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$SSOLFDWLRQ

����)RU�WKH�SURWHFWLRQ�RI�&DGHQW�WKH�IROORZLQJ�SURYLVLRQV�ZLOO��XQOHVV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ�EHWZHHQ�

WKH�XQGHUWDNHU�DQG�&DGHQW��KDYH�HIIHFW�

,QWHUSUHWDWLRQ

����,Q�WKLV�3DUW�RI�WKLV�6FKHGXOH²

³�����$FW´�PHDQV�WKH�1HZ�5RDGV�DQG�6WUHHW�:RUNV�$FW������

³DFFHSWDEOH� LQVXUDQFH´�PHDQV� D� WKLUG� SDUW\� SXEOLF� 	� SURGXFWV� OLDELOLW\� LQVXUDQFH�PDLQWDLQHG� E\� WKH�
XQGHUWDNHU�RU�WKHLU�FRQWUDFWRUV�ZLWK�D�OLPLW�RI�ILIW\�PLOOLRQ�SRXQGV���������������LQ�UHVSHFW�RI�DQ\�RQH�

RFFXUUHQFH� ZLWKRXW� OLPLW� WR� WKH� QXPEHU� RI� RFFXUUHQFHV� LQ� DQ\� DQQXDO� SROLF\� SHULRG�� EXW� ILIW\�PLOOLRQ�
SRXQGV���������������IRU�DQ\�RQH�RFFXUUHQFH�DQG�LQ� WKH�DJJUHJDWH�SHU�DQQXP�LQ�UHVSHFW�RI�OLDELOLW\�

DULVLQJ�RXW�RI�SURGXFWV�DQG SROOXWLRQ�RU�FRQWDPLQDWLRQ�OLDELOLW\�

³DOWHUQDWLYH�DSSDUDWXV´�PHDQV�DSSURSULDWH�DOWHUQDWLYH�DSSDUDWXV�WR�WKH�VDWLVIDFWLRQ�RI�&DGHQW�WR�HQDEOH�

&DGHQW�WR�IXOILO�LWV�VWDWXWRU\�IXQFWLRQV�LQ�D�PDQQHU�QR�OHVV�HIILFLHQW�WKDQ�SUHYLRXVO\�

³DSSDUDWXV´�PHDQV�DQ\�JDV PDLQV��SLSHV��SUHVVXUH�JRYHUQRUV��YHQWLODWRUV��FDWKRGLF�SURWHFWLRQV��FDEOHV�
RU�RWKHU�DSSDUDWXV�EHORQJLQJ�WR�RU�PDLQWDLQHG�E\�&DGHQW�IRU�WKH�SXUSRVHV�RI�JDV�VXSSO\�WRJHWKHU�ZLWK�

DQ\�UHSODFHPHQW�DSSDUDWXV�DQG�VXFK�RWKHU�DSSDUDWXV�FRQVWUXFWHG�SXUVXDQW�WR�WKH 2UGHU�WKDW�EHFRPHV�
RSHUDWLRQDO� DSSDUDWXV� RI� &DGHQW� IRU� WKH� SXUSRVHV� RI� WUDQVPLVVLRQ�� GLVWULEXWLRQ� DQG�RU� VXSSO\� DQG�
LQFOXGHV�DQ\�VWUXFWXUH� LQ�ZKLFK�DSSDUDWXV� LV�RU�ZLOO� EH� ORGJHG�RU�ZKLFK�JLYHV�RU�ZLOO� JLYH�DFFHVV� WR�

DSSDUDWXV�

³DXWKRULVHG�ZRUNV´�KDV�WKH�VDPH�PHDQLQJ�DV�LV�JLYHQ�WR�WKH�WHUP�³DXWKRULVHG�GHYHORSPHQW´�LQ�DUWLFOH�

����� RI� WKLV� 2UGHU� DQG� LQFOXGHV� DQ\� DVVRFLDWHG� GHYHORSPHQW� DXWKRULVHG� E\� WKH� 2UGHU� DQG� IRU� WKH�
SXUSRVHV�RI�WKLV�3DUW�RI�WKLV�6FKHGXOH�LQFOXGHV�WKH�XVH�DQG�PDLQWHQDQFH�RI�WKH�DXWKRULVHG�ZRUNV�DQG�

FRQVWUXFWLRQ�RI�DQ\�ZRUNV�DXWKRULVHG�E\�WKLV�6FKHGXOH�

³&DGHQW´�PHDQV�&DGHQW�*DV�/WG�DQG�RU�LWV�VXFFHVVRUV�LQ�WLWOH�DQG�RU�DQ\�VXFFHVVRU�DV�D�JDV�WUDQVSRUWHU�

ZLWKLQ�WKH�PHDQLQJ�RI�3DUW���RI�WKH�*DV�$FW������

³FRPPHQFH´� KDV� WKH� VDPH� PHDQLQJ� DV� LQ� DUWLFOH� ����� RI� WKH� 2UGHU� DQG� FRPPHQFHPHQW� VKDOO� EH�
FRQVWUXHG�WR�KDYH�WKH�VDPH�PHDQLQJ�VDYH�WKDW�IRU�WKH�SXUSRVHV�RI�WKLV�3DUW�RI�WKH�6FKHGXOH�WKH�WHUPV�

FRPPHQFH�DQG�FRPPHQFHPHQW� LQFOXGH�RSHUDWLRQV�FRQVLVWLQJ�RI�DUFKDHRORJLFDO� LQYHVWLJDWLRQV��QRQ�
LQWUXVLYH�LQYHVWLJDWLRQV�IRU�WKH�SXUSRVH�RI�DVVHVVLQJ�JURXQG�FRQGLWLRQV��UHPHGLDO�ZRUN�LQ�UHVSHFW�RI�DQ\�

FRQWDPLQDWLRQ�RU�RWKHU�DGYHUVH�JURXQG�FRQGLWLRQV�

³GHHG�RI�FRQVHQW´�PHDQV�D�GHHG�RI�FRQVHQW��FURVVLQJ�DJUHHPHQW��GHHG�RI�YDULDWLRQ�RU�QHZ�GHHG�RI�
JUDQW�DJUHHG EHWZHHQ�WKH�SDUWLHV�DFWLQJ�UHDVRQDEO\�LQ�RUGHU�WR�YDU\�DQG�RU�UHSODFH�H[LVWLQJ�HDVHPHQWV��

DJUHHPHQWV�� HQDFWPHQWV� DQG� RWKHU� VXFK� LQWHUHVWV� VR� DV� WR� VHFXUH� ODQG� ULJKWV� DQG� LQWHUHVWV� DV� DUH�



QHFHVVDU\�WR�FDUU\�RXW��PDLQWDLQ��RSHUDWH�DQG�XVH�WKH�DSSDUDWXV�LQ�D PDQQHU�FRQVLVWHQW�ZLWK�WKH�WHUPV�

RI�WKLV�3DUW�RI�WKLV�6FKHGXOH�

³IXQFWLRQV´�LQFOXGHV�SRZHUV�DQG�GXWLHV�

³JURXQG� PLWLJDWLRQ� VFKHPH´� PHDQV� D� VFKHPH� DSSURYHG� E\� &DGHQW� �VXFK� DSSURYDO� QRW� WR� EH�
XQUHDVRQDEO\�ZLWKKHOG�RU�GHOD\HG��VHWWLQJ�RXW�WKH�QHFHVVDU\�PHDVXUHV��LI�DQ\��IRU�D�JURXQG�VXEVLGHQFH�

HYHQW�

³JURXQG�PRQLWRULQJ�VFKHPH´�PHDQV�D�VFKHPH�IRU�PRQLWRULQJ�JURXQG�VXEVLGHQFH�ZKLFK�VHWV�RXW� WKH�
DSSDUDWXV�ZKLFK�LV�WR�EH�VXEMHFW�WR�VXFK�PRQLWRULQJ��WKH�H[WHQW�RI�ODQG�WR�EH�PRQLWRUHG��WKH�PDQQHU�LQ�

ZKLFK�JURXQG�OHYHOV�DUH�WR�EH�PRQLWRUHG��WKH�WLPHVFDOHV�RI�DQ\�PRQLWRULQJ�DFWLYLWLHV�DQG�WKH�H[WHQW�RI�
JURXQG�VXEVLGHQFH�ZKLFK��LI�H[FHHGHG��VKDOO�UHTXLUH�WKH�XQGHUWDNHU�WR�VXEPLW�IRU�&DGHQW¶V�DSSURYDO�D�

JURXQG�PLWLJDWLRQ�VFKHPH�

³JURXQG�VXEVLGHQFH�HYHQW´�PHDQV�DQ\�JURXQG�VXEVLGHQFH�LGHQWLILHG�E\�WKH�PRQLWRULQJ�DFWLYLWLHV�VHW�RXW�
LQ� WKH� JURXQG�PRQLWRULQJ� VFKHPH� WKDW� KDV� H[FHHGHG� WKH� OHYHO� GHVFULEHG� LQ� WKH� JURXQG�PRQLWRULQJ�

VFKHPH�DV�UHTXLULQJ�D�JURXQG�PLWLJDWLRQ�VFKHPH�

³LQ´�LQ�D�FRQWH[W�UHIHUULQJ�WR�DSSDUDWXV�RU�DOWHUQDWLYH�DSSDUDWXV�LQ�ODQG�LQFOXGHV�D�UHIHUHQFH�WR�DSSDUDWXV�

RU�DOWHUQDWLYH�DSSDUDWXV�XQGHU��RYHU��DFURVV��DORQJ�RU�XSRQ�VXFK�ODQG�

³PDLQWDLQ´�DQG�³PDLQWHQDQFH´�VKDOO�LQFOXGH�WKH�DELOLW\�DQG�ULJKW�WR�GR�DQ\�RI�WKH�IROORZLQJ�LQ�UHODWLRQ�WR�

DQ\� DSSDUDWXV� RU� DOWHUQDWLYH� DSSDUDWXV� RI�&DGHQW� LQFOXGLQJ� UHWDLQ�� OD\�� FRQVWUXFW�� LQVSHFW��PDLQWDLQ��
SURWHFW��XVH��DFFHVV��HQODUJH��UHSODFH��UHQHZ��UHPRYH��GHFRPPLVVLRQ�RU�UHQGHU�XQXVDEOH�RU�UHPRYH�

WKH�DSSDUDWXV�

³SODQ´� RU� ³SODQV´� LQFOXGH� DOO� GHVLJQV�� GUDZLQJV�� VSHFLILFDWLRQV� PHWKRG� VWDWHPHQWV�� VRLO� UHSRUWV��
SURJUDPPHV�� FDOFXODWLRQV�� ULVN� DVVHVVPHQWV� DQG� RWKHU� GRFXPHQWV� WKDW� DUH� UHDVRQDEO\� QHFHVVDU\�

SURSHUO\�DQG�VXIILFLHQWO\�WR�GHVFULEH�DQG�DVVHVV�WKH�ZRUNV�WR�EH�H[HFXWHG�

³ULJKWV´�VKDOO�LQFOXGH�ULJKWV�DQG�UHVWULFWLYH�FRYHQDQWV��DQG�LQ�UHODWLRQ�WR�GHFRPPLVVLRQHG�DSSDUDWXV�WKH�

VXUUHQGHU�RI�ULJKWV��UHOHDVH�RI�OLDELOLWLHV�DQG�WUDQVIHU�RI�GHFRPPLVVLRQHG�DSSDUDWXV�

³VSHFLILHG�ZRUNV´�PHDQV�DQ\�RI� WKH�DXWKRULVHG�ZRUNV�RU�DFWLYLWLHV�XQGHUWDNHQ�LQ�DVVRFLDWLRQ�ZLWK� WKH�

DXWKRULVHG�ZRUNV�ZKLFK�

�D� ZLOO�RU�PD\�EH�VLWXDWHG�RYHU��RU�ZLWKLQ����PHWUHV�PHDVXUHG�LQ�DQ\�GLUHFWLRQ�RI�DQ\�DSSDUDWXV�

WKH�UHPRYDO�RI�ZKLFK�KDV�QRW�EHHQ�UHTXLUHG�E\�WKH�XQGHUWDNHU�XQGHU�VXE�SDUDJUDSK�������RU�RWKHUZLVH�

�E� PD\�LQ�DQ\�ZD\�DGYHUVHO\�DIIHFW�DQ\�DSSDUDWXV�WKH�UHPRYDO�RI�ZKLFK�KDV�QRW�EHHQ�UHTXLUHG�E\�

WKH�XQGHUWDNHU�XQGHU�VXE�SDUDJUDSK�������RU�RWKHUZLVH��DQG�RU

�F� LQFOXGH� DQ\� RI� WKH� DFWLYLWLHV� WKDW� DUH� UHIHUUHG� WR� LQ� SDUDJUDSK� �� RI� 7�63�66:���� �&DGHQW¶V�

SROLFLHV�IRU�VDIH�ZRUNLQJ�LQ�SUR[LPLW\�WR�JDV�DSSDUDWXV ³6SHFLILFDWLRQ�IRU�VDIH�ZRUNLQJ�LQ�WKH�YLFLQLW\�RI�
&DGHQW� +LJK� SUHVVXUH� *DV� SLSHOLQHV� DQG� DVVRFLDWHG� LQVWDOODWLRQ� UHTXLUHPHQWV� IRU� WKLUG� SDUWLHV�

*'�63�66:���´���DQG

³XQGHUWDNHU´�PHDQV�WKH�XQGHUWDNHU�DV� GHILQHG�LQ�DUWLFOH������RI�WKLV�2UGHU�



2Q�6WUHHW�$SSDUDWXV

���²����([FHSW�IRU�SDUDJUDSKV�����DSSDUDWXV�LQ�VWRSSHG�XS�VWUHHWV�������UHWDLQHG�DSSDUDWXV���SURWHFWLRQ�
RI�&DGHQW�������H[SHQVHV��DQG�����LQGHPQLW\��RI�WKLV�6FKHGXOH�ZKLFK�ZLOO�DSSO\�LQ�UHVSHFW�RI�WKH�H[HUFLVH�
RI�DOO�RU�DQ\�SRZHUV�XQGHU�WKH�2UGHU�DIIHFWLQJ�WKH�ULJKWV�DQG�DSSDUDWXV�RI�&DGHQW��WKH�RWKHU�SURYLVLRQV�

RI�WKLV�6FKHGXOH�GR�QRW�DSSO\�WR�DSSDUDWXV�LQ�UHVSHFW�RI�ZKLFK�WKH�UHODWLRQV�EHWZHHQ�WKH�XQGHUWDNHU�DQG�

&DGHQW�DUH�UHJXODWHG�E\�WKH�SURYLVLRQV�RI�3DUW����VWUHHW�ZRUNV�LQ�(QJODQG�DQG :DOHV��RI�WKH������$FW�

����3DUDJUDSK����DQG����RI�WKLV�6FKHGXOH�VKDOO�DSSO\�WR�GLYHUVLRQV�HYHQ�ZKHUH�FDUULHG�RXW�XQGHU�WKH�
����� $FW�� LQ� FLUFXPVWDQFHV� ZKHUH� DQ\� DSSDUDWXV� LV� GLYHUWHG� IURP� DQ� DOLJQPHQW� ZLWKLQ� WKH� H[LVWLQJ�

DGRSWHG�SXEOLF�KLJKZD\�EXW�QRW�ZKROO\�UHSODFHG�ZLWKLQ�WKH�H[LVWLQJ�DGRSWHG�SXEOLF�KLJKZD\�

$SSDUDWXV�RI�&DGHQW�LQ�VWRSSHG�XS�VWUHHWV

���²����:LWKRXW�SUHMXGLFH�WR�WKH�JHQHUDOLW\�RI�DQ\�RWKHU�SURWHFWLRQ�DIIRUGHG�WR�&DGHQW�HOVHZKHUH�LQ�WKH�
2UGHU��ZKHUH�DQ\�VWUHHW�LV�VWRSSHG�XS�XQGHU�DUWLFOH�����SHUPDQHQW�VWRSSLQJ�XS�DQG�UHVWULFWLRQ�RI�XVH�RI�
VWUHHWV�DQG�SULYDWH�PHDQV�RI�DFFHVV���LI�&DGHQW�KDV�DQ\�DSSDUDWXV�LQ�WKH�VWUHHW�RU�DFFHVVHG�YLD�WKDW�

VWUHHW�&DGHQW�ZLOO�EH�HQWLWOHG�WR�WKH�VDPH�ULJKWV�LQ�UHVSHFW�RI�VXFK�DSSDUDWXV�DV�LW�HQMR\HG�LPPHGLDWHO\
EHIRUH�WKH�VWRSSLQJ�XS�DQG�WKH�XQGHUWDNHU�ZLOO�JUDQW�WR�&DGHQW��RU�ZLOO�SURFXUH�WKH�JUDQWLQJ�WR�&DGHQW�
RI�� OHJDO�HDVHPHQWV�UHDVRQDEO\�VDWLVIDFWRU\� WR�&DGHQW�LQ� UHVSHFW�RI�VXFK�DSSDUDWXV�DQG�DFFHVV� WR�LW�

SULRU�WR�WKH�VWRSSLQJ�XS�RI�DQ\�VXFK�VWUHHW�RU�KLJKZD\�EXW�QRWKLQJ�LQ�WKLV�SDUDJUDSK�VKDOO�DIIHFW�DQ\�ULJKW�

RI�WKH�XQGHUWDNHU�RU�RI�&DGHQW�WR�UHTXLUH�WKH�UHPRYDO�RI�WKDW�DSSDUDWXV�XQGHU�SDUDJUDSK����

����1RWZLWKVWDQGLQJ�WKH�WHPSRUDU\�VWRSSLQJ�XS�RU�GLYHUVLRQ�RI�DQ\�KLJKZD\�XQGHU�WKH�SRZHUV�RI�DUWLFOH�
����WHPSRUDU\�VWRSSLQJ�XS�DQG�UHVWULFWLRQ�RI�XVH�RI�VWUHHWV���&DGHQW�ZLOO�EH�DW�OLEHUW\�DW�DOO�WLPHV�WR�WDNH�
DOO�QHFHVVDU\�DFFHVV�DFURVV�DQ\�VXFK�VWRSSHG�XS�KLJKZD\�DQG�RU�WR�H[HFXWH�DQG�GR�DOO�VXFK�ZRUNV�DQG�

WKLQJV�LQ��XSRQ�RU�XQGHU�DQ\�VXFK�KLJKZD\�DV�LW�ZRXOG KDYH�EHHQ�HQWLWOHG�WR�GR�LPPHGLDWHO\�EHIRUH�VXFK�
WHPSRUDU\�VWRSSLQJ�XS�RU�GLYHUVLRQ�LQ�UHVSHFW�RI�DQ\�DSSDUDWXV�ZKLFK�DW�WKH�WLPH�RI�WKH�VWRSSLQJ�XS�RU�

GLYHUVLRQ�ZDV�LQ�WKDW�KLJKZD\

����7KH�3URWHFWLYH�3URYLVLRQV�LQ�WKLV�3DUW�RI�WKLV�6FKHGXOH�DSSO\�DQG�WDNH�SUHFHGHQFH�RYHU�DUWLFOH�������

WR�����WR�WKH�2UGHU�ZKLFK�VKDOO�QRW�DSSO\�WR�&DGHQW�

3URWHFWLYH�ZRUNV�WR�EXLOGLQJV

���²����7KH�XQGHUWDNHU��LQ�WKH�FDVH�RI�WKH�SRZHUV�FRQIHUUHG�E\�DUWLFOH�����SURWHFWLYH�ZRUN�WR�EXLOGLQJV���
PXVW�H[HUFLVH�WKRVH�SRZHUV�VR�DV�QRW�WR�REVWUXFW�RU�UHQGHU�OHVV�FRQYHQLHQW�WKH�DFFHVV�WR�DQ\�DSSDUDWXV�
ZLWKRXW�WKH�ZULWWHQ�FRQVHQW�RI�&DGHQW�DQG��LI�E\�UHDVRQ�RI�WKH�H[HUFLVH�RI�WKRVH�SRZHUV�DQ\�GDPDJH�WR�

DQ\�DSSDUDWXV� �RWKHU� WKDQ�DSSDUDWXV� WKH� UHSDLU�RI�ZKLFK� LV�QRW� UHDVRQDEO\�QHFHVVDU\� LQ YLHZ�RI� LWV�
LQWHQGHG�UHPRYDO�RU�DEDQGRQPHQW��RU�SURSHUW\�RI�&DGHQW�RU�DQ\�LQWHUUXSWLRQ�LQ�WKH�VXSSO\�RI�JDV�E\�
&DGHQW�� DV� WKH� FDVH� PD\� EH�� LV� FDXVHG�� WKH� XQGHUWDNHU�PXVW� EHDU� DQG� SD\� RQ� GHPDQG� WKH� FRVW�

UHDVRQDEO\�LQFXUUHG�E\�&DGHQW�LQ�PDNLQJ�JRRG�VXFK�GDPDJH�RU�UHVWRULQJ�WKH�VXSSO\��DQG��VXEMHFW�WR�

VXE�SDUDJUDSK������VKDOO²

�D� SD\�FRPSHQVDWLRQ�WR�&DGHQW�IRU�DQ\�ORVV�VXVWDLQHG�E\�LW��DQG

�E� LQGHPQLI\�&DGHQW�DJDLQVW�DOO�FODLPV��GHPDQGV��SURFHHGLQJV�� FRVWV��GDPDJHV�DQG�H[SHQVHV�

ZKLFK�PD\�EH�PDGH�RU�WDNHQ�DJDLQVW�RU�UHFRYHUHG�IURP�RU�LQFXUUHG�E\�&DGHQW��E\�UHDVRQ�RI�DQ\�VXFK�

GDPDJH�RU�LQWHUUXSWLRQ�



����1RWKLQJ� LQ� WKLV�SDUDJUDSK� LPSRVHV�DQ\� OLDELOLW\�RQ�WKH�XQGHUWDNHU�ZLWK�UHVSHFW� WR�DQ\�GDPDJH�RU�
LQWHUUXSWLRQ�WR�WKH�H[WHQW�WKDW�VXFK�GDPDJH�RU�LQWHUUXSWLRQ�LV�DWWULEXWDEOH�WR�WKH�DFW��QHJOHFW�RU�GHIDXOW�RI�

&DGHQW�RU�LWV�FRQWUDFWRUV�RU�ZRUNPHQ��DQG�&DGHQW�ZLOO�JLYH�WR�WKH�XQGHUWDNHU�UHDVRQDEOH�QRWLFH�RI�DQ\�
FODLP�RU�GHPDQG�DV�DIRUHVDLG�DQG�QR�VHWWOHPHQW��DGPLVVLRQ�RI�OLDELOLW\�RU�FRPSURPLVH�WKHUHRI�VKDOO�EH�
PDGH�E\�&DGHQW��VDYH�LQ�UHVSHFW�RI�DQ\�SD\PHQW�UHTXLUHG�XQGHU�D�VWDWXWRU\�FRPSHQVDWLRQ�VFKHPH��

ZLWKRXW�ILUVW�FRQVXOWLQJ�WKH�XQGHUWDNHU�DQG�JLYLQJ�WKH�XQGHUWDNHU�DQ�RSSRUWXQLW\�WR�PDNH�UHSUHVHQWDWLRQV�

DV�WR�WKH�FODLP�RU�GHPDQG�

$FTXLVLWLRQ�RI�ODQG

���²����5HJDUGOHVV�RI�DQ\�SURYLVLRQ�LQ�WKLV�2UGHU�RU�DQ\WKLQJ�VKRZQ�RQ�WKH�ODQG�SODQV�RU�FRQWDLQHG�LQ�

WKH�ERRN�RI�UHIHUHQFH�WR�WKH�2UGHU��WKH�XQGHUWDNHU�PD\�QRW�DSSURSULDWH�RU�DFTXLUH�DQ\�ODQG�LQWHUHVW�RU�
DSSURSULDWH��DFTXLUH��H[WLQJXLVK��LQWHUIHUH�ZLWK�RU�RYHUULGH�DQ\�HDVHPHQW��RWKHU�LQWHUHVW�RU�ULJKW�DQG�RU�

DSSDUDWXV�RI�&DGHQW�RWKHUZLVH�WKDQ�E\�DJUHHPHQW�

����$V�D�FRQGLWLRQ�RI�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�LQ�VXE�SDUDJUDSK��������SULRU�WR�WKH�FDUU\LQJ�RXW�RI�
DQ\�SDUW�RI�WKH�DXWKRULVHG�ZRUNV��RU�LQ�VXFK�RWKHU�WLPHIUDPH�DV�PD\�EH�DJUHHG�EHWZHHQ�&DGHQW�DQG�

WKH�XQGHUWDNHU�� WKDW�DUH�VXEMHFW� WR� WKH�UHTXLUHPHQWV�RI�WKLV�3DUW�RI� WKLV�6FKHGXOH�WKDW�ZLOO�FDXVH�DQ\�
FRQIOLFW�ZLWK�RU�EUHDFK�WKH�WHUPV�RI�DQ\�HDVHPHQW�DQG�RU�RWKHU�OHJDO�RU�ODQG�LQWHUHVW�RI�&DGHQW�DQG�RU�
DIIHFWV�WKH�SURYLVLRQV�RI�DQ\�HQDFWPHQW�RU�DJUHHPHQW�UHJXODWLQJ�WKH�UHODWLRQV�EHWZHHQ�&DGHQW�DQG�WKH�

XQGHUWDNHU�LQ�UHVSHFW�RI�DQ\�DSSDUDWXV�ODLG�RU�HUHFWHG�LQ�ODQG�EHORQJLQJ�WR�RU�VHFXUHG�E\�WKH�XQGHUWDNHU��
WKH�XQGHUWDNHU�PXVW�DV�&DGHQW�UHDVRQDEO\�UHTXLUHV�HQWHU�LQWR�VXFK�GHHGV�RI�FRQVHQW�DQG�YDULDWLRQV�
XSRQ� VXFK� WHUPV� DQG� FRQGLWLRQV� DV� PD\� EH� DJUHHG� EHWZHHQ� &DGHQW� DQG� WKH� XQGHUWDNHU� DFWLQJ�

UHDVRQDEO\�DQG�ZKLFK�PXVW�EH�QR�OHVV�IDYRXUDEOH�RQ�WKH�ZKROH�WR�&DGHQW�XQOHVV�RWKHUZLVH�DJUHHG�E\�
&DGHQW��DQG� LW�ZLOO�EH� WKH�UHVSRQVLELOLW\�RI� WKH�XQGHUWDNHU� WR�SURFXUH�DQG�RU�VHFXUH� WKH�FRQVHQW�DQG�
HQWHULQJ�LQWR�RI�VXFK�GHHGV�DQG�YDULDWLRQV�E\�DOO�RWKHU�WKLUG�SDUWLHV�ZLWK�DQ�LQWHUHVW�LQ�WKH�ODQG�DW�WKDW�

WLPH�ZKR�DUH�DIIHFWHG�E\�VXFK�DXWKRULVHG�ZRUNV�

����7KH�XQGHUWDNHU�DQG�&DGHQW�DJUHH�WKDW�ZKHUH�WKHUH�LV�DQ\�LQFRQVLVWHQF\�RU�GXSOLFDWLRQ�EHWZHHQ�WKH�

SURYLVLRQV� VHW� RXW� LQ� WKLV� 3DUW� RI� WKLV� 6FKHGXOH� UHODWLQJ� WR� WKH� UHORFDWLRQ� DQG�RU� UHPRYDO� RI�
DSSDUDWXV�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�SD\PHQW�RI�FRVWV�DQG�H[SHQVHV�UHODWLQJ�WR�VXFK�UHORFDWLRQ�
DQG�RU� UHPRYDO� RI� DSSDUDWXV� DQG� WKH� SURYLVLRQV� RI� DQ\� H[LVWLQJ� HDVHPHQW�� ULJKWV�� DJUHHPHQWV� DQG�

OLFHQFHV�JUDQWHG��XVHG��HQMR\HG�RU�H[HUFLVHG�E\�&DGHQW�DQG�RU�RWKHU�HQDFWPHQWV�UHOLHG�XSRQ�E\�&DGHQW�

DV�RI�ULJKW�RU�RWKHU�XVH�LQ�UHODWLRQ�WR�WKH�DSSDUDWXV��WKHQ�WKH�SURYLVLRQV�LQ�WKLV�6FKHGXOH�VKDOO�SUHYDLO�

����$Q\�DJUHHPHQW�RU�FRQVHQW�JUDQWHG�E\�&DGHQW�XQGHU�SDUDJUDSK����RU�DQ\�RWKHU�SDUDJUDSK�RI�WKLV�

3DUW�RI�WKLV�6FKHGXOH��VKDOO�QRW�EH�WDNHQ�WR�FRQVWLWXWH�DJUHHPHQW�XQGHU�VXE�SDUDJUDSK�������

���� $V� D� FRQGLWLRQ� RI� DQ� DJUHHPHQW� EHWZHHQ� WKH� SDUWLHV� LQ� VXE�SDUDJUDSK� ������ WKDW� LQYROYHV� GH�
FRPPLVVLRQHG� DSSDUDWXV� EHLQJ� OHIW� LQ� VLWX� WKH� XQGHUWDNHU�PXVW� DFFHSW� D� VXUUHQGHU� RI� DQ\� H[LVWLQJ�
HDVHPHQW�DQG�RU�RWKHU�LQWHUHVW�RI�&DGHQW�LQ�VXFK�GHFRPPLVVLRQHG�DSSDUDWXV�DQG�UHOHDVH�&DGHQW�IURP�

DOO�OLDELOLWLHV�LQ�UHVSHFW�RI�VXFK�GH�FRPPLVVLRQHG�DSSDUDWXV�IURP�WKH�GDWH�RI�VXFK�VXUUHQGHU�

����:KHUH�DQ�XQGHUWDNHU�DFTXLUHV�ODQG�ZKLFK�LV�VXEMHFW�WR�DQ\�&DGHQW�ULJKW�RU�LQWHUHVW��LQFOXGLQJ��ZLWKRXW�

OLPLWDWLRQ�� HDVHPHQWV� DQG� DJUHHPHQWV� UHODWLQJ� WR� ULJKWV� RU� RWKHU� LQWHUHVWV�� DQG� WKH� SURYLVLRQV� RI�

SDUDJUDSK����GR�QRW�DSSO\��WKH�XQGHUWDNHU�PXVW�

�D� UHWDLQ�DQ\�QRWLFH�RI�&DGHQW¶V�HDVHPHQW��ULJKW�RU�RWKHU�LQWHUHVW�RQ�WKH�WLWOH�WR�WKH�UHOHYDQW�ODQG�

ZKHQ�UHJLVWHULQJ�WKH�XQGHUWDNHU¶V�WLWOH�WR�VXFK�DFTXLUHG�ODQG��DQG



�E� �ZKHUH�QR�VXFK�QRWLFH�RI�&DGHQW¶V�HDVHPHQW��ULJKW�RU�RWKHU�LQWHUHVW�H[LVWV�LQ�UHODWLRQ�WR�VXFK�
DFTXLUHG� ODQG�RU�DQ\�VXFK�QRWLFH� LV� UHJLVWHUHG�RQO\�RQ� WKH�/DQG�&KDUJHV�5HJLVWHU�� LQFOXGH� �ZLWK� LWV�

DSSOLFDWLRQ�WR� UHJLVWHU�WLWOH� WR� WKH�XQGHUWDNHU¶V� LQWHUHVW�LQ�VXFK�DFTXLUHG�ODQG�DW�WKH�/DQG�5HJLVWU\��D�

QRWLFH�RI�&DGHQW¶V�HDVHPHQW��ULJKW�RU�RWKHU�LQWHUHVW�LQ�UHODWLRQ�WR�VXFK�DFTXLUHG�ODQG�

5HPRYDO�RI�DSSDUDWXV

���²����,I��LQ�WKH�H[HUFLVH�RI�WKH�DJUHHPHQW�UHDFKHG�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK����RU�LQ�DQ\�RWKHU�

DXWKRULVHG�PDQQHU��WKH�XQGHUWDNHU�DFTXLUHV�DQ\�LQWHUHVW�LQ�DQ\�ODQG�LQ�ZKLFK�DQ\�DSSDUDWXV�LV�SODFHG��
WKDW�DSSDUDWXV�PXVW�QRW�EH�GHFRPPLVVLRQHG�RU�UHPRYHG�XQGHU�WKLV�3DUW�RI�WKLV�6FKHGXOH�DQG�DQ\�ULJKW�
RI�&DGHQW�WR�PDLQWDLQ�WKDW DSSDUDWXV�LQ�WKDW�ODQG�PXVW�QRW�EH�H[WLQJXLVKHG�XQWLO�DOWHUQDWLYH�DSSDUDWXV�

KDV�EHHQ�FRQVWUXFWHG��LV�LQ�RSHUDWLRQ��DQG��WKH�ULJKWV�DQG�IDFLOLWLHV�UHIHUUHG�WR�LQ�VXE�SDUDJUDSK�����KDYH�
EHHQ�SURYLGHG��WR�WKH�UHDVRQDEOH�VDWLVIDFWLRQ�RI�&DGHQW�DQG�LQ�DFFRUGDQFH�ZLWK�VXE�SDUDJUDSK�����WR�

����LQFOXVLYH�

���� ,I�� IRU� WKH� SXUSRVH� RI� H[HFXWLQJ� DQ\� ZRUNV� LQ�� RQ�� XQGHU� RU� RYHU� DQ\� ODQG� SXUFKDVHG�� KHOG��
DSSURSULDWHG�RU�XVHG�XQGHU�WKLV�2UGHU��WKH�XQGHUWDNHU�UHTXLUHV�WKH�UHPRYDO�RI�DQ\�DSSDUDWXV�SODFHG�LQ�

WKDW�ODQG��LW�PXVW�JLYH�WR�&DGHQW�DGYDQFH�ZULWWHQ�QRWLFH�RI�WKDW�UHTXLUHPHQW��WRJHWKHU�ZLWK�D�SODQ�DQG�
VHFWLRQ�RI�WKH�ZRUN�SURSRVHG��DQG�RI�WKH�SURSRVHG�SRVLWLRQ�RI�WKH�DOWHUQDWLYH�DSSDUDWXV�WR�EH�SURYLGHG�
RU�FRQVWUXFWHG�DQG�LQ�WKDW�FDVH��RU�LI�LQ�FRQVHTXHQFH�RI�WKH�H[HUFLVH�RI�DQ\�RI�WKH�SRZHUV�FRQIHUUHG�E\�

WKLV�2UGHU�&DGHQW�UHDVRQDEO\�QHHGV�WR�PRYH�RU�UHPRYH�DQ\�RI�LWV�DSSDUDWXV��WKH�XQGHUWDNHU�PXVW�DIIRUG�
WR�&DGHQW� WR� LWV�VDWLVIDFWLRQ��WDNLQJ�LQWR�DFFRXQW�VXE�SDUDJUDSK�������EHORZ�� WKH�QHFHVVDU\�IDFLOLWLHV�

DQG�ULJKWV�

�D� IRU�WKH�FRQVWUXFWLRQ�RI�DOWHUQDWLYH�DSSDUDWXV��LQFOXGLQJ�DSSURSULDWH�ZRUNLQJ�DUHDV�UHTXLUHG�WR�

UHDVRQDEO\�DQG�VDIHO\�XQGHUWDNH�QHFHVVDU\�ZRUNV�E\�&DGHQW�LQ�UHVSHFW�RI�WKH�DSSDUDWXV��

�E� VXEVHTXHQWO\� IRU� WKH� PDLQWHQDQFH� RI� WKDW� DSSDUDWXV� �LQFOXGLQJ� DSSURSULDWH� ZRUNLQJ� DUHDV�
UHTXLUHG�WR�UHDVRQDEO\�DQG�VDIHO\�XQGHUWDNH�QHFHVVDU\�ZRUNV�E\�&DGHQW�LQ�UHVSHFW�RI�WKH�DSSDUDWXV���

DQG

�F� WR�DOORZ�DFFHVV�WR�WKDW�DSSDUDWXV��LQFOXGLQJ�DSSURSULDWH�ZRUNLQJ�DUHDV�UHTXLUHG�WR�UHDVRQDEO\�

DQG�VDIHO\�XQGHUWDNH�QHFHVVDU\�ZRUNV�E\�&DGHQW�LQ�UHVSHFW�RI�WKH�DSSDUDWXV��

����,I�WKH�XQGHUWDNHU�LV�XQDEOH�WR�DIIRUG�VXFK�IDFLOLWLHV�DQG�ULJKWV�DV�DUH�PHQWLRQHG�LQ�VXE�SDUDJUDSK������

LQ�WKH�ODQG�LQ�ZKLFK�WKH�DOWHUQDWLYH�DSSDUDWXV�RU�SDUW�RI�VXFK�DSSDUDWXV�LV�WR�EH�FRQVWUXFWHG��&DGHQW�
PD\��RQ�UHFHLSW�RI�D�ZULWWHQ�QRWLFH�WR�WKDW�HIIHFW�IURP�WKH�XQGHUWDNHU��WDNH�VXFK�VWHSV�DV�DUH�UHDVRQDEOH�
LQ�WKH�FLUFXPVWDQFHV�LQ�DQ�HQGHDYRXU�WR�DVVLVW�WKH�XQGHUWDNHU�LQ�REWDLQLQJ�WKH�QHFHVVDU\�IDFLOLWLHV�DQG�

ULJKWV�LQ�WKH�ODQG�LQ�ZKLFK�WKH�DOWHUQDWLYH�DSSDUDWXV�LV�WR�EH�FRQVWUXFWHG�VDYH�WKDW�WKLV�REOLJDWLRQ�VKDOO�
QRW�H[WHQG�WR�WKH�UHTXLUHPHQW�IRU�&DGHQW�WR�XVH�LWV�FRPSXOVRU\�SXUFKDVH�SRZHUV�WR�WKLV�HQG�XQOHVV�LW�

�LQ�LWV�DEVROXWH�GLVFUHWLRQ��HOHFWV�WR�VR�GR�

����$Q\�DOWHUQDWLYH�DSSDUDWXV�WR�EH�FRQVWUXFWHG�LQ�ODQG�RI�RU�ODQG�VHFXUHG�E\�WKH�XQGHUWDNHU�XQGHU�WKLV�
3DUW�RI� WKLV�6FKHGXOH�PXVW�EH�FRQVWUXFWHG� LQ�VXFK�PDQQHU�DQG� LQ�VXFK� OLQH�RU� VLWXDWLRQ�DV�PD\�EH�

DJUHHG�EHWZHHQ�&DGHQW�DQG�WKH�XQGHUWDNHU�

����&DGHQW�PXVW��DIWHU�WKH�DOWHUQDWLYH�DSSDUDWXV�WR�EH�SURYLGHG�RU�FRQVWUXFWHG�KDV�EHHQ�DJUHHG��DQG�

VXEMHFW�WR�WKH�SULRU�JUDQW�WR�&DGHQW�RI�VXFK�IDFLOLWLHV�DQG�ULJKWV�DV�DUH�UHIHUUHG�WR�LQ�VXE�SDUDJUDSK�����
RU� ����� WKHQ�SURFHHG�ZLWKRXW�XQQHFHVVDU\�GHOD\� WR�FRQVWUXFW�DQG�EULQJ� LQWR�RSHUDWLRQ� WKH�DOWHUQDWLYH�



DSSDUDWXV�DQG�VXEVHTXHQWO\�WR�GHFRPPLVVLRQ�RU�UHPRYH�DQ\�DSSDUDWXV�UHTXLUHG�E\�WKH�XQGHUWDNHU�WR�

EH�GHFRPPLVVLRQHG�RU�UHPRYHG�XQGHU�WKH�SURYLVLRQV�RI�WKLV�3DUW�RI�WKLV�6FKHGXOH�

)DFLOLWLHV�DQG�ULJKWV�IRU�DOWHUQDWLYH�DSSDUDWXV

���²����:KHUH��LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�3DUW�RI�WKLV�6FKHGXOH��WKH�XQGHUWDNHU�DIIRUGV�
WR�RU�VHFXUHV�IRU�&DGHQW�IDFLOLWLHV�DQG�ULJKWV�LQ�ODQG�IRU�WKH�DFFHVV�WR��FRQVWUXFWLRQ�DQG�PDLQWHQDQFH�RI�
DOWHUQDWLYH�DSSDUDWXV�LQ�VXEVWLWXWLRQ�IRU�DSSDUDWXV�WR�EH�GHFRPPLVVLRQHG�RU�UHPRYHG��WKRVH�IDFLOLWLHV�

DQG�ULJKWV�PXVW�EH�JUDQWHG�XSRQ�VXFK�WHUPV�DQG�FRQGLWLRQV�DV�PD\�EH�DJUHHG�EHWZHHQ�WKH�XQGHUWDNHU�
DQG�&DGHQW�DQG�PXVW�EH�QR�OHVV�IDYRXUDEOH�RQ�WKH�ZKROH�WR�&DGHQW�WKDQ�WKH�IDFLOLWLHV�DQG�ULJKWV�HQMR\HG�

E\�LW�LQ�UHVSHFW�RI�WKH�DSSDUDWXV�WR�EH�GHFRPPLVVLRQHG�RU�UHPRYHG�XQOHVV�RWKHUZLVH�DJUHHG�E\�&DGHQW�

���� ,I� WKH� IDFLOLWLHV� DQG� ULJKWV� WR� EH� DIIRUGHG� E\� WKH� XQGHUWDNHU� DQG� DJUHHG�ZLWK�&DGHQW� XQGHU� VXE�
SDUDJUDSK�������DERYH�LQ�UHVSHFW�RI�DQ\�DOWHUQDWLYH�DSSDUDWXV��DQG�WKH�WHUPV�DQG�FRQGLWLRQV�VXEMHFW�WR�

ZKLFK�WKRVH�IDFLOLWLHV�DQG�ULJKWV�DUH�WR�EH�JUDQWHG��DUH�OHVV�IDYRXUDEOH�RQ�WKH�ZKROH�WR�&DGHQW�WKDQ�WKH�
IDFLOLWLHV�DQG� ULJKWV�HQMR\HG�E\� LW� LQ� UHVSHFW�RI� WKH�DSSDUDWXV� WR�EH�GHFRPPLVVLRQHG�RU� UHPRYHG� �LQ�
&DGHQW¶V�RSLQLRQ��WKHQ�WKH�WHUPV�DQG�FRQGLWLRQV�WR�ZKLFK�WKRVH�IDFLOLWLHV�DQG�ULJKWV�DUH�VXEMHFW�LQ�WKH�

PDWWHU�ZLOO�EH�UHIHUUHG� WR�DUELWUDWLRQ�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK�����DUELWUDWLRQ��RI�WKLV�3DUW�RI�WKLV�
6FKHGXOH� DQG� WKH� DUELWUDWRU� VKDOO� PDNH� VXFK� SURYLVLRQ� IRU� WKH� SD\PHQW� RI� FRPSHQVDWLRQ� E\� WKH�
XQGHUWDNHU� WR� &DGHQW� DV� DSSHDUV� WR� WKH� DUELWUDWRU� WR� EH� UHDVRQDEOH� KDYLQJ� UHJDUG� WR� DOO� WKH�

FLUFXPVWDQFHV�RI�WKH�SDUWLFXODU�FDVH�

5HWDLQHG�DSSDUDWXV��SURWHFWLRQ�RI�&DGHQW

���²����1RW�OHVV�WKDQ����GD\V�EHIRUH�WKH�FRPPHQFHPHQW�RI�DQ\�VSHFLILHG�ZRUNV�WKH�XQGHUWDNHU�PXVW�
VXEPLW�WR�&DGHQW�D�SODQ�DQG��LI�UHDVRQDEO\�UHTXLUHG�E\�&DGHQW��D�JURXQG�PRQLWRULQJ�VFKHPH�LQ�UHVSHFW�

RI�WKRVH�ZRUNV�

����7KH�SODQ�WR�EH�VXEPLWWHG�WR�&DGHQW�XQGHU�VXE�SDUDJUDSK�����PXVW�LQFOXGH�D�PHWKRG�VWDWHPHQW�DQG�

GHVFULEH²

�D� WKH�H[DFW�SRVLWLRQ�RI�WKH�ZRUNV�

�E� WKH�OHYHO�DW�ZKLFK�WKHVH�DUH�SURSRVHG�WR�EH�FRQVWUXFWHG�RU�UHQHZHG�

�F� WKH�PDQQHU�RI�WKHLU�FRQVWUXFWLRQ�RU�UHQHZDO�LQFOXGLQJ�GHWDLOV�RI�H[FDYDWLRQ��SRVLWLRQLQJ�RI�SODQW�

HWF��

�G� WKH�SRVLWLRQ�RI�DOO�DSSDUDWXV�

�H� E\�ZD\�RI�GHWDLOHG�GUDZLQJV��HYHU\�DOWHUDWLRQ�SURSRVHG� WR�EH�PDGH� WR�RU� FORVH� WR�DQ\�VXFK�

DSSDUDWXV��DQG

�I� DQ\�LQWHQGHG�PDLQWHQDQFH�UHJLPHV�

����7KH�XQGHUWDNHU�PXVW�QRW� FRPPHQFH�DQ\�ZRUNV� WR�ZKLFK�VXE�SDUDJUDSKV� ����DQG� ����DSSO\�XQWLO�

&DGHQW�KDV�JLYHQ�ZULWWHQ�DSSURYDO�RI�WKH�SODQ�VR�VXEPLWWHG�

����$Q\�DSSURYDO�RI�&DGHQW�UHTXLUHG�XQGHU�VXE�SDUDJUDSK����²



�D� PD\�EH�JLYHQ�VXEMHFW�WR�UHDVRQDEOH�FRQGLWLRQV�IRU�DQ\�SXUSRVH�PHQWLRQHG�LQ�VXE�SDUDJUDSKV�

����RU������DQG

�E� PXVW�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG�

���� ,Q� UHODWLRQ� WR�DQ\�ZRUN� WR�ZKLFK�VXE�SDUDJUDSKV� ����DQG�RU� ����DSSO\��&DGHQW�PD\� UHTXLUH�VXFK�
PRGLILFDWLRQV� WR�EH�PDGH�WR� WKH�SODQV�DV�PD\�EH�UHDVRQDEO\�QHFHVVDU\� IRU� WKH�SXUSRVH�RI�VHFXULQJ�
DSSDUDWXV�DJDLQVW�LQWHUIHUHQFH�RU�ULVN�RI�GDPDJH�RU�IRU�WKH�SXUSRVH�RI�SURYLGLQJ�RU�VHFXULQJ�SURSHU�DQG�

FRQYHQLHQW�PHDQV�RI�DFFHVV�WR�DQ\�DSSDUDWXV�

����:RUNV�WR�ZKLFK�WKLV�SDUDJUDSK�DSSOLHV�PXVW�RQO\�EH�H[HFXWHG�LQ�DFFRUGDQFH�ZLWK�WKH�SODQ��VXEPLWWHG�

XQGHU�VXE�SDUDJUDSK�����DQG�����RU�DV�UHOHYDQW�VXE�SDUDJUDSK������DV�DSSURYHG�RU�DV�DPHQGHG�IURP�
WLPH�WR�WLPH�E\�DJUHHPHQW�EHWZHHQ�WKH�XQGHUWDNHU�DQG�&DGHQW�DQG�LQ�DFFRUGDQFH�ZLWK�DOO�FRQGLWLRQV�
LPSRVHG�XQGHU�VXE�SDUDJUDSK�����D���DQG�&DGHQW�ZLOO�EH�HQWLWOHG�WR�ZDWFK�DQG�LQVSHFW�WKH�H[HFXWLRQ�RI�

WKRVH�ZRUNV�

����:KHUH�&DGHQW UHTXLUHV�DQ\�SURWHFWLYH�ZRUNV�WR�EH�FDUULHG�RXW�E\�LWVHOI�RU�E\�WKH�XQGHUWDNHU��ZKHWKHU�

RI�D� WHPSRUDU\�RU�SHUPDQHQW�QDWXUH�� VXFK�SURWHFWLYH�ZRUNV�� LQFOXVLYH�RI�DQ\�PHDVXUHV�RU� VFKHPHV�
UHTXLUHG�DQG�DSSURYHG�DV�SDUW�RI�WKH�SODQ�DSSURYHG�SXUVXDQW�WR�WKLV�SDUDJUDSK��PXVW�EH�FDUULHG�RXW�WR�
&DGHQW¶V�VDWLVIDFWLRQ�SULRU�WR�WKH�FRPPHQFHPHQW�RI�DQ\�DXWKRULVHG�ZRUNV��RU�DQ\�UHOHYDQW�SDUW�WKHUHRI��

IRU�ZKLFK�SURWHFWLYH�ZRUNV�DUH�UHTXLUHG�SULRU�WR�FRPPHQFHPHQW

����,I�&DGHQW��LQ�FRQVHTXHQFH�RI�WKH�ZRUNV�SURSRVHG�E\�WKH�XQGHUWDNHU��UHDVRQDEO\�UHTXLUHV�WKH�UHPRYDO�

RI�DQ\�DSSDUDWXV�DQG�JLYHV�ZULWWHQ�QRWLFH�WR�WKH�XQGHUWDNHU�RI�WKDW�UHTXLUHPHQW��SDUDJUDSKV����WR����
DQG����WR����DSSO\�DV�LI�WKH�UHPRYDO�RI�WKH�DSSDUDWXV�KDG�EHHQ�UHTXLUHG�E\�WKH�XQGHUWDNHU�XQGHU�VXE�

SDUDJUDSK�������

����1RWKLQJ�LQ�WKLV�SDUDJUDSK�SUHFOXGHV�WKH�XQGHUWDNHU�IURP�VXEPLWWLQJ�DW�DQ\�WLPH�RU�IURP�WLPH�WR�WLPH��
EXW�LQ�QR�FDVH�OHVV�WKDQ����GD\V�EHIRUH�FRPPHQFLQJ�WKH�H[HFXWLRQ�RI�WKH�DXWKRULVHG�ZRUNV��D�QHZ�SODQ��

LQVWHDG�RI�WKH�SODQ�SUHYLRXVO\�VXEPLWWHG��DQG�KDYLQJ�GRQH�VR�WKH�SURYLVLRQV�RI�WKLV�SDUDJUDSK�ZLOO�DSSO\�

WR�DQG�LQ�UHVSHFW�RI�WKH�QHZ�SODQ�

�����7KH�XQGHUWDNHU�ZLOO�QRW�EH�UHTXLUHG�WR�FRPSO\�ZLWK�VXE�SDUDJUDSK�����ZKHUH�LW�QHHGV�WR�FDUU\�RXW�
HPHUJHQF\�ZRUNV�DV�GHILQHG�LQ�WKH������$FW�EXW�LQ�WKDW�FDVH�LW�PXVW�JLYH�WR�&DGHQW�QRWLFH�DV�VRRQ�DV�

LV�UHDVRQDEO\�SUDFWLFDEOH�DQG�D�SODQ�RI�WKRVH�ZRUNV�DQG�PXVW�FRPSO\�ZLWK²

�D� WKH�FRQGLWLRQV�LPSRVHG�XQGHU�VXE�SDUDJUDSK�����D��LQVRIDU�DV�LV�UHDVRQDEO\�SUDFWLFDEOH�LQ�WKH�

FLUFXPVWDQFHV��DQG

�E� VXE�SDUDJUDSK����� DW�DOO�WLPHV�

�����$W�DOO�WLPHV�ZKHQ�FDUU\LQJ�RXW�DQ\�ZRUNV�DXWKRULVHG�XQGHU�WKH�2UGHU�WKH�XQGHUWDNHU�PXVW�FRPSO\�
ZLWK�WKH�&DGHQW¶V�SROLFLHV�IRU�VDIH�ZRUNLQJ�LQ�SUR[LPLW\�WR�JDV�DSSDUDWXV�³6SHFLILFDWLRQ�IRU�VDIH�ZRUNLQJ�
LQ�WKH�YLFLQLW\�RI�&DGHQW�+LJK�SUHVVXUH�*DV�SLSHOLQHV�DQG�DVVRFLDWHG�LQVWDOODWLRQ�UHTXLUHPHQWV�IRU�WKLUG�

SDUWLHV�63*'�63��66:��´�DQG�+6(¶V�³+6�a*����$YRLGLQJ�'DQJHU�IURP�XQGHUJURXQG�VHUYLFHV´�

�����$V�VRRQ�DV�UHDVRQDEO\�SUDFWLFDEOH�DIWHU�DQ\�JURXQG�VXEVLGHQFH�HYHQW�DWWULEXWDEOH�WR�WKH�DXWKRULVHG�

GHYHORSPHQW� WKH� XQGHUWDNHU� VKDOO� LPSOHPHQW� DQ� DSSURSULDWH� JURXQG� PLWLJDWLRQ� VFKHPH� VDYH� WKDW�



&DGHQW�UHWDLQV��WKH�ULJKW�WR�FDUU\�RXW�DQ\�IXUWKHU�QHFHVVDU\�SURWHFWLYH�ZRUNV�IRU�WKH�VDIHJXDUGLQJ�RI�LWV�

DSSDUDWXV�DQG�FDQ�UHFRYHU�DQ\�VXFK�FRVWV�LQ�OLQH�ZLWK�SDUDJUDSK����

([SHQVHV

���²����6XEMHFW�WR�WKH�IROORZLQJ�SURYLVLRQV�RI�WKLV�SDUDJUDSK��WKH�XQGHUWDNHU�PXVW�SD\�WR�&DGHQW�RQ�
GHPDQG�DOO�FKDUJHV��FRVWV�DQG�H[SHQVHV�UHDVRQDEO\�DQWLFLSDWHG�RU�UHDVRQDEO\�LQFXUUHG�E\�&DGHQW�LQ��
RU� LQ� FRQQHFWLRQ�ZLWK�� WKH� LQVSHFWLRQ�� UHPRYDO�� UHOD\LQJ� RU� UHSODFLQJ�� DOWHUDWLRQ� RU� SURWHFWLRQ� RI� DQ\�

DSSDUDWXV� RU� WKH� FRQVWUXFWLRQ� RI� DQ\� QHZ� RU� DOWHUQDWLYH� DSSDUDWXV� ZKLFK� PD\� EH� UHTXLUHG� LQ�
FRQVHTXHQFH�RI�WKH�H[HFXWLRQ�RI�DQ\�DXWKRULVHG�ZRUNV�DV�DUH�UHIHUUHG�WR�LQ�WKLV�3DUW�RI�WKLV�6FKHGXOH�

LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ²

�D� DQ\�FRVWV�UHDVRQDEO\�LQFXUUHG�E\�RU�FRPSHQVDWLRQ�SURSHUO\�SDLG�E\�&DGHQW�LQ�FRQQHFWLRQ�ZLWK�
WKH� DFTXLVLWLRQ� RI� ULJKWV� RU� WKH� H[HUFLVH� RI� VWDWXWRU\� SRZHUV� IRU� VXFK� DSSDUDWXV� LQFOXGLQJ� ZLWKRXW�

OLPLWDWLRQ�DOO�FRVWV��LQFOXGLQJ�SURIHVVLRQDO�IHHV��LQFXUUHG�E\�&DGHQW�DV�D�FRQVHTXHQFH�RI�&DGHQW�

�L� XVLQJ� LWV� RZQ� FRPSXOVRU\� SXUFKDVH� SRZHUV� WR� DFTXLUH� DQ\� QHFHVVDU\� ULJKWV� XQGHU� VXE�

SDUDJUDSK������LI�LW�HOHFWV�WR�GR�VR��DQG�RU

�LL� H[HUFLVLQJ�DQ\�FRPSXOVRU\�SXUFKDVH�SRZHUV�LQ�WKH�2UGHU�WUDQVIHUUHG�WR�RU�EHQHILWWLQJ�&DGHQW�

�E� LQ�FRQQHFWLRQ�ZLWK� WKH�FRVW�RI� WKH�FDUU\LQJ�RXW�RI�DQ\�GLYHUVLRQ�ZRUN�RU� WKH�SURYLVLRQ�RI�DQ\�

DOWHUQDWLYH�DSSDUDWXV�

�F� WKH�FXWWLQJ�RII�RI�DQ\�DSSDUDWXV� IURP�DQ\�RWKHU�DSSDUDWXV�RU� WKH�PDNLQJ�VDIH�RI� UHGXQGDQW�

DSSDUDWXV�

�G� WKH�DSSURYDO�RI�SODQV�

�H� WKH�FDUU\LQJ�RXW�RI�SURWHFWLYH�ZRUNV��SOXV�D�FDSLWDOLVHG�VXP�WR�FRYHU�WKH�FRVW�RI�PDLQWDLQLQJ�DQG�

UHQHZLQJ�SHUPDQHQW�SURWHFWLYH�ZRUNV�

�I� WKH� VXUYH\� RI� DQ\� ODQG�� DSSDUDWXV� RU�ZRUNV�� WKH� LQVSHFWLRQ� DQG PRQLWRULQJ� RI�ZRUNV� RU� WKH�
LQVWDOODWLRQ�RU�UHPRYDO�RI�DQ\�WHPSRUDU\�ZRUNV�UHDVRQDEO\�QHFHVVDU\�LQ�FRQVHTXHQFH�RI�WKH�H[HFXWLRQ�

RI�DQ\�VXFK�ZRUNV�UHIHUUHG�WR�LQ�WKLV�3DUW�RI�WKLV�6FKHGXOH�

�J� DQ\�ZDWFKLQJ�EULHI�SXUVXDQW�WR�VXE�SDUDJUDSK������

����7KHUH�ZLOO�EH�GHGXFWHG�IURP�DQ\�VXP�SD\DEOH�XQGHU�VXE�SDUDJUDSK�����WKH�YDOXH�RI�DQ\�DSSDUDWXV�
UHPRYHG�XQGHU� WKH�SURYLVLRQV�RI� WKLV�3DUW�RI� WKLV�6FKHGXOH�DQG�ZKLFK� LV�QRW� UH�XVHG�DV�SDUW�RI� WKH�

DOWHUQDWLYH�DSSDUDWXV��WKDW�YDOXH�EHLQJ�FDOFXODWHG�DIWHU�UHPRYDO�

����,I�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�3DUW�RI�WKLV�6FKHGXOH²

�D� DSSDUDWXV�RI�EHWWHU�W\SH��RI�JUHDWHU�FDSDFLW\�RU�RI�JUHDWHU�GLPHQVLRQV�LV�SODFHG�LQ�VXEVWLWXWLRQ�

IRU�H[LVWLQJ�DSSDUDWXV�RI�ZRUVH�W\SH��RI�VPDOOHU�FDSDFLW\�RU�RI�VPDOOHU�GLPHQVLRQV��RU

�E� DSSDUDWXV� �ZKHWKHU� H[LVWLQJ� DSSDUDWXV� RU� DSSDUDWXV� VXEVWLWXWHG� IRU� H[LVWLQJ� DSSDUDWXV�� LV�

SODFHG�DW�D�GHSWK�JUHDWHU�WKDQ�WKH�GHSWK�DW�ZKLFK�WKH�H[LVWLQJ�DSSDUDWXV�ZDV�VLWXDWHG�



DQG�WKH�SODFLQJ�RI�DSSDUDWXV�RI�WKDW�W\SH�RU�FDSDFLW\�RU�RI�WKRVH�GLPHQVLRQV�RU�WKH�SODFLQJ�RI�DSSDUDWXV�
DW�WKDW�GHSWK��DV�WKH�FDVH�PD\�EH��LV�QRW�DJUHHG�E\�WKH�XQGHUWDNHU�RU��LQ�GHIDXOW�RI�DJUHHPHQW��LV�QRW�

GHWHUPLQHG�E\�DUELWUDWLRQ�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK�����DUELWUDWLRQ��WR�EH�QHFHVVDU\��WKHQ��LI�VXFK�
SODFLQJ�LQYROYHV�FRVW�LQ�WKH�FRQVWUXFWLRQ�RI�ZRUNV�XQGHU�WKLV�3DUW�RI�WKLV�6FKHGXOH�H[FHHGLQJ�WKDW�ZKLFK�
ZRXOG�KDYH�EHHQ�LQYROYHG�LI�WKH�DSSDUDWXV�SODFHG�KDG�EHHQ�RI�WKH�H[LVWLQJ�W\SH��FDSDFLW\�RU�GLPHQVLRQV��

RU�DW�WKH�H[LVWLQJ�GHSWK��DV�WKH�FDVH�PD\�EH��WKH�DPRXQW�ZKLFK�DSDUW�IURP�WKLV�VXE�SDUDJUDSK�ZRXOG�EH�
SD\DEOH�WR�&DGHQW�E\�YLUWXH�RI�VXE�SDUDJUDSK�����ZLOO�EH�UHGXFHG�E\�WKH�DPRXQW�RI�WKDW�H[FHVV�VDYH�
ZKHUH�LW�LV�QRW�SRVVLEOH�LQ�WKH�FLUFXPVWDQFHV��RU�LW�ZRXOG�EH�XQODZIXO�GXH�WR�D�VWDWXWRU\�RU�UHJXODWRU\�

FKDQJH��WR�REWDLQ�WKH�H[LVWLQJ�W\SH�RI�DSSDUDWXV�DW�WKH�VDPH�FDSDFLW\�DQG�GLPHQVLRQV�RU�SODFH�DW�WKH�

H[LVWLQJ�GHSWK�LQ�ZKLFK�FDVH�IXOO�FRVWV�ZLOO�EH�ERUQH�E\�WKH�XQGHUWDNHU�

����)RU�WKH�SXUSRVHV�RI�VXE�SDUDJUDSK����²

�D� DQ�H[WHQVLRQ�RI�DSSDUDWXV�WR�D�OHQJWK�JUHDWHU�WKDQ�WKH�OHQJWK�RI�H[LVWLQJ�DSSDUDWXV�ZLOO�QRW�EH�

WUHDWHG�DV�D�SODFLQJ�RI�DSSDUDWXV�RI�JUHDWHU�GLPHQVLRQV�WKDQ�WKRVH�RI�WKH�H[LVWLQJ�DSSDUDWXV��DQG

�E� ZKHUH�WKH�SURYLVLRQ�RI�D�MRLQW�LQ�D�SLSH�RU�FDEOH�LV�DJUHHG��RU�LV�GHWHUPLQHG�WR�EH�QHFHVVDU\��WKH�

FRQVHTXHQWLDO�SURYLVLRQ�RI�D� MRLQWLQJ�FKDPEHU�RU�RI�D�PDQKROH�ZLOO� EH� WUHDWHG�DV� LI� LW� DOVR�KDG�EHHQ�

DJUHHG�RU�KDG�EHHQ�VR�GHWHUPLQHG�

����$Q�DPRXQW�ZKLFK�DSDUW�IURP�WKLV�VXE�SDUDJUDSK�ZRXOG�EH�SD\DEOH�WR�&DGHQW�LQ�UHVSHFW�RI�ZRUNV�E\�
YLUWXH�RI�VXE�SDUDJUDSK�����ZLOO� LI�WKH�ZRUNV�LQFOXGH�WKH�SODFLQJ�RI�DSSDUDWXV�SURYLGHG�LQ�VXEVWLWXWLRQ�IRU�
DSSDUDWXV�SODFHG�PRUH�WKDQ���\HDUV�DQG���PRQWKV�HDUOLHU�VR�DV�WR�FRQIHU�RQ�&DGHQW�DQ\�ILQDQFLDO�EHQHILW�

E\�GHIHUPHQW�RI�WKH�WLPH�IRU�UHQHZDO�RI�WKH�DSSDUDWXV�LQ�WKH�RUGLQDU\�FRXUVH��EH�UHGXFHG�E\�WKH�DPRXQW�

ZKLFK�UHSUHVHQWV�WKDW�EHQHILW�

,QGHPQLW\

���²����6XEMHFW�WR�VXE�SDUDJUDSKV�����DQG������LI�E\�UHDVRQ�RU�LQ�FRQVHTXHQFH�RI�WKH�FRQVWUXFWLRQ�RI�

DQ\� VXFK� ZRUNV� DXWKRULVHG� E\� WKLV� 3DUW� RI� WKLV� 6FKHGXOH� �LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ� UHORFDWLRQ��
GLYHUVLRQ��GHFRPPLVVLRQLQJ��FRQVWUXFWLRQ�DQG�PDLQWHQDQFH�RI�DSSDUDWXV�RU�DOWHUQDWLYH�DSSDUDWXV��RU�LQ�
FRQVHTXHQFH�RI�WKH�FRQVWUXFWLRQ��XVH��PDLQWHQDQFH�RU�IDLOXUH�RI�DQ\�RI�WKH�DXWKRULVHG�ZRUNV�E\�RU�RQ�

EHKDOI� RI� WKH� XQGHUWDNHU� RU� LQ� FRQVHTXHQFH RI� DQ\� DFW� RU� GHIDXOW� RI� WKH� XQGHUWDNHU� �RU� DQ\� SHUVRQ�
HPSOR\HG�RU�DXWKRULVHG�E\�KLP��LQ�WKH�FRXUVH�RI�FDUU\LQJ�RXW�VXFK�ZRUNV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�
ZRUNV�FDUULHG�RXW�E\�WKH�XQGHUWDNHU�XQGHU�WKLV�3DUW�RI�WKLV�6FKHGXOH�RU�DQ\�VXEVLGHQFH�UHVXOWLQJ�IURP�

DQ\� RI� WKHVH� ZRUNV�� DQ\� GDPDJH� LV� FDXVHG� WR� DQ\� DSSDUDWXV� RU� DOWHUQDWLYH� DSSDUDWXV� �RWKHU� WKDQ�
DSSDUDWXV� WKH� UHSDLU� RI� ZKLFK� LV� QRW� UHDVRQDEO\� QHFHVVDU\� LQ� YLHZ� RI� LWV� LQWHQGHG� UHPRYDO� IRU� WKH�
SXUSRVHV�RI� WKH�DXWKRULVHG�ZRUNV��RU�SURSHUW\�RI�&DGHQW��RU WKHUH� LV�DQ\� LQWHUUXSWLRQ� LQ�DQ\�VHUYLFH�

SURYLGHG��RU�LQ�WKH�VXSSO\�RI�DQ\�JRRGV��E\�&DGHQW��RU�&DGHQW�EHFRPHV�OLDEOH�WR�SD\�DQ\�DPRXQW�WR�DQ\�

WKLUG�SDUW\��WKH�XQGHUWDNHU�ZLOO²

�D� EHDU�DQG�SD\�RQ�GHPDQG�WKH�FRVW�UHDVRQDEO\�LQFXUUHG�E\�&DGHQW�LQ�PDNLQJ�JRRG�VXFK�GDPDJH�

RU�UHVWRULQJ�WKH�VXSSO\�

�E� LQGHPQLI\� &DGHQW� IRU� DQ\� RWKHU� H[SHQVHV�� ORVV�� GHPDQGV�� SURFHHGLQJV�� GDPDJHV�� FODLPV��
SHQDOW\�RU�FRVWV�SURSHUO\�LQFXUUHG�E\�RU�UHFRYHUHG�IURP�&DGHQW��E\�UHDVRQ�RU�LQ�FRQVHTXHQFH�RI�DQ\�
VXFK�GDPDJH�RU�LQWHUUXSWLRQ RU�&DGHQW�EHFRPLQJ�OLDEOH�WR�DQ\�WKLUG�SDUW\�DV�DIRUHVDLG�RWKHU�WKDQ�DULVLQJ�

IURP�DQ\�GHIDXOW�RI�&DGHQW�



����7KH�IDFW� WKDW�DQ\�DFW�RU� WKLQJ�PD\�KDYH�EHHQ�GRQH�E\�&DGHQW�RQ�EHKDOI�RI� WKH�XQGHUWDNHU�RU�LQ�
DFFRUGDQFH�ZLWK�D�SODQ�DSSURYHG�E\�&DGHQW�RU�LQ�DFFRUGDQFH�ZLWK�DQ\�UHTXLUHPHQW�RI�&DGHQW�RU�XQGHU�

LWV�VXSHUYLVLRQ�LQFOXGLQJ�XQGHU�DQ\�ZDWFKLQJ�EULHI�ZLOO�QRW��XQOHVV�VXE�SDUDJUDSK�����DSSOLHV��H[FXVH�
WKH�XQGHUWDNHU�IURP�OLDELOLW\�XQGHU�WKH�SURYLVLRQV�RI�WKLV�VXE�SDUDJUDSK�����XQOHVV�&DGHQW�IDLOV�WR�FDUU\�
RXW�DQG�H[HFXWH�WKH�ZRUNV�SURSHUO\�ZLWK�GXH�FDUH�DQG�DWWHQWLRQ�DQG�LQ�D�VNLOIXO�DQG�ZRUNPDQ�OLNH�PDQQHU�

RU�LQ�D�PDQQHU�WKDW�GRHV�QRW�DFFRUG�ZLWK�WKH�DSSURYHG�SODQ�

����1RWKLQJ�LQ�VXE�SDUDJUDSK�����VKDOO�LPSRVH�DQ\�OLDELOLW\�RQ�WKH�XQGHUWDNHU�LQ�UHVSHFW�RI�

�D� DQ\�GDPDJH�RU�LQWHUUXSWLRQ�WR�WKH�H[WHQW�WKDW�LW�LV�DWWULEXWDEOH�WR�WKH�QHJOHFW�RU�GHIDXOW�RI�&DGHQW��

LWV�RIILFHUV��VHUYDQWV��FRQWUDFWRUV�RU�DJHQWV�

�E� DQ\�DXWKRULVHG�ZRUNV�DQG�RU�DQ\�RWKHU�ZRUNV�DXWKRULVHG�E\�WKLV�3DUW�RI�WKLV�6FKHGXOH�FDUULHG�
RXW�E\ &DGHQW�DV�DQ�DVVLJQHH�� WUDQVIHUHH�RU� OHVVHH�RI� WKH�XQGHUWDNHU�ZLWK� WKH�EHQHILW� RI� WKH�2UGHU�

SXUVXDQW�WR�VHFWLRQ�����RI�WKH�3ODQQLQJ�$FW������RU�DUWLFOH����FRQVHQW�WR�WUDQVIHU�EHQHILW�RI�RUGHU��VXEMHFW�
WR�WKH�SURYLVR�WKDW�RQFH�VXFK�ZRUNV�EHFRPH�DSSDUDWXV��³QHZ�DSSDUDWXV´���DQ\�DXWKRULVHG�ZRUNV�\HW�WR�
EH�H[HFXWHG�DQG�QRW�IDOOLQJ�ZLWKLQ�WKLV�VXE�VHFWLRQ���E��ZLOO�EH�VXEMHFW�WR�WKH�IXOO�WHUPV�RI�WKLV�3DUW�RI�WKLV�

6FKHGXOH�LQFOXGLQJ�WKLV�SDUDJUDSK�����DQG

�F� DQ\� LQGLUHFW� RU� FRQVHTXHQWLDO� ORVV� RI� DQ\� WKLUG� SDUW\� DULVLQJ� IURP� DQ\� VXFK� GDPDJH� RU�

LQWHUUXSWLRQ��ZKLFK�LV�QRW�UHDVRQDEO\�IRUHVHHDEOH�

����&DGHQW�PXVW�JLYH�WKH�XQGHUWDNHU�UHDVRQDEOH�QRWLFH�RI�DQ\�VXFK�WKLUG�SDUW\�FODLP�RU�GHPDQG�DQG�QR�

VHWWOHPHQW��DGPLVVLRQ�RI�OLDELOLW\�RU�FRPSURPLVH�PXVW��XQOHVV�SD\PHQW�LV�UHTXLUHG�LQ�FRQQHFWLRQ�ZLWK�D�
VWDWXWRU\�FRPSHQVDWLRQ�VFKHPH��EH�PDGH�ZLWKRXW�ILUVW�FRQVXOWLQJ�WKH�XQGHUWDNHU�DQG�FRQVLGHULQJ�WKHLU�

UHSUHVHQWDWLRQV�

����7KH�XQGHUWDNHU�FRQILUPV�WKDW�

�D� LW� LV� D� VHOI� ±LQVXULQJ� ERG\�� ERXQG� E\� WKH� JXLGDQFH� VHW� RXW� LQ� WKH� +0� 7UHDVXU\� +DQGERRN�

³0DQDJLQJ�3XEOLF�0RQH\´��

�E� LW� KROGV� D� FHUWLILFDWH� RI� H[HPSWLRQ� XQGHU� ZKLFK� WKH�6HFUHWDU\� RI� 6WDWH� H[HPSWV� LW� IURP� DQ\�
REOLJDWLRQ� WR�PDLQWDLQ�(PSOR\HUV�/LDELOLW\� ,QVXUDQFH�EXW� LW� VKDOO� EH�XQGHU�DQ�REOLJDWLRQ� WR�HIIHFW�DQG�
PDLQWDLQ� DQ\� LQVXUDQFH� LW� LV� UHTXLUHG� WR� KROG� E\� VWDWXWH� RU� ODZ� XQOHVV� DQ� DSSURSULDWH� FHUWLILFDWH� RI�

H[HPSWLRQ�LV�KHOG�

�F� LI�� DW�DQ\� WLPH�� LW�FHDVHV� WR�FRPSO\�ZLWK� �D��RU� �E��DERYH� LW�ZLOO� LPPHGLDWHO\�QRWLI\�&DGHQW� LQ�

ZULWLQJ��VKDOO�IRUWKZLWK�SXW�LQWR�SODFH�WKH DFFHSWDEOH�LQVXUDQFH�DQG�VKDOO�WKHQ�PDLQWDLQ�WKDW�DFFHSWDEOH�

LQVXUDQFH�IRU�WKH�FRQVWUXFWLRQ�SHULRG�RI�WKH�DXWKRULVHG�ZRUNV��DQG

�G� LWV�UHVSRQVH�WR�DQ\�LQGHPQLW\�SURYLGHG�XQGHU�WKLV�3DUW�RI�WKLV�6FKHGXOH�ZLOO�QRW�EH�UHGXFHG�LQ�

DQ\ZD\�DQG�DQ\�FODLP�VKDOO�QRW�EH�SUHMXGLFHG�EHFDXVH�RI�WKH�XQGHUWDNHU¶V�VHOI�LQVXULQJ�VWUDWHJ\�

����,Q�WKH�HYHQW�WKDW�WKH�XQGHUWDNHU�IDLOV�WR�FRPSO\�ZLWK�SDUDJUDSK�������RI�WKLV�3DUW�RI�WKLV�6FKHGXOH��
QRWKLQJ�LQ�WKLV�3DUW�RI�WKLV�6FKHGXOH�VKDOO�SUHYHQW�&DGHQW�IURP�VHHNLQJ�LQMXQFWLYH UHOLHI��RU�DQ\�RWKHU�
HTXLWDEOH�UHPHG\��LQ�DQ\�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�&DGHQW�PXVW�XVH�LWV�UHDVRQDEOH�HQGHDYRXUV�WR�

PLWLJDWH�LQ�ZKROH�RU�LQ�SDUW�DQG�WR�PLQLPLVH�DQ\�FRVWV��H[SHQVHV��ORVV��GHPDQGV��DQG�SHQDOWLHV�WR�ZKLFK�



WKH� LQGHPQLW\�XQGHU� WKLV�SDUDJUDSK�DSSOLHV�DQG� LI� UHDVRQDEO\� UHTXHVWHG� WR�GR�VR�E\� WKH�XQGHUWDNHU�

&DGHQW�PXVW�SURYLGH�DQ�H[SODQDWLRQ�RI�KRZ�WKH�FODLP�KDV�EHHQ�PLQLPLVHG�

(QDFWPHQWV�DQG�DJUHHPHQWV

���� 6DYH� WR� WKH� H[WHQW� SURYLGHG� IRU� WR� WKH� FRQWUDU\� HOVHZKHUH� LQ� WKLV� 3DUW� RI� WKLV� 6FKHGXOH� RU� E\�
DJUHHPHQW� LQ�ZULWLQJ�EHWZHHQ�&DGHQW�DQG�WKH�XQGHUWDNHU��QRWKLQJ�LQ� WKLV�3DUW�RI� WKLV�6FKHGXOH�VKDOO�
DIIHFW�WKH�SURYLVLRQV�RI�DQ\�HQDFWPHQW�RU�DJUHHPHQW�UHJXODWLQJ�WKH�UHODWLRQV�EHWZHHQ�WKH�XQGHUWDNHU�

DQG�&DGHQW�LQ�UHVSHFW�RI�DQ\�DSSDUDWXV�ODLG�RU HUHFWHG�LQ�ODQG�EHORQJLQJ�WR�WKH�XQGHUWDNHU�RQ�WKH�GDWH�

RQ�ZKLFK�WKLV�2UGHU�LV�PDGH�

&R�RSHUDWLRQ

���²����:KHUH� LQ� FRQVHTXHQFH� RI� WKH� SURSRVHG� FRQVWUXFWLRQ� RI� DQ\� RI� WKH� DXWKRULVHG� ZRUNV�� WKH�

XQGHUWDNHU�RU�&DGHQW�UHTXLUHV�WKH�UHPRYDO�RI�DSSDUDWXV�XQGHU�VXE�SDUDJUDSK�������RU�&DGHQW�PDNHV�
UHTXLUHPHQWV�IRU�WKH�SURWHFWLRQ�RU�DOWHUDWLRQ�RI�DSSDUDWXV�XQGHU�SDUDJUDSK�����WKH�XQGHUWDNHU�VKDOO�XVH�
LWV�EHVW�HQGHDYRXUV�WR�FR�RUGLQDWH�WKH�H[HFXWLRQ�RI�WKH�ZRUNV�LQ�WKH�LQWHUHVWV�RI�VDIHW\�DQG�WKH�HIILFLHQW�

DQG�HFRQRPLF�H[HFXWLRQ�RI�WKH�DXWKRULVHG�GHYHORSPHQW�DQG�WDNLQJ�LQWR�DFFRXQW�WKH�QHHG�WR�HQVXUH�WKH�
VDIH�DQG�HIILFLHQW�RSHUDWLRQ�RI�&DGHQW¶V�XQGHUWDNLQJ�DQG�&DGHQW�VKDOO�XVH�LWV�EHVW�HQGHDYRXUV�WR�FR�

RSHUDWH�ZLWK�WKH�XQGHUWDNHU�IRU�WKDW�SXUSRVH�

���� )RU� WKH� DYRLGDQFH RI� GRXEW� ZKHQHYHU� &DGHQW¶V� FRQVHQW�� DJUHHPHQW� RU� DSSURYDO� LV� UHTXLUHG� LQ�
UHODWLRQ�WR�SODQV��GRFXPHQWV�RU�RWKHU�LQIRUPDWLRQ�VXEPLWWHG�E\�&DGHQW�RU�WKH�WDNLQJ�RI�DFWLRQ�E\�&DGHQW��

LW�PXVW�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG�RU�GHOD\HG�

$FFHVV

����,I�LQ�FRQVHTXHQFH RI�WKH�DJUHHPHQW�UHDFKHG�LQ�DFFRUGDQFH�ZLWK�VXE�SDUDJUDSK�������RU�WKH�SRZHUV�
JUDQWHG�XQGHU�WKLV�2UGHU�WKH�DFFHVV�WR�DQ\�DSSDUDWXV��LQFOXGLQJ�DSSURSULDWH�ZRUNLQJ�DUHDV�UHTXLUHG�WR�

UHDVRQDEO\�DQG�VDIHO\�XQGHUWDNH�QHFHVVDU\�ZRUNV�E\�&DGHQW�LQ�UHVSHFW�RI�WKH DSSDUDWXV��LV�PDWHULDOO\�
REVWUXFWHG��WKH�XQGHUWDNHU�PXVW�SURYLGH�VXFK�DOWHUQDWLYH�ULJKWV�DQG�PHDQV�RI�DFFHVV�WR�VXFK�DSSDUDWXV�
DV�ZLOO�HQDEOH�&DGHQW� WR�PDLQWDLQ�RU�XVH� WKH�DSSDUDWXV�QR� OHVV�HIIHFWLYHO\� WKDQ�ZDV�SRVVLEOH�EHIRUH�

VXFK�REVWUXFWLRQ�

$UELWUDWLRQ

����6DYH�IRU�GLIIHUHQFHV�RU�GLVSXWHV�DULVLQJ�XQGHU�VXE�SDUDJUDSKV�������������DQG��������DQ\�GLIIHUHQFH�
RU�GLVSXWH�DULVLQJ�EHWZHHQ�WKH�XQGHUWDNHU�DQG�&DGHQW�XQGHU�WKLV�3DUW�RI�WKLV�6FKHGXOH�PXVW��XQOHVV�

RWKHUZLVH� DJUHHG� LQ� ZULWLQJ� EHWZHHQ� WKH� XQGHUWDNHU� DQG� &DGHQW�� EH� GHWHUPLQHG� E\� DUELWUDWLRQ� LQ�

DFFRUGDQFH�ZLWK�DUWLFOH�����DUELWUDWLRQ��

1RWLFHV

����7KH�SODQV�VXEPLWWHG�WR�&DGHQW�E\�WKH�XQGHUWDNHU�SXUVXDQW�WR�VXE�SDUDJUDSK�������PXVW�EH�VHQW�WR�

&DGHQW� *DV� /LPLWHG� 3ODQW� 3URWHFWLRQ� DW� SODQWSURWHFWLRQ#FDGHQWJDV�FRP� RU� VXFK� RWKHU� DGGUHVV� DV�

&DGHQW�PD\�IURP�WLPH�WR�WLPH�DSSRLQW�LQVWHDG�IRU�WKDW�SXUSRVH�DQG�QRWLI\�WR�WKH�XQGHUWDNHU�


