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�E� $IIRUGDELOLW\ &RYHQDQWV���:LWK�UHVSHFW�WR�HDFK�3ULYDWH�'HYHORSPHQW�3DUFHO�WKDW�
ZLOO�FRQWDLQ�$IIRUGDEOH�+RXVLQJ�8QLWV��WKH�$IIRUGDEOH�+RXVLQJ�&RYHQDQWV�VKDOO�EH�
UHFRUGHG�DJDLQVW�WLWOH�WR�WKH�'HHG�IRU�VXFK�3ULYDWH�'HYHORSPHQW�3DUFHO�IROORZLQJ�
UHFRUGDWLRQ�RI�WKH�'HHG�IRU�VXFK�3ULYDWH�'HYHORSPHQW�3DUFHO��

���� 0LQRULW\ %XVLQHVV (QWHUSULVH� DQG (PHUJLQJ 6PDOO %XVLQHVV 3DUWLFLSDWLRQ��

�D� 'HILQLWLRQV���$V�XVHG�LQ�WKLV�6HFWLRQ��WKH�IROORZLQJ�FDSLWDOL]HG�WHUPV�VKDOO�KDYH�WKH�
PHDQLQJV�VHW�IRUWK�EHORZ��

³&RQWUDFWRU´� PHDQV� D� 3HUVRQ� FRQWUDFWHG� E\� WKH� 'HYHORSHU� WR� SHUIRUP�
VHUYLFHV�RU�ZRUN�RQ�DQ\�'HYHORSPHQW�3DUFHO�LQ�FRQQHFWLRQ�ZLWK�WKH�FRQVWUXFWLRQ�RI�
WKH�3URMHFW��

³'HYHORSHU¶V 0%( 3ODQ�´� �:LWKLQ� IRXUWHHQ� �����FDOHQGDU�GD\V� DIWHU� WKH�
FLW\� DQG� 'HYHORSHU� H[HFXWH� WKLV� 'HYHORSPHQW� $JUHHPHQW�� WKH� 'HYHORSHU� VKDOO�
IXUQLVK�WKH�&LW\��IRU�WKH�&LW\¶V�DSSURYDO��WKH�0%(�3ODQ��

³'HYHORSHU¶V 0%(�(6% &RRUGLQDWRU´� PHDQV� WKH� 3HUVRQ� LGHQWLILHG�
SXUVXDQW�WR�6HFWLRQ������E���

³(PHUJLQJ 6PDOO %XVLQHVV´�PHDQV� D� 3HUVRQ� FHUWLILHG� E\� WKH� 2IILFH� RI�
0LQRULW\� %XVLQHVV� 'HYHORSPHQW� DV� PHHWLQJ� WKH� GHILQLWLRQ� RI� ³HPHUJLQJ� VPDOO�
EXVLQHVV´�LQ�VHFWLRQ������RI� WKH�&RGH�RI� WKH�&LW\�RI�5LFKPRQG�RU�DQ\�VXFFHVVRU�
RUGLQDQFH��

³*RDO´�PHDQV�WKH�JRDO�VHW�IRUWK�LQ�6HFWLRQ������F���

³*RRG )DLWK (IIRUWV´�KDV�WKH�VDPH�PHDQLQJ�DV�SURYLGHG�LQ�VHFWLRQ������RI�
WKH� &RGH� RI� WKH� &LW\� RI� 5LFKPRQG� RU� DQ\� VXFFHVVRU� RUGLQDQFH� IRU� ³JRRG� IDLWK�
PLQRULW\�EXVLQHVV�HQWHUSULVH�DQG�HPHUJLQJ�VPDOO�EXVLQHVV�SDUWLFLSDWLRQ�HIIRUWV�´�

�³,PSURYHPHQW &RVW´� PHDQV� DOO� FRVWV� H[SHQGHG� E\� WKH� 'HYHORSHU� WR�
FRPSOHWH�FRQVWUXFWLRQ�RI�WKH�3URMHFW��H[FHSW�IRU�WKH�IROORZLQJ��

�L� DQ\�SD\PHQW�WR�D�JUDQWRU�RI�UHDO�SURSHUW\�DV�FRQVLGHUDWLRQ�IRU�WKH�DFTXLVLWLRQ�
RI� UHDO� SURSHUW\� IURP� WKDW� JUDQWRU�� H[FOXGLQJ� DQ\� FKDUJHV�� FRPPLVVLRQV��
IHHV�� RU�RWKHU� FRPSHQVDWLRQ�GXH� WR� UHDO� HVWDWH� DJHQW�� EURNHU�RU� ILQGHU�RQ�
DFFRXQW�WKHUHRI��

�LL� DQ\�SD\PHQW�WR�D�SXEOLF�RU�SULYDWH�XWLOLW\�WR�FRQQHFW�WR�WKH�XWLOLW\�VHUYLFHV�
RI�WKDW�SXEOLF�RU�SULYDWH�XWLOLW\��

�LLL� DQ\� SD\PHQW� E\� WKH�'HYHORSHU� WR� DQ\� QRQ�DIILOLDWH� RI� WKH�'HYHORSHU� IRU�
OHJDO�� FRQVXOWLQJ� DQG� SURIHVVLRQDO� IHHV� RWKHU� WKDQ� IHHV� IRU� GHVLJQ��
HQJLQHHULQJ��HQYLURQPHQWDO��JHRWHFKQLFDO�DQG�FRQVWUXFWLRQ�VHUYLFHV��DQG�
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�LY� RWKHU� FRVWV� H[SHQGHG� E\� WKH� 'HYHORSHU� WR� FRPSOHWH� FRQVWUXFWLRQ� RI� WKH�
3URMHFW� WKDW� WKH� 2IILFH� RI� 0LQRULW\� %XVLQHVV� 'HYHORSPHQW� GHWHUPLQHV�
FDQQRW� EH� SHUIRUPHG� E\� DQ� (PHUJLQJ� 6PDOO� %XVLQHVV� RU� D� 0LQRULW\�
%XVLQHVV�(QWHUSULVH��

³0%( 3ODQ´�PHDQV�WKDW�3ODQ�GHYHORSHG�WR�FUHDWH�GLYHUVH�6PDOO�%XVLQHVV�
(QWHUSULVH�� DQG� HPHUJLQJ� 6PDOO� %XVLQHVV� SDUWLFLSDWLRQ� LQ� WKH� H[HFXWLRQ� RI� WKH�
'HYHORSPHQW��

³0LQRULW\ %XVLQHVV (QWHUSULVH´�PHDQV�D�3HUVRQ�UHJLVWHUHG�E\�WKH�2IILFH�
RI�0LQRULW\�%XVLQHVV�'HYHORSPHQW�DV�PHHWLQJ�WKH�GHILQLWLRQ�RI�³PLQRULW\�EXVLQHVV�
HQWHUSULVH´�LQ�VHFWLRQ������RI�WKH�&RGH�RI�WKH�&LW\�RI�5LFKPRQG�RU�DQ\�VXFFHVVRU�
RUGLQDQFH��

³2IILFH RI 0LQRULW\ %XVLQHVV 'HYHORSPHQW´�PHDQV�WKH�&LW\¶V�2IILFH�RI�
0LQRULW\�%XVLQHVV�'HYHORSPHQW�RU�LWV�VXFFHVVRU�DJHQF\��

³3XUFKDVHU´�PHDQV�WKH�'HYHORSHU�DQG�DQ\�&RQWUDFWRU�RU�6XEFRQWUDFWRU�RI�
WKH�'HYHORSHU��

�E� 'HYHORSHU¶V 0%(�(6% &RRUGLQDWRU�� �:LWKLQ� IRXUWHHQ� �����FDOHQGDU�GD\V� DIWHU�
WKH�&LW\�DQG�WKH�'HYHORSHU�H[HFXWH�WKLV�'HYHORSPHQW�$JUHHPHQW��WKH�'HYHORSHU�
VKDOO�IXUQLVK�WKH�&LW\��IRU�WKH�&LW\¶V�DSSURYDO��ZLWK�WKH�IROORZLQJ�LQIRUPDWLRQ�DERXW�
WKH�'HYHORSHU¶V�0%(�(6%�&RRUGLQDWRU��D�3HUVRQ�HLWKHU�HPSOR\HG�RU�FRQWUDFWHG�E\�
WKH�'HYHORSHU��ZKR�ZLOO�EH�UHVSRQVLEOH�IRU�HQVXULQJ�WKDW�DOO�3XUFKDVHUV�PDNH�WKH�
UHTXLVLWH�JRRG�IDLWK�HIIRUWV�WR�DFKLHYH�WKH�*RDO��

�L� 7KH� SHUVRQ¶V� QDPH�� WLWOH� DQG� HPSOR\HU¶V� QDPH� DQG� 6WDWH� &RUSRUDWLRQ�
&RPPLVVLRQ�UHJLVWUDWLRQ�QXPEHU��

�LL� 1XPEHU� RI� \HDUV� WKDW� WKH� 3HUVRQ� KDV� ZRUNHG� IRU� WKH� 3HUVRQ¶V� SULRU�
HPSOR\HUV�DQG�FXUUHQW�HPSOR\HU��DQG�

�LLL� $�OLVW�RI�FRQVWUXFWLRQ�SURMHFWV�XVLQJ�WKH�VDPH�SURMHFW�GHOLYHU\�PHWKRG�WKDW�
WKH�3HUVRQ�KDV�ZRUNHG�RQ��LQFOXGLQJ��L��WKH�SRVLWLRQ�WKH�3HUVRQ�KDG�RQ�HDFK�
VXFK�SURMHFW���LL��WKH�VFRSH�RI�ZRUN��FRQVWUXFWLRQ�YDOXH��TXDOLW\��LQLWLDO�DQG�
ILQDO� FRVWV� DQG� LQLWLDO� DQG�DFWXDO� FRPSOHWLRQ�GDWHV� IRU� HDFK� VXFK�SURMHFW��
�LLL��ZKHWKHU� HDFK� VXFK� SURMHFW�PHW� DQ\�PLQRULW\� SDUWLFLSDWLRQ� RU� VLPLODU�
JRDO�VHW�IRU�VXFK�SURMHFW��DQG��LY��WKH�WHOHSKRQH�QXPEHU�DQG�HOHFWURQLF�PDLO�
DGGUHVV�RI�WKH�RZQHU¶V�UHSUHVHQWDWLYH�IRU�HDFK�VXFK�SURMHFW��

7KH� &LW\� VKDOO�� ZLWKLQ� IRXUWHHQ� �����FDOHQGDU� GD\V� DIWHU� UHFHLYLQJ� DOO� RI� WKH� DIRUHPHQWLRQHG�
LQIRUPDWLRQ� IURP� WKH� 'HYHORSHU�� FRPPXQLFDWH� LQ� ZULWLQJ� LWV� DSSURYDO� RU� GLVDSSURYDO� RI� WKH�
'HYHORSHU¶V�0%(�(6%� &RRUGLQDWRU�� � ,I� WKH� &LW\� GLVDSSURYHV�� LQ� WKH� &LW\¶V� VROH� DQG� DEVROXWH�
GLVFUHWLRQ��WKH�3HUVRQ�VHOHFWHG�E\�WKH�'HYHORSHU�DV�WKH�'HYHORSHU¶V�0%(�(6%�&RRUGLQDWRU��WKH�
'HYHORSHU�VKDOO��ZLWKLQ����FDOHQGDU�GD\V�RI�WKH�'HYHORSHU¶V�UHFHLSW�RI�VXFK�GLVDSSURYDO��VXEPLW�
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DOO�RI�WKH�DIRUHPHQWLRQHG�LQIRUPDWLRQ�IRU�D�GLIIHUHQW�3HUVRQ�WR�VHUYH�DV�'HYHORSHU¶V�0%(�(6%�
&RRUGLQDWRU��

�F� *RDO��

�L� &DOFXODWLRQ�� � 7KH�'HYHORSHU� KDV� VHW� D� JRDO� WKDW�7KUHH�+XQGUHG�0LOOLRQ�
'ROODUV� ��������������� �RU� H[SUHVVHG� DV� D� SHUFHQWDJH�� D� JRDO� RI� WKLUW\�
SHUFHQW��������RI�WKH�,PSURYHPHQW�&RVW�RI�WKH�HQWLUH�3URMHFW�ZLOO�EH�VSHQW�
ZLWK�(PHUJLQJ�6PDOO�%XVLQHVVHV� DQG�0LQRULW\�%XVLQHVV�(QWHUSULVHV� WKDW�
SHUIRUP� FRPPHUFLDOO\� XVHIXO� IXQFWLRQV� WRZDUGV� WKH� FRQVWUXFWLRQ� RI� WKH�
3URMHFW���:LWKLQ�DQG�DV�SDUW�RI�VXFK�JRDO��DQG�QRW�DV�D�VHSDUDWH�JRDO���WKH�
'HYHORSHU�KDV�VHW�DV�D�IXUWKHU�JRDO�WKDW�D�PLQLPXP�RI�WZHQW\�SHUFHQW�������
RI� WKH� ,PSURYHPHQW� &RVW� IRU� HDFK� 3URMHFW� 6HJPHQW� ZLOO� EH� VSHQW� ZLWK�
(PHUJLQJ�6PDOO�%XVLQHVVHV�DQG�0LQRULW\�%XVLQHVV�(QWHUSULVHV�WKDW�SHUIRUP�
FRPPHUFLDOO\� XVHIXO� IXQFWLRQV� WRZDUGV� WKH� FRQVWUXFWLRQ� RI� VXFK� 3URMHFW�
6HJPHQW��

�LL� (IIRUWV &XPXODWLYH���([FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKH�/HDVHV��WKH�*RDO�
GRHV�QRW�DSSO\�LQGLYLGXDOO\�WR�HDFK�FRQWUDFW�LQWR�ZKLFK�WKH�'HYHORSHU�DQG�
RWKHU�3XUFKDVHUV�HQWHU�IRU�SDUW�RI�WKH�,PSURYHPHQW�&RVW�WR�ZKLFK�WKH�*RDO�
DSSOLHV���5DWKHU��WKH�'HYHORSHU�VKDOO�EH�FRQVLGHUHG�WR�KDYH�PHW�WKH�*RDO�LI�
WKH�*RDO¶V�SHUFHQWDJH�RI�WKH�HQWLUH�,PSURYHPHQW�&RVW�LV�IXOILOOHG�HYHQ�LI�WKH�
*RDO�LV�QRW�PHW�IRU�LQGLYLGXDO�FRQWUDFWV�WKDW�UHODWH�WR�WKDW�,PSURYHPHQW�&RVW��

�LLL� 3HUIRUPDQFH 0HDVXUHPHQW�� � 7KH� 2IILFH� RI� 0LQRULW\� %XVLQHVV�
'HYHORSPHQW� ZLOO� XVH� WKH� IROORZLQJ� UXOHV� WR� GHWHUPLQH� ZKHWKHU� WKH�
'HYHORSHU� SURSHUO\� KDV� FRXQWHG� SDUWLFXODU� SD\PHQWV� WR� &RQWUDFWRUV� DQG�
6XEFRQWUDFWRUV�WRZDUGV�PHHWLQJ�WKH�*RDO��

�$� 2QO\� SD\PHQWV�PDGH� WR� D� &RQWUDFWRU� RU� 6XEFRQWUDFWRU� WKDW� LV� DQ�
(PHUJLQJ�6PDOO�%XVLQHVV�RU�D�0LQRULW\�%XVLQHVV�(QWHUSULVH�ZLOO�EH�
FRXQWHG�WRZDUGV�WKH�*RDO��

�%� 7KH�YDOXH�RI�ZRUN�SHUIRUPHG�E\�D�&RQWUDFWRU�RU�6XEFRQWUDFWRU�WKDW�
FHDVHV� WR� EH� FHUWLILHG� E\� WKH� 2IILFH� RI� 0LQRULW\� %XVLQHVV�
'HYHORSPHQW�DV�DQ�(PHUJLQJ�6PDOO�%XVLQHVV�RU�UHJLVWHUHG�E\�WKH�
2IILFH�RI�0LQRULW\�%XVLQHVV�'HYHORSPHQW�DV�D�0LQRULW\�%XVLQHVV�
(QWHUSULVH� ZLOO� QRW� EH� FRXQWHG�� XQOHVV� VXFK� &RQWUDFWRU� RU�
6XEFRQWUDFWRU� LV� UHFHUWLILHG� RU� UHUHJLVWHUHG�� DV� DSSOLFDEOH�� ZLWKLQ�
���FDOHQGDU� GD\V� IROORZLQJ� WKH� WHUPLQDWLRQ� RI� LWV� FHUWLILFDWLRQ� RU�
UHJLVWUDWLRQ��DV�DSSOLFDEOH��

�&� :KHQ� DQ� (PHUJLQJ� 6PDOO� %XVLQHVV� RU� D� 0LQRULW\� %XVLQHVV�
(QWHUSULVH� VXEFRQWUDFWV� SDUW� RI� WKH� ZRUN� RI� LWV� FRQWUDFW� WR� D�
6XEFRQWUDFWRU��WKH�YDOXH�RI�WKH�VXEFRQWUDFWHG�ZRUN�ZLOO�EH�FRXQWHG�
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WRZDUGV� WKH�*RDO�RQO\� LI� WKDW�6XEFRQWUDFWRU� LV� LWVHOI� DQ�(PHUJLQJ�
6PDOO�%XVLQHVV�RU�D�0LQRULW\�%XVLQHVV�(QWHUSULVH��

�'� 7KH�HQWLUH�DPRXQW�RI�SD\PHQWV�WR�DQ�(PHUJLQJ�6PDOO�%XVLQHVV�RU�D�
0LQRULW\�%XVLQHVV�(QWHUSULVH�IRU�³JHQHUDO�FRQGLWLRQV�´�DV�WKDW�WHUP�
LV� XVHG� LQ� WKH� FRQVWUXFWLRQ� LQGXVWU\� WR� GHVFULEH� D� FDWHJRU\� RI� D�
FRQVWUXFWLRQ�FRQWUDFWRU¶V�FRVWV��ZLOO�EH�FRXQWHG�WRZDUGV�WKH�*RDO��

�(� :KHQ� DQ� (PHUJLQJ� 6PDOO� %XVLQHVV� RU� D� 0LQRULW\� %XVLQHVV�
(QWHUSULVH�SHUIRUPV�DV�D�SDUWLFLSDQW�LQ�D�MRLQW�YHQWXUH��D�SRUWLRQ�RI�
WKH�WRWDO�YDOXH�RI�WKH�FRQWUDFW�HTXDO�WR�WKH�SRUWLRQ�RI�WKH�ZRUN�RI�WKDW�
FRQWUDFW�WKDW�WKH�(PHUJLQJ�6PDOO�%XVLQHVV�RU�WKH�0LQRULW\�%XVLQHVV�
(QWHUSULVH� SHUIRUPV�� DV� PHDVXUHG� E\� WKH� DPRXQW� SDLG� WR� WKDW�
(PHUJLQJ�6PDOO�%XVLQHVV�RU�0LQRULW\�%XVLQHVV�(QWHUSULVH�DQG�QRW�
SDLG�WR�D�6XEFRQWUDFWRU�WKHUHRI�ZLOO�EH�FRXQWHG�WRZDUGV�WKH�*RDO��

�)� 3D\PHQWV� WR�DQ�(PHUJLQJ�6PDOO�%XVLQHVV�RU�D�0LQRULW\�%XVLQHVV�
(QWHUSULVH�IRU�PDWHULDOV�RU�VXSSOLHV�ZLOO�EH�FRXQWHG�WRZDUGV�WKH�*RDO�
DV�IROORZV��

�L� ,I� WKH� PDWHULDOV� RU� VXSSOLHV� DUH� REWDLQHG� GLUHFWO\� IURP� D�
PDQXIDFWXUHU� WKDW� LV� DQ� (PHUJLQJ� 6PDOO� %XVLQHVV� RU� D�
0LQRULW\� %XVLQHVV� (QWHUSULVH�� ���� SHUFHQW� RI� WKH� FRVW� RI�
WKRVH�PDWHULDOV�RU�VXSSOLHV�ZLOO�FRXQW�WRZDUGV�WKH�*RDO��DQG�

�LL� ,I�WKH�PDWHULDOV�RU�VXSSOLHV�DUH�REWDLQHG�IURP�DQ�(PHUJLQJ�
6PDOO�%XVLQHVV�RU�D�0LQRULW\�%XVLQHVV�(QWHUSULVH� WKDW�KDV�
VWRUHG�RU�ZDUHKRXVHG�WKH�PDWHULDOV�RU�VXSSOLHV�����SHUFHQW�RI�
WKH� FRVW� RI� WKRVH� PDWHULDOV� RU� VXSSOLHV� VR� VWRUHG� RU�
ZDUHKRXVHG�E\�WKH�(PHUJLQJ�6PDOO�%XVLQHVV�RU�WKH�0LQRULW\�
%XVLQHVV�(QWHUSULVH�ZLOO�FRXQW�WRZDUGV�WKH�*RDO��

�G� *RRG )DLWK (IIRUWV�� �7KH�'HYHORSHU�ZLOO�EH�GHHPHG� WR�KDYH�PDGH�*RRG�)DLWK�
(IIRUWV�WR�DFKLHYH�WKH�*RDO�LI�WKH�'HYHORSHU�KDV�GRQH�DOO�RI�WKH�IROORZLQJ��

�L� 7KH� 'HYHORSHU� KDV� HPSOR\HG� WKH� 0%(�(6%� &RRUGLQDWRU� UHTXLUHG� E\�
6HFWLRQ������E���

�LL� 7KH� 'HYHORSHU� KDV� FDXVHG� HDFK� 3XUFKDVHU� WR� LPSOHPHQW� SODQV� DQG�
SURFHGXUHV�WKDW�ZLOO�UHTXLUH�WKDW�3XUFKDVHU�WR�FRPSO\�ZLWK�DOO�HOHPHQWV�RI�
WKLV�6HFWLRQ�������

�LLL� 7KH�'HYHORSHU�FDXVHV�LPSOHPHQWDWLRQ�RI�WKH�IROORZLQJ��

�$� &RQWUDFWRU�FRQWUROOHG�LQVXUDQFH�SURJUDPV�WR�FRYHU�6XEFRQWUDFWRUV�
XQGHU�D�&RQWUDFWRU¶V�LQVXUDQFH�SROLFLHV�IRU�HDFK�FRPSRQHQW�RI�WKH�
FRQVWUXFWLRQ�RI�WKH�3URMHFW��
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�%� 3D\PHQW�VFKHGXOHV�IRU�6XEFRQWUDFWRUV�WKDW�DUH�ELZHHNO\�LQVWHDG�RI�
PRQWKO\��

�LY� 7KH�'HYHORSHU�KDV�FDXVHG�DOO�3XUFKDVHUV�WR�GR�WKH�IROORZLQJ��

�$� 3URYLGH�DQG��DV�QHHGHG��XSGDWH�FRQWDFW� LQIRUPDWLRQ�IRU�D�SRLQW�RI�
FRQWDFW� WR� WKH� 'HYHORSHU� DQG� WKH� &LW\� IRU� WKH� SXUSRVH� RI�
FRPPXQLFDWLRQV�UHTXLUHG�RU�SHUPLWWHG�WR�EH�JLYHQ�SXUVXDQW�WR�WKLV�
6HFWLRQ�������

�%� 6HW� LQGLYLGXDO� WDUJHWV� RQ� LQGLYLGXDO� FRQWUDFWV� FRQVLVWHQW� ZLWK� WKH�
'HYHORSHU¶V�*RRG�)DLWK�(IIRUWV�WR�DFKLHYH�WKH�*RDO��

�&� ,I�WKH�3XUFKDVHU�LV�D�&RQWUDFWRU��ZRUN�ZLWK�WKH�'HYHORSHU�WR�KRVW��
SODQ��DGHTXDWHO\�DGYHUWLVH��DQG�FRQGXFW�DW�OHDVW�WZR�³PHHW�DQG�JUHHW´�
VHVVLRQV� LQWHQGHG� WR� LQWURGXFH� (PHUJLQJ� 6PDOO� %XVLQHVVHV� DQG�
0LQRULW\�%XVLQHVV�(QWHUSULVHV�WR�WKH�&RQWUDFWRU��

�'� ,I� WKH� 3XUFKDVHU� LV� D� &RQWUDFWRU�� KROG� D� SUH�ELG� RU� SUH�SURSRVDO�
PHHWLQJ� IRU� DOO� 6XEFRQWUDFWRUV� SULRU� WR� DQ\� GXH� GDWH� IRU� ELGV� RU�
SURSRVDOV� DW� ZKLFK� WKH� *RDO� DQG� WKH� UHTXLUHPHQWV� RI� WKLV�
6HFWLRQ������DUH�H[SODLQHG��

�(� ,I�WKH�3XUFKDVHU�LV�D�&RQWUDFWRU��UHFUXLW�6XEFRQWUDFWRUV�WR�SDUWLFLSDWH�
LQ�WKH�SUH�ELG�RU�SUH�SURSRVDO��

�Y� )RU� HDFK� FRQWUDFW� WKH� FRVW� RI� ZKLFK� LV� SDUW� RI� WKH� ,PSURYHPHQW� &RVW��
EHWZHHQ� WKH� GDWH� RQ� ZKLFK� WKH� &LW\� DQG� WKH� 'HYHORSHU� H[HFXWH� WKLV�
'HYHORSPHQW�$JUHHPHQW�DQG�WKH�GDWH�RQ�ZKLFK�ELGV�RU�SURSRVDOV�DUH�GXH�
WR�WKH�3XUFKDVHU��

�$� 7KH� 'HYHORSHU� KDV� XVHG� WKH� 2IILFH� RI� 0LQRULW\� %XVLQHVV�
'HYHORSPHQW¶V� GDWDEDVH� DQG� RWKHU� DYDLODEOH� VRXUFHV� WR� LGHQWLI\�
TXDOLILHG��ZLOOLQJ�DQG�DEOH�(PHUJLQJ�6PDOO�%XVLQHVVHV�DQG�0LQRULW\�
%XVLQHVV�(QWHUSULVHV��

�%� 7KH�'HYHORSHU� KDV� SDUWLFLSDWHG� LQ� RXWUHDFK� HIIRUWV� DQG� SURJUDPV�
GHVLJQHG�WR�DVVLVW�TXDOLILHG�SRWHQWLDO�&RQWUDFWRUV�RU�6XEFRQWUDFWRUV�
LQ�EHFRPLQJ�FHUWLILHG�DV�(PHUJLQJ�6PDOO�%XVLQHVVHV�RU�UHJLVWHUHG�
DV�0LQRULW\�%XVLQHVV�(QWHUSULVHV��

�&� 7KH�'HYHORSHU�KDV�QRWLILHG�SRWHQWLDO�&RQWUDFWRUV�RU�6XEFRQWUDFWRUV�
WKDW� PLJKW� TXDOLI\� DV� (PHUJLQJ� 6PDOO� %XVLQHVVHV� DQG� 0LQRULW\�
%XVLQHVV� (QWHUSULVHV�� WKURXJK� PHHWLQJV�� IRUD�� SUHVHQWDWLRQV��
VHPLQDUV�� QHZVOHWWHUV�� ZHEVLWH� QRWLFHV� RU� RWKHU� PHDQV� RI� WKH�
XSFRPLQJ� RSSRUWXQLWLHV� DYDLODEOH� WR� (PHUJLQJ� 6PDOO� %XVLQHVVHV�
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DQG�0LQRULW\�%XVLQHVV�(QWHUSULVHV�WR�SDUWLFLSDWH�LQ�WKH�FRQVWUXFWLRQ�
RI�WKH�3URMHFW��

�'� 7KH� 'HYHORSHU� KDV� SURYLGHG� 3XUFKDVHUV� ZLWK� DVVLVWDQFH� DQG�
UHVRXUFHV�WR�LGHQWLI\�DQG�FRQWUDFW�ZLWK�(PHUJLQJ�6PDOO�%XVLQHVVHV�
DQG�0LQRULW\�%XVLQHVV�(QWHUSULVHV��

�(� 7KH� 'HYHORSHU� KDV� ZRUNHG� ZLWK� QRW�IRU�SURILW� RUJDQL]DWLRQV� WR�
UHGXFH�EDUULHUV�WR�(PHUJLQJ�6PDOO�%XVLQHVV�DQG�0LQRULW\�%XVLQHVV�
(QWHUSULVH�SDUWLFLSDWLRQ�LQ�WKH�FRQVWUXFWLRQ�RI�WKH�3URMHFW��LQFOXGLQJ�
LPSOHPHQWDWLRQ�RI�WKH�UHTXLUHPHQWV�RI�WKLV�6HFWLRQ��

�YL� )RU� HDFK� FRQWUDFW� WKH� FRVW� RI� ZKLFK� LV� SDUW� RI� WKH� ,PSURYHPHQW� &RVW��
EHWZHHQ�WKH�SUH�ELG�RU�SUH�SURSRVDO�PHHWLQJ�GHVFULEHG�LQ�DERYH�DQG�WKH�GDWH�
RQ�ZKLFK�ELGV�RU�SURSRVDOV�DUH�GXH��

�$� 7KH� 'HYHORSHU� KDV� DVVLVWHG� 3XUFKDVHUV�� ELGGHUV� RU� RIIHURUV� DQG�
(PHUJLQJ�6PDOO�%XVLQHVVHV�DQG�0LQRULW\�%XVLQHVV�(QWHUSULVHV�ZLWK�
DQ\�TXHVWLRQV�UHODWLQJ�WR�WKLV�6HFWLRQ�������

�%� 7KH� 'HYHORSHU� KDV� SURYLGHG� WKH� &LW\� ZLWK� D� FRS\� RI� DOO�
FRUUHVSRQGHQFH� LQ� ZKLFK� LW� KDV� LQIRUPHG� 3XUFKDVHUV�� ELGGHUV� RU�
RIIHURUV� DQG� (PHUJLQJ� 6PDOO� %XVLQHVVHV� DQG� 0LQRULW\� %XVLQHVV�
(QWHUSULVHV� RI� WKH�'HYHORSHU¶V� RSLQLRQ� DV� WR�ZKHWKHU� D� SDUWLFXODU�
FRQWUDFW�RU�SRUWLRQ�WKHUHRI�VKRXOG�EH�FRXQWHG�WRZDUGV�WKH�*RDO��

�&� 7KH�'HYHORSHU�KDV�UHTXLUHG�3XUFKDVHUV�WR�VXEPLW�D�IRUP�FRQWDLQLQJ�
DOO� RI� WKH� LQIRUPDWLRQ� UHTXLUHG� DERYH� IRU� HDFK� (PHUJLQJ� 6PDOO�
%XVLQHVV� RU� 0LQRULW\� %XVLQHVV� (QWHUSULVH� WKH� 3XUFKDVHU� LV�
FRPPLWWLQJ�WR�XVLQJ��

�YLL� )RU� HDFK� FRQWUDFW� WKH� FRVW� RI� ZKLFK� LV� SDUW� RI� WKH� ,PSURYHPHQW� &RVW��
EHWZHHQ�WKH�DZDUG�RI�WKH�FRQWUDFW�DQG�FRPSOHWLRQ�RI�WKH�ZRUN�UHTXLUHG�E\�
WKDW�FRQWUDFW��

�$� 7KH�'HYHORSHU�KDV�UHVROYHG�DQ\�GLVSXWHV�UHODWHG�WR�(PHUJLQJ�6PDOO�
%XVLQHVV� RU� 0LQRULW\� %XVLQHVV� (QWHUSULVH� SDUWLFLSDWLRQ� LQ� WKH�
FRQVWUXFWLRQ�RI�WKH�3URMHFW�DQG�DGYLVHG�WKH�&LW\�LQ�ZULWLQJ�RI�HDFK�
VXFK�GLVSXWH�DQG�LWV�UHVROXWLRQ��

�%� 7KH� 'HYHORSHU� KDV� FRPSOLHG� ZLWK� DQG� FDXVHG� DOO� 3XUFKDVHUV� WR�
FRPSO\�ZLWK�DOO�UHTXLUHPHQWV�RI�6HFWLRQ�������

���� &RPSOLDQFH 0RQLWRULQJ DQG 5HSRUWLQJ��

�D� 5HVSRQVLELOLW\���$OWKRXJK�DOO�ILQDO�GHWHUPLQDWLRQV�DV�WR�ZKHWKHU�WKH�*RDO�KDV�EHHQ�
PHW�VKDOO�EH�PDGH�RQO\�E\� WKH�&LW\�� LQ�FRQVXOWDWLRQ�ZLWK� WKH�2IILFH�RI�0LQRULW\�
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������������������

%XVLQHVV� 'HYHORSPHQW�� WKH� 'HYHORSHU� VKDOO� EH� UHVSRQVLEOH� IRU� PRQLWRULQJ� DQG�
HQIRUFLQJ�WKH�FRPSOLDQFH�RI�3XUFKDVHUV�ZLWK�WKLV�6HFWLRQ��������7KH�'HYHORSHU�VKDOO�
FDXVH�DOO�3XUFKDVHUV�WR�JDWKHU�DQG�UHSRUW�WR�WKH�'HYHORSHU�DOO�GDWD�QHHGHG�WR�HQVXUH�
WKDW�DOO�3XUFKDVHUV�DUH�FRPSO\LQJ�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�6HFWLRQ��������7KH�
'HYHORSHU�VKDOO�IXUQLVK�WKH�&LW\�ZLWK�DOO�GDWD�VR�JDWKHUHG�DQG�UHSRUWHG�DQG�DOO�RWKHU�
LQIRUPDWLRQ�UHTXLUHG�E\�WKLV�6HFWLRQ������QR�OHVV�IUHTXHQWO\�WKDQ�RQFH�SHU�PRQWK�DW�
D�WLPH�GHVLJQDWHG�E\�WKH�&LW\��

�E� 5HSRUWLQJ���7KH�'HYHORSHU�VKDOO�UHTXLUH�DOO�3XUFKDVHUV�WR�VXEPLW��PRQWKO\�DQG�RQ�
D�IRUP�DSSURYHG�E\�WKH�2IILFH�RI�0LQRULW\�%XVLQHVV�'HYHORSPHQW��FRPSOHWH�DQG�
DFFXUDWH� GDWD� RQ� WKH� SDUWLFLSDWLRQ� RI� (PHUJLQJ� 6PDOO� %XVLQHVVHV� DQG�0LQRULW\�
%XVLQHVV�(QWHUSULVHV��LQFOXGLQJ��EXW�QRW�QHFHVVDULO\�OLPLWHG�WR��WKH�IROORZLQJ��

�L� 7KH� QDPH�� DGGUHVV�� LGHQWLILFDWLRQ� QXPEHU� DQG� ZRUN� GHVFULSWLRQ� RI� HDFK�
(PHUJLQJ� 6PDOO� %XVLQHVV� RU� 0LQRULW\� %XVLQHVV� (QWHUSULVH� WKDW� WKH�
3XUFKDVHU�KDV�FRPPLWWHG�WR�XVH��DV�RI�WKH�GDWH�RI�WKH�UHSRUW��

�LL� ,GHQWLILFDWLRQ�RI�WKH�3XUFKDVHU�WKDW�KDV�KLUHG�HDFK�(PHUJLQJ�6PDOO�%XVLQHVV�
RU�0LQRULW\�%XVLQHVV�(QWHUSULVH��

�LLL� 7KH�WRWDO�FRQWUDFW�YDOXH�IRU�HDFK�FRPPLWWHG�(PHUJLQJ�6PDOO�%XVLQHVV�RU�
0LQRULW\�%XVLQHVV�(QWHUSULVH��

�LY� $Q\�FKDQJHV�WR�WKH�WRWDO�FRQWUDFW�YDOXH�IRU�HDFK�FRPPLWWHG�(PHUJLQJ�6PDOO�
%XVLQHVV�RU�0LQRULW\�%XVLQHVV�(QWHUSULVH��

�Y� 7KH�FODVVLILFDWLRQ�RI�HDFK�(PHUJLQJ�6PDOO�%XVLQHVV�RU�0LQRULW\�%XVLQHVV�
(QWHUSULVH� E\� IXQFWLRQ� XVLQJ� FODVVLILFDWLRQV� SUHVFULEHG� E\� WKH� 2IILFH� RI�
0LQRULW\�%XVLQHVV�'HYHORSPHQW��

�YL� 7KH�YDOXH�RI�HDFK�HOHPHQW�RI�ZRUN�RU�VXSSOLHV�SURYLGHG�E\�HDFK�(PHUJLQJ�
6PDOO�%XVLQHVV�RU�0LQRULW\�%XVLQHVV�(QWHUSULVH�GXULQJ�WKH�UHSRUWLQJ�SHULRG��

�YLL� 7KH�YDOXH�RI�HDFK�HOHPHQW�RI�ZRUN�RU�VXSSOLHV�WKDW�WKH�'HYHORSHU�EHOLHYHV�
VKRXOG�EH�FRXQWHG�WRZDUGV�WKH�*RDO�GXULQJ�WKH�UHSRUWLQJ�SHULRG��

�YLLL� 7KH�WRWDO�YDOXH�RI�ZRUN�RU�VXSSOLHV�LQYRLFHG�GXULQJ�WKH�UHSRUWLQJ�SHULRG�DQG�
SDLG� GXULQJ� WKH� UHSRUWLQJ� SHULRG� IRU� HDFK� (PHUJLQJ� 6PDOO� %XVLQHVV� RU�
0LQRULW\�%XVLQHVV�(QWHUSULVH��DQG�

�L[� 7KH�WRWDO�DPRXQW�RI�,PSURYHPHQW�&RVW�LQYRLFHV�GXULQJ�WKH�UHSRUWLQJ�SHULRG�
DQG�SDLG�GXULQJ�WKH�UHSRUWLQJ�SHULRG��

���� -REV DQG 7UDLQLQJ���7KH�'HYHORSHU�VKDOO�ZRUN�LQ�JRRG�IDLWK�WR�FUHDWH�WUDLQLQJ�DQG�RXWUHDFK�
SURJUDPV�ZLWKLQ�WKH�&LW\�RI�5LFKPRQG�WR�LGHQWLI\�RSSRUWXQLWLHV�WR�VHFXUH�WKH�MREV�VNLOOV�
QHHGHG�IRU�ERWK�WKH�FRQVWUXFWLRQ�DQG�SRVW�FRQVWUXFWLRQ�SKDVHV�RI�WKH�3URMHFW��GHVFULEHG�LQ�
5HFLWDO�.���$OO�RSSRUWXQLWLHV�IRU�HPSOR\PHQW�LQ�FRQQHFWLRQ�ZLWK�WKH�GHYHORSPHQW�RI�WKH�


