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+RXVLQJ�*UDQWV��&RQVWUXFWLRQ�DQG�5HJHQHUDWLRQ�$FW�����´7KH�&RQVWUXFWLRQ�$FWµ
7KH�&RQVWUXFWLRQ�$FW�HVWDEOLVKHG�WKH�ULJKW�RI�D�3DUW\�WR�D�&RQVWUXFWLRQ�&RQWUDFW�WR�DGMXGLFDWLRQ�ZKHQ�D�GLVSXWH�DULVHV�3ULQFLSDO�,VVXHV
x ,QWHULP�DVVHVVPHQW�RI�GLVSXWHV�E\�DGMXGLFDWLRQ�
x 3D\PHQW�E\�LQVWDOPHQWV�IRU�FRQWUDFWV�ODVWLQJ�ORQJHU�WKDQ����GD\V�
x 7KH�DELOLW\�WR�VXVSHQG�SHUIRUPDQFH�LI�QRW�SDLG�ZLWKLQ�D�VSHFLILHG�SHULRG�
x 7KH�RXWODZLQJ�RI��SD\�ZKHQ�SDLG��FODXVHV�
7KH�$FW�VWDWHV�WKH�EDVLF�SULQFLSOHV�WKDW�PXVW�EH�LQFOXGHG�LQ�D�&RQVWUXFWLRQ�&RQWUDFW��RWKHUZLVH��WKH�6FKHPH�IRU�&RQVWUXFWLRQ�&RQWUDFWV ZLOO�DSSO\�&RQVWUXFWLRQ�&RQWUDFW
x 7KH�FDUU\LQJ�RXW�RI�FRQVWUXFWLRQ�RSHUDWLRQV�xx $UUDQJLQJ�IRU�WKH�FDUU\LQJ�RXW�RI�FRQVWUXFWLRQ�RSHUDWLRQV�E\�RWKHUV��ZKHWKHU�XQGHU�D�VXE�FRQWUDFW�WR�KLP�RU�RWKHUZLVH�
x 3URYLGLQJ�KLV�RZQ�ODERXU��RU�ODERXU�RI�RWKHUV��IRU�WKH�FDUU\LQJ�RXW�RI�FRQVWUXFWLRQ�RSHUDWLRQV�
7KHVH�GHILQLWLRQV�FOHDUO\�FRYHU�FRQWUDFWV�IRU�FRQVWUXFWLRQ�ZRUN�EXW�WKH�$FW�DOVR�LQFOXGHV�FRQVXOWDQF\�FRQWUDFWV�LQ�FRQQHFWLRQ�ZLWK�FRQVWUXFWLRQ�ZRUN�3URIHVVLRQDO�(QJDJHPHQW
&RQVWUXFWLRQ�FRQWUDFWV�DOVR�LQFOXGH�DQ�DJUHHPHQW�
x 7R�GR�DUFKLWHFWXUDO��GHVLJQ�RU�VXUYH\LQJ�ZRUN��RU
x 7R�SURYLGH�DGYLFH�RQ�EXLOGLQJ��HQJLQHHULQJ��LQWHULRU�RU�H[WHULRU�GHFRUDWLRQ�RURQ�WKH�OD\LQJ�RXW�RI�ODQGVFDSH��LQ�UHODWLRQ�WR�FRQVWUXFWLRQ�RSHUDWLRQV�
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'HILQLWLRQV
&RQVWUXFWLRQ�RSHUDWLRQV�DUH�ZLGHO\�GHILQHG���'HILQLWLRQV�LQFOXGH�
x &RQVWUXFWLRQ�x DOWHUDWLRQV�x UHSDLU�x PDLQWHQDQFH�x H[WHQVLRQ�x GHPROLWLRQ�RU�GLVPDQWOLQJ�RI�EXLOGLQJV�x VWUXFWXUHV�IRUPLQJ�RU�WR�IRUP��SDUW�RI�WKH�ODQG�LQFOXGLQJ�ZDOOV�x URDGZRUNVx SRZHU�OLQHVx WHOHFRPPXQLFDWLRQ�DSSDUDWXVx DLUFUDIW�UXQZD\V�x GRFNV�DQG�IDUPHUV�x UDLOZD\V�x LQODQG�ZDWHUZD\�SLSHOLQHV�x UHVHUYRLUV�x ZDWHU�PDLQV�x ZHOOV�x VHZHUV�LQGXVWULDO�SODQW�x LQVWDOODWLRQV�IRU�SXUSRVHV�RI�ODQG�GUDLQDJH��FRDVW�SURWHFWLRQ�RU�GHIHQFH�
&RQWUDFW�H[FOXVLRQV
x 7KH�FRQVWUXFWLRQ�FRQWUDFW�PXVW�EH��HYLGHQFHG�LQ�ZULWLQJ�
x 7KH�$FW�GRHV�QRW�DSSO\�WR�D�FRQVWUXFWLRQ�FRQWUDFW�ZLWK�D�UHVLGHQWLDO�RFFXSLHU
x 0DWHULDO�DQG�FRPSRQHQW�VXSSO\�FRQWUDFWV��PLQHUDO�H[WUDFWLRQ�FRQWUDFWV�DQG�SURFHVV�HQJLQHHULQJ�FRQWUDFWV
1RWH��:KHQ�WKH�SULPDU\�RSHUDWLRQ�LV�H[HPSW��VXFK�DV�SURFHVV�SODQW��WKH�VXEVLGLDU\�RSHUDWLRQV�VXFK�DV�VLWH�SUHSDUDWLRQ��URDGZRUNV�DQG�RIILFH�EXLOGLQJV��ZLOO�QRW�EH�H[HPSW�6HW�RII
6HW�RII�LV�WKH�ULJKW�WR�GHGXFW�IURP�PRQLHV�RZHG�E\�RQH�SDUW\�VXPV�RI�PRQH\�ZKLFK�WKDW�SDUW\�FODLPV�LW�LV�RZHG�E\�WKH�RWKHU�
7KH�$FW�VWLOO�SHUPLWV�VHW�RII�EXW�UHTXLUHV�ZULWWHQ�QRWLFH�WR�EH�JLYHQ�
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(YHU\�FRQVWUXFWLRQ�FRQWUDFW�VKDOO�SURYLGH�IRU�WKH�JLYLQJ�RI�QRWLFH�E\�D�SDUW\�QRW�OHVV�WKDQ�ILYH�GD\V�DIWHU�WKH�GDWH�RQ�ZKLFK�WKH�SD\PHQW�EHFDPH�GXH�IURP�KLP�XQGHU�WKH�FRQWUDFW��RU�ZRXOG�KDYH�EHFRPH�GXH�LI�
x 7KH�RWKHU�SDUW\�KDG�FDUULHG�RXW�KLV�REOLJDWLRQV�XQGHU�WKH�FRQWUDFW��DQG
1R�VHW�RII�RU�DEDWHPHQW�ZDV�SHUPLWWHG�E\�UHIHUHQFH�WR�DQ\�VXP�FODLPHG�WR�EH�GXH�XQGHU�RQH�RU�PRUH�RWKHU�FRQWUDFWV��VSHFLI\LQJ�WKH�DPRXQW��LI�DQ\��RI�WKH�SD\PHQW�PDGH�RU�SURSRVHG�WR�EH�PDGH�DQG�WKH�EDVLV�RQ�ZKLFK�WKDW�DPRXQW�ZDV�FDOFXODWHG�
7KH�SD\LQJ�SDUW\�LV�WKHUHIRUH�UHTXLUHG�WR�GHWDLO�KRZ�H[DFWO\�KLV�SD\PHQW�LV�PDGH�XS���,W�PD\�UHTXLUH�KLP�WR�YDOXH�WKH�ZRUN�GRQH�LQ�DFFRUGDQFH�ZLWK�WKH�FRQWUDFW��RU�WR�GHILQH�ZKDW�WKH�YDOXH�RI�WKDW�ZRUN�LV���,I�KH�LV�QRW�SD\LQJ�WKH�IXOO�DPRXQW��KH�ZLOO�KDYH�WR�VD\�ZK\�KH�LV�QRW�SD\LQJ�WKDW�DPRXQW�
7KLV�RQO\�UHDOO\�PDWWHUV�LI�SD\PHQW�LV�QRW�PDGH�E\�WKH�ILQDO�GDWH�RI�SD\PHQW�
$�SDUW\�WR�D�FRQVWUXFWLRQ�FRQWUDFW�PD\�QRW�ZLWKKROG�SD\PHQW�DIWHU�WKH�ILQDO�GDWH�RI�SD\PHQW�RI�D�VXP�GXH�XQGHU�WKH�FRQWUDFW�XQOHVV�KH�KDV�JLYHQ�DQ�HIIHFWLYH�QRWLFH�RI�LQWHQWLRQ�WR�ZLWKKROG�SD\PHQW�
7KH�QRWLFH�JLYHQ�DERYH�PD\�VXIILFH�SURYLGHG�LW�FRQWDLQV�VXIILFLHQW�LQIRUPDWLRQ���7R�EH�HIIHFWLYH�VXFK�D�QRWLFH�PXVW�VSHFLI\��
x WKH�DPRXQW�SURSRVHG�WR�EH�ZLWKKHOG�DQG�WKH�JURXQG�IRU�ZLWKKROGLQJ�SD\PHQW��RU
x LI�WKHUH�LV�PRUH�WKDQ�RQH�JURXQG��HDFK�JURXQG�DQG�WKH�DPRXQW�DWWULEXWDEOH�WR�LW�
7KH�QRWLFH�PXVW�DOVR�EH�JLYHQ�D�SUHVFULEHG�WLPH�EHIRUH�WKH�ILQDO�GDWH�IRU�SD\PHQW�DQG�WKH�SDUWLHV�DUH�IUHH�WR�DJUHH�ZKDW�WKDW�SHULRG�VKRXOG�EH�
3D\PHQW�
7KH�$FW�UHTXLUHV�WKDW�
x )RU�DOO�FRQWUDFWV�LQ�H[FHVV�RI����GD\V��VWDJH�SD\PHQWV�VKRXOG�EH�PDGH�
x $OO�FRQWUDFWV�VKRXOG�KDYH�DQ�DGHTXDWH�PHFKDQLVP�IRU�GHFLGLQJ�ZKDW�SD\PHQWV�DUH�GXH�ZKHQ�
x ,I�SD\PHQW�LV�QRW�PDGH�ZLWKLQ�D�VSHFLILHG�WLPH�SHUIRUPDQFH�RI�WKH�FRQWUDFW�PD\�EH�VXVSHQGHG�
x $�QRWLFH�PXVW�ILUVW�EH�JLYHQ�LI�LW�LV�LQWHQGHG�WR�ZLWKKROG�SD\PHQW��VHW�RII���DQG
x �3D\�ZKHQ�SDLG��FODXVHV�ZLOO�EH�XQHQIRUFHDEOH�
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9DOXDWLRQ�SURFHGXUH
x 9DOXDWLRQ�E\�PHDVXUHPHQW�RI�ZRUN�GRQH�DW�VSHFLILHG�WLPHV�
x /XPS�VXPV�SD\DEOH�ZKHQ�FHUWDLQ�DFWLYLWLHV��RSHUDWLRQV��PLOHVWRQHV�RU�WDUJHWV�KDYH�EHHQ�PHW�
x 3HUFHQWDJH�DPRXQWV�RI�WKH�FRQWUDFW�VXP�DW�YDULRXV�WLPHV�
x 0RQWKO\�OXPS�VXP�LQFUHPHQWV�
x 3D\PHQW�EDVHG�RQ�FRVW�H[SHQGHG�
3D\PHQW�GDWHV
x 7KH�ODVW�GDWH�RI�HDFK�LQWHUYDO�
x $�VSHFLILHG�QXPEHU�RI�GD\V�DIWHU�WKH�HQG�RI�HDFK�LQWHUYDO�
x $�VSHFLILHG�QXPEHU�RI�GD\V�DIWHU�DQ\�PLOHVWRQH�RU�WDUJHW�LV�UHDFKHG�
x $�VSHFLILHG�QXPEHU�RI�GD\V�DIWHU�WKH�UHFHLYLQJ�SDUW\�SUHVHQWV�KLV�LQYRLFH�
7KLV�GDWH�PXVW�EH�FOHDUO\�LGHQWLILDEOH�DV�LW�WULJJHUV�WKH�SURFHGXUH�IRU�VXVSHQVLRQ�RI�SHUIRUPDQFH�
5LJKW�WR�6XVSHQG 3HUIRUPDQFH
7KH�$FW�VD\V�
�����WKH�FRQWUDFW�PXVW�SURYLGH�IRU�D�ILQDO�GDWH�IRU�SD\PHQW�LQ�UHODWLRQ�WR�DQ\�VXP�ZKLFK�EHFRPHV�GXH��
7KH�ILQDO�GDWH�LV�DFWXDOO\�WKH�GDWH�XSRQ�ZKLFK�WKH�UHFHLYLQJ�SDUW\�LV�DEOH�WR�JLYH�VHYHQ�GD\V�QRWLFH�WKDW��XQOHVV�KH�LV�SDLG�LQ�IXOO��KH�ZLOO�VXVSHQG�SHUIRUPDQFH�
:KHUH�D�VXP�GXH�XQGHU�D�FRQVWUXFWLRQ�FRQWUDFW�LV�QRW�SDLG�LQ�IXOO�E\�WKH�ILQDO�GDWH�IRU�SD\PHQW�DQG�QR�HIIHFWLYH�QRWLFH�WR�ZLWKKROG�SD\PHQW�KDG�EHHQ�JLYHQ��WKH�SHUVRQ�WR�ZKRP�WKH�VXP�LV�GXH�KDV�WKH�ULJKW��ZLWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�ULJKW�RU�UHPHG\��WR�VXVSHQG�SHUIRUPDQFH�RI�KLV�REOLJDWLRQV�XQGHU�WKH�FRQWUDFW�WR�WKH�SDUW\�E\�ZKRP�SD\PHQW�RXJKW�WR�KDYH�EHHQ�PDGH�
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7KLV�ULJKW�PD\�QRW�EH�H[HUFLVHG�ZLWKRXW�ILUVW�JLYLQJ�WKH�SDUW\�LQ�GHIDXOW�DW�OHDVW�VHYHQ�GD\V�QRWLFH�RI�LQWHQWLRQ�WR�VXVSHQG�SHUIRUPDQFH��VWDWLQJ�WKH�JURXQG�RU�JURXQGV�RQ�ZKLFK�LW�LV�LQWHQGHG�WR�VXVSHQG�SHUIRUPDQFH�
,W�LV�LPSRUWDQW�WKDW�WKLV�QRWLFH�VKRXOG�FRUUHVSRQG�H[DFWO\�ZLWK�WKHVH�UHTXLUHPHQWV�EHFDXVH�WKH�VXVSHQVLRQ�RI�SHUIRUPDQFH�LV�D�YHU\�VHULRXV�DFW���$�SDUW\�H[HUFLVLQJ�WKLV�ULJKW�PXVW�EH�YHU\�VXUH�RI�KLV�JURXQGV�IRU�VR�GRLQJ�EHFDXVH�LI�KH�LV�ZURQJ�KH�ZLOO�KDYH�WR�SD\�FRPSHQVDWLRQ�IRU�DQ\�ORVV�VXIIHUHG�E\�WKH�RWKHU�SDUW\�
7KH�ULJKW�WR�VXVSHQG�SHUIRUPDQFH�FHDVHV�ZKHQ�WKH�SDUW\�LQ�GHIDXOW�PDNHV�SD\PHQW�LQ�IXOO�RI�WKH�DPRXQW�GXH�
$GMXGLFDWLRQ
$�FRQVWUXFWLRQ�FRQWUDFW�QHHGV�WR�FRPSO\�ZLWK�WKH�$FW�RU�WKH�6FKHPH�ZLOO�DSSO\�
7KH�HLJKW�FRPSOLDQFH�SRLQWV�
�� (QDEOH�WKH�SDUWLHV�WR�JLYH�QRWLFH�RI�DGMXGLFDWLRQ�DW�DQ\�WLPH�
�� 3URYLGH�D�WLPHWDEOH�ZLWK�WKH�REMHFW�RI�VHFXULQJ�WKH�DSSRLQWPHQW�RI�WKH�DGMXGLFDWRU�DQG�UHIHUUDO�RI�WKH�GLVSXWH�WR�KLP�ZLWKLQ���GD\V�RI�VXFK�QRWLFH�
�� 5HTXLUH�WKH�DGMXGLFDWRU�WR�UHDFK�D�GHFLVLRQ�ZLWKLQ����GD\V�RI�UHIHUUDO�RU�VXFK�ORQJHU�SHULRGV�DV�LW�LV�DJUHHG�E\�WKH�SDUWLHV�DIWHU�WKLV�GLVSXWH KDV�EHHQ�UHIHUUHG�
�� $OORZ�WKH�DGMXGLFDWRU�WR�H[WHQG�WKH�SHULRG�RI����GD\V�E\�XS�WR����GD\V�ZLWK�WKH�FRQVHQW�RI�WKH�SDUW\�E\�ZKRP�WKH�GLVSXWH�ZDV�UHIHUUHG�
�� ,PSRVH�D�GXW\�RQ�WKH�DGMXGLFDWRU�WR�DFW�LPSDUWLDOO\�
�� (QDEOH�WKH�DGMXGLFDWRU�WR�WDNH�WKH�LQLWLDWLYH LQ�DVFHUWDLQLQJ�WKH�IDFWV�DQG�WKH�ODZ�
�� 3URYLGH�WKDW�WKH�GHFLVLRQ�RI�WKH�DGMXGLFDWRU�LV�ELQGLQJ�XQWLO�WKH�GLVSXWH�LV�ILQDOO\�GHWHUPLQHG�E\�OHJDO�SURFHHGLQJV��E\�DUELWUDWLRQ��LI�WKH�FRQWUDFW�SURYLGHV�IRU�DOO�WKH�SDUWLHV�RWKHUZLVH�DJUHHG�DUELWUDWLRQ��RU�E\�DJUHHPHQW�
�� 3URYLGH�WKDW�WKH�DGMXGLFDWRU�LV�QRW�OLDEOH�IRU�DQ\WKLQJ�GRQH�RU�RPLWWHG�LQ�WKH�GLVFKDUJH�RU�SXUSRUWHG�GLVFKDUJH�RI�KLV�IXQFWLRQV�DV�DGMXGLFDWRU�XQOHVV�WKH�DFW�RU�RPLVVLRQ�LV�LQ�EDG�IDLWK��DQG�WKDW�DQ\�HPSOR\HH�RU�DJHQW�RI�WKH�DGMXGLFDWRU�LV�VLPLODUO\�SURWHFWHG�IURP�OLDELOLW\�
$�SDUW\�WR�D�FRQVWUXFWLRQ�FRQWUDFW�KDV�D�ULJKW�WR�DGMXGLFDWLRQ�RQ�GLVSXWHV�DULVLQJ�XQGHU�WKH�FRQWUDFW���
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$GMXGLFDWLRQ
�����D�SDUW\�WR�D�FRQVWUXFWLRQ�FRQWUDFW�KDV�WKH�ULJKW�WR�UHIHU�D�GLVSXWH�DULVLQJ�XQGHU�WKH�FRQWUDFW�IRU�DGMXGLFDWLRQ�XQGHU�SURFHGXUH�FRPSO\�ZLWK�WKLV�VHFWLRQ >RI�WKH�$FW@����DW�DQ\�WLPH��
$GMXGLFDWLRQ�LV�D�SURFHGXUH�ZKHUHE\�DQ�LPSDUWLDO�SHUVRQ�LV�DVNHG�WR�JLYH�D�TXLFN�WHPSRUDU\�VROXWLRQ�WR�D�SHUFHLYHG�ZURQJ���7KH�DGMXGLFDWRU
V�GHFLVLRQ�LV�ELQGLQJ�XQWLO�WKH�GLVSXWH�LV�ILQDOO\�GHWHUPLQHG�E\�OHJDO�SURFHHGLQJV��E\�DUELWUDWLRQ��LI�WKH�FRQWUDFW�SURYLGHV�IRU�DUELWUDWLRQ�RU�WKH�SDUWLHV�RWKHUZLVH�DJUHHG�WR�DUELWUDWLRQ��RU�E\�DJUHHPHQW�
7KH�DLP�RI�DGMXGLFDWLRQ�LV�WR�UHVROYH�GLVSXWHV�RQ�D�WHPSRUDU\�EDVLV�VR�WKDW�WKH�ZRUN�PD\�SURFHHG�XQLPSHGHG���&HUWDLQ�HYHQWV��ZKLFK�FRPPRQO\�DULVH��FDQ�FDXVH�D�VHULRXV�SUREOHP�IRU�RQH�RI�WKH�SDUWLHV��DQG�LI�QRW�UHVROYHG�FRXOG�EH�GLVDVWURXV�
6XFK�HYHQWV�PD\�EH�
x IDLOXUH�WR�SD\�D�VXP�RI�PRQH\�x GLVDJUHHPHQW�DERXW�D�FHUWLILFDWH��DQ�LQVWUXFWLRQ��RI�D�TXDOLW\�RI�WKH�GHVLJQ�RU�ZRUNPDQVKLS�x GLVDJUHHPHQW�DV�ZKHWKHU�DQ�LQVWUXFWLRQ�VKRXOG�EH�JLYHQ�x GLVDJUHHPHQW�DV�WR�ZKHWKHU�WKH�ZRUN�LV�SK\VLFDOO\�RI�OHJDOO\�LPSRVVLEOH�WR�SHUIRUP�
3UHSDUHGQHVV
3UH�&RQWUDFW�FKHFNOLVW
x ,V�WKH�FRQWUDFW�D�FRQVWUXFWLRQ�FRQWUDFW"
x ,I�LW�LV�QRW�GR�\RX�ZDQW�LW�WR�FRPSO\�ZLWK�WKH�$FW"
x 'RHV�WKH�FRQWUDFW�KDYH�DQ�DGMXGLFDWLRQ�FODXVH�WKDW�FRPSOLHV�ZLWK�WKH�HLJKW�FRPSOLDQFH�SRLQWV"
x ,V�WKH�FRQWUDFW�RYHU����GD\·V�GXUDWLRQ"

x ,I�VR��DUH�WKHLU�SURYLVLRQV�IRU�VWDJH�SD\PHQWV"
x ,V�WKHUH�D�PHFKDQLVP�IRU�FDOFXODWLQJ�SD\PHQWV"
x 'RHV�WKH�FRQWUDFW�VWDWH�ZKHQ�SD\PHQWV�DUH�GXH�DQG�GHILQH�D�ILQDO�GDWH�IRU�SD\PHQW"
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x ,V�WKHUH�D�SURYLVLRQ�IRU�JLYLQJ�QRWLFH�RI�WKH�DPRXQW�WR�EH�SDLG"
x ,V�WKHUH�D�SURYLVLRQ�IRU�DQ�HIIHFWLYH�QRWLFH�IRU�ZLWKKROGLQJ�SD\PHQW"
x ,V�WKHUH�D�´SD\�ZKHQ�SDLGµ�FODXVH"
x :LOO�\RX�KDYH�WR�UHO\�RQ�WKH�6FKHPH"
&RQWUDFW�6WDJH
2SHQ��&RQVWUXFWLRQ�$FW�)LOH�
&KHFN�WKDW�WKH�&RQWUDFW�)RUP�FRPSOLHV�ZLWK�WKH�$FW�
(QVXUH�WKDW�\RX�DUH�DZDUH�RI�WKH�SD\PHQW�SURYLVLRQV�LQ�WKH�&RQWUDFW���
x 3D\PHQW�E\�LQVWDOPHQWV�ZKHQ�WKH�ZRUN�H[FHHGV����GD\V�
x 7KH�GDWH�ZKHQ�SD\PHQW�EHFRPHV�GXH�LV�VSHFLILHG����8QOHVV�DJUHHG�RWKHUZLVH�WKLV�ZLOO�EH���GD\V�DIWHU�WKH�LQVWDOPHQW�SHULRG�VWDWHG�LQ�WKH�&RQWUDFW��
x &KHFN�WKDW�D�ILQDO�GDWH�IRU�SD\PHQW�LV�VSHFLILHG����8QOHVV�DJUHHG�RWKHUZLVH�WKLV�ZLOO�EH����GD\V�IURP�WKH�GDWH�ZKHQ�SD\PHQW�EHFRPHV�GXH��
x &KHFN�WKDW�WKH�3D\HU�PXVW�JLYH�QRWLFH�RI�SD\PHQW����1RW�ODWHU�WKDQ���GD\V�DIWHU�WKH�GDWH�RQ�ZKLFK�SD\PHQW�EHFDPH�GXH��VSHFLI\LQJ�WKH�DPRXQW�RI�WKH�SD\PHQW�DQG�WKH�EDVLV�RQ�ZKLFK�LW�ZDV�FDOFXODWHG��
x &KHFN�WKDW�3D\PHQW�FDQQRW�EH�ZLWKKHOG�ZLWKRXW�D�QRWLFH�EHLQJ�JLYHQ����8QOHVV�DJUHHG�RWKHUZLVH�QRW�ODWHU�WKDQ���GD\V�EHIRUH�WKH�ILQDO�GDWH�IRU�SD\PHQW��VSHFLI\LQJ�DPRXQW�WR�EH�ZLWKKHOG�DQG�WKH�JURXQG�IRU�ZLWKKROGLQJ��
x &KHFN�WKDW�WKHUH�LV�D�ULJKW�WR�VXVSHQG�ZRUN�IRU�QRQ�SD\PHQW�
x &KHFN�WKDW�WKHUH�LV�QR��3D\�ZKHQ�3DLG��&ODXVH�
(VWDEOLVK�D�SURFHGXUH�ZKHUHE\�WKH�DJHQW�RQ�VLWH�NHHSV�D�FDUHIXO�DQG�GHWDLOHG�GLDU\�UHFRUG���7KLV�VKRXOG�EH�DFFXUDWH�DQG�WUXWKIXO��DV�LW�PD\�EH�QHHGHG�LQ�HYLGHQFH���7KH�GLDU\�VKRXOG�UHFRUG���
x FOLPDWLF�FRQGLWLRQVx GHOLYHULHV�RI�PDWHULDOV��ZLWK�SDUWLFXODUV�RI�DQ\�GHIHFWV�RU�VKRUWDJHVx SODQW��ZLWK�GHWDLOV�RI�DQ\�EUHDNGRZQV�HWF�x ODERXU��ZLWK�GHWDLOV�RI�DQ\�SUREOHPVx VXEFRQWUDFWRUV�SURJUHVV�DQG�SUREOHPVx LQIRUPDWLRQ�UHFHLYHG�RU�RXWVWDQGLQJ
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x YLVLWRUV�WR�WKH�VLWHx SURJUHVV�LQ�UHODWLRQ�WR�SURJUDPPH
(VWDEOLVK�D�SURFHGXUH�WR�HQVXUH�WKDW�DOO�GRFXPHQWDWLRQ�UHTXLUHG�E\�WKH�&RQWUDFW�LV�LVVXHG�RQ�WLPH�
*URXQGV�IRU�UHIHUULQJ�D�'LVSXWH�WR�DGMXGLFDWLRQ�
�:KHUH�FODXVH�QXPEHUV�DUH�TXRWHG��WKH\�DSSO\�WR�-&7������
'LVSXWHV�RYHU�ZKHWKHU�ZRUN��PDWHULDOV�RU�JRRGV�DUH�LQ�DFFRUGDQFH�ZLWK�WKH�FRQWUDFW���,QVWUXFWLRQV�WR�RSHQ�XS�RU�WHVW����&ODXVH�����
7KH�LVVXH�RI�DQ�LQVWUXFWLRQ�WKDW�\RX�FRQVLGHU�RU�VXVSHFW�LV�QRW�ZLWKLQ�WKH�SRZHU�RI�WKH�&RQWUDFW�$GPLQLVWUDWRU����&ODXVH��������
<RXU�UHIXVDO�WR�DFFHSW�DQ�LQVWUXFWLRQ�IURP�WKH�(PSOR\HU�RU�&OHUN�RI�:RUNV�
<RXU�GLVDJUHHPHQW�ZLWK�DQ�DPHQGHG�3ULFH�6WDWHPHQW�LVVXHG�E\�WKH�4XDQWLW\�6XUYH\RU����9DOXDWLRQ�RI�YDULDWLRQV��$OWHUQDWLYH�$�
:URQJIXO GHGXFWLRQV�IURP�WKH�FHUWLILFDWH�E\�WKH�(PSOR\HU�
$�VLWXDWLRQ�JLYLQJ�ULVH�WR�WKH��5LJKW�RI�VXVSHQVLRQ����$�IDLOXUH�RI�WKH�&RQWUDFW�$GPLQLVWUDWRU�WR�LVVXH�D�FHUWLILFDWH�LQ�DFFRUGDQFH�ZLWK�WKH�&RQGLWLRQV�RI�&RQWUDFW����&ODXVH�����DQG�RU�FODXVH�����
'LVSXWHV�RYHU�DQ�H[WHQVLRQ�RI�WLPH����&ODXVH����
$�GLVSXWHG�HQIRUFHPHQW�RI�/LTXLGDWHG�DQG�$VFHUWDLQHG�'DPDJHV����&ODXVH����
$�GLVSXWH�RYHU�WKH�FRQVLGHUDWLRQ�RI�D�GHWDLOHG�DSSOLFDWLRQ�IRU�WKH�FRVWV�RI�GHOD\�DQG�GLVUXSWLRQ����&ODXVH����
5HIXVDO�RI�WKH�&RQWUDFW�$GPLQLVWUDWRU�WR�LVVXH�D�&HUWLILFDWH�RI�3UDFWLFDO�&RPSOHWLRQ����&ODXVH������DQG�&ODXVH������
)DLOXUH�RI�WKH�&RQWUDFW�$GPLQLVWUDWRU�WR�LVVXH�D�)LQDO�&HUWLILFDWH����&ODXVH������
3RVVLEOH�'HWHUPLQDWLRQ�RI�WKH�&RQWUDFW����&ODXVH����
(PSOR\HUV�IDLOXUH�WR�SD\�RQ�WLPH����&ODXVH��������
(PSOR\HU�PDNLQJ�GLUHFW�SD\PHQW�WR�D�VXE�FRQWUDFWRU����&ODXVH�����������
$�GLVSXWH�ZLWK�D�QRPLQDWHG�VXE�FRQWUDFWRU��&ODXVH�����������
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5HIHUULQJ�D�'LVSXWH�WR�DGMXGLFDWLRQ
�7KH�IROORZLQJ�SURFHGXUH�DSSOLHV�WR�-&7������+RZHYHU��WKH SURFHGXUH�WR�EH�DGRSWHG�IRU�RWKHU�FRQWUDFW�IRUPV�ZLOO�EH�VLPLODU��
7KLV�FDQ�RQO\�EH�GRQH�ZKHQ�LW�FDQ�EH�FOHDUO\�GHPRQVWUDWHG�WKDW�D�GLVSXWH�KDV�DULVHQ���$��&ODLP��LV�QRW�D�'LVSXWH�XQWLO�LW�KDV�EHHQ�FRQVLGHUHG�DQG�UHMHFWHG�E\�WKH�&RQWUDFW�0DQDJHU�RU�(PSOR\HU�
,I�\RXU�FODLP�LV�LJQRUHG��GHVSLWH�UHFRUGHG�HIIRUWV�E\�\RX�WR�KDYH�LW�FRQVLGHUHG��WKH�DGMXGLFDWRU�ZRXOG�DFFHSW�WKDW�D�'LVSXWH�KDV�DULVHQ�
7KH�DGMXGLFDWLRQ�SURFHVV�FRPPHQFHV�ZKHQ�\RX�VHQG�D�OHWWHU��SUHIHUDEO\�E\�6SHFLDO�'HOLYHU\��WR�WKH�(PSOR\HU�VWDWLQJ�WKH�JURXQGV�RQ�ZKLFK�\RX�FRQVLGHU�D�'LVSXWH�KDV�DULVHQ�DQG�JLYLQJ�QRWLFH��LQ�DFFRUGDQFH�ZLWK�&ODXVH���$������WKDW�\RX�DUH�UHIHUULQJ�WKH�GLVSXWH�WR�DGMXGLFDWLRQ���<RX�VKRXOG�VWDWH�ZKHQ��XVXDOO\�ZLWKLQ�GD\V��\RX�ZRXOG�LVVXH�WKH�5HIHUUDO�1RWLFH�
7KH�5HIHUUDO�1RWLFH�LV�DGGUHVVHG�WR�WKH�DGMXGLFDWRU�QDPHG�LQ�WKH�&RQWUDFW�RU�LI�WKHUH�LV�QR�QDPHG�DGMXGLFDWRU��WR�WKH�QRPLQDWLQJ�ERG\�QDPHG�LQ�WKH�&RQWUDFW���7KH�1RWLFH�VKRXOG�EH�DFFRPSDQLHG�E\�WKH�GHWDLOV�QRWHG�LQ�&ODXVH���$�����FRPSULVLQJ���
x $�VXPPDU\�RI�WKH�JURXQGV�UHOLHG�XSRQ
x $�VWDWHPHQW�RI�WKH�UHOLHI�DQG�WKH�UHPHG\�VRXJKW
x 6XSSRUWLQJ�GRFXPHQWV��LQFOXGLQJ�D�FRS\�RI�WKH�&RQWUDFW�DQG�FRSLHV�RI�FRUUHVSRQGHQFH�UHODWLQJ�WR�WKH�GLVSXWH�
7KH�-&7�$GMXGLFDWRU·V�$JUHHPHQW�VKRXOG�EH�FRPSOHWHG�
<RX�VKRXOG�QRWH�WKDW�WKH�DGMXGLFDWRU�PLJKW�VHW�KLV�RZQ�SURFHGXUH��ZLWK�ZKLFK�\RX�PXVW�FRPSO\�
5HDFWLQJ�WR�D�QRWLFH�RI�DGMXGLFDWLRQ
'HSHQGLQJ�RQ�WKH�$GMXGLFDWLRQ�3URWRFRO�VSHFLILHG�LQ�WKH�&RQWUDFW��\RX�PD\�KDYH�RQO\���GD\V�ZLWKLQ�ZKLFK�WR�VXEPLW�\RXU�5HVSRQVH�WR�WKH�5HIHUUDO�'RFXPHQW�WR�WKH�DGMXGLFDWRU�
2SHQ�DQ�$GMXGLFDWLRQ�)LOH�FRQWDLQLQJ���
x $�FRS\�RI�WKH�1RWLFH�RI�$GMXGLFDWLRQ�
x 'HWDLOV�RI�WKH�$GMXGLFDWRU�RU�WKH�$GMXGLFDWRU�1RPLQDWLQJ�%RG\�



$GMXGLFDWLRQ�IRU�&RQWUDFWRUV�7RUU�)RUHQVLF��� -XO\� ���� ��

x $�FRS\�RI�WKH�&RQWUDFW�&RQGLWLRQV�
x 'HWDLOV�RI�WKH�DSSOLFDEOH�$GMXGLFDWLRQ�3URFHGXUH�
x $�FRS\�RI�WKH�5HIHUUDO�1RWLFH�DQG�DVVRFLDWHG�GRFXPHQWV�
x $�EULHI�RXWOLQH�UHVSRQVH�WR�WKH�FODLP��UHPHPEHU�WKDW�LI�WKH�GLVSXWH�HYHU�FRPHV�WR�7ULDO�WKH�ILOHV�ZLOO�EH��GLVFRYHUHG��E\�WKH�RWKHU�SDUW\�VR�QHYHU�ZULWH�DQ\WKLQJ�WKDW�\RX�ZRXOG�QRW�ZDQW�VHHQ�E\�D�-XGJH�
x &RSLHV�RI�DOO�UHOHYDQW�GRFXPHQWV�
x $�VFKHGXOH�RI�DVVRFLDWHG�LQIRUPDWLRQ��JLYLQJ�GHWDLOV�RI�ORFDWLRQ�
x &RPPHQWV�RQ�WKH�FRVWV�LQYROYHG�
x /LVW�RI�VWDII�LQYROYHG�LQ�WKH�SURMHFW�ZLWK�SDUWLFXODU�UHIHUHQFH�WR�WKH�GLVSXWH�
x 5HFRPPHQGDWLRQV�RU�RWKHUZLVH�RQ�WKH�QHHG�IRU�DQ�([SHUWV�$GYLVHU�WR�DVVLVW�LQ�FRXQWHULQJ�WKH�FODLP����-DPHV�7RUU�RI�WKH�7RUU�)RUHQVLF�3DUWQHUVKLS��
x $�YLHZ�RQ�ZKHWKHU�WKH�$GMXGLFDWRU�ZLOO�QHHG�H[SHUW�WHFKQLFDO�RU�OHJDO�DGYLFH�
x $�YLHZ�RQ�WKH�QHHG�WR�DVN�WKH�$GMXGLFDWRU�WR�YLVLW�WKH�VLWH�
x &RSLHV�RI�DOO�FRUUHVSRQGHQFH��LQFOXGLQJ�'LUHFWLRQV�PDGH�E\�WKH�$GMXGLFDWRU�
x $�FRS\�RI�WKH�$GMXGLFDWRU
V�'HFLVLRQ�
x $�FRPPHQWDU\�RQ�WKH�'HFLVLRQ�ZLWK�DQ�RSLQLRQ�RQ�ZKHWKHU�WR�DFFHSW�LW�RU�UHIHU�WKH�PDWWHU�WR�$UELWUDWLRQ�RU�/LWLJDWLRQ�
1RWH��DOO�FRUUHVSRQGHQFH�ZLWK�LQVXUHUV��D�VROLFLWRU�RU�RWKHU�SURIHVVLRQDO�DGYLVHU��ZULWWHQ�LQ�FRQQHFWLRQ�ZLWK�WKH�$GMXGLFDWLRQ�VKRXOG�EH�KHDGHG���3ULYLOHJHG���3UHSDUHG�LQ�FRQWHPSODWLRQ�RI�OLWLJDWLRQ��

-DPHV�7RUU
�� -XO\� ����
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