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$1 $*5((0(17 PDGH WKLV WK GD\ RI ODUFK
6W /RXLV 3RVW 'LVSDWFK //& DOVR NQRZQ DV
KHUHLQDIWHU UHIHUUHG WR DV WKH (PSOR\HU C
&:$ KHUHLQDIWHU UHIHUUHG WR DV WKH *XLOG
DFWLQJ IRU DQG RQ EHKDOI RI WKH HPSOR\HHV L
DGYHUWLVLQJ GHSDUWPHQW DFFRXQWLQJ GHSEC
LQIRUPDWLRQ V\VWHPY PDUNHWLQJ GHSDUWPHQ!
WKH 3RVW 'LVSDWFK WKH WHOHSKRQH RSHUDWRU
ZRUNHUVY DV FRYHUHG E\ WKLV $JUHHPHQW LQ WK
HPSOR\HHV RI WKH SURGXFWLRQ GHSDUWPHQW ZK
DUH OLVWHG LQ $UWLFOH 9 6HFWLRQ KHUHRI

$57,&/( , %$5*$,1,1* $*(1&<

7KH *XLOG VKDOO EH WKRKRJVROHQFR ORWH RPML
HPSOR\HHV LQ WKH FDWHJRRWHKW WAMMHIGHDER QHSk

7KH ZRUN Rl HPSOR\HHV VKDOO EH ZRUN ¢
HPSOR\HHV ZLWKLQ WKH EDUJDLQLQJ XQLW DQG ¢
WR WKH XQLW E\ WKH (PSOR\HU +RZHYHU QRWK
FRQVWUXHG DV JLYLQJ WKH 8QLRQ H[FOXVLYH M}
ULJKW WR SHUIRUP DQ\ ZRUN

%DUJDLQLQJ 8QLW HPSOR\HHV ZKR DUH DV
RXWVLGH WKH EDUJDLQLQJ XQLW VKDOO KDYH WK
LQ DFFRUGDQFH ZLWK $UWLFOH ,, RI WKH $JUHH
EXUGHQVRPH

7KH (PSOR\HU UHVHUYHV WKH ULJKW WR XVF
VWULQJHUV ZLWKRXW OLPLWDWLRQ WR SHUIRUP
VKDOO EH FRQWUDFWHG IRU WKH SXUSRVH RI OD\
6WULQJHUYV VKDOO EH H[FOXGHG IURP WKH EDUJD



IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FROQ\
(PSOR\HU KDV WKH H[FOXVLYH ULJKW WR DVVLJQ E
HPSOR\HG E\ WKH (PSOR\HU ZKR DUH QRW FRYHU
LQGLYLGXDOV HPSOR\HG E\ DQ\ RWKHU HPSOR\HU

7KH (PSOR\HU VKDOO IXUQLVK WKH *XLOG 1
DIWHU WKHLU HPSOR\PHQW WKH QDPHV DGGUH\
6HFXULW\ QXPEHUVY GDWHV RI KLUH MRE FODVVL
SHUVRQV KLUHG DIWHU WKH HIITHFWLYH GDWH RI
MRE FODVVLAFDWLRQ VKDOO EH OLVWHG LQ DFFR

RI $UWLFOH 9 RI WKLV $JUHHPHQW 6 XFK OLVW
:KHQHYHU DQ HPSOR\HH-V FODVVLAFDWLRQ KDV
VKDOO QRWLI\ WKH *XLOG LQ ZULWLQJ SURYLGHC
DVVLIQPHQWY RU WR WHPSRUDU\ HPSOR\HHV

$00 FXUUHQW HPSOR\HHV DV D FRQGLWLROQ
WKH *XLOG E\ QRW ODWHU WKDQ WKLUW\ GD\\
$JUHHPHQW RU E\ QRW ODWHU WKDQ WKLUW\
WKHLU HPSOR\PHQW ZKLFKHYHU LV ODWHU WKH *
LI WKH\ DUH D PHPEHU RI WKH *XLOG RU DQ DJH¢
PHPEHU RI WKH *XLOG LQ DQ DPRXQW QRW JUHDWH
XQLRQ GXHV 7KH DJHQF\ VKRS IHH VKDOO RQO\
FRVWV $ QHZO\ KLUHG HPSOR\HH PXVW PHHW WH#
WKLUW\ GD\V IROORZLQJ WKH EHJLQQLQJ RI K
(PSOR\HU

JRU SXUSRVHV RI WKLV 6HFWLRQ FRPSOLDQF
PHPEHUVKLS DQG FRPSOLDQFH ZLWK WKH REOLJD
DSSOLFDEOH DQG GXHV UHTXLUHV RQO\ WKDW WK
LOQLWLDWLRQ IHH LI DSSOLFDEOH DQG GXHV ZKLI
XQLRQ:V H[SHQGLWXUHV ZKLFK DUH XVHG IRU SUR
DFWLYLWLHV RI WKH 8QLRQ &RPSOLDQFH ZLWK W
WKLV SDUDJUDSK VKDOO FRQVWLWXWH FRPSOLDQ|
REOLIJDWLRQV XQGHU WKLV $UWLFOH 7KLV $UWLF
RU DSSOLHG DV LPSRVLQJ DQ\ REOLJDWLRQ RQ DC
FDQ EH SURSRVHG XQGHU WKH 1DWLRQDO /DERU &

7KH (PSOR\HU VKDOO EH REOLJDWHG WR WHUF
HPSOR\HH ZKR IDLOV WR PHHW WKH UHTXLUHPHQW
LQGHPQLI\ WKH (PSOR\HU DJDLQVW DOO OLDELOL\
PD\ LQFXU E\ UHDVRQ RI DQ\ GLVFKDUJH SXUVXDQ



7KH (PSOR\HU VKDOO FROOHFW DQG SD\ WR
WK GD\ RI HDFK PRQWK DOO PHPEHUVKLS GXHV
FXUUHQW PRQWK IRU HDFK HPSOR\HH PHPEHU RI
RQ D IRUP IXUQLVKHG E\ WKH (PSOR\HU DXWKRU
VXFK PHPEHUVKLS GXHV IURP DQ\ VDODU\ GXH KL
WDEOH RI PHPEHUVKLS GXHV IXUQLVKHG WKH (PS¢
PD\ EH DPHQGHG E\ WKH *XLOG DW DQ\ WLPH 7KF
DVVLIQPHQW VKDOO EH PDGH XSRQ WKH IROORZL(

$XWKRUL]DWLRQ WR '"HGXFW *XLOG OHPEHUVKLS "XH\
6W /RXLV OLVVRXUL BBBBBBBBBBBBBBBBBBBBBBBBB
7R WKH 6W /RXLV 3RVW 'LVSDWEFK

, KHUHE\ DXWKRUL]H WKH 6W /RXLV 3RVW 'LVSDWF
IURP DQ\ ZDJHV WKHQ GXH PH DOO PHPEHUVKLS GXH)\
/IRXLV 1HZVSDSHU *XLOG LQ DFFRUGDQFH ZLWK D WD
IXUQLVKHG WKH (PSOR\HU E\ WKH *XLOG DQG WR SD!
WR WKH *XLOG 7KLV DXWKRUL]DWLRQ PD\ EH UHYRN

GD\V:- QRWLFH WR ERWK WKH 6W /RXLV 3RVW 'LVSD
1HZVSDSHU *XLOG

1DPH BBBBBBBBBBBBBBBBBBBBBBBBBBBBEBBBBBBBBBI

'"HSDUWPHQWBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBE

7KH *XLOG VKDOO LQGHPQLI\ DQG VDYH WKH
DQ\ DQG DOO FODLPV GHPDQGV VXLWV RU RWKH
RXW RI RU E\ UHDVRQ RI DFWLRQ WDNHQ E\ WKH (
DIJUHHPHQW WR FROOHFW DQ\ PRQLHV IURP WKHL
SUWLFOH

$57,&/( ,, *5,(9%1&( $5%,75%$7,21 352&('85(6

$ JULHYDQFH LV KHUHE\ MRLQWO\ GHAQHG W
(PSOR\HU E\ DQ HPSOR\HH RU HPSOR\HHV RU E\ Wk
YLRODWLRQ E\ WKH (PSOR\HU RI WKH WHUPV RI W

W LV PXWXDOO\ DJUHHG WKDW D JULHYDQFH V
PDQQHU

6WHS 7KH JULHYDQFH VKDOO AUVW EH WDNHQ



LQ FKDUJH RI WKH GHSDUWPHQW SURYLGHG WKH \
HLIKW KRXUV DIWHU WKH HPSOR\HH NQHZ RU V
JLYLQJ ULVH WR WKH JULHYDQFH 1R JULHYDQFH
XQOHVV LW LV VXEPLWWHG WR WKH (PSOR\HU LQ Z
KHUHLQDIWHU GHAQHG DV ORQGD\ WKURXJK )ULG
VKRXOG KDRHWIQRHYHQW JLYLQJ ULVH WR WKH JI
VKDOO EH DQVZHUHG LQ ZULWLQJ WR WKH %XVLQF

FDOHQGDU GD\V RI UHFHLSW RI WKH ZULWWHQ

6WHS | WKH ZULWWHQ DQVZHU IDLOV WR UH
RI WKH JULHYDQFH WKH PDWWHU PD\ ZLWKLQ WF
RI WKH ZULWWHQ DQVZHU LQ 6WHS EH UHIHUUH
“-RLQW 6WDQGLQJ &RPPLWWHH WKURXJK WKH 93 R
GHVLJQDWHG UHSUHVHQWDWLYH 7KH -RLQW 6WD
WHQ FDOHQGDU GD\V Rl WKH UHFHLSW E\ WKH
RU GHVLJQDWHG UHSUHVHQWDWLYH RI WKH UHTX
&RPPLWWHH VKDOO EH FRPSRVHG RI QRW PRUH W
WKH (PSOR\HU DQG QRW PRUH WKDQ AYH UHSL
HPSOR\HH VKDOO QRW ORVH DQ\ SD\ LI WKH -RLQ
RFFXUV GXULQJ DQ HPSOR\HH:V UHJXODUO\ VFKHC

6WHS | WKH JULHYDQFH LV QRW VDWLVIDFW]
WKH IRUHJRLQJ SURFHGXUH HLWKHU SDUW\ WR W
WKH JULHYDQFH WR DUELWUDWLRQ DV SURYLGHC
ZLWKLQ AYH FDOHQGDU GD\V DIWHU WKH -RLQW

6WHS I WKH JULHYDQFH LV VXEPLWWHG WR
WKH DERYH UHTXLUHPHQWY HLWKHU SDUW\ PD\ |
GD\V DIWHU UHIHUULQJ WKH JULHYDQFH WR DUEL
&RQFLOLDWLRQ 6HUYLFH WR VXEPLW D OLVW RI V
JHRJUDSKLFDO UHVWULFWLRQV IURP ZKLFK WR V
LV UHFHLYHG HLWKHU SDUW\ PD\ ZLWKLQ AYH
WKH OLVW UHMHFW WKH OLVW DQG UHTXHVW WKD'
6HUYLFH VXSSO\ D VHFRQG OLVW RI VHYHQ QH:
LV UHFHLYHG WKH SDUW\ QRW UHMHFWLQJ WKH
ZLWKLQ AYH FDOHQGDU GD\V Rl UHFHLSW DQG
VHYHQ QHZ QDPHV IURP WKH )HGHUDO OHGLDW
7KH UHSUHVHQWDWLYH RI WKH SDUW\ UHTXHVWL
FDOHQGDU GD\V Rl WKH UHFHLSW RI D PXWXDOO
IURP WKH OLVW 7KLV SURFHVV VKDOO WKHQ EH 1
VWULNHV LQ VHTXHQFH XQWLO RQO\ RQH QDPH U
UHPDLQV RQ WKH OLVW VKDOO EH WKH DUELWUDMW



6(&7,21 $5%,75$7,21 352&('85(

/KH DUELWUDWRU FKRVHQ VKDOO KHDU JULHYDC
QRW KDYH WKH SRZHU WR DOWHU RU DPHQG DQ\ S
DJUHHPHQW 7KH DUELWUDWRU VKDOO FRQVLGHU
SUHVHQWHG 7KH DUELWUDWRU:-V GHFLVLRQ DQG
DUELWUDWRU:-V LOQWHUSUHWDWLRQ RI WKH PHDQL
RI WKLV $JUHHPHQW WR WKH IDFWV RI WKH JULHY
PXWXDOO\ DJUHHG WKH VXEPLVVLRQ WR WKH DUE
ZULWWHQ JULHYDQFH VXEPLWWHG LQ WKH JULHYL

7KH DZDUG Rl WKH DUELWUDWRU VKDOO EH AQI
WKH *XLOG DQG WKH HPSOR\HH RU HPSOR\HHV LQ®
WKH DUELWUDWRU VKDOO EH GLYLGHG HTXDOO\ E
SDUWLHY DQG WKH DUELWUDWRU VKDOO PDNH HY
VFKHGXOLQJ Rl WKH KHDULQJ DQG WKH H[SHGL\
IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\
QRW EH SDLG E\ WKH (PSOR\HU IRU DQ\ WLPH VS|
EHWZHHQ WKH (PSOR\HU DQG WKH *XLOG XQOH)
(PSOR\HU WR DWWHQG WKDW DUELWUDWLRQ KHDU

6(&7,21 *(1(5%$/ 352&('85(6

$ $Q\ RI WKH WLPH OLPLWY VHW IRUWK DERYH
WKH PXWXDO FRQVHQW RI WKH *XLOG DQG WKH (P

% B6KRXOG WKH (PSOR\HU IDLO WR UHVSRQG W
SHULRG VHW IRUWK DERYH WKH JULHYDQFH VKD
WKH QH[W VWHS RU DW WKH *XLOG-V RSWLRQ L)\
DUELWUDWLRQ XQGHU WKH DSSOLFDEOH DUELWUL
WKH *XLOG IDLOV WR JLYH QRWLFH RI LWV LQWHQ
ZLWKLQ AYH FDOHQGDU GD\V RI D -RLQW 6WDOQ¢

RU ZLWKLQ AIWHHOQ FDOHQGDU GD\V DIWHU
AOHG LQ 6WHS ZKLFKHYHU LV ODWHU WKH JULHY
WKH EDVLV Rl WKH (PSOR\HU:-V ODVW UHVSRQVH



$57,&/( ,,, 12 675,.( 12 /2&.287

7/7KHUH VKDOO EH QR VWULNHYVY LQFOXGLQJ V\
ZLOGFDW VWULNHYV VLW GRZQV VORZ GRZQV ZR
KRQRULQJ D SLFNHW OLQH RU DQ\ RWKHU DFWV
RSHUDWLRQV RU WKH SURGXFWLRQ RU VDOH RI L
WHUP Rl WKLV $JUHHPHQW E\ WKH *XLOG LWV RIA
WKH HPSOR\HHV

7KH *XLOG DJUHHV WKDW LW ZLOO QRW DXV
VWULNH RU DQ\ RWKHU DFWLYLW\ GHVFULEHG KHU
RWKHU SURVFULEHG DFWLYLW\ QRW DXWKRUL]JHG
WKH *XLOG DQG LWV RIAFHUV DJHQWV DQG UHSL
IDLWK HIIRUW WR HQG VXFK DFWLYLW\

$Q\ RU DOO HPSOR\HHV SDUWLFLSDWLQJ LQ
VKDOO EH VXEMHFW WR GLVFLSOLQDU\ DFWLRQ L

7KH (PSOR\HU VKDOO KDYH GLUHFW UHFRX
SHODWLRQV %RDUG RU WKH FRXUWYV IRU D YLROD

7KH (PSOR\HU ZLOO QRW ORFNRXW GXULQJ W

$57,&/( ,9 2 (;(037,216

7KH IROORZLQJ VKDOO EH H[HPSW IURP V
$JUHHPHQW

(;(&87,9( 2 SXEOLVKHU DQG 6WDII WR LQFOXGH 9
WR WKH 3XEOLVKHU *HQHUDO 0ODQDJHU 6HFUHWD
LQ &KLHI 9LFH 3UHVLGHQW 2 'LUHFWRU &LUFXODYV
$GYHUWLVLQJ 9LFH 3UHVLGHQW 2 'LUHFWRU +XP
2 'LUHFWRU ODUNHWLQJ 9LFH B3UHVLGHQW 2 "LUHF

$'9(57,6,1* 2 'LYLVLRQDO 6DOHV 0DQDJHUV 3URI
6HFWLRQV 5HWDLO 3URMHFW ODQDJHU 6SHFLD
+HDOWK 6DOHV O0DQDJHU 6SHFLDO 6HFWLRQV 6DC
'LUHFWRU ODMRU $FFRXQWYV ODMRU $FFRXQWV 0
6DOHV ODQDJHU 'LUHFWRU 2QOLQH 6DOHV 2QO
$GYHUWLVLQJ &R RS ODQDJHU $GYHUWLVLQJ 6



$GYHUWLVLQJ 6SHFLDO )HDWXUHV $VVLVWDQW O
$VVLVWDQW ODNH XS 0ODQDJHU &ODVVLAHG 6DOH
$GYHUWLVLQJ 6XSHUYLVRUV $XWR 6DOHV 0DQDJI
'LUHFWRU OHGLD ODUNHWLQJ OHGLD ODUNHWLQJ
3ULQW ODQDJHU $GYHUWLVLQJ $QDO\WW 'LUHFWF
1HZ %XVLQHVYV '"HYHORSPHQW 3URMHFW 0DQDJHU
3URMHFW ODQDJHU 2 5HDO (VWDWH 6DOHV 3URMH!
ODQDJHU 9HQGRU $GYHUWLVLQJ B5HFUXLWPHQW
SHFUXLWPHQW 2XWERXQG 6DOHV O0DQDJHU 2QOL
7HUULWRULHVY 3URGXFW &DWHJIRULHV &ODVVLA
(VWDWH $VVLVWDQW WR 93 Rl &0DVVLAHG $GYHU\

WKUHH SURMHFW ODQDJHUV 2QOLQH 6DOHYV
ODQDJHU 2XWVLGH 6DOHV 0DQDJHU &ODVVLAHG
'LUHFW ODLO VL] &RQAGHQWLDO 6HFUHWDULHV

&,5&8/$7,212 &LUFXODWLRQ 2SHUDWLRQV 'LUHFW
ODQDJHU $VVLVWDQW &LUFXODWLRQ 2SHUDWLRQ
$GPLQLVWUDWLRQ &LUFXODWLRQ $GPLQLVWUDW
2 LUFXODWLRQ $GPLQLVWUDWLRQ &LUFXODWLRC
&LUFXODWLRQ 2XWVLGH 6DOHV ODQDJHU &LUFX
ODQDJHU 6LQJOH &RS\ +RPH 'HOLYHU\ ODQDJHU
$GGUHVV ODLQWHQDQFH B5RXWLQJ ODQDJHU &Ll
ODQDJHU WZR &XVWRPHU 5HODWLRQV 0DQDJHU
SHWHQWLRQ ODQDJHU &LUFXODWLRQ &RQVXPHU
WKUHH &RQAGHQWLDO 6HFUHWDULHYV

1(:6 (',725,%$/ 2 (GLWRU O0DQDJLQJ (GLWRU $VV
(GLWRUV 1HZV $GPLQLVWUDWLRQ 'LUHFWRU 1DW
(GLWRUV 'HSXW\ (GLWRUV WR $VVLVWDQW 0DQD.
IHDWXUHV GHSDUWPHQW DVVLVWDQW HGLWRUV I
IHDWXUHV GHSDUWPHQW (GLWRU RI WKH (GLWRI
'LUHFWRU (OHFWURQLF 1HZV (GLWRUV &KLHI &
JHDWXUHV 'HVLJQ 'LUHFWRU &RS\ 'HVN &KLHI $V
=RQHV 3URGXFWLRQV &KLHIV *UDSKLFV (GLWRU 'l
RI 1HZV 5HVHDUFK $VVLVWDQW 'LUHFWRU RI 1HZ
6XEXUEDQ %XUHDX (GLWRUV O0DQDJHU RI 1HZVU
(GLWRUV 'LUHFWRU RI 1HZVURRP 5HFUXLWLQJ &
(GLWRU 0DQDJLQJ (GLWRU DQG (GLWRULDO 3DJH
$VVLVWDQW (GLWRUV %XUHDXV $VVLVWDQW (G|
(GLWRU



352'8&7,21 %8,/',1* 2 $VVLVWDQW 3URGXFWL
$GYHUWLVLQJ *UDSKLFV ODQDJHU &UHDWLYH 7H
6HUYLFH 'LUHFWRU $VVLVWDQW 'LUHFWRU &XVW
6XSSRUW 6XSHUYLVRU 'LIJILWDO 6HUYLFHV 7HFKQ
ODQDJHU $VVLVWDQW $G 3URFHVVLQJ ODQDJHU :
3XUFKDVLQJ 'LUHFWRU %X\HU )DFLOLWLHV 3URMF
7HOHSKRQH &RPPXQLFDWLRQV O0DQDJHU &KLHI 7
6HUYLFHV 0ODQDJHU ,PDJLQJ 6XSHUYLVRU 7KUHH

$&&2817,1* 2 $VVLVWDQW &RQWUROOHUV $VVLV
&RQAGHQWLDO 6HFUHWDU\ 'LUHFWRU &UHGLW &>
6HUYLFH ODQDJHU &UHGLW ODQDJHU 3URFHVV !
SHYHQXH $FFRXQWYV 6XSHUYLVRU &DVKLHU $VVLYV
$VVLVWDQW 3D\UROO 6XSHUYLVRU $FFRXQWYV 3D\
DFFRXQWY SD\DEOH VXSSRUW VWDII LQFOXGLQJ 6L
&OHUNYV

,1)250$7,21 6<67(06 'DWD %DVH $GPLQ 0DQD.
3URFHVVLQJ ODQDJHU LQ VXSSRUW RI UHPDLQLQ.
XQWLO SKDVHG RXW

+80%$1 5(6285&(6 2 $00 ODQDJHUYV 6XSSRUW 6)
BHEFXULW\ ODQDJHU 6XSHUYLVRUV B6HFXULW\ 2IAF
6HUYLFHV 'LUHFWRU +5 *HQHUDOLVWY +HDOWK

7UDLQLQJ ODQDJHU DQG VWDII $GPLQLVWUDWLYFH
6XSHUYLVRU 'LUHFWRU RI (PSOR\HH %HQHAW 6
(PSOR\HH %HQHAWY %HQHAW 6SHFLDOLVWYV %HC
DQG ,QGXVWULDO 5HODWLRQV ODQDJHUVY DQG VWI

0$5.(7,1* 2 ODUNHWLQJ 3URGXFWLRQ ODQDJI
'‘'LUHFWRU &RQVXPHU ODUNHWLQJ 2SHUDWLRQV C
3XEOLF 5SHODWLRQV 0DQDJHU OHGLD 5HODWLRQV
&RRUGLQDWRU 1,( 6SRQVRUVKLS ODQDJHU ©6U ¢
$QDO\VW 'LUHFWRU RI ODUNHWLQJ &RQVXPHU :
SHVHDUFK 'LUHFWRU &RQVXPHU ODUNHWLQJ 0D
ODUNHWLQJ ODQDJHU &UHDWLYH ODQDJHU ODU
$GYHUWLVLQJ ODUNHWLQJ ODQDJHU 'LUHFWRU R
$VVLVWDQW 2XWVLGH 6DOHV 0ODQDJHU ODUNHWL(

1R HPSOR\HH VKDOO EH UHTXLUHG WR DFFH
KLV KHU REMHFWLRQV $Q HPSOR\HH ZKRVH SR
EDUJDLQLQJ XQLW GXULQJ WKH WHUP RI WKLV $J1



LQ WKDW H[FOXGHG SRVLWLRQ PD\ EH WUDQVIHUL
GHWHUPLQHG E\ WKH (PSOR\HU

+ROGHUV RI HI[FOXGHG SRVLWLRQV PD\ SHU
ZLWKRXW OLPLWDWLRQ DQG ZLOO KDYH WKHLU Z
FRQGLWLRQV RI HPSOR\PHQW GHWHUPLQHG E\ WK

,Q WKH HYHQW WKH (PSOR\HU FUHDWHYV D Q
RI WKLV $JUHHPHQW WKDW LW EHOLHYHV WR EH
FRQAGHQWLDO SRVLWLRQ DQG D GLVSXWH DULVH
EH HIHPSWHG IURP RU LQFOXGHG LQ WKH EDUJDL!
DUELWUDWLRQ 7KH SURFHGXUHYVY VWDWHG LQ $U
DJUHHPHQW VKDOO JRYHUQ ZKHUH DSSURSULDWH

/KH DUELWUDWRU:V GHFLVLRQ DQG DZDUG VKI
IRU D PDQDJHULDO VXSHUYLVRU\ DQG RU FRQAG|
WKH 1DWLRQDO /DERU 5HODWLRQV %RDUG DQG F
HIHPSWHG DQG FRYHUHG E\ WKH $JUHHPHQW

7KH HPSOR\HU VKDOO QRWLI\ WKH *XLOG LQ ZU
IXQFWLRQ LQ DGYDQFH RI FUHDWLQJ DQ\ VXFK Qt



TNHSIH ANAH\ NHMIAd AHATMAMOHAHNSHS AHOAQ9 HOYMSHOHZL COTATMNHADS |
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ld + MSH4]H AHMAN \dS 00d ¥M HAQHN4LH, HMAT

NAH\ NHMIS$ + H4d1TMOHNSS$
HdOHTNHS]IH AMXMOYd NHMIS + H41TMOHNSS$
OH4OHTNHSIHO® ANHOAQHO® MMICTT

ANHCOHAAHd \Sd4d lddNS H4VIZ ANHOAQHO?®



,Q DGGLWLRQ WR WKH GHFUHDVH WR WK
HIFHSW ZKHUH QRWHG DERYH PHULW RU "RYHU "
DW WKH EHJLQQLQJ RI WKH FRQWUDFW DV ZHOO
FRPPLVVLRQ DGYHUWLVLQJ UHSV

1 \HDU RYHU \HDU UHYHQXH LQFUHDVHV E\ C
ZLOO EH LQFUHDVHG E\ HITHFWLYH 2FWREHU
AVFDO \HDU RYHU AVFDO HIITHFWLYH 6
LQFUHDVH LQ UHYHQXH AVFDO \HDU RYHU AVFC
6HSWHPEHU LQFUHDVH LQ UHYHQXH AVFD

‘KLOH LQFUHDVHYV ZLOO EH HIIHFWLYH WKH A
RI WKH DERYH \HDUV SD\PHQW ZLOO RFFXU LQ W
LQIRUPDWLRQ EHFRPHY DYDLODEOH UHWURDFWLY
JLVFDO \HDU KHUHLQ UHIHUV WR AVFDO \HDUV DV
,QFRUSRUDWHG )LQDQFLDO 5HSRUWLQJ 3HULRGYV

{KHUH ZLOO EH WKUHH RQH ZHHN XQSDLG

IXUORXJK EHWZHHQ $SULO DQG 6HSWHPEH
EHWZHHQ 6HSWHPEHU DQG 6HSWHPEHU
EHWZHHQ 6HSWHPEHU DQG 6HSWHPEHU

JRU SXUSRVHV RI WKLV DUWLFOH UHYHQXH \
RI 3' //& DQG '6 //& DV /[HH (QWHUSULVHV ,QF KD
LW DQG DV LW LV LQFOXGHG LQ WKH FRQVROLGD
,QF DQG /HH (QWHUSULVHV ,QFRUSRUDWHG )RL
RYHU \HDU LQFUHDVHV WKH *XLOG ZLOO EH SURY
QXPEHUV LQFOXGLQJ WRWDOV LQ WKH YDULRXV
HQWLW\ E\ /HH-V LQWHUQDO DXGLWRUV GXULQJ W

DQG

7KH /HH (QWHUSULVH )< FRQWDLQV ZHHNYV
GXULQJ WKH WHUP RI WKH FRQWUDFW DUH EDVHG
RI FDOFXODWLQJ \HDU RYHU \HDU UHYHQXH LQFL
ZH ZLOO XVH WKH ZHHN SHULRG HQGLQJ 6
VDPH SHULRG ZLOO EH XVHG WR GHWHUPLQH UHY
DQG )<



6&+('8/( $

$GYHUWLVLQJ DUWLVW
$GYHUWLVLQJ FRS\ ZULWHU

SUWLVW

&LUFXODWLRQ VXSHUYLVRU

&RS\ HGLWRU
&RUUHVSRQGHQW LQ HVWDEOLVKHG EXUHDXV
1HZVURRP 2QOLQH &RQWHQW (GLWRU

1HZV ZULWHU

2XWVLGH DGYHUWLVLQJ UHSUHVHQWDWLYH
3KRWRJUDSKHU YLGHRJUDSKHU

5HSRUWHU

3URGXFWLRQ (GLWRU

6HQLRU FLUFXODWLRQ GLVSDWFKHU
6HQLRU SURJUDPPHU

6HQLRU V\VWHPV DQDO\VW

6&+('8/( %

$VVLVWDQW FUHGLW PDQDJHU

$VVLVWDQW OLEUDULDQ LQ 5HIHUHQFH "HSDUWI
%ODFN DQG ZKLWH DGYHUWLVLQJ PDNHXS SHU

&LUFXODWLRQ 'LVSDWFKHU

&LUFXODWLRQ GLVWULFW UHSUHVHQWDWLYH

ODLQIUDPH FRPSXWHU RSHUDWRU XSRQ FRPSOH
LQ 6FKHGXOH &

SKRWR DVVLVWDQW

ODUNHWLQJ '"HSDUWPHQW &RS\ :ULWHU
ODUNHWLQJ '"HSDUWPHQW 3URGXFWLRQ $UWLVW

1IHZVURRP 2QO0OLQH 1HZV 3URGXFHU

-XQLRU SURJUDPPHU

-XQLRU VA\VWHPV DQDO\VW

3XEOLF DIIDLUVY DVVLVWDQW

S5HVHDUFK VSHFLDOLVW

5RWR FRPLF DGYHUWLVLQJ PDNHXS SHUVRQ

%ODFN DQG ZKLWH DGYHUWLVLQJ PDNHXS SHUVRQ KLUHC
ODUNHWLQJ 'HSDUWPHQW &RS\ :ULWHU DQG 3URGXFWLRQ 9
GDWH RI WKLV $JUHHPHQW VKDOO UHPDLQ LQ 6FKHGXOH $



6&+('8/( &

$GYHUWLVLQJ WHOHSKRQH VDOHYVY UHSUHVHQWL
$VVLVWDQW DGYHUWLVLQJ PDNHXS SHUVRQV
&SLUFXODWLRQ VWDWLVWLFLDQ DQG DXGLWRU
&ODVVLAHG WHOHSKRQH VDOHVY UHSUHVHQWDW
(OHFWURQLF ZRUN VWDWLRQ RSHUDWRU
/ILWWOH OHUFKDQW GLVWULFW DGYLVHU
ODLQIUDPH FRPSXWHU RSHUDWRU

1HZV $LGH $OVR NQRZQ DV 1HZVURRP $LGH
1HZVURRP 5HVHDUFK $LGH

79 SURJUDP OLVWHU XSRQ FRPSOHWLQJ SURJUF

6&+('8/( "

$GYHUWLVLQJ UDWH FOHUN

1HZV &0OHUN )RUPHUO\ $JDWH 3URFHVVRUYV ) L ¢
LQ 1HZV '"HSDUWPHQW XSRQ FRPSOHWLQJ SUF
LI FKRVHQ E\ WKH (PSOR\HU IRU HDUOLHU DGY

%WXLOGLQJ XWLOLW\ SHUVRQ

&GLUFXODWLRQ XWLOLW\ SHUVRQ

&RS\ DQG RUGHU H[SHGLWHU

,QVLGH VDOHYVY FRRUGLQDWRU

OLFURAOP FDPHUD RSHUDWRU DQG AOP SURFHYV
OLQLPXP SD\ LV WKH CDIWHU O \HDU:-V H[SHUL

SHIHUHQFH "HSDUWPHQW OLEUDULDAOQ

6HQLRU FODVVLAHG DGMXVWHU

6HQLRU SD\UROO FOHUN

79 SURJUDP OLVWHU

6&+('8/( (

$GYHUWLVLQJ PDNHXS FOHUN

1HZV &0OHUN )RUPHUO\ $JDWH 3URFHVVRUYV ) L ¢
ZKLOH LQ SURJUHVVLRQ XQOHVV FKRVHQ E\ V
DGYDQFHPHQW WR 6FKHGXOH '

%YRRNV PXVLF FKHFNHU

&DVKLHU VHUYLFH UHSUHVHQWDWLYH

&GLUFXODWLRQ &XVWRPHU 6HUYLFH S5SHSUHVHQW

&ELUFXODWLRQ FOHUN

&ODVVLAHG DGMXVWHU

&RS\ DQG RUGHU FOHUN

OHUFKDQGLVLQJ DQG UHVHDUFK AHOG UHSUHVH

3D\ UROO FOHUN

SURPRWLRQ GHSDUWPHQW XWLOLW\ SHUVRQ



3XUFKDVLQJ VKLSSLQJ DQG RIAFH FOHUN
5SHVHDUFK DVVLVWDQW

6DOHY VHFUHWDU\

6HFUHWDU\

6HQLRU DFFRXQWLQJ FOHUN

7HOHSKRQH FROOHFWLRQ FOHUN
9ROXQWDU\ FODVVLAHG DGYLVRU

6&+('8/()
$GYHUWLVLQJ VDOHV DVVLVWDQW
&ODVVLAHG DG FOHUN

&RXQWHU FOHUN

&UHGLW FRQWDFW FOHUN

-XQLRU DFFRXQWLQJ FOHUN

.H\ SXQFK RSHUDWRU YHULAHU RSHUDWRU
OLFURAOP FRSLHU

6WDWLVWLFDO FOHUN
6WDWLVWLFDO W\SLVW
BWHQRJUDSKHU

7HOHSKRQH RSHUDWRU

6&+('8/( *

&LUFXODWLRQ 'HSDUWPHQW 'HOLYHU\ 3HUVRQ
&OHULFDO ZRUNHU

J)LOH URRP FOHUN

“RE URRP FOHUN

ODLO FOHUN

SHFHSWLRQLVW

6WRFN FOHUN

7\SLVW

6&+('8/( +

7KH (PSOR\HU PD\ HPSOR\ XS WR FROOHJH XC
LOQWHUQV H[FOXGLQJ 3' 6FKRODUVKLS UHFLSLHC
WKH DSSUHQWLFH + UDWH (DFK LQWHUQVKLS VK
, ] DQ LQWHUQ HQGV KLV KHU LQWHUQVKLS EHIRUFE
PD\ KLUH D QHZ LQWHUQ IRU WKH UHPDLQGHU RI
UHPDLQGHU RI WKH WLPH WR DQRWKHU LQWHUQVE
FRQVHFXWLYH LQWHUQVKLSYV TKH QXPEHU RI DC
E\ RQH IRU HYHU\ WHQ SHUVRQ UHGXFWLRQ E
HPSOR\HHV E\ WKH 3RVW 'LVSDWFK



(PSOR\HHV ZKR DUH SDLG WRS VFDOH LQ WKH
D ORVV RI SD\ XQOHVV WKH HPSOR\HH QR ORQJHU
WKH HYHQW WKDW WKH\ QR ORQJHU KROG WKDW N
WKH DSSURSULDWH PLQLPXP UDWH RI WKHLU ZDJF

$SSOLFDEOH PLQLPXPV IRU QHZ MRE FODV\
HVWDEOLVKHG GXULQJ WKH OLIH RI WKLV $JUHHP
EHHQ VLJQLAFDQW FKDQJHV RI GXWLHV VKDOO [
7KH (PSOR\HU VKDOO QRW EH DUELWUDU\ LQ VHW\
UDWHY 7KH DSSURSULDWHQHVYV RI WKH UDWH RI
SURFHGXUH SURYLGHG IRU LQ $UWLFOH ,, RI WKH

IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQ
DGGLWLRQ WR WKH FODVVLAFDWLRQV LGHQWLAHCGC
VKDOO KDYH WKH VROH DQG H[FOXVLYH ULJKW W
D FRPPLVVLRQ FRPSHQVDWLRQ RU FRPELQDWLRC
FRPSHQVDWLRQ EDVLV )RU WKH WHUP RI WKLV §
WKDW WKH EDVH SRUWLRQ RI WKH EDVH SOXV FR
IRU FRPPLVVLRQ RXWVLGH VDOHVY HPSOR\HHV LQ
DQG %XVLQHVV FDWHJRU\ DQG IRU DOO FRPPLVVL
VKDOO EH ODMRU OLG ODMRU $FFRXQWV D
RXWVLGH VDOHV HPSOR\HHV VKDOO QRW EH OHYV
HITHFWLYH GDWH RI WKLV $JUHHPHQW

,W LV DJUHHG WKDW ZLWK WKH H[FHSWLRQ RI
HPSOR\HG VROHO\ RQ D FRPPLVVLRQ RU EDVH S
HPSOR\HH KLUHG SULRU WR -DQXDU\ RU ZKF
VDOHVY UHSUHVHQWDWLYHY DV RI $SULO VKD
D FRPPLVVLRQ RU EDVH SOXV FRPPLVVLRQ FRPSH

1IRWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ LQ !
DQG EDVH SOXV FRPPLVVLRQ VDOHV SHUVRQV HF
ZLOO EH HQWLWOHG WR +ROLGD\V 9DFDWLRQ 6L
$JUHHPHQW ZLWK WKH XQGHUVWDQGLQJ WKDW WK
WR ZLOO EH WKHLU DFWXDO FRPPLVVLRQ HDUQHG
DQ\ EDVH 7KH RQO\ H[FHSWLRQ WR WKH IRUHJR
RU EDVH SOXV FRPPLVVLRQ VDOHV HPSOR\HH LV |
IRU ORQJHU WKDQ WZR IXO0 AQDQFLDO ZHHNV WK
EDVH SOXV DFWXDO FRPPLVVLRQ RU WKHLU SUHY
SOXV FRPPLVVLRQ ZKLFKHYHU LV JUHDWHU

SHIDUGOHVYV RI FRPPLVVLRQ RU FRPELQDWLRQ



SD\PHQWV DOO XQH[FXVHG DEVHQFHV PD\ EH VX
DFWLRQ XQGHU WKH FRQWUDFW DQG QR SD\PHQV
XQH[FXVHG DEVHQFHV RI D ZHHN RU ORQJHU

6DOHYVY SHUVRQV HPSOR\HG VROHO\ RQ D FRP
FRPELQDWLRQ RI EDVH SOXV FRPPLVVLRQ FRPSHQ
UHFHLYH PLOHDJH UHLPEXUVHPHQW DV VHW IRUW

7KH (PSOR\HU VKDOO KDYH WKH VROH DQG
VDOHV HPSOR\HH FRPPLVVLRQ FRPSHQVDWLRQ SL
SOXV FRPPLVVLRQ FRPSHQVDWLRQ SURJUDPV DC
DQG IURP WLPH WR WLPH LQFUHDVH GHFUHDVH
VDOHV HPSOR\HH FRPPLVVLRQ FRPSHQVDWLRQ SL
SOXV FRPPLVVLRQ SURJUDPYVY DQG HPSOR\HH ERQX

$57,&/( 9, *(1(5%$/ :$*( 3529,6,216

,QGLYLGXDO HPSOR\HHV RU WKH *XLOG LQ
ULJKW WR EDUJDLQ ZLWK WKH (PSOR\HU RU KLV K&t
WKH PLQLPXPV 7KH (PSOR\HU VKDOO KDYH WKH
FRPSHQVDWH DQ HPSOR\HH DERYH WKH PLQLPXPYV

(PSOR\HHV KLUHG DW RU SURPRWHG WR UD\
PLQLPXPV VSHFLAHG IRU WKHLU H[SHULHQFH V}
H[SHULHQFH FRQIRUPLQJ WR WKHLU UDWHV RI SD\
PLQLPXPV ZKLFK LV FDXVHG E\ DQ HPSOR\HH KDYL
RUD QHJRWLDWHG LQFUHDVH SULRU WR WKH HIIH
GDWHG -XQH VKDOO EH PDLQWDLQHG IRU Wt
UHWDLQV WKH MRE FODVVLAFDWLRQ LQ ZKLFK KH
([FHSW WKDW LW LV XQGHUVWRRG WKDW WKH Z
QHJRWLDWHG DV SDUW RI WKLY FRQWUDFW ZLOO I
DV PHULW SD\ OHULW LQFUHDVHV HDUQHG DIWHU
E\ WKH &RPSDQ\ $GYDQFHPHQW LQ WKH DZDUGL
ZKLOH WKH HPSOR\HH LV LQ SURJUHVVLRQ VKDOC
DQG WKH GDWH RI VXFK DGYDQFHPHQW LQ DZDUG
EHFRPH WKH H[SHULHQFH DQQLYHUVDU\ LQ GHWHU
H[SHULHQFH LQFUHDVHYV

([SHULHQFH FUHGLW IRU HDUOLHU HPSOR\
HOVHZKHUH PD\ EH JLYHQ QHZ HPSOR\HHV LQ WK|



(PSOR\HHV WUDQVIHUUHG WR RWKHU GHSDUV
LQ WKHLU ROG GHSDUWPHQWY VKDOO EH JLYHQ
WKHLU H[SHULHQFH UDWLQJV RU IRU PHULW LQFU
FODVVLAFDWLRQ ZLWK D KLJKHU PLQLPXP VFKHGX
PLQLPXP LQ WKH QHZ FODVVLAFDWLRQ ZKLFK LV Q
ZDV UHFHLYLQJ LPPHGLDWHO\ SULRU WR WKH WUL
H[SHULHQFH UDWLQJ SXUSRVHV 7KH H[SHULHQFF
VKDOO EH WKH GDWH RI VXFK WUDQVIHU EXW DW
OHVV WKDQ WKH VDODU\ KH VKH ZRXOG KDYH EHHC
JRU SXUSRVHV RI WKLV DJUHHPHQW WUDQVIHU P
DQG LV DZDUGHG DQRWKHU MRE FODVVLAFDWLRQ
FODVVLAFDWLRQ RU LQ FRQQHFWLRQ ZLWK DQ D\
DQRWKHU FLW\ 1R HPSOR\HH PD\ EH SHUPDQHQW(
WR DQRWKHU FODVVLAFDWLRQ RU GHSDUWPHQW
KHU REMHFWLRQV

7KH AUVW VL] PRQWKY DIWHU WUDQVIHU VKD
DQG LI WKH HPSOR\HH GRHV QRW SHUIRUP VDWL
(PSOR\HU:V MXGJPHQW KH VKH VKDOO EH UHWXU
GXULQJ WKH WU\RXW SHULRG WR KLV KHU IRUPHU
KH VKH ZRXOG KDYH EHHQ HQWLWOHG KDG KH VKH
WUDQVIHU $Q\ HPSOR\HH ZKR ZLVKHV WR UHWXL
PXVW PDNH VXFK D UHTXHVW LQ WKH AUVW GD
VXFK WU\RXW SHULRGYVY PD\ EH HIWHQGHG E\ DJUH
*XLOG RQ D VKRZLQJ RI FDXVH $Q HPSOR\HH DVYV
HPSOR\HH GXULQJ VXFK WU\RXW SHULRG VKDOO
SUHYLRXV VWDWXV LQ WKH HYHQW WKH HPSOR\H
WKH QHZ SRVLWLRQ DQG LV UHWXUQHG WR KLV K
KLUHG DV D UHSODFHPHQW LQ FRQQHFWLRQ ZLWK
HPSOR\HH ZLWKLQ WKH PHDQLQJ RI $SUWLFOH ;9,,

(PSOR\HHV PD\ EH DVVLIJQHG E\ WKH (PSOR\
FODVVLAFDWLRQV DQG RU SRVLWLRQV RU MREV Z
DVVLIQHG WR ZRUN UHJXODUO\ LQ D ORZHU FODV
KLYV KHU FXUUHQW UDWH RI SD\ $Q HPSOR\HH DVV
FODVVLAFDWLRQ VKDOO UHFHLYH WKH PLQLPXP S
KLV KHU FXUUHQW UDWH RI SD\ ZKLFKHYHU LV KL.
ZRUN LQ WKH KLJKHU FODVVLAFDWLRQ 6XFK DQ F
KLYV KHU UHJXODU FODVVLAFDWLRQ PD\ EH UHWXU
KDYH UHFHLYHG KDG KH VKH ZRUNHG FRQWLQXR X
,Q WKRVH FDVHV ZKHUH WKHUH LV QR DGGLWLRQ
ZKHQ UHJXODUO\ DVVLJQHG WR D KLJKHU FODVVL:



LQ DGGLWLRQDO PLQLPXP SD\ SHU GD\ IRU WK
LQ WKH KLJKHU FODVVLAFDWLRQ

$Q HPSOR\HH DVVLJQHG WR AOO LQ IRU D VXSH!I
R SHU GD\ PRUH WKDQ WKH HPSOR\HH ZRXOG |
UHJXODU FODVVLAFDWLRQ IRU WKH WLPH VSHQW |,

1R HPSOR\HH VKDOO EH DVVLIQHG WR ZRUN LC
UHJXODU EDVLV LQ H[FHVV RI WZHOYH FRQVHF
DJUHHG WR E\ WKH HPSOR\HH

$Q HPSOR\HH ZKR WUDQVIHUV WR D KLJKHU F(
SUHYLRXVO\ UHJXODUO\ EHHQ DVVLIQHG WR ZRL
6HFWLRQ VKDOO EH JLYHQ FRQVLGHUDWLRQ IRU
DSSOLFDWLRQ RI 6HFWLRQ RI WKLV $UWLFOH 9,
D KLJKHU FODVVLAFDWLRQ VKDOO EH D IDFWRU IR

$00 ZDJHV VKDOO EH SDLG RQ D ZHHNO\ RU
GHWHUPLQHG E\ WKH HPSOR\HU

$57,&/( 9,, +2856 $1' 29(57,0(

([FHSW DV RWKHUZLVH SURYLGHG LQ 6HFWL
$JUHHPHQW WKH ZRUNLQJ GD\ VKDOO FRQVLVW
IDOOLQJ ZLWKLQ HLIKW KRXUV DQG PLOQXWHYV F
RWKHU WKDQ &OHDQHUV UHJXODUO\ VFKHGXOHG

DP LQ ZKLFK FDVH WKH UHJXODU "VWUDLJKW,|
Rl VL[ KRXUV DQG PLOQXWHY IDOOLQJ ZLWKLQ V
PLOQXWHY ZKLFKHYHU LV VFKHGXOHG E\ WKH VX
IRU &OHDQHUV VKDOO EH VHYHQ KRXUV DQG PL
RQ GD\ VKLIWV $00 WLPH LQ H[FHVV RI WKH QXP
HPSOR\HHV VKLIW LQ DFFRUGDQFH ZLWK WKLV VHEF
KDOlI RI WKH HPSOR\HHV UHJXODU VWUDLJKW WLP
D ZHHN:-V ZRUN IRU IXOO WLPH HPSOR\HHY DQG D
EH SDLG DW WKH RYHUWLPH UDWH RI WLPH DQG
VWUDLJKW WLPH UDWH

D 1RWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLF
6HFWLRQ RI WKLV $UWLFOH HPSOR\HHV PD\ EH
ZRUNZHHNYV ,Q WKH HYHQW WKHUH DUH QR YRO
ZHHN VFKHGXOH WKH (PSOR\HU LQ LWV VROH G



TXDOLAHG OHDVW VHQLRU HPSOR\HH WR ZRUN WK
ZHHNV DGYDQFH QRWLFH VKDOO EH JLYHQ E\
FKDQJH IURP D AYH GD\ WR D IRXU GD\ ZRUI
7KH UHJXODU ZRUN GD\ IRU HPSOR\HHV RQ D IRXL
VKDOO FRQVLVW RI QLQH KRXUV DQG WZHQW\
WKLUW)\ PLOQXWH OXQFK SHULRG 7LPH ZRUNHG
WZHQW\ WZR PLQXWHVY GXULQJ D VKLIW VKDOO
UDWH $Q HPSOR\HH ZKR ZRUNV D VFKHGXOHG IRX
WUHDWHG RQ WKH VDPH EDVLV DV DQ HPSOR\HH Z
IRU EHQHAW SXUSRVHV $Q HPSOR\HH ZRUNLQJ D
ZHHN VKDOO EH FUHGLWHG ZLWK ZRUNLQJ VKL
H[FHSW WKDW VXFK HPSOR\HH VKDOO QRW EH HQW
HPSOR\HH ZRUNLQJ D AYH GD\ ZRUN VFKHGXOH

(PSOR\HHV ZRUNLQJ D IXOO VKLIW ZLOO EH I
VKLIW QRW WR H[FHHG AIWHHQ PLQXWHV HDFK ¢
DV GHWHUPLQHG E\ WKH VXSHUYLVRU RQH UHVW
KDOlI RI WKH HPSOR\HH: .V VKLIW DQG WKH VHFRQG
WKH VHFRQG KDOI RI WKH HPSOR\HHV VKLIW

7KH &RPSDQ\ VKDOO KDYH WKH H[FOXVLYH UL
DGGLWLRQ WR WKH VKLIWYVY LQ HIITHFW DW WKH WLI
DVVLIJQ HPSOR\HHV FRYHUHG E\ WKH $JUHHPHQW !

‘RUN VFKHGXOHV PD\ EH FKDQJHG WR DVVXUHl
QHFHVVDU\ WR UHSODFH DQ HPSOR\HH DEVHQW G X
RU DQ\ RWKHU IRUP Rl OHDYH RI DEVHQFH XSRQ R(
EHLQJ FKDQJHG :RUN VFKHGXOHV ZKHUH QRUPDC
YDULDELOLW\ VKDOO EH SRVWHG DW OHDVW K
UHJXODUO\ VFKHGXOHG ZRUN RQ 6XQGD\V DQG KF
RQH ZHHN LQ DGYDQFH 6WDUWLQJ WLPHV PD\ Et
OHJLWLPDWH EXVLQHVV QHHGV ZLWK QRW OHVV W
LQ WKH HYHQW RI LOOQHVV RU HPHUJHQFLHV &K
EH PDGH DW DQ\ WLPH XSRQ PXWXDO DJUHHPHQ\
(PSOR\HU

SURYLVLRQV RI 6HFWLRQV RI WKLV $UWLFOH
DVVLIQHG WR HVWDEOLVKHG EXUHDXV RXWVLGH
6WDWLVWLFDO $UHD SROLWLFDO FRQYHQWLRQV
FDPSVY SOD\LQJ WULSV RI DWKOHWLF WHDPV I|IRUFE
DZDUGHG DGGLWLRQDO YDFDWLRQ WLPH ZLWK SD

SURYLVLRQV RI 6HFWLRQ RI WKLV $UWLFOH 9



GLVWULFW UHSUHVHQWDWLYHV UHJXODUO\ DVV
'HVLJQDWHG ODUNHW DV GHAQHG E\ WKH $XGLW %.
HPSOR\HHV VKDOO EH SDLG DW WKH UDWH RI WLF
UDWH IRU DOO ZRUN EH\RQG KRXUV DQG PLQX

&RPSHQVDWLRQ IRU WUDYHO WLPH VKDOO E
DV PRGLAHG IURP WLPH WR WLPH EXW LQ QR HYH(
IRUWK LQ WKH )DLU /DERU 6WDQGDUGYV $FW

$Q HPSOR\HH HOLJLEOH IRU RYHUWLPH XQGt
ZRUN ZKHQ DQ LQWHUYDO KDV HODSVHG DIWHU KL
SDLG DQ H[WUD KRXU LQ DGGLWLRQ WR WKH WLPF
VKDOO EH DW WKH RYHUWLPH UDWH RI WLPH DQG

(DFK HPSOR\HH FRYHUHG E\ WKLV $JUHHPHQW
DVNHG XQOHVV H[FXVHG E\ WKH &RPSDQ\ 1R RYHF
HPSOR\HH XQOHVYV LW LV DXWKRUL]JHG E\ WKH &RF

2YHUWLPH RU SUHPLXP SD\ VKDOO EH SDI
ZRUNHG

7TKHUH VKDOO EH QR S\UDPLGLQJ RU GXSOLF
SD\ DQG LW LV DJUHHG DQG XQGHUVWRRG WKDW
RU SUHPLXP SD\ PRUH WKDQ RQFH IRU WKH VDPH

6LFN OHDYH DQG YDFDWLRQ GD\V VKDOO EH
SXUSRVHV RI FRPSXWLQJ RYHUWLPH

2YHUWLPH KRXUV ZLOO QRW EH FRXQWHG IR
RU FUHGLWYV XQGHU DQ\ &RPSDQ\ EHQHAW SODQ X
SURYLGHV IRU VXFK FRYHUDJH

(PSOR\HHV GHVLJQDWHG E\ WKH &RPSDQ\ DV
ZKR DUH SDLG RYHU VFDOH VKDOO QRW EH HQWLYV

2XWVLGH 6DOHV SHUVRQV VKDOO QRW EH H
WKH LQWHQWLRQ RI WKH &RPSDQ\ WKDW RXWVLG
ZRUN H[FHVVLYH RYHUWLPH LQFOXGLQJ ZHHNHQ
UHTXLUHPHQWY GLFWDWH RWKHUZLVH 7KHUHIRU
DJUHHG RQ WKH IROORZLQJ VWDWHPHQW $Q\ RX
WKDW KH RU VKH LV UHTXLUHG WR EHDU D GLVS
ZRUN LV HQFRXUDJHG WR YRLFH FRPSODLQWV WR



+XPDQ 5HVRXUFHV '"HSDUWPHQW 8SRQ QRWLAFDW
WKH 93 RI /DERU 5HODWLRQV VKDOO FRQYHQH D
HPSOR\HH:-V VXSHUYLVRU DQG D *XLOG UHSUHVHOQ
ZRUNORDG LVVXHV ZKLFK PD\ H[LVW ,I LW LV G
WKH H[FHVVLYH RYHUWLPH ZDV QRW ZDUUDQWHG
WKH MRE H[LVWLQJ DW WKH WLPH WKH SDUWLHV
HPSOR\HH 2XWVLGH VDOH SHUVRQV VKDOO QRW
RU EH FDOOHG LQ RQ ZHHNHQGYV DV D GLVFLSOLQ
FRQWLQXH WR ZRUN ZLWK HPSOR\HHV ZKR QHHG V
IURP RYHUWLPH GXH WR SHUVRQDO UHDVRQV 6t
IURP &RPSDQ\

2XWVLGH 6DOHV SHUVRQV VKDOO UHFHLYH FRPS
HDUQLQJVY QRW WR H[FHHG LQ WKH HYHQW
HPSOR\HU WR ZRUN D 6DWXUGD\ RU 6XQGD\ :HHN}
WKDW VXFK FRPSHQVDWLRQ ZLOO QRW LQFOXGH
ZRUNHG LQ FRQQHFWLRQ ZLWK GDLO\ MRE GXWLH

$Q\ HPSOR\HH ZKRVH UHJXODU GD\V RIlI DUH
HQWLWOHG WR AYH ZHHNV ZLWKLQ HDFK FDOHQC
VKDOO EH FRQVHFXWLYH SURYLGHG WKDW WKH
DUUDQJHG DW OHDVW WZR ZHHNV LQ DGYDQFH D
WKH HPSOR\HH DQG KLV KHU VXSHUYLVRU DQG WK
QRW LQWHUIHUH ZLWK WKH HIAFLHQW RSHUDWLRC

$Q HPSOR\HH ZKR LV UHTXLUHG WR FRPH LQ\
RU RQ D 6XQGD\ RU KROLGD\ ZKHQ QRW UHJXODUC
VKDOO UHFHLYH D PLQLPXP RI RQH KDOI GD\V SD\
ZKHQ WKH HPSOR\HH DJUHHV WR ZRUN D KDOI VKI
WKH UDWH RI WLPH DQG RQH KDOI ZKHQ UHTXLUH:¢
XQOHVV RWKHUZLVH PXWXDOO\ DJUHHG EHWZHHOQ

$57,&/1(9,,, +2/,'$<6

7KH IROORZLQJ VKDOO EH FRQVLGHUHG KROLG
'D\ ,QGHSHQGHQFH 'D\ /DERU 'D\ 7KDQNVJLYLQJ
GD\V OHJDOO\ REVHUYHG DV VXFK

$Q HPSOR\HH UHTXLUHG WR ZRUN RQ DOQ\
FRPSHQVDWLRQ RI D QRUPDO GD\ RU QLJKWYV SD\
RU QLJKWV SD\ bW WKH VWUDLJKW WLPH UDWH Il



SURYLGHG LQ 6HFWLRQV DQG RI $UWLFOH ¢

KHQ D KROLGD\ IDOOV RQ DQ HPSOR\HH: -V UH
VKDOO UHFHLYH D FRPSHQVDWLQJ GD\ RIl RQ DQ\ ¢
EHWZHHQ WKH HPSOR\HH DQG KLV KHU VXSHUYLVF

'KHQ DQ HPSOR\HH-V YDFDWLRQ WLPH LQFOXGHV
VXFK DQ H[WUD GD\ VKDOO EH DGGHG WR WKH HPSOR\

7R EH HOLJLEOH IRU KROLGD\ SD\ DQ HPSOR\
VFKHGXOHG ZRUNGD\ EHIRUH WKH KROLGD\ DQG A
KROLGD\ 7KLV LV RQO\ PHDQW WR DSSO\ WR HF
OHDYHV RI DEVHQFH

,Q DGGLWLRQ WR WKH VL[ KROLGD\V QDPHG L
HPSOR\HHV VKDOO EH JUDQWHG D OHDYH RI DEVH
UHJXODU UDWH RI SD\ RQ WKHLU ELUWKGD\ Y
GDWH RI WKH HPSOR\HH:V ELUWKGD\ LV QRW SUD
KHU VXSHUYLVRU WKH HPSOR\HH VKDOO KDYH KL
LV PXWXDOO\ DJUHHDEOH WR WKH HPSOR\HH DQGQG
HPSOR\HH:-V ELUWKGD\ IDOO RQ D KROLGD\ RU GX
RQ D UHJXODUO\ VFKHGXOHG GD\ RIl KH VKH VKD
FRPSHQVDWLQJ GD\ RII ZLWKLQ GD\V HLWKHU V1

(PSOR\HHV ZLWK DW OHDVW RQH \HDU RI VHUY
HOQOWLWOHG WR WKUHH "BHUVRQDOpW KROLGD\V
LQ HDFK FDOHQGDU \HDU ZKLFK PD\ EH WDNHQ R
DJUHHDEOH EHWZHHQ WKH HPSOR\HH DQG KLV KH!
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(PSOR\HHV VKDOO UHFHLYH DQQXDO YDFDWL
WKH IROORZLQJ VFKHGXOH 2QH ZHHN:-V YDFDWLR(
RQH DGGLWLRQDO ZHHN:-V YDFDWLRQ DIWHU RQH
YDFDWLRQ DIWHU WZR \HDUV:- HPSOR\PHQW IRXU
HPSOR\PHQW AYH ZHHNV:- YDFDWLRQ DIWHU WZHC
FDVH HPSOR\PHQW PHDQLQJ FRQWLQXRXV HPSO|
VFKHGXOHG E\ WKH FDOHQGDU \HDU XQOHVV GHI
WKH (PSOR\HU 9DFDWLRQ VFKHGXOHYVY VKDOO EH
DQ REOLJDWLRQ WR VHH WKDW HPSOR\HHV UHFH



HOLJLELOLW\ IRU YDFDWLRQV VKDOO EH EDVHG R
ODVW HPSOR\PHQW E\ WKH (PSOR\HU I VXFK DQ
FDOHQGDU \HDU WKDW WKH YDFDWLRQ RU SDUW \
WKH WLPH GXH VKDOO EH DOORZHG DW PXWXDO F

,Q WKH HYHQW RI WHUPLQDWLRQ RI HPSOR\PI
DFFUXHG YDFDWLRQ SD\ DW WKH UDWH RI RQH D!
Rl VHUYLFH IROORZLQJ WKH ODVW SUHYLRXV DQ1
WKDW \HDU LI KH VKH KDV KDG PRUH WKDQ VL[ PF
VHUYLFH RU WZR GD\V IRU HDFK VXFK PRQWK LI K
RI VHUYLFH SURYLGHG WKDW QR HPSOR\HH LQ W
DFFUXHG YDFDWLRQ SD\ LQ H[FHVV RI ZKDW KH V
WR XQGHU 6HFWLRQ RI WKLV $UWLFOH ,; DIWHU
DOUHDG\ UHFHLYHG LQ WKH FDOHQGDU \HDU RI W
HPSOR\HH WHUPLQDWLQJ ZLWK OHVV WKDQ VL[ F
DFFUXHG YDFDWLRQ SD\ DW WKH UDWH RI RQH GD\
WKDQ AYH GD\V 7KHUH VKDOO EH QR ORVV RI YD
WR DXWKRUL]JHG GHOD\ LQ D YDFDWLRQ XQGHU SU
WR QRW KDYLQJ KDG DOO RU SDUW RI D YDFDWLRC(
\HDU RI WHUPLQDWLRQ

ODFDWLRQ 3D\ IRU D SDUW WLPH HPSOR\HF
SURSRUWLRQ WR WKH DYHUDJH VWUDLJKW WLPH
WKH ZHHN SHULRG SUHFHGLQJ E\ IRXU ZHHNV W
VXFK SDUW WLPH RI WKH ZHHN SHULRG LQ ZKLF
WKH (PSOR\HU :KHUH DQ HPSOR\HH:-V VWDWXV K
Sbuw WLPH VHUYLFH RU IURP SDUW WLPH WR |X(
SHULRG RI ZHHNV RU SDUW WKHUHRI VWUDLJKW
VKDOO EH FRXQWHG SURSRUWLRQDWHO\ LQ WKH (

7KH (PSOR\HU UHVHUYHV WKH H[FOXVLYH UL.
WR JHQHUDOO\ DGPLQLVWHU YDFDWLRQ VHOHFW
RSHUDWLRQ Rl WKH GHSDUWPHQWY 7KH HPSOR\H!
YDFDWLRQ WLPH QR ODWHU WKDQ 'HFHPEHU IR
(PSOR\HHV ZLOO EH DOORZHG WR VHOHFW YDFDW
GHDGOLQHV HVWDEOLVKHG E\ WKH GHSDUWPHQW
EH EHIRUH )HEUXDU\ RI WKH \HDU LQ ZKLFK W
‘KHQ WZR RU PRUH HPSOR\HHV VHHN WKH VDPH Y
QHHGYV DQG HIAFLHQF\ GR QRW SHUPLW DOO VXFK
SHULRG LW VKDOO EH JUDQWHG RQ WKH EDVLV F
HPSOR\HHV KDYH WKH UHTXLVLWH VNLOOV QHFH



SURYLGHG IXUWKHU WKDW WKH HPSOR\HHV KDYH
WKH GHDGOLQH HVWDEOLVKHG E\ WKH HPSOR\HU
ODFDWLRQ UHTXHVWYVY PDGH DIWHU WKH GHDGOLQ
DQG VKDOO EH JUDQWHG WKURXJK PXWXDO DJUH
HPSOR\HU

(PSOR\HHV PD\ EH FDOOHG EDFN WR ZRUN G
RI HPHUJHQF\ IRU UHDVRQDEOH FDXVH $Q (PSOR\
FKRLFH DV WR HDFK GD\ DIIHFWHG D RI JLYLQ
UHFHLYLQJ D GD\-V SD\ DW WKH RYHUWLPH UDWH
D RQH GD\ H{WHQVLRQ RI KLV KHU YDFDWLRQ DQ
VWUDLJKW WLPH UDWH VXFK SD\ LQ HLWKHU FDV
$SSURSULDWH DGMXVWPHQW RI WUDYHO WLPH DV
PDGH LI WKH HPSOR\HH HOHFWV WR UHWXUQ WR Y
LV LQFXUUHG LQ DGGLWLRQ WR ZKDW WKH HPSO!
IURP YDFDWLRQ WKH (PSOR\HU VKDOO EHDU VXFK
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(ITHFWLYH ZLWK WKH VLJQLQJ RI WKLV $JUHHPI
SDLG LQ DFFRUGDQFH ZLWK WKH IROORZLQJ SURF

1HZ HPSOR\HHV ZLOO UHFHLYH RQH SDLG VLF

(PSOR\HHV ZLWK VL][ RU PRUH PRQWKYV:- VHUYI
UHFHLYH WZR DGGLWLRQDO SDLG VLFN GD\V

(PSOR\HHV ZLWK PRUH WKDQ RQH O \HDUV:-VH
OHVV WKDQ WZR \HDUV:- VHUYLFH ZLOO EH HOL
Rl SDLG VLFN OHDYH

(PSOR\HHV ZLWK PRUH WKDQ WZR \HDUV - VH
EXW OHVV WKDQ WKUHH \HDUV:- VHUYLFH VKDOC(
VKLIWV SDLG VLFN OHDYH SOXV WKH AYH V k

VKLIWVY KDYH QRW EHHQ XVHG

7KHUHDIWHU WKH HPSOR\HH LV WR DFTXLUH W
SHU \HDU XQWLO VXFK WLPH WKH\ KDYH DFFUXHC
+RZHYHU LW LV DJUHHG WKDW GXULQJ WKH WHUP
ZKR KDG DFFUXHG RU PRUH VKLIWV RI VLEN OHD
VKDOO QRW DFFUXH DQ\ DGGLWLRQDO VLEN OHD



IROORZLQJ WKH \HDU WKDW WKH QXPEHU RI WKHL
DW ZKLFK WLPH WKH\ VKDOO VWDUW DFTXLULQJ D
XQWLO WKH\ KDYH DFFUXHG WKH OLPLW RI VL[W\

$00 QHZ HPSOR\HHV PXVW VXEPLW WR DQG -
E\ D SK\WLFLDQ GHVLJQDWHG E\ WKH (PSOR\HU LQ
OHDYH DV SURYLGHG IRU KHUHLQ DQG DOO PHGL
VKDOO EH SDLG E\ WKH (PSOR\HU 6XFK H[DPLQDW
SULRU WR VWDUWLQJ HPSOR\PHQW 7KH (PSOR\HL
VXFK H[DPLQDWLRQ DV WR SHUVRQV KLUHG XQGH
RI WKLV $JUHHPHQW EXW LQ WKH FDVH RI WHPS
HPSOR\HHV RU SDUW WLPH HPSOR\HHV PDGH IXO(
VXFK HPSOR\HHV WR VXEPLW WR DQG SDVV VXFK
VXFK FKDQJH LQ VWDWXV LQ RUGHU WR EH HQWL
WKDW D VHFRQG H[DPLQDWLRQ VKDOO QRW EH UF
SUHYLRXVO\ H[DPLQHG 7KH FRVW RI VXFK H[DPL
(PSOR\HU

, I D SHUVRQ ZKRVH PHGLFDO H[DPLQDWLRQ
PDMRU KHDOWK GHAFLHQFLHV LV HPSOR\HG KH \
SDLG VLEN OHDYH SURYLGHG IRU KHUHLQ XQOHVYV
(PSOR\HU:V SK\VLFLDQ DW WKH (PSOR\HU:V H[SHQ
KHDOWK GHAFLHQFLHVY WR KDYH EHHQ FRUUHFWHC
DQ\ VXFK SHUVRQ PD\ VLJQ D ZDLYHU SULRU WR F
E\ WKH (PSOR\HU DJUHHLQJ WKDW KH VKH VKDOO
LQ FDVH RI LOOQHVYVY GXH WR VXFK KHDOWK GHAF
WKHUHZLWK DQG LI KH VKH VLIJQV VXFK ZDLYHU
VLFN OHDYH DV WR DQ\ RWKHU KHDOWK GHAFLHQ
QRW UHODWHG WR D ZDLYHG KHDOWK GHAFLHQF\
EHHQ QR RFFXUUHQFH RI DEVHQWHHLVP GXH WR LC
WKH AUVW WKUHH \HDUV RI HPSOR\PHQW E\ WKH
HOLPLQDWHG DXWRPDWLFDOO\ RQ WHUPLQDWLRC
ZDLYHU PD\ EH HOLPLQDWHG DW DQ\ WLPH XSRQ |
RI FRUUHFWLRQ RI WKH GHAFLHQF\ FRYHUHG E\ L\

/R EH HOLJLEOH IRU SDLG VLFEN OHDYH DQ H
WKH DSSURSULDWH VXSHUYLVRU ZKHQ VLFEFNQHVV
JLYH IXOO DQG FRPSOHWH LQIRUPDWLRQ DV WR W
RU DFFLGHQW $GGLWLRQDOO\ WKH (PSOR\HU P
DXWKHQWLFDWLRQ RI DQ HPSOR\HH:-V VLENQHVV I
FHUWLAFDWH RU RWKHU PHGLFDO SURRI SURYLC
HISHQVH :KLOH RQ VLFN OHDYH DQ HPSOR\HH P



PHGLFDO H[DPLQDWLRQ IURP WLPH WR WLPH E\ L
(PSOR\HU DW WKH (PSOR\HU:-V H[SHQVH KHQ D
SDLG RU XQSDLG VLFN OHDYH KH VKH VKDOO EH
PHGLFDO GRFXPHQWDWLRQ WR WKH (PSOR\HU XS
DQ HPSOR\HH WR VXEPLW WR VXFK H[DPLQDWLRQ
UHJDUGLQJ KLV KHU FRQGLWLRQ DV UHTXLUHG |
KLV KHU ULJKW WR SDLG VLFN OHDYH DQG PD\ VX
LQFOXGLQJ GLVFKDUJH
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$ OHDYH RI DEVHQFH ZLWKRXW SD\ UHTXHVWF
UHDVRQV PD\ EH JUDQWHG E\ WKH (PSOR\HU LQ L\
RI DEVHQFH JUDQWHG LQ RQH FDVH VKDOO FRQVMW
(PSOR\HU LQ DQ\ RWKHU FDVH $SSOLFDWLRQV Il
ZULWLQJ

8QSDLG PDWHUQLW\ OHDYH RI VL[ PRQWKV ZL
RQH \HDU-V HPSOR\PHQW $Q HPSOR\HH SODQQLQ
OHDYH VKDOO JLYH WKH (PSOR\HU DW OHDVW IR
JRLQJ RQ GLVDELOLW\ DV WR WKHLU SODQQHG X
20FH VXEPLWWHG WR WKH (PSOR\HU WKH SODQQ
ZLWKRXW FRQVHQW RI WKH (PSOR\HU $Q HPSOR\}
WKH (PSOR\HU ZULWWHQ QRWLFH DW OHDVW WZR
OHDYH DV WR ZKHWKHU VKH LQWHQGV WR UHWXU
GHVLULQJ WR UHWXUQ WR ZRUN EHIRUH WKH H[SL
WKH (PSOR\HU ZULWWHQ QRWLFH DW OHDVW WZR
ZKLFK VKH GHVLUHV WR UHWXUQ 7KH (PSOR\HU \
ULJKW WR GHFLGH LI WKH HPSOR\HH ZLOO EH DOO
WKH SODQQHG UHWXUQ WR ZRUN GDWH 7KH WHUF
SROLF\ RQ SDLG PDWHUQLW\ OHDYH SDWHUQLW\
PDGH DYDLODEOH WR HOLJLEOH EDUJDLQLQJ XQL
$JUHHPHQW 3ROLF\ $SWWDFKHG

/IHDYHV RI DEVHQFH XSRQ UHTXHVW VKDOO E
RUDSSRLQWHG GHOHJDWHYV WR FRQYHQWLRQV RI
DQ\ RUIJDQL]DWLRQ ZLWK ZKLFK WKH 1HZVSDSHU *

JHDYHV SURYLGHG IRU LQ WKLV $UWLFOH ;, °
FRQWLQXLW\ RI VHUYLFH LQ WKH FRPSXWDWLRQ R
EHQHAWY XQGHU WKLV $JUHHPHQW EXW WLPH VS



EH H[FOXGHG LQ FRPSXWLQJ GLVPLVVDO SD\ DF
GD\V RU SURJUHVVLRQ RI D SDUW WLPH RU IXOO \
SURYLGHG WKDW DQ HPSOR\HH UHWXUQLQJ IURI
HOLJLEOH IRU YDFDWLRQ LQ WKH FDOHQGDU \HDL
RU UHFHLYHG DFFUXHG YDFDWLRQ SD\ LQ VXFK \H
YDFDWLRQ LQ WKH \HDU RI UHWXUQ XQOHVV KH V
VL[ PRQWKV LQ VDLG \HDU

(PSOR\HHV RQ DSSURYHG OHDYH RI DEVHQFH
WR UHFHLYH FRQWLQXHG PHGLFDO DQG RU JURXS
WKDW WKH HPSOR\HH RQ DSSURYHG OHDYH RI DE)Y
VKDOO SD\ WKH IXOO0O FRVW RI PHGLFDO DQG RU
J)DLOXUH WR SD\ WKH IXO0O FRVW ZKHQ GXH VKDOC
PHGLFDO DQG RU JURXS OLIH LQVXUDQFH FRYHUD

KHQ D PHPEHU RI WKH LPPHGLDWH IDPLO\ R/
QRWLFH WR WKH (PSOR\HU WKH HPSOR\HH VKDOC
KHUVHOI IURP ZRUN ZLWKRXW ORVV RI SD\ DFFRU(

% *UDQGSDUHQWYV PRWKHUV LQ ODZ IDWKHL

JUDQGFKLOGUHQ 2 WZR GD\V
% 3DUHQWY DQG VLEOLQJV 2 WKUHH GD\V
% 6SRXVH GRPHVWLF SDUWQHU FKLOGUHQ I
2 RQH ZHHN

+H VKH VKDOO EH UHLPEXUVHG IRU HDFK RI W
UHJXODU VEKHGXOHG GD\V WR ZRUN EXW KH VKH
SD\ IRU DQ\ RI WKHVH GD\V ZKLFK IDOO RQ D GD\ k
RU LI KH VKH LV DZD\ RQ VLFN OHDYH RU YDFDWL
WR ZRUN $Q\ DGGLWLRQDO IXQHUDO OHDYH JU
GLVFUHWLRQ VKDOO EH RQ D FDVH E\ FDVH EDVL\
E\ WKH (PSOR\HU LQ RQH FDVH VKDOO QRW FRQVW
(PSOR\HU LQ DQ\ RWKHU FDVH
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7KH (PSOR\HU VKDOO SD\ DOO DSSURYHG
LQFXUUHG E\ DQ HPSOR\HH LQ WKH VHUYLFH RI
VKDOO SURYLGH D UHDVRQDEOH DFFRXQW RI H[S
YRXFKHUV ZKHQ VXFK DUH QRUPDOO\ LVVXHG RQ
WKH (PSOR\HU



7KH (PSOR\HU ZLOO SURYLGH DQ DXWRPR
IRU HDFK EDUJDLQLQJ XQLW SKRWRJUDSKHU IRU
IURP ZRUN XQOHVV D SKRWRJUDSKHU SUHIHUV V
KHQ WKH (PSOR\HU OHDVHV DQ DXWRPRELOH IR
IRUHJRLQJ SURYLVLRQ VXFK SKRWRJUDSKHU VKL
RZQ DXWRPRELOHV IRU WKH SHULRG RI VXFK OHD
KHU SHUVRQDO DXWRPRELOH UHJXODUO\ DYDLOD
WKH (PSOR\HU KH VKH VKDOO EH HQWLWOHG WR |
DFFRUGDQFH ZLWK $UWLFOH ;,, 6HFWLRQ

/KH SURYLVLRQV RI WKLV 6HFWLRQ VKDOO QF
RQ D UHJXODU EDVLVY XVH DQ DXWRPRELOH RQ RX
GD\V D ZHHN EXW VXFK HPSOR\HHV VKDOO EH FR
6HFWLRQ RI WKLV $UWLFOH ;,,

$GYHUWLVLQJ 2XWVLGH 6DOHV HPSOR\HHV L
PDNH WKHLU DXWRPRELOHYV UHJXODUO\ DYDLODEC
(PSOR\HU VKDOO UHFHLYH D PLQLPXP DOORZDQFF
FHQWY IRU HDFK PLOH WUDYHOHG RYHU RQ DV
JXDUDQWHHY XQGHU WKLV VHFWLRQ VKDOO EH SD
ZKLFK DQ HPSOR\HH LV UHTXLUHG IRU VXFK XVH
OHDYH RI DEVHQFH RU YDFDWLRQ

$GYHUWLVLQJ 2XWVLGH 6DOHV HPSOR\HHV DXV
UHFHLYH D PLQLPXP DOORZDQFH VKDOO UHPDLQ
OHDVW VL[ PRQWKY ,I WKH (PSOR\HU GHVLUHV W
HQG RI VXFK SHULRG WKH HPSOR\HH VKDOO EH Q
SULRU WR WKH GDWH VXFK GHVLJQDWLRQ LV WR
WKH (PSOR\HU DQG WKH *XLOG WKH SURYLVLRQV |
WKH FDVH RI DQ HPSOR\HH EHLQJ JLYHQ D WU\RXYV

RI SUWLFOH 9, RI WKLV $JUHHPHQW RU WR DQ
DVVLIQHG WR WKH GXWLHV RI DQRWKHU HPSOR\H}
DEVHQFH XQOHVV WKH HPSOR\HH ZKR LV EHLQJ W
LV FRYHUHG E\ WKH SURYLVLRQV RI WKLV 6HFWL
FODVVLAFDWLRQ

2ZWKHU HPSOR\HHV ZKR DUH UHTXLUHG WR XV
WKH (PSOR\HU ZKHQ DXWKRUL]J]HG WR GR VR VKD
LQ VXFK VHUYLFH



7KH (PSOR\HU DJUHHV WKDW IRU WKH WHUP R
PLOH AJXUH LQ 6HFWLRQV DQG VKDOO LQ QR
5HYHQXH 6HUYLFH VWDQGDUG PLOHDJH UDWH RU

(PSOR\HHV DUH WR RSHUDWH PRWRU YHKLFO
RQ (PSOR\HU EXVLQHVV ZKLOH XQGHU WKH LQAX
RWKHUZLVH LQ YLRODWLRQ RI WKH (PSOR\HU -V 6X
SURKLELWHG (PSOR\HHV DUH WR EH SK\VLFDOO\
D PRWRU YHKLFOH IRU (PSOR\HU EXVLQHVYV

7KH VROH SXUSRVH RI DQ (PSOR\HU YHKLFO
(PSOR\HU EXVLQHVYV (PSOR\HU YHKLFOHY DUH Q
DQ\ RWKHU SHUVRQDO XVH

$Q HPSOR\HH GHVLJQDWHG E\ WKH (PSOR\HU V
YHKLFOH PXVW UHSRUW WR WKH GHVLIQDWHG G
FRQGLWLRQV RI WKH YHKLFOH WKDW EHFRPH NQR2z
LV UHVSRQVLEOH IRU PDLQWDLQLQJ WKH YHKLFO
DOO WLPHYV (PSOR\HHV VKRXOG IRUZDUG YHKLF!
UHFRUGV WR WKH GHVLJQDWHG (PSOR\HU UHSUHYV

$00 HPSOR\HHV ZKR GULYH LQ WKH SHUIRU
HISHFWHG WR PDLQWDLQ DXWRPRELOH LQVXUDRQF
SURSHUW\ GDPDJH LQ DFFRUGDQFH ZLWK (PSOR\H
WR WLPH E\ WKH (PSOR\HU W LV WKH UHVSRQVL|
WKH GHVLIQDWHG OHYHO RI LQVXUDQFH FRYHUDJ
LQVXUDQFH HDFK VL][ PRQWK SHULRG FRLQFLGH
UHQHZDO GDWHYV DQG VLIQ D UHTXHVW IRU UHLPF
KLY KHU UHVSRQVLELOLW\ WR PDLQWDLQ WKH PL(
WXUQ WKH (PSOR\HU DJUHHV WR DXWKRUL]H SD\I
FRYHUDJH XSRQ UHFHLSW RI WKH FXUUHQW FHUW
UHLPEXUVHPHQW IRUP 7TKH (PSOR\HU ZLOO PDN
VDLG SD\PHQW ZLWKLQ WKH QH[W SD\UROO SHULR
WKDQ WZLFH HDFK WZHOYH PRQWK SHULRG

$00 HPSOR\HHV ZKR UHJXODUO\ GULYH LQ W
VKDOO IXUQLVK WR WKH (PSOR\HU WKHLU YDOLG
RUGHU WKDW SHULRGLF YHKLFOH UHFRUG FKHFENV
SHVXOWV Rl VXFK FKHFNV ZLOO EH FRQVLGHUHG
NQRZQ WR WKH %XVLQHVV O0DQDJHU RI WKH 6W /I
DIIHFWHG HPSOR\HH VKRXOG WKH GULYLQJ UHFRU
RQ (PSOR\HU EXVLQHVV



8SRQ QRWLAFDWLRQ WR WKH DIIHFWHG HPSOR\
VXFK HPSOR\HH WR D QRQ GULYLQJ SRVLWLRQ ZL\

6HDW EHOWY VKDOO EH ZRUQ DW DOO WLPHYV
EXVLQHVYVY (PSOR\HHV VKDOO UHTXLUH DQ\ RFFX!
VHDW EHOWYV

W LV UHFRJQL]JHG E\ ERWK SDUWLHV WKDW
UHTXLUHPHQWY ZLOO EH EHQHAFLDO WR WKH VD
DFFLGHQWY $Q\ ZLOOIXO IDLOXUH WR DELGH E
ZLOO EH FRQVLGHUHG D YLRODWLRQ RI WKH SUR)
$JUHHPHQW
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$Q\ HPSOR\HH ZKR KDV OHIW RU OHDYHV WKH
LQ RUGHU WR VHUYH ZLWK WKH DUPHG IRUFHV R
WKH 1DWLRQDO *XDUG RU FLYLOLDQ VHUYLFHV F
RU RI DQ\ VWDWH GLUHFWO\ FRQQHFWHG ZLWK V
FLYLOLDQ VHUYLFHV LQ WLPH Rl QDWLRQDO HPH
GHIHQVH RI WKH QDWLRQ RU ZKR VKDOO EH FRP:
RWKHU HPSOR\PHQW VKDOO EH FRQVLGHUHG DQ
$Q\ VXFK HPSOR\HH XSRQ UHOHDVH IURP VXFK V
GLVFKDUJHG WKHUHIURP VKDOO EH UHVWRUHG 1
KHOG E\ KLP KHU RU WR D FRPSDUDEOH SRVW DW
RI DEVHQFH ZLWK GLVPLVVDO SD\ UDWLQJ DQG |
XQLPSDLUHG 6XFK UHVWRUDWLRQ VKDOO EH DW
EHHQ DSSOLFDEOH WR VXFK LOQGLYLGXDO HPSOR\
JHQHUDO SURJUHVVLRQ VFKHGXOH DQG XQGHU DQ
HPSOR\PHQW KDG QRW EHHQ LQWHUUXSWHG E\ VX
UHWXUQLQJ WR WKH (PSOR\HU:-V HPSOR\ VKDOO H(
WR WKH GDWH RI WKHLU UHWXUQ EXW WKH\ VKDO
QRWLFH

7LPH VSHQW LQ VXFK VHUYLFH VKDOO EH FR
(PSOR\HU LQ FRPSXWLQJ GLVPLVVDO SD\ H[SHULH
DQG DOO RWKHU EHQHAWY XQGHU WKLV $JUHHPH
XSRQ WKH OHQJWK RI VHUYLFH ZLWK WKH (PSOR\
UHWXUQLQJ IURP VXFK VHUYLFH VKDOO QRW EH H
\HDU RI UHWXUQ LI KH VKH KDV KDG D YDFDWLRQ
LQ VXFK \HDU QRU VKDOO KH VKH EH HOLJLEOH Il



VKDOO KH VKH EH HOLJLEOH IRU YDFDWLRQ LQ WK
IRU WKH (PSOR\HU DW OHDVW VL[ PRQWKYV LQ VDL

$Q HPSOR\HH OHDYLQJ IRUYWXIRX VY HAHHNW BK
SURYLGHG WKDW VXFK SD\ Y KBQOHQRW B HP/Sm
VHUYLQJ XQGHU WKH 5HVHU YK QRUHFH\O HBW LRIJ IR U
VHUYLFH VKDOO UHFHLYH D @DDFEH GG YRREMIKVRIE
IRU WHUPLQDWLRQ XQGHU 6HFWILROHPRQWUWLEO M
HPSOR\HH FDUU\LQJ JURXS OEK LAWXXUID@FH POG U |
GRHV WKH (PSOR\HU VKDOO BDDDO®R®FKUBRDXPVRWRI

$Q\ VXFK OHDYH RI DEVHQFH VKDOO WHUPLRQLI
KDV UHFHLYHG KLV KHU GLVFKDUJH IURP VXFK VH
KDG E\ DUUDQJHPHQW EHWZHHQ WKH (PSOR\HU DC

.1 DQ\ HPSOR\HH XSRQ KLV KHU UHWXUQ IUI
IRXQG WR EH SK\VLFDOO\ LQFDSDFLWDWHG DV WK
IRUFHV Rl WKH 8QLWHG 6WDWHV *RYHUQPHQW RU
WKDW KH VKH LV XQDEOH WR UHVXPH KLV KHU IR
VKDOO PDNH UHDVRQDEOH HIIRUWY WR SODFH KL
VXLWDEOH HPSOR\PHQW DQG VKDOO FRQVXOW ZL
HPSOR\PHQW VKDOO EH DW WKH SUHYDLOLQJ VD
HPSOR\HH:V H[SHULHQFH OHYHO ,I VXFK RWKHU
HPSOR\HH-V VHUYLFH ZLWK WKH (PSOR\HU VKDOO
KH VKH VKDOO UHFHLYH GLVPLVVDO SD\ DW WKH
$JUHHPHQW

$Q\ HPSOR\HH DVVLJQHG WR WDNH WKH SOD
VXFK OHDYH RI DEVHQFH PD\ RQ WKH UHLQVWDW
KLV KHU SUHYLRXV SRVLWLRQ RU D FRPSDUDEOH
KH VKH ZRXOG KDYH UHFHLYHG LI KLV KHU VHUYLTF
KDG EHHQ FRQWLQXRXV $Q\ HPSOR\HH VR DVVLJC
LV WHPSRUDU\ VKDOO FRQWLQXH WR DFFXPXODW
IRUPHU FODVVLAFDWLRQ ,Q WKH HYHQW DQ HPS
WR WKH QHZ FODVVLAFDWLRQ KH VKH VKDOO UHF
FODVVLAFDWLRQ IRU WKH SHULRG LQ ZKLFK KH VK

$Q HPSOR\HH KLUHG DV D UHSODFHPHQW IRU
DEVHQFH VKDOO EH FRYHUHG E\ DOO SURYLVLRQV
O DQG RI$SUWLFOH ;,,, $Q\ VXFK UHSODF
VHUYLFH FRYHUHG E\ 6HFWLRQ RI WKLV SUWLFO
3D\



$Q HPSOR\HH KLUHG RU DVVLJQHG DV UHSODF
VHUYLFH FRYHUHG E\ 6HFWLRQ RI WKLV $UWLFOF
WR WKDW HIIHFW DW WKH WLPH RI VXFK HPSOR\P
HPSOR\HH KH VKH LV UHSODFLQJ DQG D FRS\ RI \
*XLOG

oLoLwbu\ UHSODFHPHQW HPSOR\HHV VKDOO |
YDFDQFLHV RFFXU ZKLFK WKH\ PD\ VXLWDEO\ AOC
DQG TXDOLAHG IRU VXFK UHJXODU HPSOR\PHQW
VKDOO EH JLYHQ PLOLWDU\ UHSODFHPHQW HPSOR
FRQWLQXRXV VHUYLFH ZLWK WKH (PSOR\HU DV U]
HPSOR\HHV VHHNLQJ VXFK SRVLWLRQV EHIRUH C
IRU VXFK SRVLWLRQV KHQ D UHSODFHPHQW HP
UHJXODU HPSOR\HHV KH VKH DQG WKH *XLOG VKD
HITRUW VKDOO EH PDGH WR UHWDLQ UHSODFHPHQ'
(PSOR\HU:V VWDWHPHQW RI SROLF\

$Q HPSOR\HH ZKR LV FDOOHG DZD\ IURP KLV
WKH UHVHUYHV RI WKH DUPHG IRUFHV RI WKH 8QL!
VKDOO EH JUDQWHG D OHDYH RI DEVHQFH IRU WK
WKH SHULRG RI VXFK WUDLQLQJ EXW IRU QRW PR
\HDU WKH (PSOR\HU VKDOO SD\ DQ\ GLIITHUHQFH E
vVDODU\ DQG WKH DPRXQW KH VKH UHFHLYHV IURP
*XDUG GXULQJ WKH WUDLQLQJ SHULRG LI VXFK DF
vDODU\ +RZHYHU O6HFWLRQ RI WKLV $UWLFOH ;
HPSOR\HH ZKR LV D PHPEHU RI WKH UHVHUYHV RI
6WDWHV RU WKH 1DWLRQDO *XDUG DQG ZKR LV FD

$57,&/( :,9 2 6(&85,7<

([FHSW DV RWKHUZLVH SURYLGHG IRU LQ W
VKDOO KDYH WKH ULJKW WR GLVPLVV HPSOR\HHYV

7KH (PSOR\HU VKDOO QRWLI\ WKH *XLOG 1
GLVPLVV HPSOR\HHVY WR UHGXFH WKH IRUFH VWDV
GHSDUWPHQW RI MREV DIIHFWHG :LWKLQ D SHULT
VXFK QRWLFH DQ\ HPSOR\HH LQ D FODVVLAFDWLR
PD\ UHVLJQ YROXQWDULO\ DQG WDNH GLVPLVVDO
;9 RI WKLV $JUHHPHQW SURYLGHG WKH WRWDO RI
WKH QXPEHU RI MREV DIIHFWHG LQ D JLYHQ FODYV
‘LvPLVVDOV WR WKH H[WHQW UHTXLUHG DIWHU D



LQ LQYHUVH RUGHU RI VHQLRULW\ ZLWKLQ HDEFK
GHSDUWPHQW H[FHSW DV KHUHLQDIWHU SURYLGH
HITHFWLYH WZR ZHHNV DIWHU WKH GDWH RI WKH Q
DQG XSRQ DW OHDVW RQH ZHHNV:- QRWLFH WR WK
(PSOR\HU:V RSWLRQ HPSOR\HHV GLVPLVVHG KHUI
ZRUN WKURXJK WKH QRWLFH SHULRG DQG VKDOO

JRU WKH SXUSRVHV RI WKLV $UWLFOH ;,9 VHQLF
EDVLV RI WKH ODVW FRQWLQXRXV HPSOR\PHQW E
FKDQJH LQ FODVVLAFDWLRQ GHSDUWPHQWV VKD
WKH 3UHDPEOH RI WKLV $JUHHPHQW DQG FODVVL
OLVWHG LQ WKH VFKHGXOHV RI ZDJH PLQLPXPV L
$JUHHPHQW SURYLGHG QHYHUWKHOHVYV DV IROOF
WKH (PSOR\HU PD\ LQ LWV GLVFUHWLRQ UHJIDUGC
HPSOR\HHV LQ WKH QHZVURRP LQ WKH UHSRUW

SKRWRJUDSKHUV DQG DUWLVW GHVLJQHUV DQ
DQ\ UHDVRQ , W LV XQGHUVWRRG WKDW WKH H[HF
GHVLIJQDWLRQ IRU FROQVHFXWLYH PRQWKYV I C
GXULQJ WKDW PRQWK SHULRG WKH (PSOR\HU Z
HPSOR\HHV DW WKHLU GLVFUHWLRQ E LI MREV L
WKDQ RQH GHSDUWPHQW WKLV 6HFWLRQ VKDO((
YDULRXV GHSDUWPHQWYV RI WKH (PSOR\HU F D Y
FODVVLAFDWLRQ LQ RQH GHSDUWPHQW UHVXOWLC
PD\ EH AOOHG LQ WKH (PSOR\HU:V GLVFUHWLRQ E\
RUGHU RI LQYHUVH VHQLRULW\ LQ WKH VDPH FOD"
QHZVSDSHU ZLWKRXW DSSOLFDWLRQ RI WKH SUR’
9

$Q HPSOR\HH QDPHG IRU GLVPLVVDO WR UHGX
SURPRWHG IURP D ORZHU FODVVLAFDWLRQ ZLWKLC
WR KLV KHU SUHYLRXV FODVVLAFDWLRQ DW KLV K
WKDW FODVVLAFDWLRQ ZLWK OHVV VHQLRULW\ G
VHQLRULW\ ZLWKLQ WKDW FODVVLAFDWLRQ ZKR
HPSOR\HH RULJLQDOO\ QDPHG IRU GLVPLVVDO HIJI
HPSOR\HH

$v DQ DOWHUQDWLYH WR GLVPLVVDO XQGHL
DQG ZKHUH D YDFDQF\ RU QHZ MRE RSHQLQJ HJ[LV
RU GHSDUWPHQW ZKLFK WKH (PSOR\HU GHFLGHYV
HPSOR\HH WKH HPSOR\HH ZLOO EH RIIHUHG WKH
YDFDQF\ SURYLGHG KH VKH LV GHHPHG TXDOLAHG
WKHUHIRUH -RE RSHQLQJV ZLOO EH PDGH DYDL



+XPDQ 5HVRXUFHV 'HSDUWPHQW ,I VR WUDQVIHU
OHVV WKDQ WKH SHUWLQHQW PLQLPXP VFDOH IRU
SURYLVLRQV RI WKLV $JUHHPHQW QRWZLWKVWDQC
SURYLVLRQV Rl 6HFWLRQ EHORZ H[FHSW DV WKI
FRQWLQXLQJ VWDWXV DV DQ HPSOR\HH

KHUH VKDOO EH HVWDEOLVKHG D OLVW RI S|
XQGHU WKH SURYLVLRQV RI 6HFWLRQ RU WUDQC
XQGHU WKH SURYLVLRQV RI 6HFWLRQ Rl WKLV §
UHKLUHG XQGHU WKH SURYLVLRQV RI WKLV 6HFW
WKH MRE DQG DYDLODEOH WR DFFHSW LW ZLWKLC
GHVLUHV LW WR EH AOOHG EXW WKLV SHULRG PD\
WKH (PSOR\HU DQG WKH *XLOG FRQGLWLRQV H[LV
ZKLFK GLG QRW WKHQ GLVTXDOLI\ WKH HPSOR\HH
RQ UHKLUH

)W VKDOO EH WKH REOLJDWLRQ RI WKH HP:
LQIRUPHG RI WKHLU FXUUHQW DGGUHVV DQG SKRC(
LQ FRQWDFW ZLWK WKH +XPDQ S5HVRXUFHV 'HSDU
)W VKDOO EH WKH REOLJDWLRQ RI WKH (PSOR\HU
RQ DYDLODEOH SRVLWLRQV WKURXJK WKH (PSOR\
LQ WKH RIAFH Rl WKH +5 '"HSDUWPHQW 1R SHUVI
SURYLVLRQV RI WKLV VHFWLRQ XQOHVV WKHQ TX
DFFHSW LW ZLWKLQ WZR ZHHNV RI WKH WLPH
AOOHG FRQGLWLRQV H[LVWLQJ LQ WKH SUHYLRX
GLVTXDOLI\ WKH HPSOR\HH VKDOO QRW EH D EDU
HYHQW RI D YDFDQF\ RU D QHZ MRE RSHQLQJ LQ
VXFK SHUVRQ RU LQ D ORZHU FODVVLAFDWLRQ IR
EH WKH UHVSRQVLELOLW\ RI WKH HPSOR\HH WR FF
EH RIITHUHG WKH MRE LQ WKH RUGHU RI KLV KHU
FODVVLAFDWLRQ RI VXFK MRE GXULQJ WKH SRVWI
DFFHSW DQ RIIHU Rl UHKLUH IRU UHJXODU HPSOR
OLVW 5HJXODU HPSOR\PHQW LQ WKLV FRQQHFWL
FRYHUHG E\ 6HFWLRQV DQG RI $UWLFOH :9,, RI
UHKLUH IRU VXFK W\SHV RI ZRUN VKDOO QRW EH C

,Q QR FDVH VKDOO WKH (PSOR\HU EH UHTXLUHG

RI WKLV 6HFWLRQ D SHUVRQ ZKR KDV EHHQ RQ

PRQWKY EXW WKLV VKDOO QRW SUHFOXGH UF
GLVFUHWLRQ



$Q HPSOR\HH UHKLUHG RU WUDQVIHUUHG XQGH
DW WKH SHUWLQHQW PLQLPXP IRU WKH MRE WR EF
WKH SURYLVLRQV RI 6HFWLRQ DERYH VKDOO FR
H[FHSW DV KHUHLQDIWHU SURYLGHG WKH VHQLR
UHVXPH DQG UXQ IURP WKH GDWH RI KLV KHU ODV
WKH VDPH YDFDWLRQ DQG VLFN OHDYH ULJKWV C
ZRXOG KDYH KDG LI KLV KHU HPSOR\PHQW KDG EH
VSHQW RQ WKH OLVW VKDOO QRW EH FRQVLGHUH
WKH 3XEOLVKHU :KHQ DQ HPSOR\HH LV UHKLUHG
ZKLFK KH VKH ZDV SUHYLRXVO\ GLVPLVVHG DQ\ S
PLQLPXP VKDOO EH UHVWRUHG WZR ZHHNV DIWHU
RQ WKH OLVW VKDOO QRW EH FRQVLGHUHG DQ HPSES
VKDOO UHSUHVHQW KLP KHU DV WR WKH SURYLVLTF

6XFK D SHUVRQ XSRQ UHKLUH PD\ UHIXQG WR \
UHFHLYHG XQGHU 6HFWLRQ DERYH EXW VKDOO C
Rl VXFK UHIXQG EXW QRW RWKHUZLVH VXFK SHU
VXEVHTXHQW GLVPLVVDO IRU GLVPLVVDO SD\ RQ
SHULRG DQG WKH ODVW SUHFHGLQJ SHULRG RI HP
GLVTXDOLAHG IRU FDXVH LI WKH QHZ SHULRG RI
UDWH WKDQ WKH ODVW SUHFHGLQJ SHULRG WKH (
WKH AQDO UDWH RI WKH ODVW SUHFHGLQJ SHULR
DV WR WKH UHVSHFWLYH OHQJWK RI VHUYLFH LQ |

, I D SHUVRQ RQ WKH OLVW VKRXOG EH UHKLUHG
ORZHU WKDQ KH VKH KDG KHOG LPPHGLDWHO\ EHI
UHPDLQ RQ WKH OLVW DV WR D IXWXUH RSHQLQJ 1

/KHUH VKDOO EH QR GLVFULPLQDWLRQ DJD
(PSOR\HU RU WKH *XLOG EHFDXVH RI UDFH FUHHC
PDULWDO VWDWXV RU PHPEHUVKLS RU QRQ PHPEF
HPSOR\HH:V ZDJHV KRXUV DQG ZRUNLQJ FRQGLWL

1R HPSOR\HH VKDOO EH WOMLYVWRJ DH)®R WRIQH D
RXWVLGH RI WKH PHWURSRQMMRQ® DUKB ZP BEKRW
SD\ DOO UHDVRQDEOH PRYLQMWHNB®WWHIVWIRH DXQERWI
RXWVLGH RI WKH PHWURSRAGLWDGXBWHRQ Z®&HLH R
EHQHAWY EHFDXVH RI D WUDRY LKW G [EG SWK IDW $RMK

1HZ HPSOR\HHV VKDOO EH RQ SUREDWLRQ |
WKHLU HPSOR\PHQW DQG PD\ EH GLVFKDUJHG ZL
(PSOR\HU DW DQ\ WLPH GXULQJ WKH SUREDWLRQ



ZLOO QRW EH VXEMHFW WR WKH JULHYDQFH DQG |
HPSOR\HHV VKDOO KDYH WKH ULJKW WR GLVFXVV )\
DW UHDVRQDEOH WLPHV GXULQJ WKHLU SUREDWLI

7KH (PSOR\HU VKDOO QRW EH UHTXLUHG WR
DQ\ SHUVRQ ZKR IRU DQ\ UHDVRQ KDV EHHQ DEVFH
HLIKWHHQ RU PRUH FRQVHFXWLYH PRQWKYV

$57,&/( ;9 ',60,66%/ 3%$<

,Q WKH HYHQW RI GLVPLVVDO RI DQ HPSOR
GLVPLVVDO SD\ VKDOO EH SDLG DW WKH UDWH R
FRQWLQXRXVY HPSOR\PHQW E\ WKH (PSOR\HU WR
GLVPLVVDO SD\ IRU HPSOR\HHV KLUHG RQ RU DIW
SD\ VKDOO EH SDLG DW WKH UDWH RI RQH ZHHN IR
HPSOR\PHQW E\ WKH (PSOR\HU WR D PD[LPXP RI
IRU HPSOR\HHV KLUHG SULRU WR '"HFHPEHU

'LVPLVVDO SD\ VKDOO QRW EH SDLG WR DQ
FDXVH

‘'LVPLVVDO SD\ VKDOO EH EDVHG RQ WKH KL
HPSOR\HH GXULQJ WKH PRQWKYVY SUHFHGLQJ GL
FRPPLVVLRQ RU EDVH SOXV FRPPLVVLRQ HPSOR\]
DYHUDJH FRPPLVVLRQ RU EDVH SOXV FRPPLVVLRC
GLVPLVVDO

$00 GLVPLVVDO SD\ VKDOO EH SDLG LQ D O>
SURYLGHG )URP VXFK GLVPLVVDO SD\ WKH (PSOR
ZKLFK WKH ODZ UHTXLUHYVY VKDOO EH GHGXFWHG |

$57,&/( 9, (03/2<(( :(/)$5(

J)RU WKH WHUP RI WKLV $JUHHPHQW WKH (P
EDUJDLQLQJ XQLW HPSOR\HHV XSRQ DSSOLFDWLF
LOQVXUDQFH DQG SUH WD[ GHGXFWLRQV RI KHDOWI
DV WKH RSSRUWXQLW\ WR SDUWLFLSDWH LQ WKH
SODQ SURJUDP RQ WKH VDPH EDVLV DQG WR WKI
IRXLV 3RVW 'LVSDWFK //& $GPLQLVWUDWLYH 6XS
XQGHUVWRRG WKDW 3RVW 'LVSDWFK //& $GPLQLV)
GR QRW LQFOXGH VHQLRU PDQDJHPHQW DQG GHSES



UHVHUYHV WKH VROH DQG H[FOXVLYH ULJKW WR
EDVLF +HDOWK DQG 'HQWDO LQVXUDQFH LQFOXGL
FR SD\V GHGXFWLEOHV HOLJLELOLWLHV HWF 7
WKURXJK FRPPHUFLDO LQVXUDQFH FDUULHUV RQ
D EDVLV HPSOR\LQJ DQ\ FRPELQDWLRQ RI FRPPHU
IXQGLQJ

1IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUI
RI 6HFWLRQ RQ WKH AUVW Rl WKH PRQWK IROO
$JUHHPHQW DQG WKHUHDIWHU HPSOR\HH SUHPLX
LQVXUDQFH SODQ FRYHUDJH VKDOO EH VKDUHG |
IROORZV
&RVW 6KDULQJ

(PSOR\HU (PSOR\HH
$00 (OLJLEOH )XOO WLPH (PSOR\HHYV

, WLV DJUHHG WKDW WKHUH VKDOO EH D FDS RI
KHDOWKFDUH SUHPLXPV IRU SXUSRVHV RI GHWHUF
HIDPSOH LI WKH HPSOR\HH:-V SUHPLXP FRQWULEX\
DQ\ \HDUO\ LQFUHDVH LQ WKH UDWH ZLOO QRW
SHUFHQWDJH SRLQWYV

7KHUH VKDOO EH QR GXSOLFDWLRQ RI FRYHUD.
DQG VSRXVH RU HPSOR\HH DQG VLJQLAFDQW RWK
(PSOR\HU ,Q VXFK FDVH WKHUH FDQ EH RQH
VLQJOH FRYHUDJHV

3SDUW WLPH HPSOR\HHVY FRYHUHG E\ WKLV $JUHF
EH HQWLWOHG WR DOO EHQHAWYV SURYLGHG LQ Wl
FRVW RI VDLG EHQHAWYV LQ SURSRUWLRQ WR WLPF
RI WKLV $JUHHPHQW

1IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUI
3XOLW]HU 3HQVLRQ 30DQ ZLOO EH IUR]JHQ DQG (
VKDOO RFFXU WKHUHXQGHU RQ WKH ODWHU RI D
SHWLUHPHQW 30DQ DPHQGPHQW ZKLFK SURYLGH
DFFUXDOV RU E WKH GDWH ZKLFK LV IRUW\ AYH
QRWLFH ZKLFK FRPSOLHV ZLWK (5,6$ 6HFWLRQ
&RGH BHFWLRQ ) LV SURYLGHG WR DOO 'DSSOI

8QLRQ



7KH (PSOR\HU VKDOO SURYLGH LQVXU
HPSOR\HHV DVVLJQHG WR DLUSODQH ALJKWV SUF
DVVLIJQHG RYHU KLV KHU REMHFWLRQ WR DQ\ ALJl

7KH (PSOR\HU DJUHHV WR SURYLGH XSRQ D¢
DQG IXWXUH HPSOR\HH FRYHUHG E\ WKH $JUHHPH
RI FRQWLQXRXYV VHUYLFH ZLWK WKH (PSOR\HU JL
WKH DPRXQW RI DQRG WKH (PSOR\HU DJUHHYV
VDLG FRYHUDJH RI HDFK HPSOR\HH IRU DV ORQJ D
VHUYLFH RI WKH (PSOR\HU

. WKH (PSOR\HU LQWHQGV WR VXEURJDWH D
RITHUHG D *XLOG FRYHUHG HPSOR\HH WKH HPSO
QRWLAHG LQ ZULWLQJ E\ FHUWLAHG PDLO

5HIXODU HPSOR\HHV RI WKH 6W /RXLV 3RVW
EHFRPH SDUWLFLSDQWY LQ WKH /HH 5SHWLUHPHQ!
FRQWULEXWLRQ WR WKH /HH S5SHWLUHPHQW $FFRX

SHU PRQWK IRU HDFK VXFK 30DQ SDUWLFLSI
WKH H[FOXVLYH ULJKW WR PRGLI\ WKH WHUPV RI
GXULQJ WKH WHUP-RI WKLV $JUHHPHQW

7KH (PSOR\HU DJUHHV WR FRQIRUP WR DOO
ELQGLQJ UHIJXODWLRQV UHJDUGLQJ PDLQWDLQLC
HPSOR\HHV FRYHUHG E\ WKLV $JUHHPHQW

$57,&/( ;9,, 3%$57 7,0( $1' 7(0325%$5< (03/2<((6

$ UHJXODU SDUW WLPH HPSOR\HH LV RQH ZKR
KRXUV ZHHNO\ WKDQ WKH IXO0 WLPH KRXUV VHW
9,, RI WKLV $JUHHPHQW 6XFK SDUW WLPH HPSOR
OHVV WKDQ WKUHH KRXUV DQG PLQXWHV SHU VI
VKDOO UHFHLYH DOO EHQHAWY RI WKLV $JUHHPH
H[FHSW DV KHUHLQDIWHU VSHFLAHG LQ WKLV 6HF\
VWHS XS Rl SD\ DIWHU ZRUNLQJ KRXUV LQ WKH
KDYH UHDFKHG WKH WRS PLQLPXP 7KH\ VKDOO K|
KROLGD\ IDOOV RQ D UHJXODUO\ DVVLJQHG ZRUNL
VKDOO EH SDLG DW WKH RYHUWLPH UDWH LI UHTX
QRW KDYH FRPSHQVDWLQJ GD\V IRU KROLGD\V H[F
VFKHGXOHG YDFDWLRQ DQG IDOOV RQ D GD\ ZKHC
EH UHJXODUO\ DVVLIJQHG WR ZRUN $ SDUW WLPF



DVVLIQHG ZRUNLQJ GD\V VKDOO KDYH KROLGD\V
QXPEHU RI WLPHV GXULQJ WKH ZHHNV SUHFHGL
ZRUNHG RQ WKDW GD\ RI WKH ZHHN DQG LQ SURSR
KRXUV ZRUNHG RQ VXFK GD\ 6 XFK HPSOR\HHV V
GD\V IRU KROLGD\V

7KH (PSOR\HU VKDOO FRQWLQXH WR KDYH \
HPSOR\HHV L H DQ\ HPSOR\HH KLUHG RQO\ IRU D
SHULRG RI WLPH QRW WR H[FHHG VL] FRQVHFXW
WR AOO WKH SODFH RI DQ HPSOR\HH RQ OHDYH R
WR SHUIRUP GXWLHV DQG UHVSRQVLELOLWLHV R
EDUJDLQLQJ XQLW HPSOR\HHV 7THPSRUDU\ HPSOF
RU VHQLRULW\ ULJKWV XQGHU WKLV $JUHHPHQW
SD\ IRU WKH FODVVLAFDWLRQ 7THPSRUDU\ HPSOR
&RPSDQ\ LQ LWV VROH GLVFUHWLRQ DQG ZLWKRX
DUELWUDWLRQ SURFHGXUH

$Q HPSOR\HH KLUHG WR AOO WKH SODFH RI DC
WR DQRWKHU FODVVLAFDWLRQ DQG LV RQ WU\RXW
$JUHHPHQW VKDOO EH FRYHUHG E\ DOO SURYLVLF
KLV KHU HPSOR\PHQW PD\ EH WHUPLQDWHG GXUL:
DFFRUGDQFH ZLWK 6HFWLRQ RI $UWLFOH ;,9 RU >
IRU ZKRP KH VKH ZDV D UHSODFHPHQW XQOHVV L
PDGH D UHJXODU HPSOR\HH

$ FRQWLQXHG DQG XQLQWHUUXSWHG SHULRG R
WKLV $UWLFOH :9,, LPPHGLDWHO\ SUHFHGLQJ UHJ
FUHGLWHG LQ GHWHUPLQLQJ YDFDWLRQ H[SHULI
ZLWKVWDQGLQJ DQ\ SURYLVLRQ WR WKH FRQWUD!

$57,&/( ;9,,, 0,6&(//$1(286

7KURXJK LWV +XPDQ 5HVRXUFHYV '"HSDUWPHQW
UHDVRQDEOH HIIRUW WR LQIRUP HPSOR\HHV ZKH
ZKHUH DSURSRV RI QHZ SRVLWLRQV RU YDFDQFL
DGYDQFHPHQW 7KH (PSOR\HU UHFRJQL]JHV LQ S
SURPRWLQJ TXDOLAHG HPSOR\HHV ZKHQ RSSRUW
ZLOOLQJQHVV WR FRQVLGHU UHDVRQDEOH UHTXHV
SRVLWLRQV 1RWKLQJ KHUHLQ VKDOO DEULGJH R
ULJKW WR AOO DQ\ YDFDQF\ RU QHZ SRVLWLRQ IU



%XOOHWLQ ERDUGV IRU WKH H[FOXVLYH XVH
LQ HDFK GHSDUWPHQW LQ WKH *XLOG:V MXULVGLI
OLPLWHG WR *XLOG EXVLQHVVY PDWWHUY DQG QRYV

KHQHYHU WKH (PSOR\HU VHOOV IRU SURAYV

LQ FRQYHQWLRQDO RU HOHFWURQLF IRUPDW W
E\ WKH (PSOR\HU AIw\ SHUFHQW RI WKH SURI
(PSOR\HU IURP WKH VDOH RI WKH SKRWRJUDSKYV V
EDUJDLQLQJ XQLW HPSOR\HHV LQ WKH SKRWR GHS
IRU WKH HQWLUH \HDU DW WKH WLPH WKH DFFRX
WKH SKRWR GHSDUWPHQW ZKR KDYH QRW EHHQ H
HPSOR\HG DW WKH WLPH RI DFFRXQWLQJ VKDOO
VKDUH IRU HDFK IXOO FDOHQGDU PRQWK WKH\
/KH SDUWLHY DJUHH WKDW WKH SURYLVLRQV RI W]
RI LQGLYLGXDO SKRWRJUDSKY DQG GRHV QRW DS
GLVVHPLQDWLRQ RI SKRWRJUDSKV WR RWKHU VH
VRXUFHV RU WKH VDOH RI FRPSDQ\ SURGXFWV WK

(PSOR\HHV ZLOO EH VXEMHFW WR WKH HPSOF
LOQWHJULW\ SROLFLHV DV HVWDEOLVKHG DQG FKI
GLVFUHWLRQ IURP WLPH WR WLPH 7KH HPSOR\HL
VHQWHQFHYV LQ DQ\ HWKLFV SROLF\ GHYHORSHG

"7KH 3RVW 'LVSDWFK QHZVURRP PDNHV FRYHL
LQAXHQFH IURP WKH RUJDQL]DWLRQ -V EXVLQHVV \
GHFLVLRQV RQ QHZV FRQVLGHUDWLRQV ZLWK HT)
QRQ DGYHUWLVHUV $00 HPSOR\HHV RI WKH (GL\
DQG QRQ *XLOG DOLNH 2 IURP WKH (GLWRU RQ GF
HWKLFV DQG SURIHVVLRQDO LQWHJULW\ SROLFLH

(PSOR\HHV PD\ QRW HQJDJH LQ DFWLYLWLHV R
ZKLFK FUHDWH D UHDO RU SRWHQWLDO FRQALFW F
ZLWK WKH QHZVSDSHU 7KH &RPSDQ\ DJUHHV WKD
RWKHU RXWVLGH FRPPHUFLDO DFWLYLWLHY VKDO!
DUELWUDU\ 7KH &RPSDQ\ VKDOO PHHW ZLWK WK
SROLFLHV LQWR HIIHFW

(PSOR\HHV FDOOHG RQ MXU\ GXW\ VKDOO QR
VHUYLFH RI WKH (PSOR\HU ORQJHU WKDQ UHDVRQI
KDV UHJXODUO\ VFKHGXOHG ZRUNLQJ KRXUV EHW.
KLY KHU UHJXODU ZRUNLQJ KRXUV VFKHGXOHG EH
WKH SHULRG RI KLV KHU MXU\ VHUYLFH DQG VXF



QRW EH VXEMHFW WR WKH FRQWUDU\ SURYLVLRQ
$JUHHPHQW $Q\ HPSOR\HH UHTXLUHG WR EH DEV
WR VHUYH RQ D MXU\ VKDOO UHFHLYH KLV KHU UH
UHTXLUHG WR EH DEVHQW

.| DQ HPSOR\HH ZKR LV VFKHGSOM QW& ZRUN FEH'
LV VXPPRQHG WR MXU\ GXW\ RQQDW KIHV YRS Q RGH @ RL
QRW UHTXLUH VXFK HPSOR\HH D\QRGZRUN PHWBXWH Q
WKH WZHQW)\ IRXU KRXU SHUKRGWLAPRH & KBIWHHROS ORU
UHTXLUHG WR DSSHDU IRU RAVHBA IGXWMH T XL U H G IWIRC
IRU MXU\ GXW\ RQ 7XHVGD\ DWW D UB JXO DQG\ MEKVF
ZRUN QLJKW WKHQ VXFK HPS@®MR HHR ZNOXH W RMWH BH
S P ORQGD\ DQG D P 7XHVKHDN G X WU IDJY WPKSHD R OH
SHUPLWWHG WR EH DEVHQWGDREHKWY HHDQKHU SURJX

DP GXULQJ WKH WZHQW\DI\RNKO\KRXHWF 56UDR GN Ik
WKH HPSOR\HH LV UHTXLUHE&H®RVEREK HDAV HRUF WV X W
ZLWKRXW ORVV RI UHJXO DHMPSRORS HBA VLIVWULHRTX L BIHG
IRU MXU\ GXW\ RQ 7XHVGD\ RWH ZDDVP/FIRIEGXW KB M
IURP S P ORQGD\ XQWLO Q VOFK HRSO®BHH WK
EH SHUPLWWHG WR EH DEVHRW OWRR/R \RK BWRPSRIDN [
([FHSW DV RWKHUZLVH SURY LKERHS30 R CH MV K/IK\D @ OU B R
HQWLWOHG WR DQ\ FRPSHQWXLREXMRP WKH (PSO

$Q HPSOR\HH VKDOO EH UHTXLUHG WR UHSRUW |
ZRUN GD\ EHWZHHQ S P DQG D P GXULQ.
SHULRG LPPHGLDWHO\ IROORZLQJ WKH WLPH WKH
GXW\ (J LI DQ HPSOR\HH FRPSOHWHY UHTXLUH
S P DQG VXFK HPSOR\HH:-V UHJXODU ZRUN GD\ EH
HPSOR\HH VKDOO UHSRUW IRU ZRUN DW S P R

, 1 DQ HPSOR\HH IDLOV WR UHSRUW IRU ZRUN DW
GD\ IROORZLQJ WKH HPSOR\HH:V UHOHDVH IURP N\
VKDOO QRW EH SDLG IRU VXFK ZRUN GD\ 7KH HP
DSSURSULDWH GLVFLSOLQDU\ DFWLRQ

$Q\ HPSOR\HH FRYHUHG E\ WKLV 6HFWLRQ VKDO
OQRQ EDUJDLQLQJ XQLW VXSHUYLVRU DV VRRQ D\
OHDUQV WKDW KH RU VKH LV UHTXLUHG WR EH D
GD\ EHFDXVH RI MXU\ GXW\ ,I DQ HPSOR\HH IDLO"
DGYDQFH ZULWWHQ QRWLFH Rl VXFK DQ DEVHQF
VHUYHG RQ VDLG MXU\ GXW\ WKHQ DQ\ DEVHQFH [
FRPSHQVDWHG E\ WKH (PSOR\HU



8SRQ UHWXUQLQJ WR ZRUN DIWHU FRPSOHWLQJ
IXUQLVK WKH (PSOR\HU GRFXPHQWDWLRQ FRQAUP

7KLV $JUHHPHQW FRYHUV RQO\ WKRVH PDW
KHUHLQ DQG VXSHUVHGHY DOO SULRU DJUHHPHQ

*XLOG LQFOXGLQJ DQ\ OHWWHU RI LQWHUSUHWDMW
SUDFWLFHYV

1IRWZLWKVWDQGLQJ DQ\ SURYLVLRQ LQ WKL
PD\ WDNH DQ\ DQG DOO DFWLRQV QHFHVVDU\ IR
DFFRPPRGDWH DQ\ TXDOLAHG GLVDEOHG LQGLYLC
ZLWK 'LVDELOLWLHV $FW

W LV DJUHHG WKDW WKH (PSOR\HU UHVHUY
RIITHU IURP WLPH WR WLPH WHUPLQDWLRQ LQFHC
FODVVLAFDWLRQ DQG RU FODVVLAFDWLRQ ZLWKL:
GHVLUH WR YROXQWDULO\ WHUPLQDWH

$Q HPSOR\HH:V E\ OLQH VKDOO QRW EH XVHC
VROH SXUSRVH RI SUHVHUYLQJ DQG IXUWKHULQJ
HPSOR\HH:-V ZRUN SURGXFW

$57,&/( ;,; ',6&,3/,1( ',60,66%$/ 352&('85(6

7KH (PSOR\HU VKDOO QRW GLVFLSOLQH RU GL
MXVW FDXVH

7KH IROORZLQJ SURFHGXUH RI SURJUHVVLYH
WKH (PSOR\HU H[FHSW WKH (PSOR\HU QHHG QRW
EHIRUH GLVFKDUJH LI WKH GLVFKDUJH LV IRU WKH
SURSHUW\ JURVV LQVXERUGLQDWLRQ VHULRXYV
RWKHU VLPLODU RITHQVHYV

"ULWWHQ ZDUQLQJV PXVW EH VHQW E\ FHUWL
RI WKH LQFLGHQW WR WKH *XLOG %XVLQHVV 0DQ
DIIHFWHG HPSOR\HH DQG PD\ EH VHQW E\ FHUWL/
NQRZQ DGGUHVYV LI QR RWKHU UHDVRQDEOH PHDQC
DUQLQJ OHWWHUV VKDOO QRW OLVW GDWHV RI Sl



7KH (PSOR\HU PD\ LVVXH DQ RUDO ZDUQLQJ V
ZDUQLQJ RU VXVSHQVLRQ ZKLFK VKDOO EH LPS
IROORZYV

J)LUVW RIIHQVH ZULWWHQ ZDUQLQJ V
6HFRQG RIIHQVH RQH GD\ VXVSHQVLRQ ZL
7KLUG RIIHQVH VXVSHQVLRQ XS WR WKUHH
JRXUWK RITHQVH IXUWKHU VXVSHQVLRQ RU C
‘DUQLQJV DQG VXVSHQVLRQV DV SURYLGHG L
YRLG DIWHU WZHOYH PRQWKY DQG VKDOO QR

GLVFLSOLQDU\ DFWLRQ

, I JULHYHG GLVFLSOLQDU\ VXVSHQVLRQV
DFFRUGDQFH ZLWK 6HFWLRQ DERYH VKDOO Q
FRQFOXVLRQ RI D -RLQW 6WDQGLQJ &RPPLWWHH F
DIWHU WKH RIIHQVH ZKLFKHYHU RFFXUV AUVW

/KHVH SURFHGXUHVY KHUHLQ SURYLGHG DUH
JULHYDQFH SURFHGXUH

$57,&/( ;; 68%67$1&( $%86( 32/,&<

7KH (PSOR\HU VKDOO KDYH WKH ULJKW ZLW
WHVWLQJ WR HVWDEOLVK PRGLI\ RU HOLPLQDW
ZLWK UHJDUG WR HPSOR\HHV EHLQJ XQGHU WKH
FRQWUROOHG VXEVWDQFHV DQG ZLWK UHVSHFVW
PDQXIDFWXUH WUDQVIHU SXUFKDVH RU VDOH RU
RI DOFRKRO GUXJV RU FRQWUROOHG VXEVWDQFH
WDNHQ DJDLQVW DQ HPSOR\HH SXUVXDQW WR DQ
FDXVH DQG VKDOO EH VXEMHFW WR WKH JULHYDQT
., R WKLV $JUHHPHQW

SULRU WR LPSOHPHQWLQJ WKH (PSOR\HU:V
(PSOR\HU DJUHHV WR PHHW ZLWK WKH 8QLRQ WR
WKH SROLF\

7KH TIROORZLQJ FRUQHUVWRQHY VKDOO EH L
SROLF\ HVYWDEOLVKHG E\ WKH (PSOR\HU

D &0OHDU ZULWWHQ DGYDQFH QRWLFH RI WK
S8QLRQ DQG DOO HPSOR\HHV IROORZHG E\ HPSOR\!I
DQG UHVSRQG WR DQ\ FRQFHUQV RU TXHVWLRQYV



E 2Q0\ UHOLDEOH FHUWLAHG ODE V ZLWK
SURFHGXUH ZLOO EH XVHG 1HLWKHU WKH (PSOR\F
VDPSOLQJ ZLWKRXW WKH HPSOR\HH:-V SHUPLVVLR
REVHUYDWLRQ $W OHDVW WZR VDPSOHV RI WK

F $00 SRVLWLYH WHVW UHVXOWYV ZLOO EH
VHFRQG WHVWLQJ SURFHGXUH DQG EH VXEMHFW '
SK\WVLFLDQ SULRU WR LQLWLDWLQJ DQ\ IRUPDO GL

G 6WULFW FRQAGHQWLDOLW\ RI WHVW UHV X¢

H (PSOR\HHV ZLOO EH JLYHQ DQ RSSRUWXOQI
UHVXOWYV

I 3RVLWLYH WHVW VDPSOHYVY ZLOO EH UHWDL
ZKHUH SRVVLEOH XS WR RQH \HDU

J 6XSHUYLVRUV ZLOO EH WKRURXJKO\ WUDLC
DQG WKH "-XVW &DXVHu MXVWLAFDWLRQV IRU WH\

K 7KH (PSOR\HU ZLOO FRQWLQXH WR SURYLC
3URJUDP “($3p ZKLFK RIIHUV FRQAGHQWLDO D!
HPSOR\HHV ZKR KDYH VXEVWDQFH DEXVH SUREOH

L $Q HPSOR\HH VKDOO QRW EH VXEMHFW W
KHU SDUWLFLSDWLRQ LQ WKH ($3 SURJUDP +RZH
WR GLVFLSOLQH IRU DQ\ UHDVRQ ZKLFK LQFOXG]
DEXVH SROLF\ VXFK HPSOR\HH VKDOO QRW XWLO|
GLVFLSOLQH

M 7KH SROLF\ ZLOO HQFRPSDYV VVVDIPVRHDRIHR W K
VHWWLQJ IRUWK WKH REOLJDWLRQV RI HPSOR\HHV XQC

N $Q HPSOR\HH HOLJLEOH WR UHWXUQ WR ZF
SURKLELWHG E\ WKH 6XEVWDQFH $EXVH 3ROLF\
VXEVWDQFH DEXVH VFUHHQLQJ DQG PD\ LQ DGGL\
IROORZ XS DOFRKRO DQG FRQWUROOHG VXEVWD(
PRQWKY IROORZLQJ WKH HPSOR\HH-V UHWXUQ WR



$57,&/( ;;, '85%$7,21 $1' 5(1(:$/

7KLV $JUHHPHQW VKDOO EH LQ HIIHFW IURP C
ERWK LQFOXVLYH

'LWKLQ GD\V LPPHGLDWHO\ SULRU WR Wt
$JUHHPHQW EXW QRW OHVV WKDQ GD\V SULRU W
RU WKH *XLOG PD\ JLYH QRWLFH LQ ZULWLQJ R
UHQHZDO Rl WKH $JUHHPHQW VXEMHFW WR QHJR
ORWLFH LV QRW JLYHQ E\ HLWKHU SDUW\ E\ QRW
H[SLUDWLRQ GDWH WKH WHUPV DQG FRQGLWLRQ
HITHFW XQWLO DW OHDVW GD\V DIWHU VXFK QRW
HYHQW VKDOO UHPDLQ LQ HIIHFW GXULQJ QHJRWL
HLWKHU SDUW\ H[FHSW DV RWKHUZLVH SURYLGHG
RU SRUWLRQ RI WKLV $JUHHPHQW LV IRXQG E\ D F
EH LOOHJDO WKH UHPDLQGHU RI WKH DUWLFOHV
WKHUHE\ DQG VKDOO UHPDLQ LQ IXOO IRUFH DQG

IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQ
*XLOG VKDOO EH UHVSRQVLEOH IRU FRPSHQVDW
FRQWUDFW QHJRWLDWLRQV (PSOR\HHV ZKR DUH
QHJRWLDWLQJ FRPPLWWHH ZLOO EH UHOHDVHG W
VXEMHFW WR SURGXFWLRQ UHTXLUHPHQWYV 3HU
DUELWUDULO\ GHQLHG $Q HPSOR\HH UHOHDVHG
VHUYH DV D PHPEHU RI WKH *XLOG-V FRQWUDFW
FRQVLGHUHG WR EH RQ DQ DSSURYHG OHDYH RI D

$57,&/1( ;;,,
0$1$*(0(17 5,*+76

([FHSW WR WKH H[WHQW H[SUHVVO\ DEULGJH
$JUHHPHQW WKH (PSOR\HU UHVHUYHY DQG UHWD!
LWV QRUPDO LQKHUHQW DQG FRPPRQ ODZ ULJKW)
H[HUFLVHG RU QRW

7KH H[FOXVLYH ULJKWV RI WKH (PSOR\HU Zk
WKLV $JUHHPHQW VKDOO LQFOXGH EXW QRW EH
HVWDEOLVKLQJ DQG FKDQJLQJ SUDFWLFHV DQG
WKH EXVLQHVV GHWHUPLQLQJ DQG UHGHWHUPLC
PDWHULDOV WR EH XVHG HVWDEOLVKLQJ DQG GL°
RI WKH (PSOR\HU HVWDEOLVKLQJ DQG FKDQJLQJ



HYDOXDWLQJ HPSOR\HH SHUIRUPDQFH HVWDEOLV
DQG FRQGXFW WKDW LW GHHPV QHFHVVDU\ HVWI
PHWKRGY VWDQGDUGY MRE FRQWHQW HVWDEOL
LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKLV $JUHL}
GLVFROQWLQXLQJ HTXLSPHQW XVHG LQ WKH (PSOR
FKDQJLQJ ZRUN VFKHGXOHY DQG DVVLIQPHQWYV L
WKLY $JUHHPHQW OD\LQJ RIl HPSOR\HHV LQ DFFF
$JUHHPHQW VXVSHQGLQJRU GLVFKDUJLQJHPSOR'
WKH WHUPV RI WKLV $JUHHPHQW PDNLQJ DQG HQ
MRE VWXGLHY VXEFRQWUDFWLQJ RWKHUZLVH WI
ZLWK WKLV $JUHHPHQW DV PDQDJHPHQW PD\ GHW
RUGHUO\ HIAFLHQW DQG SURAWDEOH RSHUDWLR

$57,&/1( ;;,,,
68&&(6625 &/$86(

7KH (PSOR\HU DJUHHV WR PHHW DQG GLVFXVV Z
RI DQ\ VDOH RI WKH 6W /RXLV 3RVW 'LVSDWFK //&
EDUJDLQLQJ XQLW

6LIQHG DW 6W /RXLV YGGANMVRXODURRKR WKLYV
67 /28,6 3267 ',63%7&+ //&

$VWULG - *DUFLD
IDERU 5 HODWLRQV 2SHUDWLRQV

©
+
o1



-XQH

OU -LP /LIJKW

%XVLQHVV 0ODQDJHU

6W /RXLV 1HZVSDSHU *XLOG

7HQ )LIWHHQ /RFXVW %XLOGLQJ
IRFXVW

6W /RXLV OLVVRXUL

5H $SSOLFDWLRQ RI $UWLFOH 9,, 6HFWLRQ
'HDU O0U /LJKW

7KLV OHWWHU LV WR FODULI\ WKH &RPSDQ\:V
DSSOLFDWLRQ RI $UWLFOH 9,, 6HFWLRQ DQG .
DVVXUDQFHY UHJDUGLQJ RXWVLGH VDOHV HPSO

$V GLVFXVVHG LQ QHJRWLDWLRQV RXWVLGH
YDULHW\ RI MRE UHVSRQVLELOLWLHV ZKLFK VRP
VFKHGXOHG KRXUV DV SDUW RI WKHLU URXWLQH
WLPHO\ SXEOLFDWLRQ DQG SURFHVVLQJ RI DGY'I

JRU SXUSRVHV Rl $UWLFOH 9,, 6HFWLRQ Wi
UHTXLUH RXWVLGH VDOHV HPSOR\HHV WR UHSRL
UHJXODUO\ VFKHGXOHG ZRUN GD\V RU WR UHSRI
RIl IRU WKH SXUSRVH RI URXWLQH VDOHV PHHWIL
&RPSDQ\ UHTXLUH HPSOR\HHV WR ZRUN RU EH F
RU ZHHNHQG KRXUV DV D GLVFLSOLQDU\ PHDVXL
H[DPSOH ZRXOG EH KDQGOHG XQGHU WKH GLVFL
$JUHHPHQW

6LQFHUHO\

OLFKDHO 0 +DPPHWW



'‘DWH ,VVXHG -XQH &RRUGLQDWHYV
'‘DWH (IIHFWLYH -XQH 'LWK B3ROLFLHYV
67 /28,6 3267 ',63%$7&+ //&

+80%$1 5(6285&( 32/,8&<
$SSURYHG %)\ 7 (JIHU 2ULJLQDO 'DWH  -XQ
3ROLF\ 1XPEHU VVXHG

0$7(51,7< $1' 3$7(51,7< /($9( $1"
$'237,21 $66,67$1&(

*(1(5$/

,Q UHFRJQLWLRQ RI WKH XQLTXH GHPDQGV RI JI
'LVSDWFK //& SURYLGHV JXDUDQWHHG SDLG PD
GLVDELOLW\ WLPH RIl 7KH 3RVW 'LVSDWFK DOVR L
GRPHVWLF SDUWQHUV WR VSHQG WLPH ZLWK WKH
DVVXPHG ZKHQ DGRSWLQJ D FKLOG XQUHODWHG W

(1%, %,1,7<

7KH SROLF\ DSSOLHV WR DOO KHDOWKFDUH HOL.
HPSOR\HHV ZLWK RQH IXOO \HDU RI VHUYLFH DW V

JRU WKH SXUSRVHV RI WKLV SROLF\ WKH )OHJL
LV SDUW RI WKH 3XOLW]HU ,QF 6HFWLRQ &D I F
KHDOWKFDUH EHQHAW

813%," /($9(

8QGHU WKH )DPLO\ OHGLFDO /HDYH $FW )0/$ |
XQSDLG OHDYH DUH DYDLODEOH IRU WKH FDUH R
DQG WKH SROLFLHV RI WKH 6W /RXLV 3RVW 'LVSD!
GRPHVWLF SDUWQHUYV

8QGHU WKLV SROLF\ WKH XQSDLG )0/$ OHDYH
HDUQHG GLVDELOLW\ SDLG DQG RU XQSDLG PDWH



% (1(),7 67$786

%HQHAWYV IRU WKH HPSOR\HH ZLOO EH PDLQWD
EDVLV DV LI WKH HPSOR\HH ZHUH DFWLYHO\ DW ZR
)0/$ OHDYH DQG RU DV SURYLGHG XQGHU DQ\ DSS
DJUHHPHQW ODLQWHQDQFH RI DGGLWLRQDO EHQ
SROLF\ DQG SUDFWLFH DQG ZLOO EH GHWDLOHG I
6DIHW\ '"HSDUWPHQW XSRQ WKH UHTXHVW RI DQ HI

/KH DGGLWLRQDO FKLOG RU FKLOGUHQ PXVW E
UROHV ZLWKLQ GD\V RI WKH EDE\-V ELUWK RU S(
LV H[SHFWHG XQGHU WKH 3XOLW]HU OHGLFDO 30D

ODWHUQLW\ 3SIDWHUQLW\ $GRSWLRQ 3ROLF\
3DJH

3$< 67%$786

$FFUXHG DQG XQXVHG GLVDELOLW\ SD\ ZLOO E&}
ZKLOH VKH LV RIl ZRUN DW WKH GLUHFWLRQ RI KH

JRXU ZHHNV RI SDLG PDWHUQLW\ OHDYH ZLOC(
PRWKHU

,PPHGLDWHO\ LI VKH KDV QR DYDLODEOH GL\
'KHQ KHU SHUVRQDO SK\VLFLDQ UHPRYHV KHI
'KHQ KHU GLVDELOLW\ OHDYH LV H[KDXVWHG

/KH IRXU ZHHNV RI SDLG OHDYH ZLOO EH DW W
SD\ DbQG IRU WKH HPSOR\HH:V SD\UROO GHVLJQD\
SDUW WLPH RU FRPPLVVLRQ HPSOR\HHV ZLOO EH
DV YDFDWLRQ

3$7(51,7< 813%," /($9(

,Q DGGLWLRQ WR WKH ZHHNV RI XQSDLG OHDY
FDQ UHTXHVW DQ DGGLWLRQDO IRXU ZHHNV R
IRXU ZHHNV RI SDWHUQLW\ OHDYH PXVW EH VF
IROORZLQJ )0/$ OHDYH RU VFKHGXOHG DFFRUGLQ.
GHSDUWPHQW



$'237,21 $66,67$1&(

, I DQ HPSOR\HH LV DGRSWLQJ D FKLOG ZKR LV
WKH 3RVW 'LVSDWFK ZLOO UHLPEXUVH XS WR
GLUHFWO\ UHODWHG WR WKH DGRSWLRQ I ERW
FDQ DSSO\ IRU WKH DGRSWLRQ DVVLVWDQFH EXW
HOLJLEOH IRU UHLPEXUVHPHQW

/($9( '(),1,7,216 $1' '85%$7,21

7KH HPSOR\HH:-V HPSOR\PHQW VWDWXV ZLOO EH
WKH )DPLO\ OHGLFDO /HDYH $FW DQG WKH DSSO
DJUHHPHQW

,Q WKH HYHQW WKH HPSOR\HH KDV H[KDXVWHG
SURWHFWLRQ WKH HPSOR\HH:-V SRVLWLRQ ZLOO E
SDLG DQG XQSDLG OHDYH DQG EDVHG RQ EXVLQH
HIWHQGHG RQ D FDVH E\ FDVH EDVLV

352&('85(

7R HQVXUH VROLG FRPPXQLFDWLRQV EHWZHHQ V
DQG WR SURYLGH DGYDQFH QRWLFH IRU VFKHGXO
EH LQ SODFH

ODWHUQLW\ 3DWHUQLW\ $GRSWLRQ 3ROLF\
3DJH

(PSOR\HHV ZKR DQWLFLSDWH DEVHQFHV IRU
DGRSWLRQ RU VLPLODU UHDVRQV PXVW QRWLI\ W
EHFRPH DZDUH RI WKH LPSHQGLQJ DEVHQFH 7K
DOQOWLFLSDWHG VWDUW DQG UHWXUQ GDWHYV 7K}
UHTXLUH D GRFWRU:-V FHUWLAFDWLRQ WKDW WKH |
ZRUNLQJ XQWLO WKH VWDUW RI WKH OHDYH SHULI

LWKLQ D UHDVRQDEOH SHULRG DIWHU GHO
WR VXEPLW YHULAFDWLRQ IURP WKHLU GRFWRU R
6DIHW\ '"HSDUWPHQW RI WKH DQWLFLSDWHG GDWH
UHSRUW ZLOO EH UHTXLUHG WR VXEVWDQWLDWEF
SK\WWVLFLDQ UHTXLUHG HIWHQVLRQV WR WKH OHDY'I



(PSOR\HHV PXVW VXEPLW D GRFWRU:V UH(
WR ZRUN IURP DQ\ GLVDELOLW\ OHDYH RI PRUH V
WKDW HPSOR\HH:-V GRFWRUV SODFH DQ\ OLPLWDYV
SHUIRUP WKHLU QRUPDO MRE GXWLHV DQ HIIRUW
UHVWULFWLRQ

$ ELUWK PRWKHU ZKR ZLVKHV WR H[WHQG KF
SHULRG FRYHUHG XQGHU WKLV SROLF\ PD\ GR VR
LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKH
DJUHHPHQW

(PSOR\HHV ZKR IDLO WR UHWXUQ WR ZRUN
SK\WWVLFLDQ RU WKH FRPSDQ\:V SK\VLFLDQ ZLOO I
DFFRUGDQFH ZLWK WKH DSSOLFDEOH SROLF\ RU F

,Q DOO FDVHV ZKHUH DQ HPSOR\HH:-V DELO
WR UHWXUQ WR ZRUN LV LQ TXHVWLRQ WKH FRF
WKH HPSOR\HH WR D SK\VLFLDQ RI WKH HPSOR\F
H[SHQVH

+XPDQ SHVRXUFHV +HDOWK 6DIHW\ '"HSDUWPH
RU DVVLVW ZLWK WKLY ODWHUQLW\ 3IDWHUQLW\ $
DEVHQFH +HDOWK 6DIHW\ LV RQ WKH IRXUWK AF
(PSOR\HH 6HUYLFH &HQWHU RU LV DYDLODEOH DW

5(6(59$7.21 2) 5,*+76([FHSW DV RWKHUZLVH SUR
DQ\ &ROOHFWLYH %DUJDLQLQJ $JUHHPHQW WKH

DPHQG RU GLVFRQWLQXH WKLYV SROLF\

127( 7KLV SROLF\ VKDOO EH LQ DGGLWLRQ WR .
DQG $FFLGHQW %HQHAWYV 3UHJQDQF\ 'LVDELOLW)
RI $EVHQFH 3ROLF\ D )DPLO\ OHGLFDO /HDYH 3F
%DUJDLQLQJ 8QLW (PSOR\HHV DQG 3ROLF\ )DI
2)0/$ $FW RI $GPLQLVWUDWLYH (PSOR\HHYV

$SULO



ST.LDUIS POST-DISPATCH

ASTRID 1, BARCIA

March 16, 2010

Mr. Shannon Duffy
Buslness Reprasantative
St. Louls Newspaper Guild
Ten-Fifteen Locust Bullding
1015 Locust, Sulte 1040
St Louls, MO 83101

Dear Shannon:

This Is to relterate the Employers intention that no layofis will take place in the Guild unit
for 8 months If this offer is ratified by April 1, 2010, '

Astrid J. Gareia
W.P. of HR, Labor Relatlons and Production

AlG:cla
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MEMORANDUM ON DEFINITION OF COLUMNISTS IN
NEWSROOM
MARCH 16, 2010

A columnist is defined as someone whose primary job is providing commentary, opinion
and insight. They also have a degree of celebrity that is of value and are compensated
significantly (20%) above scale for that.

People that currently meet this definition are Bill McClellan, Bryan Burwell, Bemie
Mildaz, and Dave Nicklaus.




ST.LOUIS POST-DISPATCH

ASTHIO L. GAACEA
Vice Praiden! of Humen Remisres, Labor end Operolioss

March 23, 2010

Mr. Shannon Duffy
Business Reprasentative
St. Louls Newspaper Gulld
Ten-Fifteen Locust Bullding
1015 Locusl, Suite 1040
St. Louls, MO 63101

Dear Shannon:

The unlon and the company agreed to the altached cell phone and pda policies. As part
of this agreement, the company will maintain company cell phones and pdas for
nawsroom Gulld employeas who currently have company cells and pdas. The company
will elso approve all outside sales amployeas In adverilsing to obtain pdas In accordance
with the pda policy attached.

Culld employees In advertising who have cell phones and who are currently relmbursed
will be covered by the cell phone palicy attached. It |s undersiood thal cell phone
reimbursement will be $30.00 a month and pda reimbursement will be $60.00 a month
during this contract.

The company otherwise reserves the right_l:: update the cell phone policy as needed
based on changing technology.

V..P. of HR, Labor Relations and Operations
A.]G:ola

Enclosuras

po0 M. TUCKER BLVDL. » ET. LOULS, MO 031011088 > PHONE 314-340.8048 > FAX J14-MH0-31Z » agnrcln@post-dispatchcom

N Primirl e 1 el



T, IS POST-DISPATCH PURCHASING MANUAL NO: LP - A0I9
Tithe: Cellular / Wircless Phones  (Non-PDA Cell Phone) Page | Of |
Eff: Date; 4/23/08, Rev 7-21-08, 6-2-00, 7-17-09, 11-23-09 Submitted By: T. Hmﬂpnrﬂﬂ-ﬂBvEﬁ Devish

Employee-owned cell phones greathy simplify the cell phone pregram and result in each wser having bath
freedom of cholca and personal responsiblitiy for their cell phane plan. In kesping with our Company’s cost-
consciows image the following guidelnes are being implemanted to reduce and confrol wirelesa/callular
lelephone expenses, as well as minimize the administration costs associated with cell phones. These guidalines-
ara not intended to be restrictive o conducting business, bul ane intended o encourage reasonable and
judicious use of cellular phones,

The following guidelines do not pertain 1o PDA cellular phones with dala-sync capabilites.

»  Wirelessicallular phone reimbursement shall be provided only to those employees with a compelling
business nesd and reguires pre-approval by managemsnt.

« Employees that gualify for a reimbursemant for usa of their parsonal cellular phone will be reimbursed a
pradetermined monthly amount. The current resmbursemeant amount i a maximum of $30 per month, The
amounl is subject to change at the Company’s discretion.

= Employees shall reimburse themsalves through the monthly TRE reporting procass. The am o miust
subsiantiale their call phone expense by providing the osiginal monthly involcs from thesr call phone
provider. This is necessary to prove business usage of the cell phone and to avoid income lax
complications. Invoicas are sulbject 1o review. Original invoices must be submilted by the third Tuesday of
thix month along with the proper form 10 your manager.

= [t Iz eritical that requests for reimbursemeant be submitted on a timely basis. This insures thal the expense
will b recorded in the proper accounting period. Failure o provide requests within ninety (90) days of
invvoice date will resull in denial of reimbursement,

= The Company s not responsibla for the ariginal purchasa cosl of the devica, insurance, activalion of
cancellation charges. The cell phone belongs to the employes and the employea is responsibla for the
contraciual obligations of his/her cell phone plan.

The Company has negotiated discounts with several cell service providers, and amployees may purchase
phones, receive service and discounts from these cellular providers. Employeas ane notl limibed 1o thase
providers, and may select the provider and plan thal best fits their business and parsonal needs. The Company
has no Eability for the employess” phonedexpansas excaept as daefined above.

The Company prohibils work-related cell phone usage (volcaftext'data) while driving. Voicemail capabilities
anable anyone who is driving to leave the phone tumed off until the vehichke is stopped. The Company is nol
responsible for any costs, fees or fines and the employee ks solely responsible for any subsequent actions or
claims as a result of not following the Company policy.

Employee Signatura Manager Signatune













