�0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �FRUUHFW �WKH �SOXPELQJ �OLQHV �DQG�RU �DGMXVW �f[WXUHV �WR �PHHW �WKH
SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ� �+RW �ZDWHU �WDQNV �RU �WDQNOHVV �ZDWHU �KHDWHUV �DUH �VRPHWLPHV�VHW �DW �ORZ�WHPSHUDWXUHV �WR
FRQVHUYH �HQHUJ\ �DQG �SUHYHQW �\RXQJ �FKLOGUHQ �IURP �EXUQLQJ �WKHPVHOYHV� �/LNHZLVH� �VRPH �f[WXUHV �LQFOXGH
VDIHW\�GHYLFHV�WR �SUHYHQW �VFDOGLQJ�DQG�PD\�UHVWULFW �WKH�f[WXUHV
 �DELOLW\ �WR �GHOLYHU �ZDWHU �DV�KRW �DV�VRPH
FRQVXPHUV�PD\�GHVLUH��7KH�WLPLQJ�RI�GHOLYHU\�FDQ�DOVR�EH�DeHFWHG�E\�WKH�GLVWDQFH�RI�D�f[WXUH�IURP�WKH
KRW�ZDWHU�VRXUFH�

6DQLWDU\�6HZHU�RU�6HSWLF�6\VWHP

�����������2EVHUYDWLRQ��:DVWHZDWHU�f[WXUHV�DQG�SLSHV�DUH�FORJJHG��IUHTXHQWO\�FORJ��RU�GUDLQ�VORZO\�

3HUIRUPDQFH�*XLGHOLQH��6HZHUV��f[WXUHV��DQG�GUDLQV�ZLOO�GUDLQ�DV�GHVLJQHG�
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&RUUHFWLYH�0HDVXUH��,I�D�SUREOHP�RFFXUV��WKH�FRQVXPHU�VKRXOG�FRQVXOW�WKH�FRQWUDFWRU�IRU�FRUUHFWLYH
DFWLRQ� �7KH�FRQWUDFWRU �ZLOO �FRUUHFW �SUREOHPV�FDXVHG�E\ �LPSURSHU �LQVWDOODWLRQ� �,I �FRQVXPHU �DFWLRQ �RU
QHJOLJHQFH�FDXVHG�WKH�SUREOHP��WKH�FRQVXPHU�LV�UHVSRQVLEOH�IRU�WKH�QHFHVVDU\�UHSDLUV�

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH� �,I �WKH�SUREOHP�LV�VOXGJH�FRQWDLQHG�LQ�WKH�H[LVWLQJ�V\VWHP��WKH
FRQVXPHU�LV�UHVSRQVLEOH�IRU�QHFHVVDU\�FRUUHFWLRQV�

�����������2EVHUYDWLRQ��7KH�VHSWLF�V\VWHP�GRHV�QRW�RSHUDWH�DV�GHVLJQHG�

3HUIRUPDQFH �*XLGHOLQH� �7KH �VHSWLF �V\VWHP �ZLOO �IXQFWLRQ �DV �GHVLJQHG �DQG �VSHFLfHG �E\ �WKH �ORFDO
DXWKRULW\�

&RUUHFWLYH�0HDVXUH��,I�D�SUREOHP�RFFXUV��WKH�FRQVXPHU�VKRXOG�FRQVXOW�WKH�FRQWUDFWRU�IRU�FRUUHFWLYH
DFWLRQ� �7KH�FRQWUDFWRU �ZLOO �FRUUHFW �SUREOHPV�FDXVHG�E\ �LPSURSHU �LQVWDOODWLRQ� �,I �FRQVXPHU �DFWLRQ �RU
QHJOLJHQFH�LV�WKH�FDXVH��WKH�FRQVXPHU�LV�UHVSRQVLEOH�IRU�FRUUHFWLQJ�WKH�SUREOHP�

'LVFXVVLRQ��&RQVXPHU�DFWLRQV�WKDW�FRQVWLWXWH�QHJOLJHQFH�XQGHU�WKLV�SHUIRUPDQFH�JXLGHOLQH�LQFOXGH�EXW
DUH�QRW�OLPLWHG�WR�WKH�IROORZLQJ�

d&RQQHFWLRQ�RI�VXPS�SXPS��URRI�GUDLQV��RU�EDFNZDVK�IURP�D�ZDWHU�FRQGLWLRQHU�LQWR�WKH�V\VWHP�

d3ODFHPHQW�RI�QRQ�ELRGHJUDGDEOH�LWHPV�LQWR�WKH�V\VWHP�

d8VH�RI�D�IRRG�ZDVWH�GLVSRVHU�QRW�VXSSOLHG�RU�DSSURYHG�E\�WKH�FRQWUDFWRU�

d3ODFHPHQW�RI�VXUIDFHV�QRW�SHUPHDEOH�WR�ZDWHU�RYHU�WKH�GLVSRVDO�DUHD�RI�WKH�V\VWHP�

d$OORZLQJ�YHKLFOHV�WR�GULYH�RU�SDUN�RYHU�WKH�GLVSRVDO�DUHD�RI�WKH�V\VWHP�

d)DLOXUH�WR�SXPS�RXW�WKH�VHSWLF�WDQN�SHULRGLFDOO\��DV�UHTXLUHG�

d8VH�WKDW�H[FHHGV�WKH�V\VWHP
V�GHVLJQ�VWDQGDUGV�

d/DFN�RI�YHJHWDWLRQ�PDLQWHQDQFH�RYHU�GUDLQ�fHOGV�

d$OORZLQJ�ZDWHU�WR�SRQG�RYHU�WKH�GLVSRVDO�DUHD�

(OHFWULFDO

1RWH� �5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �:KHUH �DSSOLFDEOH� �LQ �WKH �IROORZLQJ �JXLGHOLQHV �WKH �FRQWUDFWRU �LV
UHVSRQVLEOH�RQO\�IRU�DUHDV�RI �WKH�KRPH�ZKHUH�ZRUN�ZDV�SHUIRUPHG�DV�VSHFLfHG�LQ�WKH�FRQWUDFW� �DQG�QRW�IRU�WKH
HQWLUH�KRPH�

)XVHV�DQG�&LUFXLW�%UHDNHUV

�����������2EVHUYDWLRQ��$�JURXQG�IDXOW�FLUFXLW�LQWHUUXSWHU��*)&,��RU�DUF�IDXOW�FLUFXLW�LQWHUUXSWHU��$)&,��WULSV
IUHTXHQWO\�

3HUIRUPDQFH�*XLGHOLQH��*)&,V�DQG�$)&,V�VKRXOG�SHUIRUP�DV�LQWHQGHG�DQG�ZLOO�EH�LQVWDOOHG�LQ�DFFRUGDQFH
ZLWK�DSSOLFDEOH�HOHFWULFDO�FRGHV�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �LQVWDOO �JURXQG �IDXOW �DQG �DUF �IDXOW �FLUFXLW �LQWHUUXSWHUV �LQ
DFFRUGDQFH�ZLWK�WKH�SUHYDLOLQJ�HOHFWULFDO�FRGHV��7ULSSLQJ�LV�WR�EH�H[SHFWHG��KRZHYHU��WKH�FRQWUDFWRU�ZLOO
UHSDLU�RU�UHSODFH�FRPSRQHQWV�WKDW�IUHTXHQWO\�WULS�GXH�WR�FRPSRQHQW�IDLOXUH�RU�LQFRUUHFW�LQVWDOODWLRQ�

'LVFXVVLRQ� �$)&,V �DUH �LQVWDOOHG �WR �SURWHFW �EHGURRP�FLUFXLWV �DQG �VRPH�RWKHU �KDELWDEOH �DUHDV �RI �D
UHVLGHQFH��*)&,V�SURWHFW�RXWOHWV�LQ�ZHW�DUHDV��H�J���EDWKURRPV��NLWFKHQV��JDUDJHV��H[WHULRU��HWF����%HFDXVH
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RXWOHWV �SURWHFWHG�E\�*)&,V �PD\�EH�FRQQHFWHG�LQ �D �VHULHV� �LW �PD\�QRW �EH�UHDGLO\ �DSSDUHQW �WKDW �DQ
LQRSHUDWLYH�FRQYHQLHQFH�RXWOHW�LV�WKH�UHVXOW�RI�D�WULSSHG�*)&,�LQ�DQRWKHU�URRP��QRW�QHFHVVDULO\�LQ�WKH
HOHFWULFDO �SDQHO�� �%RWK�JURXQG�IDXOW �DQG�DUF�IDXOW �FLUFXLW �LQWHUUXSWHUV �DUH�YHU\�VHQVLWLYH�GHYLFHV�DQG
FRQVXPHUV�RFFDVLRQDOO\�ZLOO�H[SHULHQFH�QXLVDQFH�WULSSLQJ��7KH�PRVW�FRPPRQ�FDXVHV�RI�QXLVDQFH�WULSSLQJ
E\�$)&,V�DUH�GDPDJHG�FRUGV�RU�SOXJV�RQ�FRQVXPHUV
�ODPSV��VPDOO�DSSOLDQFHV��RU�RWKHU�GHYLFHV��6RPH
QHZHU �YDFXXP�FOHDQHUV �DQG �H[HUFLVH �HTXLSPHQW �ZLOO �QRW �ZRUN �RQ �DQ �$)&,�SURWHFWHG �FLUFXLW� �6WDWLF
HOHFWULFLW\�DOVR�PD\�FDXVH�QXLVDQFH�WULSSLQJ�RI�FLUFXLW�LQWHUUXSWHUV�

�����������2EVHUYDWLRQ��$�IXVH�EORZV�RU�D�FLUFXLW�EUHDNHU�WULSV��QRQ�*)&,�RU�$)&,�EUHDNHUV��

3HUIRUPDQFH�*XLGHOLQH��)XVHV�DQG�FLUFXLW�EUHDNHUV�ZLOO�QRW�EH�WULSSHG�E\�QRUPDO�XVDJH�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU�ZLOO �FKHFN�ZLULQJ��FLUFXLWV��DQG�FRPSRQHQWV�IRU�FRQIRUPLW\�ZLWK
DSSOLFDEOH�HOHFWULFDO�FRGH�UHTXLUHPHQWV��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�QRQFRPSOLDQW�HOHPHQWV�

'LVFXVVLRQ��%ORZQ�IXVHV�DQG�WULSSHG�EUHDNHUV�DUH�V\PSWRPV�RI�D�SUREOHP�LQ�VRPH�SDUW�RI�WKH�KRPH
V
HOHFWULFDO �V\VWHP�RU �D �FRQVXPHU �SURGXFW �FRQQHFWHG �WR �WKH �V\VWHP� �$OWKRXJK �FRPSRQHQWV �PD\ �EH
GHIHFWLYH��FRQVXPHU�RZQHG�f[WXUHV�DQG�DSSOLDQFHV�XVXDOO\�DUH�UHVSRQVLEOH�IRU�HOHFWULFDO�PDOIXQFWLRQV�DQG
QXLVDQFH�WULSSLQJ� �7KH�FRQVXPHU�VKRXOG�XQSOXJ�RU �GLVFRQQHFW �f[WXUHV�DQG�DSSOLDQFHV�RQ�WKH�FLUFXLW �DQG
WKHQ�UHSODFH�WKH�IXVH�RU �UHVHW �WKH�EUHDNHU� �,I �WKH�SUREOHP�UHFXUV� �WKH�FRQVXPHU�VKRXOG �QRWLI\ �WKH
FRQWUDFWRU�

2XWOHWV�DQG�)L[WXUHV

�����������2EVHUYDWLRQ��(OHFWULFDO�RXWOHWV��VZLWFKHV��RU�f[WXUHV�PDOIXQFWLRQ�

3HUIRUPDQFH�*XLGHOLQH��$OO�HOHFWULFDO�RXWOHWV��VZLWFKHV��DQG�f[WXUHV�ZLOO�RSHUDWH�DV�GHVLJQHG�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�RU�UHSODFH�PDOIXQFWLRQLQJ�HOHFWULFDO�RXWOHWV��VZLWFKHV��DQG
f[WXUHV�LI�WKH\�ZHUH�VXSSOLHG�DQG�LQVWDOOHG�E\�WKH�FRQWUDFWRU�

�����������2EVHUYDWLRQ��:LULQJ�IDLOV�WR�FDUU\�LWV�GHVLJQHG�ORDG�

3HUIRUPDQFH�*XLGHOLQH��:LULQJ�ZLOO�EH�FDSDEOH�RI�FDUU\LQJ�WKH�GHVLJQHG�ORDG�IRU�QRUPDO�UHVLGHQWLDO�XVH�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �YHULI\ �WKDW �ZLULQJ �FRQIRUPV �WR �DSSOLFDEOH �HOHFWULFDO �FRGH
UHTXLUHPHQWV��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�ZLULQJ�WKDW�GRHV�QRW�FRQIRUP�

�����������2EVHUYDWLRQ��$�OLJKW�f[WXUH
V�fQLVK�LV�GHIHFWLYH�

3HUIRUPDQFH�*XLGHOLQH��)LQLVKHV�RQ�OLJKW�f[WXUHV�PD\�EH�FRYHUHG�XQGHU�WKH�PDQXIDFWXUHU
V�ZDUUDQW\�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�WKH�FRQGLWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUHU
V
ZDUUDQW\�

�����������2EVHUYDWLRQ��5HFHSWDFOH�RU�VZLWFK�FRYHUV�SURWUXGH�IURP�WKH�ZDOO�

3HUIRUPDQFH�*XLGHOLQH��5HFHSWDFOH�RU�VZLWFK�FRYHUV�VKRXOG�QRW�SURWUXGH�PRUH�WKDQ������LQFK�IURP�WKH
ZDOO�

5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �&RYHUV �LQVWDOOHG �RQ �DQ �H[LVWLQJ �ZDOO �GR �QRW �IDOO �XQGHU �WKLV
JXLGHOLQH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�DGMXVW�WKH�FRYHUV�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��6RPH�WH[WXUHG�ZDOO�fQLVKHV�PD\�QRW�DOORZ�D�FRYHU�WR�EH�LQVWDOOHG�gXVK�
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�����������2EVHUYDWLRQ��7KH�FRQVXPHU
V�����YROW�DSSOLDQFH�SOXJ�GRHV�QRW�fW�WKH�RXWOHW�SURYLGHG�E\�WKH
FRQWUDFWRU�

3HUIRUPDQFH�*XLGHOLQH��7KH�FRQWUDFWRU�ZLOO�LQVWDOO�HOHFWULFDO�RXWOHWV�UHTXLUHG�E\�WKH�SUHYDLOLQJ�HOHFWULFDO
FRGH�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

'LVFXVVLRQ� �7KH �FRQVXPHU �LV �UHVSRQVLEOH �IRU �REWDLQLQJ �DQ �DSSOLDQFH �SOXJ �WKDW �fWV �WKH �RXWOHWV �WKH
FRQWUDFWRU �LV �UHTXLUHG �WR �SURYLGH�

�����������2EVHUYDWLRQ��/RZ�YROWDJH�OLJKWLQJ�gLFNHUV�

3HUIRUPDQFH�*XLGHOLQH��/RZ�YROWDJH�OLJKWLQJ�VKRXOG�RSHUDWH�DV�GHVLJQHG�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �RU �UHSODFH �PDOIXQFWLRQLQJ �ORZ�YROWDJH �f[WXUHV �LI �WKH\
ZHUH�VXSSOLHG�DQG�LQVWDOOHG�E\�WKH�FRQWUDFWRU�

'LVFXVVLRQ� �/RZ�YROWDJH�WUDQVIRUPHUV�DUH�VL]HG�DFFRUGLQJ�WR�WKH�f[WXUHV�WKDW�DUH�LQVWDOOHG�RQ�D�FLUFXLW�
7KH �WUDQVIRUPHUV �PXVW �KDYH �VXhFLHQW �YHQWLODWLRQ �DURXQG �WKHP� �&RQVXPHUV �ZKR �DGG �f[WXUHV �RU �FKDQJH
WKH �ZDWWDJH �LQ �f[WXUHV �DIWHU �WKH �FLUFXLW �LV �GHVLJQHG �DQG �LQVWDOOHG �PD\ �FDXVH �WKH �WUDQVIRUPHU �WR �EH
XQGHUVL]HG �IRU �D �SDUWLFXODU �DSSOLFDWLRQ�

�����������2EVHUYDWLRQ��&HLOLQJ�IDQ�YLEUDWHV�H[FHVVLYHO\�DQG�RU�LV�QRLV\�

3HUIRUPDQFH�*XLGHOLQH��7KH�FRQWUDFWRU�ZLOO�LQVWDOO�FHLOLQJ�IDQV�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUHU
V
LQVWUXFWLRQV��LQFOXGLQJ�EODGH�EDODQFHV��

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �FRUUHFW �DQ\ �IDQ �LQVWDOODWLRQ �QRW �LQ �DFFRUGDQFH �ZLWK �WKH
SHUIRUPDQFH�JXLGHOLQH�LI�WKH�IDQ�ZDV�VXSSOLHG�DQG�LQVWDOOHG�E\�WKH�FRQWUDFWRU�

'LVFXVVLRQ��7KHUH�DUH�YDU\LQJ�OHYHOV�RI�SHUIRUPDQFH�IRU�FHLOLQJ�IDQV�DQG�VRPH�QRLVH�RU�YLEUDWLRQ�PD\�EH
LQKHUHQW�LQ�WKH�VSHFLfF�IDQ�LQVWDOOHG�

�����������2EVHUYDWLRQ��$�VPRNH�RU�FDUERQ�PRQR[LGH�GHWHFWRU�FKLUSV�RU�RWKHUZLVH�PDOIXQFWLRQV�

3HUIRUPDQFH�*XLGHOLQH��'HWHFWRUV�VKRXOG�RSHUDWH�DV�GHVLJQHG�DW�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�RU�UHSODFH�WKH�VPRNH�RU�FDUERQ�PRQR[LGH�GHWHFWRU��,I
FKLUSLQJ�LV�FDXVHG�E\�ORZ�EDWWHULHV��LW�LV�WKH�FRQVXPHU
V�UHVSRQVLELOLW\�WR�UHSODFH�WKH�GHWHFWRU
V�EDWWHULHV�

'LVFXVVLRQ��0RVW�VPRNH�RU�FDUERQ�PRQR[LGH�GHWHFWRUV�DUH�SRZHUHG�E\�ERWK�WKH�HOHFWULFDO�SRZHU�DQG�D
EDFNXS�EDWWHU\��&KLUSLQJ�PD\�LQGLFDWH�WKDW�WKH�EDWWHU\�LV�ZHDN�RU�LV�QRW�LQVWDOOHG��,I�WKH�FKLUSLQJ�RFFXUV�RQ
D�QHZ�GHWHFWRU��WKH�FRQWUDFWRU�ZLOO�FKHFN�WKH�EDWWHU\��YHULI\�WKDW�WKH�GHWHFWRU�LV�ZLUHG�FRUUHFWO\��DQG
UHSODFH �WKH �GHYLFH �LI �QHFHVVDU\� �6DIHW\ �RhFLDOV �UHFRPPHQG �WKDW �FRQVXPHUV �FKDQJH �WKH �EDWWHULHV �LQ
GHWHFWRUV �VHPLDQQXDOO\ �ZKHQ �GD\OLJKW�VDYLQJ �WLPH �EHJLQV �DQG �HQGV�

,QWHULRU�&OLPDWH�&RQWURO

1RWH� �5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �:KHUH �DSSOLFDEOH� �LQ �WKH �IROORZLQJ �JXLGHOLQHV �WKH �FRQWUDFWRU �LV
UHVSRQVLEOH�RQO\�IRU�DUHDV�RI�WKH�KRPH�ZKHUH�ZRUN�ZDV�SHUIRUPHG�DV�VSHFLfHG�LQ�WKH�FRQWUDFW��QRW�IRU�WKH�HQWLUH
KRPH�

$LU�,QcOWUDWLRQ�DQG�'UDIWV

�����������2EVHUYDWLRQ��$LU�LQfOWUDWHV�DURXQG�H[WHULRU�GRRUV�RU�ZLQGRZV�
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3HUIRUPDQFH �*XLGHOLQH� �6RPH �LQfOWUDWLRQ �LV �XVXDOO\ �QRWLFHDEOH �DURXQG �GRRUV �DQG �ZLQGRZV� �:HDWKHU
VWULSSLQJ�ZLOO �EH�LQVWDOOHG�DQG�VL]HG�SURSHUO\�WR�VHDO�WKH�H[WHULRU�GRRU�ZKHQ�FORVHG��:LQGRZV�ZLOO �EH
LQVWDOOHG�SHU�WKH�PDQXIDFWXUHU
V�LQVWUXFWLRQV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��$W�WLPHV�RI�KLJK�ZLQG�RU�WHPSHUDWXUH�GLeHUHQWLDOV�LQVLGH�WKH�KRPH�DQG�RXWVLGH��WKHUH�PD\�EH
QRWLFHDEOH�DLU�PRYHPHQW�DURXQG�D�FORVHG�GRRU
V�SHULPHWHU�RU�ZLQGRZ��,Q�KLJK�ZLQG�DUHDV��WKH�FRQVXPHU
PD\�HOHFW�WR�KDYH�VWRUP�ZLQGRZV�DQG�GRRUV�LQVWDOOHG�WR�IXUWKHU�UHGXFH�GUDIWV��'RRUV�PXVW�KDYH�JDSV�DW
WKHLU �SHULPHWHU�WR�DFFRPPRGDWH�H[SDQVLRQ�DQG�FRQWUDFWLRQ�GXH�WR�YDULDWLRQV�LQ�WHPSHUDWXUH�DQG�RU
KXPLGLW\�DQG�WR�HQDEOH�WKH�GRRU�WR�RSHUDWH�RYHU�D�ZLGH�UDQJH�RI�HQYLURQPHQWDO�FRQGLWLRQV��:HDWKHU
VWULSSLQJ �VHDOV �WKH �JDSV �UHTXLUHG �IRU �SURSHU �RSHUDWLRQV �WR �SUHYHQW �H[FHVVLYH �DLU �LQfOWUDWLRQ� �$ �VPDOO
JOLPPHU�RI�OLJKW�VHHQ�DW�WKH�FRUQHUV�RI�WKH�GRRU�XQLW�LV�QRUPDO��:HDWKHU�VWULSSLQJ�VKRXOG�EH�NHSW�FOHDQ�DQG
PDLQWDLQHG�E\�WKH�FRQVXPHU�

�����������2EVHUYDWLRQ��$�GUDIW�FRPHV�WKURXJK�DQ�HOHFWULFDO�RXWOHW�

3HUIRUPDQFH�*XLGHOLQH��(OHFWULFDO�RXWOHWV�DQG�VZLWFK�ER[HV�RQ�H[WHULRU�ZDOOV�PD\�DOORZ�FROG�DLU�WR�gRZ
WKURXJK�RU�DURXQG�DQ�RXWOHW�LQWR�D�URRP�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

'LVFXVVLRQ��7KH�FRQVXPHU�PD\�HOHFW�WR�LQVWDOO�IRDP�LQVXODWLRQ�SDGV�XQGHU�VZLWFK�DQG�RXWOHW�SODWHV�WR
KHOS�GHFUHDVH�GUDIWV�

+XPLGLW\�&RQWURO�DQG�&RQGHQVDWLRQ

�����������2EVHUYDWLRQ��:DWHU��LFH��RU�IURVW�LV�REVHUYHG�RQ�WKH�LQWHULRU�IUDPH�RU�JODVV�VXUIDFH�RI�D�ZLQGRZ�

3HUIRUPDQFH�*XLGHOLQH��:LQGRZV�ZLOO�EH�LQVWDOOHG�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUHU
V�LQVWUXFWLRQV
DQG�WKH�SUHYDLOLQJ�EXLOGLQJ�FRGHV�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�XQOHVV�WKH�ZDWHU��LFH��RU�IURVW�LV
GLUHFWO\�DWWULEXWHG�WR�IDXOW\�LQVWDOODWLRQ�

'LVFXVVLRQ��&RQGHQVDWLRQ�XVXDOO\�UHVXOWV�IURP�FRQGLWLRQV�EH\RQG�WKH�FRQWUDFWRU
V�FRQWURO��0RLVWXUH�LQ�WKH
DLU�FDQ�FRQGHQVH�LQWR�ZDWHU�DQG�FROOHFW�RQ�FROG�VXUIDFHV��SDUWLFXODUO\�LQ�WKH�ZLQWHU�PRQWKV�ZKHQ�WKH
RXWVLGH�WHPSHUDWXUH�LV�ORZ��%OLQGV�DQG�GUDSHV�FDQ�SUHYHQW�DLU�ZLWKLQ�WKH�KRPH�IURP�PRYLQJ�DFURVV�WKH
FROG�VXUIDFH�DQG�SLFNLQJ�XS�WKH�PRLVWXUH��2FFDVLRQDO�FRQGHQVDWLRQ��ZDWHU��LQ�WKH�NLWFKHQ��EDWK��RU�ODXQGU\
DUHD�LV�FRPPRQ��,W�LV�WKH�FRQVXPHU
V�UHVSRQVLELOLW\�WR�PDLQWDLQ�SURSHU�KXPLGLW\�E\�SURSHUO\�RSHUDWLQJ
KHDWLQJ �DQG �FRROLQJ �V\VWHPV
 �H[KDXVW �IDQV �DQG �DOORZLQJ �PRYLQJ �DLU �ZLWKLQ �WKH �KRXVH �WR �gRZ �RYHU �WKH
LQWHULRU�VXUIDFH�RI�WKH�ZLQGRZV�

'XFWV�DQG�$LUdRZ

�����������2EVHUYDWLRQ��7KH�GXFWZRUN�PDNHV�QRLVHV�

3HUIRUPDQFH�*XLGHOLQH� �'XFWZRUN �ZLOO �EH �FRQVWUXFWHG�DQG�LQVWDOOHG�LQ �DFFRUGDQFH�ZLWK �DSSOLFDEOH
PHFKDQLFDO�FRGH�UHTXLUHPHQWV�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�XQOHVV�WKH�GXFW�GRHV�QRW�FRPSO\
ZLWK�WKH�SUHYDLOLQJ�EXLOGLQJ�FRGH�

'LVFXVVLRQ��0HWDO�H[SDQGV�ZKHQ�LW�LV�KHDWHG�DQG�FRQWUDFWV�ZKHQ�LW�FRROV��7KH�WLFNLQJ�RU�FUDFNOLQJ�VRXQGV
FDXVHG�E\�WKH�PHWDO
V�PRYHPHQW�DUH�FRPPRQ�

������� � � � �2EVHUYDWLRQ��7KH�GXFWZRUN�SURGXFHV�H[FHVVLYHO\�ORXG�QRLVHV�FRPPRQO\�NQRZQ�DV��RLO
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FDQQLQJ��

3HUIRUPDQFH�*XLGHOLQH��7KH�VWLeHQLQJ�RI�WKH�GXFWZRUN�DQG�WKH�WKLFNQHVV�RI�WKH�PHWDO�XVHG�ZLOO�EH�VXFK
WKDW�GXFWV�GR�QRW��RLO�FDQ���7KH�ERRPLQJ�QRLVH�FDXVHG�E\�RLO�FDQQLQJ�LV�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�WKH�GXFWZRUN�WR�HOLPLQDWH�RLO�FDQQLQJ�

�����������2EVHUYDWLRQ��7KHUH�LV�DLUgRZ�QRLVH�DW�D�UHJLVWHU�

3HUIRUPDQFH�*XLGHOLQH� �7KH�UHJLVWHU�VKRXOG�EH�FRUUHFWO\�LQVWDOOHG�DFFRUGLQJ�WR�WKH�PDQXIDFWXUHU
V
LQVWUXFWLRQV�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU��XQOHVV�UHJLVWHUV�DUH�QRW�LQVWDOOHG
DFFRUGLQJ�WR�WKH�PDQXIDFWXUHU
V�LQVWUXFWLRQV�

'LVFXVVLRQ� �8QGHU �FHUWDLQ �FRQGLWLRQV� �WKHUH �ZLOO �EH �VRPH �QRLVH �ZLWK �WKH �QRUPDO �gRZ �RI �DLU �HYHQ �ZKHQ
UHJLVWHUV�DUH�LQVWDOOHG�FRUUHFWO\�

�����������2EVHUYDWLRQ��7KH�GXFWZRUN�LV�VHSDUDWHG�RU�GHWDFKHG�

3HUIRUPDQFH�*XLGHOLQH��'XFWZRUN�ZLOO�UHPDLQ�LQWDFW�DQG�VHFXUHO\�IDVWHQHG�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHDWWDFK�DQG�VHFXUH�DOO�VHSDUDWHG�RU�XQDWWDFKHG�GXFWZRUN�

�����������2EVHUYDWLRQ��7KHUH�LV�LQVXhFLHQW�DLU�gRZ�WR�UHJLVWHUV�

3HUIRUPDQFH �*XLGHOLQH� �7KH �GXFWZRUN �VKRXOG �EH �FRUUHFWO\ �LQVWDOOHG �DFFRUGLQJ �WR �PDQXIDFWXUHU
V
LQVWUXFWLRQV�DQG�WKH�DSSOLFDEOH�PHFKDQLFDO�FRGH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�GXFWZRUN�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH��,I�WKH�DLU
gRZ�LV�DGHTXDWH�WR�SURSHUO\�FRQGLWLRQ�WKH�URRP��QR�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�RI�WKH�FRQWUDFWRU�

'LVFXVVLRQ� �7KH �DGHTXDF\ �RI �DLU �gRZ �PD\ �EH �VXEMHFWLYH� �6HH �6HFWLRQV ������ �DQG ���� ��� �UHJDUGLQJ �WKH
DGHTXDF\�RI�WKH�KHDWLQJ�DQG�FRROLQJ�V\VWHPV�

+HDWLQJ�DQG�&RROLQJ�6\VWHPV

�����������2EVHUYDWLRQ��7KH�KHDWLQJ�V\VWHP�LV�LQDGHTXDWH�

3HUIRUPDQFH�*XLGHOLQH��7KH�KHDWLQJ�V\VWHP�ZLOO�EH�FDSDEOH�RI�SURGXFLQJ�DQ�LQVLGH�WHPSHUDWXUH�RI���
GHJUHHV�)DKUHQKHLW��DV�PHDVXUHG�LQ�WKH�FHQWHU�RI�HDFK�URRP�DW�D�KHLJKW�RI���IHHW�DERYH�WKH�gRRU�XQGHU
ORFDO�RXWGRRU�ZLQWHU�GHVLJQ�FRQGLWLRQV��1DWLRQDO��VWDWH��RU�ORFDO�HQHUJ\�FRGHV�VXSHUVHGH�WKLV�SHUIRUPDQFH
JXLGHOLQH�ZKHUH�VXFK�FRGHV�KDYH�EHHQ�DGRSWHG��:RUN�VKRXOG�EH�GRQH�LQ�DFFRUGDQFH�ZLWK�WKH�SUHYDLOLQJ
EXLOGLQJ�FRGHV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�WKH�KHDWLQJ�V\VWHP�WR�SURYLGH�WKH�UHTXLUHG�WHPSHUDWXUH
LQ�DFFRUGDQFH�ZLWK�WKH�SHUIRUPDQFH�JXLGHOLQH�RU�DSSOLFDEOH�FRGH�UHTXLUHPHQWV��+RZHYHU��WKH�FRQVXPHU
ZLOO �EH �UHVSRQVLEOH �IRU �EDODQFLQJ �GDPSHUV �DQG �UHJLVWHUV �DQG �IRU �PDNLQJ �RWKHU �QHFHVVDU\ �PLQRU
DGMXVWPHQWV�

'LVFXVVLRQ� �&ORVHG�LQWHULRU �GRRUV� �FORVHG�UHJLVWHUV� �DQG�GLUW\ �fOWHUV �FDQ�UHVWULFW �DLU �gRZ�DQG�PD\�DeHFW
WKH�V\VWHP
V�SHUIRUPDQFH�

5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �)RU �QHZ �OLYLQJ �VSDFHV �FUHDWHG �E\ �UHPRGHOLQJ �MREV� �KHDWLQJ
JXLGHOLQHV �PD\ �QRW �DSSO\ �WR �DUHDV �ZKHUH �OLYLQJ �VSDFH �KDV �EHHQ �FUHDWHG �ZLWKRXW �SURYLGLQJ
DGGLWLRQDO�KHDWLQJ�DQG�RU�UHVL]LQJ�WKH�GXFWZRUN�
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�����������2EVHUYDWLRQ��7KH�UDGLDQW�gRRU�KDV�FROG�VSRWV�

3HUIRUPDQFH�*XLGHOLQH��7KH�UDGLDQW�gRRU�VKRXOG�EH�FRUUHFWO\�LQVWDOOHG�DFFRUGLQJ�WR�WKH�PDQXIDFWXUHU
V
LQVWUXFWLRQV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ� �'HSHQGLQJ �RQ �WKH �VL]H� �VKDSH� �gRRULQJ �PDWHULDO� �PDQXIDFWXUHU �DQG �W\SH �RI �UDGLDQW �gRRU
V\VWHP��WKH�QXPEHU�DQG�VL]H�RI�FROG�VSRWV�LQ�D�gRRU�ZLOO�YDU\��$�QRUPDOO\�RSHUDWLQJ�UDGLDQW�gRRU�V\VWHP
PD\�LQFOXGH�FROG�VSRWV�LQ�SHULPHWHU�DUHDV�DQG�LQ�DUHDV�EHWZHHQ�WKH�KHDWLQJ�VRXUFHV�

�����������2EVHUYDWLRQ��7KH�FRROLQJ�RI�URRPV�LV�LQDGHTXDWH�

3HUIRUPDQFH�*XLGHOLQH��,I�DLU�FRQGLWLRQLQJ�LV�LQVWDOOHG�E\�WKH�FRQWUDFWRU��WKH�FRROLQJ�V\VWHP�ZLOO�EH
FDSDEOH�RI�PDLQWDLQLQJ�D�WHPSHUDWXUH�FRQVLVWHQW�ZLWK�WKH�PDQXIDFWXUHU
V�VSHFLfFDWLRQV��1DWLRQDO��VWDWH��RU
ORFDO�FRGHV�ZLOO�VXSHUVHGH�WKLV�JXLGHOLQH�ZKHUH�VXFK�FRGHV�KDYH�EHHQ�DGRSWHG��:RUN�VKRXOG�EH�GRQH�LQ
DFFRUGDQFH�ZLWK�WKH�SUHYDLOLQJ�EXLOGLQJ�FRGHV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�WKH�FRROLQJ�V\VWHP�WR�SURYLGH�WKH�UHTXLUHG�WHPSHUDWXUH
LQ�DFFRUGDQFH�ZLWK�WKH�DSSOLFDEOH�FRGH�UHTXLUHPHQWV�RU�PDQXIDFWXUHU
V�VSHFLfFDWLRQV��ZKLFKHYHU�LV�PRUH
UHVWULFWLYH�

'LVFXVVLRQ��&ORVHG�LQWHULRU�GRRUV��FORVHG�UHJLVWHUV�DQG�GLUW\�fOWHUV�FDQ�UHVWULFW�DLU�gRZ�DQG�PD\�DeHFW�WKH
V\VWHP
V�SHUIRUPDQFH�

5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �)RU �QHZ �OLYLQJ �VSDFHV �FUHDWHG �E\ �UHPRGHOLQJ �MREV� �FRROLQJ
JXLGHOLQHV �PD\ �QRW �DSSO\ �WR �DUHDV �ZKHUH �OLYLQJ �VSDFH �KDV �EHHQ �FUHDWHG �ZLWKRXW �SURYLGLQJ
DGGLWLRQDO�FRROLQJ�DQG�RU�UHVL]LQJ�WKH�GXFWZRUN�

�����������2EVHUYDWLRQ��7KH�DLU�KDQGOHU�RU�IXUQDFH�YLEUDWHV�

3HUIRUPDQFH�*XLGHOLQH��7KH�XQLWV�ZLOO�EH�LQVWDOOHG�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUHU
V�LQVWUXFWLRQV
DQG�WKH�SUHYDLOLQJ�EXLOGLQJ�FRGHV�

&RUUHFWLYH�0HDVXUH� �,I �LQVWDOOHG�LQFRUUHFWO\� �WKH�FRQWUDFWRU �ZLOO �FRUUHFW �WKH�LWHPV�DFFRUGLQJ�WR�WKH
PDQXIDFWXUHU
V�LQVWUXFWLRQV�DQG�FRGH�UHTXLUHPHQWV�

'LVFXVVLRQ� �8QGHU �FHUWDLQ �FRQGLWLRQV� �VRPH �YLEUDWLRQ �PD\ �RFFXU �ZLWK �WKH �QRUPDO �gRZ �RI �DLU �ZKHQ �DLU
KDQGOHUV�DQG�IXUQDFHV�DUH�LQVWDOOHG�FRUUHFWO\��'HEULV�LQ�WKH�IXUQDFH�RU�DLU�KDQGOHU�FRXOG�FDXVH�WKH�XQLW�WR
EHFRPH�RXW�RI�EDODQFH�DQG�YLEUDWH��,W�LV�WKH�FRQVXPHU
V�UHVSRQVLELOLW\�WR�NHHS�XQLWV�FOHDU�RI�GHEULV�

�����������2EVHUYDWLRQ��$�FRQGHQVDWH�OLQH�LV�FORJJHG�

3HUIRUPDQFH�*XLGHOLQH��&RQGHQVDWH�OLQHV�ZLOO�EH�IUHH�RI�DOO�FORJV�DW�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ
RI�WKH�SURMHFW�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �SURYLGH �XQREVWUXFWHG �FRQGHQVDWH �OLQHV �DW �WKH �WLPH �RI
VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��7KH�FRQVXPHU�LV�UHVSRQVLEOH�IRU�PDLQWDLQLQJ�WKHP�LQ�WKDW�FRQGLWLRQ�

'LVFXVVLRQ��&RQGHQVDWH�OLQHV�ZLOO�HYHQWXDOO\�FORJ�XQGHU�QRUPDO�XVH��7KH�FRQVXPHU�LV�UHVSRQVLEOH�IRU
FKHFNLQJ�DQG�PDLQWDLQLQJ�FOHDU�OLQHV�

�����������2EVHUYDWLRQ��5HIULJHUDQW�OLQHV�OHDN�

3HUIRUPDQFH�*XLGHOLQH��5HIULJHUDQW�OLQHV�DQG�fWWLQJV�ZLOO�QRW�OHDN�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�OHDNLQJ�UHIULJHUDQW�OLQHV�DQG�UHFKDUJH�WKH�DLU�FRQGLWLRQLQJ
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XQLW��XQOHVV�WKH�GDPDJH�ZDV�FDXVHG�E\�WKH�FRQVXPHU
V�DFWLRQV�RU�QHJOLJHQFH�

�����������2EVHUYDWLRQ��7KHUH�LV�FRQGHQVDWLRQ�RQ�WKH�RXWVLGH�RI�DLU�KDQGOHUV��UHIULJHUDQW�OLQHV�RU�GXFWV�

3HUIRUPDQFH�*XLGHOLQH��0RLVWXUH�PD\�FRQGHQVH�RQ�WKH�H[WHULRU�VXUIDFHV�RI�DLU�KDQGOHUV��OLQHV��DQG
GXFWV�ZKHQ�WKH�DLU�WHPSHUDWXUH�LV�GLeHUHQW�IURP�WKH�VXUIDFH�WHPSHUDWXUH�

&RUUHFWLYH�0HDVXUH� �1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU��XQOHVV�WKH�FRQGHQVDWLRQ�LV
GLUHFWO\�DWWULEXWHG�WR�IDXOW\�LQVWDOODWLRQ�

'LVFXVVLRQ��&RQGHQVDWLRQ�LV�PRVW�OLNHO\�WR�RFFXU�ZKHQ�DLU�KDQGOHUV��UHIULJHUDQW�OLQHV��RU�GXFWV�DUH�ORFDWHG
LQ�XQFRQGLWLRQHG�ORFDWLRQV�VXFK�DV�D�FUDZO�VSDFH��EDVHPHQW��DWWLF��RU�LQ�H[WHULRU�ORFDWLRQV��&RQGHQVDWLRQ
XVXDOO\�UHVXOWV�IURP�FRQGLWLRQV�EH\RQG�WKH�FRQWUDFWRU
V�FRQWURO��0RLVWXUH�LQ�WKH�DLU�FDQ�FRQGHQVH�WR�IRUP
ZDWHU�DQG�FROOHFW�RQ�FROG�GXFW�VXUIDFHV��SDUWLFXODUO\�LQ�WKH�VXPPHU�PRQWKV�ZKHQ�WKH�KXPLGLW\�LV�KLJK�

9HQWLODWLRQ

�����������2EVHUYDWLRQ��.LWFKHQ�RU�EDWK�IDQV�DOORZ�DLU�LQfOWUDWLRQ�

*XLGHOLQH��%DWK�DQG�NLWFKHQ�IDQV�ZLOO�EH�LQVWDOOHG�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUHU
V�LQVWUXFWLRQV�DQG
DSSOLFDEOH�FRGH�UHTXLUHPHQWV�DQG�SHUIRUP�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUHU
V�VSHFLfFDWLRQV�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�LI�WKH�IDQ�LQVWDOODWLRQ�PHHWV�WKH
SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��,W�LV�SRVVLEOH�IRU�RXWVLGH�DLU�WR�HQWHU�WKH�KRPH�WKURXJK�D�YHQWLODWLRQ�IDQ��7KH�GDPSHUV�LQ�PRVW
IDQV�GR�QRW�VHDO�WLJKWO\��,W�LV�SRVVLEOH�IRU�WKH�GDPSHU�WR�EH�ORGJHG�RSHQ�GXH�WR�DQLPDO�DFWLYLW\��LQFOXGLQJ
QHVWLQJ�LQ�WKH�RXWVLGH�RSHQLQJ���RU�WKH�DFFXPXODWLRQ�RI�JUHDVH��OLQW��DQG�RWKHU�GHEULV��0DLQWHQDQFH�RI
YHQWLODWLQJ�IDQV�LV�WKH�FRQVXPHU
V�UHVSRQVLELOLW\�

�����������2EVHUYDWLRQ��+9$&�YHQW�RU�UHJLVWHU�FRYHUV�SURWUXGH�IURP�D�VPRRWK�ZDOO�RU�FHLOLQJ�VXUIDFH�

3HUIRUPDQFH�*XLGHOLQH��5HJLVWHUV�ZLOO�QRW�SURWUXGH�PRUH�WKDQ������LQFK�IURP�D�VPRRWK�ZDOO�RU�FHLOLQJ
VXUIDFH�DW�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��5HJLVWHUV�DQG�JULOOV�PD\�GHgHFW�RYHU�WLPH��7KLV�FDQ�UHVXOW�LQ�JDSV�RFFXUULQJ�EHWZHHQ�WKH�JULOO
RU�UHJLVWHU�DQG�WKH�ZDOO�RU�FHLOLQJ��$V�ORQJ�DV�WKH�YHQW�RU�UHJLVWHU�LV�VHFXUHO\�DWWDFKHG��WKLV�LV�QRW�D
ZDUUDQW\�LWHP��6RPH�WH[WXUHG�ZDOO�fQLVKHV�PD\�QRW�DOORZ�D�UHJLVWHU�WR�EH�LQVWDOOHG�gXVK�

,QWHULRU�)LQLVK

1RWH� �5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �:KHUH �DSSOLFDEOH� �LQ �WKH �IROORZLQJ �JXLGHOLQHV �WKH �FRQWUDFWRU �LV
UHVSRQVLEOH�RQO\�IRU�DUHDV�RI�WKH�KRPH�ZKHUH�ZRUN�ZDV�SHUIRUPHG�DV�VSHFLfHG�LQ�WKH�FRQWUDFW��QRW�IRU�WKH�HQWLUH
KRPH�

,QWHULRU�'RRUV

����������2EVHUYDWLRQ��$Q�LQWHULRU�GRRU�LV�ZDUSHG�

3HUIRUPDQFH�*XLGHOLQH��,QWHULRU�GRRUV�ZLOO�QRW�ZDUS�WR�WKH�H[WHQW�WKDW�WKH\�EHFRPH�LQRSHUDEOH��$����
LQFK�WROHUDQFH��DV�PHDVXUHG�GLDJRQDOO\�IURP�FRUQHU�WR�FRUQHU��LV�DFFHSWDEOH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�RU�UHSODFH�DQG�UHfQLVK�GHIHFWLYH�GRRUV�WR�PDWFK�H[LVWLQJ
GRRUV�DV�FORVHO\�DV�SUDFWLFDO�
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'LVFXVVLRQ��,Q�EDWKURRP�RU�XWLOLW\�DUHDV��H[KDXVW�IDQV�RU�DQ�RSHQ�ZLQGRZ�PXVW�EH�XVHG�WR�PLQLPL]H
PRLVWXUH�WR�SUHYHQW�ZDUSDJH�RI�GRRU�XQLWV��7KH�FRQWUDFWRU�LV�QRW�UHVSRQVLEOH�IRU�UHfQLVKLQJ�LI�GRRUV�ZHUH
fQLVKHG�E\�WKH�FRQVXPHU�

����������2EVHUYDWLRQ��%LIROG�DQG�E\SDVV�GRRUV�FRPH�Re�WKHLU�WUDFNV�GXULQJ�QRUPDO�RSHUDWLRQ�

3HUIRUPDQFH�*XLGHOLQH��$W�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��ELIROG�DQG�E\SDVV�GRRUV
ZLOO�VOLGH�SURSHUO\�RQ�WKHLU�WUDFNV�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�DGMXVW�DQ\�ELIROG�DQG
E\SDVV�GRRU�WKDW�ZLOO�QRW�VWD\�RQ�LWV�WUDFN�GXULQJ�QRUPDO�RSHUDWLRQ�

'LVFXVVLRQ� �3URSHU �RSHUDWLRQ �VKRXOG �EH �YHULfHG �E\ �WKH �FRQVXPHU �DQG �WKH �FRQWUDFWRU �DW �WKH �WLPH �RI
VXEVWDQWLDO �FRPSOHWLRQ�RI�WKH�SURMHFW� �&RQVXPHUV�VKRXOG�EH�DZDUH�WKDW�ELIROG�DQG�E\SDVV�GRRUV�DUH
LQKHUHQWO\ �PRUH �VHQVLWLYH �WKDQ �VZLQJ �GRRUV �DQG �QHHG �WR �EH �WUHDWHG �DFFRUGLQJO\� �7KH �FRQVXPHU �LV
UHVSRQVLEOH�IRU�FOHDQLQJ�DQG�PDLQWHQDQFH�QHFHVVDU\�WR�SUHVHUYH�SURSHU�RSHUDWLRQ�

����������2EVHUYDWLRQ��$�SRFNHW�GRRU�UXEV�LQ�LWV�SRFNHW�GXULQJ�QRUPDO�RSHUDWLRQ�

3HUIRUPDQFH�*XLGHOLQH��3RFNHW�GRRUV�ZLOO�RSHUDWH�VPRRWKO\�GXULQJ�QRUPDO�RSHUDWLRQ�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�DGMXVW�WKH�SRFNHW
GRRU�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��3RFNHW�GRRUV�FRPPRQO\�UXE��VWLFN��RU�GHUDLO�EHFDXVH�RI�WKH�LQKHUHQW�QDWXUH�RI�WKH�SURGXFW��,W
LV�FRPPRQ�IRU�WKH�GRRU�WR�DOVR�UXE�DJDLQVW�WKH�JXLGHV�SURYLGHG�E\�WKH�PDQXIDFWXUHU�

����������2EVHUYDWLRQ��$�ZRRGHQ�GRRU�SDQHO�KDV�VKUXQN�RU�VSOLW�

3HUIRUPDQFH�*XLGHOLQH��:RRGHQ�GRRU�SDQHOV�ZLOO�QRW�VSOLW�WR�WKH�SRLQW�WKDW�OLJKW�LV�YLVLEOH�WKURXJK�WKH
GRRU�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�fOO�VSOLWV�LQ�WKH�GRRU
SDQHO�ZLWK�ZRRG�fOOHU�DQG�ZLOO�PDWFK�WKH�SDLQW�RU�VWDLQ�DV�FORVHO\�DV�SUDFWLFDO�

����������2EVHUYDWLRQ��$�GRRU�UXEV�RQ�MDPEV�RU�FRQWUDFWRU�LQVWDOOHG�gRRU�FRYHULQJ�

3HUIRUPDQFH�*XLGHOLQH��'RRUV�ZLOO�RSHUDWH�VPRRWKO\�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\��WKH�FRQWUDFWRU�ZLOO�DGMXVW�WKH�GRRU�DV�QHFHVVDU\
WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

����������2EVHUYDWLRQ��$�GRRU�HGJH�LV�QRW�SDUDOOHO�WR�WKH�GRRU�MDPE�

3HUIRUPDQFH�*XLGHOLQH��:KHQ�WKH�FRQWUDFWRU�LQVWDOOV�WKH�GRRU�IUDPH�DQG�GRRU��WKH�GRRU�HGJH�ZLOO�EH
ZLWKLQ������LQFK�RI�SDUDOOHO�WR�WKH�GRRU�MDPE�

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH��:KHUH�WKH�FRQWUDFWRU�LQVWDOOV�WKH�GRRU�LQ�DQ�H[LVWLQJ�IUDPH�WKDW
LV�RXW�RI�VTXDUH��WKH�SHUIRUPDQFH�JXLGHOLQH�GRHV�QRW�DSSO\�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�DGMXVW�WKH�GRRU�DV
QHFHVVDU\�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

����������2EVHUYDWLRQ��$�GRRU�VZLQJV�RSHQ�RU�FORVHG�IURP�WKH�IRUFH�RI�JUDYLW\�

3HUIRUPDQFH�*XLGHOLQH��'RRUV�ZLOO�QRW�VZLQJ�RSHQ�RU�FORVHG�IURP�WKH�IRUFH�RI�JUDYLW\�DORQH�
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5HPRGHOLQJ�6SHFLcF �*XLGHOLQH� �7KLV �JXLGHOLQH �GRHV �QRW �DSSO\ �ZKHUH �D �GRRU �LV �LQVWDOOHG �LQ �DQ
H[LVWLQJ�ZDOO�WKDW�LV�RXW�RI�SOXPE�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�DGMXVW�WKH�GRRU�DV
QHFHVVDU\�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

����������2EVHUYDWLRQ��$�GRRU�KLQJH�VTXHDNV�

3HUIRUPDQFH�*XLGHOLQH��'RRU�KLQJHV�ZLOO�QRW�VTXHDN�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�DGMXVW�WKH�GRRU�DV
QHFHVVDU\�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

����������2EVHUYDWLRQ��,QWHULRU�GRRUV�GR�QRW�RSHUDWH�VPRRWKO\�

3HUIRUPDQFH�*XLGHOLQH��'RRUV�ZLOO�PRYH�VPRRWKO\�ZLWK�OLPLWHG�UHVLVWDQFH�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�DGMXVW�WKH�GRRU�WR
PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

��������2EVHUYDWLRQ��$�GRRU�NQRE�RU�ODWFK�GRHV�QRW�RSHUDWH�VPRRWKO\�

3HUIRUPDQFH�*XLGHOLQH��$�GRRU�NQRE�RU�ODWFK�VKRXOG�QRW�VWLFN�RU�ELQG�GXULQJ�RSHUDWLRQ�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�DGMXVW��UHSDLU��RU
UHSODFH�NQREV�RU�ODWFKHV�WKDW�DUH�QRW�RSHUDWLQJ�VPRRWKO\�

'LVFXVVLRQ� �%HFDXVH�ORFNVHWV �DUH �UDWKHU �FRPSOH[�PHFKDQLFDO �GHYLFHV� �VRPH�PD\�KDYH�D �KHDY\�RU �VWLe
IHHO�WR�WKHP��EXW�DUH�RSHUDWLQJ�DV�LQWHQGHG�E\�WKH�PDQXIDFWXUHU��7KLV�FDQ�EH�WUXH�IRU�ORFNVHWV�RI�DOO�SULFH
UDQJHV��6ODPPLQJ�GRRUV�RU�KDQJLQJ�LWHPV�RQ�WKH�GRRU�NQRE�ZLOO�DeHFW�NQRE�RU�ODWFK�RSHUDWLRQ��LW�LV�QRW�WKH
FRQWUDFWRU
V�UHVSRQVLELOLW\�WR�DGMXVW�RU�UHSDLU�SUREOHPV�FDXVHG�E\�VXFK�FRQGLWLRQV�

,QWHULRU�6WDLUV

����������2EVHUYDWLRQ��$Q�LQWHULRU�VWDLU�WUHDG�GHgHFWV�

3HUIRUPDQFH�*XLGHOLQH� �7KH�PD[LPXP�YHUWLFDO�GHgHFWLRQ�RI�DQ�LQWHULRU�VWDLU�WUHDG�ZLOO �QRW�H[FHHG����
LQFK�DW�����SRXQGV�RI�IRUFH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�WKH�VWDLU�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

����������2EVHUYDWLRQ��*DSV�H[LVW�EHWZHHQ�LQWHULRU�VWDLU�ULVHUV��WUHDGV��DQG�RU�VNLUWV�

3HUIRUPDQFH�*XLGHOLQH��*DSV�EHWZHHQ�DGMRLQLQJ�SDUWV�WKDW�DUH�GHVLJQHG�WR�PHHW�gXVK�ZLOO�QRW�H[FHHG
����LQFK�LQ�ZLGWK�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �RU �UHSODFH �WKH �SDUWV �DV �QHFHVVDU\ �WR �PHHW �WKH
SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��7KH�XVH�RI�fOOHU�LV�DQ�DSSURSULDWH�PHWKRG�WR�fOO�JDSV�

����������2EVHUYDWLRQ��$�VWDLU�ULVHU�RU�WUHDG�VTXHDNV�

3HUIRUPDQFH�*XLGHOLQH��/RXG�VTXHDNV�FDXVHG�E\�D�ORRVH�VWDLU�ULVHU�RU�WUHDG�DUH�FRQVLGHUHG�H[FHVVLYH�
KRZHYHU��WRWDOO\�VTXHDN�SURRI�VWDLU�ULVHUV�RU�WUHDGV�FDQQRW�EH�JXDUDQWHHG�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHIDVWHQ�DQ\�ORRVH�ULVHUV�RU�WUHDGV�RU�WDNH�RWKHU�UHDVRQDEOH�DQG
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FRVW�HeHFWLYH�FRUUHFWLYH�DFWLRQ�WR�HOLPLQDWH�VTXHDNLQJ�ZLWKRXW�UHPRYLQJ�WUHDGV�RU�FHLOLQJ�fQLVKHV�

'LVFXVVLRQ��6TXHDNV�LQ�ULVHUV�RU�WUHDGV�PD\�RFFXU�ZKHQ�D�ULVHU�KDV�FRPH�ORRVH�IURP�WKH�WUHDG��GHgHFWV
IURP�WKH�ZHLJKW�RI�D�SHUVRQ�DQG�UXEV�DJDLQVW�WKH�QDLOV�WKDW�KROG�LW�LQ�SODFH��0RYHPHQW�PD\�RFFXU�EHWZHHQ
WKH�ULVHU�DQG�WKH�WUHDG�RU�RWKHU�VWDLUZD\�PHPEHUV�ZKHQ�RQH�WUHDG�LV�GHgHFWHG�ZKLOH�WKH�RWKHU�PHPEHUV
UHPDLQ�VWDWLRQDU\��8VLQJ�WULP�VFUHZV�WR�IDVWHQ�WKH�WUHDG�WR�WKH�ULVHU�IURP�DERYH�VRPHWLPHV�ZLOO�UHGXFH
VTXHDNLQJ��,I�WKHUH�LV�QR�FHLOLQJ�EHORZ��JOXLQJ�RU�UHQDLOLQJ�WKH�ULVHU�WR�WKH�WUHDG�RU�VKLPPLQJ�ZLOO�UHGXFH
VTXHDNV�EXW�FRPSOHWHO\�HOLPLQDWLQJ�VTXHDNV�LV�QRW�DOZD\V�SRVVLEOH�

����������2EVHUYDWLRQ��*DSV�H[LVW�EHWZHHQ�LQWHULRU�VWDLU�UDLOLQJ�SDUWV�

3HUIRUPDQFH�*XLGHOLQH��*DSV�EHWZHHQ�LQWHULRU�VWDLU�UDLOLQJ�SDUWV�ZLOO�QRW�H[FHHG�����LQFK�LQ�ZLGWK�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�HQVXUH�WKDW�LQGLYLGXDO�SDUWV�RI�WKH�UDLOLQJ�DUH�VHFXUHO\�PRXQWHG�
$Q\�UHPDLQLQJ�JDSV�ZLOO�EH�fOOHG�RU�WKH�SDUWV�ZLOO�EH�UHSODFHG�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

����������2EVHUYDWLRQ��$Q�LQWHULRU�VWDLU�UDLOLQJ�ODFNV�ULJLGLW\�

3HUIRUPDQFH�*XLGHOLQH��,QWHULRU�VWDLU�UDLOLQJV�ZLOO�EH�LQVWDOOHG�LQ�DFFRUGDQFH�ZLWK�DSSOLFDEOH�EXLOGLQJ
FRGHV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�VHFXUH��DV�QHFHVVDU\��DQ\�VWDLU�UDLOLQJ�SDUWV�WKDW�ORRVHQ�ZLWK
QRUPDO�XVH��WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��6WDLU�UDLOLQJV�DUH�GHVLJQHG�WR�SURWHFW�DQ�LQGLYLGXDO�ZKLOH�VWHSSLQJ�XS�DQG�GRZQ�D�VWDLUZHOO�
3XOOLQJ��VZLQJLQJ��KDQJLQJ��RU�VOLGLQJ�RQ�UDLOLQJV�PD\�ORRVHQ�WKH�UDLO�V\VWHP�DQG�DUH�QRW�FRYHUHG�XQGHU�WKH
FRQWUDFWRU
V�ZDUUDQW\�

7ULP�DQG�0ROGLQJV

����������2EVHUYDWLRQ��7KHUH�DUH�JDSV�DW�QRQ�PLWHUHG�WULP�DQG�PROGLQJ�MRLQWV�

3HUIRUPDQFH�*XLGHOLQH��$W�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��RSHQLQJV�DW�MRLQWV�LQ�WULP
DQG�PROGLQJV��DQG�DW�MRLQWV�EHWZHHQ�PROGLQJV�DQG�DGMDFHQW�VXUIDFHV��ZLOO�QRW�H[FHHG�����LQFK�LQ�ZLGWK�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�MRLQWV�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH��7KH�FRQWUDFWRU
LV�QRW�UHVSRQVLEOH�IRU�JDSV�ZKLFK�RFFXU�DIWHU�VXEVWDQWLDO�FRPSOHWLRQ�

'LVFXVVLRQ��)DLOLQJ�WR�FRQWURO�LQGRRU�UHODWLYH�KXPLGLW\�PD\�FDXVH�VHSDUDWLRQ�RI�WULP�DQG�PROGLQJV�LQ
H[FHVV�RI�WKH�SHUIRUPDQFH�JXLGHOLQH��-RLQWV�WKDW�VHSDUDWH�XQGHU�WKHVH�FRQGLWLRQV�DUH�QRW�FRQVLGHUHG
GHIHFWLYH��7KH�FRQVXPHU�LV�UHVSRQVLEOH�IRU�FRQWUROOLQJ�WHPSHUDWXUH�DQG�KXPLGLW\�LQ�WKH�KRXVH�

����������2EVHUYDWLRQ��1DLOV�DUH�QRW�SURSHUO\�VHW�RU�QDLO�KROHV�DUH�QRW�SURSHUO\�fOOHG�

3HUIRUPDQFH�*XLGHOLQH��6HWWLQJ�QDLOV�DQG�fOOLQJ�QDLO�KROHV�DUH�FRQVLGHUHG�SDUW�RI�SDLQWLQJ�DQG�fQLVKLQJ�
$IWHU�fQLVKLQJ��QDLOV�DQG�QDLO�KROHV�ZLOO�QRW�EH�UHDGLO\�YLVLEOH�IURP�D�VWDQGLQJ�SRVLWLRQ�IDFLQJ�WKH�VXUIDFH�DW
GLVWDQFH�RI���IHHW�XQGHU�QRUPDO�OLJKWLQJ�FRQGLWLRQV��$IWHU�SDLQWLQJ�RU�VWDLQLQJ��SXWW\�FRORUV�ZLOO�QRW�H[DFWO\
PDWFK�YDULDWLRQV�LQ�ZRRG�FRORU�

&RUUHFWLYH�0HDVXUH��:KHUH�WKH�FRQWUDFWRU�LV�UHVSRQVLEOH�IRU�SDLQWLQJ��WKH�FRQWUDFWRU�ZLOO�WDNH�DFWLRQ
QHFHVVDU\�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH��3XWW\LQJ�RI�QDLO�KROHV�LQ�EDVH�DQG�WULP�PROGLQJ�LQVWDOOHG�LQ
XQfQLVKHG �URRPV �DQG �DUHDV �QRW �H[SRVHG �WR �YLHZ ��VXFK �DV �LQVLGH �RI �FORVHWV� �LV �QRW �LQFOXGHG �LQ �WKLV
JXLGHOLQH�

����������2EVHUYDWLRQ��$Q�LQVLGH�FRUQHU�LV�QRW�FRSHG�RU�PLWHUHG�

3HUIRUPDQFH�*XLGHOLQH��7ULP�DQG�PROGLQJ�HGJHV�DW�LQVLGH�FRUQHUV�ZLOO�EH�FRSHG�RU�PLWHUHG��+RZHYHU�
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VTXDUH�HGJH�WULP�DQG�PROGLQJ�PD\�EH�EXWWHG�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�fQLVK�LQVLGH�FRUQHUV�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

����������2EVHUYDWLRQ��7ULP�RU�PROGLQJ�PLWHUHG�HGJHV�GR�QRW�PHHW�

3HUIRUPDQFH�*XLGHOLQH��$W�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��JDSV�EHWZHHQ�PLWHUHG
HGJHV�LQ�WULP�DQG�PROGLQJ�ZLOO�QRW�H[FHHG�����LQFK�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU �ZLOO �UHSDLU �JDSV�WKDW �GR�QRW �PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�
&DXONLQJ �RU �SXWW\LQJ �ZLWK �PDWHULDOV �FRPSDWLEOH �ZLWK �WKH �fQLVK �LV �DFFHSWDEOH� �7KH �FRQWUDFWRU �LV �QRW
UHVSRQVLEOH �IRU �JDSV �ZKLFK �RFFXU �DIWHU �VXEVWDQWLDO �FRPSOHWLRQ�

'LVFXVVLRQ��6HSDUDWLRQ�RI�WULP�DQG�PROGLQJV�LQ�H[FHVV�RI�WKH�SHUIRUPDQFH�JXLGHOLQH�PD\�EH�FDXVHG�E\
ODFN�RI�FRQWURO�RI�LQGRRU�UHODWLYH�KXPLGLW\��-RLQWV�WKDW�VHSDUDWH�XQGHU�WKHVH�FRQGLWLRQV�DUH�QRW�FRQVLGHUHG
GHIHFWLYH��,W�LV�WKH�FRQVXPHU
V�UHVSRQVLELOLW\�WR�FRQWURO�WHPSHUDWXUH�DQG�KXPLGLW\�LQ�WKH�KRXVH�

����������2EVHUYDWLRQ��,QWHULRU�WULP�LV�VSOLW�

3HUIRUPDQFH�*XLGHOLQH� �6SOLWV��FUDFNV��DQG�FKHFNLQJ�JUHDWHU�WKDQ�����LQFK�LQ�ZLGWK�DUH�FRQVLGHUHG
H[FHVVLYH�

&RUUHFWLYH�0HDVXUH� �2QH�WLPH�RQO\ �GXULQJ�WKH�ZDUUDQW\�SHULRG� �WKH�FRQWUDFWRU �ZLOO �UHSDLU �WKH�DeHFWHG
DUHD �WR �PHHW �WKH �SHUIRUPDQFH �JXLGHOLQH� �5HfQLVKHG �RU �UHSODFHG �DUHDV �PD\ �QRW �PDWFK �VXUURXQGLQJ
VXUIDFHV �H[DFWO\�

����������2EVHUYDWLRQ��+DPPHU�PDUNV�DUH�YLVLEOH�RQ�LQWHULRU�WULP�

3HUIRUPDQFH�*XLGHOLQH� �+DPPHU�PDUNV�RQ�LQWHULRU�WULP�ZLOO �QRW�EH�UHDGLO\�YLVLEOH�IURP�D�VWDQGLQJ
SRVLWLRQ�IDFLQJ�WKH�VXUIDFH�DW�D�GLVWDQFH�RI���IHHW�XQGHU�QRUPDO�OLJKWLQJ�FRQGLWLRQV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�fOO�KDPPHU�PDUNV�DQG�UHfQLVK�RU�UHSODFH�DeHFWHG�WULP�WR�PHHW
WKH�SHUIRUPDQFH�JXLGHOLQH��5HfQLVKHG�RU�UHSODFHG�DUHDV�PD\�QRW�PDWFK�VXUURXQGLQJ�VXUIDFHV�H[DFWO\�

'LVFXVVLRQ��'HQWV�DQG�PDUNV�RQ�WULP�GXH�WR�FRQVXPHU
V�DFWLRQV�DUH�QRW�WKH�FRQWUDFWRU
V�UHVSRQVLELOLW\�

����������2EVHUYDWLRQ��:RRG�WULP�DSSHDUDQFH�LV�XQHYHQ�

3HUIRUPDQFH�*XLGHOLQH��9DULDWLRQV�LQ�QDWXUDO�ZRRG�WULP�DUH�FRPPRQ�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

&DELQHWV

����������2EVHUYDWLRQ��&DELQHWV�GR�QRW�PHHW�WKH�FHLOLQJ�RU�ZDOOV�

3HUIRUPDQFH�*XLGHOLQH��*DSV�JUHDWHU�WKDQ�����LQFK�LQ�ZLGWK�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �WKH �JDS �ZLWK �FDXON� �SXWW\� �VFULEH �PROGLQJ� �RU �ZLOO
UHSRVLWLRQ�UHLQVWDOO�FDELQHWV�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��5HPRGHOLQJ�6SHFLcF�*XLGHOLQH��:KHQ�LQVWDOOHG�LQ�URRPV�ZLWK�RXW�RI�SOXPE�ZDOOV�RU�RXW�RI�
OHYHO �gRRUV �DQG �FHLOLQJV� ��VTXDUH� �FDELQHWV �FDQQRW �EH �LQVWDOOHG �SDUDOOHO �WR �ZDOOV �DQG �FHLOLQJV �DQG �VWLOO �EH
NHSW�RQ�OLQH��)RU�H[DPSOH��LI �WKH�gRRU�LV�QRW�OHYHO�DQG�WKH�LQVWDOOHU�PHDVXUHV�XS�IURP�LW� �VQDSV�D�OLQH�RQ
ZKLFK�WR�SODFH�WKH�WRSV�RI�WKH�ZDOO�FDELQHWV��DQG�WKHQ�SOXPEV�WKH�fUVW�FDELQHW��RQH�FRUQHU�RI�WKH�FDELQHW
ZLOO�OHDYH�WKH�OLQH��DQG�WKH�ERWWRP�RI�VXFFHVVLYH�FDELQHWV�ZLOO�QRW�EH�LQ�OLQH��6LPLODUO\��FDELQHWV�ZLOO�QRW�OLQH
XS�ZLWK�HDFK�RWKHU�LI�WKH\�DUH�LQVWDOOHG�RQ�D�OHYHO�OLQH��VWDUWLQJ�DJDLQVW�DQ�RXW�RI�SOXPE�ZDOO�LQVWHDG�RI�D
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SOXPE�ZDOO��7KH�FRQWUDFWRU�VKRXOG�H[SODLQ�WKH�DHVWKHWLF�RSWLRQV�WR�WKH�FRQVXPHU�DQG�VHOHFW�WKH�EHVW
RSWLRQ�ZLWK�WKH�FRQVXPHU�

����������2EVHUYDWLRQ��&DELQHWV�GR�QRW�OLQH�XS�ZLWK�HDFK�RWKHU�

3HUIRUPDQFH�*XLGHOLQH��&DELQHW�IDFHV�PRUH�WKDQ�����LQFK�RXW�RI�OLQH��DQG�FDELQHW�FRUQHUV�PRUH�WKDQ
�����LQFK�RXW�RI�OLQH�DUH�FRQVLGHUHG�H[FHVVLYH�

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH��7KH�FRQVXPHU�DQG�WKH�FRQWUDFWRU�PD\�DJUHH�WR�GLVUHJDUG�WKLV
JXLGHOLQH�LQ�RUGHU�WR�PDWFK�RU�RWKHUZLVH�FRPSHQVDWH�IRU�SUHH[LVWLQJ�FRQGLWLRQV�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �PDNH �QHFHVVDU\ �DGMXVWPHQWV �WR �PHHW �WKH �SHUIRUPDQFH
JXLGHOLQH�

'LVFXVVLRQ� �5HPRGHOLQJ �6SHFLfF �*XLGHOLQH� �,Q �UHPRGHOLQJ �SURMHFWV� �PDQ\ �WLPHV �WKH �URRPV �DUH �RXW �RI
VTXDUH��ZDOOV�DUH�QRW�SOXPE��DQG�gRRUV�DUH�QRW�OHYHO��&DELQHWV�DQG�FRXQWHUWRSV�PD\�KDYH�WR�EH�VKLPPHG
RU �RWKHUZLVH �DGMXVWHG �WR �PDNH �WKH �FDELQHWV �DQG �FRXQWHUWRSV �fW �WRJHWKHU �SURSHUO\� �&DELQHWV �PD\ �QRW �fW
gXVK�DJDLQVW�WKH�ZDOOV�RQ�WKH�HQGV�RU�ERWWRPV�DQG�PD\�QRW�fW�gDW�DJDLQVW�WKH�gRRU�

����������2EVHUYDWLRQ��$�FDELQHW�GRRU�RU�GUDZHU�IURQW�LV�ZDUSHG�

3HUIRUPDQFH�*XLGHOLQH��'RRU�RU�GUDZHU�ZDUSDJH�ZLOO�QRW�H[FHHG�����LQFK�DV�PHDVXUHG�IURP�WKH�IDFH
IUDPH�WR�WKH�SRLQW�RI�IXUWKHUPRVW�ZDUSDJH��ZLWK�WKH�GRRU�RU�GUDZHU�IURQW�LQ�FORVHG�SRVLWLRQ�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�RU�UHSODFH�GRRUV�DQG�GUDZHU�IURQWV�DV�QHFHVVDU\�WR�PHHW
WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��)DLOLQJ�WR�FRQWURO�LQGRRU�UHODWLYH�KXPLGLW\�PD\�FDXVH�ZDUSDJH�WKDW�H[FHHGV�WKH�SHUIRUPDQFH
JXLGHOLQH��'RRUV�RU�GUDZHUV�WKDW�ZDUS�XQGHU�WKHVH�FRQGLWLRQV�DUH�QRW�FRQVLGHUHG�GHIHFWLYH��,W �LV�WKH
FRQVXPHU
V�UHVSRQVLELOLW\�WR�FRQWURO�WHPSHUDWXUH�DQG�KXPLGLW\�LQ�WKH�KRXVH�

����������2EVHUYDWLRQ��$�FDELQHW�GRRU�RU�GUDZHU�ELQGV�

3HUIRUPDQFH�*XLGHOLQH��&DELQHW�GRRUV�DQG�GUDZHUV�ZLOO�RSHQ�DQG�FORVH�ZLWK�UHDVRQDEOH�HDVH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�DGMXVW�RU�UHSODFH�FDELQHW�GRRU�KLQJHV�DQG�RU�GUDZHU�KDUGZDUH
DV�QHFHVVDU\�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

����������2EVHUYDWLRQ��$�FDELQHW�GRRU�ZLOO�QRW�VWD\�FORVHG�

3HUIRUPDQFH�*XLGHOLQH��7KH�FDWFKHV�RU�FORVLQJ�KDUGZDUH�IRU�FDELQHW�GRRUV�ZLOO�EH�DGHTXDWH�WR�KROG�WKH
GRRUV�LQ�D�FORVHG�SRVLWLRQ�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�DGMXVW�RU�UHSODFH�WKH
GRRU�FDWFKHV�RU�FORVLQJ�KDUGZDUH�DV�QHFHVVDU\�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

����������2EVHUYDWLRQ��&DELQHW�GRRUV�RU�GUDZHU�IURQWV�DUH�FUDFNHG�

3HUIRUPDQFH�*XLGHOLQH��&DELQHW�GRRUV�DQG�GUDZHU�IURQWV�ZLOO�QRW�FUDFN�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSODFH �RU �UHSDLU �FUDFNHG �SDQHOV �DQG �GUDZHU �IURQWV� �1R
FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�LI�WKH�FUDFNHG�GUDZHU�IURQWV�RU�SDQHOV�UHVXOW�IURP�WKH
FRQVXPHU
V�DEXVH�

'LVFXVVLRQ��3DLQW�RU�VWDLQ�RQ�WKH�UHSDLUHG�RU�UHSODFHG�GRRU�RU�GUDZHU�IURQW�PD\�QRW�PDWFK�WKH�VWDLQ�RQ
WKH�H[LVWLQJ �SDQHOV �RU �GUDZHU �IURQWV� �*UDLQ �SDWWHUQV �RU �LQWHQVLW\ �FDQQRW �EH�PDWFKHG�SHUIHFWO\� �7KH
FRQWUDFWRU�ZLOO�RQO\�EH�UHTXLUHG�WR�PDWFK�WKH�VDPH�VSHFLHV�RI�ZRRG��PDWFKLQJ�WKH�JUDLQ�SDWWHUQ�DV�FORVH



b������2NODKRPD�+RPH�%XLOGHUV�$VVRFLDWLRQ
���RI���

DV�SRVVLEOH��6RPH�VSHFLHV�RI�ZRRG�ZLOO�DJH�DQG�GDUNHQ�RYHU�WLPH��$Q�H[DFW�PDWFK�PD\�QRW�EH�SRVVLEOH�
8VH�RI�PDQXIDFWXUHU�SURYLGHG�WRXFK�XS�NLWV�LV�DFFHSWDEOH�WR�DGGUHVV�PLQRU�LPSHUIHFWLRQV�LQ�WKH�FDELQHW
fQLVK�

����������2EVHUYDWLRQ��&DELQHW�XQLWV�DUH�QRW�OHYHO�

3HUIRUPDQFH�*XLGHOLQH��,QGLYLGXDO�FDELQHWV�VKRXOG�QRW�KDYH�D�GHYLDWLRQ�RI�PRUH�WKDQ������LQFK�RXW�RI
OHYHO� �5HPRGHOLQJ �6SHFLfF �*XLGHOLQH� �7KH �FRQVXPHU �DQG �WKH �FRQWUDFWRU �PD\ �DJUHH �WR �GLVUHJDUG �WKLV
JXLGHOLQH �LQ �RUGHU �WR �PDWFK �RU �RWKHUZLVH �FRPSHQVDWH �IRU �SUHH[LVWLQJ �FRQGLWLRQV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�OHYHO�FDELQHWV�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��5HPRGHOLQJ�6SHFLcF�*XLGHOLQH��,Q�UHPRGHOLQJ�SURMHFWV��PDQ\�WLPHV�WKH�URRPV�DUH�RXW�RI
VTXDUH��ZDOOV�DUH�QRW�SOXPE��DQG�gRRUV�DUH�QRW�OHYHO��&DELQHWV�DQG�FRXQWHUWRSV�PD\�KDYH�WR�EH�VKLPPHG
RU �RWKHUZLVH �DGMXVWHG �WR �PDNH �WKH �FDELQHWV �DQG �FRXQWHUWRSV �fW �WRJHWKHU �SURSHUO\� �&DELQHWV �PD\ �QRW �fW
gXVK�DJDLQVW�WKH�ZDOOV�RQ�WKH�HQGV�RU�ERWWRPV�DQG�PD\�QRW�fW�gDW�DJDLQVW�WKH�gRRU�

����������2EVHUYDWLRQ��$�FDELQHW�IUDPH�LV�RXW�RI�VTXDUH�

3HUIRUPDQFH�*XLGHOLQH��$�FDELQHW�IUDPH��ZKHQ�PHDVXUHG�GLDJRQDOO\�IURP�FRUQHU�WR�FRUQHU��ZLOO�QRW
H[FHHG�D�GLeHUHQFH�RI�PRUH�WKDQ�����LQFK�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �RU �UHSODFH �WKH �FDELQHW �WR �PHHW �WKH �SHUIRUPDQFH
JXLGHOLQH�

����������2EVHUYDWLRQ��&DELQHW�GRRUV�GR�QRW�DOLJQ�ZKHQ�FORVHG�

3HUIRUPDQFH�*XLGHOLQH��*DSV�EHWZHHQ�GRRUV�VKRXOG�QRW�GHYLDWH�PRUH�WKDQ�����LQFK�IURP�WRS�WR�ERWWRP�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�DGMXVW�GRRUV�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

&RXQWHUWRSV

����������2EVHUYDWLRQ��+LJK�SUHVVXUH�ODPLQDWH�RQ�D�FRXQWHUWRS�LV�GHODPLQDWHG�

3HUIRUPDQFH �*XLGHOLQH� �&RXQWHUWRSV �IDEULFDWHG �ZLWK �KLJK�SUHVVXUH �ODPLQDWH �FRYHULQJV �ZLOO �QRW
GHODPLQDWH�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �RU �UHSODFH �GHODPLQDWHG �FRYHULQJV� �XQOHVV �WKH
GHODPLQDWLRQ�ZDV�FDXVHG�E\�WKH�FRQVXPHU
V�PLVXVH�RU�QHJOLJHQFH�

'LVFXVVLRQ��&RQVXPHUV�VKRXOG�UHIUDLQ�IURP�OHDYLQJ�DQ\�OLTXLGV�QHDU�WKH�FRXQWHUWRS�VHDPV�RU�DOORZLQJ�WKH
VXUIDFH�WR�EHFRPH�H[FHVVLYHO\�KRW�

����������2EVHUYDWLRQ��7KH�VXUIDFH�RI�KLJK�SUHVVXUH�ODPLQDWH�RQ�D�FRXQWHUWRS�LV�FUDFNHG�RU�FKLSSHG�

3HUIRUPDQFH�*XLGHOLQH��$W�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��FUDFNV�RU�FKLSV�JUHDWHU
WKDQ�D������LQFK�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�RU�UHSODFH�FUDFNHG�RU�FKLSSHG�FRXQWHUWRSV�WR�PHHW�WKH
SHUIRUPDQFH�JXLGHOLQH�RQO\�LI�WKH\�DUH�UHSRUWHG�DW�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW�

����������2EVHUYDWLRQ��&RXQWHUWRSV�DUH�YLVLEO\�VFUDWFKHG�

3HUIRUPDQFH�*XLGHOLQH��$W�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��FRXQWHUWRSV�ZLOO�EH�IUHH�RI
VFUDWFKHV�YLVLEOH�IURP���IHHW�XQGHU�QRUPDO�OLJKWLQJ�FRQGLWLRQV�
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&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�VFUDWFKHV�LQ�WKH�FRXQWHUWRS�WR�PHHW�WKH�SHUIRUPDQFH
JXLGHOLQH�

'LVFXVVLRQ��0LQRU�LPSHUIHFWLRQV�DQG�VFUDWFKHV�ZLOO�EH�PRUH�YLVLEOH�LQ�GDUN��JORVV\�WRSV�

����������2EVHUYDWLRQ��$�FRXQWHUWRS�LV�QRW�OHYHO�

3HUIRUPDQFH�*XLGHOLQH��&RXQWHUWRSV�ZLOO�EH�QR�PRUH�WKDQ�����LQFK�LQ����IHHW�RXW�RI�OHYHO�

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH��)RU�SURMHFWV�ZKHUH�WKH�gRRU�LV�RXW�RI�OHYHO��WKH�FRXQWHUWRS�PD\
EH�LQVWDOOHG�SURSRUWLRQDWHO\�RXW�RI�OHYHO�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �PDNH �QHFHVVDU\ �DGMXVWPHQWV �WR �PHHW �WKH �SHUIRUPDQFH
JXLGHOLQH�

'LVFXVVLRQ��5HPRGHOLQJ�6SHFLcF�*XLGHOLQH��,Q�UHPRGHOLQJ�SURMHFWV��PDQ\�WLPHV�WKH�URRPV�DUH�RXW�RI
VTXDUH��ZDOOV�DUH�QRW�SOXPE��DQG�gRRUV�DUH�QRW�OHYHO��&DELQHWV�DQG�FRXQWHUWRSV�PD\�KDYH�WR�EH�VKLPPHG
RU�RWKHUZLVH�DGMXVWHG�WR�PDNH�WKH�FDELQHWV�DQG�FRXQWHUWRSV�fW�WRJHWKHU�SURSHUO\�

����������2EVHUYDWLRQ��$�WLOH�FRXQWHUWRS�KDV�XQHYHQ�JURXW�OLQHV�

3HUIRUPDQFH�*XLGHOLQH� �*URXW �OLQHV�VKRXOG�QRW �YDU\�PRUH�WKDQ������LQFK�IURP�WKH�ZLGHVW �WR�WKH
QDUURZHVW�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�PDNH�FRUUHFWLRQV�DV�QHFHVVDU\�WR�EULQJ�WKH�JURXW�OLQHV�LQWR
FRPSOLDQFH�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��'LeHUHQW�WLOHV�UHTXLUH�GLeHUHQW�ZLGWKV�RI�JURXW�OLQHV��6RPH�WLOHV�DUH�GHVLJQHG�WR�KDYH�YDULHG�
ZLGWK�JURXW�OLQHV��,UUHJXODUO\�VL]HG�WLOHV�ZLOO�DOVR�RIWHQ�UHVXOW�LQ�XQHYHQ�DQG�YDULDEOH�JURXW�ZLGWK�

����������2EVHUYDWLRQ��7LOH�FRXQWHUWRS�JURXW�OLQHV�DUH�FUDFNHG�

3HUIRUPDQFH�*XLGHOLQH��7LOH�JURXW�LV�D�FHPHQW�SURGXFW�DQG�LV�VXEMHFW�WR�FUDFNLQJ��&UDFNV�WKDW�UHVXOW�LQ
ORRVH�WLOHV�RU�JDSV�LQ�H[FHVV�RI������LQFK�ZLOO�EH�UHSDLUHG�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�UHSDLU�WKH�JURXW�OLQHV
E\�DGGLQJ�JURXW��FDXONLQJ��RU�UHSODFLQJ�JURXW�

����������2EVHUYDWLRQ��7KH�VXUIDFH�RI�FRXQWHUWRS�WLOH�KDV�H[FHVVLYH�OLSSDJH�IURP�WKH�DGMRLQLQJ�WLOH�

3HUIRUPDQFH�*XLGHOLQH��/LSSDJH�JUHDWHU�WKDQ������LQFK�LV�FRQVLGHUHG�H[FHVVLYH��H[FHSW�IRU�PDWHULDOV
WKDW�DUH�GHVLJQHG�ZLWK�DQ�LUUHJXODU�KHLJKW��VXFK�DV�KDQGPDGH�WLOH��

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�RU�UHSODFH�WKH�WLOH�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

����������2EVHUYDWLRQ��$�JUDQLWH��PDUEOH��VWRQH��RU�VROLG�VXUIDFH�FRXQWHUWRS�LV�FUDFNHG�

3HUIRUPDQFH�*XLGHOLQH��$W�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��FUDFNV�JUHDWHU�WKDQ�����
LQFK�LQ�ZLGWK�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��,I�WKH�FUDFN�LV�IRXQG�WR�EH�D�UHVXOW�RI�IDXOW\�LQVWDOODWLRQ�RU�SURGXFW��WKH�FRQWUDFWRU
ZLOO�UHSDLU�RU�UHSODFH�WKH�FRXQWHUWRS��3DWFKLQJ�LV�DQ�DFFHSWDEOH�UHSDLU�

�������� � �2EVHUYDWLRQ��$�JUDQLWH� �PDUEOH� �VWRQH� �RU �VROLG�VXUIDFH�FRXQWHUWRS�KDV�WH[WXUH�RU �FRORU
YDULDWLRQV�

3HUIRUPDQFH �*XLGHOLQH� �&RORU �YDULDWLRQV �LQ �QDWXUDO�VXUIDFH �SURGXFWV �DUH �DFFHSWDEOH� �6ROLG�VXUIDFH
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YDULDWLRQV�LQ�WH[WXUH�DQG�FRORUV�DUH�FRYHUHG�E\�WKH�PDQXIDFWXUHU
V�ZDUUDQW\�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

��������2EVHUYDWLRQ��$�JUDQLWH��PDUEOH��VWRQH��RU�VROLG�VXUIDFH�FRXQWHUWRS�LV�FKLSSHG�

3HUIRUPDQFH�*XLGHOLQH��$W�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��FKLSV�JUHDWHU�WKDQ�����
LQFK�LQ�ZLGWK�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �RU �UHSODFH �DeHFWHG �DUHDV �WR �PHHW �WKH �SHUIRUPDQFH
JXLGHOLQHV� �7KH �XVH �RI �DQ �DSSURSULDWH �fOOHU �LV �DQ �DFFHSWDEOH �UHSDLU�

��������2EVHUYDWLRQ��$�JUDQLWH��PDUEOH��VWRQH��RU�VROLG�VXUIDFH�FRXQWHUWRS�KDV�YLVLEOH�VHDPV�

3HUIRUPDQFH�*XLGHOLQH� �6HDPV �PD\ �EH �YLVLEOH �DQG �HVSHFLDOO\ �QRWLFHDEOH �ZLWK �FHUWDLQ �FRXQWHUWRS
PDWHULDOV�DQG�GDUNHU�fQLVKHV�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

��������2EVHUYDWLRQ��$�JUDQLWH��PDUEOH��RU�VWRQH�FRXQWHUWRS�KDV�H[FHVVLYH�OLSSDJH�EHWZHHQ�VHFWLRQV�

3HUIRUPDQFH�*XLGHOLQH��/LSSDJH�JUHDWHU�WKDQ������LQFK�LV�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU�ZLOO �UHSDLU�RU�UHSODFH�WKH�FRXQWHUWRS�WR�PHHW�WKH�SHUIRUPDQFH
JXLGHOLQH�

��������2EVHUYDWLRQ��$�VROLG�VXUIDFH�RU�ODPLQDWH�FRXQWHUWRS�KDV�D�EXEEOH��EXUQ��VWDLQ��RU�RWKHU�GDPDJH�

3HUIRUPDQFH�*XLGHOLQH��$W�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��VROLG�VXUIDFH�RU�ODPLQDWH
FRXQWHUWRSV�ZLOO�EH�IUHH�RI�EXEEOHV��EXUQV��RU�VWDLQV�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU�ZLOO �UHSDLU�RU�UHSODFH�WKH�FRXQWHUWRS�WR�PHHW�WKH�SHUIRUPDQFH
JXLGHOLQH�

'LVFXVVLRQ��6ROLG�VXUIDFH�DQG�ODPLQDWH�SURGXFWV�PD\�EH�VXEMHFW�WR�GDPDJH�E\�KRW�VXUIDFHV�SODFHG�RQ�RU
QHDU�WKH�SURGXFW��7KH�FRQVXPHU�LV�UHVSRQVLEOH�IRU�PDLQWDLQLQJ�WKH�FRXQWHUWRS�DQG�SURWHFWLQJ�LW�IURP
GDPDJH�

��������2EVHUYDWLRQ��0DQPDGH�FXOWXUHG�PDUEOH�WRS�KDV�KDLUOLQH�FUDFNLQJ�DURXQG�RU�QHDU�WKH�GUDLQ�

3HUIRUPDQFH�*XLGHOLQH��$W�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��QR�YLVLEOH�FUDFNV�VKRXOG�EH
DSSDUHQW�WR�WKH�QDNHG�H\H��7RS�VKRXOG�ZLWKVWDQG�ZDWHU�WHPSHUDWXUHV�RI�����GHJUHHV�)DKUHQKHLW�ZLWKRXW
FUDFNLQJ�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU�ZLOO �UHSDLU�RU�UHSODFH�WKH�FRXQWHUWRS�WR�PHHW�WKH�SHUIRUPDQFH
JXLGHOLQH�

'LVFXVVLRQ� �&XOWXUHG �PDUEOH �WRSV �DUH �VHQVLWLYH �WR �UDSLG �WHPSHUDWXUH �FKDQJHV� �DQG �PD\ �EHFRPH
WKHUPDOO\ �VKRFNHG� �7KLV �SURFHVV �ZLOO �FDXVH �FUDFNLQJ �RI �WKH �JHO �FRDW �fQLVK �DW �RU �QHDU �WKH �SRLQW �RI �WKH
WHPSHUDWXUH�FKDQJH��:DWHU�KHDWHU�VKRXOG�EH�VHW�DW�RU�EHORZ�����GHJUHHV�)DKUHQKHLW��7KHUPDO�VKRFNLQJ�LV
QRW�FRYHUHG�E\�ZDUUDQW\�

,QWHULRU�:DOO�)LQLVK

/DWK�DQG�3ODVWHU

����������2EVHUYDWLRQ��&UDFNV�DUH�YLVLEOH�RQ�D�fQLVKHG�ZDOO�RU�FHLOLQJ�
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3HUIRUPDQFH�*XLGHOLQH��&UDFNV�ZLOO�QRW�H[FHHG������LQFK�LQ�ZLGWK�

&RUUHFWLYH�0HDVXUH� �2QH �WLPH�RQO\ �GXULQJ �WKH �ZDUUDQW\ �SHULRG� �WKH �FRQWUDFWRU �ZLOO �UHSDLU �FUDFNV
H[FHHGLQJ������LQFK�LQ�ZLGWK��7KH�FRQWUDFWRU�ZLOO�WRXFK�XS�SDLQW�RQ�UHSDLUHG�DUHDV�LI�WKH�FRQWUDFWRU�ZDV
UHVSRQVLEOH�IRU�WKH�RULJLQDO�LQWHULRU�SDLQWLQJ��$�SHUIHFW�PDWFK�EHWZHHQ�RULJLQDO�DQG�QHZ�SDLQW�FDQQRW�EH
H[SHFWHG�DQG�WKH�FRQWUDFWRU�LV�QRW�UHTXLUHG�WR�SDLQW�DQ�HQWLUH�ZDOO�RU�URRP�

*\SVXP�:DOOERDUG�RU�'U\ZDOO

����������2EVHUYDWLRQ��$�QDLO�SRS��EOLVWHU��RU�RWKHU�EOHPLVK�LV�YLVLEOH�RQ�D�fQLVKHG�ZDOO�RU�FHLOLQJ�

3HUIRUPDQFH�*XLGHOLQH��$Q\�VXFK�EOHPLVKHV�WKDW�DUH�UHDGLO\�YLVLEOH�IURP�D�VWDQGLQJ�SRVLWLRQ�IDFLQJ�WKH
VXUIDFH�DW�GLVWDQFH�RI���IHHW�XQGHU�QRUPDO�OLJKWLQJ�FRQGLWLRQV�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH �0HDVXUH� �2QH �WLPH �RQO\ �GXULQJ �WKH �ZDUUDQW\ �SHULRG� �WKH �FRQWUDFWRU �ZLOO �UHSDLU �VXFK
EOHPLVKHV��7KH�FRQWUDFWRU�ZLOO�WRXFK�XS�SDLQW�RQ�UHSDLUHG�DUHDV�LI�WKH�FRQWUDFWRU�ZDV�UHVSRQVLEOH�IRU�WKH
RULJLQDO�LQWHULRU�SDLQWLQJ��$�SHUIHFW�PDWFK�EHWZHHQ�RULJLQDO�DQG�QHZ�SDLQW�FDQQRW�EH�H[SHFWHG��DQG�WKH
FRQWUDFWRU�LV�QRW�UHTXLUHG�WR�SDLQW�DQ�HQWLUH�ZDOO�RU�URRP��7KH�FRQWUDFWRU�LV�QRW�UHTXLUHG�WR�UHSDLU�GHIHFWV
WKDW�DUH�FRYHUHG�E\�ZDOOSDSHU�DQG�WKDW��WKHUHIRUH��DUH�QRW�YLVLEOH�

'LVFXVVLRQ��:KHQ�GU\ZDOO�KDV�EHHQ�SODFHG�RQ�OXPEHU�VXUIDFHV�VXEMHFW�WR�VKULQNDJH�DQG�ZDUSDJH�DQG
ZKLFK�DUH�QRW�SHUIHFWO\�OHYHO�DQG�SOXPE��SUREOHPV�PD\�RIWHQ�RFFXU�WKURXJK�VWUHVV�DQG�VWUDLQ�SODFHG�RQ
GU\ZDOO�GXULQJ�WKH�VWDELOL]DWLRQ�RI�WKH�OXPEHU��ZKLFK�LV�LQKHUHQW�LQ�WKH�FRQVWUXFWLRQ�RI�WKH�KRXVH��'XH�WR
WKH�LQLWLDO�VWDELOL]DWLRQ�SUREOHP�WKDW�H[LVWV�ZLWK�WKH�QHZ�KRPH��LW�LV�LPSRVVLEOH�WR�FRUUHFW�HDFK�GHIHFW�DV�LW
RFFXUV��DQG�LW�LV�HVVHQWLDOO\�XVHOHVV�WR�GR�VR��7KH�HQWLUH�KRPH�ZLOO�WHQG�WR�VWDELOL]H�LWVHOI��&RUUHFWLQJ�WKH
GU\ZDOO�QHDU�WKH�HQG�RI�WKH�ZDUUDQW\�SHULRG�SURYLGHV�WKH�FRQVXPHU�ZLWK�WKH�EHVW�SRVVLEOH�VROXWLRQ�

����������2EVHUYDWLRQ��&UDFNHG�FRUQHU�EHDG��H[FHVV�MRLQW�FRPSRXQG��WURZHO�PDUNV��RU�EOLVWHUV�LQ�WDSH
MRLQWV�DUH�REVHUYHG�RQ�WKH�GU\ZDOO�VXUIDFH�

3HUIRUPDQFH�*XLGHOLQH��'HIHFWV�UHVXOWLQJ�LQ�FUDFNHG�FRUQHU�EHDG��WURZHO�PDUNV��H[FHVV�MRLQW�FRPSRXQG
RU�EOLVWHUV�LQ�WDSH�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH� �2QH�WLPH�RQO\ �GXULQJ�WKH�ZDUUDQW\�SHULRG� �WKH�FRQWUDFWRU �ZLOO �UHSDLU �WKH�DeHFWHG
DUHD�RI�WKH�ZDOO�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

����������2EVHUYDWLRQ��-RLQWV�SURWUXGH�IURP�WKH�VXUIDFH�

3HUIRUPDQFH�*XLGHOLQH� �$Q\�MRLQWV�WKDW�DUH�YLVLEOH�IURP�D�VWDQGLQJ�SRVLWLRQ�IDFLQJ�WKH�VXUIDFH�DW
GLVWDQFH�RI���IHHW�XQGHU�QRUPDO�OLJKWLQJ�FRQGLWLRQV�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�UHSDLU�DeHFWHG�DUHDV�

'LVFXVVLRQ��9LVLEOH�MRLQWV�RIWHQ�RFFXU�LQ�ORQJ�ZDOOV��VWDLUZHOOV��FHLOLQJV��DQG�DUHDV�RI�WZR�VWRU\�KRPHV
ZKHUH�IUDPLQJ�PHPEHUV�KDYH�VKUXQN�DQG�FDXVHG�WKH�GU\ZDOO�WR�SURWUXGH�

����������2EVHUYDWLRQ��$QJXODU�J\SVXP�ZDOOERDUG�MRLQWV�DUH�XQHYHQ�

3HUIRUPDQFH�*XLGHOLQH��7KLV�LV�D�FRPPRQ�FRQGLWLRQ�WKDW�RFFXUV�ZLWK�UDQGRPO\�DSSOLHG�PDWHULDOV�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

����������2EVHUYDWLRQ��7KH�WH[WXUH�RI�J\SVXP�ZDOOERDUG�GRHV�QRW�PDWFK�

3HUIRUPDQFH�*XLGHOLQH� �$Q\�YDULDWLRQV�WKDW�DUH�UHDGLO\�YLVLEOH�IURP�D�VWDQGLQJ�SRVLWLRQ�IDFLQJ�WKH
VXUIDFH�DW�D�GLVWDQFH�RI���IHHW�XQGHU�QRUPDO�OLJKWLQJ�FRQGLWLRQV�DUH�FRQVLGHUHG�H[FHVVLYH�
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&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�WKH�DeHFWHG�DUHD�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

����������2EVHUYDWLRQ��'U\ZDOO�LV�FUDFNHG�

3HUIRUPDQFH�*XLGHOLQH��'U\ZDOO�FUDFNV�JUHDWHU�WKDQ������LQFK�LQ�ZLGWK�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�UHSDLU�FUDFNV�DQG
WRXFK�XS�SDLQW�LQ�DeHFWHG�DUHDV��7KH�WH[WXUH�DQG�SDLQW�FRORU�PD\�QRW�H[DFWO\�PDWFK�WKH�H[LVWLQJ�WH[WXUH
DQG�SDLQW�FRORU�

����������2EVHUYDWLRQ��6SUD\HG�RU�WH[WXUHG�FHLOLQJV�KDYH�XQHYHQ�WH[WXUHV�

3HUIRUPDQFH�*XLGHOLQH��7KLV�LV�D�FRPPRQ�FRQGLWLRQ�WKDW�RFFXUV�ZLWK�UDQGRPO\�DSSOLHG�PDWHULDOV�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

3DLQW��6WDLQ��DQG�9DUQLVK

����������2EVHUYDWLRQ��,QWHULRU�SDLQW�GRHV�QRW�FRYHU�WKH�XQGHUO\LQJ�VXUIDFH�

3HUIRUPDQFH�*XLGHOLQH��7KH�VXUIDFH�EHLQJ�SDLQWHG�ZLOO�QRW�VKRZ�WKURXJK�QHZ�SDLQW�ZKHQ�YLHZHG�IURP�D
VWDQGLQJ�SRVLWLRQ�IDFLQJ�WKH�VXUIDFH�DW�GLVWDQFH�RI���IHHW�XQGHU�QRUPDO�OLJKWLQJ�FRQGLWLRQV�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHFRDW �DeHFWHG �DUHDV �DV �QHFHVVDU\ �WR �PHHW �WKH �SHUIRUPDQFH
JXLGHOLQH�DV�FORVHO\�DV�SUDFWLFDO�

'LVFXVVLRQ��7KH�DPRXQW�DQG�GLUHFWLRQ�RI�VXQOLJKW�FDQ�KDYH�D�VLJQLfFDQW�HeHFW�RQ�KRZ�D�VXUIDFH�DSSHDUV�
,W�LV�QRW�XQXVXDO�IRU�WKH�XQGHUO\LQJ�VXUIDFH�WR�EH�YLVLEOH�LQ�GLUHFW�VXQOLJKW��QR�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG
RI�WKH�FRQWUDFWRU�LQ�VXFK�LQVWDQFHV�

��������2EVHUYDWLRQ��$Q�LQWHULRU�VXUIDFH�LV�VSDWWHUHG�ZLWK�SDLQW�

3HUIRUPDQFH �*XLGHOLQH� �3DLQW �VSDWWHUV �ZLOO �QRW �EH �UHDGLO\ �YLVLEOH �RQ �ZDOOV� �ZRRGZRUN� �gRRUV� �RU �RWKHU
LQWHULRU�VXUIDFHV�ZKHQ�YLHZHG�IURP�D�VWDQGLQJ�SRVLWLRQ�IDFLQJ�WKH�VXUIDFH�DW�GLVWDQFH�RI���IHHW�XQGHU
QRUPDO�OLJKWLQJ�FRQGLWLRQV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHPRYH�SDLQW�VSDWWHUV�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

��������2EVHUYDWLRQ��%UXVK�DQG�UROOHU�PDUNV�VKRZ�RQ�LQWHULRU�SDLQWHG�VXUIDFH�

3HUIRUPDQFH�*XLGHOLQH��%UXVK�PDUNV�ZLOO�QRW�EH�UHDGLO\�YLVLEOH�RQ�LQWHULRU�SDLQWHG�VXUIDFHV�ZKHQ�YLHZHG
IURP�D�VWDQGLQJ�SRVLWLRQ�IDFLQJ�WKH�VXUIDFH�DW�D�GLVWDQFH�RI���IHHW�XQGHU�QRUPDO�OLJKWLQJ�FRQGLWLRQV�

&RUUHFWLYH�0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHfQLVK �DV �QHFHVVDU\ �WR �PHHW �WKH �SHUIRUPDQFH�JXLGHOLQH �DQG
PDWFK�DeHFWHG�DUHDV�DV�FORVHO\�DV�SUDFWLFDO�

��������2EVHUYDWLRQ��/DS�PDUNV�VKRZ�RQ�LQWHULRU�SDLQWHG�RU�VWDLQHG�DUHDV�

3HUIRUPDQFH�*XLGHOLQH��/DS�PDUNV�ZLOO�QRW�EH�UHDGLO\�YLVLEOH�RQ�LQWHULRU�SDLQWHG�RU�VWDLQHG�DUHDV�ZKHQ
YLHZHG�IURP�D�VWDQGLQJ�SRVLWLRQ�IDFLQJ�WKH�VXUIDFH�DW�GLVWDQFH�RI���IHHW�XQGHU�QRUPDO�OLJKWLQJ�FRQGLWLRQV�

&RUUHFWLYH�0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHfQLVK �DV �QHFHVVDU\ �WR �PHHW �WKH �SHUIRUPDQFH�JXLGHOLQH �DQG
PDWFK�DeHFWHG�DUHDV�DV�FORVHO\�DV�SUDFWLFDO�

��������2EVHUYDWLRQ��,QWHULRU�SDLQWLQJ��VWDLQLQJ��RU�UHfQLVKLQJ�RI�UHSDLU�ZRUN�GRHV�QRW�PDWFK�

3HUIRUPDQFH�*XLGHOLQH��$�SHUIHFW�PDWFK�EHWZHHQ�RULJLQDO�DQG�QHZ�SDLQW�FDQQRW�EH�H[SHFWHG��5HSDLUV
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UHTXLUHG�XQGHU�WKH�SHUIRUPDQFH�JXLGHOLQH�ZLOO �EH�fQLVKHG�WR�PDWFK�WKH�LPPHGLDWH�VXUURXQGLQJ�DUHDV�DV
FORVHO\�DV�SUDFWLFDO�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

'LVFXVVLRQ� �:KHUH �WKH �PDMRULW\ �RI �WKH �ZDOO �RU �FHLOLQJ �DUHD �LV �DeHFWHG� �WKH �DUHD �ZLOO �EH �SDLQWHG �IURP
EUHDNOLQH �WR �EUHDNOLQH� �7KH �FRQWUDFWRU �LV �QRW �UHTXLUHG �WR �SDLQW �DQ �HQWLUH �URRP�

��������2EVHUYDWLRQ��5HVLQ�KDV�EOHG�WKURXJK�WKH�SDLQW�RQ�LQWHULRU�WULP�

3HUIRUPDQFH�*XLGHOLQH� �7KLV �LV �D �FRPPRQ�FRQGLWLRQ �WKDW �FDQ�EH�H[SHFWHG�WR �RFFXU �ZLWK �QDWXUDO
PDWHULDOV�VXFK�DV�ZRRG�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

:DOOSDSHU�DQG�9LQ\O�:DOO�&RYHULQJV

��������2EVHUYDWLRQ��7KH�ZDOO�FRYHULQJ�KDV�SHHOHG�

3HUIRUPDQFH�*XLGHOLQH��7KH�ZDOO�FRYHULQJ�ZLOO�QRW�SHHO�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHDWWDFK�RU�UHSODFH�WKH�ORRVH�ZDOO�FRYHULQJ�LI�WKH�FRQWUDFWRU
LQVWDOOHG�WKH�FRYHULQJ�DQG�SHHOLQJ�LV�QRW�GXH�WR�FRQVXPHU�DFWLRQV�

'LVFXVVLRQ� �:DOOSDSHU�DSSOLHG�LQ�KLJK�PRLVWXUH�DUHDV�LV �H[HPSWHG�IURP�WKLV�JXLGHOLQH�EHFDXVH�WKH
SUREOHP�UHVXOWV�IURP�FRQGLWLRQV�EH\RQG�WKH�FRQWUDFWRU
V�FRQWURO�

��������2EVHUYDWLRQ��3DWWHUQV�LQ�ZDOO�FRYHULQJ�DUH�PLVPDWFKHG�

3HUIRUPDQFH�*XLGHOLQH��3DWWHUQV�LQ�ZDOO�FRYHULQJV�ZLOO�PDWFK��,UUHJXODULWLHV�LQ�WKH�SDWWHUQV�WKHPVHOYHV
DUH�WKH�PDQXIDFWXUHU
V�UHVSRQVLELOLW\�

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH��7KLV�JXLGHOLQH�GRHV�QRW�DSSO\�LI�PDWHULDO�LV�LQVWDOOHG�RQ�H[LVWLQJ
RXW�RI�SOXPE�ZDOOV�RU�ZKHUH�WULP�LV�QRW�VTXDUH�ZLWK�FRUQHUV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�WKH�ZDOO�FRYHULQJ�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��6RPH�ZDOO�FRYHULQJV�KDYH�SDWWHUQV�WKDW�GR�QRW�QHHG�WR�EH�PDWFKHG�

)ORRULQJ�&DUSHWLQJ

����������2EVHUYDWLRQ��&DUSHW�GRHV�QRW�PHHW�DW�WKH�VHDPV�

3HUIRUPDQFH�*XLGHOLQH��9LVLEOH�JDSV�DW�WKH�VHDPV�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��,W�LV�QRW�XQXVXDO�IRU�FDUSHW�VHDPV�WR�EH�YLVLEOH�IURP�D�VWDQGLQJ�SRVLWLRQ��,I�WKH
FDUSHW�ZDV�LQVWDOOHG�E\�WKH�FRQWUDFWRU��WKH�FRQWUDFWRU�ZLOO�FRUUHFW�YLVLEOH�JDSV�DW�FDUSHW�VHDPV�

����������2EVHUYDWLRQ��&DUSHW�LV�VWUHWFKHG�RU�ORRVH�

3HUIRUPDQFH�*XLGHOLQH��:KHQ�VWUHWFKHG�DQG�VHFXUHG�SURSHUO\��ZDOO�WR�ZDOO�FDUSHWLQJ�ZLOO�QRW�XQIDVWHQ�
ORRVHQ��RU�VHSDUDWH�IURP�WKH�SRLQWV�RI�DWWDFKPHQW�

&RUUHFWLYH�0HDVXUH��,I�WKH�FDUSHWLQJ�ZDV�LQVWDOOHG�E\�WKH�FRQWUDFWRU��WKH�FRQWUDFWRU�ZLOO�UHVWUHWFK�RU
UHVHFXUH�WKH�FDUSHWLQJ�DV�QHFHVVDU\�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

����������2EVHUYDWLRQ��&DUSHW�LV�IDGHG�RU�GLVFRORUHG�
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3HUIRUPDQFH�*XLGHOLQH��)DGLQJ�RU�GLVFRORUDWLRQ�RI�FDUSHW�LV�D�PDQXIDFWXUHU
V�UHVSRQVLELOLW\�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�WKH�FRQGLWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUHU
V
ZDUUDQW\��$Q�H[DFW�FRORU�PDWFK�FDQQRW�EH�DVVXUHG�

'LVFXVVLRQ��)DGLQJ�RU�GLVFRORUDWLRQ�PD\�UHVXOW�IURP�WKH�FRQVXPHU�VSLOOLQJ�OLTXLGV�RQ�WKH�FDUSHW��IURP
H[SRVXUH�WR�VXQOLJKW��RU�IURP�WKH�FRQVXPHU
V�IDLOXUH�WR�SURSHUO\�PDLQWDLQ�WKH�FDUSHW�

����������2EVHUYDWLRQ��&DUSHW�DSSHDUV�WR�EH�GLeHUHQW�FRORUV�

3HUIRUPDQFH�*XLGHOLQH��&DUSHW�IRU�D�URRP�ZLOO�EH�RUGHUHG�DQG�LQVWDOOHG�IURP�D�VLQJOH�PDQXIDFWXUHU
V
G\H�ORW��&DUSHW�VKDGH�YDULDQFH�LV�WKH�PDQXIDFWXUHU
V�UHVSRQVLELOLW\�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�WKH�FRQGLWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUHU
V
ZDUUDQW\��$Q�H[DFW�FRORU�PDWFK�FDQQRW�EH�DVVXUHG�

'LVFXVVLRQ��:KHQ�YLHZHG�XQGHU�QRUPDO�OLJKWLQJ�FRQGLWLRQV��FDUSHW�PD\�KDYH�WKH�DSSHDUDQFH�RI�FRORU
YDULDWLRQV��7KHVH�GLeHUHQFHV�PD\�UHVXOW�IURP�WKH�GLUHFWLRQ�RI�WKH�FDUSHW�QDS�RU�IURP�fEHUV�EHLQJ�FUXVKHG
RQ�WKH�UROO��2YHU�WLPH��YDFXXPLQJ�ZLOO�PDNH�WKH�DSSHDUDQFH�PRUH�XQLIRUP�

����������2EVHUYDWLRQ��'HDG�VSRWV�RU�YRLGV�DUH�REVHUYHG�LQ�SDGGLQJ�DUHDV�EHORZ�WKH�FDUSHW�VXUIDFH�

3HUIRUPDQFH�*XLGHOLQH��&DUSHWHG�DUHDV�ZLOO�QRW�KDYH�GHDG�VSRWV�RU�YRLGV�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �RU �UHSODFH �SDGGLQJ �LQ �WKH �DeHFWHG �DUHDV �WR �PHHW �WKH
SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��6LQFH�FDUSHW�SDGGLQJ�FRPSULVHV�D�QXPEHU�RI�PDWHULDOV�RI�YDULRXV�GHQVLWLHV�DQG�IHHO��WKHUH
PD\�EH�DQ�LQFRQVLVWHQW�IHHO�HYHQ�ZLWK�DGHTXDWH�FRYHUDJH�

9LQ\O�)ORRULQJ

����������2EVHUYDWLRQ��1DLO�SRSV�DUH�REVHUYHG�RQ�WKH�VXUIDFH�RI�YLQ\O�gRRULQJ�

3HUIRUPDQFH�*XLGHOLQH��9LVLEOH�QDLO�SRSV�RQ�gRRU�FRYHULQJV�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�WKH�QDLO�SRSV�WKDW�DUH�YLVLEOH�

'LVFXVVLRQ� �$W �WKH �FRQWUDFWRU
V �RSWLRQ� �WKH �FRQWUDFWRU �ZLOO �UHSDLU �RU �UHSODFH �WKH �gRRU �FRYHULQJ �LQ �WKH
DeHFWHG �DUHDV �ZLWK �VLPLODU �PDWHULDOV �DQG �LQ �DFFRUGDQFH �ZLWK �PDQXIDFWXUHU
V �UHFRPPHQGDWLRQV� �7KH
FRQWUDFWRU �LV �QRW �UHVSRQVLEOH �IRU �GLVFRQWLQXHG �SDWWHUQV �RU �FRORU �YDULDWLRQV �ZKHQ �UHSODFLQJ �WKH �gRRU
FRYHULQJ�

����������2EVHUYDWLRQ��'HSUHVVLRQV�RU�ULGJHV�DUH�REVHUYHG�LQ�gRRULQJ�EHFDXVH�RI�VXEgRRU�LUUHJXODULWLHV�

3HUIRUPDQFH�*XLGHOLQH��5HDGLO\�DSSDUHQW�GHSUHVVLRQV�RU�ULGJHV�H[FHHGLQJ�����LQFK�ZLOO�EH�UHSDLUHG��7KH
ULGJH �RU �GHSUHVVLRQ �PHDVXUHPHQW �LV �WDNHQ �DW �WKH �HQG �RI �D ���LQFK �VWUDLJKWHGJH �FHQWHUHG �RYHU �WKH
GHSUHVVLRQ�RU�ULGJH�ZLWK���LQFKHV�RI�WKH�VWUDLJKWHGJH�KHOG�WLJKWO\�WR�WKH�gRRU�RQ�RQH�VLGH�RI�WKH�DeHFWHG
DUHD��0HDVXUH�XQGHU�WKH�VWUDLJKWHGJH�WR�GHWHUPLQH�WKH�GHSWK�RI�WKH�GHSUHVVLRQ�RU�KHLJKW�RI�WKH�ULGJH�

5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �([LVWLQJ �VXEgRRULQJ �PD\ �KDYH �GHSUHVVLRQV �RU �ULGJHV �WKDW
H[FHHG�WKH�SHUIRUPDQFH�JXLGHOLQH� �,I �QHZ�gRRU �FRYHULQJ�LV �LQVWDOOHG�RQ�H[LVWLQJ�VXE�gRRULQJ� �WKH
FRQWUDFWRU �DQG �FRQVXPHU �PD\ �DJUHH �WR �GLVUHJDUG �WKH �SHUIRUPDQFH �JXLGHOLQH �WR �PDWFK �D
SUHH[LVWLQJ�VWUXFWXUDO�FRQGLWLRQ�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�WDNH�WKH�QHFHVVDU\�FRUUHFWLYH�DFWLRQ�WR�PHHW�WKH�SHUIRUPDQFH
JXLGHOLQH� �7KH�FRQWUDFWRU �ZLOO �QRW �EH�UHVSRQVLEOH �IRU �GLVFRQWLQXHG�SDWWHUQV �RU �FRORU �YDULDWLRQV �ZKHQ
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UHSODFLQJ�WKH�gRRU�FRYHULQJ�

����������2EVHUYDWLRQ��9LQ\O�gRRULQJ�KDV�ORVW�DGKHVLRQ�

3HUIRUPDQFH�*XLGHOLQH��)ORRU�FRYHULQJ�ZLOO�EH�VHFXUHO\�DWWDFKHG�WR�WKH�VXEVWUDWH�RU�XQGHUOD\PHQW�

&RUUHFWLYH �0HDVXUH� �,I �gRRULQJ �EHFRPHV �GHWDFKHG �GXH �WR �LPSURSHU �LQVWDOODWLRQ �E\ �WKH �FRQWUDFWRU� �WKH
FRQWUDFWRU�ZLOO �UHSDLU �RU �UHSODFH�WKH�DeHFWHG�gRRULQJ�DV�QHFHVVDU\� �7KH�FRQWUDFWRU�LV �QRW�UHVSRQVLEOH�IRU
GLVFRQWLQXHG�SDWWHUQV�RU�FRORU�YDULDWLRQV�ZKHQ�UHSODFLQJ�WKH�gRRU�FRYHULQJ�

'LVFXVVLRQ��7KH�SHUIRUPDQFH�JXLGHOLQH�GRHV�QRW�DSSO\�WR�SHULPHWHU�DWWDFKHG�YLQ\O�gRRUV�

����������2EVHUYDWLRQ��6HDPV�RU�VKULQNDJH�JDSV�VKRZ�DW�YLQ\O�gRRULQJ�MRLQWV�

3HUIRUPDQFH�*XLGHOLQH��*DSV�DW�MRLQWV�VHDPV�LQ�YLQ\O�gRRULQJ�ZLOO�QRW�H[FHHG������LQFK�LQ�ZLGWK��:KHUH
GLVVLPLODU�PDWHULDOV�DEXW��WKH�JDSV�ZLOO�QRW�H[FHHG������LQFK�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �RU �UHSODFH �WKH �gRRULQJ �DV �QHFHVVDU\ �WR �PHHW �WKH
SHUIRUPDQFH�JXLGHOLQH��7KH�FRQWUDFWRU�ZLOO�QRW�EH�UHVSRQVLEOH�IRU�GLVFRQWLQXHG�SDWWHUQV�RU�FRORU�YDULDWLRQV
ZKHQ�UHSODFLQJ�WKH�gRRU�FRYHULQJ�

'LVFXVVLRQ��3URSHU�UHSDLU�FDQ�EH�DFFRPSOLVKHG�E\�VHDOLQJ�WKH�JDS�ZLWK�VHDP�VHDOHU�

����������2EVHUYDWLRQ��%XEEOHV�DUH�REVHUYHG�LQ�YLQ\O�gRRULQJ�

3HUIRUPDQFH�*XLGHOLQH��%XEEOHV�UHVXOWLQJ�IURP�WUDSSHG�DLU�DQG�WKDW�SURWUXGH�KLJKHU�WKDQ������LQFK
IURP�WKH�gRRU�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �WKH �gRRU �WR �PHHW �WKH �SHUIRUPDQFH �JXLGHOLQH �LQ
DFFRUGDQFH �ZLWK �PDQXIDFWXUHU
V �UHFRPPHQGDWLRQV�

'LVFXVVLRQ��7KH�SHUIRUPDQFH�JXLGHOLQH�GRHV�QRW�DSSO\�WR�SHULPHWHU�DWWDFKHG�YLQ\O�gRRUV�

����������2EVHUYDWLRQ��7KH�SDWWHUQV�RQ�YLQ\O�gRRULQJ�DUH�PLVDOLJQHG�

3HUIRUPDQFH�*XLGHOLQH��3DWWHUQV�DW�VHDPV�EHWZHHQ�DGMRLQLQJ�SLHFHV�ZLOO�EH�DOLJQHG�WR�ZLWKLQ�����LQFK�

5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �([LVWLQJ �VXEgRRULQJ �PD\ �KDYH �LUUHJXODULWLHV �WKDW �UHVXOW �LQ
PLVDOLJQPHQW� �,I �QHZ �gRRU �FRYHULQJ �LV �LQVWDOOHG �RQ �H[LVWLQJ �VXEgRRULQJ� �WKH �FRQWUDFWRU �DQG
FRQVXPHU�PD\�DJUHH�WR�GLVUHJDUG�WKH�SHUIRUPDQFH�JXLGHOLQH�WR�PDWFK�D�SUHH[LVWLQJ�VWUXFWXUDO
FRQGLWLRQ�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�WKH�gRRULQJ�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

����������2EVHUYDWLRQ��<HOORZLQJ�LV�REVHUYHG�RQ�WKH�VXUIDFH�RI�YLQ\O�gRRU�FRYHULQJ�

3HUIRUPDQFH�*XLGHOLQH��7KH�FRQWUDFWRU�ZLOO�LQVWDOO�YLQ\O�gRRULQJ�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUHU
V
LQVWUXFWLRQV�

&RUUHFWLYH �0HDVXUH� �,I �WKH �\HOORZLQJ �UHVXOWHG �IURP �LPSURSHU �LQVWDOODWLRQ �E\ �WKH �FRQWUDFWRU� �WKH
FRQWUDFWRU�ZLOO�UHSDLU�RU�UHSODFH�WKH�gRRULQJ��<HOORZLQJ�UHVXOWLQJ�IURP�D�PDQXIDFWXUHU
V�GHIHFW�RU�IURP�WKH
FRQVXPHU
V�PLVXVH�RU�ODFN�RI�PDLQWHQDQFH�LV�QRW�FRYHUHG�E\�WKH�FRQWUDFWRU�

'LVFXVVLRQ��6RPH�FKHPLFDO�FRPSRXQGV��VXFK�DV�WKH�WDU�UHVLGXH�IURP�D�UHFHQWO\�SDYHG�DVSKDOW�GULYHZD\�
PD\�FDXVH�D �FKHPLFDO �UHDFWLRQ �ZLWK �WKH �gRRULQJ�PDWHULDO �DQG�UHVXOW �LQ �SHUPDQHQW �GDPDJH�WR �WKH �gRRU�
7KH �FRQVXPHU �LV �UHVSRQVLEOH �IRU �WKH �SURSHU �XVH �DQG �PDLQWHQDQFH �RI �WKH �gRRU� �<HOORZLQJ �FDXVHG �E\ �WKH
FRQVXPHU
V �LPSURSHU �XVH �RI �RU �LQDGHTXDWH �PDLQWHQDQFH �RI �WKH �gRRU �LV �QRW �WKH �FRQWUDFWRU
V �RU �WKH
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PDQXIDFWXUHU
V �UHVSRQVLELOLW\�

����������2EVHUYDWLRQ��$�UHVLOLHQW�gRRU�WLOH�LV�ORRVH�

3HUIRUPDQFH�*XLGHOLQH��5HVLOLHQW�gRRU�WLOHV�ZLOO�EH�VHFXUHO\�DWWDFKHG�WR�WKH�VXEVWUDWH�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU�ZLOO �DWWDFK�ORRVH�UHVLOLHQW�gRRU�WLOHV�VHFXUHO\�WR�WKH�VXEVWUDWH��7KH
ROG�DGKHVLYH�ZLOO�EH�UHPRYHG�LI�QHFHVVDU\�WR�UHVHFXUH�WKH�WLOHV�

����������2EVHUYDWLRQ��7KH�FRUQHUV�RU�SDWWHUQV�RI�UHVLOLHQW�gRRU�WLOHV�DUH�PLVDOLJQHG�

��������3HUIRUPDQFH�*XLGHOLQH��7KH�FRUQHUV�RI�DGMRLQLQJ�UHVLOLHQW�gRRU�WLOHV�ZLOO�EH�DOLJQHG�WR�ZLWKLQ����
LQFK��0LVDOLJQHG�SDWWHUQV�DUH�QRW�FRYHUHG�XQOHVV�WKH\�UHVXOW�IURP�LPSURSHU�RULHQWDWLRQ�RI�WKH�gRRU�WLOHV�

5HPRGHOLQJ �6SHFLcF �*XLGHOLQH� �([LVWLQJ �VXEVWUDWH �PD\ �KDYH �LUUHJXODULWLHV �WKDW �UHVXOW �LQ
PLVDOLJQPHQW� �,I �QHZ �gRRU �FRYHULQJ �LV �LQVWDOOHG �RQ �H[LVWLQJ �VXEgRRULQJ� �WKH �FRQWUDFWRU �DQG
FRQVXPHU�PD\�DJUHH�WR�GLVUHJDUG�WKH�SHUIRUPDQFH�JXLGHOLQH�WR�PDWFK�D�SUHH[LVWLQJ�VWUXFWXUDO
FRQGLWLRQ�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�UHVLOLHQW�gRRU�WLOHV�ZLWK�PLVDOLJQHG�FRUQHUV�WR�PHHW�WKH
SHUIRUPDQFH�JXLGHOLQH�

+DUGZRRG�)ORRULQJ

����������2EVHUYDWLRQ��*DSV�H[LVW�EHWZHHQ�KDUGZRRG�gRRU�ERDUGV�

3HUIRUPDQFH�*XLGHOLQH��$W�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��JDSV�EHWZHHQ�KDUGZRRG
gRRU�ERDUGV�ZLOO�QRW�H[FHHG�����LQFK�LQ�ZLGWK�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�JDSV�WKDW�GR�QRW�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ� �*DSV�DSSHDULQJ�DIWHU�LQVWDOODWLRQ�PD\�EH�FDXVHG�E\�gXFWXDWLRQV�LQ�WKH�UHODWLYH�KXPLGLW\�LQ
WKH�KRXVH��7KLV�LV�D�FRPPRQ�VHDVRQDO�SKHQRPHQRQ�LQ�VRPH�FOLPDWHV�DQG�FHUWDLQ�DUHDV�RI�WKH�KRXVH�WKDW
H[SHULHQFH �VLJQLfFDQW �VKLIWV �RI �KXPLGLW\� �7KH �FRQVXPHU �LV �UHVSRQVLEOH �IRU �PDLQWDLQLQJ �SURSHU �KXPLGLW\
OHYHOV�LQ�WKH�KRXVH�

����������2EVHUYDWLRQ��+DUGZRRG�gRRU�ERDUGV�DUH�FXSSLQJ�RU�FURZQLQJ�

3HUIRUPDQFH �*XLGHOLQH� �&XSSLQJ �RU �FURZQLQJ �LQ �KDUGZRRG �gRRU �ERDUGV �ZLOO �QRW �H[FHHG ����� �LQFK �LQ
KHLJKW�LQ�D���LQFK�PD[LPXP�VSDQ�PHDVXUHG�SHUSHQGLFXODU�WR�WKH�ORQJ�D[LV�RI�WKH�ERDUG��&XSSLQJ�RU
FURZQLQJ�DSSHDULQJ�DIWHU�LQVWDOODWLRQ�PD\�UHVXOW�IURP�gXFWXDWLRQV�LQ�WKH�PRLVWXUH�FRQGLWLRQV�LQ�WKH�KRXVH�
FDXVLQJ�D�QRWLFHDEOH�FXUYDWXUH�LQ�WKH�IDFH�RI�WKH�gRRU�ERDUGV��&XSSLQJ�RU�FURZQLQJ�FDXVHG�E\�H[SRVXUH�WR
PRLVWXUH�EH\RQG�WKH�FRQWUDFWRU
V�FRQWURO�LV�QRW�WKH�FRQWUDFWRU
V�UHVSRQVLELOLW\�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�FRUUHFW�RU�UHSDLU�ERDUGV�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�LI
WKH�FXSSLQJ�RU�FURZQLQJ�ZDV�FDXVHG�E\�IDFWRUV�ZLWKLQ�WKH�FRQWUDFWRU
V�FRQWURO�

'LVFXVVLRQ��7KH�FRQVXPHU�LV�UHVSRQVLEOH�IRU�SURSHU�PDLQWHQDQFH�RI�WKH�gRRU�DQG�IRU�PDLQWDLQLQJ�SURSHU
KXPLGLW\�OHYHOV�DQG�PRLVWXUH�FRQGLWLRQV�LQ�WKH�KRXVH��FUDZO�VSDFH��RU�EDVHPHQW�

������ � � � �2EVHUYDWLRQ� �([FHVVLYH �OLSSDJH �LV �REVHUYHG �DORQJ �WKH �MRLQWV �RI �SUHfQLVKHG �ZRRG �gRRULQJ
SURGXFWV�

3HUIRUPDQFH�*XLGHOLQH��/LSSDJH�JUHDWHU�WKDQ������LQFK�LV�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU �ZLOO �UHSDLU �OLSSDJH�LQ �WKH�DeHFWHG�DUHDV�WR �PHHW �WKH�SHUIRUPDQFH
JXLGHOLQH�LI�WKH�OLSSDJH�ZDV�FDXVHG�E\�HOHPHQWV�ZLWKLQ�WKH�FRQWUDFWRU
V�FRQWURO�
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����������2EVHUYDWLRQ��$�ZRRG�gRRU�LV�RXW�RI�VTXDUH�

3HUIRUPDQFH�*XLGHOLQH��7KH�GLDJRQDO�RI�D�WULDQJOH�ZLWK�VLGHV�RI����IHHW�DQG����IHHW�DORQJ�WKH�HGJHV�RI
WKH�gRRU�ZLOO�EH�QR�PRUH�WKDQ�����LQFK�PRUH�RU�OHVV�WKDQ����IHHW�

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH� �7KH�FRQVXPHU�DQG�WKH�FRQWUDFWRU �PD\�DJUHH�WR�EXLOG �D �ZRRG
gRRU�RXW�RI�VTXDUH�LQ�RUGHU�WR�PDWFK�RU�RWKHUZLVH�FRPSHQVDWH�IRU�SUHH[LVWLQJ�FRQGLWLRQV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�PDNH�WKH�QHFHVVDU\�PRGLfFDWLRQV�LQ�WKH�PRVW�SUDFWLFDO�PDQQHU
WR �DQ\ �gRRU �WKDW �GRHV �QRW �FRPSO\ �ZLWK �WKH �SHUIRUPDQFH �JXLGHOLQH �IRU �VTXDUHQHVV� �7KH �PRGLfFDWLRQ �ZLOO
SURGXFH�D�VDWLVIDFWRU\�DSSHDUDQFH�DQG�PD\�EH�HLWKHU�VWUXFWXUDO�RU�FRVPHWLF�

'LVFXVVLRQ��6TXDUHQHVV�LV�SULPDULO\�DQ�DHVWKHWLF�FRQVLGHUDWLRQ��5HJXODUO\�UHSHDWHG�JHRPHWULF�SDWWHUQV�LQ
gRRU�DQG�FHLOLQJ�FRYHULQJV�VKRZ�D�JUDGXDOO\�LQFUHDVLQJ�RU�GHFUHDVLQJ�SDWWHUQ�DORQJ�DQ�RXW�RI�VTXDUH�ZDOO�
7KH�SHUIRUPDQFH�JXLGHOLQH �WROHUDQFH�RI �SOXV �RU �PLQXV ���� �LQFK�LQ �WKH �GLDJRQDO �DOORZV�D �PD[LPXP
LQFUHDVLQJ�RU�GHFUHDVLQJ�SRUWLRQ�RI�DERXW�����LQFK�LQ�D����IRRW�ZDOO�RI�D����[����IRRW�URRP�

����������2EVHUYDWLRQ��9RLGV�RU�VNLSV�DUH�REVHUYHG�LQ�WKH�gRRU�fQLVK�

3HUIRUPDQFH�*XLGHOLQH��9RLGV�WKDW�DUH�UHDGLO\�YLVLEOH�IURP�D�VWDQGLQJ�SRVLWLRQ�XQGHU�QRUPDO�OLJKWLQJ
FRQGLWLRQV�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �WKH �gRRU �fQLVK �LQ �WKH �DeHFWHG �DUHD�V� �WR �PHHW �WKH
SHUIRUPDQFH �JXLGHOLQH�

����������2EVHUYDWLRQ��7KH�WRS�FRDWLQJ�RQ�KDUGZRRG�gRRULQJ�KDV�SHHOHG�

3HUIRUPDQFH �*XLGHOLQH� �)LHOG�DSSOLHG �FRDWLQJ �ZLOO �QRW �SHHO �GXULQJ �QRUPDO �XVDJH� �3UHfQLVKHG �FRDWLQJV
DUH�WKH�PDQXIDFWXUHU
V�UHVSRQVLELOLW\�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHfQLVK�DQ\�fHOG�DSSOLHG�fQLVKHV�WKDW�KDYH�SHHOHG�

'LVFXVVLRQ��7KH�FRQVXPHU�VKRXOG�FRQWDFW�WKH�PDQXIDFWXUHU�UHJDUGLQJ�IDFWRU\�DSSOLHG�fQLVKHV�WKDW�KDYH
SHHOHG�

����������2EVHUYDWLRQ��+DUGZRRG�gRRULQJ�KDV�EXFNOHG�

3HUIRUPDQFH�*XLGHOLQH��8QGHU�QRUPDO�FRQGLWLRQV�DQG�XVDJH��KDUGZRRG�gRRULQJ�VKRXOG�QRW�EXFNOH�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU �ZLOO �UHSDLU �WKH�DeHFWHG�DUHD�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�LI
EXFNOLQJ�ZDV�FDXVHG�E\�HOHPHQWV�ZLWKLQ�WKH�FRQWUDFWRU
V�FRQWURO�

'LVFXVVLRQ��:RRG�gRRUV�DUH�QDWXUDOO\�VXVFHSWLEOH�WR�KLJK�OHYHOV�RI�PRLVWXUH��%XFNOLQJ�UHVXOWV�IURP�ZDWHU
RU �KLJK �OHYHOV �RI �PRLVWXUH �FRPLQJ �LQ �FRQWDFW �ZLWK �WKH �gRRU� �&RQWUROOLQJ �H[FHVV �ZDWHU �GXULQJ �FOHDQLQJ �RU
IURP�RWKHU�VRXUFHV�LV�WKH�FRQVXPHU
V�UHVSRQVLELOLW\�

����������2EVHUYDWLRQ��+DUGZRRG�gRRULQJ�KDV�UHOHDVHG�IURP�WKH�VXEVWUDWH�

3HUIRUPDQFH�*XLGHOLQH��8QGHU�QRUPDO�FRQGLWLRQV�DQG�XVDJH��KDUGZRRG�gRRULQJ�VKRXOG�QRW�OLIW�IURP�WKH
VXEVWUDWH�

&RUUHFWLYH�0HDVXUH� �7R�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH��WKH�FRQWUDFWRU�ZLOO �UHSDLU�WKH�DeHFWHG�DUHD�LI
WKH�OLIWLQJ�ZDV�FDXVHG�E\�IDFWRUV�ZLWKLQ�WKH�FRQWUDFWRU
V�FRQWURO�

����������2EVHUYDWLRQ��([FHVVLYH�NQRWV�DQG�FRORU�YDULDWLRQV�DUH�REVHUYHG�LQ�KDUGZRRG�gRRULQJ�

3HUIRUPDQFH�*XLGHOLQH� �7KH�FRQWUDFWRU�ZLOO �LQVWDOO �WKH�JUDGH�RI �KDUGZRRG�VSHFLfHG�IRU�WKH�SURMHFW� �$OO
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ZRRG�VKRXOG�EH�FRQVLVWHQW�ZLWK�WKH�JUDGH�RU�TXDOLW\�VSHFLfHG�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSODFH�DQ\�LPSURSHU�JUDGH�RU�TXDOLW\�RI�ZRRG�

'LVFXVVLRQ� �+DUGZRRG �gRRULQJ �LV �D �QDWXUDO �SURGXFW �DQG �FRQVHTXHQWO\ �FDQ �EH �H[SHFWHG �WR �H[KLELW
YDULDWLRQV �LQ �FRORU� �JUDLQ� �DQG �VWDLQ �DFFHSWDQFH�

��������2EVHUYDWLRQ��6OLYHUV�RU�VSOLQWHUV�DUH�REVHUYHG�LQ�KDUGZRRG�gRRULQJ�

3HUIRUPDQFH�*XLGHOLQH��6OLYHUV�RU�VSOLQWHUV�ZLOO�QRW�EH�YLVLEOH�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU�ZLOO �UHSDLU �gRRULQJ�LQ�WKH�DeHFWHG�DUHDV�WR�PHHW�WKH�SHUIRUPDQFH
JXLGHOLQH�

'LVFXVVLRQ� �6OLYHUV�RU�VSOLQWHUV�WKDW�RFFXU�GXULQJ�LQVWDOODWLRQ�RI�XQfQLVKHG�ZRRG�gRRULQJ�FDQ�EH�VKDYHG
DQG�WKH�DUHD�fOOHG�SULRU�WR�VDQGLQJ�DQG�fQLVKLQJ��,Q�PRVW�FDVHV��VOLYHUV�RU�OLJKW�VSOLQWHULQJ�LQ�SUHfQLVKHG
gRRUV�FDQ�EH�FRUUHFWHG��([FHVVLYH�VOLYHUV�RU�VSOLQWHULQJ�RI�SUHfQLVKHG�gRRULQJ�DIWHU�LQVWDOODWLRQ�LV�FRYHUHG
XQGHU�WKH�PDQXIDFWXUHU
V�ZDUUDQW\�

��������2EVHUYDWLRQ��+DUGZRRG�gRRULQJ�KDV�YLVLEOH�VFUDWFKHV�DQG�GHQWV�

3HUIRUPDQFH�*XLGHOLQH��$W�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��KDUGZRRG�gRRULQJ�ZLOO�QRW
KDYH�VFUDWFKHV�DQG�GHQWV�YLVLEOH�IURP�D�VWDQGLQJ�SRVLWLRQ�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU�ZLOO �UHSDLU �gRRULQJ�LQ�WKH�DeHFWHG�DUHDV�WR�PHHW�WKH�SHUIRUPDQFH
JXLGHOLQH�

'LVFXVVLRQ� �7KH�ZLGH�YDULHWLHV�RI�KDUGZRRG�gRRULQJ�DYDLODEOH�WR�FRQVXPHUV�KDYH�YDU\LQJ�KDUGQHVV�DQG
ZHDU�UHVLVWDQFH��7KH�FRQWUDFWRU�LV�QRW�UHVSRQVLEOH�IRU�WKH�FKRLFH�RI�D�VRIWHU�PDWHULDO�WKDW�PD\�EH�PRUH
VXVFHSWLEOH �WR �GDPDJH �GXULQJ �RU �DIWHU �FRQVWUXFWLRQ� �+LJK�KHHOHG �VKRHV� �SHWV� �DQG �KHDY\ �IRRW �WUDhF �ZLOO
FUHDWH�VFUDWFKHV�DQG�GHQWV�LQ�PRVW�KDUGZRRG�gRRUV�

��������2EVHUYDWLRQ��6WLFNHU�EXUQ�LV�REVHUYHG�RQ�WKH�VXUIDFH�RI�VWULS�gRRULQJ�

3HUIRUPDQFH�*XLGHOLQH��'LVFRORUDWLRQ�IURP�VWDFNLQJ�VWULSV�RQ�KDUGZRRG�gRRULQJ�LV�FRQVLGHUHG�H[FHVVLYH
LQ�FHUWDLQ�JUDGHV�RI�gRRULQJ�EXW�LV�DOORZDEOH�LQ�RWKHUV�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU �ZLOO �UHSDLU �RU �UHSODFH�DUHDV�ZLWK �VWLFNHU �EXUQ�LI �WKH\�DUH�QRW
SHUPLWWHG�LQ�WKH�JUDGH�RI�ZRRG�VSHFLfHG�IRU�WKH�SURMHFW�

7LOH��%ULFN��0DUEOH��DQG�6WRQH�)ORRULQJ

����������2EVHUYDWLRQ��7LOH��EULFN��PDUEOH��RU�VWRQH�gRRULQJ�LV�EURNHQ�RU�ORRVHQHG�

3HUIRUPDQFH�*XLGHOLQH��7LOH��EULFN��PDUEOH��RU�VWRQH�gRRULQJ�ZLOO�QRW�EH�EURNHQ�RU�ORRVH�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSODFH �EURNHQ �WLOHV� �EULFNV� �PDUEOH� �RU �VWRQH �gRRULQJ� �DQG
UHVHFXUH�ORRVH�WLOHV��EULFNV��PDUEOH��RU�VWRQH��XQOHVV�WKH�gRRULQJ�ZDV�GDPDJHG�E\�WKH�FRQVXPHU
V�DFWLRQV
RU �QHJOLJHQFH� �7KH�FRQWUDFWRU �LV �QRW �UHVSRQVLEOH �IRU �GLVFRQWLQXHG�SDWWHUQV �RU �FRORU �YDULDWLRQV �ZKHQ
UHSODFLQJ�WLOH��EULFN��PDUEOH��RU�VWRQH�gRRULQJ�

����������2EVHUYDWLRQ��&UDFNV�DUH�REVHUYHG�LQ�WKH�WLOH�JURXW�RU�DW�WKH�MXQFWXUHV�ZLWK�RWKHU�PDWHULDOV�
VXFK�DV�D�EDWKWXE�

3HUIRUPDQFH�*XLGHOLQH� �&UDFNV �LQ �JURXWLQJ �RI �WLOH �MRLQWV �FRPPRQO\ �UHVXOW �IURP�QRUPDO �VKULQNDJH
FRQGLWLRQV��&UDFNV�WKDW�UHVXOW�LQ�ORRVH�WLOHV�RU�JDSV�LQ�H[FHVV�RI������LQFK�DUH�FRQVLGHUHG�H[FHVVLYH�
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&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�UHSDLU�JURXW�WR�PHHW
WKH�SHUIRUPDQFH�JXLGHOLQH��7KH�FRQWUDFWRU�LV�QRW�UHVSRQVLEOH�IRU�FRORU�YDULDWLRQV�RU�GLVFRQWLQXHG�FRORUHG
JURXW��7KH�FRQVXPHU�LV�UHVSRQVLEOH�IRU�UHJURXWLQJ�WKHVH�MRLQWV�DIWHU�WKH�FRQWUDFWRU
V�RQH�WLPH�UHSDLU�

'LVFXVVLRQ��7KH�XVH�RI�DQ�HODVWLF�VXEVWDQFH��JURXW�FDXON��DW�MXQFWXUHV�EHWZHHQ�WLOH�DQG�RWKHU�PDWHULDOV�LV
RIWHQ�PRUH�HeHFWLYH�WKDQ�JURXW�DQG�LV�FRQVLGHUHG�DQ�DFFHSWDEOH�PHWKRG�RI�UHSDLU�

����������2EVHUYDWLRQ��7KHUH�LV�OLSSDJH�RI�DGMRLQLQJ�PDUEOH�RU�FHUDPLF�WLOH�

3HUIRUPDQFH�*XLGHOLQH� �/LSSDJH�JUHDWHU�WKDQ������LQFK�LV�FRQVLGHUHG�H[FHVVLYH��H[FHSW�ZKHUH�WKH
PDWHULDOV�DUH�GHVLJQHG�ZLWK�DQ�LUUHJXODU�KHLJKW�VXFK�DV�KDQGPDGH�WLOH�RU�WLOH�ODUJHU�WKDQ����[����LQFKHV�

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH� �6LQFH�H[LVWLQJ�VXEgRRULQJ�PD\�EH�XQHYHQ�DQG�FUHDWH�OLSSDJH
WKDW�H[FHHGV�WKH�SHUIRUPDQFH�JXLGHOLQH��WKH�FRQWUDFWRU�DQG�FRQVXPHU�PD\�DJUHH�WR�GLVUHJDUG�WKH
SHUIRUPDQFH�JXLGHOLQH�WR�PDWFK�D�SUHH[LVWLQJ�VWUXFWXUDO�FRQGLWLRQ�

&RUUHFWLYH�0HDVXUH� �7KH�FRQWUDFWRU �ZLOO �UHSDLU �OLSSDJH�LQ �WKH�DeHFWHG�DUHDV�WR �PHHW �WKH�SHUIRUPDQFH
JXLGHOLQH�

����������2EVHUYDWLRQ��$�JURXW�RU�PRUWDU�MRLQW�LV�QRW�D�XQLIRUP�FRORU�

3HUIRUPDQFH�*XLGHOLQH��$IWHU�WKH�JURXW�RU�PRUWDU�KDV�FXUHG��DQ\�FRORU�YDULDWLRQ�WKDW�LV�UHDGLO\�YLVLEOH
IURP�D�VWDQGLQJ�SRVLWLRQ�IDFLQJ�WKH�VXUIDFH�DW�D�GLVWDQFH�RI���IHHW�XQGHU�QRUPDO�OLJKWLQJ�FRQGLWLRQV�LV
FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�UHSDLU�WKH�MRLQW�WR
PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��*URXW�RU�PRUWDU�FDQQRW�EH�H[SHFWHG�WR�PDWFK�H[DFWO\�LQ�UHSDLUHG�DUHDV�

0LVFHOODQHRXV

)LUHSODFH�DQG�:RRG�6WRYH

����������2EVHUYDWLRQ��$�fUHSODFH�RU�FKLPQH\�GRHV�QRW�FRQVLVWHQWO\�GUDZ�SURSHUO\�

3HUIRUPDQFH �*XLGHOLQH� �$ �SURSHUO\ �GHVLJQHG �DQG �FRQVWUXFWHG �fUHSODFH �DQG �FKLPQH\ �ZLOO �IXQFWLRQ
FRUUHFWO\��+RPHV�WKDW�KDYH�EHHQ�FRQVWUXFWHG�WR�PHHW�VWULQJHQW�HQHUJ\�FULWHULD�PD\�QHHG�WR�KDYH�D�QHDUE\
ZLQGRZ�RSHQHG�VOLJKWO\�WR�FUHDWH�DQ�HeHFWLYH�GUDIW�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�UHSDLU�WKH�FKLPQH\�
EDVHG�RQ�WKH�PDQXIDFWXUHU
V�VSHFLfFDWLRQV�RU�WKH�GHVLJQ�VSHFLfFDWLRQV��WR�GUDZ�FRUUHFWO\�

'LVFXVVLRQ��+LJK�ZLQGV�FDQ�FDXVH�WHPSRUDU\�QHJDWLYH�GUDIWV�RU�GRZQGUDIWV��2EVWUXFWLRQV�VXFK�DV�WUHH
EUDQFKHV��VWHHS�KLOOVLGHV��DGMRLQLQJ�KRPHV��DQG�LQWHULRU�IXUQDFHV�DOVR�PD\�FDXVH�QHJDWLYH�GUDIWV�

����������2EVHUYDWLRQ��7KH�PDVRQU\�FKLPQH\�LV�VHSDUDWHG�IURP�WKH�VWUXFWXUH�

3HUIRUPDQFH�*XLGHOLQH��1HZO\�EXLOW�FKLPQH\V�ZLOO�RIWHQ�LQFXU�VOLJKW�DPRXQWV�RI�VHSDUDWLRQ��7KH�DPRXQW
RI�VHSDUDWLRQ�IURP�WKH�PDLQ�VWUXFWXUH�ZLOO�QRW�H[FHHG�����LQFK�LQ�DQ\����IRRW�YHUWLFDO�PHDVXUHPHQW�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�JDSV�WKDW�GR�QRW�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��3URSHU�UHSDLU�FDQ�EH�HeHFWHG�E\�FDXONLQJ��XQOHVV�WKH�FDXVH�RI�WKH�VHSDUDWLRQ�LV�D�VWUXFWXUDO
IDLOXUH�RI�WKH�FKLPQH\�IRXQGDWLRQ�LWVHOI��,Q�WKDW�FDVH��FDXONLQJ�LV�QRW�DQ�DFFHSWDEOH�UHSDLU�

����������2EVHUYDWLRQ��7KH�fUHER[�SDLQW�LV�FUDFNHG�RU�GLVFRORUHG�E\�D�fUH�LQ�WKH�fUHSODFH�
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3HUIRUPDQFH�*XLGHOLQH��&UDFNLQJ�DQG�GLVFRORUDWLRQ�DUH�FRPPRQ�RFFXUUHQFHV�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

'LVFXVVLRQ��7KH�FRQVXPHU�VKRXOG�REWDLQ�WKH�UHFRPPHQGHG�SDLQW�IURP�WKH�PDQXIDFWXUHU�LI�KH�RU�VKH
FKRRVHV�WR�WRXFK�XS�WKH�LQWHULRU�RI�WKH�fUHER[�IRU�DHVWKHWLF�UHDVRQV�

����������2EVHUYDWLRQ��$�fUHEULFN�RU�PRUWDU�MRLQW�LV�FUDFNHG�

3HUIRUPDQFH�*XLGHOLQH��+HDW�DQG�gDPHV�IURP�QRUPDO�fUHV�FDQ�FDXVH�FUDFNLQJ�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

����������2EVHUYDWLRQ��$�VLPXODWHG�fUHEULFN�SDQHO�LV�FUDFNHG�

3HUIRUPDQFH�*XLGHOLQH��7KLV�LV�D�FRPPRQ�FRQGLWLRQ�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

����������2EVHUYDWLRQ��5XVW�LV�REVHUYHG�RQ�WKH�fUHSODFH�GDPSHU�

3HUIRUPDQFH�*XLGHOLQH��7KLV�LV�D�FRPPRQ�FRQGLWLRQ�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

&RQFUHWH�6WRRSV�DQG�6WHSV

����������2EVHUYDWLRQ��6WRRSV�RU�VWHSV�KDYH�VHWWOHG��KHDYHG��RU�VHSDUDWHG�IURP�WKH�KRXVH�VWUXFWXUH�

3HUIRUPDQFH�*XLGHOLQH��6WRRSV�DQG�VWHSV�ZLOO�QRW�VHWWOH��KHDYH��RU�VHSDUDWH�LQ�H[FHVV�RI���LQFK�IURP�WKH
KRXVH�VWUXFWXUH�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �PDNH �D �UHDVRQDEOH �DQG �FRVW�HeHFWLYH �HeRUW �WR �PHHW �WKH
SHUIRUPDQFH �JXLGHOLQH�

����������2EVHUYDWLRQ��:DWHU�UHPDLQV�RQ�VWRRSV�RU�VWHSV�DIWHU�UDLQ�KDV�VWRSSHG�

3HUIRUPDQFH�*XLGHOLQH��:DWHU�ZLOO�GUDLQ�Re�RXWGRRU�VWRRSV�DQG�VWHSV��0LQRU�DPRXQWV�RI�ZDWHU�FDQ�EH
H[SHFWHG�WR�UHPDLQ�RQ�VWRRSV�DQG�VWHSV�IRU�XS�WR����KRXUV�DIWHU�UDLQ�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�WDNH�FRUUHFWLYH�DFWLRQ�WR�HQVXUH�SURSHU�GUDLQDJH�RI�VWRRSV�DQG
VWHSV�

*DUDJH

����������2EVHUYDWLRQ��7KH�JDUDJH�gRRU�VODE�LV�FUDFNHG�

3HUIRUPDQFH�*XLGHOLQH��&UDFNV�LQ�D�FRQFUHWH�JDUDJH�gRRU�JUHDWHU�WKDQ������LQFK�LQ�ZLGWK�RU������LQFK�LQ
YHUWLFDO�GLVSODFHPHQW�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�FUDFNV�LQ�WKH�VODE�XVLQJ�D�PDWHULDO�GHVLJQHG�WR�fOO�FUDFNV
LQ�FRQFUHWH�

'LVFXVVLRQ��7KH�UHSDLUHG�DUHD�PD\�QRW�PDWFK�WKH�H[LVWLQJ�gRRU�LQ�FRORU�DQG�WH[WXUH�

����������2EVHUYDWLRQ��$�JDUDJH�FRQFUHWH�gRRU�KDV�VHWWOHG��KHDYHG��RU�VHSDUDWHG�
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3HUIRUPDQFH�*XLGHOLQH��7KH�JDUDJH�gRRU�ZLOO�QRW�VHWWOH��KHDYH��RU�VHSDUDWH�LQ�H[FHVV�RI���LQFK�IURP�WKH
VWUXFWXUH�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �PDNH �D �UHDVRQDEOH �DQG �FRVW�HeHFWLYH �HeRUW �WR �PHHW �WKH
SHUIRUPDQFH �JXLGHOLQH�

'LVFXVVLRQ��7KH�UHSDLUHG�DUHD�PD\�QRW�PDWFK�WKH�H[LVWLQJ�gRRU�LQ�FRORU�DQG�WH[WXUH�

����������2EVHUYDWLRQ��*DUDJH�GRRUV�IDLO�WR�RSHUDWH�SURSHUO\�XQGHU�QRUPDO�XVH�

3HUIRUPDQFH�*XLGHOLQH��*DUDJH�GRRUV�ZLOO�RSHUDWH�DV�GHVLJQHG�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �FRUUHFW �RU �DGMXVW �JDUDJH �GRRUV �DV �UHTXLUHG� �XQOHVV �WKH
FRQVXPHU
V�DFWLRQV�RU�QHJOLJHQFH�FDXVHG�WKH�SUREOHP�

'LVFXVVLRQ��7KH�VDIHW\�VHQVRUV�FDQ�EH�HDVLO\�NQRFNHG�DQG�PLVDOLJQHG�VR�WKDW�WKH�GRRUV�ZLOO�QRW�RSHUDWH
SURSHUO\��7KH�FRQVXPHU�VKRXOG�DYRLG�VWRULQJ�LWHPV�QHDU�WKH�VHQVRUV��'LUHFW�VXQOLJKW�FDQ�DOVR�FDXVH�WKH
VHQVRUV�WR�LQGLFDWH�WKDW�VRPHWKLQJ�LV�EORFNLQJ�WKH�RSHQLQJ�DQG�SUHYHQW�WKH�GRRUV�IURP�VKXWWLQJ�

����������2EVHUYDWLRQ��*DUDJH�GRRUV�DOORZ�WKH�HQWU\�RI�VQRZ�RU�ZDWHU�

3HUIRUPDQFH�*XLGHOLQH��*DUDJH�GRRUV�ZLOO�EH�LQVWDOOHG�DV�UHFRPPHQGHG�E\�WKH�PDQXIDFWXUHU��6RPH
VQRZ�RU�ZDWHU�FDQ�EH�H[SHFWHG�WR�HQWHU�XQGHU�QRUPDO�FRQGLWLRQV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�DGMXVW�RU�FRUUHFW�WKH�JDUDJH�GRRUV�WR�PHHW�WKH�PDQXIDFWXUHU
V
LQVWDOODWLRQ�LQVWUXFWLRQV�

'ULYHZD\V��6LGHZDONV�DQG�3DWLRV

����������2EVHUYDWLRQ��$Q�DVSKDOW�GULYHZD\�KDV�FUDFNHG�

3HUIRUPDQFH�*XLGHOLQH��/RQJLWXGLQDO�RU�WUDQVYHUVH�FUDFNV�JUHDWHU�WKDQ������LQFK�LQ�ZLGWK�RU�YHUWLFDO
GLVSODFHPHQW�DUH�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �WKH �DeHFWHG �DUHD �WR �PHHW �WKH �SHUIRUPDQFH �JXLGHOLQH
XVLQJ�D�PDWHULDO�GHVLJQHG�WR�fOO�FUDFNV�LQ�DVSKDOW�

����������2EVHUYDWLRQ��6WDQGLQJ�ZDWHU�LV�REVHUYHG�RQ�DQ�DVSKDOW�SDYHPHQW�VXUIDFH�

3HUIRUPDQFH�*XLGHOLQH��6WDQGLQJ�ZDWHU�JUHDWHU�WKDQ�����LQFK�LQ�GHSWK�ZLOO�QRW�UHPDLQ�RQ�WKH�VXUIDFH���
KRXUV�DIWHU�D�UDLQ�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�WKH�DeHFWHG�DUHD�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��3DWFKHG�DVSKDOW�VXUIDFHV�GXH�WR�UHSDLUV�PD\�QRW�PDWFK�H[LVWLQJ�VXUIDFH�LQ�FRORU�RU�WH[WXUH�

����������2EVHUYDWLRQ��7KH�DJJUHJDWH�RI�DVSKDOW�SDYHPHQW�LV�FRPLQJ�ORRVH�

3HUIRUPDQFH�*XLGHOLQH��$VSKDOW�SDYHPHQW�DJJUHJDWH�ZLOO�QRW�FRPH�ORRVH�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �WKH �DeHFWHG �DUHD �WR �PHHW �WKH �SHUIRUPDQFH �JXLGHOLQH�
XVLQJ�D�PDWHULDO�GHVLJQHG�WR�UHSDLU�DVSKDOW�VXUIDFHV�

'LVFXVVLRQ��3DWFKHG�DVSKDOW�VXUIDFHV�GXH�WR�UHSDLUV�PD\�QRW�PDWFK�H[LVWLQJ�VXUIDFH�LQ�FRORU�RU�WH[WXUH�

����������2EVHUYDWLRQ��$�FRQFUHWH�GULYHZD\��SDWLR�RU�VLGHZDON�LV�FUDFNHG�
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3HUIRUPDQFH�*XLGHOLQH��&UDFNV��RXWVLGH�RI�FRQWURO�MRLQWV��WKDW�H[FHHG�����LQFK�LQ�ZLGWK�RU�����LQFK�LQ
YHUWLFDO�GLVSODFHPHQW�ZLOO�EH�UHSDLUHG�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �DeHFWHG �DUHDV �WR �HOLPLQDWH �FUDFNV �WKDW �H[FHHG �WKH
SHUIRUPDQFH �JXLGHOLQHV �XVLQJ �D �PDWHULDO �GHVLJQHG �WR �fOO �FUDFNV �LQ �FRQFUHWH�

'LVFXVVLRQ� �0LQRU�FRQFUHWH�FUDFNLQJ�LV�QRUPDO�DQG�WR�EH�H[SHFWHG��&RQWURO�MRLQWV�DUH�SODFHG�LQ�WKH
FRQFUHWH�WR�KHOS�FRQWURO�FUDFNV�DQG�SURYLGH�D�OHVV�YLVLEOH�DUHD�IRU�WKHP�WR�RFFXU��&UDFNLQJ�FDQ�EH�FDXVHG
E\�HOHPHQWV�RXWVLGH�RI�WKH�FRQWUDFWRU
V�FRQWURO��7KH�UHSDLUHG�DUHD�PD\�QRW�PDWFK�WKH�H[LVWLQJ�DUHD�LQ
FRORU�DQG�WH[WXUH�

����������2EVHUYDWLRQ��$GMRLQLQJ�H[WHULRU�FRQFUHWH�gDWZRUN�VHFWLRQV�GHYLDWH�LQ�KHLJKW�IURP�RQH�VHFWLRQ
WR�DQRWKHU�

3HUIRUPDQFH�*XLGHOLQH��$GMRLQLQJ�FRQFUHWH�VHFWLRQV�ZLOO�QRW�GHYLDWH�LQ�KHLJKW�E\�PRUH�WKDQ�����LQFK
XQOHVV�WKH�GHYLDWLRQ�LV�LQWHQWLRQDO�DW�VSHFLfF�ORFDWLRQV�VXFK�DV�DW�JDUDJH�GRRU�RSHQLQJV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�GHYLDWLRQV�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ� �6RPH�DUHDV�RI �WKH�FRXQWU\�H[SHULHQFH�OLIW �RU �VHWWOHPHQW�DW �WKH�MXQFWLRQ�RI �WKH�JDUDJH�gRRU
DQG�WKH�GULYHZD\��ZKLFK�RFFXUV�EHFDXVH�RI�VHDVRQDO�gXFWXDWLRQV�LQ�PRLVWXUH�DQG�WHPSHUDWXUH��5HSDLUV�ZLOO
RQO\ �EH �PDGH �DIWHU �WKH �HeHFWV �RI �WKH �FXUUHQW �VHDVRQDO �gXFWXDWLRQV �KDYH �VXEVLGHG �DQG �WKH �WUXH
GHWHUPLQDWLRQ�RI�UHSDLU�FDQ�EH�PDGH��7KH�UHSDLUHG�DUHD�PD\�QRW�PDWFK�WKH�H[LVWLQJ�DUHD�LQ�FRORU�DQG
WH[WXUH�

����������2EVHUYDWLRQ��$�VLGHZDON�DQG�RWKHU�H[WHULRU�FRQFUHWH�gDWZRUN�KDV�VHWWOHG�

3HUIRUPDQFH�*XLGHOLQH��$GMRLQLQJ�FRQFUHWH�VHFWLRQV�ZLOO�QRW�GHYLDWH�LQ�KHLJKW�E\�PRUH�WKDQ�����LQFK�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�GHYLDWLRQV�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��6RPH�DUHDV�RI�WKH�FRXQWU\�H[SHULHQFH�OLIW�RU�VHWWOHPHQW�DW�WKH�MXQFWLRQ�ZKLFK�RFFXUV�GXH�WR
VHDVRQDO �gXFWXDWLRQV �LQ �PRLVWXUH �DQG �WHPSHUDWXUH� �5HSDLUV �ZLOO �RQO\ �EH �PDGH �DIWHU �WKH �HeHFWV �RI �WKH
FXUUHQW�VHDVRQDO�gXFWXDWLRQV�KDYH�VXEVLGHG�DQG�D�WUXH�GHWHUPLQDWLRQ�RI�UHSDLU�FDQ�EH�PDGH��7KH�UHSDLUHG
DUHD�PD\�QRW�PDWFK�WKH�H[LVWLQJ�DUHD�LQ�FRORU�DQG�WH[WXUH�

����������2EVHUYDWLRQ��:DWHU�FROOHFWV�RU�SRQGV�RQ�WKH�VLGHZDON�RU�SDWLR�

3HUIRUPDQFH�*XLGHOLQH��6WDQGLQJ�ZDWHU�WKDW�LV�����LQFK�GHHS�RQ�D�VLGHZDON����KRXUV�DIWHU�WKH�HQG�RI�D
UDLQ�LV�FRQVLGHUHG�H[FHVVLYH�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �RU �UHSODFH �WKH �DeHFWHG �DUHD �WR �PHHW �WKH �SHUIRUPDQFH
JXLGHOLQH�

'LVFXVVLRQ��7KH�UHSDLUHG�DUHD�PD\�QRW�PDWFK�WKH�H[LVWLQJ�DUHD�LQ�FRORU�DQG�WH[WXUH�

:RRG�DQG�&RPSRVLWH�'HFNV

����������2EVHUYDWLRQ��$�ZRRG�GHFN�LV�VSULQJ\�RU�VKDN\�

3HUIRUPDQFH�*XLGHOLQH��$OO�VWUXFWXUDO�PHPEHUV�LQ�D�ZRRG�GHFN�ZLOO�EH�VL]HG��DQG�IDVWHQHUV�VSDFHG�
DFFRUGLQJ�WR�WKH�SUHYDLOLQJ�EXLOGLQJ�FRGHV�DQG�PDQXIDFWXUHU
V�LQVWUXFWLRQV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHLQIRUFH�RU�PRGLI\��DV�QHFHVVDU\��DQ\�ZRRG�GHFN�QRW�PHHWLQJ
WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ� �'HgHFWLRQ �PD\ �LQGLFDWH �LQVXhFLHQW �VWLeQHVV �LQ �WKH �OXPEHU� �RU �PD\ �UHgHFW �DQ �DHVWKHWLF
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FRQVLGHUDWLRQ�LQGHSHQGHQW�RI�WKH�VWUHQJWK�DQG�VDIHW\�UHTXLUHPHQWV�RI�WKH�OXPEHU��6WUXFWXUDO�PHPEHUV�DUH
UHTXLUHG�WR�PHHW�VWDQGDUGV�IRU�ERWK�VWLeQHVV�DQG�VWUHQJWK��:KHQ�D�FRQVXPHU
V�SUHIHUHQFH�LV�PDGH�NQRZQ
EHIRUH�FRQVWUXFWLRQ��WKH�FRQWUDFWRU�DQG�WKH�FRQVXPHU�PD\�DJUHH�XSRQ�D�KLJKHU�VWDQGDUG�

����������2EVHUYDWLRQ��7KH�VSDFHV�EHWZHHQ�GHFNLQJ�ERDUGV�DUH�QRW�XQLIRUP�

3HUIRUPDQFH�*XLGHOLQH��$W�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��WKH�VSDFHV�RQ�RSSRVLWH
VLGHV�RI �LQGLYLGXDO �GHFN�ERDUGV�ZLOO �QRW�GLeHU�LQ�DYHUDJH�ZLGWK�E\�PRUH�WKDQ������LQFK�XQOHVV�RWKHUZLVH
DJUHHG�XSRQ�E\�WKH�FRQVXPHU�DQG�WKH�FRQWUDFWRU�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHDOLJQ�RU�UHSODFH�GHFNLQJ�ERDUGV�WR�PHHW�WKH�SHUIRUPDQFH
JXLGHOLQH�

'LVFXVVLRQ��7KH�VSDFHV�ZLOO�QDWXUDOO\�WHQG�WR�FKDQJH�RYHU�WLPH�EHFDXVH�RI�VKULQNDJH�DQG�H[SDQVLRQ�RI
LQGLYLGXDO �ERDUGV� �7KH �FRQWUDFWRU �LV �RQO\ �UHVSRQVLEOH �IRU �FRUUHFW �VSDFLQJ �DW �WKH �WLPH�RI �VXEVWDQWLDO
FRPSOHWLRQ�RI�WKH�SURMHFW�

����������2EVHUYDWLRQ��7KH�UDLOLQJV�RQ�ZRRG�GHFNLQJ�FRQWDLQ�VOLYHUV�LQ�H[SRVHG�DUHDV�

3HUIRUPDQFH�*XLGHOLQH��5DLOLQJV�RQ�ZRRG�GHFNV�ZLOO�QRW�FRQWDLQ�VOLYHUV�ORQJHU�WKDQ�����LQFK�LQ�H[SRVHG
DUHDV�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�UHSDLU�UDLOLQJV�DV
QHFHVVDU\�WR�UHPRYH�VOLYHUV�SULRU�WR�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��5HSDLU�RI�VOLYHUV�DIWHU�WKDW�WLPH
LV�D�FRQVXPHU�PDLQWHQDQFH�UHVSRQVLELOLW\�

'LVFXVVLRQ��6OLYHUV�FDQ�GHYHORS�ZKHQ�XQSURWHFWHG�ZRRG�ZHDWKHUV�

����������2EVHUYDWLRQ��$�ZRRG�GHFN�LV�RXW�RI�OHYHO�

3HUIRUPDQFH�*XLGHOLQH��1R�SRLQW�RQ�WKH�GHFN�VXUIDFH�ZLOO�EH�PRUH�WKDQ�����LQFK�KLJKHU�RU�ORZHU�WKDQ
DQ\�RWKHU�GHFN�VXUIDFH�SRLQW�ZLWKLQ����IHHW�RQ�D�OLQH�SDUDOOHO�WR�WKH�KRPH��RU�LQ�SURSRUWLRQDO�PXOWLSOHV�RI
WKH�SUHFHGLQJ�GLPHQVLRQV��XQOHVV�D�VORSH�LV�LQFRUSRUDWHG�LQ�WKH�GHVLJQ��

5HPRGHOLQJ�6SHFLcF�*XLGHOLQH��7KH�FRQVXPHU�DQG�FRQWUDFWRU�PD\�DJUHH�WR�LQWHQWLRQDOO\�EXLOG�D
ZRRG�GHFN�RXW�RI�OHYHO�LQ�RUGHU�WR�PDWFK�RU�FRPSHQVDWH�IRU�LQDFFXUDFLHV�LQ�WKH�H[LVWLQJ�VWUXFWXUH�

&RUUHFWLYH �0HDVXUH� �7KH �FRQWUDFWRU �ZLOO �UHSDLU �WKH �GHFN �DV �QHFHVVDU\ �WR �PHHW �WKH �SHUIRUPDQFH
JXLGHOLQH�

'LVFXVVLRQ��$�VORSH�RI�DSSUR[LPDWHO\�����LQFK�SHU�IRRW�LV�GHVLUDEOH�LQ�WKH�SHUSHQGLFXODU�GLUHFWLRQ�WR�VKHG
ZDWHU�DQG�SUHYHQW�LFH�EXLOGXS�

����������2EVHUYDWLRQ��:RRG�GHFNLQJ�ERDUGV��UDLOLQJV�DQG�RU�SLFNHWV�DUH�VSOLW��ZDUSHG��RU�FXSSHG�

3HUIRUPDQFH�*XLGHOLQH��$W�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��VSOLWV��ZDUSV��DQG�FXSV�LQ
ZRRG �GHFNLQJ �ERDUGV� �UDLOLQJV �DQG�RU �SLFNHWV �ZLOO �QRW �H[FHHG �WKH �DOORZDQFHV �HVWDEOLVKHG �E\ �WKH �RhFLDO
JUDGLQJ�UXOHV�LVVXHG�E\�WKH�DJHQF\�UHVSRQVLEOH�IRU�WKH�OXPEHU�VSHFLHV�VSHFLfHG�IRU�WKH�GHFN�ERDUGV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSODFH�GHFNLQJ�ERDUGV��UDLOLQJV�DQG�RU�SLFNHWV�DV�QHFHVVDU\�WR
PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

����������2EVHUYDWLRQ��$�ZRRG�GHFN�KDV�DSSOLHG�VWDLQ�FRORU�YDULDWLRQV�

3HUIRUPDQFH�*XLGHOLQH��6WDLQ�FRORU�YDULDWLRQV�DUH�QRW�DFFHSWDEOH�LI�WKH\�UHVXOW�IURP�LPSURSHU�VWDLQ
DSSOLFDWLRQ�RU�IDLOXUH�WR�PL[�WKH�VWDLQ�SURSHUO\��6WDLQ�FRORU�YDULDWLRQV�UHVXOWLQJ�IURP�RWKHU�FDXVHV�VXFK�DV
ZHDWKHULQJ�RU�QDWXUDO�YDULDWLRQV�LQ�WKH�ZRRG�XVHG�WR�EXLOG�WKH�GHFN�DUH�FRPPRQ�DQG�DUH�QRW�FRYHUHG�E\
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WKLV�JXLGHOLQH�

&RUUHFWLYH�0HDVXUH��,I�WKH�FRQWUDFWRU�VWDLQHG�WKH�GHFN��WKH�FRQWUDFWRU�ZLOO�UH�VWDLQ�WKH�DeHFWHG�DUHD�WR
PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

����������2EVHUYDWLRQ��$�IDVWHQHU�SURWUXGHV�IURP�D�GHFNLQJ�ERDUG�

3HUIRUPDQFH�*XLGHOLQH��)DVWHQHUV�ZLOO�QRW�SURWUXGH�IURP�WKH�gRRU�RI�WKH�GHFN�

&RUUHFWLYH�0HDVXUH��2QH�WLPH�RQO\�GXULQJ�WKH�ZDUUDQW\�SHULRG��WKH�FRQWUDFWRU�ZLOO�UHLQVWDOO�IDVWHQHUV
WKDW�SURWUXGH�IURP�WKH�gRRU�RI�WKH�GHFN�VR�WKDW�WKH�KHDGV�DUH�gXVK�ZLWK�WKH�VXUIDFH�

'LVFXVVLRQ� �)DVWHQHUV�VKRXOG�EH�GULYHQ�RU �VFUHZHG�gXVK�ZKHQ�WKH�GHFN�LV �LQVWDOOHG� �EXW �WKH\�PD\�SRS
IURP�D�ZRRG�GHFN�RYHU�WLPH�DV�WKH�ZRRG�VKULQNV�DQG�H[SDQGV�

����������2EVHUYDWLRQ��)DVWHQHUV�RQ�D�ZRRG�GHFN�DUH�EOHHGLQJ�

3HUIRUPDQFH�*XLGHOLQH��6WDLQV�H[WHQGLQJ�PRUH�WKDQ�����LQFK�IURP�WKH�IDVWHQHU�DQG�UHDGLO\�YLVLEOH�IURP
D�GLVWDQFH�RI����IHHW�DUH�QRW�DFFHSWDEOH�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�HOLPLQDWH�IDVWHQHU�VWDLQV�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��7KH�UHSDLUHG�DUHD�PD\�QRW�PDWFK�WKH�H[LVWLQJ�GHFN�DUHD�LQ�FRORU�DQG�WH[WXUH��7KLV�JXLGHOLQH
GRHV�QRW�DSSO\�LI�QDWXUDO�ZHDWKHULQJ�RU�VHPLWUDQVSDUHQW�VWDLQV�DUH�VSHFLfHG�

����������2EVHUYDWLRQ��$�GHFN�UDLOLQJ�ODFNV�ULJLGLW\�

3HUIRUPDQFH�*XLGHOLQH��'HFN�UDLOLQJV�ZLOO�EH�DWWDFKHG�WR�VWUXFWXUDO�PHPEHUV�LQ�DFFRUGDQFH�ZLWK�WKH
SUHYDLOLQJ�EXLOGLQJ�FRGHV�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHSDLU�GHFN�UDLOLQJV�DV�QHFHVVDU\�WR�PHHW�WKH�SHUIRUPDQFH
JXLGHOLQH�

/DQGVFDSLQJ

1RWH��5HPRGHOLQJ�6SHFLcF�*XLGHOLQH� �0RYLQJ�RU�SURWHFWLQJ�SODQWV��WUHHV��VKUXEV��DQG�DQ\�RWKHU�ODQGVFDSLQJ
LWHPV�SULRU�WR�DQG�GXULQJ�FRQVWUXFWLRQ�DUH�WKH�UHVSRQVLELOLW\�RI�WKH�FRQVXPHU�DQG�PXVW�EH�GHDOW�ZLWK�EHIRUH
FRQVWUXFWLRQ�EHJLQV��2WKHU�KDQGOLQJ�RI�WKHVH�LWHPV�PXVW�EH�VSHFLfHG�LQ�WKH�FRQWUDFW�WR�GHVLJQDWH�WKH�UHVSRQVLEOH
SDUW\�

����������2EVHUYDWLRQ��7UHH�VWXPSV�DUH�OHIW�LQ�D�GLVWXUEHG�DUHD�RI�WKH�SURSHUW\�

3HUIRUPDQFH�*XLGHOLQH��7KH�FRQWUDFWRU�LV�UHVSRQVLEOH�IRU�UHPRYLQJ�VWXPSV�IURP�WUHHV�WKDW�ZHUH�RQ�WKH
SURSHUW\�LQ�WKH�GLVWXUEHG�DUHD�SULRU�WR�WKH�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��XQOHVV�VWXPSV�DUH�ORFDWHG
ZLWKLQ�WKH�VHSWLF�GUDLQ�fHOG�DUHDV�RU�VWXPSV�ZHUH�SUHVHQW�SULRU�WR�WKH�FRQWUDFWRU�EHJLQQLQJ�FRQVWUXFWLRQ�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�ZLOO�UHPRYH�WKH�VWXPSV�IURP�WKH�GLVWXUEHG�DUHD�

����������2EVHUYDWLRQ��6RG��VKUXEV��SODQWV��RU�WUHHV�WKDW�ZHUH�SODQWHG�DV�SDUW�RI�WKH�FRQWUDFW�DUH�GHDG�

3HUIRUPDQFH�*XLGHOLQH��$W�WKH�WLPH�RI�VXEVWDQWLDO�FRPSOHWLRQ�RI�WKH�SURMHFW��DQ\�VKUXE��SODQW��WUHH��RU
VRG�SODQWHG�E\�WKH�FRQWUDFWRU�DV�SDUW�RI�WKH�FRQWUDFW�ZLOO�EH�DOLYH�

&RUUHFWLYH�0HDVXUH��$Q\�VKUXE��SODQW��WUHH��RU�VRG�SODQWHG�E\�WKH�FRQWUDFWRU�DV�SDUW�RI�WKH�FRQWUDFW�ZLOO
EH�UHSODFHG�WR�PHHW�WKH�SHUIRUPDQFH�JXLGHOLQH�

'LVFXVVLRQ��$IWHU�LQVWDOODWLRQ��SURSHU�ODZQ�DQG�ODQGVFDSH�FDUH�DUH�WKH�FRQVXPHU
V�UHVSRQVLELOLW\��1HZ
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ODQGVFDSLQJ�UHTXLUHV�IUHTXHQW�ZDWHULQJ�XQWLO�URRWV�RI�SODQWLQJV�KDYH�EHFRPH�HVWDEOLVKHG��:DWHULQJ�LV�WKH
FRQVXPHU
V�UHVSRQVLELOLW\�

����������2EVHUYDWLRQ��*UDVV�VHHG�GRHV�QRW�JHUPLQDWH�

3HUIRUPDQFH�*XLGHOLQH��*HUPLQDWLRQ�LV�GHSHQGHQW�RQ�FHUWDLQ�FOLPDWLF�FRQGLWLRQV��ZKLFK�DUH�EH\RQG�WKH
FRQWUDFWRU
V�FRQWURO�

&RUUHFWLYH�0HDVXUH��7KH�FRQWUDFWRU�LV�RQO\�UHVSRQVLEOH�IRU�VHHGLQJ�SHU�WKH�PDQXIDFWXUHU
V�LQVWUXFWLRQV�
1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

'LVFXVVLRQ��$IWHU�LQVWDOODWLRQ��SURSHU�ODZQ�DQG�ODQGVFDSH�FDUH�DUH�WKH�FRQVXPHU
V�UHVSRQVLELOLW\��1HZ
ODQGVFDSLQJ�UHTXLUHV�IUHTXHQW�ZDWHULQJ�XQWLO�URRWV�RI�SODQWLQJV�KDYH�EHFRPH�HVWDEOLVKHG��:DWHULQJ�LV�WKH
FRQVXPHU
V�UHVSRQVLELOLW\�

����������2EVHUYDWLRQ��([LVWLQJ�RXWGRRU�SODQWV�PRYHG�GXULQJ�ZRUN�DUH�GHDG�

3HUIRUPDQFH�*XLGHOLQH��3ODQWV�WKDW�PXVW�EH�PRYHG�GXULQJ�WKH�ZRUN�ZLOO�EH�PRYHG��WUDQVSODQWHG��DQG
PDLQWDLQHG�E\�WKH�FRQVXPHU�

&RUUHFWLYH�0HDVXUH��1R�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�E\�WKH�FRQWUDFWRU�

'LVFXVVLRQ��7KH�FRQWUDFWRU�ZLOO�QRW�EH�UHVSRQVLEOH�IRU�GHOD\V�LQ�WKH�VFKHGXOH�ZKHQ�SODQWV�DUH�PRYHG�E\
WKH�FRQVXPHU��,W�LV�WKH�FRQVXPHU
V�UHVSRQVLELOLW\�WR�SURYLGH�D�ZDWHU�VRXUFH�WR�DQ\�SODQWV�WKH\�ZLVK�WR
VXUYLYH�FRQVWUXFWLRQ�

����������2EVHUYDWLRQ��([LVWLQJ�WUHHV�ORFDWHG�RQ�SURSHUW\�SULRU�WR�FRQVWUXFWLRQ�DUH�GHDG�

3HUIRUPDQFH�*XLGHOLQH��(YHQ�ZLWK�EHVW�HeRUWV��WUHHV�LQ�WKH�DUHD�RI�FRQVWUXFWLRQ�DFWLYLW\�PD\�QRW�VXUYLYH
GXH�WR�GDPDJH�WR�XQGHUJURXQG�URRW�V\VWHPV�RU�FKDQJHV�LQ�HQYLURQPHQWDO�FRQGLWLRQV�

&RUUHFWLYH �0HDVXUH� �1R �FRUUHFWLYH �DFWLRQ �LV �UHTXLUHG �E\ �WKH �FRQWUDFWRU� �,W �LV �WKH �FRQVXPHU
V
UHVSRQVLELOLW\�WR�SURYLGH�D�ZDWHU�VRXUFH�WR�DQ\�WUHH�WKH\�ZLVK�WR�VXUYLYH�FRQVWUXFWLRQ�

6(&7,21�)��'(),1,7,216�)RU�WKH�SXUSRVH�RI�WKLV�:DUUDQW\��WKH�IROORZLQJ�WHUPV�VKDOO�KDYH�WKH�PHDQLQJV�VHW
IRUWK�KHUHLQ�

������%XLOGHU��7KH�%XLOGHU�LGHQWLfHG�RQ�3DJH���RI�WKLV�:DUUDQW\�

������&RROLQJ��9HQWLODWLQJ��DQG�+HDWLQJ�6\VWHPV��+9$&���7KLV�WHUP�UHIHUV�WR�DOO�FRPSRQHQWV�RI
WKH �FRROLQJ� �YHQWLODWLQJ �DQG �KHDWLQJ �V\VWHPV� �LQFOXGLQJ� �ZLWKRXW �OLPLWDWLRQ� �IXUQDFH� �FRQGHQVHU�
FRPSUHVVRU��KHDW�H[FKDQJHU��DLU�H[FKDQJHU��JHRWKHUPDO�V\VWHPV��GXFWZRUN��UHIULJHUDQW�OLQHV��VWHDP
DQG�ZDWHU�SLSHV��UHJLVWHUV��FRQYHFWRUV��WKHUPRVWDWV�DQG�GDPSHUV�

������&RPPHQFHPHQW�'DWH��7KH�GDWH�VSHFLfHG�RQ�/LQH���RI�3DJH���RI�WKLV�:DUUDQW\

������(OHFWULFDO�6\VWHPV��7KLV�WHUP�LQFOXGHV�DOO�ZLULQJ��HOHFWULFDO�ER[HV��DQG�FRQQHFWLRQV��XS�WR�WKH
SXEOLF�XWLOLW\�FRQQHFWLRQV�

������(PHUJHQF\�:DUUDQW\�6HUYLFH��(PHUJHQF\�:DUUDQW\�6HUYLFH�LV�OLPLWHG�WR�WKH�IROORZLQJ�

D������7RWDO�ORVV�RI�KHDW�ZKHQ�WKH�RXWVLGH�WHPSHUDWXUH�LV�EHORZ����GHJUHHV�

E������7RWDO�ORVV�RI�HOHFWULFLW\���&KHFN�ZLWK�WKH�XWLOLW\�FRPSDQ\�SULRU�WR�UHSRUWLQJ�WKLV�FLUFXPVWDQFH�WR
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WKH�%XLOGHU���

F������3OXPELQJ�OHDN�WKDW�UHTXLUHV�WKH�HQWLUH�ZDWHU�VXSSO\�WR�EH�VKXW�Re�

G������7RWDO�ORVV�RI�ZDWHU���&KHFN�ZLWK�\RXU�ZDWHU�FRPSDQ\�WR�EH�FHUWDLQ�WKH�SUREOHP�LV�QRW�D
JHQHUDO�RXWDJH�LQ�WKH�DUHD���

H������*DV�OHDN���&RQWDFW�\RXU�XWLOLW\�FRPSDQ\�RU�SOXPEHU�LI�OHDN�LV�DW�WKH�IXUQDFH�RU�ZDWHU�KHDWHU
VXSSO\�OLQHV��

$Q�LWHP�RQO\�TXDOLfHV�DV�(PHUJHQF\�:DUUDQW\�6HUYLFH�LI�WKH�SUREOHP�LV�FDXVHG�E\�WKH�ZRUN�SHUIRUPHG
E\�WKH�%XLOGHU�DQG�RU�%XLOGHU
V�VXEFRQWUDFWRU�

������)L[WXUHV��$SSOLDQFHV�DQG�,WHPV�RI�(TXLSPHQW��7KLV�WHUP�LQFOXGHV�ZDWHU�KHDWHUV��SXPSV�
UHIULJHUDWRUV��FRPSDFWRUV��JDUEDJH�GLVSRVDOV��VWRYH�DQG�UDQJHV��GLVKZDVKHUV��ZDVKHUV�DQG�GU\HUV�
EDWKWXEV��VLQNV��FRPPRGHV��IDXFHWV�DQG�YDOYHV��OLJKWV�DQG�f[WXUHV��VZLWFKHV��RXWOHWV��FLUFXLW�EUHDNHUV�
WKHUPRVWDWV� �IXUQDFHV� �KXPLGLfHUV� �YHQWLODWLRQ �IDQV� �DLU �FRQGLWLRQLQJ �PDWHULDO� �LQ�KRXVH �VSULQNOHU
V\VWHPV� �JHQHUDWRUV �DQG �VLPLODU �LWHPV�

������0DMRU�6WUXFWXUDO�'HIHFWV��$OO�RI�WKH�IROORZLQJ�FRQGLWLRQV�PXVW�EH�HVWDEOLVKHG�WR�FRQVWLWXWH�D
0DMRU�6WUXFWXUDO�'HIHFW���06'���

D����$FWXDO�SK\VLFDO�GDPDJH�WR�D�ORDG�EHDULQJ�FRPSRQHQW�RI�WKH�5HVLGHQFH��DQG

E� � � � �WKDW �FDXVHV �IDLOXUH �RI �D �VSHFLfHG �PDMRU �VWUXFWXUDO �FRPSRQHQW ���0DMRU �6WUXFWXUDO
&RPSRQHQW��

�

0DMRU�VWUXFWXUDO�FRPSRQHQWV�RI�WKH�5HVLGHQFH�GHHPHG�WR�KDYH�06'�SRWHQWLDO�LQFOXGH�WKH�IROORZLQJ�

D�����URRI�IUDPLQJ�PHPEHUV��UDIWHUV�DQG�WUXVVHV��

E�����gRRU�IUDPLQJ�PHPEHUV��MRLVWV�DQG�WUXVVHV��

F�����EHDULQJ�ZDOOV�

G�����EHDULQJ�FROXPQV�

H�����OLQWHOV��RWKHU�WKDQ�OLQWHOV�VXSSRUWLQJ�YHQHHUV��

I�����JLUGHUV�

J�����ORDG�EHDULQJ�EHDPV��DQG

K�����IRXQGDWLRQ�V\VWHPV�DQG�IRRWLQJV

0DMRU�VWUXFWXUDO�FRPSRQHQWV�RI�WKH�5HVLGHQFH�WKDW�DUH�QRW�FRQVLGHUHG�06'�LQFOXGH�WKH�IROORZLQJ�

D�����QRQ�ORDG�EHDULQJ�SDUWLWLRQV�DQG�ZDOOV�

E�����ZDOO�WLOH�RU�SDSHU��HWF��

F�����SODVWHU��ODWKV��RU�GU\�ZDOO�
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G�����gRRULQJ�DQG�VXE�gRRULQJ�PDWHULDO�

H�����EULFN��VWXFFR��VWRQH��YHQHHU��RU�DQ\�W\SH�RI�H[WHULRU�VLGLQJ�

I�����URRI�VKLQJOHV��VKHDWKLQJ�DQG�WDU�SDSHU�

J�����&RROLQJ��9HQWLODWLQJ��DQG�+HDWLQJ�6\VWHPV��3OXPELQJ�6\VWHPV��(OHFWULFDO�6\VWHPV��DQG
PHFKDQLFDO�V\VWHPV�

K�����)L[WXUHV��$SSOLDQFHV��RU�,WHPV�RI�(TXLSPHQW��DQG

L������GRRU��WULP��FDELQHWV��KDUGZDUH��LQVXODWLRQ��SDLQW�DQG�VWDLQV�

������3OXPELQJ�6\VWHPV��7KLV�WHUP�LQFOXGHV�DOO�SLSHV��VXSSO\�DQG�ZDVWH��DQG�WKHLU�fWWLQJV��DV�ZHOO�DV
JDV�VXSSO\�OLQHV�DQG�YHQW�SLSHV�ORFDWHG�ZLWKLQ�WKH�5HVLGHQFH�

���� � �3XUFKDVHU� �7KH�3XUFKDVHU�VKDOO �LQFOXGH�RQO\�WKH�fUVW �3XUFKDVHU�RI �WKH�5HVLGHQFH�LGHQWLfHG�RQ
3DJH���RI�WKLV�:DUUDQW\�

��������5HVLGHQFH��7KH�VLQJOH�IDPLO\�GZHOOLQJ�SXUFKDVHG�E\�3XUFKDVHU�IURP�%XLOGHU�LQ�FRQQHFWLRQ�ZLWK
WKLV�:DUUDQW\��PRUH�SDUWLFXODUO\�LGHQWLfHG�RQ�3DJH���RI�WKLV�:DUUDQW\�

�������:DUUDQW\�6WDQGDUGV��7KRVH�VWDQGDUGV�VSHFLfFDOO\�SURYLGHG�LQ�6HFWLRQ�(�RI�WKLV�:DUUDQW\�


