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127,&( ,19,7,1* 7(1'(5

'HDU 6LUV�

68%� ([WHUQDO 3DLQWLQJ ZRUNV WR 1$%$5'¶V 6WDII TXDUWHUV DW 
1$%$5'

SDUN� VDQWDFUX] �(�� 0XPEDL�

7HQGHUV DUH LQYLWHG IURP HOLJLEOH LQWHUHVWHG SDUWLHV WR WHQGHU IRU WKH FDSWLRQHG ZRUN�

&RQWUDFWRUV�

7HQGHU )RUPV ZLOO EH DYDLODEOH IURP WKH 3UHPLVHV 'HSDUWPHQW� 1DWLRQDO %DQN IRU

$JULFXOWXUH DQG 5XUDO 'HYHORSPHQW� ,,QG )ORRU� $ 	 % :LQJ� 1$%$5' %XLOGLQJ�

%DQGUD�.XUOD &RPSOH[� %DQGUD �(DVW�� 0XPEDL ± ��� ��� �7HOHSKRQH � ���� �����

���� ������ IURP ���������� WR ����������� RQ SD\PHQW RI 5V� ����� �5XSHHV

)LYH +XQGUHGV RQO\� WRZDUGV &RVW RI DSSOLFDWLRQ E\ 'HPDQG 'UDIW GUDZQ RQ DQ\

1DWLRQDOLVHG�6FKHGXOHG %DQN SD\DEOH DW 0XPEDL GUDZQ LQ IDYRXU RI 1DWLRQDO %DQN

IRU $JULFXOWXUH DQG 5XUDO 'HYHORSPHQW�

7KH WHQGHU GRFXPHQWV PD\ DOVR EH GRZQORDGHG IURP WKH 1$%$5' ZHE VLWH

ZZZ�QDEDUG�RUJ� XS WR ���� KUV RQ ����������� 7KRVH ZKR GRZQ ORDG WKH

WHQGHU GRFXPHQWV IURP WKH ZHE VLWH ZLOO EH UHTXLUHG WR VXEPLW D '' RI 5V� ��� DV

WKH FRVW RI WKH WHQGHU SDSHU�

7KH VXP RI 5V� ����� WRZDUGV &RVW RI DSSOLFDWLRQ IRU HDFK W\SH LV QRW

UHIXQGDEOH� 1R RWKHU IRUP RI SD\PHQW ZLOO EH DFFHSWHG�

6FRSH RI ZRUNV LQFOXGHV H[WHUQDO SDLQWLQJ RI IODWV LQFOXGLQJ /LIW 0DFKLQH 5RRPV�

6WDLUFDVH KHDG URRPV� :DWFKPDQ &DELQ� (OHFWULF 0HWHU 5RRP� 3XPS 5RRPV DQG

&RPSRXQG :DOOV HWF�

7KH VHDOHG WHQGHU LQ WKH SUHVFULEHG WHQGHU IRUP LQ WZR VHSDUDWH HQYHORSHV DV

IROORZV VKRXOG EH DGGUHVVHG WR 6KUL 5 % +DUDQDO� &KLHI *HQHUDO 0DQDJHU� 3UHPLVHV

'HSDUWPHQW� 1DWLRQDO %DQN )RU $JULFXOWXUH DQG 5XUDO 'HYHORSPHQW� 1$%$5'

%XLOGLQJ� ,,QG IORRU $ 	 % ZLQJV� 3ORW 1R� &����´ *´ %ORFN� %DQGUD .XUOD &RPSOH[�

%DQGUD �(�� 0XPEDL ������ DQG VXSHU VFULEHG DV � 7HQGHU IRU ([WHUQDO 3DLQWLQJ

ZRUNV WR 1$%$5'¶V 6WDII TXDUWHUVDW 
1$%$5' SDUN� VDQWDFUX] �(�

0XPEDL�

(QYHORSH 1R� � VKDOO FRQWDLQ VXP RI 5V� ����� WRZDUGV &RVW RI DSSOLFDWLRQ LI

GRZQORDGHG IURP ZHE VLWH DQG (DUQHVW 0RQH\ 'HSRVLW RI 5V� ������� LQ WKH IRUP RI

'HPDQG 'UDIW GUDZQ RQ DQ\ 1DWLRQDOLVHG�6FKHGXOHG %DQN SD\DEOH DW 0XPEDL

GUDZQ LQ IDYRXU RI 1DWLRQDO %DQN IRU $JULFXOWXUH DQG 5XUDO 'HYHORSPHQW DORQJ ZLWK

GXO\ ILOOHG 	 VLJQHG FRPSOHWH LQ DOO UHVSHFWV �9ROXPH �,� 7HQGHU GRFXPHQW�

'RFXPHQWDU\ HYLGHQFH RI 3$1 QXPEHU RI WKH )LUP� &RQWUDFWRU�
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(QYHORSH 1R� � VKDOO FRQWDLQ 9ROXPH � ,, RI WKH WHQGHU ERRNOHW DQG VHSDUDWH %24
RU 3ULFH ELGV � LQ GXSOLFDWH� GXO\ ILOOHG 	 VLJQHG FRPSOHWH LQ DOO UHVSHFWV� �$Q\

FRQGLWLRQV PHQWLRQHG LQ HQYHORSH VKDOO QRW EH WDNHQ LQ WR FRQVLGHUDWLRQ IRU

HYDOXDWLRQ RI WKH WHQGHU��

%RWK WKH HQYHORSHV VKDOO EH VXEPLWWHG WR � &KLHI *HQHUDO 0DQDJHU� 3UHPLVHV

'HSDUWPHQW� 1DWLRQDO %DQN )RU $JULFXOWXUH DQG 5XUDO 'HYHORSPHQW� 1$%$5'

%XLOGLQJ� ,,QG IORRU� 3ORW 1R� &����´ *´ %ORFN� %DQGUD .XUOD &RPSOH[� %DQGUD �(��

0XPEDL ��� ��� QRW ODWHU WKDQ ����� +UV RQ �����������

(QYHORSH 1R� � ZLOO EH RSHQHG RQ WKH VDPH GDWH L�H� ���������� DW ����� +UV� DW

WKH DERYH DGGUHVV LQ WKH SUHVHQFH RI WKH WHQGHUHUV RU WKHLU DXWKRULVHG

UHSUHVHQWDWLYHV ZKR FKRRVH WR EH SUHVHQW�

,I WKH ODVW GDWH RI UHFHLSW RU RSHQLQJ RI WKH WHQGHUV KDSSHQV WR EH D KROLGD\ IRU

1$%$5'� WKHQ WKH UHFHLSW DQG RSHQLQJ E\ WKH WHQGHUV VKDOO EH VKLIWHG WR QH[W

ZRUNLQJ GD\ ZLWKRXW FKDQJH RI WLPH DQG YHQXH�

7KH 7HQGHUHUV VKDOO IXUQLVK WKH IROORZLQJ DORQJ ZLWK WKH WHQGHU LQ HQYHORSH ��

D� %DU FKDUW LQ GXSOLFDWH LQGLFDWLQJ WKH SURJUDP IRU H[HFXWLRQ RI LWHPV�

E� 6HSDUDWH 'HPDQG 'UDIWV IURP D 1DWLRQDOL]HG %DQN�6FKHGXOHG %DQN SD\DEOH DW

0XPEDL LQ IDYRXU RI 1$7,21$/ %$1. )25 $*5,&8/785( $1' 585$/

'(9(/230(17 DPRXQWLQJ WR 5V� �������� DV ($51(67 021(< '(326,7�

7KH WHQGHUHU ZLOO KDYH WR TXRWH IRU DOO WKH VHFWLRQV LQFOXGHG LQ WKH WHQGHU

GRFXPHQWV�

1$%$5' UHVHUYHV WKH ULJKW WR DFFHSW RU UHMHFW DQ\ WHQGHU HLWKHU LQ ZKROH� RU LQ SDUW

ZLWKRXW DVVLJQLQJ DQ\ UHDVRQV IRU GRLQJ VR DQG GR QRW ERXQG WKHPVHOYHV WR DFFHSW

WKH ORZHVW RU DQ\ WHQGHU�

1$%$5' DOVR UHVHUYHV WKH ULJKW WR QHJRWLDWH RU SDUWO\ DFFHSW DQ\ RU DOO WKH WHQGHUV

UHFHLYHG ZLWKRXW DVVLJQLQJ DQ\ UHDVRQV WKHUHRI� 7KH WHQGHUHU PD\ KDYH WR IXUQLVK

5DWH $QDO\VLV IRU WKH VFUXWLQ\ RI UDWHV E\ 1$%$5' IRU QHJRWLDWLRQ HWF�� LI UHTXLUHG�

7HQGHUV� ZKLFK GR QRW IXOILOO DOO RU DQ\ RI WKH DERYH FRQGLWLRQV DQG FRQGLWLRQV

PHQWLRQHG LQ WKH WHQGHU GRFXPHQWV RU DUH LQFRPSOHWH LQ DQ\ UHVSHFW DUH OLDEOH WR EH

UHMHFWHG� $Q\ GLVFUHSDQFLHV� RPLVVLRQV� DPELJXLWLHV LQ WKH WHQGHU GRFXPHQWV RU DQ\

GRXEW DV WR WKHLU PHDQLQJ VKRXOG EH UHSRUWHG LQ ZULWLQJ WR WKH &KLHI *HQHUDO

0DQDJHU� 3UHPLVHV 'HSDUWPHQW� 1DWLRQDO %DQN IRU $JULFXOWXUH DQG 5XUDO

'HYHORSPHQW� �
QG

)ORRU %�ZLQJ� 1$%$5' %XLOGLQJ� %DQGUD�.XUOD &RPSOH[� %DQGUD

�(DVW�� 0XPEDL ± ��� ���� ZKR ZLOO UHYLHZ WKH TXHVWLRQV DQG ZKHUH LQIRUPDWLRQ

VRXJKW LV QRW FOHDUO\ LQGLFDWHG RU VSHFLILHG� 1$%$5' ZLOO LVVXH FODULILFDWLRQV WR DOO WKH

WHQGHUHUV� ZKLFK ZLOO EHFRPH SDUW RI WKH FRQWUDFW GRFXPHQW� 1$%$5' ZLOO QRW EH
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UHVSRQVLEOH LI WKH GLVFUHSDQFLHV� RPLVVLRQV� DPELJXLWLHV LQ WKH 7HQGHU GRFXPHQWV RU

DQ\ GRXEWV DV WR WKHLU PHDQLQJ DUH QRW EURXJKW WR WKH QRWLFH RI 1$%$5'� EHIRUH

WKUHH ZRUNLQJ GD\V SULRU WR WKH GDWH RI VXEPLVVLRQ RI WKH WHQGHU�

7KH 7HQGHUHUV PD\ SOHDVH QRWH WKLV� 1$%$5' DOVR UHVHUYHV WKH ULJKW WR GLYLGH

DQG GLVWULEXWH WKH ZRUN WR PRUH WKDQ RQH FRQWUDFWRU� ,Q VXFK FDVHV WKH GHFLVLRQ ZLOO

EH VROHO\ DW WKH GLVFUHWLRQ RI 1$%$5' LQFOXGLQJ WKDW RI DVVLJQPHQW RI ZRUNV� <RX

DUH DGYLVHG WR HQVXUH VWULFW REVHUYDQFH RI FRPPHUFLDO DVSHFW RI WKLV WHQGHU DQG DOVR

RI WKH IROORZLQJ SRLQWV��

D� 7LPH RI &RPSOHWLRQ� �� PRQWKV LQFOXGLQJ PRQVRRQ PRQWKV IURP WKH ��
WK

GD\ RI

LVVXH RI OHWWHU RI DFFHSWDQFH IRU WHQGHU�

b. 6XEPLVVLRQ RI GHWDLOHG %DU &KDUW LQGLFDWLQJ \RXU VFKHGXOHG SURJUDPPH IRU DOO

PDMRU DFWLYLWLHV� 7KLV EDU FKDUW ZLOO EH UHIHUUHG WR GXULQJ WKH SURJUHVV RI WKH

ZRUN WR HVWDEOLVK SHULRGLFDO ODQGPDUNV RI DFKLHYHPHQW RI VFKHGXOHG SURJUHVV� ,Q

FDVH RI GHYLDWLRQV RI ZRUN UHYLVHG %DU &KDUW� EDVHG RQ UHYLVHG VFRSH RI ZRUN WR

EH VXEPLWWHG E\ WKH FRQWUDFWRU�

F� 7KH RQXV RI &RRSHUDWLRQ ZLWK RWKHU FRQWUDFWRUV IRU DQ\ GLVFLSOLQHV LQ VHUYLFHV OLH

RQ WKH WHQGHUHU�

G� ,W PD\ SOHDVH EH QRWHG WKDW DOO GRFXPHQWV WKDW FRPSULVH WKH WHQGHU GRFXPHQWV

VKRXOG EH VLJQHG DQG VHDOHG E\ WKH WHQGHUHU�

H� 1R SDUW RI WKH ELOO RI TXDQWLWLHV LQFOXGLQJ VSHFLILFDWLRQV VKRXOG EH GHOHWHG�

I� 9DOLGLW\ RI RIIHU � ��� GD\V IURP WKH GDWH RI RSHQLQJ RI SULFH ELGV�

J� /LTXLGDWHG 'DPDJHV � ���� � RI WKH DFFHSWHG WHQGHU YDOXH SHU ZHHN RU SDUW RI

WKH ZHHN VXEMHFW WR PD[LPXP RI �� RI WHQGHU YDOXH�

K� 'HIHFWV OLDELOLW\ 3HULRG � �� PRQWKV IURP WKH GDWH RI YLUWXDO FRPSOHWLRQ� DV

FHUWLILHG E\ 1$%$5'�

7KH VXFFHVVIXO WHQGHUHU ZLOO HQWHU LQWR DJUHHPHQW ZLWK 1$%$5' DV SHU WKH VWDQGDUG

IRUPDW ZLWKLQ �� GD\V RQ UHFHLSW RI /HWWHU RI $FFHSWDQFH RI WHQGHU IURP 1$%$5'�

$ SUH WHQGHU PHHWLQJ LV DUUDQJHG RQ ���������� DW ����� +56� DW WKH

3UHPLVHV 'HSDUWPHQW� 1DWLRQDO %DQN IRU $JULFXOWXUH DQG 5XUDO 'HYHORSPHQW�

1$%$5' %XLOGLQJ� ,, QG IORRU� $ � ZLQJ� SORW 1R� &����´ *´ %ORFN� %DQGUD�.XUOD

&RPSOH[� %DQGUD �(�� 0XPEDL � ������� <RX DUH DOVR UHTXHVWHG WR DWWHQG WKH

PHHWLQJ WR VDWLVI\ \RXUVHOI UHJDUGLQJ TXHULHV DQG GRXEWV� LI DQ\�

7KLV 1RWLFH ,QYLWLQJ 7HQGHU �1,7� VKDOO DOVR IRUP SDUW RI WKH 7HQGHU 'RFXPHQWV�

<RXUV IDLWKIXOO\�

1�:� .KHGNDU

$VVWW� *HQHUDO 0DQDJHU�

3UHPLVHV 'HSDUWPHQW�
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)250 2) 7(1'(5

3ODFH �

'DWH �

&KLHI *HQHUDO 0DQDJHU�

3UHPLVHV 'HSDUWPHQW�

1DWLRQDO %DQN IRU $JULFXOWXUH

DQG 5XUDO 'HYHORSPHQW�

0XPEDL�

'HDU 6LU

+DYLQJ H[DPLQHG WKH VSHFLILFDWLRQV DQG VFKHGXOH RI TXDQWLWLHV UHODWLQJ WR WKH ZRUN�V

VSHFLILHG LQ WKH PHPRUDQGXP KHUHLQDIWHU VHW RXW DQG KDYLQJ YLVLWHG DQG H[DPLQHG

WKH VLWH RI WKH ZRUN�V VSHFLILHG LQ WKH VDLG PHPRUDQGXP DQG KDYLQJ DFTXLUHG WKH

UHTXLVLWH LQIRUPDWLRQ UHODWLQJ WKHUHWR DV DIIHFWLQJ WKH WHQGHU� ,�:H KHUHE\ RIIHU WR

H[HFXWH WKH ZRUN�V VSHFLILHG LQ WKH VDLG PHPRUDQGXP ZLWKLQ WKH WLPH VSHFLILHG LQ

WKH VDLG PHPRUDQGXP DW WKH UDWHV PHQWLRQHG LQ WKH DWWDFKHG VFKHGXOH RI TXDQWLWLHV

DQG LQ DFFRUGDQFH LQ DOO UHVSHFWV ZLWK WKH VSHFLILFDWLRQV DQG LQVWUXFWLRQV LQ ZULWLQJ

UHIHUHG WR LQ FRQGLWLRQV RI WHQGHU� WKH $UWLFOHV RI $JUHHPHQW� 6SHFLDO &RQGLWLRQV�

6FKHGXOH RI 4XDQWLWLHV DQG &RQGLWLRQV RI &RQWUDFW DQG ZLWK VXFK PDWHULDOV DV DUH

SURYLGHG IRU DQG LQ DOO RWKHU UHVSHFWV LQ DFFRUGDQFH ZLWK VXFK FRQGLWLRQV VR IDU DV

WKH\ PD\ EH DSSOLFDEOH�

0(025$1'80

�D� 'HVFULSWLRQ RI ZRUN�V �([WHUQDO 3DLQWLQJ :RUNV WR

1DEDUG
V 6WDII TXDUWHUV DW 1DEDUG 3DUN�

6DQWDFUX]�:� �6�9� 5RDG� 080%$,

�E� (VWLPDWHG &RVW � 5V� ����� /DFV

�F� (DUQHVW 0RQH\ � 5V� ���������

�G� 3HUFHQWDJH� LI DQ\�

WR EH GHGXFWHG IURP ELOOV � 3UHYDLOLQJ VWDWXWRU\ WD[HV DV SHU *RYW

1RWLILFDWLRQV

�H� 50' � �� RI ELOO YDOXH
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�I� 7LPH DOORZHG IRU FRPSOHWLRQ RI WKH ZRUN�V

IURP WHQWK GD\ DIWHU GDWH RI ZULWWHQ RUGHU

L�H� GDWH RI FRPPHQFHPHQW � 7KUHH� PRQWKV

�� 6KRXOG WKLV WHQGHU EH DFFHSWHG� ,�:H KHUHE\ DJUHH WR DELGH E\ WKH WHUPV DQG

SURYLVLRQV RI WKH VDLG &RQGLWLRQV RI &RQWUDFW DQQH[HG KHUHWR VR IDU DV WKH\

PD\ EH DSSOLFDEOH RU LQ GHIDXOW WKHUHRI WR IRUIHLW DQG SD\ WR WKH 1DWLRQDO %DQN

IRU $JULFXOWXUH DQG 5XUDO 'HYHORSPHQW WKH DPRXQW PHQWLRQHG LQ WKH VDLG

FRQGLWLRQV�

�� ,�:H KDYH HQFORVHG '' IRU 5V� ������ DV (DUQHVW PRQH\ ZLWK WKH 1DWLRQDO

%DQN IRU $JULFXOWXUH DQG 5XUDO 'HYHORSPHQW� ZKLFK LV QRW WR EHDU DQ\

LQWHUHVW� 6KRXOG ,�:H IDLO WR H[HFXWH WKH FRQWUDFW ZKHQ FDOOHG XSRQ WR GR VR�

,�:H GR KHUHE\ DJUHH WKDW WKLV VXP VKDOO EH IRUIHLWHG�

�� 7KH OLVWV VKRZLQJ WKH SDUWLFXODUV RI ODUJH ZRUNV FDUULHG RXW DV UHTXLUHG XQGHU

FODXVHV �� RI WKH 6SHFLDO &RQGLWLRQV DUH HQFORVHG�

�� 2XU EDQNHUV DUH �

�L�

�LL�

7KH QDPHV RI SDUWQHUV RI RXU ILUP DUH �

�L�

�LL�

<RXUV IDLWKIXOO\

1DPHV RI SHUVRQ KDYLQJ 3RZHU RI $WWRUQH\ WR VLJQ WKH

FRQWUDFW� �&HUWLILHG WUXH FRS\ RI WKH 3RZHU RI $WWRUQH\

VKRXOG EH DWWDFKHG

25

1DPH RI WKH SDUWQHU RI WKH ILUP DXWKRULVHG WR VLJQ

6LJQDWXUH RI &RQWUDFWRU

�6LJQDWXUH DQG DGGUHVVHV RI ZLWQHVVHV�

���

���
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$57,&/(6 2) $*5((0(17

$57,&/(6 2) $*5((0(17 PDGH WKLV BBBBBBBBBBBB GD\ RI BBBBBBBBBBBB�

EHWZHHQ WKH 1DWLRQDO %DQN IRU $JULFXOWXUH DQG 5XUDO 'HYHORSPHQW KDYLQJ LWV +HDG

2IILFH DW 0XPEDL � ��� ��� �KHUHLQDIWHU FDOOHG �WKH (PSOR\HU�� RI WKH RQH SDUW DQG

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBB �KHUHLQDIWHU FDOOHG �WKH &RQWUDFWRU�� RI WKH RWKHU SDUW�

:+(5($6 WKH (PSOR\HU LV GHVLURXV RI FDUU\LQJ RXW WKH ZRUN RI ([WHUQDO SDLQWLQJ RI

IODWV 6WDII 4XDUWHUV DW 1$%$5' SDUN� VDQWDFUX] �(�� DQG KDV FDXVHG VSHFLILFDWLRQV

GHVFULELQJ WKH ZRUNV WR EH GRQH�

$1' :+(5($6 WKH VDLG 6SHFLILFDWLRQV DQG WKH 6FKHGXOH RI 4XDQWLWLHV KDYH EHHQ

VLJQHG E\ RU RQ EHKDOI RI WKH SDUWLHV KHUHWR�

$1' :+(5($6 WKH &RQWUDFWRU KDV DJUHHG WR H[HFXWH WKH ZRUN�V VXEMHFW WR WKH

&RQGLWLRQV VHW IRUWK KHUHLQ DQG WR WKH &RQGLWLRQV VHW IRUWK LQ WKH 6SHFLDO &RQGLWLRQV

DQG LQ WKH 6FKHGXOH RI 4XDQWLWLHV DQG &RQGLWLRQV RI &RQWUDFW �DOO RI ZKLFK DUH

FROOHFWLYHO\ KHUHLQDIWHU UHIHUUHG WR DV �WKH VDLG &RQGLWLRQV�� WKH ZRUNV VKRZQ XSRQ

WKH VDLG 'UDZLQJV DQG�RU GHVFULEHG LQ WKH VDLG 6SHFLILFDWLRQV DQG LQFOXGHG LQ WKH

6FKHGXOH RI 4XDQWLWLHV DW WKH UHVSHFWLYH UDWHV WKHUHLQ VHW IRUWK DPRXQWLQJ WR WKH

VXP DV WKHUHLQ DUULYHG DW RU VXFK RWKHU VXP DV VKDOO EHFRPH SD\DEOH WKHUHXQGHU

�KHUHLQDIWHU UHIHUUHG WR DV �WKH VDLG &RQWUDFW $PRXQW���

12: ,7 ,6 +(5(%< $*5((' $6 )2//2:6

�� ,Q FRQVLGHUDWLRQ RI WKH VDLG &RQWUDFW DPRXQW WR EH SDLG DW WKH WLPH DQG LQ WKH

PDQQHU VHW IRUWK LQ WKH VDLG &RQGLWLRQV� WKH &RQWUDFWRU VKDOO XSRQ DQG

VXEMHFW WR WKH VDLG &RQGLWLRQV H[HFXWH DQG FRPSOHWH WKH ZRUN VKRZQ XSRQ

WKH VDLG 'UDZLQJV DQG GHVFULEHG LQ WKH VDLG 6SHFLILFDWLRQV DQG WKH 6FKHGXOH

RI 4XDQWLWLHV�
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�� 7KH (PSOR\HU VKDOO SD\ WKH &RQWUDFWRU WKH VDLG &RQWUDFW DPRXQW� RU VXFK

RWKHU VXP DV VKDOO EHFRPH SD\DEOH� DW WKH WLPHV DQG LQ WKH PDQQHU VSHFLILHG

LQ WKH VDLG &RQGLWLRQV�

�� ,Q WKH VDLG &RQGLWLRQV KHUHLQEHIRUH PHQWLRQHG� WKH RIILFHU LQ FKDUJH RI WKH

3UHPLVHV 'HSDUWPHQW VKDOO DFW RQ EHKDOI RI WKH (PSOR\HU�

�� 7KH VDLG &RQGLWLRQV DQG $SSHQGL[ WKHUHWR VKDOO EH UHDG DQG FRQVWUXHG DV

IRUPLQJ SDUW RI WKLV $JUHHPHQW� DQG WKH SDUWLHV KHUHWR VKDOO UHVSHFWLYHO\

DELGH E\� VXEPLW WKHPVHOYHV WR WKH VDLG &RQGLWLRQV DQG SHUIRUP WKH

DJUHHPHQWV RQ WKHLU SDUW UHVSHFWLYHO\ FRQWDLQHG LQ WKH VDLG &RQGLWLRQV�

�� 7KH DJUHHPHQW DQG GRFXPHQWV PHQWLRQHG KHUHLQ VKDOO IRUP WKH EDVLV RI WKLV

&RQWUDFW�

�� 7KLV &RQWUDFW LV QHLWKHU D IL[HG OXPS VXP &RQWUDFW QRU D 3LHFH :RUN &RQWUDFW

EXW LV D &RQWUDFW WR FDUU\ RXW WKH ZRUN LQ UHVSHFW RI SDLQWLQJ RI WKH HQWLUH

EXLOGLQJV WR EH SDLG IRU DFFRUGLQJ WR DFWXDO PHDVXUHG TXDQWLWLHV DW WKH UDWHV

FRQWDLQHG LQ WKH 6FKHGXOH RI 5DWHV DQG SUREDEOH TXDQWLWLHV RU DV SURYLGHG LQ

WKH VDLG &RQGLWLRQV�

�� 7KH &RQWUDFWRU VKDOO PDNH JRRG DQ\ GDPDJHV GRQH WR ZDOOV� IORRUV HWF� DIWHU

WKH FRPSOHWLRQ RI VXFK ZRUNV�

�� 7KH (PSOR\HU UHVHUYHV WR KLPVHOI WKH ULJKW RI DOWHULQJ WKH QDWXUH RI WKH ZRUN

E\ DGGLQJ WR RU RPLWWLQJ DQ\ LWHPV RI ZRUN RU KDYLQJ SRUWLRQV RI WKH VDPH

FDUULHG RXW ZLWKRXW SUHMXGLFH WR WKLV &RQWUDFW�

�� 7LPH VKDOO EH FRQVLGHUHG DV WKH HVVHQFH RI WKLV &RQWUDFW DQG WKH &RQWUDFWRU

KHUHE\ DJUHHV WR FRPPHQFH WKH ZRUN VRRQ DIWHU WKH VLWH LV KDQGHG RYHU WR

KLP RU IURP WHQWK GD\ DIWHU WKH GDWH RI LVVXH RI IRUPDO ZRUN RUGHU DV

SURYLGHG IRU LQ WKH VDLG &RQGLWLRQV ZKLFKHYHU LV ODWHU DQG WR FRPSOHWH WKH

HQWLUH ZRUN ZLWKLQ 7KUHH� PRQWKV VXEMHFW QHYHUWKHOHVV WR WKH SURYLVLRQV IRU

H[WHQVLRQ RI WLPH�

��� $OO SD\PHQWV E\ WKH (PSOR\HU XQGHU WKLV FRQWUDFW ZLOO EH PDGH RQO\ DW

0XPEDL�
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��� $OO GLVSXWHV DULVLQJ RXW RI RU LQ DQ\ ZD\ FRQQHFWHG ZLWK WKLV DJUHHPHQW VKDOO

EH GHHPHG WR KDYH DULVHQ DW 0XPEDL DQG RQO\ &RXUWV LQ 0XPEDL VKDOO KDYH

MXULVGLFWLRQ WR GHWHUPLQH WKH VDPH�

��� 7KDW WKH $OO SDUWV RI WKLV &RQWUDFW KDYH EHHQ UHDG E\ WKH &RQWUDFWRU DQG IXOO\

XQGHUVWRRG E\ WKH &RQWUDFWRU�

,1 :,71(66 :+(5(2) WKH (PSOR\HU DQG WKH &RQWUDFWRU KDYH VHW WKHLU UHVSHFWLYH

KDQGV WR WKHVH SUHVHQWV DQG WZR GXSOLFDWHV KHUHRI WKH GD\ DQG \HDU ILUVW

KHUHLQDERYH ZULWWHQ�

,1 :,71(66 :+(5(2) WKH (PSOR\HU KDV VHW LWV KDQG WR WKHVH SUHVHQWV WKURXJK LWV

GXO\ DXWKRULVHG RIILFLDO DQG WKH &RQWUDFWRU KDV FDXVHG LWV FRPPRQ VHDO WR EH DIIL[HG

KHUHXQWR DQG WKH VDLG WZR GXSOLFDWHV KHUHRI WR EH H[HFXWHG RQ LWV EHKDOI� WKH GD\

DQG \HDU ILUVW KHUHLQ DERYH ZULWWHQ�

6LJQDWXUH &ODXVH �

$GGUHVV �

��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

� ,I WKH SDUW\ LV D 3DUWQHUVKLS ILUP RU DQ

LQGLYLGXDO� VKRXOG EH VLJQHG E\ DOO RU RQ EHKDOI RI

DOO WKH SDUWQHUV �

6,*1(' $1' '(/,9(5(' %<

BBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBB LQ WKH

SUHVHQFH RI

$GGUHVV �

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBB

��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

$GGUHVV �

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBB

��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

6,*1(' $1' '(/,9(5(' %< WKH 1DWLRQDO %DQN

IRU $JULFXOWXUH DQG 5XUDO 'HYHORSPHQW E\ WKH

KDQG RI 6KUL BBBBBB�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB �QDPH

DQG GHVLJQDWLRQ� LQ WKH SUHVHQFH RI
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� ,I WKH FRQWUDFWRU LV VLJQLQJ E\ WKH KDQG RI

SRZHU RI DWWRUQH\� ZKHWKHU D FRPSDQ\ RU

LQGLYLGXDO �

6,*1(' $1' 6($/(' %< WKH &RQWUDFWRU E\ WKH

KDQG RI 6KUL

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB DQG

GXO\ FRQVWLWXWHG $WWRUQH\�

��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

'LUHFWRUV� ZKR KDYH VLJQHG WKHVH SUHVHQWV LQ

WRNHQ WKHUHRI LQ WKH SUHVHQFH RI

��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

� ,I WKH FRQWUDFWRU VLJQV XQGHU LWV FRPPRQ VHDO�

WKH VLJQDWXUH FODXVH VKRXOG WDOO\ ZLWK WKH VHDOLQJ

FODXVH LQ WKH $UWLFOHV RI $VVRFLDWLRQ �

7KH &20021 6($/ 2)

BBBBBBBBBBBBBBBBBBBBB ZDV KHUHXQWR DIIL[HG

SXUVXDQW WR WKH UHVROXWLRQV SDVVHG E\ LWV %RDUG

RI 'LUHFWRUV DW WKH PHHWLQJ KHOG RQ

BBBBBBBBBBBBBBBBBB LQ WKH SUHVHQFH RI

$GGUHVV �

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBB

��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBB
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*(1(5$/ ,16758&7,216 72 &2175$&7256 $1' 63(&,$/ &21',7,216

�� 6HDOHG LWHP UDWH 7HQGHUV� LQ ERWK (QYHORSHV VKRXOG EH DGGUHVVHG WR &KLHI

*HQHUDO 0DQDJHU� 3UHPLVHV 'HSDUWPHQW� 1DWLRQDO %DQN IRU $JULFXOWXUH DQG

5XUDO 'HYHORSPHQW� 0XPEDL DQG VXSHUVFULEHG �7HQGHU IRU WKH ([WHUQDO

SDLQWLQJ ZRUNV IRU WKH IODWV DW 1$%$5' SDUN� VDQWDFUX] �(� � DQG

VHQG VR DV WR UHDFK KLP QRW ODWHU WKDQ ����� KUV RQ ����������� 7HQGHUHUV

VKRXOG FOHDUO\ LQGLFDWH RQ HDFK FRS\ RI WKH WHQGHU� XQGHU WKHLU IXOO VLJQDWXUH�

ZKHWKHU LW LV WKH RULJLQDO RU GXSOLFDWH FRS\�

�� 1R WHQGHU ZLOO EH UHFHLYHG DIWHU ����� KUV RQ ���������� XQGHU DQ\

FLUFXPVWDQFH ZKDWVRHYHU�

�� �D� 7HQGHUV ZLOO EH RSHQHG DW ����� KUV RQ ����� ����� DW KLV RIILFH E\

&KLHI *HQHUDO 0DQDJHU� 3UHPLVHV 'HSDUWPHQW� 1DWLRQDO %DQN IRU

$JULFXOWXUH DQG 5XUDO 'HYHORSPHQW� 0XPEDL RU DQ\ RWKHU RIILFHU

GHVLJQDWHG IRU WKLV SXUSRVH E\ KLP LQ WKH SUHVHQFH RI WKH RWKHU

RIILFLDOV DQG WKH WHQGHUHUV RU WKHLU UHSUHVHQWDWLYHV� VKRXOG WKH\ FKRRVH

WR EH SUHVHQW�

�E� 7HQGHUV VKDOO UHPDLQ RSHQ WR DFFHSWDQFH E\ WKH %DQN IRU D SHULRG RI

WKUHH PRQWKV IURP WKH GDWH RI RSHQLQJ WKH WHQGHU ZKLFK PD\ EH

H[WHQGHG E\ PXWXDO DJUHHPHQW DQG WKH WHQGHUHU VKDOO QRW FDQFHO RU

ZLWKGUDZ WKH WHQGHU GXULQJ WKH SHULRG�

�F� 7KH WHQGHUHU PXVW XVH RQO\ WKH IRUPV LVVXHG E\ WKH (PSOR\HU�

'RZQORDGHG IURP :HEVLWH WR ILOO LQ WKH UDWHV�

�� �D� 7KH WHQGHU IRUP PXVW EH ILOOHG LQ (QJOLVK DQG DOO HQWULHV PXVW EH PDGH

E\ KDQG DQG ZULWWHQ LQ LQN� ,I DQ\ RI WKH GRFXPHQWV DUH PLVVLQJ RU

XQVLJQHG WKH WHQGHU PD\ EH FRQVLGHUHG LQYDOLG E\ WKH %DQN DW LWV

GLVFUHWLRQ�

�E� 5DWHV VKRXOG EH TXRWHG ERWK LQ ILJXUHV DQG ZRUGV LQ FROXPQV VSHFLILHG�

$OO HUDVXUHV DQG DOWHUDWLRQV PDGH ZKLOH ILOOLQJ WKH WHQGHU PXVW EH

DWWHVWHG E\ LQLWLDOV RI WKH WHQGHUHU� 2YHUZULWWLQJ RI ILJXUHV LV QRW
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SHUPLWWHG� IDLOXUH WR FRPSO\ ZLWK HLWKHU RI WKHVH FRQGLWLRQV ZLOO UHQGHU

WKH WHQGHU YRLG DW WKH %DQN
V RSWLRQ� 1R DGYLFH RI DQ\ FKDQJH LQ UDWH

RU FRQGLWLRQV DIWHU WKH RSHQLQJ RI WKH WHQGHU ZLOO EH HQWHUWDLQHG�

�F� (DFK RI WKH WHQGHU GRFXPHQWV VKRXOG EH VLJQHG E\ WKH SHUVRQ RU

SHUVRQV VXEPLWWLQJ WHQGHU LQ WRNHQ RI KLV�WKHLU KDYLQJ DFTXDLQWHG

KLPVHOI�WKHPVHOYHV ZLWK WKH *HQHUDO &RQGLWLRQV RI &RQWUDFW�

6SHFLILFDWLRQV� 6SHFLDO &RQGLWLRQV HWF� DV ODLG GRZQ� $Q\ WHQGHU ZLWK

DQ\ RI WKH GRFXPHQWV QRW VR VLJQHG PD\ EH UHMHFWHG�

�G� 7KH WHQGHU VXEPLWWHG RQ EHKDOI RI D ILUP VKDOO EH VLJQHG E\ DOO WKH

SDUWQHUV RI WKH ILUP RU E\ D SDUWQHU ZKR KDV WKH QHFHVVDU\ DXWKRULW\

RQ EHKDOI RI WKH ILUP WR WHQGHU LQWR WKH SURSRVHG FRQWUDFW� 2WKHUZLVH

WKH WHQGHU PD\ EH UHMHFWHG E\ WKH %DQN�

�� 7KH 1DWLRQDO %DQN IRU $JULFXOWXUH DQG 5XUDO 'HYHORSPHQW GRHV QRW ELQG LWVHOI

WR DFFHSW WKH ORZHVW RU DQ\ WHQGHU DQG UHVHUYHV WR LWVHOI WKH ULJKW WR DFFHSW RU

UHMHFW DQ\ RU DOO WKH WHQGHUV� HLWKHU LQ WKH ZKROH RU LQ SDUW� ZLWKRXW DVVLJQLQJ

DQ\ UHDVRQV IRU GRLQJ VR�

�� �D� ,QWHQGLQJ WHQGHUHUV VKDOO SD\ DV HDUQHVW PRQH\ D VXP RI 5V� ���������

E\ D GHPDQG GUDIW GUDZQ RQ D VFKHGXOHG %DQN ZKLFK DPRXQW ZLOO EH

FUHGLWHG LQWR WKH RIILFH RI WKH 1DWLRQDO %DQN IRU $JULFXOWXUH DQG 5XUDO

'HYHORSPHQW� 7KH HDUQHVW PRQH\ ZLOO EH UHWXUQHG WR WKH WHQGHUHU LI

KLV WHQGHU LV QRW DFFHSWHG EXW ZLWKRXW DQ\ LQWHUHVW� DIWHU ILQDOLVDWLRQ RI

ZRUN RUGHU�

�E� 8QGHU QR FLUFXPVWDQFH� HDUQHVW PRQH\ GHSRVLW ZLOO EH DFFHSWHG LQ WKH

IRUP RI IL[HG GHSRVLW UHFHLSWV RU %DQNV RU ,QVXUDQFH JXDUDQWHH RU

FKHTXH�

�� 7KH (DUQHVW 0RQH\ 'HSRVLW RI 5V� �������� SDLG E\ WKH VXFFHVVIXO WHQGHUHU

VKDOO EH KHOG E\ WKH 1DWLRQDO %DQN IRU $JULFXOWXUH DQG 5XUDO 'HYHORSPHQW DV

VHFXULW\ IRU WKH H[HFXWLRQ DQG GXH IXOILOOPHQW RI WKH &RQWUDFW� 1R LQWHUHVW

VKDOO EH SDLG RQ WKH VDLG GHSRVLW�
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�� 2Q UHFHLSW RI LQWLPDWLRQ IURP WKH (PSOR\HU RI WKH DFFHSWDQFH RI KLV � WKHLU

WHQGHU� WKH VXFFHVVIXO WHQGHUHU VKDOO EH ERXQG WR LPSOHPHQW WKH FRQWUDFW DQG

ZLWKLQ IRXUWHHQ GD\V WKHUHRI WKH VXFFHVVIXO WHQGHUHU VKDOO EH VLJQ DQ

DJUHHPHQW LQ DFFRUGDQFH ZLWK WKH GUDIW DJUHHPHQW DQG �WKH VDLG &RQGLWLRQV�

EXW WKH ZULWWHQ DFFHSWDQFH E\ WKH 1DWLRQDO %DQN IRU $JULFXOWXUH DQG 5XUDO

'HYHORSPHQW� RI D WHQGHU ZLOO FRQVWLWXWH D ELQGLQJ FRQWUDFW� EHWZHHQ WKH

1DWLRQDO %DQN IRU $JULFXOWXUH DQG 5XUDO 'HYHORSPHQW DQG WKH SHUVRQ VR

WHQGHULQJ� ZKHWKHU VXFK IRUPDO DJUHHPHQW LV RU LV QRW VXEVHTXHQWO\

H[HFXWHG�

�� �D� ,Q DGGLWLRQ WR WKH (DUQHVW 0RQH\ 'HSRVLW XQGHU FODXVH � DQG DV IXUWKHU

VHFXULW\ IRU WKH GXH IXOILOOPHQW RI WKH FRQWUDFW E\ WKH FRQWUDFWRU� �� RI

WKH YDOXH RI ZRUN GRQH ZLOO EH GHGXFWHG E\ WKH (PSOR\HU IURP HDFK

SD\PHQW WR EH PDGH WR WKH &RQWUDFWRU� 7KH 5HWHQWLRQ PRQH\ �VHFXULW\

GHSRVLW� ZLOO EH UHOHDVHG E\ WKH (PSOR\HU DIWHU UHFWLILFDWLRQ RI WKH

GHIHFWV SRLQWHG RXW GXULQJ WKH GHIHFWV OLDELOLW\ SHULRG RI RQH \HDU� 7KH

DPRXQWV UHWDLQHG E\ WKH HPSOR\HU VKDOO QRW EHDU DQ\ LQWHUHVW�

�E� $OO FRPSHQVDWLRQ RU RWKHU VXPV RI PRQH\ SD\DEOH E\ WKH &RQWUDFWRU WR

WKH (PSOR\HU XQGHU WKH WHUPV RI WKLV &RQWUDFW PD\ EH GHGXFWHG IURP

KLV UHWHQWLRQ PRQH\ DQG WKH VHFXULW\ GHSRVLW LI WKH DPRXQW VR SHUPLWV

DQG WKH &RQWUDFWRU VKDOO� XQOHVV VXFK GHSRVLW KDV EHFRPH RWKHUZLVH

SD\DEOH� ZLWKLQ WHQ GD\V DIWHU VXFK GHGXFWLRQ PDNH JRRG LQ FDVK WKH

DPRXQW VR GHGXFWHG�

��� 7KH FRQWUDFWRU VKDOO QRW DVVLJQ WKH &RQWUDFW� +H VKDOO QRW VXEOHW DQ\ SRUWLRQ

RI WKH &RQWUDFW H[FHSW ZLWK WKH ZULWWHQ FRQVHQW RI WKH (PSOR\HU� ,Q FDVH RI

EUHDFK RI WKHVH FRQGLWLRQV� WKH (PSOR\HU PD\ VHUYH D QRWLFH LQ ZULWLQJ RQ WKH

FRQWUDFWRU UHVFLQGLQJ WKH &RQWUDFW ZKHUHXSRQ WKH VHFXULW\ GHSRVLW VKDOO VWDQG

IRUIHLWHG WR WKH (PSOR\HU� ZLWKRXW SUHMXGLFH WR KLV RWKHU UHPHGLHV DJDLQVW WKH

&RQWUDFWRU�
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��� 7KH WHQGHUHU VKDOO VXEPLW DORQJ ZLWK KLV WHQGHU D OLVW PHQWLRQLQJ WKH QDPHV

RI PDQXIDFWXUHUV RI SDLQWV ZKLFK KH SURSRVHV WR XVH LQ WKH ZRUN LI KLV WHQGHU

LV DFFHSWHG�

��� $ 6FKHGXOH RI SUREDEOH 4XDQWLWLHV LQ UHVSHFW RI HDFK ZRUN DQG 6SHFLILFDWLRQV

DFFRPSDQ\ WKHVH 6SHFLDO &RQGLWLRQV� 7KH 6FKHGXOH RI SUREDEOH 4XDQWLWLHV LV

OLDEOH WR DOWHUDWLRQ E\ RPLVVLRQ� GHGXFWLRQV RU DGGLWLRQV DW WKH GLVFUHWLRQ RI

WKH (PSOR\HU� (DFK WHQGHU VKRXOG FRQWDLQ QRW RQO\ WKH UDWHV EXW DOVR WKH

YDOXH RI HDFK LWHP RI ZRUN HQWHUHG LQ D VHSDUDWH FROXPQ DQG DOO WKH LWHPV

VKRXOG EH WRWDOHG LQ RUGHU WR VKRZ WKH DJJUHJDWH YDOXH RI WKH HQWLUH WHQGHU�

��� 7KH WHQGHUHU PXVW REWDLQ IRU KLPVHOI RQ KLV RZQ UHVSRQVLELOLW\ DQG DW KLV RZQ

H[SHQVH DOO WKH LQIRUPDWLRQ ZKLFK PD\ EH QHFHVVDU\ IRU WKH SXUSRVH RI

PDNLQJ D WHQGHU IRU HQWHULQJ LQWR D FRQWUDFW DQG PXVW H[DPLQH WKH 'UDZLQJV

DQG PXVW LQVSHFW WKH VLWH RI WKH ZRUN DQG DFTXDLQW KLPVHOI ZLWK DOO ORFDO

FRQGLWLRQV� PHDQV RI DFFHVV WR ZRUN� QDWXUH RI WKH ZRUN DQG DOO PDWWHUV

SHUWDLQLQJ WKHUHWR�

��� 7KH UDWHV TXRWHG LQ WKH WHQGHU VKDOO LQFOXGH DOO FKDUJHV IRU GRXEOH VFDIIROGLQJ�

FHQWHULQJ� KLUH FKDUJHV IRU DQ\ WRROV DQG SODQWV� VKHGV IRU PDWHULDO� PDUNLQJ

RXW DQG FOHDULQJ RI VLWH� ZDWHULQJ� DV PHQWLRQHG LQ WKH VSHFLILFDWLRQ� 7KH

UDWHV TXRWHG VKDOO EH GHHPHG WR EH IRU WKH ILQLVKHG ZRUN WR EH PHDVXUHG DW

VLWH� 7KH UDWHV VKDOO DOVR EH ILUP DQG VKDOO QRW EH VXEMHFW WR H[FKDQJH

YDULDWLRQV� ODERXU FRQGLWLRQV� IOXFWXDWLRQV LQ UDLOZD\ IUHLJKWV RU DQ\ FRQGLWLRQV

ZKDWVRHYHU� 7HQGHUHUV PXVW LQFOXGH LQ WKHLU UDWHV VDOHV WD[� VHUYLFH WD[� 9$7

H[FLVH GXW\� RFWURL DQG DQ\ RWKHU WD[ DQG GXW\ RU RWKHU OHY\ OHYLHG E\ WKH

&HQWUDO *RYHUQPHQW RU DQ\ 6WDWH *RYHUQPHQW RU /RFDO DXWKRULW\� LI

DSSOLFDEOH� 1R FODLP LQ UHVSHFW RI VHUYLFH WD[� 9$7� VDOHV WD[� H[FLVH GXW\�

RFWURL RU RWKHU WD[ GXW\ RU OHY\ VKDOO EH HQWHUWDLQHG E\ WKH (PSOR\HU�

��� 7KH &RQWUDFWRU VKRXOG QRWH WKDW XQOHVV RWKHUZLVH VWDWHG WKH WHQGHU LV VWULFWO\

RQ LWHP UDWH EDVLV DQG KLV DWWHQWLRQ LV GUDZQ WR WKH IDFW WKDW UDWHV IRU HDFK

DQG HYHU\ LWHP VKRXOG EH FRUUHFW� ZRUNDEOH DQG VHOI VXSSRUWLQJ� 7KH

TXDQWLWLHV LQ WKH 6FKHGXOH RI 4XDQWLWLHV DSSUR[LPDWHO\ LQGLFDWH WKH WRWDO
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H[WHQW RI ZRUN EXW PD\ YDU\ WR DQ\ H[WHQW DQG PD\ HYHQ EH RPLWWHG WKXV

DOWHULQJ WKH DJJUHJDWH YDOXH RI WKH &RQWUDFW� 1R FODLP VKDOO EH HQWHUWDLQHG RQ

WKLV DFFRXQW�

��� 7LPH DOORZHG IRU FDUU\LQJ RXW WKH ZRUN DV PHQWLRQHG LQ WKH 0HPRUDQGXP

VKDOO EH VWULFWO\ REVHUYHG E\ WKH &RQWUDFWRU DQG LW VKDOO EH UHFNRQHG IURP WKH

��WK GD\ DIWHU ZULWWHQ RUGHU WR FRPPHQFH WKH ZRUN LV LVVXHG� 7KH ZRUN VKDOO

WKURXJKRXW WKH VWLSXODWHG SHULRG RI WKH &RQWUDFW EH SURFHHGHG ZLWK DOO GXH

GLOLJHQFH DQG LI WKH &RQWUDFWRU IDLOV WR FRPSOHWH WKH ZRUN ZLWKLQ WKH VSHFLILHG

SHULRG� KH VKDOO EH OLDEOH WR SD\ FRPSHQVDWLRQ DV GHILQHG LQ FODXVH �� RI WKH

&RQGLWLRQV RI &RQWUDFW� 7KH WHQGHUHU VKDOO EHIRUH FRPPHQFLQJ ZRUN SUHSDUH D

GHWDLOHG ZRUN SURJUDPPH� ZKLFK VKDOO EH DSSURYHG E\ WKH (PSOR\HU�

��� 7HQGHUV ZLOO EH FRQVLGHUHG RQO\ IURP UHFRJQLVHG ERQDILGH FRQWUDFWRUV LQ WKH

WUDGH DV JLYHQ LQ WKH 1,7� (DFK WHQGHUHU VKDOO VXEPLW ZLWK KLV WHQGHU D OLVW RI

ODUJH ZRUNV RI D OLNH QDWXUH KH KDV H[HFXWHG JLYLQJ GHWDLOV DV WR WKHLU

PDJQLWXGH DQG FRVW� WKH SURSRUWLRQ RI ZRUN GRQH E\ WKH &RQWUDFWRU LQ LW DQG

WKH WLPH ZLWKLQ ZKLFK WKH ZRUNV GRQH E\ WKH &RQWUDFWRU LQ LW DQG WKH WLPH

ZLWKLQ WKH ZRUNV ZHUH FRPSOHWHG�

��� 6SHFLDO DWWHQWLRQ RI WKH WHQGHUHU LV GUDZQ WR WKH DOWHUQDWLYH LWHPV LQ WKH

6FKHGXOH RI SUREDEOH 4XDQWLWLHV� WKH UDWHV DQG DPRXQWV IRU WKHVH DOWHUQDWLYH

LWHPV �LI JLYHQ� VKDOO EH GXO\ ILOOHG LQ DQG WHQGHUHU LV LQIRUPHG WKDW KLV WHQGHU

ZLOO QRW EH FRQVLGHUHG XQOHVV WKH DOWHUQDWLYH UDWHV DUH JLYHQ IRU WKHVH LWHPV�

7KH (PSOR\HU UHVHUYHV WR KLPVHOI WKH ULJKW WR DGRSW DQ\ RI WKH DOWHUQDWLYH

LWHPV HLWKHU LQ VFUXWLQLVLQJ DQG GHFLGLQJ XSRQ WKH WHQGHU RU ODWHU ZKHQ WKH

ZRUNV DUH EHLQJ H[HFXWHG�

��� 7KH &RQWUDFWRU VKDOO QRW EH HQWLWOHG WR DQ\ FRPSHQVDWLRQ IRU DQ\ ORVV

VXIIHUHG E\ KLP RQ DFFRXQW RI GHOD\V LQ FRPPHQFLQJ RU H[HFXWLQJ WKH ZRUN�

ZKDWHYHU WKH FDXVH RI GHOD\V PD\ EH� LQFOXGLQJ GHOD\V DULVLQJ RXW RI

PRGLILFDWLRQ WR WKH ZRUN HQWUXVWHG WR KLP RU LQ DQ\ VXE�FRQWUDFW FRQQHFWHG

WKHUHZLWK RU GHOD\V LQ DZDUGLQJ FRQWUDFWV IRU RWKHU WUDGHV RI WKH SURMHFW RU LQ

FRPPHQFHPHQW RU FRPSOHWLRQ RI VXFK ZRUNV RU LQ SURFXULQJ *RYHUQPHQW
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FRQWUROOHG RU RWKHU EXLOGLQJ PDWHULDOV RU LQ REWDLQLQJ ZDWHU DQG SRZHU

FRQQHFWLRQV IRU FRQVWUXFWLRQ SXUSRVHV RU IRU DQ\ RWKHU UHDVRQ ZKDWVRHYHU

DQG WKH (PSOR\HU VKDOO QRW EH OLDEOH IRU DQ\ FODLP LQ UHVSHFW WKHUHRI� 7KH

(PSOR\HU GRHV QRW DFFHSW OLDELOLW\ IRU DQ\ VXP EHVLGHV WKH WHQGHU DPRXQW�

VXEMHFW WR VXFK YDULDWLRQV DV DUH SURYLGHG IRU KHUHLQ�

��� 7KH VXFFHVVIXO WHQGHUHU LV ERXQG WR FDUU\ RXW DQ\ LWHPV RI ZRUN QHFHVVDU\ IRU

WKH FRPSOHWLRQ RI WKH MRE HYHQ WKRXJK VXFK LWHPV DUH QRW LQFOXGHG LQ WKH

TXDQWLWLHV DQG UDWHV� 6FKHGXOH RI LQVWUXFWLRQV LQ UHVSHFW RI VXFK DGGLWLRQDO

LWHPV DQG WKHLU TXDQWLWLHV ZLOO EH LVVXHG LQ ZULWLQJ E\ WKH (PSOR\HU�

��� 7KH VXFFHVVIXO WHQGHUHU PXVW FR�RSHUDWH ZLWK WKH RWKHU FRQWUDFWRUV

DSSRLQWHG E\ WKH (PSOR\HU VR WKDW WKH ZRUN VKDOO SURFHHG VPRRWKO\ ZLWK WKH

OHDVW SRVVLEOH GHOD\ DQG WR WKH VDWLVIDFWLRQ RI WKH (PSOR\HU�

��� 7KH (PSOR\HU ZLOO SURYLGH ZDWHU DQG SRZHU UHTXLUHG IRU WKH ZRUN IUHH RI FRVW

DW D VXLWDEOH SRLQW DQG WKH FRQWUDFWRU VKDOO PDNH KLV RZQ DUUDQJHPHQW WR

FDUU\ WKH VDPH DV UHTXLUHG� 7KH &RQWUDFWRU VKRXOG HQVXUH WKDW WKH ZDWHU DQG

SRZHU IDFLOLW\ SURYLGHG E\ WKH (PSOR\HU DUH QRW ZDVWHG�

��� 7KH 6HFXULW\ 'HSRVLW RI WKH VXFFHVVIXO WHQGHUHU ZLOO EH IRUIHLWHG LI KH IDLOV WR

FRPSO\ ZLWK DQ\ RI WKH FRQGLWLRQV RI WKH &RQWUDFW�

��� &2175$&725
6 /,$%,/,7< $1' ,1685$1&(�

)URP FRPPHQFHPHQW WR FRPSOHWLRQ RI ZRUNV� WKH &RQWUDFWRU VKDOO WDNH IXOO

UHVSRQVLELOLW\ IRU WKH FDUH RI WKH ZRUN DQG IRU WDNLQJ SUHFDXWLRQV WR SUHYHQW

DQ\ ORVV RU GDPDJH WR WKH ZRUNV DQG VKDOO EH OLDEOH IRU DQ\ GDPDJH RU ORVV RU

WKHIW WKDW PD\ DULVH WR WKH ZRUNV RU DQ\ SDUW WKHUHRI IURP DQ\ FDXVH

ZKDWVRHYHU� LQKHUHQW GHIHFWV DQG IDLOXUHV GXH WR SRRU ZRUNPDQVKLS DQG

FDXVHV VXFK DV OLJKWQLQJ� H[SORVLRQ� HDUWKTXDNH� VWRUP� KXUULFDQH� IORRGV�

LQXQGDWLRQ� ULRWV �H[FOXGLQJ FLYLO ZDU� UHEHOOLRQ� UHYROXWLRQ DQG LQVXUUHFWLRQ�

DQG VKDOO DW KLV RZQ FRVW UHSDLU DQG PDNH JRRG WKH VDPH VR WKDW DW DOO WLPHV

WKH ZRUN VKDOO EH LQ JRRG RUGHU DQG FRQGLWLRQ DQG LQ FRQIRUPLW\ LQ HYHU\

UHVSHFW ZLWK WKH UHTXLUHPHQWV RI WKH &RQWUDFW�

([SODQDWLRQ�

)RU WKH SXUSRVH RI WKLV FRQGLWLRQ� WKH H[SUHVVLRQ ³IURP WKH FRPPHQFHPHQW

WR FRPSOHWLRQ RI ZRUN´ VKDOO PHDQ WKH WLPH FRPPHQFLQJ IURP WKH LVVXH RI

WKH ZRUN RUGHU WR WKH FRQWUDFWRU DQG HQGLQJ ZLWK WKH LVVXH RI 9LUWXDO

&RPSOHWLRQ &HUWLILFDWH�
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�E� :LWKRXW OLPLWLQJ WKH REOLJDWLRQV DQG UHVSRQVLELOLWLHV XQGHU WKLV FRQGLWLRQ�

WKH &RQWUDFWRU VKDOO LQVXUH DQG NHHS LQVXUHG WKH ZRUNV IURP FRPPHQFHPHQW

WR FRPSOHWLRQ� DV DIRUHVDLG� IRU WKHLU IXOO YDOXH SURYLGHG XQGHU WKLV

FRQWUDFW� LQFUHDVHG E\ ��� RI WKH FRQWUDFW YDOXH DJDLQVW WKH ULVN RI ORVV

RU GDPDJH IURP DQ\ FDXVH ZKDWVRHYHU LQFOXGLQJ WKH FDXVHV HQXPHUDWHG LQ

WKH IRUJRLQJ &ODXVHV �D� DERYH� ,Q WKH HYHQW RI WKHUH EHLQJ D YDULDWLRQ LQ WKH

QDWXUH DQG H[WHQW RI WKH ZRUN� WKH &RQWUDFWRU VKDOO IURP WLPH WR WLPH

LQFUHDVH RU GHFUHDVH WKH YDOXH RI WKH LQVXUDQFH FRUUHVSRQGLQJO\� $OO WKH

SUHPLD VKDOO EH ERUQH DQG SDLG E\ WKH FRQWUDFWRU� 7KH VDLG LQVXUDQFH VKDOO

DOVR SURYLGH IRU WKH UHPRYDO RI GHEULV RI WKH ORVW RU WKH GDPDJHG ZRUNV�

7KH VDLG LQVXUDQFH VKDOO EH LQ WKH MRLQW QDPH RI WKH (PSOR\HU DQG WKH

&RQWUDFWRU� 7KH (PSOR\HU
V QDPH EHLQJ PHQWLRQHG ILUVW LQ WKH SROLFLHV DQG

WKH &RQWUDFWRU VKRXOG GHSRVLW ZLWK WKH (PSOR\HU WKH VDLG SROLF\ RU SROLFLHV

EHIRUH FRPPHQFLQJ WKH ZRUN DW VLWH� $OO PRQH\ SD\DEOH E\ WKH LQVXUHUV XQGHU

VXFK SROLF\ RU SROLFLHV VKDOO EH UHFRYHUHG E\ WKH (PSOR\HU DQG VKDOO EH SDLG

WR WKH &RQWUDFWRU RU DQ\ RWKHU DJHQF\ RI (PSOR\HU¶V FKRLFH LQ LQVWDOOPHQWV IRU

WKH SXUSRVH RI UHEXLOGLQJ RU UHSODFHPHQW RU UHSDLULQJ WKH ZRUNV DQG�RU JRRGV

GHVWUR\HG RU GDPDJHG DV WKH FDVH PD\ EH�

�F� ,I WKH &RQWUDFWRU KDV D EODQNHW LQVXUDQFH SROLF\ IRU DOO WKH ZRUNV WR EH

H[HFXWHG E\ KLP DQG WKH SROLF\ FRYHUV DOO WKH LWHPV WR EH LQVXUHG XQGHU WKH

FRQGLWLRQ� WKH VDLG SROLF\ VKDOO EH DVVLJQHG E\ WKH &RQWUDFWRU LQ IDYRXU RI WKH

(PSOR\HU� SURYLGH KRZHYHU WKDW LI DQ\ DPRXQW LV SD\DEOH XQGHU WKH SROLF\ E\

WKH LQVXUHUV LQ UHVSHFW RI ZRUNV RWKHU WKDQ WKH ZRUN XQGHU WKH &RQWUDFW� WKH

VDPH PD\ EH UHFRYHUHG E\ WKH &RQWUDFWRUV GLUHFWO\ IURP WKH LQVXUHUV�

�G� 7KH FRQWUDFWRU VKDOO LQGHPQLI\ DQG NHHS LQGHPQLILHG WKH (PSOR\HU

DJDLQVW DOO ORVVHV DQG FODLPV� GDPDJHV RU FRPSHQVDWLRQ XQGHU WKH SURYLVLRQ

RI WKH SD\PHQWV RI :DJHV $FW ����� 0LQLPXP :DJH $FW ����� (PSOR\HU¶V

/LDELOLW\ $FW ����� :RUNPHQ¶V &RPSHQVDWLRQ $FW ����� WKH 0DWHUQLW\ %HQHILW

$FW ����� %RPED\ 6KRSV DQG (VWDEOLVKPHQW $FW ����� ,QGXVWULDO 'LVSXWH $FW

����� DQG WKH &RQWUDFWRU /DERXU �5HJXODWLRQ DQG $EROLWLRQ� $FW� ���� DQG

(PSOR\HH¶V 6WDWH ,QVXUDQFH $FW RU DQ\ PRGLILFDWLRQ WKHUHRI RU DQ\ RWKHU ODZ

UHODWLQJ WKHUHWR DQG UXOHV PDGH WKHUH XQGHU IURP WLPH WR WLPH RU DV

FRQVHTXHQFH RI DQ\ DFFLGHQW RU LQMXU\ WR DQ\ ZRUNPHQ RU RWKHU SHUVRQ LQ RU

DERXW WKH ZRUN ZKHWKHU LQ WKH HPSOR\PHQW RI WKH HPSOR\HU RU &RQWUDFWRU RU

QRW� DQG DOVR DJDLQVW FRVW� FKDUJHV DQG H[SHQVHV RI DQ\ VXLW� DFWLRQ RU

SURFHHGLQJV ZKDWVRHYHU RXW RI VXFK DFFLGHQW RU LQMXU\ RI FRPELQDWLRQ RU DQ\

VXFK FODLP�

�H�%HIRUH FRPPHQFLQJ WKH ZRUN� WKH &RQWUDFWRU VKDOO ZLWKRXW OLPLWLQJ KLV

REOLJDWLRQV DQG UHVSRQVLELOLWLHV XQGHU WKLV FRQGLWLRQ� LQVXUH DJDLQVW DQ\ ORVV

RI OLIH RU LQMXU\ WR DQ\ SHUVRQQHO LQ WKH (PSOR\PHQW RI

&RQWUDFWRU�VXE�&RQWUDFWRU� )RU WKLV SXUSRVH DQ LQVXUDQFH VKDOO EH WDNHQ E\

WKH FRQWUDFWRU RU VXE�FRQWUDFWRU� 6XFK DQ LQVXUDQFH VKDOO EH WDNHQ WR LQFOXGH

ERWK HPSOR\HHV�ZRUNPHQ FRYHUHG E\ :RUNPHQ¶V &RPSHQVDWLRQ $FW �����
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DV ZHOO WKRVH HPSOR\HHV�ZRUNPHQ QRW FRYHUHG E\ WKH VDLG $FW� 6HSDUDWH

LQVXUDQFH SROLFLHV VKDOO EH WDNHQ IRU HPSOR\HHV�ZRUNPHQ FRYHUHG E\

:RUNPDQ¶V &RPSHQVDWLRQ $FW ����� DQG (PSOR\HHV �ZRUNPHQ QRW FRYHUHG

E\ WKH VDLG $FW� $OO WKH SUHPLD VKDOO EH SDLG E\ WKH &RQWUDFWRU�

3ROLF\�SROLFLHV WDNHQ XQGHU WKLV FODXVH IRU WKH SHUVRQQHO LQ HPSOR\PHQW ZLWK

WKH &RQWUDFWRU�6XE� &RQWUDFWRU� QRPLQDWHG VXE� &RQWUDFWRUV� PD\ EH LQ WKHLU

(PSOR\HU¶V QDPHV RI WKH &RQWUDFWRUV�VXE� &RQWUDFWRUV� ,Q WKH HYHQW RI DQ\

ORVV RU LQMXU\ WR WKH SHUVRQQHO LQ HPSOR\PHQW ZLWK WKH

FRQWUDFWRUV�VXE�FRQWUDFWRUV� WKH (PSOR\HH DQG WKH &RQWUDFWRU VKDOO UHFRYHU

GLUHFWO\ IURP WKH ,QVXUDQFH &RPSDQ\ DQG HQVXUH WKDW SD\PHQW RI WKH VDPH

LV PDGH WR WKH DIIHFWHG SDUWLHV� 7KH SROLF\ LQ RULJLQDO VKDOO EH GHSRVLWHG ZLWK

WKH (PSOR\HU�

�I� 7KH &RQWUDFWRU VKDOO DW DOO WLPH LQGHPQLI\ DQG NHHS LQGHPQLILHG WKH (PSOR\HU

DJDLQVW DOO ORVVHV DQG FODLPV IRU LQMXULHV RU GDPDJH WR DQ\ SHUVRQ RU DQ\

VWDII TXDUWHUVZKDWVRHYHU ZKLFK PD\ DULVH RXW RI RU LQ FRQVHTXHQFH RI WKH

FRQVWUXFWLRQ DQG RU UHKDELOLWDWLRQ�UHSDLU DQG GXULQJ WKH GHIHFWV OLDELOLW\

SHULRG DQG DJDLQVW DOO FODLPV� GHPDQGV� SURFHHGLQJV� GDPDJHV� FRVWV�

FKDUJHV DQG H[SHQVHV ZKDWVRHYHU LQ UHVSHFW RI DQG LQ UHODWLRQ WKHUHWR�

%HIRUH FRPPHQFLQJ WKH H[HFXWLRQ RI WKH ZRUNV� WKH &RQWUDFWRU VKDOO ZLWKRXW

LQ DQ\ ZD\ OLPLWLQJ KLV REOLJDWLRQV DQG OLDELOLWLHV XQGHU WKLV FRQGLWLRQ� LQVXUH

DW KLV FRVW DQG H[SHQVH DJDLQVW DQ\ GDPDJH RU ORVV RU LQMXU\ ZKLFK PD\ EH

FDXVHG WR DQ\ SHUVRQ RU VWDII TXDUWHUVLQFOXGLQJ WKH (PSOR\HH RU VHUYDQWV RI

WKH (PSOR\HU DQG WKH &RQVXOWDQWV DQG WKHLU VWDII TXDUWHUVE\ RU LQ WKH FRXUVH

RI WKH H[HFXWLRQ RI WKH ZRUNV�

�J�7KH &RQWUDFWRU VKDOO SURYLGH WKH (PSOR\HU ZLWK GRFXPHQWDU\ HYLGHQFH IURP

WLPH WR WLPH� WKDW KH KDV WDNHQ DOO WKH LQVXUDQFH SROLFLHV PHQWLRQHG LQ WKH

IRUHJRLQJ SDUDJUDSKV DQG WKDW KH KDV SDLG WKH QHFHVVDU\ SUHPLD IRU NHHSLQJ

WKH SROLFLHV YDOLG WLOO WKH H[SLU\ RI HIIHFWV OLDELOLW\ SHULRG�

(h) 7KH &RQWUDFWRU VKDOO HQVXUH WKDW VLPLODU LQVXUDQFH SROLFLHV DUH WDNHQ RXW E\

KLV VXE &RQWUDFWRUV RU QRPLQDWHG &RQWUDFWRUV� LI DQ\� DQG VKDOO EH

UHVSRQVLEOH IRU DQ\ FODLP RU ORVV UHVXOWLQJ IURP WKHLU IDLOXUH RI WKH

VXEFRQWUDFWRU RU QRPLQDWHG FRQWUDFWRUV WR REWDLQ DGHTXDWH LQVXUDQFH

SURWHFWLRQ LQ FRQQHFWLRQ WKHUHRI� :KLOH WDNLQJ WKH LQVXUDQFH SROLFLHV�

FRQWUDFWRU VKRXOG LQGLFDWH FOHDUO\ WR WKH LQVXUDQFH FRPSDQLHV WKDW SROLFLHV

LVVXHG VKDOO RYHU WKHLU VXE� FRQWUDFWRUV DQG QRPLQDWHG VXE� FRQWUDFWRUV DOVR�

�L� ,I WKH &RQWUDFWRU DQG�RU KLV VXE� &RQWUDFWRU RU QRPLQDWHG &RQWUDFWRU� LI DQ\

VKDOO IDLO WR HIIHFW DQG NHHS LQ IRUFH WKH LQVXUDQFH UHIHUUHG WR DERYH RU DQ\

RWKHU LQVXUDQFH ZKLFK KH�WKH\ PD\ EH UHTXLUHG WR HIIHFW XQGHU WKH WHUPV RI

WKH &RQWUDFW� WKHQ LQ DQ\ VXFK FDVH� WKH (PSOR\HU PD\� ZLWKRXW EHLQJ ERXQG

WR HIIHFW DQG NHHS LQ IRUFH DQ\ VXFK LQVXUDQFH SROLF\ DQG SD\ VXFK SUHPLXP

RU SUHPLD� DV PD\ EH QHFHVVDU\ IRU WKDW SXUSRVH IURP WLPH WR WLPH DQG

GHGXFW WKH DPRXQW VR SDLG E\ WKH (PSOR\HU IURP DQ\ PRQH\V GXH RU ZKLFK

PD\ EHFRPH GXH WR WKH &RQWUDFWRU RU UHFRYHU WKH VDPH DV D GHEW GXH IURP

WKH &RQWUDFWRU�
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�M� $OO LQVXUDQFH WR EH HIIHFWHG E\ WKH &RQWUDFWRU� DQG�RU KLV VXE� &RQWUDFWRUV�

RU QRPLQDWHG VXE� &RQWUDFWRUV� LI DQ\� VKDOO EH WDNHQ RQO\ ZLWK DQ\ RI WKH

1DWLRQDOL]HG ,QVXUDQFH &RPSDQLHV DSSURYHG E\ WKH (PSOR\HU�

�N�:H DOVR DJUHH WR LQGHPQLI\ 1$%$5' E\ JLYLQJ VXLWDEOH ,QGHPQLW\ %RQG DV

SHU 1$%$5'
V SURIRUPD DWWDFKHG KHUHZLWK� :H DJUHH WKDW 1$%$5' ZLOO PDNH

SD\PHQW WR XV RQO\ DIWHU ZH IXUQLVK WKH ,QGHPQLW\ %RQG WR 1$%$5'.

, � :H KHUHE\ GHFODUH WKDW , � :H KDYH UHDG DQG XQGHUVWRRG WKH DERYH LQVWUXFWLRQV

IRU WKH JXLGDQFH WR WHQGHUHUV�

:LWQHVV 6LJQDWXUH RI 7HQGHUHU �

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

$GGUHVV �BBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

'DWH �
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6$)(7< &2'(

�� 7KHUH VKDOO EH PDLQWDLQHG LQ D UHDGLO\ DFFHVVLEOH SODFH ILUVW DLG DSSOLDQFHV

LQFOXGLQJ DGHTXDWH VXSSO\ RI VWHULOL]HG GUHVVLQJV DQG FRWWRQ ZRRO�

�� $Q LQMXUHG SHUVRQ VKDOO EH WDNHQ WR D SXEOLF KRVSLWDO ZLWKRXW ORVV RI WLPH� LQ

FDVH ZKHUH WKH\ LQMXU\ QHFHVVLWDWHV KRVSLWDOL]DWLRQ�

� �$�� 6XLWDEOH DQG VWURQJ VFDIIROGV VKRXOG EH SURYLGHG IRU ZRUNPHQ IRU DOO ZRUNV

WKDW FDQ QRW VDIHO\ EH GRQH IURP JURXQG�

� �%�� 7KH ZRUNPHQ VKRXOG EH SURYLGHG ZLWK VDIHW\ HTXLSHPHQWV OLNH 6DIHO\ EHOWV

HWF��

�� 1R SRUWDEOH VLQJOH ODGGHU VKDOO EH RYHU � PHWHUV LQ OHQJWK� 7KH ZLGWK EHWZHHQ

WKH VDLG UDLOV VKDOO QRW EH OHVV WKDQ �� FP �FOHDU� DQG WKH GLVWDQFH EHWZHHQ

WZR DGMDFHQW UXQJV VKDOO QRW EH PRUH WKDQ �� FP� :KHQ D ODGGHU LV XVHG DQ

H[WUD PD]GRRU VKDOO EH HQJDJHG IRU KROGLQJ WKH ODGGHU�

�� 7KH H[FDYDWHG PDWHULDO VKDOO QRW EH SODFHG ZLWKLQ ��� PHWHUV RI WKH HGJH RI

WKH WUHQFK RU KDOI RI WKH GHSWK RI WUHQFK ZKLFKHYHU LV PRUH� $OO WUHQFKHV DQG

H[FDYDWLRQV VKDOO EH SURYLGHG ZLWK QHFHVVDU\ IHQFLQJ DQG OLJKWLQJ�

�� (YHU\ RSHQLQJ LQ WKH IORRU RI D EXLOGLQJ RU LQ D ZRUNLQJ SODWIRUP EH SURYLGHG

ZLWK VXLWDEOH PHDQV WR SUHYHQW WKH IDOO RI SHUVRQV RU PDWHULDOV E\ SURYLGLQJ

VXLWDEOH IHQFLQJ RU UDLOLQJ ZKRVH PLQLPXP KHLJKW VKDOO EH RQH PHWHU�

�� 1R IORRU� URRI RU RWKHU SDUW RI WKH VWUXFWXUH VKDOO EH VR RYHUORDGHG ZLWK GHEULV

RU PDWHULDOV DV WR UHQGHU LW XQVDIH�

�� :RUNHUV HPSOR\HG RQ PL[LQJ DQG KDQGOLQJ PDWHULDO VXFK DV DVSKDOW� FHPHQW�

PRUWDU RU FRQFUHWH DQG OLPH PRUWDU VKDOO EH SURYLGHG ZLWK SURWHFWLYH

IRRWZHDU DQG UXEEHU KDQG�JORYHV�

�� 7KRVH HQJDJHG LQ ZHOGLQJ ZRUNV VKDOO EH SURYLGHG ZLWK ZHOGHU
V SURWHFWLYH

H\H�VKLHOGV DQG JORYHV�
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��� �L� 1R SDLQW FRQWDLQLQJ OHDG RU OHDG SURGXFWV VKDOO EH XVHG H[FHSW LQ WKH

IRUP RI SDVWH RU UHDG\ PDGH SDLQW�

�LL� 6XLWDEOH IDFH PDVNV VKRXOG EH VXSSOLHG IRU XVH E\ WKH ZRUNHUV ZKHQ

WKH SDLQW LV DSSOLHG LQ WKH IRUPV RI VSUD\ RU VXUIDFH KDYLQJ OHDG SDLQW LV

EHLQJ GU\ UXEEHG DQG VFUDSHG�

��� 2YHUDOOV VKDOO EH VXSSOLHG E\ WKH &RQWUDFWRU WR WKH SDLQWHUV DQG DGHTXDWH

IDFLOLWLHV VKDOO EH SURYLGHG WR HQDEOH WKH ZRUNLQJ SDLQWHUV WR ZDVK GXULQJ WKH

SHULRGV RI FHVVDWLRQ RI ZRUN�

��� +RLVWLQJ PDFKLQHV DQG WDFNOH XVHG LQ WKH ZRUNV� LQFOXGLQJ WKHLU DWWDFKPHQWV

DQFKRUDJH DQG VXSSRUWV VKDOO EH LQ SHUIHFW FRQGLWLRQ�

��� 7KH URSHV XVHG LQ KRLVWLQJ RU ORZHULQJ PDWHULDO RU DV D PHDQV RI VXVSHQVLRQ

VKDOO EH RI GXUDEOH TXDOLW\ DQG DGHTXDWH VWUHQJWK DQG IUHH IURP GHIHFWV�

��� 7KH ([WHUQDO VXUIDFH VKDOO EH FRYHUHG ZLWK VXLWDEOH PDWHULDO OLNH 7DUSDXOLQV�

*XQQ\ EDJV HWF�� WR SURWHFW IURP WKH IDOOLQJ DQG VSUHDGLQJ RI GHEULV�

PDWHULDOV� GXVW HWF�� DQG DOVR WR SURWHFW WKH ZRUN IURP GDPDJH�
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�� ,Q &RQVWUXLQJ WKHVH &RQGLWLRQV� WKH 6SHFLILFDWLRQV� 6FKHGXOH RI 4XDQWLWLHV

DQG &RQWUDFW $JUHHPHQW� WKH IROORZLQJ ZRUGV VKDOO KDYH WKH PHDQLQJ KHUHLQ

DVVLJQHG WR WKHP H[FHSW ZKHUH WKH VXEMHFW RU FRQWH[W RWKHUZLVH UHTXLUHV�

VKDOO PHDQ WKH UHSDLQWLQJ RI EXLOGLQJ IRU

WKH (PSOR\HU DW 1$%$5' SDUN�

VDQWDFUX] �(�� 0XPEDL DV SURYLGHG

KHUHLQ�

�7KH

:RUNV�

�I�

VKDOO PHDQ DQ\ DFW RI ,QVROYHQF\ DV

GHILQHG E\ WKH 3UHVLGHQF\ 7RZQV

,QVROYHQF\ $FW� RU WKH 3URYLQFLDO

,QVROYHQF\ $FW RU DQ\ $FW DPHQGLQJ VXFK

RULJLQDO�

�$FW RI

,QVROYHQF\�

�H�

ZULWWHQ QRWLFH VKDOO PHDQ D QRWLFH LQ

ZULWWHQ� W\SHG RU SULQWHG FKDUDFWHUV VHQW

�XQOHVV GHOLYHUHG SHUVRQDOO\ RU RWKHUZLVH

SURYHG WR KDYH EHHQ UHFHLYHG� E\

UHJLVWHUHG SRVW WR WKH ODVW NQRZQ SULYDWH

RU EXVLQHVV DGGUHVV DQG VKDOO EH GHHPHG

WR KDYH EHHQ UHFHLYHG ZKHQ LQ WKH

RUGLQDU\ FRXUVH RI SRVW LW ZRXOG KDYH

EHHQ GHOLYHUHG�

�1RWLFH LQ

ZULWLQJ�

�G�

VKDOO PHDQ WKH $UWLFOHV RI $JUHHPHQW�

WKH 6SHFLDO &RQGLWLRQV� WKH &RQGLWLRQV�

WKH $SSHQGL[� WKH 6FKHGXOH RI 4XDQWLWLHV

DQG 6SHFLILFDWLRQV DWWDFKHG KHUHWR DQG

GXO\ VLJQHG�

�7KLV

&RQWUDFW�

�F�

VKDOO PHDQ WKH VLWH RI WKH FRQWUDFW

ZRUNV�LQFOXGLQJ DQ\ EXLOGLQJ DQG

HUHFWLRQV WKHUHRQ DQG DQ\ RWKHU ODQG

�LQFOXVLYHO\� DV DIRUHVDLG DOORWWHG E\ WKH

(PSOR\HU IRU WKH &RQWUDFWRU
V XVH�

�6LWH��F�

VKDOO PHDQ

BBBBBBBBBBBBBBBBBBBBBBBBBBB DQG

VKDOO LQFOXGH KLV�WKHLU OHJDO

UHSUHVHQWDWLYH� DVVLJQV RU VXFFHVVRUV�

�&RQWUDFWRU

�

�E�

6KDOO PHDQ 1DWLRQDO %DQN IRU $JULFXOWXUH

DQG 5XUDO 'HYHORSPHQW DQG VKDOO LQFOXGH

LWV DVVLJQV DQG VXFFHVVRUV�

�(PSOR\HU��D�
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:RUGV LPSRUWLQJ SHUVRQV LQFOXGH ILUPV DQG FRUSRUDWLRQV� :RUGV ,PSRUWLQJ

WKH VLQJXODU RQO\ DOVR LQFOXGH WKH SOXUDO DQG YLFH YHUVD ZKHUH WKH FRQWH[W UHTXLUHV�

�� 7KH &RQWUDFWRU VKDOO FDUU\ RXW DQG FRPSOHWH WKH VDLG ZRUN LQ HYHU\ UHVSHFW LQ

DFFRUGDQFH ZLWK WKH &RQWUDFW DQG ZLWK WKH GLUHFWLRQ RI DQG WR WKH VDWLVIDFWLRQ RI WKH

(PSOR\HU� 7KH (PSOR\HU PD\ LQ KLV DEVROXWH GLVFUHWLRQ DQG IURP WLPH WR WLPH LVVXH

IXUWKHU ZULWWHQ LQVWUXFWLRQ� GHWDLOV� GLUHFWLRQV DQG H[SODQDWLRQV ZKLFK DUH KHUHDIWHU

FROOHFWLYHO\ UHIHUUHG WR DV �(PSOR\HU
V ,QVWUXFWLRQV� LQ UHJDUG WR ��

D� 7KH 9DULDWLRQV RU PRGLILFDWLRQV RI WKH TXDOLW\ RU TXDQWLW\ RI ZRUNV RU

WKH DGGLWLRQ RU RPLVVLRQ RU VXEVWLWXWLRQ RI DQ\ ZRUN�

E� DQ\ GLVFUHSDQF\ LQ WKH GUDZLQJ RU EHWZHHQ WKH 6FKHGXOH RI 4XDQWLWLHV

DQG�RU 'UDZLQJ DQG�RU 6SHFLILFDWLRQV�

F� 7KH UHPRYDO IURP WKH VLWH RI DQ\ PDWHULDOV EURXJKW WKHUHRQ E\ WKH

&RQWUDFWRU DQG WKH VXEVWLWXWLRQ RI DQ\ RWKHU PDWHULDO WKHUHIRU�

G� 7KH UHPRYDO DQG�RU UH�H[HFXWLRQ RI DQ\ ZRUNV H[HFXWHG E\ WKH

&RQWUDFWRU�

H� 7KH GLVPLVVDO IURP WKH ZRUNV RI DQ\ SHUVRQ HPSOR\HG WKHUHXSRQ�

I� 7KH RSHQLQJ XS IRU LQVSHFWLRQ RI DQ\ ZRUN FRYHUHG XS�

J� 7KH DPHQGLQJ DQG PDNLQJ JRRG RI DQ\ GHIHFWV XQGHU FODXVH ���

7KH &RQWUDFWRU VKDOO IRUWKZLWK FRPSO\ ZLWK DQG GXO\ H[HFXWH DQ\ ZRUN

FRPSULVHG LQ VXFK HPSOR\HU
V LQVWUXFWLRQV SURYLGHG DOZD\V WKDW YHUEDO LQVWUXFWLRQV

GLUHFWLRQV DQG H[SODQDWLRQV JLYHQ WR WKH &RQWUDFWRU RU KLV UHSUHVHQWDWLYHV XSRQ WKH

ZRUNV E\ WKH (PSOR\HU VKDOO LI LQYROYLQJ D YDULDWLRQ� EH FRQILUPHG LQ ZULWLQJ E\ WKH

&RQWUDFWRU ZLWKLQ VHYHQ GD\V� DQG LI QRW GLVVHQWHG IURP LQ ZULWLQJ ZLWKLQ D IXUWKHU

VHYHQ GD\V E\ WKH (PSOR\HU� VXFK VKDOO EH GHHPHG WR EH (PSOR\HU
V ,QVWUXFWLRQV

ZLWKLQ WKH VFRSH RI WKH &RQWUDFW�

�� 7KH &RQWUDFW VKDOO UHPDLQ LQ WKH FXVWRG\ RI (PSOR\HU DQG VKDOO EH SURGXFHG

E\ KLP DW KLV RIILFH DV DQG ZKHQ UHTXLUHG E\ WKH &RQWUDFWRU� 7KH &RQWUDFWRU RQ WKH

VLJQLQJ WKHUHRI VKDOO EH IXUQLVKHG IUHH RI FRVW ZLWK D FHUWLILHG FRS\ RI WKH

$JUHHPHQW�

�� 7KH &RQWUDFWRU VKDOO SURYLGH HYHU\WKLQJ QHFHVVDU\ IRU WKH SURSHU H[HFXWLRQ RI

WKH ZRUNV DFFRUGLQJ WR WKH LQWHQW DQG PHDQLQJ RI WKH 6FKHGXOH RI 4XDQWLWLHV DQG
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6SHFLILFDWLRQ WDNHQ WRJHWKHU ZKHWKHU WKH VDPH PD\ RU PD\ QRW EH SDUWLFXODUO\

VKRZQ RU GHVFULEHG WKHUHIURP� DQG LI WKH &RQWUDFWRU ILQGV DQ\ GLVFUHSDQF\ LQ WKH

ZULWLQJ UHIHU WKH VDPH WR WKH (PSOR\HU ZKR VKDOO GHFLGH ZKLFK LV WR EH IROORZHG�

�� 7KH &RQWUDFWRU VKDOO FRQIRUP WR WKH SURYLVLRQV RI DQ\ $FW RI WKH /HJLVODWXUH

UHODWLQJ WR WKH ZRUNV� DQG WR WKH 5HJXODWLRQV DQG %\H�/DZV RI DQ\ DXWKRULW\ DQG RI

DQ\ :DWHU� /LJKWLQJ DQG RWKHU &RPSDQLHV DQG VKDOO EHIRUH PDNLQJ DQ\ YDULDWLRQV

IURP WKH 6SHFLILFDWLRQ WKDW PD\ EH QHFHVVLWDWHG E\ VR FRQIRUPLQJ� JLYH WR WKH

(PSOR\HU ZULWWHQ QRWLFH� VSHFLI\LQJ WKH YDULDWLRQ SURSRVHG WR EH PDGH DQG UHDVRQ

IRU LW� DQG DSSO\ IRU LQVWUXFWLRQV WKHUHRQ� ,Q FDVH WKH &RQWUDFWRU VKDOO QRW ZLWKLQ WHQ

GD\V UHFHLYH VXFK LQVWUXFWLRQV KH VKDOO SURFHHG ZLWK WKH ZRUN� FRQIRUPLQJ WR WKH

SURYLVLRQV� 5HJXODWLRQV� %\H�/DZV� LQ TXHVWLRQ� DQG DQ\ YDULDWLRQ VR QHFHVVLWDWHG

VKDOO EH GHDOW ZLWK XQGHU FODXVH 1R� ���

7KH &RQWUDFWRU VKDOO EULQJ WR WKH DWWHQWLRQ RI WKH (PSOR\HU DOO QRWLFHV

UHTXLUHG E\ WKH VDLG $FWV� 5HJXODWLRQV RU %\H�/DZV WR EH JLYHQ WR DQ\ $XWKRULW\ DQG

SD\ WR VXFK $XWKRULW\� RU WR DQ\ 3XEOLF 2IILFH DOO IHHV WKDW PD\ EH SURSHUO\

FKDUJHDEOH LQ UHVSHFW RI WKH ZRUNV� DQG ORGJH WKH UHFHLSWV ZLWK WKH (PSOR\HU�

7KH &RQWUDFWRU VKDOO LQGHPQLI\ WKH (PSOR\HU DJDLQVW DOO FODLPV LQ UHVSHFW RI

SDWHQW ULJKWV� DQG VKDOO GHIHQG DOO DFWLRQV DULVLQJ IURP VXFK FODLPV
 DQG VKDOO KLPVHOI

SD\ DOO UR\DOWLHV� OLFHQVH IHHV� GDPDJHV� FRVW DQG FKDUJHV RI DOO DQG HYHU\ VRUW WKDW

PD\ EH OHJDOO\ LQFXUUHG LQ UHVSHFW WKHUHRI�

�� 7KH &RQWUDFWRU VKDOO PDLQWDLQ LQ D UHDGLO\ DFFHVVLEOH SODFH� ILUVW�DLG

DSSOLDQFHV LQFOXGLQJ DQ DGHTXDWH VXSSO\ RI VWHULOL]HG GUHVVLQJV DQG FRWWRQ ZRRO� ,Q

FDVH RI LQMXU\� DUUDQJHPHQW VKRXOG EH PDGH E\ WKH &RQWUDFWRU WR WDNH WKH LQMXUHG

SHUVRQ WR WKH QHDUHVW KRVSLWDO ZLWKRXW ORVV RI WLPH�

�� 6XLWDEOH DQG VWURQJ VFDIIROGLQJV VKRXOG EH SURYLGHG IRU ZRUNPHQ IRU DOO ZRUNV

WKDW FDQQRW VDIHO\ EH GRQH IURP JURXQG RU IURP VROLG FRQVWUXFWLRQV� :KHQ D ODGGHU

LV XVHG� DQ H[WUD PD]GRRU VKDOO EH HQJDJHG E\ WKH &RQWUDFWRU IRU KROGLQJ WKH

ODGGHU� 1R 3RUWDEOH VLQJOH ODGGHU VKDOO EH RYHU � PHWHUV LQ OHQJWK� 7KH ZLGWK

EHWZHHQ WKH VDLG UDLOV VKDOO QRW EH OHVV WKDQ �� FP� �FOHDU� IRU OHQJWK XSWR �

PHWHUV� IRU HYHU\ DGGLWLRQDO PHWUH� � FPV� LQFUHDVH LQ ZLGWK VKDOO EH SURYLGHG� 7KH

GLVWDQFH EHWZHHQ WZR DGMDFHQW UXQJV VKDOO QRW EH PRUH WKDQ �� FPV�

�� $GHTXDWH SUHFDXWLRQV VKDOO EH WDNHQ WR SUHYHQW GDQJHU IURP HOHFWULFDO

HTXLSPHQW� 1R PDWHULDO RQ WKH VLWH RI ZRUN VKDOO EH VR VWDFNHG RU SODFHG DV WR

FDXVH GDQJHU RU LQFRQYHQLHQFH WR DQ\ SHUVRQ RU WKH SXEOLF� 7KH &RQWUDFWRU VKDOO

SURYLGH DOO QHFHVVDU\ IHQFLQJ DQG OLJKWV WR SURWHFW WKH SXEOLF IURP DFFLGHQW DQG VKDOO

EH ERXQG WR EHDU WKH H[SHQVHV RI GHIHQVH RI HYHU\ VXLW� DFWLRQ RU RWKHU SURFHHGLQJ
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DW ODZ WKDW PD\ EH EURXJKW E\ DQ\ SHUVRQ IRU LQMXU\ VXVWDLQHG RZLQJ WR QHJOHFW RI

WKH DERYH SUHFDXWLRQ DQG WR SD\ DQ\ GDPDJHV DQG FRVWV ZKLFK PD\ EH DZDUGHG LQ

DQ\ VXFK VXLW� DFWLRQ RU SURFHHGLQJV WR DQ\ VXFK SHUVRQ�

�� L� 1R SDLQW FRQWDLQLQJ OHDG RU OHDG SURGXFWV VKDOO EH XVHG H[FHSW LQ WKH

IRUP RI SDVWH DQG UHDG\ PDGH SDLQW�

LL� 6XLWDEOH IDFH PDVNV VKRXOG EH VXSSOLHG IRU XVH E\ WKH ZRUNHUV ZKHQ

WKH SDLQW

LV DSSOLHG LQ WKH IRUP RI VSUD\ RU VXUIDFH KDYLQJ OHDG SDLQW GU\ UXEEHG

DQG VFUDSSHG�

��� 7KH &RQWUDFWRU VKDOO VHW RXW ZRUNV DQG VKDOO EH UHVSRQVLEOH IRU WKH SDLQWLQJ RI

WKH EXLOGLQJV�

��� $OO PDWHULDOV DQG ZRUNPDQVKLS VKDOO VR IDU DV SURFXUDEOH EH RI WKH UHVSHFWLYH

NLQGV GHVFULEHG LQ WKH 6FKHGXOH RI 4XDQWLWLHV DQG�RU 6SHFLILFDWLRQV DQG LQ

DFFRUGDQFH ZLWK WKH (PSOR\HU
6 ,QVWUXFWLRQV� DQG WKH &RQWUDFWRU VKDOO� XSRQ WKH

UHTXHVW RI WKH (PSOR\HU� IXUQLVK KLP ZLWK DOO LQYRLFHV� DFFRXQWV� UHFHLSWV DQG RWKHU

YRXFKHUV WR SURYH WKDW WKH PDWHULDOV FRPSO\ WKHUHZLWK� 7KH &RQWUDFWRU VKDOO� DW KLV

RZQ FRVW� DUUDQJH IRU DQG�RU FDUU\ RXW DQ\ WHVW RI DQ\ PDWHULDOV ZKLFK WKH

(PSOR\HU PD\ UHTXLUH�

��� 7KH &RQWUDFWRU VKDOO JLYH DOO QHFHVVDU\ SHUVRQDO VXSHULQWHQGHQFH GXULQJ WKH

H[HFXWLRQ RI WKH ZRUN� DQG DV ORQJ WKHUHDIWHU DV WKH (PSOR\HU PD\ FRQVLGHU

QHFHVVDU\ XQWLO WKH H[SLUDWLRQ RI WKH �'HIHFWV /LDELOLW\ 3HULRG� VWDWHG LQ WKH

$SSHQGL[ KHUHWR� 7KH &RQWUDFWRU VKDOO DOVR GXULQJ WKH ZKROH WLPH WKH ZRUNV DUH LQ

SURJUHVV HPSOR\ D FRPSHWHQW UHSUHVHQWDWLYH ZKR VKDOO EH FRQVWDQWO\ LQ DWWHQGDQFH

DW WKH ZRUNV ZKLOH WKH PHQ DUH DW ZRUN� $Q\ GLUHFWLRQ� H[SODQDWLRQ� LQVWUXFWLRQV RU

QRWLFH JLYHQ E\ WKH (PSOR\HU WR VXFK UHSUHVHQWDWLYH VKDOO EH KHOG WR EH JLYHQ WR WKH

&RQWUDFWRU�

��� 7+( &RQWUDFWRU VKDOO RQ WKH UHTXHVW RI WKH (PSOR\HU LPPHGLDWHO\ GLVPLVV IURP

WKH ZRUNV DQ\ SHUVRQ HPSOR\HG WKHUHRQ E\ KLP ZKR PD\� LQ WKH RSLQLRQ RI WKH

(PSOR\HU� EH LQFRPSHWHQW RU PLVFRQGXFWV KLPVHOI� DQG VXFK SHUVRQ VKDOO QRW EH

DJDLQ HPSOR\HG RQ WKH ZRUN ZLWKRXW WKH SHUPLVVLRQ RI WKH (PSOR\HU�

��� 7KH (PSOR\HU� DQG WKHLU UHVSHFWLYH UHSUHVHQWDWLYHV VKDOO DW DOO UHDVRQDEOH

WLPHV KDYH IUHH DFFHVV WR WKH ZRUNV DQG�RU WR WKH ZRUNVKRS� IDFWRULHV 25 RWKHU

SODFHV ZKHUH PDWHULDOV DUH O\LQJ RU IURP ZKLFK WKH\ DUH EHLQJ REWDLQHG� DQG WKH

&RQWUDFWRU VKDOO JLYH HYHU\ IDFLOLW\ WR WKH (PSOR\HU� DQG WKHLU UHSUHVHQWDWLYHV

QHFHVVDU\ IRU LQVSHFWLRQV DQG H[DPLQDWLRQ WHVW RI WKH PDWHULDOV DQG ZRUNPDQVKLS�
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1R SHUVRQ XQDXWKRUL]HG E\ WKH (PSOR\HU H[FHSW WKH UHSUHVHQWDWLYHV RI 3XEOLF

$XWKRULWLHV VKDOO EH DOORZHG RQ WKH ZRUNV DW DQ\ WLPH�

��� 7KH ZKROH RI WKH ZRUNV LQFOXGHG LQ WKH &RQWUDFW VKDOO EH H[HFXWHG E\ WKH

&RQWUDFWRU DQG &RQWUDFWRU VKDOO QRW GLUHFWO\ RU LQGLUHFWO\ WUDQVIHU� DVVLJQ RU XQGHUOHW

WKH &RQWUDFWRU RU DQ\ SDUW VKDUH WKHUHRI RU LQWHUHVW WKHUHLQ ZLWKRXW WKH ZULWWHQ

FRQVHQW RI WKH (PSOR\HU� DQG QR XQGHUWDNLQJ VKDOO UHOLHYH WKH &RQWUDFWRU IURP WKH

IXOO DQG HQWLUH UHVSRQVLELOLW\ RI WKH &RQWUDFW RU IURP DFWLYH VXSHULQWHQGHQFH RI WKH

ZRUNV GXULQJ WKHLU SURJUHVV�

��� 1R� DOWHUQDWLRQ� RPLVVLRQ RU YDULDWLRQ VKDOO YLWLDWH WKLV &RQWUDFW EXW LQ FDVH

WKH (PSOR\HU WKLQN SURSHU DW DQ\ WLPH GXULQJ WKH SURJUHVV RI WKH ZRUNV WR PDNH

DQ\ DOWHUQDWLRQV LQ RU DGGLWLRQ WR RU RPLVVLRQV IURP WKH ZRUNV RU DQ\ DOWHUQDWLRQ LQ

WKH NLQG RU TXDOLW\ RI WKH PDWHULDOV WR EH XVHG WKHUHLQ DQG VKDOO JLYH QRWLFH WKHUHRI

LQ ZULWLQJ DQG XQGHU KLV KDQG WR WKH &RQWUDFWRU� WKH &RQWUDFWRU VKDOO DOWHU� DGG WR RU

RPLW IURP DV WKH FDVH PD\ UHTXLUH� LQ DFFRUGDQFH ZLWK VXFK QRWLFH� EXW WKH

&RQWUDFWRU VKDOO QRW GR DQ\ ZRUN H[WUD WR RU PDNH DQ\ GHYLDWLRQ IURP DQ\ RI WKH

SURYLVLRQ RI WKH &RQWUDFW� VWLSXODWLRQ� 6SHFLILFDWLRQ ZLWKRXW WKH SUHYLRXV FRQVHQW LQ

ZULWLQJ RI WKH (PSOR\HU DQG WKH YDOXH RI VXFK H[WUDV� DOWHUQDWLRQV� DGGLWLRQV RU

RPLVVLRQV VKDOO LQ DOO FDVHV EH GHWHUPLQHG E\ WKH (PSOR\HU LQ DFFRUGDQFH ZLWK WKH

SURYLVLRQV RI &ODXVH �� KHUHRI� DQG WKH VDPH VKDOO EH DGGHG WR RU GHGXFWHG IURP

WKH &RQWUDFW DPRXQW DFFRUGLQJO\�

��� 7KH 6FKHGXOH RI 4XDQWLWLHV� XQOHVV RWKHUZLVH VWDWHG VKDOO EH GHHPHG WR KDYH

EHHQ SUHSDUHG LQ DFFRUGDQFH ZLWK WKH 6WDQGDUG 0HWKRG RI 0HDVXUHPHQW� $Q\ HUURU

LQ GHVFULSWLRQ RU LQ TXDQWLW\ RU LQ RPLVVLRQ RI LWHPV IURP WKH 6FKHGXOH RI 4XDQWLWLHV

VKDOO QRW YLWLDWH WKLV &RQWUDFW EXW VKDOO EH UHFWLILHG DQG WKH YDOXH WKHUHRI DVFHUWDLQHG

XQGHU &ODXVH �� KHUHRI VKDOO EH DGGHG WR RU GHGXFWHG IURP WKH &RQWUDFW DPRXQW �DV

WKH FDVH PD\ EH� SURYLGHG WKDW WKHUH VKDOO EH QR UHFWLILFDWLRQ RU HUURU LQ WKH

&RQWUDFWRU 
V 6FKHGXOH RI 5DWHV�

��� 7KH &RQWUDFWRU VKDOO EH GHHPHG WR KDYH VDWLVILHG KLPVHOI EHIRUH WHQGHULQJ DV

WR WKH FRUUHFWQHVV DQG VXIILFLHQF\ RI KLV 7HQGHU IRU WKH ZRUNV DQG RI WKH SULFHV

VWDWHG LQ WKH 6FKHGXOH RI 4XDQWLWLHV DQG�RU WKH VFKHGXOH RI 5DWHV DQG 3ULFHV ZKLFK

UDWHV DQG SULFHV VKDOO FRYHU DOO KLV REOLJDWLRQV XQGHU WKH &RQWUDFW� DQG DOO PDWWHUV

DQG WKLQJV QHFHVVDU\ IRU WKH SURSHU FRPSOHWLRQ RI WKH ZRUNV�

��� 7KH (PSOR\HU PD\ IURP WLPH WR WLPH LQWLPDWH WR WKH &RQWUDFWRU WKDW KH

UHTXLUHV WKH ZRUNV WR EH PHDVXUHG� DQG WKH &RQWUDFWRU VKDOO IRUWKZLWK DWWHQG RU

VHQG D TXDOLILHG $JHQW WR DVVLVW WKH (PSOR\HU LQ WDNLQJ VXFK PHDVXUHPHQWV DQG

FDOFXODWLRQV DQG WR IXUQLVK DOO SDUWLFXODUV RU WR JLYH DOO DVVLVWDQFH UHTXLUHG E\ HLWKHU
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RI WKHP� 7KH PRGH RI PHDVXUHPHQWV VKDOO EH DV GHWDLOHG RXW XQGHU SDUD �PRGH RI

PHDVXUHPHQWV� LQ WKH FKDSWHU �VSHFLILFDWLRQV� LQ WKLV WHQGHU�

6KRXOG WKH &RQWUDFWRU QRW DWWHQG RU QHJOHFW RU RPLW WR VHQG VXFK DJHQW WKHQ

WKH PHDVXUHPHQW WDNHQ E\ WKH (PSOR\HU RU D SHUVRQ DSSURYHG E\ KLP VKDOO EH

WDNHQ LQ DFFRUGDQFH ZLWK WKH 6WDQGDUG 0HWKRG RI 0HDVXUHPHQWV�

7KH &RQWUDFWRU RU KLV $JHQW PD\ DW WKH WLPH RI PHDVXUHPHQW WDNH VXFK QRWHV

DQG PHDVXUHPHQWV DV KH PD\ UHTXLUH�

��� 6KRXOG LW EH IRXQG DIWHU WKH FRPSOHWLRQ RI WKH ZRUN IURP PHDVXUHPHQWV

WDNHQ �LQ DFFRUGDQFH ZLWK WKH SUHYLRXV SDUDJUDSK� WKDW DQ\ RI WKH TXDQWLWLHV RU

DPRXQWV RI ZRUNV WKXV DVFHUWDLQHG DUH OHVV RU JUHDWHU WKDQ WKH TXDQWLWLHV RU

DPRXQWV VSHFLILHG IRU WKH ZRUNV LQ WKH 3ULFHG 6FKHGXOH RI 4XDQWLWLHV DQG�RU 7HQGHU

RU WKDW DQ\ YDULDWLRQ LV PDGH� WKH YDOXDWLRQ RI VXFK 4XDQWLWLHV� DPRXQWV RU

YDULDWLRQV� XQOHVV SUHYLRXVO\ RU RWKHUZLVH DJUHHG XSRQ� VKDOO EH PDGH LQ

DFFRUGDQFH ZLWK WKH IROORZLQJ UXOHV �

�D� L� 7KH QHW UDWHV RI SULFHV LQ WKH RULJLQDO 7HQGHU VKDOO GHWHUPLQH WKH

YDOXDWLRQ RI WKH H[WUD ZRUN ZKHUH VXFK H[WUD ZRUN LV RI VLPLODU

FKDUDFWHU DQG H[HFXWHG XQGHU VLPLODU FRQGLWLRQV DV WKH ZRUN

SULFHG WKHUHLQ�

�LL� 5DWHV IRU DO LWHPV� ZKHUHYHU SRVVLEOH� VKRXOG EH GHULYHG RXW RI

WKH UDWHV JLYHQ LQ WKH SULFHG VFKHGXOH RI TXDQWLWLHV�

�E� 7KH QHW SULFHV RI WKH RULJLQDO 7HQGHU VKDOO GHWHUPLQH WKH YDOXH

RI WKH LWHPV RPLWWHG SURYLGHG LI RPLVVLRQV YDU\� WKH FRQGLWLRQV

XQGHU ZKLFK DQ\ UHPDLQLQJ LWHPV RI ZRUNV DUH FDUULHG RXW WKH

SULFHV IRU WKH VDPH VKDOO EH YDOXHG XQGHU VXE FODXVH �F� KHUHRI�

�F� :KHUH WKH H[WUD ZRUNV DUH QRW RI VLPLODU FKDUDFWHU DQG�RU

H[HFXWHG XQGHU VLPLODU FRQGLWLRQV DV DIRUHVDLG RU ZKHUH WKH

RPLVVLRQV YDU\� WKH FRQGLWLRQV XQGHU ZKLFK DQ\ UHPDLQLQJ LWHPV

RI ZRUNV DUH FDUULHG RXW RU LI WKH DPRXQW RI DQ\ RPLVVLRQ RU

DGGLWLRQV UHODWLYH WR WKH DPRXQW RI WKH ZKROH RI WKH &RQWUDFW

ZRUNV RU WR DQ\ SDUW WKHUHRI� VKDOO EH VXFK WKDW LQ WKH RSLQLRQ RI

WKH (PSOR\HU WKH QHW UDWH RU SULFH FRQWDLQHG LQ WKH SULFHG

6FKHGXOH RI 4XDQWLWLHV RU 7HQGHU RU IRU DQ\ LWHP RI WKH ZRUNV

LQYROYHV ORVV RI H[SHQVH EH\RQG WKDW UHDVRQDEO\ FRQWHPSODWHG

E\ WKH &RQWUDFWRU� LV E\ UHDVRQ RI VXFK RPLVVLRQ RU DGGLWLRQ

UHQGHUHG XQUHDVRQDEOH RU LQDSSOLFDEOH� WKH (PSOR\HU VKDOO IL[
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VXFK RWKHU UDWH RU SULFH DV LQ WKH FLUFXPVWDQFH KH VKDOO WKLQN

UHDVRQDEOH DQG SURSHU�

�G� :KHUH H[WUD ZRUN FDQQRW EH SURSHUO\ PHDVXUHG RU YDOXHG� WKH

&RQWUDFWRU VKDOO EH DOORZHG GD\ ZRUN SULFHV DV WKH QHW UDWHV

VWDWHG LQ WKH 7HQGHU RU WKH 3ULFHG 6FKHGXOH RI 4XDQWLWLHV RU� LI

QRW VR VWDWHG WKHQ LQ DFFRUGDQFH ZLWK WKH ORFDO GD\ ZRUN UDWHV

DQG ZDJHV IRU WKH GLUHFW� SURYLGHG WKDW LQ HLWKHU FDVH YRXFKHUV

VSHFLI\LQJ WKH GDLO\ WLPH DQG PDWHULDO HPSOR\HG� EH GHOLYHUHG IRU

YHULILFDWLRQV WR WKH (PSOR\HU RU KLV UHSUHVHQWDWLYH� DW RU EHIRUH

WKH HQG RI WKH ZHHN� IROORZLQJ WKDW LQ ZKLFK WKH ZRUN KDV EHHQ

H[HFXWHG� 7KH PHDVXUHPHQW DQG YDOXDWLRQ LQ UHVSHFW RI WKH

&RQWUDFW VKDOO EH FRPSOHWHG ZLWKLQ WKH �SHULRG RI ILQDO

PHDVXUHPHQWV� VWDWHG LQ WKH $SSHQGL[ RU LI QRW VWDWHG WKHQ

ZLWKLQ �� PRQWKV RI WKH FRPSOHWLRQ RI WKH &RQWUDFW ZRUNV DV

GHILQHG LQ &ODXVH �� KHUHRI�

��� :KHUH LQ DQ\ &HUWLILFDWH �RI ZKLFK WKH &RQWUDFWRU� KDV UHFHLYHG SD\PHQW� WKH

(PSOR\HU KDV LQFOXGHG WKH YDOXH RI DQ\ XQIL[HG PDWHULDOV LQWHQGHG IRU DQG�RU

SODFHG RQ RU DGMDFHQW WR WKH ZRUNV� VXFK PDWHULDOV VKDOO EHFRPH WKH VWDII TXDUWHUVRI

WKH (PSOR\HU DQG WKH\ VKDOO QRW EH UHPRYHG� H[FHSW IRU XVH XSRQ WKH ZRUNV�

ZLWKRXW WKH ZULWWHQ DXWKRULW\ RI WKH (PSOR\HU� 7KH &RQWUDFWRU VKDOO EH OLDEOH IRU DQ\

ORVV RU GDPDJH WR VXFK PDWHULDOV�

��� 7KH (PSOR\HU VKDOO� GXULQJ WKH SURJUHVV RI WKH ZRUNV� KDYH SRZHU WR RUGHU LQ

ZULWLQJ IURP WLPH WR WLPH� UHPRYDO IURP WKH ZRUNV ZLWKLQ VXFK UHDVRQDEOH WLPH RU

WLPHV DV PD\ EH VSHFLILHG LQ WKH RUGHU� RI DQ\ PDWHULDOV ZKLFK LQ WKH RSLQLRQ RI WKH

(PSOR\HU DUH QRW LQ DFFRUGDQFH ZLWK WKH 6SHFLILFDWLRQ RU WKH LQVWUXFWLRQV RI WKH

(PSOR\HU� WKH VXEVWLWXWLRQ RI SURSHU PDWHULDOV� DQG WKH UHPRYDO DQG SURSHU

UH�H[HFXWLRQ RI DQ\ ZRUN H[HFXWHG ZLWK PDWHULDO RU ZRUNPDQVKLS QRW LQ DFFRUGDQFH

ZLWK WKH 6SHFLILFDWLRQ RU LQVWUXFWLRQV� DQG WKH &RQWUDFWRU VKDOO IRUWKZLWK FDUU\ RXW

VXFK RUGHU DW KLV RZQ FRVW� ,Q FDVH RI GHIDXOW RQ WKH SDUW RI WKH &RQWUDFWRU WR FDUU\

RXW VXFK RUGHU� WKH (PSOR\HU VKDOO KDYH WKH SRZHU WR HPSOR\ DQG SD\ RWKHU

SHUVRQV WR FDUU\ RXW WKH VDPH� DQG DOO H[SHQVHV FRQVHTXHQW RU LQFLGHQWDO WKHUHWR

VKDOO EH ERUQH E\ WKH &RQWUDFWRU� RU PD\ EH GHGXFWHG E\ WKH (PSOR\HU IURP DQ\

PRQH\V GXH RU WKDW PD\ EHFRPH GXH WR WKH &RQWUDFWRU�

��� $Q\ GHIHFW� VXFK DV SHHOLQJ RII� IDGLQJ RI SDLQW RU RWKHU IDXOWV ZKLFK PD\

DSSHDU ZLWKLQ WKH �'HIHFWV /LDELOLW\ 3HULRG� VWDWHG LQ WKH DSSHQGL[ KHUHWR RU� LI QRQH

VWDWHG� WKHQ ZLWKLQ �� PRQWKV DIWHU WKH YLUWXDO FRPSOHWLRQ RI WKH ZRUNV DULVLQJ LQ

WKH RSLQLRQ RI WKH (PSOR\HU IURP PDWHULDOV RU ZRUNPDQVKLS QRW LQ DFFRUGDQFH ZLWK

WKH &RQWUDFW VKDOO XSRQ WKH GLUHFWLRQV LQ ZULWLQJ IURP WKH (PSOR\HU� DQG ZLWKLQ VXFK
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UHDVRQDEOH WLPH DV VKDOO EH VSHFLILHG WKHUHLQ� EH PHQGHG DQG PDGH JRRG E\ WKH

&RQWUDFWRU� DW KLV RZQ FRVW DQG LQ FDVH RI GHIDXOW WKH (PSOR\HU PD\ HPSOR\ DQG

SD\ RWKHU SHUVRQ WR DPHQG DQG PDNH JRRG VXFK GHIHFWV� RU RWKHU IDXOWV� DQG DOO

GDPDJHV� ORVV DQG H[SHQVHV FRQVHTXHQW WKHUHRQ RU LQFLGHQWDO WKHUHWR VKDOO EH

PDGH JRRG DQG ERUQH E\ WKH &RQWUDFWRU DQG VXFK GDPDJH� ORVV DQG H[SHQVHV VKDOO

EH UHFRYHUDEOH IURP KLP E\ WKH (PSOR\HU IURP WKH DPRXQW ZKLFK PD\ EHFRPH GXH

WR WKH &RQWUDFW� RU WKH (PSOR\HU� PD\ LQ OLHX RI VXFK DPHQGLQJ DQG PDNLQJ JRRG E\

WKH &RQWUDFWRU GHGXFW IURP DQ\ PRQH\V GXH WR WKH &RQWUDFWRU D VXP HTXLYDOHQW WR

WKH FRVW RI DPHQGLQJ VXFK ZRUN� ,Q WKH HYHQW RI WKH DPRXQW UHWDLQHG XQGHU &ODXVH

�� EHLQJ LQVXIILFLHQW� UHFRYHU WKH EDODQFH IURP WKH &RQWUDFWRU� WRJHWKHU ZLWK DQ\

H[SHQVH WKH (PSOR\HU PD\ KDYH LQFXUUHG LQ FRQQHFWLRQ WKHUHZLWK� 6KRXOG DQ\

GHIHFWLYH ZRUN KDYH EHHQ GRQH RU PDWHULDO VXSSOLHG E\ DQ\ 6XE � &RQWUDFWRU

HPSOR\HG RQ WKH ZRUNV ZKR KDV EHHQ QRPLQDWHG RU DSSURYHG E\ WKH (PSOR\HU DV

SURYLGHG LQ &ODXVH ��� WKH &RQWUDFWRU VKDOO EH OLDEOH WR PDNH JRRG LQ WKH VDPH

PDQQHU DV LI VXFK ZRUN RU PDWHULDO KDG EHHQ GRQH RU VXSSOLHG E\ WKH &RQWUDFWRU

DQG EHHQ VXEMHFW WR WKH SURYLVLRQV RI WKLV &ODXVH DQG &ODXVH � KHUHRI�

��� 7KH :RUNV VKDOO QRW EH FRQVLGHUHG DV FRPSOHWHG XQWLO WKH %DQNV
 (QJLQHHU

KDV FHUWLILHG LQ ZULWLQJ WKDW WKH\ KDYH EHHQ YLUWXDOO\ FRPSOHWHG DQG 'HIHFWV /LDELOLW\

3HULRG VKDOO FRPPHQFH IURP WKH GDWH RI YLUWXDO FRPSOHWLRQ PHQWLRQHG LQ VXFK

FHUWLILFDWH�

��� 7KH &RQWUDFWRU VKDOO EH UHVSRQVLEOH IRU DOO LQMXU\ WR SHUVRQV� DQLPDOV RU

WKLQJV� DQG IRU DOO VWUXFWXUDO DQG GHFRUDWLYH GDPDJH WR VWDII TXDUWHUVZKLFK PD\

DULVH IURP WKH RSHUDWLRQ RU QHJOHFW RI KLPVHOI RU GDPDJHV DULVLQJ IURP FDUHOHVVQHVV�

DFFLGHQW RU DQ\ RWKHU FDXVH ZKDWHYHU LQ DQ\ ZD\ FRQQHFWHG ZLWK WKH FDUU\LQJ RXW RI

WKH &RQWUDFWRU� 7KLV &ODXVH VKDOO EH KHOG WR LQFOXGH� LQWHU DOLD� DQ\ GDPDJH WR

URDGV� VWUHHWV� IRRW�SDWKV� EULGJHV RU ZD\V DV ZHOO DV DOO GDPDJH FDXVHG WR

EXLOGLQJV DQG ZRUNV IRUPLQJ WKH VXEMHFW RI WKLV &RQWUDFW� E\ IURVW RU RWKHU

LQFOHPHQF\ RI ZHDWKHU� 7KH &RQWUDFWRU VKDOO LQGHPQLI\ WKHP DQG KROG KLP KDUPOHVV

LQ UHVSHFW RI DOO DQG DQ\ H[SHQVHV DULVLQJ IURP DQ\ VXFK LQMXU\ RU GDPDJHV WR

SHUVRQV RU VWDII TXDUWHUVDV DIRUHVDLG DQG DOVR LQ UHVSHFW RI DQ\ FODLP PDGH LQ

UHVSHFW RI LQMXU\ RU GDPDJHV XQGHU DQ\ $FWV RI *RYHUQPHQW RU RWKHUZLVH DQG DOVR

LQ UHVSHFW RI DQ\ $ZDUG RI FRPSHQVDWLRQ RI GDPDJHV FRQVHTXHQW XSRQ VXFK FODLPV�

7KH &RQWUDFWRU VKDOO UHLQVWDWH DOO GDPDJHV RI HYHU\ VRUW PHQWLRQHG LQ WKLV

&ODXVH� VR DV WR GHOLYHU\ XS WKH ZKROH RI WKH &RQWUDFW ZRUNV FRPSOHWH DQG SHUIHFW

LQ HYHU\ UHVSHFW DQG VR DV WR PDNH JRRG RU RWKHUZLVH VDWLVI\ DOO FODLPV IRU GDPDJH

WR WKH VWDII TXDUWHUVRU WKLUG SDUWLHV�

7KH &RQWUDFWRU VKDOO LQGHPQLI\ WKH (PSOR\HU DJDLQVW DOO FODLPV ZKLFK PD\ EH PDGH

DJDLQVW WKH (PSOR\HU E\ DQ\ PHPEHU RI WKH SXEOLF RU RWKHU WKLUG SDUW\ LQ UHVSHFW RI
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DQ\WKLQJ ZKLFK PD\ DULVH LQ UHVSHFW RI WKH ZRUNV RU LQ FRQVHTXHQFH WKHUHRI DQG

VKDOO DW KLV RZQ H[SHQVH DUUDQJH WR HIIHFW DQG PDLQWDLQ� XQWLO WKH YLUWXDO FRPSOHWLRQ

RI WKH &RQWUDFW� ZLWK DQ DSSURYHG 2IILFH� D 3ROLF\ RI ,QVXUDQFH LQ WKH MRLQW QDPHV RI

WKH (PSOR\HU DQG WKH &RQWUDFWRU� DJDLQVW VXFK ULVNV DQG GHSRVLW VXFK 3ROLF\ RU

3ROLFLHV ZLWK WKH (PSOR\HU IURP WLPH WR WLPH GXULQJ WKH FXUUHQF\ RI WKLV &RQWUDFW�

7KH &RQWUDFWRU VKDOO DOVR VLPLODUO\ LQGHPQLI\ WKH (PSOR\HU DJDLQVW DOO FODLPV ZKLFK

PD\ EH PDGH XSRQ WKH (PSOR\HU ZKHWKHU XQGHU WKH :RUNPHQ
V &RPSHQVDWLRQ $FW

RU DQ\ RWKHU VWDWXWH LQ IRUFH GXULQJ WKH FXUUHQF\ RI WKLV &RQWUDFW LQ UHVSHFW RI DQ\

HPSOR\HH RI WKH &RQWUDFWRU RU DQ\ 6XE�&RQWUDFWRU DQG VKDOO DW KLV RZQ H[SHQVH

HIIHFW DQG PDLQWDLQ� XQWLO WKH YLUWXDO FRPSOHWLRQ RI WKH &RQWUDFW� ZLWK DQ DSSURYHG

RIILFH D 3ROLF\ RU SROLFLHV ZLWK WKH (PSOR\HU IURP WLPH WR WLPH� GXULQJ WKH FXUUHQF\

RI WKH &RQWUDFW�

7KH &RQWUDFWRU VKDOO EH UHVSRQVLEOH IRU DQ\WKLQJ ZKLFK PD\ EH H[FOXGHG IURP

WKH ,QVXUDQFH 3ROLFLHV DERYH UHIHUUHG WR DQG DOVR IRU DOO RWKHU GDPDJHV WR DQ\ VWDII

TXDUWHUVDULVLQJ RXW RI DQG LQFLGHQWDO WR WKH QHJOLJHQW RU GHIHFWLYH FDUU\LQJ RXW RI

WKLV &RQWUDFW� +H VKDOO DOVR LQGHPQLI\ WKH (PSOR\HU LQ UHVSHFW RI DQ\ FRVWV� FKDUJHV

RI H[SHQVHV DULVLQJ RXW RI FODLP RU SURFHHGLQJV DQG DOVR LQ UHVSHFW RI DQ\ DZDUG RI

RU FRPSHQVDWLRQ RI GDPDJHV DULVLQJ WKHUHIURP�

7KH (PSOR\HU VKDOO EH DW OLEHUW\ DQG LV KHUHE\ HPSRZHUHG WR GHGXFW WKH

DPRXQW RI DQ\ GDPDJH FRPSHQVDWLRQ� FRVWV� FKDUJHV DQG H[SHQVHV DULVLQJ RU

DFFUXLQJ IURP RU LQ UHVSHFW RI DQ\ VXFK FODLPV RU GDPDJHV IURP DQ\ RU DOO VXPV

GXH RU WR EHFRPH GXH WR WKH &RQWUDFWRU�

��� 7KH &RQWUDFWRU VKDOO EH DOORZHG DGPLWWDQFH WR WKH VLWH RQ WKH �'DWH RI

&RPPHQFHPHQW� VWDWHG LQ WKH $SSHQGL[� DQG KH VKDOO WKHUHXSRQ DQG IRUWKZLWK

EHJLQ WKH ZRUNV DQG VKDOO UHJXODUO\ SURFHHG ZLWK DQG FRPSOHWH WKH VDPH �H[FHSW

VXFK SDLQWLQJ RU RWKHU GHFRUDWLYH ZRUN DV WKH (PSOR\HU PD\ GHVLUH WR GHOD\� RQ RU

EHIRUH WKH �'D\ RI &RPSOHWLRQ� VWDWHG LQ WKH $SSHQGL[ VXEMHFW QHYHUWKHOHVV WR WKH

SURYLVLRQV IRU H[WHQVLRQ RI WLPH KHUHLQDIWHU FRQWDLQHG�

��� ,I WKH &RQWUDFWRU IDLOV WR FRPSOHWH WKH ZRUN E\ WKH GDWH VWDWHG LQ WKH

$SSHQGL[ RU ZLWKLQ DQ\ H[WHQGHG WLPH XQGHU &ODXVH �� KHUHRI WKH &RQWUDFWRU VKDOO

SD\ RU DOORZ WKH (PSOR\HU WKH VXP QDPHG LQ WKH $SSHQGL[ DV �/LTXLGDWHG 'DPDJHV

DQG WKH (PSOR\HU PD\ GHGXFW GDPDJHV IURP DQ\ PRQH\V GXH WR WKH &RQWUDFWRU�

��� ,I LQ WKH RSLQLRQ RI WKH (PSOR\HU WKH ZRUNV EH GHOD\HG �D� E\ IRUFH PDMHXUH

RU �E� UHDVRQ RI DQ\ H[FHSWLRQDOO\ LQFOHPHQW ZHDWKHU RU �F� E\ UHDVRQ RI

SURFHHGLQJV WDNHQ RU WKUHDWHQHG E\ RU GLVSXWH ZLWK DGMRLQLQJ RU QHLJKERXULQJ

RZQHUV RU 3XEOLF $XWKRULWLHV DULVLQJ RWKHUZLVH WKDQ WKURXJK WKH &RQWUDFWRU
V RZQ

GHIDXOW RU �G� E\ WKH ZRUNV RU GHOD\V RI RWKHU &RQWUDFWRUV RU 7UDGHVPDQ HQJDJHG RU
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QRPLQDWHG E\ WKH (PSOR\HU DQG QRW UHIHUUHG WR LQ WKH 6FKHGXOH RU 4XDQWLWLHV DQG�RU

6SHFLILFDWLRQ RU �H� E\ UHDVRQ RI FLYLO FRPPRWLRQ� ORFDO FRPELQDWLRQ RI ZRUNPHQ RU

VWULNH RU ORFNRXW DIIHFWLQJ DQ\ RI WKH EXLOGLQJ WUDGHUV� WKH (PSOR\HU PD\ PDNH D IDLU

DQG UHDVRQDEOH H[WHQVLRQ RI WLPH IRU FRPSOHWLRQ RI WKH &RQWUDFW :RUNV� ,Q FDVH RI

VXFK VWULNH RU ORFN�RXW� WKH &RQWUDFWRU VKDOO DV VRRQ DV PD\ EH� JLYH ZULWWHQ QRWLFH

WKHUHRI WR (PSOR\HU� EXW WKH &RQWUDFWRU VKDOO QHYHUWKHOHVV FRQVWDQWO\ XVH KLV

HQGHDYRXUV WR SUHYHQW GHOD\ DQG VKDOO GR DOO WKDW PD\ UHDVRQDEO\ EH UHTXLUHG� WR

WKH VDWLVIDFWLRQ RI WKH (PSOR\HU WR SURFHHG ZLWK ZRUN�

��� ,I WKH &RQWUDFWRU DIWHU UHFHLSW RI ZULWWHQ QRWLFH IURP WKH (PSOR\HU UHTXLULQJ

FRPSOLDQFH ZLWKLQ WHQ GD\V IDLOV WR FRPSO\ ZLWK VXFK LQVWUXFWLRQV� 7KH (PSOR\HU

PD\ HPSOR\ DQG SD\ RWKHU SHUVRQ WR H[HFXWH DQ\ VXFK ZRUN ZKDWVRHYHU� WKDW PD\

EH QHFHVVDU\ WR JLYH HIIHFW WKHUHWR� DQG DOO FRVWV LQFXUUHG LQ FRQQHFWLRQ WKHUHZLWK

VKDOO EH UHFRYHUDEOH IURP WKH &RQWUDFWRU E\ WKH (PSOR\HU� RQ WKH &HUWLILFDWH RI WKH

%DQN
V (QJLQHHU� DV D GHEW RU PD\ EH GHGXFWHG E\ KLP IURP DQ\ PRQH\ GXH RU WR

EHFRPH GXH WR WKH &RQWUDFWRU�

��� ,I WKH &RQWUDFWRU EHLQJ DQ LQGLYLGXDO RU D ILUP FRPPLWV DQ\ �DFW RI

LQVROYHQF\� RU VKDOO EH DGMXGJHG DQ LQVROYHQW RU EHLQJ DQ ,QFRUSRUDWHG &RPSDQ\

VKDOO KDYH DQ RUGHU IRU FRPSXOVRU\ ZLQGLQJ XS PDGH DJDLQVW LW RU SDVV DQ HIIHFWLYH

UHVROXWLRQ IRU ZLQGLQJ XS YROXQWDULO\ RU VXEMHFW WR WKH VXSHUYLVLRQ RI WKH &RXUW DQG

RI WKH 2IILFLDO $VVLJQHH RI WKH /LTXLGDWRU LQ VXFK DFWV RI LQVROYHQF\ RU ZLQGLQJ XS

VKDOO EH XQDEOH ZLWKLQ VHYHQ GD\V DIWHU QRWLFH WR KLP UHTXLULQJ KLP WR GR VR WR VKRZ

WR WKH UHDVRQDEOH VDWLVIDFWLRQ RI WKH (PSOR\HU WKDW KH LV DEOH WR FDUU\ RXW DQG IXOILOO

WKH &RQWUDFW DQG WR JLYH VHFXULW\ WKHUHIRU� LI VR UHTXLUH E\ (PSOR\HU�

25 LI WKH &RQWUDFWRU �ZKHWKHU DQ LQGLYLGXDO� ILUP RU ,QFRUSRUDWHG &RPSDQ\�

VKDOO VXIIHU H[HFXWLRQ WR EH LVVXHG�

25 VKDOO VXIIHU DQ\ SD\PHQW XQGHU WKLV &RQWUDFW WR EH DWWDFKHG E\ RU RQ

EHKDOI RI DQ\ RI WKH FUHGLWRU RI WKH &RQWUDFWRU�

25 VKDOO DVVLJQ RU VXEOHW WKLV &RQWUDFW ZLWKRXW WKH FRQVHQW LQVROYHQF\ ZULWLQJ

RI WKH (PSOR\HU ILUVW REWDLQHG�

25 VKDOO FKDUJH RU HQFXPEHU WKLV &RQWUDFW RU DQ\ SD\PHQW GXH RU ZKLFK PD\

EHFRPH GXH WR WKH &RQWUDFWRU WKHUHXQGHU�

25 LI WKH &RQWUDFWRU

L� KDV DEDQGRQHG WKH &RQWUDFW� RU

Page 31 of 56



LL� KDV IDLOHG WR FRPPHQFH WKH ZRUNV� RU KDV ZLWKRXW DQ\ ODZIXO H[FXVH

XQGHU WKHVH &RQGLWLRQV VXVSHQGHG WKH SURJUHVV RI WKH ZRUNV IRU ��

GD\V DIWHU UHFHLYLQJ IRUP WKH (PSOR\HU 1RWLFH WR SURFHHG� RU

LLL� KDV IDLOHG WR SURFHHG ZLWK WKH ZRUNV ZLWK VXFK GXH GLOLJHQFH DQG IDLOHG

WR PDNH VXFK GXH SURJUHVV DV ZRXOG HQDEOH WKH ZRUNV WR EH FRPSOHWHG

ZLWKLQ WKH WLPH DJUHHG XSRQ� RU�

LY� KDV IDLOHG WR UHPRYH PDWHULDOV IRUP WKH VLWH RU WR SXOO GRZQ DQG

UHSODFH ZRUN IRU VHYHQ GD\V DIWHU UHFHLYLQJ IURP WKH (PSOR\HU
V

ZULWWHQ QRWLFH WKDW WKH VDLG PDWHULDOV RU ZRUN ZHUH FRQGHPQHG DQG

UHMHFWHG E\ WKH (PSOR\HU XQGHU WKHVH FRQGLWLRQV� RU

Y� KDV QHJOHFWHG RU IDLOHG SHUVLVWHQWO\ WR REVHUYH DQG SHUIRUP DOO RU DQ\

RI WKH DFWV� PDWWHUV RU WKLQJV E\ WKLV &RQWUDFW WR EH REVHUYHG DQG

SHUIRUPHG E\ WKH &RQWUDFWRU IRU VHYHQ GD\V DIWHU ZULWWHQ QRWLFH VKDOO

KDYH EHHQ JLYHQ WR WKH &RQWUDFWRU UHTXLULQJ WKH &RQWUDFWRU WR REVHUYH

RU SHUIRUP WKH VDPH� RU�

YL� KDV LQVROYHQF\ GHILDQFH RI WKH (PSOR\HU
V LQVWUXFWLRQV WR VXEOHW DQ\

SDUW RI WKH &RQWUDFW�

7KHQ DQG LQVROYHQF\ DQ\ RI WKH VDLG FDVHV WKH (PSOR\HU PD\ QRWZLWKVWDQGLQJ

DQ\ SUHYLRXV ZDLYHU� DIWHU JLYLQJ VHYHQ GD\V
 QRWLFH LQVROYHQF\ ZULWLQJ WR WKH

&RQWUDFWRU� GHWHUPLQH WKH &RQWUDFW� $QG IXUWKHU� WKH (PSOR\HU E\ KLV $JHQWV RU

VHUYDQWV� PD\ HQWHU XSRQ DQG WDNH SRVVHVVLRQ RI WKH ZRUNV DQG DOO SODQW� WRROV�

VFDIIROGLQJV� VKHGV� PDFKLQHU\� VWHDP DQG RWKHU SRZHU XWHQVLOV DQG PDWHULDO O\LQJ

XSRQ WKH SUHPLVHV RU WKH DGMRLQLQJ ODQGV RU URDGV� DQG XVH WKH VDPH DV KLV RZQ

VWDII TXDUWHUVRU PD\ HPSOR\ WKH VDPH E\ PHDQV RI KLV RZQ VHUYDQWV DQG ZRUNPHQ�

LQVROYHQF\ FDUU\LQJ RQ DQG FRPSOHWLQJ WKH ZRUN RU E\ HPSOR\LQJ DQ RWKHU

&RQWUDFWRU RU RWKHU SHUVRQ RU SHUVRQV WR FRPSOHWH WKH ZRUNV DQG WKH &RQWUDFWRU

VKDOO QRW LQVROYHQF\ DQ\ZD\ LQWHUUXSW RU GR DQ\ DFW� PDWWHU RU WKLQJV� WR SUHYHQW RU

KLQGHU VXFK RWKHU &RQWUDFWRU RU RWKHU SHUVRQ RU SHUVRQV HPSOR\HG IRU FRPSOHWLQJ

DQG ILQLVKLQJ RU XVLQJ WKH PDWHULDOV DQG SODQW IRU WKH ZRUNV�� :KHQ WKH ZRUNV VKDOO

EH FRPSOHWHG� WKH (PSOR\HU VKDOO JLYH D QRWLFH LQVROYHQF\ ZULWLQJ WR WKH &RQWUDFWRU

WR UHPRYH KLV VXUSOXV PDWHULDOV DQG SODQW DQG VKRXOG WKH &RQWUDFWRU IDLO WR GR VR

ZLWKLQ D SHULRG RI �� GD\V DIWHU UHFHLSW WKHUHRI E\ KLP WKH (PSOR\HU VKDOO VHOO WKH

VDPH E\ SXEOLF DXFWLRQ� DQG VKDOO JLYH FUHGLW WR WKH &RQWUDFWRU IRU WKH DPRXQW

UHDOLVHG�

��� 7KH &RQWUDFWRU VKDOO EH SDLG E\ WKH (PSOR\HU IURP WLPH WR WLPH E\

LQVWDOOPHQWV RQ DFFRXQW RI WKH ZRUNV H[HFXWHG ZKHQ LQVROYHQF\ WKH RSLQLRQ RI WKH
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(PSOR\HU� ZRUN WR WKH DSSUR[LPDWH YDOXH QDPHG LQVROYHQF\ WKH $SSHQGL[ DV �9DOXH

RI ZRUN IRU ,QWHULP 3D\PHQWV� XQWLO WKH WRWDO DPRXQW UHWDLQHG VKDOO UHDFK WKH VXP

QDPHG LQVROYHQF\ WKH $SSHQGL[ DV �WRWDO 5HWHQWLRQ 0RQH\� DIWHU ZKLFK WLPH WKH

LQVWDOOPHQWV VKDOO EH XS WR WKH IXOO YDOXH RI WKH ZRUN VXEVHTXHQWO\ VR H[HFXWHG DQG

IL[HG LQ WKH %XLOGLQJ� $QG WKH &RQWUDFWRU VKDOO EH HQWLWOHG WR WKH SD\PHQW RI WKH

)LQDO %DODQFH LQVROYHQF\ DFFRUGDQFH ZLWK WKH )LQDO &HUWLILFDWH WR EH LVVXHG

LQVROYHQF\ ZULWLQJ E\ WKH %DQN
V (QJLQHHU DW WKH H[SLUDWLRQ RI WKH SHULRG UHIHUUHG WR

DV �WKH 'HIHFWV /LDELOLW\ SHULRG� LQVROYHQF\ WKH $SSHQGL[ KHUHWR IURP WKH GDWH RI

9LUWXDO &RPSOHWLRQ RU DV VRRQ DIWHU WKH H[SLUDWLRQ RI VXFK SHULRG DV WKH ZRUNV VKDOO

KDYH EHHQ ILQDOO\ FRPSOHWHG DQG DOO GHIHFWV PDGH JRRG DFFRUGLQJ WR WKH WUXH LQWHQW

DQG PHDQLQJ WKHUHRI ZKLFK HYHU VKDOO ODVW KDSSHQ� SURYLGHG DOZD\V WKDW 
RQ

DFFRXQW
 SD\PHQWV GXULQJ WKH SURJUHVV RI WKH ZRUNV RU DW RU DIWHU WKHLU FRPSOHWLRQ�

VKDOO QRW UHOLHYH WKH &RQWUDFWRU IURP KLV OLDELOLW\� LQVROYHQF\ FDVHV RI IUDXG�

GLVKRQHVW\ RU IUDXGXOHQW FRQFHDOPHQW UHODWLQJ WR WKH ZRUNV RU PDWHULDOV RU WR DQ\

PDWWHU GHDOW ZLWKLQ WKH &HUWLILFDWH� DQG LQ FDVH RI DOO GHIHFWV DQG LQVXIILFLHQFLHV

LQVROYHQF\ WKH ZRUNV RU PDWHULDOV ZKLFK D UHDVRQDEOH H[DPLQDWLRQ ZRXOG QRW KDYH

GLVFORVHG�

7KH (PSOR\HU VKDOO KDYH SRZHU WR ZLWKKROG DQ\ SD\PHQW LI WKH ZRUNV RU DQ\

SDUWV WKHUHRI DUH QRW EHLQJ FDUULHG RXW WR KLV VDWLVIDFWLRQ�

��� 7KH GHFLVLRQ RSLQLRQ� GLUHFWLRQ� &HUWLILFDWH �H[FHSW IRU SD\PHQW� ZLWK UHVSHFW

WR DOO RU DQ\ RI WKH PDWWHUV XQGHU &ODXVHV�

,QVHUW KHUHRI �ZKLFK PDWWHUV DUH KHUHLQ UHIHUUHG WR DV WKH H[FHSWHG PDWWHUV�

VKDOO EH ILQDO DQG FRQFOXVLYH DQG ELQGLQJ RQ WKH SDUWLHV KHUHWR DQG VKDOO EH ZLWKRXW

$SSHDO�

$5%,75$7,21

��� ,I DQ\ GLVSXWH� GLIIHUHQFH RU TXHVWLRQ VKDOO DW DQ\ WLPH DULVH EHWZHHQ WKH

SDUWLHV DV WR WKH FRQVWULFWLRQ RI WKLV $JUHHPHQW RU FRQFHUQLQJ DQ\WKLQJ RU DV WR WKH

ULJKWV� OLDELOLWLHV DQG GXWLHV RI SDUWLHV KHUHXQGHU H[FHSW LQ UHVSHFW RI PDWWHUV IRU

ZKLFK LW LV SURYLGHG KHUHXQGHU WKDW WKH GHFLVLRQ RI WKH (PSOR\HU RU LWV &KLHI

(QJLQHHU LV ILQDO DQG ELQGLQJ� WKH VDPH VKDOO EH UHIHUUHG WR FRQFLOLDWLRQ RU DUELWUDWLRQ

DIWHU JLYLQJ DWOHDVW �� GD\V
 QRWLFH LQVROYHQF\ ZULWLQJ WR WKH RWKHU �KHUHLQDIWHU

UHIHUUHG WR DV WKH �1RWLFH IRU &RQFLOLDWLRQ�$UELWUDWLRQ�� FOHDUO\ VHWWLQJ RXW WKH LWHPV

RI GLVSXWH WR D &RQFLOLDWLRQ RU 6ROH $UELWUDWRU ZKR VKDOO EH DSSRLQWHG DV KHUHLQDIWHU

SURYLGHG� )RU WKH SXUSRVH RI DSSRLQWLQJ WKH FRQFLOLDWRU RU WKH VROH DUELWUDWRU

UHIHUUHG WR DERYH� WKH (PSOR\HU VKDOO VHQG WR WKH &RQWUDFWRU ZLWKLQ WKLUW\ GD\V RI

WKH �1RWLFH IRU &RQFLOLDWLRQ�$UELWUDWLRQ� D SDQHO RI WKUHH QDPHV RI SHUVRQV ZKR VKDOO

EH SUHVHQWO\ XQFRQQHFWHG ZLWK WKH RUJDQL]DWLRQ RI WKH (PSOR\HU RU WKH &RQWUDFWRUV�
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7KH &RQWUDFWRUV VKDOO RQ UHFHLSW RI WKH QDPHV DV DIRUHVDLG VHOHFW DQ\ RQH RI

WKH SHUVRQV VR QDPHG WR EH DSSRLQWHG DV WKH &RQFLOLDWRU RU 6ROH $UELWUDWRU� DV WKH

FDVH PD\ EH� DQG FRPPXQLFDWH KLV QDPH WR WKH (PSOR\HU ZLWKLQ �� GD\V RI UHFHLSW

RI WKH QDPHV� 7KH (PSOR\HU VKDOO WKHUHXSRQ ZLWKRXW DQ\ GHOD\ DSSRLQW WKH VDLG

SHUVRQ DV WKH &RQFLOLDWRU RU WKH 6ROH $UELWUDWRU�

,I WKH (PSOR\HU IDLOV WR VHQG WR WKH &RQWUDFWRU WKH SDQHO RI WKUHH QDPHV DV

DIRUHVDLG ZLWKLQ WKH SHULRG VSHFLILHG� WKH &RQWUDFWRU VKDOO VHQG WR WKH (PSOR\HU D

SDQHO RI WKUHH QDPHV RI SHUVRQV ZKR VKDOO EH XQFRQQHFWHG ZLWK HLWKHU SDUW\� 7KH

(PSOR\HUV VKDOO RQ UHFHLSW RI WKH QDPHV DV DIRUHVDLG� VHOHFW DQ\ RQH RI WKH SHUVRQV

DQG DSSRLQW KLP DV WKH &RQFLOLDWRU RU WKH VROH DUELWUDWRU� ,I WKH (PSOR\HU IDLOV WR

VHOHFW WKH SHUVRQ DQG DSSRLQW KLP DV WKH &RQFLOLDWRU RU 6ROH $UELWUDWRU UHIHUUHG WR

DERYH� WKH (PSOR\HU VKDOO VHQG WR WKH &RQWUDFWRU ZLWKLQ WKLUW\ GD\V RI WKH �1RWLFH

IRU &RQFLOLDWLRQ�$UELWUDWLRQ� D SDQHO RI WKUHH QDPHV RI SHUVRQV ZKR VKDOO EH

SUHVHQWO\ XQFRQQHFWHG ZLWK WKH RUJDQL]DWLRQ RI WKH (PSOR\HU RU WKH &RQWUDFWRUV�

7KH &RQWUDFWRUV VKDOO RQ UHFHLSW RI WKH QDPHV DV DIRUHVDLG VHOHFW DQ\ RQH RI

WKH SHUVRQV VR QDPHG WR EH DSSRLQWHG DV WKH &RQFLOLDWRU RU 6ROH $UELWUDWRU� DV WKH

FDVH PD\ EH� DQG FRPPXQLFDWH KLV QDPH WR WKH (PSOR\HU ZLWKLQ �� GD\V RI UHFHLSW

RI WKH QDPHV� 7KH (PSOR\HU VKDOO WKHUHXSRQ ZLWKRXW DQ\ GHOD\ DSSRLQW WKH VDLG

SHUVRQ DV WKH &RQFLOLDWRU RU WKH 6ROH $UELWUDWRU�

,I WKH (PSOR\HU IDLOV WR VHQG WR WKH &RQWUDFWRU WKH SDQHO RI WKUHH QDPHV DV

DIRUHVDLG ZLWKLQ WKH SHULRG VSHFLILHG� WKH &RQWUDFWRU VKDOO VHQG WR WKH (PSOR\HU D

SDQHO RI WKUHH QDPHV RI SHUVRQV ZKR VKDOO EH XQFRQQHFWHG ZLWK HLWKHU SDUW\� 7KH

(PSOR\HUV VKDOO RQ UHFHLSW RI WKH QDPHV DV DIRUHVDLG� VHOHFW DQ\ RQH RI WKH SHUVRQV

DQG DSSRLQW KLP DV WKH &RQFLOLDWRU RU WKH 6ROH $UELWUDWRU� ,I WKH (PSOR\HU IDLOV WR

VHOHFW WKH SHUVRQ DQG DSSRLQW KLP DV WKH &RQFLOLDWRU RU 6ROH $UELWUDWRU ZLWKLQ ��

GD\V RI UHFHLSW RI WKH SDQHO DQG LQIRUP WKH &RQWUDFWRU DFFRUGLQJO\� WKH &RQWUDFWRU

VKDOO EH HQWLWOHG WR DSSRLQW RQH RI WKH SHUVRQV IURP WKH SDQHO DV &RQFLOLDWRU RU WKH

6ROH $UELWUDWRU DQG FRPPXQLFDWHV KLV QDPH WR WKH (PSOR\HU�

,I WKH SHUVRQV VR DSSRLQWHG LV XQDEOH RU XQZLOOLQJ WR DFW RU UHIXVHV KLV

DSSRLQWPHQW RU YDFDWHV KLV RIILFH GXH WR DQ\ UHDVRQ ZKDWVRHYHU DQRWKHU SHUVRQ

VKDOO EH DSSRLQWHG DV DIRUHVDLG�

7KH &RQFLOLDWLRQ�DUELWUDWLRQ VKDOO EH JRYHUQHG E\ WKH &RQFLOLDWLRQ DQG

$UELWUDWLRQ $FW� ���� DV LQ IRUFH IRUP WLPH WR WLPH� :KHUH WKH SDUWLHV GR QRW DJUHH

ZLWK WKH &RQFLOLDWRU DQG DSSRLQW DQ $UELWUDWRU�V� WKH DZDUG RI WKH $UELWUDWRU�V� VKDOO

EH ELQGLQJ DQG ILQDO RQ WKH SDUWLHV� ,W LV KHUHE\ DJUHHG WKDW LQ DOO GLVSXWHV SUHIHUUHG

WR WKH $UELWUDWRU� WKH $UELWUDWRU VKDOO JLYH D VHSDUDWH DZDUG LQ UHVSHFW RI HDFK
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GLVSXWH RU GLIIHUHQFH LQ DFFRUGDQFH ZLWK WKH WHUPV RI UHIHUHQFH DQG WKH DZDUG VKDOO

EH D UHDVRQHG DZDUG�

7KH IHHV� LI DQ\� RI WKH &RQFLOLDWRU RU WKH $UELWUDWRU VKDOO� LQLWLDOO\ EH SDLG LQ

HTXDO SURSRUWLRQ E\ HDFK RI WKH SDUWLHV�

7KH FRVW RI WKH &RQFLOLDWLRQ�$UELWUDWLRQ LQFOXGLQJ WKH IHHV� LI DQ\� RI WKH

&RQFLOLDWRU RU WKH $UELWUDWRU VKDOO EH GLUHFWHG WR EH ILQDOO\ ERUQH DQG SDLG E\ VXFK

SDUW\ RU SDUWLHV WR WKH GLVSXWH LQ VXFK PDQQHU RU SURSRUWLRQ DV PD\ EH GLUHFWHG E\

WKH &RQFLOLDWRU RU WKH $UELWUDWRU DV WKH FDVH PD\ EH LQ WKH DZDUG�

7KH (PSOR\HU DQG WKH &RQWUDFWRUV DOVR KHUHE\ DJUHH WKDW WKH $UELWUDWRU

XQGHU WKLV FODXVH VKDOO EH D FRQGLWLRQ SUHFHGHQW WR DQ\ ULJKW RI DFWLRQ XQGHU WKH

FRQWUDFW ZLWK UHJDUG WR WKH PDWWHUV KHUHE\ H[SUHVVO\ DJUHHG WR EH VR UHIHUUHG WR

DUELWUDWLRQ�

��� 7KH (PSOR\HU VKDOO KDYH D ULJKW WR FDXVH D WHFKQLFDO H[DPLQDWLRQ RI WKH

ZRUNV DQG WKH ILQDO ELOO RI WKH &RQWUDFWRU LQFOXGLQJ DOO VXSSRUWLQJ YRXFKHUV� DEVWUDFWV

HWF� WR EH PDGH DW WKH WLPH RI SD\PHQW RI WKH ILQDO ELOO� ,I DV D UHVXOW RI WKLV

H[DPLQDWLRQ RU RWKHUZLVH DQ\ VXP LV IRXQG WR KDYH EHHQ RYHUSDLG RU RYHU FHUWLILHG

LW VKDOO EH ODZIXO IRU WKH (PSOR\HU WR UHFRYHU WKH VXP�

��� ,I� IRU DQ\ UHDVRQ� WKH (PSOR\HU LV REOLJHG� E\ YLUWXH RI WKH SURYLVLRQV RI

VXE�VHFWLRQ ��� RI VHFWLRQ �� RI WKH :RUNPHQ
V &RPSHQVDWLRQ $FW� ����� WR SD\

FRPSHQVDWLRQ WR D ZRUNPDQ HPSOR\HG E\ WKH &RQWUDFWRU� LQ H[HFXWLRQ RI WKH ZRUNV�

WKH (PSOR\HU ZLOO UHFRYHU VXFK DPRXQW RU DQ\ SDUW WKHUHRI E\ GHGXFWLQJ LI IURP WKH

VHFXULW\ GHSRVLW RU IURP DQ\ VXP GXH E\ WKH (PSOR\HU WR WKH &RQWUDFWRU XQGHU WKLV

FRQWUDFW RU RWKHUZLVH� 7KH (PSOR\HU VKDOO QRW EH ERXQG WR FRQWHVW DQ\ FODLP PDGH

DJDLQVW LW XQGHU VXEVHFWLRQ ��� RI 6HFWLRQ �� RI WKH VDLG $FW� H[FHSW RQ WKH ZULWWHQ

UHTXHVW RI WKH &RQWUDFWRU DQG XSRQ KLV JLYLQJ WR WKH (PSOR\HU IXOO VHFXULW\ IRU DOO

FRVW IRU ZKLFK WKH (PSOR\HU PLJKW EHFRPH OLDEOH LQ FRQVHTXHQFH RI FRQWHVWLQJ VXFK

FODLP�

��� :LWKRXW SUHMXGLFH WR DQ\ RI WKH ULJKWV RI UHPHGLHV XQGHU WKLV FRQWUDFW LI WKH

&RQWUDFWRU GLHV� WKH (PSOR\HU VKDOO KDYH WKH RSWLRQ RI WHUPLQDWLQJ WKH FRQWUDFW

ZLWKRXW FRPSHQVDWLRQ RI WKH &RQWUDFWRU�

([FHSWHG 0DWWHUV

��� 7KH GHFLVLRQ RI %DQN LQ UHVSHFW RI FRQGLWLRQV GHVFULEHG LQ SDUD �� SDUD ��

SDUD ��� SDUD ��� SDUD ��� SDUD ��� 6FKHGXOH RI TXDQWLWLHV� UDWHV DQG SHUFHQWDJH
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DSSURYHG E\ EDQN VKDOO EH ILQDO 	 ELQGLQJ RQ WKH &RQWUDFWRU� 7KHVH PDWWHUV ZLOO QRW

EH VXEMHFW RI DUELWUDWRU XQGHU DQ\ FLUFXPVWDQFHV�
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&/$86(

&2175$&725(03/2<(5

2QH \HDU DIWHU FRPSOHWLRQ RI

9LUWXDO FRPSOHWLRQ FHUWLILFDWH DQG

VXFFHVVIXO FRPSOHWLRQ RI GHIHFW

OLDELOLW\ SHULRG�

5HWXUQ RI UHWHQWLRQ 0RQH\���

�� RI WRWDO YDOXH

RI ZRUN�

7RWDO 5HWHQWLRQ 0RQH\

�(DUQHVW 0RQH\ � 5HWHQWLRQ 0RQH\�

���

�� RI WKH ELOO

YDOXH�

5HWHQWLRQ 3HUFHQWDJH���

5V� � /DNKV9DOXH RI ZRUNV IRU ,QWHULP &HUWLILFDWHV���

5V� ����� RI

WRWDO YDOXH RI WKH

ZRUN SHU ZHHN

VXEMHFW WR

PD[LPXP RI ��

RI WRWDO YDOXH RI

ZRUN�

/LTXLGDWHG GDPDJHV DW WKH UDWH RI���

'DWH RI YLUWXDO

FRPSOHWLRQ RI WKH

ZRUN

'DWH RI &RPSOHWLRQ���

��WK GD\ RI ,VVXH

RI ZRUN RUGHU�

'DWH RI &RPPHQFHPHQW���

7KUHH PRQWKV3HULRG RI )LQDO 0HDVXUHPHQW���

2QH <HDU'HIHFWV /LDELOLW\ 3HULRG���
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*HQHUDO

�� 7KH HQWLUH SDLQWLQJ ZRUN VKDOO EH GRQH LQ ILUVW FODVV PDQQHU� 7KH FRQWUDFWRU

VKDOO XVH UHDG\ PDGH SDLQWV RI EHVW TXDOLW\ DQG RI DSSURYHG PDQXIDFWXUHUV

VXFK DV 6KDOLPDU 3DLQWV� -HQVRQ 	 1LFKROVRQ� *RRGODVV 1HURODF� $VLDQ 3DLQWV�

,&, 3DLQWV� %HUJHU 3DLQWV HWF RI DSSURSULDWH JUDGH DV SHU $QQH[XUH �$� WR WKLV

VSHFLILFDWLRQ� 7KH &RQWUDFWRU ZLOO QRW EH SHUPLWWHG WR FDUU\ RXW DQ\ PL[LQJ DW

VLWH H[FHSW IRU DGGLWLRQ RI WKLQQHUV IRU WKLQQLQJ WKH SDLQW ZKLFK VKDOO EH

FDUULHG RXW LQ WKH SUHVHQFH RI %DQN
V 6WDII� 7KH FRQWUDFWRU VKDOO GHSRVLW

VDPSOH SDQHOV RI SDLQWV DW KLV RZQ FRVW IRU DSSURYDO SULRU WR FRPPHQFHPHQW

RI ZRUN ZLWK WKH %DQN� 7KH FRORXU VKDGHV RI WKH SDLQW DSSURYHG E\ WKH %DQN

RQO\ VKDOO EH XVHG� )RU RXWVLGH SDLQWLQJ� VDPSOH DUHD VKDOO EH SUHSDUHG

DQG WKH VKDGH JRW DSSURYHG�

�� 5DWHV VKDOO EH LQFOXVLYH RI GRLQJ SODVWHU SDWFK ZRUN �QRW H[FHHGLQJ ��� VTP�

IRU HDFK SDWFK� DQG DOVR PDNLQJ XS WKH EURNHQ DULVHV HGJH RI ZDOOV� FROXPQV�

EHDPV� VLOOV� FHLOLQJ� HWF� VR DV WR PDWFK WKH H[LVWLQJ VXUIDFH�

�� 6SHFLDO FDUH VKDOO EH WDNHQ E\ SURYLGLQJ VXLWDEOH FRYHUV� WDUSDXOLQV HWF� WR

SUHYHQW GXVW QXLVDQFH DQG IRU SURWHFWLQJ IXUQLWXUH DQG FRVWO\ HTXLSPHQW IURP

VWDLQV� 7KH ZRUN VKDOO EH FDUULHG RXW ZLWKRXW DQ\ LQFRQYHQLHQFH WR WKH

RFFXSDQWV� WKH UDWHV TXRWHG VKDOO LQFOXGH FRYHULQJ RI IXUQLWXUHV DQG IRU

KDQGOLQJ DQG UH�DUUDQJLQJ WKH IXUQLWXUH HWF� DQG DQ\ GDPDJH WR VWDII

TXDUWHUVFDXVHG E\ WKH &RQWUDFWRU VKDOO EH PDGH JRRG E\ WKH &RQWUDFWRU DW

KLV FRVW� 7KH H[WHUQDO SDLQWLQJ ZRUN LQ UHVLGHQWLDO EXLOGLQJV VKDOO EH GRQH LQ D

VHTXHQFH WR FRPSOHWH DOO ZRUNV UHTXLUHG WR EH GRQH� LQ DV VKRUW D WLPH DV

SRVVLEOH� LQ HDFK IODW� 7KH FRQWUDFWRU KDV WR ZDVK DQG FOHDQ WKH IORRUV DIWHU

KLV ZRUN LQ WKH DUHD WKDW KDV EHHQ FRPSOHWHG�

�� 1R IXUWKHU FRDW VKDOO EH DSSOLHG� WLOO SUHYLRXV FRDW KDV FRPSOHWHO\ GULHG�

�� $GGLWLRQDO FRDWV VKDOO KDYH WR EH JLYHQ ZLWKRXW DQ\ H[WUD FRVW� LI LQVWUXFWHG E\

WKH %DQN� RYHU DQG DERYH WKH QXPEHU RI FRDWV SUHVFULEHG WLOO WKH VXUIDFH

SUHVHQWV VPRRWK DQG XQLIRUP ILQLVK�
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�� $IWHU GD\
V ZRUN LV RYHU� VWDLQV RI SDLQW RYHU IORRU� ILWWLQJV� IXUQLWXUH� JODVV

SDQHV HWF� VKDOO EH WKRURXJKO\ UHPRYHG�

�� 7KH FRQWUDFWRU VKRXOG LQFOXGH WKH FRVW RI HUHFWLQJ VFDIIROGLQJV� IRU SDLQWLQJ

WKH EXLOGLQJ IURP LQVLGH DQG RXWVLGH�

�� &DUH VKRXOG EH WDNHQ WR SDLQW HOHFWULF ZLULQJ RQ EDWWHQ IRU ZKLFK QR H[WUD

SD\PHQW ZLOO EH PDGH�

0($685(0(176

$OO PHDVXUHPHQWV VKDOO EH LQ PHWULF XQLWV� /HQJWK DQG EUHDGWK WR EH PHDVXUHG

FRUUHFW WR D FHQWLPHWHU� 'HGXFWLRQV LQ PHDVXUHPHQWV WR EH UHJXODWHG DV IROORZV �

)25 :+,7( :$6+� &2/285 :$6+ 2,/ %281' ',67(03(5 2LO 3DLQW� 6QRZFHP�

)UHQFK SROLVK DQG )ODW 3DLQW � 3ODVWLF (PXOVLRQ 3DLQW HWF��

�D� 1R GHGXFWLRQ VKDOO EH PDGH IRU RSHQLQJ OHVV WKDQ ��� VTP� DQG QR

DGGLWLRQ PDGH IRU MDPEV� VLOOV UHYHDOV WKHUHLQ HWF�

�E� 2SHQLQJV H[FHHGLQJ ��� VTP� VKDOO EH GHGXFWHG DQG MDPEV� VRIILWV� VLOOV

HWF� PHDVXUHG�

&2�()),&,(176 72 %( $33/,(' 72 27+(5

685)$&(6 72 *(7 3/$,1 $5($6 2) 3$,17,1*

�D� :RRGHQ GRRUV� ZLQGRZV� SDUWLWLRQV HWF�

�0($685(' )/$7 ,1&/8',1* )5$0(�

���� �IRU HDFK VLGH�/RZ UDLOLQJ ZLWK YHUWLFDO EDOXVWUDGH DQG

EUDFLQJ DQG UDLOLQJ

��

��� �IRU HDFK VLGH�)XOO\ YHQHWLDQHG RU ORXYHUHG �QRW ZLWK

JOD]LQJ�

��

� �IRU ERWK VLGHV�3DUWO\ SDQHOOHG DQG SDUWO\ JOD]HG GRRUV�

ZLQGRZV DQG SDUWLWLRQV

��

� �IRU HDFK VLGH�&DUYHG RU HQULFKHG ZRUN��

��� �IRU HDFK VLGH�)XOO\ JOD]HG GRRUV DQG ZLQGRZV HWF���

��� �IRU HDFK VLGH�)OXVK 'RRUV��

��� �IRU HDFK VLGH�3DQHOOHG GRRUV DQG ZLQGRZV HWF���
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�E� 6WHHO GRRUV� ZLQGRZV HWF�

�0($685(' )/$7 ,1&/8',1* )5$0(�

��� �IRU SDLQWLQJ DOO RYHU�0� 6� *ULOO � :�,� *ULOO DQG H[SDQG PHWDO �

ZHOG PHVK � FULPSQHW PHVK

��

��� �IRU HDFK VLGH�3DUWO\ JOD]HG DQG SDUWO\ SDQHOOHG � ORXYHUHG

GRRUV� ZLQGRZV

��

��� �IRU HDFK VLGH�5ROOLQJ VKXWWHUV��

��� �IRU SDLQWLQJ DOO RYHU�&ROODSVLEOH JDWHV� VWHHO JDWHV� UDLOLQJV HWF���

��� �IRU ERWK VLGH�)OXVK JOD]HG GRRUV DQG ZLQGRZV��

���� �IRU HDFK VLGH�3ODLQ VKHHW GRRUV DQG ZLQGRZV��

�F� *HQHUDO :RUN

([SDQGHG PHWDO� JULOOV� JUDWLQJV� HWF� ��� � IRU SDLQWLQJ DOO RYHU�
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'(7$,/ 63(&,),&$7,216

�� 3DWFK 5HSDLULQJ �� WKH 3DWFK UHSDLUV VKDOO JHQHUDOO\ EH FDUULHG RXW DV XQGHU

�

�D� 3DWFKHV VKRXOG EH PDUNHG SURSHUO\ RQ WKH VXUIDFH DQG DOO ORRVH SODVWHU

RI WKH FUDFNHG SRUWLRQ VKDOO EH UHPRYHG DV GLUHFWHG E\ WKH (QJLQHHU�

�E� 7KH VXUIDFH WR EH SDWFKHG� VKDOO EH ZHWWHG WKRURXJKO\ DQG LI SODLQ�

VKDOO EH UHFNHG RU URXJKHQHG XS E\ KDFNLQJ�

�F� 7KH SODVWHULQJ VKDOO EH GRQH DV GLUHFWHG� 7KH ILQLVKLQJ FRDW VKDOO

PDWFK ZLWK WKH DGMRLQLQJ VXUIDFH� 7KH UDWH TXRWHG VKDOO LQFOXGH DOO

W\SHV RI ILQLVKLQJ DQG QR H[WUD SD\PHQW VKDOO EH DGPLVVLEOH�

�G� 7KH FHPHQW PRUWDU XVHG VKDOO EH ��� �RQH SDUW FHPHQW WR IRXU SDUWV RI

VDQG E\ YROXPH� DQG WKH ZRUN VKDOO EH GRQH DV GLUHFWHG E\ WKH

(QJLQHHU�

�H� 7KH SDWFKHV WKXV UHSDLUHG VKDOO EH FXUHG DGHTXDWHO\ DQG VKDOO EH JRW

DSSURYHG IURP WKH (QJLQHHU EHIRUH SURFHHGLQJ IXUWKHU�

�I� :LGH FUDFNV LQ SODVWHU� LI DQ\ GXH WR VHSDUDWLRQ RI EULFN ZRUN IURP WKH

FRQFUHWH RU ZRRG ZRUN RU EHWZHHQ WZR PDVRQU\ SDQHOV RU GLDJRQDO

FUDFNV VKDOO EH JURRYHG DV GLUHFWHG� ILOOHG ZLWK ��� FHPHQW SODVWHU ZLWK

WKH DGGLWLRQ RI �*URXWH[� RU �([SDQGH[� DQG VXUIDFH ILQLVKHG ZLWK

SODVWHU RI SDULV� 1R SD\PHQW ZLOO EH PDGH IRU WKLV RSHUDWLRQ�

�J� 0LQRU FUDFNV LQ SODVWHU GXH WR VHSDUDWLRQ RI EULFN ZRUN IURP

WKH FRQFUHWH RU ZRRG ZRUN RU EHWZHHQ WZR PDVRQU\ SDQHOV RU

GLDJRQDO FUDFNV VKDOO EH JURRYHG DV GLUHFWHG� ILOOHG DQG ILQLVKHG

ZLWK �612: ),//$� RU VXLWDEOH PDWHULDO DSSURYHG E\ 1$%$5'�

7KH UDWHV TXRWHG IRU UHVSHFWLYH LWHPV VKDOO EH LQFOXVLYH RI WKLV

RSHUDWLRQ�

0HDVXUHPHQW � 7KH PHDVXUHPHQWV RI WKH SDWFKHV H[FHHGLQJ ��� VT�P� LQ

DUHD VKDOO RQO\ EH UHFRUGHG� 7KH SDWFKLQJ ZRUN KDYLQJ ��� VT�P� RU OHVV LQ DUHD

VKDOO QRW EH PHDVXUHG DQG SDLG IRU�

6FDIIROGLQJ � 8QOHVV RWKHUZLVH LQVWUXFWHG E\ WKH (QJLQHHU� GRXEOH

VFDIIROGLQJ KDYLQJ WZR VHWV RI YHUWLFDO VXSSRUWV VKDOO EH SURYLGHG� 7KH VXSSRUWV
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VKDOO EH VRXQG DQG VWURQJ� WLHG WRJHWKHU E\ KRUL]RQWDO PHPEHUV RYHU ZKLFK

VFDIIROGLQJ SODQNV VKDOO EH IL[HG�

7KH ZRUN RI VFDIIROGLQJ VKDOO EH GHHPHG WR EH WKH SDUW RI WKH ZRUN RI

UHVSHFWLYH LWHPV XQGHU VFKHGXOH DQG QR H[WUD SD\PHQW LQ WKLV UHJDUG XQGHU DQ\

FLUFXPVWDQFH VKDOO EH DGPLVVLEOH�

7KH VFDIIROGLQJ WKXV HUHFWHG VKDOO KDYH WR EH JRW DSSURYHG IURP WKH (QJLQHHU

RU KLV UHSUHVHQWDWLYH EHIRUH FRPPHQFLQJ WKH ZRUN RU DFWXDO SDLQWLQJ�

+RZHYHU� LW VKRXOG EH QRWHG WKDW DSSURYDO IURP WKH (QJLQHHU VKDOO QRW UHOLHYH

WKH &RQWUDFWRU RI KLV UHVSRQVLELOLW\ DQG DQ\ GDPDJH WR WKH VWDII TXDUWHUVRU DQ\ ORVV

RI OLIH GXH WR WKH QHJOLJHQFH RQ WKLV UHJDUG VKDOO EH DW WKH &RQWUDFWRU
V DFFRXQW�

,, 3DLQWLQJ 	 &RORXU :DVKLQJ �

7KH ZRUN RI SDLQWLQJ� FRORXU ZDVKLQJ VKDOO EH GRQH DFFRUGLQJ WR ,6 � ����

������ DQG ���� ������ DQG VKDOO EH WR WKH HQWLUH VDWLVIDFWLRQ RI WKH (QJLQHHU�

�� :KLWH RU &RORXU :DVKLQJ �

�D� 3UHSDUDWLRQ RI VXUIDFH �� 7KH VXUIDFH VKDOO EH VFUDSSHG WKRURXJKO\

WR UHPRYH H[LVWLQJ GLVWHPSHU FRORXU ZDVK RU ZKLWH ZDVK RU DQ\ RWKHU

SURWHFWLYH ILOP� DQ\ PDMRU SDWFK UHSDLU RU FUDFN VKDOO EH FXW RXW DQG

PDGH JRRG DV VSHFLILHG XQGHU SDWFK UHSDLULQJ� &UDFNV PD\EH ZHWWHG

WKRURXJKO\ SULRU WR ILOOLQJ RU SULPLQJ SDLQW PD\ EH DSSOLHG WR WKH VLGHV

RI WKH FUDFNV WR DYRLG XQGXH DEVRUSWLRQ RI ZDWHU DQG VXEVHTXHQW

VKULQNDJH RI WKH ILOOLQJ� )RU ILOOLQJ� SODVWHU RI SDULV JDXJHG ZLWK DERXW

RQH WKLUG RI LWV YROXPH RI K\GUDWHG OLPH RU �6QRZ )LOOD��

3ULRU WR SDLQWLQJ� ILQH FUDFNV PD\ EH ILOOHG ZLWK GLVWHPSHU RU (QDPHO

SXWW\ GHSHQGLQJ RQ WKH SURSRVHG ILQLVK�

'LVWHPSHU RU OLPH ZDVK VKDOO EH WRWDOO\ UHPRYHG SULRU WR UHSDLQWLQJ�

7KH VXUIDFHV VKDOO EH ZHWWHG EHIRUH VFUDSLQJ�

*UHDV\ RU RLO\ VSRWV LQ WKH VXUIDFH VKRXOG EH UHPRYHG E\ DSSURYHG

PHWKRG� 2QH FRDW RI FKDON DQG JOXH PD\ EH DSSOLHG EHIRUH DSSOLFDWLRQ

RI FRORXU�ZKLWH ZDVK� 7KH UDWHV TXRWHG VKDOO LQFOXGH DOO WKH DERYH

RSHUDWLRQV�
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�E� 3UHSDUDWLRQ RI /LPH RU &RORXU :DVK �� WKH ZKLWH ZDVK�FRORXU ZDVK

VKDOO EH SUHSDUHG IURP IDW OLPH FRQIRUPLQJ ,6������������ 7KH OLPH

VKDOO EH VODNHG DW VLWH DQG VKDOO EH PL[HG DQG VWLUUHG ZLWK DERXW �

OLWWHUV RI ZDWHU IRU RQH .J� RI XQVODNHG OLPH WR PDNH D WKLQ FUHDP�

7KLV VKDOO EH VLHYHG WKURXJK D PXVOLQ FORWK� $OVR� OLPH RU FRORXU ZDVK

LQ SRZGHU IRUP SDFNHG LQ DLUWLJKW GUXP PD\ EH FRQVLGHUHG WR WKH

DERYH VSHFLILFDWLRQ )RXU .JV� RI JXP GLVVROYHG LQ KRW ZDWHU VKDOO EH

DGGHG WR HDFK FXELF PHWUH RI FUHDP DQG ��� NJ� RI VRGLXP FKORULGH

GLVVROYHG LQ KRW ZDWHU PD\ EH DGGHG IRU HYHU\ �� NJ� RI OLPH� )RU

ZKLWH ZDVK EOXH ZLOO KDYH WR EH DGGHG LQ LW LQ WKH TXDQWLW\ DV GLUHFWHG

E\ WKH (QJLQHHU�

�F� $SSOLFDWLRQV � 7KH FRORXU RU ZKLWH ZDVK VKDOO EH DSSOLHG ZLWK 0RRM

EUXVKHV �IODW EUXVKHV� RU VSUD\ SXPSV� LI DSSURYHG� LQ WKH VSHFLILHG

QXPEHU RI FRDWV� 7KH RSHUDWLRQ RI HDFK FRDW VKDOO FRQVLVW RI D VWURNH

RI WKH EUXVK ILUVW JLYHQ KRUL]RQWDOO\ IURP WKH ULJKW DQG WKHQ IURP WKH

OHIW DQG VLPLODUO\ WKH VXEVHTXHQWO\ VWURNH IURP ERWWRP XSZDUGV DQG

WKH RWKHU IURP WRS GRZQZDUGV�

(DFK FRDW VKDOO EH DOORZHG WR GU\ EHIRUH WKH QH[W FRDW LV DSSOLHG� 1R SRUWLRQ

RI WKH VXUIDFH VKDOO EH OHIW RXW WR EH SDWFKHG XS ODWHU RQ� 7KH VHTXHQFH RI

DSSOLFDWLRQ RI SDLQW VKDOO EH DV XQGHU �

L� DSSO\ �
VW

FRDW RI FRORXU ZDVK RU OLPH ZDVK RI OLJKWHU VKDGH RQ WKH VXUIDFH

SUHSDUHG DV VWLSXODWHG DW �D� DERYH�

LL� LQGHQWDWLRQV� XQHYHQQHVV HWF� VKDOO EH ILOOHG WR \LHOG D XQLIRUP SODLQ

VXUIDFH�

LLL� DSSO\ VHFRQG FRDW RI OLPH RU FRORXU ZDVK RI DSSURYHG VKDGH�

LY� DSSO\ WKH WKLUG FRDW RI FRORXU RI ZKLWH ZDVK ZKHUH VWLSXODWHG�

�� ([WHULRU SDLQWLQJ �

7KH VXUIDFH VKDOO EH SUHSDUHG LQ WKH VLPLODU IDVKLRQ DV VSHFLILHG XQGHU OLPH

DQG FRORXU ZDVK� ,Q DGGLWLRQ� DQ\ H[LVWLQJ IXQJXV RU PRXOG JURZWK VKDOO EH

FRPSOHWHO\ UHPRYHG E\ WKRURXJKO\ VFUDSLQJ DQG UXEELQJ GRZQ ZLWK EULVWOH

EUXVK DQG VDQG SDSHU DQG WKHQ ZDVKLQJ GRZQ ZLWK FOHDQ ZDWHU DQG DOORZHG

WR GU\� 7KH VXUIDFH VKDOO EH EUXVKHG ZLWK D VRIW EULVWOH EUXVK WR UHPRYH DQ\

GXVW SDUWLFOHV �� KRXUV DIWHU WKH ZDVK�
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�$� :LWK IODW RLO SDLQW �

3UHSDUDWLRQ � 7KH UHDG\ PL[HG ([WHULRU TXDOLW\ IODW RLO SDLQW VKDOO EH

SUHSDUHG VWULFWO\ DFFRUGLQJ WR WKH PDQXIDFWXUHU
V VSHFLILFDWLRQ�

$SSOLFDWLRQ RI 3DLQWLQJ � 7KH SDLQWLQJ VKDOO EH FDUULHG RXW DV IROORZV �

�L� $SSO\ RQH FRDW RI VSHFLILHG SULPHU RI DSSURYHG TXDOLW\�

�LL� $SSO\ �VW FRDW RI IODW RLO SDLQW DV SHU PDQXIDFWXUHU
V VSHFLILFDWLRQ� 7KH

VKDGH RI WKH ILUVW FRDW VKDOO DOZD\V EH RQH RU WZR WRQH OLJKWHU WKDQ WKH

ILQDO VKDGH ZKLFK ZRXOG EH DFKLHYHG E\ DGGLQJ ZKLWH VKDGH IODW RLO

SDLQW RI WKH VDPH VSHFLILFDWLRQ� $IWHU DOORZLQJ WKH ILUVW FRDW WR GU\� WKH

H[FHVVLYH DLU KROHV� LQGHQWDWLRQV� FUDFNV HWF� VKRXOG EH PDGH XS ZLWK

SXWW\ WR \LHOG XQLIRUP SODLQ VXUIDFH�

�LLL� $IWHU RYHUQLJKW GU\LQJ DQG OLJKW VDQG SDSHULQJ RI VXUIDFH� DSSO\ VHFRQG

FRDW RI IODW RLO SDLQW RI ILQDO DSSURYHG VKDGH�

�LY� ,I GLUHFWHG E\ WKH (QJLQHHU� DGGLWLRQDO FRDW RI SDLQW VKRXOG EH JLYHQ WR

EULQJ WKH VXUIDFH WR XQLIRUP VKDGH DQG WRQH DW QR H[WUD FRVW�

�%� :DWHUSURRI 3DLQW �

7KH VXUIDFH VKDOO EH SUHSDUHG DV VSHFLILHG WR � DERYH DQG WKRURXJKO\

ZHWWHG ZLWK FOHDQ ZDWHU EHIRUH ZDWHUSURRI SDLQW LV DSSOLHG�

7KH SDLQW VKDOO EH SUHSDUHG DV SHU PDQXIDFWXUHU
V VSHFLILFDWLRQ DQG LQ

VXFK TXDQWLWLHV DV FDQ EH XVHG XS LQ DQ KRXU RI LWV PL[LQJ DV RWKHUZLVH

WKH PL[WXUH ZLOO VHW DQG WKLFNHQ DIIHFWLQJ IORZ DQG ILQLVK�

7KH SDLQW WKXV SUHSDUHG VKDOO EH DSSOLHG RQ FOHDQ DQG ZHWWHG VXUIDFH

ZLWK EUXVK� 7KH VROXWLRQ VKDOO EH NHSW VWLUUHG GXULQJ WKH SHULRG RI DSSOLFDWLRQ� ,W

VKDOO EH DSSOLHG RQ WKH VXUIDFH ZKLFK LV RQ WKH VKDG\ VLGH RI WKH EXLOGLQJ VR WKDW WKH

GLUHFW KHDW RI WKH VXQ RQ WKH VXUIDFH LV DYRLGHG� 7KH FRPSOHWHG VXUIDFH VKDOO EH

ZDWHUHG DIWHU WKH GD\
V ZRUN� 1XPEHU RI FRDWV VKDOO EH DV VSHFLILHG LQ WKH LWHP�

7KH ILUVW FRDW VKDOO DOZD\V EH LQ ZKLWH VKDGH RU RQH RU WZR WRQHV OLJKWHU WKDQ WKH

ILQDO DSSURYHG VKDGH�

�� 3DLQWLQJ IRU ,QWHULRU VXUIDFHV �
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�$� 2LO %RXQG 'LVWHPSHU � 7KH SDLQW VKDOO EH RI DSSURYHG

PDQXIDFWXUHU DQG VKDGH�

�L� 3UHSDUDWLRQ RI VXUIDFHV � 7KH SDLQW VKDOO EH SUHSDUHG

DFFRUGLQJ WR WKH LQVWUXFWLRQV XQGHU OLPH DQG FRORXU ZDVKLQJ� ,Q

DGGLWLRQ� EHIRUH DSSOLFDWLRQ RI SULPHU FRDW WKH VXUIDFH VKDOO EH FOHDQHG

ZLWK ZDWHU DQG DOORZHG WR GU\�

�LL� 3UHSDUDWLRQ RI SDLQW � 7KH SDLQW VKDOO EH SUHSDUHG VWULFWO\

DFFRUGLQJ WR WKH PDQXIDFWXUHU
V LQVWUXFWLRQV DQG VSHFLILFDWLRQV�

�LLL� $SSOLFDWLRQ RI SDLQW �

�D� %HIRUH DSSOLFDWLRQ RI SULPHU FRDW� WKH VXUIDFH VKDOO EH WKRURXJKO\

GXVWHG DQG WKHQ D FRDW RI DSSURYHG SULPHU VKDOO EH DSSOLHG�

$IWHU DOORZLQJ WKH VXUIDFH WR GU\� WKH VXUIDFH VKDOO EH VDQG SDSHUHG

OLJKWO\ DQG LQGHQWDWLRQV� XQHYHQQHVV HWF� VKDOO EH PDGH XS E\ JLYLQJ

D FRDW RI SXWW\ WR REWDLQ D XQLIRUP DQG SODLQ VXUIDFH�

�E� )LUVW FRDW RI RLO ERXQG GLVWHPSHU RI DSSURYHG EUDQG DQG VKDGH RU

WZR WRQHV OLJKWHU WKDQ WKH ILQDO DSSURYHG VKDGH VKDOO EH DSSOLHG

XQLIRUPO\ E\ VXLQJ VRIW EULVWOH EUXVK�

�F� $IWHU DOORZLQJ WKH VXUIDFH WR GU\ IRU D PLQLPXP SHULRG RI �� KRXUV�

OLJKW VDQG SDSHULQJ DQG WRXFKLQJ XS XQHYHQ VSRWV ZLWK SXWW\�

VHFRQG FRDW RI RLO ERXQG GLVWHPSHU VKDOO EH DSSOLHG� 7KLV FRDW PD\

EH RI ILQDO VKDGH ZKHUH WZR FRDWV RI RLO ERXQG GLVWHPSHU LV

VSHFLILHG� :KHUH SDLQWLQJ LV VSHFLILHG WR EH LQVROYHQF\ WKUHH FRDWV�

WKH VKDGH RI SDLQW RI WKH VHFRQG FRDW PD\ EH RQH WRQH OLJKWHU WKDQ

WKH ILQDO VKDGH� 7KH WKLUG FRDW ZKHUH VSHFLILHG VKDOO EH RI ILQDO

DSSURYHG VKDGH� 7KH ILQDO FRDW RI RLO ERXQG GLVWHPSHU VKDOO DOZD\V

EH ILQLVKHG E\ XVLQJ UROOHUV WR REYLDWH EUXVK PDUNV�

�%� ,QWHULRU JUDGH IODW RLO SDLQW RU SODVWLF (PXOVLRQ�$FU\OLF SDLQW �

7KH SDLQW VKDOO EH RI DSSURYHG PDQXIDFWXUHU DQG VKDGH�

�L� 3UHSDUDWLRQ RI VXUIDFH � 7KH VXUIDFH VKDOO EH SUHSDUHG DV VSHFLILHG

DW � �$� �L� DERYH�

�LL� 3UHSDUDWLRQ RI SDLQW � $V VSHFLILHG LQVROYHQF\ �$ �LLL� DERYH XQGHU RLO

ERXQG GLVWHPSHU�

Page 45 of 56



�&� (QDPHO SDLQWLQJ � :RRG DQG 3ODVWHUHG VXUIDFH �

D� :KLOH SUHSDULQJ VXUIDFH LQVROYHQF\ ROG ZRRG ZRUN� DFFXPXODWHG GLUW� JULPH�

PRXOG GXH WR GDPSQHVV HWF� VKDOO EH UHPRYHG DQG WKH VXUIDFH H[DPLQHG IRU

GHIHFWV� DOO SURMHFWLRQV VXFK DV JOXH RU ZKLWLQJ VSRWV VKDOO EH FDUHIXOO\

UHPRYHG ZLWK VWRSSLQJ NQLIH DQG FOHDQHG DIWHU ZKLFK DOO NQRWV VKDOO EH ILOOHG

ZLWK NQRWWLQJ VROXWLRQ� 5HVLQRXV RU ORRVH NQRWV VKDOO EH UHPRYHG DQG JDSV

ILOOHG ZLWK VHDVRQHG WLPEHU SLHFH DQG PDGH OHYHO ZLWK WKH UHVW RI WKH VXUIDFH�

E� 6XUIDFH RI SUHYLRXVO\ SDLQWHG ZRRG ZRUN� LI LW LV VPRRWK DQG LQVROYHQF\ JRRG

FRQGLWLRQ� VKDOO EH FOHDQHG ZLWK ZKLWH VSLULW RU RWKHU GHWHUJHQW� 5XE VXUIDFHV

ZLWK DEUDVLYH SDSHU� ZDVK FOHDQ� UHPRYH ZLWK IUHVK ZDWHU DQG DOORZ WKH

VXUIDFH WR GU\� 'HIHFWLYH DQG ORRVH SXWW\ VKDOO EH UHSODFHG�

F� :KHUH ROG SDLQWHG VXUIDFH KDV EHFRPH EDGO\ EOLVWHUHG DQG FUDFNHG� WKH SDLQW

VKDOO EH FRPSOHWHO\ UHPRYHG HLWKHU ZLWK EORZ ODPS RU ZLWK DQ DSSURYHG

TXDOLW\ SDLQW UHPRYHU�

G� ,Q FDVH RI ZDOOV GDGRV UHTXLUHG WR EH SDLQWHG ZLWK HQDPHO SDLQW� LI WKH ROG

SDLQW LV ZKLWH RU FRORXU ZDVK� GLVWHPSHU RU RLO ERXQG GLVWHPSHU� WKH ROG

FRDWLQJ VKDOO EH WKRURXJKO\ VFUDSHG RII WLOO WKH RULJLQDO SODVWHU VXUIDFH LV

H[SRVHG� ,I ROG SDLQW LV RLO SDLQW DQG LQ JRRG FRQGLWLRQ� VXUIDFH VKDOO EH VDQG

SDSHUHG DQG FOHDQHG�

H� 3DLQWLQJ VKDOO EH FDUULHG RXW DV PXFK DV SRVVLEOH LQ GU\ DQG ZDUP ZHDWKHU�

7ZR FRDWV RI SDLQW VKDOO EH DSSOLHG WR WKH VXUIDFH DV SHU VFKHGXOH RI ZRUN�

$SSOLFDWLRQ RI SDLQW �

7KH HQDPHO SDLQW VKDOO EH RI ILUVW TXDOLW\ XQOHVV RWKHUZLVH VSHFLILHG� 7KH

SDLQWLQJ ZRUN VKDOO EH FDUULHG RXW DV SHU PDQXIDFWXUHU
V VSHFLILFDWLRQ DQG DV

VSHFLILHG LQVROYHQF\ ��$ �LLL� DERYH DQG WKH LQ FRDWV VSHFLILHG XQGHU UHVSHFWLYH

LWHPV�

�� (QDPHO SDLQWLQJ WR VWHHO ZRUN �

D� 7KH ZRUN VKDOO JHQHUDOO\ EH FDUULHG RXW DV SHU ,�6� ���� �������

ZKHUHYHU DSSOLFDEOH DQG DV GLUHFWHG E\ WKH (QJLQHHU�

E� 7KH VXUIDFH VKDOO EH WKRURXJKO\ FOHDQHG RI DOO VFDOH� UXVW� GLUW� ROG

SDLQW� JUHDVH DQG RWKHU LPSHUIHFWLRQV E\ VFUDSSLQJ DQG EUXVKLQJ ZLWK

VWHHO ZLUH EUXVKHV DQG LI QHFHVVDU\� WKH VXUIDFH VKDOO EH FOHDQHG E\
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FKLSSLQJ RU DQ\ RWKHU EHVW NQRZQ PHWKRGV� VXFK DV VDQG EODVWLQJ DQG

EXUQLQJ� 7KH VXUIDFH VKDOO EH PDGH WKRURXJKO\ GU\�

F� $SSO\ D FRDW RI DQWL�FRUURVLYH PHWDO SULPHU RI DSSURYHG PDNH�

G� $SSO\ D FRDW RI SXWW\ WR PDNH WKH VXUIDFH HYHQ DQG XQLIRUP�

H� $SSO\ ILUVW FRDW RI UHDG\ PL[HG HQDPHO SDLQW RI DSSURYHG PDNH�

TXDOLW\ DQG VKDGH� 7KH ILUVW FRDW VKDOO EH D WRQH OLJKWHU ZKHQ

FRPSDUHG WR WKH ILQDO DSSURYHG VKDGH�

I� $SSO\ ILQLVKLQJ FRDW RI DSSURYHG VKDGH DV GLUHFWHG�

�� 3DLQWLQJ &�,� *�,� $VEHVWRV HWF�� SLSHV DQG ILWWLQJV �

D� 3DLQWV � 3DLQWV� XQOHVV RWKHUZLVH VSHFLILHG� VKDOO EH ILUVW TXDOLW\

HQDPHO SDLQW RI DSSURYHG PDNH DQG VKDGH� 7KH SULPHU FRDW VKDOO EH

UHG R[LGH RU DQ\ DSSURYHG VXLWDEOH PHWDOOLF SULPHU UHDG\ PL[HG DQG RI

DSSURYHG PDQXIDFWXUH�

E� 3UHSDUDWLRQ RI VXUIDFHV � $OO UXVW DQG VFDOHV VKDOO EH UHPRYHG E\

VFUDSLQJ RU E\ EUXVKLQJ ZLWK VWHHO ZLUH EUXVKHV� $OO GXVW DQG GLUW VKDOO

EH FDUHIXOO\ DQG WKRURXJKO\ ZLSHG DZD\� 7KH VXUIDFH LI ZHW� VKDOO EH

VXQ GULHG�

F� $SSOLFDWLRQ � $IWHU SUHSDULQJ WKH VXUIDFH� RQH FRDW RI SULPHU VKDOO EH

DSSOLHG� &DUH VKDOO EH WDNHQ WR HQVXUH WKDW WKH VXUIDFH LV IXOO\ DQG

FRPSOHWHO\ FRYHUHG� VSHFLDO DWWHQWLRQ EHLQJ SDLG WR WKH MRLQWV�

G� :KHQ WKH SULPHU FRDW KDV GULHG XS DQG EHIRUH DQ\ PRLVWXUH� GLUW� GXVW

HWF� VHWWOHV RQ WKH VXUIDFHV� SDLQW RI WKH GHVLUHG VKDGH VKDOO EH DSSOLHG

WR SLSHV� $SSOLFDWLRQ VKDOO EH GRQH ZLWK EUXVKHV DQG WKH SDLQW VKDOO EH

VSUHDG HYHQO\� 7KH VXUIDFH VKDOO EH JLYHQ WZR RU PRUH FRDWV DQG VKDOO

ILQDOO\ SUHVHQW D XQLIRUP DSSHDUDQFH�

�� 3ROLVKLQJ 	 9DUQLVKLQJ

D� )UHQFK 3ROLVKLQJ � )UHQFK VSLULW SROLVK VKDOO EH RI DQ DSSURYHG PDNH

FRQIRUPLQJ WR ,6 � ���� ,I LW KDV WR EH SUHSDUHG DW VLWH� WKH SROLVK VKDOO

EH PDGH E\ GLVVROYLQJ ��� NJ� RI EHVW VKHOODF LQ ��� OLWWHUV RI

PHWK\ODWHG VSLULW ZLWKRXW KHDWLQJ� 7R REWDLQ UHTXLUHG VKDGH� SLJPHQW

PD\EH DGGHG DQG PL[HG�

Page 47 of 56



6XUIDFH VKDOO EH FOHDQHG� $OO XQHYHQQHVV VKDOO EH UXEEHG GRZQ VPRRWK

ZLWK VDQG SDSHU DQG ZHOO GXVWHG� .QRWV� LI YLVLEOH VKDOO EH FRYHUHG ZLWK

D SUHSDUDWLRQ RI UHG OHDG DQG JOXH� 5HVLQRXV RU ORRVH NQRWV DQG JDSV

VKDOO EH ILOOHG ZLWK VHDVRQHG WLPEHU SLHFHV DQG PDGH OHYHO ZLWK UHVW RI

WKH VXUIDFH� +ROHV DQG LQGHQWDWLRQV RQ VXUIDFH VKDOO EH ILOOHG ZLWK

SXWW\ PDGH RI ZKLWLQJ DQG OLQVHHG RLO� 6XUIDFH VKDOO EH JLYHQ D FRDW RI

ILOOHU PDGH RI ���� NJ� RI ZKLWLQJ LQ ��� OLWWHU RI PHWK\ODWHG VSLULW�

:KHQ LW GULHV� VXUIDFH VKDOO DJDLQ EH UXEEHG GRZQ SHUIHFWO\ VPRRWK

ZLWK VDQG SDSHU DQG ZLSHG FOHDQ�

3LHFH RI FOHDQ ILQH FRWWRQ FORWK DQG FRWWRQ ZRRO PDGH LQWR VKDSH RI SDG

VKDOO EH XVHG WR DSSO\ SROLVK� 7KH SDG VKDOO EH PRLVWHQHG ZLWK SROLVK

DQG UXEEHG KDUG RQ WKH VXUIDFH DSSO\LQJ WKH SROLVK DQG UXEEHG KDUG

RQ WKH VXUIDFH DSSO\LQJ WKH SROLVK VSDULQJO\ EXW XQLIRUPO\ DQG

FRPSOHWHO\ RYHU WKH HQWLUH VXUIDFH� ,W VKDOO EH DOORZHG WR GU\ DQG

DQRWKHU FRDW DSSOLHG LQVROYHQF\ WKH VDPH ZD\� 7R JLYH ILQLVKLQJ FRDW�

WKH SDG VKDOO EH FRYHUHG ZLWK D IUHVK SLHFH RI FOHDQ ILQH FRWWRQ FORWK�

VOLJKWO\ GDPSHG ZLWK PHWK\ODWHG VSLULW DQG UXEEHG OLJKWO\ DQG TXLFNO\

ZLWK D FLUFXODU PRWLRQ� WLOO WKH ILQLVKHG VXUIDFH DWWDLQV XQLIRUP WH[WXUH

DQG KLJK JORVV�

E� :D[ 3ROLVKLQJ � 3UHSDUDWLRQ RI VXUIDFH VKDOO EH DV LQVROYHQF\ WKH

FDVH RI )UHQFK SROLVK� :DV SROLVK VKDOO HLWKHU EH SUHSDUHG RQ VLWH RU

REWDLQHG UHDG\ PDGH IURP PDUNHW� 3ROLVK PDGH RQ WKH VLWH VKDOO EH

SUHSDUHG IURP D PL[WXUH RI SXUH EHHV ZD[� OLQVHHG RLO� WXUSHQWLQH DQG

YDUQLVK LQVROYHQF\ WKH UDWLR RI ������������� E\ ZHLJKW� 7KH EHHV ZD[

DQG WKH ERLOHG OLQVHHG RLO VKDOO EH KHDWHG RYHU VORZ ILUH� :KHQ WKH ZD[

LV FRPSOHWHO\ GLVVROYHG� WKH PL[WXUH VKDOO EH FRROHG WLOO LW LV MXVW ZDUP

DQG WXUSHQWLQH DQG YDUQLVK DGGHG WR LW LQVROYHQF\ WKH UHTXLUHG

SURSRUWLRQV DQG WKH HQWLUH PL[WXUH LV ZHOO VWLUUHG�

6XUIDFH VKDOO EH SUHSDUHG DV GHVFULEHG XQGHU 
)UHQFK 3ROLVKLQJ


H[FHSW WKDW WKH ILQDO UXEELQJ VKDOO EH GRQH ZLWK VDQG SDSHU ZKLFK KDV

EHHQ VOLJKWO\ PRLVWHQHG ZLWK OLQVHHG RLO�

0L[WXUH RU SROLVK VKDOO EH DSSOLHG HYHQO\� ZLWK D FOHDQ FORWK SDG

LQVROYHQF\ VXFK D ZD\ WKDW QR EODQN SDWFKHV DUH OHIW� DQG UXEEHG

FRQWLQXRXVO\ IRU KDOI DQ KRXU� :KHQ WKH VXUIDFH LV TXLWH GU\ D VHFRQG

FRDW VKDOO EH DSSOLHG LQVROYHQF\ WKH VDPH PDQQHU DQG UXEEHG

FRQWLQXRXVO\ IRU DQ KRXU� :KHQ WKH VXUIDFH LV TXLWH GU\ D VHFRQG FRDW

VKDOO EH DSSOLHG LQVROYHQF\ WKH VDPH PDQQHU DQG UXEEHG FRQWLQXRXVO\
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IRU DQ KRXU RU XQWLO WKH VXUIDFH LV GU\� )LQDO FRDW VKDOO WKHQ EH DSSOLHG

DQG UXEEHG IRU WZR KRXUV RU PRUH LI QHFHVVDU\� XQWLO WKH VXUIDFH KDV

DVVXPHG D XQLIRUP JORVV DQG LV TXLWH GU\ VKRZLQJ QR VLJQ RI VWLFNLQHVV

ZKHQ WRXFKHG� *ORVV RI WKH SROLVK GHSHQGV RQ WKH DPRXQW RI UXEELQJ�

WKHUHIRUH UXEELQJ PXVW EH FRQWLQXRXV DQG ZLWK XQLIRUP SUHVVXUH DQG

IUHTXHQW FKDQJHV LQVROYHQF\ GLUHFWLRQ�

9DUQLVKLQJ � 3UHSDUDWLRQ RI VXUIDFHV VKDOO EH FDUULHG RXW DV LQVROYHQF\

FDVH RI SROLVKLQJ� 9DUQLVK VKDOO EH RI DSSURYHG PDNH DQG VKDOO FRQWDLQ

� SDUWV RI FRSDO� � SDUWV RI WXUSHQWLQH DQG � SDUWV RI /LQVHHG RLO� $IWHU

WKH OLQVHHG RLO KDV GULHG WZR FRDWV RI YDUQLVK RI DSSURYHG PDQXIDFWXUHU

VKDOO EH DSSOLHG DW VXIILFLHQW LQWHUYDO RI WLPH� ,I WKH VXUIDFH IDLOV WR

SURGXFH WKH UHTXLUHG JORVV� DQ DGGLWLRQDO FRDW VKDOO EH DSSOLHG ZLWKRXW

DQ\ H[WUD FRVW�

�� :DVKLQJ�ZDWHUSURRILQJ WUHDWPHQW WR H[WHUQDO VXUIDFHV�

7KH H[WHUQDO VXUIDFH VKDOO EH VFUXEEHG DQG ZDVKHG ZLWK FRPPHUFLDO TXDOLW\

PXUDWLF DFLG WR UHPRYH FRPSOHWHO\ IXQJXV JURZWK� EODFN VSRWV� HWF� 7KH VXUIDFH

VKDOO WKHQ EH DOORZHG WR GU\� 7KH VLOLFRQ ZDWHU UHSHOOHQW VROXWLRQ VKDOO EH DSSOLHG WLOO

WKH VXUIDFH LV FRPSOHWHO\ GU\ DQG IUHH IURP GXVW� PRVV DQG RWKHU LPSXULWLHV�

6LOLFRQ ZDWHU UHSHOOHQW� WR EH XVHG IRU LPSUHJQDWLQJ H[WHULRU ZDOO VXUIDFH VKDOO

EH 
6\OLWULW ���
 PDQXIDFWXUHG E\ 0�V 0HWURDN 3YW� /WG� �� /HQLQ 6DUDQL� &DOFXWWD

��� RU HTXLYDOHQW� GLOXWHG ZLWK ZDWHU DV SHU PDQXIDFWXUHU
V VSHFLILFDWLRQ�
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/,67 2) $33529(' 0$.( 2) 0$7(5,$/6 � 75$'(�

8QOHVV RWKHUZLVH PHQWLRQHG DQ\ RQH RI WKH DSSURYHG PDNHV RU EUDQGV VKDOO EH

DOORZHG WR EH XVHG� 2WKHU VSHFLILF HTXLYDOHQW EUDQGV ZLWK %,6 PDUN PD\ EH DOORZHG

WR EH XVHG LI DSSURYHG E\ 1$%$5'�

7KH WHQGHUHU VKDOO GLVWLQFWO\ XQGHUVWDQG WKDW LW ZLOO QRW EH WKHLU SUHURJDWLYH WR LQVLVW

RQ D SDUWLFXODU EUDQG IURP WKH OLVW� )LQDO VHOHFWLRQ ZLOO EH GRQH ZLWK WKH DSSURYDO RI

1$%$5'�

,I WKH VFKHGXOH RI TXDQWLWLHV SUHVFULEHV D SDUWLFXODU EUDQG RI PDWHULDOV RU ILWWLQJV�

WKH VDPH VKDOO EH FRQVLGHUHG ZKLOH TXRWLQJ WKH UDWHV�
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$&& &HPHQWV� 8OWUD�WHFK &HPHQWV� *XMUDW $PEXMD RU

HTXLYDOHQW DSSURYHG� %\ 1$%$5'

&HPHQW�
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352)250$ 2) 7+( ,1'(01,7< %21'

�21 7+( $335235,$7( 9$/8( 2) 121�-8',&,$/ 67$03 3$3(5�

72�

7+( &+,() *(1(5$/ 0$1$*(5�

35(0,6(6 '(3$570(17

1$7,21$/ %$1. )25 $*5,&8/785$/ $1' 585$/ '(9(/230(17�

3/27 12� ��� 
*
 %/2&.� %$1'5$�.85/$ &203/(;�

%$1'5$ �(�

080%$, ���� ���

'HDU 6LU�

7HQGHU IRU ([WHUQDO 3DLQWLQJ ZRUNV WR 1$%$5'¶V 6WDII TXDUWHUV DW 
1$%$5'

SDUN� VDQWDFUX] �(�� 0XPEDL± :RUNV 2UGHU 1R� 'DWHG

LVVXHG E\ 1$%$5' WR 0�V�

$JUHHPHQW EHWZHHQ 0�V� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB DQG

1$%$5' 'DWHG BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB )XUQLVKLQJ RI ,QGHPQLW\

%RQG E\ WKH &RQWUDFWRU DJDLQVW WKH FODLPV RI WKH *RYHUQPHQW DQG RWKHU 6WDWXWRU\

$XWKRULW\ LQ UHVSHFW RI WKH 7HQGHU IRU ([WHUQDO 3DLQWLQJ ZRUNV WR 1$%$5'¶V

6WDII TXDUWHUVDW 
1$%$5' SDUN� VDQWDFUX] �(�� 0XPEDL�

:+(5($6

D� 7KH 1DWLRQDO %DQN IRU $JULFXOWXUH DQG 5XUDO 'HYHORSPHQW �1$%$5' LQ

VKRUW� LV JHWWLQJ ([WHUQDO SDLQWLQJ ZRUNV WR 1$%$5' µV 6WDII

TXDUWHUVDW 
 1$%$5' SDUN� VDQWDFUX] �(�� 0XPEDL�

E� 1$%$5' KDV LQYLWHG WHQGHUV IRU WKH ZRUN RI ([WHUQDO SDLQWLQJ ZRUNV WR

1$%$5' µV 6WDII TXDUWHUVDW 
 1$%$5' SDUN� VDQWDFUX] �(�� 0XPEDL�

F� ,W LV RQH RI WKH FRQGLWLRQV RI WKH WHQGHU WKDW WKH WHQGHU UDWHV VKDOO EH ILUP

DQG VKDOO QRW VXEMHFW WR YDULDWLRQ RQ DFFRXQW RI LPSRVLQJ RI DQ\ WD[HV�

GXWLHV� H[FLVH GXW\� 2FWURL� VHUYLFH WD[� 9$7 HWF� E\ WKH *RYHUQPHQW

�&HQWUDO RU 6WDWH� RU E\ DQ\ RWKHU VWDWXWRU\ DXWKRULW\ RI WHQGHUV E\

1$%$5' DQG WKDW WKH &RQWUDFWRU VKDOO LQGHPQLI\ 1$%$5' IURP DQ\ RU DOO

RI WKH FODLPV LQ IXWXUH IURP WKH *RYHUQPHQW �&HQWUDO RU 6WDWH� RU DQ\

RWKHU 6WDWXWRU\ $XWKRULW\ LQ WKLV EHKDOI�

1RZ� WKHUHIRUH� WKLV LQGHPQLW\ ZLWQHVVWK WKDW ��

� ,Q 3XUVXDQFH RI WKH DERYH ZH� 0�V� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

GR KHUHE\ DJUHH WR LQGHPQLI\ DQG NHHS LQGHPQLILHG 1$%$5' IURP DQ\ ORVV�

GDPDJHV� FRVWV� FKDUJHV� ILQH DQG H[SHQVHV ZKLFK PD\ EH LQFXUUHG RU

VXVWDLQHG E\ 1$%$5' RQ DFFRXQW RI LPSRVLWLRQ RU LQFUHDVH LQ UDWHV E\ WKH

*RYHUQPHQW� &HQWUDO RU 6WDWH� RI DQ\ NLQG RI WD[HV� GXWLHV� FHVV� 6DOHV WD[ RQ

ZRUNV FRQWUDFW� H[FLVH GXW\� 2FWURL� VHUYLFH WD[HV� 9$7 HWF� RQ WKH PDWHULDOV
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RU RWKHUZLVH GXULQJ WKH GLVFKDUJH E\ XV RI WKH VDLG ZRUN RI ([WHUQDO

SDLQWLQJ ZRUNV WR 1$%$5' µV 6WDII TXDUWHUVDW 
 1$%$5' SDUN�
VDQWDFUX] �(�� 0XPEDL 0XPEDL�

�� :H 0�V� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB IXUWKHU

DJUHH DQG XQGHUWDNH WR EHDU DQG SD\ WKH VDLG WD[HV� GXWLHV� RFWURL HWF� DV DQG

ZKHQ LPSRVHG E\ WKH *RYHUQPHQW� &HQWUDO RU 6WDWH�

�� :H VKDOO QRW UHYRNH LW ZLWKRXW WKH ZULWWHQ FRQVHQW RI 1$%$5'�

'DWHG WKLV BBBBBBBBBBBBBBBBBBB GD\ RI BBBBBBBBBBBBBBBBBBBBBBB� 7ZR

7KRXVDQG�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

6LJQDWXUH

RI WKH &RQWUDFWRU

6HDO 1DPH RI $XWKRUL]HG 3HUVRQ�
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1$%$5' 3$5.� 6$17$&58= �(�� 080%$,

92/80( � ,,

35(0,6(6 '(3$570(17

1$7,21$/ %$1. )25 $*5,&8/785( $1' 585$/ '(9(/230(17

1$%$5' %8,/',1*� ,,�)/225� $ 	 % :,1*6� 3/27 12� &���� �*� %/2&.�

%$1'5$� .85/$ &203/(;� %$1'5$ �(�� 080%$,� ������
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35($0%/( 72 6&+('8/( 2) 48$17,7,(6

7KH SDLQWLQJ� SROLVKLQJ LV WR EH WDNHQ LQ %XLOGLQJV FRQVLVWLQJ RI WRWDO RI ���

UHVLGHQWLDO IODWV DQG UHODWHG VHUYLFHV�LQIUDVWUXFWXUHV LQ WKH FRPSOH[ DW 1$%$5'

SDUN� VDQWDFUX] �(�� 0XPEDL�

3UHDPEOH WR VFKHGXOH RI TXDQWLWLHV IRUP D SDUW RI VFKHGXOH RI TXDQWLWLHV IRU

FRQWUDFWXDO SXUSRVH DQG VKRXOG EH VWXGLHG FDUHIXOO\ SULRU WR ILOOLQJ XS WKH VFKHGXOH

RI TXDQWLWLHV�

��� 6FKHGXOH RI TXDQWLWLHV VXSHUVHGHV 7HFKQLFDO VSHFLILFDWLRQV� *HQHUDO DQG

3DUWLFXODU FRQGLWLRQV RI &RQWUDFW LQ FDVH WKHUH DUH DQ\ GLVFUHSDQFLHV EHWZHHQ

DQ\ RI WKHVH VHFWLRQV�

��� ,WHPV DUH GHVFULEHG WR WKH EHVW SRVVLEOH H[WHQW LQ VFKHGXOH RI TXDQWLWLHV�

+RZHYHU� VKRXOG WKHUH EH DQ\ FODULILFDWLRQV UHTXLUHG DERXW DQ\ LWHP� WKH

VDPH VKRXOG EH GRQH E\ WKH ELGGHU SULRU WR TXRWLQJ ILQDO UDWH IRU D SDUWLFXODU

LWHP� 1R FODLP IRU DQ\ XQFOHDU DQG PLVVLQJ LQIRUPDWLRQ VKDOO EH HQWHUWDLQHG

RQFH WKH FRQWUDFW LV DZDUGHG�

��� 5DWH WR EH TXRWHG DJDLQVW DQ\ LWHP LQ WKH 6FKHGXOH RI 4XDQWLWLHV VKDOO EH

LQFOXVLYH RI DOO WKH PDWHULDOV� ODERXU� HTXLSPHQW� IDFLOLWLHV DQG GLUHFW DQG

LQGLUHFW RYHUKHDGV DQG SURILWV QHFHVVDU\ IRU VDIH DQG WLPHO\ FRPSOHWLRQ RI

LWHP LQ DFFRUGDQFH ZLWK WKH VSHFLILFDWLRQV�

��� 0RGH RI PHDVXUHPHQWV IRU DQ\ LWHP VKDOO EH LQ DFFRUGDQFH ZLWK ,6 ����� LI

QRW PHQWLRQHG LQ WKH LWHP VSHFLILFDWLRQV� ,I WKHUH LV DQ\ GLVFUHSDQF\ WKH

GHFLVLRQ RI 1$%$5' VKDOO EH ILQDO�

��� 4XDQWLWLHV DOORFDWHG IRU YDULRXV LWHPV DUH EDVHG RQ JHQHUDO LQVSHFWLRQ DQG DV

VXFK WKH\ DUH RQO\ DSSUR[LPDWH� 9DULDWLRQV WR DQ\ H[WHQW DUH SRVVLEOH GXULQJ

DFWXDO H[HFXWLRQ IRU LQGLYLGXDO LWHPV DV ZHOO DV IRU ZKROH ZRUN� ,W VKDOO EH WKH

UHVSRQVLELOLW\ RI ELGGHU WR DVVHV WKH H[WHQW RI YDULDWLRQV DQG WR DFFRXQW IRU

WKH VDPH LQ WKH TXRWHG ELG� QR H[WUD FODLP VKDOO EH HQWHUWDLQHG RQ DFFRXQW RI

YDULDWLRQV LQ TXDQWLWLHV IRU ZKDWVRHYHU UHDVRQ�

��� ,I QR UDWH�DPRXQW LV PHQWLRQHG DJDLQVW DQ\ RI WKH LWHPV LQ %LOO RI 4XDQWLWLHV�

WKH VDPH VKDOO EH FRQVLGHUHG WR EH FRYHUHG LQ WKH TXRWHG LWHPV� RU WKH

WHQGHU PD\ EH UHMHFWHG DW WKH GLVFUHWLRQ RI 1$%$5'�

��� 1RWHV JLYHQ LQ WKH %LOO RI 4XDQWLWLHV VKRXOG EH UHDG FDUHIXOO\ EHIRUH TXRWLQJ

WKH UDWHV�

��� $OO TXRWHG UDWHV VKDOO EH LQFOXVLYH RI DOO WD[HV� *RYHUQPHQW 6DOHV 7D[ �6WDWH

	 &HQWUDO�� VHUYLFH WD[� 9$7 RU DQ\ RWKHU WD[HV LQFOXVLYH RI RFWURL DQG H[FLVH

GXW\� OHYLHV� ZDJHV� HWF� DV SHU PLQLPXP ZDJHV $FW HWF� 1R RWKHU FODLP
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ZKDWVRHYHU LQ WKLV UHVSHFW VKDOO EH HQWHUWDLQHG� 7KH UDWHV VKDOO EH ILUP IRU WKH

GXUDWLRQ RI WKLV FRQWUDFW SOXV DXWKRUL]HG H[WHQVLRQ SHULRG� LI DQ\�

��� 5DWH TXRWHG E\ WKH FRQWUDFWRU VKDOO LQFOXGH IRU UHPRYDO RI GHEULV RXW RI

SUHPLVHV WR WKH VDIH %0& OLPLW� UHPRYLQJ VWDLQV DQG FOHDQLQJ WKH VLWH

WKRURXJKO\ DQG XQOHVV WKH VDPH LV GRQH WR WKH VDWLVIDFWLRQ RI WKH 1$%$5'�

WKH ELOO ZLOO QRW EH VHWWOHG�

���� ,QFRPH 7D[ DQG :RUNV &RQWUDFW 7D[ DV DSSOLFDEOH ZLOO EH GHGXFWHG IURP DQ\

SD\PHQW GXH WR WKH &RQWUDFWRUV� 7KH &RQWUDFWRU VKDOO IXUQLVK QHFHVVDU\

GRFXPHQWDU\ HYLGHQFH UHODWHG WR 3$1 DQG &HUWLILFDWH IRU 5HJLVWUDWLRQ XQGHU

:RUNV &RQWUDFW 7D[�

���� 7KH %,6�&3:' VSHFLILFDWLRQV VKDOO EH IROORZHG ZKHUHYHU DSSOLFDEOH� DQG LQ

WKH DEVHQFH RI LW� WKH GHFLVLRQ RI 1$%$5' ZLOO EH ILQDO LQ UHVSHFW RI WKH

VSHFLILFDWLRQV JLYHQ E\ WKH 1$%$5'�

���� 7KH WHQGHU UDWHV VKDOO EH ILUP DQG VKDOO QRW EH VXEMHFWHG WR YDULDWLRQV RQ

DFFRXQW RI IOXFWXDWLRQV LQ PDUNHW UDWHV� WD[HV RU DQ\ RWKHU UHDVRQV

ZKDWVRHYHU�

���� 5$7(6 72 %( ),//(' ,1 %,// 2) 48$17,7,(6

7KH WHQGHUHU LV UHTXHVWHG WR ILOO XS UDWHV ERWK LQ ILJXUHV DQG ZRUGV� ,I RQ FKHFN

WKHUH DUH GLIIHUHQFHV EHWZHHQ WKH UDWHV JLYHQ E\ WKH FRQWUDFWRU LQ ZRUGV DQG

ILJXUHV RU LQ WKH DPRXQW ZRUNHG RXW E\ KLP� WKH IROORZLQJ SURFHGXUH VKDOO EH

IROORZHG�

�D� :KHQ WKHUH LV D GLIIHUHQFH EHWZHHQ WKH UDWHV LQ ILJXUH DQG LQ ZRUGV� WKH UDWHV�

ZKLFK FRUUHVSRQG WR WKH DPRXQWV ZRUNHG RXW E\ WKH FRQWUDFWRU VKDOO EH WDNHQ DV

FRUUHFW�

�E� :KHQ WKH DPRXQW RI DQ LWHP QRW ZRUNHG RXW E\ WKH FRQWUDFWRU RU LW GRHV QRW

FRUUHVSRQG ZLWK WKH UDWH ZULWWHQ HLWKHU LQ ILJXUHV RU LQ ZRUGV� WKHQ WKH UDWH TXRWHG

E\ WKH FRQWUDFWRUV LQ ZRUGV VKDOO EH WDNHQ DV FRUUHFW�

�F� :KHQ WKH UDWHV TXRWHG E\ WKH FRQWUDFWRU LQ ILJXUHV DQG LQ ZRUGV WDOOLHV EXW WKH

DPRXQW LV QRW ZRUNHG RXW FRUUHFWO\� WKH UDWH TXRWHG E\ WKH FRQWUDFWRU VKDOO EH

WDNHQ DV FRUUHFW DQG QRW WKH DPRXQW�

���� 7KH FOLHQWV GR QRW ELQG WKHPVHOYHV WR DFFHSW WKH ORZHVW RU DQ\ WHQGHU DQG

UHVHUYH WKH ULJKW WR DFFHSW RU UHMHFW DQ\ RU DOO WKH WHQGHUV� HLWKHU LQ ZKROH RU

LQ SDUW ZLWKRXW DVVLJQLQJ DQ\ UHDVRQ IRU GRLQJ VR�

���� %HIRUH WHQGHULQJ� WKH WHQGHUHU VKDOO DVVHVV KLPVHOI WKH H[LVWLQJ FRQGLWLRQ RI

WKH EXLOGLQJV DQG WKH VLWH� OHYHO RI WKH VLWH DQG JLYH GXH DOORZDQFH LQ KLV LWHP

UDWH TXRWDWLRQ IRU DQ\ SURYLVLRQV DV QHFHVVDU\�

Page 55 of 56



���� 7KH UDWH TXRWHG IRU SDLQWLQJ VKDOO LQFOXGH �

D� 3URWHFWLQJ DOO DUWLFOHV RU IXUQLWXUH� HTXLSPHQW HWF� E\ FRYHULQJ ZLWK FORWK RU

WDUSDXOLQ HWF� DQG UHDUUDQJLQJ WKH IXUQLWXUH DQG FOHDQLQJ WKH IORRUV DQG

PRSSLQJ DIWHU WKH GD\¶V ZRUN�

E� 3DLQWLQJ RI KDUGZDUH ILWWLQJV ZKHUHYHU GLUHFWHG LQ FDVH RI SDLQWLQJ RI GRRUV

DQG ZLQGRZV�

F� 3DLQWLQJ RI SLFWXUH KRRNV� IDQ KRRNV� FRDW KDQJHUV� EDWWHQ KRRNV HWF�

G� &XULQJ WKH LWHPV RI ZRUN LQYROYLQJ WKH XVH RI FHPHQW SDLQWV�

H� 5HPRYLQJ DQG 5HSODFLQJ YDULRXV KRXVHKROG LWHPV GXULQJ WKH H[WHUQDO

SDLQWLQJ RI D IODW�

��� 8QOHVV DQG XQWLO DOO WKH SDLQW VWDLQV RQ IORRU� ZDOOV� FHLOLQJV� JODVVHV HWF�

DUH UHPRYHG VDWLVIDFWRULO\ E\ WKH FRQWUDFWRUV� WKH ZRUN ZLOO QRW EH FHUWLILHG DV

FRPSOHWH�

��� $OO SDLQWV VKDOO EH ILUVW TXDOLW\ RI DSSURYHG EUDQG DQG VKDGH DQG DSSOLHG DV

GHWDLOHG XQGHU VSHFLILFDWLRQV�

��� 7KH ZRUN VKDOO EH FDUULHG RXW ZLWK OHDVW LQFRQYHQLHQFHV WR WKH RFFXSDQW

DQG DW D FRQYHQLHQW WLPH DFFHSWDEOH WR ERWK WKH FRQWUDFWRUV DQG

RFFXSDQWV RI WKH EXLOGLQJ DV SHU DJUHHG VFKHGXOH�

��� 7KH WHQGHUHU VKRXOG TXRWH IRU DOO WKH LWHPV RI WKH %LOO RI 4XDQWLWLHV� ,I DOO

VXFK LWHPV DUH QRW TXRWHG� WKH WHQGHU VKDOO EH WUHDWHG DV LQFRPSOHWH� DQG

VKDOO EH OLDEOH WR EH UHMHFWHG�

��� 7KH UDWH VKDOO LQFOXGH FRVW RI SURWHFWLRQ ZRUNV IRU WKH PHQ� PDWHULDO�

ZRUNV HWF�� IURP YDULRXV SRVVLELOLWLHV�

'(&/$5$7,21 %< 7+( &2175$&725

:H� , KDYH UHDG DQG XQGHUVWRRG DOO WKH LQVWUXFWLRQV�FRQGLWLRQV VWDWHG DERYH DQG

:H� , DFFHSW DOO WKH DERYH WHUPV DQG FRQGLWLRQV ZLWKRXW DQ\ UHVHUYDWLRQ� :H� ,

KDYH WDNHQ LQ WR DFFRXQW WKH DERYH WHUPV DQG FRQGLWLRQV ZKLOH TXRWLQJ WKH

UDWHV�

6LJQDWXUH RI &RQWUDFWRU

1DPH DQG 6HDO

3ODFH �

'DWH� $GGUHVV �

Page 56 of 56


