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+�� %LQGLQJ�$UELWUDWLRQ��������������������������������������������������������������������������������������������������� 
,�� &RVWV�������������������������������������������������������������������������������������������������������������������������� 
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$57,&/(������*(1(5$/�3529,6,216����������������������������������������������������������������������������������������� 
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$�� $VVLJQPHQW�E\�&RQWUDFWRU���������������������������������������������������������������������������������������� 
%�� $VVLJQPHQW�E\�3ULPH�6XEFRQWUDFWRU������������������������������������������������������������������������ 
&�� $VVLJQPHQW�E\�&RXQW\���������������������������������������������������������������������������������������������� 

����� 1RWLFHV��3DUW\�5HSUHVHQWDWLYHV��������������������������������������������������������������������������������������������� 
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([KLELW� 'RFXPHQW�7LWOH� 

([��$� $VVLJQHG�&RQWUDFWV� 

([��%� &RPSRVW�/LFHQVH�$JUHHPHQW� 

([��&� )RUP�RI�&RUSRUDWH�*XDUDQW\� 

([��'� )RUP�RI�)LQDQFLDO�$VVXUDQFHV� 

([��(� )XWXUH�&RPSRVW�)DFLOLW\�0DS� 

([��)� ++:�)DFLOLW\�/LFHQVH�$JUHHPHQW� 

([��*��*����*����*����*����*���� /HJDO�'HVFULSWLRQV�RI�3URSHUW\� 

([��+� 3HUPLWV� 

([��,� 3ULPH�6XEFRQWUDFWRU�$JUHHPHQW� 

([��-� :DVWH�'HOLYHU\�$JUHHPHQW� 

([��.� 0XWXDOO\�([SHFWHG�0DMRU�&DSLWDO�5HSODFHPHQWV� 

([��/� 5HVHUYHG�2SHUDWLRQV� 

([��0� &XUUHQW�'D\V�RI�2SHUDWLRQ� 

([��1� 2IIVLWH�/LWWHU�&RQWURO�RQ�3XEOLF�5RDGV�0DS� 

([��2� %LOO�RI�6DOH�DQG�/LVW�RI�3HUVRQDO�3URSHUW\�WR�%H�7UDQVIHUUHG� 

([��3� /LVW�RI�(PSOR\PHQW�2SHQLQJV� 

([��4� 0DWHULDOV�5HFRYHU\�)DFLOLW\�(TXLSPHQW�'HVFULSWLRQ� 

([��5� &RQFHVVLRQ�3D\PHQW�6FKHGXOH� 

([��6� ,QLWLDO�&RQWUDFWRU�6HUYLFH�)HH�6FKHGXOH�IRU�&RPPLWWHG�&RXQW\� 
:DVWH�DQG�&RPPLWWHG�&LW\�:DVWH� 

([��7� :DVWH�0DQDJHPHQW�$JHQF\�)HH�6FKHGXOH� 

([��8� /HJDO�2SLQLRQ� 

([��9� 0HPRUDQGXP�RI�$JUHHPHQW�5HJDUGLQJ�5HVWULFWLYH�&RYHQDQWV� 

([��:� /HWWHU�RI�&UHGLW� 

([��;� ,QVXUDQFH�5HTXLUHPHQWV� 

([��<� 6XPPDU\�RI�/LTXLGDWHG�'DPDJHV� 
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7+,6�$*5((0(17�)25�23(5$7,21�2)�7+(�&(175$/�/$1'),//�$1'� 
&2817<�75$16)(5�67$7,216�LV�PDGH�DQG�HQWHUHG�LQWR�EHWZHHQ�WKH�&RXQW\�RI�6RQRPD�� 
D�SROLWLFDO�VXEGLYLVLRQ�RI�WKH�6WDWH�RI�&DOLIRUQLD��KHUHLQDIWHU�³&RXQW\´��DQG�5(38%/,&� 
6(59,&(6�2)�62120$�&2817<��,1&���D�'HODZDUH�FRUSRUDWLRQ��KHUHLQDIWHU� 
³&RQWUDFWRU´��DV�RI�WKH�BBBBBBB�GD\�RI�BBBBBBBB��������WKH�³([HFXWLRQ�'DWH´��� 

5(&,7$/6� 

:+(5($6��WKH�/HJLVODWXUH�RI�WKH�6WDWH�RI�&DOLIRUQLD��E\�HQDFWPHQW�RI�WKH�&DOLIRUQLD� 
,QWHJUDWHG�:DVWH�0DQDJHPHQW�$FW�RI�������3XEOLF�5HVRXUFHV�&RGH�VHFWLRQV��������HW�VHT����KDV� 
GHFODUHG�WKDW�LW�LV�ZLWKLQ�WKH�SXEOLF�LQWHUHVW�WR�DXWKRUL]H�DQG�UHTXLUH�ORFDO�DJHQFLHV�WR�PDNH� 
DGHTXDWH�SURYLVLRQV�IRU�VROLG�ZDVWH�KDQGOLQJ�ZLWKLQ�WKHLU�MXULVGLFWLRQV��DQG� 

:+(5($6��WKH�&RXQW\�DQG�FHUWDLQ�FLWLHV�ZLWKLQ�WKH�&RXQW\�GHVLUH�WR�SURYLGH�IRU�WKH� 
:DVWH�'LVSRVDO�QHHGV�RI�FRPPXQLWLHV�ZLWKLQ�WKH�&RXQW\�WKURXJK�WKH�&RXQW\¶V�QHWZRUN�RI� 
7UDQVIHU�6WDWLRQV��D�QHZ�0DWHULDOV�5HFRYHU\�)DFLOLW\�DQG�WKH�&HQWUDO�/DQGILOO��DQG� 

:+(5($6��WKH�&RXQW\��WKH�&LW\�&RXQW\�6ROLG�:DVWH�$GYLVRU\�*URXS��6:$*��DQG� 
PDQ\�RI�WKH�FRPPXQLWLHV�ZLWKLQ�WKH�UHJLRQ��KDYH�HVWDEOLVKHG�DV�D�JRDO�WKH�GLYHUVLRQ�IURP� 
ODQGILOOLQJ�RI�HLJKW\�SHUFHQW�������RI�DOO�:DVWH�JHQHUDWHG�LQ�6RQRPD�&RXQW\�E\�������LQFOXGLQJ� 
VRXUFH�VHSDUDWHG�UHF\FODEOHV�DQG�RUJDQLFV��DQG�LQ�RUGHU�WR�PHHW�WKLV�JRDO��WKH�&RXQW\�KDV� 
GHWHUPLQHG�WKDW�&RQWUDFWRU�DQG�LWV�3ULPH�6XEFRQWUDFWRU��7KH�5DWWR�*URXS��VKDOO�FROOHFWLYHO\� 
GLYHUW�IURP�ODQGILOOLQJ�WKH�PLQLPXP�DQQXDO�GLYHUVLRQ�WRQQDJH�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��DQG� 

:+(5($6��&RXQW\�SURSRVHV�WR�HQWHU�LQWR�WKLV�$JUHHPHQW�ZLWK�&RQWUDFWRU�IRU� 
FRQVWUXFWLRQ�RI�DGGLWLRQDO�'LVSRVDO�FDSDFLW\�DW�WKH�/DQGILOO��RSHUDWLRQ�RI�WKH�/DQGILOO�� 
FRQVWUXFWLRQ�DQG�RSHUDWLRQ�RI�D�QHZ�0DWHULDOV�5HFRYHU\�)DFLOLW\�DQG�RSHUDWLRQ�RI�WKH�7UDQVIHU� 
6WDWLRQV�DQG�LPSOHPHQWDWLRQ�RI�QHZ�GLYHUVLRQ�SURJUDPV��DQG� 

:+(5($6��&RQWUDFWRU�ZLOO�VXEFRQWUDFW�RXW�WKH�RSHUDWLRQ�RI�WKH�0DWHULDOV�5HFRYHU\� 
)DFLOLW\�DQG�WKH�7UDQVIHU�6WDWLRQV�WR�LWV�3ULPH�6XEFRQWUDFWRU��DQG� 

:+(5($6��&RQWUDFWRU�UHSUHVHQWV�LW�DQG�LWV�3ULPH�6XEFRQWUDFWRU�DUH�TXDOLILHG�DQG� 
ZLOOLQJ�WR�RSHUDWH�WKH�/DQGILOO��0DWHULDOV�5HFRYHU\�)DFLOLW\�DQG�WKH�7UDQVIHU�6WDWLRQV�SXUVXDQW�WR� 
WKLV�$JUHHPHQW��DQG� 

:+(5($6��WKH�&RXQW\�KDV�VLJQLILFDQW�SXEOLF�SROLF\�JRDOV�LQ�HQWHULQJ�LQWR�WKLV� 
$JUHHPHQW���$PRQJ�WKHVH�SXEOLF�SROLF\�JRDOV��HDFK�RI�ZKLFK�IRUP�DQ�HVVHQWLDO�SDUW�RI�WKH� 
FRQVLGHUDWLRQ�KHUHXQGHU��WKH�&RXQW\�GHVLUHV�WR��L��SURYLGH�IRU�LQ�FRXQW\�GLVSRVDO�RI�:DVWH�XQGHU� 
WKH�WHUPV�DQG�FRQGLWLRQV�VSHFLILHG�KHUHLQ���LL��HQKDQFH�LQ�FRXQW\�GLYHUVLRQ�WKURXJK�GHYHORSPHQW� 
RI�D�0DWHULDOV�5HFRYHU\�)DFLOLW\�DQG�RWKHU�UHODWHG�SURJUDPV�WR�DVVLVW�WKH�&RXQW\��WKH�&LW\�&RXQW\� 
6ROLG�:DVWH�$GYLVRU\�*URXS��6:$*��DQG�PDQ\�RI�WKH�FRPPXQLWLHV�ZLWKLQ�WKH�UHJLRQ��WR�PHHW� 
WKHLU�JRDO�GLYHUVLRQ�JRDO�RI�����E\��������LLL��WUDQVIHU��RQ�EHKDOI�RI�WKH�&RXQW\�DQG�WKH� 
&RPPLWWHG�&LWLHV��WKH�&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV�DQG�HQYLURQPHQWDO�OLDELOLWLHV�DQG� 
REOLJDWLRQV�DVVRFLDWHG�ZLWK�WKH�&HQWUDO�/DQGILOO��XQGHU�WKH�WHUPV�DQG�FRQGLWLRQV�VSHFLILHG�KHUHLQ�� 
�LY��HQWHU�LQWR�D�ORQJ�WHUP�WLS�IHH�DQG�GLVSRVDO�UHODWLRQVKLS�ZLWK�&RQWUDFWRU�ZKHUHE\�WKH� 
&RPPLWWHG�&RXQW\�:DVWH�DQG�&RPPLWWHG�&LW\�:DVWH�ZLOO�EH�GLVSRVHG�RI�E\�&RQWUDFWRU�DW�WKH� 
&HQWUDO�/DQGILOO�DW�UHDVRQDEOH�DQG�VWDEOH�WLS�IHHV�DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW���Y��VHFXUH�FHUWDLQ� 
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indemnities and releases from Contractor in favor of the County and the Committed Cities with 
respect to the use, operation and condition of the Land pursuant to the terms and conditions set 
forth herein; and (vi) in exchange for granting Contractor the right to operate the County 
Facilities, provide Concession Payments to the County; and 

WHEREAS, nothing in this Agreement is meant to predetermine or facilitate the 
dissolution of the Waste Management Agency and it is understood that the extension of the 
Waste Management Agency will be discussed and voted upon by all 10 members of the Waste 
Management Agency prior to 2017. 

NOW, THEREFORE, intending to be legally bound, the parties agree as follows:  
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 ARTICLE 1.DEFINITIONS
 

1.1 'HILQLWLRQV��
 

,QLWLDOO\�FDSLWDOL]HG�ZRUGV��WHUPV�DQG�SKUDVHV�LQ�WKLV�$JUHHPHQW�VKDOO�KDYH�WKH�PHDQLQJV� 
VHW�IRUWK�EHORZ���'HILQHG�WHUPV�PD\�DOVR�EH�XVHG�LQ�WKHLU�SOXUDO�IRUP��$V�XVHG�KHUHLQ�� 
³LQFOXGLQJ´��DQG�ZLWK�FRUUHODWLYH�PHDQLQJ�³LQFOXGH´��PHDQV�LQFOXGLQJ�ZLWKRXW�OLPLWLQJ�WKH� 
JHQHUDOLW\�RI�DQ\�GHVFULSWLRQ�SUHFHGLQJ�VXFK�WHUP�� 

$FW��³$FW´�PHDQV�WKH�&DOLIRUQLD�,QWHJUDWHG�:DVWH�0DQDJHPHQW�$FW�RI�������DV�DPHQGHG�� 
3XEOLF�5HVRXUFHV�&RGH�6HFWLRQV��������HW�VHT�� 

$FWLRQ��³$FWLRQ´�PHDQV�DQ\�&ODLP��VXLW��IRUPDO�RU�LQIRUPDO�DUELWUDWLRQ�RU�PHGLDWLRQ�� 
LQTXLU\��QRWLFH�RI�YLRODWLRQ��QRWLFH�WR�FRPSO\��SURFHHGLQJ�RU�LQYHVWLJDWLRQ�E\�RU�EHIRUH�DQ\� 
*RYHUQPHQWDO�$XWKRULW\�� 

$FWLYH�)DFH��³$FWLYH�)DFH´�PHDQV�WKH�ZRUNLQJ�VXUIDFH�RI�WKH�/DQGILOO�XSRQ�ZKLFK� 
:DVWHV�DUH�GHSRVLWHG�GXULQJ�/DQGILOO�RSHUDWLRQV�SULRU�WR�WKH�SODFHPHQW�RI�GDLO\�FRYHU�PDWHULDO�� 

$GMXVWPHQW�'DWH��³$GMXVWPHQW�'DWH´�PHDQV�HDFK�DQQLYHUVDU\�RI�WKH�(IIHFWLYH�'DWH�� 

$IILOLDWH��³$IILOLDWH´�PHDQV�DQ\�(QWLW\�WKDW��D��GLUHFWO\�RU�LQGLUHFWO\�FRQWUROV�WKH�VSHFLILHG� 
(QWLW\���E��LV�FRQWUROOHG�E\�RU�LV�XQGHU�GLUHFW�RU�LQGLUHFW�FRPPRQ�FRQWURO�ZLWK�WKH�VSHFLILHG� 
(QWLW\���F��LV�DQ�RIILFHU��GLUHFWRU��HPSOR\HH��UHSUHVHQWDWLYH�RU�DJHQW�RI�WKH�(QWLW\���G��LV�D�ZKROO\� 
RZQHG�VXEVLGLDU\�RI�WKH�(QWLW\��RU��H��DFTXLUHV�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�DVVHWV�RI�VXFK�(QWLW\��� 
)RU�WKH�SXUSRVHV�RI�WKLV�GHILQLWLRQ��³FRQWURO´��ZKHQ�XVHG�ZLWK�UHVSHFW�WR�DQ\�VSHFLILHG�(QWLW\�� 
PHDQV�WKH�SRZHU�WR�GLUHFW�WKH�PDQDJHPHQW�RU�SROLFLHV�RI�WKH�VSHFLILHG�(QWLW\��GLUHFWO\�RU� 
LQGLUHFWO\��ZKHWKHU�WKURXJK�WKH�RZQHUVKLS�RI�YRWLQJ�VHFXULWLHV��SDUWQHUVKLS�RU�OLPLWHG�OLDELOLW\� 
FRPSDQ\�LQWHUHVWV��E\�FRQWUDFW�RU�RWKHUZLVH�� 

$JUHHPHQW��³$JUHHPHQW´�PHDQV�WKLV�³$JUHHPHQW�)RU�2SHUDWLRQ�RI�WKH�&HQWUDO�/DQGILOO� 
DQG�&RXQW\�7UDQVIHU�6WDWLRQV´�EHWZHHQ�WKH�&RXQW\�DQG�WKH�&RQWUDFWRU��LQFOXGLQJ�DOO�H[KLELWV�DQG� 
DWWDFKPHQWV�DQG�DQ\�IXWXUH�DPHQGPHQWV�KHUHWR�� 

$OWHUQDWLYH�'DLO\�&RYHU��³$OWHUQDWLYH�'DLO\�&RYHU´�PHDQV�DQ�DOWHUQDWLYH�PDWHULDO�� 
LQFOXGLQJ�WDUSV�RU�RWKHU�VXLWDEOH�PDWHULDOV�WKDW�DUH�QRW�HQWLUHO\�VRLO�DQG�WKDW�DUH�DXWKRUL]HG�DQG� 
SHUPLWWHG�E\�$SSOLFDEOH�/DZ�WR�EH�XVHG�DV�GDLO\�FRYHU�PDWHULDO�DW�WKH�/DQGILOO��*UHHQ�:DVWH� 
VXLWDEOH�IRU�FRPSRVWLQJ�VKDOO�QRW�EH�XVHG�IRU�$OWHUQDWLYH�'DLO\�&RYHU��SURYLGHG��KRZHYHU��WKDW� 
*UHHQ�:DVWH�ILQHV�DQG�FRQWDPLQDWHG�*UHHQ�:DVWH�PD\�EH�XVHG�IRU�$OWHUQDWLYH�'DLO\�&RYHU�� 

$SSOLFDEOH�/DZ��³$SSOLFDEOH�/DZ´�RU�³$SSOLFDEOH�/DZV´�PHDQV�DQ\��D��VWDWXWH��ODZ�� 
FRGH��UHJXODWLRQ�RUGLQDQFH��UXOH�RU�FRPPRQ�ODZ��LQFOXGLQJ�(QYLURQPHQWDO�/DZV���E��3HUPLW�V��� 
�F��ELQGLQJ�MXGJPHQW��RU�ELQGLQJ�MXGLFLDO�RU�DGPLQLVWUDWLYH�RUGHU�RU�GHFUHH���G��ZULWWHQ�GLUHFWLYH�� 
JXLGHOLQH��SROLF\��UHTXLUHPHQW�RU�RWKHU�UHVWULFWLRQ�LPSRVHG�E\�DQ\�*RYHUQPHQWDO�$XWKRULW\��RU� 
�H��VLPLODU�IRUP�RI�GHFLVLRQ�RI�RU�GHWHUPLQDWLRQ�E\��RU�DQ\�ZULWWHQ�LQWHUSUHWDWLRQ�RU� 
DGPLQLVWUDWLRQ�RI�DQ\�RI�WKH�IRUHJRLQJ�E\��DQ\�*RYHUQPHQWDO�$XWKRULW\��LQ�HDFK�FDVH��ZKLFK�LV� 
DSSOLFDEOH�WR�RU�KDV�DQ�LPSDFW�RQ�WKLV�$JUHHPHQW��WKH�&RXQW\�)DFLOLWLHV��WKH�/DQG�RU�DQ\�SDUW\�DV� 
LW�UHODWHV�WR�WKLV�$JUHHPHQW��ZKHWKHU�WDNLQJ�HIIHFW�EHIRUH�RU�DIWHU�WKH�([HFXWLRQ�'DWH�� 

�� 



$VVLJQHG�(QYLURQPHQWDO�&ODLPV��³$VVLJQHG�(QYLURQPHQWDO�&ODLPV´�PHDQV�DQ\�DQG�DOO� 
&ODLPV�DJDLQVW�DOO�(QWLWLHV�RWKHU�WKDQ�&RPPLWWHG�&LWLHV�IRU�DQ\�DQG�DOO�/RVVHV�WKDW�&RXQW\�KDV� 
VXVWDLQHG�RU�/LDELOLWLHV�LQFXUUHG��DQG�WKDW�PD\�EH�LQFXUUHG�LQ�WKH�IXWXUH���DV�D�UHVXOW�RI�&ORVXUH� 
DQG�3RVW�&ORVXUH�2EOLJDWLRQV��5HPHGLDWLRQ��DQG�(QYLURQPHQWDO�&RQGLWLRQV�� 

$VVLJQHG�&RQWUDFWV��³$VVLJQHG�&RQWUDFWV´�PHDQV�WKRVH�ZULWWHQ�DJUHHPHQWV�VHW�IRUWK�LQ� 
([KLELW�$�ZKLFK��SXUVXDQW�WR�WKLV�$JUHHPHQW��DUH�DVVLJQHG�E\�&RXQW\�WR�&RQWUDFWRU�DQG� 
H[SUHVVO\�DVVXPHG�E\�&RQWUDFWRU��ZKLFK�DVVLJQPHQWV�DQG�DVVXPSWLRQV�VKDOO�EH�HIIHFWLYH�DV�RI�WKH� 
(IIHFWLYH�'DWH��DV�SURYLGHG�LQ�6HFWLRQ�������YLL��� 

%HQHILFLDO�5HXVH�0DWHULDOV��³%HQHILFLDO�5HXVH�0DWHULDOV´�PHDQV�PDWHULDOV�WKDW�DUH� 
LQFRUSRUDWHG�LQWR�WKH�RSHUDWLRQV�RI�WKH�&RXQW\�)DFLOLWLHV�LQ�DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZ�� 
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�PDWHULDO�XVHG�DV�RU�IRU�$OWHUQDWLYH�'DLO\�&RYHU��GDLO\�RU�LQWHUPHGLDWH� 
VRLO�FRYHU��FRQVWUXFWLRQ�RI�GUDLQDJH�DQG�HURVLRQ�FRQWUROV��UHWDLQLQJ�ZDOOV��)UHQFK�GUDLQV�� 
VHGLPHQWDWLRQ�EDVLQV��URDGV��DOO�ZHDWKHU�VXUIDFHV��RU�RWKHU�QRQ�GLVSRVDO��EHQHILFLDO�UHXVH��7KH� 
WHUP�VKDOO�QRW�LQFOXGH�PDWHULDOV�FRQYHUWHG�IRU�SXUSRVHV�RI�SURGXFLQJ�HQHUJ\�RU�RWKHU�SURGXFWV�� 

%RDUG��³%RDUG´�PHDQV�WKH�%RDUG�RI�6XSHUYLVRUV�IRU�6RQRPD�&RXQW\�� 

&DO5HF\FOH��³&DO5HF\FOH´�PHDQV�WKH�&DOLIRUQLD�'HSDUWPHQW�RI�5HVRXUFHV�5HF\FOLQJ�DQG� 
5HFRYHU\�DQG�DQ\�VXFFHVVRU�DJHQF\�RU�GHSDUWPHQW�� 

&(5&/$��³&(5&/$´�PHDQV�WKH�&RPSUHKHQVLYH�(QYLURQPHQWDO�5HVSRQVLELOLW\� 
&RPSHQVDWLRQ�DQG�/LDELOLW\�$FW�����8�6�&�$��������HW�VHT���:HVW������	 �6XSS���������DV� 
DPHQGHG��DQG�VLPLODU�6WDWH�ODZV��DV�DPHQGHG��DQG�WKH�UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU�� 

&HQWUDO�7UDQVIHU�6WDWLRQ��&HQWUDO�7UDQVIHU�6WDWLRQ�PHDQV�WKH�7UDQVIHU�6WDWLRQ�ORFDWHG� 
RQ�WKH�/DQGILOO�/DQG�� 

&KDQJH�LQ�/DZ��³&KDQJH�LQ�/DZ´�PHDQV��D��WKH�DGRSWLRQ�RI�DQ\�$SSOLFDEOH�/DZ�DIWHU� 
WKH�([HFXWLRQ�'DWH��RU��E��DQ\�FKDQJH�LQ�DQ\�$SSOLFDEOH�/DZ�RU�LQ�WKH�LQWHUSUHWDWLRQ�RU� 
DSSOLFDWLRQ�WKHUHRI�E\�DQ\�*RYHUQPHQWDO�$XWKRULW\�DIWHU�WKH�([HFXWLRQ�'DWH�ZKLFK��LQ�WKH�FDVH� 
RI�ERWK�FODXVHV��D���E���LPSDFWV�WKH�/DQGILOO��7UDQVIHU�6WDWLRQV�DQG�RU�0DWHULDOV�5HFRYHU\� 
)DFLOLW\��DQG�RU�&RQWUDFWRU¶V�RSHUDWLRQV�KHUHXQGHU��LQFOXGLQJ�FKDQJHV�DULVLQJ�RXW�RI�$%���� 
UHODWLQJ�WR�FOLPDWH�FKDQJH��JUHHQKRXVH�JDV�PDQDJHPHQW�RU�UHGXFWLRQ���³&KDQJH�LQ�/DZ´�H[FOXGHV� 
����DQ\�FKDQJH�LQ�RU�QHZ�$SSOLFDEOH�/DZ�SURSRVHG�RU�SHQGLQJ��LQ�WKH�FXUUHQW�OHJLVODWLYH�VHVVLRQ� 
DV�RI�WKH�([HFXWLRQ�'DWH���SDVVHG�RU�DGRSWHG�EXW�QRW�\HW�HIIHFWLYH�DV�RI�WKH�([HFXWLRQ�'DWH�RU� 
ZKLFK�ZDV�ODWHU�HQDFWHG�LQ�VLPLODU�IRUP��H[FHSW�IRU�QHZ�RU�LQFUHDVHG�*RYHUQPHQWDO�)HHV�WKDW� 
EHFRPH�HIIHFWLYH�DIWHU�WKH�([HFXWLRQ�'DWH��ZKLFK�VKDOO�EH�UHIOHFWHG�DV�DQ�DGMXVWPHQW�LQ� 
&RQWUDFWRU¶V�*DWH�5DWHV�FRQVLVWHQW�ZLWK�WKLV�$JUHHPHQW���DQG�����DQ\�H[LVWLQJ�$SSOLFDEOH�/DZ� 
LVVXHG�SXUVXDQW�WR�WKH�5HJXODWLRQ�WR�5HGXFH�(PLVVLRQV�RI�'LHVHO�3DUWLFXODWH�0DWWHU��2[LGHV�RI� 
1LWURJHQ�DQG�2WKHU�&ULWHULD�3ROOXWDQWV��DQG�*UHHQKRXVH�*DVHV�IURP�,Q�8VH�+HDY\�'XW\�'LHVHO� 
)XHOHG�9HKLFOHV��&DO��&RGH�5HJV��WLWOH�����VHFWLRQ������� 

&LW\��³&LW\´�PHDQV�D�FLW\�RU�WRZQ�ORFDWHG�LQ�WKH�&RXQW\��LQFOXGLQJ�FLWLHV�WKDW�DUH�IRUPHG� 
RU�RUJDQL]HG�DIWHU�WKH�([HFXWLRQ�'DWH���³&LWLHV´�PHDQV�DOO�VXFK�FLWLHV�DQG�WRZQV���$V�RI�WKH� 
([HFXWLRQ�'DWH��WKH�&LWLHV�LQFOXGH��&ORYHUGDOH��&RWDWL��+HDOGVEXUJ��5RKQHUW�3DUN��6DQWD�5RVD�� 
6HEDVWRSRO��6RQRPD�DQG�WKH�7RZQ�RI�:LQGVRU�� 

�� 



&ODLP��³&ODLP´�PHDQV�DQ\�DQG�DOO�GHPDQGV��UHTXHVWV�DQG�RU�ULJKWV�IRU�LQGHPQLILFDWLRQ�� 
FRQWULEXWLRQ�RU�GHIHQVH��FODLPV��FRXQWHU�FODLPV��FURVV�FODLPV��$FWLRQV��VXLWV��LQYHVWLJDWLRQV�� 
FDXVHV�RI�DFWLRQ��KHDULQJV�RU�SURFHHGLQJV�� 

&ORVHG�&RXQW\�/DQGILOOV��³&ORVHG�&RXQW\�/DQGILOOV´�PHDQV�WKH�IRUPHU�ODQGILOOV�ORFDWHG� 
LPPHGLDWHO\�DGMDFHQW�WR�RU�XQGHU�WKH�7UDQVIHU�6WDWLRQV��RWKHU�WKDQ�WKH�&HQWUDO�7UDQVIHU�6WDWLRQ���� 
7KH�/DQGILOO�LV�QRW�D�³&ORVHG�&RXQW\�/DQGILOO´�IRU�SXUSRVHV�RI�WKLV�$JUHHPHQW�� 

&ORVXUH��³&ORVXUH´�PHDQV�WKH�SURFHVV�E\�ZKLFK�WKH�/DQGILOO��RU�D�SRUWLRQ�RI�WKH�/DQGILOO�� 
WKDW�LV�QR�ORQJHU�UHFHLYLQJ�:DVWH��XQGHUJRHV�DOO�RSHUDWLRQV�DV�UHTXLUHG�E\�WKH�DSSURYHG�FORVXUH� 
SODQ�DQG�$SSOLFDEOH�/DZ�WR�SUHSDUH�WKH�/DQGILOO��RU�SRUWLRQ�WKHUHRI�DV�DSSURSULDWH��WR�HQDEOH�LW�WR� 
XQGHUJR�3RVW�&ORVXUH���&ORVXUH�VKDOO�QRW�EH�FRPSOHWH�XQWLO�WKH�&ORVXUH�'DWH�� 

&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV��³&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV´�PHDQV� 
DQ\�DQG�DOO�REOLJDWLRQV�UHODWHG�WR�&ORVXUH�DQG�3RVW�&ORVXUH�RI�WKH�/DQGILOO�UHTXLUHG�E\� 
�L��$SSOLFDEOH�/DZ�LQFOXGLQJ��$��DQ\�REOLJDWLRQ�WR�GHFRPPLVVLRQ��GHDFWLYDWH��GHPROLVK��VHDO�� 
FRYHU��JUDGH��ODQGVFDSH��PRQLWRU��FOHDQ��UHPHGLDWH��H[FDYDWH��LQYHVWLJDWH��DQDO\]H��WHVW��PDLQWDLQ� 
RU�FORVH�WKH�/DQGILOO�RU�DQ\�SRUWLRQ�WKHUHRI��DQG��%��WKH�REOLJDWLRQ�WR�IXQG��GHSRVLW�DQG�PDLQWDLQ� 
)LQDQFLDO�$VVXUDQFHV���&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV�VKDOO�UHPDLQ�XQWLO�WKH�&ORVXUH�'DWH� 
DQG�3RVW�&ORVXUH�'DWH�UHVSHFWLYHO\�� 

&ORVXUH�&RPPHQFHPHQW�'DWH��³&ORVXUH�&RPPHQFHPHQW�'DWH´�PHDQV�WKH�GDWH�ZKLFK� 
LV�FRQFXUUHQW�ZLWK�WKH�HQG�RI�WKH�&RPPLWWHG�:DVWH�3HULRG��RU�LI�&RQWUDFWRU¶V�RSHUDWLRQV�DUH� 
H[WHQGHG�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW�WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG��ZKHQ� 
DPRQJ�RWKHU�WKLQJV�&RQWUDFWRU�FHDVHV�DFFHSWLQJ�DOO�:DVWH�IRU�'LVSRVDO�DW�WKH�/DQGILOO�� 

&ORVXUH�'DWH��³&ORVXUH�'DWH´�PHDQV�WKH�GDWH�RQ�ZKLFK�DOO�*RYHUQPHQWDO�$XWKRULWLHV� 
ZLWK�MXULVGLFWLRQ�RYHU�&ORVXUH�RI�WKH�/DQGILOO�KDYH�DFFHSWHG�WKH�&RQWUDFWRU¶V�FHUWLILFDWLRQ�WKDW�WKH� 
/DQGILOO�KDV�EHHQ�FORVHG�LQ�DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZ��RU�DOWHUQDWLYHO\�ZKHQ�DOO�VXFK� 
*RYHUQPHQWDO�$XWKRULWLHV�RU�WKH�&RXQW\�KDYH�LQGLFDWHG�LQ�ZULWLQJ�WKDW�&ORVXUH�RI�WKH�/DQGILOO� 
KDV�EHHQ�FRPSOHWHG�� 

&RPPHUFLDO�)RRG�:DVWH��³&RPPHUFLDO�)RRG�:DVWH´�PHDQV�DOO�)RRG�:DVWH�H[FHSW�IRU� 
5HVLGHQWLDO�)RRG�:DVWH�� 

&RPPLWWHG�&LW\��³&RPPLWWHG�&LW\´�PHDQV�D�&LW\�WKDW�KDV�H[HFXWHG�D�:DVWH�'HOLYHU\� 
$JUHHPHQW���³&RPPLWWHG�&LWLHV´�VKDOO�EH�WKH�SOXUDO�RI�&RPPLWWHG�&LW\�� 

&RPPLWWHG�&LW\�:DVWH��³&RPPLWWHG�&LW\�:DVWH´�PHDQV��DV�WR�HDFK�&RPPLWWHG�&LW\�� 
:DVWH�IURP�WKH�MXULVGLFWLRQDO�DUHD�RI�VXFK�&RPPLWWHG�&LW\�WKDW�LV�GHVFULEHG�LQ�WKH�:DVWH� 
'HOLYHU\�$JUHHPHQW��H[FOXGLQJ�DOO�H[FOXVLRQV�WKHUHIURP��IRU�VXFK�&RPPLWWHG�&LW\�DQG�FROOHFWHG� 
DQG�KDXOHG�E\�WKH�&RPPLWWHG�&LW\�RU�WKH�&LW\¶V�)UDQFKLVHG�+DXOHUV�RU�E\�DQ\�RWKHU�SHUVRQ�RU� 
(QWLW\�RYHU�ZKLFK�WKH�&LW\�KDV�)ORZ�&RQWURO��&RPPLWWHG�&LW\�:DVWH�VKDOO�DOVR�LQFOXGH�DQ\� 
UHVLGXDOV�UHPDLQLQJ�DIWHU�WKH�SURFHVVLQJ�RI�6RXUFH�6HSDUDWHG�5HF\FODEOH�0DWHULDOV�RU�:DVWH� 
FROOHFWHG�LQ�D�&RPPLWWHG�&LW\�DW�DQ\�3ULPH�6XEFRQWUDFWRU¶V�DQG�LWV�$IILOLDWHV¶�UHF\FOLQJ�DQG� 
PDWHULDO�UHFRYHU\�IDFLOLW\�LQ�6RQRPD�&RXQW\�� 

�� 



&RPPLWWHG�&RXQW\�:DVWH��³&RPPLWWHG��&RXQW\�:DVWH´�PHDQV�DOO�:DVWH�JHQHUDWHG�LQ� 
DQ\�XQLQFRUSRUDWHG�DUHD�RI�WKH�&RXQW\�DQG�DQ\�:DVWH�ZKLFK�E\�DQ\�ODZIXO�PHDQV�WKH�&RXQW\� 
KDV�)ORZ�&RQWURO�RYHU�DQG�ZKLFK�LV�FROOHFWHG�RU�KDXOHG�E\�WKH�&RXQW\��RU�E\�DQ\�&RXQW\� 
)UDQFKLVHG�+DXOHU�RU�E\�DQ\�RWKHU��(QWLW\�RYHU�ZKLFK�WKH�&RXQW\�KDV�)ORZ�&RQWURO��EXW� 
H[FOXGLQJ�WKH�H[FOXVLRQV�WKHUHIURP�LQ�6HFWLRQ�������&RPPLWWHG�&RXQW\�:DVWH�VKDOO�DOVR�LQFOXGH� 
DQ\�UHVLGXDOV�UHPDLQLQJ�DIWHU�WKH�SURFHVVLQJ�RI�6RXUFH�6HSDUDWHG�5HF\FODEOH�0DWHULDOV�RU�:DVWH� 
FROOHFWHG�LQ�WKH�&RXQW\�DW�DQ\�3ULPH�6XEFRQWUDFWRU¶V�DQG�LWV�$IILOLDWHV¶�UHF\FOLQJ�DQG�PDWHULDO� 
UHFRYHU\�IDFLOLWLHV�LQ�6RQRPD�&RXQW\�� 

&RPPLWWHG�:DVWH��³&RPPLWWHG�:DVWH´�PHDQV�&RPPLWWHG�&LW\�:DVWH�DQG�&RPPLWWHG�� 
&RXQW\�:DVWH�� 

&RPPLWWHG�:DVWH�3HULRG��³&RPPLWWHG�:DVWH�3HULRG´�PHDQV�WKH�ILUVW����\HDUV�RI� 
&RQWUDFWRU¶V�RSHUDWLRQV�XQGHU�WKLV�$JUHHPHQW�GXULQJ�ZKLFK�WKH�&RXQW\�DQG�WKH�&RPPLWWHG� 
&LWLHV�DJUHH�WR�GHOLYHU�WKHLU�UHVSHFWLYH�:DVWH�WR�&RQWUDFWRU�IRU�'LVSRVDO�XQGHU�WKLV�$JUHHPHQW�� 

&RPSRVW�)DFLOLW\��³&RPSRVW�)DFLOLW\´�PHDQV�WKH�FRPSRVW�IDFLOLW\�ORFDWHG�RQ�D�SRUWLRQ�RI� 
WKH�/DQGILOO�/DQG���7KH�ERXQGDULHV�RI�WKH�&RPSRVW�)DFLOLW\�DUH�PRUH�SDUWLFXODUO\�GHVFULEHG�LQ� 
6HFWLRQ����%�� 

&RPSRVW�/LFHQVH�$JUHHPHQW��³&RPSRVW�/LFHQVH�$JUHHPHQW´�PHDQV�WKDW�FHUWDLQ� 
&RPSRVW�/LFHQVH�$JUHHPHQW�E\�DQG�EHWZHHQ�&RXQW\��DV�/LFHQVRU��DQG�WKH�:DVWH�0DQDJHPHQW� 
$JHQF\��DV�/LFHQVHH��DWWDFKHG�LQ�([KLELW�%��ZKLFK�JRYHUQV�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�XVH�RI� 
WKH�&RPSRVW�)DFLOLW\�E\�WKH�:DVWH�0DQDJHPHQW�$JHQF\�DQG�LWV�RSHUDWRU�� 

&RQVWUXFWLRQ�DQG�'HPROLWLRQ�:DVWHV��³&RQVWUXFWLRQ�DQG�'HPROLWLRQ�:DVWHV´�PHDQV� 
ZRRG��ZDOOERDUG��IHUURXV�DQG�QRQ�IHUURXV�PHWDOV��JODVV��DQ\�ILEURXV�PDWHULDO��LQFOXGLQJ�SDSHU�� 
FDUGERDUG��QHZVSDSHU���SODVWLF��FRQFUHWH��DQG�RWKHU�5HF\FODEOH�0DWHULDOV�DQG�:DVWHV�JHQHUDWHG� 
E\�UHVLGHQWLDO��FRPPHUFLDO�DQG�LQGXVWULDO�GHPROLWLRQ��UHPRGHOLQJ�DQG�FRQVWUXFWLRQ�DFWLYLWLHV�� 

&RQWUDFWRU��³&RQWUDFWRU´�PHDQV�5HSXEOLF�6HUYLFHV�RI�6RQRPD�&RXQW\��,QF�� 

&RQWUDFWRU�3DUWLHV��³&RQWUDFWRU�3DUWLHV´�PHDQV�WKH�&RQWUDFWRU��LWV�3ULPH�6XEFRQWUDFWRU� 
DQG�WKHLU�$IILOLDWHV�RU�DQ\�RI�WKHLU�UHVSHFWLYH�RIILFHUV��GLUHFWRUV��HPSOR\HHV��DJHQWV�� 
UHSUHVHQWDWLYHV��FRQWUDFWRUV��FRQVXOWDQWV��VXFFHVVRUV�DQG�DVVLJQV�� 

&RQWUDFWRU�6HUYLFH�)HHV��³&RQWUDFWRU�6HUYLFH�)HHV´�PHDQV�WKH�SHU�WRQ�FRPSHQVDWLRQ� 
SURYLGHG�WR�&RQWUDFWRU�SXUVXDQW�WR�WKLV�$JUHHPHQW�� 

&RQWUDFWRU�6HUYLFH�)HH�$GMXVWPHQW��³&RQWUDFWRU�6HUYLFH�)HH�$GMXVWPHQW´�PHDQV�DQ� 
DGMXVWPHQW�WR�WKH�&RQWUDFWRU¶V�6HUYLFH�)HHV�DV�SURYLGHG�IRU�LQ�$UWLFOH����� 

&RUSRUDWH�*XDUDQW\��³&RUSRUDWH�*XDUDQW\´�PHDQV�WKH�IRUP�RI�FRUSRUDWH�JXDUDQW\� 
DWWDFKHG�KHUHWR�DV�([KLELW�&�ZKLFK�KDV�EHHQ�GXO\�DXWKRUL]HG�DQG�H[HFXWHG�E\�&RQWUDFWRU¶V�SDUHQW� 
FRPSDQ\��5HSXEOLF�6HUYLFHV��,QF�� 

&RUUHFWLYH�$FWLRQ��³&RUUHFWLYH�$FWLRQ´�PHDQV�WKH�SRUWLRQ�RI�WKH�)LQDQFLDO�$VVXUDQFH� 
REOLJDWLRQV�UHTXLUHG�XQGHU�$SSOLFDEOH�/DZ�WR�GHPRQVWUDWH�ILQDQFLDO�UHVSRQVLELOLW\�IRU�NQRZQ�RU� 

�� 



UHDVRQDEO\�IRUHVHHDEOH�UHOHDVHV�DQG�DQ\�DFWLYLW\�QHFHVVDU\�WR�EULQJ�WKH�/DQGILOO�LQWR�FRPSOLDQFH� 
ZLWK�$SSOLFDEOH�/DZ��SUHYHQW�D�UHDVRQDEO\�IRUHVHHDEOH�UHOHDVH�RU�5HPHGLDWH�D�NQRZQ�UHOHDVH�WR� 
WKH�HQYLURQPHQW�� 

&RXQW\��³&RXQW\´�PHDQV�WKH�&RXQW\�RI�6RQRPD�DV�WKH�FRQWUDFWLQJ�SDUW\�XQGHU�WKLV� 
$JUHHPHQW�� 

&RXQW\�&RQFHVVLRQ�3D\PHQWV��³&RXQW\�&RQFHVVLRQ�3D\PHQWV´�PHDQV�WKRVH�SD\PHQWV� 
WR�EH�SDLG�E\�&RQWUDFWRU�WR�&RXQW\�LQ�FRQVLGHUDWLRQ�RI�WKH�H[FOXVLYH�ULJKWV�JUDQWHG�E\�&RXQW\�WR� 
&RQWUDFWRU�WR�RSHUDWH�WKH�&RXQW\�)DFLOLWLHV�IRU�WKH�7HUP�RI�WKLV�$JUHHPHQW��ZKLFK�DUH�PRUH� 
SDUWLFXODUO\�GHVFULEHG�LQ�$UWLFOH������ 

&RXQW\�)DFLOLWLHV��³&RXQW\�)DFLOLWLHV´�PHDQV�WKH�&HQWUDO�/DQGILOO��WKH�7UDQVIHU�6WDWLRQV�� 
DQG�RU�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\���$V�RI�WKH�([HFXWLRQ�'DWH�RI�WKLV�$JUHHPHQW��³&RXQW\� 
)DFLOLWLHV´�GR�QRW�LQFOXGH�WKH�&RPSRVW�)DFLOLW\�RU�WKH�+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\���,Q� 
WKH�HYHQW�&RXQW\�H[HUFLVHV�LWV�RSWLRQ�LQ�$UWLFOH���WR�KDYH�&RQWUDFWRU�FRQWURO�WKH�RSHUDWLRQV�RI�WKH� 
&RPSRVW�)DFLOLW\�DQG�RU�WKH�+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\��DQG�WKH�&RQWUDFWRU�DJUHHV�LQ� 
ZULWLQJ�WR�GR�VR��WKHQ�VXFK�IDFLOLW\�LHV��VKDOO�EH�GHHPHG�WR�EH�LQFOXGHG�LQ�WKH�GHILQLWLRQ�RI� 
³&RXQW\�)DFLOLWLHV´�� 

&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG��³&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG´�PHDQV�WKH� 
SHULRG�DIWHU�WKH�H[SLUDWLRQ�RI�WKH�LQLWLDO�WZHQW\�\HDU�&RPPLWWHG�:DVWH�3HULRG�GXULQJ�ZKLFK� 
&RQWUDFWRU�PD\�RSHUDWH�HLWKHU�WKH�&HQWUDO�)DFLOLWLHV�RU�DOO�&RXQW\�)DFLOLWLHV�DV�SURYLGHG�KHUHLQ�� 
�ZKLFK�PD\�LQFOXGH�SHULRGV�GXULQJ�ZKLFK�VRPH�RU�DOO�RI�WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�PD\� 
UHQHZ�WKHLU�FRPPLWPHQW�WR�GHOLYHU�:DVWH�WR�WKH�&RXQW\�)DFLOLWLHV���7KH�&RXQW\�)DFLOLWLHV� 
2SHUDWLRQV�3HULRG�PD\�FRPPHQFH�LQ�RQH�RI�WKUHH�ZD\V������E\�&RQWUDFWRU�XQLODWHUDOO\�H[HUFLVLQJ� 
LWV�ULJKW�XQGHU�6HFWLRQ�����WR�FRQWLQXH�WR�RSHUDWH�WKH�&HQWUDO�)DFLOLWLHV�RQO\������DV�D�UHVXOW�RI� 
&RQWUDFWRU¶V�UHVSRQVH�WR�D�7KLUG�3DUW\�3URSRVDO�DV�GHVFULEHG�LQ�6HFWLRQ������RU�����E\�WKH�&RXQW\� 
DQG�RU�&RPPLWWHG�&LWLHV�H[HUFLVLQJ�WKHLU�ULJKW�XQGHU�6HFWLRQ������WR�H[WHQG�WKHLU�:DVWH� 
&RPPLWPHQWV�� 

&RXQW\�*URXS��³&RXQW\�*URXS´�PHDQV�&RXQW\�DQG�LWV�VXSHUYLVRUV��RIILFHUV��GLUHFWRUV�� 
HPSOR\HHV��VXFFHVVRUV�DQG�DVVLJQV�� 

&3,��³&3,´�PHDQV�WKH�&RQVXPHU�3ULFH�,QGH[�SXEOLVKHG�E\�WKH�8QLWHG�6WDWHV�'HSDUWPHQW� 
RI�/DERU��%XUHDX�RI�/DERU�6WDWLVWLFV��³$OO�,WHPV´�IRU�$OO�8UEDQ�&RQVXPHUV�LQ�WKH�6DQ�)UDQFLVFR� 
2DNODQG�6DQ�-RVH�PHWURSROLWDQ�DUHD����������� �������,I�WKH�&3,�LQGH[�LV�QR�ORQJHU�LQ�HIIHFW�� 
WKH�VXFFHVVRU�LQGH[�WKDW�UHSODFHV�WKH�&3,�LQGH[�ZLOO�EH�XWLOL]HG�IRU�SXUSRVHV�RI�WKLV�$JUHHPHQW�� 

&XVWRPHU��³&XVWRPHU´�PHDQV�DQ\�LQGLYLGXDO��FRPPHUFLDO�EXVLQHVV��OLFHQVHG�RU� 
IUDQFKLVHG�ZDVWH�KDXOHU��RU�RWKHU�(QWLW\�WKDW�SD\V�D�IHH�RU�LV�RWKHUZLVH�HQWLWOHG�WR�XVH�DQ\�RI�WKH� 
&RXQW\�)DFLOLWLHV�� 

'LVSRVDO��³'LVSRVDO´��³'LVSRVH´�RU�³'LVSRVHG´�PHDQV�WKH�ILQDO�GLVSRVLWLRQ�RI�:DVWH�E\� 
EXULDO�� 

'LVSRVDO�7RQQDJH��³'LVSRVDO�7RQQDJH´�PHDQV�WKH�WRQV�RI�:DVWH�GHOLYHUHG�E\�WKH� 
&RXQW\�RU�D�&RPPLWWHG�&LW\�RU�WKHLU�)UDQFKLVHG�+DXOHUV�WR�DQ\�&RXQW\�)DFLOLW\�� 

�� 



'LVSXWH�&ODLP��³'LVSXWH�&ODLP´�PHDQV�DQ\�FODLP�RU�FRQWURYHUV\�EHWZHHQ�WKH�SDUWLHV� 
DULVLQJ�RXW�RI�RU�FRQFHUQLQJ�WKH�LQWHUSUHWDWLRQ�RI�WKLV�$JUHHPHQW��ZKLFK�LV�VXEMHFW�WR�WKH�'LVSXWH� 
5HVROXWLRQ�3URYLVLRQ�RI�WKLV�$JUHHPHQW�� 

'LVSXWH�5HVROXWLRQ��³'LVSXWH�5HVROXWLRQ´�PHDQV�WKH�QRQ�MXGLFLDO�UHVROXWLRQ�RI�GLVSXWHV� 
EHWZHHQ�WKH�SDUWLHV�DV�GHVFULEHG�LQ�WKH�³'LVSXWH�5HVROXWLRQ�3URYLVLRQV´�LQ�$UWLFOH����� 

(IIHFWLYH�'DWH��³(IIHFWLYH�'DWH´�PHDQV�WKH�GDWH�XSRQ�ZKLFK�DOO�DSSURYDOV�RI�WKLV� 
$JUHHPHQW�DUH�ILQDO�DQG�DOO�FRQGLWLRQV�WR�WKH�HIIHFWLYHQHVV�RI�WKLV�$JUHHPHQW��DV�GHVFULEHG�LQ� 
$UWLFOH�����KDYH�EHHQ�IXOO\�VDWLVILHG�� 

([HFXWLRQ�'DWH��³([HFXWLRQ�'DWH´�PHDQV�WKH�GDWH�ILUVW�DERYH�ZULWWHQ��ZKLFK�VKDOO�EH� 
GHHPHG�WKH�GDWH�XSRQ�ZKLFK�GXO\�DXWKRUL]HG�UHSUHVHQWDWLYHV�RI�WKH�&RXQW\�DQG�&RQWUDFWRU�KDYH� 
DOO�VLJQHG�WKLV�$JUHHPHQW�� 

(QWLW\��³(QWLW\´�PHDQV�DQ�LQGLYLGXDO��SDUWQHUVKLS��MRLQW�YHQWXUH��FRUSRUDWLRQ��/LPLWHG� 
/LDELOLW\�&RPSDQ\��WUXVW��DVVRFLDWLRQ��XQLQFRUSRUDWHG�RUJDQL]DWLRQ�RU�DQ\�*RYHUQPHQWDO� 
$XWKRULW\�� 

(QYLURQPHQWDO�&RQGLWLRQV��³(QYLURQPHQWDO�&RQGLWLRQV´�PHDQV�� 

�D�� ZLWK�UHVSHFW�WR�WKH�/DQGILOO��WKH�SUHVHQFH��UHOHDVH��WKUHDW�RI�UHOHDVH�RU�H[LVWHQFH� 
RI�+D]DUGRXV�6XEVWDQFHV��SROOXWDQWV��FRQWDPLQDQWV��/HDFKDWH��DQG�/DQGILOO�*DV�LQWURGXFHG�LQWR�� 
RQ��RYHU��DERXW�RU�IURP��L��WKH�/DQGILOO�/DQG��DQG��LL��WKH�DLU��VRLO��VXUIDFH�LPSRXQGPHQWV�� 
GLWFKHV��WUHQFKHV��VXUIDFH�ZDWHU��ZDWHU�UXQRII��VWRUPZDWHU�UXQRII��JURXQGZDWHU�DQG�RU�GULQNLQJ� 
ZDWHU�DW�WKH�/DQGILOO�/DQG��LQ�DOO�FDVHV�VHW�IRUWK�LQ�FODXVHV��L���LL���H[LVWLQJ�SULRU�WR�RU�DV�RI�WKH� 
(IIHFWLYH�'DWH�DQG�GXULQJ�WKH�7HUP��ZKLFK�DUH�UHTXLUHG�WR�EH�DGGUHVVHG�XQGHU�$SSOLFDEOH�/DZ�� 

�E�� ZLWK�UHVSHFW�WR�WKH�7UDQVIHU�6WDWLRQV�DQG�0DWHULDOV�5HFRYHU\�)DFLOLW\��WKH� 
SUHVHQFH��UHOHDVH��WKUHDW�RI�UHOHDVH�RU�H[LVWHQFH�RI�+D]DUGRXV�6XEVWDQFHV��SROOXWDQWV�� 
FRQWDPLQDQWV��DQG�*UH\�:DWHU�WKURXJK�DLU��VRLO��VXUIDFH�LPSRXQGPHQWV��GLWFKHV��WUHQFKHV��VXUIDFH� 
ZDWHU��ZDWHU�UXQRII��VWRUPZDWHU�UXQRII��JURXQGZDWHU��LPSURYHPHQWV��EXLOGLQJV��VWUXFWXUHV�� 
IL[WXUHV��PDFKLQHU\�DQG�RU�HTXLSPHQW�WR�RU�IURP�WKH�/DQG��UHVXOWLQJ�IURP�RSHUDWLRQ�RI�WKHVH� 
7UDQVIHU�6WDWLRQV�RU�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\�GXULQJ�WKH�&RPPLWWHG�:DVWH�3HULRG�DQG�DQ\� 
&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG�ZKLFK�DUH�UHTXLUHG�WR�EH�DGGUHVVHG�XQGHU�$SSOLFDEOH�/DZ��� 
:LWK�UHVSHFW�WR�WKHVH�7UDQVIHU�6WDWLRQV�DQG�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\��³(QYLURQPHQWDO� 
&RQGLWLRQV´�H[FOXGHV�DQ\�PLJUDWLRQ�RU�FRQWDPLQDWLRQ�RI�+D]DUGRXV�6XEVWDQFHV��SROOXWDQWV�� 
FRQWDPLQDQWV��OHDFKDWH�DQG�RU�ODQGILOO�JDV�RU�RWKHU�KD]DUGRXV�FRQGLWLRQV�FDXVHG�E\�RU�DVVRFLDWHG� 
ZLWK�WKH�&ORVHG�&RXQW\�/DQGILOOV�� 

�F�� :LWK�UHVSHFW�WR�WKH�WUDQVSRUWDWLRQ�RI�:DVWH��WKH�VSLOO�RU�UHOHDVH�RI�:DVWH�RU� 
:DVWH�FRQWDFW�OLTXLGV�IURP�YHKLFOHV�XVHG�E\�&RQWUDFWRU�RU�LWV�3ULPH�6XEFRQWUDFWRU�LQ�WKH� 
SHUIRUPDQFH�RI�WKLV�$JUHHPHQW�� 

�G�� 8QOHVV�WKH�&RXQW\�H[HUFLVHV�LWV�RSWLRQ�LQ�$UWLFOH���WR�KDYH�&RQWUDFWRU�FRQWURO�WKH� 
RSHUDWLRQV�RI�WKH�&RPSRVW�)DFLOLW\��)XWXUH�&RPSRVW�IDFLOLW\�DQG�RU�WKH�+RXVHKROG�+D]DUGRXV� 
:DVWH�)DFLOLW\��DQG�&RQWUDFWRU�DJUHHV�LQ�ZULWLQJ�WR�GR�VR��WKHQ�WKH�GHILQLWLRQ�RI��³(QYLURQPHQWDO� 
&RQGLWLRQV´�VKDOO�QRW�LQFOXGH�WKH�SUHVHQFH��UHOHDVH��WKUHDW�RI�UHOHDVH�RU�H[LVWHQFH�RI�+D]DUGRXV� 

�� 



	

6XEVWDQFHV��SROOXWDQWV��FRQWDPLQDQWV��FRPSRVW�OHDFKDWH��RU�QXLVDQFHV��DULVLQJ�SULRU�WR��IURP�RU� 
DIWHU�WKH�(IIHFWLYH�'DWH�WR�WKH�H[WHQW�WKH\�DUH�FDXVHG�E\�RU�UHVXOW�IURP�WKH�SUHVHQFH�RU�RSHUDWLRQ� 
RI�WKH�&RPSRVW�)DFLOLW\��)XWXUH�&RPSRVW�)DFLOLW\��WKH�+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\��RU� 
DQ\�RWKHU�FRPSRVWLQJ�RSHUDWLRQ�DOORZHG�E\�&RXQW\�RQ�WKH�/DQG�� 

(QYLURQPHQWDO�/DZV��³(QYLURQPHQWDO�/DZV´�PHDQV�DQ\�$SSOLFDEOH�/DZ��DV�LQ�HIIHFW� 
IURP�WLPH�WR�WLPH��UHODWLQJ�WR�DLU�TXDOLW\��ZDWHU�TXDOLW\��LQFOXGLQJ�VXUIDFH�ZDWHU��VWRUPZDWHU�� 
JURXQGZDWHU���GULQNLQJ�ZDWHU��DQG�ZDVWHZDWHU�GLVFKDUJHV���+D]DUGRXV�6XEVWDQFHV��:DVWH��*UHHQ� 
:DVWH�RU�<DUG�:DVWH��+RXVHKROG�+D]DUGRXV�:DVWH��)RRG�:DVWH��0HGLFDO�DQG�,QIHFWLRXV�:DVWH�� 
0L[HG�:DVWH��5HF\FODEOH�0DWHULDOV��2UJDQLF�0DWHULDO��/DQGILOO�*DV��/HDFKDWH��)LQDQFLDO� 
$VVXUDQFH�DQG�VLPLODU�HQYLURQPHQWDO�PDWWHUV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�&RPSUHKHQVLYH� 
(QYLURQPHQWDO�5HVSRQVH��&RPSHQVDWLRQ��DQG�/LDELOLW\�$FW�����8�6�&���������HW�VHT����WKH� 
+D]DUGRXV�0DWHULDOV�7UDQVSRUWDWLRQ�$FW�����8�6�&���������HW�VHT����WKH�5HVRXUFH�&RQVHUYDWLRQ� 
DQG�5HFRYHU\�$FW�����8�6�&���������HW�VHT����WKH�)HGHUDO�:DWHU�3ROOXWLRQ�&RQWURO�$FW�����8�6�&�� 
�������HW�VHT����WKH�&OHDQ�$LU�$FW�����8�6�&���������HW�VHT����WKH�7R[LF�6XEVWDQFHV�&RQWURO�$FW� 
����8�6�&���������HW�VHT����WKH�2LO�3ROOXWLRQ�$FW�����8�6�&���������HW�VHT���WKH�(PHUJHQF\� 
3ODQQLQJ�DQG�&RPPXQLW\�5LJKW�WR�.QRZ�$FW�����8�6�&����������HW�VHT����WKH�3RUWHU�&RORJQH� 
:DWHU�4XDOLW\�&RQWURO�$FW��&DO��:DW��&RGH����������HW�VHT����WKH�6DIH�'ULQNLQJ�:DWHU�DQG�7R[LF� 
(QIRUFHPHQW�$FW�RI�������&DO��+HDOWK� �6DIHW\�&RGH������������HW�VHT����WKH�+D]DUGRXV� 
6XEVWDQFH�$FFRXQW�$FW��&DO��+HDOWK�	 �6DIHW\�&RGH����������HW�VHT����WKH�&DOLIRUQLD�,QWHJUDWHG� 
:DVWH�0DQDJHPHQW�$FW�RI�������&DO��3XEOLF�5HVRXUFHV�&RGH���������HW�VHT����&DO��+HDOWK�	 � 
6DIHW\�&RGH���������HW�VHT������&DO��&RGH�RI�5HJXODWLRQV���������HW�VHT������&DO��&RGH�RI� 
5HJXODWLRQV��������HW�VHT������&DO��&RGH�RI�5HJXODWLRQV���������HW��VHT���DQG�WKH�+D]DUGRXV� 
:DVWH�&RQWURO�$FW��&DO��+HDOWK�	 �6DIHW\�&RGH����������HW�VHT���� 

)LQDQFLDO�$VVXUDQFHV��³)LQDQFLDO�$VVXUDQFHV´�PHDQV�DQ\�RQH�RU�DQ\�FRPELQDWLRQ�RI� 
PHFKDQLVPV�WR�GHPRQVWUDWH��IXQG�DQG�PDLQWDLQ�ILQDQFLDO�UHVSRQVLELOLW\�IRU�WKH�/DQGILOO�DV� 
UHTXLUHG�E\�$SSOLFDEOH�/DZ�LQFOXGLQJ�&ORVXUH��3RVW�&ORVXUH��&RUUHFWLYH�$FWLRQ�DQG�2SHUDWLQJ� 
/LDELOLW\�� 

)LQDQFLDO�$VVXUDQFHV�0HFKDQLVP��³)LQDQFLDO�$VVXUDQFHV�0HFKDQLVP´�PHDQV�OHWWHUV�RI� 
FUHGLW��VXUHW\���SHUIRUPDQFH�ERQGV�RU�HTXLYDOHQW�ILQDQFLDO�DVVXUDQFHV�PHFKDQLVPV�DFFHSWDEOH�WR� 
&DO5HF\FOH�LQ�DPRXQWV�HVWLPDWHG�WR�WRWDO�����PLOOLRQ�XSRQ�WKH�(IIHFWLYH�'DWH���7KH�ILQDO�WRWDO� 
DPRXQW�DQG�IRUP�RI�WKH�)LQDQFLDO�$VVXUDQFHV�0HFKDQLVPV�VKDOO�EH�GHWHUPLQHG�E\�WKH�DSSOLFDEOH� 
*RYHUQPHQWDO�$XWKRULWLHV�LQ�DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZ���)RUPV�RI�WKH�SURSRVHG�)LQDQFLDO� 
$VVXUDQFHV�0HFKDQLVPV�DUH�DWWDFKHG�KHUHWR�DV�([KLELW�'��7KH�DPRXQW�RI�WKH�)LQDQFLDO� 
$VVXUDQFHV�0HFKDQLVPV�VKDOO�EH�UHGXFHG�DV�&ORVXUH�DQG�3RVW�&ORVXUH�DFWLYLWLHV�RFFXU�DQG�RU�WKH� 
UHPDLQLQJ�FRVW�RI�&ORVXUH�DQG�3RVW�&ORVXUH�LV�UHGXFHG��DOO�WR�EH�LQ�DFFRUGDQFH�ZLWK�$SSOLFDEOH� 
/DZ�� 

)ORZ�&RQWURO��³)ORZ�&RQWURO´�PHDQV�WKH�OHJDO�DELOLW\�RI�WKH�&RXQW\�RU�RI�D�&LW\�WR� 
GHOLYHU��RU�FDXVH�DQ�(QWLW\�WR�GHOLYHU��:DVWH�WR�D�VROLG�ZDVWH�IDFLOLW\���7KH�&RXQW\�RU�D�&LW\�PD\� 
KDYH�³)ORZ�&RQWURO´�E\�PHDQV�RI�D�FRQWUDFW��IUDQFKLVH��SHUPLW��DXWKRUL]DWLRQ�RU�OLFHQVH�LVVXHG�E\� 
WKH�&RXQW\�RU�&LW\��UHVSHFWLYHO\��WR�DQ�(QWLW\��RU�LW�PD\�DOVR�H[LVW�E\�UHDVRQ�RI�$SSOLFDEOH�/DZ�� 

)RRG�:DVWH��³)RRG�:DVWH´�PHDQV�PDWHULDO�WKDW�ZLOO�GHFRPSRVH�RU�SXWUHI\�LQFOXGLQJ�SUH� 
DQG�SRVW�FRQVXPHU�NLWFKHQ�DQG�WDEOH�IRRG�VFUDSV��DQLPDO�RU�YHJHWDEOH�ZDVWH�WKDW�LV�JHQHUDWHG� 

�� 



GXULQJ�RU�UHVXOWV�IURP�WKH�VWRUDJH��SUHSDUDWLRQ��FRRNLQJ�RU�KDQGOLQJ�RI�IRRG�VWXIIV��IUXLW�ZDVWH�� 
JUDLQ�ZDVWH��GDLU\�ZDVWH��PHDW�DQG�ILVK�ZDVWH��DQG�SDSHU�RU�ZD[HG�FDUGERDUG�FRQWDPLQDWHG�ZLWK� 
YDULRXV�IRRG�ZDVWH��FRPSRVWDEOH�SODVWLFV�DQG�FRPSRVWDEOH�IRRGZDUH��7KLV�PDWHULDO�FDQ�EH� 
JHQHUDWHG�DW�UHVLGHQWLDO�DQG�FRPPHUFLDO�SUHPLVHV�LQFOXGLQJ�UHVWDXUDQWV��JURFHU\�VWRUHV�DQG�RWKHU� 
IRRG�SURFHVVLQJ�IDFLOLWLHV�� 

)RUFH�0DMHXUH�(YHQW��³)RUFH�0DMHXUH�(YHQW´�PHDQV�WKH�RFFXUUHQFH�RI�DQ\�RI�WKH� 
IROORZLQJ�HYHQWV�WKDW�PDWHULDOO\�DQG�DGYHUVHO\�DIIHFWV�&RQWUDFWRU¶V�DELOLW\�WR�SHUIRUP�REOLJDWLRQV� 
XQGHU�WKLV�$JUHHPHQW�RU�&RQWUDFWRU¶V�FRVWV�LQ�RSHUDWLQJ�WKH�&RXQW\�)DFLOLWLHV��SURYLGHG�WKDW�VXFK� 
HYHQWV��RU�WKH�HIIHFWV�RI�VXFK�HYHQWV��FRXOG�QRW�KDYH�EHHQ�DYRLGHG�E\�WKH�H[HUFLVH�RI�GXH� 
GLOLJHQFH�RU�UHDVRQDEOH�HIIRUWV�E\�&RQWUDFWRU�DQG�VXEMHFW�WR�QRWLFH�UHTXLUHPHQWV�DQG�WKH�GXW\�WR� 
PLWLJDWH�WKURXJK�WKH�PRVW�HFRQRPLFDO�PHDQV�SUDFWLFDO����D��ZDU��LQFOXGLQJ�FLYLO�ZDU�DQG� 
UHYROXWLRQ���LQYDVLRQ��DUPHG�FRQIOLFW��YLROHQW�DFW�RI�IRUHLJQ�HQHP\��PLOLWDU\�RU�DUPHG�EORFNDGH�� 
RU�PLOLWDU\�RU�DUPHG�WDNHRYHU�RI�WKH�)DFLOLW\��LQ�HDFK�FDVH�RFFXUULQJ�ZLWKLQ�WKH�6WDWH�RI� 
&DOLIRUQLD���E��DQ\�DFW�RI�WHUURULVP�RU�VDERWDJH��LQ�HDFK�FDVH�RFFXUULQJ�ZLWKLQ�WKH�6WDWH�RI� 
&DOLIRUQLD���F��ELRORJLFDO�FRQWDPLQDWLRQ��QXFOHDU�H[SORVLRQ�RU�QXFOHDU�FRQWDPLQDWLRQ���G��ILUH�� 
H[SORVLRQ��IORRG��HDUWKTXDNH��ODQGVOLGH��ILVVXUH��YROFDQLF�DFWLYLW\��WVXQDPL��LRQL]LQJ�UDGLDWLRQ�WKDW� 
FDXVHV�GLUHFW�SK\VLFDO�GDPDJH�WR�D�&RXQW\�)DFLOLW\�RU�WR�DOO�RI�WKH�WUDQVSRUWDWLRQ�URXWHV�WR�DQG� 
IURP�D�&RXQW\�)DFLOLW\���H��D�QDWLRQDO�VWULNH�RU�ORFDO�VWULNH�QRW�GLUHFWHG�DW�&RQWUDFWRU��DQG� 
H[FOXGLQJ�DQ\�VWULNH�ZLWKLQ�WKH�FRQWURO�RI�&RQWUDFWRU����I���WKH�LQDELOLW\�RI�RU�UHIXVDO�E\�WKH�:DWHU� 
7UHDWPHQW�3ODQW�WR�DFFHSW�VRPH�RU�DOO�RI�WKH�/HDFKDWH�IURP�WKH�/DQGILOO��RU�VRPH�RU�DOO�RI�WKH� 
OLTXLGV�IURP�WKH�&RPSRVW�)DFLOLW\�RU�)XWXUH�&RPSRVW�)DFLOLW\�WKDW�&RQWUDFWRU�DJUHHV�PD\�EH� 
GHOLYHUHG�WR�WKH�:DWHU�7UHDWPHQW�3ODQW�WKURXJK�WKH�/HDFKDWH�3LSHOLQH���J���WKH�XQDYDLODELOLW\�IRU� 
DQ\�UHDVRQ�RI�WKH�/HDFKDWH�3LSHOLQH�RU�WKH�5RKQHUW�3DUN�VHZHU�OLQH�WR�FRQYH\�WR�WKH�:DWHU� 
7UHDWPHQW�3ODQW�VRPH�RU�DOO�RI�WKH�/HDFKDWH�IURP�WKH�/DQGILOO��RU�VRPH�RU�DOO�RI�WKH�OLTXLGV�IURP� 
WKH�&RPSRVW�)DFLOLW\�RU�)XWXUH�&RPSRVW�)DFLOLW\�WKDW�&RQWUDFWRU�DJUHHV�PD\�EH�GHOLYHUHG���K�� 
DQ\�SHUFHQWDJH�LQFUHDVH�LQ�GLHVHO�IXHO�FRVWV��VWDUWLQJ�IURP�D�EDVHOLQH�RI����SHU�JDOORQ��WKDW�LV�PRUH� 
WKDQ�WKH�SHUFHQWDJH�&3,�LQFUHDVH�IRU�&RQWUDFWRU¶V�6HUYLFH�)HHV�WKDW�&RQWUDFWRU�KDV�DFFXPXODWHG� 
DW�DQ\�JLYHQ�SRLQW�LQ�WLPH�DQG�WKDW�&RQWUDFWRU�KDV�LQFXUUHG�DV�D�UHVXOW�RI�LQFUHDVHG�SD\PHQWV� 
PDGH�WR�WKH�3ULPH�6XEFRQWUDFWRU�LQ�DFFRUGDQFH�ZLWK�WKH�3ULPH�6XEFRQWUDFW��DQG��L��DQ�LOOHJDO�RU� 
FULPLQDO�DFW��QRW�FDXVHG�E\�&RQWUDFWRU�RU�LWV�DJHQWV��WKDW�FDXVHV�GLUHFW�GDPDJH�WR�D�&RXQW\� 
)DFLOLW\�RU�LWV�DFFHVV�RU�ZKLFK�RWKHUZLVH�LQWHUIHUHV�ZLWK�&RQWUDFWRU¶V�SHUIRUPDQFH�RI�WKLV� 
$JUHHPHQW�� 

)UDQFKLVHG�+DXOHU��³)UDQFKLVHG�+DXOHU´�PHDQV�DQ�(QWLW\�WKDW�FROOHFWV�DQG�KDXOV�:DVWH� 
SXUVXDQW�WR�D�FRQWUDFW��IUDQFKLVH��SHUPLW��DXWKRUL]DWLRQ�RU�OLFHQVH�LVVXHG�E\�WKH�&RXQW\��DV�WR� 
&RPPLWWHG�&RXQW\�:DVWH��RU�D�&RPPLWWHG�&LW\��DV�WR�LWV�&RPPLWWHG�&LW\�:DVWH���DV�VXFK� 
IUDQFKLVHV��OLFHQVHV��FRQWUDFWV��SHUPLWV�DQG�DXWKRUL]DWLRQV�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH�� 

)XWXUH�&RPSRVW�)DFLOLW\��³)XWXUH�&RPSRVW�)DFLOLW\´�PHDQV�WKDW�FHUWDLQ�VLWH�ORFDWHG�RQ� 
WKH�/DQGILOO�/DQG�ZKLFK�PD\�EH�GHYHORSHG�E\�WKH�:DVWH�0DQDJHPHQW�$JHQF\��RU�LWV�VXFFHVVRU�� 
DV�PRUH�SDUWLFXODUO\�GHSLFWHG�LQ�([KLELW�(�DWWDFKHG�KHUHWR�� 

*DWH�5DWHV��³*DWH�5DWHV´�PHDQV�WKRVH�UDWHV��IHHV��RU�FKDUJHV��ZKHWKHU�H[SUHVVHG�DV�SHU� 
WRQ�WLSSLQJ�IHHV�RU�RWKHU�FKDUJHV��FKDUJHG�WR�&XVWRPHUV�RI�WKH�7UDQVIHU�6WDWLRQV��WKH�0DWHULDOV� 
5HFRYHU\�)DFLOLW\�DQG�RU�/DQGILOO�� 

��� 



*RYHUQPHQWDO�$XWKRULW\��³*RYHUQPHQWDO�$XWKRULW\´�DQG�³*RYHUQPHQWDO�$XWKRULWLHV´� 
PHDQ�HLWKHU�LQGLYLGXDOO\�RU�FROOHFWLYHO\�DQ\�IHGHUDO��VWDWH��ORFDO�RU�RWKHU�JRYHUQPHQWDO�� 
UHJXODWRU\�RU�DGPLQLVWUDWLYH�DJHQF\��JRYHUQPHQWDO�FRPPLVVLRQ��GHSDUWPHQW��ERDUG��VXEGLYLVLRQ�� 
FRXUW��WULEXQDO��RWKHU�JRYHUQPHQWDO�DUELWUDWRU�RU�DUELWUDO�ERG\�RU�RWKHU�SXEOLF�DJHQF\�� 

*RYHUQPHQWDO�)HH�&RPSRQHQW��³*RYHUQPHQWDO�)HH�&RPSRQHQW´�RU�³*RYHUQPHQWDO� 
)HH´�PHDQV�WKH�FRPSRQHQW�RI�WKH�*DWH�5DWH�FROOHFWHG�E\�&RQWUDFWRU�DW�WKH�VFDOH�KRXVHV�� 
UHSUHVHQWLQJ�SHU�WRQ�IHHV�DVVHVVHG�E\�YDULRXV�*RYHUQPHQWDO�$XWKRULWLHV��WKDW�&RQWUDFWRU�UHPLWV�WR� 
VXFK�*RYHUQPHQWDO�$XWKRULWLHV�DV�PRUH�IXOO\�GHVFULEHG�LQ�6HFWLRQ������� 

*UHHQ�:DVWH�RU�<DUG�:DVWH��³*UHHQ�:DVWH´�RU�³<DUG�:DVWH´�VKDOO�KDYH�WKH�PHDQLQJ� 
VHW�IRUWK�LQ�WKDW�FHUWDLQ�-RLQW�3RZHUV�$JUHHPHQW�GDWHG�)HEUXDU\����������E\�DQG�DPRQJ�WKH� 
&RXQW\�DQG�WKH�&LWLHV�ZKLFK�GHILQHV�LW�DV�³DQ\�ZDVWHV�JHQHUDWHG�IURP�WKH�PDLQWHQDQFH�RU� 
DOWHUDWLRQ�RI�SXEOLF��FRPPHUFLDO�RU�UHVLGHQWLDO�ODQGVFDSHV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��\DUG� 
FOLSSLQJV��OHDYHV��WUHH�WULPPLQJV��SUXQLQJ��EUXVK��DQG�ZHHGV´�� 

*UH\�:DWHU��³*UH\�:DWHU´�PHDQV�ZDWHU�WKDW�KDV�FRPH�LQWR�FRQWDFW�ZLWK�:DVWH�DW�WKH� 
7UDQVIHU�6WDWLRQV�DQG�0DWHULDOV�5HFRYHU\�)DFLOLWLHV�DQG��WKHUHIRUH��WKH�FROOHFWLRQ�DQG�VWRUDJH� 
V\VWHPV�DUH�DXWRQRPRXV�IURP�WKH�VWRUP�ZDWHU�UXQRII�V\VWHPV�� 

*XDUDQWRU��³*XDUDQWRU´�PHDQV�5HSXEOLF�6HUYLFHV��,QF���D�'HODZDUH�FRUSRUDWLRQ�� 

+D]DUGRXV�6XEVWDQFHV��³+D]DUGRXV�6XEVWDQFHV´�PHDQV�DQ\�ZDVWH��FKHPLFDO��PDWHULDO�RU� 
VXEVWDQFH�WKDW�LV�OLVWHG�RU�UHJXODWHG��ZKHWKHU�SUHVHQWO\�RU�LQ�WKH�IXWXUH��XQGHU�(QYLURQPHQWDO� 
/DZV�DV�D�³KD]DUGRXV´�RU�³WR[LF´�VXEVWDQFH��LQFOXGLQJ�³KD]DUGRXV�VXEVWDQFHV´�DV�GHILQHG�LQ���� 
8QLWHG�6WDWHV�&RGH�VHFWLRQ�����������DQG�³KD]DUGRXV�ZDVWH´�DV�GHILQHG�LQ�&DOLIRUQLD�+HDOWK�DQG� 
6DIHW\�&RGH�VHFWLRQ�������DQG���������� 

+LUHG�(PSOR\HH��³+LUHG�(PSOR\HH´�KDV�WKH�PHDQLQJ�DVFULEHG�WR�LW�LQ�6HFWLRQ������$�� 

+ROLGD\��³+ROLGD\´�PHDQV�D�GD\�ZKLFK�LV�RQH�RI�WKH�IROORZLQJ�OHJDO�KROLGD\V�UHFRJQL]HG� 
IRU�SXUSRVHV�RI�WKLV�$JUHHPHQW��-DQXDU\����(DVWHU�6XQGD\��-XO\����/DERU�'D\��7KDQNVJLYLQJ�DQG� 
'HFHPEHU������1R�RWKHU�OHJDO�KROLGD\V�DUH�FRQVLGHUHG�D�³+ROLGD\´�IRU�SXUSRVHV�RI�WKLV� 
$JUHHPHQW�� 

+RXVHKROG�+D]DUGRXV�:DVWH��³+RXVHKROG�+D]DUGRXV�:DVWH´�RU�³++:´�VKDOO�KDYH�WKH� 
PHDQLQJ�VHW�IRUWK�LQ�&DOLIRUQLD�&RGH�RI�5HJXODWLRQV��7LWOH�����'LYLVLRQ����&KDSWHU����$UWLFOH������ 
��������RU�VXFFHVVRU�ODZV�DQG�UHJXODWLRQV�DV�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH�� 

+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\��³+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\´�PHDQV� 
WKH�KRXVHKROG�KD]DUGRXV�ZDVWH�IDFLOLW\�ORFDWHG�RQ�D�SRUWLRQ�RI�WKH�/DQGILOO�/DQG���7KH�ERXQGDULHV� 
RI�WKH�+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\�DUH�PRUH�SDUWLFXODUO\�GHVFULEHG�LQ�6HFWLRQ����%�� 

+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\�/LFHQVH�$JUHHPHQW��³+RXVHKROG�+D]DUGRXV� 
:DVWH�)DFLOLW\�/LFHQVH�$JUHHPHQW´�PHDQV�WKDW�FHUWDLQ�++:�/LFHQVH�$JUHHPHQW�E\�DQG� 
EHWZHHQ�&RXQW\��DV�/LFHQVRU��DQG�WKH�:DVWH�0DQDJHPHQW�$JHQF\��DV�/LFHQVHH��DWWDFKHG�LQ� 
([KLELW�)��ZKLFK�JRYHUQV�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�XVH�RI�WKH�+RXVHKROG�+D]DUGRXV�:DVWH� 
)DFLOLW\�E\�WKH�:DVWH�0DQDJHPHQW�$JHQF\�DQG�LWV�RSHUDWRU�� 

��� 



,PSDFWHG�)DFLOLW\�(PSOR\HHV��³,PSDFWHG�)DFLOLW\�(PSOR\HHV´�KDV�WKH�PHDQLQJ�DVFULEHG� 
WR�LW�LQ�6HFWLRQ������$�� 

,QGHPQLILHG�&ODLP��³,QGHPQLILHG�&ODLP´�PHDQV�DQ\�&ODLP�VSHFLILFDOO\�GHVFULEHG�LQ� 
$UWLFOH����WKDW�LV�FRYHUHG�E\�RQH�RI�WKH�SDUWLHV¶�UHVSHFWLYH�LQGHPQLW\�REOLJDWLRQV�VHW�IRUWK�LQ� 
$UWLFOH����� 

/DQG��³/DQG´�PHDQV�WKDW�FHUWDLQ�UHDO�SURSHUW\�ORFDWHG�LQ�WKH�&RXQW\�RI�6RQRPD��6WDWH�RI� 
&DOLIRUQLD�DQG�PRUH�SDUWLFXODUO\�GHVFULEHG�RQ�([KLELWV�*����*����*����*���DQG�*����WRJHWKHU� 
ZLWK�DOO�ULJKWV��SULYLOHJHV��HDVHPHQWV�DQG�DSSXUWHQDQFHV�WKHUHWR��LQFOXGLQJ�DOO�ULJKWV�RI�ZD\�DQG� 
RWKHU�DSSXUWHQDQFHV�XVHG�LQ�FRQQHFWLRQ�ZLWK�WKH�EHQHILFLDO�XVH�RU�HQMR\PHQW�RI�DOO�VXFK�UHDO� 
SURSHUW\�DQG��DV�WR�WKH�/DQGILOO�/DQG��LQFOXGLQJ�/DQGILOO�*DV�DQG�ULJKWV�DQG�HTXLSPHQW�UHODWHG� 
WKHUHWR���$V�XVHG�LQ�WKLV�$JUHHPHQW��WKH�³/DQG´�VKDOO�QRW�LQFOXGH�WKH�&ORVHG�&RXQW\�/DQGILOOV�� 
HYHQ�LI�WKH\�DUH�D�SDUW�RI�WKH�SURSHUW\�GHVFULEHG�LQ�([KLELWV�*���WKURXJK�*���� 

/DQGILOO��³/DQGILOO´�PHDQV�WKDW�FHUWDLQ�ODQGILOO�ORFDWHG�RQ�WKH�SRUWLRQ�RI�WKH�/DQG� 
GHVFULEHG�RQ�([KLELW�*���DQG�FRPPRQO\�NQRZQ�DV�WKH�&HQWUDO�/DQGILOO���7R�WKH�H[WHQW�WKDW�WKH� 
ODQGILOO�ERXQGDULHV�DUH�DOWHUHG�RYHU�WLPH��WKH�ODQGILOO��DV�DOWHUHG��VKDOO�EH�FRQVLGHUHG�DV�SDUW�RI�WKH� 
³/DQGILOO´�� 

/DQGILOO�*DV��³/DQGILOO�*DV´�PHDQV�PHWKDQH�RU�RWKHU�JDV�JHQHUDWHG�E\�WKH� 
GHFRPSRVLWLRQ�RI��RU�D�FKHPLFDO�DFWLYLW\�RFFXUULQJ�ZLWKLQ��:DVWH�GHSRVLWHG�ZLWKLQ�WKH�/DQGILOO�� 

/DQGILOO�/DQG��³/DQGILOO�/DQG´�PHDQV�DOO�WKDW�FHUWDLQ�/DQG�PRUH�SDUWLFXODUO\�GHVFULEHG� 
RQ�([KLELW�*����ZKLFK�LV�FRPSULVHG�RI�DSSUR[LPDWHO\�����DFUHV�� 

/HDFKDWH��³/HDFKDWH´�PHDQV�OLTXLG�JHQHUDWHG�E\�:DVWH�GHSRVLWHG�ZLWKLQ�WKH�/DQGILOO��E\� 
WKH�H[WHQGHG�FRQWDFW�RI�ZDWHU�RU�RWKHU�OLTXLG�ZLWK�:DVWH�GHSRVLWHG�ZLWKLQ�WKH�/DQGILOO�RU�E\�WKH� 
IORZLQJ�RI�ZDWHU�RU�RWKHU�OLTXLG�WKURXJK�WKH�/DQGILOO�XQGHUGUDLQV�DQG�VLPLODU�HTXLSPHQW�� 

/($�³/($´�PHDQV�WKH�&RXQW\�ORFDO�HQIRUFHPHQW�DJHQF\��FHUWLILHG�E\�WKH�&DO5HF\FOH�� 

/HDFKDWH�3LSHOLQH��³/HDFKDWH�3LSHOLQH´�PHDQV�WKH�DSSUR[LPDWHO\���PLOH�OHDFKDWH� 
SLSHOLQH�IURP�WKH�/DQGILOO�WR�WKH�LQWHUFRQQHFW�ZLWK�WKH�5RKQHUW�3DUN�VHZHU�OLQH�ORFDWHG�DW�WKH� 
LQWHUVHFWLRQ�RI�5RKQHUW�3DUN�([SUHVVZD\�DQG�6WRQ\�3RLQW�5RDG��IRU�XOWLPDWH�WUDQVPLVVLRQ�RI� 
XQWUHDWHG�/HDFKDWH�IURP�WKH�/DQGILOO�WR�WKH�:DWHU�7UHDWPHQW�3ODQW�� 

/LDELOLWLHV��³/LDELOLWLHV´�PHDQV�DOO�GHEWV��OLDELOLWLHV�DQG�REOLJDWLRQV��ZKHWKHU�OHJDO�RU� 
HTXLWDEOH��DFFUXHG�RU�IL[HG��DEVROXWH�RU�FRQWLQJHQW��PDWXUHG�RU�XQPDWXUHG��GHWHUPLQHG�RU� 
GHWHUPLQDEOH��IRUHVHHQ�RU�XQIRUHVHHQ��RUGLQDU\�RU�H[WUDRUGLQDU\��SDWHQW�RU�ODWHQW��LQFOXGLQJ�WKRVH� 
DULVLQJ�XQGHU�DQ\�$SSOLFDEOH�/DZ��LQFOXGLQJ�DQ\�(QYLURQPHQWDO�/DZ���&ODLP�RU�$FWLRQ�DQG� 
WKRVH�DULVLQJ�XQGHU�DQ\�FRQWUDFW��DJUHHPHQW��DUUDQJHPHQW��FRPPLWPHQW�RU�XQGHUWDNLQJ�� 

/RVVHV��³/RVVHV´�PHDQV�DQ\�DQG�DOO�GDPDJHV��DVVHVVPHQWV��ORVVHV��/LDELOLWLHV��MXGJPHQWV�� 
RUGHUV��LQWHUHVW��FRVWV��H[SHQGLWXUHV��DWWRUQH\V¶�IHHV��GHEWV��OLHQV�RI�DQ\�NLQG�DQG�QDWXUH�ZKHWKHU� 
NQRZQ�RU�XQNQRZQ��SHQDOWLHV��ILQHV��LQWHUHVW�DQG�H[SHQVHV��LQFOXGLQJ�FRXUW�FRVWV�DQG� 
LQYHVWLJDWLYH��UHPHGLDO��FRQVWUXFWLRQ��FRQVXOWDQW��H[SHUW�ZLWQHVV��OHJDO��HQJLQHHULQJ��DFFRXQWLQJ� 
DQG�RWKHU�IHHV�DQG�H[SHQVHV�� 

��� 



0DWHULDO�&RXQW\�'HIDXOW��³0DWHULDO�&RXQW\�'HIDXOW´�PHDQV�D�PDWHULDO�GHIDXOW�E\�WKH� 
&RXQW\��DIWHU�EHLQJ�JLYHQ�QRWLFH�DQG�DQ�RSSRUWXQLW\�WR�FXUH�WKH�IDLOXUH�SXUVXDQW�WR�6HFWLRQ������ 
RI�WKLV�$JUHHPHQW��ZKHUH�VXFK�IDLOXUH�VLJQLILFDQWO\�LPSDFWV�WKH�FRUH�EHQHILWV�RI�WKH�$JUHHPHQW� 
IRU�&RQWUDFWRU�LQFOXGLQJ�WKH�IROORZLQJ�W\SHV�RI�GHIDXOWV������VXVWDLQHG�LQWHUIHUHQFH�ZLWK� 
&RQWUDFWRU�RU�3ULPH�6XEFRQWUDFWRUV¶�SHUIRUPDQFH�XQGHU�WKH�$JUHHPHQW������IDLOXUH�WR�GLUHFW�DOO� 
RU�DQ\�VXEVWDQWLDO�SRUWLRQ�RI�&RXQW\�&RPPLWWHG�:DVWH�WR�WKH�&RXQW\�)DFLOLWLHV������IDLOXUH�WR� 
WDNH�UHDVRQDEO\�QHFHVVDU\�HQIRUFHPHQW�DFWLRQ�DJDLQVW�D�&RXQW\�)UDQFKLVHG�+DXOHU�WR�UHTXLUH�WKH� 
KDXOHU�WR�SD\�*DWH�5DWHV�RQ�:DVWH�GHOLYHUHG�WR�&RXQW\�)DFLOLWLHV������IDLOXUH�WR�SURYLGH� 
&RQWUDFWRU�ZLWK�ULJKWV�SURYLGHG�LQ�WKLV�$JUHHPHQW�IRU�DFFHVV�WR��XVH�RU�LPSURYHPHQW�RI�&RXQW\� 
)DFLOLWLHV��/DQG�DQG�DSSXUWHQDQW�HDVHPHQWV������RSSRVLWLRQ�WR�RU�LQWHUIHUHQFH�ZLWK�WKH�JUDQWLQJ�� 
UHQHZDO�RU�PRGLILFDWLRQ�RI�SHUPLWV��OLFHQVHV�RU�DSSURYDOV�WKDW�&RQWUDFWRU�QHHGV�WR�SHUIRUP�LWV� 
REOLJDWLRQV�LQ�WKLV�$JUHHPHQW�DQG�WKDW�&RQWUDFWRU�LV�DXWKRUL]HG�WR�VHHN�XQGHU�WKLV�$JUHHPHQW������ 
WKH�GHVWUXFWLRQ�RU�HOLPLQDWLRQ�E\�&RXQW\�RI�HQYLURQPHQWDO�FRQWURO�V\VWHPV�RU�PDWHULDO� 
FRPSRQHQWV�WKHUHRI��DQG�����IDLOXUH�WR�SURYLGH�&RQWUDFWRU�ZLWK�LQGHPQLW\�IRU�&RXQW\� 
,QGHPQLILHG�&ODLP�� 

0DWHULDOV�5HFRYHU\�)DFLOLW\��³0DWHULDOV�5HFRYHU\�)DFLOLW\´�RU�³05)´�PHDQV�WKDW� 
SRUWLRQ�RI�WKH�&HQWUDO�7UDQVIHU�6WDWLRQ�EXLOGLQJ�LQWHULRU�WKDW�ZLOO�FRQWDLQ�PDWHULDOV�UHFRYHU\�DQG� 
SURFHVVLQJ�HTXLSPHQW�IRU�WKH�SXUSRVHV�RI�VRUWLQJ�5HF\FODEOH�0DWHULDOV�IURP�:DVWH�� 

0HGLFDO�DQG�,QIHFWLRXV�:DVWH��³0HGLFDO�DQG�,QIHFWLRXV�:DVWH´�PHDQV�ELRPHGLFDO� 
ZDVWH�JHQHUDWHG�DW�KRVSLWDOV��SXEOLF�RU�SULYDWH�PHGLFDO�FOLQLFV��GHQWDO�RIILFHV��UHVHDUFK� 
ODERUDWRULHV��SKDUPDFHXWLFDO�LQGXVWULHV��EORRG�EDQNV��PRUWXDULHV��YHWHULQDU\�IDFLOLWLHV�DQG�RWKHU� 
VLPLODU�HVWDEOLVKPHQWV�LQFOXGLQJ�ZDVWH�UHJXODWHG�SXUVXDQW�WR�WKH�&DOLIRUQLD�0HGLFDO�:DVWH� 
0DQDJHPHQW�$FW�� 

0L[HG�:DVWH��³0L[HG�:DVWH´�PHDQV�:DVWH�WKDW�LQFOXGHV�ERWK�5HF\FODEOH�0DWHULDOV�DQG� 
:DVWH�LQ�YDU\LQJ�SURSRUWLRQV�� 

2SHUDWLQJ�/LDELOLW\��³2SHUDWLQJ�/LDELOLW\´�PHDQV�WKH�SRUWLRQ�RI�WKH�)LQDQFLDO�$VVXUDQFH� 
REOLJDWLRQV�UHTXLUHG�XQGHU�$SSOLFDEOH�/DZ�WR�GHPRQVWUDWH�ILQDQFLDO�UHVSRQVLELOLW\�IRU� 
FRPSHQVDWLQJ�WKLUG�SDUWLHV�IRU�ERGLO\�LQMXU\�DQG�SURSHUW\�GDPDJH�FDXVHG�E\�DFFLGHQWDO� 
RFFXUUHQFHV��LQFOXGLQJ�H[SRVXUH�WR�SROOXWLRQ�� 

2SHUDWLQJ�<HDU��³2SHUDWLQJ�<HDU´�PHDQV�HDFK�VXFFHVVLYH�SHULRG�RI�WZHOYH������PRQWKV� 
GXULQJ�WKH�&RPPLWWHG�:DVWH�3HULRG�DQG�DQ\�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG���7KH�LQLWLDO� 
2SHUDWLQJ�<HDU�XQGHU�WKLV�$JUHHPHQW�EHJLQV�RQ�WKH�(IIHFWLYH�'DWH�� 

2UJDQLF�0DWHULDO��³2UJDQLF�0DWHULDO´�PHDQV�)RRG�:DVWH�DQG�*UHHQ�:DVWH�� 

3HUPLWV��³3HUPLWV´�PHDQV�WKH�6ROLG�:DVWH�)DFLOLWLHV�3HUPLWV��WKH�:DVWH�'LVFKDUJH� 
5HTXLUHPHQWV�DSSOLFDEOH�WR�WKH�/DQGILOO�/DQG��H[FOXGLQJ�WKH�SRUWLRQ�RI�WKH�/DQGILOO�/DQG�XVHG� 
IRU�RSHUDWLRQ�RI�WKH�&RPSRVW�)DFLOLW\��WKH�SHUPLWV�OLVWHG�RQ�DQG�LQFOXGHG�ZLWKLQ�([KLELW�+�DQG�DOO� 
RWKHU�QHFHVVDU\�SHUPLWV��OLFHQVHV��FRQVHQWV��RUGHUV��FHUWLILFDWHV��DXWKRUL]DWLRQV��ZDLYHUV�� 
DSSURYDOV�DQG�YDULDQFHV�LVVXHG�E\�D�*RYHUQPHQWDO�$XWKRULW\�LQFOXGLQJ��LQ�HDFK�FDVH��DOO� 
DJUHHPHQWV��PDQGDWHV��UHTXLUHPHQWV��DQG�GLUHFWLYHV�UHODWHG�WKHUHWR��DSSOLFDEOH�WR�WKH�RZQHUVKLS�� 

��� 



RSHUDWLRQ�DQG�PDQDJHPHQW�RI�WKH�&RXQW\�)DFLOLWLHV��FXUUHQWO\�LQ�HIIHFW�RU�LVVXHG�DIWHU�WKH� 
([HFXWLRQ�'DWH��LQFOXGLQJ�DQ\�WUDQVIHUV��PRGLILFDWLRQV��VXFFHVVRUV�RU�UHLVVXDQFHV�WKHUHRI��� 

3HUPLWWHG�'LVSRVDO�&DSDFLW\��³3HUPLWWHG�'LVSRVDO�&DSDFLW\´�PHDQV�WKH�FDSDFLW\�RI�WKH� 
/DQGILOO�WR�'LVSRVH�RI�DGGLWLRQDO�:DVWH��LQ�DGGLWLRQ�WR�WKH�:DVWH�DOUHDG\�'LVSRVHG�RI�DQG�LQ� 
SODFH�DW�WKH�WLPH�LQ�TXHVWLRQ��XQGHU�3HUPLWV�LQ�HIIHFW�DV�RI�WKH�([HFXWLRQ�'DWH��DV�ZHOO�DV�DQ\� 
DGGLWLRQDO�'LVSRVDO�FDSDFLW\�DOORZHG�LQ�DQ\�DQG�DOO�IXWXUH�3HUPLWV�� 

3RVW�&ORVXUH��³3RVW�&ORVXUH´�PHDQV�DOO�DFWLYLWLHV�XQGHUWDNHQ�DW�WKH�/DQGILOO�IROORZLQJ� 
&ORVXUH�WR�PDLQWDLQ�WKH�LQWHJULW\�RI�WKH�FRQWDLQPHQW�IHDWXUHV�DQG�WR�PRQLWRU�FRPSOLDQFH�ZLWK� 
DSSOLFDEOH�SHUIRUPDQFH�VWDQGDUGV�ZKLFK�DUH�UHTXLUHG�IRU�3RVW�&ORVXUH�RI�WKH�/DQGILOO�XQGHU�WKH� 
FORVXUH�SODQ�DQG�$SSOLFDEOH�/DZ���3RVW�&ORVXUH�VKDOO�QRW�EH�FRPSOHWH�XQWLO�WKH�3RVW�&ORVXUH� 
'DWH�� 

3RVW�&ORVXUH�'DWH��³3RVW�&ORVXUH�'DWH´�PHDQV�WKH�GDWH�RQ�ZKLFK�DOO�*RYHUQPHQWDO� 
$XWKRULWLHV�ZLWK�MXULVGLFWLRQ�RYHU�3RVW�&ORVXUH�RI�WKH�/DQGILOO�KDYH�DFFHSWHG�WKH�&RQWUDFWRU¶V� 
FHUWLILFDWLRQ�WKDW�WKH�3RVW�&ORVXUH�DQG�DQ\�WKHQ�UHTXLUHG�5HPHGLDWLRQ�ZRUN�KDV�EHHQ�FRPSOHWHG� 
LQ�DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZ��RU�DOWHUQDWLYHO\�ZKHQ�DOO�VXFK�*RYHUQPHQWDO�$XWKRULWLHV�RU� 
WKH�&RXQW\�KDYH�LQGLFDWHG�LQ�ZULWLQJ�WKDW�WKH�5HPHGLDWLRQ�DQG�3RVW�&ORVXUH�RI�WKH�/DQGILOO�KDV� 
EHHQ�FRPSOHWHG�� 

3RZHU�3XUFKDVH�$JUHHPHQWV��³3RZHU�3XUFKDVH�$JUHHPHQW´�PHDQV�DQ\�DJUHHPHQW�RU� 
DUUDQJHPHQW�HQWHUHG�LQWR�E\�&RQWUDFWRU�GLUHFWO\�RU�LQGLUHFWO\�ZLWK�DQ\�RWKHU�(QWLW\�IRU�WKH�VDOH�RI� 
/DQGILOO�*DV�RU�WKH�VDOH�RI�HOHFWULFLW\�RU�RWKHU�IRUP�RI�HQHUJ\�SURGXFHG�IURP�WKH�FRQYHUVLRQ�RI� 
/DQGILOO�*DV�� 

3ULPH�6XEFRQWUDFW��³3ULPH�6XEFRQWUDFW´�PHDQV�WKDW�FHUWDLQ�VXEFRQWUDFW�DJUHHPHQW� 
EHWZHHQ�&RQWUDFWRU�DQG�3ULPH�6XEFRQWUDFWRU��D�FRS\�RI�ZKLFK�LV�DWWDFKHG�DV�([KLELW�,�� 

3ULPH�6XEFRQWUDFWRU��³3ULPH�6XEFRQWUDFWRU´�PHDQV��ZLWK�UHVSHFW�WR�WKH�7UDQVIHU� 
6WDWLRQV�DQG�0DWHULDOV�5HFRYHU\�)DFLOLW\��7KH�5DWWR�*URXS�RI�&RPSDQLHV��,QF���D�'HODZDUH� 
FRUSRUDWLRQ��ZKLFK�KDV�HQWHUHG�LQWR�D�VHSDUDWH�RSHUDWLRQV�DJUHHPHQW�ZLWK�&RQWUDFWRU��WKH�3ULPH� 
6XEFRQWUDFW��ZKHUHE\�3ULPH�6XEFRQWUDFWRU��DPRQJ�RWKHU�WKLQJV��ZLOO�RSHUDWH�WKH�0DWHULDOV� 
5HFRYHU\�)DFLOLW\�DQG�WKH�7UDQVIHU�6WDWLRQV�DQG�ZLOO�SURYLGH�WUDQVSRUWDWLRQ�VHUYLFHV�EHWZHHQ� 
WKHVH�&RXQW\�)DFLOLWLHV�� 

3UXGHQW�6ROLG�:DVWH�3UDFWLFHV��³3UXGHQW�6ROLG�:DVWH�3UDFWLFHV´�PHDQV�DQ\�RI�WKH� 
SUDFWLFHV��PHWKRGV�DQG�DFWV�HQJDJHG�LQ�RU�DSSURYHG�E\�D�VLJQLILFDQW�SRUWLRQ�RI�WKH�VROLG�ZDVWH� 
DQG�ODQGILOO�LQGXVWU\�GXULQJ�WKH�UHOHYDQW�WLPH�SHULRG��RU�DQ\�RI�WKH�SUDFWLFHV��PHWKRGV�RU�DFWV� 
ZKLFK��LQ�WKH�H[HUFLVH�RI�UHDVRQDEOH�MXGJPHQW�LQ�OLJKW�RI�WKH�IDFWV�NQRZQ�DW�WKH�WLPH�WKH�GHFLVLRQ� 
ZDV�PDGH��FRXOG�KDYH�EHHQ�H[SHFWHG�WR�DFFRPSOLVK�WKH�GHVLUHG�UHVXOW�DW�D�UHDVRQDEOH�FRVW� 
FRQVLVWHQW�ZLWK�JRRG�EXVLQHVV�SUDFWLFHV��UHOLDELOLW\��VDIHW\��HQYLURQPHQWDO�FRPSOLDQFH�DQG� 
VWHZDUGVKLS�DQG�H[SHGLWLRQ���3UXGHQW�6ROLG�:DVWH�3UDFWLFH�LV�QRW�LQWHQGHG�WR�EH�WKH�RSWLPXP� 
SUDFWLFH��PHWKRG�RU�DFW��EXW�UDWKHU�WR�EH�DFFHSWDEOH�SUDFWLFHV��PHWKRGV�RU�DFWV�JHQHUDOO\�DQG� 
VLJQLILFDQWO\�DFFHSWHG�LQ�WKH�VROLG�ZDVWH�DQG�ODQGILOO�LQGXVWU\��DQG�VSHFLILFDOO\�LQ�WKH�6WDWH�RI� 
&DOLIRUQLD���3UXGHQW�6ROLG�:DVWH�3UDFWLFHV�VKDOO�EH�FRQVLVWHQW�ZLWK�$SSOLFDEOH�/DZ�DW�WKH�WLPH� 
VXFK�SUDFWLFHV�ZHUH�IROORZHG�� 

��� 



5HF\FODEOH�0DWHULDOV��³5HF\FODEOH�0DWHULDOV´�PHDQV�JODVV��ILEURXV�PDWHULDO��LQFOXGLQJ� 
SDSHU��FDUGERDUG��QHZVSDSHU���ZRRG��JUHHQ�ZDVWH�DQG�RUJDQLF�PDWHULDO��IRRG�ZDVWH��FRQFUHWH�� 
SODVWLF��IHUURXV�DQG�QRQ�IHUURXV�PHWDO��DOXPLQXP��XVHG�PRWRU�RLO�DQG�ILOWHUV��DQG�DQ\�RWKHU� 
PDWHULDOV�WKDW�DUH�5HF\FOHG�� 

5HF\FOH��³5HF\FOH´��³5HF\FOHG´�DQG�³5HF\FOLQJ´�HDFK�PHDQ�DQG�UHIHU�WR�WKH�SURFHVV�RI� 
FROOHFWLQJ��VRUWLQJ��FOHDQVLQJ��WUHDWLQJ��DQG�RU�UHFRQVWLWXWLQJ�5HF\FODEOH�0DWHULDOV�DQG�0L[HG� 
:DVWHV�DQG�UHWXUQLQJ�WKHP�WR�WKH�HFRQRPLF�PDLQVWUHDP�LQ�WKH�IRUP�RI�UDZ�PDWHULDO�IRU�QHZ�� 
UHXVHG��RU�UHFRQVWLWXWHG�SURGXFWV�WKDW�PHHW�WKH�TXDOLW\�VWDQGDUGV�QHFHVVDU\�WR�EH�XVHG�LQ�WKH� 
PDUNHWSODFH�� 

5HPHGLDWH�RU�5HPHGLDWLRQ��³5HPHGLDWH´�RU�³5HPHGLDWLRQ´�PHDQV�DQ\�RU�DOO�RI�WKH� 
IROORZLQJ�DFWLYLWLHV��WR�WKH�H[WHQW�UHTXLUHG�E\�$SSOLFDEOH�/DZ�WR�DGGUHVV�WKH�DFWXDO�RU�WKUHDWHQHG� 
SUHVHQFH�RI�(QYLURQPHQWDO�&RQGLWLRQV�DVVRFLDWHG�ZLWK�WKH�/DQGILOO�/DQG�ZKHWKHU�VXFK�DFWLYLW\�LV� 
FRQGXFWHG�DW�WKH�/DQGILOO�/DQG�RU�RII�VLWH�RI�WKH�/DQGILOO�/DQG�ERXQGDU\���L��PRQLWRULQJ�� 
LQYHVWLJDWLRQ��VDPSOLQJ��WHVWLQJ��DQDO\VLV��WUHDWPHQW��FOHDQXS��FRQWDLQPHQW��UHPHGLDWLRQ��UHPRYDO�� 
EXUQLQJ��PLWLJDWLRQ��WUDQVSRUWDWLRQ��GLVSRVDO��KDQGOLQJ��UHVSRQVH�RU�UHVWRUDWLRQ�ZRUN��LQFOXGLQJ� 
SXPSLQJ�RI�/HDFKDWH�IURP�WKH�SRUWLRQ�RI�WKH�/DQGILOO�UHIHUUHG�WR�DV�/DQGILOO�����LL��DQ\�RWKHU� 
DFWLYLWLHV�WKDW�DUH�UHDVRQDEO\�QHFHVVDU\�RU�DSSURSULDWH�RU�UHTXLUHG�XQGHU�$SSOLFDEOH�/DZ�RU� 
3UXGHQW�6ROLG�:DVWH�3UDFWLFHV���LLL��NQRZQ�RU�UHDVRQDEO\�IRUHVHHDEOH�FRUUHFWLYH�DFWLRQ�DV� 
UHTXLUHG�E\�WKH�5:4&%��&DO5HF\FOH��WKH�/($�RU�RWKHU�*RYHUQPHQWDO�$XWKRULW\��LY��REWDLQLQJ� 
DQG�PDLQWDLQLQJ�3HUPLWV��LQFOXGLQJ�UHYLVLRQV�RU�PRGLILFDWLRQV���FRQVHQWV��DSSURYDOV��GLUHFWLYHV�RU� 
DXWKRUL]DWLRQV�RI�DQ\�DSSOLFDEOH�*RYHUQPHQWDO�$XWKRULW\�QHFHVVDU\�WR�FRQGXFW�DQ\�ZRUN� 
LGHQWLILHG�LQ��L��WKURXJK��LLL���DQG��Y��SUHSDULQJ��LPSOHPHQWLQJ�DQG�RU�VXEPLWWLQJ�DQ\�UHSRUWV�� 
SODQV��VDPSOLQJ��DQDO\VLV��RWKHU�UHTXHVWV�RU�VWXGLHV�IRU�ZRUN�LGHQWLILHG�LQ��L��WKURXJK��LLL��� 

5HVLGHQWLDO�)RRG�:DVWH��³5HVLGHQWLDO�)RRG�:DVWH´�PHDQV�DOO�)RRG�:DVWH�JHQHUDWHG�E\� 
&XVWRPHUV�RZQLQJ�RU�RFFXS\LQJ�VLQJOH�IDPLO\�KRPHV�RU�UHVLGHQWLDO�VWUXFWXUHV�ZLWK�QR�PRUH�WKDQ� 
IRXU�VHSDUDWH�UHVLGHQWLDO�OLYLQJ�XQLWV�� 

5:4&%��³5:4&%´�PHDQV�WKH�1RUWK�&RDVW�5HJLRQDO�:DWHU�4XDOLW\�&RQWURO�%RDUG�� 

6HFXULW\�/HWWHU�RI�&UHGLW��³6HFXULW\�/HWWHU�RI�&UHGLW´�PHDQV�WKDW�FHUWDLQ�OHWWHU�RI�FUHGLW� 
LQ�WKH�DPRXQW�RI����PLOOLRQ�DV�UHTXLUHG�E\�6HFWLRQ������� 

6HOI�+DXO�:DVWH��³6HOI�+DXO�:DVWH´�PHDQV�DOO�:DVWH��6SHFLDO�:DVWH�DQG�%HQHILFLDO� 
5HXVH�0DWHULDOV�WKDW�DUH�GHOLYHUHG�WR�WKH�&RXQW\�)DFLOLWLHV�RWKHU�WKDQ�&RPPLWWHG�&RXQW\�:DVWH� 
DQG�&RPPLWWHG�&LW\�:DVWH�� 

6RQRPD�&RXQW\��³6RQRPD�&RXQW\´�LV�PHDQW�DV�D�PRUH�JHQHUDO�UHIHUHQFH�WR�WKH� 
MXULVGLFWLRQDO�ERXQGDULHV�DQG�UHVLGHQWV�RI�WKH�&RXQW\�RI�6RQRPD�� 

6RXUFH�6HSDUDWHG��³6RXUFH�6HSDUDWHG´�PHDQV�PDWHULDOV�VHSDUDWHG�IURP�DQ�RZQHU¶V� 
:DVWH�DW�WKH�RZQHU¶V�SUHPLVHV�ZLWK�WKH�LQWHQWLRQ�RI�GLYHUVLRQ�IRU�D�EHQHILFLDO�XVH���6XFK� 
PDWHULDOV�LQFOXGH�ZRRG��PHWDO��JODVV��SODVWLF��FDUGERDUG��RIILFH�SDSHU�DQG�\DUG�GHEULV���)RU� 
SXUSRVHV�RI�WKLV�GHILQLWLRQ��³RZQHU´�PHDQV�WKH�LQGLYLGXDO�UHVLGHQW�RU�FRPPHUFLDO�EXVLQHVV� 
JHQHUDWLQJ�WKH�PDWHULDOV���6RXUFH�6HSDUDWHG�PDWHULDOV�IRU�WKH�SXUSRVH�RI�WKLV�GHILQLWLRQ�VKRXOG� 
KDYH�QR�PRUH�WKDQ�WHQ�SHUFHQW�������PD[LPXP�UHVLGXH�WKDW�LV�QRW�5HF\FODEOH�0DWHULDO�DQG�VKDOO� 

��� 



LQFOXGH�RQO\�WKRVH�PDWHULDOV�SODFHG�LQ�VHSDUDWH�GHVLJQDWHG�FRQWDLQHUV��ZKLFK�VKDOO�RQO\�LQFOXGH� 
UHVLGHQWLDO�UHF\FOLQJ��UHF\FODEOH�PDWHULDOV�FROOHFWHG�IURP�EXVLQHVV�DQG�2UJDQLF�0DWHULDO� 
FROOHFWHG�IURP�UHVLGHQWLDO��FRPPHUFLDO�DQG�LQGXVWULDO�FXVWRPHUV��DQG�FROOHFWHG�E\�D�)UDQFKLVHG� 
+DXOHU���6RXUFH�6HSDUDWHG�PDWHULDOV�IRU�WKH�SXUSRVH�RI�WKLV�GHILQLWLRQ�GR�QRW�LQFOXGH�)RRG�:DVWH�� 

6SHFLDOO\�+DQGOHG�:DVWH��³6SHFLDOO\�+DQGOHG�:DVWH´�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR�� 
GLVFDUGHG�PDWHULDOV�WKDW�PD\�UHTXLUH�VSHFLDO�KDQGOLQJ�E\�WKH�&RQWUDFWRU�LQ�RUGHU�WR�EH�SURSHUO\� 
'LVSRVHG�LQ�WKH�/DQGILOO���6SHFLDOO\�+DQGOHG�:DVWH�DUH�WKRVH�PDWHULDOV�ZKLFK�IDOO�LQWR�WKH� 
IROORZLQJ�JHQHUDO�FDWHJRULHV���D��EXON\�LWHPV��LQFOXGLQJ�ILHOG�SODVWLF��ER[�VSULQJV��PDWWUHVVHV�� 
DSSOLDQFHV��ZRRG�VWXPSV�RYHU���IRRW�LQ�GLDPHWHU��WUHH�OLPEV�RU�SROHV�RYHU���IHHW�LQ�OHQJWK��DQG� 
RWKHU�VLPLODU�EXON\�LWHPV�LQWHQGHG�IRU�'LVSRVDO��DQG��E��ORDGV�WKDW�UHTXLUH�VSHFLDO�EXULDO�� 

6SHFLDO�:DVWH��³6SHFLDO�:DVWH´�PHDQV�DQ\�VROLG��OLTXLG��VHPL�VROLG��JDVHRXV�PDWHULDO� 
DQG�DVVRFLDWHG�FRQWDLQHUV�ZKLFK�ZRXOG�QRW�QRUPDOO\�EH�GLVSRVHG�RI�E\�D�PXQLFLSDO�JDUEDJH� 
UHPRYDO�DQG�GLVSRVDO�V\VWHP��ZKLFK�E\�ZD\�RI�H[DPSOH�ZRXOG�LQFOXGH�PDWHULDOV�JHQHUDWHG�DV�D� 
GLUHFW�RU�LQGLUHFW�UHVXOW�RI�DQ�LQGXVWULDO�SURFHVV�RU�IURP�WKH�UHPRYDO�RI�FRQWDPLQDQWV�V��IURP�WKH� 
DLU��ZDWHU�RU�ODQG��³6SHFLDO�:DVWH´�LQFOXGHV�DQ\�:DVWH�IURP�D�QRQ�UHVLGHQWLDO�VRXUFH�WKDW� 
LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR�DQ\�RI�WKH�IROORZLQJ��LQGXVWULDO�SURFHVV�ZDVWH��SROOXWLRQ�FRQWURO� 
ZDVWH��LQFLQHUDWRU�UHVLGXHV��DVK��VSHQW�FDWDO\VW��FRNH��VOXGJHV��WLUHV��ERWWRP�VHWWOHPHQWV�DQG�ZDWHU� 
IURP�VWRUDJH�WDQNV��RLO\�VLOW��JDVROLQH�DGGLWLYH�UHVLGXHV��WDUV��RLOV��JUHDVH��FRQWDPLQDWHG�VRLO�� 
FRQWDPLQDWHG�ZRRG��GHDG�DQLPDOV��UHVLGXH��GHEULV��DUWLFOHV�IURP�WKH�FOHDQXS�RI�D�VSLOO�RU�UHOHDVH� 
RI�PDWHULDOV�OLVWHG�LQ�WKLV�VHFWLRQ��DQG�UHJXODWHG�DVEHVWRV�FRQWDLQLQJ�PDWHULDO�DV�GHILQHG�LQ���� 
&)5��������� 

7HUP��³7HUP´�PHDQV�WKH�GXUDWLRQ�RI�WKLV�$JUHHPHQW��DV�VSHFLILHG�LQ�6HFWLRQ������XQOHVV� 
WHUPLQDWHG�HDUOLHU�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ������� 

7KLUG�3DUW\��³7KLUG�3DUW\´�PHDQV�DQ\�(QWLW\�RWKHU�WKDQ�WKH�&RXQW\��WKH�&RXQW\�*URXS��D� 
&RPPLWWHG�&LW\�RU�&RQWUDFWRU�� 

7KLUG�3DUW\�&ODLP��³7KLUG�3DUW\�&ODLP´�PHDQV�DQ\�&ODLP�E\�D�7KLUG�3DUW\�H[FHSW�D� 
7KLUG�3DUW\�(QYLURQPHQWDO�&ODLP�� 

7KLUG�3DUW\�(QYLURQPHQWDO�&ODLP��³7KLUG�3DUW\�(QYLURQPHQWDO�&ODLPV´�PHDQV��L��DQ\� 
&ODLP�E\�D�7KLUG�3DUW\��LQFOXGLQJ�DQ\�WR[LF�WRUW�&ODLPV��UHODWHG�WR�DQ\�SDVW��SUHVHQW�RU�IXWXUH� 
(QYLURQPHQWDO�&RQGLWLRQ�RI�WKH�/DQGILOO��H[FOXGLQJ�WKH�+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\�� 
WKH�&RPSRVW�)DFLOLW\��)XWXUH�&RPSRVW�)DFLOLW\�RU�DQ\�RWKHU�FRPSRVWLQJ�RSHUDWLRQV�RQ�WKH� 
/DQGILOO�/DQG��XQOHVV�DQG�XQWLO�WKH�&RQWUDFWRU�DVVXPHV�RSHUDWLRQV�RI�VXFK�IDFLOLWLHV�DQG� 
RSHUDWLRQV�FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��DQG��LL��DQ\�&ODLP�E\�D�7KLUG�3DUW\�IRU� 
DQ\�(QYLURQPHQWDO�&RQGLWLRQ�DULVLQJ��GXULQJ�WKH�&RPPLWWHG�:DVWH�3HULRG�RU�&RXQW\�)DFLOLWLHV� 
2SHUDWLRQV�3HULRG��DVVRFLDWHG�ZLWK�WKH�7UDQVIHU�6WDWLRQV�RU�0DWHULDOV�5HFRYHU\�)DFLOLW\�� 

7UDQVDFWLRQ�5HFRUGV��³7UDQVDFWLRQ�5HFRUGV´�PHDQV�&RQWUDFWRU¶V�ERRNV�RI�DFFRXQW�DQG� 
UHFRUGV�RI�WUDQVDFWLRQV�FRQGXFWHG�LQYROYLQJ�:DVWH��&RXQW\�&RQFHVVLRQ�3D\PHQWV��:DVWH� 
0DQDJHPHQW�$JHQF\�)HHV�DQG�DQ\�RWKHU�UHODWHG�PDWWHUV�DV�SURYLGHG�KHUHLQ�� 

7UDQVIHU�6WDWLRQV��³7UDQVIHU�6WDWLRQV´�PHDQV�WKRVH�FHUWDLQ�&RXQW\�RZQHG�WUDQVIHU� 
VWDWLRQV�ZKLFK�DUH�ORFDWHG�RQ�WKH�SRUWLRQ�RI�WKH�/DQG�GHVFULEHG�RQ��L��([KLELW�*���DQG�FRPPRQO\� 

��� 



NQRZQ�DV�WKH�&HQWUDO�7UDQVIHU�6WDWLRQ���LL��([KLELW�*���DQG�FRPPRQO\�NQRZQ�DV�WKH�$QQDSROLV� 
7UDQVIHU�6WDWLRQ���LLL��([KLELW�*���DQG�FRPPRQO\�NQRZQ�DV�WKH�*XHUQHYLOOH�7UDQVIHU�6WDWLRQ���LY�� 
([KLELW�*���DQG�FRPPRQO\�NQRZQ�DV�WKH�+HDOGVEXUJ�7UDQVIHU�6WDWLRQ��DQG��Y��([KLELW�*���DQG� 
FRPPRQO\�NQRZQ�DV�WKH�6RQRPD�7UDQVIHU�6WDWLRQ���7KH�7UDQVIHU�6WDWLRQV�H[SUHVVO\�H[FOXGH�WKH� 
&ORVHG�&RXQW\�/DQGILOOV�� 

8QSHUPLWWHG�0DWHULDO��³8QSHUPLWWHG�0DWHULDO´�PHDQV�PDWHULDOV�WKDW�WKH�/DQGILOO�� 
7UDQVIHU�6WDWLRQV�DQG�RU�0DWHULDOV�5HFRYHU\�)DFLOLW\�PD\�QRW�UHFHLYH�XQGHU�$SSOLFDEOH�/DZ�� 

:DVWH��³:DVWH´�PHDQV�DOO�SXWUHVFLEOH�DQG�QRQSXWUHVFLEOH�VROLG��VHPL�VROLG�DQG�DVVRFLDWHG� 
OLTXLG�ZDVWHV��LQFOXGLQJ�JDUEDJH��WUDVK��UHIXVH��SDSHU��UXEELVK��DVKHV��LQGXVWULDO�ZDVWHV��GLVFDUGHG� 
QRQ�KD]DUGRXV�KRPH�DQG�LQGXVWULDO�DSSOLDQFHV��GHZDWHUHG��WUHDWHG�RU�FKHPLFDOO\�IL[HG�VHZDJH�RU� 
VOXGJH�WKDW�LV�QRW�D�+D]DUGRXV�6XEVWDQFH��PDQXUH��YHJHWDEOH�RU�DQLPDO�VROLG�DQG�VHPL�VROLG� 
ZDVWHV��RWKHU�GLVFDUGHG�VROLG�DQG�VHPL�VROLG�ZDVWHV��0L[HG�:DVWH��&RQVWUXFWLRQ�DQG�'HPROLWLRQ� 
:DVWHV��5HF\FODEOH�0DWHULDOV��%HQHILFLDO�5HXVH�0DWHULDOV��2UJDQLF�0DWHULDO��DJULFXOWXUDO�ZDVWHV�� 
DQG�QRQ�KD]DUGRXV�LQGXVWULDO�ZDVWHV��DQG�DQ\�RWKHU�W\SHV�RI�ZDVWH�DOORZHG�WR�EH�UHFHLYHG�DW�WKH� 
&RXQW\�)DFLOLWLHV�XQGHU�WKHLU�3HUPLWV���:DVWH�GRHV�QRW�LQFOXGH��L��+D]DUGRXV�6XEVWDQFHV���LL�� 
0HGLFDO�DQG�,QIHFWLRXV�:DVWH��++:�DQG��LLL��RWKHU�PDWHULDO�WKDW�LV�QRW�DOORZHG�E\�$SSOLFDEOH� 
/DZ�WR�EH�UHFHLYHG�DW�D�&RXQW\�)DFLOLW\�WR�ZKLFK�LW�LV�GHOLYHUHG�� 

:DVWH�'HOLYHU\�$JUHHPHQW��³:DVWH�'HOLYHU\�$JUHHPHQW´�PHDQV�DQ�DJUHHPHQW�EHWZHHQ� 
&RQWUDFWRU�DQG�DQ\�&LW\�WKDW�ZLVKHV�WR�EHFRPH�D�&RPPLWWHG�&LW\��WKH�IRUP�RI�ZKLFK�LV�DWWDFKHG� 
KHUHWR�DV�([KLELW�-�� 

:DVWH�0DQDJHPHQW�$JHQF\��³:DVWH�0DQDJHPHQW�$JHQF\´�PHDQV�WKDW�FHUWDLQ�MRLQW� 
SRZHUV�DJHQF\�FUHDWHG�SXUVXDQW�WR�WKH�-RLQW�3RZHUV�$JUHHPHQW�GDWHG�)HEUXDU\����������E\�DQG� 
DPRQJ�WKH�&RXQW\�DQG�WKH�&LWLHV��LQFOXGLQJ�DQ\�VXFFHVVRU�DJHQF\��&XUUHQWO\�WKH�H[SLUDWLRQ�GDWH� 
RI�WKH�-3$�LV�)HEUXDU\��������KRZHYHU��WKH�SDUWLHV�WR�WKH�-RLQW�3RZHUV�$JUHHPHQW�PD\�H[WHQG� 
WKH�OLIH�RI�WKH�:DVWH�0DQDJHPHQW�$JHQF\�SDVW�VXFK�GDWH�� 

:DVWH�0DQDJHPHQW�$JHQF\�)HH��³:DVWH�0DQDJHPHQW�$JHQF\�)HHV´�PHDQ�WKRVH�IHHV� 
FROOHFWHG�E\�&RQWUDFWRU�DV�SDUW�RI�WKH�*RYHUQPHQWDO�)HH�&RPSRQHQW�RI�WKH�*DWH�5DWH��ZKLFK�DUH� 
WR�EH�SDLG�E\�&RQWUDFWRU�WR�WKH�&RXQW\�IRU�XVH�E\�WKH�:DVWH�0DQDJHPHQW�$JHQF\���7KH�LQLWLDO� 
:DVWH�0DQDJHPHQW�$JHQF\�)HH�VKDOO�EH�������SHU�WRQ�� 

:DWHU�7UHDWPHQW�3ODQW��³:DWHU�7UHDWPHQW�3ODQW´�PHDQV�WKH�6XEUHJLRQDO�:DVWHZDWHU� 
7UHDWPHQW�DQG�5HFODPDWLRQ�6\VWHP�/DJXQD�3ODQW�LQ�6DQWD�5RVH��&DOLIRUQLD�� 

:RRG�:DVWH��³:RRG�:DVWH´�VKDOO�KDYH�WKH�PHDQLQJ�VHW�IRUWK�LQ�WKDW�FHUWDLQ�-RLQW� 
3RZHUV�$JUHHPHQW�GDWHG�)HEUXDU\����������E\�DQG�DPRQJ�WKH�&RXQW\�DQG�WKH�&LWLHV�ZKLFK� 
GHILQHV�LW�DV�³VROLG�ZDVWH�FRQVLVWLQJ�RI�ZRRG�SLHFHV�RU�SDUWLFOHV�ZKLFK�DUH�JHQHUDWHG�IURP�WKH� 
PDQXIDFWXULQJ�RU�SURGXFWLRQ�RI�ZRRG�SURGXFWV��KDUYHVWLQJ��SURFHVV�RU�VWRUDJH�RI�UDZ�ZRRG� 
PDWHULDOV��RU�FRQVWUXFWLRQ�DQG�GHPROLWLRQ�DFWLYLWLHV�´� 
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ARTICLE 2.TERM 


2.1 7HUP�RI�$JUHHPHQW��
 

7KLV�$JUHHPHQW�VKDOO�FRPPHQFH�RQ�WKH�(IIHFWLYH�'DWH���7KLV�$JUHHPHQW�VKDOO�UHPDLQ�LQ� 
HIIHFW�GXULQJ�WKH�&RPPLWWHG�:DVWH�3HULRG��WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG��DQG�XQWLO� 
FRPSOHWLRQ�RI�DOO�&ORVXUH��3RVW�&ORVXUH��5HPHGLDWLRQ�RI�WKH�/DQGILOO��DQG�ZRUN�QHFHVVDU\�WR� 
DGGUHVV�(QYLURQPHQWDO�&RQGLWLRQV�DW�WKH�7UDQVIHU�6WDWLRQV�RU�0DWHULDOV�5HFRYHU\�)DFLOLW\� 
�³7HUP´��� 

3XUVXDQW�DQG�VXEMHFW�WR�DOO�RWKHU�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��WKH�&RQWUDFWRU� 
ZLOO�RSHUDWH�WKH�&RXQW\�)DFLOLWLHV�GXULQJ�WKH�&RPPLWWHG�:DVWH�3HULRG���$OWKRXJK�WKH�:DVWH� 
GHOLYHU\�FRPPLWPHQWV�RI�WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�WR�WKH�&RQWUDFWRU�DQG�&RXQW\� 
)DFLOLWLHV�PD\�H[SLUH�DW�WKH�HQG�RI�WKH�&RPPLWWHG�:DVWH�3HULRG��WKH�&RQWUDFWRU�VKDOO� 
QHYHUWKHOHVV�KDYH�WKH�RSWLRQ�WR�HOHFW�WR�FRQWLQXH�WR�RSHUDWH�WKH�&RXQW\�)DFLOLWLHV�GHVSLWH�WKH� 
DEVHQFH�RI�VXFK�:DVWH�GHOLYHU\�FRPPLWPHQWV���7KLV�H[WHQGHG�SHULRG�RU�DQ\�RWKHU�SHULRG� 
SURYLGHG�KHUHLQ�GXULQJ�ZKLFK�&RQWUDFWRU�PD\�RSHUDWH�WKH�&RXQW\�)DFLOLWLHV�IROORZLQJ�WKH� 
&RPPLWWHG�:DVWH�3HULRG��ZKLFK�PD\�LQFOXGH�SHULRGV�GXULQJ�ZKLFK�VRPH�RU�DOO�RI�WKH�&RXQW\� 
DQG�&RPPLWWHG�&LWLHV�PD\�VWLOO�FRPPLW�WR�GHOLYHU�WKHLU�:DVWH�WR�WKH�&RXQW\�)DFLOLWLHV��ZLOO�EH� 
NQRZQ�DV�WKH�³&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG�´� 

&RQVLVWHQW�ZLWK�6HFWLRQ�����RI�WKLV�$JUHHPHQW��&RQWUDFWRU�PD\�SURYLGH�QRWLFH�RI�LWV� 
HOHFWLRQ�WR�FRQWLQXH�RSHUDWLQJ�EH\RQG�WKH�&RPPLWWHG�:DVWH�3HULRG�E\�GHOLYHULQJ�ZULWWHQ�QRWLFH� 
WR�WKH�&RXQW\�RI�&RQWUDFWRU¶V�HOHFWLRQ�WR�GR�VR��QR�ODWHU�WKDQ����PRQWKV�EHIRUH�WKH�H[SLUDWLRQ�RI� 
WKH�&RPPLWWHG�:DVWH�3HULRG�� 

$W�WKH�HQG�RI�WKH�ORQJHU�RI�WKH�&RPPLWWHG�:DVWH�3HULRG�RU�&RXQW\�)DFLOLWLHV�2SHUDWLRQV� 
3HULRG��DOO�/DQGILOO��7UDQVIHU�6WDWLRQ�DQG�0DWHULDOV�5HFRYHU\�)DFLOLW\�RSHUDWLRQV�XQGHU�WKLV� 
$JUHHPHQW��H[FHSW�&ORVXUH��3RVW�&ORVXUH��5HPHGLDWLRQ�RI�WKH�/DQGILOO�DQG�DQ\�ZRUN�WR�DGGUHVV� 
(QYLURQPHQWDO�&RQGLWLRQV�DW�WKH�7UDQVIHU�6WDWLRQV�DQG�0DWHULDOV�5HFRYHU\�)DFLOLW\��VKDOO�FHDVH� 
XSRQ�WKH�HDUOLHU�WR�RFFXU�RI���D��WKH�/DQGILOO�KDV�QR�UHPDLQLQJ�3HUPLWWHG�'LVSRVDO�&DSDFLW\���E�� 
WKH�GDWH�WKDW�&RQWUDFWRU�LV�UHTXLUHG�WR�FRPPHQFH�ILQDO�&ORVXUH�RI�DOO�SRUWLRQV�RI�WKH�/DQGILOO�E\� 
RUGHU�RI�D�*RYHUQPHQWDO�$XWKRULW\�ZLWK�MXULVGLFWLRQ�WR�GR�VR��DQG�VXFK�RUGHU�LV�QRQ�DSSHDODEOH� 
DQG�ILQDO���F��WKH�&RQWUDFWRU�FRPPHQFHV�ILQDO�&ORVXUH�RI�DOO�SRUWLRQV�RI�WKH�/DQGILOO��SURYLGHG�WKH� 
&RQWUDFWRU�GRHV�QRW�FRPPHQFH�VXFK�ILQDO�&ORVXUH�SULRU�WR�WKH�H[SLUDWLRQ�RI�WKH�&RPPLWWHG� 
:DVWH�3HULRG�XQOHVV�WKH�/DQGILOO�FHDVHV�WR�KDYH�3HUPLWWHG�'LVSRVDO�&DSDFLW\�SULRU�WR�H[SLUDWLRQ� 
RI�WKH�&RPPLWWHG�:DVWH�3HULRG��RU��G��XSRQ�ZULWWHQ�DJUHHPHQW�RI�WKH�&RXQW\�DQG�&RQWUDFWRU�� 

:KHQ�&RQWUDFWRU�FRPPHQFHV�ILQDO�&ORVXUH�RI�DOO�SRUWLRQV�RI�WKH�/DQGILOO��DEVHQW�IXUWKHU� 
DJUHHPHQW�ZLWK�&RQWUDFWRU��WKH�&RXQW\�VKDOO�WDNH�RYHU�RSHUDWLRQ�RI�WKH�0DWHULDOV�5HFRYHU\� 
)DFLOLW\�DQG�WKH�7UDQVIHU�6WDWLRQV���&RQWUDFWRU�PD\��DW�LWV�HOHFWLRQ��SHUIRUP�D�SDUWLDO�&ORVXUH�RI�D� 
SRUWLRQ�RI�WKH�/DQGILOO�DW�DQ\�WLPH���6XFK�SDUWLDO�FORVXUH�VKDOO�QRW�FRQVWLWXWH�ILQDO�&ORVXUH�RI�WKH� 
/DQGILOO�IRU�SXUSRVHV�RI�WULJJHULQJ�WKH�FHVVDWLRQ�RI�&RQWUDFWRU¶V�ULJKWV�WR�RSHUDWH�WKH�&RXQW\� 
)DFLOLWLHV��&RQWUDFWRU¶V�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�VKDOO�FRQWLQXH�DIWHU�WKH�ODWHU�RI�WKH�HQG� 
RI�WKH�&RPPLWWHG�:DVWH�3HULRG�RU�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG�XQWLO�&RQWUDFWRU� 
FRPSOHWHV�DOO�&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV��5HPHGLDWLRQ�RI�WKH�/DQGILOO�DQG�DQ\�ZRUN� 
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WR�DGGUHVV�WKHQ�H[LVWLQJ�(QYLURQPHQWDO�&RQGLWLRQV�DW�WKH�7UDQVIHU�6WDWLRQV�DQG�RU�0DWHULDOV� 
5HFRYHU\�)DFLOLW\�� 

2.2 &RXQW\�DQG�&LW\�2SWLRQ�7R�2EWDLQ�7KLUG�3DUW\�3URSRVDO�� 

1R�ODWHU�WKDQ����PRQWKV�SULRU�WR�WKH�WHUPLQDWLRQ�RI�WKH�&RPPLWWHG�:DVWH�3HULRG�RU�DQ\� 
&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG�LQ�ZKLFK�WKH�&RXQW\�DQG�RU�DQ\�&RPPLWWHG�&LW\�HOHFW�WR� 
SURYLGH�WKHLU�&RPPLWWHG�:DVWH�WR�&RQWUDFWRU�IRU�'LVSRVDO�LQ�DFFRUGDQFH�ZLWK�WKH�$JUHHPHQW�� 
WKH�&RXQW\�DQG�DQ\�&RPPLWWHG�&LW\�PD\�DW�WKHLU�MRLQW�RSWLRQ�SUHVHQW�WR�&RQWUDFWRU�D�VLQJOH� 
ZULWWHQ�SURSRVDO�IURP�RQH�RU�PRUH�MRLQW�WKLUG�SDUW\�SURSRVHUV��KHUHLQDIWHU��³7KLUG�3DUW\� 
3URSRVDO´��REWDLQHG�E\�WKH�&RXQW\�DQG�VXFK�&RPPLWWHG�&LWLHV�IRU�WKH�PDWHULDOV�SURFHVVLQJ�DQG� 
GLVSRVDO�RI�:DVWH�IURP�WKH�ZDVWH�VWUHDP�UHSUHVHQWLQJ�D�PLQLPXP�RI�����RI�WKH�&RPPLWWHG� 
&RXQW\�:DVWH�DQG�&RPPLWWHG�&LW\�:DVWH�WKHQ�EHLQJ�GHOLYHUHG�WR�&RQWUDFWRU�XQGHU�WKLV� 
$JUHHPHQW��³0LQLPXP�([WHQVLRQ�&RPPLWPHQW´��� 

A. 0LQLPXP�5HTXLUHPHQWV�RI�7KLUG�3DUW\�3URSRVDO�� 

7KH�7KLUG�3DUW\�3URSRVDO�VKDOO�PHHW�WKH�IROORZLQJ�PLQLPXP�UHTXLUHPHQWV�� 

x ,W�PXVW�EH�ERQD�ILGH�� 

x ,W�PXVW�EH�IRU�D�WHUP�FRPPHQFLQJ�RQ�WKH�H[SLUDWLRQ�RI�WKH�&RPPLWWHG�:DVWH� 
3HULRG�RU�WKH�WKHQ�FXUUHQW�H[SLUDWLRQ�GDWH�RI�WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV� 
3HULRG�DQG�H[WHQGLQJ�IRU�D�PLQLPXP�RI�ILYH�\HDUV�WKHUHDIWHU�RU�WKH�SURMHFWHG�GDWH� 
ZKHQ�WKH�/DQGILOO�ZLOO�UXQ�RXW�RI�3HUPLWWHG�'LVSRVDO�&DSDFLW\��ZKLFKHYHU�LV� 
VRRQHU�� 

x ,W�PXVW�EH�LQ�ZULWLQJ�DQG�VLJQHG�E\�D�GXO\�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�WKH� 
SURSRVHU�V��� 

x ,W�PXVW�EH�FDSDEOH�RI�EHLQJ�MRLQWO\�DFFHSWHG�E\�WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV� 
XQWLO�WKH�H[SLUDWLRQ�GDWH�RI�WKH�&RPPLWWHG�:DVWH�3HULRG��RU�WKH�WKHQ�FXUUHQW� 
H[SLUDWLRQ�GDWH�RI�WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG�LQ�WKH�HYHQW�WKH�SDUWLHV� 
KDYH�DOUHDG\�HQWHUHG�LQWR�DQ�H[WHQVLRQ�DJUHHPHQW��DQG��LQ�WKH�HYHQW�RI�DFFHSWDQFH� 
E\�WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV��LW�PXVW�WKHQ�EH�OHJDOO\�ELQGLQJ�RQ�WKH� 
SURSRVHU�V���WKH�&RXQW\�DQG�WKH�&RPPLWWHG�&LWLHV�� 

x ,W�PXVW�VWDWH�DOO�PDWHULDO�WHUPV�DQG�FRQGLWLRQV�IRU��D��WKH�SURFHVVLQJ�RI�WKH�&RXQW\� 
DQG�&RPPLWWHG�&LW\�ZDVWH�VWUHDP�WKURXJK�D�SHUPLWWHG�PDWHULDOV�UHFRYHU\�IDFLOLW\� 
ZLWK�FDSDFLW\�IRU�VXFK�ZDVWH�VWUHDP���E��WKH�GLVSRVDO�RI�UHVLGXH�IURP�VXFK� 
PDWHULDOV�UHFRYHU\�IDFLOLW\�DQG�RI�DOO�:DVWH�WKDW�LV�QRW�SURFHVVHG�WKURXJK�WKH� 
PDWHULDOV�UHFRYHU\�IDFLOLW\�DW�D�SHUPLWWHG�ODQGILOO�ZLWK�FDSDFLW\�WR�UHFHLYH�VXFK� 
UHVLGXH�DQG�:DVWH�RWKHU�WKDQ�WKH�&HQWUDO�/DQGILOO��DQG��F��DOO�DQFLOODU\�VHUYLFHV� 
EHLQJ�SURYLGHG�DW�WKH�WLPH�WKH�7KLUG�3DUW\�3URSRVDO�LV�UHFHLYHG�� 

x 7KH�PDWHULDO�WHUPV�PXVW�LQFOXGH�VXEVWDQWLDOO\�WKH�VDPH�PDWHULDO�WHUPV�DQG� 
FRQGLWLRQV�RI�WKLV�$JUHHPHQW��WR�UHIOHFW�D�IDLU�FRPSDULVRQ�EHWZHHQ�&RQWUDFWRU¶V� 
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VHUYLFHV�XQGHU�WKLV�$JUHHPHQW�LI�LW�LV�H[WHQGHG�DQG�WKH�DOWHUQDWLYH�SURSRVDO� 
REWDLQHG�IURP�WKH�7KLUG�3DUW\�3URSRVHU�V���DQG� 

x 7KH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�PXVW�DFFHSW�VXFK�SURSRVDO�LI�WKH�&RQWUDFWRU� 
GRHV�QRW�H[HUFLVH�LWV�RSWLRQ��GHVFULEHG�EHORZ��WR�HQWHU�LQWR�D�ZULWWHQ�H[WHQVLRQ�RI� 
WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG�RQ�³(TXDO�7HUPV´�WR�WKH�7KLUG�3DUW\� 
3URSRVDO�� 

x $OWHUQDWLYHO\��LQVWHDG�RI�'LVSRVDO�WKURXJK�ODQGILOOLQJ��WKH�7KLUG�3DUW\�3URSRVDO� 
PD\�SURSRVH�WKH�XVH�RI�D�&RQYHUVLRQ�7HFKQRORJ\�WR�GLVSRVH�RI�UHVLGXDO�:DVWH��� 
$V�XVHG�KHUHLQ��³&RQYHUVLRQ�7HFKQRORJ\´�PHDQV�DQ\�WHFKQRORJ\��SURFHVV�RU� 
WUHDWPHQW�IRU�SHUPDQHQWO\�GLVSRVLQJ��WUHDWLQJ�RU�FRQYHUWLQJ�:DVWH��RWKHU�WKDQ� 
'LVSRVDO�LQ�D�ODQGILOO��VR�WKDW�WKH�:DVWH�QR�ORQJHU�UHSUHVHQWV�D�SRWHQWLDO�VRXUFH�RI� 
DLU��JURXQG�ZDWHU�RU�VXUIDFH�ZDWHU�FRQWDPLQDWLRQ�DV�UHTXLUHG�DQG�SHUPLWWHG�E\� 
$SSOLFDEOH�/DZ��:LWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��&RQYHUVLRQ� 
7HFKQRORJ\�LQFOXGHV�WUDQVIRUPDWLRQ��JDVLILFDWLRQ��GLJHVWLRQ��FRPSRVWLQJ�� 
DXWRFODYH�FRQYHUVLRQ�DQG�RWKHU�IRUPV�RI�FRQYHUVLRQ�RI�:DVWH�RWKHU�WKDQ�ODQGILOO� 
'LVSRVDO�SHUPLWWHG�XQGHU�$SSOLFDEOH�/DZ�� 

B. &RQWUDFWRU¶V�2SWLRQ�7R�0HHW�7HUPV�DQG�&RQGLWLRQV�RI�7KLUG�3DUW\� 
3URSRVDO�� 

,I�WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�WLPHO\�SUHVHQW�D�7KLUG�3DUW\�3URSRVDO�WR�&RQWUDFWRU� 
WKDW�PHHWV�DOO�RI�WKH�IRUHJRLQJ�UHTXLUHPHQWV��WKHQ�&RQWUDFWRU�VKDOO�KDYH����GD\V�WR�HLWKHU�� 

���� DJUHH�LQ�D�ZULWLQJ�GXO\�H[HFXWHG�E\�&RQWUDFWRU�WR�H[WHQG�WKH�&RXQW\�)DFLOLWLHV� 
2SHUDWLRQV�3HULRG�E\�SURYLGLQJ�WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�³(TXDO�7HUPV´�FRPSDUHG�ZLWK� 
WKH�7KLUG�3DUW\�3URSRVDO�3ULFH�SHU�WRQ��SURYLGHG�WKDW�WKH�&RXQW\�DQG�VXFK�&RPPLWWHG�&LWLHV� 
FRPSULVLQJ�WKH�0LQLPXP�([WHQVLRQ�&RPPLWPHQW�DJUHH�LQ�D�ZULWLQJ�GXO\�H[HFXWHG�E\�WKHP�WR� 
FRPPLW�WKHLU�:DVWH�WR�WKH�&RXQW\�)DFLOLWLHV�IRU�WKH�WHUP�RI�\HDUV�FRQWDLQHG�LQ�WKH�7KLUG�3DUW\� 
3URSRVDO��RU� 

���� GHFOLQH�WR�RIIHU�(TXDO�7HUPV�WR�WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV��LQ�ZKLFK�FDVH� 
&RQWUDFWRU�VKDOO�QHYHUWKHOHVV�EH�HQWLWOHG�WR�H[WHQG�DW�LWV�VROH�RSWLRQ�WKH�&RXQW\�)DFLOLWLHV� 
2SHUDWLRQV�3HULRG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ������EXW�VXFK�H[WHQVLRQ�VKDOO�RQO\�EH�HIIHFWLYH�� 
ZLWK�UHVSHFW�WR�WKH�&HQWUDO�/DQGILOO��&HQWUDO�7UDQVIHU�6WDWLRQ�DQG�0DWHULDOV�5HFRYHU\�)DFLOLW\�� 

,I�&RQWUDFWRU�DJUHHV�WR�H[WHQG�WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG�ZLWK�WKH�&RXQW\� 
DQG�&RPPLWWHG�&LWLHV�RQ�(TXDO�7HUPV��WKHQ�&RQWUDFWRU��WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�VKDOO� 
DOO�H[HFXWH�D�ZULWWHQ�H[WHQVLRQ�RI�WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG�FRQWDLQLQJ�VXFK�(TXDO� 
7HUPV�QR�ODWHU�WKDQ����GD\V�EHIRUH�WKH�WKHQ�WHUPLQDWLRQ�GDWH�RI�WKH�&RPPLWWHG�:DVWH�3HULRG�RU� 
WKH�WKHQ�DSSOLFDEOH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG�� 

C. 'HILQLWLRQ�RI�(TXDO�7HUPV�� 

$V�XVHG�KHUHLQ��WKH�SKUDVH�³(TXDO�7HUPV´�PHDQV��D�SHU�WRQ�SULFH�IRU�VFDOH�KRXVH�VHUYLFHV�� 
WUDQVIHU��WUDQVSRUWDWLRQ��PDWHULDOV�UHFRYHU\��GLVSRVDO�DQG��RU�XVH�RI�&RQYHUVLRQ�7HFKQRORJ\�DQG� 
DOO�DQFLOODU\�VHUYLFHV�EHLQJ�SURYLGHG�DW�WKH�WLPH�WKH�7KLUG�3DUW\�3URSRVDO�LV�UHFHLYHG�WKDW�LV� 
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DGMXVWHG�UHODWLYH�WR�WKH�SHU�WRQ�SULFLQJ�FRQWDLQHG�LQ�WKH�7KLUG�3DUW\�3URSRVDO��WKH�³7KLUG�3DUW\� 
3URSRVDO�3ULFH�SHU�7RQ´��WR�UHIOHFW�DOO�RI�WKH�IROORZLQJ�IDFWRUV�� 

x 7KH�³7KLUG�3DUW\�3URSRVDO�3ULFH�SHU�7RQ´�VKDOO�LQFOXGH�DOO�FRVWV�WKDW�ZRXOG�EH� 
LQFXUUHG�E\�WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�LI�WKH�7KLUG�3DUW\�3URSRVDO�LV� 
DFFHSWHG�E\�WKHP��WKDW�DUH�FRQWDLQHG�LQ�VDLG�SURSRVDO��EXW�DOVR�LQFOXGLQJ��LI�QRW�VHW� 
IRUWK�LQ�VDLG�SURSRVDO��DOO�FRVWV�IRU�VFDOH�KRXVH�VHUYLFHV��WUDQVIHU��URXQG�WULS� 
WUDQVSRUWDWLRQ��UHF\FOLQJ�SURFHVVLQJ�DQG�PDUNHWLQJ�VHUYLFHV��PDWHULDOV�UHFRYHU\�� 
GLVSRVDO�DQG��RU�XVH�RI�&RQYHUVLRQ�7HFKQRORJ\�DQG�DOO�DQFLOODU\�VHUYLFHV�EHLQJ� 
SURYLGHG�DW�WKH�WLPH�WKH�7KLUG�3DUW\�3URSRVDO�LV�UHFHLYHG�IRU�WKH�WHUP�RI�WKH�7KLUG� 
3DUW\�3URSRVDO��LQFOXGLQJ�DOO�WD[HV��IHHV��DVVHVVPHQWV��IUDQFKLVH�IHHV��PLWLJDWLRQ� 
IHHV�DQG�VXUFKDUJHV�DVVRFLDWHG�ZLWK�WKH�XVH�RI�DQ\�VROLG�ZDVWH�IDFLOLWLHV�XQGHU�WKH� 
7KLUG�3DUW\�3URSRVDO�RU�WKDW�RWKHUZLVH�ZRXOG�EH�SDLG�E\�&RXQW\�DQG�WKH� 
&RPPLWWHG�&LWLHV�LI�VDLG�SURSRVDO�ZDV�DFFHSWHG�E\�WKHP��DV�VXFK�FRVWV�ZRXOG�EH� 
HVFDODWHG�RYHU�WKH�SURSRVHG�WHUP�RI�WKH�7KLUG�3DUW\�3URSRVDO�� 

x 7KH�7KLUG�3DUW\�3URSRVDO�3ULFH�SHU�7RQ�VKDOO�QRW�EH�UHGXFHG�LQ�GHWHUPLQLQJ�WKH� 
³(TXDO�7HUPV´�E\�DQ\�FRQWLQJHQW�RU�IOXFWXDWLQJ�UHEDWHV�RU�GLVFRXQWV�EDVHG�RQ� 
YDULDEOHV�VXFK�DV�WKH�IXWXUH�YDOXH�RI�UHF\FODEOH�PDWHULDOV�RU�RWKHU�LQGHWHUPLQDWH� 
IDFWRUV���$GGLWLRQDOO\��LQ�GHWHUPLQLQJ�WKH�³(TXDO�7HUPV´��WKH�DPRXQW�RI� 
JRYHUQPHQWDO�IHHV�SDLG�WR�HQWLWLHV�ZLWKLQ�DQG�RXWVLGH�RI�6RQRPD�&RXQW\�VXFK�DV� 
WKH�:DVWH�0DQDJHPHQW�$JHQF\�)HH�DQG�&RXQW\�&RQFHVVLRQ�3D\PHQW�VKDOO�DOVR� 
EH�LQFOXGHG�LQ�WKH�DQDO\VLV�� 

x 7KH�7KLUG�3DUW\�3URSRVDO�3ULFH�SHU�7RQ�VKDOO�LQFOXGH�D�FRVW�IDFWRU�UHIOHFWLQJ�WKH� 
YDOXH�RI�JUHHQKRXVH�JDV�VDYLQJV�RU�UHGXFWLRQV�DVVRFLDWHG�ZLWK�XVLQJ�WKH�&RXQW\� 
)DFLOLWLHV�UDWKHU�WKDQ�WKH�7KLUG�3DUW\�IDFLOLWLHV�� 

x &RQWUDFWRU�VKDOO�EH�GHHPHG�WR�KDYH�DJUHHG�WR�H[WHQG�WKH�&RXQW\�)DFLOLWLHV� 
2SHUDWLRQV�3HULRG�RQ�(TXDO�7HUPV�WR�WKH�7KLUG�3DUW\�3URSRVDO�3ULFH�SHU�7RQ�LI� 
&RQWUDFWRU�DJUHHV�WR�RIIHU�D�VHUYLFH�IHH�ZLWK�SULFH�HVFDODWRUV�GXULQJ�WKH�SURSRVHG� 
WHUP�RI�WKH�7KLUG�3DUW\�3URSRVDO�H[WHQVLRQ�SHULRG�QR�JUHDWHU�WKDQ�WKH�7KLUG�3DUW\� 
3URSRVDO�3ULFH�SHU�7RQ�DV�DGMXVWHG�IRU�(TXDO�7HUPV�DV�GHILQHG�LQ�WKLV�VHFWLRQ�� 

x ,Q�WKH�FDVH�ZKHUH�WKH�7KLUG�3DUW\�3URSRVDO�LQFOXGHV�WKH�XVH�RI�&RQYHUVLRQ� 
7HFKQRORJ\��&RQWUDFWRU�PD\�SURSRVH�WR�GLVSRVH�RI�UHVLGXDO�:DVWH�WKURXJK�D� 
&RQYHUVLRQ�7HFKQRORJ\�WKDW�LV�WKH�VDPH�RU�VXEVWDQWLDOO\�HTXLYDOHQW�WR�WKH� 
&RQYHUVLRQ�7HFKQRORJ\�GHVFULEHG�LQ�WKH�7KLUG�3DUW\�3URSRVDO��SURYLGHG�� 
KRZHYHU��WKDW�LI�WKH�7KLUG�3DUW\�3URSRVDO�HPSOR\V�DQ\�SDWHQWHG�RU�SURSULHWDU\� 
WHFKQRORJ\�QRW�UHDVRQDEO\�DYDLODEOH�WR�&RQWUDFWRU��&RQWUDFWRU�PD\�SURSRVH�WR�XVH� 
DQ�DOWHUQDWLYH�&RQYHUVLRQ�7HFKQRORJ\�WKDW�HPSOR\V�VLPLODU�SURFHVVHV�WR� 
UHDVRQDEO\�DFKLHYH�WKH�VDPH�HQYLURQPHQWDO�EHQHILWV�DV�WKH�&RQYHUVLRQ� 
7HFKQRORJ\�FRQWDLQHG�LQ�WKH�7KLUG�3DUW\�3URSRVDO�� 

��� 



2.3 ([WHQVLRQ�RI�:DVWH�&RPPLWPHQWV�� 

,Q�WKH�DOWHUQDWLYH�WR�WKH�RSWLRQ�RI�WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�VHW�IRUWK�LQ�6HFWLRQ� 
����DERYH��WKH�&RXQW\�DQG�WKH�&RPPLWWHG�&LWLHV�VKDOO�KDYH�WKH�RSWLRQ�WR�H[WHQG�WKHLU�:DVWH� 
'HOLYHU\�$JUHHPHQWV��VXEMHFW�WR�&RQWUDFWRU¶V�DSSURYDO��SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�VHW� 
IRUWK�LQ�6HFWLRQ������RI�WKLV�$JUHHPHQW�� 

2.4 ([SLUDWLRQ�RI�5LJKWV�WR�&RXQW\�)DFLOLWLHV�8SRQ�&ORVXUH�&RPPHQFHPHQW�� 

8SRQ�WKH�&ORVXUH�&RPPHQFHPHQW�'DWH��&RQWUDFWRU�ZLOO�QR�ORQJHU�RSHUDWH�DQ\�RI�WKH� 
&RXQW\�)DFLOLWLHV�DEVHQW�IXUWKHU�ZULWWHQ�DJUHHPHQW�RI�WKH�SDUWLHV��SURYLGHG��KRZHYHU��&RQWUDFWRU� 
ZLOO�UHWDLQ�D�OLFHQVH�WR�FRPSOHWH�5HPHGLDWLRQ��LWV�&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV�DQG�DQ\� 
UHPDLQLQJ�ZRUN�WR�DGGUHVV�(QYLURQPHQWDO�&RQGLWLRQV�DW�WKH�7UDQVIHU�6WDWLRQV�DQG�0DWHULDOV� 
5HFRYHU\�)DFLOLW\���8SRQ�WKH�&ORVXUH�&RPPHQFHPHQW�'DWH��WKH�&RXQW\�VKDOO�KDYH�WKH�ULJKW�WR� 
XVH�WKH�&RXQW\�)DFLOLWLHV�H[FHSW�IRU�WKH�/DQGILOO�LQ�DQ\�PDQQHU�LW�GHHPV�ILW�� 

2.5 &ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV��&RQWLQXLQJ�2EOLJDWLRQV�� 

8SRQ�WKH�&ORVXUH�&RPPHQFHPHQW�'DWH��WKH�&RQWUDFWRU�VKDOO�WLPHO\�FRPSOHWH�DQ\�ZRUN� 
WR�DGGUHVV�WKHQ�H[LVWLQJ�(QYLURQPHQWDO�&RQGLWLRQV�DW�WKH�7UDQVIHU�6WDWLRQV�DQG�0DWHULDOV� 
5HFRYHU\�)DFLOLW\�FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��DQG�FRPPHQFH�&ORVXUH�RI�WKH� 
/DQGILOO���)ROORZLQJ�*RYHUQPHQWDO�$XWKRULW\�DSSURYDO�RI�WKH�&ORVXUH��&RQWUDFWRU�VKDOO�SHUIRUP� 
3RVW�&ORVXUH�RI�WKH�/DQGILOO��DQG�&RXQW\�VKDOO�JUDQW�&RQWUDFWRU�D�OLFHQVH�DQG�DFFHVV�WR�WKH� 
&RXQW\�)DFLOLWLHV�WR�SHUIRUP�WKLV�ZRUN��7KLV�OLFHQVH�DQG�JUDQW�RI�DFFHVV�VKDOO�UHPDLQ�LQ�HIIHFW� 
XQWLO�WKH�HDUOLHU�RI����D��&RQWUDFWRU¶V�FRPSOHWLRQ�RI�LWV�&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV��DQ\� 
5HPHGLDWLRQ��DQG�DQ\�ZRUN�WR�DGGUHVV�DQ\�VXFK�(QYLURQPHQWDO�&RQGLWLRQV�DW�WKH�7UDQVIHU� 
6WDWLRQV�RU�0DWHULDOV�5HFRYHU\�)DFLOLW\��RU��E��WKH�&RXQW\�LQVWUXFWV�&RQWUDFWRU�WR�FHDVH� 
SHUIRUPLQJ�WKH�&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV�DQG�5HPHGLDWLRQ�DQG�UHOHDVHV�&RQWUDFWRU� 
IURP�DQ\�DQG�DOO�UHPDLQLQJ�GXWLHV�DQG�REOLJDWLRQV�&RQWUDFWRU�PD\�KDYH�XQGHU�WKLV�$JUHHPHQW�RU� 
$SSOLFDEOH�/DZ�UHODWLQJ�LQ�DQ\�ZD\�WR�WKH�&RXQW\�)DFLOLWLHV��DQG�SURYLGHV�IRU�DQG�REWDLQV�WKH� 
UHOHDVH�E\�&DO5HF\FOH�DQG�DQ\�RWKHU�DSSOLFDEOH�*RYHUQPHQWDO�$XWKRULW\�RI�&RQWUDFWRU¶V� 
UHPDLQLQJ�)LQDQFLDO�$VVXUDQFHV�� 

8QWLO�FRPSOHWLRQ�RI�DOO�5HPHGLDWLRQ�DQG�&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV�� 
&RQWUDFWRU�VKDOO�UHWDLQ�IXOO�ULJKWV�WR�RSHUDWH�WKH�/DQGILOO�*DV�WR�HQHUJ\�SODQW�DQG�DOO�UHODWHG� 
FRPSRQHQWV�RI�WKH�/DQGILOO�*DV�FROOHFWLRQ�V\VWHP���'XULQJ�VXFK�SHULRG�&RQWUDFWRU�VKDOO�DOVR�RZQ� 
DQG�UHWDLQ�DOO�JDV�ULJKWV�LQ�WKH�/DQGILOO�DQG�WKH�ULJKW�WR�UHFHLYH�DQG�UHWDLQ�DOO�UHYHQXHV��WD[�FUHGLWV� 
DQG�RWKHU�EHQHILWV�DFFUXLQJ�IURP�FRQWURO�DQG�RSHUDWLRQ�RI�WKH�/DQGILOO�*DV�FROOHFWLRQ�V\VWHP�DQG� 
WKH�/DQGILOO�*DV�WR�HQHUJ\�SODQW�� 

7KH�&RPPLWWHG�&LWLHV�DUH�LQWHQGHG�DV��DQG�VKDOO�EH�GHHPHG�WR�EH��WKLUG�SDUW\� 
EHQHILFLDULHV�RI�WKH�&RQWUDFWRU¶V�5HPHGLDWLRQ�REOLJDWLRQV�DQG�&ORVXUH�DQG�3RVW�&ORVXUH� 
2EOLJDWLRQV��DQG�REOLJDWLRQV�WR�DGGUHVV�(QYLURQPHQWDO�&RQGLWLRQV�DW�WKH�7UDQVIHU�6WDWLRQV�DQG� 
0DWHULDOV�5HFRYHU\�)DFLOLW\�LQ�DFFRUGDQFH�ZLWK�WKH�WULJJHULQJ�HYHQWV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ� 
WKLV�$JUHHPHQW� 

��� 



 ARTICLE 3.GENERAL INTENT OF AGREEMENT
 

3.1 2SHUDWLRQ�RI�&RXQW\�)DFLOLWLHV��
 

,Q�HQWHULQJ�LQWR�WKLV�$JUHHPHQW��&RQWUDFWRU�VKDOO�DVVXPH�RYHUDOO�UHVSRQVLELOLW\�IRU�WKH� 
SRVW�FROOHFWLRQ�UHFHLSW��SURFHVVLQJ�DQG�'LVSRVDO�RI�:DVWH�JHQHUDWHG�ZLWKLQ�6RQRPD�&RXQW\�DQG� 
IXOO�UHVSRQVLELOLW\�IRU�PDLQWDLQLQJ�DOO�DVSHFWV�RI�WKH�&RXQW\�)DFLOLWLHV��7KLV�$JUHHPHQW�GHVFULEHV� 
WKH�&RQWUDFWRU¶V�REOLJDWLRQV�DQG�/LDELOLWLHV�ZLWK�UHVSHFW�WR��WKH�SHUPLWWLQJ��EXLOG�RXW��ILOOLQJ�RI� 
3HUPLWWHG�'LVSRVDO�&DSDFLW\��5HPHGLDWLRQ�DQG�&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV��WKH� 
SURYLVLRQ�E\�&RQWUDFWRU�RI�PDWHULDOV�UHFRYHU\�HTXLSPHQW�DW�WKH�&HQWUDO�7UDQVIHU�6WDWLRQ��VR�WKDW�D� 
SRUWLRQ�RI�WKH�&HQWUDO�7UDQVIHU�6WDWLRQ�ZLOO�RSHUDWH�DV�D�0DWHULDOV�5HFRYHU\�)DFLOLW\��WKH� 
RSHUDWLRQ�RI�WKH�&HQWUDO�7UDQVIHU�6WDWLRQ�DQG�0DWHULDOV�5HFRYHU\�)DFLOLW\��WKH�RSHUDWLRQ�RI�WKH� 
&RXQW\�7UDQVIHU�6WDWLRQV�LQ�$QQDSROLV��*XHUQHYLOOH��+HDOGVEXUJ�DQG�6RQRPD��DGGUHVVLQJ�DQ\� 
(QYLURQPHQWDO�&RQGLWLRQV�WKDW�DULVH�DW�WKH�7UDQVIHU�6WDWLRQV�DQG�0DWHULDOV�5HFRYHU\�)DFLOLW\� 
GXULQJ�WKH�&RPPLWWHG�:DVWH�3HULRG�DQG�DQ\�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG��DQG�WKH� 
RSHUDWLRQ�RI�WKH�VFDOH�KRXVHV�DW�WKH�&RXQW\�)DFLOLWLHV���&RQWUDFWRU�VKDOO�RSHUDWH�WKH�&RXQW\� 
)DFLOLWLHV�VR�DV�WR�DFKLHYH�WKH�PLQLPXP�:DVWH�GLYHUVLRQ��UHF\FOLQJ��UDWHV�GHVFULEHG�LQ�WKLV� 
$JUHHPHQW���7KURXJKRXW�WKH�7HUP�RI�WKLV�$JUHHPHQW��DV�EHWZHHQ�&RQWUDFWRU�DQG�WKH�&RXQW\�� 
&RQWUDFWRU�VKDOO�KDYH�DOO�RZQHUVKLS�DQG�RSHUDWLRQDO�UHVSRQVLELOLWLHV�DQG�/LDELOLWLHV�IRU�WKH� 
/DQGILOO�VXEMHFW�WR�WKH�OLPLWDWLRQV�H[SUHVVHG�LQ�WKLV�$JUHHPHQW���7KURXJKRXW�WKH�&RPPLWWHG� 
:DVWH�3HULRG�DQG�DQ\�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG��DV�EHWZHHQ�&RQWUDFWRU�DQG�WKH� 
&RXQW\��&RQWUDFWRU�VKDOO�KDYH�DOO�RZQHUVKLS�DQG�RSHUDWLRQ�UHVSRQVLELOLWLHV�DQG�/LDELOLWLHV�IRU� 
7UDQVIHU�6WDWLRQV��H[FOXGLQJ�WKH�&ORVHG�&RXQW\�/DQGILOOV��DQG�0DWHULDOV�5HFRYHU\�)DFLOLW\� 
VXEMHFW�WR�WKH�OLPLWDWLRQV�H[SUHVVHG�LQ�WKLV�$JUHHPHQW��DQG�VXFK�UHVSRQVLELOLWLHV�DQG�/LDELOLWLHV� 
VKDOO�FRQWLQXH�IRU�DQ\�(QYLURQPHQWDO�&RQGLWLRQV�DULVLQJ�GXULQJ�WKH�&RPPLWWHG�:DVWH�3HULRG�DQG� 
DQ\�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG�XQWLO�WKH�(QYLURQPHQWDO�&RQGLWLRQV�KDYH�EHHQ�IXOO\� 
DGGUHVVHG�� 

1HLWKHU�&RQWUDFWRU�QRU�DQ\�RI�LWV�VXEFRQWUDFWRUV�VKDOO�KDYH�DQ\�REOLJDWLRQ�ZKDWVRHYHU� 
�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�FORVXUH��SRVW�FORVXUH��PRQLWRULQJ��PDLQWHQDQFH��DQG�DQ\�UHOHDVH� 
UHVSRQVH��UHPHGLDWLRQ�RU�FOHDQ�XS��ZLWK�UHVSHFW�WR�WKH�&ORVHG�&RXQW\�/DQGILOOV�RU�WKH�PLJUDWLRQ� 
RI�+D]DUGRXV�6XEVWDQFHV��OHDFKDWH�RU�ODQGILOO�JDV�IURP�WKH�&ORVHG�&RXQW\�/DQGILOOV��LQFOXGLQJ� 
WKRVH�&ORVHG�&RXQW\�/DQGILOOV�WKDW�DUH�ORFDWHG�XQGHU�RU�SUR[LPDWH�WR�VRPH�RI�WKH�7UDQVIHU� 
6WDWLRQV�� 

3.2 :DVWH�)ORZ�&RPPLWPHQWV�� 

,Q�H[FKDQJH�IRU�&RQWUDFWRU¶V�RSHUDWLRQ�RI�WKH�&RXQW\�)DFLOLWLHV��WKH�&RXQW\�DJUHHV��DQG� 
WKH�SDUWLHV�ZLOO�UHTXHVW�WKDW�&LWLHV�DJUHH��WR�GHOLYHU�RU�FDXVH�WKHLU�)UDQFKLVHG�+DXOHUV�RU�RWKHU�� 
(QWLWLHV�RYHU�ZKLFK�WKH\�KDYH�)ORZ�&RQWURO�WR�GHOLYHU�WR�WKH�&RXQW\�)DFLOLWLHV�DOO�:DVWH� 
FROOHFWHG�ZLWKLQ�WKHLU�UHVSHFWLYH�MXULVGLFWLRQV�DV�GHVFULEHG�LQ�$UWLFOH������$OO�:DVWH�DQG� 
%HQHILFLDO�5HXVH�0DWHULDOV�GHOLYHUHG�WR�DQ\�RI�WKH�&RXQW\�)DFLOLWLHV�ZLOO�EH�UHTXLUHG�WR�SD\� 
&RQWUDFWRU�D�*DWH�5DWH�SHU�WRQ�HVWDEOLVKHG�SXUVXDQW�WR�WKLV�$JUHHPHQW��7KH�HIIHFWLYHQHVV�RI�WKLV� 
$JUHHPHQW�LV�FRQGLWLRQHG�XSRQ�WKH�&RQWUDFWRU�UHFHLYLQJ�HQIRUFHDEOH�:DVWH�'HOLYHU\� 
$JUHHPHQWV�VDWLVIDFWRU\�WR�&RQWUDFWRU�IURP�WKH�&RXQW\�DQG�&LWLHV�DV�SURYLGHG�LQ�$UWLFOH����� 

��� 



3.3 &KDQJLQJ�5HJXODWRU\�(QYLURQPHQW�� 

&RQWUDFWRU�DFNQRZOHGJHV�WKDW�JLYHQ�WKH�7HUP�RI�WKLV�$JUHHPHQW��LW�LV�H[SHFWHG�WKDW� 
$SSOLFDEOH�/DZ�ZLOO�FKDQJH�DQG�PD\�UHTXLUH�PRUH�VWULQJHQW�UHTXLUHPHQWV�WKDQ�WKRVH�VSHFLILHG�DV�
RI�WKH�([HFXWLRQ�'DWH�RI�WKLV�$JUHHPHQW���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��DQG�VXEMHFW�WR�LWV�RWKHU�
ULJKWV�LQ�WKLV�$JUHHPHQW��&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�$SSOLFDEOH�/DZ�DV�LW�DSSOLHV�WR� 
&RQWUDFWRU¶V�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��LQFOXGLQJ�&RQWUDFWRU¶V�REOLJDWLRQV�WR�SHUIRUP� 
5HPHGLDWLRQ�DQG�DGGUHVV�(QYLURQPHQWDO�&RQGLWLRQV�DW�WKH�7UDQVIHU�6WDWLRQV�DQG�0DWHULDOV� 
5HFRYHU\�)DFLOLW\��DQG�&RQWUDFWRU¶V�&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV���,I�WKH�VSHFLILF� 
UHTXLUHPHQWV�LQ�WKLV�$JUHHPHQW�IRU�D�*DWH�5DWH�DGMXVWPHQW�DUH�PHW��&RQWUDFWRU�VKDOO�KDYH�WKH� 
ULJKW�WR�DQ�LQFUHDVH�LQ�WKH�*DWH�5DWHV�IRU�&RPPLWWHG�&RXQW\�:DVWH�DQG�&RPPLWWHG�&LW\�:DVWH�� 

���



ARTICLE 4.GENERAL OPERATIONS AND MAINTENANCE OF ALL COUNTY 

FACILITIES 


4.1 *HQHUDO�� 

(DFK�RI�WKH�SURYLVLRQV�RI�WKLV�$UWLFOH�VKDOO�DSSO\�WR�WKH�&RQWUDFWRU¶V�RSHUDWLRQV�DW�WKH� 
&RXQW\�)DFLOLWLHV�GXULQJ�DOO�WLPH�SHULRGV�WKDW�WKH�&RQWUDFWRU�LV�RSHUDWLQJ�WKHUHRQ�SXUVXDQW�WR�WKLV� 
$JUHHPHQW�� 

&RQWUDFWRU�VKDOO�SURYLGH�DOO�ODERU��VXSHUYLVLRQ��HTXLSPHQW��PDWHULDOV��VXSSOLHV��DQG�DOO� 
RWKHU�LWHPV�QHFHVVDU\�WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW���$OO�DFWLYLWLHV�RI� 
&RQWUDFWRU�KHUHXQGHU�VKDOO�FRPSO\�ZLWK�$SSOLFDEOH�/DZ�� 

6XEMHFW�WR�RWKHU�SURYLVLRQV�LQ�WKLV�$JUHHPHQW��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�6HFWLRQ�����DV� 
LW�SHUWDLQV�WR�WKH�&ORVHG�&RXQW\�/DQGILOOV��&RQWUDFWRU�DFFHSWV�DOO�&RXQW\�)DFLOLWLHV�DQG�WKH� 
/HDFKDWH�3LSHOLQH�LQ�WKHLU��³$6�,6��:+(5(�,6´��FRQGLWLRQ�DQG�VWDWH�RI�UHSDLU�DV�RI�WKH�([HFXWLRQ� 
'DWH���&RXQW\�PDNHV�QR�UHSUHVHQWDWLRQV�RU�ZDUUDQWLHV��H[SUHVV�RU�LPSOLHG��ZLWK�UHVSHFW�WR�WKH� 
H[LVWHQFH��H[WHQW�RU�DEVHQFH�RI�(QYLURQPHQWDO�&RQGLWLRQV�DW�WKH�&RXQW\�)DFLOLWLHV�RU�WKH� 
FRQGLWLRQ�DQG�VWDWH�RU�UHSDLU�RI�WKH�&RXQW\�)DFLOLWLHV��DQG�&RQWUDFWRU�HQWHUV�LQWR�WKLV�$JUHHPHQW� 
UHO\LQJ�VROHO\�RQ�LWV�RZQ�LQGHSHQGHQW�MXGJPHQW�DQG�DIWHU�FRQGXFWLQJ�LWV�RZQ�GXH�GLOLJHQFH� 
LQYHVWLJDWLRQ�RI�WKH�&RXQW\�)DFLOLWLHV��LQFOXGLQJ�WKH�(QYLURQPHQWDO�&RQGLWLRQV�DW��RQ�DQG�XQGHU� 
WKH�/DQGILOO�� 

&RQWUDFWRU�VKDOO�PDLQWDLQ�DOO�&RXQW\�)DFLOLWLHV�LQ�JRRG�FRQGLWLRQ�DQG�UHSDLU��VXLWDEOH�IRU� 
XVH�E\�WKH�SXEOLF��DQG�LQ�DFFRUGDQFH�ZLWK�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV��EXW�ZLWK�QRUPDO�ZHDU� 
DQG�WHDU�H[FHSWHG���$W�WKH�HQG�RI�WKH�&RPPLWWHG�:DVWH�3HULRG�RU�&RXQW\�)DFLOLWLHV�2SHUDWLRQV� 
3HULRG��ZKLFKHYHU�LV�ODWHU��&RQWUDFWRU�VKDOO�OHDYH�WKH�&RXQW\�)DFLOLWLHV�LQ�JRRG�FRQGLWLRQ�DQG� 
UHSDLU�DQG�ZRUNLQJ�RUGHU��ZLWK�WKH�XQGHUVWDQGLQJ��WKDW��D��&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�LWV�� 
5HPHGLDWLRQ�DQG�(QYLURQPHQWDO�&RQGLWLRQV�REOLJDWLRQV�DQG�&ORVXUH�DQG�3RVW�&ORVXUH� 
2EOLJDWLRQV�DQG��E��&RQWUDFWRU�VKDOO�QRW�EH�REOLJDWHG�WR�GHOLYHU�WKH�7UDQVIHU�6WDWLRQV�WR�WKH� 
&RXQW\�LQ�EHWWHU�FRQGLWLRQ�WKDQ�WKH�FRQGLWLRQ�RI�WKH�7UDQVIHU�6WDWLRQV�RQ�WKH�(IIHFWLYH�'DWH���7KH� 
H[SHFWHG�FDSLWDO�UHSODFHPHQW�VFKHGXOH�IRU�WKH�7UDQVIHU�6WDWLRQV�LV�VHW�IRUWK�LQ�([KLELW�.���2Q�RU� 
EHIRUH�WKH�(IIHFWLYH�'DWH��WKH�SDUWLHV�VKDOO�GRFXPHQW�WKH�H[LVWLQJ�FRQGLWLRQ�RI�WKH�7UDQVIHU� 
6WDWLRQV�WKDW�ZLOO�EH�XVHG�DV�D�EDVHOLQH�WR�FRPSDUH�ZLWK�WKH�FRQGLWLRQ�RI�WKH�7UDQVIHU�6WDWLRQV�DW� 
WKH�HQG�RI�WKH�&RPPLWWHG�:DVWH�3HULRG�RU�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG��ZKLFKHYHU�LV� 
ODWHU�� 

4.2 &RXQW\�)DFLOLWLHV�� 

A. &RQWUDFWRU¶V�5LJKW�WR�8VH�&RXQW\�)DFLOLWLHV�'XULQJ�$JUHHPHQW�7HUP�� 

6XEMHFW�WR�6HFWLRQ�����%�EHORZ��&RQWUDFWRU�VKDOO�KDYH�DQ�H[FOXVLYH�QRQ�UHYRFDEOH�OLFHQVH� 
IRU�WKH�7HUP�RI�WKLV�$JUHHPHQW��WR�RSHUDWH��XVH�DQG�LPSURYH�WKH�&RXQW\�)DFLOLWLHV�DQG�WKH�/DQG� 
DQG�WKHLU�DVVRFLDWHG�ULJKWV�RI�ZD\��XWLOLWLHV�DQG�HDVHPHQWV�DV�SURYLGHG�LQ�WKLV�$JUHHPHQW�� 
&RQWUDFWRU¶V�OLFHQVH�VKDOO�EH�WHUPLQDEOH�SXUVXDQW�WR�WKH�VDPH�WHUPV�DQG�FRQGLWLRQV�DV�DSSO\�WR� 
WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��7KH�&RXQW\�VKDOO�QRW�XQUHDVRQDEO\�LQWHUIHUH�ZLWK�WKH�&RQWUDFWRU¶V� 
OLFHQVH�DQG�ULJKWV�VHW�IRUWK�KHUHLQ�RU�PDWHULDOO\�LQWHUIHUH�ZLWK�&RQWUDFWRU¶V�SHUIRUPDQFH�RI�WKLV� 
$JUHHPHQW�� 

��� 



)RU�WKH�7HUP�RI�WKLV�$JUHHPHQW��&RQWUDFWRU�VKDOO�KDYH�WKH�ULJKW�DQG�SULYLOHJH�WR�XVH�WKH� 
&RXQW\¶V�H[LVWLQJ�VWUXFWXUHV��IDFLOLWLHV��ZHOOV��HOHFWULFDO��ZDWHU��SLSHOLQHV�DQG�RWKHU�XWLOLW\�OLQHV� 
DQG�FRQGXLWV��WR�WKH�H[WHQW�UHDVRQDEO\�GHHPHG�QHFHVVDU\�RU�DGYDQWDJHRXV�E\�&RQWUDFWRU�IRU� 
&RQWUDFWRU�WR�SHUIRUP�LW�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW���DQG�WR�LQVWDOO�DGGLWLRQDO�SRUWDEOH�RU� 
SHUPDQHQW�VWUXFWXUHV��ZHOOV��XWLOLW\�OLQHV��SLSHOLQHV�DQG�FRQGXLWV�VXLWDEOH�IRU�WKH�SHUIRUPDQFH�RI� 
WKLV�$JUHHPHQW��PDLQWHQDQFH�RI�HTXLSPHQW��VWRUDJH�RI�VXSSOLHV��HPSOR\HH�IDFLOLWLHV�DQG�RIILFH� 
IXQFWLRQV���&RQWUDFWRU�VKDOO�KDYH�WKH�H[FOXVLYH�ULJKW�WR�XVH�WKH�H[LVWLQJ�RIILFH�DQG�DGPLQLVWUDWLRQ� 
EXLOGLQJ�DQG�WKH�PDLQWHQDQFH�EXLOGLQJ�DQG�VKRS�DW�WKH�/DQGILOO�/DQG��$Q\�VXFK�DOWHUDWLRQV�RU� 
LPSURYHPHQWV�VKDOO�EH�DW�&RQWUDFWRU¶V�VROH�FRVW�DQG�H[SHQVH��&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU� 
PDLQWHQDQFH�RI�DOO�EXLOGLQJV��VWUXFWXUHV�DQG�RWKHU�LPSURYHPHQWV�ORFDWHG�RQ�WKH�/DQG�IRU�WKH� 
&RPPLWWHG�:DVWH�3HULRG�DQG�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG���7KH�DUHD�V��IRU�SODFHPHQW�RI� 
DQ\�DGGLWLRQDO�IDFLOLWLHV�RU�VWUXFWXUHV�FRQVWUXFWHG�E\�WKH�&RQWUDFWRU�RQ�WKH�/DQG�VKDOO�EH�VXEMHFW� 
WR�&RXQW\¶V�DSSURYDO��ZKLFK�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG���&RQWUDFWRU�KDV�WKH�ULJKW�DQG� 
SULYLOHJH�WR�OHDVH�SRUWDEOH�IDFLOLWLHV�DQG�VWUXFWXUHV�IRU�&RQWUDFWRU¶V�XVH�LQ�OLHX�RI�FRQVWUXFWLQJ� 
IDFLOLWLHV�RU�VWUXFWXUHV�� 

,Q�DGGLWLRQ��XSRQ�WKH�JUDQWLQJ�RI�DOO�ILQDO�SHUPLWV�DQG�DSSURYDOV�E\�WKH�&RXQW\�� 
&RQWUDFWRU�VKDOO�KDYH�WKH�ULJKW�WR�LQVWDOO�VXFK�PDWHULDOV�SURFHVVLQJ��VRUWLQJ�DQG�EDOLQJ�HTXLSPHQW� 
DW�WKH�&HQWUDO�7UDQVIHU�6WDWLRQ�DQG�WR�PDNH�DOWHUDWLRQV�LQ�WKH�&HQWUDO�7UDQVIHU�6WDWLRQ�IORRU�DQG� 
EXLOGLQJ�DV�GHHPHG�QHFHVVDU\�E\�&RQWUDFWRU�IRU�WKH�SXUSRVH�RI�RSHUDWLQJ�D�0DWHULDOV�5HFRYHU\� 
)DFLOLW\��ZKLFK�PD\�LQFOXGH��EXW�QRW�EH�OLPLWHG�WR��WKRVH�LWHPV�GHVFULEHG�LQ�$UWLFOH���� 

$OO�FRVWV�DQG�FKDUJHV�IRU�DQ\�DOWHUDWLRQV�RU�LPSURYHPHQWV�WR�D�&RXQW\�)DFLOLW\��RU�DQ\� 
HTXLSPHQW�UHTXLUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�XVH�DQG�RSHUDWLRQ�WKHUHRI��VKDOO�EH�WKH�REOLJDWLRQ�RI� 
&RQWUDFWRU���&RQWUDFWRU�VKDOO�DW�LWV�H[SHQVH�KDYH�WKH�UHVSRQVLELOLW\�RI�REWDLQLQJ�DOO�QHFHVVDU\� 
)LQDQFLDO�$VVXUDQFHV��3HUPLWV�DQG�DSSURYDOV��LQFOXGLQJ�DQ\�DQG�DOO�QHFHVVDU\�HQYLURQPHQWDO� 
UHYLHZ��IRU�DQ\�EXLOGLQJ��IDFLOLW\��VWUXFWXUH�RU�HTXLSPHQW�SURYLGHG�E\�&RQWUDFWRU���&RXQW\�DJUHHV� 
WR�FRRSHUDWH�ZLWK�&RQWUDFWRU�LQ�REWDLQLQJ�DOO�QHFHVVDU\�3HUPLWV�DQG�DSSURYDOV�E\�H[HFXWLQJ�DQ\� 
DSSOLFDWLRQV�RU�GRFXPHQWV�UHTXLUHG�LQ�FRQQHFWLRQ�WKHUHZLWK�IRU�LPSURYHPHQWV�DSSURYHG�E\� 
&RXQW\��ZKLFK�DSSURYDO�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG�� 

&RQWUDFWRU�LV�H[SUHVVO\�DGYLVHG�WKDW�QRWKLQJ�FRQWDLQHG�KHUHLQ�VKDOO�EH�FRQVWUXHG�DV� 
DXWKRUL]LQJ��QRU�LQWHUSUHWHG�DV�D�UHSUHVHQWDWLRQ�WKDW�WKH�&RXQW\�ZLOO�DXWKRUL]H��WKH�FRQVWUXFWLRQ�� 
LQVWDOODWLRQ�RU�XVH�RI�DQ\�VWUXFWXUH��IDFLOLW\�RU�HTXLSPHQW�FRQWUDU\�WR�$SSOLFDEOH�/DZ��LQFOXGLQJ� 
WKH�DSSOLFDEOH�SURYLVLRQV�RI�WKH�]RQLQJ�RUGLQDQFH��EXLOGLQJ�FRGH��ILUH�FRGH�RU�RWKHU�DSSOLFDEOH� 
RUGLQDQFHV�RI�WKH�&RXQW\��QRU�DV�D�UHSUHVHQWDWLRQ�WKDW�WKH�&RXQW\�VKDOO�JUDQW�DQ\�H[FHSWLRQ�RU� 
YDULDQFH�IURP�DQ\�VXFK�$SSOLFDEOH�/DZ�IRU�VXFK�SXUSRVHV���SURYLGHG��KRZHYHU��WKDW�LI�DQ\� 
DXWKRUL]DWLRQ��3HUPLW�RU�DSSURYDO�UHTXLUHG�E\�&RQWUDFWRU�WR��SHUIRUP�XQGHU�WKLV�$JUHHPHQW�LV�QRW� 
JUDQWHG�E\�WKH�&RXQW\��WKH�&RQWUDFWRU�VKDOO�EH�H[FXVHG�IURP�SHUIRUPLQJ�WKH�LPSDFWHG�REOLJDWLRQV� 
WR�WKH�H[WHQW�&RQWUDFWRU�LV�SUHYHQWHG�E\�WKH�ODFN�RI�VXFK�DXWKRUL]DWLRQ��3HUPLW�RU�DSSURYDO�WR� 
SHUIRUP�VXFK�REOLJDWLRQV�� 

%HFDXVH�WKH�*XHUQHYLOOH�DQG�+HDOGVEXUJ�7UDQVIHU�6WDWLRQV�PD\�RYHUOD\�D�SRUWLRQ�RI� 
&ORVHG�&RXQW\�/DQGILOOV�DW�WKHVH�IDFLOLW\�VLWHV��&RQWUDFWRU�VKDOO�QRW�SHUIRUP�DQ\�H[FDYDWLRQ� 
DFWLYLWLHV�DW�WKH�*XHUQHYLOOH�DQG�+HDOGVEXUJ�7UDQVIHU�6WDWLRQV�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW� 
RI�&RXQW\�� 

��� 



B. &RRSHUDWLRQ�ZLWK�2WKHU�&RQWUDFWRUV��/LFHQVHHV��/HVVHHV�DQG�9HQGRUV�� 

7KH�RWKHU�FRQWUDFWRUV��OLFHQVHV�DQG�UHVHUYHG�IDFLOLWLHV�OLVWHG�LQ�WKLV�6HFWLRQ����%�EHORZ� 
�DQG�DV�PRUH�SDUWLFXODUO\�GHVFULEHG�RQ�([KLELW�/��VKDOO�FRQWLQXH�WR�EH�ORFDWHG�DW�WKH�&RXQW\� 
)DFLOLWLHV�DQG�VKDOO�UHPDLQ�RXWVLGH�WKH�FRQWURO�RI�&RQWUDFWRU���&RQWUDFWRU�DFNQRZOHGJHV�DQG� 
DJUHHV�WKDW�WKH�FRQWUDFWRUV��OLFHQVHV�DQG�UHVHUYHG�IDFLOLWLHV�OLVWHG�EHORZ�VKDOO�UHWDLQ�FHUWDLQ�ULJKWV� 
RI�DFFHVV�DQG�XVH�RI�WKH�&RXQW\�)DFLOLWLHV���([FHSW�IRU�WKH�XVHV�GHVFULEHG�EHORZ��&RXQW\� 
UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�DV�RI�WKH�(IIHFWLYH�'DWH��QR�RWKHU�SDUWLHV�ZLOO�KDYH�D�ULJKW�RI�DFFHVV� 
WR�RU�XVH�RI�WKH�&RXQW\�)DFLOLWLHV���&RXQW\�KDV�SURYLGHG�&RQWUDFWRU�ZLWK�DOO�FRSLHV�RI�WKH�OHDVHV�� 
DJUHHPHQWV�DQG�OLFHQVHV�IRU�WKH�FRQWUDFWRUV��OLFHQVHV�DQG�UHVHUYHG�IDFLOLWLHV�GHVFULEHG�RQ�([KLELW� 
/�DQG�&RQWUDFWRU�XQGHUVWDQGV�DQG�KDV�UHYLHZHG�WKH�FRQWHQWV�WKHUHRI���&RQWUDFWRU�VKDOO�QRW�YLRODWH� 
WKH�WHUPV�RI�DQ\�OHDVH��OLFHQVH�RU�DFFHVV�ULJKW�RI�VXFK�SDUWLHV�DQG�VKDOO�FRRSHUDWH�ZLWK�DOO�RI�VXFK� 
YHQGRUV��FRQWUDFWRUV��OLFHQVHHV�DQG�OHVVHHV�DQG�QRW�LQWHUIHUH�ZLWK�WKHLU�UHVSHFWLYH�ULJKWV��XVH�DQG� 
HQMR\PHQW�ZLWK�UHVSHFW�WR�WKH�&RXQW\�)DFLOLWLHV��&RXQW\�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�LW�KDV�QRW� 
PRGLILHG��FDQFHOHG�RU�RWKHUZLVH�DPHQGHG�DQ\�RI�WKH�OHDVHV��OLFHQVHV�RU�DFFHVV�ULJKWV�SURYLGHG�WR� 
&RQWUDFWRU�SULRU�WR�WKH�GDWH�KHUHRI��DQG�IURP�DQG�DIWHU�WKH�(IIHFWLYH�'DWH��&RXQW\�ZLOO�QRW� 
PRGLI\��FDQFHO�RU�RWKHUZLVH�DPHQG�DQ\�RI�VXFK�ULJKWV�RU�GRFXPHQWV�LQ�D�PDQQHU�ZKLFK�FUHDWHV�D� 
PDWHULDO�LPSDFW�RQ�&RQWUDFWRU¶V�ULJKWV�KHUHXQGHU�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�&RQWUDFWRU�� 

��� &RPSRVW�)DFLOLW\� 

��� )XWXUH�&RPSRVW�)DFLOLW\� 

��� +RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\� 

��� 5HXVH�DQG�5HF\FOLQJ�2SHUDWLRQV�DW�6RQRPD�7UDQVIHU�6WDWLRQ� 

��� &1*�*UDQW�$JUHHPHQW� 

��� 81$9&2�/LFHQVH�$JUHHPHQW� 

��� *XHUQHYLOOH�0DLQWHQDQFH�6LWH� 

C. 7UDQVSRUW�RI�&RPSRVW�WR�&RPSRVW�)DFLOLW\�� 

&RQWUDFWRU�VKDOO�DOORZ�WKH�:DVWH�0DQDJHPHQW�$JHQF\�RU�LWV�FRQWUDFWRU�DFFHVV�WR�WKH� 
&RXQW\�)DFLOLWLHV�IRU�SXUSRVHV�RI�WUDQVIHUULQJ�DQG�WUDQVSRUWLQJ�6RXUFH�6HSDUDWHG�ORDGV�RI�2UJDQLF� 
0DWHULDO��WKDW�DUH�GHOLYHUHG�WR�WKH�&RXQW\�)DFLOLWLHV��WR�WKH�&RPSRVW�)DFLOLW\�RU�)XWXUH�&RPSRVW� 
)DFLOLW\���6KRXOG�WKH�:DVWH�0DQDJHPHQW�$JHQF\�RU�LWV�FRQWUDFWRU�UHMHFW�DQ\�6RXUFH�6HSDUDWHG� 
ORDGV�RI�2UJDQLF�0DWHULDO�GHOLYHUHG�E\�&RQWUDFWRU¶V�3ULPH�6XEFRQWUDFWRU�GXH�WR�H[FHVVLYH� 
FRQWDPLQDWLRQ�RI�WKH�PDWHULDOV��&RQWUDFWRU¶V�3ULPH�6XEFRQWUDFWRU�VKDOO�HLWKHU�UHPRYH�VXFK� 
PDWHULDOV�IURP�WKH�&RXQW\�)DFLOLWLHV��DW�LWV�H[SHQVH��RU�GLVSRVH�RI�WKH�UHMHFWHG�PDWHULDOV�DW�WKH� 
&RXQW\�)DFLOLWLHV�E\�SD\LQJ�&RQWUDFWRU�WKH�*DWH�)HHV�QRUPDOO\�FKDUJHG�IRU�5HVLGXDOV�IURP�3ULPH� 
&RQWUDFWRU¶V�LQ�&RXQW\�3URFHVVLQJ�RSHUDWLRQV���&RQWUDFWRU�VKDOO�QRW�KDYH�DQ\�REOLJDWLRQ�WR� 
WUDQVIHU�DQG�WUDQVSRUW�6RXUFH�6HSDUDWHG�ORDGV�RI�2UJDQLF�0DWHULDO��WKDW�DUH�GHOLYHUHG�WR�WKH� 
&RXQW\�)DFLOLWLHV��WR�WKH�&RPSRVW�)DFLOLW\�RU�)XWXUH�&RPSRVW�)DFLOLW\�� 

��� 



D. (OHFWULFDO�&RQQHFWLRQV��8WLOLWLHV�� 

&RQWUDFWRU�PD\��DW�LWV�RZQ�H[SHQVH��LQVWDOO�HOHFWULFDO�FRQQHFWLRQV�DQG�OLQHV��LQ�DGGLWLRQ�WR� 
DQ\�VXFK�HOHFWULFDO�FRQQHFWLRQV�H[LVWLQJ�DW�WKH�/DQGILOO�/DQG��WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\�DQG� 
WKH�7UDQVIHU�6WDWLRQV�DV�RI�WKH�(IIHFWLYH�'DWH���,QVWDOODWLRQ�DQG�PDLQWHQDQFH�RI�VXFK�DGGLWLRQDO� 
HOHFWULFDO�FRQQHFWLRQV�DQG�OLQHV�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�&RQWUDFWRU��SURYLGHG��KRZHYHU��WKDW� 
QRWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�SURKLELW�&RQWUDFWRU�IURP�SDVVLQJ�WKHVH�FRVWV�RQ�WR�LWV� 
VXEFRQWUDFWRUV��&RXQW\�VKDOO�FRRSHUDWH�ZLWK�&RQWUDFWRU�LQ�REWDLQLQJ�DQ\�VXFK�FRQQHFWLRQV�DQG� 
OLQHV���&RQWUDFWRU�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�WKH�SURYLVLRQ�RI�XWLOLWLHV��LQFOXGLQJ�HOHFWULFLW\�� 
JDV��VHZHU�DQG�ZDWHU��WR�WKH�&RXQW\�)DFLOLWLHV�DQG�SD\PHQW�RI�DQ\�XWLOLW\�ELOOV�UHODWLQJ�WR�WKH� 
&RXQW\�)DFLOLWLHV�GXULQJ�WKH�&RPPLWWHG�:DVWH�3HULRG�DQG�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG��� 
&RXQW\�VKDOO�QRW�DGG�RU�LPSRVH�DQ\�FKDUJHV��VXUFKDUJHV�RU�PDUNXSV�WR�XWLOLW\�ELOOV�RU�FKDUJHV� 
DVVRFLDWHG�ZLWK�&RQWUDFWRU¶V�XVH�RI�ZHOOV��RU�HOHFWULFDO��ZDWHU�RU�RWKHU�XWLOLWLHV�VHUYLQJ�WKH�&RXQW\� 
)DFLOLWLHV���&RXQW\�VKDOO�QRW�WDNH�RU�IDLO�WR�WDNH�DQ\�DFWLRQ�ZKLFK�ZRXOG�FDXVH�WKH�FHVVDWLRQ�QRU� 
LQWHUUXSWLRQ�RI�DQ\�XWLOLWLHV�WR�WKH�&RXQW\�)DFLOLWLHV��&RQWUDFWRU�DFNQRZOHGJHV�WKDW�ZDWHU�DW�WKH� 
+HDOGVEXUJ�7UDQVIHU�6WDWLRQ�LV�VKDUHG�ZLWK�WKH�QHDUE\�&RXQW\�URDG�\DUG�RZQHG�E\�&RXQW\�DQG� 
XVDJH�LV�VXEMHFW�WR�&RXQW\�DSSURYDO��LQ�LWV�UHDVRQDEOH�GLVFUHWLRQ�� 

7KH�&RPSRVW�)DFLOLW\��DQ\�FRPSRVWLQJ�RSHUDWLRQV�DW�WKH�/DQGILOO�/DQG��WKH�+RXVHKROG� 
+D]DUGRXV�:DVWH�)DFLOLW\��DQG�DQ\�RWKHU�WKLUG�SDUW\�RSHUDWRUV�DQG�RSHUDWLRQV�DW�WKH�/DQGILOO� 
/DQG��DQG�QRW�&RQWUDFWRU��VKDOO�EH�UHVSRQVLEOH�IRU�REWDLQLQJ�DQG�SD\LQJ�IRU�DQ\�DQG�DOO�XWLOLW\� 
FRQQHFWLRQV��XWLOLW\�FRQQHFWLRQ�IHHV�DQG�FKDUJHV��XWLOLW\�UHODWHG�SHUPLWV�DQG�DSSURYDOV��LQFOXGLQJ� 
EXW�QRW�OLPLWHG�WR�HOHFWULFDO��ZDWHU��SRZHU��JDV��VDQLWDU\��ZDVWH�ZDWHU��VWRUP�ZDWHU��FDEOH��LQWHUQHW�� 
DQG�RWKHU�XWLOLWLHV��DQG�IRU�WKH�SD\PHQW�RI�DOO�DVVRFLDWHG�XWLOLW\�KRRNXS�IHHV��ELOOV��FKDUJHV��WD[HV�� 
ILQHV�DQG�SHQDOWLHV�DVVRFLDWHG�WKHUHZLWK�� 

E. 7HOHSKRQH� 

&RQWUDFWRU�VKDOO�PDLQWDLQ�D�WHOHSKRQH�DW�WKH�/DQGILOO�DQG�HDFK�7UDQVIHU�6WDWLRQ�DW�DOO� 
WLPHV���$OO�FKDUJHV�IRU�WHOHSKRQH�VHUYLFH�LQVWDOOHG�DQG�RU�XVHG�E\�&RQWUDFWRU�VKDOO�EH�WKH�VROH� 
UHVSRQVLELOLW\�RI�&RQWUDFWRU���,Q�WKH�HYHQW�D�SKRQH�OLQH�LV�XQDYDLODEOH��&RQWUDFWRU�VKDOO�SURYLGH�D� 
WZR�ZD\�UDGLR�RU�FHOOXODU�SKRQH�DW�WKH�/DQGILOO�DQG�HDFK�7UDQVIHU�6WDWLRQ�� 

F. 6DQLWDU\�)DFLOLWLHV�DQG�'ULQNLQJ�:DWHU�IRU�(PSOR\HHV�� 

&RQWUDFWRU�VKDOO�SURYLGH�VDQLWDU\�IDFLOLWLHV�IRU�LWV�HPSOR\HHV�DW�WKH�/DQGILOO�DQG�HDFK� 
7UDQVIHU�6WDWLRQ���$�ZHOO�PDLQWDLQHG�FKHPLFDO�WRLOHW�DQG�KDQG�ZDVK�IDFLOLW\�DUH�WKH�PLQLPXP� 
UHTXLUHPHQWV���,Q�DGGLWLRQ��&RQWUDFWRU�VKDOO�SURYLGH�RQ�VLWH�SRWDEOH�GULQNLQJ�ZDWHU�IRU�DOO� 
HPSOR\HHV�� 

G. 'D\V�DQG�+RXUV�RI�2SHUDWLRQ�� 

&RQWUDFWRU�VKDOO�RSHUDWH�WKH�/DQGILOO�DQG�7UDQVIHU�6WDWLRQV�GXULQJ�QR�OHVV�WKDQ�WKH�GD\V� 
DQG�KRXUV�WKDW�WKHVH�&RXQW\�)DFLOLWLHV�DUH�EHLQJ�RSHUDWHG�DV�RI�WKH�([HFXWLRQ�'DWH��DV�VHW�IRUWK�LQ� 
([KLELW�0��DQG�QR�PRUH�WKDQ�DOORZHG�E\�WKH�3HUPLWV���,Q�DGGLWLRQ��DIWHU�WKH�ILUVW�IXOO�\HDU�RI�05)� 
RSHUDWLRQV��&RQWUDFWRU�VKDOO�RSHUDWH�WKH�05)�D�PLQLPXP�RI�IRUW\������KRXUV�SHU�ZHHN���XQOHVV�DQ� 
DOWHUQDWLYH�PLQLPXP�LV�DSSURYHG�LQ�ZULWLQJ�E\�WKH�&RXQW\�� 

��� 



H. 2WKHU�3URYLVLRQV��
 

&RQWUDFWRU�VKDOO�SURYLGH�DOO�RWKHU�QHFHVVDU\�IDFLOLWLHV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��H\H� 
ZDVK�VWDWLRQV��SHUVRQDO�SURWHFWLYH�HTXLSPHQW��DQG�RWKHU�LWHPV�WKDW�PD\�EH�UHTXLUHG�WR�FRPSO\� 
ZLWK�&DOLIRUQLD�'LYLVLRQ�RI�2FFXSDWLRQDO�6DIHW\�DQG�+HDOWK�DQG�'HSDUWPHQW�RI�7UDQVSRUWDWLRQ� 
VWDQGDUGV��RU�RWKHU�$SSOLFDEOH�/DZV�DW�HDFK�RI�WKH�&RXQW\�)DFLOLWLHV�� 

I. 3HUPLWV�DQG�)LQDQFLDO�$VVXUDQFHV� � 

5HJDUGOHVV�RI�ZKHWKHU�WKH�&RXQW\�RU�WKH�&RQWUDFWRU�DUH�LGHQWLILHG�DV�WKH�RZQHU��RSHUDWRU�� 
GLVFKDUJHU��UHVSRQVLEOH�SDUW\�RU�RWKHU�VLPLODU�GHVLJQDWLRQ�RQ�DQ\�3HUPLW�UHTXLUHG�XQGHU� 
$SSOLFDEOH�/DZ�WR�RSHUDWH�RU�PDLQWDLQ�WKH�&RXQW\�)DFLOLWLHV�GXULQJ�WKH�7HUP�RI�WKLV�$JUHHPHQW�� 
DV�EHWZHHQ�&RXQW\�DQG�&RQWUDFWRU��&RQWUDFWRU�VKDOO�KDYH�DOO�UHVSRQVLELOLWLHV�DQG�/LDELOLWLHV�WR� 
REWDLQ�DQG�PDLQWDLQ�DOO�3HUPLWV��DQG�FRPSO\�ZLWK�DOO�WHUPV�RI�WKH�3HUPLWV�� 

6XEMHFW�WR�DJHQF\�DSSURYDO��&RQWUDFWRU�VKDOO�EH�GHVLJQDWHG�DV�WKH�RSHUDWRU�XQGHU�WKH�6ROLG� 
:DVWH�)DFLOLWLHV�3HUPLWV�IRU�WKH�/DQGILOO�DQG�WKH�7UDQVIHU�6WDWLRQV���6XEMHFW�WR�DJHQF\�DSSURYDO�� 
&RQWUDFWRU�VKDOO�EH�GHVLJQDWHG�DV�WKH�GLVFKDUJHU�LQ�WKH�:DVWH�'LVFKDUJH�5HTXLUHPHQWV�IRU�WKH� 
/DQGILOO��H[FOXGLQJ�WKH�&RPSRVW�)DFLOLW\�DQG�)XWXUH�&RPSRVW�)DFLOLW\���7KH�6ROLG�:DVWH� 
)DFLOLWLHV�3HUPLW�VKDOO�GHVLJQDWH�WKH�:DVWH�0DQDJHPHQW�$JHQF\�DV�WKH�GLVFKDUJHU�IRU�WKH� 
&RPSRVW�)DFLOLW\�DQG�)XWXUH�&RPSRVW�)DFLOLW\�� 

&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�WR�SUHSDUH��DQG�WR�WKH�H[WHQW�SHUPLVVLEOH�XQGHU�$SSOLFDEOH� 
/DZ��VXEPLW��DOO�UHTXLUHG�PRQWKO\��TXDUWHUO\�DQG�DQQXDO�UHSRUWV�DV�UHTXLUHG�XQGHU�DQ\�3HUPLWV��� 
&RQWUDFWRU�VKDOO�QRW�VHHN�DQ\�IXWXUH�3HUPLW�PRGLILFDWLRQV�ZLWKRXW�JLYLQJ�WKH�&RXQW\�SULRU� 
ZULWWHQ�QRWLFH�� 

:LWK�WKH�H[FHSWLRQ�RI�WKH�&RPSRVW�)DFLOLW\��)XWXUH�&RPSRVW�)DFLOLW\�DQG�WKH�+RXVHKROG� 
+D]DUGRXV�:DVWH�)DFLOLW\��XQOHVV�&RQWUDFWRU�DVVXPHV�UHVSRQVLELOLW\�IRU�WKHVH�RSHUDWLRQV�LQ� 
DFFRUGDQFH�ZLWK�$UWLFOH���RI�WKLV�$JUHHPHQW��&RQWUDFWRU��DW�LWV�H[SHQVH��VKDOO�GR�DOO�ZRUN� 
QHFHVVDU\�WR�DSSO\�IRU��PDLQWDLQ�DQG�FRPSO\�ZLWK�DOO�3HUPLWV�UHTXLUHG�IRU�FRQWLQXHG�RSHUDWLRQ�RI� 
WKH�/DQGILOO��WKH�7UDQVIHU�6WDWLRQV�DQG�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\��IRU�&ORVXUH�DQG�3RVW� 
&ORVXUH��5HPHGLDWLRQ�DQG�WR�DGGUHVV�(QYLURQPHQWDO�&RQGLWLRQV���%\�ZD\�RI�H[DPSOH�RQO\�� 
&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�SUHSDUDWLRQ�RI�WKH�-RLQW�7HFKQLFDO�'RFXPHQW��LQFOXGLQJ�DQ\� 
UHYLVLRQV�RU�PRGLILFDWLRQV�UHTXLUHG�E\�$SSOLFDEOH�/DZ�� 

&RXQW\�VKDOO�IXOO\�FRRSHUDWH�ZLWK�&RQWUDFWRU�DQG�VKDOO�SURYLGH�DOO�LQIRUPDWLRQ�LQ� 
&RXQW\¶V�SRVVHVVLRQ�DQG�H[HFXWH�DOO�GRFXPHQWV�DQG�LQVWUXPHQWV�UHDVRQDEO\�QHFHVVDU\�WR�HQDEOH� 
&RQWUDFWRU�WR�REWDLQ�DOO�VXFK�3HUPLWV�� 

&RQWUDFWRU�VKDOO�EH�UHTXLUHG�WR�FRPSO\�ZLWK�DOO�)LQDQFLDO�$VVXUDQFHV�UHTXLUHG�XQGHU� 
$SSOLFDEOH�/DZ���&RQWUDFWRU�VKDOO�SURYLGH�&RXQW\�ZLWK�DOO�FRVW�HVWLPDWHV�IRU�)LQDQFLDO� 
$VVXUDQFHV�DW�OHDVW����EXVLQHVV�GD\V�SULRU�WR�VXEPLWWLQJ�WKHP�WR�DQ\�*RYHUQPHQWDO�$XWKRULW\��� 
&RQWUDFWRU�VKDOO�UHDVRQDEO\�FRQVLGHU�DQ\�FRPPHQWV�RU�FRQFHUQV�UDLVHG�E\�WKH�&RXQW\�ZLWK� 
UHVSHFW�WR�WKH�FRVW�HVWLPDWHV��EXW�&RQWUDFWRU¶V�REOLJDWLRQV�ZLWK�UHVSHFW�WR�WKH�DPRXQW�RU�IRUP�RI� 
VXFK�)LQDQFLDO�$VVXUDQFHV�VKDOO�QRW�H[FHHG�WKRVH�UHTXLUHPHQWV�LPSRVHG�E\�$SSOLFDEOH�/DZ��� 
&RQWUDFWRU¶V�)LQDQFLDO�$VVXUDQFH�REOLJDWLRQV�VKDOO�QRW�EH�D�EDVLV�IRU�D�)RUFH�0DMHXUH�(YHQW�RU� 
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WULJJHU�D�&RQWUDFWRU�6HUYLFH�)HH�$GMXVWPHQW��XQOHVV�WKH�REOLJDWLRQV�DUH�FKDQJHG�GXH�WR�D�&KDQJH� 
LQ�/DZ�� 

J. 2EOLJDWLRQ�WR�.HHS�&RXQW\�,QIRUPHG�DQG�3URYLGH�$FFHVV� 

7KURXJKRXW�WKH�7HUP��&RQWUDFWRU�VKDOO�SURYLGH�WKH�&RXQW\��ZLWKLQ�ILYH�����EXVLQHVV�GD\V� 
RI�UHFHLSW�E\�&RQWUDFWRU��ZULWWHQ�QRWLFH�RI�DQ\�$FWLRQ�RU�&ODLP�E\�D�*RYHUQPHQWDO�$XWKRULW\�RU� 
7KLUG�3DUW\�WKDW�UHODWHV�WR�WKH�&RXQW\�)DFLOLWLHV���7KURXJKRXW�WKH�7HUP��&RQWUDFWRU�VKDOO�SURYLGH� 
WKH�&RXQW\��ZLWKLQ�D�UHDVRQDEOH�WLPH�DIWHU�NQRZOHGJH�E\�&RQWUDFWRU��ZLWK�ZULWWHQ�QRWLFH�RI�DQ\� 
RWKHU�PDWWHUV�UHODWHG�WR�WKH�&RXQW\�)DFLOLWLHV�WKDW�UHDVRQDEO\�FRXOG�PDWHULDOO\�LQWHUIHUH�ZLWK� 
&RQWUDFWRU¶V�SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�LQ�WKLV�$JUHHPHQW��&RQWUDFWRU¶V�REOLJDWLRQ�KHUHXQGHU� 
H[WHQGV�WR�WKH�DFWLYLWLHV�RI�DOO�&RQWUDFWRU¶V�VXEFRQWUDFWRUV��LQFOXGLQJ�WKH�3ULPH�6XEFRQWUDFWRU��� 
7KURXJKRXW�WKH�7HUP��&RQWUDFWRU�VKDOO�FRS\�&RXQW\�RQ�DQ\�FRPPXQLFDWLRQV��RWKHU�WKDQ� 
FRPPXQLFDWLRQV�UHODWHG�WR�GD\�WR�GD\�RSHUDWLRQV��WR�D�*RYHUQPHQWDO�$XWKRULW\�DQG�SURYLGH� 
&RXQW\�ZLWK�D�FRS\�RI�VXFK�FRPPXQLFDWLRQ��WR�WKH�H[WHQW�&RXQW\�LV�QRW�DOUHDG\�FRSLHG��UHODWHG�WR� 
WKH�IROORZLQJ���L��3HUPLW�FRPSOLDQFH��PRQLWRULQJ�DQG�UHSRUWLQJ��UHQHZDOV��PRGLILFDWLRQV�DQG� 
UHYLVLRQV���LL��DOOHJHG�QRQ�FRPSOLDQFH�DW�DQ\�RI�WKH�&RXQW\�)DFLOLWLHV��LQFOXGLQJ�HIIRUWV�WR�UHVROYH� 
DQG�DFKLHYH�FRPSOLDQFH���LLL��VXEPLWWDOV�UHODWHG�WR�5HPHGLDWLRQ�RU�ZRUN�WR�DGGUHVV� 
(QYLURQPHQWDO�&RQGLWLRQV���LY��&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV��DQG��Y��)LQDQFLDO� 
$VVXUDQFH�� 

4.3 +D]DUGRXV�:DVWH�([FOXVLRQ�3URJUDP�� 

&RQWUDFWRU�VKDOO�QRW�NQRZLQJO\�RU�QHJOLJHQWO\�DOORZ�UHFHLSW�RU�'LVSRVDO�RI�PDWHULDO�RWKHU� 
WKDQ�:DVWH�DW�WKH�/DQGILOO���,W�LV�UHFRJQL]HG�WKDW�VRPH�QRQ�DSSURYHG�PDWHULDOV��LQFOXGLQJ� 
+D]DUGRXV�6XEVWDQFHV�RU�+RXVHKROG�+D]DUGRXV�:DVWH��DQG�DQ\�RWKHU�SURKLELWHG�:DVWH�H[FOXGHG� 
XQGHU�WKH�3HUPLWV��PD\�RFFDVLRQDOO\�EH�XQORDGHG�E\�D�&XVWRPHU�� 

&RQWUDFWRU�VKDOO�IROORZ�WKH�&RXQW\¶V�+D]DUGRXV�:DVWH�([FOXVLRQ�3ODQ�ZKLFK�PHHWV�WKH� 
UHTXLUHPHQWV�RI�$SSOLFDEOH�/DZ���7KH�+D]DUGRXV�:DVWH�([FOXVLRQ�3ODQ�SURYLGHV�IRU� 
&RQWUDFWRU¶V�DELOLW\�DQG�UHVSRQVLELOLW\�WR�UHMHFW�ORDGV�WKDW�DUH�GLVFRYHUHG�WR�FRQWDLQ�+D]DUGRXV� 
6XEVWDQFHV�RU�+RXVHKROG�+D]DUGRXV�:DVWH���&RQWUDFWRU�VKDOO�LPSOHPHQW�WKH�DSSURYHG� 
+D]DUGRXV�:DVWH�([FOXVLRQ�3ODQ�XVLQJ�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV�� 

&RQWUDFWRU�VKDOO�XVH�VXLWDEOH�WHPSRUDU\�VWRUDJH�WKDW�LV�LQ�SODFH�DW�WKH�/DQGILOO�DQG�DW�WKH� 
7UDQVIHU�6WDWLRQV�IRU�+D]DUGRXV�6XEVWDQFHV�DQG�+RXVHKROG�+D]DUGRXV�:DVWH�WKDW�DUH�GLVFRYHUHG� 
WKURXJK�WKH�LPSOHPHQWDWLRQ�RI�WKH�+D]DUGRXV�:DVWH�([FOXVLRQ�3ODQ��RU�RWKHUZLVH��LQ� 
FRQMXQFWLRQ�ZLWK�&RQWUDFWRU¶V�RSHUDWLRQ�RI�WKH�/DQGILOO��WKH�7UDQVIHU�6WDWLRQV�DQG�WKH�0DWHULDOV� 
5HFRYHU\�)DFLOLW\���&RQWUDFWRU�VKDOO��DW�LWV�H[SHQVH��DUUDQJH�IRU�WKH�WUDQVSRUW�DQG�GLVSRVDO��DQG� 
WUDQVSRUW�DQG�GLVSRVH�RI�VXFK�PDWHULDOV�LQ�DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZ�RU�UHTXLUH�WKDW�WKH� 
(QWLW\�RU�)UDQFKLVHG�+DXOHU�ZKLFK�GHOLYHUHG�VXFK�PDWHULDOV�WR�WKH�&RXQW\�)DFLOLW\��UHPRYH�VXFK� 
PDWHULDOV�LQ�D�WLPHO\�PDQQHU�DQG�WUDQVSRUW�LW�WR�DQ�DSSURSULDWH�GLVSRVDO�ORFDWLRQ���&RQWUDFWRU�VKDOO� 
WUDQVSRUW�VXFK�PDWHULDOV�RQ�D�GDLO\�EDVLV�WR�WHPSRUDU\�VWRUDJH�ORFNHUV�DQG�KDYH�VXFK�PDWHULDOV� 
UHPRYHG�DW�LQWHUYDOV�UHTXLUHG�E\�$SSOLFDEOH�/DZ�RU�PRUH�IUHTXHQWO\�DV�QHFHVVDU\���2ZQHUVKLS�RU� 
WLWOH�WR�VXFK�+D]DUGRXV�6XEVWDQFHV�RU�+RXVHKROG�+D]DUGRXV�:DVWH�VKDOO�UHPDLQ�ZLWK�WKH� 
JHQHUDWRU�WKHUHRI�DQG�VKDOO�QRW�EH�GHHPHG�WR�KDYH�SDVVHG�WR�&RQWUDFWRU�RU�WKH�&RXQW\�� 
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4.4 5HTXLUHG�6LJQDJH�DQG�7UDIILF�&RQWURO��
 

&RQWUDFWRU�ZLOO�SURYLGH�VLJQDJH�LGHQWLI\LQJ�WKH�&RXQW\�)DFLOLWLHV��WKH�KRXUV�RI�RSHUDWLRQ� 
IRU�WKH�&RXQW\�)DFLOLWLHV�DQG�RWKHU�SURJUDPV�ORFDWHG�RQ�WKH�/DQGILOO�/DQG��UXOHV�DSSOLFDEOH�WR�WKH� 
&RXQW\�)DFLOLWLHV�DQG�VLJQV�DW�WKH�/DQGILOO�DQG�7UDQVIHU�6WDWLRQ�VFDOH�KRXVHV�OLVWLQJ�WKH� 
DSSURSULDWH�*DWH�5DWHV��SURKLELWHG�PDWHULDOV�DQG�RWKHU�LQIRUPDWLRQ�DV�GHHPHG�QHFHVVDU\�E\� 
&RXQW\���&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�FRVWV�DQG�DFWLYLWLHV�DVVRFLDWHG�ZLWK�IXWXUH�VLJQDJH� 
DV�LQIRUPDWLRQ�LQFRUSRUDWHG�LQWR�WKH�VLJQDJH�FKDQJHV�RU�WKH�VLJQV�DUH�LQ�QHHG�RI�UHSDLU�� 
UHSODFHPHQW�RU�UHORFDWLRQ�� 

&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�SURYLGLQJ�DOO�RQ�VLWH�VLJQDJH�QHFHVVDU\�WR�VDIHO\�DQG� 
HIILFLHQWO\�GLUHFW�WUDIILF�IURP�WKH�VFDOH�KRXVHV�WR�WKH�PDWHULDO�XQORDGLQJ�DUHDV�RI�WKH�/DQGILOO�� 
7UDQVIHU�6WDWLRQV�DQG�0DWHULDOV�5HFRYHU\�)DFLOLW\�� 

4.5 :DVWH�$FFHSWDQFH�� 

&RQWUDFWRU�VKDOO�GHYHORS�DQG�PDLQWDLQ�DGHTXDWHO\�VL]HG�XQORDGLQJ�DUHDV�DW�WKH�&RXQW\� 
)DFLOLWLHV�IRU�:DVWH��LQFOXGLQJ�6SHFLDOO\�+DQGOHG�:DVWH��VRLO��DVSKDOW�DQG�FRQFUHWH�PDWHULDOV�� 
&RQVWUXFWLRQ�DQG�'HPROLWLRQ�:DVWH��DQG�*UHHQ�:DVWH�VR�DV�WR�SURYLGH�D�VDIH�DQG�HIILFLHQW� 
HQYLURQPHQW�IRU�YHKLFOHV�WR�XQORDG�WKHLU�YHKLFOHV���8QORDGLQJ�DUHDV�VKDOO�EH�RI�VXIILFLHQW�GHVLJQ� 
WR�SURYLGH�IRU�VDIH�GLVWDQFHV�EHWZHHQ�XQORDGLQJ�YHKLFOHV��DFFRPPRGDWH�WKH�WXUQLQJ�UDGLXV�RI�D� 
WUDFWRU�WUDLOHU�YHKLFOH��HQDEOH�WKH�TXHXLQJ�RI�YHKLFOHV�GXULQJ�SHDN�XVDJH�SHULRGV�DQG�HQVXUH�WKDW� 
YHKLFOHV�GR�QRW�KDYH�WR�FRPH�LQWR�FRQWDFW�ZLWK�:DVWHV�LQ�RUGHU�WR�XQORDG�WKHLU�YHKLFOHV��� 
&RQWUDFWRU�VKDOO�FRQWURO�GXPSLQJ�DW�DOO�ORFDWLRQV�WKDW�:DVWHV�DUH�XQORDGHG��LQFOXGLQJ��EXW�QRW� 
OLPLWHG�WR��WKH�$FWLYH�)DFH�DQG�WKH�LQHUW�PDWHULDO�XQORDGLQJ�DQG�VWRFNSLOLQJ�DUHDV��LQVSHFW�:DVWH� 
ORDGV�IRU�SURKLELWHG�PDWHULDOV�LQ�DFFRUGDQFH�ZLWK�WKH�&RXQW\¶V�+D]DUGRXV�:DVWH�([FOXVLRQ�3ODQ�� 
DQG�SHUIRUP�RWKHU�GXWLHV�DV�PD\�EH�UHTXLUHG�WR�RSHUDWH�WKH�&RXQW\�)DFLOLWLHV�LQ�FRPSOLDQFH�ZLWK� 
WKLV�$JUHHPHQW��$SSOLFDEOH�/DZV��DQG�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV�� 

A. 0DWHULDOV�6DOYDJLQJ�3URKLELWHG�� 

&RQWUDFWRU�VKDOO�WDNH�DOO�VWHSV�UHDVRQDEO\�QHFHVVDU\�DQG�FRQVLVWHQW�ZLWK�3UXGHQW�6ROLG� 
:DVWH�3UDFWLFHV�WR�SUHYHQW�LWV�HPSOR\HHV��&XVWRPHUV��DQG�DQ\�RWKHU�XVHUV�RI�WKH�&RXQW\� 
)DFLOLWLHV�IURP�HQJDJLQJ�LQ�DQ\�PDWHULDOV�VDOYDJLQJ�DFWLYLWLHV�� 

B. 6RLO�DQG�&RQFUHWH�� 

$W�LWV�VROH�GLVFUHWLRQ��&RQWUDFWRU�PD\�DFFHSW�DQG�VWRFNSLOH�PDWHULDOV�WKDW�FDQ�IHDVLEO\�EH� 
UHXVHG�RQVLWH�DW�WKH�/DQGILOO��LQFOXGLQJ�FOHDQ�ILOO�GLUW��URFN�DQG�FRQFUHWH���6DLG�PDWHULDOV�VKDOO�EH� 
DYDLODEOH�IRU�WKH�&RQWUDFWRU¶V�XVH�IRU�/DQGILOO�PDLQWHQDQFH�DFWLYLWLHV�DV�QHHGHG�GXULQJ�WKH� 
&RPPLWWHG�:DVWH�3HULRG��&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG�DQG�&ORVXUH�RI�WKH�/DQGILOO���,Q�QR� 
HYHQW�VKDOO�&RQWUDFWRU�EH�HQWLWOHG�WR�XVH�VXFK�PDWHULDOV�IRU�DQ\�IDFLOLW\�RWKHU�WKDQ�WKH�/DQGILOO�� 

C. 7LUHV�� 

:KROH�WLUHV�HQFRXQWHUHG�GXULQJ�'LVSRVDO�RSHUDWLRQV�VKDOO�EH�UHPRYHG�E\�&RQWUDFWRU�DQG� 
VWRFNSLOHG�LQ�D�GHVLJQDWHG�DUHD�DGMDFHQW�WR�WKH�$FWLYH�)DFH�RU�DW�WKH�7UDQVIHU�6WDWLRQV��� 
&RQWUDFWRU��DW�LWV�H[SHQVH��VKDOO�DUUDQJH�IRU�SURSHU�GLVSRVDO�FRQVLVWHQW�ZLWK�$SSOLFDEOH�/DZ�� 
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4.6 /LWWHU�&RQWURO�� 

&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�ERWK�RQ�VLWH�DQG�RII�VLWH�OLWWHU�FRQWURO�DV�IROORZV�� 

A. 2Q�6LWH�/LWWHU�&RQWURO�� 

&RQWUDFWRU�VKDOO�XVH�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV�WR�PDLQWDLQ�DQG�NHHS�WKH�&RXQW\� 
)DFLOLWLHV�IUHH�RI�OLWWHU�LQFOXGLQJ�DGGLQJ�DGGLWLRQDO�WHPSRUDU\�HPSOR\HHV�WR�FROOHFW�OLWWHU���6DLG� 
HIIRUWV�VKDOO�EH�FRQVLVWHQW�ZLWK�WKH�UHTXLUHPHQWV�RI�$SSOLFDEOH�/DZ���/LWWHU�FRQVLVWV�RI�DQ\�:DVWH� 
RXWVLGH�RI�WKH�$FWLYH�)DFH�RU�DQ\�RWKHU�XQORDGLQJ��GHVLJQDWHG�VWRUDJH�DUHDV�RU�VWRFNSLOLQJ�DUHDV��� 
&RQWUDFWRU�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�PDLQWDLQLQJ�WKH�&RXQW\�)DFLOLWLHV�LQ�D�FOHDQ�DQG� 
VDQLWDU\�FRQGLWLRQ�DQG�VKDOO�EH�UHVSRQVLEOH�IRU�DQ\�SXEOLF�QXLVDQFH�FUHDWHG�DV�D�UHVXOW�RI�LWV� 
RSHUDWLRQV���&RQWUDFWRU�VKDOO�FRQVWUXFW�DQG�PDLQWDLQ�OLWWHU�IHQFHV�DW�WKH�/DQGILOO�GXULQJ�ZLQG\� 
FRQGLWLRQV�WR�FRQWDLQ�EORZLQJ�:DVWH���&RQWUDFWRU�VKDOO�SURYLGH�DGHTXDWH�SHUVRQQHO�WR�FROOHFW�DQG� 
SURSHUO\�GLVSRVH�RI�OLWWHU�IURP�WKH�/DQGILOO��DV�QHHGHG��DQG�WR�NHHS�WKH�OLWWHU�IHQFHV�FOHDU�RI� 
:DVWH�� 

B. 2II�6LWH�/LWWHU�&RQWURO�� 

&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�SURPSW�UHPRYDO�RI�OLWWHU�EORZQ�RII�VLWH�WR� 
VXUURXQGLQJ�SURSHUWLHV�DV�ZHOO�DV�OLWWHU�DORQJ�WKRVH�SRUWLRQV�RI�SXEOLF�URDGV�VKRZQ�RQ�([KLELW�1��� 
3ULRU�WR�HQWHULQJ�RII�VLWH�SURSHUWLHV�WR�SLFN�XS�OLWWHU��&RQWUDFWRU�VKDOO�FRQWDFW�WKH�ODQGRZQHU�V��IRU� 
SHUPLVVLRQ�WR�HQWHU���,I�DQ\�ODQGRZQHU�UHIXVHV�HQWU\�E\�&RQWUDFWRU��&RQWUDFWRU�VKDOO�GRFXPHQW� 
VXFK�UHIXVDO�DQG�VKDOO�QRW�HQWHU�WKH�UHIXVLQJ�ODQGRZQHU¶V�SURSHUW\�XQOHVV�DQG�XQWLO�WKH�ODQGRZQHU� 
VXEVHTXHQWO\�JLYHV�SHUPLVVLRQ�WR�HLWKHU�&RXQW\�RU�&RQWUDFWRU�WR�HQWHU�WKH�VXEMHFW�SURSHUW\���,Q� 
DGGLWLRQ��&RQWUDFWRU�VKDOO�UHLPEXUVH�&RXQW\�IRU�LWV�UHDVRQDEOH�FRVWV��QRW�WR�H[FHHG���������SHU� 
\HDU��DV�DGMXVWHG�E\�WKH�&3,���WR�SURYLGH�DGGLWLRQDO�OLWWHU�FRQWURO�VHUYLFHV�E\�WKH�&DOLIRUQLD� 
+LJKZD\�3DWURO�DURXQG�WKH�SXEOLF�URDGV�QHDU�WKH�/DQGILOO�/DQG�� 

4.7 9HFWRU�&RQWURO�� 

&RQWUDFWRU�VKDOO�XVH�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV�WR�FRQWURO�ELUGV��URGHQWV��LQVHFWV�DQG� 
RWKHU�GLVHDVH�FDUU\LQJ�RU�EUHHGLQJ�RUJDQLVPV��FRQVLVWHQW�ZLWK�$SSOLFDEOH�/DZ���&RQWUDFWRU�VKDOO� 
SURYLGH�DQ\�FKHPLFDO�VSUD\V��WUDSV�DQG�VLPLODU�PHDVXUHV�DSSURYHG�E\�*RYHUQPHQWDO�$XWKRULW\�WR� 
FRQWURO�WKHVH�SHVWV��DV�QHFHVVDU\�� 

4.8 'XVW�&RQWURO�� 

&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�DOO�UHTXLUHPHQWV�RI�$SSOLFDEOH�/DZ�LQFOXGLQJ�EXW�QRW� 
OLPLWHG�WR�WKH�DSSOLFDEOH�$LU�4XDOLW\�0DQDJHPHQW�'LVWULFW�ZLWK�UHVSHFW�WR�GXVW�FRQWURO�DQG� 
PLWLJDWLRQ���&RQWUDFWRU�VKDOO�PDLQWDLQ�DOO�H[LVWLQJ�GXVW�FRQWURO�V\VWHPV�H[LVWLQJ�DW�WKH�&RXQW\� 
)DFLOLWLHV���&RQWUDFWRU�VKDOO�SURYLGH�VXIILFLHQW�HTXLSPHQW�DQG�PDQSRZHU�WR�DSSO\�ZDWHU�IRU�WKH� 
DOOHYLDWLRQ�DQG�SUHYHQWLRQ�RI�GXVW�WKDW�PD\�RFFXU�GXULQJ�&RQWUDFWRU¶V�GDLO\�RSHUDWLRQV�DW�WKH� 
&RXQW\�)DFLOLWLHV���&RQWUDFWRU�VKDOO�SRVW��DGKHUH�WR�DQG�PDNH�DOO�UHDVRQDEOH�DWWHPSWV�WR�KDYH� 
&XVWRPHUV�DGKHUH�WR�WUDIILF�VSHHGV�RQ�DOO�RQ�VLWH�XQSDYHG�URDGV�RI�ILIWHHQ������PLOHV�SHU�KRXU�RU� 
OHVV�� 
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&RQWUDFWRU�VKDOO�ZDWHU�DFWLYH�RQ�VLWH�URDGZD\V�DW�WKH�/DQGILOO�DV�QHHGHG�WR�VXSSUHVV�GXVW��� 
:DWHULQJ�PD\�EH�VXVSHQGHG�GXULQJ�SHULRGV�RI�ZHW�ZHDWKHU��SURYLGHG�WKDW�YLVXDO�LQVSHFWLRQ� 
LQGLFDWHV�WKDW�GXVW�JHQHUDWLRQ�KDV�FHDVHG�� 

4.9 )LUH�6DIHW\�� 

A. )LUH�&RQWURO�� 

6KRXOG�DQ\�ILUHV�RFFXU��LW�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�&RQWUDFWRU�WR�QRWLI\�WKH�ILUH� 
GHSDUWPHQW�LPPHGLDWHO\��WR�XVH�DOO�DYDLODEOH�PHWKRGV�WR�FRQWURO�DQG�H[WLQJXLVK�VXFK�ILUHV��DQG�WR� 
QRWLI\�WKH�&RXQW\�RI�WKH�HYHQW�ZLWKLQ���KRXUV�RI�&RQWUDFWRU¶V�ILUVW�NQRZOHGJH�RI�WKH�HYHQW�� 

B. 1R�6PRNLQJ�$OORZHG�� 

$W�QR�WLPH�VKDOO�VPRNLQJ�EH�DOORZHG�DW�DQ\�RI�WKH�&RXQW\�)DFLOLWLHV�� 

C. %XUQLQJ�� 

1R�EXUQLQJ�VKDOO�EH�SHUPLWWHG�DW�WKH�&RXQW\�)DFLOLWLHV�DQG�&RQWUDFWRU�VKDOO�XVH�DOO� 
UHDVRQDEOH�PHDQV�DQG�DFW�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV�WR�SUHYHQW� 
EXUQLQJ�RI�DQ\�NLQG�DW�WKH�&RXQW\�)DFLOLWLHV�� 

4.10 (TXLSPHQW�� 

&RQWUDFWRU�VKDOO�VXSSO\�DOO�HTXLSPHQW�QHFHVVDU\�WR�KDQGOH��SXVK��FRYHU�RU�WUDQVIHU�:DVWH�� 
PDLQWDLQ�RQ�VLWH�URDGV��SURYLGH�GXVW�FRQWURO��SHUIRUP�ERWK�RQ�DQG�RII�VLWH�OLWWHU�FOHDQ�XS�VHUYLFHV�� 
H[FDYDWH�DQG�WUDQVSRUW�VRLOV�DQG�RU�RWKHU�RSHUDWLRQDO�PDWHULDOV��FRQGXFW�5HPHGLDWLRQ�DQG�&ORVXUH� 
DQG�3RVW�&ORVXUH�2EOLJDWLRQV��DGGUHVV�(QYLURQPHQWDO�&RQGLWLRQV�DQG�RWKHUZLVH�SHUIRUP�WKH� 
UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW���(TXLSPHQW�VKDOO�EH�RI�VXIILFLHQW�VL]H�DQG�TXDQWLW\�WR�VDIHO\�DQG� 
HIILFLHQWO\�RSHUDWH�WKH�&RXQW\�)DFLOLWLHV�DQG�VKDOO�FRPSO\�ZLWK�$SSOLFDEOH�/DZ�� 

&RQWUDFWRU�LV�UHVSRQVLEOH�IRU�SURYLGLQJ�DQG�PDLQWDLQLQJ�HTXLSPHQW�ZKLFK�ZLOO�RSHUDWH� 
ZLWK�D�PLQLPXP�RI�GRZQ�WLPH���6KRXOG�DQ\�LQGLYLGXDO�SLHFH�RI�HTXLSPHQW�QHFHVVDU\�IRU�WKH�GDLO\� 
'LVSRVDO�RI�:DVWHV��5HPHGLDWLRQ��&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV�RU�WR�DGGUHVV� 
(QYLURQPHQWDO�&RQGLWLRQV�EHFRPH�QRQ�RSHUDWLRQDO�IRU�D�SHULRG�RI�PRUH�WKDQ�HLJKW�����KRXUV��RU� 
LI�LW�LV�XQDYDLODEOH�WR�SHUIRUP�QHFHVVDU\�ZRUN�DW�WKH�HQG�RI�WKH�ZRUNLQJ�GD\��&RQWUDFWRU� 
VKDOO�LPPHGLDWHO\�SURYLGH�VXEVWLWXWH�HTXLSPHQW��XQOHVV�WKH�&RQWUDFWRU��LQ�LWV�UHDVRQDEOH� 
GLVFUHWLRQ�DQG�FRQVLVWHQW�ZLWK�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV��GHWHUPLQHV�WKDW�WKH�SLHFH�RI� 
HTXLSPHQW�LV�QRW�QHFHVVDU\�WR�SURSHUO\�FRPSOHWH�WKH�GD\¶V�ZRUN��RU��LQ�WKH�FDVH�RI�5HPHGLDWLRQ�� 
ZRUN�WR�DGGUHVV�(QYLURQPHQWDO�&RQGLWLRQV�RU�SHUIRUPDQFH�RI�&ORVXUH�DQG�3RVW�&ORVXUH� 
2EOLJDWLRQV��DV�DXWKRUL]HG�E\�$SSOLFDEOH�/DZ�� 

&RQWUDFWRU�VKDOO�SURPSWO\�UHPRYH�DOO�HTXLSPHQW�DQG�RWKHU�SURSHUW\�QRW�XVHG�LQ��RU� 
QHFHVVDU\�IRU�SURSHU�RSHUDWLRQV���&RQWUDFWRU�VKDOO�IXUQLVK�RU�KDYH�DYDLODEOH�DW�DOO�WLPHV�VXIILFLHQW� 
EDFNXS�HTXLSPHQW�RU�SURYLGH�VXEVWLWXWH�HTXLSPHQW�WR�SUHYHQW�PDWHULDO�GHOD\�LQ�WKH�'LVSRVDO�RI� 
:DVWHV�DV�D�UHVXOW�RI�EUHDNGRZQV�RU�SHDN�ORDGLQJ�FRQGLWLRQV�� 
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$V�RI�WKH�(IIHFWLYH�'DWH��WKH�&RXQW\�ZLOO�WUDQVIHU�WR�&RQWUDFWRU�WKH�WLWOH�DQG�UHJLVWUDWLRQ� 
�LI�DSSOLFDEOH��IRU�QR�FRQVLGHUDWLRQ�RWKHU�WKDQ�WKH�&RQWUDFWRU¶V�RWKHU�FRYHQDQWV�LQ�WKLV� 
$JUHHPHQW��DOO�&RXQW\�HTXLSPHQW�DQG�UROOLQJ�VWRFN�LWHPL]HG�LQ�([KLELW�2�� 

$V�RI�WKH�(IIHFWLYH�'DWH��&RQWUDFWRU�VKDOO�WDNH�RZQHUVKLS��WLWOH�WR�DQG�EH�HQWLWOHG�WR�XVH� 
DOO�&RXQW\�HTXLSPHQW�DQG�UROOLQJ�VWRFN�LWHPL]HG�LQ�([KLELW�2�� 

$V�RI�WKH�(IIHFWLYH�'DWH��WKH�&RQWUDFWRU�VKDOO�KDYH�D�OLFHQVH�WR�IXOO\�RFFXS\�DQG�XWLOL]H�� 
IRU�WKH�7HUP�RI�WKLV�$JUHHPHQW��WKH�&RXQW\¶V�H[LVWLQJ�PDLQWHQDQFH�IDFLOLW\�DQG�DGPLQLVWUDWLYH� 
EXLOGLQJ�DW�WKH�/DQGILOO��7KLV�OLFHQVH�VKDOO�LQFOXGH�DOO�HTXLSPHQW��IL[WXUHV��IXUQLWXUH��WRROV�� 
VXSSOLHV�DQG�LQYHQWRU\�LQ�RU�DERXW�VDLG�EXLOGLQJV��LQ�DGGLWLRQ�WR�WKH�HTXLSPHQW�EHLQJ�WUDQVIHUUHG� 
E\�&RXQW\�WR�&RQWUDFWRU�DV�GHVFULEHG�LQ�([KLELW�2�� 

:KHQ�WKH�&RXQW\�)DFLOLWLHV�UHYHUW�EDFN�WR�WKH�&RXQW\�XSRQ�WKH�FRPPHQFHPHQW�RI� 
&ORVXUH��WKH�&RXQW\�VKDOO�KDYH�XVH�RI�WKH�DGPLQLVWUDWLYH�EXLOGLQJ�EXW�ZLOO�SURYLGH�&RQWUDFWRU� 
ZLWK�WKH�XVH�RI�DQ�RIILFH�GXULQJ�WKH�SHULRG�RI�&RQWUDFWRU¶V�SHUIRUPDQFH�RI�&ORVXUH�DQG�3RVW� 
&ORVXUH�DQG�5HPHGLDWLRQ�� 

4.11	 /DERU�� 

A.	 6XIILFLHQW�1XPEHU�RI�(PSOR\HHV� 

&RQWUDFWRU�VKDOO�HPSOR\�DQG�KDYH�RQ�GXW\��GXULQJ�DOO�KRXUV�WKDW�WKH�&RXQW\�)DFLOLWLHV�DUH� 
UHTXLUHG�WR�EH�RSHQ��D�VXIILFLHQW�QXPEHU�RI�WUDLQHG�DQG�FRPSHWHQW�HPSOR\HHV�WR�SHUIRUP�HIILFLHQW� 
RSHUDWLRQV���&RQWUDFWRU�VKDOO�KDYH�DGGLWLRQDO�ODERU�IRUFHV�DYDLODEOH�ZLWKLQ����KRXUV�RI�VHYHUH� 
ZLQG�HYHQWV�WR�SURYLGH�RQ�VLWH�DQG�RII�VLWH�OLWWHU�FRQWURO�� 

B.	 2Q�6LWH�&RQWUDFWRU�5HSUHVHQWDWLYH��(PSOR\HH�*HQHUDO�
 
4XDOLILFDWLRQV�7UDLQLQJ��
 

$W�OHDVW�RQH�RI�&RQWUDFWRU¶V��RU�LQ�WKH�FDVH�RI�WKH�7UDQVIHU�6WDWLRQV��WKH�3ULPH� 
6XEFRQWUDFWRU¶V��HPSOR\HHV�VKDOO�EH�GHVLJQDWHG�DV�D�UHSUHVHQWDWLYH�WR�LQWHUDFW�ZLWK�WKH�&RXQW\� 
DQG�&XVWRPHUV��VKDOO�EH�DW�WKH�/DQGILOO�DQG�WKH�7UDQVIHU�6WDWLRQV�LQ�HDFK�FDVH�GXULQJ�DOO�ZHHNGD\� 
KRXUV�RI�RSHUDWLRQ�DQG�VKDOO�EH�UHDFKDEOH�E\�SKRQH�DW�DOO�WLPHV���2QH�VXFK�UHSUHVHQWDWLYH�LV� 
UHTXLUHG�IRU�HDFK�&RXQW\�)DFLOLW\���&RQWUDFWRU�VKDOO�QRWLI\�WKH�&RXQW\�LQ�ZULWLQJ�RI�HDFK�VXFK� 
UHSUHVHQWDWLYH�DW�OHDVW����GD\V�SULRU�WR�WKH�FRPPHQFHPHQW�RI�VHUYLFHV�XQGHU�WKLV�$JUHHPHQW�� 

C.	 (PSOR\HH�&ORWKLQJ�� 

&RQWUDFWRU�HPSOR\HHV�DQG�VXEFRQWUDFWRUV�VKDOO�ZHDU�LGHQWLI\LQJ�XQLIRUPV�DQG�DSSURSULDWH� 
SHUVRQDO�VDIHW\�HTXLSPHQW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��KDUG�KDWV��UDLQ�JHDU��VWHHO�WRHG�ERRWV�� 
EDFN�VXSSRUWV��KHDULQJ�SURWHFWLRQ��DQG�RWKHU�DSSURSULDWH�HTXLSPHQW���&RQWUDFWRU�LV�UHVSRQVLEOH�DW� 
DOO�WLPHV�WR�HQIRUFH�XVH�RI�DOO�VXFK�VDIHW\�HTXLSPHQW�E\�LWV�HPSOR\HHV�� 

D.	 6DIHW\�3URJUDP�DQG�0RQWKO\�6DIHW\�0HHWLQJV�� 

&RQWUDFWRU�VKDOO�GHYHORS�DQG�PDLQWDLQ�D�FRPSOHWH�VDIHW\�SURJUDP�IRU�WKH�&RXQW\� 
)DFLOLWLHV���&RQWUDFWRU�VKDOO�SURYLGH�GRFXPHQWDWLRQ�WR�WKH�&RXQW\��DW�OHDVW�DQQXDOO\��WKDW� 
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&RQWUDFWRU�DQG�&RQWUDFWRU¶V�HPSOR\HHV�DUH�DGKHULQJ�WR�WKLV�VDIHW\�SURJUDP���&RQWUDFWRU�VKDOO� 
FRQGXFW�RSHUDWLRQV��VDIHW\��DQG�+D]DUGRXV�6XEVWDQFHV�UHFRJQLWLRQ�WUDLQLQJ�PHHWLQJV�DW�OHDVW� 
PRQWKO\�� 

E. 5HWDLQLQJ�$GGLWLRQDO�6HUYLFHV�IURP�&RXQW\�� 

&RQWUDFWRU�PD\�UHTXHVW�WR�XVH�DGGLWLRQDO�&RXQW\�UHVRXUFHV�WKURXJKRXW�WKH�&RPPLWWHG� 
:DVWH�3HULRG�E\�SD\LQJ�&RXQW\�RQ�D�WLPH�DQG�PDWHULDO�EDVLV�IRU�VXFK�UHVRXUFHV���6XFK�DGGLWLRQDO� 
UHVRXUFHV�PD\�LQFOXGH���L��WKH�XVH�RI�6XSHUYLVHG�$GXOW�&UHZV�WR�SHUIRUP�VHUYLFHV�LQ�DQG�DURXQG� 
WKH�&RXQW\�)DFLOLWLHV��DQG��LL��VHUYLFHV�SURYLGHG�E\�&RXQW\�HPSOR\HHV�ZKR�KDYH�VSHFLDOL]HG� 
WHFKQLFDO�H[SHUWLVH�DERXW�WKH�&RXQW\�)DFLOLWLHV��VXFK�DV�D�&RXQW\�HPSOR\HH�ZLWK�D�MRE� 
FODVVLILFDWLRQ�RI�/DQGILOO�)DFLOLWLHV�6SHFLDOLVW���&RQWUDFWRU�VKDOO�VXEPLW�D�UHTXHVW�IRU�DGGLWLRQDO� 
VHUYLFHV�DW�OHDVW����GD\V�SULRU�WR�&RQWUDFWRU¶V�QHHG�IRU�WKH�VHUYLFHV���&RXQW\�VKDOO�UHVSRQG�WR� 
&RQWUDFWRU¶V�UHTXHVW�ZLWKLQ����GD\V�LQGLFDWLQJ�ZKHWKHU�WKH�UHTXHVWHG�VHUYLFHV�DUH�DYDLODEOH�DQG�LI� 
VR�WKH�HVWLPDWHG�FRVWV�IRU�WKH�VHUYLFHV�� 

4.12 +LULQJ�RI�([LVWLQJ�&RXQW\�/DQGILOO�3HUVRQQHO�� 

A. &RQWUDFWRU�DQG�RU�LWV�3ULPH�6XEFRQWUDFWRU�ZLOO�KDYH�D�WRWDO�RI�ILIWHHQ������MRE� 
RSHQLQJV�DV�PRUH�SDUWLFXODUO\�GHVFULEHG�LQ�([KLELW�3���2Q�D�GDWH�PXWXDOO\�DFFHSWDEOH�WR�&RXQW\� 
DQG�&RQWUDFWRU���D��&RXQW\�VKDOO�QRWLI\�WKH�)DFLOLW\�(PSOR\HHV�QRW�RWKHUZLVH�H[SUHVVO\�UHWDLQHG� 
DV�&RXQW\�HPSOR\HHV�E\�WKH�&RXQW\�WKDW�WKH�&RXQW\�ZLOO�WHUPLQDWH�WKHLU�HPSOR\PHQW�DV�RI�WKH� 
(IIHFWLYH�'DWH��³,PSDFWHG�)DFLOLW\�(PSOR\HHV´���DQG��E��&RQWUDFWRU�DQG�RU�3ULPH�6XEFRQWUDFWRU� 
VKDOO�QRWLI\�WKH�,PSDFWHG�)DFLOLW\�(PSOR\HHV�RI�WKH�MRE�RSHQLQJV�ZKLFK�ZLOO�EH�PDGH�DYDLODEOH�WR� 
TXDOLILHG�,PSDFWHG�)DFLOLW\�(PSOR\HHV�ZKR�DUH�WKHQ�FXUUHQWO\�SHUIRUPLQJ�WKH�VDPH�RU� 
VXEVWDQWLDOO\�VLPLODU�MREV�DW�WKH�&RXQW\�)DFLOLWLHV���,PSDFWHG�)DFLOLW\�(PSOR\HHV�PD\�DSSO\�IRU� 
WKH�MRE�RSHQLQJV�RI�&RQWUDFWRU�DQG�RU�3ULPH�6XEFRQWUDFWRU���&RQWUDFWRU�DQG�RU�3ULPH� 
6XEFRQWUDFWRU�VKDOO�RIIHU�WKH�SRVLWLRQV�OLVWHG�LQ�([KLELW�3�WR�WKH�,PSDFWHG�)DFLOLW\�(PSOR\HHV�� 

B. $Q\�,PSDFWHG�)DFLOLW\�(PSOR\HH�KLUHG�E\�&RQWUDFWRU�RU�3ULPH�6XEFRQWUDFWRU�DV� 
RI�WKH�(IIHFWLYH�'DWH��KHUHLQDIWHU�UHIHUUHG�WR�DV�³+LUHG�(PSOR\HH´��VKDOO�EH�DQ�DW�ZLOO�HPSOR\HH� 
RI�&RQWUDFWRU�RU�3ULPH�6XEFRQWUDFWRU�DQG�VKDOO�EH�SURYLGHG�ZDJHV��EHQHILWV�DQG�WHUPV�DQG� 
FRQGLWLRQV�RI�HPSOR\PHQW�DV�GHWHUPLQHG�E\�&RQWUDFWRU�DQG�RU�3ULPH�6XEFRQWUDFWRU�DW�WKHLU�VROH� 
GLVFUHWLRQ��DQG�DV�WKHVH�WHUPV�DQG�FRQGLWLRQV�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH���&RQWUDFWRU� 
VKDOO�RIIHU�HDFK�+LUHG�(PSOR\HH�FRQWLQXHG�IXOO�WLPH�HPSOR\PHQW�IRU�VL[�����PRQWKV�IURP�WKH� 
GDWH�RI�KLUH��VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�HPSOR\PHQW�LQ�HIIHFW�XQGHU�WKH�HPSOR\PHQW� 
SROLFLHV�RI�&RQWUDFWRU�RU�3ULPH�6XEFRQWUDFWRU��DV�WKH\�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH�� 
SURYLGHG��KRZHYHU��WKDW��&RQWUDFWRU�DQG�3ULPH�6XEFRQWUDFWRU�PD\�WHUPLQDWH�RU�OD\RII�DQ\�VXFK� 
+LUHG�(PSOR\HHV�IRU�DQ\�UHDVRQ��E\�SD\LQJ�VXFK�+LUHG�(PSOR\HH�WKH�EDVH�ZDJHV�WKH�+LUHG� 
(PSOR\HH�ZRXOG�KDYH�HDUQHG�GXULQJ�WKH�UHPDLQLQJ�SRUWLRQ�RI�WKH�VL[�����PRQWK�WHUP�RI� 
HPSOR\PHQW�� 

C. $IWHU�UHFHLYLQJ�DQG�DSSURYLQJ�VXFK�GRFXPHQWDWLRQ�DV�&RQWUDFWRU�PD\�UHDVRQDEO\� 
UHTXHVW�WR�YHULI\�WKH�EDVLV�RI�FDOFXODWLQJ�VHYHUDQFH�IRU�,PSDFWHG�)DFLOLW\�(PSOR\HHV�ZKR�DUH�QRW� 
+LUHG�(PSOR\HHV��&RQWUDFWRU�VKDOO�PDNH�D�SD\PHQW�WR�DQ\�VXFK�,PSDFWHG�)DFLOLW\�(PSOR\HH� 
ZKR�LV�QRW�D�+LUHG�(PSOR\HH��LQ�DQ�DPRXQW�HTXDO�WR�WZR�ZHHNV�RI�EDVH�SD\�IRU�HDFK�\HDU�RI� 
FRQWLQXRXV�VHUYLFH�ZRUNHG�DW�WKH�&RXQW\��XS�WR�D�PD[LPXP�RI����ZHHNV�RI�EDVH�SD\���7KH� 
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FRPELQHG�WRWDO�QXPEHU�RI�&RXQW\�HPSOR\HHV�KLUHG�RU�HOLJLEOH�WR�UHFHLYH�WKLV�VHYHUDQFH�EHQHILW� 
VKDOO�QRW�H[FHHG����� 

D. 1RWZLWKVWDQGLQJ�DQ\WKLQJ�FRQWDLQHG�LQ�WKLV�6HFWLRQ��������D��&RXQW\�VKDOO�UHWDLQ� 
UHVSRQVLELOLW\�WR�SD\�WR��HPSOR\HHV�DW�WKH�&RXQW\�)DFLOLWLHV�DQ\�DQG�DOO�ZDJHV��VDODULHV�� 
FRPPLVVLRQ��ERQXVHV��RU�RWKHU�FRPSHQVDWLRQ��YDFDWLRQ�RU�VLFN�SD\�DFFUXHG�WKURXJK�WKH�(IIHFWLYH� 
'DWH����E��&RXQW\�VKDOO�UHWDLQ�DQ\�DQG�DOO�REOLJDWLRQV�UHODWHG�WR�WKH�HPSOR\HHV�DW�WKH�&RXQW\� 
)DFLOLWLHV�XQGHU�DQ\�EHQHILW�SODQV��SURJUDPV�RU�SROLFLHV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQ\� 
REOLJDWLRQV�XQGHU�DQ\�FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQWV���F��&RQWUDFWRU¶V�SD\PHQW�RI�VHYHUDQFH� 
SD\PHQWV�DV�SURYLGHG�IRU�LQ�6HFWLRQ������E��DERYH�LV�QRW�DQ�DVVXPSWLRQ�E\�&RQWUDFWRU�WR�LQFXU� 
DQ\�/LDELOLW\�ZLWK�UHVSHFW�WR�DQ\�)DFLOLW\�(PSOR\HH�DQG�&RXQW\�VKDOO�UHWDLQ�VROH�UHVSRQVLELOLW\� 
IRU��DQG�DQ\�/LDELOLW\�ZLWK�UHVSHFW�WR��WKH�SURYLVLRQ�RI�VHYHUDQFH�SD\�RWKHU�WKDQ�WKH�SD\PHQW� 
EHLQJ�PDGH�E\�&RQWUDFWRU�GHVFULEHG�DERYH��FRPSHQVDWLRQ��EHQHILWV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ� 
DQ\�FRQWLQXDWLRQ�RI�KHDOWK�FDUH��SHQVLRQ�RU�UHWLUHPHQW�SODQ�EHQHILWV��RU�RWKHU�IULQJH�EHQHILWV��GXH� 
DQG�RZLQJ�WR�DQ\�)DFLOLW\�(PSOR\HH�RU�RWKHU�&RXQW\�HPSOR\HH��DQG��G��&RQWUDFWRU�GRHV�QRW� 
DVVXPH��DQG�VKDOO�QRW�EH�GHHPHG�WR�KDYH�DVVXPHG��DQ\�SDVW�RU�IXWXUH�REOLJDWLRQV�RI�&RXQW\�WR� 
)DFLOLW\�(PSOR\HHV��RU�DQ\�&RXQW\�HPSOR\HHV�ZKR�DUH�QRW�KLUHG�E\�&RQWUDFWRU�RU�3ULPH� 
6XEFRQWUDFWRU�� 

E. ,W�LV�WKH�GHVLUH�DQG�WKH�LQWHQW�RI�WKH�SDUWLHV�KHUHWR�WKDW�DQ\�RUJDQL]LQJ�HIIRUWV�RI� 
&RQWUDFWRU¶V�HPSOR\HHV�EH�FRQGXFWHG�LQ�DQ�RUGHUO\�DQG�ODZIXO�PDQQHU��ZLWK�UHFRJQLWLRQ�WKDW�WKH� 
&RQWUDFWRU¶V�HPSOR\HHV�EH�JUDQWHG�WKH�IUHHGRP�WR�FKRRVH�ZKHWKHU�WR�EH�UHSUHVHQWHG�E\�D�XQLRQ� 
DQG��LI�VR��WKH�VHOHFWLRQ�RI�D�FROOHFWLYH�EDUJDLQLQJ�UHSUHVHQWDWLYH���7R�WKDW�HQG��&RQWUDFWRU�DJUHHV� 
WR�EH�QHXWUDO�DV�WR�ZKLFK�FROOHFWLYH�EDUJDLQLQJ�UHSUHVHQWDWLYH�LWV�HPSOR\HHV�PLJKW�FKRRVH�WR� 
UHSUHVHQW�WKHP��DQG�QRW�WR�YLRODWH�DQ\�IHGHUDO�RU�VWDWH�ODZV�RU�UHJXODWLRQV�E\�LPSURSHUO\� 
LQIOXHQFLQJ��HLWKHU�LQ�ZULWLQJ�RU�RUDOO\��WKH�GHFLVLRQ�RI�LWV�HPSOR\HHV��RU�DQ\�RI�WKHP��WR�EH� 
UHSUHVHQWHG�RU�QRW�WR�EH�UHSUHVHQWHG�E\�D�ODERU�RUJDQL]DWLRQ�� 

F. &RQWUDFWRU�DJUHHV�WR�FRPPHQFH�LQWHUYLHZV�ZLWK�DOO�,PSDFWHG�)DFLOLW\�(PSOR\HHV� 
ZLWKLQ����GD\V�RI�WKH�([HFXWLRQ�'DWH�RI�WKLV�$JUHHPHQW��DQG�FRPSOHWH�VXFK�LQWHUYLHZV�DQG�PDNH� 
KLULQJ�GHFLVLRQV�ZLWKLQ����GD\V�RI�WKH�([HFXWLRQ�'DWH�� 

4.13 *UHHQ�+RXVH�*DV�%DVHOLQH�6WXG\�� 

&RQWUDFWRU�VKDOO�FRQGXFW�DQG�PDNH�SXEOLF�WKH�UHVXOWV�RI�D�*UHHQKRXVH�*DV�(PLVVLRQV� 
6WXG\�LQ�DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ���%HJLQQLQJ�ZLWKLQ�QLQH�PRQWKV�RI�WKH�(IIHFWLYH�'DWH�RI� 
WKLV�$JUHHPHQW��&RQWUDFWRU�VKDOO�SUHSDUH�WKH�EDVHOLQH�*UHHQKRXVH�*DV�(PLVVLRQV�6WXG\��6WDUWLQJ� 
ZLWK�WKH�VHFRQG�DQQLYHUVDU\�RI�WKH�(IIHFWLYH�'DWH��&RQWUDFWRU�VKDOO�DQQXDOO\�FRQGXFW�VXEVHTXHQW� 
*UHHQKRXVH�*DV�(PLVVLRQV�6WXG\�IRU�ILYH�\HDUV���7KHUHDIWHU��&RQWUDFWRU�VKDOO�XSGDWH�WKH�6WXG\� 
RQ�D�WUL�DQQXDO�EDVLV�WKURXJKRXW�WKH�&RPPLWPHQW�:DVWH�3HULRG����7KH�6WXG\�ZLOO�LQFOXGH�WKH� 
JUHHQKRXVH�JDV�HPLVVLRQV�IURP�RXW�RI�FRXQW\�WUDQVSRUWDWLRQ�DQG�GLVSRVDO�RI�6RQRPD�&RXQW\� 
:DVWH��7KH�6WXG\�ZLOO�LQFOXGH�WKH�LPSDFW�RQ�JUHHQKRXVH�JDV�HPLVVLRQV�IURP�WKH�UHVLGXDO�IURP� 
WKH�QHZ�0DWHULDOV�5HFRYHU\�)DFLOLW\�DQG�RWKHU�UHF\FOLQJ�DQG�GLYHUVLRQ�RSHUDWLRQV�RFFXUULQJ� 
SXUVXDQW�WR�WKLV�$JUHHPHQW���7KH�6WXG\�ZLOO�EH�EDVHG�RQ�WKH�PRVW�FXUUHQW�:DVWH�&KDUDFWHUL]DWLRQ� 
6WXG\�SHUIRUPHG�E\�WKH�:DVWH�0DQDJHPHQW�$JHQF\���&RQWUDFWRU�ZLOO�XVH�WKH�*UHHQKRXVH�*DV� 
(PLVVLRQV�6WXG\�WR�JXLGH�GLYHUVLRQ�DQG�ZDVWH�UHGXFWLRQ�HIIRUWV�� 

��� 



4.14	 ,Q�&RXQW\�'LVSRVDO�5HTXLUHPHQWV��1R�,PSRUWDWLRQ�RI�2XW�RI�&RXQW\�:DVWH�IRU� 
'LVSRVDO�� 

A. ([FHSW�DV�SURYLGHG�LQ�6HFWLRQ������&RQWUDFWRU�DQG�WKH�&RXQW\�DFNQRZOHGJH�DQG� 
DJUHH�WKDW�LW�LV�WKH�LQWHQW�RI�HDFK�SDUW\�WKDW�:DVWH�JHQHUDWHG�ZLWKLQ�WKH�&RXQW\��LQFOXGLQJ� 
&RPPLWWHG�&RXQW\�:DVWH�DQG�&RPPLWWHG�&LW\�:DVWH��LV�'LVSRVHG�RI�ZLWKLQ�WKH�&RXQW\�RI� 
6RQRPD�GXULQJ�SHULRGV�ZKHQ�WKH�/DQGILOO�LV�DXWKRUL]HG�WR�UHFHLYH�:DVWH�IRU�'LVSRVDO��� 
&RQWUDFWRU�VKDOO�'LVSRVH�DW�WKH�/DQGILOO�DOO�&RPPLWWHG�&RXQW\�:DVWH��&RPPLWWHG�&LW\�:DVWH�� 
DQG�6HOI�+DXO�:DVWH�WKDW�LV�GHOLYHUHG�WR�DQ\�&RXQW\�)DFLOLW\�RU�DQ\�RWKHU�IDFLOLW\�ORFDWHG�LQ�WKH� 
&RXQW\�WKDW�LV�RZQHG�RU�RSHUDWHG�E\�&RQWUDFWRU�RU�DQ�$IILOLDWH��DQG�LV�QRW�RWKHUZLVH�GLYHUWHG� 
SXUVXDQW�WR�$UWLFOH���EHORZ��WR�WKH�H[WHQW�WKDW�WKH�/DQGILOO�LV�DOORZHG��E\�$SSOLFDEOH�/DZ��WR� 
UHFHLYH�DQG�'LVSRVH�RI�VXFK�:DVWH�� 

B. &RQWUDFWRU�DJUHHV�WR�QRW�DFFHSW�DQ\�RXW�RI�FRXQW\�:DVWH�DW�WKH�&RXQW\�)DFLOLWLHV�� 
H[FHSW�IRU�%HQHILFLDO�5HXVH�0DWHULDOV��ZKLFK�VKDOO�QRW�EH�'LVSRVHG�RI�LQ�WKH�/DQGILOO�� 

4.15	 %DFNXS�'LVSRVDO�)DFLOLWLHV�� 

A. ,I�&RQWUDFWRU�LV�XQDEOH�WR�DFFHSW�&RPPLWWHG�&RXQW\�:DVWH�RU�&RPPLWWHG�&LW\� 
:DVWH�DW�WKH�&RXQW\�)DFLOLWLHV�RU�DQ\�RWKHU�IDFLOLW\�RZQHG�RU�RSHUDWHG�E\�&RQWUDFWRU�RU�DQ\�RI�LWV� 
$IILOLDWHV�WKDW�LV�ORFDWHG�ZLWKLQ�WKH�&RXQW\�EHFDXVH�RI��L��WKH�DFWV��RPLVVLRQV��QHJOLJHQFH�� 
UHFNOHVVQHVV��ZLOOIXO�PLVFRQGXFW��IDXOW��EUHDFK�RI�FRQWUDFW��EUHDFK�RI�WKH�UHTXLUHPHQWV�RI�WKLV� 
$JUHHPHQW��YLRODWLRQ�RI�RU�QRQ�FRPSOLDQFH�ZLWK�$SSOLFDEOH�/DZ���LL��ODFN�RI�3HUPLWWHG�'LVSRVDO� 
&DSDFLW\��RU��LLL��WKH�RFFXUUHQFH�DQG�FRQWLQXDWLRQ�RI�D�)RUFH�0DMHXUH�(YHQW�WKDW�SUHYHQWV� 
&RQWUDFWRU�IURP�UHFHLYLQJ�:DVWH�DW�WKH�/DQGILOO��WKHQ�QRWZLWKVWDQGLQJ�DQ\WKLQJ�VWDWHG�WR�WKH� 
FRQWUDU\�LQ�WKLV�$JUHHPHQW��&RQWUDFWRU�VKDOO�����DFFHSW�DQG�'LVSRVH�RI�VXFK�:DVWH�DW�DQRWKHU� 
ODQGILOO�RZQHG�RU�FRQWUROOHG�E\�&RQWUDFWRU�RU�LWV�$IILOLDWH�DW�UDWHV�HTXLYDOHQW�WR�WKH�WLS�IHHV� 
HVWDEOLVKHG�SXUVXDQW�WR�$UWLFOH�����DQG�&RQWUDFWRU�VKDOO�SD\�DQ\�DGGLWLRQDO�FRVWV��LQFOXGLQJ� 
WUDQVIHU�DQG�WUDQVSRUWDWLRQ�FRVWV��LQFXUUHG�E\�WKH�&RXQW\��WKH�&RPPLWWHG�&LWLHV�DQG�WKHLU� 
UHVSHFWLYH�)UDQFKLVHG�+DXOHUV�GHOLYHULQJ�VXFK�:DVWH�WR�WKH�RWKHU�ODQGILOO��RU�����DW�&RQWUDFWRU¶V� 
GLVFUHWLRQ�DUUDQJH�IRU�DOO�VXFK�:DVWH�WR�EH�'LVSRVHG�RI�DW�DQRWKHU�ODQGILOO�QRW�RZQHG�E\� 
&RQWUDFWRU�RU�LWV�$IILOLDWH��LQ�ZKLFK�FDVH�&RQWUDFWRU�VKDOO�SD\�DQ\�GLIIHUHQFH�EHWZHHQ���[��WKH� 
ODQGILOO�GLVSRVDO�IHHV�FKDUJHG�DW�VXFK�ODQGILOO�SOXV�DQ\�DGGLWLRQDO�WUDQVIHU��WUDQVSRUWDWLRQ�DQG� 
RWKHU�FRVWV�LQFXUUHG�LQ�GHOLYHULQJ�VXFK�:DVWH�WR�WKH�RWKHU�ODQGILOO��DQG��\��WKH�*DWH�5DWHV� 
HVWDEOLVKHG�SXUVXDQW�WR�$UWLFOH����� 

B. 'XULQJ�D�SHULRG�LQ�ZKLFK�&RQWUDFWRU�LV�'LVSRVLQJ�RI�&RPPLWWHG�&RXQW\�:DVWH� 
DQG�&RPPLWWHG�&LW\�:DVWH�DW�D�IDFLOLW\�RWKHU�WKDQ�WKH�/DQGILOO��LI�VXFK�IDFLOLW\�EHFRPHV� 
XQDYDLODEOH�IRU�WKH�'LVSRVDO�RI�VXFK�:DVWH�IRU�DQ\�UHDVRQ��LQFOXGLQJ�DV�D�UHVXOW�RI�D�)RUFH� 
0DMHXUH�(YHQW���&RQWUDFWRU�VKDOO�����DFFHSW�DQG�'LVSRVH�RI�VXFK�ZDVWH�DW�DQRWKHU�ODQGILOO�RZQHG� 
RU�FRQWUROOHG�E\�&RQWUDFWRU�RU�LWV�$IILOLDWH�IRU�WKH�*DWH�5DWHV�HVWDEOLVKHG�SXUVXDQW�WR�$UWLFOH����� 
IRU�WKH�SHULRG�LQ�ZKLFK�VXFK�IDFLOLW\�LV�QRW�DYDLODEOH�IRU�'LVSRVDO�RI�ZDVWH��DQG�&RQWUDFWRU�VKDOO� 
SD\�DQ\�DGGLWLRQDO�WUDQVSRUWDWLRQ�FRVWV�LQFXUUHG�E\�WKH�&RXQW\��WKH�&RPPLWWHG�&LWLHV�DQG�WKHLU� 
UHVSHFWLYH�)UDQFKLVHG�+DXOHUV�GHOLYHULQJ�VXFK�:DVWH�WR�WKH�RWKHU�ODQGILOO��RU�����DW�&RQWUDFWRU¶V� 
GLVFUHWLRQ�DUUDQJH�IRU�DOO�VXFK�:DVWH�WR�EH�'LVSRVHG�RI�DW�DQRWKHU�ODQGILOO�QRW�RZQHG�E\� 
&RQWUDFWRU�RU�LWV�$IILOLDWH��LQ�ZKLFK�FDVH�&RQWUDFWRU�VKDOO�SD\�DQ\�GLIIHUHQFH�EHWZHHQ���[��WKH� 
ODQGILOO�GLVSRVDO�IHHV�FKDUJHG�DW�VXFK�ODQGILOO�SOXV�DQ\�DGGLWLRQDO�WUDQVIHU�DQG�WUDQVSRUWDWLRQ�FRVWV� 

��� 



LQFXUUHG�LQ�GHOLYHULQJ�VXFK�:DVWH�WR�WKH�RWKHU�ODQGILOO��DQG��\��WKH�*DWH�5DWHV�HVWDEOLVKHG� 
SXUVXDQW�WR�$UWLFOH����� 

4.16 &RPPXQLW\�&OHDQ�XS�(YHQWV�� 

&RQWUDFWRU�XQGHUVWDQGV�WKDW�&RXQW\�VXSSRUWV�DQG�DSSURYHV�D�FHUWDLQ�QXPEHU�RI� 
FRPPXQLW\�ZDVWH�FOHDQ�XS�HYHQWV�WKURXJKRXW�6RQRPD�&RXQW\���&RQWUDFWRU�DJUHHV�WR�ZDLYH�XS�WR� 
���������HVFDODWHG�E\����SHU�\HDU��RI�*DWH�)HHV�DQQXDOO\�IRU�WKHVH�&RXQW\�VSRQVRUHG�HYHQWV�� 
SURYLGHG�WKDW�WKH�&RXQW\�&RQFHVVLRQ�)HH�DQG�:DVWH�0DQDJHPHQW�$JHQF\�)HH�DUH�ERWK�ZDLYHG� 
DV�WR�VXFK�FOHDQ�XS�HYHQW�WRQQDJH���&RXQW\�VKDOO�SURYLGH�&RQWUDFWRU�ZLWK���GD\V�SULRU�ZULWWHQ� 
QRWLFH�RI�DQ\�&RXQW\�VSRQVRUHG�FRPPXQLW\�ZDVWH�FOHDQ�XS�HYHQW�DQG�VKDOO�FRQWLQXH�WR�EH�WKH� 
FRRUGLQDWRU�ZLWK�YDULRXV�FRPPXQLW\�JURXSV�IRU�WKHVH�HYHQWV�� 

��� 



 ARTICLE 5.OPERATION OF CENTRAL LANDFILL
 

5.1 *HQHUDO��
 

&RQWUDFWRU�VKDOO�RSHUDWH�WKH�/DQGILOO�WR�UHFHLYH�DQG�'LVSRVH�RI�:DVWH�SXUVXDQW�WR�WKLV� 
$JUHHPHQW��&RQWUDFWRU�VKDOO�SURYLGH�WKH�UHTXLUHG�VHUYLFHV�IROORZLQJ�3UXGHQW�6ROLG�:DVWH� 
3UDFWLFHV�DQG�$SSOLFDEOH�/DZ���&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�WKH�SURYLVLRQV��FRQGLWLRQV�DQG� 
UHTXLUHPHQWV�RI�DOO�H[LVWLQJ�DQG�IXWXUH�3HUPLWV�IRU�WKH�/DQGILOO�� 

5.2 6XUYH\LQJ�DQG�6WDNLQJ�� 

&RQWUDFWRU�VKDOO�SHUIRUP�DOO�VXUYH\LQJ�DQG�VWDNLQJ�QHFHVVDU\�IRU�:DVWH�SODFHPHQW�DQG� 
'LVSRVDO��PLVFHOODQHRXV�GUDLQDJH�ZRUN�DQG�UHODWHG�/DQGILOO�VXSSRUW�DFWLYLWLHV�� 

5.3 1HZ�&HOO�&RQVWUXFWLRQ��,QWHULP�'LVSRVDO�� 

&RQWUDFWRU�VKDOO�FRQVWUXFW�QHZ�FHOOV�DV�QHHGHG�IRU�WKH�FRQWLQXDWLRQ�RI�'LVSRVDO�RSHUDWLRQV� 
DW�WKH�/DQGILOO��DV�DOORZHG�E\�$SSOLFDEOH�/DZ���&RQWUDFWRU�VKDOO�XVH�LWV�EHVW�HIIRUWV�DQG�SURFHHG� 
H[SHGLWLRXVO\�ZLWK�WKH�FRQVWUXFWLRQ�RI�WKH�QHZ�FHOOV�VR�WKDW�RXW�RI�&RXQW\�'LVSRVDO�RI�:DVWH� 
JHQHUDWHG�ZLWKLQ�WKH�&RXQW\�LV�HOLPLQDWHG�DV�VRRQ�DV�SRVVLEOH�� 

(IIHFWLYH�6HSWHPEHU����������DQG�FRQWLQXLQJ�XQWLO�WKH�FRQVWUXFWLRQ�RI�QHZ�'LVSRVDO� 
FDSDFLW\�KDV�EHHQ�FRPSOHWHG�IROORZLQJ�WKH�(IIHFWLYH�'DWH��WR�WKH�H[WHQW�WKHUH�LV�LQVXIILFLHQW� 
FDSDFLW\�DW�WKH�/DQGILOO�WR�DFFHSW�DOO�:DVWH�UHFHLYHG�DW�WKH�&RXQW\�)DFLOLWLHV��DQ\�H[FHVV�:DVWH� 
WKDW�FDQQRW�EH�UHFHLYHG�DW�WKH�/DQGILOO�VKDOO�EH�WUDQVSRUWHG�WR�WKH�.HOOHU�&DQ\RQ�/DQGILOO�LQ� 
3LWWVEXUJ��&DOLIRUQLD�IRU�'LVSRVDO�XQWLO�FRQVWUXFWLRQ�RI�VXFK�DGGLWLRQDO�ODQGILOO�DLUVSDFH�LV� 
FRPSOHWHG��SURYLGHG�WKDW�&RQWUDFWRU�DQG�WKH�&RXQW\¶V�WUDQVIHU�VWDWLRQ�DQG�WUDQVSRUWDWLRQ� 
FRQWUDFWRU�VKDOO�QRW�FKDUJH�D�FRPELQHG�UDWH�IRU�WKH�WUDQVSRUWDWLRQ�WR�DQG�'LVSRVDO�RI�:DVWH�DW�WKH� 
.HOOHU�&DQ\RQ�/DQGILOO�WKDW�LV�JUHDWHU�WKDQ�WKH�WKHQ�FXUUHQW�UDWH�WKDW�ZRXOG�KDYH�EHHQ�FKDUJHG� 
XQGHU�WKH�&RXQW\¶V�FXUUHQW�PDVWHU�DJUHHPHQW�IRU�WKH�WUDQVSRUWDWLRQ�DQG�'LVSRVDO�RI�:DVWH�DW�DQ� 
RXW�RI�&RXQW\�ODQGILOO���7KLV�SDUDJUDSK�VKDOO�EHFRPH�RSHUDWLYH�XSRQ�WKH�([HFXWLRQ�RI�WKLV� 
$JUHHPHQW�HYHQ�WKRXJK�WKH�FRQGLWLRQV�WR�WKH�HIIHFWLYHQHVV�RI�WKLV�$JUHHPHQW�DV�D�ZKROH�KDYH� 
QRW�\HW�EHHQ�VDWLVILHG�DQG�HYHQ�WKRXJK�WKH�(IIHFWLYH�'DWH�KDV�QRW�\HW�RFFXUUHG��DQG�VKDOO�FRQWLQXH� 
XQWLO�DGGLWLRQDO�'LVSRVDO�FDSDFLW\�DW�WKH�/DQGILOO�KDV�EHHQ�FRQVWUXFWHG�DV�UHTXLUHG�XQGHU�WKLV� 
$JUHHPHQW�IROORZLQJ�WKH�(IIHFWLYH�'DWH���7KH�&RXQW\�VKDOO�LQLWLDWH�DQ\�UHTXLUHG�FRQWUDFWXDO� 
FKDQJHV�ZLWK�WKH�H[LVWLQJ�WUDQVIHU�VWDWLRQ�DQG�WUDQVSRUWDWLRQ�FRQWUDFWRU�LQ�D�WLPHO\�PDQQHU�WR� 
HIIHFW�WKLV�REOLJDWLRQ�� 

5.4 :DVWH�3ODFHPHQW�� 

&RQWUDFWRU�VKDOO�NHHS�WKH�$FWLYH�)DFH�RI�WKH�/DQGILOO�DV�FRQILQHG�DV�LV�SUDFWLFDO�FRQVLVWHQW� 
ZLWK�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV���&RQWUDFWRU�DJUHHV�WKDW�WKH�HIILFLHQW�XVH�RI�WKH�DYDLODEOH� 
FDSDFLW\��DLU�VSDFH��RI�WKH�/DQGILOO�LV�RI�H[WUHPH�LPSRUWDQFH�WR�WKH�&RXQW\�DQG�DJUHHV�WR�SHUIRUP� 
DOO�RSHUDWLRQV�LQ�VXFK�D�ZD\�DV�WR�RSWLPL]H�WKH�DPRXQW�RI�:DVWH�'LVSRVHG�ZLWKLQ�WKH�DYDLODEOH�DLU� 
VSDFH�FRQVLVWHQW�ZLWK�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV���)XUWKHUPRUH��&RQWUDFWRU�VKDOO�PDLQWDLQ�DQ� 
DFWLYH�DQG�ILQDO�ILOO�VORSH�UDWLR�LQ�FRQIRUPDQFH�ZLWK�$SSOLFDEOH�/DZ�� 

��� 



5.5 /DQGILOO�&RYHU�DQG�5HODWHG�2SHUDWLRQV��
 

A. 'DLO\�&RYHU� 

3ULRU�WR�WKH�HQG�RI�'LVSRVDO�RSHUDWLRQV�HDFK�GD\��&RQWUDFWRU�VKDOO�FRYHU�DOO�H[SRVHG� 
:DVWH�ZLWK�DQ�DSSURYHG�$OWHUQDWLYH�'DLO\�&RYHU�RU�FOHDQ�VRLO�FRYHU�PDWHULDO���3ULRU�WR�SODFHPHQW� 
RI�DQ\�FRYHU�PDWHULDO��LQFOXGLQJ�$OWHUQDWLYH�'DLO\�&RYHU��&RQWUDFWRU�VKDOO�SUHSDUH�WKH�H[SRVHG� 
:DVWH�VXUIDFH�WR�PLQLPL]H�DQ\�GHSUHVVLRQV�LQ�WKH�H[SRVHG�VXUIDFH�VR�DV�WR�PD[LPL]H�FRYHU�XVDJH� 
HIILFLHQF\���$OWHUQDWLYH�GDLO\�FRYHU�VKDOO�EH�XVHG�E\�&RQWUDFWRU�WR�WKH�H[WHQW�SRVVLEOH��ZLWK�FOHDQ� 
VRLO�FRYHU�RQO\�EHLQJ�XWLOL]HG�LQ�FDVHV�ZKHUH�WKH�XVH�RI�$OWHUQDWLYH�'DLO\�&RYHU�LV�QRW�UHDVRQDEO\� 
SUDFWLFDO�� 

3ULRU�WR�WKH�VWDUW�RI�GDLO\�'LVSRVDO�RSHUDWLRQV��&RQWUDFWRU�VKDOO�UHPRYH��IRU�UHXVH��WKH� 
PD[LPXP�SUDFWLFDO�DPRXQW�RI�WKH�SUHYLRXV�GD\¶V�FRYHU�VRLO��LI�VRLO�LV�XVHG��IURP�DUHDV�XSRQ� 
ZKLFK�:DVWH�LV�WR�EH�'LVSRVHG�RI�WKDW�GD\���&RQWUDFWRU�VKDOO�QRW�EH�REOLJDWHG�WR�UHPRYH� 
$OWHUQDWLYH�'DLO\�&RYHU�SUHYLRXVO\�SODFHG�E\�&RQWUDFWRU���&RQWUDFWRU�PD\��DW�LWV�VROH�H[SHQVH� 
EXW�FRQVLVWHQW�ZLWK�$SSOLFDEOH�/DZ�DQG�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV��XVH�RWKHU�W\SHV�RI� 
$OWHUQDWLYH�'DLO\�&RYHU�LQFOXGLQJ�ILOPV�DQG�WDUSV�� 

B. ,QWHUPHGLDWH�&RYHU� 

&RQWUDFWRU�VKDOO�SODFH�DQG�FRPSDFW�LQWHUPHGLDWH�FRYHU�FRQVLVWLQJ�RI�WZHOYH������LQFKHV�RI� 
FRPSDFWHG�VRLO�RQ�DUHDV�RI�WKH�/DQGILOO�ZKHUH�QR�DGGLWLRQDO�:DVWH�ZLOO�EH�'LVSRVHG�RI�ZLWKLQ� 
����FDOHQGDU�GD\V���&RQWUDFWRU�VKDOO�SODFH�DQ�DGGLWLRQDO�WZHOYH������LQFKHV�RI�FRPSDFWHG�VRLO�±� 
IRU�D�WRWDO�RI�WZHQW\�IRXU������LQFKHV�RI�FRPSDFWHG�VRLO�RYHU�DUHDV�ZKHUH�QR�DGGLWLRQDO�:DVWH� 
ZLOO�EH�'LVSRVHG�RI�ZLWKLQ�WZR�����\HDUV���:KHUH�&RQWUDFWRU�KDV�SODFHG�LQWHUPHGLDWH�FRYHU�RQ� 
VLGH�VORSHV�RI�WKH�/DQGILOO��&RQWUDFWRU�VKDOO�FRPSDFW��WUDFN�ZDON�DQG�YHJHWDWH�WKH�FRYHU�WR� 
SUHYHQW�ULOOV�DQG�HURVLRQ�FKDQQHOV�� 

C. 6RLO�([FDYDWLRQ�DQG�6WRFNSLOLQJ� 

&RQWUDFWRU�VKDOO�H[FDYDWH�VRLO�IRU�GDLO\�DQG�LQWHUPHGLDWH�FRYHU�IURP�WKH�VRLO�VWRFNSLOHV� 
DQG�VRLO�ERUURZ�DUHDV�ORFDWHG�DW�YDULRXV�ORFDWLRQV�RQ�WKH�/DQGILOO�/DQG���6XEMHFW�WR�6HFWLRQ����%�� 
&RXQW\�ZLOO�DOORZ�&RQWUDFWRU�IXOO�DFFHVV�WR�DOO�DUHDV�RI�WKH�/DQGILOO�/DQG�IRU�XVH�DV�ERUURZ�DUHDV� 
IRU�H[FDYDWLQJ�DQG�UHPRYLQJ�VRLO��ZLWKRXW�OLPLWDWLRQ��IRU�XVH�LQ�/DQGILOO�RSHUDWLRQV��WR�HQDEOH� 
&RQWUDFWRU�LI�IHDVLEOH�WR�RSHUDWH�WKH�/DQGILOO�ZLWKRXW�WKH�QHHG�WR�LPSRUW�VRLO�WR�WKH�/DQGILOO��� 
:LWKLQ���PRQWKV�RI�WKH�(IIHFWLYH�'DWH��&RQWUDFWRU�VKDOO�SURYLGH�D�JUDGLQJ�SODQ�WR�&RXQW\��IRU�WKH� 
SXUSRVH�RI�UHPRYLQJ�VRLO�DQG�SURYLGLQJ�DQ�H[FDYDWHG�DUHD�IRU�WKH�SRWHQWLDO�IXWXUH�ORFDWLRQ�RI�WKH� 
)XWXUH�&RPSRVW�)DFLOLW\���&RQWUDFWRU�VKDOO�KDYH����PRQWKV�IURP�&RXQW\¶V�DSSURYDO�RI�WKH� 
JUDGLQJ�SODQ�WR�H[FDYDWH�WKH�DUHD�DQG�IXOO\�LPSOHPHQW�WKH�DSSURYHG�JUDGLQJ�SODQ���&RQWUDFWRU� 
VKDOO�QRW�EH�UHTXLUHG�WR�REWDLQ�D�JUDGLQJ�SHUPLW�RU�RWKHU�3HUPLWV�IURP�WKH�&RXQW\�IRU�WKH� 
H[FDYDWLRQ�DQG�UHPRYDO�RI�VRLO�IURP�ERUURZ�DUHDV�VHOHFWHG�E\�&RQWUDFWRU�RQ�WKH�/DQGILOO�/DQG��� 
,I��QRWZLWKVWDQGLQJ�WKH�IRUHJRLQJ�ULJKWV�WR�GHYHORS�DQG�XVH�ERUURZ�DUHDV�DQ\ZKHUH�RQ�WKH� 
/DQGILOO�/DQG��&RQWUDFWRU�LV�UHTXLUHG�WR�LPSRUW�VRLO�IRU�/DQGILOO�RSHUDWLRQV��&RQWUDFWRU�ZLOO�QRW� 
EH�HQWLWOHG�WR�D�&RQWUDFWRU�6HUYLFH�)HH�$GMXVWPHQW�� 

��� 



5.6 /DQGILOO�0DLQWHQDQFH�� 

A. /LQHU�� 

&RQWUDFWRU�VKDOO�FRQVWUXFW�DQG�SODFH�DOO�UHTXLUHG�VXEGUDLQV��OLQHUV��OHDFKDWH�FROOHFWLRQ��JDV� 
FROOHFWLRQ�DQG�RWKHU�HQYLURQPHQWDO�FRQWURO�V\VWHPV�LQ�DOO�QHZ�DQG�H[LVWLQJ�FHOOV�FRQVWUXFWHG�DQG� 
GHYHORSHG�E\�&RQWUDFWRU��&RQWUDFWRU�VKDOO�WDNH�DOO�UHDVRQDEOH�PHDVXUHV�FRQVLVWHQW�ZLWK�3UXGHQW� 
6ROLG�:DVWH�3UDFWLFHV�WR�HQVXUH�WKH�/DQGILOO�OLQHU�LV�QRW�GDPDJHG�RU�GHVWUR\HG�DV�D�UHVXOW�RI� 
&RQWUDFWRU¶V�RSHUDWLRQ�RI�WKH�/DQGILOO���,I�DQ\�SRUWLRQ�RI�WKH�OLQHU�V\VWHP��LQFOXGLQJ�XQGHU�GUDLQV�� 
H[SRVHG�OLQHUV�RU�RWKHU�WHPSRUDU\�FRYHUV�DORQJ�VORSHV��LV�GDPDJHG�GXULQJ�WKH�FRXUVH�RI� 
RSHUDWLRQV��&RQWUDFWRU�VKDOO�FHDVH�RSHUDWLRQV�LQ�DQG�LPPHGLDWHO\�DGMDFHQW�WR�WKH�GDPDJHG�DUHD�LQ� 
D�PDQQHU�FRQVLVWHQW�ZLWK�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV�� 

B. &RYHU�� 

&RQWUDFWRU�VKDOO�WDNH�DOO�UHDVRQDEOH�PHDVXUHV�FRQVLVWHQW�ZLWK�3UXGHQW�6ROLG�:DVWH� 
3UDFWLFHV�WR�HQVXUH�WKDW�IRUHLJQ�REMHFWV�GR�QRW�SURWUXGH�IURP�WKH�/DQGILOO�FRYHU���&RQWUDFWRU�VKDOO� 
EH�UHVSRQVLEOH�IRU�DXJPHQWLQJ�/DQGILOO�VXUIDFH�DUHDV�RQ�XQFORVHG�SRUWLRQV�RI�WKH�/DQGILOO�ZKHUH� 
/DQGILOO�*DV�HPLVVLRQV�KDYH�EHHQ�GHWHFWHG�� 

C. 6XUIDFHV�DQG�6ORSHV�� 

&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�PLQLPL]LQJ�VXUIDFH�HURVLRQ�DW�WKH�/DQGILOO�/DQG�� 
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�/DQGILOO��VRLO�ERUURZ��DQG�VWRFNSLOH�DUHDV��EXW�H[FOXGLQJ�WKH� 
&RPSRVW�)DFLOLW\��)XWXUH�&RPSRVW�)DFLOLW\�DQG�+RXVHKROG�+D]DUGRXV�:DVWH�IDFLOLW\�XQOHVV� 
&RQWUDFWRU�DVVXPHV�UHVSRQVLELOLW\�IRU�VXFK�RSHUDWLRQV�SXUVXDQW�WR�$UWLFOH�����&RQWUDFWRU�VKDOO� 
SURPSWO\�UHSDLU�DQ\�DQG�DOO�FUDFNV��GHSUHVVLRQV�DQG�HURVLRQV�RI�WKH�VXUIDFH�DQG�VLGH�VORSHV��ERWK� 
LQWHULP�DQG�ILQDO���&RQWUDFWRU�VKDOO�LPSOHPHQW�PLWLJDWLRQ�HIIRUWV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH� 
UHSDLU�RI�FUDFNV��GHSUHVVLRQV�DQG�HURVLRQV�RI�WKH�/DQGILOO�VXUIDFH�DQG�VORSHV��LQ�UHVSRQVH�WR�DQ\� 
VXUIDFH�/DQGILOO�*DV�HPLVVLRQV�DQG�/HDFKDWH�VHHSV�� 

D. &RQWURO�RI�/HDFKDWH�6HHSV�� 

&RQWUDFWRU�VKDOO�LPSOHPHQW�PLWLJDWLRQ�PHDVXUHV�DV�QHFHVVDU\�WR�SUHYHQW�/HDFKDWH�VHHSV� 
DQG�WR�SUHYHQW�/HDFKDWH�IURP�FRQWDFWLQJ�VXUIDFH�RU�JURXQG�ZDWHU���)XUWKHUPRUH��&RQWUDFWRU�VKDOO� 
PDNH�DOO�UHDVRQDEOH�HIIRUWV�DQG�VKDOO�DFW�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK�3UXGHQW�6ROLG�:DVWH� 
3UDFWLFHV�WR�SUHYHQW�/DQGILOO�&XVWRPHUV�DQG�WKHLU�YHKLFOHV�IURP�FRPLQJ�LQWR�FRQWDFW�ZLWK� 
/HDFKDWH���&RQWUDFWRU�VKDOO�UHJXODUO\�LQVSHFW�H[SRVHG�VXUIDFHV�RI�WKH�/DQGILOO�DQG�VKDOO� 
LPPHGLDWHO\�FRQWDLQ�DQG�UHSDLU�DQ\�/HDFKDWH�VHHSV�HQFRXQWHUHG�E\�&RQWUDFWRU��RU�RWKHUZLVH� 
EURXJKW�WR�&RQWUDFWRU¶V�DWWHQWLRQ�� 

E. %RUURZ�$UHDV�� 

&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�PDLQWHQDQFH�RI�VRLO�ERUURZ�DUHDV��DQG�IRU�H[FDYDWLQJ� 
VRLO�IURP�WKH�ERUURZ�DUHDV�DFFRUGLQJ�WR�DQ�H[FDYDWLRQ�SODQ�GHYHORSHG�E\�&RQWUDFWRU���&RQWUDFWRU� 
VKDOO�EH�UHVSRQVLEOH�IRU�SURYLGLQJ�SURSHU�GUDLQDJH�DORQJ�ERUURZ�DUHD�DFFHVV�URDGV�DQG�DW�WKH� 
ERUURZ�DUHDV���&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�SXPSLQJ�DQ\�VWRUP�ZDWHU�ZKLFK�DFFXPXODWHV� 
LQ�WKH�ERUURZ�DUHDV�WR�VWRUP�ZDWHU�GUDLQDJH�GLWFKHV�� 
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F. ,QHUW�DQG�6RLO�6WRFNSLOHV��
 

&RQWUDFWRU�VKDOO�NHHS�LQHUW�PDWHULDO�DQG�VRLO�VWRFNSLOHV�FRQVROLGDWHG�DQG�IUHH�RI�WUDVK�� 
OLWWHU�DQG�LQDSSURSULDWH�:DVWH�PDWHULDO���&RQWUDFWRU�VKDOO�NHHS�WKH�GHVLJQDWHG�VWRFNSLOH�DUHD�V�� 
JUDGHG�WR�HQVXUH�SRVLWLYH�GUDLQDJH�DZD\�IURP�PDWHULDOV�DQG�SUHYHQW�SRQGLQJ�� 

G. 2Q�6LWH�5RDGV�� 

&RQWUDFWRU�VKDOO�PDLQWDLQ�DOO�LQWHUQDO�XQSDYHG�/DQGILOO�DFFHVV�URDGV�WKDW�VHUYH�VRLO� 
H[FDYDWLRQ�DUHDV��WKH�PDLQWHQDQFH�IDFLOLW\��DFWLYH�DUHDV�RI�/DQGILOO��PDWHULDOV�VWRFNSLOLQJ�DUHDV� 
DQG�RWKHU�DUHDV�QHFHVVDU\�IRU�WKH�SHUIRUPDQFH�XQGHU�WKLV�$JUHHPHQW���7KH�DFFHVV�URDG�WR�WKH� 
$FWLYH�)DFH�VKDOO�EH�D�VXIILFLHQW�WKLFNQHVV�RI�URDG�PDWHULDO�DERYH�:DVWH�WR�SUHYHQW�GDPDJH�WR� 
YHKLFOH�WLUHV�RU�HTXLSPHQW��DQG�KDYH�VXIILFLHQW�ZLGWK�WR�SHUPLW�WXUQLQJ�DQG�SDVVDJH�RI�WZR�ZD\� 
WUDIILF�� 

H. :LQWHUL]DWLRQ�3ODQ�� 

&RQWUDFWRU�VKDOO�GHYHORS�RQ�RU�EHIRUH�6HSWHPEHU��VW�RI�HDFK�2SHUDWLQJ�<HDU�D� 
ZLQWHUL]DWLRQ�SODQ�IRU�WKH�/DQGILOO���&RQWUDFWRU�VKDOO�LPSOHPHQW�VXFK�SODQ�SULRU�WR�2FWREHU��VW�RI� 
HDFK�2SHUDWLQJ�<HDU�� 

$W�D�PLQLPXP��&RQWUDFWRU¶V�ZLQWHUL]DWLRQ�SODQ�VKDOO�LQFOXGH�SURYLVLRQV�IRU�&RQWUDFWRU�WR� 
FRQVWUXFW�DQG�PDLQWDLQ�����DOO�ZHDWKHU�URDGV�WR�WKH�$FWLYH�)DFH�DQG�DOO�RWKHU�VWRFNSLOH�RU�PDWHULDO� 
XQORDGLQJ�DUHDV�����DOO�ZHDWKHU�WLSSLQJ�DUHDV�����YHJHWDWLRQ�RI�LQWHULP�DQG�ILQDO�FRYHU�VORSHV��DQG� 
���DQ\�RWKHU�ZLQWHUL]DWLRQ�HIIRUWV�QHHGHG�WR�HQVXUH�VDIH�DQG�SURSHU�RSHUDWLRQ�RI�WKH�/DQGILOO� 
GXULQJ�WKH�ZHW�VHDVRQ�� 

&RQWUDFWRU�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�DQ\�DQG�DOO�FRVWV�DVVRFLDWHG�ZLWK�GHYHORSLQJ� 
DQG�LPSOHPHQWLQJ�WKH�ZLQWHUL]DWLRQ�SODQ�IRU�WKH�/DQGILOO��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�PDMRU� 
UHSDLU�DQG�PDLQWHQDQFH�RI�SHUPDQHQW�RQ�VLWH�DFFHVV�URDGV�� 

5.7 /DQGILOO�'UDLQDJH�� 

&RQWUDFWRU�VKDOO��FRQVLVWHQW�ZLWK�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV��DW�DOO�WLPHV�PDNH�WKH� 
QHFHVVDU\�SURYLVLRQV�DQG�WDNH�WKH�QHFHVVDU\�DFWLRQV�WR�����PDLQWDLQ�SRVLWLYH�GUDLQDJH�RI�DOO� 
VXUIDFH�ZDWHU��VWRUP�ZDWHU�DQG�FRQWDFW�ZDWHU�����PLQLPL]H�HURVLRQ�RI�DOO�DFWLYH�DUHDV�RI�WKH� 
/DQGILOO��DQG����PLQLPL]H�WR�WKH�H[WHQW�SRVVLEOH�WKH�LQILOWUDWLRQ�RI�OLTXLGV�LQWR�WKH�:DVWH�WKDW�KDYH� 
WKH�SRWHQWLDO�WR�UHVXOW�LQ�WKH�SURGXFWLRQ�RI�/HDFKDWH�� 

&RQWUDFWRU�VKDOO�DW�OHDVW�DQQXDOO\�LQVSHFW�WKH�VXUIDFH�RI�WKH�/DQGILOO�DQG�ILOO�LQ�GHSUHVVLRQV� 
DV�QHFHVVDU\�WR�SUHYHQW�SRQGLQJ�DQG�SURPRWH�SRVLWLYH�GUDLQDJH�RI�VXUIDFH�ZDWHU�� 

:LWK�UHVSHFW�WR�WKH�DFWLYH�'LVSRVDO�DUHDV��&RQWUDFWRU��FRQVLVWHQW�ZLWK�3UXGHQW�6ROLG� 
:DVWH�3UDFWLFHV��LV�UHVSRQVLEOH�IRU�GLYHUWLQJ�VXUIDFH�ZDWHU�IURP�DFWLYH�'LVSRVDO�DUHDV�DQG� 
H[SRVHG�RU�GDPDJHG�OLQHU�DUHDV�DW�DOO�WLPHV�� 
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5.8 /DQGILOO�*DV�&ROOHFWLRQ�DQG�&RQWURO�6\VWHPV��)ODUHV�DQG�*DV�5LJKWV�� 

)RU�WKH�7HUP�RI�WKLV�$JUHHPHQW�&RQWUDFWRU�VKDOO�FRQVWUXFW��UHSDLU��RSHUDWH��DQG�PDLQWDLQ� 
WKH�H[LVWLQJ�/DQGILOO�*DV�FROOHFWLRQ�DQG�FRQWURO�V\VWHP�DQG�IODUHV��DQG�VKDOO�H[SDQG�WKLV�V\VWHP� 
DV�UHTXLUHG�E\�$SSOLFDEOH�/DZ�LQ�H[LVWLQJ�DQG�QHZ�FHOO�GHYHORSPHQW�DUHDV���)RU�WKH�7HUP�RI�WKLV� 
$JUHHPHQW�&RQWUDFWRU�LV�KHUHE\�JUDQWHG�DOO�RI�&RXQW\¶V�ULJKWV��WLWOH�DQG�LQWHUHVW�LQ�WKH�/DQGILOO� 
*DV�JHQHUDWHG�LQ�WKH�/DQGILOO��WKH�&HQWUDO�/DQGILOO�*DV�WR�(QHUJ\�3ODQW��LQ�H[LVWLQJ�FRQWUDFWV� 
JRYHUQLQJ�WKH�/DQGILOO�*DV�WR�(QHUJ\�3ODQW��DQG�LQ�WKH�H[LVWLQJ�3RZHU�3XUFKDVH�$JUHHPHQW�IURP� 
DQG�DIWHU�WKH�(IIHFWLYH�'DWH���&RXQW\�UHSUHVHQWV�WKDW�QR�RWKHU�(QWLW\�RZQV�RU�KDV�ULJKWV�WR�DQ\� 
VXFK�/DQGILOO�*DV�RU�WKH�&HQWUDO�/DQGILOO�*DV�WR�(QHUJ\�3ODQW���&RQWUDFWRU�VKDOO�KDYH�WKH�VROH� 
ULJKW�WR�DQ\�SURFHHGV�IURP�WKH�VDOH�RU�XVH�RI�VXFK�/DQGILOO�*DV�DQG�DQ\�HOHFWULF�HQHUJ\�JHQHUDWHG� 
IURP�VXFK�/DQGILOO�*DV�� 

$V�RI�WKH�(IIHFWLYH�'DWH��FDSLWDOL]DWLRQ��RSHUDWLRQ�DQG�PDQDJHPHQW�RI�WKH�&HQWUDO� 
/DQGILOO�*DV�WR�(QHUJ\�3ODQW�ZLOO�EH�SHUIRUPHG�E\�&RQWUDFWRU�DQG�ZLOO�LQFOXGH�HQJLQH�UHEXLOGV�RU� 
UHSODFHPHQWV��GD\�WR�GD\�RSHUDWLRQ�DQG�PDLQWHQDQFH�DQG�FRPSOLDQFH�ZLWK�$SSOLFDEOH�/DZ�DV� 
ZHOO�DV�ZHOO�ILHOG�H[SDQVLRQ�XSNHHS�DQG�PDQDJHPHQW���)URP�DQG�DIWHU�WKH�(IIHFWLYH�'DWH�� 
&RQWUDFWRU�ZLOO�UHFHLYH�DOO�UHYHQXHV�IURP�WKH�VDOH�RI�/DQGILOO�*DV�DQG�WKH�*DV�WR�(QHUJ\�SODQW��� 
&RQWUDFWRU�VKDOO�KDYH�WKH�ULJKW�WR�HQWHU�LQWR�LWV�RZQ�3RZHU�3XUFKDVH�$JUHHPHQWV�RQFH�WKH�FXUUHQW� 
&RXQW\�FRQWUDFW�IRU�WKH�VDOH�RI�/DQGILOO�*DV�H[SLUHV��8SRQ�H[SLUDWLRQ�RI�DQ\�FXUUHQW�ODQGILOO� 
HQHUJ\�FRQWUDFWV��ZKLFK�VKDOO�DOO�EH�DVVLJQHG�WR�&RQWUDFWRU�DV�RI�WKH�(IIHFWLYH�'DWH��&RQWUDFWRU� 
PD\�HQWHU�LQWR�DJUHHPHQWV�RU�DUUDQJHPHQWV�ZLWK�LQGHSHQGHQW�FRQWUDFWRUV�DQG�RU�VXEFRQWUDFWRUV� 
IRU�WKH�H[SDQVLRQ��UHSDLU��PDLQWHQDQFH��RU�RSHUDWLRQ�RI�WKH�JDV�FROOHFWLRQ�V\VWHP�RU�WKH�JDV�WR� 
HQHUJ\�SODQW��RU�3RZHU�3XUFKDVH�$JUHHPHQWV�RU�IRU�DQ\�RWKHU�SXUSRVH�UHODWLQJ�WR�WKH�/DQGILOO� 
*DV�FROOHFWLRQ�V\VWHP��WKH�VDOH�RI�/DQGILOO�*DV�RU�HOHFWULF�HQHUJ\��RU�DQ\�RWKHU�DVSHFWV�FRYHUHG� 
E\�WKLV�6HFWLRQ�ZLWKRXW�DQ\�UHTXLUHPHQW�WKDW�&RQWUDFWRU�REWDLQ�&RXQW\�FRQVHQW�RU�DSSURYDO�� 

5.9 /HDFKDWH�&RQWURO�6\VWHPV�� 

7KH�&RQWUDFWRU�VKDOO�FRQVWUXFW��UHSDLU��RSHUDWH��DQG�PDLQWDLQ�WKH�H[LVWLQJ�/DQGILOO� 
/HDFKDWH�FROOHFWLRQ�DQG�FRQWURO�V\VWHP�DQG�VKDOO�H[SDQG�WKLV�V\VWHP�DV�UHTXLUHG�E\�$SSOLFDEOH� 
/DZ�LQ�H[LVWLQJ�DQG�QHZ�FHOO�GHYHORSPHQW�DUHDV���&RQWUDFWRU�LV�KHUHE\�JUDQWHG�DQ�H[FOXVLYH� 
OLFHQVH�WR�XVH�DQG�PDLQWDLQ�WKH�/HDFKDWH�3LSHOLQH�IRU�WKH�GLVSRVDO�RI�/DQGILOO�/HDFKDWH�� 

,Q�DGGLWLRQ��IROORZLQJ�WKH�([HFXWLRQ�'DWH�&RQWUDFWRU�VKDOO�SURPSWO\�DSSO\�WR�WKH�&LW\�RI� 
6DQWD�5RVD�:DVWH�:DWHU�7UHDWPHQW�3ODQW�IRU�D�SHUPLW�WR�GLVSRVH�RI�/DQGILOO�/HDFKDWH���7KH� 
SHUPLW�VKDOO�EH�IRU�D�PLQLPXP�WHUP�RI�ILYH�\HDUV�DQG�VKDOO�EH�LQ�&RQWUDFWRU¶V�QDPH�DV�WKH�ZDVWH� 
GLVSRVHU���([FHSW�DV�PD\�EH�DVVLJQHG�RU�UHOHDVHG�LQ�FRQQHFWLRQ�ZLWK�WKH�/HDFKDWH�3LSHOLQH� 
/LWLJDWLRQ�GHVFULEHG�LQ�6HFWLRQ��������)��&RXQW\�VKDOO�DVVLJQ�WR�&RQWUDFWRU�DQ\�RWKHU�DVVLJQDEOH� 
SHUPLWV�DQG�FRQWUDFW�ULJKWV��LQFOXGLQJ�DOO�ZDUUDQWLHV��LQGHPQLWLHV�DQG�JXDUDQWHHV�WKDW�EHQHILW�WKH� 
&RXQW\��UHODWLQJ�WR�WKH�/HDFKDWH�3LSHOLQH��WKH�5RKQHUW�3DUN�VHZHU�OLQH�DQG�&LW\�RI�6DQWD�5RVD� 
:DVWH�:DWHU�7UHDWPHQW�3ODQW���7KH�JUDQWLQJ��DVVLJQPHQW�RU�UHQHZDO�RI�WKHVH�/HDFKDWH�GLVSRVDO� 
SHUPLWV�RU�DJUHHPHQWV�VDWLVIDFWRU\�WR�&RQWUDFWRU�LQ�LWV�VROH�GLVFUHWLRQ�VKDOO�EH�D�FRQGLWLRQ� 
SUHFHGHQW�WR�WKLV�$JUHHPHQW�EHFRPLQJ�HIIHFWLYH���6KRXOG�&RQWUDFWRU�EH�XQDEOH�WR�XVH�WKH� 
/HDFKDWH�3LSHOLQH�RU�WKH�5RKQHUW�3DUN�VHZHU�OLQH�WR�GHOLYHU�/HDFKDWH�WR�WKH�:DWHU�7UHDWPHQW� 
3ODQW�RU�WR�GLVSRVH�RI�/HDFKDWH�RU�RWKHU�OLTXLGV�DW�WKH�&LW\�RI�6DQWD�5RVD�:DVWH�:DWHU�7UHDWPHQW� 
3ODQW�IRU�DQ\�UHDVRQ��RU�VKRXOG�WKHUH�EH�D�PDWHULDO�LQFUHDVH�LQ�WKH�UDWHV�IRU�GLVSRVDO�RI�/HDFKDWH� 
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RU�RWKHU�OLTXLGV�DW�WKH�WUHDWPHQW�SODQW��VXFK�HYHQWV�VKDOO�FRQVWLWXWH�D�&KDQJH�LQ�/DZ��)RU�SXUSRVHV� 
RI�WKLV�SDUDJUDSK��D�³PDWHULDO�LQFUHDVH�LQ�WKH�UDWHV�IRU�GLVSRVDO´�VKDOO�PHDQ�DQ\�SHUFHQWDJH� 
LQFUHDVH�WKDW�LV�PRUH�WKDQ�WKH�SHUFHQWDJH�&3,�LQFUHDVH�WKDW�&RQWUDFWRU�KDV�DFFXPXODWHG�DW�DQ\� 
JLYHQ�SRLQW�LQ�WLPH�DQG�DV�SURMHFWHG�IRU�IXWXUH�\HDUV�EDVHG�RQ�WKH�DYHUDJH�&3,�LQFUHDVH�RYHU�WKH� 
SULRU�ILYH�\HDUV�� 

5.10 (QYLURQPHQWDO�&RQWUROV��0RQLWRULQJ�DQG�5HSRUWLQJ�� 

:LWKRXW�OLPLWLQJ�WKH�PRUH�VSHFLILF�SURYLVLRQV�RI�6HFWLRQV�����WKURXJK�����RI�WKLV� 
$JUHHPHQW��&RQWUDFWRU�VKDOO�DVVXPH�UHVSRQVLELOLW\�IRU�IXQGLQJ��LQVWDOODWLRQ�DQG�PDLQWHQDQFH�RI� 
DOO�HQYLURQPHQWDO�FRQWURO�V\VWHPV�DW�WKH�/DQGILOO��H[FHSW�IRU�WKRVH�HQYLURQPHQWDO�FRQWURO�V\VWHPV� 
DVVRFLDWHG�ZLWK�WKH�RSHUDWLRQ�RI�WKH�&RPSRVW�)DFLOLW\��)XWXUH�&RPSRVW�)DFLOLW\�DQG�WKH� 
+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\��SURYLGHG��KRZHYHU�WKDW�LI�WKH�&RXQW\�DQG�&RQWUDFWRU�UHDFK� 
DJUHHPHQW�IRU�&RQWUDFWRU�WR�RSHUDWH�HLWKHU�RI�WKHVH�IDFLOLWLHV�DV�SURYLGHG��LQ�$UWLFOH����&RQWUDFWRU� 
ZLOO�DVVXPH�UHVSRQVLELOLW\�IRU�WKH�HQYLURQPHQWDO�FRQWURO�V\VWHPV�IRU�RQH�RU�ERWK�RI�WKHVH� 
IDFLOLWLHV�DV�ZHOO���(QYLURQPHQWDO�FRQWUROV�IRU�WKH�/DQGILOO�LQFOXGH�ODQGILOO�SURWHFWLYH�OLQHUV�� 
/HDFKDWH�PDQDJHPHQW��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKH�/HDFKDWH�3LSHOLQH���JDV�FRQWUROV�� 
VWRUPZDWHU�FRQWUROV�IRU�WKH�/DQGILOO�DUHD��JURXQGZDWHU�PRQLWRULQJ�DQG�WHVWLQJ��RYHUDOO� 
PRQLWRULQJ�RI�WKH�/DQGILOO�FRQWURO�V\VWHPV��DQG�5HPHGLDWLRQ���&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU� 
WKH�SUHSDUDWLRQ�RI�DOO�UHTXLUHG�UHSRUWV�WR�*RYHUQPHQWDO�$XWKRULWLHV�UHTXLUHG�XQGHU�WKLV�6HFWLRQ�� 

5.11 3URWHFWLRQ�DQG�0DLQWHQDQFH�RI�:HWODQGV�0LWLJDWLRQ�3DUFHO�� 

&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�WKDW�FHUWDLQ�6RQRPD�&RXQW\�&HQWUDO�'LVSRVDO�6LWH� 
,PSURYHPHQW�3URMHFW�:HWODQG�0LWLJDWLRQ�$QG�0RQLWRULQJ�3ODQ�GDWHG�0DUFK�������³:HWODQGV� 
0LWLJDWLRQ�3DUFHO´��ZKLFK�ZDV�VXEPLWWHG�WR�WKH�$UP\�&RUS�RI�(QJLQHHUV�DV�SDUW�RI�WKH����� 
SHUPLW�SURFHVV�LQ�FRQQHFWLRQ�ZLWK�WKH�&HQWUDO�'LVSRVDO�6LWH�,PSURYHPHQW�3URMHFW�� 

5.12 1HLJKERU�5HODWLRQV�IRU�WKH�&HQWUDO�/DQGILOO�� 

A. 9LVXDO�6FUHHQLQJ�RI�&HQWUDO�/DQGILOO�� 

:LWKLQ�QLQHW\������GD\V�RI�WKH�(IIHFWLYH�'DWH��&RQWUDFWRU�VKDOO�VXEPLW�D�YLVXDO�VFUHHQLQJ� 
SODQ�WR�WKH�&RXQW\���7KH�SODQ�VKDOO�HQKDQFH�FXUUHQW�WUHH�SODQWLQJ�WR�LPSURYH�WKH�YLVXDO� 
DSSHDUDQFH�RI�WKH�VLWH���7KH�SODQ�VKDOO�LQFOXGH�GHWDLOV�RQ�WKH�W\SH�DQG�QXPEHU�RI�SODQWLQJV��WKH� 
ORFDWLRQ�RI�WKH�SODQWLQJV��DQG�&RQWUDFWRU¶V�SODQ�IRU�RQ�JRLQJ�PDLQWHQDQFH�RI�WKH�YLVXDO�VFUHHQLQJ� 
DURXQG�WKH�&HQWUDO�/DQGILOO���&RQWUDFWRU�VKDOO�PDLQWDLQ�WKH�SODQWLQJV�WKURXJKRXW�WKH�7HUP�� 

B. 4XDUWHUO\�0HHWLQJV�ZLWK�&HQWUDO�/DQGILOO�1HLJKERUV�� 

&RQWUDFWRU�VKDOO�FRQGXFW�TXDUWHUO\�PHHWLQJV�RSHQ�WR�WKH�QHLJKERUV�RI�WKH�&HQWUDO�/DQGILOO��� 
&RQWUDFWRU�VKDOO�SURYLGH����GD\V�DGYDQFH�QRWLFH�RI�VXFK�PHHWLQJV�WR�WKH�QHLJKERUV�DQG�WKH� 
&RXQW\�� 
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ARTICLE 6.OPERATION OF COUNTY TRANSFER STATIONS AND MATERIALS 

RECOVERY FACILITY 


6.1 7UDQVIHU�6WDWLRQ�2SHUDWLRQV�� 

7UDQVIHU�6WDWLRQ�RSHUDWLRQV�VKDOO�FRQWLQXH�IRU�WKH�ORQJHU�RI�WKH�&RPPLWWHG�:DVWH�3HULRG� 
RU�WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG���&RQWUDFWRU�VKDOO�SURYLGH�DOO�ODERU��VXSHUYLVLRQ�� 
HTXLSPHQW��PDWHULDOV��VXSSOLHV��DQG�DOO�RWKHU�LWHPV�QHFHVVDU\�WR�RSHUDWH�WKH�7UDQVIHU�6WDWLRQV��� 
&RQWUDFWRU�VKDOO�SURYLGH�WKH�UHTXLUHG�VHUYLFHV�LQ�DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZ�DQG�ZLWK� 
3UXGHQW�6ROLG�:DVWH�3UDFWLFHV�VR�WKDW�WKH�7UDQVIHU�6WDWLRQV�DUH�SURYLGHG�ZLWK�HIILFLHQW��UHOLDEOH�� 
FRXUWHRXV�DQG�KLJK�TXDOLW\�RSHUDWLRQV�DW�DOO�WLPHV���$OO�DFWLYLWLHV�RI�&RQWUDFWRU�KHUHXQGHU�VKDOO� 
FRPSO\�ZLWK�$SSOLFDEOH�/DZ�� 

$�GHWDLOHG�VFRSH�RI�VHUYLFHV�UHTXLUHG�RI�&RQWUDFWRU�LQ�WKH�SHUIRUPDQFH�RI�LWV�7UDQVIHU� 
6WDWLRQ�RSHUDWLRQV�DQG�REOLJDWLRQV��LQFOXGLQJ�WUDQVSRUWDWLRQ�VHUYLFHV��XQGHU�WKLV�$JUHHPHQW�LV� 
SURYLGHG�LQ�([KLELW�,�KHUHLQ��&RQWUDFWRU¶V�SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�LQ�WKLV�$JUHHPHQW�IRU� 
RSHUDWLRQV�RI�WKH�7UDQVIHU�6WDWLRQV�PD\�EH�SHUIRUPHG�E\�3ULPH�6XEFRQWUDFWRU�� 

&RQWUDFWRU�DFFHSWV�WKH�7UDQVIHU�6WDWLRQV��LQFOXGLQJ�DOO�HTXLSPHQW�DW�WKH�7UDQVIHU�6WDWLRQV�� 
LQ�³$6�,6��:+(5(�,6´�FRQGLWLRQ���&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�DOO�$SSOLFDEOH�/DZV�GXULQJ�LWV� 
RSHUDWLRQV�RI�WKH�7UDQVIHU�6WDWLRQV�DQG�VKDOO�EH�UHVSRQVLEOH�DQG�OLDEOH�WR�SHUIRUP�WKH�ZRUN� 
UHTXLUHG�WR�DGGUHVV�DQ\�(QYLURQPHQWDO�&RQGLWLRQV�WKDW�DULVH�DV�D�UHVXOW�RI�&RQWUDFWRU¶V�RSHUDWLRQ� 
RI�WKH�7UDQVIHU�6WDWLRQV�� 

6.2 0DWHULDOV�5HFRYHU\�)DFLOLW\�� 

6XEMHFW�WR�REWDLQLQJ�DOO�UHTXLUHG�3HUPLWV�DQG�DSSURYDOV�IURP�WKH�&RXQW\��&RQWUDFWRU�ZLOO� 
IXQG�DQG�FRQVWUXFW�WKH�LQVWDOODWLRQ�RI�0DWHULDOV�5HFRYHU\�)DFLOLW\�SURFHVVLQJ�OLQHV�DQG�HTXLSPHQW� 
�05)��DW�WKH�&HQWUDO�7UDQVIHU�6WDWLRQ�IRU�SURFHVVLQJ�GU\�FRPPHUFLDO�ZDVWH��&RQVWUXFWLRQ�DQG� 
'HPROLWLRQ�PDWHULDO��&	'��DQG�VHOHFWHG�6HOI�+DXO�PDWHULDOV�� 

7KH�05)�ZLOO�EH�FRQVWUXFWHG�ZLWKLQ�WKH�FRQILQHV�RI�WKH�FXUUHQW�&HQWUDO�7UDQVIHU�6WDWLRQ� 
DQG�WKLV�FRQVWUXFWLRQ�ZLOO�EH�FRPSOHWHG�ZLWKLQ�HLJKWHHQ�PRQWKV�DIWHU�DOO�3HUPLWV�UHTXLUHG�IRU�WKH� 
FRQVWUXFWLRQ�DQG�RSHUDWLRQ�RI�WKH�05)�DUH�UHFHLYHG�E\�&RQWUDFWRU��DQG�DUH�ILQDO�DQG�QR�ORQJHU� 
VXEMHFW�WR�OHJDO�FKDOOHQJH���7KH�LQWHQW�RI�WKLV�SURYLVLRQ�LV�WKDW�&RQWUDFWRU�ZLOO�KDYH�D�PLQLPXP���� 
PRQWK�SHULRG�WR�SURFXUH��LQVWDOO��FRQVWUXFW��WHVW�DQG�FRPPHQFH�IXOO�VFDOH�RSHUDWLRQ�RI�WKH�05)� 
DQG�05)�HTXLSPHQW���&RXQW\�DJUHHV�WR�UHDVRQDEO\�FRRSHUDWH�ZLWK�&RQWUDFWRU�LQ�REWDLQLQJ�DOO� 
3HUPLWV�DQG�DSSURYDOV�QHFHVVDU\�IRU�WKH�FRQVWUXFWLRQ�DQG�RSHUDWLRQ�RI�WKH�05)���&RQWUDFWRU�VKDOO� 
EH�GLOLJHQW�LQ�SXUVXLQJ�DOO�3HUPLWV�DQG�DSSURYDOV�QHFHVVDU\�IRU�FRQVWUXFWLRQ�DQG�RSHUDWLRQ�RI�WKH� 
05)�� 

1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��&RQWUDFWRU�VKDOO�KDYH�LQVWDOOHG�DQG�UHQGHUHG�RSHUDWLRQDO�� 
HTXLSPHQW�VXEVWDQWLDOO\�VLPLODU�WR�WKDW�GHVFULEHG�LQ�([KLELW�4�QR�ODWHU�WKDQ����PRQWKV�DIWHU�WKH� 
(IIHFWLYH�'DWH�XQOHVV�WKH�LQVWDOODWLRQ�RU�RSHUDWLRQ�RI�VDLG�HTXLSPHQW�LV�GHOD\HG�GXH�WR�QRW�WLPHO\� 
REWDLQLQJ�ILQDO�3HUPLWV�IRU�UHDVRQV�ZKLFK�DUH�EH\RQG�WKH�UHDVRQDEOH�FRQWURO�RI�&RQWUDFWRU��RU�E\� 
DQ\�)RUFH�0DMHXUH�(YHQW�RU�&KDQJH�LQ�/DZ�� 

��� 



7KH�&RQWUDFWRU�VKDOO�3URFHVV�DW�WKH�05)�DOO�VXLWDEOH�GU\�FRPPHUFLDO�URXWHV�DQG�&�DQG�'� 
PDWHULDO�UHDVRQDEO\�GHHPHG�VXLWDEOH�IRU�SURFHVVLQJ�E\�&RQWUDFWRU���&RQWUDFWRU�VKDOO�RSHUDWH�WKH�� 
05)��DW�IXOO�VFDOH�FDSDFLW\��DW�OHDVW���KRXUV�SHU�GD\����RSHUDWLRQDO�GD\V�SHU�ZHHN��+ROLGD\V� 
H[FHSWHG���&RQWUDFWRU¶V�REOLJDWLRQV�LQ�WKLV�$JUHHPHQW�IRU�RSHUDWLRQ�RI�WKH�0DWHULDO�5HFRYHU\� 
)DFLOLW\�PD\�EH�SHUIRUPHG�E\�3ULPH�6XEFRQWUDFWRU�� 

&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�DQG�OLDEOH�IRU�DQ\�ZRUN�DVVRFLDWHG�ZLWK�DQ\� 
(QYLURQPHQWDO�&RQGLWLRQV�WKDW�DULVH�DV�D�UHVXOW�RI�&RQWUDFWRU¶V�FRQVWUXFWLRQ�DQG�RU�RSHUDWLRQ�RI� 
WKH�05)��&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�DOO�$SSOLFDEOH�/DZV�GXULQJ�LWV�RSHUDWLRQ�RI�WKH�0DWHULDOV� 
5HFRYHU\�)DFLOLW\�DQG�VKDOO�EH�UHVSRQVLEOH�DQG�OLDEOH�WR�SHUIRUP�WKH�ZRUN�UHTXLUHG�WR�DGGUHVV�DQ\� 
(QYLURQPHQWDO�&RQGLWLRQV�WKDW�DULVH�DV�D�UHVXOW�RI�&RQWUDFWRU¶V�RSHUDWLRQ�RI�WKH�0DWHULDOV� 
5HFRYHU\�)DFLOLW\�� 

7KH�FRQWHPSODWHG�05)�KDV�EHHQ�DQDO\]HG�SXUVXDQW�WR�&(4$�EDVHG�RQ�DYDLODEOH� 
LQIRUPDWLRQ��EXW�&RQWUDFWRU�DQG�&RXQW\�DFNQRZOHGJH�WKDW�WKH�05)�SODQV�DUH�VXEMHFW�WR� 
UHILQHPHQW�DQG�FKDQJH���,Q�OLJKW�RI�WKH�IDFW�WKDW�WKH�FXUUHQW�SODQV�IRU�WKH�05)�DUH�QRW�VXIILFLHQW� 
WR�FRQGXFW�D�PRUH�GHWDLOHG�HQYLURQPHQWDO�UHYLHZ�SXUVXDQW�WR�&(4$��ERWK�&RQWUDFWRU�DQG�&RXQW\� 
DFNQRZOHGJH�WKDW�DOO�ULJKWV�DQG�REOLJDWLRQV�LQ�WKLV�6HFWLRQ������LQFOXGLQJ�FRQVWUXFWLRQ�DQG� 
RSHUDWLRQ�RI�WKH�05)�EXW�H[FOXGLQJ�&RQWUDFWRU¶V�REOLJDWLRQ�WR�GLOLJHQWO\�SXUVXH�SHUPLWV�IRU�WKH� 
05)��DUH�H[SUHVVO\�FRQGLWLRQHG�XSRQ�&RXQW\¶V�SURMHFW�OHYHO�FRPSOLDQFH�ZLWK�&(4$�IRU�WKH� 
05)�EDVHG�RQ�GHWDLOHG�GHVLJQ�SODQV�LQ�FRQQHFWLRQ�ZLWK�WKH�&RXQW\¶V�XVH�SHUPLW�IRU�WKH�05)�� 

��� 



 
ARTICLE 7.OTHER OPERATIONS: COMPOSTING AND HOUSEHOLD 


HAZARDOUS WASTE FACILITY
 

7.1 *HQHUDO�� 

$V�RI�WKH�(IIHFWLYH�'DWH��WKH�&RPPLWWHG�&LWLHV�DQG�&RXQW\�KDYH�QRW�\HW�GHWHUPLQHG� 
ZKHWKHU�&RQWUDFWRU�VKRXOG�EH�LQYROYHG�LQ�FHUWDLQ�:DVWH�0DQDJHPHQW�$JHQF\�SURJUDPV���7KH� 
&RXQW\�DQG�&RPPLWWHG�&LWLHV�DUH�LQWHUHVWHG�LQ�KDYLQJ�PRUH�WLPH�WR�GHFLGH�ZKHWKHU�WR�KDYH� 
&RQWUDFWRU�LQYROYHG�LQ�WKHVH�SURJUDPV���,I�&RQWUDFWRU�LV�JLYHQ�D�OLFHQVH�WR�FRQWURO�WKHVH�SURJUDPV� 
DQG�WKH�SDUWLHV�KDYH�DJUHHG�RQ�D�SULFH�DQG�RWKHU�WHUPV�IRU�&RQWUDFWRU�WR�DVVXPH�FRQWURO�RYHU� 
WKHVH�RSHUDWLRQV��WKHQ�&RQWUDFWRU�LV�ZLOOLQJ�WR�RYHUVHH�VXFK�SURJUDPV�DQG�EH�IXOO\�UHVSRQVLEOH�IRU� 
WKH�SURJUDPV��LQFOXGLQJ��LQGHPQLI\LQJ��GHIHQGLQJ�DQG�UHOHDVLQJ�WKH�&RXQW\�DQG�&RPPLWWHG� 
&LWLHV�IRU�DQ\�/LDELOLWLHV�DVVRFLDWHG�ZLWK�VXFK�SURJUDPV�ZKLOH�XQGHU�WKH�FRQWURO�RI�&RQWUDFWRU���,I� 
&RQWUDFWRU�GRHV�QRW�DJUHH�WR�DVVXPH�FRQWURO�RYHU�RQH�RU�ERWK�RI�WKHVH�SURJUDPV��WKHQ�&RQWUDFWRU� 
ZLOO�QRW�EH�UHVSRQVLEOH�IRU�DQ\�(QYLURQPHQWDO�&RQGLWLRQV��/LDELOLWLHV��&ODLPV��RU�/RVVHV� 
DVVRFLDWHG�ZLWK�WKHVH�SURJUDPV���7KLV�$UWLFOH�SURYLGHV�WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�ZLWK�D� 
SHULRG�RI����PRQWKV�IURP�WKH�(IIHFWLYH�'DWH�WR�FRPH�WR�DJUHHPHQW�ZLWK�&RQWUDFWRU�DV�WR�ZKHWKHU� 
WKHVH�SURJUDPV�ZLOO�EH�LQFOXGHG�ZLWKLQ�&RQWUDFWRU¶V�RSHUDWLRQV�DQG�GHVFULEHV�WKH�LPSDFW�LI� 
UHVSRQVLELOLW\�IRU�RQH�RU�ERWK�RI�WKHVH�SURJUDPV�LV�QRW�DVVXPHG�E\�&RQWUDFWRU�SXUVXDQW�WR�D� 
ZULWWHQ�DJUHHPHQW�GXO\�H[HFXWHG�E\�&RQWUDFWRU�� 

7.2 2SWLRQ�WR�,QFOXGH�$GGLWLRQDO�3URJUDP�6HUYLFHV�� 

7KH�&RXQW\�VKDOO�SURYLGH�ZULWWHQ�QRWLFH�WR�&RQWUDFWRU��ZLWKLQ����PRQWKV�RI�WKH�(IIHFWLYH� 
'DWH��DV�WR�ZKHWKHU�WKH�&RXQW\�LV�UHTXHVWLQJ�&RQWUDFWRU�WR�SURYLGH�SULFLQJ�DQG�RWKHU�WHUPV�IRU� 
&RQWUDFWRU¶V�RSHUDWLRQV�RI�WKH�FRPSRVW�DQG�RU�KRXVHKROG�KD]DUGRXV�ZDVWH�SURJUDPV�RSHUDWHG�DW� 
WKH�/DQGILOO���8SRQ�&RXQW\¶V�QRWLFH�WR�&RQWUDFWRU�WKDW�&RXQW\�LV�LQWHUHVWHG�LQ�KDYLQJ�&RQWUDFWRU� 
FRQWURO�RQH�RU�ERWK�RI�WKH�SURJUDPV��WKH�SDUWLHV�VKDOO�PHHW�DQG�FRQIHU�LQ�JRRG�IDLWK�WR�QHJRWLDWH� 
SULFLQJ�DQG�RWKHU�WHUPV�IRU�&RQWUDFWRU¶V�RSHUDWLRQ�RI�WKH�UHTXHVWHG�SURJUDPV���6KRXOG�WKH�&RXQW\� 
SURYLGH�QRWLFH�WR�&RQWUDFWRU�WKDW�WKH�&RXQW\�LV�LQWHUHVWHG�LQ�WKH�&RQWUDFWRU�RYHUVHHLQJ�WKH� 
FRPSRVW�SURJUDP��&RQWUDFWRU�VKDOO�ILUVW�QHJRWLDWH�LQ�JRRG�IDLWK�ZLWK�WKH�H[LVWLQJ�ORFDO� 
FRPSRVWLQJ�RSHUDWRU�WR�EH�WKH�VXEFRQWUDFWRU�WR�&RQWUDFWRU�DQG�VKDOO�WU\�WR�UHDFK�DJUHHPHQW�RQ�D� 
SURSRVHG�VXEFRQWUDFW�ZLWKLQ����GD\V�RI�&RXQW\¶V�QRWLFH���,Q�WKH�HYHQW�QHJRWLDWLRQV�DUH� 
XQVXFFHVVIXO�DIWHU����GD\V��&RQWUDFWRU�VKDOO�KDYH�WKH�RSWLRQ�WR�EULQJ�LQ�DQRWKHU�VXEFRQWUDFWRU�IRU� 
LWV�SURSRVDO�WR�WKH�&RXQW\��SURYLGHG��KRZHYHU��WKDW��D��&RQWUDFWRU¶V�DJUHHPHQW�ZLWK�VXFK�RWKHU� 
WKLUG�SDUW\�VXEFRQWUDFWRU�VKDOO�SURYLGH�IRU�WKH�VDPH�VFRSH�RI�VHUYLFHV�DV�SUHYLRXVO\�RIIHUHG�E\� 
&RQWUDFWRU�WR�6RQRPD�&RPSRVW�DQG��E��6RQRPD�&RPSRVW�VKDOO�EH�JLYHQ�WKH�RSSRUWXQLW\�ZLWKLQ� 
WKLUW\������GD\V�ZULWWHQ�QRWLFH�IURP�&RQWUDFWRU�WR�DJUHH�WR�PDWFK�WKH�SURSRVDO�UHFHLYHG�IURP�D� 
WKLUG�SDUW\�VXEFRQWUDFWRU���6KRXOG�&RXQW\�DQG�&RQWUDFWRU�UHDFK�DJUHHPHQW�RQ�WKH�SULFLQJ�DQG� 
RWKHU�WHUPV�IRU�RQH�RU�PRUH�RI�WKH�SURJUDPV��LQFOXGLQJ�WKH�IRUP�RI�DQ\�OLFHQVH�DJUHHPHQW�ZLWK� 
WKH�VXEFRQWUDFWRUV�ZKR�PD\�RSHUDWH�WKH�&RPSRVW�)DFLOLW\��)XWXUH�&RPSRVW�IDFLOLW\�DQG�WKH� 
+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\��&RQWUDFWRU�DQG�&RXQW\�VKDOO�H[HFXWH�D�ZULWWHQ�DJUHHPHQW� 
ZKHUHE\�&RQWUDFWRU�VKDOO�DFFHSW�DVVLJQPHQW�IURP�&RXQW\�RI�WKH�&RPSRVW�/LFHQVH�$JUHHPHQW� 
DQG�RU�+RXVHKROG�+D]DUGRXV�/LFHQVH�$JUHHPHQW��LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$UWLFOH���� 

��� 



7.3	 &RPSRVWLQJ�3URYLVLRQV�LI�&RXQW\�DQG�&RQWUDFWRU�5HDFK�$JUHHPHQW�RQ�&RPSRVW� 
2SHUDWLRQV�� 

,I�&RXQW\�DQG�&RQWUDFWRU�UHDFK�DJUHHPHQW�RQ�SULFLQJ�DQG�RWKHU�WHUPV�IRU�FRPSRVW� 
RSHUDWLRQV��LQFOXGLQJ�WKH�IRUP�RI�DQ\�OLFHQVH�DJUHHPHQW�ZLWK�DQ\�&RPSRVW�)DFLOLW\��RU�)XWXUH� 
&RPSRVW�)DFLOLW\�VXEFRQWUDFWRU��DQG�HQWHU�LQWR�D�ZULWWHQ�DJUHHPHQW�ZKHUHE\�&RQWUDFWRU�ZLOO� 
DVVXPH�UHVSRQVLELOLW\�IRU�WKH�&RPSRVW�)DFLOLW\�RU�)XWXUH�&RPSRVW�)DFLOLW\�RSHUDWLRQV��WKHQ�WKH� 
IROORZLQJ�SURYLVLRQV�VKDOO�DSSO\�XQOHVV�WKH\�DUH�VXSHUVHGHG�E\�WKH�WHUPV�RI�WKH�IXUWKHU�ZULWWHQ� 
DJUHHPHQW�EHWZHHQ�WKH�&RXQW\�DQG�&RQWUDFWRU�� 

A. &RQWUDFWRU�VKDOO�DFFHSW�DOO�*UHHQ�:DVWH�DQG�:RRG�:DVWH�DW�WKH�)DFLOLWLHV���8QWLO� 
WKH�HDUOLHU�RI�)HEUXDU\������RU�WKH�FRPSOHWLRQ�GDWH�RI�WKH�)XWXUH�&RPSRVW�6LWH��&RQWUDFWRU�VKDOO� 
GLUHFW�VXFK�ZDVWH�WR�WKH�H[LVWLQJ�FRPSRVWLQJ�IDFLOLW\�DW�WKH�/DQGILOO�� 

B. 7KH�OLDELOLW\�FDUYH�RXW�SURYLVLRQV�VHW�IRUWK�LQ�$UWLFOHV����DQG����VKDOO�EH�YRLG�DQG� 
RI�QR�HIIHFW�� 

7.4	 &RPSRVWLQJ�3URYLVLRQV�LI�$JUHHPHQW�1RW�5HDFKHG�� 

8QWLO�&RXQW\�DQG�&RQWUDFWRU�H[HFXWH�D�ZULWWHQ�DJUHHPHQW�ZKHUHE\�&RQWUDFWRU�ZLOO� 
DVVXPH�UHVSRQVLELOLW\�IRU�WKH�&RPSRVW�)DFLOLW\�DQG�RU�)XWXUH�&RPSRVW�)DFLOLW\�RSHUDWLRQV��WKHQ� 
WKH�IROORZLQJ�SURYLVLRQV�VKDOO�DSSO\�� 

A. 7KH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�PD\�VWLOO�GLUHFW�WKH�*UHHQ�:DVWH�DQG�:RRG� 
:DVWH�WR�WKH�&RXQW\�)DFLOLWLHV�DQG�&RQWUDFWRU�VKDOO�DOORZ�VXFK�PDWHULDOV�WR�EH�SURFHVVHG�RQ�WKH� 
/DQGILOO�/DQG�DQG�RU�SURYLGH�IRU�VXFK�PDWHULDOV�WR�EH�GHOLYHUHG�WR�WKH�DSSURSULDWH�FROOHFWLRQ�RU� 
SURFHVVLQJ�VLWHV�GHVLJQDWHG�E\�WKH�&RXQW\�� 

B. &RXQW\�UHVHUYHV�WKH�ULJKW�WR�HVWDEOLVK�D�3URFHVVLQJ�*DWH�)HH�DW�WKH�&RXQW\� 
)DFLOLWLHV�IRU�SURFHVVLQJ�:RRG�:DVWH�DQG�*UHHQ�:DVWH���&RQWUDFWRU�VKDOO�FROOHFW�WKRVH�*DWH�)HHV� 
WKURXJK�WKH�H[LVWLQJ�JDWH�DQG�ZHLJK�VWDWLRQ�SURFHVV�DQG�LPPHGLDWHO\�GLVSHUVH�VXFK�*DWH�)HHV�DV� 
GLUHFWHG�E\�&RXQW\�� 

C. &RXQW\�UHVHUYHV�WKH�ULJKW�WR�GHYHORS�WKH�)XWXUH�&RPSRVW�)DFLOLW\�DW�WKH�ORFDWLRQ� 
LGHQWLILHG�RQ�([KLELW�(�DQG�&RQWUDFWRU�VKDOO�QRW�KDYH�DFFHVV�WR�WKDW�SRUWLRQ�RI�WKH�/DQGILOO�/DQG�� 

D. 7KH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�UHVHUYH�WKH�ULJKW�WR�GLUHFW�&RQWUDFWRU�WR�DOORZ� 
LWV�3ULPH�6XEFRQWUDFWRU�WR�DFFHSW�*UHHQ�:DVWH�DW�WKH�&RXQW\�)DFLOLWLHV�IRU�WUDQVSRUW�E\� 
&RQWUDFWRU�WR�D�WKLUG�SDUW\�IDFLOLW\���&RQWUDFWRU�VKDOO�KDYH�QR�REOLJDWLRQ�WR�SURYLGH�IRU�WKH�WUDQVIHU� 
RU�WUDQVSRUW�RI�*UHHQ�:DVWH�GHOLYHUHG�WR�DQ\�RI�WKH�&RXQW\�)DFLOLWLHV��&RXQW\�DQG�&RPPLWWHG� 
&LWLHV�VKDOO�DOVR�EH�UHVSRQVLEOH�IRU�SD\LQJ�WKH�WUDQVSRUWDWLRQ�DQG�SURFHVVLQJ�FRVWV�WR�WKH�WKLUG� 
SDUW\�IDFLOLW\�� 

E. 7KH�OLDELOLW\�FDUYH�RXW�SURYLVLRQV�VHW�IRUWK�LQ�$UWLFOHV����DQG����VKDOO�EH�GHHPHG� 
WR�FRQWLQXH�LQ�IXOO�IRUFH�DQG�HIIHFW���&RQWUDFWRU�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�DQ\�FORVXUH��SRVW� 
FORVXUH��UHPHGLDWLRQ�RU�RWKHU�ZRUN�WR�DGGUHVV�(QYLURQPHQWDO�&RQGLWLRQV�RI�WKH�&RPSRVW�)DFLOLW\�� 
)XWXUH�&RPSRVW�6LWH�RU�DQ\�RWKHU�FRPSRVWLQJ�RSHUDWLRQV�RQ�WKH�/DQGILOO�/DQG���,Q�DGGLWLRQ�� 
&RXQW\�VKDOO�LQGHPQLI\�&RQWUDFWRU�IRU�VXFK�RSHUDWLRQV�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ������� 

��� 



F. 7KH�&RXQW\�VKDOO�FDXVH�WKH�&RPSRVW�/LFHQVH�$JUHHPHQW�WR�LQFOXGH�WKH�IROORZLQJ� 
UHTXLUHPHQWV��DQG�VKDOO�QRW�DSSURYH�RU�HQWHU�LQWR�DQ\�&RPSRVW�/LFHQVH�$JUHHPHQW�WKDW�GRHV�QRW� 
LQFOXGH�WKHVH�UHTXLUHPHQWV�� 

�� 7KH�:DVWH�0DQDJHPHQW�$JHQF\�DQG�WKH�&RPSRVW�)DFLOLW\�RSHUDWRU� 
�FXUUHQWO\�6RQRPD�&RPSRVW���DQG�QRW�WKH�&RQWUDFWRU��VKDOO�EH�UHVSRQVLEOH�IRU�WKH�PDQDJLQJ�RI�DOO� 
VXUIDFH�ZDWHU��SURFHVV�ZDWHU��DQG�UXQ�RII�GLVFKDUJHV��RQ�DQG�DW�WKH�&RPSRVW�)DFLOLW\��)XWXUH� 
&RPSRVW�)DFLOLW\�DQG�RU�UHVXOWLQJ�IURP�DQ\�IXWXUH�FRPSRVWLQJ�RSHUDWLRQV�DW�WKH�/DQGILOO�/DQG�LQ� 
DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��$SSOLFDEOH�/DZ�DQG�WKH�3HUPLWV�IRU�WKH�&RPSRVW�)DFLOLW\�� 
IXWXUH�FRPSRVWLQJ�RSHUDWLRQV�DQG�/DQGILOO�� 

�� 6KRXOG�WKH�:DVWH�0DQDJHPHQW�$JHQF\�DQG�WKH�&RPSRVW�)DFLOLW\�RSHUDWRU� 
ZLVK�WR�XVH�WKH�/HDFKDWH�3LSHOLQH�IRU�WKH�GLVFKDUJH�RI�ZDWHU�IURP�WKH�&RPSRVW�)DFLOLW\�RU�)XWXUH� 
&RPSRVW�)DFLOLW\�RU�DQ\�RWKHU�FRPSRVWLQJ�RSHUDWLRQV�DW�WKH�/DQGILOO�/DQG��WKH�:DVWH� 
0DQDJHPHQW�$JHQF\�VKDOO�HQWHU�LQWR�QHJRWLDWLRQV�IRU�DQG�H[HFXWH�DQ�DJUHHPHQW�ZLWK�&RQWUDFWRU� 
DQG�&RXQW\�FRQFHUQLQJ�WKH�SRWHQWLDO�GLVFKDUJH�RI�OLTXLGV�IURP�WKH�&RPSRVW�)DFLOLW\�LQWR�WKH� 
/HDFKDWH�3LSHOLQH���&RQWUDFWRU�DQG�&RXQW\�DJUHH�WR�QHJRWLDWH�DQ\�VXFK�DJUHHPHQW�LQ�JRRG�IDLWK�� 

�� $Q\�VXFK�DJUHHPHQW�EHWZHHQ�WKH�:DVWH�0DQDJHPHQW�$JHQF\��&RXQW\�DQG� 
WKH�&RQWUDFWRU�IRU�XVH�RI�WKH�/HDFKDWH�3LSHOLQH�VKDOO��DW�D�PLQLPXP��LQFOXGH�SURYLVLRQV�ZKHUHE\� 
WKH�:DVWH�0DQDJHPHQW�$JHQF\�DQG�LWV�FRPSRVW�FRQWUDFWRU�VKDOO�EH�MRLQWO\�UHVSRQVLEOH�WR���D�� 
REWDLQ�DOO�SHUPLWV�DQG�DSSURYDOV�IRU�VXFK�GLVFKDUJH�DV�PD\�EH�UHTXLUHG�WKURXJKRXW�WKH�7HUP�E\� 
WKH�:DWHU�7UHDWPHQW�3ODQW���E��SD\�&RQWUDFWRU�HDFK�PRQWK�D�SURSRUWLRQDWH�VKDUH�RI�DOO�RI� 
&RQWUDFWRU¶V�GLUHFW�FRVWV�DQG�H[SHQVHV�IRU�WKH�XVH�DQG�PDLQWHQDQFH�RI�WKH�/HDFKDWH�3LSHOLQH�� 
ZKLFK�FRVWV�VKDOO�LQFOXGH�EXW�DUH�QRW�OLPLWHG�WR�&RQWUDFWRU¶V�FRVWV�RI�FRQQHFWLQJ�WR��XVLQJ�� 
PDLQWDLQLQJ��UHSDLULQJ��UHSODFLQJ��PRQLWRULQJ��DQG�WHVWLQJ�VDLG�SLSHOLQH���F��SD\�IRU�WKH� 
LQVWDOODWLRQ�RI�D�IORZ�PHWHU��RI�D�W\SH�DQG�FDSDFLW\�DSSURYHG�E\�&RQWUDFWRU��WR�PHDVXUH�WKH� 
YROXPH�RI�ZDWHU�GLVFKDUJHG�HDFK�PRQWK�IURP�WKH�&RPSRVW�)DFLOLW\�RU�)XWXUH�&RPSRVW�)DFLOLW\� 
RU�DQ\�RWKHU�FRPSRVWLQJ�RSHUDWLRQ���G��FRPSO\�ZLWK�DOO�3HUPLWV��LQFOXGLQJ�&RQWUDFWRU¶V�SHUPLWV� 
SURYLGLQJ�IRU�&RQWUDFWRU¶V�GLVFKDUJH�RI�/HDFKDWH�WR�WKH�:DWHU�7UHDWPHQW�3ODQW�WKURXJK�WKH� 
/HDFKDWH�SLSHOLQH����H��FRPSO\�ZLWK�DOO�DJUHHPHQWV�RI�VDLG�RSHUDWRU�DQG�RU�&RQWUDFWRU�UHJDUGLQJ� 
GLVFKDUJH�WR�WKH�:DWHU�7UHDWPHQW�3ODQW�DQG�/HDFKDWH�3LSHOLQH���H��QRW�DGYHUVHO\�DIIHFW� 
&RQWUDFWRU¶V�ULJKWV�DQG�3HUPLWV�WR�GLVFKDUJH�WR�WKH�:DWHU�7UHDWPHQW�3ODQW��DQG��I��SD\�DQ\� 
FKDUJHV��ILQHV�RU�SHQDOWLHV�LI�WKH�GLVFKDUJH�RI�ZDWHU�IURP�WKH�&RPSRVW�)DFLOLW\�RU�)XWXUH�&RPSRVW� 
)DFLOLW\�GRHV�QRW�FRPSO\�ZLWK�WKH�3HUPLWV�DQG�$SSOLFDEOH�/DZ�DQG�UHLPEXUVH�&RQWUDFWRU�IRU�DQ\� 
FKDUJHV��ILQHV�DQG�SHQDOWLHV�SDLG�E\�&RQWUDFWRU�GXH�WR�VXFK�QRQ�FRPSOLDQFH�� 

�� $OO�ZDWHU�IURP�WKH�&RPSRVW�)DFLOLW\�RU�)XWXUH�&RPSRVW�)DFLOLW\�DQG�DQ\� 
RWKHU�FRPSRVWLQJ�RSHUDWLRQ�VKDOO�RQO\�EH�DOORZHG�WR�EH�GLVFKDUJHG�WKURXJK�WKH�/HDFKDWH�3LSHOLQH� 
LI�LW�IORZV�WKURXJK�DQG�LV�PHDVXUHG�E\�WKH�IORZ�PHWHU��7KH�:DVWH�0DQDJHPHQW�$JHQF\�DQG�WKH� 
&RPSRVW�)DFLOLW\�RSHUDWRU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�SHULRGLF�WHVWLQJ��PDLQWHQDQFH�DQG��LI� 
QHFHVVDU\��UHSODFHPHQW�RI�WKH�IORZ�PDWHU�WR�HQVXUH�LWV�DFFXUDF\���7KH�&RQWUDFWRU�VKDOO�EH� 
SURPSWO\�JLYHQ�FRSLHV�RI�DOO�UHFRUGV�RI�PRQWKO\�PHDVXUHG�IORZV�WKURXJK�WKH�IORZ�PHWHU�DQG��LI� 
UHTXHVWHG�E\�&RQWUDFWRU��DOO�UHFRUGV�RI�WKH�WHVWLQJ�DQG�PDLQWHQDQFH�RI�WKH�IORZ�PHWHU�� 

�� 7KH�SURSRUWLRQDWH�VKDUH�RI�DOO�RI�&RQWUDFWRU¶V�FRVWV�IRU�WKH�XVH�DQG� 
PDLQWHQDQFH�RI�WKH�/HDFKDWH�3LSHOLQH�VKDOO�EH�GHWHUPLQHG�E\�FDOFXODWLQJ�HDFK�PRQWK�WKH� 

��� 



SHUFHQWDJH�RI�WKH�WRWDO�PRQWKO\�ZDWHU�YROXPH�GLVFKDUJHG�WR�WKH�:DWHU�7UHDWPHQW�3ODQW�WKURXJK� 
WKH�/HDFKDWH�3LSHOLQH�WKDW�LV�UHSUHVHQWHG�E\�WKH�WRWDO�ZDWHU�YROXPH�IURP�WKH�&RPSRVW�)DFLOLW\�RU� 
)XWXUH�&RPSRVW�)DFLOLW\�RU�DQ\�RWKHU�FRPSRVWLQJ�RSHUDWLRQ�DW�WKH�/DQGILOO�/DQG�WKDW�IORZV� 
WKURXJK�WKH�IORZ�PHWHU�� 

�� 7KH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�6HFWLRQ�VKDOO�EH�LQ�IXOO�IRUFH�DQG�HIIHFW�DW� 
DOO�WLPHV�GXULQJ�ZKLFK�ZDWHU�IURP�WKH�&RPSRVW�)DFLOLW\�RU�)XWXUH�&RPSRVW�)DFLOLW\�RU�DQ\� 
FRPSRVWLQJ�RSHUDWLRQ�DW�WKH�/DQGILOO�/DQG�GLVFKDUJH�WKURXJK�WKH�/HDFKDWH�3LSHOLQH�� 

�� &RQWUDFWRU�VKDOO�EH�PDGH�DQ�H[SUHVV�WKLUG�SDUW\�EHQHILFLDU\�RI�DQ\�DQG�DOO� 
DJUHHPHQWV�EHWZHHQ�WKH�&RXQW\�DQG�WKH�:DVWH�0DQDJHPHQW�$JHQF\�DQG�WKH�&RPSRVW�)DFLOLW\�RU� 
)XWXUH�&RPSRVW�)DFLOLW\�RSHUDWRU�IRU�WKH�SXUSRVH�RI�HQIRUFLQJ�DOO�RI�WKH�IRUHJRLQJ�UHTXLUHPHQWV�� 

�� &RQWUDFWRU�VKDOO�QRW�EH�LQ�EUHDFK�RI�WKLV�$JUHHPHQW�LI�&RQWUDFWRU�UHIXVHV� 
WR�DOORZ�WKH�:DVWH�0DQDJHPHQW�$JHQF\�DQG�RU�WKH�&RPSRVW�)DFLOLW\�RU�)XWXUH�&RPSRVW�)DFLOLW\� 
RSHUDWRU�WR�XVH�WKH�/HDFKDWH�3LSHOLQH�LI�DOO�RI�WKH�IRUHJRLQJ�UHTXLUHPHQWV�DUH�QRW�PHW�� 

�� ,Q�WKH�HYHQW�&RQWUDFWRU�WDNHV�RYHU�RSHUDWLRQ�RI�WKH�&RPSRVW�)DFLOLW\�RU� 
)XWXUH�&RPSRVW�)DFLOLW\�LQ�DFFRUGDQFH�ZLWK�$UWLFOH���RI�WKLV�$JUHHPHQW��&RQWUDFWRU�VKDOO�KDYH� 
VROH�UHVSRQVLELOLW\�DQG�OLDELOLW\�IRU�DQ\�/RVV�RU�&ODLP�DVVRFLDWHG�ZLWK�GLVFKDUJHV�RI�OLTXLG�IURP� 
WKH�&RPSRVW�)DFLOLW\�RU�)XWXUH�&RPSRVW�)DFLOLW\��LQFOXGLQJ�GLVFKDUJHV�WR�WKH�5RKQHUW�3DUN�VHZHU� 
OLQH�DQG�WKH�:DWHU�7UHDWPHQW�3ODQW��IURP�DQG�DIWHU�WKH�HIIHFWLYH�GDWH�RI�&RQWUDFWRU¶V�DJUHHPHQW�� 

7.5 +RXVHKROG�+D]DUGRXV�:DVWH�3URYLVLRQV�LI�$JUHHPHQW�LV�5HDFKHG�� 

,I�&RXQW\�DQG�&RQWUDFWRU�UHDFK�DJUHHPHQW�RQ�SULFLQJ�DQG�RWKHU�WHUPV�IRU�KRXVHKROG� 
KD]DUGRXV�ZDVWH�RSHUDWLRQV��LQFOXGLQJ�WKH�IRUP�RI�DQ\�OLFHQVH�DJUHHPHQW�ZLWK�DQ\�+RXVHKROG� 
+D]DUGRXV�:DVWH�)DFLOLW\�VXEFRQWUDFWRU��DQG�HQWHU�LQWR�D�ZULWWHQ�DJUHHPHQW�ZKHUHE\�&RQWUDFWRU� 
ZLOO�DVVXPH�UHVSRQVLELOLW\�IRU�WKH�+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\�RSHUDWLRQV���WKHQ�&RXQW\� 
DQG�&RQWUDFWRU�VKDOO�H[HFXWH�D�ZULWWHQ�DJUHHPHQW�ZKHUHE\�&RQWUDFWRU�ZLOO�DVVXPH�UHVSRQVLELOLW\� 
IRU�WKH�+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\�RSHUDWLRQV���DQG�WKH�IROORZLQJ�SURYLVLRQV�VKDOO�WKHQ� 
DSSO\�XQOHVV�WKH\�DUH�VXSHUVHGHG�E\�WKH�WHUPV�RI�WKH�IXUWKHU�ZULWWHQ�DJUHHPHQW�EHWZHHQ�WKH� 
&RXQW\�DQG�&RQWUDFWRU�� 

A. &RQWUDFWRU�VKDOO�DFFHSW�DOO�++:�DW�WKH�+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\�� 

B. 7KH�OLDELOLW\�FDUYH�RXW�SURYLVLRQV�VHW�IRUWK�LQ�$UWLFOH����DQG����VKDOO�EH�YRLG�DQG� 
RI�QR�HIIHFW�� 

7.6 +RXVHKROG�+D]DUGRXV�:DVWH�3URYLVLRQV�LI�$JUHHPHQW�LV�1RW�5HDFKHG�� 

,I�&RXQW\�DQG�&RQWUDFWRU�GR�QRW�H[HFXWH�D�ZULWWHQ�DJUHHPHQW�ZKHUHE\�&RQWUDFWRU�ZLOO� 
DVVXPH�UHVSRQVLELOLW\�IRU�WKH�+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\�RSHUDWLRQV��WKHQ�WKH�IROORZLQJ� 
SURYLVLRQV�VKDOO�DSSO\�� 

A. 7KH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�PD\�VWLOO�GLUHFW�++:�WR�WKH�+RXVHKROG� 
+D]DUGRXV�:DVWH�)DFLOLW\�DQG�&RQWUDFWRU�VKDOO�GLUHFW�GHOLYHULHV�RI�VXFK�PDWHULDOV�WR�WKH�++:� 
)DFLOLW\�� 

��� 



B. &RXQW\�UHVHUYHV�WKH�ULJKW�WR�HVWDEOLVK�D�JDWH�IHH�DW�WKH�&RXQW\�)DFLOLWLHV�IRU� 
SURFHVVLQJ�++:���&RQWUDFWRU�VKDOO�SDVV�WKURXJK�DOO�VXFK�JDWH�IHHV�WR�&RXQW\�� 

C. 7KH�OLDELOLW\�FDUYH�RXW�SURYLVLRQV�VHW�IRUWK�LQ�$UWLFOH����DQG����VKDOO�EH�GHHPHG�WR� 
EH�LQ�HIIHFW���&RQWUDFWRU�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�DQ\�FORVXUH��SRVW�FORVXUH�RU�ZRUN�WR�DGGUHVV� 
(QYLURQPHQWDO�&RQGLWLRQV�RI�WKH�+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\���,Q�DGGLWLRQ��&RXQW\�VKDOO� 
LQGHPQLI\�&RQWUDFWRU�IRU�VXFK�RSHUDWLRQV�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ������� 

7.7 5HORFDWLRQ�RI�&RPSRVW�)DFLOLW\�� 

8SRQ�UHTXHVW�RI�&RQWUDFWRU��WKH�&RXQW\�ZLOO�FDXVH�WKH�H[LVWLQJ�&RPSRVW�)DFLOLW\�WR�EH� 
HQWLUHO\�UHORFDWHG�IURP�LWV�FXUUHQW�ORFDWLRQ�RQ�WRS�RI�D�SRUWLRQ�RI�WKH�H[LVWLQJ�/DQGILOO�DQG�WR�WKH� 
)XWXUH�&RPSRVW�)DFLOLW\�VLWH�ORFDWLRQ�RU�DQ�DUHD�RI�WKH�/DQGILOO�/DQG�WKDW�LV�QRW�GHVLJQDWHG�E\� 
&RQWUDFWRU�IRU�DQ\�FXUUHQW�RU�IXWXUH�XVH�DVVRFLDWHG�ZLWK�&RQWUDFWRU¶V�RSHUDWLRQV�XQGHU�WKLV� 
$JUHHPHQW���7KLV�UHORFDWLRQ�VKDOO�EH�FRPSOHWHG�QR�ODWHU�WKDQ�RQH�\HDU�DIWHU�&RQWUDFWRU�JLYHV� 
ZULWWHQ�QRWLFH�WR�WKH�&RXQW\�UHTXHVWLQJ�VXFK�UHORFDWLRQ��EXW�LQ�QR�HYHQW�VKDOO�&RQWUDFWRU�VHUYH� 
WKLV�ZULWWHQ�QRWLFH�RQ�WKH�&RXQW\�SULRU�WR�)HEUXDU\���������� 

7.8 3URFHGXUHV�,Q�WKH�(YHQW�WKH�:DVWH�0DQDJHPHQW�$JHQF\�1R�/RQJHU�,V�,Q�([LVWHQFH�� 

,Q�WKH�HYHQW�WKDW�WKH�:DVWH�0DQDJHPHQW�$JHQF\��RU�LWV�VXFFHVVRU��LV�QRW�LQ�H[LVWHQFH� 
GXULQJ�WKH�&RPPLWWHG�:DVWH�3HULRG�RU�WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQ�3HULRG��WKH�&RXQW\�DQG� 
&RPPLWWHG�&LWLHV�VKDOO�KDYH�WKH�RSWLRQ�WR�UHTXHVW�&RQWUDFWRU�WR�HQWHU�LQWR�QHJRWLDWLRQV�ZLWK�WKH� 
&RXQW\�DQG�&RPPLWWHG�&LWLHV�DV�WR�ZKHWKHU�DQG�XSRQ�ZKDW�WHUPV�VRPH�RU�DOO�RI�WKH�:DVWH� 
0DQDJHPHQW�$JHQF\�SURJUDPV��WKDW�KDYH�QRW�DOUHDG\�RWKHUZLVH�EHHQ�WUDQVIHUUHG�WR�&RQWUDFWRU� 
SXUVXDQW�WR�6HFWLRQ������ZLOO�EH�LQFOXGHG�ZLWKLQ�&RQWUDFWRU¶V�RSHUDWLRQV���8SRQ�GHWHUPLQDWLRQ� 
WKDW�WKH�:DVWH�0DQDJHPHQW�$JHQF\��RU�D�VXFFHVVRU�DJHQF\��ZLOO�QRW�EH�H[WHQGHG��WKH�&RXQW\� 
VKDOO�SURYLGH�ZULWWHQ�QRWLFH�WR�&RQWUDFWRU�UHTXHVWLQJ�&RQWUDFWRU�WR�HQWHU�LQWR�VXFK�QHJRWLDWLRQV� 
DQG�SURYLGH�SULFLQJ�DQG�RWKHU�SURSRVHG�WHUPV�IRU�&RQWUDFWRU¶V�RSHUDWLRQV�RI�WKH�UHPDLQLQJ�:DVWH� 
0DQDJHPHQW�$JHQF\�SURJUDPV���8SRQ�&RXQW\¶V�QRWLFH�WR�&RQWUDFWRU��WKH�SDUWLHV�VKDOO�PHHW�DQG� 
FRQIHU�LQ�JRRG�IDLWK�WR�QHJRWLDWH�SULFLQJ�DQG�RWKHU�WHUPV�IRU�&RQWUDFWRU¶V�RSHUDWLRQ�RI�WKH� 
UHTXHVWHG�SURJUDPV���,Q�WKH�HYHQW�WKH�SDUWLHV�GR�QRW�FRPH�WR�DJUHHPHQW�RYHU�WKH�SULFLQJ�RI�WKH� 
SURJUDPV�DQG�RWKHU�WHUPV��WKH�&RXQW\�VKDOO�KDYH�WKH�RSWLRQ�RI�QRWLI\LQJ�&RQWUDFWRU�WKDW�WKH� 
:DVWH�0DQDJHPHQW�$JHQF\�)HH��RU�D�SRUWLRQ�WKHUHRI��VKDOO�QR�ORQJHU�EH�SDUW�RI�WKH�*DWH�5DWHV�� 
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 ARTICLE 8.TRANSPORTATION SERVICES
 

8.1 7UDQVSRUWDWLRQ�RI�:DVWH�� 

A. *HQHUDO�2EOLJDWLRQ�� 

&RQWUDFWRU�VKDOO��LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��UHFHLYH��DFFHSW�DQG� 
VDIHO\�DQG�ODZIXOO\�WUDQVSRUW�DOO�:DVWH�GHOLYHUHG�WR�WKH�7UDQVIHU�6WDWLRQV�WR�WKH�&HQWUDO�7UDQVIHU� 
6WDWLRQ�0DWHULDOV�5HFRYHU\�)DFLOLW\�RU�WKH�/DQGILOO��DV�GHWHUPLQHG�E\�&RQWUDFWRU�LQ�LWV�GLVFUHWLRQ��� 
&RQWUDFWRU�VKDOO�DVVLJQ�VXIILFLHQW�WUDQVIHU�YHKLFOHV�DQG�HTXLSPHQW�WR�KDXO�:DVWH�IURP�DOO�RI�WKH� 
&RXQW\�)DFLOLWLHV�� 

$�GHWDLOHG�VFRSH�RI�VHUYLFHV�UHTXLUHG�RI�&RQWUDFWRU�LQ�WKH�SHUIRUPDQFH�RI�LWV�7UDQVIHU� 
6WDWLRQ�RSHUDWLRQV�DQG�REOLJDWLRQV��LQFOXGLQJ�WUDQVSRUWDWLRQ�VHUYLFHV�DQG�YHKLFOH�VWDQGDUGV��� 
XQGHU�WKLV�$JUHHPHQW�LV�SURYLGHG�LQ�([KLELW�,�KHUHLQ�� 

&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�DQG�OLDEOH�IRU�DQ\�ZRUN�DVVRFLDWHG�ZLWK�DQ\� 
(QYLURQPHQWDO�&RQGLWLRQV�DULVLQJ�DV�UHVXOW�RI�&RQWUDFWRU¶V�WUDQVSRUWDWLRQ�RI�:DVWH�� 

B. /LWWHU�&RQWURO�� 

&RQWUDFWRU�VKDOO�HQFORVH��FRYHU�DQG�RU�VHDO�DOO�YHKLFOHV�XVHG�WR�GHOLYHU�DQG�WUDQVSRUW� 
:DVWH�WR�FRQWDLQ�DOO�:DVWH�DQG�SUHYHQW�VSLOOLQJ�RU�VFDWWHULQJ�RI�:DVWH�GXULQJ�WUDQVSRUWDWLRQ� 
WKHUHRI���,I�DQ\�PDWHULDO�LV�VSLOOHG�IURP�&RQWUDFWRU¶V�RU�3ULPH�6XEFRQWUDFWRU¶V�YHKLFOHV��ZKHWKHU� 
RQ�SULYDWH�RU�SXEOLF�SURSHUW\��&RQWUDFWRU�VKDOO�SURPSWO\�UHPRYH�VXFK�:DVWH�IURP�WKH�DUHD�QR� 
ODWHU�WKDQ�WZHQW\�IRXU������KRXUV�DIWHU�WKH�HDUOLHU�RI�UHFHLSW�RI�QRWLFH�IURP�&RXQW\�RU� 
&RQWUDFWRU¶V�ILUVW�KDYLQJ�DFWXDO�NQRZOHGJH�RI�WKH�VSLOO�� 
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 ARTICLE 9.WASTE DIVERSION
 

9.1 (GXFDWLRQDO�3URJUDPV��
 

&RQWUDFWRU�ZLOO�DVVLVW�WKH�:DVWH�0DQDJHPHQW�$JHQF\��LQ�FRRUGLQDWLQJ�HGXFDWLRQDO� 
SURJUDPV�DQG�PDWHULDOV�GHVLUHG�E\�WKH�:DVWH�0DQDJHPHQW�$JHQF\���&RQWUDFWRU�ZLOO�FRRUGLQDWH� 
ZLWK�:DVWH�0DQDJHPHQW�$JHQF\�VWDII�WR�HQVXUH�WKDW�FRQVLVWHQW�DQG�DFFXUDWH�PHVVDJHV�DUH�VHQW�WR� 
WKH�FRPPXQLW\�ZLWKRXW�GXSOLFDWLRQ�DQG�DW�DSSURSULDWH�LQWHUYDOV�� 

9.2 ,QWHQW�RI�'LYHUVLRQ�3HUIRUPDQFH�6WDQGDUG�� 

7KH�&RXQW\��WKH�&LW\�&RXQW\�6ROLG�:DVWH�$GYLVRU\�*URXS��6:$*��DQG�PDQ\�RI�WKH� 
FRPPXQLWLHV�ZLWKLQ�WKH�UHJLRQ��KDYH�HVWDEOLVKHG�DV�D�JRDO�WKH�GLYHUVLRQ�IURP�ODQGILOOLQJ�RI�HLJKW\� 
SHUFHQW�������RI�DOO�:DVWH�JHQHUDWHG�LQ�6RQRPD�&RXQW\��LQFOXGLQJ�6RXUFH�6HSDUDWHG�5HF\FODEOH� 
0DWHULDOV�DQG�2UJDQLF�0DWHULDOV���,Q�RUGHU�WR�DVVLVW�WKH�&RXQW\��WKH�6:$*�DQG�WKH�FRPPXQLW\�LQ� 
PHHWLQJ�WKHLU�GLYHUVLRQ�JRDOV��&RQWUDFWRU�KDV�LGHQWLILHG�WKDW�DSSUR[LPDWHO\��������WRQV�SHU�\HDU� 
FDQ�EH�GLYHUWHG�IURP�'LVSRVDO�EDVHG�RQ�WKH�PDWHULDO�YROXPHV�DQG�FRPSRVLWLRQ�FXUUHQWO\�EHLQJ� 
GHOLYHUHG�WR�WKH�&RXQW\�)DFLOLWLHV�IRU�'LVSRVDO�� 

7KHUHIRUH��&RQWUDFWRU¶V�WRQQDJH�GLYHUVLRQ�JRDO�IRU�WKH�&RPPLWWHG�:DVWH�3HULRG��ZKLFK�LV� 
FRQGLWLRQHG�RQ�WKH�SHUIRUPDQFH�E\�WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�RI�WKHLU�:DVWH�GHOLYHU\� 
FRPPLWPHQWV�WR�&RQWUDFWRU�DQG�WKH�&RXQW\�)DFLOLWLHV��VKDOO�EH��������WRQV�SHU�\HDU�LQ� 
DFFRUGDQFH�ZLWK�WKLV�$UWLFOH�����&RQWUDFWRU¶V�DFKLHYHPHQW�RI�LWV�DQQXDO�GLYHUVLRQ�JRDO�VKDOO�EH� 
H[FXVHG�WR�WKH�H[WHQW�WKDW�LWV�DFKLHYHPHQW�RI�WKDW�JRDO�LV�SUHYHQWHG�RU�PDWHULDOO\�KLQGHUHG�E\� 
UHDVRQ�RI�D�&KDQJH�LQ�/DZ�RU�)RUFH�0DMHXUH�(YHQW��LQFOXGLQJ��ZLWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI� 
WKH�IRUHJRLQJ��DQ\�&KDQJH�LQ�/DZ�WKDW�QR�ORQJHU�DOORZV�&RQWUDFWRU�RU�WKH�&RXQW\�WR�WUHDW�DV� 
GLYHUVLRQ�IURP�'LVSRVDO�WKH�EHQHILFLDO�UHXVH�DW�WKH�/DQGILOO�RU�RWKHU�IDFLOLWLHV�RI�%HQHILFLDO�5HXVH� 
0DWHULDOV��LQFOXGLQJ�$OWHUQDWLYH�'DLO\�&RYHU�PDWHULDOV��ZKLFK�DUH�FXUUHQWO\�WUHDWHG�DV�GLYHUVLRQ� 
E\�&DO�5HF\FOH�� 

&RQWUDFWRU¶V�GLYHUVLRQ�REOLJDWLRQV�LQ�WKLV�$UWLFOH���ZLOO�QRW�EH�LQ�IRUFH�RU�HIIHFW�IRU�DQ\� 
SHULRG�IROORZLQJ�WKH�H[SLUDWLRQ�RI�WKH�&RPPLWWHG�:DVWH�3HULRG�� 

9.3 :DVWH�6WUHDP�6XEMHFW�WR�&RQWUDFWRU¶V�'LYHUVLRQ�3HUIRUPDQFH�6WDQGDUGV�� 

7KH�&RQWUDFWRU¶V�WRQQDJH�GLYHUVLRQ�JRDO�ZLOO�EH�EDVHG�RQ�DQG�OLPLWHG�WR�&RQWUDFWRU¶V� 
GLYHUVLRQ�RI�PDWHULDOV�IURP�'LVSRVDO��PHDVXUHG�DV�WKH�WRWDO�DQQXDO�WRQQDJH�GLYHUWHG�IURP� 
'LVSRVDO�IURP�WKH�IROORZLQJ�FRPELQHG�ZDVWH�VWUHDPV�UHFHLYHG�DW�WKH�&RXQW\�)DFLOLWLHV�� 

x &RPPLWWHG�&RXQW\�:DVWH�� 

x &RPPLWWHG�&LW\�:DVWH�� 

x 6HOI�+DXO�:DVWH�GHOLYHUHG�WR�DQ\�RI�WKH�&RXQW\�)DFLOLWLHV�� 

x &RQVWUXFWLRQ�DQG�'HPROLWLRQ�'HEULV�GHOLYHUHG�WR�DQ\�RI�WKH�&RXQW\�)DFLOLWLHV�� 

��� 



x	 %HQHILFLDO�5HXVH�0DWHULDOV�JHQHUDWHG�LQ�6RQRPD�&RXQW\�WKDW�DUH�GHOLYHUHG�WR�RU� 
JHQHUDWHG�DW�DQ\�RI�WKH�&RXQW\�)DFLOLWLHV��DQG� 

x	 'LYHUVLRQ�DFKLHYHG�E\�DQ\�UHF\FOLQJ�ILUPV�ZKLFK�DUH�XQGHU�&RQWUDFWRU¶V�FRQWURO�� 
ORFDWHG�DW�WKH�&RXQW\�)DFLOLWLHV�DQG�/DQGILOO�/DQG�� 

9.4	 3KDVH��,Q�3HULRG�IRU�DQG�'XUDWLRQ�RI�&RQWUDFWRU¶V�'LYHUVLRQ�3HUIRUPDQFH� 
6WDQGDUGV�� 

%HFDXVH�RI�WKH�QHHG�IRU�&RQWUDFWRU�WR�FRPSOHWH�WKH�GHVLJQ��SHUPLWWLQJ��FRQVWUXFWLRQ�DQG� 
LQLWLDO�RSHUDWLRQ�RI�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\��&RQWUDFWRU¶V�REOLJDWLRQ�WR�PHHW�LWV�WRQQDJH� 
GLYHUVLRQ�JRDO�ZLOO�QRW�FRPPHQFH�XQWLO�IROORZLQJ�WKH�ILUVW�IXOO�\HDU�RI�RSHUDWLRQV�RI�WKH�05)�DQG� 
VKDOO�FRQWLQXH�LQ�HIIHFW�IRU�HDFK�\HDU�WKHUHDIWHU�GXULQJ�WKH�&RPPLWWHG�:DVWH�3HULRG�� 

9.5	 &RQWUDFWRU¶V�,QDELOLW\�7R�0HHW�'LYHUVLRQ�*RDOV�� 

6KRXOG�&RQWUDFWRU�QRW�DFKLHYH�WKH�WRQQDJH�GLYHUVLRQ�JRDO�IRU�DQ\�DSSOLFDEOH�RQH�\HDU� 
SHULRG�GXULQJ�ZKLFK�&RQWUDFWRU¶V�GLYHUVLRQ�JRDO�LV�LQ�HIIHFW��&RQWUDFWRU�DQG�&RXQW\�VKDOO� 
SURPSWO\�PHHW�DQG�FRQIHU�DV�WR�WKH�UHDVRQV�IRU�&RQWUDFWRU¶V�LQDELOLW\�WR�DFKLHYH�WKH�GLYHUVLRQ� 
JRDO���&RQWUDFWRU�PD\�SUHVHQW�HYLGHQFH�WR�WKH�&RXQW\�WKDW�FLUFXPVWDQFHV�EH\RQG�WKH�&RQWUDFWRU¶V� 
UHDVRQDEOH�FRQWURO�KDYH�LQWHUIHUHG�ZLWK�RU�SUHYHQWHG�&RQWUDFWRU�IURP�DWWDLQLQJ�WKH�GLYHUVLRQ� 
JRDO���7KH�&RXQW\�VKDOO�H[FXVH�&RQWUDFWRU�IURP�KDYLQJ�WR�SD\�OLTXLGDWHG�GDPDJHV�LI�&RQWUDFWRU� 
FDQ�HVWDEOLVK�WR�WKH�&RXQW\¶V�VDWLVIDFWLRQ��H[HUFLVHG�LQ�LWV�VROH�GLVFUHWLRQ��WKDW���D��RWKHU�(QWLWLHV� 
KDYH�WDNHQ��DFTXLUHG�RU�SXUFKDVHG�5HF\FODEOHV�0DWHULDOV�WKDW�KDYH�EHHQ�GLYHUWHG�IURP�'LVSRVDO� 
DQG�WKDW�RWKHUZLVH�ZRXOG�KDYH�EHHQ�GLYHUWHG�E\�&RQWUDFWRU��RU��E��WKH�FRPSRVLWLRQ�RU�YROXPH�RI� 
WKH�ZDVWH�VWUHDP�EHLQJ�GHOLYHUHG�WR�&RQWUDFWRU�KDV�VR�PDWHULDOO\�FKDQJHG�WKDW�&RQWUDFWRU�FDQ�QR� 
ORQJHU�UHDVRQDEO\�DFKLHYH�WKH�GLYHUVLRQ�JRDOV�� 

$V�SDUW�RI�WKH�SDUWLHV�REOLJDWLRQ�WR�PHHW�DQG�FRQIHU��&RQWUDFWRU�VKDOO�SUHSDUH�D�'LYHUVLRQ� 
$FWLRQ�3ODQ�WKDW�GHWDLOV�WKH�VWHSV�&RQWUDFWRU�ZLOO�WDNH�WR�DFKLHYH�WKH�WRQQDJH�GLYHUVLRQ�JRDO��� 
&RQWUDFWRU�VKDOO�LPSOHPHQW�WKH�'LYHUVLRQ�$FWLRQ�3ODQ�DQG�VKDOO�KDYH�D�WZHOYH�PRQWK�SHULRG�WR� 
LQFUHDVH�LWV�GLYHUVLRQ�SHUIRUPDQFH�SXUVXDQW�WR�WKLV�SODQ���,I�&RQWUDFWRU¶V�DQQXDO�GLYHUVLRQ�IRU�WKH� 
WZHOYH�PRQWK�SHULRG�FRYHUHG�E\�WKH�'LYHUVLRQ�$FWLRQ�3ODQ�DFKLHYHV�WKH�GLYHUVLRQ�WRQQDJH�IRU� 
WKDW�SHULRG��&RQWUDFWRU�VKDOO�FRQWLQXH�WR�LPSOHPHQW�WKH�SURYLVLRQV�RI�WKH�'LYHUVLRQ�$FWLRQ�3ODQ�� 

,I�&RQWUDFWRU�IDLOV�WR�DFKLHYH�LWV�WRQQDJH�GLYHUVLRQ�JRDO�IRU�DQ\�\HDU�IROORZLQJ�WKH�VHFRQG� 
\HDU�RI�05)�RSHUDWLRQV��DQG�LI�WKH�&RXQW\�GRHV�QRW�LQ�LWV�GLVFUHWLRQ�H[FXVH�&RQWUDFWRU¶V� 
DFKLHYHPHQW�RI�WKH�WRQQDJH�GLYHUVLRQ�JRDO�IRU�WKDW�\HDU�RU�&RQWUDFWRU¶V�DFKLHYHPHQW�RI�WKH� 
GLYHUVLRQ�JRDO�LV�QRW�H[FXVHG�E\�UHDVRQ�RI�D�&KDQJH�LQ�/DZ�RU�)RUFH�0DMHXUH�(YHQW��WKHQ�XSRQ� 
ZULWWHQ�GHPDQG�IURP�&RXQW\��&RQWUDFWRU�VKDOO�SD\�&RXQW\�OLTXLGDWHG�GDPDJHV�EDVHG�RQ�WKH� 
IRUPXOD�VHW�IRUWK�LQ�6HFWLRQ�����EHORZ���&RQWUDFWRU�VKDOO�SD\�&RXQW\�VXFK�OLTXLGDWHG�GDPDJHV� 
ZLWKLQ����GD\V��&RXQW\�VKDOO�PDNH�LWV�GHPDQG�IRU�WKH�SD\PHQW�RI�OLTXLGDWHG�GDPDJHV�IURP� 
&RQWUDFWRU�ZLWKLQ����GD\V�IURP�&RXQW\¶V�UHFHLSW�RI�&RQWUDFWRU¶V�GLYHUVLRQ�UHSRUW�IRU�WKH�\HDU�LQ� 
TXHVWLRQ��RWKHUZLVH�&RQWUDFWRU�VKDOO�KDYH�QR�IXUWKHU�REOLJDWLRQ�WR�SD\�WKH�&RXQW\�OLTXLGDWHG� 
GDPDJHV�IRU�WKDW�\HDU�� 

��� 





D. 3D\PHQW�RI�/LTXLGDWHG�'DPDJHV�� 

&RQWUDFWRU�VKDOO�SD\�DQ\�OLTXLGDWHG�GDPDJHV�DVVHVVHG�E\�&RXQW\�ZLWKLQ�VL[W\������GD\V� 
DIWHU�WKH\�DUH�DVVHVVHG��,I�WKH\�DUH�QRW�SDLG�ZLWKLQ�WKH�VL[W\������GD\�SHULRG��&RXQW\�PD\�SURFHHG� 
DJDLQVW�WKH�6HFXULW\�UHTXLUHG�E\�WKH�$JUHHPHQW�� 

9.7 &RPPHUFLDO�)RRG�:DVWH�3URJUDP�� 

8QOHVV�DQG�XQWLO�WKH�)XWXUH�&RPSRVW�)DFLOLW\�LV�GHYHORSHG�DQG�DFFHSWLQJ�&RPPHUFLDO� 
)RRG�:DVWH��&RQWUDFWRU�DJUHHV�WR�SURFHVV�&RPPHUFLDO�)RRG�:DVWH�DW�WKH�IROORZLQJ�IDFLOLW\�� 
:HVW�&RXQW\�5HVRXUFH�DQG�5HFRYHU\�)DFLOLW\�)RRG�:DVWH�DQG�*UHHQ�:DVWH�FRPSRVWLQJ�IDFLOLW\�� 
ORFDWHG�LQ�5LFKPRQG��&DOLIRUQLD���&RPPHUFLDO�)RRG�:DVWH�URXWHV�VKDOO�EH�LPSOHPHQWHG� 
WKURXJKRXW�6RQRPD�&RXQW\�E\�&RQWUDFWRU�E\�-XO\����������DQG�VKDOO�EH�FRQWLQXRXVO\�RSHUDWHG� 
WKURXJKRXW�WKH�&RPPLWWHG�:DVWH�3HULRG�� 

$OO�&RPPHUFLDO�)RRG�:DVWH�ORDGV�GLUHFWHG�WR�WKLV�IDFLOLW\�VKDOO�ILUVW�EH�ZHLJKHG�DW�WKH� 
VFDOHV�DW�WKH�&HQWUDO�7UDQVIHU�6WDWLRQ�DQG�EH�FKDUJHG�WKH�*DWH�)HHV��LQFOXGLQJ�&RQFHVVLRQ� 
3D\PHQWV�DQG�:DVWH�0DQDJHPHQW�$JHQF\�)HHV���VR�WKDW�WKH�SDUWLHV�FDQ�WUDFN�WKH�WRQQDJH�RI� 
&RPPHUFLDO�)RRG�:DVWH�VHQW�WR�HDFK�VXFK�IDFLOLW\�� 

,I�WKH�)XWXUH�&RPSRVW�)DFLOLW\�LV�GHVLJQHG��SHUPLWWHG��GHYHORSHG�DQG�FRQVWUXFWHG�E\�WKH� 
:DVWH�0DQDJHPHQW�$JHQF\�DQG�VXFK�IDFLOLW\�LV�DEOH�WR�DFFHSW�DQG�SURFHVV�&RPPHUFLDO�)RRG� 
:DVWH��&RQWUDFWRU�DJUHHV�WR�GHOLYHU�&RPPHUFLDO�)RRG�:DVWH�WR�WKH�)XWXUH�&RPSRVW�)DFLOLW\� 
ZLWKRXW�DQ\�DGMXVWPHQW�WR�UDWHV���,I�WKH�SHU�WRQ�FKDUJH�IRU�WKH�UHFHLSW�DQG�SURFHVVLQJ�RI�VXFK� 
&RPPHUFLDO�)RRG�:DVWH�DW�WKH�)XWXUH�&RPSRVW�)DFLOLW\�LV�LQ�H[FHVV�RI��������SHU�WRQ��IRU�WKH� 
RXWHU�7UDQVIHU�6WDWLRQV��RU��������SHU�WRQ��IRU�WKH�&HQWUDO�7UDQVIHU�6WDWLRQ���WKH�&RXQW\�ZLOO�SD\� 
WKH�&RQWUDFWRU�HDFK�PRQWK�WKH�GLIIHUHQFH�EHWZHHQ�WKHVH�WKUHVKROG�DPRXQWV�DQG�WKH�SHU�WRQ� 
FKDUJH�DW�WKH�)XWXUH�&RPSRVW�)DFLOLW\���&RQWUDFWRU�VKDOO�KDYH�QR�REOLJDWLRQ�WR�GHVLJQ��SHUPLW�� 
GHYHORS�RU�FRQVWUXFW�WKH�)XWXUH�&RPSRVW�)DFLOLW\�� 

9.8 1HZ�3URJUDPV�DQG�7HFKQRORJ\�� 

'XULQJ�WKH�&RPPLWWHG�:DVWH�3HULRG�DQG�WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG��WKH� 
&RXQW\��WKH�:DVWH�0DQDJHPHQW�$JHQF\��RU�DQ\�&RPPLWWHG�&LW\�PD\�FRQVLGHU�WKH� 
LPSOHPHQWDWLRQ�RI�QHZ�RU�DGGLWLRQDO�GLYHUVLRQ�SURJUDPV��VXFK�DV�FRQYHUVLRQ�WHFKQRORJ\�RU� 
UHQHZDEOH�HQHUJ\��DW�WKH�)DFLOLWLHV�RU�DW�DQRWKHU�IDFLOLW\�ORFDWHG�LQ�WKH�&RXQW\�RI�6RQRPD�WKDW�LV� 
RZQHG�RU�RSHUDWHG�E\�&RQWUDFWRU�RU�LWV�$IILOLDWH���$Q\�SDUW\�WKDW�GHVLUHV�WR�LPSOHPHQW�VXFK�D� 
SURJUDP�PD\�GHOLYHU�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�SDUWLHV�JHQHUDOO\�GHVFULELQJ�WKH�GLYHUVLRQ� 
FRQFHSW�DQG�JRDO���:LWKLQ�D�UHDVRQDEOH�SHULRG�RI�WLPH�DIWHU�GHOLYHU\�RI�VXFK�QRWLFH��&RQWUDFWRU� 
VKDOO�PHHW�DQG�FRQIHU�ZLWK�WKH�&RXQW\�RU�VXFK�&RPPLWWHG�&LW\�DQG�GLVFXVV�WKH�IHDVLELOLW\�� 
RSHUDWLRQDO�LPSDFWV�DQG�FRVWV�RI�VXFK�SRWHQWLDO�QHZ�RU�DGGLWLRQDO�GLYHUVLRQ�SURJUDPV���$V�D� 
FRQGLWLRQ�WR�&RQWUDFWRU�LPSOHPHQWLQJ�DQ\�QHZ�GLYHUVLRQ�SURJUDP��WKH�SDUWLHV�VKDOO�PXWXDOO\� 
GHWHUPLQH�WKH�IHDVLELOLW\�RI�LPSOHPHQWDWLRQ�RI�WKH�DGGLWLRQDO�GLYHUVLRQ�SURJUDPV�� 

8SRQ�GHWHUPLQLQJ�WKDW�D�QHZ�GLYHUVLRQ�SURJUDP�LV�IHDVLEOH��&RQWUDFWRU�VKDOO�LGHQWLI\�DQ\� 
DGGLWLRQDO�HTXLSPHQW��UHVRXUFHV��SHUVRQQHO�RU�RSHUDWLRQDO�FKDQJHV�RU�SUDFWLFHV�UHTXLUHG�WR� 
LPSOHPHQW�WKH�SURJUDP�DQG�WKH�SDUWLHV�ZLOO�QHJRWLDWH�DQ�DSSURSULDWH�DGMXVWPHQW�WR�&RQWUDFWRU¶V� 
FRPSHQVDWLRQ�KHUHXQGHU�IROORZLQJ�WKH�SURFHGXUHV�LQ�6HFWLRQV������� 

��� 



 ARTICLE 10.COUNTY CONCESSION PAYMENTS
 

10.1 &RXQW\�&RQFHVVLRQ�3D\PHQW��
 

$V�FRQVLGHUDWLRQ�IRU�&RXQW\�JUDQWLQJ�&RQWUDFWRU�DQ�H[FOXVLYH�ULJKW�DQG�FRQFHVVLRQ�WR� 
RSHUDWH�WKH�&RXQW\�)DFLOLWLHV�IRU�WKH�&RPPLWWHG�:DVWH�3HULRG�DQG�DQ\�&RXQW\�)DFLOLWLHV� 
2SHUDWLRQV�3HULRG�RI�WKLV�$JUHHPHQW��&RQWUDFWRU�KDV�DJUHHG�WR�SD\�&RXQW\�D�&RXQW\�&RQFHVVLRQ� 
3D\PHQW�WR�EH�DVVHVVHG�RQ�:DVWH�GHOLYHULHV�IURP�DQG�DIWHU�WKH�(IIHFWLYH�'DWH��LQ�WKH�DPRXQW�VHW� 
IRUWK�LQ�([KLELW�5���7KH�SDUWLHV�KDYH�QHJRWLDWHG�WKH�DPRXQW�RI�WKH�&RQFHVVLRQ�3D\PHQW�DQG� 
&RXQW\�KDV�DJUHHG�WR�VWUXFWXUH�WKH�&RQFHVVLRQ�3D\PHQW�DV�D�SHU�WRQ�FKDUJH�RQ�DOO�:DVWH�WKDW�LV� 
UHFHLYHG�DIWHU�WKH�(IIHFWLYH�'DWH�IRU�WKH�ILUVW�WLPH�DW�DQ\�RI�WKH�&RXQW\�)DFLOLWLHV��H[FHSW�IRU� 
%HQHILFLDO�5HXVH�0DWHULDO��6SHFLDO�:DVWH�DQG�DQ\�UHVLGXDOV�RU�:DVWH�GHOLYHUHG�WR�WKH�&RXQW\� 
)DFLOLWLHV�IURP�DQ\�RWKHU�SURFHVVLQJ�RU�WUDQVIHU�IDFLOLW\�LQ�6RQRPD�&RXQW\��DQG�DQ\�&RPPLWWHG� 
&RXQW\�:DVWH�RU�&RPPLWWHG�&LW\�:DVWH�WKDW�LV�GHOLYHUHG�WR�RU�HQWHUV�LQWR�DQ\�RWKHU�IDFLOLW\� 
XQGHU�FRQWURO�E\�&RQWUDFWRU�WKURXJK�WKH�&RXQW\�:DVWH�&RPPLWPHQW�DQG�WKH�:DVWH�'HOLYHU\� 
$JUHHPHQWV���$V�SDUW�RI�WKH�DJUHHG�XSRQ�VWUXFWXUH��WKH�&RXQW\�KDV�DXWKRUL]HG�&RQWUDFWRU�WR� 
LQFOXGH�WKH�&RXQW\�&RQFHVVLRQ�3D\PHQW�DV�SDUW�RI�WKH�*DWH�5DWHV�HVWDEOLVKHG�SXUVXDQW�WR�WKLV� 
$JUHHPHQW��7KH�&RXQW\�&RQFHVVLRQ�3D\PHQW�VKDOO�EH�LQFUHDVHG�DQQXDOO\�E\�WKH�DPRXQW�RI�WKH� 
&3,�SHUFHQWDJH�LQFUHDVH�LQ�WKH�&RQWUDFWRU�6HUYLFH�)HH�� 

,Q�WKH�HYHQW�WKHUH�LV�D�ODZVXLW�WKDW�LQYDOLGDWHV�WKH�&RQFHVVLRQ�3D\PHQW��VXFK�HYHQW�VKDOO� 
EH�FRQVLGHUHG�D�&KDQJH�LQ�/DZ�DQG�WKH�&RQFHVVLRQ�3D\PHQW�VKDOO�EH�UHVWUXFWXUHG�VR�LW�LV�QR� 
ORQJHU�LQFOXGHG�DV�D�FRPSRQHQW�RI�WKH�*DWH�)HHV���,Q�VXFK�HYHQW��WKH�SDUWLHV�VKDOO�QHJRWLDWH�D� 
VWUXFWXUHG�SD\PHQW�WKDW�LV�GHVLJQHG�WR�SURGXFH�WKH�H[SHFWHG�DPRXQW�RI�&RXQW\�&RQFHVVLRQ� 
3D\PHQW�UHYHQXHV��LQ�D�PDQQHU�WKDW�LV�UHYHQXH�DQG�FRVW�QHXWUDO�WR�WKH�&RQWUDFWRU���,I�WKH�SDUWLHV� 
DUH�XQDEOH�WR�DJUHH�WR�WKH�UHVWUXFWXUHG�SD\PHQW�DPRXQW��HLWKHU�SDUW\�PD\�LQYRNH�WKH�DUELWUDWLRQ� 
SURFHGXUHV�VHW�IRUWK�LQ�$UWLFOH����� 

10.2 3D\PHQW�RI�&RQFHVVLRQ�3D\PHQWV�� 

&RQWUDFWRU�VKDOO�SD\�WKH�&RQFHVVLRQ�3D\PHQW�TXDUWHUO\�LQ�DUUHDUV�WR�WKH�&RXQW\�RQ�RU� 
EHIRUH�WKH���WK�GD\�RI�HDFK�TXDUWHU�IRU�WKH�LPPHGLDWHO\�SUHFHGLQJ��PRVW�UHFHQWO\�FRPSOHWHG�� 
TXDUWHU�� 

,Q�DGGLWLRQ�WR�WKH�&RXQW\¶V�RWKHU�ULJKWV�DQG�UHPHGLHV�LQ�WKH�HYHQW�RI�D�IDLOXUH�RI� 
&RQWUDFWRU�WR�PDNH�WKH�&RQFHVVLRQ�3D\PHQWV��RXWVWDQGLQJ�DPRXQWV�RI�&RQFHVVLRQ�3D\PHQWV�QRW� 
SDLG�ZKHQ�GXH�VKDOO�EHDU�LQWHUHVW�DW�����ZKLFK�LQWHUHVW�VKDOO�DFFUXH�RQ�WKH�RXWVWDQGLQJ�EDODQFH�RI� 
WKH�&RQFHVVLRQ�3D\PHQWV�RQ�D�PRQWKO\�EDVLV�� 

10.3 ,QWHQW�� 

&RQWUDFWRU�DFNQRZOHGJHV�WKDW�LW�LV�WKH�LQWHQW�RI�WKH�SDUWLHV�WKDW�WKH�&RXQW\�&RQFHVVLRQ� 
3D\PHQWV�DV�VHW�IRUWK�LQ�WKLV�6HFWLRQ�DUH�D�PDWHULDO�DQG�IXQGDPHQWDO�FRPSRQHQW�RI�WKLV� 
WUDQVDFWLRQ�DQG�WKH�FRQVLGHUDWLRQ�SURYLGHG�KHUHXQGHU�WR�WKH�&RXQW\���&RQWUDFWRU�VKDOO�QRW� 
XQGHUWDNH��FDXVH�RU�WDNH�DQ\�DFWLRQ�WKDW�VHHNV�WR�E\SDVV�WKH�XVH�RI�WKH�&RXQW\�)DFLOLWLHV�RU�DQ\� 
RWKHU�IDFLOLW\�ORFDWHG�ZLWKLQ�WKH�&RXQW\�RI�6RQRPD�LQ�RUGHU�WR�DYRLG�WKH�SD\PHQW�RU�DSSOLFDWLRQ� 
RI�WKH�&RXQW\�&RQFHVVLRQ�3D\PHQW���7KH�&RXQW\�&RQFHVVLRQ�3D\PHQW�LV�SD\PHQW�E\�WKH� 

��� 



&RQWUDFWRU�WR�WKH�&RXQW\�LQ�FRQVLGHUDWLRQ�RI�WKH�YDOXDEOH�H[FOXVLYH�FRQFHVVLRQ�EHLQJ�JUDQWHG�E\� 
WKH�&RXQW\�WR�&RQWUDFWRU�DQG�LV�QRW�DQ\�SDUW�RI�WKH�*RYHUQPHQW�)HH�&RPSRQHQW�� 

��� 



 
 

ARTICLE 11.CONTRACTOR’S COMPENSATION INVOICING REPORTING AND 

AUDITS 

11.1	 *HQHUDO�� 

7KH�SD\PHQWV�DQG�RWKHU�FRQVLGHUDWLRQ�LQ�WKLV�$JUHHPHQW�WR�EH�UHFHLYHG�E\�&RQWUDFWRU� 
�LQFOXGLQJ�SD\PHQW�RI�&RQWUDFWRU�6HUYLFH�)HHV��*DWH�5DWHV��WR�WKH�H[WHQW�UHWDLQHG�E\�&RQWUDFWRU��� 
/DQGILOO�*DV�VDOHV�UHYHQXHV�DQG�UHYHQXHV�IURP�WKH�VDOH�RI�5HF\FODEOH�0DWHULDOV��DUH�WKH�IXOO�� 
HQWLUH�DQG�FRPSOHWH�FRPSHQVDWLRQ�GXH�WR�&RQWUDFWRU�IRU�IXUQLVKLQJ�DOO�ODERU��HTXLSPHQW�� 
PDWHULDOV�DQG�VXSSOLHV�DQG�DOO�RWKHU�WKLQJV�QHFHVVDU\�WR�SHUIRUP�DOO�RI�WKH�VHUYLFHV�UHTXLUHG�E\� 
WKLV�$JUHHPHQW�LQ�WKH�PDQQHU�DQG�DW�WKH�WLPH�SUHVFULEHG��DQG�IRU�IXOILOOLQJ�DOO�RI�LWV�REOLJDWLRQV� 
XQGHU�WKLV�$JUHHPHQW��LQFOXGLQJ�LWV�$VVXPHG�/LDELOLWLHV��LQGHPQLW\�REOLJDWLRQV�DQG�FRPSOLDQFH� 
ZLWK�DOO�$SSOLFDEOH�/DZ���8QOHVV�RWKHUZLVH�SURYLGHG�VSHFLILFDOO\�WR�WKH�FRQWUDU\�HOVHZKHUH�LQ� 
WKLV�$JUHHPHQW��VXFK�UHYHQXHV�VKDOO�LQFOXGH�DOO�FRVWV�IRU�WKH�LWHPV�PHQWLRQHG�DERYH�DQG�DOVR�IRU� 
DOO�DJUHHG�XSRQ�WD[HV��LQVXUDQFH��ERQGV��OHWWHUV�RI�FUHGLW��RYHUKHDG��SURILW�DQG�DOO�RWKHU�FRVWV� 
QHFHVVDU\�RU�DSSURSULDWH�IRU�&RQWUDFWRU�WR�SHUIRUP�LWV�UHTXLUHG�VHUYLFHV�LQ�DFFRUGDQFH�ZLWK�WKLV� 
$JUHHPHQW��DV�ZHOO�DV�DGHTXDWH�FRPSHQVDWLRQ�IRU�DOO�ULVNV�WKDW�DUH�EHLQJ�WDNHQ�E\�&RQWUDFWRU�E\� 
UHDVRQ�RI�LWV�H[HFXWLRQ�DQG�GHOLYHU\�RI�WKLV�$JUHHPHQW�� 

,Q�DGGLWLRQ�WR�WKH�&RQWUDFWRU�6HUYLFH�)HHV��&RQWUDFWRU�VKDOO�EH�HQWLWOHG�WR�UHFHLYH�DQG� 
UHWDLQ�DV�DGGLWLRQDO�FRPSHQVDWLRQ�IRU�&RQWUDFWRU¶V�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW���D��DOO� 
UHYHQXHV��WD[�FUHGLWV�DQG�UR\DOWLHV�DULVLQJ�IURP�WKH�5HF\FOLQJ��VDOH�RU�UH�XVH�RI�:DVWH��LQFOXGLQJ� 
5HF\FODEOH�0DWHULDOV��UHFHLYHG�DW�DQ\�RI�WKH�&RXQW\�)DFLOLWLHV�GXULQJ�WKH�&RPPLWWHG�:DVWH� 
3HULRG�DQG�DQ\�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG���E��DOO�UHYHQXHV��WD[�FUHGLWV��UR\DOWLHV�DQG� 
RWKHU�WKLQJV�RI�YDOXH�DULVLQJ�IURP�WKH�VDOH��FRQYHUVLRQ�LQWR�HQHUJ\�RU�UH�XVH�RI�/DQGILOO�*DV�DQG� 
:DVWH�SURGXFHG�GXULQJ�WKH�7HUP��DQG��F��DOO�UHYHQXHV��WD[�FUHGLWV��UR\DOWLHV�DQG�RWKHU�WKLQJV�RI� 
YDOXH�DULVLQJ�IURP�WKH�VDOH�RU�UH�XVH�RI�HQHUJ\�SURGXFHG�IURP�/DQGILOO�*DV�GXULQJ�WKH�7HUP�� 

([FHSW�IRU�6HFWLRQV������������������������DQG��������&RQWUDFWRU¶V��&RXQW\¶V�DQG�WKH� 
&RPPLWWHG�&LWLHV¶�ULJKWV�DQG�REOLJDWLRQV�LQ�WKLV�$UWLFOH����ZLOO�QR�ORQJHU�EH�LQ�IRUFH�RU�HIIHFW� 
DIWHU�����H[SLUDWLRQ�RI�WKH�&RPPLWWHG�:DVWH�3HULRG�DQG�����ZKHQ�&RQWUDFWRU�LV�QR�ORQJHU� 
UHFHLYLQJ�ZDVWH�FRPPLWPHQW�UHQHZDOV�IURP�DW�OHDVW�����RI�WKH�WKHQ�FXUUHQW�6RQRPD�&RXQW\� 
ZDVWH�VWUHDP��DV�SURYLGHG�LQ�6HFWLRQV����������DQG������� 

11.2	 *DWH�5DWHV�� 

&RQWUDFWRU�VKDOO�FKDUJH�DOO�(QWLWLHV�WKDW�GHOLYHU�:DVWH�WR�DQ\�RI�WKH�&RXQW\�)DFLOLWLHV�D� 
*DWH�5DWH�GHWHUPLQHG�SXUVXDQW�WR�WKLV�$JUHHPHQW��SURYLGHG��KRZHYHU��WKDW�:DVWH�UHFHLYHG�DW�RQH� 
&RXQW\�)DFLOLW\�DQG�WUDQVSRUWHG�WR�DQRWKHU��LQFOXGLQJ�5HVLGXDOV�IURP�WKH�0DWHULDOV�5HFRYHU\� 
)DFLOLW\��VKDOO�QRW�EH�FKDUJHG�D�VHFRQG�*DWH�5DWH���7KH�*DWH�5DWH�VKDOO�FRQVLVW�RI�WKUHH� 
FRPSRQHQWV�� 

x	 7KH�&RQWUDFWRU�6HUYLFH�)HH��ZKLFK�VKDOO�EH�WKH�SRUWLRQ�RI�WKH�*DWH�5DWH�UHWDLQHG� 
E\�&RQWUDFWRU�DV�FRQVLGHUDWLRQ�IRU�LWV�SHUIRUPDQFH�XQGHU�WKLV�$JUHHPHQW��DQG� 
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x	 7KH�*RYHUQPHQW�)HH�&RPSRQHQW��SURYLGHG��KRZHYHU��WKDW�WKH�*RYHUQPHQW�)HH� 
&RPSRQHQW�VKDOO�QRW�DSSO\�WR�WKH�:DVWH�DQG�PDWHULDOV�DV�VHW�IRUWK�LQ�6HFWLRQ������� 
DQG� 

x	 7KH�&RXQW\�&RQFHVVLRQ�3D\PHQW�� 

11.3	 &RQWUDFWRU�6HUYLFH�)HHV�� 

&RQWUDFWRU�VKDOO�EH�SDLG�WKH�&RQWUDFWRU�6HUYLFH�)HHV�GHVFULEHG�LQ�WKLV�6HFWLRQ���7KH� 
&RQWUDFWRU�6HUYLFH�)HHV�IRU�&RPPLWWHG�&RXQW\�:DVWH�DQG�&RPPLWWHG�&LW\�:DVWH�VKDOO�EH� 
FKDUJHG�WR�WKH�)UDQFKLVHG�+DXOHUV�IRU�DOO�&RPPLWWHG�&RXQW\�:DVWH�DQG�&RPPLWWHG�&LW\�:DVWH�� 
EXW�H[FOXGLQJ�&RQVWUXFWLRQ�DQG�'HPROLWLRQ�:DVWH�WKDW�ZRXOG�RWKHUZLVH�EH�&RXQW\�&RPPLWWHG� 
:DVWH�RU�&LW\�&RPPLWWHG�:DVWH��6KRXOG�WKH�&RXQW\�RU�D�&LW\�HOHFW�GXULQJ�WKH�&RPPLWWHG�:DVWH� 
3HULRG�WR�KDYH�LWV�:DVWH�GHOLYHUHG�WR�WKH�&RXQW\�)DFLOLWLHV�XVLQJ�&LW\�IRUFHV��WKH�&RXQW\�RU�&LW\� 
DV�WKH�FDVH�PD\�EH�VKDOO�EH�WUHDWHG�DV�WKH�³)UDQFKLVHG�+DXOHU´�IRU�WKDW�MXULVGLFWLRQ�IRU�SXUSRVHV� 
RI�WKLV�$UWLFOH�� 

6XEMHFW�WR�6HFWLRQ�������WKH�&RQWUDFWRU�6HUYLFH�)HHV�HVWDEOLVKHG�IRU�6HOI�+DXO�:DVWH�DQG� 
&RQVWUXFWLRQ�DQG�'HPROLWLRQ�:DVWH�VKDOO�EH�GHWHUPLQHG�LQ�WKH�VROH�GLVFUHWLRQ�RI�WKH�&RQWUDFWRU� 
DQG�VKDOO�EH�SDLG�IRU�VXFK�6HOI�+DXO�:DVWH�DQG�&RQVWUXFWLRQ�DQG�'HPROLWLRQ�:DVWH�E\�WKH�(QWLW\� 
WKDW�GHOLYHUV�WKH�6HOI�+DXO�:DVWH�DQG�&RQVWUXFWLRQ�DQG�'HPROLWLRQ�:DVWH�WR�DQ\�RI�WKH�&RXQW\� 
)DFLOLWLHV�� 

&RPPHQFLQJ�RQ�WKH�(IIHFWLYH�'DWH��&RQWUDFWRU�LV�DXWKRUL]HG�WR�FKDUJH�DOO�LQFRPLQJ� 
&RPPLWWHG�&RXQW\�:DVWH�DQG�&RPPLWWHG�&LW\�:DVWH��EXW�H[FOXGLQJ�&RQVWUXFWLRQ�DQG� 
'HPROLWLRQ�:DVWH��D�&RQWUDFWRU�6HUYLFH�)HH�LQ�WKH�DPRXQW�VHW�IRUWK�LQ�([KLELW�6��VXEMHFW�WR� 
DGMXVWPHQW�DV�SURYLGHG�KHUHLQ�� 

11.4	 $GMXVWPHQWV�WR�&RQWUDFWRU�6HUYLFH�)HHV�� 

A.	 ,QIODWLRQ�,QGLFHV�� 

7KH�&RQWUDFWRU�6HUYLFH�)HHV�IRU�&RPPLWWHG�&RXQW\�:DVWH�DQG�&LW\�&RPPLWWHG�:DVWH� 
VKDOO�EH�LQFUHDVHG�DQQXDOO\�RQ�HDFK�$GMXVWPHQW�'DWH��E\�QLQHW\�SHUFHQW�������RI�WKH�WZHOYH� 
PRQWK�DYHUDJH�LQFUHDVH��LI�DQ\��LQ�WKH�&3,��SURYLGHG��KRZHYHU�WKDW��VXFK�DGMXVWPHQW�VKDOO�QRW� 
H[FHHG�WKUHH�DQG�RQH�KDOI�SHUFHQW��������LQ�DQ\�RQH�\HDU��³0D[LPXP�&3,�$GMXVWPHQW´����,Q�WKH� 
HYHQW��WKHUH�LV�D�GHFUHDVH�LQ�WKH�&3,��WKH�&RQWUDFWRU�6HUYLFH�)HHV�VKDOO�QRW�EH�UHGXFHG�IURP�WKHLU� 
WKHQ�FXUUHQW�DPRXQWV��KRZHYHU��VXFK�GHFUHDVH�VKDOO�EH�FUHGLWHG�DW�WKH�QH[W�$GMXVWPHQW�'DWH� 
ZKHUH�WKHUH�LV�DQ�LQFUHDVH�LQ�&3,���/LNHZLVH��LI�&3,�H[FHHGV�WKUHH�DQG�RQH�KDOI�SHUFHQW��������LQ� 
DQ\�RQH�\HDU�SHULRG��WKH�GLVDOORZHG�H[FHVV�VKDOO�EH�FDUULHG�RYHU�WR�WKH�QH[W�$GMXVWPHQW�'DWH�RU� 
'DWHV�ZKHUH�WKH�&3,�DGMXVWPHQW�LV�OHVV�WKDQ������XS�WR�D�0D[LPXP�&3,�$GMXVWPHQW��7KH�ILUVW� 
$GMXVWPHQW�'DWH�VKDOO�EH�WKH�RQH�\HDU�DQQLYHUVDU\�RI�WKH�(IIHFWLYH�'DWH��DQG�HDFK�VXEVHTXHQW� 
DQQLYHUVDU\�WKHUHRI�VKDOO�EH�DQ�$GMXVWPHQW�'DWH�� 

7KH�&3,�DGMXVWPHQW�IDFWRU�IRU�WKH�ILUVW�$GMXVWPHQW�'DWH�VKDOO�EH�GHWHUPLQHG�E\�XVLQJ�WKH� 
SHUFHQWDJH�LQFUHDVH�LQ�WKH�&3,�IRU�WKH�PRVW�UHFHQW�WZHOYH�PRQWK�SHULRG�IRU�ZKLFK�GDWD�LV� 
DYDLODEOH�EXW�ZKLFK�GDWD�LV�DOVR�DYDLODEOH�QR�ODWHU�WKDQ����GD\V�EHIRUH�WKH�$GMXVWPHQW�'DWH���)RU� 
VXEVHTXHQW�$GMXVWPHQW�'DWHV��WKH�&3,�GDWD�IRU�WKH�VXEVHTXHQW�WZHOYH�PRQWK�SHULRG�VKDOO�EH�XVHG� 
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LI�WKH�GDWD�IRU�VXFK�SHULRG�LV�DYDLODEOH�QR�ODWHU�WKDQ����GD\V�EHIRUH�WKH�EHIRUH�WKH�$GMXVWPHQW� 
'DWH��LI�QRW��GDWD�IRU�WKH�PRVW�UHFHQW�WZHOYH�PRQWK�SHULRG�VKDOO�EH�XVHG�� 

&RQWUDFWRU¶V�6HUYLFH�)HHV�DV�RI�WKH�(IIHFWLYH�'DWH�IRU�&RPPLWWHG�&RXQW\�:DVWH�DQG�&LW\� 
&RPPLWWHG�:DVWH�VKDOO�WKHUHIRUH�EH�DGMXVWHG�HIIHFWLYH�DV�RI�WKH�$GMXVWPHQW�'DWH�E\�WKH� 
SHUFHQWDJH�ZKLFK�LV�HTXDO�WR�QLQHW\�SHUFHQW�������RI�WKH�LQFUHDVH�LQ�WKH�&3,�� 

&RQWUDFWRU�VKDOO�SURYLGH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�ZLWK����GD\V¶�DGYDQFH�ZULWWHQ� 
QRWLFH�RI�LWV�LQWHQW�WR�DGMXVW�WKH�&RQWUDFWRU�6HUYLFH�)HHV�IRU�&RPPLWWHG�&RXQW\�:DVWH�DQG� 
&RPPLWWHG�&LW\�:DVWH�IRU�WKLV�SXUSRVH�� 

,I�WKH�LQGLFHV�XVHG�WR�FRPSXWH�WKH�DQQXDO�LQIODWLRQDU\�DGMXVWPHQW�DUH�GLVFRQWLQXHG�RU� 
UHYLVHG�E\�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�/DERU�GXULQJ�WKH�&RPPLWWHG�:DVWH�3HULRG��VXFK� 
RWKHU�JRYHUQPHQW�LQGH[�RU�FRPSXWDWLRQ�ZLWK�ZKLFK�LW�LV�UHSODFHG�VKDOO�EH�XVHG�LQ�RUGHU�WR�REWDLQ� 
VXEVWDQWLDOO\�WKH�VDPH�UHVXOW�DV�ZRXOG�EH�REWDLQHG�LI�WKH�LQGLFHV�KDG�QRW�EHHQ�GLVFRQWLQXHG�RU� 
UHYLVHG���7KH�&RXQW\�VKDOO�DSSURYH�DQ\�UHSODFHPHQW�LQGLFHV�LQ�LWV�UHDVRQDEOH�GLVFUHWLRQ�� 

B. &KDQJHV�LQ�/DZ�DQG�RU�)RUFH�0DMHXUH�� 

7KH�&RQWUDFWRU�6HUYLFH�)HHV�IRU�&RPPLWWHG�&RXQW\�:DVWH�DQG�&RPPLWWHG�&LW\�:DVWH�LQ� 
([KLELW�6�DOUHDG\�LQFOXGH�DOO�FRVWV�DVVRFLDWHG�ZLWK�FRPSO\LQJ�ZLWK�DOO�H[LVWLQJ�$SSOLFDEOH�/DZ� 
�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��(QYLURQPHQWDO�/DZV��DSSOLFDEOH�WR�WKH�&RXQW\�)DFLOLWLHV�DV�RI�WKH� 
([HFXWLRQ�'DWH���7KH�SXUSRVH�RI�WKLV�6XEVHFWLRQ�%�LV�WR���D��GHILQH�WKRVH�$SSOLFDEOH�/DZV� 
IRU�ZKLFK�WKH�FRVW�RI�FRPSOLDQFH�KDV�DOUHDG\�EHHQ�LQFOXGHG����E��GHILQH�WKRVH�$SSOLFDEOH�/DZ� 
ZKLFK�PD\�EH�HQDFWHG�LQ�WKH�IXWXUH��RU�FKDQJHV�LQ�WKH�LQWHUSUHWDWLRQ�RI�FXUUHQW�ODZV�DQG� 
UHJXODWLRQV��WKH�FRVWV�RI�ZKLFK�PD\�EH�WKH�EDVLV�IRU�DQ�LQFUHDVH�LQ�WKH�&RQWUDFWRU�6HUYLFH�)HHV�IRU� 
&RPPLWWHG�&RXQW\�:DVWH�DQG�&RPPLWWHG�&LW\�:DVWH���F��LGHQWLI\�FRVWV�WKDW�PLJKW�RWKHUZLVH�EH� 
UHJDUGHG�DV�UHVXOWLQJ�IURP�D�&KDQJH�LQ�/DZ�EXW�ZKLFK��GXH�WR�WKH�UHDVRQV�WKH\�ZHUH�LQFXUUHG�E\� 
&RQWUDFWRU��VKDOO�QRW�UHVXOW�LQ�DQ�LQFUHDVH�LQ�WKH�&RQWUDFWRU�6HUYLFH�)HHV�IRU�&RPPLWWHG�&RXQW\� 
:DVWH�DQG�&RPPLWWHG�&LW\�:DVWH��DQG��G��SURYLGH�IRU�UDWH�DGMXVWPHQWV�EDVHG�RQ�)RUFH�0DMHXUH� 
(YHQWV�� 

7KH�FRVWV�WR�FRPSO\�ZLWK�DOO�$SSOLFDEOH�/DZ�LQ�H[LVWHQFH�DV�RI�WKH�([HFXWLRQ�'DWH�DUH� 
DOUHDG\�LQFOXGHG�LQ�WKH�&RQWUDFWRU�6HUYLFH�)HHV�IRU�&RPPLWWHG�&RXQW\�:DVWH�DQG�&RPPLWWHG� 
&LW\�:DVWH��ZKLFK�IHHV�DUH�VHW�IRUWK�LQ�([KLELW�6�� 

&RQWUDFWRU�VKDOO�EH�HQWLWOHG�WR�DQ�DGMXVWPHQW�DV�SURYLGHG�KHUHLQ�IRU�DQ\�&KDQJH�LQ�/DZ�RU� 
)RUFH�0DMHXUH�(YHQW�WKDW�RFFXUV�GXULQJ�WKH�&RPPLWWHG�:DVWH�3HULRG���)XUWKHUPRUH��DQG�ZLWKRXW� 
OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ�VHQWHQFH��WKH�&RQWUDFWRU�6HUYLFH�)HHV�IRU�&RPPLWWHG� 
&RXQW\�:DVWH�DQG�&RPPLWWHG�&LW\�:DVWH�ZLOO�EH�LQFUHDVHG�DV�D�UHVXOW�RI�DQ\�&KDQJH�LQ�/DZ�RU� 
)RUFH�0DMHXUH�(YHQW�WKDW�GLUHFWO\�DGRSWV��SURPXOJDWHV�RU�LQFUHDVHV�DQ\�IHGHUDO��VWDWH�RU�ORFDO�IHH�� 
WD[�RU�VXUFKDUJH�DSSOLHG�WR�&RQWUDFWRU¶V�SURSHUW\�ULJKWV�RU�RSHUDWLRQV�DW�DQ\�RI�WKH�&RXQW\� 
)DFLOLWLHV��EXW�VXFK�LQFUHDVH�VKDOO�RQO\�EH�LQ�DQ�DPRXQW�WKDW�UHLPEXUVHV�&RQWUDFWRU�IRU�WKH�DFWXDO� 
ERQD�ILGH�RXW�RI�SRFNHW�LQFUHPHQWDO�LQFUHDVH�LQ�FRVWV�WR�&RQWUDFWRU��ZLWKRXW�SURILW��RYHUKHDG�RU� 
PDUN�XS����&RQWUDFWRU�VKDOO�DOORFDWH�LQFUHDVHG�SHU�WRQ�RSHUDWLQJ�FRVWV�HTXDOO\�DFURVV�DOO�WRQV�RI� 
:DVWH��H[FOXGLQJ�*UHHQ�:DVWH��WKHQ�EHLQJ�GHOLYHUHG�WR�WKH�&RXQW\�)DFLOLWLHV�E\�DQ\�(QWLW\��� 
&RQWUDFWRU�VKDOO�DOORFDWH�FDSLWDO�FRVWV��L�H���FRVWV�IRU�FHOO�FRQVWUXFWLRQ�DQG�RWKHU�SHUPDQHQW� 
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LPSURYHPHQWV�WR�DQ\�RI�WKH�&RXQW\�)DFLOLWLHV�WKDW�ZRXOG�QRUPDOO\�EH�WUHDWHG�DV�FDSLWDO�FRVWV� 
XQGHU�*HQHUDOO\�$FFHSWHG�$FFRXQWLQJ�3ULQFLSOHV��RYHU�WKH�UHPDLQLQJ���D��FDSDFLW\�RI�WKH� 
/DQGILOO�WR�WKH�H[WHQW�WKH�&KDQJH�LQ�/DZ�RU�)RUFH�0DMHXUH�(YHQW�FDXVHV�DQ�LQFUHDVH�LQ�FDSLWDO� 
FRVWV�RI�RSHUDWLQJ��FORVLQJ�RU�PDLQWDLQLQJ�WKH�/DQGILOO��RU��E��&RPPLWWHG�:DVWH�3HULRG�RU�WKH� 
HVWLPDWHG�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG��ZKLFKHYHU�LV�ORQJHU��WR�WKH�H[WHQW�WKH�&KDQJH�LQ� 
/DZ�RU�)RUFH�0DMHXUH�(YHQW�FDXVHV�DQ�LQFUHDVH�WR�WKH�FRVW�RI�RSHUDWLQJ�WKH�7UDQVIHU�6WDWLRQV�RU� 
0DWHULDOV�5HFRYHU\�)DFLOLW\���1RWZLWKVWDQGLQJ�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��VKRXOG�D� 
SRVVHVVRU\�LQWHUHVW�WD[�RU�VLPLODU�WD[�EH�LPSRVHG�RQ�&RQWUDFWRU¶V�SURSHUW\�ULJKWV��OLFHQVHV�RU� 
RSHUDWLRQV�XQGHU�WKLV�$JUHHPHQW��WKLV�WD[�VKDOO�EH�WUHDWHG�DV�D�&KDQJH�LQ�/DZ�DQG�&RQWUDFWRU� 
VKDOO�EH�HQWLWOHG�WR�D�UDWH�DGMXVWPHQW�LQ�DFFRUGDQFH�ZLWK�WKLV�SDUDJUDSK�WR�FRPSHQVDWH�&RQWUDFWRU� 
IRU�WKH�DGGLWLRQDO�FRVWV�DULVLQJ�RXW�RI�VXFK�WD[�� 

7KH�IROORZLQJ�FDWHJRULHV�RI�FRVWV�DUH�QRW�FRQVLGHUHG�WR�DULVH�IURP�D�&KDQJH�LQ�/DZ�RU� 
)RUFH�0DMHXUH�(YHQW�DQG�DUH�KHUHE\�H[FOXGHG�IURP�HOLJLELOLW\�IRU�DQ�DGMXVWPHQW�LQ�WKH� 
&RQWUDFWRU�6HUYLFH�)HHV�GXH�WR�D�&KDQJH�LQ�/DZ�RU�)RUFH�0DMHXUH�(YHQW�� 

�� DQ\�FRVWV�ZKLFK�UHVXOW�IURP��DULVH�RXW�RI�RU�DUH�FDXVHG�E\��$��DQ\� 
XQH[FXVHG�IDLOXUH�WR�SHUIRUP�RU�D�EUHDFK�RI�WKLV�$JUHHPHQW�E\�&RQWUDFWRU�RU�DQ\�PHPEHU�RI�WKH� 
&RQWUDFWRU�3DUWLHV���%��DQ\�XQH[FXVHG�YLRODWLRQ�RI�RU�QRQ�FRPSOLDQFH�ZLWK�$SSOLFDEOH�/DZ�E\� 
&RQWUDFWRU�RU�DQ\�PHPEHU�RI�WKH�&RQWUDFWRU�3DUWLHV��RU��&��DQ\�QHJOLJHQFH��UHFNOHVVQHVV��ZLOOIXO� 
PLVFRQGXFW��IDXOW��FXOSDEOH�DFW�RU�FXOSDEOH�RPLVVLRQ�E\�&RQWUDFWRU�RU�DQ\�PHPEHU�RI�WKH� 
&RQWUDFWRU�3DUWLHV��DQG� 

�� DQ\�FRVW�UHVXOWLQJ�IURP�D�&KDQJH�LQ�/DZ�RU�)RUFH�0DMHXUH�(YHQW�WKDW�KDV� 
D�FRVW�LPSDFW�RI�OHVV�WKDQ���������SHU�\HDU��DV�VXFK�DPRXQW�LV�DGMXVWHG�DQQXDOO\�E\����SHU�\HDU� 
GXULQJ�WKH�&RPPLWWHG�:DVWH�3HULRG�RU�WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG���SURYLGHG�WKDW� 
&RQWUDFWRU�VKDOO�EH�HQWLWOHG�WR�FRPSHQVDWLRQ�WKURXJK�D�UDWH�DGMXVWPHQW�IRU�DOO�FRVWV��VWDUWLQJ�ZLWK� 
WKH�ILUVW�GROODU��DVVRFLDWHG�ZLWK�D�&KDQJH�LQ�/DZ�KDYLQJ�D�FRVW�LPSDFW�RI���������RU�PRUH�SHU� 
\HDU���DQG� 

�� DQ\�FKDQJH�LQ�D�3HUPLW�VROHO\�LQLWLDWHG�E\�&RQWUDFWRU��H[FHSW�WR�WKH�H[WHQW� 
VXFK�3HUPLW�FKDQJH�LV�UHTXLUHG�WR�FRPSO\�ZLWK�$SSOLFDEOH�/DZ��DQG� 

�� DQ\�ILQHV�RU�SHQDOWLHV�LPSRVHG�RQ�&RQWUDFWRU�RU�DQ\�PHPEHU�RI�WKH� 
&RQWUDFWRU�3DUWLHV�� 

C.	 3URFHVV�IRU�5HTXHVWLQJ�DQ�,QFUHDVH�LQ�*DWH�5DWHV�5HVXOWLQJ�IURP�&KDQJH�LQ� 
/DZ�RU�)RUFH�0DMHXUH�(YHQW�� 

,I�&RQWUDFWRU�EHOLHYHV�WKDW�FRPSO\LQJ�ZLWK�D�&KDQJH�LQ�/DZ�RU�UHVSRQGLQJ�WR�D�)RUFH� 
0DMHXUH�(YHQW�ZLOO�LQFUHDVH�WKH�FRVWV�RI�RSHUDWLQJ�DQ\�RI�WKH�&RXQW\�)DFLOLWLHV�E\�PRUH�WKDQ� 
��������SHU�\HDU��DV�VXFK�DPRXQW�LV�DGMXVWHG�DQQXDOO\�E\�WKH�FKDQJH�LQ�&3,���RU�RI�SHUIRUPLQJ� 
&ORVXUH�RU�3RVW�&ORVXUH�RI�WKH�/DQGILOO��RU�RWKHUZLVH�SHUIRUPLQJ�XQGHU�WKLV�$JUHHPHQW��WKHQ� 
&RQWUDFWRU�PXVW�IROORZ�WKH�SURFHGXUHV�LQ�WKLV�VXEVHFWLRQ�EHIRUH�WKH�&RQWUDFWRU�6HUYLFH�)HH�IRU� 
&RPPLWWHG�&RXQW\�:DVWH�DQG�&RPPLWWHG�&LW\�:DVWH�ZLOO�EH�DGMXVWHG�� 

�� )ROORZLQJ�WKH�RFFXUUHQFH�RI�D�&KDQJH�LQ�/DZ�RU�)RUFH�0DMHXUH�(YHQW�� 
DQG�EHIRUH�EHLQJ�HQWLWOHG�WR�DQ\�DGMXVWPHQW�LQ�&RQWUDFWRU�6HUYLFH�)HHV��&RQWUDFWRU�VKDOO�JLYH�WKH� 
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&RXQW\�DQG�WKH�&RPPLWWHG�&LWLHV�ZULWWHQ�QRWLFH�VSHFLILFDOO\�GHVFULELQJ�WKH�&KDQJH�LQ�/DZ�RU� 
)RUFH�0DMHXUH�(YHQW��GHVFULELQJ�WKH�&RQWUDFWRU¶V�HIIRUWV�WR�PLWLJDWH�WKH�)RUFH�0DMHXUH�(YHQW�� 
LGHQWLI\LQJ�DQ\�UHVXOWLQJ�FKDQJHV�UHTXLUHG�LQ�&RQWUDFWRU¶V�SHUIRUPDQFH�XQGHU�WKLV�$JUHHPHQW�� 
VWDWLQJ�ZKHQ�FRPSOLDQFH�LV�UHTXLUHG��DQG�H[SODLQLQJ�ZKHWKHU�WKH�&RQWUDFWRU�LV�HOLJLEOH�IRU�DQG� 
KDV�DSSOLHG�IRU�DQG�SXUVXHG�DQ\�H[HPSWLRQV�RU�YDULDQFHV���&RQWUDFWRU�VKDOO�DOVR�SURYLGH�HYLGHQFH� 
GRFXPHQWLQJ�WKDW�WKH�&KDQJH�LQ�/DZ�RU�)RUFH�0DMHXUH�(YHQW�PHHWV�WKH�GHILQLWLRQ�RI�D�&KDQJH�LQ� 
/DZ�RU�)RUFH�0DMHXUH�(YHQW���&RQWUDFWRU�VKDOO�EH�UHTXLUHG�WR�DSSO\�IRU�DQG�SXUVXH�DQ\�DYDLODEOH� 
H[HPSWLRQV�RU�YDULDQFHV�EHIRUH�VHHNLQJ�DQ\�DGMXVWPHQW�LQ�&RQWUDFWRU�6HUYLFH�)HHV�� 

�� &RQWUDFWRU�VKDOO�VXEPLW�WR�WKH�&RXQW\�LWV�SURSRVHG�PHWKRG�IRU�FRPSO\LQJ� 
ZLWK�RU�DGGUHVVLQJ�WKH�&KDQJH�LQ�/DZ�RU�)RUFH�0DMHXUH�(YHQW��WKH�HVWLPDWHG�QHW�DFWXDO�RXW�RI� 
SRFNHW�FRVW�RI�FRPSOLDQFH�RU�UHVSRQVH��DQG�WKH�DVVRFLDWHG�DGMXVWPHQW�QHFHVVDU\�LQ�WKH�&RQWUDFWRU� 
6HUYLFH�)HHV���&RQWUDFWRU�VKDOO�SURYLGH�&RXQW\�ZLWK�DFFHVV�WR�LWV�RSHUDWLRQV�DQG�7UDQVDFWLRQV� 
5HFRUGV�LQ�RUGHU�WR�HYDOXDWH�WKH�SURSRVHG�PHWKRG�RI�FRPSOLDQFH���&RXQW\�PD\�FRPPHQW�RQ�WKLV� 
SURSRVDO�DQG�&RQWUDFWRU�VKDOO�FRQVLGHU�VXFK�FRPPHQWV�EHIRUH�VXEPLWWLQJ�DQ\�FRPSOLDQFH� 
SURSRVDO�WR�DQ\�*RYHUQPHQWDO�$XWKRULW\���&RQWUDFWRU�VKDOO�KDYH�D�GXW\�WR�PLWLJDWH�WKH�FRVW�RI� 
FRPSOLDQFH�ZLWK�WKH�&KDQJH�LQ�/DZ�RU�DGGUHVVLQJ�WKH�)RUFH�0DMHXUH�(YHQW�DQG�VKDOO�XVH� 
UHDVRQDEOH�HIIRUWV�WR�GHWHUPLQH��SURSRVH�DQG�LPSOHPHQW�WKH�OHDVW�FRVWO\�UHVSRQVH�� 

�� &RQWUDFWRU�VKDOO�VXEPLW�WKH�SURSRVHG�PHWKRG�RI�FRPSOLDQFH�RU�UHVSRQVH��LI� 
UHTXLUHG�RU�DSSOLFDEOH��WR�WKH�DSSURSULDWH�*RYHUQPHQWDO�$XWKRULW\���,I�WKH�DSSURSULDWH� 
*RYHUQPHQWDO�$XWKRULW\�DSSURYHV�WKDW�PHWKRG�RU�UHVSRQVH�ZLWKRXW�FRQGLWLRQV��WKH�FRVW�QHFHVVDU\� 
WR�LPSOHPHQW�WKDW�PHWKRG�RI�FRPSOLDQFH�RU�UHVSRQVH�VKDOO�EH�DOORFDWHG�SURSRUWLRQDWHO\�DFURVV�WKH� 
WRQQDJH�RI�:DVWH�JHQHUDWHG�ZLWKLQ�WKH�&RXQW\�DQG�GHOLYHUHG�WR�WKH�&RXQW\�)DFLOLWLHV��DQG�QHW�RI� 
DQ\�RIIVHWWLQJ�FRVW�UHGXFWLRQV�DV�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ���7KH�DPRXQW�E\� 
ZKLFK�WKH�&RQWUDFWRU�6HUYLFH�)HHV�PD\�EH�DGMXVWHG�VKDOO�EH�VXEMHFW�WR�&RXQW\�UHYLHZ�DQG�ZULWWHQ� 
DSSURYDO��ZKLFK�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG�� 

�� ,I�&RQWUDFWRU¶V�SURSRVHG�PHWKRG�RU�UHVSRQVH��LI�DQ\�LV�UHTXLUHG��LV�QRW� 
DSSURYHG�E\�WKH�DSSURSULDWH�*RYHUQPHQWDO�$XWKRULW\��&RQWUDFWRU�ZLOO�LPSOHPHQW�WKH�OHDVW�FRVWO\� 
PHWKRG�RI�FRPSOLDQFH�RU�UHVSRQVH�ZKLFK�LV�DSSURYHG�E\�WKH�*RYHUQPHQWDO�$XWKRULW\���7KH�FRVWV� 
QHFHVVDU\�WR�LPSOHPHQW�WKDW�PHWKRG�RI�FRPSOLDQFH�RU�UHVSRQVH�ZLOO�EH�XVHG�WR�FDOFXODWH�WKH� 
DPRXQW�DOORFDWHG�SURSRUWLRQDWHO\�DFURVV�WKH�WRQQDJH�RI�:DVWH�JHQHUDWHG�ZLWKLQ�6RQRPD�&RXQW\� 
DQG�GHOLYHUHG�WR�WKH�/DQGILOO��7UDQVIHU�6WDWLRQV�DQG�RU�0DWHULDOV�5HFRYHU\�)DFLOLW\�DQG�QHW�RI�DQ\� 
RIIVHWWLQJ�FRVW�UHGXFWLRQV��DV�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ���7KH�DPRXQW�E\�ZKLFK� 
WKH�&RQWUDFWRU�6HUYLFH�)HHV�PD\�EH�DGMXVWHG�VKDOO�EH�VXEMHFW�WR�&RXQW\�UHYLHZ�DQG�ZULWWHQ� 
DSSURYDO��ZKLFK�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG�� 

�� ,I�WKH�SDUWLHV�IDLO�WR�UHDFK�DJUHHPHQW�RQ�WKH�DSSURSULDWH�DGMXVWPHQW�WR� 
&RQWUDFWRU¶V�6HUYLFH�)HHV�RU�DQ\�UHODWHG�LVVXH�GHVFULEHG�LQ�WKLV�6XEVHFWLRQ��HLWKHU�SDUW\�PD\� 
VXEPLW�WKH�PDWWHU�WR�'LVSXWH�5HVROXWLRQ�� 

D. 0RVW�)DYRUHG�&XVWRPHU�&ODXVH�� 

8QOHVV�WKH�&RXQW\�DJUHHV�LQ�ZULWLQJ��&RQWUDFWRU�VKDOO�QRW�FKDUJH�D�&RQWUDFWRU�6HUYLFH�)HH� 
WR�DQ\�SXEOLF�DJHQF\�ZLWKLQ�6RQRPD�&RXQW\�IRU�WKH�GHOLYHU\�RI�:DVWH�WR�DQ\�RI�WKH�&RXQW\� 
)DFLOLWLHV�RU�DQ\�IDFLOLW\�RZQHG�RU�RSHUDWHG�E\�&RQWUDFWRU�ZLWKLQ�6RQRPD�&RXQW\�WKDW�LV�ORZHU� 
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WKDQ�WKH�&RQWUDFWRU�6HUYLFH�)HH�DSSOLFDEOH�WR�VXFK�W\SH�RI�:DVWH�WKDW�LV�GHOLYHUHG�WR�WKH�&RXQW\� 
)DFLOLWLHV�XQGHU�WKLV�$JUHHPHQW�E\�WKH�&RXQW\�RU�DQ\�RI�WKH�&RPPLWWHG�&LWLHV��7KLV�SURYLVLRQ� 
VKDOO�QRW�DSSO\�WR�%HQHILFLDO�5HXVH�0DWHULDO�RU�6SHFLDO�:DVWH���,W�VKDOO�DOVR�QRW�DSSO\�WR�6HOI� 
+DXO�:DVWH�WKDW�LV�QRW�JHQHUDWHG�E\�D�SXEOLF�DJHQF\�� 

11.5 &RQWUDFWRU�6HUYLFH�)HHV�)RU�$OO�6HOI�+DXO�:DVWH�� 

&RQWUDFWRU�VKDOO�DW�LWV�VROH�GLVFUHWLRQ�VHW�WKH�&RQWUDFWRU�6HUYLFH�)HHV�IRU�DOO�6HOI�+DXO� 
:DVWH�GHOLYHUHG�WR�WKH�&RXQW\�)DFLOLWLHV��SURYLGHG��KRZHYHU��WKDW���D��&RQWUDFWRU¶V�6HUYLFH�)HHV� 
IRU�D�JLYHQ�FDWHJRU\�RI�6HOI�+DXO�:DVWH�VKDOO�QRW�EH�PRUH�WKDQ�ILYH�SHUFHQW������KLJKHU�WKDQ�WKH� 
&RQWUDFWRU�6HUYLFH�)HHV�WR�WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�IRU�WKDW�FDWHJRU\�RI�:DVWH��DQG��E�� 
&RQWUDFWRU�6HUYLFH�)HHV�IRU�6HOI�+DXO�:DVWH�GLVSRVHG�RI�LQ�WKH�/DQGILOO�VKDOO�LQFOXGH�D�FKDUJH� 
IRU�FHOO�GHYHORSPHQW�DQG�IRU�&ORVXUH�DQG�3RVW�&ORVXUH�WKDW�LV�QR�OHVV�LQ�GROODU�DPRXQW�WKDQ�WKH� 
FKDUJH�IRU�WKHVH�FRPSRQHQWV�LQ�WKH�&RQWUDFWRU�6HUYLFH�)HHV�WR�WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�� 
EXW�WKLV�SURYLVR��E��GRHV�QRW�DSSO\�WR�%HQHILFLDO�5HXVH�0DWHULDOV�� 

7KH�LQWHQW�RI�WKLV�SURYLVLRQ�LV�WKDW�6HOI�+DXO�:DVWH�WKDW�LV�UHFHLYHG�DW�WKH�&RXQW\� 
)DFLOLWLHV�VKDOO�SD\�LWV�IDLU�VKDUH�IRU�FHOO�GHYHORSPHQW�DQG�&ORVXUH�DQG�3RVW�&ORVXUH�FRVWV���7KH� 
*DWH�5DWH�IRU�DOO�6HOI�+DXO�:DVWH�GHOLYHUHG�WR�DQ\�RI�WKH�&RXQW\�)DFLOLWLHV�VKDOO�FRQVLVW�RI�WKH� 
&RQWUDFWRU�6HUYLFH�)HHV�IRU�6HOI�+DXO�:DVWH�SOXV�WKH�*RYHUQPHQW�)HH�&RPSRQHQW�DQG�WKH� 
&RXQW\�&RQFHVVLRQ�3D\PHQW�� 

,I�QRW�DOO�&RPPLWWHG�&LWLHV�HOHFW�WR�H[WHQG�WKHLU�:DVWH�'HOLYHU\�$JUHHPHQWV�ZLWK� 
&RQWUDFWRU��L�H���ZKHUH�MXULVGLFWLRQV�HOHFW�WR�H[WHQG�WKHLU�:DVWH�'HOLYHU\�$JUHHPHQWV�WKDW� 
UHSUHVHQW�����RU�PRUH�EXW�OHVV�WKDQ������RI�WKH�SUHYLRXVO\�&RPPLWWHG�:DVWH���WKHQ�&RQWUDFWRU� 
VKDOO�DFFHSW�VXFK�:DVWH�WR�WKH�H[WHQW�WKHUH�LV�UHPDLQLQJ�FDSDFLW\�DW�WKH�/DQGILOO�WR�HQDEOH� 
&RQWUDFWRU�WR�IXOILOO�LWV�REOLJDWLRQV�WR�WKH�MXULVGLFWLRQV�WKDW�KDYH�WKHQ�FXUUHQWO\�FRPPLWWHG�WKHLU� 
:DVWH�WR�WKH�&RXQW\�)DFLOLWLHV�DQG�/DQGILOO��DQG�VKDOO�FKDUJH�D�SHU�WRQ�&RQWUDFWRU�6HUYLFH�)HH�IRU� 
QRQ�&RPPLWWHG�:DVWH�GHOLYHUHG�WR�WKH�&RXQW\�)DFLOLWLHV�IURP�WKHVH�MXULVGLFWLRQV��WKDW�GR�QRW� 
H[WHQG�WKHLU�:DVWH�'HOLYHU\�$JUHHPHQWV��WKDW�LV�QR�ORZHU�WKDQ�WKH�&RQWUDFWRU�6HUYLFHV�)HHV� 
FKDUJHG�WR�DQ\�MXULVGLFWLRQ�WKDW�KDV�DW�WKDW�WLPH�FRPPLWWHG�LWV�:DVWH�WR�&RQWUDFWRU�DQG�WKH� 
&RXQW\�)DFLOLWLHV�� 

11.6 *RYHUQPHQWDO�)HH�&RPSRQHQW�� 

7KH�LQLWLDO�*RYHUQPHQW�)HH�&RPSRQHQW�RI�WKH�*DWH�5DWH�ZKLFK�VKDOO�EH�DSSOLFDEOH�WR� 
&RPPLWWHG�&RXQW\�:DVWH�DQG�&RPPLWWHG�&LW\�:DVWH�DQG�6HOI�+DXO�:DVWH�'LVSRVHG�RI�LQ�WKH� 
/DQGILOO�VKDOO�EH�������SHU�WRQ��([FHSW�DV�SURYLGHG�LQ�6HFWLRQ������ZLWK�UHVSHFW�WR�:DVWH� 
0DQDJHPHQW�$JHQF\�)HHV��WKH�LQLWLDO�*RYHUQPHQW�)HH�&RPSRQHQW�IRU�WRQQDJH�'LVSRVHG�RI�LQ� 
WKH�/DQGILOO�FRQVLVWV�RI�WKH�IROORZLQJ�VWDWH�DQG�ORFDO�IHHV��WD[HV�DQG�VXUFKDUJHV�DSSOLHG�WR� 
RSHUDWLRQV�DW�WKH�&RXQW\�)DFLOLWLHV�� 

x 6WDWH�RI�&DOLIRUQLD�$%�����)HH� 

x :DVWH�0DQDJHPHQW�$JHQF\�)HH��DV�VHW�IRUWK�LQ�6HFWLRQ������� 

x /RFDO�(QIRUFHPHQW�$JHQF\�)HH� 
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)RU�%HQHILFLDO�5HXVH�0DWHULDOV��WKH�*RYHUQPHQW�)HH�&RPSRQHQW�VKDOO�EH�]HUR��
 

)RU�6SHFLDO�:DVWH�DQG�DQ\�UHVLGXDOV�RU�:DVWH�GHOLYHUHG�WR�WKH�&RXQW\�)DFLOLWLHV�IURP�DQ\� 
7KLUG�3DUW\�SURFHVVLQJ�RU�WUDQVIHU�IDFLOLW\�LQ�6RQRPD�&RXQW\�WKDW�DUH�'LVSRVHG�RI�LQ�WKH�/DQGILOO�� 
VXFK�PDWHULDOV�VKDOO�EH�FKDUJHG�RQO\�WKH�6WDWH�RI�&DOLIRUQLD�$%������)HH�DQG�WKH�/RFDO� 
(QIRUFHPHQW�$JHQF\�)HH�� 

)RU�*UHHQ�:DVWH�GHOLYHUHG�WR�DQ\�&RXQW\�)DFLOLW\�IRU�FRPSRVWLQJ��WKH�*RYHUQPHQW�)HH� 
&RPSRQHQW�VKDOO�EH�RQO\�WKH�:DVWH�0DQDJHPHQW�$JHQF\�)HH�RQ�*UHHQ�:DVWH�GHOLYHUHG�IRU� 
FRPSRVWLQJ��&RQWUDFWRU�VKDOO�RQO\�EH�UHVSRQVLEOH�IRU�UHPLWWLQJ�*DWH�)HHV�SDLG�E\�HQWLWLHV� 
GHOLYHULQJ�*UHHQ�:DVWH�WR�DQ\�&RXQW\�)DFLOLW\�WR�WKH�&RXQW\�RU�WKH�:DVWH�0DQDJHPHQW�$JHQF\�� 

1R�QHZ��DGGLWLRQDO�RU�LQFUHDVHG�IHHV��WD[HV�RU�VXUFKDUJHV�VKDOO�EH�LPSRVHG�E\�&RXQW\�RQ� 
DQ\�RI�&RQWUDFWRU¶V�DFWLYLWLHV��RSHUDWLRQV�RU�SHUIRUPDQFH�XQGHU�WKLV�$JUHHPHQW��RU�RWKHUZLVH� 
LPSRVHG�RQ�&RQWUDFWRU�E\�&RXQW\��H[FHSW�DV�PXWXDOO\�DJUHHG�E\�&RXQW\�DQG�&RQWUDFWRU���6KRXOG� 
&RXQW\�EUHDFK�WKLV�FRYHQDQW��&RXQW\�VKDOO�SURPSWO\�UHLPEXUVH�&RQWUDFWRU�IRU�DOO�VXFK�QHZ�� 
DGGLWLRQDO�RU�LQFUHDVHG�IHHV��WD[HV�RU�VXUFKDUJHV��$Q\�QHZ��DGGLWLRQDO�RU�LQFUHDVHG�PXWXDOO\� 
DJUHHG�IHHV��WD[HV�RU�VXUFKDUJHV�VKDOO�EH�DGGHG�WR�WKH�*RYHUQPHQWDO�)HH�&RPSRQHQW�DQG�ZLOO� 
WKHUHE\�UHIOHFWHG�LQ�DQ�LQFUHDVHG�*DWH�5DWH�DW�WKH�&RXQW\�)DFLOLWLHV�WR�EH�FROOHFWHG�E\�&RQWUDFWRU� 
RQ�LQFRPLQJ�:DVWH�DW�WKH�VFDOHKRXVHV�� 

$Q\�QHZ��DGGLWLRQDO�RU�LQFUHDVHG�IHHV��WD[HV�RU�VXUFKDUJHV�LPSRVHG�RQ�&RQWUDFWRU¶V� 
DFWLYLWLHV�RU�RSHUDWLRQV�XQGHU�WKLV�$JUHHPHQW�E\�DQ\�*RYHUQPHQWDO�$XWKRULW\�RWKHU�WKDQ�WKH� 
&RXQW\�VKDOO�EH�WUHDWHG�DV�D�&KDQJH�LQ�/DZ�� 

11.7 ,QYRLFLQJ�� 

&RQWUDFWRU�LV�UHVSRQVLEOH�IRU�VXEPLWWLQJ�PRQWKO\�LQYRLFHV�WR�WKH�&RXQW\�RU�D�&LW\¶V� 
)UDQFKLVHG�+DXOHU��UHTXHVWLQJ�SD\PHQW�IRU�DOO�&RXQW\�DQG�RU�&LW\�'LVSRVDO�7RQQDJH�GHOLYHUHG� 
E\�HDFK�)UDQFKLVHG�+DXOHU�WR�DQ\�&RXQW\�)DFLOLW\�GXULQJ�WKH�SULRU�PRQWK��2Q�RU�EHIRUH�WKH� 
ILIWHHQWK����WK��GD\�RI�HDFK�PRQWK��DQG�EHJLQQLQJ�ZLWK�WKH�PRQWK�LPPHGLDWHO\�IROORZLQJ�WKH� 
PRQWK�LQ�ZKLFK�ZRUN�FRPPHQFHV�XQGHU�WKLV�$JUHHPHQW��&RQWUDFWRU�VKDOO�LQYRLFH�WKH�)UDQFKLVHG� 
+DXOHU�LQ�D�IRUPDW�DQG�OHYHO�RI�GHWDLO�UHDVRQDEO\�UHTXLUHG�E\�WKH�)UDQFKLVHG�+DXOHU�DQG� 
FRQVLVWHQW�ZLWK�WKLV�$JUHHPHQW���&RXQW\�RU�&LW\�)UDQFKLVHG�+DXOHU��DV�DSSOLFDEOH��VKDOO�SD\� 
&RQWUDFWRU�ZLWKLQ�WKLUW\������GD\V�RI�UHFHLSW�RI�DQ�LQYRLFH���&RQWUDFWRU�DJUHHV�WKDW�SD\PHQW�E\� 
&RXQW\�RU�&LW\�)UDQFKLVHG�+DXOHU�WR�&RQWUDFWRU�VKDOO�QRW�FRQVWLWXWH�QRU�EH�GHHPHG�D�UHOHDVH�RI� 
WKH�UHVSRQVLELOLW\�RU�OLDELOLW\�RI�&RQWUDFWRU��LWV�HPSOR\HHV��VXEFRQWUDFWRUV��DJHQWV�DQG�FRQVXOWDQWV� 
IRU�WKH�VHUYLFHV�SHUIRUPHG�KHUHXQGHU�QRU�VKDOO�VXFK�SD\PHQW�EH�GHHPHG�WR�EH�DQ�DVVXPSWLRQ�RI� 
UHVSRQVLELOLW\�RU�OLDELOLW\�E\�&RXQW\�IRU�DQ\�GHIHFW�RU�HUURU�LQ�VXFK�VHUYLFHV�� 

7KH�&RXQW\�RU�&LW\�)UDQFKLVHG�+DXOHU�PD\�UHTXHVW�FODULILFDWLRQ�DQG�RU�DGGLWLRQDO� 
LQIRUPDWLRQ�DERXW�DQ�LQYRLFH��6XFK�D�UHTXHVW�VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO�GHVFULEH�WKH� 
LQIRUPDWLRQ�UHTXHVWHG�ZLWK�UHDVRQDEOH�VSHFLILFLW\���&RQWUDFWRU�VKDOO�IXUQLVK�WKH�FODULILFDWLRQ� 
DQG�RU�DGGLWLRQDO�LQIRUPDWLRQ�UHTXHVWHG�SURPSWO\�DQG�LQ�DQ\�HYHQW�ZLWKLQ�WKLUW\������GD\V�IURP� 
WKH�GDWH�RI�WKH�UHTXHVW�� 

,I�WKH�&RXQW\�RU�&LW\�)UDQFKLVHG�+DXOHU�GLVSXWHV�D�SRUWLRQ�RI�DQ�LQYRLFH��LW�VKDOO�SD\�WKH� 
XQGLVSXWHG�SRUWLRQ�ZLWKLQ�WKLUW\������GD\V�DQG�QRWLI\�&RQWUDFWRU��LQ�ZULWLQJ�DQG�LQ�UHDVRQDEOH� 

��� 



GHWDLO��RI�WKH�UHDVRQ�V��IRU�QRQSD\PHQW�RI�WKH�GLVSXWHG�DPRXQW��7KH�SDUWLHV�VKDOO�SURPSWO\�PHHW� 
DQG�FRQIHU�UHJDUGLQJ�DQ\�GLVSXWHG�SRUWLRQ�RI�DQ�LQYRLFH���,I�WKH�SDUWLHV�IDLO�WR�UHDFK�DJUHHPHQW� 
ZLWKLQ����GD\V�RI�WKH�&RQWUDFWRU�UHFHLYLQJ�QRWLFH�RI�WKH�)UDQFKLVHG�+DXOHU¶V�GLVSXWH��HLWKHU�SDUW\� 
PD\�VXEPLW�WKH�PDWWHU�WR�'LVSXWH�5HVROXWLRQ�� 

7KH�SURYLVLRQV�LQ�WKLV�$UWLFOH�VKDOO�DSSO\�ZLWK�HTXDO�IRUFH�WR�WKH�&RXQW\�RU�D�&RPPLWWHG� 
&LW\�LI�WKH�&RXQW\�RU�D�&RPPLWWHG�&LW\�SHUIRUPV�LWV�RZQ�:DVWH�FROOHFWLRQ�� 

11.8 :DVWH�0DQDJHPHQW�$JHQF\�)HH�� 

)RU�WKH�OLIH�RI�WKH�:DVWH�0DQDJHPHQW�$JHQF\��&RQWUDFWRU�VKDOO�FKDUJH�D�:DVWH� 
0DQDJHPHQW�$JHQF\�)HH��LQ�WKH�DPRXQW�VHW�IRUWK�LQ�([KLELW�7��DV�SDUW�RI�WKH�*RYHUQPHQW�)HH� 
&RPSRQHQW�RQ�DOO�:DVWH�WKDW�LV�UHFHLYHG�IRU�WKH�ILUVW�WLPH�DW�DQ\�RI�WKH�&RXQW\�)DFLOLWLHV��H[FHSW� 
IRU�%HQHILFLDO�5HXVH�0DWHULDO���6SHFLDO�:DVWH�DQG�DQ\�UHVLGXDOV�RU�:DVWH�GHOLYHUHG�WR�WKH�&RXQW\� 
)DFLOLWLHV�IURP�DQ\�RWKHU�SURFHVVLQJ�RU�WUDQVIHU�IDFLOLW\�LQ�6RQRPD�&RXQW\��DQG�DQ\�&RPPLWWHG� 
&RXQW\�:DVWH�RU�&RPPLWWHG�&LW\�:DVWH�WKDW�LV�GHOLYHUHG�WR�RU�HQWHUV�LQWR�DQ\��IDFLOLW\�WKDW�LV� 
RZQHG�RU�RSHUDWHG�E\�&RQWUDFWRU�RU�DQ\�$IILOLDWH���7KH�:DVWH�0DQDJHPHQW�$JHQF\�)HH�RQ� 
FROOHFWHG�*DWH�5DWH�UHYHQXHV�VKDOO�EH�SURYLGHG�WR�&RXQW\�PRQWKO\�IRU�WKH�&RXQW\�WR�GHSRVLW�ZLWK� 
WKH�:DVWH�0DQDJHPHQW�$JHQF\���6KRXOG�WKH�:DVWH�0DQDJHPHQW�$JHQF\�)HH�LQFUHDVH�RU� 
GHFUHDVH��&RQWUDFWRU�VKDOO�DGMXVW�*DWH�5DWHV�WR�SDVV�WKURXJK�VXFK�LQFUHDVH�RU�GHFUHDVH��SURYLGHG�� 
KRZHYHU��WKDW�WKH�:DVWH�0DQDJHPHQW�$JHQF\�)HH�VKDOO�DW�QR�WLPH�EH�JUHDWHU�WKDQ�������SHU�WRQ� 
IRU�6HOI�+DXO�:DVWH�� 

11.9 6FDOHV��5HSRUWLQJ�DQG�$XGLW�5LJKWV��5HFRQFLOLDWLRQ�� 

A. 2SHUDWLRQ�RI�6FDOHV�� 

&RQWUDFWRU�VKDOO�PDLQWDLQ��LQ�DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZ��DW�OHDVW�RQH�6WDWH�FHUWLILHG� 
PRWRU�YHKLFOH�VFDOH�DW�HDFK�RI�WKH�&RXQW\�)DFLOLWLHV���&RQWUDFWRU�VKDOO�RSHUDWH�VXFK�VFDOHV�GXULQJ� 
HDFK�&RXQW\�)DFLOLW\¶V�UHFHLYLQJ�KRXUV��SURYLGHG�WKDW�&RQWUDFWRU�VKDOO�SURYLGH�&RXQW\�ZLWK� 
DFFHVV�WR�ZHLJKLQJ�LQIRUPDWLRQ�GXULQJ�VXFK�RSHUDWLQJ�KRXUV�DQG�VKDOO�SURYLGH�FRSLHV�RI�ZHLJK� 
UHFRUGV�RQ�WKH�QH[W�EXVLQHVV�GD\�DIWHU�D�UHTXHVW�IRU�VXFK�UHFRUGV���7R�WKH�H[WHQW�WKDW�WKH�VFDOH�LV� 
LQRSHUDEOH��EHLQJ�WHVWHG�RU�RWKHUZLVH�XQDYDLODEOH�IRU�D�SHULRG�RI���FRQVHFXWLYH�GD\V��&RQWUDFWRU� 
VKDOO�VXEVWLWXWH�SRUWDEOH�VFDOHV�XQWLO�WKH�SHUPDQHQW�VFDOH�LV�UHSODFHG�RU�UHSDLUHG���'XULQJ�VXFK��� 
GD\�SHULRG��&RQWUDFWRU�VKDOO�UHDVRQDEO\�HVWLPDWH�WKH�ZHLJKW�RI�WKH�LQFRPLQJ�:DVWH�DQG�FRQYHUW� 
WKH�ZHLJKW�WR�WRQQDJH��LQ�HDFK�FDVH��XVLQJ�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV���&RQWUDFWRU�VKDOO� 
DUUDQJH�IRU�DQ\�LQRSHUDEOH�VFDOH�WR�EH�UHSDLUHG�DV�VRRQ�DV�SRVVLEOH���&RQWUDFWRU�VKDOO�WHVW�DQG� 
FDOLEUDWH�DOO�VFDOHV�LQ�DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZ��EXW�DW�OHDVW�HYHU\����PRQWKV���&RQWUDFWRU� 
VKDOO�SURYLGH�&RXQW\�ZLWK�FRSLHV�RI�WHVW�UHVXOWV���&RQWUDFWRU�VKDOO�IXUWKHU�WHVW�DQG�FDOLEUDWH�DQ\�RU� 
DOO�VFDOHV�XSRQ�ZULWWHQ�UHTXHVW�E\�&RXQW\��ZLWKLQ���EXVLQHVV�GD\V�RI�VXFK�UHTXHVW��LI�WKH�&RXQW\� 
UHDVRQDEO\�EHOLHYHV�WKDW�WKH�VFDOHV�DUH�QRW�FDOLEUDWHG�LQ�DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZ���,I�VXFK� 
WHVW�UHVXOWV�LQGLFDWH�WKDW�WKH�VFDOH�RU�VFDOHV�GLG�QRW�FRPSO\�ZLWK�$SSOLFDEOH�/DZ��&RQWUDFWRU� 
VKDOO��DW�LWV�RZQ�FRVW��DGMXVW�DQG�FRUUHFW��FRQVLVWHQW�ZLWK�WKH�UHVXOWV�RI�VXFK�WHVW��DOO�ZHLJKW� 
PHDVXUHPHQWV�UHFRUGHG�DQG�WLS�IHHV��&RXQW\�&RQFHVVLRQ�3D\PHQW�DQG�:DVWH�0DQDJHPHQW� 
$JHQF\�)HHV�FDOFXODWHG��FKDUJHG�DQG�SDLG��DV�WKH�FDVH�PD\�EH��IURP�WKH�GDWH�RI�VXFK�ZULWWHQ� 
UHTXHVW�WR�WHVW�� 
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B. 5HFRUGNHHSLQJ�� 

&RQWUDFWRU�VKDOO�NHHS�DFFXUDWH�DQG�GHWDLOHG�ERRNV�RI�DFFRXQW�DQG�UHFRUGV�LQ�DFFRUGDQFH� 
ZLWK�JHQHUDOO\�DFFHSWDEOH�DFFRXQWLQJ�SULQFLSOHV�FRQVLVWHQWO\�DSSOLHG�UHJDUGLQJ�DQ\�DQG�DOO� 
WUDQVDFWLRQV�FRQGXFWHG�LQYROYLQJ�7UDQVDFWLRQ�5HFRUGV���7KH�7UDQVDFWLRQ�5HFRUGV�VKDOO�LQFOXGH� 
DOO�UHFRUGV��UHFHLSWV��MRXUQDOV��OHGJHUV�DQG�GRFXPHQWV�UHDVRQDEO\�QHFHVVDU\�WR�HQDEOH�WKH�&RXQW\� 
RU�LWV�DXGLWRUV�RU�DFFRXQWDQWV�WR�SHUIRUP�D�FRPSOHWH�DQG�DFFXUDWH�DXGLW�RI�&RXQW\�&RQFHVVLRQ� 
3D\PHQW�DQG�WKH�:DVWH�0DQDJHPHQW�$JHQF\�)HHV�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG� 
DFFRXQWLQJ�SULQFLSOHV���&RQWUDFWRU�VKDOO�UHWDLQ�WKH�7UDQVDFWLRQ�5HFRUGV�IRU�D�SHULRG�RI�QRW�OHVV� 
WKDQ���\HDUV�DIWHU�WKH�HQG�RI�WKH�FDOHQGDU�\HDU�FRYHULQJ�VXFK�7UDQVDFWLRQ�5HFRUGV���&RSLHV�RI�DOO� 
7UDQVDFWLRQ�5HFRUGV�VKDOO�EH�NHSW�DW�D�ORFDWLRQ�VHOHFWHG�E\�&RQWUDFWRU�WKDW�LV�QRW�PRUH�WKDQ����� 
PLOHV�IURP�WKH�&RXQW\¶V�DGPLQLVWUDWLYH�RIILFHV�DW������&RXQW\�&HQWHU�'ULYH�RU�VXFK�RWKHU� 
ORFDWLRQ�DV�LV�DSSURYHG�E\�WKH�&RXQW\�LQ�LWV�UHDVRQDEOH�GLVFUHWLRQ���7KH�&RXQW\�VKDOO�EH�HQWLWOHG� 
DW�DOO�WLPHV�GXULQJ�UHJXODU�EXVLQHVV�KRXUV�WR�DFFHVV��UHYLHZ�DQG�FRS\�WKH�7UDQVDFWLRQ�5HFRUGV�� 
LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��UHYLHZLQJ�WKH�GDLO\�WUDQVDFWLRQ�UHFHLSWV�IRU�DOO�:DVWH�GHOLYHUHG�WR� 
WKH�&RXQW\�)DFLOLWLHV�� 

C. 4XDUWHUO\�5HSRUWV�� 

&RQFXUUHQWO\�ZLWK�WKH�TXDUWHUO\�SD\PHQW�RI�WKH�&RXQW\�&RQFHVVLRQ�3D\PHQW�DQG�WKH� 
:DVWH�0DQDJHPHQW�$JHQF\�)HHV�DV�SURYLGHG�KHUHLQ��&RQWUDFWRU�VKDOO�GHOLYHU�WR�WKH�&RXQW\�D� 
UHSRUW�VHWWLQJ�IRUWK�� 

�� 7KH�&RXQW\�&RQFHVVLRQ�3D\PHQW�DQG�&RQWUDFWRU¶V�FDOFXODWLRQ�WKHUHRI�� 
LQFOXGLQJ�WRQV�RI�:DVWH�XSRQ�ZKLFK�WKH�&RXQW\�&RQFHVVLRQ�3D\PHQWV�KDV�EHHQ�DSSOLHG�� 

�� 7KH�:DVWH�0DQDJHPHQW�$JHQF\�)HH�DQG�&RQWUDFWRU¶V�FDOFXODWLRQ�WKHUHRI�� 
LQFOXGLQJ�WRQV�RI�:DVWH�XSRQ�ZKLFK�WKH�:DVWH�0DQDJHPHQW�$JHQF\�)HH�KDV�EHHQ�DSSOLHG�� 

�� 7RQV�RI�:DVWH�GHOLYHUHG�WR�WKH�/DQGILOO�IRU�GLVSRVDO�GXULQJ�WKH�SUHFHGLQJ� 
�PRVW�UHFHQWO\�FRPSOHWHG��FDOHQGDU�TXDUWHU��ZKLFK�PXVW�EH�DFFRPSDQLHG�E\�WKH�ZHLJKW�UHFRUGV� 
DQG�GLVSRVDO�WLFNHWV�IRU�VXFK�TXDUWHU�DV�ZHOO�DV�DQ\�YRLGHG�GLVSRVDO�WLFNHWV�GXULQJ�VXFK�TXDUWHU�� 

�� 7RQV�RI�:DVWH�GHOLYHUHG�WR�HDFK�RI�WKH�7UDQVIHU�6WDWLRQV�GXULQJ�WKH� 
SUHFHGLQJ��PRVW�UHFHQWO\�FRPSOHWHG��FDOHQGDU�TXDUWHU��WKH�FXVWRPHU��WKH�WRQ�RI�:DVWH�GHOLYHUHG� 
E\�VXFK�FXVWRPHU��DQG�WKH�UDWHV�SDLG�E\�VXFK�FXVWRPHU�RQ�D�SHU�WRQ�EDVLV�IRU�GHOLYHULQJ�VXFK� 
:DVWH�� 

�� 7KH�DPRXQWV�RI�UHJXODWRU\�IHHV��RQ�D�SHU�WRQ�DQG�DJJUHJDWH�EDVLV��LQFXUUHG� 
DQG�SDLG�GXULQJ�WKH�SUHFHGLQJ��PRVW�UHFHQWO\�FRPSOHWHG��FDOHQGDU�TXDUWHU�DV�D�UHVXOW�RI�WKH�:DVWH� 
'LVSRVHG�RI�LQ��RQ�RU�DW�WKH�/DQGILOO��VXFK�LQIRUPDWLRQ�DQG�FDOFXODWLRQV�WR�EH�VHSDUDWHO\�VHW�IRUWK� 
E\�UHJXODWRU\�DJHQF\�DQG�DSSOLFDEOH�FKDUJH�� 

�� 7RQV�RI�:DVWH�IURP�DQ\�VRXUFH�ZLWKLQ�WKH�&RXQW\�RI�6RQRPD�WKDW�DUH� 
GHOLYHUHG�E\�DQ\�PHPEHU�RI�WKH�&RQWUDFWRU�3DUWLHV�WR�DQ\�IDFLOLW\�RWKHU�WKDQ�WKH�&RXQW\�)DFLOLWLHV� 
GXULQJ�WKH�SUHFHGLQJ��PRVW�UHFHQWO\�FRPSOHWHG��FDOHQGDU�TXDUWHU��ZKHWKHU�VXFK�IDFLOLW\�LV�ORFDWHG� 
ZLWKLQ�RU�RXWVLGH�RI�WKH�&RXQW\�RI�6RQRPD��VXFK�LQIRUPDWLRQ�WR�EH�DFFRPSDQLHG�E\�ZHLJKW� 
UHFRUGV�DQG�GLVSRVDO�WLFNHWV�RQ�D�SHU�YHKLFOH�EDVLV�� 
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�� 7KH�*DWH�5DWHV�DSSOLHG�WR�:DVWH�FROOHFWHG�RU�JHQHUDWHG�ZLWKLQ�6RQRPD� 
&RXQW\��D��IURP�DQ\�&LW\�WKDW�LV�QRW�D�&RPPLWWHG�&LW\�DQG��E��IURP�DQ\�SXEOLF�DJHQF\�LQ�WKH� 
&RXQW\�RI�6RQRPD��RWKHU�WKDQ�WKH�&RXQW\�DQG�WKH�&RPPLWWHG�&LWLHV��WKDW�LV�GHOLYHUHG�WR�WKH� 
/DQGILOO��RU�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\��DQ\�RI�WKH�7UDQVIHU�6WDWLRQV�RU�DQ\�RWKHU�IDFLOLW\� 
RZQHG�RU�RSHUDWHG�E\�&RQWUDFWRU��3ULPH�6XEFRQWUDFWRU�RU�DQ\�$IILOLDWH��ZKLFK�IDFLOLW\�LV�ORFDWHG� 
ZLWKLQ�WKH�&RXQW\�RI�6RQRPD�RU�XVHG�E\�&RQWUDFWRU�IRU�GLVSRVDO�RI�:DVWH�IURP�WKH�&RXQW\�RI� 
6RQRPD��LQFOXGLQJ�DQ\�GLVFRXQWV��UHEDWHV��IUHH�GLVSRVDO�DQG�VLPLODU�FRQFHVVLRQV�SURYLGHG�WR�VXFK� 
&LW\�RU�RWKHU�SXEOLF�DJHQF\�� 

�� 7RQV�RI�:DVWH�GXULQJ�WKH�SUHFHGLQJ��PRVW�UHFHQWO\�FRPSOHWHG��FDOHQGDU� 
TXDUWHU�WKDW�DUH�FRQVLGHUHG�&RPPLWWHG�&RXQW\�:DVWH��DOORFDWHG�E\�7UDQVIHU�6WDWLRQ�RU�RWKHU� 
&RXQW\�IDFLOLW\�WR�ZKLFK�VXFK�:DVWH�KDV�EHHQ�GHOLYHUHG�� 

�� )RU�HDFK�&RPPLWWHG�&LW\��WRQV�RI�:DVWH�GXULQJ�WKH�SUHFHGLQJ��PRVW� 
UHFHQWO\�FRPSOHWHG��FDOHQGDU�TXDUWHU�WKDW�DUH�FRQVLGHUHG�&RPPLWWHG�&LW\�:DVWH��DOORFDWHG�E\� 
7UDQVIHU�6WDWLRQ�RU�RWKHU�IDFLOLW\�WR�ZKLFK�VXFK�:DVWH�KDV�EHHQ�GHOLYHUHG�� 

��� )RU�HDFK�&LW\�RWKHU�WKDQ�D�&RPPLWWHG�&LW\��WRQV�RI�:DVWH�FROOHFWHG�RU� 
JHQHUDWHG�ZLWKLQ�6RQRPD�&RXQW\�GXULQJ�WKH�SUHFHGLQJ��PRVW�UHFHQWO\�FRPSOHWHG��FDOHQGDU� 
TXDUWHU�WKDW�KDYH�EHHQ�GHOLYHUHG�WR�WKH�&RXQW\�)DFLOLWLHV��RQ�D�7UDQVIHU�6WDWLRQ�E\�7UDQVIHU� 
6WDWLRQ�EDVLV���� 

��� 7RQV�RI�:DVWH�FROOHFWHG�RU�JHQHUDWHG�ZLWKLQ�6RQRPD�&RXQW\�GXULQJ�WKH� 
SUHFHGLQJ��PRVW�UHFHQWO\�FRPSOHWHG��FDOHQGDU�TXDUWHU�WKDW�DUH�FRQVLGHUHG�6HOI�+DXO�:DVWH��RWKHU� 
WKDQ�WKDW�ZKLFK�LV�UHSRUWHG�XQGHU�FODXVH������DERYH��DQG�ZKLFK�KDYH�EHHQ�GHOLYHUHG�WR�WKH� 
&RXQW\�)DFLOLWLHV��RQ�D�7UDQVIHU�6WDWLRQ�E\�7UDQVIHU�6WDWLRQ�EDVLV��DQG� 

��� 7RQV�RI�:DVWH�GLYHUWHG�IURP�'LVSRVDO�GXULQJ�WKH�SUHFHGLQJ��PRVW�UHFHQWO\� 
FRPSOHWHG��FDOHQGDU�TXDUWHU�� 

D. $QQXDO�5HSRUWV�� 

&RQFXUUHQWO\�ZLWK�WKH�GHOLYHU\�RI�WKH�ILQDO�&RXQW\�&RQFHVVLRQ�3D\PHQWV�DQG�:DVWH� 
0DQDJHPHQW�$JHQF\�)HH�SD\PHQW�PDGH�LQ�DQ\�FDOHQGDU�\HDU��GXH�DQG�SD\DEOH�RQ�RU�EHIRUH� 
HDFK�-DQXDU\���WK�DIWHU�WKH�(IIHFWLYH�'DWH���&RQWUDFWRU�VKDOO�SURYLGH�WKH�&RXQW\�ZLWK�DQ�DQQXDO� 
UHSRUW��VXPPDUL]LQJ�DQG�DJJUHJDWLQJ�HDFK�RI�WKH�LWHPV�VSHFLILHG�LQ�6HFWLRQ������&��LQ�DGGLWLRQ�WR� 
WKH�IROORZLQJ�� 

�� DQ�DQDO\VLV�RI�WKH�FKDQJHV�WR�WKH�DLUVSDFH�RI�WKH�/DQGILOO�VLQFH�WKH�SUHYLRXV� 
UHSRUW��LI�DQ\�� 

�� DQ�DQDO\VLV�RI�WKH�UHPDLQLQJ�FDSDFLW\�RI�WKH�/DQGILOO�� 

�� D�SURMHFWLRQ�RI�WKH�UHPDLQLQJ�OLIH�RI�WKH�/DQGILOO�� 

�� DQ\�DQG�DOO�ILOLQJV�PDGH�ZLWK�DQ\�*RYHUQPHQWDO�$XWKRULW\�UHJDUGLQJ�WKH� 
)DFLOLWLHV�DQG�DQ\�DQG�DOO�QRWLFHV�RI�YLRODWLRQ�IURP�DQ\�*RYHUQPHQWDO�$XWKRULW\�UHODWLQJ�WR�WKH� 
)DFLOLWLHV��DQG� 
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�� DQ\�DQG�DOO�UHSRUWV�UHTXLUHG�E\�WKH�:DVWH�0DQDJHPHQW�$JHQF\�WR�FRPSO\� 
ZLWK�VROLG�ZDVWH�GLYHUVLRQ�UHSRUWLQJ�UHTXLUHPHQWV� 

�� DQ�DQDO\VLV�RI�WKH�WRWDO�GLYHUVLRQ�DFKLHYHG�XQGHU�WKLV�$JUHHPHQW�LQFOXGLQJ� 
DSSURSULDWH�GRFXPHQWDWLRQ�HVWDEOLVKLQJ�&RQWUDFWRU¶V�FRPSOLDQFH�ZLWK�PHHWLQJ�WKH�GLYHUVLRQ� 
UHTXLUHPHQWV�RI�6HFWLRQ������LQ�D�IRUPDW�DFFHSWDEOH�WR�&RXQW\�� 

E. $QQXDO�3UHVHQWDWLRQ�WR�&RXQW\�DQG�:DVWH�0DQDJHPHQW�$JHQF\�� 

'XULQJ�WKH�&RPPLWWHG�:DVWH�3HULRG��&RQWUDFWRU�VKDOO�SUHVHQW�D�UHSRUW�DQQXDOO\�WR�WKH�%RDUG�DQG� 
WKH�:DVWH�0DQDJHPHQW�$JHQF\�RQ�WKH�SURJUHVV�PDGH�WRZDUG�DFKLHYLQJ�WKH�JRDOV�HVWDEOLVKHG�LQ� 
WKH�$JUHHPHQW��H�J���GLYHUVLRQ�JRDOV��JUHHQKRXVH�JDV�UHGXFWLRQV��&RPPHUFLDO�)RRG�:DVWH� 
SURJUDP��DQ\�QHZ�DFWLYLWLHV�DQG�SURJUDPV��HWF���� 

F. 'LVSRVDO�5HSRUWV�WR�*RYHUQPHQWDO�$XWKRULWLHV�� 

:LWKLQ����GD\V�DIWHU�&RQWUDFWRU�VXEPLWV�WKH�TXDUWHUO\�DQG�DQQXDO�GLVSRVDO�UHSRUWLQJ� 
V\VWHP�UHSRUWV�WR�WKH�*RYHUQPHQWDO�$XWKRULWLHV��&RQWUDFWRU�VKDOO�VHQG�D�IXOO�FRS\�WKHUHRI�WR�WKH� 
&RXQW\�� 

G. $XGLWLQJ�� 

7KH�&RXQW\��XSRQ�QRW�OHVV�WKDQ���EXVLQHVV�GD\V¶�SULRU�QRWLFH�WR�&RQWUDFWRU��PD\�FDXVH�DQ� 
DXGLW�WR�EH�PDGH�RI�WKH�&RXQW\�&RQFHVVLRQ�3D\PHQWV��WKH�:DVWH�0DQDJHPHQW�$JHQF\�)HHV��WKH� 
GLYHUVLRQ�WRQQDJH�UHTXLUHPHQWV�DQG�DOO�RI�WKH�7UDQVDFWLRQ�5HFRUGV�QHFHVVDU\��LQ�WKH�&RXQW\¶V� 
UHDVRQDEOH�MXGJPHQW��WR�DXGLW�VXFK�IHHV�DQG�REOLJDWLRQV�KHUHXQGHU���&RQWUDFWRU�ZLOO�PDNH�DOO� 
VXFK�ERRNV�DQG�UHFRUGV�DYDLODEOH�WR�WKH�&RXQW\�DQG�LWV�FRQVXOWDQWV�IRU�VXFK�DXGLW�DW�WKH�RIILFH� 
ORFDWHG�DW�WKH�/DQGILOO���&RQWUDFWRU�VKDOO�FRRSHUDWH�ZLWK�WKH�&RXQW\�LQ�FRQQHFWLRQ�ZLWK�VXFK�DXGLW� 
DQG�VKDOO�PDNH�DYDLODEOH�WR�WKH�&RXQW\�DQG�LWV�FRQVXOWDQWV�SHUIRUPLQJ�WKH�DXGLW�SHUVRQQHO�ZKR� 
DUH�NQRZOHGJHDEOH�DERXW�WKH�RSHUDWLRQV�DW�WKH�)DFLOLWLHV�DQG�WKH�7UDQVDFWLRQ�5HFRUGV��$XGLWV� 
XQGHU�WKLV�6HFWLRQ�PD\�EH�FRQGXFWHG�RQFH�HDFK�FDOHQGDU�\HDU��LQ�WKH�VROH�GLVFUHWLRQ�RI�WKH� 
&RXQW\��RU�DW�VXFK�RWKHU�WLPH�DV�WKH�&RXQW\��DFWLQJ�UHDVRQDEO\��EHOLHYHV�WKDW�WKHUH�KDV�EHHQ�DQ� 
XQGHUSD\PHQW�RI�&RXQW\�&RQFHVVLRQ�3D\PHQWV�RU�:DVWH�0DQDJHPHQW�$JHQF\�)HHV�� 

,I�WKH�DXGLW�GLVFORVHV�DQ�XQGHUSD\PHQW�RI�WKH�&RXQW\�&RQFHVVLRQ�3D\PHQWV�RU�:DVWH� 
0DQDJHPHQW�$JHQF\�)HHV��&RQWUDFWRU�VKDOO�LPPHGLDWHO\�SD\�WR�WKH�&RXQW\�WKH�DPRXQW�RI�WKH� 
XQGHUSD\PHQW��ZLWK�LQWHUHVW�DW�D�UDWH�HTXDO�WR����SHU�\HDU�IURP�WKH�GDWH�VXFK�XQGHUSD\PHQW�ZDV� 
RULJLQDOO\�GXH�XQWLO�VXFK�DPRXQW��LQFOXGLQJ�DFFUXHG�LQWHUHVW��LV�IXOO\�SDLG��ZKLFK�LQWHUHVW�VKDOO� 
DFFUXH�DQG�FRPSRXQG�RQ�WKH�RXWVWDQGLQJ�EDODQFH�RI�WKH�&RXQW\�&RQFHVVLRQ�3D\PHQWV�DQG�:DVWH� 
0DQDJHPHQW�$JHQF\�)HHV��DV�DSSOLFDEOH��RQ�D�PRQWKO\�EDVLV���,I�WKH�DXGLW�GLVFORVHV�DQ� 
XQGHUUHSRUWLQJ�RI�&RXQW\�&RQFHVVLRQ�3D\PHQWV�RU�:DVWH�0DQDJHPHQW�$JHQF\�)HHV�LQ�H[FHVV�RI� 
���RYHU�WKH�WLPH�SHULRG�FRYHULQJ�VXFK�DXGLW��WKHQ�&RQWUDFWRU�VKDOO�DOVR�LPPHGLDWHO\�SD\�WR�WKH� 
&RXQW\�DOO�DFWXDO�LQWHUQDO�DQG�H[WHUQDO�FRVWV�DQG�H[SHQVHV�DVVRFLDWHG�ZLWK�WKH�DXGLW�DQG�ZLWK� 
FROOHFWLQJ�WKH�XQGHUSD\PHQW���,I�WKH�DXGLW�GLVFORVHV�DQ�RYHUSD\PHQW�RI�&RXQW\�&RQFHVVLRQ� 
3D\PHQWV�RU�:DVWH�0DQDJHPHQW�$JHQF\�)HHV��&RQWUDFWRU�VKDOO�EH�HQWLWOHG�WR�D�FUHGLW�DJDLQVW�WKH� 
QH[W�SD\PHQW�RI�&RXQW\�&RQFHVVLRQ�3D\PHQWV�RU�:DVWH�0DQDJHPHQW�$JHQF\�)HHV�GXH�WKH� 
&RXQW\��ZLWK�LQWHUHVW�DW�D�UDWH�HTXDO�WR�WKH�FXUUHQW�UDWH�RI�UHWXUQ�RQ�&RXQW\�LQYHVWPHQWV�IURP�WKH� 
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GDWH�VXFK�RYHUSD\PHQW�ZDV�RULJLQDOO\�PDGH�XQWLO�VXFK�DPRXQW��LQFOXGLQJ�DFFUXHG�LQWHUHVW��LV� 
IXOO\�UHSDLG�WKURXJK�WKH�XVH�RI�VXFK�FUHGLWV�� 

1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��HLWKHU�SDUW\�PD\�UHTXHVW�'LVSXWH�5HVROXWLRQ�EHIRUH�DQ\� 
SD\PHQW�RU�FUHGLW�LV�GXH�WR�WKH�RWKHU�SDUW\��DQG�VXFK�SD\PHQW�RU�FUHGLW�ZLOO�EH�GHIHUUHG�XQWLO�WKH� 
FRQFOXVLRQ�RI�'LVSXWH�5HVROXWLRQ���7KH�DPRXQW�GHWHUPLQHG�WR�EH�RZHG�E\�RQH�SDUW\�WR�WKH�RWKHU� 
DV�D�UHVXOW�RI�VXFK�'LVSXWH�5HVROXWLRQ�VKDOO�WKHQ�EH�SDLG�RU�UHIXQGHG�ZLWKLQ����GD\V�RI�WKH�ILQDO� 
GHFLVLRQ�RI�WKH�DUELWUDWRU��SOXV�LQWHUHVW�DV�SURYLGHG�DERYH�� 

11.10 0LVFHOODQHRXV�� 

7KH�PDNLQJ�RI�DQ\�SD\PHQW�WR�&RQWUDFWRU�GRHV�QRW�LPSO\�DFFHSWDQFH�RI�ZRUN��QRU�OHVVHQ� 
&RQWUDFWRU¶V�UHVSRQVLELOLW\�WR�FRUUHFW�XQVDWLVIDFWRU\�ZRUN�ZKHWKHU�RU�QRW�WKH�XQVDWLVIDFWRU\� 
FKDUDFWHU�RI�VXFK�ZRUN�ZDV�DSSDUHQW�RU�GHWHFWHG�DW�WKH�WLPH�VXFK�SD\PHQW�ZDV�PDGH�� 
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ARTICLE 12.WASTE FLOW COMMITMENTS AND CONDITIONS TO
 
EFFECTIVENESS OF AGREEMENT
 

12.1 &RXQW\�&RPPLWPHQW�� 

A. :DVWH�&RPPLWPHQW�� 

$W�DOO�WLPHV�GXULQJ�WKH�&RPPLWWHG�:DVWH�3HULRG��WKH�&RXQW\�VKDOO�GHOLYHU�DQG�RU�VKDOO� 
FDXVH�LWV�)UDQFKLVHG�+DXOHU�V��WR�GHOLYHU�DOO�&RPPLWWHG�&RXQW\�:DVWH�WR�WKH�&RQWUDFWRU�DQG�WKH� 
&RXQW\�)DFLOLWLHV�� 

B. &RPPLWPHQW�7HUP�� 

7KH�WHUP�RI�WKH�&RXQW\¶V�:DVWH�GHOLYHU\�FRPPLWPHQW�WR�&RQWUDFWRU�VKDOO�EH����\HDUV� 
FRPPHQFLQJ�RQ�WKH�(IIHFWLYH�'DWH�RI�WKLV�$JUHHPHQW��ZKLFK�PD\�EH�H[WHQGHG�E\�D�PXWXDO� 
ZULWWHQ�DJUHHPHQW�VLJQHG�E\�ERWK�RI�WKH�SDUWLHV�RU�DV�SURYLGHG�LQ�WKLV�$UWLFOH�� 

12.2 ([FOXVLRQV�IURP�&RXQW\�&RPPLWPHQW�� 

A. $V�XVHG�LQ�WKLV�$JUHHPHQW��³&RPPLWWHG�&RXQW\�:DVWH´�H[FOXGHV�� 

�L� &RQVWUXFWLRQ�DQG�'HPROLWLRQ�:DVWHV��H[FHSW�WR�WKH�H[WHQW�WKH�&RXQW\�KDV� 
H[HUFLVHG�)ORZ�&RQWURO�RYHU�VXFK�:DVWH�RU�WKH�&RXQW\¶V�)UDQFKLVHG�+DXOHU�KDV�DJUHHG�WR�GHOLYHU� 
VXFK�:DVWH�WR�WKH�&RXQW\�)DFLOLWLHV�� 

�LL� 6RXUFH�6HSDUDWHG�5HF\FODEOH�0DWHULDOV��EXW�&RPPLWWHG�&RXQW\�:DVWH� 
LQFOXGHV�WKH�UHVLGXDOV�UHTXLULQJ�'LVSRVDO�UHVXOWLQJ�IURP�WKH�SURFHVVLQJ�RI�6RXUFH�6HSDUDWHG� 
5HF\FODEOH�0DWHULDOV�DQG�:DVWH�GHOLYHUHG�WR�DQ\�RI�3ULPH�6XEFRQWUDFWRU¶V�UHF\FOLQJ�DQG� 
PDWHULDOV�UHFRYHU\�IDFLOLWLHV�LQ�6RQRPD�&RXQW\��� 

�LLL� 6HOI�+DXO�:DVWH��DQG� 

�LY� &RPPLWWHG�&LW\�:DVWH�� 

B. :KHQHYHU�D�)UDQFKLVHG�+DXOHU¶V�FRQWUDFW��DXWKRUL]DWLRQ��SHUPLW��OLFHQVH�RU� 
IUDQFKLVH�DJUHHPHQW�LV�LVVXHG��JUDQWHG��UHQHZHG��H[FOXGLQJ�D�UHQHZDO�RQ�WKH�EDVLV�RI�D�XQLODWHUDO� 
RSWLRQ�RI�WKH�)UDQFKLVHG�+DXOHU���H[WHQGHG�RU�PDWHULDOO\�PRGLILHG�DIWHU�WKH�([HFXWLRQ�'DWH��WKH� 
&RXQW\�VKDOO�LQFRUSRUDWH�ODQJXDJH�LQ�VXFK�FRQWUDFW��DXWKRUL]DWLRQ��SHUPLW��OLFHQVH�RU�IUDQFKLVH� 
DJUHHPHQW��UHTXLULQJ�WKH�)UDQFKLVH�+DXOHU�WR�GHOLYHU�DOO�&RPPLWWHG�&RXQW\�:DVWH�WR�WKH�&RXQW\� 
)DFLOLWLHV�� 

12.3 &RQGLWLRQV�WR�(IIHFWLYHQHVV�RI�$JUHHPHQW�� 

12.3.1 &RQGLWLRQV�IRU�%HQHILW�RI�&RQWUDFWRU�� 

7KLV�$JUHHPHQW�VKDOO�QRW�EHFRPH�HIIHFWLYH��DQG�WKH�SDUWLHV�VKDOO�KDYH�QR�REOLJDWLRQV�WR� 
HDFK�RWKHU�E\�UHDVRQ�RI�WKLV�$JUHHPHQW��XQWLO�WKH�IROORZLQJ�FRQGLWLRQV�SUHFHGHQW�KDYH�EHHQ�PHW� 
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WR�WKH�VROH�VDWLVIDFWLRQ�RI�&RQWUDFWRU���7KHVH�FRQGLWLRQV�DUH�VROHO\�IRU�WKH�EHQHILW�RI�&RQWUDFWRU� 
DQG�&RQWUDFWRU�LQ�LWV�VROH�GLVFUHWLRQ�PD\�XQLODWHUDOO\�ZDLYH�DOO�RU�DQ\�SDUW�RI�WKHVH�FRQGLWLRQV�� 

A. :DVWH�)ORZ�&RPPLWPHQWV�� 

$OO�RI�WKH�&LWLHV�OLVWHG�EHORZ�VKDOO�KDYH�HQWHUHG�LQWR�:DVWH�'HOLYHU\�$JUHHPHQWV�ZLWK� 
&RQWUDFWRU�LQ�WKH�IRUP�VHW�IRUWK�LQ�([KLELW�-�RU�VXFK�RWKHU�IRUP�DV�LV�VDWLVIDFWRU\�WR�&RQWUDFWRU�� 
ZKHUHE\�HDFK�&LW\�KDV�DJUHHG�WR�GHOLYHU�DQG�RU�VKDOO�FDXVH�DOO�RI�WKHLU�)UDQFKLVHG�+DXOHUV�WR� 
GHOLYHU�DOO�&RPPLWWHG�&LW\�:DVWH�WR�WKH�&RQWUDFWRU�DQG�&RXQW\�)DFLOLWLHV�IRU�D�PLQLPXP�SHULRG� 
RI�WZHQW\�\HDUV��FRPPHQFLQJ�RQ�WKH�(IIHFWLYH�'DWH���7KH�&LWLHV�WKDW�PXVW�HQWHU�LQWR�VXFK�:DVWH� 
'HOLYHU\�$JUHHPHQW�WR�VDWLVI\�WKLV�FRQGLWLRQ�DUH��&ORYHUGDOH��&RWDWL��+HDOGVEXUJ��5RKQHUW�3DUN�� 
6DQWD�5RVD��6HEDVWRSRO��6RQRPD�DQG�WKH�7RZQ�RI�:LQGVRU�� 

B. :DWHU�7UHDWPHQW�3ODQW�'LVFKDUJH�$JUHHPHQW�DQG�3HUPLWV�� 

&RQWUDFWRU�KDV�UHFHLYHG�DV�WKH�RSHUDWRU�RI�WKH�/DQGILOO�D�YDOLG�SHUPLW�IRU�/HDFKDWH� 
'LVSRVDO�ZLWK�WKH�:DWHU�7UHDWPHQW�3ODQW�DQG�WKH�&LW\�RI�5RKQHUW�3DUN�IRU�XVH�RI�WKHLU�WUXQN�DQG� 
VHZHU�OLQH��LQ�D�IRUP�VDWLVIDFWRU\�WR�&RQWUDFWRU�LQ�LWV�VROH�GLVFUHWLRQ��DOORZLQJ�DFFHSWDQFH�RI� 
/HDFKDWH�JHQHUDWHG�IURP�WKH�/DQGILOO�DW�WKH�UDWH�RI����������SHU�JDOORQ�� 

C. /DQGILOO�DQG�/DQGILOO�([SDQVLRQ�3HUPLWV�� 

&RQWUDFWRU�KDV�UHFHLYHG�DV�WKH�RSHUDWRU�RU�GLVFKDUJHU�RI�WKH�/DQGILOO�D�6ROLG�:DVWH� 
)DFLOLWLHV�3HUPLW��:DVWH�'LVFKDUJH�5HTXLUHPHQWV��1636�SHUPLW�DQG�DOO�RWKHU�3HUPLWV�UHTXLUHG�IRU� 
WKH�RSHUDWLRQ�RI��WKH�/DQGILOO�DQG�WKH�FRQVWUXFWLRQ�DQG�RSHUDWLRQ�RI�DQ�DGGLWLRQDO�PLQLPXP����� 
PLOOLRQ�FXELF�\DUGV�RI�QHZ�'LVSRVDO�FDSDFLW\�DGMDFHQW�WR�WKH�H[LVWLQJ�/DQGILOO�DQG�RQ�WKH�/DQGILOO� 
/DQG��ZKLFK�3HUPLWV�VKDOO�EH�LQ�D�IRUP�VDWLVIDFWRU\�WR�&RQWUDFWRU�LQ�LWV�VROH�GLVFUHWLRQ� 

D. 9DOLGLW\�RI�%RDUG�RI�6XSHUYLVRUV�$SSURYDO�RI�WKLV�$JUHHPHQW�� 

7KH�%RDUG�RI�6XSHUYLVRUV�VKDOO�KDYH�GXO\�DXWKRUL]HG�WKH�&RXQW\¶V�VLJQLQJ�DQG� 
SHUIRUPDQFH�RI�WKLV�$JUHHPHQW��DQG�RI�DOO�RI�WKH�&RXQW\¶V�REOLJDWLRQV�LQ�WKLV�$JUHHPHQW�VKDOO�EH� 
OHJDOO\�HQIRUFHDEOH�DQG�ELQGLQJ�REOLJDWLRQV�RI�WKH�&RXQW\�� 

E. $FFXUDF\�RI�&RXQW\�5HSUHVHQWDWLRQV�� 

7KH�&RXQW\¶V�UHSUHVHQWDWLRQV�LQ�6HFWLRQ������DQG�WKURXJKRXW�WKLV�$JUHHPHQW�VKDOO�EH�WUXH� 
DQG�FRUUHFW�DQG�QRW�FRQWDLQ�D�PDWHULDO�RPLVVLRQ�DV�RI�WKH�([HFXWLRQ�'DWH�DQG�DV�RI�WKH�(IIHFWLYH� 
'DWH�� 

F. /HDFKDWH�3LSHOLQH�/LWLJDWLRQ�� 

7KH�GLVPLVVDO�ZLWK�SUHMXGLFH�RI�WKH�&RXQW\�LQ�WKH�FRQVWUXFWLRQ�OLWLJDWLRQ�FRQFHUQLQJ�WKH� 
/HDFKDWH�3LSHOLQH�>&DVH�1R��69&���������/HDG�&DVH��&RQVROLGDWHG�ZLWK�6&9�������@�� 
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12.3.2	 &RQGLWLRQV�IRU�%HQHILW�RI�&RXQW\�� 

7KH�REOLJDWLRQ�RI�WKH�&RXQW\�WR�SHUPLW�WKLV�$JUHHPHQW�WR�EHFRPH�HIIHFWLYH�DQG�WR� 
SHUIRUP�LWV�XQGHUWDNLQJV�SURYLGHG�IRU�LQ�WKLV�$JUHHPHQW�LV�VXEMHFW�WR�WKH�VDWLVIDFWLRQ�RI�HDFK�DQG� 
DOO�RI�WKH�FRQGLWLRQV�VHW�IRUWK�EHORZ��HDFK�RI�ZKLFK�PD\�EH�ZDLYHG�LQ�ZKROH�RU�LQ�SDUW�E\�WKH� 
&RXQW\�� 

A.	 :DVWH�)ORZ�&RPPLWPHQWV�� 

$OO�RI�WKH�&LWLHV�OLVWHG�EHORZ�VKDOO�KDYH�HQWHUHG�LQWR�:DVWH�'HOLYHU\�$JUHHPHQWV�ZLWK� 
&RQWUDFWRU�ZKHUHE\�HDFK�&LW\�KDV�DJUHHG�WR�GHOLYHU�DQG�RU�VKDOO�FDXVH�DOO�RI�WKHLU�)UDQFKLVHG� 
+DXOHUV�WR�GHOLYHU�DOO�&RPPLWWHG�&LW\�:DVWH�WR�WKH�&RQWUDFWRU�DQG�&RXQW\�)DFLOLWLHV�IRU�D� 
PLQLPXP�SHULRG�RI�WZHQW\�\HDUV��FRPPHQFLQJ�RQ�WKH�(IIHFWLYH�'DWH���7KH�&LWLHV�WKDW�PXVW�HQWHU� 
LQWR�VXFK�:DVWH�'HOLYHU\�$JUHHPHQW�WR�VDWLVI\�WKLV�FRQGLWLRQ�DUH��&ORYHUGDOH��&RWDWL�� 
+HDOGVEXUJ��5RKQHUW�3DUN��6DQWD�5RVD��6HEDVWRSRO��6RQRPD�DQG�WKH�7RZQ�RI�:LQGVRU��,Q� 
DGGLWLRQ��DW�&RXQW\¶V�SURPSW�UHTXHVW��DQ\�PDWHULDO�FRYHQDQW�RU�FRQGLWLRQ�DJUHHG�WR�EHWZHHQ� 
&RQWUDFWRU�DQG�D�&RPPLWWHG�&LW\�LQ�D�:DVWH�'HOLYHU\�$JUHHPHQW�WKDW�LV�PDWHULDOO\�PRUH� 
IDYRUDEOH�WKDQ�WKH�FRPSDUDEOH�WHUP�RU�FRQGLWLRQ�LQ�WKLV�$JUHHPHQW��VKDOO�EH�LQFRUSRUDWHG�LQWR� 
WKLV�$JUHHPHQW�IRU�WKH�EHQHILW�RI�&RXQW\�E\�ZD\�RI�DFNQRZOHGJPHQW�E\�ERWK�SDUWLHV�� 

B.	 /DQGILOO�DQG�/DQGILOO�([SDQVLRQ�3HUPLWV�� 

&RQWUDFWRU�KDV�UHFHLYHG�DV�WKH�RSHUDWRU�RU�GLVFKDUJHU�RI�WKH�/DQGILOO�D�6ROLG�:DVWH� 
)DFLOLWLHV�3HUPLW��:DVWH�'LVFKDUJH�5HTXLUHPHQWV��1636�SHUPLW��/HDFKDWH�'LVSRVDO�3HUPLW�IURP� 
WKH�:DWHU�7UHDWPHQW�3ODQW�DQG�DOO�RWKHU�3HUPLWV�UHTXLUHG�IRU�WKH�RSHUDWLRQ�RI�WKH�/DQGILOO�DQG�WKH� 
FRQVWUXFWLRQ�DQG�RSHUDWLRQ�RI�DQ�DGGLWLRQDO�����PLOOLRQ�FXELF�\DUGV�RI�QHZ�'LVSRVDO�FDSDFLW\� 
DGMDFHQW�WR�WKH�H[LVWLQJ�/DQGILOO�DQG�RQ�WKH�/DQGILOO�/DQG�� 

C.	 6HWWOHPHQW�$JUHHPHQWV�:LWK�&LWLHV�� 

7KH�&RXQW\�DQG�WKH�&RPPLWWHG�&LWLHV�VKDOO�HDFK�KDYH�HQWHUHG�LQWR�ZULWWHQ�6HWWOHPHQW� 
$JUHHPHQWV�SHUWDLQLQJ�WR�WKH�&RPPLWWHG�&LWLHV¶�DOOHJHG�OLDELOLWLHV�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKH� 
&RXQW\�)DFLOLWLHV�� 

D.	 'HOLYHU\�RI�&RQWUDFWRU¶V�)LQDQFLDO�6HFXULW\�,QVWUXPHQWV�WR�&RXQW\�� 

7KH�&RQWUDFWRU�VKDOO�KDYH�GHOLYHUHG�WR�&RXQW\�WKH�&RQWUDFWRU¶V�3URRI�RI�,QVXUDQFH��/HWWHU� 
RI�&UHGLW�DQG�VLJQHG�DQG�GXO\�DXWKRUL]HG�SDUHQW�FRPSDQ\�&RUSRUDWH�*XDUDQW\�DV�GHVFULEHG�LQ� 
$UWLFOH����� 

E.	 'HOLYHU\�RI�6LJQHG�2SHUDWLRQV�$JUHHPHQW�EHWZHHQ�&RQWUDFWRU�DQG�3ULPH� 
6XEFRQWUDFWRU� 

7KH�&RQWUDFWRU�VKDOO�KDYH�GHOLYHUHG�WR�&RXQW\�D�VLJQHG�FRS\�RI�WKH�2SHUDWLRQV� 
$JUHHPHQW�EHWZHHQ�&RQWUDFWRU�DQG�WKH�5DWWR�*URXS�RI�&RPSDQLHV��,QF��)XUWKHUPRUH��3ULPH� 
6XEFRQWUDFWRU�RU�LWV�$IILOLDWH��DFWLQJ�LQ�LWV�FDSDFLW\�DV�WKH�&RXQW\¶V�IUDQFKLVHG�KDXOHU��VKDOO� 
H[HFXWH�D�ULGHU�WR�WKLV�$JUHHPHQW�ZKHUHE\�LW�VKDOO�DJUHH�WR�SURYLGH�WKH�QHZ�FROOHFWLRQ�SURJUDPV� 
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GHVFULEHG�LQ�WKLV�$JUHHPHQW�IRU�QR�DGGLWLRQDO�FKDUJH�WR�LWV�FXVWRPHUV�RWKHU�WKDQ�DV�UHIOHFWHG�LQ� 
WKH�&RQWUDFWRU¶V�6HUYLFH�)HH�� 

F. $FFXUDF\�RI�&RQWUDFWRU¶V�5HSUHVHQWDWLRQV�� 

7KH�&RQWUDFWRU¶V�UHSUHVHQWDWLRQV�LQ�6HFWLRQ������DQG�WKURXJKRXW�WKLV�$JUHHPHQW�VKDOO�EH� 
WUXH�DQG�FRUUHFW�DQG��QRW�FRQWDLQ�DQ\�PDWHULDO�RPLVVLRQ�DV�RI�WKH�([HFXWLRQ�'DWH�DQG�DV�RI�WKH� 
(IIHFWLYH�'DWH�� 

G. /HJDO�2SLQLRQ� 

$�OHJDO�RSLQLRQ��LQ�WKH�IRUP�RI�([KLELW�8��IURP�&DOLIRUQLD�DQG�VXFK�RWKHU�DSSOLFDEOH� 
RXWVLGH�FRXQVHO�WR�&RQWUDFWRU�DQG�*XDUDQWRU�ZLWK�UHVSHFW�WR��L��WKH�IRUPDWLRQ��H[LVWHQFH�DQG� 
VWDQGLQJ�RI�&RQWUDFWRU�DQG�*XDUDQWRU���LL��WKH�YDOLG�DXWKRUL]DWLRQ��H[HFXWLRQ�DQG�GHOLYHU\�E\� 
&RQWUDFWRU�RI�WKLV�$JUHHPHQW��DQG�WKH�HQIRUFHDELOLW\�WKHUHRI��DQG��LLL��WKH�YDOLG�DXWKRUL]DWLRQ�� 
H[HFXWLRQ�DQG�GHOLYHU\�E\�*XDUDQWRU�RI�WKH�*XDUDQW\�DQG�WKH�HQIRUFHDELOLW\�WKHUHRI�� 

H. 7HUPLQDWLRQ�RI�6XQULVH�*DUEDJH�/HDVH�� 

&RXQW\�DQG�3ULPH�6XEFRQWUDFWRU�VKDOO�HQWHU�LQWR�D�WHUPLQDWLRQ�DJUHHPHQW�ZKHUHE\�WKDW� 
FHUWDLQ�6XQULVH�*DUEDJH�/HDVH�VKDOO�EH�GHHPHG�WR�EH�WHUPLQDWHG�XSRQ�WKH�(IIHFWLYH�'DWH�RI�WKLV� 
$JUHHPHQW�� 

12.3.3 2EOLJDWLRQV�RI�WKH�3DUWLHV�%HWZHHQ�WKH�([HFXWLRQ�'DWH�DQG�WKH�(IIHFWLYH�'DWH�� 

A. &RQWUDFWRU�2EOLJDWLRQV�� 

�� ,QWHUYLHZLQJ�+LULQJ�RI�,PSDFWHG�&RXQW\�(PSOR\HHV���:LWKLQ����GD\V� 
RI�WKH�([HFXWLRQ�'DWH��&RQWUDFWRU�VKDOO�KDYH�FRPSOHWHG�LQWHUYLHZV�RI�,PSDFWHG�&RXQW\� 
(PSOR\HHV�SXUVXDQW�WR�6HFWLRQ������RI�WKLV�$JUHHPHQW���:LWKLQ����GD\V�RI�WKH�([HFXWLRQ�'DWH�� 
&RQWUDFWRU�VKDOO�PDNH�WHQWDWLYH�RIIHUV�RI�HPSOR\PHQW�WR�WKH�VHOHFWHG�HPSOR\HHV�� 

�� 3HUPLW�$SSOLFDWLRQV���:LWKLQ����GD\V�RI�WKH�([HFXWLRQ�'DWH��&RQWUDFWRU� 
VKDOO�DSSO\�IRU�QHFHVVDU\�SHUPLWV��LQFOXGLQJ�WKH�:DWHU�7UHDWPHQW�3ODQW�SHUPLW�� 

�� 1RWLFH�RI�7UDQVLWLRQ���&RQWUDFWRU�VKDOO�SURYLGH�&RXQW\�ZLWK����GD\V�SULRU� 
QRWLFH��WKH�³7UDQVLWLRQ�1RWLFH´��RI�ZKHQ�&RQWUDFWRU�VKDOO�EH�UHDG\�WR�WUDQVLWLRQ�WKH�RSHUDWLRQV�� 

B. &RXQW\�2EOLJDWLRQV�� 

�� 7UDQVLWLRQ�RI�8WLOLWLHV���:LWKLQ����GD\V�RI�WKH�7UDQVLWLRQ�1RWLFH��&RXQW\� 
VKDOO�FRPPHQFH�WKH�VHSDUDWH�PHWHULQJ�RI�WKH�XWLOLWLHV�DQG�FRPSOHWH�WKH�VHSDUDWLRQ�SULRU�WR�WKH� 
(IIHFWLYH�'DWH�� 

�� (PSOR\HH�7UDQVLWLRQ���:LWKLQ����GD\V�RI�WKH�([HFXWLRQ�'DWH��&RXQW\� 
VKDOO�SURYLGH�QRWLFHV�WR�,PSDFWHG�&RXQW\�(PSOR\HHV�LQ�RUGHU�WR�SURYLGH�WKH�,PSDFWHG�&RXQW\� 
(PSOR\HHV�ZLWK�D�PLQLPXP�RI����GD\V¶�QRWLFH�SULRU�WR�DQ\�OD\RIIV�� 
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�� $VVLJQPHQW�RI�&RQWUDFWV���&RXQW\�VKDOO�WDNH�DSSURSULDWH�VWHSV�WR�DVVLJQ� 
WKH�$VVLJQHG�&RQWUDFWV��LQFOXGLQJ�SURYLGLQJ�QRWLFH�WR�WKH�YHQGRUV�RI�WKH�DVVLJQPHQW�DQG�VHHNLQJ� 
FRQVHQWV�WR�DVVLJQPHQW�IRU�WKRVH�FRQWUDFWV�WKDW�&RXQW\�DQG�&RQWUDFWRU�GHVLUH�WR�DVVLJQ�WR� 
&RQWUDFWRU�EXW�DUH�VXEMHFW�WR�WKH�FRQVHQW�RI�WKH�YHQGRU�� 

12.4 &RPPLWPHQW�RI�:DVWH�/LPLWDWLRQV�� 

A. 7KH�FRPPLWPHQW�RI�:DVWH�E\�WKH�&RXQW\�RU�D�&RPPLWWHG�&LW\�LV�QRW�D�JXDUDQW\� 
RI�DQ\�DPRXQW�RI�:DVWH�IORZ��QRU�GRHV�LW�UHSUHVHQW�D�³SXW�RU�SD\´�UHODWLRQVKLS���&RQWUDFWRU� 
DFNQRZOHGJHV�WKDW�WKH�DFWXDO�:DVWH�IORZ�PD\�EH�KLJKHU�RU�ORZHU�WKDQ�LWV�SURMHFWLRQV��SURSRVDO� 
DVVXPSWLRQV�RU�KLVWRULFDO�DYHUDJHV�� 

B. 1RWZLWKVWDQGLQJ�WKH�FRPPLWPHQW�RI�:DVWH�E\�WKH�&RXQW\�DQG�DQ\�&RPPLWWHG� 
&LW\�DV�GHVFULEHG�KHUHLQ��VXFK�FRPPLWPHQW�LV�QRW�D�JXDUDQW\�RI�SD\PHQW���&RQWUDFWRU�VKDOO�EH� 
VROHO\�UHVSRQVLEOH�IRU�LQYRLFLQJ�WKH�)UDQFKLVHG�+DXOHUV�DQG�RWKHU�(QWLWLHV�GHOLYHULQJ�:DVWH�DQG� 
VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�REWDLQLQJ�VXFK�SD\PHQWV�IURP�VXFK�)UDQFKLVHG�+DXOHU�RU�RWKHU� 
(QWLW\���1HLWKHU�WKH�&RXQW\�QRU�VXFK�&RPPLWWHG�&LWLHV�VKDOO�KDYH�DQ\�UHVSRQVLELOLW\�RU�OLDELOLW\� 
IRU�XQSDLG�DPRXQWV�XQOHVV�WKH�&RXQW\�RU�WKH�&RPPLWWHG�&LWLHV��DV�DSSOLFDEOH��DUH�GLUHFWO\� 
KDXOLQJ�WKH�:DVWH�WR�WKH�&RXQW\�)DFLOLWLHV��SURYLGHG��KRZHYHU��WKH�&RXQW\�DJUHHV�WKDW�� 

�� &RQWUDFWRU�VKDOO�QRW�EH�REOLJDWHG�WR�DFFHSW�:DVWH�GHOLYHULHV�IURP�DQ\� 
)UDQFKLVHG�+DXOHU�RU�RWKHU�(QWLW\�GHOLYHULQJ�:DVWH�WR�DQ\�RI�WKH�&RXQW\�)DFLOLWLHV�LI�VDLG� 
)UDQFKLVHG�+DXOHU�RU�RWKHU�(QWLW\�LV�GHOLQTXHQW�PRUH�WKDQ����GD\V�LQ�SD\LQJ�DQ\�LQYRLFHV�IURP� 
&RQWUDFWRU�IRU�WKH�*DWH�5DWHV�DSSOLFDEOH�WR�WKH�SULRU�GHOLYHULHV�RI�:DVWH�E\�VDLG�)UDQFKLVH� 
+DXOHU�RU�RWKHU�(QWLW\�� 

�� &RQWUDFWRU�DW�LWV�VROH�GLVFUHWLRQ�PD\�SODFH�DQ\�)UDQFKLVHG�+DXOHU�RU�RWKHU� 
(QWLW\�RQ�D�&2'��&DVK�RQ�'HOLYHU\��SD\PHQW�EDVLV�LI�WKH�)UDQFKLVHG�+DXOHU�RU�RWKHU�(QWLW\�LV� 
GHOLQTXHQW�PRUH�WKDQ����GD\V�LQ�SD\LQJ�DQ\�LQYRLFHV�IURP�&RQWUDFWRU�IRU�WKH�*DWH�5DWHV� 
DSSOLFDEOH�WR�WKH�SULRU�GHOLYHULHV�RI�:DVWH�E\�VDLG�)UDQFKLVH�+DXOHU�RU�RWKHU�(QWLW\��RU�PD\� 
UHIXVH�DOO�GHOLYHULHV�IURP�VXFK�)UDQFKLVHG�+DXOHU�RU�RWKHU�(QWLW\�XQWLO�WKH�GHOLQTXHQW�DFFRXQW�LV� 
EURXJKW�FXUUHQW�� 

�� (DFK�&RXQW\�DQG�&RPPLWWHG�&LW\�FRPPLWWLQJ�WR�GHOLYHU�LWV�:DVWH�WR� 
&RQWUDFWRU�DQG�WKH�&RXQW\�)DFLOLWLHV�VKDOO�WDNH�SURPSW�HQIRUFHPHQW�DFWLRQ�DJDLQVW�LWV�)UDQFKLVHG� 
+DXOHU�LI�VDLG�KDXOHU�GRHV�QRW�WLPHO\�SD\�&RQWUDFWRU¶V�LQYRLFHV�WR�WKH�)UDQFKLVHG�+DXOHU�IRU�WKH� 
GHOLYHU\�RI�:DVWH�IURP�WKH�ORFDO�DJHQF\¶V�MXULVGLFWLRQ�WR�&RQWUDFWRU���:LWKRXW�OLPLWLQJ�WKH� 
JHQHUDOLW\�RI�WKH�IRUHJRLQJ��LI�D�)UDQFKLVHG�+DXOHU�LV�PRUH�WKDQ�VL[W\������GD\V�GHOLQTXHQW�LQ� 
SD\LQJ�DQ\�RI�&RQWUDFWRU¶V�LQYRLFHV��WKHQ�XSRQ�&RQWUDFWRU¶V�UHTXHVW�WKH�ORFDO�DJHQF\�VKDOO� 
LPPHGLDWHO\�GHOLYHU�D�ZULWWHQ�QRWLFH�WR�LWV�)UDQFKLVHG�+DXOHU��QRWLI\LQJ�WKH�)UDQFKLVHG�+DXOHU� 
WKDW�WKH�ORFDO�DJHQF\�ZLOO�WDNH�SURPSW�HQIRUFHPHQW�DFWLRQ�DJDLQVW�WKH�)UDQFKLVHG�+DXOHU¶V�LI�WKH� 
&RQWUDFWRU¶V�LQYRLFHV�DUH�QRW�LPPHGLDWHO\�SDLG��DQG�WKDW�VXFK�HQIRUFHPHQW�DFWLRQ�PD\�LQFOXGH� 
PHDVXUHV�XS�WR�DQG�LQFOXGLQJ�WHUPLQDWLRQ�RI�WKH�)UDQFKLVH�+DXOHU¶V�ULJKWV�WR�FROOHFW�:DVWH�LQ�WKH� 
ORFDO�DJHQF\¶V�MXULVGLFWLRQ���)XUWKHUPRUH��LI�WKLUW\������GD\V�DIWHU�GHOLYHU\�RI�VXFK�QRWLFH�WKH� 
)UDQFKLVHG�+DXOHU�KDV�VWLOO�QRW�SDLG�LQ�IXOO�DOO�VXFK�RI�WKH�GHOLQTXHQW�LQYRLFHV��WKH�ORFDO�DJHQF\� 
VKDOO�SURPSWO\�QRWLFH�D�KHDULQJ�EHIRUH�LWV�FRXQFLO�RU�ERDUG�WR�WDNH�DOO�UHDVRQDEOH�HQIRUFHPHQW� 
PHDVXUHV�QHFHVVDU\��LQFOXGLQJ�XS�WR�WHUPLQDWLRQ�RI�WKH�)UDQFKLVH�+DXOHU¶V�ULJKW�WR�FROOHFW�:DVWH� 

��� 



LQ�WKH�ORFDO�DJHQF\¶V�MXULVGLFWLRQ��WR�FRPSHO�WKH�)UDQFKLVH�+DXOHU�WR�SD\�&RQWUDFWRU¶V�LQYRLFHV�LQ� 
IXOO��DQG�VKDOO�WDNH�DOO�VXFK�HQIRUFHPHQW�DFWLRQV�DV�QHFHVVDU\�� 

C. $�EUHDFK�RU�GHIDXOW�E\�D�&RPPLWWHG�&LW\�DV�WR�LWV�FRPPLWPHQW�RI�&RPPLWWHG�&LW\� 
:DVWH�XQGHU�WKLV�6HFWLRQ�VKDOO�QRW�EH�FRQVLGHUHG�D�EUHDFK�RU�GHIDXOW�E\�WKH�&RXQW\�RU�DQ\�RWKHU� 
&RPPLWWHG�&LW\���$�EUHDFK�RU�GHIDXOW�E\�WKH�&RXQW\�DV�WR�LWV�FRPPLWPHQW�RI�&RPPLWWHG�&RXQW\� 
:DVWH�XQGHU�WKLV�6HFWLRQ�VKDOO�QRW�EH�FRQVLGHUHG�D�EUHDFK�RU�GHIDXOW�E\�DQ\�&RPPLWWHG�&LW\���,Q� 
QR�HYHQW�VKDOO�WKH�&RXQW\�KDYH�DQ\�REOLJDWLRQ�IRU�DQ\�&RPPLWWHG�&LW\�RU�DQ\�&RPPLWWHG�&LW\� 
KDYH�DQ\�REOLJDWLRQ�IRU�WKH�&RXQW\�RU�DQ\�RWKHU�&RPPLWWHG�&LW\�DQG�QR�MRLQW�RU�VHYHUDO�OLDELOLW\� 
VKDOO�DSSO\�XQGHU�DQ\�FLUFXPVWDQFH�� 

12.5 2SWLRQ�WR�([WHQG�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG�DQG�:DVWH�&RPPLWPHQWV�� 

,Q�DGGLWLRQ�WR�WKH�&RQWUDFWRU¶V�RSWLRQ�WR�H[WHQG�WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG� 
VHW�IRUWK�LQ�6HFWLRQ������DQG�WKH�SURYLVLRQV�RI�6HFWLRQ������WKH�&RXQW\�DQG�WKH�&RPPLWWHG�&LWLHV� 
VKDOO�DOVR�HDFK�LQGHSHQGHQWO\�KDYH���VXFFHVVLYH�RSWLRQV�WR�H[WHQG�WKH�&RXQW\�)DFLOLWLHV� 
2SHUDWLRQV�3HULRG�LI�WKH\�DOVR�HOHFW�WR�FRQWLQXH�WR�FRPPLW�WKHLU�UHVSHFWLYH�:DVWH�IORZ�WR� 
&RQWUDFWRU�IRU���DGGLWLRQDO�\HDUV�SHU�RSWLRQ���(DFK�RSWLRQ�PXVW�EH�H[HUFLVHG�LQ�ZULWLQJ�E\�WKH� 
&RXQW\�RU�D�&RPPLWWHG�&LW\�QR�ODWHU�WKDQ����PRQWKV�SULRU�WR�WKH�H[SLUDWLRQ�RI�WKH�WKHQ�SULRU� 
SHULRG�GXULQJ�ZKLFK�:DVWH�KDV�EHHQ�FRPPLWWHG��H�J���WKH�LQLWLDO�RSWLRQ�PXVW�EH�H[HUFLVHG�E\�WKH� 
���\HDU�DQQLYHUVDU\�RI�WKH�(IIHFWLYH�'DWH����7KH�H[HUFLVH�RI�WKH�RSWLRQV�VKDOO�EH�ZLWKLQ�WKH�VROH� 
UHVSHFWLYH�GLVFUHWLRQ�RI�WKH�&RXQW\�DQG�HDFK�RI�WKH�&RPPLWWHG�&LWLHV�DQG�WKH�H[HUFLVH�RI�RQH� 
RSWLRQ�GRHV�QRW�JXDUDQW\�RU�PHDQ�WKDW�WKH�VXFFHHGLQJ�RSWLRQ�RU�RSWLRQV�ZLOO�EH�H[HUFLVHG�� 
SURYLGHG��KRZHYHU��WKDW�WKH�VXFFHVVLYH�RSWLRQV�PD\�QRW�EH�H[HUFLVHG�XQOHVV�WKH�LPPHGLDWHO\� 
SUHFHGLQJ�RSWLRQ�KDV�EHHQ�H[HUFLVHG���7KH�RSWLRQV�RI�WKH�&RXQW\�DQG�HDFK�&RPPLWWHG�&LW\�DUH� 
ZKROO\�LQGHSHQGHQW�RI�HDFK�RWKHU�DQG�RQH�RU�PRUH�PD\�H[HUFLVH�WKHLU�UHVSHFWLYH�RSWLRQ�V�� 
QRWZLWKVWDQGLQJ�DQ\�HOHFWLRQ�E\�WKH�RWKHUV�WR�QRW�H[HUFLVH�WKHLU�RSWLRQ�V����7KH�&RQWUDFWRU� 
6HUYLFH�)HHV�SD\DEOH�LQ�FRQQHFWLRQ�ZLWK�VXFK�RSWLRQ�SHULRG�VKDOO�EH�WKH�VDPH�&RQWUDFWRU�6HUYLFH� 
)HHV�DV�DUH�HIIHFW�DW�WKH�WLPH�RI�WKH�H[HUFLVH�RI�WKH�RSWLRQ��H[FHSW�WKDW�WKH�&RQWUDFWRU�6HUYLFH� 
)HHV�VKDOO�UHPDLQ�VXEMHFW�WR�DGMXVWPHQW�GXULQJ�DQ\�RSWLRQ�SHULRG�LQ�DFFRUGDQFH�ZLWK�WKH�DQQXDO� 
DQG�RWKHU�DGMXVWPHQW�SURYLVLRQV�LQ�$UWLFOH����RI�WKLV�$JUHHPHQW�� 

1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�HOHFWLRQ�E\�WKH�&RXQW\�DQG�RU�&RPPLWWHG�&LWLHV�WR� 
H[WHQG�WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG�VKDOO�QRW�EH�HIIHFWLYH��DQG�WKH�&RQWUDFWRU�VKDOO�QRW� 
EH�REOLJDWHG�WR�RSHUDWH�WKH�&RXQW\�)DFLOLWLHV�GXULQJ�DQ\�UHTXHVWHG�H[WHQVLRQ�RI�WKH�&RXQW\� 
)DFLOLWLHV�2SHUDWLRQV�3HULRG�DW�DQ\�SRLQW�LQ�WLPH�XQOHVV�WKH�IROORZLQJ�FRQGLWLRQV�DUH�DOO�PHW�RU� 
ZDLYHG�E\�&RQWUDFWRU�DW�LWV�VROH�GLVFUHWLRQ�� 

�D� 7KH�/DQGILOO�VKDOO�KDYH�VXIILFLHQW�3HUPLWWHG�'LVSRVDO�&DSDFLW\�WR� 
'LVSRVH�RI�DOO�:DVWH�WR�EH�GHOLYHUHG�E\�WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�H[WHQGLQJ�WKHLU�:DVWH� 
GHOLYHU\�FRPPLWPHQWV�WR�&RQWUDFWRU�IRU�WKH�H[WHQVLRQ�SHULRG��DQG� 

�E� $�VXIILFLHQW�DPRXQW�RI�WRQQDJH�VDWLVIDFWRU\�WR�&RQWUDFWRU�LQ�LWV�VROH� 
GLVFUHWLRQ�KDV�EHHQ�FRPPLWWHG�XQGHU�VXFK�H[WHQVLRQV�E\�WKH�&RXQW\�DQG�RU�&RPPLWWHG�&LWLHV� 
HOHFWLQJ�WR�H[WHQG�WKHLU�:DVWH�IORZ�FRPPLWPHQWV�WR�&RQWUDFWRU�WR�PDNH�WKH�FRQWLQXHG�RSHUDWLRQ� 
RI�WKH�&RXQW\�)DFLOLWLHV�HFRQRPLFDOO\�IHDVLEOH���,I�&RQWUDFWRU�GHFLGHV�WKDW�WKHUH�DUH�QRW�VXIILFLHQW� 
:DVWH�IORZ�FRPPLWPHQWV��DQG�GRHV�QRW�HOHFW�WR�ZDLYH�WKLV�FRQGLWLRQ��&RQWUDFWRU�VKDOO�FRPPHQFH� 
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&ORVXUH�XSRQ�WKH�H[SLUDWLRQ�RI�WKH�WKHQ�FXUUHQW�WHUP�DQG�LQ�DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZ�DQG� 
VKDOO�GHOLYHU�WKH�&RXQW\�)DFLOLWLHV�EDFN�WR�WKH�&RXQW\�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����DERYH��� 
1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��&RQWUDFWRU�VKDOO�DFFHSW�VXFK�:DVWH�IORZ�H[WHQVLRQV��XS�WR�WKH� 
UHPDLQLQJ�3HUPLWWHG�'LVSRVDO�&DSDFLW\��LI�D�FRPELQDWLRQ�RI�&RXQW\�DQG�RU�&LWLHV�UHSUHVHQWLQJ�D� 
PLQLPXP�RI�����RI�WKH�WKHQ�FXUUHQW�FRPPLWWHG�:DVWH�IORZ��H[HUFLVH�WKHLU�UHVSHFWLYH�RSWLRQV�WR� 
H[WHQG�WKH�FRPPLWPHQWV�� 

�F� &RQWUDFWRU�VKDOO�QRWLI\�WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�HOHFWLQJ� 
WR�H[WHQG�WKHLU�:DVWH�IORZ�FRPPLWPHQWV�WR�&RQWUDFWRU�LQ�ZULWLQJ�RI�&RQWUDFWRU¶V�GHFLVLRQ� 
ZKHWKHU�WR�DFFHSW�DQG�WR�EH�ERXQG�WR�RSHUDWH�WKH�&RXQW\�)DFLOLWLHV�LQ�UHVSRQVH�WR�VXFK�H[WHQVLRQV� 
ZLWKLQ�����GD\V�DIWHU�UHFHLYLQJ�DOO�H[WHQVLRQ�HOHFWLRQV�IURP�WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�� 
LQFOXGLQJ�DQ\�FRQGLWLRQV�&RQWUDFWRU�PD\�SODFH�RQ�LWV�H[WHQGHG�REOLJDWLRQ�WR�DFFHSW�:DVWH� 
GHOLYHULHV�GXH�WR�DQ\�OLPLWDWLRQ�RQ�WKH�3HUPLWWHG�'LVSRVDO�&DSDFLW\�DW�WKH�/DQGILOO��DQG� 

�G� 2QFH�WKH�&RXQW\�DQG�RU�VRPH�RU�DOO�RI�WKH�&RPPLWWHG�&LWLHV�KDYH� 
HOHFWHG�WR�H[WHQG�WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG�DQG�FRQWLQXH�WR�FRPPLW�WKHLU�UHVSHFWLYH� 
:DVWH�IORZ�WR�&RQWUDFWRU�IRU����DGGLWLRQDO�\HDUV��WKH�&RXQW\�DQG�&RQWUDFWRU�VKDOO�HDFK�VLJQ�DQ� 
DPHQGPHQW�WR�WKLV�$JUHHPHQW�FRQILUPLQJ�WKH�H[WHQVLRQ�RI�WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV� 
3HULRG�� 

��� 



 ARTICLE 13.CLOSURE AND POST-CLOSURE; REMEDIATION
 

13.1 &RQWUDFWRU¶V�2EOLJDWLRQV��
 

$IWHU�WKH�(IIHFWLYH�'DWH��&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�DQG�KDYH�DOO�/LDELOLWLHV�IRU� 
DQ\�DQG�DOO�5HPHGLDWLRQ�DQG�&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV���&RQWUDFWRU�VKDOO��DW�DOO� 
WLPHV��IXOO\�DQG�SURPSWO\�XQGHUWDNH��LPSOHPHQW�DQG�GLVFKDUJH�WKH�5HPHGLDWLRQ�DQG�&ORVXUH�DQG� 
3RVW�&ORVXUH�2EOLJDWLRQV�LQ�DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZ�DQG�3UXGHQW�6ROLG�:DVWH� 
0DQDJHPHQW�3UDFWLFHV�� 

&RQWUDFWRU�H[SUHVVO\�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�&RQWUDFWRU¶V�/LDELOLWLHV�IRU�&ORVXUH� 
DQG�3RVW�&ORVXUH�2EOLJDWLRQV�DQG�5HPHGLDWLRQ�UHODWH�WR��DULVH�RXW�RI��DQG�RU�UHVXOW�IURP�HYHQWV�� 
LQFLGHQWV��RSHUDWLRQV�DQG�LWHPV�WKDW�RFFXUUHG��LQ�ZKROH�RU�LQ�SDUW��SULRU�WR�DQG�DIWHU�WKH�([HFXWLRQ� 
'DWH�� 

13.2 6XEPLVVLRQ�RI�3ODQV�� 

&RQWUDFWRU�VKDOO�VXEPLW�WR�&RXQW\�DOO�SURSRVHG�DQG�DOO�DSSURYHG�SUHOLPLQDU\�DQG�ILQDO� 
FORVXUH�SODQV�DQG�SRVW�FORVXUH�SODQV��DQG�DQ\�FKDQJHV�SURSRVHG�E\�&RQWUDFWRU�WR�DQ\�RI�WKRVH� 
SODQV��DW�OHDVW����GD\V�SULRU�WR�WKH�WLPH�&RQWUDFWRU�SODQV�RQ�VXEPLWWLQJ�WKRVH�SODQV�RU�DQ\� 
SURSRVHG�FKDQJHV�WKHUHWR�WR�DQ\�DSSOLFDEOH�UHJXODWRU\�DJHQF\��&RQWUDFWRU�VKDOO�UHDVRQDEO\� 
FRQVLGHU�DQ\�FRPPHQWV�RU�VXJJHVWLRQV�PDGH�E\�&RXQW\�� 

13.3 &ORVXUH�� 

$IWHU�WKH�H[KDXVWLRQ�RI�DOO�3HUPLWWHG�'LVSRVDO�&DSDFLW\��&RQWUDFWRU�VKDOO�FHDVH�UHFHLYLQJ� 
DOO�:DVWH�DQG�PDWHULDOV�DW�WKH�/DQGILOO�H[FHSW�IRU�DSSURSULDWH�FRYHU�PDWHULDOV��DQG�VKDOO� 
LPSOHPHQW�&ORVXUH�� 

1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��&RQWUDFWRU�DFFHSWV�IXOO�UHVSRQVLELOLW\�DQG�DOO�/LDELOLWLHV� 
IRU�WKH�ULVN�WKDW�D�*RYHUQPHQW�$XWKRULW\�FRXOG�UHTXLUH�&ORVXUH�RI�WKH�/DQGILOO�SULRU�WR�H[KDXVWLQJ� 
WKH�3HUPLWWHG�'LVSRVDO�&DSDFLW\��DQG�VXFK�HYHQW�VKDOO�QRW�EH�GHHPHG�D�)RUFH�0DMHXUH�(YHQW�RU� 
WULJJHU�D�&RQWUDFWRU�6HUYLFH�)HH�$GMXVWPHQW���,I�WKH�/DQGILOO�LV�UHTXLUHG�WR�FHDVH�DFFHSWLQJ�:DVWH� 
EHIRUH�WKH�H[SLUDWLRQ�RI�WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG��&RQWUDFWRU�VKDOO�SURYLGH�IRU�WKH� 
'LVSRVDO�RI�:DVWH�IURP�WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�DW�DQ�DOWHUQDWLYH�ODQGILOO��LQ� 
DFFRUGDQFH�ZLWK�6HFWLRQ������� 

&RQWUDFWRU�VKDOO�FRPSOHWH�&ORVXUH�LQ�DFFRUGDQFH�ZLWK�WKH�DSSURYHG�FORVXUH�SODQV�DQG� 
$SSOLFDEOH�/DZ�DQG�VKDOO�REWDLQ�ZULWWHQ�FHUWLILFDWLRQ�RI�WKH�FRPSOHWLRQ�RI�&ORVXUH�E\�DOO� 
DSSOLFDEOH�*RYHUQPHQWDO�$XWKRULWLHV�� 

13.4 3RVW�&ORVXUH�� 

8SRQ�FRPSOHWLRQ�RI�&ORVXUH��&RQWUDFWRU�VKDOO�LPSOHPHQW�3RVW�&ORVXUH�PDLQWHQDQFH�DQG� 
PRQLWRULQJ�DQG�DOO�RWKHU�UHTXLUHG�3RVW�&ORVXUH�DFWLYLWLHV�LQ�DFFRUGDQFH�ZLWK�WKH�DSSURYHG�3RVW� 
&ORVXUH�SODQ�DQG�$SSOLFDEOH�/DZ��&RQWUDFWRU�VKDOO�FRQWLQXH�WR�LPSOHPHQW�DOO�3RVW�&ORVXUH� 
PDLQWHQDQFH�DQG�PRQLWRULQJ�DQG�DOO�RWKHU�UHTXLUHG�3RVW�&ORVXUH�DFWLYLWLHV�LQ�DFFRUGDQFH�ZLWK�WKH� 
DSSURYHG�3RVW�&ORVXUH�SODQ�DQG�$SSOLFDEOH�/DZ�XQWLO�WKH�3RVW�&ORVXUH�'DWH�� 
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13.5 )LQDQFLDO�$VVXUDQFHV�� 

&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�DW�DOO�WLPHV�IRU�REWDLQLQJ�DQG�SURYLGLQJ�DGHTXDWH� 
)LQDQFLDO�$VVXUDQFHV�DV�UHTXLUHG�E\�$SSOLFDEOH�/DZ���&RQWUDFWRU�VKDOO�SRVW�)LQDQFLDO�$VVXUDQFHV� 
IRU�&RUUHFWLYH�$FWLRQ��&ORVXUH�DQG�3RVW�&ORVXUH��DQG�2SHUDWLQJ�/LDELOLW\�QDPLQJ�&DO�5HF\FOH� 
DQG�WKH�5:4&%�DV�EHQHILFLDULHV��XVLQJ�D�/HWWHU�RI�&UHGLW�RU�3HUIRUPDQFH�6XUHW\�%RQG��DW� 
&RQWUDFWRU¶V�RSWLRQ��LQ�VXEVWDQWLDOO\�WKH�VDPH�IRUP�DQG�FRQWHQW�DV�([KLELW�'�DWWDFKHG�KHUHWR��� 
7KH�&RXQW\�VKDOO�EH�QDPHG�DV�D�WKLUG�SDUW\�EHQHILFLDU\�RQ�WKH�/HWWHU�RI�&UHGLW�RU� 
3HUIRUPDQFH�6XUHW\�%RQG��WR�WKH�H[WHQW�WKLV�LV�SHUPLVVLEOH�XQGHU�$SSOLFDEOH�/DZ���8QWLO�WKH� 
3RVW�&ORVXUH�'DWH��&RQWUDFWRU�VKDOO�PDLQWDLQ�)LQDQFLDO�$VVXUDQFHV�ZLWK�&DO5HF\FOH�LQ�D�WRWDO� 
DPRXQW�WKDW�LV�QR�OHVV�WKDQ�ILIWHHQ�WLPHV�WKH�DQQXDO�3RVW�&ORVXUH�PDLQWHQDQFH�HVWLPDWH�WKHQ� 
DSSURYHG�E\�&DO�5HF\FOH�� 

13.6 &RXQW\¶V�&RYHQDQW�5HJDUGLQJ�&ORVXUH�DQG�3RVW�&ORVXUH�/DQG�8VHV�� 

A. 8SRQ�WKH�&ORVXUH�&RPPHQFHPHQW�'DWH��WKH�&RXQW\�VKDOO�QRW���D��DOORZ�DGGLWLRQDO� 
:DVWH�WR�EH�'LVSRVHG�RI�RQ�WKH�/DQGILOO�ZLWKRXW�ILUVW�UHOHDVLQJ�&RQWUDFWRU�IURP�LWV�&ORVXUH�DQG� 
3RVW�&ORVXUH�2EOLJDWLRQV�IRU�WKH�/DQGILOO��RU��E��FRQGXFW�DQ\�DFWLYLWLHV�RQ�RU�XQGHU�WKH�/DQGILOO� 
RU�LQ�DQ\�ZD\�GLVWXUE�WKH�VXUIDFH�RU�VXEVXUIDFH�RI��WKH�/DQGILOO��LQFOXGLQJ�LWV�FDS���:LWKRXW� 
OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��WKH�&RXQW\�FRYHQDQWV�DW�DOO�WLPHV�DIWHU�WKH�&ORVXUH�RI�WKH� 
/DQGILOO�WR�PDLQWDLQ�WKH�/DQGILOO��IRRWSULQW�DV�QRQ�LUULJDWHG�RSHQ�VSDFH��DQG�QRW�WR��D��FUHDWH�RU� 
SODFH�RU�DOORZ�WKH�FUHDWLRQ�RU�SODFHPHQW�RI�DQ\�VWUXFWXUHV��URDGV��ZDWHU�RU�XWLOLW\�OLQHV�RQ�WKH� 
/DQGILOO��RU��E��FRQGXFW�DQ\�HDUWK�PRYHPHQW�RU�JUDGLQJ�RQ�WKH�/DQGILOO�XQOHVV�UHTXLUHG�WR�GR�VR� 
IRU�&ORVXUH��3RVW�&ORVXUH�RU�5HPHGLDWLRQ�E\�D�*RYHUQPHQWDO�$XWKRULW\�RU��F��LQ�DQ\�ZD\� 
GDPDJH��GLVWXUE��DOWHU�RU�DIIHFW�WKH�/DQGILOO�FRYHU�V\VWHP�DQG�RWKHU�HQYLURQPHQWDO�FRQWURO� 
IHDWXUHV�XVHG�LQ�RU�IRU�WKH�&ORVXUH�RU�3RVW�&ORVXUH�PDLQWHQDQFH�RI�WKH�/DQGILOO�XQOHVV�UHTXLUHG�WR� 
GR�VR�IRU�&ORVXUH��3RVW�&ORVXUH�RU�5HPHGLDWLRQ�E\�D�*RYHUQPHQWDO�$XWKRULW\�RU�DV�D�UHVXOW�RI�D� 
7KLUG�3DUW\�(QYLURQPHQWDO�&ODLP�� 

B. 7KH�&RXQW\¶V�FRYHQDQWV�LQ�WKLV�$JUHHPHQW�VKDOO�ELQG�WKH�&RXQW\¶V�VXFFHVVRUV�DQG� 
DVVLJQV��DQ\�VXEVHTXHQW�RZQHUV�RI�DQ\�LQWHUHVW�LQ�DOO�RU�DQ\�SRUWLRQ�RI�WKH�/DQGILOO��DQG�VKDOO�UXQ� 
ZLWK�WKH�/DQGILOO���7KHVH�FRYHQDQWV�E\�&RXQW\�VKDOO�VXUYLYH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��DQG� 
VKDOO�EH�HQIRUFHDEOH�E\�&RQWUDFWRU�E\�PHDQV�RI�LQMXQFWLYH�UHOLHI�DQG�RU�VSHFLILF�SHUIRUPDQFH�� 
&RXQW\�DJUHHV�QRW�WR�FRQYH\�DQ\�LQWHUHVW�LQ�WKH�/DQGILOO�/DQG�ZLWKRXW�QRWLI\LQJ�WKH�VXEVHTXHQW� 
RZQHU�RI�VXFK�LQWHUHVW�RI�WKH�&RXQW\¶V�FRYHQDQWV�LQ�WKLV�6HFWLRQ���:LWKLQ�WZHQW\������GD\V�RI� 
&RQWUDFWRU¶V�UHTXHVW��ZKLFK�&RQWUDFWRU�PD\�PDNH�DW�DQ\�WLPH��&RXQW\�VKDOO�SURPSWO\�H[HFXWH� 
DQG�UHFRUG�ZLWK�6RQRPD�&RXQW\�5HFRUGHU�D�5HVWULFWLYH�&RYHQDQW�LQ�WKH�IRUP�RI�([KLELW�9�KHUHWR� 
WR�SURYLGH�VXEVHTXHQW�RZQHUV�RI�DQ\�LQWHUHVW�LQ�WKH�/DQGILOO�IRRWSULQW�SRUWLRQ�RI�WKH�/DQGILOO� 
/DQG�RI�WKH�&RXQW\¶V�FRYHQDQW�LQ�WKLV�6HFWLRQ�� 

C. 7KH�&RXQW\¶V�REOLJDWLRQV�LQ�WKLV�6HFWLRQ�DUH�D�PDWHULDO�LQGXFHPHQW�IRU�WKH� 
&RQWUDFWRU¶V�,QGHPQLWLHV��5HOHDVH��&RYHQDQW�1RW�WR�6XH�DQG�RWKHU�REOLJDWLRQV�LQ�$UWLFOH����RI� 
WKLV�$JUHHPHQW�� 

D. &RXQW\�PD\�DOORZ�DGGLWLRQDO�:DVWH�WR�EH�'LVSRVHG�RI�DW�WKH�/DQGILOO��EXW�RQO\�E\� 
IXOO\�DQG�SHUPDQHQWO\�UHOHDVLQJ�&RQWUDFWRU�IURP�LWV�&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV��DQG� 
DQ\�DQG�DOO�5HPHGLDWLRQ�DQG�)LQDQFLDO�$VVXUDQFHV�REOLJDWLRQV�LQ�D�ZULWLQJ�GXO\�H[HFXWHG�E\�WKH� 
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&RXQW\���%HIRUH�DOORZLQJ�DGGLWLRQDO�:DVWH�WR�EH�'LVSRVHG�RI�RQ�WKH�/DQGILOO�/DQG��WKH�&RXQW\� 
VKDOO�REWDLQ�WKH�IXOO�UHOHDVH�E\�&DO�5HF\FOH�DQG�DQ\�RWKHU�DSSOLFDEOH�*RYHUQPHQWDO�$XWKRULW\�RI� 
DQ\�UHPDLQLQJ�)LQDQFLDO�$VVXUDQFHV�SRVWHG�E\�&RQWUDFWRU�IRU�WKH�&ORVXUH�DQG�RU�3RVW�&ORVXUH� 
DQG�&RUUHFWLYH�$FWLRQ��6KRXOG�&RXQW\�DOORZ�DGGLWLRQDO�:DVWH�WR�EH�'LVSRVHG�RI�RQ�WKH�/DQGILOO� 
/DQG�LQ�YLRODWLRQ�RI�WKLV�6HFWLRQ�������&RQWUDFWRU�VKDOO�EH�UHOHDVHG�IURP�LWV�&ORVXUH�DQG�3RVW� 
&ORVXUH�2EOLJDWLRQV�DQG�DQ\�DQG�DOO�5HPHGLDWLRQ�DQG�)LQDQFLDO�$VVXUDQFHV�REOLJDWLRQV�� 

13.7 &RXQW\�8VH�RI�/DQGILOO�/DQG�'XULQJ�&ORVXUH�DQG�3RVW�&ORVXUH�� 

6XEMHFW�WR�6HFWLRQ�����$�DERYH��GXULQJ�&ORVXUH�DQG�3RVW�&ORVXUH�&RXQW\�VKDOO�EH�DEOH�WR� 
XVH�DOO�SRUWLRQV�RI�WKH�/DQGILOO�/DQG�IRU�ZKDWHYHU�SXUSRVHV�WKH�&RXQW\�HOHFWV�SURYLGHG�VXFK� 
SXUSRVH�GRHV�QRW�DGYHUVHO\�LPSDFW�&RQWUDFWRU¶V�&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV�� 
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ARTICLE 14.RISK ALLOCATION 


14.1 6HFXULW\��
 

$W�DOO�WLPHV�GXULQJ�WKH�&RPPLWWHG�:DVWH�3HULRG��WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG� 
DQG�WKURXJK�WKH�ILUVW����\HDUV�RI�3RVW�&ORVXUH��&RQWUDFWRU�VKDOO�NHHS�DQG�PDLQWDLQ�D�6HFXULW\� 
/HWWHU�RI�&UHGLW�QDPLQJ�&RXQW\�DV�EHQHILFLDU\�LQ�WKH�LQLWLDO�DPRXQW�RI������������DQG�LQ�WKH� 
IRUP�VHW�IRUWK�LQ�([KLELW�:���7KH�DPRXQW�RI�WKH�6HFXULW\�/HWWHU�RI�&UHGLW�VKDOO�EH�LQFUHDVHG�E\� 
WKH�VDPH�SHUFHQWDJH�LQFUHDVH�LQ�WKH�DQQXDO�HVWLPDWHV�IRU�)LQDQFLDO�$VVXUDQFHV���7KH�&RXQW\�PD\� 
GUDZ�XSRQ�WKH�6HFXULW\�/HWWHU�RI�&UHGLW�LQ�WKH�HYHQW�&RQWUDFWRU�GHIDXOWV�LQ�LWV�SHUIRUPDQFH�RI�LWV� 
REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��DQG�IDLOV�WR�FXUH�VXFK�GHIDXOW�ZLWKLQ�WKH�WLPH�SHULRG�SURYLGHG� 
IRU�LQ�WKLV�$JUHHPHQW��DQG�WKHQ�RQO\�WR�WKH�H[WHQW�RI�WKH�&RXQW\¶V�SURYDEOH��DFWXDO�GDPDJHV� 
SUR[LPDWHO\�FDXVHG�E\�&RQWUDFWRU¶V�GHIDXOW��7KH�&RXQW\¶V�GUDZ�RQ�WKH�6HFXULW\�/HWWHU�RI�&UHGLW� 
VKDOO�EH�VXEMHFW�WR�WKH�'LVSXWH�5HVROXWLRQ�3URYLVLRQV�RI�WKLV�$JUHHPHQW�� 

14.2 ,QVXUDQFH�� 

&RQWUDFWRU��DW�&RQWUDFWRU¶V�VROH�FRVW�DQG�H[SHQVH��VKDOO�SURFXUH�IURP�DQ�LQVXUDQFH� 
FRPSDQ\�RU�FRPSDQLHV�DGPLWWHG�WR�GR�EXVLQHVV�LQ�WKH�6WDWH�RI�&DOLIRUQLD�DQG�VXEMHFW�WR�WKH� 
UHJXODWLRQ�RI�WKH�&DOLIRUQLD�,QVXUDQFH�&RPPLVVLRQHU�DQG�VKDOO�PDLQWDLQ�LQ�IRUFH�DW�DOO�WLPHV� 
GXULQJ�WKH�7HUP�WKH�W\SHV�DQG�DPRXQWV�RI�LQVXUDQFH�DJDLQVW�/RVVHV�ZKLFK�PD\�DULVH�IURP�RU�LQ� 
FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�WKH�ZRUN�KHUHXQGHU�E\�&RQWUDFWRU�RU�DQ\�PHPEHU�RI�WKH� 
&RQWUDFWRU�3DUWLHV�VHW�IRUWK�LQ�([KLELW�;���7KH�PDLQWHQDQFH�RI�FODLPV�PDGH�DJDLQVW�DQ\�LQVXUDQFH� 
UHTXLUHG�RI�&RQWUDFWRU�VKDOO�QRW�EH�FRQVLGHUHG�D�ZDLYHU�E\�&RXQW\�RI�DQ\�FODLP��ULJKWV�RU� 
UHPHGLHV�WKH�&RXQW\�PD\�KDYH�DJDLQVW�&RQWUDFWRU�� 

&RQWUDFWRU�VKDOO�SURPSWO\�QRWLI\�WKH�&RXQW\�RI�DQ\�&ODLPV�RU�/RVVHV�FRYHUHG�RU� 
SRWHQWLDOO\�FRYHUHG�E\�DQ\�RI�WKH�IROORZLQJ�SROLFLHV���7KLV�UHSRUW�VKDOO�LQFOXGH�WKH�QDPH�DQG� 
DGGUHVV�RI�DOO�FODLPDQWV��WKH�QDWXUH�RI�WKH�/RVV��WKH�GDWH�WKH�/RVV�DURVH��WKH�DPRXQW�RI�WKH�/RVV� 
�LI�NQRZQ���DQG�WKH�LGHQWLW\�RI�WKH�LQVXUDQFH�FDUULHUV�WKDW�&RQWUDFWRU�KDV�QRWLILHG�RI�WKH�FODLP�� 

14.3 &RUSRUDWH�*XDUDQW\�� 

$V�D�FRQGLWLRQ�SUHFHGHQW�WR�WKH�HIIHFWLYHQHVV�RI�WKLV�$JUHHPHQW��&RQWUDFWRU¶V�SDUHQW� 
FRPSDQ\��5HSXEOLF�6HUYLFHV��,QF���VKDOO�GXO\�DXWKRUL]H��H[HFXWH�DQG�GHOLYHU�WR�WKH�&RXQW\�WKH� 
&RUSRUDWH�*XDUDQW\�DWWDFKHG�KHUHWR�DV�([KLELW�&�� 

14.4 $VVLJQPHQW�RI�&ODLPV�� 

$V�RI�WKH�(IIHFWLYH�'DWH��DQG�FRQWLQXLQJ�WKURXJKRXW�WKH�7HUP��&RXQW\�VKDOO�DQG�KHUHE\� 
GRHV�DVVLJQ�WR�&RQWUDFWRU��ZLWKRXW�DQ\�FRQGLWLRQ�RU�OLPLWDWLRQ��WKH�$VVLJQHG�(QYLURQPHQWDO� 
&ODLPV��SURYLGHG��KRZHYHU�WKDW�&RXQW\�VKDOO�EH�HQWLWOHG�WR���D��UHFHLYH�IURP�&RQWUDFWRU�WKH�ILUVW� 
���������LQ�UHFRYHU\��QHW�RI�OHJDO�IHHV�DQG�RWKHU�FRVWV�DQG�H[SHUW�IHHV�UHDVRQDEO\�LQFXUUHG�LQ� 
SXUVXLQJ�VXFK�&ODLPV��UHFHLYHG�E\�&RQWUDFWRU�DV�D�UHVXOW�RI�SXUVXLQJ�RU�VHWWOLQJ�DQ\�VXFK� 
$VVLJQHG�(QYLURQPHQWDO�&ODLPV��DQG��E��SURYLGH�VXFK�IXUWKHU�FRQGLWLRQV�IRU�WKH�LQLWLDWLRQ�DQG� 
VHWWOHPHQW�RI�VXFK�OLWLJDWLRQ�DV�PD\�EH�DJUHHG�WR�E\�WKH�SDUWLHV�WKURXJK�WKHLU�FRXQVHO�LQ�D�VHSDUDWH� 
ZULWWHQ�DJUHHPHQW��� 
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14.5 $VVXPHG�/LDELOLWLHV�� 

6XEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�KHUHLQ��XSRQ�WKH�(IIHFWLYH�'DWH�RI�WKLV� 
$JUHHPHQW��&RQWUDFWRU�VKDOO�DVVXPH�DQG�UHWDLQ��ZLWKRXW�DGGLWLRQDO�FRVW�RU�H[SHQVH�WR�WKH�&RXQW\�� 
DOO�/LDELOLWLHV�DQG�/RVVHV�RI�DQ\�NLQG�RU�QDWXUH�ZKDWVRHYHU�UHODWHG�WR��DULVLQJ�IURP�RU�DVVRFLDWHG� 
ZLWK�DQ\�RI�WKH�IROORZLQJ�LWHPV�VHW�IRUWK�LQ�WKLV�6HFWLRQ��FROOHFWLYHO\��³$VVXPHG�/LDELOLWLHV´��DQG� 
DUH�DVVXPHG�DQG�UHWDLQHG�E\�&RQWUDFWRU�LUUHVSHFWLYH�RI�WKH�FDXVH�WKHUHRI�RU�DQ\�IDXOW�E\�WKH� 
&RXQW\��D�&RPPLWWHG�&LW\��D�7KLUG�3DUW\�RU�DQ\�RWKHU�(QWLW\�UHODWHG�WKHUHWR��SURYLGHG��KRZHYHU�� 
WKDW�WKH�$VVXPHG�/LDELOLWLHV�VKDOO�QRW�LQFOXGH�DQ\�RI�WKH�([FOXGHG�/LDELOLWLHV�GHVFULEHG�EHORZ� 
DQG�WKH�$VVXPHG�/LDELOLWLHV�VKDOO�QRW�DSSO\�WR�DQ\�/RVVHV��/LDELOLWLHV�RU�&ODLPV��LQFOXGLQJ�7KLUG� 
3DUW\�(QYLURQPHQWDO�&ODLPV��DVVRFLDWHG�ZLWK�WKH�+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\�RU�WKH� 
&RPSRVW�)DFLOLW\���)XWXUH�&RPSRVW�)DFLOLW\�RU�DQ\�RWKHU�FRPSRVWLQJ�RSHUDWLRQ�RQ�WKH�/DQGILOO� 
/DQG��XQOHVV�DQG�XQWLO�WKH�&RQWUDFWRU�DVVXPHV�RSHUDWLRQ�RI�WKH�+RXVHKROG�+D]DUGRXV�:DVWH� 
)DFLOLW\�DQG�RU�WKH�&RPSRVW�)DFLOLW\�RU�)XWXUH�&RPSRVW�)DFLOLW\�FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKLV� 
$JUHHPHQW���7KH�$VVXPHG�/LDELOLWLHV�DUH�DV�IROORZV�� 

�L� ,QGHPQLILFDWLRQ�2EOLJDWLRQV���3D\PHQW�DQG�SHUIRUPDQFH�RI�DOO�RI� 
&RQWUDFWRU¶V�REOLJDWLRQV�XQGHU�$UWLFOH����� 

�LL� /DQGILOO�/LDELOLWLHV�� 

�D� /DQGILOO�/LDELOLWLHV�RWKHU�WKDQ�(QYLURQPHQWDO�&RQGLWLRQV�� 
5HPHGLDWLRQ�DQG�&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV���&RQWUDFWRU�VKDOO�DVVXPH�DOO�/LDELOLWLHV� 
DQG�/RVVHV�UHODWHG�WR�WKH�RZQHUVKLS��SRVVHVVLRQ��XVH�RU�RSHUDWLRQ�RI�WKH�/DQGILOO�DULVLQJ�RQ�RU� 
DIWHU�WKH�(IIHFWLYH�'DWH��LQFOXGLQJ�WKRVH�DULVLQJ�RXW�RI�DQ\����L��ZRUN�GHWHUPLQHG�QHFHVVDU\�RU� 
GHVLUDEOH�E\�&RQWUDFWRU���LL��WKH�RZQHUVKLS��RSHUDWLRQ��XVH�RU�SRVVHVVLRQ�RI�DQ\�HTXLSPHQW�� 
VWUXFWXUHV��IL[WXUHV��VXUIDFH�LPSRXQGPHQWV�RU�DQ\�RWKHU�IDFLOLW\�XVHG�IRU�RSHUDWLRQ�RI�WKH�/DQGILOO�� 
LQFOXGLQJ�WKH�WUHDWPHQW��VWRUDJH��KDQGOLQJ�RU�'LVSRVDO�RI�+D]DUGRXV�6XEVWDQFHV��/HDFKDWH�DQG�RU� 
/DQGILOO�*DV���LLL��DOO�RSHUDWLRQV�FRQGXFWHG�DW�RU�DVVRFLDWHG�ZLWK�WKH�/DQGILOO�RU�WKH�EXVLQHVV� 
FRQGXFWHG�RQ�WKH�/DQGILOO���LY��FRPSOLDQFH�ZLWK�WKH�3HUPLWV�DQG�$SSOLFDEOH�/DZ�LQFOXGLQJ� 
)LQDQFLDO�$VVXUDQFH��DQG��Y��WD[HV��LQFOXGLQJ�SURSHUW\��EXVLQHVV�DQG�LQFRPH�WD[HV��� 

�E� /DQGILOO�/LDELOLWLHV�IRU�(QYLURQPHQWDO�&RQGLWLRQV��5HPHGLDWLRQ� 
DQG�&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV���&RQWUDFWRU�VKDOO�DVVXPH�DOO�/LDELOLWLHV�DQG�/RVVHV� 
UHODWHG�WR�(QYLURQPHQWDO�&RQGLWLRQV��5HPHGLDWLRQ��RU�&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV� 
DULVLQJ�EHIRUH��GXULQJ�RU�DIWHU�WKH�(IIHFWLYH�'DWH���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��&RQWUDFWRU� 
VKDOO�QRW�DVVXPH�/LDELOLWLHV�RU�/RVVHV�UHODWHG�WR�WKH�&RXQW\¶V�SDVW�FRVWV�RU�H[SHQVHV�IRU� 
(QYLURQPHQWDO�&RQGLWLRQV��5HPHGLDWLRQ�RU�&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV�� 

�LLL� &RQWULEXWRU�DQG�$UUDQJHU�/LDELOLW\�RI�&RXQW\�DQG�&RPPLWWHG�&LWLHV���$Q\� 
DQG�DOO�&ODLPV��/LDELOLWLHV�DQG�/RVVHV�RI�WKH�&RXQW\�DQG�WKH�&RPPLWWHG�&LWLHV�DULVLQJ�RXW�RI�DQ\� 
SDVW��FXUUHQW�RU�IXWXUH�FRQWULEXWLRQ�RI�:DVWH�WR�WKH�/DQGILOO��LQFOXGLQJ�DQ\�DOOHJHG�³DUUDQJHU´� 
OLDELOLW\�XQGHU�&(5&/$��DQG�LQFOXGLQJ�WKH�GHIHQVH�DQG�LQGHPQLW\�RI�WKH�&RXQW\�DQG�&RPPLWWHG� 
&LWLHV�DJDLQVW�DQ\�FODLPV�ILOHG�E\�7KLUG�3DUWLHV�RU�ILOHG�DJDLQVW�&RPPLWWHG�&LWLHV�DV�D�UHVXOW�RI� 
DQ\�OLWLJDWLRQ�LQVWLWXWHG�E\�&RQWUDFWRU�ZKLFK�VHHNV�UHFRYHU\�IRU�DQ\�RI�WKH�LQGHPQLILHG�FODLPV�VHW� 
IRUWK�LQ�6HFWLRQ������� 

��� 



�LY� 7UDQVIHU�6WDWLRQ�DQG�0DWHULDOV�5HFRYHU\�)DFLOLW\�/LDELOLWLHV���$OWKRXJK� 
&RXQW\�ZLOO�EH�UHWDLQLQJ�RZQHUVKLS�RI�WKH�7UDQVIHU�6WDWLRQV�DQG�0DWHULDOV�5HFRYHU\�)DFLOLW\�� 
&RQWUDFWRU�VKDOO�DVVXPH�DOO�/LDELOLWLHV�DQG�/RVVHV�UHODWHG�WR�RZQHUVKLS��SRVVHVVLRQ��XVH�DQG� 
RSHUDWLRQ�RI�WKH�7UDQVIHU�6WDWLRQV�DQG�0DWHULDOV�5HFRYHU\�)DFLOLW\�GXULQJ�WKH�&RPPLWWHG�:DVWH� 
3HULRG�DQG�DQ\�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG�LQFOXGLQJ�IRU�DQ\��L��(QYLURQPHQWDO� 
&RQGLWLRQV���LL��WUDQVSRUWDWLRQ�RI�:DVWH�DQG�RWKHU�PDWHULDOV�DV�SURYLGHG�IRU�LQ�WKLV�$JUHHPHQW�� 
�LLL��ZRUN��LQFOXGLQJ�ZRUN�WR�DGGUHVV�(QYLURQPHQWDO�&RQGLWLRQV��GHWHUPLQHG�QHFHVVDU\�RU� 
GHVLUDEOH�E\�&RQWUDFWRU�RU�DV�WKH�UHVXOW�RI�D�7KLUG�3DUW\�(QYLURQPHQWDO�&ODLP���LY��WKH� 
RZQHUVKLS��RSHUDWLRQ��XVH�RU�SRVVHVVLRQ�RI�DQ\�HTXLSPHQW��VWUXFWXUHV��IL[WXUHV��VXUIDFH� 
LPSRXQGPHQWV�RU�DQ\�RWKHU�IDFLOLW\�XVHG�IRU�RSHUDWLRQ�RI�WKH�7UDQVIHU�)DFLOLWLHV�RU�0DWHULDOV� 
5HFRYHU\�)DFLOLW\��LQFOXGLQJ�WKH�WUHDWPHQW��VWRUDJH��KDQGOLQJ�RU�'LVSRVDO�RI�+D]DUGRXV� 
6XEVWDQFHV��OHDFKDWH�DQG�RU�ODQGILOO�JDV���Y��DOO�RSHUDWLRQV�FRQGXFWHG�DW�RU�DVVRFLDWHG�ZLWK�WKH� 
7UDQVIHU�)DFLOLWLHV�RU�0DWHULDOV�5HFRYHU\�)DFLOLW\�RU�WKH�EXVLQHVV�FRQGXFWHG�DW�WKH�7UDQVIHU� 
)DFLOLWLHV�RU�0DWHULDOV�5HFRYHU\�)DFLOLW\��DQG��YL��FRPSOLDQFH�ZLWK�WKH�3HUPLWV�DQG�$SSOLFDEOH� 
/DZ���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��$VVXPHG�/LDELOLWLHV�VKDOO�QRW�LQFOXGH�����/LDELOLWLHV�XQGHU� 
WKLV�6XEVHFWLRQ�WR�WKH�H[WHQW�DULVLQJ�RXW�RI�RU�FDXVHG�E\�DQ\�&ORVHG�&RXQW\�/DQGILOO��LQFOXGLQJ� 
DQ\�OHDFKDWH��ODQGILOO�JDV�RU�+D]DUGRXV�6XEVWDQFHV�DW�RU�UHOHDVHG�RU�PLJUDWLQJ�IURP�DQ\�&ORVHG� 
&RXQW\�/DQGILOO��RU������XQOHVV�RWKHUZLVH�DJUHHG�LQ�D�ZULWLQJ�VXEVHTXHQWO\�VLJQHG�E\�ERWK�SDUWLHV� 
KHUHWR��/LDELOLWLHV�UHODWLQJ�WR�WKH�&RPSRVW�)DFLOLW\��)XWXUH�&RPSRVW�)DFLOLW\��DQ\�RWKHU� 
FRPSRVWLQJ�RSHUDWLRQ�RQ�WKH�/DQGILOO�/DQG�RU�WKH�+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\�� 

�Y� &RPSOLDQFH�/LDELOLWLHV���$Q\�DQG�DOO�/LDELOLWLHV�DULVLQJ�RXW�RI�RU�UHODWHG�WR� 
FRPSOLDQFH�ZLWK�$SSOLFDEOH�/DZ�UHODWLQJ�WR�&RQWUDFWRU¶V�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW�� 
LQFOXGLQJ�)LQDQFLDO�$VVXUDQFHV���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��$VVXPHG�/LDELOLWLHV�VKDOO�QRW� 
LQFOXGH�/RVVHV�RU�/LDELOLWLHV�WR�WKH�H[WHQW�DULVLQJ�RXW�RI�RU�FDXVHG�E\�����DQ\�&ORVHG�&RXQW\� 
/DQGILOO��LQFOXGLQJ�DQ\�OHDFKDWH��ODQGILOO�JDV�RU�+D]DUGRXV�6XEVWDQFHV�DW�RU�UHOHDVHG�RU�PLJUDWLQJ� 
IURP�DQ\�&ORVHG�&RXQW\�/DQGILOO�RU������XQOHVV�RWKHUZLVH�DJUHHG�LQ�D�ZULWLQJ�VXEVHTXHQWO\� 
VLJQHG�E\�ERWK�SDUWLHV�KHUHWR��/RVVHV�RU�/LDELOLWLHV�UHODWLQJ�WR�WKH�&RPSRVW�)DFLOLW\��)XWXUH� 
&RPSRVW�)DFLOLW\��DQ\�RWKHU�FRPSRVWLQJ�RSHUDWLRQ�RQ�WKH�/DQGILOO�/DQG�RU�+RXVHKROG�+D]DUGRXV� 
:DVWH�)DFLOLW\�� 

�YL� 3HUPLWV���([FHSW�DV�SURYLGHG�RWKHUZLVH�LQ�WKLV�$JUHHPHQW�IRU�:DVWH� 
'LVFKDUJH�5HTXLUHPHQWV�IRU�WKH�/DQGILOO��IURP�DQG�DIWHU�WKH�(IIHFWLYH�'DWH��WKH�REOLJDWLRQV�WR� 
SURFHVV��REWDLQ�DSSURYDO�RI�DQG�VDWLVI\�DQ\�DSSOLFDEOH�FRQGLWLRQV�UHODWLQJ�WR�DQ\�H[LVWLQJ�3HUPLW�� 
SHQGLQJ�3HUPLW�DSSOLFDWLRQV��QHZ�3HUPLWV�RU�DQ\�DPHQGPHQWV��PRGLILFDWLRQV��H[WHQVLRQV�RU� 
UHQHZDOV�RI�DQ\�H[LVWLQJ�3HUPLWV��LQ�HDFK�FDVH�UHODWLQJ�WR�WKH�/DQG���1RWZLWKVWDQGLQJ�WKH� 
IRUHJRLQJ��$VVXPHG�/LDELOLWLHV�VKDOO�QRW�LQFOXGH�/LDELOLWLHV�XQGHU�WKLV�6XEVHFWLRQ�WR�WKH�H[WHQW� 
DULVLQJ�RXW�RI�RU�FDXVHG�E\�����DQ\�&ORVHG�&RXQW\�/DQGILOO��LQFOXGLQJ�DQ\�OHDFKDWH��ODQGILOO�JDV�RU� 
+D]DUGRXV�6XEVWDQFHV�DW�RU�UHOHDVHG�RU�PLJUDWLQJ�IURP�DQ\�&ORVHG�&RXQW\�/DQGILOO�RU������XQOHVV� 
RWKHUZLVH�DJUHHG�LQ�D�ZULWLQJ�VXEVHTXHQWO\�VLJQHG�E\�ERWK�SDUWLHV�KHUHWR��/LDELOLWLHV�UHODWLQJ�WR� 
WKH�&RPSRVW�)DFLOLW\��)XWXUH�&RPSRVW�)DFLOLW\��DQ\�RWKHU�FRPSRVWLQJ�RSHUDWLRQ�RQ�WKH�/DQGILOO� 
/DQG�RU�+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\�� 

�YLL� &RQWUDFWXDO�/LDELOLWLHV���/LDELOLWLHV�RI�&RQWUDFWRU�XQGHU�WKH�:DVWH�'HOLYHU\� 
$JUHHPHQWV�DQG�WKH�$VVLJQHG�&RQWUDFWV�GHVFULEHG�LQ�([KLELW�$�DULVLQJ�RU�DFFUXLQJ�IURP�DQG� 
DIWHU�WKH�(IIHFWLYH�'DWH���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��$VVXPHG�/LDELOLWLHV�VKDOO�QRW�LQFOXGH� 
OLDELOLWLHV�XQGHU�WKLV�6XEVHFWLRQ�WR�WKH�H[WHQW�DULVLQJ�RXW�RI�RU�FDXVHG�E\�DQ\�&ORVHG�&RXQW\� 

��� 



/DQGILOO��LQFOXGLQJ�DQ\�OHDFKDWH��ODQGILOO�JDV�RU�+D]DUGRXV�6XEVWDQFHV�DW�RU�UHOHDVHG�RU�PLJUDWLQJ� 
IURP�DQ\�&ORVHG�&RXQW\�/DQGILOO�� 

�YLLL� &KDQJHV�LQ�$VVXPHG�/LDELOLWLHV���$Q\�PRGLILFDWLRQ��LQFUHDVH��DOWHUDWLRQ�RU� 
FKDQJH�LQ�WKH�$VVXPHG�/LDELOLWLHV�DIWHU�WKH�(IIHFWLYH�'DWH�IRU�DQ\�UHDVRQ��LQFOXGLQJ� 
PRGLILFDWLRQV��LQFUHDVHV��DOWHUDWLRQV�RU�FKDQJHV�DULVLQJ�RXW�RI��UHODWHG�WR�RU�FDXVHG�E\�DQ\� 
&KDQJH�LQ�/DZ��D�)RUFH�0DMHXUH�(YHQW�RU�D�FKDQJH�LQ�3HUPLW�UHTXLUHPHQWV�RU�REOLJDWLRQV�� 
SURYLGHG��KRZHYHU��WKDW�WKH�IRUHJRLQJ�VKDOO�QRW�GLPLQLVK�DQ\�ULJKWV�WKDW�&RQWUDFWRU�KDV�XQGHU�WKLV� 
$JUHHPHQW�LQ�WKH�HYHQW�RI�D�&KDQJH�LQ�/DZ�RU�D�)RUFH�0DMHXUH�(YHQW�� 

�L[� 7KLUG�3DUW\�(QYLURQPHQWDO�&ODLPV�� 

��� $OO�/LDELOLWLHV�DQG�/RVVHV�IRU�7KLUG�3DUW\�(QYLURQPHQWDO�&ODLPV� 
ZLWK�UHVSHFW�WR�WKH�/DQGILOO�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKH�/DQGILOO�UHJDUGOHVV�RI� 
ZKHWKHU�VXFK�(QYLURQPHQWDO�&ODLPV�DUH�EDVHG�RQ�IDFWV��RFFXUUHQFHV�RU�FRQGLWLRQV� 
WKDW�WRRN�SODFH�RU�H[LVWHG�SULRU�WR��XSRQ�RU�DIWHU�WKH�(IIHFWLYH�'DWH��SURYLGHG�� 
KRZHYHU��WKDW�LQ�WKLV�FRQWH[W�³7KLUG�3DUW\�(QYLURQPHQWDO�&ODLPV´�VKDOO�QRW� 
LQFOXGH�&ODLPV�E\�*RYHUQPHQWDO�$XWKRULWLHV�VHHNLQJ�ILQHV�RU�FLYLO�SHQDOWLHV�IRU� 
IDFWV�RU�HYHQWV�RFFXUULQJ�SULRU�WR�WKH�(IIHFWLYH�'DWH�� 

��� $OO�/LDELOLWLHV�DQG�/RVVHV�IRU�7KLUG�3DUW\�(QYLURQPHQWDO�&ODLPV� 
ZLWK�UHVSHFW�WR�WKH�7UDQVIHU�6WDWLRQV�DQG�RU�0DWHULDOV�5HFRYHU\�)DFLOLW\�DULVLQJ� 
RXW�RI�RU�UHODWLQJ�WR�WKH�7UDQVIHU�6WDWLRQV�DQG�RU�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\�� 
EXW�RQO\�ZLWK�UHVSHFW�WR�VXFK�&ODLPV�WKDW�DUH�EDVHG�RQ�IDFWV��RFFXUUHQFHV�RU� 
FRQGLWLRQV�WKDW�WRRN�SODFH�DIWHU�WKH�(IIHFWLYH�'DWH�DQG�GXULQJ�WKH�&RPPLWWHG� 
:DVWH�3HULRG�DQG�WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG���1RWZLWKVWDQGLQJ�WKH� 
IRUHJRLQJ��&RQWUDFWRU�ZLOO�DFFHSW�DOO�/LDELOLWLHV�DQG�/RVVHV�IRU�&ODLPV�UHODWHG�WR� 
VWRUP�ZDWHU�SHUPLWV�RU�SUDFWLFHV�ZLWK�UHVSHFW�WR�WKH�7UDQVIHU�6WDWLRQV�DQG�RU� 
0DWHULDOV�5HFRYHU\�)DFLOLW\�ILOHG�RQ�RU�DIWHU�WKH�(IIHFWLYH�'DWH�DQG�GXULQJ�WKH� 
&RPPLWWHG�:DVWH�3HULRG�RU�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG�HYHQ�WKRXJK�WKH� 
FODLPV�PD\�UHODWH�WR�DFWLYLWLHV�SULRU�WR�WKH�(IIHFWLYH�'DWH��EXW�H[FOXGLQJ�WKRVH� 
RSHUDWLRQV�E\�RWKHU�RSHUDWRUV�ZKLFK�DUH�OLVWHG�LQ�6HFWLRQ�����%��RI�WKH�$JUHHPHQW�� 

�[� 7KLUG�3DUW\�&ODLPV���$OO�/LDELOLWLHV�DQG�/RVVHV�IRU�7KLUG�3DUW\�&ODLPV� 
DULVLQJ�IURP�&RQWUDFWRU¶V�RSHUDWLRQV�RI�WKH�&RXQW\�)DFLOLWLHV�XQGHU�WKLV�$JUHHPHQW�H[FHSW�DV� 
H[SUHVVO\�H[FOXGHG�XQGHU�([FOXGHG�/LDELOLWLHV�� 

�[L� 2WKHU�6SHFLILHG�/LDELOLWLHV���$OO�RWKHU�/LDELOLWLHV�DQG�/RVVHV�H[SUHVVO\� 
DOORFDWHG�WR�&RQWUDFWRU�LQ�WKLV�$JUHHPHQW�� 

14.6 ([FOXGHG�/LDELOLWLHV�� 

([FHSW�DV�H[SOLFLWO\�DQG�H[SUHVVO\�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��&RQWUDFWRU�VKDOO�QRW��E\�WKH� 
H[HFXWLRQ�DQG�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW�RU�RWKHUZLVH��LQFOXGLQJ�XQGHU�WKHRULHV�RI� 
VXFFHVVRU�OLDELOLW\���DVVXPH��EHFRPH�UHVSRQVLEOH�IRU�RU�LQFXU�DQ\�/LDELOLWLHV���/RVVHV�RU�&ODLPV�RI� 
DQ\�QDWXUH�RU�EH�UHVSRQVLEOH�IRU�DQ\�FODLPV�ZKDWVRHYHU�DULVLQJ��RU�UHODWLQJ�WR�HYHQWV�RFFXUULQJ�� 
RQ�RU�SULRU�WR�WKH�(IIHFWLYH�'DWH��ZKHWKHU�OHJDO�RU�HTXLWDEOH�RU�PDWXUHG�RU�FRQWLQJHQW�LQFOXGLQJ� 
EXW�QRW�OLPLWHG�WR�����L��DQ\�REOLJDWLRQ�WR�UHLPEXUVH�WKH�&RXQW\�IRU�H[SHQGLWXUHV�PDGH�E\�WKH� 

��� 



&RXQW\�RU�RWKHU�(QWLW\�RU�H[SHQGLWXUHV�ZKLFK�DFFUXHG�DQG�ZHUH�SD\DEOH�XQGHU�FRQWUDFW��RU�ZRXOG� 
KDYH�EHHQ�SD\DEOH�LI�ELOOHG��EXW�ZHUH�XQSDLG�SULRU�WR�WKH�(IIHFWLYH�'DWH�RQ�DFFRXQW�RI�DQ\�RI�WKH� 
$VVXPHG�/LDELOLWLHV��DQG��LL��DQ\�([FOXGHG�/LDELOLWLHV�DV�VHW�IRUWK�LQ�WKLV�6HFWLRQ�DQG�LQ�6HFWLRQ� 
�������³([FOXGHG�/LDELOLWLHV´�PHDQV�� 

�L� DQ\�/LDELOLWLHV�RU�/RVVHV�XQGHU��$��DQ\�HPSOR\PHQW��VHYHUDQFH��UHWHQWLRQ� 
RU�WHUPLQDWLRQ�DJUHHPHQW�ZLWK�DQ\�HPSOR\HH�RI�&RXQW\��RU��%��DQ\�FROOHFWLYH�EDUJDLQLQJ� 
DJUHHPHQW�FRYHULQJ�DQ\�HPSOR\HH�RI�&RXQW\��RU��&��XQGHU�DQ\�HPSOR\HH�EHQHILW�SODQV� 
PDLQWDLQHG�E\��RU�FRQWULEXWHG�WR��E\�&RXQW\��RU��'��UHODWLQJ�WR�SD\UROO��YDFDWLRQ��VLFN�OHDYH�� 
ZRUNHUV¶�FRPSHQVDWLRQ��XQHPSOR\PHQW�EHQHILWV��SHQVLRQ�EHQHILWV��UHWLUHPHQW�EHQHILWV��KHDOWK� 
FDUH�SODQV�RU�EHQHILWV�RU�DQ\�RWKHU�HPSOR\HH�SODQV��SURJUDPV�RU�EHQHILWV�RI�DQ\�NLQG�IRU� 
HPSOR\HHV�RU�IRUPHU�HPSOR\HHV�RI�&RXQW\�� 

�LL� DQ\�/LDELOLWLHV�RU�/RVVHV�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�DQ\�HPSOR\HH� 
JULHYDQFH��ZKHWKHU�RU�QRW�WKH�DIIHFWHG�HPSOR\HHV�DUH�KLUHG�E\�&RQWUDFWRU��UHODWLQJ�WR�HYHQWV� 
RFFXUULQJ�RQ�RU�SULRU�WR�WKH�(IIHFWLYH�'DWH�� 

�LLL� DQ\�/LDELOLWLHV�RU�/RVVHV�UHVXOWLQJ�IURP�&RXQW\¶V�IDLOXUH�WR�FRPSO\�ZLWK� 
DQ\�$SSOLFDEOH�/DZV�UHODWLQJ�WR�WKH�OD\RII�RU�WHUPLQDWLRQ�E\�&RXQW\�RI�&RXQW\�HPSOR\HHV�� 

�LY� DQ\�/LDELOLWLHV�RU��/RVVHV�IRU�FRQWUDFW�GDPDJHV��LQFOXGLQJ�TXDQWXP� 
PHUXLW���LQGHPQLW\�RU�HTXLWDEOH�UHOLHI�EDVHG�RQ�WKH�EUHDFK�RU�GHIDXOW�E\�WKH�&RXQW\�SULRU�WR�WKH� 
(IIHFWLYH�'DWH�XQGHU�D�FRQWUDFW��LQFOXGLQJ�DQ�$VVLJQHG�&RQWUDFW��UHODWHG�WR�WKH�/DQG�RU�WKH� 
&RXQW\�)DFLOLWLHV�� 

�Y� DQ\�7KLUG�3DUW\�&ODLP�IRU�WRUW�GDPDJHV��SHUVRQDO�LQMXU\�DQG�RU�SURSHUW\� 
GDPDJH�ZKLFK�LV�FDXVHG�E\�WKH�&RXQW\�DQG�RU�GLUHFWO\�DULVLQJ�RXW�RI�WKH�/DQG�RU�WKH�&RXQW\� 
)DFLOLWLHV�SULRU�WR�WKH�(IIHFWLYH�'DWH�� 

�YL� DQ\�DPRXQWV�RZLQJ�WR�7KLUG�3DUWLHV�XQGHU�FRQWUDFW�ZLWK�WKH�&RXQW\�WKDW� 
KDYH�DFFUXHG�DV�RI�WKH�(IIHFWLYH�'DWH�� 

�YLL� DQ\�/LDELOLWLHV�RU��/RVVHV�DULVLQJ�RXW�RI�GLVSRVDO�E\�WKH�&RXQW\�RU�7KLUG� 
3DUWLHV�RI�WKH�&RXQW\¶V�:DVWH��+D]DUGRXV�6XEVWDQFHV��+RXVHKROG�+D]DUGRXV�:DVWH�DQG� 
8QSHUPLWWHG�0DWHULDO�SULRU�WR�WKH�(IIHFWLYH�'DWH�WR�IDFLOLWLHV�RWKHU�WKDQ�WKH�/DQGILOO��9DVFR�5RDG� 
/DQGILOO��RU�.HOOHU�/DQGILOO��LQFOXGLQJ�WKH�WUDQVSRUWDWLRQ�DQG�FRQYH\DQFH�WR�VXFK�RWKHU�IDFLOLWLHV��� 

�YLLL� DQ\�/LDELOLWLHV�RU�/RVVHV�UHODWLQJ�WR�WKH�QRQSD\PHQW�E\�WKH�&RXQW\�RI� 
SHUPLW�IHHV�WR�WKH�%RDUG�RI�(TXDOL]DWLRQ��/($��5:4&%�DQG�DSSOLFDEOH�$LU�4XDOLW\� 
0DQDJHPHQW�'LVWULFW�UHODWLQJ�WR�WKH�&RXQW\�)DFLOLWLHV�IRU�WKH�SHULRG�SULRU�WR�(IIHFWLYH�'DWH�� 

�L[� LQ�WKH�HYHQW�WKH�&RXQW\�GRHV�QRW�H[HUFLVH�LWV�RSWLRQ�LQ�$UWLFOH���WR�KDYH� 
&RQWUDFWRU�FRQWURO�WKH�&RPSRVW�)DFLOLW\�RU�)XWXUH�&RPSRVW�)DFLOLW\�DQG�RU�DQ\�FRPSRVWLQJ� 
RSHUDWLRQV�RQ�WKH�/DQGILOO�/DQG�DQG�RU�WKH�+RXVHKROG�+D]DUGRXV�)DFLOLW\�RQ�WKH�/DQGILOO�/DQG�� 
DQG��&RQWUDFWRU�GRHV�QRW�DJUHH�LQ�ZULWLQJ�WR�DVVXPH�UHVSRQVLELOLW\�IRU�VXFK�RSHUDWLRQV��WKHQ� 
([FOXGHG�/LDELOLWLHV�VKDOO�LQFOXGH�DQ\�/LDELOLWLHV��/RVVHV�RU�&ODLPV�DULVLQJ�IURP�RU�UHODWLQJ�WR�� 
�D��WKH�SUHVHQFH�RU�RSHUDWLRQ�RI�WKH�&RPSRVW�)DFLOLW\��)XWXUH�&RPSRVW�)DFLOLW\�DQG�DQ\�RWKHU� 
FRPSRVWLQJ�RSHUDWLRQ�RQ�WKH�/DQGILOO�/DQG�DQG�WKH�+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\��DQG��E�� 
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DQ\�DJUHHPHQWV�EHWZHHQ�WKH�&RXQW\��WKH�:DVWH�0DQDJHPHQW�$JHQF\�DQG�RU�WKH�RSHUDWRUV�RI�WKH� 
&RPSRVW�)DFLOLW\��UHODWLQJ�WR�DQ\�FRPSRVWLQJ�RSHUDWLRQ�RQ�WKH�/DQGILOO�/DQG��DQG�RU�WKH� 
+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\�� 

�[� LQ�WKH�HYHQW�WKH�&RXQW\�GRHV�QRW�H[HUFLVH�LWV�RSWLRQ�LQ�$UWLFOH���WR�KDYH� 
&RQWUDFWRU�FRQWURO�WKH�&RPSRVW�)DFLOLW\�RU�)XWXUH�&RPSRVW�)DFLOLW\�DQG�RU�DQ\�FRPSRVWLQJ� 
RSHUDWLRQV�RQ�WKH�/DQGILOO�/DQG�DQG�RU�WKH�+RXVHKROG�+D]DUGRXV�)DFLOLW\�RQ�WKH�/DQGILOO�/DQG�� 
DQG�&RQWUDFWRU�GRHV�QRW�DJUHH�LQ�ZULWLQJ�WR�DVVXPH�UHVSRQVLELOLW\�IRU�VXFK�RSHUDWLRQV��WKHQ� 
([FOXGHG�/LDELOLWLHV�VKDOO�DOVR�LQFOXGH�DQ\�/LDELOLWLHV��/RVVHV�RU�&ODLPV�DULVLQJ�IURP�RU�UHODWLQJ� 
WR��WKH�&RPSRVW�)DFLOLW\��)XWXUH�&RPSRVW�)DFLOLW\��DQ\�FRPSRVWLQJ�RSHUDWLRQV�RQ�WKH�/DQGILOO� 
/DQG��DQG�RU�WKH�+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\��DQG�LQFOXGLQJ�ZLWKRXW�OLPLWLQJ�WKH� 
JHQHUDOLW\�RI�WKH�IRUHJRLQJ���DQ\�JURXQGZDWHU�FRQWDPLQDWLRQ��VXUIDFH�ZDWHU�FRQWDPLQDWLRQ�� 
VXEVXUIDFH�PLJUDWLRQ��RGRUV��GLVHDVH�YHFWRUV��QXLVDQFH�YHFWRUV��WUHVSDVV�DQG�RU�QXLVDQFH�FODLPV�� 
QRWLFH�RI�SHUPLW�YLRODWLRQ��QRWLFH�WR�FRPSO\��RU�YLRODWLRQV�RI�$SSOLFDEOH�/DZ�UHODWLQJ�WR�DQ\�RI� 
WKH�IRUHJRLQJ�IDFLOLWLHV�RU�RSHUDWLRQV�� 

�[L� DQ\�/LDELOLWLHV�RU�/RVVHV�DULVLQJ�DIWHU�WKH�WHUPLQDWLRQ�RI�&RQWUDFWRU¶V� 
RSHUDWLRQ�RI�WKH�7UDQVIHU�6WDWLRQV�DQG�0DWHULDOV�5HFRYHU\�)DFLOLW\�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV� 
RI�WKLV�$JUHHPHQW�DQG�UHODWLQJ�WR�WKH�SUHVHQFH�RI�WKHVH�)DFLOLWLHV�RU�WKH�RSHUDWLRQ�RI�WKHVH� 
)DFLOLWLHV�E\�D�7KLUG�3DUW\��EXW�H[FOXGLQJ�DQ\�ZRUN�UHTXLUHG�WR�DGGUHVV�(QYLURQPHQWDO� 
&RQGLWLRQV�DULVLQJ�IURP�&RQWUDFWRU¶V�RSHUDWLRQV�� 

�[LL� DQ\�/LDELOLWLHV�RU�/RVVHV�DULVLQJ�IURP��UHODWLQJ�WR�RU�FRQQHFWHG�ZLWK�DQ\�RI� 
WKH�&ORVHG�&RXQW\�/DQGILOOV�RU�DQ\�+D]DUGRXV�6XEVWDQFHV��ODQGILOO�JDV�RU�OHDFKDWH�LQ�RU�IURP� 
VXFK�&ORVHG�&RXQW\�/DQGILOOV�� 

�[LLL� DQ\�/LDELOLWLHV�RU�/RVVHV�DULVLQJ�IURP��UHODWLQJ�WR�RU�FRQQHFWHG�ZLWK�WKH� 
PDWWHUV�GHVFULEHG�LQ�WKH�1RWLFH�RI�9LRODWLRQV�$QG�,QWHQW�WR�)LOH�6XLW�XQGHU�WKH�)HGHUDO�:DWHU� 
3ROOXWLRQ�&RQWURO�$FW�IURP�WKH�ODZ�ILUP�RI�/R]HDX�'UXU\�//3�WR�WKH�&RXQW\�GDWHG�1RYHPEHU���� 
�������DQG�DQ\�OLWLJDWLRQ�DULVLQJ�WKHUHIURP��H[FHSW�WR�WKH�H[WHQW�VSHFLILFDOO\�DJUHHG�WR�E\� 
&RQWUDFWRU�LQ�ZULWLQJ�SULRU�WR�WKH�(IIHFWLYH�'DWH�� 

�[LY� DQ\�/LDELOLWLHV�RU�/RVVHV�DULVLQJ�IURP��UHODWLQJ�WR�RU�FRQQHFWHG�ZLWK�DQ\� 
DEDQGRQHG��UHPRYHG�RU�OHDNLQJ�XQGHUJURXQG�IXHO�VWRUDJH�WDQNV�DW�WKH�*XHUQHYLOOH��$QQDSROLV�� 
+HDOGVEXUJ�DQG�6RQRPD�7UDQVIHU�6WDWLRQV�� 

�[Y� DQ\�/LDELOLWLHV�RU�/RVVHV�DULVLQJ�IURP��UHODWLQJ�WR�RU�FRQQHFWHG�ZLWK�WKH� 
RSHUDWLRQV�E\�WKH�&RXQW\�RU�E\�7KLUG�3DUWLHV�RI�WKH�*XHUQHYLOOH�0DLQWHQDQFH�6LWH�DQG�WKH�5HXVH� 
DQG�5HF\FOLQJ�2SHUDWLRQV�DW�6RQRPD�7UDQVIHU�6WDWLRQ��DQG� 

�[YL� $OO�RWKHU�/LDELOLWLHV�RU�/RVVHV�H[SUHVVO\�DOORFDWHG�WR�&RXQW\�DQG�RU�WKH� 
&RPPLWWHG�&LWLHV�LQ�WKLV�$JUHHPHQW�� 
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ARTICLE 15.INDEMNIFICATION AND RELEASE 


15.1 ,QGHPQLILFDWLRQ�E\�&RQWUDFWRU��
 

&RQWUDFWRU�VKDOO�LQGHPQLI\��GHIHQG�DQG�KROG�WKH�&RXQW\�DQG�WKH�&RPPLWWHG�&LWLHV��DQG� 
HDFK�RI�WKHP��KDUPOHVV�IURP�DQG�DJDLQVW�DOO�/LDELOLWLHV�DQG�/RVVHV�WKDW�DULVH�RXW�RI��UHVXOW�IURP�RU� 
UHODWH�WR�DQ\�RI�WKH�IROORZLQJ��³,QGHPQLILHG�&ODLPV´��� 

�D� $Q\�PDWHULDO�EUHDFK�RU�PDWHULDO�GHIDXOW�XQGHU�WKLV�$JUHHPHQW�E\� 
&RQWUDFWRU�� 

�E� $Q\�PDWHULDO�EUHDFK�RI�DQ\�RI�WKH�UHSUHVHQWDWLRQV�RU�ZDUUDQWLHV� 
PDGH�E\�&RQWUDFWRU�LQ�WKLV�$JUHHPHQW�� 

�F� $Q\�DQG�DOO�$VVXPHG�/LDELOLWLHV��EXW�H[FOXGLQJ�([FOXGHG� 
/LDELOLWLHV���LQFOXGLQJ�WKH�IDLOXUH�RI�&RQWUDFWRU�WR�SD\��SHUIRUP��VDWLVI\�RU�RWKHUZLVH�GLVFKDUJH�LQ� 
IXOO�ZKHQ�GXH�WKH�$VVXPHG�/LDELOLWLHV�� 

�G� 7KH�XVH��H[SORUDWLRQ��SURGXFWLRQ��UHFRYHU\��VDOH��WUDQVIHU�DQG�RU� 
GLVWULEXWLRQ�RI�/DQGILOO�*DV��DQG�DQ\�E\SURGXFWV�RU�HQG�SURGXFWV�WKHUHRI��LQFOXGLQJ�HOHFWULFLW\�� 
IURP�DQG�DIWHU�WKH�(IIHFWLYH�'DWH�DQG�GXULQJ�WKH�7HUP�� 

�H� $Q\�&ODLP��DULVLQJ�WKHUHIURP��E\�D�SDUWQHU��RIILFHU��VKDUHKROGHU�� 
GLUHFWRU�RU�RWKHU�(QWLW\�GHULYLQJ�LWV�ULJKWV�E\�RU�WKURXJK�WKH�&RQWUDFWRU�RU�DQ\�PHPEHU�RI�WKH� 
&RQWUDFWRU�3DUWLHV�DQG�FKDOOHQJLQJ�WKLV�$JUHHPHQW�� 

�I� 7KH�SDVW��SUHVHQW�DQG�IXWXUH�DFFHSWDQFH��GLVSRVDO��WUHDWPHQW�� 
SURFHVVLQJ�RU�VRUWLQJ�E\�&RQWUDFWRU�RI�DQ\�:DVWH�DQG�RWKHU�PDWHULDOV�DW�RU�LQ�DQ\�IDFLOLW\�RWKHU� 
WKDQ�WKH�&RXQW\�)DFLOLWLHV�� 

�J� 7KH�VFUHHQLQJ�E\�&RQWUDFWRU�RI�DQ\�:DVWH�DQG�RWKHU�PDWHULDOV�DW�RU� 
LQ�DQ\�IDFLOLW\�RWKHU�WKDQ�WKH�&RXQW\�)DFLOLWLHV��LQFOXGLQJ�IDFLOLWLHV�ORFDWHG�RXWVLGH�RI�WKH�&RXQW\�� 
GXULQJ�WKH�7HUP�� 

�K� $Q\�&ODLP��D��DVVHUWHG�E\�D�7KLUG�3DUW\�DULVLQJ�RXW�RI��UHODWHG�WR�RU� 
UHVXOWLQJ�IURP�WKH�/DQG�RU�WKH�&RXQW\�)DFLOLWLHV��RWKHU�WKDQ�([FOXGHG�/LDELOLWLHV�DQG�WKRVH� 
&ODLPV�H[SUHVVO\�FRYHUHG�E\�WKH�&RXQW\¶V�LQGHPQLWLHV���DQG��E��ZKHUH�VXFK�7KLUG�3DUW\�&ODLP�LV� 
D�UHVXOW�RI��UHODWHG�WR�RU�DULVHV�IURP�&RQWUDFWRU¶V�DFWLRQV�WR�SXUVXH�DQ�(QWLW\�IRU���L��DQ\� 
,QGHPQLILHG�&ODLP��RU��LL��DQ\�$VVLJQHG�(QYLURQPHQWDO�&ODLP��DQG� 

�L� $Q\�&ODLP�VHHNLQJ�WR�VHW�DVLGH�WKH�&RXQW\¶V�DSSURYDO�RI�WKLV� 
$JUHHPHQW�� 

1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ�RU�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�$JUHHPHQW��&RQWUDFWRU�LV� 
KHUHE\�DVVLJQHG�DQG�VKDOO�UHWDLQ�DQG�KDYH�WKH�ULJKW�DQG�DELOLW\��EXW�QRW�WKH�REOLJDWLRQ��WR�SXUVXH� 
DQ\�RU�DOO�7KLUG�3DUWLHV�IRU�DQ\�,QGHPQLILHG�&ODLPV���)XUWKHUPRUH��QRWKLQJ�LQ�WKLV�6HFWLRQ�RU�WKLV� 
$JUHHPHQW�VKDOO�EH�FRQVWUXHG�WR�LPSRVH�DQ\�GHIHQVH�RU�LQGHPQLW\�REOLJDWLRQ�RU�DQ\�RWKHU�IRUP� 
RI�OLDELOLW\�RQ�&RQWUDFWRU��LWV�VXEFRQWUDFWRUV�RU�DQ\�PHPEHU�RI�WKH�&RQWUDFWRU�3DUWLHV�RU�WKHLU� 

��� 



VXFFHVVRUV�DQG�DVVLJQV�LQ�DQ\�ZD\�ZKDWVRHYHU�UHODWLQJ�WR��DULVLQJ�IURP�RU�FRQQHFWHG�ZLWK�WKH� 
&ORVHG�&RXQW\�/DQGILOOV�� 

1RWKLQJ�LQ�WKLV�LQGHPQLW\�VKDOO�EH�FRQVWUXHG�WR�FUHDWH�DQ\�GXW\�RU�LQFOXGH�DQ\�REOLJDWLRQ� 
RI�&RQWUDFWRU�WR�GHIHQG��KROG�KDUPOHVV�RU�LQGHPQLI\�WKH�&RXQW\��DQ\�&RPPLWWHG�&LW\�RU�DQ\� 
RWKHU�(QWLW\�IURP�DQ\�/LDELOLWLHV��/RVVHV�RU�&ODLPV�DULVLQJ�IURP�RU�UHODWLQJ�WR��WKH�&RPSRVW� 
)DFLOLW\��)XWXUH�&RPSRVW�)DFLOLW\��DQ\�FRPSRVWLQJ�RSHUDWLRQV�RQ�/DQGILOO�/DQG��DQG�RU�WKH� 
+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\��DQG�LQFOXGLQJ�ZLWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH� 
IRUHJRLQJ���DQ\�JURXQGZDWHU�FRQWDPLQDWLRQ��VXUIDFH�ZDWHU�FRQWDPLQDWLRQ��VXEVXUIDFH�PLJUDWLRQ�� 
RGRUV��GLVHDVH�YHFWRUV��QXLVDQFH�YHFWRUV��WUHVSDVV�DQG�RU�QXLVDQFH�FODLPV��QRWLFH�RI�SHUPLW� 
YLRODWLRQ��QRWLFH�WR�FRPSO\��RU�YLRODWLRQV�RI�$SSOLFDEOH�/DZ�UHODWLQJ�WR�DQ\�RI�WKHVH�IDFLOLWLHV�RU� 
RSHUDWLRQV�� 

15.2 &RQWUDFWRU¶V�5HOHDVH�2I�&RXQW\�*URXS�$QG�&RPPLWWHG�&LWLHV�� 

&2175$&725��)25�,76(/)�$1'�21�%(+$/)�2)�($&+�2)�,76�&2175$&725� 
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&2817<�*5283�$1'�7+(�&200,77('�&,7,(6�)520�$1<�$1'�$//�/266(6�$1'� 
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2)�:$67(�25�27+(5�0$7(5,$/��,1&/8',1*�&200,77('�&2817<�:$67(�� 
&200,77('�&,7<�:$67(�$1'�6(/)�+$8/�:$67(��$7�7+(�75$16)(5�67$7,216� 
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&2175$&725�25�,76�35,0(�68%&2175$&725�������$1<�5(0(',$7,21�� 
&/2685(�$1'�3267�&/2685(�2%/,*$7,216�2)�&2175$&725�6(7�)257+�,1� 
7+,6�$*5((0(17������$1<�0$77(5�25�,7(0�,1&/8'('�:,7+,1�7+(�$6680('� 
/,$%,/,7,(6��%87�(;&/8',1*�$1<�(;&/8'('�/,$%,/,7,(6�������$1<� 
(19,5210(17$/�&21',7,21�$7�7+(�75$16)(5�67$7,216�2&&855,1*�'85,1*� 
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$1'�����$1<�(19,5210(17$/�&21',7,21�$7�7+(�0$7(5,$/6�5(&29(5<� 
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�E� &RQWUDFWRU��IRU�LWVHOI�DQG�RQ�EHKDOI�RI�HDFK�RI�WKH�RWKHU�&RQWUDFWRU� 
3DUWLHV��GRHV�KHUHE\�FRYHQDQW�IRUHYHU�DQG�XQFRQGLWLRQDOO\�QRW�WR�PDNH�DQ\�&ODLP�RU�WDNH�DQ\� 
$FWLRQ�DJDLQVW�WKH�&RXQW\��DQ\�RWKHU�PHPEHU�RI�WKH�&RXQW\�*URXS�DQG�RU�DQ\�RI�WKH�&RPPLWWHG� 
&LWLHV�IRU�DQ\�/RVV�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR��L��DQ\�$VVXPHG�/LDELOLWLHV��EXW�H[FOXGLQJ�$Q\� 
([FOXGHG�/LDELOLWLHV����LL��DQ\�RWKHU�PDWWHU�ZLWK�UHVSHFW�WR�ZKLFK�&RQWUDFWRU�KDV�SURYLGHG� 
LQGHPQLILFDWLRQ�XQGHU�WKLV�$JUHHPHQW��LQFOXGLQJ�6HFWLRQ�������RU�D�UHOHDVH�XQGHU�WKLV�$JUHHPHQW�� 
LQFOXGLQJ�6HFWLRQ�������DQG��LLL��IDFLOLWLHV�RWKHU�WKDQ�WKH�&RXQW\�)DFLOLWLHV�DW�ZKLFK�&RQWUDFWRU� 
GLVSRVHV�RI�:DVWH�IURP�WKH�&RXQW\��EXW�H[FOXGLQJ�WKH�&RPSRVW�)DFLOLW\��WKH�)XWXUH�&RPSRVW� 
)DFLOLW\��DQ\�RWKHU�FRPSRVWLQJ�RSHUDWLRQ�RQ�WKH�/DQG�DQG�WKH�+RXVHKROG�+D]DUGRXV�:DVWH� 
)DFLOLW\�� 

7KH�IRUHJRLQJ�FRYHQDQW�QRW�WR�VXH�VKDOO�QRW�DSSO\�WR�DQ\�PDWWHU�FRYHUHG�E\�WKH�&RXQW\¶V� 
LQGHPQLWLHV�� 

15.4 &LWLHV�&RYHUHG�8QGHU�,QGHPQLW\�DQG�5HOHDVH�� 

7KH�&RPPLWWHG�&LWLHV�VKDOO�EH�IRUHYHU�LQFOXGHG�DQG�FRYHUHG�E\�WKH�SURYLVLRQV�RI�6HFWLRQ� 
������6HFWLRQ������DQG�6HFWLRQ������LQ�WKH�VDPH�PDQQHU�DV�LV�WKH�&RXQW\�DQG�DV�LI�VSHFLILFDOO\� 
OLVWHG�WKHUHLQ���7KH�&RPPLWWHG�&LWLHV�VKDOO�EH�H[SUHVV�WKLUG�SDUW\�EHQHILFLDULHV�XQGHU�$UWLFOH���� 
DQG�VKDOO�EH�HQWLWOHG�WR�HQIRUFH�WKH�REOLJDWLRQV�RI��DQG�LWV�ULJKWV�DQG�UHPHGLHV�DJDLQVW��&RQWUDFWRU�� 

15.5 ([FHSWLRQV�WR�6FRSH�RI�&RQWUDFWRU¶V�,QGHPQLW\��5HOHDVH�DQG�&RYHQDQW�1RW�7R�6XH�� 

$�� &RPSRVW�)DFLOLW\�DQG�&RPSRVWLQJ�2SHUDWLRQV�DW�/DQGILOO�/DQG�� 
8QOHVV�&RQWUDFWRU�DJUHHV�WR�DVVXPH�RSHUDWLRQ�RI�WKH�&RPSRVW�)DFLOLW\�RU�)XWXUH�&RPSRVW� 

)DFLOLW\�DV�SURYLGHG�LQ�$UWLFOH���RI�WKLV�$JUHHPHQW��&RQWUDFWRU�VKDOO�KDYH�QR�REOLJDWLRQ�WR� 
GHIHQG��KROG�KDUPOHVV�RU�LQGHPQLW\�WKH�&RXQW\�*URXS�RU�WKH�&RPPLWWHG�&LWLHV�IRU�DQ\� 
/LDELOLWLHV��/RVVHV��&ODLPV�RU�(QYLURQPHQWDO�&RQGLWLRQV�WKDW�&RQWUDFWRU�SURYHV�E\�D� 
SUHSRQGHUDQFH�RI�HYLGHQFH�ZHUH�RU�DUH�FDXVHG�E\�WKH�SUHVHQFH�RU�RSHUDWLRQ�RI�DQ\�&RPSRVW� 
)DFLOLW\��WKH�)XWXUH�&RPSRVW�)DFLOLW\��RU�RWKHU�FRPSRVWLQJ�RSHUDWLRQ�RQ�WKH�/DQGILOO�/DQG�WKDW� 
PD\�RFFXU�IURP�DQG�DIWHU�WKH�(IIHFWLYH�'DWH��DQG�&RQWUDFWRU¶V�UHOHDVH�DQG�FRYHQDQW�QRW�WR�VXH� 
VKDOO�QRW�DSSO\�WR�DQ\�VXFK�&ODLPV�RU�(QYLURQPHQWDO�&RQGLWLRQV���:LWKRXW�OLPLWLQJ�WKH�IRUHJRLQJ� 
DQG�E\�ZD\�RI�H[DPSOH�RQO\��VXFK�SRVW�(IIHFWLYH�'DWH�(QYLURQPHQWDO�&RQGLWLRQV�PD\�LQFOXGH� 
YHKLFOH�IXHO�RU�OXEULFDQW�VSLOOV��FRQWDPLQDWLRQ�RI�RU�IDLOXUH�WR�FRQWURO�VXUIDFH�ZDWHU�UXQ�RII�IURP� 
FRPSRVWLQJ�RSHUDWLRQV��DLU�HPLVVLRQV�IURP�FRPSRVWLQJ�RSHUDWLRQV��FRPSRVWLQJ�RGRUV��QXLVDQFH� 
FODLPV��DQG�DVSHUJLOOXP�RU�RWKHU�ELRORJLFDO�FRQWDPLQDWLRQ�RI�ZDWHU�RU�DLU�FDXVHG�E\�WKH� 
FRPSRVWLQJ�RI�2UJDQLFV�DQG�RU�)RRG�:DVWH��SHUPLW�YLRODWLRQV��QRWLFHV�WR�FRPSO\��RU�YLRODWLRQV�RI� 
$SSOLFDEOH�ODZ��SURYLGHG��KRZHYHU��WKDW�XQGHU�DOO�FLUFXPVWDQFHV�&RQWUDFWRU¶V�LQGHPQLW\��UHOHDVH� 
DQG�FRYHQDQW�QRW�WR�VXH�VKDOO�DSSO\�WR�DQ\�/HDFKDWH�RU�/DQGILOO�*DV�JHQHUDWHG�E\�WKH�/DQGILOO�RU� 
/DQGILOO�RSHUDWLRQV�� 

%�� +RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\�DW�/DQGILOO�/DQG�� 
8QOHVV�&RQWUDFWRU�DVVXPHV�RSHUDWLRQ�RI�WKH�+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\�DV� 

SURYLGHG�LQ�$UWLFOH���RI�WKLV�$JUHHPHQW�&RQWUDFWRU�VKDOO�KDYH�QR�REOLJDWLRQ�WR�GHIHQG��KROG� 
KDUPOHVV�RU�LQGHPQLW\�WKH�&RXQW\�*URXS�RU�WKH�&RPPLWWHG�&LWLHV�IRU�DQ\�/LDELOLWLHV��/RVVHV�� 
&ODLPV�RU�(QYLURQPHQWDO�&RQGLWLRQV�WKDW�&RQWUDFWRU�SURYHV�E\�D�SUHSRQGHUDQFH�RI�HYLGHQFH� 
ZHUH�RU�DUH�FDXVHG�E\�WKH�SUHVHQFH�RU�RSHUDWLRQ�RI�WKH�+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\�DW� 

��� 



WKH�/DQGILOO�/DQG��DQG�&RQWUDFWRU¶V�UHOHDVH�DQG�FRYHQDQW�QRW�WR�VXH�VKDOO�QRW�DSSO\�WR�DQ\�VXFK� 
&ODLPV�RU�(QYLURQPHQWDO�&RQGLWLRQV�� 

&�� &HQWUDO�7UDQVIHU�6WDWLRQ�DQG�05)�2SHUDWLRQV�� 
1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�LQ�WKLV�$JUHHPHQW��&RQWUDFWRU�VKDOO�KDYH�QR� 

REOLJDWLRQ�WR�GHIHQG��KROG�KDUPOHVV�RU�LQGHPQLI\�WKH�&RXQW\�*URXS�RU�WKH�&RPPLWWHG�&LWLHV�IRU� 
DQ\�&ODLPV�RU�(QYLURQPHQWDO�&RQGLWLRQV�WKDW�&RQWUDFWRU�SURYHV�E\�D�SUHSRQGHUDQFH�RI�HYLGHQFH� 
ZHUH�FDXVHG�E\�WKH�SUHVHQFH�RU�RSHUDWLRQ�RI�WKH�&HQWUDO�7UDQVIHU�6WDWLRQ�DQG�0DWHULDOV�5HFRYHU\� 
)DFLOLW\�DW�WKH�/DQGILOO�/DQG�E\�DQ\�RWKHU�(QWLW\�IURP�DQG�DIWHU�WKH�WHUPLQDWLRQ�RI�&RQWUDFWRU¶V� 
RSHUDWLRQ�RI�WKHVH�IDFLOLWLHV��DQG�&RQWUDFWRU¶V�UHOHDVH�DQG�FRYHQDQW�QRW�WR�VXH�VKDOO�QRW�DSSO\�WR� 
DQ\�VXFK�&ODLPV�RU�(QYLURQPHQWDO�&RQGLWLRQV�� 

15.6 &RXQW\�,QGHPQLW\�� 

A. 7R�WKH�H[WHQW�DULVLQJ�RXW�RI��UHVXOWLQJ�IURP�RU�UHODWLQJ�WR�WKH�&ORVHG�&RXQW\� 
/DQGILOOV��WKH�&RXQW\�VKDOO�LQGHPQLI\��GHIHQG�DQG�KROG�WKH�&RQWUDFWRU��LWV�VXEFRQWUDFWRUV�DQG�WKH� 
&RQWUDFWRU�3DUWLHV�KDUPOHVV�IURP�DQG�DJDLQVW�DOO�&ODLPV��/RVVHV�RU�/LDELOLWLHV�ZKLFK�DULVH�RXW�RI�� 
UHVXOW�IURP�RU�UHODWH�WR���L��UHPHGLDWLRQ�DULVLQJ�RXW�RI�WKH�SUHVHQFH�RU�H[LVWHQFH�RI�+D]DUGRXV� 
6XEVWDQFHV��SROOXWDQWV��FRQWDPLQDWLRQ��OHDFKDWH�DQG�RU�ODQGILOO�JDV�LQWURGXFHG�LQWR��RQ��RYHU�� 
DERXW�RU�IURP�WKH�&ORVHG�&RXQW\�/DQGILOOV�RU�WKH�VRLO��VXUIDFH�ZDWHU��ZDWHU�UXQRII��VWRUPZDWHU� 
UXQRII�DQG�RU�JURXQGZDWHU�DW�RU�DGMDFHQW�WR�WKH�&ORVHG�&RXQW\�/DQGILOOV��LQFOXGLQJ�DQ\�PLJUDWLRQ� 
WKHUHRI�WKURXJK�VRLO��VXUIDFH�ZDWHU��ZDWHU�UXQRII��VWRUPZDWHU�UXQRII�DQG�RU�JURXQGZDWHU��DQG��LL�� 
UHPHGLDWLRQ��FOHDQ�XS��FORVXUH�DQG�SRVW�FORVXUH�REOLJDWLRQV�IRU�WKH�&ORVHG�&RXQW\�/DQGILOOV�� 
LQFOXGLQJ�WKH�IXQGLQJ�DQG�DPRXQWV�UHODWHG�WKHUHWR���7KLV�6HFWLRQ�����$�VKDOO�QRW�DSSO\�WR�DQ\� 
/RVVHV�RU�/LDELOLWLHV�WR�WKH�H[WHQW�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�DQ\�QHJOLJHQFH��UHFNOHVVQHVV�� 
ZLOOIXO�PLVFRQGXFW��IDXOW��EUHDFK�RI�FRQWUDFW��EUHDFK�RI�WKH�UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW�� 
YLRODWLRQ�RI�$SSOLFDEOH�/DZ�RU�QRQ�FRPSOLDQFH�ZLWK�DQ\�3HUPLW�E\�&RQWUDFWRU�RU�DQ\�RWKHU� 
PHPEHU�RI�WKH�&RQWUDFWRU�3DUWLHV�WKDW�LV�DSSOLFDEOH�WR�&RQWUDFWRU¶V�SHUIRUPDQFH�RI�WKLV� 
$JUHHPHQW�� 

B. &RXQW\�DJUHHV�WKDW�LW�ZLOO�LQGHPQLI\��GHIHQG��DV�WR�7KLUG�3DUW\�&ODLPV�DQG�7KLUG� 
3DUW\�(QYLURQPHQWDO�&ODLPV���SURWHFW�DQG�KROG�KDUPOHVV�&RQWUDFWRU��LWV�$IILOLDWHV�DQG�WKHLU� 
UHVSHFWLYH�SDUWQHUV��RIILFHUV��GLUHFWRUV��PDQDJHUV��PHPEHUV��GLYLVLRQV��VXEGLYLVLRQV��DJHQWV�� 
HPSOR\HHV��VXFFHVVRUV�DQG�DVVLJQV�DW�DOO�WLPHV�IURP�DQG�DIWHU�WKH�(IIHFWLYH�'DWH�IURP�DQG�DJDLQVW� 
DOO�/RVVHV�WKDW�DULVH�DV�D�UHVXOW�RI�RU�LQFLGHQW�WR����D��DQ\�EUHDFK�RU�PDWHULDO�PLVUHSUHVHQWDWLRQ�LQ� 
WKH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�E\�WKH�&RXQW\�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�RU�LQ�DQ\�RWKHU� 
GRFXPHQW�GHOLYHUHG�SXUVXDQW�WR�WKLV�$JUHHPHQW���E��QRQIXOILOOPHQW�RU�QRQSHUIRUPDQFH�RI�DQ\� 
DJUHHPHQW��FRYHQDQW�RU�FRQGLWLRQ�RQ�WKH�SDUW�RI�WKH�&RXQW\�PDGH�LQ�WKLV�$JUHHPHQW�RU�LQ�DQ\� 
RWKHU�GRFXPHQW�GHOLYHUHG�SXUVXDQW�WR�WKLV�$JUHHPHQW��DQG��F��DQ\�([FOXGHG�/LDELOLWLHV�� 

C. ,Q�DGGLWLRQ��LQ�WKH�HYHQW�WKH�&RXQW\�DQG�&RQWUDFWRU�GR�QRW�UHDFK�DJUHHPHQW�DV� 
GHVFULEHG�LQ�$UWLFOH���WR�KDYH�&RQWUDFWRU�FRQWURO�FRPSRVWLQJ�RSHUDWLRQV�DQG�RU�WKH�+RXVHKROG� 
+D]DUGRXV�)DFLOLW\�RSHUDWLRQV�RQ�WKH�/DQGILOO�/DQG��WKHQ�&RXQW\�VKDOO�LQGHPQLI\��GHIHQG�DQG� 
KROG�WKH�&RQWUDFWRU��LWV�VXEFRQWUDFWRUV�DQG�WKH�&RQWUDFWRU�3DUWLHV�KDUPOHVV�IURP�DQG�DJDLQVW�DOO� 
/LDELOLWLHV��/RVVHV�DQG�&ODLPV�ZKLFK�DULVH�RXW�RI��UHVXOW�IURP�RU�UHODWH�WR�WKH�&RPSRVW�)DFLOLW\�� 
)XWXUH�&RPSRVW�)DFLOLW\��DQG�DQ\�RWKHU�FRPSRVWLQJ�RSHUDWLRQ�DW�WKH�/DQGILOO�/DQG��DQG�RU�WKH� 
+RXVHKROG�+D]DUGRXV�:DVWH�)DFLOLW\�H[FHSW�ZKHUH�WKHVH�IDFLOLWLHV�DUH�RSHUDWHG�E\�&RQWUDFWRU� 

��� 



SXUVXDQW�WR�D�ZULWWHQ�DJUHHPHQW�EHWZHHQ�&RXQW\�DQG�&RQWUDFWRU��SURYLGHG��KRZHYHU��WKDW�WKH� 
&RXQW\¶V�GHIHQVH�DQG�LQGHPQLW\�REOLJDWLRQ�VKDOO�QRW�H[WHQG�WR�(QYLURQPHQWDO�&RQGLWLRQV�RU�DQ\� 
RWKHU�&ODLPV��/LDELOLWLHV�RU�/RVV�DULVLQJ�IURP�WKH�/DQGILOO�� 

15.7 3D\PHQWV�� 

$OO�DPRXQWV�ZKLFK�&RQWUDFWRU�LV�UHTXLUHG�WR�SD\�WR�WKH�&RXQW\�RU�WKH�&RPPLWWHG�&LWLHV� 
GHVFULEHG�LQ�WKLV�$UWLFOH����RQ�DFFRXQW�RI�DQ\�,QGHPQLILHG�&ODLP�VKDOO�EH�UHPLWWHG�WR�WKH�&RXQW\� 
RU�VXFK�&RPPLWWHG�&LWLHV��DV�DSSOLFDEOH��ZLWKLQ����GD\V�DIWHU�&RQWUDFWRU¶V�UHFHLSW�RI�UHDVRQDEOH� 
GRFXPHQWDWLRQ�RI�WKH�LQFXUUHQFH�E\�WKH�&RXQW\�RU�VXFK�&LWLHV��DV�DSSOLFDEOH��RI�VXFK�/RVVHV���$OO� 
DPRXQWV�ZKLFK�WKH�&RXQW\�LV�UHTXLUHG�WR�SD\�WR�&RQWUDFWRU�XQGHU�6HFWLRQ������RQ�DFFRXQW�RI�DQ\� 
/RVVHV�GHVFULEHG�WKHUHLQ�VKDOO�EH�UHPLWWHG�WR�&RQWUDFWRU�ZLWKLQ����GD\V�DIWHU�WKH�&RXQW\¶V�UHFHLSW� 
RI�UHDVRQDEOH�GRFXPHQWDWLRQ�RI�WKH�LQFXUUHQFH�E\�&RQWUDFWRU�RI�VXFK�/RVVHV���,Q�WKH�FDVH�RI�DOO� 
SD\PHQWV�GHVFULEHG�LQ�WKLV�6HFWLRQ��VXFK�DPRXQW�VKDOO�EHDU�LQWHUHVW�DW����LQWHUHVW�SHU�\HDU�XQWLO� 
SDLG�IURP�WKH�GDWH�GXH�XQWLO�IXOO\�SDLG�� 

15.8 &RXQW\�1RWLFH�RI�&ODLP�� 

6XEMHFW�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW�DQG�XSRQ�REWDLQLQJ�DFWXDO�NQRZOHGJH�RI�D�&ODLP� 
IRU�ZKLFK�LW�LV�HQWLWOHG�WR�LQGHPQLW\�XQGHU�WKLV�$UWLFOH�����WKH�&RXQW\��IRU�,QGHPQLILHG�&ODLPV� 
DIIHFWLQJ�WKH�&RXQW\��DQG�WKH�DSSOLFDEOH�&RPPLWWHG�&LWLHV��IRU�,QGHPQLILHG�&ODLPV�DIIHFWLQJ� 
VXFK�&RPPLWWHG�&LWLHV��VKDOO�SURPSWO\�QRWLI\�&RQWUDFWRU�LQ�ZULWLQJ�RI�DQ\�,QGHPQLILHG�&ODLP� 
ZKLFK�WKH�&RXQW\�RU�WKH�&RPPLWWHG�&LWLHV��DV�DSSOLFDEOH��KDYH�GHWHUPLQHG�KDV�JLYHQ�RU�FRXOG� 
JLYH�ULVH�WR�D�FODLP�XQGHU�6HFWLRQ�������WKH�ZULWWHQ�QRWLFH�LV�UHIHUUHG�WR�DV�D�³1RWLFH�RI�&ODLP´���� 
$�1RWLFH�RI�&ODLP�VKDOO�VSHFLI\��LQ�UHDVRQDEOH�GHWDLO��WKH�IDFWV�NQRZQ�WR�WKH�&RXQW\�RU�VXFK� 
&RPPLWWHG�&LWLHV��DV�DSSOLFDEOH��UHJDUGLQJ�WKH�,QGHPQLILHG�&ODLP���1RWZLWKVWDQGLQJ�WKH� 
IRUHJRLQJ��WKH�IDLOXUH�WR�SURYLGH��RU�WLPHO\�SURYLGH��D�1RWLFH�RI�&ODLP�VKDOO�QRW�DIIHFW�WKH�ULJKWV� 
WR�LQGHPQLILFDWLRQ�RI�WKH�&RXQW\�RU�VXFK�&RPPLWWHG�&LWLHV���)XUWKHU��&RQWUDFWRU�VKDOO�EHJLQ� 
GHIHQGLQJ�WKH�&RXQW\�DQG�WKH�&RPPLWWHG�&LWLHV�LPPHGLDWHO\�XSRQ�UHFHLSW�RI�WKH�UHOHYDQW�1RWLFH� 
RI�&ODLP��DW�&RQWUDFWRU¶V�FRVW�DQG�H[SHQVH�DQG�ZLWK�FRXQVHO�UHDVRQDEO\�DFFHSWDEOH�WR�WKH� 
&RXQW\�� 

15.9 &RQWUDFWRU�1RWLFH�RI�&ODLP�� 

6XEMHFW�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW�DQG�XSRQ�REWDLQLQJ�DFWXDO�NQRZOHGJH�RI�D�FODLP� 
IRU�ZKLFK�LW�LV�RU�FRXOG�EH�HQWLWOHG�WR�LQGHPQLW\�XQGHU�WKLV�$UWLFOH�����&RQWUDFWRU�VKDOO�SURYLGH� 
ZULWWHQ�QRWLFH�WR�WKH�&RXQW\�RI�VXFK�FODLP�LQ�D�PDQQHU��DQG�ZLWK�VXFK�DFFRPSDQ\LQJ�PDWHULDOV�� 
�WKH�ZULWWHQ�QRWLFH�XQGHU�WKLV�6HFWLRQ���LV�UHIHUUHG�WR�DV�D�³&RQWUDFWRU�1RWLFH�RI�&ODLP´����$� 
&RQWUDFWRU�1RWLFH�RI�&ODLP�VKDOO�VSHFLI\��LQ�UHDVRQDEOH�GHWDLO��WKH�IDFWV�NQRZQ�WR�&RQWUDFWRU� 
UHJDUGLQJ�WKH�LQGHPQLILHG�FODLP���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�IDLOXUH�WR�SURYLGH��RU� 
WLPHO\�SURYLGH��D�&RQWUDFWRU�1RWLFH�RI�&ODLP�VKDOO�QRW�DIIHFW�WKH�ULJKWV�WR�LQGHPQLILFDWLRQ�RI� 
&RQWUDFWRU���)XUWKHU��WKH�&RXQW\�VKDOO�EHJLQ�GHIHQGLQJ�&RQWUDFWRU�LPPHGLDWHO\�XSRQ�UHFHLSW�RI� 
WKH�UHOHYDQW�&RQWUDFWRU�1RWLFH�RI�&ODLP��DW�WKH�&RXQW\¶V�VROH�FRVW�DQG�H[SHQVH�DQG�ZLWK�FRXQVHO� 
UHDVRQDEO\�DFFHSWDEOH�WR�&RQWUDFWRU�� 

��� 



15.10 &RXQW\¶V�5HVHUYHG�5LJKWV�� 

1RWKLQJ�FRQWDLQHG�LQ�WKLV�$UWLFOH����RU�HOVHZKHUH�LQ�WKLV�$JUHHPHQW�VKDOO�OLPLW��PRGLI\�� 
GLPLQLVK�RU�UHGXFH�WKH�ULJKWV��&ODLPV��$FWLRQV�DQG�UHPHGLHV�WKDW�WKH�&RXQW\�KDV�RU�PD\�KDYH� 
DJDLQVW�DQ\�&LW\�LQ�FRQQHFWLRQ�ZLWK�WKH�&RXQW\�)DFLOLWLHV��DQ\�&ORVHG�/DQGILOO�RU�RWKHUZLVH��DOO� 
RI�ZKLFK�ULJKWV��&ODLPV��$FWLRQV�DQG�UHPHGLHV�DUH�KHUHE\�H[SUHVVO\�UHVHUYHG��H[FHSW�WR�WKH�H[WHQW� 
WKH�&RXQW\�KDV�H[SUHVVO\�DVVLJQHG�VXFK�FODLPV�WR�&RQWUDFWRU�SXUVXDQW�WR�WKLV�$JUHHPHQW�� 

15.11 6XUYLYDO�� 

7KLV�$UWLFOH����VKDOO�VXUYLYH�WKH�WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI���D��WKLV�$JUHHPHQW��DQG��E�� 
WKH�&RXQW\¶V�FRPPLWPHQW�RI�&RPPLWWHG�&RXQW\�:DVWH�XQGHU�$UWLFOH����� 

15.12 ,QWHQW�� 

7KH�IRUHJRLQJ�LQGHPQLWLHV�DUH�LQWHQGHG�WR�RSHUDWH�DV�DQ�DJUHHPHQW�SXUVXDQW�WR�6HFWLRQ� 
����H��RI�&(5&/$�����8�6�&��6HFWLRQ������H���WKH�&DOLIRUQLD�+HDOWK�DQG�6DIHW\�&RGH�6HFWLRQ� 
�������DQG�DQ\�RWKHU�(QYLURQPHQWDO�/DZV��WR�GHIHQG��LQVXUH��SURWHFW��KROG�KDUPOHVV�DQG� 
LQGHPQLI\�WKH�&RXQW\�DQG�&RPPLWWHG�&LWLHV�IURP�OLDELOLW\�DQG�/RVV�� 

��� 



 ARTICLE 16.BREACH, DEFAULT AND REMEDIES
 

16.1 (YHQWV�2I�%UHDFK��
 

7KH�KDSSHQLQJ�RI�DQ\�RQH�RI�WKH�IROORZLQJ�HYHQWV�VKDOO�FRQVWLWXWH�D�&RQWUDFWRU�'HIDXOW�� 

A. %DQNUXSWF\��,QVROYHQF\��/LTXLGDWLRQ�� 

�� &RQWUDFWRU��RU�*XDUDQWRU��VKDOO�WDNH�WKH�EHQHILW�RI�DQ\�SUHVHQW�RU�IXWXUH� 
LQVROYHQF\�VWDWXWH��RU�VKDOO�PDNH�D�JHQHUDO�DVVLJQPHQW�IRU�WKH�EHQHILW�RI�FUHGLWRUV��RU�ILOH�D� 
YROXQWDU\�SHWLWLRQ�LQ�EDQNUXSWF\��FRXUW��RU�D�SHWLWLRQ�RU�DQVZHU�VHHNLQJ�DQ�DUUDQJHPHQW�IRU�LWV� 
UHRUJDQL]DWLRQ�RU�WKH�UHDGMXVWPHQW�RI�LWV�LQGHEWHGQHVV�XQGHU�WKH�)HGHUDO�EDQNUXSWF\�ODZV�RU� 
XQGHU�DQ\�RWKHU�ODZ�RU�VWDWXWH�RI�WKH�8QLWHG�6WDWHV�RU�DQ\�VWDWH�WKHUHRI��RU�FRQVHQW�WR�WKH� 
DSSRLQWPHQW�RI�D�UHFHLYHU��WUXVWHH�RU�OLTXLGDWRU�RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�LWV�SURSHUW\��RU� 

�� %\�RUGHU�RI�GHFUHH�RI�D�&RXUW��&RQWUDFWRU��RU�*XDUDQWRU��VKDOO�EH�DGMXGJHG� 
EDQNUXSW�RU�DQ�RUGHU�VKDOO�EH�PDGH�DSSURYLQJ�D�SHWLWLRQ�ILOHG�E\�DQ\�RI�LWV�FUHGLWRUV�RU�E\�DQ\�RI� 
WKH�VWRFNKROGHUV�RI�WKH�&RQWUDFWRU��VHHNLQJ�LWV�UHRUJDQL]DWLRQ�RU�WKH�UHDGMXVWPHQW�RI�LWV� 
LQGHEWHGQHVV�XQGHU�WKH�)HGHUDO�EDQNUXSWF\�ODZV�RU�XQGHU�DQ\�ODZ�RU�VWDWXWH�RI�WKH�8QLWHG�6WDWHV� 
RU�RI�DQ\�VWDWH�WKHUHRI��SURYLGHG�WKDW�LI�DQ\�VXFK�MXGJPHQW�RU�RUGHU�LV�VWD\HG�RU�YDFDWHG�ZLWKLQ� 
VL[W\������FDOHQGDU�GD\V�DIWHU�WKH�HQWU\�WKHUHRI��DQ\�QRWLFH�RI�GHIDXOW�VKDOO�EH�DQG�EHFRPH�QXOO�� 
YRLG�DQG�RI�QR�HIIHFW��XQOHVV�VXFK�VWD\HG�MXGJPHQW�RU�RUGHU�LV�UHLQVWDWHG�LQ�ZKLFK�FDVH��VDLG� 
GHIDXOW�VKDOO�EH�GHHPHG�LPPHGLDWH��RU� 

�� %\��RU�SXUVXDQW�WR��RU�XQGHU�WKH�DXWKRULW\�RI�DQ\�OHJLVODWLYH�DFW��UHVROXWLRQ� 
RU�UXOH�RU�DQ\�RUGHU�RU�GHFUHH�RI�DQ\�&RXUW�RU�JRYHUQPHQWDO�ERDUG��DJHQF\�RU�RIILFHU�KDYLQJ� 
MXULVGLFWLRQ��D�UHFHLYHU��WUXVWHH�RU�OLTXLGDWRU�VKDOO�WDNH�SRVVHVVLRQ�RU�FRQWURO�RI�DOO�RU�VXEVWDQWLDOO\� 
DOO�RI�WKH�SURSHUW\�RI�&RQWUDFWRU��DQG�VXFK�SRVVHVVLRQ�RU�FRQWURO�VKDOO�FRQWLQXH�LQ�HIIHFW�IRU�D� 
SHULRG�RI�VL[W\������FDOHQGDU�GD\V�� 

B. &HVVDWLRQ�RI�6HUYLFHV�� 

&RQWUDFWRU�FHDVHV�WR�SURYLGH�WKH�VHUYLFHV�DQG�REOLJDWLRQV�DV�UHTXLUHG�XQGHU�WKLV� 
$JUHHPHQW��H[FHSW�IRU�)LQDQFLDO�$VVXUDQFHV�IRU�D�SHULRG�RI�IRXU�����FRQVHFXWLYH�ZHHNGD\V�� 
H[FOXGLQJ�+ROLGD\V��RU�PRUH��IRU�DQ\�UHDVRQ�ZLWKLQ�LWV�FRQWURO��EXW�H[FOXGLQJ�D�)RUFH�0DMHXUH� 
(YHQW�� 

C. 2WKHU�'HIDXOWV�� 

&RQWUDFWRU�KDV�GHIDXOWHG��E\�IDLOLQJ�RU�UHIXVLQJ�WR�SHUIRUP�RU�REVHUYH�DQ\�RWKHU�WHUPV�� 
FRQGLWLRQV�RU�FRYHQDQWV�LQ�WKLV�$JUHHPHQW�ZKLFK�LV�QRW�VSHFLILFDOO\�LGHQWLILHG�DERYH�DQG�VDLG� 
GHIDXOW�LV�QRW�FXUHG�ZLWKLQ�WKLUW\������GD\V�RI�QRWLFH�IURP�WKH�&RXQW\��SURYLGHG�WKDW�LI�WKH�QDWXUH� 
RI�WKH�EUHDFK�LV�VXFK�WKDW�LW�FDQ�EH�FXUHG�EXW�ZLOO�UHDVRQDEO\�UHTXLUH�PRUH�WKDQ�WKLUW\������GD\V�WR� 
FXUH��&RQWUDFWRU�VKDOO�QRW�EH�LQ�GHIDXOW�VR�ORQJ�DV�&RQWUDFWRU�SURPSWO\�FRPPHQFHV�WR�FXUH�VXFK� 
EUHDFK�DQG�GLOLJHQWO\�SURFHHGV�WR�FRPSOHWH�VDPH�� 

��� 



D. 5HSHDWHG�%UHDFKHV�DQG�&XUHV��
 

1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ�DQG�DV�VXSSOHPHQWDO�DQG�DGGLWLRQDO�PHDQV�RI�WHUPLQDWLRQ� 
RI�WKLV�$JUHHPHQW�XQGHU�WKLV�$UWLFOH��LQ�WKH�HYHQW�WKDW�&RQWUDFWRU¶V�UHFRUG�RI�SHUIRUPDQFH�VKRZV� 
WKDW�&RQWUDFWRU�KDV�IUHTXHQWO\��UHJXODUO\�RU�UHSHWLWLYHO\�GHIDXOWHG�LQ�WKH�SHUIRUPDQFH�RI�DQ\�RI� 
WKH�FRYHQDQWV�DQG�FRQGLWLRQV�UHTXLUHG�KHUHLQ�WR�EH�NHSW�DQG�SHUIRUPHG�E\�&RQWUDFWRU�UHJDUGOHVV� 
RI�ZKHWKHU�&RQWUDFWRU�KDV�FRUUHFWHG�HDFK�LQGLYLGXDO�FRQGLWLRQ�RI�GHIDXOW��WKH�&RXQW\�LQ�LWV�VROH� 
GLVFUHWLRQ�GHWHUPLQHV�WKDW�&RQWUDFWRU�VKDOO�EH�GHHPHG�D�³KDELWXDO�YLRODWRU´��LQ�ZKLFK�FDVH� 
&RQWUDFWRU�VKDOO�EH�GHHPHG�WR�KDYH�ZDLYHG�WKH�ULJKW�WR�DQ\�IXUWKHU�QRWLFH�RI�JUDFH�SHULRG�WR� 
FRUUHFW��DQG�DOO�RI�VDLG�GHIDXOW�VKDOO�EH�FRQVLGHUHG�FXPXODWLYH�DQG�FROOHFWLYHO\�VKDOO�FRQVWLWXWH�DQ� 
LUUHGHHPDEOH�GHIDXOW���7KH�&RXQW\�VKDOO�WKHUHXSRQ�LVVXH�&RQWUDFWRU�D�ILQDO�ZDUQLQJ�FLWLQJ�WKH� 
FLUFXPVWDQFHV�WKHUHIRUH��DQG�DQ\�VLQJOH�GHIDXOW�E\�&RQWUDFWRU�RI�ZKDWHYHU�QDWXUH��VXEVHTXHQW�WR� 
WKH�RFFXUUHQFH�RI�WKH�ODVW�RI�VDLG�FXPXODWLYH�GHIDXOWV��VKDOO�EH�JURXQGV�IRU�LPPHGLDWH�WHUPLQDWLRQ� 
RI�WKLV�$JUHHPHQW�RU�RWKHU�&RXQW\�UHPHGLHV�DV�SURYLGHG�LQ�6HFWLRQ��������,Q�WKH�HYHQW�RI�DQ\� 
VXFK�VXEVHTXHQW�GHIDXOW��WKH�&RXQW\�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�XSRQ�JLYLQJ�RI�ILQDO�ZULWWHQ� 
QRWLFH�WR�&RQWUDFWRU���,PPHGLDWHO\�XSRQ�WKH�VSHFLILHG�GDWH�LQ�VXFK�ILQDO�QRWLFH�&RQWUDFWRU�VKDOO� 
SURFHHG�WR�FHDVH�DQ\�IXUWKHU�SHUIRUPDQFH�XQGHU�WKLV�$JUHHPHQW�� 

16.2 &RXQW\�5HPHGLHV�� 

A. 5HPHGLHV�&XPXODWLYH��(TXLWDEOH�5HPHGLHV�� 

,Q�DGGLWLRQ�WR�WKH�PRQHWDU\�GDPDJHV�VSHFLILHG�LQ�WKLV�6HFWLRQ�������&RQWUDFWRU� 
DFNQRZOHGJHV�WKDW�&RXQW\¶V�UHPHG\�RI�GDPDJHV�IRU�D�EUHDFK�KHUHRI�E\�&RQWUDFWRU�PD\�EH� 
LQDGHTXDWH�IRU�UHDVRQV�LQFOXGLQJ��WKH�XUJHQF\�RI�WLPHO\��FRQWLQXRXV�DQG�KLJK�TXDOLW\�ZDVWH� 
PDQDJHPHQW�VHUYLFH�KHUHXQGHU��LQFOXGLQJ�RSHUDWLRQV�RI�WKH�&RXQW\�)DFLOLWLHV�DQG�GLVSRVDO�RI� 
:DVWH�WKDW�FRQVWLWXWH�D�WKUHDW�WR�SXEOLF�KHDOWK��DQG�&RXQW\¶V�UHOLDQFH�RQ�&RQWUDFWRU¶V�WHFKQLFDO� 
ZDVWH�PDQDJHPHQW�H[SHUWLVH���&RQVHTXHQWO\��&RXQW\�VKDOO�DOVR�EH�HQWLWOHG�WR�DOO�DYDLODEOH� 
HTXLWDEOH�UHPHGLHV��LQFOXGLQJ�VSHFLILF�SHUIRUPDQFH�DQG�LQMXQFWLYH�UHOLHI�� 

B. $GGLWLRQDO�5HPHGLHV�� 

,Q�DGGLWLRQ�WR�HTXLWDEOH�UHPHGLHV��LQ�WKH�HYHQW�RI�DQ�XQFXUHG�&RQWUDFWRU�GHIDXOW�&RXQW\� 
PD\�WHUPLQDWH�WKLV�$JUHHPHQW�DQG�SXUVXH�DOO�PRQHWDU\�GDPDJHV�VXIIHUHG�E\�&RXQW\�DULVLQJ�IURP� 
&RQWUDFWRU¶V�EUHDFK�RI�WKLV�$JUHHPHQW��WR�EH�SURYHQ�E\�&RXQW\�DQG�GHWHUPLQHG�LQ�DFFRUGDQFH� 
ZLWK�$SSOLFDEOH�/DZ��DV�IROORZV�� 

�� &RPSHQVDWRU\�'DPDJHV�� 

8SRQ�D�&RQWUDFWRU�'HIDXOW��DQG�VXEMHFW�WR�&RQWUDFWRU¶V�ULJKWV�WR�FXUH�FHUWDLQ�GHIDXOWV�DV� 
SURYLGHG�KHUHLQ��WKH�&RXQW\�VKDOO�KDYH�WKH�ULJKW�WR�UHFRYHU�DQ\�PRQHWDU\�GDPDJHV�WR�&RXQW\��DV� 
GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZ�DQG�VXEMHFW�WR�WKH�&RXQW\¶V�REOLJDWLRQ�WR� 
PLWLJDWH�LWV�GDPDJHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�IROORZLQJ�� 

�D� ,QFUHPHQWDO�2SHUDWLRQV�&RVWV�� 

7KH�LQFUHPHQWDOO\�JUHDWHU�GLUHFW�FRVWV�IRU�RSHUDWLRQV�RI�WKH�&RXQW\�)DFLOLWLHV�� 

��� 



�E� ,QFUHPHQWDO�'LVSRVDO�&RVWV��
 

7KH�LQFUHPHQWDOO\�JUHDWHU�GLUHFW�DQG�LQGLUHFW�FRVWV�IRU�WUDQVSRUW�DQG�GLVSRVDO�RI�:DVWH�DW� 
DQ�DOWHUQDWLYH�GLVSRVDO�IDFLOLW\��DV�FRPSDUHG�WR�WKH�WKHQ�FXUUHQW�FRPSHQVDWLRQ�SD\DEOH�WR� 
&RQWUDFWRU�IRU�GLVSRVDO�DW�WKH�/DQGILOO��SOXV�WKH�FRVWV�RI�WUDQVSRUWDWLRQ�WR�VXFK�RWKHU�IDFLOLW\�LHV��� 

�F� &RQVHTXHQWLDO�)LQHV�� 

$Q\�FRQVHTXHQWLDO�ILQHV�DQG�SHQDOWLHV�DVVHVVHG�RQ�&RXQW\��LQFOXGLQJ�E\�&DO5HF\FOH�� 
GLUHFWO\�UHVXOWLQJ�IURP�WKH�IDLOXUH�RI�&RQWUDFWRU�WR�PHHW�D�PDWHULDO�REOLJDWLRQ�KHUHXQGHU�� 

�G� 2WKHU�'DPDJHV�� 

$Q\�RWKHU�GDPDJHV�LQFXUUHG�E\�&RXQW\��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��ORVV�RI�IXWXUH� 
&RXQW\�&RQFHVVLRQ�3D\PHQWV��DQG�XQIXQGHG�&ORVXUH�DQG�3RVW�&ORVXUH�&RVWV��DOO�DV�GHWHUPLQHG� 
LQ�DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZ�� 

�� /LTXLGDWHG�'DPDJHV�� 

&RXQW\�ILQGV��DQG�&RQWUDFWRU�DJUHHV��WKDW�DV�RI�WKH�WLPH�RI�WKH�H[HFXWLRQ�RI�WKLV� 
$JUHHPHQW��LW�LV�LPSUDFWLFDO��LI�QRW�LPSRVVLEOH��WR�UHDVRQDEO\�DVFHUWDLQ�WKH�H[WHQW�RI�GDPDJHV� 
ZKLFK�VKDOO�EH�LQFXUUHG�E\�&RXQW\�DQG�WKH�&RPPLWWHG�&LWLHV�DV�D�UHVXOW�RI�EUHDFK�E\�&RQWUDFWRU� 
RI�LWV�REOLJDWLRQV�KHUHXQGHU���7KH�IDFWRUV�UHODWLQJ�WR�WKH�LPSUDFWLFDOLW\�RI�DVFHUWDLQLQJ�GDPDJHV� 
LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��WKH�IDFW�WKDW������VXEVWDQWLDO�GDPDJH�UHVXOWV�WR�PHPEHUV�RI�WKH� 
SXEOLF�ZKR�DUH�GHQLHG�VHUYLFHV�RU�GHQLHG�TXDOLW\�RU�UHOLDEOH�VHUYLFH������VXFK�EUHDFKHV�FDXVH� 
LQFRQYHQLHQFH��DQ[LHW\��IUXVWUDWLRQ��DQG�GHSULYDWLRQ�RI�WKH�EHQHILWV�RI�WKH�$JUHHPHQW�WR� 
LQGLYLGXDO�PHPEHUV�RI�WKH�JHQHUDO�SXEOLF�IRU�ZKRVH�EHQHILW�WKLV�$JUHHPHQW�H[LVWV��LQ�VXEMHFWLYH� 
ZD\V�DQG�LQ�YDU\LQJ�GHJUHHV�RI�LQWHQVLW\�WKDW�DUH�LQFDSDEOH�RI�PHDVXUHPHQW�LQ�SUHFLVH�PRQHWDU\� 
WHUPV������WKDW�VHUYLFHV�PLJKW�EH�DYDLODEOH�DW�VXEVWDQWLDOO\�ORZHU�FRVWV�WKDQ�DOWHUQDWLYH�VHUYLFHV� 
DQG�WKH�PRQHWDU\�ORVV�UHVXOWLQJ�IURP�GHQLDO�RI�VHUYLFHV�RU�GHQLDO�RI�TXDOLW\�RU�UHOLDEOH�VHUYLFHV�LV� 
LPSRVVLEOH�WR�FDOFXODWH�LQ�SUHFLVH�PRQHWDU\�WHUPV��DQG�����WKH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�IRU� 
VXFK�EUHDFKHV��DQG�RWKHU�UHPHGLHV�DUH��DW�EHVW��D�PHDQV�RI�IXWXUH�FRUUHFWLRQ�DQG�QRW�UHPHGLHV� 
ZKLFK�PDNH�WKH�SXEOLF�ZKROH�IRU�SDVW�EUHDFKHV��/LTXLGDWHG�GDPDJHV�DVVHVVHG�E\�&RXQW\� 
SXUVXDQW�WR�WKH�IROORZLQJ�SURYLVLRQV�RI�WKH�$JUHHPHQW�VKDOO�EH�WKH�&RXQW\¶V�VROH�DQG�H[FOXVLYH� 
UHPHG\�IRU�&RQWUDFWRU¶V�EUHDFK�RI�LWV�REOLJDWLRQV�KHUHXQGHU�� 

6HUYLFH�3HUIRUPDQFH�6WDQGDUGV��/LTXLGDWHG�'DPDJHV�IRU�)DLOXUH�WR�0HHW�6WDQGDUGV��7KH� 
SDUWLHV�DFNQRZOHGJH�WKDW�FRQVLVWHQW�VHUYLFH�LV�RI�XWPRVW�LPSRUWDQFH�WR�&RXQW\�DQG�WKDW�&RXQW\� 
KDV�FRQVLGHUHG�DQG�UHOLHG�RQ�&RQWUDFWRU¶V�UHSUHVHQWDWLRQV�DV�WR�LWV�TXDOLW\�RI�VHUYLFH�FRPPLWPHQW� 
LQ�DZDUGLQJ�&RQWUDFWRU�H[FOXVLYH�ULJKWV�WR�RSHUDWH�WKH�&RXQW\�)DFLOLWLHV���7KH�SDUWLHV�IXUWKHU� 
UHFRJQL]H�WKDW�VRPH�TXDQWLILHG�VWDQGDUGV�RI�SHUIRUPDQFH�DUH�QHFHVVDU\�DQG�DSSURSULDWH�WR�HQVXUH� 
FRQVLVWHQW�DQG�UHOLDEOH�VHUYLFH�DQG�SHUIRUPDQFH���7KH�SDUWLHV�IXUWKHU�UHFRJQL]H�WKDW�LI�&RQWUDFWRU� 
IDLOV�WR�DFKLHYH�WKH�SHUIRUPDQFH�VWDQGDUGV��RU�IDLOV�WR�VXEPLW�UHTXLUHG�GRFXPHQWV�LQ�D�WLPHO\� 
PDQQHU��&RXQW\�DQG�LWV�UHVLGHQWV�ZLOO�VXIIHU�GDPDJHV�DQG�WKDW�LW�LV�DQG�ZLOO�EH�LPSUDFWLFDO�DQG� 
H[WUHPHO\�GLIILFXOW�WR�DVFHUWDLQ�DQG�GHWHUPLQH�WKH�H[DFW�DPRXQW�RI�GDPDJHV�WKDW�&RXQW\�ZLOO� 
VXIIHU��7KHUHIRUH��WKH�SDUWLHV�DJUHH�WKDW�WKH�IROORZLQJ�OLTXLGDWHG�GDPDJH�DPRXQWV�UHSUHVHQW�D� 
UHDVRQDEOH�HVWLPDWH�RI�WKH�DPRXQW�RI�VXFK�GDPDJHV�FRQVLGHULQJ�DOO�RI�WKH�FLUFXPVWDQFHV�H[LVWLQJ� 
RQ�WKH�GDWH�RI�WKLV�$JUHHPHQW��LQFOXGLQJ�WKH�UHODWLRQVKLS�RI�WKH�VXP�WR�WKH�UDQJH�RI�KDUP�WR� 

��� 





�� 'UDZ�8SRQ�6HFXULW\�/HWWHU�RI�&UHGLW�RU�3HUIRUPDQFH�6XUHW\�%RQG�� 

&RXQW\�VKDOO�KDYH�WKH�ULJKW�WR�GUDZ�XSRQ�WKH�6HFXULW\�/HWWHU�RI�&UHGLW�RU� 
3HUIRUPDQFH�6XUHW\�%RQG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�������EXW�RQO\�WR�WKH�H[WHQW�RI�WKH�&RXQW\¶V� 
SURYDEOH�DFWXDO�GDPDJHV�DV�GHVFULEHG�KHUHLQ�� 

�� 5LJKW�WR�&XUH�� 

,I�&RXQW\�H[HUFLVHV�DQ\�ULJKWV�DYDLODEOH�XQGHU�ODZ�WR�SHUIRUP�RU�FDXVH�WR�EH�SHUIRUPHG� 
DOO�DFWV�QHFHVVDU\�WR�UHPHG\�WKH�(YHQW�RI�'HIDXOW�E\�&RQWUDFWRU��&RQWUDFWRU��DV�DSSOLFDEOH��VKDOO� 
EH�OLDEOH�WR�&RXQW\�IRU�DQ�DPRXQW�HTXDO�WR�WKH�VXP�RI�WKH�IROORZLQJ����L��DQ\�DPRXQWV�UHDVRQDEO\� 
H[SHQGHG�E\�&RXQW\�WR�VR�FXUH�WKH�(YHQW�RI�'HIDXOW���LL��FRQVXOWDQWV¶�DQG�DWWRUQH\V¶�IHHV�DQG� 
FRVWV���LLL��VXFK�RWKHU�DPRXQWV�DV�PD\�EH�GXH�DQG�SD\DEOH�XQGHU�WKLV�$JUHHPHQW��DQG��LY��LQWHUHVW� 
RQ�WKH�DJJUHJDWH�RI�WKH�DPRXQWV�OLVWHG�DV�FODXVHV��L���LLL���LQFOXVLYH��DERYH�DW�WKH�UDWH�RI����SHU� 
DQQXP��FRPSRXQGHG�PRQWKO\��EXW�LQ�QR�HYHQW�JUHDWHU�WKDQ�WKH�PD[LPXP�UDWH�DOORZHG�E\�ODZ� 
IURP�WKH�GDWH�HDFK�VXFK�FRVW�ZDV�LQFXUUHG�E\�DQ\�VXFK�SDUW\�XQWLO�SDLG�LQ�IXOO��WKH�IRUHJRLQJ�DUH� 
FROOHFWLYHO\�UHIHUUHG�WR�KHUHLQ�DV�WKH�³,QGHEWHGQHVV´����&RQWUDFWRU�VKDOO�SD\�WKH�,QGHEWHGQHVV�WR� 
&RXQW\�ZLWKLQ����GD\V�DIWHU�GHOLYHU\�RI�D�ZULWWHQ�GHPDQG�IURP�&RXQW\�VHWWLQJ�IRUWK�WKH�DPRXQW� 
RI�WKH�,QGHEWHGQHVV��ZKLFK�GHPDQG�VKDOO�LQFOXGH�D�EUHDNGRZQ�RI�DPRXQWV�FRQVWLWXWLQJ�WKH� 
,QGHEWHGQHVV�� 

16.3 &RXQW\�:DLYHU�� 

&RXQW\�UHVHUYHV�WKH�ULJKW�WR�ZDLYH�DQ\�DQG�DOO�EUHDFKHV�RU�GHIDXOWV�RI�WKLV�$JUHHPHQW�� 
DQG�DQ\�VXFK�ZDLYHU�VKDOO�QRW�EH�GHHPHG�D�ZDLYHU�RI�DOO�SUHYLRXV�RU�VXEVHTXHQW�EUHDFKHV�RU� 
GHIDXOWV���,Q�WKH�HYHQW�&RXQW\�FKRRVHV�WR�ZDLYH�D�SDUWLFXODU�EUHDFK�RU�GHIDXOW�RI�WKLV�$JUHHPHQW�� 
LW�PD\�FRQGLWLRQ�VDPH�RQ�SD\PHQW�E\�&RQWUDFWRU�RI�DFWXDO�GDPDJHV�RFFDVLRQHG�E\�VXFK�EUHDFK� 
RU�GHIDXOW�RI�$JUHHPHQW�DQG�VKDOO�PDNH�HYHU\�HIIRUW�WR�UHVROYH�WKH�VDPH�TXLFNO\�DQG�DPLFDEO\�� 

1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�ZDLYHU�E\�HLWKHU�SDUW\�RI�DQ\�EUHDFK�RU�YLRODWLRQ�RI� 
DQ\�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�QRW�EH�GHHPHG�WR�EH�D�ZDLYHU�RI�DQ\�EUHDFK�RU�YLRODWLRQ� 
RI�DQ\�RWKHU�SURYLVLRQ�QRU�RI�DQ\�VXEVHTXHQW�EUHDFK�RI�YLRODWLRQ�RI�WKH�VDPH�RU�DQ\�RWKHU� 
SURYLVLRQ���7KH�VXEVHTXHQW�DFFHSWDQFH�E\�HLWKHU�SDUW\�RI�DQ\�PRQLHV�WKDW�EHFRPH�GXH�KHUHXQGHU� 
VKDOO�QRW�EH�GHHPHG�WR�EH�D�ZDLYHU�RI�DQ\�SUHH[LVWLQJ�RU�FRQFXUUHQW�EUHDFK�RU�YLRODWLRQ�E\�WKH� 
RWKHU�SDUW\�RI�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�� 

16.4 &RXQW\�'HIDXOW�� 

A. 'HIDXOW�IRU�1RQSD\PHQW�� 

7KH�IDLOXUH�RI�WKH�&RXQW\�WR�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�6HFWLRQ�����%�RI�WKLV� 
$JUHHPHQW�VKDOO�FRQVWLWXWH�DQ�HYHQW�RI�GHIDXOW�E\�WKH�&RXQW\�XQGHU�WKLV�$JUHHPHQW��SURYLGHG�� 
KRZHYHU��WKDW�&RQWUDFWRU�VKDOO�SURYLGH�ZULWWHQ�QRWLFH�RI�VXFK�GHIDXOW�WR�&RXQW\��DQG�&RXQW\�VKDOO� 
KDYH�WKLUW\������GD\V�WR�FXUH�VDLG�GHIDXOW��SURYLGHG�WKDW�LI�WKH�QDWXUH�RI�WKH�EUHDFK�LV�VXFK�WKDW�LW� 
FDQ�EH�FXUHG�EXW�ZLOO�UHDVRQDEO\�UHTXLUH�PRUH�WKDQ�WKLUW\������GD\V�WR�FXUH��&RXQW\�VKDOO�QRW�EH� 
LQ�GHIDXOW�VR�ORQJ�DV�&RXQW\�SURPSWO\�FRPPHQFHV�WR�FXUH�VXFK�EUHDFK�DQG�GLOLJHQWO\�SURFHHGV�WR� 
FRPSOHWH�VDPH�� 

��� 



B. 2WKHU�'HIDXOWV��
 

&RXQW\�KDV�GHIDXOWHG��E\�IDLOLQJ�RU�UHIXVLQJ�WR�SHUIRUP�RU�REVHUYH�DQ\�RWKHU�WHUPV�� 
FRQGLWLRQV�RU�FRYHQDQWV�LQ�WKLV�$JUHHPHQW�ZKLFK�LV�QRW�VSHFLILFDOO\�LGHQWLILHG�DERYH�DQG�VDLG� 
GHIDXOW�LV�QRW�FXUHG�ZLWKLQ�WKLUW\������GD\V�RI�QRWLFH�IURP�WKH�&RQWUDFWRU��SURYLGHG�WKDW�LI�WKH� 
QDWXUH�RI�WKH�EUHDFK�LV�VXFK�WKDW�LW�FDQ�EH�FXUHG�EXW�ZLOO�UHDVRQDEO\�UHTXLUH�PRUH�WKDQ�WKLUW\������ 
GD\V�WR�FXUH��&RXQW\�VKDOO�QRW�EH�LQ�GHIDXOW�VR�ORQJ�DV�&RXQW\�SURPSWO\�FRPPHQFHV�WR�FXUH�VXFK� 
EUHDFK�DQG�GLOLJHQWO\�SURFHHGV�WR�FRPSOHWH�VDPH�� 

C. 5HPHGLHV�8SRQ�&RXQW\�'HIDXOW�� 

6KRXOG�&RXQW\�GHIDXOW�KHUHXQGHU�DQG�QRW�WLPHO\�FXUH�VDLG�GHIDXOW��&RQWUDFWRU�VKDOO�KDYH� 
WKH�ULJKW�WR�QRWLI\�&RXQW\�WKDW�LW�ZLOO�QR�ORQJHU�DFFHSW�&RXQW\�)UDQFKLVHG�:DVWH�DW�WKH�)DFLOLWLHV� 
XQWLO�VXFK�WLPH�DV�&RXQW\�FXUHV�WKH�GHIDXOW���,Q�DGGLWLRQ��LQ�WKH�HYHQW�RI�DQ�XQFXUHG�0DWHULDO� 
&RXQW\�'HIDXOW��&RQWUDFWRU�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�DQG�SXUVXH�DOO�PRQHWDU\�GDPDJHV� 
VXIIHUHG�E\�&RQWUDFWRU�DULVLQJ�IURP�&RXQW\¶V�EUHDFK�RI�WKLV�$JUHHPHQW��DQG�VXEMHFW�WR�WKH� 
&RQWUDFWRU¶V�REOLJDWLRQ�WR�PLWLJDWH�LWV�GDPDJHV��WR�EH�SURYHQ�E\�&RQWUDFWRU�DQG�GHWHUPLQHG�LQ� 
DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZ�� 

16.5 /LPLWDWLRQ�RQ�'DPDJHV�� 

1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�$JUHHPHQW��QHLWKHU�SDUW\�VKDOO�EH�OLDEOH�WR� 
WKH�RWKHU�IRU�DQ\�ORVW�SURILWV��RU�IRU�DQ\�FRQVHTXHQWLDO��VSHFLDO�RU�SXQLWLYH�GDPDJHV�DULVLQJ�RXW�RI� 
RU�UHODWLQJ�WR�WKH�EUHDFK�RI�WKLV�$JUHHPHQW�E\�VXFK�SDUW\�� 

16.6 7HUPLQDWLRQ�RI�3ULPH�6XEFRQWUDFWRU�6XEMHFW�WR�&RXQW\�&RQVHQW�� 

&RQWUDFWRU�VKDOO�QRW�WHUPLQDWH�3ULPH�6XEFRQWUDFWRU¶V�VHUYLFHV�SURYLGHG�WR�&RQWUDFWRU�IRU� 
&RQWUDFWRU¶V�SHUIRUPDQFH�XQGHU�WKLV�$JUHHPHQW�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�&RXQW\� 
%RDUG�RI�6XSHUYLVRUV�� 

16.7 )RUFH�0DMHXUH�� 

([FHSW�IRU�D�SDUW\¶V�REOLJDWLRQV�WR�PDNH�PRQHWDU\�SD\PHQWV�KHUHXQGHU��HLWKHU�SDUW\¶V� 
REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�PD\�EH�VXVSHQGHG�DW�WKH�UHTXHVW�DQG�XSRQ�ZULWWHQ�QRWLFH�RI� 
VXFK�SDUW\�E\�UHDVRQ�RI�WKH�RFFXUUHQFH�RI�D�)RUFH�0DMHXUH�(YHQW�GHVFULEHG�LQ�VXESDUWV��D�� 
WKURXJK��H��DQG��L��RI�WKH�GHILQLWLRQ�RI�)RUFH�0DMHXUH�(YHQW��EXW�RQO\�IRU�VR�ORQJ�DQG�WR�WKH� 
H[WHQW�WKDW�WKH�SDUW\¶V�SHUIRUPDQFH�LV�PDNH�LPSRVVLEOH�RU�XQUHDVRQDEO\�GLIILFXOW�GXH�WR�VXFK� 
HYHQW��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��LQ�WKH�HYHQW�WKHUH�LV�D�PRUH�VSHFLILF�SURYLVLRQ�LQ�WKLV� 
$JUHHPHQW�FRQFHUQLQJ�WKH�SDUWLHV¶�REOLJDWLRQV�ZLWK�UHVSHFW�WR�D�)RUFH�0DMHXUH�(YHQW��WKH�PRUH� 
VSHFLILF�SURYLVLRQ�VKDOO�FRQWURO�� 

��� 



 ARTICLE 17. REPRESENTATIONS AND WARRANTIES
 

17.1 5HSUHVHQWDWLRQV�DQG�:DUUDQWLHV�RI�&RQWUDFWRU��
 

&RQWUDFWRU��E\�DFFHSWDQFH�RI�WKLV�$JUHHPHQW��KHUHE\�PDNHV�WKH�IROORZLQJ�UHSUHVHQWDWLRQV� 
DQG�ZDUUDQWLHV�IRU�WKH�EHQHILW�RI�WKH�&RXQW\�DV�RI�WKH�([HFXWLRQ�'DWH��HDFK�RI�ZKLFK�VKDOO�EH� 
GHHPHG�UHPDGH�DV�RI�WKH�(IIHFWLYH�'DWH��XQOHVV�&RQWUDFWRU�VSHFLILHV�LQ�ZULWLQJ�RWKHUZLVH�� 

A. &RUSRUDWH�6WDWXV�� 

&RQWUDFWRU�LV�D�FRUSRUDWLRQ�GXO\�RUJDQL]HG��YDOLGO\�H[LVWLQJ�DQG�LQ�JRRG�VWDQGLQJ�XQGHU� 
WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD���&RQWUDFWRU�LV�TXDOLILHG�WR�WUDQVDFW�EXVLQHVVHV�LQ�WKH�6WDWH�RI� 
&DOLIRUQLD�DQG�KDV�WKH�SRZHU�WR�RZQ�LWV�SURSHUWLHV�DQG�WR�FDUU\�RQ�LWV�EXVLQHVV�DV�QRZ�RZQHG�DQG� 
RSHUDWHG�DQG�DV�UHTXLUHG�E\�WKLV�$JUHHPHQW�� 

B. &RUSRUDWH�$XWKRUL]DWLRQ�DQG�%LQGLQJ�2EOLJDWLRQ�� 

&RQWUDFWRU�KDV�WKH�DXWKRULW\�WR�HQWHU�LQWR�DQG�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV� 
$JUHHPHQW���7KH�RIILFHUV�RI�&RQWUDFWRU�KDYH�WDNHQ�DOO�DFWLRQV�UHTXLUHG�E\�ODZ��LWV�DUWLFOHV�RI� 
LQFRUSRUDWLRQ��E\ODZV��RU�RWKHUZLVH��WR�DXWKRUL]H�WKH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW���7KH�SHUVRQ� 
VLJQLQJ�WKLV�$JUHHPHQW�RQ�EHKDOI�RI�&RQWUDFWRU�KDV�WKH�DXWKRULW\�WR�GR�VR���7KLV�$JUHHPHQW� 
FRQVWLWXWHV�WKH�OHJDO��YDOLG�DQG�ELQGLQJ�REOLJDWLRQ�RI�&RQWUDFWRU�WR�FRPSO\�ZLWK�HDFK�RI�WKH� 
SURYLVLRQV�RI�WKLV�$JUHHPHQW��H[FHSW�DV�VXFK�HQIRUFHDELOLW\�PD\�EH�OLPLWHG�E\�$SSOLFDEOH�/DZV� 
RI�JHQHUDO�DSSOLFDWLRQ�DIIHFWLQJ�WKH�ULJKWV�RI�FRQWUDFWLQJ�SDUWLHV��EDQNUXSWF\��LQVROYHQF\�RU�RWKHU� 
VLPLODU�$SSOLFDEOH�/DZV�RI�JHQHUDO�DSSOLFDWLRQ�UHODWLQJ�WR�RU�DIIHFWLQJ�WKH�HQIRUFHPHQW�RI� 
FUHGLWRUV¶�ULJKWV�DQG�E\�JHQHUDO�HTXLWDEOH�SULQFLSOHV�� 

C. $JUHHPHQW�:LOO�1RW�&DXVH�%UHDFK�� 

1HLWKHU�WKH�H[HFXWLRQ�DQG�GHOLYHU\�E\�&RQWUDFWRU�RI�WKLV�$JUHHPHQW��QRU�WKH�SHUIRUPDQFH� 
RI�&RQWUDFWRU�RI�LWV�REOLJDWLRQV�KHUHXQGHU�� 

�� &RQIOLFWV�ZLWK��YLRODWHV�RU�ZLOO�UHVXOW�LQ�D�YLRODWLRQ�RI�DQ\�H[LVWLQJ� 
DSSOLFDEOH�ODZ��RU� 

�� &RQIOLFWV�ZLWK��YLRODWHV�RU�ZLOO�UHVXOW�LQ�D�EUHDFK�RU�GHIDXOW�XQGHU�DQ\�WHUP� 
RU�FRQGLWLRQ�RI�DQ\�H[LVWLQJ�MXGJPHQW��RUGHU�RU�GHFUHH�RI�DQ\�FRXUW��DGPLQLVWUDWLYH�DJHQF\�RU� 
RWKHU�JRYHUQPHQWDO�DXWKRULW\��RU�RI�DQ\�H[LVWLQJ�FRQWUDFW�RU�LQVWUXPHQW�WR�ZKLFK�&RQWUDFWRU�LV�D� 
SDUW\��RU�E\�ZKLFK�&RQWUDFWRU�RU�DQ\�RI�&RQWUDFWRU¶V�SURSHUWLHV�RU�DVVHWV�LV�ERXQG��RU� 

�� :LOO�UHVXOW�LQ�WKH�FUHDWLRQ�RU�LPSRVLWLRQ�RI�DQ\�OLHQ��FKDUJH��RU� 
HQFXPEUDQFH�RI�DQ\�QDWXUH�ZKDWVRHYHU�XSRQ�DQ\�RI�WKH�SURSHUWLHV�RU�DVVHWV�RI�&RQWUDFWRU�ZKLFK� 
ZLOO�LQWHUIHUH�PDWHULDOO\�ZLWK�&RQWUDFWRU¶V�SHUIRUPDQFH�KHUHXQGHU�� 

D. 1R�/LWLJDWLRQ�� 

7R�WKH�EHVW�RI�&RQWUDFWRU¶V�NQRZOHGJH��DIWHU�UHDVRQDEOH�LQYHVWLJDWLRQ��WKHUH�LV�QR�$FWLRQ�� 
VXLW��SURFHHGLQJ�RU�LQYHVWLJDWLRQ��DW�ODZ�RU�LQ�HTXLW\��EHIRUH�RU�E\�DQ\�FRXUW�RU�*RYHUQPHQWDO� 

���� 



$XWKRULW\��FRPPLVVLRQ��ERDUG��DJHQF\�RU�LQVWUXPHQWDOLW\�GHFLGHG��SHQGLQJ�RU�WKUHDWHQHG�DJDLQVW� 
&RQWUDFWRU�ZKHUHLQ�DQ�XQIDYRUDEOH�GHFLVLRQ��UXOLQJ�RU�ILQGLQJ��LQ�DQ\�VLQJOH�FDVH�RU�LQ�WKH� 
DJJUHJDWH��ZRXOG�PDWHULDOO\�DGYHUVHO\�DIIHFW�WKH�SHUIRUPDQFH�E\�&RQWUDFWRU�RI�LWV�REOLJDWLRQV� 
KHUHXQGHU�RU�ZKLFK��LQ�DQ\�ZD\��ZRXOG�DGYHUVHO\�DIIHFW�WKH�YDOLGLW\�RU�HQIRUFHDELOLW\�RI�WKLV� 
$JUHHPHQW�RU�ZKLFK�ZRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�ILQDQFLDO�FRQGLWLRQ�RI� 
&RQWUDFWRU�RU�DQ\�VXUHW\�JXDUDQWHHLQJ�&RQWUDFWRU¶V�SHUIRUPDQFH�XQGHU�WKLV�$JUHHPHQW��ZKLFK� 
KDV�QRW�EHHQ�ZDLYHG�E\�&RXQW\�LQ�ZULWLQJ�� 

E. 1R�$GYHUVH�-XGLFLDO�'HFLVLRQV�� 

7R�WKH�EHVW�RI�&RQWUDFWRU¶V�NQRZOHGJH��DIWHU�UHDVRQDEOH�LQYHVWLJDWLRQ��WKHUH�LV�QR�MXGLFLDO� 
GHFLVLRQ�WKDW�DIIHFWV�WKH�YDOLGLW\�RI�WKLV�$JUHHPHQW�RU�VXEMHFWV�WKLV�$JUHHPHQW�WR�OHJDO�FKDOOHQJH�� 

F. $ELOLW\�WR�3HUIRUP�� 

&RQWUDFWRU�SRVVHVVHV�WKH�EXVLQHVV��SURIHVVLRQDO��DQG�WHFKQLFDO�FDSDELOLWLHV�WR�RSHUDWH�WKH� 
/DQGILOO��DFFHSW�DQG�GLVSRVH�RI�:DVWH�DW�WKH�/DQGILOO�DQG�RSHUDWH�WKH�7UDQVIHU�6WDWLRQV�DQG� 
0DWHULDO�5HFRYHU\�)DFLOLW\��&RQWUDFWRU�SRVVHVVHV�RU�NQRZV�RI�QR�LPSHGLPHQW�WR�LWV�REWDLQLQJ�WKH� 
3HUPLWV�WR�SHUIRUP�WKLV�$JUHHPHQW��DQG�&RQWUDFWRU�SRVVHVVHV�WKH�HTXLSPHQW��IDFLOLW\��DQG� 
HPSOR\HH�UHVRXUFHV�UHTXLUHG�WR�SHUIRUP�WKLV�$JUHHPHQW�� 

G. &RQWUDFWRU¶V�,QYHVWLJDWLRQ�� 

&RQWUDFWRU�KDV�PDGH�DQ�LQGHSHQGHQW�LQYHVWLJDWLRQ��VDWLVIDFWRU\�WR�LW��RI�WKH�FRQGLWLRQV� 
DQG�FLUFXPVWDQFHV�VXUURXQGLQJ�WKH�$JUHHPHQW�DQG�WKH�ZRUN�WR�EH�SHUIRUPHG�KHUHXQGHU�DQG�KDV� 
WDNHQ�WKHVH�PDWWHUV�LQWR�FRQVLGHUDWLRQ�LQ�LWV�DJUHHPHQW�WR�SURYLGH�WKHVH�VHUYLFHV�LQ�H[FKDQJH�IRU� 
WKH�FRPSHQVDWLRQ�SURYLGHG�IRU�XQGHU�WKH�WHUPV�RI�WKLV�$JUHHPHQW�� 

H. &RQIOLFW�RI�,QWHUHVW�� 

&RQWUDFWRU�ZDUUDQWV�DQG�UHSUHVHQWV�WKDW�QR�HOHFWHG�RIILFLDO��RIILFHU��DJHQW�RU�HPSOR\HH�RI� 
&RXQW\�KDV�D�ILQDQFLDO�LQWHUHVW��GLUHFWO\�RU�LQGLUHFWO\��LQ�WKLV�$JUHHPHQW��WKH�FRPSHQVDWLRQ�WR�EH� 
SDLG�XQGHU�LW�DQG��IXUWKHU��WKDW�QR�&RXQW\�HPSOR\HH�ZKR�DFWV�LQ�WKH�&RXQW\�DV�D�³SXUFKDVLQJ� 
DJHQW´�DV�GHILQHG�LQ�WKH�DSSURSULDWH�6HFWLRQ�RI�&DOLIRUQLD�6WDWXWHV��QRU�DQ\�HOHFWHG�RU�DSSRLQWHG� 
RIILFHU�RI�WKH�&RXQW\��QRU�DQ\�VSRXVH�RU�FKLOG�RI�VXFK�SXUFKDVLQJ�DJHQW��HPSOR\HH�RU�HOHFWHG�RU� 
DSSRLQWHG�RIILFHU��LV�D�SDUWQHU��RIILFHU��GLUHFWRU��RU�SURSULHWRU�RI�WKH�&RQWUDFWRU�DQG��IXUWKHU��WKDW� 
QR�VXFK�&RXQW\�HPSOR\HH��SXUFKDVLQJ�DJHQW��&RXQW\�HOHFWHG�RU�DSSRLQWHG�RIILFHU��RU�WKH�VSRXVH� 
RU�FKLOG�RI�DQ\�RI�WKHP��DORQH�RU�LQ�FRPELQDWLRQ��KDV�D�PDWHULDO�LQWHUHVW�LQ�WKH�&RQWUDFWRU��� 
0DWHULDO�LQWHUHVW�PHDQV�GLUHFW�RU�LQGLUHFW�RZQHUVKLS�RI�PRUH�WKDQ�ILYH�SHUFHQW������RI�WKH�WRWDO� 
DVVHWV�RU�FDSLWDO�VWRFN�RI�WKH�&RQWUDFWRU�� 

I. 5HSUHVHQWDWLYHV�RI�WKH�3DUWLHV�� 

&RQWUDFWRU�KDV�GHVLJQDWHG�DQG�VXEPLWWHG�WR�WKH�&RXQW\��LQ�ZULWLQJ��WKH�QDPH��WLWOH�DQG� 
FRQWDFW�LQIRUPDWLRQ�RI�D�UHVSRQVLEOH�RIILFHU�ZKR�VKDOO�VHUYH�DV�WKH�UHSUHVHQWDWLYH�RI�&RQWUDFWRU� 
DQG�ZKR�VKDOO�KDYH�DXWKRULW\�LQ�DOO�GDLO\�RSHUDWLRQDO�PDWWHUV�UHODWHG�WR�WKH�$JUHHPHQW���7KH� 
&RXQW\�PD\�UHO\�XSRQ�DFWLRQ�WDNHQ�E\�VXFK�GHVLJQDWHG�UHSUHVHQWDWLYH�DV�DFWLRQ�RI�&RQWUDFWRU� 
XQOHVV�IRU�DFWLRQV�QRW�WDNHQ�ZLWKLQ�WKH�VFRSH�RI�WKH�$JUHHPHQW���8QOHVV�RWKHUZLVH�VSHFLILHG�LQ� 
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WKLV�$JUHHPHQW��DQ\�DFWLRQ�DXWKRUL]HG�RU�UHTXLUHG�WR�EH�WDNHQ�E\�WKH�&RXQW\�PD\�EH�WDNHQ�E\�WKH� 
%RDUG�RU�E\�DQ�RIILFLDO�RU�DJHQW�GHVLJQDWHG�E\�WKH�%RDUG�� 

J. )LQDQFLDO�$ELOLW\��'LVFORVXUHV��1R�0DWHULDO�&KDQJHV�� 

&RQWUDFWRU�KDV�VXIILFLHQW�ILQDQFLDO�UHVRXUFHV�WR�SHUIRUP�DOO�DVSHFWV�RI�LWV�REOLJDWLRQV� 
KHUHXQGHU��&RQWUDFWRU�KDV�SURYLGHG�WKH�&RXQW\�ZLWK�DXGLWHG�ILQDQFLDO�VWDWHPHQWV�ZKLFK�SUHVHQW� 
IDLUO\��LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��WKH�ILQDQFLDO�UHVRXUFHV�RI� 
&RQWUDFWRU���7KHUH�KDV�EHHQ�QR�PDWHULDO�DGYHUVH�FKDQJH�LQ�&RQWUDFWRU¶V�RU�&RQWUDFWRU¶V�SDUHQW� 
FRPSDQ\¶V�ILQDQFLDO�FLUFXPVWDQFHV�VLQFH�WKH�GDWH�RI�WKH�PRVW�UHFHQW�ILQDQFLDO�VWDWHPHQWV�� 

K. &RQWUDFWRU¶V�6WDWHPHQWV�� 

&RQWUDFWRU¶V�SURSRVDO�DQG�DQ\�RWKHU�VXSSOHPHQWDU\�LQIRUPDWLRQ�VXEPLWWHG�WR�WKH�&RXQW\� 
WKDW�WKH�&RXQW\�KDV�UHOLHG�RQ�LQ�QHJRWLDWLRQV�DQG�HQWHULQJ�LQWR�WKLV�$JUHHPHQW��GR�QRW���L��FRQWDLQ� 
DQ\�XQWUXH�VWDWHPHQW�RI�D�PDWHULDO�IDFW��RU��LL��RPLW�WR�VWDWH�D�PDWHULDO�IDFW�WKDW�LV�QHFHVVDU\�LQ� 
RUGHU�WR�PDNH�WKH�VWDWHPHQWV�PDGH��LQ�OLJKW�RI�WKH�FLUFXPVWDQFHV�LQ�ZKLFK�WKH\�ZHUH�PDGH��QRW� 
PLVOHDGLQJ�� 

17.2 &RXQW\�5HSUHVHQWDWLRQV�DQG�:DUUDQWLHV�� 

&RXQW\��E\�DFFHSWDQFH�RI�WKLV�$JUHHPHQW��KHUHE\�PDNHV�WKH�IROORZLQJ�UHSUHVHQWDWLRQV� 
DQG�ZDUUDQWLHV�IRU�WKH�EHQHILW�RI�WKH�&RQWUDFWRU�DV�RI�WKH�([HFXWLRQ�'DWH��HDFK�RI�ZKLFK�VKDOO�EH� 
GHHPHG�UHPDGH�DV�RI�WKH�(IIHFWLYH�'DWH��XQOHVV�&RXQW\�VSHFLILHV�LQ�ZULWLQJ�RWKHUZLVH�� 

A. 2UJDQL]DWLRQ�DQG�([LVWHQFH�� 

&RXQW\�LV�D�SROLWLFDO�VXEGLYLVLRQ�RI�WKH�6WDWH�� 

B. ([HFXWLRQ��'HOLYHU\�DQG�(QIRUFHDELOLW\�� 

&RXQW\�KDV�IXOO�SRZHU�WR�HQWHU�LQWR��DQG�WR�FDUU\�RXW�LWV�REOLJDWLRQV�XQGHU��WKLV� 
$JUHHPHQW���7KH�H[HFXWLRQ�DQG�GHOLYHU\�RI�WKLV�$JUHHPHQW��DQG�WKH�FRQVXPPDWLRQ�RI�WKH� 
WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\�DQG�WKHUHE\��KDYH�EHHQ�GXO\�DXWKRUL]HG�E\�DOO�QHFHVVDU\�DFWLRQ� 
UHTXLUHG�RQ�WKH�SDUW�RI�&RXQW\���7KLV�$JUHHPHQW�FRQVWLWXWHV�WKH�YDOLG�DQG�OHJDOO\�ELQGLQJ� 
REOLJDWLRQV�RI�&RXQW\��HQIRUFHDEOH�DJDLQVW�&RXQW\�LQ�DFFRUGDQFH�ZLWK�LWV�DQG�WKHLU�WHUPV��H[FHSW� 
DV�VXFK�HQIRUFHDELOLW\�PD\�EH�OLPLWHG�E\�$SSOLFDEOH�/DZV�RI�JHQHUDO�DSSOLFDWLRQ�DIIHFWLQJ�WKH� 
ULJKWV�RI�FRQWUDFWLQJ�SDUWLHV��LQFOXGLQJ�WKRVH�DSSO\LQJ�WR�HQIRUFHPHQW�DJDLQVW�SXEOLF�HQWLWLHV��� 
EDQNUXSWF\��LQVROYHQF\�RU�RWKHU�VLPLODU�$SSOLFDEOH�/DZV�RI�JHQHUDO�DSSOLFDWLRQ�UHODWLQJ�WR�RU� 
DIIHFWLQJ�WKH�HQIRUFHPHQW�RI�FUHGLWRUV¶�ULJKWV�DQG�E\�JHQHUDO�HTXLWDEOH�SULQFLSOHV�� 

C. 1R�9LRODWLRQ�� 

1HLWKHU�WKH�H[HFXWLRQ�DQG�GHOLYHU\�RI�WKLV�$JUHHPHQW��QRU�WKH�FRPSOLDQFH�E\�&RXQW\�ZLWK� 
DQ\�SURYLVLRQ�KHUHRI��QRU�WKH�FRQVXPPDWLRQ�RI�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\�E\�&RXQW\� 
VKDOO���L��YLRODWH�RU�FRQIOLFW�ZLWK��RU�UHVXOW�LQ�D�EUHDFK�RI��DQ\�$SSOLFDEOH�/DZ�DSSOLFDEOH�WR� 
&RXQW\��LQFOXGLQJ�WKH�&DOLIRUQLD�(QYLURQPHQWDO�4XDOLW\�$FW��&(4$���RU��LL��FRQIOLFWV�ZLWK�� 
YLRODWHV�RU�UHVXOWV�LQ�D�EUHDFK�RI�DQ\�WHUP�RU�FRQGLWLRQ�RI�DQ\�MXGJPHQW��RUGHU�RU�GHFUHH�RI�DQ\� 
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FRXUW��DGPLQLVWUDWLYH�DJHQF\�RU�RWKHU�*RYHUQPHQWDO�$XWKRULW\��RU�DQ\�DJUHHPHQW�RU�LQVWUXPHQW�WR� 
ZKLFK�&RXQW\�LV�D�SDUW\�RU�E\�ZKLFK�&RXQW\�RU�DQ\�RI�LWV�SURSHUWLHV�RU�DVVHWV�DUH�ERXQG��RU� 
FRQVWLWXWHV�D�GHIDXOW�WKHUHXQGHU���&RXQW\�DJUHHV�WKDW�LQ�FRQQHFWLRQ�ZLWK�WKH�DSSURYDO�RI�WKLV� 
$JUHHPHQW�E\�WKH�&RXQW\¶V�%RDUG�RI�6XSHUYLVRUV��&RXQW\�ZLOO�XQGHUWDNH�DQG�FRPSOHWH�WKH� 
&(4$�DQDO\VLV�SHUWDLQLQJ�WR�WKH�DSSURYDO�RI�WKLV�$JUHHPHQW�DQG�VKDOO�FHUWLI\�DQG��DV�UHTXLUHG�� 
SXEOLVK�DQG�PDNH�QRWLILFDWLRQV�UHJDUGLQJ�WKH�VDPH�� 

D. 1R�/LWLJDWLRQ�� 

7R�WKH�EHVW�RI�&RXQW\¶V�NQRZOHGJH��DIWHU�UHDVRQDEOH�LQYHVWLJDWLRQ��WKHUH�LV�QR�&ODLP��DW� 
ODZ�RU�LQ�HTXLW\��EHIRUH�RU�E\�DQ\�FRXUW�RU�*RYHUQPHQWDO�$XWKRULW\��7KLUG�3DUW\��FRPPLVVLRQ�� 
ERDUG��DJHQF\�RU�LQVWUXPHQWDOLW\�GHFLGHG��SHQGLQJ�RU�WKUHDWHQHG�DJDLQVW�&RXQW\�ZKHUHLQ�DQ� 
XQIDYRUDEOH�GHFLVLRQ��UXOLQJ�RU�ILQGLQJ��LQ�DQ\�VLQJOH�FDVH�RU�LQ�WKH�DJJUHJDWH��ZRXOG�PDWHULDOO\� 
DGYHUVHO\�DIIHFW�WKH�SHUIRUPDQFH�E\�&RXQW\�RI�LWV�REOLJDWLRQV�KHUHXQGHU�RU�ZKLFK��LQ�DQ\�ZD\�� 
ZRXOG�DGYHUVHO\�DIIHFW�WKH�YDOLGLW\�RU�HQIRUFHDELOLW\�RI�WKLV�$JUHHPHQW�RU�ZKLFK�ZRXOG�KDYH�D� 
PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�ILQDQFLDO�FRQGLWLRQ�RI�&RXQW\�� 

E. 1R�$GYHUVH�-XGLFLDO�'HFLVLRQV�� 

7R�WKH�EHVW�RI�&RXQW\¶V�NQRZOHGJH��DIWHU�UHDVRQDEOH�LQYHVWLJDWLRQ��WKHUH�LV�QR�MXGLFLDO� 
GHFLVLRQ�WKDW�DIIHFWV�WKH�YDOLGLW\�RI�WKLV�$JUHHPHQW�RU�VXEMHFW�WKLV�$JUHHPHQW�WR�OHJDO�FKDOOHQJH�� 

F. 1R�&RQVHQWV�� 

1R�FRQVHQW�RU�DSSURYDO�RI��ILOLQJ�ZLWK�RU�QRWLFH�WR�DQ\�(QWLW\�LV�UHTXLUHG�WR�EH�REWDLQHG�RU� 
PDGH�E\�&RXQW\�LQ�FRQQHFWLRQ�ZLWK�&RXQW\¶V�H[HFXWLRQ��GHOLYHU\�DQG�SHUIRUPDQFH�RI�WKLV� 
$JUHHPHQW��RU�WKH�FRQVXPPDWLRQ�RI�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\��ZKLFK��LI�QRW�REWDLQHG� 
RU�PDGH��ZRXOG�SUHYHQW�&RXQW\�IURP�SHUIRUPLQJ�LWV�REOLJDWLRQV�KHUHXQGHU�RU�WKHUHXQGHU�� 
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ARTICLE 18.DISPUTE RESOLUTION 


18.1 'LVSXWH�5HVROXWLRQ�3URFHGXUHV�� 

A. *HQHUDO�� 

7KLV�6HFWLRQ�LV�UHIHUUHG�WR�KHUHLQ�DV�WKH�³'LVSXWH�5HVROXWLRQ�3URYLVLRQ�´��7KLV�'LVSXWH� 
5HVROXWLRQ�3URYLVLRQ�LV�D�PDWHULDO�LQGXFHPHQW�IRU�WKH�SDUWLHV�HQWHULQJ�LQWR�WKLV�$JUHHPHQW�DQG� 
UHTXLUHV�PHGLDWLRQ�IROORZHG�E\�ELQGLQJ�DUELWUDWLRQ�RI�DQ\�DQG�DOO�GLVSXWHV��FRQWURYHUVLHV�RU� 
FODLPV�EHWZHHQ�WKH�SDUWLHV�DULVLQJ�XQGHU�RU�UHODWLQJ�WR�WKH�LQWHUSUHWDWLRQ�RU�HQIRUFHPHQW�RI�WKLV� 
$JUHHPHQW��D�³'LVSXWH�&ODLP´���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��LI�WKH�'LVSXWH�&ODLP�LQYROYHV� 
DOOHJDWLRQV�DULVLQJ�RXW�RI��GLUHFWO\�RU�LQGLUHFWO\��&ORVXUH�DQG�3RVW�&ORVXUH�2EOLJDWLRQV�� 
5HPHGLDWLRQ��WKH�(QYLURQPHQWDO�&RQGLWLRQV�RI�WKH�&RXQW\�)DFLOLWLHV��RU�WKH�&RQWUDFWRU¶V�ULJKW�WR� 
WHUPLQDWH�WKLV�$JUHHPHQW��DQG�VXFK�GLVSXWH�H[FHHGV����������LQ�YDOXH��WKHQ�IROORZLQJ�PHGLDWLRQ� 
DV�SURYLGHG�KHUHLQ��HLWKHU�SDUW\�PD\�XQLODWHUDOO\�HOHFW�WR�RSW�RXW�RI�ELQGLQJ�DUELWUDWLRQ�DQG�EULQJ� 
D�OHJDO�DFWLRQ�DJDLQVW�WKH�RWKHU�SDUW\��$�SDUW\¶V�HOHFWLRQ�WR�RSW�RXW�RI�ELQGLQJ�DUELWUDWLRQ�PXVW�EH� 
LQ�ZULWLQJ�DQG�VHUYHG�RQ�WKH�RWKHU�SDUW\�DV�SURYLGHG�KHUHLQ�IRU�QRWLFHV�ZLWKLQ�WHQ������GD\V� 
IROORZLQJ�WKH�RWKHU�SDUW\¶V�VHUYLFH�RI�D�ZULWWHQ�HOHFWLRQ�WR�SURFHHG�WR�DUELWUDWLRQ�RQ�D�'LVSXWH� 
&ODLP���([FHSW�DV�VHW�IRUWK�EHORZ��WKLV�'LVSXWH�5HVROXWLRQ�3URYLVLRQ�FRQFHUQV�WKH�UHVROXWLRQ�RI� 
DOO�'LVSXWH�&ODLPV�� 

B. ,QLWLDWLRQ�RI�'LVSXWH�5HVROXWLRQ�� 

$Q\�SDUW\�PD\�LQLWLDWH�'LVSXWH�5HVROXWLRQ�E\�VHUYLQJ�RQ�WKH�RWKHU�SDUW\�D�'LVSXWH�&ODLP�� 
$�'LVSXWH�&ODLP�PXVW�EH�LQ�ZULWLQJ��LGHQWLI\�DOO�6HFWLRQV�RI�WKH�$JUHHPHQW�WKDW�DUH�DW�LVVXH�LQ� 
WKH�'LVSXWH��DQG�PXVW�FRQWDLQ�D�SODLQ�DQG�FRQFLVH�VWDWHPHQW�RI�DOO�LVVXHV�WKDW�WKH�SDUW\�ZLVKHV�WR� 
VXEPLW�WR�'LVSXWH�5HVROXWLRQ�DORQJ�ZLWK�D�VSHFLILF�UHTXHVW�IRU�DOO�UHOLHI�EHLQJ�VRXJKW��LQFOXGLQJ� 
WKH�WRWDO�DPRXQW�DQG�D�FDOFXODWLRQ�RI�DQ\�FODLP�IRU�PRQHWDU\�UHOLHI�RU�GDPDJHV���$WWDFKHG�WR�WKH� 
'LVSXWH�&ODLP�VKDOO�EH�FRSLHV�RI�DQ\�FRUUHVSRQGHQFH�EHWZHHQ�WKH�SDUWLHV�UHODWLQJ�WR�WKH�VXEMHFW� 
PDWWHU�RI�WKH�'LVSXWH�&ODLP���$W�WKH�UHTXHVW�RI�DQ\�SDUW\��IROORZLQJ�PHGLDWLRQ�DV�GHVFULEHG� 
EHORZ��DQ\�'LVSXWH�&ODLP�VKDOO�EH�UHVROYHG�E\�ELQGLQJ�DUELWUDWLRQ�LQ�DFFRUGDQFH�ZLWK�&DOLIRUQLD� 
&RGH�RI�&LYLO�3URFHGXUH�6HFWLRQ������HW��VHT���WKH�³$FW´����$�SDUW\¶V�UHTXHVW�VKDOO�EH�SXUVXDQW�WR� 
ZULWWHQ�QRWLFH�� 

C. 0HGLDWLRQ�� 

7KH�SDUWLHV�VKDOO�PHGLDWH�DQ\�'LVSXWH�&ODLP�LQ�JRRG�IDLWK�EHIRUH�D�QHXWUDO�PHGLDWRU�SULRU� 
WR�HLWKHU�SDUW\�VXEPLWWLQJ�D�'LVSXWH�&ODLP�WR�DUELWUDWLRQ��(LWKHU�SDUW\�PD\�VXEPLW�D�'LVSXWH� 
&ODLP�WR�PHGLDWLRQ�DW�DQ\�WLPH�IROORZLQJ�VHUYLFH�RI�D�'LVSXWH�&ODLP���7KH�PHGLDWLRQ�VKDOO�EH� 
FRQGXFWHG�E\�WKH�-XGLFLDO�0HGLDWLRQ�DQG�$UELWUDWLRQ�6HUYLFH��-$06��RU�VXFK�RWKHU�VHUYLFH�WKH� 
SDUWLHV�DJUHH�RQ��7KH�QHXWUDO�VKDOO�EH�VHOHFWHG�E\�WKH�SDUWLHV��EXW�LI�WKH\�DUH�XQDEOH�WR�DJUHH�RQ�D� 
PHGLDWRU��-$06�RU�WKH�VXEVWLWXWH�VHUYLFH�VKDOO�VHOHFW�WKH�PHGLDWRU�LQ�DFFRUGDQFH�ZLWK�LWV�UXOHV�� 
7KH�SDUWLHV�VKDOO�FRRSHUDWH�LQ�SURPSWO\�VFKHGXOLQJ�WKH�PHGLDWLRQ���)ROORZLQJ�DW�OHDVW�RQH�IXOO�GD\� 
RI�PHGLDWLRQ��RU�VL[W\������GD\V�DIWHU�VHUYLFH�RI�WKH�'LVSXWH�&ODLP�LI�QR�PHGLDWLRQ�KDV�EHHQ�KHOG�� 
HLWKHU�SDUW\�PD\�WKHQ�VHUYH�RQ�WKH�RWKHU�SDUW\�QRWLFH�RI�HOHFWLRQ�WR�SURFHHG�WR�DUELWUDWLRQ��7KH� 
IDLOXUH�RI�HLWKHU�SDUW\�WR�FRRSHUDWH�LQ�JRRG�IDLWK�LQ�VFKHGXOLQJ�RU�DWWHQGLQJ�WKH�PHGLDWLRQ�VKDOO�EH� 
JURXQGV�IRU�WKH�DUELWUDWRU�WR�VWD\�WKH�DUELWUDWLRQ�XQWLO�VXFK�PHGLDWLRQ�KDV�EHHQ�KHOG�� 
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D. $UELWUDWLRQ�3URFHHGLQJV��
 

$UELWUDWLRQ�SURFHHGLQJV�ZLOO�EH�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKH�WKHQ�FXUUHQW�-$06� 
6WUHDPOLQHG�$UELWUDWLRQ�5XOHV��DQG�WKH�WHUPV�RI�WKLV�'LVSXWH�5HVROXWLRQ�3URYLVLRQ���,Q�WKH�HYHQW� 
RI�DQ\�LQFRQVLVWHQF\��WKH�WHUPV�RI�WKLV�'LVSXWH�5HVROXWLRQ�3URYLVLRQ�VKDOO�FRQWURO���,I�-$06�LV� 
XQZLOOLQJ�RU�XQDEOH�WR��L��VHUYH�DV�WKH�SURYLGHU�RI�DUELWUDWLRQ�RU��LL��HQIRUFH�DQ\�SURYLVLRQ�RI�WKLV� 
DUELWUDWLRQ�FODXVH��WKH�SDUWLHV�PD\�PXWXDOO\�GHVLJQDWH�DQRWKHU�DUELWUDWLRQ�RUJDQL]DWLRQ�ZLWK� 
VLPLODU�SURFHGXUHV�WR�VHUYH�DV�WKH�SURYLGHU�RI�DUELWUDWLRQ���,I�WKH�SDUWLHV�FDQQRW�DJUHH�RQ�WKH� 
DUELWUDWLRQ�RUJDQL]DWLRQ��WKH�3UHVLGLQJ�-XGJH�RI�WKH�6RQRPD�&RXQW\�6XSHULRU�&RXUW�VKDOO� 
GHVLJQDWH�VXFK�DQ�RUJDQL]DWLRQ�XSRQ�WKH�SHWLWLRQ�RI�HLWKHU�SDUW\�� 

E. $UELWUDWRUV�� 

([FHSW�DV�QRWHG�LQ�6HFWLRQ������$���WKH�DUELWUDWLRQ�VKDOO�EH�DGPLQLVWHUHG�E\�D�QHXWUDO� 
DUELWUDWRU�PXWXDOO\�DJUHHG�RQ�E\�WKH�3DUWLHV���,I�WKH�SDUWLHV�DUH�XQDEOH�WR�DJUHH�RQ�D�QHXWUDO� 
DUELWUDWRU�ZLWKLQ�WZHQW\������GD\V�RI�WKH�LQLWLDO�GHPDQG�IRU�DUELWUDWLRQ��HLWKHU�SDUW\�PD\�FRQWDFW� 
-$06�IRU�D�SDQHO�RI�DUELWUDWRUV�DQG�WKH�SDUWLHV�VKDOO�WKHQ�IROORZ�WKH�SURFHGXUHV�WKHQ�LQ�HIIHFW� 
XVHG�E\�-$06�IRU�WKH�VHOHFWLRQ�RI�D�QHXWUDO�DUELWUDWRU��,I�-$06�LV�QRW�LQ�H[LVWHQFH��WKH�SDUWLHV� 
PD\�DJUHH�RQ�DQRWKHU�DUELWUDWLRQ�DVVRFLDWLRQ�IRU�VHOHFWLRQ�RI�DQ�DUELWUDWRU�RU��IDLOLQJ�WKDW��HLWKHU� 
SDUW\�PD\�SHWLWLRQ�WKH�SUHVLGLQJ�MXGJH�RI�WKH�6RQRPD�&RXQW\�6XSHULRU�&RXUW�IRU�DSSRLQWPHQW�RI� 
D�QHXWUDO�DUELWUDWRU���8QOHVV�WKH�SDUWLHV�DJUHH�RWKHUZLVH��WKH�DUELWUDWLRQ�VKDOO�EH�FRQGXFWHG�LQ� 
6RQRPD�&RXQW\��&DOLIRUQLD���$OO�'LVSXWH�&ODLPV�VKDOO�EH�GHWHUPLQHG�E\�RQH�DUELWUDWRU���7KH� 
DUELWUDWRU�VKDOO�EH�LQGHSHQGHQW�RI��DQG�XQDIILOLDWHG�ZLWK��HDFK�SDUW\��DQG�VKDOO�QRW�HYHU�KDYH�EHHQ� 
DQ�HPSOR\HH�RI�HLWKHU�SDUW\��XQGHU�FRQWUDFW�ZLWK�HLWKHU�SDUW\�LQ�WKH�SDVW���\HDUV�RU�DFWHG�DV�DQ� 
DUELWUDWRU�IRU�VXFK�SDUW\�ZLWKLQ�WKH�SDVW���\HDUV��� 

F. 7LPLQJ�RI�3URFHHGLQJV��7ROOLQJ� 

7KH�DUELWUDWLRQ�KHDULQJV�VKDOO�FRPPHQFH�ZLWKLQ����GD\V�RI�WKH�GHPDQG�IRU�DUELWUDWLRQ�DQG� 
FORVH�ZLWKLQ����GD\V�RI�FRPPHQFHPHQW�DQG�WKH�GHFLVLRQ�RI�WKH�DUELWUDWRU�V��VKDOO�EH�LVVXHG� 
ZLWKLQ����GD\V�RI�WKH�FORVH�RI�WKH�KHDULQJ���7KH�SDUWLHV�VKDOO�KDYH�WKH�ULJKW�WR�VXFK�GLVFRYHU\�DV� 
SHUPLWWHG�E\�&DO��&RGH�RI�&LYLO�3URFHGXUH������������7KH�DUELWUDWRU�V��VKDOO�SURYLGH�D�FRQFLVH� 
ZULWWHQ�VWDWHPHQW�RI�UHDVRQV�IRU�WKH�GHFLVLRQ���7KH�DUELWUDWLRQ�GHFLVLRQ�PD\�EH�VXEPLWWHG�WR�DQ\� 
FRXUW�KDYLQJ�MXULVGLFWLRQ�WR�EH�FRQILUPHG�DQG�KDYH�MXGJPHQW�HQWHUHG�DQG�HQIRUFHG���'XULQJ�WKH� 
SHQGHQF\�RI�DQ\�'LVSXWH�&ODLP�XQGHU�WKLV�$UWLFOH�����DOO�DSSOLFDEOH�WLPH�SHULRGV�GLUHFWO\�UHODWHG� 
WR�WKH�'LVSXWH�&ODLPV�VKDOO�EH�WROOHG�XQWLO�UHVROXWLRQ�RI�WKH�'LVSXWH�&ODLP�KHUHXQGHU��SURYLGHG�� 
KRZHYHU��WKDW�QR�WROOLQJ�VKDOO�DSSO\�WR�DQ\�PDWWHUV�RWKHU�WKDQ�WKRVH�GLUHFWO\�UHODWHG�WR�WKH�'LVSXWH� 
&ODLP�DQG�VXFK�WROOLQJ�VKDOO�QRW�HQWLWOH�D�SDUW\�WR�EUHDFK��GHIDXOW�RU�IDLO�WR�SHUIRUP�LWV�REOLJDWLRQV� 
XQGHU�WKLV�$JUHHPHQW�� 

G. 9DOXDWLRQ�'LVSXWHV�� 

:LWK�UHVSHFW�WR�'LVSXWH�&ODLPV�UHODWLQJ�WR�YDOXDWLRQ�LWHPV�XQGHU�WKLV�$JUHHPHQW��ZLWKLQ� 
���GD\V�DIWHU�LQLWLDWLRQ�RI�WKH�DUELWUDWLRQ��LI�QRW�SUHYLRXVO\�GRQH�VR�XQGHU�WKH�WHUPV�RI�WKLV� 
$JUHHPHQW��WKH�&RXQW\�DQG�&RQWUDFWRU�VKDOO�HDFK�VXEPLW�WR�HDFK�RWKHU�DQG�WKH�DUELWUDWRU�WKHLU� 
UHVSHFWLYH�UHOHYDQW�YDOXH�IRU�WKH�LWHP�VXEMHFW�WR�WKH�'LVSXWHG�&ODLP��ZLWK�VXFK�VXSSRUWLQJ� 
LQIRUPDWLRQ�DV�LV�UHDVRQDEO\�QHFHVVDU\�WR�VXSSRUW�VXFK�VXJJHVWHG�YDOXH���,I�WKH�WZR�YDOXDWLRQV�VR� 
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VXEPLWWHG�GLIIHU�E\�OHVV�WKDQ�RU�HTXDO�WR�ILYH�SHUFHQW������RI�WKH�KLJKHU�RI�WKH�WZR��WKH�DYHUDJH�RI� 
WKH�WZR�VKDOO�EHFRPH�WKH�DJUHHG�XSRQ�DPRXQW�IRU�SXUSRVHV�RI�WKLV�$JUHHPHQW�DQG�WKH�DUELWUDWLRQ� 
VKDOO�QRW�EH�FRQWLQXHG���,I�WKH�WZR�YDOXDWLRQV�GLIIHU�E\�PRUH�WKDQ�ILYH�SHUFHQW������RI�WKH�KLJKHU� 
RI�WKH�WZR��WKHQ�WKH�DUELWUDWRU�VKDOO�PDNH�D�GHWHUPLQDWLRQ�RI�WKH�UHOHYDQW�YDOXH�DQG�VXEPLW�VXFK� 
GHWHUPLQDWLRQ�WR�ERWK�WKH�&RXQW\�DQG�&RQWUDFWRU���7KLV�WKLUG�YDOXDWLRQ�ZLOO�WKHQ�EH�DYHUDJHG�ZLWK� 
WKH�FORVHU�RI�WKH�WZR�SUHYLRXV�YDOXDWLRQV�DQG�WKH�UHVXOW�VKDOO�EH�WKH�UHOHYDQW�YDOXH���,Q�QR�HYHQW� 
VKDOO�WKH�UHVROXWLRQ�RI�D�'LVSXWH�&ODLP�UHVXOW�LQ�D�YDOXDWLRQ�KLJKHU�WKDQ�WKDW�ZKLFK�ZDV�VHW�IRUWK� 
E\�&RQWUDFWRU��H�J���D�LPSDFW�RI�D�³PDWHULDO´�GLVFORVXUH�RU�D�KLJKHU�WLS�IHH�DGMXVWPHQW��� 

H. %LQGLQJ�$UELWUDWLRQ�� 

%\�DJUHHLQJ�WR�ELQGLQJ�DUELWUDWLRQ��WKH�SDUWLHV�LUUHYRFDEO\�DQG�YROXQWDULO\�ZDLYH�DQ\�ULJKW� 
WKH\�PD\�KDYH�WR�D�WULDO�E\�MXU\�DV�SHUPLWWHG�E\�/DZ�LQ�UHVSHFW�RI�DQ\�'LVSXWH�&ODLP��� 
:+(7+(5�25�127�7+(�&/$,0�,6�'(&,'('�%<�$5%,75$7,21��7+(�3$57,(6� 
$*5((�$1'�81'(567$1'�7+$7�7+(�())(&7�2)�7+,6�$*5((0(17�,6�7+$7� 
7+(<�$5(�*,9,1*�83�7+(�5,*+7�72�75,$/�%<�-85<�72�7+(�(;7(17� 
3(50,77('�%<�/$:�� 

I. &RVWV�� 

7KH�DUELWUDWRU�RU�&RXUW�VKDOO�KDYH�WKH�DXWKRULW\�DQG�SRZHU�WR�DZDUG�FRVWV��LQFOXGLQJ� 
DWWRUQH\V¶�IHHV��H[SHUW�ZLWQHVV�IHHV�DQG�FRVWV�WR�WKH�SUHYDLOLQJ�SDUW\���8QOHVV�RWKHUZLVH�DZDUGHG� 
E\�WKH�DUELWUDWRU��WKH�SDUWLHV�VKDOO�HYHQO\�VSOLW�WKH�FRVW�RI�DQ\�DUELWUDWLRQ�XQGHU�WKLV�$UWLFOH����� 

18.2 &RQWLQXH�3HUIRUPDQFH�� 

([FHSW�IRU�D�&RQWUDFWRU�'HIDXOW��LQ�WKH�HYHQW�RI�DQ\�GLVSXWH�DULVLQJ�XQGHU�WKLV�$JUHHPHQW�� 
&RXQW\�DQG�&RQWUDFWRU�VKDOO�FRQWLQXH�SHUIRUPDQFH�RI�WKHLU�UHVSHFWLYH�REOLJDWLRQV�XQGHU�WKLV� 
$JUHHPHQW�DQG�VKDOO�DWWHPSW�WR�UHVROYH�VXFK�GLVSXWH�LQ�D�FRRSHUDWLYH�PDQQHU��LQFOXGLQJ�EXW�QRW� 
OLPLWHG�WR�QHJRWLDWLQJ�LQ�JRRG�IDLWK�� 

���� 



 ARTICLE 19.GENERAL PROVISIONS
 

19.1 &RPSOLDQFH�ZLWK�$SSOLFDEOH�/DZ��
 

,Q�SURYLGLQJ�WKH�VHUYLFHV�UHTXLUHG�XQGHU�WKLV�$JUHHPHQW��&RQWUDFWRU�VKDOO�DW�DOO�WLPHV��DW� 
LWV�VROH�FRVW��FRPSO\�ZLWK�DOO�$SSOLFDEOH�/DZV���,Q�SDUWLFXODU��&RQWUDFWRU¶V�RSHUDWLRQV�DW�WKH� 
/DQGILOO��WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\�DQG�WKH�7UDQVIHU�6WDWLRQV�VKDOO�FRPSO\�ZLWK�DOO� 
$SSOLFDEOH�/DZV��DV�QRZ�H[LVWLQJ�RU�DV�WKH\�PD\�EH�ODWHU�DGRSWHG��PRGLILHG�RU�DPHQGHG��DQG� 
VKDOO�IXUWKHU�FRPSO\�ZLWK�WKH�3HUPLWV�DQG�DOO�DSSURYHG�FORVXUH�DQG�SRVW�FORVXUH�SODQV�UHJDUGLQJ� 
WKH�/DQGILOO�� 

19.2 $VVLJQPHQW�� 

A. $VVLJQPHQW�E\�&RQWUDFWRU�� 

&RQWUDFWRU�PD\�DVVLJQ�WKLV�$JUHHPHQW�WR�DQ�(QWLW\�SURYLGHG�WKDW��L��&RXQW\�KDV�DSSURYHG� 
VXFK�DVVLJQPHQW��LQ�LWV�UHDVRQDEOH�GLVFUHWLRQ��EDVHG�XSRQ�WKH�ILQDQFLDO�FDSDELOLW\�DQG�RSHUDWLRQDO�� 
PDLQWHQDQFH��HQYLURQPHQWDO�DQG�SHUPLWWLQJ�H[SHULHQFH��KLVWRU\�DQG�FDSDELOLW\�RI�WKH�(QWLW\�� 
SURYLGHG��KRZHYHU��WKDW�LI�WKH�DVVLJQHH�LV�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�WKH�JXDUDQWRU��WKH� 
ILQDQFLDO�FDSDELOLW\�FRPSRQHQW�RI�WKLV�FODXVH��L��VKDOO�EH�VDWLVILHG�LI�VXFK�DVVLJQHH�KDV�WKH� 
ILQDQFLDO�DELOLW\�WR�SHUIRUP�WKH�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�DQG�KDV�D�QHW�ZRUWK�DW�OHDVW� 
HTXDO�WR�WKDW�RI�&RQWUDFWRU���LL��DQ\�VXFK�DVVLJQPHQW�VKDOO�LQ�QR�ZD\�OLPLW��UHOLHYH�RU�UHOHDVH� 
&RQWUDFWRU�IURP�WKH�OLDELOLWLHV�DQG�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW���LLL��WKH�(QWLW\�VKDOO� 
H[SUHVVO\�DVVXPH�LQ�ZULWLQJ�WKH�REOLJDWLRQV�RI�&RQWUDFWRU�KHUHXQGHU�SXUVXDQW�WR�D�IRUP�RI� 
DVVXPSWLRQ�DJUHHPHQW�DFFHSWDEOH�WR�WKH�&RXQW\��LQ�LWV�UHDVRQDEOH�GLVFUHWLRQ���LY��&RQWUDFWRU�VKDOO� 
GHOLYHU�DQ�RULJLQDO�RI�WKH�IXOO\�H[HFXWHG�DVVLJQPHQW�DJUHHPHQW�DQG�WKH�DVVXPSWLRQ�DJUHHPHQW� 
ZLWKLQ���GD\V�DIWHU�WKH�H[HFXWLRQ�WKHUHRI���Y��WKH�JXDUDQWRU�V��XQGHU�WKH�*XDUDQWHH�RU�DQ\�RWKHU� 
JXDUDQWHH�LQ�IDYRU�RI�WKH�&RXQW\�GHOLYHUV�WR�WKH�&RXQW\��LQ�IRUP�DQG�VXEVWDQFH�VDWLVIDFWRU\�WR�WKH� 
&RXQW\�LQ�LWV�UHDVRQDEOH�GLVFUHWLRQ��WKH�JXDUDQWRU¶V�ZULWWHQ�FRQVHQW�WR�VXFK�DVVLJQPHQW�DQG�VXFK� 
JXDUDQWRU�V��DJUHHV�WR�EH�ERXQG�WR�WKH�WHUPV�RI�LWV�JXDUDQW\��DIILUPDWLYHO\�VWDWHV�WKDW�WKH�WHUPV�RI� 
VXFK�JXDUDQW\�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�QRWZLWKVWDQGLQJ�VXFK�DVVLJQPHQW�DQG�DIILUPDWLYHO\� 
VWDWHV�WKDW�VXFK�JXDUDQW\�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�QRWZLWKVWDQGLQJ�DQ\�IXWXUH�DFWLRQV� 
RU�RPLVVLRQV�E\�WKH�(QWLW\��RU�DQ\�IXWXUH�WUDQVIHUHH�RU�DVVLJQHH����YL��LQ�WKH�UHDVRQDEOH�GLVFUHWLRQ� 
RI�WKH�&RXQW\��WKH�(QWLW\�VKDOO�SURYLGH�WR�WKH�&RXQW\�DQ�DGGLWLRQDO�JXDUDQWRU�DFFHSWDEOH�WR�WKH� 
&RXQW\��LQ�LWV�UHDVRQDEOH�GLVFUHWLRQ��ZKLFK�DGGLWLRQDO�JXDUDQWRU�VKDOO�H[HFXWH�DQG�GHOLYHU�WR�WKH� 
&RXQW\�D�IRUP�RI�JXDUDQW\�LQ�IDYRU�RI�WKH�&RXQW\�DQG�LQ�IRUP�DQG�VXEVWDQFH�WKH�VDPH�DV�WKH� 
*XDUDQW\��&RQWUDFWRU�VKDOO�EH�IUHH�WR�HQWHU�LQWR�RSHUDWLRQV��YHQGRU��GHVLJQ��FRQVWUXFWLRQ�DQG�RWKHU� 
DJUHHPHQWV�XQGHU�ZKLFK�&RQWUDFWRU�FRQWUDFWV�IRU�WKH�SHUIRUPDQFH�RI�VRPH�RU�DOO�RI�LWV� 
REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�DQG�VXFK�DJUHHPHQWV�VKDOO�QRW�EH�FRQVLGHUHG�D�VDOH�� 
FRQYH\DQFH��WUDQVIHU�RU�DVVLJQPHQW�KHUHXQGHU��LW�EHLQJ�IXUWKHU�DFNQRZOHGJHG�WKDW��LQ�VXFK� 
LQVWDQFHV��&RQWUDFWRU�VKDOO�UHPDLQ�GLUHFWO\�OLDEOH�WR�WKH�&RXQW\�IRU�WKH�SHUIRUPDQFH�RI�DOO� 
REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��� 

$Q\�DVVLJQPHQW�RI�WKLV�$JUHHPHQW�PDGH�E\�&RQWUDFWRU�ZLWKRXW�WKH�H[SUHVV�ZULWWHQ� 
FRQVHQW�RI�&RXQW\�VKDOO�EH�QXOO�DQG�YRLG�DQG�VKDOO�EH�JURXQGV�IRU�&RXQW\�WR�GHFODUH�D�GHIDXOW�RI� 
WKLV�$JUHHPHQW�DQG�LPPHGLDWHO\�H[HUFLVH�DOO�ULJKWV�DQG�UHPHGLHV�KHUHXQGHU���7KH�XVH�RI�D� 
VXEFRQWUDFWRU�WR�SHUIRUP�VHUYLFHV�XQGHU�WKLV�$JUHHPHQW�VKDOO�QRW�FRQVWLWXWH�GHOHJDWLRQ�RI� 
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&RQWUDFWRU¶V�GXWLHV���&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�GLUHFWLQJ�WKH�ZRUN�RI�&RQWUDFWRU¶V� 
DSSURYHG�VXEFRQWUDFWRUV�DQG�DQ\�FRPSHQVDWLRQ�GXH�RU�SD\DEOH�WR�&RQWUDFWRU¶V�VXEFRQWUDFWRU� 
VKDOO�EH�WKH�VROH�UHVSRQVLELOLW\�RI�&RQWUDFWRU���)RU�SXUSRVHV�RI�WKLV�$JUHHPHQW��DQ�DVVLJQPHQW� 
VKDOO�LQFOXGH����L��WKH�VDOH�RU�RWKHU�WUDQVIHU�RI�PRUH�WKDQ�DQ�DJJUHJDWH�RI�IRUW\�SHUFHQW�������RI� 
WKH�YRWLQJ�VKDUH�RI�&RQWUDFWRU��RU��LL��WKH�VDOH��PRUWJDJH��K\SRWKHFDWLRQ��RU�SOHGJH�RI�PRUH�WKDQ� 
DQ�DJJUHJDWH�RI�IRUW\�SHUFHQW�������RI�WKH�YDOXH�RI�WKH�XQHQFXPEHUHG�DVVHWV�RI�&RQWUDFWRU���LLL�� 
WKH�GLVVROXWLRQ��PHUJHU��FRQVROLGDWLRQ��RU�RWKHU�UHRUJDQL]DWLRQ�&RQWUDFWRU��RU��LY��D�FKDQJH�LQ� 
³FRQWURO´��DV�VXFK�WHUP�LV�GHILQHG�DV�SDUW�RI�WKH�GHILQLWLRQ�RI�³$IILOLDWH´����7KH�WUDQVIHU�RU� 
DVVLJQPHQW�RI�WKLV�$JUHHPHQW��DORQJ�ZLWK�WKH�DVVHWV�RI�&RQWUDFWRU��WR�DQRWKHU�ZKROO\�RZQHG� 
VXEVLGLDU\�RI�5HSXEOLF�6HUYLFHV��,QF��RU�LWV�VXFFHVVRU�VKDOO�QRW�EH�GHHPHG�DQ�DVVLJQPHQW�� 

B. $VVLJQPHQW�E\�3ULPH�6XEFRQWUDFWRU�� 

1R�DVVLJQPHQW�RU�GHOHJDWLRQ�RI�3ULPH�6XEFRQWUDFWRU¶V��7KH�5DWWR�*URXS¶V��ULJKWV�RU� 
GXWLHV�WKDW�DUH�GHVFULEHG�LQ�WKLV�$JUHHPHQW�VKDOO�EH�PDGH�LQ�ZKROH�RU�LQ�SDUW�E\�WKH�3ULPH� 
6XEFRQWUDFWRU�ZLWKRXW�WKH�H[SUHVV�ZULWWHQ�FRQVHQW�RI�&RXQW\��ZKLFK�WKH�&RXQW\�VKDOO�ZLWKKROG� 
RQO\�LQ�LWV�UHDVRQDEOH�GLVFUHWLRQ���$Q\�VXFK�DVVLJQPHQW�RU�GHOHJDWLRQ�ZLWKRXW�WKH�H[SUHVV�ZULWWHQ� 
FRQVHQW�RI�&RXQW\�VKDOO�EH�QXOO�DQG�YRLG���3ULPH�6XEFRQWUDFWRU�VKDOO�DFNQRZOHGJH�LWV�DJUHHPHQW� 
WR�EH�ERXQG�E\�WKLV�VXEVHFWLRQ������%�E\�H[HFXWLRQ�RI�D�VHSDUDWH�ZULWWHQ�DJUHHPHQW�GHOLYHUHG�E\� 
3ULPH�6XEFRQWUDFWRU�WR�&RXQW\���7KH�GHOLYHU\�RI�WKLV�VHSDUDWH�ZULWWHQ�DJUHHPHQW�E\�3ULPH� 
6XEFRQWUDFWRU�WR�&RXQW\�LV�D�FRQGLWLRQ�SUHFHGHQW�WR�WKH�HIIHFWLYHQHVV�RI�WKLV�$JUHHPHQW��)RU� 
SXUSRVHV�RI�WKLV�$JUHHPHQW��DQ�DVVLJQPHQW�VKDOO�LQFOXGH����L��WKH�VDOH�RU�RWKHU�WUDQVIHU�RI�PRUH� 
WKDQ�DQ�DJJUHJDWH�RI�IRUW\�SHUFHQW�������RI�WKH�YRWLQJ�VKDUH�RI�&RQWUDFWRU��RU��LL��WKH�VDOH�� 
PRUWJDJH��K\SRWKHFDWLRQ��RU�SOHGJH�RI�PRUH�WKDQ�DQ�DJJUHJDWH�RI�IRUW\�SHUFHQW�������RI�WKH� 
YDOXH�RI�WKH�XQHQFXPEHUHG�DVVHWV�RI�&RQWUDFWRU���LLL��WKH�GLVVROXWLRQ��PHUJHU��FRQVROLGDWLRQ��RU� 
RWKHU�UHRUJDQL]DWLRQ�&RQWUDFWRU��RU��LY��D�FKDQJH�LQ�³FRQWURO´��DV�VXFK�WHUP�LV�GHILQHG�DV�SDUW�RI� 
WKH�GHILQLWLRQ�RI�³$IILOLDWH´����7KH�WUDQVIHU�RU�DVVLJQPHQW�RI�WKLV�$JUHHPHQW��DORQJ�ZLWK�WKH� 
DVVHWV�RI�3ULPH�6XEFRQWUDFWRU��WR�DQRWKHU�ZKROO\�RZQHG�VXEVLGLDU\�RI�3ULPH�6XEFRQWUDFWRU�RU�LWV� 
VXFFHVVRU�VKDOO�QRW�EH�GHHPHG�DQ�DVVLJQPHQW�� 

C. $VVLJQPHQW�E\�&RXQW\�� 

&RXQW\�PD\�DVVLJQ�LWV�ULJKWV�DQG�UHVSRQVLELOLWLHV�XQGHU�WKLV�$JUHHPHQW�WR�DQ\�RWKHU�HQWLW\� 
DV�ORQJ�DV�DQ\�VXFK�SURSRVHG�DVVLJQHH�XQGHU�WKLV�6HFWLRQ�VKDOO���D��KDYH�WKH�OHJDO�DXWKRULW\�DQG� 
ILQDQFLDO�FDSDFLW\�VXIILFLHQW�WR�DVVXPH�DQG�SHUIRUP�DOO�RI�&RXQW\¶V�REOLJDWLRQV�KHUHXQGHU��DQG� 
�E��VKDOO�DJUHH�LQ�ZULWLQJ�WR�GR�VR�� 

19.3 1RWLFHV��3DUW\�5HSUHVHQWDWLYHV�� 

A. 1RWLFHV�� 

$Q\�FRPPXQLFDWLRQ��QRWLFH�RU�GHPDQG�RI�DQ\�NLQG�ZKDWVRHYHU�ZKLFK�HLWKHU�SDUW\�PD\�EH� 
UHTXLUHG�RU�PD\�GHVLUH�WR�JLYH�WR�RU�VHUYH�XSRQ�WKH�RWKHU�VKDOO�EH�LQ�ZULWLQJ�DQG�GHOLYHUHG�E\� 
SHUVRQDO�VHUYLFH��LQFOXGLQJ�H[SUHVV�RU�FRXULHU�VHUYLFH���E\�HOHFWURQLF�FRPPXQLFDWLRQ��ZKHWKHU�E\� 
WHOH[��WHOHJUDP�RU�WHOHFRS\LQJ��LI�FRQILUPHG�LQ�ZULWLQJ�VHQW�E\�UHJLVWHUHG�RU�FHUWLILHG�PDLO�� 
SRVWDJH�SUHSDLG��UHWXUQ�UHFHLSW�UHTXHVWHG���RU�E\�UHJLVWHUHG�RU�FHUWLILHG�PDLO��SRVWDJH�SUHSDLG�� 
UHWXUQ�UHFHLSW�UHTXHVWHG��DGGUHVVHG�DV�IROORZV�� 
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,I�WR�WKH�&RXQW\��	 &RXQW\�RI�6RQRPD�� 
�����&RXQW\�&HQWHU�'ULYH��6XLWH�%����� 
6DQWD�5RVD��&$������� 
$WWHQWLRQ��0V��6XVDQ�.ODVVHQ��'HSXW\�3XEOLF�:RUNV�'LUHFWRU� 
3KRQH����������������� 
)D[����������������� 
� 

,I�WR�WKH�&RQWUDFWRU��	 2SHUDWLRQV�0DQDJHU�
 
5HSXEOLF�6HUYLFHV�RI�6RQRPD�&RXQW\�
 
����0HDFKDP�5RDG�
 
3HWDOXPD��&DOLIRUQLD�������
 
3KRQH�����������������
 
)D[�����������������
 
�
 
DQG�WR��
 
�
 
$UHD�3UHVLGHQW�
 
5HSXEOLF�6HUYLFHV�
 
�����%OXPH�'U���6XLWH�����
 
5LFKPRQG��&$�������
 
3KRQH�����������������
 
)D[�����������������
 

� 
7KH�DGGUHVV�WR�ZKLFK�FRPPXQLFDWLRQV�PD\�EH�GHOLYHUHG�PD\�EH�FKDQJHG�IURP�WLPH�WR� 

WLPH�E\�D�QRWLFH�JLYHQ�LQ�DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ�� 

B. 3DUW\�5HSUHVHQWDWLYHV�� 

�L� &RXQW\�5HSUHVHQWDWLYH�� 

$XWKRULW\�WR�DFW�RQ�EHKDOI�RI�WKH�&RXQW\�LV�KHUHE\�GHOHJDWHG�WR�WKH�'LUHFWRU�RI� 
7UDQVSRUWDWLRQ�DQG�3XEOLF�:RUNV���([FHSW�DV�H[SUHVVO\�LQGLFDWHG�WR�WKH�FRQWUDU\��DOO�UHIHUHQFHV�WR� 
DSSURYDO�ULJKWV�RU�DSSURYDOV�E\�WKH�&RXQW\�LQ�WKLV�$JUHHPHQW�VKDOO�UHTXLUH�WKDW�WKH�&RXQW\� 
SURYLGH�ZULWWHQ�DSSURYDO�RI�VXFK�LWHP�E\�WKH�'LUHFWRU�RI�7UDQVSRUWDWLRQ�DQG�3XEOLF�:RUNV�� 

�LL� &RQWUDFWRU�5HSUHVHQWDWLYH�� 

$XWKRULW\�WR�DFW�RQ�EHKDOI�RI�&RQWUDFWRU�LV�KHUHE\�GHOHJDWHG�WR��0LNH�&DSULR���6XFK� 
SHUVRQ¶V�VWDWHPHQWV��UHSUHVHQWDWLRQV��DFWLRQV�DQG�FRPPLWPHQWV�VKDOO�IXOO\�ELQG�&RQWUDFWRU���$OO� 
RUDO�GLUHFWLRQV�RU�LQVWUXFWLRQV�DQG�QRWLFHV�JLYHQ�E\�&RXQW\�WR�VXFK�QDPHG�UHSUHVHQWDWLYH�VKDOO� 
ELQG�&RQWUDFWRU�DV�LI�GHOLYHUHG�WR�&RQWUDFWRU�SHUVRQDOO\�� 

19.4 ,QVSHFWLRQ�%\�7KH�&RXQW\�� 

7KH�&RXQW\�VKDOO�KDYH�WKH�ULJKW�WR�REVHUYH�DQG�UHYLHZ�&RQWUDFWRU¶V�RSHUDWLRQV�DQG� 
HTXLSPHQW��DQG�WR�HQWHU�&RQWUDFWRU¶V�SUHPLVHV�IRU�WKH�SXUSRVHV�RI�VXFK�REVHUYDWLRQV�DQG�UHYLHZ� 
DW�DQ\�WLPH�ZLWK����KRXUV�QRWLILFDWLRQ�� 

���� 



19.5 5HODWLRQVKLS�RI�WKH�3DUWLHV��
 

7KH�SDUWLHV�LQWHQG�WKDW�&RQWUDFWRU�VKDOO�SHUIRUP�WKH�VHUYLFHV�UHTXLUHG�E\�WKLV�$JUHHPHQW� 
DV�DQ�LQGHSHQGHQW�FRQWUDFWRU�HQJDJHG�E\�WKH�&RXQW\�DQG�QRW�DV�DQ�RIILFHU�RU�HPSOR\HH�RI�WKH� 
&RXQW\�QRU�DV�D�SDUWQHU�RI�RU�MRLQW�YHQWXUH�ZLWK�WKH�&RXQW\���1R�HPSOR\HH�RU�DJHQW�RI�&RQWUDFWRU� 
VKDOO�EH�RU�VKDOO�EH�GHHPHG�WR�EH�DQ�HPSOR\HH�RU�DJHQW�RI�WKH�&RXQW\���([FHSW�DV�H[SUHVVO\� 
SURYLGHG�KHUHLQ��&RQWUDFWRU�VKDOO�KDYH�WKH�H[FOXVLYH�FRQWURO�RYHU�WKH�PDQQHU�DQG�PHDQV�RI� 
FRQGXFWLQJ�WKH�VHUYLFHV�SHUIRUPHG�XQGHU�WKLV�$JUHHPHQW��DQG�DOO�SHUVRQV�SHUIRUPLQJ�VXFK� 
VHUYLFHV���&RQWUDFWRU�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�WKH�DFWV�DQG�RPLVVLRQV�RI�LWV�RIILFHUV�� 
HPSOR\HHV��VXEFRQWUDFWRUV�DQG�DJHQWV���1HLWKHU�&RQWUDFWRU�QRU�LWV�RIILFHUV��HPSOR\HHV�� 
VXEFRQWUDFWRUV�DQG�DJHQWV�VKDOO�REWDLQ�DQ\�ULJKWV�WR�UHWLUHPHQW�EHQHILWV��ZRUNHUV¶�FRPSHQVDWLRQ� 
EHQHILWV��RU�DQ\�RWKHU�EHQHILWV�ZKLFK�DFFUXH�WR�WKH�&RXQW\�HPSOR\HHV�E\�YLUWXH�RI�WKHLU� 
HPSOR\PHQW�ZLWK�WKH�&RXQW\�� 

19.6 *RYHUQLQJ�/DZ�� 

7KH�YDOLGLW\��LQWHUSUHWDWLRQ�DQG�HIIHFW�RI�WKLV�$JUHHPHQW�DUH�JRYHUQHG�E\�DQG�VKDOO�EH� 
FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�WKH�/DZV�RI�WKH�6WDWH�RI�&DOLIRUQLD�DSSOLFDEOH�WR�FRQWUDFWV�PDGH� 
DQG�SHUIRUPHG�LQ�VXFK�6WDWH�DQG�ZLWKRXW�UHJDUG�WR�FRQIOLFWV�RI�/DZ�GRFWULQHV�H[FHSW�WR�WKH�H[WHQW� 
WKDW�FHUWDLQ�PDWWHUV�DUH�SUHHPSWHG�E\�IHGHUDO�/DZ�RU�DUH�JRYHUQHG�E\�WKH�/DZ�RI�WKH�MXULVGLFWLRQ� 
RI�RUJDQL]DWLRQ�RI�WKH�UHVSHFWLYH�SDUWLHV�� 

19.7 -XULVGLFWLRQ�� 

$Q\�ODZVXLWV�EHWZHHQ�WKH�SDUWLHV�DULVLQJ�RXW�RI�WKLV�$JUHHPHQW�VKDOO�EH�EURXJKW�DQG� 
FRQFOXGHG�LQ�WKH�FRXUWV�RI�WKH�6WDWH�RI�&DOLIRUQLD��ZKLFK�VKDOO�KDYH�H[FOXVLYH�MXULVGLFWLRQ�RYHU� 
VXFK�ODZVXLWV�� 

19.8 9HQXH�� 

&2817<�$1'�&2175$&725�$*5((�7+$7�$1<�$&7,21�25�352&((',1*� 
72�5(62/9(�$�',6387(�%(7:((1�&2817<�$1'�&2175$&725�&21&(51,1*� 
7+(�,17(535(7$7,21��$33/,&$7,21�25�(1)25&(0(17�2)�7+(�7(506�2)�7+,6� 
$*5((0(17�0$<�21/<�%(�%528*+7�,1�683(5,25�&2857�)25�7+(�&2817<�2)� 
62120$�25�8�6��',675,&7�&2857�)25�7+(�1257+(51�',675,&7�2)� 
&$/,)251,$���($&+�2)�&2817<�$1'�&2175$&725�$&&(376�)25�,76(/)�$1'� 
,1�&211(&7,21�:,7+�,76�3523(57,(6��*(1(5$//<�$1'�81&21',7,21$//<�� 
7+(�-85,6',&7,21�2)�7+(�$)25(6$,'�&28576�$1'�:$,9(6�$1<�'()(16(�2)� 
)2580�121�&219(1,(16���,)�127�$�5(6,'(17�2)�7+(�67$7(��&2175$&725� 
0867�$332,17�$1'�0$,17$,1�$1�$*(17�)25�6(59,&(�2)�352&(66�,1�7+(� 
67$7(�� 

19.9 %LQGLQJ�RQ�6XFFHVVRUV�� 

7KH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�LQXUH�WR�WKH�EHQHILW�WR�DQG�EH�ELQGLQJ�RQ�WKH� 
VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV�RI�WKH�SDUWLHV�� 

���� 



19.10 3DUWLHV�LQ�,QWHUHVW��
 

1RWKLQJ�LQ�WKLV�$JUHHPHQW��ZKHWKHU�H[SUHVV�RU�LPSOLHG��LV�LQWHQGHG�WR�FRQIHU�DQ\�ULJKWV� 
RQ�DQ\�SHUVRQV�RWKHU�WKDQ�WKH�SDUWLHV�WR�LW�DQG�WKHLU�UHSUHVHQWDWLYHV��VXFFHVVRUV�DQG�SHUPLWWHG� 
DVVLJQV�� 

19.11 'XW\�RI�&RQWUDFWRU�1RW�WR�'LVFULPLQDWH�� 

&RQWUDFWRU�VKDOO�QRW�GLVFULPLQDWH�LQ�WKH�HPSOR\PHQW�RI�SHUVRQV�HQJDJHG�LQ�WKH� 
SHUIRUPDQFH�RI�WKLV�$JUHHPHQW�RQ�DFFRXQW�RI�UDFH��FRORU��QDWLRQDO�RULJLQ��DQFHVWU\��UHOLJLRQ��VH[�� 
SK\VLFDO�KDQGLFDS��RU�PHGLFDO�FRQGLWLRQ��LQ�YLRODWLRQ�RI�DQ\�DSSOLFDEOH�IHGHUDO�RU�VWDWH�ODZ�� 

19.12 $FNQRZOHGJHPHQW�� 

,W�LV�DFNQRZOHGJHG�WKDW�HDFK�SDUW\�ZDV��RU�KDG�WKH�RSSRUWXQLW\�WR�EH�UHSUHVHQWHG�E\� 
FRXQVHO�LQ�WKH�SUHSDUDWLRQ�RI�DQG�FRQWULEXWHG�HTXDOO\�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV� 
$JUHHPHQW�DQG��DFFRUGLQJO\��WKH�UXOH�WKDW�DQ�$JUHHPHQW�VKDOO�EH�LQWHUSUHWHG�VWULFWO\�DJDLQVW�WKH� 
SDUW\�SUHSDULQJ�WKH�VDPH�VKDOO�QRW�DSSO\�KHUHLQ�GXH�WR�WKH�MRLQW�FRQWULEXWLRQV�RI�ERWK�SDUWLHV�� 

19.13 ([KLELWV�� 

(DFK�RI�WKH�([KLELWV��LGHQWLILHG�LQ�WKLV�$JUHHPHQW��LV�DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG� 
KHUHLQ�DQG�PDGH�D�SDUW�KHUHRI�E\�WKLV�UHIHUHQFH�� 

19.14 (QWLUH�$JUHHPHQW�� 

7KLV�$JUHHPHQW��LQFOXGLQJ�WKH�([KLELWV��UHSUHVHQWV�WKH�IXOO�DQG�HQWLUH�$JUHHPHQW�EHWZHHQ� 
WKH�SDUWLHV�ZLWK�UHVSHFW�WR�WKH�PDWWHUV�FRYHUHG�KHUHLQ��7KLV�$JUHHPHQW�VXSHUVHGHV�DQ\�DQG�DOO� 
SULRU�SURPLVHV��UHSUHVHQWDWLRQV��QHJRWLDWLRQV��DJUHHPHQWV�DQG�XQGHUVWDQGLQJV��DOO�RI�ZKLFK�VKDOO� 
EH�RI�QR�IRUFH�RU�HIIHFW�H[FHSW�DV�SURYLGHG�KHUHLQ�� 

19.15 $UWLFOH�DQG�6HFWLRQ�+HDGLQJV�� 

7KH�DUWLFOH�KHDGLQJV�DQG�VHFWLRQV�KHDGLQJV�LQ�WKLV�$JUHHPHQW�DUH�IRU�FRQYHQLHQFH�RI� 
UHIHUHQFH�RQO\�DQG�DUH�QRW�LQWHQGHG�WR�EH�XVHG�LQ�WKH�FRQVWUXFWLRQ�RI�WKLV�$JUHHPHQW�QRW�WR�DOWHU� 
RU�DIIHFW�DQ\�RI�LWV�SURYLVLRQV�� 

19.16 5HIHUHQFH�WR�'D\V�� 

$OO�UHIHUHQFHV�WR�GD\V�KHUHLQ�DUH�WR�FDOHQGDU�GD\V��LQFOXGLQJ�6DWXUGD\V��6XQGD\V�DQG� 
+ROLGD\V��H[FHSW�DV�RWKHUZLVH�VSHFLILFDOO\�SURYLGHG�� 

19.17 ,QWHUSUHWDWLRQ�� 

7KLV�$JUHHPHQW�VKDOO�EH�LQWHUSUHWHG�DQG�FRQVWUXHG�UHDVRQDEO\�DQG�QHLWKHU�IRU�QRU�DJDLQVW� 
HLWKHU�SDUW\��UHJDUGOHVV�RI�WKH�GHJUHH�WR�ZKLFK�HLWKHU�SDUW\�SDUWLFLSDWHG�LQ�LWV�GUDIWLQJ�� 

���� 



19.18 $PHQGPHQW��
 

7KLV�$JUHHPHQW�PD\�QRW�EH�PRGLILHG�RU�DOWHUHG�H[FHSW�E\�DPHQGPHQW�LQ�ZULWLQJ�VLJQHG� 
E\�ERWK�SDUWLHV�� 

19.19 6HYHUDELOLW\�� 

,I�DQ\�QRQ�PDWHULDO�SURYLVLRQ�RI�WKLV�$JUHHPHQW�LV�IRU�DQ\�UHDVRQ�GHHPHG�WR�EH�LQYDOLG� 
DQG�XQHQIRUFHDEOH��WKH�LQYDOLGLW\�RU�XQHQIRUFHDELOLW\�RI�VXFK�SURYLVLRQ�VKDOO�QRW�DIIHFW�DQ\�RI�WKH� 
UHPDLQLQJ�SURYLVLRQV�RI�WKLV�$JUHHPHQW�ZKLFK�VKDOO�EH�HQIRUFHG�DV�LI�VXFK�LQYDOLG�RU� 
XQHQIRUFHDEOH�SURYLVLRQ�KDG�QRW�EHHQ�FRQWDLQHG�KHUHLQ�� 

19.20 &RXQWHUSDUWV�� 

7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�FRXQWHUSDUWV�HDFK�RI�ZKLFK�VKDOO�EH�FRQVLGHUHG�DQ� 
RULJLQDO�� 

19.21 $WWRUQH\V¶�)HHV�� 

7KH�SUHYDLOLQJ�SDUW\�LQ�DQ\�DFWLRQ�EURXJKW�WR�HQIRUFH�WKH�WHUPV�RI�WKLV�$JUHHPHQW�RU� 
DULVLQJ�RXW�RI�WKLV�$JUHHPHQW�VKDOO�EH�DZDUGHG�LWV�UHDVRQDEOH�FRVWV�DQG�DWWRUQH\V¶�IHHV�H[SHQGHG� 
LQ�FRQQHFWLRQ�ZLWK�VXFK�DQ�DFWLRQ�IURP�WKH�RWKHU�SDUW\�� 

19.22 5HIHUHQFHV�WR�/DZV�� 

$OO�UHIHUHQFHV�LQ�WKLV�$JUHHPHQW�WR�ODZV�DQG�UHJXODWLRQV�VKDOO�EH�XQGHUVWRRG�WR�LQFOXGH� 
VXFK�ODZV�DQG�UHJXODWLRQV�DV�WKH\�PD\�EH�VXEVHTXHQWO\�DPHQGHG�RU�UHFRGLILHG��XQOHVV�RWKHUZLVH� 
VSHFLILFDOO\�SURYLGHG���,Q�DGGLWLRQ��UHIHUHQFHV�WR�VSHFLILF�JRYHUQPHQWDO�DJHQFLHV�VKDOO�EH� 
XQGHUVWRRG�WR�LQFOXGH�DJHQFLHV�ZKLFK�VXFFHHG�WR�RU�DVVXPH�WKH�IXQFWLRQV�WKH\�DUH�FXUUHQWO\� 
SHUIRUPLQJ�� 

19.23 $FWLRQV�RI�&RXQW\�LQ�LWV�*RYHUQPHQWDO�&DSDFLW\�� 

&RQWUDFWRU�XQGHUVWDQGV�DQG�DFNQRZOHGJHV�WKDW�WKH�/RFDO�(QIRUFHPHQW�$JHQF\�IRU� 
6RQRPD�&RXQW\��³/($´��DQG�FHUWDLQ�RI�WKH�RWKHU�*RYHUQPHQWDO�$XWKRULWLHV�LQYROYHG�ZLWK� 
LVVXLQJ�3HUPLWV�DQG�RU�SHUPLWWLQJ�RU�UHJXODWLQJ�WKH�/DQGILOO��0DWHULDOV�5HFRYHU\�)DFLOLW\�DQG�WKH� 
7UDQVIHU�6WDWLRQV�DUH�GHSDUWPHQWV�RU�GLYLVLRQV�ZLWKLQ�WKH�&RXQW\�RI�6RQRPD���1RWZLWKVWDQGLQJ� 
DQ\WKLQJ�WR�WKH�FRQWUDU\�FRQWDLQHG�LQ�WKLV�$JUHHPHQW��&RQWUDFWRU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW� 
QRWKLQJ�LQ�WKLV�$JUHHPHQW�PDQGDWHV�RU�UHTXLUHV�WKH�/($�RU�VXFK�RWKHU�*RYHUQPHQWDO�$XWKRULWLHV� 
ZLWKLQ�WKH�&RXQW\�RI�6RQRPD�WR�LVVXH�DQ\�3HUPLW�RU�IXWXUH�3HUPLW�RU�WR�XQGHUWDNH�DQ\�DFWLRQ�WKDW� 
ZRXOG�ZDLYH�RU�OLPLW�VXFK�HQWLWLHV¶�SUHVHQW�RU�IXWXUH�UHJXODWRU\�RU�SHUPLWWLQJ�SRZHUV�RU�DXWKRULW\� 
DQG�WKDW��H[FHSW�DV�H[SOLFLWO\�LQGLFDWHG��IRU�DOO�SXUSRVHV�XQGHU�WKLV�$JUHHPHQW��&RQWUDFWRU� 
DFNQRZOHGJHV�DQG�DJUHHV�WKDW�WKH�/DQGILOO��0DWHULDOV�5HFRYHU\�)DFLOLW\�DQG�WKH�7UDQVIHU�6WDWLRQV� 
VKDOO�UHPDLQ�VXEMHFW�WR�WKH�SHULRGLF�RU�DQQXDO�UHYLHZ��DV�DSSOLFDEOH��RI�WKH�/($�DQG�VXFK�RWKHU� 
*RYHUQPHQWDO�$XWKRULWLHV�� 

���� 



19.24 3HUVRQDO�/LDELOLW\�� 

7KLV�$JUHHPHQW�LV�QRW�LQWHQGHG�WR�FUHDWH�RU�UHVXOW�LQ�DQ\�SHUVRQDO�OLDELOLW\�IRU�DQ\�&RXQW\� 
SXEOLF�RIILFLDO��HPSOR\HH�RU�DJHQW��QRU�VKDOO�WKH�$JUHHPHQW�EH�FRQVWUXHG�WR�FUHDWH�WKDW�OLDELOLW\�� 

19.25 6XEFRQWUDFWRUV�� 

&RQWUDFWRU�VKDOO�QRW�HQJDJH�DQ\�VXEFRQWUDFWRUV�IRU�VHUYLFHV�SURYLGHG�XQGHU�WKLV� 
$JUHHPHQW�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�&RXQW\�� 

19.26 7LPH�RI�WKH�(VVHQFH�� 

7LPH�LV�RI�WKH�HVVHQFH�RI�HDFK�WHUP�RI�WKLV�$JUHHPHQW���:LWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI� 
WKH�IRUHJRLQJ��DOO�WLPHV�SURYLGHG�IRU�LQ�WKLV�$JUHHPHQW�IRU�WKH�SHUIRUPDQFH�RI�DQ\�DFW�VKDOO�EH� 
VWULFWO\�FRQVWUXHG�� 

19.27 $GYLFH�� 

(DFK�RI�WKH�SDUWLHV�KDV�UHFHLYHG�WKH�DGYLFH�RI�OHJDO�FRXQVHO�SULRU�WR�VLJQLQJ�WKLV� 
$JUHHPHQW���(DFK�SDUW\�DFNQRZOHGJHV�QR�RWKHU�SDUW\�RU�DJHQW�RU�DWWRUQH\�KDV�PDGH�D�SURPLVH�� 
UHSUHVHQWDWLRQ��RU�ZDUUDQW\�ZKDWVRHYHU��H[SUHVV�RU�LPSOLHG��QRW�FRQWDLQHG�KHUHLQ�FRQFHUQLQJ�WKH� 
VXEMHFW�PDWWHU�KHUHLQ�WR�LQGXFH�WKH�RWKHU�SDUW\�WR�H[HFXWH�WKLV�$JUHHPHQW���7KH�SDUWLHV�DJUHH�QR� 
SURYLVLRQ�PD\�EH�VXEMHFW�WR�DQ\�UXOHV�RI�FRQVWUXFWLRQ�EDVHG�XSRQ�HLWKHU�SDUW\�EHLQJ�FRQVLGHUHG� 
WKH�SDUW\�³GUDIWLQJ´�WKLV�$JUHHPHQW�� 

� � 

���� 





Page 1 of 251
	



Page 2 of 278Page 2 of 251 



Page 3 of 278Page 3 of 251 



  

  

  

  

  

  

  

  

  
  

(;+,%,7�$�
 

&2175$&76�72�%(�$66,*1('� 

��	 5HQHZDEOH�(QHUJ\�3XUFKDVH�$JUHHPHQW��HIIHFWLYH�DV�RI�1RYHPEHU����������E\�DQG� 
EHWZHHQ�6RQRPD�&RXQW\��³&RXQW\´��DQG�WKH�3RZHU�DQG�:DWHU�5HVRXUFHV�3RROLQJ�$XWKRULW\�� 
VHWWLQJ�IRUWK�WKH�WHUPV�DQG�FRQGLWLRQV�IRU�WKH�VDOH�DQG�GRFXPHQWDWLRQ�RI�&DSDFLW\��(QHUJ\�� 
(QYLURQPHQWDO�$WWULEXWHV��DQG�5HVRXUFH�$GHTXDF\�%HQHILWV��DV�GHILQHG�LQ�WKDW�DJUHHPHQW�� 
DVVRFLDWHG�ZLWK�WKH�/DQGILOO�*DV�WR�(QHUJ\�)DFLOLW\�� 

��	 5HYRFDEOH�/LFHQVH�$JUHHPHQW��GDWHG�DV�RI�0DUFK�����������E\�DQG�EHWZHHQ�WKH�&RXQW\�DQG� 
WKH�&RXQW\�RI�0HQGRFLQR��IRU�OLPLWHG�GLVSRVDO�RI�VROLG�ZDVWH�DW�WKH�$QQDSROLV�7UDQVIHU� 
6WDWLRQ�� 

��	 3UHYHQWDWLYH�0DLQWHQDQFH�$JUHHPHQW��GDWHG�DV�RI�0DUFK����������E\�DQG�EHWZHHQ�WKH� 
&RXQW\�DQG�0LFKLJDQ�&RJHQHUDWLRQV�6\VWHPV��,QF���DV�DPHQGHG�E\�WKDW�FHUWDLQ�)LUVW� 
$PHQGPHQW�GDWHG�DV�RI�6HSWHPEHU�����������WKDW�FHUWDLQ�6HFRQG�$PHQGPHQW�GDWHG�DV�RI� 
-XO\�����������WKDW�FHUWDLQ�7KLUG�$PHQGPHQW�GDWHG�DV�RI�0D\�����������WKDW�FHUWDLQ�)RXUWK� 
$JUHHPHQW�GDWHG�DV�RI�-XQH����������3XUVXDQW�WR�WKH�7KLUG�$PHQGPHQW��0LFKLJDQ� 
&RJHQHUDWLRQ�6\VWHPV��,QF���DVVLJQHG�LWV�LQWHUHVW�LQ�WKH�DJUHHPHQW�WR�/(6�3URMHFW�+ROGLQJV�� 
//&�� 

��	 $JUHHPHQW�IRU�/DQGILOO�/HDFKDWH�DQG�*UD\�:DWHU�8VHU�&KDUJHV��GDWHG�DV�RI�$XJXVW���� 
������E\�DQG�EHWZHHQ�WKH�&RXQW\�DQG�WKH�&LW\�RI�6DQWD�5RVD��HVWDEOLVKLQJ�UDWHV�E\�ZKLFK� 
&RXQW\�DJUHHV�WR�SD\�IRU�/HDFKDWH�DQG�JUD\�ZDWHU�WUHDWPHQW�DQG�GLVSRVDO��GHOLYHUHG�WR�WKH� 
:DWHU�7UHDWPHQW�3ODQW��E\�/HDFKDWH�3LSHOLQH�RU�E\�WUXFN�� 

��	 $JUHHPHQW�IRU�6HZHU�&RQQHFWLRQ�DQG�'HPDQG�)HH��GDWHG�DV�RI�-XQH�����������E\�DQG� 
EHWZHHQ�WKH�&RXQW\�DQG�WKH�&LW\�RI�6DQWD�5RVD�� 

��	 $JUHHPHQW�IRU�6HZHU�7UDQVPLVVLRQ�6HUYLFHV��GDWHG�DV�RI�$XJXVW�����������E\�DQG�EHWZHHQ� 
WKH�&RXQW\�DQG�WKH�&LW\�RI�5RKQHUW�3DUN��IRU�VHZHU�OLQH�FRQQHFWLRQ�DQG�ULJKWV�WR�H[FHVV� 
FDSDFLW\�IRU�WKH�WUDQVIHU�RI�/HDFKDWH�WR�WKH�:DWHU�7UHDWPHQW�3ODQW�� 

&2175$&76�72�%(�$66,*1('�68%-(&7�72�&216(17�2)�9(1'25� 

��	 $JUHHPHQW�IRU�3URIHVVLRQDO�6HUYLFHV��GDWHG�DV�RI�2FWREHU����������DQG�DV�DPHQGHG�E\�WKDW� 
FHUWDLQ�)LUVW�$PHQGPHQW��GDWHG�DV�RI�)HEUXDU\����������E\�DQG�EHWZHHQ�WKH�&RXQW\�DQG� 
$LUVWULNH�%LUG�&RQWURO��//&��IRU�YHFWRU�FRQWURO�VHUYLFHV�DW�WKH�&RXQW\¶V�&HQWUDO�/DQGILOO�� 

��	 6HUYLFHV�$JUHHPHQW�IRU�WKH�5HXVH�DQG�5HF\FOLQJ�2SHUDWLRQV�DW�WKH�&HQWUDO�'LVSRVDO� 
6LWH�DQG�WKH�+HDOGVEXUJ�7UDQVIHU�6WDWLRQ��GDWHG�DV�RI�0DUFK�����������DQG�WKDW�FHUWDLQ� 
)LUVW�$PHQGPHQW�GDWHG�DV�RI�'HFHPEHU�����������E\�DQG�EHWZHHQ�WKH�&RXQW\��:HVW�&RDVW� 
0HWDOV�DQG�*DUEDJH�5HLQFDUQDWLRQ��,QF���IRU�WKH�RSHUDWLRQ�RI�WKH�&HQWUDO�'LVSRVDO�6LWH�DQG� 
+HDOGVEXUJ�7UDQVIHU�6WDWLRQ�UHXVH�DQG�UHF\FOLQJ�FHQWHUV�DQG�WKH�&HQWUDO�'LVSRVDO�6LWH� 
7UDQVIHU�3URFHVVLQJ�%XLOGLQJ�� 

&RXQW\�RI�6RQRPD� (;+,%,7�$� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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&RXQW\�RI�6RQRPD� (;+,%,7�%� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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/,&(16(�  $*5((0(17�  )25�  86(�  2)�  &2817<�  )$&,/,7,(6�  

7KLV�$JUHHPHQW��³$JUHHPHQW´���PDGH�DQG�HQWHUHG�LQWR�RQ�)HEUXDU\�BBB������� 
�³(IIHFWLYH�'DWH´���E\�DQG�EHWZHHQ�WKH�&2817<�2)�62120$��D�SROLWLFDO�VXEGLYLVLRQ� 
RI�WKH�6WDWH�RI�&DOLIRUQLD��KHUHLQDIWHU�FDOOHG�WKH�³&RXQW\´���DQG�WKH�6RQRPD�&RXQW\� 
:DVWH�0DQDJHPHQW�$JHQF\��D�-RLQW�3RZHUV�$JHQF\��KHUHLQDIWHU�FDOOHG�WKH�³/LFHQVHH´��� 
&RXQW\�DQG�/LFHQVHH�DUH�VRPHWLPHV�FROOHFWLYHO\�UHIHUUHG�WR�KHUHLQ�DV�WKH��SDUWLHV��DQG� 
VLQJXODUO\��DV��SDUW\��� 

5 ( & , 7 $ / 6� 

:+(5($6��&RXQW\�LV�WKH�RZQHU�RI�FHUWDLQ�UHDO�SURSHUW\�ORFDWHG�DW�����0HHFKDP� 
5RDG��3HWDOXPD��&DOLIRUQLD��³/DQGILOO�3URSHUW\´���DQG� 

:+(5($6��WKH�&RXQW\�DQG�WKH�FLWLHV�HQWHUHG�LQWR�WKDW�FHUWDLQ�$JUHHPHQW� 
EHWZHHQ�WKH�&LWLHV�RI�6RQRPD�&RXQW\�DQG�6RQRPD�&RXQW\�IRU�D�-RLQW�3RZHUV�$JHQF\�WR� 
'HDO�ZLWK�:DVWH�0DQDJHPHQW�,VVXHV���:RRG�:DVWH��<DUG�:DVWH��+RXVHKROG�+D]DUGRXV� 
:DVWH��DQG�3XEOLF�(GXFDWLRQ��GDWHG�DV�RI�)HEUXDU\����������³-3$�$JUHHPHQW´���DQG� 

:+(5($6��6HFWLRQ���RI�WKH�-3$�$JUHHPHQW�VWDWHV�LQ�SDUW��³3URYLGHG�WKDW�DOO� 
UHJXODWRU\�UHTXLUHPHQWV�RI�)HGHUDO�DQG�6WDWH�DJHQFLHV�DUH�ILUVW�PHW��WKH�&RXQW\�DJUHHV�WR� 
SURYLGH��IUHH�RI�FKDUJH�DV�D�VXEVLG\��VLWHV�DW�LWV�&HQWUDO�/DQGILOO�6LWH�IRU�WKH�SXUSRVH�RI� 
KRXVHKROG�KD]DUGRXV�ZDVWH�FROOHFWLRQ�DQG�VWRUDJH�DQG�IRU�D�ZRRG�DQG�\DUG�ZDVWH� 
7UHDWPHQW�6\VWHP«�´��DQG� 

:+(5($6��SXUVXDQW�WR�WKH�-3$�$JUHHPHQW��/LFHQVHH�FXUUHQWO\�XVHV����DFUHV�RI� 
WKH�/DQGILOO�3URSHUW\�WR�FRQGXFW�&RPSRVWLQJ�2SHUDWLRQV��DV�GHILQHG�LQ�6HFWLRQ����� 
EHORZ��DV�PRUH�SDUWLFXODUO\�GHSLFWHG�RQ�([KLELW�$�WR�WKLV�$JUHHPHQW��³3UHPLVHV´���DQG� 

:+(5($6��&RXQW\�DQG�/LFHQVHH�ZLVK�WR�HQWHU�LQWR�DQ�DJUHHPHQW�LQ�RUGHU�WR�VHW� 
IRUWK�WKH�WHUPV�DQG�FRQGLWLRQV�IRU�/LFHQVHH¶V�XVH�RI�WKH�3UHPLVHV�� 

12:�7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�SURPLVHV�DQG�FRYHQDQWV�VHW�IRUWK� 
EHORZ��WKH�SDUWLHV�DJUHH�DV�IROORZV�� 

$ * 5 ( ( 0 ( 1 7� 

��� /LFHQVH��&RXQW\�KHUHE\�JUDQWV�/LFHQVHH�D�OLFHQVH��VXEMHFW�WR�DOO�WKH�WHUPV� 
DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��WR�XVH�WKH�3UHPLVHV���� 

��� 3UHPLVHV�� %\�WKLV�$JUHHPHQW��&RXQW\�GRHV�KHUHE\�OLFHQVH�WR�/LFHQVHH�� 
DQG�/LFHQVHH�GRHV�KHUHE\�WDNH�DQG�KLUH�IURP�&RXQW\�� 

&RXQW\�RI�6RQRPD� (;+,%,7�%� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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�D�� WKDW�FHUWDLQ�UHDO�SURSHUW\�FRQVLVWLQJ�RI����DFUHV�RQ�WKH�/DQGILOO� 
3URSHUW\�DQG�FRPPRQO\�NQRZQ�DV�WKH�FRPSRVWLQJ�RSHUDWLRQV��VDLG��UHDO�SURSHUW\�EHLQJ� 
GHSLFWHG�RQ�([KLELW�$��³WKH�3UHPLVHV´���DQG� 

�E�� D�QRQ�H[FOXVLYH�ULJKW�WR�XVH�WKH�DFFHVV�URDG�WR�WKH�3UHPLVHV��DQG� 

�F�� DOO�LPSURYHPHQWV�DQG�IL[WXUHV�ORFDWHG�RQ�WKH�3UHPLVHV�ZKLFK�DUH� 
RZQHG�E\�&RXQW\��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DOO�EXLOGLQJV�DQG�VWUXFWXUHV�SUHVHQWO\� 
ORFDWHG�RQ�WKH�3UHPLVHV��LQFOXGLQJ�WKH�FHPHQW�WUHDWHG�EDVH��DOO�DSSDUDWXV��HTXLSPHQW�DQG� 
DSSOLDQFHV�XVHG�LQ�FRQQHFWLRQ�ZLWK�WKH�RSHUDWLRQ�RU�RFFXSDQF\�RI�WKH�3UHPLVHV��VXFK�DV� 
IDFLOLWLHV�XVHG�WR�SURYLGH�DQ\�XWLOLW\�VHUYLFHV��RU�RWKHU�VHUYLFHV�RQ�WKH�3UHPLVHV���DOO�RI� 
ZKLFK�DUH�FROOHFWLYHO\�UHIHUUHG�WR�DV�WKH��,PSURYHPHQWV���� 

��� 1RQ�([FOXVLYH�/LFHQVH�� 7KH�OLFHQVH�KHUHLQ�JUDQWHG�LV�QRQ�H[FOXVLYH��� 
&RXQW\�FRQWLQXHV�WR�PDLQWDLQ�DQG�FRQWURO�WKH�3UHPLVHV�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ�� 
OHDVLQJ��VXE�OHDVLQJ�DQG�JUDQWLQJ�RI�DGGLWLRQDO�OLFHQVHV��SURYLGHG��KRZHYHU��WKDW�DQ\�VXFK� 
OHDVLQJ��VXEOHDVLQJ�RU�OLFHQVLQJ�VKDOO�QRW�LQWHUIHUH�ZLWK�/LFHQVHH¶V�RSHUDWLRQ�DQG� 
PDLQWHQDQFH�RI�WKH�3UHPLVHV�� 

��� 7HUP�7HUPLQDWLRQ� 

���� &RPPHQFHPHQW�RI�7HUP�� 7KH�WHUP�RI�WKLV�$JUHHPHQW�VKDOO� 
FRPPHQFH�RQ�WKH��(IIHFWLYH�'DWH´��DQG�VKDOO�WHUPLQDWH�RQ�)HEUXDU\���������� 
�³([SLUDWLRQ�'DWH´���XQOHVV�VRRQHU�WHUPLQDWHG�DV�SURYLGHG�IRU�LQ�WKLV�$JUHHPHQW�� 

���� /LFHQVHH
 V�'XW\�WR�6XUUHQGHU�� $W�WKH�H[SLUDWLRQ�RU�HDUOLHU� 
WHUPLQDWLRQ�RI�WKH�WHUP��/LFHQVHH�VKDOO�VXUUHQGHU�WR�&RXQW\��LQ�JRRG�FRQGLWLRQ�DQG�UHSDLU� 
DQG�FRQVLVWHQW�ZLWK�/LFHQVHH¶V�REOLJDWLRQV�XQGHU�WKH�-3$�$JUHHPHQW��WKH�SRVVHVVLRQ�RI� 
WKH�3UHPLVHV��� 1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��QR�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�VKDOO� 
UHOHDVH�/LFHQVHH�IURP�DQ\�OLDELOLW\�RU�REOLJDWLRQ�KHUHXQGHU��ZKHWKHU�RI�LQGHPQLW\�RU� 
RWKHUZLVH��UHVXOWLQJ�IURP�DQ\�DFWV��RPLVVLRQV�RU�HYHQWV�KDSSHQLQJ�SULRU�WR�WKH�GDWH�RI� 
WHUPLQDWLRQ��RU�GDWH�RI�VXUUHQGHU�LI�LW�EH�ODWHU�� ,Q�DGGLWLRQ��WKH�SDUWLHV�DFNQRZOHGJH�WKDW� 
WKH�&RXQW\�VKDOO�KDYH�WKH�ULJKW�XQGHU�6HFWLRQ���RI�WKH�-3$�$JUHHPHQW�WR�UHTXLUH�/LFHQVHH� 
WR�SHUIRUP�PRQLWRULQJ�WHVWV�WR�H[DPLQH�WKH�FRQGLWLRQ�RI�WKH�3UHPLVHV�WR�HQVXUH�WKH�VLWH�LV� 
OHIW�LQ�D�FRPSOHWHO\�FOHDQ�FRQGLWLRQ�� 

���� 7HUPLQDWLRQ�IRU�&RQYHQLHQFH�� /LFHQVHH�PD\�WHUPLQDWH�WKLV� 
$JUHHPHQW�XSRQ����GD\V �SULRU�ZULWWHQ�QRWLFH�WR�&RXQW\�� 

��� &RQVLGHUDWLRQ�� 3XUVXDQW�WR�WKH�-3$�$JUHHPHQW��&RXQW\�LV�SURYLGLQJ�WKH� 
XVH�RI�WKH�3UHPLVHV�DW�QR�FRVW�WR�/LFHQVHH�� 

��� 8VHV��3XUSRVHV� 

&RXQW\�RI�6RQRPD� (;+,%,7�%� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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���� 3HUPLWWHG�8VHV�� /LFHQVHH�VKDOO�XVH�DQG�SHUPLW�WKH�XVH�RI�WKH� 
3UHPLVHV�IRU�WKH�SXUSRVH�RI�RSHUDWLQJ�WKH�7UHDWPHQW�6\VWHP��DV�GHILQHG�LQ�WKH�-3$� 
$JUHHPHQW�����6XFK�XVH�VKDOO�LQFOXGH�WKH�ULJKW�WR���L��PDLQWDLQ�DGPLQLVWUDWLYH�RIILFHV�IRU� 
WKH�7UHDWPHQW�6\VWHP�RSHUDWRU�WKURXJK�WKH�XVH�RI�SRUWDEOH�WUDLOHUV�RU�RWKHU�WHPSRUDU\� 
VWUXFWXUHV��DQG��LL��FRQGXFW�UHWDLO�VDOHV�RI�3URGXFWV��DV�GHILQHG�LQ�WKH�-3$�$JUHHPHQW������ 

���� 2SHUDWLRQDO�5HTXLUHPHQWV�RI�/LFHQVHH�� /LFHQVHH�DJUHHV�
 
WKURXJKRXW�WKH�WHUP�WR�DELGH�E\�WKH�IROORZLQJ�FRQGLWLRQV�DQG�UHTXLUHPHQWV��
 

������ +D]DUGRXV�0DWHULDOV�� 

�D�� /LFHQVHH�VKDOO�QRW�FDXVH�RU�SHUPLW�DQ\�+D]DUGRXV�0DWHULDOV� 
�DV�KHUHLQDIWHU�GHILQHG��WR�EH�EURXJKW�XSRQ��NHSW�RU�XVHG�LQ�RU�DERXW�WKH�3UHPLVHV�E\� 
/LFHQVHH��LWV�DJHQWV��HPSOR\HHV��FRQWUDFWRUV�RU�LQYLWHHV��ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW� 
RI�&RXQW\��ZKLFK�&RXQW\�VKDOO�QRW�XQUHDVRQDEO\�ZLWKKROG�DV�ORQJ�DV�/LFHQVHH� 
GHPRQVWUDWHV�WR�&RXQW\ V�VDWLVIDFWLRQ�WKDW�VXFK�+D]DUGRXV�0DWHULDOV� ��L��DUH�QHFHVVDU\�RU� 
XVHIXO�WR�/LFHQVHH V�EXVLQHVV�DQG�ZLOO�EH�XVHG��NHSW�DQG�VWRUHG�LQ�D�PDQQHU�WKDW�FRPSOLHV� 
ZLWK�DOO�ODZV��VWDWXWHV��RUGLQDQFHV��UXOHV��UHJXODWLRQV��RUGHUV��UHTXLUHPHQWV��DQG�SROLFLHV�RI� 
DQ\�DQG�DOO�JRYHUQPHQWDO�DJHQFLHV�DQG�DXWKRULWLHV�DQG�DQ\�ILUH�LQVXUDQFH�XQGHUZULWHUV� 
DSSOLFDEOH�WR�DQ\�VXFK�+D]DUGRXV�0DWHULDOV���+D]DUGRXV�0DWHULDOV�/DZV���DQG��LL��GR�QRW� 
RWKHUZLVH��GXH�WR�WKH�TXDQWLW\��QDWXUH�RU�XVH�RI�VXFK�+D]DUGRXV�0DWHULDOV��VXEVWDQWLDOO\� 
LQFUHDVH�WKH�ULVN�RI�ILUH�RU�RWKHU�FDVXDOW\�WR�WKH�3UHPLVHV�� 

�E�� 7R�WKH�H[WHQW�DQ\�+D]DUGRXV�0DWHULDOV�DUH�XVHG��NHSW��RU� 
DUH�SUHVHQW�LQ�RU�RQ�WKH�3UHPLVHV�DIWHU�WKH�(IIHFWLYH�'DWH��/LFHQVHH�VKDOO�HQVXUH�WKDW�DOO� 
VXFK�+D]DUGRXV�0DWHULDOV��DQG�DOO�XVHV�WKHUHRI��DUH�LQ�IXOO�FRPSOLDQFH�ZLWK�DOO�+D]DUGRXV� 
0DWHULDOV�/DZV�� 

�F�� ,I�/LFHQVHH�EUHDFKHV�WKH�REOLJDWLRQV�VWDWHG�LQ� 
VXESDUDJUDSKV��D��RU��E��RI�WKLV�6HFWLRQ�������RU�LI�WKH�SUHVHQFH�RI�+D]DUGRXV�0DWHULDOV�RQ� 
WKH�3UHPLVHV�DIWHU�WKH�(IIHFWLYH�'DWH�UHVXOWV�LQ�FRQWDPLQDWLRQ�RI�WKH�3UHPLVHV��RU�LI� 
+D]DUGRXV�0DWHULDOV�DUH�RWKHUZLVH�GLVFKDUJHG�RU�UHOHDVHG�IURP�WKH�3UHPLVHV�DIWHU�WKH� 
(IIHFWLYH�'DWH��WKHQ�/LFHQVHH�VKDOO�LQGHPQLI\��GHIHQG��ZLWK�FRXQVHO�DSSURYHG�E\�&RXQW\�� 
DQG�KROG�&RXQW\�KDUPOHVV�IURP�DQG�DJDLQVW�DQ\�DQG�DOO�FODLPV��MXGJPHQWV��GDPDJHV�� 
SHQDOWLHV��ILQHV��FRVWV��OLDELOLWLHV�DQG�ORVVHV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��VXPV�SDLG�LQ� 
VHWWOHPHQW�RI�FODLPV��DWWRUQH\V �IHHV��FRQVXOWDQW�IHHV�DQG�H[SHUW�IHHV��ZKLFK�DULVH�GXULQJ� 
RU�DIWHU�WKH�WHUP�RI�WKLV�$JUHHPHQW�DV�D�UHVXOW�RI�VXFK�EUHDFK��FRQWDPLQDWLRQ��GLVFKDUJH�� 
RU�UHOHDVH���7KLV�LQGHPQLILFDWLRQ�RI�&RXQW\�E\�/LFHQVHH�LQFOXGHV��ZLWKRXW�OLPLWDWLRQ�� 
FRVWV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�DQ\�LQYHVWLJDWLRQ�RI�VLWH�FRQGLWLRQV�RU�DQ\�FOHDQXS�� 
UHPHGLDO��UHPRYDO�RU�UHVWRUDWLRQ�ZRUN�UHTXLUHG�E\�DQ\�IHGHUDO��VWDWH�RU�ORFDO� 
JRYHUQPHQWDO�DJHQF\�RU�SROLWLFDO�VXEGLYLVLRQ��H[FHSW�&RXQW\��EHFDXVH�RI�+D]DUGRXV� 
0DWHULDOV�SUHVHQW�LQ��RQ�RU�XQGHU�WKH�3UHPLVHV���8SRQ�WKH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�� 
/LFHQVHH�VKDOO�VXUUHQGHU�WKH�3UHPLVHV�WR�&RXQW\�IUHH�RI�DQ\�DQG�DOO�+D]DUGRXV�0DWHULDOV� 
EURXJKW�XSRQ��NHSW�RU�XVHG�LQ�RU�DERXW�WKH�3UHPLVHV�E\�/LFHQVHH�RU�DQ\�VXEFRQWUDFWRU�RI� 
/LFHQVHH���7KLV�LQGHPQLILFDWLRQ�VKDOO�VXUYLYH�WKH�WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI�WKLV� 
$JUHHPHQW�� 

&RXQW\�RI�6RQRPD� (;+,%,7�%� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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�G�� )RU�WKH�SXUSRVH�RI�WKLV�6HFWLRQ��������WKH�WHUP��+D]DUGRXV� 
0DWHULDOV��LQFOXGHV��ZLWKRXW�OLPLWDWLRQ��DQ\�IODPPDEOH�H[SORVLYHV��UDGLRDFWLYH�PDWHULDOV�� 
KD]DUGRXV�PDWHULDOV��KD]DUGRXV�ZDVWHV��KD]DUGRXV�RU�WR[LF�VXEVWDQFHV��RU�UHODWHG� 
PDWHULDOV�GHILQHG�LQ�WKH�&RPSUHKHQVLYH�(QYLURQPHQWDO�5HVSRQVH��&RPSHQVDWLRQ�DQG� 
/LDELOLW\�$FW�RI�������DV�DPHQGHG�����8�6�&��������HW�VHT����WKH�+D]DUGRXV�0DWHULDOV� 
7UDQVSRUWDWLRQ�$FW��DV�DPHQGHG�����8�6�&��������HW�VHT����WKH�5HVRXUFH�&RQVHUYDWLRQ� 
DQG�5HFRYHU\�$FW�RI�������DV�DPHQGHG�����8�6�&��������HW�VHT����6HFWLRQ�������RI�WKH� 
&DOLIRUQLD�+HDOWK� �6DIHW\�&RGH��6HFWLRQ�������RI�WKH�&DOLIRUQLD�+HDOWK�	�6DIHW\�&RGH�� 
DQG�LQ�WKH�UHJXODWLRQV�DGRSWHG�DQG�SXEOLFDWLRQV�SURPXOJDWHG�SXUVXDQW�WR�WKHP��RU�DQ\� 
RWKHU�IHGHUDO��VWDWH��RU�ORFDO�HQYLURQPHQWDO�ODZV��RUGLQDQFHV��UXOHV��RU�UHJXODWLRQV� 
FRQFHUQLQJ�WKH�HQYLURQPHQW��LQGXVWULDO�K\JLHQH�RU�SXEOLF�KHDOWK�RU�VDIHW\�QRZ�LQ�HIIHFW�RU� 
HQDFWHG�DIWHU�WKLV�GDWH�� 

�H�� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�VWDWHG�WR�WKH�FRQWUDU\�KHUHLQ�� 
/LFHQVHH�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�DQ\�H[LVWLQJ�RU�SUH�H[LVWLQJ�+D]DUGRXV�0DWHULDOV� 
ORFDWHG�LQ�WKH�ODQGILOO�XQGHUQHDWK�WKH�3UHPLVHV�RU�DQ\�+D]DUGRXV�0DWHULDOV�EURXJKW�XSRQ� 
WKH�3UHPLVHV�E\�DQ\RQH�RWKHU�WKDQ�/LFHQVHH�RU�/LFHQVHH¶V�FRQWUDFWRU�RU�DJHQWV����� 

������ &RPSOLDQFH�ZLWK�/DZV�� /LFHQVHH�VKDOO�FRPSO\�ZLWK�DOO� 
/DZV�DQG�2UGHUV�FRQFHUQLQJ�WKH�3UHPLVHV�RU�/LFHQVHH¶V�XVH�RI�WKH�3UHPLVHV���)RU� 
SXUSRVHV�RI�WKLV�$JUHHPHQW��WKH�WHUP�³/DZV�DQG�2UGHUV´�LQFOXGHV�DOO�IHGHUDO��VWDWH���RU� 
&DOLIRUQLD�6WDWH�DJHQF\�ODZV��VWDWXWHV��RUGLQDQFHV��SHUPLWV��VWDQGDUGV��UXOHV��UHJXODWLRQV�� 
UHTXLUHPHQWV��RU�RUGHUV�QRZ�LQ�IRUFH�RU�KHUHDIWHU�HQDFWHG��SURPXOJDWHG��RU�LVVXHG���7KH� 
WHUP�DOVR�LQFOXGHV�JRYHUQPHQW�PHDVXUHV�UHJXODWLQJ�RU�HQIRUFLQJ�SXEOLF�DFFHVV�� 
RFFXSDWLRQDO�KHDOWK��RU�VDIHW\�VWDQGDUGV�IRU�HPSOR\HUV��HPSOR\HHV��ODQGORUGV�RU�/LFHQVHHV� 
EXW�GRHV�QRW�LQFOXGH�&RXQW\�DGRSWHG�ODZV��VWDWXWHV��RUGLQDQFHV��SHUPLWV��VWDQGDUGV��UXOHV�� 
UHJXODWLRQV��UHTXLUHPHQWV�RU�RUGHUV�XQOHVV�LQFOXGHG�LQ�WKLV�$JUHHPHQW�RU�FXUUHQWO\� 
H[LVWLQJ�DQG�DSSOLFDEOH�WR�/LFHQVHH���/LFHQVHH�VKDOO�QRW�DOORZ�WKH�3UHPLVHV�WR�EH�XVHG�IRU� 
DQ\�LPSURSHU��XQODZIXO�RU�REMHFWLRQDEOH�SXUSRVH�� 

���� 5HVHUYDWLRQV�WR�&RXQW\�� 

������ (DVHPHQWV��5LJKWV�RI�:D\�DQG�3HUPLWV�� &RXQW\�VKDOO�KDYH� 
WKH�ULJKW�WR�LQVWDOO��OD\��FRQVWUXFW��PDLQWDLQ��UHSDLU�DQG�RSHUDWH�VXFK�VDQLWDU\�VHZHUV�� 
GUDLQV��VWRUP�ZDWHU�VHZHUV��SLSHOLQHV��PDQKROHV��FRQQHFWLRQV��ZDWHU��RLO�DQG�JDV� 
SLSHOLQHV��DQG�WHOHSKRQH�DQG�WHOHJUDSK�SRZHU�OLQHV�DQG�VXFK�RWKHU�DSSOLDQFHV�DQG� 
DSSXUWHQDQFHV�QHFHVVDU\�RU�FRQYHQLHQW�WR�XVH�LQ�FRQQHFWLRQ�WKHUHZLWK��RYHU�LQ��XSRQ�� 
WKURXJK��DFURVV�DQG�DORQJ�WKH�3UHPLVHV�RU�DQ\�SDUW��WKHUHRI��DV�ZLOO�QRW�LQWHUIHUH�ZLWK� 
/LFHQVHH
 V�RSHUDWLRQV�KHUHXQGHU�DQG�WR�HQWHU�WKHUHXSRQ�IRU�DQ\�DQG�DOO�VXFK�SXUSRVHV�� 
&RXQW\�DOVR�UHVHUYHV�WKH�ULJKW�WR�JUDQW�HDVHPHQWV��ULJKWV�RI�ZD\�DQG�SHUPLWV�LQ��RYHU��DQG� 
XSRQ��DORQJ�RU�DFURVV�DQ\�DQG�DOO�SRUWLRQV�RI�VDLG�3UHPLVHV�DV�&RXQW\�PD\�HOHFW���&RXQW\� 
ZLOO�FDXVH�WKH�VXUIDFH�RI�WKH�3UHPLVHV�WR�EH�UHVWRUHG�WR�LWV�RULJLQDO�FRQGLWLRQ�XSRQ�WKH� 
FRPSOHWLRQ�RI�DQ\�FRQVWUXFWLRQ�GRQH�SXUVXDQW�WR�WKLV�6HFWLRQ���&RXQW\�DJUHHV�WKDW�DQ\� 
ULJKW�VHW�IRUWK�LQ�WKLV�6HFWLRQ�������VKDOO�QRW�EH�H[HUFLVHG�XQOHVV�D�SULRU�ZULWWHQ�QRWLFH�RI� 
WHQ������GD\V�LV�JLYHQ�WR�/LFHQVHH���+RZHYHU��LI�VXFK�ULJKW�PXVW�EH�H[HUFLVHG�E\�UHDVRQ�RI� 

&RXQW\�RI�6RQRPD� (;+,%,7�%� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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HPHUJHQF\��&RXQW\�ZLOO�JLYH�VXFK�QRWLFH�LQ�ZULWLQJ�DV�VRRQ�DV�LV�SRVVLEOH�XQGHU�WKH�
 
H[LVWLQJ�FLUFXPVWDQFHV�� 

������ *DWH�)HHV�� $V�RI�WKH�(IIHFWLYH�'DWH��WKH�FXUUHQW�SURFHVVLQJ� 
IHHV�IRU�ZRRG�ZDVWH�DQG�\DUG�GHEULV�DUH�VHW�IRUWK�LQ�([KLELW�%�� /LFHQVHH�VKDOO�SURYLGH� 
&RXQW\�ZLWK����GD\V�DGYDQFH�ZULWWHQ�QRWLFH�RI�LWV�LQWHQWLRQ�WR�FKDQJH�WKH�SURFHVVLQJ�IHHV� 
IRU�HLWKHU�ZRRG�ZDVWH�RU�\DUG�GHEULV���&RXQW\�UHVHUYHV�WKH�ULJKW�WR�SDVV�WKURXJK�DGGLWLRQDO� 
FRVWV�DQG�IHHV�RQ�DOO�PDWHULDOV�GHOLYHUHG�WR�WKH�&RXQW\�ODQGILOO�DQG�WUDQVIHU�VWDWLRQV�� 
LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��D�&RXQW\�FRQFHVVLRQ�SD\PHQW�RQ�DOO�ZRRG�ZDVWH�DQG�\DUG� 
GHEULV���&RXQW\�VKDOO�SURYLGH�/LFHQVHH�ZLWK����GD\V�DGYDQFH�ZULWWHQ�QRWLFH�RI�DQ\�VXFK� 
FKDUJHV�RU�IHHV���&RXQW\�DJUHHV�WR�FROOHFW�DOO�SURFHVVLQJ�IHHV�IRU�WKH�7UHDWPHQW�6\VWHP� 
DQG�SURYLGH�WKHP�WR�/LFHQVHH�RQ�D�PRQWKO\�EDVLV�� 

��� /LFHQVHH¶V�3URJUDP�2EOLJDWLRQV�� &RXQW\�DQG�/LFHQVHH�ZLOO�HQWHU�LQWR� 
QHJRWLDWLRQV�UHJDUGLQJ�VKDUHG�XVH�RI�WKH�H[LVWLQJ�OHDFKDWH�SLSHOLQH�IRU�GLVSRVDO�RI�VXUIDFH� 
ZDWHU�� 

��� 5HFRUGV�DQG�$XGLWV��,QVSHFWLRQV�RI�3UHPLVHV�� 

���� 0DLQWHQDQFH�RI�5HFRUGV�� /LFHQVHH�VKDOO�NHHS�DQG�PDLQWDLQ�IXOO� 
DQG�FRPSOHWH�GRFXPHQWDWLRQ�DQG�DFFRXQWLQJ�UHFRUGV�FRQFHUQLQJ�WKLV�/LFHQVH�����/LFHQVHH� 
VKDOO�PDLQWDLQ�WKH�DFFRXQWLQJ�UHFRUGV�LQ�FRQIRUPLW\�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ� 
SULQFLSOHV�� 

���� ([DPLQDWLRQ�RI�5HFRUGV�� &RXQW\�VKDOO�KDYH�WKH�ULJKW��DW�&RXQW\¶V� 
VROH�FRVW�DQG�H[SHQVH��DW�DQ\�UHDVRQDEOH�WLPH�DQG�IURP�WLPH�WR�WLPH�DIWHU�JLYLQJ����GD\V� 
SULRU�ZULWWHQ�QRWLFH�WR�/LFHQVHH��WR�GR�RU�FDXVH�WR�EH�GRQH�DQ\�RU�DOO�RI�WKH�IROORZLQJ���WR� 
DXGLW�WKH�UHFRUGV��WR�PDNH�DEVWUDFWV�IURP�WKH�UHFRUGV��DQG�WR�PDNH�FRSLHV�RI�DQ\�RU�DOO� 
UHFRUGV���/LFHQVHH�VKDOO�PDNH�DOO�UHFRUGV�VSHFLILHG�LQ�WKH�QRWLFH�DYDLODEOH�DW�WKH�WLPH� 
VSHFLILHG�LQ�WKH�QRWLFH��LI�UHDVRQDEOH��DQG�DW�WKH�SODFH�ZKHUH�WKH�UHFRUGV�DUH�WR�EH�NHSW�� 

���� &RXQW\¶V�5LJKW�WR�,QVSHFWLRQV�� &RXQW\�VKDOO�KDYH�WKH�ULJKW�WR�HQWHU� 
XSRQ�WKH�3UHPLVHV�DW�DQ\�DQG�DOO�WLPHV�WKURXJKRXW�WKH�WHUP�RI�WKLV�/LFHQVH�IRU�WKH�SXUSRVH� 
RI�LQVSHFWLQJ�WKH�VDPH�DQG�SRVWLQJ�DQ\�QRWLFHV�UHTXLUHG�RU�SHUPLWWHG�XQGHU�ODZ�� 

��� &RQGLWLRQ��0DLQWHQDQFH��8WLOLWLHV��5HSDLUV� 

���� $V�,V�&RQGLWLRQ�� /LFHQVHH�KHUHE\�DFNQRZOHGJHV�WKDW�QHLWKHU�WKH� 
&RXQW\�QRU�DQ\RQH�DFWLQJ�IRU�RU�RQ�EHKDOI�RI�WKH�&RXQW\��KDV�PDGH�DQ\�UHSUHVHQWDWLRQ�� 
ZDUUDQW\�RU�SURPLVH�WR�/LFHQVHH�FRQFHUQLQJ�WKH�SK\VLFDO�DVSHFWV�RU�FRQGLWLRQ�RI�DQ\� 
SRUWLRQ�RU�SDUW�RI�WKH�3UHPLVHV�RU�LPSURYHPHQWV��WKH�IHDVLELOLW\��GHVLUDELOLW\�RU� 
FRQYHUWLELOLW\�RI�WKH�3UHPLVHV�LQWR�DQ\�SDUWLFXODU�XVH��WKH�]RQLQJ��EXLOGLQJ�RU�ODQG�XVH� 
UHVWULFWLRQV�DSSOLFDEOH�WR�WKH�3UHPLVHV��SURMHFWHG�LQFRPH�RU�H[SHQVHV�IRU�DQ\�RI�WKH� 
3UHPLVHV��WKH�FRQGLWLRQV�RI�WKH�VRLO��VXEVRLOV��JURXQG�ZDWHU��RU�VXUIDFH�ZDWHUV�RU�WKH� 
SUHVHQFH�RU�DEVHQFH�RI�DQ\�WR[LF�ZDVWH�RU�KD]DUGRXV�VXEVWDQFHV�RU�PDWHULDO��DQG�WKDW�E\� 
HQWHULQJ�LQWR�WKLV�/LFHQVH�KDV�QRW�UHOLHG�RQ�DQ\�UHSUHVHQWDWLRQ��VWDWHPHQW�RU�ZDUUDQW\�RI� 
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WKH�&RXQW\��RU�DQ\RQH�DFWLQJ�IRU�RU�RQ�EHKDOI�RI�WKH�&RXQW\��DQG�WKDW�DOO�PDWWHUV� 
FRQFHUQLQJ�WKH�3UHPLVHV�VKDOO�EH�LQGHSHQGHQWO\�YHULILHG�E\�/LFHQVHH��DQG�WKDW�/LFHQVHH� 
VKDOO�XVH�DQG�RFFXS\�WKH�3UHPLVHV�RQ�/LFHQVHH¶V�RZQ�H[DPLQDWLRQ�WKHUHRI��$1'�7+$7� 
/,&(16((�,6�/,&(16,1*�7+(�35(0,6(6�,1�³$6�,6´�3+<6,&$/�&21',7,21� 
$1'�³$6�,6³�67$7(�2)�5(3$,5���/LFHQVHH�GRHV�KHUHE\�ZDLYH�DQG�WKH�&RXQW\�GRHV� 
KHUHE\�GLVFODLP�DOO�ZDUUDQWLHV�RI�DQ\�W\SH�RU�NLQG�RI�GHVFULSWLRQ�EXW�QRW�OLPLWDWLRQ��WKRVH� 
RI�ILWQHVV�IRU�SDUWLFXODU�SXUSRVH��WHQDQWDELOLW\��KDELWDELOLW\�DQG�XVH���/LFHQVHH�KHUHE\� 
H[SUHVVO\�ZDLYHV�DQ\�DQG�DOO�FODLPV�IRU�GDPDJHV�RU�IRU�UHVFLVVLRQ�RU�FDQFHOODWLRQ�RI�WKLV� 
/LFHQVH�EHFDXVH�RI�DQ\�UHSUHVHQWDWLRQV�PDGH�E\�WKH�&RXQW\�RU�E\�DQ\�DJHQW�RI�WKH� 
&RXQW\���/LFHQVHH�DFNQRZOHGJHV�WKDW�LW�KDV�KDG�VXIILFLHQW�WLPH�WR�FRQGXFW�DOO�LQVSHFWLRQV�� 
UHYLHZV�DQG�VWXGLHV�RI�WKH�3UHPLVHV�WKDW�/LFHQVHH�PD\�GHHP�QHFHVVDU\���/LFHQVHH�KHUHE\� 
H[SUHVVO\�DVVXPHV�WKH�ULVN�WKDW�DGYHUVH�SK\VLFDO�FRQGLWLRQV�DQG�WKH�IXOO�H[WHQW�WKHUHRI�� 
PD\�QRW�EH�UHYHDOHG�E\�/LFHQVHH¶V�LQVSHFWLRQV��UHYLHZV�DQG�VWXGLHV�RI�WKH�3UHPLVHV���,W�LV� 
DQ�H[SUHVVO\�EDUJDLQHG�IRU�DJUHHPHQW�KHUHLQ�WKDW�/LFHQVHH�VKDOO�EH�UHVSRQVLEOH��DW� 
/LFHQVHH¶V�VROH�FRVW�DQG�H[SHQVH��IRU�PDLQWDLQLQJ�WKH�3UHPLVHV�LQ�D�PDQQHU�WKDW�FRPSOLHV� 
LQ�DOO�UHVSHFWV�ZLWK�DOO�/DZV�DQG�2UGHUV�� 

���� /LFHQVHH
 V�'XW\�WR�0DLQWDLQ�3UHPLVHV�� 7KURXJKRXW�WKH�WHUP�� 
/LFHQVHH�VKDOO��DW�/LFHQVHH V�VROH�FRVW�DQG�H[SHQVH��PDLQWDLQ�WKH�3UHPLVHV��LQFOXGLQJ�WKH� 
FHPHQW�WUHDWHG�EDVH�DQG�DOO�XWLOLWLHV��LQ�JRRG�FRQGLWLRQ�DQG�UHSDLU�DQG�LQ�DFFRUGDQFH�ZLWK� 
DOO�/DZV�DQG�2UGHUV���,W�LV�WKH�VSHFLILF��EDUJDLQHG�IRU�LQWHQW�RI�WKH�SDUWLHV�WKDW�/LFHQVHH¶V� 
PDLQWHQDQFH�DQG�UHSDLU�REOLJDWLRQV�VKDOO�EH�DEVROXWH�DQG�WRWDO��WKDW�&RXQW\�VKDOO�KDYH�QR� 
REOLJDWLRQ�RU�UHVSRQVLELOLW\�IRU�VXFK�ZRUN��DQG�WKDW�WKLV�SURYLVLRQ�KDV�EHHQ�VSHFLILFDOO\� 
QHJRWLDWHG�E\�WKH�SDUWLHV�DQG�WKH�FRQVLGHUDWLRQ�IRU�WKLV�/LFHQVH� UHIOHFWV�WKLV�QHJRWLDWLRQ��� 
:LWK�WKH�H[FHSWLRQ�RI�WKH�DFFHVV�URDG��&RXQW\�VKDOO�QRW�KDYH�DQ\�UHVSRQVLELOLW\� 
ZKDWVRHYHU�WR�PDLQWDLQ�WKH�3UHPLVHV� 

���� 8WLOLWLHV�� /LFHQVHH�VKDOO�EHDU�WKH�FRVWV�IRU�DOO�XWLOLWLHV�IXUQLVKHG�WR� 
WKH�3UHPLVHV�DW�WKH�UDWHV�RI�BBBBBSHU�KRXU�IRU�HOHFWULFLW\��BBBBBBBB�SHU��KRXU"��IRU�ZDWHU�� 
DQG�GLVSRVDO�RI�JDUEDJH�DW�FXUUHQW�UDWHV��DV�UHYLVHG�IURP�WLPH�WR�WLPH���&RXQW\�ZLOO�LQVWDOO� 
PHWHUV�IRU�DOO�XWLOLWLHV�XSRQ����KRXUV�QRWLFH�WR�/LFHQVHH���/LFHQVHH�ZLOO�UHLPEXUVH�&RXQW\� 
IRU�WKH�FRVWV�RI�WKH�PHWHUV��� 

���� 'DPDJH�DQG�'HVWUXFWLRQ�� ,W�LV�WKH�LQWHQW�RI�WKH�SDUWLHV�WKDW� 
/LFHQVHH�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�UHSDLU�DQG�UHVWRUDWLRQ�RI�WKH�3UHPLVHV��DQG�DQ\�SDUW� 
WKHUHRI��LQ�WKH�HYHQW�RI�DQ\�FDVXDOW\��LQMXU\��GDPDJH��RU�GHVWUXFWLRQ�WR�WKH�3UHPLVHV�RU�DQ\� 
SDUW�WKHUHRI��UHJDUGOHVV�RI�ZKHQ�LW�RFFXUV�GXULQJ�WKH�WHUP���1R�GDPDJHV��FRPSHQVDWLRQ�RU� 
FODLP�VKDOO�EH�SD\DEOH�E\�&RXQW\�IRU�DQ\�LQFRQYHQLHQFH��DQ\�LQWHUUXSWLRQ�RU�FHVVDWLRQ�RI� 
/LFHQVHH¶V�EXVLQHVV��RU�DQ\�DQQR\DQFH��DULVLQJ�IURP�DQ\�GDPDJH�WR�RU�DQ\�GHVWUXFWLRQ�RI� 
DOO�RU�DQ\�SRUWLRQ�RI�WKH�3UHPLVHV��� 

���� (TXLSPHQW�,QVWDOODWLRQ�DQG�2SHUDWLRQ�� /LFHQVHH�RU�/LFHQVHH¶V� 
FRQWUDFWRU�VKDOO�LQVWDOO�DQ\�HTXLSPHQW��DW�LWV�VROH�FRVW�DQG�H[SHQVH���/LFHQVHH¶V�HTXLSPHQW� 
VKDOO�EH�LQVWDOOHG��RSHUDWHG�DQG�PDLQWDLQHG�LQ�DFFRUGDQFH�ZLWK�WKH�KLJKHVW�VWDQGDUGV�QRZ� 
RU�KHUHDIWHU�JHQHUDOO\�HPSOR\HG�IRU�VLPLODU�HTXLSPHQW�� ,Q�WKH�HYHQW�WKH�LQVWDOODWLRQ�� 
RSHUDWLRQ�RU�PDLQWHQDQFH�RI�VDLG�HTXLSPHQW�FDXVHV�DQ\�GLUHFW�RU�LQGLUHFW�LQWHUIHUHQFH� 

&RXQW\�RI�6RQRPD� (;+,%,7�%� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
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ZLWK�WKH�RSHUDWLRQ�RI�&RXQW\¶V�IDFLOLWLHV��HTXLSPHQW�RU�WKH�HTXLSPHQW�RI�&RXQW\¶V�DJHQWV�� 
WHQDQWV��RU�RWKHU�JRYHUQPHQWDO�DJHQFLHV��/LFHQVHH�VKDOO�FRUUHFW�VDLG�LQWHUIHUHQFH��DW�LWV� 
VROH�FRVW�DQG�H[SHQVH��WR�WKH�UHDVRQDEOH�VDWLVIDFWLRQ�RI�&RXQW\�� ,Q�WKH�HYHQW�VDLG� 
LQWHUIHUHQFH�FDQQRW�EH�FRUUHFWHG��/LFHQVHH�VKDOO�SURPSWO\�UHPRYH�VDLG�HTXLSPHQW�� 

���� :DVWH�� /LFHQVHH�VKDOO�QRW�FRPPLW��VXIIHU��RU�SHUPLW�WKH�FRPPLVVLRQ�E\� 
RWKHUV�RI���L��DQ\�ZDVWH�RQ�WKH�3UHPLVHV���LL��DQ\�DFWLRQ�RU�XVH�RI�WKH�3UHPLVHV�ZKLFK� 
LQWHUIHUHV�RU�FRQIOLFWV�ZLWK�WKH�XVH�RI�WKH�3UHPLVHV�E\�&RXQW\�RU�DQ\�DXWKRUL]HG�SHUVRQ� 
XQOHVV�H[SUHVVO\�SHUPLWWHG��RU��LLL��DQ\�DFWLRQ�RQ�WKH�3UHPLVHV�LQ�YLRODWLRQ�RI�DQ\�/DZV�RU� 
2UGHUV�� 

���� )LQDQFLQJ�� /LFHQVHH�VKDOO�QRW�HQFXPEHU�DQ\�LQWHUHVW�/LFHQVHH�PD\�KDYH�LQ� 
WKH�3UHPLVHV�� 

���� ([WHQW�RI�*UDQW�RI�/LFHQVH�� 7KLV�/LFHQVH�KHUHLQ�JUDQWHG�LV�YDOLG�RQO\�WR� 
WKH�H[WHQW�RI�&RXQW\
 V�MXULVGLFWLRQ�DV�D�ODQG�RZQHU�RU�WHQDQW�RI�WKH�3UHPLVHV���$FTXLVLWLRQ� 
RI�DQ\�RWKHU�QHFHVVDU\�SHUPLWV�RU�HQWLWOHPHQWV�IRU�XVH�LV�WKH�UHVSRQVLELOLW\�RI�/LFHQVHH��� 
127+,1*�&217$,1('�,1�7+,6�$*5((0(17�6+$//�%(�&216758('�$6�$� 
5(/,148,6+0(17�2)�$1<�5,*+76�12:�+(/'�%<�&2817<�� 

���� ,QVXUDQFH��,QGHPQLILFDWLRQ� 

����� 'XW\�WR�0DLQWDLQ�,QVXUDQFH�� /LFHQVHH�VKDOO�PHHW�DOO�LQVXUDQFH� 
UHTXLUHPHQWV�VHW�IRUWK�LQ�([KLELW�&�� 

����� ,QGHPQLW\�E\�/LFHQVHH�� /LFHQVHH�ZLOO�LQGHPQLI\��KROG�KDUPOHVV� 
DQG�GHIHQG�&RXQW\��LWV�DJHQWV�DQG�HPSOR\HHV��IURP�DQG�DJDLQVW�DQ\�DQG�DOO�DFWLRQV�� 
FODLPV��GDPDJHV��GLVDELOLWLHV�RU�H[SHQVHV�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DWWRUQH\V �IHHV�� 
ZLWQHVV�FRVWV�DQG�FRXUW�FRVWV�WKDW�PD\�EH�DVVHUWHG�E\�DQ\�SHUVRQ�RU�HQWLW\��LQFOXGLQJ� 
/LFHQVHH��DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�DQ\�RI�WKH�IROORZLQJ�FLUFXPVWDQFHV�� 

������� 8VH�RI�3UHPLVHV�� 8VH�RI�WKH�3UHPLVHV�LQ�DQ\�PDQQHU�E\� 
/LFHQVHH��LWV�DJHQWV��HPSOR\HHV��LQYLWHHV��VXEOLFHQVHHV�DQG�FRQWUDFWRUV��DQG�WKH�DJHQWV�� 
HPSOR\HHV��SDWURQV��FRQWUDFWRUV�DQG�LQYLWHHV�RI�/LFHQVHH¶V�FRQWUDFWRU��LQFOXGLQJ�DQ\�XVH� 
RI�WKH�3UHPLVHV�QRW�DOORZHG�XQGHU�WKLV�$JUHHPHQW�� 

������� %UHDFK�E\�/LFHQVHH�� $Q\�EUHDFK�E\�/LFHQVHH�RI�WKH�WHUPV�� 
FRYHQDQWV�RU�FRQGLWLRQV�KHUHLQ�FRQWDLQHG�� 

������� $SSURYDO�RI�/LFHQVH�� 7KH�DSSURYDO�RI�WKLV�/LFHQVH�E\� 
&RXQW\�� 

������� 2WKHU�$FWLYLWLHV�� $Q\�RWKHU�DFWLYLWLHV�RI�/LFHQVHH��LWV� 
DJHQWV��HPSOR\HHV�DQG�FRQWUDFWRUV�ZKHWKHU�RU�QRW�WKHUH�LV�FRQFXUUHQW�QHJOLJHQFH�RQ�WKH� 
SDUW�RI�WKH�&RXQW\��EXW�H[FOXGLQJ�OLDELOLW\�GXH�WR�WKH�VROH�DFWLYH�QHJOLJHQFH�RU�VROH�ZLOOIXO� 
PLVFRQGXFW�RI�&RXQW\���7KLV�LQGHPQLILFDWLRQ�REOLJDWLRQ�LV�QRW�OLPLWHG�LQ�DQ\�ZD\�E\�DQ\� 

&RXQW\�RI�6RQRPD� (;+,%,7�%� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
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OLPLWDWLRQ�RQ�WKH�DPRXQW�RU�W\SH�RI�GDPDJHV�RU�FRPSHQVDWLRQ�SD\DEOH�E\�RU�IRU�/LFHQVHH� 
RU�LWV�DJHQWV�XQGHU�ZRUNHUV
�FRPSHQVDWLRQ�DFWV��GLVDELOLW\�EHQHILW�DFWV�RU�RWKHU�HPSOR\HH� 
EHQHILW�DFWV�� 

����� ,QGHPQLW\�E\�&RXQW\�� &RXQW\�ZLOO�LQGHPQLI\��KROG�KDUPOHVV�DQG� 
GHIHQG�/LFHQVHH��LWV�DJHQWV�DQG�HPSOR\HHV��IURP�DQG�DJDLQVW�DQ\�DQG�DOO�DFWLRQV��FODLPV�� 
GDPDJHV��GLVDELOLWLHV�RU�H[SHQVHV�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DWWRUQH\V 
�IHHV��ZLWQHVV� 
FRVWV�DQG�FRXUW�FRVWV�WKDW�PD\�EH�DVVHUWHG�E\�DQ\�SHUVRQ�RU�HQWLW\��LQFOXGLQJ�/LFHQVHH�� 
DULVLQJ�RXW�RI�&RXQW\¶V�RSHUDWLRQV�RQ�WKH�UHPDLQLQJ�SRUWLRQV�RI�WKH�UHVW�RI�WKH�/DQGILOO� 
3URSHUW\��� 

����� /LDELOLW\�IRU�/RVV�RU�'DPDJH�WR�&RXQW\�3URSHUW\�� /LFHQVHH�VKDOO� 
EH�OLDEOH�WR�&RXQW\�IRU�DQ\�ORVV�RU�GDPDJH�WR�WKH�3UHPLVHV�DULVLQJ�IURP�RU�LQ�FRQQHFWLRQ� 
ZLWK�/LFHQVHH V�SHUIRUPDQFH�KHUHXQGHU�RU�DQ\�RI�/LFHQVHH¶V�RIILFHUV��DJHQWV��HPSOR\HHV� 
RU�FRQWUDFWRUV�� 

���� 1RQGLVFULPLQDWLRQ�� ,Q�WKH�SHUIRUPDQFH�RI�WKLV�/LFHQVH��/LFHQVHH�VKDOO� 
FRPSO\�ZLWK�DOO�DSSOLFDEOH�IHGHUDO��VWDWH�DQG�ORFDO�ODZV��UXOHV�DQG�UHJXODWLRQV�UHJDUGLQJ� 
QRQGLVFULPLQDWLRQ�LQ�HPSOR\PHQW�EHFDXVH�RI�UDFH��FRORU��DQFHVWU\��QDWLRQDO�RULJLQ�� 
UHOLJLRQ��VH[��VH[XDO�RULHQWDWLRQ��PDULWDO�VWDWXV��DJH��PHGLFDO�FRQGLWLRQ��SUHJQDQF\�� 
GLVDELOLW\��RU�$,'V�RU�+,9�VWDWXV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��WKH�&RXQW\¶V�1RQ� 
'LVFULPLQDWLRQ�3ROLF\�� 

���� 3URYLVLRQV�DUH�&RQGLWLRQV�RI�8VH�2FFXSDQF\�� (DFK�SURYLVLRQ�RI�WKLV� 
/LFHQVH�VKDOO�EH�GHHPHG�D�FRQGLWLRQ�RI�WKH�ULJKW�RI�/LFHQVHH�WR�XVH�RU�FRQWLQXH�WR�RFFXS\� 
WKH�3UHPLVHV���,I�/LFHQVHH�IDLOV�WR�FRPSO\�ZLWK�DQ\�/DZV�DQG�2UGHUV�UHODWHG�WR�WKH� 
3UHPLVHV�DQG�/LFHQVHH¶V�RSHUDWLRQV�WKHUHRQ��DQG�GRHV�QRW�FRUUHFW�VXFK�IDLOXUH�ZLWKLQ���� 
GD\V�RI�ZULWWHQ�QRWLFH�IURP�&RXQW\��&RXQW\�PD\�DW�LWV�RSWLRQ�WHUPLQDWH�WKLV�/LFHQVH�E\� 
ZULWWHQ�QRWLFH�WR�/LFHQVHH��WKLV�ULJKW�WR�WHUPLQDWH�VKDOO�EH�FXPXODWLYH�WR�DQ\�RWKHU�OHJDO� 
ULJKW�RU�UHPHG\�DYDLODEOH�WR�&RXQW\�� 

���� /LFHQVHH�WR�$FW�LQ�,QGHSHQGHQW�&DSDFLW\�� /LFHQVHH��LWV�RIILFHUV��DJHQWV�� 
DQG�HPSOR\HHV�VKDOO�DFW�LQ�DQ�LQGHSHQGHQW�FDSDFLW\�DQG�VKDOO�QRW�UHSUHVHQW�WKHPVHOYHV�WR� 
EH�RU�EH�FRQVWUXHG�WR�EH�RIILFHUV��DJHQWV��RU�HPSOR\HHV�RI�&RXQW\�� 

���� /LFHQVH�1RW�D�/HDVH�� 7KLV�/LFHQVH�GRHV�QRW�FRQVWLWXWH�D�OHDVH��EXW� 
FRQVWLWXWHV�D�PHUH�UHYRFDEOH�OLFHQVH�DQG�/LFHQVHH�LV�OLPLWHG�WR�WKH�XVH�RI�WKH�3UHPLVHV� 
H[SUHVVO\�DQG�VSHFLILFDOO\�GHVFULEHG�DERYH���([FHSWLQJ�WKH�DFFHVV�URDG�WR�WKH�3UHPLVHV� 
DQG�H[FHSW�DV�RWKHUZLVH�DOORZHG�XQGHU�WKH�-3$�$JUHHPHQW��/LFHQVHH�VKDOO�KDYH�QR�ULJKW� 
RU�SULYLOHJH�LQ�DQ\�UHVSHFW�ZKDWVRHYHU�WR�XVH�DQ\�RWKHU�SDUW�RI�WKH�/DQGILOO�3URSHUW\�RI� 
&RXQW\�IRU�DQ\�SXUSRVH�ZKDWVRHYHU���/LFHQVHH�GLVFODLPV�DQ\�LQWHUHVW�WKDW�ZKHQ�FRXSOHG� 
ZLWK�WKH�/LFHQVH�KHUHLQ�JUDQWHG�ZRXOG�UHQGHU�LW�LUUHYRFDEOH�� 

���� 1RWLFHV�� $OO�QRWLFHV��LQFOXGLQJ�UHTXHVWV��GHPDQGV��DSSURYDOV��RU�RWKHU� 
FRPPXQLFDWLRQV��XQGHU�WKLV�/LFHQVH�VKDOO�EH�LQ�ZULWLQJ�� 

&RXQW\�RI�6RQRPD� (;+,%,7�%� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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����� 0HWKRG�RI�'HOLYHU\�� 1RWLFH�VKDOO�EH�VXIILFLHQWO\�JLYHQ�IRU�DOO�
 
SXUSRVHV�DV�IROORZV��
 

�D�� :KHQ�SHUVRQDOO\�GHOLYHUHG�WR�WKH�UHFLSLHQW��QRWLFH�LV� 
HIIHFWLYH�RQ�GHOLYHU\�� 

�E�� :KHQ�PDLOHG�ILUVW�FODVV�WR�WKH�ODVW�DGGUHVV�RI�WKH�UHFLSLHQW� 
NQRZQ�WR�WKH�SDUW\�JLYLQJ�QRWLFH��QRWLFH�LV�HIIHFWLYH�RQ�GHOLYHU\�� 

�F�� :KHQ�PDLOHG�E\�FHUWLILHG�PDLO�ZLWK�UHWXUQ�UHFHLSW� 
UHTXHVWHG��QRWLFH�LV�HIIHFWLYH�RQ�UHFHLSW�LI�GHOLYHU\�LV�FRQILUPHG�E\�D�UHWXUQ�UHFHLSW�� 

�G�� :KHQ�GHOLYHUHG�E\�RYHUQLJKW�GHOLYHU\�ZLWK�FKDUJHV�SUHSDLG� 
RU�FKDUJHG�WR�WKH�VHQGHU¶V�DFFRXQW��QRWLFH�LV�HIIHFWLYH�RQ�GHOLYHU\�LI�GHOLYHU\�LV�FRQILUPHG� 
E\�WKH�GHOLYHU\�VHUYLFH�� 

�H�� :KHQ�VHQW�E\�ID[�WR�WKH�ODVW�ID[�QXPEHU�RI�WKH�UHFLSLHQW� 
NQRZQ�WR�WKH�SDUW\�JLYLQJ�QRWLFH��QRWLFH�LV�HIIHFWLYH�RQ�UHFHLSW�HYLGHQFHG�E\�ID[� 
FRQILUPDWLRQ�DV�ORQJ�DV�����D�GXSOLFDWH�FRS\�RI�WKH�QRWLFH�LV�SURPSWO\�JLYHQ�E\�ILUVW�FODVV� 
RU�FHUWLILHG�PDLO�RU�E\�RYHUQLJKW�GHOLYHU\�RU�����WKH�UHFHLYLQJ�SDUW\�GHOLYHUV�D�ZULWWHQ� 
FRQILUPDWLRQ�RI�UHFHLSW���6XEMHFW�WR�WKH�IRUHJRLQJ�UHTXLUHPHQWV��DQ\�QRWLFH�JLYHQ�E\�ID[� 
VKDOO�EH�FRQVLGHUHG�WR�KDYH�EHHQ�UHFHLYHG�RQ�WKH�QH[W�EXVLQHVV�GD\�LI�LW�LV�UHFHLYHG�DIWHU��� 
S�P���UHFLSLHQW¶V�WLPH��RU�RQ�D�QRQ�EXVLQHVV�GD\�� 

����� 5HIXVHG��8QFODLPHG��RU�8QGHOLYHUDEOH�1RWLFHV�� $Q\�FRUUHFWO\� 
DGGUHVVHG�QRWLFH�WKDW�LV�UHIXVHG��XQFODLPHG��RU�XQGHOLYHUDEOH�EHFDXVH�RI�DQ�DFW�RU� 
RPLVVLRQ�RI�WKH�SDUW\�WR�EH�QRWLILHG�VKDOO�EH�FRQVLGHUHG�WR�EH�HIIHFWLYH�DV�RI�WKH�ILUVW�GDWH� 
WKDW�WKH�QRWLFH�ZDV�UHIXVHG��XQFODLPHG��RU�FRQVLGHUHG�XQGHOLYHUDEOH�E\�WKH�SRVWDO� 
DXWKRULWLHV��PHVVHQJHU��RU�RYHUQLJKW�GHOLYHU\�VHUYLFH�� 

����� $GGUHVVHV�� $GGUHVVHV�IRU�SXUSRVHV�RI�JLYLQJ�QRWLFH�DUH�VHW�IRUWK� 
EHORZ�� 

&2817<� &RXQW\�RI�6RQRPD� 
'HSDUWPHQW�RI�7UDQVSRUWDWLRQ�DQG�3XEOLF�:RUNV� 
�����&RXQW\�&HQWHU�'ULYH��6XLWH�BBBB� 
6DQWD�5RVD��&$ ������� 
$WWQ�� BBBBBBBBBBBBBBBB� 

/,&(16((� 6RQRPD�&RXQW\�:DVWH�0DQDJHPHQW�$JHQF\� 
�����&RXQW\�&HQWHU�'ULYH��6XLWH�%����� 
6DQWD�5RVD��&$������� 
$WWQ��+HQU\�0LNXV��([HFXWLYH�'LUHFWRU� 

&RXQW\�RI�6RQRPD� (;+,%,7�%� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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$Q\�SDUW\�PD\�DW�DQ\�WLPH�FKDQJH�LWV�DGGUHVV�IRU�QRWLFHV�E\�JLYLQJ�ZULWWHQ�QRWLFH�RI�VXFK� 
FKDQJH�WR�WKH�RWKHU�SDUW\�LQ�WKH�PDQQHU�SURYLGHG�LQ�WKLV�SDUDJUDSK�� 

���� 1R�&RQWLQXLQJ�:DLYHU�� 7KH�ZDLYHU�E\�&RXQW\�RI�DQ\�EUHDFK�RI�DQ\�RI�WKH� 
SURYLVLRQV�RI�WKLV�/LFHQVH�VKDOO�QRW�FRQVWLWXWH�D�FRQWLQXLQJ�ZDLYHU�RI�DQ\�VXEVHTXHQW� 
EUHDFK�RI�WKH�VDPH��RU�RI�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�/LFHQVH�� 

���� *HQHUDO�3URYLVLRQV�� /LFHQVHH�VKDOO�QRW�HLWKHU�YROXQWDULO\�RU�E\�RSHUDWLRQ� 
RI�ODZ�DVVLJQ��VXEOHW��K\SRWKHFDWH�RU�RWKHUZLVH�WUDQVIHU�/LFHQVHH
 V�LQWHUHVW�LQ�WKLV�/LFHQVH� 
ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�&RXQW\�LQ�HDFK�LQVWDQFH���$�FRQVHQW�E\�&RXQW\�WR�RQH� 
DVVLJQPHQW��VXEOHDVH��K\SRWKHFDWLRQ�RU�WUDQVIHU�VKDOO�QRW�EH�FRQVWUXHG�DV�D�FRQVHQW�WR�DQ\� 
VXEVHTXHQW�DVVLJQPHQW��VXEOHDVH��K\SRWKHFDWLRQ�RU�WUDQVIHU��RU�DV�UHOHDVLQJ�/LFHQVHH�IURP� 
DQ\�OLDELOLW\�RU�REOLJDWLRQ�KHUHXQGHU�ZKHWKHU�RU�QRW�WKHQ�DFFUXHG���$Q\�DVVLJQPHQW�� 
VXEOHDVH��K\SRWKHFDWLRQ�RU�WUDQVIHU�ZKLFK�LV�QRW�LQ�FRPSOLDQFH�ZLWK�WKLV�VHFWLRQ�VKDOO�EH� 
YRLG�DQG�VKDOO��DW�WKH�RSWLRQ�RI�&RXQW\��WHUPLQDWH�WKLV�/LFHQVH��� 

���� ,PSURYHPHQWV�� 

����� 2ZQHUVKLS�RI�,PSURYHPHQWV�'XULQJ�7HUP��&RXQW\�RZQV�WKH� 
H[LVWLQJ�FHPHQW�WUHDWHG�EDVH�RQ�WKH�3UHPLVHV��/LFHQVHH�RU�/LFHQVHH¶V�FRQWUDFWRU�VKDOO�RZQ� 
DOO�IL[WXUHV�DQG�LPSURYHPHQWV�LW�SODFHV�RU�FRQVWUXFWV�RQ�WKH�3UHPLVHV�XQWLO�WKH�H[SLUDWLRQ� 
RU�WHUPLQDWLRQ�RI�WKLV�/LFHQVH�$JUHHPHQW�� 

����� /LFHQVHH¶V�'XW\�WR�5HPRYH��$W�WKH�H[SLUDWLRQ�RU�VRRQHU� 
WHUPLQDWLRQ�RI�WKLV�/LFHQVH��/LFHQVHH�VKDOO�UHPRYH�IURP�WKH�3UHPLVHV�DOO�RI�LWV�SHUVRQDO� 
SURSHUW\��,I�LW�IDLOV�WR�GR�VR��&RXQW\�PD\�UHWDLQ�RZQHUVKLS�RI�VXFK�SHUVRQDO�SURSHUW\�RU� 
GLVSRVH�RI�LW�DV�&RXQW\�VHHV�ILW��1RWZLWKVWDQGLQJ�DQ\WKLQJ�VWDWHG�WR�WKH�FRQWUDU\�LQ�WKLV� 
/LFHQVH��&RXQW\�VKDOO�KDYH�WKH�ULJKW�WR�UHTXLUH�/LFHQVHH�WR�UHPRYH�DOO�VXFK�IL[WXUHV�DQG� 
LPSURYHPHQWV�DQG�UHWXUQ�WKH�3UHPLVHV�WR�WKH�&RXQW\�LQ�D�FRPSOHWHO\�FOHDQ�FRQGLWLRQ�DV� 
UHTXLUHG�XQGHU�6HFWLRQ���RI�WKH�-3$�$JUHHPHQW��ZLWK�WKH�H[FHSWLRQ�RI�WKH�UHPRYDO�RI�WKH� 
FHPHQW�WUHDWHG�EDVH�� 

���� 0LVFHOODQHRXV�3URYLVLRQV� 

����� 7LPH�RI�(VVHQFH��7LPH�LV�DQG�VKDOO�EH�RI�WKH�HVVHQFH�RI�WKLV� 
/LFHQVH�DQG�RI�HDFK�DQG�HYHU\�SURYLVLRQ�FRQWDLQHG�LQ�WKLV�/LFHQVH�� 

����� $PHQGPHQWV��7KLV�/LFHQVH�PD\�EH�PRGLILHG�LQ�ZULWLQJ�RQO\�� 
VLJQHG�E\�WKH�SDUWLHV�LQ�LQWHUHVW�DW�WKH�WLPH�RI�WKH�PRGLILFDWLRQ��DQG�WKLV�VHQWHQFH�PD\�QRW� 
EH�PRGLILHG�RU�ZDLYHG�E\�DQ\�RUDO�DJUHHPHQW��ZKHWKHU�H[HFXWHG�RU�XQH[HFXWHG�� 

����� %LQGLQJ�(IIHFW��&KRLFH�RI�/DZ��7KLV�/LFHQVH�VKDOO�EH�ELQGLQJ�XSRQ� 
DQG�LQXUH�WR�WKH�EHQHILW�RI�WKH�SDUWLHV��WKHLU�SHUVRQDO�UHSUHVHQWDWLYHV��VXFFHVVRUV��DQG� 
DVVLJQV��7KLV�/LFHQVH�VKDOO�EH�JRYHUQHG�E\�WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD�DQG�DQ\� 

&RXQW\�RI�6RQRPD� (;+,%,7�%� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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DFWLRQ�WR�HQIRUFH�WKH�WHUPV�RI�WKLV�/LFHQVH�RU�IRU�WKH�EUHDFK�WKHUHRI�VKDOO�EH�EURXJKW�DQG� 
WULHG�LQ�WKH�&RXQW\�RI�6RQRPD�� 

����� 1R�7KLUG�3DUW\�%HQHILFLDULHV��1RWKLQJ�FRQWDLQHG�LQ�WKLV�/LFHQVH� 
VKDOO�EH�FRQVWUXHG�WR�FUHDWH�DQG�WKH�SDUWLHV�GR�QRW�LQWHQG�WR�FUHDWH�DQ\�ULJKWV�LQ�WKLUG� 
SDUWLHV�� 

����� &RQVWUXFWLRQ�RI�/LFHQVH��6HYHUDELOLW\��9HQXH��7R�WKH�H[WHQW� 
DOORZHG�E\�ODZ��WKH�SURYLVLRQV�LQ�WKLV�/LFHQVH�VKDOO�EH�FRQVWUXHG�DQG�JLYHQ�HIIHFW�LQ�D� 
PDQQHU�WKDW�DYRLGV�DQ\�YLRODWLRQ�RI�VWDWXWH��UHJXODWLRQ��RU�ODZ���&RXQW\�DQG�/LFHQVHH� 
DJUHH�WKDW�LQ�WKH�HYHQW�DQ\�SURYLVLRQ�LQ�WKLV�/LFHQVH�LV�KHOG�WR�EH�LQYDOLG�RU�YRLG�E\�DQ\� 
FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��WKH�LQYDOLGLW\�RI�DQ\�VXFK�SURYLVLRQ�VKDOO�LQ�QR�ZD\�DIIHFW� 
DQ\�RWKHU�SURYLVLRQ�LQ�WKLV�/LFHQVH���/LFHQVHH�DQG�&RXQW\�DFNQRZOHGJH�WKDW�WKH\�KDYH� 
HDFK�FRQWULEXWHG�WR�WKH�PDNLQJ�RI�WKLV�/LFHQVH�DQG�WKDW��LQ�WKH�HYHQW�RI�D�GLVSXWH�RYHU�WKH� 
LQWHUSUHWDWLRQ�RI�WKLV�/LFHQVH��WKH�ODQJXDJH�RI�WKH�/LFHQVH�ZLOO�QRW�EH�FRQVWUXHG�DJDLQVW� 
RQH�SDUW\�LQ�IDYRU�RI�WKH�RWKHU��/LFHQVHH�DQG�&RXQW\�IXUWKHU�DFNQRZOHGJH�WKDW�WKH\�KDYH� 
HDFK�KDG�DQ�DGHTXDWH�RSSRUWXQLW\�WR�FRQVXOW�ZLWK�FRXQVHO�LQ�WKH�QHJRWLDWLRQ�DQG� 
SUHSDUDWLRQ�RI�WKLV�/LFHQVH��� 

����� 5HODWLRQVKLS��7KH�SDUWLHV�LQWHQG�E\�WKLV�/LFHQVH�WR�HVWDEOLVK�WKH� 
UHODWLRQVKLS�RI�/LFHQVRU�DQG�/LFHQVHH�RQO\��DQG�GR�QRW�LQWHQG�WR�FUHDWH�D�SDUWQHUVKLS��MRLQW� 
YHQWXUH��MRLQW�HQWHUSULVH��RU�DQ\�EXVLQHVV�UHODWLRQVKLS�RWKHU�WKDQ�WKDW�RI�/LFHQVRU�DQG� 
/LFHQVHH�� 

����� &DSWLRQV��7KH�FDSWLRQV�LQ�WKLV�/LFHQVH�DUH�IRU�FRQYHQLHQFH�RQO\� 
DQG�DUH�QRW�D�SDUW�RI�WKLV�/LFHQVH��7KH�FDSWLRQV�GR�QRW�LQ�DQ\�ZD\�OLPLW�RU�DPSOLI\�WKH� 
SURYLVLRQV�KHUHRI��DQG�VKDOO�KDYH�QR�HIIHFW�XSRQ�WKH�FRQVWUXFWLRQ�RU�LQWHUSUHWDWLRQ�RI�DQ\� 
SDUW�KHUHRI�� 

&RXQW\�RI�6RQRPD� (;+,%,7�%� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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,1�:,71(66�:+(5(2)�� WKH�SDUWLHV�KHUHWR�KDYH�H[HFXWHG� WKLV�/LFHQVH�DV�RI�
 
WKH�(IIHFWLYH�'DWH�� 

$*(1&<�/,&(16((�� 

%\�� 

3ULQW�1DPH�� 

7LWOH�� 

$33529('�$6�72�)250� 
)25�$*(1&<�� 

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� 
-DQHW�(��&ROHVRQ� 
$JHQF\�&RXQVHO� 

$33529('�$6�72�68%67$1&(� 
)25�$*(1&<�� 

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� 
+HQU\�-��0LNXV� 
([HFXWLYH�'LUHFWRU� 

&RXQW\�/LFHQVRU�� &2817<�2)�62120$��D�SROLWLFDO� 
VXEGLYLVLRQ�RI�WKH�6WDWH�RI�&DOLIRUQLD� 

%\�� 

$33529('�$6�72�)250� 
)25�&2817<�� 

6KHU\O�/��%UDWWRQ� 
$VVLVWDQW�&RXQW\�&RXQVHO� 

$33529('�$6�72�68%67$1&(� 
)25�&2817<�� 
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([KLELW�$
 

'HSLFWLRQ�RI����$FUH�&RPSRVW�3DUFHO�³3UHPLVHV´�
 
>$77$&+�0$3@�
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)250�2)�*8$5$17<� 
7+,6�*8$5$17<��,1'(01,),&$7,21�$1'�5(/($6(�$*5((0(17��WKLV� 

³*XDUDQW\´��LV�PDGH�DV�RI�BBBBBBB��������E\�5(38%/,&�6(59,&(6��,1&���D�'HODZDUH� 
FRUSRUDWLRQ��³*XDUDQWRU´���LQ�IDYRU�RI�7+(�&2817<�2)�62120$��D�SROLWLFDO�VXEGLYLVLRQ� 
RI�WKH�6WDWH�RI�&DOLIRUQLD��³&RXQW\´��� 

5�(�&�,�7�$�/�6� 
$�� 5HSXEOLF�6HUYLFHV�RI�6RQRPD�&RXQW\��,QF��D�'HODZDUH�FRUSRUDWLRQ��DV�FRQWUDFWRU� 

�³&RQWUDFWRU´���DQG�&RXQW\�DUH�SDUWLHV�WR�WKDW�FHUWDLQ�0DVWHU�2SHUDWLRQV�$JUHHPHQW�GDWHG�DV�RI� 
BBBBBBBBBBB��������WKH�³$JUHHPHQW´��SXUVXDQW�WR�ZKLFK�&RQWUDFWRU�KDV�DJUHHG�WR�RSHUDWH�WKH� 
)DFLOLWLHV���,QLWLDOO\�FDSLWDOL]HG�WHUPV�XVHG�KHUHLQ�ZLWKRXW�GHILQLWLRQ�ZLOO�KDYH�WKH�PHDQLQJ�JLYHQ� 
VXFK�WHUP�LQ�WKH�$JUHHPHQW�DQG�WKH�UXOHV�RI�LQWHUSUHWDWLRQ�VHW�IRUWK�LQ�6HFWLRQ�����RI�WKH� 
$JUHHPHQW�DUH�KHUHE\�LQFRUSRUDWHG�KHUHLQ�� 

%�� 7R�LQGXFH�&RXQW\�WR�HQWHU�LQWR�WKH�$JUHHPHQW�DQG�FRQVXPPDWH�WKH�WUDQVDFWLRQV� 
FRQWHPSODWHG�WKHUHE\��*XDUDQWRU�KDV�DJUHHG�WR�HQWHU�LQWR�WKLV�*XDUDQW\�� 

&�� *XDUDQWRU�LV�WKH�XOWLPDWH�SDUHQW�RI�&RQWUDFWRU�� 

'�� :LWKRXW�WKLV�*XDUDQW\��&RXQW\�ZRXOG�QRW�KDYH�HQWHUHG�LQWR�WKH�$JUHHPHQW�� 
7KHUHIRUH��LQ�FRQVLGHUDWLRQ�RI�&RXQW\¶V�H[HFXWLRQ�RI�WKH�$JUHHPHQW��*XDUDQWRU�KDV�DJUHHG�WR� 
H[HFXWH�WKLV�*XDUDQW\�� 

12:��7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�IRUHJRLQJ�5HFLWDOV��DQG�IRU�RWKHU�JRRG�DQG� 
YDOXDEOH�FRQVLGHUDWLRQ��WKH�UHFHLSW�DQG�VXIILFLHQF\�RI�ZKLFK�DUH�KHUHE\�DFNQRZOHGJHG��*XDUDQWRU� 
DJUHHV�DV�IROORZV�� 

��� *XDUDQW\�� *XDUDQWRU�JXDUDQWHHV�WR�&RXQW\�DQG�LWV�VXFFHVVRUV�DQG�DVVLJQV��WKH� 
IXOO�DQG�SURPSW�SD\PHQW�DQG�SHUIRUPDQFH�ZKHQ�GXH�RI�DOO�RI�WKH�REOLJDWLRQV�RI�&RQWUDFWRU� 
DULVLQJ�RXW�RI��LQ�FRQQHFWLRQ�ZLWK��XQGHU�RU�UHODWHG�WR�WKH�0DVWHU�2SHUDWLRQV�$JUHHPHQW��DV�VXFK� 
WHUP�LV�GHILQHG�LQ�WKH�$JUHHPHQW�DQG�HDFK�DQG�HYHU\�RWKHU�GRFXPHQW�DQG�DJUHHPHQW�H[HFXWHG�E\� 
&RQWUDFWRU�LQ�FRQQHFWLRQ�ZLWK�WKH�FRQVXPPDWLRQ�RI�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKH� 
$JUHHPHQW��LQFOXGLQJ�DOO�&LW\�:DVWH�'HOLYHU\�$JUHHPHQWV��ZKLFK�VKDOO�FROOHFWLYHO\�EH�UHIHUUHG� 
WR�KHUHLQ�DV�WKH�³3URMHFW�'RFXPHQWV´��� 7KH�REOLJDWLRQV�JXDUDQWHHG�SXUVXDQW�WR�WKLV�*XDUDQW\� 
DUH�FROOHFWLYHO\�UHIHUUHG�WR�KHUHLQ�DV�WKH�³*XDUDQWHHG�2EOLJDWLRQV�´� 

��� 8QFRQGLWLRQDO�2EOLJDWLRQV�� 7KLV�*XDUDQW\�LV�D�JXDUDQW\�RI�SD\PHQW�DQG� 
SHUIRUPDQFH�DQG�QRW�RI�FROOHFWLRQ�DQG�LV�DQ�DEVROXWH��XQFRQGLWLRQDO�DQG�LUUHYRFDEOH�JXDUDQWHH�RI� 
WKH�IXOO�DQG�SURPSW�SD\PHQW�DQG�SHUIRUPDQFH�ZKHQ�GXH�RI�DOO�RI�WKH�*XDUDQWHHG�2EOLJDWLRQV�� 
ZKHWKHU�RU�QRW�IURP�WLPH�WR�WLPH�UHGXFHG�RU�H[WLQJXLVKHG�RU�KHUHDIWHU�LQFUHDVHG�RU�LQFXUUHG�� 
ZKHWKHU�RU�QRW�UHFRYHU\�PD\�EH��RU�KHUHDIWHU�PD\�EHFRPH��EDUUHG�E\�DQ\�VWDWXWH�RI�OLPLWDWLRQV�RU� 
RWKHUZLVH��SURYLGHG��KRZHYHU��WKDW�WKLV�*XDUDQW\�VKDOO�QRW�EH�HQIRUFHDEOH�DJDLQVW�*XDUDQWRU�WR� 
WKH�H[WHQW��DQG�RQO\�WR�WKH�H[WHQW��LW�LV�GHWHUPLQHG�RU�KDV�EHHQ�GHWHUPLQHG�QRW�WR�EH�HQIRUFHDEOH� 
HLWKHU�E\�DQ�DUELWUDWRU�SXUVXDQW�WR�WKH�'LVSXWH�5HVROXWLRQ�3URYLVLRQ�LQ�WKH�$JUHHPHQW��WKH� 
³'LVSXWH�5HVROXWLRQ�3URYLVLRQ´��RU�E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�WKDW�WKH�*XDUDQWHHG� 
2EOLJDWLRQV�DUH�QRW�HQIRUFHDEOH�DJDLQVW�&RQWUDFWRU���,I�DQ\�SD\PHQW�PDGH�E\�&RQWUDFWRU�RU�DQ\� 

&RXQW\�RI�6RQRPD� (;+,%,7�&� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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RWKHU�3HUVRQ�DQG�DSSOLHG�WR�WKH�*XDUDQWHHG�2EOLJDWLRQV�LV�DW�DQ\�WLPH�DQQXOOHG��VHW�DVLGH�� 
UHVFLQGHG��LQYDOLGDWHG��GHFODUHG�WR�EH�IUDXGXOHQW�RU�SUHIHUHQWLDO�RU�RWKHUZLVH�UHTXLUHG�WR�EH�UHSDLG� 
RU�UHIXQGHG��WKHQ��WR�WKH�H[WHQW�RI�VXFK�SD\PHQW�RU�UHSD\PHQW��WKH�OLDELOLW\�RI�*XDUDQWRU�ZLOO�EH� 
DQG�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�DV�IXOO\�DV�LI�VXFK�SD\PHQW�KDG�QHYHU�EHHQ�PDGH���*XDUDQWRU� 
FRYHQDQWV�WKDW�WKLV�*XDUDQW\�ZLOO�QRW�EH�IXOILOOHG�RU�GLVFKDUJHG��H[FHSW�E\�WKH�FRPSOHWH�SD\PHQW� 
DQG�SHUIRUPDQFH�RI�WKH�*XDUDQWHHG�2EOLJDWLRQV��ZKHWKHU�E\�WKH�SULPDU\�REOLJRU�RU�*XDUDQWRU� 
XQGHU�WKLV�*XDUDQW\���:LWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��*XDUDQWRU¶V�REOLJDWLRQV� 
KHUHXQGHU�ZLOO�QRW�EH�UHOHDVHG��GLVFKDUJHG�RU�RWKHUZLVH�DIIHFWHG�E\��D��DQ\�FKDQJH�LQ�WKH�3URMHFW� 
'RFXPHQWV�RU�WKH�REOLJDWLRQV�WKHUHXQGHU��RU�DQ\�LQVROYHQF\��EDQNUXSWF\�RU�VLPLODU�SURFHHGLQJ� 
DIIHFWLQJ�&RQWUDFWRU��*XDUDQWRU�RU�WKHLU�UHVSHFWLYH�DVVHWV��DQG��E��WKH�H[LVWHQFH�RI�DQ\�FODLP�RU� 
VHW�RII�ZKLFK�&RQWUDFWRU�KDV�RU�*XDUDQWRU�PD\�KDYH�DJDLQVW�&RXQW\��ZKHWKHU�LQ�FRQQHFWLRQ�ZLWK� 
WKLV�*XDUDQW\�RU�DQ\�XQUHODWHG�WUDQVDFWLRQ��H[FHSW�DQG�RQO\�WR�WKH�H[WHQW�DQ\�FODLP�RU�VHW�RII�LV� 
DFWXDOO\�DOORZHG�HLWKHU�E\�DQ�DUELWUDWRU�SXUVXDQW�WR�WKH�'LVSXWH�5HVROXWLRQ�3URYLVLRQ�RU�E\�D� 
FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��SURYLGHG�WKDW�QRWKLQJ�LQ�WKLV�*XDUDQW\�ZLOO�EH�GHHPHG�D�ZDLYHU� 
E\�*XDUDQWRU�RI�DQ\�FODLP�RU�SUHYHQW�WKH�DVVHUWLRQ�RI�DQ\�FODLP�E\�VHSDUDWH�VXLW���7KLV�*XDUDQW\� 
ZLOO�LQ�DOO�UHVSHFWV�EH�D�FRQWLQXLQJ��DEVROXWH��DQG�XQFRQGLWLRQDO�JXDUDQW\�LUUHVSHFWLYH�RI�WKH� 
JHQXLQHQHVV��YDOLGLW\��UHJXODULW\�RU�HQIRUFHDELOLW\�RI�WKH�*XDUDQWHHG�2EOLJDWLRQV�RU�DQ\�SDUW� 
WKHUHRI�RU�DQ\�LQVWUXPHQW�RU�DJUHHPHQW�HYLGHQFLQJ�DQ\�RI�WKH�*XDUDQWHHG�2EOLJDWLRQV�RU�UHODWLQJ� 
WKHUHWR��RU�WKH�H[LVWHQFH��YDOLGLW\��HQIRUFHDELOLW\��SHUIHFWLRQ��RU�H[WHQW�RI�DQ\�FROODWHUDO�WKHUHIRU�RU� 
DQ\�RWKHU�FLUFXPVWDQFHV�UHODWLQJ�WR�WKH�*XDUDQWHHG�2EOLJDWLRQV�ZKLFK�PLJKW�RWKHUZLVH�FRQVWLWXWH� 
D�GHIHQVH�WR�WKH�*XDUDQWHHG�2EOLJDWLRQV�RU�WKLV�*XDUDQW\��H[FHSW�DQG�RQO\�WR�WKH�H[WHQW�VXFK� 
GHIHQVHV�DUH�DGMXGLFDWHG�RU�KDYH�EHHQ�DGMXGLFDWHG�HLWKHU�E\�DQ�DUELWUDWRU�SXUVXDQW�WR�WKH�'LVSXWH� 
5HVROXWLRQ�3URYLVLRQ�RU�E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ���� 

��� ,QGHSHQGHQW�2EOLJDWLRQV�� *XDUDQWRU�DJUHHV�WKDW�WKH�*XDUDQWHHG�2EOLJDWLRQV�DUH� 
LQGHSHQGHQW�RI�WKH�REOLJDWLRQV�RI�&RQWUDFWRU�DQG�LI�DQ\�GHIDXOW�RFFXUV�KHUHXQGHU��D�VHSDUDWH� 
DFWLRQ�RU�DFWLRQV�PD\�EH�EURXJKW�DQG�SURVHFXWHG�DJDLQVW�*XDUDQWRU�ZKHWKHU�RU�QRW�&RQWUDFWRU�LV� 
MRLQHG�WKHUHLQ���&RXQW\�PD\�PDLQWDLQ�VXFFHVVLYH�DFWLRQV�IRU�RWKHU�GHIDXOWV�RI�*XDUDQWRU��� 
&RXQW\¶V�ULJKWV�KHUHXQGHU�ZLOO�QRW�EH�H[KDXVWHG�E\�WKH�H[HUFLVH�RI�DQ\�RI�LWV�ULJKWV�RU�UHPHGLHV� 
RU�E\�DQ\�VXFK�DFWLRQ�RU�E\�DQ\�QXPEHU�RI�VXFFHVVLYH�DFWLRQV�XQWLO�DQG�XQOHVV�DOO�*XDUDQWHHG� 
2EOLJDWLRQV�KDYH�EHHQ�SDLG�DQG�IXOO\�SHUIRUPHG�� 

D�� *XDUDQWRU�DJUHHV�WKDW�&RXQW\�PD\�HQIRUFH�WKLV�*XDUDQW\��DW�DQ\�WLPH�DQG� 
IURP�WLPH�WR�WLPH��ZLWKRXW�WKH�QHFHVVLW\�RI�UHVRUWLQJ�WR�RU�H[KDXVWLQJ�DQ\�VHFXULW\�RU�FROODWHUDO� 
DQG�ZLWKRXW�WKH�QHFHVVLW\�RI�SURFHHGLQJ�DJDLQVW�&RQWUDFWRU���*XDUDQWRU�KHUHE\�ZDLYHV�WKH�ULJKW�WR� 
UHTXLUH�&RXQW\�WR�SURFHHG�DJDLQVW�&RQWUDFWRU��WR�H[HUFLVH�DQ\�ULJKW�RU�UHPHG\�XQGHU�DQ\�RI�WKH� 
3URMHFW�'RFXPHQWV�RU�WR�SXUVXH�DQ\�RWKHU�UHPHG\�RU�WR�HQIRUFH�DQ\�RWKHU�ULJKW�� 

E�� *XDUDQWRU�ZLOO�FRQWLQXH�WR�EH�VXEMHFW�WR�WKLV�*XDUDQW\�QRWZLWKVWDQGLQJ��� 
�L��DQ\�PRGLILFDWLRQ��DJUHHPHQW�RU�VWLSXODWLRQ�EHWZHHQ�RU�DPRQJ�&RQWUDFWRU�RU�&RXQW\�RU�WKHLU� 
UHVSHFWLYH�VXFFHVVRUV�DQG�DVVLJQV��ZLWK�UHVSHFW�WR�DQ\�RI�WKH�3URMHFW�'RFXPHQWV�RU�WKH� 
*XDUDQWHHG�2EOLJDWLRQV���LL��DQ\�ZDLYHU�RI�RU�IDLOXUH�WR�HQIRUFH�DQ\�RI�WKH�WHUPV��FRYHQDQWV�RU� 
FRQGLWLRQV�FRQWDLQHG�LQ�DQ\�RI�WKH�3URMHFW�'RFXPHQWV�RU�DQ\�PRGLILFDWLRQ�WKHUHRI���LLL��DQ\� 
UHOHDVH�RI�&RQWUDFWRU�IURP�DQ\�OLDELOLW\�ZLWK�UHVSHFW�WR�DQ\�RI�WKH�3URMHFW�'RFXPHQWV��RU��LY��DQ\� 
UHOHDVH�RU�VXERUGLQDWLRQ�RI�DQ\�FROODWHUDO�WKHQ�KHOG�E\�&RXQW\�DV�VHFXULW\�IRU�WKH�SHUIRUPDQFH�E\� 
&RQWUDFWRU�RI�WKH�*XDUDQWHHG�2EOLJDWLRQV�� 
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F�� 7KH�*XDUDQWHHG�2EOLJDWLRQV�DUH�QRW�FRQGLWLRQDO�RU�FRQWLQJHQW�XSRQ�WKH� 
SXUVXLW�E\�&RXQW\�RI�DQ\�UHPHGLHV�ZKLFK�&RXQW\�HLWKHU�QRZ�KDV�RU�PD\�KHUHDIWHU�KDYH�ZLWK� 
UHVSHFW�WKHUHWR�XQGHU�DQ\�RI�WKH�3URMHFW�'RFXPHQWV�� 

��� /LDELOLW\�RI�*XDUDQWRU�� 
D�� &RXQW\�PD\�HQIRUFH�WKLV�*XDUDQW\�XSRQ�WKH�RFFXUUHQFH�RI�D�EUHDFK�E\� 

&RQWUDFWRU�RI�DQ\�RI�WKH�*XDUDQWHHG�2EOLJDWLRQV��IROORZLQJ�WKH�H[SLUDWLRQ�RI�DQ\�QRWLFH�DQG�FXUH� 
SHULRG�VHW�IRUWK�LQ�WKH�DSSOLFDEOH�&RQWUDFW�'RFXPHQW�DQG�DSSOLFDEOH�WR�VXFK�EUHDFK��� 
QRWZLWKVWDQGLQJ�WKH�H[LVWHQFH�RI�DQ\�GLVSXWH�EHWZHHQ�RU�DPRQJ�&RXQW\��&RQWUDFWRU�ZLWK�UHVSHFW� 
WR�WKH�H[LVWHQFH�RI�VXFK�D�EUHDFK��� 

E�� *XDUDQWRU¶V�SHUIRUPDQFH�RI�VRPH��EXW�QRW�DOO��RI�WKH�*XDUDQWHHG� 
2EOLJDWLRQV�ZLOO�LQ�QR�ZD\�OLPLW��DIIHFW��PRGLI\�RU�DEULGJH�*XDUDQWRU¶V�OLDELOLW\�IRU�WKRVH� 
*XDUDQWHHG�2EOLJDWLRQV�WKDW�KDYH�QRW�EHHQ�SHUIRUPHG�� 

F�� &RXQW\��XSRQ�VXFK�WHUPV�DV�LW�GHHPV�DSSURSULDWH��ZLWKRXW�QRWLFH�RU� 
GHPDQG�DQG�ZLWKRXW�DIIHFWLQJ�WKH�YDOLGLW\�RU�HQIRUFHDELOLW\�RI�WKLV�*XDUDQW\�RU�JLYLQJ�ULVH�WR�DQ\� 
UHGXFWLRQ��OLPLWDWLRQ��LPSDLUPHQW��GLVFKDUJH�RU�WHUPLQDWLRQ�RI�*XDUDQWRU¶V�OLDELOLW\�KHUHXQGHU�� 
IURP�WLPH�WR�WLPH�PD\��L��ZLWK�UHVSHFW�WR�WKH�ILQDQFLDO�REOLJDWLRQV�RI�&RQWUDFWRU��UHQHZ��H[WHQG�� 
DFFHOHUDWH��LQFUHDVH�WKH�UDWH�RI�LQWHUHVW�RQ��RU�RWKHUZLVH�FKDQJH�WKH�WLPH��SODFH��PDQQHU�RU�WHUPV� 
RI�SD\PHQW�RI�ILQDQFLDO�REOLJDWLRQV�WKDW�DUH�*XDUDQWHHG�2EOLJDWLRQV��DQG�RU�VXERUGLQDWH�WKH� 
SD\PHQW�RI�WKH�VDPH�WR�WKH�SD\PHQW�RI�DQ\�RWKHU�REOLJDWLRQV���LL��VHWWOH��FRPSURPLVH��UHOHDVH�RU� 
GLVFKDUJH��RU�DFFHSW�RU�UHIXVH�DQ\�RIIHU�RI�SHUIRUPDQFH�ZLWK�UHVSHFW�WR��RU�VXEVWLWXWLRQV�IRU��WKH� 
*XDUDQWHHG�2EOLJDWLRQV�RU�DQ\�DJUHHPHQW�UHODWLQJ�WKHUHWR���LLL��UHTXHVW�DQG�DFFHSW�RWKHU� 
JXDUDQWHHV�RI�WKH�*XDUDQWHHG�2EOLJDWLRQV�DQG�WDNH�DQG�KROG�VHFXULW\�IRU�WKH�SD\PHQW�RI�WKLV� 
*XDUDQW\�RU�WKH�*XDUDQWHHG�2EOLJDWLRQV���LY��UHOHDVH��VXUUHQGHU��H[FKDQJH��VXEVWLWXWH�� 
FRPSURPLVH��VHWWOH��UHVFLQG��ZDLYH��DOWHU��VXERUGLQDWH�RU�PRGLI\��ZLWK�RU�ZLWKRXW�FRQVLGHUDWLRQ�� 
DQ\�VHFXULW\�IRU�SHUIRUPDQFH�RI�WKH�*XDUDQWHHG�2EOLJDWLRQV��DQ\�RWKHU�JXDUDQWHHV�RI�WKH� 
*XDUDQWHHG�2EOLJDWLRQV��RU�DQ\�RWKHU�REOLJDWLRQ�RI�DQ\�3HUVRQ�ZLWK�UHVSHFW�WR�WKH�*XDUDQWHHG� 
2EOLJDWLRQV���Y��HQIRUFH�DQG�DSSO\�DQ\�VHFXULW\�KHUHDIWHU�KHOG�E\�RU�IRU�WKH�EHQHILW�RI�&RXQW\�LQ� 
UHVSHFW�RI�WKLV�*XDUDQW\�RU�WKH�*XDUDQWHHG�2EOLJDWLRQV�DQG�GLUHFW�WKH�RUGHU�RU�PDQQHU�RI�VDOH� 
WKHUHRI��RU�H[HUFLVH�DQ\�RWKHU�ULJKW�RU�UHPHG\�WKDW�&RXQW\�PD\�KDYH�DJDLQVW�DQ\�VXFK�VHFXULW\��DV� 
&RXQW\�LQ�LWV�GLVFUHWLRQ�PD\�GHWHUPLQH��DQG��YL��H[HUFLVH�DQ\�RWKHU�ULJKWV�DYDLODEOH�WR�LW�XQGHU�WKH� 
3URMHFW�'RFXPHQWV�� 

G�� 7KLV�*XDUDQW\�DQG�WKH�REOLJDWLRQV�RI�*XDUDQWRU�KHUHXQGHU�ZLOO�EH�YDOLG� 
DQG�HQIRUFHDEOH�DQG�ZLOO�QRW�EH�VXEMHFW�WR�DQ\�UHGXFWLRQ��OLPLWDWLRQ��LPSDLUPHQW��GLVFKDUJH�RU� 
WHUPLQDWLRQ�IRU�DQ\�UHDVRQ��RWKHU�WKDQ�LQGHIHDVLEOH�SHUIRUPDQFH�LQ�IXOO�RI�WKH�*XDUDQWHHG� 
2EOLJDWLRQV���LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKH�RFFXUUHQFH�RI�DQ\�RI�WKH�IROORZLQJ��ZKHWKHU�RU�QRW� 
*XDUDQWRU�ZLOO�KDYH�KDG�QRWLFH�RU�NQRZOHGJH�RI�DQ\�RI�WKHP����L��DQ\�IDLOXUH�RU�RPLVVLRQ�WR�DVVHUW� 
RU�HQIRUFH�RU�DJUHHPHQW�RU�HOHFWLRQ�QRW�WR�DVVHUW�RU�HQIRUFH��RU�WKH�VWD\�RU�HQMRLQLQJ��E\�RUGHU�RI� 
FRXUW��E\�RSHUDWLRQ�RI�ODZ�RU�RWKHUZLVH��RI�WKH�H[HUFLVH�RU�HQIRUFHPHQW�RI��DQ\�FODLP�RU�GHPDQG� 
RU�DQ\�ULJKW��SRZHU�RU�UHPHG\��ZKHWKHU�DULVLQJ�XQGHU�WKH�3URMHFW�'RFXPHQWV��DW�ODZ��LQ�HTXLW\�RU� 
RWKHUZLVH��ZLWK�UHVSHFW�WR�WKH�*XDUDQWHHG�2EOLJDWLRQV�RU�DQ\�DJUHHPHQW�RU�LQVWUXPHQW�UHODWLQJ� 
WKHUHWR���LL��DQ\�UHVFLVVLRQ��ZDLYHU��DPHQGPHQW�RU�PRGLILFDWLRQ�RI��RU�DQ\�FRQVHQW�WR�GHSDUWXUH� 
IURP��DQ\�RI�WKH�WHUPV�RU�SURYLVLRQV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�SURYLVLRQV�UHODWLQJ�WR�HYHQWV�RI� 
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GHIDXOW��RI�WKH�3URMHFW�'RFXPHQWV�RU�DQ\�DJUHHPHQW�RU�LQVWUXPHQW�H[HFXWHG�SXUVXDQW�WKHUHWR�� 
�LLL��&RXQW\¶V�FRQVHQW�WR�WKH�FKDQJH��UHRUJDQL]DWLRQ�RU�WHUPLQDWLRQ�RI�WKH�FRUSRUDWH�VWUXFWXUH�RU� 
H[LVWHQFH�RI�&RQWUDFWRU���LY��DQ\�GHIHQVHV��VHW�RIIV�RU�FRXQWHUFODLPV�&RQWUDFWRU�PD\�DOOHJH�RU� 
DVVHUW�DJDLQVW�&RXQW\�LQ�UHVSHFW�RI�WKH�*XDUDQWHHG�2EOLJDWLRQV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR� 
IDLOXUH�RI�FRQVLGHUDWLRQ��EUHDFK�RI�ZDUUDQW\��SD\PHQW��VWDWXWH�RI�IUDXGV��VWDWXWH�RI�OLPLWDWLRQV�� 
DFFRUG�DQG�VDWLVIDFWLRQ�DQG�XVXU\��H[FHSW�DQG�RQO\�WR�WKH�H[WHQW�DQ\�GHIHQVHV��VHW�RIIV��RU� 
FRXQWHUFODLPV�DUH�DFWXDOO\�DOORZHG�HLWKHU�E\�WKH�DUELWUDWRU�SXUVXDQW�WR�WKH�'LVSXWH�5HVROXWLRQ� 
3URYLVLRQ�RU�E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��DQG��Y��DQ\�RWKHU�DFW�RU�WKLQJ�RU�RPLVVLRQ��RU� 
GHOD\�WR�GR�DQ\�RWKHU�DFW�RU�WKLQJ��ZKLFK�PD\�RU�PLJKW�LQ�DQ\�PDQQHU�RU�WR�DQ\�H[WHQW�YDU\�WKH� 
ULVN�RI�*XDUDQWRU�DV�DQ�REOLJRU�LQ�UHVSHFW�RI�WKH�*XDUDQWHHG�2EOLJDWLRQV�� 

H�� 7KH�SDUWLHV�KHUHWR�VSHFLILFDOO\�DJUHH�WKDW��LQ�DGGLWLRQ�WR�DQ\�DQG�DOO� 
UHPHGLHV�DW�ODZ�DYDLODEOH�WR�WKH�&RXQW\��WKH�&RXQW\�VKDOO�EH�HQWLWOHG�WR�WKH�UHPHG\�RI�VSHFLILF� 
SHUIRUPDQFH�RI�DQ\�DQG�DOO�*XDUDQWHHG�2EOLJDWLRQV��DQG�*XDUDQWRU�VSHFLILFDOO\�DJUHHV�WKDW�WKH� 
&RXQW\�VKDOO�EH�HQWLWOHG�WR�DQ\�RWKHU�UHPHGLHV�LQFLGHQWDO�WR�HQIRUFLQJ�VXFK�VSHFLILF�SHUIRUPDQFH�� 
LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�JUDQWLQJ�RI�DSSURSULDWH�LQMXQFWLYH�UHOLHI�� 

I�� ,W�LV�WKH�LQWHQW�RI�WKH�SDUWLHV�WKDW�WKH�*XDUDQWRU¶V�OLDELOLW\�IRU�WKH� 
*XDUDQWHHG�2EOLJDWLRQV�VKDOO�EH�OLPLWHG�WR�WKDW�RI�&RQWUDFWRU��DQG�WKDW�WKLV�LQVWUXPHQW�VKDOO�QRW� 
LPSRVH�JUHDWHU�REOLJDWLRQV�XSRQ�WKH�*XDUDQWRU�WKDQ�ZRXOG�EH�RZHG�WR�WKH�&RXQW\�E\�&RQWUDFWRU��� 
$Q\�ILQDO�GHWHUPLQDWLRQ�HLWKHU�E\�DQ�DUELWUDWRU�SXUVXDQW�WR�WKH�'LVSXWH�5HVROXWLRQ�3URYLVLRQ�RU� 
E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�ZLWK�UHVSHFW�WR�DQ\�RI�WKH�*XDUDQWHHG�2EOLJDWLRQV�VKDOO� 
HVWDEOLVK�WKH�OLPLWV�RI�WKLV�*XDUDQW\�ZLWK�UHVSHFW�WKHUHWR���1RWKLQJ�LQ�WKLV�6HFWLRQ�VKDOO�DIIHFW�WKH� 
HQIRUFHDELOLW\�RI�WKH�*XDUDQWRU¶V�ZDLYHU�RI�GHIHQVHV��VXEURJDWLRQ�ULJKWV��DQG�UHLPEXUVHPHQW� 
ULJKWV�VHW�IRUWK�LQ�6HFWLRQV���DQG���� 

��� :DLYHUV�� 7R�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ���*XDUDQWRU�KHUHE\�ZDLYHV�DQG� 
DJUHHV�QRW�WR�DVVHUW�RU�WDNH�DGYDQWDJH�RI����D��DQ\�ULJKW�WR�UHTXLUH�&RXQW\�WR�SURFHHG�DJDLQVW� 
&RQWUDFWRU�RU�DQ\�RWKHU�3HUVRQ�RU�WR�SURFHHG�DJDLQVW�RU�H[KDXVW�DQ\�VHFXULW\�KHOG�E\�&RXQW\�DW� 
DQ\�WLPH�RU�WR�SXUVXH�DQ\�ULJKW�RU�UHPHG\�XQGHU�DQ\�RI�WKH�3URMHFW�'RFXPHQWV�RU�DQ\�RWKHU� 
UHPHG\�LQ�&RXQW\¶V�SRZHU�EHIRUH�SURFHHGLQJ�DJDLQVW�*XDUDQWRU���E��DQ\�GHIHQVH�WKDW�PD\�DULVH� 
E\�UHDVRQ�RI�WKH�LQFDSDFLW\��ODFN�RI�DXWKRULW\��GHDWK�RU�GLVDELOLW\�RI��RU�UHYRFDWLRQ�KHUHE\�E\� 
*XDUDQWRU��&RQWUDFWRU�RU�DQ\�RWKHU�3HUVRQ�RU�WKH�IDLOXUH�RI�&RXQW\�WR�ILOH�RU�HQIRUFH�D�FODLP� 
DJDLQVW�WKH�HVWDWH��HLWKHU�LQ�DGPLQLVWUDWLRQ��EDQNUXSWF\�RU�DQ\�RWKHU�SURFHHGLQJ��RI�DQ\�VXFK� 
3HUVRQ���F��DQ\�GHIHQVH�WKDW�PD\�DULVH�E\�UHDVRQ�RI�DQ\�SUHVHQWPHQW��GHPDQG�IRU�SD\PHQW�RU� 
SHUIRUPDQFH�RU�RWKHUZLVH��SURWHVW�RU�QRWLFH�RI�DQ\�RWKHU�NLQG�RU�ODFN�WKHUHRI���G��DQ\�ULJKW�RU� 
GHIHQVH�DULVLQJ�RXW�RI�DQ�HOHFWLRQ�RI�UHPHGLHV�E\�&RXQW\�HYHQ�WKRXJK�WKH�HOHFWLRQ�RI�UHPHGLHV�� 
VXFK�DV�QRQMXGLFLDO�IRUHFORVXUH�ZLWK�UHVSHFW�WR�DQ\�VHFXULW\�IRU�WKH�*XDUDQWHHG�2EOLJDWLRQV��KDV� 
GHVWUR\HG�WKH�*XDUDQWRU¶V�ULJKWV�RI�VXEURJDWLRQ�DQG�UHLPEXUVHPHQW�DJDLQVW�&RQWUDFWRU�E\�WKH� 
RSHUDWLRQ�RI�6HFWLRQ����G�RI�WKH�&RGH�RI�&LYLO�3URFHGXUH�RU�RWKHUZLVH���H��DOO�QRWLFHV�WR� 
*XDUDQWRU��WR�&RQWUDFWRU�RU�WR�DQ\�RWKHU�3HUVRQ��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��QRWLFHV�RI�WKH� 
DFFHSWDQFH�RI�WKLV�*XDUDQW\�RU�WKH�FUHDWLRQ��UHQHZDO��H[WHQVLRQ��PRGLILFDWLRQ��DFFUXDO�RI�DQ\�RI� 
WKH�REOLJDWLRQV�RI�&RQWUDFWRU�XQGHU�DQ\�RI�WKH�3URMHFW�'RFXPHQWV��RU�RI�GHIDXOW�LQ�WKH�SD\PHQW�RU� 
SHUIRUPDQFH�RI�DQ\�VXFK�REOLJDWLRQV��HQIRUFHPHQW�RI�DQ\�ULJKW�RU�UHPHG\�ZLWK�UHVSHFW�WKHUHWR�RU� 
QRWLFH�RI�DQ\�RWKHU�PDWWHUV�UHODWLQJ�WKHUHWR���I��DQ\�UHTXLUHPHQWV�RI�GLOLJHQFH�RU�SURPSWQHVV�RQ� 
WKH�SDUW�RI�&RXQW\���J��H[FHSW�DV�VSHFLILFDOO\�SURYLGHG�HOVHZKHUH�LQ�WKLV�*XDUDQW\��DQ\�GHIHQVH� 
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DULVLQJ�RXW�RI�WKH�ODFN�RI�YDOLGLW\�RU�WKH�XQHQIRUFHDELOLW\�RI�WKH�*XDUDQWHHG�2EOLJDWLRQV�RU�DQ\� 
DJUHHPHQW�RU�LQVWUXPHQW�UHODWLQJ�WKHUHWR�RU�E\�UHDVRQ�RI�WKH�FHVVDWLRQ�RI�WKH�OLDELOLW\�RI� 
&RQWUDFWRU�RU�DQ\�RWKHU�3HUVRQ�IURP�DQ\�FDXVH�RWKHU�WKDQ�LQGHIHDVLEOH�SHUIRUPDQFH�LQ�IXOO�RI�WKH� 
*XDUDQWHHG�2EOLJDWLRQV���K��DQ\�GHIHQVH�EDVHG�XSRQ�DQ\�VWDWXWH�RU�UXOH�RI�ODZ�ZKLFK�SURYLGHV� 
WKDW�WKH�REOLJDWLRQ�RI�D�VXUHW\�PXVW�EH�QHLWKHU�ODUJHU�LQ�DPRXQW�QRU�LQ�RWKHU�UHVSHFWV�PRUH� 
EXUGHQVRPH�WKDQ�WKDW�RI�WKH�SULQFLSDO�RU�ZKLFK�UHGXFHV�D�VXUHW\¶V�RU�JXDUDQWRU¶V�REOLJDWLRQ�LQ� 
SURSRUWLRQ�WR�WKH�SULQFLSDO�REOLJDWLRQ��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DOO�ULJKWV�DQG�EHQHILWV�XQGHU� 
6HFWLRQ������RI�WKH�&DOLIRUQLD�&LYLO�&RGH�SXUSRUWLQJ�WR�UHGXFH�D�JXDUDQWRU¶V�REOLJDWLRQ�LQ� 
SURSRUWLRQ�WR�WKH�REOLJDWLRQ�RI�WKH�SULQFLSDO���L��DQ\�GHIHQVH�EDVHG�XSRQ�DQ\�DFW�RU�RPLVVLRQ�RI� 
&RXQW\�ZKLFK�GLUHFWO\�RU�LQGLUHFWO\�UHVXOWV�LQ�RU�DLGV�WKH�GLVFKDUJH�RU�UHOHDVH�RI�&RQWUDFWRU�� 
*XDUDQWRU�RU�DQ\�VHFXULW\�JLYHQ�RU�KHOG�E\�&RXQW\�LQ�FRQQHFWLRQ�ZLWK�WKH�*XDUDQWHHG� 
2EOLJDWLRQV���M��DQ\�DQG�DOO�VXUHW\VKLS�GHIHQVHV�XQGHU�DSSOLFDEOH�ODZ�LQFOXGLQJ��EXW�QRW�OLPLWHG� 
WR��DQ\�GHIHQVH�XQGHU�6HFWLRQV������WKURXJK�������LQFOXVLYH��RI�WKH�&DOLIRUQLD�&LYLO�&RGH��DQG� 
�N��DQ\�VWDWXWH�RI�OLPLWDWLRQV�DIIHFWLQJ�*XDUDQWRU¶V�OLDELOLW\�KHUHXQGHU�RU�WKH�HQIRUFHPHQW�WKHUHRI�� 

��� :DLYHU�RI�6XEURJDWLRQ�DQG�5LJKWV�RI�5HLPEXUVHPHQW�� 8QWLO�WKH�*XDUDQWHHG� 
2EOLJDWLRQV�KDYH�EHHQ�LQGHIHDVLEO\�SDLG�LQ�IXOO��*XDUDQWRU�ZDLYHV�DQ\�FODLP��ULJKW�RU�UHPHG\� 
ZKLFK�LW�PD\�QRZ�KDYH�RU�PD\�KHUHDIWHU�DFTXLUH�DJDLQVW�&RQWUDFWRU�WKDW�DULVHV�IURP�WKH� 
SHUIRUPDQFH�RI�*XDUDQWRU�KHUHXQGHU��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�FODLP��ULJKW�RU�UHPHG\�RI� 
VXEURJDWLRQ��UHLPEXUVHPHQW��H[RQHUDWLRQ��FRQWULEXWLRQ��RU�LQGHPQLILFDWLRQ��RU�SDUWLFLSDWLRQ�LQ� 
DQ\�FODLP��ULJKW�RU�UHPHG\�RI�&RXQW\�DJDLQVW�&RQWUDFWRU��RU�DQ\�RWKHU�VHFXULW\�RU�FROODWHUDO�WKDW� 
&RXQW\�QRZ�KDV�RU�KHUHDIWHU�DFTXLUHV��ZKHWKHU�RU�QRW�VXFK�FODLP��ULJKW�RU�UHPHG\�DULVHV�LQ� 
HTXLW\��XQGHU�FRQWUDFW��E\�VWDWXWH��XQGHU�FRPPRQ�ODZ�RU�RWKHUZLVH��� 

��� :DLYHUV�E\�*XDUDQWRU�LI�5HDO�3URSHUW\�6HFXULW\�� ,I�WKH�*XDUDQWHHG� 
2EOLJDWLRQV�DUH�RU�EHFRPH�VHFXUHG�E\�UHDO�SURSHUW\�RU�DQ�HVWDWH�IRU�\HDUV��*XDUDQWRU�ZDLYHV�DOO� 
ULJKWV�DQG�GHIHQVHV�WKDW�*XDUDQWRU�PD\�KDYH�EHFDXVH�WKH�*XDUDQWHHG�2EOLJDWLRQV�DUH�VHFXUHG�E\� 
UHDO�SURSHUW\���7KLV�PHDQV��DPRQJ�RWKHU�WKLQJV�� 

D�� &RXQW\�PD\�FROOHFW�IURP�*XDUDQWRU�ZLWKRXW�ILUVW�IRUHFORVLQJ�RQ�DQ\�UHDO� 
RU�SHUVRQDO�SURSHUW\�FROODWHUDO�SOHGJHG�E\�&RQWUDFWRU�� 

E�� ,I�&RXQW\�IRUHFORVHV�RQ�DQ\�UHDO�SURSHUW\�FROODWHUDO�SOHGJHG�E\�&RQWUDFWRU�� 

���� 7KH�DPRXQW�RI�WKH�*XDUDQWHHG�2EOLJDWLRQ�PD\�EH�UHGXFHG�RQO\�E\�WKH� 
SULFH�IRU�ZKLFK�WKDW�FROODWHUDO�LV�VROG�DW�WKH�IRUHFORVXUH�VDOH��HYHQ�LI�WKH�FROODWHUDO�LV� 
ZRUWK�PRUH�WKDQ�WKH�VDOH�SULFH�� 

���� &RXQW\�PD\�FROOHFW�IURP�*XDUDQWRU�HYHQ�LI�&RXQW\��E\�IRUHFORVLQJ�RQ� 
WKH�UHDO�SURSHUW\�FROODWHUDO��KDV�GHVWUR\HG�DQ\�ULJKW�*XDUDQWRU�PD\�KDYH�WR�FROOHFW� 
IURP�&RQWUDFWRU�� 

7KLV�LV�DQ�XQFRQGLWLRQDO�DQG�LUUHYRFDEOH�ZDLYHU�RI�DQ\�ULJKWV�DQG�GHIHQVHV�*XDUDQWRU� 
PD\�KDYH�EHFDXVH�WKH�*XDUDQWHHG�2EOLJDWLRQV�VHFXUHG�E\�UHDO�SURSHUW\���7KHVH�ULJKWV�DQG� 
GHIHQVHV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��DQ\�ULJKWV�RU�GHIHQVHV�EDVHG�XSRQ�6HFWLRQ����D�����E�� 
���G��RU�����RI�WKH�&RGH�RI�&LYLO�3URFHGXUH�� 

&RXQW\�RI�6RQRPD� (;+,%,7�&� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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��� 'HIDXOW��&XPXODWLYH�5LJKWV�� 7KH�&RXQW\�PD\�GHFODUH�*XDUDQWRU�LQ�GHIDXOW� 
XQGHU�WKLV�*XDUDQW\�IRU�DQ\�IDLOXUH�WR�IXOO\�SHUIRUP�DQG�GLVFKDUJH�LWV�REOLJDWLRQV�DQG�OLDELOLWLHV� 
XQGHU�WKLV�*XDUDQW\���*XDUDQWRU�DQG�WKH�&RXQW\�VSHFLILFDOO\�DJUHH�WKDW��LQ�DGGLWLRQ�WR�DQ\�DQG�DOO� 
UHPHGLHV�DW�ODZ�RU�LQ�HTXLW\�WKDW�WKH�&RXQW\�PD\�KDYH��WKH�&RXQW\�VKDOO�EH�HQWLWOHG�WR�WKH�UHPHG\� 
RI�VSHFLILF�SHUIRUPDQFH�RI�DQ\�RI�WKH�SURYLVLRQV�DQG�REOLJDWLRQV�WR�EH�SHUIRUPHG�E\�*XDUDQWRU� 
XQGHU�WKLV�*XDUDQW\�DQG�WKDW�WKH�&RXQW\�VKDOO�EH�HQWLWOHG�WR�DQ\�RWKHU�SURYLVLRQDO�UHPHGLHV� 
LQFLGHQWDO�WR�HQIRUFLQJ�VXFK�VSHFLILF�SHUIRUPDQFH��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�JUDQWLQJ�RI� 
DSSURSULDWH�LQMXQFWLYH�UHOLHI���$OO�ULJKWV��SRZHUV�DQG�UHPHGLHV�RI�&RXQW\�KHUHXQGHU�ZLOO�EH�LQ� 
DGGLWLRQ�WR�DQG�QRW�LQ�OLHX�RI�DOO�RWKHU�ULJKWV��SRZHUV�DQG�UHPHGLHV�JLYHQ�WR�&RXQW\��ZKHWKHU�DW� 
ODZ��LQ�HTXLW\�RU�RWKHUZLVH�� 

��� *8$5$1725¶6�5(/($6(�2)�7+(�&2817<�$1'�&200,77('� 
&,7,(6�� *8$5$1725��)25�,76(/)�$1'�21�%(+$/)�2)�($&+�2)�,76� 
6+$5(+2/'(56��68%6,',$5,(6��$)),/,$7(6��$1'�($&+�2)�7+(,5� 
5(63(&7,9(�68&&(66256�$1'�$66,*16��'2(6�+(5(%<�5(/($6(��+2/'� 
+$50/(66�$1'�)25(9(5�',6&+$5*(�7+(�&2817<��($CH MEMBER OF THE 
COUNTY GROUP, $1'�7+(�&200,77('�&,7,(6�)520�$1<�$1'�$//�/266(6� 
$1'�/,$%,/,7,(6��,1�($&+�&$6(��2)�$1<�.,1'�25�&+$5$&7(5��:+(7+(5� 
.12:1�25�81.12:1��+,''(1�25�&21&($/('��72�7+(�3(5621�25� 
3523(57<�2)�*8$5$1725��,76�68&&(66256�$1'�$66,*16��5(68/7,1*� 
)520�25�$5,6,1*�287�2)�����$1<�/266(6�72�*8$5$1725�$5,6,1*�287�2)� 
7+,6�*8$5$17<������7+(�3$67��35(6(17��&217,18('�$1'�)8785(� 
6&5((1,1*��$&&(37$1&(��',6326$/��75($70(17��6257,1*��+$1'/,1*� 
$1'�352&(66,1*�%<�7+(�&2175$&725�*5283�2)�:$67(�25�27+(5� 
0$7(5,$/��,1&/8',1*�&200,77('�&2817<�:$67(��&200,77('�&,7<� 
:$67(�$1'�6(/)�+$8/�:$67(��$7�25�,1�7+(�/$1'),//�25�$1<�27+(5�2)� 
7+(�)$&,/,7,(6��(;&(37�)25�6&5((1,1*��75($70(17��25�352&(66,1*� 
7+$7�2&&855('�$7�5(&<&/(72:1�21�7+(�/$1'),//�35,25�72�7+(� 
())(&7,9(�'$7(������7+(�6&5((1,1*��$&&(37$1&(��',6326$/�� 
75($70(17��6257,1*��+$1'/,1*�$1'�352&(66,1*�2)�:$67(�25�27+(5� 
0$7(5,$/��,1&/8',1*�&200,77('�&2817<�:$67(��&200,77('�&,7<� 
:$67(�$1'�6(/)�+$8/�:$67(��$7�7+(�75$16)(5�67$7,216�2&&855,1*� 
'85,1*�7+(�&200,77('�:$67(�3(5,2'�$1'�$1<�&2817<�)$&,/,7,(6� 
23(5$7,1*�3(5,2'������7+(�',6326$/�2)�:$67(�%<�&2175$&725�&20,1*� 
)520�7+(�&2817<�2)�62120$�$7�)$&,/,7,(6�27+(5�7+$1�7+(�&2817<� 
)$&,/,7,(6��,1&/8',1*�)$&,/,7,(6�/2&$7('�2876,'(�2)�7+(�&2817<�2)� 
62120$�%87�(;&/8',1*�)$&,/,7,(6�127�2:1('�25�23(5$7('�%<� 
&2175$&725�25�,76�35,0(�68%&2175$&725�������$1<�5(0(',$7,21�� 
&/2685(�$1'�3267�&/2685(�2%/,*$7,216�6(7�)257+�,1�7+(� 
$*5((0(17������$1<�0$77(5�25�,7(0�,1&/8'('�:,7+,1�7+(�$6680('� 
/,$%,/,7,(6��%87�(;&/8',1*�$1<�(;&/8'('�/,$%,/,7,(6�������$1<� 
(19,5210(17$/�&21',7,21�25�5(0(',$7,21�$7�7+(�75$16)(5� 
67$7,216�2&&855,1*�'85,1*�7+(�&200,77('�:$67(�3(5,2'�25� 
&2817<�)$&,/,7,(6�23(5$7,216�3(5,2'������$1<�(19,5210(17$/� 
&21',7,21�$7�7+(�0$7(5,$/6�5(&29(5<�)$&,/,7<�2&&855,1*�'85,1*� 

&RXQW\�RI�6RQRPD� (;+,%,7�&� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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7+(�&200,77('�:$67(�3(5,2'�25�7+(�&2817<�)$&,/,7,(6�23(5$7,1*� 
3(5,2'��25�����&2175$&725¶6�,1'(01,7,(6�6(7�)257+�,1�7+(�0$67(5� 
23(5$7,216�$*5((0(17��� 
*8$5$1725�+(5(%<�:$,9(6�$1<�$1'�$//�5,*+76�$1'�%(1(),76�7+$7�,7� 
12:�+$6��25�,1�7+(�)8785(�0$<�+$9(�&21)(55('�8321�,7�%<�9,578(� 
2)�7+(�3529,6,216�2)�6(&7,21������2)�7+(�&,9,/�&2'(�2)�7+(�67$7(�2)� 
&$/,)251,$��25�$1<�27+(5�67$787(�25�&20021�/$:�35,1&,3/(6�2)� 
6,0,/$5�())(&7���:+,&+�3529,'(6�$6�)2//2:6�� 

$�*(1(5$/�5(/($6(�'2(6�127�(;7(1'�72�&/$,06� 
:+,&+�7+(�&5(',725�'2(6�127�.12:�25�6863(&7�72� 
(;,67�,1�+,6�)$925�$7�7+(�7,0(�2)�(;(&87,1*�7+(� 
5(/($6(��:+,&+�,)�.12:1�%<�+,0�0867�+$9(� 
0$7(5,$//<�$))(&7('�+,6�6(77/(0(17�:,7+�7+(� 
'(%725�� 

,1�7+,6�&211(&7,21��*8$5$1725�+(5(%<�$*5((6��5(35(6(176��$1'� 
:$55$176�7+$7�,7�5($/,=(6�$1'�$&.12:/('*(6�7+$7�)$&78$/� 
0$77(56�12:�81.12:1�72�,7�0$<�+$9(�*,9(1�25�0$<�+(5($)7(5� 
*,9(�5,6(�72�&/$,06�7+$7�$5(�35(6(17/<�81.12:1��81$17,&,3$7('� 
$1'�816863(&7('��$1'�,7�)857+(5�$*5((6��5(35(6(176��$1'� 
:$55$176�7+$7�7+,6�5(/($6(�+$6�%((1�1(*27,$7('�$1'�$*5(('�8321� 
,1�/,*+7�2)�7+$7�5($/,=$7,21�$1'�,7�1(9(57+(/(66�+(5(%<�,17(1'6� 
72�5(/($6(�7+(�&2817<�$1'�7+(�&200,77('�&,7,(6�)520�7+(�/266(6� 
'(6&5,%('�,1�7+,6�6(&7,21���� 7+,6�5(/($6(�2)�7+(�&2817<�$1'�7+(� 
&200,77('�&,7,(6�%<�*8$5$1725�:,//�%(�'((0('�72�%(�5(0$'(�%<� 
*8$5$1725�$6�2)�7+(�&/26,1*�$1'�6+$//�6859,9(�7+(�&/26,1*�� 

*XDUDQWRU¶V�,QLWLDOVBBBBBBB� 
1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�UHOHDVH�VHW�IRUWK�KHUHLQ�VKDOO�QRW�SUHFOXGH�*XDUDQWRU� 

IURP��DQG�*XDUDQWRU�KHUHE\�H[SUHVVO\�UHVHUYHV�LWV�ULJKW�WR��SXUVXH�DOO�WKLUG�SDUWLHV��ZKLFK� 
H[SUHVVO\�H[FOXGH�DQ\�(QWLW\�UHOHDVHG�KHUHE\��IRU�DQ\�PDWWHU�FRYHUHG�E\�WKH�UHOHDVH�VHW�IRUWK�LQ� 
WKLV�6HFWLRQ���� 

���� &RYHQDQW�1RW�WR�6XH� 
�D�� ,W�LV�H[SUHVVO\�LQWHQGHG�WKDW�QHLWKHU�*XDUDQWRU��QRU�DQ\�(QWLW\�FODLPLQJ� 

WKURXJK�&RQWUDFWRU��VKDOO�KDYH�DQ\�ULJKWV��FODLPV��UHPHGLHV�RU�DFWLRQV�DJDLQVW�WKH�&RXQW\�DQG�RU� 
WKH�&RPPLWWHG�&LWLHV�IRU�DQ\�PDWWHU�ZLWK�UHVSHFW�WR�ZKLFK�&RQWUDFWRU�KDV�SURYLGHG� 
LQGHPQLILFDWLRQ�XQGHU�WKH�$JUHHPHQW��LQFOXGLQJ�6HFWLRQ������WKHUHRI��RU�&RQWUDFWRU�RU�*XDUDQWRU� 
KDV�SURYLGHG�D�UHOHDVH�XQGHU�WKH�$JUHHPHQW��LQFOXGLQJ�6HFWLRQ���RI�WKLV�*XDUDQW\��� 
1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��&RQWUDFWRU�LV�QRW�DVVXPLQJ�DQ\�([FOXGHG�/LDELOLWLHV�RU�DQ\� 
OLDELOLWLHV�RU�REOLJDWLRQV�IRU�DQ\�PDWWHU�FRYHUHG�E\�WKH�&RXQW\¶V�LQGHPQLWLHV�XQGHU�$UWLFOH����RI� 
WKH�$JUHHPHQW�� 

&RXQW\�RI�6RQRPD� (;+,%,7�&� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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�E�� *XDUDQWRU��IRU�LWVHOI�DQG�RQ�EHKDOI�RI�HDFK�RI�LWV�PHPEHUV��VKDUHKROGHUV�� 
VXEVLGLDULHV��DIILOLDWHV��DQG�HDFK�RI�WKHLU�UHVSHFWLYH�VXFFHVVRUV�DQG�DVVLJQV��GRHV�KHUHE\�FRYHQDQW� 
IRUHYHU�DQG�XQFRQGLWLRQDOO\�QRW�WR�VXH��PDNH�DQ\�FODLP�RU�WDNH�DQ\�DFWLRQ�DJDLQVW�WKH�&RXQW\�DQG� 
DQ\�RI�WKH�&RPPLWWHG�&LWLHV�IRU�DQ\�/RVV�DULVLQJ�RXW�RI��UHODWLQJ�WR��L��DQ\�$VVXPHG�/LDELOLWLHV�� 
�LL��DQ\�PDWWHU�ZLWK�UHVSHFW�WR�ZKLFK�&RQWUDFWRU�KDV�SURYLGHG�LQGHPQLILFDWLRQ�XQGHU�WKH� 
$JUHHPHQW��LQFOXGLQJ�$UWLFOH����WKHUHRI��RU�&RQWUDFWRU�RU�*XDUDQWRU�KDV�SURYLGHG�D�UHOHDVH�XQGHU� 
WKH�$JUHHPHQW��LQFOXGLQJ�6HFWLRQ���RI�WKLV�*XDUDQW\��DQG��LLL��IDFLOLWLHV�RWKHU�WKDQ�WKH�)DFLOLWLHV�DW� 
ZKLFK�&RQWUDFWRU�GLVSRVHV�RI�:DVWH�IURP�WKH�&RXQW\�RI�6RQRPD��� 

���� 5HSUHVHQWDWLRQV�DQG�:DUUDQWLHV�� *XDUDQWRU�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�� 
D�� LW�LV�D�FRUSRUDWLRQ�GXO\�RUJDQL]HG��YDOLGO\�H[LVWLQJ��DQG�LQ�JRRG�VWDQGLQJ� 

XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�'HODZDUH�DQG�TXDOLILHG�WR�GR�EXVLQHVV�DQG�LV�LQ�JRRG�VWDQGLQJ� 
XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD�� 

E�� LW�KDV�DOO�UHTXLVLWH�FRUSRUDWH�SRZHU�DQG�DXWKRULW\�WR�H[HFXWH��GHOLYHU�DQG� 
SHUIRUP�WKLV�*XDUDQW\�� 

F�� WKH�H[HFXWLRQ��GHOLYHU\��DQG�SHUIRUPDQFH�E\�*XDUDQWRU�RI�WKLV�*XDUDQW\� 
KDYH�EHHQ�GXO\�DXWKRUL]HG�E\�DOO�QHFHVVDU\�FRUSRUDWH�DFWLRQ�RQ�WKH�SDUW�RI�*XDUDQWRU�� 

G�� WKLV�*XDUDQW\�KDV�EHHQ�GXO\�H[HFXWHG�DQG�GHOLYHUHG�DQG�FRQVWLWXWHV�WKH� 
OHJDO��YDOLG�DQG�ELQGLQJ�REOLJDWLRQ�RI�*XDUDQWRU��HQIRUFHDEOH�DJDLQVW�*XDUDQWRU�LQ�DFFRUGDQFH� 
ZLWK�LWV�WHUPV�� 

H�� QHLWKHU�WKH�H[HFXWLRQ�QRU�GHOLYHU\�RI�WKLV�*XDUDQW\�QRU�FRPSOLDQFH�ZLWK�RU� 
IXOILOOPHQW�RI�WKH�WHUPV��FRQGLWLRQV��DQG�SURYLVLRQV�KHUHRI��ZLOO�FRQIOLFW�ZLWK��UHVXOW�LQ�D�PDWHULDO� 
EUHDFK�RU�YLRODWLRQ�RI�WKH�WHUPV��FRQGLWLRQV��RU�SURYLVLRQV�RI��RU�FRQVWLWXWH�D�PDWHULDO�GHIDXOW��DQ� 
HYHQW�RI�GHIDXOW��RU�DQ�HYHQW�FUHDWLQJ�ULJKWV�RI�DFFHOHUDWLRQ��WHUPLQDWLRQ��RU�FDQFHOODWLRQ��RU�D�ORVV� 
RI�ULJKWV�XQGHU�����WKH�FHUWLILFDWH�RI�LQFRUSRUDWLRQ�RU�E\�ODZV�RI�*XDUDQWRU������DQ\�MXGJPHQW�� 
GHFUHH��RUGHU��FRQWUDFW��DJUHHPHQW��LQGHQWXUH��LQVWUXPHQW��QRWH��PRUWJDJH��OHDVH��JRYHUQPHQWDO� 
SHUPLW��RU�RWKHU�DXWKRUL]DWLRQ��ULJKW�UHVWULFWLRQ��RU�REOLJDWLRQ�WR�ZKLFK�*XDUDQWRU�LV�D�SDUW\�RU�DQ\� 
RI�LWV�SURSHUW\�LV�VXEMHFW�RU�E\�ZKLFK�*XDUDQWRU�LV�ERXQG��RU�����DQ\�IHGHUDO��VWDWH��RU�ORFDO�ODZ�� 
VWDWXWH��RUGLQDQFH��UXOH�RU�UHJXODWLRQ�DSSOLFDEOH�WR�*XDUDQWRU�� 

I�� LW�QRZ�KDV�DQG�ZLOO�FRQWLQXH�WR�KDYH�IXOO�DQG�FRPSOHWH�DFFHVV�WR�DQ\�DQG� 
DOO�LQIRUPDWLRQ�FRQFHUQLQJ�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKH�3URMHFW�'RFXPHQWV�RU�UHIHUUHG�WR� 
WKHUHLQ��DQG�WKH�ILQDQFLDO�VWDWXV�RI�&RQWUDFWRU�DQG�LWV�DELOLW\�WR�SHUIRUP�WKH�*XDUDQWHHG� 
2EOLJDWLRQV�� 

J�� LW�KDV�UHYLHZHG�DQG�DSSURYHG�FRSLHV�RI�WKH�3URMHFW�'RFXPHQWV�DQG�LV�IXOO\� 
LQIRUPHG�RI�WKH�UHPHGLHV�&RXQW\�PD\�SXUVXH��ZLWK�RU�ZLWKRXW�QRWLFH�WR�&RQWUDFWRU�RU�DQ\�RWKHU� 
3HUVRQ��LQ�WKH�HYHQW�RI�GHIDXOW�RI�DQ\�RI�WKH�*XDUDQWHHG�2EOLJDWLRQV�� 

K�� LW�KDV�PDGH�DQG�VR�ORQJ�DV�WKH�*XDUDQWHHG�2EOLJDWLRQV��RU�DQ\�SRUWLRQ� 
WKHUHRI��UHPDLQ�XQVDWLVILHG��LW�ZLOO�PDNH�LWV�RZQ�FUHGLW�DQDO\VLV�RI�&RQWUDFWRU�DQG�ZLOO�NHHS�LWVHOI� 
IXOO\�LQIRUPHG�DV�WR�DOO�DVSHFWV�RI�WKH�ILQDQFLDO�FRQGLWLRQ�RI�&RQWUDFWRU��WKH�SHUIRUPDQFH�RI�WKH� 
*XDUDQWHHG�2EOLJDWLRQV�RI�DOO�FLUFXPVWDQFHV�EHDULQJ�XSRQ�WKH�ULVN�RI�QRQSD\PHQW�RU� 
QRQSHUIRUPDQFH�RI�WKH�*XDUDQWHHG�2EOLJDWLRQV���*XDUDQWRU�KHUHE\�ZDLYHV�DQG�UHOLQTXLVKHV�DQ\� 
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GXW\�RQ�WKH�SDUW�RI�&RXQW\�WR�GLVFORVH�DQ\�PDWWHU��IDFW�RU�WKLQJ�UHODWLQJ�WR�WKH�EXVLQHVV�� 
RSHUDWLRQV�RU�FRQGLWLRQV�RI�&RQWUDFWRU�QRZ�NQRZQ�RU�KHUHDIWHU�NQRZQ�E\�&RXQW\�� 

L�� QR�FRQVHQW��DXWKRUL]DWLRQ��DSSURYDO��RUGHU��OLFHQVH��FHUWLILFDWH��RU�SHUPLW�RU� 
DFW�RI�RU�IURP��RU�GHFODUDWLRQ�RU�ILOLQJ�ZLWK��DQ\�JRYHUQPHQWDO�DXWKRULW\�RU�DQ\�SDUW\�WR�DQ\� 
FRQWUDFW��DJUHHPHQW��LQVWUXPHQW��OHDVH��RU�OLFHQVH�WR�ZKLFK�*XDUDQWRU�LV�D�SDUW\�RU�E\�ZKLFK� 
*XDUDQWRU�LV�ERXQG��LV�UHTXLUHG�IRU�WKH�H[HFXWLRQ��GHOLYHU\��RU�FRPSOLDQFH�ZLWK�WKH�WHUPV�KHUHRI� 
E\�*XDUDQWRU��H[FHSW�DV�KDYH�EHHQ�REWDLQHG�SULRU�WR�WKH�GDWH�KHUHRI��DQG� 

M�� WKHUH�LV�QR�SHQGLQJ�RU��WR�WKH�EHVW�RI�LWV�NQRZOHGJH��WKUHDWHQHG�DFWLRQ��VXLW�� 
SURFHHGLQJ��DUELWUDWLRQ��OLWLJDWLRQ��RU�LQYHVWLJDWLRQ�RI�RU�EHIRUH�DQ\�*RYHUQPHQWDO�$XWKRULW\� 
ZKLFK�FKDOOHQJHV�WKH�YDOLGLW\�RU�HQIRUFHDELOLW\�RI�WKLV�*XDUDQW\�� 

���� *RYHUQLQJ�/DZ�� 7KH�YDOLGLW\��LQWHUSUHWDWLRQ�DQG�HIIHFW�RI�WKLV�*XDUDQW\�DUH� 
JRYHUQHG�E\�DQG�ZLOO�EH�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD� 
DSSOLFDEOH�WR�FRQWUDFWV�PDGH�DQG�SHUIRUPHG�LQ�VXFK�6WDWH�DQG�ZLWKRXW�UHJDUG�WR�FRQIOLFWV�RI�ODZ� 
GRFWULQHV�� 

���� (QWLUH�'RFXPHQW�� 7KLV�*XDUDQW\�FRQWDLQV�WKH�HQWLUH�DJUHHPHQW�RI�*XDUDQWRU� 
ZLWK�UHVSHFW�WR�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\��DQG�VXSHUVHGH�DOO�QHJRWLDWLRQV�� 
UHSUHVHQWDWLRQV��ZDUUDQWLHV��FRPPLWPHQWV��RIIHUV��FRQWUDFWV�DQG�ZULWLQJV�SULRU�WR�WKH�GDWH�KHUHRI�� 
ZULWWHQ�RU�RUDO��ZLWK�UHVSHFW�WR�WKH�VXEMHFW�PDWWHU�KHUHRI���1R�ZDLYHU��PRGLILFDWLRQ�RU�DPHQGPHQW� 
RI�DQ\�SURYLVLRQ�RI�WKLV�*XDUDQW\�LV�HIIHFWLYH�XQOHVV�PDGH�LQ�ZULWLQJ�DQG�GXO\�VLJQHG�E\�&RXQW\� 
UHIHUULQJ�VSHFLILFDOO\�WR�WKLV�*XDUDQW\��DQG�WKHQ�RQO\�WR�WKH�VSHFLILF�SXUSRVH��H[WHQW�DQG�LQWHUHVW� 
VR�SURYLGHG�� 

���� 6HYHUDELOLW\�� ,I�DQ\�SURYLVLRQ�RI�WKLV�*XDUDQW\�LV�GHWHUPLQHG�WR�EH�XQHQIRUFHDEOH� 
IRU�DQ\�UHDVRQ�E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��LW�ZLOO�EH�DGMXVWHG�UDWKHU�WKDQ�YRLGHG��WR� 
DFKLHYH�WKH�LQWHQW�RI�WKH�SDUWLHV�DQG�DOO�RI�WKH�SURYLVLRQV�QRW�GHHPHG�XQHQIRUFHDEOH�ZLOO�EH� 
GHHPHG�YDOLG�DQG�HQIRUFHDEOH�WR�WKH�JUHDWHVW�H[WHQW�SRVVLEOH�� 

���� 1RWLFHV�� $Q\�FRPPXQLFDWLRQ��QRWLFH�RU�GHPDQG�RI�DQ\�NLQG�ZKDWVRHYHU�XQGHU� 
WKLV�*XDUDQW\�VKDOO�EH�LQ�ZULWLQJ�DQG�GHOLYHUHG�E\�SHUVRQDO�VHUYLFH��LQFOXGLQJ�H[SUHVV�RU�FRXULHU� 
VHUYLFH���E\�HOHFWURQLF�FRPPXQLFDWLRQ��ZKHWKHU�E\�WHOH[��WHOHJUDP�RU�WHOHFRS\LQJ��LI�FRQILUPHG� 
LQ�ZULWLQJ�VHQW�E\�UHJLVWHUHG�RU�FHUWLILHG�PDLO��SRVWDJH�SUHSDLG��UHWXUQ�UHFHLSW�UHTXHVWHG���RU�E\� 
UHJLVWHUHG�RU�FHUWLILHG�PDLO��SRVWDJH�SUHSDLG��UHWXUQ�UHFHLSW�UHTXHVWHG��DGGUHVVHG�DV�IROORZV�� 
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&RXQW\�RI�6RQRPD� 
'HSDUWPHQW�RI�7UDQVSRUWDWLRQ�DQG�3XEOLF�:RUNV� 
�����&RXQW\�&HQWHU�'ULYH��6XLWH�%���� 
6DQWD�5RVD��&DOLIRUQLD�������� 
$WWQ�� 'LUHFWRU� 
3KRQH������������������ 
)D[������������������ 

:LWK�FRSLHV�WR�	 &RXQW\�RI�6RQRPD
 
2IILFH�RI�WKH�&RXQW\�&RXQVHO
 
����$GPLQLVWUDWLRQ�'ULYH��5RRP����$
 
6DQWD�5RVD��&DOLIRUQLD�������
 
$WWQ���&RXQW\�&RXQVHO
 
3KRQH�����������������
 
)D[�����������������
 

,I�WR�*XDUDQWRU�� 
5HSXEOLF�6HUYLFHV��,QF�� 
������1RUWK�$OOLHG�:D\� 
3KRHQL[��$UL]RQD������� 
$WWQ��0U��7LP�%HQWHU��9LFH�3UHVLGHQW�DQG�'HSXW\�*HQHUDO�&RXQVHO� 
3KRQH���������������� 
)D[�������������������� 

(LWKHU�*XDUDQWRU�RU�&RXQW\�PD\�IURP�WLPH�WR�WLPH�FKDQJH�LWV�DGGUHVV�IRU�WKH�SXUSRVH�RI� 
QRWLFHV�E\�D�VLPLODU�QRWLFH�VSHFLI\LQJ�D�QHZ�DGGUHVV��EXW�QR�VXFK�FKDQJH�LV�HIIHFWLYH�XQWLO�LW�LV� 
DFWXDOO\�UHFHLYHG�E\�WKH�SDUW\�VRXJKW�WR�EH�FKDUJHG�ZLWK�LWV�FRQWHQWV�� 

$OO�QRWLFHV�DQG�RWKHU�FRPPXQLFDWLRQV�UHTXLUHG�RU�SHUPLWWHG�XQGHU�WKLV�*XDUDQW\�ZKLFK� 
DUH�DGGUHVVHG�DV�SURYLGHG�LQ�WKLV�6HFWLRQ����DUH�HIIHFWLYH�XSRQ�GHOLYHU\��LI�GHOLYHUHG�SHUVRQDOO\� 
RU�E\�RYHUQLJKW�PDLO��DQG��DUH�HIIHFWLYH�ILYH�����GD\V�IROORZLQJ�GHSRVLW�LQ�WKH�8QLWHG�6WDWHV�PDLO�� 
SRVWDJH�SUHSDLG�LI�GHOLYHUHG�E\�PDLO�� 

���� &DSWLRQV�� 7KH�FDSWLRQV�RI�WKH�YDULRXV�6HFWLRQV�RI�WKLV�*XDUDQW\�KDYH�EHHQ� 
LQVHUWHG�RQO\�IRU�FRQYHQLHQFH�RI�UHIHUHQFH�DQG�GR�QRW�PRGLI\��H[SODLQ��HQODUJH�RU�UHVWULFW�DQ\�RI� 
WKH�SURYLVLRQV�RI�WKLV�*XDUDQW\��� 

���� $VVLJQDELOLW\�� 7KLV�*XDUDQW\�LV�ELQGLQJ�XSRQ�DQG�LQXUHV�WR�WKH�EHQHILW�RI�WKH� 
VXFFHVVRUV�DQG�DVVLJQV�RI�*XDUDQWRU�DQG�&RXQW\��EXW�LV�QRW�DVVLJQDEOH�E\�*XDUDQWRU�ZLWKRXW�WKH� 
SULRU�ZULWWHQ�FRQVHQW�RI�&RXQW\��ZKLFK�FRQVHQW�PD\�EH�JUDQWHG�RU�ZLWKKHOG�LQ�&RXQW\¶V�VROH� 
GLVFUHWLRQ���&RXQW\�KDV�WKH�ULJKW�WR�DVVLJQ�WKLV�*XDUDQW\�WR�DQ�$IILOLDWH�RI�&RXQW\�ZLWKRXW� 
REWDLQLQJ�DQ\�IXUWKHU�FRQVHQW�IURP�*XDUDQWRU���$Q\�DVVLJQPHQW�E\�*XDUDQWRU�HIIHFWHG�LQ� 
DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ����ZLOO�QRW�UHOLHYH�*XDUDQWRU�RI�LWV�REOLJDWLRQV�DQG�OLDELOLWLHV�XQGHU� 
WKLV�*XDUDQW\���7KH�VDOH�RU�RWKHU�GLVSRVLWLRQ�RI�D�PDMRULW\�LQ�LQWHUHVW�RI�WKH�VKDUHV�RI�*XDUDQWRU�RU� 
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WKH�VDOH��WUDQVIHU��RU�GLVSRVLWLRQ��LQFOXGLQJ�E\�PHUJHU��RI�VXEVWDQWLDOO\�DOO�RI�WKH�DVVHWV�RI� 
*XDUDQWRU�VKDOO�EH�GHHPHG�DQ�DVVLJQPHQW�RI�WKLV�*XDUDQW\�VXEMHFW�WR�FRQVHQW�DV�UHTXLUHG�KHUHLQ��� 

���� &RQVWUXFWLRQ�RI�$JUHHPHQW�� $PELJXLWLHV�RU�XQFHUWDLQWLHV�LQ�WKH�ZRUGLQJ�RI�WKLV� 
*XDUDQW\�ZLOO�QRW�EH�FRQVWUXHG�IRU�RU�DJDLQVW�DQ\�SDUW\��EXW�ZLOO�EH�FRQVWUXHG�LQ�WKH�PDQQHU�WKDW� 
PRVW�DFFXUDWHO\�UHIOHFWV�WKH�SDUWLHV¶�LQWHQW�DV�RI�WKH�GDWH�KHUHRI��� 

���� 1R�:DLYHU�� $Q\�IRUEHDUDQFH�RU�IDLOXUH�WR�H[HUFLVH��DQG�DQ\�GHOD\�E\�&RXQW\�LQ� 
H[HUFLVLQJ��DQ\�ULJKW��SRZHU�RU�UHPHG\�KHUHXQGHU�ZLOO�QRW�LPSDLU�DQ\�VXFK�ULJKW��SRZHU�RU� 
UHPHG\�RU�EH�FRQVWUXHG�WR�EH�D�ZDLYHU�WKHUHRI��QRU�ZLOO�LW�SUHFOXGH�WKH�IXUWKHU�H[HUFLVH�RI�DQ\� 
VXFK�ULJKW��SRZHU�RU�UHPHG\�� 

���� %DQNUXSWF\��3RVW�3HWLWLRQ�,QWHUHVW��5HLQVWDWHPHQW�RI�*XDUDQW\�� 
�D�� 7KH�REOLJDWLRQV�RI�*XDUDQWRU�XQGHU�WKLV�*XDUDQW\�ZLOO�QRW�EH�UHGXFHG�� 

OLPLWHG��LPSDLUHG��GLVFKDUJHG��GHIHUUHG��VXVSHQGHG�RU�WHUPLQDWHG�E\�DQ\�SURFHHGLQJ��YROXQWDU\�RU� 
LQYROXQWDU\��LQYROYLQJ�WKH�EDQNUXSWF\��LQVROYHQF\��UHFHLYHUVKLS��UHRUJDQL]DWLRQ��OLTXLGDWLRQ�RU� 
DUUDQJHPHQW�RI�&RQWUDFWRU�RU�E\�DQ\�GHIHQVH�ZKLFK�&RQWUDFWRU�PD\�KDYH�E\�UHDVRQ�RI�WKH�RUGHU�� 
GHFUHH�RU�GHFLVLRQ�RI�DQ\�FRXUW�RU�DGPLQLVWUDWLYH�ERG\�UHVXOWLQJ�IURP�DQ\�VXFK�SURFHHGLQJ��� 
&RXQW\�LV�QRW�REOLJDWHG�WR�ILOH�DQ\�FODLP�UHODWLQJ�WR�WKH�*XDUDQWHHG�2EOLJDWLRQV�LI�&RQWUDFWRU� 
EHFRPHV�VXEMHFW�WR�D�EDQNUXSWF\��UHRUJDQL]DWLRQ��RU�VLPLODU�SURFHHGLQJ��DQG�WKH�IDLOXUH�RI�&RXQW\� 
VR�WR�ILOH�ZLOO�QRW�DIIHFW�*XDUDQWRU¶V�REOLJDWLRQV�XQGHU�WKLV�*XDUDQW\�� 

�E�� *XDUDQWRU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�DQ\�LQWHUHVW�RQ�DQ\�SRUWLRQ�RI�WKH� 
*XDUDQWHHG�2EOLJDWLRQV�ZKLFK�DFFUXHV�DIWHU�WKH�FRPPHQFHPHQW�RI�DQ\�SURFHHGLQJ�UHIHUUHG�WR�LQ� 
FODXVH��D��DERYH��RU��LI�LQWHUHVW�RQ�DQ\�SRUWLRQ�RI�WKH�*XDUDQWHHG�2EOLJDWLRQV�FHDVHV�WR�DFFUXH�E\� 
RSHUDWLRQ�RI�ODZ�E\�UHDVRQ�RI�WKH�FRPPHQFHPHQW�RI�VDLG�SURFHHGLQJ��VXFK�LQWHUHVW�DV�ZRXOG�KDYH� 
DFFUXHG�RQ�VXFK�SRUWLRQ�RI�WKH�*XDUDQWHHG�2EOLJDWLRQV�LI�VDLG�SURFHHGLQJV�KDG�QRW�EHHQ� 
FRPPHQFHG��ZLOO�EH�LQFOXGHG�LQ�WKH�*XDUDQWHHG�2EOLJDWLRQV�EHFDXVH�LW�LV�WKH�LQWHQWLRQ�RI� 
*XDUDQWRU�DQG�&RXQW\�WKDW�WKH�*XDUDQWHHG�2EOLJDWLRQV�VKRXOG�EH�GHWHUPLQHG�ZLWKRXW�UHJDUG�WR� 
DQ\�UXOH�RI�ODZ�RU�RUGHU�ZKLFK�PD\�UHOLHYH�&RQWUDFWRU�RI�DQ\�SRUWLRQ�RI�VXFK�*XDUDQWHHG� 
2EOLJDWLRQV���*XDUDQWRU�ZLOO�SHUPLW�DQ\�WUXVWHH�LQ�EDQNUXSWF\��UHFHLYHU��GHEWRU�LQ�SRVVHVVLRQ�� 
DVVLJQHH�IRU�WKH�EHQHILW�RI�FUHGLWRUV�RU�DQ\�VLPLODU�SHUVRQ�WR�SD\�&RXQW\��RU�DOORZ�WKH�FODLP�RI� 
&RXQW\�LQ�UHVSHFW�RI��DQ\�VXFK�LQWHUHVW�DFFUXLQJ�DIWHU�WKH�GDWH�RQ�ZKLFK�VXFK�SURFHHGLQJ�LV� 
FRPPHQFHG�� 

���� $WWRUQH\V¶�)HHV�� 6KRXOG�DQ\�OLWLJDWLRQ�EH�FRPPHQFHG�XQGHU�WKLV�*XDUDQW\��WKH� 
VXFFHVVIXO�SDUW\�LQ�VXFK�OLWLJDWLRQ�VKDOO�EH�HQWLWOHG�WR�UHFRYHU��LQ�DGGLWLRQ�WR�VXFK�RWKHU�UHOLHI�DV� 
WKH�FRXUW�PD\�DZDUG��LWV�UHDVRQDEOH�DWWRUQH\V¶�IHHV��H[SHUW�ZLWQHVV�IHHV��OLWLJDWLRQ�UHODWHG� 
H[SHQVHV��DQG�FRXUW�RU�RWKHU�FRVWV�LQFXUUHG�LQ�VXFK�OLWLJDWLRQ���)RU�SXUSRVHV�RI�WKLV�FODXVH��WKH� 
WHUP�³VXFFHVVIXO�SDUW\´�PHDQV�WKH�QHW�ZLQQHU�RI�WKH�GLVSXWH��WDNLQJ�LQWR�DFFRXQW�WKH�FODLPV� 
SXUVXHG��WKH�FODLPV�RQ�ZKLFK�WKH�SXUVXLQJ�SDUW\�ZDV�VXFFHVVIXO��WKH�DPRXQW�RI�PRQH\�VRXJKW�� 
WKH�DPRXQW�RI�PRQH\�DZDUGHG��DQG�RIIVHWV�RU�FRXQWHUFODLPV�SXUVXHG��VXFFHVVIXOO\�RU� 
XQVXFFHVVIXOO\��E\�WKH�RWKHU�SDUW\���,I�D�ZULWWHQ�VHWWOHPHQW�RIIHU�LV�UHMHFWHG�DQG�WKH�MXGJPHQW�RU� 
DZDUG�ILQDOO\�REWDLQHG�LV�HTXDO�WR�RU�PRUH�IDYRUDEOH�WR�WKH�RIIHURU�WKDQ�DQ�RIIHU�PDGH�LQ�ZULWLQJ� 
WR�VHWWOH��WKH�RIIHURU�LV�GHHPHG�WR�EH�WKH�VXFFHVVIXO�SDUW\�IURP�WKH�GDWH�RI�WKH�RIIHU�IRUZDUG�� 
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���� &216(17�72�-85,6',&7,21�� *8$5$1725�$1'�7+(�&2817<�
 
$*5((�7+$7�$1<�$&7,21�25�352&((',1*�72�5(62/9(�$�',6387(�%(7:((1� 
*8$5$1725�$1'�&2817<�&21&(51,1*�7+(�,17(535(7$7,21��$33/,&$7,21� 
25�(1)25&(0(17�2)�7+(�7(506�2)�7+,6�*8$5$17<�0$<�21/<�%(�%528*+7� 
,1�683(5,25�&2857�)25�7+(�&2817<�2)�62120$�25�8�6��',675,&7�&2857�)25� 
7+(�1257+(51�',675,&7�2)�&$/,)251,$���($&+�2)�*8$5$1725�$1'�&2817<� 
$&&(376�)25�,76(/)�$1'�,1�&211(&7,21�:,7+�,76�3523(57,(6��*(1(5$//<� 
$1'�81&21',7,21$//<��7+(�-85,6',&7,21�2)�7+(�$)25(6$,'�&28576�$1'� 
:$,9(6�$1<�'()(16(�2)�)2580�121�&219(1,(16���,)�127�$�5(6,'(17�2)� 
7+(�67$7(�2)�&$/,)251,$��*8$5$1725�0867�$332,17�$1'�0$,17$,1�$1� 
$*(17�)25�6(59,&(�2)�352&(66�,1�7+(�67$7(�2)�&$/,)251,$�� 

���� &RPPLWWHG�&LWLHV�� (DFK�&RPPLWWHG�&LW\�VKDOO�EH�DQ�H[SUHVV�WKLUG�SDUW\� 
EHQHILFLDU\�XQGHU�WKLV�*XDUDQW\�DV�WR�WKH�*XDUDQWHHG�2EOLJDWLRQV�UHODWLQJ�WR�WKHLU�UHVSHFWLYH�&LW\� 
'LVSRVDO�$JUHHPHQWV�DQG�VKDOO�EH�LQGLYLGXDOO\�HQWLWOHG�WR�HQIRUFH�WKH�WHUPV�KHUHRI�DJDLQVW� 
*XDUDQWRU�� 
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,1�:,71(66�:+(5(2)��*XDUDQWRU�KDV�H[HFXWHG�WKLV�*XDUDQW\�DV�RI�WKH�GDWH� 
ILUVW�ZULWWHQ�DERYH�� 

*8$5$1725�� 5(38%/,&�6(59,&(6��,1&�� 
D�'HODZDUH�FRUSRUDWLRQ� 

%\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� 
1DPH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� 
7LWOH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� 
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/,&(16(�  $*5((0(17�  )25�  86(�  2)�  &2817<�  )$&,/,7,(6�  

7KLV�$JUHHPHQW��³$JUHHPHQW´���PDGH�DQG�HQWHUHG�LQWR�RQ�0DUFK�BBB������� 
�³(IIHFWLYH�'DWH´���E\�DQG�EHWZHHQ�WKH�&2817<�2)�62120$��D�SROLWLFDO�VXEGLYLVLRQ� 
RI�WKH�6WDWH�RI�&DOLIRUQLD��KHUHLQDIWHU�FDOOHG�WKH�³&RXQW\´���DQG�WKH�6RQRPD�&RXQW\� 
:DVWH�0DQDJHPHQW�$JHQF\��D�-RLQW�3RZHUV�$JHQF\��KHUHLQDIWHU�FDOOHG�WKH�³/LFHQVHH´��� 
&RXQW\�DQG�/LFHQVHH�DUH�VRPHWLPHV�FROOHFWLYHO\�UHIHUUHG�WR�KHUHLQ�DV�WKH��SDUWLHV��DQG� 
VLQJXODUO\��DV��SDUW\��� 

5 ( & , 7 $ / 6� 

:+(5($6��&RXQW\�LV�WKH�RZQHU�RI�FHUWDLQ�UHDO�SURSHUW\�ORFDWHG�DW�����0HFKDP� 
5RDG��3HWDOXPD��&DOLIRUQLD��³/DQGILOO�3URSHUW\´���DQG� 

:+(5($6��WKH�&RXQW\�DQG�WKH�FLWLHV�HQWHUHG�LQWR�WKDW�FHUWDLQ�$JUHHPHQW� 
EHWZHHQ�WKH�&LWLHV�RI�6RQRPD�&RXQW\�DQG�6RQRPD�&RXQW\�IRU�D�-RLQW�3RZHUV�$JHQF\�WR� 
'HDO�ZLWK�:DVWH�0DQDJHPHQW�,VVXHV��:RRG�:DVWH��<DUG�:DVWH��+RXVHKROG�+D]DUGRXV� 
:DVWH��DQG�3XEOLF�(GXFDWLRQ��GDWHG�DV�RI�)HEUXDU\����������³-3$�$JUHHPHQW´���DQG� 

:+(5($6��6HFWLRQ���RI�WKH�-3$�$JUHHPHQW�VWDWHV�LQ�SDUW��³3URYLGHG�WKDW�DOO� 
UHJXODWRU\�UHTXLUHPHQWV�RI�)HGHUDO�DQG�6WDWH�DJHQFLHV�DUH�ILUVW�PHW��WKH�&RXQW\�DJUHHV�WR� 
SURYLGH��IUHH�RI�FKDUJH�DV�D�VXEVLG\��VLWHV�DW�LWV�&HQWUDO�/DQGILOO�6LWH�IRU�WKH�SXUSRVH�RI� 
KRXVHKROG�KD]DUGRXV�ZDVWH�FROOHFWLRQ�DQG�VWRUDJH�DQG�IRU�D�ZRRG�DQG�\DUG�ZDVWH� 
7UHDWPHQW�6\VWHP«�´��DQG� 

:+(5($6��SXUVXDQW�WR�WKH�-3$�$JUHHPHQW��/LFHQVHH�FXUUHQWO\�XVHV� 
DSSUR[LPDWHO\��������VTXDUH�IHHW�RI�WKH�/DQGILOO�3URSHUW\�WR�FRQGXFW�+RXVHKROG� 
+D]DUGRXV�:DVWH�)DFLOLW\��DV�GHILQHG�LQ�6HFWLRQ�����EHORZ��DV�PRUH�SDUWLFXODUO\�GHSLFWHG� 
RQ�([KLELW�$�WR�WKLV�2SHUDWLRQV�$JUHHPHQW��³3UHPLVHV´���DQG� 

:+(5($6��&RXQW\�DQG�/LFHQVHH�ZLVK�WR�HQWHU�LQWR�DQ�DJUHHPHQW�LQ�RUGHU�WR�VHW� 
IRUWK�WKH�WHUPV�DQG�FRQGLWLRQV�IRU�/LFHQVHH¶V�XVH�RI�WKH�3UHPLVHV�� 

12:�7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�SURPLVHV�DQG�FRYHQDQWV�VHW�IRUWK� 
EHORZ��WKH�SDUWLHV�DJUHH�DV�IROORZV�� 

$ * 5 ( ( 0 ( 1 7� 

��� /LFHQVH��&RXQW\�KHUHE\�JUDQWV�/LFHQVHH�D�OLFHQVH��VXEMHFW�WR�DOO�WKH�WHUPV� 
DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��WR�XVH�WKH�3UHPLVHV���� 

&RXQW\�RI�6RQRPD� (;+,%,7�)� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 

Page 77 of 251 



  




  
  

&RXQW\�RI�6RQRPD� (;+,%,7�)� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 

Page 78 of 251 

(;+,%,7�)
 

��� 3UHPLVHV�� %\�WKLV�$JUHHPHQW��&RXQW\�GRHV�KHUHE\�OLFHQVH�WR�/LFHQVHH��
 
DQG�/LFHQVHH�GRHV�KHUHE\�WDNH�DQG�KLUH�IURP�&RXQW\�� 

�D�� WKDW�FHUWDLQ�UHDO�SURSHUW\�FRQVLVWLQJ�RI��������VTXDUH�IHHW� RQ�WKH� 
/DQGILOO�3URSHUW\�DQG�FRPPRQO\�NQRZQ�DV�WKH�++:�)DFLOLW\��VDLG�UHDO�SURSHUW\�EHLQJ� 
GHSLFWHG�RQ�([KLELW�$��³WKH�3UHPLVHV´���DQG� 

�E�� D�QRQ�H[FOXVLYH�ULJKW�WR�XVH�WKH�DFFHVV�URDG�WR�WKH�3UHPLVHV��DQG� 

�F�� DOO�LPSURYHPHQWV�DQG�IL[WXUHV�ORFDWHG�RQ�WKH�3UHPLVHV�ZKLFK�DUH� 
RZQHG�E\�&RXQW\��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DOO�EXLOGLQJV�DQG�VWUXFWXUHV�SUHVHQWO\� 
ORFDWHG�RQ�WKH�3UHPLVHV��LQFOXGLQJ�DOO�DSSDUDWXV��HTXLSPHQW�DQG�DSSOLDQFHV�XVHG�LQ� 
FRQQHFWLRQ�ZLWK�WKH�RSHUDWLRQ�RU�RFFXSDQF\�RI�WKH�3UHPLVHV��VXFK�DV�IDFLOLWLHV�XVHG�WR� 
SURYLGH�DQ\�XWLOLW\�VHUYLFHV��RU�RWKHU�VHUYLFHV�RQ�WKH�3UHPLVHV���DOO�RI�ZKLFK�DUH� 
FROOHFWLYHO\�UHIHUUHG�WR�DV�WKH��,PSURYHPHQWV���� 

��� 1RQ�([FOXVLYH�/LFHQVH�� 7KH�OLFHQVH�KHUHLQ�JUDQWHG�LV�QRQ�H[FOXVLYH��� 
&RXQW\�FRQWLQXHV�WR�PDLQWDLQ�DQG�FRQWURO�WKH�3UHPLVHV�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ�� 
OHDVLQJ��VXE�OHDVLQJ�DQG�JUDQWLQJ�RI�DGGLWLRQDO�OLFHQVHV��SURYLGHG��KRZHYHU��WKDW�DQ\�VXFK� 
OHDVLQJ��VXEOHDVLQJ�RU�OLFHQVLQJ�VKDOO�QRW�LQWHUIHUH�ZLWK�/LFHQVHH¶V�RSHUDWLRQ�DQG� 
PDLQWHQDQFH�RI�WKH�3UHPLVHV�� 

��� 7HUP�7HUPLQDWLRQ� 

���� &RPPHQFHPHQW�RI�7HUP�� 7KH�WHUP�RI�WKLV�$JUHHPHQW�VKDOO� 
FRPPHQFH�RQ�WKH��(IIHFWLYH�'DWH´��DQG�VKDOO�WHUPLQDWH�RQ�BBBBBBBBB��³([SLUDWLRQ� 
'DWH´���XQOHVV�VRRQHU�WHUPLQDWHG�DV�SURYLGHG�IRU�LQ�WKLV�$JUHHPHQW�� 

���� /LFHQVHH
 V�'XW\�WR�6XUUHQGHU�� $W�WKH�H[SLUDWLRQ�RU�HDUOLHU� 
WHUPLQDWLRQ�RI�WKH�WHUP��/LFHQVHH�VKDOO�VXUUHQGHU�WR�&RXQW\��LQ�JRRG�FRQGLWLRQ�DQG�UHSDLU� 
DQG�FRQVLVWHQW�ZLWK�/LFHQVHH¶V�REOLJDWLRQV�XQGHU�WKH�-3$�$JUHHPHQW��WKH�SRVVHVVLRQ�RI� 
WKH�3UHPLVHV���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��QR�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�VKDOO� 
UHOHDVH�/LFHQVHH�IURP�DQ\�OLDELOLW\�RU�REOLJDWLRQ�KHUHXQGHU��ZKHWKHU�RI�LQGHPQLW\�RU� 
RWKHUZLVH��UHVXOWLQJ�IURP�DQ\�DFWV��RPLVVLRQV�RU�HYHQWV�KDSSHQLQJ�SULRU�WR�WKH�GDWH�RI� 
WHUPLQDWLRQ��RU�GDWH�RI�VXUUHQGHU�LI�LW�EH�ODWHU�� ,Q�DGGLWLRQ��WKH�SDUWLHV�DFNQRZOHGJH�WKDW� 
WKH�&RXQW\�VKDOO�KDYH�WKH�ULJKW�XQGHU�6HFWLRQ���RI�WKH�-3$�$JUHHPHQW�WR�UHTXLUH�/LFHQVHH� 
WR�SHUIRUP�PRQLWRULQJ�WHVWV�WR�H[DPLQH�WKH�FRQGLWLRQ�RI�WKH�3UHPLVHV�WR�HQVXUH�WKH�VLWH�LV� 
OHIW�LQ�D�FRPSOHWHO\�FOHDQ�FRQGLWLRQ�� 

���� 7HUPLQDWLRQ�IRU�&RQYHQLHQFH�� /LFHQVHH�PD\�WHUPLQDWH�WKLV� 
$JUHHPHQW�XSRQ����GD\V �SULRU�ZULWWHQ�QRWLFH�WR�&RXQW\�� 

��� &RQVLGHUDWLRQ�� 3XUVXDQW�WR�WKH�-3$�$JUHHPHQW��&RXQW\�LV�SURYLGLQJ�WKH� 
XVH�RI�WKH�3UHPLVHV�DW�QR�FRVW�WR�/LFHQVHH�� 

��� 8VHV��3XUSRVHV� 



  




  
  

(;+,%,7�)
 

���� 3HUPLWWHG�8VHV�� /LFHQVHH�VKDOO�XVH�DQG�SHUPLW�WKH�XVH�RI�WKH� 
3UHPLVHV�IRU�WKH�SXUSRVH�RI�++:�FROOHFWLRQ�DQG�VWRUDJH�� 

���� 2SHUDWLRQDO�5HTXLUHPHQWV�RI�/LFHQVHH�� /LFHQVHH�DJUHHV� 
WKURXJKRXW�WKH�WHUP�WR�DELGH�E\�WKH�IROORZLQJ�FRQGLWLRQV�DQG�UHTXLUHPHQWV�� 

������ +D]DUGRXV�0DWHULDOV�� 

�D�� /LFHQVHH�VKDOO�HQVXUH�WKDW�DQ\�+D]DUGRXV�0DWHULDOV� 
DUH�XVHG��NHSW��RU�DUH�SUHVHQW�LQ�RU�RQ�WKH�3UHPLVHV��DIWHU�DQG�DOO�XVHV�WKHUHRI��DUH�LQ�IXOO� 
FRPSOLDQFH�ZLWK�DOO�+D]DUGRXV�0DWHULDOV�/DZV�� 

�E�� ,I�/LFHQVHH�EUHDFKHV�WKH�REOLJDWLRQV�VWDWHG�LQ� 
VXESDUDJUDSK��D��RU��RI�WKLV�6HFWLRQ�������RU�LI�WKH�SUHVHQFH�RI�+D]DUGRXV�0DWHULDOV�RQ�WKH� 
3UHPLVHV�DIWHU�WKH�(IIHFWLYH�'DWH�UHVXOWV�LQ�FRQWDPLQDWLRQ�RI�WKH�3UHPLVHV��RU�LI� 
+D]DUGRXV�0DWHULDOV�DUH�RWKHUZLVH�GLVFKDUJHG�RU�UHOHDVHG�IURP�WKH�3UHPLVHV��WKHQ� 
/LFHQVHH�VKDOO�LQGHPQLI\��GHIHQG��ZLWK�FRXQVHO�DSSURYHG�E\�&RXQW\��DQG�KROG�&RXQW\� 
KDUPOHVV�IURP�DQG�DJDLQVW�DQ\�DQG�DOO�FODLPV��MXGJPHQWV��GDPDJHV��SHQDOWLHV��ILQHV��FRVWV�� 
OLDELOLWLHV�DQG�ORVVHV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��VXPV�SDLG�LQ�VHWWOHPHQW�RI�FODLPV�� 
DWWRUQH\V �IHHV��FRQVXOWDQW�IHHV�DQG�H[SHUW�IHHV��ZKLFK�DULVH�GXULQJ�RU�DIWHU�WKH�WHUP�RI�WKLV� 
$JUHHPHQW�DV�D�UHVXOW�RI�VXFK�EUHDFK��FRQWDPLQDWLRQ��GLVFKDUJH��RU�UHOHDVH�� 7KLV� 
LQGHPQLILFDWLRQ�RI�&RXQW\�E\�/LFHQVHH�LQFOXGHV��ZLWKRXW�OLPLWDWLRQ��FRVWV�LQFXUUHG�LQ� 
FRQQHFWLRQ�ZLWK�DQ\�LQYHVWLJDWLRQ�RI�VLWH�FRQGLWLRQV�RU�DQ\�FOHDQXS��UHPHGLDO��UHPRYDO�RU� 
UHVWRUDWLRQ�ZRUN�UHTXLUHG�E\�DQ\�IHGHUDO��VWDWH�RU�ORFDO�JRYHUQPHQWDO�DJHQF\�RU�SROLWLFDO� 
VXEGLYLVLRQ��H[FHSW�&RXQW\��EHFDXVH�RI�+D]DUGRXV�0DWHULDOV�SUHVHQW�LQ��RQ�RU�XQGHU�WKH� 
3UHPLVHV���8SRQ�WKH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��/LFHQVHH�VKDOO�VXUUHQGHU�WKH�3UHPLVHV� 
WR�&RXQW\�IUHH�RI�DQ\�DQG�DOO�+D]DUGRXV�0DWHULDOV�EURXJKW�XSRQ��NHSW�RU�XVHG�LQ�RU�DERXW� 
WKH�3UHPLVHV�E\�/LFHQVHH�RU�DQ\�VXEFRQWUDFWRU�RI�/LFHQVHH���7KLV�LQGHPQLILFDWLRQ�VKDOO� 
VXUYLYH�WKH�WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI�WKLV�$JUHHPHQW�� 

�F�� )RU�WKH�SXUSRVH�RI�WKLV�6HFWLRQ��������WKH�WHUP� 
�+D]DUGRXV�0DWHULDOV��LQFOXGHV��ZLWKRXW�OLPLWDWLRQ��DQ\�IODPPDEOH�H[SORVLYHV�� 
UDGLRDFWLYH�PDWHULDOV��KD]DUGRXV�PDWHULDOV��KD]DUGRXV�ZDVWHV��KD]DUGRXV�RU�WR[LF� 
VXEVWDQFHV��RU�UHODWHG�PDWHULDOV�GHILQHG�LQ�WKH�&RPSUHKHQVLYH�(QYLURQPHQWDO�5HVSRQVH�� 
&RPSHQVDWLRQ�DQG�/LDELOLW\�$FW�RI�������DV�DPHQGHG�����8�6�&��������HW�VHT����WKH� 
+D]DUGRXV�0DWHULDOV�7UDQVSRUWDWLRQ�$FW��DV�DPHQGHG�����8�6�&��������HW�VHT����WKH� 
5HVRXUFH�&RQVHUYDWLRQ�DQG�5HFRYHU\�$FW�RI�������DV�DPHQGHG�����8�6�&��������HW�VHT���� 
6HFWLRQ�������RI�WKH�&DOLIRUQLD�+HDOWK�	 �6DIHW\�&RGH��6HFWLRQ�������RI�WKH�&DOLIRUQLD� 
+HDOWK�	 �6DIHW\�&RGH��DQG�LQ�WKH�UHJXODWLRQV�DGRSWHG�DQG�SXEOLFDWLRQV�SURPXOJDWHG� 
SXUVXDQW�WR�WKHP��RU�DQ\�RWKHU�IHGHUDO��VWDWH��RU�ORFDO�HQYLURQPHQWDO�ODZV��RUGLQDQFHV�� 
UXOHV��RU�UHJXODWLRQV�FRQFHUQLQJ�WKH�HQYLURQPHQW��LQGXVWULDO�K\JLHQH�RU�SXEOLF�KHDOWK�RU� 
VDIHW\�QRZ�LQ�HIIHFW�RU�HQDFWHG�DIWHU�WKLV�GDWH�� 

&RXQW\�RI�6RQRPD� (;+,%,7�)� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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������ &RPSOLDQFH�ZLWK�/DZV�� /LFHQVHH�VKDOO�FRPSO\�ZLWK�DOO�
 
/DZV�DQG�2UGHUV�FRQFHUQLQJ�WKH�3UHPLVHV�RU�/LFHQVHH¶V�XVH�RI�WKH�3UHPLVHV���)RU� 
SXUSRVHV�RI�WKLV�$JUHHPHQW��WKH�WHUP�³/DZV�DQG�2UGHUV´�LQFOXGHV�DOO�IHGHUDO��VWDWH���RU� 
&DOLIRUQLD�6WDWH�DJHQF\�ODZV��VWDWXWHV��RUGLQDQFHV��SHUPLWV��VWDQGDUGV��UXOHV��UHJXODWLRQV�� 
UHTXLUHPHQWV��RU�RUGHUV�QRZ�LQ�IRUFH�RU�KHUHDIWHU�HQDFWHG��SURPXOJDWHG��RU�LVVXHG���7KH� 
WHUP�DOVR�LQFOXGHV�JRYHUQPHQW�PHDVXUHV�UHJXODWLQJ�RU�HQIRUFLQJ�SXEOLF�DFFHVV�� 
RFFXSDWLRQDO�KHDOWK��RU�VDIHW\�VWDQGDUGV�IRU�HPSOR\HUV��HPSOR\HHV��ODQGORUGV�RU�/LFHQVHHV� 
EXW�GRHV�QRW�LQFOXGH�&RXQW\�DGRSWHG�ODZV��VWDWXWHV��RUGLQDQFHV��SHUPLWV��VWDQGDUGV��UXOHV�� 
UHJXODWLRQV��UHTXLUHPHQWV�RU�RUGHUV�XQOHVV�LQFOXGHG�LQ�WKLV�$JUHHPHQW�RU�FXUUHQWO\� 
H[LVWLQJ�DQG�DSSOLFDEOH�WR�/LFHQVHH���/LFHQVHH�VKDOO�QRW�DOORZ�WKH�3UHPLVHV�WR�EH�XVHG�IRU� 
DQ\�LPSURSHU��XQODZIXO�RU�REMHFWLRQDEOH�SXUSRVH�� 

���� 5HVHUYDWLRQV�WR�&RXQW\�� 

������ (DVHPHQWV��5LJKWV�RI�:D\�DQG�3HUPLWV�� &RXQW\�VKDOO�KDYH� 
WKH�ULJKW�WR�LQVWDOO��OD\��FRQVWUXFW��PDLQWDLQ��UHSDLU�DQG�RSHUDWH�VXFK�VDQLWDU\�VHZHUV�� 
GUDLQV��VWRUP�ZDWHU�VHZHUV��SLSHOLQHV��PDQKROHV��FRQQHFWLRQV��ZDWHU��RLO�DQG�JDV� 
SLSHOLQHV��DQG�WHOHSKRQH�DQG�WHOHJUDSK�SRZHU�OLQHV�DQG�VXFK�RWKHU�DSSOLDQFHV�DQG� 
DSSXUWHQDQFHV�QHFHVVDU\�RU�FRQYHQLHQW�WR�XVH�LQ�FRQQHFWLRQ�WKHUHZLWK��RYHU�LQ��XSRQ�� 
WKURXJK��DFURVV�DQG�DORQJ�WKH�3UHPLVHV�RU�DQ\�SDUW��WKHUHRI��DV�ZLOO�QRW�LQWHUIHUH�ZLWK� 
/LFHQVHH
 V�RSHUDWLRQV�KHUHXQGHU�DQG�WR�HQWHU�WKHUHXSRQ�IRU�DQ\�DQG�DOO�VXFK�SXUSRVHV�� 
&RXQW\�DOVR�UHVHUYHV�WKH�ULJKW�WR�JUDQW�HDVHPHQWV��ULJKWV�RI�ZD\�DQG�SHUPLWV�LQ��RYHU��DQG� 
XSRQ��DORQJ�RU�DFURVV�DQ\�DQG�DOO�SRUWLRQV�RI�VDLG�3UHPLVHV�DV�&RXQW\�PD\�HOHFW���&RXQW\� 
ZLOO�FDXVH�WKH�VXUIDFH�RI�WKH�3UHPLVHV�WR�EH�UHVWRUHG�WR�LWV�RULJLQDO�FRQGLWLRQ�XSRQ�WKH� 
FRPSOHWLRQ�RI�DQ\�FRQVWUXFWLRQ�GRQH�SXUVXDQW�WR�WKLV�6HFWLRQ���&RXQW\�DJUHHV�WKDW�DQ\� 
ULJKW�VHW�IRUWK�LQ�WKLV�6HFWLRQ�������VKDOO�QRW�EH�H[HUFLVHG�XQOHVV�D�SULRU�ZULWWHQ�QRWLFH�RI� 
WHQ������GD\V�LV�JLYHQ�WR�/LFHQVHH���+RZHYHU��LI�VXFK�ULJKW�PXVW�EH�H[HUFLVHG�E\�UHDVRQ�RI� 
HPHUJHQF\��&RXQW\�ZLOO�JLYH�VXFK�QRWLFH�LQ�ZULWLQJ�DV�VRRQ�DV�LV�SRVVLEOH�XQGHU�WKH� 
H[LVWLQJ�FLUFXPVWDQFHV�� 

������ *DWH�)HHV�� $V�RI�WKH�(IIHFWLYH�'DWH��WKHUH�DUH�QR� 
SURFHVVLQJ�IHHV�IRU�++:���/LFHQVHH�VKDOO�SURYLGH�&RXQW\�ZLWK����GD\V�DGYDQFH�ZULWWHQ� 
QRWLFH�RI�LWV�LQWHQWLRQ�WR�FKDUJH�DQ\�SURFHVVLQJ�IHHV�IRU�++:���&RXQW\�UHVHUYHV�WKH�ULJKW� 
WR�SDVV�WKURXJK�DGGLWLRQDO�FRVWV�DQG�IHHV�RQ�DOO�PDWHULDOV�GHOLYHUHG�WR�WKH�&RXQW\�ODQGILOO� 
DQG�WUDQVIHU�VWDWLRQV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��D�&RXQW\�FRQFHVVLRQ�SD\PHQW�RQ� 
++:�VKRXOG�/LFHQVHH�HVWDEOLVK�SURFHVVLQJ�IHHV�IRU�++:���� 

��� 5HFRUGV�DQG�$XGLWV��,QVSHFWLRQV�RI�3UHPLVHV�� 

���� 0DLQWHQDQFH�RI�5HFRUGV�� /LFHQVHH�VKDOO�NHHS�DQG�PDLQWDLQ�IXOO� 
DQG�FRPSOHWH�GRFXPHQWDWLRQ�DQG�DFFRXQWLQJ�UHFRUGV�FRQFHUQLQJ�WKLV�/LFHQVH���/LFHQVHH� 
VKDOO�PDLQWDLQ�WKH�DFFRXQWLQJ�UHFRUGV�LQ�FRQIRUPLW\�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ� 
SULQFLSOHV�� 
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���� ([DPLQDWLRQ�RI�5HFRUGV�� &RXQW\�VKDOO�KDYH�WKH�ULJKW��DW�&RXQW\¶V�
 
VROH�FRVW�DQG�H[SHQVH��DW�DQ\�UHDVRQDEOH�WLPH�DQG�IURP�WLPH�WR�WLPH�DIWHU�JLYLQJ����GD\V� 
SULRU�ZULWWHQ�QRWLFH�WR�/LFHQVHH��WR�GR�RU�FDXVH�WR�EH�GRQH�DQ\�RU�DOO�RI�WKH�IROORZLQJ���WR� 
DXGLW�WKH�UHFRUGV��WR�PDNH�DEVWUDFWV�IURP�WKH�UHFRUGV��DQG�WR�PDNH�FRSLHV�RI�DQ\�RU�DOO� 
UHFRUGV���/LFHQVHH�VKDOO�PDNH�DOO�UHFRUGV�VSHFLILHG�LQ�WKH�QRWLFH�DYDLODEOH�DW�WKH�WLPH� 
VSHFLILHG�LQ�WKH�QRWLFH��LI�UHDVRQDEOH��DQG�DW�WKH�SODFH�ZKHUH�WKH�UHFRUGV�DUH�WR�EH�NHSW�� 

���� &RXQW\¶V�5LJKW�WR�,QVSHFWLRQV�� &RXQW\�VKDOO�KDYH�WKH�ULJKW�WR�HQWHU� 
XSRQ�WKH�3UHPLVHV�DW�DQ\�DQG�DOO�WLPHV�WKURXJKRXW�WKH�WHUP�RI�WKLV�/LFHQVH�IRU�WKH�SXUSRVH� 
RI�LQVSHFWLQJ�WKH�VDPH�DQG�SRVWLQJ�DQ\�QRWLFHV�UHTXLUHG�RU�SHUPLWWHG�XQGHU�ODZ�� 

��� &RQGLWLRQ��0DLQWHQDQFH��8WLOLWLHV��5HSDLUV� 

���� $V�,V�&RQGLWLRQ�� /LFHQVHH�KHUHE\�DFNQRZOHGJHV�WKDW�QHLWKHU�WKH� 
&RXQW\�QRU�DQ\RQH�DFWLQJ�IRU�RU�RQ�EHKDOI�RI�WKH�&RXQW\��KDV�PDGH�DQ\�UHSUHVHQWDWLRQ�� 
ZDUUDQW\�RU�SURPLVH�WR�/LFHQVHH�FRQFHUQLQJ�WKH�SK\VLFDO�DVSHFWV�RU�FRQGLWLRQ�RI�DQ\� 
SRUWLRQ�RU�SDUW�RI�WKH�3UHPLVHV�RU�LPSURYHPHQWV��WKH�IHDVLELOLW\��GHVLUDELOLW\�RU� 
FRQYHUWLELOLW\�RI�WKH�3UHPLVHV�LQWR�DQ\�SDUWLFXODU�XVH��WKH�]RQLQJ��EXLOGLQJ�RU�ODQG�XVH� 
UHVWULFWLRQV�DSSOLFDEOH�WR�WKH�3UHPLVHV��SURMHFWHG�LQFRPH�RU�H[SHQVHV�IRU�DQ\�RI�WKH� 
3UHPLVHV��WKH�FRQGLWLRQV�RI�WKH�VRLO��VXEVRLOV��JURXQG�ZDWHU��RU�VXUIDFH�ZDWHUV�RU�WKH� 
SUHVHQFH�RU�DEVHQFH�RI�DQ\�WR[LF�ZDVWH�RU�KD]DUGRXV�VXEVWDQFHV�RU�PDWHULDO��DQG�WKDW�E\� 
HQWHULQJ�LQWR�WKLV�/LFHQVH�KDV�QRW�UHOLHG�RQ�DQ\�UHSUHVHQWDWLRQ��VWDWHPHQW�RU�ZDUUDQW\�RI� 
WKH�&RXQW\��RU�DQ\RQH�DFWLQJ�IRU�RU�RQ�EHKDOI�RI�WKH�&RXQW\��DQG�WKDW�DOO�PDWWHUV� 
FRQFHUQLQJ�WKH�3UHPLVHV�VKDOO�EH�LQGHSHQGHQWO\�YHULILHG�E\�/LFHQVHH��DQG�WKDW�/LFHQVHH� 
VKDOO�XVH�DQG�RFFXS\�WKH�3UHPLVHV�RQ�/LFHQVHH¶V�RZQ�H[DPLQDWLRQ�WKHUHRI��$1'�7+$7� 
/,&(16((�,6�/,&(16,1*�7+(�35(0,6(6�,1�³$6�,6´�3+<6,&$/�&21',7,21� 
$1'�³$6�,6³�67$7(�2)�5(3$,5���/LFHQVHH�GRHV�KHUHE\�ZDLYH�DQG�WKH�&RXQW\�GRHV� 
KHUHE\�GLVFODLP�DOO�ZDUUDQWLHV�RI�DQ\�W\SH�RU�NLQG�RI�GHVFULSWLRQ�EXW�QRW�OLPLWDWLRQ��WKRVH� 
RI�ILWQHVV�IRU�SDUWLFXODU�SXUSRVH��WHQDQWDELOLW\��KDELWDELOLW\�DQG�XVH���/LFHQVHH�KHUHE\� 
H[SUHVVO\�ZDLYHV�DQ\�DQG�DOO�FODLPV�IRU�GDPDJHV�RU�IRU�UHVFLVVLRQ�RU�FDQFHOODWLRQ�RI�WKLV� 
/LFHQVH�EHFDXVH�RI�DQ\�UHSUHVHQWDWLRQV�PDGH�E\�WKH�&RXQW\�RU�E\�DQ\�DJHQW�RI�WKH� 
&RXQW\���/LFHQVHH�DFNQRZOHGJHV�WKDW�LW�KDV�KDG�VXIILFLHQW�WLPH�WR�FRQGXFW�DOO�LQVSHFWLRQV�� 
UHYLHZV�DQG�VWXGLHV�RI�WKH�3UHPLVHV�WKDW�/LFHQVHH�PD\�GHHP�QHFHVVDU\���/LFHQVHH�KHUHE\� 
H[SUHVVO\�DVVXPHV�WKH�ULVN�WKDW�DGYHUVH�SK\VLFDO�FRQGLWLRQV�DQG�WKH�IXOO�H[WHQW�WKHUHRI�� 
PD\�QRW�EH�UHYHDOHG�E\�/LFHQVHH¶V�LQVSHFWLRQV��UHYLHZV�DQG�VWXGLHV�RI�WKH�3UHPLVHV���,W�LV� 
DQ�H[SUHVVO\�EDUJDLQHG�IRU�DJUHHPHQW�KHUHLQ�WKDW�/LFHQVHH�VKDOO�EH�UHVSRQVLEOH��DW� 
/LFHQVHH¶V�VROH�FRVW�DQG�H[SHQVH��IRU�PDLQWDLQLQJ�WKH�3UHPLVHV�LQ�D�PDQQHU�WKDW�FRPSOLHV� 
LQ�DOO�UHVSHFWV�ZLWK�DOO�/DZV�DQG�2UGHUV�� 

���� /LFHQVHH
 V�'XW\�WR�0DLQWDLQ�3UHPLVHV�� 7KURXJKRXW�WKH�WHUP�� 
/LFHQVHH�VKDOO��DW�/LFHQVHH V�VROH�FRVW�DQG�H[SHQVH��PDLQWDLQ�WKH�3UHPLVHV��LQFOXGLQJ�DOO� 
LPSURYHPHQWV�DQG�XWLOLWLHV��LQ�JRRG�FRQGLWLRQ�DQG�UHSDLU�DQG�LQ�DFFRUGDQFH�ZLWK�DOO�/DZV� 
DQG�2UGHUV���,W�LV�WKH�VSHFLILF��EDUJDLQHG�IRU�LQWHQW�RI�WKH�SDUWLHV�WKDW�/LFHQVHH¶V� 
PDLQWHQDQFH�DQG�UHSDLU�REOLJDWLRQV�VKDOO�EH�DEVROXWH�DQG�WRWDO��WKDW�&RXQW\�VKDOO�KDYH�QR� 
REOLJDWLRQ�RU�UHVSRQVLELOLW\�IRU�VXFK�ZRUN��DQG�WKDW�WKLV�SURYLVLRQ�KDV�EHHQ�VSHFLILFDOO\� 
QHJRWLDWHG�E\�WKH�SDUWLHV�DQG�WKH�FRQVLGHUDWLRQ�IRU�WKLV�/LFHQVH�UHIOHFWV�WKLV�QHJRWLDWLRQ��� 
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:LWK�WKH�H[FHSWLRQ�RI�WKH�DFFHVV�URDG��&RXQW\�VKDOO�QRW�KDYH�DQ\�UHVSRQVLELOLW\� 
ZKDWVRHYHU�WR�PDLQWDLQ�WKH�3UHPLVHV� 

���� 8WLOLWLHV�� /LFHQVHH�VKDOO�EHDU�WKH�FRVWV�IRU�DOO�XWLOLWLHV�IXUQLVKHG�WR� 
WKH�3UHPLVHV�DW�WKH�UDWHV�RI�BBBBBSHU�KRXU�IRU�HOHFWULFLW\��BBBBBBBB�SHU��KRXU"��IRU�ZDWHU�� 
DQG�GLVSRVDO�RI�JDUEDJH�DW�FXUUHQW�UDWHV��DV�UHYLVHG�IURP�WLPH�WR�WLPH���&RXQW\�ZLOO�LQVWDOO� 
PHWHUV�IRU�DOO�XWLOLWLHV�XSRQ����KRXUV�QRWLFH�WR�/LFHQVHH���/LFHQVHH�ZLOO�UHLPEXUVH�&RXQW\� 
IRU�WKH�FRVWV�RI�WKH�PHWHUV��� 

���� 'DPDJH�DQG�'HVWUXFWLRQ�� ,W�LV�WKH�LQWHQW�RI�WKH�SDUWLHV�WKDW� 
/LFHQVHH�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�UHSDLU�DQG�UHVWRUDWLRQ�RI�WKH�3UHPLVHV��DQG�DQ\�SDUW� 
WKHUHRI��LQ�WKH�HYHQW�RI�DQ\�FDVXDOW\��LQMXU\��GDPDJH��RU�GHVWUXFWLRQ�WR�WKH�3UHPLVHV�RU�DQ\� 
SDUW�WKHUHRI��UHJDUGOHVV�RI�ZKHQ�LW�RFFXUV�GXULQJ�WKH�WHUP���1R�GDPDJHV��FRPSHQVDWLRQ�RU� 
FODLP�VKDOO�EH�SD\DEOH�E\�&RXQW\�IRU�DQ\�LQFRQYHQLHQFH��DQ\�LQWHUUXSWLRQ�RU�FHVVDWLRQ�RI� 
/LFHQVHH¶V�EXVLQHVV��RU�DQ\�DQQR\DQFH��DULVLQJ�IURP�DQ\�GDPDJH�WR�RU�DQ\�GHVWUXFWLRQ�RI� 
DOO�RU�DQ\�SRUWLRQ�RI�WKH�3UHPLVHV��� 

���� (TXLSPHQW�,QVWDOODWLRQ�DQG�2SHUDWLRQ�� /LFHQVHH�RU�/LFHQVHH¶V� 
FRQWUDFWRU�VKDOO�LQVWDOO�DQ\�HTXLSPHQW��DW�LWV�VROH�FRVW�DQG�H[SHQVH���/LFHQVHH¶V�HTXLSPHQW� 
VKDOO�EH�LQVWDOOHG��RSHUDWHG�DQG�PDLQWDLQHG�LQ�DFFRUGDQFH�ZLWK�WKH�KLJKHVW�VWDQGDUGV�QRZ� 
RU�KHUHDIWHU�JHQHUDOO\�HPSOR\HG�IRU�VLPLODU�HTXLSPHQW�� ,Q�WKH�HYHQW�WKH�LQVWDOODWLRQ�� 
RSHUDWLRQ�RU�PDLQWHQDQFH�RI�VDLG�HTXLSPHQW�FDXVHV�DQ\�GLUHFW�RU�LQGLUHFW�LQWHUIHUHQFH� 
ZLWK�WKH�RSHUDWLRQ�RI�&RXQW\¶V�IDFLOLWLHV��HTXLSPHQW�RU�WKH�HTXLSPHQW�RI�&RXQW\¶V�DJHQWV�� 
WHQDQWV��RU�RWKHU�JRYHUQPHQWDO�DJHQFLHV��/LFHQVHH�VKDOO�FRUUHFW�VDLG�LQWHUIHUHQFH��DW�LWV� 
VROH�FRVW�DQG�H[SHQVH��WR�WKH�UHDVRQDEOH�VDWLVIDFWLRQ�RI�&RXQW\�� ,Q�WKH�HYHQW�VDLG� 
LQWHUIHUHQFH�FDQQRW�EH�FRUUHFWHG��/LFHQVHH�VKDOO�SURPSWO\�UHPRYH�VDLG�HTXLSPHQW�� 

��� :DVWH�� /LFHQVHH�VKDOO�QRW�FRPPLW��VXIIHU��RU�SHUPLW�WKH�FRPPLVVLRQ�E\� 
RWKHUV�RI���L��DQ\�ZDVWH�RQ�WKH�3UHPLVHV���LL��DQ\�DFWLRQ�RU�XVH�RI�WKH�3UHPLVHV�ZKLFK� 
LQWHUIHUHV�RU�FRQIOLFWV�ZLWK�WKH�XVH�RI�WKH�3UHPLVHV�E\�&RXQW\�RU�DQ\�DXWKRUL]HG�SHUVRQ� 
XQOHVV�H[SUHVVO\�SHUPLWWHG��RU��LLL��DQ\�DFWLRQ�RQ�WKH�3UHPLVHV�LQ�YLRODWLRQ�RI�DQ\�/DZV�RU� 
2UGHUV�� 

���� )LQDQFLQJ�� /LFHQVHH�VKDOO�QRW�HQFXPEHU�DQ\�LQWHUHVW�/LFHQVHH�PD\�KDYH�LQ� 
WKH�3UHPLVHV�� 

���� ([WHQW�RI�*UDQW�RI�/LFHQVH�� 7KLV�/LFHQVH�KHUHLQ�JUDQWHG�LV�YDOLG�RQO\�WR� 
WKH�H[WHQW�RI�&RXQW\
 V�MXULVGLFWLRQ�DV�D�ODQG�RZQHU�RU�WHQDQW�RI�WKH�3UHPLVHV���$FTXLVLWLRQ� 
RI�DQ\�RWKHU�QHFHVVDU\�SHUPLWV�RU�HQWLWOHPHQWV�IRU�XVH�LV�WKH�UHVSRQVLELOLW\�RI�/LFHQVHH��� 
127+,1*�&217$,1('�,1�7+,6�$*5((0(17�6+$//�%(�&216758('�$6�$� 
5(/,148,6+0(17�2)�$1<�5,*+76�12:�+(/'�%<�&2817<�� 

���� ,QVXUDQFH��,QGHPQLILFDWLRQ� 

����� 'XW\�WR�0DLQWDLQ�,QVXUDQFH�� /LFHQVHH�VKDOO�PHHW�DOO�LQVXUDQFH� 
UHTXLUHPHQWV�VHW�IRUWK�LQ�([KLELW�%�� 
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����� ,QGHPQLW\�E\�/LFHQVHH�� /LFHQVHH�ZLOO�LQGHPQLI\��KROG�KDUPOHVV� 
DQG�GHIHQG�&RXQW\��LWV�DJHQWV�DQG�HPSOR\HHV��IURP�DQG�DJDLQVW�DQ\�DQG�DOO�DFWLRQV�� 
FODLPV��GDPDJHV��GLVDELOLWLHV�RU�H[SHQVHV�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DWWRUQH\V �IHHV�� 
ZLWQHVV�FRVWV�DQG�FRXUW�FRVWV�WKDW�PD\�EH�DVVHUWHG�E\�DQ\�SHUVRQ�RU�HQWLW\��LQFOXGLQJ� 
/LFHQVHH��DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�DQ\�RI�WKH�IROORZLQJ�FLUFXPVWDQFHV�� 

������� 8VH�RI�3UHPLVHV�� 8VH�RI�WKH�3UHPLVHV�LQ�DQ\�PDQQHU�E\� 
/LFHQVHH��LWV�DJHQWV��HPSOR\HHV��LQYLWHHV��VXEOLFHQVHHV�DQG�FRQWUDFWRUV��DQG�WKH�DJHQWV�� 
HPSOR\HHV��SDWURQV��FRQWUDFWRUV�DQG�LQYLWHHV�RI�/LFHQVHH¶V�FRQWUDFWRU��LQFOXGLQJ�DQ\�XVH� 
RI�WKH�3UHPLVHV�QRW�DOORZHG�XQGHU�WKLV�$JUHHPHQW�� 

������� %UHDFK�E\�/LFHQVHH�� $Q\�EUHDFK�E\�/LFHQVHH�RI�WKH�WHUPV�� 
FRYHQDQWV�RU�FRQGLWLRQV�KHUHLQ�FRQWDLQHG�� 

������� $SSURYDO�RI�/LFHQVH�� 7KH�DSSURYDO�RI�WKLV�/LFHQVH�E\� 
&RXQW\�� 

������� 2WKHU�$FWLYLWLHV�� $Q\�RWKHU�DFWLYLWLHV�RI�/LFHQVHH��LWV� 
DJHQWV��HPSOR\HHV�DQG�FRQWUDFWRUV�ZKHWKHU�RU�QRW�WKHUH�LV�FRQFXUUHQW�QHJOLJHQFH�RQ�WKH� 
SDUW�RI�WKH�&RXQW\��EXW�H[FOXGLQJ�OLDELOLW\�GXH�WR�WKH�VROH�DFWLYH�QHJOLJHQFH�RU�VROH�ZLOOIXO� 
PLVFRQGXFW�RI�&RXQW\���7KLV�LQGHPQLILFDWLRQ�REOLJDWLRQ�LV�QRW�OLPLWHG�LQ�DQ\�ZD\�E\�DQ\� 
OLPLWDWLRQ�RQ�WKH�DPRXQW�RU�W\SH�RI�GDPDJHV�RU�FRPSHQVDWLRQ�SD\DEOH�E\�RU�IRU�/LFHQVHH� 
RU�LWV�DJHQWV�XQGHU�ZRUNHUV
�FRPSHQVDWLRQ�DFWV��GLVDELOLW\�EHQHILW�DFWV�RU�RWKHU�HPSOR\HH� 
EHQHILW�DFWV�� 

����� ,QGHPQLW\�E\�&RXQW\�� &RXQW\�ZLOO�LQGHPQLI\��KROG�KDUPOHVV�DQG� 
GHIHQG�/LFHQVHH��LWV�DJHQWV�DQG�HPSOR\HHV��IURP�DQG�DJDLQVW�DQ\�DQG�DOO�DFWLRQV��FODLPV�� 
GDPDJHV��GLVDELOLWLHV�RU�H[SHQVHV�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DWWRUQH\V 
�IHHV��ZLWQHVV� 
FRVWV�DQG�FRXUW�FRVWV�WKDW�PD\�EH�DVVHUWHG�E\�DQ\�SHUVRQ�RU�HQWLW\��LQFOXGLQJ�/LFHQVHH�� 
DULVLQJ�RXW�RI�&RXQW\¶V�RSHUDWLRQV�RQ�WKH�UHPDLQLQJ�SRUWLRQV�RI�WKH�UHVW�RI�WKH�/DQGILOO� 
3URSHUW\��� 

����� /LDELOLW\�IRU�/RVV�RU�'DPDJH�WR�&RXQW\�3URSHUW\�� /LFHQVHH�VKDOO� 
EH�OLDEOH�WR�&RXQW\�IRU�DQ\�ORVV�RU�GDPDJH�WR�WKH�3UHPLVHV�DULVLQJ�IURP�RU�LQ�FRQQHFWLRQ� 
ZLWK�/LFHQVHH V�SHUIRUPDQFH�KHUHXQGHU�RU�DQ\�RI�/LFHQVHH¶V�RIILFHUV��DJHQWV��HPSOR\HHV� 
RU�FRQWUDFWRUV�� 

���� 1RQGLVFULPLQDWLRQ�� ,Q�WKH�SHUIRUPDQFH�RI�WKLV�/LFHQVH��/LFHQVHH�VKDOO� 
FRPSO\�ZLWK�DOO�DSSOLFDEOH�IHGHUDO��VWDWH�DQG�ORFDO�ODZV��UXOHV�DQG�UHJXODWLRQV�UHJDUGLQJ� 
QRQGLVFULPLQDWLRQ�LQ�HPSOR\PHQW�EHFDXVH�RI�UDFH��FRORU��DQFHVWU\��QDWLRQDO�RULJLQ�� 
UHOLJLRQ��VH[��VH[XDO�RULHQWDWLRQ��PDULWDO�VWDWXV��DJH��PHGLFDO�FRQGLWLRQ��SUHJQDQF\�� 
GLVDELOLW\��RU�$,'V�RU�+,9�VWDWXV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��WKH�&RXQW\¶V�1RQ� 
'LVFULPLQDWLRQ�3ROLF\�� 
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���� 3URYLVLRQV�DUH�&RQGLWLRQV�RI�8VH�2FFXSDQF\�� (DFK�SURYLVLRQ�RI�WKLV� 
/LFHQVH�VKDOO�EH�GHHPHG�D�FRQGLWLRQ�RI�WKH�ULJKW�RI�/LFHQVHH�WR�XVH�RU�FRQWLQXH�WR�RFFXS\� 
WKH�3UHPLVHV���,I�/LFHQVHH�IDLOV�WR�FRPSO\�ZLWK�DQ\�/DZV�DQG�2UGHUV�UHODWHG�WR�WKH� 
3UHPLVHV�DQG�/LFHQVHH¶V�RSHUDWLRQV�WKHUHRQ��DQG�GRHV�QRW�FRUUHFW�VXFK�IDLOXUH�ZLWKLQ���� 
GD\V�RI�ZULWWHQ�QRWLFH�IURP�&RXQW\��&RXQW\�PD\�DW�LWV�RSWLRQ�WHUPLQDWH�WKLV�/LFHQVH�E\� 
ZULWWHQ�QRWLFH�WR�/LFHQVHH��WKLV�ULJKW�WR�WHUPLQDWH�VKDOO�EH�FXPXODWLYH�WR�DQ\�RWKHU�OHJDO� 
ULJKW�RU�UHPHG\�DYDLODEOH�WR�&RXQW\�� 

���� /LFHQVHH�WR�$FW�LQ�,QGHSHQGHQW�&DSDFLW\�� /LFHQVHH��LWV�RIILFHUV��DJHQWV�� 
DQG�HPSOR\HHV�VKDOO�DFW�LQ�DQ�LQGHSHQGHQW�FDSDFLW\�DQG�VKDOO�QRW�UHSUHVHQW�WKHPVHOYHV�WR� 
EH�RU�EH�FRQVWUXHG�WR�EH�RIILFHUV��DJHQWV��RU�HPSOR\HHV�RI�&RXQW\�� 

���� /LFHQVH�1RW�D�/HDVH�� 7KLV�/LFHQVH�GRHV�QRW�FRQVWLWXWH�D�OHDVH��EXW� 
FRQVWLWXWHV�D�PHUH�UHYRFDEOH�OLFHQVH�DQG�/LFHQVHH�LV�OLPLWHG�WR�WKH�XVH�RI�WKH�3UHPLVHV� 
H[SUHVVO\�DQG�VSHFLILFDOO\�GHVFULEHG�DERYH���([FHSWLQJ�WKH�DFFHVV�URDG�WR�WKH�3UHPLVHV� 
DQG�H[FHSW�DV�RWKHUZLVH�DOORZHG�XQGHU�WKH�-3$�$JUHHPHQW�RWKHU�RU�OLFHQVHV�EHWZHHQ� 
&RXQW\�DQG�/LFHQVHH��/LFHQVHH�VKDOO�KDYH�QR�ULJKW�RU�SULYLOHJH�LQ�DQ\�UHVSHFW�ZKDWVRHYHU� 
WR�XVH�DQ\�RWKHU�SDUW�RI�WKH�/DQGILOO�3URSHUW\�RI�&RXQW\�IRU�DQ\�SXUSRVH�ZKDWVRHYHU��� 
/LFHQVHH�GLVFODLPV�DQ\�LQWHUHVW�WKDW�ZKHQ�FRXSOHG�ZLWK�WKH�/LFHQVH�KHUHLQ�JUDQWHG�ZRXOG� 
UHQGHU�LW�LUUHYRFDEOH�� 

���� 1RWLFHV�� $OO�QRWLFHV��LQFOXGLQJ�UHTXHVWV��GHPDQGV��DSSURYDOV��RU�RWKHU� 
FRPPXQLFDWLRQV��XQGHU�WKLV�/LFHQVH�VKDOO�EH�LQ�ZULWLQJ�� 

�����   
SXUSRVHV�DV�IROORZV�� 

�D�� :KHQ�SHUVRQDOO\�GHOLYHUHG�WR�WKH�UHFLSLHQW��QRWLFH�LV� 
HIIHFWLYH�RQ�GHOLYHU\�� 

�E�� :KHQ�PDLOHG�ILUVW�FODVV�WR�WKH�ODVW�DGGUHVV�RI�WKH�UHFLSLHQW� 
NQRZQ�WR�WKH�SDUW\�JLYLQJ�QRWLFH��QRWLFH�LV�HIIHFWLYH�RQ�GHOLYHU\�� 

0HWKRG�RI�'HOLYHU\�� 1RWLFH�VKDOO�EH�VXIILFLHQWO\�JLYHQ�IRU�DOO�

�F�� :KHQ�PDLOHG�E\�FHUWLILHG�PDLO�ZLWK�UHWXUQ�UHFHLSW� 
UHTXHVWHG��QRWLFH�LV�HIIHFWLYH�RQ�UHFHLSW�LI�GHOLYHU\�LV�FRQILUPHG�E\�D�UHWXUQ�UHFHLSW�� 

�G�� :KHQ�GHOLYHUHG�E\�RYHUQLJKW�GHOLYHU\�ZLWK�FKDUJHV�SUHSDLG� 
RU�FKDUJHG�WR�WKH�VHQGHU¶V�DFFRXQW��QRWLFH�LV�HIIHFWLYH�RQ�GHOLYHU\�LI�GHOLYHU\�LV�FRQILUPHG� 
E\�WKH�GHOLYHU\�VHUYLFH�� 

�H�� :KHQ�VHQW�E\�ID[�WR�WKH�ODVW�ID[�QXPEHU�RI�WKH�UHFLSLHQW� 
NQRZQ�WR�WKH�SDUW\�JLYLQJ�QRWLFH��QRWLFH�LV�HIIHFWLYH�RQ�UHFHLSW�HYLGHQFHG�E\�ID[� 
FRQILUPDWLRQ�DV�ORQJ�DV�����D�GXSOLFDWH�FRS\�RI�WKH�QRWLFH�LV�SURPSWO\�JLYHQ�E\�ILUVW�FODVV� 
RU�FHUWLILHG�PDLO�RU�E\�RYHUQLJKW�GHOLYHU\�RU�����WKH�UHFHLYLQJ�SDUW\�GHOLYHUV�D�ZULWWHQ� 
FRQILUPDWLRQ�RI�UHFHLSW���6XEMHFW�WR�WKH�IRUHJRLQJ�UHTXLUHPHQWV��DQ\�QRWLFH�JLYHQ�E\�ID[� 

&RXQW\�RI�6RQRPD� (;+,%,7�)� 0DVWHU�2SHUDWLRQV�$JUHHPHQW� 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ� 
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VKDOO�EH�FRQVLGHUHG�WR�KDYH�EHHQ�UHFHLYHG�RQ�WKH�QH[W�EXVLQHVV�GD\�LI�LW�LV�UHFHLYHG�DIWHU��� 
S�P���UHFLSLHQW¶V�WLPH��RU�RQ�D�QRQ�EXVLQHVV�GD\�� 

����� 5HIXVHG��8QFODLPHG��RU�8QGHOLYHUDEOH�1RWLFHV�� $Q\�FRUUHFWO\� 
DGGUHVVHG�QRWLFH�WKDW�LV�UHIXVHG��XQFODLPHG��RU�XQGHOLYHUDEOH�EHFDXVH�RI�DQ�DFW�RU� 
RPLVVLRQ�RI�WKH�SDUW\�WR�EH�QRWLILHG�VKDOO�EH�FRQVLGHUHG�WR�EH�HIIHFWLYH�DV�RI�WKH�ILUVW�GDWH� 
WKDW�WKH�QRWLFH�ZDV�UHIXVHG��XQFODLPHG��RU�FRQVLGHUHG�XQGHOLYHUDEOH�E\�WKH�SRVWDO� 
DXWKRULWLHV��PHVVHQJHU��RU�RYHUQLJKW�GHOLYHU\�VHUYLFH�� 

����� $GGUHVVHV�� $GGUHVVHV�IRU�SXUSRVHV�RI�JLYLQJ�QRWLFH�DUH�VHW�IRUWK� 
EHORZ�� 

&2817<� &RXQW\�RI�6RQRPD� 
'HSDUWPHQW�RI�7UDQVSRUWDWLRQ�DQG�3XEOLF�:RUNV� 
�����&RXQW\�&HQWHU�'ULYH��6XLWH�BBBB� 
6DQWD�5RVD��&$�������� 
$WWQ� �BBBBBBBBBBBBBBBB� 

/,&(16((� 6RQRPD�&RXQW\�:DVWH�0DQDJHPHQW�$JHQF\� 
�����&RXQW\�&HQWHU�'ULYH��6XLWH�%����� 
6DQWD�5RVD��&$������� 
$WWQ��+HQU\�0LNXV��([HFXWLYH�'LUHFWRU� 

$Q\�SDUW\�PD\�DW�DQ\�WLPH�FKDQJH�LWV�DGGUHVV�IRU�QRWLFHV�E\�JLYLQJ�ZULWWHQ�QRWLFH�RI�VXFK� 
FKDQJH�WR�WKH�RWKHU�SDUW\�LQ�WKH�PDQQHU�SURYLGHG�LQ�WKLV�SDUDJUDSK�� 

���� 1R�&RQWLQXLQJ�:DLYHU�� 7KH�ZDLYHU�E\�&RXQW\�RI�DQ\�EUHDFK�RI�DQ\�RI�WKH� 
SURYLVLRQV�RI�WKLV�/LFHQVH�VKDOO�QRW�FRQVWLWXWH�D�FRQWLQXLQJ�ZDLYHU�RI�DQ\�VXEVHTXHQW� 
EUHDFK�RI�WKH�VDPH��RU�RI�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�/LFHQVH�� 

���� *HQHUDO�3URYLVLRQV�� /LFHQVHH�VKDOO�QRW�HLWKHU�YROXQWDULO\�RU�E\�RSHUDWLRQ� 
RI�ODZ�DVVLJQ��VXEOHW��K\SRWKHFDWH�RU�RWKHUZLVH�WUDQVIHU�/LFHQVHH
 V�LQWHUHVW�LQ�WKLV�/LFHQVH� 
ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�&RXQW\�LQ�HDFK�LQVWDQFH���$�FRQVHQW�E\�&RXQW\�WR�RQH� 
DVVLJQPHQW��VXEOHDVH��K\SRWKHFDWLRQ�RU�WUDQVIHU�VKDOO�QRW�EH�FRQVWUXHG�DV�D�FRQVHQW�WR�DQ\� 
VXEVHTXHQW�DVVLJQPHQW��VXEOHDVH��K\SRWKHFDWLRQ�RU�WUDQVIHU��RU�DV�UHOHDVLQJ�/LFHQVHH�IURP� 
DQ\�OLDELOLW\�RU�REOLJDWLRQ�KHUHXQGHU�ZKHWKHU�RU�QRW�WKHQ�DFFUXHG���$Q\�DVVLJQPHQW�� 
VXEOHDVH��K\SRWKHFDWLRQ�RU�WUDQVIHU�ZKLFK�LV�QRW�LQ�FRPSOLDQFH�ZLWK�WKLV�VHFWLRQ�VKDOO�EH� 
YRLG�DQG�VKDOO��DW�WKH�RSWLRQ�RI�&RXQW\��WHUPLQDWH�WKLV�/LFHQVH��� 

&RXQW\�RI�6RQRPD� (;+,%,7�)� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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���� /LFHQVHH¶V�'XW\�WR�5HPRYH�,PSURYHPHQWV�� 

$W�WKH�H[SLUDWLRQ�RU�VRRQHU�WHUPLQDWLRQ�RI�WKLV�/LFHQVH��/LFHQVHH�VKDOO� 
UHPRYH�IURP�WKH�3UHPLVHV�DOO�RI�LWV�SHUVRQDO�SURSHUW\��,I�LW�IDLOV�WR�GR�VR��&RXQW\�PD\� 
UHWDLQ�RZQHUVKLS�RI�VXFK�SHUVRQDO�SURSHUW\�RU�GLVSRVH�RI�LW�DV�&RXQW\�VHHV�ILW�� 
1RWZLWKVWDQGLQJ�DQ\WKLQJ�VWDWHG�WR�WKH�FRQWUDU\�LQ�WKLV�/LFHQVH��&RXQW\�VKDOO�KDYH�WKH� 
ULJKW�WR�UHTXLUH�/LFHQVHH�WR�UHPRYH�DOO�VXFK�IL[WXUHV�DQG�LPSURYHPHQWV�DQG�UHWXUQ�WKH� 
3UHPLVHV�WR�WKH�&RXQW\�LQ�D�FRPSOHWHO\�FOHDQ�FRQGLWLRQ�DV�UHTXLUHG�XQGHU�6HFWLRQ���RI�WKH� 
-3$�$JUHHPHQW�� 

���� 0LVFHOODQHRXV�3URYLVLRQV� 

����� 7LPH�RI�(VVHQFH��7LPH�LV�DQG�VKDOO�EH�RI�WKH�HVVHQFH�RI�WKLV� 
/LFHQVH�DQG�RI�HDFK�DQG�HYHU\�SURYLVLRQ�FRQWDLQHG�LQ�WKLV�/LFHQVH�� 

����� $PHQGPHQWV��7KLV�/LFHQVH�PD\�EH�PRGLILHG�LQ�ZULWLQJ�RQO\�� 
VLJQHG�E\�WKH�SDUWLHV�LQ�LQWHUHVW�DW�WKH�WLPH�RI�WKH�PRGLILFDWLRQ��DQG�WKLV�VHQWHQFH�PD\�QRW� 
EH�PRGLILHG�RU�ZDLYHG�E\�DQ\�RUDO�DJUHHPHQW��ZKHWKHU�H[HFXWHG�RU�XQH[HFXWHG�� 

����� %LQGLQJ�(IIHFW��&KRLFH�RI�/DZ��7KLV�/LFHQVH�VKDOO�EH�ELQGLQJ�XSRQ� 
DQG�LQXUH�WR�WKH�EHQHILW�RI�WKH�SDUWLHV��WKHLU�SHUVRQDO�UHSUHVHQWDWLYHV��VXFFHVVRUV��DQG� 
DVVLJQV��7KLV�/LFHQVH�VKDOO�EH�JRYHUQHG�E\�WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD�DQG�DQ\� 
DFWLRQ�WR�HQIRUFH�WKH�WHUPV�RI�WKLV�/LFHQVH�RU�IRU�WKH�EUHDFK�WKHUHRI�VKDOO�EH�EURXJKW�DQG� 
WULHG�LQ�WKH�&RXQW\�RI�6RQRPD�� 

����� 1R�7KLUG�3DUW\�%HQHILFLDULHV��1RWKLQJ�FRQWDLQHG�LQ�WKLV�/LFHQVH� 
VKDOO�EH�FRQVWUXHG�WR�FUHDWH�DQG�WKH�SDUWLHV�GR�QRW�LQWHQG�WR�FUHDWH�DQ\�ULJKWV�LQ�WKLUG� 
SDUWLHV�� 

����� &RQVWUXFWLRQ�RI�/LFHQVH��6HYHUDELOLW\��9HQXH��7R�WKH�H[WHQW� 
DOORZHG�E\�ODZ��WKH�SURYLVLRQV�LQ�WKLV�/LFHQVH�VKDOO�EH�FRQVWUXHG�DQG�JLYHQ�HIIHFW�LQ�D� 
PDQQHU�WKDW�DYRLGV�DQ\�YLRODWLRQ�RI�VWDWXWH��UHJXODWLRQ��RU�ODZ���&RXQW\�DQG�/LFHQVHH� 
DJUHH�WKDW�LQ�WKH�HYHQW�DQ\�SURYLVLRQ�LQ�WKLV�/LFHQVH�LV�KHOG�WR�EH�LQYDOLG�RU�YRLG�E\�DQ\� 
FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��WKH�LQYDOLGLW\�RI�DQ\�VXFK�SURYLVLRQ�VKDOO�LQ�QR�ZD\�DIIHFW� 
DQ\�RWKHU�SURYLVLRQ�LQ�WKLV�/LFHQVH���/LFHQVHH�DQG�&RXQW\�DFNQRZOHGJH�WKDW�WKH\�KDYH� 
HDFK�FRQWULEXWHG�WR�WKH�PDNLQJ�RI�WKLV�/LFHQVH�DQG�WKDW��LQ�WKH�HYHQW�RI�D�GLVSXWH�RYHU�WKH� 
LQWHUSUHWDWLRQ�RI�WKLV�/LFHQVH��WKH�ODQJXDJH�RI�WKH�/LFHQVH�ZLOO�QRW�EH�FRQVWUXHG�DJDLQVW� 
RQH�SDUW\�LQ�IDYRU�RI�WKH�RWKHU��/LFHQVHH�DQG�&RXQW\�IXUWKHU�DFNQRZOHGJH�WKDW�WKH\�KDYH� 
HDFK�KDG�DQ�DGHTXDWH�RSSRUWXQLW\�WR�FRQVXOW�ZLWK�FRXQVHO�LQ�WKH�QHJRWLDWLRQ�DQG� 
SUHSDUDWLRQ�RI�WKLV�/LFHQVH��� 

����� 5HODWLRQVKLS��7KH�SDUWLHV�LQWHQG�E\�WKLV�/LFHQVH�WR�HVWDEOLVK�WKH� 
UHODWLRQVKLS�RI�/LFHQVRU�DQG�/LFHQVHH�RQO\��DQG�GR�QRW�LQWHQG�WR�FUHDWH�D�SDUWQHUVKLS��MRLQW� 

&RXQW\�RI�6RQRPD� (;+,%,7�)� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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YHQWXUH��MRLQW�HQWHUSULVH��RU�DQ\�EXVLQHVV�UHODWLRQVKLS�RWKHU�WKDQ�WKDW�RI�/LFHQVRU�DQG� 
/LFHQVHH�� 

����� &DSWLRQV��7KH�FDSWLRQV�LQ�WKLV�/LFHQVH�DUH�IRU�FRQYHQLHQFH�RQO\� 
DQG�DUH�QRW�D�SDUW�RI�WKLV�/LFHQVH��7KH�FDSWLRQV�GR�QRW�LQ�DQ\�ZD\�OLPLW�RU�DPSOLI\�WKH� 
SURYLVLRQV�KHUHRI��DQG�VKDOO�KDYH�QR�HIIHFW�XSRQ�WKH�FRQVWUXFWLRQ�RU�LQWHUSUHWDWLRQ�RI�DQ\� 
SDUW�KHUHRI�� 

&RXQW\�RI�6RQRPD� (;+,%,7�)� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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,1�:,71(66�:+(5(2)�� WKH�SDUWLHV�KHUHWR�KDYH�H[HFXWHG� WKLV�/LFHQVH�DV�RI� 
WKH�(IIHFWLYH�'DWH�� 

$*(1&<�/,&(16((�� 

%\�� 

3ULQW�1DPH�� 

7LWOH�� 

$33529('�$6�72�)250� 
)25�$*(1&<�� 

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� 
-DQHW�(��&ROHVRQ� 
$JHQF\�&RXQVHO� 

$33529('�$6�72�68%67$1&(� 
)25�$*(1&<�� 

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� 
+HQU\�-��0LNXV� 
([HFXWLYH�'LUHFWRU� 

&RXQW\�/LFHQVRU�� &2817<�2)�62120$��D�SROLWLFDO� 
VXEGLYLVLRQ�RI�WKH�6WDWH�RI�&DOLIRUQLD� 

%\�� 

$33529('�$6�72�)250� 
)25�&2817<�� 

6KHU\O�/��%UDWWRQ� 
$VVLVWDQW�&RXQW\�&RXQVHO� 

$33529('�$6�72�68%67$1&(� 
)25�&2817<�� 

&RXQW\�RI�6RQRPD� (;+,%,7�)� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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([KLELW�$ 

'HSLFWLRQ�RI��������VTXDUH�IHHW�++:�3DUFHO�³3UHPLVHV´� 
>$77$&+�0$3@� 

&RXQW\�RI�6RQRPD� (;+,%,7�)� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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&RXQW\�RI�6RQRPD� (;+,%,7�)� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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([KLELW�%�
 

/LFHQVHH�VKDOO�PDLQWDLQ�LQVXUDQFH�DV�GHVFULEHG�EHORZ�XQOHVV�VXFK�LQVXUDQFH�KDV�EHHQ� 
H[SUHVVO\�ZDLYHG�E\�WKH�DWWDFKPHQW�RI�D�Waiver of Insurance Requirements�� 

��	 :RUNHUV�&RPSHQVDWLRQ�DQG�(PSOR\HUV�/LDELOLW\�,QVXUDQFH� 
D� 5HTXLUHG�LI�/LFHQVHH�KDV�HPSOR\HHV��� 
E� :RUNHUV�&RPSHQVDWLRQ�LQVXUDQFH�ZLWK�VWDWXWRU\�OLPLWV�DV�UHTXLUHG�E\�WKH�/DERU� 

&RGH�RI�WKH�6WDWH�RI�&DOLIRUQLD��� 
F� (PSOR\HUV�/LDELOLW\�ZLWK�OLPLWV�RI������������SHU�$FFLGHQW�������������'LVHDVH� 

SHU�HPSOR\HH�������������'LVHDVH�SHU�SROLF\���� 
G� 7KH�SROLF\�VKDOO�EH�HQGRUVHG�WR�LQFOXGH�D�ZULWWHQ�ZDLYHU�RI�WKH�LQVXUHU V�ULJKW�WR� 

VXEURJDWH�DJDLQVW�&RXQW\��� 
H�	 Required Evidence of Insurance��
 
L� 6XEURJDWLRQ�ZDLYHU�HQGRUVHPHQW��DQG�
 
LL� &HUWLILFDWH�RI�,QVXUDQFH�
 

,I�/LFHQVHH�FXUUHQWO\�KDV�QR�HPSOR\HHV��/LFHQVHH�DJUHHV�WR�REWDLQ�WKH�DERYH�VSHFLILHG� 
:RUNHUV�&RPSHQVDWLRQ�DQG�(PSOR\HUV�/LDELOLW\�LQVXUDQFH�VKRXOG�DQ\�HPSOR\HHV�EH� 
HQJDJHG�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW�RU�DQ\�H[WHQVLRQV�RI�WKH�WHUP�� 

�� *HQHUDO�/LDELOLW\�,QVXUDQFH� 
D� &RPPHUFLDO�*HQHUDO�/LDELOLW\�,QVXUDQFH�RQ�D�VWDQGDUG�RFFXUUHQFH�IRUP��QR�OHVV� 

EURDG�WKDQ�,62�IRUP�&*�������� 
E�� 0LQLPXP�/LPLWV�������������SHU�2FFXUUHQFH�������������*HQHUDO�$JJUHJDWH��WKH� 

*HQHUDO�$JJUHJDWH�VKDOO�DSSO\�VHSDUDWHO\�WR�HDFK�ORFDWLRQ��� 
F�	 /LFHQVHH�VKDOO�GLVFORVH�DQ\�GHGXFWLEOH�RU�VHOI�LQVXUHG�UHWHQWLRQ�LQ�H[FHVV�RI� 

��������DQG�VXFK�GHGXFWLEOH�RU�VHOI�LQVXUHG�UHWHQWLRQ�PXVW�EH�DSSURYHG�LQ� 
DGYDQFH�E\�&RXQW\���/LFHQVHH�LV�UHVSRQVLEOH�IRU�DQ\�GHGXFWLEOH�RU�VHOI�LQVXUHG� 
UHWHQWLRQ�� 

G�� &RXQW\�RI�6RQRPD�VKDOO�EH�DGGLWLRQDO�LQVXUHGV�IRU�OLDELOLW\�DULVLQJ�RXW�WKH� 
RZQHUVKLS��PDLQWHQDQFH�RU�XVH�RI�WKDW�SDUW�RI�WKH�SUHPLVHV�OLFHQVHG�WR�/LFHQVHH� 
�,62�HQGRUVHPHQW�&*�������RU�HTXLYDOHQW���� 

H�	 7KH�LQVXUDQFH�SURYLGHG�WR�WKH�DGGLWLRQDO�LQVXUHGV�VKDOO�DSSO\�RQ�D�SULPDU\�DQG� 
QRQ�FRQWULEXWRU\�EDVLV�ZLWK�UHVSHFW�WR�DQ\�LQVXUDQFH�RU�VHOI�LQVXUDQFH�SURJUDP� 
PDLQWDLQHG�E\�WKHP��� 

I�	 7KH�SROLF\�VKDOO�EH�HQGRUVHG�WR�LQFOXGH�D�ZULWWHQ�ZDLYHU�RI�WKH�LQVXUHU V�ULJKW�WR� 
VXEURJDWH�DJDLQVW�&RXQW\��� 

J�	 7KH�SROLF\�VKDOO�FRYHU�LQWHU�LQVXUHG�VXLWV�EHWZHHQ�&RXQW\�DQG�/LFHQVHH�DQG� 
LQFOXGH�D�³VHSDUDWLRQ�RI�LQVXUHGV´�RU�³VHYHUDELOLW\´�FODXVH�ZKLFK�WUHDWV�HDFK� 
LQVXUHG�VHSDUDWHO\�� 

K� Required Evidence of Insurance�� 
L�� &RS\�RI�WKH�DGGLWLRQDO�LQVXUHG�HQGRUVHPHQW�RU�SROLF\�ODQJXDJH�JUDQWLQJ� 

&RXQW\�RI�6RQRPD� (;+,%,7�)� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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DGGLWLRQDO�LQVXUHG�VWDWXV��DQG� 
LL� &HUWLILFDWH�RI�,QVXUDQFH��� 

�� 3URSHUW\�,QVXUDQFH�IRU�%XVLQHVV�3HUVRQDO�3URSHUW\�DQG�/LFHQVHHV¶� 
,PSURYHPHQWV���(Required only during the Post-Construction Period) 
D� 3URSHUW\�LQVXUDQFH�RQ�D�³VSHFLDO�IRUP´�RU�³DOO�ULVNV´�EDVLV��� 
E�� 0LQLPXP�/LPLW��WKH�IXOO�FXUUHQW�FRPELQHG�UHSODFHPHQW�FRVW�RI�/LFHQVHH¶V� 

%XVLQHVV�3HUVRQDO�3URSHUW\�DQG�/LFHQVHH¶V�LPSURYHPHQWV��� 
F� 7KH�LQVXUDQFH�VKDOO�DSSO\�RQ�D�UHSODFHPHQW�FRVW�EDVLV��ZLWKRXW�GHGXFWLRQ�IRU� 

GHSUHFLDWLRQ�� 
G�� /LFHQVHH�VKDOO�GLVFORVH�DQ\�GHGXFWLEOH�RU�VHOI�LQVXUHG�UHWHQWLRQ�LQ�H[FHVV�RI� 

��������DQG�VXFK�GHGXFWLEOH�RU�VHOI�LQVXUHG�UHWHQWLRQ�PXVW�EH�DSSURYHG�LQ� 
DGYDQFH�E\�&RXQW\���/LFHQVHH�LV�UHVSRQVLEOH�IRU�DQ\�GHGXFWLEOH�RU�VHOI�LQVXUHG� 
UHWHQWLRQ�� 

H� Required Evidence of Insurance�� 
L� &HUWLILFDWH�RI�3URSHUW\�,QVXUDQFH�or (YLGHQFH�RI�&RPPHUFLDO�3URSHUW\� 

,QVXUDQFH��� 

�� $XWRPRELOH�/LDELOLW\�,QVXUDQFH� 
D� 0LQLPXP�/LPLWV�������������FRPELQHG�VLQJOH�OLPLW�SHU�DFFLGHQW��� 
E�� ,QVXUDQFH�VKDOO�DSSO\�WR�DOO�RZQHG�DXWRV�� ,I�/LFHQVHH�FXUUHQWO\�RZQV�QR�DXWRV�� 

/LFHQVHH�DJUHHV�WR�REWDLQ�VXFK�LQVXUDQFH�VKRXOG�DQ\�DXWRV�EH�DFTXLUHG�GXULQJ�WKH� 
WHUP�RI�WKLV�$JUHHPHQW�RU�DQ\�H[WHQVLRQV�RI�WKH�WHUP��� 

F� ,QVXUDQFH�VKDOO�DSSO\�WR�KLUHG�DQG�QRQ�RZQHG�DXWRV�� 
G� Required Evidence of Insurance�� 
L��&HUWLILFDWH�RI�,QVXUDQFH� 

�� /LFHQVHHV�3ROOXWLRQ�/LDELOLW\�,QVXUDQFH� 
D� 0LQLPXP�/LPLWV�������������SHU�SROOXWLRQ�,QFLGHQW�������������$JJUHJDWH�� 
E�� $Q\�GHGXFWLEOH�RU�VHOI�LQVXUHG�UHWHQWLRQ�VKDOO�EH�VKRZQ�RQ�WKH�&HUWLILFDWH�RI� 

,QVXUDQFH���,I�WKH�GHGXFWLEOH�RU�VHOI�LQVXUHG�UHWHQWLRQ�H[FHHGV���������LW�PXVW�EH� 
DSSURYHG�LQ�DGYDQFH�E\�&RXQW\���/LFHQVHH�LV�UHVSRQVLEOH�IRU�DQ\�GHGXFWLEOH�RU� 
VHOI�LQVXUHG�UHWHQWLRQ�DQG�VKDOO�IXQG�LW�XSRQ�&RXQW\¶V�ZULWWHQ�UHTXHVW��UHJDUGOHVV� 
RI�ZKHWKHU�/LFHQVHH�KDV�D�FODLP�DJDLQVW�WKH�LQVXUDQFH�RU�LV�QDPHG�DV�D�SDUW\�LQ� 
DQ\�DFWLRQ�LQYROYLQJ�WKH�&RXQW\�� 

F� ,I�WKH�LQVXUDQFH�LV�RQ�D�&ODLPV�0DGH�EDVLV��WKH�UHWURDFWLYH�GDWH�VKDOO�EH�QR�ODWHU� 
WKDQ�WKH�FRPPHQFHPHQW�RI�ZRUN�� 

G�� ,QVXUDQFH�VKDOO�EH�FRQWLQXHG�IRU�RQH�����\HDU�DIWHU�FRPSOHWLRQ�RI�WKH�:RUN���,I�WKH� 
LQVXUDQFH�LV�RQ�D�&ODLPV�0DGH�EDVLV��WKH�FRQWLQXDWLRQ�FRYHUDJH�PD\�EH�SURYLGHG� 
E\���D��UHQHZDO�RI�WKH�H[LVWLQJ�SROLF\���E��DQ�H[WHQGHG�UHSRUWLQJ�SHULRG� 
HQGRUVHPHQW��RU��F��UHSODFHPHQW�LQVXUDQFH�ZLWK�D�UHWURDFWLYH�GDWH�QR�ODWHU�WKDQ�WKH� 
FRPPHQFHPHQW�RI�WKH�ZRUN�� 

H� &RXQW\�RI�6RQRPD��VKDOO�EH�DGGLWLRQDO�LQVXUHGV�IRU�OLDELOLW\�DULVLQJ�RXW�RI� 
RSHUDWLRQV�E\�RU�RQ�EHKDOI�RI�WKH�/LFHQVHH�LQ�WKH�SHUIRUPDQFH�RI�WKLV�DJUHHPHQW��� 
7KH�IRUHJRLQJ�VKDOO�FRQWLQXH�WR�EH�DGGLWLRQDO�LQVXUHGV�IRU�����\HDU�DIWHU� 
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(;+,%,7�) 

FRPSOHWLRQ�RI�WKH�:RUN�� 

��	 6WDQGDUGV�IRU�,QVXUDQFH�&RPSDQLHV� 
D� ,QVXUHUV�VKDOO�KDYH�DQ�$�0��%HVW V�UDWLQJ�RI�DW�OHDVW�$�9,,�� 

�� 'RFXPHQWDWLRQ� 
D� 7KH�&HUWLILFDWH�RI�,QVXUDQFH�PXVW�LQFOXGH�WKH�IROORZLQJ�UHIHUHQFH��&HQWUDO� 

/DQGILOO�+RXVHKROG�+D]DUGRXV�:DVWH�/LFHQVH�$JUHHPHQW�� 
E�� $OO�UHTXLUHG�(YLGHQFH�RI�,QVXUDQFH�VKDOO�EH�VXEPLWWHG�SULRU�WR�WKH�H[HFXWLRQ�RI� 

WKLV�$JUHHPHQW���/LFHQVHH�DJUHHV�WR�PDLQWDLQ�FXUUHQW�(YLGHQFH�RI�,QVXUDQFH�RQ� 
ILOH�ZLWK�&RXQW\�IRU�WKH�UHTXLUHG�SHULRG�RI�LQVXUDQFH�� 

F� 7KH�QDPH�DQG�DGGUHVV�IRU�$GGLWLRQDO�,QVXUHG�HQGRUVHPHQWV�DQG�&HUWLILFDWHV�RI� 
,QVXUDQFH�LV�� 

&RXQW\�RI�6RQRPD� 
'HSDUWPHQW�RI�7UDQVSRUWDWLRQ�DQG�3XEOLF�:RUNV� 
�����&RXQW\�&HQWHU�'ULYH��6XLWH�BBBB� 
6DQWD�5RVD��&$�������� 
$WWQ�� BBBBBBBBBBBBBBBB� 

G�� 5HTXLUHG�(YLGHQFH�RI�,QVXUDQFH�VKDOO�EH�VXEPLWWHG�IRU�DQ\�UHQHZDO�RU� 
UHSODFHPHQW�RI�D�SROLF\�WKDW�DOUHDG\�H[LVWV��DW�OHDVW�WHQ������GD\V�EHIRUH�H[SLUDWLRQ� 
RU�RWKHU�WHUPLQDWLRQ�RI�WKH�H[LVWLQJ�SROLF\�� 

H�	 /LFHQVHH�VKDOO�SURYLGH�LPPHGLDWH�ZULWWHQ�QRWLFH�LI������DQ\�RI�WKH�UHTXLUHG� 
LQVXUDQFH�SROLFLHV�LV�WHUPLQDWHG������WKH�OLPLWV�RI�DQ\�RI�WKH�UHTXLUHG�SROLFLHV�DUH� 
UHGXFHG��RU�����WKH�GHGXFWLEOH�RU�VHOI�LQVXUHG�UHWHQWLRQ�LV�LQFUHDVHG��� 

I�	 8SRQ�ZULWWHQ�UHTXHVW��FHUWLILHG�FRSLHV�RI�UHTXLUHG�LQVXUDQFH�SROLFLHV�PXVW�EH� 
SURYLGHG�ZLWKLQ�WKLUW\������GD\V�� 

��	 3ROLF\�2EOLJDWLRQV� 
/LFHQVHH
 V�LQGHPQLW\�DQG�RWKHU�REOLJDWLRQV�VKDOO�QRW�EH�OLPLWHG�E\�WKH�IRUHJRLQJ� 
LQVXUDQFH�UHTXLUHPHQWV�� 
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(;+,%,7�*� 

([KLELW�*��� 

/(*$/�'(6&5,37,21�2)�/$1'��&(175$/� 

7KH�ODQG�UHIHUUHG�WR�KHUHLQ�LV�VLWXDWHG�LQ�WKH�6WDWH�RI�&DOLIRUQLD��&RXQW\�RI�6RQRPD��
 
8QLQFRUSRUDWHG�$UHD��DQG�LV�GHVFULEHG�DV�IROORZV�
 

75$&7�21(�� 

3$5&(/�21(�� 

%(,1*�$�3257,21�2)�7+(�/$1'6�2)�/8,�67()(121,��(7�8;��$6�5(&25'('�,1� 
%22.������2)),&,$/�5(&25'6��3$*(�����$1'�%(,1*�025(�3$57,&8/$5/<� 
'(6&5,%('�$6�)2//2:6�� 

7+$7�&(57$,1�3523(57<�6+2:1�$6�3$5&(/���21�7+(�5(&25'�2)�6859(<�2)� 
7+(�/$1'6�2)�/8,�67()(121,��(7�8;��$6�5(&25'('�,1�%22.������0$36��3$*(����� 

(;&(37,1*�7+(5()520�7+$7�3257,21�/<,1*�($67(5/<�2)�7+(�)2//2:,1*� 
'(6&5,%('�/,1(�� 

%(*,11,1*�$7�$�32,17�,1�7+(�1257+(5/<�/,1(�2)�3$5&(/�,�$6�6+2:1�21�7+(� 
5(&25'�2)�6859(<�2)�7+(�/$1'6�2)�/8,�67()(121,��(7��8;���$6�5(&25'('�,1� 
%22.�����2)�0$36��3$*(����)520�:+,&+�(1*,1((5¶6�67$7,21����������3�2�&��$6� 
6+2:1�21�$�0$3�(17,7/('�³0(&+$0�52$'´�'$7('�-81(������$1'�21�$�0$3� 
(17,7/('��/$1'6�72�%(�'(('('�72�/��$1'�(��67()(121,�$7�&(175$/�$5($� 
',6326$/�6,7(´�'$7('�)(%58$5<������21�),/(�,1�7+(�2)),&(�2)�7+(�62120$�
&2817<�'(3$570(17�2)�38%/,&�:25.6�%($56�6287+������¶��´�($67�������� 
)((7��$/62�)520�6$,'�32,17�2)�%(*,11,1*�$�ò�,1&+�,521�3,3(�02180(17�
)281'�$1'�7$**('�/�6�������,1�6$,'�1257+(5/<�/,1(�%($56�6287+������¶��´� 
($67��������)((7��7+(1&(�)520�6$,'�32,17�2)�%(*,11,1*�$1'�$/21*�7+(� 
($67(5/<�/,1(�2)�7+(�/$1'6�2)�67(9()121,�$6�'(6&5,%('�,1�$1�25'(5� 
&21),50,1*�6$/(�$1'�(;&+$1*(�2)�(67$7(�5($/�3523(57<�5(&25'('�,1� 
%22.������2)�2)),&,$/�5(&25'6�$7�3$*(������62120$�&2817<�5(&25'6�� 
7+(1&(�$/21*�6$,'�($67(5/<�/,1(�6287+(5/<�$/21*�$�&859(�72�7+(�
5,*+7�2)�5$',86��������)((7��:+26(�7$1*(17�%($56�6287+�������¶���´�:(67��
7+528*+�$�&(175$/�$1*/(�2)������¶���´��)25�$�',67$1&(�2)������)((7���
7+(1&(�$/21*�7+(�6287+(5/<�/,1(�2)�6$,'�25'(5�6287+�������¶���´�:(67��� 
������)((7��72�$�32,17�7+$7�%($56����)((7�/()7�2)�(1*,1((56�&(17(5/,1(� 
67$7,21�����������$6�6$,'�&(17(5/,1(�6+2:6�21�$�0$3�7,7/('�0(&+$0� 
52$'��'$7('�-81(�������21�),/(�,1�7+(�62120$�&2817<�'(3$570(17�2)� 
75$163257$7,21�$1'�38%/,&�:25.6�$6�0,&52),/0��������7+(1&(� 
6287+(5/<�$/21*�$�&859(�72�7+(�5,*+7�2)�5$',86��������)((7��:+26(�
7$1*(17�%($56�6287+�������¶���´�:(67��7+528*+�$�&(175$/�$1*/(�2)������¶� 
��´��)25�$�',67$1&(�2)�������)((7�72�$�32,17�7+$7�%($56����)((7�/()7�2)�
(1*,1((56�&(17(5/,1(�67$7,21�����������7+(1&(�6287+�������¶���´�:(67�� 
�������)((7��72�$�32,17�7+$7�%($56�������)((7�/()7�2)�(1*,1((56�&(17(5/,1(� 
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67$7,21�������$6�6$,'�&(17(5/,1(�6+2:6�21�$�0$3�7,7/('�0(&+$0�52$'��
'$7('�6(37(0%(5�������7+(1&(�6287+�������¶���´�:(67���������)((7�72�$�32,17�
:+,&+�%($56����)((7�/()7�2)�(1*,1((56�67$7,21�����������7+(1&(�6287+����� 
��¶���´�:(67���������)((7��72�$�32,17�7+$7�%($56�������)((7�/()7�2)�(1*,1((56�
67$7,21�����������7+(1&(�6287+�������¶���´�:(67���������)((7�72�$�32,17�7+$7� 
%($56�������)((7�/()7�2)�(1*,1((56�&(17(5/,1(�67$7,21�����������7+(1&(�
6287+�������¶���´�:(67���������)((7�72�$�32,17�7+$7�%($56�������)((7�/()7�2)� 
(1*,1((56�&(17(5/,1(�67$7,21����������$1'�7+(�%(*,11,1*�2)�$�&859(�72� 
7+(�/()7�:,7+�$�5$',86�2)���������)((7��7+(1&(�$/21*�6$,'�&859(�7+528*+�
$�&(175$/�$1*/(�2)�������¶���´��)25�$�',67$1&(�2)��������)((7�72�7+(� 
6287+(5/<�/,1(�2)�6$,'�3$5&(/�,�� 

(;&(37,1*�7+(5()520�7+$7�3257,21�7+(5(2)�&219(<('�%<�7+(�&2817<�2)� 
62120$��$�32/,7,&$/�68%',9,6,21�2)�7+(�67$7(�2)�&$/,)251,$��72�/28,6� 
67()(121,��(7�$/��%<�'(('�5(&25'('�0$<���������,1�%22.������2)�2)),&,$/� 
5(&25'6��3$*(������81'(5�5(&25'(5
 6�6(5,$/�12��0��������62120$�&2817<� 
5(&25'6�� 

3$5&(/�7:2�� 

$�675,3�2)�/$1'�7+,57<�6,;������)((7�,1�:,'7+�0($685('�$7�5,*+7�$1*/(6�� 
$1'�3$5$//(/�$1'�$'-$&(17�72��7+(�($67(5/<�/,1(�2)�3$5&(/���$6�6+2:1� 
21�7+(�5(&25'�2)�6859(<�2)�7+(�/$1'6�2)�/8,�67()(121,��(7�8;��$6� 
5(&25'('�,1�%22.������0$36��3$*(������$1'�5811,1*�)520�7+(�1257+(5/<� 
%281'$5<�2)�6$,'�3$5&(/���72�7+(�6287+(5/<�%281'$5<�2)�6$,'�3$5&(/���� 

$&48,5('�)25�52$'�$1'�:$7(5�/,1(�385326(6� 

3$5&(/�7+5((�� 

%(,1*�$�3257,21�2)�7+(�/$1'6�2)�/8,�67()(121,��(7�8;��$6�'(6&5,%('�,1� 
%22.������2)),&,$/�5(&25'6��3$*(������$1'�%(,1*�025(�3$57,&8/$5/<� 
'(6&5,%('�$6�)2//2:6�� 

$�675,3�2)�/$1'�6,;7((1������)((7�,1�:,'7+��0($685('�$7�5,*+7�$1*/(6�� 
$1'�3$5$//(/�$1'�$'-$&(17�72�7+(�0267�($67(5/<�/,1(�2)�7+(�6$,'� 
/$1'6�2)�/8,�67()(121,��(7�8;��6$,'�($67(5/<�/,1(�$/62�%(,1*�7+(�0267� 
:(67(5/<�/,1(�2)�0($&+$0�52$'�$6�'(6&5,%('�,1�%22.������'(('6��3$*(� 
����$1'�5811,1*�)520�7+(�1257+(5/<�%281'$5<�2)�7+(�/$1'6�2)� 
67()(121,��6$,'�%281'$5<�%(,1*�7+(�6287+(5/<�%281'$5<�2)�7+(�5,*+7� 
2)�:$<�2)�7+(�3(7$/80$�$1'�6$17$�526$�5$,/52$'��72�7+(�6287+(5/<� 
%281'$5<�2)��67()(121,��6$,'�%281'$5<�%(,1*�7+(�1257+($67(5/<� 
%281'$5<�2)�7+(�/$1'6�2)�/8,�67()(121,��(7�8;��$6�'(6&5,%('�,1�%22.������ 
2)),&,$/�5(&25'6��3$*(����� 

$&48,5('�)25�52$'�$1'�:$7(5�/,1(�385326(6�� 
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3$5&(/�)285�� 

&200(1&,1*�$7�$�����,1&+�,521��3,3(�0$5.,1*�7+(�6287+($67(5/<�&251(5� 
2)�7+(�/$1'6�2)�/8,�67()(121,�$6�'(6&5,%('�,1�%22.������2)),&,$/�
5(&25'6��3$*(������7+(1&(�6��������
 �����(���������)((7��7+(1&(�1��������
 �����(���
��������)((7��7+(1&(�1��������
 �����(�����������)((7��7+(1&(�1��������
 �����(����������
)((7��7+(1&(�1��������
 �����:���������)((7�72�$�32,17�21�7+(�($67(5/<�/,1(�2)� 
7+(�/$1'6�2)�67()(121,��6$,'�32,17�%(,1*�7+(�32,17�2)�%(*,11,1*�2)�7+(�
+(5(,1�'(6&5,%('�3$5&(/��7+(1&(�&217,18,1*�1�������������:��3$5$//(/�72� 
$1'�������)((7�0($685('�$7�5,*+7�$1*/(6�)520�7+(�6287+:(67(5/<� 
5,*+7�2)�:$<�/,1(�2)�7+(�3(7$/80$�$1'�6$17$�526$�5$,/52$'���������
)((7��7+(1&(�1������� �����:��3$5$//(/�$1'�������)((7�0($685('�$7�5,*+7� 

$1*/(6�)520�6$,'�6287+:(67(5/<�/,1(�2)�6$,'�5$,/52$'��������)((7��
7+(1&(�6��������
 �����:���������)((7��7+(1&(�1��������
 �����:���������)((7��7+(1&(�1��
������
 �����(���������)((7�72�7+(�6287+:(67(5/<�/,1(�2)�7+(�3(7$/80$�$1'� 
6$17$�526$�5$,/52$'��7+(1&(�6287+($67(5/<�$/21*�6$,'� 
6287+:(67(5/<�/,1(�72�$�32,17�)520�:+,&+�7+(�32,17�2)�%(*,11,1*�
%($56�6��������
 �:���������)((7��7+(1&(�6�������
 �:���������)((7�72�7+(�32,17�2)� 
%(*,11,1*� 

$&48,5('�)25�:(//�6,7(��$&&(66��$1'�87,/,7<�385326(6��%$6,6�2)�%($5,1*6�� 
+$33<�$&5(6�5(&25'�2)�6859(<�� 

$31�������������� 

75$&7�7:2�� 

&200(1&,1*�$7�7+(�0267�1257+(5/<�32,17�2)�7+(�3523(57<�2)�7+(� 
+(15<�+$00(//�&203$1<��$�&25325$7,21��$7�3(7$/80$��62120$�&2817<�� 
&$/,)251,$��6$,'�32,17�%(,1*�,1�7+(�0,''/(�2)�$�52$'�/($',1*�($67(5/<� 
72�7+(�6721<�32,17�%/220),(/'�&2817<�52$'��7+(1&(�)2//2:,1*�$/21*� 
7+(�0,''/(�2)�6$,'�52$'�$6�)2//2:6��72�:,7��6287+����'(*5((6����0,187(6� 
($67��������)((7��6287+����'(*5((6�($67��
 ���)((7��6287+����'(*5((6���� 
0,187(6�($67�����)((7��6287+����'(*5((6�($67�����)((7��6287+����'(*5((6���� 
0,187(6�($67�����)((7��1257+����'(*5((6����0,187(6�($67�����)((7��1257+���� 
'(*5((6����0,187(6�($67�����)((7�$1'�1257+����'(*5((6����0,187(6�($67�� 
������)((7��7+(1&(�/($9,1*�6$,'�52$'�6287+���'(*5((6����0,187(6�($67�� 
������)((7��7+(1&(�1257+����'(*5((6����0,187(6�:(67�������)((7�72�$1�,521� 
3,3(��7+(1&(�1257+���'(*5((6����0,187(6�:(67������)((7�72�$1�,521�3,3(�� 
7+(1&(�1257+����'(*5((6����0,187(6�($67������)((7�72�7+(�32,17�2)� 
&200(1&(0(17��%($5,1*6�758(�� 

%(,1*�$�3257,21�2)�7+(��5$1&+2�52%/$5�'(�/$�0,6(5,$��� 

$�3��12�������������� 

75$&7�7+5((�� 
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/<,1*�:,7+,1�7+(�5$1&+2�52%/$5�'(�/$�0,6(5,$�$1'�%(,1*�$�3257,21�2)� 
7+(�/$1'6�2)�(8*(1(�&$02==,�$1'�/<',$�&$02==,��+86%$1'�$1'�:,)(�$6� 
&20081,7<�3523(57<��$6�72�$1�81',9,'('������,17(5(67��$1'�52%(57� 
&$02==,�$1'�*/25,$�&$02==,��+86%$1'�$1'�:,)(�$6�-2,17�7(1$176��$6�72� 
$1�81',9,'('������,17(5(67�$6�'(6&5,%('�,1�'(('6�5(&25'('�$6�'2&80(17� 
180%(5��������������$1'�'2&80(17�180%(5��������������2)�2)),&,$/� 
5(&25'6��62120$�&2817<�5(&25'6�$1'�%(,1*�025(�3$57,&8/$5/<� 
'(6&5,%('�$6�)2//2:6�� 

3$5&(/�$�� 

&200(1&,1*�$7�$�32,17�,1�7+(�1257+(5/<�/,1(�2)�3$5&(/���$6�6+2:1�21� 
7+(�5(&25'�2)�6859(<�2)�/$1'6�2)�/87�67()(121,��(7�8;��$6�5(&25'('�,1� 
%22.������2)�0$36��3$*(����)520�:+,&+�(1*,1((5 6�67$7,21������������3�2�&�� 
$6�6+2:1�21�$�0$3�(17,7/('��0(&+$0�52$'��'$7('�-81(������$1'�21�$� 
0$3�(17,7/('��/$1'6�72�%(�'(('('�72�/��$1'�(��67()(121,�$7�&(175$/� 
$5($�',6326$/�6,7(�'$7('�)(%58$5<������2)�),/(�,1�7+(�2)),&(�2)�7+(�
62120$�&2817<�'(3$570(17�2)�38%/,&�:25.6�%($56�������
 �����($67�������� 
)((7��$/62�)520�6$,'�32,17�2)�&200(1&(0(17�$7�$������,1&+�,521�3,3(� 
02180(17�)281'�$1'�7$**('�/�6�������,1�6$,'�1257+(5/<�/,1(�%($56�
6287+�������
 �����($67��������)((7��7+(1&(�)520�6$,'�32,17�2)�
&200(1&(0(17�$1'�$/21*�6$,'�1257+(5/<�/,1(�1257+�������
 �����:(67�� 
��������)((7�72�$127+(5�����,1&+�,521�3,3(�02180(17�)281'�$1'�7$**('� 
/�6�������0$5.,1*�$1�$1*/(�32,17�,1�6$,'�1257+(5/<�/,1(��6$,'�����,1&+� 
,521�3,3(�02180(17�)281'�%(,1*�'(6,*1$7('�$6�32,17��$���7+(1&(�1257+�
������
 �����:(67��������)((7��72�$����5(%$5�02180(17�:,7+�$���,1&+�&$3� 
67$03('�62120$�&2817<�'(3$570(17�2)�75$163257$7,21�$1'�38%/,&�
:25.6�$1'�7+(�32,17�2)�%(*,11,1*��7+(1&(�¤1257+������� �����:(67���������� 
)((7��72�$����5(%$5�02180(17�:,7+�$���,1&+�&$2�67$03('�62120$�&2817<�
'(3$570(17�2)�75$163257$7,21�2)�38%/,&�:25.6��7+(1&(�1257+�������
 ����� 
:(67��������)((7�72�7+(�32,17�2)�%(*,11,1*�� 

3$5&(/�%�� 

&200(1&,1*�$7�32,17��$��$6�'(6,*1$7('�,1�3$5&(/��$���7+(1&(�)520�6$,'� 
32,17�2)�&200(1&(0(17�$1'�$/21*�$%29(�6$,'�1257+(5/<�/,1(�1257+�
������
 �����:(67���������)((7�72�$�����,1&+�,521�3,3(�02180(17�6(7�$1'� 
0$5.('��&66&���6$,'�����,1&+�,521�3,3(�6(7�%(,1*�7+(�758(�32,17�2)� 
%(*,11,1*�2)�7+(�+(5(,1$)7(5�'(6&5,%('�3$5&(/��7+(1&(�)520�6$,'�32,17�
2)�%(*,11,1*�$1'�&217,18,1*�$/21*�6$,'�1257+(5/<�/,1(�1257+������� ����� 
:(67���������)((7�72�$127+(5�����,1&+�,521�3,3(�02180(17�6(7�$1'�0$5.('�
�&66&���7+(1&(�/($9,1*�6$,'�1257+(5/<�/,1(�6287+������ 
�����:(67��������� 
)((7�72�$127+(5�����,1&+�,521�3,3(�02180(17�6(7�$1'�0$5.('��&66&���
7+(1&(�6287+�������
 �����($67���������)((7�72�7+(�32,17�2)�%(*,11,1*�� 

$�3��12��������������� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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(;+,%,7�*� 

([KLELW�*��� 

/(*$/�'(6&5,37,21�2)�/$1'��$11$32/,6� 

7KH�ODQG�UHIHUUHG�WR�KHUHLQ�LV�VLWXDWHG�LQ�WKH�6WDWH�RI�&DOLIRUQLD��&RXQW\�RI�6RQRPD��
 
8QLQFRUSRUDWHG�$UHD��DQG�LV�GHVFULEHG�DV�IROORZV��
 

3DUFHO��� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��DV�GHVFULEHG�LQ�WKDW�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV�DW�3DJH������6RQRPD�&RXQW\�5HFRUGV��DQG�EHLQJ�IXUWKHU�GHVFULEHG�DV� 
EHLQJ�D�SRUWLRQ�RI�WKH�6RXWKZHVW�����RI�WKH�6RXWKZHVW�����RI�6HFWLRQ����RI�7RZQVKLS����1RUWK� 
5DQJH����:HVW��0RXQW�'LDEOR�0HULGLDQ��6DLG�SRUWLRQ�EHLQJ�PRUH�SDUWLFXODUO\�GHVFULEHG�DV� 
IROORZV�� 

%HJLQQLQJ�DW�WKH�6RXWKHDVW�FRUQHU�RI�WKH�6RXWKZHVW�����RI�WKH�6RXWKZHVW�����RI�VDLG�6HFWLRQ����� 
DV�VDLG�FRUQHU�LV�VKRZQ�RQ�WKDW�5HFRUG�RI�6XUYH\��UHFRUGHG�LQ�%RRN�����RI�0DSV�DW�3DJH����� 
6RQRPD�&RXQW\�5HFRUGV��WKHQFH�DORQJ�WKH�HDVWHUO\�OLQH�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�
1RUWK������
 ����(DVW���������IHHW��WKHQFH�OHDYLQJ�VDLG�HDVWHUO\�OLQH�1RUWK������
 ����:HVW���������
IHHW��WKHQFH�6RXWK������
����:HVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�UDGLXV�RI��������
IHHW��WKHQFH�VRXWKHUO\�DQG�VRXWKZHVWHUO\�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D�
GLVWDQFH�RI��������IHHW��WKHQFH�6RXWK������ ����:HVW���������IHHW��WKHQFH�6RXWK������
 ����:HVW�� 
������IHHW�WR�D�FXUYH�WR�WKH�OHIW�KDYLQJ�D�UDGLXV�RI�������IHHW��WKHQFH�ZHVWHUO\��VRXWKZHVWHUO\��
VRXWKHUO\�DQG�VRXWKHDVWHUO\�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI�������
 ����D�GLVWDQFH�RI�
�������IHHW��WKHQFH�6RXWK������
 ����(DVW��������IHHW��WKHQFH�1RUWK������ ����(DVW���������IHHW��
WKHQFH�6RXWK������
 ����(DVW��������IHHW��WKHQFH�6RXWK������
 ����:HVW���������IHHW�WR�WKH� 
VRXWKHUO\�OLQH�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��WKHQFH�DORQJ�VDLG�VRXWKHUO\�OLQH�1RUWK�
�����
 ����(DVW���������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ�� 

&RQWDLQLQJ������$&5(6��PRUH�RU�OHVV�� 

5HVHUYLQJ�WKHUHIURP�DQ�HDVHPHQW�IRU�LQJUHVV�DQG�HJUHVV�DSSXUWHQDQW�WR�VXFK�SDUFHO�DQG�LQ�IDYRU�RI� 
WKH�&RXQW\�RI�6RQRPD�� 

&RPPHQFLQJ�DW�WKH�6RXWKHDVW�FRUQHU�RI�WKH�6RXWKZHVW�����RI�WKH�6RXWKZHVW�����RI�VDLG�6HFWLRQ� 
����DV�VDLG�FRUQHU�LV�VKRZQ�RQ�WKDW�5HFRUG�RI�6XUYH\��UHFRUGHG�LQ�%RRN�����RI�0DSV�DW�3DJH����� 
6RQRPD�&RXQW\�5HFRUGV��WKHQFH�DORQJ�WKH�HDVWHUO\�OLQH�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�
1RUWK������
 ����(DVW���������IHHW��WKHQFH�OHDYLQJ�VDLG�HDVWHUO\�OLQH�1RUWK������
 ����:HVW��������
IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ��WKHQFH�1RUWK������ ����:HVW��������IHHW��WKHQFH�6RXWK������
 ���� 
:HVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�VRXWKHUO\�DQG�
VRXWKZHVWHUO\�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D�GLVWDQFH�RI��������IHHW�WR�D�
SRLQW�RI�FXVS��WKHQFH�6RXWK������
 ����(DVW���������IHHW��WKHQFH�1RUWK������ ����(DVW���������IHHW� 
WR�WKH�3RLQW�RI�%HJLQQLQJ�� 

&RQWDLQLQJ������$&5(6��PRUH�RU�OHVV�� 

$�3�1��������������371��� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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(;+,%,7�*
 
3DUFHO��� 

$Q�HDVHPHQW�WR�FRQVWUXFW��RSHUDWH�DQG�PDLQWDLQ�XWLOLW\�OLQHV��LQFOXGLQJ�ZDWHU��VHZHU��HOHFWULFLW\�� 
WHOHSKRQH�DQG�QDWXUDO�JDV��DORQJ�ZLWK�LQJUHVV�DQG�HJUHVV�DV�PD\�EH�QHFHVVDU\�WR�DFFHVV�VXFK� 
XWLOLW\�OLQHV��DSSXUWHQDQW�WR�3DUFHO���� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��DV�GHVFULEHG�LQ�WKDW�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV�DW�3DJH������6RQRPD�&RXQW\�5HFRUGV��DQG�EHLQJ�IXUWKHU�GHVFULEHG�DV� 
EHLQJ�D�SRUWLRQ�RI�WKH�6RXWKZHVW�����RI�WKH�6RXWKZHVW�����RI�6HFWLRQ����RI�7RZQVKLS����1RUWK� 
5DQJH����:HVW��0RXQW�'LDEOR�0HULGLDQ��6DLG�SRUWLRQ�EHLQJ�PRUH�SDUWLFXODUO\�GHVFULEHG�DV� 
IROORZV�� 

&RPPHQFLQJ�DW�WKH�6RXWKHDVW�FRUQHU�RI�WKH�6RXWKZHVW�����RI�WKH�6RXWKZHVW�����RI�VDLG�6HFWLRQ� 
����DV�VDLG�FRUQHU�LV�VKRZQ�RQ�WKDW�5HFRUG�RI�6XUYH\��UHFRUGHG�LQ�%RRN�����RI�0DSV�DW�3DJH����� 
6RQRPD�&RXQW\�5HFRUGV��WKHQFH�DORQJ�WKH�HDVWHUO\�OLQH�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�
1RUWK������
 ����(DVW���������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ��WKHQFH�OHDYLQJ�VDLG�HDVWHUO\�OLQH�
1RUWK������
 ����:HVW��������IHHW��WKHQFH�1RUWK�������
 ����(DVW��������IHHW��WKHQFH�1RUWK�
�����
 ����(DVW��������IHHW��WKHQFH�1RUWK������ ����(DVW��������IHHW��WKHQFH�1RUWK�������
 ����
(DVW��������IHHW��WKHQFH�1RUWK������
 ����(DVW��������IHHW��WKHQFH�1RUWK������
 ����(DVW��������
IHHW��WKHQFH�1RUWK������ 
����(DVW��������IHHW��WKHQFH�1RUWK������ ����(DVW��������IHHW��WKHQFH�
1RUWK������
 ����(DVW��������IHHW��WKHQFH�1RUWK������
 ����(DVW��������IHHW��WKHQFH�6RXWK�
�����
 ����(DVW��������IHHW�WR�VDLG�HDVWHUO\�OLQH��WKHQFH�DORQJ�VDLG�HDVWHUO\�OLQH�6RXWK������
 ���� 
:HVW���������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ�� 

&RQWDLQLQJ������$&5(6��PRUH�RU�OHVV�� 

$�3�1��������������371��� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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(;+,%,7�*
 
3DUFHO��� 

$Q�HDVHPHQW�WR�FRQVWUXFW��RSHUDWH�DQG�PDLQWDLQ�D�VSULQJ�DQG�XWLOLW\�OLQHV��LQFOXGLQJ�ZDWHU��VHZHU�� 
HOHFWULFLW\��WHOHSKRQH�DQG�QDWXUDO�JDV��DORQJ�ZLWK�LQJUHVV�DQG�HJUHVV�DV�PD\�EH�QHFHVVDU\�WR�DFFHVV� 
VXFK�VSULQJ�DQG�XWLOLW\�OLQHV��DSSXUWHQDQW�WR�3DUFHO���� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��DV�GHVFULEHG�LQ�WKDW�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV�DW�3DJH������6RQRPD�&RXQW\�5HFRUGV��DQG�EHLQJ�IXUWKHU�GHVFULEHG�DV� 
EHLQJ�D�SRUWLRQ�RI�WKH�6RXWKZHVW�����RI�WKH�6RXWKZHVW�����RI�6HFWLRQ����RI�7RZQVKLS����1RUWK� 
5DQJH����:HVW��0RXQW�'LDEOR�0HULGLDQ��6DLG�SRUWLRQ�EHLQJ�PRUH�SDUWLFXODUO\�GHVFULEHG�DV� 
IROORZV�� 

%HLQJ�D�VWULS�RI�ODQG����IHHW�ZLGH������IHHW�HLWKHU�VLGH�RI�WKH�IROORZLQJ�GHVFULEHG�OLQH�� 

&RPPHQFLQJ�DW�WKH�6RXWKHDVW�FRUQHU�RI�WKH�6RXWKZHVW�����RI�WKH�6RXWKZHVW�����RI�VDLG�6HFWLRQ� 
����DV�VDLG�FRUQHU�LV�VKRZQ�RQ�WKDW�5HFRUG�RI�6XUYH\��UHFRUGHG�LQ�%RRN�����RI�0DSV�DW�3DJH����� 
6RQRPD�&RXQW\�5HFRUGV��WKHQFH�DORQJ�WKH�HDVWHUO\�OLQH�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�
1RUWK������
 ����(DVW���������IHHW��WKHQFH�1RUWK������
 ����:HVW���������IHHW��WKHQFH�6RXWK�
�����
 ����:HVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�VRXWKHUO\�
DQG�VRXWKZHVWHUO\�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D�GLVWDQFH�RI��������IHHW��
WKHQFH�6RXWK������
 ����:HVW���������IHHW�WR�WKH�WUXH�3RLQW�RI�%HJLQQLQJ�RI�WKH�OLQH��WKHQFH�1RUWK�
�����
 ����:HVW��������IHHW��WKHQFH�1RUWK������ ����:HVW���������IHHW�WR�D�FXUYH�WR�WKH�OHIW� 
KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�ZHVWHUO\��VRXWKZHVWHUO\�DQG�VRXWKHUO\�DORQJ�VDLG�FXUYH�
WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI��������IHHW��WKHQFH�6RXWK������
 ����:HVW�� 
������IHHW�WR�WKH�HQG�RI�WKH�OLQH��7KH�VLGHOLQHV�RI�WKH�VWULS�VKDOO�H[WHQG�RU�FRQWUDFW�WR�PHHW�WKH� 
ERXQGDU\�RI�WKH�DERYH�GHVFULEHG�3DUFHO���� 

&RQWDLQLQJ������64�)7��PRUH�RU�OHVV�� 

$�3�1��������������371��� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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(;+,%,7�*
 
3DUFHO��� 

$Q�HDVHPHQW�WR�FRQVWUXFW��RSHUDWH�DQG�PDLQWDLQ�DQ�HOHFWULFDO�XWLOLW\�OLQH��DORQJ�ZLWK�LQJUHVV�DQG� 
HJUHVV�DV�PD\�EH�QHFHVVDU\�WR�DFFHVV�VXFK�HOHFWULFDO�XWLOLW\�OLQH��DSSXUWHQDQW�WR�3DUFHO���� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��DV�GHVFULEHG�LQ�WKDW�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV�DW�3DJH������6RQRPD�&RXQW\�5HFRUGV��DQG�EHLQJ� IXUWKHU�GHVFULEHG�DV� 
EHLQJ�D�SRUWLRQ�RI� WKH�6RXWKZHVW�����RI� WKH�6RXWKZHVW�����RI�6HFWLRQ����RI�7RZQVKLS����1RUWK� 
5DQJH� ��� :HVW�� 0RXQW� 'LDEOR� 0HULGLDQ�� 6DLG� SRUWLRQ� EHLQJ� PRUH� SDUWLFXODUO\� GHVFULEHG� DV� 
IROORZV�� 

%HLQJ�D�VWULS�RI�ODQG����IHHW�ZLGH������IHHW�HLWKHU�VLGH�RI�WKH�IROORZLQJ�GHVFULEHG�OLQH�� 

&RPPHQFLQJ�DW�WKH�6RXWKHDVW�FRUQHU�RI�WKH�6RXWKZHVW�����RI�WKH�6RXWKZHVW�����RI�VDLG�6HFWLRQ� 
����DV�VDLG�FRUQHU�LV�VKRZQ�RQ�WKDW�5HFRUG�RI�6XUYH\��UHFRUGHG�LQ�%RRN�����RI�0DSV�DW�3DJH����� 
6RQRPD�&RXQW\�5HFRUGV��WKHQFH�DORQJ�WKH�HDVWHUO\�OLQH�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�
1RUWK������
 ����(DVW���������IHHW��WKHQFH�1RUWK�����������:HVW���������IHHW��WKHQFH�6RXWK�
�����
 ����:HVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�VRXWKHUO\�
DQG�VRXWKZHVWHUO\�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D�GLVWDQFH�RI��������IHHW��
WKHQFH�6RXWK������
 ����:HVW���������IHHW�WR�WKH�WUXH�3RLQW�RI�%HJLQQLQJ�RI�WKH�OLQH��WKHQFH�1RUWK�
�����
 ����:HVW��������IHHW�WR�WKH�HQG�RI�WKH�OLQH��7KH�VLGHOLQHV�RI�WKH�VWULS�VKDOO�H[WHQG�RU� 
FRQWUDFW�WR�PHHW�WKH�ERXQGDU\�RI�WKH�DERYH�GHVFULEHG�3DUFHOV���DQG���� 

&RQWDLQLQJ�����64�)7��PRUH�RU�OHVV�� 

$�3�1��������������371��� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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3DUFHO��� 

5HVHUYLQJ�IURP�WKH�DERYH�GHVFULEHG�3DUFHO���� 

$Q�HDVHPHQW�WR�FRQVWUXFW��RSHUDWH�DQG�PDLQWDLQ�D�PRQLWRULQJ�ZHOO��DORQJ�ZLWK�LQJUHVV�DQG�HJUHVV� 
DFURVV�3DUFHO���DV�PD\�EH�QHFHVVDU\�WR�DFFHVV�VXFK�PRQLWRULQJ�ZHOO��DSSXUWHQDQW�WR�WKH�ODQGV�RI� 
WKH�&RXQW\�RI�6RQRPD�UHPDLQLQJ�DIWHU�FRQYH\DQFH�RI�3DUFHO���� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��DV�GHVFULEHG�LQ�WKDW�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV�DW�3DJH������6RQRPD�&RXQW\�5HFRUGV��DQG�EHLQJ�IXUWKHU�GHVFULEHG�DV� 
EHLQJ�D�SRUWLRQ�RI�WKH�6RXWKZHVW�����RI�WKH�6RXWKZHVW�����RI�6HFWLRQ����RI�7RZQVKLS����1RUWK� 
5DQJH����:HVW��0RXQW�'LDEOR�0HULGLDQ��6DLG�SRUWLRQ�EHLQJ�PRUH�SDUWLFXODUO\�GHVFULEHG�DV� 
IROORZV�� 

&RPPHQFLQJ�DW�WKH�6RXWKHDVW�FRUQHU�RI�WKH�6RXWKZHVW�����RI�WKH�6RXWKZHVW�����RI�VDLG�6HFWLRQ� 
����DV�VDLG�FRUQHU�LV�VKRZQ�RQ�WKDW�5HFRUG�RI�6XUYH\��UHFRUGHG�LQ�%RRN�����RI�0DSV�DW�3DJH����� 
6RQRPD�&RXQW\�5HFRUGV��WKHQFH�DORQJ�WKH�HDVWHUO\�OLQH�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�
1RUWK������
 ����(DVW���������IHHW��WKHQFH�OHDYLQJ�VDLG�HDVWHUO\�OLQH�1RUWK������
 ����:HVW�������
IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ��WKHQFH�6RXWK������
 ����:HVW��������IHHW��WKHQFH�1RUWK������ ����
:HVW��������IHHW��WKHQFH�1RUWK������
 ����(DVW��������IHHW��WKHQFH�6RXWK������
 ����(DVW�������� 
IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ�� 

&RQWDLQLQJ��������64�)7��PRUH�RU�OHVV�� 

$�3�1��������������371��� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 

Page 103 of 251 
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3DUFHO��� 

$Q�HDVHPHQW�IRU�SXEOLF�URDG�DQG�SXEOLF�XWLOLW\�SXUSRVHV��DSSXUWHQDQW�WR�3DUFHO����ILIW\������IHHW� 
LQ�ZLGWK��WZHQW\�ILYH������IHHW�PHDVXUHG�DW�ULJKW�DQJOHV��RQ�HDFK�VLGH�RI�WKH�IROORZLQJ�GHVFULEHG� 
FHQWHU�OLQH�� 

%HJLQQLQJ�DW�D�SRLQW�IURP�ZKLFK�WKH�1RUWKHDVW�FRUQHU�RI�WKH�6RXWKZHVW�4XDUWHU�RI�WKH�
6RXWKZHVW�4XDUWHU�RI�6HFWLRQ�����7�����1���5�����:���0�'�%��DQG�0��EHDUV�1������
 ����:���
�������IHHW��WKHQFH�6�������
 ����(���������IHHW��WKHQFH�1������� ����(����������IHHW��WKHQFH�
FXUYLQJ�WR�WKH�ULJKW�RQ�D�UDGLXV�RI�����IHHW�WKURXJK�D�FHQWUDO�DQJOH�RI������ 
����IRU�D�GLVWDQFH�RI�
�������IHHW��WKHQFH�6�������
 ����(�����O����IHHW�WR�D�ò�LQFK�LURQ�SLSH�VHW�LQ�WKH�FHQWHUOLQH�RI�WKH� 
H[LVWLQJ�$QQDSROLV�5RDG��DOO�DV�VKRZQ�RQ�WKH�5HFRUG�RI�6XUYH\�UHFRUGHG�LQ�%RRN������0DSV�� 
3DJH����� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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(;+,%,7�*� 
([KLELW�*��� 

/(*$/�'(6&5,37,21�2)�/$1'��*8(51(9,//(� 

7KH�ODQG�UHIHUUHG�WR�KHUHLQ�LV�VLWXDWHG�LQ�WKH�6WDWH�RI�&DOLIRUQLD��&RXQW\�RI�6RQRPD��
 
8QLQFRUSRUDWHG�$UHD��DQG�LV�GHVFULEHG�DV�IROORZV��
 

3DUFHO��� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�LQ�%RRN�
�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV��%HLQJ�IXUWKHU�GHVFULEHG�DV�
IROORZV�� 

%HLQJ�D�SDUFHO�RI�ODQG�LQ�WKH�VRXWK�ò�RI�6HFWLRQ�����7RZQVKLS���1RUWK��5DQJH����:HVW��

0'%	 0��EHLQJ�PRUH�SDUWLFXODUO\�GHVFULEHG�DV�IROORZV��
 

%HJLQQLQJ�DW�WKH�VRXWKHDVW�FRUQHU�RI�/RW���$�RI�6XEGLYLVLRQ�1R����RI�1RHO�+HLJKWV�DV�UHFRUGHG� 
LQ�%RRN����RI�0DSV��3DJH����DQG�����6RQRPD�&RXQW\�5HFRUGV�� WKHQFH�DORQJ�WKH�ERXQGDU\�RI�
VDLG�VXEGLYLVLRQ�WKH�IROORZLQJ�FRXUVHV�DQG�GLVWDQFHV��1RUWK������� ����:HVW���������IHHW��WKHQFH�
1RUWK� �����
 ���� :HVW�� ������ IHHW�� WKHQFH� 1RUWK� �����
 ���� :HVW�� ������� IHHW�� WKHQFH� 6RXWK�
�����
 ����(DVW��������IHHW��WKHQFH�6RXWK������
 ����:HVW��������IHHW�WR�WKH�EHJLQQLQJ�RI�D�FXUYH�
ZKRVH�UDGLXV�SRLQW�EHDUV�6RXWK������
 ����:HVW��������IHHW�� WKHQFH�DORQJ�VDLG�FXUYH� WKURXJK�D�
FHQWUDO� DQJOH�RI������� 
����D�GLVWDQFH�RI������� IHHW�� WKHQFH�6RXWK������
����:HVW��������IHHW��
WKHQFH� 1RUWK� ��� ��� ���� (DVW�� ������ IHHW� WR� D� FXUYH� WR� WKH� OHIW� KDYLQJ� D� UDGLXV� RI� ������ IHHW��
WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI�������� ����D�GLVWDQFH�RI�������IHHW��WKHQFH�
OHDYLQJ�VDLG�VXEGLYLVLRQ�ERXQGDU\�1RUWK������� ����(DVW��DORQJ�WKH�ZHVWHUO\�ERXQGDU\�RI�(XJHQH� 
'DJQHOOR�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�LQ�%RRN�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD� 
&RXQW\�5HFRUGV���������IHHW�WR�WKH�QRUWKHUO\�OLQH�RI�VDLG�ODQGV�RI�(XJHQH�'DJQHOOR��WKHQFH�DORQJ�
WKH�QRUWKHUO\�OLQH�WKH�IROORZLQJ�FRXUVHV�DQG�GLVWDQFHV�1RUWK������ ����(DVW���������IHHW��WKHQFH�
1RUWK� ����� ���� (DVW�� ������� IHHW�� WKHQFH� 1RUWK� �����
 ���� (DVW�� ������ IHHW�� WKHQFH� 1RUWK�
�����
����(DVW���������IHHW�� WKHQFH�1RUWK������ 
����(DVW���������IHHW�� WKHQFH�1RUWK������ ���� 
(DVW�� ������� IHHW� WR� D� SRLQW� RQ� WKH� ZHVW� OLQH� RI� WKH� 6RXWKHDVW� ���� RI� 6HFWLRQ� ���� 7RZQVKLS� �� 
1RUWK��5DQJH����:HVW��DQG�WKH�VRXWKHDVW�FRUQHU�RI�WKH�ODQGV�RI�7XQVWDOO�DV�GHVFULEHG�LQ�D�GHHG� 
UHFRUGHG�LQ�%RRN�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV��DQG�IURP�ZKLFK�D� 
����� LURQ� SLSH� PDUNLQJ� WKH� DFFHSWHG� FHQWHU� RI� VDLG� 6HFWLRQ� ���� EHDUV� 1RUWK� ���� ���� :HVW��
������� IHHW�� WKHQFH� 6RXWK� �����
 ���� (DVW�� ����� IHHW� WR� WKH� VRXWKZHVW� FRUQHU� RI� WKH� ODQGV� RI� 
*UDKDP�� (W�� $O�� DV� GHVFULEHG� LQ� D� GHHG� UHFRUGHG� LQ� %RRN� ���� RI� 2IILFLDO� 5HFRUGV�� 3DJH� �����
6RQRPD� &RXQW\� 5HFRUGV�� WKHQFH� 6RXWK� �����
 ���� (DVW�� ������� IHHW�� WKHQFH� 6RXWK� �����
 ����
(DVW���������IHHW��WKHQFH�6RXWK������
 ����(DVW��������IHHW��WKHQFH�6RXWK������
 ����(DVW���������
IHHW�� WKHQFH�6RXWK������
 ����(DVW��������IHHW�� WKHQFH�6RXWK������
 ����:HVW��������IHHW�� WKHQFH�
6RXWK������
 ����(DVW��������IHHW��WKHQFH�6RXWK������
 ����(DVW��������IHHW�WR�D�FXUYH�WR�WKH�OHIW�
KDYLQJ� D� UDGLXV� RI� ������ IHHW�� WKHQFH� DORQJ� VDLG� FXUYH� WKURXJK� D� FHQWUDO� DQJOH� RI� ����� ���� D� 
GLVWDQFH�RI�������IHHW�WR�D�UHYHUVH�FXUYH�KDYLQJ�D�UDGLXV�RI�������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�
WKURXJK�D�FHQWUDO�DQJOH�RI���Û��
 ����D�GLVWDQFH�RI�������IHHW��WKHQFH�6RXWK���Û��
 ����:HVW�UDGLDO� 
WR�VDLG�FXUYH�������IHHW�WR�WKH�EHJLQQLQJ�RI�D�FXUYH�UDGLDO�WR�VDLG�OLQH��VDLG�FXUYH�KDYLQJ�D�UDGLXV� 
RI�������IHHW�DQG�EHLQJ�FRQFDYH�WR�WKH�ZHVW�� WKHQFH�DORQJ�WKH�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI�
�����
 ���� D� GLVWDQFH� RI� ������ IHHW�� WKHQFH� 6RXWK� �����
 ���� (DVW�� ������ IHHW�� WKHQFH� 6RXWK�
�����
����(DVW���������IHHW��WKHQFH�6RXWK������ 
����:HVW���������IHHW�� WKHQFH�1RUWK���Û�� ����
:HVW���������IHHW��WKHQFH�6RXWK������
 ����:HVW���������IHHW�WR�WKH�VRXWKHUO\�OLQH�RI�VDLG�ODQGV�RI� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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(;+,%,7�* 

WKH� &RXQW\� RI� 6RQRPD�� WKHQFH� DORQJ� VDLG� VRXWKHUO\� OLQH� 1RUWK� ��Û�� ���� :HVW�� ������� IHHW��
WKHQFH�1RUWK������ ����:HVW���������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ�� 

&RQWDLQLQJ�������$&5(6��PRUH�RU�OHVV� 

$�3�1��������������DQG������������371�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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(;+,%,7�* 
3DUFHO��� 

5HVHUYLQJ�IURP�WKH�DERYH�GHVFULEHG�3DUFHO���� 

$Q�HDVHPHQW�IRU�LQJUHVV�DQG�HJUHVV�WKURXJK�DQG�ZLWKLQ�3DUFHO����LQFOXGLQJ�DV�QHFHVVDU\�WR�DFFHVV� 
3DUFHOV������������DQG����DSSXUWHQDQW�WR�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�UHPDLQLQJ�DIWHU� 
FRQYH\DQFH�RI�3DUFHO���� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV�� 

%HLQJ�D�SDUFHO�RI�ODQG�LQ�WKH�VRXWK�����RI�6HFWLRQ�����7RZQVKLS���1RUWK��5DQJH����:HVW��
 
0'%	 0��EHLQJ�PRUH�SDUWLFXODUO\�GHVFULEHG�DV�IROORZV��
 

6DLG�SRUWLRQ�LV�IXUWKHU�GHVFULEHG�DV�EHLQJ�D�VWULS�RI�ODQG�RI�ZKLFK�WKH�VWDUWLQJ�ZLGWK�LV����IHHW����� 
IHHW�HLWKHU�VLGH��RI�WKH�IROORZLQJ�GHVFULEHG�FHQWHUOLQH�� 

&RPPHQFLQJ�DW�WKH�VRXWKHDVW�FRUQHU�RI�/RW���$��DV�VDLG�/RW�LV�VKRZQ�RQ�6XEGLYLVLRQ�1R��,�RI� 
1RHO�+HLJKWV��VDLG�6XEGLYLVLRQ�EHLQJ�UHFRUGHG�LQ�%RRN����RI�0DSV��3DJH����DQG�����6RQRPD� 
&RXQW\�5HFRUGV��WKHQFH�DORQJ�WKH�VRXWKZHVWHUO\�OLQH�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��
6RXWK������
 ����(DVW��������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ�RI�WKH�FHQWHUOLQH��WKHQFH�OHDYLQJ�VDLG�
VRXWKZHVWHUO\�OLQH�1RUWK������
 ����(DVW��������IHHW�WR�D�FXUYH�WR�WKH�OHIW�KDYLQJ�D�UDGLXV�RI�
�������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D�GLVWDQFH�RI�������IHHW��
WKHQFH�1RUWK������ ����(DVW��������IHHW�WR�D�FXUYH�WR�WKH�OHIW�KDYLQJ�D�UDGLXV�RI��������IHHW��
WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI��������IHHW�WR�D�UHYHUVH�
FXUYH�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ���� 
D�GLVWDQFH�RI��������IHHW�WR�D�UHYHUVH�FXUYH�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�
FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D�GLVWDQFH�RI�������IHHW��WKHQFH�1RUWK������
 ����:HVW�� 
������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�UDGLXV�RI�������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�
FHQWUDO�DQJOH�RI�������� 
����D�GLVWDQFH�RI��������IHHW�WR�D�SRLQW�ZKHUH�WKH�ZLGWK�RI�WKH�VWULS�
FKDQJHV�WR����IHHW�����IHHW�HLWKHU�VLGH�RI�WKLV�FHQWHUOLQH��WKHQFH�6RXWK������
����(DVW���������IHHW��
WKHQFH�6RXWK������
 ����(DVW���������IHHW�WR�D�FXUYH�WR�WKH�OHIW�KDYLQJ�D�UDGLXV�RI��������IHHW��
WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI�������IHHW�WR�D�UHYHUVH�
FXUYH�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ���� 
D�GLVWDQFH�RI�������IHHW�WR�D�UHYHUVH�FXUYH�KDYLQJ�D�UDGLXV�RI�������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�
WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI�������IHHW��WKHQFH�6RXWK�������
 ����(DVW�������� 
IHHW�WR�D�SRLQW�ZKHUH�WKH�ZLGWK�RI�WKH�VWULS�FKDQJHV�WR����IHHW�������IHHW�HLWKHU�VLGH�RI�WKLV�
FHQWHUOLQH��WKHQFH�6RXWK������
 ����(DVW��������IHHW�WR�D�SRLQW�ZKHUH�WKH�ZLGWK�RI�WKH�VWULS�FKDQJHV�
WR����IHHW�����IHHW�HLWKHU�VLGH�RI�WKLV�FHQWHUOLQH��WKHQFH�6RXWK�������
 ����(DVW��������IHHW�WR�D� 
FXUYH�WR�WKH�OHIW�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI�
�����
 ����D�GLVWDQFH�RI�������IHHW�WR�WKH�HDVWHUO\�OLQH�RI�WKH�DERYH�GHVFULEHG�3DUFHO���� 

7KH�VLGHOLQHV�RI�WKLV�VWULS�VKDOO�H[WHQG�RU�FRQWUDFW�WR�PHHW�WKH�ERXQGDULHV�RI�WKH�DERYH�GHVFULEHG� 
3DUFHO���� 

$�3�1��������������DQG������������371�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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(;+,%,7�*
 

3DUFHO��� 

5HVHUYLQJ�IURP�WKH�DERYH�GHVFULEHG�3DUFHO���� 

$Q�FDVHPHQW�IRU�LQJUHVV�DQG�HJUHVV�WKURXJK�DQG�ZLWKLQ�3DUFHO����LQFOXGLQJ�DV�QHFHVVDU\�WR� 
DFFHVV�3DUFHOV������������DQG����DSSXUWHQDQW�WR�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�UHPDLQLQJ�DIWHU� 
FRQYH\DQFH�RI�3DUFHO���� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV�� 

%HLQJ�D�SDUFHO�RI�ODQG�LQ�WKH�VRXWK�����RI�6HFWLRQ�����7RZQVKLS���1RUWK��5DQJH����:HVW��
 
0'%	 0��EHLQJ�PRUH�SDUWLFXODUO\�GHVFULEHG�DV�IROORZV��
 

&RPPHQFLQJ�DW�WKH�VRXWKHDVW�FRUQHU�RI�/RW���$��DV�VDLG�/RW�LV�VKRZQ�RQ�6XEGLYLVLRQ�1R����RI� 
1RHO�+HLJKWV��VDLG�6XEGLYLVLRQ�EHLQJ�UHFRUGHG�LQ�%RRN����RI�0DSV��3DJH����DQG�����6RQRPD� 
&RXQW\�5HFRUGV��WKHQFH�DORQJ�WKH�VRXWKZHVWHUO\�OLQH�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��
6RXWK������
 ����(DVW��������IHHW��WKHQFH�OHDYLQJ�VDLG�VRXWKZHVWHUO\�OLQH�1RUWK������
 ����(DVW�� 
������IHHW�WR�D�FXUYH�WR�WKH�OHIW�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�
FHQWUDO�DQJOH�RI������ ����D�GLVWDQFH�RI�������IHHW��WKHQFH�1RUWK������ ����(DVW��������IHHW�WR�D� 
FXUYH�WR�WKH�OHIW�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�
RI������
 ����D�GLVWDQFH�RI��������IHHW�WR�D�UHYHUVH�FXUYH�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�
DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ 
����D�GLVWDQFH�RI��������IHHW�WR�D�UHYHUVH�FXUYH�
KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D� 
GLVWDQFH�RI�������IHHW��WKHQFH�1RUWK������ ����:HVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�
UDGLXV�RI�������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI�������
 ����D�GLVWDQFH�RI�
�������IHHW��WKHQFH�6RXWK������
 ����(DVW���������IHHW��WKHQFH�6RXWK������ ����(DVW���������IHHW� 
WR�D�FXUYH�WR�WKH�OHIW�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�
DQJOH�RI������ ����D�GLVWDQFH�RI�������IHHW�WR�D�UHYHUVH�FXUYH�KDYLQJ�D�UDGLXV�RI��������IHHW��
WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI�������IHHW�WR�D�UHYHUVH�
FXUYH�KDYLQJ�D�UDGLXV�RI�������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����
D�GLVWDQFH�RI�������IHHW��WKHQFH�6RXWK������ ����(DVW���������IHHW��WKHQFH�6RXWK������
 ����:HVW�� 
������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ��VDLG�3RLQW�RI�%HJLQQLQJ�EHLQJ�RQ�D�FXUYH�FRQFDYH�WR�WKH�
ZHVW��ZKRVH�UDGLXV�SRLQW�EHDUV�6RXWK������
 ����:HVW��������IHHW��WKHQFH�VRXWKHDVWHUO\��VRXWKHUO\�
DQG�VRXWKZHVWHUO\�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D�GLVWDQFH�RI�������IHHW��
WKHQFH�6RXWK�������
 ����:HVW��������IHHW�WR�D�FXUYH�WR�WKH�OHIW�KDYLQJ�D�UDGLXV�RI�������IHHW��
WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 �����D�GLVWDQFH�RI�������IHHW�WR�D� 
UHYHUVH�FXUYH�KDYLQJ�D�UDGLXV�RI�������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI�
�����
 ����D�GLVWDQFH�RI�������IHHW�WR�D�SRLQW�RI�FXVS�RQ�WKH�VRXWKHUO\�OLQH�RI�WKH�DERYH�GHVFULEHG�
3DUFHO����WKHQFH�DORQJ�VDLG�VRXWKHUO\�OLQH�6RXWK������
 ����(DVW��������IHHW�WR�WKH�EHJLQQLQJ�RI�D�
FXUYH�ZKRVH�UDGLXV�SRLQW�EHDUV�1RUWK������
 ����:HVW��������IHHW��WKHQFH�QRUWKHUO\�DQG�
QRUWKZHVWHUO\�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D�GLVWDQFH�RI�������IHHW�WR�D� 
UHYHUVH�FXUYH�KDYLQJ�D�UDGLXV�RI�������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI�
�����
 ����D�GLVWDQFH�RI�������IHHW��WKHQFH�1RUWK�������
 ����(DVW��������IHHW�WR�D�FXUYH�WR�WKH�
ULJKW�KDYLQJ�D�UDGLXV�RI�������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����
D�GLVWDQFH�RI�������IHHW�WR�D�SRLQW�RI�FXVS�RQ�D�FXUYH�ZKRVH�UDGLXV�SRLQW�EHDUV�1RUWK������ ���� 
(DVW���������IHHW��WKHQFH�ZHVWHUO\�DQG�QRUWKZHVWHUO\�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI�
�����
 ����D�GLVWDQFH�RI�������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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&RQWDLQLQJ������64��)7���PRUH�RU�OHVV�� 

$�31��������������DQG������������371�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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(;+,%,7�*
 
3DUFHO��� 

5HVHUYLQJ�IURP�WKH�DERYH�GHVFULEHG�3DUFHO���� 

$Q�HDVHPHQW�WR�FRQVWUXFW��RSHUDWH�DQG�PDLQWDLQ�D�PRQLWRULQJ�ZHOO��DORQJ�ZLWK�LQJUHVV�DQG�HJUHVV� 
DFURVV�3DUFHO���DV�PD\�EH�QHFHVVDU\�WR�DFFHVV�VXFK�PRQLWRULQJ�ZHOO��DSSXUWHQDQW�WR�WKH�ODQGV�RI� 
WKH�&RXQW\�RI�6RQRPD�UHPDLQLQJ�DIWHU�FRQYH\DQFH�RI�3DUFHO���� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV�� 

%HLQJ�D�SDUFHO�RI�ODQG�LQ�WKH�VRXWK�����RI�6HFWLRQ�����7RZQVKLS���1RUWK��5DQJH����:HVW�� 
0'%	 0��EHLQJ�PDUF�SDUWLFXODUO\�GHVFULEHG�DV�IROORZV�� 

&RPPHQFLQJ�DW�WKH�VRXWKHDVW�FRUQHU�RI�/RW���$��DV�VDLG�/RW�LV�VKRZQ�RQ�6XEGLYLVLRQ�1R����RI� 
1RHO�+HLJKWV��VDLG�6XEGLYLVLRQ�EHLQJ�UHFRUGHG�LQ�%RRN����RI�0DSV��3DJH����DQG�����6RQRPD� 
&RXQW\�5HFRUGV��WKHQFH�DORQJ�WKH�VRXWKZHVWHUO\�OLQH�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��
6RXWK������
 ����(DVW��������IHHW��WKHQFH�OHDYLQJ�VDLG�VRXWKZHVWHUO\�OLQH�1RUWK�������
 ����(DVW�� 
������IHHW�WR�D�FXUYH�WR�WKH�OHIW�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�
FHQWUDO�DQJOH�RI������ ����D�GLVWDQFH�RI�������IHHW��WKHQFH�1RUWK������ ����(DVW��������IHHW�WR�D� 
FXUYH�WR�WKH�OHIW�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI�
�����
 ����D�GLVWDQFH�RI��������IHHW�WR�D�UHYHUVH�FXUYH�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�
VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D�GLVWDQFH�RI��������IHHW�WR�D�UHYHUVH�FXUYH�KDYLQJ�
D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI�
������IHHW��WKHQFH�1RUWK������
 ����:HVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�UDGLXV�RI�
������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������� ����D�GLVWDQFH�RI��������
IHHW��WKHQFH�6RXWK������
����(DVW��������IHHW��WKHQFH�1RUWK������ ����(DVW���������IHHW�WR�WKH�
3RLQW�RI�%HJLQQLQJ��WKHQFH�1RUWK������ ����(DVW��������IHHW��WKHQFH�1RUWK������
 ����:HVW��������
IHHW��WKHQFH�6RXWK������
�����:HVW��������IHHW��WKHQFH�6RXWK������
 ����(DVW��������IHHW�WR�WKH� 
3RLQW�RI�%HJLQQLQJ�� 

&RQWDLQLQJ��������64��)7���PRUH�RU�OHVV�� 

$�3�1��������������DQG������������371�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 

Page 110 of 251 



  


 













  
  

(;+,%,7�*
 
3DUFHO��� 

5HVHUYLQJ�IURP�WKH�DERYH�GHVFULEHG�3DUFHO���� 

$Q�HDVHPHQW�WR�FRQVWUXFW��RSHUDWH�DQG�PDLQWDLQ�D�PRQLWRULQJ�ZHOO��DORQJ�ZLWK�LQJUHVV�DQG�HJUHVV� 
DFURVV�3DUFHO���DV�PD\�EH�QHFHVVDU\�WR�DFFHVV�VXFK�PRQLWRULQJ�ZHOO��DSSXUWHQDQW�WR�WKH�ODQGV�RI� 
WKH�&RXQW\�RI�6RQRPD�UHPDLQLQJ�DIWHU�FRQYH\DQFH�RI�3DUFHO���� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV�� 

%HLQJ�D�SDUFHO�RI�ODQG�LQ�WKH�VRXWK�ò�RI�6HFWLRQ�����7RZQVKLS���1RUWK��5DQJH����:HVW�� 
0'%	 0��EHLQJ�PRUH�SDUWLFXODUO\�GHVFULEHG�DV�IROORZV�� 

&RPPHQFLQJ�DW�WKH�VRXWKHDVW�FRUQHU�RI�ORW���$��DV�VDLG�/RW�LV�VKRZQ�RQ�6XEGLYLVLRQ�1R����RI� 
1RHO�+HLJKWV��VDLG�6XEGLYLVLRQ�EHLQJ�UHFRUGHG�LQ�%RRN����RI�0DSV��3DJH����DQG�����6RQRPD� 
&RXQW\�5HFRUGV��WKHQFH�DORQJ�WKH�VRXWKZHVWHUO\�OLQH�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��
6RXWK������
 ����(DVW��������IHHW��WKHQFH�OHDYLQJ�VDLG�VRXWKZHVWHUO\�OLQH�1RUWK�������
 ����(DVW�� 
������IHHW�WR�D�FXUYH�WR�WKH�OHIW�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�
FHQWUDO�DQJOH�RI������ ����D�GLVWDQFH�RI�������IHHW��WKHQFH�1RUWK������ ����(DVW��������IHHW�WR�D� 
FXUYH�WR�WKH�OHIW�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI�
�����
 ����D�GLVWDQFH�RI��������IHHW�WR�D�UHYHUVH�FXUYH�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�
VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D�GLVWDQFH�RI��������IHHW�WR�D�UHYHUVH�FXUYH�KDYLQJ�
D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI�
������IHHW��WKHQFH�1RUWK������
 ����:HVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�UDGLXV�RI�
������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������� ����D�GLVWDQFH�RI��������
IHHW��WKHQFH�6RXWK������
����(DVW��������IHHW��WKHQFH�1RUWK������ ����(DVW���������IHHW�WR�WKH�
3RLQW�RI�%HJLQQLQJ��WKHQFH�1RUWK������ ����(DVW��������IHHW��WKHQFH�1RUWK������
 ����:HVW��������
IHHW��WKHQFH�6RXWK������
����:HVW��������IHHW��WKHQFH�6RXWK������
 ����(DVW��������IHHW�WR�WKH� 
3RLQW�RI�EHJLQQLQJ�� 

&RQWDLQLQJ��������64�)7��PRUH�RU�OHVV�� 

$�3�1��������������DQG������������371�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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3DUFHO��� 

5HVHUYLQJ�IURP�WKH�DERYH�GHVFULEHG�3DUFHO���� 

$Q�HDVHPHQW�WR�FRQVWUXFW��RSHUDWH�DQG�PDLQWDLQ�D�PRQLWRULQJ�ZHOO��DORQJ�ZLWK�LQJUHVV�DQG�HJUHVV� 
DFURVV�3DUFHO���DV�PD\�EH�QHFHVVDU\�WR�DFFHVV�VXFK�PRQLWRULQJ�ZHOO��DSSXUWHQDQW�WR�WKH�ODQGV�RI� 
WKH�&RXQW\�RI�6RQRPD�UHPDLQLQJ�DIWHU�FRQYH\DQFH�RI�3DUFHO���� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV�� 

%HLQJ�D�SDUFHO�RI�ODQG�LQ�WKH�VRXWK�Y2 RI�6HFWLRQ�����7RZQVKLS���1RUWK��5DQJH����:HVW��0'% 0�� 
EHLQJ�PRUH�SDUWLFXODUO\�GHVFULEHG�DV�IROORZV�� 

&RPPHQFLQJ�DW�WKH�VRXWKHDVW�FRUQHU�RI�/RW���$��DV�VDLG�/RW�LV�VKRZQ�RQ�6XEGLYLVLRQ�1R����RI� 
1RHO�+HLJKWV��VDLG�6XEGLYLVLRQ�EHLQJ�UHFRUGHG�LQ�%RRN����RI�0DSV��3DJH����DQG�����6RQRPD� 
&RXQW\�5HFRUGV��WKHQFH�DORQJ�WKH�VRXWKZHVWHUO\�OLQH�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��
6RXWK������
 ����(DVW��������IHHW��WKHQFH�OHDYLQJ�VDLG�VRXWKZHVWHUO\�OLQH�1RUWK�������
 ����(DVW�� 
������IHHW�WR�D�FXUYH�WR�WKH�OHIW�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�
FHQWUDO�DQJOH�RI������ ����D�GLVWDQFH�RI�������IHHW��WKHQFH�1RUWK�42°48'47" (DVW��������IHHW�WR�D� 
FXUYH�WR�WKH�OHIW�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI�
�����
 ����D�GLVWDQFH�RI��������IHHW�WR�D�UHYHUVH�FXUYH�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�
VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D�GLVWDQFH�RI��������IHHW�WR�D�UHYHUVH�FXUYH�KDYLQJ�
D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI� 
������IHHW��WKHQFH�1RUWK������ ����:HVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�UDGLXV�RI�
������IHHW�āWKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������� ����D�GLVWDQFH�RI�������� 
IHHW��WKHQFH�6RXWK������ 
����(DVW������� ��IHHW��WKHQFH�1RUWK������ ����(DVW��������IHHW�WR�WKH�
3RLQW�RI�%HJLQQLQJ��WKHQFH�1RUWK������ ����(DVW��������IHHW��WKHQFH�1RUWK������
 ����:HVW��������
IHHW��WKHQFH�6RXWK������
����:HVW��������IHHW��WKHQFH�6RXWK������
 ����(DVW��������IHHW�WR�WKH� 
3RLQW�RI�%HJLQQLQJ�� 

&RQWDLQLQJ��������64��)7���PRUH�RU�OHVV�� 

$�3�1��������������DQG������������371�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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(;+,%,7�*� 
3DUFHO��� 

5HVHUYLQJ�IURP�WKH�DERYH�GHVFULEHG�3DUFHO���� 

$Q�HDVHPHQW�WR�FRQVWUXFW��RSHUDWH�DQG�PDLQWDLQ�XWLOLW\�OLQHV��LQFOXGLQJ�ZDWHU��VHZHU��HOHFWULFLW\�� 
WHOHSKRQH�DQG�QDWXUDO�JDV��DORQJ�ZLWK�LQJUHVV�DQG�HJUHVV�DFURVV�3DUFHO���DV�PD\�EH�QHFHVVDU\�WR� 
DFFHVV�VXFK�XWLOLW\�OLQHV��DSSXUWHQDQW�WR�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�UHPDLQLQJ�DIWHU� 
FRQYH\DQFH�RI�3DUFHO���� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV�� 

%HLQJ�D�SDUFHO�RI�ODQG�LQ�WKH�VRXWK�ò�RI�6HFWLRQ�����7RZQVKLS���1RUWK��5DQJH����:HVW�� 
0'%	 0��EHLQJ�PRUH�SDUWLFXODUO\�GHVFULEHG�DV�IROORZV�� 

&RPPHQFLQJ�DW�WKH�VRXWKHDVW�FRUQHU�RI�/RW���$��DV�VDLG�/RW�LV�VKRZQ�RQ�6XEGLYLVLRQ�1R����RI� 
1RHO�+HLJKWV��VDLG�6XEGLYLVLRQ�EHLQJ�UHFRUGHG�LQ�%RRN����RI�0DSV��3DJH����DQG�����6RQRPD� 
&RXQW\�5HFRUGV��WKHQFH�DORQJ�WKH�VRXWKZHVWHUO\�OLQH�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��
6RXWK������
 ����(DVW��������IHHW��WKHQFH�OHDYLQJ�VDLG�VRXWKZHVWHUO\�OLQH�1RUWK������
 ����(DVW�� 
������IHHW�WR�D�FXUYH�WR�WKH�OHIW�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�
FHQWUDO�DQJOH�RI������ ����D�GLVWDQFH�RI�������IHHW��WKHQFH�1RUWK������ ����(DVW��������IHHW�WR�D� 
FXUYH�WR�WKH�OHIW�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI�
�����
 ����D�GLVWDQFH�RI��������IHHW�WR�D�UHYHUVH�FXUYH�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�
VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D�GLVWDQFH�RI��������IHHW�WR�D�UHYHUVH�FXUYH�KDYLQJ�
D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI�
������IHHW��WKHQFH�1RUWK������
 ����:HVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�UDGLXV�RI�
������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������� ����D�GLVWDQFH�RI��������
IHHW��WKHQFH�6RXWK������
����(DVW���������IHHW��WKHQFH�6RXWK������
 ����(DVW���������IHHW�WR�D� 
FXUYH�WR�WKH�OHIW�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI�
�����
 ����D�GLVWDQFH�RI�������IHHW�WR�D�UHYHUVH�FXUYH�KDYLQJ�D�UDGLXV�RI��������IHHW��WKHQFH�DORQJ�
VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D�GLVWDQFH�RI�������IHHW�WR�D�UHYHUVH�FXUYH�KDYLQJ�
D�UDGLXV�RI�������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI�
������IHHW��WKHQFH�6RXWK������
 ����(DVW���������IHHW��WKHQFH�1RUWK������ ����(DVW��������IHHW�WR�
WKH�3RLQW�RI�%HJLQQLQJ��WKHQFH�1RUWK������ ����(DVW��������IHHW��WKHQFH�1RUWK������
 ����:HVW��
�����IHHW��WKHQFH�1RUWK������
 ����(DVW��������IHHW��WKHQFH�6RXWK������
 ����(DVW��������IHHW�WR�WKH�
HDVWHUO\�OLQH�RI�WKH�DERYH�GHVFULEHG�3DUFHO����WKHQFH�DORQJ�VDLG�HDVWHUO\�OLQH�6RXWK������
 ����
(DVW��������IHHW��WKHQFH�OHDYLQJ�VDLG�HDVWHUO\�OLQH�1RUWK������ ����:HVW��������IHHW��WKHQFH�6RXWK�
�����
 ����:HVW��������IHHW��WKHQFH�1RUWK������ �����:HVW�������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ�� 

&RQWDLQLQJ������64��)7���PRUH�RU�OHVV�� 

$�3�1��������������DQG������������371�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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(;+,%,7�*� 

([KLELW�*��� 

/(*$/�'(6&5,37,21�2)�/$1'��+($/'6%85*� 

7KH�ODQG�UHIHUUHG�WR�KHUHLQ�LV�VLWXDWHG�LQ�WKH�6WDWH�RI�&DOLIRUQLD��&RXQW\�RI�6RQRPD��
 
8QLQFRUSRUDWHG�$UHD��DQG�LV�GHVFULEHG�DV�IROORZV��
 

3DUFHO��� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV�DQG�D�GHHG�UHFRUGHG�LQ�%RRN������ 
RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV���%HLQJ�IXUWKHU�GHVFULEHG�DV�IROORZV�� 

%HJLQQLQJ�DW�D���LQFK�LURQ�SLSH�DQG�EUDVV�GLVN��VWDPSHG�³&XUWLV�/6������DQG�6WHSKDQ�/6������´� 
PDUNLQJ�WKH�PRVW�ZHVWHUO\�FRUQHU�RI�WKH�DERYH�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��DQG�DV� 
VKRZQ�RQ�WKDW�5HFRUG�RI�6XUYH\��UHFRUGHG�LQ�%RRN�����RI�0DSV��DW�3DJH�����6RQRPD�&RXQW\� 
5HFRUGV�DV�EHLQJ�WKH�PRVW�ZHVWHUO\�FRUQHU�RI�WKH�ODQGV�RI�3DVVDODFTXD���WKHQFH�DORQJ�WKH�
VRXWKZHVWHUO\�DQG�VRXWKHUO\�OLQHV�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��6RXWK������
 ����(DVW�� 
������IHHW�WR�D���LQFK�LURQ�SLSH�DQG�EUDVV�GLVN��VWDPSHG�³&XUWLV�/6������DQG�6WHSKDQ�/6������´���
WKHQFH�6RXWK������¶��´�(DVW����������IHHW���WKHQFH�OHDYLQJ�VDLG�VRXWKHUO\�OLQH�1RUWK������ ����
(DVW���������IHHW���WKHQFH�1RUWK������
 ����:HVW���������IHHW���WKHQFH�1RUWK������
 ����:HVW��
������IHHW���WKHQFH�6RXWK������
 ����:HVW�������IHHW���WKHQFH�1RUWK������ ����:HVW���������IHHW��
WKHQFH�1RUWK������ ����:HVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�UDGLXV�RI�������IHHW��
WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI�������IHHW�WR�D� 
FRPSRXQG�FXUYH�KDYLQJ�D�UDGLXV�RI�������IHHW���WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�
RI������
 ����D�GLVWDQFH�RI�������IHHW���WKHQFH�1RUWK������
 ����(DVW���������IHHW�WR�D�FXUYH�WR�WKH�
OHIW�KDYLQJ�D�UDGLXV�RI�������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D�
GLVWDQFH�RI�������IHHW���WKHQFH�1RUWK������ ����(DVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�
UDGLXV�RI�������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI�
������IHHW���WKHQFH�1RUWK������
 ����(DVW��������IHHW���WKHQFH�1RUWK������ ����:HVW��������IHHW��
WKHQFH�1RUWK������ ����:HVW���������IHHW�WR�D�ò�LQFK�LURQ�SLSH��WDJJHG�3/6�������RQ�WKH� 
ZHVWHUO\�OLQH�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD���WKHQFH�DORQJ�VDLG�ZHVWHUO\�OLQH�6RXWK�
�����
 ����:HVW���������IHHW�WR�D���LQFK�LURQ�SLSH�DQG�EUDVV�GLVN��VWDPSHG�³6XUYH\�0RQXPHQW�
&66&�´��WKHQFH�1RUWK������
 ����:HVW���������IHHW�WR�D�ò�LQFK�LURQ�SLSH��WDJJHG�3/6��������
WKHQFH�6RXWK������
 ����:HVW���������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ�� 

5HVHUYLQJ�XQWR�WKH�*UDQWRU�DQ�HDVHPHQW�IRU�FRQWLQXHG�XVH�RI�WKH�H[LVWLQJ�WUDYHOHG�ZD\V�IRU� 
DFFHVV�DQG�HJUHVV�� 

&RQWDLQLQJ�������$&5(6��PRUH�RU�OHVV�� 

%DVLV�RI�EHDULQJV��$�5HFRUG�RI�6XUYH\�SUHSDUHG�E\�&DUOHQ]ROL�$VVRFLDWHV��GDWHG�-XQH������� 

$�3�1�� ������������371��DQG�������������371�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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(;+,%,7�*
 
3DUFHO��� 

%HLQJ�D�SRUWLRQ�RI�6RWR\RPH�5DQFKR��D�SRUWLRQ�RI�6HFWLRQ����7����1���5����:��0�'�%��DQG�0�� 
DQG�D�SRUWLRQ�RI� WKH� ODQGV�RI�%LDMLR�%HUWRQLQR�DV� UHFRUGHG� LQ�%RRN�����2IILFLDO�5HFRUGV��3DJH� 
����DQG�EHLQJ�PRUH�SDUWLFXODUO\�GHVFULEHG�DV�IROORZV�� 

%(*,11,1*�DW�D���LQFK�LURQ�SLSH�PRQXPHQW�IRXQG�LQ�WKH�VRXWKZHVWHUO\�OLQH�RI�WKH�DERYH�VDLG� 
ODQGV�RI�%HUWRQLQR��VDLG�LURQ�SLSH�PRQXPHQW�EHLQJ�UHIHUUHG�WR�LQ�WKH�DERYH�VDLG�GHHG�DV�EHLQJ�1��
���� ��¶� :�� ������ FKDLQV�� ������� IHHW� IURP� WKH� PRVW� VRXWKHUO\� FRUQHU� RI� WKH� VDLG� ODQGV� RI�
%HUWRQLQR��WKHQFH�IURP�VDLG�SRLQW�RI�EHJLQQLQJ�6��������¶�(��DORQJ�WKH�VRXWKZHVWHUO\�OLQH�RI�WKH�
VDLG� ODQGV�RI�%HUWRQLQR�������� IHHW� WR� WKH�PRVW�VRXWKHUO\�FRUQHU� WKHUHRI�� WKHQFH�1��������¶�(��
DORQJ� WKH� VRXWKHDVWHUO\� OLQH� RI� WKH� VDLG� ODQGV� RI� %HUWRQLQR� ������ IHHW�� WKHQFH� 1�� ���� ��¶� :���
�������IHHW��WKHQFH�FXUYLQJ�WR�WKH�OHIW�ZLWK�D�UDGLXV�RI��������IHHW��WKURXJK�DQ�DQJOH�RI�������¶� 
IRU�D�GLVWDQFH�RI�������� WKHQFH�FXUYLQJ�WR�WKH�ULJKW�ZLWK�D�UDGLXV�RI��������IHHW�IURP�D�WDQJHQW�
ZKLFK�EHDUV�6��������¶�:���WKURXJK�DQG�DQJOH�RI�������¶�IRU�D�GLVWDQFH�RI�������IHHW�WR�D�SRLQW�LQ�
WKH� VRXWKZHVWHUO\� OLQH� RI� WKH� VDLG� ODQGV� RI� %HUWRQLQR�� WKHQFH� 6�� ���� ��¶� (�� DORQJ� VDLG� 
VRXWKZHVWHUO\�OLQH�������IHHW�WR�WKH�SRLQW�RI�EHJLQQLQJ�� 

5HVHUYLQJ�XQWR�WKH�*UDQWRU�D�QRQH[FOXVLYH�HDVHPHQW�RYHU�DQG�XQGHU�VDLG�SDUFHO�IRU�DFFHVV�DQG� 
XWLOLWLHV�� 

&RQWDLQLQJ������DFUHV��PRUH�RU�OHVV�� 

%DVLV�RI�%HDULQJV��6RXWKZHVWHUO\�OLQH�RI�WKH�DERYH�VDLG�ODQGV�RI�%HUWRQLQR�DV�UHFRUGHG�LQ�%RRN� 
����2IILFLDO�5HFRUGV��3DJH������ 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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(;+,%,7�*
 
3DUFHO��� 

%HLQJ�D�SRUWLRQ�RI�6RWR\RPH�5DQFKR��D�SRUWLRQ�RI�6HFWLRQ����7����1���5����:��0�'�%��DQG�0�� 
DQG�D�SRUWLRQ�RI�WKH�ODQGV�RI�9LFWRU�0DNVHQWH�DV�UHFRUGHG�LQ�%RRN������2IILFLDO�5HFRUGV��3DJH� 
����DQG�%RRN������2IILFLDO�5HFRUGV��3DJH������DQG�EHLQJ�PRUH�SDUWLFXODUO\�GHVFULEHG�DV�IROORZV�� 

%(*,11,1*�DW�D���LQFK�LURQ�SLSH�PRQXPHQW�IRXQG�PDUNLQJ�WKH�FRPPRQ�QRUWKHUO\�FRUQHUV�RI� 
3DUFHO� ,� DQG� 3DUFHO� ,,�RI� WKH� DERYH� VDLG� ODQGV� RI� 0DNVHQWH� DV� UHFRUGHG� LQ� %RRN� ����� 2IILFLDO�
5HFRUGV��3DJH������ WKHQFH�IURP�VDLG�SRLQW�RI�EHJLQQLQJ�6�� ������¶�(���DORQJ�WKH�QRUWKHDVWHUO\� 
OLQH�RI�WKH�DERYH�VDLG� 3DUFHO�,��������IHHW��WKHQFH�OHDYLQJ�VDLG�QRUWKHDVWHUO\�OLQH�DQG�FXUYLQJ�WR�
WKH�OHIW�ZLWK�D�UDGLXV�RI��������IURP�D�WDQJHQW�ZKLFK�EHDUV�1��������¶�:���WKURXJK�DQ�DQJOH�RI�
������¶�IRU�D�GLVWDQFH�RI�������IHHW��WKHQFH�FXUYLQJ�WR�WKH�ULJKW�ZLWK�D�UDGLXV�RI��������IHHW�IURP�
D�WDQJHQW�ZKLFK�EHDUV�6��������¶�:���WKRXJK�DQG�DQJOH�RI� ������¶�IRU�D�GLVWDQFH�RI�������IHHW��
WKHQFH�1��������¶�:����������IHHW�WR�D�SRLQW�LQ�WKH�QRUWKZHVWHUO\�OLQH�RI�WKH�DERYH�VDLG�3DUFHO�,,��
WKHQFH�1��������¶�(��DORQJ�VDLG�QRUWKZHVWHUO\�OLQH�������IHHW�WR�WKH�PRVW�QRUWKHUO\�FRUQHU�RI�VDLG�
3DUFHO� ,,�� WKHQFH�6��������¶�(��DORQJ�WKH�QRUWKHDVWHUO\�OLQH�RI�VDLG�3DUFHO� ,,��������� IHHW� WR� WKH� 
SRLQW�RI�EHJLQQLQJ�� 

5HVHUYLQJ�XQWR�WKH�*UDQWRU�D�QRQH[FOXVLYH�HDVHPHQW�RYHU�DQG�XQGHU�VDLG�SDUFHO�IRU�DFFHVV�DQG� 
XWLOLWLHV�� 

&RQWDLQLQJ������DFUHV��PRUH�RU�OHVV�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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(;+,%,7�*
 
3DUFHO��� 

%HLQJ�D�SRUWLRQ�RI�6RWR\RPH�5DQFKR��D�SRUWLRQ�RI�6HFWLRQ����7����1���5����:��0�'�%��DQG�0�� 
DQG�D�SRUWLRQ�RI�WKH�ODQGV�RI�9LFWRU�0DNVHQWH�DV�UHFRUGHG�LQ�%RRN������2IILFLDO�5HFRUGV��3DJH� 
����DQG�%RRN������2IILFLDO�5HFRUGV��3DJH������DQG�EHLQJ�PRUH�SDUWLFXODUO\�GHVFULEHG�DV�IROORZV�� 

%(*,11,1*�DW� WKH�PRVW�ZHVWHUO\�FRUQHU�RI� WKH� DERYH� VDLG� ODQGV�RI� 0DNVHQWH�DV� UHFRUGHG� LQ�
%RRN������2IILFLDO�5HFRUGV��3DJH������3DUFHO�,,��WKHQFH�IRUP�VDLG�SRLQW�RI�EHJLQQLQJ�6��������¶� 
(��DORQJ�WKH�VRXWKZHVWHUO\�OLQH�RI�VDLG�3DUFHO�,,��������IHHW�WR�WKH�PRVW�VRXWKHUO\�FRUQHU�WKHUHRI��
WKHQFH�1��������¶�(��DORQJ�WKH�VRXWKHDVWHUO\�OLQH�RI�VDLG�3DUFHO�,,��������IHHW��WKHQFH�1��������¶�
:����������IHHW�WR�D�SRLQW�LQ�WKH�QRUWKZHVWHUO\�OLQH�RI�VDLG�3DUFHO�,,��WKHQFH�6��������¶�:��DORQJ� 
VDLG�QRUWKZHVWHUO\�OLQH�������IHHW�WR�WKH�SRLQW�RI�EHJLQQLQJ�� 

&RQWDLQLQJ������DFUHV��PRUH�RU�OHVV�� 

%DVLV� RI� %HDULQJV�� 1RUWKHDVWHUO\� OLQH�RI� WKH� VDLG� ODQGV� RI�0DNVHQWH� DV� UHFRUGHG� LQ� %RRN� ����� 
2IILFLDO�5HFRUGV��3DJH������ 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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(;+,%,7�*
 
3DUFHO��� 

$Q�HDVHPHQW�IRU�WKH�PDLQWHQDQFH�RI�WKH�EXLOGLQJ�� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV�DQG�D�GHHG�UHFRUGHG�LQ�%RRN������ 
RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV���%HLQJ�IXUWKHU�GHVFULEHG�DV�IROORZV�� 

&RPPHQFLQJ�DW�D���LQFK�LURQ�SLSH�DQG�EUDVV�GLVN��VWDPSHG�³&XUWLV�/6������DQG�6WHSKDQ�/6� 
�����´�PDUNLQJ�WKH�PRVW�ZHVWHUO\�FRUQHU�RI�WKH�DERYH�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��DQG� 
DV�VKRZQ�RQ�WKDW�5HFRUG�RI�6XUYH\��UHFRUGHG�LQ�%RRN�����RI�0DSV��DW�3DJH�����6RQRPD�&RXQW\� 
5HFRUGV�DV�EHLQJ�WKH�PRVW�ZHVWHUO\�FRUQHU�RI�WKH�ODQGV�RI�3DVVDODFTXD���WKHQFH�DORQJ�WKH�
VRXWKZHVWHUO\�DQG�VRXWKHUO\�OLQHV�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��6RXWK������
 ����(DVW�� 
������IHHW�WR�D���LQFK�LURQ�SLSH�DQG�EUDVV�GLVN��VWDPSHG�³&XUWLV�/6������DQG�6WHSKDQ�/6������´���
WKHQFH�6RXWK������¶��´�(DVW����������IHHW���WKHQFH�OHDYLQJ�VDLG�VRXWKHUO\�OLQH�1RUWK������ ����
(DVW��������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ���WKHQFH�1RUWK������ ����(DVW��������IHHW���WKHQFH�
1RUWK������
 ����:HVW���������IHHW���WKHQFH�1RUWK������
 ����:HVW��������IHHW���WKHQFH�6RXWK�
�����
 ����:HVW�������IHHW���WKHQFH�1RUWK������ ����:HVW��������IHHW���WKHQFH�1RUWK������ ����
(DVW��������IHHW���WKHQFH�6RXWK������
 ����(DVW��������IHHW���WKHQFH�6RXWK������
 ����(DVW���������
IHHW���WKHQFH�6RXWK������
 ����:HVW���������IHHW���WKHQFH�1RUWK������ ����:HVW��������IHHW�WR�WKH� 
3RLQW�RI�%HJLQQLQJ�� 

&RQWDLQLQJ������64��)7���PRUH�RU�OHVV�� 

%DVLV�RI�EHDULQJV��$�5HFRUG�RI�6XUYH\�SUHSDUHG�E\�&DUOHQ]ROL�$VVRFLDWHV��GDWHG�-XQH������� 

$�3�1�� ������������371�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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(;+,%,7�*
 
3DUFHO��� 

5HVHUYLQJ�IURP�WKH�DERYH�GHVFULEHG�3DUFHO���� 

$Q�HDVHPHQW�IRU�VWRUP�GUDLQDJH�� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV�DQG�D�GHHG�UHFRUGHG�LQ�%RRN������ 
RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV���%HLQJ�IXUWKHU�GHVFULEHG�DV�IROORZV�� 

&RPPHQFLQJ� DW� D� �� LQFK� LURQ� SLSH� DQG� EUDVV� GLVN�� VWDPSHG� ³&XUWLV� /6� ����� DQG� 6WHSKDQ� /6� 
�����´�PDUNLQJ�WKH�PRVW�ZHVWHUO\�FRUQHU�RI�WKH�DERYH�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��DQG� 
DV�VKRZQ�RQ�WKDW�5HFRUG�RI�6XUYH\��UHFRUGHG�LQ�%RRN�����RI�0DSV��DW�3DJH�����6RQRPD�&RXQW\� 
5HFRUGV� DV� EHLQJ� WKH� PRVW� ZHVWHUO\� FRUQHU� RI� WKH� ODQGV� RI� 3DVVDODFTXD�� WKHQFH� DORQJ� WKH�
VRXWKZHVWHUO\�DQG�VRXWKHUO\�OLQHV�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��6RXWK������
 ����(DVW�� 
������IHHW�WR�D���LQFK�LURQ�SLSH�DQG�EUDVV�GLVN��VWDPSHG�³&XUWLV�/6������DQG�6WHSKDQ�/6������´��
WKHQFH�6RXWK������¶��´�(DVW����������IHHW�� WKHQFH�OHDYLQJ�VDLG�VRXWKHUO\�OLQH�1RUWK������ ����
(DVW�� ������� IHHW� WR� WKH�3RLQW� RI�%HJLQQLQJ�� WKHQFH�1RUWK������ ����(DVW�� ������ IHHW�� WKHQFH�
1RUWK� ����� ���� :HVW�� ������ IHHW�� WKHQFH� 6RXWK� �����
 ���� (DVW�� ������ IHHW�� WKHQFH� 6RXWK� 
�����
 ����(DVW��������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ�� 

&RQWDLQLQJ�����64��)7���PRUH�RU�OHVV�� 

%DVLV�RI�EHDULQJV��$�5HFRUG�RI�6XUYH\�SUHSDUHG�E\�&DUOHQ]ROL�$VVRFLDWHV��GDWHG�-XQH������� 

$�3�1�� ������������371�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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(;+,%,7�*
 
3DUFHO��� 

5HVHUYLQJ�IURP�WKH�DERYH�GHVFULEHG�3DUFHO���� 

$Q�HDVHPHQW�IRU�VWRUP�GUDLQDJH�� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV�DQG�D�GHHG�UHFRUGHG�LQ�%RRN������ 
RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV���%HLQJ�IXUWKHU�GHVFULEHG�DV�IROORZV�� 

&RPPHQFLQJ�DW�D���LQFK�LURQ�SLSH�DQG�EUDVV�GLVN��VWDPSHG�³&XUWLV�/6������DQG�6WHSKDQ�/6� 
�����´�PDUNLQJ�WKH�PRVW�ZHVWHUO\�FRUQHU�RI�WKH�DERYH�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��DQG� 
DV�VKRZQ�RQ�WKDW�5HFRUG�RI�6XUYH\��UHFRUGHG�LQ�%RRN�����RI�0DSV��DW�3DJH�����6RQRPD�&RXQW\� 
5HFRUGV�DV�EHLQJ�WKH�PRVW�ZHVWHUO\�FRUQHU�RI�WKH�ODQGV�RI�3DVVDODFTXD���WKHQFH�DORQJ�WKH�
VRXWKZHVWHUO\�DQG�VRXWKHUO\�OLQHV�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��6RXWK������
 ����(DVW�� 
������IHHW�WR�D���LQFK�LURQ�SLSH�DQG�EUDVV�GLVN��VWDPSHG�³&XUWLV�/6������DQG�6WHSKDQ�/6������´���
WKHQFH�6RXWK������¶��´�(DVW����������IHHW���WKHQFH�OHDYLQJ�VDLG�VRXWKHUO\�OLQH�1RUWK������ ����
(DVW���������IHHW���WKHQFH�1RUWK������
 ����:HVW���������IHHW���WKHQFH�1RUWK������
 ����:HVW��
������IHHW���WKHQFH�6RXWK������
 ����:HVW�������IRRW���WKHQFH�1RUWK������ ����:HVW��������IHHW�WR�
WKH�3RLQW�RI�%HJLQQLQJ���WKHQFH�6RXWK������ ����:HVW��������IHHW���WKHQFH�1RUWK������
 ����:HVW��
�������IHHW���WKHQFH�1RUWK������
 ����:HVW���������IHHW���WKHQFH�1RUWK������
 ����:HVW���������
IHHW���WKHQFH�1RUWK������ ����(DVW���������IHHW���WKHQFH�1RUWK������ ����(DVW��������IHHW�WR�WKH�
QRUWK�OLQH�RI�VDLG�3DUFHO�����WKHQFH�DORQJ�VDLG�QRUWK�OLQH�6RXWK������
 ����(DVW��������IHHW���WKHQFH�
OHDYLQJ�VDLG�QRUWK�OLQH�6RXWK������
 ����:HVW��������IHHW���WKHQFH�6RXWK������
 ����:HVW���������
IHHW���WKHQFH�6RXWK������
 ����(DVW���������IHHW���WKHQFH�6RXWK������ ����(DVW��������IHHW�WR� 
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1RUWK� �����
 ���� :HVW�� ������ IHHW�� WKHQFH� 6RXWK� �����
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 ����:HVW���������IHHW���WKHQFH�1RUWK������
 ����:HVW��
������IHHW���WKHQFH�6RXWK������
 ����:HVW�������IRRW���WKHQFH�1RUWK������ ����:HVW���������IHHW��
WKHQFH�1RUWK������ ����:HVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�UDGLXV�RI�������IHHW��
WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI�������IHHW�WR�D� 
FRPSRXQG�FXUYH�KDYLQJ�D�UDGLXV�RI�������IHHW���WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�
RI������
 ����D�GLVWDQFH�RI�������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ���WKHQFH�FRQWLQXLQJ�DORQJ�VDLG�
FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI����� 
����D�GLVWDQFH�RI�������IHHW�WR�D�SRLQW�RI�FXVS���WKHQFH�
1RUWK������
 ����:HVW�������IHHW���WKHQFH�6RXWK������
 ����:HVW��������IHHW���WKHQFH�6RXWK�
�����
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WKHQFH�1RUWK������ ����:HVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�UDGLXV�RI�������IHHW��
WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI�������IHHW�WR�D� 
FRPSRXQG�FXUYH�KDYLQJ�D�UDGLXV�RI�������IHHW���WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�
RI������
 ����D�GLVWDQFH�RI�������IHHW�����WKHQFH�1RUWK������
 ����:HVW��������IHHW�WR�WKH�3RLQW�RI�
%HJLQQLQJ���WKHQFH�1RUWK������
 ����:HVW��������IHHW���WKHQFH�1RUWK������ 
����(DVW��������IHHW��
WKHQFH�6RXWK������
 ����(DVW��������IHHW���WKHQFH�6RXWK������
 ����:HVW��������IHHW�WR�WKH�3RLQW�RI� 
%HJLQQLQJ�� 

7RJHWKHU�ZLWK�WKH�ULJKW�WR�FURVV�WKH�ODQGV�RI�WKH�*UDQWHH�WR�DFFHVV�VDLG�PRQLWRULQJ�ZHOO�� 

&RQWDLQLQJ�����64��)7���PRUH�RU�OHVV�� 

%DVLV�RI�EHDULQJV��$�5HFRUG�RI�6XUYH\�SUHSDUHG�E\�&DUOHQ]ROL�$VVRFLDWHV��GDWHG�-XQH������� 

$�3�1�� ������������371�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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3DUFHO���� 

5HVHUYLQJ�IURP�WKH�DERYH�GHVFULEHG�3DUFHO���� 

$Q�HDVHPHQW�IRU�D�PRQLWRULQJ�ZHOO�� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV�DQG�D�GHHG�UHFRUGHG�LQ�%RRN������ 
RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV���%HLQJ�IXUWKHU�GHVFULEHG�DV�IROORZV�� 

&RPPHQFLQJ�DW�D���LQFK�LURQ�SLSH�DQG�EUDVV�GLVN��VWDPSHG�³&XUWLV�/6������DQG�6WHSKDQ�/6� 
�����´�PDUNLQJ�WKH�PRVW�ZHVWHUO\�FRUQHU�RI�WKH�DERYH�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��DQG� 
DV�VKRZQ�RQ�WKDW�5HFRUG�RI�6XUYH\��UHFRUGHG�LQ�%RRN�����RI�0DSV��DW�3DJH�����6RQRPD�&RXQW\� 
5HFRUGV�DV�EHLQJ�WKH�PRVW�ZHVWHUO\�FRUQHU�RI�WKH�ODQGV�RI�3DVVDODFTXD���WKHQFH�DORQJ�WKH�
VRXWKZHVWHUO\�DQG�VRXWKHUO\�OLQHV�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��6RXWK������
 ����(DVW�� 
������IHHW�WR�D���LQFK�LURQ�SLSH�DQG�EUDVV�GLVN��VWDPSHG�³&XUWLV�/6������DQG�6WHSKDQ�/6������´���
WKHQFH�6RXWK������¶��´�(DVW����������IHHW���WKHQFH�OHDYLQJ�VDLG�VRXWKHUO\�OLQH�1RUWK������ ����
(DVW���������IHHW���WKHQFH�1RUWK������
 ����:HVW���������IHHW���WKHQFH�1RUWK������
 ����:HVW��
������IHHW���WKHQFH�6RXWK������
 ����:HVW�������IRRW���WKHQFH�1RUWK������ ����:HVW���������IHHW��
WKHQFH�1RUWK������ ����:HVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�UDGLXV�RI�������IHHW��
WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI�������IHHW�WR�D� 
FRPSRXQG�FXUYH�KDYLQJ�D�UDGLXV�RI�������IHHW���WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�
RI������
 ����D�GLVWDQFH�RI�������IHHW���WKHQFH�1RUWK������
 ����:HVW���������IHHW�WR�WKH�3RLQW�RI�
%HJLQQLQJ���WKHQFH�1RUWK������
 ����:HVW��������IHHW���WKHQFH�1RUWK������ 
����(DVW��������IHHW��
WKHQFH�6RXWK������
 ����(DVW��������IHHW���WKHQFH�6RXWK������
 ����:HVW��������IHHW�WR�WKH�3RLQW�RI� 
%HJLQQLQJ�� 

7RJHWKHU�ZLWK�WKH�ULJKW�WR�FURVV�WKH�ODQGV�RI�WKH�*UDQWHH�WR�DFFHVV�VDLG�PRQLWRULQJ�ZHOO�� 

&RQWDLQLQJ�����64��)7���PRUH�RU�OHVV�� 

%DVLV�RI�EHDULQJV��$�5HFRUG�RI�6XUYH\�SUHSDUHG�E\�&DUOHQ]ROL�$VVRFLDWHV��GDWHG�-XQH������� 

$�3�1�� ������������371�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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3DUFHO���� 

5HVHUYLQJ�IURP�WKH�DERYH�GHVFULEHG�3DUFHO���� 

$Q�HDVHPHQW�IRU�RYHUKHDG�XWLOLWLHV�� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV�DQG�D�GHHG�UHFRUGHG�LQ�%RRN������ 
RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV���%HLQJ�IXUWKHU�GHVFULEHG�DV�IROORZV�� 

&RPPHQFLQJ�DW�D���LQFK�LURQ�SLSH�DQG�EUDVV�GLVN��VWDPSHG�³&XUWLV�/6������DQG�6WHSKDQ�/6� 
�����´�PDUNLQJ�WKH�PRVW�ZHVWHUO\�FRUQHU�RI�WKH�DERYH�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��DQG� 
DV�VKRZQ�RQ�WKDW�5HFRUG�RI�6XUYH\��UHFRUGHG�LQ�%RRN�����RI�0DSV��DW�3DJH�����6RQRPD�&RXQW\� 
5HFRUGV�DV�EHLQJ�WKH�PRVW�ZHVWHUO\�FRUQHU�RI�WKH�ODQGV�RI�3DVVDODFTXD���WKHQFH�DORQJ�WKH�
VRXWKZHVWHUO\�DQG�VRXWKHUO\�OLQHV�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��6RXWK������
 ����(DVW�� 
������IHHW�WR�D���LQFK�LURQ�SLSH�DQG�EUDVV�GLVN��VWDPSHG�³&XUWLV�/6������DQG�6WHSKDQ�/6������´���
WKHQFH�6RXWK������¶��´�(DVW����������IHHW���WKHQFH�OHDYLQJ�VDLG�VRXWKHUO\�OLQH�1RUWK������ ����
(DVW���������IHHW���WKHQFH�1RUWK������
 ����:HVW���������IHHW���WKHQFH�1RUWK������
 ����:HVW��
������IHHW���WKHQFH�6RXWK������
����:HVW�������IRRW���WKHQFH�1RUWK������ ����:HVW���������IHHW��
WKHQFH�1RUWK������ ����:HVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�UDGLXV�RI�������IHHW��
WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI�������IHHW�WR�D� 
FRPSRXQG�FXUYH�KDYLQJ�D�UDGLXV�RI�������IHHW���WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�
RI������
 ����D�GLVWDQFH�RI�������IHHW���WKHQFH�1RUWK������
 ����(DVW���������IHHW�WR�D�FXUYH�WR�WKH�
OHIW�KDYLQJ�D�UDGLXV�RI�������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D�
GLVWDQFH�RI�������IHHW���WKHQFH�1RUWK������ ����(DVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�
UDGLXV�RI�������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI�
������IHHW���WKHQFH�1RUWK������
 ����(DVW��������IHHW���WKHQFH�1RUWK������ ����:HVW��������IHHW��
WKHQFH�1RUWK������ ����:HVW��������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ���WKHQFH�6RXWK������
 ����
:HVW���������IHHW���WKHQFH�1RUWK������ ����:HVW��������IHHW���WKHQFH�1RUWK������
 ����(DVW��
�������IHHW���WKHQFH�6RXWK������
 ����(DVW��������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ�� 

&RQWDLQLQJ������64��)7���PRUH�RU�OHVV�� 

%DVLV�RI�EHDULQJV��$�5HFRUG�RI�6XUYH\�SUHSDUHG�E\�&DUOHQ]ROL�$VVRFLDWHV��GDWHG�-XQH������� 

$�3�1�� ������������371��DQG�������������371�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 

Page 128 of 251 



  






















  
  

(;+,%,7�*
 
3DUFHO���� 

5HVHUYLQJ�IURP�WKH�DERYH�GHVFULEHG�3DUFHO���� 

$Q�HDVHPHQW�IRU�RYHUKHDG�XWLOLWLHV�� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV�DQG�D�GHHG�UHFRUGHG�LQ�%RRN������ 
RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV���%HLQJ�IXUWKHU�GHVFULEHG�DV�IROORZV�� 

&RPPHQFLQJ�DW�D���LQFK�LURQ�SLSH�DQG�EUDVV�GLVN��VWDPSHG�³&XUWLV�/6������DQG�6WHSKDQ�/6� 
�����´�PDUNLQJ�WKH�PRVW�ZHVWHUO\�FRUQHU�RI�WKH�DERYH�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��DQG� 
DV�VKRZQ�RQ�WKDW�5HFRUG�RI�6XUYH\��UHFRUGHG�LQ�%RRN�����RI�0DSV��DW�3DJH�����6RQRPD�&RXQW\� 
5HFRUGV�DV�EHLQJ�WKH�PRVW�ZHVWHUO\�FRUQHU�RI�WKH�ODQGV�RI�3DVVDODFTXD���WKHQFH�DORQJ�WKH�
VRXWKZHVWHUO\�DQG�VRXWKHUO\�OLQHV�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��6RXWK������
 ����(DVW�� 
������IHHW�WR�D���LQFK�LURQ�SLSH�DQG�EUDVV�GLVN��VWDPSHG�³&XUWLV�/6������DQG�6WHSKDQ�/6������´���
WKHQFH�6RXWK������¶��´�(DVW����������IHHW���WKHQFH�OHDYLQJ�VDLG�VRXWKHUO\�OLQH�1RUWK������ ����
(DVW���������IHHW���WKHQFH�1RUWK������
 ����:HVW���������IHHW���WKHQFH�1RUWK������
 ����:HVW��
������IHHW���WKHQFH�6RXWK������
 ����:HVW�������IRRW���WKHQFH�1RUWK������ ����:HVW���������IHHW��
WKHQFH�1RUWK������ ����:HVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�UDGLXV�RI�������IHHW��
WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI�������IHHW�WR�D� 
FRPSRXQG�FXUYH�KDYLQJ�D�UDGLXV�RI�������IHHW���WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�
RI������
 ����D�GLVWDQFH�RI�������IHHW���WKHQFH�1RUWK������
 ����(DVW���������IHHW�WR�D�FXUYH�WR�WKH�
OHIW�KDYLQJ�D�UDGLXV�RI�������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D�
GLVWDQFH�RI�������IHHW���WKHQFH�1RUWK������ ����(DVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�
UDGLXV�RI�������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI�
������IHHW���WKHQFH�1RUWK������
 ����(DVW��������IHHW���WKHQFH�1RUWK������ ����:HVW��������IHHW��
WKHQFH�1RUWK������ ����:HVW��������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ���WKHQFH�6RXWK������
 ����
:HVW���������IHHW���WKHQFH�6RXWK������
 ����:HVW��������IHHW���WKHQFH�6RXWK������
 ����:HVW��
�������IHHW���WKHQFH�6RXWK������
 ����:HVW���������IHHW���WKHQFH�6RXWK������
 ����(DVW��������IHHW��
WKHQFH�1RUWK������ ����(DVW���������IHHW���WKHQFH�1RUWK������
 ����(DVW���������IHHW���WKHQFH�
1RUWK������
 ����(DVW���������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ�� 

&RQWDLQLQJ������64��)7���PRUH�RU�OHVV�� 

%DVLV�RI�EHDULQJV��$�5HFRUG�RI�6XUYH\�SUHSDUHG�E\�&DUOHQ]ROL�$VVRFLDWHV��GDWHG�-XQH������� 

$�3�1�� ������������371��DQG�������������371�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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3DUFHO���� 

5HVHUYLQJ�IURP�WKH�DERYH�GHVFULEHG�3DUFHO���� 

$Q�HDVHPHQW�IRU�RYHUKHDG�DQG�XQGHUJURXQG�XWLOLWLHV�� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV�DQG�D�GHHG�UHFRUGHG�LQ�%RRN������ 
RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV���%HLQJ�IXUWKHU�GHVFULEHG�DV�IROORZV�� 

&RPPHQFLQJ�DW�D���LQFK�LURQ�SLSH�DQG�EUDVV�GLVN��VWDPSHG�³&XUWLV�/6������DQG�6WHSKDQ�/6� 
�����´�PDUNLQJ�WKH�PRVW�ZHVWHUO\�FRUQHU�RI�WKH�DERYH�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��DQG� 
DV�VKRZQ�RQ�WKDW�5HFRUG�RI�6XUYH\��UHFRUGHG�LQ�%RRN�����RI�0DSV��DW�3DJH�����6RQRPD�&RXQW\� 
5HFRUGV�DV�EHLQJ�WKH�PRVW�ZHVWHUO\�FRUQHU�RI�WKH�ODQGV�RI�3DVVDODFTXD���WKHQFH�DORQJ�WKH�
VRXWKZHVWHUO\�DQG�VRXWKHUO\�OLQHV�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��6RXWK������
 ����(DVW�� 
������IHHW�WR�D���LQFK�LURQ�SLSH�DQG�EUDVV�GLVN��VWDPSHG�³&XUWLV�/6������DQG�6WHSKDQ�/6������´���
WKHQFH�6RXWK������¶��´�(DVW����������IHHW���WKHQFH�OHDYLQJ�VDLG�VRXWKHUO\�OLQH�1RUWK������ ����
(DVW���������IHHW���WKHQFH�1RUWK������
 ����:HVW���������IHHW���WKHQFH�1RUWK������
 ����:HVW��
������IHHW���WKHQFH�6RXWK������
 ����:HVW�������IRRW���WKHQFH�1RUWK������ ����:HVW���������IHHW��
WKHQFH�1RUWK������ ����:HVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�UDGLXV�RI�������IHHW��
WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI�������IHHW�WR�D� 
FRPSRXQG�FXUYH�KDYLQJ�D�UDGLXV�RI�������IHHW���WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�
RI������
 ����D�GLVWDQFH�RI�������IHHW���WKHQFH�1RUWK������
 ����(DVW���������IHHW�WR�D�FXUYH�WR�WKH�
OHIW�KDYLQJ�D�UDGLXV�RI�������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D�
GLVWDQFH�RI�������IHHW���WKHQFH�1RUWK������ ����(DVW��������IHHW�WR�D�FXUYH�WR�WKH�ULJKW�KDYLQJ�D�
UDGLXV�RI�������IHHW��WKHQFH�DORQJ�VDLG�FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������
 ����D�GLVWDQFH�RI�
������IHHW���WKHQFH�1RUWK������
 ����(DVW��������IHHW���WKHQFH�1RUWK������ ����:HVW��������IHHW��
WKHQFH�1RUWK������ ����:HVW��������IHHW���WKHQFH�6RXWK������
 ����:HVW���������IHHW�WR�WKH�3RLQW�
RI�%HJLQQLQJ���WKHQFH�1RUWK������
 ����:HVW��������IHHW���WKHQFH�6RXWK������
 ����:HVW��������
IHHW���WKHQFH�6RXWK������
 ����(DVW��������IHHW���WKHQFH�1RUWK������ ����(DVW��������IHHW���WKHQFH�
1RUWK������
 ����:HVW��������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ�� 

&RQWDLQLQJ�����64��)7���PRUH�RU�OHVV�� 

%DVLV�RI�EHDULQJV��$�5HFRUG�RI�6XUYH\�SUHSDUHG�E\�&DUOHQ]ROL�$VVRFLDWHV��GDWHG�-XQH������� 

$�3�1�� ������������371�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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3DUFHO���� 

5HVHUYLQJ�IURP�WKH�DERYH�GHVFULEHG�3DUFHO���� 

$Q�HDVHPHQW�IRU�UDGLR�HTXLSPHQW�� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV�DQG�D�GHHG�UHFRUGHG�LQ�%RRN������ 
RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV���%HLQJ�IXUWKHU�GHVFULEHG�DV�IROORZV�� 

&RPPHQFLQJ�DW�D���LQFK�LURQ�SLSH�DQG�EUDVV�GLVN��VWDPSHG�³&XUWLV�/6������DQG�6WHSKDQ�/6� 
�����´�PDUNLQJ�WKH�PRVW�ZHVWHUO\�FRUQHU�RI�WKH�DERYH�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��DQG� 
DV�VKRZQ�RQ�WKDW�5HFRUG�RI�6XUYH\��UHFRUGHG�LQ�%RRN�����RI�0DSV��DW�3DJH�����6RQRPD�&RXQW\� 
5HFRUGV�DV�EHLQJ�WKH�PRVW�ZHVWHUO\�FRUQHU�RI�WKH�ODQGV�RI�3DVVDODFTXD���WKHQFH�DORQJ�WKH�
VRXWKZHVWHUO\�DQG�VRXWKHUO\�OLQHV�RI�VDLG�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD��6RXWK������
 ����(DVW�� 
������IHHW�WR�D���LQFK�LURQ�SLSH�DQG�EUDVV�GLVN��VWDPSHG�³&XUWLV�/6������DQG�6WHSKDQ�/6������´���
WKHQFH�6RXWK������¶��´�(DVW����������IHHW���WKHQFH�OHDYLQJ�VDLG�VRXWKHUO\�OLQH�1RUWK������ ����
(DVW��������IHHW���WKHQFH�1RUWK������
 ����(DVW��������IHHW���WKHQFH�1RUWK������
 ����:HVW��������
IHHW���WKHQFH�6RXWK������
 ����:HVW��������IHHW���WKHQFH�6RXWK������ ����(DVW��������IHHW�WR�WKH� 
3RLQW�RI�%HJLQQLQJ�� 

&RQWDLQLQJ��������64��)7���PRUH�RU�OHVV�� 

%DVLV�RI�EHDULQJV��$�5HFRUG�RI�6XUYH\�SUHSDUHG�E\�&DUOHQ]ROL�$VVRFLDWHV��GDWHG�-XQH������� 

$�3�1�� ������������371�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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(;+,%,7�*�
 

([KLELW�*��� 

/(*$/�'(6&5,37,21�2)�/$1'��62120$� 

7KH�ODQG�UHIHUUHG�WR�KHUHLQ�LV�VLWXDWHG�LQ�WKH�6WDWH�RI�&DOLIRUQLD��&RXQW\�RI�6RQRPD��8QLQFRUSRUDWHG� 
$UHD��DQG�LV�GHVFULEHG�DV�IROORZV�� 
3DUFHO��� 

/\LQJ�ZLWKLQ�WKH�3HWDOXPD�5DQFKR�DQG�EHLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�5RVH�3��&DEUDO�DV�UHFRUGHG�LQ� 
%RRN�������2IILFLDO�5HFRUGV��3DJH�����6RQRPD�&RXQW\�5HFRUGV��EHLQJ�PRUH�SDUWLFXODUO\�GHVFULEHG� 
DV�IROORZV�� 

&RPPHQFLQJ�DW�D�IRXQG������LURQ�SLSH�PDUNLQJ�WKH�VRXWKZHVWHUO\�FRUQHU�RI�3DUFHO�%�DV�GHVFULEHG�LQ� 
GHHG� UHFRUGHG� LQ� %RRN� ������ 2IILFLDO� 5HFRUGV�� 3DJH� ����� 6RQRPD� &RXQW\� 5HFRUGV�� DQG� DV� 
GHOLQHDWHG�RQ�WKH�5HFRUG�RI�6XUYH\�DV�UHFRUGHG�LQ�%RRN������RI�0DSV��3DJH�����6RQRPD�&RXQW\�
5HFRUGV��WKHQFH�DORQJ�WKH�ZHVWHUO\�OLQH�RI�VDLG�3DUFHO�%��1������
 ����:����������IHHW�WR�WKH�SRLQW� 
RI� EHJLQQLQJ� RI� WKH� KHUHLQDIWHU� GHVFULEHG� SDUFHO�� WKHQFH� FRQWLQXLQJ� DORQJ� VDLG� ZHVWHUO\� OLQH� 1�
�����
 ���� :��� ������� IHHW� WR� D� IRXQG� ����� LURQ� SLSH� WDJJHG� /�6�� ������ WKHQFH� 1� ����� ���� :���
�������IHHW�WR�D�IRXQG������LURQ�SLSH�WDJJHG�/�6��������WKHQFH�6������
 ����:����������IHHW��WKHQFH�
6������
 ����(����������IHHW��WKHQFH�6������
 ����(����������IHHW��WKHQFH�1������
 ����(����������IHHW��
WKHQFH�6������ ����(����������IHHW�WR�WKH�SRLQW�RI�EHJLQQLQJ�� 

&RQWDLQLQJ������DFUHV��PRUH�RU�OHVV�� 

$31������������� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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(;+,%,7�*
 

3DUFHO��� 

$Q�HDVHPHQW�IRU�LQJUHVV�DQG�HJUHVV��DSSXUWHQDQW�WR�3DUFHO���� 

/\LQJ�ZLWKLQ�WKH�3HWDOXPD�5DQFKR�DQG�EHLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�5RVH�3��&DEUDO�DV�UHFRUGHG� 
LQ� %RRN� ������ 2IILFLDO� 5HFRUGV�� 3DJH� ���� 6RQRPD� &RXQW\� 5HFRUGV�� DQG� EHLQJ� 3DUFHO� $�� DV� 
GHOLQHDWHG�RQ�WKH�5HFRUG�RI�6XUYH\�DV�UHFRUGHG�LQ�%RRN�����RI�0DSV��3DJH�����6RQRPD�&RXQW\� 
5HFRUGV��DQG�EHLQJ�PRUH�SDUWLFXODUO\�GHVFULEHG�DV�DQ�HDVHPHQW�IRU�URDG�XWLOLW\�DQG�RWKHU�JHQHUDO� 
SXUSRVHV�RYHU�WKH�IROORZLQJ�GHVFULEHG�SDUFHO�� 

&RPPHQFLQJ�DW�D�VHW����LURQ�SLSH�WDJJHG�/�6�������DW�DQ�ROG�IHQFH�FRUQHU�DV�VKRZQ�RQ�DERYH�VDLG�
5HFRUG�RI�6XUYH\��WKHQFH�IURP�VDLG�SRLQW�RI�FRPPHQFHPHQW�1�������
 ����(�����������IHHW�WR�WKH� 
QRUWKHDVWHUO\�FRUQHU�RI�3DUFHO�7ZR�RI�WKH�DERYH�VDLG�ODQGV�RI�&DEUDO��IURP�ZKLFK�D�VHW������LURQ�
SLSH�WDJJHG�/�6�������EHDUV�6������� 
����:�������IHHW��WKHQFH�DORQJ�WKH�HDVWHUO\�OLQH�RI�WKH�VDLG�
ODQGV� RI� &DEUDO� 6�� ����� ���� (��� �������� IHHW� WR� D� ����� LURQ� SLSH� VHW� WDJJHG� /�6�� ������ WKHQFH�
OHDYLQJ�VDLG�HDVWHUO\�OLQH�6�������
 ����:���������IHHW�WR�D�IRXQG������LURQ�SLSH��WKHQFH�FRQWLQXLQJ�
6�� �����
 ���� :��� ����� IHHW� WR� D� IRXQG� ����� LURQ� SLSH� WDJJHG� ³&66&´�� WKHQFH� FRQWLQXLQJ� 6��
�����
 ����:���������� IHHW� WR�D������ LURQ�SLSH� IRXQG� WDJJHG�³&66&´�� VDLG� IRXQG�SLSH�EHLQJ� WKH� 
SRLQW� RI� EHJLQQLQJ� RI� WKH� KHUHLQDIWHU� GHVFULEHG� SDUFHO�� WKHQFH� IURP� VDLG� SRLQW� RI� EHJLQQLQJ� 6��
�����
 ����(���������IHHW�� WKHQFH�6������ ����(����������IHHW�� WKHQFH�6������
 ����(����������IHHW��
WKHQFH�FXUYLQJ�WR�WKH�OHIW�ZLWK�D�UDGLXV�RI��������IHHW��WKURXJK�DQ�DQJOH�RI������
 ����IRU�D�GLVWDQFH�
RI� ������� IHHW�� WKHQFH� 1�� �����
 ���� :��� ������� IHHW� WR� D� SRLQW� RQ� WKH� QRUWKHUO\� OLQH� RI� 6WDWH�
+LJKZD\������ WKHQFH� FXUYLQJ� WR� WKH� ULJKW� IURP� D� WDQJHQW� ZKLFK� EHDUV� 1�� ����� ���� (��� ZLWK� D�
UDGLXV�RI�������� IHHW�� WKURXJK�DQ�DQJOH�RI����� 
���� IRU�D�GLVWDQFH�RI������� IHHW�� WKHQFH� OHDYLQJ�
VDLG� QRUWKHUO\� OLQH� 1�� �����
 ���� :��� ������� IHHW�� WKHQFH� FXUYLQJ� WR� WKH� ULJKW� ZLWK� D� UDGLXV� RI�
�������IHHW��WKURXJK�DQ�DQJOH�RI������ ����IRU�D�GLVWDQFH�RI��������IHHW��WKHQFH�1������ ����:���
�������IHHW��WKHQFH�1������
 ����:����������IHHW�� WKHQFH�1������� ����:����������IHHW��WKHQFH�6��
�����
 ����:���������IHHW�WR�WKH�SRLQW�RI�EHJLQQLQJ�� 

&RQWDLQLQJ������DFUH��PRUH�RU�OHVV�� 

$�3�1��������������371��� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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3DUFHO��� 

5HVHUYLQJ�IURP�WKH�DERYH�GHVFULEHG�3DUFHO���� 

$Q� HDVHPHQW� WR� FRQVWUXFW�� RSHUDWH� DQG� PDLQWDLQ� XWLOLW\� OLQHV�� LQFOXGLQJ� ZDWHU�� VHZHU�� HOHFWULFLW\�� 
WHOHSKRQH� DQG� QDWXUDO� JDV�� DORQJ� ZLWK� LQJUHVV� DQG� HJUHVV� DFURVV� 3DUFHO� �� DV� PD\�EH� QHFHVVDU\� WR� 
DFFHVV� VXFK� PRQLWRULQJ� ZHOO�� DSSXUWHQDQW� WR� WKH� ODQGV� RI� WKH� &RXQW\� RI� 6RQRPD� UHPDLQLQJ� DIWHU� 
FRQYH\DQFH�RI�3DUFHO���� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�DV�'RFXPHQW� 
1XPEHU� ���������� RI� 2IILFLDO� 5HFRUGV�� 6RQRPD� &RXQW\� 5HFRUGV�� %HLQJ� IXUWKHU� GHVFULEHG� DV� 
IROORZV�� 

&RPPHQFLQJ� DW� WKH� PRVW� VRXWKHUO\� FRUQHU� RI� 3DUFHO� %�� DV� VDLG� 3DUFHO� LV� VKRZQ� RQ� D� 5HFRUG� RI� 
6XUYH\�� UHFRUGHG� LQ� %RRN� ���� RI� 0DSV�� 3DJH� ���� 6RQRPD� &RXQW\� 5HFRUGV�� WKHQFH� DORQJ� WKH� 
ZHVWHUO\� OLQH� RI� VDLG� 3DUFHO� %� DQG� WKH� ZHVWHUO\� OLQH� RI� 3DUFHO�&� RI� VDLG� 5HFRUG� RI�6XUYH\�� 1RUWK�
�����
 ����:HVW��������� IHHW�� WKHQFH�DORQJ�WKH�ZHVWHUO\�OLQH�RI�VDLG�3DUFHO�&�DQG�3DUFHO�'�RI�VDLG�
5HFRUG� RI� 6XUYH\�� 1RUWK� �����
 ���� :HVW�� ������� IHHW� WR� WKH� 3RLQW� RI� %HJLQQLQJ�� WKHQFH� 1RUWK�
�����
 ���� :HVW�� ������ IHHW�� WKHQFH� OHDYLQJ� VDLG� ZHVWHUO\� OLQH� 6RXWK� �����
 ���� (DVW�� ������ IHHW��
WKHQFH� 1RUWK������ ����(DVW�� ������ IHHW�� WKHQFH� 1RUWK������ ����:HVW�� ������ IHHW� WR� WKH�3RLQW� RI� 
%HJLQQLQJ�� 

&RQWDLQLQJ�����64��)7���PRUH�RU�OHVV�� 

$�3�1��������������371��� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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3DUFHO��� 

5HVHUYLQJ�IURP�WKH�DERYH�GHVFULEHG�3DUFHO���� 

$Q�HDVHPHQW�WR�FRQVWUXFW��RSHUDWH�DQG�PDLQWDLQ�D�PRQLWRULQJ�ZHOO��DORQJ�ZLWK�LQJUHVV�DQG�HJUHVV� 
DFURVV�3DUFHO���DV�PD\�EH�QHFHVVDU\�WR�DFFHVV�VXFK�PRQLWRULQJ�ZHOO��DSSXUWHQDQW�WR�WKH�ODQGV�RI� 
WKH�&RXQW\�RI�6RQRPD�UHPDLQLQJ�DIWHU�FRQYH\DQFH�RI�3DUFHO���� 

%HLQJ� D� SRUWLRQ� RI� WKH� ODQGV� RI� WKH� &RXQW\� RI� 6RQRPD� DV� GHVFULEHG� LQ� D� GHHG� UHFRUGHG� DV� 
'RFXPHQW� 1XPEHU� ���������� RI� 2IILFLDO� 5HFRUGV�� 6RQRPD� &RXQW\� 5HFRUGV�� %HLQJ� IXUWKHU� 
GHVFULEHG�DV�IROORZV�� 

&RPPHQFLQJ�DW�WKH�PRVW�VRXWKHUO\�FRUQHU�RI�3DUFHO�%��DV�VDLG�3DUFHO�LV�VKRZQ�RQ�D�5HFRUG�RI� 
6XUYH\�� UHFRUGHG� LQ� %RRN� ���� RI� 0DSV�� 3DJH� ���� 6RQRPD� &RXQW\�5HFRUGV�� WKHQFH� DORQJ� WKH� 
ZHVWHUO\�OLQH�RI�VDLG�3DUFHO�%�DQG�WKH�ZHVWHUO\�OLQH�RI�3DUFHO�&�RI�VDLG�5HFRUG�RI�6XUYH\��1RUWK�
�����
 ���� :HVW�� ������� IHHW�� WKHQFH� DORQJ� WKH� ZHVWHUO\� OLQH� RI� VDLG� 3DUFHO� &�� 3DUFHO� '� DQG�
3DUFHO� (� RI� VDLG� 5HFRUG� RI� 6XUYH\�� 1RUWK� �����
 ���� :HVW�� ������� IHHW�� WKHQFH� OHDYLQJ� VDLG� 
ZHVWHUO\� OLQH� DQG� DORQJ� WKH� QRUWKZHVWHUO\� OLQH� RI� VDLG� ODQGV� RI� WKH� &RXQW\�RI� 6RQRPD�� 6RXWK�
�����
 ���� :HVW�� ������ IHHW� WR� 3RLQW� RI� %HJLQQLQJ�� WKHQFH� 6RXWK� �����
 ���� :HVW�� ������ IHHW��
WKHQFH�OHDYLQJ�VDLG�QRUWKZHVWHUO\�OLQH�6RXWK������
 ����(DVW��������IHHW��WKHQFH�1RUWK������
 ����
(DVW��������IHHW��WKHQFH�1RUWK������
 ����:HVW��������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ�� 

&RQWDLQLQJ��������64�)7��PRUH�RU�OHVV�� 

$�3�1��������������371��� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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3DUFHO��� 

$Q�HDVHPHQW�WR�FRQVWUXFW��RSHUDWH�DQG�PDLQWDLQ�XWLOLW\�OLQHV��LQFOXGLQJ�ZDWHU��VHZHU��HOHFWULFLW\�� 
WHOHSKRQH� DQG� QDWXUDO� JDV�� DORQJ� ZLWK� LQJUHVV� DQG� HJUHVV� DV� PD\�EH� QHFHVVDU\� WR� DFFHVV� VXFK� 
XWLOLW\�OLQHV��DSSXUWHQDQW�WR�3DUFHO���� 

%HLQJ�D�SRUWLRQ�RI�WKH�ODQGV�RI�WKH�&RXQW\�RI�6RQRPD�DV�GHVFULEHG�LQ�D�GHHG�UHFRUGHG�LQ�%RRN� 
�����RI�2IILFLDO�5HFRUGV��3DJH������6RQRPD�&RXQW\�5HFRUGV�DQG�D�GHHG�UHFRUGHG�DV�'RFXPHQW� 
1XPEHU�����������RI� 2IILFLDO�5HFRUGV��6RQRPD�&RXQW\�5HFRUGV�� %HLQJ� IXUWKHU�GHVFULEHG�DV� 
IROORZV�� 

%HJLQQLQJ� DW� WKH� PRVW� VRXWKHUO\� FRUQHU� RI� 3DUFHO� %�� DV� VDLG� 3DUFHO� LV� VKRZQ� RQ� D� 5HFRUG� RI� 
6XUYH\�� UHFRUGHG� LQ� %RRN� ���� RI� 0DSV�� 3DJH� ���� 6RQRPD� &RXQW\� 5HFRUGV�� WKHQFH� 1RUWK�
�����
 ����(DVW�DORQJ�WKH�VRXWKHUO\�OLQH�RI�VDLG�3DUFHO�%��������IHHW�WR�WKH�PRVW�QRUWKHUO\�FRUQHU� 
RI�3DUFHO�$�RI� VDLG�5HFRUG�RI�6XUYH\�DQG� WKH�EHJLQQLQJ�RI� D� FXUYH�ZKRVH� UDGLXV�SRLQW� EHDUV�
6RXWK�������
 ����:HVW���������IHHW��WKHQFH�OHDYLQJ�VDLG�VRXWKHUO\�OLQH��QRUWKZHVWHUO\�DORQJ�VDLG�
FXUYH�WKURXJK�D�FHQWUDO�DQJOH�RI������ ����D�GLVWDQFH�RI��������IHHW�WR�D�UHYHUVH�FXUYH�KDYLQJ�D� 
UDGLXV� RI� ������� IHHW�� WKHQFH� QRUWKZHVWHUO\� DORQJ� VDLG� FXUYH� WKURXJK� D� FHQWUDO� DQJOH� RI�
�����
 ���� D�GLVWDQFH�RI� ������� IHHW�� WKHQFH�1RUWK������ ����:HVW�� ������� IHHW�� WKHQFH�1RUWK�
�����
 ����:HVW���������IHHW�WR�WKH�ZHVWHUO\�OLQH�RI�3DUFHO�&�RI�VDLG�5HFRUG�RI�6XUYH\�� WKHQFH�
DORQJ�WKH�ZHVWHUO\�OLQH�RI�3DUFHO�&�DQG�3DUFHO�%��6RXWK������
 ����(DVW���������IHHW�WR�WKH�3RLQW� 
RI�%HJLQQLQJ�� 

&RQWDLQLQJ������$&5(6��PRUH�RU�OHVV�� 

$�3�1��������������371��DQG�������������371�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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3DUFHO��� 

$Q� HDVHPHQW� WR� FRQVWUXFW�� RSHUDWH� DQG� PDLQWDLQ� XWLOLW\� OLQHV�� LQFOXGLQJ� ZDWHU�� VHZHU�� 
HOHFWULFLW\�� WHOHSKRQH� DQG�QDWXUDO� JDV�� DORQJ�ZLWK� LQJUHVV� DQG� HJUHVV� DV� PD\�EH�QHFHVVDU\� WR� 
DFFHVV�VXFK�XWLOLW\�OLQHV��DSSXUWHQDQW�WR�3DUFHO���� 

%HLQJ� D� SRUWLRQ� RI� WKH� ODQGV� RI� WKH� &RXQW\� RI� 6RQRPD� DV� GHVFULEHG� LQ� D� GHHG� UHFRUGHG� DV� 
'RFXPHQW�1XPEHU�����������RI�2IILFLDO�5HFRUGV��6RQRPD�&RXQW\�5HFRUGV�� %HLQJ� IXUWKHU� 
GHVFULEHG�DV�IROORZV�� 

&RPPHQFLQJ�DW�WKH�PRVW�VRXWKHUO\�FRUQHU�RI�3DUFHO�%��DV�VDLG�3DUFHO�LV�VKRZQ�RQ�D�5HFRUG�RI� 
6XUYH\�� UHFRUGHG�LQ�%RRN�����RI�0DSV��3DJH�����6RQRPD�&RXQW\�5HFRUGV�� WKHQFH�DORQJ�WKH� 
ZHVWHUO\� OLQH� RI� VDLG� 3DUFHO� %� DQG� WKH� ZHVWHUO\� OLQH� RI� 3DUFHO� &� RI� VDLG� 5HFRUG� RI� 6XUYH\��
1RUWK� �����
 ���� :HVW�� ������� IHHW�� WKHQFH� DORQJ� WKH� ZHVWHUO\� OLQH� RI� VDLG� 3DUFHO� &�� 1RUWK�
�����
 ���� :HVW�� ������ IHHW� WR� WKH� 3RLQW� RI� %HJLQQLQJ�� WKHQFH� 1RUWK� �����
 ���� :HVW�� ������
IHHW�� WKHQFH� OHDYLQJ� VDLG� ZHVWHUO\� OLQH� 1RUWK� �����
 ���� (DVW�� ������ IHHW�� WKHQFH� 6RXWK�
�����
 ����(DVW��������IHHW��WKHQFH�6RXWK������
 ����:HVW�������IHHW�WR�WKH�3RLQW�RI�%HJLQQLQJ�� 

&RQWDLQLQJ����64��)7���PRUH�RU�OHVV�� 

$�3�1��������������371�� 

&RXQW\�RI�6RQRPD� (;+,%,7�*��� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH���� ([HFXWHG�9HUVLRQ 
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(;+,%,7�+�
 

&HQWUDO�/DQGILOO�
 

��	 &DO5HF\FOH�6ROLG�:DVWH�)DFLOLWLHV�3HUPLW�1R�����$$�������LVVXHG�-DQXDU\�����������3HUPLW� 
UHYLHZ�GDWH��-DQXDU\����������� 

��	 5HJLRQDO�:DWHU�4XDOLW\�&RQWURO�%RDUG��5:4&%��:DVWH�'LVFKDUJH�5HTXLUHPHQWV�2UGHU�1R��5�� 
�����������LVVXHG�-XO\�����������'UDIW�:'5V�2UGHU�1R��5���������[[�SHQGLQJ��� 

��	 1RWLFH�RI�,QWHQW�WR�&RPSO\�ZLWK�6WDWH�:DWHU�5HVRXUFHV�&RQWURO�%RDUG��6:5&%��*HQHUDO�3HUPLW� 
WR�'LVFKDUJH�6WRUP�:DWHU�$VVRFLDWHG�ZLWK�,QGXVWULDO�$FWLYLWLHV��:4�2UGHU�1R��������':4�� 
:','����,��������VXEPLWWHG�0D\����������� 

��	 &LW\�RI�6DQWD�5RVD�1RQ�5HVLGHQWLDO�*HQHUDO�'LVFKDUJH�3HUPLW�1R��65�,:������(IIHFWLYH�'DWH�� 
'HFHPEHU����������([SLUDWLRQ�'DWH��'HFHPEHU���������� 
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EXHIBIT I 


AGREEMENT FOR OPERATION OF SONOMA COUNTY TRANSFER  


STATIONS AND MATERIALS RECOVERY FACILITY  


BETWEEN 


THE RATTO GROUP OF COMPANIES, INC.  


and  


REPUBLIC SERVICES OF SONOMA COUNTY, INC.  


March 21, 2013  
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AGREEMENT FOR OPERATION OF SONOMA COUNTY TRANSFER STATIONS  


AND MATERIALS RECOVERY FACILITY  


This Agreement for the operation of five Sonoma County Transfer Stations and a 
Material Recovery Facility to be constructed under the terms herein, which facility will be 
located at the Central Transfer Station in Petaluma, CA, is made and entered into between The 
Ratto Group of Companies, Inc., a Delaware corporation (hereinafter “TRG” or “Contractor”) 

and Republic Services of Sonoma County, Inc., a Delaware corporation (hereinafter "Republic"), 
to be effective as of March 21, 2013 (the “Execution Date”), except as provided herein. TRG 

and Republic are each referred to as a “Party” and jointly referred to herein as the “Parties.” 

RECITALS 

WHEREAS, the Legislature of the State of California, by enactment of the Act (as such 
term is defined herein), has declared that it is within the public interest to authorize and require 
local agencies to make adequate provisions for solid waste handling within their jurisdictions; 
and 

WHEREAS, the County of Sonoma desires to design a Solid Waste Management 
System to maximize Diversion, extend the life of the Landfill and reduce greenhouse gas 
emissions for the benefit of communities within the County through utilization of the County’s 

network of Transfer Stations and at the Landfill, and through the construction and operation of a 
Materials Recovery Facility; and 

WHEREAS, Republic desires to enter into an Operations Agreement with the County of 
Sonoma for the long term management, operation, maintenance, development and capitalization 
of the Landfill, a Materials Recovery Facility adjacent to the Landfill at the MRF Site (“MRF”), 

and five Transfer Stations (“Transfer Stations”), all currently owned by the County (collectively, 

the “County Facilities”); and 

WHEREAS, Republic and TRG desire that TRG enter into this Agreement with 
Republic for purpose of subcontracting the operations of the MRF and Transfer Stations to TRG, 
including the long term management, operation, and maintenance of the these facilities. 

WHEREAS, Republic and TRG represent that they are qualified and willing to manage 
and operate the County Owned Facilities pursuant to this Agreement; and 

WHEREAS, Republic and TRG recognize that, even after diversion of source separated 
recyclable materials from the waste stream in Sonoma County, a portion of the waste stream 
coming into the Landfill may be potentially divertible Recyclable Material. In order to recover 
and divert such Recyclable Materials, this Agreement provides a framework for implementing 
the requirements in the Operations Agreement for Recycling of material from waste streams that 
would otherwise be disposed of in the Landfill or the Alternative Landfill; and 

WHEREAS, Republic and TRG are entering into this Agreement with the understanding 
that, as a condition precedent to this Agreement, certain cities and jurisdictions within the 
County of Sonoma, satisfactory to the County and Republic, will enter into separate flow 
commitment agreements with Republic for an initial term of twenty years commensurate with 
the “County Facilities Operations Period” as defined in the Operations Agreement, and the 

County and Republic will enter into an Operations Agreement as described below, 
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NOW, THEREFORE, intending to be legally bound, the Parties agree as follows: 

ARTICLE 1. DEFINITIONS 

For purposes of this Agreement, all capitalized terms and other words or phrases defined 
herein shall have the following meanings. Defined terms may also be used in the plural form. 
As used herein, “including” (and with correlative meaning “include”) means including without 

limiting the generality of any description preceding such term. 

Act “Act” means the California Integrated Waste Management Act of 1989 (Public 

Resources Code section 49000 et seq.), as originally adopted and has it has been subsequently 
amended. 

Affiliate. “Affiliate” means, as to TRG, the following entities (and, except as provided in 
this definition, no other entities, regardless of their ownership or relationship to TRG):  

North Bay Corporation, a California corporation 

Rohnert Park Disposal, Inc., a California corporation 

Santa Rosa Recycling and Collection, Inc., a California corporation 

Redwood Empire Disposal, Inc., a California corporation 

Windsor Refuse & Recycling, Inc., a California corporation 

Timber Cove Recycling, Inc., a California corporation 

West Sonoma County Disposal, Inc., a California corporation 

Redwood Empire Disposal Sonoma County, a California corporation. 

In addition, “Affiliate” shall mean any successor or assign of any of the above-listed 
Affiliates or any other company under the control of, or common control with TRG, that collects 
Waste generated in Sonoma County. 

Agreement. "Agreement" means this Agreement For Operation of the Material 
Recovery Facility and County Transfer Stations between Republic and TRG, including all 
exhibits and attachments and any future amendments hereto. 

Alternative Daily Cover. "Alternative Daily Cover" means an alternative material, 
including alternative daily cover, tarps, or other suitable materials that are not entirely soil and 
that are authorized by Governmental Authorities to be used as daily or intermediate cover 
material to be placed over Waste Disposed of in the Landfill. Green Waste suitable for 
composting shall not be used for Alternative Daily Cover; provided, however, that Green Waste 
fines and contaminated Green Waste may be used for Alternative Daily Cover. None of the 
material delivered to the Transfer Stations or the Central Facilities by TRG or its Affiliates that is 
collected by TRG or its Affiliates under the terms of a Franchise Agreement with a Committed 
City or the County shall be deemed to be Alternative Daily Cover under Section 8.3, below. 

Alternative Landfill. "Alternative Landfill" means a landfill other than the Landfill as 
outlined in the Operations Agreement. 
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Applicable Law. “Applicable Law” means (a) any statute, law, code, regulation, 

ordinance, rule or common law, including Environmental Laws, (b) any binding judgment, (c) 
any binding judicial or administrative order or decree, (d) any written directive, guideline, policy 
requirement or other governmental restriction, or (e) any similar form of decision of or 
determination by, or any written interpretation or administration of any of the foregoing by, any 
Governmental Authority, in each case, which is applicable to or has an impact on this Agreement, 
the County Facilities, the Land or any Party, whether taking effect before or after the Execution 
Date. 

Beneficial Reuse Material. “Beneficial Reuse Material” is material that is lawfully used 
at the Landfill as or for Alternative Daily Cover, daily or intermediate soil cover, construction of 
drainage and erosion controls, retaining walls, French drains, sedimentation basins, roads, all 
weather surfaces, or other non-disposal, beneficial reuse at the Landfill property. None of the 
material delivered to the Transfer Stations or the Central Facilities by TRG or its Affiliates that is 
collected by TRG or its Affiliates under the terms of a Franchise Agreement with a Committed 
City or the County shall be deemed to be Beneficial Reuse Material under Section 8.3, below.  
“Beneficial Reuse” means the reuse of any material as described in this paragraph. 

Board.  "Board" means the Board of Supervisors for Sonoma County. 

Central Facilities. “Central Facilities” shall mean the Landfill, the Central Transfer 
Station, and the Materials Recovery Facility. 

CERCLA. "CERCLA" means the Comprehensive Environmental Responsibility 
Compensation and Liability Act, 42 U.S.C.A. §9601 et seq. (West 1983 & Supp. 1989), as 
amended, and similar State laws, as amended, and the regulations promulgated thereunder. 

Change in Law. “Change in Law” means the adoption of any statute, law, ordinance, 

regulation or other government enforced rule or policy (collectively “Law”) after the Execution 
Date, or any change in any Law or in the interpretation or application thereof by any 
Governmental Authority after the Execution Date, or any new or increased tax, fee or charge 
imposed by any Governmental Authority, which affects the cost of performance by either Party 
under this Agreement.  

CL Approvals. “CL Approvals” means all federal, state, county and other governmental 

Permits and approvals necessary for the operation and expansion of the Landfill. 

Closed County Landfills. “Closed County Landfills” means the former landfills located 

immediately adjacent to or under the Transfer Stations (other than the Central Transfer Station).  
The Landfill is not a “Closed Landfill” for purposes of this Agreement. 

Committed City. “Committed City” means a city, town or district in Sonoma County 
that has entered into a Waste flow commitment agreement (i.e., a waste delivery agreement) with 
Republic as described in the Operations Agreement. 
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Committed City Waste. “Committed City Waste” means Waste generated within a city, 
town, or district within Sonoma County, which jurisdiction has entered into a Waste flow 
commitment agreement with Republic as described in the Operations Agreement. 

Committed County Waste “Committed County Waste” means all Waste generated in 
any unincorporated area of the County and any Waste which by any lawful means the County 
has Flow Control over, which is collected or hauled by the County, or by any County Franchised 
Hauler or by any other Entity over which the County has Flow Control, but excluding the 
exclusions therefrom in Section 12.2_of the Operations Agreement. 

Construction and Demolition Debris (“C&D”). “Construction and Demolition Debris” 

means Recyclable Materials and non-recyclable waste including but not limited to building 
materials, packaging and rubble resulting solely from construction, remodeling, clean-ups and 
demolition operations on pavements, houses, commercial and industrial buildings and other 
structures. 

County. “County” means the County of Sonoma. 

County Facilities. “County Facilities” means the Landfill, the Transfer Stations and, 
following its development, the Materials Recovery Facility. 

Customer. "Customer" means any individual, commercial business, licensed or 
franchised waste hauler, or other Entity that pays a fee or is otherwise entitled to use the Landfill, 
the Materials Recovery Facility or the Transfer Stations. 

Disposal. "Disposal," “Dispose” or "Disposed" means the final disposition by burial of 

Waste received at a landfill. 

Diversion. “Diversion” means the Recycling or Beneficial Reuse of Waste so that it is 

diverted from Disposal in a landfill. 

Entity. “Entity” means an individual, partnership, joint venture, corporation, limited 
liability company, trust, association, unincorporated organization or any Governmental Authority. 

Environmental Conditions “Environmental Conditions” means the presence, release, 

threat of release or existence of Hazardous Substances, Leachate and/or Landfill Gas introduced 
into, on, over or about (i) the Land; (ii) the soil, surface impoundments, ditches, trenches, surface 
water, water runoff, stormwater runoff and/or groundwater at the Land; and (iii) any 
improvements, buildings, structures, fixtures, machinery or equipment at the Land, in all cases 
set forth in clauses (i)-(iii), existing as of  the Effective Date or caused by or resulting from the 
presence of or operation of any of the County Facilities during the Term, including any migration 
or threat of migration of such Hazardous Substances, Leachate and/or Landfill Gas through soil, 
surface impoundments, ditches, trenches, surface water, water runoff, stormwater runoff, 
groundwater, improvements, buildings, structures, fixtures, machinery and/or equipment  to or 
from the Land, but excluding any migration or contamination of Hazardous Substances, Leachate 
and/or Landfill Gas or other hazardous conditions caused by or associated with the Closed 
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County Landfills. 


Environmental Laws. “Environmental Laws” means any applicable statutes, 

regulations, rules, guidance or ordinances, as in effect from time to time, relating to air 
emissions, hazardous or toxic substances, solid and/or hazardous wastes, hazardous materials, 
wastewater discharges and similar environmental matters, including the Comprehensive 
Environmental Response, Compensation, and Liability Act (42 U.S.C. § 9601 et seq.), the 
Hazardous Materials Transportation Act (49 U.S.C. § 1801 et seq.), the Resource Conservation 
and Recovery Act (42 U.S.C. § 6901 et seq.), the Federal Water Pollution Control Act (33 U.S.C. 
§ 1251 et seq.), the Clean Air Act (42 U.S.C. § 7401 et seq.), the Toxic Substances Control Act 
(15 U.S.C. § 2601 et seq.), the Oil Pollution Act (33 U.S.C. § 2701 et seq.) and the Emergency 
Planning and Community Right-to-Know Act (42 U.S.C. § 11001 et seq.), the Porter-Cologne 
Water Quality Control Act (Cal. Wat. Code § 13020, et seq.), the Safe Drinking Water and Toxic 
Enforcement Act of 1986 (Cal. Health & Safety Code § 25249.5, et seq.), the Hazardous 
Substance Account Act (Cal. Health & Safety Code § 25300, et seq.), California Integrated 
Waste Management Act of 1989 (Cal. Public Resources Code § 40000 et seq.), Cal. Health & 
Safety Code § 39000 et seq., 14 Cal. Code of Regulations § 18010 et seq., 23 Cal. Code of 
Regulations § 2510 et seq., 27 Cal. Code of Regulations § 20005 et. seq., and the Hazardous 
Waste Control Act (Cal. Health & Safety Code § 25100, et seq.). 

Exempt Waste. “Exempt Waste” means sludge, stable matter, used oil or used oil filters, 

automobiles, automobile parts except those which fall within the definition of Recyclable 
Material, boats, boat parts, boat trailers, internal combustion engines, waste under the control of 
the Nuclear Regulatory Commission, biohazardous or biomedical waste that may cause disease 
or reasonably be suspected of harboring pathogenic organisms including human and animal 
parts, contaminated bandages, pathological specimens, hypodermic needles, sharps, 
contaminated clothing and surgical gloves from the operation of medical clinics, hospitals, and 
other facilities that process this waste; Hazardous Substances; Hazardous Waste as identified in 
the California Health and Safety Code sections 25115 and 25117 and in California Code of 
Regulations, Title 22, Division 4.5, Chapter 23, as may be amended; and electronic waste (E-
Waste) such as discarded electronics equipment containing cathode ray tubes (CRTs) computers 
monitors, televisions, stereo equipment, peripherals, and other electronic equipment, and other 
Waste that a County Facility is not allowed to receive pursuant to its permits and/or approvals. 

Facility Operations Service Fee. “Facility Operations Service Fee” has the meaning set 

forth at Section 8.1 of this Agreement. 

Fines. “Fines” are residuals from the Materials Recovery Facility that are suitable for 

use as Alternative Daily Cover or Beneficial Reuse Material at the Landfill. 

Flow Control. “Flow Control” means the legal power of a local government agency, 
including the County and any city or district, whether by reason of its governmental powers, 
Franchise Agreement or other agreement or instrument, to cause or direct Waste including 
Recyclable Material to be delivered for transfer, Processing and/or Disposal to a particular solid 
waste landfill, transfer station, materials recovery facility or other facility. 
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Food Waste. “Food Waste” means material that will decompose or putrefy including pre 

and post consumer kitchen and table food scraps; animal or vegetable waste that is generated 
during or results from the storage, preparation, cooking or handling of food stuffs; fruit waste; 
grain waste; dairy waste; meat and fish waste; paper or waxed cardboard contaminated with 
various Food Waste. This material can be generated at residential and commercial premises 
including restaurants, grocery stores and other food processing facilities. 

Force Majeure. "Force Majeure" means the occurrence of any event that materially and 
adversely affects either Party’s ability to perform obligations under this Agreement or either 

Party’s costs in constructing or operating the County Facilities, provided that such event (or the 
effects of such event) was not caused by the misconduct or negligence of the Party seeking 
excuse from performance and such event could not have been avoided by the exercise of due 
diligence or reasonable efforts by the Party seeking relief from an obligation due to Force 
Majeure and subject to notice requirements and the duty to mitigate.  Such events include but are 
not limited to, riots, civil disturbances, epidemic, war, terrorism, embargoes, severe weather, fire, 
earthquake, acts of God, and acts of a governmental agency including the denial or delay in 
obtaining a permit or approval which denial or delay is not the fault of the Party seeking excuse 
from performance.  

In the event of any default, delay or failure to perform caused by a Force Majeure event, 
any dates or times by which the affected Party otherwise is scheduled to perform shall be 
extended for a period of time equal in duration to the additional time required because of the 
excused default, delay or failure to perform. 

Franchise Agreements. “Franchise Agreements” means a franchise, contract, permit or 

other authorization by the County or a Committed City to collect, transfer, process and/or 
dispose of Waste generated in their respective jurisdictions.  

Governmental Authority. “Governmental Authority” means any federal, state, local or 
other governmental, regulatory or administrative agency, governmental commission, department, 
board, subdivision, court, tribunal, or other governmental arbitrator, arbitral body or other 
authority. 

Green Waste. “Green Waste” means any vegetative matter resulting from normal yard 
and landscaping maintenance at commercial and residential properties. Green Waste  includes 
sod, plant debris such as palm, yucca and cactus, grass clippings, leaves, prunings, weeds, 
branches, brush, Christmas trees, and other forms of horticultural waste generated at the 
Residential or Commercial Premise from which the Green Waste is collected. Green Waste does 
not include items defined as Exempt Waste. 

Hazardous Substances “Hazardous Substances” means any waste, chemical, material 
or substance that is listed or regulated, whether presently or in the future, under Environmental 
Laws as a “hazardous” or “toxic” substance, including “hazardous substances” as defined in 42 

United States Code section 9601 (14) and “hazardous waste” as defined in California Health and 
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Safety Code sections 25117 and 25117.9.  

Holiday. “Holiday” means a day which is one of the following legal holidays recognized 

for purposes of this Agreement: January 1, July 4, Thanksgiving and December 25. No other 
legal holidays are considered a “Holiday” for purposes of this Agreement. 

Land. “Land” means that certain real property located in the County of Sonoma, State of 

California and more particularly described on Exhibits A-1, A-2, A-3, A-4 and A-5 to the 
Operations Agreement, together with all rights, privileges, easements and appurtenances thereto, 
including all rights-of-way and other appurtenances used in connection with the beneficial use or 
enjoyment of all such real property. As used herein, “Land” shall not include the Landfill and the 
Closed County Landfills, even if they are a part of the Land described in Exhibits A-1 through A
5. 

Landfill “Landfill” means that certain landfill located on the portion of the Land 

described on Exhibit A-1 to the Operations Agreement and commonly known as the Landfill.  To 
the extent that the landfill boundaries are altered over time, the landfill, as altered, shall be 
considered as part of the “Landfill”. 

Landfill Gas “Landfill Gas” means methane or other gas generated by the 
decomposition of, or a chemical activity occurring within, Waste deposited within the Landfill. 

Leachate “Leachate” means liquid generated by Waste deposited within the Landfill, 
by the extended contact of water or other liquid with waste deposited within a landfill or by the 
flowing of water through landfill underdrains and similar equipment. 

Materials Recovery Facility. “Materials Recovery Facility” means the equipment and 

infrastructure and structures designed and installed at the MRF Site, intended to process a 
quantity of commercial and industrial waste and divert Recyclable Material from the Landfill 
that is consistent with what is agreed to in the Operations Agreement, as more particularly 
described in Exhibit A hereto.   

Materials Recovery Facility Capacity. “Materials Recovery Facility Capacity” means 

30 Tons per operating hour or 300 Tons over a ten hour operating shift. 

Mixed Waste. “Mixed Waste” means Recyclable Materials and non-Recyclable 
Materials placed in the same container for collection.  

MRF Approvals. “MRF Approvals” shall have the meaning set forth in Section 5.2 of 

this Agreement. 

MRF Site. “MRF Site” means a portion of the Central Transfer Station Land that is 

designated under the Operations Agreement for the purpose of constructing, developing and 
operating the Materials Recovery Facility. 
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Operations Agreement. “Operations Agreement” means an agreement between 
Republic and the County of Sonoma concerning the long term management, operation, and 
maintenance, development and capitalization of the Landfill, the County Transfer Stations and 
the Materials Recovery Facility to be developed at the MRF Site, to be signed by the County and 
Republic as a condition to this Agreement.   

Operations Agreement Effective Date. “Operations Agreement Effective Date” means 

the Effective Date as specified in the Operations Agreement between the County and Republic. 

Organic Material. “Organic Material” means Food Waste and Green Waste.  Plastic 
products labeled as compostable or biodegradable shall not be considered Organic Material 
unless individually approved by the mutual agreement of Parties. 

Parties. “Parties” means either or both of Republic and TRG and their respective 

successors and assigns. 

Permits. “Permits” means land use entitlements, the Solid Waste Facilities Permits, 

Waste Discharge Requirements, and all other governmental permits, licenses, consents, 
certificates, authorizations, waivers, approvals and variances, including, in each case, all orders, 
mandates, requirements and directives of Governmental Authorities, necessary for the 
ownership, operation and management of a particular County Facility, and any renewal, 
modification or amendment thereto, in effect on or after the Execution Date. 

Processing. “Process,” “Processing” and “Processed” refers to the, transfer, separation, 

sorting, segregation, cleansing, treating, and reconstituting, baling, loading and/or other handling 
of Waste including Recyclable Materials for the purpose of recovering Recyclable Materials and 
separating Recyclable Materials from Waste that is Disposed in a landfill.   

Recyclable Material. “Recyclable Material” means glass, fibrous material (including 

paper, cardboard, and newspaper), wood, concrete, plastic, used motor oil and filters, ferrous and 
non-ferrous metal, aluminum and any other materials that are Recycled. 

Recyclable Rich Material. “Recyclable Rich Material” means Waste containing at least 

fifty percent Recyclable Material by weight or commercially reasonable volumes of Recyclable 
Material that can be economically extracted from the waste stream at the Materials Recovery 
Facility. 

Recycle. “Recycle,” “Recycling” and “Recycled” mean the process of collecting, 
sorting, Processing, cleansing, treating, and reconstituting material that would otherwise be 
Disposed in a landfill and returning them in the form of raw material for new, reused, or 
reconstituted products which meet the quality standards necessary to be used in the marketplace. 
Recycling shall also include any Processing, energy conversion, Beneficial Reuse, or other 
activity deemed to be Recycling under the statutes or regulations enforced by the Department of 
Resources Recycling and Recovery (“CalRecycle”).  
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Residuals. “Residuals” means any material remaining after Processing that is not 
Recycled and is destined for Disposal at a permitted solid waste disposal or transfer facility. 
The only materials delivered by TRG to County Facilities hereunder that shall be deemed to be 
Residuals are Residuals from the Materials Recovery Facility, from any Source Separated 
Recyclable Materials processing facility owned and operated by TRG or one of its Affiliates 
within Sonoma County, and from TRG’s or its Affiliates’ processing of C&D within Sonoma 

County prior to the commencement of commercial operations at the Materials Recovery Facility. 

Scale House Fees. “Scale House Fees” means the then current rates established for 

acceptance of Waste, including Recyclable Material and other Waste at the County Transfer 
Stations, the Materials Recovery Facility and Landfill. 

Self Haul Waste. “Self Haul Waste” means: (a) in the case of Sonoma County 

residential premises, Waste that is generated at a residence and hauled by the resident to a Waste 
facility; and (b) in the case of commercial, industrial or other non-residential premises in 
Sonoma County, Waste that is transported by the generator, in a vehicle owned by the generator 
and operated by the generator or an employee or subcontractor of the generator. Waste that 
would otherwise be considered to be Self-Haul Waste that is not generated in Sonoma County 
shall be treated as Third Party Waste under this Agreement.  

Service Fees. “Service Fees” means the Facility Operations Service Fee and the 

Transportation Fee, as these fees are described in Article 8. 

Source Separated Recyclable Materials. “Source Separated Recyclable Material” 

means Recyclable Material that has been separated by the generator from Waste and includes di 

minimus amounts (i.e. no more than fifteen percent (15%) by weight or volume) of Waste and 
other material that is not Recycled. Source Separated Recyclable Material does not include 
Construction Demolition Debris or Mixed Waste. 

Special Waste. “Special Waste” means any solid, liquid, semi-solid, gaseous material 
and associated containers which would not normally be disposed of by a municipal garbage 
removal and disposal system, which by way of example would include materials generated as a 
direct or indirect result of an industrial process or from the removal of contaminants(s) from the 
air, water or land. “Special Waste” would include any Waste from a non-residential source that 
includes, but is not limited to any of the following: industrial process waste, pollution control 
waste, incinerator residues, ash, spent catalyst, coke, sludges; tires, bottom settlements and water 
from storage tanks, oily silt, gasoline additive residues, tars, oils, grease, contaminated soil, 
contaminated wood, dead animals, residue, debris, articles from the cleanup of a spill or release 
of materials listed in this section, and regulated asbestos-containing material as defined in 40 
CFR 61.141. 

Third Party Waste. “Third Party Waste” means any Waste delivered to any of the 
County Facilities other than Committed County Waste, Committed City Waste, Self-Haul Waste 
and TRG Waste. 
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Term. “Term” shall mean the term of this Agreement as provided for in Section 2.1. 


Ton. “Ton” means 2,000 pounds. As used in this Agreement, “Ton” also refers to any 

fraction of a Ton, as to which all per Ton charges and rates shall be apportioned to reflect such 
fractional amount. 

Transfer Stations. “Transfer Stations” means those certain transfer stations owned by 
the County and commonly known as the County Transfer Stations and individually known as the 
Central Transfer Station, the Annapolis Transfer Station, the Guerneville Transfer Station, the 
Healdsburg Transfer Station and the Sonoma Transfer Station. The Transfer Stations expressly 
exclude the Closed County Landfills as that term is defined in the Operations Agreement 
between the County and Republic. Some of the Transfer Stations are located on Closed County 
Landfill sites.  Nothing in this Agreement imposes any responsibility or obligation whatsoever on 
TRG or Republic with respect to such Closed County Landfills. 

Transportation Service Fee. “Transportation Service Fee” has the meaning set forth at 

Section 8.4 of this Agreement. 

TRG. “TRG” means The Ratto Group of Companies, Inc., a Delaware corporation.  For 

the purposes of the commitment of Waste and other materials under the Operations Agreement 
and the payment by TRG to Republic of Scale House Fees for deliveries of Waste to any of the 
County Facilities as provided at Section 5.9 and Article 7 hereof, and for no other purposes, TRG 
includes its Affiliates. 

TRG Facility. “TRG Facility” or “TRG Facilities” means any existing or future waste 

handling, transfer, Disposal, Recycling or materials recovery operation owned or operated by 
TRG or its Affiliates that is located in the County, other than a County Facility.  

TRG Waste. “TRG Waste” means Waste collected in Sonoma County by TRG or any of 

its Affiliates that is committed to the County Facilities pursuant to section 5.9 of this Agreement. 

Unpermitted Material. "Unpermitted Material" means the materials that the Landfill 
may not receive under its Permits, as expressly identified in a written notice provided by 
Republic to TRG. 

Waste. “Waste” means all putrescible and non putrescible solid, semi-solid, and liquid 
wastes, including garbage, trash, refuse, paper, rubbish, ashes, commercial and industrial wastes, 
Green Waste, any Organic Material, Food Waste, Construction and Demolition Debris, 
Beneficial Reuse Material, landscaper green waste, abandoned vehicles and parts thereof, 
discarded home and industrial appliances, vegetable or animal solid and semi-solid wastes, and 
other discarded solid and semi-solid wastes. Waste includes Recyclable Materials that are 
discarded by the generators of such materials, Mixed Waste and Construction and Demolition 
Debris. Waste does not include Exempt Waste.  
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ARTICLE 2. TERM OF AGREEMENT 


2.1 Term. 

This Agreement shall become effective upon execution by the Parties, but the obligations 
of the Parties, shall be subject to the conditions precedent that (a) the Operations Agreement be 
executed by the County and Republic and become effective, and the date on which the 
Operations Agreement becomes effective, if at all, is deemed the “Operations Agreement 
Effective Date;” and (b) a sufficient number of cities in Sonoma County, satisfactory to Republic 

as outlined in the Operations Agreement, have entered into separate Waste flow commitment 
agreements with the County of Sonoma and Republic for a term commensurate with the 
Operations Agreement. 

The Term of this Agreement shall end as of 12:01 AM on the twentieth (20th) anniversary 
of the Operations Agreement Effective Date; provided however, if the County Facilities 
Operations Period as defined in the Operations Agreement is in effect beyond the twentieth 
anniversary of the Operations Agreement Effective Date, due to the exercise of any extension 
option, or by mutual agreement or otherwise, then this Agreement shall be automatically 
extended, without any further action by the parties, to run concurrently with the County Facilities 
Operations Period as established in the Operations Agreement; provided, however, that if 
pursuant to the Operations Agreement and during the County Facilities Operations Period 
Republic will no longer retain the right to operate the Annapolis, Guerneville, Healdsburg and 
Sonoma Transfer Stations, then the parties shall agree on a new scope of services for TRG to 
continue operation of the Materials Recovery Facility and the Central Transfer Station and new 
Service Fee(s) for such new and continued scope of services at these Central Facilities. If the 
parties are unable to agree on a new scope of services or new Services Fees for the continued 
operation of the Materials Recovery Facility and the Central Transfer Station then, at the timely 
request of either party, the matter shall be submitted to non-binding mediation under the auspices 
of the Judicial Arbitrations and Mediation Service (“JAMS”) or such other private mediation 
service as the parties may then agree. Thereafter, if the matter remains unresolved, either party 
may submit the matter to binding arbitration before a neutral arbitrator selected by the parties. If 
the parties are unable to agree on a neutral arbitrator, then the arbitrator shall be selected in 
accordance with the procedures of the Judicial Arbitrations and Mediation Service (“JAMS”) or 
such other private arbitration service as the parties may then agree 

ARTICLE 3. OPERATIONS AGREEMENT 

3.1 Operations Agreement. 

Republic has entered into negotiations with the County for an Operations Agreement with 
the County for the long-term management, operation, maintenance, development and 
capitalization of the Landfill, the Materials Recovery Facility adjacent to the Landfill at the MRF 
Site, and the five Transfer Stations currently owned by the County. TRG has been participating 
in these negotiations at the invitation of Republic when Republic deems they are pertinent to 
TRG’s proposed operations. 

Republic and TRG recognize that several provisions of the Operations Agreement may 
have a material effect upon the obligations of both Parties as it pertains to management of all of 
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the County Facilities. Specifically, it is anticipated the County will require Republic to adhere to 
strict management criteria as it may pertain to management, operation and long-term care of the 
Transfer Stations that as part of this Agreement will become the responsibility of TRG following 
the Operations Agreement Effective Date. Because these terms of the Operations Agreement 
will have a material effect on the obligations of TRG under the terms of this Agreement, 
Republic agrees to allow TRG to actively participate with Republic in the negotiations with and 
attend meetings with the County, pertaining to the long term management, operation, 
maintenance, development and capitalization of the Materials Recovery Facility adjacent to the 
Landfill at the MRF Site, and the five Transfer Stations currently owned by the County, so that 
TRG’s interests will be effectively represented. 

Notwithstanding any of the foregoing provisions in this Section 3.1, Republic shall be 
conclusively deemed to have fully satisfied all of its foregoing obligations to TRG if TRG 
executes this Agreement with Republic. 

Any uncured default by Republic under the Operations Agreement shall constitute a 
default by Republic under this Agreement if the County terminates the Operations Agreement as 
a result of such default; provided, however, Republic shall not be deemed in default: (a) for so 
long as Republic is contesting the County’s assertion that Republic has committed such default in 

a court of competent jurisdiction or arbitration or other legal proceeding; (b) if any such 
litigation or arbitration finally concludes with a finding that the Operations Agreement is not 
terminated; or (c) Republic and the County settle any dispute between them regarding such 
default whereby the County agrees to continue the Operations Agreement in effect; or (d) if such 
default is determined to be the result of any action or inaction by TRG under this Agreement. 

ARTICLE 4. OBLIGATIONS OF REPUBLIC 

4.1 General. 

As part of the Operations Agreement covering the Landfill, it is anticipated Republic 
shall be required by the County to use reasonable commercial efforts to obtain all federal, state, 
county and other governmental permits and approvals necessary for the operation and expansion 
of the Landfill (the “CL Approvals”) and maintain, operate and monitor the scale house 

operations at the Transfer Stations in accordance with the terms and conditions provided therein. 
Republic will accept TRG’s Waste for disposal or beneficial reuse upon the Landfill Land subject 

to the permitted capacity of the Landfill and any other Permit limitations. 

4.2 Facility Scale House Operations. 

Republic shall operate the scale houses at the Transfer Stations and Landfill. Republic 
will maintain, repair, test, obtain periodic State certifications as required by Applicable Law, and 
replace as necessary the current scales. Republic shall provide all scale house computer systems, 
including data links to the scales, and shall utilize Republic’s proprietary software for purpose of 

invoicing and recording and reporting the data generated by the scales and scale computer 
system.  
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4.3 	 Special Provision for Residential, Commercial and Industrial Collection Loads at 

the Central Facilities. 

All residential, commercial and industrial Waste delivered to the Central Facilities by 
collection vehicles (as opposed to transfer vehicles) shall be delivered to the Central Transfer 
Station provided that, upon five days notice to TRG in writing, Republic may direct some or all 
of this material, excluding Recyclable Rich Material, directly to the Landfill or, having 
previously directed such Waste to the Landfill, to the Central Transfer Station. 

ARTICLE 5. OBLIGATIONS OF TRG AND REPUBLIC 

5.1 Transfer Station Operations. 

TRG shall maintain, operate and monitor the Transfer Stations and MRF in accordance 
with Applicable Laws and Permits as well as the provisions of the Operations Agreement and at a 
minimum in accordance with the terms and conditions of Exhibit B attached hereto, which is 
incorporated herein by this reference.   

For the Term of this Agreement, Republic hereby grants to TRG a non-exclusive, 
continuing and non-revocable sub-license and access to the Transfer Stations and Materials 
Recovery Facility for the sole purpose of performing TRG’s obligations under this Agreement.    

5.2 Permitting of Materials Recovery Facility. 

Republic shall be the lead Party and shall pay all costs associated with obtaining all 
federal, state, county and other governmental permits and approvals necessary for the 
construction, development and operation of the Materials Recovery Facility (the “MRF 
Approvals”). Republic agrees to consult with TRG during the permitting process regarding any 

issues that may affect TRG’s performance of its obligations under this Agreement. Subject to the 
reasonable approval of TRG, TRG shall execute documents deemed reasonably necessary by 
Republic, and which are required by any of the Entities processing the MRF Approvals due to 
TRG’s involvement with the MRF under the terms of this Agreement, to allow Republic to 
pursue such entitlement applications for, and obtain, all MRF Approvals as may be reasonably 
required. 

5.3 Materials Recovery Facility Operations and Diversion Guarantee. 

Upon the full permitting and the completion of construction of the Materials Recovery 
Facility, TRG shall repair, maintain, operate and monitor the Materials Recovery Facility for the 
purposes of Recycling the following categories of materials: Construction and Demolition 
Debris, Recyclable Rich Materials (including dry commercial material), Mixed Waste and Self 
Haul Waste as required by the Operations Agreement. TRG shall repair, maintain, operate and 
monitor the Materials Recovery Facility and all associated building and equipment in accordance 
with the requirements of the Operations Agreement and any components thereof detailing 
operations and maintenance standards for the Materials Recovery Facility. Detailed operations 
repair and maintenance requirements to be followed by Contractor for the Materials Recovery 
Facility are included in the Operations Agreement and in Exhibit A attached hereto. Republic 
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shall construct at its sole cost and expense the Materials Recovery Facility in accordance with 
the terms and provisions of Article 6 of this Agreement.  

Prior to the development of the Materials Recovery Facility, unsorted materials that 
include Recyclable Materials will be landfilled. Upon completion of the Materials Recovery 
Facility, Republic shall direct Recyclable Rich Materials coming into the Facilities to the 
Materials Recovery Facility, subject to the terms of this Agreement. The goal of the Parties is to 
maximize diversion of Recyclable Materials and minimize Disposal at the Landfill to the extent 
required under the Operations Agreement. TRG shall have full rights to the value of commodities 
derived from the operation of the Materials Recovery Facility. TRG agrees to meet the 
diversion requirements applicable to the operation of the Materials Recovery Facility outlined in 
the Operations Agreement commencing upon commercial operations of the Materials Recovery 
Facility. 

5.4 TRG Diversion Goal. 

Republic has agreed to assist the County and Committed Cities in achieving their 
collective Waste Recycling and diversion goals, and has committed in the Operations Agreement 
to divert from Disposal 67,000 Tons per year of Recyclable Material, starting with the third year 
of operations of the Materials Recovery Facility and continuing for the remainder of the Term. 
To enable Republic to attain this annual Tonnage diversion goal, TRG has identified that 
approximately 46,173 Tons per year can be diverted from Disposal by TRG at the Transfer 
Stations and the Materials Recovery Facility and through its commercial dry waste re-routing 
and commercial Food Waste collection program. 

Therefore, TRG’s Tonnage diversion goal for the Term of this Agreement, which is 
conditioned on the performance by the County and Committed Cities of their Waste delivery 
commitments to Republic and the County Facilities and construction of the Materials Recovery 
Facility by Republic, shall be 46,173 Tons per year, commencing effective as of the third year of 
operations of the Materials Recovery Facility. 

5.5 Waste Stream Subject to Contractor’s Diversion Performance Standards. 

TRG’s  Tonnage diversion goal will be based on and limited to TRG’s diversion of Waste 
from Disposal and will be measured annually as the total Tonnage diverted from Disposal from 
the following combined waste streams received at the Transfer Stations or the Materials 
Recovery Facility: 

Recyclable Materials recovered from at the Materials Recovery Facility 
(that have not been recovered at the Transfer Stations); 

Recyclable Materials recovered at the Transfer Stations; 

One half of the Fines from the Materials Recovery Facility; and 

Source Separated commercial Food Waste collected by TRG. 
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5.6 Phase- In Period for and Duration of Republic’s Diversion Performance Standards. 

Because of the need for Republic to complete the design, Permitting, and construction of the 
Materials Recovery Facility and TRG to complete the initial operation of the Materials Recovery 
Facility, TRG’s obligation to meet its Tonnage diversion goal will not commence until the third 

year following the MRF commencing operations and shall continue in effect for each year  

thereafter during the Term of the County’s and all of the Committed Cities’ Waste delivery
 

commitments to the Republic and the County Facilities.  


5.7 Inability To Meet Diversion Goals. 

Should TRG not achieve the Tonnage diversion goal for any applicable one year period 
during which TRG’s Diversion goal is in effect, and should Republic not meet its Tonnage 
diversion goal to the County for that year, Republic, TRG and County shall promptly meet and 
confer as to the reasons for Republic’s and TRG’s inability to achieve Republic’s diversion goal 
under the Operations Agreement.  Republic and TRG may present evidence to the County that 
circumstances beyond Republic’s or TRG’s reasonable control have interfered with or prevented 

Republic and TRG from attaining the diversion goal.  The Operations Agreement provides that 
County may excuse Republic from having to pay liquidated damages if Republic can establish to 
the County’s satisfaction, exercised in its sole discretion, that: (a) other Entities have taken, 

acquired or purchased Recyclables Materials that have been diverted from Disposal and that 
otherwise would have been diverted by Republic; or (b) the composition or volume of the waste 
stream being delivered to Republic has so materially changed that Republic can no longer 
reasonably achieve the diversion goals.  

As part of the Parties’ obligation to meet and confer, TRG shall prepare a Diversion Action 

Plan that details the steps TRG will take to achieve TRG’s Tonnage diversion goal.  TRG shall 

implement the Diversion Action Plan and shall have a twelve-month period to increase its 
diversion performance pursuant to this plan.  If TRG’s annual diversion for the twelve-month 
period covered by the Diversion Action Plan achieves the diversion tonnage for that period, TRG 
shall continue to implement the provisions of the Diversion Action Plan. 

If TRG fails to achieve its Tonnage diversion goal for any year following the second year of 
MRF operations, and if the County does not in its discretion excuse Republic’s achievement of 

the Tonnage diversion goal for that year and imposes liquidated damages on Republic, then to 
the extent that such Liquidated Damages have arisen as a direct and proximate result of TRG’s 

failure to meet the TRG Diversion Goal, TRG shall indemnify Republic against such Liquidated 
Damages and shall pay such Liquidated Damages as they become due to the County.  The 
obligations of TRG with respect to Liquidated Damages are cumulative to and not in the place of 
the rights of Republic under Article 17, below. 

5.8        Facility Development. 
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Notwithstanding anything to the contrary in this Agreement, the obligations of TRG to 
maintain the Materials Recovery Facility as set forth in this Article is subject to the condition 
precedent that the MRF Development is completed pursuant to the requirements of Article 6 
below.   

5.9          Waste Commitment. 

Upon the Effective Date of the Operations Agreement, TRG and its Affiliates agree that 
TRG and its Affiliates will deliver all Waste, including non-franchised Green Waste, Food Waste, 
Construction and Demolition Debris and other Waste not classified as Source Separated 
Recyclables collected within Sonoma County to one of the County Facilities during the Term of 
this Agreement, and pay to Republic the then applicable Scale House Fee being charged at a 
given Transfer Station, the Materials Recovery Facility or at the Landfill. TRG warrants it has 
full legal authority to compel its Affiliates to deliver all Committed County Waste and 
Committed City Waste collected by its Affiliates to the County Facilities and that TRG’s 

Affiliates collect all of the Waste collected by any affiliate of TRG within Sonoma County. TRG 
guarantees payment to Republic of the Scale House Fees described in Article 7 that are 
applicable to such Waste deliveries. In the event that TRG sells or transfers an Affiliate to a third 
party, then Republic shall relieve TRG of its guaranty of payment hereunder provided that the 
transferred Affiliate and its owner can provide a financial guaranty that is reasonably satisfactory 
to Republic. 

The above covenant notwithstanding, the above shall not apply to, and TRG’s and its 

Affiliates’ delivery obligation shall expressly exclude, Waste collected by TRG and its Affiliates 

that is required to be delivered to another location under the terms of (i) any Flow Control 
requirement of, or agreement with any local government agency, city, special district or other 
governmental jurisdiction within Sonoma County (“Flow Control Jurisdictions”) that is now in 

existence or becomes effective during the Term of this Agreement, or any extension of either, or 
(ii) any agreement (including option periods where the option is exercised by the third party) 
with other third parties who are not Flow Control Jurisdictions, but only in the case of such third 
party agreements entered into prior to the Execution Date and which are listed in Exhibit C 
(“Third-Party Disposal Agreements”). These exclusions, if applicable, are limited solely to the 

County and Committed Cities and those Third-Party Disposal Agreements listed on Exhibit C. 

Commencing on the Effective Date, and until the date the Central Facilities are equipped 
to process commercial Source Separated Food Waste as determined by Republic, TRG shall 
deliver commercial Source Separated Food Waste collected by TRG and its Affiliates in the 
County to: (a) the Golden Bear Transfer Station in Contra Costa County; and/or (b) any other 
facility designed by Republic that has the capability to process and divert such Food Waste from 
Disposal. Republic shall determine the amount of commercial Source Separated Food Waste to 
be delivered to each such facility. 

TRG must report the amount of such commercial Source Separated Food Waste Disposed 
or Processed at each facility designated by Republic. For each Ton of Food Waste delivered by 
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TRG to the Golden Bear Transfer Station or any other facility designed by Republic, TRG shall 
pay Republic the then current applicable Scale House Fee on a per Ton basis. For each Ton of 
commercial Source Separated Food Waste delivered by TRG to the Golden Bear Transfer 
Station, TRG shall receive the Facility Operations Fee and the Transportation Service Fee 
described in Section 8.5 for deliveries to the Golden Bear Transfer Station. For each Ton of 
commercial Source Separated Food Waste Disposed of or Processed elsewhere for which TRG 
pays Republic the Scale House Fee, Republic shall rebate to TRG on a per Ton basis the total of: 
(i) any Disposal or Processing charge paid by TRG at an alternative facility; (ii) an amount equal 
to the Facility Operations Service Fee that would have been applicable had the Food Waste been 
processed at an appropriate facility at the County Facilities; and (iii) a Transportation Service 
Fee, but only if the alternative facility is located outside of Sonoma County. Should the 
alternative facility for the disposal or processing of Food Waste be located outside of Sonoma 
County, the Parties will meet and confer on a reasonable transportation fee to be paid by 
Republic to TRG for transportation of Food Waste to the out-of-county facility. If the Parties are 
unable to agree on the out-of-county transportation fee, either Party may submit the matter to 
mediation and Dispute Resolution per Article 26. Notwithstanding the foregoing, TRG shall 
deliver Food Waste collected within the County to the Central Facilities when the Central 
Facilities are equipped to process source separated Food Waste.  

Subject to the exclusions described above, TRG and its Affiliates shall also be obligated 
to deliver Residuals from any materials Processing or material generated from any other TRG 
Facility, including facilities operated by a TRG Affiliate, within Sonoma County at the rates 
specified herein or as directed by the Operations Agreement during the Term of this Agreement.   

It is expressly noted that upon the expiration of the existing term of any Third-Party 
Disposal Agreements, TRG and its Affiliates shall commence delivery of Waste covered by such 
agreements to the Landfill or if directed by the County the Alternative Landfill. Republic shall be 
responsible for increased transportation costs associated with transfer of Waste to an Alternative 
Landfill where the transferred Waste is exempt from the Transportation Service Fees under 
Section 8.5, below. Where the transferred Waste is not exempt from the Transportation Service 
Fee hereunder, then the Transportation Service Fee shall be adjusted to account for any increase 
in the distance of TRG’s haul to the Alternative Landfill. 

Republic and TRG acknowledge and agree that neither party makes any promise, 
warranty or guaranty that any minimum or maximum amount of Waste or of Recyclable 
Materials will be generated or collected by the County, the Committed Cities, TRG or Self Haul 
customers of the County Facilities, or makes any promise, warranty or guaranty regarding the 
composition of the Waste stream, during the Term of this Agreement, as such volumes and types 
of Waste are beyond the control of the parties. 

5.10 Transfer of Waste to Central Facilities and/or Alternate Disposal Facility.  
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5.11 

Pursuant to the requirements of the Operations Agreement, TRG shall transfer in transfer 
vehicles, which meet the standards set forth in the Operations Agreement with the County, all 
Waste including but not limited to residential and commercial non-franchised Green Waste and 
other Organic Materials delivered to any of the Transfer Stations or the Materials Recovery 
Facility for Processing or to the Landfill for Disposal. TRG shall transfer all Residuals from the 
Processing of such Waste at the Transfer Stations and Materials Recovery Facility to the Landfill.  
TRG is also authorized to use the County Facilities for the transportation of franchised source 
separated Green Waste to fulfill its transfer and transportation obligations under TRG’s separate 

agreements with the County and/or the Waste Management Agency. TRG shall keep all Green 
Waste received at any of the Transfer Stations separate from all other types of Waste to avoid 
contamination of the Green Waste. If TRG delivers a load of Green Waste to the Sonoma 
Compost Facility located at the Landfill Land that is rejected as contaminated before unloading, 
TRG shall deliver the load to the Central Landfill and dispose of it at no charge to TRG. TRG 
shall have no obligation under this Agreement to reload Green Waste after it is unloaded at the 
Sonoma Compost facility. 

The Parties acknowledge that during the Term of this Agreement Republic may not have 
received all of the CL Approvals for expansion and operation of the Landfill that would allow the 
Landfill to accept any or all of the aforementioned Waste. Until the CL Approvals are received 
by Republic and the Landfill is opened by Republic for full operation and allowed to receive all 
of the Waste to be handled by TRG and its Affiliates under this Agreement or once the 
Operations Agreement is entered into and the County directs the material to an Alternative 
Landfill, TRG and its Affiliates shall deliver the Waste and Residuals from any TRG Facility to 
the facility designated under the terms of the Operations Agreement, subject to the terms of 
Section 5.9, above. 

Hours of Operation. 

TRG shall operate the Transfer Stations and Material Recovery Facility and provide the 
services as outlined in the Operations Agreement and in this Agreement on the days and hours 
specified below except for Holidays.   

Annapolis Transfer Station……Wednesday-Saturday  7:00 am to 4:00 pm 

Guerneville Transfer Station…..Monday & Tuesday 7:00 am to 4:00 pm Thursday-
Saturday…7:00 am to 4:00 pm  Sunday 9:00 am to 3:00 pm 

Healdsburg Transfer Station…...Monday-Saturday 8:00 am to 4:00 pm Sunday 9:00 
am to 3:00 pm 

Sonoma Transfer Station……….Monday-Saturday 7:00 am to 4:00 pm Sunday 
9:00am to 3:00 pm 

Central Transfer Station………..Monday-Saturday 7:00 am to 4:00 pm Sunday 8:00 
am to 3:00 pm 

R0197002/1549720-1 

19 

Page 160 of 251 



 

 
 

 

 

 

 

  
  

 
 

 
 

 
 

 
 

 

 

TRG will not be required to operate the Transfer Stations and Material Recovery Facility 
on Holidays but will be required to respond to any emergency occurrences and continue the 
monitoring and maintenance of the Transfer Stations per the requirements of the Operations 
Agreement. 

TRG will cause the Transfer Stations to be open for business on Sundays except when 
any of Christmas Day, New Years Day, or Independence Day fall on a Sunday in which event 
TRG shall not be obligated to cause the Transfer Stations to be open for business. 

5.12 Transfer Station Operations and Maintenance Criteria. 

As noted in Section 3.1, the Operations Agreement will contain specific criteria, 
performance standards and operational guidelines for operations and maintenance of the Transfer 
Stations and Material Recovery Facility. Upon the Operations Agreement Effective Date, and 
subject to its rights outlined in Section 3.1, TRG agrees to comply with the agreed upon 
Operations and Management Protocol that is attached hereto as Exhibit A except to the extent 
these obligations are modified by the Operations Agreement, in which case the provisions of the 
Operations Agreement shall control. 

5.13 Direction of Recyclable Materials. 

Republic shall direct all loads that arrive at the Transfer Stations that contain Recyclable 
Rich Material to the Materials Recovery Facility provided that Republic shall not direct loads in 
excess of the Materials Recovery Facility Capacity to the Materials Recovery Facility. TRG may 
direct transfer vehicles containing Waste to the Landfill in its sole discretion. 

5.14 Insufficient Capacity of Materials Recovery Facility. 

In the event that the capacity of the Materials Recovery Facility is not sufficient to 
receive and process all of the Recyclable Rich Material received by Republic at the County 
Facilities, then the Parties shall agree upon and follow a protocol by which the Recyclable Rich 
Material with the lowest value shall be diverted to landfill until there is adequate capacity to 
process such lower value Recyclable Rich Material.  

5.15 Direction of Recyclable Rich Materials. 

TRG and Republic agree that, except for Recyclable Rich Material, Republic reserves the 
right to direct all or a portion of the route collection vehicles not containing Recyclable Rich 
Material utilizing the Central Transfer Station and Landfill directly to the Landfill without 
utilizing the Central Transfer Station. Upon receiving a request from Republic to direct such 
vehicles to the Landfill, TRG shall reroute such route collection vehicles directly to the Landfill. 
TRG acknowledges that it may not send route collection vehicles directly to the Landfill unless it 
receives express direction to do so from Republic.  
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In the event of a dispute between TRG and Republic over whether or not a collection 
vehicle from a particular route contains Recyclable Rich Material and should therefore not be 
directed to the Landfill, TRG will conduct a waste characterization of the material from the 
disputed route to be completed over a reasonable period of time and shall provide a written 
report determining whether or not the material from the route is Recyclable Rich Material. 
Pending completion of the waste characterization study, such waste shall be directed according to 
the reasonable discretion of Republic.  

5.16 Other Obligations of TRG. 

TRG shall perform and shall cause its Affiliates to perform the following obligations that 
are separate from the obligations of TRG and its Affiliates with respect to the operation of the 
County Facilities hereunder. Neither TRG nor any of its Affiliates will seek any rate increases 
from their Franchisors for providing the services set forth at sub-sections a through b, below. 
Neither TRG nor any of its Affiliates has any obligations hereunder with respect to its respective 
operations outside of operating County Facilities as provided herein and with the exception of 
TRG’s and its Affiliates’ commitment of waste streams as provided herein, except: 

(a) TRG and its Affiliates shall adjust commercial collection routes in urban areas to 
increase the amount of dry Waste to be delivered to the Materials Recovery Facility. TRG and its 
Affiliates shall adjust routes in a commercially reasonable manner as reasonably necessary to 
meet the diversion goals of the Operations Agreement, subject to consideration of the cost of 
route adjustments against the increased revenue from Recyclables to be gained from increasing 
dry Waste loads. 

(b) TRG and its Affiliates will develop and implement commercial Food Waste 
Collection in urban portions of the Committed Cities. TRG and its Affiliates shall collect 
commercial Food Waste in urban portions of Committed Cities in a commercially reasonable 
manner as reasonably necessary to meet the diversion goals of the Operations Agreement, subject 
to consideration of the cost of collection against increased diversion. The Facilities Operations 
Service Fee includes compensation to TRG for the development and implementation of a dry 
Waste and commercial Food Waste collection and Processing program. TRG and its Affiliates 
shall maintain their current Source Separated Recyclables Processing for Committed Cities for so 
long as such Committed Cities direct TRG and its Affiliates to do so and provide for such 
operations in the solid waste collection rates charged to TRG’s collection customers. 
Notwithstanding the foregoing, TRG does not guarantee that its Source Separated Recycling 
operations will generate a particular diversion percentage. 

5.17 Other Obligations of Republic. 

Republic shall cooperate with TRG in directing loads of Recyclable Rich Materials to the 
Materials Recovery Facility so that TRG can process the Recyclable Rich Materials at the 
Materials Recovery Facility and achieve the TRG Diversion Goal. 

5.18 Covenants Not To Compete. 
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In consideration for the sharing by TRG with Republic of confidential business 
information regarding TRG’s and its Affiliates franchised collection operations in Sonoma 

County, receipt of which is hereby acknowledged by Republic, TRG’s and its Affiliates 

commitment of Waste to Republic and the County Facilities, and TRG’s other covenants in this 
Agreement, Republic agrees and covenants that, for the twenty year Waste Commitment Period 
described in the Operations Agreement, Republic and its affiliates will not directly or indirectly 
solicit, propose or bid on franchises, permits, or other agreements for the collection of Waste in 
Sonoma County that are currently held by TRG or its Affiliates, unless at the time of a future 
public agency procurement for such services the route collection franchise is not held by TRG or 
any of its Affiliates. The jurisdictions and agencies with whom TRG or its Affiliates currently 
hold permits or franchised route collection agreements are the County of Sonoma, the cities of 
Cloverdale, Cotati, Healdsburg, Petaluma (including both exclusive and non-exclusive 
franchises), Rohnert Park (including both exclusive and non-exclusive franchises), Santa Rosa 
(including both exclusive and non-exclusive franchises), Sebastopol the Town of Windsor, 
County of Sonoma Schools, Cotati-Rohnert Park Unified School District, Petaluma City School 
District, Petaluma Joint High School District, California State Parks (All parks located in 
Sonoma County), California State University – Sonoma, Santa Rosa Junior College, Santa Rosa 
School District, US Federal Parks located in Sonoma County, US Army Corp of Engineers – 

Lake Sonoma, Sonoma County Fair & Exposition, Sonoma-Marin Fair, State of California 
Sonoma Development Center, County of Sonoma Parks, SMART Train, and US Coast Guard – 

Petaluma. 

In consideration for the sharing by Republic with TRG of confidential business 
information regarding Republic’s business plans and operations in Sonoma County, Republic’s 

investment in the County Facilities, and Republic’s other covenants in this Agreement, receipt of 
which is hereby acknowledged by TRG, TRG and its Affiliates agree and covenant that, for the 
twenty year Waste Commitment Period described in the Operations Agreement, TRG and its 
Affiliates will not directly or indirectly operate any solid waste processing or transfer facilities in 
Sonoma County that compete with the County Facilities for the receipt of non-franchised or 
franchised Waste or Self Haul Waste generated in Sonoma County; provided, however, that TRG 
and its Affiliates may continue their current operations at Timber Cove Recycling, Inc. 3400 and 
3417 Standish Ave., Santa Rosa, CA 95407 and at Novato Disposal Service, Inc. 2543 Petaluma 
Blvd South, Petaluma, CA 94952 (or such other locations as to which such operations may, from 
tome to time, be moved) to receive and process Source Separated Recyclable Materials collected 
by TRG from residential and commercial customers in its franchised jurisdictions and 
recyclables materials purchased from customers. 

ARTICLE 6. MRF IMPROVEMENTS.  
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TRG and Republic shall cooperate in obtaining all permits and approvals for the 
Materials Recovery Facility which shall be designed and constructed in accordance with the 
schematic drawing of the equipment to be included in the Materials Recovery Facility and 
described in Exhibit A. Republic shall pay all costs for the development of the Material 
Recovery Facility, including the cost of constructing or improving the building, and the cost of 
all necessary equipment. The Materials Recovery Facility shall be designed and built by 
Republic at Republic’s sole cost and expense. The Material Recovery Facility shall be designed 
and built by Republic in accordance with the specifications and requirements set forth in the 
Operations Agreement. 

The construction of improvements for the MRF shall be commenced upon the full 
permitting of and approval for such improvements by the County and any other Governmental 
Authorities with jurisdiction over such improvements, and shall be diligently prosecuted by 
Republic until completed. The Operations Agreement covering these facilities shall contain a 
tentative schedule for the completion of such improvements, which schedule is conditioned on 
and subject to the full permitting and approval of such improvements by the County and all other 
applicable Governmental Authorities. Republic shall use commercially reasonable efforts to 
apply for and obtain all Permits necessary for the construction and operation of such 
improvements, and shall use commercially reasonable efforts in diligently seeking all such 
Permits. 

During the term of the Operation Agreement with the County, Republic shall consult with 
TRG as to the scope, capabilities, design and capital requirements of the MRF development 
project. 

ARTICLE 7. TRG PAYMENTS TO REPUBLIC FOR DELIVERY OF WASTE TO 

COUNTY FACILITIES 

7.1 General. 

TRG shall deliver Waste to the County Facilities from two sources: (a) all Committed 
County Waste and all Committed City Waste that TRG and its Affiliates collect under any 
Franchise Agreements with the County and Committed Cities; and (b) Waste generated and 
collected by TRG and its Affiliates in Sonoma County that is not collected or generated by TRG 
or its Affiliates pursuant to any Franchise Agreements.  The Parties anticipate that the Operations 
Agreement will specify a formula and process to determine the specific amount of Scale House 
Fees for Committed County Waste and Committed City Waste delivered to the County Facilities. 

Republic will charge TRG, its Affiliates and other haulers of Committed County Waste, 
Committed City Waste, Third Party Waste and Self Haul Waste Scale House Fees for each Ton or 
unit of Waste (i.e. including but not limited to Green Waste, Organic Materials, Construction and 
Demolition Debris, Food Waste, Special Waste and other Waste) delivered directly to the 
Landfill, the Material Recovery Facility and Transfer Stations.   These tipping fees will be agreed 
upon by the County and Republic or independently established by Republic pursuant to the 
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Operations Agreement and represent the consideration to Republic for the obligations assumed 
by Republic as part of that Operations Agreement.  Republic will not charge TRG for the 
Disposal of residual from TRG’s C&D processing at County Facilities. 

7.2 Payment of Scale House Fees. 

Republic will charge TRG, and TRG will pay Republic, a Scale House Fee for each Ton 
of Waste delivered by TRG directly to the Landfill, the Material Recovery Facility or any 
Transfer Station. Waste delivered by TRG to one of the County Facilities and transferred by 
TRG to another County Facility shall not be charged a second Scale House Fee. The Scale House 
Fees will be established in accordance with the Operations Agreement and flow commitment 
agreements between the County, Cities and Republic. The Scale House Fees will contain a 
Service Fee Component that will be retained by Republic as consideration for its services under 
the Operations Agreement and a Government Fee Component and Concessions Fee Payment that 
will be collected by Republic as part of the Scale House Fees and remitted by Republic to the 
County or other Governmental Authority as provided in the Operations Agreement. The Scale 
House Fees will be adjusted from time to time in accordance with the Operations Agreement. To 
the extent that Republic’s consent is required for an increase in any Governmental Fee or 
Concession Fee, Republic agrees that it will not consent to such increase without the written 
consent of TRG. 

Unless otherwise required under the Operations Agreement, TRG will pay Republic all 
Scale House Fees applicable to Waste delivered by TRG to any County Facility during a calendar 
month within 30 days of the receipt of Republic’s monthly invoice, which will be generated by 

Republic within five business days following the close of that month. 

The payment by TRG of the Scale House Fee applicable to Waste delivered by TRG to 
any of the County Facilities is a condition precedent to Republic’s obligation to pay TRG any 

Services Fees with respect to such Waste. 

7.3 Establishment of Scale House Fees. 

As of the Effective Date of this Agreement, Republic shall charge TRG, and TRG or its 
Affiliates shall pay Republic, the per Ton Scale House Fee set forth in Exhibit D for the delivery 
by TRG of Construction and Demolition Debris and for the delivery by TRG of Residuals from 
any non-County owned transfer stations and materials recovery facilities that are owned or 
operated by TRG in Sonoma County. 

The Scale House Fees set forth in Exhibit D include fees imposed by Governmental 
Authorities as of the Effective Date and shall be adjusted to reflect changes in these fees from 
time to time thereafter in accordance with the Operations Agreement. The Scale House Fees 
shall be subject to the same annual escalators and adjustment factors as applied to the Scale 
House Fee for Waste under the Operations Agreement. 
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ARTICLE 8.  REPUBLIC PAYMENTS AND OTHER CONSIDERATION TO TRG FOR 

OPERATION OF COUNTY TRANSFER STATIONS AND MATERIALS 

RECOVERY FACILITY AND WASTE TRANSPORTATION. 

8.1 Payment of Facility Operations Service Fee. 

(a) TRG will be paid by Republic a per-Ton Facility Operations Service Fee 
for TRG’s operation of all County Transfer Stations and the Materials Recovery Facility. This 

Facility Operations Service Fee, together with the TRG Transportation Service Fees, as provided 
below, and all revenues from the sale of Recyclables and other Materials processed by TRG and 
its Affiliates through the County Facilities, will be the full, entire and complete compensation due 
to TRG for furnishing all services, labor, equipment, materials and supplies and to do all other 
things necessary to perform the services and functions required by TRG pursuant to this 
Agreement and the Operations Agreement, in the manner and at the time prescribed under these 
agreements. 

(b) As of the Effective Date of this Agreement, and except as provided in 
Section 8.02, the Facility Operations Service Fee will be $18.55 per Ton for all Waste delivered 
directly (i.e., not transported from another County Facility) to the Landfill, or any Transfer 
Station or the Materials Recovery Facility. It is the Parties’ intent that TRG shall receive a 

Facility Operations Service Fee for all Waste delivered directly to the Central Facilities and to 
the Transfer Stations except as specifically provided in this Article 8. 

(c) TRG shall not receive a second Facility Operations Service Fee on Waste 
that is delivered to any one of the County Facilities that is transferred in whole or in part from 
any other County Facilities. For example, TRG shall receive a single Facility Operations Service 
Fee for Waste delivered to a Transfer Station which is then transferred to the Materials Recovery 
Facility or the Landfill, and where the Residuals from such Waste after Processing are delivered 
from the Materials Recovery Facility to the Landfill. 

(d) TRG shall have the exclusive right to collect Green Waste that is part of 
Committed County Waste and Committed City Waste and to receive such Green Waste at the 
Transfer Stations and to transfer such Green Waste to a facility to be designated by the County. 
Republic may collect the Scale House Fee to be established by the County for Green Waste and 
pay such fee to the County. TRG shall be paid directly by the County or the Sonoma County 
Waste Management Authority, and not Republic, for the services TRG provides with respect to 
the receipt and transfer of such Green Waste from the Transfer Stations to the County’s 

designated Green Waste processing facility. 

8.2 Other Consideration. Republic shall accept for Disposal at the Landfill the Residual 
from the Materials Recovery Facility and from other processing of C&D Debris by TRG at the 
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Transfer Stations at no charge to TRG provided that TRG paid the applicable Scale House Fee 
upon the delivery of the Waste that was processed to create the Residual. 

8.3 Waste Exempt From Payment of Facility Operations Service Fee. 

Notwithstanding Section 8.1, TRG shall not receive a Facility Operations Service Fee for 
the following Waste delivered to the Transfer Stations, the Materials Recovery Facility or the 
Landfill: 

a. Third Party Waste delivered directly to the Landfill which is not collected 
under a Franchise Agreement and which is delivered pursuant to a disposal agreement or other 
arrangement between Republic and such Third Party. 

b. Special Waste or Beneficial Reuse Material including Alternative Daily 
Cover delivered directly to the Landfill.  

c. Residuals resulting from TRG’s Processing of Source Separated 

Recyclable Materials outside of any County Facilities, which are charged the Scale House Fee 
established in Section 7.3 (a) and Exhibit D.  

d. Residuals resulting from TRG’s Processing of Construction & Demolition 
Debris for which a Facility Operations Fee shall have previously been charged upon receipt of the 
unprocessed Construction and Demolition Debris at a County Facility. 

e. Residuals resulting from the processing of Construction & Demolition 
Debris and other material recovery facility Processing Residuals delivered directly to the Landfill 
for Disposal by M&M and Industrial Carting, and their successors and assigns, and all similarly 
situated competitors with operations in Sonoma County. 

f. Residential and commercial Source Separated Green Waste originating 
from Self Haul customers or collected pursuant to a Franchise Agreement that is delivered to a 
Transfer Station or to the Central Facilities by TRG, its Affiliates or any other Entity for 
Processing and/or composting. 

g. TRG shall not receive a Facility Operations Service Fee for Waste and 
other materials that have originated outside of the County, the receipt of which has been 
approved by the County pursuant to the Operations Agreement at the Central Landfill. 

8.4 Adjustment of Facility Operations Service Fee. 

Commencing on the first anniversary of the Effective Date, and annually thereafter, the 
Facility Operations Service Fee shall be increased by the same percentage as the percentage 
increase allowed for Contractor Service Fees under the Operations Agreement and otherwise in 
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accordance with the provisions of Section 11.4 of the Operations Agreement. Under no 
circumstances shall the Facility Operations Service Fee be decreased if the percentage increase 
in the CPI is negative, rather in that case there shall be no CPI adjustment for the year in which 
the index did not increase. 

8.5 TRG Transportation Service Fees. 

In addition to the Facility Operations Service Fee described in Section 8.1, TRG will be 
paid by Republic a Transportation Service Fee for each Ton of Waste transported and delivered 
by TRG from a County Transfer Station to either (a) the Landfill / Central Transfer Station or 
Materials Recovery Facility or (b) any Alternative Landfill designated in accordance with the 
Operations Agreement). The intent of this fee is to provide compensation to TRG for its 
transportation services as distinct from its facility operations services. 

If another facility other than the Keller Canyon Landfill is designated as an Alternative 
Landfill by the County under the Operations Agreement, the Transportation Service Fee will be 
as mutually agreed upon by the Parties or if Parties cannot reach an agreement, then the Dispute 
Resolution Procedure outlined in Article 25 shall be implemented. 

The Transportation Service Fees vary depending on the facility from which and to which 
Waste is transported by TRG, and are as follows: 

From Transfer Station/MRF To Landfill/CTS/MRF       To Keller Canyon 

Guerneville                                       $22.98 / Ton  $30.36 / Ton 

Sonoma $17.15 / Ton  $22.15 / Ton 

Healdsburg                  $20.58 / Ton  $28.56 / Ton 

Annapolis  $51.45 / Ton  $56.21 / Ton 

Central $8.00 / Ton*  $22.48 / Ton 

Materials Recovery Facility           None due $22.80 / Ton 

*For transportation from the Central Transfer Station to Landfill only. 

Should Republic request that TRG transport Food Waste in transfer vans or collection 
vehicles, at the discretion of TRG, to the Golden Bear Transfer Station in Richmond, California, 
Republic shall pay TRG a Transportation Service Fee of $15.50 per Ton, subject to adjustment as 
provided herein. 

8.6 Waste Exempt From Payment of Transportation Service Fee. 

Notwithstanding Section 8.4, TRG shall not receive a Transportation Service Fee for the 
following transportation services: 

a. TRG’s transportation of Residuals resulting from the Processing of Waste 
from the Material Recovery Facility to the Landfill. The Parties shall agree on a reasonable 
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Transportation Service Fee in the event that TRG is obligated to transfer MRF Residuals to an 
Alternative Landfill or alternative disposal facility; 

b. Source Separated residential and commercial Green Waste originating 
from Self Haul customers or collected pursuant to a Franchise Agreement delivered from any of 
the County Facilities to the Central Facilities or any future composting facilities by TRG, its 
Affiliates or any other Entity for Processing and/or composting; 

c. Source Separated Food Waste will not be received at the Transfer Stations 
and no Transportation Service Fee shall be due for Source Separated Food Waste delivered to the 
Central Facility except that TRG shall receive a Transportation Service Fee as provided in 
Section 5.9, above, for TRG’s delivery of commercial Source Separated Food Waste to the 

Golden Bear Transfer Station or any other out-of-County facility as designed by Republic; and 

d. Residuals from TRG’s processing of Source Separated Recyclable 
Materials outside of any County Facility that are delivered to the Central Facility. 

8.7 	 Adjustment of Transportation Service Fee. 

These Transportation Service Fees assume a $4.00 per gallon diesel fuel cost and shall be 
subject to a fuel adjustment (upward or downward) on a quarterly basis (starting with the end of 
the first full calendar quarter after the Effective Date) equivalent to 0.5% for every ten cent per 
gallon move (measured as a quarterly average compared to the average price per gallon for the 
preceding quarter) in the cost of fuel as determined through comparison to the “Retail On-
Highway Diesel Price” for California published by the Energy Information Administration of the 
U.S. Department of Energy. These Transportation Service Fees also assume that material will be 
delivered in live floor trailers to both disposal facilities. TRG may also use “possum-belly” 

trailers and receive the same fee if there are facilities and equipment for acceptance of such 
“possum-belly” trailers at the disposal facilities and if sufficient capacity exists for use of these 

trailers in the sole discretion of Republic.  

In addition to the foregoing quarterly fuel cost adjustment, commencing on the first 
anniversary of the Effective Date, and annually thereafter, the Transportation Service Fee shall 
be increased by the same CPI percentage as the increase allowed for Contractor Service Fees 
under the Operations Agreement and otherwise in accordance with the provisions of Section 11.4 
of the Operations Agreement. Under no circumstances shall the Transportation Service Fee (as 
adjusted under the preceding paragraph) be decreased if the percentage increase in the CPI is 
negative, rather in that case there shall be no CPI adjustment for the year in which the index did 
not increase.  

8.8 	 Billing and Payment Procedure. 

A. 	 Summary Reports and Payment – Facilities Operations Service Fee. Within 5 
business days following the completion of a given month, Republic shall submit 
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to TRG monthly summaries (the “Waste Summary Report”) for applicable Waste, 

including Green Waste, Organic Materials and Construction and Demolition 
Debris, delivered by TRG and others to the Transfer Stations or Material 
Recovery Facility during the prior month for which TRG is entitled to receive a 
Facilities Operations Service Fee pursuant to this Agreement. Payment shall be 
made by Republic to TRG, based on the information in the applicable Waste 
Summary Report, on or before the thirtieth (30th) day of the succeeding month. 
TRG shall be paid an amount equal to the per Ton Facility Operations Service 
Fees outlined in Section 8.3 multiplied by the applicable Tons of Waste and 
Source Separated Recyclables that have paid the then current Scale House Fees at 
respective Transfer Stations or Landfill scale house, as shown on the applicable 
Waste Summary Report. 

B.	 Summary Reports and Payment – Transportation Service Fee. Within 5 business 
days following the completion of a given month, Republic shall submit to TRG 
monthly summaries (the “Transfer Summary Report”) for Waste transported from 

the outlying County Transfer Stations (those other than the Central Transfer 
Station) to the Landfill or Central Transfer Station/Material Recovery Facility or, 
if applicable, an Alternate Landfill, for which TRG is entitled to receive a 
Transportation Service Fee pursuant to this Agreement. Payment of the 
Transportation Service Fee shall be made by Republic to TRG, based on the 
information in the applicable Transfer Summary Report, on or before the thirtieth 
(30th) day of the succeeding month. TRG shall be paid and amount equal to the 
per Ton Transportation Service Fees outlined in Section 8.5 for the applicable 
County Transfer Station times the number of Tons of Waste and Source Separated 
Recyclables that have paid the then current Scale House Fees delivered to the 
Landfill, Alternative Landfill or Central Transfer Station/Material Recovery 
Facility for Processing, as shown on the applicable Transfer Summary Report. 

C. 	 Objections to Reports. TRG may object to any component of the Summary 
Report provided by Republic under Subsections A or B, above, if it does not agree 
with the information contained in the respective Summary Report. Any objection 
must be made, if at all, on or before thirty (30) days from the actual receipt by 
TRG of the respective Summary Report. Both Republic and TRG agree to confer 
in good faith to try and resolve any disputes over the information reported on the 
Summary Reports. If the parties cannot reach agreement and settle the dispute 
involving the respective Summary Report on or before sixty (60 days from the 
date of actual receipt of the respective Summary Report by TRG, then, at any time 
thereafter, either Party may exercise its rights under Article 26 Dispute 
Resolution, below. 

D. 	 Delinquency. TRG may deliver to Republic a notice of late payment at any time 
after the due date of a given monthly Summary Report, as specified in 
Subsections A or B, when the corresponding payment due, has not been received. 
Republic’s payments shall be deemed delinquent if not paid on such due date. 
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Following delivery of notice of delinquent payment by TRG to Republic, 
delinquent sums owed to TRG shall bear interest on the unpaid balance at a rate 
not to exceed the lesser of one and one- half percent (1.5%) per month or the 
highest rate permitted under Applicable Law. 

ARTICLE 9.  INDEMNITY 

9.1 TRG Indemnity. 

TRG shall indemnify, defend and hold harmless Republic, its direct and indirect parent 
companies and subsidiaries, affiliates, stockholders, directors, officers, employees, agents and 
Parties, from and against any and all loss, liability, penalty, forfeiture, claim, demand, action, 
proceeding or suit, of any and every kind and description, whether judicial, quasi-judicial or 
administrative in nature including, but not limited to, injury to or death of any person and 
damage to property, costs (including without limit any and all reasonable response, remediation 
and removal costs), or for contribution or indemnity claimed by third parties (collectively, 
“Indemnified Claims”), arising out of TRG’s or its Affiliates (a) negligent acts or omissions in 
performing under this Agreement, except to the extent that such Indemnified Claims are 
attributable the negligent act or omission or willful misconduct of Republic or any of its direct 
and indirect parent companies and subsidiaries, affiliates, stockholders, directors, officers, 
employees, agents or Parties; or (b) arising out of the delivery by TRG or its Affiliates, 
employees, agents or sub-Parties of Exempt Waste or Unpermitted Material to the Landfill, 
Transfer Stations or Material Recovery Facility; (c) arising out of TRG’s breach of this 

Agreement; or (d) arising from any Environmental Conditions resulting from TRG’s or its 
Affiliates operations of the Transfer Stations or Materials Recovery Facility. This obligation to 
defend shall include all reasonable attorneys’ fees, litigation support expenses, and expert 

witness fees. The foregoing indemnity is intended to operate as an agreement pursuant to section 
107(e) of the Comprehensive Environmental Response, Compensation and Liability Act, 
CERCLA, 42 USC section 9607(e) to defend, protect, hold harmless, and indemnify Republic 
and its officers, employees and agents from liability. This indemnity shall survive termination of 
this Agreement. TRG shall also indemnify Republic against liability for certain Liquidated 
Damages as set forth in Sections 5.7 and 9.3.  

9.2 Republic Indemnity. 

Republic shall indemnify, defend and hold harmless TRG, its direct and indirect parent 
companies and subsidiaries, affiliates, stockholders, directors, officers, employees and agents, 
from and against any and all Indemnified Claims, arising out of Republic’s or its affiliates (a) 
negligent acts or omissions in performing under this Agreement, except to the extent that such 
Indemnified Claims are attributable the negligent act or omission or willful misconduct of TRG 
or any of its direct and indirect parent companies and subsidiaries, affiliates, stockholders, 
directors, officers, employees, agents or Parties; (b) or arising out of Republic’s breach of this 

Agreement; or (c) arising from any Environmental Conditions relating to the Landfill or resulting 
from Republic’s or its affiliates operation of the Landfill This obligation to defend shall include 
all reasonable attorneys’ fees, litigation support expenses, and expert witness fees. The foregoing 
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indemnity is intended to operate as an agreement pursuant to section 107(e) of the 
Comprehensive Environmental Response, Compensation and Liability Act, CERCLA, 42 USC 
section 9607(e) to defend, protect, hold harmless, and indemnify TRG and its officers, 
employees and agents from liability. This indemnity shall survive termination of this Agreement. 

9.3 Other County Liquidated Damages. 

As of the Execution Date of this Agreement, the Parties anticipate that the Operations 
Agreement may provide for liquidated damages to be paid by Republic to the County for various 
items of non-compliance with the Operations Agreement yet to be described. Should Republic be 
assessed any liquidated damages under the Operations Agreement apart from potential liquidated 
damages for the unexcused failure to achieve the diversion goals in the Operations Agreement, 
which subject is addressed in Section 5.7 of this Agreement, and should such liquidated damages 
arise from the acts or omissions of TRG or the breach of this Agreement by TRG, then TRG shall 
defend and indemnify Republic from and against the imposition of such liquidated damages and, 
at Republic’s request, shall reimburse Republic for such liquidated damages or directly pay such 
liquidated damages to the County. 

9.4 Indemnity Claims Notice. Subject to the terms of this Agreement and upon obtaining 
actual knowledge of a claim for which it is or could be entitled to indemnity under this Article, 
the Party seeking a defense and/or indemnity from the other Party shall provide written notice to 
the other Party of such claim in a timely manner (and with such accompanying materials) (the 
written notice under this Section  is referred to as a “Notice of Claim”).  A Notice of Claim shall 

specify, in reasonable detail, the facts known to Party about any claim for which it seeks a 
defense or indemnity.  Notwithstanding the foregoing, the failure to provide (or timely provide) a 
Notice of Claim shall not affect the rights to indemnification of any Party. 

ARTICLE 10. INSURANCE 

10.1 Types and Amounts of Coverage. 

Each Party to this Agreement shall procure from an insurance company or companies, 
and maintain in force at all time during the Term the types and amounts of insurance described in 
Exhibit X (“Insurance Requirements”) to the Operations Agreement, which is incorporated 

herein by this reference. 

10.2 Delivery of Proof of Coverage. 

On or before the Effective Date, each Party to this Agreement shall furnish the other 
parties with certificates of each policy of insurance required hereunder. Such certificates shall 
show the type and amount of coverage, effective dates, and dates of expiration of polices, and 
shall be accompanied by copies of all required endorsements. The certificates and endorsements 
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for each policy are to be signed by a person authorized by the insurer to bind coverage on its 
behalf. All parties shall periodically furnish renewal certificates to the other parties to 
demonstrate maintenance of the required coverage throughout the Term. Certificates of 
insurance shall name all other parties to the Agreement as an additional insureds under its 
respective Comprehensive General Liability policy. 

TRG shall comply with the requirements of Section 14.2 and Exhibit X of the Operations 
Agreement to the extent such requirements are applicable to the Prime Subcontractor (that is, 
TRG) in Section 14.2, including but not limited to obtaining the types of coverage and limits 
specified therein, naming the County parties as additional insureds, and providing proof of 
endorsements and insurance to the County. 

Failure to provide the required coverage and proofs of insurance shall be considered a 
default on the part of Republic and TRG. 

ARTICLE 11. SUCCESSORS AND ASSIGNS; ASSUMPTION OF SERVICE FEE 

OBLIGATIONS. 

The terms, covenants and conditions of this Agreement shall apply to and shall bind the 
successors and permitted assigns of all Parties to this Agreement. No Party to this Agreement 
shall assign or transfer its rights or obligations under this Agreement to any other Entity, without 
the prior written consent of all other Parties to this Agreement, which consent may not be 
unreasonably withheld or delayed by such Party whose approval is being requested. The Party to 
this Agreement who seeks to assign or transfer any rights or obligations under this Agreement, 
including, without limitation, an assignment of rights or obligations from one Party to another 
Entity hereunder arising as a result of an alleged breach or by agreement, shall first receive the 
written consent of the County to such assignment. Any purported assignment of any rights or 
obligations hereunder without the express written approval of the County upon a vote by the 
Board approving such transfer shall be without any force or effect. It is agreed by all Parties to 
this Agreement that the right to collect Scale House Fees comes with, and cannot be separated 
from, the obligation to pay TRG the Service Fees, Transportation Fees, and other fees and 
concessions described herein, and therefore Republic shall use commercially reasonable efforts 
to obtain the County’s agreement in the Operations Agreement to include this obligation in any 
contract or agreement it may have in the future with any third party to collect Scale House Fees. 

ARTICLE 12. NOTICES. 

Any and all notices to be given under this Agreement, or which any Party may desire to 
give to the other, shall be in writing. Said notices shall be deemed delivered (A) on the date of 
delivery, when delivered by personal delivery to the other Party's place of business as designated 
below during regular business hours, (B) within three (3) days of deposit when delivered by 
deposit in the US mail, as registered or certified mail, return receipt requested, postage prepaid or 
(C) within one (1) day of deposit, when delivered by deposit with a nationally recognized 
overnight courier service, for example with Federal Express, United Parcel Service or similar 
services, and addressed as follows: 
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A. If to Republic: Notice to Republic shall be addressed as follows: 

Operations Manager 
Republic Services of Sonoma County 
500 Meacham Road 
Petaluma, California 94952 

and to: 

Area President 
Republic Services 
3260 Blume Dr., Suite 200 
Richmond, CA 94806 

B. If to TRG: Notice to TRG shall be addressed as follows: 

Jim Salyers 
TRG Corporation 
3417 Standish Avenue 
Santa Rosa, CA 95407 

Changes of address shall be promptly filed with the other Parties. 

ARTICLE 13.   WAIVER 

The waiver by any Party of any breach or violation of any provision of this Agreement 
shall not be deemed to be a waiver of any breach or violation of any other provision nor of any 
subsequent breach of violation of the same or any other provision. The subsequent acceptance 
by any Party of any monies which become due hereunder shall not be deemed to be a waiver of 
any pre-existing or concurrent breach or violation by the other Party of any provision of this 
Agreement. 

ARTICLE 14.  OVERRIDING FEDERAL, STATE AND LOCAL LAWS AND PERMITS 

The obligations of the Parties in this Agreement are subject to any and all controlling 
Federal, State and local laws, ordinances and regulations and to any and all requirements 
contained in any permits and approvals for the Landfill. Should any material obligation or 
covenant of any Party in this Agreement be determined by a court of competent jurisdiction to be 
unenforceable by reason of any Federal, State or local law, ordinance or regulation, or should any 
material obligation of any Party be determined by any Governmental Authorities with 
jurisdiction over the Landfills to be inconsistent with any permit or approval of the Landfills, 
then such Party shall not be liable to the other Party for its failure to perform such obligation or 
covenant; however, in such event, the Party to whom the obligation or covenant is owed that is 
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no longer being performed may elect to terminate this Agreement without liability to the other 
Party. 

ARTICLE 15.  FORCE MAJEURE 

No Party shall be in default of its obligations under this Agreement in the event, and for 
so long as such default is the result of an event of Force Majeure. Notwithstanding the foregoing, 
the performing Party shall be entitled to terminate this Agreement without further liability to the 
non-performing Party if the non-performing Party does not re-commence performance within 
thirty (30) days after the occurrence of the event which initially prevented such performance.  

ARTICLE 16.  PARTIES IN INTEREST 

Nothing in this Agreement, whether express or implied, is intended to confer any rights 
on any Entity other than the Parties and their representatives, successors and assigns, except as 
provided herein. 

ARTICLE 17.  DEFAULT, NOTICE OF CUREAND TERMINATION 

If either Party fails or refuses to perform any of its covenants or obligations under this 
Agreement, the other Party may deliver a written notice of breach of contract (“Notice of 

Default”) to the defaulting Party. Unless the defaulting Party corrects the breach within 30 
calendar days of receiving the Notice, or if the default cannot be reasonably cured within 30 
calendar days, commences the cure within said 30 calendar day period and thereafter diligently 
prosecutes the cure to completion, then, at any time until the defaulting Party actually corrects 
the noticed breach, the non-defaulting Party, at its sole election, may request mediation utilizing 
an agreed upon third party. Should this not be successful, the non-defaulting Party may seek to 
terminate this Agreement upon further written notice (“Notice of Termination”) to the defaulting 

Party and to the County. This Notice of Termination shall include a detailed statement of the 
nature of the alleged default. This Agreement may not be terminated without the express 
approval of the County by a vote of the Board of Supervisors which approval may include 
approval of any substitute sub-contractors hereunder or under the Operations Agreement. Upon 
receipt of County approval, a Notice of Termination shall become effective ten business days 
after its receipt by the defaulting Party or at the time stated in the Notice of Termination, 
whichever is later (the “Default Termination Date”); provided, however, that nothing herein shall 

waive the right of any Party to seek judicial interpretation or enforcement of this Agreement, 
including the determination of the validity of any such Notice of Termination. In the event that 
the alleged defaulting Party files suit contesting the termination of this Agreement, then such 
alleged defaulting Party shall continue to perform its obligations hereunder and this Agreement 
shall not be terminated unless the Party giving the Notice of Termination can establish that the 
sooner termination of this Agreement is necessary to avoid irreparable harm. 
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ARTICLE 18.  OBLIGATIONS SURVIVING TERMINATION  


Should this Agreement be terminated pursuant to its terms, each Party shall continue to 
meet its obligations hereunder accruing prior to the Termination Date, including its continuing 
indemnity obligations. Nothing in this Section shall limit a Party’s liability for breach of this 

Agreement. 

ARTICLE 19.  APPLICABLE LAW 

The interpretation and effect of this Agreement shall be governed by application of the 
laws of the State of California. 

ARTICLE 20.  JURISDICTION 

Any lawsuits between the Parties arising out of this Agreement shall be brought and 
concluded in the courts of the State of California, which shall have exclusive jurisdiction over 
such lawsuits. With respect to venue, the Parties agree that this Agreement is made in and will 
be performed in Sonoma County, California and that venue in any action between the Parties 
shall be conducted in the Superior Court in and for Sonoma County. 

ARTICLE 21.  ENTIRETY 

The Parties agree that this Agreement represents the full and entire agreement between 
the Parties with respect to the matters covered herein. This Agreement replaces and supersedes 
all prior negotiations, representations and promises of each of the Parties, and is intended to be a 
fully integrated contract. Neither Party has relied on any other statements, representations, 
promises or commitments of the other Party, except as expressly set forth in this Agreement. 
This Agreement may only be modified if such modification is in writing and signed by both 
Parties. 

ARTICLE 22.  NEGOTIATED AGREEMENT 

Each Party represents and warrants to the other Parties that such Party is authorized to 
execute, deliver and perform this Agreement and that such execution, delivery and performance 
will not conflict with, or result in any violation of or default under, any material contract or 
agreement to which such Party is subject. Each Party acknowledges that no other Party or agent 
or attorney has made a promise, representation, or warranty whatsoever, express or implied, not 
contained herein concerning the subject matter herein to induce another Party to execute this 
Agreement. The Parties agree that no provisions or provision may be subject to any rule of 
construction based upon any Party being considered the Party "drafting" this Agreement. 

R0197002/1549720-1 

35 

Page 176 of 251 



  

 

 

 

  
 

 

 
  

 

 

ARTICLE 23.  HEADINGS 

The headings contained in this Agreement are for descriptive purposes only. The 
operative provisions of this Agreement are found only in the text of this Agreement. 

ARTICLE 24.  SEVERABILITY 

If any non-material provision of this Agreement is for any reason deemed to be invalid, 
and unenforceable, the invalidity or unenforceability of such provision shall not affect any of the 
remaining provisions of this Agreement, which shall be enforced as if such invalid or 
unenforceable provision had not been contained herein. 

ARTICLE 25. ATTORNEYS’ FEES 

The prevailing Party in any dispute arising hereunder shall be entitled to recover its 
reasonable attorneys’ fees and costs (including expert fees and costs of appeal) from the non-
prevailing Party or Parties. 

ARTICLE 26. DISPUTE RESOLUTION 

The Parties each hereby voluntarily agree that any and all disputes arising out of the 
terms of this Agreement, their interpretation, and any of the matters herein set forth, shall be 
subject first to mediation under the auspices of the Judicial Arbitrations and Mediation Service 
(“JAMS”) or such other mediation service on which the parties may then agree. If such 
mediation does not result in the settlement of all matters raised therein, the Parties each hereby 
expressly and voluntarily agree that any and all disputes not settled in the mediation process 
arising out of the terms of this Agreement, their interpretation, and any of the matters herein set 
forth, shall be subject to standard judicial proceedings with Sonoma County as the presiding 
jurisdiction. 

ARTICLE 27.  MUTUAL COOPERATION 

The Parties agree to work together in a good faith manner, to obtain the cooperation of 
other Governmental Authorities in Sonoma County, as may be necessary to reasonably fulfill the 
intent of the parties to this Agreement and its terms. 

[SIGNATURES ON NEXT PAGE] 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and 
year first above written. 

REPUBLIC:  	 REPUBLIC SERVICES OF SONOMA COUNTY, INC., 
a Delaware corporation 

By:____________________________________ 
Name:__________________________________ 
Title:___________________________________ 

TRG:	 THE RATTO GROUP OF COMPANIES, a Delaware 
corporation, for itself and its Affiliates: North Bay Corporation; 
Rohnert Park Disposal, Inc.; Santa Rosa Recycling and Collection, 
Inc.; Redwood Empire Disposal, Inc.; Windsor Refuse & 
Recycling, Inc.; Timber Cove Recycling, Inc.; West Sonoma 
County Disposal, Inc.; and Redwood Empire Disposal Sonoma 
County, all California corporations.  

By:____________________________________ 
Name:__________________________________ 
Title:___________________________________ 
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7R�IXOILOO�LWV�REOLJDWLRQ�WR�SURYLGH�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\��5HSXEOLF�VKDOO� 
SHUPLW��FRQVWUXFW�DQG�LQVWDOO�DW�WKH�&HQWUDO�7UDQVIHU�6WDWLRQ�WKH�3URFHVVLQJ�HTXLSPHQW� 
GHVFULEHG�LQ�WKH�GLDJUDP�DWWDFKHG�WR�WKLV�([KLELW�DV�([KLELW�$������ 

7KH�3URFHVVLQJ�HTXLSPHQW�LV�HVWLPDWHG�WR�3URFHVV�XS�WR�DSSUR[LPDWHO\�WKLUW\�WRQV� 
SHU�KRXU�GHSHQGLQJ�RQ�ZKLFK�RI�WKUHH�GLIIHUHQW�NLQGV�RI�PDWHULDOV�UHFHLYHG�DW�WKH�&HQWUDO� 
7UDQVIHU�6WDWLRQ�DUH�EHLQJ�3URFHVVHG�DW�DQ\�JLYHQ�WLPH�� 

- 6HOI�KDXO�PDWHULDOV�
 
- &RQVWUXFWLRQ�DQG�'HPROLWLRQ�'HEULV��
 
- &RPPHUFLDO�GU\�URXWH�ORDGV�
 

5HF\FODEOHV�WR�EH�VRUWHG�LQFOXGH��FDUGERDUG��PL[�SDSHU��PL[�FRQWDLQHUV��PHWDO�� 
FOHDQ�ZRRG��WUHDWHG�ZRRG��URRILQJ��FRQFUHWH��J\SVXP��DQG�\DUG�ZDVWH���7KH�VRUWHG� 
PDWHULDOV�ZLOO�EH�HLWKHU�EDOHG�RU�VHQW�ORRVH�IRU�ZRRG�FKLSSLQJ�RU�FRPSRVWLQJ�DW�DQRWKHU� 
IDFLOLW\�� 

7KH�0DWHULDOV�5HFRYHU\�)DFLOLW\�3URFHVVLQJ�V\VWHP�VWDUWV�ZLWK�WZR�UHFHLYLQJ�RU� 
ORDGLQJ�VWDWLRQV��D�VORZ�VSHHG�DXJHU�VKUHGGHU�DQG�DQ�LQ�JURXQG�VWHHO�EHOW�ORDGLQJ� 
FRQYH\RU���$�ODUJH�SRUWLRQ�RI�WKH�LQFRPLQJ�PDWHULDOV�ZLOO�EH�SURFHVVHG�WKURXJK�WKH� 
VKUHGGHU���6RUWLQJ�HIILFLHQF\�ZLOO�EH�LPSURYHG�E\�VKUHGGLQJ�SURYLGHG�WKDW�QR�ODUJH� 
XQZLHOG\�RU�RYHU�ZHLJKW�SLHFHV�DUH�KDQGOHG���6KUHGGHG�PDWHULDOV�ZLOO�IDOO�RQWR�WKH�LQIHHG� 
FRQYH\RU�DQG�WKHQ�LQFOLQH�XS�WR�IHHG�WKH�HOHYDWHG�VRUWLQJ�EHOW���$OO�PDWHULDOV�SLFNHG�IURP� 
WKH�VRUWLQJ�EHOW�ZLOO�EH�GURSSHG�LQ�D�GHEULV�ER[�RU�D�ODUJH�IXOO�VLGHG���¶�GHHS�E\���¶�KLJK� 
E\���¶�ZLGH�EXQNHU���7KH�VRUW�EHOW�LQFOXGHV�VHYHQ�ODUJH�IXOO�VL]H�EXQNHUV�DQG���VPDOOHU� 
GURS�FKXWHV�IHHGLQJ���WR���\DUG�ER[HV��(DFK�RI�WKH�VHYHQ�IXOO�VL]H�EXQNHUV�FDQ�EH�UH� 
FRQILJXUHG�WR�KDQGOH�PXOWLSOH�LWHPV���7KH�V\VWHP�DOVR�LQFOXGHV�WZR�VHSDUDWH�PXOWL�OHYHO� 
ILQHV�VFUHHQV�WR�LQVXUH�PD[LPXP�FROOHFWLRQ�RI�ILQHV�IRU�XVH�DV�$'&��DOWHUQDWH�GDLO\� 
FRYHU��DW�WKH�ODQGILOO���7KH�GHVLJQ�LQFOXGHV�D�PL[HG�SDSHU�VFUHHQ�WR�LPSURYH�WKH�HIILFLHQF\� 
LQ�FROOHFWLQJ�PL[�SDSHU�IURP�WKH�FRPPHUFLDO�URXWHV�� 

7KH�3URFHVVLQJ�HTXLSPHQW�LQFOXGHG�LQ�WKH�V\VWHP�ZLOO�EH�VXSSOLHG�E\�$PHULFDQ� 
3XOYHUL]HU���+XVWOHU�&RQYH\RUV��VKUHGGHU��VRUW�EHOWV�DQG�VFUHHQV��DQG�+DUULV�(TXLSPHQW� 
�EDOHU����:HVWHUQ�%DOHU�DQG�&RQYH\RU�LV�WKH�ORFDO�UHSUHVHQWDWLYH�IRU�ERWK�VXSSOLHUV�DQG� 
ZLOO�SURYLGH�LQVWDOODWLRQ�� 

7KH�SURFHVVLQJ�HTXLSPHQW�WR�EH�SXUFKDVHG�DQG�LQVWDOOHG�E\�5HSXEOLF�VKDOO� 
LQFOXGH��EXW�QRW�QHFHVVDULO\�EH�OLPLWHG�WR��WKH�IROORZLQJ�LWHPV�� 
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7KH�SDUWLFXODU�HTXLSPHQW�WR�EH�LQVWDOOHG�ZLOO�EH�DV�IROORZV�� 
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PRUH�WKDQ�WKLV�PLQLPXP�UHTXLUHPHQW�DW�LWV�GLVFUHWLRQ��75*�ZLOO�XVH�D�PLQLPXP�RI���� 
SLFNHUV�RQ�WKH�EHOW�VRUWLQJ�OLQH�DQG�VKDOO�XVH�PRUH�SLFNHUV�LI�QHFHVVDU\�WR�PHHW�75*¶V� 
DQQXDO�GLYHUVLRQ�REOLJDWLRQV���75*�VKDOO�3URFHVV�DW�WKH�05)�DOO�PDWHULDO�UHDVRQDEO\� 
GHHPHG�VXLWDEOH�IRU�3URFHVVLQJ�E\�75*�75*�VKDOO�RSHUDWH�WKH�3URFHVVLQJ�HTXLSPHQW�LQ� 
DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZ�DQG�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV�DV�GHILQHG�LQ�WKH� 
2SHUDWLRQ�$JUHHPHQW�� 

$IWHU�WKH�3URFHVVLQJ�HTXLSPHQW�LV�LQVWDOOHG�E\�5HSXEOLF��75*�ZLOO�VHUYLFH�DQG� 
UHSDLU�WKH�HTXLSPHQW�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUH¶V�ZDUUDQW\�UHTXLUHPHQWV�DQG� 
RWKHU�UHFRPPHQGDWLRQV�DQG�LQVWUXFWLRQV��DQG�LQ�DFFRUGDQFH�ZLWK�3UXGHQW�6ROLG�:DVWH� 
3UDFWLFHV�� 

75*�VKDOO�SURYLGH�DOO�ODERU��VXSHUYLVLRQ��RWKHU�HTXLSPHQW��PDWHULDOV��VXSSOLHV�� 
DQG�DOO�RWKHU�LWHPV�QHFHVVDU\�WR�SHUIRUP�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\�VHUYLFHV�UHTXLUHG� 
XQGHU�WKLV�$JUHHPHQW���(TXLSPHQW�WR�EH�SURYLGHG�E\�75*�PD\�LQFOXGH��WR�WKH�H[WHQW� 
UHDVRQDEO\�UHTXLUHG�WR�RSHUDWH�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\��EXW�QRW�EH�OLPLWHG�WR�� 
ORDGHUV��IRUNOLIWV��WUXFNV��WUDQVIHU�YDQV�DQG�WUDLOHUV��DQG�RWKHU�UROOLQJ�VWRFN�FRPPRQO\� 
XVHG�LQ�WKH�RSHUDWLRQ�RI�D�WUDQVIHU�VWDWLRQ�DQG�RU�PDWHULDOV�UHFRYHU\�IDFLOLW\����&RQWUDFWRU� 
VKDOO�SURYLGH�WKH�UHTXLUHG�VHUYLFHV�LQ�D�WKRURXJK�DQG�SURIHVVLRQDO�PDQQHU�VR�WKDW�WKH� 
0DWHULDOV�5HFRYHU\�)DFLOLW\�LV�SURYLGHG�ZLWK�HIILFLHQW��UHOLDEOH��FRXUWHRXV�DQG�KLJK� 
TXDOLW\�RSHUDWLRQV�DW�DOO�WLPHV���$OO�DFWLYLWLHV�RI�&RQWUDFWRU�KHUHXQGHU�VKDOO�FRPSO\�ZLWK� 
/DZ��WKH�3HUPLWV��LQFOXGLQJ�DOO�PLWLJDWLRQ�UHTXLUHG�XQGHU�DOO�3HUPLWV�DQG�DOO� 
HQYLURQPHQWDO�DSSURYDOV�UHODWLQJ�WR�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\��DQG�DQ\�RWKHU� 
DSSOLFDEOH�UHJXODWLRQV�DQG�RUGLQDQFHV��DV�QRZ�H[LVWLQJ�RU�DV�WKH\�PD\�EH�ODWHU�DGRSWHG�� 
PRGLILHG�RU�DPHQGHG�� 
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(;+,%,7�%� 

75$16)(5�67$7,21�23(5$7,216� 

$�� *(1(5$/� 

&RQWUDFWRU�VKDOO�SURYLGH�DOO�ODERU��VXSHUYLVLRQ��HTXLSPHQW��PDWHULDOV��VXSSOLHV��DQG�DOO� 
RWKHU�LWHPV�QHFHVVDU\�WR�SHUIRUP�WKH�VHUYLFHV�UHTXLUHG�XQGHU�WKLV�$JUHHPHQW���(TXLSPHQW�WR�EH� 
SURYLGHG�E\�&RQWUDFWRU�PD\�LQFOXGH��WR�WKH�H[WHQW�UHDVRQDEO\�UHTXLUHG�WR�RSHUDWH�WKH�7UDQVIHU� 
6WDWLRQV��EXW�QRW�EH�OLPLWHG�WR��ORDGHUV��IRUNOLIWV��WUXFNV��WUDQVIHU�YDQV�DQG�WUDLOHUV��DQG�RWKHU� 
UROOLQJ�VWRFN�FRPPRQO\�XVHG�LQ�WKH�RSHUDWLRQ�RI�D�WUDQVIHU�VWDWLRQ�DQG�RU�PDWHULDOV�UHFRYHU\� 
IDFLOLW\�� &RQWUDFWRU�VKDOO�SURYLGH�WKH�UHTXLUHG�VHUYLFHV�LQ�D�WKRURXJK�DQG�SURIHVVLRQDO�PDQQHU�VR� 
WKDW�WKH�7UDQVIHU�6WDWLRQV�DUH�SURYLGHG�ZLWK�HIILFLHQW��UHOLDEOH��FRXUWHRXV�DQG�KLJK�TXDOLW\� 
RSHUDWLRQV�DW�DOO�WLPHV���$OO�DFWLYLWLHV�RI�&RQWUDFWRU�KHUHXQGHU�VKDOO�FRPSO\�ZLWK�/DZ��WKH� 
3HUPLWV��LQFOXGLQJ�DOO�PLWLJDWLRQ�UHTXLUHG�XQGHU�DOO�3HUPLWV�DQG�DOO�HQYLURQPHQWDO�DSSURYDOV� 
UHODWLQJ�WR�WKH�7UDQVIHU�6WDWLRQV��DQG�DQ\�RWKHU�DSSOLFDEOH�UHJXODWLRQV�DQG�RUGLQDQFHV��DV�QRZ� 
H[LVWLQJ�RU�DV�WKH\�PD\�EH�ODWHU�DGRSWHG��PRGLILHG�RU�DPHQGHG���&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH� 
IRU�WKH�RSHUDWLRQ��PDLQWHQDQFH�DQG�XSNHHS�RI�WKH�7UDQVIHU�6WDWLRQV�DV�VHW�IRUWK�KHUHLQ���8QOHVV� 
RWKHUZLVH�H[SUHVVO\�SUHVFULEHG��WKH�JHQHUDO�VWDQGDUG�IRU�PDLQWHQDQFH�DQG�XSNHHS�VKDOO�EH�WR� 
PDLQWDLQ�WKH�7UDQVIHU�6WDWLRQV�LQ�VXEVWDQWLDOO\�WKH�VDPH�FRQGLWLRQ�DV�LQ�H[LVWHQFH�DV�RI�WKH� 
&RPPHQFHPHQW�'DWH��ZLWK�RUGLQDU\�ZHDU�DQG�WHDU�H[FHSWHG�� 

([FHSW�IRU�WKH�RSHUDWLRQV�VSHFLILFDOO\�SHUPLWWHG�XQGHU�WKLV�$JUHHPHQW��&RQWUDFWRU�VKDOO� 
QRW�HQJDJH�LQ�DQ\�SULYDWH�EXVLQHVV��LQFOXGLQJ�WKH�GLVSOD\�RU�VDOH�RI�DQ\�VDOYDJHG�PDWHULDOV�� 
YHKLFOHV�RU�RWKHU�SURSHUW\�RI�&RQWUDFWRU�RU�LWV�HPSOR\HHV��RU�WKH�VWRUDJH�RI�XQUHODWHG�RU� 
XQQHFHVVDU\�HTXLSPHQW��DW�WKH�7UDQVIHU�6WDWLRQV���&RQWUDFWRU�VKDOO�QRWLI\�5HSXEOLF�LQ�ZULWLQJ�RI� 
DQ\�PDWHULDO�FKDQJHV�LQ��RU�WR�WKH�7UDQVIHU�6WDWLRQ�RSHUDWLRQV��H�J��HTXLSPHQW�W\SH�RU�QXPEHU�� 
PDQDJHPHQW�DQG�HPSOR\HHV���SULRU�WR�WKH�WLPH�VXFK�PDWHULDO�FKDQJH�LV�LPSOHPHQWHG��ZKLFK� 
FKDQJH�VKDOO�EH�VXEMHFW�WR�5HSXEOLF¶V�SULRU�ZULWWHQ�DSSURYDO��ZKLFK�VKDOO�QRW�EH�XQUHDVRQDEO\� 
ZLWKKHOG�� $Q\�FKDQJHV�WR�WKH�RSHUDWLRQV�VKDOO�PHHW�WKH�VHUYLFH�UHTXLUHPHQWV��SHUIRUPDQFH� 
VWDQGDUGV�DQG�RWKHU�WHUPV�RI�WKLV�$JUHHPHQW��� 

%�� :$67(�$&&(37$1&(� 

��� 8QORDGLQJ�$UHDV�DW�7UDQVIHU�6WDWLRQV�� &RQWUDFWRU�DJUHHV�WR�UHFHLYH�DOO�:DVWH� 
GHOLYHUHG�WR�WKH�7UDQVIHU�6WDWLRQV���&RQWUDFWRU�VKDOO�GHYHORS�DQG�PDLQWDLQ�DGHTXDWHO\�VL]HG� 
XQORDGLQJ�DUHDV�DW�WKH�7UDQVIHU�6WDWLRQV�IRU�:DVWH�VR�DV�WR�SURYLGH�D�VDIH�DQG�HIILFLHQW� 
HQYLURQPHQW�IRU�&XVWRPHUV�WR�XQORDG�WKHLU�YHKLFOHV���8QORDGLQJ�DUHDV�VKDOO�EH�RI�VXIILFLHQW� 
GHVLJQ�WR�SURYLGH�IRU�VDIH�GLVWDQFHV�EHWZHHQ�XQORDGLQJ�YHKLFOHV��HQDEOH�WKH�TXHXLQJ�RI�YHKLFOHV� 
GXULQJ�SHDN�XVDJH�SHULRGV�DQG�LQVXUH�WKDW�&XVWRPHUV�GR�QRW�KDYH�WR�FRPH�LQWR�FRQWDFW�ZLWK� 
:DVWHV�LQ�RUGHU�WR�XQORDG�WKHLU�YHKLFOHV���7KH�VXIILFLHQF\�RI�DOO�XQORDGLQJ�DUHDV��LQFOXGLQJ�WKHLU� 
ZLGWK��PDWHULDOV��DQG�ORFDWLRQ�VKDOO�EH�DW�WKH�UHDVRQDEOH�GLVFUHWLRQ�RI�WKH�5HSXEOLF�� 

Page 182 of 251 



  

��� 3URKLELWHG�0DWHULDO���&RQWUDFWRU�VKDOO�QRW�DFFHSW�WKH�IROORZLQJ�QRQ�SHUPLWWHG� 
ZDVWHV�DW�WKH�7UDQVIHU�6WDWLRQV���WUHDWHG�ZRRG��DVSKDOW��FRQFUHWH��KD]DUGRXV�VXEVWDQFHV��OLTXLG� 
ZDVWHV�DQG�VOXGJHV��VHSWLF�WDQN�SXPSLQJ��LQIHFWLRXV�ZDVWHV��SXWUHVFLEOH�DJULFXOWXUDO�ZDVWHV��WUHH� 
VWXPSV��FRQFUHWH�VODE�PDWHULDO��DQG�DQ\�RWKHU�:DVWH�WKDW�LV�UHVWULFWHG�E\�/DZ�RU�3HUPLWV��RU�WKDW� 
5HSXEOLF�UHDVRQDEO\�VSHFLILHV�IURP�WLPH�WR�WLPH�DV�QRQ�SHUPLWWHG���6KRXOG�DQ\�RI�WKHVH�QRQ� 
SHUPLWWHG�ZDVWHV�EH�GLVFRYHUHG�RQ�WKH�WLSSLQJ�IORRU��DQG�WKH�&RQWUDFWRU�LV�XQDEOH�WR�LGHQWLI\�WKH� 
RZQHU�RI�WKH�PDWHULDOV��WKH\�VKDOO�EH�KDQGOHG�LQ�WKH�IROORZLQJ�PDQQHU�� 

�D�� 7UHDWHG�ZRRG��DVSKDOW��FRQFUHWH��DQG�WUHH�VWXPSV��VKDOO�EH�LPPHGLDWHO\� 
ORDGHG�RQWR�DQ�DSSURSULDWH�YHKLFOH�DQG�WUDQVSRUWHG�WR�HLWKHU�WKH�/DQGILOO�RU�DQ�DOWHUQDWH�GLVSRVDO� 
VLWH��� 

�E�� /LTXLG�ZDVWHV�DQG�VOXGJHV��VHSWLF�WDQN�SXPSLQJ��PHGLFDO�ZDVWHV��DQG� 
SXWUHVFLEOH�DJULFXOWXUDO�ZDVWHV�VKDOO�EH�GLVSRVHG�DW�D�IDFLOLW\�WKDW�LV�SHUPLWWHG�WR�DFFHSW�WKRVH� 
W\SHV�RI�ZDVWHV�� 

�F�� +D]DUGRXV�6XEVWDQFHV�VKDOO�EH�VRUWHG�DQG�SODFHG�LQWR�WKH�+D]DUGRXV� 
6XEVWDQFHV�6WRUDJH�/RFNHUV�IRU�UHPRYDO�E\�&RQWUDFWRU���2QO\�+D]DUGRXV�6XEVWDQFHV�DUH�WR�EH� 
VWRUHG�LQ�WKH�+D]DUGRXV�6XEVWDQFHV�6WRUDJH�/RFNHUV�� 

��� +D]DUGRXV�6XEVWDQFHV���&RQWUDFWRU�ZLOO�QRW�NQRZLQJO\�DOORZ�+D]DUGRXV� 
6XEVWDQFHV��RU�DQ\�ZDVWH�GHVFULEHG�LQ�3DUDJUDSK���DERYH��WR�HQWHU�DQ\�RI�WKH�7UDQVIHU�6WDWLRQV��� 
&RQWUDFWRU�VKDOO�WDNH�DOO�PHDVXUHV�QHFHVVDU\�WR�GHWHUPLQH�WKH�W\SH�RI�:DVWH�EHLQJ�GHOLYHUHG�DQG� 
WR�HQVXUH�WKDW�SURKLELWHG�DQG�+D]DUGRXV�6XEVWDQFHV�DUH�QRW�XQORDGHG�RQWR�WKH�7UDQVIHU�6WDWLRQV¶� 
WLSSLQJ�IORRUV���&RQWUDFWRU�VKDOO�KDYH�IXOO�DXWKRULW\�WR�UHMHFW�DQ\�SURKLELWHG�DQG�+D]DUGRXV� 
6XEVWDQFHV�IURP�EHLQJ�XQORDGHG�RQWR�WKH�7UDQVIHU�6WDWLRQV¶�WLSSLQJ�IORRUV�DQG�WR�HYLFW�DQ\� 
SHUVRQ�DWWHPSWLQJ�WR�GHOLYHU�DQG�XQORDG�QRQ�SHUPLWWHG�ZDVWHV���&RQWUDFWRU�VKDOO�FRRUGLQDWH�ZLWK� 
5HSXEOLF�6WDII�WR�UHIXQG�DQ\�WLSSLQJ�IHHV�IRU�DQ\�VXFK�UHMHFWHG�ZDVWHV��� 

&�� 6257,1*�:$67(� 

��� 5HF\FOLQJ���&RQWUDFWRU�VKDOO�PDLQWDLQ�WKH�UHF\FOLQJ�SURJUDPV�FXUUHQWO\�LQ�HIIHFW�DW� 
WKH�7UDQVIHU�6WDWLRQV�DQG�VKDOO�VRUW��VWRFNSLOH�DQG�UHPRYH�DOO�UHF\FODEOH�PDWHULDOV�UHFRYHUHG�E\� 
&RQWUDFWRU�SULRU�WR�ORDGLQJ�:DVWH�LQWR�WUDQVIHU�YHKLFOHV�IRU�GLVSRVDO��� 

��� &RQVWUXFWLRQ�DQG�'HPROLWLRQ�'HEULV�'LYHUVLRQ���&RQVWUXFWLRQ�DQG�GHPROLWLRQ� 
GHEULV�ZKLFK�LV�VHJUHJDWHG�RU�VRXUFH�VHSDUDWHG�DW�WKH�WLPH�LW�DUULYHV�DW�D�7UDQVIHU�6WDWLRQ�ZLOO� 
UHPDLQ�VHJUHJDWHG�DQG�LQLWLDOO\�GXULQJ�WKH�7HUP�XQWLO�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\�LV� 
FRQVWUXFWHG��ZLOO�EH�WUDQVIHUUHG�WR�RU�SURFHVVHG�DW�&	 '�SURFHVVLQJ�IDFLOLW\�ZLWKLQ�6RQRPD� 
&RXQW\��2QFH�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\�LV�RSHUDWLRQDO��DOO�VXFK�&RQVWUXFWLRQ�DQG� 
'HPROLWLRQ�'HEULV�VKDOO�EH�SURFHVVHG�DW�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\�� )ORRU�RSHUDWRUV�DW� 
7UDQVIHU�6WDWLRQV�ZLOO�PRQLWRU�LQFRPLQJ�ORDGV�LQ�RUGHU�WR�LGHQWLI\�VHJUHJDWHG�RU�VRXUFH�VHSDUDWHG� 
ORDGV�DQG�WR�GLUHFW�VXFK�ORDGV�WR�WKH�&	 '�VWUHDP�LQ�RUGHU�WR�PD[LPL]H�GLYHUVLRQ�DQG�HQVXUH� 
LPSOHPHQWDWLRQ�RI�WKLV�SURYLVLRQ�� 

�
 

Page 183 of 251 






  

��� 3URKLELWHG�0DWHULDO���&RQWUDFWRU�VKDOO�VWDII�WKH�IORRU�RI�HDFK�7UDQVIHU�6WDWLRQ� 
VXFK�WKDW�DOO�HPSOR\HHV�DUH�WUDLQHG�WR�LGHQWLI\�DQG�UHPRYH�QRQ�SHUPLWWHG�DQG�+D]DUGRXV� 
6XEVWDQFHV�GLVFRYHUHG�RQ�WKH�WLSSLQJ�IORRU�RI�WKH�7UDQVIHU�6WDWLRQV��DQG�ZKR�FDQ�VDIHO\�VWRUH� 
WKRVH�ZDVWHV�LQ�WKH�+D]DUGRXV�6XEVWDQFH�6WRUDJH�/RFNHUV�ORFDWHG�DW�HDFK�7UDQVIHU�6WDWLRQ��� 
&RQWUDFWRU�VKDOO�DUUDQJH�IRU��DW�&RQWUDFWRU¶V�H[SHQVH��WKH�UHPRYDO�RI�WKH�FRQWHQWV�RI�WKH� 
+D]DUGRXV�6XEVWDQFHV�IURP�WKH�ORFNHUV�DW�OHDVW�RQFH�HYHU\����GD\V��RU�ZKHQ�WKH�PDWHULDO�KDV� 
H[FHHGHG�WKH�VWRUDJH�FDSDFLW\�RI�WKH�ORFNHUV�� 

��� 6XIILFLHQW�(TXLSPHQW���&RQWUDFWRU�VKDOO�VXSSO\�DQG�PDLQWDLQ�VXIILFLHQW�QXPEHUV� 
DQG�W\SHV�RI�HTXLSPHQW��DV�LGHQWLILHG�LQ�WKH�UHJXODU�UHSRUWV�WR�5HSXEOLF��WR�HQVXUH�RQJRLQJ� 
FRPSOLDQFH�ZLWK�WKH�6WDWH�RI�&DOLIRUQLD�PLQLPXP�VWDQGDUGV�LGHQWLILHG�LQ�&DOLIRUQLD�&RGH�RI� 
5HJXODWLRQV�7LWOH�����6HFWLRQ��������� 

'�� /2$'�&+(&.,1*�352*5$0� 

&RQWUDFWRU�VKDOO�IROORZ�WKH�&RXQW\¶V�/RDG�&KHFNLQJ�3URJUDP�ZKLFK�PHHWV�WKH� 
UHTXLUHPHQWV�RI�DSSOLFDEOH�/DZ�DQG�3HUPLWV���7KH�/RDG�&KHFNLQJ�3URJUDP�VKDOO�SURYLGH�IRU� 
&RQWUDFWRU V�DELOLW\�DQG�UHVSRQVLELOLW\�WR�UHMHFW�ORDGV�WKDW�DUH�GLVFRYHUHG�WR�FRQWDLQ�+D]DUGRXV� 
6XEVWDQFHV�RU�+RXVHKROG�+D]DUGRXV�:DVWH���&RQWUDFWRU�VKDOO�LPSOHPHQW�WKH�DSSURYHG�/RDG� 
&KHFNLQJ�3URJUDP�LQ�D�GLOLJHQW��UHDVRQDEOH�DQG�QRQ�GLVFULPLQDWRU\�PDQQHU���&RQWUDFWRU�VKDOO� 
SURGXFH�DQG�PDLQWDLQ�D�ORDG�FKHFNLQJ�IRUP�WKDW�VKDOO�EH�XVHG�WR�WUDFN�ORDG�FKHFNV���&RSLHV�RI�WKH� 
IRUPV�VKDOO�EH�VXEPLWWHG�WR�5HSXEOLF�PRQWKO\���&RQWUDFWRU�VKDOO�XWLOL]H�VXLWDEOH�WHPSRUDU\� 
VWRUDJH�WKDW�LV�LQ�SODFH�DW�WKH�7UDQVIHU�6WDWLRQV�IRU�+D]DUGRXV�6XEVWDQFHV�DQG�+RXVHKROG� 
+D]DUGRXV�:DVWHV�ZKLFK�DUH�GLVFRYHUHG�WKURXJK�WKH�/RDG�&KHFNLQJ�3URJUDP��RU�RWKHUZLVH��LQ� 
FRQMXQFWLRQ�ZLWK�&RQWUDFWRU¶V�RSHUDWLRQ�RI�WKH�7UDQVIHU�6WDWLRQV���&RQWUDFWRU�VKDOO�SODFH�VXFK� 
PDWHULDOV�RQ�D�GDLO\�EDVLV�LQ�WKH�+D]DUGRXV�6XEVWDQFH�6WRUDJH�/RFNHUV�DQG�KDYH�VXFK�PDWHULDOV� 
UHPRYHG��DW�&RQWUDFWRU¶V�H[SHQVH��DW�LQWHUYDOV�UHTXLUHG�E\�WKH�3HUPLWV�RU�DSSOLFDEOH�/DZ�RU�PRUH� 
IUHTXHQWO\�DV�QHFHVVDU\���7KH�UHPRYDO�DQG�DVVRFLDWHG�H[SHQVH�RI�KDQGOLQJ�WKH�FRQWHQWV�RI�WKH� 
/RFNHUV�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�&RQWUDFWRU����2ZQHUVKLS�RU�WLWOH�WR�VXFK�+D]DUGRXV� 
6XEVWDQFHV�RU�+RXVHKROG�+D]DUGRXV�:DVWH�VKDOO�UHPDLQ�ZLWK�WKH�JHQHUDWRU�WKHUHRI�DQG�VKDOO�QRW� 
EH�GHHPHG�WR�KDYH�SDVVHG�WR�&RQWUDFWRU�RU�5HSXEOLF��� 

(�� :$67(�5(029$/� 

��� &ODVV�,,,�6ROLG�:DVWH���&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�WUDQVIHU�RI�DOO� 
&ODVV�,,,�6ROLG�:DVWH�IURP�HDFK�7UDQVIHU�6WDWLRQ�WR�WKH�/DQGILOO��RU�WKH�&HQWUDO�/DQGILOO�DV�PD\� 
EH�GLUHFWHG�E\�5HSXEOLF��DV�GHVFULEHG�LQ�([KLELW�%�� 

��� *UD\�:DWHU���&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�UHPRYLQJ�DQG�WUDQVSRUWLQJ�WKH� 
JUD\�ZDWHU��FRQWDFW�ZDWHU��IURP�WKH�KROGLQJ�WDQNV�DW�HDFK�7UDQVIHU�6WDWLRQ��DQG�DW�WKH� 
&RQWUDFWRU¶V�H[SHQVH��E\�D�OLFHQVHG�KDXOHU���5HSXEOLF�VKDOO�EH�UHVSRQVLEOH�IRU�SD\LQJ�WKH�FRVW�RI� 
SURFHVVLQJ�RU�GLVSRVDO�RI�WKH�JUD\�ZDWHU�DW�ZKDWHYHU�GLVSRVDO�RU�SURFHVVLQJ�IDFLOLW\�WR�ZKLFK�WKH� 
JUD\�ZDWHU�LV�GHOLYHUHG�� &RQWUDFWRU�VKDOO�WUDQVSRUW�WKH�FRQWHQWV�RI�WKH�WDQNV�WR�HLWKHU�WKH�6DQWD� 
5RVD�ZDVWH�ZDWHU�WUHDWPHQW�IDFLOLW\�RU��IRU�WKH�$QQDSROLV�7UDQVIHU�6WDWLRQ��WKH�*XDODOD�ZDVWH� 
ZDWHU�WUHDWPHQW�IDFLOLW\���:KHQ�WKH�WDQNV�UHDFK�FDSDFLW\�RU�ZKHQ�QRWLILHG�E\�5HSXEOLF�� 

�
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&RQWUDFWRU�VKDOO�GLVSDWFK�D�OLFHQVHG�KDXOHU�LPPHGLDWHO\�WR�UHPRYH�WKH�FRQWHQWV�RI�WKH�WDQN���7KH� 
KDXOHU�VKDOO�DUULYH�DW�WKH�VLWH�ZLWK�DQ�HPSW\�WDQNHU���,I�WKH�KDXOHU�NQRZLQJO\�RU�QHJOLJHQWO\�DOORZV� 
D�VXEVWDQFH�WR�FRQWDPLQDWH�WKH�FRQWHQWV�RI�WKH�JUD\�ZDWHU�WDQN��VXFK�WKDW�WKH�FRPELQDWLRQ�RI� 
OLTXLGV�FDQQRW�EH�DFFHSWHG�DW�WKH�ZDVWH�ZDWHU�WUHDWPHQW�SODQW��WKH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH� 
IRU��DQG�EHDU�WKH�FRVW�RI��DOWHUQDWLYH�GLVSRVDO����,I�WKH�KDXOHU�FDQQRW�UHPRYH�DOO�WKH�FRQWHQWV�RI�WKH� 
WDQN�LQ�D�VLQJOH�ORDG��WKH�KDXOHU�ZLOO�PDNH�VXFFHVVLYH�WULSV�XQWLO�DOO�WKH�FRQWHQWV�RI�WKH�WDQN�KDYH� 
EHHQ�FRPSOHWHO\�HYDFXDWHG���,Q�WKH�HYHQW�HPHUJHQF\�FRQGLWLRQV�SUHYHQW�WKH�6DQWD�5RVD�RU� 
*XDODOD�ZDVWH�ZDWHU�WUHDWPHQW�IDFLOLWLHV�IURP�DFFHSWLQJ�WKH�JUD\�ZDWHU��&RQWUDFWRU�PD\�WUDQVSRUW� 
WKH�JUH\�ZDWHU�WR�WKH�(DVW�%D\�08'�IDFLOLW\�DQG�FKDUJH�5HSXEOLF�IRU�LWV�H[WUD�FRVWV�RI� 
WUDQVSRUWLQJ�VXFK�JUD\�ZDWHU�XS�WR�D�PD[LPXP�RI������SHU�WULS�WR�VXFK�IDFLOLW\�ZKLFK�PD[LPXP� 
DPRXQW�VKDOO�EH�LQFUHDVHG�DQQXDOO\�E\�D�SHUFHQWDJH�HTXDO�WR�WKH�%D\�$UHD�&3,�DV�WKDW�WHUP�LV� 
GHILQHG�DW�6HFWLRQ�����RI�WKLV�$JUHHPHQW�� 

)�� +$=$5'286�68%67$1&(6�6725$*(�$1'�&203$7,%,/,7<� 

��� 5HSXEOLF�RU�WKH�&RXQW\�-3$�ZLOO�VXSSO\�+D]DUGRXV�6XEVWDQFHV�6WRUDJH�/RFNHUV� 
ZLWKLQ�ZKLFK�WKH�&RQWUDFWRU�VKDOO�WHPSRUDULO\�VWRUH�QRQ�GDQJHURXV�KRXVHKROG�+D]DUGRXV�:DVWHV� 
WKDW�&RQWUDFWRU�GHWHUPLQHV�FDQ�EH�VDIHO\�VWRUHG��� 

��� &RQWUDFWRU�VKDOO�RQO\�SODFH�LQ�WKH�+D]DUGRXV�6XEVWDQFHV�6WRUDJH�/RFNHU�WKRVH� 
PDWHULDOV�WKDW�FDQ�EH�VDIHO\�VWRUHG��EDVHG�RQ�&RQWUDFWRU¶V�UHDVRQDEOH�GHWHUPLQDWLRQ���:KHQ� 
GHWHUPLQLQJ�ZKHWKHU�D�PDWHULDO�FDQ�EH�VDIHO\�VWRUHG��&RQWUDFWRU�VKDOO�FRQVLGHU�WKH�FRPSDWLELOLW\� 
RI�WKH�PDWHULDOV�VWRUHG�LQ�WKH�VDPH�FRPSDUWPHQW�RI�WKH�+D]DUGRXV�6XEVWDQFHV�6WRUDJH�/RFNHU�� 
FRQWDLQPHQW�IHDWXUHV�RI�WKH�+D]DUGRXV�6XEVWDQFHV�6WRUDJH�/RFNHU��YHQWLODWLRQ��FDSDFLW\��HWF���,Q� 
SODFLQJ�PDWHULDOV�LQ�WKH�+D]DUGRXV�6XEVWDQFHV�6WRUDJH�/RFNHU��&RQWUDFWRU�VKDOO�VHSDUDWH� 
PDWHULDOV�E\�KD]DUG�FODVV�DV�GHILQHG�E\�WKH�IHGHUDO�(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\��IHGHUDO� 
'HSDUWPHQW�RI�7UDQVSRUWDWLRQ��DQG�WKH�&DOLIRUQLD�2FFXSDWLRQDO�6DIHW\�DQG�+HDOWK� 
$GPLQLVWUDWLRQ�� 

��� 0DWHULDOV�WKDW�PD\�EH�FRQVLGHUHG�IRU�VWRUDJH�LQ�WKH�+D]DUGRXV�6XEVWDQFHV�6WRUDJH� 
/RFNHU�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��KRXVHKROG�KD]DUGRXV�ZDVWHV��VXFK�DV�FOHDQVHUV�DQG� 
GHWHUJHQWV���VKDUSV��DXWRPRWLYH�SURGXFWV��VXFK�DV�EUDNH�IOXLG��SRZHU�VWHHULQJ�IOXLG��DQWLIUHH]H�� 
HWF����VROYHQWV��VXFK�DV�WKLQQHUV��WXUSHQWLQH��NHURVHQH��DFHWRQH���SDLQWV��RLO�DQG�ODWH[�EDVHG��� 
SHVWLFLGHV��LQVHFWLFLGHV��IXQJLFLGHV��KHUELFLGHV���ZRRG�SUHVHUYDWLYHV��VHDODQWV��DQG�SRRO� 
FKHPLFDOV���8VHG�PRWRU�RLO�DQG�RLO�ILOWHUV�DQG�DXWRPRWLYH�EDWWHULHV�DUH�WR�EH�VWRUHG�LQ�WKHLU� 
UHVSHFWLYH�FRQWDLQHUV�LQ�RWKHU�ORFDWLRQV���$OO�PDWHULDOV�WHPSRUDULO\�VWRUHG�LQ�WKH�+D]DUGRXV� 
0DWHULDO�/RFNHUV�DUH�WKH�ILQDQFLDO�DQG�UHJXODWRU\�UHVSRQVLELOLW\�RI�WKH�&RQWUDFWRU���7KH�UHPRYDO� 
DQG�DVVRFLDWHG�H[SHQVH�RI�KDQGOLQJ�WKH�FRQWHQWV�RI�WKH�/RFNHUV�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH� 
&RQWUDFWRU���� 

��� 5HSXEOLF�RI�WKH�&RXQW\�-36�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�PDLQWHQDQFH�DQG�XSNHHS� 
RI�WKH�+D]DUGRXV�6XEVWDQFHV�6WRUDJH�/RFNHUV���7KH�ORFNHUV�VKDOO�EH�NHSW�FOHDQ��SDLQWHG��DQG�IUHH� 
RI�R[LGDWLRQ�DQG�SHQHWUDWLRQV���9HQWV��GRRUV�DQG�ORFNV�VKDOO�EH�NHSW�LQ�JRRG�ZRUNLQJ�RUGHU��� 
&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�RQ�D�GDLO\�EDVLV�IRU�PDLQWDLQLQJ�WKH�ORFNHUV�LQ�D�FOHDQ�DQG�RUGHUO\� 
IDVKLRQ���,W�VKDOO�EH�WKH�&RQWUDFWRU¶V�UHVSRQVLELOLW\�WR�HQVXUH�WKDW�RQO\�PDWHULDOV�WKDW�DUH� 
FRPSDWLEOH�ZLWK�RQH�DQRWKHU�DUH�VWRUHG�LQ�WKH�VDPH�ORFNHU���� 
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*�� 0$7(5,$/6�6&$9(1*,1*�$1'�6$/9$*,1*� 

��� 6FDYHQJLQJ�� &RQWUDFWRU�VKDOO�WDNH�DOO�VWHSV�UHDVRQDEO\�QHFHVVDU\�DQG�FRQVLVWHQW� 
ZLWK�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV�WR�SUHYHQW�LWV�HPSOR\HHV��FXVWRPHUV��DQG�DQ\�RWKHU�XVHUV�RI� 
WKH�7UDQVIHU�6WDWLRQV�IURP�HQJDJLQJ�LQ�DQ\�PDWHULDOV�VFDYHQJLQJ�DFWLYLWLHV�� 

��� 6DOYDJLQJ�� 0DWHULDOV�VDOYDJLQJ��DV�DSSURYHG�E\�WKH�/RFDO�(QIRUFHPHQW�$JHQF\� 
�/($���VKDOO�EH�FRQGXFWHG�LQ�D�SODQQHG�DQG�FRQWUROOHG�PDQQHU�DQG�VKDOO�QRW�LQWHUIHUH�ZLWK�RWKHU� 
DVSHFWV�RI�WKH�VLWH�RSHUDWLRQ���6DOYDJHG�PDWHULDOV�WKDW�KDYH�EHHQ�SXOOHG�IURP�WKH�7UDQVIHU� 
6WDWLRQV¶�IORRUV�VKDOO�EH�WHPSRUDULO\�VWRUHG�LQ�D�VSHFLILHG�DQG�VHJUHJDWHG�DUHD�VR�DV�WR�PLQLPL]H� 
WKH�ULVN�RI�ILUH��KHDOWK��DQG�VDIHW\�KD]DUGV��YHFWRU�DWWUDFWLRQ��DQG�RWKHU�KD]DUGV�DQG�QXLVDQFHV�DQG� 
VKDOO�EHFRPH�WKH�SURSHUW\�RI�WKH�&RQWUDFWRU���6WRUDJH�DUHDV�VKDOO�EH�VWUDWHJLFDOO\�SODFHG�VR�DV�QRW� 
WR�LQWHUIHUH�ZLWK�VROLG�ZDVWH�RSHUDWLRQV���6DOYDJHG�PDWHULDOV�VKDOO�EH�UHPRYHG�IURP�WKH� 
RSHUDWLRQDO�DUHD�GDLO\��RU�PRUH�RIWHQ�DV�QHFHVVDU\��DQG�DW�WKH�GLVFUHWLRQ�RI�WKH�/($�� 

+�� 5(&<&/,1*�23(5$7,216� 

&RQWUDFWRU�VKDOO�DW�LWV�H[SHQVH�SURYLGH�WKH�QHFHVVDU\�ODERU��HTXLSPHQW��WRROV��VXSHUYLVLRQ�� 
FRQWDLQHUV��DQG�DOO�RWKHU�UHVRXUFHV�WR�SURYLGH�UHTXLUHG�UHF\FOLQJ�VHUYLFHV�DVVLJQHG�WR�WKH� 
&RQWUDFWRU�DV�GHILQHG�LQ�7DEOH�+���EHORZ���&RQWUDFWRU�VKDOO�SURYLGH�DQG�SODFH�VXIILFLHQW�QXPEHUV� 
RI�FRQWDLQHUV�DW�YDULRXV�ORFDWLRQV�DW�HDFK�7UDQVIHU�6WDWLRQ���,Q�WKH�HYHQW�WKH�5HJLRQDO�:DWHU� 
4XDOLW\�&RQWURO�%RDUG�RU�WKH�/($�UHTXLUH�WKDW�WKH�FRQWDLQHUV�EH�FRYHUHG��&RQWUDFWRU�VKDOO� 
SURYLGH�FRYHUHG�FRQWDLQHUV�IRU�QR�DGGLWLRQDO�FRVW�WR�5HSXEOLF���&RQWUDFWRU�VKDOO�HQVXUH�WKDW�DOO� 
PDWHULDOV�DUH�NHSW�LQVLGH�WKH�UHF\FOLQJ�FRQWDLQHUV�DQG�WKDW�IXOO�FRQWDLQHUV�DUH�SURPSWO\�H[FKDQJHG� 
IRU�HPSW\�FRQWDLQHUV�SULRU�WR�WKH�WLPH�WKDW�PDWHULDOV�RYHUIORZ�WKH�FRQWDLQHUV���7KH�ORFDWLRQ��WKH� 
QXPEHU��DQG�WKH�W\SH�RI�FRQWDLQHU�WR�EH�XVHG�IRU�WKH�GHSRVLWLRQ�RI�UHF\FODEOH�PDWHULDOV�VKDOO�EH� 
DSSURYHG�E\�5HSXEOLF���5HF\FOLQJ�VHUYLFHV�DW�HDFK�7UDQVIHU�6WDWLRQ�VKDOO�EH�PDGH�DYDLODEOH�WR�WKH� 
SXEOLF�E\�WKH�&RQWUDFWRU�GXULQJ�WKH�KRXUV�WKDW�HDFK�7UDQVIHU�6WDWLRQ�LV�RSHQ�WR�WKH�SXEOLF�� 

��� 7LWOH�WR�5HF\FODEOH�0DWHULDO� 

D�� 0DWHULDO�LQWHQGHG�WR�EH�UHF\FOHG�DQG�SODFHG�LQ�&RQWUDFWRU¶V�FRQWDLQHUV� 
VKDOO�EHFRPH�WKH�SURSHUW\�RI�WKH�&RQWUDFWRU�DQG�WKH�&RQWUDFWRU�VKDOO�JDLQ�DOO� 
ULJKWV��OHJDO�WLWOH��DQG�LQWHUHVW�LQ�DQG�OLDELOLW\�IRU�VXFK�PDWHULDO�� 

E�� $OO�UHYHQXH�WKDW�&RQWUDFWRU�PLJKW�UHFHLYH�IRU�WKH�VDOH�RI�WKH�UHF\FOHG� 
PDWHULDO�WR�D�EX\HU�VKDOO�EH�UHWDLQHG�E\�&RQWUDFWRU�� 

>&RQWLQXHG�RQ�QH[W�SDJH@� 
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Ƈ� Ƈ�   Ƈ� Ƈ� Ƈ�$Q  Ƈ� Ƈ�QDS   Ƈ� Ƈ� Ƈ�  Ƈ� Ƈ� Ƈ� Ƈ� Ƈ�ROLV�  

Ƈ� Ƈ�&HQWUDO�  Ƈ� Ƈ� Ƈ� Ƈ� Ƈ� Ƈ� Ƈ� Ƈ� Ƈ� Ƈ� Ƈ� Ƈ� Ƈ�  

 Ƈ� Ƈ�  Ƈ� Ƈ� Ƈ� Ƈ� Ƈ� Ƈ�*XHUQHYLOOH�   Ƈ� Ƈ� Ƈ� Ƈ� Ƈ� Ƈ� Ƈ� 

Ƈ� Ƈ� Ƈ� Ƈ� Ƈ� Ƈ� Ƈ�+HDOGVEXUJ�         

Ƈ� Ƈ�6RQRPD�  Ƈ�    Ƈ� Ƈ� Ƈ� Ƈ� Ƈ� 

Ƈ0DWHULDOV�DFFHSWHG�E\�&RQWUDFWRU�DW�HDFK�VLWH�� 

�D�� *ODVV��0HWDOV��0L[HG�3DSHU��DQG�3ODVWLFV���&RQWUDFWRU�VKDOO�DFFHSW� 
RZQHUVKLS�RI�DQG�VWRUH�LQ�FRQWDLQHUV��JODVV��VFUDS�PHWDO��PL[HG�SDSHU�SURGXFWV��LQFOXGLQJ��EXW�QRW� 
OLPLWHG�WR��FDUGERDUG��FDUWRQERDUG��PDJD]LQHV��QHZVSDSHU��RIILFH�SDSHU��DQG�WHOHSKRQH�ERRNV��LQ� 
DQ�DUHD�RI�WKH�7UDQVIHU�6WDWLRQ�WKDW�ZLOO�QRW�LQWHUIHUH�ZLWK�VROLG�ZDVWH�RSHUDWLRQV���&RQWUDFWRU� 
VKDOO�UHPRYH�FRQWDLQHUV�ZKHQHYHU�WKH\�DUH�IXOO�� 

�E�� $SSOLDQFHV���&RQWUDFWRU�VKDOO�DFFHSW�RZQHUVKLS�RI�DQG�EH�UHVSRQVLEOH�IRU� 
WUDQVSRUW�RI�DSSOLDQFHV�DQG�RWKHU�ZKLWH�JRRGV�DW�DOO�7UDQVIHU�6WDWLRQV���5HSXEOLF�VKDOO�DVVXPH� 
UHVSRQVLELOLW\�IRU��DQG�HQVXUH�WKDW��DOO�IUHRQ�DQG�RWKHU�FKHPLFDO�UHIULJHUDQW��PHUFXU\�VZLWFKHV�DQG� 
PHUFXU\�FRQWDLQLQJ�DSSXUWHQDQFHV��SRO\FKORULQDWHG�ELSKHQ\OV��3%&V���OXEULFDWLQJ�RLO��DQG�DQ\� 
RWKHU�SURKLELWHG�DQG�WR[LF�PDWHULDO�LV�UHPRYHG�IURP�WKH�DSSOLDQFHV�SULRU�WR�WUDQVSRUW���5HSXEOLF� 
VKDOO�DVVXPH�DOO�OLDELOLW\�IRU�WKH�SURSHU�UHPRYDO�DQG�GLVSRVDO�RI�DOO�LWHPV�UHPRYHG�IURP�WKH� 
DSSOLDQFHV�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��/DZ��WKH�3HUPLWV�DQG�3UXGHQW�6ROLG�:DVWH� 
3UDFWLFHV�� 

�F�� 8VHG�$XWRPRWLYH�%DWWHULHV���&RQWUDFWRU�VKDOO�DFFHSW�XVHG�DXWRPRWLYH� 
EDWWHULHV�WKDW�KDYH�EHHQ�WUDQVSRUWHG�IRU�UHF\FOLQJ�E\�WKH�SXEOLF���&RQWUDFWRU�ZLOO�QRW�DFFHSW� 
DXWRPRWLYH�W\SH�EDWWHULHV�IRU�UHF\FOLQJ�IURP�FRPPHUFLDO�KDXOHUV��LQFOXGLQJ�FRPPHUFLDO�QRQ� 
SURILW�GHDOHUV��DQG�ORDGV�FRQWDLQLQJ�PRUH�WKDQ�WZR�����EDWWHULHV���&RQWUDFWRU�VKDOO�VXSSO\�DQG� 
PDLQWDLQ�LQ�JRRG�ZRUNLQJ�FRQGLWLRQ�QRQ�SHUPHDEOH��OHDN�SURRI�FRQWDLQHUV�ILWWHG�ZLWK�UDLQ�WLJKW� 
OLGV�WKDW�VKDOO�EH�XVHG�WR�WHPSRUDULO\�VWRUH�WKH�EDWWHULHV���&RQWUDFWRU�VKDOO�HQVXUH�WKDW�DXWRPRWLYH� 
EDWWHULHV�DUH�UHPRYHG�IURP�HDFK�7UDQVIHU�6WDWLRQ�E\�D�OLFHQVHG�KDXOHU�ZKHQ�WKH�EDWWHU\� 
FRQWDLQHUV�UHDFK�FDSDFLW\�� 

� 

Page 187 of 251 



  

�G�� (OHFWURQLFV���(OHFWURQLFV�DQG�XQLYHUVDO�ZDVWH�LV�D�FODVV�RI�+D]DUGRXV� 
6XEVWDQFHV�WKDW�LQFOXGHV�HOHFWURQLF�ZDVWH��VXFK�DV�WHOHYLVLRQV��FHOO�SKRQHV��FRPSXWHUV��FRPSXWHU� 
PRQLWRUV��EDWWHULHV�DQG��IORUHVFHQW�EXOEV���&RQWUDFWRU�VKDOO�DFFHSW�DQG�VWRUH�XQLYHUVDO�ZDVWH�LQ�D� 
GHVLJQDWHG�DUHD�DGMDFHQW�WR��EXW�QRW�LQWHUIHULQJ�ZLWK��WKH�VROLG�ZDVWH�RSHUDWLRQV�RI�HDFK�7UDQVIHU� 
6WDWLRQ���$OO�XQLYHUVDO�ZDVWH�VKDOO�EH�UHPRYHG�IURP�WKH�RSHUDWLRQDO�DUHDV�ZHHNO\��RU�PRUH�RIWHQ� 
LI�QHFHVVDU\��E\�5HSXEOLF�DQG�VKDOO�EHFRPH�WKH�UHVSRQVLELOLW\�RI�5HSXEOLF��� 

�H�� 6PDOO�(QJLQH�(TXLSPHQW���&RQWUDFWRU�VKDOO�DFFHSW�JDV�SRZHUHG�VPDOO� 
HQJLQH�HTXLSPHQW��VXFK�DV�ODZQ�PRZHUV��HGJHUV��OHDI�EORZHUV��FKDLQ�VDZV��HWF���3ULRU�WR� 
DFFHSWLQJ�VXFK�HTXLSPHQW�IRU�UHF\FOLQJ��&RQWUDFWRU�VKDOO�FKHFN�WKH�HQJLQH��DQG�DQ\�RWKHU� 
SHWUROHXP�FRQWDLQLQJ�SDUW��RI�HDFK�LWHP�WR�HQVXUH�WKDW�DOO�IXHOV�DQG�RLO�OXEULFDQWV�KDYH�EHHQ� 
UHPRYHG��� 

�I�� 0DWWUHVVHV��&RQWUDFWRU�VKDOO�DFFHSW�PDWWUHVVHV�DQG�WUDQVSRUW�WKHP�WR�D�VLWH� 
WKDW�DFFHSWV�PDWWUHVVHV��� 

�J�� 8VHG�$XWRPRWLYH�2LO�DQG�)LOWHUV���&RQWUDFWRU�VKDOO�DFFHSW�RZQHUVKLS�RI�DOO� 
XVHG�DXWRPRWLYH�HQJLQH�OXEULFDWLQJ�RLOV�DQG�RLO�ILOWHUV�IURP�WKH�SXEOLF���&RQWUDFWRU�ZLOO�QRW�DFFHSW� 
DXWRPRWLYH�HQJLQH�OXEULFDWLQJ�RLOV�IRU�UHF\FOLQJ�IURP�FRPPHUFLDO�KDXOHUV��LQFOXGLQJ�FRPPHUFLDO� 
QRQ�SURILW�GHDOHUV��DQG�ORDGV�FRQWDLQLQJ�PRUH�WKDQ�ILYH�����JDOORQV�RI�RLO���:DVWH�RLO�VKDOO�EH� 
VWRUHG�LQ�ZDVWH�RLO�WDQNV�VXSSOLHG�E\�5HSXEOLF���$W�*XHUQHYLOOH��+HDOGVEXUJ�DQG�6RQRPD� 
7UDQVIHU�6WDWLRQV��WKH�ZDVWH�RLO�WDQNV�DUH�KRXVHG�LQ�FRQFUHWH�EXLOGLQJV�HTXLSSHG�ZLWK�EXLOW�LQ� 
VXPS�VWRUDJH�WR�KHOS�SUHYHQW�DFFLGHQWDO�VSLOOV���&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�FRQWLQXRXV� 
PDLQWHQDQFH�RI�ERWK�WKH�VWRUDJH�WDQNV�DQG�WKH�FRQFUHWH�EXLOGLQJV���&RQWUDFWRU�VKDOO�NHHS�WKH� 
WDQNV�FOHDQ�DQG�DOO�JDXJHV�DQG�DODUPV�VKDOO�EH�NHSW�LQ�JRRG�ZRUNLQJ�FRQGLWLRQ���7KH�FRQFUHWH� 
EXLOGLQJV�VKDOO�EH�NHSW�FOHDQ�VXFK�WKDW�QR�RYHUVSLOO�LV�DOORZHG�WR�SRRO�RQ�WKH�IORRU�RI�WKH�EXLOGLQJ��� 
'RRUV��YHQWV��DQG�ORFNV�VKDOO�EH�NHSW�LQ�JRRG�ZRUNLQJ�FRQGLWLRQ�DQG�WKH�EXLOGLQJV�VKDOO�EH� 
PDLQWDLQHG�WR�SUHYHQW�WKH�FRQWHQWV�IURP�H[SRVXUH�WR�RXWVLGH�HOHPHQWV���&RQWUDFWRU�VKDOO�DFFHSW� 
RZQHUVKLS�RI�DQG�EH�UHVSRQVLEOH�IRU�WKH�VWRUDJH�RI�XVHG�RLO�DQG�ILOWHUV���&RQWUDFWRU�VKDOO�FRQWDFW� 
5HSXEOLF�ZKHQ�WKH�FRQWHQWV�RI�WKH�ZDVWH�RLO�WDQNV�RU�ZDVWH�RLO�ILOWHU�FRQWDLQHUV�DUH�DW�WZR�WKLUGV� 
������FDSDFLW\���5HSXEOLF�VKDOO�DVVXPH�UHVSRQVLELOLW\�IRU�WKH�UHPRYDO�DQG�WUDQVSRUW�RI�DOO�FRQWHQWV� 
RI�WKH�RLO�VWRUDJH�WDQNV�DQG�RLO�ILOWHU�GUXPV�� 

�K�� 7LUHV���:KROH�WLUHV�DFFHSWHG�DW�WKH�7UDQVIHU�6WDWLRQV�VKDOO�EH�UHPRYHG�E\� 
&RQWUDFWRU�DQG�VWRFNSLOHG�LQ�D�GHVLJQDWHG�DUHD���&RQWUDFWRU�VKDOO�WUDQVSRUW�DOO�FROOHFWHG�WLUHV�WR�D� 
WLUH�UHF\FOHU�DW�WKH�&RQWUDFWRU¶V�H[SHQVH�� 

�L�� :RRG���&RQWUDFWRU�VKDOO�DFFHSW�RZQHUVKLS�RI��DQG�EH�UHVSRQVLEOH�IRU�� 
WUDQVSRUW�WR�WKH�&RPSRVW�)DFLOLW\� RI�DOO�XQSDLQWHG��XQWUHDWHG��DQG�FOHDQ�GLPHQVLRQDO�OXPEHU�� 
SDOOHWV��SO\ZRRG��VLGLQJ��DQG�RULHQWHG�VWUDQG�ERDUG��26%��IRU�UHF\FOLQJ��DV�GHVFULEHG�LQ�([KLELW� 
%��>5LFN��'RHV�WKH�UHIHUHQFH�WR�([�%�VWLOO�ZRUN"@� 

�M�� <DUG�'HEULV���&RQWUDFWRU�VKDOO�FROOHFW�\DUG�GHEULV�DQG�JUHHQ�ZDVWH�DQG�EH� 
UHVSRQVLEOH�IRU�WKH�WUDQVSRUW�RI�PDWHULDO�IRU�SURFHVVLQJ�WR�WKH�&RPSRVW�IDFLOLW\��DV�GHVFULEHG�LQ� 
([KLELW�%��>5LFN��'RHV�WKH�UHIHUHQFH�WR�([�%�VWLOO�ZRUN"@� 
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�N�� &RQVWUXFWLRQ�DQG�'HPROLWLRQ�'HEULV�� &RQVWUXFWLRQ�DQG�GHPROLWLRQ�GHEULV� 
ZKLFK�LV�VHJUHJDWHG�RU�VRXUFH�VHSDUDWHG�DW�WKH�WLPH�LW�DUULYHV�DW�D�7UDQVIHU�6WDWLRQ�ZLOO�UHPDLQ� 
VHJUHJDWHG�DQG�ZLOO�LQLWLDOO\�GXULQJ�WKH�7HUP�EH�WUDQVIHUUHG�WR�RU�SURFHVVHG�DW�D�&	 '�SURFHVVLQJ� 
IDFLOLW\�ZLWKLQ�6RQRPD�&RXQW\���2QFH�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\�EHFRPHV�RSHUDWLRQDO��DOO� 
VXFK�&RQVWUXFWLRQ�DQG�'HPROLWLRQ�'HEULV�VKDOO�EH�WUDQVIHUUHG�WR�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\�� 
)ORRU�RSHUDWRUV�DW�7UDQVIHU�6WDWLRQV�ZLOO�PRQLWRU�LQFRPLQJ�ORDGV�LQ�RUGHU�WR�LGHQWLI\�VHJUHJDWHG� 
RU�VRXUFH�VHSDUDWHG�ORDGV�DQG�WR�GLUHFW�VXFK�ORDGV�WR�WKH�&	 '�VWUHDP�LQ�RUGHU�WR�PD[LPL]H� 
GLYHUVLRQ�DQG�HQVXUH�LPSOHPHQWDWLRQ�RI�WKLV�SURYLVLRQ�� 

��� &KDQJHV�WR�WKH�/LVW�RI�$FFHSWHG�0DWHULDOV�� 

5HSXEOLF�PD\�UHTXHVW�LQ�ZULWLQJ�WKDW�&RQWUDFWRU�DFFHSW�DGGLWLRQDO�QRQ�KD]DUGRXV�ZDVWHV� 
IRU�UHXVH�DQG�UHF\FOLQJ�WKDW�DUH�QRW�VSHFLILFDOO\�VHW�IRUWK�DERYH�SURYLGHG�WKDW�5HSXEOLF�VKDOO� 
UHDVRQDEO\�FRPSHQVDWH�&RQWUDFWRU�IRU�DQ\�DGGLWLRQDO�FRVWV�LQFXUUHG�E\�&RQWUDFWRU�LQ�FRQQHFWLRQ� 
ZLWK�LWV�UHFHLSW�RI�VXFK�DGGLWLRQDO�QRQ�KD]DUGRXV�ZDVWH���&RQWUDFWRU�VKDOO�DFFHSW�WKHVH�UHTXHVWHG� 
DGGLWLRQDO�PDWHULDOV�ZLWKLQ�WKLUW\������GD\V�RI�WKH�UHTXHVW�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW���,Q� 
DGGLWLRQ��&RQWUDFWRU�PD\�UHTXHVW�WKDW�FHUWDLQ�DFFHSWHG�PDWHULDOV�OLVWHG�DERYH�EH�GHOHWHG��� 
&RQWUDFWRU�VKDOO�PDNH�VXFK�UHTXHVWV��LQ�ZULWLQJ��WR�5HSXEOLF�DQG�LQFOXGH�DOO�WKH�UHDVRQV�IRU�WKH� 
UHTXHVW�DQG�DOO�GRFXPHQWDWLRQ�VXSSRUWLQJ�&RQWUDFWRU¶V�UHTXHVW���5HSXEOLF�VKDOO�FRQVLGHU�VXFK� 
UHTXHVWV��LQ�LWV�UHDVRQDEOH�GLVFUHWLRQ�� 

,�� 23(5$7,1*�67$1'$5'6� 

��� /LWWHU�&RQWURO�� &RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�ERWK�RQ�VLWH�DQG�RII�VLWH�OLWWHU� 
FRQWURO�DV�IROORZV�� 

�D�� 2Q�6LWH�/LWWHU�&RQWURO�� &RQWUDFWRU�VKDOO�XVH�UHDVRQDEOH�FRQYHQWLRQDO� 
HIIRUWV�WR�PDLQWDLQ�DQG�NHHS�WKH�7UDQVIHU�6WDWLRQV�IUHH�RI�OLWWHU�LQFOXGLQJ�DGGLQJ�DGGLWLRQDO� 
WHPSRUDU\�HPSOR\HHV�WR�FROOHFW�OLWWHU���6DLG�HIIRUWV�VKDOO�EH�FRQVLVWHQW�ZLWK�3UXGHQW�6ROLG�:DVWH� 
3UDFWLFHV�DQG�WKH�UHTXLUHPHQWV�RI�DSSOLFDEOH�/DZ��WKH�3HUPLWV�DQG�JRYHUQPHQWDO�DXWKRULWLHV��� 
/LWWHU�FRQVLVWV�RI�DQ\�:DVWH�RXWVLGH�RI�WKH�XQORDGLQJ�RU�VWRFNSLOLQJ�DUHDV���&RQWUDFWRU�VKDOO�EH� 
VROHO\�UHVSRQVLEOH�IRU�PDLQWDLQLQJ�WKH�7UDQVIHU�6WDWLRQV�LQ�D�FOHDQ�DQG�VDQLWDU\�FRQGLWLRQ�DQG� 
VKDOO�EH�UHVSRQVLEOH�IRU�DQ\�SXEOLF�QXLVDQFH�FUHDWHG�DV�D�UHVXOW�RI�LWV�RSHUDWLRQV���&RQWUDFWRU�VKDOO� 
FRQVWUXFW�DQG�PDLQWDLQ�OLWWHU�IHQFHV�GXULQJ�ZLQG\�FRQGLWLRQV�WR�FRQWDLQ�EORZLQJ�:DVWH�� 

�E�� 2II�6LWH�/LWWHU�&RQWURO�� &RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�SURPSW� 
UHPRYDO�RI�OLWWHU�EORZQ�RII�VLWH�WR�VXUURXQGLQJ�SURSHUWLHV�DV�ZHOO�DV�URDGV�GHSLFWHG�RQ�([KLELW�.� 
WR�WKH�&RXQW\�2SHUDWLRQV�$JUHHPHQW���3ULRU�WR�HQWHULQJ�RII�VLWH�SURSHUWLHV�WR�SLFN�XS�OLWWHU�� 
&RQWUDFWRU�VKDOO�FRQWDFW�WKH�ODQGRZQHU�V��IRU�SHUPLVVLRQ�WR�HQWHU���,I�DQ\�ODQGRZQHU�UHIXVHV�HQWU\� 
E\�&RQWUDFWRU��&RQWUDFWRU�VKDOO�GRFXPHQW�VXFK�UHIXVDO�DQG�VKDOO�QRW�HQWHU�WKH�UHIXVLQJ� 
ODQGRZQHU¶V�SURSHUW\�XQOHVV�DQG�XQWLO�WKH�ODQGRZQHU�VXEVHTXHQWO\�JLYHV�SHUPLVVLRQ�WR�HLWKHU� 
5HSXEOLF�RU�&RQWUDFWRU�WR�HQWHU�WKH�VXEMHFW�SURSHUW\��� 
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��� 9HFWRU�&RQWURO�� &RQWUDFWRU�VKDOO�XVH�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV�WR�FRQWURO� 
ELUGV��URGHQWV��LQVHFWV�DQG�RWKHU�GLVHDVH�FDUU\LQJ�RU�EUHHGLQJ�RUJDQLVPV��VXEMHFW�WR�/DZ�DQG�WKH� 
3HUPLWV���&RQWUDFWRU�VKDOO�SURYLGH�DQ\�FKHPLFDO�VSUD\V��WUDSV�DQG�VLPLODU�PHDVXUHV�DSSURYHG�E\� 
ORFDO�RU�6WDWH�DJHQFLHV�WR�FRQWURO�WKHVH�SHVWV��ZKHQHYHU�QHFHVVDU\�� 

��� 2GRU�&RQWURO�� &RQWUDFWRU�VKDOO�UHPRYH�DOO�:DVWH�IURP�WKH�7UDQVIHU�6WDWLRQ�IORRU� 
ZLWKLQ�WKH�WLPH�IUDPHV�VHW�RXW�LQ�WKH�6ROLG�:DVWH�)DFLOLW\�3HUPLWV�IRU�HDFK�VLWH�LQ�RUGHU�WR�FRQWURO� 
RGRUV�HPDQDWLQJ�IURP�WKH�:DVWH��� 

��� 'XVW�&RQWURO�� &RQWUDFWRU�VKDOO�PHHW�DOO�UHTXLUHPHQWV�RI�DSSOLFDEOH�/DZ��WKH� 
3HUPLWV�DQG�DQ\�DSSOLFDEOH�JRYHUQPHQWDO�DXWKRULW\�ZLWK�UHVSHFW�WR�GXVW�FRQWURO�DQG�PLWLJDWLRQ��� 
&RQWUDFWRU�VKDOO�PDLQWDLQ�DOO�GXVW�FRQWURO�V\VWHPV�H[LVWLQJ�DW�WKH�7UDQVIHU�6WDWLRQV���&RQWUDFWRU� 
VKDOO�SURYLGH�VXIILFLHQW�HTXLSPHQW�DQG�PDQSRZHU�WR�DSSO\�ZDWHU�DQG�RU�VZHHS�IRU�WKH�DOOHYLDWLRQ� 
DQG�SUHYHQWLRQ�RI�GXVW�WKDW�PD\�RFFXU�GXULQJ�&RQWUDFWRU¶V�GDLO\�RSHUDWLRQV�DW�WKH�7UDQVIHU� 
6WDWLRQV���&RQWUDFWRU�VKDOO�SRVW��DGKHUH�WR�DQG�PDNH�DOO�UHDVRQDEOH�DWWHPSWV�WR�KDYH�&XVWRPHUV� 
DGKHUH�WR�WUDIILF�VSHHGV�RQ�DOO�RQ�VLWH�XQSDYHG�URDGV�RI�ILIWHHQ������PLOHV�SHU�KRXU�RU�OHVV��� 
5HSXEOLF�UHVHUYHV�WKH�ULJKW�WR�UHDVRQDEO\�GHWHUPLQH�DGHTXDF\�RI�&RQWUDFWRU¶V�GXVW�FRQWURO� 
PHDVXUHV���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��5HSXEOLF¶V�REOLJDWLRQV�VKDOO�QRW�OLPLW�RU�PRGLI\� 
&RQWUDFWRU¶V�REOLJDWLRQV�RU�UHVSRQVLELOLW\�KHUHXQGHU�DQG�&RQWUDFWRU�VKDOO�KDYH�D�FRQWLQXLQJ� 
UHVSRQVLELOLW\�WR�XQGHUWDNH�WKH�GXVW�FRQWURO�PHDVXUHV�VSHFLILHG�KHUHLQ�� 

��� 'UDLQDJH�&RQWURO�� &RQWUDFWRU�VKDOO�FRQWURO�GUDLQDJH�DW�HDFK�7UDQVIHU�6WDWLRQ��WR� 
WKH�JUHDWHVW�H[WHQW�SRVVLEOH��LQ�RUGHU�WR�PLQLPL]H�WKH�FUHDWLRQ�RI��DQG�SUHYHQW�XQFRQWUROOHG�RII� 
VLWH�PLJUDWLRQ�RI��FRQWDFW�ZDWHU���5HSXEOLF�VKDOO�EH�UHVSRQVLEOH�IRU�PDLQWDLQLQJ�XSGDWHG�6:333¶V� 
IRU�HDFK�RI�WKH�7UDQVIHU�6WDWLRQV�DQG�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\�DQG�VKDOO�EH�UHVSRQVLEOH�IRU� 
VHFXULQJ�VWRUP�ZDWHU�VDPSOHV�DV�PD\�EH�UHTXLUHG�E\�WKH�5HJLRQDO�:DWHU�4XDOLW\�&RQWURO�%RDUG� 
RU�RWKHU�UHJXODWRU\�DJHQFLHV���&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�LPSOHPHQWDWLRQ�RI�%03¶V�WKDW� 
DUH�RSHUDWLRQDO�LQ�QDWXUH�VXFK�DV�WKH�SODFHPHQW�RI�FDQYDVV�FRYHUV��VWUDZ�ZDWWOHV��GUDLQV�LQVHUWV�� 
VZHHSLQJ�DQG�WKH�OLNH���5HSXEOLF�VKDOO�EH�UHVSRQVLEOH�IRU�LPSOHPHQWDWLRQ�RI�%03¶V�WKDW�DUH� 
VWUXFWXUDO�LQ�QDWXUH�VXFK�DV�SHUPDQHQW�FDQRSLHV��VWRUP�ZDWHU�WUHDWPHQW�V\VWHPV��PHWDO�FRYHUV�WR� 
SHUPDQHQW�FRQWDLQHUV�RU�EXQNHUV��DQG�WKH�OLNH���7KH�SDUWLHV�VKDOO�ZRUN�WRJHWKHU�WR�FRQWURO�VWRUP� 
ZDWHU�UXQ�RII�LQ�D�PDQQHU�WKDW�LV�FRQVLVWHQW�ZLWK�DSSOLFDEOH�ODZ�DQG�WKH�SHUPLWV�IRU�WKH�7UDQVIHU� 
6WDWLRQV�DQG�WKH�0DWHULDO�5HFRYHU\�)DFLOLW\�� 

��� 0HGLFDO�:DVWH�� &RQWUDFWRU�VKDOO�QRW�DFFHSW�PHGLFDO�ZDVWH�DW�DQ\�7UDQVIHU� 
6WDWLRQ�� 

��� 1RLVH�&RQWURO�� &RQWUDFWRU�VKDOO�FRQWURO�H[FHVVLYH�QRLVH�DW�HDFK�7UDQVIHU�6WDWLRQ� 
WR�WKH�JUHDWHVW�H[WHQW�SRVVLEOH�LQ�RUGHU�WR�SUHYHQW�QXLVDQFH�WR�QHDUE\�UHVLGHQFHV���&RQWUDFWRU�VKDOO� 
GLVFRXUDJH�WKH�XVH�RI�³MDNH�EUDNHV´�DQG�H[FHVVLYH�XVH�RI�WUXFN�DLU�KRUQV���&RQWUDFWRU�VKDOO��XQGHU� 
QR�FLUFXPVWDQFHV�XQOHVV�DXWKRUL]HG�E\�5HSXEOLF��RSHUDWH�DQ\�RI�WKH�7UDQVIHU�6WDWLRQV�EHIRUH�RU� 
DIWHU�WKH�SHUPLWWHG�KRXUV�RI�RSHUDWLRQ�� 

��� 1XLVDQFH�&RQWURO�� &RQWUDFWRU�VKDOO�HQVXUH�WKDW�RSHUDWLRQV�DW�HDFK�7UDQVIHU� 
6WDWLRQ�DUH�FRQGXFWHG�LQ�VXFK�D�ZD\�DV�WR�QRW�FUHDWH�XQQHFHVVDU\�QXLVDQFHV�WKDW�PLJKW�EH�LQ� 
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GLUHFW�FRQIOLFW�ZLWK�DQ\�PLWLJDWLRQ�PHDVXUHV�DSSOLFDEOH�WR�VXFK�7UDQVIHU�6WDWLRQ�WKURXJK� 
DSSOLFDEOH�&DOLIRUQLD�(QYLURQPHQWDO�4XDOLW\�$FW�HQYLURQPHQWDO�UHYLHZ�GRFXPHQWDWLRQ�� 

��� 6DQLWDU\�)DFLOLWLHV�� &RQWUDFWRU�VKDOO�SURYLGH�DQG�URXWLQHO\�PDLQWDLQ��LQ�D�FOHDQ� 
DQG�VDQLWDU\�PDQQHU��D�PLQLPXP�RI�RQH�SRUWDEOH�WRLOHW�DW�HDFK�RI�WKH�7UDQVIHU�6WDWLRQV��RQ�RU� 
DGMDFHQW�WR�WKH�WLSSLQJ�IORRU��IRU�WKH�&RQWUDFWRU¶V�HPSOR\HHV�DQG�IRU�WKH�SXEOLF��� 

���� )LUH�6XSSUHVVLRQ�:DWHU�6XSSO\�� &RQWUDFWRU�ZLOO�SURYLGH�DQG�PDLQWDLQ�ZDWHU�LQ� 
WKH�ZDWHU�WDQNV�IRU�WKH�ZDWHU�VXSSUHVVLRQ�V\VWHP�DW�OHYHOV�QRW�OHVV�WKDQ�WKUHH�TXDUWHUV�RI�WRWDO� 
WDQN�YROXPH�DW�DOO�WLPHV�DQG�DW�DOO�7UDQVIHU�6WDWLRQV�� 

���� )LUH�6DIHW\�� 

�D�� )LUH�&RQWURO�� 6KRXOG�DQ\�ILUHV�RFFXU��LW�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI� 
&RQWUDFWRU�WR�QRWLI\�WKH�ILUH�GHSDUWPHQW�DQG�5HSXEOLF�LPPHGLDWHO\�DQG�WR�WKHQ�XVH�DOO�DYDLODEOH� 
PHWKRGV�WR�FRQWURO�DQG�H[WLQJXLVK�VXFK�ILUHV��� 

�E�� 6PRNLQJ�� 6PRNLQJ�VKDOO�RQO\�EH�SHUPLWWHG�LQ�DUHDV�VSHFLILFDOO\� 
GHVLJQDWHG�DQG�DSSURYHG�E\�5HSXEOLF��LQ�LWV�VROH�GLVFUHWLRQ��IRU�WKDW�SXUSRVH�� 

�F�� %XUQLQJ�� 1R�EXUQLQJ�VKDOO�EH�SHUPLWWHG�DQG�&RQWUDFWRU�VKDOO�XVH�DOO� 
UHDVRQDEOH�PHDQV�DQG�DFW�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV�WR�SUHYHQW� 
EXUQLQJ�RI�DQ\�NLQG�DW�WKH�7UDQVIHU�6WDWLRQV�� 

���� 5HTXLUHG�6LJQDJH�� 5HSXEOLF�ZLOO�SURYLGH�VLJQDJH�LGHQWLI\LQJ�WKH�7UDQVIHU� 
6WDWLRQV��WKH�KRXUV�WKH�7UDQVIHU�6WDWLRQV�DUH�UHVSHFWLYHO\�RSHQ�IRU�WKH�UHFHLSW�RI�:DVWH��UXOHV� 
DSSOLFDEOH�WR�WKH��7UDQVIHU�6WDWLRQV�DQG�VLJQV�DW�WKH�7UDQVIHU�6WDWLRQ�VFDOH�KRXVHV�OLVWLQJ�WKH� 
DSSURSULDWH�)DFLOLW\�5DWHV��SURKLELWHG�PDWHULDOV�DQG�RWKHU�LQIRUPDWLRQ�DV�GHHPHG�QHFHVVDU\�E\� 
&RQWUDFWRU�DQG�5HSXEOLF���([FHSW�IRU�WKH�VLJQDJH�WR�EH�SURYLGHG�E\�5HSXEOLF��&RQWUDFWRU�VKDOO�EH� 
UHVSRQVLEOH�IRU�SURYLGLQJ�DOO�RQ�VLWH�VLJQDJH�QHFHVVDU\�WR�VDIHO\�DQG�HIILFLHQWO\�GLUHFW�WUDIILF�IURP� 
WKH�VFDOH�KRXVHV�WR�WKH�PDWHULDO�XQORDGLQJ�DUHDV�RI�WKH�7UDQVIHU�6WDWLRQV��� 

-�� $&&(66�72�7+(�75$16)(5�67$7,216� 

��� 3XEOLF�$FFHVV�� 1R�:DVWH�VKDOO�EH�GHSRVLWHG�DW�DQ\�7UDQVIHU�6WDWLRQ�E\�DQ\� 
SHUVRQ�DW�DQ\�WLPH�WKDW�VXFK�7UDQVIHU�6WDWLRQ�LV�QRW�RSHQ�WR�WKH�SXEOLF���3XEOLF�+RXUV�ZLOO�EH� 
HVWDEOLVKHG�LQ�DFFRUGDQFH�ZLWK�WKH�2SHUDWLRQV�$JUHHPHQW�EXW�LQ�QR�HYHQW�ZLOO�WKH�KRXUV�RI� 
RSHUDWLRQ�EH�OHVV�WKDQ�DV�VHW�IRUWK�RQ�7DEOH����3XEOLF�+RXUV�RI�$FFHVV��EHORZ�� 
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7DEOH�-��� 
3XEOLF�+RXUV�RI�$FFHVV�>DGG�OLQH�IRU�&HQWUDO@   

6LWH� 'D\V� +RXUV�RI�$FFHVV� 

$QQDSROLV�7UDQVIHU�6WDWLRQ� :HGQHVGD\�±�6DWXUGD\� �����D�P��WR������S�P�� 

*XHUQHYLOOH�7UDQVIHU�6WDWLRQ� 0RQGD\�DQG�7XHVGD\� �����D�P��WR������S�P�� 7KXUVGD\�±�6DWXUGD\� 
+HDOGVEXUJ�7UDQVIHU�6WDWLRQ� 0RQGD\�±�6DWXUGD\� �����D�P��WR������S�P�� 

6RQRPD�7UDQVIHU�6WDWLRQ� 0RQGD\�±�6DWXUGD\� �����D�P��WR������S�P�� 

$OO�VLWHV�DUH�FORVHG�RQ�WKH�IROORZLQJ�KROLGD\V��7KDQNVJLYLQJ�'D\��&KULVWPDV�'D\��1HZ� 
 <HDUV�'D\��/DERU�'D\��DQG�,QGHSHQGHQFH�'D\���5HSXEOLF�UHVHUYHV�WKH�ULJKW�WR�HLWKHU�VKRUWHQ�RU�

OHQJWKHQ�WKH�GDLO\�KRXUV�RI�RSHUDWLRQ�RU�LQFUHDVH�RU�GHFUHDVH�WKH�QXPEHU�RI�RSHUDWLQJ�GD\V�SHU� 
\HDU��� 

��� &RQWUDFWRU�$FFHVV�� &RQWUDFWRU�VKDOO�KDYH�IXOO�DQG�XQLPSDLUHG�DFFHVV�WR�WKH� 
7UDQVIHU�6WDWLRQV��DV�VKDOO�EH�SURYLGHG�LQ�WKH�2SHUDWLRQV�$JUHHPHQW�� 

.�� 0$,17(1$1&(�352*5$0� 

��� *HQHUDO�&OHDQOLQHVV�� &RQWUDFWRU�VKDOO�PDLQWDLQ�DOO�DUHDV�RI�WKH�7UDQVIHU�6WDWLRQV�� 
DV�WKH\�DUH�GHILQHG�LQ�WKH�7UDQVIHU�3URFHVVLQJ�5HSRUW��5HSRUW�RI�)DFLOLW\�,QIRUPDWLRQ���LQ�D�QHDW�� 
OLWWHU�IUHH��FOHDQ��DQG�RUGHUO\�PDQQHU���&RQWUDFWRU�VKDOO��WR�WKH�H[WHQW�QRW�SURKLELWHG�E\�ODZ�RU� 
UHJXODWLRQ��SRZHU�FOHDQ�WKH�LQWHULRU�DQG�H[WHULRU�RI�HDFK�7UDQVIHU�6WDWLRQ�QRW�OHVV�RIWHQ�WKDQ� 
HYHU\�ILYH�\HDUV�� 

��� 3DLQW�� &RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�ZDVKLQJ�WKH�7UDQVIHU�6WDWLRQ�EXLOGLQJV��� 
&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�UHSDLU�DQG�UHSODFHPHQW�RI�WKH�H[WHUQDO�VNLQ�RI�WKH�7UDQVIHU� 
6WDWLRQ�EXLOGLQJV�GXH�WR�GDPDJH�WKDW�LV�D�UHVXOW�RI�QHJOLJHQFH���5HSXEOLF�VKDOO�EH�UHVSRQVLEOH�IRU� 
UHSDLQWLQJ�WKH�H[WHULRU�RI�WKH�7UDQVIHU�6WDWLRQV�DV�PD\�EH�UHDVRQDEO\�UHTXLUHG��LQFOXGLQJ� 
UHSDLQWLQJ�LQ�WKH�HYHQW�WKDW�&RQWUDFWRU¶V�SRZHU�ZDVKLQJ�RI�D�EXLOGLQJ�FDXVHV�GDPDJH�WR�WKH� 
H[WHULRU�SDLQW��� 

��� 6WUXFWXUDO�� &RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�PDLQWHQDQFH�DQG�URXWLQH�UHSDLU�RI� 
DOO�VWUXFWXUDO�FRPSRQHQWV�RI�WKH�7UDQVIHU�6WDWLRQ�EXLOGLQJV��VXFK�DV�FRQFUHWH�ZDOOV��VWHHO�SRVWV� 
DQG�JLUGHUV��ORDGLQJ�KRSSHUV��GRZQ�VSRXWV��DQG�DQ\�RWKHU�H[WHUQDO�DSSXUWHQDQFHV�WKDW�DUH� 
GDPDJHG�DV�D�UHVXOW�RI�LQGXVWULDO�DFWLYLWLHV�RI�WKH�&RQWUDFWRU�DW�WKH�7UDQVIHU�6WDWLRQV��RU� 
RWKHUZLVH���5HSXEOLF�VKDOO�EH�UHVSRQVLEOH�IRU�PDMRU�UHSDLUV�DQG�UHSODFHPHQW�RI�DOO�VWUXFWXUDO� 
FRPSRQHQWV�RI�WKH�7UDQVIHU�6WDWLRQ�EXLOGLQJV��VXFK�DV�FRQFUHWH�ZDOOV��VWHHO�SRVWV�DQG�JLUGHUV�� 
ORDGLQJ�KRSSHUV��GRZQ�VSRXWV��DQG�DQ\�RWKHU�H[WHUQDO�DSSXUWHQDQFHV�WKDW�DUH�GDPDJHG�RU� 
RWKHUZLVH�EHFRPH�XQVHUYLFHDEOH�DV�D�UHVXOW�RI�RUGLQDU\�ZHDU�DQG�WHDU��FDVXDOW\�RU�DQ\�RWKHU� 
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UHDVRQ�RWKHU�WKDQ�WKH�QHJOLJHQFH�RI�WKH�&RQWUDFWRU�DW�WKH�7UDQVIHU�6WDWLRQV����7KH�XVHIXO�OLIH�RI�D� 
ORDGLQJ�KRSSHU�VKDOO�EH�SUHVXPHG�WR�EH�ILYH�����\HDUV�� 

��� $VSKDOW�� &RQWUDFWRU�DQG�5HSXEOLF�VKDOO�LGHQWLI\�DUHDV�RI�DVSKDOW�DW�WKH�7UDQVIHU� 
6WDWLRQV�WKDW�UHTXLUH�UHSDLU�RU�UHSODFHPHQW�DV�RI�WKH�FRPPHQFHPHQW�RI�WKLV�$JUHHPHQW�DQG�VKDOO� 
ZRUN�WRJHWKHU�WR�HIIHFW�VXFK�UHSDLUV�RU�UHSODFHPHQWV���7KHUHDIWHU��5HSXEOLF�VKDOO�EH�UHVSRQVLEOH� 
IRU�WKH�PDLQWHQDQFH�DQG�UHSDLU�RI�DOO�DVSKDOW�WXUQ�DURXQG�DUHDV��ODQGLQJV��GULYHZD\V�DQG�DFFHVV� 
DUHDV���&RQWUDFWRU�VKDOO�XVH�VWUHHW�WUDFNV�RQ�DOO�WUDFN�PRXQWHG�GR]HUV�XVHG�DW�WKH�7UDQVIHU�6WDWLRQV� 
DQG�VKDOO�XVH�DOO�DYDLODEOH�PHDQV�WR�SUHYHQW�XQQHFHVVDU\�GDPDJH�WR�DVSKDOW�VXUIDFHV�ZKHQ� 
UXQQLQJ�WUDFN�PRXQWHG�HTXLSPHQW���([WUD�FDUH�VKRXOG�EH�XVHG�ZKHQ�WXUQLQJ�WUDFN�YHKLFOHV�WR� 
PLQLPL]H�GDPDJH�WR�WKRVH�VXUIDFHV��� 

��� 7UDQVIHU�6WDWLRQ�)ORRUV�� 5HSXEOLF�ZLOO�UHSDLU�WKH�IORRUV�RI�WKH�7UDQVIHU�6WDWLRQV� 
WR�WKH�H[WHQW�WKDW�WKH�ZHDU�RQ�WKH�IORRUV�LV�JUHDWHU�WKDQ�WKH�ZHDU�WKDW�ZRXOG�QRUPDOO\�RFFXU�LQ� 
DFFRUGDQFH�ZLWK�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV���&RQWUDFWRU�VKDOO�LQVWDOO�DQG�PDLQWDLQ�LQ�JRRG� 
ZRUNLQJ�RUGHU�UXEEHU�FXWWLQJ�HGJHV�WR�WKH�IURQW�HGJH�RI�WKH�ORDGHU�EXFNHW�LQ�VXFK�D�ZD\�DV�WR� 
SUHYHQW�WKH�XQQHFHVVDU\�ZHDULQJ�RI�WKH�WUDQVIHU�VWDWLRQ�IORRU�VXUIDFH�� 

��� *UD\�:DWHU�7DQNV�� &RQWUDFWRU�VKDOO�FOHDQ��RQ�D�GDLO\�EDVLV��WKH�JUD\�ZDWHU�JUDWH� 
V\VWHPV�ORFDWHG�DW�WKH�IURQW�RI�WKH�7UDQVIHU�6WDWLRQV¶�IORRUV���7KH�V\VWHPV�PXVW�EH�PDLQWDLQHG�LQ� 
RUGHU�WR�SUHYHQW�FORJJLQJ�RI�WKH�JUD\�ZDWHU�FROOHFWLRQ�DQG�GLVWULEXWLRQ�LQIUDVWUXFWXUH�WKDW�ZRXOG� 
UHVXOW�LQ�WKH�FRPLQJOLQJ�RI�VLWHV¶�JUD\�ZDWHU�V\VWHPV�DQG�VWRUP�ZDWHU�V\VWHPV���,W�VKDOO�EH�WKH� 
UHVSRQVLELOLW\�RI�5HSXEOLF�WKDW�WKH�FRQWHQWV�RI�WKH�JUD\�ZDWHU�WDQNV�PHHW�WKH�DFFHSWDELOLW\�FULWHULD� 
RI�WKH�UHFHLYLQJ�ZDVWH�ZDWHU�WUHDWPHQW�IDFLOLW\���5HSXEOLF�VKDOO�SD\�WKH�GLVSRVDO�FRVWV�DVVRFLDWHG� 
ZLWK�WKH�JUD\�ZDWHU�GLUHFWO\�WR�WKH�:DVWHZDWHU�7UHDWPHQW�)DFLOLW\�� 

��� (OHFWULFDO�&RQQHFWLRQV�� 5HSXEOLF�VKDOO�EH�UHVSRQVLEOH�IRU�XWLOLW\�FRQQHFWLRQV� 
IURP�WKH�VWUHHW�RXWVLGH�RI�HDFK�7UDQVIHU�6WDWLRQ�WR�HDFK�PDLQ�HOHFWULFDO�ER[�FRQQHFWHG�GLUHFWO\�WR� 
VHUYLFH�IURP�WKH�VWUHHW�LQ�HDFK�7UDQVIHU�6WDWLRQ�DQG�IURP�WKH�HOHFWULFDO�ER[�WR�WKH�VFDOHV�LQ�HDFK� 
7UDQVIHU�6WDWLRQ���&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�RWKHU�HOHFWULFDO�FRQQHFWLRQV��� 

��� 8WLOLWLHV�DQG�7HOHSKRQH�� &RQWUDFWRU�VKDOO�SD\�IRU�DOO�XWLOLWLHV�LQ�RSHUDWLQJ�WKH� 
WUDQVIHU�VWDWLRQV��LQFOXGLQJ�HOHFWULFDO�DQG�ZDWHU��DQG�VKDOO�PDLQWDLQ�D�WHOHSKRQH�DW�HDFK�RI�WKH� 
7UDQVIHU�6WDWLRQV�DW�DOO�WLPHV���$OO�FKDUJHV�IRU�WHOHSKRQH�VHUYLFH�LQVWDOOHG�DQG�RU�XVHG�E\� 
&RQWUDFWRU�VKDOO�EH�WKH�VROH�UHVSRQVLELOLW\�RI�&RQWUDFWRU���,Q�WKH�HYHQW�D�SKRQH�OLQH�LV�XQDYDLODEOH�� 
&RQWUDFWRU�VKDOO�SURYLGH�D�WZR�ZD\�UDGLR�RU�FHOOXODU�SKRQH�DW�WKH�HDFK�7UDQVIHU�6WDWLRQ��� 

��� 6DQLWDU\�)DFLOLWLHV�DQG�'ULQNLQJ�:DWHU�IRU�(PSOR\HHV�� &RQWUDFWRU�VKDOO� 
SURYLGH�VDQLWDU\�IDFLOLWLHV�IRU�LWV�HPSOR\HHV�DW�WKH�7UDQVIHU�6WDWLRQV���$�ZHOO�PDLQWDLQHG�FKHPLFDO� 
WRLOHW�DQG�KDQG�ZDVK�IDFLOLW\�DW�HDFK�IDFLOLW\�LV�WKH�PLQLPXP�UHTXLUHPHQW���,Q�DGGLWLRQ��&RQWUDFWRU� 
VKDOO�SURYLGH�RQ�VLWH�SRWDEOH�GULQNLQJ�ZDWHU�IRU�DOO�HPSOR\HHV���5HSXEOLF�VKDOO�EH�UHVSRQVLEOH�IRU� 
DQ\�FRQVWUXFWLRQ�DQG�UHODWHG�FRVWV�RU�H[SHQVHV�LQFXUUHG�RU�WR�EH�LQFXUUHG�WR�FRPSO\�ZLWK�$'$�RU� 
26+$�� 

��
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���� 0DLQWHQDQFH�DQG�6WUXFWXUDO�5HVSRQVLELOLWLHV�� &RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH� 
IRU�WKH�GDLO\�XSNHHS�RI�WKH�7UDQVIHU�6WDWLRQV���5HSXEOLF�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�ORQJ�WHUP� 
PDLQWHQDQFH�UHVXOWLQJ�IURP�WKH�SDVVDJH�RI�WLPH��WKH�UHDVRQDEOH�XVDJH�RI�WKH�LPSURYHPHQWV�DQG� 
RUGLQDU\�ZHDU�DQG�WHDU�RI�WKH�URDGV��VWUXFWXUHV��HTXLSPHQW��XWLOLWLHV��PHFKDQLFDO�V\VWHPV��DQG� 
WLSSLQJ�IORRUV���7KH�SDUWLHV�VKDOO�ZRUN�WRJHWKHU�WR�GHYHORS�D�VFKHGXOH�IRU�UHTXLUHG�VWUXFWXUDO� 
UHSDLUV�DW�WKH�7UDQVIHU�6WDWLRQV���)RU�H[DPSOH��LI�D�KRSSHU�LV�GDPDJHG�LQ�&RQWUDFWRU¶V�RSHUDWLRQ� 
RI�D�7UDQVIHU�6WDWLRQ�VR�WKDW�UHSDLU�RI�WKH�PHWDO�FRPSRQHQWV�VXFK�DV�D�OLG�RU�RWKHU�PHWDO� 
DWWDFKPHQW�RI�WKH�KRSSHU�LV�UHTXLUHG��LW�VKDOO�EH�&RQWUDFWRU¶V�UHVSRQVLELOLW\�WR�XQGHUWDNH�VXFK� 
UHSDLU���,Q�WKH�HYHQW�WKDW�WKH�VWUXFWXUDO�SRUWLRQ�RI�D�KRSSHU�LV�GDPDJHG�RU�LQ�WKH�HYHQW�WKDW�DQ\� 
SDUW�RI�WKH�KRSSHU�KDV�UHDFKHG�WKH�HQG�RI�LWV�XVHIXO�OLIH��WKHQ�LW�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI� 
5HSXEOLF�WR�UHSDLU�RU�UHSODFH�VXFK�KRSSHU�� 

���� 8VH�RI�7UDQVIHU�6WDWLRQV�� 

�D�� &RQWUDFWRU�&RRSHUDWLRQ�ZLWK�5HSXEOLF�&RQVWUXFWLRQ�3URMHFWV�� 
&RQWUDFWRU�VKDOO�FRRSHUDWH�ZLWK�5HSXEOLF�DQG�5HSXEOLF
 V�FRQWUDFWRUV�DQG�HQJLQHHULQJ�DQG� 
RSHUDWLRQV�FRQVXOWDQWV�GXULQJ�DQ\�FRQVWUXFWLRQ�SURMHFWV�DW�WKH�&HQWUDO�/DQGILOO�DQG�WKH�7UDQVIHU� 
6WDWLRQV�DQG�RU�RQJRLQJ�RSHUDWLRQV�ZKLFK�PD\�EH�XQGHUWDNHQ�GXULQJ�WKH�7HUP�RI�WKLV�$JUHHPHQW��� 
5HSXEOLF�ZLOO�SURYLGH�DGYDQFH�QRWLILFDWLRQ�WR�&RQWUDFWRU�RI�DQ\�FRQVWUXFWLRQ�SURMHFWV�WR�EH� 
LPSOHPHQWHG��RWKHU�WKDQ�WKRVH�QHFHVVLWDWHG�E\�HPHUJHQF\���DQG�ZLOO�ZRUN�ZLWK�&RQWUDFWRU�WR� 
DVVXUH�RSHUDWLRQV�DUH�UHDVRQDEO\�FRRUGLQDWHG�ZLWK�FRQVWUXFWLRQ�VFKHGXOHV�DQG�DFWLYLWLHV��� 
5HSXEOLF�ZLOO�WDNH�UHDVRQDEOH�PHDVXUHV�WR�HQVXUH�WKDW�&RQWUDFWRU¶V�RSHUDWLRQV�DUH�QRW�XQGXO\� 
LPSDFWHG�E\�WKLUG�SDUW\�FRQWUDFWRUV�RU�FRQVXOWDQWV�DQG�&RQWUDFWRU�VKDOO�WDNH�UHDVRQDEOH�PHDVXUHV� 
WR�QRW�LPSDFW�RU�LQWHUIHUH�ZLWK�WKH�ZRUN�RI�5HSXEOLF�SHUVRQQHO�DQG�WKLUG�SDUW\�FRQWUDFWRUV�RU� 
FRQVXOWDQWV�XQGHUWDNLQJ�VXFK�ZRUN�� 

�E�� 5HSDLU�RI�'DPDJHG�3URSHUW\�� &RQWUDFWRU�VKDOO�KDYH�VL[W\������FDOHQGDU� 
GD\V�WR�UHSDLU�RU�UHSODFH�DQ\�SURSHUW\�DW�RU�UHODWHG�WR�WKH�7UDQVIHU�6WDWLRQV�ZKLFK�LV�GDPDJHG�E\� 
&RQWUDFWRU¶V�RSHUDWLRQV�XQGHU�WKLV�$JUHHPHQW��H[FHSWLQJ�VWUXFWXUDO�GDPDJH�RFFXUULQJ�DV�WKH� 
UHVXOW�RI�&RQWUDFWRU¶V�RUGLQDU\�DQG�SURSHU�XVH�RI�WKH�7UDQVIHU�6WDWLRQV���7KH�UHSDLU�RI�VWUXFWXUDO� 
GDPDJH�DULVLQJ�LQ�WKH�RUGLQDU\�FRXUVH�RI�&RQWUDFWRU¶V�RSHUDWLRQV�VKDOO�EH�5HSXEOLF¶V�REOLJDWLRQ��� 
,Q�WKH�HYHQW�&RQWUDFWRU�GRHV�QRW�SHUIRUP�LWV�UHSDLU�RU�UHSODFHPHQW�REOLJDWLRQV�ZLWKLQ�VXFK�VL[W\� 
�����GD\�SHULRG��RU��LQ�WKH�FDVH�RI�UHSDLUV�WKDW�ZLOO�WDNH�ORQJHU�WKDQ�WKLUW\������GD\V�WR�FRPSOHWH�� 
WR�FRPPHQFH�VXFK�UHSDLU�DQG�SXUVXH�VXFK�UHSDLU�XQWLO�FRPSOHWLRQ��5HSXEOLF�VKDOO�KDYH�WKH�ULJKW� 
�EXW�QRW�WKH�REOLJDWLRQ���ZLWKRXW�IXUWKHU�QRWLFH�WR�&RQWUDFWRU��WR�SHUIRUP�VXFK�ZRUN�DW� 
&RQWUDFWRU¶V�VROH�FRVW�DQG�H[SHQVH���&RQWUDFWRU�VKDOO�SURYLGH�ZULWWHQ�QRWLFH�WR�5HSXEOLF�RI�DQ\� 
UHTXLUHG�UHSDLU�ZLWKLQ�ILIWHHQ������GD\V�RI�&RQWUDFWRU¶V�KDYLQJ�OHDUQHG�RI�WKH�QHHG�IRU�VXFK� 
UHSDLU�� 

�F�� &RQWUDFWRU¶V�5LJKW�WR�([LVWLQJ�)DFLOLWLHV�� &RQWUDFWRU�VKDOO�KDYH�D�QRQ� 
H[FOXVLYH�OLFHQVH�WR�HQWHU�RQWR�WKH�7UDQVIHU�6WDWLRQV�DV�VSHFLILHG�E\�WKH�5HSXEOLF�IRU� 
DGPLQLVWUDWLYH�DQG�GDLO\�RSHUDWLRQV�DQG�PDLQWHQDQFH�RI�HTXLSPHQW��� 

�G�� &RQWUDFWRU�3URYLGHG�%XLOGLQJV�DW�WKH�7UDQVIHU�6WDWLRQV��&RQWUDFWRU� 
VKDOO�KDYH�WKH�ULJKW�DQG�SULYLOHJH�WR�LQVWDOO�SRUWDEOH�VWUXFWXUHV�VXLWDEOH�IRU�PDLQWHQDQFH�RI� 
HTXLSPHQW��VWRUDJH�RI�VXSSOLHV��HPSOR\HH�IDFLOLWLHV�DQG�RIILFH�IXQFWLRQV���&RQWUDFWRU�VKDOO�EH� 
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UHVSRQVLEOH�IRU�PDLQWHQDQFH�RI�VXFK�IDFLOLWLHV�IRU�WKH�IXOO�7HUP�RI�WKH�$JUHHPHQW���7KH�DUHD�V�� 
IRU�SODFHPHQW�RI�VXFK�VWUXFWXUHV�VKDOO�EH�VXEMHFW�WR�&RXQW\¶V�DSSURYDO�ZKLFK�ZLOO�QRW�EH� 
XQUHDVRQDEO\�ZLWKKHOG���&RQWUDFWRU�KDV�WKH�ULJKW�DQG�SULYLOHJH�WR�OHDVH�SRUWDEOH�VWUXFWXUHV�IRU� 
&RQWUDFWRU V�XVH�LQ�OLHX�RI�FRQVWUXFWLQJ�IDFLOLWLHV���$OO�FRVWV�DQG�FKDUJHV�IRU�FRQVWUXFWLQJ�DQG�RU� 
LQVWDOOLQJ�RU�OHDVLQJ�EXLOGLQJV�DQG�IDFLOLWLHV�DW�WKH�7UDQVIHU�6WDWLRQV�DQG�DOO�FRVWV�DQG�FKDUJHV�RI� 
DQ\�XWLOLW\�VHUYLFH�IXUQLVKHG�WR�DQ\�VXFK�EXLOGLQJ�RU�IDFLOLW\�VKDOO�EH�WKH�VROH�DQG�VHSDUDWH� 
REOLJDWLRQ�RI�&RQWUDFWRU���&RQWUDFWRU�VKDOO�DW�LWV�RZQ�H[SHQVH�KDYH�WKH�UHVSRQVLELOLW\�RI�REWDLQLQJ� 
DOO�QHFHVVDU\�EXLOGLQJ�DQG�XVH�SHUPLWV�DQG�DSSURYDOV��LQFOXGLQJ�DQ\�DQG�DOO�QHFHVVDU\� 
HQYLURQPHQWDO�UHYLHZ��IRU�DQ\�EXLOGLQJ�RU�IDFLOLW\�SURYLGHG�E\�&RQWUDFWRU���7KH�WLWOH�WR�DQ\�VXFK� 
EXLOGLQJ�RU�IDFLOLW\�VKDOO�DW�DOO�WLPHV�UHPDLQ�LQ�WKH�QDPH�RI�&RQWUDFWRU��SURYLGHG�WKDW��LQ�WKH�HYHQW� 
WKLV�$JUHHPHQW�LV�WHUPLQDWHG�RU�FRPSOHWHG�RU�LI�WKH�RSHUDWLRQV�DW�WKH�SURSHUW\�RQ�ZKLFK�WKH� 
EXLOGLQJ�RU�IDFLOLW\�LV�ORFDWHG�LV�WHUPLQDWHG��&RQWUDFWRU�VKDOO�RIIHU�IRU�VDOH�WR�WKH�&RXQW\�DW� 
&RQWUDFWRU V�GHSUHFLDWHG�ERRN�YDOXH��DV�VKRZQ�RQ�&RQWUDFWRU¶V�PRVW�IL[HG�DVVHW�OLVWLQJ��DQ\�VXFK� 
EXLOGLQJV�RU�IDFLOLWLHV�WKH�&RXQW\�PD\�ZLVK�WR�DFTXLUH���,Q�WKH�HYHQW�WKH�&RXQW\�GRHV�QRW�ZLVK�WR� 
DFTXLUH�&RQWUDFWRU V�EXLOGLQJV�RU�IDFLOLWLHV��&RQWUDFWRU�VKDOO�UHPRYH�WKH�EXLOGLQJV�DQG�IDFLOLWLHV� 
IURP�WKH�SUHPLVHV��FOHDU�DQ\�SDUW�DQG�RU�IRXQGDWLRQ�RI�WKH�VDPH��OHDYH�WKH�SUHPLVHV�LQ� 
VXEVWDQWLDOO\�WKH�VDPH�FRQGLWLRQ�DV�ILUVW�HQFRXQWHUHG�E\�&RQWUDFWRU��DQG�VKDOO�FOHDU�DZD\�DQG� 
UHPRYH�DQ\�IXUQLVKLQJV�RU�RWKHU�SHUVRQDO�SURSHUW\��DOO�DW�&RQWUDFWRU¶V�VROH�FRVW�DQG�H[SHQVH���,I� 
&RQWUDFWRU�IDLOV�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�VHFWLRQ�ZLWKLQ�ILIWHHQ������GD\V�DIWHU� 
VXFK�WHUPLQDWLRQ�RU�UHORFDWLRQ�RI�WKH�RSHUDWLRQV�DW�WKH�SURSHUW\�RQ�ZKLFK�WKH�EXLOGLQJ�RU�IDFLOLW\� 
LV�ORFDWHG��&RQWUDFWRU�VKDOO�EH�GHHPHG�WR�KDYH�DEDQGRQHG�WKH�VDPH���7KH�&RXQW\�VKDOO�WKHQ�KDYH� 
WKH�RSWLRQ�RI�WDNLQJ�SRVVHVVLRQ�RI�WKH�UHPDLQLQJ�EXLOGLQJV��IDFLOLWLHV��RU�SHUVRQDO�SURSHUW\��VHOOLQJ� 
WKH�VDPH�RU�DQ\�SDUW�WKHUHRI��UHWDLQLQJ�WKH�SURFHHGV�RI�LWV�H[SHQVHV�LQ�WKH�PDWWHU��RU�RI� 
GHPROLVKLQJ�WKH�EXLOGLQJ�RU�IDFLOLW\�DQG�DQ\�VXFK�IRXQGDWLRQ��IXUQLVKLQJV�RU�SHUVRQDO�SURSHUW\� 
DQG�GLVSRVLQJ�WKHUHRI���,Q�DQ\�FDVH��WKH�&RXQW\�VKDOO�EH�HQWLWOHG�WR�UHFRYHU�IURP�&RQWUDFWRU�WKH� 
&RXQW\¶V�H[SHQVHV�LQFXUUHG�LQ�GHPROLVKLQJ�WKH�EXLOGLQJ�RU�IDFLOLWLHV��IRXQGDWLRQ��IXUQLVKLQJV�RU� 
SHUVRQDO�SURSHUW\�DQG�RU�GLVSRVLQJ�RI�WKH�VDPH���&RQWUDFWRU�LV�H[SUHVVO\�DGYLVHG�WKDW�QRWKLQJ� 
FRQWDLQHG�KHUHLQ�VKDOO�EH�FRQVWUXHG�DV�DXWKRUL]LQJ��QRU�LQWHUSUHWHG�DV�D�UHSUHVHQWDWLRQ�WKDW�WKH� 
&RXQW\�ZLOO�DXWKRUL]H��WKH�FRQVWUXFWLRQ��LQVWDOODWLRQ�RU�XVH�RI�DQ\�EXLOGLQJ�RU�IDFLOLW\�FRQWUDU\�WR� 
DSSOLFDEOH�/DZ�RU�DQ\�SHUPLW��LQFOXGLQJ�WKH�DSSOLFDEOH�SURYLVLRQV�RI�WKH�]RQLQJ�RUGLQDQFH�� 
EXLOGLQJ�FRGH��ILUH�FRGH�RU�RWKHU�DSSOLFDEOH�RUGLQDQFHV�RI�WKH�&RXQW\�RI�6RQRPD��QRU�DV�D� 
UHSUHVHQWDWLRQ�WKDW�WKH�&RXQW\�RI�6RQRPD�VKDOO�JUDQW�DQ\�H[FHSWLRQ�RU�YDULDQFH�IURP�DQ\�VXFK� 
RUGLQDQFH�IRU�VXFK�SXUSRVHV�� 

�H�� $UHDV�RI�1R�$FFHVV�� &RQWUDFWRU�VKDOO�QRW��ZLWKRXW�WKH�FRQVHQW�RI�WKH� 
&RXQW\��LQ�LWV�VROH�GLVFUHWLRQ��KDYH�WKH�ULJKW�WR�DFFHVV��HQWHU�RU�XVH�WKH�([FOXGHG�$UHDV�� 

�I�� &RRSHUDWLRQ�ZLWK�2WKHU�&RQWUDFWRUV��/LFHQVHHV��/HVVHHV�DQG�9HQGRUV�� 
&RQWUDFWRU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�YDULRXV�YHQGRUV��RWKHU�FRQWUDFWRUV��OLFHQVHHV�DQG� 
OHVVHHV�KDYH�FHUWDLQ�ULJKWV�RI�DFFHVV�DQG�XVH�RI�WKH�)DFLOLWLHV���&RQWUDFWRU�VKDOO�QRW�YLRODWH�WKH� 
WHUPV�RI�DQ\�OHDVH��OLFHQVH�RU�DFFHVV�ULJKW�RI�VXFK�SDUWLHV�DQG�VKDOO�FRRSHUDWH�ZLWK�DOO�RI�VXFK� 
YHQGRUV��FRQWUDFWRUV��OLFHQVHHV�DQG�OHVVHHV�DQG�QRW�LQWHUIHUH�ZLWK�WKHLU�UHVSHFWLYH�ULJKWV��XVH�DQG� 
HQMR\PHQW�ZLWK�UHVSHFW�WR�WKH�)DFLOLWLHV��� 

/�� (48,30(17� 

�� 
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&RQWUDFWRU�VKDOO�VXSSO\�DOO�HTXLSPHQW�QHFHVVDU\�WR�KDQGOH��SXVK��FRYHU�RU�WUDQVIHU�:DVWH�� 
PDLQWDLQ�RQ�VLWH�URDGV��SURYLGH�GXVW�FRQWURO��SHUIRUP�ERWK�RQ�DQG�RII�VLWH�OLWWHU�FOHDQ�XS�VHUYLFHV�� 
DQG�RWKHUZLVH�SHUIRUP�WKH�UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW���&RQWUDFWRU�DJUHHV�WR�SURYLGH�DOO� 
QHFHVVDU\�ODERU��SDUWV��IXHOV��DQG�OXEULFDQWV�QHFHVVDU\�WR�PDLQWDLQ�DQG�RSHUDWH�DQ\�DQG�DOO� 
HTXLSPHQW�QHHGHG�WR�RSHUDWH�WKH�7UDQVIHU�6WDWLRQV���:LWK�WKH�H[FHSWLRQ�RI�WKH�$QQDSROLV� 
7UDQVIHU�6WDWLRQ��IXHO�DQG�OXEULFDQWV�IRU�WKH�HTXLSPHQW�VKDOO�EH�SURYLGHG�XVLQJ�PRELOH�UHIXHOLQJ� 
WUXFNV��)XHO�DQG�OXEULFDQWV�DUH�QRW�WR�EH�VWRUHG�DW�WKH�WUDQVIHU�VWDWLRQV���)XHOLQJ��OXEULFDWLQJ�DQG� 
PLQRU�PDLQWHQDQFH�RI�HTXLSPHQW�VKDOO�WDNH�SODFH�RQ�WKH�WUDQVIHU�VWDWLRQ�IORRU�RQO\���)XHO�DQG� 
OXEULFDQWV�PD\�EH�VWRUHG�DW�WKH�$QQDSROLV�7UDQVIHU�6WDWLRQ�LQ�TXDQWLWLHV�DQG�FRQWDLQHUV�DSSURYHG� 
E\�WKH�5HSXEOLF���(TXLSPHQW�VKDOO�EH�RI�VXIILFLHQW�VL]H�DQG�TXDQWLW\�WR�VDIHO\�DQG�HIILFLHQWO\� 
RSHUDWH�WKH�7UDQVIHU�6WDWLRQV�DQG�VKDOO�FRPSO\�ZLWK�/DZ��WKH�3HUPLWV�DQG�DQ\�DQG�DOO�6WDWH�DQG� 
)HGHUDO�YHKLFOH�HPLVVLRQV�VWDQGDUGV�DQG�DSSOLFDEOH�VDIHW\�UHJXODWLRQV���&RQWUDFWRU�LV�UHVSRQVLEOH� 
IRU�PDLQWDLQLQJ�HTXLSPHQW�ZKLFK�ZLOO�RSHUDWH�ZLWK�D�PLQLPXP�RI�GRZQ�WLPH���&RQWUDFWRU�VKDOO� 
SURPSWO\�UHPRYH�DOO�HTXLSPHQW�DQG�RWKHU�SURSHUW\�QRW�XVHG�LQ��RU�QHFHVVDU\�IRU�SURSHU� 
RSHUDWLRQV����� 

0�� /$%25� 

��� 6XIILFLHQW�1XPEHU�RI�(PSOR\HHV�� &RQWUDFWRU�VKDOO�HPSOR\�DQG�KDYH�RQ�GXW\�� 
GXULQJ�DOO�KRXUV�WKDW�WKH�7UDQVIHU�6WDWLRQV�DUH�UHTXLUHG�WR�EH�RSHQ��D�VXIILFLHQW�QXPEHU�RI�WUDLQHG� 
DQG�FRPSHWHQW�HPSOR\HHV�� 
&RQWUDFWRU V�HPSOR\HHV�VKDOO�FRQWURO�GXPSLQJ�DW�DOO�ORFDWLRQV�WKDW�:DVWHV�DUH�XQORDGHG��FRQWURO� 
DQG�FOHDQ�XS�OLWWHU��LQVSHFW�:DVWH�ORDGV�IRU�SURKLELWHG�PDWHULDOV�LQ�DFFRUGDQFH�ZLWK�WKH�&RXQW\¶V� 
/RDG�&KHFNLQJ�3URJUDP��DQG�SHUIRUP�RWKHU�GXWLHV�DV�PD\�EH�UHTXLUHG�WR�RSHUDWH�WKH�7UDQVIHU� 
6WDWLRQV��LQFOXGLQJ�RSHUDWLRQ�RI�&RQWUDFWRU V�HTXLSPHQW�WR�HQVXUH�WKDW�DOO�RI�&RQWUDFWRU V� 
RSHUDWLRQV�DUH�SHUIRUPHG�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��/DZ��WKH�3HUPLWV�DQG�3UXGHQW�6ROLG� 
:DVWH�3UDFWLFHV���&RQWUDFWRU�VKDOO�KDYH�DGGLWLRQDO�ODERU�IRUFHV�DYDLODEOH�ZLWKLQ����KRXUV�RI� 
VHYHUH�ZLQG�HYHQWV�WR�SURYLGH�RQ�VLWH�DQG�RII�VLWH�OLWWHU�FRQWURO�DV�GHVFULEHG�LQ�3DUDJUDSK�,���� 
DERYH�� 

��� 2Q�6LWH�&RQWUDFWRU�5HSUHVHQWDWLYH��(PSOR\HH�*HQHUDO� 
4XDOLILFDWLRQV�7UDLQLQJ�� $W�OHDVW�RQH�RI�&RQWUDFWRU
 V�HPSOR\HHV�DW�HDFK�RI�WKH�7UDQVIHU� 
6WDWLRQV�VKDOO�EH�GHVLJQDWHG�DV�D�UHSUHVHQWDWLYH�RI�WKH�&RQWUDFWRU�WR�LQWHUDFW�ZLWK�WKH�&RXQW\�� 
5HSXEOLF�DQG�&XVWRPHUV��VKDOO�EH�DW�WKH�7UDQVIHU�6WDWLRQV��LQ�HDFK�FDVH�GXULQJ�DOO�ZHHNGD\�KRXUV� 
RI�RSHUDWLRQ�DQG�VKDOO�EH�UHDFKDEOH�E\�SKRQH�DW�DOO�WLPHV��� 

��� (PSOR\HH�&ORWKLQJ�� &RQWUDFWRU�HPSOR\HHV�VKDOO�ZHDU�SURSHU�SHUVRQDO�SURWHFWLYH� 
HTXLSPHQW�� 

��� 6DIHW\�3URJUDP�DQG�0RQWKO\�6DIHW\�0HHWLQJV�� &RQWUDFWRU�VKDOO�GHYHORS�DQG� 
PDLQWDLQ�D�FRPSOHWH�VDIHW\�SURJUDP���&RQWUDFWRU�VKDOO�SURYLGH�GRFXPHQWDWLRQ�WR�5HSXEOLF�XSRQ� 
UHTXHVW�WKDW�WKH�VDIHW\�SURJUDP�LV�EHLQJ�DGKHUHG�WR�E\�&RQWUDFWRU�DQG�&RQWUDFWRU¶V�HPSOR\HHV��� 
&RQWUDFWRU�VKDOO�FRQGXFW�RSHUDWLRQV��VDIHW\��DQG�+D]DUGRXV�6XEVWDQFHV�UHFRJQLWLRQ�WUDLQLQJ� 
PHHWLQJV�DW�OHDVW�PRQWKO\���7KH�&RQWUDFWRU�UHSUHVHQWDWLYH�IRU�HDFK�)DFLOLW\�VKDOO�SDUWLFLSDWH�LQ� 
5HSXEOLF¶V�VLWH�VDIHW\�PHHWLQJV�� 

�� 
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��� +D]DUGRXV�8QDFFHSWDEOH�0DWHULDO�7UDLQLQJ�� ,W�LV�UHFRJQL]HG�WKDW�VRPH�QRQ� 
DSSURYHG�PDWHULDOV��LQFOXGLQJ�+D]DUGRXV�6XEVWDQFHV��+RXVHKROG�+D]DUGRXV�:DVWH�RU�PHGLFDO� 
DQG�LQIHFWLRXV�ZDVWH�PD\�RFFDVLRQDOO\�EH�XQORDGHG�E\�D�&XVWRPHU���&RQWUDFWRU�VKDOO�WUDLQ�DOO�RQ� 
VLWH�HPSOR\HHV�WR�UHFRJQL]H�VXFK�XQDFFHSWDEOH�PDWHULDOV�DQG�VKDOO�VXEPLW�FRSLHV�RI�+D]DUGRXV� 
0DWHULDO�+HDOWK�DQG�6DIHW\�FHUWLILFDWLRQ�RU�HTXLYDOHQW�WUDLQLQJ�GRFXPHQWDWLRQ�IRU�HDFK�HPSOR\HH� 
WR�5HSXEOLF�ZLWKLQ�WZR�����ZHHNV�RI�DQ�HPSOR\HH¶V�RQ�VLWH�HPSOR\PHQW��� 

1�� +($/7+�$1'�6$)(7<� 

&RQWUDFWRU�VKDOO�RSHUDWH�WKH�7UDQVIHU�6WDWLRQV�DW�DOO�WLPHV�LQ�D�VDIH�DQG�FDUHIXO�PDQQHU� 
GHPRQVWUDWLQJ�FRQVLGHUDWLRQ�IRU�WKH�KHDOWK�DQG�VDIHW\�RI�DOO�SHUVRQV��HPSOR\HG�RU�RWKHUZLVH�LQ� 
WKH�7UDQVIHU�6WDWLRQV��LQFOXGLQJ�WKH�JHQHUDO�SXEOLF���&RQWUDFWRU�VKDOO�RSHUDWH�HTXLSPHQW�LQ�D� 
SURIHVVLRQDO��FRXUWHRXV��DQG�ZRUNPDQ�OLNH�PDQQHU�DQG�DGKHUH�WR�DOO�/DZV��LQFOXGLQJ�ZLWKRXW� 
OLPLWDWLRQ��&DOLIRUQLD�&RGH�RI�5HJXODWLRQV�7LWOH�����6HFWLRQ�����������3HUVRQQHO�7UDLQLQJ��� 
&DOLIRUQLD�&RGH�RI�5HJXODWLRQV�7LWOH����6HFWLRQ�������3HUVRQDO�3URWHFWLYH�'HYLFHV��DQG�6HFWLRQ� 
������+D]DUGRXV�:DVWH�2SHUDWLRQV�DQG�(PHUJHQF\�5HVSRQVH���� 

��� ,QMXU\�DQG�,OOQHVV�3UHYHQWLRQ�3URJUDP�� &RQWUDFWRU�VKDOO�GHYHORS�DQG� 
LPSOHPHQW�DQ�,QMXU\�DQG�,OOQHVV�3UHYHQWLRQ�3URJUDP��6%������LQ�DFFRUGDQFH�ZLWK�WKH� 
UHTXLUHPHQWV�RI�&DOLIRUQLD�&RGH�RI�5HJXODWLRQV�7LWOH����6HFWLRQ������� 

��� 7UDLQLQJ�� &RQWUDFWRU�VKDOO�SURYLGH�DOO�QHFHVVDU\�WUDLQLQJ�WR�LWV�SHUVRQQHO�DV� 
UHTXLUHG�E\�&RQWUDFWRU¶V�,QMXU\��,OOQHVV��DQG�3UHYHQWLRQ�3ODQ���&RQWUDFWRU¶V�HPSOR\HHV�DVVLJQHG� 
WR�RSHUDWLRQV�DW�WKH�7UDQVIHU�6WDWLRQV�VKDOO�EH�DGHTXDWHO\�WUDLQHG�LQ�DOO�VXEMHFWV�DV�WKH\�SHUWDLQ�WR� 
WKH�RSHUDWLRQ�DQG�PDLQWHQDQFH�RI�VROLG�ZDVWH�IDFLOLWLHV��+D]DUGRXV�6XEVWDQFHV�UHFRJQLWLRQ�� 
VFUHHQLQJ��DQG�KDQGOLQJ��HTXLSPHQW�XVH��HQYLURQPHQWDO�FRQWUROV��DQG�HPHUJHQF\�SURFHGXUHV��� 
&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�SURYLGLQJ�DQG�PDLQWDLQLQJ�UHFRUGV�RI�DOO�VXFK�WUDLQLQJ��� 

��� 6DIHW\�� &RQWUDFWRU�VKDOO�DSSO\�DOO�VDIHW\�PHDVXUHV�LQ�DFFRUGDQFH�ZLWK�WKH� 
&DOLIRUQLD�'HSDUWPHQW�RI�7UDQVSRUWDWLRQ�³0DQXDO�RI�7UDIILF�6DIHW\�IRU�&RQVWUXFWLRQ�DQG� 
0DLQWHQDQFH�=RQHV�´�&DOLIRUQLD�2FFXSDWLRQDO�6DIHW\�DQG�+HDOWK�$GPLQLVWUDWLRQ��DQG�DOO�RWKHU� 
DSSOLFDEOH�VDIHW\�FRGHV�� 

��� (PHUJHQF\�5HVSRQVH�DQG�(YDFXDWLRQ�3ODQ�� &RQWUDFWRU�VKDOO�SURYLGH�WR� 
5HSXEOLF�DQ�(PHUJHQF\�5HVSRQVH�DQG�(YDFXDWLRQ�3ODQ�SULRU�WR�WKH�&RPPHQFHPHQW�'DWH��� 
&RQWUDFWRU�VKDOO�GHYHORS�DQG�PDLQWDLQ�WKH�3ODQ�WKDW��DGGUHVVHV��DPRQJ�RWKHU�WKLQJV��WKH�VWHSV�WKH� 
&RQWUDFWRU�ZLOO�WDNH�LQ�WKH�HYHQW�RI�DQ�HQYLURQPHQWDO�GLVFKDUJH�RI�DQ\�SRWHQWLDO�SROOXWDQWV��� 
&RQWUDFWRU�VKDOO�GRFXPHQW�DQG�UHSRUW�LPPHGLDWHO\�WR�5HSXEOLF��DQG�DQ\�UHOHYDQW�ORFDO��VWDWH��DQG� 
IHGHUDO�DJHQFLHV��WKH�GLVFKDUJH�RI�DQ\�SHWUROHXP�SURGXFW�DQG�LGHQWLI\�VWHSV�WDNHQ�WR�FOHDQ�XS�WKH� 
UHOHDVH�� 

��� 6SHFLDO�2FFXUUHQFHV�� &RQWUDFWRU�VKDOO�GHYHORS�DQG�FRPSOHWH�D�6SHFLDO� 
2FFXUUHQFH�)RUP�DQG�VXEPLW�FRPSOHWHG�IRUPV�WR�5HSXEOLF�ZLWKLQ����KRXUV�RI�WKH�RFFXUUHQFH�RI� 
DQ�XQXVXDO�VLWXDWLRQ�DW�DQ\�7UDQVIHU�6WDWLRQ���$Q�XQXVXDO�VLWXDWLRQ�ZRXOG�LQFOXGH��EXW�QRW�EH� 
OLPLWHG�WR��ILUHV��LQMXULHV��SURSHUW\�GDPDJH��DFFLGHQWV��H[SORVLRQV��WKHIW��YDQGDOLVP��PHFKDQLFDO� 

��
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IDLOXUH�RI�DQ\�SRUWLRQ�RI�D�7UDQVIHU�6WDWLRQ��HQYLURQPHQWDO�LQFLGHQWV�VXFK�DV�FKHPLFDO�RU�OLTXLG� 
VSLOOV�RU�WKH�UHOHDVH�RI�+D]DUGRXV�6XEVWDQFHV��IORRGLQJ��YLRODWLRQV��DQG�RWKHU�FRQFHUQV���7KH� 
UHSRUW�VKDOO�VSHFLI\�WKH�DUHD�RI�FRQFHUQ��DFWLRQ�WDNHQ��GDWHV�RI�DFWLRQV�DQG�LQVSHFWLRQ��ZKHQ� 
QHHGHG�E\�LQVSHFWRUV�� 

��� 2WKHU�3URYLVLRQV�� &RQWUDFWRU�VKDOO�SURYLGH�DOO�RWKHU�QHFHVVDU\�IDFLOLWLHV� 
LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��H\H�ZDVK�VWDWLRQV��SHUVRQDO�SURWHFWLYH�HTXLSPHQW��DQG�RWKHU�LWHPV� 
WKDW�PD\�EH�UHTXLUHG�WR�FRPSO\�ZLWK�&DOLIRUQLD�'LYLVLRQ�RI�2FFXSDWLRQDO�6DIHW\�DQG�+HDOWK�DQG� 
'HSDUWPHQW�RI�7UDQVSRUWDWLRQ�VWDQGDUGV��/DZ�RU�RWKHU�UHJXODWLRQV�DV�DSSOLFDEOH�� 

2�� 3527(&7,21�2)�7+(�(19,5210(17� 

��� 6SLOO�3UHYHQWLRQ��&RQWURO��DQG�&RXQWHUPHDVXUH�3ODQ�� &RQWUDFWRU�VKDOO�SURYLGH� 
WR�5HSXEOLF�D�6SLOO�3UHYHQWLRQ��&RQWURO��DQG�&RXQWHUPHDVXUH��63&&��3ODQ��DV�DSSOLFDEOH��LQ� 
DFFRUGDQFH�ZLWK����&)5������SULRU�WR�WKH�&RPPHQFHPHQW�'DWH���&RQWUDFWRU�VKDOO�GRFXPHQW�DQG� 
UHSRUW�LPPHGLDWHO\�WR�5HSXEOLF��DQG�DQ\�UHOHYDQW�ORFDO��VWDWH��DQG�IHGHUDO�DJHQFLHV��WKH�GLVFKDUJH� 
RI�DQ\�RLO�SURGXFW�DQG�LGHQWLI\�VWHSV�WDNHQ�WR�FOHDQ�XS�WKH�UHOHDVH�� 

��� &RQWLQJHQF\�3ODQ�� &RQWUDFWRU�VKDOO�GHYHORS�D�&RQWLQJHQF\�3ODQ��LQ�DFFRUGDQFH� 
ZLWK����&)5������IRU�WKH�UHPRYDO�RI�DQ\�RLO�SURGXFW�IURP�WKH�LQODQG�QDYLJDEOH�ZDWHUV�RI�WKH� 
8QLWHG�6WDWHV�DQG�FRVWDO�DQG�FRQWLJXRXV�]RQH�ZDWHUV���&RQWUDFWRU�ZLOO�GHYHORS�WKH�3ODQ�ZLWKLQ� 
VL[W\������GD\V�RI�WKH�H[HFXWLRQ�RI�WKH�$JUHHPHQW��&RQWUDFWRU�ZLOO�QRW�SHUIRUP�DQ\�ZRUN�WKDW�LV� 
WKH�UHVSRQVLELOLW\�RI�5HSXEOLF�ZLWKRXW�WKH�YHUEDO�ZULWWHQ�FRQVHQW�IURP�5HSXEOLF�� 2QFH� 
&RQWUDFWRU�UHFHLYHV�WKH�YHUEDO�ZULWWHQ�FRQVHQW�IURP�5HSXEOLF�WKH�&RQWUDFWRU�ZLOO�SHUIRUP�WKH� 
DSSURYHG�VFRSH�RI�ZRUN�DQG�ZLOO�EH�FRPSHQVDWHG�RQ�D�WLPH�DQG�PDWHULDOV�EDVLV�XQOHVV�D�ELG�SULFH� 
LV�UHTXHVWHG�� 

��� 6SLOO�.LWV�� &RQWUDFWRU�VKDOO�SURYLGH�DQG�PDLQWDLQ�VSLOO�NLWV�LQ�JRRG�ZRUNLQJ�RUGHU� 
DW�DOO�WLPHV���7KH�VSLOO�NLWV�VKDOO�FRQWDLQ�DQ\�DQG�DOO�PDWHULDOV�WKDW�&RQWUDFWRU�PLJKW�QHHG�WR� 
SUHYHQW�D�VSLOO�IURP�HQWHULQJ�D�7UDQVIHU�6WDWLRQ¶V�VWRUP�ZDWHU�V\VWHP���7KH�NLWV�VKRXOG�EH� 
VWUDWHJLFDOO\�ORFDWHG�DQG�ZLWK�IUHTXHQF\�WR�HQVXUH�D�WLPHO\�UHVSRQVH�WR�D�VSLOO��� 

3�� 3(50,76�$1'�/(*$/�5(48,5(0(176� 

7KH�7UDQVIHU�6WDWLRQV�DUH�VXEMHFW�WR�/DZ�DQG�3HUPLWV���&RQWUDFWRU�VKDOO�EH�IDPLOLDU�ZLWK� 
DQG�FRPSO\�ZLWK�DOO�VXFK�/DZV�DQG�3HUPLWV�DQG�VXSSRUWLQJ�GRFXPHQWV�LQFOXGLQJ��ZLWKRXW� 
OLPLWDWLRQ��*HQHUDO�3HUPLW�WR�'LVFKDUJH�6WRUP�:DWHU�$VVRFLDWHG�ZLWK�,QGXVWULDO�$FWLYLWLHV��2UGHU� 
1R��������':4�DQG�VXSSRUWLQJ�GRFXPHQWV���6WRUP�:DWHU�3ROOXWLRQ�3UHYHQWLRQ�3ODQV��LVVXHG�E\� 
WKH�&DOLIRUQLD�5HJLRQDO�:DWHU�4XDOLW\�&RQWURO�%RDUG��DQG�6ROLG�:DVWH�)DFLOLW\�3HUPLWV�DQG� 
VXSSRUWLQJ�GRFXPHQW�±�7UDQVIHU�3URFHVVLQJ�5HSRUWV��LVVXHG�E\�WKH�&DOLIRUQLD�,QWHJUDWHG�:DVWH� 
0DQDJHPHQW�%RDUG���&RQWUDFWRU�VKDOO�EHDU�WKH�FRVW�RI�DQ\�ILQHV�DQG�UH�LQVSHFWLRQV�LVVXHG�IRU�DQ\� 
YLRODWLRQV�E\�WKH�&RQWUDFWRU�RI�DQ\�RI�WKH�WHUPV�RI�DQ\�3HUPLWV��RU�DQ\�RWKHU�DSSOLFDEOH� 
UHTXLUHPHQWV�RI�/DZ��DQG�JRYHUQPHQWDO�DXWKRULW\���&RQWUDFWRU�VKDOO�VHFXUH��IURP�WKH�DSSOLFDEOH� 
*RYHUQPHQWDO�$XWKRULW\��DQ\�DQG�DOO�QHFHVVDU\�SHUPLWV��FRQVHQWV�DQG�DXWKRUL]DWLRQV�IRU�WKH� 

��
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SHUIRUPDQFH�RI�ZRUN�DQG�DQ\�VLWH�LPSURYHPHQWV�SHUIRUPHG�E\�&RQWUDFWRU�LQ�FRQMXQFWLRQ�ZLWK� 
WKLV�$JUHHPHQW�� ,Q�WKH�FDVHV�ZKHQ�5HSXEOLF�GLUHFWV�&RQWUDFWRU�WR�SHUIRUP�ZRUN�WKDW�LV� 
5HSXEOLF¶V�H[SUHVV�UHVSRQVLELOLW\�XQGHU�WKH�$JUHHPHQW�RU�WKLV�6FRSH�RI�6HUYLFHV��5HSXEOLF�ZLOO� 
DFTXLUH�DQ\�QHFHVVDU\�SHUPLWV�DQG�UHLPEXUVH�&RQWUDFWRU�DV�SURYLGHG�DW�6HFWLRQ�5��EHORZ�� 

4�� 5(3257,1*�$1'�5(&25'.((3,1*�5(48,5(0(176� 

��� 5HSRUWV�� &RQWUDFWRU�VKDOO�FRPSO\�ZLWK�DOO�UHSRUWLQJ�DQG�UHFRUG�NHHSLQJ� 
UHTXLUHPHQWV�RI�WKH�2SHUDWLRQV�$JUHHPHQW�� 

5�� $'',7,21$/�:25.�',5(&7('�%<�5(38%/,&� 

5HSXEOLF�PD\�IURP�WLPH�WR�WLPH�GXULQJ�WKH�7HUP�UHTXHVW�WKDW�&RQWUDFWRU�SHUIRUP� 
DGGLWLRQDO�VHUYLFHV�UHODWHG�WR�WKH�RSHUDWLRQ�RI�WKH�7UDQVIHU�6WDWLRQV�QRW�VSHFLILFDOO\�LGHQWLILHG�LQ� 
WKLV�$JUHHPHQW���8SRQ�5HSXEOLF¶V�UHTXHVW��&RQWUDFWRU�VKDOO�RIIHU�LWV�RSLQLRQ�RQ�WKH� 
UHDVRQDEOHQHVV�RI�WKH�UHTXHVWHG�ZRUN�DQG��LI�WKHUH�LV�DJUHHPHQW�RQ�SHUIRUPLQJ�WKH�UHTXHVWHG� 
ZRUN��SURPSWO\�SURYLGH�D�ZULWWHQ�HVWLPDWH�RI�&RQWUDFWRU¶V�FRVW�IRU�SHUIRUPLQJ�WKH�UHTXHVWHG� 
VHUYLFHV��ZLWK�D�GHWDLOHG�EUHDNGRZQ�RI�WKH�FRPSRQHQWV�RI�&RQWUDFWRU¶V�SURMHFWHG�FRVWV�DQG� 
SULFLQJ�SURSRVDO�FRVWV�DQG�GRFXPHQWDWLRQ�ZKLFK�UHDVRQDEO\�VXSSRUWV�&RQWUDFWRU¶V�SURMHFWHG� 
FRVWV��8SRQ�UHFHLSW�RI�&RQWUDFWRU¶V�SURSRVDO��5HSXEOLF�PD\��LQ�LWV�VROH�GLVFUHWLRQ��GHOLYHU�D� 
ZULWWHQ�DFFHSWDQFH�WR�&RQWUDFWRU�RI�LWV�SURSRVDO�WR�SHUIRUP�WKH�DGGLWLRQDO�VHUYLFHV�DQG�WKH� 
&RQWUDFWRU�VKDOO�SHUIRUP�VXFK�DGGLWLRQDO�VHUYLFHV�LQ�DFFRUGDQFH�ZLWK�&RQWUDFWRU¶V�SURSRVDO��� 
:KHQHYHU�&RQWUDFWRU�SHUIRUPV�ZRUN�UHTXLUHG�KHUHXQGHU�WKDW�LV�WKH�UHVSRQVLELOLW\�RI�5HSXEOLF� 
ZLWK�WKH�FRQVHQW�RI�5HSXEOLF��RU�RWKHUZLVH�ZLWKLQ�&RQWUDFWRU¶V�ULJKW�WR�SHUIRUP�VXFK�ZRUN� 
ZLWKRXW�WKH�FRQVHQW�RI�5HSXEOLF�XQGHU�WKH�WHUPV�RI�WKLV�$JUHHPHQW���WKHQ�5HSXEOLF�VKDOO� 
FRPSHQVDWH�&RQWUDFWRU�IRU�WKHVH�VHUYLFHV�RQ�D�WLPH�DQG�PDWHULDOV�EDVLV�RU�VXFK�RWKHU�DJUHHG�XSRQ� 
PHWKRG�LQ�DFFRUGDQFH�ZLWK�&RQWUDFWRU¶V�SURSRVDO�IRU�HDFK�LQGLYLGXDO�SURMHFW���� 

��
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Exhibit C 


Third-Party Disposal Agreements  

1. Solid Waste Disposal Agreement dated May 24, 2009 by and between 
The Ratto Group of Companies, Inc. and Potrero Hills Landfill, Inc. 

2. Solid Waste Disposal Agreement dated _________ by and between 
the Ratto Group of Companies and Recology 

R0197002/1549720-1 
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Exhibit D 

Initial Scale House Fees 

TRG and its Affiliates shall pay Republic, the following initial per Ton Scale House Fees, 
subject to adjustment as provided in the Agreement: 

$82.00 per Ton:  for the delivery by TRG of Construction and Demolition Debris; 

$58.04 per Ton:  for the delivery by TRG of Residuals from any non-County owned 
transfer stations and materials recovery facilities that are owned or operated by TRG in Sonoma 
County. 

R0197002/1549720-1 
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0XWXDOO\�([SHFWHG�0DMRU�&DSLWDO�5HSDLUV�'XULQJ�WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG� 

0XWXDOO\�H[SHFWHG�PDMRU�FDSLWDO�UHSDLUV�LQFOXGH�WKH�IROORZLQJ�SURMHFWV�� 

��	 7UDQVIHU�VWDWLRQ�WLSSLQJ�IORRU�UHSDLUV�RU�UHSODFHPHQWV�ZLOO�EH�FRPSOHWHG�RQ�DQ�³DV� 
QHHGHG´�EDVLV���³$V�QHHGHG´�GHILQHG�DV�ZKHQ�WLSSLQJ�IORRUV�KDYH�ZRUQ�WR�D�OHYHO�ZKHUH� 
UHEDU�LV�H[SRVHG�DQG�LV�FUHDWLQJ�D�GDQJHURXV�VLWXDWLRQ�DQG�RU�RSHUDWLRQDO�GHILFLHQFLHV��� 
�+HDOGVEXUJ�WUDQVIHU�VWDWLRQ�IORRU�UHSDLUV�ZLOO�EH�FRPSOHWH�ZLWKLQ����PRQWKV�RI�WKH� 
(IIHFWLYH�GDWH��� 

��	 2YHUOD\�DFFHVV�URDGV�RQ�DQ�³DV�QHHGHG´�EDVLV���³$V�1HHGHG´�GHILQHG�DV�ZKHQ�DFFHVV� 
URDGV�VKRZ�GLVWLQFW�VLJQV�RI�ZHDU�WKDW�FDQ¶W�EH�SDWFKHG��VHDOHG�RU�VHFWLRQHG���6RQRPD¶V� 
DFFHVV�URDG�ZLOO�EH�UHSDLUHG�ZLWKLQ����PRQWKV�RI�WKH�(IIHFWLYH�'DWH�� 

��	 &DSLWDO�LPSURYHPHQWV�WR�EH�PDGH�WR�WKH�*XHUQHYLOOH�FDVKLHU�ERRWK�ZLWKLQ����PRQWKV�RI� 
WKH�(IIHFWLYH�'DWH���5HSXEOLF�KDV�WKH�GLVFUHWLRQ�WR�HLWKHU�IL[�RU�UHSODFH�WKH�FDVKLHU�ERRWK� 
WR�D�FRQILJXUDWLRQ�WKDW�PDWFKHV�XS�ZLWK�WKH�DERYH�JURXQG�VFDOH��� 7KH�DERYH�JURXQG�VFDOH� 
ZLOO�EH�ORZHUHG�WR�JURXQG�OHYHO�RQO\�LI�D�FDVKLHU�ERRWK�FRQILJXUDWLRQ�FDQ¶W�EH�HVWDEOLVKHG� 
WR�PDWFK�WKH�DERYH�JURXQG�VFDOH�� 

&RXQW\�RI�6RQRPD� (;+,%,7�.� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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0XWXDOO\�([SHFWHG�0DMRU�&DSLWDO�5HSDLUV�'XULQJ�WKH�&RXQW\�)DFLOLWLHV�2SHUDWLRQV�3HULRG�
 

0XWXDOO\�H[SHFWHG�PDMRU�FDSLWDO�UHSDLUV�LQFOXGH�WKH�IROORZLQJ�SURMHFWV��
 

��   7UDQVIHU�VWDWLRQ�WLSSLQJ�IORRU�UHSDLUV�RU�UHSODFHPHQWV�ZLOO�EH�FRPSOHWHG�RQ�DQ�³DV� 
QHHGHG´�EDVLV���³$V�QHHGHG´�GHILQHG�DV�ZKHQ�WLSSLQJ�IORRUV�KDYH�ZRUQ�WR�D�OHYHO�ZKHUH� 
UHEDU�LV�H[SRVHG�DQG�LV�FUHDWLQJ�D�GDQJHURXV�VLWXDWLRQ�DQG�RU�RSHUDWLRQDO�GHILFLHQFLHV��� 
�+HDOGVEXUJ�WUDQVIHU�VWDWLRQ�IORRU�UHSDLUV�ZLOO�EH�FRPSOHWH�ZLWKLQ����PRQWKV�RI�WKH� 
(IIHFWLYH�GDWH��� 

��   2YHUOD\�DFFHVV�URDGV�RQ�DQ�³DV�QHHGHG´�EDVLV���³$V�1HHGHG´�GHILQHG�DV�ZKHQ�DFFHVV� 
URDGV�VKRZ�GLVWLQFW�VLJQV�RI�ZHDU�WKDW�FDQ¶W�EH�SDWFKHG��VHDOHG�RU�VHFWLRQHG���6RQRPD¶V� 
DFFHVV�URDG�ZLOO�EH�UHSDLUHG�ZLWKLQ����PRQWKV�RI�WKH�(IIHFWLYH�'DWH�� 

��   &DSLWDO�LPSURYHPHQWV�WR�EH�PDGH�WR�WKH�*XHUQHYLOOH�FDVKLHU�ERRWK�ZLWKLQ����PRQWKV�RI� 
WKH�(IIHFWLYH�'DWH���5HSXEOLF�KDV�WKH�GLVFUHWLRQ�WR�HLWKHU�IL[�RU�UHSODFH�WKH�FDVKLHU�ERRWK� 
WR�D�FRQILJXUDWLRQ�WKDW�PDWFKHV�XS�ZLWK�WKH�DERYH�JURXQG�VFDOH��� 7KH�DERYH�JURXQG�VFDOH� 
ZLOO�EH�ORZHUHG�WR�JURXQG�OHYHO�RQO\�LI�D�FDVKLHU�ERRWK�FRQILJXUDWLRQ�FDQ¶W�EH�HVWDEOLVKHG� 
WR�PDWFK�WKH�DERYH�JURXQG�VFDOH�� 

&RXQW\�RI�6RQRPD� (;+,%,7�.� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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&2817<¶6�5(6(59('�23(5$7,216� 

��   &RPSRVW�)DFLOLW\�/LFHQVH�$JUHHPHQW��GDWHG�DV�RI�)HEUXDU\�BB��������E\�DQG�EHWZHHQ�WKH� 
&RXQW\�RI�6RQRPD��³&RXQW\´��DQG�WKH�6RQRPD�&RXQW\�:DVWH�0DQDJHPHQW�$JHQF\� 
�³6&:0$´���VHWWLQJ�IRUWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�6&:0$¶V�XVH�RI�&RXQW\�&HQWUDO� 
/DQGILOO�/DQG�DV�D�&RPSRVW�)DFLOLW\���6&:0$�KDV�D�ULJKW�WR�DOORZ�WUDQVSRUW�FRQWUDFWRU� 
DFFHVV�WR�&RPSRVW�)DFLOLW\�IRU�*UHHQ�:DVWH�WUDQVSRUWDWLRQ�VHUYLFHV��,QFRUSRUDWHG�LQWR�WKLV� 
$JUHHPHQW�DV�([KLELW�BB�� 

��   )XWXUH�&RPSRVW�)DFLOLW\�$UHD��0DS���GHSLFWLQJ�WKH�VLWH�RQ�&RXQW\¶V�&HQWUDO�/DQGILOO�/DQG� 
GHVLJQDWHG�DV�WKH�IXWXUH�VLWH�RI�D�)XWXUH�&RPSRVW�)DFLOLW\���,QFRUSRUDWHG�LQ�WKLV�$JUHHPHQW�DV� 
([KLELW�BB�� 

��   +RXVHKROG�+D]DUGRXV�:DVWH��++:��)DFLOLW\�/LFHQVH�$JUHHPHQW��GDWHG�DV�RI�BBBBBBBB� 
BB��������E\�DQG�EHWZHHQ�WKH�&RXQW\�DQG�6&:0$��VHWWLQJ�IRUWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI� 
6&:0$¶V�XVH�RI�&RXQW\�&HQWUDO�/DQGILOO�/DQG�DV�D�++:�)DFLOLW\���,QFRUSRUDWHG�LQ�WKLV� 
$JUHHPHQW�DV�([KLELW�BB�� 

��   6HUYLFHV�$JUHHPHQW�IRU�WKH�5HXVH�DQG�5HF\FOLQJ�2SHUDWLRQV�DW�WKH�6RQRPD�7UDQVIHU� 
6WDWLRQ��GDWHG�DV�RI�6HSWHPEHU�����������E\�DQG�EHWZHHQ�WKH�&RXQW\�DQG�6RQRPD�*DUEDJH� 
&ROOHFWRU��VHWWLQJ�IRUWK�WKH�WHUPV�DQG�FRQGLWLRQV�XQGHU�ZKLFK�6RQRPD�*DUEDJH�&ROOHFWRU�PD\� 
RSHUDWH�WKH�6RQRPD�7UDQVIHU�6WDWLRQ�5HXVH�DQG�5HF\FOLQJ�&HQWHU�� 

��   0DVWHU�$JUHHPHQW�IRU�WKH�&RPSUHVVHG�1DWXUDO�*DV�)DFLOLW\��/LFHQVH�WR�&RXQW\��8VH�RI� 
/DQGILOO�*DV��2WKHU�$JUHHPHQWV��³&1*�*UDQW´���GDWHG�DV�RI�2FWREHU����������E\�DQG� 
EHWZHHQ�WKH�&RXQW\�DQG�WKH�8�6��'HSDUWPHQW�RI�7UDQVSRUWDWLRQ��)HGHUDO�7UDQVLW� 
$GPLQLVWUDWLRQ��*UDQW�1R��)7$�*����� 6HH�DWWDFKHG�PDS�IRU�ORFDWLRQ�� 

�D�� ,Q�FRQQHFWLRQ�ZLWK�WKH�GHYHORSPHQW�DQG�XVH�RI�WKH�HTXLSPHQW�DQG�IDFLOLWLHV�XQGHU� 
WKH�&1*�*UDQW�DW�WKH�/DQGILOO��&RQWUDFWRU�KHUHE\�JUDQWV�WR�WKH�&RXQW\�DQ�LUUHYRFDEOH� 
OLFHQVH��FRXSOHG�ZLWK�DQ�LQWHUHVW��IRU�DFFHVV��LQJUHVV�DQG�HJUHVV�WR�WKH�HTXLSPHQW�DQG� 
IDFLOLWLHV�XQGHU�WKH�&1*�*UDQW���8QGHU�VXFK�OLFHQVH��WKH�&RXQW\�PD\��L��HQWHU�XSRQ�WKH� 
/DQGILOO�DQG�XVH��RSHUDWH��PDLQWDLQ��UHSDLU�DQG�UHEXLOG�WKH�HTXLSPHQW�DQG�IDFLOLWLHV�XQGHU� 
WKH�&1*�*UDQW��DQG��LL��XVH�����VWDQGDUG�FXELF�IHHW�SHU�PLQXWH��VFIP��RI�/DQGILOO�*DV� 
�VXFK�/DQGILOO�*DV�FDQ�EH�H[WUDFWHG�IURP�WZR�ORFDWLRQV�GHSHQGLQJ�RQ�IHHG�JDV�TXDOLW\������ 
WKH����LQFK�PDLQ�KHDGHU�MXVW�EHIRUH�WKH����LQFK�NQRFNRXW�YHVVHO�RU����D�³GHDG�HQG´� 
KHDGHU�RQ�WKH�EHQFK�URDG�WKDW�VHUYHV�QLQH�JDV�H[WUDFWLRQ�ZHOOV��9������WR�9�������7KH� 
WHUP�RI�WKH�OLFHQVH�VKDOO�EH����\HDUV�DIWHU�WKH�(IIHFWLYH�'DWH�� 

�E�� &RXQW\�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�DOO�REOLJDWLRQV�XQGHU�WKH�&1*�*UDQW� 
DQG�LQ�FRQQHFWLRQ�ZLWK�VXFK�HTXLSPHQW�DQG�IDFLOLWLHV�DQG��RWKHU�WKDQ�PDLQWDLQLQJ�WKH� 
/DQGILOO�*DV�ILHOGV�DW�WKH�/DQGILOO�DQG�LWV�H[SUHVV�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�DQG� 
DOORZLQJ�WKH�/DQGILOO�*DV�WR�EH�H[WUDFWHG�DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��&RQWUDFWRU�VKDOO� 
KDYH�QR�UHVSRQVLELOLWLHV��REOLJDWLRQV�RU�OLDELOLWLHV�WKHUHXQGHU�RU�LQ�FRQQHFWLRQ�WKHUHZLWK��� 
$W�WKH�FRQFOXVLRQ�RI�WKH����\HDU�OLFHQVH�VHW�IRUWK�LQ�6HFWLRQ���D��RI�WKLV�([KLELW��&RXQW\� 
VKDOO�KDYH�WKH�ULJKW�WR�GLVPDQWOH��UHPRYH�RU�WUDQVIHU�WLWOH�RI�HTXLSPHQW�DQG�IDFLOLWLHV� 
DVVRFLDWHG�ZLWK�WKH�&1*�*UDQW�WR�&RQWUDFWRU���RU�QHJRWLDWH�&RXQW\¶V�FRQWLQXHG�XVH�RI� 
VDLG�HTXLSPHQW�DQG�IDFLOLWLHV�IRU�D�SHULRG�WR�EH�GHILQHG�� 

&RXQW\�RI�6RQRPD� (;+,%,7�/� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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�F�� ([FHSW�IRU�WKH�&1*�*UDQW��ZKLFK�LV�VHSDUDWHO\�DGGUHVVHG�LQ�WKLV�6HFWLRQ���� 
&RQWUDFWRU�VKDOO�DOORZ�WKH�HTXLSPHQW��IDFLOLWLHV�DQG�VWUXFWXUHV�FRQVWUXFWHG�LQ�FRQQHFWLRQ� 
ZLWK�WKH�*UDQW�$JUHHPHQWV�WR�UHPDLQ�DW�WKH�)DFLOLWLHV�IRU�WKH�XVHIXO�OLIH�WKHUHRI�� 

��	 81$9&2�/LFHQVH�$JUHHPHQW��GDWHG�DV�RI�-DQXDU\����������E\�DQG�EHWZHHQ�WKH�&RXQW\� 
DQG�81$9&2��,QF���'XULQJ�WKH�SHULRG�LQ�ZKLFK�VXFK�DJUHHPHQW�LV�HIIHFWLYH�DQG�WKH� 
HTXLSPHQW�UHIHUHQFHG�WKHUHLQ�LV�ORFDWHG�DW�WKH�/DQGILOO��&RQWUDFWRU�KHUHE\�JUDQWV�WR�WKH� 
&RXQW\�DQ�LUUHYRFDEOH�OLFHQVH��FRXSOHG�ZLWK�DQ�LQWHUHVW��IRU�DFFHVV��LQJUHVV�DQG�HJUHVV�WR�WKH� 
HTXLSPHQW�DQG�IDFLOLWLHV�XQGHU�VXFK�DJUHHPHQW���7KH�&RXQW\�VKDOO�DOVR�EH�DIIRUGHG�DFFHVV�WR� 
WKH�GDWD�JHQHUDWHG�E\�WKH�HTXLSPHQW�LQVWDOOHG�XQGHU�VXFK�DJUHHPHQW���6HH�DWWDFKHG�PDS�IRU� 
ORFDWLRQ�� 

��	 *XHUQHYLOOH�0DLQWHQDQFH�)DFLOLW\��0DS���GHSLFWLQJ�WKH�VLWH�RQ�&RXQW\¶V�*XHUQHYLOOH� 
7UDQVIHU�6WDWLRQ�/DQG�GHVLJQDWHG�DV�D�PDLQWHQDQFH�\DUG�IRU�&RXQW\�XVH���6HH�DWWDFKHG�PDS� 
IRU�ORFDWLRQ�� 

&RXQW\�RI�6RQRPD� (;+,%,7�/� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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'D\�DQG�+RXUV�RI�2SHUDWLRQV�WR�WKH�3XEOLF
 

6LWH� 'D\V� +RXUV�RI�$FFHVV� 

$QQDSROLV�7UDQVIHU�6WDWLRQ� :HGQHVGD\�� 6DWXUGD\� �����D�P��WR������S�P�� 

*XHUQHYLOOH�7UDQVIHU�6WDWLRQ� 0RQGD\�DQG�7XHVGD\� �����D�P��WR������S�P�� 

7KXUVGD\�� 6DWXUGD\� 

+HDOGVEXUJ�7UDQVIHU�6WDWLRQ� 0RQGD\�� 6DWXUGD\� �����D�P��WR������S�P�� 

6RQRPD�7UDQVIHU�6WDWLRQ� 0RQGD\�� 6DWXUGD\� �����D�P��WR������S�P�� 

&HQWUDO�7UDQVIHU�6WDWLRQ� 0RQGD\�� 6DWXUGD\� �����D�P��WR������S�P�� 

&RQWUDFWRUV�+RXUV�RI�$FFHVV
   

6LWH� 'D\V� +RXUV�RI�$FFHVV� 

$QQDSROLV�7UDQVIHU�6WDWLRQ� 'DLO\� �����D�P��WR������S�P�� 

*XHUQHYLOOH�7UDQVIHU�6WDWLRQ� 'DLO\� �����D�P��WR������S�P�� 

+HDOGVEXUJ�7UDQVIHU�6WDWLRQ� 'DLO\� �����D�P��WR������S�P�� 

6RQRPD�7UDQVIHU�6WDWLRQ� 'DLO\� ���� +RXUV� 

&HQWUDO�7UDQVIHU�6WDWLRQ� 'DLO\� �����D�P��WR������S�P�� 
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)250�2)�48,7&/$,0�%,//�2)�6$/(� 

)25�*22'�$1'�9$/8$%/(�&216,'(5$7,21��UHFHLSW�RI�ZKLFK�LV�KHUHE\� 
DFNQRZOHGJHG��WKH�XQGHUVLJQHG��7+(�&2817<�2)�62120$��D�SROLWLFDO�VXEGLYLVLRQ�RI�WKH� 
6WDWH�RI�&DOLIRUQLD��³&RXQW\´���GRHV�KHUHE\�JLYH��JUDQW��EDUJDLQ��VHOO��WUDQVIHU��DVVLJQ��FRQYH\� 
DQG�GHOLYHU�WR�5(38%/,&�6(59,&(6�2)�62120$�&2817<��,1&���D�'HODZDUH� 
FRUSRUDWLRQ��³&RQWUDFWRU´���DOO�SHUVRQDO�SURSHUW\��LI�DQ\��RZQHG�E\�&RXQW\�GHVFULEHG�LQ�WKH� 
6FKHGXOH�DWWDFKHG�WR�WKLV�%LOO�RI�6DOH�DV�$WWDFKPHQW�$�DQG�LQFRUSRUDWHG�KHUHLQ�E\�WKLV�UHIHUHQFH��� 

7R�WKH�H[WHQW�WKDW�&RXQW\�KDV�RU�PD\�KDYH�ULJKWV�WR�DQ\�FODLPV�RU�ZDUUDQWLHV�UHODWLQJ�WR� 
WKH�LQGLYLGXDO�3URSHUWLHV�WUDQVIHUUHG�XQGHU�WKLV�%LOO�RI�6DOH��VXFK�ULJKWV�DQG�ZDUUDQWLHV�DUH�KHUHE\� 
GHHPHG�WUDQVIHUUHG�WR�&RQWUDFWRU���� 

6$,'�3(5621$/�3523(57<�,6�%(,1*�75$16)(55('�21�$1�³$6�,6´�%$6,6�� 
:,7+287�$1<�5(35(6(17$7,216�25�:$55$17,(6��(;35(66��,03/,('�25� 
67$78725<��2)�$1<�.,1'�:+$762(9(5�%<�&2817<���:,7+287�/,0,7,1*�7+(� 
*(1(5$/,7<�2)�7+(�)25(*2,1*��%8<(5�$&.12:/('*(6�7+$7�&2817<� 
(;35(66/<�',6&/$,06�$1'�1(*$7(6��$6�72�$//�3(5621$/�3523(57<� 
75$16)(55('�+(5(%<���$��$1<�,03/,('�25�(;35(66�:$55$17<�2)� 
0(5&+$17$%,/,7<���%��$1<�,03/,('�25�(;35(66�:$55$17<�2)�),71(66�)25� 
$�3$57,&8/$5�385326(��$1'��&��$1<�,03/,('�25�(;35(66�:$55$17<�2)� 
&21)250,7<�72�02'(/6�25�0$7(5,$/6�� 

:LWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��WKH�REOLJDWLRQV�RI�&RXQW\�XQGHU�WKLV� 
4XLWFODLP�%LOO�RI�6DOH�VKDOO�EH�ZLWKRXW�UHFRXUVH�WR�WKH�DVVHWV��SURSHUWLHV�RU�IXQGV�RI�DQ\�DIILOLDWH�� 
HPSOR\HH��VXFFHVVRU�RU�DVVLJQ�RI�&RXQW\�RU�DQ\�RI�WKHLU�UHVSHFWLYH�DIILOLDWHV��DQG�QR�VXFK� 
DIILOLDWH��HPSOR\HH��VXFFHVVRU�RU�DVVLJQ�VKDOO�KDYH�DQ\�SHUVRQDO�OLDELOLW\�WR�&RQWUDFWRU�� 

&RXQW\�RI�6RQRPD� (;+,%,7�2� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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&RXQW\�RI�6RQRPD� (;+,%,7�2� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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/LVW�RI�(PSOR\PHQW�2SHQLQJV�
 

3HU�6HFWLRQ������RI�WKLV�$JUHHPHQW��&RXQW\�VKDOO�QRWLI\�WKH�)DFLOLW\�(PSOR\HHV�QRW� 
RWKHUZLVH�H[SUHVVO\�UHWDLQHG�DV�&RXQW\�HPSOR\HHV�E\�WKH�&RXQW\�WKDW�WKH�&RXQW\�ZLOO�WHUPLQDWH� 
WKHLU�HPSOR\PHQW�DV�RI�WKH�(IIHFWLYH�'DWH�RI�WKLV�$JUHHPHQW��³,PSDFWHG�)DFLOLW\�(PSOR\HHV´��� 
DQG�&RQWUDFWRU�DQG�RU�3ULPH�6XEFRQWUDFWRU�VKDOO�QRWLI\�WKH�,PSDFWHG�)DFLOLW\�(PSOR\HHV�RI�WKH� 
MRE�RSHQLQJV��OLVWHG�EHORZ��ZKLFK�ZLOO�EH�RIIHUHG�WR�WKH� ,PSDFWHG�)DFLOLW\�(PSOR\HHV�ZKR�DUH� 
WKHQ�FXUUHQWO\�SHUIRUPLQJ�WKH�VDPH�RU�VXEVWDQWLDOO\�VLPLODU�MREV�DW�WKH�&RXQW\�)DFLOLWLHV��VXEMHFW� 
RQO\�WR�PHHWLQJ�&RQWUDFWRU¶V�SUH�HPSOR\PHQW�PHGLFDO�UHTXLUHPHQWV�LQFOXGLQJ�GUXJ�WHVWLQJ��� 
,PSDFWHG�)DFLOLW\�(PSOR\HHV�PD\�DSSO\�IRU�WKH�MRE�RSHQLQJV�WKDW�WKH\�TXDOLI\�IRU�DV�GHVFULEHG� 
EHORZ���� 

7HQ������6FDOH�+RXVH�2SHUDWRUV�±�'LVSRVDO�:RUNHU�,�PHHWV�WKH�TXDOLILFDWLRQV�IRU�WKHVH�SRVLWLRQV� 

2QH�����6FDOH�+RXVH�6XSHUYLVRU�±�'LVSRVDO�6XSHUYLVRU�PHHWV�WKH�TXDOLILFDWLRQV�IRU�WKLV�SRVLWLRQ� 

7ZR�����(TXLSPHQW�2SHUDWRUV�±�'LVSRVDO�:RUNHU�,,�PHHWV�WKH�TXDOLILFDWLRQV�IRU�WKHVH�SRVLWLRQV� 

7ZR�����*HQHUDO�/DERUHUV�±�'LVSRVDO�:RUNHU�,�DQG�,,�PHHW�WKH�TXDOLILFDWLRQV�IRU�WKHVH�SRVLWLRQV� 

&RXQW\�RI�6RQRPD� (;+,%,7�3� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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�
 
0DWHULDO�5HFRYHU\�)DFLOLW\�'HVFULSWLRQ�DQG�2SHUDWLRQV� 

� 
� 

$� '(6&5,37,21� 
� 

7R�IXOILOO�LWV�REOLJDWLRQ�WR�SURYLGH�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\��&RQWUDFWRU� 
VKDOO�SHUPLW��FRQVWUXFW�DQG�LQVWDOO�DW�WKH�&HQWUDO�7UDQVIHU�6WDWLRQ�VXEVWDQWLDOO\�VLPLODU� 
SURFHVVLQJ�HTXLSPHQW�WR�WKH�HTXLSPHQW�GHVFULEHG�LQ�WKLV�([KLELW����� 

� 
7KH�SURFHVVLQJ�HTXLSPHQW�LV�HVWLPDWHG�WR�SURFHVV�XS�WR�DSSUR[LPDWHO\�WKLUW\�WRQV� 

SHU�KRXU�GHSHQGLQJ�RQ�ZKLFK�RI�WKUHH�GLIIHUHQW�NLQGV�RI�PDWHULDOV�UHFHLYHG�DW�WKH�&HQWUDO� 
7UDQVIHU�6WDWLRQ�DUH�EHLQJ�SURFHVVHG�DW�DQ\�JLYHQ�WLPH�� 

� 
- 6HOI�KDXO�PDWHULDOV�� 
- &RQVWUXFWLRQ�DQG�'HPROLWLRQ�'HEULV�� 
- &RPPHUFLDO�GU\�URXWH�ORDGV�� 
� 
5HF\FODEOHV�WR�EH�VRUWHG�LQFOXGH��FDUGERDUG��PL[�SDSHU��PL[�FRQWDLQHUV��PHWDO�� 

FOHDQ�ZRRG��WUHDWHG�ZRRG��URRILQJ��FRQFUHWH��J\SVXP��DQG�\DUG�ZDVWH���7KH�VRUWHG� 
PDWHULDOV�ZLOO�EH�HLWKHU�EDOHG�RU�VHQW�ORRVH�IRU�ZRRG�FKLSSLQJ�RU�FRPSRVWLQJ�DW�DQRWKHU� 
IDFLOLW\�� 
� 

� 
7KH�SURFHVVLQJ�HTXLSPHQW�WR�EH�SXUFKDVHG�DQG�LQVWDOOHG�E\�&RQWUDFWRU�VKDOO�EH� 

VXEVWDQWLDOO\�VLPLODU�WR�WKH�IROORZLQJ�LWHPV�� 
� 
��´�ZLGH�[���¶�ORQJ�)ODW�%HOW�6KUHGGHU�'LVFKDUJH�&RQYH\RU�ZLWK�KRSSHU� 
��´�ZLGH�[���¶�´�ORQJ�)ODW�%HOW�&RQYH\RU�ZLWK�KRSSHU� 
��´�ZLGH�'RXEOH�'HFN�)LQHV�6FUHHQ�ZLWK�VXSSRUWV�DQG�FKXWHV� 
��´�ZLGH�[���¶����´�SODWH���´�SLWFK�'RXEOH�%HDGHG�2YHUODSSLQJ�3DQ�&RQYH\RU�ZLWK�SLW� 
SODWHV�DQG�FKXWH��� 
��´�ZLGH�[���¶�����´�SODWH���´�SLWFK�'RXEOH�%HDGHG�2YHUODSSLQJ�3DQ�&RQYH\RU�ZLWK� 
KRSSHU�DQG�FKXWH� 
��´�ZLGH�[����¶�)ODW�%HOW�6RUW�&RQYH\RU�ZLWK�VLGH�H[WHQVLRQV�DQG�JUDYLW\�WDNH�XS� 
��¶�´�ZLGH�[����¶�ORQJ�6RUWLQJ�3ODWIRUP�ZLWK�FKXWHV��VWDLUV�DQG�EXQNHU�ZDOOV��EXQNHU� 
ZDOO�H[WHQVLRQV�E\�RWKHUV�� 
��´�ZLGH�'RXEOH�'HFN�)LQHV�6FUHHQ�ZLWK�VXSSRUWV�DQG�FKXWHV������������ 
��´�ZLGH�[���¶�ORQJ�)ODW�%HOW�&RQYH\RU�ZLWK�KRSSHU��PDJQHWLF�KHDG�SXOOH\�DQG�VSOLWWHU� 
FKXWH� 
&RQWURO�3DQHO� 
��EXQNHU�ZDOO�H[WHQVLRQV�� 
0L[HG�3DSHU�VFUHHQ�ZLWK�LQIHHG�DQG�GLVFKDUJH�FRQYH\RU�� 
� 

7KH�SDUWLFXODU�HTXLSPHQW�WR�EH�LQVWDOOHG�VKDOO�EH�VXEVWDQWLDOO\�VLPLODU�WR��� 

&RXQW\�RI�6RQRPD� (;+,%,7�4� 0DVWHU�2SHUDWLRQV�$JUHHPHQW� 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ� 
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�
 
$PHULFDQ�3XOYHUL]HU�0RGHO�656���[����$XJHU�6KUHGGHU�IRU�VL]H�UHGXFWLRQ�WR���� 
��´PLQXV�DQG�PHWHUHG�IHHGLQJ�� 
+XVWOHU���´�ZLGH�GRXEOH�GHFN�ILQHV�VFUHHQ�� 
+XVWOHU���´�ZLGH�VWHHO�EHOW�LQIHHG�FRQYH\RUV�� 
���¶�ORQJ�[���´�ZLGH�+XVWOHU�VRUW�EHOW�DQG�SODWIRUP�ZLWK�HLJKW���¶�ZLGH��RQH�LV���¶�ZLGH� 
IRU�SXVK�WKURXJK�WR�WKH�WUDQVIHU�WUDLOHU�KROH�����¶�GHHS����¶�FOHDU�KHLJKW�DQG�IXOO\�VNLQQHG� 
IRU�GHEULV�ER[�RU�EXON�ORDGLQJ�� 
0L[�SDSHU�VFUHHQ�ZLWK�LQIHHG�DQG�GLVFKDUJH�FRQYH\RUV���1RWH��PDLQ�VRUW�OLQH�LQFOXGHV�D� 
UHYHUVLQJ�FRQYH\RU�WR�GLUHFW�PDWHULDOV�WR�HLWKHU�WKH�PL[�SDSHU�VFUHHQ�RU�RQ�GRZQ�WR� 
VRUWLQJ�OLQH�WR�IXUWKHU�VRUW�SRVLWLRQV�� 
6HFRQG�+XVWOHU���´�ZLGH�ILQHV�VFUHHQ�ZLWK�ILQHV�WDNH�DZD\�FRQYH\RU�ZLWK�PDJQHWLF�KHDG� 
SXOOH\�IRU�QDLOV�� 
+DUULV�*RULOOD�WZR�UDP�EDOHU��0RGHO��*RULOOD�����6������� 
� 

&RQWUDFWRU�PD\�VXEVWLWXWH�HTXLSPHQW�RI�HTXDO�RU�JUHDWHU�TXDOLW\�DQG�HIILFDF\�� 

�
 
�
 

%� 23(5$7,21�$1'�0$,17(1&(� 
� 
� &RQWUDFWRU�ZLOO�RSHUDWH�WKH�3URFHVVLQJ�HTXLSPHQW�D�PLQLPXP�RI����KRXUV�SHU� 
ZHHN����GD\V�D�ZHHN�������KRXUV�SHU�GD\��+ROLGD\V�H[FHSWHG��EXW�PD\�RSHUDWH�WKH� 
HTXLSPHQW�IRU�PRUH�WKDQ�WKLV�PLQLPXP�UHTXLUHPHQW�DW�LWV�GLVFUHWLRQ��&RQWUDFWRU�VKDOO� 
3URFHVV�DW�WKH�05)�DOO�PDWHULDO�UHDVRQDEO\�GHHPHG�VXLWDEOH�IRU�3URFHVVLQJ�E\�&RQWUDFWRU�� 
&RQWUDFWRU�VKDOO�RSHUDWH�WKH�3URFHVVLQJ�HTXLSPHQW�LQ�DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZ� 
DQG�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV�DV�GHILQHG�LQ�WKH�2SHUDWLRQ�$JUHHPHQW��� 
� 

&RQWUDFWRU�ZLOO�VHUYLFH�DQG�UHSDLU�WKH�HTXLSPHQW�LQ�DFFRUGDQFH�ZLWK�WKH� 
PDQXIDFWXUH¶V�ZDUUDQW\�UHTXLUHPHQWV�DQG�RWKHU�UHFRPPHQGDWLRQV�DQG�LQVWUXFWLRQV��DQG�LQ� 
DFFRUGDQFH�ZLWK�3UXGHQW�6ROLG�:DVWH�3UDFWLFHV��� 
� 

&RQWUDFWRU�VKDOO�SURYLGH�DOO�ODERU��VXSHUYLVLRQ��RWKHU�HTXLSPHQW��PDWHULDOV�� 
VXSSOLHV��DQG�DOO�RWKHU�LWHPV�QHFHVVDU\�WR�SHUIRUP�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\� 
VHUYLFHV�UHTXLUHG�XQGHU�WKLV�$JUHHPHQW��&RQWUDFWRU�VKDOO�SURYLGH�WKH�UHTXLUHG�VHUYLFHV�LQ� 
D�WKRURXJK�DQG�SURIHVVLRQDO�PDQQHU�VR�WKDW�WKH�0DWHULDOV�5HFRYHU\�)DFLOLW\�LV�SURYLGHG� 
ZLWK�HIILFLHQW��UHOLDEOH��FRXUWHRXV�DQG�KLJK�TXDOLW\�RSHUDWLRQV�DW�DOO�WLPHV���$OO�DFWLYLWLHV� 
RI�&RQWUDFWRU�KHUHXQGHU�VKDOO�FRPSO\�ZLWK�/DZ��WKH�3HUPLWV��LQFOXGLQJ�DOO�PLWLJDWLRQ� 
UHTXLUHG�XQGHU�DOO�3HUPLWV�DQG�DOO�HQYLURQPHQWDO�DSSURYDOV�UHODWLQJ�WR�WKH�0DWHULDOV� 
5HFRYHU\�)DFLOLW\��DQG�DQ\�RWKHU�DSSOLFDEOH�UHJXODWLRQV�DQG�RUGLQDQFHV��DV�QRZ�H[LVWLQJ� 
RU�DV�WKH\�PD\�EH�ODWHU�DGRSWHG��PRGLILHG�RU�DPHQGHG��� 

� 
&RQWUDFWRU¶V�RSHUDWLRQV�DQG�PDLQWHQDQFH�GHVFULEHG�LQ�WKLV�([KLELW�VKDOO�EH� 

SHUIRUPHG�E\�&RQWUDFWRU¶V�3ULPH�6XEFRQWUDFWRU�� 
� 

&RXQW\�RI�6RQRPD� (;+,%,7�4� 0DVWHU�2SHUDWLRQV�$JUHHPHQW� 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ� 
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&2817<�&21&(66,21�3$<0(17�6&+('8/(
 

7RWDO�$QQXDO�7RQV� &RPPLWWHG�7RQV����WRQ�� 
/HVV�WKDQ���������WRQV� �� 
��������±���������WRQV� �� 
��������±��������� �� 
��������±��������� �� 
��������±��������� �� 
��������±��������� �� 
��������±��������� �� 
0RUH�WKDQ���������WRQV� �� 

127(6�� 

x	 7KH�DERYH�UDWHV�IRU�WKH�&RXQW\�&RQFHVVLRQ�3D\PHQW�ZRXOG�EH�WKH�LQLWLDO�UDWHV�VWDUWLQJ�LQ������� 7KH�UDWHV� 
ZRXOG�EH�DGMXVWHG�DQQXDOO\�E\�WKH�VDPH�SHUFHQWDJH�LQFUHDVH�LQ�WKH�&RQWUDFWRU�6HUYLFH�)HH�� 

x &RQWUDFWRU�VKDOO�SDVV�WKURXJK�DQ\�FKDQJHV�LQ�WKH�&RXQW\�&RQFHVVLRQ�3D\PHQW�WR�WKH�*DWH�5DWH�� 
x 7KH�&RXQW\�&RQFHVVLRQ�3D\PHQW�ZRXOG�VWDUW�DW��BBBBB�IRU�WKH�LQLWLDO�RSHUDWLQJ�\HDU�DQG�WKHQ�EH�DGMXVWHG� 

DV�QHFHVVDU\�WR�DFFRXQW�IRU�WKH�DFWXDO�WRQQDJH�GHOLYHUHG�IRU�WKH�SUHYLRXV����PRQWKV�� 
x ,I�WRWDO�WRQV�GURS�EHORZ���������WRQV�SHU�\HDU��&RXQW\�KDV�WKH�ULJKW�WR�LQFUHDVH�WKH�&RXQW\�&RQFHVVLRQ� 

3D\PHQW�� 
x 7KH�DERYH�UDWHV�ZRXOG�EH�FKDUJHG�RQ�HYHU\�WRQ�FRPLQJ�WKURXJK�WKH�&RXQW\�)DFLOLWLHV��LQFOXGLQJ�JUHHQ� 

ZDVWH�DQG�ZRRG�ZDVWH��ZLWK�WKH�IROORZLQJ�OLPLWHG�H[FHSWLRQV��� 

o	 %HQHILFLDO�5HXVH�0DWHULDO�>³%HQHILFLDO�5HXVH�0DWHULDOV´�PHDQV�PDWHULDOV�WKDW�DUH�LQFRUSRUDWHG� 
LQWR�WKH�RSHUDWLRQV�RI�WKH�&RXQW\�)DFLOLWLHV�LQ�DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZ��LQFOXGLQJ�EXW�QRW� 
OLPLWHG�WR�PDWHULDO�XVHG�DV�RU�IRU�$OWHUQDWLYH�'DLO\�&RYHU��GDLO\�RU�LQWHUPHGLDWH�VRLO�FRYHU�� 
FRQVWUXFWLRQ�RI�GUDLQDJH�DQG�HURVLRQ�FRQWUROV��UHWDLQLQJ�ZDOOV��)UHQFK�GUDLQV��VHGLPHQWDWLRQ�EDVLQV�� 
URDGV��DOO�ZHDWKHU�VXUIDFHV��RU�RWKHU�QRQ�GLVSRVDO��EHQHILFLDO�UHXVH��7KH�WHUP�VKDOO�QRW�LQFOXGH� 
PDWHULDOV�FRQYHUWHG�IRU�SXUSRVHV�RI�SURGXFLQJ�HQHUJ\�RU�RWKHU�SURGXFWV�@� 

o	 6SHFLDO�:DVWH�IURP�ZLWKLQ�WKH�&RXQW\�>³6SHFLDO�:DVWH´�PHDQV�DQ\�VROLG��OLTXLG��VHPL�VROLG�� 
JDVHRXV�PDWHULDO�DQG�DVVRFLDWHG�FRQWDLQHUV�ZKLFK�ZRXOG�QRW�QRUPDOO\�EH�GLVSRVHG�RI�E\�D� 
PXQLFLSDO�JDUEDJH�UHPRYDO�DQG�GLVSRVDO�V\VWHP��ZKLFK�E\�ZD\�RI�H[DPSOH�ZRXOG�LQFOXGH� 
PDWHULDOV�JHQHUDWHG�DV�D�GLUHFW�RU�LQGLUHFW�UHVXOW�RI�DQ�LQGXVWULDO�SURFHVV�RU�IURP�WKH�UHPRYDO�RI� 
FRQWDPLQDQWV�V��IURP�WKH�DLU��ZDWHU�RU�ODQG��³6SHFLDO�:DVWH´�LQFOXGHV�DQ\�:DVWH�IURP�D�QRQ� 
UHVLGHQWLDO�VRXUFH�WKDW�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR�DQ\�RI�WKH�IROORZLQJ��LQGXVWULDO�SURFHVV�ZDVWH�� 
SROOXWLRQ�FRQWURO�ZDVWH��LQFLQHUDWRU�UHVLGXHV��DVK��VSHQW�FDWDO\VW��FRNH��VOXGJHV��WLUHV��ERWWRP� 
VHWWOHPHQWV�DQG�ZDWHU�IURP�VWRUDJH�WDQNV��RLO\�VLOW��JDVROLQH�DGGLWLYH�UHVLGXHV��WDUV��RLOV��JUHDVH�� 
FRQWDPLQDWHG�VRLO��FRQWDPLQDWHG�ZRRG��GHDG�DQLPDOV��UHVLGXH��GHEULV��DUWLFOHV�IURP�WKH�FOHDQXS�RI� 
D�VSLOO�RU�UHOHDVH�RI�PDWHULDOV�OLVWHG�LQ�WKLV�VHFWLRQ��DQG�UHJXODWHG�DVEHVWRV�FRQWDLQLQJ�PDWHULDO�DV� 
GHILQHG�LQ����&)5��������@� 

o	 5HVLGXDOV�IURP�DQ\�RWKHU�QRQ�&RXQW\�RZQHG�ZDVWH�SURFHVVLQJ�RU�WUDQVIHU�VWDWLRQ�IDFLOLW\�ZLWKLQ� 
WKH�&RXQW\� 

&RXQW\�RI�6RQRPD� (;+,%,7�5� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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� (;+,%,7�6� � 

� 
,QLWLDO�*DWH�5DWH�DQG�&RQWUDFWRU�6HUYLFH�)HH�
 

� 
� 

,QLWLDO�*DWH�5DWH�� �BBBBBB� 
� 
,QLWLDO�&RQWUDFWRU�6HUYLFH�)HH�� �������� 
� 
,QLWLDO�*RYHUQPHQWDO�)HH�&RPSRQHQW�� ������ 
� 
:DVWH�0DQDJHPHQW�$JHQF\�)HH�� ������ 
$%������)HH��6WDWH�%RDUG�RI�(TXDOL]DWLRQ��� ������ 
6RQRPD�/RFDO�(QIRUFHPHQW�$JHQF\��/($��)HH�� � ������ 
5HJLRQDO�:DWHU�%RDUG�)HHV�� ������ 
%D\�$LU�4XDOLW\�$LU�'LVWULFWV�� ������ 
� 
� 
&RXQW\�&RQFHVVLRQ�3D\PHQW��� �7%'� 
� 
1RWH�� 
� 
7KHVH�FRVWV�DUH�QRW�DVVHVVHG�RQ�D�SHU�WRQ�EDVLV�EXW�UDWKHU�DUH�OXPS�VXP�DQQXDO�HVWLPDWHG� 
FRVWV�RI�HDFK�RI�WKHVH�JRYHUQPHQWDO�DJHQF\�IHHV���7KH�LQLWLDO�OXPS�VXP�HVWLPDWHV�DUH� 
���������IRU�WKH�/($�)HH�����������IRU�WKH�:DWHU�%RDUG�)HHV�DQG���������IRU�WKH�$LU� 
'LVWULFW�)HHV���$OO�IHHV�DUH�GLYLGHG�E\�DQ�HVWLPDWHG���������DQQXDO�WRQV�IRU�WKH�ILUVW� 
2SHUDWLQJ�<HDU�RI�WKH�$JUHHPHQW�� 
� 
&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�SD\PHQW�RI�DOO�*RYHUQPHQW�)HHV���� 
� 
7KH�,QLWLDO�&RQWUDFWRU�6HUYLFH�)HH�SDLG�E\�WKH�&RXQW\�RU�D�&RPPLWWHG�&LW\��VKDOO�EH� 
UHGXFHG�E\�������SHU�WRQ��DV�VXFK�DPRXQW�LV�DQQXDOO\�LQFUHDVHG�E\�6HFWLRQ�������LQ�WKH� 
HYHQW�WKH�3ULPH�6XEFRQWUDFWRU��RU�LWV�$IILOLDWH��LV�QRW�WKH�&RXQW\¶V�RU�D�&RPPLWWHG�&LW\¶V� 
GHVLJQDWHG�)UDQFKLVH�+DXOHU�GXULQJ�DQ\�SRUWLRQ�RI�WKH�&RPPLWWHG�:DVWH�3HULRG��EXW�RQO\� 
ZLWK�UHVSHFW�WR�WKDW�IUDQFKLVHG�6ROLG�:DVWH�IURP�D�JLYHQ�&RPPLWWHG�&LW\�RU�WKH�&RXQW\� 
ZKLFK�LV�GHOLYHUHG�WR�WKH�&RXQW\�)DFLOLWLHV�E\�VXFK�VXFFHVVRU�KDXOHU�� 
�� 

&RXQW\�RI�6RQRPD� (;+,%,7�6� 0DVWHU�2SHUDWLRQV�$JUHHPHQW� 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ� 
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:$67(�0$1$*(0(17�$*(1&<�)((�3$<0(17�6&+('8/(
   

)HH�7\SH� ,QLWLDO�3ULFH�3HU�7RQ�RQ�DOO� 0D[LPXP�3ULFH�3HU� 
:DVWH���WRQ�� 7RQ�RQ�6HOI�+DXO�:DVWH� 

���WRQ�� 
:DVWH�0DQDJHPHQW�$JHQF\� ������ ������ 
)HH� 

127(6�� 

x	 7KH�DERYH�UDWH�ZRXOG�EH�FKDUJHG�RQ�HYHU\�WRQ�FRPLQJ�WKURXJK�WKH�&RXQW\�)DFLOLWLHV��LQFOXGLQJ�JUHHQ�ZDVWH� 
DQG�ZRRG�ZDVWH��ZLWK�WKH�IROORZLQJ�OLPLWHG�H[FHSWLRQV��� 

o	 %HQHILFLDO�5HXVH�0DWHULDO�>³%HQHILFLDO�5HXVH�0DWHULDOV´�PHDQV�PDWHULDOV�WKDW�DUH�LQFRUSRUDWHG� 
LQWR�WKH�RSHUDWLRQV�RI�WKH�&RXQW\�)DFLOLWLHV�LQ�DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZ��LQFOXGLQJ�EXW�QRW� 
OLPLWHG�WR�PDWHULDO�XVHG�DV�RU�IRU�$OWHUQDWLYH�'DLO\�&RYHU��GDLO\�RU�LQWHUPHGLDWH�VRLO�FRYHU�� 
FRQVWUXFWLRQ�RI�GUDLQDJH�DQG�HURVLRQ�FRQWUROV��UHWDLQLQJ�ZDOOV��)UHQFK�GUDLQV��VHGLPHQWDWLRQ�EDVLQV�� 
URDGV��DOO�ZHDWKHU�VXUIDFHV��RU�RWKHU�QRQ�GLVSRVDO��EHQHILFLDO�UHXVH��7KH�WHUP�VKDOO�QRW�LQFOXGH� 
PDWHULDOV�FRQYHUWHG�IRU�SXUSRVHV�RI�SURGXFLQJ�HQHUJ\�RU�RWKHU�SURGXFWV�@� 

o	 6SHFLDO�:DVWH�IURP�ZLWKLQ�WKH�&RXQW\�>³6SHFLDO�:DVWH´�PHDQV�DQ\�VROLG��OLTXLG��VHPL�VROLG�� 
JDVHRXV�PDWHULDO�DQG�DVVRFLDWHG�FRQWDLQHUV�ZKLFK�ZRXOG�QRW�QRUPDOO\�EH�GLVSRVHG�RI�E\�D� 
PXQLFLSDO�JDUEDJH�UHPRYDO�DQG�GLVSRVDO�V\VWHP��ZKLFK�E\�ZD\�RI�H[DPSOH�ZRXOG�LQFOXGH� 
PDWHULDOV�JHQHUDWHG�DV�D�GLUHFW�RU�LQGLUHFW�UHVXOW�RI�DQ�LQGXVWULDO�SURFHVV�RU�IURP�WKH�UHPRYDO�RI� 
FRQWDPLQDQWV�V��IURP�WKH�DLU��ZDWHU�RU�ODQG��³6SHFLDO�:DVWH´�LQFOXGHV�DQ\�:DVWH�IURP�D�QRQ� 
UHVLGHQWLDO�VRXUFH�WKDW�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR�DQ\�RI�WKH�IROORZLQJ��LQGXVWULDO�SURFHVV�ZDVWH�� 
SROOXWLRQ�FRQWURO�ZDVWH��LQFLQHUDWRU�UHVLGXHV��DVK��VSHQW�FDWDO\VW��FRNH��VOXGJHV��WLUHV��ERWWRP� 
VHWWOHPHQWV�DQG�ZDWHU�IURP�VWRUDJH�WDQNV��RLO\�VLOW��JDVROLQH�DGGLWLYH�UHVLGXHV��WDUV��RLOV��JUHDVH�� 
FRQWDPLQDWHG�VRLO��FRQWDPLQDWHG�ZRRG��GHDG�DQLPDOV��UHVLGXH��GHEULV��DUWLFOHV�IURP�WKH�FOHDQXS�RI� 
D�VSLOO�RU�UHOHDVH�RI�PDWHULDOV�OLVWHG�LQ�WKLV�VHFWLRQ��DQG�UHJXODWHG�DVEHVWRV�FRQWDLQLQJ�PDWHULDO�DV� 
GHILQHG�LQ����&)5��������@� 

o	 5HVLGXDOV�IURP�DQ\�RWKHU�QRQ�&RXQW\�RZQHG�ZDVWH�SURFHVVLQJ�RU�WUDQVIHU�VWDWLRQ�IDFLOLW\�ZLWKLQ� 
WKH�&RXQW\� 

&RXQW\�RI�6RQRPD� (;+,%,7�7� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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)250�2)�/(*$/�23,1,21� 

&RXQW\�RI�6RQRPD 
'HSDUWPHQW�RI�7UDQVSRUWDWLRQ�DQG�3XEOLF�:RUNV 
�����&RXQW\�&HQWHU�'ULYH��6WH��%��� 
6DQWD�5RVD��&DOLIRUQLD������� 

5H�� 0DVWHU�2SHUDWLRQV�$JUHHPHQW�IRU�6ROLG�:DVWH�)DFLOLWLHV�GDWHG�DV�RI�BBBBBBBBB�BBB������ 
�³$JUHHPHQW´���E\�DQG�EHWZHHQ�WKH�&RXQW\�RI�6RQRPD��WKH�³&RXQW\´���DQG�5HSXEOLF�6HUYLFHV�RI� 
6RQRPD�&RXQW\��,QF���D�'HODZDUH�FRUSRUDWLRQ��WKH�³&RQWUDFWRU´���*XDUDQW\�GDWHG�DV�RI� 
BBBBBBBB��BB������³*XDUDQW\´��E\�5HSXEOLF�6HUYLFHV��,QF��D�'HODZDUH�FRUSRUDWLRQ�� 
�³*XDUDQWRU´��LQ�IDYRU�RI�&RXQW\� 

*HQWOHPHQ�� 

2XU�ILUP�LV�FRXQVHO�WR�5HSXEOLF�6HUYLFHV�RI�6RQRPD�&RXQW\��,QF��DQG�WR�5HSXEOLF 
6HUYLFHV��,QF���FROOHFWLYHO\��³5HSXEOLF´�� 

7KLV�OHWWHU�LV�SURYLGHG�WR�\RX�SXUVXDQW�WR�6HFWLRQ��������*��RI�$JUHHPHQW� �$OO� 
FDSLWDOL]HG�WHUPV�QRW�GHILQHG�KHUHLQ�VKDOO�KDYH�WKH�VDPH�PHDQLQJ�DV�LQ�WKH�$JUHHPHQW� 

,Q�JLYLQJ�WKLV�RSLQLRQ��ZH�KDYH�FRQVLGHUHG�VXFK�TXHVWLRQV�RI�ODZ�DQG�ZH�KDYH�H[DPLQHG� 
VXFK�GRFXPHQWV�DQG�LQVWUXPHQWV�DQG�FHUWLILFDWHV�RI�SXEOLF�RIILFLDOV�DQG�LQGLYLGXDOV�ZKR� 
SDUWLFLSDWHG�LQ�WKH�SURFXUHPHQW�SURFHVV�DV�ZH�KDYH�GHHPHG�QHFHVVDU\�RU�DGYLVDEOH���:H�KDYH� 
H[DPLQHG�WKH�DERYH�UHIHUHQFHG�$JUHHPHQW��*XDUDQW\��DQG�WKH�H[KLELWV�WKHUHWR���:H�KDYH�DOVR� 
H[DPLQHG�WKH�IROORZLQJ�GRFXPHQWV�� 

��� &HUWLILFDWH�RI�$VVLVWDQW�6HFUHWDU\�IRU�5HSXEOLF�6HUYLFHV��,QF���UHJDUGLQJ�7LP� 
%HQWHU¶V�DXWKRULW\�WR�VLJQ�WKH�*XDUDQW\�� 

��� &HUWLILFDWH�RI�$VVLVWDQW�6HFUHWDU\�IRU�5HSXEOLF�6HUYLFHV��,QF���DWWDFKLQJ�WKH�DUWLFOHV� 
RI�LQFRUSRUDWLRQ�DQG�E\ODZV�RI�5HSXEOLF�6HUYLFHV��,QF���DV�DPHQGHG��DQG�WKH�FHUWLILFDWH�RI� 
TXDOLILFDWLRQ�WR�GR�EXVLQHVV�LQ�WKH�6WDWH�RI�&DOLIRUQLD�RI�5HSXEOLF�6HUYLFHV��,QF��� 

��� &HUWLILFDWH�RI�6HFUHWDU\�IRU�5HSXEOLF�6HUYLFHV�RI�6RQRPD�&RXQW\��,QF���ZLWK� 
DWWDFKHG�([KLELW�$�±�UHVROXWLRQV�DXWKRUL]LQJ�0LNH�&DSULR�WR�VLJQ�WKH�GRFXPHQWV�� 

��� &HUWLILFDWH�RI�,QFXPEHQF\��5HSXEOLF�6HUYLFHV��,QF���IRU�7LP�%HQWHU�� 

��� &HUWLILFDWH�RI�,QFXPEHQF\��5HSXEOLF�6HUYLFHV�RI�6RQRPD�&RXQW\��,QF���IRU�0LNH� 
&DSULR�� 

��� $PHQGHG�DQG�5HVWDWHG�&HUWLILFDWH�RI�,QFRUSRUDWLRQ�RI�5HSXEOLF�6HUYLFHV��,QF��� 
ILOHG�LQ�WKH�6WDWH�RI�'HODZDUH�RQ�-XO\���������� 

��� &HUWLILFDWH�RI�&RUUHFWLRQ�RI�DUWLFOHV�RI�LQFRUSRUDWLRQ�RI�5HSXEOLF�6HUYLFHV��,QF��� 
ILOHG�LQ�WKH�6WDWH�RI�'HODZDUH�RQ�$SULO����������� 

��� &HUWLILFDWH�RI�$PHQGPHQW�RI�DUWLFOHV�RI�LQFRUSRUDWLRQ�RI�5HSXEOLF�6HUYLFHV��,QF��� 
ILOHG�LQ�WKH�6WDWH�RI�'HODZDUH�RQ�-XQH����������� 

&RXQW\�RI�6RQRPD� (;+,%,7�8� 0DVWHU�2SHUDWLRQV�$JUHHPHQW� 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ� 
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��� &HUWLILFDWH�RI�'HVLJQDWLRQV�RI�6HULHV�$�-XQLRU�3DUWLFLSDWLQJ�3UHIHUUHG�6WRFN�RI� 
5HSXEOLF�6HUYLFHV��,QF��ILOHG�LQ�WKH�6WDWH�RI�'HODZDUH�RQ�-XO\����������� 

���� &HUWLILFDWH�RI�4XDOLILFDWLRQ�RI�5HSXEOLF�6HUYLFHV��,QF���ZKHUHE\�WKH�FRUSRUDWLRQ� 
EHFDPH�DXWKRUL]HG�WR�WUDQVDFW�EXVLQHVV�LQ�WKH�6WDWH�RI�&DOLIRUQLD�RQ�2FWREHU������������ 

���� $PHQGHG�DQG�5HVWDWHG�%\ODZV�RI�5HSXEOLF�6HUYLFHV��,QF���GDWHG�DV�RI�'HFHPEHU� 
��������� 

���� $UWLFOHV�RI�,QFRUSRUDWLRQ�RI�5HSXEOLF�6HUYLFHV�RI�6RQRPD�&RXQW\��,QF���DQG� 

���� %\ODZV�RI�5HSXEOLF�6HUYLFHV�RI�6RQRPD�&RXQW\��,QF�� 

,Q�JLYLQJ�WKLV�RSLQLRQ��ZH�KDYH�DVVXPHG�WKDW�DOO�LQIRUPDWLRQ�DQG�LWHPV�VXEPLWWHG�WR�XV�E\� 
SDUWLHV�RWKHU�WKDQ�5HSXEOLF��RU�UHYLHZHG�E\�XV��DUH�JHQXLQH��DFFXUDWH��FRUUHFW�DQG�FRPSOHWH��DQG� 
LI�QRW�RULJLQDOV��DUH�WUXH�DQG�FRUUHFW�FRSLHV�RI�RULJLQDOV��DQG�WKDW�DOO�VLJQDWXUHV�RQ�VXFK�LWHPV�DUH� 
JHQXLQH���:H�KDYH�IXUWKHU�DVVXPHG�WKDW�5HSXEOLF�KDV�SURYLGHG�XV�ZLWK�DOO�FRQWUDFWV��DJUHHPHQWV�� 
FRXUW�RUGHUV��MXGJPHQWV��FRUSRUDWH�GRFXPHQWV�DQG�RWKHU�LQIRUPDWLRQ�WKDW�ZRXOG�KDYH�DQ\� 
PDWHULDO�DIIHFW��TXDOLILFDWLRQ�RU�EHDULQJ�RQ�DQ\�RI�RXU�RSLQLRQV�VWDWHG�LQ�WKLV�OHWWHU��DQG�LQ� 
UHQGHULQJ�WKHVH�RSLQLRQV�ZH�KDYH�DVVXPHG�WKDW�RXU�FOLHQW�KDV�SURYLGHG�XV�ZLWK�DOO�VXFK�PDWHULDOV� 
DQG�LQIRUPDWLRQ�� 

6XEMHFW�WR�WKH�IRUHJRLQJ��ZH�DUH�RI�WKH�RSLQLRQ�WKDW�� 

��� &RQWUDFWRU�KDV�EHHQ�GXO\�IRUPHG�DQG�RUJDQL]HG�DV�D�FRUSRUDWLRQ�XQGHU�WKH�ODZV�RI� 
WKH�6WDWH�RI�'HODZDUH�DQG�KDV�FRUSRUDWH�SRZHU�WR���D��HQWHU�LQWR�WKH�$JUHHPHQW��DV�GHILQHG�LQ�WKH� 
$JUHHPHQW���DQG��E��WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKH�$JUHHPHQW�� 

��� *XDUDQWRU�KDV�EHHQ�GXO\�IRUPHG�DQG�RUJDQL]HG�DV�D�FRUSRUDWLRQ�XQGHU�WKH�ODZV�RI� 
WKH�6WDWH�RI�'HODZDUH�DQG�KDV�FRUSRUDWH�SRZHU�WR���D��RZQ�LWV�SURSHUWLHV�DQG�DVVHWV���E��HQWHU�LQWR� 
WKH�*XDUDQW\��DQG��F��WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKH�*XDUDQW\�� 

��� &RQWUDFWRU�LV�TXDOLILHG�WR�GR�EXVLQHVV�DQG�LV�LQ�JRRG�VWDQGLQJ�LQ�WKH�6WDWH�RI� 
&DOLIRUQLD��� 

��� *XDUDQWRU�LV�TXDOLILHG�WR�GR�EXVLQHVV�DQG�LV�LQ�JRRG�VWDQGLQJ�LQ�WKH�6WDWH�RI� 
&DOLIRUQLD�� 

��� 7KH�$JUHHPHQW�KDV�EHHQ�GXO\�DXWKRUL]HG�E\�DOO�QHFHVVDU\�FRUSRUDWH�DFWLRQ�RQ�WKH� 
SDUW�RI�&RQWUDFWRU�DQG�WKH�$JUHHPHQW�KDV�EHHQ�GXO\�H[HFXWHG�DQG�GHOLYHUHG�E\�&RQWUDFWRU�� 

��� 7KH�*XDUDQW\�KDV�EHHQ�GXO\�DXWKRUL]HG�E\�DOO�QHFHVVDU\�FRUSRUDWH�DFWLRQ�RQ�WKH� 
SDUW�RI�*XDUDQWRU�DQG�WKH�*XDUDQW\�KDV�EHHQ�GXO\�H[HFXWHG�DQG�GHOLYHUHG�E\�*XDUDQWRU�� 

��� 7KH�$JUHHPHQW�FRQVWLWXWHV�OHJDO��YDOLG�DQG�ELQGLQJ�REOLJDWLRQV�RI�&RQWUDFWRU�� 
HQIRUFHDEOH�DJDLQVW�&RQWUDFWRU�LQ�DFFRUGDQFH�ZLWK�WKHLU�UHVSHFWLYH�WHUPV��� 

��� 7KH�*XDUDQW\�FRQVWLWXWHV�D�OHJDO��YDOLG�DQG�ELQGLQJ�REOLJDWLRQ�RI�WKH�*XDUDQWRU�� 
HQIRUFHDEOH�DJDLQVW�*XDUDQWRU�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV�� 

��� $OO�UHTXLUHG�FRUSRUDWH�DSSURYDOV�KDYH�EHHQ�REWDLQHG�ZLWK�UHVSHFW�WR�H[HFXWLRQ�� 
GHOLYHU\�DQG�SHUIRUPDQFH�E\�&RQWUDFWRU�RI�WKH�$JUHHPHQW��DQG�WR�RXU�DFWXDO�NQRZOHGJH��EDVHG� 
RQ�D�UHDVRQDEOH�LQYHVWLJDWLRQ�DQG�LQTXLU\�WKH�$JUHHPHQW�GRHV�QRW�FRQIOLFW�ZLWK�DQ\�DJUHHPHQWV� 

&RXQW\�RI�6RQRPD� (;+,%,7�8� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 
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WR�ZKLFK�&RQWUDFWRU�LV�D�SDUW\�RU�ZLWK�DQ\�RUGHUV��MXGJPHQWV�RU�GHFUHHV�E\�ZKLFK�&RQWUDFWRU�LV� 
ERXQG�� 

���� $OO�UHTXLUHG�FRUSRUDWH�DSSURYDOV�KDYH�EHHQ�REWDLQHG�ZLWK�UHVSHFW�WR�H[HFXWLRQ�� 
GHOLYHU\�DQG�SHUIRUPDQFH�RI�WKH�*XDUDQW\��DQG�WR�RXU�DFWXDO�NQRZOHGJH��EDVHG�RQ�D�UHDVRQDEOH� 
LQYHVWLJDWLRQ�DQG�LQTXLU\��WKH�*XDUDQW\�GRHV�QRW�FRQIOLFW�ZLWK�DQ\�DJUHHPHQWV�WR�ZKLFK� 
*XDUDQWRU�LV�D�SDUW\�RU�ZLWK�DQ\�RUGHUV��MXGJPHQWV�RU�GHFUHHV�E\�ZKLFK�*XDUDQWRU�LV�ERXQG�� 

���� 7KH�H[HFXWLRQ��GHOLYHU\�DQG�SHUIRUPDQFH�RI�DOO�REOLJDWLRQV�E\�&RQWUDFWRU�XQGHU� 
WKH�$JUHHPHQW�GR�QRW�FRQIOLFW�ZLWK��DQG�DUH�DXWKRUL]HG�E\��WKH�DUWLFOHV�RI�LQFRUSRUDWLRQ�DQG� 
E\ODZV�RI�&RQWUDFWRU�� 

���� 7KH�H[HFXWLRQ��GHOLYHU\�DQG�SHUIRUPDQFH�RI�DOO�REOLJDWLRQV�E\�*XDUDQWRU�XQGHU� 
WKH�*XDUDQW\�GR�QRW�FRQIOLFW�ZLWK��DQG�DUH�DXWKRUL]HG�E\��WKH�DUWLFOHV�RI�LQFRUSRUDWLRQ�DQG�E\ODZV� 
RI�*XDUDQWRU�� 

���� 7KH�H[HFXWLRQ�DQG�GHOLYHU\�E\�&RQWUDFWRU�RI�WKH�$JUHHPHQW�GR�QRW��WR�RXU�DFWXDO� 
NQRZOHGJH��EDVHG�RQ�D�UHDVRQDEOH�LQYHVWLJDWLRQ�DQG�LQTXLU\��YLRODWH�DQ\�FXUUHQW�VWDWXWH��UXOH�RU� 
UHJXODWLRQ�DSSOLFDEOH�WR�&RQWUDFWRU�RU�WR�WUDQVDFWLRQV�RI�WKH�W\SH�FRQWHPSODWHG�E\�WKH�$JUHHPHQW�� 

���� 7KH�H[HFXWLRQ�DQG�GHOLYHU\�E\�WKH�*XDUDQWRU�RI�WKH�*XDUDQW\�GR�QRW��WR�RXU�DFWXDO� 
NQRZOHGJH��EDVHG�RQ�D�UHDVRQDEOH�LQYHVWLJDWLRQ�DQG�LQTXLU\��YLRODWH�DQ\�FXUUHQW�VWDWXWH��UXOH�RU� 
UHJXODWLRQ�DSSOLFDEOH�WR�WKH�*XDUDQWRU�RU�WR�WUDQVDFWLRQV�RI�WKH�W\SH�FRQWHPSODWHG�E\�WKH� 
*XDUDQW\�� 

:H�DUH�DGPLWWHG�WR�SUDFWLFH�RQO\�LQ�WKH�6WDWH�RI�&DOLIRUQLD���:H�GR�QRW�H[SUHVV�DQ\� 
RSLQLRQ�KHUHLQ�FRQFHUQLQJ�WKH�ODZV�RI�DQ\�MXULVGLFWLRQ�RWKHU�WKDQ�WKH�ODZV�RI�WKH�&DOLIRUQLD�DQG� 
'HODZDUH���7KLV�RSLQLRQ�LV�IXUQLVKHG�VROHO\�IRU�\RXU�EHQHILW�LQ�FRQQHFWLRQ�ZLWK�WKH�WUDQVDFWLRQV� 
UHIHUUHG�WR�LQ�WKH�$JUHHPHQW�DQG�WKH�*XDUDQW\���7KLV�RSLQLRQ�LV�JLYHQ�DV�RI�WKH�GDWH�RI�WKLV�OHWWHU� 
DQG�EDVHG�RQ�WKH�IDFWV�DQG�FLUFXPVWDQFHV�LQ�H[LVWHQFH�DV�RI�VXFK�GDWH��:H�DVVXPH�QR�REOLJDWLRQ� 
WR�VXSSOHPHQW�WKLV�RSLQLRQ�LI�DQ\�DSSOLFDEOH�ODZV�FKDQJH�DIWHU�WKH�GDWH�RI�WKLV�RSLQLRQ��RU�LI�ZH� 
EHFRPH�DZDUH�RI�DQ\�IDFWV�WKDW�PLJKW�FKDQJH�WKH�RSLQLRQV�H[SUHVVHG�DERYH�DIWHU�WKH�GDWH�RI�WKLV� 
RSLQLRQ�� 

&RXQW\�RI�6RQRPD� (;+,%,7�8� 0DVWHU�2SHUDWLRQV�$JUHHPHQW 
0DUFK�BB������� 3DJH��� ([HFXWHG�9HUVLRQ 

Page 236 of 251 



Page 264 of 278Page 237 of 251 



  

  
  

(;+,%,7�9
 

5HFRUGLQJ�5HTXHVWHG�E\�DQG� 
:KHQ�5HFRUGHG��5HWXUQ�WR�� 

6RQRPD�&RXQW\�'HSDUWPHQW�RI�7UDQVSRUWDWLRQ�DQG�3XEOLF�:RUNV� 
�����&RXQW\�&HQWHU�'ULYH��6XLWH�%���� 
6DQWD�5RVD��&$������� 
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� 

0(025$1'80�2)�$*5((0(17� 

)25�9$/8$%/(�&216,'(5$7,21��WKH�&RXQW\�RI�6RQRPD��³&RQWUDFWRU´��KDV�HQWHUHG� 
LQWR�D�0DVWHU�2SHUDWLRQV�$JUHHPHQW��³$JUHHPHQW´��ZLWK�5HSXEOLF�6HUYLFHV�RI�6RQRPD�&RXQW\�� 
,QF���³&RQWUDFWRU´��SHUWDLQLQJ�WR�WKH�RSHUDWLRQV�DQG�FORVXUH�RI�/DQGILOO�IDFLOLWLHV�RQ�WKDW�FHUWDLQ�UHDO� 
SURSHUW\�NQRZQ�FRPPRQO\�DV�����0HFKDP�5RDG��3HWDOXPD��&DOLIRUQLD��������DV�PRUH� 
SDUWLFXODUO\�GHVFULEHG�LQ�([KLELW�$��DWWDFKHG�KHUHWR�� ,Q�WKDW�FHUWDLQ�$JUHHPHQW��&RXQW\�KDV� 
DJUHHG�WR�WKH�IROORZLQJ��HDFK�FDSLWDOL]HG�WHUP�LV�DV�GHILQHG�LQ�WKH�$JUHHPHQW��� 

8SRQ�WKH�&ORVXUH�&RPPHQFHPHQW�'DWH��WKH�&RXQW\�VKDOO�QRW���D��DOORZ�DGGLWLRQDO�:DVWH� 
WR�EH�'LVSRVHG�RI�RQ�WKH�/DQGILOO�ZLWKRXW�ILUVW�UHOHDVLQJ�&RQWUDFWRU�IURP�LWV�&ORVXUH�DQG� 
3RVW�&ORVXUH�2EOLJDWLRQV�IRU�WKH�/DQGILOO��RU��E��FRQGXFW�DQ\�DFWLYLWLHV�RQ�RU�XQGHU�WKH�/DQGILOO�RU� 
LQ�DQ\�ZD\�GLVWXUE�WKH�VXUIDFH�RU�VXEVXUIDFH�RI�WKH�/DQGILOO��LQFOXGLQJ�LWV�FDS�� :LWKRXW�OLPLWLQJ�WKH� 
JHQHUDOLW\�RI�WKH�IRUHJRLQJ��WKH�&RXQW\�FRYHQDQWV�DW�DOO�WLPHV�DIWHU�WKH�&ORVXUH�RI�WKH�/DQGILOO�WR� 
PDLQWDLQ�WKH�/DQGILOO�IRRWSULQW�DV�QRQ�LUULJDWHG�RSHQ�VSDFH��DQG�QRW�WR��D��FUHDWH�RU�SODFH�RU�DOORZ�WKH� 
FUHDWLRQ�RU�SODFHPHQW�RI�DQ\�VWUXFWXUHV��URDGV��ZDWHU�RU�XWLOLW\�OLQHV�RQ�WKH�/DQGILOO��RU��E��FRQGXFW�DQ\� 
HDUWK�PRYHPHQW�RU�JUDGLQJ�RQ�WKH�/DQGILOO�XQOHVV�UHTXLUHG�WR�GR�VR�IRU�&ORVXUH��3RVW�&ORVXUH�RU� 
5HPHGLDWLRQ�E\�D�*RYHUQPHQWDO�$XWKRULW\�RU��F��LQ�DQ\�ZD\�GDPDJH��GLVWXUE��DOWHU�RU�DIIHFW�WKH� 
/DQGILOO�FRYHU�V\VWHP�DQG�RWKHU�HQYLURQPHQWDO�FRQWURO�IHDWXUHV�XVHG�LQ�RU�IRU�WKH�&ORVXUH�RU� 
3RVW�&ORVXUH�PDLQWHQDQFH�RI�WKH�/DQGILOO�XQOHVV�UHTXLUHG�WR�GR�VR�IRU�&ORVXUH��3RVW�&ORVXUH�RU� 
5HPHGLDWLRQ�E\�D�*RYHUQPHQWDO�$XWKRULW\�RU�DV�D�UHVXOW�RI�D�7KLUG�3DUW\�(QYLURQPHQWDO�&ODLP�� 

,1�:,71(66�:+(5(2)��WKH�XQGHUVLJQHG�KDYH�H[HFXWHG�WKLV�GRFXPHQW�VR�WKDW�WKLUG� 
SDUWLHV�PLJKW�KDYH�QRWLFH�RI�WKHVH�5HVWULFWLYH�&RYHQDQWV�� 

'DWHG��BBBBBBBBB�BBB������� 

&2175$&725�   5(38%/,&�6(59,&(6�2)� 
62120$�&2817<��,1&�� 

%\�
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&2817<�� &2817<�2)�62120$� 

%\�� 
6XVDQ�.ODVVHQ� 
'LUHFWRU��7UDQVSRUWDWLRQ�DQG�3XEOLF� 
:RUNV� 

$33529('�$6�72�)250�)25�&2817<�� 

6KHU\O�/��%UDWWRQ� 
$VVLVWDQW�&RXQW\�&RXQVHO� 
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,QVXUDQFH�5HTXLUHPHQWV�� 5HSXEOLF�6HUYLFHV�RI�6RQRPD�&RXQW\�,QF����&RXQW\�RI�6RQRPD�±� 0DVWHU� 
/DQGILOO�DQG�7UDQVIHU�6WDWLRQV�2SHUDWLRQV�$JUHHPHQW�� 

&RQWUDFWRU���5HTXLUHG�,QVXUDQFH� 

&RQWUDFWRU� VKDOO�PDLQWDLQ��DQG�VKDOO� FDXVH� WKH�3ULPH�6XEFRQWUDFWRU� WR�PDLQWDLQ�� WKH� LQVXUDQFH�VSHFLILHG� 
EHORZ� XQOHVV� VXFK� LQVXUDQFH� KDV� EHHQ� H[SUHVVO\� ZDLYHG� E\� WKH� DWWDFKPHQW� RI� D� Waiver of Insurance 
Requirements�� &RQWUDFWRU�VKDOO�QRW�FRPPHQFH�&RQVWUXFWLRQ��QRU�DOORZ�LWV�HPSOR\HHV��VXEFRQWUDFWRUV�RU� 
DQ\RQH� WR� FRPPHQFH� &RQVWUXFWLRQ� XQWLO� WKH� UHTXLUHG� LQVXUDQFH� KDV� EHHQ� VXEPLWWHG� DQG� DSSURYHG� E\� 
&RXQW\�DQG�D�1RWLFH�WR�3URFHHG�KDV�EHHQ�LVVXHG�� $Q\�UHTXLUHPHQW�IRU�LQVXUDQFH�WR�EH�PDLQWDLQHG�DIWHU� 
WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�VKDOO�VXUYLYH�WKLV�$JUHHPHQW��� 

&RXQW\�UHVHUYHV�WKH�ULJKW� WR�UHYLHZ�DQ\�DSSOLFDEOH�SROLF\�HQGRUVHPHQWV��EXW�KDV�QR�REOLJDWLRQ�WR�GR�VR��� 
)DLOXUH� WR� GHPDQG� HYLGHQFH� RI� IXOO� FRPSOLDQFH� ZLWK� WKH� LQVXUDQFH� UHTXLUHPHQWV� VHW� IRUWK� LQ� WKLV� 
$JUHHPHQW� RU� IDLOXUH� WR� LGHQWLI\� DQ\� LQVXUDQFH� GHILFLHQF\� VKDOO� QRW� UHOLHYH� &RQWUDFWRU� IURP�� QRU� EH� 
FRQVWUXHG�RU�GHHPHG�D�ZDLYHU�RI��LWV�REOLJDWLRQ�WR�PDLQWDLQ�WKH�UHTXLUHG�LQVXUDQFH�DW�DOO�WLPHV�GXULQJ�WKH� 
SHUIRUPDQFH�RI�WKLV�$JUHHPHQW��� 

&RQWUDFWRU� VKDOO� SURPSWO\� QRWLI\� WKH� &RXQW\� RI� DQ\� &ODLPV� RU� /RVVHV� UHODWHG� WR� WKLV� DJUHHPHQW�� 7KLV� 
UHSRUW�VKDOO�LQFOXGH�WKH�QDPH�DQG�DGGUHVV�RI�DOO�FODLPDQWV��WKH�QDWXUH�RI�WKH�/RVV��WKH�GDWH�WKH�/RVV�DURVH�� 
WKH�DPRXQW�RI�WKH�/RVV��LI�NQRZQ���DQG�WKH�LGHQWLW\�RI�WKH�LQVXUDQFH�FDUULHUV�WKDW�&RQWUDFWRU�KDV�QRWLILHG�RI� 
WKH�FODLP�� 

��� :RUNHUV�&RPSHQVDWLRQ�,QVXUDQFH�	�(PSOR\HUV�/LDELOLW\�,QVXUDQFH� 
D� :RUNHUV�&RPSHQVDWLRQ�LQVXUDQFH�ZLWK�VWDWXWRU\�OLPLWV�DV�UHTXLUHG�E\�WKH�/DERU�&RGH�RI�WKH�6WDWH� 

RI�&DOLIRUQLD�� 
E�� (PSOR\HUV� /LDELOLW\�ZLWK� OLPLWV� RI� ����������� SHU�$FFLGHQW�� ����������� 'LVHDVH� SHU� HPSOR\HH�� 

�����������'LVHDVH�SHU�SROLF\�� 
F� 7KH�SROLF\�VKDOO�EH�HQGRUVHG�WR�LQFOXGH�D�ZULWWHQ�ZDLYHU�RI�WKH�LQVXUHU V�ULJKW�WR�VXEURJDWH�DJDLQVW� 

&RXQW\�� 
G� Required Evidence of Insurance�� 
L�� 6XEURJDWLRQ�ZDLYHU�HQGRUVHPHQW��DQG� 
LL�� &HUWLILFDWH�RI�,QVXUDQFH��� 

��� *HQHUDO�/LDELOLW\�,QVXUDQFH� 
D� &RPPHUFLDO�*HQHUDO�/LDELOLW\�,QVXUDQFH�RQ�D�VWDQGDUG�RFFXUUHQFH� IRUP��QR� OHVV�EURDG� WKDQ� ,62� 

IRUP�&*�������� 
E�� 0LQLPXP� /LPLWV�� ����������� SHU� 2FFXUUHQFH�� ������������ *HQHUDO� $JJUHJDWH�� ������������ 

3URGXFWV�&RPSOHWHG� 2SHUDWLRQV� $JJUHJDWH�� 7KH� UHTXLUHG� OLPLWV� PD\� EH� SURYLGHG� E\� D� 
FRPELQDWLRQ� RI� *HQHUDO� /LDELOLW\� ,QVXUDQFH� DQG� &RPPHUFLDO� 8PEUHOOD� /LDELOLW\� ,QVXUDQFH�� ,I� 
&RQWUDFWRU�PDLQWDLQV�KLJKHU�OLPLWV� WKDQ�WKH�VSHFLILHG�PLQLPXP�OLPLWV��&RXQW\�UHTXLUHV� DQG�VKDOO� 
EH�HQWLWOHG�WR�FRYHUDJH�IRU�WKH�KLJKHU�OLPLWV�PDLQWDLQHG�E\�&RQWUDFWRU�� 

F�	 &RQWUDFWRU�LV�UHVSRQVLEOH�IRU�DQ\�GHGXFWLEOH�RU�VHOI�LQVXUHG�UHWHQWLRQ��� 
G�� 7KH�&RXQW\�RI�6RQRPD��LWV�RIILFHUV��DJHQWV�DQG�HPSOR\HHV�VKDOO�EH�DGGLWLRQDO�LQVXUHGV�IRU�OLDELOLW\� 

DULVLQJ� RXW� RI� RQJRLQJ� DQG� FRPSOHWHG� RSHUDWLRQV� E\� RU� RQ� EHKDOI� RI� WKH� &RQWUDFWRU� LQ� WKH� 
SHUIRUPDQFH�RI�WKLV�$JUHHPHQW��� 

H�	 7KH�LQVXUDQFH�SURYLGHG�WR�WKH�DGGLWLRQDO�LQVXUHGV�VKDOO�EH�SULPDU\�WR��DQG�QRQ�FRQWULEXWRU\�ZLWK�� 
DQ\�LQVXUDQFH�RU�VHOI�LQVXUDQFH�SURJUDP�PDLQWDLQHG�E\�WKHP���� 
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I�	 7KH� SROLF\� GHILQLWLRQ� RI� ³LQVXUHG� FRQWUDFW´� VKDOO� LQFOXGH� DVVXPSWLRQV� RI� OLDELOLW\� DULVLQJ� RXW� RI� 
ERWK� RQJRLQJ� RSHUDWLRQV� DQG� WKH� SURGXFWV�FRPSOHWHG� RSHUDWLRQV� KD]DUG� �EURDG� IRUP� FRQWUDFWXDO� 
OLDELOLW\� FRYHUDJH� LQFOXGLQJ� WKH� ³I´� GHILQLWLRQ� RI� LQVXUHG� FRQWUDFW� LQ� ,62� IRUP� &*� ��� ���� RU� 
HTXLYDOHQW��� 

J� 7KH�SROLF\�VKDOO�EH�HQGRUVHG�WR�LQFOXGH�D�ZULWWHQ�ZDLYHU�RI�WKH�LQVXUHU V�ULJKW�WR�VXEURJDWH�DJDLQVW� 
&RXQW\�� 

K�� 7KH� SROLF\� VKDOO� FRYHU� LQWHU�LQVXUHG� VXLWV� EHWZHHQ� &RXQW\� DQG� &RQWUDFWRU� DQG� LQFOXGH� D� 
³VHSDUDWLRQ�RI�LQVXUHGV´�RU�³VHYHUDELOLW\´�FODXVH�ZKLFK�WUHDWV�HDFK�LQVXUHG�VHSDUDWHO\�� 

L� Required Evidence of Insurance�� 
L� &RS\� RI� WKH� DGGLWLRQDO� LQVXUHG� HQGRUVHPHQW� RU� SROLF\� ODQJXDJH� JUDQWLQJ� DGGLWLRQDO� LQVXUHG� 

VWDWXV�� 
LL� &RS\� RI� WKH� HQGRUVHPHQW� RU� SROLF\� ODQJXDJH� LQGLFDWLQJ� WKDW� FRYHUDJH� LV� SULPDU\� DQG� QRQ� 

FRQWULEXWRU\�� 
LLL� 6XEURJDWLRQ�ZDLYHU�HQGRUVHPHQW��DQG� 
LY� &HUWLILFDWH�RI�,QVXUDQFH�� 

�� $XWRPRELOH�/LDELOLW\�,QVXUDQFH� 
D� 0LQLPXP�/LPLWV�������������FRPELQHG�VLQJOH�OLPLW�SHU�DFFLGHQW�� 
E� ,QVXUDQFH�VKDOO�DSSO\�WR�DOO�RZQHG��KLUHG�DQG�QRQ�RZQHG�YHKLFOHV�� 
F� 7KH�SROLF\�VKDOO�LQFOXGH�DQ�0&6����HQGRUVHPHQW�DV�UHTXLUHG�E\�WKH�0RWRU�&DUULHU�$FW�RI������� 
G� &RXQW\�VKDOO�TXDOLI\�DV�DQ�DGGLWLRQDO�LQVXUHG�� 
H� Required Evidence of Insurance�� 
L� &RS\�RI�WKH�HQGRUVHPHQW�RU�SROLF\�ODQJXDJH�LQGLFDWLQJ�WKDW�&RXQW\�LV�DQ�DGGLWLRQDO�LQVXUHG�� 
LL� &RS\�RI�WKH�0&6����HQGRUVHPHQW��DQG� 
LLL� &HUWLILFDWH�RI�,QVXUDQFH�� 

�� 3ROOXWLRQ�/LDELOLW\�,QVXUDQFH� 
D�	 0LQLPXP� /LPLWV�� ������������ SHU� SROOXWLRQ� ,QFLGHQW�� ������������ $JJUHJDWH�� ,I� &RQWUDFWRU� 

PDLQWDLQV�KLJKHU�OLPLWV�WKDQ�WKH�VSHFLILHG�PLQLPXP�OLPLWV��&RXQW\�UHTXLUHV�DQG�VKDOO�EH�HQWLWOHG�WR� 
FRYHUDJH�IRU�WKH�KLJKHU�OLPLWV�PDLQWDLQHG�E\�&RQWUDFWRU�� 

E� &RQWUDFWRU�LV�UHVSRQVLEOH�IRU�DQ\�GHGXFWLEOH�RU�VHOI�LQVXUHG�UHWHQWLRQ�� 
F� ,I� WKH� LQVXUDQFH� LV� RQ� D� &ODLPV�0DGH� EDVLV�� WKH� UHWURDFWLYH� GDWH� VKDOO� EH� QR� ODWHU� WKDQ� WKH� 

FRPPHQFHPHQW�RI�ZRUN�� 
G�� ,QVXUDQFH� VKDOO� EH� FRQWLQXHG� IRU� ILYH� ���� \HDUV� DIWHU� WHUPLQDWLRQ� RI� WKLV� $JUHHPHQW�� ,I� WKH� 

LQVXUDQFH�LV�RQ�D�&ODLPV�0DGH�EDVLV��WKH�FRQWLQXDWLRQ�FRYHUDJH�PD\�EH�SURYLGHG�E\���D��UHQHZDO� 
RI�WKH�H[LVWLQJ�SROLF\���E��DQ�H[WHQGHG�UHSRUWLQJ�SHULRG�HQGRUVHPHQW��RU��F��UHSODFHPHQW�LQVXUDQFH� 
ZLWK�D�UHWURDFWLYH�GDWH�QR�ODWHU�WKDQ�WKH�FRPPHQFHPHQW�RI�WKLV�$JUHHPHQW�� 

H�	 7KH�&RXQW\�RI�6RQRPD��LWV�RIILFHUV��DJHQWV�DQG�HPSOR\HHV�VKDOO�EH�DGGLWLRQDO�LQVXUHGV�IRU�OLDELOLW\� 
DULVLQJ�RXW�RI�RSHUDWLRQV�E\�RU�RQ�EHKDOI�RI�WKH�&RQWUDFWRU�LQ�WKH�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW��� 
&RXQW\�� HW� DO�� VKDOO� FRQWLQXH� WR� EH� DGGLWLRQDO� LQVXUHGV� IRU� ���� \HDUV� DIWHU� WHUPLQDWLRQ� RI� WKLV� 
$JUHHPHQW��� 

I� 7KH�LQVXUDQFH�SURYLGHG�WR�WKH�DGGLWLRQDO�LQVXUHGV�VKDOO�EH�SULPDU\�WR��DQG�QRQ�FRQWULEXWRU\�ZLWK�� 
DQ\�LQVXUDQFH�RU�VHOI�LQVXUDQFH�SURJUDP�PDLQWDLQHG�E\�WKHP���� 

J� Required Evidence of Insurance�� 
L� &RS\� RI� WKH� DGGLWLRQDO� LQVXUHG� HQGRUVHPHQW� or SROLF\� ODQJXDJH� JUDQWLQJ� DGGLWLRQDO� LQVXUHG� 

VWDWXV�� 
LL�   &RS\� RI� WKH� HQGRUVHPHQW� RU� SROLF\� ODQJXDJH� LQGLFDWLQJ� WKDW� FRYHUDJH� LV� SULPDU\� DQG� QRQ� 

FRQWULEXWRU\�� 
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LLL�� 6XEURJDWLRQ�ZDLYHU�HQGRUVHPHQW��DQG� 
LY�� &HUWLILFDWH�RI�,QVXUDQFH�� 

��� ,QFUHDVHV�LQ�/LPLWV�RI�,QVXUDQFH� 
&RXQW\�PD\�SHULRGLFDOO\�UHTXLUH�KLJKHU�SROLF\�OLPLWV�LI�VXFK�LQFUHDVHG�OLPLWV�DUH�UHDVRQDEO\�DYDLODEOH� 
LQ�FRPPHUFLDO�LQVXUDQFH�PDUNHWV��� 

��� 6WDQGDUGV�IRU�,QVXUDQFH�&RPSDQLHV� 
,QVXUHUV�VKDOO�KDYH�DQ�$�0��%HVW V�UDWLQJ�RI�DW�OHDVW�$�9,,�� 

��� 'RFXPHQWDWLRQ� 
D� 7KH�&HUWLILFDWH�RI�,QVXUDQFH�PXVW�LQFOXGH�WKH�IROORZLQJ�UHIHUHQFH��5HSXEOLF�6HUYLFHV�RI�6RQRPD� 

&RXQW\��,QF��±�0DVWHU�2SHUDWLRQV�$JUHHPHQW�� 
E�� $OO� UHTXLUHG�(YLGHQFH�RI� ,QVXUDQFH�VKDOO�EH�VXEPLWWHG�SULRU� WR� WKH�H[HFXWLRQ�RI� WKLV�$JUHHPHQW��� 

&RQWUDFWRU�DJUHHV�WR�PDLQWDLQ�FXUUHQW�(YLGHQFH�RI�,QVXUDQFH�RQ�ILOH�ZLWK�&RXQW\�IRU�WKH�UHTXLUHG� 
SHULRG�RI�LQVXUDQFH�� 

F�	 7KH�QDPH�DQG�DGGUHVV�IRU�$GGLWLRQDO�,QVXUHG�HQGRUVHPHQWV�DQG�&HUWLILFDWHV�RI�,QVXUDQFH�LV��7KH� 
&RXQW\� RI� 6RQRPD�� LWV� RIILFHUV�� DJHQWV� DQG� HPSOR\HHV�� &RXQW\� RI� 6RQRPD�� 7UDQVSRUWDWLRQ� DQG� 
3XEOLF�:RUNV�'HSDUWPHQW�������&RXQW\�&HQWHU�'ULYH��6XLWH�%�����6DQWD�5RVD��&$�������� 

G�� 5HTXLUHG�(YLGHQFH�RI�,QVXUDQFH�VKDOO�EH�VXEPLWWHG�IRU�DQ\�UHQHZDO�RU�UHSODFHPHQW�RI�D�SROLF\�WKDW� 
DOUHDG\�H[LVWV��DW�OHDVW�WHQ������GD\V�EHIRUH�H[SLUDWLRQ�RU�RWKHU�WHUPLQDWLRQ�RI�WKH�H[LVWLQJ�SROLF\�� 

H�	 &RQWUDFWRU� VKDOO� SURYLGH� SURPSW� ZULWWHQ� QRWLFH� LI�� ���� DQ\� RI� WKH� UHTXLUHG� LQVXUDQFH� SROLFLHV� LV� 
WHUPLQDWHG������WKH�OLPLWV�RI�DQ\�RI�WKH�UHTXLUHG�SROLFLHV�DUH�UHGXFHG��RU�����WKH�GHGXFWLEOH�RU�VHOI� 
LQVXUHG�UHWHQWLRQ�LV�LQFUHDVHG��� 

��� 3ROLF\�2EOLJDWLRQV� 
&RQWUDFWRU V� LQGHPQLW\� DQG� RWKHU� REOLJDWLRQV� VKDOO� QRW� EH� OLPLWHG� E\� WKH� IRUHJRLQJ� LQVXUDQFH� 
UHTXLUHPHQWV��7KH�PDLQWHQDQFH�RI�FODLPV�PDGH�DJDLQVW�DQ\�LQVXUDQFH�UHTXLUHG�RI�&RQWUDFWRU�VKDOO�QRW� 
EH� FRQVLGHUHG� D� ZDLYHU� E\� &RXQW\� RI� DQ\� FODLP�� ULJKWV� RU� UHPHGLHV� WKH� &RXQW\� PD\� KDYH� DJDLQVW� 
&RQWUDFWRU�� 

��� 0DWHULDO�%UHDFK� 
,I�&RQWUDFWRU�IDLOV�WR�PDLQWDLQ�LQVXUDQFH�ZKLFK�LV�UHTXLUHG�SXUVXDQW�WR�WKLV�$JUHHPHQW��LW�VKDOO�EH�GHHPHG� 
D�PDWHULDO�EUHDFK�RI�WKLV�$JUHHPHQW�� &RXQW\��DW�LWV�VROH�RSWLRQ��PD\�WHUPLQDWH�WKLV�$JUHHPHQW�DQG�REWDLQ� 
GDPDJHV� IURP�&RQWUDFWRU� UHVXOWLQJ�IURP�VDLG�EUHDFK�� $OWHUQDWLYHO\��&RXQW\�PD\�SXUFKDVH� WKH� UHTXLUHG� 
LQVXUDQFH��DQG�ZLWKRXW�IXUWKHU�QRWLFH�WR�&RQWUDFWRU��&RXQW\�PD\�GHGXFW�IURP�VXPV�GXH�WR�&RQWUDFWRU�DQ\� 
SUHPLXP�FRVWV�DGYDQFHG�E\�&RXQW\�IRU�VXFK�LQVXUDQFH�� 7KHVH�UHPHGLHV�VKDOO�EH�LQ�DGGLWLRQ�WR�DQ\�RWKHU� 
UHPHGLHV�DYDLODEOH�WR�&RXQW\�� 

&RXQW\�� 5HTXLUHG�,QVXUDQFH� 

%XLOGHUV�5LVN� 

:LWK� UHVSHFW� WR� FRQVWUXFWLRQ� ZRUN� XQGHU� WKLV�$JUHHPHQW�� &RXQW\� VKDOO� PDLQWDLQ� ³$OO� 5LVN´� &RXUVH� RI� 
&RQVWUXFWLRQ�LQVXUDQFH�DV�IROORZV�� 

��� ,QVXUHG�SURSHUW\�VKDOO�LQFOXGH������5HDO�SURSHUW\�LQ�&RXUVH�RI�&RQVWUXFWLRQ������EXLOGLQJ�PDWHULDOV�DQG� 
&RXQW\�RI�6RQRPD� (;+,%,7�;� 0DVWHU�2SHUDWLRQV�$JUHHPHQW� 
0DUFK�BB������� 3DJH��� 
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VXSSOLHV�LQWHQGHG�WR�EH�LQ�RU�RQ�WKH�FRPSOHWHG�EXLOGLQJV�RU�VWUXFWXUHV�DW�WKH�FRQVWUXFWLRQ�VLWHV��ORFDWHG� 
DW�WKH�VLWHV��LQ�VWRUDJH�RU�LQ�WUDQVLW��DQG�ZKHWKHU�RU�QRW�RZQHG�RU�SDLG�IRU�E\�&RXQW\������IL[WXUHV�DQG� 
PDFKLQHU\� LQWHQGHG� WR� EH� LQ� RU� RQ� WKH� FRPSOHWHG� EXLOGLQJ� RU� VWUXFWXUHV�� ���� VFDIIROGLQJ�� FULEELQJ�� 
IHQFLQJ��IRUPV�DQG�WHPSRUDU\�WUDLOHUV��ZKLOH�ORFDWHG�RQ�WKH�FRQVWUXFWLRQ�VLWHV��LQ�VWRUDJH�RU�LQ�WUDQVLW��� 

��	 7KH�OLPLW�VKDOO�EH�WKH�IXOO�YDOXH�RI�WKH�FRPSOHWHG�FRQVWUXFWLRQ�� 
��	 &RQWUDFWRU�DQG�VXEFRQWUDFWRUV�RI�DOO�WLHUV�VKDOO�EH�DGGLWLRQDO�LQVXUHGV��� 
��	 ,QVXUHG�SHULOV��$OO�5LVNV�RI�'LUHFW�3K\VLFDO�'DPDJH�RU�/RVV��LQFOXGLQJ�IORRG��H[FHSW�DV�H[FOXGHG��� 
��	 &RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�ILUVW���������RI�WKH�GHGXFWLEOH�IRU�ORVVHV�FDXVHG�E\�DOO�LQVXUHG� 

SHULOV�H[FHSW�IORRG���&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�ILUVW���������RI�ORVVHV�FDXVHG�E\�IORRG�� 
�� ([FOXVLRQV�PD\�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR�� 

D� /RVV� GXH� WR� ZHDU� DQG� WHDU�� PRWKV�� YHUPLQ�� WHUPLWHV�� LQVHFWV�� ODWHQW� GHIHFWV�� JUDGXDO� 
GHWHULRUDWLRQ��ZHW�RU�GU\�URW�� UXVW�� FRUURVLRQ��HURVLRQ�RU�QRUPDO� VHWWOLQJ��VKULQNDJH�DQG�RU� 
H[SDQVLRQ�RI�EXLOGLQJV�RU�IRXQGDWLRQV�� 

E� /RVV� RU� GDPDJH� GXH� WR� FRQWDPLQDQWV� DQG�RU� SROOXWDQWV�� +RZHYHU�� ILUH� ORVVHV� DULVLQJ� 
GLUHFWO\�RU�LQGLUHFWO\�IURP�SROOXWDQWV�RU�FRQWDPLQDQWV�DUH�FRYHUHG��� 

F� /RVV�RI�XVH�RU�RFFXSDQF\�RU�FRQVHTXHQWLDO�ORVV�� 
G� /LTXLGDWHG�GDPDJHV�DQG�RU�SHQDOWLHV�IRU�GHOD\�RU�GHWHQWLRQ�LQ�FRQQHFWLRQ�ZLWK�JXDUDQWHHV� 

RI�SHUIRUPDQFH�RU�HIILFLHQF\��� 
H� /RVV� RU� GDPDJH� FDXVHG� E\� RU� UHVXOWLQJ� IURP� LQILGHOLW\�RU� GLVKRQHVW\�RQ� WKH� SDUW� RI� DQ\� 

LQVXUHG�RU�WKH�HPSOR\HHV�RU�DJHQWV�RI�DQ\�LQVXUHG�� 
I� ,QYHQWRU\�VKRUWDJH�RU�XQH[SODLQHG�GLVDSSHDUDQFH�� 

��	 $�FRS\�RI�&RXQW\¶V�&RXUVH�RI�&RQVWUXFWLRQ�,QVXUDQFH��LQFOXGLQJ�DOO�SROLF\�FRYHUDJHV��FRQGLWLRQV�DQG� 
H[FOXVLRQV�� VKDOO� FRQWURO� LQ� WKH� HYHQW� RI� DQ\� FRQIOLFW� ZLWK� WKH� ODQJXDJH� RI� WKLV�$JUHHPHQW�� 8SRQ� 
UHTXHVW��&RXQW\�ZLOO�SURYLGH�D�&HUWLILFDWH�RI�3URSHUW\�,QVXUDQFH��� 
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