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3$57,(6 

$*5((0(17�HQWHUHG�LQWR�WKLV��WK�GD\�RI�'HFHPEHU�������EHWZHHQ�:*0(��
,QF���G�E�D�:*0(-79�RI�3RUWODQG��0DLQH�KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�
³(PSOR\HU�RU�&RPSDQ\�´�DQG�/RFDO�8QLRQ�1R�������RI�WKH�,QWHUQDWLRQDO�%URWK�
HUKRRG�RI�(OHFWULFDO�:RUNHUV��$IILOLDWHG�ZLWK�WKH�$PHULFDQ�)HGHUDWLRQ�RI�/DERU�
DQG�&RQJUHVV�RI�,QGXVWULDO�2UJDQL]DWLRQV��KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�³8QLRQ�´ 

%$6,&�35,1&,3/(6 

7KH�(PSOR\HU�DQG�WKH�8QLRQ�KDYH�D�PXWXDO�LQWHUHVW�LQ�FRQQHFWLRQ�ZLWK�WKH�WHOH�
YLVLRQ�LQGXVWU\���6WDELOL]HG�FRQGLWLRQV�RI�HPSOR\PHQW�LPSURYH�WKH�UHODWLRQVKLS�
EHWZHHQ�WKH�(PSOR\HU��WKH�8QLRQ��DQG�WKH�SXEOLF���$OO�ZLOO�EHQHILW�IURP�KDUPR�
QLRXV�ODERU�UHODWLRQV�UHVXOWLQJ�LQ�WKH�DGMXVWPHQW�RI�GLIIHUHQFHV�WKDW�PD\�H[LVW�
EHWZHHQ�WKH�SDUWLHV�WKURXJK�UDWLRQDO��FRPPRQ�VHQVH�PHWKRGV� 

:+(5()25(��WR�WKHVH�HQGV�DQG�LQ�FRQVLGHUDWLRQ�RI�WKH�PXWXDO�SURPLVHV�DQG�
$JUHHPHQWV�KHUHLQ�FRQWDLQHG��WKH�SDUWLHV�DJUHH�DV�IROORZV� 

5(&2*1,7,21 

$����7KH�(PSOR\HU�UHFRJQL]HV�WKH�8QLRQ�DV�WKH�H[FOXVLYH�UHSUHVHQWDWLYH�RI�WKRVH�
HPSOR\HHV�LQ�WKH�HPSOR\�RI�WKH�(PSOR\HU��DV�GHILQHG�LQ�6HFWLRQ�%�EHORZ��IRU�
SXUSRVHV�RI�FROOHFWLYH�EDUJDLQLQJ�LQ�UHVSHFW�WR�UDWHV�RI�SD\��ZDJHV��KRXUV�RI�HP�
SOR\PHQW�DQG�RWKHU�FRQGLWLRQV�RI�HPSOR\PHQW� 

%����7KH�WHUP�³HPSOR\HH´�DV�XVHG�LQ�WKLV�$JUHHPHQW�VKDOO�FRPSULVH�PDLQWHQDQFH�
HQJLQHHUV��RSHUDWLQJ�WHFKQLFLDQV��SURGXFHUV��GLUHFWRUV��FUHDWLYH�SURGXFHUV��QHZV�
SKRWRJUDSKHUV��FRPPHUFLDO�SKRWRJUDSKHU��QHZV�SURGXFHUV��DVVLJQPHQW�HGLWRUV�
DQG�QHZV�HGLWRUV�SHUIRUPLQJ�WKH�GXWLHV�RI�HPSOR\HHV�DQG�FODVVLILFDWLRQV�DV�OLVWHG�
LQ�$SSHQGL[�$�RI�WKLV�$JUHHPHQW�IRU�LWV�WHOHYLVLRQ�RSHUDWLRQ�DW�:*0(-79���
7KH�³'LUHFWRU�RI�(QJLQHHULQJ�´�³&KLHI�(QJLQHHU�´�³$VVLVWDQW�&KLHI�(QJLQHHU�´�
³([HFXWLYH�3URGXFHUV�´�³$VVLVWDQW�1HZV�'LUHFWRU�´�³0XOWL-0HGLD�0DQDJHU´�DQG�
DOO�RWKHU�VXSHUYLVRUV�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�1DWLRQDO�/DERU�5HODWLRQV�$FW�
ZLOO�QRW�EH�D�PHPEHU�RI�WKH�%DUJDLQLQJ�8QLW� 

&����,W�LV�DJUHHG�WKDW�LQ�WKH�HYHQW�WKH�&RPSDQ\�GXULQJ�WKH�WHUP�RI�WKH�$JUHHPHQW�
VKDOO�WUDQVIHU�WKH�FRQWURO�DQG�RU�RSHUDWLRQ�RI�:*0(-79�WR�DQRWKHU�FRUSRUDWLRQ��
SHUVRQ�RU�ILUP�E\�DVVLJQPHQW��OHDVH��VDOH�RU�RWKHU�WUDQVIHU��WKH�&RPSDQ\�ZLOO�
UHTXLUH�WKH�WUDQVIHUHH�WR�DVVXPH�WKH�REOLJDWLRQV�RI�WKLV�$JUHHPHQW�IRU�D�VL[�����
PRQWK�SHULRG�DIWHU�WKH�WUDQVIHU�E\�VSHFLILF�SURYLVLRQ�LQ�WKH�DJUHHPHQW�RI�WUDQVIHU�
DQG�XSRQ�WKH�DVVXPSWLRQ�RI�WKLV�$JUHHPHQW�E\�VXFK�WUDQVIHUHH�DOO�REOLJDWLRQV�WR�
EH�SHUIRUPHG�KHUHXQGHU�RQ�WKH�SDUW�WKH�&RPSDQ\�VKDOO�FHDVH�DQG�EH�WHUPLQDWHG� 

'����7KH�PDQDJHPHQW�RI�WKH�&RPSDQ\�DQG�WKH�GLUHFWLRQ�RI�WKH�ZRUNLQJ�IRUFH��
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LQFOXGLQJ�WKH�ULJKW�WR�KLUH��FODVVLI\��DVVLJQ��WUDQVIHU��SURPRWH��VXVSHQG��GLVSODFH�
RU�GLVFKDUJH�IRU�MXVW�FDXVH��GHFUHDVH�WKH�IRUFH��DQG�WR�UHJXODWH�WKH�XVH�RI�HTXLS�
PHQW�RU�DQ\�RWKHU�SURSHUW\�RI�WKH�&RPSDQ\�DUH�WKH�H[FOXVLYH�IXQFWLRQV�DQG�SUH�
URJDWLYHV�RI�WKH�(PSOR\HU��VXEMHFW�WR�WHUPV�RI�WKLV�$JUHHPHQW��� 

(����7KH�SDUWLHV�DJUHH�WR�FRQWLQXH�WKHLU�HPSOR\PHQW�DQG�SHUVRQQHO�SUDFWLFHV�RI�
QR�GLVFULPLQDWLRQ�DJDLQVW�DQ\�HPSOR\HH�RU�DSSOLFDQW�IRU�HPSOR\PHQW�EHFDXVH�RI�
WKHLU�UDFH��FRORU��FUHHG��UHOLJLRQ��QDWLRQDO�RULJLQ��DJH��VH[�RU�VH[XDO�RULHQWDWLRQ�LQ�
DFFRUGDQFH�ZLWK�WKH�DSSOLFDEOH�)HGHUDO�DQG�0DLQH�ODZV�DQG�WR�FRPSO\�ZLWK�WKH�
SURYLVLRQV�RI�WKH�$PHULFDQV�ZLWK�'LVDELOLWLHV�$FW�DQG�WKH�)DPLO\�0HGLFDO�/HDYH�
$FW���$OO�UHIHUHQFHV�WR�KH��VKH��KLV��KHU��HWF���VKDOO�EH�FRQVLGHUHG�VH[�QHXWUDO���
7KH�&RPSDQ\�VKDOO�QRW�GLVFULPLQDWH�DJDLQVW�DQ\�HPSOR\HH�EHFDXVH�RI�VXFK�HP�
SOR\HH¶V�DIILOLDWLRQ�ZLWK�,%(:�RU�EHFDXVH�RI�DQ\�JULHYDQFH�FODLPHG�E\�VXFK�
HPSOR\HH�UHVSHFWLQJ�WKH�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW�E\�WKH�&RPSDQ\���7KH�
SDUWLHV�DJUHH�WKDW�WKLV�FRQWUDFW�LV�QRW�DQ�HPSOR\HH¶V�H[FOXVLYH�UHPHG\� 

$57,&/(�� 

'85$7,21�–�12�675,.(�25�/2&.287�����������������������������������������
6&23(�2)�:25.�–�81,21�0(0%(56+,3 

 6HFWLRQ��������7KLV�$JUHHPHQW�VKDOO�EHFRPH�HIIHFWLYH�'HFHPEHU���������
DQG�VKDOO�UHPDLQ�LQ�HIIHFW�WKURXJK�'HFHPEHU�����������7KLV�$JUHHPHQW�VKDOO�
VXSHUVHGH�DOO�SUHYLRXV�$JUHHPHQWV�RI�WKH�SDUWLHV�KHUHWR���,W�VKDOO�FRQWLQXH�LQ�HI�
IHFW�IURP�\HDU�WR�\HDU�WKHUHDIWHU�IURP�WKH��WK�GD\�RI�'HFHPEHU�WKURXJK�WKH��WK�
GD\�RI�'HFHPEHU�RI�HDFK�VXFFHHGLQJ�\HDU��XQOHVV�FKDQJHG�RU�WHUPLQDWHG�LQ�WKH�
PDQQHU�ODWHU�SURYLGHG�KHUHLQ���7KLV�HQWLUH�$JUHHPHQW�VXSHUVHGHV�DQG�UHSODFHV�
DQ\�DQG�DOO�SUHYLRXV�$JUHHPHQWV�DQG�LV�LQ�IXOO�VHWWOHPHQW�RI�DOO�SULRU�DQG�RU�
SHQGLQJ�JULHYDQFHV�RU�GLVSXWHV�RI�DQ\�NLQG�RU�QDWXUH�EHWZHHQ�WKH�SDUWLHV� 

 6HFWLRQ��������(LWKHU�SDUW\�GHVLULQJ�WR�FKDQJH�RU�WHUPLQDWH�WKLV�$JUHHPHQW�
PXVW�QRWLI\�WKH�RWKHU�LQ�ZULWLQJ�DW�OHDVW�VL[W\������GD\V�SULRU�WR�WKH��WK�GD\�RI�
'HFHPEHU��������:KHQ�QRWLFH�IRU�FKDQJHV�RQO\�LV�JLYHQ��WKH�QDWXUH�RI�WKH�
FKDQJHV�PXVW�EH�VWDWHG�LQ�WKH�QRWLFH���+RZHYHU��FKDQJHV�PD\�EH�PDGH�DW�DQ\�
WLPH�E\�PXWXDO�FRQVHQW���$Q\�FKDQJHV�DJUHHG�XSRQ�VKDOO��WR�EH�HIIHFWLYH��EH�UH�
GXFHG�WR�ZULWLQJ��VLJQHG�E\�ERWK�SDUWLHV�KHUHWR�DQG�DSSURYHG�E\�WKH�,QWHUQDWLRQ�
DO�2IILFH�RI�WKH�8QLRQ��WKH�VDPH�DV�WKLV�$JUHHPHQW� 

 6HFWLRQ��������7KHUH�VKDOO�EH�QR�VWRSSDJH�RI�RSHUDWLRQV�E\�HLWKHU�VWULNH�RU�
ORFNRXW�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW�EHFDXVH�RI�DQ\�GLVSXWH�EHWZHHQ�SDU�
WLHV�KHUHWR�UHODWLQJ�WR�RU�DULVLQJ�RXW�RI�WKH�VXEMHFW�PDWWHU�RI�WKLV�$JUHHPHQW�RU�
GXULQJ�WKH�WLPH�WKDW�DQ\�JULHYDQFH�RU�RWKHU�PDWWHU�LV�XQGHU�DUELWUDWLRQ�LV�SURYLG�
HG�KHUHLQ���$OO�VXFK�PDWWHUV�PXVW�EH�KDQGOHG�LQ�WKH�PDQQHU�SURYLGHG�KHUHLQDIWHU� 

 6HFWLRQ��������1RWKLQJ�FRQWDLQHG�LQ�WKLV�$JUHHPHQW�ZLOO�OLPLW�DQ\�PHPEHU�
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RI�WKH�EDUJDLQLQJ�XQLW�IURP�SHUIRUPLQJ�DQ\�ZRUN�WKDW�LV�FRYHUHG�KHUHXQGHU�DV�
ORQJ�DV�VXFK�ZRUN�LV�GRQH�LQ�DFFRUGDQFH�ZLWK�$SSHQGL[�%��� 

 6HFWLRQ��������7KH�(PSOR\HU�DQG�WKH�8QLRQ�DJUHH�WR�PHHW�DQG�FRQIHU�ZLWK�
UHSUHVHQWDWLYHV�RI�HDFK�RWKHU�DW�UHDVRQDEOH�WLPHV�RQ�DQ\�DQG�DOO�SHUWLQHQW�TXHV�
WLRQV�RU�PDWWHUV��:KHQ�VXFK�UHSUHVHQWDWLYHV�RI�WKH�8QLRQ�DUH�HPSOR\HHV�RI�WKLV�
XQLW��WKH\�VKDOO�QRW�VXIIHU�DQ\�ORVV�RI�WLPH�RU�SD\�RU�EH�FRPSHOOHG�WR�PDNH�XS�
DQ\�WLPH�VSHQW�LQ�VXFK�PHHWLQJV�RU�FRQIHUHQFHV� 

 6HFWLRQ��������7KH�IROORZLQJ�SURYLVLRQV�ZLOO�DSSO\�WR�WKH�HPSOR\HHV�LQ�
FODVVLILFDWLRQV�FRYHUHG�E\�WKLV�$JUHHPHQW��� 

$� )RU�SXUSRVHV�RI�WKLV�DUWLFOH��DQ�HPSOR\HH�LV�D�PHPEHU�LQ�JRRG�VWDQGLQJ�LI�V�
KH�KDV�IXOILOOHG�KLV�KHU�ILQDQFLDO�REOLJDWLRQV�WR�WKH�8QLRQ� 

%� $OO�HPSOR\HHV�VKDOO��WKLUW\������GD\V�DIWHU�KLUH��EHFRPH�PHPEHUV�LQ�JRRG�
VWDQGLQJ�ZLWK�WKH�8QLRQ�DV�D�FRQGLWLRQ�RI�WKHLU�HPSOR\PHQW� 

&� %HIRUH�EHLQJ�REOLJDWHG�WR�SD\�IHHV�DQG�GXHV�XQGHU�WKLV�XQLRQ-VHFXULW\�SURYL�
VLRQ��QHZ�HPSOR\HHV�ZLOO�EH�LQIRUPHG�E\�WKH�8QLRQ�RI�WKHLU�%HFN�DQG�*HQ�
HUDO�0RWRUV�ULJKWV�WR�EH�RU�UHPDLQ�D�QRQPHPEHU��DQG��LI�QRQPHPEHU�VWDWXV�
LV�FKRVHQ��WR�REMHFW�WR�SD\LQJ�IRU�QRQUHSUHVHQWDWLRQDO�DFWLYLWLHV��WR�EH�JLYHQ�
VXIILFLHQW�LQIRUPDWLRQ�WR�GHFLGH�ZKHWKHU�WR�REMHFW��DQG�WR�EH�DSSULVHG�RI�LQ�
WHUQDO�XQLRQ�SURFHGXUHV�IRU�ILOLQJ�REMHFWLRQV���7KH�&RPSDQ\�ZLOO�LQIRUP�WKH�
8QLRQ�RI�WKH�QDPH��DGGUHVV��SKRQH�QXPEHU�DQG�DOO�RWKHU�FRQWDFW�LQIRUPDWLRQ�
RI�HYHU\�QHZ�HPSOR\HH�ZLWKLQ�VHYHQ�����GD\V�RI�KLUH��VR�WKDW�WKH�8QLRQ�FDQ�
SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�VHFWLRQ� 

'� (PSOR\HHV�PD\�HOHFW�WR�GLUHFW�GHSRVLW�WKHLU�8QLRQ�GXHV�LQWR�DQ�DFFRXQW�HV�
WDEOLVKHG�E\�WKH�8QLRQ�IRU�WKLV�SXUSRVH��7KH�&RPSDQ\�ZLOO�HOHFWURQLFDOO\�
WUDQVIHU�LQIRUPDWLRQ�DERXW�HDFK�HPSOR\HH�ZLWK�WKH�GLUHFW�GHSRVLW�WUDQVDF�
WLRQ� 

(� $Q�HPSOR\HH�ZKR�LV�REOLJDWHG�WR�EH�D�PHPEHU�LQ�JRRG�VWDQGLQJ�DV�D�FRQGL�
WLRQ�RI�HPSOR\PHQW�ZLOO�EH�GLVFKDUJHG�E\�WKH�&RPSDQ\�XSRQ�UHFHLSW�RI�
ZULWWHQ�QRWLFH�IURP�WKH�8QLRQ�WKDW�WKH�HPSOR\HH�KDV�IDLOHG�WR�FRPSO\�ZLWK�
WKDW�REOLJDWLRQ�� 

$�QHZO\�KLUHG�HPSOR\HH�VKDOO��IRU�WKH�ILUVW�QLQHW\������GD\V�RI�KLV�RU�KHU�HP�
SOR\PHQW��EH�RQ�SUREDWLRQ���'XULQJ�WKH�SUREDWLRQDU\�SHULRG�RI�HPSOR\PHQW�
VXFK�HPSOR\HHV�VKDOO�ZRUN�XQGHU�WKH�WHUPV�DQG�FRQGLWLRQV�SURYLGHG�KHUHLQ����
,I�IRXQG�WR�EH�XQTXDOLILHG�RU�XQDEOH�WR�GLVFKDUJH�KLV�RU�KHU�GXWLHV��KH�RU�VKH�
PD\�EH�GLVPLVVHG�ZLWKRXW�SULRU�QRWLFH��DQG�VXFK�GLVFKDUJH�VKDOO�QRW�EH�VXE�
MHFW�WR�WKH�JULHYDQFH�DQG�DUELWUDWLRQ�SURYLVLRQV�RI�WKLV�$JUHHPHQW� 

 6HFWLRQ��������7KH�8QLRQ�UHVHUYHV�WKH�ULJKW�WR�GLVFLSOLQH�LWV�PHPEHUV�IRU�
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YLRODWLRQ�RI�LWV�ODZV��UXOHV�DQG�$JUHHPHQWV�QRW�FRQWUDU\�WR�WKH�SURYLVLRQV�RI�WKLV�
$JUHHPHQW���7KH�(PSOR\HU�KHUHE\�DFNQRZOHGJHV�UHFHLSW�RI�D�FRS\�RI�WKH�&RQ�
VWLWXWLRQ�RI�WKH�,QWHUQDWLRQDO�%URWKHUKRRG�RI�(OHFWULFDO�:RUNHUV��$)/-&,2� 

$57,&/(�� 

*5,(9$1&(�$1'�$5%,75$7,21�352&('85( 

 6HFWLRQ��������*ULHYDQFH�'HILQHG��$�JULHYDQFH�LV�GHILQHG�DV�DQ\�GLVSXWH��
FODLP�RU�FRPSODLQW�E\�HLWKHU�SDUW\�LQYROYLQJ�WKH�LQWHUSUHWDWLRQ�RU�DSSOLFDWLRQ�RI�
WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�RU�DQ\�SUREOHP�RU�FODLP�UHODWLQJ�WR�WKHLU�HP�
SOR\PHQW��(YHU\�UHDVRQDEOH�HIIRUW�VKDOO�EH�PDGH�WR�VHWWOH�VXFK�JULHYDQFHV�LQ�WKH�
IROORZLQJ�PDQQHU���7LPH�OLPLWV�PD\�RQO\�EH�H[WHQGHG�E\�PXWXDO�ZULWWHQ�FRQVHQW�
RI�WKH�SDUWLHV��� 

 6HFWLRQ��������*ULHYDQFH�3URFHGXUH 

 6WHS��� 7KH�8QLRQ�VKDOO�SUHVHQW�WKH�JULHYDQFH�WR�WKH�DSSURSULDWH�VX�
SHUYLVRU�ZLWKLQ�IRXUWHHQ������FDOHQGDU�GD\V�RI�WKH�8QLRQ¶V�NQRZOHGJH�RI�WKH�
HYHQWV�JLYLQJ�ULVH�WR�WKH�JULHYDQFH��7KH�6XSHUYLVRU�ZLOO�UHVSRQG�WR�WKH�JULHYDQFH�
ZLWKLQ�IRXUWHHQ������FDOHQGDU�GD\V�RI�UHFHLSW�RI�WKH�JULHYDQFH�� 

 6WHS��� 6WDWLRQ�0DQDJHU���,I�WKH�PDWWHU�LV�QRW�UHVROYHG�DW�6WHS����WKH�
8QLRQ�VKDOO�SUHVHQW�WKH�ZULWWHQ�JULHYDQFH�ZLWKLQ�VHYHQ�����FDOHQGDU�GD\V�RI�WKH�
LPPHGLDWH�VXSHUYLVRU¶V�GHFLVLRQ�WR�WKH�6WDWLRQ�0DQDJHU�DQG�RU�GHVLJQHH��7KH�
6WDWLRQ�0DQDJHU�DQG�RU�GHVLJQHH�DQG�WKH�8QLRQ�%XVLQHVV�0DQDJHU�RU�GHVLJQHH�
VKDOO�FRQIHU�LQ�DQ�DWWHPSW�WR�UHVROYH�WKH�JULHYDQFH��7KH�6WDWLRQ�0DQDJHU�RU�GH�
VLJQHH�VKDOO�LVVXH�D�ZULWWHQ�UHSO\�ZLWKLQ�VHYHQ�����FDOHQGDU�GD\V�IROORZLQJ�WKH�
GDWH�RI�WKH�PHHWLQJ��6KRXOG�WKH\�IDLO�WR�DGMXVW�WKH�PDWWHU��HLWKHU�SDUW\�PD\�UH�
TXLUH�DUELWUDWLRQ�RI�WKH�LVVXH��RU�LVVXHV��LQYROYHG�E\�JLYLQJ�ZULWWHQ�QRWLFH�WR�WKH�
RWKHU��VDLG�QRWLFH�WR�EH�VHQW�QRW�ODWHU�WKDQ�IRXUWHHQ������FDOHQGDU�GD\V�DIWHU�WKH�
IDLOXUH�RI�DGMXVWPHQW�HIIRUWV� 

 6WHS��� $UELWUDWLRQ���,I�WKH�JULHYDQFH�LV�QRW�VHWWOHG�RQ�WKH�EDVLV�RI�WKH�
IRUHJRLQJ�SURFHGXUHV��HLWKHU�WKH�&RPSDQ\�RU�WKH�8QLRQ�PD\�VXEPLW�WKH�LVVXH�LQ�
ZULWLQJ�IRU�DUELWUDWLRQ���7KH�&RPSDQ\�DQG�WKH�8QLRQ�VKDOO�DWWHPSW�WR�DJUHH�RQ�
DQ�$UELWUDWRU���,I�WKH�&RPSDQ\�DQG�WKH�8QLRQ�IDLO�WR�DJUHH�RQ�DQ�$UELWUDWRU��D�OLVW�
RI�VHYHQ�����DUELWUDWRUV�VKDOO�EH�UHTXHVWHG�IURP�WKH�)HGHUDO�0HGLDWLRQ�DQG�&RQ�
FLOLDWLRQ�6HUYLFH�WR�FRPH�IURP�WKH�1HZ�(QJODQG�UHJLRQ���7KH�SDUWLHV�VKDOO�WKHUH�
XSRQ�DOWHUQDWH�LQ�VWULNLQJ�D�QDPH�IURP�WKH�SDQHO�XQWLO�RQH�QDPH�UHPDLQV���7KH�
SHUVRQ�ZKRVH�QDPH�UHPDLQV�VKDOO�EH�WKH�$UELWUDWRU���7KH�$UELWUDWRU¶V�GHFLVLRQ�
VKDOO�EH�ILQDO�DQG�ELQGLQJ�RQ�DOO�SDUWLHV���7KH�$UELWUDWRU�VKDOO�QRW�KDYH�WKH�SRZHU�
WR�DGG�WR��VXEWUDFW�IURP��RU�PRGLI\�LQ�DQ\�ZD\�WKH�WHUPV�RI�WKLV�$JUHHPHQW��7KH�
$UELWUDWRU�VKDOO�KDYH�QR�SRZHU�WR�HVWDEOLVK�QHZ�MREV��WR�FKDQJH�H[LVWLQJ�ZDJH�
UDWHV��WR�VHW�ZRUN�PHWKRGV�RU�VWDQGDUGV���(DFK�SDUW\�VKDOO�EHDU�RQH-KDOI�������WKH�
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IHH�RI�WKH�$UELWUDWRU�DQG�DQ\�RWKHU�H[SHQVHV�MRLQWO\�LQFXUUHG�LQFLGHQW�WR�WKH�DUEL�
WUDWLRQ�KHDULQJ���$OO�RWKHU�H[SHQVHV�VKDOO�EH�ERUQH�E\�WKH�SDUW\�LQFXUULQJ�WKHP��
DQG�QHLWKHU�SDUW\�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�H[SHQVHV�RI�ZLWQHVVHV�FDOOHG�E\�WKH�
RWKHU�SDUW\��� 

 6HFWLRQ��������6XVSHQVLRQ�RU�'LVFKDUJH�*ULHYDQFH���$�JULHYDQFH�LQYROYLQJ�
D�VXVSHQVLRQ�RU�WHUPLQDWLRQ�PD\�EH�LQWURGXFHG�DW�6WHS���RI�WKH�JULHYDQFH�SURFH�
GXUH��EXW�WKH�JULHYDQFH�PXVW�EH�WLPHO\�ILOHG�LQ�ZULWLQJ�ZLWKLQ�IRXUWHHQ������FDO�
HQGDU�GD\V�RI�WKH�GDWH�RQ�ZKLFK�WKH�8QLRQ�UHDVRQDEO\�VKRXOG�KDYH�NQRZQ�RI�WKH�
RFFXUUHQFH�JLYLQJ�ULVH�WR�WKH�JULHYDQFH� 

 6HFWLRQ��������0HHWLQJV���$Q\�PHHWLQJV�KHOG�ZLWK�UHVSHFW�WR�WKH�JULHYDQFH�
VKDOO�EH�DUUDQJHG�DV�PXFK�DV�SRVVLEOH�DW�PXWXDOO\�FRQYHQLHQW�WLPHV�� 

 6HFWLRQ��������$XWKRUL]HG�UHSUHVHQWDWLYHV�RI�WKH�8QLRQ�VKDOO�EH�DOORZHG�
DFFHVV�WR�WKH�SUHPLVHV�RI�WKH�(PSOR\HU�DIWHU�UHTXHVW�WR�WKH�6WDWLRQ�0DQDJHU�DQG�
DW�UHDVRQDEOH�WLPHV��ZKHUH�PHPEHUV�RI�WKH�8QLRQ�DUH�HPSOR\HG�XQGHU�WKLV�
$JUHHPHQW�WR�LQYHVWLJDWH�JULHYDQFHV�DQG�RWKHUZLVH�DGPLQLVWHU�WKLV�$JUHHPHQW���
6XFK�DFFHVV�VKDOO�QRW�LQWHUIHUH�ZLWK�WKH�QRUPDO�EXVLQHVV�RI�WKH�6WDWLRQ� 

 6HFWLRQ��������,Q�FDVH�RI�D�JULHYDQFH�LQYROYLQJ�DQ�HPSOR\HH�WHUPLQDWLRQ�
WKDW�LV�QRW�UHVROYHG�SULRU�WR�DUELWUDWLRQ��WKH�SDUWLHV�DJUHH�WR�H[SHGLWLRXVO\�VHOHFW�
DQ�$UELWUDWRU���7KH�SDUWLHV�DJUHH�WKDW�WKH\�DUH�FRPPLWWHG�WR�KROGLQJ�WKH�DUELWUD�
WLRQ�KHDULQJ�ZLWKLQ�VL[W\������GD\V�RI�WKH�DSSRLQWPHQW���3RVW-KHDULQJ�EULHIV��LI�
DQ\��ZLOO�EH�GXH�QRW�ODWHU�WKDQ�WKLUW\������GD\V�DIWHU�WKH�ODVW�GD\�RI�WKH�KHDULQJ���
7KH�$UELWUDWRU�ZLOO�UHQGHU�KLV�RU�KHU�GHFLVLRQ�ZLWKLQ�WKLUW\������GD\V�RI�UHFHLSW�
EULHIV�XQOHVV�WKH�SDUWLHV�DJUHH�RWKHUZLVH���$�ILQDO�GHFLVLRQ�E\�WKH�$UELWUDWRU�VKDOO�
EH�WUDQVPLWWHG�LQ�ZULWLQJ�E\�UHJLVWHUHG�PDLO�WR�WKH�SDUWLHV��DQG�VXFK�D�GHFLVLRQ�
VKDOO�EH�ELQGLQJ�RQ�ERWK�SDUWLHV�DQG�HDFK�RI�WKHP�ZLOO�SURPSWO\�FRPSO\���,Q�QR�
FDVH�FDQ�DQ�$UELWUDWRU�DZDUG�PRUH�WKDQ�RQH�KXQGUHG�DQG�WZHQW\�������GD\V�RI�
EDFN�SD\� 

$57,&/(�� 

+2856�–�5$7(6�2)�3$<�������������������������������������������������������������������������
&21',7,216�2)�(03/2<0(17 

 6HFWLRQ��������$�UHJXODU�ZRUNGD\�VKDOO�EH�FRPSOHWHG�ZLWKLQ�HLJKW�����FRQ�
VHFXWLYH�KRXUV���)LYH�����GD\V�VKDOO�FRQVWLWXWH�D�ZRUNZHHN��H[FHSW�DV�QRWHG�LQ�
6HFWLRQ��� 

$� 7KH�&RPSDQ\�DJUHHV�WR�LPSOHPHQW�D��-GD\����-KRXU-SHU-GD\����-KRXU�
ZRUNZHHN�ZLWKLQ�D�SDUWLFXODU�MRE�FODVVLILFDWLRQ�DV�ORQJ�DV�WKH�IROORZLQJ�FRQGL�
WLRQV�DUH�PHW� 

�� $OO�HPSOR\HHV�LQ�WKH�MRE�FODVVLILFDWLRQ�KDYH�WR�YRWH�DQG�XQDQLPRXVO\�DS�
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SURYH�WKH�LPSOHPHQWDWLRQ�RI�WKH�ZRUNZHHN� 

�� ,I�DSSURYHG��WKH�&RPSDQ\�KDV�WKH�GLVFUHWLRQ�RI�GHFLGLQJ�ZKHWKHU�WR�LPSOH�
PHQW�WKH�UHYLVHG�ZRUNZHHN�VFKHGXOH���,I�WKH�&RPSDQ\�IHHOV�LW�LV�QRW�LQ�WKH�
EHVW�LQWHUHVWV�RI�SURGXFWLRQ�DQG�HIILFLHQF\��WKH�UHYLVHG�VFKHGXOH�ZLOO�QRW�EH�
DSSURYHG� 

�� 2QFH�WKH�UHYLVHG�ZRUNZHHN�KDV�EHHQ�YRWHG�RQ�DQG�LPSOHPHQWHG��WKH�8QLRQ�
ZLOO�KDYH�QR�IXUWKHU�LQSXW�DV�WR�ZKHWKHU�WKH�ZRUNZHHN�VFKHGXOH�FRQWLQXHV�RU�
UHYHUWV�WR�D�ILYH-GD\���-KRXU-SHU-GD\����-KRXU�ZRUNZHHN���7KDW�GHFLVLRQ�OLHV�
VROHO\�ZLWK�WKH�&RPSDQ\� 

6KRXOG�WKLV�ZRUNZHHN�EH�LPSOHPHQWHG��RWKHU�VHFWLRQV�RI�WKLV�DUWLFOH�DUH�DXWR�
PDWLFDOO\�DPHQGHG�WR�DYRLG�D�FRQIOLFW�DV�WR�RYHUWLPH��KROLGD\�SD\��SUHPLXP�
WLPH�RU�DQ\�RWKHU�ZRUN�UXOH�EDVHG�RQ�D���-KRXU��ILYH-GD\�ZRUNZHHN� 

 6HFWLRQ��������(PSOR\HHV�VFKHGXOHG�WR�RSHUDWH�PD\�WDNH�WKHLU�PHDOV�ZKLOH�
RQ�GXW\��DQG�VXFK�WLPH�VSHQW�VKDOO�EH�FRQVLGHUHG�DV�WLPH�IXOO\�ZRUNHG���(PSOR\�
HHV�QRW�VFKHGXOHG�WR�RSHUDWH�FRQWLQXDOO\�VKDOO�KDYH�D�QRQ-SDLG�RQH-KDOI�KRXU�
OXQFK�SHULRG�WR�EHJLQ�VRPHWLPH�EHWZHHQ�WKHLU��QG�DQG��WK�KRXU�RI�ZRUN�WKDW�
ZLOO�QRW�EH�FRQVLGHUHG�WLPH�ZRUNHG� 

 6HFWLRQ��������(DFK�HPSOR\HH�VKDOO�EH�DOORZHG�D�PLQLPXP�RI�WZHOYH������
KRXUV�RII�EHWZHHQ�WKH�FRPSOHWLRQ�RI�DQ\�RQH�GD\¶V�DVVLJQPHQW�DQG�WKH�EHJLQ�
QLQJ�RI�WKH�QH[W�GD\¶V�DVVLJQPHQW���,Q�WKH�FDVH�RI�ZRUNZHHN�URWDWLRQ��WKH�PLQL�
PXP�SHULRG�VKDOO�EH�HLJKW�����KRXUV� 

 6HFWLRQ��������'D\V�RII�VKDOO�EH�HVWDEOLVKHG�DQG�JUDQWHG�ZLWK�UHJXODULW\�
DQG�VKDOO�QRW�EH�FKDQJHG�RQ�OHVV�WKDQ�VHYHQ�����GD\V�ZULWWHQ�QRWLFH���6XFK�GD\V�
RII�VKDOO�QRW�EHJLQ�XQWLO�WZHOYH������KRXUV�DIWHU�FRPSOHWLRQ�RI�WKH�SUHYLRXV�GD\¶V�
DVVLJQPHQW���7KH�UHTXLUHPHQW�IRU�WZHOYH������KRXUV�EHWZHHQ�WKH�VWDUWLQJ�RI�WKH�
GD\V�RII�DQG�WKH�FRPSOHWLRQ�RI�WKH�SUHYLRXV�ZRUNGD\¶V�DVVLJQPHQW�VKDOO�QRW�DS�
SO\�WR�YROXQWDU\�RU�FRQWUDFWXDO�VKLIW�FKDQJHV���(PSOR\HHV�ZLOO�EH�UHJXODUO\�
VFKHGXOHG�WR�KDYH�WZR�����FRQVHFXWLYH�GD\V�RII�LQ�D�VHYHQ�����GD\�SHULRG���$Q�
HPSOR\HH¶V�UHJXODU�VFKHGXOH�ZLOO�LQFOXGH�WKH�VDPH�WZR�����GD\V�HDFK�ZHHN��� 

 ([FHSWLRQ���'HVSLWH�WKH�UHTXLUHPHQW�IRU�WZR�����FRQVHFXWLYH�GD\V�RII��WKLV�
VFKHGXOH�PD\�EH�DOWHUHG�DV�QHFHVVDU\�ZLWK�QRWLFH��DV�GHVFULEHG�DERYH��UHVXOWLQJ�
LQ�D�VLQJOH�GD\�RII���LQ�RUGHU�WR�DYRLG�WKH�SD\PHQW�RI�RYHUWLPH�RU�SUHPLXP�SD\�LI�
LW�LV�RIIHUHG�DQG�DZDUGHG�LQ�VHQLRULW\�RUGHU�WR�TXDOLILHG�YROXQWHHUV�LQ�WKH�FODVVLIL�
FDWLRQ�DIIHFWHG���,I�WKHUH�DUH�LQVXIILFLHQW�TXDOLILHG�YROXQWHHUV��WKH�HPSOR\HH�V��
ZLWK�WKH�OHDVW�VHQLRULW\�LQ�WKH�FODVVLILFDWLRQ�ZKR�DUH�QRW�DOUHDG\�ZRUNLQJ�WKH�
VKLIW�WR�EH�ILOOHG�VKDOO�EH�WKH�ILUVW�HPSOR\HH�V��WR�EH�DVVLJQHG�WKH�VFKHGXOH�
FKDQJH��7KH�RIIHU�ZLOO�EH�PDGH�E\�SRVWLQJ�WKH�RSSRUWXQLW\�XQOHVV�WKHUH�LV�QRW�
WLPH�WR�GR�VR� 
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 6HFWLRQ��������)RU�WKH�SXUSRVH�RI�WKH�$JUHHPHQW��LW�LV�XQGHUVWRRG�WKDW��LQ�
FRPSXWLQJ�WKH�DPRXQW�RI�WLPH�WKDW�DQ\�HPSOR\HH�ZRUNV�LQ�DQ\�GD\�RU�LQ�DQ\�
ZHHN��HDFK�GD\�LV�WR�UXQ�IURP�������PLGQLJKW�WR�WKH�IROORZLQJ�������PLGQLJKW�
ORFDO�WLPH���(DFK�ZHHN�LV�WR�UXQ�IURP�������PLGQLJKW�6DWXUGD\�WR�WKH�IROORZLQJ�
6DWXUGD\�DW�������PLGQLJKW��ORFDO�WLPH���,W�LV�XQGHUVWRRG�WKDW�������PLGQLJKW�LV�
WKH�HQG�RI�WKH�GD\� 

 6HFWLRQ��������:KHQ�RYHUWLPH�LV�UHTXLUHG�ZLWK�D�VKLIW��LW�VKDOO�EH�RIIHUHG�
RQ�WKH�EDVLV�RI�D�URWDWLQJ�OLVW���7KH�LQLWLDO�OLVW�VKDOO�EH�DUUDQJHG�LQ�RUGHU�RI�VHQLRU�
LW\�ZLWKLQ�DQ�HPSOR\HH¶V�SULPDU\�FODVVLILFDWLRQ�DQG�ZLOO�URWDWH�ZHHNO\���2YHU�
WLPH�ZLOO�EH�RIIHUHG�WR�WKH�YROXQWHHU�RU�YROXQWHHUV�LQ�WKH�FODVVLILFDWLRQV�WKDW�DUH�
KLJKHVW�RQ�WKH�OLVW�LQ�WKH�ZHHN�WKH�RYHUWLPH�RFFXUV���,I�WKHUH�DUH�LQVXIILFLHQW�YRO�
XQWHHUV�LQ�WKH�FODVVLILFDWLRQ��RYHUWLPH�ZLOO�EH�RIIHUHG�WR�TXDOLILHG�YROXQWHHUV�
IURP�RWKHU�FODVVLILFDWLRQV���,I�WKHUH�DUH�LQVXIILFLHQW�TXDOLILHG�YROXQWHHUV�IURP�DQ\�
FODVVLILFDWLRQ��WKHQ�WKH�ORZHVW�HPSOR\HH�V��RQ�WKH�OLVW�LQ�WKH�SULPDU\�FODVVLILFD�
WLRQ�ZLOO�EH�UHTXLUHG�WR�ZRUN�WKH�RYHUWLPH���1HZ�HPSOR\HHV�ZLOO�EH�VORWWHG�LQWR�
WKH�OLVW�LQ�VHQLRULW\�RUGHU�ZKHQ�TXDOLILHG� 

 :KHQ�LW�LV�QRW�IHDVLEOH�WR�XVH�WKH�OLVW��H�J���EUHDNLQJ�QHZV��HWF����WKH�&RP�
SDQ\�ZLOO�DVVLJQ�WKH�RYHUWLPH�WR�TXDOLILHG�DYDLODEOH�HPSOR\HHV�EDVHG�RQ�WKH�
QHHGV�RI�WKH�RSHUDWLRQV� 

 :KHQ�RYHUWLPH�LQYROYLQJ�D�FDOO-EDFN�RU�VL[WK�VKLIW�RU�VKLIW�EH\RQG�D�VL[WK�
VKLIW�LV�UHTXLUHG��LW�VKDOO�EH�RIIHUHG�DV�VHW�IRUWK�DERYH�� 

 $Q�H[FHSWLRQ�WR�WKH�IRUHJRLQJ�LV�WKDW�ZKHUH�D�MRE�LV�LQ�SURFHVV��WKH�HP�
SOR\HH�V��ZKR�LV�SHUIRUPLQJ�WKH�MRE�VKDOO�FRQWLQXH�WKDW�MRE�RQ�RYHUWLPH�LI�VR�
UHTXLUHG�E\�WKH�&RPSDQ\� 

�����������(PSOR\HHV�VKDOO�EH�SDLG�DW�RYHUWLPH�UDWHV�IRU�ZRUN�SHUIRUPHG�DV�IROORZV� 

$� 7LPH�DQG�RQH-KDOI�IRU�ZRUN�SHUIRUPHG�LQ�H[FHVV�RI�IRUW\������KRXUV�LQ�DQ\�
RQH�����ZHHN���(PSOR\HHV�ZKR�SHUIRUP�ZRUN�RQ�WKHLU�GD\�RII�ZLOO�UHFHLYH�D�
PLQLPXP�RI�IRXU�����KRXUV�RI�ZRUN�RU�SD\�DW�WKH�DSSOLFDEOH�UDWH���(PSOR\�
HHV�FDOOHG�LQ�RU�FDOOHG�EDFN�WR�ZRUN�RQ�D�VFKHGXOHG�ZRUN�GD\�ZLOO�UHFHLYH�D�
PLQLPXP�RI�IRXU�����KRXUV�ZRUN�RU�SD\�DW�WKH�DSSOLFDEOH�UDWH��7KLV�GRHV�QRW�
LQFOXGH�WLPH�DGMDFHQW�WR�DQ�HPSOR\HH¶V�QRUPDO�VKLIW���3DLG�WLPH�RII�IRU�KROL�
GD\��YDFDWLRQ��SHUVRQDO��VLFN�RU�RWKHU�SXUSRVHV�VKDOO�QRW�FRXQW�DV�KRXUV�
ZRUNHG�IRU�WKH�SXUSRVH�RI�RYHUWLPH�FRPSXWDWLRQ��� 

%� (PSOR\HHV�ZKR�UHWXUQ�WR�ZRUN�OHVV�WKDQ�WZHOYH������KRXUV�DIWHU�WKHLU�ODVW�
DVVLJQPHQW�IRU�WKHLU�RZQ�FRQYHQLHQFH�RU�VFKHGXOLQJ�SUHIHUHQFHV�ZLOO�QRW�EH�
HQWLWOHG�WR�WLPH�DQG�RQH-KDOI��L�H��7XUQDURXQG�7LPH��IRU�DOO�QRQ-VFKHGXOHG�
KRXUV�ZRUNHG���(PSOR\HHV�ZKR�DUH�UHTXLUHG�WR�UHWXUQ�WR�ZRUN�ZLWKLQ�D�
WZHOYH������KRXU�SHULRG�EHWZHHQ�DVVLJQPHQWV�ZLOO�EH�SDLG�WLPH�DQG�RQH-KDOI�
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�L�H��7XUQDURXQG�7LPH��IRU�DOO�KRXUV�ZRUNHG�ZLWKLQ�WKH�WZHOYH������KRXU�
SHULRG��� 

&� 7KH�(PSOR\HU�ZLOO�SD\�DQ�HPSOR\HH�ZKR�LV�UHTXLUHG�WR�ZRUN�RQ�WKH�QLQWK�
FRQVHFXWLYH�GD\�DQG�FRQVHFXWLYH�GD\V�WKHUHDIWHU�WZR�DQG�RQH-KDOI����ò���
WLPHV�WKHLU�DSSOLFDEOH�KRXUO\�UDWH�IRU�WKH�ILUVW�WZR�����KRXUV�DQG�WKH�DSSOLFD�
EOH�KRXUO\�UDWH�IRU�DOO�RWKHU�KRXUV�SHU�GD\��(PSOR\HHV�ZKR�YROXQWDULO\�
FKRRVH�WR�ZRUN�VXFK�FRQVHFXWLYH�RYHUWLPH�VKLIWV�ZLOO�QRW�EH�SDLG�H[WUD�SD\�
ZKLFK�WKH�SDUWLHV�DJUHH�LV�QRW�D�ERQXV�DQG�GRHV�QRW�DIIHFW�WKH�HPSOR\HH¶V�
UHJXODU�UDWH�IRU�RYHUWLPH�SXUSRVHV����)RU�WUDFNLQJ�SXUSRVHV��HPSOR\HHV�ZLOO�
EH�UHTXLUHG�WR�GXO\�QRWH�WKH�WLPH�DV�³QRQ-KROLGD\´����,W�LV�DJUHHG�WKDW�D�FRQ�
VHFXWLYH�GD\�PXVW�RFFXU�ZLWKLQ�WKLUW\-VL[������KRXUV�RI�WKH�FRQFOXVLRQ�RI�WKH�
SULRU�VKLIW� 

'� 3KRWRJUDSKHUV�ZLOO�UHFHLYH�KD]DUGRXV�GXW\�SD\�RI�WLPH�DQG�RQH-KDOI�ZLWK�D�
WZR�KRXU�PLQLPXP�QR�PRUH�WKDQ�WZLFH�GXULQJ�HDFK�ZLQWHU�VHDVRQ�
�1RYHPEHU��VW�WR�$SULO��VW��ZKHQ�UHTXLUHG�WR�GULYH�GXULQJ�SHULRGV�WKDW�WKH�
*RYHUQRU�KDV�LVVXHG�DQ�RIILFLDO�SUHVV�UHOHDVH�XUJLQJ�FLWL]HQV�WR�VWD\�RII�WKH�
URDGV�DQG�XQWLO�VXFK�WLPH�WKDW�WKH�6WDWLRQ�EHOLHYHV�LW�LV�VDIH�WR�GULYH�DJDLQ��
7KH�3KRWRJUDSKHUV�ZLOO�EH�SDLG�WKLV�KD]DUGRXV�SUHPLXP�SD\�IRU�DFWXDO�GULY�
LQJ�WLPH�LQ�VXFK�FRQGLWLRQV�IRU�DVVLJQPHQWV�WKDW�DUH�WKUHH�����PLOHV�RU�PRUH�
IURP�WKH�6WDWLRQ�RU�RWKHU�VWRUP-UHODWHG�EDVH�RI�RSHUDWLRQV��3KRWRJUDSKHUV�
ZLOO�QRW�UHFHLYH�WKLV�KD]DUGRXV�SUHPLXP�SD\�LQ�VLWXDWLRQV�ZKHQ�WKH\�DUH�IXU�
QLVKHG�D�KRWHO�URRP�RU�WKH\�RWKHUZLVH�YROXQWDULO\�HOHFW�WR�GULYH�LQ�WKHVH�FRQ�
GLWLRQV� 

(� (DFK�2SHUDWLRQV�7HFKQLFLDQ�KLUHG�DIWHU�UDWLILFDWLRQ�ZLOO�EH�DVVLJQHG�D�PHQ�
WRU�IRU�WUDLQLQJ�SXUSRVHV���,I�WKDW�2SHUDWLRQV�7HFKQLFLDQ�LV�VWLOO�HPSOR\HG�RQ�
WKHLU�ILUVW�DQQLYHUVDU\�GDWH��WKH�PHQWRU�ZLOO�UHFHLYH�D�7KUHH�+XQGUHG�DQG�
)LIW\�'ROODUV�����������ERQXV� 

 6HFWLRQ��������$�VFKHGXOH�RI�ZRUN�DVVLJQPHQWV�VKDOO�EH�PDGH�DQG�SRVWHG�
E\�WKH�(PSOR\HU�DW�OHDVW�WZR�����ZHHNV�LQ�DGYDQFH���$OO�UHTXHVWV�IRU�WLPH�RII�
�H[FHSW�EHUHDYHPHQW�OHDYH�DQG�SHUVRQDO�GD\V��VKDOO�EH�PDGH�E\�WKH�(PSOR\HH�DW�
OHDVW�WZR�����ZHHNV�LQ�DGYDQFH� 

 6HFWLRQ��������7KH�WLPH�RI�HPSOR\HHV�DVVLJQHG�WR�GXWLHV�RXWVLGH�WKH�VWXGL�
RV�RU�WUDQVPLWWHU�VKDOO�EH�FRPSXWHG�DV�IROORZV� 

$��2Q�DVVLJQPHQWV�UHTXLULQJ�WKHP�WR�UHPDLQ�DZD\�RYHUQLJKW��WKH\�VKDOO�EH�FUHG�
LWHG�ZLWK�QRW�OHVV�WKDQ�RQH�����HLJKW�����KRXU�VKLIW�IRU�HDFK�GD\�WR�VXFK�DVVLJQ�
PHQWV���$OO�WLPH�VSHQW�WUDYHOOLQJ�XS�WR�HLJKW�����KRXUV�LQ�DQ\�RQH�GD\��H[FOXVLYH�
RI�WKH�WLPH�IURP�PLGQLJKW�WR������D�P���ZKHQ�VOHHSLQJ�DFFRPPRGDWLRQV�DUH�IXU�
QLVKHG��VKDOO�EH�FRQVLGHUHG�DV�WLPH�ZRUNHG���$OO�WLPH�VSHQW�GULYLQJ�D�FDU�VKDOO�EH�
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FRQVLGHUHG�DV�WLPH�ZRUNHG� 

 6HFWLRQ��������7KH�&RPSDQ\�DJUHHV�WKDW�LI�1HZV�3KRWRJUDSKHUV�ZRUN�
HOHYHQ������KRXUV�RU�PRUH�WKH\�ZLOO�EH�UHLPEXUVHG�XS�WR�7ZHOYH�'ROODUV�
���������IRU�D�PHDO��� 

 6HFWLRQ���������7KH�&RPSDQ\�ZLOO�JLYH�HDFK�QHZ�1HZV�3KRWRJUDSKHU�DQG�
0DLQWHQDQFH�(QJLQHHU�IRXO�ZHDWKHU�JHDU�DQG�ZLOO�UHSODFH�ZRUQ�IRXO�ZHDWKHU�
JHDU�IRU�DOO�SKRWRJUDSKHUV�DQG�WZR�����PDLQWHQDQFH�HQJLQHHUV�ZKHQ�QHFHVVDU\� 

 6HFWLRQ����������$OO�HPSOR\HHV�ZLOO�EH�SDLG�RQ�WKH�VDPH�SD\�VFKHGXOH�DV�
RWKHU�(PSOR\HU�HPSOR\HHV���7KH�(PSOR\HH�ZLOO�EH�QRWLILHG�DV�VRRQ�DV�SUDFWLFDO�
LI�WKH�HPSOR\HH�ZHHNO\�WLPH�VKHHW�KDV�EHHQ�DGMXVWHG�DIWHU�LW�KDV�EHHQ�VXEPLWWHG� 

 6HFWLRQ���������6HH�$WWDFKPHQW�$���$OO�VWHS�LQFUHDVHV�RQ�$WWDFKPHQW�$�
ZLOO�EHFRPH�HIIHFWLYH�DW�WKH�EHJLQQLQJ�RI�WKH�ILUVW�SD\�SHULRG�IROORZLQJ�H[HFX�
WLRQ��$Q�HPSOR\HH�PXVW�EH�HPSOR\HG�DW�OHDVW�VL[�����PRQWKV�DQG�KDYH�VXFFHVV�
IXOO\�FRPSOHWHG�WKHLU�SUREDWLRQDU\�SHULRG�WR�EH�HOLJLEOH�WR�UHFHLYH�WKHLU�VWHS�LQ�
FUHDVH��,QFUHDVHV�RWKHU�WKDQ�WKH�RQH�WLPH�LQFUHDVH�XSRQ�UDWLILFDWLRQ�DUH�HIIHFWLYH�
EHJLQQLQJ�RQ�WKH�ILUVW�SD\�SHULRG�WKDW�IDOOV�HQWLUHO\�LQ�-DQXDU\�IROORZLQJ�UDWLILFD�
WLRQ�RI�WKH�FRQWUDFW� 

 6HFWLRQ������������(IIHFWLYH�DW�WKH�EHJLQQLQJ�RI�WKH�ILUVW�IXOO�SD\�SHULRG�
IROORZLQJ�UDWLILFDWLRQ�DQG�DIWHU�WKH�H[SLUDWLRQ�RI�WKH�FXUUHQW�ZDJH�IUHH]H�RQ�-DQ�
XDU\����������HPSOR\HHV�ZKR�DUH�DERYH�6FDOH�ZLOO�UHFHLYH�D�RQH-WLPH�ILIW\�FHQWV�
��������SHU�KRXU�LQFUHDVH�DQG�D�WKUHH�SHUFHQW������ZDJH�LQFUHDVH�RQ�WKH�ILUVW�IXOO�
SD\�SHULRG�DIWHU�H[HFXWLRQ�LI�WKHLU�KRXUO\�UDWH�LV�DERYH�6FDOH�DV�VHW�IRUWK�LQ�$W�
WDFKPHQW�$�� 

 (PSOR\HHV�ZKR�DUH�DW�7RS�6FDOH�RU�DERYH�IRU�WKH�VHFRQG�DQG�WKLUG�\HDUV�
RI�WKH�$JUHHPHQW�ZLOO�UHFHLYH�D�WZR�DQG�RQH-KDOI�SHUFHQW��������ZDJH�LQFUHDVH��
HIIHFWLYH�EHJLQQLQJ�RQ�WKH�ILUVW�SD\�SHULRG�WKDW�IDOOV�HQWLUHO\�LQ�-DQXDU\�IROORZ�
LQJ�WKH�DQQLYHUVDU\�GDWH�RI�WKLV�$JUHHPHQW��� 

6SHFLILFDOO\��DV�GHVFULEHG�DERYH��IRU�HPSOR\HHV�ZKR�DUH�SDLG�DW�RU�DERYH�7RS�
6FDOH� 

 0RQWK�<HDU   ,QFUHDVH�$PRXQW 

 )LUVW�&RQWUDFWXDO�,QFUHDVH  ���SHU�KRXU�ZDJH�LQFUHDVH 

 -DQXDU\�����   �����SHU�KRXU�ZDJH�LQFUHDVH 

 -DQXDU\�����   �����SHU�KRXU�ZDJH�LQFUHDVH 

 

 6HFWLRQ�����������,I�D�QHZ�HPSOR\HH�LV�KLUHG�DW�D�OHYHO�DERYH�WKH�DSSOLFD�
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EOH�VWDUW�UDWH��DW�WKH�WLPH�RI�WKH�QH[W�DQQXDO�LQFUHDVH�LI�WKH\�DUH�HOLJLEOH�IRU�DQ�
LQFUHDVH�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�6HFWLRQ�������WKH\�ZLOO�EH�DGYDQFHG�WR�WKH�
QH[W�\HDU�OHYHO� 

 6HFWLRQ�����������,W�LV�IXUWKHU�DJUHHG�WKDW�QR�HPSOR\HH�ZLOO�UHFHLYH�DQ�LQ�
FUHDVH�GXULQJ�D�&RPSDQ\-ZLGH�ZDJH�IUHH]H���,W�LV�IXUWKHU�DJUHHG�WKDW�ZKHQ�D�
&RPSDQ\-ZLGH�ZDJH�IUHH]H�LV�OLIWHG��HPSOR\HHV�ZLOO�EH�SODFHG�RQ�WKH�VFDOH�
�ZLWKRXW�DQ\�UHWURDFWLYH�SD\��RQ�WKH�VDPH�SODFH�WKH\�ZRXOG�KDYH�EHHQ�EXW�IRU�
WKH�ZDJH�IUHH]H���,Q�WKH�HYHQW�RI�D�IXWXUH�ZDJH�IUHH]H��WKH�&RPSDQ\�DJUHHV�WR�
PHHW�ZLWK�WKH�8QLRQ�WR�GLVFXVV�ZDJHV�LI�WKH�IUHH]H�JRHV�EH\RQG�RQH�����\HDU�� 

 6HFWLRQ�����������7KH�0DQDJLQJ�(GLWRU��&KLHI�2SHUDWLRQV�7HFKQLFLDQ��
&KLHI�3URGXFHU��&KLHI�3KRWRJUDSKHU��&KLHI�(GLWRU��DQG�&KLHI�'LUHFWRU�ZLOO�EH�
SDLG�)RUW\�'ROODUV����������SHU�ZHHN�RYHU�WKHLU�ZHHNO\�SD\���7KH�IXOO-WLPH�
2YHUQLJKW�2SHUDWLRQV�7HFKQLFLDQ�ZLOO�EH�SDLG�7KLUW\-)LYH�'ROODUV����������SHU�
ZHHN�RYHU�KLV�KHU�ZHHNO\�SD\� 

 1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�SUHYHQW�HPSOR\HHV�IURP�EHLQJ�JUDQWHG�
LQGLYLGXDO�SD\�LQFUHDVHV�LQ�H[FHVV�RI�WKH�PLQLPXPV�HVWDEOLVKHG�KHUHLQ�DW�WKH�
GLVFUHWLRQ�RI�WKH�&RPSDQ\� 

 3DUW-WLPH�HPSOR\HHV�VKDOO�EH�SDLG�RQ�DQ�KRXUO\�EDVLV�HTXLYDOHQW�WR�WKH�
ZHHNO\�PLQLPXP�VDODU\�SURYLGHG�IRU�WKHLU�FODVVLILFDWLRQ�DQG�H[SHULHQFH���%DVHG�
RQ�D���-KRXU�ZRUNZHHN��������KRXUV�RI�ZRUN�VKDOO�EH�HTXDO�WR�RQH�����\HDU�RI�
H[SHULHQFH�� 

 6HFWLRQ���������)RU�HPSOR\HHV�FODVVLILHG�DV�3KRWRJUDSKHUV��3URGXFHUV��
'LUHFWRUV�DQG�$VVLJQPHQW�(GLWRUV�DVVLJQPHQW�RI�ZRUN�VKLIWV�VKDOO�EH�GHWHUPLQHG�
E\�WKH�(PSOR\HU���7KH�(PSOR\HU�ZLOO�FRQVLGHU�HPSOR\HHV¶�TXDOLILFDWLRQV��VNLOOV��
DELOLWLHV�DQG�SUHIHUHQFHV��VHQLRULW\�DQG�RWKHU�EXVLQHVV�IDFWRUV�ZKHQ�DVVLJQLQJ�
VKLIWV�DQG�RU�PDNLQJ�VKLIW�FKDQJHV�� 

 )RU�DOO�RWKHU�HPSOR\HH�FODVVLILFDWLRQV��DVVLJQPHQW�RI�ZRUN�VKLIWV�ZLWKLQ�D�
MRE�FODVVLILFDWLRQ�VKDOO�EH�GHWHUPLQHG�EDVHG�RQ�DQ�HPSOR\HH¶V�FODVVLILFDWLRQ�VHQ�
LRULW\�VXEMHFW�WR�KLV�TXDOLILFDWLRQV�WR�SHUIRUP�WKH�ZRUN�DW�WKH�WLPH�RI�PDNLQJ�WKH�
FKRLFH�DV�GHWHUPLQHG�E\�WKH�(PSOR\HU��7KH�(PSOR\HU�VKDOO�EH�WKH�VROH�MXGJH�
ZLWK�UHJDUGV�WR�DQ�HPSOR\HH¶V�TXDOLILFDWLRQ�IRU�D�JLYHQ�VKLIW�ZLWKLQ�D�MRE�FODVVL�
ILFDWLRQ� 

 7KH�(PSOR\HU�DJUHHV�WKDW�LW�ZLOO�QRW�H[HUFLVH�LWV�MXGJPHQW�LQ�DQ�DUELWUDU\�
RU�FDSULFLRXV�PDQQHU��6KLIW�FKDQJH�QRWLFHV�VKDOO�EH�SRVWHG�E\�(PSOR\HU�IRXUWHHQ�
�����GD\V�LQ�DGYDQFH�ZLWK�WKH�H[FHSWLRQ�RI�DQ�HPHUJHQF\�VLWXDWLRQ�RU�XQIRUHVHHQ�
YDFDQFLHV�LQ�ZKLFK�ILUVW�YROXQWHHUV�ZLOO�EH�VRXJKW�WR�ILOO�LQ��,I�QR�YROXQWHHUV�DUH�
IRXQG��WKH�HPSOR\HH�ZLWK�WKH�OHDVW�DPRXQW�RI�VHQLRULW\�ZLWKLQ�WKH�FODVVLILFDWLRQ�
ZLOO�EH�DVVLJQHG�RQ�D�WHPSRUDU\�EDVLV���7KH�IUHTXHQF\�RI�FKDQJHV�VKDOO�EH�NHSW�



ϭϭ 

 

DW�D�PLQLPXP��1R�HPSOR\HH�LQ�DQ\�FODVVLILFDWLRQ�ZLOO�EH�IRUFHG�WR�FKDQJH�VKLIWV�
PRUH�WKDQ�WZLFH�LQ�DQ\�WZHOYH������PRQWK�SHULRG�H[FHSW� 

· LQ�WKH�FDVH�RI�HPHUJHQF\��RU 

· LQ�WKH�FDVH�RI�D�YDFDQF\�ZLWKLQ�WKH�FODVVLILFDWLRQ��RU 

· QHZV�SURJUDP�DGGLWLRQV�RU�FDQFHOODWLRQV� 

 ,Q�WKH�HYHQW�RI�D�YDFDQF\��HPSOR\HHV�PD\�EH�PRYHG�WR�FRYHU�WKH�YDFDQF\�
DQG�WKHQ�PRYHG�DJDLQ�RQFH�LW�LV�ILOOHG��ZLWKRXW�LW�EHLQJ�FRQVLGHUHG�D�IRUFHG�
FKDQJH� 

 ,W�LV�IXUWKHU�DJUHHG�WKDW�LQ�DGGLWLRQ�WR�WKH�DERYH��WKH�(PSOR\HU�FDQ�HOHFW�WR�
UHDOLJQ�LWV�VKLIWV�RQFH�DW�DQ\�WLPH�ZLWKLQ�VL[W\������GD\V�RI�UDWLILFDWLRQ�DQG�WKDW�
WKLV�VKLIW�FKDQJH�ZLOO�FRXQW�DV�RQH�RI�WKH�WZR�IRUFHG�VKLIW�FKDQJHV�LQ�WKH�ILUVW�
FRQWUDFW�\HDU��,W�LV�IXUWKHU�DJUHHG�IRU�WKLV�LQLWLDO�VKLIW�FKDQJH�RQO\��DIIHFWHG�HP�
SOR\HHV�ZLOO�EH�JLYHQ�IRUW\-ILYH������GD\V¶�QRWLFH�RI�WKH�(PSOR\HU¶V�GHFLVLRQ� 

 6HFWLRQ���������7KH�'LUHFWRU�RI�(QJLQHHULQJ��1HZV�'LUHFWRU��WKH�&KLHI�
(QJLQHHU��RQH�����$VVLVWDQW�&KLHI�(QJLQHHU��$VVLVWDQW�1HZV�'LUHFWRU��DQG�WZR�
����([HFXWLYH�3URGXFHUV��DQG�0XOWL-0HGLD�0DQDJHU�DUH�H[FOXGHG�IURP�WKH�XQLW�
DQG�PD\�SHUIRUP�EDUJDLQLQJ�XQLW�ZRUN�DV�ORQJ�DV�QR�3URGXFHUV�DQG�QR�0DLQWH�
QDQFH�(QJLQHHUV�DUH�ODLG�RII�DV�D�GLUHFW�UHVXOW�RI�VXFK�ZRUN�RU�VXFK�ZRUN�GRHV�
QRW�UHVXOW�LQ�WKH�HURVLRQ�RI�WKH�3URGXFHU�RU�0DLQWHQDQFH�(QJLQHHU�FODVVLILFDWLRQV�
FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKH�3DUWLHV¶�028�� 

 6HFWLRQ���������7KH�(PSOR\HU�VKDOO�UHLPEXUVH�HDFK�WHFKQLFLDQ�IRU�DOO�UHD�
VRQDEOH�WUDYHOLQJ�H[SHQVHV��ZKHQ�WUDYHO�E\�VXFK�HPSOR\HH�LV�UHTXLUHG�RU�DXWKRU�
L]HG�E\�WKH�(PSOR\HU���,Q�WKH�HYHQW�DQ\�HPSOR\HH�XVHV�KLV�RZQ�DXWRPRELOH�IRU�
WUDQVSRUWDWLRQ�LQ�FRQQHFWLRQ�ZLWK�KLV�DVVLJQHG�GXWLHV��WKH�(PSOR\HU�VKDOO�UHLP�
EXUVH�VXFK�HPSOR\HH�DW�WKH�UDWH�FXUUHQWO\�EHLQJ�SDLG�E\�WKH�)HGHUDO�JRYHUQPHQW�
SHU�PLOH�IRU�VXFK�XVH��DQG�LQ�QR�HYHQW�VKDOO�WKH�HPSOR\HH�UHFHLYH�OHVV�WKDQ�ILYH�
GROODUV���������IRU�DQ\�FRPSOHWHG�WULS���7KH�(PSOR\HU�VKDOO�KDYH�WKH�ULJKW�WR�
GHWHUPLQH�WKH�PHWKRG�RI�WUDQVSRUWDWLRQ�H[FHSW�WKDW�HPSOR\HH�VKDOO�QRW�EH�UH�
TXLUHG�WR�XVH�KLV�RZQ�DXWRPRELOH�XQOHVV�KH�FRQVHQWV�WKHUHWR���:KHUH�WUDQVSRUWD�
WLRQ�RI�HTXLSPHQW�LV�QHFHVVDU\��WKH�XVH�RI�VWUHHW�FDUV�RU�SXEOLF�PRWRU�EXVHV�VKDOO�
QRW�EH�UHTXLUHG���(PSOR\HHV�VKDOO�EH�UHLPEXUVHG�PRQWKO\�IRU�DOO�H[SHQGLWXUHV�
PDGH�IRU�DQG�RQ�EHKDOI�RI�WKHLU�DVVLJQPHQWV�DV�SURYLGHG�KHUHLQ��XSRQ�VXEPLWWLQJ�
D�VWDWHPHQW�RI�WKHLU�H[SHQVHV���$OO�WUDYHO�DVVLJQPHQWV�VKDOO�EH�FRQVLGHUHG�WR�VWDUW�
IURP�WKH�VWXGLR�ORFDWLRQ� 

 6HFWLRQ������ $Q\�HPSOR\HH�ZKR�KDV�ZRUNHG�DW�OHDVW�RQH�����\HDU�
PD\�EH�JUDQWHG�OHDYH�RI�DEVHQFH�ZLWKRXW�SD\�IRU�JRRG�FDXVH�SURYLGHG�VXFK�
OHDYH�RI�DEVHQFH�LV�DSSURYHG�E\�WKH�(PSOR\HU���$Q�DSSURYHG�FRS\�RI�VXFK�OHDYH�



ϭϮ 

 

RI�DEVHQFH�VKDOO�EH�IXUQLVKHG�WR�WKH�HPSOR\HH�E\�WKH�(PSOR\HU� 

 6HFWLRQ������ $W�OHDVW�WZR�����WHFKQLFLDQV�VKDOO�EH�RQ�GXW\�DW�WKH�
WUDQVPLWWHUV�GXULQJ�WKH�WLPH�DQ\�PDMRU�UHSDLU�RU�PDLQWHQDQFH�ZRUN�RI�D�KD]DUG�
RXV�QDWXUH�LV�EHLQJ�SHUIRUPHG���1R�WHFKQLFLDQ�VKDOO�EH�UHTXLUHG�WR�SHUIRUP�ZRUN�
RQ�WKH�DQWHQQD�DW�KLJKHU�OHYHOV�WKDQ�WKH�FRXSOLQJ�KRXVHV��RU�KLJKHU�WKDQ�WKH�URRIV�
RI�VWXGLR�RU�WUDQVPLWWHU�EXLOGLQJ� 

 ,W�LV�D�FRQGLWLRQ�RI�HPSOR\PHQW�WKDW�HPSOR\HHV�DGKHUH�WR�DOO�VDIHW\�UXOHV���
(PSOR\HHV�DUH�HQFRXUDJHG�WR�EULQJ�VDIHW\�LVVXHV�WR�WKH�DWWHQWLRQ�RI�WKH�(PSOR\�
HU�DV�VRRQ�DV�WKH\�EHFRPH�DZDUH�RI�WKHP���$OO�SKRWRJUDSKHUV��GLUHFWRUV�DQG�
PDLQWHQDQFH�HQJLQHHUV�PXVW�FRPSOHWH�WKH�&RPSDQ\¶V�VDIHW\�FRXUVH�RQFH�HDFK�
\HDU�DQG�H[HFXWH�D�IRUP�WKDW�WKH\�KDYH�FRPSOHWHG�WKH�WUDLQLQJ���)DLOXUH�WR�DGKHUH�
WR�DOO�VDIHW\�UXOHV�DQG�WDNH�WKH�WUDLQLQJ��LI�DSSOLFDEOH��ZLOO�UHVXOW�LQ�GLVFLSOLQH�XS�
WR�DQG�LQFOXGLQJ�WHUPLQDWLRQ���7KH�&RPSDQ\�DOVR�ZDQWV�HPSOR\HHV�WR�NQRZ�WKDW�
DQ�HPSOR\HH�PD\�FKRRVH�QRW�WR�SHUIRUP�DQ�DVVLJQHG�WDVN�LI�WKH�HPSOR\HH�KDV�D�
UHDVRQDEOH�DSSUHKHQVLRQ�RI�GHDWK�RU�VHULRXV�LQMXU\�DQG�QR�OHVV�GUDVWLF�DOWHUQDWLYH�
LV�DYDLODEOH���$Q�HPSOR\HH�H[HUFLVLQJ�WKLV�ULJKW�VKDOO�QRWLI\�WKH�&RPSDQ\�ZLWK�
UHDVRQDEOH�SURPSWQHVV�RI�WKLV�DFWLRQ�DQG�SURYLGH�DQ�H[SODQDWLRQ��LI�UHTXLUHG� 

 6HFWLRQ��������7KH�8QLRQ�RU�WKH�(PSOR\HU�PD\�UHTXHVW�HLWKHU�D�VDIHW\�RU�
WHFKQRORJ\�PHHWLQJ�WR�GLVFXVV�SUREOHPV�RU�FRQFHUQV�DERXW�VDIHW\�RU�WHFKQRORJ\�
LVVXHV���7KH�SDUW\�UHTXHVWLQJ�VXFK�PHHWLQJ�VKDOO�VXEPLW�DQ�DJHQGD�WR�WKH�RWKHU�DW�
OHDVW�VHYHQ�����FDOHQGDU�GD\V�SULRU�WR�WKH�GDWH�RI�WKH�VFKHGXOHG�PHHWLQJ���7KHUH�
VKDOO�EH�QR�REOLJDWLRQ�WR�VFKHGXOH�PRUH�WKDQ���WHFKQRORJ\�PHHWLQJ�DQG���VDIHW\�
PHHWLQJ�SHU�TXDUWHU��H[FHSW�E\�PXWXDO�DJUHHPHQW� 

 6HFWLRQ���������7KH�(PSOR\HU�VKDOO�IXUQLVK�DOO�WRROV�DQG�HTXLSPHQW�QHFHV�
VDU\�IRU�WKH�LQVWDOODWLRQ��UHSDLU�DQG�PDLQWHQDQFH�RI�HTXLSPHQW� 

 6HFWLRQ���������7KH�SDUWLHV�UHFRJQL]H�WKDW�HPSOR\HHV�LQ�FHUWDLQ�SRVLWLRQV�
ZLOO�EH�UHTXLUHG�WR�RSHUDWH�&RPSDQ\�YHKLFOHV�LQ�WKH�SHUIRUPDQFH�RI�WKHLU�DV�
VLJQHG�GXWLHV��$Q\�(PSOR\HH�ZKR�RSHUDWHV�DQ\�&RPSDQ\�YHKLFOH�PXVW�FRPSO\�
ZLWK�WKH�&RPSDQ\¶V�YHKLFOH�GULYHU�SROLF\���,Q�LQYHVWLJDWLQJ�DQ�HPSOR\HH¶V�GULY�
LQJ�UHFRUG��WKH�(PSOR\HU�ZLOO�VHHN�LQIRUPDWLRQ�RQO\�DERXW�WKDW�SHUVRQ¶V�GULYLQJ�
UHFRUG�DQG�QRWKLQJ�HOVH���7KH�(PSOR\HU�DJUHHV�WR�XVH�D�YHQGRU�IRU�WKLV�SXUSRVH�
RQO\�LI�WKH�YHQGRU�GRHV�QRW�UHTXLUH�WKH�HPSOR\HH�WR�DXWKRUL]H�WKH�XVH�RU�UHOHDVH�
RI�DQ\�LQIRUPDWLRQ�RWKHU�WKDQ�WKH�GULYLQJ�UHFRUG��,I�VXFK�YHQGRU�FDQQRW�EH�IRXQG�
DQG�LI�WKH�VWDWH�RI�0DLQH�SURFHVV�IRU�GULYLQJ�UHFRUGV�WR�FRPSDQLHV�PDWHULDOO\�
FKDQJHV��WKHQ�WKH�(PSOR\HH�ZLOO�EH�UHVSRQVLEOH�WR�SURYLGH�WKH�GULYLQJ�UHFRUG�WR�
WKH�&RPSDQ\� 

 6HFWLRQ���������:KHQ�OD\RIIV��UHGXFWLRQ�LQ�IRUFH��RI�HPSOR\HHV�DUH�WR�EH�
PDGH��HPSOR\HHV�DIIHFWHG�ZLOO�EH�ODLG�RII�E\�VNLOO�DQG�DELOLW\�DQG�ZKHUH�VNLOO�



ϭϯ 

 

DQG�DELOLW\�LV�HTXDO�LQ�LQYHUVH�RUGHU�RI�MRE�FODVVLILFDWLRQ�VHQLRULW\���$FFUXHG�VHQ�
LRULW\�DW�WLPH�RI�OD\RII�ZLOO�UHPDLQ�LQ�IRUFH�GXULQJ�OD\RII�IRU�D�SHULRG�RI�RQH�
\HDU���,I��KRZHYHU��D�YDFDQF\�VKRXOG�ODWHU�RFFXU�LQ�WKH�VDPH�FODVVLILFDWLRQ�ZLWKLQ�
WZHOYH������PRQWKV�RI�OD\RII��WKH�ODLG�RII�HPSOR\HH�VKDOO�EH�RIIHUHG�WKH�RSSRU�
WXQLW\�RI�ILOOLQJ�VXFK�YDFDQF\���:ULWWHQ�QRWLFH�RI�UHFDOO�VKDOO�EH�VHQW�WR�VXFK�HP�
SOR\HH�DW�KLV�DGGUHVV�LQ�WKH�&RPSDQ\�UHFRUG�DQG�WKH�HPSOR\HH�VKDOO�UHSRUW�WR�
ZRUN�ZLWKLQ�WHQ������GD\V�IURP�WKH�GDWH�VXFK�QRWLFH�LV�VHQW���:KHQ�HPSOR\HHV�
KDYH�EHHQ�RQ�OD\RII�IRU�D�SHULRG�RI�OHVV�WKDQ�RQH�����\HDU��WKH\�ZLOO�EH�UHKLUHG�
EDVHG�RQ�WKHLU�VNLOO�DQG�DELOLW\�WR�SHUIRUP�WKH�ZRUN�UHTXLUHG���&RQVLVWHQW�ZLWK�
WKH�DERYH��IRU�WKH�SXUSRVHV�RI�VHQLRULW\�DV�UHIHUUHG�WR�LQ�WKLV�$JUHHPHQW��WKH�SDU�
WLHV�DJUHH�WKDW�LQ�WKH�DEVHQFH�RI�GRFXPHQWHG�HYLGHQFH�E\�WKH�&RPSDQ\�WR�WKH�
FRQWUDU\��DOO�HPSOR\HHV�LQ�D�JLYHQ�FODVVLILFDWLRQ�VKDOO�EH�FRQVLGHUHG�WR�SRVVHVV�
HTXDO�VNLOO�DQG�DELOLW\� 

 6HFWLRQ���������6HQLRULW\�IRU�WKH�SXUSRVH�RI�UHGXFWLRQ�LQ�IRUFH�VKDOO�EH�
GHILQHG�DV�DQ�HPSOR\HH¶V�WRWDO�OHQJWK�RI�FRQWLQXRXV�HPSOR\PHQW�ZLWKLQ�D�MRE�
FODVVLILFDWLRQ�EHJLQQLQJ�ZLWK�WKH�GDWH�VXFK�HPSOR\HH�EHFDPH�D�UHJXODU��IXOO�WLPH�
HPSOR\HH�LQ�VXFK�MRE�FODVVLILFDWLRQ���'LVFKDUJH�RU�UHVLJQDWLRQ�VKDOO�FRQVWLWXWH�D�
EUHDN�LQ�VXFK�VHQLRULW\� 

 1RWZLWKVWDQGLQJ�DQ\�RI�WKH�IRUHJRLQJ�SURYLVLRQV�RI�WKH�$UWLFOH��DOO�VHQLRU�
LW\�ULJKWV�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�ORVW�LI�DQ\�RI�WKH�IROORZLQJ�RFFXUV� 

�D� DQ�HPSOR\HH�YROXQWDULO\�TXLWV��RU 

�E� DQ�HPSOR\HH�LV�GLVPLVVHG�IRU�FDXVH��RU 

�F� DQ�HPSOR\HH�GRHV�QRW�UHWXUQ�WR�ZRUN�ZKHQ�UHFDOOHG�DIWHU�OD\RII��RU 

�G� DQ�HPSOR\HH�LV�DEVHQW�IURP�ZRUN�FRQWLQXRXVO\�IRU�PRUH�WKDQ�RQH�
����\HDU�UHVXOWLQJ�IURP�D�UHGXFWLRQ�LQ�IRUFH��RU 

�H� DQ�HPSOR\HH�GLHV� 

 6KRXOG�D�OD\RII�WR�UHGXFH�WKH�IRUFH�EHFRPH�QHFHVVDU\��WKH�(PSOR\HU�VKDOO�
JLYH�WKH�8QLRQ�DW�OHDVW�WZR�����ZHHNV¶�QRWLFH�LQ�DGYDQFH��DQG�JLYH�WKH�HPSOR\HH�
FRQFHUQHG�DW�OHDVW�WZR�����ZHHNV¶�QRWLFH�LQ�DGYDQFH�DQG�DW�OHDVW�WZR�����ZHHNV¶�
SD\�� 

 $����6HYHUDQFH�3D\�-�$OO�HPSOR\HHV�GLVFKDUJHG�GXH�WR�EXVLQHVV�FRQGLWLRQV�
 �������VKDOO�EH�JLYHQ�VHYHUDQFH�SD\�LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�� ���
 �������VFKHGXOH� 

 

 

 



ϭϰ 

 

 /HQJWK�RI�6HUYLFH  6HYHUDQFH�3D\ 

 8S�WR���PRQWKV  1RQH 

 ��WR����PRQWKV  ��ZHHN 

 ��WR���\HDUV   ��ZHHNV 

 ��WR���\HDUV   ��ZHHNV 

 ��WR���\HDUV   ��ZHHNV 

 ��WR���\HDUV   ��ZHHNV 

 ��\HDUV�DQG�RYHU  ��ZHHNV 

%����,Q�OLHX�RI�WKH�DERYH��LQ�WKH�HYHQW�SHUVRQV�IURP�&RUSRUDWH�RU�KXEEHG�
RSHUDWLRQV�RXWVLGH�WKH�3RUWODQG��0(�'0$��DQG�RU�WKH�XWLOL]DWLRQ�RI�DXWR�
PDWLRQ�WR�VXSSRUW�DQG�RU�SHUIRUP�RSHUDWLRQV��DV�QRWHG�LQ�$SSHQGL[�%��
UHVXOWV�LQ�WKH�SHUPDQHQW�OD\RII�RI�DQ\�2SHUDWLQJ�7HFKQLFLDQ��LW�LV�DJUHHG�
WKDW�WKH�2SHUDWLQJ�7HFKQLFLDQ�QXPHULFDO�UHVWULFWLRQV�FRQWDLQHG�LQ�WKH�DW�
WDFKHG�028�ZLOO�QR�ORQJHU�DSSO\���2SHUDWLQJ�7HFKQLFLDQV�WKDW�DUH�ODLG�
RII�DV�D�UHVXOW�ZLOO�UHFHLYH�HQKDQFHG�VHYHUDQFH�LQ�WKH�DPRXQW�RI�WHQ������
GD\V�SHU�\HDU�RI�VHUYLFH�EXW�QRW�WR�H[FHHG�ILIW\-WZR������ZHHNV���1R�HP�
SOR\HH�ZKR�LV�ODLG�RII�GXH�WR�WKLV�SURYLVLRQ�VKDOO�UHFHLYH�OHVV�WKDQ�WZR�����
ZHHNV�RI�VHYHUDQFH�SD\���9ROXQWHHUV�DPRQJ�WKH�DIIHFWHG�2SHUDWLQJ�7HFK�
QLFLDQV�ZLOO�EH�VRXJKW�ILUVW�ZLWK�WKH�PRVW�VHQLRU�HPSOR\HHV�JLYHQ�SUHIHU�
HQFH�WR�YROXQWHHU���,I�QRW�HQRXJK�2SHUDWLQJ�7HFKQLFLDQV�YROXQWHHU��WKH�
OD\RII�ZLOO�EH�SHUIRUPHG�FRQVLVWHQW�ZLWK�WKH�SURYLVLRQV�LQ�$UWLFOH��������
7KH�VHYHUDQFH�EHQHILW�SURYLGHG�LQ�WKLV�VHFWLRQ�������%��VKDOO�EH�FRQWLQ�
JHQW�RQ�WKH�HPSOR\HH¶V�HQWHULQJ�LQWR�D�VWDQGDUG�UHOHDVH�RI�FODLPV�LQ�D�
IRUP�DFFHSWDEOH�WR�WKH�HPSOR\HU��� 

 6HFWLRQ���������7KH�(PSOR\HU�VKDOO�KDYH�WKH�ULJKW�WR�GLVFKDUJH�DQ\�HP�
SOR\HH�IRU�MXVW�FDXVH���([FHSW�IRU�ZLOOIXO�PLVFRQGXFW�RU�FRQWLQXHG�SHUIRUPDQFH�
GHILFLHQFLHV�DIWHU�ZULWWHQ�QRWLFH�IURP�WKH�6WDWLRQ��WKH�GLVPLVVDO�VKDOO�EH�SUHFHGHG�
E\�WZR�ZHHNV¶�QRWLFH�WKHUHRI�RU�WZR�����ZHHNV¶�SD\�LQ�OLHX�RI�VXFK�QRWLFH���,I�WKH�
8QLRQ�EHOLHYHV�DQ\�VXFK�GLVFKDUJH�WR�EH�XQMXVWLILHG��WKH�PDWWHU�VKDOO�EH�FRQVLG�
HUHG�DV�D�JULHYDQFH�DQG�VKDOO�EH�KDQGOHG�DV�VWDWHG�LQ�$UWLFOH�,,�RI�WKLV�$JUHH�
PHQW��� 

 6HFWLRQ���������(PSOR\HHV�VKDOO�QRW�EH�DVVLJQHG��WUDQVIHUUHG��RU�UHTXLUHG�
WR�JR�WR�DQ\�VWDWLRQ��ZKHUH�D�VWULNH�LV�WKUHDWHQHG�RU�LQ�SURJUHVV���7KH�(PSOR\HU�
VKDOO�QRW�XVH�WKH�VHUYLFH�RI�DQ\�HPSOR\HH�LQ�WKH�XQLW�IRU�WKH�SXUSRVH�RI�DVVLVWLQJ�
DQ\�RWKHU�FRPSDQ\�LQ�EUHDNLQJ�D�VWULNH� 

�����������6HFWLRQ����������$OO�HPSOR\HHV�ZLOO�FRPSO\�ZLWK�WKH�&RPSDQ\¶V�(PSOR\�



ϭϱ 

 

HH�+DQGERRN��DV�LW�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH�IRU�DOO�RWKHU�6WDWLRQ�HP�
SOR\HHV��SURYLGHG�LW�GRHV�QRW�FRQIOLFW�ZLWK�WKH�FXUUHQW�FROOHFWLYH�EDUJDLQLQJ�
DJUHHPHQW���7KH�&RPSDQ\�ZLOO�LQIRUP�WKH�XQLRQ�RI�DQ\�FKDQJHV�WR�WKH�(PSOR\�
HH�+DQGERRN�DQG�LI�DSSOLFDEOH�WKH�8QLRQ�PD\�UHTXHVW�EDUJDLQLQJ�RYHU�WKH�HIIHFW�
RI�WKH�FKDQJH� 

$57,&/(�� 

%(1(),76 

 6HFWLRQ��������$OO�HOLJLEOH�HPSOR\HHV�ZLOO�EH�DEOH�WR�SDUWLFLSDWH�LQ�WKH�
VDPH�JURXS�EHQHILWV�LQ�WKH�VDPH�PDQQHU�DV�DOO�RWKHU�6LQFODLU�HPSOR\HHV�H[FHSW�
DV�SURYLGHG�RWKHUZLVH�LQ�WKLV�$JUHHPHQW���6XFK�EHQHILWV�PD\�LQFOXGH�EXW�DUH�QRW�
OLPLWHG�WR� 

0HGLFDO�,QVXUDQFH 
'HQWDO�,QVXUDQFH 
9LVLRQ�,QVXUDQFH 
6KRUW-WHUP�'LVDELOLW\�,QVXUDQFH 
0DWHUQLW\�/HDYH 
/RQJ-WHUP�'LVDELOLW\�,QVXUDQFH 
/LIH�,QVXUDQFH 
6XSSOHPHQWDO�/LIH�,QVXUDQFH 
)OH[LEOH�6SHQGLQJ�$FFRXQWV 
7XLWLRQ�5HLPEXUVHPHQW 
���-N 
+ROLGD\V 
9DFDWLRQ 
3HUVRQDO�'D\V 
6LFN�/HDYH 
3DUHQWDO�/HDYH� 
-XU\�'XW\�/HDYH 
 

7KH�&RPSDQ\�ZLOO�FRQWLQXH�WR�FRPSO\�ZLWK�DOO�DSSOLFDEOH�ODZV�UHJDUGLQJ��0LOL�
WDU\�/HDYH��)0/$��DQG�&2%5$���,W�LV�DJUHHG�WKDW�WKH�&RPSDQ\�ZLOO�DGYLVH�WKH�
8QLRQ�LQ�DGYDQFH�RI�DQ\�SURSRVHG�EHQHILW�FKDQJH�DQG�LI�UHTXHVWHG�WKH�&RPSDQ\�
ZLOO�EDUJDLQ�RYHU�DQ\�FKDQJH�ZKHUH�EDUJDLQLQJ�LV�UHTXLUHG�E\�ODZ��,I�WKH�SDUWLHV�
DUH�XQDEOH�WR�UHDFK�DJUHHPHQW��WKH�GLVSXWH�ZLOO�EH�SURFHVVHG�XQGHU�WKH�SURYL�
VLRQV�RI�$UWLFOH��� 

 6HFWLRQ��������-XU\�'XW\�/HDYH���,I�LW�LV�QHFHVVDU\�IRU�D�IXOO-WLPH�HPSOR\HH�
WR�VHUYH�RQ�D�MXU\��WKH�&RPSDQ\�FRQWLQXHV�WR�SD\�WKH�HPSOR\HH¶V�IXOO�VDODU\�OHVV�
MXU\�GXW\�FRPSHQVDWLRQ�WR�D�PD[LPXP�RI�WHQ������ZRUNLQJ�GD\V�SHU�FDOHQGDU�
\HDU��H[FHSW�IRU�0DLQH�JUDQG�MXU\�VHUYLFH�ZKLFK�ZLOO�EH�FDSSHG�DW�D�PLQLPXP�RI�



ϭϲ 

 

WZHQW\������ZRUNLQJ�GD\V�SHU�FDOHQGDU�\HDU�IRU�VXFK�VHUYLFH����,W�LV�H[SHFWHG�WKDW�
DQ\�ZRUNLQJ�KRXUV�QRW�RFFXSLHG�LQ�FRXUW�DUH�WR�EH�VSHQW�DW�ZRUN�ZLWK�WKH�H[FHS�
WLRQ�RI�ZRUNLQJ�KRXUV�EHWZHHQ�������PLGQLJKW�DQG������D�P��LQ�RUGHU�WR�HQVXUH�
DGHTXDWH�UHVW�ZKLOH�RQ�MXU\�GXW\���$W�WKH�HQG�RI�WKH�MXU\�GXW\�WRXU��D�VOLS�IURP�
WKH�&RXUW�PXVW�EH�WXUQHG�LQ�WR�WKH�%XVLQHVV�0DQDJHU�RU�$GPLQLVWUDWLYH�$VVLV�
WDQW� 

 6HFWLRQ��������+ROLGD\V���$OO�HOLJLEOH�HPSOR\HHV�ZLOO�UHFHLYH�SDLG�KROLGD\�
EHQHILWV�LQ�WKH�VDPH�PDQQHU�DV�DOO�RWKHU�6LQFODLU�HPSOR\HHV�DFFRUGLQJ�WR�WKH�
KROLGD\�SROLF\�LQ�WKH�HPSOR\HH�KDQGERRN���,W�LV�DJUHHG�WKDW�LI�DQ�HPSOR\HH�HDUQV�
DQ�H[WUD�GD\�RII�IRU�ZRUNLQJ�RQ�D�KROLGD\��WKH\�ZLOO�XVH�WKDW�GD\�ZLWKLQ�WKLUW\�
�����GD\V�RI�WKH�KROLGD\���,I�WKH�HPSOR\HH�UHTXHVWV�WKH�GD\�RII��EXW�GXH�WR�6WDWLRQ�
EXVLQHVV�DQG�VFKHGXOLQJ�UHDVRQV�WKH\�FDQQRW�XVH�WKH�GD\�RII�ZLWKLQ�WKLUW\������
GD\V�RI�WKH�KROLGD\��WKH�HPSOR\HH�DQG�WKH�6WDWLRQ�ZLOO�PXWXDOO\�DJUHH�WR�D�GDWH�
DV�WR�ZKHQ�WKH�GD\�RII�ZLOO�EH�WDNHQ�DV�DJUHHG�� 

$57,&/(�� 

:*0(�63(&,),&�9$&$7,21�/$1*8$*( 

 6HFWLRQ��������(PSOR\HHV�VKDOO�KDYH�WKH�FKRLFH�RI�YDFDWLRQ�SHULRGV�LQ�RU�
GHU�RI�WKHLU�OHQJWK�RI�FRQWLQXRXV�VHUYLFH�ZLWK�WKH�6WDWLRQ���$�YDFDWLRQ�VFKHGXOH�
ZLOO�EH�SRVWHG�RQ�RU�DERXW�1RYHPEHU���RI�WKH�\HDU�EHIRUH�WKH�YDFDWLRQ�ZLOO�EH�
WDNHQ�DQG�PXVW�EH�FRPSOHWHG�E\�'HFHPEHU������7KH�VHOHFWLRQ�RI�YDFDWLRQV�IURP�
WKH�SRVWHG�YDFDWLRQ�VFKHGXOH�PXVW�EH�PDGH�IRU�WHQ������GD\V��LI�HOLJLEOH��E\�HDFK�
HPSOR\HH�RQ�WKHLU�ILUVW�SLFN�DQG�IRU�ILYH�����GD\V�IRU�WKHLU�UHPDLQLQJ�SLFNV��LI�
DSSOLFDEOH��DIWHU�KH�EHFRPHV�HOLJLEOH�WR�VHOHFW�KLV�YDFDWLRQ�E\�OHQJWK�RI�FRQWLQX�
RXV�VHUYLFH���,I�VXFK�HPSOR\HH�IDLOV�WR�PDNH�KLV�VHOHFWLRQ�NQRZQ�RQ�WKH�YDFDWLRQ�
VFKHGXOH�GXULQJ�KLV�RSSRUWXQLW\��KH�ZLOO�ORVH�KLV�ULJKW�WR�VHOHFW�DW�WKDW�WLPH�XQ�
OHVV�KH�LV�LQFDSDFLWDWHG�E\�LOOQHVV�RU�LQMXU\�RU�LV�DZD\�RQ�YDFDWLRQ��LQ�ZKLFK�
HYHQW�KH�ZLOO�EH�FRQWDFWHG�E\�WKH�6WDWLRQ�RU�WKH�VWHZDUG�WR�DVFHUWDLQ�WKH�HPSOR\�
HH¶V�VHOHFWLRQ���$Q\�HPSOR\HH�RQ�YDFDWLRQ�VKDOO�OHDYH�KLV�QH[W�YDFDWLRQ�SHULRG�
FKRLFH�ZLWK�D�VKRS�VWHZDUG�WR�PDNH�WKH�YDFDWLRQ�VHOHFWLRQ�LQ�KLV�SODFH���9DFD�
WLRQV�VKDOO�EH�VHOHFWHG�E\�GHSDUWPHQW�DQG�MRE�FODVVLILFDWLRQ�EDVHG�RQ�OHQJWK�RI�
FRQWLQXRXV�VHUYLFH���(PSOR\HHV�PD\�VHOHFW�YDFDWLRQ�LQ�HLWKHU�IXOO�ZHHN�LQFUH�
PHQWV�RU�GD\-DW-D-WLPH�EXW�DUH�QRW�DOORZHG�WR�XVH�PRUH�WKDQ�ILYH�����GD\V�RI�YD�
FDWLRQ�RQ�D�GD\-DW-D-WLPH�EDVLV���'D\-DW-D-WLPH�YDFDWLRQV�PD\�RQO\�EH�VHOHFWHG�
DIWHU�WKH�YDFDWLRQ�VFKHGXOH�LV�ILQDOL]HG���9DFDWLRQ�VFKHGXOHV�RQFH�SRVWHG�PD\�
QRW�EH�FKDQJHG�RU�DOWHUHG�ZLWKRXW�WKH�FRQVHQW�RI�DOO�SDUWLHV�FRQFHUQHG�E\�WKLV�
FKDQJH������([FHSW�IRU�1HZV�(GLWRUV��D�PD[LPXP�RI�WZR�����HPSOR\HHV�IURP�DQ\�
MRE�FODVVLILFDWLRQ�PD\�EH�RII�DW�RQH�WLPH�� 

1RWZLWKVWDQGLQJ�WKH�DERYH��HPSOR\HHV�DUH�HQFRXUDJHG�QRW�WR�WDNH�YDFDWLRQV�GXU�
LQJ�WKH�WKUHH�����PDMRU�UDWLQJ�SHULRGV��1RYHPEHU��)HEUXDU\�DQG�0D\����,W�LV�



ϭϳ 

 

DJUHHG�WKDW�RQH�����HPSOR\HH�DW�D�WLPH�LQ�HDFK�FODVVLILFDWLRQ�ZLOO�EH�SHUPLWWHG�WR�
WDNH�YDFDWLRQ�GXULQJ�WKHVH�SHULRGV�H[FHSW�WKDW�3KRWRJUDSKHUV��3URGXFHUV��1HZV�
(GLWRUV��'LUHFWRUV�DQG�DVVLJQPHQW�GHVN�VWDII�PXVW�ZRUN�GXULQJ�WKH�PDMRU�UDWLQJV�
SHULRGV�–�1RYHPEHU��)HEUXDU\�DQG�0D\�XQOHVV�WKH\�DUH�SHUPLWWHG�WR�WDNH�YDFD�
WLRQ�E\�WKH�1HZV�'LUHFWRU�� 

 6HFWLRQ��������)RU�HPSOR\HHV�ZKR�GR�QRW�XWLOL]H�WKH�SURYLVLRQV�RI�6HFWLRQ�
����DERYH��RU�ZKRVH�YDFDWLRQ�SODQV�KDYH�FKDQJHG�DIWHU�D�VHOHFWHG�YDFDWLRQ�LV�
DSSURYHG��WKH�HPSOR\HH�PXVW�VXEPLW�YDFDWLRQ�SODQV�WR�KLV�KHU�'HSDUWPHQW�+HDG�
RU�LPPHGLDWH�6XSHUYLVRU�DW�OHDVW�WZR�����ZHHNV�SULRU�WR�WKH�ILUVW�GD\�RI�YDFDWLRQ���
6XFK�UHTXHVW�PXVW�EH�DSSURYHG�LQ�ZULWLQJ�� 

 6HFWLRQ��������6LQFH�FRQWLQXRXV�VHUYLFH�LV�UHTXLUHG�WR�TXDOLI\�IRU�YDFDWLRQ��
D�UHKLUHG�HPSOR\HH
V�SULRU�VHUYLFH�ZLOO�QRW�EH�FRQVLGHUHG�IRU�WKH�SXUSRVH�RI�GH�
WHUPLQLQJ�YDFDWLRQ�HDUQLQJ�FDWHJRU\� 

$57,&/(�� 

(03/2<0(17�2)�3$57-7,0(�(03/2<((6 

 6HFWLRQ��������'HILQLWLRQ�RI�3DUW-7LPH�3HUVRQQHO���3DUW-7LPH�3HUVRQQHO�
DUH�SHUVRQV�HPSOR\HG�E\�WKH�(PSOR\HU�ZKR�DUH�UHJXODUO\�VFKHGXOHG�WR�ZRUN�
WZHQW\-QLQH������KRXUV�RU�OHVV�SHU�ZHHN��� 

 6HFWLRQ��������3DUW-WLPH�HPSOR\HHV�GR�QRW�DFFUXH�VHQLRULW\�IRU�DQ\�SXU�
SRVH�DQG�DUH�WKH�ILUVW�HPSOR\HHV�WR�EH�ODLG�RII�E\�FODVVLILFDWLRQ�EHIRUH�IXOO-WLPH�
HPSOR\HHV�LQ�WKH�VDPH�FODVVLILFDWLRQ�DUH�VXEMHFW�WR�WKH�OD\RII�SURYLVLRQV�RI�$UWL�
FOH������ 

 6HFWLRQ��������7KH�SDUW-WLPH�HPSOR\HH�VKDOO�EH�DVVLJQHG�WR�QR�OHVV�WKDQ�
WZR�����KRXUV�LQ�DQ\�ZRUNGD\� 

 6HFWLRQ����� 5HOLHI�SRVLWLRQV�DUH�GHILQHG�DV�WKRVH�WKDW�HQWDLO�XS�WR�D�IRUW\�
�����KRXU�ZRUNZHHN�IRU�SHULRGV�QRW�WR�H[FHHG�IRXU�����PRQWKV�IRU�WHPSRUDU\�
UHOLHI�IRU�YDFDWLRQ��LOOQHVV��LQMXU\�DQG�RWKHU�UHDVRQV���7KHVH�SRVLWLRQV�ZLOO�EH�RI�
IHUHG�ILUVW�WR�TXDOLILHG�&RPSDQ\�SDUW-WLPH�HPSOR\HHV���,I�WKH\�GR�QRW�ZDQW�WKH�
VKLIW��WKHQ�WR�SHUVRQV�RXWVLGH�WKH�&RPSDQ\���$FFHSWDQFH�RI�D�UHOLHI�VFKHGXOH�
VKDOO�QRW�DIIHFW�WKH�HPSOR\HH¶V�VWDWXV�DV�D�SDUW-WLPH�HPSOR\HH� 

 6HFWLRQ��������7KH�&RPSDQ\�PD\�HPSOR\�XS�WR�WHQ������SDUW-WLPH�HP�
SOR\HHV�DW�DQ\�WLPH�DQG�ZLOO�QRW�EH�UHVWULFWHG�E\�VSHFLILF�MRE�FODVVLILFDWLRQV�LQ�
WKHLU�XVH� 

 6HFWLRQ��������1R�IXOO-WLPH�HPSOR\HH¶V�VFKHGXOH�ZLOO�EH�FKDQJHG�WR�DF�
FRPPRGDWH�WKH�SDUW-WLPH�HPSOR\HH¶V�VFKHGXOH��3DUW-WLPHUV�PD\�EH�VFKHGXOHG�WR�
ILW�WKH�QHHGV�RI�WKH�RSHUDWLRQ� 



ϭϴ 

 

 6HFWLRQ��������)XOO�WLPH�HPSOR\PHQW�ZLOO�EH�JLYHQ�ILUVW�FRQVLGHUDWLRQ�RYHU�
SDUW-WLPH�HPSOR\PHQW�IRU�SURPRWLRQV�RU�WUDQVIHUV���3DUW-WLPH�HPSOR\HHV�ZLOO�EH�
JLYHQ�FRQVLGHUDWLRQ�IRU�IXOO-WLPH�SRVLWLRQV�EXW�DUH�QRW�JXDUDQWHHG�WR�EH�VHOHFWHG� 

 6HFWLRQ��������:KHQ�DOO�1HZV�3KRWRJUDSKHUV�DUH�XQDYDLODEOH�RU�XQUHDFKD�
EOH��WKH�&RPSDQ\�PD\�HOHFW�WR�XVH�IUHHODQFHUV�WR�SHUIRUP�1HZV�3KRWRJUDSKHUV�
GXWLHV��)UHHODQFH�1HZV�3KRWRJUDSKHUV�PD\�EH�XVHG�DV�ORQJ�DV�QR�PHPEHUV�RI�
WKH�EDUJDLQLQJ�XQLW�DUH�ODLG�RII�DQG�WKHUH�LV�QR�UHGXFWLRQ�LQ�WKH�EDUJDLQLQJ�XQLW�
FODVVLILFDWLRQ�DV�D�UHVXOW� 

 6HFWLRQ��������7KH�&RPSDQ\�PD\�XVH�RXWVLGH�FRQWUDFWRUV�IRU�WKH�SURGXF�
WLRQ�RI�ORFDO�VSRUWV�SURJUDPV�VXFK�DV�WKH�$PHULFDQ�6SRUWV�1HWZRUN�DV�ORQJ�DV�
WKHUH�DUH�QR�OD\RIIV�RU�HURVLRQ�RI�WKH�EDUJDLQLQJ�XQLW�SRVLWLRQV�DV�D�UHVXOW�RI�WKH�
FRQWUDFWLQJ��,W�LV�DJUHHG�WKDW�WKH�&RPSDQ\�ZLOO�IXUQLVK�WKH�FRQWUDFWRU�ZLWK�D�OLVW�
RI�TXDOLILHG�HPSOR\HHV��ZKR�DUH�LQWHUHVWHG�LQ�SHUIRUPLQJ�ZRUN�IRU�WKH�FRQWUDF�
WRU��,W�LV�IXUWKHU�DJUHHG�WKDW�HPSOR\HHV¶�ZRUN�IRU�WKH�FRQWUDFWRU�ZLOO�QRW�LQWHUIHUH�
ZLWK�WKHLU�ZRUN�IRU�WKH�6WDWLRQ� 



ϭϵ 

 



ϮϬ 

 

 



Ϯϭ 

 

$33(1',;�$�������������������������������������������������������������������������������������������������
*(1(5$/�/,67�2)�'87,(6�)25�&/$66,),&$7,216 

7KH�IROORZLQJ�LV�D�*HQHUDO�/LVW�RI�'XWLHV�IRU�&ODVVLILFDWLRQV���7KHVH�FODVVLILFD�
WLRQV�DUH�VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQW��������
LQFOXGLQJ�6HFWLRQ�����DQG�$SSHQGL[�%� 

0$,17(1$1&(�(1*,1((5�����7KH�ZRUN�FRYHUHG�E\�WKLV�$JUHHPHQW��DV�LW�
SHUWDLQV�WR�PDLQWHQDQFH�HQJLQHHUV��VKDOO�LQFOXGH�EXW�QRW�EH�OLPLWHG�WR�ZRUN�LQ�
FRQQHFWLRQ�ZLWK�WKH�LQVWDOODWLRQ��H[FHSW�WKH�LQVWDOODWLRQ�RI�FRQGXLW�DQG�ZLUHV�
WKHUHLQ��WKH�ZLULQJ�RI�OLJKW�FLUFXLWV�DQG�WKH�ZLULQJ�RI�SRZHU�FLUFXLWV�XS�WR�WKH�IL�
QDO�GLVWULEXWLRQ�SDQHO���RSHUDWLRQ��PDLQWHQDQFH�DQG�UHSDLU�RI�DOO�HTXLSPHQW�XVHG�
E\�:*0(�E\�PHDQV�RI�ZKLFK�HOHFWULFLW\�LV�DSSOLHG�LQ�WKH�WUDQVPLVVLRQ�RU�WUDQV�
IHUHQFH��SURGXFWLRQ�DQG�UHSURGXFWLRQ�RI�YRLFH��VRXQG�RU�YLVLRQ�ZLWK�RU�ZLWKRXW�
HWKHUHDO�DLG��LQ�LWV�WHOHYLVLRQ�RSHUDWLRQ�DQG�VXSSRUW�IRU�WKH�WHFKQRORJ\�XVHG�LQ�79�
V\VWHPV��� 

1(:6�3+272*5$3+(5��7KH�ZRUN�FRYHUHG�E\�WKLV�$JUHHPHQW��DV�LW�SHUWDLQV�
WR�1HZV�3KRWRJUDSKHUV��VKDOO�LQFOXGH�EXW�QRW�EH�OLPLWHG�WR�WKH�UHVSRQVLELOLW\�IRU�
UHFRUGLQJ�YLGHR�DQG�DXGLR�HLWKHU�RQ�ORFDWLRQ�ZLWKLQ�WKH�:*0(�EURDGFDVW�DUHD�RU�
DW�WKH�:*0(-79�VWXGLRV�DQG�HGLWLQJ�WKDW�YLGHR�DQG�DXGLR�IRU�WKH�SUHVHQWDWLRQ�
RI�QHZV�VWRULHV�LQ�:*0(-79
V�QHZV�SURJUDPV��XVH�RI�OLYH�UHPRWH�QHZV�JDWKHU�
LQJ�XVLQJ�ZKDWHYHU�WHFKQRORJ\�DYDLODEOH�LQFOXGLQJ�VZLWFKLQJ�EHWZHHQ�FDPHUDV�
RQ�OLYH�VKRWV�GXULQJ�QHZV��XSORDGLQJ�SLFWXUHV�DQG�YLGHR�WR�WKH�VWDWLRQ¶V�VRFLDO�
PHGLD�SODWIRUPV�DQG�ZHEVLWHV�IURP�WKH�ILHOG��RSHUDWLQJ��DV�QHFHVVDU\��VWXGLR�
FDPHUDV�DW�WKH�:*0(-79�VWXGLRV��DQG�SURSHUO\�PDLQWDLQLQJ�DOO�QHZV�HTXLSPHQW�
DQG�&RPSDQ\�YHKLFOHV�LQ�DFFRUGDQFH�ZLWK�&RPSDQ\�3ROLF\���3KRWRJUDSKHUV�ZLOO�
SXW�IRUWK�WKHLU�EHVW�HIIRUWV�WR�SHUIRUP�DQ\�VZLWFKLQJ�GXWLHV�DQG�PDQDJHPHQW�ZLOO�
FRQVLGHU�IDFWRUV�VXFK�DV�VZLWFKLQJ�EHWZHHQ�FDPHUDV�EHIRUH�GLVFLSOLQLQJ�RU�QHJD�
WLYHO\�DIIHFWLQJ�DQ�HPSOR\HH�IRU�XQDFFHSWDEOH�MRE�SHUIRUPDQFH���3KRWRJUDSKHUV�
ZLOO�QRW�EH�XVHG�WR�VZLWFK�EHWZHHQ�FDPHUDV�IRU�GHEDWHV�RU�VLPLODU�UDSLG-ILUH�
VZLWFKLQJ�RU�ZKHQ�GLUHFWRULDO�FRPPXQLFDWLRQV�PD\�EH�QHFHVVDU\��%DVLF�GLUHF�
WRULDO�FRPPXQLFDWLRQV��SULRU�WR�EURDGFDVW��PD\EH�EH�DOORZHG��H[��SURSHUO\�IUDP�
LQJ�VKRW���1HZV�3KRWRJUDSKHUV�PD\�EH�DVVLJQHG�D�&RPSDQ\�YHKLFOH�ZKLFK�PD\�
DOVR�EH�XVHG�WR�FRPPXWH�WR�DQG�IURP�ZRUN�SURYLGHG�HPSOR\HHV�VKDOO�XVH�WKH�YH�
KLFOHV�DQG�UHFRUG�PLOHDJH�LQ�DFFRUGDQFH�ZLWK�&RPSDQ\�3ROLF\���7KHUH�VKDOO�EH�
QR�IDYRULWLVP�LQ�DVVLJQPHQWV��7KH�&RPSDQ\�PD\�GHVLJQDWH�RQH�1HZV�3KRWRJUD�
SKHU�RQ�ZHHNHQGV�WR�VKRRW�VWXGLR�FDPHUD�IRU�QHZV�VKRZV��1HZV�3KRWRJUDSKHUV�
DVVLJQHG�D�&RPSDQ\�YHKLFOH�PD\�EH�FRQVLGHUHG��2Q�&DOO����7KH�&RPSDQ\�ZLOO�
SURYLGH�SKRWRJUDSKHUV�ZLWK�DOO�HTXLSPHQW�QHFHVVDU\�WR�SHUIRUP�WKHLU�GXWLHV�� 

&200(5&,$/�3+272*5$3+(5��7KH�ZRUN�FRYHUHG�E\�WKLV�$JUHHPHQW��DV�
LW�SHUWDLQV�WR�WKH�&RPPHUFLDO�3KRWRJUDSKHU��VKDOO�LQFOXGH�EXW�QRW�EH�OLPLWHG�WR�



ϮϮ 

 

RYHUDOO�UHVSRQVLELOLW\�IRU�FRPPHUFLDO�SKRWRJUDSK\�ZRUN��OLJKWLQJ�YDULRXV�FRP�
PHUFLDO�ORFDWLRQV�DV�UHTXLUHG��EDVLF�PDLQWHQDQFH�RI�UHPRWH�SURGXFWLRQ�HTXLS�
PHQW�DQG�SURGXFWLRQ�YDQ��VKRRWLQJ�YLGHR�WDSH�IRU�FRPPHUFLDOV��DQG�SURJUDP�
PLQJ�XVH��VRXQG�JDWKHULQJ�IRU�FRPPHUFLDO�DQG�SURJUDPPLQJ�SURGXFWLRQV��DQG�
WKH�&RPPHUFLDO�3KRWRJUDSKHU�PD\�EH�DVVLJQHG��WR�VKRRW�VSHFLDO�QHZV�SURJUDPV�
DQG�SURPRWLRQV��KRZHYHU��VXFK�SURPRWLRQV�DUH�QRW�H[FOXVLYH�WR�WKH�,%(:� 

&5($7,9(�352'8&(5��7KH�ZRUN�FRYHUHG�E\�WKLV�$JUHHPHQW��DV�LW�SHUWDLQV�
WR�WKH�&UHDWLYH�3URGXFHU�VKDOO�LQFOXGH�EXW�QRW�EH�OLPLWHG�WR�WKH�FUHDWLRQ�RI�6DOHV�
DQG�0DUNHWLQJ�LQLWLDWLYHV�WKDW�XQLTXHO\�VKRZFDVH�WKH�SURGXFWV�DQG�VHUYLFHV�RI�
WKH�VWDWLRQ�DQG�RXU�FOLHQWV���7KHVH�PD\�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��FRPPHU�
FLDOV��VDOHV�SURPRWLRQV��VDOHV�PDUNHWLQJ�FDPSDLJQV��FOLHQW�DJHQF\�SUHVHQWDWLRQV��
LQGXVWULDO�DQG�FRUSRUDWH��QRQ-EURDGFDVW��YLGHRV��DQG�FRPPHUFLDO�SKRWRJUDSK\�
ZRUN��L�H��OLJKWLQJ�YDULRXV�FRPPHUFLDO�ORFDWLRQV�DV�UHTXLUHG��EDVLF�PDLQWHQDQFH�
RI�UHPRWH�SURGXFWLRQ�HTXLSPHQW�DQG�SURGXFWLRQ�YDQ��VKRRWLQJ�YLGHR�IRU�FRP�
PHUFLDOV�DQG�SURJUDPPLQJ�XVH��VRXQG�JDWKHULQJ�IRU�FRPPHUFLDO�DQG�SURJUDP�
PLQJ�SURGXFWLRQV����,Q�DGGLWLRQ�WR�ZULWLQJ�VFULSWV��SURSRVDOV�DQG�WUHDWPHQWV��WKH�
&UHDWLYH�3URGXFHU�PD\�VHUYH�DV�OLDLVRQ�ZLWK�WKH�FOLHQW�GXULQJ�WKH�HQWLUH�SURGXF�
WLRQ�SURFHVV���6�KH�ZLOO�DVVLVW�HDFK�FOLHQW�LQ�XQGHUVWDQGLQJ�WKH�SURFHVV�WKURXJK�
SUH-SURGXFWLRQ�PHHWLQJV�DQG�FOLHQW-DSSURYDO�VWHSV���,Q�WKH�SURGXFWLRQ�RI�DQ\�RI�
WKH�DERYH��WKH�&UHDWLYH�3URGXFHU�PD\�XWLOL]H�DQ\�RI�WKH�VWDWLRQ
V�HGLW�IDFLOLWLHV�WR�
HGLW�FRPPHUFLDOV�DQG�PD\�HGLW�SURJUDPV��36$V��SURPRWLRQDO�DQQRXQFHPHQWV��
HWF���KRZHYHU�VXFK�SURPRWLRQV�DUH�QRQ-H[FOXVLYH�WR�WKH�,%(:��6KRXOG�RYHUWLPH�
EH�QHFHVVDU\�LQ�WKH�SURGXFWLRQ�RI�FRPPHUFLDO�SURMHFWV��VXFK�RYHUWLPH�PD\�EH�
RIIHUHG�WR�&UHDWLYH�3URGXFHUV���7KH�&UHDWLYH�3URGXFHU�PD\�EH�DVVLJQHG�WR�VKRRW�
VSHFLDO�QHZV�SURJUDPV�DQG�SURPRWLRQV�DQG�PD\�SHUIRUP�DOO�WKH�GXWLHV�RI�WKH�
&RPPHUFLDO�3KRWRJUDSKHU�DV�ORQJ�DV�WKHUH�LV�QR�HURVLRQ�RI�MRE�GXWLHV�RU�UHGXF�
WLRQ�RI�SRVLWLRQV�ZLWKLQ�WKH�&RPPHUFLDO�3KRWRJUDSKHU�FODVVLILFDWLRQ�DV�D�UHVXOW�
FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKH�3DUWLHV�028� 

7KH�FXUUHQW�&RPPHUFLDO�3KRWRJUDSKHU�ZLOO�EH�JUDQGIDWKHUHG�EXW�IXWXUH�YDFDQ�
FLHV�RI�WKLV�SRVLWLRQ�PD\�EH�ILOOHG�ZLWK�&UHDWLYH�3URGXFHU�SRVLWLRQV� 

',5(&725��7KH�ZRUN�FRYHUHG�E\�WKLV�$JUHHPHQW��DV�LW�SHUWDLQV�WR�'LUHFWRUV��
VKDOO�LQFOXGH��EXW�QRW�EH�OLPLWHG�WR��GLUHFWLQJ�DQG�VZLWFKLQJ�OLYH�DQG�RU�OLYH�RQ�
WDSH�SURJUDPV�DQG�DQQRXQFHPHQWV��FUHDWLRQ��VHWXS��FRGLQJ�DQG�H[HFXWLRQ�RI�DOO�
DVSHFWV�RI�H[HFXWLQJ�RQ-DLU�QHZVFDVWV�XWLOL]LQJ�FXUUHQW�VZLWFKLQJ�WHFKQRORJ\�
LQFOXGLQJ�DXGLR��VXSHUYLVLQJ��OLJKWLQJ�YDULRXV�VLWXDWLRQV�ERWK�LQ�WKH�VWXGLR�DQG�
RQ�ORFDWLRQ��HGLWLQJ�SURJUDPV��FRPPHUFLDOV��36$V��SURPRWLRQDO�DQQRXQFH�
PHQWV��HWF���VXSHUYLVLQJ�WKH�SURGXFWLRQ�FUHZ��GHVLJQLQJ��VHOHFWLQJ�ERWK�VWLOO�DQG�
DQLPDWHG�JUDSKLFV�LQ�DFFRUGDQFH�ZLWK�&RPSDQ\�GHVLJQ�DQG�XQGHU�VWULFW�VXSHUYL�
VLRQ�RI�WKH�&RPSDQ\��DQG�GHVLJQLQJ�DQG�SURGXFLQJ�SURJUDPPLQJ��FRPPHUFLDOV��
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SURPRWLRQV�DQG�36$V� 

23(5$7,1*�7(&+��7KH�ZRUN�FRYHUHG�E\�WKLV�$JUHHPHQW��DV�LW�SHUWDLQV�WR�
2SHUDWLQJ�7HFKV��VKDOO�LQFOXGH�EXW�QRW�EH�OLPLWHG�WR��VHW�XS�DQG�H[HFXWLRQ�RI�
VWXGLR�IXQFWLRQV�IRU�DOO�SURJUDPV�RQ�WKH�VWDWLRQ¶V�SULPDU\�DQG�VXEFKDQQHOV��
OLJKWLQJ��IORRU�GLUHFWLRQ��VZLWFKLQJ�URXWLQJ�RI�RQ-DLU�FRPPHUFLDOV�DQG�SURJUDPV��
WXQLQJ�LQ�OLYH-VKRWV�DQG�VDWHOOLWH�IHHGV��PRQLWRULQJ�RII-DLU�DQG�LQFRPLQJ�VLJQDOV��
PRQLWRULQJ�WUDQVPLWWHU�VLWH��FRQWUROOLQJ�DXGLR�DQG�YLGHR�OHYHOV�RI�OLYH�DQG�UHF�
RUGHG�VKRZV��UHFRUGLQJ�YLGHR�IHHGV�DQG�LQJHVWLQJ�SURJUDP�VHJPHQWV�DQG�FRP�
PHUFLDO�FRQWHQW�LQWR�DSSURSULDWH�VHUYHUV��ZRUNLQJ�FORVHO\�ZLWK�WKH�7UDIILF�'H�
SDUWPHQW�WR�UHYLVH�DQG�PDLQWDLQ�DFFXUDWH�SURJUDP�ORJV��RSHUDWLQJ�VWXGLR�DQG�
UHPRWH�FDPHUDV�IRU�OLYH�VKRZV��DQG�RSHUDWLQJ�YLGHR�VHUYHU� 

352'8&(5��7KH�ZRUN�FRYHUHG�E\�WKLV�$JUHHPHQW��DV�LW�SHUWDLQV�WR�3URGXFHUV��
VKDOO�LQFOXGH�EXW�QRW�EH�OLPLWHG�WR�ZULWH�QHZV�VWRULHV��GHWHUPLQH�WKH�UXQGRZQ��
EDFN�WLPH�WKH�VKRZ��FRPPXQLFDWH�GXULQJ�OLYH�DQG�WDSHG�VKRZV�ZLWK�'LUHFWRUV�
DQG�WDOHQW�DQG�VHOHFWLRQ�RI�JUDSKLFV�IURP�SUH-GHVLJQHG�WHPSODWHV����3URGXFHUV�
ZLOO�HGLW�DQG�SHUIRUP�RWKHU�WDVNV�LQ�WKH�FRQWURO�URRP�DV�DVVLJQHG�DV�ORQJ�DV�QR�
HGLWRU��GLUHFWRU�RU�SKRWRJUDSKHU�LV�ODLG�RII�DV�D�GLUHFW�UHVXOW�RI�VXFK�ZRUN�RU�VXFK�
ZRUN�GRHV�QRW�UHVXOW�LQ�HURVLRQ�RI�WKH�HGLWRU��GLUHFWRU�RU�SKRWRJUDSKHU�MRE�FODVVL�
ILFDWLRQ�FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKH�3DUWLHV�028���)RU�SXUSRVHV�RI�OD\RII�
DQG�HYDOXDWLRQ��HGLWLQJ�ZLOO�QRW�EH�FRQVLGHUHG�SDUW�RI�WKH�3URGXFHU¶V�SULPDU\�
FODVVLILFDWLRQ��� 

$66,*10(17�(',7256��7KH�ZRUN�FRYHUHG�E\�WKLV�$JUHHPHQW��DV�LW�SHUWDLQV�
WR�$VVLJQPHQW�(GLWRUV��VKDOO�LQFOXGH�EXW�QRW�EH�OLPLWHG�WR�UHVHDUFKLQJ��GHYHORS�
LQJ�DQG�FRRUGLQDWLQJ�WKH�JDWKHULQJ�RI�QHZV�E\�SKRWRJUDSKHUV�DQG�UHSRUWHUV��DQG�
SRVWLQJ�FRQWHQW�WR�WKH�VWDWLRQ¶V�ZHEVLWHV�DQG�VRFLDO�PHGLD�SODWIRUPV�XQGHU�WKH�
VXSHUYLVLRQ�RI�1HZV�PDQDJHPHQW� 

1(:6�(',725��1HZV�(GLWRUV�PD\�UXQ�VWXGLR��ILHOG�DQG�UHPRWH�FDPHUDV�IRU�
OLYH�VKRZV��HGLW�DQ\�1HZV�YLGHR��DQG�RWKHU�QRQ-EDUJDLQLQJ�XQLW�ZRUN�DV�DV�
VLJQHG�VXFK�DV�XSORDGLQJ�YLGHR�WR�WKH�VWDWLRQ¶V�VRFLDO�PHGLD�SODWIRUPV�DQG�VWD�
WLRQ¶V�ZHEVLWHV���� 
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$33(1',;�%������������������������������������������������������������������������������������������������
)/(;,%,/,7< 

$SSHQGL[�$�DQG�DOO�DVSHFWV�RI�WKLV�$JUHHPHQW�DUH�VXEMHFW�WR�WKH�IROORZLQJ�JHQ�
HUDO�SULQFLSOHV�DQG�OLPLWDWLRQV��ZLWK�WKH�JRDOV�RI� 

· HIILFLHQW�DQG�H[FHOOHQW�SURGXFWLRQ�DQG�SUHVHQWDWLRQ�RI�WKH�6WDWLRQ¶V���������
SURJUDPPLQJ 

· UHFRJQLWLRQ�RI�WKH�MXULVGLFWLRQ�RI�WKH�,%(:������EDUJDLQLQJ�XQLW��DQG 

· WKH�QHHG�IRU�IOH[LELOLW\�LQ�WKH�RSHUDWLRQ�RI�WKH�6WDWLRQ�DQG�LQ�D�MRLQW�HIIRUW�
WR�PDLQWDLQ�MRE�VWDELOLW\�DQG�FRQWDLQ�FRVWV�� 

,W�LV�UHFRJQL]HG�WKDW�LQFUHDVLQJ�DQG�H[SDQGLQJ�VNLOOV�LV�EHQHILFLDO�WR�ERWK�WKH�
&RPSDQ\�DQG�WKH�HPSOR\HH���,I�PRUH�HPSOR\HHV�YROXQWHHU�IRU�VSHFLILF�&RPSD�
Q\�GHVLJQDWHG�WUDLQLQJ�RSHQLQJV�WKDQ�DUH�QHHGHG��WKH�PRVW�VHQLRU�LQGLYLGXDO�ZLOO�
EH�VHOHFWHG�IRU�WKH�RSHQLQJ���,Q�WKH�DEVHQFH�RI�YROXQWHHUV�IRU�VSHFLILF�WUDLQLQJ��
WKH�OHDVW�VHQLRU�TXDOLILHG�LQGLYLGXDO�V��ZLOO�EH�UHTXLUHG�WR�EH�WUDLQHG���%DUJDLQLQJ�
XQLW�PHPEHUV�ZLOO�SXW�IRUWK�WKHLU�EHVW�HIIRUWV�WR�SHUIRUP�DOO�ZRUN�DQG�PDQDJH�
PHQW�ZLOO�FRQVLGHU�IDFWRUV�VXFK�DV�ZRUN�SHUIRUPHG�RXWVLGH�RI�WKHLU�SULPDU\�FODV�
VLILFDWLRQ�EHIRUH�GLVFLSOLQLQJ�RU�QHJDWLYHO\�DIIHFWLQJ�DQ�HPSOR\HH�IRU�XQDFFHSWD�
EOH�MRE�SHUIRUPDQFH���,W�LV�IXUWKHU�DJUHHG�WKDW�HPSOR\HHV�ZLOO�UHFHLYH�WKH�SD\�IRU�
WKHLU�FODVVLILFDWLRQ�HYHQ�ZKHQ�SHUIRUPLQJ�ZRUN�LQ�ORZHU-UDWHG�FODVVLILFDWLRQV�� 

7KH�SDUWLHV�KDYH�DJUHHG�LQ�$SSHQGL[�$�WKDW�³EXW�QRW�OLPLWHG�WR´�RU�³RWKHU�GXWLHV�
DV�DVVLJQHG´�DUH�DPRQJ�WKH�UHVSRQVLELOLWLHV�RI�HDFK�MRE�FODVVLILFDWLRQ��7KHVH�UHI�
HUHQFHV�LQGLFDWH�WKH�HPSOR\HU¶V�DELOLW\�WR�DVVLJQ�HPSOR\HHV�ZRUN�LQ�RWKHU�FODVVL�
ILFDWLRQV�DQG�GRHV�QRW�PHDQ�WKDW�WKRVH�³RWKHU�GXWLHV´�DUH�SDUW�RI�WKH�HPSOR\HH¶V�
MRE�FODVVLILFDWLRQ�LWVHOI��%DUJDLQLQJ�8QLW�(PSOR\HHV�PD\�EH�DVVLJQHG�WR�GR�DQ\�
%DUJDLQLQJ�8QLW�ZRUN��EXW�ZLOO�SULPDULO\�EH�DVVLJQHG�WR�ZRUN�ZLWKLQ�WKHLU�FODV�
VLILFDWLRQ�DQG�GXULQJ�WKHLU�UHJXODU�VKLIW�� 

([FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�RWKHU�VHFWLRQV�RI�WKLV�$JUHHPHQW�DQG�FRQVLVWHQW�
ZLWK�WKH�SDUWLHV�SUDFWLFH��EDUJDLQLQJ�8QLW�ZRUN�LV�WR�EH�SHUIRUPHG�E\�EDUJDLQLQJ�
XQLW�PHPEHUV��0DQDJHUV�DQG�VXSHUYLVRUV�PD\�SHUIRUP�EDUJDLQLQJ�XQLW�ZRUN�
RQO\�RQ�DQ�RFFDVLRQDO�DQG�LUUHJXODU�EDVLV�� 

1RQ-EDUJDLQLQJ�XQLW�SHUVRQQHO�PD\�RSHUDWH�WKH�7HOH3URPS7HU�IRU�DQ\�SURGXF�
WLRQ��VR�ORQJ�DV�WKH�&RPSDQ\�HPSOR\V�WKHP�WR�GR�VR� 

3URPRWLRQ�'HSDUWPHQW�ZRUN�LV�QRQ-H[FOXVLYH���7KH�IRXU�����FXUUHQW�3URPRWLRQ�
'HSDUWPHQW�SRVLWLRQV�PD\�XVH�DQ\�HTXLSPHQW��LQFOXGLQJ�FDPHUD�HTXLSPHQW��WR�
VKRRW��FUHDWH�DQG�HGLW�SURPRWLRQV�DQG�323V���8QGHU�QRUPDO�FLUFXPVWDQFHV��
FRPPHUFLDO�HGLWLQJ�ZLOO�QRW�EH�DVVLJQHG�WR�QRQ-EDUJDLQLQJ�XQLW�HPSOR\HHV�RU�
VXSHUYLVRUV��$EQRUPDO�FLUFXPVWDQFHV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR�XQDQWLFLSDW�



Ϯϱ 

 

HG�KHDY\�ZRUN�ORDG��HPHUJHQF\�VLWXDWLRQV��RU�ODFN�RI�TXDOLILHG�EDUJDLQLQJ�XQLW�
HPSOR\HHV�ZKR�DUH�SUHVHQW�RU�DYDLODEOH�DW�WKH�6WDWLRQ���1RWZLWKVWDQGLQJ�WKLV�
DJUHHPHQW��WKHUH�ZLOO�EH�QR�UHGXFWLRQ�LQ�WKH�QXPEHU�RI�VFKHGXOHG�KRXUV�RI�ZRUN�
RU�VKLIWV�FXUUHQWO\�SHUIRUPHG�E\�'LUHFWRUV�DV�D�UHVXOW�RI�SURPRWLRQV�HPSOR\HHV�
SHUIRUPLQJ�WKHVH�IXQFWLRQV�DQG�WKHUH�ZLOO�EH�QR�HURVLRQ�RI�MRE�GXWLHV�RU�UHGXF�
WLRQV�RI�SRVLWLRQV�ZLWKLQ�WKH�'LUHFWRU��&RPPHUFLDO�3KRWRJUDSKHU�RU�&UHDWLYH�
3URGXFHU�FODVVLILFDWLRQV�DV�D�UHVXOW�FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKH�3DUWLHV¶�
028� 

,Q�DGGLWLRQ�WR�WKH�DERYH��LW�LV�VSHFLILFDOO\�DJUHHG�DV�IROORZV� 

 �����&RQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKH�$)75$�$JUHHPHQW��HPSOR\HHV�LQ�
WKH�$)75$�EDUJDLQLQJ�XQLW�PD\�EH�XVHG�WR�VKRRW�YLGHR�DQG�RU�DXGLR�XQGHU�DQ\�
FLUFXPVWDQFHV��VR-FDOOHG�³RQH�SHUVRQ�EDQGV´��H[FHSW�DV�OLPLWHG�LQ�WKLV�SDUD�
JUDSK��7KH�&RPSDQ\�ZLOO�QRW�XWLOL]H�$)75$�UHSUHVHQWHG�HPSOR\HHV�WR�VKRRW�RQ
-DLU�IRRWDJH�ZKHQ�DQ\�,%(:�SKRWRJUDSKHU�ZKR�LV�DW�ZRUN�LV�VHQW�KRPH�GXH�WR�
ODFN�RI�ZRUN��$V�D�UHVXOW�RI�$)75$�UHSUHVHQWHG�HPSOR\HHV�VKRRWLQJ�YLGHR��
WKHUH�ZLOO�EH�QR�OD\RIIV�QRU�ZLOO�WKHUH�EH�DQ\�HURVLRQ�RU�UHGXFWLRQ�RI�SKRWRJUD�
SKHU�SRVLWLRQV�FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKH�3DUWLHV�028��$)75$�UHSUHVHQW�
HG�HPSOR\HHV�PD\�RSHUDWH�HTXLSPHQW�DQG�SHUIRUP�ZKDWHYHU�IXQFWLRQV�DUH�QHF�
HVVDU\�XVLQJ�DQ\�DYDLODEOH�WHFKQRORJ\�WR�GHOLYHU�PDWHULDO�IURP�H[WHUQDO�ORFD�
WLRQV�WR�WKH�6WDWLRQ��7KLV�H[FOXGHV�³JRLQJ�OLYH´�XWLOL]LQJ�/,9(�8�RU�VLPLODU�
PHWKRGRORJ\�LQFOXGLQJ�EXUHDXV��7KLV�ZLOO�H[FOXGH�OLYH�WUXFNV��$V�D�UHVXOW�RI�
WKHVH�$)75$�HPSOR\HHV�GRLQJ�WKLV�ZRUN��WKHUH�ZLOO�EH�QR�OD\RIIV�QRU�ZLOO�WKHUH�
EH�DQ\�HURVLRQ�RU�UHGXFWLRQ�RI�SRVLWLRQV�ZLWKLQ�WKH�SKRWRJUDSKHUV¶�FODVVLILFDWLRQ�
FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKH�3DUWLHV�028��7KH�3DUWLHV�DJUHH�WR�PHHW�RQ�DQ�
H[SHGLWHG�EDVLV�WR�TXLFNO\�UHVROYH�DQ\�GLVSXWH�XQGHU�WKLV�SDUDJUDSK�DQG�DJUHH�
WKDW�DQ\�GLVSXWH�FRQFHUQLQJ�WKLV�VHFWLRQ�ZLOO�EH�VXEMHFW�WR�WKH�SURYLVLRQV�RI�$UWL�
FOH���DQG�ZLOO�EH�KDQGOHG�LQ�DQ�H[SHGLWHG�PDQQHU��� 

 �����$Q\�QHZV�SUHSDUHG�IRU�RU�XVHG�RQ�:*0(�PD\�EH�XVHG�RQ�RWKHU�RS�
HUDWLRQV���$Q\�QHZV�SUHSDUHG�IRU�RU�XVHG�RQ�WKH�&RPSDQ\¶V�RWKHU�RSHUDWLRQV�
PD\�EH�XVHG�RQ�:*0(��7KH�SXUSRVH�RI�WKLV�SURYLVLRQ�LV�WR�LQFUHDVH�FRQWHQW�
DQG�WKH�&RPSDQ\�DJUHHV�WKDW�LW�ZLOO�QRW�KLUH�D�³VKDGRZ´�ZRUN�IRUFH�WR�ORFDOO\�
SURGXFH�QHZV�LQ�WKH�3RUWODQG�'0$� 

 �����7KH�&RPSDQ\�PD\�XVH�DQ\�PDWHULDO�IURP�FRUSRUDWH�RU�JDWKHUHG�IURP�
DQ\�QHZV�VKDULQJ�RU�RWKHU�QHZV�JDWKHULQJ�DUUDQJHPHQW�LQ�ZKLFK�WKH�&RPSDQ\�
PD\�SDUWLFLSDWH��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��WKH�XVH�RI�WKH�LQWHUQHW��YLHZHU�SUR�
YLGHG�PDWHULDOV��SRRO�YLGHR�RI�DQ\�RULJLQ�RU�IHHGV�IURP�RWKHU�VRXUFHV�WKDW�DUH�
DYDLODEOH�WR�RWKHU�ORFDO�VWDWLRQV� 

 �����7KH�&RPSDQ\��RXWVLGH�WKH�3RUWODQG��0(�'0$��PD\�KDYH�SHUVRQV�DW�
RWKHU�ORFDWLRQV��LQFOXGLQJ�SHUVRQV�IURP�&RUSRUDWH�RU�KXEEHG�RSHUDWLRQV��DQG�RU�



Ϯϲ 

 

PD\�XWLOL]H�DXWRPDWLRQ�WR�VXSSRUW�DQG�RU�SHUIRUP�RSHUDWLRQV��7KH�SXUSRVH�RI�
WKLV�SURYLVLRQ�LV�WR�UHFRJQL]H�WKDW�WKH�EURDGFDVWLQJ�EXVLQHVV�KDV�DOPRVW�DOZD\V�
EHHQ�VXEMHFW�WR�FKDQJHV�LQ�WHFKQRORJ\�DQG�RSHUDWLQJ�SUDFWLFHV�DQG�SURFHGXUHV���
7KLV�SURYLVLRQ�UHIHUV�WR�WKH�ZRUN�EHLQJ�SHUIRUPHG�DW�:*0(�E\�HPSOR\HHV�LQ�
WKH�2SHUDWLQJ�7HFKQLFLDQ�FODVVLILFDWLRQ� 

 �����0HPEHUV�RI�WKH�$)75$�EDUJDLQLQJ�XQLW�PD\�HGLW�RU�SURGXFH�DV�DV�
VLJQHG��EXW�ZLOO�QRW�VLPXOWDQHRXVO\�DQFKRU�DQG�SURGXFH�D�EURDGFDVW���7KH�&RP�
SDQ\�VKDOO�QRW�XVH�WKLV�SURYLVLRQ�WR�OD\-RII�DQ\�SKRWRJUDSKHU�RU�SURGXFHU�LQ�WKH�
HPSOR\�RI�WKH�&RPSDQ\�RQ�'HFHPEHU��������� 

 �����7KH�SDUWLHV�UHFRJQL]H�WKDW�RQOLQH�ZRUN�LV�IOXLG�DQG�UDSLGO\�FKDQJLQJ�
DQG�FRPPLW�WR�FRQWLQXHG�GLVFXVVLRQ�RI�WKH�ZRUN�RI�WKH�ZHE�ZRUN�DV�LW�HYROYHV���
1HZV�3URGXFHUV��$VVLJQPHQW�(GLWRUV�DQG�RWKHUV�FDQ�XSGDWH�LQIRUPDWLRQ�RQ�WKH�
6WDWLRQ
V�ZHE�SDJHV���7KH�SDUWLHV�IXUWKHU�DJUHH�WKDW�WKH�(PSOR\HU�KDV�WKH�ULJKW�WR�
HVWDEOLVK�WKH�GHVLJQ�IRU�WKH�ZHEVLWH���7KH�SDUWLHV�DJUHH�WKDW�WKH�1HZV�3URGXFHUV�
DQG��'LUHFWRUV��VKDOO�ZRUN�FROODERUDWLYHO\�ZLWK�WKH�0,6-,7�SHUVRQ�WR�LPSOHPHQW�
WKH�GHVLJQ�GHWHUPLQHG�E\�WKH�&RPSDQ\���$OO�ZRUN�UHODWHG�WR�WKH�ZHE�LV�QRQ-
H[FOXVLYH�WR�PHPEHUV�RI�WKH�EDUJDLQLQJ�XQLW� 

 �����2SHUDWLRQ�RI�8$9��XQPDQQHG�DHULDO�YHKLFOHV��IRU�QRQ-QHZV�JDWKHU�
LQJ�DQG�QRQ-FRPPHUFLDO�SURGXFWLRQ�SXUSRVHV�LV�SHUPLWWHG�E\�QRQ-EDUJDLQLQJ�
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%HQHILWV��$UWLFOH����      ���-��� 

&ODVVLILFDWLRQ�'XWLHV��$SSHQGL[�$�    ���-��� 

)OH[LELOLW\��$SSHQGL[�%�      ���-��� 

*ULHYDQFH�DQG�$UELWUDWLRQ��$UWLFOH���    ��� 

+RXUV�	�&RQGLWLRQV�RI�(PSOR\PHQW��$UWLFOH���  ����-�� 

/D\RIIV�	�6HQLRULW\��6HFWLRQV������	������   ���-��� 

0HDOV�-�1HZV�3KRWRJUDSKHUV��6HFWLRQ�����   ��� 

1R�6WULNH�RU�/RFNRXW��6HFWLRQ�����    ��� 

2SHUDWLQJ�7HFK�0HQWRU�3D\��6HFWLRQ������(�   ��� 

2YHUWLPH��6HFWLRQ�����      ��� 

3DUW-WLPH�(PSOR\HHV��$UWLFOH���     �� 

3KRWRJUDSKHU�+D]DUG�3D\��6HFWLRQ������'�   ��� 

3UREDWLRQDU\�3HULRG��6HFWLRQ�����    ��� 

5HFRJQLWLRQ        ��� 

0LQLPXP�6WDIILQJ���(URVLRQ���0�2�8�    �� 

6FKHGXOH�RI�$VVLJQPHQWV��6HFWLRQ�����    ��� 

6KLIW�$VVLJQPHQWV��6HFWLRQ������    ���-��� 

7HUP�RI�$JUHHPHQW��6HFWLRQ�����    ��� 

7UDYHO�$VVLJQPHQWV��6HFWLRQ�����    ��� 

7UDYHO�([SHQVHV��6HFWLRQ������     �� 

8QLRQ�6HFXULW\��6HFWLRQ�����     ��� 

9DFDWLRQV��$UWLFOH���      ���-��� 

9HKLFOH�3ROLF\��6HFWLRQ������     �� 

:DJH�,QFUHDVHV       ����-��� 

:DJH�6FDOHV��$WWDFKPHQW�$�     �� 

9HKLFOH��6WDIILQJ�DQG�:HHNHQG�&DOO-RXW�0�2�8�V  ���-���  
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