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,Q�WKHVH�UXOHV�XQOHVV�WKH�FRQWUDU\�LQWHQWLRQ�DSSHDUV�
µ$FW¶�PHDQV�WKH�&RQVWUXFWLRQ�,QGXVWU\�/RQJ�6HUYLFH�/HDYH�$FW������
µ$VVRFLDWHG�&RUSRUDWLRQ¶�KDV WKH IROORZLQJ�PHDQLQJ�
$ &RUSRUDWLRQ�LV�DQ�$VVRFLDWHG�&RUSRUDWLRQ�LQ�UHODWLRQ�WR�DQRWKHU�&RUSRUDWLRQ�LI�
�D� WKH� GLUHFWRUV� RI� WKH� ILUVW�PHQWLRQHG� &RUSRUDWLRQ� DQG� WKH� GLUHFWRUV� RI� WKH� RWKHU&RUSRUDWLRQ�DUH�VXEVWDQWLDOO\�WKH�VDPH��RU
�E� WKH�ILUVW�PHQWLRQHG�&RUSRUDWLRQ�DQG�WKH�RWKHU�&RUSRUDWLRQ�DUH�XQGHU�VXEVWDQWLDOO\WKH�VDPH�PDQDJHPHQW��DQG
DQ\� WZR� RU� PRUH� VXFK� &RUSRUDWLRQV� DUH� GHHPHG� WR� EH� $VVRFLDWHG� &RUSRUDWLRQVQRWZLWKVWDQGLQJ� WKDW� RQH� RI� WKRVH� &RUSRUDWLRQV� PD\� KDYH� FHDVHG� WR� H[LVW�� RU� WKH&RUSRUDWLRQV�ZHUH�QRW�ERWK�LQ�H[LVWHQFH�DW�DQ\�WLPH�
µ$ZDUG¶�PHDQV�
�D� DQ�HPSOR\HH�DJUHHPHQW�XQGHU�WKH�(PSOR\HH�5HODWLRQV�$FW������ RU
�E� DQ� DZDUG� RU� DJUHHPHQW� LQ� IRUFH� XQGHU� DQ\� ODZ�RI� WKH�&RPPRQZHDOWK� UHODWLQJ� WRLQGXVWULDO�FRQFLOLDWLRQ�RU�DUELWUDWLRQ�
µ%RDUG¶�PHDQV WKH ERDUG�RI�'LUHFWRUV�RI�WKH�7UXVWHH�
µ%XLOGLQJ�7UDGH�:RUNV¶�PHDQV�ZRUN�
�D� SHUIRUPHG�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�LQ�9LFWRULD��EHLQJ�

�L�� ZRUN RI D NLQG�IRU�ZKLFK�D�UDWH�RI�SD\�LV�IL[HG�E\�D�3UHVFULEHG�%XLOGLQJ$ZDUG��RU
�LL� ZRUN� �ZKHWKHU� RU� QRW� D� UDWH� RI� SD\� LV� IL[HG� E\� D� 3UHVFULEHG� %XLOGLQJ$ZDUG��RI� WKH�NLQG�XVXDOO\�SHUIRUPHG�E\�D�SHUVRQ�DFWLQJ�DV�D� IRUHPDQ�VXE�IRUHPDQ�RU�OHDGLQJ�KDQG�LQ�WKH�VXSHUYLVLRQ�RI�DQ\�ZRUN�RI� WKH�NLQGUHIHUUHG�WR�LQ�VXE�SDUDJUDSK��L���RU

�E� SHUIRUPHG� RXWVLGH� 9LFWRULD� ZKLFK� LI� SHUIRUPHG� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\� LQ9LFWRULD�ZRXOG�EH�%XLOGLQJ�7UDGHV�:RUN�ZLWKLQ� WKH�PHDQLQJ�RI�SDUDJUDSK��D��L�RU��D��LL��
EXW� GRHV� QRW� LQFOXGH� DQ\� ZRUN� RI� WKH� NLQG� XVXDOO\� SHUIRUPHG� E\� D� PRQXPHQWDOVWRQHPDVRQ�
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µ&RPPHQFHPHQW�'DWH¶�PHDQV�WKH�GDWH�RI�H[HFXWLRQ�RI�WKH�7UXVW�'HHG�
µ&RQVWUXFWLRQ�,QGXVWU\¶�PHDQV�WKH�LQGXVWU\�
�D�� RI�FDUU\LQJ�RXW�WKH�FRQVWUXFWLRQ��HUHFWLRQ��LQVWDOODWLRQ��UHFRQVWUXFWLRQ��UH�HUHFWLRQ�UHQRYDWLRQ�� DOWHUDWLRQ�� GHPROLWLRQ� RU� PDLQWHQDQFH� RI� RU� UHSDLUV� WR� DQ\� RI� WKHIROORZLQJ�

�L�� EXLOGLQJV�
�LL�� URDGV�� UDLOZD\V�� DLUILHOGV� RU� RWKHU� ZRUNV� IRU� WKH� SDVVDJH� RI� SHUVRQV�DQLPDOV�RU�YHKLFOHV�
�LLL�� EUHDNZDWHUV��GRFNV��MHWWLHV��SLHUV��ZKDUYHV�RU�ZRUNV�IRU�WKH�LPSURYHPHQWRU�DOWHUDWLRQ�RI�DQ\�KDUERXU�RU�ZDWHUZD\�IRU�WKH�SXUSRVHV�RI�QDYLJDWLRQ�
�LY�� ZRUNV�IRU�WKH�VWRUDJH�RU�VXSSO\�RI�ZDWHU�RU�IRU�WKH�LUULJDWLRQ�RI�ODQG�
�Y�� ZRUNV�IRU�WKH�FRQYH\DQFH��WUHDWPHQW�RU�GLVSRVDO�RI�VHZDJH�RU�RI�HIIOXHQWIURP�DQ\�SUHPLVHV�
�YL�� ZRUNV�IRU�WKH�H[WUDFWLRQ��UHILQLQJ��SURFHVVLQJ�RU�WUHDWPHQW�RI�PDWHULDOV�RUIRU� WKH� SURGXFWLRQ� RU� H[WUDFWLRQ� RI� SURGXFWV� DQG� E\�SURGXFWV� IURPPDWHULDOV�
�YLL�� EULGJHV��YLDGXFWV��DTXHGXFWV�RU�WXQQHOV�
�YLLL�� FKLPQH\�VWDFNV��FRROLQJ�WRZHUV��GULOOLQJ�ULJV��JDVKROGHUV�RU�VLORV�
�L[�� SLSHOLQHV�
�[�� QDYLJDWLRQDO�OLJKWV��EHDFRQV�RU�PDUNHUV�
�[L�� ZRUNV�IRU�WKH�GUDLQDJH�RI�ODQG�
�[LL�� ZRUNV�IRU�WKH�VWRUDJH�RI�OLTXLGV��RWKHU�WKDQ�ZDWHU��RU�JDVHV�
�[LLL�� ZRUNV�IRU�WKH�JHQHUDWLRQ��VXSSO\�RU�WUDQVPLVVLRQ�RI�HOHFWULF�SRZHU�
�[LY�� ZRUNV�IRU�WKH�WUDQVPLVVLRQ�RI�ZLUHOHVV�RU�WHOHJUDSKLF�FRPPXQLFDWLRQV�
�[Y�� SLOH�GULYLQJ�ZRUNV�
�[YL�� VWUXFWXUHV� IL[WXUHV� RU�ZRUNV� IRU� WKH� XVH� RI� DQ\� EXLOGLQJV� RU�ZRUNV� RI� DNLQG�UHIHUUHG�WR�LQ�VXE�SDUDJUDSKV��L��WR��[Y���DQG
�[YLL�� ZRUNV� IRU� WKH�SUHSDUDWLRQ�RI� VLWHV� IRU� DQ\� EXLOGLQJV� RU�ZRUNV� RI� D� NLQGUHIHUUHG�WR�LQ�VXE�SDUDJUDSKV��L��WR��[YL���DQG

�E�� RI� FDUU\LQJ� RXW� RI� ZRUNV� RQ� WKH� VLWH� RI� WKH� FRQVWUXFWLRQ�� HUHFWLRQ�� LQVWDOODWLRQ�UHFRQVWUXFWLRQ�� UH�HUHFWLRQ�� UHQRYDWLRQ�� DOWHUDWLRQ� RU� GHPROLWLRQ� RI� DQ\� EXLOGLQJVRU� ZRUNV� RI� D� NLQG� UHIHUUHG� WR� LQ� SDUDJUDSK� �D�� IRU� WKH� IDEULFDWLRQ�� HUHFWLRQ� RULQVWDOODWLRQ� RI� SODQW�� SODQW� IDFLOLWLHV� RU� HTXLSPHQW� IRU� WKRVH� EXLOGLQJ�ZRUNV�� EXWGRHV�QRW�LQFOXGH�
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�F�� WKH�FDUU\LQJ�RXW�RI�DQ\�ZRUN�RQ�VKLSV�
�G�� WKH�PDLQWHQDQFH�RI�RU�UHSDLUV�WR�OLIWV�RU�HVFDODWRUV��RU
�H�� WKH�FDUU\LQJ�RXW�RI�PDLQWHQDQFH�RU�UHSDLUV�RI�D�URXWLQH�RU�PLQRU�QDWXUH�E\�:RUNHUVIRU�DQ�(PSOR\HU�ZKR�LV�QRW�HQJDJHG�VXEVWDQWLDOO\�LQ�WKH�LQGXVWU\�GHVFULEHG�LQ�WKLVGHILQLWLRQ�
µ&RQVWUXFWLRQ�:RUN¶�PHDQV�%XLOGLQJ�7UDGHV�:RUN�� (OHFWULFDO� 7UDGHV�:RUN� DQG�0HWDO7UDGHV�:RUN�
µ&RQWLQXRXV�6HUYLFH¶�
�D�� LQ�UHODWLRQ�WR�D�:RUNHU��KDV�WKH�PHDQLQJ�JLYHQ�LQ�UXOH�����DQG
�E�� LQ� UHODWLRQ� WR� D�:RUNLQJ� 6XE�&RQWUDFWRU�� KDV� WKH� PHDQLQJ� JLYHQ� LQ� UXOH� ��� DVPRGLILHG�E\�UXOH����
µ&RUSRUDWLRQ¶� LQFOXGHV� D� ERG\� FRUSRUDWH�� ZKHUHYHU� LQFRUSRUDWHG�� DQG� DQ\� RWKHU� HQWLW\ZKLFK�E\�WKH�ODZ�XQGHU�ZKLFK�LW�LV�IRUPHG�KDV�D�VHSDUDWH�OHJDO�SHUVRQDOLW\�
µ&RUUHVSRQGLQJ�/DZ¶�KDV�WKH�VDPH�PHDQLQJ�DV�JLYHQ�WR�µFRUUHVSRQGLQJ�ODZ¶�LQ�WKH�$FW�
µ'LUHFWRU¶�PHDQV�D�GLUHFWRU�RI�WKH�7UXVWHH�
µ(IIHFWLYH�'DWH¶�PHDQV�WKH�GD\�WKDW�VHFWLRQ����RI�WKH�$FW�FRPHV�LQWR�RSHUDWLRQ�
µ(OHFWULFDO�7UDGHV�:RUN¶�PHDQV�ZRUN�
�D�� SHUIRUPHG�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�LQ�9LFWRULD��EHLQJ�

�L�� ZRUN�RI�D�NLQG�IRU�ZKLFK�D�UDWH�RI�SD\�LV�IL[HG�E\�D�3UHVFULEHG�(OHFWULFDO&RQWUDFWLQJ�$ZDUG��RU
�LL�� ZRUN� �ZKHWKHU� RU� QRW� D� UDWH� RI� SD\� LV� IL[HG� E\� D� 3UHVFULEHG� (OHFWULFDO&RQWUDFWLQJ�$ZDUG��RI�WKH�NLQG�XVXDOO\�SHUIRUPHG�E\�D�SHUVRQ�DFWLQJ�DV�DIRUHPDQ��VXE�IRUHPDQ�RU�OHDGLQJ�KDQG�LQ�WKH�VXSHUYLVLRQ�RI�DQ\�ZRUN�RIWKH�NLQG�UHIHUUHG�WR�LQ�VXE�SDUDJUDSK��L���RU

�E�� SHUIRUPHG� RXWVLGH� 9LFWRULD� ZKLFK� LI� SHUIRUPHG� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\� LQ9LFWRULD�ZRXOG�EH�(OHFWULFDO�7UDGHV�:RUN�ZLWKLQ�WKH�PHDQLQJ�RI�SDUDJUDSK��D��L�RU��D��LL��
µ(PSOR\HH� 5HODWLRQV� &RPPLVVLRQ¶� PHDQV� WKH� (PSOR\HH� 5HODWLRQV� &RPPLVVLRQ� RI9LFWRULD�HVWDEOLVKHG�XQGHU�WKH�(PSOR\HH�5HODWLRQV�$FW������
µ(PSOR\HU¶�PHDQV�D�SHUVRQ��QRW�EHLQJ�WKH�&URZQ�LQ�WKH�ULJKW�RI� WKH�&RPPRQZHDOWK�RI$XVWUDOLD�RU�WKH�6WDWH�RI�9LFWRULD�RU�DQ\�SXEOLF�VWDWXWRU\�ERG\�FRQVWLWXWHG�XQGHU�WKH�ODZ�RIWKH�&RPPRQZHDOWK�RU�RI�WKDW�6WDWH��ZKR�
�D�� HPSOR\V�:RUNHUV�XQGHU�D�FRQWUDFW�RI�HPSOR\PHQW��RU

Conso
lid

ati
on Copy f

or R
efe

ren
ce

 Purpose
s



0���������

�

�E�� EHLQJ�D�SULQFLSDO�FRQWUDFWRU�HQJDJHV�RWKHU�(PSOR\HUV�RU�:RUNLQJ�6XE�&RQWUDFWRUVE\�FRQWUDFW��QRW�EHLQJ�D�FRQWUDFW�RI�HPSOR\PHQW�
DQG�LQFOXGHV�
�F�� D�:RUNLQJ�6XE�&RQWUDFWRU�ZKR�HPSOR\V�D�:RUNHU��DQG
�G�� IRU� WKH� SXUSRVH� RI� DQ\�5XOH� HQWLWOLQJ� WKH� 7UXVWHH� WR� UHFRYHU� DQ\� FKDUJH� RU� DQ\DPRXQW�IURP�D�&RUSRUDWLRQ�GHVFULEHG�LQ�SDUDJUDSK��D����E��RU��F��DERYH�LQFOXGHVDQ�$VVRFLDWHG�&RUSRUDWLRQ�RI�WKDW�&RUSRUDWLRQ�
µ)RUPHU� )XQG¶� PHDQV� WKH� &RQVWUXFWLRQ� ,QGXVWU\� /RQJ� 6HUYLFH� /HDYH� )XQG� HVWDEOLVKHGXQGHU� VHFWLRQ� �� RI� WKH�&RQVWUXFWLRQ� ,QGXVWU\� /RQJ� 6HUYLFH� /HDYH� $FW� ����� DV� LQ� IRUFHLPPHGLDWHO\�EHIRUH�LWV�UHSHDO�
µ)XQG¶� PHDQV� WKH� &RQVWUXFWLRQ� ,QGXVWU\� /RQJ� 6HUYLFH� /HDYH� )XQG� ZKLFK� LV� WR� EHHVWDEOLVKHG�XQGHU�WKH�7UXVW�'HHG�
µ/RQJ�6HUYLFH�/HDYH¶�PHDQV�ORQJ�VHUYLFH�OHDYH�ZKLFK�D�:RUNHU�LV�HQWLWOHG�WR�XQGHU�WKHVH5XOHV�E\�YLUWXH�RI�WKH�$FW�
µ/RQJ�6HUYLFH�/HDYH�%HQHILW¶�PHDQV�DQ�HQWLWOHPHQW�SDLG�RXW�RI� WKH�)XQG�� LQ�DFFRUGDQFHZLWK�WKHVH�5XOHV�
µ/RQJ�6HUYLFH�/HDYH�&KDUJH¶�PHDQV�D�FRQWULEXWLRQ�SDLG�LQWR�WKH�)XQG�E\�DQ\�(PSOR\HURU�DQ\�:RUNLQJ�6XE�&RQWUDFWRU�LQ�DFFRUGDQFH�ZLWK�WKHVH�5XOHV�
µ0HWDO�7UDGHV�:RUN¶�PHDQV�ZRUN�
�D�� SHUIRUPHG�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�LQ�9LFWRULD��EHLQJ�

�L�� ZRUN� RI� D� NLQG� IRU�ZKLFK� D� UDWH� RI� SD\� LV� IL[HG� E\� D� 3UHVFULEHG�0HWDO$ZDUG�RU�D�3UHVFULEHG�(QJLQH�'ULYLQJ�$ZDUG��RU
�LL�� ZRUN��ZKHWKHU�RU�QRW�D�UDWH�RI�SD\�LV�IL[HG�E\�D�3UHVFULEHG�0HWDO�$ZDUGRU�D�3UHVFULEHG�(QJLQH�'ULYLQJ�$ZDUG��RI�WKH�NLQG�XVXDOO\�SHUIRUPHG�E\D� SHUVRQ� DFWLQJ� DV� D� IRUHPDQ�� VXE�IRUHPDQ� RU� OHDGLQJ� KDQG� LQ� WKHVXSHUYLVLRQ�RI�DQ\�ZRUN�RI�WKH�NLQG�UHIHUUHG�WR�LQ�VXE�SDUDJUDSK��L���RU

�E�� SHUIRUPHG� RXWVLGH� 9LFWRULD� ZKLFK� LI� SHUIRUPHG� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\� LQ9LFWRULD�ZRXOG�EH�0HWDO�7UDGHV�:RUN�ZLWKLQ�WKH�PHDQLQJ�RI�SDUDJUDSK� �D��L��RU�D��LL��
EXW�GRHV�QRW�LQFOXGH�DQ\�ZRUN�ZLWKLQ�WKH�PHDQLQJ�RI�SDUDJUDSK��D��RU��E��ZKHUH�WKDW�ZRUN�
�F�� LV� SHUIRUPHG� DIWHU� WKH� FRPSOHWLRQ� RI� WKH� FRQVWUXFWLRQ�� HUHFWLRQ�� LQVWDOODWLRQ�UHFRQVWUXFWLRQ�� UH�HUHFWLRQ�� UHQRYDWLRQ�� DOWHUDWLRQ� RU� GHPROLWLRQ� RI� DQ\� EXLOGLQJVRU�ZRUNV�RI�D�NLQG� UHIHUUHG� WR� LQ�SDUDJUDSK� �D��RI� WKH�GHILQLWLRQ�RI�&RQVWUXFWLRQ,QGXVWU\�
�G�� LV� SHUIRUPHG� DZD\� IURP� WKH� VLWH� RI� WKH� FRQVWUXFWLRQ�� HUHFWLRQ�� LQVWDOODWLRQ�UHFRQVWUXFWLRQ�� UH�HUHFWLRQ�� UHQRYDWLRQ�� DOWHUDWLRQ� RU� GHPROLWLRQ� RI� DQ\� EXLOGLQJV
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RU�ZRUNV�RI�D�NLQG� UHIHUUHG� WR� LQ�SDUDJUDSK� �D��RI� WKH�GHILQLWLRQ�RI�&RQVWUXFWLRQ,QGXVWU\��RU
�H�� LV�LQFLGHQWDO�WR�RU�RI�D�PLQRU�QDWXUH�LQ�UHODWLRQ�WR�WKH�ZRUN�QRUPDOO\�SHUIRUPHG�E\D�:RUNHU� IRU� DQ�(PSOR\HU�ZKR� LV�QRW�HQJDJHG�VXEVWDQWLDOO\� LQ� WKH�&RQVWUXFWLRQ,QGXVWU\�
µ0LQLVWHU¶�PHDQV�
�D�� DW�DQ\�WLPH�SULRU�WR�WKH�(IIHFWLYH�'DWH��WKH�0LQLVWHU�RI�WKH�9LFWRULDQ�*RYHUQPHQWZKR�LV�DOORFDWHG�UHVSRQVLELOLW\�IRU�WKH�&RQVWUXFWLRQ�,QGXVWU\�/RQJ�6HUYLFH�/HDYH$FW�������DQG
�E�� DV� IURP� DQG� LQFOXGLQJ� WKH� (IIHFWLYH� 'DWH�� WKH� 0LQLVWHU� RI� WKH� 9LFWRULDQ*RYHUQPHQW�ZKR�LV�DOORFDWHG�UHVSRQVLELOLW\�IRU�WKH�$FW�
µ2UGLQDU\�3D\¶�
�D�� IRU�WKH�SXUSRVHV�RI�UXOH�����KDV�WKH�PHDQLQJ�JLYHQ�LQ�UXOH�������DQG
�E�� IRU�WKH�SXUSRVHV�RI�3DUW���RI�WKHVH�5XOHV��KDV�WKH�PHDQLQJ�JLYHQ�LQ�UXOH����
µ2UGLQDU\� 5HVROXWLRQ¶� PHDQV� LQ� UHODWLRQ� WR� WKH� 'LUHFWRUV�� D� UHVROXWLRQ� DSSURYHG� �LQZULWLQJ�RQ�D�VKRZ�RI�KDQGV�RU�E\�D�SROO��E\�D�PDMRULW\�RI�'LUHFWRUV�
µ3D\�'D\¶��IRU�WKH�SXUSRVHV�RI�UXOH�����KDV�WKH�PHDQLQJ�JLYHQ�LQ�UXOH������
µ3UHVFULEHG¶�PHDQV�SUHVFULEHG�E\�WKH�%RDUG�
µ3UHVFULEHG�$PRXQW¶�KDV�WKH�PHDQLQJ�JLYHQ�LQ�UXOH������
µ3UHVFULEHG�%XLOGLQJ�$ZDUG¶�PHDQV�DQ�$ZDUG�RU�DQ\�SDUW�RU�DQ\�SDUWV�WKHUHRI�ZKLFK�LVRU�DUH�3UHVFULEHG�DV�D�EXLOGLQJ�DZDUG�IRU�WKH�SXUSRVHV�RI�WKH�)XQG�DQG�LQFOXGHV�HDFK�RI�WKHIROORZLQJ�$ZDUGV�
$ZDUG�RU�$JUHHPHQW ([WHQW�RI�3UHVFULSWLRQ
$XVWUDOLDQ� :RUNHUV¶� 8QLRQ� &RQVWUXFWLRQ� DQG0DLQWHQDQFH�$ZDUG����� 7KH�ZKROH

%XLOGLQJ� &RQVWUXFWLRQ� (PSO\RHHV� DQG� %XLOGHUV/DERXUHUV��&RQVROLGDWHG��$ZDUG����� 7KH�ZKROH

&DUSHQWHUV�DQG�-RLQHUV�$ZDUG����� 'LYLVLRQ�'
1DWLRQDO� %XLOGLQJ� DQG� &RQVWUXFWLRQ� ,QGXVWU\� $ZDUG���� 7KH�ZKROH�H[FHSW� IRU�ZRUN�GHVFULEHG� LQFODXVH��������
6SULQNOHU�3LSH�)LWWHUV�$ZDUG����� 7KH�ZKROH
7KH� 3OXPELQJ� 7UDGHV� �6RXWKHUQ� 6WDWHV�� &RQVWUXFWLRQ$JUHHPHQW 7KH�ZKROH

Conso
lid

ati
on Copy f

or R
efe

ren
ce

 Purpose
s



0���������

�

$ZDUG�RU�$JUHHPHQW ([WHQW�RI�3UHVFULSWLRQ
7KH�3UHIDEULFDWHG�%XLOGLQJ��2II�6LWH��$ZDUG����� 7KH�ZKROH
µ3UHVFULEHG�(OHFWULFDO�&RQWUDFWLQJ�$ZDUG¶�PHDQV� DQ�$ZDUG� RU� DQ\� SDUW� RU� DQ\� SDUWVWKHUHRI�ZKLFK�LV�RU�DUH�3UHVFULEHG�DV�DQ�HOHFWULFDO�FRQWUDFWLQJ�DZDUG�IRU�WKH�SXUSRVHV�RI�WKH)XQG�DQG�LQFOXGHV�HDFK�RI�WKH�IROORZLQJ�$ZDUGV�
$ZDUG�RU�$JUHHPHQW ([WHQW�RI�3UHVFULSWLRQ
(OHFWULFDO�&RQWUDFWLQJ�,QGXVWU\�$ZDUG����� 3DUWV�$�DQG�%

µ3UHVFULEHG�(QJLQH�'ULYLQJ�$ZDUG¶�PHDQV� DQ�$ZDUG� RU� DQ\� SDUW� RU� DQ\� SDUWV� WKHUHRIZKLFK� LV�RU� DUH�3UHVFULEHG� DV� DQ� HQJLQH�GULYLQJ� DZDUG� IRU� WKH� SXUSRVHV� RI� WKH� )XQG� DQGLQFOXGHV�HDFK�RI�WKH�IROORZLQJ�$ZDUGV�
$ZDUG�RU�$JUHHPHQW ([WHQW�RI�3UHVFULSWLRQ
(QJLQH�'ULYHUV¶�DQG�)LUHPDQ¶V��*HQHUDO��$ZDUG����� ,QVRIDU� DV� LW� UHODWHV� WR� SHUVRQV� ZKRVHZDJH� UDWHV� DUH� SUHVFULEHG� E\� 3DUW� ,,� RIFODXVH��
0HWDO�,QGXVWU\��(QJLQH�'ULYHUV¶�DQG�)LUHPHQ¶V�$ZDUG����

,QVRIDU� DV� LW� UHODWHV� WR� RQ� VLWH&RQVWUXFWLRQ�:RUN� FRQWDLQHG� LQ� 3DUW� ,,DQG�$SSHQGL[�$
0RELOH�&UDQH�+LULQJ�$ZDUG����� 7KH�ZKROH

µ3UHVFULEHG�0HWDO�$ZDUG¶�PHDQV�DQ�$ZDUG�RU�DQ\�SDUW�RU�DQ\�SDUWV�WKHUHRI�ZKLFK�LV�RUDUH� 3UHVFULEHG� DV� D�PHWDO� DZDUG� IRU� WKH� SXUSRVHV� RI� WKH� )XQG� DQG� LQFOXGHV� HDFK� RI� WKHIROORZLQJ�$ZDUGV�
$ZDUG�RU�$JUHHPHQW ([WHQW�RI�3UHVFULSWLRQ
0HWDO�,QGXVWU\�$ZDUG����� 3DUW� ,� DQG� $SSHQGL[� $�� RQ� VLWHFRQVWUXFWLRQ
1DWLRQDO� 0HWDO� DQG� (QJLQHHULQJ� 2Q�VLWH&RQVWUXFWLRQ�,QGXVWU\�$ZDUG�����

7KH�ZKROH

0HWDO�7UDGHV�$ZDUG����� 3DUW�,,,
7UDQVPLVVLRQ� /LQH� &RQVWUXFWLRQ� LQ� 9LFWRULD$JUHHPHQW�����

7KH�ZKROH

µ3UHVFULEHG�3HUFHQWDJH¶�KDV�WKH�PHDQLQJ�JLYHQ�LQ�UXOH������
µ3UHVFULEHG�3HULRG¶�KDV�WKH�PHDQLQJ�JLYHQ�LQ�UXOH�������
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µ5HFLSURFDO�$UUDQJHPHQW¶�KDV�WKH�PHDQLQJ�JLYHQ�LQ�UXOH������
µ5HJLVWHU� RI� (PSOR\HUV¶�PHDQV� WKH� UHJLVWHU� RI� (PSOR\HUV� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\DOORFDWHG�WR�WKH�7UXVWHH�XQGHU�WKH�$FW��NHSW�LQ�DFFRUGDQFH�ZLWK�UXOH���
µ5HJLVWHU� RI� :RUNHUV¶� PHDQV� WKH� UHJLVWHU� RI� :RUNHUV� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\DOORFDWHG�WR�WKH�7UXVWHH�XQGHU�WKH�$FW��NHSW�LQ�DFFRUGDQFH�ZLWK�UXOH����
µ5HJLVWHU�RI�:RUNLQJ�6XE�&RQWUDFWRUV¶�PHDQV� WKH� UHJLVWHU�RI�:RUNLQJ�6XE&RQWUDFWRUVSHUIRUPLQJ�&RQVWUXFWLRQ�:RUN�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�DOORFDWHG�WR�WKH�7UXVWHH�XQGHUWKH�$FW��NHSW�LQ�DFFRUGDQFH�ZLWK�UXOH���
µ5HJLVWUDWLRQ�1XPEHU¶�PHDQV�LQ�UHODWLRQ�WR�D�:RUNHU��WKH�UHJLVWUDWLRQ�QXPEHU�DVFULEHG�WRKLP�RU�KHU�E\�WKH�7UXVWHH�E\�WKH�LVVXH�RI�D�UHJLVWUDWLRQ�FDUG�SXUVXDQW�WR�UXOH����
µ6SHFLDO�5HVROXWLRQ¶�PHDQV�LQ�UHODWLRQ�WR�WKH�'LUHFWRUV��D�UHVROXWLRQ�DSSURYHG��LQ�ZULWLQJRQ�D�VKRZ�RI�KDQGV�RU�E\�D�SROO��E\�QRW�OHVV�WKDQ�
�D�� ��RXW�RI���RI�WKH�$�&ODVV�'LUHFWRUV�DQG�%�&ODVV�'LUHFWRUV��DQG
�E�� ��RXW�RI���RI�WKH�&�&ODVV�'LUHFWRUV�
µ7UXVW�'HHG¶�PHDQV�WKH�WUXVW�GHHG�EHWZHHQ����DV�µ6HWWORU¶��DQG�&R,19(67�/LPLWHG�$&1�� �DV� µ7UXVWHH¶�� HVWDEOLVKLQJ� WKH� )XQG�� DQG� WR� ZKLFK� WKHVH� 5XOHV� DUH� VFKHGXOHG� DV6FKHGXOH���
µ:RUNHU¶�PHDQV�D�SHUVRQ�ZKR�
�D�� LV�RUGLQDULO\�UHVLGHQW�LQ�9LFWRULD��DQG
�E�� SHUIRUPV� ZRUN� XQGHU� D� FRQWUDFW� RI� HPSOR\PHQW�� DQG� LQFOXGHV� D� IRUHPDQ�VXE�IRUHPDQ�DQG�DQ�DSSUHQWLFH�
µ:RUNLQJ�6XE�&RQWUDFWRU¶�PHDQV�
�D�� D�SHUVRQ�ZKR�LV�RUGLQDULO\�UHVLGHQW�LQ�9LFWRULD�DQG�ZKHWKHU�RU�QRW�

�L�� KH�LV�DQ�(PSOR\HU��RU
�LL�� KH�LV�LQ�SDUWQHUVKLS�ZLWK�DQRWKHU�SHUVRQ�
SHUIRUPV�ZRUN�IRU�IHH�RU�UHZDUG�XQGHU�D�FRQWUDFW�IRU�ODERXU�RQO\��RU�VXEVWDQWLDOO\ODERXU�RQO\��RU

�E�� D�SHUVRQ��QRW�EHLQJ�DQ�(PSOR\HU��ZKR�
�L�� LV�RUGLQDULO\�UHVLGHQW�LQ�9LFWRULD��DQG
�LL�� SHUIRUPV� (OHFWULFDO� 7UDGHV� :RUN� RU� 0HWDO� 7UDGHV� :RUN� IRU� IHH� RUUHZDUG�

EXW�GRHV�QRW�LQFOXGH�D�SHUVRQ�ZKR�SHUIRUPV�ZRUN�XQGHU�D�FRQWUDFW�RI�HPSOR\PHQW�
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���� ,QWHUSUHWDWLRQ
,Q�WKHVH�5XOHV�XQOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV�
�D�� WKH� VLQJXODU� LQFOXGHV� WKH� SOXUDO� DQG� YLFH� YHUVD� DQG� ZRUGV� LPSRUWLQJ� D� JHQGHULQFOXGH�RWKHU�JHQGHUV�
�E�� D� UHIHUHQFH� WR� DQ\� OHJLVODWLRQ�RU� VWDWXWRU\� LQVWUXPHQW� LV� FRQVWUXHG� LQ� DFFRUGDQFHZLWK� WKH� UHOHYDQW� 6WDWH� RU� )HGHUDO� $FWV� ,QWHUSUHWDWLRQ� $FW� DSSOLFDEOH� WR� WKHOHJLVODWLRQ�RU�VWDWXWRU\�LQVWUXPHQW�
�F�� D�UHIHUHQFH�WR�D�SHUVRQ�LQFOXGHV�D�&RUSRUDWLRQ��ILUP�RU�ERG\�RI�SHUVRQV�
�G�� RWKHU� JUDPPDWLFDO� IRUPV� RI� GHILQHG� ZRUGV� RU� SKUDVHV� KDYH� FRUUHVSRQGLQJPHDQLQJV�
�H�� D�UHIHUHQFH�WR�D�VFKHGXOH�RU�DQQH[XUH�LV�D�UHIHUHQFH�WR�D�VFKHGXOH�RU�DQQH[XUH�WRWKHVH�5XOHV�DQG�D�UHIHUHQFH�WR�WKHVH�5XOHV�LQFOXGHV�DQ\�VFKHGXOHV�DQG�DQQH[XUHV�
�I�� WHUPV� GHILQHG� LQ� WKH�&RUSRUDWLRQV� /DZ� DV� DW� WKH� GDWH� RI� WKHVH� 5XOHV� KDYH� WKHPHDQLQJV�JLYHQ�WR�WKHP�LQ�WKH�&RUSRUDWLRQV�/DZ�DW�WKDW�GDWH�
�J�� D� UHIHUHQFH� WR� D� GRFXPHQW� RU� DJUHHPHQW�� LQFOXGLQJ� WKHVH� 5XOHV�� LQFOXGHV� DUHIHUHQFH�WR�WKDW�GRFXPHQW�RU�DJUHHPHQW�DV�QRYDWHG��DOWHUHG�RU�UHSODFHG�IURP�WLPHWR�WLPH�
�K�� D�UHIHUHQFH�WR�ZULWLQJ�LQFOXGHV�W\SHZULWLQJ��SULQWLQJ��OLWKRJUDSK\��SKRWRJUDSK\�DQGDQ\� RWKHU� PRGH� RI� UHSUHVHQWLQJ� RU� UHSURGXFLQJ� ZRUGV�� ILJXUHV� RU� V\PEROV� LQ� DSHUPDQHQW�DQG�YLVLEOH�IRUP��DQG
�L�� KHDGLQJV�DUH�XVHG� IRU� UHIHUHQFH�RQO\� DQG�GR�QRW� DIIHFW� WKH� FRQVWUXFWLRQ�RI� WKHVH5XOHV�

3$57�����29(55,',1*�58/(6
�� 29(55,',1*�58/(6
���� 5XOHV���DQG��� DSSO\�QRWZLWKVWDQGLQJ�DQ\WKLQJ� WR� WKH�FRQWUDU\� LQ�DQ\�RWKHU�SDUW� RI� WKHVH5XOHV�
���� 5XOH���FDQQRW�EH�DGGHG�WR��UHYRNHG��DPHQGHG��PRGLILHG��YDULHG��VXEVWLWXWHG��RU�UHSODFHG�LQZKROH�RU�LQ�SDUW��H[FHSW�LQ�DFFRUGDQFH�ZLWK�WKDW�UXOH���
���� 5XOH���FDQQRW�EH�DGGHG�WR��UHYRNHG��DPHQGHG��PRGLILHG��YDULHG��VXEVWLWXWHG��RU�UHSODFHG�LQZKROH�RU�LQ�SDUW��H[FHSW�LQ�DFFRUGDQFH�ZLWK�WKDW�UXOH���
�� 29(55,',1*�58/(�35,25�72�$&7�&20,1*�,172�)25&(

3ULRU�WR�WKH�(IIHFWLYH�'DWH��WKHVH�5XOHV�FDQQRW�EH�DGGHG�WR��UHYRNHG��DPHQGHG��PRGLILHG�YDULHG��VXEVWLWXWHG��RU�UHSODFHG�LQ�ZKROH�RU�LQ�SDUW��H[FHSW�
�D�� E\�WKH�0LQLVWHU�E\�QRWLFH�LQ�ZULWLQJ�WR�WKH�7UXVWHH��RU
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�E�� E\�WKH�7UXVWHH�E\�D�GHHG�SROO�DXWKRULVHG�E\�D�6SHFLDO�5HVROXWLRQ�RI�WKH�%RDUG�DQGPDGH�ZLWK�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�WKH�0LQLVWHU�
�� 29(55,',1*�58/(�21&(�7+(�$&7�&20(6�,172�)25&(

$V�IURP�WKH�(IIHFWLYH�'DWH��WKH�SURYLVLRQV�RI�WKHVH�5XOHV�PD\��VXEMHFW�WR�WKH�$FW��EH�DGGHGWR�� UHYRNHG�� DPHQGHG��PRGLILHG�� YDULHG�� VXEVWLWXWHG� RU� UHSODFHG� LQ�ZKROH� RU� LQ� SDUW� E\� DGHHG� SROO� DXWKRULVHG� E\� D� 6SHFLDO� 5HVROXWLRQ� RI� WKH� %RDUG� SURYLGHG� WKDW� DQ\� GHHG� SROOSXUSRUWLQJ�WR�DGG�WR��UHYRNH��DPHQG��PRGLI\��YDU\��VXEVWLWXWH�RU�UHSODFH�WKLV�5XOH���ZLOO�EHYRLG�DQG�RI�QR�HIIHFW�XQOHVV�SULRU�WR�LWV�H[HFXWLRQ�LW�ZDV�DSSURYHG�SXUVXDQW�WR�D�UHIHUHQGXPRI�&RQVWUXFWLRQ�,QGXVWU\�:RUNHUV��(PSOR\HUV�DQG�:RUNLQJ�6XE�&RQWUDFWRUV�FRQGXFWHG�E\WKH�7UXVWHH�XQGHU�WKH�VXSHUYLVLRQ�RI�DQG�LQ�DFFRUGDQFH�ZLWK�JXLGHOLQHV�DSSURYHG�E\�HLWKHUWKH�9LFWRULDQ�6WDWH�(OHFWRUDO�2IILFH�RU�WKH�$XVWUDOLDQ�(OHFWRUDO�&RPPLVVLRQ��E\�PRUH�WKDQ�
�D�� ����RI�DOO�:RUNHUV�
�E�� ����RI�DOO�(PSOR\HUV��DQG
�F�� ����RI�DOO�:RUNLQJ�6XE�&RQWUDFWRUV�
ZKR�
�G�� ZHUH� UHJLVWHUHG� ZLWK� WKH� 7UXVWHH� LQ� DFFRUGDQFH� ZLWK� WKH� 5XOHV� DV� DW� WKH� GDWHQRPLQDWHG�E\�WKH�7UXVWHH�IRU�WKH�SXUSRVHV�RI�GHWHUPLQLQJ�HQWLWOHPHQWV�WR�YRWH�DWWKDW� UHIHUHQGXP� �EHLQJ� D� GDWH� QRW�PRUH� WKDQ� ��PRQWKV� RU� OHVV� WKDQ� RQH� PRQWKEHIRUH�WKH�GDWH�IRU�WKH�UHIHUHQGXP���DQG
�H� YRWHG�DW�WKDW�UHIHUHQGXP�

�� ())(&7,9(�'$7(
���� 5XOHV������������DQG�WKLV�5XOH���RSHUDWH�IURP�WKH�&RPPHQFHPHQW�'DWH�
���� 6XEMHFW�WR�5XOH������WKHVH�5XOHV�EHFRPH�RSHUDWLYH�DV�IURP�WKH�(IIHFWLYH�'DWH��8QWLO�WKH�(IIHFWLYH�'DWH��WKH�7UXVWHH�KROGV�WKH�)XQG�DQG�,QFRPH�RQ�WUXVW�IRU�WKH�)RUPHU�)XQG�

3$57����7+(�)81'
�� )81'
���� 7KHUH�LV�WR�EH�SDLG�LQWR�WKH�)XQG�

�D�� WKH� /RQJ� 6HUYLFH� /HDYH� &KDUJHV� SDLG� WR� WKH� 7UXVWHH� XQGHU� WKHVH� 5XOHV� DQG� LQDFFRUGDQFH�ZLWK�WKH�$FW�LQ�UHVSHFW�RI�SHUVRQV�GRLQJ�&RQVWUXFWLRQ�:RUN�
�E�� WKH�SURFHHGV�RI�LQYHVWPHQW�RI�WKH�)XQG��DQG
�F�� DQ\�RWKHU�PRQH\�SDLG�LQWR�WKH�)XQG�XQGHU�WKHVH�5XOHV�

���� 7KHUH�LV�WR�EH�SDLG�RXW�RI�WKH�)XQG�
�D�� WKH�/RQJ�6HUYLFH�/HDYH�%HQHILWV�SURYLGHG�IRU�XQGHU�WKHVH�5XOHV�
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�E�� LQ� DFFRUGDQFH� ZLWK� WKH� 7UXVW� 'HHG�� WKH� UHPXQHUDWLRQ� DQG� H[SHQVHV� UHDVRQDEO\LQFXUUHG�E\�WKH�7UXVWHH�LQ�WKH�DGPLQLVWUDWLRQ�RI�WKH�)XQG��DQG
�F�� DQ\�RWKHU�PRQH\�DXWKRULVHG�WR�EH�SDLG�IURP�WKH�)XQG�XQGHU�WKHVH�5XOHV�

�� $&78$5,$/�,19(67,*$7,216
���� ,QYHVWLJDWLRQV�DV�WR�WKH�VWDWH�RI�VXIILFLHQF\�RI�WKH�)XQG�PXVW�EH�PDGH�DW�VXFK�LQWHUYDOV�DVWKH�7UXVWHH� GHWHUPLQHV�� EXW� DW� OHDVW� RQH� LQYHVWLJDWLRQ�PXVW� EH�PDGH� LQWR� WKH� )XQG� DW� RUEHIRUH�WKH�H[SLUDWLRQ�RI�HDFK�SHULRG�RI�WKUHH�\HDUV�IURP�WKH�&RPPHQFHPHQW�'DWH�
���� ,QYHVWLJDWLRQV� XQGHU� WKLV� UXOH� �� PXVW� EH� PDGH� E\� DQ� DFWXDU\� RU� WZR� RU� PRUH� DFWXDULHVDSSRLQWHG�E\�WKH�7UXVWHH�
���� 7KH�DFWXDU\�RU�DFWXDULHV�PXVW�UHSRUW�WR�WKH�7UXVWHH�WKH�UHVXOW�RI�KLV�RU�WKHLU�LQYHVWLJDWLRQV�DQG�PXVW�VWDWH�ZKHWKHU�DQ\�UHGXFWLRQ�RU� LQFUHDVH� LV� LQ�KLV�RU� WKHLU�RSLQLRQQHFHVVDU\�LQ�WKH�UDWHV�RI�FRQWULEXWLRQ�WR�WKH�)XQG�DQG�PD\�LQFOXGH�LQ�WKDW�UHSRUW�D�VWDWHPHQWRI� DQ\� FKDQJHV� ZKLFK� WKH� DFWXDU\� RU� DFWXDULHV� FRQVLGHU� FRXOG� EH� PDGH� WR� LPSURYH� WKHHIILFLHQF\�RI�WKH�DGPLQLVWUDWLRQ�RI�WKH�)XQG�

3$57�����5(*,67(56
�� 5(*,67(5�2)�(03/2<(56
���� 7KH�7UXVWHH�VKDOO�NHHS�WKH�5HJLVWHU�RI�(PSOR\HUV�
���� 7KH�7UXVWHH�PXVW�HQWHU�LQ�WKH�5HJLVWHU�RI�(PSOR\HUV�WKH�QDPH�RI�DQ\�(PSOR\HU�ZKRP�WKH7UXVWHH�UHDVRQDEO\�EHOLHYHV�LV�DQ�(PSOR\HU�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�
���� 7KH�7UXVWHH�PD\�UHPRYH�IURP�WKH�5HJLVWHU�RI�(PSOR\HUV�WKH�QDPH�RI�DQ\�(PSOR\HU�ZKR�FHDVHV�WR�EH�DQ�(PSOR\HU�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�
�� 5(*,67(5�2)�:25.,1*�68%�&2175$&7256
���� 7KH�7UXVWHH�VKDOO�NHHS�WKH�5HJLVWHU�RI�:RUNLQJ�6XE�&RQWUDFWRUV�
���� 7KH� 7UXVWHH� PXVW� HQWHU� LQ� WKH� 5HJLVWHU� RI� :RUNLQJ� 6XE�&RQWUDFWRUV� WKH� QDPH� RI� DQ\:RUNLQJ� 6XE�&RQWUDFWRU� ZKRP� WKH� 7UXVWHH� UHDVRQDEO\� EHOLHYHV� LV� D� :RUNLQJ� 6XE�&RQWUDFWRU�ZKR�SHUIRUPV�&RQVWUXFWLRQ�:RUN�
���� 7KH�7UXVWHH�PD\�UHPRYH�IURP�WKH�5HJLVWHU�RI�:RUNLQJ�6XE�&RQWUDFWRUV�WKH�QDPH�RI�DQ\�:RUNLQJ�6XE�&RQWUDFWRU�ZKR�FHDVHV�WR�SHUIRUP�&RQVWUXFWLRQ�:RUN�
��� 5(*,67(5�2)�:25.(56
����� 7KH�7UXVWHH�VKDOO�NHHS�WKH�5HJLVWHU�RI�:RUNHUV�
����� 7KH� 7UXVWHH�PXVW� HQWHU� LQ� WKH�5HJLVWHU� RI�:RUNHUV� WKH� QDPH� RI� DQ\�:RUNHU� ZKRP� WKH7UXVWHH�UHDVRQDEO\�EHOLHYHV�LV�D�:RUNHU�ZKR�SHUIRUPV�&RQVWUXFWLRQ�:RUN�
����� 7KH� 7UXVWHH� PD\� UHPRYH� IURP� WKH� 5HJLVWHU� RI� :RUNHUV� WKH� QDPH� RI� DQ\�:RUNHU� ZKRFHDVHV�WR�EH�D�:RUNHU�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�
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3$57�����&2175,%87,216
��� /21*�6(59,&(�/($9(�&+$5*(
����� 3D\PHQW�RI�/RQJ�6HUYLFH�/HDYH�&KDUJH

$IWHU�WKH�ODVW�3D\�'D\�LQ�HYHU\�3UHVFULEHG�3HULRG�DQG�ZLWKLQ�IRXUWHHQ�GD\V�DIWHU�WKH�HQG�RIWKDW�3UHVFULEHG�3HULRG�
�D�� HYHU\� (PSOR\HU� VKDOO� LQ� UHVSHFW� RI� HYHU\� :RUNHU� �QRW� EHLQJ� DQ� DSSUHQWLFH�HPSOR\HG� E\� KLP� WR� SHUIRUP�&RQVWUXFWLRQ�:RUN� GXULQJ� WKDW� 3UHVFULEHG� 3HULRG�DQG
�E�� HYHU\�:RUNLQJ�6XE�&RQWUDFWRU��ZKR�KDV�PDGH�DQ�HOHFWLRQ�XQGHU�UXOH�����VKDOO�LQUHVSHFW� RI� &RQVWUXFWLRQ�:RUN� SHUIRUPHG� E\� KLP� DV� D�:RUNLQJ� 6XE�&RQWUDFWRUGXULQJ�WKDW�3UHVFULEHG�3HULRG�
SD\�WR�WKH�7UXVWHH�D�/RQJ�6HUYLFH�/HDYH�&KDUJH�

����� $PRXQW�RI�/RQJ�6HUYLFH�/HDYH�&KDUJH
7KH� DPRXQW� RI� WKH� /RQJ� 6HUYLFH� /HDYH�&KDUJH� XQGHU� UXOH� ����� VKDOO� EH� WKH� SUHVFULEHGSHUFHQWDJH�DV�GHWHUPLQHG�IURP�WLPH�WR�WLPH�E\�6SHFLDO�5HVROXWLRQ�RI�WKH�'LUHFWRUV�RI�WKH7UXVWHH��µ3UHVFULEHG�3HUFHQWDJH¶��RI�
�D�� LQ�UHVSHFW�RI�

�L�� D� :RUNHU� ZKRVH� 2UGLQDU\� 3D\� LV� OHVV� WKDQ� WKH� PLQLPXP� UDWH� RI� SD\SUHVFULEHG� LQ� WKH�$ZDUG� DSSOLFDEOH� WR� KLP�RU�ZKHUH� WKHUH� LV� QR�$ZDUGDSSOLFDEOH� WR� KLP� LQ� WKH� $ZDUG� PRVW� DSSOLFDEOH� WR� WKH� W\SH� RI&RQVWUXFWLRQ�:RUN� SHUIRUPHG� E\� KLP�� WKH� 2UGLQDU\� 3D\� ZKLFK� ZRXOGKDYH�EHHQ�UHFHLYHG�E\�KLP�GXULQJ� WKH�3UHVFULEHG�3HULRG� LI�KH�KDG�EHHQSDLG�DW�WKH�PLQLPXP�UDWH�RI�SD\�SUHVFULEHG�LQ�WKH�$ZDUG��RU
�LL�� DQ\�RWKHU�:RUNHU��WKH�2UGLQDU\�3D\�DFWXDOO\�UHFHLYHG�E\�KLP�GXULQJ�WKH3UHVFULEHG�3HULRG��RU

�E�� LQ�UHVSHFW�RI�D�:RUNLQJ�6XE�&RQWUDFWRU��WKH�UDWH�RU�UDWHV�DV�3UHVFULEHG�IRU�WKH�\HDURQ�RU�EHIRUH���-DQXDU\�RI�WKDW�\HDU�
SURYLGHG�WKDW�WKH�3UHVFULEHG�3HUFHQWDJH�PXVW�QRW�H[FHHG�������WKUHH�SHU�FHQWXP��RU�VXFKRWKHU�OLPLWDWLRQ�DV�VSHFLILHG�XQGHU�WKH�$FW�

����� $PRXQW�RI�/RQJ�6HUYLFH�/HDYH�&KDUJH���3UHVFULEHG�3HUFHQWDJH
�D�� 8QWLO�RWKHUZLVH�GHWHUPLQHG�E\�WKH�%RDUG��WKH�3UHVFULEHG�3HUFHQWDJH�LV�]HUR�
�E�� 7KH� 7UXVWHH� VKDOO� JLYH� DOO� DIIHFWHG� (PSOR\HUV� DQG� :RUNLQJ� 6XE�&RQWUDFWRUVQRWLFH� LQ� ZULWLQJ� RI� DQ\� FKDQJH� LQ� WKH� 3UHVFULEHG� 3HUFHQWDJH�� QRW� OHVV� WKDQ� �PRQWKV�SULRU�WR�WKH�FKDQJH�WDNLQJ�HIIHFW�
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�F�� )RU�WKH�SXUSRVHV�RI�UXOH������WKH�3UHVFULEHG�3HUFHQWDJH�IRU�%XLOGLQJ�7UDGHV�:RUNPD\�EH�GLIIHUHQW�IURP�WKH�3UHVFULEHG�3HUFHQWDJH�IRU�(OHFWULFDO�7UDGHV�:RUN�DQG0HWDO�7UDGHV�:RUN�
����� $PRXQW�RI�/RQJ�6HUYLFH�/HDYH�&KDUJH���PRUH�WKDQ�RQH�NLQG�RI�&RQVWUXFWLRQ�:RUN

:KHUH� DIWHU� WKH� (IIHFWLYH� 'DWH� D�:RUNHU� �QRW� EHLQJ� DQ� DSSUHQWLFH�� LV� HPSOR\HG� E\� DQ(PSOR\HU� WR� SHUIRUP� PRUH� WKDQ� RQH� NLQG� RI� &RQVWUXFWLRQ�:RUN� GXULQJ� DQ\� 3UHVFULEHG3HULRG��WKH�/RQJ�6HUYLFH�/HDYH�&KDUJH�UHTXLUHG�WR�EH�SDLG�XQGHU�UXOH������RU������VKDOO�EHDQ�DPRXQW�ZKLFK�LV�WKH�VXP�RI�
�D�� ZKHUH�WKH�:RUNHU�SHUIRUPHG�%XLOGLQJ�7UDGHV�:RUN�GXULQJ�WKDW�3UHVFULEHG�3HULRG�WKH�DPRXQW�ZKLFK�EHDUV�WKH�VDPH�UHODWLRQ�WR�WKH�ZKROH�DPRXQW�ZKLFK�ZRXOG�KDYHEHHQ�SD\DEOH�WR�WKH�7UXVWHH�LI�WKH�:RUNHU�KDG�EHHQ�HPSOR\HG�WR�SHUIRUP�%XLOGLQJ7UDGHV�:RUN� GXULQJ� WKH� ZKROH� SHULRG� RI� KLV� HPSOR\PHQW� E\� WKH� (PSOR\HU� WRSHUIRUP� &RQVWUXFWLRQ�:RUN� GXULQJ� WKDW� 3UHVFULEHG� 3HULRG� DV� WKH� SHULRG� RI� KLVHPSOR\PHQW� E\� WKH� (PSOR\HU� WR� SHUIRUP� %XLOGLQJ� 7UDGHV� :RUN� EHDUV� WR� WKHZKROH�SHULRG�RI�KLV�HPSOR\PHQW�E\�WKH�(PSOR\HU�WR�SHUIRUP�&RQVWUXFWLRQ�:RUNGXULQJ�WKDW�3UHVFULEHG�3HULRG�
�E�� ZKHUH� WKH� :RUNHU� SHUIRUPHG� (OHFWULFDO� 7UDGHV� :RUN� GXULQJ� WKDW� 3UHVFULEHG3HULRG� WKH� DPRXQW� ZKLFK� EHDUV� WKH� VDPH� UHODWLRQ� WR� WKH� ZKROH� DPRXQW� ZKLFKZRXOG� KDYH� EHHQ� SD\DEOH� WR� WKH� 7UXVWHH� LI� WKH�:RUNHU� KDG� EHHQ� HPSOR\HG� WRSHUIRUP�(OHFWULFDO�7UDGHV�:RUN� GXULQJ� WKH�ZKROH� SHULRG� RI� KLV� HPSOR\PHQW� E\WKH�(PSOR\HU�WR�SHUIRUP�&RQVWUXFWLRQ�:RUN�GXULQJ�WKDW�3UHVFULEHG�3HULRG�DV�WKHSHULRG� RI� KLV� HPSOR\PHQW� E\� WKH� (PSOR\HU� WR� SHUIRUP� (OHFWULFDO� 7UDGHV�:RUNEHDUV� WR� WKH� ZKROH� SHULRG� RI� KLV� HPSOR\PHQW� E\� WKH� (PSOR\HU� WR� SHUIRUP&RQVWUXFWLRQ�:RUN�GXULQJ�WKDW�3UHVFULEHG�3HULRG��DQG
�F�� ZKHUH� WKH�:RUNHU�SHUIRUPHG�0HWDO�7UDGHV�:RUN�GXULQJ� WKDW�3UHVFULEHG�3HULRG�WKH�DPRXQW�ZKLFK�EHDUV�WKH�VDPH�UHODWLRQ�WR�WKH�ZKROH�DPRXQW�ZKLFK�ZRXOG�KDYHEHHQ�SD\DEOH� WR� WKH�7UXVWHH� LI� WKH�:RUNHU�KDG�EHHQ� HPSOR\HG� WR�SHUIRUP�0HWDO7UDGHV�:RUN� GXULQJ� WKH� ZKROH� SHULRG� RI� KLV� HPSOR\PHQW� E\� WKH� (PSOR\HU� WRSHUIRUP� &RQVWUXFWLRQ�:RUN� GXULQJ� WKDW� 3UHVFULEHG� 3HULRG� DV� WKH� SHULRG� RI� KLVHPSOR\PHQW�E\�WKH�(PSOR\HU�WR�SHUIRUP�0HWDO�7UDGHV�:RUN�EHDUV� WR�WKH�ZKROHSHULRG�RI�KLV�HPSOR\PHQW�E\�WKH�(PSOR\HU�WR�SHUIRUP�&RQVWUXFWLRQ�:RUN�GXULQJWKDW�3UHVFULEHG�3HULRG�

����� $PRXQW�RI�/RQJ�6HUYLFH�/HDYH�&KDUJH���PRUH�WKDQ�RQH�NLQG�RI�&RQVWUXFWLRQ�:RUN
:KHUH� DIWHU� WKH�(IIHFWLYH�'DWH� DQ\�:RUNLQJ�6XE�&RQWUDFWRU� �ZKR�KDV�PDGH� DQ� HOHFWLRQXQGHU� UXOH� ���� SHUIRUPV�PRUH� WKDQ� RQH� NLQG� RI� &RQVWUXFWLRQ�:RUN� DV� D�:RUNLQJ� 6XE�&RQWUDFWRU�GXULQJ� DQ\�3UHVFULEHG�3HULRG�� WKH� /RQJ�6HUYLFH� /HDYH�&KDUJH� UHTXLUHG� WR� EHSDLG�XQGHU�UXOHV������DQG������VKDOO�EH�DQ�DPRXQW�ZKLFK�LV�WKH�VXP�RI�
�D�� ZKHUH� WKH� :RUNLQJ� 6XE�&RQWUDFWRU� SHUIRUPHG� %XLOGLQJ� 7UDGHV� :RUN� DV� D:RUNLQJ�6XE�&RQWUDFWRU�GXULQJ� WKDW� 3UHVFULEHG�3HULRG�� WKH� DPRXQW�ZKLFK� EHDUVWKH� VDPH� UHODWLRQ� WR� WKH� ZKROH� DPRXQW� ZKLFK� ZRXOG� KDYH� EHHQ� SD\DEOH� WR� WKH7UXVWHH� LI� WKH� :RUNLQJ� 6XE�&RQWUDFWRU� KDG� SHUIRUPHG� %XLOGLQJ� 7UDGHV� :RUNGXULQJ� WKH� ZKROH� SHULRG� GXULQJ� ZKLFK� KH� SHUIRUPHG� &RQVWUXFWLRQ� :RUN� DV� D:RUNLQJ�6XE�&RQWUDFWRU�GXULQJ�WKDW�3UHVFULEHG�3HULRG�DV�WKH�SHULRG�GXULQJ�ZKLFKKH� SHUIRUPHG�%XLOGLQJ�7UDGHV�:RUN� DV� D�:RUNLQJ� 6XE�&RQWUDFWRU� EHDUV� WR� WKH
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ZKROH�SHULRG�GXULQJ�ZKLFK�KH�SHUIRUPHG�&RQVWUXFWLRQ�:RUN�DV�D�:RUNLQJ�6XE�&RQWUDFWRU�GXULQJ�WKDW�3UHVFULEHG�3HULRG�
�E�� ZKHUH� WKH� :RUNLQJ� 6XE�&RQWUDFWRU� SHUIRUPHG� (OHFWULFDO� 7UDGHV� :RUN� DV� D:RUNLQJ�6XE�&RQWUDFWRU�GXULQJ� WKDW� 3UHVFULEHG�3HULRG�� WKH� DPRXQW�ZKLFK� EHDUVWKH� VDPH� UHODWLRQ� WR� WKH� ZKROH� DPRXQW� ZKLFK� ZRXOG� KDYH� EHHQ� SD\DEOH� WR� WKH7UXVWHH� LI� WKH� :RUNLQJ� 6XE�&RQWUDFWRU� KDG� SHUIRUPHG� (OHFWULFDO� 7UDGHV� :RUNGXULQJ� WKH� ZKROH� SHULRG� GXULQJ� ZKLFK� KH� SHUIRUPHG� &RQVWUXFWLRQ� :RUN� DV� D:RUNLQJ�6XE�&RQWUDFWRU�GXULQJ�WKDW�3UHVFULEHG�3HULRG�DV�WKH�SHULRG�GXULQJ�ZKLFKKH�SHUIRUPHG�(OHFWULFDO�7UDGHV�:RUN�EHDUV� WR�WKH�ZKROH�SHULRG�GXULQJ�ZKLFK�KHSHUIRUPHG� &RQVWUXFWLRQ� :RUN� DV� D� :RUNLQJ� 6XE�&RQWUDFWRU� GXULQJ� WKDW3UHVFULEHG�3HULRG��DQG
�F�� ZKHUH�WKH�:RUNLQJ�6XE�&RQWUDFWRU�SHUIRUPHG�0HWDO�7UDGHV�:RUN�DV�D�:RUNLQJ6XE�&RQWUDFWRU�GXULQJ� WKDW�3UHVFULEHG�3HULRG�� WKH� DPRXQW�ZKLFK�EHDUV� WKH� VDPHUHODWLRQ�WR�WKH�ZKROH�DPRXQW�ZKLFK�ZRXOG�KDYH�EHHQ�SD\DEOH�WR�WKH�7UXVWHH�LI�WKH:RUNLQJ� 6XE�&RQWUDFWRU� KDG� SHUIRUPHG� 0HWDO� 7UDGHV� :RUN� GXULQJ� WKH� ZKROHSHULRG� GXULQJ� ZKLFK� KH� SHUIRUPHG� &RQVWUXFWLRQ� :RUN� DV� D� :RUNLQJ� 6XE�&RQWUDFWRU�GXULQJ�WKDW�3UHVFULEHG�3HULRG�DV�WKH�SHULRG�GXULQJ�ZKLFK�KH�SHUIRUPHG0HWDO�7UDGHV�:RUN�DV�D�:RUNLQJ�6XE�&RQWUDFWRU�EHDUV�WR�WKH�ZKROH�SHULRG�GXULQJZKLFK�KH�SHUIRUPHG�&RQVWUXFWLRQ�:RUN�DV�D�:RUNLQJ�6XE�&RQWUDFWRU�GXULQJ�WKDW3UHVFULEHG�3HULRG�

����� 0HDQLQJ�RI�µ3D\�'D\¶
$�UHIHUHQFH�LQ�WKLV�UXOH����WR�D�3D\�'D\�LV�D�UHIHUHQFH�WR�D�GD\�RQ�ZKLFK�WKH�:RUNHU�ZDVSDLG�IRU�WKH�ZRUN�GRQH�E\�KLP�

����� 0HDQLQJ�RI�2UGLQDU\�3D\
,Q� UXOH� �����D�� µ2UGLQDU\� 3D\¶� RI� D�:RUNHU� PHDQV� WKH� WRWDO� DPRXQW� RI� UHPXQHUDWLRQDFWXDOO\�UHFHLYHG�E\�KLP�GXULQJ�WKDW�3UHVFULEHG�3HULRG��DQG�LQFOXGHV��ZLWKRXW�OLPLWLQJ�WKHJHQHUDOLW\�RI�WKH�IRUHJRLQJ��
�D�� DQ\� UHPXQHUDWLRQ� SDLG� GXULQJ� WKH� WDNLQJ� RI� DQ\� DQQXDO� OHDYH� E\� WKH�:RUNHU� RUDEVHQFH�IURP�ZRUN�RI�WKH�:RUNHU�E\�UHDVRQ�RI�

�L�� LOOQHVV�RU� LQMXU\�RI� WKH�:RUNHU� �RWKHU� WKDQ�DQ\�DEVHQFH�E\�UHDVRQ�RI�DQLQMXU\�DULVLQJ�RXW�RI�RU�LQ�WKH�FRXUVH�RI�WKH�HPSOR\PHQW�RI�WKH�:RUNHU��
�LL�� WKH�:RUNHU�FRPSO\LQJ�ZLWK�D�VXPPRQV�WR�DSSHDU�DV�D�MXURU�
�LLL�� WKH�:RUNHU�DSSHDULQJ�WR�JLYH�HYLGHQFH�EHIRUH�DQ\�FRXUW��ERG\�RU�SHUVRQEHIRUH�ZKRP�RU�ZKLFK�D�SHUVRQ�PD\�E\�ODZ�EH�UHTXLUHG�WR�DSSHDU�WR�JLYHHYLGHQFH��RU
�LY�� WKH�:RUNHU�WDNLQJ�FRPSDVVLRQDWH�OHDYH�DV�SUHVFULEHG�E\�DQ\�$ZDUG�

�E�� DQ\�UHPXQHUDWLRQ�SDLG�XSRQ�WKH�GLVPLVVDO�RI�WKH�:RUNHU�LQ�UHVSHFW�RI�DQQXDO�OHDYHWR�ZKLFK�KH�ZDV�HQWLWOHG�EXW�ZKLFK�KH�KDG�QRW�WDNHQ��DQG
�F�� �VXEMHFW�WR�UXOH�������ZKHUH�WKH�:RUNHU�LV�SURYLGHG�ZLWK�ERDUG�RU�ORGJLQJ�E\�KLV(PSOR\HU� RU� UHFHLYHV� DQ\� SD\PHQW� IURP� KLV� (PSOR\HU� LQ� UHVSHFW� RI� ERDUG� RU
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ORGJLQJ���WKH�FDVK�YDOXH�RI�WKDW�ERDUG�RU�ORGJLQJ�RU�WKH�DPRXQW�RI�WKDW�SD\PHQW��DVWKH�FDVH�PD\�EH��
EXW�GRHV�QRW�LQFOXGH�
�G�� DQ\� UHPXQHUDWLRQ� SDLG� LQ� UHVSHFW� RI�ZRUN� SHUIRUPHG�E\� WKH�:RUNHU� RXWVLGH� KLVQRUPDO�ZHHNO\�QXPEHU�RI�KRXUV�RI�ZRUN�
�H�� DQ\�DOORZDQFH�SDLG�LQ�UHVSHFW�RI�IDUHV�RU�WUDYHOOLQJ�H[SHQVHV��RU
�I�� DQ\�ORDGLQJ�SDLG�LQ�UHVSHFW�RI�UHPXQHUDWLRQ�SDLG�GXULQJ�WKH�WDNLQJ�RI�DQ\�DQQXDOOHDYH�

����� 0HDQLQJ�RI�2UGLQDU\�3D\
)RU�WKH�SXUSRVHV�RI�WKH�GHILQLWLRQ�RI�µ2UGLQDU\�3D\¶�LQ�UXOH������
�D�� ZKHUH�QR�QRUPDO�ZHHNO\�QXPEHU�RI�KRXUV�LV�IL[HG�IRU�D�:RUNHU�XQGHU�WKH�WHUPV�RIKLV�HPSOR\PHQW��WKH�QRUPDO�ZHHNO\�QXPEHU�RI�KRXUV�RI�ZRUN�VKDOO�EH�GHHPHG�WREH�WKH�DYHUDJH�ZHHNO\�QXPEHU�RI�KRXUV�RI�ZRUN�ZRUNHG�E\�KLP�GXULQJ�WKH�SHULRGRI�WZHOYH�PRQWKV�LPPHGLDWHO\�EHIRUH�WKH�ODVW�3D\�'D\�LQ�WKDW�3UHVFULEHG�3HULRG�DQG
�E�� WKH�FDVK�YDOXH�RI�DQ\�ERDUG�RU�ORGJLQJ�SURYLGHG�IRU�D�:RUNHU�LV�GHHPHG�WR�EH�LWVFDVK�YDOXH�DV�IL[HG�E\�RU�XQGHU�WKH�WHUPV�RI�WKH�:RUNHU¶V�HPSOR\PHQW�RU��LI�LW�LVQRW�VR�IL[HG��VKDOO�EH�FRPSXWHG�DW� WKH� UDWH�RI����SHU�ZHHN� IRU�ERDUG� DQG����SHUZHHN�IRU�ORGJLQJ�

����� %RDUG�DQG�/RGJLQJ
)RU�WKH�SXUSRVHV�RI�WKH�GHILQLWLRQ�RI�µ2UGLQDU\�3D\¶�LQ�UXOH�������WKH�YDOXH�RI�DQ\�ERDUG�RUORGJLQJ�RU�WKH�DPRXQW�RI�DQ\�SD\PHQW�LQ�UHVSHFW�RI�ERDUG�RU�ORGJLQJ�VKDOO�QRW�EH�LQFOXGHGLQ�DQ\�FDVH�ZKHUH�WKH�ERDUG�RU�ORGJLQJ�LV�SURYLGHG�RU�WKH�SD\PHQW�PDGH�QRW�DV�SDUW�RI�WKHZRUN¶V�2UGLQDU\�3D\�EXW�EHFDXVH�WKH�ZRUN�GRQH�E\�WKH�:RUNHU�LV�GRQH�LQ�VXFK�D�SODFH�DVWR�UHTXLUH�KLP�WR�VOHHS�HOVHZKHUH�WKDQ�DW�KLV�QRUPDO�SODFH�RI�UHVLGHQFH�RU�EHFDXVH�RI�RWKHUVSHFLDO�FLUFXPVWDQFHV�

������ &DVXDO�:RUNHUV
1RWKLQJ�LQ�WKLV�UXOH����VKDOO�DSSO\�WR�RU�LQ�UHODWLRQ�WR�DQ\�HPSOR\PHQW�RI�D�:RUNHU�E\�DSDUWLFXODU�(PSOR\HU�IRU�OHVV�WKDQ�ILYH�GD\V�LQ�DQ\�PRQWK�

������ 0HDQLQJ�RI�3UHVFULEHG�3HULRG
,Q�WKLV�UXOH����D�3UHVFULEHG�3HULRG�LV�DQ\�SHULRG�RI�WZR�PRQWKV�GHWHUPLQHG�E\�WKH�7UXVWHH�7KH� 7UXVWHH�PD\� DW� DQ\� WLPH� FKDQJH� WKH� 3UHVFULEHG� 3HULRGV� GHWHUPLQHG� XQGHU� WKLV� UXOH������� 7KH� 7UXVWHH� PD\� GHWHUPLQH� GLIIHUHQW� 3UHVFULEHG� 3HULRGV� IRU� GLIIHUHQW� FODVVHV� RI(PSOR\HUV�
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��� :25.,1*�68%�&2175$&725�0$<�(/(&7�72�&2175,%87(�(7&�
����� $� :RUNLQJ� 6XE�&RQWUDFWRU� UHJLVWHUHG� XQGHU� UXOH� �� PD\� E\� ZULWLQJ� DGGUHVVHG� WR� WKH7UXVWHH�HOHFW� WR�SD\�/RQJ�6HUYLFH�/HDYH�&KDUJHV�DV� UHTXLUHG�E\� WKLV�3DUW��� LQ� UHVSHFW�RI&RQVWUXFWLRQ�:RUN�SHUIRUPHG�E\�KLPVHOI�
����� 3DUWV���DQG���RI�WKHVH�5XOHV�GR�QRW�DSSO\�WR�RU�LQ�UHODWLRQ�WR�D�:RUNLQJ�6XE�&RQWUDFWRU�ZKR� KDV� QRW� PDGH� DQ� HOHFWLRQ� XQGHU� WKLV� UXOH� ��� LQ� UHVSHFW� RI� &RQVWUXFWLRQ� :RUNSHUIRUPHG�E\�KLPVHOI�XQOHVV�DQG�XQWLO�E\�ZULWLQJ�DGGUHVVHG� WR� WKH�7UXVWHH�KH�PDNHV� WKDWHOHFWLRQ�
����� 3DUWV���DQG���RI�WKHVH�5XOHV�DSSO\�WR�D�:RUNLQJ�6XE�&RQWUDFWRU�ZKR�KDV�PDGH�DQ�HOHFWLRQXQGHU� WKLV� UXOH� ��� XQOHVV� DQG� XQWLO� E\�ZULWLQJ� DGGUHVVHG� WR� WKH� 7UXVWHH� KH� UHYRNHV� WKDWHOHFWLRQ�
����� :KHUH�EHIRUH�UHYRNLQJ�DQ�HOHFWLRQ�XQGHU�WKLV�UXOH����D�:RUNLQJ�6XE�&RQWUDFWRU�KDG�SDLG/RQJ�6HUYLFH�/HDYH�&KDUJHV�WR�WKH�7UXVWHH�LQ�UHVSHFW�RI�&RQVWUXFWLRQ�:RUN�SHUIRUPHG�E\KLPVHOI��KH�PD\�DSSO\�WR�WKH�7UXVWHH�IRU�D�UHIXQG�RI�WKRVH�FKDUJHV��ZKLFK�UHIXQG�VKDOO�EHSDLG�IURP�WKH�)XQG�
��� 3$<0(17�2)�&+$5*(6�)25�&(57$,1�,17(567$7(�:25.(56
����� :KHUH�DQ�(PSOR\HU�ZKR�HPSOR\V�:RUNHUV�LQ�&RQVWUXFWLRQ�:RUN�LQ�9LFWRULD�DOVR�HPSOR\V:RUNHUV�LQ�&RQVWUXFWLRQ�:RUN�LQ�D�6WDWH�RWKHU�WKDQ�9LFWRULD�RU�LQ�D�7HUULWRU\��KH�PD\�SD\WR� WKH� 7UXVWHH� D� /RQJ� 6HUYLFH� /HDYH� &KDUJH� FDOFXODWHG� LQ� DFFRUGDQFH� ZLWK� UXOH� ��� LQUHVSHFW�RI�HDFK�VXFK�:RUNHU��RWKHU�WKDQ�DQ�DSSUHQWLFH���LQ�UHVSHFW�RI�WKH�ZRUN�GRQH�LQ�WKDWRWKHU�6WDWH�RU�WKDW�7HUULWRU\�
����� :KHUH� D�:RUNLQJ� 6XE�&RQWUDFWRU�� ZKR� KDV� PDGH� DQ� HOHFWLRQ� XQGHU� UXOH� ���� SHUIRUPV&RQVWUXFWLRQ�:RUN�LQ�9LFWRULD�DQG�LQ�D�6WDWH�RWKHU�WKDQ�9LFWRULD�RU�LQ�D�7HUULWRU\��KH�PD\SD\�WR�WKH�7UXVWHH�D�/RQJ�6HUYLFH�/HDYH�&KDUJH�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�UXOH����LQUHVSHFW�RI�WKH�ZRUN�SHUIRUPHG�LQ�WKDW�RWKHU�6WDWH�RU�WKDW�7HUULWRU\�
����� $Q\�SD\PHQW�PDGH� WR� WKH�7UXVWHH� XQGHU� WKLV� UXOH� ����� VKDOO� EH� DQG� EH� GHHPHG� WR� EH� D/RQJ�6HUYLFH�/HDYH�&KDUJH�SDLG�XQGHU�WKHVH�5XOHV�
��� 3$<0(17�2)�&+$5*(6�)25�&(57$,1�:25.(56�29(56($6
����� :KHUH�DQ�(PSOR\HU�ZKR�HPSOR\V�:RUNHUV�LQ�&RQVWUXFWLRQ�:RUN�LQ�9LFWRULD�DOVR�HPSOR\V:RUNHUV�LQ�&RQVWUXFWLRQ�:RUN�LQ�DQ\�SODFH�RXWVLGH�$XVWUDOLD��KH�PD\�SD\�WR�WKH�7UXVWHH�D/RQJ�6HUYLFH�/HDYH�&KDUJH�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�WKLV�UXOH������LQ�UHVSHFW�RI�HDFKVXFK�:RUNHU��RWKHU�WKDQ�DQ�DSSUHQWLFH���LQ�UHVSHFW�RI�WKH�ZRUN�SHUIRUPHG�LQ�WKDW�SODFH��DQGVXFK�SD\PHQW�VKDOO�EH�DQG�EH�GHHPHG�WR�EH�D�/RQJ�6HUYLFH�/HDYH�&KDUJH�SDLG�XQGHU�WKHVH5XOHV�
����� :KHUH� D�:RUNLQJ� 6XE�&RQWUDFWRU�� ZKR� KDV� PDGH� DQ� HOHFWLRQ� XQGHU� UXOH� ���� SHUIRUPV&RQVWUXFWLRQ� :RUN� LQ� 9LFWRULD� DQG� LQ� DQ\� SODFH� RXWVLGH� $XVWUDOLD�� KH� PD\� SD\� WR� WKH7UXVWHH�D�/RQJ�6HUYLFH�/HDYH�&KDUJH�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�UXOH����LQ�UHVSHFW�RIWKH�ZRUN�SHUIRUPHG�LQ�WKDW�SODFH��DQG�VXFK�SD\PHQW�VKDOO�EH�DQG�EH�GHHPHG�WR�EH�D�/RQJ6HUYLFH�/HDYH�&KDUJH�SDLG�XQGHU�WKHVH�5XOHV�
����� 6XEMHFW� WR�UXOH������� WKH� DPRXQW�RI� WKH�/RQJ�6HUYLFH�/HDYH�&KDUJH�ZKLFK�PD\�EH� SDLGXQGHU�UXOH������E\�DQ�(PSOR\HU�VKDOO�EH�WKH�DPRXQW�ZKLFK�ZRXOG�KDYH�EHHQ�SD\DEOH�XQGHU

Conso
lid

ati
on Copy f

or R
efe

ren
ce

 Purpose
s



0���������

��

UXOH� ��� LQ� UHVSHFW� RI� WKH� :RUNHU� HPSOR\HG� RXWVLGH� $XVWUDOLD� LPPHGLDWHO\� EHIRUH� KHFRPPHQFHG� ZRUN� RXWVLGH� $XVWUDOLD� LI� KH� KDG� EHHQ� HPSOR\HG� LQ� &RQVWUXFWLRQ� :RUN� LQ9LFWRULD�DW�WKDW�WLPH�
����� :KHUH�XQGHU�UXOH������DQ�(PSOR\HU�LV�SD\LQJ�D�/RQJ�6HUYLFH�/HDYH�&KDUJH�LQ�UHVSHFW�RI�D:RUNHU�HPSOR\HG�RXWVLGH�$XVWUDOLD��WKH�DPRXQW�RI�WKH�/RQJ�6HUYLFH�/HDYH�&KDUJH�PD\�EHLQFUHDVHG�IURP�WLPH�WR�WLPH�LI�WKH�7UXVWHH�VR�GHWHUPLQHV�
����� ,Q�GHWHUPLQLQJ�ZKHWKHU�RU�QRW�WKH�DPRXQW�RI�D�/RQJ�6HUYLFH�/HDYH�&KDUJH�ZKLFK�PD\�EHSDLG�XQGHU�UXOH������ VKRXOG�EH� LQFUHDVHG�� WKH�7UXVWHH� VKDOO� KDYH� UHJDUG� WR� DQ\� LQFUHDVHVZKLFK�KDYH�RFFXUUHG�LQ�WKH�UDWH�RI�SD\�SUHVFULEHG�LQ�WKH�$ZDUG�ZKLFK�LV�PRVW�DSSOLFDEOH�WRWKH�W\SH�RI�&RQVWUXFWLRQ�:RUN�SHUIRUPHG�E\�WKH�:RUNHU�RXWVLGH�$XVWUDOLD�
��� (;(037,21�)520�/21*�6(59,&(�/($9(�&+$5*(
����� $Q�(PSOR\HU�ZKR�

�D�� LV�GRPLFLOHG�LQ�D�6WDWH�RWKHU�WKDQ�9LFWRULD�RU�LQ�D�7HUULWRU\�DQG�HPSOR\V�:RUNHUVWR�SHUIRUP�&RQVWUXFWLRQ�:RUN�LQ�9LFWRULD��RU
�E�� LV�GRPLFLOHG� LQ�9LFWRULD�DQG�HPSOR\V�:RUNHUV� WR�SHUIRUP�&RQVWUXFWLRQ�:RUN� LQ9LFWRULD�DQG�LQ�D�6WDWH�RWKHU�WKDQ�9LFWRULD�RU�LQ�D�7HUULWRU\�
PD\�DSSO\�WR�WKH�7UXVWHH�WR�EH�H[HPSWHG�IURP�WKH�UHTXLUHPHQW�XQGHU�UXOH����WR�SD\�/RQJ6HUYLFH�/HDYH�&KDUJHV�LQ�UHVSHFW�RI�DQ\�:RUNHU�RU�FODVV�RI�:RUNHUV�HPSOR\HG�E\�KLP�WRSHUIRUP�&RQVWUXFWLRQ�:RUN�LQ�9LFWRULD�

����� ,I� WKH�7UXVWHH�LV�VDWLVILHG�WKDW�DQ\�:RUNHU�RU�FODVV�RI�:RUNHUV�HPSOR\HG�E\�DQ�DSSOLFDQWXQGHU� UXOH� ����� WR� SHUIRUP�&RQVWUXFWLRQ�:RUN� LQ�9LFWRULD� LV� FRYHUHG� E\� D� OLNH� VFKHPHUHODWLQJ�WR�WKH�SD\PHQW�RI�/RQJ�6HUYLFH�/HDYH�SD\PHQWV�LQ�D�6WDWH�RWKHU�WKDQ�9LFWRULD�RU�LQD�7HUULWRU\�� WKH�7UXVWHH�PD\�H[HPSW�WKH�DSSOLFDQW�IURP�WKH�UHTXLUHPHQW�XQGHU�UXOH���� WRSD\�/RQJ�6HUYLFH�/HDYH�&KDUJHV�LQ�UHVSHFW�RI�WKDW�:RUNHU�RU�:RUNHUV�RI�WKDW�FODVV�
����� 7KH�7UXVWHH�PD\�DW�DQ\�WLPH�UHYRNH�DQ\�H[HPSWLRQ�XQGHU�UXOH�������DQG�WKH�(PSOR\HU�RU:RUNLQJ�6XE�&RQWUDFWRU�WKH�VXEMHFW�RI�WKH�H[HPSWLRQ�VKDOO�IURP�WKH�WLPH�RI�UHYRFDWLRQ�EHOLDEOH�WR�SD\�/RQJ�6HUYLFH�/HDYH�&KDUJHV�DV�UHTXLUHG�E\�UXOH����
��� 75867((�0$<�(67,0$7(�&+$5*(6
����� :KHUH� IURP�UHWXUQV� IXUQLVKHG�SXUVXDQW� WR� WKHVH�5XOHV�RU� IURP�VXFK�RWKHU� LQIRUPDWLRQ� DVVDWLVILHV�WKH�7UXVWHH�LW�DSSHDUV�WR�WKH�7UXVWHH�

�D�� WKDW� DQ\� ZRUN� WKDW� KDV� EHHQ� SHUIRUPHG� �ZKHWKHU� EHIRUH� RU� DIWHU� WKHFRPPHQFHPHQW�RI�WKLV�UXOH�������LV�&RQVWUXFWLRQ�:RUN�
�E�� WKDW� VXFK�ZRUN�ZDV� SHUIRUPHG� E\� D�:RUNHU� IRU� DQ� (PSOR\HU� RU� E\� D�:RUNLQJ6XE�&RQWUDFWRU�ZKR�KDV�PDGH�DQ�HOHFWLRQ�XQGHU�UXOH����
�F�� WKDW�WKH�(PSOR\HU�RU�:RUNLQJ�6XE�&RQWUDFWRU�LV�OLDEOH�WR�SD\�/RQJ�6HUYLFH�/HDYH&KDUJHV�WR�WKH�7UXVWHH�LQ�UHVSHFW�RI�WKH�ZRUN�SHUIRUPHG�IRU�KLP�RU�E\�KLP��DV�WKHFDVH�PD\�EH���DQG
�G�� WKDW�WKRVH�/RQJ�6HUYLFH�/HDYH�&KDUJHV�KDYH�QRW�EHHQ�SDLG�
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DQG�ZKHUH�WKHUH�LV�LQVXIILFLHQW� LQIRUPDWLRQ�DYDLODEOH�WR�WKH�7UXVWHH�WR�HQDEOH�WKHDPRXQW� RI� WKH� /RQJ� 6HUYLFH� /HDYH� &KDUJHV� GXH� LQ� UHVSHFW� RI� VXFK� ZRUN� WR� EHFDOFXODWHG� LQ� DFFRUGDQFH� ZLWK� UXOH� ���� WKH� 7UXVWHH� PD\� HVWLPDWH� DQG� PDNH� DQDVVHVVPHQW�RI� WKH�DPRXQW�RI�/RQJ�6HUYLFH�/HDYH�&KDUJHV�WKDW� LQ�LWV�RSLQLRQ�DUHGXH� IURP� WKH� (PSOR\HU� RU� :RUNLQJ� 6XE�&RQWUDFWRU� LQ� UHVSHFW� RI� WKH� ZRUNSHUIRUPHG�IRU�KLP�RU�E\�KLP��DV�WKH�FDVH�PD\�EH��
����� 7KH�7UXVWHH�PD\�HVWLPDWH�DQG�PDNH�DQ�DVVHVVPHQW�XQGHU�UXOH�������QRWZLWKVWDQGLQJ� WKDWWKHUH� LV� LQVXIILFLHQW� LQIRUPDWLRQ�DYDLODEOH� WR� WKH�7UXVWHH� WR�HQDEOH� WKH�7UXVWHH� WR� LGHQWLI\WKH�:RUNHU�ZKR�SHUIRUPHG�WKH�&RQVWUXFWLRQ�:RUN�IRU�DQ�(PSOR\HU�
����� ,Q�PDNLQJ�DQ�DVVHVVPHQW�XQGHU�UXOH�������WKH�7UXVWHH�PD\�KDYH�UHJDUG�WR�

�D�� WKH�SUHYDLOLQJ�UDWHV�RI�SD\�IRU�WKH�W\SH�RI�ZRUN�WKH�VXEMHFW�RI�WKH�DVVHVVPHQW�DW�WKHWLPH�ZKHQ�WKDW�ZRUN�ZDV�SHUIRUPHG��DQG
�E�� �ZKHUH� WKH�ZRUN� WKH� VXEMHFW�RI� WKH� DVVHVVPHQW�ZDV�SHUIRUPHG� IRU� DQ�(PSOR\HU�DQ\�UHFRUGV�NHSW�E\�DQ�(PSOR\HU�RU�RWKHU�LQIRUPDWLRQ�UHODWLQJ�WR�DPRXQWV�SDLG�E\WKH�(PSOR\HU�LQ�UHVSHFW�RI�WKH�ZRUN�SHUIRUPHG�IRU�KLP�

����� 7KH�7UXVWHH�VKDOO�FDXVH�QRWLFH�RI�DQ\�DVVHVVPHQW�PDGH�XQGHU�WKLV�UXOH������WR�EH�VHUYHG�RQWKH�(PSOR\HU�RU�:RUNLQJ�6XE�&RQWUDFWRU�WR�ZKRP�WKH�DVVHVVPHQW�UHODWHV�
����� 7KH�(PSOR\HU�RU�:RUNLQJ�6XE�&RQWUDFWRU� WR�ZKRP� WKH� DVVHVVPHQW� UHODWHV�PD\�ZLWKLQ�DSHULRG�RI����GD\V�IURUQ�WKH�GDWH�RI�VHUYLFH�RI�WKH�QRWLFH�UHIHUUHG�WR�LQ�UXOH�������ORGJH�ZLWKWKH�7UXVWHH�D�QRWLFH�LQ�ZULWLQJ�REMHFWLQJ�WR�WKH�DVVHVVPHQW�DQG�VHWWLQJ�RXW� WKH�JURXQGV�RIVXFK�REMHFWLRQV�
����� 7KH� 7UXVWHH� VKDOO� FRQVLGHU� HYHU\� VXFK� ZULWWHQ� REMHFWLRQ� DQG� PD\� DIILUP� RU� YDU\� WKHDVVHVVPHQW�REMHFWHG�WR�
����� ,Q� FRQVLGHULQJ�DQ�REMHFWLRQ� WR�DQ�DVVHVVPHQW�XQGHU� WKLV�UXOH������ WKH�7UXVWHH� VKDOO� KDYHUHJDUG� WR� WKH� ZULWWHQ� REMHFWLRQ� RI� WKH� (PSOR\HU� RU� :RUNLQJ� 6XE�&RQWUDFWRU� DQG� PD\RWKHUZLVH� LQIRUP� LWVHOI� LQ� VXFK� PDQQHU� DV� LW� WKLQNV� ILW�� EXW� H[FHSW� DV� SURYLGHG� E\� WKLVUXOH������DQG� UXOH� ��� WKH�7UXVWHH� LV� QRW� UHTXLUHG� WR� JLYH� WR� DQ\� SHUVRQ� QRWLFH� RI� RU� DQRSSRUWXQLW\� WR� DQVZHU�RU� WR�EH�KHDUG� LQ� UHODWLRQ� WR� DQ\�PDWWHU� WDNHQ� LQWR� DFFRXQW�E\� WKH7UXVWHH�LQ�PDNLQJ�WKH�DVVHVVPHQW�RU�FRQVLGHULQJ�WKH�REMHFWLRQ�WR�WKH�DVVHVVPHQW�
����� $IWHU�FRQVLGHULQJ�DQ\�REMHFWLRQ�RU�LI�WKHUH�LV�QR�REMHFWLRQ��DIWHU�WKH�H[SLUDWLRQ�RI����GD\VIURP�WKH�GDWH�RI�VHUYLFH�RI�WKH�QRWLFH�UHIHUUHG�WR�LQ�UXOH������� WKH�7UXVWHH�VKDOO�FHUWLI\�LWVDVVHVVPHQW� DQG� VXEMHFW� WR� UXOH� ����� WKH� FHUWLILHG� DVVHVVPHQW� VKDOO� EH� GHHPHG� WR� EH� WKHDPRXQW� RI� /RQJ� 6HUYLFH� /HDYH� &KDUJHV� LQ� UHVSHFW� RI� WKH� UHOHYDQW� ZRUN� GXH� WR� DQGUHFRYHUDEOH�E\�WKH�7UXVWHH�LQ�DFFRUGDQFH�ZLWK�WKHVH�5XOHV�
����� 7KH�7UXVWHH�VKDOO�FDXVH�QRWLFH�RI�WKH�FHUWLILFDWLRQ�XQGHU�UXOH������RI�DQ�DVVHVVPHQW�WR�EHVHQW�WR�WKH�(PSOR\HU�RU�:RUNLQJ�6XE�&RQWUDFWRU�WR�ZKRP�WKH�DVVHVVPHQW�UHODWHV�
��� $33($/6�$*$,167�&(57,),('�$66(660(176

$Q�(PSOR\HU�RU�:RUNLQJ�6XE�&RQWUDFWRU� WR�ZKRP�D� FHUWLILHG� DVVHVVPHQW�XQGHU�UXOH���DSSOLHV� PD\� ZLWKLQ� IRXUWHHQ� GD\V� IURP� WKH� GDWH� RI� VHUYLFH� RI� QRWLFH� RI� WKDW� FHUWLILHGDVVHVVPHQW�ORGJH�DQ�REMHFWLRQ�ZLWK�WKH�7UXVWHH�SXUVXDQW�WR�UXOH����
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3$57�����(17,7/(0(176�$1'�3$<0(176
��� µ25',1$5<�3$<¶
����� ,Q� WKLV� 3DUW� �� RI� WKHVH� 5XOHV�� µ2UGLQDU\� 3D\¶� RI� D� :RUNHU� LQ� UHVSHFW� RI� ZKRP� DQ\HQWLWOHPHQW�WR�/RQJ�6HUYLFH�/HDYH�%HQHILW�RU�SD\�LQ�OLHX�RI�/RQJ�6HUYLFH�/HDYH�%HQHILW�

�D� DFFUXHG� EHIRUH� ��� 0D\� ������ PHDQV� UHPXQHUDWLRQ� IRU� WKH� :RUNHU¶V� QRUPDOZHHNO\�QXPEHU�RI�KRXUV�RI�ZRUN�FDOFXODWHG�DW�KLV�RUGLQDU\�WLPH�UDWH�RI�SD\�DV�DWWKH�WLPH�RI�WKH�WDNLQJ�RI�WKH�OHDYH�E\�WKH�:RUNHU�RU�DV�DW�WKH�WLPH�RI�KLV�GHDWK��DVWKH�FDVH�PD\�EH���RU
�E� DFFUXHV�RQ�RU�DIWHU����0D\�������PHDQV�WKH�WRWDO�DPRXQW�RI�UHPXQHUDWLRQ�DFWXDOO\UHFHLYHG�E\�KLP�GXULQJ�D�ZHHN�FDOFXODWHG�DV�DW�WKH�GDWH�RI�WKH�WDNLQJ�RI�WKH�OHDYHE\� WKH�:RUNHU�RU�DV� DW� WKH� WLPH�RI�KLV�GHDWK� �DV� WKH�FDVH�PD\�EH��� EXW�GRHV�QRWLQFOXGH�

�L� DQ\� UHPXQHUDWLRQ� SDLG� LQ� UHVSHFW� RI� ZRUN� SHUIRUPHG� E\� WKH� :RUNHURXWVLGH�KLV�QRUPDO�ZHHNO\�QXPEHU�RI�KRXUV�RI�ZRUN�
�LL� DQ\�DOORZDQFH�SDLG�LQ�UHVSHFW�RI�IDUHV�RU�WUDYHOOLQJ�H[SHQVHV��RU
�LLL� DQ\�ORDGLQJ�SDLG�LQ�UHVSHFW�RI�UHPXQHUDWLRQ�SDLG�GXULQJ�WKH�WDNLQJ�RI�DQ\DQQXDO�OHDYH�
DQG��VXEMHFW�WR�UXOH�������ZKHUH�WKH�:RUNHU�LV�SURYLGHG�ZLWK�D�ERDUG�RU�ORGJLQJE\�KLV�(PSOR\HU�RU�UHFHLYHV�DQ\�SD\PHQW�IURP�KLV�(PSOR\HU�LQ�UHVSHFW�RI�ERDUGRU�ORGJLQJ��LQFOXGHV�WKH�FDVK�YDOXH�RI�WKDW�ERDUG�RU�ORGJLQJ�RU�WKH�DPRXQW�RI�WKDWSD\PHQW��DV�WKH�FDVH�PD\�EH��

����� )RU�WKH�SXUSRVH�RI�WKH�GHILQLWLRQ�RI�µ2UGLQDU\�3D\¶�LQ�UXOH������
�D�� ZKHUH�QR�RUGLQDU\�WLPH�UDWH�ZDV�IL[HG�IRU�D�:RUNHU¶V�ZRUN�XQGHU�WKH�WHUPV�RI�KLVHPSOR\PHQW��WKH�RUGLQDU\�WLPH�UDWH�RI�SD\�VKDOO�EH�GHHPHG�ZKHUH�WKH�HQWLWOHPHQWDFFUXHG�EHIRUH�WKH�FRPPHQFHPHQW�RI�WKLV�UXOH�������WR�EH�WKH�DYHUDJH�ZHHNO\�UDWHHDUQHG�E\�KLP�GXULQJ�WKH�SHULRG�RI�WZHOYH�PRQWKV�LPPHGLDWHO\�SULRU�WR�WKH�GDWH�RIWKH�WDNLQJ�RI� WKH� OHDYH�E\� WKH�:RUNHU�RU�DV�DW� WKH� WLPH�RI�KLV�GHDWK��DV� WKH�FDVHPD\�EH��
�E�� ZKHUH�QR�QRUPDO�ZHHNO\�QXPEHU�RI�KRXUV�LV�IL[HG�IRU�D�:RUNHU�XQGHU�WKH�WHUPV�RIKLV�HPSOR\PHQW�WKH�QRUPDO�ZHHNO\�QXPEHU�RI�KRXUV�RI�ZRUN�VKDOO�EH�GHHPHG�WREH� WKH� DYHUDJH� ZHHNO\� QXPEHU� RI� KRXUV� ZRUNHG� E\� KLP� GXULQJ� WKDW� SHULRG� RIWZHOYH�PRQWKV��DQG
�F�� WKH�FDVK�YDOXH�RI�DQ\�ERDUG�RU�ORGJLQJ�SURYLGHG�IRU�D�:RUNHU�VKDOO�EH�GHHPHG�WREH�LWV�FDVK�YDOXH�DV�IL[HG�E\�RU�XQGHU�WKH�WHUPV�RI�WKH�:RUNHU¶V�HPSOR\PHQW�RU��LILW�LV�QRW�VR�IL[HG��VKDOO�EH�FRPSXWHG�DW�WKH�UDWH�RI����SHU�ZHHN�IRU�ERDUG�DQG����SHUZHHN�IRU�ORGJLQJ�

����� )RU�WKH�SXUSRVHV�RI�WKH�GHILQLWLRQ�RI�µ2UGLQDU\�3D\¶�LQ�UXOH�������WKH�YDOXH�RI�DQ\�ERDUG�RUORGJLQJ�RU�WKH�DPRXQW�RI�DQ\�SD\PHQW�LQ�UHVSHFW�RI�ERDUG�RU�ORGJLQJ�VKDOO�QRW�EH�LQFOXGHGLQ�DQ\�FDVH�ZKHUH�WKH�ERDUG�RU�ORGJLQJ�LV�SURYLGHG�RU�WKH�SD\PHQW�PDGH�QRW�DV�SDUW�RI�WKH
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:RUNHU¶V�2UGLQDU\�3D\�EXW�EHFDXVH�WKH�ZRUN�GRQH�E\�WKH�:RUNHU�LV�GRQH�LQ�VXFK�D�SODFHDV�WR�UHTXLUH�KLP�WR�VOHHS�HOVHZKHUH� WKDQ�DW� WKLV�QRUPDO�SODFH�RI� UHVLGHQFH�RU�EHFDXVH�RIDQ\�RWKHU�VSHFLDO�FLUFXPVWDQFHV�
����� :KHUH�D�:RUNLQJ�6XE�&RQWUDFWRU�LV�HPSOR\HG�DV�D�:RUNHU��µ2UGLQDU\�3D\¶�LQ�UHODWLRQ�WRKLV�HPSOR\PHQW�DV�D�:RUNHU�PHDQV�UHPXQHUDWLRQ�IRU�WKH�QRUPDO�ZHHNO\�QXPEHU�RI�KRXUVZRUNHG�FDOFXODWHG�DW� WKH�RUGLQDU\�WLPH�UDWH�RI�SD\�IL[HG� LQ�DQ�$ZDUG�VHWWLQJ�RXW� UDWHV�RISD\� LQ� UHODWLRQ� WR�&RQVWUXFWLRQ�:RUN�ZKLFK� LV�FXUUHQW� DV�DW� WKH� WLPH�RI� WKH� WDNLQJ�RI� WKHOHDYH�E\�WKH�:RUNLQJ�6XE�&RQWUDFWRU�RU�DV�DW�WKH�WLPH�RI�KLV�GHDWK��DV�WKH�FDVH�PD\�EH��IRUWKH� FODVVLILFDWLRQ� RI� &RQVWUXFWLRQ�:RUN� SHUIRUPHG� E\� WKH�:RUNLQJ� 6XE�&RQWUDFWRU� DV� D:RUNHU�
����� 1RWZLWKVWDQGLQJ�WKH�SUHFHGLQJ�SURYLVLRQV�RI�WKLV�UXOH�����LQ�WKLV�3DUW�µ2UGLQDU\�3D\¶�RI�D:RUNHU�LQ�UHVSHFW�RI�ZKRP�

�D�� LPPHGLDWHO\�EHIRUH�WKH�GDWH�RI�WKH�WDNLQJ�RI�WKH�OHDYH�RU�WKH�WLPH�RI�KLV�GHDWK��DVWKH�FDVH�PD\�EH��/RQJ�6HUYLFH�/HDYH�&KDUJHV�ZHUH�EHLQJ�SDLG�XQGHU�UXOH�����DQG
�E�� DQ\� HQWLWOHPHQW� WR� /RQJ� 6HUYLFH� /HDYH� %HQHILW� RU� SD\� LQ� OLHX� RI� /RQJ� 6HUYLFH/HDYH�%HQHILW�DFFUXHV�RQ�RU�DIWHU�WKH�(IIHFWLYH�'DWH�
PHDQV� WKH� UHPXQHUDWLRQ�ZKLFK� KH�ZRXOG� KDYH� EHHQ� UHFHLYLQJ� LI� LPPHGLDWHO\� EHIRUH� WKHGDWH�RI� WKH�WDNLQJ�RI� WKH�OHDYH�RU� WKH�WLPH�RI�KLV�GHDWK��DV� WKH�FDVH�PD\�EH��KH�KDG�EHHQZRUNLQJ�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�LQ�9LFWRULD�

��� '(7(50,1$7,21�2)�25',1$5<�3$<�:+(5(�25',1$5<�3$<�(;&(66,9(
����� :KHUH�DQ�HQWLWOHPHQW�WR�/RQJ�6HUYLFH�/HDYH�%HQHILW�RU�SD\�LQ�OLHX�RI�/RQJ�6HUYLFH�/HDYH%HQHILW�DFFUXHV�LQ�UHVSHFW�RI�D�:RUNHU��DQG�LW�DSSHDUV�WR�WKH�7UXVWHH�WKDW�KLV�2UGLQDU\�3D\FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�UXOH����LV�H[FHVVLYH�E\�UHDVRQ�RI�

�D�� WKH� QDWXUH� RI� WKH� ZRUN� SHUIRUPHG� E\� WKH� :RUNHU� DW� DQ\� WLPH� PDWHULDO� WR� WKHFDOFXODWLRQ��RU
�E�� WKH� UHPXQHUDWLRQ� WKDW�ZDV� SD\DEOH� WR� KLP� LQ� UHVSHFW� RI� DQ\�ZRUN� SHUIRUPHG�E\KLP�DW�DQ\�WLPH�PDWHULDO�WR�WKH�FDOFXODWLRQ�
WKH�7UXVWHH�PD\�E\�QRWLFH�LQ�ZULWLQJ�VHUYHG�RQ�WKH�:RUNHU�RU�KLV�SHUVRQDO�UHSUHVHQWDWLYH�DV� WKH� FDVH� UHTXLUHV�� LQIRUP� WKH�:RUNHU� RU� KLV� SHUVRQDO� UHSUHVHQWDWLYH� WKDW�� XQOHVV� KHVDWLVILHV� WKH� 7UXVWHH� WKDW� LW� VKRXOG� QRW� GR� VR�� WKH� 7UXVWHH� SURSRVHV� WR� GHWHUPLQH� WKH:RUNHU¶V�2UGLQDU\�3D\�DW�D�OHVVHU�DPRXQW�

����� $Q\�QRWLFH�XQGHU�UXOH������VKDOO�VSHFLI\�D� WLPH�ZLWKLQ�ZKLFK�WKH�:RUNHU�RU�KLV�SHUVRQDOUHSUHVHQWDWLYH� PD\� PDNH� D� ZULWWHQ� VXEPLVVLRQ� WR� WKH� 7UXVWHH� WKDW� KLV� 2UGLQDU\� 3D\� DVFDOFXODWHG� LQ�DFFRUGDQFH�ZLWK�UXOH���� LV�QRW�H[FHVVLYH�E\� UHDVRQ�RI�HLWKHU�RI� WKH�PDWWHUVUHIHUUHG�WR�LQ�UXOH������
����� :KHUH�

�D�� D�ZULWWHQ�6XEPLVVLRQ�LV�QRW�PDGH�ZLWKLQ�WKH�WLPH�VSHFLILHG��RU
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�E�� D� ZULWWHQ� VXEPLVVLRQ� GRHV� QRW� VDWLVI\� WKH� 7UXVWHH� WKDW� WKH� 2UGLQDU\� 3D\� RI� D:RUNHU�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�UXOH����LV�QRW�H[FHVVLYH�E\�UHDVRQ�RI�HLWKHURI�WKH�PDWWHUV�UHIHUUHG�WR�LQ�UXOH������D��RU��E��
WKH�7UXVWHH�PD\�GHWHUPLQH�WKH�2UGLQDU\�3D\�RI�WKH�:RUNHU�WR�EH�SDLG�LQ�UHVSHFW�RIRU� LQ� OLHX� RI� D� /RQJ� 6HUYLFH� /HDYH� %HQHILW� XQGHU� WKHVH� 5XOHV� DW� VXFK� DPRXQW�EHLQJ�OHVV�WKDQ�WKH�2UGLQDU\�3D\�DV�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�UXOH�����DV�WKH7UXVWHH�WKLQNV�ILW�

����� ,Q�PDNLQJ�D�GHWHUPLQDWLRQ�XQGHU�WKLV�UXOH������WKH�7UXVWHH�VKDOO�KDYH�UHJDUG�WR�DQ\�ZULWWHQVXEPLVVLRQ�DQG�PD\�RWKHUZLVH�LQIRUP�LWVHOI� LQ�VXFK�PDQQHU�DV� LW� WKLQNV�ILW��EXW�H[FHSW�DVSURYLGHG�E\�WKLV�UXOH������WKH�7UXVWHH�LV�QRW�UHTXLUHG�WR�JLYH�WR�DQ\�SHUVRQ�QRWLFH�RI�RU�DQRSSRUWXQLW\� WR� DQVZHU�RU� WR�EH�KHDUG� LQ� UHODWLRQ� WR� DQ\�PDWWHU� WDNHQ� LQWR� DFFRXQW�E\� WKH7UXVWHH�LQ�PDNLQJ�WKH�GHWHUPLQDWLRQ�
����� 7KH� 7UXVWHH� VKDOO� FDXVH� QRWLFH� RI� LWV� GHWHUPLQDWLRQ� WR� EH� VHUYHG� RQ� WKH�:RUNHU� RU� KLVSHUVRQDO�UHSUHVHQWDWLYH�
����� $�:RUNHU�RU�KLV�SHUVRQDO�UHSUHVHQWDWLYH�PD\��ZLWKLQ�IRXUWHHQ�GD\V�DIWHU�WKH�GDWH�RI�VHUYLFH�RI�WKH�QRWLFH�XQGHU�UXOH�������DSSHDO�DJDLQVW�WKH�GHWHUPLQDWLRQ�LQ�DFFRUGDQFH�ZLWKUXOHV����DQG����
����� 7KH�2UGLQDU\�3D\�RI�D�:RUNHU�LV�GHWHUPLQHG�XQGHU�WKLV�UXOH����VKDOO��QRWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKHVH�5XOHV��EH�WKH�2UGLQDU\�3D\�WR�EH�SDLG�LQ�UHVSHFW�RI�RU�LQOLHX�RI�D�/RQJ�6HUYLFH�/HDYH�%HQHILW�
��� '(7(50,1$7,21�2)�25',1$5<�3$<�:+(5(��7�$33($56�,168)),&,(17
����� :KHUH�DQ�HQWLWOHPHQW�WR�/RQJ�6HUYLFH�/HDYH�%HQHILW�RU�SD\�LQ�OLHX�RI�/RQJ�6HUYLFH�/HDYH%HQHILW�DFFUXHV�LQ�UHVSHFW�RI�D�:RUNHU��DQG�LW�DSSHDUV�WR�WKH�7UXVWHH�WKDW�KLV�2UGLQDU\�3D\FDOFXODWHG� LQ� DFFRUGDQFH� ZLWK� UXOH� ��� LV� LQVXIILFLHQW� E\� UHDVRQ� RI� HLWKHU� RI� WKH� PDWWHUVUHIHUUHG� WR� LQ� UXOH� ����� �D�� RU� �E�� WKH� 7UXVWHH� PD\� GHWHUPLQH� WKH� 2UGLQDU\� 3D\� RI� WKH:RUNHU�WR�EH�SDLG�LQ�UHVSHFW�RI�RU�LQ�OLHX�RI�/RQJ�6HUYLFH�/HDYH�XQGHU�WKHVH�5XOHV�DW�VXFKDPRXQW��EHLQJ�JUHDWHU�WKDQ�WKH�2UGLQDU\�3D\�DV�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�UXOH�����DVWKH�7UXVWHH�WKLQNV�ILW�
����� 7KH� 7UXVWHH� VKDOO� FDXVH� QRWLFH� RI� LWV� GHWHUPLQDWLRQ� WR� EH� VHUYHG� RQ� WKH�:RUNHU� RU� KLVSHUVRQDO�UHSUHVHQWDWLYH�
����� 7KH�2UGLQDU\�3D\�RI�D�:RUNHU�DV�GHWHUPLQHG�XQGHU�WKLV�UXOH������VKDOO��QRWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKHVH�5XOHV��EH�WKH�2UGLQDU\�3D\�WR�EH�SDLG�LQ�UHVSHFW�RI�RU�LQOLHX�RI�/RQJ�6HUYLFH�/HDYH�XQGHU�WKHVH�5XOHV�
��� :+$7�&2167,787(6�&217,18286�6(59,&(
����� )RU�WKH�SXUSRVHV�RI�WKHVH�5XOHV��VHUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�VKDOO�EH�GHHPHG�WR�EHFRQWLQXRXV�QRWZLWKVWDQGLQJ�

�D�� WKH�WDNLQJ�RI�DQ\�DQQXDO�OHDYH�RU�/RQJ�6HUYLFH�/HDYH�
�E�� DQ\� FRQWLQXRXV� DEVHQFH� IURP� ZRUN� RI� QRW� PRUH� WKDQ� ��� ZHHNV� RQ� DFFRXQW� RILOOQHVV�RU�LQMXU\�ZKLFK�RFFXUUHG�GXULQJ�D�SHULRG�ZKHQ�WKH�:RUNHU¶V�HPSOR\PHQW
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ZDV� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\� LI� WKH� :RUNHU� GRHV� QRW� HQJDJH� LQ� DQ\HPSOR\PHQW�IRU�KLUH�RU�UHZDUG�DQG�ZKHUH�WKH�7UXVWHH�UHTXHVWV�D�FHUWLILFDWH��LI�WKHDEVHQFH�LV�FHUWLILHG�WR�EH�QHFHVVDU\�E\�D�UHJLVWHUHG�PHGLFDO�SUDFWLWLRQHU�ZLWKLQ�WKHPHDQLQJ�RI�WKH�0HGLFDO�3UDFWLFH�$FW������
�F�� DQ\�LQWHUUXSWLRQ�RU�HQGLQJ�RI�HPSOR\PHQW�E\�DQ\�(PSOR\HU�LI�WKH�LQWHUUXSWLRQ�RUHQGLQJ�ZDV�PDGH�ZLWK� WKH� LQWHQWLRQ� RI� DYRLGLQJ� REOLJDWLRQV� LQ� UHVSHFW� RI� /RQJ6HUYLFH�/HDYH�RU�DQQXDO�OHDYH�
�G�� DQ\�DEVHQFH�IURP�ZRUN�RI�D�:RUNHU�IRU�WKH�SXUSRVH�RI�

�L�� FRPSO\LQJ�ZLWK�D�VXPPRQV�WR�DSSHDU�DV�D�MXURU�
�LL�� DSSHDULQJ� WR� JLYH� HYLGHQFH� EHIRUH� DQ\� FRXUW�� ERG\� RU� SHUVRQ� EHIRUHZKRP� RU� ZKLFK� D� SHUVRQ� PD\� E\� ODZ� EH� UHTXLUHG� WR� DSSHDU� WR� JLYHHYLGHQFH��RU
�LLL�� WDNLQJ�FRPSDVVLRQDWH�OHDYH�SUHVFULEHG�E\�DQ\�$ZDUG�

�H�� DQ\� SHULRG� RI�&RQWLQXRXV�6HUYLFH� DV� D�:RUNLQJ�6XE�&RQWUDFWRU� RWKHU� WKDQ� DV� D:RUNLQJ�6XE�&RQWUDFWRU�ZKR�KDV�QRW�PDGH�DQ�HOHFWLRQ�XQGHU�UXOH����
�I�� DQ\�LQWHUUXSWLRQ�DULVLQJ�GLUHFWO\�RU�LQGLUHFWO\�IURP�DQ�LQGXVWULDO�GLVSXWH�
�J�� WKH�VWDQGLQJ�GRZQ�RI�D�:RUNHU�GXH�WR�D�VODFNQHVV�RI�WUDGH�
�K�� DQ\�FRQWLQXRXV�DEVHQFH�IURP�ZRUN�LQ�H[FHVV�RI�WZR�\HDUV�RQ�DFFRXQW�RI�LOOQHVV�RULQMXU\�ZKLFK�RFFXUUHG�GXULQJ�D�SHULRG�ZKHQ�WKH�:RUNHU¶V�HPSOR\PHQW�ZDV�LQ�WKH&RQVWUXFWLRQ� ,QGXVWU\� LI� WKH� DEVHQFH� LV� FHUWLILHG� WR� EH� QHFHVVDU\� E\� D� OHJDOO\TXDOLILHG�PHGLFDO�SUDFWLWLRQHU�
�L�� DQ\� RWKHU� DEVHQFH� IURP� ZRUN� RI� D� :RUNHU� E\� OHDYH� RI� WKH� (PSOR\HU� RI� WKH:RUNHU�
�M�� DQ\�SHULRG�GXULQJ�ZKLFK�D�:RUNHU� VHUYHV� DV�D� IXOO�WLPH�RIILFHU�RI� D� WUDGH�XQLRQWKDW�UHSUHVHQWV�:RUNHUV�HPSOR\HG�WR�SHUIRUP�&RQVWUXFWLRQ�:RUN�RI�DQ\�NLQG�
�N�� DQ\� RWKHU� LQWHUYDO� EHWZHHQ� SHULRGV� RI� HPSOR\PHQW� LQ� WKH�&RQVWUXFWLRQ� ,QGXVWU\WKDW�GRHV�QRW�H[FHHG�WZR�\HDUV��RU
�O�� DQ\� LQWHUYDO� H[FHHGLQJ� WZR� \HDUV� EHWZHHQ� SHULRGV� RI� HPSOR\PHQW� LQ� WKH&RQVWUXFWLRQ� ,QGXVWU\�ZKHUH�WKH�7UXVWHH�EHFDXVH�RI� WKH�VSHFLDO�FLUFXPVWDQFHV�RIWKH� FDVH� GHHPV� WKRVH� SHULRGV� WR� EH� &RQWLQXRXV� 6HUYLFH� LQ� WKH� &RQVWUXFWLRQ,QGXVWU\�IRU�WKH�SXUSRVHV�RI�WKLV�UXOH������

����� :KHUH�D�:RUNHU�KDV�XSRQ�GLVPLVVDO�UHFHLYHG�DQ\�UHPXQHUDWLRQ�LQ�UHVSHFW�RI�DQQXDO�OHDYHWR�ZKLFK�KH�ZDV�HQWLWOHG�EXW�ZKLFK�KH�KDG�QRW�WDNHQ��WKH�SHULRG�RI�WKDW�DQQXDO�OHDYH�VKDOO�QRWZLWKVWDQGLQJ� WKDW� WKDW� DQQXDO� OHDYH� KDV� QRW� EHHQ� WDNHQ�� EH� WDNHQ� LQWR� DFFRXQW� IRU� WKHSXUSRVHV�RI�FDOFXODWLQJ�WKH�:RUNHU¶V�&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�
����� ,Q� UHVSHFW� RI� D� :RUNHU� HPSOR\HG� E\� D� FRUSRUDWLRQ�� DQ\� SHULRG� RI� HPSOR\PHQW� E\� DFRUSRUDWLRQ�ZKLFK� LV� D� UHODWHG� ERG\� FRUSRUDWH� �ZLWKLQ� WKH�PHDQLQJ� RI� VHFWLRQ� ��� RI� WKH&RUSRUDWLRQV�/DZ��IRU�WKH�SXUSRVHV�RI�FDOFXODWLQJ�WKH�SHULRG�RI�FRQWLQXRXV�HPSOR\PHQW�RI
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WKDW� :RUNHU� E\� DQ� (PSOR\HU�� EH� GHHPHG� WR� EH� HPSOR\PHQW� E\� WKH� ILUVW�PHQWLRQHGFRUSRUDWLRQ�
����� ,Q�FDOFXODWLQJ�WKH�SHULRG�RI�&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�RI�WKH�:RUNHU�DQ\�LQWHUUXSWLRQ�RU�DEVHQFH�RI�D�NLQG�PHQWLRQHG�LQ�UXOH�������D�� WR��H��DQG�DQ\�SHULRG�RI&RQWLQXRXV�6HUYLFH�DV�D�UHJLVWHUHG�:RUNLQJ�6XE�&RQWUDFWRU�ZKHUH�FRQWULEXWLRQV�LQ�UHVSHFWRI�WKDW�VHUYLFH�KDYH�EHHQ�PDGH�WR��DQG�UHPDLQ�LQ�WKH�)XQG��VKDOO�EH�FRXQWHG�DV�SDUW�RI�WKHSHULRG�RI�KLV�VHUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\��EXW�DQ\�SHULRG�RI�&RQWLQXRXV�6HUYLFH�DVD�:RUNLQJ� 6XE�&RQWUDFWRU� ZKHUH� QR� FRQWULEXWLRQV� LQ� UHVSHFW� RI� WKDW� VHUYLFH� DUH� LQ� WKH)XQG��DQG�DQ\�LQWHUUXSWLRQ�RU�DEVHQFH�RI�D�NLQG�PHQWLRQHG�LQ�UXOH�������I��WR�����VKDOO�QRWEH�FRXQWHG�DV�SDUW�RI�WKH�SHULRG�RI�KLV�VHUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�
����� ,Q�FDOFXODWLQJ�WKH�SHULRG�RI�&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�RI�D�:RUNHU�DQ\�SHULRG�GXULQJ�ZKLFK�WKH�:RUNHU�ZDV�HPSOR\HG�LQ�&RQVWUXFWLRQ�:RUN�RXWVLGH�9LFWRULDVKDOO� QRW� EH� FRXQWHG� DV� SDUW� RI� WKH� SHULRG� RI� WKDW� VHUYLFH� XQOHVV� /RQJ� 6HUYLFH� /HDYH&KDUJHV�ZHUH� SDLG� XQGHU� UXOHV� ���RU� ��� �DV� WKH� FDVH�PD\� EH�� LQ� UHVSHFW� RI� WKH�:RUNHUZKLOH�KH�ZDV�VR�HPSOR\HG�
����� :KHUH� D� EXVLQHVV� LV� ZKHWKHU� EHIRUH� RU� DIWHU� WKH� FRPPHQFHPHQW� RI� WKLV� UXOH� ����WUDQVPLWWHG� IURP� DQ� (PSOR\HU� �LQ� WKLV� UXOH� ����� FDOOHG� WKH� µWUDQVPLWWRU¶�� WR� DQRWKHU(PSOR\HU��LQ�WKLV�UXOH������FDOOHG�WKH�µWUDQVPLWWHH¶��DQG�WKH�:RUNHU�ZKR�DW�WKH�WLPH�RI�WKHWUDQVPLVVLRQ�LV�DQ�HPSOR\HH�RI�WKH�WUDQVPLWWRU�LQ�WKH�EXVLQHVV�EHFRPHV�DQ�HPSOR\HH�RI�WKHWUDQVPLWWHH�

�D�� WKH�FRQWLQXLW\�RI�WKH�HPSOR\PHQW�RI�WKH�:RUNHU�VKDOO�EH�GHHPHG�QRW�WR�KDYH�EHHQEURNHQ�E\�WKH�WUDQVPLVVLRQ�
�E�� WKH�SHULRG�RI�HPSOR\PHQW�ZKLFK�WKH�:RUNHU�KDV�KDG�ZLWK�WKH�WUDQVPLWWRU�RU�DQ\SULRU� WUDQVPLWWRU� VKDOO� EH� GHHPHG� WR� EH� HPSOR\PHQW� RI� WKH� :RUNHU� ZLWK� WKHWUDQVPLWWHH�

����� ,Q�UXOH�������µEXVLQHVV¶�LQFOXGHV�WUDGH�SURFHVV�EXVLQHVV�RU�RFFXSDWLRQ��DQG�LQFOXGHV�SDUW�RIDQ\�VXFK�EXVLQHVV��µWUDQVPLVVLRQ¶�LQFOXGHV�WUDQVIHU�FRQYH\DQFH�DVVLJQPHQW�RU�VXFFHVVLRQZKHWKHU� E\� DJUHHPHQW� RU� E\� RSHUDWLRQ� RI� ODZ�� DQG� µWUDQVPLWWHG¶� KDV� D� FRUUHVSRQGLQJLQWHUSUHWDWLRQ�
����� $Q\� SHULRG� RI� VHUYLFH� DV� D�PHPEHU� RI� WKH� QDYDO��PLOLWDU\� RU� DLU� IRUFHV� �RWKHU� WKDQ� DV� DPHPEHU�RI�WKH�SHUPDQHQW�IRUFHV��RI�WKH�&RPPRQZHDOWK�RI�$XVWUDOLD�RU�DV�D�PHPEHU�RI�WKH&LYLO�&RQVWUXFWLRQ�&RUSV�HVWDEOLVKHG�XQGHU�WKH�&RPPRQZHDOWK�$FW�NQRZQ�DV�WKH�1DWLRQDO6HFXULW\� $FW� ����� VKDOO� EH� GHHPHG� WR� EH� HPSOR\PHQW� E\� WKH� (PSOR\HU� E\� ZKRP� WKH:RUNHU�FRQFHUQHG�ZDV�ODVW�HPSOR\HG�EHIRUH�KH�FRPPHQFHG�WR�VHUYH�DV�D�PHPEHU�
����� )RU� WKH� SXUSRVHV� RI� UXOH� ������ LQ� WKH� FDVH� RI� D� :RUNHU� ZKRVH� ODVW� HPSOR\PHQW� ZDVWHPSRUDU\� HPSOR\PHQW� GXULQJ� D� VWDQG�GRZQ� SHULRG� µ(PSOR\HU� E\� ZKRP� WKH�:RUNHUFRQFHUQHG�ZDV�ODVW�HPSOR\HG¶�PHDQV�WKH�(PSOR\HU�ZKR�VWRRG�GRZQ�WKH�:RUNHU�
������ :KHUH�DQ�DVVHVVPHQW�KDV�EHHQ�PDGH�XQGHU�UXOH����LQ�UHVSHFW�RI�&RQVWUXFWLRQ�:RUN�SHUIRUPHG�IRU�DQ�(PSOR\HU�E\�D�:RUNHU�ZKR�FRXOG�QRW�EH�LGHQWLILHG��DQ\�SHUVRQ�PD\�DSSO\�WR�WKH�7UXVWHH�IRU�D�GHWHUPLQDWLRQ�WKDW�ORQJ�VHUYLFH�FKDUJHV�PDGH�LQ�DFFRUGDQFH�ZLWK�WKDW�DVVHVVPHQW�ZHUH�LQ�UHVSHFW�RI�ZRUN�SHUIRUPHG�E\�KLP�
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������ :KHUH� WKH� 7UXVWHH� GHWHUPLQHV� WKDW� DQ� DSSOLFDQW� XQGHU� UXOH� ��� LV� WKH� :RUNHU� ZKRSHUIRUPHG� WKH� ZRUN� LQ� UHVSHFW� RI� ZKLFK� /RQJ� 6HUYLFH� /HDYH� &KDUJHV� ZHUH� PDGH� LQDFFRUGDQFH� ZLWK� DQ� DVVHVVPHQW� XQGHU� UXOH� ���� WKH� SHULRG� GXULQJ� ZKLFK� WKDW� :RUNHUSHUIRUPHG� WKDW� ZRUN� VKDOO� EH� WDNHQ� LQWR� DFFRXQW� IRU� WKH� SXUSRVH� RI� FDOFXODWLQJ� WKDW:RUNHU¶V�&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�
������ )RU�WKH�SXUSRVHV�RI�WKHVH�5XOHV��VHUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�VKDOO�EH�GHHPHG�WR�EHFRQWLQXRXV�QRWZLWKVWDQGLQJ�DQ\�LQWHUYDO�EHWZHHQ�SHULRGV�RI�HPSOR\PHQW�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\��

�D�� ZKLFK�FRPPHQFHG�EHIRUH�WKH�FRPPHQFHPHQW�RI�WKH�7UXVW�'HHG��RU�WKHVH�5XOHV��
�E�� ZKLFK��ZKHWKHU� WKH�LQWHUYDO�HQGV�EHIRUH�RU�DIWHU� WKH�FRPPHQFHPHQW�RI� �RU� WKHVH5XOHV��H[FHHGHG�QLQH�PRQWKV�EHIRUH�WKH�FRPPHQFHPHQW�RI��RU�WKHVH�5XOHV���DQG
�F�� EHIRUH�ZKLFK�WKH�:RUNHU�ZDV�HPSOR\HG�WR�SHUIRUP�%XLOGLQJ�7UDGHV�:RUN��
ZKHUH�WKH�7UXVWHH�EHFDXVH�RI�WKH�VSHFLDO�FLUFXPVWDQFHV�RI�WKH�FDVH�GHHPV�WKRVH�SHULRGV�RIHPSOR\PHQW�WR�EH�&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�IRU�WKH�SXUSRVHV�RI�WKLVUXOH����

��� &217,18286�6(59,&(�2)�:25.,1*�68%�&2175$&725
����� ,Q�FDOFXODWLQJ�WKH�SHULRG�RI�&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�RI�D�:RUNLQJ�6XE�&RQWUDFWRU��VHUYLFH�VKDOO�EH�GHHPHG�WR�EH�FRQWLQXRXV�QRWZLWKVWDQGLQJ�

�D�� DQ\�LQWHUUXSWLRQ�RI�FRQWULEXWLRQ�SULRU�WR���$SULO������E\�D�:RUNLQJ�6XE�&RQWUDFWRU�ZKR�ZDV�UHJLVWHUHG�XQGHU�VHFWLRQ����RI�WKH�%XLOGLQJ�,QGXVWU\�/RQJ�6HUYLFH�/HDYH�$FW������SULRU�WR�WKDW�GDWH�
�E�� DQ\�LQWHUUXSWLRQ�RI�FRQWULEXWLRQ�QRW�H[FHHGLQJ�WZR�\HDUV��RU
�F�� DQ\� VHUYLFH� DV� D� :RUNHU� ZKLFK� ZRXOG� FRQVWLWXWH� &RQWLQXRXV� 6HUYLFH� XQGHUUXOH����

����� 6HUYLFH� E\� D�:RUNLQJ� 6XE�&RQWUDFWRU� DV� D�:RUNHU� VKDOO� QRW� EH� FRXQWHG� DV� SDUW� RI� KLVVHUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�ZKHUH�WKH�:RUNLQJ�6XE�&RQWUDFWRU�KDV�IDLOHG�WR�SD\�WRWKH�7UXVWHH�/RQJ�6HUYLFH�/HDYH�&KDUJHV�IRU�D�FRQWLQXRXV�SHULRG�RI�WZR�\HDUV�
��� '(7(50,1$7,21�2)�(17,7/(0(17�2)�:25.(5
����� )RU� WKH� SXUSRVH� RI� GHWHUPLQLQJ� DQ\� HQWLWOHPHQW� XQGHU� WKHVH� 5XOHV�� DQ\� VHUYLFH� LQ� WKH&RQVWUXFWLRQ�,QGXVWU\�LQ�UHVSHFW�RI�%XLOGLQJ�7UDGHV�:RUN�EHIRUH����'HFHPEHU������RI�DQ\:RUNHU�QRW�HPSOR\HG�RQ�WKDW�GDWH�E\�DQ�(PSOR\HU�WR�SHUIRUP�%XLOGLQJ�7UDGHV�:RUN�VKDOOEH�GLVUHJDUGHG�
����� )RU� WKH� SXUSRVH� RI� GHWHUPLQLQJ� DQ\� HQWLWOHPHQW� XQGHU� WKHVH� 5XOHV�� DQ\� VHUYLFH� LQ� WKH&RQVWUXFWLRQ�,QGXVWU\�LQ�UHVSHFW�RI�%XLOGLQJ�7UDGHV�:RUN�EHIRUH����'HFHPEHU������RI�DQ\:RUNHU�ZKR�ZDV�HPSOR\HG�RQ�WKDW�GDWH�E\�DQ�(PSOR\HU�WR�SHUIRUP�%XLOGLQJ�7UDGHV�:RUNVKDOO�EH�GLVUHJDUGHG�H[FHSW�WR�WKH�H[WHQW�WKDW�

�D�� LW�ZDV�LQ�WKH�HPSOR\PHQW�RI�WKH�(PSOR\HU�E\�ZKRP�KH�LV�HPSOR\HG�RQ�WKDW�GDWH�DQG
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�E�� LW�FRQVWLWXWHG�SHUPDQHQW�VHUYLFH� LQ� WKH�&RQVWUXFWLRQ� ,QGXVWU\�H[WHQGLQJ�DV� IDU� DVDQG�LQFOXGLQJ�WKDW�GDWH�
����� )RU� WKH� SXUSRVH� RI� GHWHUPLQLQJ� DQ\� HQWLWOHPHQW� XQGHU� WKHVH� 5XOHV�� DQ\� VHUYLFH� LQ� WKH&RQVWUXFWLRQ�,QGXVWU\�LQ�UHVSHFW�RI�(OHFWULFDO�7UDGHV�:RUN�RU�0HWDO�7UDGHV�:RUN�EHIRUH���0DUFK������RI�DQ\�:RUNHU�QRW�HPSOR\HG�RQ�WKDW�GDWH�E\�DQ�(PSOR\HU�WR�SHUIRUP(OHFWULFDO�7UDGHV�:RUN�RU�0HWDO�7UDGHV�:RUN�VKDOO�EH�GLVUHJDUGHG�
����� )RU� WKH� SXUSRVH� RI� GHWHUPLQLQJ� DQ\� HQWLWOHPHQW� XQGHU� WKHVH� 5XOHV�� DQ\� VHUYLFH� LQ� WKH&RQVWUXFWLRQ� ,QGXVWU\� LQ� UHVSHFW� RI� DQ\� (OHFWULFDO� 7UDGHV�:RUN� RU� 0HWDO� 7UDGHV�:RUNEHIRUH���0DUFK������RI�DQ\�:RUNHU�ZKR�ZDV�HPSOR\HG�RQ� WKDW�GDWH�E\�DQ�(PSOR\HU� WRSHUIRUP�(OHFWULFDO�7UDGHV�:RUN�RU�0HWDO�7UDGHV�:RUN�VKDOO�EH�GLVUHJDUGHG�H[FHSW� WR�WKHH[WHQW�WKDW�

�D�� LW�ZDV�LQ�WKH�HPSOR\PHQW�RI�WKH�(PSOR\HU�E\�ZKRP�KH�LV�HPSOR\HG�RQ�WKDW�GDWH�DQG
�E�� LW�FRQVWLWXWHG�SHUPDQHQW�VHUYLFH� LQ� WKH�&RQVWUXFWLRQ� ,QGXVWU\�H[WHQGLQJ�DV� IDU� DVDQG�LQFOXGLQJ�WKDW�GDWH�

����� ,Q�UXOHV������DQG������µSHUPDQHQW�VHUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\¶�PHDQV�VHUYLFHLQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\� ZKLFK� ZRXOG� EH� UHTXLUHG� XQGHU� UXOH� ��� WR� EH� WUHDWHG� DVFRQWLQXRXV�LI�SDUDJUDSKV��J����M����N��DQG�����RI�UXOH������GLG�QRW�IRUP�SDUW�WKHUHRI�
����� )RU� WKH� SXUSRVH� RI� GHWHUPLQLQJ� DQ\� HQWLWOHPHQW� XQGHU� WKHVH� 5XOHV�� DQ\� VHUYLFH� LQ� WKH&RQVWUXFWLRQ�,QGXVWU\�EHIRUH����1RYHPEHU������VKDOO�EH�GLVUHJDUGHG�
����� )RU� WKH� SXUSRVHV� RI� GHWHUPLQLQJ� DQ\� HQWLWOHPHQW� XQGHU� WKHVH� 5XOHV�� DQ\� SHULRG� RI&RQWLQXRXV� 6HUYLFH� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\� RI� D� :RUNHU� GXULQJ� ZKLFK� KH� LV� QRWUHJLVWHUHG�XQGHU�UXOH����ZLOO�EH�GLVUHJDUGHG��H[FHSW�WR�WKH�H[WHQW��LI�DQ\��WKDW�WKH�7UXVWHHRWKHUZLVH�GHWHUPLQHV�
����� )RU� WKH� SXUSRVH� RI� GHWHUPLQLQJ� DQ\� HQWLWOHPHQW� XQGHU� WKHVH� 5XOHV�� DQ\� SHULRG� RI&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�FRQVLVWLQJ�RI�FRQWLQXRXV�HPSOR\PHQW�E\�DSDUWLFXODU�(PSOR\HU�IRU�OHVV�WKDQ�ILYH�GD\V�LQ�DQ\�PRQWK�VKDOO�EH�GLVUHJDUGHG�
����� )RU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�DQ\�HQWLWOHPHQW�XQGHU�WKHVH�5XOHV��DQ\�/RQJ�6HUYLFH�/HDYHRU�SD\PHQW�LQ�OLHX�RI�/RQJ�6HUYLFH�/HDYH�JUDQWHG�WR�D�:RUNHU�LQ�UHVSHFW�RI�DQ\�VHUYLFH�LQWKH�&RQVWUXFWLRQ�,QGXVWU\�ZKLFK�LV�XQGHU�WKHVH�5XOHV�WDNHQ�LQWR�DFFRXQW�LQ�FRPSXWLQJ�WKH:RUNHU¶V�HQWLWOHPHQW�WR�/RQJ�6HUYLFH�/HDYH�XQGHU�WKHVH�5XOHV�VKDOO�EH�WDNHQ�LQWR�DFFRXQWDQG�EH�GHHPHG�WR�KDYH�EHHQ�OHDYH�WDNHQ�XQGHU�WKHVH�5XOHV�
��� '(7(50,1$7,21�2)�(17,7/(0(17�2)�$�:25.,1*�68%�&2175$&725
����� )RU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�DQ\�HQWLWOHPHQW�RI�D�:RUNLQJ�6XE�&RQWUDFWRU�XQGHU�WKHVH5XOHV�

�D�� DQ\� SHULRG� RI� &RQWLQXRXV� 6HUYLFH� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\� DV� D� :RUNHUUHJLVWHUHG�XQGHU�UXOH����VKDOO�EH�WDNHQ�LQWR�DFFRXQW�
�E�� DQ\�SHULRG�RI�&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�GXULQJ�ZKLFK�KH�LVQRW�UHJLVWHUHG�XQGHU�UXOH���VKDOO�EH�GLVUHJDUGHG�H[FHSW�WR�WKH�H[WHQW��LI�DQ\��WKDWWKH�7UXVWHH�PD\�GHWHUPLQH�
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�F�� DQ\�SHULRG�RI�&RQWLQXRXV�6HUYLFH� LQ� WKH�&RQVWUXFWLRQ� ,QGXVWU\� IRU� OHVV� WKDQ�ILYHGD\V�LQ�DQ\�PRQWK�VKDOO�EH�GLVUHJDUGHG�
�G�� DQ\�/RQJ�6HUYLFH�/HDYH�RU�SD\PHQW� LQ� OLHX�RI�/RQJ�6HUYLFH�/HDYH�JUDQWHG� WR� D:RUNLQJ� 6XE�&RQWUDFWRU� LQ� UHVSHFW� RI� DQ\� VHUYLFH� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\ZKLFK� LV� XQGHU� WKHVH� 5XOHV� WDNHQ� LQWR� DFFRXQW� LQ� FRPSXWLQJ� D� :RUNLQJ� 6XE�&RQWUDFWRU¶V�HQWLWOHPHQW�WR�/RQJ�6HUYLFH�/HDYH�%HQHILWV�XQGHU�WKHVH�5XOHV�PXVWEH�WDNHQ�LQWR�DFFRXQW�DQG�EH�GHHPHG�WR�KDYH�EHHQ�/RQJ�6HUYLFH�/HDYH�%HQHILWVSURYLGHG�XQGHU�WKHVH�5XOHV�

����� )RU� WKH� SXUSRVHV� RI� UXOH� ������ZKHUH� RQ� �� $SULO� ����� D�:RUNLQJ� 6XE�&RQWUDFWRU� ZDVUHJLVWHUHG� XQGHU� VHFWLRQ� ��� RI� WKH�%XLOGLQJ� ,QGXVWU\� /RQJ� 6HUYLFH� /HDYH� $FW� ����� RUEHIRUH�,�-XO\������KH�EHFDPH�VR�UHJLVWHUHG�
�D�� DQ\� SHULRG� RI� &RQWLQXRXV� 6HUYLFH� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\� LQ� UHVSHFW� RI%XLOGLQJ� 7UDGHV�:RUN� DV� D� :RUNLQJ� 6XE�&RQWUDFWRU� RQ� RU� DIWHU� ��� 'HFHPEHU�����DQG�EHIRUH���$SULO������VKDOO�EH�WDNHQ�LQWR�DFFRXQW�
�E�� ZKHUH�KH�ZDV� HPSOR\HG�DV�D�:RUNHU�RQ�RU� DIWHU����'HFHPEHU������DQG�EHIRUH��$SULO� ����� KH� EHFDPH� D� :RUNLQJ� 6XE�&RQWUDFWRU�� KLV� HQWLWOHPHQW� VKDOO� EHGHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�UXOH����DV�LI�KH�ZHUH�D�:RUNHU�
�F�� ZKHUH�KH�ZDV�HPSOR\HG�ERWK�DV�D�:RUNHU� DQG�D�:RUNLQJ�6XE�&RQWUDFWRU�RQ�RUDIWHU����'HFHPEHU������DQG�EHIRUH���$SULO������DQG�KLV�VHUYLFH�ZDV�FRQWLQXRXV�KLV�VHUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�LQ�UHVSHFW�RI�%XLOGLQJ�7UDGHV�:RUN�DV�D:RUNLQJ�6XE�&RQWUDFWRU� VKDOO� EH� WDNHQ� LQWR� DFFRXQW� DQG� KLV� HQWLWOHPHQW� IRU� KLVVHUYLFH�LQ�WKH�LQGXVWU\�DV�D�:RUNHU�VKDOO�EH�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�UXOH���DV�LI�KH�ZHUH�D�:RUNHU�
�G�� DQ\� SHULRG� RI� &RQWLQXRXV� 6HUYLFH� LQ� UHVSHFW� RI� %XLOGLQJ� 7UDGHV� :RUN� DV� D:RUNLQJ�6XE�&RQWUDFWRU�RQ�RU�DIWHU���$SULO������DQG�EHIRUH���$SULO������ZKLFKLI� LW� KDG� EHHQ� VHUYLFH� DV� D�:RUNHU� ZRXOG� FRQVWLWXWH� &RQWLQXRXV� 6HUYLFH� XQGHUUXOH����PXVW�EH�WDNHQ�LQWR�DFFRXQW�

����� ,Q� FDOFXODWLQJ� WKH� SHULRG� RI� VHUYLFH� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\� RI� WKH� :RUNLQJ� 6XE�&RQWUDFWRU�DQ\�SHULRG�RI�LQWHUUXSWLRQ�RI�FRQWULEXWLRQ��VDYH�DQ\�LQWHUUXSWLRQ�RFFXUULQJ�RQ�RUDIWHU���$SULO������DQG�EHIRUH���$SULO�������H[FHHGLQJ�RQH�PRQWK�VKDOO�QRW�EH�FRXQWHG�DVSDUW�RI�WKH�SHULRG�RI�KLV�VHUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�
��� '(7(50,1$7,21�2)�,17(5(67�3$<$%/(�72�:25.,1*�68%�&2175$&725
����� :KHUH� D�:RUNLQJ� 6XE�&RQWUDFWRU� SD\V� WR� WKH� 7UXVWHH� SXUVXDQW� WR� UXOH� �����E�� D� /RQJ6HUYLFH�/HDYH�&KDUJH�WKHUH�VKDOO�EH�FUHGLWHG�WR�KLP�VXFK�FKDUJH��WRJHWKHU�ZLWK�DQ�DPRXQWEHLQJ�LQWHUHVW�WKHUHRQ�FDOFXODWHG�IURP�WKH�GDWH�RI�UHFHLSW�RI�WKH�SD\PHQW�RI�VXFK�FKDUJH�DWVXFK�D�UDWH�GHWHUPLQHG�RQ�RU�DIWHU����-XQH�LQ�HDFK�\HDU�IRU�WKH�SUHFHGLQJ�ILQDQFLDO�\HDU�E\WKH� 7UXVWHH� DV� EHLQJ� DSSURSULDWH� DIWHU� WDNLQJ� LQWR� DFFRXQW� WKH� H[SHQVHV� LQFXUUHG� LQDGPLQLVWHULQJ� WKH� )XQG� LQWR� ZKLFK� WKH� /RQJ� 6HUYLFH� /HDYH� &KDUJH� LV� SDLG� XQGHU� WKHVH5XOHV� EXW� VKDOO� QRW� EH� OHVV� WKDQ� ��� SHU� FHQWXP� RI� WKH� UDWH� RI� LQWHUHVW� H[SUHVVHG� DV� DSHUFHQWDJH�HDUQHG�E\�WKH�)XQG�DV�FDOFXODWHG�E\�WKH�IRUPXOD�
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�����������L��������� [�����D���E����L
:KHUH��
D PHDQV� WKH� DPRXQW� RI� WKH� )XQG� DW� WKH� EHJLQQLQJ� RI� WKDWILQDQFLDO�\HDU�
E PHDQV� WKH� DPRXQW� RI� WKH� )XQG� DW� WKH� HQG� RI� WKDW� ILQDQFLDO\HDU�
L PHDQV�WKH�DPRXQW�RI�LQWHUHVW�HDUQHG�E\�WKH�)XQG�GXULQJ�WKDWILQDQFLDO�\HDU�

����� 7KH�7UXVWHH�VKDOO�GHWHUPLQH�DQ�LQWHULP�UDWH�IURP�WLPH�WR�WLPH�SULRU�WR�GHWHUPLQDWLRQ�RI�WKH�UDWH�SXUVXDQW�WR�UXOH������
����� ,Q�WKLV�3DUW�µLQWHUHVW�DW�WKH�GHWHUPLQHG�UDWH¶��LQ�UHODWLRQ�WR�WKH�HQWLWOHPHQW�RI�D�:RUNLQJ�6XE�&RQWUDFWRU��PHDQV� LQWHUHVW�DW� WKH� UDWH�GHWHUPLQHG�E\� WKH�7UXVWHH�XQGHU� WKLVUXOH������
��� '$7(�2)�7(50,1$7,21�2)�6(59,&(

,Q�GHWHUPLQLQJ�IRU�WKH�SXUSRVHV�RI�WKHVH�5XOHV�WKH�GDWH�RQ�ZKLFK�D�:RUNHU¶V�VHUYLFH�LQ�WKH&RQVWUXFWLRQ� ,QGXVWU\� LV� WHUPLQDWHG�� WKH�SHULRG�RI�DQ\�/RQJ�6HUYLFH�/HDYH� WR�ZKLFK� WKH:RUNHU�LV�HQWLWOHG�EXW�ZKLFK�WKH�:RUNHU�KDV�QRW�WDNHQ�VKDOO�EH�GLVUHJDUGHG�H[FHSW�IRU�WKHSXUSRVHV�RI�FDOFXODWLQJ�D�SHULRG�RI�&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�
��� (17,7/(0(17�72�/21*�6(59,&(�/($9(�2)�:25.(5
����� (YHU\�:RUNHU�LV�HQWLWOHG�WR�D�/RQJ�6HUYLFH�/HDYH�%HQHILW�LQ�UHVSHFW�RI�&RQWLQXRXV�6HUYLFHLQ�WKH�&RQVWUXFWLRQ�,QGXVWU\��ZKHWKHU�EHIRUH�RU�DIWHU�WKH�FRPPHQFHPHQW�RI�WKH�7UXVW� 'HHG�RU�WKHVH�5XOHV���
����� 7KH�DPRXQW�RI�WKH�HQWLWOHPHQW�LV�

�D�� RQ� WKH� FRPSOHWLRQ� E\� D� :RUNHU� RI� ILIWHHQ� \HDUV¶� &RQWLQXRXV� 6HUYLFH� LQ� WKH&RQVWUXFWLRQ� ,QGXVWU\� �� ��� ZHHNV¶� /RQJ� 6HUYLFH� /HDYH� DQG� WKHUHDIWHU� DQDGGLWLRQDO� IRXU� DQG� RQH�WKLUG�ZHHNV¶� /RQJ� 6HUYLFH� /HDYH� RLO� WKH� FRPSOHWLRQ� RIHDFK�DGGLWLRQDO�ILYH�\HDUV�RI�&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�
�E�� LQ�DGGLWLRQ��LQ�WKH�FDVH�RI�D�:RUNHU�ZKR�KDV�FRPSOHWHG�PRUH�WKDQ�ILIWHHQ�\HDUV¶&RQWLQXRXV� 6HUYLFH� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\� DQG� ZKRVH� VHUYLFH� LQ� WKH&RQVWUXFWLRQ�,QGXVWU\�LV�WHUPLQDWHG�RWKHUZLVH�WKDQ�E\�WKH�GHDWK�RI�WKH�:RUNHU���DQDPRXQW� RI� /RQJ� 6HUYLFH� /HDYH� HTXDO� WR� RQH�VL[WLHWK� RI� WKH� SHULRG� RI� KLV&RQWLQXRXV� 6HUYLFH� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\� VLQFH� WKH� ODVW� DFFUXDO� RIHQWLWOHPHQW�WR�/RQJ�6HUYLFH�/HDYH�XQGHU�SDUDJUDSK��D��
�F�� LQ�WKH�FDVH�RI�D�:RUNHU�ZKR�KDV�FRPSOHWHG�DW� OHDVW����EXW� OHVV� WKDQ����\HDUV�RI&RQWLQXRXV� 6HUYLFH� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\� DQG� ZKRVH� VHUYLFH� LQ� WKH&RQVWUXFWLRQ�,QGXVWU\�LV�WHUPLQDWHG�IRU�DQ\�FDXVH�RWKHU�WKDQ�E\�WKH�(PSOR\HU�IRUVHULRXV� DQG� ZLOIXO� PLVFRQGXFW� �� DQ� DPRXQW� RI� /RQJ� 6HUYLFH� /HDYH� HTXDO� WRRQH�VL[WLHWK�RI�WKH�SHULRG�RI�KLV�&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�
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��� (17,7/(0(17�2)�:25.,1*�68%�&2175$&725
����� (YHU\�:RUNLQJ� 6XE�&RQWUDFWRU� LV� HQWLWOHG� WR� D� /RQJ� 6HUYLFH� /HDYH� %HQHILW� XQGHU� WKHVH5XOHV� LQ� UHVSHFW� RI�&RQWLQXRXV� 6HUYLFH� LQ� WKH�&RQVWUXFWLRQ� ,QGXVWU\� DV� D�:RUNLQJ� 6XE�&RQWUDFWRU��ZKHWKHU�EHIRUH�RU�DIWHU�WKH�FRPPHQFHPHQW�RI�WKH�7UXVW�'HHG��RU�WKHVH�5XOHV���
����� 7KH�DPRXQW�RI�WKH�HQWLWOHPHQW�VKDOO�EH�

�D�� RQ� WKH� FRPSOHWLRQ� E\� D� :RUNLQJ� 6XE�&RQWUDFWRU� RI� ILIWHHQ� \HDUV¶� &RQWLQXRXV6HUYLFH� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\� DQG� WKHUHDIWHU� RQ� WKH� FRPSOHWLRQ� RI� HDFKDGGLWLRQDO� ILYH� \HDUV� RI� &RQWLQXRXV� 6HUYLFH� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\� ±� DUHIXQG�RI�KLV�WRWDO�FRQWULEXWLRQV�IRU�WKH�UHOHYDQW�SHULRG�WRJHWKHU�ZLWK�LQWHUHVW�DW�WKHGHWHUPLQHG�UDWH�
�E�� LQ�WKH�FDVH�RI�D�:RUNLQJ�6XE�&RQWUDFWRU�ZKR�KDV�FRPSOHWHG�DW�OHDVW�WHQ�EXW�OHVVWKDQ� ILIWHHQ� \HDUV¶� &RQWLQXRXV� 6HUYLFH� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\� DQG� ZKRVHVHUYLFH� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\� LV� WHUPLQDWHG� �� D� UHIXQG� RI� KLV� WRWDOFRQWULEXWLRQV�WRJHWKHU�ZLWK�LQWHUHVW�DW�WKH�GHWHUPLQHG�UDWH�

����� :KHUH� WKH�HQWLWOHPHQW�DFFUXHV� WKH�7UXVWHH�PXVW�SD\� IURP� WKH�)XQG� WR� WKH�:RUNLQJ�6XE�&RQWUDFWRU�IRUWKZLWK�WKH�/RQJ�6HUYLFH�/HDYH�%HQHILWV�WR�ZKLFK�KH�LV�HQWLWOHG�
��� (17,7/(0(17�2)�3(5621�$6�%27+�:25.(5�$1'�:25.,1*�68%�&2175$&725
����� (YHU\� SHUVRQ�ZKR�KDV� RU� KDG�&RQWLQXRXV�6HUYLFH� LQ� WKH�&RQVWUXFWLRQ� ,QGXVWU\� �ZKHWKHUEHIRUH�RU�DIWHU�WKH�(IIHFWLYH�'DWH��DV�D�:RUNLQJ�6XE�&RQWUDFWRU�DQG�DV�D�:RUNHU�LV�HQWLWOHGWR�EHQHILWV�XQGHU�WKH�7UXVW�'HHG�DQG�WKHVH�5XOHV�LQ�UHVSHFW�RI�WKDW�&RQWLQXRXV�6HUYLFH�LQWKH�&RQVWUXFWLRQ�,QGXVWU\�
����� 7KLV�HQWLWOHPHQW�VKDOO�DFFUXH�

�D�� RQ� WKH� FRPSOHWLRQ� RI� ILIWHHQ� \HDUV¶� &RQWLQXRXV� 6HUYLFH� LQ� WKH� &RQVWUXFWLRQ,QGXVWU\� DQG� WKHUHDIWHU� RQ� WKH� FRPSOHWLRQ� RI� HDFK� DGGLWLRQDO� ILYH� \HDUV¶&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�
�E�� LQ�WKH�FDVH�RI�D�SHUVRQ�ZKR�KDV�FRPSOHWHG�DW�OHDVW�WHQ�\HDUV�EXW�OHVV�WKDQ�ILIWHHQ\HDUV¶�&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ� ,QGXVWU\�DQG�ZKRVH�VHUYLFH�LQ�WKH&RQVWUXFWLRQ�,QGXVWU\�LV�WHUPLQDWHG�E\�WKH�SHUVRQ��RQ�WHUPLQDWLRQ�

����� 7KH�DPRXQW�RI�WKH�HQWLWOHPHQW�VKDOO�EH�
�D�� IRU�D�SHUVRQ�ZKR�LV�D�:RUNHU�DW�WKH�WLPH�WKH�HQWLWOHPHQW�DFFUXHV��VXFK�DPRXQW�RI/RQJ�6HUYLFH�/HDYH�DV�HTXDOV�RQH�VL[WLHWK�RI�WKH�SHULRG�RI�KLV�&RQWLQXRXV�6HUYLFHLQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�DV�D�:RUNHU�DQG�D�UHIXQG�IURP�WKH�)XQG�RI�KLV�WRWDOFRQWULEXWLRQV�WRJHWKHU�ZLWK�LQWHUHVW�DW�WKH�GHWHUPLQHG�UDWH�
�E�� IRU�D�SHUVRQ�ZKR�LV�D�:RUNLQJ�6XE�&RQWUDFWRU�DW�WKH�WLPH�WKH�HQWLWOHPHQW�DFFUXHV�D� UHIXQG� IURP� WKH� )XQG� RI� KLV� WRWDO� FRQWULEXWLRQV� WRJHWKHU� ZLWK� LQWHUHVW� DW� WKHGHWHUPLQHG� UDWH� DQG� D� VXP�HTXDO� WR� VXFK� DPRXQW� RI� KLV�2UGLQDU\�3D\� DV� HTXDOVRQH�VL[WLHWK�RI�WKH�SHULRG�RI�KLV�&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ� ,QGXVWU\DV�D�:RUNHU�
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����� ,Q�DGGLWLRQ�WR�WKH�DPRXQW�RI�HQWLWOHPHQW�XQGHU�UXOH������ LQ�WKH�FDVH�RI�D�SHUVRQ�ZKR�KDVFRPSOHWHG�PRUH� WKDQ� ILIWHHQ� \HDUV¶�&RQWLQXRXV�6HUYLFH� LQ� WKH�&RQVWUXFWLRQ� ,QGXVWU\� DQGZKRVH�VHUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�LV�WHUPLQDWHG�RWKHUZLVH�WKDQ�E\�WKH�GHDWK�RI�WKHSHUVRQ�WKH�DPRXQW�RI�WKH�HQWLWOHPHQW�LV�DQ�DPRXQW�RI�/RQJ�6HUYLFH�/HDYH�%HQHILW�HTXDO�WRRQH�VL[WLHWK�RI�WKH�SHULRG�RI�KLV�&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�VLQFH�WKHODVW�DFFUXDO�RI�HQWLWOHPHQW�WR�/RQJ�6HUYLFH�/HDYH�%HQHILW�XQGHU�UXOH������D��DQG�D�UHIXQGRI�KLV�WRWDO�FRQWULEXWLRQV�WRJHWKHU�ZLWK�LQWHUHVW�DW�WKH�GHWHUPLQHG�UDWH�VLQFH�WKH�ODVW�DFFUXDORI�HQWLWOHPHQW�WR�/RQJ�6HUYLFH�/HDYH�%HQHILW�XQGHU�UXOH������D��
��� (17,7/(0(17� :+(5(� 6(59,&(� ,1� &216758&7,21� ,1'8675<7(50,1$7('�%()25(�/($9(�7$.(1�25�5()81'�0$'(
����� :KHUH�

�D�� D�:RUNHU�LV�HQWLWOHG�WR�DQ\�DPRXQW�RI�/RQJ�6HUYLFH�/HDYH�%HQHILW�RU�ZKHUH�KH�KDVPDGH�FRQWULEXWLRQV�DV�D�:RUNLQJ�6XE�&RQWUDFWRU�DQG�LV�HQWLWOHG�WR�D�UHIXQG�RI�KLVFRQWULEXWLRQV�RU�ERWK��DQG
�E�� WKH�:RUNHU¶V�VHUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�LV�WHUPLQDWHG��RWKHUZLVH�WKDQ�E\WKH�GHDWK�RI� WKH�:RUNHU��RQ�RU� DIWHU�KLV�EHFRPLQJ� VR� HQWLWOHG�EXW�EHIRUH�KH�KDVWDNHQ�WKH�OHDYH�RU�UHFHLYHG�D�UHIXQG�RI�KLV�FRQWULEXWLRQV�
WKHUH�PXVW� EH� SDLG� WR� WKH�:RUNHU� IURP� WKH� )XQG� DQ� DPRXQW� HTXDO� WR� WKH� DPRXQW� RI� WKH2UGLQDU\�3D\�WKDW�ZRXOG�KDYH�EHHQ�SD\DEOH�WR�WKH�:RUNHU�LQ�UHVSHFW�RI�WKH�SHULRG�RI�/RQJ6HUYLFH� /HDYH� QRW� WDNHQ� E\� WKH�:RUNHU� OHVV� DQ\� DPRXQW� DOUHDG\� SDLG� WR� WKH�:RUNHU� LQUHVSHFW�RI�DQ\�RI� WKH� OHDYH�QRW� WDNHQ� WRJHWKHU�ZLWK�D� UHIXQG�RI�KLV�FRQWULEXWLRQV� WRJHWKHUZLWK�LQWHUHVW�WKHUHRQ�DW�WKH�GHWHUPLQHG�UDWH�

����� 7KH� DPRXQW� UHIHUUHG� WR� LQ� UXOH� �����EHFRPHV� SD\DEOH� WR� WKH�:RUNHU� LPPHGLDWHO\� XSRQUHFHLSW� E\� WKH� 7UXVWHH� RI� QRWLILFDWLRQ� RI� WKH� WHUPLQDWLRQ� RI� WKH�:RUNHU¶V� VHUYLFH� LQ� WKH&RQVWUXFWLRQ�,QGXVWU\�
����� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�UXOH�������WKH�SD\PHQW�RI�WKH�DPRXQW�UHIHUUHGWR�LQ�UXOH������PD\�EH�SRVWSRQHG�XQWLO�VXFK�GDWH�DV�LV�DJUHHG�WR�EHWZHHQ�WKH�:RUNHU�DQGWKH�7UXVWHH�
����� 7KH�DPRXQW�UHIHUUHG�WR�LQ�UXOH������VKDOO�EH�SDLG�WR�WKH�:RUNHU�

�D�� LQ�IXOO��RU
�E�� LQ�DQ\�RWKHU�ZD\�DJUHHG�EHWZHHQ�WKH�:RUNHU�DQG�WKH�7UXVWHH�

����� 'XULQJ�D�SHULRG�DIWHU�D�:RUNHU¶V�VHUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�LV�WHUPLQDWHG�DQG�LQUHVSHFW� RI�ZKLFK� DQ� DPRXQW� UHIHUUHG� WR� LQ� UXOH� ����� LV� SDLG� WR� WKH� SHUVRQ�ZKR�ZDV� WKDW:RUNHU�
�D�� WKDW�SHUVRQ�VKDOO�QRW�HQJDJH�LQ�DQ\�HPSOR\PHQW�IRU�KLUH�RU�UHZDUG��DQG
�E�� LI�WKDW�SHUVRQ�HQJDJHV�LQ�DQ\�HPSOR\PHQW�IRU�KLUH�RU�UHZDUG�WKDW�SHUVRQ�VKDOO�RQUHFHLYLQJ� D� ZULWWHQ� GHPDQG� IURP� WKH� 7UXVWHH� UHSD\� WKH� DPRXQW� UHIHUUHG� WR� LQUXOH������
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��� 3$<0(17�,1�/,(8�2)�/21*�6(59,&(�/($9(�21�'($7+�2)�:25.(5
����� ,I�D�:RUNHU�ZKR�LV�HQWLWOHG�WR�DQ\�DPRXQW�RI�/RQJ�6HUYLFH�/HDYH�%HQHILW�GLHV�EHIRUH�RUZKLOH�WDNLQJ�WKH�OHDYH��WKHUH�VKDOO�EH�SD\DEOH�IURP�WKH�)XQG�WR�KLV�SHUVRQDO�UHSUHVHQWDWLYHWKH�VXP�HTXDO�WR�WKH�DPRXQW�RI�2UGLQDU\�3D\�WKDW�ZRXOG�KDYH�EHHQ�SD\DEOH�WR�WKH�:RUNHULQ�UHVSHFW�RI�WKH�SHULRG�RI�/RQJ�6HUYLFH�/HDYH�QRW� WDNHQ�E\�WKH�:RUNHU�OHVV�DQ\�DPRXQWDOUHDG\�SDLG�WR�WKH�:RUNHU�LQ�UHVSHFW�RI�DQ\�RI�WKH�OHDYH�QRW�WDNHQ�
����� :KHUH�D�:RUNHU�ZKR�KDV�FRPSOHWHG�PRUH�WKDQ�ILIWHHQ�\HDUV�RI�&RQWLQXRXV�6HUYLFH�LQ�WKH&RQVWUXFWLRQ� ,QGXVWU\�GLHV�ZKLOH�VWLOO�HPSOR\HG�E\�DQ�(PSOR\HU� WR�SHUIRUP�&RQVWUXFWLRQ:RUN� RU� �LI� KH� LV� QRW� VR� HPSOR\HG�� ZKLOH� KH� LV� HQJDJHG� LQ� &RQWLQXRXV� 6HUYLFH� LQ� WKH&RQVWUXFWLRQ� ,QGXVWU\�ZLWKLQ� WKH�PHDQLQJ�RI�UXOH����� WKHUH� LV�SD\DEOH� IURP� WKH�)XQG� �LQDGGLWLRQ� WR�DQ\�VXP�SD\DEOH�XQGHU�UXOH������� WR�KLV�SHUVRQDO� UHSUHVHQWDWLYH� LQ� UHVSHFW�RIDQ\�SHULRG��µWKH�IUDFWLRQDO�SHULRG¶��RI�KLV�&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\ZKLFK�RFFXUV�DIWHU�WKH�ODVW�DFFUXDO�RI�HQWLWOHPHQW�WR�/RQJ�6HUYLFH�/HDYH�XQGHU�UXOH������D�D�VXP�HTXDO� WR� WKH�DPRXQW�RI�KLV�2UGLQDU\�3D\� IRU�D�SHULRG�HTXDOOLQJ�RQH�VL[WLHWK�RI� WKHIUDFWLRQDO�SHULRG�
����� :KHUH�D�:RUNHU�ZKR�KDV�FRPSOHWHG�DW�OHDVW�WHOO�EXW�OHVV�WKDQ�ILIWHHQ�\HDUV�RI�&RQWLQXRXV6HUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�GLHV�ZKLOH�VWLOO�HPSOR\HG�E\�DQ�(PSOR\HU�WR�SHUIRUP&RQVWUXFWLRQ�:RUN�RU��LI�KH�LV�QRW�VR�HPSOR\HG��ZKLOH�KH�LV�HQJDJHG�LQ�&RQWLQXRXV�6HUYLFHLQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�ZLWKLQ�WKH�PHDQLQJ�RI�UXOH�����WKHUH�VKDOO�EH�SD\DEOH�IURP�WKH)XQG� WR�KLV�SHUVRQDO� UHSUHVHQWDWLYH�D�VXP�HTXDO� WR� WKH�DPRXQW�RI�KLV�2UGLQDU\�3D\� IRU�DSHULRG�HTXDOOLQJ�RQH�VL[WLHWK�RI� WKH�SHULRG�RI�KLV�&RQWLQXRXV�6HUYLFH� LQ� WKH�&RQVWUXFWLRQ,QGXVWU\�
����� :KHUH�D�:RUNLQJ�6XE�&RQWUDFWRU�ZKR�LV�HQWLWOHG�WR�D�UHIXQG�RI�FRQWULEXWLRQV�GLHV�EHIRUHKH�LV�SDLG�DQ�DPRXQW�HTXDO�WR�KLV�FRQWULEXWLRQV�WRJHWKHU�ZLWK�LQWHUHVW�DW�WKH�GHWHUPLQHG�UDWHWKHUH� VKDOO�EH�SD\DEOH� IURP� WKH�)XQG� WR�KLV�SHUVRQDO� UHSUHVHQWDWLYH� WKDW� DPRXQW� WRJHWKHUZLWK�WKDW�LQWHUHVW�
����� :KHUH� D� SHUVRQ� ZKR� LV� HQWLWOHG� WR� DQ� DPRXQW� RI� /RQJ� 6HUYLFH� /HDYH� DQG� D� UHIXQG� RIFRQWULEXWLRQV�GLHV�EHIRUH�RU�ZKLOH�WDNLQJ�WKH�OHDYH�RU�EHIRUH�KH�LV�SDLG�DQ�DPRXQW�HTXDO�WRKLV� FRQWULEXWLRQV� WRJHWKHU� ZLWK� LQWHUHVW� DW� WKH� GHWHUPLQHG� UDWH� RU� ERWK�� WKHUH� VKDOO� EHSD\DEOH�IURP�WKH�)XQG�HLWKHU�RU�ERWK��DV�WKH�FDVH�UHTXLUHV��

�D�� D�VXP�HTXDO�WR�WKH�DPRXQW�RI�KLV�2UGLQDU\�3D\�IRU�D�SHULRG�HTXDOOLQJ�RQH�VL[WLHWK�RI�KLV�&RQWLQXRXV�6HUYLFH�DV�D�:RUNHU�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�
�E�� D�UHIXQG�RI�KLV�FRQWULEXWLRQV�WRJHWKHU�ZLWK�LQWHUHVW�WKHUHRQ�DW�WKH�GHWHUPLQHG�UDWH�

��� &(57$,1�5()81'6�72�:25.,1*�68%�&2175$&7256
����� :KHUH� RQ� WKH� DSSOLFDWLRQ� RI� D�:RUNLQJ� 6XE�&RQWUDFWRU� RU� D� :RUNHU� ZKR� LV� UHJLVWHUHGXQGHU�UXOH����DQG�ZKR�KDV�EHHQ�D�:RUNLQJ�6XE�&RQWUDFWRU� LQ� WKH�&RQVWUXFWLRQ� ,QGXVWU\WKH�7UXVWHH�LV�VDWLVILHG�WKDW�

�D�� WKH� :RUNLQJ� 6XE�&RQWUDFWRU� RU� UHJLVWHUHG� :RUNHU� LV� QRW� HQWLWOHG� WR� DQ\� /RQJ6HUYLFH� /HDYH�%HQHILW� RU� SD\� LQ� OLHX� RI� /RQJ� 6HUYLFH� /HDYH�%HQHILW� XQGHU� DQ\RWKHU�SURYLVLRQ�RI�WKHVH�5XOHV�
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�E�� WKH�:RUNLQJ�6XE�&RQWUDFWRU�RU� UHJLVWHUHG�:RUNHU�KDV�SDLG�/RQJ�6HUYLFH� /HDYH&KDUJHV�XQGHU�3DUW����DQG
�F�� WKH�:RUNLQJ�6XE�&RQWUDFWRU�RU� UHJLVWHUHG�:RUNHU�KDV�FHDVHG� WR�EH� HPSOR\HG� LQWKH� &RQVWUXFWLRQ� ,QGXVWU\� EHFDXVH� RI� LOOQHVV� LQFDSDFLW\� RU� GRPHVWLF� RU� RWKHUSUHVVLQJ�QHFHVVLW\�

WKH�7UXVWHH�VKDOO�SD\�IURP�WKH�)XQG�WR�WKH�:RUNLQJ�6XE�&RQWUDFWRU�RU�UHJLVWHUHG:RUNHU�D�UHIXQG�RI�KLV�FRQWULEXWLRQV�WRJHWKHU�ZLWK�LQWHUHVW�DW�WKH�GHWHUPLQHG�UDWH
����� :KHUH�RQ�WKH�DSSOLFDWLRQ�RI�WKH�SHUVRQDO�UHSUHVHQWDWLYH�RI�D�:RUNLQJ�6XE�&RQWUDFWRU�RU�D:RUNHU�ZKR� LV� UHJLVWHUHG�XQGHU�UXOH����DQG�ZKR�KDV�EHHQ�D�:RUNLQJ�6XE�&RQWUDFWRU� LQWKH�&RQVWUXFWLRQ�,QGXVWU\�WKH�7UXVWHH�LV�VDWLVILHG�WKDW�

�D�� WKH�:RUNLQJ�6XE�&RQWUDFWRU�RU�UHJLVWHUHG�:RUNHU�LV�GHFHDVHG�
�E�� WKH�GHFHDVHG�:RUNLQJ�6XE�&RQWUDFWRU�RU�UHJLVWHUHG�:RUNHU�KDV�SDLG�/RQJ�6HUYLFH/HDYH�&KDUJHV�XQGHU�3DUW����DQG
�F�� KLV�HVWDWH�LV�QRW�HQWLWOHG�WR�DQ\�SD\PHQW�IURP�WKH�)XQG�XQGHU�DQ\�RWKHU�SURYLVLRQRI�WKHVH�5XOHV�
WKH� 7UXVWHH� VKDOO� SD\� IURP� WKH� )XQG� WR� WKH� SHUVRQDO� UHSUHVHQWDWLYH� D� UHIXQG� RI� WKHFRQWULEXWLRQV�SDLG�E\�WKH�GHFHDVHG�WRJHWKHU�ZLWK�LQWHUHVW�DW�WKH�GHWHUPLQHG�UDWH�

����� :KHUH� RQ� WKH� DSSOLFDWLRQ� RI� D�:RUNLQJ� 6XE�&RQWUDFWRU� WKH� 7UXVWHH� LV� VDWLVILHG� WKDW� WKH:RUNLQJ� 6XE�&RQWUDFWRU� KDV� FHDVHG� WR� EH� HQJDJHG� LQ� WKH� &RQVWUXFWLRQ� ,QGXVWU\� IRU� DUHDVRQ�RWKHU�WKDQ�RQH�RI�WKH�UHDVRQV�VSHFLILHG�LQ�UXOH������F��� WKH�7UXVWHH�VKDOO�SD\�IURPWKH�)XQG�D�UHIXQG�RI�KLV�FRQWULEXWLRQV�
����� :KHUH�D�:RUNLQJ�6XE�&RQWUDFWRU�KDV�QRW�SDLG�/RQJ�6HUYLFH�/HDYH�&KDUJHV�XQGHU�3DUW��RI�WKHVH�5XOHV�IRU�D�FRQWLQXRXV�SHULRG�RI�WZR�\HDUV�KH�VKDOO�EH�GHHPHG�WR�KDYH�FHDVHG�WR�EHHQJDJHG�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�DQG�WKHUH�VKDOO�EH�SD\DEOH�IURP�WKH�)XQG�D�UHIXQG�RIKLV�FRQWULEXWLRQV�
��� '(7(50,1$7,21�2)�(17,7/(0(17�,1�&(57$,1�&$6(6

1RWZLWKVWDQGLQJ� DQ\WKLQJ� WR� WKH� FRQWUDU\� LQ� UXOHV� ���� ��� DQG� ���� IRU� WKH� SXUSRVH� RIGHWHUPLQLQJ�WKH�DPRXQW�RI�/RQJ�6HUYLFH�/HDYH�%HQHILW�WR�ZKLFK�D�:RUNHU�RU�D�:RUNHU¶VSHUVRQDO� UHSUHVHQWDWLYH� LV� HQWLWOHG� LQ� UHVSHFW� RI� DQ\� VHUYLFH� LQ� WKH�&RQVWUXFWLRQ� ,QGXVWU\EHJLQQLQJ�EHIRUH���-DQXDU\������DQG�HQGLQJ�DIWHU�WKDW�GDWH��VR�PXFK�RI�WKH�VHUYLFH�LQ�WKH&RQVWUXFWLRQ�,QGXVWU\�DV�ZDV�FRPSOHWHG�EHIRUH�WKDW�GDWH�VKDOO�EH�UHGXFHG�E\�RQH�TXDUWHU�
��� 5(&,352&$/�$55$1*(0(176
����� 7KH� 0LQLVWHU� PD\� IURP� WLPH� WR� WLPH� QRWLI\� WKH� 7UXVWHH� WKDW� WKH� 0LQLVWHU� KDV� PDGH� D5HFLSURFDO� $UUDQJHPHQW� ZLWK� D� 0LQLVWHU� UHVSRQVLEOH� IRU� WKH� DGPLQLVWUDWLRQ� RI&RUUHVSRQGLQJ�/DZ�
����� $�UHFLSURFDO�DUUDQJHPHQW��µ5HFLSURFDO�$UUDQJHPHQW¶��PD\�UHODWH�WR�/RQJ�6HUYLFH�/HDYH%HQHILWV��WKH�H[FKDQJH�RI�LQIRUPDWLRQ�DERXW�VHUYLFH�FUHGLWV�DQG�HQWLWOHPHQWV�WR�EHQHILWV�RUSD\PHQWV�EHWZHHQ�WKH�7UXVWHH�DQG�DQ\�HTXLYDOHQW�DXWKRULW\�HVWDEOLVKHG�XQGHU�RU�VXEMHFW�WR
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&RUUHVSRQGLQJ�/DZ�DQG�DQ\�RWKHU�PDWWHUV�UHODWLQJ�WR�/RQJ�6HUYLFH�/HDYH�%HQHILWV�RU�RWKHUSD\PHQWV�ZKLFK�WKH�0LQLVWHU�WKLQNV�DUH�QHFHVVDU\�RU�FRQYHQLHQW�
����� ,I�D�SHUVRQ�KDV�EHHQ�SDLG�D�/RQJ�6HUYLFH�/HDYH�%HQHILW�E\�DQ�HTXLYDOHQW�DXWKRULW\�DQG�WKH0LQLVWHU� KDV� HQWHUHG� LQWR� D� 5HFLSURFDO� $UUDQJHPHQW� ZLWK� WKH� 0LQLVWHU� UHVSRQVLEOH� IRUDGPLQLVWHULQJ�WKH�HTXLYDOHQW�DXWKRULW\�DQG�WKH�SD\PHQW�LV�HLWKHU�ZKROO\�RU�SDUWO\�LQ�UHVSHFWRI�D�SHULRG�RI�VHUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�LQ�9LFWRULD�WKH�7UXVWHH�PXVW�SD\�WR�WKHHTXLYDOHQW�DXWKRULW\�WKH�3UHVFULEHG�$PRXQW�
����� )RU�WKH�SXUSRVHV�RI�UXOH������WKH�µ3UHVFULEHG�$PRXQW¶�LV�DQ�DPRXQW�HTXDO� WR�WKH�DPRXQWWKDW�EHDUV�WKH�VDPH�SURSRUWLRQ�WR�WKH�DPRXQW�SDLG�WR�WKH�SHUVRQ�DV�WKH�SHULRG�RI�VHUYLFH�LQWKH�&RQVWUXFWLRQ�,QGXVWU\�LQ�9LFWRULD�EHDUV�WR�WKH�WRWDO�SHULRG�RI�VHUYLFH�LQ�UHVSHFW�RI�ZKLFKWKH�SD\PHQW�ZDV�PDGH�
����� 7KH�UHSD\PHQW�E\�WKH�7UXVWHH�LV�VXEMHFW�WR�DQ\�WHUPV�DQG�FRQGLWLRQV�ZKLFK�DUH�VSHFLILHG�LQWKH�5HFLSURFDO�$UUDQJHPHQW�
����� ,I�D�5HFLSURFDO�$UUDQJHPHQW�KDV�EHHQ�RU�LV�IURP�WLPH�WR�WLPH�PDGH�WKHVH�5XOHV�DUH�WR�EHFRQVWUXHG�DV�DSSO\LQJ�ZLWK�DQ\�PRGLILFDWLRQV�WKDW�DUH�QHFHVVDU\�IURP�WLPH�WR�WLPH�WR�JLYHHIIHFW�WR�WKH�WHUPV�RI�WKH�5HFLSURFDO�$UUDQJHPHQW�
����� 7KH� 7UXVWHH� PXVW� FRPSO\� ZLWK� DOO� GLUHFWLRQV� JLYHQ� E\� WKH� 0LQLVWHU� IURP� WLPH� WR� WLPHUHODWLQJ�WR�5HFLSURFDO�$UUDQJHPHQWV�
��� 3$<0(17�2)�/21*�6(59,&(�/($9(�%(1(),7
����� :KHQ�D�:RUNHU� �LQFOXGLQJ�D�:RUNHU�ZKR�KDV�EHHQ�D�:RUNLQJ�6XE�&RQWUDFWRU��EHFRPHVHQWLWOHG� WR� /RQJ� 6HUYLFH� /HDYH�%HQHILW� XQGHU� WKHVH�5XOHV�� /RQJ� 6HUYLFH� /HDYH� VKDOO� EHJUDQWHG� E\� KLV� (PSOR\HU� DV� VRRQ� DV� SUDFWLFDEOH� KDYLQJ� UHJDUG� WR� WKH� QHHGV� RI� KLVHVWDEOLVKPHQW��EXW�VXEMHFW�WR�WKHVH�5XOHV�

�D�� WKH�WDNLQJ�RI�WKH�OHDYH�PD\�EH�SRVWSRQHG�WR�VXFK�GDWH�DV�LV�PXWXDOO\�DJUHHG�RU��LQGHIDXOW� RI� DJUHHPHQW�� DV� WKH� 7UXVWHH� KDYLQJ� UHJDUG� WR� WKH� SUREOHPV� LQYROYHGGLUHFWV�� EXW� QR� VXFK� GLUHFWLRQ� VKDOO� UHTXLUH� /RQJ� 6HUYLFH� /HDYH� WR� FRPPHQFHEHIRUH�WKH�H[SLU\�RI�VL[�PRQWKV�DIWHU�WKH�GDWH�RI�WKH�GLUHFWLRQ��DQG
�E�� LQ� QR� FDVH� VKDOO� DQ\� HQWLWOHPHQW� WR� /RQJ� 6HUYLFH� /HDYH� EH� ORVW� RU� LQ� DQ\� ZD\DIIHFWHG�E\�WKH�IRUHJRLQJ�SURYLVLRQV�RI�WKLV�UXOH������RU�E\�IDLOXUH�RU�UHIXVDO�RI�WKH(PSOR\HU�WR�JUDQW�WKH�OHDYH�

����� ,I�DQ�(PSOR\HU�DQG�D�:RUNHU�VR�DJUHH�
�D�� WKH�ILUVW�/RQJ�6HUYLFH�/HDYH�WR�ZKLFK�WKH�:RUNHU�EHFRPHV�HQWLWOHG�PD\�EH�WDNHQLQ�WZR�RU�WKUHH�VHSDUDWH�SHULRGV��DQG
�E�� DQ\� VXEVHTXHQW� SHULRG� RI� /RQJ� 6HUYLFH� /HDYH� WR� ZKLFK� WKH� :RUNHU� EHFRPHVHQWLWOHG�PD\�EH�WDNHQ�LQ�WZR�VHSDUDWH�SHULRGV�
EXW�VDYH�DV�DIRUHVDLG�/RQJ�6HUYLFH�/HDYH�VKDOO�EH�WDNHQ�LQ�RQH�SHULRG�

����� 7KH�/RQJ�6HUYLFH�/HDYH�%HQHILW�RI�D�:RUNHU�RQ�/RQJ�6HUYLFH�/HDYH�PXVW�EH�SDLG�WR�KLPIURP�WKH�)XQG�ZKHQ�WKH�OHDYH�LV�WDNHQ�DQG�PXVW�EH�SDLG�LQ�RQH�RI�WKH�IROORZLQJ�ZD\V�
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�D�� LQ�IXOO�ZKHQ�WKH�:RUNHU�FRPPHQFHV�KLV�OHDYH�
�E�� DW�WKH�VDPH�WLPHV�DV�WKRVH�DW�ZKLFK�KH�ZRXOG�KDYH�EHHQ�SDLG�KLV�2UGLQDU\�3D\�LIWKH�:RUNHU� ZHUH� VWLOO� RQ� GXW\� �LQ� ZKLFK� FDVH� SD\PHQW� VKDOO�� LI� WKH�:RUNHU� LQZULWLQJ�VR�UHTXLUHV��EH�PDGH�E\�FKHTXH�SRVWHG�WR�D�VSHFLILHG�DGGUHVV���RU
�F�� LQ�DQ\�RWKHU�ZD\�DJUHHG�EHWZHHQ�WKH�(PSOR\HU�DQG�WKH�:RUNHU�

����� :KHUH�D�:RUNHU�ZKR�LV�RQ�/RQJ�6HUYLFH�/HDYH�
�D�� KDV�EHHQ�SDLG�LQ�IXOO�RQ�WKH�FRPPHQFHPHQW�RI�KLV�OHDYH�SXUVXDQW�WR�UXOH������D��RU
�E�� KDV�EHHQ�SDLG�LQ�DGYDQFH�ZLWK�UHVSHFW�WR�DQ\�SHULRG�RI�WKH�OHDYH�
DQG�KLV�2UGLQDU\�3D\�LQFUHDVHV�GXULQJ�WKH�SHULRG�RI�WKH�OHDYH��WKHQ��VXEMHFW�WR�WKHVH�5XOHV�KH�VKDOO�EH�HQWLWOHG� WR�EH�SDLG�/RQJ�6HUYLFH�/HDYH�%HQHILW�DW� WKH� LQFUHDVHG� UDWH�DV�DW� WKHWLPH�RI�WKH�LQFUHDVH�DQG�XSRQ�DSSOLFDWLRQ�WR�WKH�7UXVWHH�WKH�7UXVWHH�VKDOO�IRUWKZLWK�SD\�WRKLP�IURP�WKH�)XQG�WKH�GLIIHUHQFH�RQ�WKLV�UHWXUQ�WR�ZRUN�

����� $Q\� /RQJ� 6HUYLFH� /HDYH� VKDOO� EH� LQFOXVLYH� RI� DQ\� SXEOLF� KROLGD\� RFFXUULQJ� GXULQJ� WKHSHULRG�ZKHQ� WKH� OHDYH� LV� WDNHQ��EXW� VKDOO� QRW� EH� LQFOXVLYH� RI� DQ\� DQQXDO� OHDYH� RFFXUULQJGXULQJ�WKH�SHULRG�
��� $*5((0(17� ,1� 5(63(&7� 2)� 21/<� 7(1� <($56� 2)� &217,182866(59,&(
����� $Q� (PSOR\HU� PD\� E\� DJUHHPHQW� ZLWK� D� :RUNHU� JUDQW� /RQJ� 6HUYLFH� /HDYH� RQ� WKHFRPSOHWLRQ�E\�WKH�:RUNHU�RI�WHQ�\HDUV�RI�&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\EHIRUH�WKH�HQWLWOHPHQW�WR�WKDW�OHDYH�KDV�DFFUXHG�
����� :KHUH� /RQJ� 6HUYLFH� /HDYH� UHIHUUHG� WR� LQ� UXOH� ����� �LQ� WKLV� UXOH� ����� FDOOHG� µOHDYH� LQDGYDQFH¶��LV�JUDQWHG�DQG�WDNHQ�LW�VKDOO�QRW�H[FHHG�VXFK�DPRXQW�RI�/RQJ�6HUYLFH�/HDYH�DVHTXDOV� RQH�VL[WLHWK� SDUW� RI� WKH� SHULRG� RI� KLV� &RQWLQXRXV� 6HUYLFH� LQ� WKH� &RQVWUXFWLRQ,QGXVWU\�DQG��WKH�:RUNHU�VKDOO�QRW�EH�HQWLWOHG�WR�IXUWKHU�OHDYH�RU�WR�SD\PHQW�LQ�OLHX�RI�/RQJ6HUYLFH�/HDYH�IRU�WKH�SHULRG�RI�&RQWLQXRXV�6HUYLFH�LQ�UHVSHFW�RI�ZKLFK�WKH�OHDYH�ZDV�WDNHQEHIRUH�WKH�HQWLWOHPHQW�DFFUXHG�
����� :KHUH� WKH� HPSOR\PHQW� RI� D� :RUNHU� ZKR� KDV� WDNHQ� OHDYH� LQ� DGYDQFH� LV� VXEVHTXHQWO\WHUPLQDWHG��WKH�(PSOR\HU�PD\��IURP�ZKDWHYHU�UHPXQHUDWLRQ�LV�SD\DEOH�WR�WKH�:RUNHU�XSRQWKDW�WHUPLQDWLRQ��GHGXFW�DQG�ZLWKKROG�D�SD\PHQW�HTXLYDOHQW�WR�WKH�DPRXQW�SDLG�E\�KLP�WRWKH�:RUNHU�LQ�UHVSHFW�RI�OHDYH�LQ�DGYDQFH�
��� /($9(�,1�$'9$1&(�)25�:25.,1*�68%�&2175$&7256
����� $�:RUNLQJ�6XE�&RQWUDFWRU�ZKR� KDV� QRW� WHUPLQDWHG� VHUYLFH� LQ� WKH�&RQVWUXFWLRQ� ,QGXVWU\PD\� WDNH� KLV� /RQJ� 6HUYLFH� /HDYH� %HQHILW� DIWHU� WHQ� \HDUV� RI� &RQWLQXRXV� 6HUYLFH� LQ� WKH&RQVWUXFWLRQ� ,QGXVWU\� EHIRUH� WKH� HQWLWOHPHQW� WR� WKDW� /RQJ� 6HUYLFH� /HDYH� %HQHILW� KDVDFFUXHG�
����� $�:RUNLQJ�6XE�&RQWUDFWRU�ZKR�KDV�KDG�&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\DV�D�:RUNLQJ�6XE�&RQWUDFWRU�ZKR�WDNHV�KLV�/RQJ�6HUYLFH�/HDYH�%HQHILW�XQGHU�UXOH������LV
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WR� UHFHLYH� D� UHIXQG� RI� WKH�:RUNLQJ� 6XE�&RQWUDFWRU¶V� WRWDO� FRQWULEXWLRQV� IRU� WKH� UHOHYDQWSHULRG�WRJHWKHU�ZLWK�LQWHUHVW�DW�WKH�GHWHUPLQHG�UDWH�
����� $�:RUNLQJ�6XE�&RQWUDFWRU�ZKR�KDV�KDG�&RQWLQXRXV�6HUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\SDUWO\� DV�D�:RUNHU� DQG�SDUWO\� DV� D�:RUNLQJ�6XE�&RQWUDFWRU�ZKR� WDNHV�KLV�/RQJ�6HUYLFH/HDYH�%HQHILW�XQGHU�UXOH������LV�WR�UHFHLYH�

�D�� DQ�DPRXQW�HTXDO� WR�RQH�VL[WLHWK�SDUW� RI� WKH�:RUNLQJ�6XE�&RQWUDFWRU¶V�SHULRG�RI&RQWLQXRXV�6HUYLFH�DV�D�:RUNHU��DQG
�E�� D� UHIXQG� RI� WKH� :RUNLQJ� 6XE�&RQWUDFWRU¶V� WRWDO� FRQWULEXWLRQV� WRJHWKHU� ZLWKLQWHUHVW� DW� WKH� GHWHUPLQHG� UDWH� IRU� WKH� :RUNLQJ� 6XE�&RQWUDFWRU¶V� SHULRG� RI&RQWLQXRXV�6HUYLFH�DV�D�:RUNLQJ�6XE�&RQWUDFWRU�

����� $�:RUNLQJ�6XE�&RQWUDFWRU�ZKR�WDNHV�/RQJ�6HUYLFH�/HDYH�XQGHU�UXOH������LV�QRW�HQWLWOHGWR�IXUWKHU�/RQJ�6HUYLFH�/HDYH�%HQHILW�RU�SD\PHQW�LQ�OLHX�RI�/RQJ�6HUYLFH�/HDYH�%HQHILWIRU�WKH�SHULRG�RI�&RQWLQXRXV�6HUYLFH�LQ�UHVSHFW�RI�ZKLFK�OHDYH�ZDV�WDNHQ�XQGHU�UXOH������
��� 3$<0(17�)520�)81'�,1�5(63(&7�2)�/($9(
����� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKHVH�5XOHV��QR�SD\PHQW�VKDOO�EH�PDGH�IURPWKH�)XQG� LQ� UHODWLRQ� WR� DQ\� HQWLWOHPHQW�RI� D�:RUNHU�RU�KLV�SHUVRQDO� UHSUHVHQWDWLYH�XQGHUWKHVH�5XOHV�ZKLFK�LV�E\�WKHVH�5XOHV�GHHPHG�WR�KDYH�DFFUXHG�EHIRUH����'HFHPEHU�������EXWQRWKLQJ�LQ�WKLV�UXOH������VKDOO�DIIHFW�WKH�OLDELOLW\�RI�WKH�(PSOR\HU�WR�JUDQW�DQ\�VXFK�OHDYHQRW�WDNHQ�RU�PDNH�DQ\�SD\PHQW�QRW�PDGH��DV�WKH�FDVH�PD\�EH��
����� $Q\� SD\PHQW� LQ� UHVSHFW� RI� /RQJ� 6HUYLFH� /HDYH� RU� LQ� OLHX� RI� /RQJ� 6HUYLFH� /HDYH� WKDWDFFUXHV� RU� LV� E\� WKHVH� 5XOHV� GHHPHG� WR� KDYH� DFFUXHG� XQGHU� WKHVH� 5XOHV� LQ� UHVSHFW� RI%XLOGLQJ�7UDGHV�:RUN�RQ�RU�DIWHU����'HFHPEHU������DQG�EHIRUH�WKH�(IIHFWLYH�'DWH�VKDOO�EHPDGH�IURP�WKH�)XQG�
����� ,I� DQ�(PSOR\HU�PDNHV� DQ\� SD\PHQW� �ZKHWKHU� EHIRUH� RU� DIWHU� WKH� FRPPHQFHPHQW� RI� WKLVUXOH� ������ LQ� UHVSHFW� RI� /RQJ� 6HUYLFH� /HDYH� %HQHILW� RU� LQ� OLHX� RI� /RQJ� 6HUYLFH� /HDYH%HQHILW�WKDW�DFFUXHV�RU�LV�E\�WKHVH�5XOHV�GHHPHG�WR�KDYH�DFFUXHG�XQGHU�WKHVH�5XOHV�RQ�RUDIWHU�,�-DQXDU\������DQG�EHIRUH�WKH�(IIHFWLYH�'DWH��EHLQJ�D�SD\PHQW�ZKLFK�E\�WKHVH�5XOHVLV� DXWKRULVHG� WR� EH�PDGH� IURP� WKH� )XQG�� KH� VKDOO� EH� HQWLWOHG� WR� EH� UHLPEXUVHG� IURP� WKH)XQG�WR�WKH�H[WHQW�WKHUHRI�
����� :KHUH�RQ�RU�DIWHU���-DQXDU\������DQG�EHIRUH���)HEUXDU\�������DQ\�SHUVRQ�LV�JLYHQ�/RQJ6HUYLFH�/HDYH�%HQHILW�RU�DQ\�SD\PHQW�LQ�OLHX�RI�/RQJ�6HUYLFH�/HDYH�%HQHILWV�LQ�DGYDQFHRI� WKH� DFFUXDO� RI� KLV� HQWLWOHPHQW� WR� VXFK� EHQHILWV� DQG� VXEVHTXHQWO\� KH� FRPSOHWHV� VXFKVHUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�DV�ZRXOG�KDYH�HQWLWOHG�KLP�WR�VXFK�OHDYH�RU�SD\PHQW�DWD� ODWHU�GDWH�� DQ\�SD\PHQW�PDGH�E\� DQ�(PSOR\HU� LQ� UHVSHFW�RI� WKH� OHDYH�RU� LQ� OLHX�RI� WKHOHDYH� VKDOO� EH� GHHPHG� WR� KDYH� WR� EH� LQ� UHVSHFW� RI� OHDYH� WKDW� DFFUXHG� RQ� RU� DIWHU� ��'HFHPEHU������DQG�EHIRUH�WKH�(IIHFWLYH�'DWH�
����� $Q\� /RQJ� 6HUYLFH� /HDYH� %HQHILW� RU� SD\PHQW� LQ� OLHX� RI� /RQJ� 6HUYLFH� /HDYH� %HQHILWUHIHUUHG� WR� LQ�UXOH������VKDOO�EH�GHHPHG� WR�EH� OHDYH� WDNHQ�RU�SD\PHQW�PDGH�XQGHU� WKHVH5XOHV�
����� :KHUH�
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�D�� DIWHU� ��� 'HFHPEHU� ����� DQG� EHIRUH� �� )HEUXDU\� ����� DQ\� SHUVRQ� HPSOR\HG� WRSHUIRUP�%XLOGLQJ�7UDGHV�:RUN� LV� JLYHQ�/RQJ�6HUYLFH�/HDYH�RU� DQ\�SD\PHQW� LQOLHX� RI� /RQJ� 6HUYLFH� /HDYH� WR� ZKLFK� KH� LV� HQWLWOHG� RWKHUZLVH� WKDQ� XQGHU� WKHVH5XOHV��DQG
�E�� WKH�SHUVRQ�ZDV�HPSOR\HG�WR�SHUIRUP�%XLOGLQJ�7UDGHV�:RUN�GXULQJ�WKH�SHULRG�RIHPSOR\PHQW�RU�DQ\�SDUW�RI�WKH�SHULRG�RI�HPSOR\PHQW�JLYLQJ�ULVH�WR�WKH�HQWLWOHPHQW�ZKHWKHU�WKH�SHUVRQ�ZDV�VR�HPSOR\HG�EHIRUH�RU�DIWHU���)HEUXDU\������DQG�ZKHWKHUE\� WKH� (PSOR\HU� ZKR� JLYHV� WKH� OHDYH� RU� PDNHV� WKH� SD\PHQW� RU� E\� DQ\� RWKHUSHUVRQ��
WKH�(PSOR\HU�VKDOO�EH�HQWLWOHG�WR�EH�UHLPEXUVHG�IURP�WKH�)XQG�WR�WKH�H[WHQW�RI�VXFK�VXP�DVEHDUV� WKH�VDPH�UHODWLRQ�WR�WKH�ZKROH�VXP�GXH�LQ�UHVSHFW�RI� WKH�/RQJ�6HUYLFH�/HDYH�RU� LQOLHX� RI� /RQJ�6HUYLFH� /HDYH� �RU� LI� LW� DSSHDUV� WR� WKH�7UXVWHH� WKDW� WKH� VXP� LV� FDOFXODWHG� LQZKROH�RU�LQ�SDUW�E\�UHIHUHQFH�WR�ZRUN�DWWUDFWLQJ�KLJKHU�UHPXQHUDWLRQ�WKDQ�ZRUN�RI�WKH�NLQGSHUIRUPHG�E\�:RUNHUV��VXFK�OHVVHU�VXP�DV�LV�GHWHUPLQHG�E\�WKH�7UXVWHH�IRU�WKH�SXUSRVHV�RIWKLV�UXOH�����DV�WKH�SDUW�RI�WKH�SHULRG�RI�HPSOR\PHQW�JLYLQJ�ULVH�WR�WKH�HQWLWOHPHQW�GXULQJZKLFK� WKH�:RUNHU� ZDV� HPSOR\HG� WR� SHUIRUP�%XLOGLQJ� 7UDGHV�:RUN� EHDUV� WR� WKH� ZKROHSHULRG�RI�HPSOR\PHQW�JLYLQJ�ULVH�WR�WKH�HQWLWOHPHQW�

����� 1RWZLWKVWDQGLQJ�WKH�SUHFHGLQJ�SURYLVLRQV�RI�WKLV�UXOH�����DQ�(PSOR\HU�LV�QRW�HQWLWOHG�WR�EHUHLPEXUVHG�IURP�WKH�)XQG�WR�WKH�H[WHQW�RI�DQ\�SD\PHQW�LQ�UHVSHFW�RI�/RQJ�6HUYLFH�/HDYHZKLFK�DFFUXHG�RU�LV�GHHPHG�WR�KDYH�DFFUXHG�WR�D�:RUNHU�
�D�� LQ� UHVSHFW� RI� HPSOR\PHQW� EHIRUH� �� $SULO� ����� ZKHUH� WKH� SURYLVLRQV� RI� WKH$XVWUDOLDQ� :RUNHUV¶� 8QLRQ� &RQVWUXFWLRQ� DQG� 0DLQWHQDQFH� $ZDUG� RU� RI� DGHWHUPLQDWLRQ�RI�D�:DJHV�7UXVWHH�RU�WKH�,QGXVWULDO�$SSHDOV�&RXUW�LQ�UHODWLRQ�WR�WDUDQG� ELWXPHQ�� ZKDUYHV� DQG� MHWWLHV�� H[FDYDWLRQ� RU� URDGZRUN� RU� VHZHU� EXLOGHUVDSSOLHG�WR�WKDW�HPSOR\PHQW�EHIRUH�WKDW�GDWH��RU
�E�� HQJDJHG�LQ�VKRSILWWLQJ�ZRUN�LQ�UHVSHFW�RI�HPSOR\PHQW�EHIRUH���0DUFK������ZKHUHWKH�SURYLVLRQV�RI�WKH�&DUSHQWHUV�DQG�-RLQHUV��/RQJ�6HUYLFH�/HDYH��$ZDUG�DSSOLHGWR�WKDW�HPSOR\PHQW�EHIRUH�WKDW�GDWH�
EXW�QRWKLQJ� LQ� WKLV�UXOH������ VKDOO� DIIHFW� WKH� OLDELOLW\� RI� WKH�(PSOR\HU� WR� JUDQW� DQ\� VXFKOHDYH�QRW�WDNHQ�RU�PDNH�DQ\�SD\PHQW�QRW�PDGH�LQ�OLHX�WKHUHRI��DV�WKH�FDVH�PD\�EH��

��� 3$<0(17� )520� )81'� ,1� 5(63(&7� 2)� /($9(� $&&58('� 81'(5)250(5�)81'
����� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKHVH�5XOHV��QR�SD\PHQW�VKDOO�EH�PDGH�IURPWKH�)XQG� LQ� UHODWLRQ� WR�DQ\� HQWLWOHPHQW�ZKLFK� LV�E\� WKHVH�5XOHV�GHHPHG� WR�KDYH� DFFUXHGEHIRUH�WKH�(IIHFWLYH�'DWH�ZKHUH�DQ�HTXLYDOHQW�HQWLWOHPHQW�DFFUXHG�XQGHU�DQG�DQ�HTXLYDOHQWSD\PHQW�ZDV�PDGH�IURP�WKH�)RUPHU�)XQG�EXW�QRWKLQJ�LQ�WKLV�UXOH������VKDOO�DIIHFW�

�D�� WKH�OLDELOLW\�RI�WKH�(PSOR\HU�WR�JUDQW�VXFK�OHDYH�QRW�WDNHQ�RU�WR�PDNH�DQ\�SD\PHQWQRW�PDGH��DV�WKH�FDVH�PD\�EH���RU
�E�� WKH� OLDELOLW\�RI� WKH�7UXVWHH� WR�PDNH�DQ\�SD\PHQW� IURP�WKH�)XQG� LQ� UHVSHFW�RI�DQHQWLWOHPHQW�ZKLFK�DFFUXHG�SULRU� WR� WKH�(IIHFWLYH�'DWH�EXW� IRU�ZKLFK�QR�SD\PHQWZDV�PDGH�IURP�WKH�)RUPHU�)XQG�
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����� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKHVH�5XOHV��QR�SD\PHQW�VKDOO�EH�PDGH�IURPWKH�)XQG�WR�UHLPEXUVH�DQ�(PSOR\HU�LQ�UHVSHFW�RI�DQ\�SD\PHQW�PDGH�EHIRUH�WKH�(IIHFWLYH'DWH� WR� DQ\� SHUVRQ� LQ� UHVSHFW� RI� /RQJ� 6HUYLFH� /HDYH� LQ� DGYDQFH� RI� WKH� DFFUXDO� RI� KLVHQWLWOHPHQW� WR� WKRVH� EHQHILWV�� ZKHWKHU� RU� QRW� WKDW� SHUVRQ� VXEVHTXHQWO\� FRPSOHWHV� VXFKVHUYLFH�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�DV�ZRXOG�KDYH�HQWLWOHG�KLP�WR�WKDW�OHDYH�RU�SD\PHQW�DWD�ODWHU�GDWH�
����� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKHVH�5XOHV��ZKHUH�

�D�� D� :RUNHU� KDV� FRPSOHWHG� ��� \HDUV¶� &RQWLQXRXV� 6HUYLFH� LQ� WKH� &RQVWUXFWLRQ,QGXVWU\�EHIRUH�WKH�(IIHFWLYH�'DWH�
�E�� KH�LV�QRW�HQWLWOHG�WR�/RQJ�6HUYLFH�/HDYH�LQ�UHVSHFW�RI�WKDW�VHUYLFH�RWKHUZLVH�WKDQXQGHU�WKLV�UXOH����
�F�� KLV�HQWLWOHPHQW�XQGHU�WKHVH�5XOHV�LV�GHHPHG�WR�KDYH�DFFUXHG�EHIRUH�WKH�(IIHFWLYH'DWH��DQG
�G�� WKH� (PSOR\HU� LV� QRW� OLDEOH� WR� JUDQW� WKH� /RQJ� 6HUYLFH� /HDYH� RU� WR� PDNH� DQ\SD\PHQW�LQ�OLHX�WKHUHRI�

SD\PHQW�PD\�EH�PDGH�WR�WKH�:RUNHU�RU�KLV�SHUVRQDO�UHSUHVHQWDWLYH�IURP�WKH�)XQGLQ�UHODWLRQ�WR�WKDW�HQWLWOHPHQW�
��� )857+(5�3529,6,216� )25� 3$<0(176� ,1�5(63(&7�2)� /21*� 6(59,&(/($9(
����� $Q\� SD\PHQW� LQ� UHVSHFW� RI� /RQJ� 6HUYLFH� /HDYH� RU� LQ� OLHX� RI� /RQJ� 6HUYLFH� /HDYH� WKDWDFFUXHV� RU� LV� E\� WKHVH�5XOHV� GHHPHG� WR� KDYH� DFFUXHG� XQGHU� WKHVH�5XOHV� RQ� RU� DIWHU� WKH(IIHFWLYH�'DWH�VKDOO�EH�PDGH�IURP�WKH�)XQG�
����� ,I� DQ� (PSOR\HU� PDNHV� DQ\� SD\PHQW� RQ� RU� DIWHU� WKH� (IIHFWLYH� 'DWH� LQ� UHVSHFW� RI� /RQJ6HUYLFH�/HDYH�RU�LQ�OLHX�RI�/RQJ�6HUYLFH�/HDYH�WKDW�DFFUXHV�RU�LV�E\�WKHVH�5XOHV�GHHPHG�WRKDYH�DFFUXHG�XQGHU�WKHVH�5XOHV�RQ�RU�DIWHU�WKH�(IIHFWLYH�'DWH��EHLQJ�D�SD\PHQW�ZKLFK�E\WKHVH�5XOHV�LV�DXWKRUL]HG�WR�EH�PDGH�IURP�WKH�)XQG��KH�VKDOO�EH�HQWLWOHG�WR�EH�UHLPEXUVHGIURP�WKH�)XQG�WR�WKH�H[WHQW�WKHUHRI�
����� :KHUH�

�D�� DQ\�SHUVRQ�LV�JLYHQ�/RQJ�6HUYLFH�/HDYH�RU�DQ\�SD\PHQW�LQ�OLHX�RI�/RQJ�6HUYLFH/HDYH�WR�ZKLFK�KH�LV�HQWLWOHG�RWKHUZLVH�WKDQ�XQGHU�WKHVH�5XOHV��DQG
�E�� WKH� (PSOR\HU� ZKR� JLYHV� WKH� OHDYH� RU� PDNHV� WKH� SD\PHQW� RU� DQ\� RWKHU� SHUVRQHPSOR\LQJ� WKH� :RUNHU� GXULQJ� WKH� SHULRG� RI� HPSOR\PHQW� JLYLQJ� ULVH� WR� WKHHQWLWOHPHQW�KDV�SDLG�/RQJ�6HUYLFH�/HDYH�&KDUJHV�LQ�DFFRUGDQFH�ZLWK�WKHVH�5XOHVLQ�UHVSHFW�RI�DQ\�SDUW�RI�WKH�SHULRG�RI�HPSOR\PHQW�JLYLQJ�ULVH�WR�WKH�HQWLWOHPHQW�
WKH�(PSOR\HU�VKDOO�EH�HQWLWOHG�WR�EH�UHLPEXUVHG�IURP�WKH�)XQG�WR�WKH�H[WHQW�RI�VXFK�VXP�DVEHDUV� WKH� VDPH� UHODWLRQ� WR� WKH�ZKROH� VXP� LQ� UHVSHFW�RI�/RQJ�6HUYLFH�/HDYH�RU� LQ� OLHX�RI/RQJ�6HUYLFH�/HDYH��RU��LI�LW�DSSHDUV�WR�WKH�7UXVWHH�WKDW�WKDW�VXP�LV�FDOFXODWHG�LQ�ZKROH�RULQ� SDUW� E\� UHIHUHQFH� WR� ZRUN� DWWUDFWLQJ� KLJKHU� UHPXQHUDWLRQ� WKDQ� ZRUN� RI� WKH� NLQGSHUIRUPHG�E\�:RUNHUV��VXFK�OHVVHU�VXP�DV�LV�GHWHUPLQHG�E\�WKH�7UXVWHH�IRU�WKH�SXUSRVHV�RIWKLV�UXOH� ���� DV� WKH� SDUW� RI� WKH� SHULRG� RI� HPSOR\PHQW� LQ� UHVSHFW� RI�ZKLFK�/RQJ� 6HUYLFH
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/HDYH�&KDUJHV�ZHUH�SDLG�E\�WKH�(PSOR\HU�RU�DQ\�SHUVRQ�VR�HPSOR\LQJ�WKH�:RUNHU�EHDUV�WRWKH�ZKROH�SHULRG�RI�HPSOR\PHQW�JLYLQJ�ULVH�WR�WKH�HQWLWOHPHQW�
����� 7KH� 7UXVWHH� LV� QRW� UHTXLUHG� WR� PDNH� D� UHLPEXUVHPHQW� XQGHU� WKLV� UXOH� ��� XQOHVV� WKH(PSOR\HU�PDNHV�DQ�DSSOLFDWLRQ�IRU�WKDW�UHLPEXUVHPHQW�ZLWKLQ�VHYHQ�\HDUV�RI�WKH�PDNLQJ�RIWKH�SD\PHQW�IRU�ZKLFK�WKH�(PSOR\HU�LV�HQWLWOHG�WR�EH�UHLPEXUVHG�

3$57�����3529,6,21�2)�,1)250$7,21�72�75867((
��� /21*�6(59,&(�/($9(�5(78516
����� /RQJ�6HUYLFH�/HDYH�5HWXUQV

(YHU\� (PSOR\HU� ZKR� KDV� GXULQJ� D� 3UHVFULEHG� 3HULRG� HPSOR\HG� D� :RUNHU� WR� SHUIRUP&RQVWUXFWLRQ�:RUN�PXVW��DIWHU�WKH�ODVW�3D\�'D\�LQ�WKDW�SHULRG�DQG�ZLWKLQ����GD\V�DIWHU�WKHHQG� RI� WKDW� SHULRG�� GHOLYHU� RU� FDXVH� WR� EH� GHOLYHUHG� WR� WKH� 7UXVWHH� D� UHWXUQ� VKRZLQJ� WKHIROORZLQJ�LQIRUPDWLRQ�
�D�� ZLWK�UHVSHFW�WR�HYHU\�:RUNHU�HPSOR\HG�WR�SHUIRUP�&RQVWUXFWLRQ�:RUN�GXULQJ�WKDWSHULRG�

�L�� WKH�:RUNHU¶V�QDPH�DQG�UHJLVWUDWLRQ�QXPEHU��LI�DQ\���DQG
�LL�� WKH�DPRXQW�RI�RUGLQDU\�SD\� UHFHLYHG�E\� WKH�:RUNHU�GXULQJ� WKDW�SHULRG�DQG
�LLL�� WKH� SHULRG� RI� WKH� :RUNHU¶V� FRQWLQXRXV� VHUYLFH� LQ� WKH� &RQVWUXFWLRQ,QGXVWU\�GXULQJ� WKH�SHULRG� FRPPHQFLQJ�ZLWK� WKH�GD\� IROORZLQJ� WKH� ODVW3D\�'D\� LQ� WKH� SHULRG� SUHFHGLQJ� WKH� SHULRG� WR�ZKLFK� WKH� UHWXUQ� UHODWHVDQG�HQGLQJ�ZLWK�WKH�ODVW�3D\�'D\�LQ�WKH�SHULRG�WR�ZKLFK�WKH�UHWXUQ�UHODWHV�DQG
�LY�� WKH� SHULRG� RI�� DQG� UHDVRQV� IRU�� DQ\� DEVHQFH� RU� LQWHUUXSWLRQ� RI� DQ\� NLQGPHQWLRQHG� LQ� UXOH� ����� GXULQJ� WKH� SHULRG� FRPPHQFLQJ� ZLWK� WKH� GD\IROORZLQJ� WKH� ODVW�3D\�'D\� LQ� WKH�SHULRG�SUHFHGLQJ� WKH�SHULRG� WR�ZKLFKWKH�UHWXUQ�UHODWHV�DQG�HQGLQJ�ZLWK�WKH�ODVW�3D\�'D\�LQ�WKH�SHULRG�WR�ZKLFKWKH�UHWXUQ�UHODWHV��DQG

�E�� WKH� WRWDO� DPRXQW� RI� /RQJ� 6HUYLFH� /HDYH� &KDUJHV� SD\DEOH� E\� WKH� (PSOR\HU� LQUHVSHFW�RI�:RUNHUV�HPSOR\HG� WR�SHUIRUP�&RQVWUXFWLRQ�:RUN�GXULQJ� WKDW�SHULRG�DQG
�F�� LQ� WKH� FDVH� RI� D� :RUNHU� ZKR� FRPPHQFHG� HPSOR\PHQW� GXULQJ� WKDW� SHULRG�� WKHQDPH�RI�WKDW�:RUNHU�DQG�WKH�GDWH�RI�FRPPHQFHPHQW�RI�HPSOR\PHQW��DQG
�G�� LQ�WKH�FDVH�RI�DQ�DSSUHQWLFH�ZKR�KDV�FRPSOHWHG�KLV�RU�KHU�DSSUHQWLFHVKLS�GXULQJWKDW�SHULRG��WKH�GDWH�RI�WKDW�FRPSOHWLRQ��DQG
�H�� ZLWK�UHVSHFW�WR�HYHU\�:RUNHU�ZKR�FHDVHG�HPSOR\PHQW�GXULQJ�WKDW�SHULRG�

�L�� WKH�:RUNHU¶V�QDPH�DQG�5HJLVWUDWLRQ�1XPEHU��LI�DQ\���DQG
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�LL�� WKH�GDWH�RI�FHVVDWLRQ�RI�HPSOR\PHQW��DQG
�LLL�� WKH�DPRXQW�RI�DQQXDO�OHDYH�WR�ZKLFK�WKH�:RUNHU�ZDV�HQWLWOHG�EXW�ZKLFKWKH�:RUNHU�KDV�QRW�WDNHQ��DQG
�LY�� WKH�DPRXQW�SDLG�WR�WKH�:RUNHU�LQ�UHVSHFW�RI�DQQXDO�OHDYH�QRW�WDNHQ�

����� 5HWXUQ�ZKHUH�QR�&RQVWUXFWLRQ�:RUNHU�HPSOR\HG
$Q�(PSOR\HU�RU�D�SHUVRQ�ZKR�KDV�QRW�GXULQJ�D�3UHVFULEHG�3HULRG�HPSOR\HG�DQ\�:RUNHU�WRSHUIRUP� &RQVWUXFWLRQ� :RUN� PXVW�� LI� UHTXLUHG� E\� WKH� 7UXVWHH�� GHOLYHU� RU� FDXVH� WR� EHGHOLYHUHG�WR�WKH�7UXVWHH�D�UHWXUQ�WR�WKDW�HIIHFW�ZLWKLQ����GD\V�RI�EHLQJ�UHTXLUHG�WR�GR�VR�

��� 75867((�0$<�5(48,5(�,1)250$7,21
����� 7KH� 7UXVWHH� PD\� E\� QRWLFH� LQ� ZULWLQJ� UHTXLUH� DQ\� SHUVRQ� WR� JLYH� DOO� WKDW� LQIRUPDWLRQLQFOXGLQJ�DQ\�ERRNV�GRFXPHQWV�RU�SDSHUV�XQGHU�WKDW�SHUVRQ¶V�FRQWURO�WR�WKH�7UXVWHH�ZKLFKZLOO�HQDEOH�WKH�7UXVWHH�WR�DVFHUWDLQ�WKDW�SHUVRQ¶V�RU�DQ\�RWKHU�SHUVRQ¶V�OLDELOLW\�WR�SD\�/RQJ6HUYLFH�/HDYH�&KDUJHV�RU�HQWLWOHPHQW�WR�/RQJ�6HUYLFH�/HDYH�%HQHILWV�XQGHU�WKHVH�5XOHV�
����� $�QRWLFH�XQGHU�UXOH������PXVW�VSHFLI\�WKH�WLPH��EHLQJ�QRW�OHVV�WKDQ����GD\V��DQG�SODFH�DWZKLFK�WKH�UHTXLUHG�LQIRUPDWLRQ�PXVW�EH�SURGXFHG�
����� $�SHUVRQ�UHTXLUHG�WR�JLYH�WKDW�LQIRUPDWLRQ�

�D�� PXVW�GR�VR�LQ�WKH�VSHFLILHG�WLPH�RU�LQ�DQ\�IXUWKHU�SHULRG�DOORZHG�E\�WKH�7UXVWHH�
�E�� PXVW�JLYH�WKDW�LQIRUPDWLRQ�WKDW�LW�LV�ZLWKLQ�WKDW�SHUVRQ¶V�SRZHU�WR�JLYH��DQG
�F�� PXVW�QRW�JLYH�DQ\� LQIRUPDWLRQ�ZKLFK� LV� WR� WKDW�SHUVRQ¶V�NQRZOHGJH� IDOVH� LQ� DQ\PDWHULDO�SDUWLFXODU�

����� ,QIRUPDWLRQ�GLVFORVHG�WR�WKH�7UXVWHH�E\�DQ\�:RUNHU��:RUNLQJ�6XE�&RQWUDFWRU�RU�(PSOR\HUZLOO�EH�WUHDWHG�DV�FRQILGHQWLDO�DQG�ZLOO�QRW�EH�XVHG�RU�GLVFORVHG�E\�WKH�7UXVWHH�H[FHSW�IRUWKH�SXUSRVHV�RI�WKHVH�5XOHV��ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�SHUVRQ�ZKR�GLVFORVHGWKDW� LQIRUPDWLRQ� WR� WKH� 7UXVWHH�� 7KLV� UXOH� ����� GRHV� QRW� DSSO\� WR� LQIRUPDWLRQ�ZKLFK� WKH7UXVWHH�LV�UHTXLUHG�E\�ODZ�WR�GLVFORVH��RU�LQIRUPDWLRQ�ZKLFK�LV�SXEOLF�NQRZOHGJH�
��� (03/2<(5�5(48,5('�72�.((3�&(57$,1�5(&25'6

(YHU\�(PSOR\HU�PXVW�LQ�UHODWLRQ�WR�HYHU\�:RUNHU�HPSOR\HG�E\�WKH�(PSOR\HU�WR�SHUIRUP&RQVWUXFWLRQ�:RUN�NHHS�D�UHFRUG�RI�
�D�� WKH�:RUNHU¶V�QDPH��DGGUHVV�DQG�5HJLVWUDWLRQ�1XPEHU��LI�DQ\���DQG
�E�� WKH�QXPEHU�RI�ZRUNLQJ�GD\V�IRU�ZKLFK�WKH�:RUNHU�ZDV�HQJDJHG�RQ�&RQVWUXFWLRQ:RUN��DQG
�F�� WKH�SHULRG�RI�DQ\�DEVHQFH�RU�LQWHUUXSWLRQ�RI�D�NLQG�PHQWLRQHG�LQ�UXOH�����DQG
�G�� WKH�GDWH�RI�WKH�:RUNHU¶V�FRPPHQFHPHQW�DQG�WHUPLQDWLRQ�RI�HPSOR\PHQW��DQG
�H�� WKH�WRWDO�DPRXQW�RI�UHPXQHUDWLRQ�UHFHLYHG�E\�WKH�:RUNHU��DQG
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�I�� WKH� DPRXQW� SDLG� LQ� UHVSHFW� RI� DQQXDO� OHDYH� QRW� WDNHQ� ZKHQ� WKH� :RUNHU¶VHPSOR\PHQW�ZDV�WHUPLQDWHG�
��� 5(*,675$7,21�&$5'6

7KH�7UXVWHH�PD\�LVVXH�D�UHJLVWUDWLRQ�FDUG�ZKLFK�FRQWDLQV�D�5HJLVWUDWLRQ�1XPEHU�
�D�� WR�HDFK�:RUNHU�ZLWKLQ���PRQWKV�DIWHU�WKH�:RUNHU¶V�QDPH�KDV�EHHQ�HQWHUHG�LQ�WKH5HJLVWHU�RI�:RUNHUV�NHSW�XQGHU�UXOH�����DQG
�E�� WR� HDFK� :RUNLQJ� 6XE�&RQWUDFWRU� ZLWKLQ� �� PRQWKV� DIWHU� WKH� :RUNLQJ� 6XE�&RQWUDFWRU¶V�QDPH�KDV�EHHQ�HQWHUHG� LQ� WKH�5HJLVWHU�RI�:RUNLQJ�6XE�&RQWUDFWRUVNHSW�XQGHU�UXOH���

3$57�����*(1(5$/
��� 0($1,1*�2)�&216758&7,21�:25.
����� 7UXVWHH�PD\�GHWHUPLQH

6XEMHFW� WR�5XOHV� ��� DQG� ������ WKH�7UXVWHH�PD\� E\�2UGLQDU\�5HVROXWLRQ� RI� LWV�'LUHFWRUVPDNH�D�GHFLVLRQ�
�D�� WKDW�DQ\�VSHFLILHG�ZRUN�LV�RU�LV�QRW�&RQVWUXFWLRQ�:RUN�
�E�� WKDW�DQ\�&RQVWUXFWLRQ�:RUN�LV�%XLOGLQJ�7UDGHV�:RUN��(OHFWULFDO�7UDGHV�:RUN�RU0HWDO�7UDGHV�:RUN�
�F�� WKDW�D�SHUVRQ�LV�RU�LV�QRW�DQ�(PSOR\HU�HQJDJHG�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\�
�G�� WKDW�D�SHUVRQ�LV�RU�LV�QRW�D�:RUNLQJ�6XE�&RQWUDFWRU�HQJDJHG�LQ�WKH�&RQVWUXFWLRQ,QGXVWU\�
�H�� WKDW�D�SHUVRQ�LV�RU�LV�QRW�D�:RUNHU�HPSOR\HG�LQ�WKH�&RQVWUXFWLRQ�,QGXVWU\��RU
�I�� RWKHUZLVH� FRQFHUQLQJ� D� SHUVRQ¶V� REOLJDWLRQV� RU� HQWLWOHPHQWV� XQGHU� WKHVH� 5XOHV�LQFOXGHG� REOLJDWLRQV� RU� HQWLWOHPHQWV� XQGHU� WKHVH�5XOHV� DULVLQJ� E\� YLUWXH� RI� WKH$FW��

����� 7UXVWHH�PD\�GHWHUPLQH�RQ�RZQ�PRWLRQ�RU�RQ�DSSOLFDWLRQ
6XEMHFW� WR�5XOH������� WKH�7UXVWHH�PD\�PDNH�D�GHFLVLRQ�XQGHU�UXOH������HLWKHU�RI� LWV�RZQPRWLRQ�RU�XSRQ� WKH�DSSOLFDWLRQ�RI�D�:RUNHU��:RUNLQJ�6XE�&RQWUDFWRU�RU�(PSOR\HU�� RU� DSHUVRQ�RQ�EHKDOI�RI�D�:RUNHU��:RUNLQJ�6XE�&RQWUDFWRU�RU�(PSOR\HU�

����� 3UHVFULEHG�)RUP
$Q�DSSOLFDWLRQ�IRU�D�GHFLVLRQ�E\�WKH�7UXVWHH�XQGHU�SDUDJUDSKV��D����E����F����G��RU��H��RIUXOH������PXVW�EH�LQ�WKH�IRUP�RI�)RUP���WR�WKHVH�5XOHV��RU�LQ�VXFK�RWKHU�IRUP�DV�PD\�EHDSSURYHG�E\�WKH�7UXVWHH��E\�2UGLQDU\�5HVROXWLRQ�RI�LWV�'LUHFWRUV��IRU�WKH�SXUSRVHV�RI�WKLVUXOH����
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����� 7UXVWHH�WR�JLYH�UHDVRQDEOH�RSSRUWXQLW\�IRU�KHDULQJ
7KH�7UXVWHH�PXVW�QRW�PDNH�WKH�ILQDO�GHFLVLRQ�XQGHU�WKLV�UXOH����XQOHVV�LW�KDV�SURYLGHG�HDFK:RUNHU��:RUNLQJ�6XE�&RQWUDFWRU�RU�(PSOR\HU�ZKR�WKH�7UXVWHH�UHDVRQDEO\�EHOLHYHV�ZLOO�EHDIIHFWHG�E\�WKDW�GHFLVLRQ�D�UHDVRQDEOH�RSSRUWXQLW\�WR�PDNH�ZULWWHQ�RU�YHUEDO�VXEPLVVLRQV�7KH� 7UXVWHH� PD\� GHOHJDWH� WR� D� 'LUHFWRUV¶� &RPPLWWHH� �HVWDEOLVKHG� LQ� DFFRUGDQFH� ZLWK$UWLFOH� ��� RI� WKH�$UWLFOHV� RI�$VVRFLDWLRQ� RI� WKH� 7UXVWHH�� WKH� WDVN� RI� KHDULQJ� DQ\� YHUEDOVXEPLVVLRQV�RU�FRQVLGHULQJ�DQ\�ZULWWHQ�VXEPLVVLRQV��7KLV�'LUHFWRUV¶�&RPPLWWHH�ZLOO��DIWHUUHFHLYLQJ�DQG�FRQVLGHULQJ�VXFK�VXEPLVVLRQV��UHSRUW�WR�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�7UXVWHHDQG�PDNH�D�UHFRPPHQGDWLRQ�WR�WKH�7UXVWHH�RQ�WKH�EDVLV�RI�WKH�VXEPLVVLRQV�LW�UHFHLYHG��7KH%RDUG� RI� 'LUHFWRUV� ZLOO� WKHQ�PDNH� D� ILQDO� GHFLVLRQ� LQ� UHODWLRQ� WR� WKH� LVVXH� DQG�PD\�� LQPDNLQJ� WKDW� ILQDO�GHFLVLRQ��DFW� LQ�DFFRUGDQFH�ZLWK� WKH� UHFRPPHQGDWLRQ�E\� WKH�'LUHFWRUV¶&RPPLWWHH��FRQWUDU\�WR�WKDW�UHFRPPHQGDWLRQ�RU�RWKHUZLVH�DQG�ZLOO�QRW�EH�UHTXLUHG�WR�KHDURU�UHFHLYH�VXEPLVVLRQV�IURP�DQ\�:RUNHU��:RUNLQJ�6XE�&RQWUDFWRU�RU�(PSOR\HU�ZKRP�WKH7UXVWHH�KDV�UHDVRQ�WR�EHOLHYH�ZLOO�EH�DIIHFWHG�E\�WKDW�GHFLVLRQ�

����� 0HDQLQJ�RI�µUHDVRQDEOH�RSSRUWXQLW\¶
:LWKRXW�OLPLWLQJ�WKH�PHDQLQJ�RI�WKH�H[SUHVVLRQ�µUHDVRQDEOH�RSSRUWXQLW\¶��WKH�7UXVWHH�ZLOOIRU� WKH� SXUSRVH� RI� UXOH� ����� KDYH� SURYLGHG� D� SHUVRQ� D� UHDVRQDEOH� RSSRUWXQLW\� WR� PDNHVXEPLVVLRQV�LQ�UHVSHFW�RI�D�ILQDO�GHFLVLRQ�XQGHU�WKLV�UXOH����ZKHUH�WKH�7UXVWHH�
�D�� QRWLILHV�WKH�SHUVRQ�RI�WKH�QDWXUH�RI�WKH�GHFLVLRQ�ZKLFK�WKH�7UXVWHH�KDV�GHFLGHG��RUKDV�EHHQ�UHTXHVWHG��WR�PDNH��DQG�LQYLWHV�WKH�SHUVRQ�WR�PDNH�ZULWWHQ�VXEPLVVLRQVWR�WKH�7UXVWHH�LQ�UHODWLRQ�WR�WKH�GHFLVLRQ�
�E�� SURYLGHV�WKH�SHUVRQ�ZLWK�GHWDLOV�RI�WKH�WLPH�DQG�SODFH�RI�WKH�'LUHFWRUV¶�PHHWLQJ�DWZKLFK�WKH�7UXVWHH�ZLOO�PDNH�WKH�GHFLVLRQ��DQG
�F�� LQIRUPV�WKH�SHUVRQ�RI�WKDW�SHUVRQV¶V�ULJKW�WR�PDNH�ZULWWHQ�DQG�YHUEDO�VXEPLVVLRQV�
QRW�OHVV�WKDQ����GD\V�SULRU�WR�WKH�'LUHFWRUV¶�PHHWLQJ�DW�ZKLFK�WKH�7UXVWHH�SURSRVHV�WR�PDNHWKDW�GHFLVLRQ�

����� 1RWLFH�RI�GHFLVLRQV
7KH�7UXVWHH�
�D�� PXVW�ZLWKLQ����GD\V�RI�PDNLQJ�D�GHFLVLRQ�XQGHU�WKLV�UXOH�����QRWLI\�HDFK�SHUVRQ�LQUHVSHFW�RI�ZKRP�WKH�GHFLVLRQ�LV�PDGH�DQG�HDFK�SHUVRQ�ZKR�PDGH�D�VXEPLVVLRQ�WRWKH� 7UXVWHH� LQ� UHODWLRQ� WR� WKH� GHFLVLRQ�� RI� WKH� 7UXVWHH¶V� GHFLVLRQ� E\� QRWLFH� LQZULWLQJ�VHWWLQJ�RXW�WKH�WHUPV�RI�WKH�GHFLVLRQ�DQG�VWDWLQJ�WKDW�WKH�SHUVRQ�PD\�ZLWKLQ��� GD\V� RI� WKH� GDWH� WKDW� WKH� QRWLFH�ZDV� SRVWHG� E\� WKH� 7UXVWHH�� VHQG� E\� SRVW� RUORGJH�ZLWK� WKH�7UXVWHH� DQ� REMHFWLRQ� LQ�ZULWLQJ� DJDLQVW� WKH� GHFLVLRQ� VWDWLQJ� IXOO\DQG�LQ�GHWDLO�WKH�JURXQGV�RQ�ZKLFK�KH�UHOLHV��DQG
�E�� PXVW� PDNH� NQRZQ� LWV� GHFLVLRQ� XQGHU� WKLV� UXOH� ���� LQ� DQ\� RQH� RU� PRUH� RI� WKHIROORZLQJ�ZD\V�ZKLFK�LQ�DQ\�SDUWLFXODU�FDVH�WKH�7UXVWHH�FRQVLGHUV�DSSURSULDWH�

�L�� E\�SXEOLFDWLRQ�LQ�D�GDLO\�QHZVSDSHU�FLUFXODWLQJ�JHQHUDOO\�LQ�9LFWRULD�
�LL�� E\�SXEOLFDWLRQ�LQ�D�WUDGH�RU�LQGXVWU\�MRXUQDO��RU
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�LLL�� E\�QRWLILFDWLRQ�WR�DQ\�:RUNHU¶V�RUJDQLVDWLRQ��:RUNLQJ�6XE�&RQWUDFWRU¶V�RUJDQLVDWLRQ�RU�(PSOR\HU¶V�RUJDQLVDWLRQ�ZKLFK�WKH�7UXVWHH�UHDVRQDEO\�EHOLHYHV�LV�OLNHO\�WR�EH�LQWHUHVWHG�LQ�WKDW�GHFLVLRQ�
����� 'HFLVLRQ�RI�7UXVWHH�QRW�LQYDOLGDWHG

$�GHFLVLRQ�E\� WKH�7UXVWHH�XQGHU� WKLV�UXOH����ZLOO�QRW�EH� LQYDOLGDWHG�EHFDXVH� WKH�7UXVWHHKDV� IDLOHG� WR� FRPSO\�ZLWK� UXOH� ����� RU� ����� LQ� UHVSHFW� RI� HYHU\�:RUNHU��:RUNLQJ� 6XE�&RQWUDFWRU�RU�(PSOR\HU�DIIHFWHG�E\� WKDW�GHFLVLRQ��SURYLGHG� WKDW� WKH�7UXVWHH� VXEVWDQWLDOO\FRPSOLHG� ZLWK� UXOH� ����� LQ� UHODWLRQ� WR� WKRVH� :RUNHUV�� :RUNLQJ� 6XE�&RQWUDFWRUV� RU(PSOR\HUV�ZKRP�WKH�7UXVWHH�RXJKW�UHDVRQDEO\�WR�KDYH�EHHQ�DZDUH�ZRXOG�EH�DIIHFWHG�E\WKH�GHFLVLRQ�
����� 'DWH�3HUVRQV�QRWLILHG

�D�� (DFK�SHUVRQ�WR�ZKRP�WKH�7UXVWHH�LVVXHV�D�QRWLFH�XQGHU�UXOH������D��LV�GHHPHG�WRKDYH� EHHQ� QRWLILHG� RI� WKH� 7UXVWHH¶V� GHFLVLRQ� RQ� WKH� �WK� %XVLQHVV� 'D\� DIWHU� WKHQRWLFH�ZDV�SRVWHG�E\�WKH�7UXVWHH�
�E�� (YHU\� :RUNHU�� :RUNLQJ� 6XE�&RQWUDFWRU� DQG� (PSOR\HU� �RWKHU� WKDQ� D� SHUVRQGHVFULEHG� LQ�UXOH������D��� LV�GHHPHG� WR�KDYH�EHHQ� QRWLILHG� RI� D� GHFLVLRQ� E\� WKH7UXVWHH� XQGHU� UXOH� ��� RQ� WKH� �WK� GD\� DIWHU� WKH� 7UXVWHH� SXEOLVKHV� LQ� D� GDLO\QHZVSDSHU�FLUFXODWLQJ� JHQHUDOO\� LQ�9LFWRULD� D�QRWLFH� VHWWLQJ�RXW� WKH� WHUPV�RI� WKHGHFLVLRQ�DQG�VWDWLQJ�WKDW�DQ\�:RUNHU��:RUNLQJ�6XE�&RQWUDFWRU�RU�(PSOR\HU�ZKRLV�UHJLVWHUHG�ZLWK�WKH�7UXVWHH�XQGHU�3DUW���RI�WKHVH�5XOHV�PD\�ZLWKLQ����GD\V�RIWKH�GDWH�RI�SXEOLFDWLRQ�RI� WKDW� QRWLFH� VHQG�E\�SRVW�RU� ORGJH�ZLWK� WKH�7UXVWHH� DQREMHFWLRQ�LQ�ZULWLQJ�DJDLQVW�WKH�GHFLVLRQ�VWDWLQJ�IXOO\�DQG�LQ�GHWDLO�WKH�JURXQGV�RQZKLFK�KH�UHOLHV�

��� 2%-(&7,216
����� 3HUVRQV�PD\�REMHFW

$�:RUNHU��:RUNLQJ� 6XE�&RQWUDFWRU� RU� (PSOR\HU� ZKR� LV� GLVVDWLVILHG� ZLWK� DQ\� GHFLVLRQPDGH�E\�WKH�7UXVWHH�XQGHU�UXOH����PD\��ZLWKLQ����GD\V�RI�EHLQJ�QRWLILHG�XQGHU�UXOH����RIWKH� 7UXVWHH¶V� GHFLVLRQ�� VHQG� E\� SRVW� RU� ORGJH� ZLWK� WKH� 7UXVWHH� DQ� REMHFWLRQ� LQ� ZULWLQJDJDLQVW�WKH�GHFLVLRQ�VWDWLQJ�IXOO\�DQG�LQ�GHWDLO�WKH�JURXQGV�RQ�ZKLFK�KH�UHOLHV�
����� 7UXVWHH�WR�FRQVLGHU�REMHFWLRQV

7KH� 7UXVWHH� PXVW� FRQVLGHU� DQ� REMHFWLRQ� UHFHLYHG� XQGHU� WKLV� UXOH� ��� DQG� PD\� HLWKHUGLVDOORZ�RU� DOORZ� LW� HLWKHU�ZKROO\� RU� LQ� SDUW�� DQG�PXVW� VHUYH� WKH� SHUVRQ�ZKR� ORGJHG� WKHREMHFWLRQ�E\�SRVW�RU�RWKHUZLVH�ZLWK�ZULWWHQ�QRWLFH�RI�WKH�7UXVWHH¶V�GHFLVLRQ�ZLWKLQ����GD\VRI�WKH�7UXVWHH�PDNLQJ�WKDW�GHFLVLRQ�
����� $UELWUDWLRQ

,I�D�SHUVRQ��µ2EMHFWRU¶��ZKR�KDV�ORGJHG�DQ�REMHFWLRQ�ZLWK�WKH�7UXVWHH�XQGHU�5XOH������LVGLVVDWLVILHG�ZLWK�WKH�GHFLVLRQ�RI�WKH�7UXVWHH�RQ�WKH�REMHFWLRQ��WKH�2EMHFWRU�PD\�UHTXLUH�WKH7UXVWHH�WR�VXEPLW�WKH�GLVSXWH�WR�DUELWUDWLRQ�DV�IROORZV�
�D�� WKH�2EMHFWRU�VKDOO�VHUYH�D�ZULWWHQ�QRWLFH�RQ�WKH�7UXVWHH��ZLWKLQ����GD\V�DIWHU�QRWLFHRI�WKH�7UXVWHH¶V�GHFLVLRQ��UHTXLULQJ�WKH�DSSRLQWPHQW�RI�DQ�DUELWUDWRU�
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�E�� WKH�DUELWUDWRU�VKDOO�EH�D�SHUVRQ�DJUHHG� WR�E\� WKH�2EMHFWRU�DQG�7UXVWHH�RU�� IDLOLQJDJUHHPHQW�ZLWKLQ����GD\V�IURP�VHUYLFH�RI�WKH�QRWLFH�UHTXLULQJ�DUELWUDWLRQ��VKDOO�EHD� SHUVRQ� QRPLQDWHG� E\� WKH� 6HFUHWDU\�*HQHUDO� RI� WKH� $XVWUDOLDQ� &HQWUH� IRU,QWHUQDWLRQDO�&RPPHUFLDO�$UELWUDWLRQ�
�F�� WKH�DUELWUDWLRQ�PXVW�EH�FRQGXFWHG�LQ�DFFRUGDQFH�ZLWK�DQG�VXEMHFW�WR�WKH�SURYLVLRQVRI�WKH�&RPPHUFLDO�$UELWUDWLRQ�$FW������
�G�� WKH�IHHV�DQG�H[SHQVHV�RI�WKH�DUELWUDWRU�DUH�WR�EH�ERUQH�MRLQWO\�E\�WKH�2EMHFWRU�DQG7UXVWHH� XQOHVV� WKH� DUELWUDWRU� GHWHUPLQHV�� LQ� WKH� FLUFXPVWDQFHV�� WKDW� RQH� SDUW\VKRXOG�EHDU�DOO�RU�D�ODUJH�SURSRUWLRQ�RI�WKH�IHHV�DQG�H[SHQVHV��DQG
�H�� WKH� 2EMHFWRU� DQG� WKH� 7UXVWHH� DUH� WR� EHDU� WKHLU� RZQ� FRVWV� XQOHVV� WKH� DUELWUDWRUGHWHUPLQHV�� LQ�WKH�FLUFXPVWDQFHV�� WKDW�RQH�SDUW\�VKRXOG�EHDU� WKH�FRVWV��RU�SDUW�RIWKH�FRVWV��RI�WKH�RWKHU�

����� 1RWLFH�RI�GHFLVLRQV
7KH�7UXVWHH�PXVW�
�D�� ZLWKLQ����GD\V�RI� WKH� DUELWUDWRU¶V�PDNLQJ� D�GHFLVLRQ�XQGHU� WKLV�UXOH����� VHQG� WRHDFK�SHUVRQ�LQ�UHVSHFW�RI�ZKRP�WKH�GHFLVLRQ�LV�PDGH�DQG�HDFK�SHUVRQ�ZKR�PDGH�DVXEPLVVLRQ�WR�WKH�DUELWUDWRU�LQ�UHODWLRQ�WR�WKH�GHFLVLRQ��D�QRWLFH�LQ�ZULWLQJ�VHWWLQJRXW�WKH�WHUPV�RI�WKH�DUELWUDWRU¶V�GHFLVLRQ��DQG
�E�� PDNH�NQRZQ�WKH�DUELWUDWRU¶V�GHFLVLRQ�XQGHU�WKLV�UXOH�����LQ�DQ\�RQH�RU�PRUH�RI�WKHIROORZLQJ�ZD\V�ZKLFK�LQ�DQ\�SDUWLFXODU�FDVH�WKH�7UXVWHH�FRQVLGHUV�DSSURSULDWH�

�L�� E\�SXEOLFDWLRQ�LQ�D�GDLO\�QHZVSDSHU�FLUFXODWLQJ�JHQHUDOO\�LQ�9LFWRULD�
�LL�� E\�SXEOLFDWLRQ�LQ�D�WUDGH�RU�LQGXVWU\�MRXUQDO��RU
�LLL�� E\�QRWLILFDWLRQ�WR�DQ\�:RUNHU¶V�RUJDQLVDWLRQ��:RUNLQJ�6XE�&RQWUDFWRU¶VRUJDQLVDWLRQ� RU� (PSOR\HU¶V� RUJDQLVDWLRQ� ZKLFK� WKH� 7UXVWHH� UHDVRQDEO\EHOLHYHV�LV�OLNHO\�WR�EH�LQWHUHVWHG�LQ�WKDW�GHFLVLRQ�

��� .((3,1*�2)�%22.6�$1'�5(&25'6
$Q�(PSOR\HU�PXVW� NHHS� VXFK� ERRNV� DQG� UHFRUGV� DV�PD\� EH� 3UHVFULEHG� FRQWDLQLQJ� VXFKSDUWLFXODUV� DV�PD\� EH� 3UHVFULEHG� UHODWLQJ� WR�:RUNHUV� HPSOR\HG� E\� KLP� RQ�&RQVWUXFWLRQ:RUN�DQG�PXVW�SUHVHUYH�HDFK�RI�WKRVH�ERRNV�DQG�UHFRUGV�IRU�D�SHULRG�RI�VHYHQ�\HDUV�DIWHUWKH�ODVW�HQWU\�ZDV�PDGH�LQ�LW�

��� &2175$&7,1*�287�352+,%,7('
)RU�WKH�SXUSRVHV�RI�WKHVH�5XOHV��H[FHSW�DV�LV�RWKHUZLVH�H[SUHVVO\�SURYLGHG�LQ�WKHVH�5XOHV�QR�FRQWUDFW�RU�DJUHHPHQW�PDGH�RU�HQWHUHG�LQWR�HLWKHU�EHIRUH�RU�DIWHU�WKH�FRPPHQFHPHQW�RIWKHVH�5XOHV�ZLOO�RSHUDWH�WR�DQQXO��YDU\�RU�H[FOXGH�DQ\�RI�WKH�SURYLVLRQV�RI�WKHVH�5XOHV�

��� 5(675,&7,21�$6�72�(17,7/(0(176
([FHSW�DV�LV�RWKHUZLVH�H[SUHVVO\�SURYLGHG�LQ�WKHVH�5XOHV��SD\PHQW�VKDOO�QRW�EH�PDGH�IURPWKH� )XQG� WR� D�:RUNHU� RU� D�:RUNLQJ� 6XE�&RQWUDFWRU� RU� WKH� SHUVRQDO� UHSUHVHQWDWLYH� RI� D
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,� RI

�1DPH�� �$GGUHVV�
DSSO\�XQGHU�UXOH���� RI� WKH� WUXVW� GHHG� HVWDEOLVKLQJ� WKH�&RQVWUXFWLRQ� ,QGXVWU\�/RQJ�6HUYLFH�/HDYH)XQG�IRU�D�GHFLVLRQ�RI�WKH�7UXVWHH�WKDW�WKH�IROORZLQJ�ZRUN�


 LV�LV�QRW�&RQVWUXFWLRQ�:RUN
 LV�LV�QRW�EXLOGLQJ�WUDGH�ZRUN
 LV�LV�QRW�PHWDO�RU�HOHFWULFDO�WUDGHV�ZRUN
0\�SUHVHQW�VWDWXV�LV�WKDW�RI�


� :RUNHU
� :RUNLQJ�6XE�&RQWUDFWRU
� (PSOR\HU
� SHUVRQ�DFWLQJ�RQ�EHKDOI�RI�RQH�RI�WKH�DERYH
7KH�JURXQGV�RQ�ZKLFK�D�GHFLVLRQ�LV�VRXJKW�DUH�
7KH� IROORZLQJ� LQIRUPDWLRQ� LV� SURYLGHG� DERXW� WKH� DSSOLFDWLRQ�� �WKH� IROORZLQJ� GHWDLOV� PXVW� EHLQFOXGHG��

��� 'HVFULSWLRQ� RI� W\SH� RI� ZRUN� HQJDJHG� LQ� E\� 
(PSOR\HU�:RUNLQJ� 6XE�&RQWUDFWRU�DERXW�ZKLFK�WKLV�DSSOLFDWLRQ�LV�PDGH�
��� 'HVFULSWLRQ�RI�WKH�PDFKLQHU\�RU�HTXLSPHQW�XVHG�LQ�WKH�ZRUN�
��� 3HULRG�RYHU�ZKLFK�WKLV�DSSOLFDWLRQ�LV�VRXJKW�
��� $ZDUG�XQGHU�ZKLFK�WKH�:RUNHU�LV�SDLG��LI�DQ\��
��� 'HVFULSWLRQ�RI�GXWLHV�RI�:RUNHU�
��� $GGUHVV�IRU�VHUYLFH�RI�QRWLFHV�
��� ,I�DQ�(PSOR\HU�DSSOLFDWLRQ��QDPHV�DQG�DGGUHVVHV�RI�:RUNHUV�
��� 'HVFULSWLRQ�RI�SODFHV�DW�ZKLFK�ZRUN�LV�SHUIRUPHG�

$GGLWLRQDO�LQIRUPDWLRQ�LQ�VXSSRUW�RI�WKH�DSSOLFDWLRQ��LI�DQ\�
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