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�� 3ULFH� ELGV� RI� RQO\� WKRVH� ODERXU�	�FRQVWUXFWLRQ� � VRFLHWLHV� �FRQWUDFWRUV��
ZLOO�EH�RSHQHG�ZKR�IXOILOO�WKH�HOLJLELOLW\�FULWHULD�DV�XQGHU����
�� 7KH�WHQGHU�GRFXPHQWV�VKDOO�EH� LVVXHG� WR� WKRVH�FR�RSHUDWLYH�/	&�
VRFLHWLHV�� FRQWUDFWRUV� ZKR� DUH� HQOLVWHG� ZLWK� 3:'� GHSDUWPHQW�� 3XQMDE�
,UULJDWLRQ�GHSDUWPHQW��363&/��&3:'��DQG�6WDWH�XQGHUWDNLQJ�GHSWW��HWF���
��7KH� � ODERXU�	� FRQVWUXFWLRQ� � VRFLHWLHV� �FRQWUDFWRUV� � VKDOO� KDYH� VXIILFLHQW�
H[SHULHQFH� RI� FLYLO� ZRUN� GXULQJ� ODVW� �� \HDUV� HQGLQJ� ODVW� GD\� RI� PRQWK�
SUHYLRXV� WR� WKH� RQH� LQ�ZKLFK� DSSOLFDWLRQV� DUH� LQYLWHG� VKRXOG� EH� HLWKHU� RI�
IROORZLQJ���

L� 2QH�FRPSOHWHG� FLYLO�ZRUNV� FRVWLQJ� QRW� OHVV� WKDQ� WKH� DPRXQW�
HTXDO�WR�����RU�
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��7KH��ODERXU�	�FRQVWUXFWLRQ��VRFLHWLHV��FRQWUDFWRUV���VKDOO�KDYH�3$1�QR�
��7KH� ODERXU� 	FRQVWUXFWLRQ� � VRFLHWLHV� � VKDOO� EH� UHJLVWHUHG� ZLWK� RIILFH� RI�
5HJLVWUDU� FRRSHUDWLYH� VRFLHWLHV� 3XQMDE� DQG� VKDOO� SURGXFH� FDSDELOLW\�
FHUWLILFDWH�LVVXHG�E\�WKH�R�R�$VVWW�5HJLVWUDU�&R�RS�6RFLHWLHV��
��7KH���ODERXU�	�FRQVWUXFWLRQ��VRFLHWLHV�VKDOO�VXEPLW�WKH�FRS\�RI�UHVROXWLRQ�
SDVVHG�E\�WKH�VRFLHW\�DXWKRULVLQJ��WKH�SHUVRQ�WR�XS�ORDG�WKH�WHQGHU���
���(YHU\�WHQGHUHU�VKDOO�SURGXFH�DORQJ�ZLWK�KLV�WHQGHU�D�VROYHQF\�FHUWLILFDWH�
IURP�D�VFKHGXOHG�EDQN��,I�KH�IDLOV�WR�SURGXFH�VXFK�D�FHUWLILFDWH��KLV�WHQGHU�
PD\� QRW� EH� FRQVLGHUHG�� 6ROYHQF\� FHUWLILFDWH� QRW� OHVV� WKDQ� ���� RI� WKH�
HVWLPDWHG�FRVW��
���7KH�FRQWUDFWRU�VKRXOG�KDYH�VXIILFLHQW�7	3�DQG�PDFKLQHU\� UHTXLUHG�IRU�
H[HFXWLRQ�RI�VLPLODU�QDWXUH�RI�ZRUN��
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URXQGHG�RII�WR�D�PXOWLSOH�RI�� �����RQ�WKH�KLJKHU�VLGH�VXEMHFW�WR�PLQLPXP�
RI� ������� DQG�PD[LPXP� ��� ODFV�� WKURXJK� RQOLQH�PRGH� RQO\�� 7KH� FR�
RS��/	&� VRFLWLHV� FDQ� GHSRVLW� WKH� UHTXLVLWH� DPRXQW� RI� (0'� DW� WKH� UDWH�
DSSOLFDEOH�WR�WKHP�DV�SHU�WKH�ODWHVW�QRWLILFDWLRQ�LVVXHG�E\�WKH�3XQMDE�*RYW�
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��3OHDVH�QRWH�WKDW�WKH�WHQGHUV�DJDLQVW�WKLV� WHQGHU�HQTXLU\�DUH�EHLQJ�LQYLWHG�
WKURXJK� H�WHQGHULQJ� PRGH�� ,Q� FDVH� RI� DQ\� FODULILFDWLRQ� WKH� SURVSHFWLYH�
ELGGHUV� PD\� FRQWDFW� WKLV� RIILFH� RU� P�V� (�3URFXUHPHQW� 7HFKQRORJLHV�
/LPLWHG� �(37/�� DW� KWWSV���HSURF�SXQMDE�JRY�LQ�� DV�PHQWLRQHG� RQ� WKH�SVSFO�
ZHEVLWH�ZHOO� LQ� WLPH�EHIRUH� WKH�GXH�GDWH�IRU�VXEPLVVLRQ�RI� WHQGHU��7HQGHU�
GRFXPHQWV�PD\�EH�GRZQORDGHG�IURP�ZHEVLWH��KWWSV��SVSFO�DEFSURFXUH�FRP��
�����'HWDLOV�UHJDUGLQJ�(�WHQGHULQJ�LV�DYDLODEOH�RQ����ZHEVLWH�ZZZ�SVSFO�LQ���

��$OO� WHQGHUV�PXVW�EH�DFFRPSDQLHG�E\�(DUQHVW�0RQH\�DV�SUHVFULEHG�LQ�WKH�
WHQGHU�GRFXPHQWV�H[FHSW� LQ�WKH�FDVH�RI�WKRVH�WHQGHUHU�ZKR�DUH�VSHFLILFDOO\�
H[HPSWHG�WKHUH�XQGHU��7KH�(0'�VKDOO�EH�SDLG�WKURXJK��RQOLQH�PRGH�RQO\����

��&RQGLWLRQDO� WHQGHUV�� WHQGHU� UHFHLYHG� WHOHJUDSKLFDOO\� WKURXJK�7HOH[� � � � RU�
WKURXJK� )D[�� WHQGHU� QRW� LQ� SUHVFULEHG� IRUP�� DOO� WHQGHU� ZLWKRXW� HDUQHVW�
PRQH\�DQG�WHQGHU�FRVW�LQ�WKH�UHTXLUHG�VKDSH����VKDOO��QRW�EH�DFFHSWHG��

��� �7KH�FRPSHWHQW�DXWKRULW\� �UHVHUYHV� WKH�ULJKW� WR� UHMHFW�DQ\�RU�DOO� WHQGHUV�
ZLWKRXW�DVVLJQLQJ�DQ\�UHDVRQ��
����,Q�FDVH�WKH�GDWH�RI�RSHQLQJ��RI�WHQGHU�GHFODUHG�KDSSHQV�WR�EH�D�KROLGD\�
WKH�WHQGHU�ZLOO�EH��RSHQHG�RQ�WKH�QH[W�ZRUNLQJ�GD\�DW�WKH�VDPH�WLPH��
���0DQXDO�WHQGHUV��7HQGHUV�UHFHLYHG�DIWHU�GXH�GDWH�DQG�WLPH�RI�VXEPLVVLRQ�
LQ�DQ\�IRUP�FDVH�VKDOO�QRW�EH�HQWHUWDLQHG�
���7HQGHUV�VKDOO�EH�HYDOXDWHG�DV�D�ZKROH��
��� 3ULFH� ELG� RI� WHQGHU� GRFXPHQWV� RI� RQO\� WKRVH� WHQGHUHUV� VKDOO� EH� RSHQHG�
ZKR�PHHW� DIRUHVDLG� TXDOLI\LQJ� UHTXLUHPHQWV��+RZHYHU�� RSHQLQJ� RI� WHQGHU�
GRFXPHQWV� VKDOO� QRW� DXWRPDWLFDOO\� FRQVWUXHG� TXDOLILFDWLRQ� RI� WKH� WHQGHUHU�
IRU� WKH� DZDUG� RI� ZRUN� ZKLFK� VKDOO� DJDLQ� EH� GHWHUPLQHG� JLYLQJ� ELG�
HYDOXDWLRQ���
���&RQVLGHULQJ�WKH�ZRUN�RI�VNLOOHG�QDWXUH�� WKH�WHQGHUV�RI�RQO\�HOLJLEOH�&R�
RS�� /	&� VRFLHWLHV� DV�ZHOO� DV� HOLJLEOH� FRQWUDFWRUV� VKDOO� EH� RSHQHG� RQ� GXH�
GDWH��
���7KH� VRFLHWLHV�FRQWUDFWRUV� ZLOO� TXRWH� WKH� UDWHV� LQ� GXSOLFDWH� RQ� WKH�
SUHVFULEHG�WHQGHU�IRUP�SXUFKDVHG�IURP�WKLV�RIILFH��
���7HUPV�DQG�FRQGLWLRQV�JLYHQ�LQ�DOO�VHFWLRQ�RI�:RUNV�5HJXODWLRQ������RI�
363&/�DQG�VFKHGXOH���&��6HFWLRQ�������ZLWK�ODWHVW�DPHQGPHQWV�ZLOO�VWULFWO\�
DGKHUHG�E\� WKH� VRFLHWLHV�FRQWUDFWRUV��7KH�ZRUNV� UHJXODWLRQ�FDQ� EH� VHHQ� LQ�
WKH�RIILFH�RI�XQGHUVLJQHG�RQ�DQ\�ZRUNLQJ�GD\�LQ�ZRUNLQJ�KRXUVDQG�FDQ�EH�
FROOHFWHG�IUHH�RI�FRVW��
���7KH� WHQGHU�VKDOO�EH�VXEPLWWHG�LQ�WZR�VHSDUDWH�HQYHORSHV��7KH�HQYHORSH�
FRQWDLQLQJ�GHSRVLW�RI�HDUQHVW�PRQH\�DQG�RWKHU�FRQWDLQLQJ� WKH�PDLQ� WHQGHU�
LQ� GXSOLFDWH�� :KLOH� RSHQLQJ� WKH� WHQGHU� WKH� HQYHORSH� FRQWDLQLQJ� HDUQHVW�
PRQH\�VKDOO� EH�RSHQHG� ILUVW� DQG� LQ�FDVH� WKH�GHSRVLW� LV� LQ� DFFRUGDQFH�ZLWK�
WKH�WHUPV�RI�'1,7�WKHQ�WKH�VHFRQG�HQYHORSH�FRQWDLQLQJ�WKH�WHQGHU�VKDOO�EH�
RSHQHG��
���7KH�DERYH�UDWHV�DUH�LQFOXVLYH�RI�DOO�WD[HV�	�*67��*67�ZLOO�EH�GHSRVLWHG�
E\� FRQWUDFWRU�/	&�VRFLHW\� WR�JRYW�� DV�SHU�SUHYDLOLQJ�363&/� UDWHV� DQG� LWV�
UHFHLSW�SURRI�VKDOO�EH�GHSRVLWHG�E\�KLP�WR�WKLV�RIILFH��
��7HQGHUHU� VKDOO� JLYH� DQ� DIILGDYLW� WKDW� KH� LV� QHLWKHU� EODFNOLVWHG� IURP� DQ\�
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ILUP�JRYW� DJHQF\� DQG� QRU� KH� LV� GHIDXOWHU� IURP� DQ\� EDQN�ILQDQFLDO�
LQVWLWXWLRQV��
��7HQGHU�VKDOO�SURYLGH�DQ�,QFRPH�WD[�UHWXUQ�DQG�EDODQFH�VKHHW�RI�ODVW�WKUHH�
\HDUV�
����7KH� WHFKQLFDO�%LGV�L�H�� SDUW� WZR� RI� ELGV�� VXEPLWWHG� E\� DOO� WKH� ELGGHUV�
ZKHWKHU�FRQWUDFWRU�RU�&R�RS�/�	�&�6RFLHWLHV�IRXQG�HOLJLEOH�LQ�SDUW�,�VKDOO�
EH�RSHQHG�RQ�GXH�GDWH�DQG�WLPH��,I�WKUHH�RU�PRUH�QXPEHU�RI��&R�RS�/�	�&�
6RFLHWLHV� IRXQG� HOLJLEOH� DV� SHU� HOLJLELOLW\� FULWHULD�� WKHQ� WKH� SULFH� ELGV� RI�
WKHVH� VRFLHWLHV� VKDOO� RQO\� EH� � RSHQHG� DQG� SULFH� ELGV� RI� RWKHU� FRQWUDFWRUV�
VKDOO�QRW�EH�RSHQHG��
,Q� FDVH� OHVV� WKDQ� WKUHH� &R�RS� /�	� &� 6RFLHWLHV� DUH� IRXQG� HOLJLEOH� DV� SHU�
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8QLW� 4W\� 5DWH� $PRXQW�

�� 0DNLQJ�KROHV�LQ�&&�OLQLQJ�VODEV�IRU�ILOOLQJ�
FDYLWLHV�EHKLQG�&&�OLQLQJ�ZLWK�FRDUVH�VDQG�RQ�
ERWK�VLGHV��,W�LQFOXGHV�FRVW�RI�XQVNLOOHG�ODERXU�
DQG�7	3�UHTXLUHG�IRU�PDNLQJ�KROHV��&RPSOHWH�
LQ�DOO�UHVSHFW�DV�SHU�'LUHFWLRQV�RI�(QJLQHHU��LQ��
&KDUJH�DQG�DV�SHU�VLWH�UHTXLUHPHQWV��

+ROH� ��� ������ �������

�� /D\LQJ�FRDUVH�VDQG�JURXWLQJ�EHKLQG�&&�OLQLQJ�
ZLWK�FRDUVH�VDQG�RQ�ERWK�VLGHV�RI�V\SKSRQ�
DTXHGXFW�DW�5'�ц������0�DQG�DW�5'������0�
RI�0+&�,��,W�LQFOXGHV�VXSSO\�DQG�FDUULDJH�RI�
FRDUVH�VDQG�IURP�0LUWKDO�WR�VLWH�RI�ZRUN��,W�DOVR�
LQFOXGHV�DOO�7	3�DQG�ODERXU�UHTXLUHG�IRU�
H[HFXWLQJ�WKH�MRE��&RPSOHWH�LQ�DOO�UHVSHFW�DV�SHU�
GLUHFWLRQV�RI�(QJLQHHU�,Q�&KDUJH�DQG�DV�SHU�VLWH�
UHTXLUHPHQWV��

&XP� ������� ������� ���������

�� 6XSSO\�DQG�FDUULDJH�RI�FRDUVH�VDQG�IURP�0LUWKDO�
WR�VLWH�RI�ZRUN�IRU�SOXJJLQJ�KROHV�ZLWK�����
FHPHQW�VDQG�PRUWDU��7KH�ZRUN�RI�SOXJJLQJ�
KROHV�ZLOO�EH�GRQH�E\�WKH�'HSDUWPHQW�/DERXU��

&XP� ������ ������� ������

�� &DUULDJH�RI�FHPHQW�IURP�GHSW��VWRUH�XQFKL�EDVVL�
WR�VLWH�RI�ZRUN�OHDG�XSWR���NP�IRU�SOXJJLQJ�
KROHV��
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�� 7KH� DERYH� HVWLPDWHG� UDWHV� KDYH� EHHQ� ZRUNHG� RXW� EDVHG� RQ� 3XQMDE� &65� SOXV�
VDQFWLRQHG�SUHPLXP�GDWHG������������������������	������������,Q�FDVH�WKHUH�LV�DQ\�
FKDQJH� LQ� WKH� VDQFWLRQHG� SUHPLXP� DW� WKH� WLPH� RI� RSHQLQJ� RI� WKH� WHQGHU� WKHQ� WKH�
HVWLPDWHG�UDWHV�JLYHQ�DERYH�ZLOO�EH�UHYLVHG�DFFRUGLQJO\�DQG�PDGH�DSSOLFDEOH�IRU� WKH�
ZRUN�� 7KH� SHUFHQWDJH� TXRWHG� E\� WKH� FRQWUDFWRU� DV� SHU� 6U�� 1R�� �� EHORZ� VKDOO�
DXWRPDWLFDOO\�EHFRPH�DSSOLFDEOH�RQ�WKH�UHYLVHG�HVWLPDWHG�UDWHV��

�� ,�:H�KDYH�JRQH�WKURXJK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�ELGLQJ�GRFXPHQW�GLOLJHQWO\��
0\�2XU�ELG�LV�DV�XQGHU��VWULNH�RXW�ZKLFK�LV�QRW�DSSOLFDEOH���
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�� 7KH��� TXRWHG� E\� WKH� FRQWUDFWRU� DV� SHU� 6U�� 1R�� �� DERYH� VKDOO� EH� DSSOLFDEOH� WR� DOO�
HVWLPDWHG� UDWHV� RI� YDULRXV� LQGLYLGXDO� LWHPV�PHQWLRQHG� LQ� WKH� VFKHGXOH� RI� LWHPV� DQG�
TXDQWLWLHV�DERYH�IRU�WKH�SXUSRVH�RI�H[HFXWLRQ�RI�FRQWUDFW����

�� ,Q� FDVH� RI� DQ\� GLVFUHSDQF\� LQ� SHUFHQWDJH� ZULWWHQ� LQ� ILJXUHV� DQG� ZRUGV� WKHQ� WKH�
SHUFHQWDJH�ZULWWHQ�LQ�ZRUGV�ZLOO�EH�FRQVLGHUHG�ILQDO���
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�� /DERXU�ZHOIDUH�FHVV�#�����RQ��*URVV�DPRXQW��XQGHU�ZHOIDUH�FHVV�$FW������VKDOO�EH�
GHGXFWHG� LQ� WHUPV� RI� 3E�� *RYW�� 'HSWW�� RIODERXU� �/DERXU� %UDQFK�� &KDQGLJDUK�
1RWLILFDWLRQ�1R�������������/DE������GDWHG�������������

�� 7KH� FDUULDJH� RI�PDWHULDO�ZLOO� EH�GRQH�VWULFWO\� LQ� DFFRUGDQFH� WR� WKH�GLUHFWLRQV�RI� WKH�
+RQ¶EOH� 6XSUHPH� &RXUW� RI� ,QGLD�� ,I� GXULQJ� H[HFXWLRQ� RI� ZRUN� LW� LV� IRXQG� WKDW�
RYHUORDGLQJ�RI�PDWHULDO� LV�FDUULHG�RXW�E\� � WKH�DJHQF\�� WKHQ�WKH�FDUULDJH�UDWH�VKDOO�EH�
UHGXFHG�E\�����DQG�UHFRYHU\�ZLOO�EH�PDGH�IURP�WKH�ELOO�RI�DJHQF\���FRQWUDFWRU��1RWH�
LLL�RI�&KS���RI�&65��������

�� 7KH� DERYH� UDWHV� DUH� LQFOXVLYH� RI� DOO� WD[HV� 	� *67�� *67� ZLOO� EH� GHSRVLWHG� E\�
FRQWUDFWRU�/	&�VRFLHW\� WR�JRYW�� DV�SHU�SUHYDLOLQJ�363&/� UDWHV� DQG� LWV� UHFHLSW�SURRI�
VKDOO�EH�GHSRVLWHG�E\�KLP�WR�WKLV�RIILFH��
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GLUHFWLRQV�RI�(QJLQHHU�,Q�&KDUJH�DQG�DV�SHU�VLWH�
UHTXLUHPHQWV��
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�� 6XSSO\�DQG�FDUULDJH�RI�FRDUVH�VDQG�IURP�0LUWKDO�
WR�VLWH�RI�ZRUN�IRU�SOXJJLQJ�KROHV�ZLWK�����
FHPHQW�VDQG�PRUWDU��7KH�ZRUN�RI�SOXJJLQJ�
KROHV�ZLOO�EH�GRQH�E\�WKH�'HSDUWPHQW�/DERXU��
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�� &DUULDJH�RI�FHPHQW�IURP�GHSW��VWRUH�XQFKL�EDVVL�
WR�VLWH�RI�ZRUN�OHDG�XSWR���NP�IRU�SOXJJLQJ�
KROHV��
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HVWLPDWHG�UDWHV�JLYHQ�DERYH�ZLOO�EH�UHYLVHG�DFFRUGLQJO\�DQG�PDGH�DSSOLFDEOH�IRU� WKH�
ZRUN�� 7KH� SHUFHQWDJH� TXRWHG� E\� WKH� FRQWUDFWRU� DV� SHU� 6U�� 1R�� �� EHORZ� VKDOO�
DXWRPDWLFDOO\�EHFRPH�DSSOLFDEOH�RQ�WKH�UHYLVHG�HVWLPDWHG�UDWHV��
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�� 7KH��� TXRWHG� E\� WKH� FRQWUDFWRU� DV� SHU� 6U�� 1R�� �� DERYH� VKDOO� EH� DSSOLFDEOH� WR� DOO�
HVWLPDWHG� UDWHV� RI� YDULRXV� LQGLYLGXDO� LWHPV�PHQWLRQHG� LQ� WKH� VFKHGXOH� RI� LWHPV� DQG�
TXDQWLWLHV�DERYH�IRU�WKH�SXUSRVH�RI�H[HFXWLRQ�RI�FRQWUDFW����

�� ,Q� FDVH� RI� DQ\� GLVFUHSDQF\� LQ� SHUFHQWDJH� ZULWWHQ� LQ� ILJXUHV� DQG� ZRUGV� WKHQ� WKH�
SHUFHQWDJH�ZULWWHQ�LQ�ZRUGV�ZLOO�EH�FRQVLGHUHG�ILQDO���
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GHGXFWHG� LQ� WHUPV� RI� 3E�� *RYW�� 'HSWW�� RIODERXU� �/DERXU� %UDQFK�� &KDQGLJDUK�
1RWLILFDWLRQ�1R�������������/DE������GDWHG�������������

�� 7KH� FDUULDJH� RI�PDWHULDO�ZLOO� EH�GRQH�VWULFWO\� LQ� DFFRUGDQFH� WR� WKH�GLUHFWLRQV�RI� WKH�
+RQ¶EOH� 6XSUHPH� &RXUW� RI� ,QGLD�� ,I� GXULQJ� H[HFXWLRQ� RI� ZRUN� LW� LV� IRXQG� WKDW�
RYHUORDGLQJ�RI�PDWHULDO� LV�FDUULHG�RXW�E\� � WKH�DJHQF\�� WKHQ�WKH�FDUULDJH�UDWH�VKDOO�EH�
UHGXFHG�E\�����DQG�UHFRYHU\�ZLOO�EH�PDGH�IURP�WKH�ELOO�RI�DJHQF\���FRQWUDFWRU��1RWH�
LLL�RI�&KS���RI�&65��������

�� 7KH� DERYH� UDWHV� DUH� LQFOXVLYH� RI� DOO� WD[HV� 	� *67�� *67� ZLOO� EH� GHSRVLWHG� E\�
FRQWUDFWRU�/	&�VRFLHW\� WR�JRYW�� DV�SHU�SUHYDLOLQJ�363&/� UDWHV� DQG� LWV� UHFHLSW�SURRI�
VKDOO�EH�GHSRVLWHG�E\�KLP�WR�WKLV�RIILFH��
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