
 

City Commission Regular Meeting Agenda 
 

Tuesday, July 05, 2022 at 5:00 PM 
 

City Hall, 102 Sherman Street, Deadwood, SD 57732 
  

Public comments are welcomed, but no action can be taken by the Commission on comments 
received at this meeting.  Anyone wishing to have the Commission vote on an item should call 
the Finance Office at 578-2600 by 5:00 p.m. on the Wednesday preceding the next scheduled 
meeting to be placed on the agenda.  

 

1. Call to Order and Pledge of Allegiance 

2. Roll Call 

3. Approve Minutes 

a. Approval of June 20, 2022 City Commission minutes  

4. Approve Bills 

a. Approval of Bill List for July 5, 2022  

5. Items from Citizens on Agenda 

a. Deny event center deposit for "Back When They Bucked" per recommendation of 
event committee due to issues regarding 2022 event. 

6. Consent Agenda 

Matters appearing on Consent Agenda are expected to be non-controversial and will be 
acted upon by the Commission at one time, without discussion, unless a member of the 
Commission requests an opportunity to address any given item.  Items removed from the 
Consent Agenda will be discussed at the beginning of New Business. 

a. Permission for the Mayor to sign contract for the Mt. Moriah Cemetery 2022 
Improvements with Complete Concrete, Inc. for the base bid as well as all the 
alternates for a total project cost of $329,040.00 as approved on June 20, 2022.  

b. Permission for the Mayor to sign contract with R.C.S. Construction for retaining wall 
project at 23 Centennial Avenue in the amount of $129,000.00 as approved on June 
20, 2022. 

c. Permission for the Mayor to sign contract with R.C.S. Construction for retaining wall 
project at 9 Shine Street in the amount of $164,000.00 as approved on June 20, 
2022. 

d. Permission to continue project with Stone Land Services, LLC and acknowledge 
payment of invoice in the amount of $3,200.00 for Title Research MC86 - Main 
Street Deadwood Project (Boots to Bricks) for services rendered 2/1/2022 through 
4/30/22 to be paid from HP Public Education line item. Total amount of project not 
to exceed $10,000.00 at this time. 
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e. Approve Loan Agreement 2022-003 with Deadwood History, Inc. for items relating 
to exhibits for the 100 Years of the Days of 76 Celebration. 

f. Outside of Deadwood Grant request for additional funding in the amount $2,500.00 
for project of the Mystic Preservation Alliance for a total of $10,000.00. 

g. Request from Outlaw Square in the amount of $1,800.00 to support Native 
American dancing for a Thursday night event to be paid from HP Public Education 
line item. 

h. Permission for Mayor to sign Oakridge Cemetery Certificate of Purchase and 
Warranty Deed for Robert and Deborah Thorp. 

i. Renew Wellmark health insurance for employees from August 1, 2022 through July 
31, 2023.  Allow Finance officer to sign all associated documents. 

j. Approve revised 2022 part-time wage scale, effective July 10, 2022. 

k. Employee Handbook 5.12, effective for June 26 payroll.   

l. Accept the resignation Mount Moriah Cemetery Ticket Booth Attendant Pat 
Humphrey effective July 2, 2022. 

m. Permission to remove Archives Intern Shyne Addison from payroll effective June 7, 
2022. 

n. Accept retirement of Transportation Superintendent Kenneth Rehberg effective July 
15, 2022.   

o. Approved revised job description for Transportation Superintendent.     

p. Permission to advertise in-house for 5 days and then in official newspaper for 
Transportation Superintendent at $23.00 per hour.    

q. Accept resignation of Public Works Director Robert Nelson, Jr. effective July 27, 
2022.   

r. Permission to advertise in-house for 5 days and then in official newspaper for Public 
Works Director, wage depending on experience.   

s. Permission to promote Erik Jandt to Sergeant II position at $27.00 per hour 
effective July 10, 2022.   

t. Accept retirement of Streets Equipment Operator Daniel Bridenstine effective July 7, 
2022.   

u. Permission to advertise in house for 5 days and then in official newspaper for 
Streets Operator/Laborer at $23.00 per hour.     

v. Accept resignation of Public Buildings/IT Superintendent Lance Sandidge effective 
July 14, 2022.   

w. Approve revised job description for Public Building Superintendent. 

x. Permission to advertise in-house for 5 days and then in official newspaper for Public 
Building Superintendent at $23.00 per hour. 
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y. Permission to advertise in house for 5 days and then in official newspaper for Public 
Buildings Maintenance Technician at $19.00 per hour.     

z. Accept retirement of Water Superintendent Randy Pfarr effective December 30, 
2022.   

aa. Permission to advertise in house in 5 days for Water Superintendent at $25.00 per 
hour. 

bb. Permission to hire Joseph Royall-McKeown as part-time seasonal trolley driver at 
$14.50 effective July 6, 2022, pending pre-employment screening.     

cc. Permission for Mayor to sign parking lease with Black Hills Central Reservations for 
two (2) parking spots located on Seiver Street for a total of $150.00 per month plus 
tax and applicant shall incur the cost of the signs and installation. 
Recommended approval by the Parking and Transportation Committee on June 30, 
2022.  

dd. Permission for Mayor to sign parking lease with Conrad Companies for two (2) 
parking spots located on Seiver Street for a total of $150.00 per month plus tax and 
applicant shall incur the cost of the signs and installation. Recommended approval 
by the Parking and Transportation Committee on June 30, 2022. 

ee. Approve recommendation from Parking and Transportation Committee to issue a 
five year ban to A.J. Bradshaw on use of the Broadway Parking Garage due to 
innappropriate actions.   

ff. Permission to pay invoice from Black Hills Asphalt in amount of $11,876.94 for 
clean, prep and seal coat the parking lot by the baseball field.  To be paid from P&T 
professional services budget.   

gg. Permission to pay invoice from Jacobs Precision Welding in amount of $2,737.88 to 
fabricate and install tree grate at Outlaw Square.  (To be paid by Public Buildings 
repairs and reimbursed by Outlaw Square.)  

hh. Permission to pay Plastic Works for asphalt tail stiffening kit in the amount of 
$3,570.00.  (To be paid from the Streets repairs budget.)  

ii. Permission to make 2022 budget allocation to Twin City Clothing in the amount of 
$2,500.00.  

jj. Permission to hire Jim Doolittle for 2023 union negotiations at $400.00 per session.   

7. Bid Items 

8. Public Hearings 

a. Hold public hearing for What Women Want Event: to include street closure on 
Deadwood Street from Main Street to Pioneer Way from 10:00 a.m. on Friday, July 
15 to 9:00 p.m. on Saturday, July 16, 2022. 

b. Hold public hearing to review extension of open container Zone 2 to include 93 
Sherman Street.  (Review was stipulation of original approval.)     
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c. Waive 45-day requirement and set public hearing on July 18 for Outlaw Shootout 
AAU Wrestling:  street closure on Deadwood Street from Main Street to Pioneer 
Way from 6:00 a.m. to 6:00 p.m. on Sunday, July 24, 2022.  

d. Waive 45-day requirement and set public hearing on July 18 for Brule':  street 
closure on Deadwood Street from Main Street to Pioneer Way from 6:00 p.m. to 
11:00 p.m. on Tuesday, July 26, 2022.   

e. Set public hearing on July 18 for Deadwood Live: open container in zone 3 from 
4:30 p.m. until 10:00 p.m. on Thursday, August 4; street closure on Deadwood 
Street from Main Street to Pioneer Way from 7:00 a.m. on Thursday, August 4 to 
1:00 a.m. on Friday, August 5, 2022.         

f. Set public hearing on July 18 for Deadwood Live: open container in zone 3 from 
4:30 p.m. until 10:00 p.m. on Friday, September 2; street closure on Deadwood 
Street from Main Street to Pioneer Way from 7:00 a.m. on Friday, September 2 to 
1:00 a.m. on Saturday, September 3, 2022.         

g. Set public hearing on July 18 for Back When They Bucked Event: open container 
from 9:00 a.m. to 9:00 p.m. on Sunday, May 28, 2023 at Event Complex. 

9. Old Business 

10. New Business 

a. Second reading Ordinance #1356 Amending 5.40 Tourist Conveyances. 

b. First reading of Ordinance #1357 creating Chapter 1.20 under Title 1 - General 
Provisions and amending Title 3, Title 12, Title 15 and Title 17. 

c. Permission to enter into contracts with Macrovision for the purchase and digitization 
of 1,000 plus hours of raw footage of Deadwood and preservation projects over the 
past four decades. Aquistion cost of $30,000 over three year period and contract 
for services at $30.00 per hour not to exceed 1,000 hours. To be paid for and 
budgeted for under HP Public Education line item. 

d. Permission to hire Norton Mobile Welding LLC to install stainless steel aircraft cable 
at History & Information Center along railing on Siever Street at cost of $10,403.76 
to be paid from HP Capital Assets line item. 

e. Accept petition of Annexation for property contiguous to Deadwood on Highway 85 
and set public hearing on July 18, 2022.  Legally described as follows:  Lot A of Lot 
H2 of HES 613 11-005-03 Lawrence County, South Dakota according to plat 2019-
05698.  

f. Permission to purchase 2022 Ford F150 Supercab pickup from Scott Peterson for 
$34,299.00 (SD State Bid pricing) to be paid from Parks equipment budget. 

11. Informational Items and Items from Citizens 

12. Executive Session 

a. Executive Session for Personnel Matters per SDCL 1-25-2 (1) with possible action. 
Executive Session for Legal Matters per SDCL 1-25-2(3) with possible action. 
Executive Session for Contractual Matters per SDCL 1-25-2(4) with possible action. 
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13. Adjournment 

This will be a public Meeting conducted through Zoom.  To participate, join Zoom 
Meeting 

URL:                  https://us02web.zoom.us/j/6055782082?pwd=Z1QrRXhXaXp4eStPSjg2
YjVTNUtZQT09 
Meeting ID:        605 578 2082 
Password:         1876 
One tap mobile: 669-900-9128 

 

Please practice the CDC’s social distancing recommendations.    
Please be considerate of others and if you no longer have business activities during the 

meeting, do not feel obligated to remain.  
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REGULAR MEETING, JUNE 20, 2022 

 

 

The Regular Session of the Deadwood City Commission convened on Monday, June 20, 2022 at 

5:00 p.m. in the Deadwood City Commission Chambers, 102 Sherman Street, Deadwood, South 

Dakota.  Mayor David Ruth Jr. called the meeting to order with the following members present:  

Department Heads, City Attorney Quentin L. Riggins, and Commissioners Michael Johnson, 

Sharon Martinisko, Charlie Struble and Gary Todd.  All motions passed unanimously unless 

otherwise stated.    

 

APPROVAL OF MINUTES 

Struble moved, Todd seconded to approve the minutes of June 6, 2022. Roll Call: Aye-All.  

Motion carried. 

 

APPROVAL OF DISBURSEMENTS 

Martinisko moved, Johnson seconded to approve the June 20, 2022 disbursements plus 

additional bill as amended.  Roll Call: Aye-All.  Motion carried.  

 
A & B BUSINESS SOLUTIONS                     CONTRACT                                      62.09 

A & B WELDING                                SERVICE                                      215.08 

ACE HARDWARE                                 SUPPLIES                                      48.30 

ADAMS SALVAGE RECYCLING                      TIRES                                         25.84 

ALBERTSON ENGINEERING                        PROJECT                                   12,128.91 

AMAZON CAPITAL                               SUPPLIES                                   1,358.16 

AMAZON                                       SERVICE                                      199.65 

AMERICAN LEGION AUX. #31   REIMBURSMENT                                 200.00 

AMERICAN TREE AND FORESTRY                   SERVICE                                    1,000.00 

BECK'S NURSERY                               SUPPLIES                                      45.99 

BEE ELECTRONICS                              SUPPLIES                                     203.96 

BERBERICH DESIGNS                            PROJECT                                    6,805.98 

BH ASPHALT                                   PROJECT                                   29,621.63 

BH CHEMICAL                                  SUPPLIES                                   4,057.35 

BH ENERGY                                    SERVICE                                   28,672.98 

BH LIBRARY                                   SERVICE                                       11.47 

BH PIONEER                                   SERVICE                                      800.88 

BH SECURITY                                  SERVICE                                      418.06 

BODY CAMS BY RETIRED COPS                    BODY CAMS                                  9,000.00 

BOMGAARS                                     SUPPLIES                                     169.98 

BUILDERS FIRSTSOURCE                         SUPPLIES                                      83.99 

CERTIFIED LABORATORIES                       TESTING                                      242.97 

CIVICPLUS                                    SERVICE                                      600.00 

CODE WORKS                                   SERVICE                                      210.20 

COLLABORATIVE SUMMER LIBRARY                 SUPPLIES                                     128.88 

COOL CONCEPTS TRAVEL                         FLIGHT                                       372.00 

CPS DISTRIBUTORS                             SUPPLIES                                   1,513.40 

DAKOTA BARRICADE                             SUPPLIES                                   1,625.00 

DAN'S DUMPSTER                               SERVICE                                    1,500.00 

DATA443 RISK MITIGATION                      SERVICE                                      182.40 

DEADWOOD CHAMBER                             BILL LIST                                 86,307.74 

DEADWOOD ELECTRIC                            SERVICE                                    2,340.96 

DEADWOOD HISTORY                             SERVICE                                      713.34 

DEFENSIVE EDGE TRAINING                      REGISTRATION                                 450.00 

DOG WASTE DEPOT                              SUPPLIES                                     299.98 

DRINGMAN, PAT                                REIMBURSEMENT                                 55.26 

ECOLAB                                       SERVICE                                       98.15 

FASTENAL                                     SUPPLIES                                      90.41 

FERBER ENGINEERING                           SERVICE                                      300.00 

FIB CREDIT CARDS                             SUPPLIES                                   6,118.04 

FOUNDANT TECHNOLOGIES                        RENEWAL                                    5,000.00 

FRONTIER STONE                               SUPPLIES                                   1,130.00 

G&G GARBAGE                                  RENTAL                                       185.50 

GALLS                                        UNIFORMS                                      70.91 

GOLDEN WEST                                  SERVICE                                    3,304.50 

GUNDERSON, PALMER, NELSON                    SERVICE                                    3,518.03 

HILLYARD                                     SUPPLIES                                   1,699.69 

HOMETOWN MANUFACTURING                       SUPPLIES                                     526.85 

IPS GROUP                                    SERVICE                                    5,572.18 

JACOBS WELDING                               SERVICE                                    1,278.52 

JANKE AND SONS TRUCKING                      SERVICE                                    1,252.06 

KANSAS HIGHWAY PATROL                        VEHICLE                                   29,350.00 

KNECHT                                       SUPPLIES                                   2,341.91 

KONE CHICAGO                                 MAINTENANCE                                  519.25 

LAWRENCE CO. EQUALIZATION                    IMAGERY                                   10,030.13 

LAWSON PRODUCTS                              SERVICE                                      400.00 

LEAD-DEADWOOD SANITARY                       SERVICE                                   30,115.77 

LIBERTY MUTUAL INSURANCE                     SERVICE                                      750.00 

LYNN'S                                       SUPPLIES                                     120.30 

MACQUEEN EMERGENCY                           TESTING                                      943.41 

MARCO                                        CONTRACT                                     227.01 

MCGRATH, RHONDA                              REIMBURSEMENT                                159.00 

MENARD'S                                     SUPPLIES                                     255.73 

MIDWEST ART CONSERVATION                     RENEWAL                                       50.00 

MIDWEST TAPE                                 SUPPLIES                                     140.19 

MITCHELL TECHNICAL                           SCHOLARSHIP                                  500.00 

MONUMENT HEALTH                              TESTING                                      375.00 

MS MAIL                                      SERVICE                                      995.02 

NHS OF THE BLACK HILLS                       SERVICE                                    3,000.00 

NORTHWEST PIPE FITTINGS                      SUPPLIES                                     727.57 

NORTON MOBILE WELDING                        SERVICE                                    2,910.00 

ODD JOB CONSTRUCTION                         PROJECT                                   21,770.49 
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ONE WAY SERVICE PROS                         SERVICE                                   11,868.32 

ONSITE FIRST AID                             SUPPLIES                                   1,800.88 

PETTY CASH                                   FINANCE                                193.15 

POMP'S TIRE SERVICE                          SUPPLIES                                     780.00 

QUIK SIGNS                                   SERVICE                                       67.44 

QUILL                                        SUPPLIES                                      75.96 

RAPID DELIVERY                               SERVICE                                       34.78 

ROCKINGTREE LANDSCAPES                       SUPPLIES                                     600.00 

SANDER SANITATION                            SERVICE                                   12,019.18 

SCHMIDT, WILLIAM                             PROJECT                                    5,460.00 

SD COMMISSION ON GAMING                      CITY SLOTS                                29,829.55 

SD DENR                                      SERVICE                                      650.00 

SD DEPT. OF CORRECTIONS                      FIREWISE                                   2,555.61 

SD DEPT. OF MOTOR VEHICLES                   SERVICE                                       24.20 

SD DEPT. OF MOTOR VEHICLES                   SERVICE                                       59.20 

SD DEPT. OF REVENUE                          TAX                                        4,541.02 

SD DEPT. OF REVENUE                          LICENSES                                     150.00 

SD STATE HISTORICAL SOCIETY                  MEMBERSHIP                                70,125.00 

SD STATE UNIVERSITY                          SCHOLARSHIP                                1,000.00 

SECO CONSTRUCTION                            PROJECT                                  206,398.90 

SHAFER, CORY                                 REIMBURSEMENT                                 56.00 

SIMON MATERIALS                              SUPPLIES                                     326.98 

SOUTHSIDE SERVICE                            SERVICE                                      138.95 

ST. CLOUD UNIVERSITY                         SCHOLARSHIP                                1,000.00 

STAN HOUSTON EQUIP                           SUPPLIES                                     136.82 

STRETCH'S                                    SERVICE                                    1,124.30 

STURDEVANT'S                                 SUPPLIES                                     852.73 

THE LIBRARY STORE                            SUPPLIES                                     685.57 

THE LORD'S CUPBOARD                          RECYCLING                                     81.31 

THE PLUMBER                                  SERVICE                                      247.50 

TRIPLE K                                     SERVICE                                       45.00 

TRUGREEN                                     SERVICE                                    3,083.49 

TWIN CITY HARDWARE                           SUPPLIES                                     584.19 

TWIN CITY HARDWARE                           GRANT                                        152.54 

TWISTED APPAREL                              SUPPLIES                                      10.99 

USA BLUEBOOK                                 SUPPLIES                                      45.27 

VERIZON CONNECT                              SERVICE                                       95.95 

VIEHAUSER ENTERPRISES                        SERVICE                                    3,825.00 

VIGILANT BUSINESS SOLUTION                   SERVICE                                    1,166.25 

VISIONARY LANDSCAPING                        SERVICE                                   14,915.62 

WESTERN COMMUNICATIONS                       SUPPLIES                                      71.45 

WHITE'S QUEEN CITY MOTORS                    SERVICE                                      400.84 

WL CONSTRUCTION SUPPLY                       SUPPLIES                                     738.65 

WWHA                                         MEMBERSHIP                                    75.00 

ZCN, LLC                                     BID #7                                   550,000.00 
                 

  Total $1,255.591.64 

   

CONSENT 

Struble moved, Todd seconded to omit item H for separate consideration and approve the 

following consent items. Roll Call: Aye-All.  Motion carried. 

A. Permission for Mayor to sign SDML Work Comp Intergovernmental Contract.  

B. Permission for Mayor to sign Oakridge Cemetery Certificates of Purchase and Warranty 

Deeds for Glen and Penny Roller and Carleen Greslin. 

C. Acknowledge annual check from BID #7 Fund to ZCN, LLC (Deadwood Mountain 

Grand) per contract in the amount of $550,000.00.  

D. Permission to pay Schmidt Concrete $4,500.00 for installation of 400 square feet of 

concrete under the new Crows Nest Seating Area. To be paid from the HP Capital Assets 

Rodeo Grounds line item. 

E. Permission to accept termination of patrol officer Lane Bridges effective June 10, 2022.   

F. Permission to advertise in-house for 5 days and then in official newspaper for one full 

time patrol officer position. ($25.79 per hour for Certified and $23.22 for Non-Certified) 

G. Permission to promote Cory Shafer to Lieutenant position at $29.00 per hour effective 

June 21, 2022.     

H. Permission to advertise in house for 5 days for Patrol Sergeant II position at $27.00 per 

hour.   

I. Permission to hire John Campbell as part-time lifeguard at $13.27 per hour effective June 

21, 2022, pending pre-employment screening. 

J. Permission to hire Cristian Fierro as part-time seasonal Library Assistant I at $13.27 per 

hour effective June 27, 2022 pending pre-employment screening.   

K. Permission to approve updated job descriptions for Library Assistant I and Library 

Assistant II.  Acknowledge Jenna Fowls as Assistant I and Kathy McKillip as Assistant 

II.  No duties or wages will change but revising numbers for consistency across all 

departments.    

L. Approve loan agreement 2022-002 to the Hulett Wyoming Museum for display of the 

Traveling Baseball Exhibit. 

M. Permission for Mayor to sign annual agreement with South Dakota School of the Deaf for 

office space at History and Info Center at cost of $400.00 per month.   
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N. SD Wildland Fire letter of support for a local office    

O. Permission for Mayor to appoint Charles Eagleson to the vacant Planning and Zoning 

Commission position effective June 21st, 2022.  Term expires on December 31, 2022. 

P. Permission to allow finance officer to sign Agent Transfer Request form for Wellmark 

group health policy.     

Q. Permission to pay All Metal Manufacturing, Inc. for 63' of metal railing at Outlaw Square 

in the amount of $5,918.38. (Originally approved in 2021 but not completed until 2022.  

To be split equally between Public Buildings Maintenance, Bed and Booze and Outlaw 

Square.)   

R. Permission to pay Affordable Seating invoice for 60 ladder back metal bar stools in the 

amount of $7,150.00 for the Days of 76 Crows Nest deck. (Expenditure part of approved 

budget for HP Capital Assets) 

S. Deadwood History Inc. request approval to serve complimentary beer and wine for Big 

Thank You Event at Adams Museum from 5:00 p.m. to 7:00 p.m. Thursday, September 

8, 2022  

T. Permission to purchase 5500 gallons of fuel at $4.51 per gallon from Southside Oil 

U. Approve Resolution 2022-13 Declare Surplus and Destroy.   

 

RESOLUTION NO. 2022-13 

 TO DECLARE THE FOLLOWING SURPLUS PROPERTY 

 

BE IT RESOLVED by the Deadwood City Commission that the City of Deadwood 

approve the following be declared surplus, accept sealed bids until 2:00 p.m. on July 13, 2022. 

Bids will be publicly opened at 2:00 p.m. with results presented to the City Commission on July 

18, 2022 at 5:00 p.m. 

 

2017 Ford Model F5DS Trolley - VIN# 1F66F5DY7H0A12196 

 

BE IT RESOLVED by the Deadwood City Commission that the City of Deadwood 

approve the following to be declared surplus and destroyed: 

 

Ricoh Estudio355 Copier Serial #SCPD026356  

Crown 2 Ch Amplifier   Serial #105271 

HP ProDesk 400 G1 SFF  Serial #MXL5131SM1 

HP Compaq 4300 SFF   Serial #MXL35026HZ 

HP ProLiant DL360 G5  Serial #USE650N1GF 

HP ProLiant DL360 G5  Serial #USE650N1GC 

HP ProLiant DL360 G5  Serial #USE650N1GD 

HP ProLiant DL360 G5  Serial #USE650N3K5 

HP P2000  Serial #MXQ3040FSM 

HP P2000  Serial #MXQ3040FQF 

HP ProLiant DL360P GEN 8  Serial #CN8245N251 

HP ProLiant DL360P GEN 8   Serial #CN8339N213 

HP Compaq Pro 4300 SFF   Serial #2UA3150T66 

HP ProBook 4525S  Serial #2CE10873Q  

Brother Fax 4100E  Serial #U61639J5J578197 

 

Dated this 3rd day of January, 2022 

ATTEST:          CITY OF DEADWOOD 

/s/ Jessicca McKeown, Finance Officer              /s/ David Ruth Jr., Mayor 

 

V. Permission to waive 45-day requirement and approve use of public property at Sherman 

Street Lot on Monday, July 4, 2022 for July 4 Firecracker 5K Run/Walk 

W. Permission to hire Schmidt Concrete to replace concrete road panels on Stewart Street in 

the amount of $5,750.00.  City Staff will perform the removal of the damaged 

concrete.  (To be paid from the street repair budget.)   

X. Permission to hire Mike Olsen as Mt. Moriah Ticket Booth Attendant at $13.27 per hour 

effective June 21, 2022 pending pre-employment screening. 
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BID OPENINGS 

 

Mt. Moriah Cemetery Improvements 

Historic Preservation Officer Kuchenbecker spoke about the Project.  Johnson moved, 

Martinisko seconded to approve recommendation and award Mt. Moriah Cemetery 

Improvements Project to Complete Concrete in the bid amount of $283,840.00 with alternates of 

$45,200 for a total of $329,040.00.  Roll Call: Aye-All.  Motion carried.   

 

23 Centennial Avenue 

Kuchenbecker spoke about the project.  Struble moved, Martinisko seconded to approve 

recommendation and award 23 Centennial Avenue Retailing Wall to RCS Construction in the 

amount of $129,000.00.  Roll Call: Aye-All.  Motion carried.   

 

9 Shine Street 

Kuchenbecker spoke about the project.  Johnson moved, Martinisko seconded to approve 

recommendation and award 9 Shine Street Retailing Wall to RCS Construction in the amount of 

$164,000.00.  Roll Call: Aye-All.  Motion carried.   

 

8 Jefferson Street 

Kuchenbecker spoke about the project.  Martinisko moved, Struble seconded to deny bid for 8 

Jefferson Street Retailing Wall.  Roll Call: Aye-All.  Motion carried.   

 

PUBLIC HEARINGS 

 

Malt License 

Public hearing was opened at 5:08 p.m. by Mayor Ruth Jr. No one spoke in favor or against, 

hearing closed.  Martinisko moved, Struble seconded to approve Retail (on-off sale) Malt 

Beverage for Clark & Apex LLC at 612-614 Main Street.  Roll Call: Aye-All. Motion carried.   

 

Transfer 

Public hearing was opened at 5:09 p.m. by Mayor Ruth Jr. No one spoke in favor or against, 

hearing closed.   Todd moved, Struble seconded to approve Retail (on sale) Liquor License 

transfer from Midnight Star, LLC to Main Ledge, LLC dba Midnight Star.  Roll Call: Aye-All. 

Motion carried.   

 

Dia Del Taco 

Public hearing was opened at 5:10 p.m. by Mayor Ruth Jr. Bobby Rock, Outlaw Square, was 

available to answer questions.  Hearing closed.  Martinisko moved, Johnson seconded to approve 

street closure on Deadwood Street from Main Street to Pioneer Way from 8:00 a.m. to 11:00 

p.m. and open container in Zone 3 Outlaw Square including Deadwood Street from noon to 

10:00 p.m. on Sunday, July 10, 2022.  Roll Call: Aye-All. Motion carried.   

 

What Women Want 

Public hearing was opened at 5:11 p.m. by Mayor Ruth Jr. Bobby Rock, Outlaw Square, was 

available to answer questions.  Hearing closed.  Struble moved, Todd seconded to approve street 

closure on Deadwood Street from Main Street to Pioneer Way from 9:00 a.m. to 9:00 p.m. and 

open container in Zone 3 Outlaw Square including Deadwood Street from 11:00 a.m. to 7:00 

p.m. on Saturday, July 16, 2022.  Roll Call: Aye-All. Motion carried.   

 

Set 

Martinisko moved, Johnson seconded to set public hearing on July 5 for What Women Want 

Event.  Roll Call: Aye-All. Motion carried.   

 

Martinisko moved, Johnson seconded to set public hearing on July 5 to review extension of open 

container Zone 2 to include 93 Sherman Street.  (Review was stipulation of original approval.)  

Roll Call: Aye-All. Motion carried.   
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NEW BUSINESS 

 

Second Reading 

Zoning Administrator Russell stated no changes between first and second reading.  Martinisko 

moved, Johnson seconded to approve Second Reading of Ordinance #1354 Amending Title 17, 

Zoning.  Commissioner Todd is concerned about future owners.  Roll Call: Aye-All.  Motion 

carried.  

 

Second Reading 

Zoning Administrator Russell stated no changes between first and second reading.  Struble 

moved, Todd seconded to approve second reading of Ordinance #1355, Temporary Moratorium 

for additional short-term rentals in the following zoning districts: Residential (R1), Residential 

Multi-Family (R2), Planned Unit Development (P.U.D.), Public Use and Park Forest.  Bryan 

Arsaga, resident, is concerned about parking with short-term rentals.  Barry Decker, resident, 

asked the difference between short-term rentals and bed and breakfast.  Mayor Ruth Jr. stated a 

bed and breakfast, the operator is required to live on property while being rented and short-term 

rentals the owner is not required.  Pat Dringman, resident, stated the block club members met 

and are in favor of the moratorium.  Zoning Administrator Russell spoke about the zoning matter 

in Stage Run.  Lonnie Burger, resident, questioned the zoning in Stage Run.  Roll Call: Aye-

All.  Motion carried.   

 

Purchase 

Public Works Director Nelson Jr. spoke about the purchase.  Martinisko moved, Johnson 

seconded to purchase a new Sunray 90 message board trailer from National Signal Inc. in the 

amount of $16,513.00.  (Cost to be shard from Street, Water and Parks equipment budgets.)    

Roll Call: Aye-All.  Motion carried.   

 

First Reading 

Historic Preservation Officer Kuchenbecker spoke about the route tour bus companies must take 

to and from Mt. Moriah and possible revocation of annual license.  Commissioner Martinisko 

stated the route came from resident complaints and revocation came due to incidents and city not 

having a follow up to the incident.  Martinisko moved, Johnson seconded to approve First 

Reading of Ordinance #1356 Amending 5.40 Tourist Conveyances.   Roll Call: Aye-All.  Motion 

carried.   

 

Contract 

Russell spoke about the contract.  Discussion was held concerning cost and location.  Martinisko 

moved, Johnson seconded to approve recommendation from Parking and Transportation and 

enter into contract negotiations with JLG Architects and Walker Consultants for Planning & 

Design Services for a future parking facility at a location to be determined.  Roll Call: Aye-

All.  Motion carried.   

 

INFORMATIONAL ITEMS AND ITEMS FROM CITIZENS 

 

Barry Decker asked Commission about parking for residents and employees of Deadwood.  

Mayor Ruth Jr. stated city is working on all the concerns raised by residents as well as business 

owners in regard to transit parking.  Russell stated the city recognizes the hardship with the 

employees.   

 

Attorney Riggins requested Executive Session for legal matters per SDCL 1-25-2(3), personnel 

matters per SDCL 1-25(1) and contractual matters per SDCL 1-25-2(4) with possible action.  

 

ADJOURNMENT 

Martinisko moved, Struble seconded to adjourn the regular session at 5:38 p.m. and convene into 

Executive Session for legal matters per SDCL 1-25-2(3), personnel matters per SDCL 1-25(1) 

and contractual matters per SDCL 1-25-2(4) with possible action. The next regular meeting will 

be on Tuesday, July 5, 2022 at 5:00 p.m.    

 

After coming out of executive session at 6:17 p.m., Martinisko moved, Johnson seconded to 

adjourn.  
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REGULAR MEETING, JUNE 20, 2022 

 

 

ATTEST:       DATE: _____________________________ 

 

__________________________              BY:  ______________________________ 

Jessicca McKeown, Finance Officer     David Ruth Jr., Mayor 

 

Published once at the total approximate cost of _____________ 
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 7/01/2022 10:21 AM                     REGULAR DEPARTMENT PAYMENT REGISTER                                        PAGE:   1

PACKET:      05823 COMBINED -  7/1/22

VENDOR SET:  01

FUND      :  101   GENERAL FUND

DEPARTMENT:  N/A   NON-DEPARTMENTAL                                                                                BANK: FNBAP

BUDGET TO USE:      CB-CURRENT BUDGET

VENDOR    NAME         ITEM #               G/L ACCOUNT NAME                   DESCRIPTION                    CHECK#         AMOUNT

====================================================================================================================================

01-3309   THE LORD'S CUPBOARD

                       I-06/24/2022          101-3000-699        MISC REVENUE  RECYCLING PROCEEDS             000000          80.55

 

                                                                  DEPARTMENT       NON-DEPARTMENTAL         TOTAL:            80.55

------------------------------------------------------------------------------------------------------------------------------------

01-0545   LYNN'S DAKOTA MART

                       I-001000020725        101-4111-426        SUPPLIES      WORK SESSION  -  COMM.         000000          10.00

 

                                                                  DEPARTMENT 111   COMMISSION               TOTAL:            10.00

------------------------------------------------------------------------------------------------------------------------------------

01-0826   LAWRENCE CO. AUDITOR

                       I-06-20-2022          101-4130-422        PROFESSIONAL  4/12/22  ELECTION EXPENSES     000000         411.57

 

                                                                  DEPARTMENT 130   ELECTIONS                TOTAL:           411.57

------------------------------------------------------------------------------------------------------------------------------------

01-0433   WELLMARK BLUE CROSS BLU

                       I-070122              101-4142-415        GROUP INSURAN WELLMARK BLUE CROSS AND BLUE S 000000       2,923.51

 

01-1171   A & B BUSINESS SOLUTION

                       I-IN958323            101-4142-422        PROFESSIONAL  COPIER CONTRACT  -  FINANCE    000000         116.00

 

01-3135   A - Z SHREDDING, INC.

                       I-38655062122         101-4142-422        PROFESSIONAL  SHREDDING  -   FINANCE         000000          21.65

 

                                                                  DEPARTMENT 142   FINANCE                  TOTAL:         3,061.16

------------------------------------------------------------------------------------------------------------------------------------

01-0433   WELLMARK BLUE CROSS BLU

                       I-070122              101-4192-415        GROUP INSURAN WELLMARK BLUE CROSS AND BLUE S 000000       3,719.88

 

01-0553   MONTANA DAKOTA UTILITIE

                       I-NATGAS 06/23/22     101-4192-428-17     UTILITIES - D GAYVILLE 170 BLACKTAIL         000000          34.89

                       I-NATGAS 06/23/22     101-4192-428        UTILITIES     PERMANENT METER LOCATION       000000         351.11

                       I-NATGAS 06/23/22     101-4192-428-01     UTILITIES - A ADAMS HOUSE                    000000         214.85

                       I-NATGAS 06/23/22     101-4192-428-02     UTILITIES - A ADAMS MUSEUM                   000000         148.24

                       I-NATGAS 06/23/22     101-4192-428-04     UTILITIES - C CITY HALL                      000000         400.61

                       I-NATGAS 06/23/22     101-4192-428-07     UTILITIES - F FIRE HALL                      000000         238.17

                       I-NATGAS 06/23/22     101-4192-428-08     UTILITIES - H HISTORY CENTER                 000000         112.96

                       I-NATGAS 06/23/22     101-4192-428-09     UTILITIES - H HARCC                          000000         127.05

                       I-NATGAS 06/23/22     101-4192-428-10     UTILITIES - L LIBRARY                        000000         177.10

                       I-NATGAS 06/23/22     101-4192-428-11     UTILITIES - P CITY PARKS DEPT                000000          73.74

                       I-NATGAS 06/23/22     101-4192-428-13     UTILITIES - R RECREATION CENTER              000000       5,295.50

                       I-NATGAS 06/23/22     101-4192-428-14     UTILITIES - S CITY SHOP PUBLIC WORKS         000000         137.89

                       I-NATGAS 06/23/22     101-4192-428-15     UTILITIES - T TROLLEY BARN                   000000         175.36

                       I-NATGAS 06/23/22     101-4192-428-19     UTILITIES - G PLUMA PARK 418 CLIFF ST        000000          39.93

                       I-NATGAS 06/23/22     101-4192-428-21     UTILITIES - W WELCOME CENTER                 000000         356.10
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 7/01/2022 10:21 AM                     REGULAR DEPARTMENT PAYMENT REGISTER                                        PAGE:   2

PACKET:      05823 COMBINED -  7/1/22

VENDOR SET:  01

FUND      :  101   GENERAL FUND

DEPARTMENT:  192   PUBLIC BUILDINGS                                                                                BANK: FNBAP

BUDGET TO USE:      CB-CURRENT BUDGET

VENDOR    NAME         ITEM #               G/L ACCOUNT NAME                   DESCRIPTION                    CHECK#         AMOUNT

====================================================================================================================================

01-0553   MONTANA DAKOTA UTILITIE   continued

                       I-NATGAS 06/23/22     101-4192-428-24     UTILITIES - O 703 MAIN OUTLAW SQUARE         000000         160.36

 

01-0578   TWIN CITY HARDWARE & LU

                       I-2205-191325         101-4192-426-18     SUPPLIES - FO PROCELL BATTERY-AA BATTERY/PB  000000          36.98

                       I-2205-191396         101-4192-426        SUPPLIES      4X4X1-1/2 BOX EXT/PUB BLDGS    000000           4.99

                       I-2205-191905         101-4192-426        SUPPLIES      REUSABLE TIES-FASTENERS/PB     000000          23.98

                       I-2205-192004         101-4192-426        SUPPLIES      (12) MULCH CEDAR/PUB BLDGS     000000         107.88

                       I-2206-192150         101-4192-426-13     SUPPLIES - RE  FASTENRES/REC                 000000           5.54

                       I-2206-192627         101-4192-426        SUPPLIES      (6) CARPENTERS PENCIL/PUB BLDG 000000          11.94

                       I-2206-192785         101-4192-426        SUPPLIES      (3) CEDAR MULCH/PUB BLDGS      000000          26.97

                       I-2206-193384         101-4192-426        SUPPLIES      WOOD FILLER/PUB BLDGS          000000           6.49

                       I-2206-193575         101-4192-426-17     SUPPLIES - DA TAPE-SAND DISC-BRUSH-BIT/PB    000000          71.87

                       I-2206-193575         101-4192-426-04     SUPPLIES - CI TAPE-SAND DISC-BRUSH-BIT/PB    000000          52.96

                       I-2206-193862         101-4192-426        SUPPLIES      AA PROPACK/PUB BLDGS           000000          19.99

                       I-2206-194440         101-4192-426        SUPPLIES      GRAY SPRAY PAINT/PB            000000          17.97

                       I-2206-194546         101-4192-426-13     SUPPLIES - RE SHARPIE-BARREL MARKERS/REC     000000          22.50

                       I-2206-194757         101-4192-426-08     SUPPLIES - HI PLEATED FILTERS/HISTORY        000000           9.98

                       I-2206-194866         101-4192-425-05     REPAIRS - COL (2) SLIDE BOLT LATCH/COLD STOR 000000          23.98

                       I-2206-194902         101-4192-426        SUPPLIES      TORCH BLADE-FASTENERS/PB       000000          25.07

                       I-2206-195035         101-4192-425-19     REPAIRS - GAT TEXTURE-SEALANT/PLUMA          000000          26.98

                       I-2206-195307         101-4192-426        SUPPLIES      URINAL KIT-CLOSET KIT/PUB BLDG 000000         184.95

                       I-2206-195868         101-4192-425-13     REPAIRS - REC MUD PAN-TROWEL-SPREADER/REC    000000          45.45

                       I-2206-196173         101-4192-426-13     SUPPLIES - RE CONNECTOR-FIX/REC CENTER       000000          24.90

                       I-2206-196368         101-4192-426        SUPPLIES      TAPPER-GALV STRAP/PB           000000          34.07

                       I-2206-196395         101-4192-426        SUPPLIES      PATTERN NOZZLE/PUB BLDGS       000000           9.99

                       I-2206-196453         101-4192-426        SUPPLIES      GALVANIZED STRAP/PUB BLDGS     000000           2.04

                       I-2206-196530         101-4192-426-17     SUPPLIES - DA CAP-NIPPLE-ELBOW-FLANGE/DAYS   000000          47.45

 

01-1003   VERIZON WIRELESS

                       I-9908523838          101-4192-422        PROFESSIONAL  ON CALL PHONE/PUB BLDGS        000000          41.90

 

01-1333   DEADWOOD ELECTRIC

                       I-22726               101-4192-422-04     PROFESSIONAL  MOVE OUTLETS IN HP BASEMENT/PB 000000         254.11

 

01-1370   TEMPERATURE TECHNOLOGY,

                       I-25724               101-4192-433-13     CIP - REC CEN UPGRADE/REC CENTER             000000      12,356.00

 

01-1439   CHRIS SUPPLY COMPANY, I

                       I-932160              101-4192-433-04     IMPROVEMENTS- HOMEROOM BLDG CELLULAR AMP/CIT 000000         427.99

 

01-1481   DEER MOUNTAIN GUTTER &

                       I-06/22/2022          101-4192-422-06     PROFESSIONAL- GUTTER-DOWNSPOUTS/GRANDSTANDS  000000         600.00

                       I-06/22/2022          101-4192-422-17     PROFESSIONAL- GUTTER-DOWNSPOUTS/DAYS MUSEUM  000000         624.00

 

01-1502   BLACK HILLS CHEMICAL

                       I-225635              101-4192-426        SUPPLIES      BLEACH-FOAMY-CLNR-HYDROG/PB    000000         889.34

                       I-225645              101-4192-426        SUPPLIES      TP-FACIAL TISSUE-DEODORIZER/PB 000000         983.75

                       I-225648              101-4192-426        SUPPLIES      NITRILE GLOVE-TOWEL/PB         000000         982.34
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 7/01/2022 10:21 AM                     REGULAR DEPARTMENT PAYMENT REGISTER                                        PAGE:   3

PACKET:      05823 COMBINED -  7/1/22

VENDOR SET:  01

FUND      :  101   GENERAL FUND

DEPARTMENT:  192   PUBLIC BUILDINGS                                                                                BANK: FNBAP

BUDGET TO USE:      CB-CURRENT BUDGET

VENDOR    NAME         ITEM #               G/L ACCOUNT NAME                   DESCRIPTION                    CHECK#         AMOUNT

====================================================================================================================================

01-1502   BLACK HILLS CHEMICAL      continued

                       I-225653              101-4192-426        SUPPLIES      LIT & FOAMY SOAP/PUB BLDGS     000000         168.24

                       I-225654              101-4192-426        SUPPLIES      30 GAL GARBAGE BAGS/PUB BLDGS  000000          27.48

                       I-226172              101-4192-426        SUPPLIES      TP-BLEACH-TOWELS/PUB BLDGS     000000         580.24

 

01-3032   OTIS ELEVATOR COMPANY

                       I-100400822953        101-4192-422-10     PROFESSIONAL  ELEV MAINT 7/1-9/30/22/LIBRARY 000000         161.83

 

01-3060   QUIK SIGNS

                       I-37764               101-4192-426        SUPPLIES      RESTROOM SIGNS/PUB BLDGS       000000         117.63

 

01-3094   BOMGAARS

                       I-06/16/22 STMT       101-4192-426        SUPPLIES      PLUG-AIR HOSE/PUB BLDGS        000000          53.48

 

01-3421   S AND C CLEANERS

                       I-6/28/22 INV #126    101-4192-422-04     PROFESSIONAL  CLEANING/POLICE DEPT           000000       1,365.00

                       I-6/28/22 INV 126     101-4192-422-04     PROFESSIONAL  JUNE CLEANING/CITY HALL        000000         990.00

                       I-6/28/22 INV 137     101-4192-422-13     PROFESSIONAL  CLEANING-DAY/REC CENTER        000000       3,733.00

                       I-6/28/22 INV 161     101-4192-422-21     PROFESSIONAL  CLEANING/WELCOME CENTER        000000       1,740.00

                       I-6/28/22 INV 171     101-4192-422-07     PROFESSIONAL  CLEANING/FIRE HALL             000000         400.00

                       I-6/28/22 INV 171     101-4192-422-10     PROFESSIONAL  CLEANING/LIBRARY               000000         600.00

                       I-6/28/22 INV 261     101-4192-422        PROFESSIONAL  JUNE CLEANING/GATEWAY, TRAILS  000000         630.00

                       I-6/28/22 INV 261     101-4192-422-24     PROFESSIONAL  JUNE CLEANING/OUTLAW SQUARE    000000         855.00

                       I-6/28/22 INV 261     101-4192-422-08     PROFESSIONAL- JUNE CLEANING/HISTORY          000000         210.00

                       I-6/28/22 INV 261     101-4192-422-22     PROFESSIONAL- JUNE CLEANING/MT MORIAH        000000         435.00

                       I-6/28/22 INV 261     101-4192-422        PROFESSIONAL  JUNE CLEANING/ELEVATORS        000000         180.00

                       I-6/28/22 INV 261     101-4192-422-03     PROFESSIONAL  JUNE CLEANING/BALLPARK         000000         480.00

                       I-6/28/22 INV 261     101-4192-422        PROFESSIONAL  JUNE CLEANING/PBR,MOTO,WILD BI 000000         315.00

 

01-3506   ALSCO

                       I-LCAS1484132         101-4192-422-14     PROFESSIONAL  MOPS-MATS-BAGS-TOWELS/STRTS    000000         156.46

                       I-LCAS1484133         101-4192-422-11     PROFESSIONAL  TOWELS-MATS-MOPS-BAGS/PARKS    000000          57.47

                       I-LCAS1484134         101-4192-422-10     PROFESSIONAL  MICROFIBER TOWELS-BAGS/LIBRARY 000000          23.00

                       I-LCAS1484135         101-4192-422-08     PROFESSIONAL- TOWELS-MOPS-MATS-BAGS/HISTORY  000000         115.73

                       I-LCAS1484136         101-4192-422-21     PROFESSIONAL  MATS/WELCOME CENTER            000000          62.51

                       I-LCAS1484137         101-4192-422-04     PROFESSIONAL  MOPS-MATS-TOWELS-BAGS/CITY HA  000000         223.43

                       I-LCAS1484138         101-4192-422-07     PROFESSIONAL  TOWELS-MOPS-MATS-FBAGS/FIRE HA 000000          41.14

                       I-LCAS1485621         101-4192-422-13     PROFESSIONAL  MATS/REC CENTER                000000         199.15

 

01-3685   BLACK HILLS SECURITY &

                       I-ALARMS 3RD QT       101-4192-422-10     PROFESSIONAL  W-3046 LIBRARY / R256461       000000         179.85

                       I-ALARMS 3RD QT       101-4192-422        PROFESSIONAL  W-5484 MM GIFT SHOP / R250280  000000           0.00

                       I-ALARMS 3RD QT       101-4192-422-08     PROFESSIONAL- W-5489 INFO CENTER /           000000           0.00

                       I-ALARMS 3RD QT       101-4192-422-06     PROFESSIONAL- W-5501 RODEO / R256457         000000         104.85

                       I-ALARMS 3RD QT       101-4192-422-06     PROFESSIONAL- W-5504 RODEO / R256456         000000         104.85

                       I-ALARMS 3RD QT       101-4192-422-21     PROFESSIONAL  W-5513 WELCOME / R256466       000000         104.85

                       I-ALARMS 3RD QT       101-4192-422-02     PROFESSIONAL  W-2002 ADAMS MUSEUM / R256440  000000          89.85

                       I-ALARMS 3RD QT       101-4192-422-04     PROFESSIONAL  W-2024 CITY HALL / R256467     000000         134.85

                       I-ALARMS 3RD QT       101-4192-422-21     PROFESSIONAL  W-2048 WELCOME / R256465       000000         134.85
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PACKET:      05823 COMBINED -  7/1/22

VENDOR SET:  01

FUND      :  101   GENERAL FUND

DEPARTMENT:  192   PUBLIC BUILDINGS                                                                                BANK: FNBAP
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VENDOR    NAME         ITEM #               G/L ACCOUNT NAME                   DESCRIPTION                    CHECK#         AMOUNT

====================================================================================================================================

01-3685   BLACK HILLS SECURITY &    continued

                       I-ALARMS 3RD QT       101-4192-422-17     PROFESSIONAL- W-2062 DAYS OF 76 / R256454    000000         134.85

                       I-ALARMS 3RD QT       101-4192-422-17     PROFESSIONAL- W-2063 DAYS OF 76 / R256455    000000         149.85

                       I-ALARMS 3RD QT       101-4192-422-09     PROFESSIONAL  W-2064 HARCC / R256459         000000         134.85

                       I-ALARMS 3RD QT       101-4192-422-09     PROFESSIONAL  W-2065 HARCC / R256460         000000         149.85

                       I-ALARMS 3RD QT       101-4192-422-02     PROFESSIONAL  W-2066 ADAMS MUSEUM / R256441  000000         134.85

                       I-ALARMS 3RD QT       101-4192-422-02     PROFESSIONAL  W-2067 ADAMS MUSEUM / R256439  000000         149.85

                       I-ALARMS 3RD QT       101-4192-422-01     PROFESSIONAL  W-2074 ADAMS HOUSE / R256438   000000         149.85

                       I-ALARMS 3RD QT       101-4192-422-04     PROFESSIONAL  W-2893 CITY HALL / R256468     000000         179.85

                       I-ALARMS 3RD QT       101-4192-422-04     PROFESSIONAL  W-3042 CITY HALL WTR / R256469 000000         134.85

                       I-ALARMS 3RD QT       101-4192-422-24     PROFESSIONAL  W-3058 OUTLAW SQUARE / R256462 000000         179.85

                       I-ALARMS 3RD QT       101-4192-422-08     PROFESSIONAL- W-9687 INFO CENTER R256470     000000         149.85

                       I-ALARMS 3RD QT       101-4192-422-13     PROFESSIONAL  W-9697 REC CENTER R256463      000000         593.91

 

01-3838   BLUEPEAK

                       I-TELEPHONE 06/16/22  101-4192-428        UTILITIES     PARKING RAMP                   000000         142.99

                       I-TELEPHONE 06/16/22  101-4192-428-04     UTILITIES - C CITY HALL INTERNET             000000          50.50

                       I-TELEPHONE 06/16/22  101-4192-428-04     UTILITIES - C CITY HALL TELEPHONE            000000       1,335.73

                       I-TELEPHONE 06/16/22  101-4192-428-07     UTILITIES - F FIRE HALL                      000000         283.06

                       I-TELEPHONE 06/16/22  101-4192-428-08     UTILITIES - H HISTORY CENTER                 000000         228.33

                       I-TELEPHONE 06/16/22  101-4192-428-10     UTILITIES - L LIBRARY                        000000         746.94

                       I-TELEPHONE 06/16/22  101-4192-428-13     UTILITIES - R REC CENTER TELEPHONE           000000         283.86

                       I-TELEPHONE 06/16/22  101-4192-428-13     UTILITIES - R REC CENTER INTERNET            000000          90.00

                       I-TELEPHONE 06/16/22  101-4192-428-14     UTILITIES - S STREET SHOP                    000000          44.73

                       I-TELEPHONE 06/16/22  101-4192-428-17     UTILITIES - D DAYS OF '76 MUSEUM             000000         162.91

                       I-TELEPHONE 06/16/22  101-4192-428-19     UTILITIES - G GATEWAY VISITORS CENTER        000000          79.99

 

01-3974   HI-VIZ SAFETY WEAR, LLC

                       I-96616               101-4192-426        SUPPLIES      HI-VIZ SAFETY WEAR/FACILITIES  000000         776.19

 

01-4057   VIEHAUSER ENTERPRISES,

                       I-39820               101-4192-426        SUPPLIES      SHROUDED PADLOCK-CYLIND/PB     000000         499.80

                       I-39851               101-4192-426        SUPPLIES      CYLINDER-PADLOCKS/PB           000000          86.00

 

01-4919   SPEARFISH PAINT

                       I-1-24188             101-4192-426-06     SUPPLIES - DA PAINTING BATHROOMS/EVENT COMPL 000000         285.73

                       I-1-24188             101-4192-426-19     SUPPLIES - GA PAINTING BATHROOMS/GATEWAY     000000         285.73

 

01-4944   QUADIENT FINANCE USA, I

                       I-06-22-2022          101-4192-426        SUPPLIES      REFILL POSTAGE METER-6/22/22   000000         500.00

 

01-4952   DEPOT MUSIC PRODUCTIONS

                       I-1377                101-4192-422-06     PROFESSIONAL- CHAIN HOIST DWD PBR 6/10/22/PB 000000         500.00

 

                                                                  DEPARTMENT 192   PUBLIC BUILDINGS         TOTAL:        53,167.58

------------------------------------------------------------------------------------------------------------------------------------

01-0433   WELLMARK BLUE CROSS BLU

                       I-070122              101-4210-415        GROUP INSURAN WELLMARK BLUE CROSS AND BLUE S 000000      18,028.03
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PACKET:      05823 COMBINED -  7/1/22

VENDOR SET:  01

FUND      :  101   GENERAL FUND
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====================================================================================================================================

01-0508   GALLS, LLC

                       I-021337957           101-4210-426        SUPPLIES      "SERVING SINCE" UNIFORM PLATE  000000          18.87

                       I-021410343           101-4210-426        SUPPLIES      NAME PLATE  -   POLICE         000000          22.09

 

01-0578   TWIN CITY HARDWARE & LU

                       I-2206-192443         101-4210-426        SUPPLIES      ADHESIVE FASTENER  -  POLICE   000000           6.49

 

01-1826   FIRST NET

                       I-287304791844X0623   101-4210-422        PROFESSIONAL  MDT POLICE CARS -  JUNE        000000         160.16

 

                                                                  DEPARTMENT 210   POLICE                   TOTAL:        18,235.64

------------------------------------------------------------------------------------------------------------------------------------

01-0433   WELLMARK BLUE CROSS BLU

                       I-070122              101-4221-415        GROUP INSURAN WELLMARK BLUE CROSS AND BLUE S 000000           0.00

 

01-0578   TWIN CITY HARDWARE & LU

                       I-2205-191479         101-4221-426        SUPPLIES      ENAMEL,BRUSH,SANDPAPR-FIRE DPT 000000          57.97

                       I-2205-192041         101-4221-425        REPAIRS       PAINT THINNER  -  FIRE DPT     000000          10.99

                       I-2206-192752         101-4221-425        REPAIRS       4 - SPRAY PAINT   -  FIRE DPT  000000          24.76

                       I-2206-193176         101-4221-426        SUPPLIES      RUBBER BANDS   -   FIRE DPT    000000           5.99

 

01-1171   A & B BUSINESS SOLUTION

                       I-IN957290            101-4221-422        PROFESSIONAL  COPIER CONTRACT -   FIRE DEPT  000000          76.25

 

01-3056   NORTHERN HILLS TECHNOLO

                       I-9667685             101-4221-422        PROFESSIONAL  ONLINE BACKUP SVC. - FIRE DEPT 000000          32.50

 

                                                                  DEPARTMENT 221   FIRE DEPARTMENT ADMINISTRTOTAL:           208.46

------------------------------------------------------------------------------------------------------------------------------------

01-0433   WELLMARK BLUE CROSS BLU

                       I-070122              101-4232-415        GROUP INSURAN WELLMARK BLUE CROSS AND BLUE S 000000         586.55

 

01-1003   VERIZON WIRELESS

                       I-9908523838          101-4232-422        PROFESSIONAL  BLDG INSPECTOR TABLET          000000          26.97

 

                                                                  DEPARTMENT 232   BUILDING INSPECTION      TOTAL:           613.52

------------------------------------------------------------------------------------------------------------------------------------

01-0120   ALTEC CAPITAL SERVICES

                       I-01446648            101-4310-434        MACHINERY/EQU 2019 FORD F750 LEASE #241000/S 000000      30,615.24

 

01-0206   SCHMIDT, WILLIAM

                       I-06/08/22 STMT       101-4310-425        REPAIRS       POUR-FINISH STEWART ST/STRTS   000000       5,750.00

 

01-0433   WELLMARK BLUE CROSS BLU

                       I-070122              101-4310-415        GROUP INSURAN WELLMARK BLUE CROSS AND BLUE S 000000       7,611.08
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====================================================================================================================================

01-0514   SIMON MATERIALS COMPANY

                       I-2739226             101-4310-425        REPAIRS       12.10 TON 1" ROADSTONE/STRTS   000000         136.13

 

01-0551   MENARD'S

                       I-38850               101-4310-426        SUPPLIES      (6) CONCRETE COLD PATCH/STREET 000000         101.94

 

01-0578   TWIN CITY HARDWARE & LU

                       C-2206-196629         101-4310-426        SUPPLIES      BALL VALVE-CONNECTOR/STREETS   000000          31.27-

                       I-2205-190985         101-4310-426        SUPPLIES      (4) CONCRETE MIX/STREETS       000000          23.96

                       I-2205-191079         101-4310-426        SUPPLIES      (6) CONCRETE MIX/STREETS       000000          35.94

                       I-2206-192225         101-4310-426        SUPPLIES      ALKALINE BATTERY/STREETS       000000          17.99

                       I-2206-192261         101-4310-426        SUPPLIES      SCREW BOLTS/STREETS            000000          24.99

                       I-2206-192386         101-4310-426        SUPPLIES      HAMMER BIT/STREETS             000000          18.98

                       I-2206-192417         101-4310-426        SUPPLIES      FASTENERS/STREETS              000000           7.56

                       I-2206-192450         101-4310-426        SUPPLIES      HAMMERDRILL BIT/STREETS        000000           8.99

                       I-2206-192782         101-4310-426        SUPPLIES      3/8" CHUCK KEY/STREETS         000000           7.49

                       I-2206-193539         101-4310-426        SUPPLIES      (2) 2X8X8 PINE/STREETS         000000          43.98

                       I-2206-193572         101-4310-426        SUPPLIES      WRENCH SET-100 HR DECL 17/STRT 000000          80.97

                       I-2206-193604         101-4310-426        SUPPLIES      (5) CONCRETE MIX/STREETS       000000          29.95

                       I-2206-193606         101-4310-426        SUPPLIES      FASTENERS/STREETS              000000           6.99

                       I-2206-193803         101-4310-426        SUPPLIES      SPRAY PRIMER/STREETS           000000          12.68

                       I-2206-194009         101-4310-426        SUPPLIES      SPRAY PAINT-BLACK/STREETS      000000          13.58

                       I-2206-194944         101-4310-426        SUPPLIES      SNAP LINK-BATTERY/STREETS      000000          70.90

                       I-2206-195775         101-4310-426        SUPPLIES      CABINET SCREWS/STREETS         000000          45.98

                       I-2206-196299         101-4310-426        SUPPLIES      BALL VALVE-MALE CONNECTOR/STRT 000000          31.27

                       I-2206-196632         101-4310-426        SUPPLIES      12 V 8 AMP BATTERY/STREETS     000000          53.98

 

01-1003   VERIZON WIRELESS

                       I-9908523838          101-4310-422        PROFESSIONAL  ON CALL PHONE/STREETS          000000          24.76

 

01-1171   A & B BUSINESS SOLUTION

                       I-IN957293            101-4310-426        SUPPLIES      CONTRACT BASE RATE/STREETS     000000          74.76

 

01-1374   BUTLER MACHINERY COMPAN

                       I-06PS0635076         101-4310-425        REPAIRS       GLASS WINDOW MIN LOADER/STRTS  000000         607.01

                       I-06PS0635077         101-4310-426        SUPPLIES      FILTER-ELEMENT FUEL-SEP/STRTS  000000         163.28

 

01-1493   SANITATION PRODUCTS, IN

                       I-82778               101-4310-425        REPAIRS       WIRE-SHOE RUN-DIRT SHOE/STRTS  000000         561.31

 

01-1506   POMP'S TIRE SERVICE, IN

                       I-1750004576          101-4310-425        REPAIRS       FLAT-NAIL HOLE REPAIR/STRTS    000000          80.00

 

01-1822   WEST PLAINS ENGINEERING

                       I-BU22007-001001      101-4310-422-02     PROFESSIONAL  PRO SRVCS ELECT EVAL/UPPER MAI 000000       6,500.00

 

01-3836   MID-AMERICAN RESEARCH C

                       I-0764273-IN          101-4310-426        SUPPLIES      SPEED WIPES PLUS/STREETS       000000         120.62
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====================================================================================================================================

01-3977   ACE HARDWARE OF LEAD

                       I-026879              101-4310-426        SUPPLIES      (13) SPRING SNAPS/STREETS      000000          32.63

 

01-4711   AMAZON CAPITAL SERVICES

                       I-17YD-KHFD-1F4P      101-4310-426        SUPPLIES      DESK ORGAN-FOAM/STREETS        000000          12.62

                       I-1HR7-JQVK-7DKG      101-4310-426        SUPPLIES      CORK BOARD-HEADSET/STREETS     000000          15.10

                       I-1RPN-X9CR-3H3F      101-4310-426        SUPPLIES      WIRE BASKET/STRTS              000000           6.99

 

01-4727   DAKOTA BARRICADE

                       I-20655               101-4310-425        REPAIRS       TRAFFIC CONTROL RAILROAD/STRTS 000000       1,625.00

 

                                                                  DEPARTMENT 310   STREETS                  TOTAL:        54,543.38

------------------------------------------------------------------------------------------------------------------------------------

01-0213   TRUGREEN CHEM-LAWN

                       I-159668362           101-4520-422        PROFESSIONAL  LAWN SRVC LIBRARY/PARKS        000000          51.84

                       I-159670101           101-4520-422        PROFESSIONAL  LAWN SRVC M BULLOCK PARK/PARKS 000000          88.11

                       I-159685169           101-4520-422        PROFESSIONAL  LAWN SRVC GORDON PARK/PARKS    000000         169.92

                       I-159685328           101-4520-422        PROFESSIONAL  LAWN SRVC HARCC MICKELSON/PRKS 000000          48.84

                       I-159685548           101-4520-422        PROFESSIONAL  LAWN SRVC PLUMA PARK/PARKS     000000         203.68

                       I-159686274           101-4520-422        PROFESSIONAL  LAWN SRVC LOWER MAIN ST/PARKS  000000          46.56

                       I-159686450           101-4520-422        PROFESSIONAL  LAWN SRVC RAILROAD PARK/PARKS  000000          51.82

                       I-159687754           101-4520-422        PROFESSIONAL  LAWN SRVC ADAMSMUSEUM/PARKS    000000          48.84

                       I-159689553           101-4520-422        PROFESSIONAL  LAWN SRVC HISTORY CENTER/PARKS 000000          51.84

                       I-159693168           101-4520-422        PROFESSIONAL  LAWN SRVC UPPER MAIN FIRE/PARK 000000          75.64

                       I-159698113           101-4520-422        PROFESSIONAL  LAWN SRVC DAYS MUSEUM/PARKS    000000         126.79

                       I-159698180           101-4520-422        PROFESSIONAL  LAWN SRVC FERGUSON FIELD/PARKS 000000         445.67

                       I-159700931           101-4520-422        PROFESSIONAL  LAWN SRVC SOFTBALL FIELDS/PARK 000000         468.56

                       I-160332073           101-4520-422        PROFESSIONAL  LAWN SRVC ST AMBROSE/PARKS     000000         698.38

 

01-0433   WELLMARK BLUE CROSS BLU

                       I-070122              101-4520-415        GROUP INSURAN WELLMARK BLUE CROSS AND BLUE S 000000       5,268.11

 

01-0578   TWIN CITY HARDWARE & LU

                       I-2205-191048         101-4520-426        SUPPLIES      ELBOW-ADAPTER-CUTTER-PIPE/PARK 000000          76.94

                       I-2205-191919         101-4520-426        SUPPLIES      HOSE BARB/PARKS                000000           4.99

                       I-2205-191947         101-4520-426        SUPPLIES      HOSE BARB/PARKS                000000           3.99

                       I-2206-192146         101-4520-426        SUPPLIES      CONCRETE RPR EPOXY/PARKS       000000          34.99

                       I-2206-192174         101-4520-426        SUPPLIES      CEMENT-BUSHING-PVC COUPLING/PA 000000          24.77

                       I-2206-192190         101-4520-426        SUPPLIES      FASTENERS/PARKS                000000          14.75

                       I-2206-192230         101-4520-426        SUPPLIES      (12) CEDAR MULCH/PARKS         000000         107.88

                       I-2206-192413         101-4520-426        SUPPLIES      PEATMOSS SPAGHNUM/PARKS        000000          19.99

                       I-2206-192504         101-4520-426        SUPPLIES      CLIP-CABLE-TBKL/PARKS          000000          86.26

                       I-2206-192697         101-4520-424        RENTALS       RENT JACK HAMMER-AERATOR/PARKS 000000         178.00

                       I-2206-192751         101-4520-426        SUPPLIES      BUSHING-PVC UNION/PARKS        000000           8.28

                       I-2206-192858         101-4520-426        SUPPLIES      CROSS-ADPTR-TUBE-ELBOW/PARKS   000000          97.79

                       I-2206-193314         101-4520-426        SUPPLIES      PVC UNION-BUSHING/PARKS        000000          32.75

                       I-2206-193315         101-4520-426        SUPPLIES      CHALK REEL SET-SCREWS/PARKS    000000          61.98

                       I-2206-193424         101-4520-426        SUPPLIES      (48) CEDAR MULCH/PARKS         000000         431.52
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====================================================================================================================================

01-0578   TWIN CITY HARDWARE & LU   continued

                       I-2206-193526         101-4520-426        SUPPLIES      TARP-RECEIVER LOCK-BALL/PARKS  000000         199.95

                       I-2206-193708         101-4520-426        SUPPLIES      DRAIN SPADE-BATTERY/PARKS      000000          75.97

                       I-2206-193765         101-4520-426        SUPPLIES      2X8-8 TREATED/PARKS            000000          14.99

                       I-2206-194682         101-4520-426        SUPPLIES      MIPXINS ADAPTER-BUSH/PARKS     000000           6.93

                       I-2206-194814         101-4520-426        SUPPLIES      CAULK GUN-EPOXY/PARKS          000000          44.98

                       I-2206-194885         101-4520-426        SUPPLIES      TEE-BUSHING-ELBOW-ADAPTER/PARK 000000          10.92

                       I-2206-194901         101-4520-426        SUPPLIES      (9) SNAP LINKS/PARKS           000000          49.41

                       I-2206-195026         101-4520-426        SUPPLIES      CEDAR MULCH-PEAT MOSS/PARKS    000000         114.89

                       I-2206-195057         101-4520-426        SUPPLIES      ELBOW-ADAPTER/PARKS            000000          10.72

                       I-2206-195149         101-4520-426        SUPPLIES      CLAMP-COUPLING-TEE-PLUG/PARKS  000000          41.44

                       I-2206-195158         101-4520-426        SUPPLIES      (25) CEDAR MULCH/PARKS         000000         224.75

                       I-2206-195950         101-4520-426        SUPPLIES      (3) PVC NIPPLES/PARKS          000000           4.47

                       I-2206-196068         101-4520-426        SUPPLIES      CONNECTOR-COUPLING-NIPPLE/PARK 000000          36.29

 

01-0798   WARNE CHEMICAL & EQUIPM

                       I-346974              101-4520-422        PROFESSIONAL  PEST CONTROL-FLY SUPP/PARKS    000000       1,900.00

 

01-0988   CARROT-TOP INDUSTRIES I

                       I-INV104031           101-4520-426        SUPPLIES      5X8-4X6 US POLY FLAGS/PARKS    000000         393.00

 

01-1171   A & B BUSINESS SOLUTION

                       I-IN957294            101-4520-426        SUPPLIES      CONTRACT BASE RATE/PARKS       000000         141.68

 

01-1790   NORTHERN HILLS SOD FARM

                       I-10954               101-4520-426        SUPPLIES      (2) PAL KENTUCKY BLUE/PARKS    000000         420.00

 

01-1798   CHAINSAW CENTER/DAKOTA

                       I-1393365             101-4520-426        SUPPLIES      LINE CF3 PRO-SPOOL INSERT/PRKS 000000         175.90

                       I-1393748             101-4520-426        SUPPLIES      (6) AIR FILTERS/PARKS          000000          66.66

                       I-1393749             101-4520-426        SUPPLIES      TRIMMER LINE 5 LB X LINE/PARKS 000000          63.99

 

01-3061   CPS DISTRIBUTORS, INC

                       I-0006915081-001      101-4520-433        IMPROVEMENTS  VALVE-EMITTER-PIPE-ROLL/PARKS  000000         645.14

 

01-3094   BOMGAARS

                       I-06/16/22 STMT       101-4520-426        SUPPLIES      MILLERS POTTING SOIL/PARKS     000000          22.76

                       I-06/16/22 STMT       101-4520-426        SUPPLIES      HI VIZ JACKETS/TROY, GREG      000000         169.98

 

01-3836   MID-AMERICAN RESEARCH C

                       I-0764273-IN          101-4520-426        SUPPLIES      SPEED WIPES PLUS/PARKS         000000         120.62

 

01-3977   ACE HARDWARE OF LEAD

                       I-026841              101-4520-426        SUPPLIES      CAP-PVC PLUG-ELBOW/PARKS       000000          39.75

                       I-026881              101-4520-426        SUPPLIES      PEATMOSS SPAGHNUM PROMOSS/PARK 000000         174.33

 

01-4167   VERBA, DIANNE

                       I-06/28/22 RECEIPTS   101-4520-426        SUPPLIES      PERRENIALS-SHRUBS/PARKS        000000         128.51
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01-4217   VISIONARY LANDSCAPING

                       I-INV030426           101-4520-433        IMPROVEMENTS  LANDSCAPING GATEWAY #2/PARKS   000000       1,547.00

 

01-4345   ULINE

                       I-150198287           101-4520-426        SUPPLIES      (48) FLY TRAP BAGS/PARKS       000000         503.93

 

01-4631   CAPFIRST EQUIPMENT FINA

                       I-20988               101-4520-434        MACHINERY/EQU PAYMENT OF 906M LOADER/PARKS   000000      13,365.43

 

01-4669   KUBOTA LEASING

                       I-5461008             101-4520-434        MACHINERY/EQU SKID STEER LOADER QT PYMT/PARK 000000       1,504.00

 

01-4711   AMAZON CAPITAL SERVICES

                       I-17YD-KHFD-1F4P      101-4520-426        SUPPLIES      DESK ORGAN-FOAM/PARKS          000000          12.62

                       I-1HR7-JQVK-7DKG      101-4520-426        SUPPLIES      CORK BOARD-HEADSET/PARKS       000000          15.10

                       I-1L9V-YF1C-GHYL      101-4520-426        SUPPLIES      2 CHANNEL CABLE PROTECTOR/PRKS 000000         373.98

                       I-1RPN-X9CR-3H3F      101-4520-426        SUPPLIES      GARBAGE CANS/PARKS             000000         715.96

                       I-1RPN-X9CR-3H3F      101-4520-426        SUPPLIES      WIRE BASKET/PARKS              000000           6.98

 

01-4721   TOWEY DESIGN GROUP INC.

                       I-22-212              101-4520-433-06     CIP - YELLOW  SITE GRADING/YELL CR SHOOT RNG 000000         864.00

 

                                                                  DEPARTMENT 520   PARKS                    TOTAL:        33,236.51

------------------------------------------------------------------------------------------------------------------------------------

01-0433   WELLMARK BLUE CROSS BLU

                       I-070122              101-4640-415        GROUP INSURAN WELLMARK BLUE CROSS AND BLUE S 000000       1,750.43

 

01-3314   CENTURY BUSINESS PRODUC

                       I-625209              101-4640-428        UTILITIES     HP/PZ CONTRACT 5/9/22-6/8/22   000000          78.43

 

                                                                  DEPARTMENT 640   PLANNING AND ZONING      TOTAL:         1,828.86

------------------------------------------------------------------------------------------------------------------------------------

                                                                  FUND       101   GENERAL FUND             TOTAL:       165,397.23
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01-0433   WELLMARK BLUE CROSS BLU

                       I-070122              206-4550-415        GROUP INSURAN WELLMARK BLUE CROSS AND BLUE S 000000         586.54

 

01-1171   A & B BUSINESS SOLUTION

                       I-IN957607            206-4550-422        PROFESSIONAL  COPIER CONTRACT -  LIBRARY     000000          62.09

 

01-1562   MIDWEST TAPE

                       I-502233491           206-4550-434        COLLECTION DE DVD   -       LIBRARY          000000          22.49

                       I-502266267           206-4550-434        COLLECTION DE DVD's  -   LIBRARY             000000          97.45

 

01-4711   AMAZON CAPITAL SERVICES

                       I-1F6M-NYGQ-MR7V      206-4550-434        COLLECTION DE BOOKS       -       LIBRARY    000000         211.34

                       I-1WYN-RJJR-F3QQ      206-4550-424        PROGRAMMING   SUMMER READING SUPPLIES - LIBR 000000          85.96

 

01-4722   ASSOCIATION FOR RURAL &

                       I-64939               206-4550-422        PROFESSIONAL  MEMBERSHIP RENEWAL             000000          50.00

 

01-4814   LEONE, JOSEPH

                       I-272                 206-4550-424        PROGRAMMING   MUSIC PROGRAM/SUMMER READING   000000         800.00

 

                                                                  DEPARTMENT 550   LIBRARY                  TOTAL:         1,915.87

------------------------------------------------------------------------------------------------------------------------------------

                                                                  FUND       206   LIBRARY FUND             TOTAL:         1,915.87
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01-0433   WELLMARK BLUE CROSS BLU

                       I-070122              209-4510-415        GROUP INSURAN WELLMARK BLUE CROSS AND BLUE S 000000       2,349.16

 

01-1502   BLACK HILLS CHEMICAL

                       I-225640              209-4510-426        SUPPLIES      FOAMY-TP-TOWEL/REC CENTER      000000         220.53

 

01-4711   AMAZON CAPITAL SERVICES

                       I-1HR7-JQVK-7DKG      209-4510-426        SUPPLIES      SWIM PANTS/REC CENTER          000000          19.50

 

01-4884   NOVA FITNESS EQUIPMENT

                       I-49381               209-4510-425        REPAIRS       REPLACE CABLES-PARTS/REC CENTE 000000         866.00

                       I-49382               209-4510-425        REPAIRS       MAINT ON ALL EQUIPMENT/REC     000000         817.00

 

01-4957   ONSITE FIRST AID, LLC

                       I-1208                209-4510-426        SUPPLIES      METAL CLASS A KIT FULL/REC CEN 000000         229.95

 

01-4964   MEGUIRE CHEMICAL SOLUTI

                       I-1096                209-4510-426        SUPPLIES      SUPPLIES-FUEL-EQUIPMENT/REC CE 000000       1,100.00

 

                                                                  DEPARTMENT 510   REC CENTER               TOTAL:         5,602.14

------------------------------------------------------------------------------------------------------------------------------------

                                                                  FUND       209   BED & BOOZE FUND         TOTAL:         5,602.14
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====================================================================================================================================

01-0475   DEADWOOD CHAMBER & VISI

                       I-06-30-2022          212-4630-423        MARKETING     BID #8 - DEADWOOD JAM          000000      35,000.00

 

01-1441   DAYS OF '76, INC.

                       I-06-30-22            212-4630-423        MARKETING     BID #8 - 100TH ANNIVERSARY     000000      10,000.00

 

01-2942   FIRST GOLD HOTEL

                       I-06-30-2022          212-4630-423        MARKETING     BID #8 - 3 WHEELER EVENT       000000      30,000.00

 

01-3602   DEADWOOD GAMING ASSOCIA

                       I-06-30-2022          212-4630-422        PROFESSIONAL  BID #8 CONTRIBUTION            000000      10,000.00

 

01-4841   MILE UP MARKETING SOLUT

                       I-922                 212-4630-423        MARKETING     BID #8 - TRAILS COMMITTEE/MAP  000000         115.02

 

                                                                  DEPARTMENT 630   BID 8                    TOTAL:        85,115.02

------------------------------------------------------------------------------------------------------------------------------------

                                                                  FUND       212   BID #8 (Business Improve)TOTAL:        85,115.02
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====================================================================================================================================

01-0475   DEADWOOD CHAMBER & VISI

                       I-062222HP            215-4572-215        VISITOR MGMT  H&IC 3RD QUARTER               000000      17,500.00

                       I-062222HP            215-4572-210        VISITOR MGMT  HPC MARKETING                  000000      37,666.80

 

01-3060   QUIK SIGNS

                       I-37609               215-4572-235        VISITOR MGMT  4x8 PCTRE -100TH DAYS ANNIV-HP 000000         190.00

 

                                                                  DEPARTMENT 572   HP VISITOR MGMT AND INFORTOTAL:        55,356.80

------------------------------------------------------------------------------------------------------------------------------------

01-0951   DEADWOOD ALIVE

                       I-1400-22             215-4573-345        HIST. INTERP. MAY 2022                       000000      20,000.00

                       I-1500-22             215-4573-345        HIST. INTERP. JUNE 2022                      000000      20,000.00

 

01-1006   SD MAGAZINE

                       I-061422              215-4573-325        HIST. INTERP. 3 YR SUBSCRIPTION RENEW-KK BN  000000         118.00

 

01-1514   RAPID CITY JOURNAL SUBS

                       I-060722              215-4573-325        HIST. INTERP. 2022 SUBSCRIPTION RENEWAL      000000         124.39

 

01-3314   CENTURY BUSINESS PRODUC

                       I-625208              215-4573-335        HIST. INTERP. ARCHIVE CONTRACT 5/9/22-6/8/22 000000          20.30

 

                                                                  DEPARTMENT 573   HP HISTORIC INTERPRETATIOTOTAL:        40,262.69

------------------------------------------------------------------------------------------------------------------------------------

01-4739   TWIN CITY HARDWARE-HP P

                       I-2206-195980         215-4575-525        GRANT/LOAN PA PAINT GRANT 29 VAN BUREN       000000          25.47

 

                                                                  DEPARTMENT 575   HP DEADWOOD GRANT AND LOATOTAL:            25.47

------------------------------------------------------------------------------------------------------------------------------------

01-4497   DRINGMAN, PAT

                       I-062022              215-4576-630        PROFES. SERV. SRBC & COMM PICNIC REIMBURSE   000000         346.54

 

01-4779   AMERICAN LEGION EMBLEM

                       I-1858230A            215-4576-630        PROFES. SERV. 6-3X5 FLAG SET PRESIDENTIAL BC 000000         171.65

 

                                                                  DEPARTMENT 576   HP PROFESSIONAL SERVICES TOTAL:           518.19

------------------------------------------------------------------------------------------------------------------------------------

01-0206   SCHMIDT, WILLIAM

                       I-06/08/22            215-4577-735        CAPITAL ASSET POUR-FINISH CONCR CROW'S NEST  000000       4,500.00

 

01-0578   TWIN CITY HARDWARE & LU

                       I-2206-192631         215-4577-735        CAPITAL ASSET (5) BOXES CON LAG SCREWS/HP    000000       1,249.95

                       I-2206-193996         215-4577-735        CAPITAL ASSET CLMP CPLNG STRP COIL - VIP BAR 000000          38.56

                       I-2206-195392         215-4577-735        CAPITAL ASSET L ANGLE-JOIST HANGER-NAIL/HP   000000          98.75

                       I-2206-195763         215-4577-735        CAPITAL ASSET NAIL STAKE-MASON LINE-BLADE/HP 000000          72.94
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 7/01/2022 10:21 AM                     REGULAR DEPARTMENT PAYMENT REGISTER                                        PAGE:  14

PACKET:      05823 COMBINED -  7/1/22

VENDOR SET:  01

FUND      :  215   HISTORIC PRESERVATION

DEPARTMENT:  577   HP FIXED CAPITAL ASSETS O                                                                       BANK: FNBAP

BUDGET TO USE:      CB-CURRENT BUDGET

VENDOR    NAME         ITEM #               G/L ACCOUNT NAME                   DESCRIPTION                    CHECK#         AMOUNT

====================================================================================================================================

01-0578   TWIN CITY HARDWARE & LU   continued

                       I-2206-195973         215-4577-735        CAPITAL ASSET (14) 50 LB BAGS CONCRTE MIX/HP 000000         209.86

                       I-2206-196227         215-4577-735        CAPITAL ASSET TIE PLATE-JOIST HANGER/HP      000000          45.94

 

01-1370   TEMPERATURE TECHNOLOGY,

                       I-25724               215-4577-800        CAPITAL ASSET UPGRADE/DAYS OF 76             000000      13,216.00

 

01-1731   WHEELER LUMBER OPERATIO

                       I-1340-035884         215-4577-735        CAPITAL ASSET 10-2X12-16' FIR #1 SRS-GRNDSTN 000000         768.00

 

01-4963   AFFORDABLE SEATING, LLC

                       I-164423              215-4577-735        CAPITAL ASSET 60 LADDER BCK MTL STOOL-CN DEC 000000       3,575.00

 

                                                                  DEPARTMENT 577   HP FIXED CAPITAL ASSETS OTOTAL:        23,775.00

------------------------------------------------------------------------------------------------------------------------------------

01-0433   WELLMARK BLUE CROSS BLU

                       I-070122              215-4641-415        GROUP INSURAN WELLMARK BLUE CROSS AND BLUE S 000000       5,263.48

 

01-1003   VERIZON WIRELESS

                       I-9908523838          215-4641-428        UTILITIES     CITY ARCHIVIST/HP              000000          40.01

 

01-3314   CENTURY BUSINESS PRODUC

                       I-625209              215-4641-428        UTILITIES     HP/PZ CONTRACT 5/9/22-6/8/22   000000          78.42

 

01-3860   ANFINSON, BONNY

                       I-062022              215-4641-427        TRAVEL        CK PRESNT KEYSTONE LNCH REIMBU 000000          39.02

 

01-4711   AMAZON CAPITAL SERVICES

                       I-1P3C-VF9K-3CLM      215-4641-426        SUPPLIES      TABLET REPLACEMENT HPC DIED    000000         249.95

 

                                                                  DEPARTMENT 641   OFFICE HIST. PRES.       TOTAL:         5,670.88

------------------------------------------------------------------------------------------------------------------------------------

                                                                  FUND       215   HISTORIC PRESERVATION    TOTAL:       125,609.03
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 7/01/2022 10:21 AM                     REGULAR DEPARTMENT PAYMENT REGISTER                                        PAGE:  15

PACKET:      05823 COMBINED -  7/1/22

VENDOR SET:  01

FUND      :  216   REVOLVING LOAN

DEPARTMENT:  N/A   NON-DEPARTMENTAL                                                                                BANK: FNBAP

BUDGET TO USE:      CB-CURRENT BUDGET

VENDOR    NAME         ITEM #               G/L ACCOUNT NAME                   DESCRIPTION                    CHECK#         AMOUNT

====================================================================================================================================

01-4086   TWIN CITY HARDWARE - GR

                       I-2203-182618         216-1310            DUE FROM OTHE SIDING 23 MONROE COUPENS       000000       9,190.92

 

01-4962   PAHA SAPA HOLDINGS LLC

                       I-DCCW24853           216-1310            DUE FROM OTHE REIMB DOORS 23 MONROE COUPENS  000000       3,442.00

 

                                                                  DEPARTMENT       NON-DEPARTMENTAL         TOTAL:        12,632.92

------------------------------------------------------------------------------------------------------------------------------------

01-1496   LAWRENCE CO. REGISTER O

                       I-061622              216-4653-960        CLOSING CO    REC FEE 66 TAYLOR RICHERSON    000000          30.00

 

01-4438   DAKOTA TITLE

                       I-OE042322            216-4653-960        CLOSING CO    OE 66 TAYLOR RICHERSON         000000         120.00

 

01-4707   MERCHANT, ERICA

                       I-060922              216-4653-962-09     GHOST MURAL G GHOST MURAL 633 MAIN BULLOCK H 000000      16,371.00

 

                                                                  DEPARTMENT 653   REVOLVING LOAN           TOTAL:        16,521.00

------------------------------------------------------------------------------------------------------------------------------------

                                                                  FUND       216   REVOLVING LOAN           TOTAL:        29,153.92
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 7/01/2022 10:21 AM                     REGULAR DEPARTMENT PAYMENT REGISTER                                        PAGE:  16

PACKET:      05823 COMBINED -  7/1/22

VENDOR SET:  01

FUND      :  602   WATER FUND

DEPARTMENT:  330   WATER                                                                                           BANK: FNBAP

BUDGET TO USE:      CB-CURRENT BUDGET

VENDOR    NAME         ITEM #               G/L ACCOUNT NAME                   DESCRIPTION                    CHECK#         AMOUNT

====================================================================================================================================

01-0433   WELLMARK BLUE CROSS BLU

                       I-070122              602-4330-415        GROUP INSURAN WELLMARK BLUE CROSS AND BLUE S 000000       4,672.38

 

01-0578   TWIN CITY HARDWARE & LU

                       I-2206-192262         602-4330-426        SUPPLIES      BATTERY-STEEL MICROLOCK/WATER  000000          23.98

 

01-0684   NORTHWEST PIPE FITTINGS

                       I-1395361             602-4330-426        SUPPLIES      (60) SOFT COPPER PIPE/WATER    000000         640.80

                       I-1395970             602-4330-425        REPAIRS       16 TOP FOR 6850 5-1/4/WATER    000000          39.33

 

01-0828   USA BLUEBOOK

                       I-009361              602-4330-426        SUPPLIES      (3) FIRE HOSE/WATER            000000       1,164.51

 

01-1003   VERIZON WIRELESS

                       I-9908523838          602-4330-422        PROFESSIONAL  PLUMA TANKS/WATER              000000          40.01

                       I-9908523838          602-4330-422        PROFESSIONAL  MCGOVERN DENVER DWD HILL/WTR   000000         120.05

                       I-9908523838          602-4330-422        PROFESSIONAL  LEE OFFICE PLUMA E MAIN/WATER  000000         160.20

                       I-9908523838          602-4330-422        PROFESSIONAL  ON CALL PHONE/WATER            000000          46.90

                       I-9908523838          602-4330-422        PROFESSIONAL  ON CALL PHONE/PARKS            000000          41.90

 

01-1171   A & B BUSINESS SOLUTION

                       I-IN957293            602-4330-426        SUPPLIES      CONTRACT BASE RATE/WATER       000000          74.76

 

01-1365   SD PUBLIC HEALTH LAB

                       I-10604776            602-4330-422        PROFESSIONAL  COLIFORM TESTING/WATER         000000          30.00

 

01-3314   CENTURY BUSINESS PRODUC

                       I-625209              602-4330-426        SUPPLIES      HP/PZ CONTRACT 5/9/22-6/8/22   000000          78.43

 

01-3736   METERING & TECHNOLOGY S

                       I-23255               602-4330-426        SUPPLIES      4" BARE METER-BRACKET-BOLTS/WT 000000       2,147.20

 

01-3836   MID-AMERICAN RESEARCH C

                       I-0764273-IN          602-4330-426        SUPPLIES      SPEED WIPES PLUS/WATER         000000         120.63

 

01-4057   VIEHAUSER ENTERPRISES,

                       I-39821               602-4330-426        SUPPLIES      SHROUDED PADLOCKS/WATER        000000         415.84

 

01-4711   AMAZON CAPITAL SERVICES

                       I-17YD-KHFD-1F4P      602-4330-426        SUPPLIES      DESK ORGAN-FOAM/WATER          000000          12.61

                       I-1HR7-JQVK-7DKG      602-4330-426        SUPPLIES      CORK BOARD-HEADSET/WATER       000000          15.10

                       I-1RPN-X9CR-3H3F      602-4330-426        SUPPLIES      WIRE BASKET/WATER              000000           6.98

 

                                                                  DEPARTMENT 330   WATER                    TOTAL:         9,851.61

------------------------------------------------------------------------------------------------------------------------------------

                                                                  FUND       602   WATER FUND               TOTAL:         9,851.61
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 7/01/2022 10:21 AM                     REGULAR DEPARTMENT PAYMENT REGISTER                                        PAGE:  17

PACKET:      05823 COMBINED -  7/1/22

VENDOR SET:  01

FUND      :  607   HISTORIC CEMETERIES

DEPARTMENT:  580   HISTORIC CEMETERIES                                                                             BANK: FNBAP

BUDGET TO USE:      CB-CURRENT BUDGET

VENDOR    NAME         ITEM #               G/L ACCOUNT NAME                   DESCRIPTION                    CHECK#         AMOUNT

====================================================================================================================================

01-0213   TRUGREEN CHEM-LAWN

                       I-160005407           607-4580-428        UTILITIES     LAWN SERVICE-MT.MORIAH CEM.    000000         937.13

 

01-1333   DEADWOOD ELECTRIC

                       I-22727               607-4580-425        REPAIRS       REPLACE BOX DMG BY BHT - MM    000000         156.86

                       I-22731               607-4580-425        REPAIRS       WIRE SPLIT SYSTEM - MT MORIAH  000000         673.54

 

01-1540   L&L INSULATION, INC.

                       I-35343               607-4580-425        REPAIRS       MOLD MITIGATION-MT.M.GIFT SHOP 000000       7,860.00

 

01-3060   QUIK SIGNS

                       I-37398               607-4580-426        SUPPLIES      2 MM BROCHURE MAPS LAMINATED   000000          32.00

 

01-3685   BLACK HILLS SECURITY &

                       I-R256471             607-4580-428        UTILITIES     ALARM MONITORING-JUL-SEP'22/MM 000000         134.85

 

01-3838   BLUEPEAK

                       I-061622MM-GS         607-4580-428        UTILITIES     MT MORIAH GS 6/20/22-7/19/22   000000         138.19

                       I-061622MM-SA         607-4580-428        UTILITIES     MT MORIAH SA 6/20/22-7/19/22   000000          40.87

                       I-061622MM-TB         607-4580-428        UTILITIES     MT MORIAH TB 6/20/22-7/19/22   000000         125.66

 

01-4217   VISIONARY LANDSCAPING

                       I-INV030420           607-4580-422        PROFESSIONAL  MT MORIAH MOWING JUNE          000000       1,650.00

                       I-INV030422           607-4580-422        PROFESSIONAL  VEGETATION MNGMNT - ST AMBROSE 000000       3,500.00

 

01-4957   ONSITE FIRST AID, LLC

                       I-1174                607-4580-426        SUPPLIES      FIRST AID KIT - MT MORIAH      000000          94.95

 

                                                                  DEPARTMENT 580   HISTORIC CEMETERIES      TOTAL:        15,344.05

------------------------------------------------------------------------------------------------------------------------------------

                                                                  FUND       607   HISTORIC CEMETERIES      TOTAL:        15,344.05
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 7/01/2022 10:21 AM                     REGULAR DEPARTMENT PAYMENT REGISTER                                        PAGE:  18

PACKET:      05823 COMBINED -  7/1/22

VENDOR SET:  01

FUND      :  610   PARKING/TRANSPORTATION

DEPARTMENT:  360   PARKING/TRANSPORTATION                                                                          BANK: FNBAP

BUDGET TO USE:      CB-CURRENT BUDGET

VENDOR    NAME         ITEM #               G/L ACCOUNT NAME                   DESCRIPTION                    CHECK#         AMOUNT

====================================================================================================================================

01-0433   WELLMARK BLUE CROSS BLU

                       I-070122              610-4360-415        GROUP INSURAN WELLMARK BLUE CROSS AND BLUE S 000000       2,851.51

 

01-0598   SUMMIT SIGNS AND SUPPLY

                       I-61933               610-4360-426        SUPPLIES      PETERSON CPA PARKING SIGNS/P&T 000000          53.00

 

01-1003   VERIZON WIRELESS

                       I-9908523838          610-4360-422        PROFESSIONAL  PD ORDINANCE VEHICLE/P&T       000000          40.01

                       I-9908523838          610-4360-422        PROFESSIONAL  (3) PARKING ENFORCEMT SYS/P&T  000000         125.70

                       I-9908665128          610-4360-422        PROFESSIONAL  PHONE SERVICE-METERS/P&T       000000          40.01

 

01-2357   J.P. COOKE COMPANY

                       I-731540              610-4360-426        SUPPLIES      PET LICENSE TAGS  -  P & T     000000         137.45

 

01-3722   BLACK HILLS ASPHALT LLC

                       I-2016                610-4360-422        PROFESSIONAL  CLEAN-PREP-FILL-SEAL/FOOTBALL  000000      30,845.51

 

01-4711   AMAZON CAPITAL SERVICES

                       I-17YD-KHFD-1F4P      610-4360-434        MACHINERY/EQU CELLPHONE BATTERY CASES/P&T    000000         179.97

 

                                                                  DEPARTMENT 360   PARKING/TRANSPORTATION   TOTAL:        34,273.16

------------------------------------------------------------------------------------------------------------------------------------

01-0433   WELLMARK BLUE CROSS BLU

                       I-070122              610-4361-415        GROUP INSURAN WELLMARK BLUE CROSS AND BLUE S 000000           0.00

 

01-0545   LYNN'S DAKOTA MART

                       I-002000731143        610-4361-426        SUPPLIES      COFFEE-FILTERS-WATER/TROLLEY   000000          70.66

 

01-0578   TWIN CITY HARDWARE & LU

                       I-2205-191795         610-4361-426        SUPPLIES      MOP-REFILL-ANTIFOG-GLS TREAT/T 000000          60.74

                       I-2205-192007         610-4361-426        SUPPLIES      COUNTER-MARKERS-PAPER/TROLLEY  000000          50.77

                       I-2206-192122         610-4361-426        SUPPLIES      SPRAYER-PINS-BOTTLE-STAPLES/TR 000000          35.92

                       I-2206-193304         610-4361-426        SUPPLIES      MED DUTY TARP/TROLLEY          000000          21.99

                       I-2206-194435         610-4361-426        SUPPLIES      STICK PENS-HOLE PUNCH/TROLLEY  000000          13.96

                       I-2206-194579         610-4361-426        SUPPLIES      LTHR BOOT LACES/TROLLEY        000000           5.99

 

01-3970   A & I DISTRIBUTORS

                       I-3804784             610-4361-426        SUPPLIES      (2) 55 GAL MOTORCRAFT DRUM/TR  000000         668.41

                       I-3807584             610-4361-426        SUPPLIES      RAINX GLASS TREATMENT/TROLLEY  000000          28.59

 

                                                                  DEPARTMENT 361   TROLLEY DEPARTMENT       TOTAL:           957.03

------------------------------------------------------------------------------------------------------------------------------------

                                                                  FUND       610   PARKING/TRANSPORTATION   TOTAL:        35,230.19
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 7/01/2022 10:21 AM                     REGULAR DEPARTMENT PAYMENT REGISTER                                        PAGE:  19

PACKET:      05823 COMBINED -  7/1/22

VENDOR SET:  01

FUND      :  720   DEPOSITS HELD

DEPARTMENT:  000   NON-DEPARTMENTAL                                                                                BANK: FNBAP

BUDGET TO USE:      CB-CURRENT BUDGET

VENDOR    NAME         ITEM #               G/L ACCOUNT NAME                   DESCRIPTION                    CHECK#         AMOUNT

====================================================================================================================================

01-4348   WEM, INC

                       I-06-15-2022          720-4000-429        OTHER         DEPOS.RFND-MICKELSON MARATHON  000000         500.00

 

01-4380   CARTER FMX LLC

                       I-06-15-2022          720-4000-429        OTHER         DEPOS.RFND-DWD ALL-IN FREESTYL 000000       1,100.00

 

01-4965   BLACK HILLS STOCK SHOW

                       I-06-15-2022          720-4000-429        OTHER         KEY DEPOS.RFND-BACK WHN BUCKED 000000         100.00

 

                                                                  DEPARTMENT 000   NON-DEPARTMENTAL         TOTAL:         1,700.00

------------------------------------------------------------------------------------------------------------------------------------

                                                                  FUND       720   DEPOSITS HELD            TOTAL:         1,700.00
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 7/01/2022 10:21 AM                     REGULAR DEPARTMENT PAYMENT REGISTER                                        PAGE:  20

PACKET:      05823 COMBINED -  7/1/22

VENDOR SET:  01

FUND      :  721   TIF #9 OPTIMA

DEPARTMENT:  000   NON-DEPARTMENTAL                                                                                BANK: FNBAP

BUDGET TO USE:      CB-CURRENT BUDGET

VENDOR    NAME         ITEM #               G/L ACCOUNT NAME                   DESCRIPTION                    CHECK#         AMOUNT

====================================================================================================================================

01-3673   LIBERTY NATIONAL BANK

                       I-#60004256 - 6/2/22  721-4000-429        OTHER         #60004256 -  TIF #9            000000         111.04

 

                                                                  DEPARTMENT 000   NON-DEPARTMENTAL         TOTAL:           111.04

------------------------------------------------------------------------------------------------------------------------------------

                                                                  FUND       721   TIF #9 OPTIMA            TOTAL:           111.04
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 7/01/2022 10:21 AM                     REGULAR DEPARTMENT PAYMENT REGISTER                                        PAGE:  21

PACKET:      05823 COMBINED -  7/1/22

VENDOR SET:  01

FUND      :  725   TIF #8 DEADWOOD STAGE RUN

DEPARTMENT:  000   NON-DEPARTMENTAL                                                                                BANK: FNBAP

BUDGET TO USE:      CB-CURRENT BUDGET

VENDOR    NAME         ITEM #               G/L ACCOUNT NAME                   DESCRIPTION                    CHECK#         AMOUNT

====================================================================================================================================

01-3362   FIRST INTERSTATE BANK

                       I-#8200017030-6/2/22  725-4000-429        OTHER EXPENSE #8200017030 -  TIF #8          000000      18,408.51

                                                                  DEPARTMENT 000   NON-DEPARTMENTAL         TOTAL:        18,408.51

------------------------------------------------------------------------------------------------------------------------------------

                                                                  FUND       725   TIF #8 DEADWOOD STAGE RUNTOTAL:        18,408.51

                                                                                               REPORT GRAND TOTAL:       493,438.61
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02/04/2016 under Order No. 4027869910 which expires on 01/10/2017, and is not for resale. 
User Notes:  (3B9ADA0E) 

 
1 

 

ADDITIONS AND DELETIONS: 
The author of this document 
has added information 
needed for its completion. 
The author may also have 
revised the text of the 
original AIA standard form. 
An Additions and Deletions 
Report that notes added 
information as well as 
revisions to the standard 
form text is available from 
the author and should be 
reviewed. 

This document has important 
legal consequences. 
Consultation with an 
attorney is encouraged with 
respect to its completion 
or modification. 

AIA Document A201™–2007, 
General Conditions of the 
Contract for Construction, 
is adopted in this document 
by reference. Do not use 
with other general 
conditions unless this 
document is modified. 

ELECTRONIC COPYING of any 
portion of this AIA®  Document 
to another electronic file is 
prohibited and constitutes a 
violation of copyright laws 
as set forth in the footer of 
this document. 

AGREEMENT made as of the «  » day of «  » in the year «  » 
(In words, indicate day, month and year.) 
 
BETWEEN the Owner: 
(Name, legal status, address and other information) 
 
«City of Deadwood»«,  municipal corporation» 
«102 Sherman Street 
Deadwood, South Dakota 57732» 
 
«Telephone Number:  605-578-2600» 
«  » 
 
and the Contractor: 
(Name, legal status, address and other information) 
 
«Complete Concrete, Inc.»«  » 
«  7201 S. Hwy. 16, Suite 100» 
«  Rapid City, SD 57702» 
 
«  Telephone Number: 605-388-0111» 
 
 
for the following Project: 
(Name, location and detailed description) 
 
« » 
Mount Moriah Cemetery 2022 Improvements Project 
Mount Moriah Cemetery 
10 Mt. Moriah Dr. 
Deadwood, South Dakota 57732 
«  » 
 
The Architect: 
(Name, legal status, address and other information) 
 
«  »« » 
Tallgrass Landscape Architecture, LLC 
413 North 4th Street 
Custer, South Dakota 57730 
«  » 
«  » 
 
The Owner and Contractor agree as follows. 
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TABLE OF ARTICLES 
 
1    THE CONTRACT DOCUMENTS 
 
2    THE WORK OF THIS CONTRACT 
 
3    DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION 
 
4    CONTRACT SUM 
 
5    PAYMENTS 
 
6    DISPUTE RESOLUTION 
 
7    TERMINATION OR SUSPENSION 
 
8    MISCELLANEOUS PROVISIONS 
 
9    ENUMERATION OF CONTRACT DOCUMENTS 
 
10   INSURANCE AND BONDS 
 
ARTICLE 1   THE CONTRACT DOCUMENTS 
The Contract Documents consist of this Agreement, Conditions of the Contract (General, Supplementary and other 
Conditions), Drawings, Specifications, Addenda issued prior to execution of this Agreement, other documents listed 
in this Agreement and Modifications issued after execution of this Agreement, all of which form the Contract, and 
are as fully a part of the Contract as if attached to this Agreement or repeated herein. The Contract represents the 
entire and integrated agreement between the parties hereto and supersedes prior negotiations, representations or 
agreements, either written or oral. An enumeration of the Contract Documents, other than a Modification, appears in 
Article 9. 
 
ARTICLE 2   THE WORK OF THIS CONTRACT 
The Contractor shall fully execute the Work described in the Contract Documents, except as specifically indicated in 
the Contract Documents to be the responsibility of others. 
 
ARTICLE 3   DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION 
§ 3.1 The date of commencement of the Work shall be the date of this Agreement unless a different date is stated 
below or provision is made for the date to be fixed in a notice to proceed issued by the Owner. 
(Insert the date of commencement if it differs from the date of this Agreement or, if applicable, state that the date 
will be fixed in a notice to proceed.) 
 
« Date of Commencement shall be June 21, 2022 » 
 
If, prior to the commencement of the Work, the Owner requires time to file mortgages and other security interests, 
the Owner’s time requirement shall be as follows: 
 
«  » 
 
§ 3.2 The Contract Time shall be measured from the date of commencement. 
 
§ 3.3 The Contractor shall achieve Final Acceptance of the entire Work not later than ( « 150» ) days from the date 
of commencement, or as follows: 
(Insert number of calendar days. Alternatively, a calendar date may be used when coordinated with the date of 
commencement. If appropriate, insert requirements for earlier Substantial Completion of certain portions of the 
Work.) 
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«  » 
 

Portion of Work Substantial Completion Date 
«  »   

 
, subject to adjustments of this Contract Time as provided in the Contract Documents. 
(Insert provisions, if any, for liquidated damages relating to failure to achieve Substantial Completion on time or for 
bonus payments for early completion of the Work.) 
 
« Liquidated damages past the date of Final Acceptance shall be $250 per day.» 
 
ARTICLE 4   CONTRACT SUM 
§ 4.1 The Owner shall pay the Contractor the Contract Sum in current funds for the Contractor’s performance of the 
Contract. The Contract Sum shall be «Three Hundred Twenty-nine Thousand Forty Dollars and No/100  » ($ 
«329,040.00  » ), subject to additions and deductions as provided in the Contract Documents. 
 
§ 4.2 The Contract Sum is based upon the following alternates, if any, which are described in the Contract 
Documents and are hereby accepted by the Owner: 
(State the numbers or other identification of accepted alternates. If the bidding or proposal documents permit the 
Owner to accept other alternates subsequent to the execution of this Agreement, attach a schedule of such other 
alternates showing the amount for each and the date when that amount expires.) 
 
«ALT 1 Sec 1, Plot 20 Bennett Plot (Sheet L-6) 
 
ALT 2 Sec 1, Plot 21 M.R. Plot (Sheet L-7) 
 
ALT 3 Sec 1, Plot 422 Porter Plot (Sheet L-9) 
 
ALT 4 Sec 2, Plot 44 Mitchell Plot (Sheet L-14) 
 
ALT 5 Sec 3, Plot 82 Rogers Plot (Sheet L-28) 
 
ALT 6 Sec 3, Plot 108 Brown & Glew Plot (Sheet L-29) 
 
ALT 7 Sec 3, Plot 152 Fish Plot (Sheet L-31) 
 
ALT 8 Sec 3, Plot 155 Lindenbower Plot (Sheet L-32) 
  » 
 
§ 4.3 Unit prices, if any: 
(Identify and state the unit price; state quantity limitations, if any, to which the unit price will be applicable.) 
 

Item Units and Limitations Price Per Unit ($0.00) 
«1. Rebuild Ledgestone Wall (12-18”) 
 
2. Repoint Mortar Joints for Stone Walls 
 
3. Supplemental Stone 
 
4. Concrete Footing (8”H x 18”W) 
  » 

 Square Face Foot (SFF) 
 
Square Foot (SF) 
 
Ton 
 
LF 

 $391.00 
 
$130.00 
 
$391.00 
 
$341.00 

 
§ 4.4 Allowances included in the Contract Sum, if any: 
(Identify allowance and state exclusions, if any, from the allowance price.) 
 

Item Price 
« NONE »   
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ARTICLE 5   PAYMENTS 
§ 5.1 PROGRESS PAYMENTS 
§ 5.1.1 Based upon Applications for Payment submitted to the Architect by the Contractor and Certificates for 
Payment issued by the Architect, the Owner shall make progress payments on account of the Contract Sum to the 
Contractor as provided below and elsewhere in the Contract Documents. 
 
§ 5.1.2 The period covered by each Application for Payment shall be one calendar month ending on the last day of 
the month, or as follows: 
 
«  » 
 
§ 5.1.3 Provided that an Application for Payment is received by the Architect not later than the « 25th » day of a 
month, the Owner shall make payment of the certified amount to the Contractor not later than the « 25th » day of the 
«following» month. If an Application for Payment is received by the Architect after the application date fixed above, 
payment shall be made by the Owner not later than « forty-five » ( « 45 » ) days after the Architect receives the 
Application for Payment. 
(Federal, state or local laws may require payment within a certain period of time.) 
 
§ 5.1.4 Each Application for Payment shall be based on the most recent schedule of values submitted by the 
Contractor in accordance with the Contract Documents. The schedule of values shall allocate the entire Contract 
Sum among the various portions of the Work. The schedule of values shall be prepared in such form and supported 
by such data to substantiate its accuracy as the Architect may require. This schedule, unless objected to by the 
Architect, shall be used as a basis for reviewing the Contractor’s Applications for Payment. 
 
§ 5.1.5 Applications for Payment shall show the percentage of completion of each portion of the Work as of the end 
of the period covered by the Application for Payment. 
 
§ 5.1.6 Subject to other provisions of the Contract Documents, the amount of each progress payment shall be 
computed as follows: 

.1    Take that portion of the Contract Sum properly allocable to completed Work as determined by 
multiplying the percentage completion of each portion of the Work by the share of the Contract Sum 
allocated to that portion of the Work in the schedule of values, less retainage of « ten » percent ( « 10 
» %). Pending final determination of cost to the Owner of changes in the Work, amounts not in 
dispute shall be included as provided in Section 7.3.9 of AIA Document A201™–2007, General 
Conditions of the Contract for Construction; 

.2    Add that portion of the Contract Sum properly allocable to materials and equipment delivered and 
suitably stored at the site for subsequent incorporation in the completed construction (or, if approved 
in advance by the Owner, suitably stored off the site at a location agreed upon in writing), less 
retainage of « ten » percent ( « 10 » %); 

.3    Subtract the aggregate of previous payments made by the Owner; and 

.4    Subtract amounts, if any, for which the Architect has withheld or nullified a Certificate for Payment as 
provided in Section 9.5 of AIA Document A201–2007. 

 
§ 5.1.7 The progress payment amount determined in accordance with Section 5.1.6 shall be further modified under 
the following circumstances: 

.1    Add, upon Substantial Completion of the Work, a sum sufficient to increase the total payments to the 
full amount of the Contract Sum, less such amounts as the Architect shall determine for incomplete 
Work, retainage applicable to such work and unsettled claims; and 
(Section 9.8.5 of AIA Document A201–2007 requires release of applicable retainage upon 
Substantial Completion of Work with consent of surety, if any.) 

.2    Add, if final completion of the Work is thereafter materially delayed through no fault of the Contractor, 
any additional amounts payable in accordance with Section 9.10.3 of AIA Document A201–2007. 

 
§ 5.1.8 Reduction or limitation of retainage, if any, shall be as follows: 
(If it is intended, prior to Substantial Completion of the entire Work, to reduce or limit the retainage resulting from 
the percentages inserted in Sections 5.1.6.1 and 5.1.6.2 above, and this is not explained elsewhere in the Contract 
Documents, insert here provisions for such reduction or limitation.) 
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«  » 
 
§ 5.1.9 Except with the Owner’s prior approval, the Contractor shall not make advance payments to suppliers for 
materials or equipment which have not been delivered and stored at the site. 
 
§ 5.2 FINAL PAYMENT 
§ 5.2.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner to the 
Contractor when 

.1    the Contractor has fully performed the Contract except for the Contractor’s responsibility to correct 
Work as provided in Section 12.2.2 of AIA Document A201–2007, and to satisfy other requirements, 
if any, which extend beyond final payment; and 

.2    a final Certificate for Payment has been issued by the Architect. 
 
§ 5.2.2 The Owner’s final payment to the Contractor shall be made no later than 30 days after the issuance of the 
Architect’s final Certificate for Payment, or as follows: 
 
«  » 
 
ARTICLE 6   DISPUTE RESOLUTION 
§ 6.1 INITIAL DECISION MAKER 
The Architect will serve as Initial Decision Maker pursuant to Section 15.2 of AIA Document A201–2007, unless 
the parties appoint below another individual, not a party to this Agreement, to serve as Initial Decision Maker. 
(If the parties mutually agree, insert the name, address and other contact information of the Initial Decision Maker, 
if other than the Architect.) 
 
«  » 
«  » 
«  » 
«  » 
 
§ 6.2 BINDING DISPUTE RESOLUTION 
For any Claim subject to, but not resolved by, mediation pursuant to Section 15.3 of AIA Document A201–2007, the 
method of binding dispute resolution shall be as follows: 
(Check the appropriate box. If the Owner and Contractor do not select a method of binding dispute resolution 
below, or do not subsequently agree in writing to a binding dispute resolution method other than litigation, Claims 
will be resolved by litigation in a court of competent jurisdiction.) 
 

[ «  » ]    Arbitration pursuant to Section 15.4 of AIA Document A201–2007 
 
[ « X » ]    Litigation in a court of competent jurisdiction 
 
[ «  » ]    Other (Specify) 
 

   «  » 
 
ARTICLE 7   TERMINATION OR SUSPENSION 
§ 7.1 The Contract may be terminated by the Owner or the Contractor as provided in Article 14 of AIA Document 
A201–2007. 
 
§ 7.2 The Work may be suspended by the Owner as provided in Article 14 of AIA Document A201–2007. 
 
ARTICLE 8   MISCELLANEOUS PROVISIONS 
§ 8.1 Where reference is made in this Agreement to a provision of AIA Document A201–2007 or another Contract 
Document, the reference refers to that provision as amended or supplemented by other provisions of the Contract 
Documents. 
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§ 8.2 Payments due and unpaid under the Contract shall bear interest from the date payment is due at the rate stated 
below, or in the absence thereof, at the legal rate prevailing from time to time at the place where the Project is 
located. 
(Insert rate of interest agreed upon, if any.) 
 
«  » % «  » 
 
§ 8.3 The Owner’s representative: 
(Name, address and other information) 
 
«Kevin Kuchenbecker, Historic Preservation Officer» 
108 Sherman Street 
Deadwood, South Dakota, 57732 
«  » 
«Telephone Number: 605.578-2082» 
«  » 
«  » 
 
§ 8.4 The Contractor’s representative: 
(Name, address and other information) 
 
«  Rob Danielson, Project Manager  » 
«  Complete Concrete, Inc.» 
«  7201 S. Hwy. 16, Suite 100» 
«  Rapid City, SD 57702» 
«  » 
«  Telephone Number: 605-388-0111» 
 
§ 8.5 Neither the Owner’s nor the Contractor’s representative shall be changed without ten days written notice to the 
other party. 
 
§ 8.6 Other provisions: 
 
«  » 
 
ARTICLE 9   ENUMERATION OF CONTRACT DOCUMENTS 
§ 9.1 The Contract Documents, except for Modifications issued after execution of this Agreement, are enumerated in 
the sections below. 
 
§ 9.1.1 The Agreement is this executed AIA Document A101–2007, Standard Form of Agreement Between Owner 
and Contractor. 
 
§ 9.1.2 The General Conditions are AIA Document A201–2007, General Conditions of the Contract for 
Construction. 
 
§ 9.1.3 The Supplementary and other Conditions of the Contract: 
 

Document Title Date Pages 
        

 
§ 9.1.4 The Specifications: 
(Either list the Specifications here or refer to an exhibit attached to this Agreement.) 
«Mount Moriah Cemetery 2022 Improvements Project Manual 
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Section Title Date Pages 
«011000 
012200 
012300 
012900 
013100 
 
013300 
017300 
017700  » 

Summary 
Unit Prices 
Alternates 
Payment Procedures 
Project Management 
and Coordination 
Submittal Procedures 
Execution 
Closeout Procedures 

 April 20, 2022 
April 20, 2022 
April 20, 2022 
April 20, 2022 
April 20, 2022 
 
April 20, 2022 
April 20, 2022 
April 20, 2022 

 4 
2 
2 
4 
6 
 
6 
4 
4 

 
§ 9.1.5 The Drawings: 
(Either list the Drawings here or refer to an exhibit attached to this Agreement.) 
«  » 
 

Number Title Date 
L-0  Cover Sheet  04/20/2022 
L-1 Overall Plan 04/20/2022 
L-2 
L-3 
L-4 
L-5 
 

Section 1 
Section 2 
Section 3 
Section 4 
 

04/20/2022 
04/20/2022 
04/20/2022 
04/20/2022 
 

L-6 – L-32 Individual Plot Plans 04/20/2022  
   
L35 – L-38 Site Details 04/20/2022  
    
    
    
    
    
    
    
    
    
    

 
 
§ 9.1.6 The Addenda, if any: 
 

Number Date Pages 
«Addendum No. 1 »  May 26, 2022  6 

 
Portions of Addenda relating to bidding requirements are not part of the Contract Documents unless the bidding 
requirements are also enumerated in this Article 9. 
 
§ 9.1.7 Additional documents, if any, forming part of the Contract Documents: 
 

.1    AIA Document E201™–2007, Digital Data Protocol Exhibit, if completed by the parties, or the 
following: 

 
«  » 

 
.2    Other documents, if any, listed below: 

(List here any additional documents that are intended to form part of the Contract Documents. AIA 
Document A201–2007 provides that bidding requirements such as advertisement or invitation to bid, 
Instructions to Bidders, sample forms and the Contractor’s bid are not part of the Contract 
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Documents unless enumerated in this Agreement.  They should be listed here only if intended to be 
part of the Contract Documents.) 

 
«  » 

 
ARTICLE 10   INSURANCE AND BONDS 
The Contractor shall purchase and maintain insurance and provide bonds as set forth in Article 11 of AIA Document 
A201–2007. 
(State bonding requirements, if any, and limits of liability for insurance required in Article 11 of AIA Document 
A201–2007.) 
 

Type of insurance or bond Limit of liability or bond amount ($0.00) 
«Workers’ Compensation Insurance 
 
Commercial General Liability 
 
 
 
 
 
Automobile Liability  » 

 $1,000,000 
 
General Aggregate - $2,000,000 
Aggregate Products - $2,000,000 
Personal Injury - $1,000,000 
Each Occurrence - $1,000,000 
Property Damage - $1,000,000 
 
Combined Single Limt - $1,000,000 

. 
 
This Agreement entered into as of the day and year first written above. 
 
 

«  »   «  » 
OWNER (Signature)   CONTRACTOR (Signature) 

«  »«  »   «  »«  » 
(Printed name and title)   (Printed name and title) 
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�����������������������������������������
&HUWLILFDWHV�RI�,QVSHFWLRQ��7HVWLQJ�RU�$SSURYDO�
�������
&HUWLILFDWHV�RI�,QVXUDQFH�
���������������
&KDQJH�2UGHUV���������������������������������������������������������
�������������������������������������������������������
����������������������������������������������������������
���������������
&KDQJH�2UGHUV��'HILQLWLRQ�RI�
������
&+$1*(6�,1�7+(�:25.�
����������������������������������������������������������
�������
&ODLPV��'HILQLWLRQ�RI�
�������
&/$,06�$1'�',6387(6�
����������������������������������������������������������
&ODLPV�DQG�7LPHO\�$VVHUWLRQ�RI�&ODLPV�
������
&ODLPV�IRU�$GGLWLRQDO�&RVW�
������������������������������������������
&ODLPV�IRU�$GGLWLRQDO�7LPH�
������������������������������������������
&RQFHDOHG�RU�8QNQRZQ�&RQGLWLRQV��&ODLPV�IRU�
������
&ODLPV�IRU�'DPDJHV�
���������������������������������������������������������
���������������������������������������
&ODLPV�6XEMHFW�WR�$UELWUDWLRQ�
���������������
&OHDQLQJ�8S�
���������
&RPPHQFHPHQW�RI�WKH�:RUN��&RQGLWLRQV�5HODWLQJ�WR�
����������������������������������������������������������
����������������������������������������������������������
�������
&RPPHQFHPHQW�RI�WKH�:RUN��'HILQLWLRQ�RI�
������
&RPPXQLFDWLRQV�)DFLOLWDWLQJ�&RQWUDFW�
$GPLQLVWUDWLRQ�
�������������
&RPSOHWLRQ��&RQGLWLRQV�5HODWLQJ�WR�
���������������������������������������������������������
�������������������������
&203/(7,21��3$<0(176�$1'�
��
&RPSOHWLRQ��6XEVWDQWLDO�
�������������������������������������������������������
�����������

&RPSOLDQFH�ZLWK�/DZV�
�����������������������������������������������������������
������������������������������������������������������
���������������������������������
&RQFHDOHG�RU�8QNQRZQ�&RQGLWLRQV�
��������������������������
&RQGLWLRQV�RI�WKH�&RQWUDFW�
��������������������
&RQVHQW��:ULWWHQ�
����������������������������������������������������������
�����������������������������������������������
&RQVROLGDWLRQ�RU�-RLQGHU�
�������
&216758&7,21�%<�2:1(5�25�%<�
6(3$5$7(�&2175$&7256�
���������
&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH��'HILQLWLRQ�RI�
������
&RQVWUXFWLRQ�&KDQJH�'LUHFWLYHV��������������������������������������������������������
��������
&RQVWUXFWLRQ�6FKHGXOHV��&RQWUDFWRU¶V�
��������������������������������������
&RQWLQJHQW�$VVLJQPHQW�RI�6XEFRQWUDFWV��������������
&RQWLQXLQJ�&RQWUDFW�3HUIRUPDQFH�
�������&RQWUDFW��'HILQLWLRQ�RI�
������
&2175$&7��7(50,1$7,21�25�
6863(16,21�2)�7+(�
��������������������
&RQWUDFW�$GPLQLVWUDWLRQ�
�������������������
&RQWUDFW�$ZDUG�DQG�([HFXWLRQ��&RQGLWLRQV�5HODWLQJ�WR�
����������������������������������������������
&RQWUDFW�'RFXPHQWV��&RSLHV�)XUQLVKHG�DQG�8VH�RI�
������������������
&RQWUDFW�'RFXPHQWV��'HILQLWLRQ�RI�
������
&RQWUDFW�6XP��������������������������������������������������������
����������������������������������������������������
�������
&RQWUDFW�6XP��'HILQLWLRQ�RI�
����
&RQWUDFW�7LPH�
���������������������������������������������������������
���������������������������������������������������������
�����������������
&RQWUDFW�7LPH��'HILQLWLRQ�RI�
������
&2175$&725�
��
&RQWUDFWRU��'HILQLWLRQ�RI�
�����������
&RQWUDFWRU¶V�&RQVWUXFWLRQ�6FKHGXOHV�
��������������������������������������
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&RQWUDFWRU¶V�(PSOR\HHV�
������������������������������������������������������������
�������������������������������
&RQWUDFWRU¶V�/LDELOLW\�,QVXUDQFH�
�����
&RQWUDFWRU¶V�5HODWLRQVKLS�ZLWK�6HSDUDWH�&RQWUDFWRUV�
DQG�2ZQHU¶V�)RUFHV�
�������������������������������������������������
&RQWUDFWRU¶V�5HODWLRQVKLS�ZLWK�6XEFRQWUDFWRUV�
�������������������������������������������������������
�������������������������
&RQWUDFWRU¶V�5HODWLRQVKLS�ZLWK�WKH�$UFKLWHFW�
�����������������������������������������������������������
������������������������������������������������������
������������������������������������������������������������
���������������������������������������
&RQWUDFWRU¶V�5HSUHVHQWDWLRQV�
������������������������������������������������������
&RQWUDFWRU¶V�5HVSRQVLELOLW\�IRU�7KRVH�3HUIRUPLQJ�WKH�
:RUN�
��������������������������������������������
&RQWUDFWRU¶V�5HYLHZ�RI�&RQWUDFW�'RFXPHQWV�
����
&RQWUDFWRU¶V�5LJKW�WR�6WRS�WKH�:RUN�
����
&RQWUDFWRU¶V�5LJKW�WR�7HUPLQDWH�WKH�&RQWUDFW�
�������������
&RQWUDFWRU¶V�6XEPLWWDOV�
����������������������������������������������������������
���������������������������������������������
&RQWUDFWRU¶V�6XSHULQWHQGHQW�
������������
&RQWUDFWRU¶V�6XSHUYLVLRQ�DQG�&RQVWUXFWLRQ�3URFHGXUHV�
������������������������������������������������������
���������������������������������������������
&RQWUDFWXDO�/LDELOLW\�,QVXUDQFH�
���������������
&RRUGLQDWLRQ�DQG�&RUUHODWLRQ�
����������������������������������������������
&RSLHV�)XUQLVKHG�RI�'UDZLQJV�DQG�6SHFLILFDWLRQV�
�����������������
&RS\ULJKWV�
���������
&RUUHFWLRQ�RI�:RUN����������������������������������������������������������
&RUUHODWLRQ�DQG�,QWHQW�RI�WKH�&RQWUDFW�'RFXPHQWV�
����&RVW��'HILQLWLRQ�RI�
������
&RVWV�
�������������������������������������������������������
������������������������������������������������������
���������������������������������������
&XWWLQJ�DQG�3DWFKLQJ�
����� �������

'DPDJH�WR�&RQVWUXFWLRQ�RI�2ZQHU�RU�6HSDUDWH�
&RQWUDFWRUV�
�����������������������������������������������������
�������
'DPDJH�WR�WKH�:RUN�
������������������������������������������������������
'DPDJHV��&ODLPV�IRU�
���������������������������������������������������������
���������������������������������������
'DPDJHV�IRU�'HOD\�
�����������������������������������
'DWH�RI�&RPPHQFHPHQW�RI�WKH�:RUN��'HILQLWLRQ�RI�
������'DWH�RI�6XEVWDQWLDO�&RPSOHWLRQ��'HILQLWLRQ�RI�
������
'D\��'HILQLWLRQ�RI�
������
'HFLVLRQV�RI�WKH�$UFKLWHFW�
��������������������������������������������������������
�����������������������������������������������������������
�����������������������������������
'HFLVLRQV�WR�:LWKKROG�&HUWLILFDWLRQ�
��������������������������
'HIHFWLYH�RU�1RQFRQIRUPLQJ�:RUN��$FFHSWDQFH��
5HMHFWLRQ�DQG�&RUUHFWLRQ�RI�
���������������������������������������������������������
����������������������
'HILQLWLRQV�
�������������������������������������������������������
��������������������������������������������������
'HOD\V�DQG�([WHQVLRQV�RI�7LPH�
�������������������������������������������������������
�������������������������������������
'LVSXWHV�
�����������������������
'RFXPHQWV�DQG�6DPSOHV�DW�WKH�6LWH�
�����
'UDZLQJV� 'HILQLWLRQ�RI�
������'UDZLQJV�DQG�6SHFLILFDWLRQV��8VH�DQG�2ZQHUVKLS�RI�
�����
(IIHFWLYH�'DWH�RI�,QVXUDQFH�
��������������
(PHUJHQFLHV������������������������
(PSOR\HHV��&RQWUDFWRU¶V�
������������������������������������������������������
���������������������������������������
(TXLSPHQW��/DERU��0DWHULDOV�RU�
����������������������������������������������������������
����������������������������������������������������������
�������������������������������������������
([HFXWLRQ�DQG�3URJUHVV�RI�WKH�:RUN�
�������������������������������������������������������������
����������������������������������������������������������
����������������������������������������������
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([WHQVLRQV�RI�7LPH�
����������������������������������������������������������
���������������������������
)DLOXUH�RI�3D\PHQW������������������������������������������������
)DXOW\�:RUN�
�6HH�'HIHFWLYH�RU�1RQFRQIRUPLQJ�:RUN��
)LQDO�&RPSOHWLRQ�DQG�)LQDO�3D\PHQW�
�����������������������������������������������������������
���������������������
)LQDQFLDO�$UUDQJHPHQWV��2ZQHU¶V�
������������������������
)LUH�DQG�([WHQGHG�&RYHUDJH�,QVXUDQFH�
���������
*(1(5$/�3529,6,216�
��
*RYHUQLQJ�/DZ�
�����
*XDUDQWHHV��6HH�:DUUDQW\��
+D]DUGRXV�0DWHULDOV�
������������
,GHQWLILFDWLRQ�RI�6XEFRQWUDFWRUV�DQG�6XSSOLHUV�
������
,QGHPQLILFDWLRQ�������������������������������������������������������
�������
,QIRUPDWLRQ�DQG�6HUYLFHV�5HTXLUHG�RI�WKH�2ZQHU����������������������������������������������������������
���������������������������������������������������������
���������������������������������
,QLWLDO�'HFLVLRQ�
�����
,QLWLDO�'HFLVLRQ�0DNHU��'HILQLWLRQ�RI�
������
,QLWLDO�'HFLVLRQ�0DNHU��'HFLVLRQV�
�������������������������������������������������������
,QLWLDO�'HFLVLRQ�0DNHU��([WHQW�RI�$XWKRULW\�
��������������������������������������������������������
�������
,QMXU\�RU�'DPDJH�WR�3HUVRQ�RU�3URSHUW\�
������������
,QVSHFWLRQV�
��������������������������������������������������������
����������������������������
,QVWUXFWLRQV�WR�%LGGHUV�
������
,QVWUXFWLRQV�WR�WKH�&RQWUDFWRU�
�������������������������������������������������
,QVWUXPHQWV�RI�6HUYLFH��'HILQLWLRQ�RI�
������
,QVXUDQFH�
�����������������������������������������������������
,QVXUDQFH��%RLOHU�DQG�0DFKLQHU\�
�������
,QVXUDQFH��&RQWUDFWRU¶V�/LDELOLW\�
�����,QVXUDQFH��(IIHFWLYH�'DWH�RI�
��������������

,QVXUDQFH��/RVV�RI�8VH�
�������
,QVXUDQFH��2ZQHU¶V�/LDELOLW\�
�����
,QVXUDQFH��3URSHUW\�
�������������
,QVXUDQFH��6WRUHG�0DWHULDOV�
������
,1685$1&(�$1'�%21'6�
���,QVXUDQFH�&RPSDQLHV��&RQVHQW�WR�3DUWLDO�2FFXSDQF\�
�������
,QWHQW�RI�WKH�&RQWUDFW�'RFXPHQWV�
����������������������������������
,QWHUHVW�
�����
,QWHUSUHWDWLRQ�
��������������������������������������
,QWHUSUHWDWLRQV��:ULWWHQ�
�����������������������
-XGJPHQW�RQ�)LQDO�$ZDUG�
�������
/DERU�DQG�0DWHULDOV��(TXLSPHQW�
����������������������������������������������������������
����������������������������������������������������������
�������������������������������������������
/DERU�'LVSXWHV�
������
/DZV�DQG�5HJXODWLRQV�
����������������������������������������������������������
��������������������������������������������������������
�����������������
/LHQV�
�������������������������������������
/LPLWDWLRQV��6WDWXWHV�RI�
�����������������������
/LPLWDWLRQV�RI�/LDELOLW\�
������������������������������������������������������
����������������������������������������������������
�������������������������������������
/LPLWDWLRQV�RI�7LPH�
�����������������������������������������������������������
����������������������������������������������������������
��������������������������������������������������������
�������������������������������������������
/RVV�RI�8VH�,QVXUDQFH�
�������0DWHULDO�6XSSOLHUV�
����������������������������������������������������������
0DWHULDOV��+D]DUGRXV�������������
0DWHULDOV��/DERU��(TXLSPHQW�DQG�
�����������������������������������������������������������
���������������������������������������������������������
������������������������������������������������������
0HDQV��0HWKRGV��7HFKQLTXHV��6HTXHQFHV�DQG�
3URFHGXUHV�RI�&RQVWUXFWLRQ�
������������������������������������
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0HFKDQLF¶V�/LHQ�
��������������
0HGLDWLRQ�
�����������������������������������������������������
�������
0LQRU�&KDQJHV�LQ�WKH�:RUN�
�������������������������������
0,6&(//$1(286�3529,6,216�
���
0RGLILFDWLRQV��'HILQLWLRQ�RI�
������
0RGLILFDWLRQV�WR�WKH�&RQWUDFW�
��������������������������������������������������������
���������������
0XWXDO�5HVSRQVLELOLW\�
����
1RQFRQIRUPLQJ�:RUN��$FFHSWDQFH�RI�
�������������������
1RQFRQIRUPLQJ�:RUN��5HMHFWLRQ�DQG�&RUUHFWLRQ�RI�
����������������������������������������������������������
�������
1RWLFH�
����������������������������������������������������������
������������������������������������������������������
���������������������������
1RWLFH��:ULWWHQ�
�����������������������������������������������������������
����������������������������������������������������������
�������
1RWLFH�RI�&ODLPV����������������������������
1RWLFH�RI�7HVWLQJ�DQG�,QVSHFWLRQV�
���������������
2EVHUYDWLRQV��&RQWUDFWRU¶V�
�����������
2FFXSDQF\�
����������������������������
2UGHUV��:ULWWHQ�
�����������������������������������������������������
���������������
2:1(5�
��
2ZQHU��'HILQLWLRQ�RI�
������
2ZQHU��,QIRUPDWLRQ�DQG�6HUYLFHV�5HTXLUHG�RI�WKH�
��������������������������������������������������������
���������������������������������������������������������
���������������������������������
2ZQHU¶V�$XWKRULW\�
������������������������������������������������������������
�����������������������������������������������������������
��������������������������������������������������������
�������������������������������������������������������
���������������������������
2ZQHU¶V�)LQDQFLDO�&DSDELOLW\�
������������������������
2ZQHU¶V�/LDELOLW\�,QVXUDQFH�
�����

2ZQHU¶V�5HODWLRQVKLS�ZLWK�6XEFRQWUDFWRUV�
��������������������������������������������
2ZQHU¶V�5LJKW�WR�&DUU\�2XW�WKH�:RUN�
�����������
2ZQHU¶V�5LJKW�WR�&OHDQ�8S�
����
2ZQHU¶V�5LJKW�WR�3HUIRUP�&RQVWUXFWLRQ�DQG�WR�
$ZDUG�6HSDUDWH�&RQWUDFWV�
����
2ZQHU¶V�5LJKW�WR�6WRS�WKH�:RUN�
����
2ZQHU¶V�5LJKW�WR�6XVSHQG�WKH�:RUN�
�����
2ZQHU¶V�5LJKW�WR�7HUPLQDWH�WKH�&RQWUDFW�
�����
2ZQHUVKLS�DQG�8VH�RI�'UDZLQJV��6SHFLILFDWLRQV�
DQG�2WKHU�,QVWUXPHQWV�RI�6HUYLFH�
������������������������������������������������������������
����
3DUWLDO�2FFXSDQF\�RU�8VH�
���������������������
3DWFKLQJ��&XWWLQJ�DQG�
�����������
3DWHQWV�
�����
3D\PHQW��$SSOLFDWLRQV�IRU�
�������������������������������������������������������������
�����������������������
3D\PHQW��&HUWLILFDWHV�IRU�
����������������������������������������������������������
�������������������������������
3D\PHQW��)DLOXUH�RI�
������������������������������������������������
3D\PHQW��)LQDO�
���������������������������������������������������������
���������������������
3D\PHQW�%RQG��3HUIRUPDQFH�%RQG�DQG�
�����������������������������
3D\PHQWV��3URJUHVV�����������������������������������������������
3$<0(176�$1'�&203/(7,21�
��
3D\PHQWV�WR�6XEFRQWUDFWRUV�
�����������������������������������������������������
3&%�
�������
3HUIRUPDQFH�%RQG�DQG�3D\PHQW�%RQG������������������������������
3HUPLWV��)HHV��1RWLFHV�DQG�&RPSOLDQFH�ZLWK�/DZV�
����������������������������������
3(56216�$1'�3523(57<��3527(&7,21�2)�
���
3RO\FKORULQDWHG�%LSKHQ\O�
�������
3URGXFW�'DWD��'HILQLWLRQ�RI�
�������
3URGXFW�'DWD�DQG�6DPSOHV��6KRS�'UDZLQJV�
������������������

46

Section 6 Item a.



,QLW��
��

$,$�'RFXPHQW�$�����±�������&RS\ULJKW��������������������������������������������������������������������������������������DQG������E\�7KH�
$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV��$OO�ULJKWV�UHVHUYHG��:$51,1*��7KLV�$,$��'RFXPHQW�LV�SURWHFWHG�E\�8�6��&RS\ULJKW�/DZ�DQG�,QWHUQDWLRQDO�
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3URJUHVV�DQG�&RPSOHWLRQ����������������������������������������
3URJUHVV�3D\PHQWV�
����������������������������������������������
3URMHFW��'HILQLWLRQ�RI��
������
3URMHFW�5HSUHVHQWDWLYHV�
�������
3URSHUW\�,QVXUDQFH�
�������������
3527(&7,21�2)�3(56216�$1'�3523(57<�
���
5HJXODWLRQV�DQG�/DZV�
����������������������������������������������������������
����������������������������������������������������������
�������������
5HMHFWLRQ�RI�:RUN�
�������������������
5HOHDVHV�DQG�:DLYHUV�RI�/LHQV�
�������
5HSUHVHQWDWLRQV�
�������������������������������������������������������
��������������
5HSUHVHQWDWLYHV�
�������������������������������������������������������
��������������
5HVSRQVLELOLW\�IRU�7KRVH�3HUIRUPLQJ�WKH�:RUN�
����������������������������������������������������
5HWDLQDJH�
�������������������������������������������
5HYLHZ�RI�&RQWUDFW�'RFXPHQWV�DQG�)LHOG�
&RQGLWLRQV�E\�&RQWUDFWRU�
�������������������
5HYLHZ�RI�&RQWUDFWRU¶V�6XEPLWWDOV�E\�2ZQHU�DQG�
$UFKLWHFW�
��������������������������������������������������������
5HYLHZ�RI�6KRS�'UDZLQJV��3URGXFW�'DWD�DQG�
6DPSOHV�E\�&RQWUDFWRU�
�����
5LJKWV�DQG�5HPHGLHV�
�����������������������������������������������������������
�����������������������������������������������������������
���������������
5R\DOWLHV��3DWHQWV�DQG�&RS\ULJKWV�
�����
5XOHV�DQG�1RWLFHV�IRU�$UELWUDWLRQ�
�������
6DIHW\�RI�3HUVRQV�DQG�3URSHUW\�
����� ����
6DIHW\�3UHFDXWLRQV�DQG�3URJUDPV��������������������������������������������
6DPSOHV��'HILQLWLRQ�RI�
�������
6DPSOHV��6KRS�'UDZLQJV��3URGXFW�'DWD�DQG�
������������������
6DPSOHV�DW�WKH�6LWH��'RFXPHQWV�DQG�
�����

6FKHGXOH�RI�9DOXHV�����������
6FKHGXOHV��&RQVWUXFWLRQ�
��������������������������������������
6HSDUDWH�&RQWUDFWV�DQG�&RQWUDFWRUV�
������������������������������������������������������
6KRS�'UDZLQJV��'HILQLWLRQ�RI�
�������
6KRS�'UDZLQJV��3URGXFW�'DWD�DQG�6DPSOHV�
������������������
6LWH��8VH�RI�
������������������
6LWH�,QVSHFWLRQV�
�����������������������������������������������������
6LWH�9LVLWV��$UFKLWHFW¶V�
�������������������������������������������������������
6SHFLDO�,QVSHFWLRQV�DQG�7HVWLQJ�
��������������������
6SHFLILFDWLRQV��'HILQLWLRQ�RI��
������
6SHFLILFDWLRQV�������������������������������������������������������
6WDWXWH�RI�/LPLWDWLRQV�
���������������
6WRSSLQJ�WKH�:RUN�
���������������������
6WRUHG�0DWHULDOV�
�������������������������������
6XEFRQWUDFWRU��'HILQLWLRQ�RI�
������
68%&2175$&7256�
��
6XEFRQWUDFWRUV��:RUN�E\�
�������������������������������������������������������
������
6XEFRQWUDFWXDO�5HODWLRQV����������������������������������������������������
6XEPLWWDOV�
��������������������������������������������������������
�����������������������������������
6XEPLWWDO�6FKHGXOH�
����������������������
6XEURJDWLRQ��:DLYHUV�RI�
��������������
6XEVWDQWLDO�&RPSOHWLRQ�
�������������������������������������������������������
�����������
6XEVWDQWLDO�&RPSOHWLRQ��'HILQLWLRQ�RI�
������
6XEVWLWXWLRQ�RI�6XEFRQWUDFWRUV�
�������������
6XEVWLWXWLRQ�RI�$UFKLWHFW�
������
6XEVWLWXWLRQV�RI�0DWHULDOV�
������������������
6XE�VXEFRQWUDFWRU��'HILQLWLRQ�RI�
������
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6XEVXUIDFH�&RQGLWLRQV�
������
6XFFHVVRUV�DQG�$VVLJQV�
�����
6XSHULQWHQGHQW�
�����������
6XSHUYLVLRQ�DQG�&RQVWUXFWLRQ�3URFHGXUHV�������������������������������������������������������
����������������������������������������������������
6XUHW\�
�����������������������������������������������
6XUHW\��&RQVHQW�RI�
���������������
6XUYH\V�
������
6XVSHQVLRQ�E\�WKH�2ZQHU�IRU�&RQYHQLHQFH�
�����
6XVSHQVLRQ�RI�WKH�:RUN�
������������
6XVSHQVLRQ�RU�7HUPLQDWLRQ�RI�WKH�&RQWUDFW�
������������
7D[HV�
����������������������
7HUPLQDWLRQ�E\�WKH�&RQWUDFWRU��������������
7HUPLQDWLRQ�E\�WKH�2ZQHU�IRU�&DXVH�
���������������������
7HUPLQDWLRQ�E\�WKH�2ZQHU�IRU�&RQYHQLHQFH�
�����
7HUPLQDWLRQ�RI�WKH�$UFKLWHFW�
������
7HUPLQDWLRQ�RI�WKH�&RQWUDFWRU�
�������
7(50,1$7,21�25�6863(16,21�2)�7+(�
&2175$&7�
���
7HVWV�DQG�,QVSHFWLRQV�
��������������������������������������������������������
�������������������������������������
7,0(�
��
7LPH��'HOD\V�DQG�([WHQVLRQV�RI�
���������������������������������������������������������
�������������������������������������
7LPH�/LPLWV�
���������������������������������������������������������
��������������������������������������������������������
����������������������������������������������������������
�����������������������

7LPH�/LPLWV�RQ�&ODLPV�����������������������������
7LWOH�WR�:RUN�
�������������
7UDQVPLVVLRQ�RI�'DWD�LQ�'LJLWDO�)RUP�
����
81&29(5,1*�$1'�&255(&7,21�2)�:25.�
���
8QFRYHULQJ�RI�:RUN�
�����8QIRUHVHHQ�&RQGLWLRQV��&RQFHDOHG�RU�8QNQRZQ�
�������������������
8QLW�3ULFHV�
���������������
8VH�RI�'RFXPHQWV�
�������������������������������
8VH�RI�6LWH�
������������������
9DOXHV��6FKHGXOH�RI�����������
:DLYHU�RI�&ODLPV�E\�WKH�$UFKLWHFW�
�������
:DLYHU�RI�&ODLPV�E\�WKH�&RQWUDFWRU�
�����������������������
:DLYHU�RI�&ODLPV�E\�WKH�2ZQHU�
��������������������������������������������������������
:DLYHU�RI�&RQVHTXHQWLDO�'DPDJHV�
���������������
:DLYHU�RI�/LHQV�
���������������
:DLYHUV�RI�6XEURJDWLRQ�
��������������
:DUUDQW\�������������������������������������������������������
:HDWKHU�'HOD\V�
���������
:RUN��'HILQLWLRQ�RI�
������
:ULWWHQ�&RQVHQW�
����������������������������������������������������������
������������������������������������������������������
:ULWWHQ�,QWHUSUHWDWLRQV�
����������������
:ULWWHQ�1RWLFH�����������������������������������������������������������
������������������������������������������������������
�������
:ULWWHQ�2UGHUV�
�������������������������������������������������������
�������
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$57,&/(�����*(1(5$/�3529,6,216�������%DVLF�'HILQLWLRQV���������7KH�&RQWUDFW�'RFXPHQWV�7KH�&RQWUDFW�'RFXPHQWV�DUH�HQXPHUDWHG�LQ�WKH�$JUHHPHQW�EHWZHHQ�WKH�2ZQHU�DQG�&RQWUDFWRU��KHUHLQDIWHU�WKH�
$JUHHPHQW��DQG�FRQVLVW�RI�WKH�$JUHHPHQW��&RQGLWLRQV�RI�WKH�&RQWUDFW��*HQHUDO��6XSSOHPHQWDU\�DQG�RWKHU�&RQGLWLRQV���
'UDZLQJV��6SHFLILFDWLRQV��$GGHQGD�LVVXHG�SULRU�WR�H[HFXWLRQ�RI�WKH�&RQWUDFW��RWKHU�GRFXPHQWV�OLVWHG�LQ�WKH�$JUHHPHQW�
DQG�0RGLILFDWLRQV�LVVXHG�DIWHU�H[HFXWLRQ�RI�WKH�&RQWUDFW��$�0RGLILFDWLRQ�LV�����D�ZULWWHQ�DPHQGPHQW�WR�WKH�&RQWUDFW�
VLJQHG�E\�ERWK�SDUWLHV������D�&KDQJH�2UGHU������D�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�RU�����D�ZULWWHQ�RUGHU�IRU�D�PLQRU�
FKDQJH�LQ�WKH�:RUN�LVVXHG�E\�WKH�$UFKLWHFW��8QOHVV�VSHFLILFDOO\�HQXPHUDWHG�LQ�WKH�$JUHHPHQW��WKH�&RQWUDFW�'RFXPHQWV�
GR�QRW�LQFOXGH�WKH�DGYHUWLVHPHQW�RU�LQYLWDWLRQ�WR�ELG��,QVWUXFWLRQV�WR�%LGGHUV��VDPSOH�IRUPV��RWKHU�LQIRUPDWLRQ�IXUQLVKHG�
E\�WKH�2ZQHU�LQ�DQWLFLSDWLRQ�RI�UHFHLYLQJ�ELGV�RU�SURSRVDOV��WKH�&RQWUDFWRU¶V�ELG�RU�SURSRVDO��RU�SRUWLRQV�RI�$GGHQGD�
UHODWLQJ�WR�ELGGLQJ�UHTXLUHPHQWV��
��������7KH�&RQWUDFW�7KH�&RQWUDFW�'RFXPHQWV�IRUP�WKH�&RQWUDFW�IRU�&RQVWUXFWLRQ��7KH�&RQWUDFW�UHSUHVHQWV�WKH�HQWLUH�DQG�LQWHJUDWHG�
DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�KHUHWR�DQG�VXSHUVHGHV�SULRU�QHJRWLDWLRQV��UHSUHVHQWDWLRQV�RU�DJUHHPHQWV��HLWKHU�ZULWWHQ�RU�
RUDO��7KH�&RQWUDFW�PD\�EH�DPHQGHG�RU�PRGLILHG�RQO\�E\�D�0RGLILFDWLRQ��7KH�&RQWUDFW�'RFXPHQWV�VKDOO�QRW�EH�
FRQVWUXHG�WR�FUHDWH�D�FRQWUDFWXDO�UHODWLRQVKLS�RI�DQ\�NLQG�����EHWZHHQ�WKH�&RQWUDFWRU�DQG�WKH�$UFKLWHFW�RU�WKH�$UFKLWHFW¶V�
FRQVXOWDQWV������EHWZHHQ�WKH�2ZQHU�DQG�D�6XEFRQWUDFWRU�RU�D�6XE�VXEFRQWUDFWRU������EHWZHHQ�WKH�2ZQHU�DQG�WKH�
$UFKLWHFW�RU�WKH�$UFKLWHFW¶V�FRQVXOWDQWV�RU�����EHWZHHQ�DQ\�SHUVRQV�RU�HQWLWLHV�RWKHU�WKDQ�WKH�2ZQHU�DQG�WKH�&RQWUDFWRU��
7KH�$UFKLWHFW�VKDOO��KRZHYHU��EH�HQWLWOHG�WR�SHUIRUPDQFH�DQG�HQIRUFHPHQW�RI�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW�LQWHQGHG�WR�
IDFLOLWDWH�SHUIRUPDQFH�RI�WKH�$UFKLWHFW¶V�GXWLHV��
��������7KH�:RUN�7KH�WHUP�³:RUN´�PHDQV�WKH�FRQVWUXFWLRQ�DQG�VHUYLFHV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��ZKHWKHU�FRPSOHWHG�RU�
SDUWLDOO\�FRPSOHWHG��DQG�LQFOXGHV�DOO�RWKHU�ODERU��PDWHULDOV��HTXLSPHQW�DQG�VHUYLFHV�SURYLGHG�RU�WR�EH�SURYLGHG�E\�WKH�
&RQWUDFWRU�WR�IXOILOO�WKH�&RQWUDFWRU¶V�REOLJDWLRQV��7KH�:RUN�PD\�FRQVWLWXWH�WKH�ZKROH�RU�D�SDUW�RI�WKH�3URMHFW��
��������7KH�3URMHFW�7KH�3URMHFW�LV�WKH�WRWDO�FRQVWUXFWLRQ�RI�ZKLFK�WKH�:RUN�SHUIRUPHG�XQGHU�WKH�&RQWUDFW�'RFXPHQWV�PD\�EH�WKH�ZKROH�RU�D�
SDUW�DQG�ZKLFK�PD\�LQFOXGH�FRQVWUXFWLRQ�E\�WKH�2ZQHU�DQG�E\�VHSDUDWH�FRQWUDFWRUV��
��������7KH�'UDZLQJV�7KH�'UDZLQJV�DUH�WKH�JUDSKLF�DQG�SLFWRULDO�SRUWLRQV�RI�WKH�&RQWUDFW�'RFXPHQWV�VKRZLQJ�WKH�GHVLJQ��ORFDWLRQ�DQG�
GLPHQVLRQV�RI�WKH�:RUN��JHQHUDOO\�LQFOXGLQJ�SODQV��HOHYDWLRQV��VHFWLRQV��GHWDLOV��VFKHGXOHV�DQG�GLDJUDPV��
��������7KH�6SHFLILFDWLRQV�7KH�6SHFLILFDWLRQV�DUH�WKDW�SRUWLRQ�RI�WKH�&RQWUDFW�'RFXPHQWV�FRQVLVWLQJ�RI�WKH�ZULWWHQ�UHTXLUHPHQWV�IRU�PDWHULDOV��
HTXLSPHQW��V\VWHPV��VWDQGDUGV�DQG�ZRUNPDQVKLS�IRU�WKH�:RUN��DQG�SHUIRUPDQFH�RI�UHODWHG�VHUYLFHV��
������� ,QVWUXPHQWV�RI�6HUYLFH,QVWUXPHQWV�RI�6HUYLFH�DUH�UHSUHVHQWDWLRQV��LQ�DQ\�PHGLXP�RI�H[SUHVVLRQ�QRZ�NQRZQ�RU�ODWHU�GHYHORSHG��RI�WKH�WDQJLEOH�
DQG�LQWDQJLEOH�FUHDWLYH�ZRUN�SHUIRUPHG�E\�WKH�$UFKLWHFW�DQG�WKH�$UFKLWHFW¶V�FRQVXOWDQWV�XQGHU�WKHLU�UHVSHFWLYH�
SURIHVVLRQDO�VHUYLFHV�DJUHHPHQWV��,QVWUXPHQWV�RI�6HUYLFH�PD\�LQFOXGH��ZLWKRXW�OLPLWDWLRQ��VWXGLHV��VXUYH\V��PRGHOV��
VNHWFKHV��GUDZLQJV��VSHFLILFDWLRQV��DQG�RWKHU�VLPLODU�PDWHULDOV��
��������,QLWLDO�'HFLVLRQ�0DNHU�7KH�,QLWLDO�'HFLVLRQ�0DNHU�LV�WKH�SHUVRQ�LGHQWLILHG�LQ�WKH�$JUHHPHQW�WR�UHQGHU�LQLWLDO�GHFLVLRQV�RQ�&ODLPV�LQ�DFFRUGDQFH�
ZLWK�6HFWLRQ������DQG�FHUWLI\�WHUPLQDWLRQ�RI�WKH�$JUHHPHQW�XQGHU�6HFWLRQ����������
������&RUUHODWLRQ�DQG�,QWHQW�RI�WKH�&RQWUDFW�'RFXPHQWV���������7KH�LQWHQW�RI�WKH�&RQWUDFW�'RFXPHQWV�LV�WR�LQFOXGH�DOO�LWHPV�QHFHVVDU\�IRU�WKH�SURSHU�H[HFXWLRQ�DQG�FRPSOHWLRQ�
RI�WKH�:RUN�E\�WKH�&RQWUDFWRU��7KH�&RQWUDFW�'RFXPHQWV�DUH�FRPSOHPHQWDU\��DQG�ZKDW�LV�UHTXLUHG�E\�RQH�VKDOO�EH�DV�
ELQGLQJ�DV�LI�UHTXLUHG�E\�DOO��SHUIRUPDQFH�E\�WKH�&RQWUDFWRU�VKDOO�EH�UHTXLUHG�RQO\�WR�WKH�H[WHQW�FRQVLVWHQW�ZLWK�WKH�
&RQWUDFW�'RFXPHQWV�DQG�UHDVRQDEO\�LQIHUDEOH�IURP�WKHP�DV�EHLQJ�QHFHVVDU\�WR�SURGXFH�WKH�LQGLFDWHG�UHVXOWV���
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��

��������2UJDQL]DWLRQ�RI�WKH�6SHFLILFDWLRQV�LQWR�GLYLVLRQV��VHFWLRQV�DQG�DUWLFOHV��DQG�DUUDQJHPHQW�RI�'UDZLQJV�VKDOO�QRW�
FRQWURO�WKH�&RQWUDFWRU�LQ�GLYLGLQJ�WKH�:RUN�DPRQJ�6XEFRQWUDFWRUV�RU�LQ�HVWDEOLVKLQJ�WKH�H[WHQW�RI�:RUN�WR�EH�SHUIRUPHG�
E\�DQ\�WUDGH��
��������8QOHVV�RWKHUZLVH�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��ZRUGV�WKDW�KDYH�ZHOO�NQRZQ�WHFKQLFDO�RU�FRQVWUXFWLRQ�
LQGXVWU\�PHDQLQJV�DUH�XVHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�LQ�DFFRUGDQFH�ZLWK�VXFK�UHFRJQL]HG�PHDQLQJV��
������&DSLWDOL]DWLRQ�7HUPV�FDSLWDOL]HG�LQ�WKHVH�*HQHUDO�&RQGLWLRQV�LQFOXGH�WKRVH�WKDW�DUH�����VSHFLILFDOO\�GHILQHG������WKH�WLWOHV�RI�QXPEHUHG�
DUWLFOHV�RU�����WKH�WLWOHV�RI�RWKHU�GRFXPHQWV�SXEOLVKHG�E\�WKH�$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV��
������,QWHUSUHWDWLRQ�,Q�WKH�LQWHUHVW�RI�EUHYLW\�WKH�&RQWUDFW�'RFXPHQWV�IUHTXHQWO\�RPLW�PRGLI\LQJ�ZRUGV�VXFK�DV�³DOO´�DQG�³DQ\´�DQG�DUWLFOHV�
VXFK�DV�³WKH´�DQG�³DQ�´�EXW�WKH�IDFW�WKDW�D�PRGLILHU�RU�DQ�DUWLFOH�LV�DEVHQW�IURP�RQH�VWDWHPHQW�DQG�DSSHDUV�LQ�DQRWKHU�LV�
QRW�LQWHQGHG�WR�DIIHFW�WKH�LQWHUSUHWDWLRQ�RI�HLWKHU�VWDWHPHQW��
������2ZQHUVKLS�DQG�8VH�RI�'UDZLQJV��6SHFLILFDWLRQV�DQG�2WKHU�,QVWUXPHQWV�RI�6HUYLFH���������7KH�$UFKLWHFW�DQG�WKH�$UFKLWHFW¶V�FRQVXOWDQWV�VKDOO�EH�GHHPHG�WKH�DXWKRUV�DQG�RZQHUV�RI�WKHLU�UHVSHFWLYH�
,QVWUXPHQWV�RI�6HUYLFH��LQFOXGLQJ�WKH�'UDZLQJV�DQG�6SHFLILFDWLRQV��DQG�ZLOO�UHWDLQ�DOO�FRPPRQ�ODZ��VWDWXWRU\�DQG�RWKHU�
UHVHUYHG�ULJKWV��LQFOXGLQJ�FRS\ULJKWV��7KH�&RQWUDFWRU��6XEFRQWUDFWRUV��6XE�VXEFRQWUDFWRUV��DQG�PDWHULDO�RU�HTXLSPHQW�
VXSSOLHUV�VKDOO�QRW�RZQ�RU�FODLP�D�FRS\ULJKW�LQ�WKH�,QVWUXPHQWV�RI�6HUYLFH��6XEPLWWDO�RU�GLVWULEXWLRQ�WR�PHHW�RIILFLDO�
UHJXODWRU\�UHTXLUHPHQWV�RU�IRU�RWKHU�SXUSRVHV�LQ�FRQQHFWLRQ�ZLWK�WKLV�3URMHFW�LV�QRW�WR�EH�FRQVWUXHG�DV�SXEOLFDWLRQ�LQ�
GHURJDWLRQ�RI�WKH�$UFKLWHFW¶V�RU�$UFKLWHFW¶V�FRQVXOWDQWV¶�UHVHUYHG�ULJKWV��
��������7KH�&RQWUDFWRU��6XEFRQWUDFWRUV��6XE�VXEFRQWUDFWRUV�DQG�PDWHULDO�RU�HTXLSPHQW�VXSSOLHUV�DUH�DXWKRUL]HG�WR�XVH�
DQG�UHSURGXFH�WKH�,QVWUXPHQWV�RI�6HUYLFH�SURYLGHG�WR�WKHP�VROHO\�DQG�H[FOXVLYHO\�IRU�H[HFXWLRQ�RI�WKH�:RUN��$OO�FRSLHV�
PDGH�XQGHU�WKLV�DXWKRUL]DWLRQ�VKDOO�EHDU�WKH�FRS\ULJKW�QRWLFH��LI�DQ\��VKRZQ�RQ�WKH�,QVWUXPHQWV�RI�6HUYLFH��7KH�
&RQWUDFWRU��6XEFRQWUDFWRUV��6XE�VXEFRQWUDFWRUV��DQG�PDWHULDO�RU�HTXLSPHQW�VXSSOLHUV�PD\�QRW�XVH�WKH�,QVWUXPHQWV�RI�
6HUYLFH�RQ�RWKHU�SURMHFWV�RU�IRU�DGGLWLRQV�WR�WKLV�3URMHFW�RXWVLGH�WKH�VFRSH�RI�WKH�:RUN�ZLWKRXW�WKH�VSHFLILF�ZULWWHQ�
FRQVHQW�RI�WKH�2ZQHU��$UFKLWHFW�DQG�WKH�$UFKLWHFW¶V�FRQVXOWDQWV���
������7UDQVPLVVLRQ�RI�'DWD�LQ�'LJLWDO�)RUP��,I�WKH�SDUWLHV�LQWHQG�WR�WUDQVPLW�,QVWUXPHQWV�RI�6HUYLFH�RU�DQ\�RWKHU�LQIRUPDWLRQ�RU�GRFXPHQWDWLRQ�LQ�GLJLWDO�IRUP��WKH\�
VKDOO�HQGHDYRU�WR�HVWDEOLVK�QHFHVVDU\�SURWRFROV�JRYHUQLQJ�VXFK�WUDQVPLVVLRQV��XQOHVV�RWKHUZLVH�DOUHDG\�SURYLGHG�LQ�WKH�
$JUHHPHQW�RU�WKH�&RQWUDFW�'RFXPHQWV��
$57,&/(�����2:1(5�
������*HQHUDO���������7KH�2ZQHU�LV�WKH�SHUVRQ�RU�HQWLW\�LGHQWLILHG�DV�VXFK�LQ�WKH�$JUHHPHQW�DQG�LV�UHIHUUHG�WR�WKURXJKRXW�WKH�&RQWUDFW�
'RFXPHQWV�DV�LI�VLQJXODU�LQ�QXPEHU��7KH�2ZQHU�VKDOO�GHVLJQDWH�LQ�ZULWLQJ�D�UHSUHVHQWDWLYH�ZKR�VKDOO�KDYH�H[SUHVV�
DXWKRULW\�WR�ELQG�WKH�2ZQHU�ZLWK�UHVSHFW�WR�DOO�PDWWHUV�UHTXLULQJ�WKH�2ZQHU¶V�DSSURYDO�RU�DXWKRUL]DWLRQ��([FHSW�DV�
RWKHUZLVH�SURYLGHG�LQ�6HFWLRQ��������WKH�$UFKLWHFW�GRHV�QRW�KDYH�VXFK�DXWKRULW\��7KH�WHUP�³2ZQHU´�PHDQV�WKH�2ZQHU�RU�
WKH�2ZQHU¶V�DXWKRUL]HG�UHSUHVHQWDWLYH��
��������7KH�2ZQHU�VKDOO�IXUQLVK�WR�WKH�&RQWUDFWRU�ZLWKLQ�ILIWHHQ�GD\V�DIWHU�UHFHLSW�RI�D�ZULWWHQ�UHTXHVW��LQIRUPDWLRQ�
QHFHVVDU\�DQG�UHOHYDQW�IRU�WKH�&RQWUDFWRU�WR�HYDOXDWH��JLYH�QRWLFH�RI�RU�HQIRUFH�PHFKDQLF¶V�OLHQ�ULJKWV��6XFK�LQIRUPDWLRQ�
VKDOO�LQFOXGH�D�FRUUHFW�VWDWHPHQW�RI�WKH�UHFRUG�OHJDO�WLWOH�WR�WKH�SURSHUW\�RQ�ZKLFK�WKH�3URMHFW�LV�ORFDWHG��XVXDOO\�UHIHUUHG�
WR�DV�WKH�VLWH��DQG�WKH�2ZQHU¶V�LQWHUHVW�WKHUHLQ��
������,QIRUPDWLRQ�DQG�6HUYLFHV�5HTXLUHG�RI�WKH�2ZQHU���������3ULRU�WR�FRPPHQFHPHQW�RI�WKH�:RUN��WKH�&RQWUDFWRU�PD\�UHTXHVW�LQ�ZULWLQJ�WKDW�WKH�2ZQHU�SURYLGH�UHDVRQDEOH�
HYLGHQFH�WKDW�WKH�2ZQHU�KDV�PDGH�ILQDQFLDO�DUUDQJHPHQWV�WR�IXOILOO�WKH�2ZQHU¶V�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW��
7KHUHDIWHU��WKH�&RQWUDFWRU�PD\�RQO\�UHTXHVW�VXFK�HYLGHQFH�LI�����WKH�2ZQHU�IDLOV�WR�PDNH�SD\PHQWV�WR�WKH�&RQWUDFWRU�DV�
WKH�&RQWUDFW�'RFXPHQWV�UHTXLUH������D�FKDQJH�LQ�WKH�:RUN�PDWHULDOO\�FKDQJHV�WKH�&RQWUDFW�6XP��RU�����WKH�&RQWUDFWRU�
LGHQWLILHV�LQ�ZULWLQJ�D�UHDVRQDEOH�FRQFHUQ�UHJDUGLQJ�WKH�2ZQHU¶V�DELOLW\�WR�PDNH�SD\PHQW�ZKHQ�GXH��7KH�2ZQHU�VKDOO�
IXUQLVK�VXFK�HYLGHQFH�DV�D�FRQGLWLRQ�SUHFHGHQW�WR�FRPPHQFHPHQW�RU�FRQWLQXDWLRQ�RI�WKH�:RUN�RU�WKH�SRUWLRQ�RI�WKH�
:RUN�DIIHFWHG�E\�D�PDWHULDO�FKDQJH��$IWHU�WKH�2ZQHU�IXUQLVKHV�WKH�HYLGHQFH��WKH�2ZQHU�VKDOO�QRW�PDWHULDOO\�YDU\�VXFK�
ILQDQFLDO�DUUDQJHPHQWV�ZLWKRXW�SULRU�QRWLFH�WR�WKH�&RQWUDFWRU���
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��

��������([FHSW�IRU�SHUPLWV�DQG�IHHV�WKDW�DUH�WKH�UHVSRQVLELOLW\�RI�WKH�&RQWUDFWRU�XQGHU�WKH�&RQWUDFW�'RFXPHQWV��LQFOXGLQJ�
WKRVH�UHTXLUHG�XQGHU�6HFWLRQ��������WKH�2ZQHU�VKDOO�VHFXUH�DQG�SD\�IRU�QHFHVVDU\�DSSURYDOV��HDVHPHQWV��DVVHVVPHQWV�DQG�
FKDUJHV�UHTXLUHG�IRU�FRQVWUXFWLRQ��XVH�RU�RFFXSDQF\�RI�SHUPDQHQW�VWUXFWXUHV�RU�IRU�SHUPDQHQW�FKDQJHV�LQ�H[LVWLQJ�
IDFLOLWLHV��
��������7KH�2ZQHU�VKDOO�IXUQLVK�VXUYH\V�GHVFULELQJ�SK\VLFDO�FKDUDFWHULVWLFV��OHJDO�OLPLWDWLRQV�DQG�XWLOLW\�ORFDWLRQV�IRU�WKH�
VLWH�RI�WKH�3URMHFW��DQG�D�OHJDO�GHVFULSWLRQ�RI�WKH�VLWH��7KH�&RQWUDFWRU�VKDOO�EH�HQWLWOHG�WR�UHO\�RQ�WKH�DFFXUDF\�RI�
LQIRUPDWLRQ�IXUQLVKHG�E\�WKH�2ZQHU�EXW�VKDOO�H[HUFLVH�SURSHU�SUHFDXWLRQV�UHODWLQJ�WR�WKH�VDIH�SHUIRUPDQFH�RI�WKH�:RUN��
��������7KH�2ZQHU�VKDOO�IXUQLVK�LQIRUPDWLRQ�RU�VHUYLFHV�UHTXLUHG�RI�WKH�2ZQHU�E\�WKH�&RQWUDFW�'RFXPHQWV�ZLWK�
UHDVRQDEOH�SURPSWQHVV��7KH�2ZQHU�VKDOO�DOVR�IXUQLVK�DQ\�RWKHU�LQIRUPDWLRQ�RU�VHUYLFHV�XQGHU�WKH�2ZQHU¶V�FRQWURO�DQG�
UHOHYDQW�WR�WKH�&RQWUDFWRU¶V�SHUIRUPDQFH�RI�WKH�:RUN�ZLWK�UHDVRQDEOH�SURPSWQHVV�DIWHU�UHFHLYLQJ�WKH�&RQWUDFWRU¶V�
ZULWWHQ�UHTXHVW�IRU�VXFK�LQIRUPDWLRQ�RU�VHUYLFHV���
��������8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��WKH�2ZQHU�VKDOO�IXUQLVK�WR�WKH�&RQWUDFWRU�RQH�FRS\�RI�WKH�
&RQWUDFW�'RFXPHQWV�IRU�SXUSRVHV�RI�PDNLQJ�UHSURGXFWLRQV�SXUVXDQW�WR�6HFWLRQ���������
������2ZQHU¶V�5LJKW�WR�6WRS�WKH�:RUN�,I�WKH�&RQWUDFWRU�IDLOV�WR�FRUUHFW�:RUN�WKDW�LV�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV�DV�
UHTXLUHG�E\�6HFWLRQ������RU�UHSHDWHGO\�IDLOV�WR�FDUU\�RXW�:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��WKH�2ZQHU�
PD\�LVVXH�D�ZULWWHQ�RUGHU�WR�WKH�&RQWUDFWRU�WR�VWRS�WKH�:RUN��RU�DQ\�SRUWLRQ�WKHUHRI��XQWLO�WKH�FDXVH�IRU�VXFK�RUGHU�KDV�
EHHQ�HOLPLQDWHG��KRZHYHU��WKH�ULJKW�RI�WKH�2ZQHU�WR�VWRS�WKH�:RUN�VKDOO�QRW�JLYH�ULVH�WR�D�GXW\�RQ�WKH�SDUW�RI�WKH�2ZQHU�
WR�H[HUFLVH�WKLV�ULJKW�IRU�WKH�EHQHILW�RI�WKH�&RQWUDFWRU�RU�DQ\�RWKHU�SHUVRQ�RU�HQWLW\��H[FHSW�WR�WKH�H[WHQW�UHTXLUHG�E\�
6HFWLRQ��������
������2ZQHU¶V�5LJKW�WR�&DUU\�2XW�WKH�:RUN�,I�WKH�&RQWUDFWRU�GHIDXOWV�RU�QHJOHFWV�WR�FDUU\�RXW�WKH�:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�DQG�IDLOV�ZLWKLQ�
D�WHQ�GD\�SHULRG�DIWHU�UHFHLSW�RI�ZULWWHQ�QRWLFH�IURP�WKH�2ZQHU�WR�FRPPHQFH�DQG�FRQWLQXH�FRUUHFWLRQ�RI�VXFK�GHIDXOW�RU�
QHJOHFW�ZLWK�GLOLJHQFH�DQG�SURPSWQHVV��WKH�2ZQHU�PD\��ZLWKRXW�SUHMXGLFH�WR�RWKHU�UHPHGLHV�WKH�2ZQHU�PD\�KDYH��
FRUUHFW�VXFK�GHILFLHQFLHV��,Q�VXFK�FDVH�DQ�DSSURSULDWH�&KDQJH�2UGHU�VKDOO�EH�LVVXHG�GHGXFWLQJ�IURP�SD\PHQWV�WKHQ�RU�
WKHUHDIWHU�GXH�WKH�&RQWUDFWRU�WKH�UHDVRQDEOH�FRVW�RI�FRUUHFWLQJ�VXFK�GHILFLHQFLHV��LQFOXGLQJ�2ZQHU¶V�H[SHQVHV�DQG�
FRPSHQVDWLRQ�IRU�WKH�$UFKLWHFW¶V�DGGLWLRQDO�VHUYLFHV�PDGH�QHFHVVDU\�E\�VXFK�GHIDXOW��QHJOHFW�RU�IDLOXUH��6XFK�DFWLRQ�E\�
WKH�2ZQHU�DQG�DPRXQWV�FKDUJHG�WR�WKH�&RQWUDFWRU�DUH�ERWK�VXEMHFW�WR�SULRU�DSSURYDO�RI�WKH�$UFKLWHFW��,I�SD\PHQWV�WKHQ�
RU�WKHUHDIWHU�GXH�WKH�&RQWUDFWRU�DUH�QRW�VXIILFLHQW�WR�FRYHU�VXFK�DPRXQWV��WKH�&RQWUDFWRU�VKDOO�SD\�WKH�GLIIHUHQFH�WR�WKH�
2ZQHU��
$57,&/(�����&2175$&725�������*HQHUDO���������7KH�&RQWUDFWRU�LV�WKH�SHUVRQ�RU�HQWLW\�LGHQWLILHG�DV�VXFK�LQ�WKH�$JUHHPHQW�DQG�LV�UHIHUUHG�WR�WKURXJKRXW�WKH�
&RQWUDFW�'RFXPHQWV�DV�LI�VLQJXODU�LQ�QXPEHU��7KH�&RQWUDFWRU�VKDOO�EH�ODZIXOO\�OLFHQVHG��LI�UHTXLUHG�LQ�WKH�MXULVGLFWLRQ�
ZKHUH�WKH�3URMHFW�LV�ORFDWHG��7KH�&RQWUDFWRU�VKDOO�GHVLJQDWH�LQ�ZULWLQJ�D�UHSUHVHQWDWLYH�ZKR�VKDOO�KDYH�H[SUHVV�DXWKRULW\�
WR�ELQG�WKH�&RQWUDFWRU�ZLWK�UHVSHFW�WR�DOO�PDWWHUV�XQGHU�WKLV�&RQWUDFW��7KH�WHUP�³&RQWUDFWRU´�PHDQV�WKH�&RQWUDFWRU�RU�WKH�
&RQWUDFWRU¶V�DXWKRUL]HG�UHSUHVHQWDWLYH��
��������7KH�&RQWUDFWRU�VKDOO�SHUIRUP�WKH�:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��
��������7KH�&RQWUDFWRU�VKDOO�QRW�EH�UHOLHYHG�RI�REOLJDWLRQV�WR�SHUIRUP�WKH�:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�
'RFXPHQWV�HLWKHU�E\�DFWLYLWLHV�RU�GXWLHV�RI�WKH�$UFKLWHFW�LQ�WKH�$UFKLWHFW¶V�DGPLQLVWUDWLRQ�RI�WKH�&RQWUDFW��RU�E\�WHVWV��
LQVSHFWLRQV�RU�DSSURYDOV�UHTXLUHG�RU�SHUIRUPHG�E\�SHUVRQV�RU�HQWLWLHV�RWKHU�WKDQ�WKH�&RQWUDFWRU��
������5HYLHZ�RI�&RQWUDFW�'RFXPHQWV�DQG�)LHOG�&RQGLWLRQV�E\�&RQWUDFWRU���������([HFXWLRQ�RI�WKH�&RQWUDFW�E\�WKH�&RQWUDFWRU�LV�D�UHSUHVHQWDWLRQ�WKDW�WKH�&RQWUDFWRU�KDV�YLVLWHG�WKH�VLWH��EHFRPH�
JHQHUDOO\�IDPLOLDU�ZLWK�ORFDO�FRQGLWLRQV�XQGHU�ZKLFK�WKH�:RUN�LV�WR�EH�SHUIRUPHG�DQG�FRUUHODWHG�SHUVRQDO�REVHUYDWLRQV�
ZLWK�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��
��������%HFDXVH�WKH�&RQWUDFW�'RFXPHQWV�DUH�FRPSOHPHQWDU\��WKH�&RQWUDFWRU�VKDOO��EHIRUH�VWDUWLQJ�HDFK�SRUWLRQ�RI�WKH�:RUN��
FDUHIXOO\�VWXG\�DQG�FRPSDUH�WKH�YDULRXV�&RQWUDFW�'RFXPHQWV�UHODWLYH�WR�WKDW�SRUWLRQ�RI�WKH�:RUN��DV�ZHOO�DV�WKH�
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LQIRUPDWLRQ�IXUQLVKHG�E\�WKH�2ZQHU�SXUVXDQW�WR�6HFWLRQ��������VKDOO�WDNH�ILHOG�PHDVXUHPHQWV�RI�DQ\�H[LVWLQJ�FRQGLWLRQV�
UHODWHG�WR�WKDW�SRUWLRQ�RI�WKH�:RUN��DQG�VKDOO�REVHUYH�DQ\�FRQGLWLRQV�DW�WKH�VLWH�DIIHFWLQJ�LW��7KHVH�REOLJDWLRQV�DUH�IRU�WKH�
SXUSRVH�RI�IDFLOLWDWLQJ�FRRUGLQDWLRQ�DQG�FRQVWUXFWLRQ�E\�WKH�&RQWUDFWRU�DQG�DUH�QRW�IRU�WKH�SXUSRVH�RI�GLVFRYHULQJ�HUURUV��
RPLVVLRQV��RU�LQFRQVLVWHQFLHV�LQ�WKH�&RQWUDFW�'RFXPHQWV��KRZHYHU��WKH�&RQWUDFWRU�VKDOO�SURPSWO\�UHSRUW�WR�WKH�$UFKLWHFW�
DQ\�HUURUV��LQFRQVLVWHQFLHV�RU�RPLVVLRQV�GLVFRYHUHG�E\�RU�PDGH�NQRZQ�WR�WKH�&RQWUDFWRU�DV�D�UHTXHVW�IRU�LQIRUPDWLRQ�LQ�
VXFK�IRUP�DV�WKH�$UFKLWHFW�PD\�UHTXLUH��,W�LV�UHFRJQL]HG�WKDW�WKH�&RQWUDFWRU¶V�UHYLHZ�LV�PDGH�LQ�WKH�&RQWUDFWRU¶V�FDSDFLW\�DV�
D�FRQWUDFWRU�DQG�QRW�DV�D�OLFHQVHG�GHVLJQ�SURIHVVLRQDO��XQOHVV�RWKHUZLVH�VSHFLILFDOO\�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV���
��������7KH�&RQWUDFWRU�LV�QRW�UHTXLUHG�WR�DVFHUWDLQ�WKDW�WKH�&RQWUDFW�'RFXPHQWV�DUH�LQ�DFFRUGDQFH�ZLWK�DSSOLFDEOH�ODZV��
VWDWXWHV��RUGLQDQFHV��FRGHV��UXOHV�DQG�UHJXODWLRQV��RU�ODZIXO�RUGHUV�RI�SXEOLF�DXWKRULWLHV��EXW�WKH�&RQWUDFWRU�VKDOO�
SURPSWO\�UHSRUW�WR�WKH�$UFKLWHFW�DQ\�QRQFRQIRUPLW\�GLVFRYHUHG�E\�RU�PDGH�NQRZQ�WR�WKH�&RQWUDFWRU�DV�D�UHTXHVW�IRU�
LQIRUPDWLRQ�LQ�VXFK�IRUP�DV�WKH�$UFKLWHFW�PD\�UHTXLUH��
��������,I�WKH�&RQWUDFWRU�EHOLHYHV�WKDW�DGGLWLRQDO�FRVW�RU�WLPH�LV�LQYROYHG�EHFDXVH�RI�FODULILFDWLRQV�RU�LQVWUXFWLRQV�WKH�
$UFKLWHFW�LVVXHV�LQ�UHVSRQVH�WR�WKH�&RQWUDFWRU¶V�QRWLFHV�RU�UHTXHVWV�IRU�LQIRUPDWLRQ�SXUVXDQW�WR�6HFWLRQV�������RU��������
WKH�&RQWUDFWRU�VKDOO�PDNH�&ODLPV�DV�SURYLGHG�LQ�$UWLFOH�����,I�WKH�&RQWUDFWRU�IDLOV�WR�SHUIRUP�WKH�REOLJDWLRQV�RI�
6HFWLRQV�������RU��������WKH�&RQWUDFWRU�VKDOO�SD\�VXFK�FRVWV�DQG�GDPDJHV�WR�WKH�2ZQHU�DV�ZRXOG�KDYH�EHHQ�DYRLGHG�LI�WKH�
&RQWUDFWRU�KDG�SHUIRUPHG�VXFK�REOLJDWLRQV��,I�WKH�&RQWUDFWRU�SHUIRUPV�WKRVH�REOLJDWLRQV��WKH�&RQWUDFWRU�VKDOO�QRW�EH�
OLDEOH�WR�WKH�2ZQHU�RU�$UFKLWHFW�IRU�GDPDJHV�UHVXOWLQJ�IURP�HUURUV��LQFRQVLVWHQFLHV�RU�RPLVVLRQV�LQ�WKH�&RQWUDFW�
'RFXPHQWV��IRU�GLIIHUHQFHV�EHWZHHQ�ILHOG�PHDVXUHPHQWV�RU�FRQGLWLRQV�DQG�WKH�&RQWUDFW�'RFXPHQWV��RU�IRU�
QRQFRQIRUPLWLHV�RI�WKH�&RQWUDFW�'RFXPHQWV�WR�DSSOLFDEOH�ODZV��VWDWXWHV��RUGLQDQFHV��FRGHV��UXOHV�DQG�UHJXODWLRQV��DQG�
ODZIXO�RUGHUV�RI�SXEOLF�DXWKRULWLHV��
������6XSHUYLVLRQ�DQG�&RQVWUXFWLRQ�3URFHGXUHV���������7KH�&RQWUDFWRU�VKDOO�VXSHUYLVH�DQG�GLUHFW�WKH�:RUN��XVLQJ�WKH�&RQWUDFWRU¶V�EHVW�VNLOO�DQG�DWWHQWLRQ��7KH�
&RQWUDFWRU�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU��DQG�KDYH�FRQWURO�RYHU��FRQVWUXFWLRQ�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV�
DQG�SURFHGXUHV�DQG�IRU�FRRUGLQDWLQJ�DOO�SRUWLRQV�RI�WKH�:RUN�XQGHU�WKH�&RQWUDFW��XQOHVV�WKH�&RQWUDFW�'RFXPHQWV�JLYH�
RWKHU�VSHFLILF�LQVWUXFWLRQV�FRQFHUQLQJ�WKHVH�PDWWHUV��,I�WKH�&RQWUDFW�'RFXPHQWV�JLYH�VSHFLILF�LQVWUXFWLRQV�FRQFHUQLQJ�
FRQVWUXFWLRQ�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV�RU�SURFHGXUHV��WKH�&RQWUDFWRU�VKDOO�HYDOXDWH�WKH�MREVLWH�VDIHW\�
WKHUHRI�DQG��H[FHSW�DV�VWDWHG�EHORZ��VKDOO�EH�IXOO\�DQG�VROHO\�UHVSRQVLEOH�IRU�WKH�MREVLWH�VDIHW\�RI�VXFK�PHDQV��PHWKRGV��
WHFKQLTXHV��VHTXHQFHV�RU�SURFHGXUHV��,I�WKH�&RQWUDFWRU�GHWHUPLQHV�WKDW�VXFK�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV�RU�
SURFHGXUHV�PD\�QRW�EH�VDIH��WKH�&RQWUDFWRU�VKDOO�JLYH�WLPHO\�ZULWWHQ�QRWLFH�WR�WKH�2ZQHU�DQG�$UFKLWHFW�DQG�VKDOO�QRW�
SURFHHG�ZLWK�WKDW�SRUWLRQ�RI�WKH�:RUN�ZLWKRXW�IXUWKHU�ZULWWHQ�LQVWUXFWLRQV�IURP�WKH�$UFKLWHFW��,I�WKH�&RQWUDFWRU�LV�WKHQ�
LQVWUXFWHG�WR�SURFHHG�ZLWK�WKH�UHTXLUHG�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV�RU�SURFHGXUHV�ZLWKRXW�DFFHSWDQFH�RI�
FKDQJHV�SURSRVHG�E\�WKH�&RQWUDFWRU��WKH�2ZQHU�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�DQ\�ORVV�RU�GDPDJH�DULVLQJ�VROHO\�IURP�
WKRVH�2ZQHU�UHTXLUHG�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV�RU�SURFHGXUHV���
��������7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�WR�WKH�2ZQHU�IRU�DFWV�DQG�RPLVVLRQV�RI�WKH�&RQWUDFWRU¶V�HPSOR\HHV��
6XEFRQWUDFWRUV�DQG�WKHLU�DJHQWV�DQG�HPSOR\HHV��DQG�RWKHU�SHUVRQV�RU�HQWLWLHV�SHUIRUPLQJ�SRUWLRQV�RI�WKH�:RUN�IRU��RU�RQ�
EHKDOI�RI��WKH�&RQWUDFWRU�RU�DQ\�RI�LWV�6XEFRQWUDFWRUV��
��������7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�LQVSHFWLRQ�RI�SRUWLRQV�RI�:RUN�DOUHDG\�SHUIRUPHG�WR�GHWHUPLQH�WKDW�VXFK�
SRUWLRQV�DUH�LQ�SURSHU�FRQGLWLRQ�WR�UHFHLYH�VXEVHTXHQW�:RUN��
������/DERU�DQG�0DWHULDOV���������8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��WKH�&RQWUDFWRU�VKDOO�SURYLGH�DQG�SD\�IRU�ODERU��PDWHULDOV��
HTXLSPHQW��WRROV��FRQVWUXFWLRQ�HTXLSPHQW�DQG�PDFKLQHU\��ZDWHU��KHDW��XWLOLWLHV��WUDQVSRUWDWLRQ��DQG�RWKHU�IDFLOLWLHV�DQG�
VHUYLFHV�QHFHVVDU\�IRU�SURSHU�H[HFXWLRQ�DQG�FRPSOHWLRQ�RI�WKH�:RUN��ZKHWKHU�WHPSRUDU\�RU�SHUPDQHQW�DQG�ZKHWKHU�RU�
QRW�LQFRUSRUDWHG�RU�WR�EH�LQFRUSRUDWHG�LQ�WKH�:RUN��
��������([FHSW�LQ�WKH�FDVH�RI�PLQRU�FKDQJHV�LQ�WKH�:RUN�DXWKRUL]HG�E\�WKH�$UFKLWHFW�LQ�DFFRUGDQFH�ZLWK�6HFWLRQV��������
RU������WKH�&RQWUDFWRU�PD\�PDNH�VXEVWLWXWLRQV�RQO\�ZLWK�WKH�FRQVHQW�RI�WKH�2ZQHU��DIWHU�HYDOXDWLRQ�E\�WKH�$UFKLWHFW�DQG�
LQ�DFFRUGDQFH�ZLWK�D�&KDQJH�2UGHU�RU�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH��
��������7KH�&RQWUDFWRU�VKDOO�HQIRUFH�VWULFW�GLVFLSOLQH�DQG�JRRG�RUGHU�DPRQJ�WKH�&RQWUDFWRU¶V�HPSOR\HHV�DQG�RWKHU�
SHUVRQV�FDUU\LQJ�RXW�WKH�:RUN��7KH�&RQWUDFWRU�VKDOO�QRW�SHUPLW�HPSOR\PHQW�RI�XQILW�SHUVRQV�RU�SHUVRQV�QRW�SURSHUO\�
VNLOOHG�LQ�WDVNV�DVVLJQHG�WR�WKHP��
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������:DUUDQW\�7KH�&RQWUDFWRU�ZDUUDQWV�WR�WKH�2ZQHU�DQG�$UFKLWHFW�WKDW�PDWHULDOV�DQG�HTXLSPHQW�IXUQLVKHG�XQGHU�WKH�&RQWUDFW�ZLOO�EH�
RI�JRRG�TXDOLW\�DQG�QHZ�XQOHVV�WKH�&RQWUDFW�'RFXPHQWV�UHTXLUH�RU�SHUPLW�RWKHUZLVH��7KH�&RQWUDFWRU�IXUWKHU�ZDUUDQWV�
WKDW�WKH�:RUN�ZLOO�FRQIRUP�WR�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV�DQG�ZLOO�EH�IUHH�IURP�GHIHFWV��H[FHSW�IRU�
WKRVH�LQKHUHQW�LQ�WKH�TXDOLW\�RI�WKH�:RUN�WKH�&RQWUDFW�'RFXPHQWV�UHTXLUH�RU�SHUPLW��:RUN��PDWHULDOV��RU�HTXLSPHQW�QRW�
FRQIRUPLQJ�WR�WKHVH�UHTXLUHPHQWV�PD\�EH�FRQVLGHUHG�GHIHFWLYH��7KH�&RQWUDFWRU¶V�ZDUUDQW\�H[FOXGHV�UHPHG\�IRU�GDPDJH�
RU�GHIHFW�FDXVHG�E\�DEXVH��DOWHUDWLRQV�WR�WKH�:RUN�QRW�H[HFXWHG�E\�WKH�&RQWUDFWRU��LPSURSHU�RU�LQVXIILFLHQW�PDLQWHQDQFH��
LPSURSHU�RSHUDWLRQ��RU�QRUPDO�ZHDU�DQG�WHDU�DQG�QRUPDO�XVDJH��,I�UHTXLUHG�E\�WKH�$UFKLWHFW��WKH�&RQWUDFWRU�VKDOO�IXUQLVK�
VDWLVIDFWRU\�HYLGHQFH�DV�WR�WKH�NLQG�DQG�TXDOLW\�RI�PDWHULDOV�DQG�HTXLSPHQW��
������7D[HV�7KH�&RQWUDFWRU�VKDOO�SD\�VDOHV��FRQVXPHU��XVH�DQG�VLPLODU�WD[HV�IRU�WKH�:RUN�SURYLGHG�E\�WKH�&RQWUDFWRU�WKDW�DUH�OHJDOO\�
HQDFWHG�ZKHQ�ELGV�DUH�UHFHLYHG�RU�QHJRWLDWLRQV�FRQFOXGHG��ZKHWKHU�RU�QRW�\HW�HIIHFWLYH�RU�PHUHO\�VFKHGXOHG�WR�JR�LQWR�
HIIHFW��
������3HUPLWV��)HHV��1RWLFHV�DQG�&RPSOLDQFH�ZLWK�/DZV���������8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��WKH�&RQWUDFWRU�VKDOO�VHFXUH�DQG�SD\�IRU�WKH�EXLOGLQJ�
SHUPLW�DV�ZHOO�DV�IRU�RWKHU�SHUPLWV��IHHV��OLFHQVHV��DQG�LQVSHFWLRQV�E\�JRYHUQPHQW�DJHQFLHV�QHFHVVDU\�IRU�SURSHU�
H[HFXWLRQ�DQG�FRPSOHWLRQ�RI�WKH�:RUN�WKDW�DUH�FXVWRPDULO\�VHFXUHG�DIWHU�H[HFXWLRQ�RI�WKH�&RQWUDFW�DQG�OHJDOO\�UHTXLUHG�
DW�WKH�WLPH�ELGV�DUH�UHFHLYHG�RU�QHJRWLDWLRQV�FRQFOXGHG��
��������7KH�&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�DQG�JLYH�QRWLFHV�UHTXLUHG�E\�DSSOLFDEOH�ODZV��VWDWXWHV��RUGLQDQFHV��FRGHV��UXOHV�
DQG�UHJXODWLRQV��DQG�ODZIXO�RUGHUV�RI�SXEOLF�DXWKRULWLHV�DSSOLFDEOH�WR�SHUIRUPDQFH�RI�WKH�:RUN��
��������,I�WKH�&RQWUDFWRU�SHUIRUPV�:RUN�NQRZLQJ�LW�WR�EH�FRQWUDU\�WR�DSSOLFDEOH�ODZV��VWDWXWHV��RUGLQDQFHV��FRGHV��UXOHV�
DQG�UHJXODWLRQV��RU�ODZIXO�RUGHUV�RI�SXEOLF�DXWKRULWLHV��WKH�&RQWUDFWRU�VKDOO�DVVXPH�DSSURSULDWH�UHVSRQVLELOLW\�IRU�VXFK�
:RUN�DQG�VKDOO�EHDU�WKH�FRVWV�DWWULEXWDEOH�WR�FRUUHFWLRQ��
��������&RQFHDOHG�RU�8QNQRZQ�&RQGLWLRQV�,I�WKH�&RQWUDFWRU�HQFRXQWHUV�FRQGLWLRQV�DW�WKH�VLWH�WKDW�DUH�����VXEVXUIDFH�RU�RWKHUZLVH�FRQFHDOHG�SK\VLFDO�FRQGLWLRQV�WKDW�
GLIIHU�PDWHULDOO\�IURP�WKRVH�LQGLFDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�RU�����XQNQRZQ�SK\VLFDO�FRQGLWLRQV�RI�DQ�XQXVXDO�
QDWXUH�WKDW�GLIIHU�PDWHULDOO\�IURP�WKRVH�RUGLQDULO\�IRXQG�WR�H[LVW�DQG�JHQHUDOO\�UHFRJQL]HG�DV�LQKHUHQW�LQ�FRQVWUXFWLRQ�
DFWLYLWLHV�RI�WKH�FKDUDFWHU�SURYLGHG�IRU�LQ�WKH�&RQWUDFW�'RFXPHQWV��WKH�&RQWUDFWRU�VKDOO�SURPSWO\�SURYLGH�QRWLFH�WR�WKH�
2ZQHU�DQG�WKH�$UFKLWHFW�EHIRUH�FRQGLWLRQV�DUH�GLVWXUEHG�DQG�LQ�QR�HYHQW�ODWHU�WKDQ����GD\V�DIWHU�ILUVW�REVHUYDQFH�RI�WKH�
FRQGLWLRQV��7KH�$UFKLWHFW�ZLOO�SURPSWO\�LQYHVWLJDWH�VXFK�FRQGLWLRQV�DQG��LI�WKH�$UFKLWHFW�GHWHUPLQHV�WKDW�WKH\�GLIIHU�
PDWHULDOO\�DQG�FDXVH�DQ�LQFUHDVH�RU�GHFUHDVH�LQ�WKH�&RQWUDFWRU¶V�FRVW�RI��RU�WLPH�UHTXLUHG�IRU��SHUIRUPDQFH�RI�DQ\�SDUW�RI�
WKH�:RUN��ZLOO�UHFRPPHQG�DQ�HTXLWDEOH�DGMXVWPHQW�LQ�WKH�&RQWUDFW�6XP�RU�&RQWUDFW�7LPH��RU�ERWK��,I�WKH�$UFKLWHFW�
GHWHUPLQHV�WKDW�WKH�FRQGLWLRQV�DW�WKH�VLWH�DUH�QRW�PDWHULDOO\�GLIIHUHQW�IURP�WKRVH�LQGLFDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�
DQG�WKDW�QR�FKDQJH�LQ�WKH�WHUPV�RI�WKH�&RQWUDFW�LV�MXVWLILHG��WKH�$UFKLWHFW�VKDOO�SURPSWO\�QRWLI\�WKH�2ZQHU�DQG�&RQWUDFWRU�
LQ�ZULWLQJ��VWDWLQJ�WKH�UHDVRQV��,I�HLWKHU�SDUW\�GLVSXWHV�WKH�$UFKLWHFW¶V�GHWHUPLQDWLRQ�RU�UHFRPPHQGDWLRQ��WKDW�SDUW\�PD\�
SURFHHG�DV�SURYLGHG�LQ�$UWLFOH������
��������,I��LQ�WKH�FRXUVH�RI�WKH�:RUN��WKH�&RQWUDFWRU�HQFRXQWHUV�KXPDQ�UHPDLQV�RU�UHFRJQL]HV�WKH�H[LVWHQFH�RI�EXULDO�
PDUNHUV��DUFKDHRORJLFDO�VLWHV�RU�ZHWODQGV�QRW�LQGLFDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��WKH�&RQWUDFWRU�VKDOO�LPPHGLDWHO\�
VXVSHQG�DQ\�RSHUDWLRQV�WKDW�ZRXOG�DIIHFW�WKHP�DQG�VKDOO�QRWLI\�WKH�2ZQHU�DQG�$UFKLWHFW��8SRQ�UHFHLSW�RI�VXFK�QRWLFH��
WKH�2ZQHU�VKDOO�SURPSWO\�WDNH�DQ\�DFWLRQ�QHFHVVDU\�WR�REWDLQ�JRYHUQPHQWDO�DXWKRUL]DWLRQ�UHTXLUHG�WR�UHVXPH�WKH�
RSHUDWLRQV��7KH�&RQWUDFWRU�VKDOO�FRQWLQXH�WR�VXVSHQG�VXFK�RSHUDWLRQV�XQWLO�RWKHUZLVH�LQVWUXFWHG�E\�WKH�2ZQHU�EXW�VKDOO�
FRQWLQXH�ZLWK�DOO�RWKHU�RSHUDWLRQV�WKDW�GR�QRW�DIIHFW�WKRVH�UHPDLQV�RU�IHDWXUHV��5HTXHVWV�IRU�DGMXVWPHQWV�LQ�WKH�&RQWUDFW�
6XP�DQG�&RQWUDFW�7LPH�DULVLQJ�IURP�WKH�H[LVWHQFH�RI�VXFK�UHPDLQV�RU�IHDWXUHV�PD\�EH�PDGH�DV�SURYLGHG�LQ�$UWLFOH�����
������$OORZDQFHV���������7KH�&RQWUDFWRU�VKDOO�LQFOXGH�LQ�WKH�&RQWUDFW�6XP�DOO�DOORZDQFHV�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��,WHPV�FRYHUHG�E\�
DOORZDQFHV�VKDOO�EH�VXSSOLHG�IRU�VXFK�DPRXQWV�DQG�E\�VXFK�SHUVRQV�RU�HQWLWLHV�DV�WKH�2ZQHU�PD\�GLUHFW��EXW�WKH�&RQWUDFWRU�
VKDOO�QRW�EH�UHTXLUHG�WR�HPSOR\�SHUVRQV�RU�HQWLWLHV�WR�ZKRP�WKH�&RQWUDFWRU�KDV�UHDVRQDEOH�REMHFWLRQ��
��������8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��

��� DOORZDQFHV�VKDOO�FRYHU�WKH�FRVW�WR�WKH�&RQWUDFWRU�RI�PDWHULDOV�DQG�HTXLSPHQW�GHOLYHUHG�DW�WKH�VLWH�DQG�DOO�
UHTXLUHG�WD[HV��OHVV�DSSOLFDEOH�WUDGH�GLVFRXQWV��
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��

��� &RQWUDFWRU¶V�FRVWV�IRU�XQORDGLQJ�DQG�KDQGOLQJ�DW�WKH�VLWH��ODERU��LQVWDOODWLRQ�FRVWV��RYHUKHDG��SURILW�DQG�
RWKHU�H[SHQVHV�FRQWHPSODWHG�IRU�VWDWHG�DOORZDQFH�DPRXQWV�VKDOO�EH�LQFOXGHG�LQ�WKH�&RQWUDFW�6XP�EXW�QRW�
LQ�WKH�DOORZDQFHV��DQG�

��� ZKHQHYHU�FRVWV�DUH�PRUH�WKDQ�RU�OHVV�WKDQ�DOORZDQFHV��WKH�&RQWUDFW�6XP�VKDOO�EH�DGMXVWHG�DFFRUGLQJO\�E\�
&KDQJH�2UGHU��7KH�DPRXQW�RI�WKH�&KDQJH�2UGHU�VKDOO�UHIOHFW�����WKH�GLIIHUHQFH�EHWZHHQ�DFWXDO�FRVWV�DQG�
WKH�DOORZDQFHV�XQGHU�6HFWLRQ���������DQG�����FKDQJHV�LQ�&RQWUDFWRU¶V�FRVWV�XQGHU�6HFWLRQ����������

��������0DWHULDOV�DQG�HTXLSPHQW�XQGHU�DQ�DOORZDQFH�VKDOO�EH�VHOHFWHG�E\�WKH�2ZQHU�ZLWK�UHDVRQDEOH�SURPSWQHVV��
������6XSHULQWHQGHQW����������7KH�&RQWUDFWRU�VKDOO�HPSOR\�D�FRPSHWHQW�VXSHULQWHQGHQW�DQG�QHFHVVDU\�DVVLVWDQWV�ZKR�VKDOO�EH�LQ�DWWHQGDQFH�DW�
WKH�3URMHFW�VLWH�GXULQJ�SHUIRUPDQFH�RI�WKH�:RUN��7KH�VXSHULQWHQGHQW�VKDOO�UHSUHVHQW�WKH�&RQWUDFWRU��DQG�FRPPXQLFDWLRQV�
JLYHQ�WR�WKH�VXSHULQWHQGHQW�VKDOO�EH�DV�ELQGLQJ�DV�LI�JLYHQ�WR�WKH�&RQWUDFWRU���
��������7KH�&RQWUDFWRU��DV�VRRQ�DV�SUDFWLFDEOH�DIWHU�DZDUG�RI�WKH�&RQWUDFW��VKDOO�IXUQLVK�LQ�ZULWLQJ�WR�WKH�2ZQHU�WKURXJK�
WKH�$UFKLWHFW�WKH�QDPH�DQG�TXDOLILFDWLRQV�RI�D�SURSRVHG�VXSHULQWHQGHQW��7KH�$UFKLWHFW�PD\�UHSO\�ZLWKLQ����GD\V�WR�WKH�
&RQWUDFWRU�LQ�ZULWLQJ�VWDWLQJ�����ZKHWKHU�WKH�2ZQHU�RU�WKH�$UFKLWHFW�KDV�UHDVRQDEOH�REMHFWLRQ�WR�WKH�SURSRVHG�
VXSHULQWHQGHQW�RU�����WKDW�WKH�$UFKLWHFW�UHTXLUHV�DGGLWLRQDO�WLPH�WR�UHYLHZ��)DLOXUH�RI�WKH�$UFKLWHFW�WR�UHSO\�ZLWKLQ�WKH����
GD\�SHULRG�VKDOO�FRQVWLWXWH�QRWLFH�RI�QR�UHDVRQDEOH�REMHFWLRQ���
��������7KH�&RQWUDFWRU�VKDOO�QRW�HPSOR\�D�SURSRVHG�VXSHULQWHQGHQW�WR�ZKRP�WKH�2ZQHU�RU�$UFKLWHFW�KDV�PDGH�
UHDVRQDEOH�DQG�WLPHO\�REMHFWLRQ��7KH�&RQWUDFWRU�VKDOO�QRW�FKDQJH�WKH�VXSHULQWHQGHQW�ZLWKRXW�WKH�2ZQHU¶V�FRQVHQW��
ZKLFK�VKDOO�QRW�XQUHDVRQDEO\�EH�ZLWKKHOG�RU�GHOD\HG�
�������&RQWUDFWRU¶V�&RQVWUXFWLRQ�6FKHGXOHV����������7KH�&RQWUDFWRU��SURPSWO\�DIWHU�EHLQJ�DZDUGHG�WKH�&RQWUDFW��VKDOO�SUHSDUH�DQG�VXEPLW�IRU�WKH�2ZQHU¶V�DQG�
$UFKLWHFW¶V�LQIRUPDWLRQ�D�&RQWUDFWRU¶V�FRQVWUXFWLRQ�VFKHGXOH�IRU�WKH�:RUN��7KH�VFKHGXOH�VKDOO�QRW�H[FHHG�WLPH�OLPLWV�
FXUUHQW�XQGHU�WKH�&RQWUDFW�'RFXPHQWV��VKDOO�EH�UHYLVHG�DW�DSSURSULDWH�LQWHUYDOV�DV�UHTXLUHG�E\�WKH�FRQGLWLRQV�RI�WKH�
:RUN�DQG�3URMHFW��VKDOO�EH�UHODWHG�WR�WKH�HQWLUH�3URMHFW�WR�WKH�H[WHQW�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��DQG�VKDOO�
SURYLGH�IRU�H[SHGLWLRXV�DQG�SUDFWLFDEOH�H[HFXWLRQ�RI�WKH�:RUN��
���������7KH�&RQWUDFWRU�VKDOO�SUHSDUH�D�VXEPLWWDO�VFKHGXOH��SURPSWO\�DIWHU�EHLQJ�DZDUGHG�WKH�&RQWUDFW�DQG�WKHUHDIWHU�DV�
QHFHVVDU\�WR�PDLQWDLQ�D�FXUUHQW�VXEPLWWDO�VFKHGXOH��DQG�VKDOO�VXEPLW�WKH�VFKHGXOH�V��IRU�WKH�$UFKLWHFW¶V�DSSURYDO��7KH�
$UFKLWHFW¶V�DSSURYDO�VKDOO�QRW�XQUHDVRQDEO\�EH�GHOD\HG�RU�ZLWKKHOG��7KH�VXEPLWWDO�VFKHGXOH�VKDOO�����EH�FRRUGLQDWHG�
ZLWK�WKH�&RQWUDFWRU¶V�FRQVWUXFWLRQ�VFKHGXOH��DQG�����DOORZ�WKH�$UFKLWHFW�UHDVRQDEOH�WLPH�WR�UHYLHZ�VXEPLWWDOV��,I�WKH�
&RQWUDFWRU�IDLOV�WR�VXEPLW�D�VXEPLWWDO�VFKHGXOH��WKH�&RQWUDFWRU�VKDOO�QRW�EH�HQWLWOHG�WR�DQ\�LQFUHDVH�LQ�&RQWUDFW�6XP�RU�
H[WHQVLRQ�RI�&RQWUDFW�7LPH�EDVHG�RQ�WKH�WLPH�UHTXLUHG�IRU�UHYLHZ�RI�VXEPLWWDOV��
���������7KH�&RQWUDFWRU�VKDOO�SHUIRUP�WKH�:RUN�LQ�JHQHUDO�DFFRUGDQFH�ZLWK�WKH�PRVW�UHFHQW�VFKHGXOHV�VXEPLWWHG�WR�WKH�
2ZQHU�DQG�$UFKLWHFW���
�������'RFXPHQWV�DQG�6DPSOHV�DW�WKH�6LWH�7KH�&RQWUDFWRU�VKDOO�PDLQWDLQ�DW�WKH�VLWH�IRU�WKH�2ZQHU�RQH�FRS\�RI�WKH�'UDZLQJV��6SHFLILFDWLRQV��$GGHQGD��&KDQJH�
2UGHUV�DQG�RWKHU�0RGLILFDWLRQV��LQ�JRRG�RUGHU�DQG�PDUNHG�FXUUHQWO\�WR�LQGLFDWH�ILHOG�FKDQJHV�DQG�VHOHFWLRQV�PDGH�
GXULQJ�FRQVWUXFWLRQ��DQG�RQH�FRS\�RI�DSSURYHG�6KRS�'UDZLQJV��3URGXFW�'DWD��6DPSOHV�DQG�VLPLODU�UHTXLUHG�VXEPLWWDOV��
7KHVH�VKDOO�EH�DYDLODEOH�WR�WKH�$UFKLWHFW�DQG�VKDOO�EH�GHOLYHUHG�WR�WKH�$UFKLWHFW�IRU�VXEPLWWDO�WR�WKH�2ZQHU�XSRQ�
FRPSOHWLRQ�RI�WKH�:RUN�DV�D�UHFRUG�RI�WKH�:RUN�DV�FRQVWUXFWHG���
�������6KRS�'UDZLQJV��3URGXFW�'DWD�DQG�6DPSOHV����������6KRS�'UDZLQJV�DUH�GUDZLQJV��GLDJUDPV��VFKHGXOHV�DQG�RWKHU�GDWD�VSHFLDOO\�SUHSDUHG�IRU�WKH�:RUN�E\�WKH�
&RQWUDFWRU�RU�D�6XEFRQWUDFWRU��6XE�VXEFRQWUDFWRU��PDQXIDFWXUHU��VXSSOLHU�RU�GLVWULEXWRU�WR�LOOXVWUDWH�VRPH�SRUWLRQ�RI�WKH�
:RUN��
���������3URGXFW�'DWD�DUH�LOOXVWUDWLRQV��VWDQGDUG�VFKHGXOHV��SHUIRUPDQFH�FKDUWV��LQVWUXFWLRQV��EURFKXUHV��GLDJUDPV�DQG�
RWKHU�LQIRUPDWLRQ�IXUQLVKHG�E\�WKH�&RQWUDFWRU�WR�LOOXVWUDWH�PDWHULDOV�RU�HTXLSPHQW�IRU�VRPH�SRUWLRQ�RI�WKH�:RUN���
���������6DPSOHV�DUH�SK\VLFDO�H[DPSOHV�WKDW�LOOXVWUDWH�PDWHULDOV��HTXLSPHQW�RU�ZRUNPDQVKLS�DQG�HVWDEOLVK�VWDQGDUGV�E\�
ZKLFK�WKH�:RUN�ZLOO�EH�MXGJHG��
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��

���������6KRS�'UDZLQJV��3URGXFW�'DWD��6DPSOHV�DQG�VLPLODU�VXEPLWWDOV�DUH�QRW�&RQWUDFW�'RFXPHQWV��7KHLU�SXUSRVH�LV�WR�
GHPRQVWUDWH�WKH�ZD\�E\�ZKLFK�WKH�&RQWUDFWRU�SURSRVHV�WR�FRQIRUP�WR�WKH�LQIRUPDWLRQ�JLYHQ�DQG�WKH�GHVLJQ�FRQFHSW�
H[SUHVVHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�IRU�WKRVH�SRUWLRQV�RI�WKH�:RUN�IRU�ZKLFK�WKH�&RQWUDFW�'RFXPHQWV�UHTXLUH�
VXEPLWWDOV��5HYLHZ�E\�WKH�$UFKLWHFW�LV�VXEMHFW�WR�WKH�OLPLWDWLRQV�RI�6HFWLRQ��������,QIRUPDWLRQDO�VXEPLWWDOV�XSRQ�ZKLFK�
WKH�$UFKLWHFW�LV�QRW�H[SHFWHG�WR�WDNH�UHVSRQVLYH�DFWLRQ�PD\�EH�VR�LGHQWLILHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��6XEPLWWDOV�WKDW�
DUH�QRW�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV�PD\�EH�UHWXUQHG�E\�WKH�$UFKLWHFW�ZLWKRXW�DFWLRQ��
���������7KH�&RQWUDFWRU�VKDOO�UHYLHZ�IRU�FRPSOLDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��DSSURYH�DQG�VXEPLW�WR�WKH�$UFKLWHFW�
6KRS�'UDZLQJV��3URGXFW�'DWD��6DPSOHV�DQG�VLPLODU�VXEPLWWDOV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV�LQ�DFFRUGDQFH�ZLWK�
WKH�VXEPLWWDO�VFKHGXOH�DSSURYHG�E\�WKH�$UFKLWHFW�RU��LQ�WKH�DEVHQFH�RI�DQ�DSSURYHG�VXEPLWWDO�VFKHGXOH��ZLWK�UHDVRQDEOH�
SURPSWQHVV�DQG�LQ�VXFK�VHTXHQFH�DV�WR�FDXVH�QR�GHOD\�LQ�WKH�:RUN�RU�LQ�WKH�DFWLYLWLHV�RI�WKH�2ZQHU�RU�RI�VHSDUDWH�
FRQWUDFWRUV��
���������%\�VXEPLWWLQJ�6KRS�'UDZLQJV��3URGXFW�'DWD��6DPSOHV�DQG�VLPLODU�VXEPLWWDOV��WKH�&RQWUDFWRU�UHSUHVHQWV�WR�WKH�
2ZQHU�DQG�$UFKLWHFW�WKDW�WKH�&RQWUDFWRU�KDV�����UHYLHZHG�DQG�DSSURYHG�WKHP������GHWHUPLQHG�DQG�YHULILHG�PDWHULDOV��
ILHOG�PHDVXUHPHQWV�DQG�ILHOG�FRQVWUXFWLRQ�FULWHULD�UHODWHG�WKHUHWR��RU�ZLOO�GR�VR�DQG�����FKHFNHG�DQG�FRRUGLQDWHG�WKH�
LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�VXFK�VXEPLWWDOV�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�:RUN�DQG�RI�WKH�&RQWUDFW�'RFXPHQWV��
���������7KH�&RQWUDFWRU�VKDOO�SHUIRUP�QR�SRUWLRQ�RI�WKH�:RUN�IRU�ZKLFK�WKH�&RQWUDFW�'RFXPHQWV�UHTXLUH�VXEPLWWDO�DQG�
UHYLHZ�RI�6KRS�'UDZLQJV��3URGXFW�'DWD��6DPSOHV�RU�VLPLODU�VXEPLWWDOV�XQWLO�WKH�UHVSHFWLYH�VXEPLWWDO�KDV�EHHQ�DSSURYHG�
E\�WKH�$UFKLWHFW��
���������7KH�:RUN�VKDOO�EH�LQ�DFFRUGDQFH�ZLWK�DSSURYHG�VXEPLWWDOV�H[FHSW�WKDW�WKH�&RQWUDFWRU�VKDOO�QRW�EH�UHOLHYHG�RI�
UHVSRQVLELOLW\�IRU�GHYLDWLRQV�IURP�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV�E\�WKH�$UFKLWHFW¶V�DSSURYDO�RI�6KRS�
'UDZLQJV��3URGXFW�'DWD��6DPSOHV�RU�VLPLODU�VXEPLWWDOV�XQOHVV�WKH�&RQWUDFWRU�KDV�VSHFLILFDOO\�LQIRUPHG�WKH�$UFKLWHFW�LQ�
ZULWLQJ�RI�VXFK�GHYLDWLRQ�DW�WKH�WLPH�RI�VXEPLWWDO�DQG�����WKH�$UFKLWHFW�KDV�JLYHQ�ZULWWHQ�DSSURYDO�WR�WKH�VSHFLILF�
GHYLDWLRQ�DV�D�PLQRU�FKDQJH�LQ�WKH�:RUN��RU�����D�&KDQJH�2UGHU�RU�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�KDV�EHHQ�LVVXHG�
DXWKRUL]LQJ�WKH�GHYLDWLRQ��7KH�&RQWUDFWRU�VKDOO�QRW�EH�UHOLHYHG�RI�UHVSRQVLELOLW\�IRU�HUURUV�RU�RPLVVLRQV�LQ�6KRS�
'UDZLQJV��3URGXFW�'DWD��6DPSOHV�RU�VLPLODU�VXEPLWWDOV�E\�WKH�$UFKLWHFW¶V�DSSURYDO�WKHUHRI��
���������7KH�&RQWUDFWRU�VKDOO�GLUHFW�VSHFLILF�DWWHQWLRQ��LQ�ZULWLQJ�RU�RQ�UHVXEPLWWHG�6KRS�'UDZLQJV��3URGXFW�'DWD��
6DPSOHV�RU�VLPLODU�VXEPLWWDOV��WR�UHYLVLRQV�RWKHU�WKDQ�WKRVH�UHTXHVWHG�E\�WKH�$UFKLWHFW�RQ�SUHYLRXV�VXEPLWWDOV��,Q�WKH�
DEVHQFH�RI�VXFK�ZULWWHQ�QRWLFH��WKH�$UFKLWHFW¶V�DSSURYDO�RI�D�UHVXEPLVVLRQ�VKDOO�QRW�DSSO\�WR�VXFK�UHYLVLRQV��
����������7KH�&RQWUDFWRU�VKDOO�QRW�EH�UHTXLUHG�WR�SURYLGH�SURIHVVLRQDO�VHUYLFHV�WKDW�FRQVWLWXWH�WKH�SUDFWLFH�RI�DUFKLWHFWXUH�RU�
HQJLQHHULQJ�XQOHVV�VXFK�VHUYLFHV�DUH�VSHFLILFDOO\�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV�IRU�D�SRUWLRQ�RI�WKH�:RUN�RU�XQOHVV�
WKH�&RQWUDFWRU�QHHGV�WR�SURYLGH�VXFK�VHUYLFHV�LQ�RUGHU�WR�FDUU\�RXW�WKH�&RQWUDFWRU¶V�UHVSRQVLELOLWLHV�IRU�FRQVWUXFWLRQ�PHDQV��
PHWKRGV��WHFKQLTXHV��VHTXHQFHV�DQG�SURFHGXUHV��7KH�&RQWUDFWRU�VKDOO�QRW�EH�UHTXLUHG�WR�SURYLGH�SURIHVVLRQDO�VHUYLFHV�LQ�
YLRODWLRQ�RI�DSSOLFDEOH�ODZ��,I�SURIHVVLRQDO�GHVLJQ�VHUYLFHV�RU�FHUWLILFDWLRQV�E\�D�GHVLJQ�SURIHVVLRQDO�UHODWHG�WR�V\VWHPV��
PDWHULDOV�RU�HTXLSPHQW�DUH�VSHFLILFDOO\�UHTXLUHG�RI�WKH�&RQWUDFWRU�E\�WKH�&RQWUDFW�'RFXPHQWV��WKH�2ZQHU�DQG�WKH�$UFKLWHFW�
ZLOO�VSHFLI\�DOO�SHUIRUPDQFH�DQG�GHVLJQ�FULWHULD�WKDW�VXFK�VHUYLFHV�PXVW�VDWLVI\��7KH�&RQWUDFWRU�VKDOO�FDXVH�VXFK�VHUYLFHV�RU�
FHUWLILFDWLRQV�WR�EH�SURYLGHG�E\�D�SURSHUO\�OLFHQVHG�GHVLJQ�SURIHVVLRQDO��ZKRVH�VLJQDWXUH�DQG�VHDO�VKDOO�DSSHDU�RQ�DOO�
GUDZLQJV��FDOFXODWLRQV��VSHFLILFDWLRQV��FHUWLILFDWLRQV��6KRS�'UDZLQJV�DQG�RWKHU�VXEPLWWDOV�SUHSDUHG�E\�VXFK�SURIHVVLRQDO��
6KRS�'UDZLQJV�DQG�RWKHU�VXEPLWWDOV�UHODWHG�WR�WKH�:RUN�GHVLJQHG�RU�FHUWLILHG�E\�VXFK�SURIHVVLRQDO��LI�SUHSDUHG�E\�RWKHUV��
VKDOO�EHDU�VXFK�SURIHVVLRQDO¶V�ZULWWHQ�DSSURYDO�ZKHQ�VXEPLWWHG�WR�WKH�$UFKLWHFW��7KH�2ZQHU�DQG�WKH�$UFKLWHFW�VKDOO�EH�
HQWLWOHG�WR�UHO\�XSRQ�WKH�DGHTXDF\��DFFXUDF\�DQG�FRPSOHWHQHVV�RI�WKH�VHUYLFHV��FHUWLILFDWLRQV�DQG�DSSURYDOV�SHUIRUPHG�RU�
SURYLGHG�E\�VXFK�GHVLJQ�SURIHVVLRQDOV��SURYLGHG�WKH�2ZQHU�DQG�$UFKLWHFW�KDYH�VSHFLILHG�WR�WKH�&RQWUDFWRU�DOO�SHUIRUPDQFH�
DQG�GHVLJQ�FULWHULD�WKDW�VXFK�VHUYLFHV�PXVW�VDWLVI\��3XUVXDQW�WR�WKLV�6HFWLRQ����������WKH�$UFKLWHFW�ZLOO�UHYLHZ��DSSURYH�RU�
WDNH�RWKHU�DSSURSULDWH�DFWLRQ�RQ�VXEPLWWDOV�RQO\�IRU�WKH�OLPLWHG�SXUSRVH�RI�FKHFNLQJ�IRU�FRQIRUPDQFH�ZLWK�LQIRUPDWLRQ�
JLYHQ�DQG�WKH�GHVLJQ�FRQFHSW�H[SUHVVHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��7KH�&RQWUDFWRU�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�WKH�
DGHTXDF\�RI�WKH�SHUIRUPDQFH�DQG�GHVLJQ�FULWHULD�VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��
�������8VH�RI�6LWH�7KH�&RQWUDFWRU�VKDOO�FRQILQH�RSHUDWLRQV�DW�WKH�VLWH�WR�DUHDV�SHUPLWWHG�E\�DSSOLFDEOH�ODZV��VWDWXWHV��RUGLQDQFHV��FRGHV��
UXOHV�DQG�UHJXODWLRQV��DQG�ODZIXO�RUGHUV�RI�SXEOLF�DXWKRULWLHV�DQG�WKH�&RQWUDFW�'RFXPHQWV�DQG�VKDOO�QRW�XQUHDVRQDEO\�
HQFXPEHU�WKH�VLWH�ZLWK�PDWHULDOV�RU�HTXLSPHQW��
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7UHDWLHV��8QDXWKRUL]HG�UHSURGXFWLRQ�RU�GLVWULEXWLRQ�RI�WKLV�$,$��'RFXPHQW��RU�DQ\�SRUWLRQ�RI�LW��PD\�UHVXOW�LQ�VHYHUH�FLYLO�DQG�FULPLQDO�SHQDOWLHV��
DQG�ZLOO�EH�SURVHFXWHG�WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH�XQGHU�WKH�ODZ��3XUFKDVHUV�DUH�QRW�SHUPLWWHG�WR�UHSURGXFH�WKLV�GRFXPHQW��7R�UHSRUW�FRS\ULJKW�
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�������&XWWLQJ�DQG�3DWFKLQJ����������7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�FXWWLQJ��ILWWLQJ�RU�SDWFKLQJ�UHTXLUHG�WR�FRPSOHWH�WKH�:RUN�RU�WR�PDNH�LWV�
SDUWV�ILW�WRJHWKHU�SURSHUO\��$OO�DUHDV�UHTXLULQJ�FXWWLQJ��ILWWLQJ�DQG�SDWFKLQJ�VKDOO�EH�UHVWRUHG�WR�WKH�FRQGLWLRQ�H[LVWLQJ�
SULRU�WR�WKH�FXWWLQJ��ILWWLQJ�DQG�SDWFKLQJ��XQOHVV�RWKHUZLVH�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV���
���������7KH�&RQWUDFWRU�VKDOO�QRW�GDPDJH�RU�HQGDQJHU�D�SRUWLRQ�RI�WKH�:RUN�RU�IXOO\�RU�SDUWLDOO\�FRPSOHWHG�FRQVWUXFWLRQ�
RI�WKH�2ZQHU�RU�VHSDUDWH�FRQWUDFWRUV�E\�FXWWLQJ��SDWFKLQJ�RU�RWKHUZLVH�DOWHULQJ�VXFK�FRQVWUXFWLRQ��RU�E\�H[FDYDWLRQ��7KH�
&RQWUDFWRU�VKDOO�QRW�FXW�RU�RWKHUZLVH�DOWHU�VXFK�FRQVWUXFWLRQ�E\�WKH�2ZQHU�RU�D�VHSDUDWH�FRQWUDFWRU�H[FHSW�ZLWK�ZULWWHQ�
FRQVHQW�RI�WKH�2ZQHU�DQG�RI�VXFK�VHSDUDWH�FRQWUDFWRU��VXFK�FRQVHQW�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG��7KH�&RQWUDFWRU�
VKDOO�QRW�XQUHDVRQDEO\�ZLWKKROG�IURP�WKH�2ZQHU�RU�D�VHSDUDWH�FRQWUDFWRU�WKH�&RQWUDFWRU¶V�FRQVHQW�WR�FXWWLQJ�RU�
RWKHUZLVH�DOWHULQJ�WKH�:RUN��
�������&OHDQLQJ�8S����������7KH�&RQWUDFWRU�VKDOO�NHHS�WKH�SUHPLVHV�DQG�VXUURXQGLQJ�DUHD�IUHH�IURP�DFFXPXODWLRQ�RI�ZDVWH�PDWHULDOV�RU�UXEELVK�
FDXVHG�E\�RSHUDWLRQV�XQGHU�WKH�&RQWUDFW��$W�FRPSOHWLRQ�RI�WKH�:RUN��WKH�&RQWUDFWRU�VKDOO�UHPRYH�ZDVWH�PDWHULDOV��UXEELVK��
WKH�&RQWUDFWRU¶V�WRROV��FRQVWUXFWLRQ�HTXLSPHQW��PDFKLQHU\�DQG�VXUSOXV�PDWHULDOV�IURP�DQG�DERXW�WKH�3URMHFW��
���������,I�WKH�&RQWUDFWRU�IDLOV�WR�FOHDQ�XS�DV�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��WKH�2ZQHU�PD\�GR�VR�DQG�2ZQHU�VKDOO�
EH�HQWLWOHG�WR�UHLPEXUVHPHQW�IURP�WKH�&RQWUDFWRU��
�������$FFHVV�WR�:RUN�7KH�&RQWUDFWRU�VKDOO�SURYLGH�WKH�2ZQHU�DQG�$UFKLWHFW�DFFHVV�WR�WKH�:RUN�LQ�SUHSDUDWLRQ�DQG�SURJUHVV�ZKHUHYHU�ORFDWHG��
�������5R\DOWLHV��3DWHQWV�DQG�&RS\ULJKWV�7KH�&RQWUDFWRU�VKDOO�SD\�DOO�UR\DOWLHV�DQG�OLFHQVH�IHHV��7KH�&RQWUDFWRU�VKDOO�GHIHQG�VXLWV�RU�FODLPV�IRU�LQIULQJHPHQW�RI�
FRS\ULJKWV�DQG�SDWHQW�ULJKWV�DQG�VKDOO�KROG�WKH�2ZQHU�DQG�$UFKLWHFW�KDUPOHVV�IURP�ORVV�RQ�DFFRXQW�WKHUHRI��EXW�VKDOO�QRW�
EH�UHVSRQVLEOH�IRU�VXFK�GHIHQVH�RU�ORVV�ZKHQ�D�SDUWLFXODU�GHVLJQ��SURFHVV�RU�SURGXFW�RI�D�SDUWLFXODU�PDQXIDFWXUHU�RU�
PDQXIDFWXUHUV�LV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��RU�ZKHUH�WKH�FRS\ULJKW�YLRODWLRQV�DUH�FRQWDLQHG�LQ�'UDZLQJV��
6SHFLILFDWLRQV�RU�RWKHU�GRFXPHQWV�SUHSDUHG�E\�WKH�2ZQHU�RU�$UFKLWHFW��+RZHYHU��LI�WKH�&RQWUDFWRU�KDV�UHDVRQ�WR�EHOLHYH�
WKDW�WKH�UHTXLUHG�GHVLJQ��SURFHVV�RU�SURGXFW�LV�DQ�LQIULQJHPHQW�RI�D�FRS\ULJKW�RU�D�SDWHQW��WKH�&RQWUDFWRU�VKDOO�EH�
UHVSRQVLEOH�IRU�VXFK�ORVV�XQOHVV�VXFK�LQIRUPDWLRQ�LV�SURPSWO\�IXUQLVKHG�WR�WKH�$UFKLWHFW��
�������,QGHPQLILFDWLRQ����������7R�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ�WKH�&RQWUDFWRU�VKDOO�LQGHPQLI\�DQG�KROG�KDUPOHVV�WKH�2ZQHU��$UFKLWHFW��
$UFKLWHFW¶V�FRQVXOWDQWV��DQG�DJHQWV�DQG�HPSOR\HHV�RI�DQ\�RI�WKHP�IURP�DQG�DJDLQVW�FODLPV��GDPDJHV��ORVVHV�DQG�
H[SHQVHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DWWRUQH\V¶�IHHV��DULVLQJ�RXW�RI�RU�UHVXOWLQJ�IURP�SHUIRUPDQFH�RI�WKH�:RUN��
SURYLGHG�WKDW�VXFK�FODLP��GDPDJH��ORVV�RU�H[SHQVH�LV�DWWULEXWDEOH�WR�ERGLO\�LQMXU\��VLFNQHVV��GLVHDVH�RU�GHDWK��RU�WR�LQMXU\�
WR�RU�GHVWUXFWLRQ�RI�WDQJLEOH�SURSHUW\��RWKHU�WKDQ�WKH�:RUN�LWVHOI���EXW�RQO\�WR�WKH�H[WHQW�FDXVHG�E\�WKH�QHJOLJHQW�DFWV�RU�
RPLVVLRQV�RI�WKH�&RQWUDFWRU��D�6XEFRQWUDFWRU��DQ\RQH�GLUHFWO\�RU�LQGLUHFWO\�HPSOR\HG�E\�WKHP�RU�DQ\RQH�IRU�ZKRVH�DFWV�
WKH\�PD\�EH�OLDEOH��UHJDUGOHVV�RI�ZKHWKHU�RU�QRW�VXFK�FODLP��GDPDJH��ORVV�RU�H[SHQVH�LV�FDXVHG�LQ�SDUW�E\�D�SDUW\�
LQGHPQLILHG�KHUHXQGHU��6XFK�REOLJDWLRQ�VKDOO�QRW�EH�FRQVWUXHG�WR�QHJDWH��DEULGJH��RU�UHGXFH�RWKHU�ULJKWV�RU�REOLJDWLRQV�RI�
LQGHPQLW\�WKDW�ZRXOG�RWKHUZLVH�H[LVW�DV�WR�D�SDUW\�RU�SHUVRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�������
���������,Q�FODLPV�DJDLQVW�DQ\�SHUVRQ�RU�HQWLW\�LQGHPQLILHG�XQGHU�WKLV�6HFWLRQ������E\�DQ�HPSOR\HH�RI�WKH�&RQWUDFWRU��D�
6XEFRQWUDFWRU��DQ\RQH�GLUHFWO\�RU�LQGLUHFWO\�HPSOR\HG�E\�WKHP�RU�DQ\RQH�IRU�ZKRVH�DFWV�WKH\�PD\�EH�OLDEOH��WKH�
LQGHPQLILFDWLRQ�REOLJDWLRQ�XQGHU�6HFWLRQ��������VKDOO�QRW�EH�OLPLWHG�E\�D�OLPLWDWLRQ�RQ�DPRXQW�RU�W\SH�RI�GDPDJHV��
FRPSHQVDWLRQ�RU�EHQHILWV�SD\DEOH�E\�RU�IRU�WKH�&RQWUDFWRU�RU�D�6XEFRQWUDFWRU�XQGHU�ZRUNHUV¶�FRPSHQVDWLRQ�DFWV��
GLVDELOLW\�EHQHILW�DFWV�RU�RWKHU�HPSOR\HH�EHQHILW�DFWV��
$57,&/(�����$5&+,7(&7�������*HQHUDO���������7KH�2ZQHU�VKDOO�UHWDLQ�DQ�DUFKLWHFW�ODZIXOO\�OLFHQVHG�WR�SUDFWLFH�DUFKLWHFWXUH�RU�DQ�HQWLW\�ODZIXOO\�SUDFWLFLQJ�
DUFKLWHFWXUH�LQ�WKH�MXULVGLFWLRQ�ZKHUH�WKH�3URMHFW�LV�ORFDWHG��7KDW�SHUVRQ�RU�HQWLW\�LV�LGHQWLILHG�DV�WKH�$UFKLWHFW�LQ�WKH�
$JUHHPHQW�DQG�LV�UHIHUUHG�WR�WKURXJKRXW�WKH�&RQWUDFW�'RFXPHQWV�DV�LI�VLQJXODU�LQ�QXPEHU���
��������'XWLHV��UHVSRQVLELOLWLHV�DQG�OLPLWDWLRQV�RI�DXWKRULW\�RI�WKH�$UFKLWHFW�DV�VHW�IRUWK�LQ�WKH�&RQWUDFW�'RFXPHQWV�VKDOO�
QRW�EH�UHVWULFWHG��PRGLILHG�RU�H[WHQGHG�ZLWKRXW�ZULWWHQ�FRQVHQW�RI�WKH�2ZQHU��&RQWUDFWRU�DQG�$UFKLWHFW��&RQVHQW�VKDOO�
QRW�EH�XQUHDVRQDEO\�ZLWKKHOG��
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��������,I�WKH�HPSOR\PHQW�RI�WKH�$UFKLWHFW�LV�WHUPLQDWHG��WKH�2ZQHU�VKDOO�HPSOR\�D�VXFFHVVRU�DUFKLWHFW�DV�WR�ZKRP�WKH�
&RQWUDFWRU�KDV�QR�UHDVRQDEOH�REMHFWLRQ�DQG�ZKRVH�VWDWXV�XQGHU�WKH�&RQWUDFW�'RFXPHQWV�VKDOO�EH�WKDW�RI�WKH�$UFKLWHFW��
������$GPLQLVWUDWLRQ�RI�WKH�&RQWUDFW���������7KH�$UFKLWHFW�ZLOO�SURYLGH�DGPLQLVWUDWLRQ�RI�WKH�&RQWUDFW�DV�GHVFULEHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�DQG�ZLOO�EH�DQ�
2ZQHU¶V�UHSUHVHQWDWLYH�GXULQJ�FRQVWUXFWLRQ�XQWLO�WKH�GDWH�WKH�$UFKLWHFW�LVVXHV�WKH�ILQDO�&HUWLILFDWH�IRU�3D\PHQW��7KH�
$UFKLWHFW�ZLOO�KDYH�DXWKRULW\�WR�DFW�RQ�EHKDOI�RI�WKH�2ZQHU�RQO\�WR�WKH�H[WHQW�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��
��������7KH�$UFKLWHFW�ZLOO�YLVLW�WKH�VLWH�DW�LQWHUYDOV�DSSURSULDWH�WR�WKH�VWDJH�RI�FRQVWUXFWLRQ��RU�DV�RWKHUZLVH�DJUHHG�ZLWK�
WKH�2ZQHU��WR�EHFRPH�JHQHUDOO\�IDPLOLDU�ZLWK�WKH�SURJUHVV�DQG�TXDOLW\�RI�WKH�SRUWLRQ�RI�WKH�:RUN�FRPSOHWHG��DQG�WR�
GHWHUPLQH�LQ�JHQHUDO�LI�WKH�:RUN�REVHUYHG�LV�EHLQJ�SHUIRUPHG�LQ�D�PDQQHU�LQGLFDWLQJ�WKDW�WKH�:RUN��ZKHQ�IXOO\�
FRPSOHWHG��ZLOO�EH�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��+RZHYHU��WKH�$UFKLWHFW�ZLOO�QRW�EH�UHTXLUHG�WR�PDNH�
H[KDXVWLYH�RU�FRQWLQXRXV�RQ�VLWH�LQVSHFWLRQV�WR�FKHFN�WKH�TXDOLW\�RU�TXDQWLW\�RI�WKH�:RUN��7KH�$UFKLWHFW�ZLOO�QRW�KDYH�
FRQWURO�RYHU��FKDUJH�RI��RU�UHVSRQVLELOLW\�IRU��WKH�FRQVWUXFWLRQ�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV�RU�SURFHGXUHV��RU�
IRU�WKH�VDIHW\�SUHFDXWLRQV�DQG�SURJUDPV�LQ�FRQQHFWLRQ�ZLWK�WKH�:RUN��VLQFH�WKHVH�DUH�VROHO\�WKH�&RQWUDFWRU¶V�ULJKWV�DQG�
UHVSRQVLELOLWLHV�XQGHU�WKH�&RQWUDFW�'RFXPHQWV��H[FHSW�DV�SURYLGHG�LQ�6HFWLRQ��������
��������2Q�WKH�EDVLV�RI�WKH�VLWH�YLVLWV��WKH�$UFKLWHFW�ZLOO�NHHS�WKH�2ZQHU�UHDVRQDEO\�LQIRUPHG�DERXW�WKH�SURJUHVV�DQG�
TXDOLW\�RI�WKH�SRUWLRQ�RI�WKH�:RUN�FRPSOHWHG��DQG�UHSRUW�WR�WKH�2ZQHU�����NQRZQ�GHYLDWLRQV�IURP�WKH�&RQWUDFW�
'RFXPHQWV�DQG�IURP�WKH�PRVW�UHFHQW�FRQVWUXFWLRQ�VFKHGXOH�VXEPLWWHG�E\�WKH�&RQWUDFWRU��DQG�����GHIHFWV�DQG�
GHILFLHQFLHV�REVHUYHG�LQ�WKH�:RUN��7KH�$UFKLWHFW�ZLOO�QRW�EH�UHVSRQVLEOH�IRU�WKH�&RQWUDFWRU¶V�IDLOXUH�WR�SHUIRUP�WKH�
:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��7KH�$UFKLWHFW�ZLOO�QRW�KDYH�FRQWURO�RYHU�RU�
FKDUJH�RI�DQG�ZLOO�QRW�EH�UHVSRQVLEOH�IRU�DFWV�RU�RPLVVLRQV�RI�WKH�&RQWUDFWRU��6XEFRQWUDFWRUV��RU�WKHLU�DJHQWV�RU�
HPSOR\HHV��RU�DQ\�RWKHU�SHUVRQV�RU�HQWLWLHV�SHUIRUPLQJ�SRUWLRQV�RI�WKH�:RUN��
��������&RPPXQLFDWLRQV�)DFLOLWDWLQJ�&RQWUDFW�$GPLQLVWUDWLRQ�([FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�RU�ZKHQ�GLUHFW�FRPPXQLFDWLRQV�KDYH�EHHQ�VSHFLDOO\�
DXWKRUL]HG��WKH�2ZQHU�DQG�&RQWUDFWRU�VKDOO�HQGHDYRU�WR�FRPPXQLFDWH�ZLWK�HDFK�RWKHU�WKURXJK�WKH�$UFKLWHFW�DERXW�
PDWWHUV�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKH�&RQWUDFW��&RPPXQLFDWLRQV�E\�DQG�ZLWK�WKH�$UFKLWHFW¶V�FRQVXOWDQWV�VKDOO�EH�
WKURXJK�WKH�$UFKLWHFW��&RPPXQLFDWLRQV�E\�DQG�ZLWK�6XEFRQWUDFWRUV�DQG�PDWHULDO�VXSSOLHUV�VKDOO�EH�WKURXJK�WKH�
&RQWUDFWRU��&RPPXQLFDWLRQV�E\�DQG�ZLWK�VHSDUDWH�FRQWUDFWRUV�VKDOO�EH�WKURXJK�WKH�2ZQHU��
��������%DVHG�RQ�WKH�$UFKLWHFW¶V�HYDOXDWLRQV�RI�WKH�&RQWUDFWRU¶V�$SSOLFDWLRQV�IRU�3D\PHQW��WKH�$UFKLWHFW�ZLOO�UHYLHZ�DQG�
FHUWLI\�WKH�DPRXQWV�GXH�WKH�&RQWUDFWRU�DQG�ZLOO�LVVXH�&HUWLILFDWHV�IRU�3D\PHQW�LQ�VXFK�DPRXQWV��
��������7KH�$UFKLWHFW�KDV�DXWKRULW\�WR�UHMHFW�:RUN�WKDW�GRHV�QRW�FRQIRUP�WR�WKH�&RQWUDFW�'RFXPHQWV��:KHQHYHU�WKH�
$UFKLWHFW�FRQVLGHUV�LW�QHFHVVDU\�RU�DGYLVDEOH��WKH�$UFKLWHFW�ZLOO�KDYH�DXWKRULW\�WR�UHTXLUH�LQVSHFWLRQ�RU�WHVWLQJ�RI�WKH�
:RUN�LQ�DFFRUGDQFH�ZLWK�6HFWLRQV��������DQG���������ZKHWKHU�RU�QRW�VXFK�:RUN�LV�IDEULFDWHG��LQVWDOOHG�RU�FRPSOHWHG��
+RZHYHU��QHLWKHU�WKLV�DXWKRULW\�RI�WKH�$UFKLWHFW�QRU�D�GHFLVLRQ�PDGH�LQ�JRRG�IDLWK�HLWKHU�WR�H[HUFLVH�RU�QRW�WR�H[HUFLVH�VXFK�
DXWKRULW\�VKDOO�JLYH�ULVH�WR�D�GXW\�RU�UHVSRQVLELOLW\�RI�WKH�$UFKLWHFW�WR�WKH�&RQWUDFWRU��6XEFRQWUDFWRUV��PDWHULDO�DQG�
HTXLSPHQW�VXSSOLHUV��WKHLU�DJHQWV�RU�HPSOR\HHV��RU�RWKHU�SHUVRQV�RU�HQWLWLHV�SHUIRUPLQJ�SRUWLRQV�RI�WKH�:RUN��
��������7KH�$UFKLWHFW�ZLOO�UHYLHZ�DQG�DSSURYH��RU�WDNH�RWKHU�DSSURSULDWH�DFWLRQ�XSRQ��WKH�&RQWUDFWRU¶V�VXEPLWWDOV�VXFK�DV�
6KRS�'UDZLQJV��3URGXFW�'DWD�DQG�6DPSOHV��EXW�RQO\�IRU�WKH�OLPLWHG�SXUSRVH�RI�FKHFNLQJ�IRU�FRQIRUPDQFH�ZLWK�
LQIRUPDWLRQ�JLYHQ�DQG�WKH�GHVLJQ�FRQFHSW�H[SUHVVHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��7KH�$UFKLWHFW¶V�DFWLRQ�ZLOO�EH�WDNHQ�LQ�
DFFRUGDQFH�ZLWK�WKH�VXEPLWWDO�VFKHGXOH�DSSURYHG�E\�WKH�$UFKLWHFW�RU��LQ�WKH�DEVHQFH�RI�DQ�DSSURYHG�VXEPLWWDO�VFKHGXOH��
ZLWK�UHDVRQDEOH�SURPSWQHVV�ZKLOH�DOORZLQJ�VXIILFLHQW�WLPH�LQ�WKH�$UFKLWHFW¶V�SURIHVVLRQDO�MXGJPHQW�WR�SHUPLW�DGHTXDWH�
UHYLHZ��5HYLHZ�RI�VXFK�VXEPLWWDOV�LV�QRW�FRQGXFWHG�IRU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�WKH�DFFXUDF\�DQG�FRPSOHWHQHVV�RI�
RWKHU�GHWDLOV�VXFK�DV�GLPHQVLRQV�DQG�TXDQWLWLHV��RU�IRU�VXEVWDQWLDWLQJ�LQVWUXFWLRQV�IRU�LQVWDOODWLRQ�RU�SHUIRUPDQFH�RI�
HTXLSPHQW�RU�V\VWHPV��DOO�RI�ZKLFK�UHPDLQ�WKH�UHVSRQVLELOLW\�RI�WKH�&RQWUDFWRU�DV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��
7KH�$UFKLWHFW¶V�UHYLHZ�RI�WKH�&RQWUDFWRU¶V�VXEPLWWDOV�VKDOO�QRW�UHOLHYH�WKH�&RQWUDFWRU�RI�WKH�REOLJDWLRQV�XQGHU�
6HFWLRQV����������DQG�������7KH�$UFKLWHFW¶V�UHYLHZ�VKDOO�QRW�FRQVWLWXWH�DSSURYDO�RI�VDIHW\�SUHFDXWLRQV�RU��XQOHVV�
RWKHUZLVH�VSHFLILFDOO\�VWDWHG�E\�WKH�$UFKLWHFW��RI�DQ\�FRQVWUXFWLRQ�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV�RU�SURFHGXUHV��
7KH�$UFKLWHFW¶V�DSSURYDO�RI�D�VSHFLILF�LWHP�VKDOO�QRW�LQGLFDWH�DSSURYDO�RI�DQ�DVVHPEO\�RI�ZKLFK�WKH�LWHP�LV�D�FRPSRQHQW���
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��������7KH�$UFKLWHFW�ZLOO�SUHSDUH�&KDQJH�2UGHUV�DQG�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYHV��DQG�PD\�DXWKRUL]H�PLQRU�
FKDQJHV�LQ�WKH�:RUN�DV�SURYLGHG�LQ�6HFWLRQ������7KH�$UFKLWHFW�ZLOO�LQYHVWLJDWH�DQG�PDNH�GHWHUPLQDWLRQV�DQG�
UHFRPPHQGDWLRQV�UHJDUGLQJ�FRQFHDOHG�DQG�XQNQRZQ�FRQGLWLRQV�DV�SURYLGHG�LQ�6HFWLRQ��������
��������7KH�$UFKLWHFW�ZLOO�FRQGXFW�LQVSHFWLRQV�WR�GHWHUPLQH�WKH�GDWH�RU�GDWHV�RI�6XEVWDQWLDO�&RPSOHWLRQ�DQG�WKH�GDWH�RI�
ILQDO�FRPSOHWLRQ��LVVXH�&HUWLILFDWHV�RI�6XEVWDQWLDO�&RPSOHWLRQ�SXUVXDQW�WR�6HFWLRQ������UHFHLYH�DQG�IRUZDUG�WR�WKH�
2ZQHU��IRU�WKH�2ZQHU¶V�UHYLHZ�DQG�UHFRUGV��ZULWWHQ�ZDUUDQWLHV�DQG�UHODWHG�GRFXPHQWV�UHTXLUHG�E\�WKH�&RQWUDFW�DQG�
DVVHPEOHG�E\�WKH�&RQWUDFWRU�SXUVXDQW�WR�6HFWLRQ�������DQG�LVVXH�D�ILQDO�&HUWLILFDWH�IRU�3D\PHQW�SXUVXDQW�WR�6HFWLRQ�������
���������,I�WKH�2ZQHU�DQG�$UFKLWHFW�DJUHH��WKH�$UFKLWHFW�ZLOO�SURYLGH�RQH�RU�PRUH�SURMHFW�UHSUHVHQWDWLYHV�WR�DVVLVW�LQ�
FDUU\LQJ�RXW�WKH�$UFKLWHFW¶V�UHVSRQVLELOLWLHV�DW�WKH�VLWH��7KH�GXWLHV��UHVSRQVLELOLWLHV�DQG�OLPLWDWLRQV�RI�DXWKRULW\�RI�VXFK�
SURMHFW�UHSUHVHQWDWLYHV�VKDOO�EH�DV�VHW�IRUWK�LQ�DQ�H[KLELW�WR�EH�LQFRUSRUDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��
���������7KH�$UFKLWHFW�ZLOO�LQWHUSUHW�DQG�GHFLGH�PDWWHUV�FRQFHUQLQJ�SHUIRUPDQFH�XQGHU��DQG�UHTXLUHPHQWV�RI��WKH�
&RQWUDFW�'RFXPHQWV�RQ�ZULWWHQ�UHTXHVW�RI�HLWKHU�WKH�2ZQHU�RU�&RQWUDFWRU��7KH�$UFKLWHFW¶V�UHVSRQVH�WR�VXFK�UHTXHVWV�
ZLOO�EH�PDGH�LQ�ZULWLQJ�ZLWKLQ�DQ\�WLPH�OLPLWV�DJUHHG�XSRQ�RU�RWKHUZLVH�ZLWK�UHDVRQDEOH�SURPSWQHVV���
���������,QWHUSUHWDWLRQV�DQG�GHFLVLRQV�RI�WKH�$UFKLWHFW�ZLOO�EH�FRQVLVWHQW�ZLWK�WKH�LQWHQW�RI��DQG�UHDVRQDEO\�LQIHUDEOH�
IURP��WKH�&RQWUDFW�'RFXPHQWV�DQG�ZLOO�EH�LQ�ZULWLQJ�RU�LQ�WKH�IRUP�RI�GUDZLQJV��:KHQ�PDNLQJ�VXFK�LQWHUSUHWDWLRQV�DQG�
GHFLVLRQV��WKH�$UFKLWHFW�ZLOO�HQGHDYRU�WR�VHFXUH�IDLWKIXO�SHUIRUPDQFH�E\�ERWK�2ZQHU�DQG�&RQWUDFWRU��ZLOO�QRW�VKRZ�
SDUWLDOLW\�WR�HLWKHU�DQG�ZLOO�QRW�EH�OLDEOH�IRU�UHVXOWV�RI�LQWHUSUHWDWLRQV�RU�GHFLVLRQV�UHQGHUHG�LQ�JRRG�IDLWK��
���������7KH�$UFKLWHFW¶V�GHFLVLRQV�RQ�PDWWHUV�UHODWLQJ�WR�DHVWKHWLF�HIIHFW�ZLOO�EH�ILQDO�LI�FRQVLVWHQW�ZLWK�WKH�LQWHQW�
H[SUHVVHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��
���������7KH�$UFKLWHFW�ZLOO�UHYLHZ�DQG�UHVSRQG�WR�UHTXHVWV�IRU�LQIRUPDWLRQ�DERXW�WKH�&RQWUDFW�'RFXPHQWV��7KH�
$UFKLWHFW¶V�UHVSRQVH�WR�VXFK�UHTXHVWV�ZLOO�EH�PDGH�LQ�ZULWLQJ�ZLWKLQ�DQ\�WLPH�OLPLWV�DJUHHG�XSRQ�RU�RWKHUZLVH�ZLWK�
UHDVRQDEOH�SURPSWQHVV��,I�DSSURSULDWH��WKH�$UFKLWHFW�ZLOO�SUHSDUH�DQG�LVVXH�VXSSOHPHQWDO�'UDZLQJV�DQG�6SHFLILFDWLRQV�LQ�
UHVSRQVH�WR�WKH�UHTXHVWV�IRU�LQIRUPDWLRQ��
$57,&/(�����68%&2175$&7256�������'HILQLWLRQV���������$�6XEFRQWUDFWRU�LV�D�SHUVRQ�RU�HQWLW\�ZKR�KDV�D�GLUHFW�FRQWUDFW�ZLWK�WKH�&RQWUDFWRU�WR�SHUIRUP�D�SRUWLRQ�RI�WKH�
:RUN�DW�WKH�VLWH��7KH�WHUP�³6XEFRQWUDFWRU´�LV�UHIHUUHG�WR�WKURXJKRXW�WKH�&RQWUDFW�'RFXPHQWV�DV�LI�VLQJXODU�LQ�QXPEHU�
DQG�PHDQV�D�6XEFRQWUDFWRU�RU�DQ�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�WKH�6XEFRQWUDFWRU��7KH�WHUP�³6XEFRQWUDFWRU´�GRHV�QRW�
LQFOXGH�D�VHSDUDWH�FRQWUDFWRU�RU�VXEFRQWUDFWRUV�RI�D�VHSDUDWH�FRQWUDFWRU��
��������$�6XE�VXEFRQWUDFWRU�LV�D�SHUVRQ�RU�HQWLW\�ZKR�KDV�D�GLUHFW�RU�LQGLUHFW�FRQWUDFW�ZLWK�D�6XEFRQWUDFWRU�WR�SHUIRUP�D�
SRUWLRQ�RI�WKH�:RUN�DW�WKH�VLWH��7KH�WHUP�³6XE�VXEFRQWUDFWRU´�LV�UHIHUUHG�WR�WKURXJKRXW�WKH�&RQWUDFW�'RFXPHQWV�DV�LI�
VLQJXODU�LQ�QXPEHU�DQG�PHDQV�D�6XE�VXEFRQWUDFWRU�RU�DQ�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�WKH�6XE�VXEFRQWUDFWRU��
������$ZDUG�RI�6XEFRQWUDFWV�DQG�2WKHU�&RQWUDFWV�IRU�3RUWLRQV�RI�WKH�:RUN���������8QOHVV�RWKHUZLVH�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�RU�WKH�ELGGLQJ�UHTXLUHPHQWV��WKH�&RQWUDFWRU��DV�VRRQ�DV�
SUDFWLFDEOH�DIWHU�DZDUG�RI�WKH�&RQWUDFW��VKDOO�IXUQLVK�LQ�ZULWLQJ�WR�WKH�2ZQHU�WKURXJK�WKH�$UFKLWHFW�WKH�QDPHV�RI�SHUVRQV�
RU�HQWLWLHV��LQFOXGLQJ�WKRVH�ZKR�DUH�WR�IXUQLVK�PDWHULDOV�RU�HTXLSPHQW�IDEULFDWHG�WR�D�VSHFLDO�GHVLJQ��SURSRVHG�IRU�HDFK�
SULQFLSDO�SRUWLRQ�RI�WKH�:RUN��7KH�$UFKLWHFW�PD\�UHSO\�ZLWKLQ����GD\V�WR�WKH�&RQWUDFWRU�LQ�ZULWLQJ�VWDWLQJ�����ZKHWKHU�
WKH�2ZQHU�RU�WKH�$UFKLWHFW�KDV�UHDVRQDEOH�REMHFWLRQ�WR�DQ\�VXFK�SURSRVHG�SHUVRQ�RU�HQWLW\�RU�����WKDW�WKH�$UFKLWHFW�
UHTXLUHV�DGGLWLRQDO�WLPH�IRU�UHYLHZ��)DLOXUH�RI�WKH�2ZQHU�RU�$UFKLWHFW�WR�UHSO\�ZLWKLQ�WKH����GD\�SHULRG�VKDOO�FRQVWLWXWH�
QRWLFH�RI�QR�UHDVRQDEOH�REMHFWLRQ��
��������7KH�&RQWUDFWRU�VKDOO�QRW�FRQWUDFW�ZLWK�D�SURSRVHG�SHUVRQ�RU�HQWLW\�WR�ZKRP�WKH�2ZQHU�RU�$UFKLWHFW�KDV�PDGH�
UHDVRQDEOH�DQG�WLPHO\�REMHFWLRQ��7KH�&RQWUDFWRU�VKDOO�QRW�EH�UHTXLUHG�WR�FRQWUDFW�ZLWK�DQ\RQH�WR�ZKRP�WKH�&RQWUDFWRU�
KDV�PDGH�UHDVRQDEOH�REMHFWLRQ��
��������,I�WKH�2ZQHU�RU�$UFKLWHFW�KDV�UHDVRQDEOH�REMHFWLRQ�WR�D�SHUVRQ�RU�HQWLW\�SURSRVHG�E\�WKH�&RQWUDFWRU��WKH�
&RQWUDFWRU�VKDOO�SURSRVH�DQRWKHU�WR�ZKRP�WKH�2ZQHU�RU�$UFKLWHFW�KDV�QR�UHDVRQDEOH�REMHFWLRQ��,I�WKH�SURSRVHG�EXW�
UHMHFWHG�6XEFRQWUDFWRU�ZDV�UHDVRQDEO\�FDSDEOH�RI�SHUIRUPLQJ�WKH�:RUN��WKH�&RQWUDFW�6XP�DQG�&RQWUDFW�7LPH�VKDOO�EH�
LQFUHDVHG�RU�GHFUHDVHG�E\�WKH�GLIIHUHQFH��LI�DQ\��RFFDVLRQHG�E\�VXFK�FKDQJH��DQG�DQ�DSSURSULDWH�&KDQJH�2UGHU�VKDOO�EH�
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$,$�'RFXPHQW�$�����±�������&RS\ULJKW��������������������������������������������������������������������������������������DQG������E\�7KH�
$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV��$OO�ULJKWV�UHVHUYHG��:$51,1*��7KLV�$,$��'RFXPHQW�LV�SURWHFWHG�E\�8�6��&RS\ULJKW�/DZ�DQG�,QWHUQDWLRQDO�
7UHDWLHV��8QDXWKRUL]HG�UHSURGXFWLRQ�RU�GLVWULEXWLRQ�RI�WKLV�$,$��'RFXPHQW��RU�DQ\�SRUWLRQ�RI�LW��PD\�UHVXOW�LQ�VHYHUH�FLYLO�DQG�FULPLQDO�SHQDOWLHV��
DQG�ZLOO�EH�SURVHFXWHG�WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH�XQGHU�WKH�ODZ��3XUFKDVHUV�DUH�QRW�SHUPLWWHG�WR�UHSURGXFH�WKLV�GRFXPHQW��7R�UHSRUW�FRS\ULJKW�
YLRODWLRQV�RI�$,$�&RQWUDFW�'RFXPHQWV��H�PDLO�7KH�$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV¶�OHJDO�FRXQVHO��FRS\ULJKW#DLD�RUJ��

��

LVVXHG�EHIRUH�FRPPHQFHPHQW�RI�WKH�VXEVWLWXWH�6XEFRQWUDFWRU¶V�:RUN��+RZHYHU��QR�LQFUHDVH�LQ�WKH�&RQWUDFW�6XP�RU�
&RQWUDFW�7LPH�VKDOO�EH�DOORZHG�IRU�VXFK�FKDQJH�XQOHVV�WKH�&RQWUDFWRU�KDV�DFWHG�SURPSWO\�DQG�UHVSRQVLYHO\�LQ�
VXEPLWWLQJ�QDPHV�DV�UHTXLUHG��
��������7KH�&RQWUDFWRU�VKDOO�QRW�VXEVWLWXWH�D�6XEFRQWUDFWRU��SHUVRQ�RU�HQWLW\�SUHYLRXVO\�VHOHFWHG�LI�WKH�2ZQHU�RU�$UFKLWHFW�
PDNHV�UHDVRQDEOH�REMHFWLRQ�WR�VXFK�VXEVWLWXWLRQ��
������6XEFRQWUDFWXDO�5HODWLRQV�%\�DSSURSULDWH�DJUHHPHQW��ZULWWHQ�ZKHUH�OHJDOO\�UHTXLUHG�IRU�YDOLGLW\��WKH�&RQWUDFWRU�VKDOO�UHTXLUH�HDFK�6XEFRQWUDFWRU��
WR�WKH�H[WHQW�RI�WKH�:RUN�WR�EH�SHUIRUPHG�E\�WKH�6XEFRQWUDFWRU��WR�EH�ERXQG�WR�WKH�&RQWUDFWRU�E\�WHUPV�RI�WKH�&RQWUDFW�
'RFXPHQWV��DQG�WR�DVVXPH�WRZDUG�WKH�&RQWUDFWRU�DOO�WKH�REOLJDWLRQV�DQG�UHVSRQVLELOLWLHV��LQFOXGLQJ�WKH�UHVSRQVLELOLW\�IRU�
VDIHW\�RI�WKH�6XEFRQWUDFWRU¶V�:RUN��ZKLFK�WKH�&RQWUDFWRU��E\�WKHVH�'RFXPHQWV��DVVXPHV�WRZDUG�WKH�2ZQHU�DQG�
$UFKLWHFW��(DFK�VXEFRQWUDFW�DJUHHPHQW�VKDOO�SUHVHUYH�DQG�SURWHFW�WKH�ULJKWV�RI�WKH�2ZQHU�DQG�$UFKLWHFW�XQGHU�WKH�
&RQWUDFW�'RFXPHQWV�ZLWK�UHVSHFW�WR�WKH�:RUN�WR�EH�SHUIRUPHG�E\�WKH�6XEFRQWUDFWRU�VR�WKDW�VXEFRQWUDFWLQJ�WKHUHRI�ZLOO�
QRW�SUHMXGLFH�VXFK�ULJKWV��DQG�VKDOO�DOORZ�WR�WKH�6XEFRQWUDFWRU��XQOHVV�VSHFLILFDOO\�SURYLGHG�RWKHUZLVH�LQ�WKH�VXEFRQWUDFW�
DJUHHPHQW��WKH�EHQHILW�RI�DOO�ULJKWV��UHPHGLHV�DQG�UHGUHVV�DJDLQVW�WKH�&RQWUDFWRU�WKDW�WKH�&RQWUDFWRU��E\�WKH�&RQWUDFW�
'RFXPHQWV��KDV�DJDLQVW�WKH�2ZQHU��:KHUH�DSSURSULDWH��WKH�&RQWUDFWRU�VKDOO�UHTXLUH�HDFK�6XEFRQWUDFWRU�WR�HQWHU�LQWR�
VLPLODU�DJUHHPHQWV�ZLWK�6XE�VXEFRQWUDFWRUV��7KH�&RQWUDFWRU�VKDOO�PDNH�DYDLODEOH�WR�HDFK�SURSRVHG�6XEFRQWUDFWRU��SULRU�
WR�WKH�H[HFXWLRQ�RI�WKH�VXEFRQWUDFW�DJUHHPHQW��FRSLHV�RI�WKH�&RQWUDFW�'RFXPHQWV�WR�ZKLFK�WKH�6XEFRQWUDFWRU�ZLOO�EH�
ERXQG��DQG��XSRQ�ZULWWHQ�UHTXHVW�RI�WKH�6XEFRQWUDFWRU��LGHQWLI\�WR�WKH�6XEFRQWUDFWRU�WHUPV�DQG�FRQGLWLRQV�RI�WKH�
SURSRVHG�VXEFRQWUDFW�DJUHHPHQW�WKDW�PD\�EH�DW�YDULDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��6XEFRQWUDFWRUV�ZLOO�VLPLODUO\�
PDNH�FRSLHV�RI�DSSOLFDEOH�SRUWLRQV�RI�VXFK�GRFXPHQWV�DYDLODEOH�WR�WKHLU�UHVSHFWLYH�SURSRVHG�6XE�VXEFRQWUDFWRUV��
������&RQWLQJHQW�$VVLJQPHQW�RI�6XEFRQWUDFWV���������(DFK�VXEFRQWUDFW�DJUHHPHQW�IRU�D�SRUWLRQ�RI�WKH�:RUN�LV�DVVLJQHG�E\�WKH�&RQWUDFWRU�WR�WKH�2ZQHU��SURYLGHG�WKDW�

��� DVVLJQPHQW�LV�HIIHFWLYH�RQO\�DIWHU�WHUPLQDWLRQ�RI�WKH�&RQWUDFW�E\�WKH�2ZQHU�IRU�FDXVH�SXUVXDQW�WR�
6HFWLRQ������DQG�RQO\�IRU�WKRVH�VXEFRQWUDFW�DJUHHPHQWV�WKDW�WKH�2ZQHU�DFFHSWV�E\�QRWLI\LQJ�WKH�
6XEFRQWUDFWRU�DQG�&RQWUDFWRU�LQ�ZULWLQJ��DQG�

��� DVVLJQPHQW�LV�VXEMHFW�WR�WKH�SULRU�ULJKWV�RI�WKH�VXUHW\��LI�DQ\��REOLJDWHG�XQGHU�ERQG�UHODWLQJ�WR�WKH�&RQWUDFW��
:KHQ�WKH�2ZQHU�DFFHSWV�WKH�DVVLJQPHQW�RI�D�VXEFRQWUDFW�DJUHHPHQW��WKH�2ZQHU�DVVXPHV�WKH�&RQWUDFWRU¶V�ULJKWV�DQG�
REOLJDWLRQV�XQGHU�WKH�VXEFRQWUDFW��
��������8SRQ�VXFK�DVVLJQPHQW��LI�WKH�:RUN�KDV�EHHQ�VXVSHQGHG�IRU�PRUH�WKDQ����GD\V��WKH�6XEFRQWUDFWRU¶V�FRPSHQVDWLRQ�
VKDOO�EH�HTXLWDEO\�DGMXVWHG�IRU�LQFUHDVHV�LQ�FRVW�UHVXOWLQJ�IURP�WKH�VXVSHQVLRQ��
��������8SRQ�VXFK�DVVLJQPHQW�WR�WKH�2ZQHU�XQGHU�WKLV�6HFWLRQ������WKH�2ZQHU�PD\�IXUWKHU�DVVLJQ�WKH�VXEFRQWUDFW�WR�D�
VXFFHVVRU�FRQWUDFWRU�RU�RWKHU�HQWLW\��,I�WKH�2ZQHU�DVVLJQV�WKH�VXEFRQWUDFW�WR�D�VXFFHVVRU�FRQWUDFWRU�RU�RWKHU�HQWLW\��WKH�2ZQHU
VKDOO�QHYHUWKHOHVV�UHPDLQ�OHJDOO\�UHVSRQVLEOH�IRU�DOO�RI�WKH�VXFFHVVRU�FRQWUDFWRU¶V�REOLJDWLRQV�XQGHU�WKH�VXEFRQWUDFW���
$57,&/(�����&216758&7,21�%<�2:1(5�25�%<�6(3$5$7(�&2175$&7256�������2ZQHU¶V�5LJKW�WR�3HUIRUP�&RQVWUXFWLRQ�DQG�WR�$ZDUG�6HSDUDWH�&RQWUDFWV���������7KH�2ZQHU�UHVHUYHV�WKH�ULJKW�WR�SHUIRUP�FRQVWUXFWLRQ�RU�RSHUDWLRQV�UHODWHG�WR�WKH�3URMHFW�ZLWK�WKH�2ZQHU¶V�RZQ�
IRUFHV��DQG�WR�DZDUG�VHSDUDWH�FRQWUDFWV�LQ�FRQQHFWLRQ�ZLWK�RWKHU�SRUWLRQV�RI�WKH�3URMHFW�RU�RWKHU�FRQVWUXFWLRQ�RU�
RSHUDWLRQV�RQ�WKH�VLWH�XQGHU�&RQGLWLRQV�RI�WKH�&RQWUDFW�LGHQWLFDO�RU�VXEVWDQWLDOO\�VLPLODU�WR�WKHVH�LQFOXGLQJ�WKRVH�
SRUWLRQV�UHODWHG�WR�LQVXUDQFH�DQG�ZDLYHU�RI�VXEURJDWLRQ��,I�WKH�&RQWUDFWRU�FODLPV�WKDW�GHOD\�RU�DGGLWLRQDO�FRVW�LV�LQYROYHG�
EHFDXVH�RI�VXFK�DFWLRQ�E\�WKH�2ZQHU��WKH�&RQWUDFWRU�VKDOO�PDNH�VXFK�&ODLP�DV�SURYLGHG�LQ�$UWLFOH�����
��������:KHQ�VHSDUDWH�FRQWUDFWV�DUH�DZDUGHG�IRU�GLIIHUHQW�SRUWLRQV�RI�WKH�3URMHFW�RU�RWKHU�FRQVWUXFWLRQ�RU�RSHUDWLRQV�RQ�
WKH�VLWH��WKH�WHUP�³&RQWUDFWRU´�LQ�WKH�&RQWUDFW�'RFXPHQWV�LQ�HDFK�FDVH�VKDOO�PHDQ�WKH�&RQWUDFWRU�ZKR�H[HFXWHV�HDFK�
VHSDUDWH�2ZQHU�&RQWUDFWRU�$JUHHPHQW��
��������7KH�2ZQHU�VKDOO�SURYLGH�IRU�FRRUGLQDWLRQ�RI�WKH�DFWLYLWLHV�RI�WKH�2ZQHU¶V�RZQ�IRUFHV�DQG�RI�HDFK�VHSDUDWH�
FRQWUDFWRU�ZLWK�WKH�:RUN�RI�WKH�&RQWUDFWRU��ZKR�VKDOO�FRRSHUDWH�ZLWK�WKHP��7KH�&RQWUDFWRU�VKDOO�SDUWLFLSDWH�ZLWK�RWKHU�
VHSDUDWH�FRQWUDFWRUV�DQG�WKH�2ZQHU�LQ�UHYLHZLQJ�WKHLU�FRQVWUXFWLRQ�VFKHGXOHV��7KH�&RQWUDFWRU�VKDOO�PDNH�DQ\�UHYLVLRQV�WR�
WKH�FRQVWUXFWLRQ�VFKHGXOH�GHHPHG�QHFHVVDU\�DIWHU�D�MRLQW�UHYLHZ�DQG�PXWXDO�DJUHHPHQW��7KH�FRQVWUXFWLRQ�VFKHGXOHV�VKDOO�
WKHQ�FRQVWLWXWH�WKH�VFKHGXOHV�WR�EH�XVHG�E\�WKH�&RQWUDFWRU��VHSDUDWH�FRQWUDFWRUV�DQG�WKH�2ZQHU�XQWLO�VXEVHTXHQWO\�UHYLVHG��
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$,$�'RFXPHQW�$�����±�������&RS\ULJKW��������������������������������������������������������������������������������������DQG������E\�7KH�
$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV��$OO�ULJKWV�UHVHUYHG��:$51,1*��7KLV�$,$��'RFXPHQW�LV�SURWHFWHG�E\�8�6��&RS\ULJKW�/DZ�DQG�,QWHUQDWLRQDO�
7UHDWLHV��8QDXWKRUL]HG�UHSURGXFWLRQ�RU�GLVWULEXWLRQ�RI�WKLV�$,$��'RFXPHQW��RU�DQ\�SRUWLRQ�RI�LW��PD\�UHVXOW�LQ�VHYHUH�FLYLO�DQG�FULPLQDO�SHQDOWLHV��
DQG�ZLOO�EH�SURVHFXWHG�WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH�XQGHU�WKH�ODZ��3XUFKDVHUV�DUH�QRW�SHUPLWWHG�WR�UHSURGXFH�WKLV�GRFXPHQW��7R�UHSRUW�FRS\ULJKW�
YLRODWLRQV�RI�$,$�&RQWUDFW�'RFXPHQWV��H�PDLO�7KH�$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV¶�OHJDO�FRXQVHO��FRS\ULJKW#DLD�RUJ��

��

��������8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��ZKHQ�WKH�2ZQHU�SHUIRUPV�FRQVWUXFWLRQ�RU�RSHUDWLRQV�
UHODWHG�WR�WKH�3URMHFW�ZLWK�WKH�2ZQHU¶V�RZQ�IRUFHV��WKH�2ZQHU�VKDOO�EH�GHHPHG�WR�EH�VXEMHFW�WR�WKH�VDPH�REOLJDWLRQV�DQG�
WR�KDYH�WKH�VDPH�ULJKWV�WKDW�DSSO\�WR�WKH�&RQWUDFWRU�XQGHU�WKH�&RQGLWLRQV�RI�WKH�&RQWUDFW��LQFOXGLQJ��ZLWKRXW�H[FOXGLQJ�
RWKHUV��WKRVH�VWDWHG�LQ�$UWLFOH����WKLV�$UWLFOH���DQG�$UWLFOHV��������DQG�����
������0XWXDO�5HVSRQVLELOLW\���������7KH�&RQWUDFWRU�VKDOO�DIIRUG�WKH�2ZQHU�DQG�VHSDUDWH�FRQWUDFWRUV�UHDVRQDEOH�RSSRUWXQLW\�IRU�LQWURGXFWLRQ�DQG�
VWRUDJH�RI�WKHLU�PDWHULDOV�DQG�HTXLSPHQW�DQG�SHUIRUPDQFH�RI�WKHLU�DFWLYLWLHV��DQG�VKDOO�FRQQHFW�DQG�FRRUGLQDWH�WKH�
&RQWUDFWRU¶V�FRQVWUXFWLRQ�DQG�RSHUDWLRQV�ZLWK�WKHLUV�DV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��
��������,I�SDUW�RI�WKH�&RQWUDFWRU¶V�:RUN�GHSHQGV�IRU�SURSHU�H[HFXWLRQ�RU�UHVXOWV�XSRQ�FRQVWUXFWLRQ�RU�RSHUDWLRQV�E\�WKH�
2ZQHU�RU�D�VHSDUDWH�FRQWUDFWRU��WKH�&RQWUDFWRU�VKDOO��SULRU�WR�SURFHHGLQJ�ZLWK�WKDW�SRUWLRQ�RI�WKH�:RUN��SURPSWO\�UHSRUW�
WR�WKH�$UFKLWHFW�DSSDUHQW�GLVFUHSDQFLHV�RU�GHIHFWV�LQ�VXFK�RWKHU�FRQVWUXFWLRQ�WKDW�ZRXOG�UHQGHU�LW�XQVXLWDEOH�IRU�VXFK�
SURSHU�H[HFXWLRQ�DQG�UHVXOWV��)DLOXUH�RI�WKH�&RQWUDFWRU�VR�WR�UHSRUW�VKDOO�FRQVWLWXWH�DQ�DFNQRZOHGJPHQW�WKDW�WKH�2ZQHU¶V�
RU�VHSDUDWH�FRQWUDFWRU¶V�FRPSOHWHG�RU�SDUWLDOO\�FRPSOHWHG�FRQVWUXFWLRQ�LV�ILW�DQG�SURSHU�WR�UHFHLYH�WKH�&RQWUDFWRU¶V�
:RUN��H[FHSW�DV�WR�GHIHFWV�QRW�WKHQ�UHDVRQDEO\�GLVFRYHUDEOH��
��������7KH�&RQWUDFWRU�VKDOO�UHLPEXUVH�WKH�2ZQHU�IRU�FRVWV�WKH�2ZQHU�LQFXUV�WKDW�DUH�SD\DEOH�WR�D�VHSDUDWH�FRQWUDFWRU�
EHFDXVH�RI�WKH�&RQWUDFWRU¶V�GHOD\V��LPSURSHUO\�WLPHG�DFWLYLWLHV�RU�GHIHFWLYH�FRQVWUXFWLRQ��7KH�2ZQHU�VKDOO�EH�
UHVSRQVLEOH�WR�WKH�&RQWUDFWRU�IRU�FRVWV�WKH�&RQWUDFWRU�LQFXUV�EHFDXVH�RI�D�VHSDUDWH�FRQWUDFWRU¶V�GHOD\V��LPSURSHUO\�WLPHG�
DFWLYLWLHV��GDPDJH�WR�WKH�:RUN�RU�GHIHFWLYH�FRQVWUXFWLRQ��
��������7KH�&RQWUDFWRU�VKDOO�SURPSWO\�UHPHG\�GDPDJH�WKH�&RQWUDFWRU�ZURQJIXOO\�FDXVHV�WR�FRPSOHWHG�RU�SDUWLDOO\�
FRPSOHWHG�FRQVWUXFWLRQ�RU�WR�SURSHUW\�RI�WKH�2ZQHU�RU�VHSDUDWH�FRQWUDFWRUV�DV�SURYLGHG�LQ�6HFWLRQ���������
��������7KH�2ZQHU�DQG�HDFK�VHSDUDWH�FRQWUDFWRU�VKDOO�KDYH�WKH�VDPH�UHVSRQVLELOLWLHV�IRU�FXWWLQJ�DQG�SDWFKLQJ�DV�DUH�
GHVFULEHG�IRU�WKH�&RQWUDFWRU�LQ�6HFWLRQ�������
������2ZQHU¶V�5LJKW�WR�&OHDQ�8S�,I�D�GLVSXWH�DULVHV�DPRQJ�WKH�&RQWUDFWRU��VHSDUDWH�FRQWUDFWRUV�DQG�WKH�2ZQHU�DV�WR�WKH�UHVSRQVLELOLW\�XQGHU�WKHLU�
UHVSHFWLYH�FRQWUDFWV�IRU�PDLQWDLQLQJ�WKH�SUHPLVHV�DQG�VXUURXQGLQJ�DUHD�IUHH�IURP�ZDVWH�PDWHULDOV�DQG�UXEELVK��WKH�
2ZQHU�PD\�FOHDQ�XS�DQG�WKH�$UFKLWHFW�ZLOO�DOORFDWH�WKH�FRVW�DPRQJ�WKRVH�UHVSRQVLEOH��
$57,&/(�����&+$1*(6�,1�7+(�:25.�
������*HQHUDO���������&KDQJHV�LQ�WKH�:RUN�PD\�EH�DFFRPSOLVKHG�DIWHU�H[HFXWLRQ�RI�WKH�&RQWUDFW��DQG�ZLWKRXW�LQYDOLGDWLQJ�WKH�
&RQWUDFW��E\�&KDQJH�2UGHU��&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�RU�RUGHU�IRU�D�PLQRU�FKDQJH�LQ�WKH�:RUN��VXEMHFW�WR�WKH�
OLPLWDWLRQV�VWDWHG�LQ�WKLV�$UWLFOH���DQG�HOVHZKHUH�LQ�WKH�&RQWUDFW�'RFXPHQWV��
��������$�&KDQJH�2UGHU�VKDOO�EH�EDVHG�XSRQ�DJUHHPHQW�DPRQJ�WKH�2ZQHU��&RQWUDFWRU�DQG�$UFKLWHFW��D�&RQVWUXFWLRQ�
&KDQJH�'LUHFWLYH�UHTXLUHV�DJUHHPHQW�E\�WKH�2ZQHU�DQG�$UFKLWHFW�DQG�PD\�RU�PD\�QRW�EH�DJUHHG�WR�E\�WKH�&RQWUDFWRU��
DQ�RUGHU�IRU�D�PLQRU�FKDQJH�LQ�WKH�:RUN�PD\�EH�LVVXHG�E\�WKH�$UFKLWHFW�DORQH��
��������&KDQJHV�LQ�WKH�:RUN�VKDOO�EH�SHUIRUPHG�XQGHU�DSSOLFDEOH�SURYLVLRQV�RI�WKH�&RQWUDFW�'RFXPHQWV��DQG�WKH�
&RQWUDFWRU�VKDOO�SURFHHG�SURPSWO\��XQOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�&KDQJH�2UGHU��&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�RU�
RUGHU�IRU�D�PLQRU�FKDQJH�LQ�WKH�:RUN��
������&KDQJH�2UGHUV���������$�&KDQJH�2UGHU�LV�D�ZULWWHQ�LQVWUXPHQW�SUHSDUHG�E\�WKH�$UFKLWHFW�DQG�VLJQHG�E\�WKH�2ZQHU��&RQWUDFWRU�DQG�
$UFKLWHFW�VWDWLQJ�WKHLU�DJUHHPHQW�XSRQ�DOO�RI�WKH�IROORZLQJ��

��� 7KH�FKDQJH�LQ�WKH�:RUN��
��� 7KH�DPRXQW�RI�WKH�DGMXVWPHQW��LI�DQ\��LQ�WKH�&RQWUDFW�6XP��DQG�
��� 7KH�H[WHQW�RI�WKH�DGMXVWPHQW��LI�DQ\��LQ�WKH�&RQWUDFW�7LPH��

������&RQVWUXFWLRQ�&KDQJH�'LUHFWLYHV���������$�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�LV�D�ZULWWHQ�RUGHU�SUHSDUHG�E\�WKH�$UFKLWHFW�DQG�VLJQHG�E\�WKH�2ZQHU�DQG�
$UFKLWHFW��GLUHFWLQJ�D�FKDQJH�LQ�WKH�:RUN�SULRU�WR�DJUHHPHQW�RQ�DGMXVWPHQW��LI�DQ\��LQ�WKH�&RQWUDFW�6XP�RU�&RQWUDFW�
7LPH��RU�ERWK��7KH�2ZQHU�PD\�E\�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH��ZLWKRXW�LQYDOLGDWLQJ�WKH�&RQWUDFW��RUGHU�FKDQJHV�LQ�
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$,$�'RFXPHQW�$�����±�������&RS\ULJKW��������������������������������������������������������������������������������������DQG������E\�7KH�
$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV��$OO�ULJKWV�UHVHUYHG��:$51,1*��7KLV�$,$��'RFXPHQW�LV�SURWHFWHG�E\�8�6��&RS\ULJKW�/DZ�DQG�,QWHUQDWLRQDO�
7UHDWLHV��8QDXWKRUL]HG�UHSURGXFWLRQ�RU�GLVWULEXWLRQ�RI�WKLV�$,$��'RFXPHQW��RU�DQ\�SRUWLRQ�RI�LW��PD\�UHVXOW�LQ�VHYHUH�FLYLO�DQG�FULPLQDO�SHQDOWLHV��
DQG�ZLOO�EH�SURVHFXWHG�WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH�XQGHU�WKH�ODZ��3XUFKDVHUV�DUH�QRW�SHUPLWWHG�WR�UHSURGXFH�WKLV�GRFXPHQW��7R�UHSRUW�FRS\ULJKW�
YLRODWLRQV�RI�$,$�&RQWUDFW�'RFXPHQWV��H�PDLO�7KH�$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV¶�OHJDO�FRXQVHO��FRS\ULJKW#DLD�RUJ��

��

WKH�:RUN�ZLWKLQ�WKH�JHQHUDO�VFRSH�RI�WKH�&RQWUDFW�FRQVLVWLQJ�RI�DGGLWLRQV��GHOHWLRQV�RU�RWKHU�UHYLVLRQV��WKH�&RQWUDFW�6XP�
DQG�&RQWUDFW�7LPH�EHLQJ�DGMXVWHG�DFFRUGLQJO\��
��������$�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�VKDOO�EH�XVHG�LQ�WKH�DEVHQFH�RI�WRWDO�DJUHHPHQW�RQ�WKH�WHUPV�RI�D�&KDQJH�2UGHU���
��������,I�WKH�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�SURYLGHV�IRU�DQ�DGMXVWPHQW�WR�WKH�&RQWUDFW�6XP��WKH�DGMXVWPHQW�VKDOO�EH�
EDVHG�RQ�RQH�RI�WKH�IROORZLQJ�PHWKRGV��

��� 0XWXDO�DFFHSWDQFH�RI�D�OXPS�VXP�SURSHUO\�LWHPL]HG�DQG�VXSSRUWHG�E\�VXIILFLHQW�VXEVWDQWLDWLQJ�GDWD�WR�
SHUPLW�HYDOXDWLRQ��

��� 8QLW�SULFHV�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�RU�VXEVHTXHQWO\�DJUHHG�XSRQ��
��� &RVW�WR�EH�GHWHUPLQHG�LQ�D�PDQQHU�DJUHHG�XSRQ�E\�WKH�SDUWLHV�DQG�D�PXWXDOO\�DFFHSWDEOH�IL[HG�RU�

SHUFHQWDJH�IHH��RU�
��� $V�SURYLGHG�LQ�6HFWLRQ��������

��������,I�XQLW�SULFHV�DUH�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�RU�VXEVHTXHQWO\�DJUHHG�XSRQ��DQG�LI�TXDQWLWLHV�RULJLQDOO\�
FRQWHPSODWHG�DUH�PDWHULDOO\�FKDQJHG�LQ�D�SURSRVHG�&KDQJH�2UGHU�RU�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�VR�WKDW�DSSOLFDWLRQ�
RI�VXFK�XQLW�SULFHV�WR�TXDQWLWLHV�RI�:RUN�SURSRVHG�ZLOO�FDXVH�VXEVWDQWLDO�LQHTXLW\�WR�WKH�2ZQHU�RU�&RQWUDFWRU��WKH�
DSSOLFDEOH�XQLW�SULFHV�VKDOO�EH�HTXLWDEO\�DGMXVWHG��
��������8SRQ�UHFHLSW�RI�D�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH��WKH�&RQWUDFWRU�VKDOO�SURPSWO\�SURFHHG�ZLWK�WKH�FKDQJH�LQ�WKH�
:RUN�LQYROYHG�DQG�DGYLVH�WKH�$UFKLWHFW�RI�WKH�&RQWUDFWRU¶V�DJUHHPHQW�RU�GLVDJUHHPHQW�ZLWK�WKH�PHWKRG��LI�DQ\��
SURYLGHG�LQ�WKH�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�IRU�GHWHUPLQLQJ�WKH�SURSRVHG�DGMXVWPHQW�LQ�WKH�&RQWUDFW�6XP�RU�
&RQWUDFW�7LPH��
��������$�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�VLJQHG�E\�WKH�&RQWUDFWRU�LQGLFDWHV�WKH�&RQWUDFWRU¶V�DJUHHPHQW�WKHUHZLWK��
LQFOXGLQJ�DGMXVWPHQW�LQ�&RQWUDFW�6XP�DQG�&RQWUDFW�7LPH�RU�WKH�PHWKRG�IRU�GHWHUPLQLQJ�WKHP��6XFK�DJUHHPHQW�VKDOO�EH�
HIIHFWLYH�LPPHGLDWHO\�DQG�VKDOO�EH�UHFRUGHG�DV�D�&KDQJH�2UGHU��
��������,I�WKH�&RQWUDFWRU�GRHV�QRW�UHVSRQG�SURPSWO\�RU�GLVDJUHHV�ZLWK�WKH�PHWKRG�IRU�DGMXVWPHQW�LQ�WKH�&RQWUDFW�6XP��WKH�
$UFKLWHFW�VKDOO�GHWHUPLQH�WKH�PHWKRG�DQG�WKH�DGMXVWPHQW�RQ�WKH�EDVLV�RI�UHDVRQDEOH�H[SHQGLWXUHV�DQG�VDYLQJV�RI�WKRVH�
SHUIRUPLQJ�WKH�:RUN�DWWULEXWDEOH�WR�WKH�FKDQJH��LQFOXGLQJ��LQ�FDVH�RI�DQ�LQFUHDVH�LQ�WKH�&RQWUDFW�6XP��DQ�DPRXQW�IRU�
RYHUKHDG�DQG�SURILW�DV�VHW�IRUWK�LQ�WKH�$JUHHPHQW��RU�LI�QR�VXFK�DPRXQW�LV�VHW�IRUWK�LQ�WKH�$JUHHPHQW��D�UHDVRQDEOH�
DPRXQW��,Q�VXFK�FDVH��DQG�DOVR�XQGHU�6HFWLRQ����������WKH�&RQWUDFWRU�VKDOO�NHHS�DQG�SUHVHQW��LQ�VXFK�IRUP�DV�WKH�
$UFKLWHFW�PD\�SUHVFULEH��DQ�LWHPL]HG�DFFRXQWLQJ�WRJHWKHU�ZLWK�DSSURSULDWH�VXSSRUWLQJ�GDWD��8QOHVV�RWKHUZLVH�SURYLGHG�
LQ�WKH�&RQWUDFW�'RFXPHQWV��FRVWV�IRU�WKH�SXUSRVHV�RI�WKLV�6HFWLRQ�������VKDOO�EH�OLPLWHG�WR�WKH�IROORZLQJ��

��� &RVWV�RI�ODERU��LQFOXGLQJ�VRFLDO�VHFXULW\��ROG�DJH�DQG�XQHPSOR\PHQW�LQVXUDQFH��IULQJH�EHQHILWV�UHTXLUHG�
E\�DJUHHPHQW�RU�FXVWRP��DQG�ZRUNHUV¶�FRPSHQVDWLRQ�LQVXUDQFH��

��� &RVWV�RI�PDWHULDOV��VXSSOLHV�DQG�HTXLSPHQW��LQFOXGLQJ�FRVW�RI�WUDQVSRUWDWLRQ��ZKHWKHU�LQFRUSRUDWHG�RU�
FRQVXPHG��

��� 5HQWDO�FRVWV�RI�PDFKLQHU\�DQG�HTXLSPHQW��H[FOXVLYH�RI�KDQG�WRROV��ZKHWKHU�UHQWHG�IURP�WKH�&RQWUDFWRU�RU�
RWKHUV��

��� &RVWV�RI�SUHPLXPV�IRU�DOO�ERQGV�DQG�LQVXUDQFH��SHUPLW�IHHV��DQG�VDOHV��XVH�RU�VLPLODU�WD[HV�UHODWHG�WR�WKH�
:RUN��DQG�

��� $GGLWLRQDO�FRVWV�RI�VXSHUYLVLRQ�DQG�ILHOG�RIILFH�SHUVRQQHO�GLUHFWO\�DWWULEXWDEOH�WR�WKH�FKDQJH��
��������7KH�DPRXQW�RI�FUHGLW�WR�EH�DOORZHG�E\�WKH�&RQWUDFWRU�WR�WKH�2ZQHU�IRU�D�GHOHWLRQ�RU�FKDQJH�WKDW�UHVXOWV�LQ�D�QHW�
GHFUHDVH�LQ�WKH�&RQWUDFW�6XP�VKDOO�EH�DFWXDO�QHW�FRVW�DV�FRQILUPHG�E\�WKH�$UFKLWHFW��:KHQ�ERWK�DGGLWLRQV�DQG�FUHGLWV�
FRYHULQJ�UHODWHG�:RUN�RU�VXEVWLWXWLRQV�DUH�LQYROYHG�LQ�D�FKDQJH��WKH�DOORZDQFH�IRU�RYHUKHDG�DQG�SURILW�VKDOO�EH�ILJXUHG�
RQ�WKH�EDVLV�RI�QHW�LQFUHDVH��LI�DQ\��ZLWK�UHVSHFW�WR�WKDW�FKDQJH��
��������3HQGLQJ�ILQDO�GHWHUPLQDWLRQ�RI�WKH�WRWDO�FRVW�RI�D�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�WR�WKH�2ZQHU��WKH�&RQWUDFWRU�
PD\�UHTXHVW�SD\PHQW�IRU�:RUN�FRPSOHWHG�XQGHU�WKH�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH�LQ�$SSOLFDWLRQV�IRU�3D\PHQW��7KH�
$UFKLWHFW�ZLOO�PDNH�DQ�LQWHULP�GHWHUPLQDWLRQ�IRU�SXUSRVHV�RI�PRQWKO\�FHUWLILFDWLRQ�IRU�SD\PHQW�IRU�WKRVH�FRVWV�DQG�
FHUWLI\�IRU�SD\PHQW�WKH�DPRXQW�WKDW�WKH�$UFKLWHFW�GHWHUPLQHV��LQ�WKH�$UFKLWHFW¶V�SURIHVVLRQDO�MXGJPHQW��WR�EH�UHDVRQDEO\�
MXVWLILHG��7KH�$UFKLWHFW¶V�LQWHULP�GHWHUPLQDWLRQ�RI�FRVW�VKDOO�DGMXVW�WKH�&RQWUDFW�6XP�RQ�WKH�VDPH�EDVLV�DV�D�&KDQJH�
2UGHU��VXEMHFW�WR�WKH�ULJKW�RI�HLWKHU�SDUW\�WR�GLVDJUHH�DQG�DVVHUW�D�&ODLP�LQ�DFFRUGDQFH�ZLWK�$UWLFOH������

61

Section 6 Item a.



,QLW��
��

$,$�'RFXPHQW�$�����±�������&RS\ULJKW��������������������������������������������������������������������������������������DQG������E\�7KH�
$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV��$OO�ULJKWV�UHVHUYHG��:$51,1*��7KLV�$,$��'RFXPHQW�LV�SURWHFWHG�E\�8�6��&RS\ULJKW�/DZ�DQG�,QWHUQDWLRQDO�
7UHDWLHV��8QDXWKRUL]HG�UHSURGXFWLRQ�RU�GLVWULEXWLRQ�RI�WKLV�$,$��'RFXPHQW��RU�DQ\�SRUWLRQ�RI�LW��PD\�UHVXOW�LQ�VHYHUH�FLYLO�DQG�FULPLQDO�SHQDOWLHV��
DQG�ZLOO�EH�SURVHFXWHG�WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH�XQGHU�WKH�ODZ��3XUFKDVHUV�DUH�QRW�SHUPLWWHG�WR�UHSURGXFH�WKLV�GRFXPHQW��7R�UHSRUW�FRS\ULJKW�
YLRODWLRQV�RI�$,$�&RQWUDFW�'RFXPHQWV��H�PDLO�7KH�$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV¶�OHJDO�FRXQVHO��FRS\ULJKW#DLD�RUJ��

��

���������:KHQ�WKH�2ZQHU�DQG�&RQWUDFWRU�DJUHH�ZLWK�D�GHWHUPLQDWLRQ�PDGH�E\�WKH�$UFKLWHFW�FRQFHUQLQJ�WKH�DGMXVWPHQWV�
LQ�WKH�&RQWUDFW�6XP�DQG�&RQWUDFW�7LPH��RU�RWKHUZLVH�UHDFK�DJUHHPHQW�XSRQ�WKH�DGMXVWPHQWV��VXFK�DJUHHPHQW�VKDOO�EH�
HIIHFWLYH�LPPHGLDWHO\�DQG�WKH�$UFKLWHFW�ZLOO�SUHSDUH�D�&KDQJH�2UGHU��&KDQJH�2UGHUV�PD\�EH�LVVXHG�IRU�DOO�RU�DQ\�SDUW�
RI�D�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYH��
������0LQRU�&KDQJHV�LQ�WKH�:RUN�7KH�$UFKLWHFW�KDV�DXWKRULW\�WR�RUGHU�PLQRU�FKDQJHV�LQ�WKH�:RUN�QRW�LQYROYLQJ�DGMXVWPHQW�LQ�WKH�&RQWUDFW�6XP�RU�
H[WHQVLRQ�RI�WKH�&RQWUDFW�7LPH�DQG�QRW�LQFRQVLVWHQW�ZLWK�WKH�LQWHQW�RI�WKH�&RQWUDFW�'RFXPHQWV��6XFK�FKDQJHV�ZLOO�EH�
HIIHFWHG�E\�ZULWWHQ�RUGHU�VLJQHG�E\�WKH�$UFKLWHFW�DQG�VKDOO�EH�ELQGLQJ�RQ�WKH�2ZQHU�DQG�&RQWUDFWRU���
$57,&/(�����7,0(��
������'HILQLWLRQV���������8QOHVV�RWKHUZLVH�SURYLGHG��&RQWUDFW�7LPH�LV�WKH�SHULRG�RI�WLPH��LQFOXGLQJ�DXWKRUL]HG�DGMXVWPHQWV��DOORWWHG�LQ�WKH�
&RQWUDFW�'RFXPHQWV�IRU�6XEVWDQWLDO�&RPSOHWLRQ�RI�WKH�:RUN��
��������7KH�GDWH�RI�FRPPHQFHPHQW�RI�WKH�:RUN�LV�WKH�GDWH�HVWDEOLVKHG�LQ�WKH�$JUHHPHQW��
��������7KH�GDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ�LV�WKH�GDWH�FHUWLILHG�E\�WKH�$UFKLWHFW�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ������
��������7KH�WHUP�³GD\´�DV�XVHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�VKDOO�PHDQ�FDOHQGDU�GD\�XQOHVV�RWKHUZLVH�VSHFLILFDOO\�GHILQHG��
������3URJUHVV�DQG�&RPSOHWLRQ���������7LPH�OLPLWV�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�DUH�RI�WKH�HVVHQFH�RI�WKH�&RQWUDFW��%\�H[HFXWLQJ�WKH�$JUHHPHQW�WKH�
&RQWUDFWRU�FRQILUPV�WKDW�WKH�&RQWUDFW�7LPH�LV�D�UHDVRQDEOH�SHULRG�IRU�SHUIRUPLQJ�WKH�:RUN��
��������7KH�&RQWUDFWRU�VKDOO�QRW�NQRZLQJO\��H[FHSW�E\�DJUHHPHQW�RU�LQVWUXFWLRQ�RI�WKH�2ZQHU�LQ�ZULWLQJ��SUHPDWXUHO\�
FRPPHQFH�RSHUDWLRQV�RQ�WKH�VLWH�RU�HOVHZKHUH�SULRU�WR�WKH�HIIHFWLYH�GDWH�RI�LQVXUDQFH�UHTXLUHG�E\�$UWLFOH����WR�EH�
IXUQLVKHG�E\�WKH�&RQWUDFWRU�DQG�2ZQHU��7KH�GDWH�RI�FRPPHQFHPHQW�RI�WKH�:RUN�VKDOO�QRW�EH�FKDQJHG�E\�WKH�HIIHFWLYH�
GDWH�RI�VXFK�LQVXUDQFH���
��������7KH�&RQWUDFWRU�VKDOO�SURFHHG�H[SHGLWLRXVO\�ZLWK�DGHTXDWH�IRUFHV�DQG�VKDOO�DFKLHYH�6XEVWDQWLDO�&RPSOHWLRQ�ZLWKLQ�
WKH�&RQWUDFW�7LPH��
������'HOD\V�DQG�([WHQVLRQV�RI�7LPH���������,I�WKH�&RQWUDFWRU�LV�GHOD\HG�DW�DQ\�WLPH�LQ�WKH�FRPPHQFHPHQW�RU�SURJUHVV�RI�WKH�:RUN�E\�DQ�DFW�RU�QHJOHFW�RI�WKH�
2ZQHU�RU�$UFKLWHFW��RU�RI�DQ�HPSOR\HH�RI�HLWKHU��RU�RI�D�VHSDUDWH�FRQWUDFWRU�HPSOR\HG�E\�WKH�2ZQHU��RU�E\�FKDQJHV�
RUGHUHG�LQ�WKH�:RUN��RU�E\�ODERU�GLVSXWHV��ILUH��XQXVXDO�GHOD\�LQ�GHOLYHULHV��XQDYRLGDEOH�FDVXDOWLHV�RU�RWKHU�FDXVHV�
EH\RQG�WKH�&RQWUDFWRU¶V�FRQWURO��RU�E\�GHOD\�DXWKRUL]HG�E\�WKH�2ZQHU�SHQGLQJ�PHGLDWLRQ�DQG�DUELWUDWLRQ��RU�E\�RWKHU�
FDXVHV�WKDW�WKH�$UFKLWHFW�GHWHUPLQHV�PD\�MXVWLI\�GHOD\��WKHQ�WKH�&RQWUDFW�7LPH�VKDOO�EH�H[WHQGHG�E\�&KDQJH�2UGHU�IRU�
VXFK�UHDVRQDEOH�WLPH�DV�WKH�$UFKLWHFW�PD\�GHWHUPLQH���
��������&ODLPV�UHODWLQJ�WR�WLPH�VKDOO�EH�PDGH�LQ�DFFRUGDQFH�ZLWK�DSSOLFDEOH�SURYLVLRQV�RI�$UWLFOH������
��������7KLV�6HFWLRQ�����GRHV�QRW�SUHFOXGH�UHFRYHU\�RI�GDPDJHV�IRU�GHOD\�E\�HLWKHU�SDUW\�XQGHU�RWKHU�SURYLVLRQV�RI�WKH�
&RQWUDFW�'RFXPHQWV��
$57,&/(�����3$<0(176�$1'�&203/(7,21�������&RQWUDFW�6XP�7KH�&RQWUDFW�6XP�LV�VWDWHG�LQ�WKH�$JUHHPHQW�DQG��LQFOXGLQJ�DXWKRUL]HG�DGMXVWPHQWV��LV�WKH�WRWDO�DPRXQW�SD\DEOH�E\�WKH�
2ZQHU�WR�WKH�&RQWUDFWRU�IRU�SHUIRUPDQFH�RI�WKH�:RUN�XQGHU�WKH�&RQWUDFW�'RFXPHQWV��
������6FKHGXOH�RI�9DOXHV�:KHUH�WKH�&RQWUDFW�LV�EDVHG�RQ�D�VWLSXODWHG�VXP�RU�*XDUDQWHHG�0D[LPXP�3ULFH��WKH�&RQWUDFWRU�VKDOO�VXEPLW�WR�WKH�
$UFKLWHFW��EHIRUH�WKH�ILUVW�$SSOLFDWLRQ�IRU�3D\PHQW��D�VFKHGXOH�RI�YDOXHV�DOORFDWLQJ�WKH�HQWLUH�&RQWUDFW�6XP�WR�WKH�
YDULRXV�SRUWLRQV�RI�WKH�:RUN�DQG�SUHSDUHG�LQ�VXFK�IRUP�DQG�VXSSRUWHG�E\�VXFK�GDWD�WR�VXEVWDQWLDWH�LWV�DFFXUDF\�DV�WKH�
$UFKLWHFW�PD\�UHTXLUH��7KLV�VFKHGXOH��XQOHVV�REMHFWHG�WR�E\�WKH�$UFKLWHFW��VKDOO�EH�XVHG�DV�D�EDVLV�IRU�UHYLHZLQJ�WKH�
&RQWUDFWRU¶V�$SSOLFDWLRQV�IRU�3D\PHQW��

62

Section 6 Item a.



,QLW��
��

$,$�'RFXPHQW�$�����±�������&RS\ULJKW��������������������������������������������������������������������������������������DQG������E\�7KH�
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7UHDWLHV��8QDXWKRUL]HG�UHSURGXFWLRQ�RU�GLVWULEXWLRQ�RI�WKLV�$,$��'RFXPHQW��RU�DQ\�SRUWLRQ�RI�LW��PD\�UHVXOW�LQ�VHYHUH�FLYLO�DQG�FULPLQDO�SHQDOWLHV��
DQG�ZLOO�EH�SURVHFXWHG�WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH�XQGHU�WKH�ODZ��3XUFKDVHUV�DUH�QRW�SHUPLWWHG�WR�UHSURGXFH�WKLV�GRFXPHQW��7R�UHSRUW�FRS\ULJKW�
YLRODWLRQV�RI�$,$�&RQWUDFW�'RFXPHQWV��H�PDLO�7KH�$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV¶�OHJDO�FRXQVHO��FRS\ULJKW#DLD�RUJ��

��

������$SSOLFDWLRQV�IRU�3D\PHQW���������$W�OHDVW�WHQ�GD\V�EHIRUH�WKH�GDWH�HVWDEOLVKHG�IRU�HDFK�SURJUHVV�SD\PHQW��WKH�&RQWUDFWRU�VKDOO�VXEPLW�WR�WKH�$UFKLWHFW�DQ�
LWHPL]HG�$SSOLFDWLRQ�IRU�3D\PHQW�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�WKH�VFKHGXOH�RI�YDOXHV��LI�UHTXLUHG�XQGHU�6HFWLRQ������IRU�
FRPSOHWHG�SRUWLRQV�RI�WKH�:RUN��6XFK�DSSOLFDWLRQ�VKDOO�EH�QRWDUL]HG��LI�UHTXLUHG��DQG�VXSSRUWHG�E\�VXFK�GDWD�VXEVWDQWLDWLQJ�WKH
&RQWUDFWRU¶V�ULJKW�WR�SD\PHQW�DV�WKH�2ZQHU�RU�$UFKLWHFW�PD\�UHTXLUH��VXFK�DV�FRSLHV�RI�UHTXLVLWLRQV�IURP�6XEFRQWUDFWRUV�DQG�
PDWHULDO�VXSSOLHUV��DQG�VKDOO�UHIOHFW�UHWDLQDJH�LI�SURYLGHG�IRU�LQ�WKH�&RQWUDFW�'RFXPHQWV�
����������$V�SURYLGHG�LQ�6HFWLRQ��������VXFK�DSSOLFDWLRQV�PD\�LQFOXGH�UHTXHVWV�IRU�SD\PHQW�RQ�DFFRXQW�RI�FKDQJHV�LQ�WKH�
:RUN�WKDW�KDYH�EHHQ�SURSHUO\�DXWKRUL]HG�E\�&RQVWUXFWLRQ�&KDQJH�'LUHFWLYHV��RU�E\�LQWHULP�GHWHUPLQDWLRQV�RI�WKH�
$UFKLWHFW��EXW�QRW�\HW�LQFOXGHG�LQ�&KDQJH�2UGHUV��
����������$SSOLFDWLRQV�IRU�3D\PHQW�VKDOO�QRW�LQFOXGH�UHTXHVWV�IRU�SD\PHQW�IRU�SRUWLRQV�RI�WKH�:RUN�IRU�ZKLFK�WKH�
&RQWUDFWRU�GRHV�QRW�LQWHQG�WR�SD\�D�6XEFRQWUDFWRU�RU�PDWHULDO�VXSSOLHU��XQOHVV�VXFK�:RUN�KDV�EHHQ�SHUIRUPHG�E\�RWKHUV�
ZKRP�WKH�&RQWUDFWRU�LQWHQGV�WR�SD\���
��������8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��SD\PHQWV�VKDOO�EH�PDGH�RQ�DFFRXQW�RI�PDWHULDOV�DQG�
HTXLSPHQW�GHOLYHUHG�DQG�VXLWDEO\�VWRUHG�DW�WKH�VLWH�IRU�VXEVHTXHQW�LQFRUSRUDWLRQ�LQ�WKH�:RUN��,I�DSSURYHG�LQ�DGYDQFH�E\�
WKH�2ZQHU��SD\PHQW�PD\�VLPLODUO\�EH�PDGH�IRU�PDWHULDOV�DQG�HTXLSPHQW�VXLWDEO\�VWRUHG�RII�WKH�VLWH�DW�D�ORFDWLRQ�DJUHHG�
XSRQ�LQ�ZULWLQJ��3D\PHQW�IRU�PDWHULDOV�DQG�HTXLSPHQW�VWRUHG�RQ�RU�RII�WKH�VLWH�VKDOO�EH�FRQGLWLRQHG�XSRQ�FRPSOLDQFH�E\�
WKH�&RQWUDFWRU�ZLWK�SURFHGXUHV�VDWLVIDFWRU\�WR�WKH�2ZQHU�WR�HVWDEOLVK�WKH�2ZQHU¶V�WLWOH�WR�VXFK�PDWHULDOV�DQG�HTXLSPHQW�
RU�RWKHUZLVH�SURWHFW�WKH�2ZQHU¶V�LQWHUHVW��DQG�VKDOO�LQFOXGH�WKH�FRVWV�RI�DSSOLFDEOH�LQVXUDQFH��VWRUDJH�DQG�WUDQVSRUWDWLRQ�
WR�WKH�VLWH�IRU�VXFK�PDWHULDOV�DQG�HTXLSPHQW�VWRUHG�RII�WKH�VLWH��
��������7KH�&RQWUDFWRU�ZDUUDQWV�WKDW�WLWOH�WR�DOO�:RUN�FRYHUHG�E\�DQ�$SSOLFDWLRQ�IRU�3D\PHQW�ZLOO�SDVV�WR�WKH�2ZQHU�QR�
ODWHU�WKDQ�WKH�WLPH�RI�SD\PHQW��7KH�&RQWUDFWRU�IXUWKHU�ZDUUDQWV�WKDW�XSRQ�VXEPLWWDO�RI�DQ�$SSOLFDWLRQ�IRU�3D\PHQW�DOO�
:RUN�IRU�ZKLFK�&HUWLILFDWHV�IRU�3D\PHQW�KDYH�EHHQ�SUHYLRXVO\�LVVXHG�DQG�SD\PHQWV�UHFHLYHG�IURP�WKH�2ZQHU�VKDOO��WR�
WKH�EHVW�RI�WKH�&RQWUDFWRU¶V�NQRZOHGJH��LQIRUPDWLRQ�DQG�EHOLHI��EH�IUHH�DQG�FOHDU�RI�OLHQV��FODLPV��VHFXULW\�LQWHUHVWV�RU�
HQFXPEUDQFHV�LQ�IDYRU�RI�WKH�&RQWUDFWRU��6XEFRQWUDFWRUV��PDWHULDO�VXSSOLHUV��RU�RWKHU�SHUVRQV�RU�HQWLWLHV�PDNLQJ�D�FODLP�
E\�UHDVRQ�RI�KDYLQJ�SURYLGHG�ODERU��PDWHULDOV�DQG�HTXLSPHQW�UHODWLQJ�WR�WKH�:RUN��
������&HUWLILFDWHV�IRU�3D\PHQW���������7KH�$UFKLWHFW�ZLOO��ZLWKLQ�VHYHQ�GD\V�DIWHU�UHFHLSW�RI�WKH�&RQWUDFWRU¶V�$SSOLFDWLRQ�IRU�3D\PHQW��HLWKHU�LVVXH�WR�
WKH�2ZQHU�D�&HUWLILFDWH�IRU�3D\PHQW��ZLWK�D�FRS\�WR�WKH�&RQWUDFWRU��IRU�VXFK�DPRXQW�DV�WKH�$UFKLWHFW�GHWHUPLQHV�LV�
SURSHUO\�GXH��RU�QRWLI\�WKH�&RQWUDFWRU�DQG�2ZQHU�LQ�ZULWLQJ�RI�WKH�$UFKLWHFW¶V�UHDVRQV�IRU�ZLWKKROGLQJ�FHUWLILFDWLRQ�LQ�
ZKROH�RU�LQ�SDUW�DV�SURYLGHG�LQ�6HFWLRQ��������
��������7KH�LVVXDQFH�RI�D�&HUWLILFDWH�IRU�3D\PHQW�ZLOO�FRQVWLWXWH�D�UHSUHVHQWDWLRQ�E\�WKH�$UFKLWHFW�WR�WKH�2ZQHU��EDVHG�RQ�
WKH�$UFKLWHFW¶V�HYDOXDWLRQ�RI�WKH�:RUN�DQG�WKH�GDWD�FRPSULVLQJ�WKH�$SSOLFDWLRQ�IRU�3D\PHQW��WKDW��WR�WKH�EHVW�RI�WKH�
$UFKLWHFW¶V�NQRZOHGJH��LQIRUPDWLRQ�DQG�EHOLHI��WKH�:RUN�KDV�SURJUHVVHG�WR�WKH�SRLQW�LQGLFDWHG�DQG�WKDW�WKH�TXDOLW\�RI�WKH�
:RUN�LV�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��7KH�IRUHJRLQJ�UHSUHVHQWDWLRQV�DUH�VXEMHFW�WR�DQ�HYDOXDWLRQ�RI�WKH�
:RUN�IRU�FRQIRUPDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�XSRQ�6XEVWDQWLDO�&RPSOHWLRQ��WR�UHVXOWV�RI�VXEVHTXHQW�WHVWV�DQG�
LQVSHFWLRQV��WR�FRUUHFWLRQ�RI�PLQRU�GHYLDWLRQV�IURP�WKH�&RQWUDFW�'RFXPHQWV�SULRU�WR�FRPSOHWLRQ�DQG�WR�VSHFLILF�
TXDOLILFDWLRQV�H[SUHVVHG�E\�WKH�$UFKLWHFW��7KH�LVVXDQFH�RI�D�&HUWLILFDWH�IRU�3D\PHQW�ZLOO�IXUWKHU�FRQVWLWXWH�D�
UHSUHVHQWDWLRQ�WKDW�WKH�&RQWUDFWRU�LV�HQWLWOHG�WR�SD\PHQW�LQ�WKH�DPRXQW�FHUWLILHG��+RZHYHU��WKH�LVVXDQFH�RI�D�&HUWLILFDWH�
IRU�3D\PHQW�ZLOO�QRW�EH�D�UHSUHVHQWDWLRQ�WKDW�WKH�$UFKLWHFW�KDV�����PDGH�H[KDXVWLYH�RU�FRQWLQXRXV�RQ�VLWH�LQVSHFWLRQV�WR�
FKHFN�WKH�TXDOLW\�RU�TXDQWLW\�RI�WKH�:RUN������UHYLHZHG�FRQVWUXFWLRQ�PHDQV��PHWKRGV��WHFKQLTXHV��VHTXHQFHV�RU�
SURFHGXUHV������UHYLHZHG�FRSLHV�RI�UHTXLVLWLRQV�UHFHLYHG�IURP�6XEFRQWUDFWRUV�DQG�PDWHULDO�VXSSOLHUV�DQG�RWKHU�GDWD�
UHTXHVWHG�E\�WKH�2ZQHU�WR�VXEVWDQWLDWH�WKH�&RQWUDFWRU¶V�ULJKW�WR�SD\PHQW��RU�����PDGH�H[DPLQDWLRQ�WR�DVFHUWDLQ�KRZ�RU�
IRU�ZKDW�SXUSRVH�WKH�&RQWUDFWRU�KDV�XVHG�PRQH\�SUHYLRXVO\�SDLG�RQ�DFFRXQW�RI�WKH�&RQWUDFW�6XP��
������'HFLVLRQV�WR�:LWKKROG�&HUWLILFDWLRQ���������7KH�$UFKLWHFW�PD\�ZLWKKROG�D�&HUWLILFDWH�IRU�3D\PHQW�LQ�ZKROH�RU�LQ�SDUW��WR�WKH�H[WHQW�UHDVRQDEO\�QHFHVVDU\�WR�
SURWHFW�WKH�2ZQHU��LI�LQ�WKH�$UFKLWHFW¶V�RSLQLRQ�WKH�UHSUHVHQWDWLRQV�WR�WKH�2ZQHU�UHTXLUHG�E\�6HFWLRQ�������FDQQRW�EH�
PDGH��,I�WKH�$UFKLWHFW�LV�XQDEOH�WR�FHUWLI\�SD\PHQW�LQ�WKH�DPRXQW�RI�WKH�$SSOLFDWLRQ��WKH�$UFKLWHFW�ZLOO�QRWLI\�WKH�
&RQWUDFWRU�DQG�2ZQHU�DV�SURYLGHG�LQ�6HFWLRQ��������,I�WKH�&RQWUDFWRU�DQG�$UFKLWHFW�FDQQRW�DJUHH�RQ�D�UHYLVHG�DPRXQW��
WKH�$UFKLWHFW�ZLOO�SURPSWO\�LVVXH�D�&HUWLILFDWH�IRU�3D\PHQW�IRU�WKH�DPRXQW�IRU�ZKLFK�WKH�$UFKLWHFW�LV�DEOH�WR�PDNH�VXFK�
UHSUHVHQWDWLRQV�WR�WKH�2ZQHU��7KH�$UFKLWHFW�PD\�DOVR�ZLWKKROG�D�&HUWLILFDWH�IRU�3D\PHQW�RU��EHFDXVH�RI�VXEVHTXHQWO\�
GLVFRYHUHG�HYLGHQFH��PD\�QXOOLI\�WKH�ZKROH�RU�D�SDUW�RI�D�&HUWLILFDWH�IRU�3D\PHQW�SUHYLRXVO\�LVVXHG��WR�VXFK�H[WHQW�DV�
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��

PD\�EH�QHFHVVDU\�LQ�WKH�$UFKLWHFW¶V�RSLQLRQ�WR�SURWHFW�WKH�2ZQHU�IURP�ORVV�IRU�ZKLFK�WKH�&RQWUDFWRU�LV�UHVSRQVLEOH��
LQFOXGLQJ�ORVV�UHVXOWLQJ�IURP�DFWV�DQG�RPLVVLRQV�GHVFULEHG�LQ�6HFWLRQ��������EHFDXVH�RI�

��� GHIHFWLYH�:RUN�QRW�UHPHGLHG��
��� WKLUG�SDUW\�FODLPV�ILOHG�RU�UHDVRQDEOH�HYLGHQFH�LQGLFDWLQJ�SUREDEOH�ILOLQJ�RI�VXFK�FODLPV�XQOHVV�VHFXULW\�

DFFHSWDEOH�WR�WKH�2ZQHU�LV�SURYLGHG�E\�WKH�&RQWUDFWRU��
��� IDLOXUH�RI�WKH�&RQWUDFWRU�WR�PDNH�SD\PHQWV�SURSHUO\�WR�6XEFRQWUDFWRUV�RU�IRU�ODERU��PDWHULDOV�RU�

HTXLSPHQW��
��� UHDVRQDEOH�HYLGHQFH�WKDW�WKH�:RUN�FDQQRW�EH�FRPSOHWHG�IRU�WKH�XQSDLG�EDODQFH�RI�WKH�&RQWUDFW�6XP��
��� GDPDJH�WR�WKH�2ZQHU�RU�D�VHSDUDWH�FRQWUDFWRU��
��� UHDVRQDEOH�HYLGHQFH�WKDW�WKH�:RUN�ZLOO�QRW�EH�FRPSOHWHG�ZLWKLQ�WKH�&RQWUDFW�7LPH��DQG�WKDW�WKH�XQSDLG�

EDODQFH�ZRXOG�QRW�EH�DGHTXDWH�WR�FRYHU�DFWXDO�RU�OLTXLGDWHG�GDPDJHV�IRU�WKH�DQWLFLSDWHG�GHOD\��RU�
��� UHSHDWHG�IDLOXUH�WR�FDUU\�RXW�WKH�:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV���

��������:KHQ�WKH�DERYH�UHDVRQV�IRU�ZLWKKROGLQJ�FHUWLILFDWLRQ�DUH�UHPRYHG��FHUWLILFDWLRQ�ZLOO�EH�PDGH�IRU�DPRXQWV�
SUHYLRXVO\�ZLWKKHOG��
��������,I�WKH�$UFKLWHFW�ZLWKKROGV�FHUWLILFDWLRQ�IRU�SD\PHQW�XQGHU�6HFWLRQ����������WKH�2ZQHU�PD\��DW�LWV�VROH�RSWLRQ��
LVVXH�MRLQW�FKHFNV�WR�WKH�&RQWUDFWRU�DQG�WR�DQ\�6XEFRQWUDFWRU�RU�PDWHULDO�RU�HTXLSPHQW�VXSSOLHUV�WR�ZKRP�WKH�&RQWUDFWRU�
IDLOHG�WR�PDNH�SD\PHQW�IRU�:RUN�SURSHUO\�SHUIRUPHG�RU�PDWHULDO�RU�HTXLSPHQW�VXLWDEO\�GHOLYHUHG��,I�WKH�2ZQHU�PDNHV�
SD\PHQWV�E\�MRLQW�FKHFN��WKH�2ZQHU�VKDOO�QRWLI\�WKH�$UFKLWHFW�DQG�WKH�$UFKLWHFW�ZLOO�UHIOHFW�VXFK�SD\PHQW�RQ�WKH�QH[W�
&HUWLILFDWH�IRU�3D\PHQW���
������3URJUHVV�3D\PHQWV���������$IWHU�WKH�$UFKLWHFW�KDV�LVVXHG�D�&HUWLILFDWH�IRU�3D\PHQW��WKH�2ZQHU�VKDOO�PDNH�SD\PHQW�LQ�WKH�PDQQHU�DQG�ZLWKLQ�
WKH�WLPH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��DQG�VKDOO�VR�QRWLI\�WKH�$UFKLWHFW��
��������7KH�&RQWUDFWRU�VKDOO�SD\�HDFK�6XEFRQWUDFWRU�QR�ODWHU�WKDQ�VHYHQ�GD\V�DIWHU�UHFHLSW�RI�SD\PHQW�IURP�WKH�2ZQHU�WKH�
DPRXQW�WR�ZKLFK�WKH�6XEFRQWUDFWRU�LV�HQWLWOHG��UHIOHFWLQJ�SHUFHQWDJHV�DFWXDOO\�UHWDLQHG�IURP�SD\PHQWV�WR�WKH�&RQWUDFWRU�RQ�
DFFRXQW�RI�WKH�6XEFRQWUDFWRU¶V�SRUWLRQ�RI�WKH�:RUN��7KH�&RQWUDFWRU�VKDOO��E\�DSSURSULDWH�DJUHHPHQW�ZLWK�HDFK�
6XEFRQWUDFWRU��UHTXLUH�HDFK�6XEFRQWUDFWRU�WR�PDNH�SD\PHQWV�WR�6XE�VXEFRQWUDFWRUV�LQ�D�VLPLODU�PDQQHU��
��������7KH�$UFKLWHFW�ZLOO��RQ�UHTXHVW��IXUQLVK�WR�D�6XEFRQWUDFWRU��LI�SUDFWLFDEOH��LQIRUPDWLRQ�UHJDUGLQJ�SHUFHQWDJHV�RI�
FRPSOHWLRQ�RU�DPRXQWV�DSSOLHG�IRU�E\�WKH�&RQWUDFWRU�DQG�DFWLRQ�WDNHQ�WKHUHRQ�E\�WKH�$UFKLWHFW�DQG�2ZQHU�RQ�DFFRXQW�RI�
SRUWLRQV�RI�WKH�:RUN�GRQH�E\�VXFK�6XEFRQWUDFWRU��
��������7KH�2ZQHU�KDV�WKH�ULJKW�WR�UHTXHVW�ZULWWHQ�HYLGHQFH�IURP�WKH�&RQWUDFWRU�WKDW�WKH�&RQWUDFWRU�KDV�SURSHUO\�SDLG�
6XEFRQWUDFWRUV�DQG�PDWHULDO�DQG�HTXLSPHQW�VXSSOLHUV�DPRXQWV�SDLG�E\�WKH�2ZQHU�WR�WKH�&RQWUDFWRU�IRU�VXEFRQWUDFWHG�
:RUN��,I�WKH�&RQWUDFWRU�IDLOV�WR�IXUQLVK�VXFK�HYLGHQFH�ZLWKLQ�VHYHQ�GD\V��WKH�2ZQHU�VKDOO�KDYH�WKH�ULJKW�WR�FRQWDFW�
6XEFRQWUDFWRUV�WR�DVFHUWDLQ�ZKHWKHU�WKH\�KDYH�EHHQ�SURSHUO\�SDLG��1HLWKHU�WKH�2ZQHU�QRU�$UFKLWHFW�VKDOO�KDYH�DQ�
REOLJDWLRQ�WR�SD\�RU�WR�VHH�WR�WKH�SD\PHQW�RI�PRQH\�WR�D�6XEFRQWUDFWRU��H[FHSW�DV�PD\�RWKHUZLVH�EH�UHTXLUHG�E\�ODZ��
��������&RQWUDFWRU�SD\PHQWV�WR�PDWHULDO�DQG�HTXLSPHQW�VXSSOLHUV�VKDOO�EH�WUHDWHG�LQ�D�PDQQHU�VLPLODU�WR�WKDW�SURYLGHG�LQ�
6HFWLRQV��������������DQG��������
��������$�&HUWLILFDWH�IRU�3D\PHQW��D�SURJUHVV�SD\PHQW��RU�SDUWLDO�RU�HQWLUH�XVH�RU�RFFXSDQF\�RI�WKH�3URMHFW�E\�WKH�2ZQHU�
VKDOO�QRW�FRQVWLWXWH�DFFHSWDQFH�RI�:RUN�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��
��������8QOHVV�WKH�&RQWUDFWRU�SURYLGHV�WKH�2ZQHU�ZLWK�D�SD\PHQW�ERQG�LQ�WKH�IXOO�SHQDO�VXP�RI�WKH�&RQWUDFW�6XP��
SD\PHQWV�UHFHLYHG�E\�WKH�&RQWUDFWRU�IRU�:RUN�SURSHUO\�SHUIRUPHG�E\�6XEFRQWUDFWRUV�DQG�VXSSOLHUV�VKDOO�EH�KHOG�E\�WKH�
&RQWUDFWRU�IRU�WKRVH�6XEFRQWUDFWRUV�RU�VXSSOLHUV�ZKR�SHUIRUPHG�:RUN�RU�IXUQLVKHG�PDWHULDOV��RU�ERWK��XQGHU�FRQWUDFW�
ZLWK�WKH�&RQWUDFWRU�IRU�ZKLFK�SD\PHQW�ZDV�PDGH�E\�WKH�2ZQHU��1RWKLQJ�FRQWDLQHG�KHUHLQ�VKDOO�UHTXLUH�PRQH\�WR�EH�
SODFHG�LQ�D�VHSDUDWH�DFFRXQW�DQG�QRW�FRPPLQJOHG�ZLWK�PRQH\�RI�WKH�&RQWUDFWRU��VKDOO�FUHDWH�DQ\�ILGXFLDU\�OLDELOLW\�RU�
WRUW�OLDELOLW\�RQ�WKH�SDUW�RI�WKH�&RQWUDFWRU�IRU�EUHDFK�RI�WUXVW�RU�VKDOO�HQWLWOH�DQ\�SHUVRQ�RU�HQWLW\�WR�DQ�DZDUG�RI�SXQLWLYH�
GDPDJHV�DJDLQVW�WKH�&RQWUDFWRU�IRU�EUHDFK�RI�WKH�UHTXLUHPHQWV�RI�WKLV�SURYLVLRQ��
������)DLOXUH�RI�3D\PHQW�,I�WKH�$UFKLWHFW�GRHV�QRW�LVVXH�D�&HUWLILFDWH�IRU�3D\PHQW��WKURXJK�QR�IDXOW�RI�WKH�&RQWUDFWRU��ZLWKLQ�VHYHQ�GD\V�DIWHU�
UHFHLSW�RI�WKH�&RQWUDFWRU¶V�$SSOLFDWLRQ�IRU�3D\PHQW��RU�LI�WKH�2ZQHU�GRHV�QRW�SD\�WKH�&RQWUDFWRU�ZLWKLQ�VHYHQ�GD\V�DIWHU�
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$,$�'RFXPHQW�$�����±�������&RS\ULJKW��������������������������������������������������������������������������������������DQG������E\�7KH�
$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV��$OO�ULJKWV�UHVHUYHG��:$51,1*��7KLV�$,$��'RFXPHQW�LV�SURWHFWHG�E\�8�6��&RS\ULJKW�/DZ�DQG�,QWHUQDWLRQDO�
7UHDWLHV��8QDXWKRUL]HG�UHSURGXFWLRQ�RU�GLVWULEXWLRQ�RI�WKLV�$,$��'RFXPHQW��RU�DQ\�SRUWLRQ�RI�LW��PD\�UHVXOW�LQ�VHYHUH�FLYLO�DQG�FULPLQDO�SHQDOWLHV��
DQG�ZLOO�EH�SURVHFXWHG�WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH�XQGHU�WKH�ODZ��3XUFKDVHUV�DUH�QRW�SHUPLWWHG�WR�UHSURGXFH�WKLV�GRFXPHQW��7R�UHSRUW�FRS\ULJKW�
YLRODWLRQV�RI�$,$�&RQWUDFW�'RFXPHQWV��H�PDLO�7KH�$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV¶�OHJDO�FRXQVHO��FRS\ULJKW#DLD�RUJ��

��

WKH�GDWH�HVWDEOLVKHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�WKH�DPRXQW�FHUWLILHG�E\�WKH�$UFKLWHFW�RU�DZDUGHG�E\�ELQGLQJ�GLVSXWH�
UHVROXWLRQ��WKHQ�WKH�&RQWUDFWRU�PD\��XSRQ�VHYHQ�DGGLWLRQDO�GD\V¶�ZULWWHQ�QRWLFH�WR�WKH�2ZQHU�DQG�$UFKLWHFW��VWRS�WKH�
:RUN�XQWLO�SD\PHQW�RI�WKH�DPRXQW�RZLQJ�KDV�EHHQ�UHFHLYHG��7KH�&RQWUDFW�7LPH�VKDOO�EH�H[WHQGHG�DSSURSULDWHO\�DQG�WKH�
&RQWUDFW�6XP�VKDOO�EH�LQFUHDVHG�E\�WKH�DPRXQW�RI�WKH�&RQWUDFWRU¶V�UHDVRQDEOH�FRVWV�RI�VKXW�GRZQ��GHOD\�DQG�VWDUW�XS��
SOXV�LQWHUHVW�DV�SURYLGHG�IRU�LQ�WKH�&RQWUDFW�'RFXPHQWV��
������6XEVWDQWLDO�&RPSOHWLRQ���������6XEVWDQWLDO�&RPSOHWLRQ�LV�WKH�VWDJH�LQ�WKH�SURJUHVV�RI�WKH�:RUN�ZKHQ�WKH�:RUN�RU�GHVLJQDWHG�SRUWLRQ�WKHUHRI�LV�
VXIILFLHQWO\�FRPSOHWH�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�VR�WKDW�WKH�2ZQHU�FDQ�RFFXS\�RU�XWLOL]H�WKH�:RUN�IRU�
LWV�LQWHQGHG�XVH��
��������:KHQ�WKH�&RQWUDFWRU�FRQVLGHUV�WKDW�WKH�:RUN��RU�D�SRUWLRQ�WKHUHRI�ZKLFK�WKH�2ZQHU�DJUHHV�WR�DFFHSW�VHSDUDWHO\��
LV�VXEVWDQWLDOO\�FRPSOHWH��WKH�&RQWUDFWRU�VKDOO�SUHSDUH�DQG�VXEPLW�WR�WKH�$UFKLWHFW�D�FRPSUHKHQVLYH�OLVW�RI�LWHPV�WR�EH�
FRPSOHWHG�RU�FRUUHFWHG�SULRU�WR�ILQDO�SD\PHQW��)DLOXUH�WR�LQFOXGH�DQ�LWHP�RQ�VXFK�OLVW�GRHV�QRW�DOWHU�WKH�UHVSRQVLELOLW\�RI�
WKH�&RQWUDFWRU�WR�FRPSOHWH�DOO�:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��
��������8SRQ�UHFHLSW�RI�WKH�&RQWUDFWRU¶V�OLVW��WKH�$UFKLWHFW�ZLOO�PDNH�DQ�LQVSHFWLRQ�WR�GHWHUPLQH�ZKHWKHU�WKH�:RUN�RU�
GHVLJQDWHG�SRUWLRQ�WKHUHRI�LV�VXEVWDQWLDOO\�FRPSOHWH��,I�WKH�$UFKLWHFW¶V�LQVSHFWLRQ�GLVFORVHV�DQ\�LWHP��ZKHWKHU�RU�QRW�LQFOXGHG
RQ�WKH�&RQWUDFWRU¶V�OLVW��ZKLFK�LV�QRW�VXIILFLHQWO\�FRPSOHWH�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�VR�WKDW�WKH�2ZQHU�FDQ�
RFFXS\�RU�XWLOL]H�WKH�:RUN�RU�GHVLJQDWHG�SRUWLRQ�WKHUHRI�IRU�LWV�LQWHQGHG�XVH��WKH�&RQWUDFWRU�VKDOO��EHIRUH�LVVXDQFH�RI�WKH�
&HUWLILFDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ��FRPSOHWH�RU�FRUUHFW�VXFK�LWHP�XSRQ�QRWLILFDWLRQ�E\�WKH�$UFKLWHFW��,Q�VXFK�FDVH��WKH�
&RQWUDFWRU�VKDOO�WKHQ�VXEPLW�D�UHTXHVW�IRU�DQRWKHU�LQVSHFWLRQ�E\�WKH�$UFKLWHFW�WR�GHWHUPLQH�6XEVWDQWLDO�&RPSOHWLRQ��
��������:KHQ�WKH�:RUN�RU�GHVLJQDWHG�SRUWLRQ�WKHUHRI�LV�VXEVWDQWLDOO\�FRPSOHWH��WKH�$UFKLWHFW�ZLOO�SUHSDUH�D�&HUWLILFDWH�RI�
6XEVWDQWLDO�&RPSOHWLRQ�WKDW�VKDOO�HVWDEOLVK�WKH�GDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ��VKDOO�HVWDEOLVK�UHVSRQVLELOLWLHV�RI�WKH�
2ZQHU�DQG�&RQWUDFWRU�IRU�VHFXULW\��PDLQWHQDQFH��KHDW��XWLOLWLHV��GDPDJH�WR�WKH�:RUN�DQG�LQVXUDQFH��DQG�VKDOO�IL[�WKH�
WLPH�ZLWKLQ�ZKLFK�WKH�&RQWUDFWRU�VKDOO�ILQLVK�DOO�LWHPV�RQ�WKH�OLVW�DFFRPSDQ\LQJ�WKH�&HUWLILFDWH��:DUUDQWLHV�UHTXLUHG�E\�
WKH�&RQWUDFW�'RFXPHQWV�VKDOO�FRPPHQFH�RQ�WKH�GDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ�RI�WKH�:RUN�RU�GHVLJQDWHG�SRUWLRQ�
WKHUHRI�XQOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�&HUWLILFDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ��
��������7KH�&HUWLILFDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ�VKDOO�EH�VXEPLWWHG�WR�WKH�2ZQHU�DQG�&RQWUDFWRU�IRU�WKHLU�ZULWWHQ�
DFFHSWDQFH�RI�UHVSRQVLELOLWLHV�DVVLJQHG�WR�WKHP�LQ�VXFK�&HUWLILFDWH��8SRQ�VXFK�DFFHSWDQFH�DQG�FRQVHQW�RI�VXUHW\��LI�DQ\��
WKH�2ZQHU�VKDOO�PDNH�SD\PHQW�RI�UHWDLQDJH�DSSO\LQJ�WR�VXFK�:RUN�RU�GHVLJQDWHG�SRUWLRQ�WKHUHRI��6XFK�SD\PHQW�VKDOO�EH�
DGMXVWHG�IRU�:RUN�WKDW�LV�LQFRPSOHWH�RU�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��
������3DUWLDO�2FFXSDQF\�RU�8VH���������7KH�2ZQHU�PD\�RFFXS\�RU�XVH�DQ\�FRPSOHWHG�RU�SDUWLDOO\�FRPSOHWHG�SRUWLRQ�RI�WKH�:RUN�DW�DQ\�VWDJH�ZKHQ�VXFK�
SRUWLRQ�LV�GHVLJQDWHG�E\�VHSDUDWH�DJUHHPHQW�ZLWK�WKH�&RQWUDFWRU��SURYLGHG�VXFK�RFFXSDQF\�RU�XVH�LV�FRQVHQWHG�WR�E\�WKH�
LQVXUHU�DV�UHTXLUHG�XQGHU�6HFWLRQ����������DQG�DXWKRUL]HG�E\�SXEOLF�DXWKRULWLHV�KDYLQJ�MXULVGLFWLRQ�RYHU�WKH�3URMHFW��6XFK�
SDUWLDO�RFFXSDQF\�RU�XVH�PD\�FRPPHQFH�ZKHWKHU�RU�QRW�WKH�SRUWLRQ�LV�VXEVWDQWLDOO\�FRPSOHWH��SURYLGHG�WKH�2ZQHU�DQG�
&RQWUDFWRU�KDYH�DFFHSWHG�LQ�ZULWLQJ�WKH�UHVSRQVLELOLWLHV�DVVLJQHG�WR�HDFK�RI�WKHP�IRU�SD\PHQWV��UHWDLQDJH��LI�DQ\��
VHFXULW\��PDLQWHQDQFH��KHDW��XWLOLWLHV��GDPDJH�WR�WKH�:RUN�DQG�LQVXUDQFH��DQG�KDYH�DJUHHG�LQ�ZULWLQJ�FRQFHUQLQJ�WKH�
SHULRG�IRU�FRUUHFWLRQ�RI�WKH�:RUN�DQG�FRPPHQFHPHQW�RI�ZDUUDQWLHV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��:KHQ�WKH�
&RQWUDFWRU�FRQVLGHUV�D�SRUWLRQ�VXEVWDQWLDOO\�FRPSOHWH��WKH�&RQWUDFWRU�VKDOO�SUHSDUH�DQG�VXEPLW�D�OLVW�WR�WKH�$UFKLWHFW�DV�
SURYLGHG�XQGHU�6HFWLRQ��������&RQVHQW�RI�WKH�&RQWUDFWRU�WR�SDUWLDO�RFFXSDQF\�RU�XVH�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG��
7KH�VWDJH�RI�WKH�SURJUHVV�RI�WKH�:RUN�VKDOO�EH�GHWHUPLQHG�E\�ZULWWHQ�DJUHHPHQW�EHWZHHQ�WKH�2ZQHU�DQG�&RQWUDFWRU�RU��
LI�QR�DJUHHPHQW�LV�UHDFKHG��E\�GHFLVLRQ�RI�WKH�$UFKLWHFW��
��������,PPHGLDWHO\�SULRU�WR�VXFK�SDUWLDO�RFFXSDQF\�RU�XVH��WKH�2ZQHU��&RQWUDFWRU�DQG�$UFKLWHFW�VKDOO�MRLQWO\�LQVSHFW�WKH�
DUHD�WR�EH�RFFXSLHG�RU�SRUWLRQ�RI�WKH�:RUN�WR�EH�XVHG�LQ�RUGHU�WR�GHWHUPLQH�DQG�UHFRUG�WKH�FRQGLWLRQ�RI�WKH�:RUN��
��������8QOHVV�RWKHUZLVH�DJUHHG�XSRQ��SDUWLDO�RFFXSDQF\�RU�XVH�RI�D�SRUWLRQ�RU�SRUWLRQV�RI�WKH�:RUN�VKDOO�QRW�FRQVWLWXWH�
DFFHSWDQFH�RI�:RUN�QRW�FRPSO\LQJ�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��
�������)LQDO�&RPSOHWLRQ�DQG�)LQDO�3D\PHQW����������8SRQ�UHFHLSW�RI�WKH�&RQWUDFWRU¶V�ZULWWHQ�QRWLFH�WKDW�WKH�:RUN�LV�UHDG\�IRU�ILQDO�LQVSHFWLRQ�DQG�DFFHSWDQFH�DQG�
XSRQ�UHFHLSW�RI�D�ILQDO�$SSOLFDWLRQ�IRU�3D\PHQW��WKH�$UFKLWHFW�ZLOO�SURPSWO\�PDNH�VXFK�LQVSHFWLRQ�DQG��ZKHQ�WKH�
$UFKLWHFW�ILQGV�WKH�:RUN�DFFHSWDEOH�XQGHU�WKH�&RQWUDFW�'RFXPHQWV�DQG�WKH�&RQWUDFW�IXOO\�SHUIRUPHG��WKH�$UFKLWHFW�ZLOO�
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$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV��$OO�ULJKWV�UHVHUYHG��:$51,1*��7KLV�$,$��'RFXPHQW�LV�SURWHFWHG�E\�8�6��&RS\ULJKW�/DZ�DQG�,QWHUQDWLRQDO�
7UHDWLHV��8QDXWKRUL]HG�UHSURGXFWLRQ�RU�GLVWULEXWLRQ�RI�WKLV�$,$��'RFXPHQW��RU�DQ\�SRUWLRQ�RI�LW��PD\�UHVXOW�LQ�VHYHUH�FLYLO�DQG�FULPLQDO�SHQDOWLHV��
DQG�ZLOO�EH�SURVHFXWHG�WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH�XQGHU�WKH�ODZ��3XUFKDVHUV�DUH�QRW�SHUPLWWHG�WR�UHSURGXFH�WKLV�GRFXPHQW��7R�UHSRUW�FRS\ULJKW�
YLRODWLRQV�RI�$,$�&RQWUDFW�'RFXPHQWV��H�PDLO�7KH�$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV¶�OHJDO�FRXQVHO��FRS\ULJKW#DLD�RUJ��

��

SURPSWO\�LVVXH�D�ILQDO�&HUWLILFDWH�IRU�3D\PHQW�VWDWLQJ�WKDW�WR�WKH�EHVW�RI�WKH�$UFKLWHFW¶V�NQRZOHGJH��LQIRUPDWLRQ�DQG�
EHOLHI��DQG�RQ�WKH�EDVLV�RI�WKH�$UFKLWHFW¶V�RQ�VLWH�YLVLWV�DQG�LQVSHFWLRQV��WKH�:RUN�KDV�EHHQ�FRPSOHWHG�LQ�DFFRUGDQFH�
ZLWK�WHUPV�DQG�FRQGLWLRQV�RI�WKH�&RQWUDFW�'RFXPHQWV�DQG�WKDW�WKH�HQWLUH�EDODQFH�IRXQG�WR�EH�GXH�WKH�&RQWUDFWRU�DQG�
QRWHG�LQ�WKH�ILQDO�&HUWLILFDWH�LV�GXH�DQG�SD\DEOH��7KH�$UFKLWHFW¶V�ILQDO�&HUWLILFDWH�IRU�3D\PHQW�ZLOO�FRQVWLWXWH�D�IXUWKHU�
UHSUHVHQWDWLRQ�WKDW�FRQGLWLRQV�OLVWHG�LQ�6HFWLRQ��������DV�SUHFHGHQW�WR�WKH�&RQWUDFWRU¶V�EHLQJ�HQWLWOHG�WR�ILQDO�SD\PHQW�
KDYH�EHHQ�IXOILOOHG��
���������1HLWKHU�ILQDO�SD\PHQW�QRU�DQ\�UHPDLQLQJ�UHWDLQHG�SHUFHQWDJH�VKDOO�EHFRPH�GXH�XQWLO�WKH�&RQWUDFWRU�VXEPLWV�WR�
WKH�$UFKLWHFW�����DQ�DIILGDYLW�WKDW�SD\UROOV��ELOOV�IRU�PDWHULDOV�DQG�HTXLSPHQW��DQG�RWKHU�LQGHEWHGQHVV�FRQQHFWHG�ZLWK�WKH�
:RUN�IRU�ZKLFK�WKH�2ZQHU�RU�WKH�2ZQHU¶V�SURSHUW\�PLJKW�EH�UHVSRQVLEOH�RU�HQFXPEHUHG��OHVV�DPRXQWV�ZLWKKHOG�E\�
2ZQHU��KDYH�EHHQ�SDLG�RU�RWKHUZLVH�VDWLVILHG������D�FHUWLILFDWH�HYLGHQFLQJ�WKDW�LQVXUDQFH�UHTXLUHG�E\�WKH�&RQWUDFW�
'RFXPHQWV�WR�UHPDLQ�LQ�IRUFH�DIWHU�ILQDO�SD\PHQW�LV�FXUUHQWO\�LQ�HIIHFW�DQG�ZLOO�QRW�EH�FDQFHOHG�RU�DOORZHG�WR�H[SLUH�
XQWLO�DW�OHDVW����GD\V¶�SULRU�ZULWWHQ�QRWLFH�KDV�EHHQ�JLYHQ�WR�WKH�2ZQHU������D�ZULWWHQ�VWDWHPHQW�WKDW�WKH�&RQWUDFWRU�
NQRZV�RI�QR�VXEVWDQWLDO�UHDVRQ�WKDW�WKH�LQVXUDQFH�ZLOO�QRW�EH�UHQHZDEOH�WR�FRYHU�WKH�SHULRG�UHTXLUHG�E\�WKH�&RQWUDFW�
'RFXPHQWV������FRQVHQW�RI�VXUHW\��LI�DQ\��WR�ILQDO�SD\PHQW�DQG������LI�UHTXLUHG�E\�WKH�2ZQHU��RWKHU�GDWD�HVWDEOLVKLQJ�
SD\PHQW�RU�VDWLVIDFWLRQ�RI�REOLJDWLRQV��VXFK�DV�UHFHLSWV��UHOHDVHV�DQG�ZDLYHUV�RI�OLHQV��FODLPV��VHFXULW\�LQWHUHVWV�RU�
HQFXPEUDQFHV�DULVLQJ�RXW�RI�WKH�&RQWUDFW��WR�WKH�H[WHQW�DQG�LQ�VXFK�IRUP�DV�PD\�EH�GHVLJQDWHG�E\�WKH�2ZQHU��,I�D�
6XEFRQWUDFWRU�UHIXVHV�WR�IXUQLVK�D�UHOHDVH�RU�ZDLYHU�UHTXLUHG�E\�WKH�2ZQHU��WKH�&RQWUDFWRU�PD\�IXUQLVK�D�ERQG�
VDWLVIDFWRU\�WR�WKH�2ZQHU�WR�LQGHPQLI\�WKH�2ZQHU�DJDLQVW�VXFK�OLHQ��,I�VXFK�OLHQ�UHPDLQV�XQVDWLVILHG�DIWHU�SD\PHQWV�DUH�
PDGH��WKH�&RQWUDFWRU�VKDOO�UHIXQG�WR�WKH�2ZQHU�DOO�PRQH\�WKDW�WKH�2ZQHU�PD\�EH�FRPSHOOHG�WR�SD\�LQ�GLVFKDUJLQJ�VXFK�
OLHQ��LQFOXGLQJ�DOO�FRVWV�DQG�UHDVRQDEOH�DWWRUQH\V¶�IHHV��
���������,I��DIWHU�6XEVWDQWLDO�&RPSOHWLRQ�RI�WKH�:RUN��ILQDO�FRPSOHWLRQ�WKHUHRI�LV�PDWHULDOO\�GHOD\HG�WKURXJK�QR�IDXOW�RI�
WKH�&RQWUDFWRU�RU�E\�LVVXDQFH�RI�&KDQJH�2UGHUV�DIIHFWLQJ�ILQDO�FRPSOHWLRQ��DQG�WKH�$UFKLWHFW�VR�FRQILUPV��WKH�2ZQHU�
VKDOO��XSRQ�DSSOLFDWLRQ�E\�WKH�&RQWUDFWRU�DQG�FHUWLILFDWLRQ�E\�WKH�$UFKLWHFW��DQG�ZLWKRXW�WHUPLQDWLQJ�WKH�&RQWUDFW��PDNH�
SD\PHQW�RI�WKH�EDODQFH�GXH�IRU�WKDW�SRUWLRQ�RI�WKH�:RUN�IXOO\�FRPSOHWHG�DQG�DFFHSWHG��,I�WKH�UHPDLQLQJ�EDODQFH�IRU�
:RUN�QRW�IXOO\�FRPSOHWHG�RU�FRUUHFWHG�LV�OHVV�WKDQ�UHWDLQDJH�VWLSXODWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��DQG�LI�ERQGV�KDYH�
EHHQ�IXUQLVKHG��WKH�ZULWWHQ�FRQVHQW�RI�VXUHW\�WR�SD\PHQW�RI�WKH�EDODQFH�GXH�IRU�WKDW�SRUWLRQ�RI�WKH�:RUN�IXOO\�FRPSOHWHG�
DQG�DFFHSWHG�VKDOO�EH�VXEPLWWHG�E\�WKH�&RQWUDFWRU�WR�WKH�$UFKLWHFW�SULRU�WR�FHUWLILFDWLRQ�RI�VXFK�SD\PHQW��6XFK�SD\PHQW�
VKDOO�EH�PDGH�XQGHU�WHUPV�DQG�FRQGLWLRQV�JRYHUQLQJ�ILQDO�SD\PHQW��H[FHSW�WKDW�LW�VKDOO�QRW�FRQVWLWXWH�D�ZDLYHU�RI�FODLPV��
���������7KH�PDNLQJ�RI�ILQDO�SD\PHQW�VKDOO�FRQVWLWXWH�D�ZDLYHU�RI�&ODLPV�E\�WKH�2ZQHU�H[FHSW�WKRVH�DULVLQJ�IURP�

��� OLHQV��&ODLPV��VHFXULW\�LQWHUHVWV�RU�HQFXPEUDQFHV�DULVLQJ�RXW�RI�WKH�&RQWUDFW�DQG�XQVHWWOHG��
��� IDLOXUH�RI�WKH�:RUN�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��RU�
��� WHUPV�RI�VSHFLDO�ZDUUDQWLHV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��

���������$FFHSWDQFH�RI�ILQDO�SD\PHQW�E\�WKH�&RQWUDFWRU��D�6XEFRQWUDFWRU�RU�PDWHULDO�VXSSOLHU�VKDOO�FRQVWLWXWH�D�ZDLYHU�RI�
FODLPV�E\�WKDW�SD\HH�H[FHSW�WKRVH�SUHYLRXVO\�PDGH�LQ�ZULWLQJ�DQG�LGHQWLILHG�E\�WKDW�SD\HH�DV�XQVHWWOHG�DW�WKH�WLPH�RI�
ILQDO�$SSOLFDWLRQ�IRU�3D\PHQW��
$57,&/(������3527(&7,21�2)�3(56216�$1'�3523(57<��������6DIHW\�3UHFDXWLRQV�DQG�3URJUDPV�7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�LQLWLDWLQJ��PDLQWDLQLQJ�DQG�VXSHUYLVLQJ�DOO�VDIHW\�SUHFDXWLRQV�DQG�SURJUDPV�LQ�
FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�WKH�&RQWUDFW���
�������6DIHW\�RI�3HUVRQV�DQG�3URSHUW\����������7KH�&RQWUDFWRU�VKDOO�WDNH�UHDVRQDEOH�SUHFDXWLRQV�IRU�VDIHW\�RI��DQG�VKDOO�SURYLGH�UHDVRQDEOH�SURWHFWLRQ�WR�
SUHYHQW�GDPDJH��LQMXU\�RU�ORVV�WR�

��� HPSOR\HHV�RQ�WKH�:RUN�DQG�RWKHU�SHUVRQV�ZKR�PD\�EH�DIIHFWHG�WKHUHE\��
��� WKH�:RUN�DQG�PDWHULDOV�DQG�HTXLSPHQW�WR�EH�LQFRUSRUDWHG�WKHUHLQ��ZKHWKHU�LQ�VWRUDJH�RQ�RU�RII�WKH�VLWH��

XQGHU�FDUH��FXVWRG\�RU�FRQWURO�RI�WKH�&RQWUDFWRU�RU�WKH�&RQWUDFWRU¶V�6XEFRQWUDFWRUV�RU�6XE�
VXEFRQWUDFWRUV��DQG�

��� RWKHU�SURSHUW\�DW�WKH�VLWH�RU�DGMDFHQW�WKHUHWR��VXFK�DV�WUHHV��VKUXEV��ODZQV��ZDONV��SDYHPHQWV��URDGZD\V��
VWUXFWXUHV�DQG�XWLOLWLHV�QRW�GHVLJQDWHG�IRU�UHPRYDO��UHORFDWLRQ�RU�UHSODFHPHQW�LQ�WKH�FRXUVH�RI�
FRQVWUXFWLRQ��
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DQG�ZLOO�EH�SURVHFXWHG�WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH�XQGHU�WKH�ODZ��3XUFKDVHUV�DUH�QRW�SHUPLWWHG�WR�UHSURGXFH�WKLV�GRFXPHQW��7R�UHSRUW�FRS\ULJKW�
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��

���������7KH�&RQWUDFWRU�VKDOO�FRPSO\�ZLWK�DQG�JLYH�QRWLFHV�UHTXLUHG�E\�DSSOLFDEOH�ODZV��VWDWXWHV��RUGLQDQFHV��FRGHV��
UXOHV�DQG�UHJXODWLRQV��DQG�ODZIXO�RUGHUV�RI�SXEOLF�DXWKRULWLHV�EHDULQJ�RQ�VDIHW\�RI�SHUVRQV�RU�SURSHUW\�RU�WKHLU�SURWHFWLRQ�
IURP�GDPDJH��LQMXU\�RU�ORVV��
���������7KH�&RQWUDFWRU�VKDOO�HUHFW�DQG�PDLQWDLQ��DV�UHTXLUHG�E\�H[LVWLQJ�FRQGLWLRQV�DQG�SHUIRUPDQFH�RI�WKH�&RQWUDFW��
UHDVRQDEOH�VDIHJXDUGV�IRU�VDIHW\�DQG�SURWHFWLRQ��LQFOXGLQJ�SRVWLQJ�GDQJHU�VLJQV�DQG�RWKHU�ZDUQLQJV�DJDLQVW�KD]DUGV��
SURPXOJDWLQJ�VDIHW\�UHJXODWLRQV�DQG�QRWLI\LQJ�RZQHUV�DQG�XVHUV�RI�DGMDFHQW�VLWHV�DQG�XWLOLWLHV��
���������:KHQ�XVH�RU�VWRUDJH�RI�H[SORVLYHV�RU�RWKHU�KD]DUGRXV�PDWHULDOV�RU�HTXLSPHQW�RU�XQXVXDO�PHWKRGV�DUH�QHFHVVDU\�
IRU�H[HFXWLRQ�RI�WKH�:RUN��WKH�&RQWUDFWRU�VKDOO�H[HUFLVH�XWPRVW�FDUH�DQG�FDUU\�RQ�VXFK�DFWLYLWLHV�XQGHU�VXSHUYLVLRQ�RI�
SURSHUO\�TXDOLILHG�SHUVRQQHO��
���������7KH�&RQWUDFWRU�VKDOO�SURPSWO\�UHPHG\�GDPDJH�DQG�ORVV��RWKHU�WKDQ�GDPDJH�RU�ORVV�LQVXUHG�XQGHU�SURSHUW\�
LQVXUDQFH�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��WR�SURSHUW\�UHIHUUHG�WR�LQ�6HFWLRQV����������DQG����������FDXVHG�LQ�ZKROH�
RU�LQ�SDUW�E\�WKH�&RQWUDFWRU��D�6XEFRQWUDFWRU��D�6XE�VXEFRQWUDFWRU��RU�DQ\RQH�GLUHFWO\�RU�LQGLUHFWO\�HPSOR\HG�E\�DQ\�RI�
WKHP��RU�E\�DQ\RQH�IRU�ZKRVH�DFWV�WKH\�PD\�EH�OLDEOH�DQG�IRU�ZKLFK�WKH�&RQWUDFWRU�LV�UHVSRQVLEOH�XQGHU�
6HFWLRQV����������DQG�����������H[FHSW�GDPDJH�RU�ORVV�DWWULEXWDEOH�WR�DFWV�RU�RPLVVLRQV�RI�WKH�2ZQHU�RU�$UFKLWHFW�RU�
DQ\RQH�GLUHFWO\�RU�LQGLUHFWO\�HPSOR\HG�E\�HLWKHU�RI�WKHP��RU�E\�DQ\RQH�IRU�ZKRVH�DFWV�HLWKHU�RI�WKHP�PD\�EH�OLDEOH��DQG�
QRW�DWWULEXWDEOH�WR�WKH�IDXOW�RU�QHJOLJHQFH�RI�WKH�&RQWUDFWRU��7KH�IRUHJRLQJ�REOLJDWLRQV�RI�WKH�&RQWUDFWRU�DUH�LQ�DGGLWLRQ�
WR�WKH�&RQWUDFWRU¶V�REOLJDWLRQV�XQGHU�6HFWLRQ�������
���������7KH�&RQWUDFWRU�VKDOO�GHVLJQDWH�D�UHVSRQVLEOH�PHPEHU�RI�WKH�&RQWUDFWRU¶V�RUJDQL]DWLRQ�DW�WKH�VLWH�ZKRVH�GXW\�
VKDOO�EH�WKH�SUHYHQWLRQ�RI�DFFLGHQWV��7KLV�SHUVRQ�VKDOO�EH�WKH�&RQWUDFWRU¶V�VXSHULQWHQGHQW�XQOHVV�RWKHUZLVH�GHVLJQDWHG�E\�
WKH�&RQWUDFWRU�LQ�ZULWLQJ�WR�WKH�2ZQHU�DQG�$UFKLWHFW��
���������7KH�&RQWUDFWRU�VKDOO�QRW�SHUPLW�DQ\�SDUW�RI�WKH�FRQVWUXFWLRQ�RU�VLWH�WR�EH�ORDGHG�VR�DV�WR�FDXVH�GDPDJH�RU�FUHDWH�
DQ�XQVDIH�FRQGLWLRQ��
���������,QMXU\�RU�'DPDJH�WR�3HUVRQ�RU�3URSHUW\�,I�HLWKHU�SDUW\�VXIIHUV�LQMXU\�RU�GDPDJH�WR�SHUVRQ�RU�SURSHUW\�EHFDXVH�RI�DQ�DFW�RU�RPLVVLRQ�RI�WKH�RWKHU�SDUW\��RU�RI�
RWKHUV�IRU�ZKRVH�DFWV�VXFK�SDUW\�LV�OHJDOO\�UHVSRQVLEOH��ZULWWHQ�QRWLFH�RI�VXFK�LQMXU\�RU�GDPDJH��ZKHWKHU�RU�QRW�LQVXUHG��
VKDOO�EH�JLYHQ�WR�WKH�RWKHU�SDUW\�ZLWKLQ�D�UHDVRQDEOH�WLPH�QRW�H[FHHGLQJ����GD\V�DIWHU�GLVFRYHU\��7KH�QRWLFH�VKDOO�
SURYLGH�VXIILFLHQW�GHWDLO�WR�HQDEOH�WKH�RWKHU�SDUW\�WR�LQYHVWLJDWH�WKH�PDWWHU���
�������+D]DUGRXV�0DWHULDOV����������7KH�&RQWUDFWRU�LV�UHVSRQVLEOH�IRU�FRPSOLDQFH�ZLWK�DQ\�UHTXLUHPHQWV�LQFOXGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�
UHJDUGLQJ�KD]DUGRXV�PDWHULDOV��,I�WKH�&RQWUDFWRU�HQFRXQWHUV�D�KD]DUGRXV�PDWHULDO�RU�VXEVWDQFH�QRW�DGGUHVVHG�LQ�WKH�
&RQWUDFW�'RFXPHQWV�DQG LI�UHDVRQDEOH�SUHFDXWLRQV�ZLOO�EH�LQDGHTXDWH�WR�SUHYHQW�IRUHVHHDEOH�ERGLO\�LQMXU\�RU�GHDWK�WR�
SHUVRQV�UHVXOWLQJ�IURP�D�PDWHULDO�RU�VXEVWDQFH��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DVEHVWRV�RU�SRO\FKORULQDWHG�ELSKHQ\O��3&%���
HQFRXQWHUHG�RQ�WKH�VLWH�E\�WKH�&RQWUDFWRU��WKH�&RQWUDFWRU�VKDOO��XSRQ�UHFRJQL]LQJ�WKH�FRQGLWLRQ��LPPHGLDWHO\�VWRS�:RUN�
LQ�WKH�DIIHFWHG�DUHD�DQG�UHSRUW�WKH�FRQGLWLRQ�WR�WKH�2ZQHU�DQG�$UFKLWHFW�LQ�ZULWLQJ��
���������8SRQ�UHFHLSW�RI�WKH�&RQWUDFWRU¶V�ZULWWHQ�QRWLFH��WKH�2ZQHU�VKDOO�REWDLQ�WKH�VHUYLFHV�RI�D�OLFHQVHG�ODERUDWRU\�WR�
YHULI\�WKH�SUHVHQFH�RU�DEVHQFH�RI�WKH�PDWHULDO�RU�VXEVWDQFH�UHSRUWHG�E\�WKH�&RQWUDFWRU�DQG��LQ�WKH�HYHQW�VXFK�PDWHULDO�RU�
VXEVWDQFH�LV�IRXQG�WR�EH�SUHVHQW��WR�FDXVH�LW�WR�EH�UHQGHUHG�KDUPOHVV��8QOHVV�RWKHUZLVH�UHTXLUHG�E\�WKH�&RQWUDFW�
'RFXPHQWV��WKH�2ZQHU�VKDOO�IXUQLVK�LQ�ZULWLQJ�WR�WKH�&RQWUDFWRU�DQG�$UFKLWHFW�WKH�QDPHV�DQG�TXDOLILFDWLRQV�RI�SHUVRQV�
RU�HQWLWLHV�ZKR�DUH�WR�SHUIRUP�WHVWV�YHULI\LQJ�WKH�SUHVHQFH�RU�DEVHQFH�RI�VXFK�PDWHULDO�RU�VXEVWDQFH�RU�ZKR�DUH�WR�
SHUIRUP�WKH�WDVN�RI�UHPRYDO�RU�VDIH�FRQWDLQPHQW�RI�VXFK�PDWHULDO�RU�VXEVWDQFH��7KH�&RQWUDFWRU�DQG�WKH�$UFKLWHFW�ZLOO�
SURPSWO\�UHSO\�WR�WKH�2ZQHU�LQ�ZULWLQJ�VWDWLQJ�ZKHWKHU�RU�QRW�HLWKHU�KDV�UHDVRQDEOH�REMHFWLRQ�WR�WKH�SHUVRQV�RU�HQWLWLHV�
SURSRVHG�E\�WKH�2ZQHU��,I�HLWKHU�WKH�&RQWUDFWRU�RU�$UFKLWHFW�KDV�DQ�REMHFWLRQ�WR�D�SHUVRQ�RU�HQWLW\�SURSRVHG�E\�WKH�
2ZQHU��WKH�2ZQHU�VKDOO�SURSRVH�DQRWKHU�WR�ZKRP�WKH�&RQWUDFWRU�DQG�WKH�$UFKLWHFW�KDYH�QR�UHDVRQDEOH�REMHFWLRQ��:KHQ�
WKH�PDWHULDO�RU�VXEVWDQFH�KDV�EHHQ�UHQGHUHG�KDUPOHVV��:RUN�LQ�WKH�DIIHFWHG�DUHD�VKDOO�UHVXPH�XSRQ�ZULWWHQ�DJUHHPHQW�RI�
WKH�2ZQHU�DQG�&RQWUDFWRU��%\�&KDQJH�2UGHU��WKH�&RQWUDFW�7LPH�VKDOO�EH�H[WHQGHG�DSSURSULDWHO\�DQG�WKH�&RQWUDFW�6XP�
VKDOO�EH�LQFUHDVHG�LQ�WKH�DPRXQW�RI�WKH�&RQWUDFWRU¶V�UHDVRQDEOH�DGGLWLRQDO�FRVWV�RI�VKXW�GRZQ��GHOD\�DQG�VWDUW�XS��
���������7R�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��WKH�2ZQHU�VKDOO�LQGHPQLI\�DQG�KROG�KDUPOHVV�WKH�&RQWUDFWRU��
6XEFRQWUDFWRUV��$UFKLWHFW��$UFKLWHFW¶V�FRQVXOWDQWV�DQG�DJHQWV�DQG�HPSOR\HHV�RI�DQ\�RI�WKHP�IURP�DQG�DJDLQVW�FODLPV��
GDPDJHV��ORVVHV�DQG�H[SHQVHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DWWRUQH\V¶�IHHV��DULVLQJ�RXW�RI�RU�UHVXOWLQJ�IURP�SHUIRUPDQFH�RI�
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DQG�ZLOO�EH�SURVHFXWHG�WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH�XQGHU�WKH�ODZ��3XUFKDVHUV�DUH�QRW�SHUPLWWHG�WR�UHSURGXFH�WKLV�GRFXPHQW��7R�UHSRUW�FRS\ULJKW�
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��

WKH�:RUN�LQ�WKH�DIIHFWHG�DUHD�LI�LQ�IDFW�WKH�PDWHULDO�RU�VXEVWDQFH�SUHVHQWV�WKH�ULVN�RI�ERGLO\�LQMXU\�RU�GHDWK�DV�GHVFULEHG�LQ�
6HFWLRQ��������DQG�KDV�QRW�EHHQ�UHQGHUHG�KDUPOHVV��SURYLGHG�WKDW�VXFK�FODLP��GDPDJH��ORVV�RU�H[SHQVH�LV�DWWULEXWDEOH�WR�
ERGLO\�LQMXU\��VLFNQHVV��GLVHDVH�RU�GHDWK��RU�WR�LQMXU\�WR�RU�GHVWUXFWLRQ�RI�WDQJLEOH�SURSHUW\��RWKHU�WKDQ�WKH�:RUN�LWVHOI���
H[FHSW�WR�WKH�H[WHQW�WKDW�VXFK�GDPDJH��ORVV�RU�H[SHQVH�LV�GXH�WR�WKH�IDXOW�RU�QHJOLJHQFH�RI�WKH�SDUW\�VHHNLQJ�LQGHPQLW\��
���������7KH�2ZQHU�VKDOO�QRW�EH�UHVSRQVLEOH�XQGHU�WKLV�6HFWLRQ������IRU�PDWHULDOV�RU�VXEVWDQFHV�WKH�&RQWUDFWRU�EULQJV�WR�
WKH�VLWH�XQOHVV�VXFK�PDWHULDOV�RU�VXEVWDQFHV�DUH�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��7KH�2ZQHU�VKDOO�EH�UHVSRQVLEOH�IRU�
PDWHULDOV�RU�VXEVWDQFHV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��H[FHSW�WR�WKH�H[WHQW�RI�WKH�&RQWUDFWRU¶V�IDXOW�RU�QHJOLJHQFH�
LQ�WKH�XVH�DQG�KDQGOLQJ�RI�VXFK�PDWHULDOV�RU�VXEVWDQFHV��
���������7KH�&RQWUDFWRU�VKDOO�LQGHPQLI\�WKH�2ZQHU�IRU�WKH�FRVW�DQG�H[SHQVH�WKH�2ZQHU�LQFXUV�����IRU�UHPHGLDWLRQ�RI�D�
PDWHULDO�RU�VXEVWDQFH�WKH�&RQWUDFWRU�EULQJV�WR�WKH�VLWH�DQG�QHJOLJHQWO\�KDQGOHV��RU�����ZKHUH�WKH�&RQWUDFWRU�IDLOV�WR�
SHUIRUP�LWV�REOLJDWLRQV�XQGHU�6HFWLRQ���������H[FHSW�WR�WKH�H[WHQW�WKDW�WKH�FRVW�DQG�H[SHQVH�DUH�GXH�WR�WKH�2ZQHU¶V�IDXOW�
RU�QHJOLJHQFH��
���������,I��ZLWKRXW�QHJOLJHQFH�RQ�WKH�SDUW�RI�WKH�&RQWUDFWRU��WKH�&RQWUDFWRU�LV�KHOG�OLDEOH�E\�D�JRYHUQPHQW�DJHQF\�IRU�WKH�
FRVW�RI�UHPHGLDWLRQ�RI�D�KD]DUGRXV�PDWHULDO�RU�VXEVWDQFH�VROHO\�E\�UHDVRQ�RI�SHUIRUPLQJ�:RUN�DV�UHTXLUHG�E\�WKH�
&RQWUDFW�'RFXPHQWV��WKH�2ZQHU�VKDOO�LQGHPQLI\�WKH�&RQWUDFWRU�IRU�DOO�FRVW�DQG�H[SHQVH�WKHUHE\�LQFXUUHG��
�������(PHUJHQFLHV�,Q�DQ�HPHUJHQF\�DIIHFWLQJ�VDIHW\�RI�SHUVRQV�RU�SURSHUW\��WKH�&RQWUDFWRU�VKDOO�DFW��DW�WKH�&RQWUDFWRU¶V�GLVFUHWLRQ��WR�
SUHYHQW�WKUHDWHQHG�GDPDJH��LQMXU\�RU�ORVV��$GGLWLRQDO�FRPSHQVDWLRQ�RU�H[WHQVLRQ�RI�WLPH�FODLPHG�E\�WKH�&RQWUDFWRU�RQ�
DFFRXQW�RI�DQ�HPHUJHQF\�VKDOO�EH�GHWHUPLQHG�DV�SURYLGHG�LQ�$UWLFOH����DQG�$UWLFOH����
$57,&/(������,1685$1&(�$1'�%21'6��������&RQWUDFWRU¶V�/LDELOLW\�,QVXUDQFH����������7KH�&RQWUDFWRU�VKDOO�SXUFKDVH�IURP�DQG�PDLQWDLQ�LQ�D�FRPSDQ\�RU�FRPSDQLHV�ODZIXOO\�DXWKRUL]HG�WR�GR�EXVLQHVV�
LQ�WKH�MXULVGLFWLRQ�LQ�ZKLFK�WKH�3URMHFW�LV�ORFDWHG�VXFK�LQVXUDQFH�DV�ZLOO�SURWHFW�WKH�&RQWUDFWRU�IURP�FODLPV�VHW�IRUWK�
EHORZ�ZKLFK�PD\�DULVH�RXW�RI�RU�UHVXOW�IURP�WKH�&RQWUDFWRU¶V�RSHUDWLRQV�DQG�FRPSOHWHG�RSHUDWLRQV�XQGHU�WKH�&RQWUDFW�
DQG�IRU�ZKLFK�WKH�&RQWUDFWRU�PD\�EH�OHJDOO\�OLDEOH��ZKHWKHU�VXFK�RSHUDWLRQV�EH�E\�WKH�&RQWUDFWRU�RU�E\�D�6XEFRQWUDFWRU�
RU�E\�DQ\RQH�GLUHFWO\�RU�LQGLUHFWO\�HPSOR\HG�E\�DQ\�RI�WKHP��RU�E\�DQ\RQH�IRU�ZKRVH�DFWV�DQ\�RI�WKHP�PD\�EH�OLDEOH��

��� &ODLPV�XQGHU�ZRUNHUV¶�FRPSHQVDWLRQ��GLVDELOLW\�EHQHILW�DQG�RWKHU�VLPLODU�HPSOR\HH�EHQHILW�DFWV�WKDW�DUH�
DSSOLFDEOH�WR�WKH�:RUN�WR�EH�SHUIRUPHG��

��� &ODLPV�IRU�GDPDJHV�EHFDXVH�RI�ERGLO\�LQMXU\��RFFXSDWLRQDO�VLFNQHVV�RU�GLVHDVH��RU�GHDWK�RI�WKH�
&RQWUDFWRU¶V�HPSOR\HHV��

��� &ODLPV�IRU�GDPDJHV�EHFDXVH�RI�ERGLO\�LQMXU\��VLFNQHVV�RU�GLVHDVH��RU�GHDWK�RI�DQ\�SHUVRQ�RWKHU�WKDQ�WKH�
&RQWUDFWRU¶V�HPSOR\HHV��

��� &ODLPV�IRU�GDPDJHV�LQVXUHG�E\�XVXDO�SHUVRQDO�LQMXU\�OLDELOLW\�FRYHUDJH��
��� &ODLPV�IRU�GDPDJHV��RWKHU�WKDQ�WR�WKH�:RUN�LWVHOI��EHFDXVH�RI�LQMXU\�WR�RU�GHVWUXFWLRQ�RI�WDQJLEOH�

SURSHUW\��LQFOXGLQJ�ORVV�RI�XVH�UHVXOWLQJ�WKHUHIURP��
��� &ODLPV�IRU�GDPDJHV�EHFDXVH�RI�ERGLO\�LQMXU\��GHDWK�RI�D�SHUVRQ�RU�SURSHUW\�GDPDJH�DULVLQJ�RXW�RI�

RZQHUVKLS��PDLQWHQDQFH�RU�XVH�RI�D�PRWRU�YHKLFOH��
��� &ODLPV�IRU�ERGLO\�LQMXU\�RU�SURSHUW\�GDPDJH�DULVLQJ�RXW�RI�FRPSOHWHG�RSHUDWLRQV��DQG�
��� &ODLPV�LQYROYLQJ�FRQWUDFWXDO�OLDELOLW\�LQVXUDQFH�DSSOLFDEOH�WR�WKH�&RQWUDFWRU¶V�REOLJDWLRQV�XQGHU�

6HFWLRQ�������
���������7KH�LQVXUDQFH�UHTXLUHG�E\�6HFWLRQ��������VKDOO�EH�ZULWWHQ�IRU�QRW�OHVV�WKDQ�OLPLWV�RI�OLDELOLW\�VSHFLILHG�LQ�WKH�
&RQWUDFW�'RFXPHQWV�RU�UHTXLUHG�E\�ODZ��ZKLFKHYHU�FRYHUDJH�LV�JUHDWHU��&RYHUDJHV��ZKHWKHU�ZULWWHQ�RQ�DQ�RFFXUUHQFH�RU�
FODLPV�PDGH�EDVLV��VKDOO�EH�PDLQWDLQHG�ZLWKRXW�LQWHUUXSWLRQ�IURP�WKH�GDWH�RI�FRPPHQFHPHQW�RI�WKH�:RUN�XQWLO�WKH�GDWH�RI�
ILQDO�SD\PHQW�DQG�WHUPLQDWLRQ�RI�DQ\�FRYHUDJH�UHTXLUHG�WR�EH�PDLQWDLQHG�DIWHU�ILQDO�SD\PHQW��DQG��ZLWK�UHVSHFW�WR�WKH�
&RQWUDFWRU¶V�FRPSOHWHG�RSHUDWLRQV�FRYHUDJH��XQWLO�WKH�H[SLUDWLRQ�RI�WKH�SHULRG�IRU�FRUUHFWLRQ�RI�:RUN�RU�IRU�VXFK�RWKHU�
SHULRG�IRU�PDLQWHQDQFH�RI�FRPSOHWHG�RSHUDWLRQV�FRYHUDJH�DV�VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��
���������&HUWLILFDWHV�RI�LQVXUDQFH�DFFHSWDEOH�WR�WKH�2ZQHU�VKDOO�EH�ILOHG�ZLWK�WKH�2ZQHU�SULRU�WR�FRPPHQFHPHQW�RI�WKH�
:RUN�DQG�WKHUHDIWHU�XSRQ�UHQHZDO�RU�UHSODFHPHQW�RI�HDFK�UHTXLUHG�SROLF\�RI�LQVXUDQFH��7KHVH�FHUWLILFDWHV�DQG�WKH�
LQVXUDQFH�SROLFLHV�UHTXLUHG�E\�WKLV�6HFWLRQ������VKDOO�FRQWDLQ�D�SURYLVLRQ�WKDW�FRYHUDJHV�DIIRUGHG�XQGHU�WKH�SROLFLHV�ZLOO�
QRW�EH�FDQFHOHG�RU�DOORZHG�WR�H[SLUH�XQWLO�DW�OHDVW����GD\V¶�SULRU�ZULWWHQ�QRWLFH�KDV�EHHQ�JLYHQ�WR�WKH�2ZQHU��$Q�
DGGLWLRQDO�FHUWLILFDWH�HYLGHQFLQJ�FRQWLQXDWLRQ�RI�OLDELOLW\�FRYHUDJH��LQFOXGLQJ�FRYHUDJH�IRU�FRPSOHWHG�RSHUDWLRQV��VKDOO�
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7UHDWLHV��8QDXWKRUL]HG�UHSURGXFWLRQ�RU�GLVWULEXWLRQ�RI�WKLV�$,$��'RFXPHQW��RU�DQ\�SRUWLRQ�RI�LW��PD\�UHVXOW�LQ�VHYHUH�FLYLO�DQG�FULPLQDO�SHQDOWLHV��
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��

EH�VXEPLWWHG�ZLWK�WKH�ILQDO�$SSOLFDWLRQ�IRU�3D\PHQW�DV�UHTXLUHG�E\�6HFWLRQ��������DQG�WKHUHDIWHU�XSRQ�UHQHZDO�RU�
UHSODFHPHQW�RI�VXFK�FRYHUDJH�XQWLO�WKH�H[SLUDWLRQ�RI�WKH�WLPH�UHTXLUHG�E\�6HFWLRQ���������,QIRUPDWLRQ�FRQFHUQLQJ�
UHGXFWLRQ�RI�FRYHUDJH�RQ�DFFRXQW�RI�UHYLVHG�OLPLWV�RU�FODLPV�SDLG�XQGHU�WKH�*HQHUDO�$JJUHJDWH��RU�ERWK��VKDOO�EH�
IXUQLVKHG�E\�WKH�&RQWUDFWRU�ZLWK�UHDVRQDEOH�SURPSWQHVV��
���������7KH�&RQWUDFWRU�VKDOO�FDXVH�WKH�FRPPHUFLDO�OLDELOLW\�FRYHUDJH�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV�WR�LQFOXGH�����
WKH�2ZQHU��WKH�$UFKLWHFW�DQG�WKH�$UFKLWHFW¶V�FRQVXOWDQWV�DV�DGGLWLRQDO�LQVXUHGV�IRU�FODLPV�FDXVHG�LQ�ZKROH�RU�LQ�SDUW�E\�
WKH�&RQWUDFWRU¶V�QHJOLJHQW�DFWV�RU�RPLVVLRQV�GXULQJ�WKH�&RQWUDFWRU¶V�RSHUDWLRQV��DQG�����WKH�2ZQHU�DV�DQ�DGGLWLRQDO�
LQVXUHG�IRU�FODLPV�FDXVHG�LQ�ZKROH�RU�LQ�SDUW�E\�WKH�&RQWUDFWRU¶V�QHJOLJHQW�DFWV�RU�RPLVVLRQV�GXULQJ�WKH�&RQWUDFWRU¶V�
FRPSOHWHG�RSHUDWLRQV��
�������2ZQHU¶V�/LDELOLW\�,QVXUDQFH�7KH�2ZQHU�VKDOO�EH�UHVSRQVLEOH�IRU�SXUFKDVLQJ�DQG�PDLQWDLQLQJ�WKH�2ZQHU¶V�XVXDO�OLDELOLW\�LQVXUDQFH��
�������3URSHUW\�,QVXUDQFH����������8QOHVV�RWKHUZLVH�SURYLGHG��WKH�2ZQHU�VKDOO�SXUFKDVH�DQG�PDLQWDLQ��LQ�D�FRPSDQ\�RU�FRPSDQLHV�ODZIXOO\�
DXWKRUL]HG�WR�GR�EXVLQHVV�LQ�WKH�MXULVGLFWLRQ�LQ�ZKLFK�WKH�3URMHFW�LV�ORFDWHG��SURSHUW\�LQVXUDQFH�ZULWWHQ�RQ�D�EXLOGHU¶V�
ULVN�³DOO�ULVN´�RU�HTXLYDOHQW�SROLF\�IRUP�LQ�WKH�DPRXQW�RI�WKH�LQLWLDO�&RQWUDFW�6XP��SOXV�YDOXH�RI�VXEVHTXHQW�&RQWUDFW�
0RGLILFDWLRQV�DQG�FRVW�RI�PDWHULDOV�VXSSOLHG�RU�LQVWDOOHG�E\�RWKHUV��FRPSULVLQJ�WRWDO�YDOXH�IRU�WKH�HQWLUH�3URMHFW�DW�WKH�
VLWH�RQ�D�UHSODFHPHQW�FRVW�EDVLV�ZLWKRXW�RSWLRQDO�GHGXFWLEOHV��6XFK�SURSHUW\�LQVXUDQFH�VKDOO�EH�PDLQWDLQHG��XQOHVV�
RWKHUZLVH�SURYLGHG�LQ�WKH�&RQWUDFW�'RFXPHQWV�RU�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ�E\�DOO�SHUVRQV�DQG�HQWLWLHV�ZKR�DUH�
EHQHILFLDULHV�RI�VXFK�LQVXUDQFH��XQWLO�ILQDO�SD\PHQW�KDV�EHHQ�PDGH�DV�SURYLGHG�LQ�6HFWLRQ������RU�XQWLO�QR�SHUVRQ�RU�
HQWLW\�RWKHU�WKDQ�WKH�2ZQHU�KDV�DQ�LQVXUDEOH�LQWHUHVW�LQ�WKH�SURSHUW\�UHTXLUHG�E\�WKLV�6HFWLRQ������WR�EH�FRYHUHG��
ZKLFKHYHU�LV�ODWHU��7KLV�LQVXUDQFH�VKDOO�LQFOXGH�LQWHUHVWV�RI�WKH�2ZQHU��WKH�&RQWUDFWRU��6XEFRQWUDFWRUV�DQG�6XE�
VXEFRQWUDFWRUV�LQ�WKH�3URMHFW��
�����������3URSHUW\�LQVXUDQFH�VKDOO�EH�RQ�DQ�³DOO�ULVN´�RU�HTXLYDOHQW�SROLF\�IRUP�DQG�VKDOO�LQFOXGH��ZLWKRXW�OLPLWDWLRQ��
LQVXUDQFH�DJDLQVW�WKH�SHULOV�RI�ILUH��ZLWK�H[WHQGHG�FRYHUDJH��DQG�SK\VLFDO�ORVV�RU�GDPDJH�LQFOXGLQJ��ZLWKRXW�GXSOLFDWLRQ�
RI�FRYHUDJH��WKHIW��YDQGDOLVP��PDOLFLRXV�PLVFKLHI��FROODSVH��HDUWKTXDNH��IORRG��ZLQGVWRUP��IDOVHZRUN��WHVWLQJ�DQG�
VWDUWXS��WHPSRUDU\�EXLOGLQJV�DQG�GHEULV�UHPRYDO�LQFOXGLQJ�GHPROLWLRQ�RFFDVLRQHG�E\�HQIRUFHPHQW�RI�DQ\�DSSOLFDEOH�
OHJDO�UHTXLUHPHQWV��DQG�VKDOO�FRYHU�UHDVRQDEOH�FRPSHQVDWLRQ�IRU�$UFKLWHFW¶V�DQG�&RQWUDFWRU¶V�VHUYLFHV�DQG�H[SHQVHV�
UHTXLUHG�DV�D�UHVXOW�RI�VXFK�LQVXUHG�ORVV��
�����������,I�WKH�2ZQHU�GRHV�QRW�LQWHQG�WR�SXUFKDVH�VXFK�SURSHUW\�LQVXUDQFH�UHTXLUHG�E\�WKH�&RQWUDFW�DQG�ZLWK�DOO�RI�WKH�
FRYHUDJHV�LQ�WKH�DPRXQW�GHVFULEHG�DERYH��WKH�2ZQHU�VKDOO�VR�LQIRUP�WKH�&RQWUDFWRU�LQ�ZULWLQJ�SULRU�WR�FRPPHQFHPHQW�RI�
WKH�:RUN��7KH�&RQWUDFWRU�PD\�WKHQ�HIIHFW�LQVXUDQFH�WKDW�ZLOO�SURWHFW�WKH�LQWHUHVWV�RI�WKH�&RQWUDFWRU��6XEFRQWUDFWRUV�DQG�
6XE�VXEFRQWUDFWRUV�LQ�WKH�:RUN��DQG�E\�DSSURSULDWH�&KDQJH�2UGHU�WKH�FRVW�WKHUHRI�VKDOO�EH�FKDUJHG�WR�WKH�2ZQHU��,I�WKH�
&RQWUDFWRU�LV�GDPDJHG�E\�WKH�IDLOXUH�RU�QHJOHFW�RI�WKH�2ZQHU�WR�SXUFKDVH�RU�PDLQWDLQ�LQVXUDQFH�DV�GHVFULEHG�DERYH��
ZLWKRXW�VR�QRWLI\LQJ�WKH�&RQWUDFWRU�LQ�ZULWLQJ��WKHQ�WKH�2ZQHU�VKDOO�EHDU�DOO�UHDVRQDEOH�FRVWV�SURSHUO\�DWWULEXWDEOH�WKHUHWR��
�����������,I�WKH�SURSHUW\�LQVXUDQFH�UHTXLUHV�GHGXFWLEOHV��WKH�2ZQHU�VKDOO�SD\�FRVWV�QRW�FRYHUHG�EHFDXVH�RI�VXFK�GHGXFWLEOHV��
�����������7KLV�SURSHUW\�LQVXUDQFH�VKDOO�FRYHU�SRUWLRQV�RI�WKH�:RUN�VWRUHG�RII�WKH�VLWH��DQG�DOVR�SRUWLRQV�RI�WKH�:RUN�LQ�WUDQVLW��
�����������3DUWLDO�RFFXSDQF\�RU�XVH�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����VKDOO�QRW�FRPPHQFH�XQWLO�WKH�LQVXUDQFH�FRPSDQ\�RU�
FRPSDQLHV�SURYLGLQJ�SURSHUW\�LQVXUDQFH�KDYH�FRQVHQWHG�WR�VXFK�SDUWLDO�RFFXSDQF\�RU�XVH�E\�HQGRUVHPHQW�RU�RWKHUZLVH��
7KH�2ZQHU�DQG�WKH�&RQWUDFWRU�VKDOO�WDNH�UHDVRQDEOH�VWHSV�WR�REWDLQ�FRQVHQW�RI�WKH�LQVXUDQFH�FRPSDQ\�RU�FRPSDQLHV�DQG�
VKDOO��ZLWKRXW�PXWXDO�ZULWWHQ�FRQVHQW��WDNH�QR�DFWLRQ�ZLWK�UHVSHFW�WR�SDUWLDO�RFFXSDQF\�RU�XVH�WKDW�ZRXOG�FDXVH�
FDQFHOODWLRQ��ODSVH�RU�UHGXFWLRQ�RI�LQVXUDQFH��
���������%RLOHU�DQG�0DFKLQHU\�,QVXUDQFH�7KH�2ZQHU�VKDOO�SXUFKDVH�DQG�PDLQWDLQ�ERLOHU�DQG�PDFKLQHU\�LQVXUDQFH�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV�RU�E\�ODZ��
ZKLFK�VKDOO�VSHFLILFDOO\�FRYHU�VXFK�LQVXUHG�REMHFWV�GXULQJ�LQVWDOODWLRQ�DQG�XQWLO�ILQDO�DFFHSWDQFH�E\�WKH�2ZQHU��WKLV�
LQVXUDQFH�VKDOO�LQFOXGH�LQWHUHVWV�RI�WKH�2ZQHU��&RQWUDFWRU��6XEFRQWUDFWRUV�DQG�6XE�VXEFRQWUDFWRUV�LQ�WKH�:RUN��DQG�WKH�
2ZQHU�DQG�&RQWUDFWRU�VKDOO�EH�QDPHG�LQVXUHGV��
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��

���������/RVV�RI�8VH�,QVXUDQFH�7KH�2ZQHU��DW�WKH�2ZQHU¶V�RSWLRQ��PD\�SXUFKDVH�DQG�PDLQWDLQ�VXFK�LQVXUDQFH�DV�ZLOO�LQVXUH�WKH�2ZQHU�DJDLQVW�ORVV�RI�
XVH�RI�WKH�2ZQHU¶V�SURSHUW\�GXH�WR�ILUH�RU�RWKHU�KD]DUGV��KRZHYHU�FDXVHG��7KH�2ZQHU�ZDLYHV�DOO�ULJKWV�RI�DFWLRQ�DJDLQVW�
WKH�&RQWUDFWRU�IRU�ORVV�RI�XVH�RI�WKH�2ZQHU¶V�SURSHUW\��LQFOXGLQJ�FRQVHTXHQWLDO�ORVVHV�GXH�WR�ILUH�RU�RWKHU�KD]DUGV�
KRZHYHU�FDXVHG��
���������,I�WKH�&RQWUDFWRU�UHTXHVWV�LQ�ZULWLQJ�WKDW�LQVXUDQFH�IRU�ULVNV�RWKHU�WKDQ�WKRVH�GHVFULEHG�KHUHLQ�RU�RWKHU�VSHFLDO�
FDXVHV�RI�ORVV�EH�LQFOXGHG�LQ�WKH�SURSHUW\�LQVXUDQFH�SROLF\��WKH�2ZQHU�VKDOO��LI�SRVVLEOH��LQFOXGH�VXFK�LQVXUDQFH��DQG�WKH�
FRVW�WKHUHRI�VKDOO�EH�FKDUJHG�WR�WKH�&RQWUDFWRU�E\�DSSURSULDWH�&KDQJH�2UGHU��
���������,I�GXULQJ�WKH�3URMHFW�FRQVWUXFWLRQ�SHULRG�WKH�2ZQHU�LQVXUHV�SURSHUWLHV��UHDO�RU�SHUVRQDO�RU�ERWK��DW�RU�DGMDFHQW�WR�
WKH�VLWH�E\�SURSHUW\�LQVXUDQFH�XQGHU�SROLFLHV�VHSDUDWH�IURP�WKRVH�LQVXULQJ�WKH�3URMHFW��RU�LI�DIWHU�ILQDO�SD\PHQW�SURSHUW\�
LQVXUDQFH�LV�WR�EH�SURYLGHG�RQ�WKH�FRPSOHWHG�3URMHFW�WKURXJK�D�SROLF\�RU�SROLFLHV�RWKHU�WKDQ�WKRVH�LQVXULQJ�WKH�3URMHFW�
GXULQJ�WKH�FRQVWUXFWLRQ�SHULRG��WKH�2ZQHU�VKDOO�ZDLYH�DOO�ULJKWV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�6HFWLRQ��������IRU�
GDPDJHV�FDXVHG�E\�ILUH�RU�RWKHU�FDXVHV�RI�ORVV�FRYHUHG�E\�WKLV�VHSDUDWH�SURSHUW\�LQVXUDQFH��$OO�VHSDUDWH�SROLFLHV�VKDOO�
SURYLGH�WKLV�ZDLYHU�RI�VXEURJDWLRQ�E\�HQGRUVHPHQW�RU�RWKHUZLVH��
���������%HIRUH�DQ�H[SRVXUH�WR�ORVV�PD\�RFFXU��WKH�2ZQHU�VKDOO�ILOH�ZLWK�WKH�&RQWUDFWRU�D�FRS\�RI�HDFK�SROLF\�WKDW�
LQFOXGHV�LQVXUDQFH�FRYHUDJHV�UHTXLUHG�E\�WKLV�6HFWLRQ�������(DFK�SROLF\�VKDOO�FRQWDLQ�DOO�JHQHUDOO\�DSSOLFDEOH�
FRQGLWLRQV��GHILQLWLRQV��H[FOXVLRQV�DQG�HQGRUVHPHQWV�UHODWHG�WR�WKLV�3URMHFW��(DFK�SROLF\�VKDOO�FRQWDLQ�D�SURYLVLRQ�WKDW�
WKH�SROLF\�ZLOO�QRW�EH�FDQFHOHG�RU�DOORZHG�WR�H[SLUH��DQG�WKDW�LWV�OLPLWV�ZLOO�QRW�EH�UHGXFHG��XQWLO�DW�OHDVW����GD\V¶�SULRU�
ZULWWHQ�QRWLFH�KDV�EHHQ�JLYHQ�WR�WKH�&RQWUDFWRU��
���������:DLYHUV�RI�6XEURJDWLRQ�7KH�2ZQHU�DQG�&RQWUDFWRU�ZDLYH�DOO�ULJKWV�DJDLQVW�����HDFK�RWKHU�DQG�DQ\�RI�WKHLU�VXEFRQWUDFWRUV��VXE�VXEFRQWUDFWRUV��
DJHQWV�DQG�HPSOR\HHV��HDFK�RI�WKH�RWKHU��DQG�����WKH�$UFKLWHFW��$UFKLWHFW¶V�FRQVXOWDQWV��VHSDUDWH�FRQWUDFWRUV�GHVFULEHG�LQ�
$UWLFOH����LI�DQ\��DQG�DQ\�RI�WKHLU�VXEFRQWUDFWRUV��VXE�VXEFRQWUDFWRUV��DJHQWV�DQG�HPSOR\HHV��IRU�GDPDJHV�FDXVHG�E\�ILUH�
RU�RWKHU�FDXVHV�RI�ORVV�WR�WKH�H[WHQW�FRYHUHG�E\�SURSHUW\�LQVXUDQFH�REWDLQHG�SXUVXDQW�WR�WKLV�6HFWLRQ������RU�RWKHU�
SURSHUW\�LQVXUDQFH�DSSOLFDEOH�WR�WKH�:RUN��H[FHSW�VXFK�ULJKWV�DV�WKH\�KDYH�WR�SURFHHGV�RI�VXFK�LQVXUDQFH�KHOG�E\�WKH�
2ZQHU�DV�ILGXFLDU\��7KH�2ZQHU�RU�&RQWUDFWRU��DV�DSSURSULDWH��VKDOO�UHTXLUH�RI�WKH�$UFKLWHFW��$UFKLWHFW¶V�FRQVXOWDQWV��
VHSDUDWH�FRQWUDFWRUV�GHVFULEHG�LQ�$UWLFOH����LI�DQ\��DQG�WKH�VXEFRQWUDFWRUV��VXE�VXEFRQWUDFWRUV��DJHQWV�DQG�HPSOR\HHV�RI�
DQ\�RI�WKHP��E\�DSSURSULDWH�DJUHHPHQWV��ZULWWHQ�ZKHUH�OHJDOO\�UHTXLUHG�IRU�YDOLGLW\��VLPLODU�ZDLYHUV�HDFK�LQ�IDYRU�RI�
RWKHU�SDUWLHV�HQXPHUDWHG�KHUHLQ��7KH�SROLFLHV�VKDOO�SURYLGH�VXFK�ZDLYHUV�RI�VXEURJDWLRQ�E\�HQGRUVHPHQW�RU�RWKHUZLVH��$�
ZDLYHU�RI�VXEURJDWLRQ�VKDOO�EH�HIIHFWLYH�DV�WR�D�SHUVRQ�RU�HQWLW\�HYHQ�WKRXJK�WKDW�SHUVRQ�RU�HQWLW\�ZRXOG�RWKHUZLVH�KDYH�
D�GXW\�RI�LQGHPQLILFDWLRQ��FRQWUDFWXDO�RU�RWKHUZLVH��GLG�QRW�SD\�WKH�LQVXUDQFH�SUHPLXP�GLUHFWO\�RU�LQGLUHFWO\��DQG�
ZKHWKHU�RU�QRW�WKH�SHUVRQ�RU�HQWLW\�KDG�DQ�LQVXUDEOH�LQWHUHVW�LQ�WKH�SURSHUW\�GDPDJHG��
���������$�ORVV�LQVXUHG�XQGHU�WKH�2ZQHU¶V�SURSHUW\�LQVXUDQFH�VKDOO�EH�DGMXVWHG�E\�WKH�2ZQHU�DV�ILGXFLDU\�DQG�PDGH�
SD\DEOH�WR�WKH�2ZQHU�DV�ILGXFLDU\�IRU�WKH�LQVXUHGV��DV�WKHLU�LQWHUHVWV�PD\�DSSHDU��VXEMHFW�WR�UHTXLUHPHQWV�RI�DQ\�
DSSOLFDEOH�PRUWJDJHH�FODXVH�DQG�RI�6HFWLRQ����������7KH�&RQWUDFWRU�VKDOO�SD\�6XEFRQWUDFWRUV�WKHLU�MXVW�VKDUHV�RI�
LQVXUDQFH�SURFHHGV�UHFHLYHG�E\�WKH�&RQWUDFWRU��DQG�E\�DSSURSULDWH�DJUHHPHQWV��ZULWWHQ�ZKHUH�OHJDOO\�UHTXLUHG�IRU�
YDOLGLW\��VKDOO�UHTXLUH�6XEFRQWUDFWRUV�WR�PDNH�SD\PHQWV�WR�WKHLU�6XE�VXEFRQWUDFWRUV�LQ�VLPLODU�PDQQHU��
���������,I�UHTXLUHG�LQ�ZULWLQJ�E\�D�SDUW\�LQ�LQWHUHVW��WKH�2ZQHU�DV�ILGXFLDU\�VKDOO��XSRQ�RFFXUUHQFH�RI�DQ�LQVXUHG�ORVV��
JLYH�ERQG�IRU�SURSHU�SHUIRUPDQFH�RI�WKH�2ZQHU¶V�GXWLHV��7KH�FRVW�RI�UHTXLUHG�ERQGV�VKDOO�EH�FKDUJHG�DJDLQVW�SURFHHGV�
UHFHLYHG�DV�ILGXFLDU\��7KH�2ZQHU�VKDOO�GHSRVLW�LQ�D�VHSDUDWH�DFFRXQW�SURFHHGV�VR�UHFHLYHG��ZKLFK�WKH�2ZQHU�VKDOO�
GLVWULEXWH�LQ�DFFRUGDQFH�ZLWK�VXFK�DJUHHPHQW�DV�WKH�SDUWLHV�LQ�LQWHUHVW�PD\�UHDFK��RU�DV�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�
WKH�PHWKRG�RI�ELQGLQJ�GLVSXWH�UHVROXWLRQ�VHOHFWHG�LQ�WKH�$JUHHPHQW�EHWZHHQ�WKH�2ZQHU�DQG�&RQWUDFWRU��,I�DIWHU�VXFK�
ORVV�QR�RWKHU�VSHFLDO�DJUHHPHQW�LV�PDGH�DQG�XQOHVV�WKH�2ZQHU�WHUPLQDWHV�WKH�&RQWUDFW�IRU�FRQYHQLHQFH��UHSODFHPHQW�RI�
GDPDJHG�SURSHUW\�VKDOO�EH�SHUIRUPHG�E\�WKH�&RQWUDFWRU�DIWHU�QRWLILFDWLRQ�RI�D�&KDQJH�LQ�WKH�:RUN�LQ�DFFRUGDQFH�ZLWK�
$UWLFOH����
����������7KH�2ZQHU�DV�ILGXFLDU\�VKDOO�KDYH�SRZHU�WR�DGMXVW�DQG�VHWWOH�D�ORVV�ZLWK�LQVXUHUV�XQOHVV�RQH�RI�WKH�SDUWLHV�LQ�
LQWHUHVW�VKDOO�REMHFW�LQ�ZULWLQJ�ZLWKLQ�ILYH�GD\V�DIWHU�RFFXUUHQFH�RI�ORVV�WR�WKH�2ZQHU¶V�H[HUFLVH�RI�WKLV�SRZHU��LI�VXFK�
REMHFWLRQ�LV�PDGH��WKH�GLVSXWH�VKDOO�EH�UHVROYHG�LQ�WKH�PDQQHU�VHOHFWHG�E\�WKH�2ZQHU�DQG�&RQWUDFWRU�DV�WKH�PHWKRG�RI�
ELQGLQJ�GLVSXWH�UHVROXWLRQ�LQ�WKH�$JUHHPHQW��,I�WKH�2ZQHU�DQG�&RQWUDFWRU�KDYH�VHOHFWHG�DUELWUDWLRQ�DV�WKH�PHWKRG�RI�
ELQGLQJ�GLVSXWH�UHVROXWLRQ��WKH�2ZQHU�DV�ILGXFLDU\�VKDOO�PDNH�VHWWOHPHQW�ZLWK�LQVXUHUV�RU��LQ�WKH�FDVH�RI�D�GLVSXWH�RYHU�
GLVWULEXWLRQ�RI�LQVXUDQFH�SURFHHGV��LQ�DFFRUGDQFH�ZLWK�WKH�GLUHFWLRQV�RI�WKH�DUELWUDWRUV���
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DQG�ZLOO�EH�SURVHFXWHG�WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH�XQGHU�WKH�ODZ��3XUFKDVHUV�DUH�QRW�SHUPLWWHG�WR�UHSURGXFH�WKLV�GRFXPHQW��7R�UHSRUW�FRS\ULJKW�
YLRODWLRQV�RI�$,$�&RQWUDFW�'RFXPHQWV��H�PDLO�7KH�$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV¶�OHJDO�FRXQVHO��FRS\ULJKW#DLD�RUJ��

��

�������3HUIRUPDQFH�%RQG�DQG�3D\PHQW�%RQG����������7KH�2ZQHU�VKDOO�KDYH�WKH�ULJKW�WR�UHTXLUH�WKH�&RQWUDFWRU�WR�IXUQLVK�ERQGV�FRYHULQJ�IDLWKIXO�SHUIRUPDQFH�RI�WKH�
&RQWUDFW�DQG�SD\PHQW�RI�REOLJDWLRQV�DULVLQJ�WKHUHXQGHU�DV�VWLSXODWHG�LQ�ELGGLQJ�UHTXLUHPHQWV�RU�VSHFLILFDOO\�UHTXLUHG�LQ�
WKH�&RQWUDFW�'RFXPHQWV�RQ�WKH�GDWH�RI�H[HFXWLRQ�RI�WKH�&RQWUDFW��
���������8SRQ�WKH�UHTXHVW�RI�DQ\�SHUVRQ�RU�HQWLW\�DSSHDULQJ�WR�EH�D�SRWHQWLDO�EHQHILFLDU\�RI�ERQGV�FRYHULQJ�SD\PHQW�RI�
REOLJDWLRQV�DULVLQJ�XQGHU�WKH�&RQWUDFW��WKH�&RQWUDFWRU�VKDOO�SURPSWO\�IXUQLVK�D�FRS\�RI�WKH�ERQGV�RU�VKDOO�DXWKRUL]H�D�
FRS\�WR�EH�IXUQLVKHG��
$57,&/(������81&29(5,1*�$1'�&255(&7,21�2)�:25.��������8QFRYHULQJ�RI�:RUN����������,I�D�SRUWLRQ�RI�WKH�:RUN�LV�FRYHUHG�FRQWUDU\�WR�WKH�$UFKLWHFW¶V�UHTXHVW�RU�WR�UHTXLUHPHQWV�VSHFLILFDOO\�H[SUHVVHG�
LQ�WKH�&RQWUDFW�'RFXPHQWV��LW�PXVW��LI�UHTXHVWHG�LQ�ZULWLQJ�E\�WKH�$UFKLWHFW��EH�XQFRYHUHG�IRU�WKH�$UFKLWHFW¶V�
H[DPLQDWLRQ�DQG�EH�UHSODFHG�DW�WKH�&RQWUDFWRU¶V�H[SHQVH�ZLWKRXW�FKDQJH�LQ�WKH�&RQWUDFW�7LPH��
���������,I�D�SRUWLRQ�RI�WKH�:RUN�KDV�EHHQ�FRYHUHG�WKDW�WKH�$UFKLWHFW�KDV�QRW�VSHFLILFDOO\�UHTXHVWHG�WR�H[DPLQH�SULRU�WR�
LWV�EHLQJ�FRYHUHG��WKH�$UFKLWHFW�PD\�UHTXHVW�WR�VHH�VXFK�:RUN�DQG�LW�VKDOO�EH�XQFRYHUHG�E\�WKH�&RQWUDFWRU��,I�VXFK�:RUN�
LV�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��FRVWV�RI�XQFRYHULQJ�DQG�UHSODFHPHQW�VKDOO��E\�DSSURSULDWH�&KDQJH�2UGHU��
EH�DW�WKH�2ZQHU¶V�H[SHQVH��,I�VXFK�:RUN�LV�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��VXFK�FRVWV�DQG�WKH�FRVW�RI�
FRUUHFWLRQ�VKDOO�EH�DW�WKH�&RQWUDFWRU¶V�H[SHQVH�XQOHVV�WKH�FRQGLWLRQ�ZDV�FDXVHG�E\�WKH�2ZQHU�RU�D�VHSDUDWH�FRQWUDFWRU�LQ�
ZKLFK�HYHQW�WKH�2ZQHU�VKDOO�EH�UHVSRQVLEOH�IRU�SD\PHQW�RI�VXFK�FRVWV��
�������&RUUHFWLRQ�RI�:RUN����������%HIRUH�RU�$IWHU�6XEVWDQWLDO�&RPSOHWLRQ�7KH�&RQWUDFWRU�VKDOO�SURPSWO\�FRUUHFW�:RUN�UHMHFWHG�E\�WKH�$UFKLWHFW�RU�IDLOLQJ�WR�FRQIRUP�WR�WKH�UHTXLUHPHQWV�RI�WKH�
&RQWUDFW�'RFXPHQWV��ZKHWKHU�GLVFRYHUHG�EHIRUH�RU�DIWHU�6XEVWDQWLDO�&RPSOHWLRQ�DQG�ZKHWKHU�RU�QRW�IDEULFDWHG��LQVWDOOHG�
RU�FRPSOHWHG��&RVWV�RI�FRUUHFWLQJ�VXFK�UHMHFWHG�:RUN��LQFOXGLQJ�DGGLWLRQDO�WHVWLQJ�DQG�LQVSHFWLRQV��WKH�FRVW�RI�
XQFRYHULQJ�DQG�UHSODFHPHQW��DQG�FRPSHQVDWLRQ�IRU�WKH�$UFKLWHFW¶V�VHUYLFHV�DQG�H[SHQVHV�PDGH�QHFHVVDU\�WKHUHE\��VKDOO�
EH�DW�WKH�&RQWUDFWRU¶V�H[SHQVH��
���������$IWHU�6XEVWDQWLDO�&RPSOHWLRQ������������,Q�DGGLWLRQ�WR�WKH�&RQWUDFWRU¶V�REOLJDWLRQV�XQGHU�6HFWLRQ������LI��ZLWKLQ�RQH�\HDU�DIWHU�WKH�GDWH�RI�6XEVWDQWLDO�
&RPSOHWLRQ�RI�WKH�:RUN�RU�GHVLJQDWHG�SRUWLRQ�WKHUHRI�RU�DIWHU�WKH�GDWH�IRU�FRPPHQFHPHQW�RI�ZDUUDQWLHV�HVWDEOLVKHG�
XQGHU�6HFWLRQ��������RU�E\�WHUPV�RI�DQ�DSSOLFDEOH�VSHFLDO�ZDUUDQW\�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��DQ\�RI�WKH�:RUN�
LV�IRXQG�WR�EH�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��WKH�&RQWUDFWRU�VKDOO�FRUUHFW�LW�
SURPSWO\�DIWHU�UHFHLSW�RI�ZULWWHQ�QRWLFH�IURP�WKH�2ZQHU�WR�GR�VR�XQOHVV�WKH�2ZQHU�KDV�SUHYLRXVO\�JLYHQ�WKH�&RQWUDFWRU�D�
ZULWWHQ�DFFHSWDQFH�RI�VXFK�FRQGLWLRQ��7KH�2ZQHU�VKDOO�JLYH�VXFK�QRWLFH�SURPSWO\�DIWHU�GLVFRYHU\�RI�WKH�FRQGLWLRQ��
'XULQJ�WKH�RQH�\HDU�SHULRG�IRU�FRUUHFWLRQ�RI�:RUN��LI�WKH�2ZQHU�IDLOV�WR�QRWLI\�WKH�&RQWUDFWRU�DQG�JLYH�WKH�&RQWUDFWRU�DQ�
RSSRUWXQLW\�WR�PDNH�WKH�FRUUHFWLRQ��WKH�2ZQHU�ZDLYHV�WKH�ULJKWV�WR�UHTXLUH�FRUUHFWLRQ�E\�WKH�&RQWUDFWRU�DQG�WR�PDNH�D�
FODLP�IRU�EUHDFK�RI�ZDUUDQW\��,I�WKH�&RQWUDFWRU�IDLOV�WR�FRUUHFW�QRQFRQIRUPLQJ�:RUN�ZLWKLQ�D�UHDVRQDEOH�WLPH�GXULQJ�WKDW�
SHULRG�DIWHU�UHFHLSW�RI�QRWLFH�IURP�WKH�2ZQHU�RU�$UFKLWHFW��WKH�2ZQHU�PD\�FRUUHFW�LW�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ������
�����������7KH�RQH�\HDU�SHULRG�IRU�FRUUHFWLRQ�RI�:RUN�VKDOO�EH�H[WHQGHG�ZLWK�UHVSHFW�WR�SRUWLRQV�RI�:RUN�ILUVW�SHUIRUPHG�
DIWHU�6XEVWDQWLDO�&RPSOHWLRQ�E\�WKH�SHULRG�RI�WLPH�EHWZHHQ�6XEVWDQWLDO�&RPSOHWLRQ�DQG�WKH�DFWXDO�FRPSOHWLRQ�RI�WKDW�
SRUWLRQ�RI�WKH�:RUN��
�����������7KH�RQH�\HDU�SHULRG�IRU�FRUUHFWLRQ�RI�:RUN�VKDOO�QRW�EH�H[WHQGHG�E\�FRUUHFWLYH�:RUN�SHUIRUPHG�E\�WKH�
&RQWUDFWRU�SXUVXDQW�WR�WKLV�6HFWLRQ�������
���������7KH�&RQWUDFWRU�VKDOO�UHPRYH�IURP�WKH�VLWH�SRUWLRQV�RI�WKH�:RUN�WKDW�DUH�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�
RI�WKH�&RQWUDFW�'RFXPHQWV�DQG�DUH�QHLWKHU�FRUUHFWHG�E\�WKH�&RQWUDFWRU�QRU�DFFHSWHG�E\�WKH�2ZQHU��
���������7KH�&RQWUDFWRU�VKDOO�EHDU�WKH�FRVW�RI�FRUUHFWLQJ�GHVWUR\HG�RU�GDPDJHG�FRQVWUXFWLRQ��ZKHWKHU�FRPSOHWHG�RU�
SDUWLDOO\�FRPSOHWHG��RI�WKH�2ZQHU�RU�VHSDUDWH�FRQWUDFWRUV�FDXVHG�E\�WKH�&RQWUDFWRU¶V�FRUUHFWLRQ�RU�UHPRYDO�RI�:RUN�WKDW�
LV�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��
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$,$�'RFXPHQW�$�����±�������&RS\ULJKW��������������������������������������������������������������������������������������DQG������E\�7KH�
$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV��$OO�ULJKWV�UHVHUYHG��:$51,1*��7KLV�$,$��'RFXPHQW�LV�SURWHFWHG�E\�8�6��&RS\ULJKW�/DZ�DQG�,QWHUQDWLRQDO�
7UHDWLHV��8QDXWKRUL]HG�UHSURGXFWLRQ�RU�GLVWULEXWLRQ�RI�WKLV�$,$��'RFXPHQW��RU�DQ\�SRUWLRQ�RI�LW��PD\�UHVXOW�LQ�VHYHUH�FLYLO�DQG�FULPLQDO�SHQDOWLHV��
DQG�ZLOO�EH�SURVHFXWHG�WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH�XQGHU�WKH�ODZ��3XUFKDVHUV�DUH�QRW�SHUPLWWHG�WR�UHSURGXFH�WKLV�GRFXPHQW��7R�UHSRUW�FRS\ULJKW�
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��

���������1RWKLQJ�FRQWDLQHG�LQ�WKLV�6HFWLRQ������VKDOO�EH�FRQVWUXHG�WR�HVWDEOLVK�D�SHULRG�RI�OLPLWDWLRQ�ZLWK�UHVSHFW�WR�RWKHU�
REOLJDWLRQV�WKH�&RQWUDFWRU�KDV�XQGHU�WKH�&RQWUDFW�'RFXPHQWV��(VWDEOLVKPHQW�RI�WKH�RQH�\HDU�SHULRG�IRU�FRUUHFWLRQ�RI�
:RUN�DV�GHVFULEHG�LQ�6HFWLRQ��������UHODWHV�RQO\�WR�WKH�VSHFLILF�REOLJDWLRQ�RI�WKH�&RQWUDFWRU�WR�FRUUHFW�WKH�:RUN��DQG�KDV�
QR�UHODWLRQVKLS�WR�WKH�WLPH�ZLWKLQ�ZKLFK�WKH�REOLJDWLRQ�WR�FRPSO\�ZLWK�WKH�&RQWUDFW�'RFXPHQWV�PD\�EH�VRXJKW�WR�EH�
HQIRUFHG��QRU�WR�WKH�WLPH�ZLWKLQ�ZKLFK�SURFHHGLQJV�PD\�EH�FRPPHQFHG�WR�HVWDEOLVK�WKH�&RQWUDFWRU¶V�OLDELOLW\�ZLWK�
UHVSHFW�WR�WKH�&RQWUDFWRU¶V�REOLJDWLRQV�RWKHU�WKDQ�VSHFLILFDOO\�WR�FRUUHFW�WKH�:RUN��
�������$FFHSWDQFH�RI�1RQFRQIRUPLQJ�:RUN�,I�WKH�2ZQHU�SUHIHUV�WR�DFFHSW�:RUN�WKDW�LV�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��WKH�
2ZQHU�PD\�GR�VR�LQVWHDG�RI�UHTXLULQJ�LWV�UHPRYDO�DQG�FRUUHFWLRQ��LQ�ZKLFK�FDVH�WKH�&RQWUDFW�6XP�ZLOO�EH�UHGXFHG�DV�
DSSURSULDWH�DQG�HTXLWDEOH��6XFK�DGMXVWPHQW�VKDOO�EH�HIIHFWHG�ZKHWKHU�RU�QRW�ILQDO�SD\PHQW�KDV�EHHQ�PDGH��
$57,&/(������0,6&(//$1(286�3529,6,216��������*RYHUQLQJ�/DZ�7KH�&RQWUDFW�VKDOO�EH�JRYHUQHG�E\�WKH�ODZ�RI�WKH�SODFH�ZKHUH�WKH�3URMHFW�LV�ORFDWHG�H[FHSW�WKDW��LI�WKH�SDUWLHV�KDYH�VHOHFWHG�
DUELWUDWLRQ�DV�WKH�PHWKRG�RI�ELQGLQJ�GLVSXWH�UHVROXWLRQ��WKH�)HGHUDO�$UELWUDWLRQ�$FW�VKDOO�JRYHUQ�6HFWLRQ�������
�������6XFFHVVRUV�DQG�$VVLJQV����������7KH�2ZQHU�DQG�&RQWUDFWRU�UHVSHFWLYHO\�ELQG�WKHPVHOYHV��WKHLU�SDUWQHUV��VXFFHVVRUV��DVVLJQV�DQG�OHJDO�
UHSUHVHQWDWLYHV�WR�FRYHQDQWV��DJUHHPHQWV�DQG�REOLJDWLRQV�FRQWDLQHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��([FHSW�DV�SURYLGHG�LQ�
6HFWLRQ���������QHLWKHU�SDUW\�WR�WKH�&RQWUDFW�VKDOO�DVVLJQ�WKH�&RQWUDFW�DV�D�ZKROH�ZLWKRXW�ZULWWHQ�FRQVHQW�RI�WKH�RWKHU��,I�
HLWKHU�SDUW\�DWWHPSWV�WR�PDNH�VXFK�DQ�DVVLJQPHQW�ZLWKRXW�VXFK�FRQVHQW��WKDW�SDUW\�VKDOO�QHYHUWKHOHVV�UHPDLQ�OHJDOO\�
UHVSRQVLEOH�IRU�DOO�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW��
���������7KH�2ZQHU�PD\��ZLWKRXW�FRQVHQW�RI�WKH�&RQWUDFWRU��DVVLJQ�WKH�&RQWUDFW�WR�D�OHQGHU�SURYLGLQJ�FRQVWUXFWLRQ�
ILQDQFLQJ�IRU�WKH�3URMHFW��LI�WKH�OHQGHU�DVVXPHV�WKH�2ZQHU¶V�ULJKWV�DQG�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW�'RFXPHQWV��7KH�
&RQWUDFWRU�VKDOO�H[HFXWH�DOO�FRQVHQWV�UHDVRQDEO\�UHTXLUHG�WR�IDFLOLWDWH�VXFK�DVVLJQPHQW��
�������:ULWWHQ�1RWLFH�:ULWWHQ�QRWLFH�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�GXO\�VHUYHG�LI�GHOLYHUHG�LQ�SHUVRQ�WR�WKH�LQGLYLGXDO��WR�D�PHPEHU�RI�WKH�ILUP�
RU�HQWLW\��RU�WR�DQ�RIILFHU�RI�WKH�FRUSRUDWLRQ�IRU�ZKLFK�LW�ZDV�LQWHQGHG��RU�LI�GHOLYHUHG�DW��RU�VHQW�E\�UHJLVWHUHG�RU�FHUWLILHG�
PDLO�RU�E\�FRXULHU�VHUYLFH�SURYLGLQJ�SURRI�RI�GHOLYHU\�WR��WKH�ODVW�EXVLQHVV�DGGUHVV�NQRZQ�WR�WKH�SDUW\�JLYLQJ�QRWLFH���
�������5LJKWV�DQG�5HPHGLHV����������'XWLHV�DQG�REOLJDWLRQV�LPSRVHG�E\�WKH�&RQWUDFW�'RFXPHQWV�DQG�ULJKWV�DQG�UHPHGLHV�DYDLODEOH�WKHUHXQGHU�VKDOO�EH�
LQ�DGGLWLRQ�WR�DQG�QRW�D�OLPLWDWLRQ�RI�GXWLHV��REOLJDWLRQV��ULJKWV�DQG�UHPHGLHV�RWKHUZLVH�LPSRVHG�RU�DYDLODEOH�E\�ODZ��
���������1R�DFWLRQ�RU�IDLOXUH�WR�DFW�E\�WKH�2ZQHU��$UFKLWHFW�RU�&RQWUDFWRU�VKDOO�FRQVWLWXWH�D�ZDLYHU�RI�D�ULJKW�RU�GXW\�
DIIRUGHG�WKHP�XQGHU�WKH�&RQWUDFW��QRU�VKDOO�VXFK�DFWLRQ�RU�IDLOXUH�WR�DFW�FRQVWLWXWH�DSSURYDO�RI�RU�DFTXLHVFHQFH�LQ�D�
EUHDFK�WKHUH�XQGHU��H[FHSW�DV�PD\�EH�VSHFLILFDOO\�DJUHHG�LQ�ZULWLQJ��
�������7HVWV�DQG�,QVSHFWLRQV����������7HVWV��LQVSHFWLRQV�DQG�DSSURYDOV�RI�SRUWLRQV�RI�WKH�:RUN�VKDOO�EH�PDGH�DV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV�
DQG�E\�DSSOLFDEOH�ODZV��VWDWXWHV��RUGLQDQFHV��FRGHV��UXOHV�DQG�UHJXODWLRQV�RU�ODZIXO�RUGHUV�RI�SXEOLF�DXWKRULWLHV��8QOHVV�
RWKHUZLVH�SURYLGHG��WKH�&RQWUDFWRU�VKDOO�PDNH�DUUDQJHPHQWV�IRU�VXFK�WHVWV��LQVSHFWLRQV�DQG�DSSURYDOV�ZLWK�DQ�
LQGHSHQGHQW�WHVWLQJ�ODERUDWRU\�RU�HQWLW\�DFFHSWDEOH�WR�WKH�2ZQHU��RU�ZLWK�WKH�DSSURSULDWH�SXEOLF�DXWKRULW\��DQG�VKDOO�EHDU�
DOO�UHODWHG�FRVWV�RI�WHVWV��LQVSHFWLRQV�DQG�DSSURYDOV��7KH�&RQWUDFWRU�VKDOO�JLYH�WKH�$UFKLWHFW�WLPHO\�QRWLFH�RI�ZKHQ�DQG�
ZKHUH�WHVWV�DQG�LQVSHFWLRQV�DUH�WR�EH�PDGH�VR�WKDW�WKH�$UFKLWHFW�PD\�EH�SUHVHQW�IRU�VXFK�SURFHGXUHV��7KH�2ZQHU�VKDOO�
EHDU�FRVWV�RI�����WHVWV��LQVSHFWLRQV�RU�DSSURYDOV�WKDW�GR�QRW�EHFRPH�UHTXLUHPHQWV�XQWLO�DIWHU�ELGV�DUH�UHFHLYHG�RU�
QHJRWLDWLRQV�FRQFOXGHG��DQG�����WHVWV��LQVSHFWLRQV�RU�DSSURYDOV�ZKHUH�EXLOGLQJ�FRGHV�RU�DSSOLFDEOH�ODZV�RU�UHJXODWLRQV�
SURKLELW�WKH�2ZQHU�IURP�GHOHJDWLQJ�WKHLU�FRVW�WR�WKH�&RQWUDFWRU��
���������,I�WKH�$UFKLWHFW��2ZQHU�RU�SXEOLF�DXWKRULWLHV�KDYLQJ�MXULVGLFWLRQ�GHWHUPLQH�WKDW�SRUWLRQV�RI�WKH�:RUN�UHTXLUH�
DGGLWLRQDO�WHVWLQJ��LQVSHFWLRQ�RU�DSSURYDO�QRW�LQFOXGHG�XQGHU�6HFWLRQ���������WKH�$UFKLWHFW�ZLOO��XSRQ�ZULWWHQ�
DXWKRUL]DWLRQ�IURP�WKH�2ZQHU��LQVWUXFW�WKH�&RQWUDFWRU�WR�PDNH�DUUDQJHPHQWV�IRU�VXFK�DGGLWLRQDO�WHVWLQJ��LQVSHFWLRQ�RU�
DSSURYDO�E\�DQ�HQWLW\�DFFHSWDEOH�WR�WKH�2ZQHU��DQG�WKH�&RQWUDFWRU�VKDOO�JLYH�WLPHO\�QRWLFH�WR�WKH�$UFKLWHFW�RI�ZKHQ�DQG�
ZKHUH�WHVWV�DQG�LQVSHFWLRQV�DUH�WR�EH�PDGH�VR�WKDW�WKH�$UFKLWHFW�PD\�EH�SUHVHQW�IRU�VXFK�SURFHGXUHV��6XFK�FRVWV��H[FHSW�
DV�SURYLGHG�LQ�6HFWLRQ���������VKDOO�EH�DW�WKH�2ZQHU¶V�H[SHQVH��
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YLRODWLRQV�RI�$,$�&RQWUDFW�'RFXPHQWV��H�PDLO�7KH�$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV¶�OHJDO�FRXQVHO��FRS\ULJKW#DLD�RUJ��

��

���������,I�VXFK�SURFHGXUHV�IRU�WHVWLQJ��LQVSHFWLRQ�RU�DSSURYDO�XQGHU�6HFWLRQV��������DQG��������UHYHDO�IDLOXUH�RI�WKH�
SRUWLRQV�RI�WKH�:RUN�WR�FRPSO\�ZLWK�UHTXLUHPHQWV�HVWDEOLVKHG�E\�WKH�&RQWUDFW�'RFXPHQWV��DOO�FRVWV�PDGH�QHFHVVDU\�E\�
VXFK�IDLOXUH�LQFOXGLQJ�WKRVH�RI�UHSHDWHG�SURFHGXUHV�DQG�FRPSHQVDWLRQ�IRU�WKH�$UFKLWHFW¶V�VHUYLFHV�DQG�H[SHQVHV�VKDOO�EH�
DW�WKH�&RQWUDFWRU¶V�H[SHQVH��
���������5HTXLUHG�FHUWLILFDWHV�RI�WHVWLQJ��LQVSHFWLRQ�RU�DSSURYDO�VKDOO��XQOHVV�RWKHUZLVH�UHTXLUHG�E\�WKH�&RQWUDFW�
'RFXPHQWV��EH�VHFXUHG�E\�WKH�&RQWUDFWRU�DQG�SURPSWO\�GHOLYHUHG�WR�WKH�$UFKLWHFW��
���������,I�WKH�$UFKLWHFW�LV�WR�REVHUYH�WHVWV��LQVSHFWLRQV�RU�DSSURYDOV�UHTXLUHG�E\�WKH�&RQWUDFW�'RFXPHQWV��WKH�$UFKLWHFW�
ZLOO�GR�VR�SURPSWO\�DQG��ZKHUH�SUDFWLFDEOH��DW�WKH�QRUPDO�SODFH�RI�WHVWLQJ��
���������7HVWV�RU�LQVSHFWLRQV�FRQGXFWHG�SXUVXDQW�WR�WKH�&RQWUDFW�'RFXPHQWV�VKDOO�EH�PDGH�SURPSWO\�WR�DYRLG�
XQUHDVRQDEOH�GHOD\�LQ�WKH�:RUN��
�������,QWHUHVW�3D\PHQWV�GXH�DQG�XQSDLG�XQGHU�WKH�&RQWUDFW�'RFXPHQWV�VKDOO�EHDU�LQWHUHVW�IURP�WKH�GDWH�SD\PHQW�LV�GXH�DW�VXFK�UDWH�DV�
WKH�SDUWLHV�PD\�DJUHH�XSRQ�LQ�ZULWLQJ�RU��LQ�WKH�DEVHQFH�WKHUHRI��DW�WKH�OHJDO�UDWH�SUHYDLOLQJ�IURP�WLPH�WR�WLPH�DW�WKH�
SODFH�ZKHUH�WKH�3URMHFW�LV�ORFDWHG��
�������7LPH�/LPLWV�RQ�&ODLPV�7KH�2ZQHU�DQG�&RQWUDFWRU�VKDOO�FRPPHQFH�DOO�FODLPV�DQG�FDXVHV�RI�DFWLRQ��ZKHWKHU�LQ�FRQWUDFW��WRUW��EUHDFK�RI�ZDUUDQW\�
RU�RWKHUZLVH��DJDLQVW�WKH�RWKHU�DULVLQJ�RXW�RI�RU�UHODWHG�WR�WKH�&RQWUDFW�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�ILQDO�
GLVSXWH�UHVROXWLRQ�PHWKRG�VHOHFWHG�LQ�WKH�$JUHHPHQW�ZLWKLQ�WKH�WLPH�SHULRG�VSHFLILHG�E\�DSSOLFDEOH�ODZ��EXW�LQ�DQ\�FDVH�
QRW�PRUH�WKDQ����\HDUV�DIWHU�WKH�GDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ�RI�WKH�:RUN��7KH�2ZQHU�DQG�&RQWUDFWRU�ZDLYH�DOO�
FODLPV�DQG�FDXVHV�RI�DFWLRQ�QRW�FRPPHQFHG�LQ�DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ�������
$57,&/(������7(50,1$7,21�25�6863(16,21�2)�7+(�&2175$&7��������7HUPLQDWLRQ�E\�WKH�&RQWUDFWRU����������7KH�&RQWUDFWRU�PD\�WHUPLQDWH�WKH�&RQWUDFW�LI�WKH�:RUN�LV�VWRSSHG�IRU�D�SHULRG�RI����FRQVHFXWLYH�GD\V�WKURXJK�
QR�DFW�RU�IDXOW�RI�WKH�&RQWUDFWRU�RU�D�6XEFRQWUDFWRU��6XE�VXEFRQWUDFWRU�RU�WKHLU�DJHQWV�RU�HPSOR\HHV�RU�DQ\�RWKHU�SHUVRQV�
RU�HQWLWLHV�SHUIRUPLQJ�SRUWLRQV�RI�WKH�:RUN�XQGHU�GLUHFW�RU�LQGLUHFW�FRQWUDFW�ZLWK�WKH�&RQWUDFWRU��IRU�DQ\�RI�WKH�
IROORZLQJ�UHDVRQV��

��� ,VVXDQFH�RI�DQ�RUGHU�RI�D�FRXUW�RU�RWKHU�SXEOLF�DXWKRULW\�KDYLQJ�MXULVGLFWLRQ�WKDW�UHTXLUHV�DOO�:RUN�WR�EH�
VWRSSHG��

��� $Q�DFW�RI�JRYHUQPHQW��VXFK�DV�D�GHFODUDWLRQ�RI�QDWLRQDO�HPHUJHQF\�WKDW�UHTXLUHV�DOO�:RUN�WR�EH�VWRSSHG��
��� %HFDXVH�WKH�$UFKLWHFW�KDV�QRW�LVVXHG�D�&HUWLILFDWH�IRU�3D\PHQW�DQG�KDV�QRW�QRWLILHG�WKH�&RQWUDFWRU�RI�WKH�

UHDVRQ�IRU�ZLWKKROGLQJ�FHUWLILFDWLRQ�DV�SURYLGHG�LQ�6HFWLRQ��������RU�EHFDXVH�WKH�2ZQHU�KDV�QRW�PDGH�
SD\PHQW�RQ�D�&HUWLILFDWH�IRU�3D\PHQW�ZLWKLQ�WKH�WLPH�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQWV��RU�

��� 7KH�2ZQHU�KDV�IDLOHG�WR�IXUQLVK�WR�WKH�&RQWUDFWRU�SURPSWO\��XSRQ�WKH�&RQWUDFWRU¶V�UHTXHVW��UHDVRQDEOH�
HYLGHQFH�DV�UHTXLUHG�E\�6HFWLRQ��������

���������7KH�&RQWUDFWRU�PD\�WHUPLQDWH�WKH�&RQWUDFW�LI��WKURXJK�QR�DFW�RU�IDXOW�RI�WKH�&RQWUDFWRU�RU�D�6XEFRQWUDFWRU��6XE�
VXEFRQWUDFWRU�RU�WKHLU�DJHQWV�RU�HPSOR\HHV�RU�DQ\�RWKHU�SHUVRQV�RU�HQWLWLHV�SHUIRUPLQJ�SRUWLRQV�RI�WKH�:RUN�XQGHU�GLUHFW�
RU�LQGLUHFW�FRQWUDFW�ZLWK�WKH�&RQWUDFWRU��UHSHDWHG�VXVSHQVLRQV��GHOD\V�RU�LQWHUUXSWLRQV�RI�WKH�HQWLUH�:RUN�E\�WKH�2ZQHU�
DV�GHVFULEHG�LQ�6HFWLRQ������FRQVWLWXWH�LQ�WKH�DJJUHJDWH�PRUH�WKDQ�����SHUFHQW�RI�WKH�WRWDO�QXPEHU�RI�GD\V�VFKHGXOHG�IRU�
FRPSOHWLRQ��RU�����GD\V�LQ�DQ\�����GD\�SHULRG��ZKLFKHYHU�LV�OHVV��
���������,I�RQH�RI�WKH�UHDVRQV�GHVFULEHG�LQ�6HFWLRQ��������RU��������H[LVWV��WKH�&RQWUDFWRU�PD\��XSRQ�VHYHQ�GD\V¶�ZULWWHQ�
QRWLFH�WR�WKH�2ZQHU�DQG�$UFKLWHFW��WHUPLQDWH�WKH�&RQWUDFW�DQG�UHFRYHU�IURP�WKH�2ZQHU�SD\PHQW�IRU�:RUN�H[HFXWHG��
LQFOXGLQJ�UHDVRQDEOH�RYHUKHDG�DQG�SURILW��FRVWV�LQFXUUHG�E\�UHDVRQ�RI�VXFK�WHUPLQDWLRQ��DQG�GDPDJHV��
���������,I�WKH�:RUN�LV�VWRSSHG�IRU�D�SHULRG�RI����FRQVHFXWLYH�GD\V�WKURXJK�QR�DFW�RU�IDXOW�RI�WKH�&RQWUDFWRU�RU�D�
6XEFRQWUDFWRU�RU�WKHLU�DJHQWV�RU�HPSOR\HHV�RU�DQ\�RWKHU�SHUVRQV�SHUIRUPLQJ�SRUWLRQV�RI�WKH�:RUN�XQGHU�FRQWUDFW�ZLWK�
WKH�&RQWUDFWRU�EHFDXVH�WKH�2ZQHU�KDV�UHSHDWHGO\�IDLOHG�WR�IXOILOO�WKH�2ZQHU¶V�REOLJDWLRQV�XQGHU�WKH�&RQWUDFW�'RFXPHQWV�
ZLWK�UHVSHFW�WR�PDWWHUV�LPSRUWDQW�WR�WKH�SURJUHVV�RI�WKH�:RUN��WKH�&RQWUDFWRU�PD\��XSRQ�VHYHQ�DGGLWLRQDO�GD\V¶�ZULWWHQ�
QRWLFH�WR�WKH�2ZQHU�DQG�WKH�$UFKLWHFW��WHUPLQDWH�WKH�&RQWUDFW�DQG�UHFRYHU�IURP�WKH�2ZQHU�DV�SURYLGHG�LQ�6HFWLRQ���������
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7UHDWLHV��8QDXWKRUL]HG�UHSURGXFWLRQ�RU�GLVWULEXWLRQ�RI�WKLV�$,$��'RFXPHQW��RU�DQ\�SRUWLRQ�RI�LW��PD\�UHVXOW�LQ�VHYHUH�FLYLO�DQG�FULPLQDO�SHQDOWLHV��
DQG�ZLOO�EH�SURVHFXWHG�WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH�XQGHU�WKH�ODZ��3XUFKDVHUV�DUH�QRW�SHUPLWWHG�WR�UHSURGXFH�WKLV�GRFXPHQW��7R�UHSRUW�FRS\ULJKW�
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��

�������7HUPLQDWLRQ�E\�WKH�2ZQHU�IRU�&DXVH����������7KH�2ZQHU�PD\�WHUPLQDWH�WKH�&RQWUDFW�LI�WKH�&RQWUDFWRU�
��� UHSHDWHGO\�UHIXVHV�RU�IDLOV�WR�VXSSO\�HQRXJK�SURSHUO\�VNLOOHG�ZRUNHUV�RU�SURSHU�PDWHULDOV��
��� IDLOV�WR�PDNH�SD\PHQW�WR�6XEFRQWUDFWRUV�IRU�PDWHULDOV�RU�ODERU�LQ�DFFRUGDQFH�ZLWK�WKH�UHVSHFWLYH�

DJUHHPHQWV�EHWZHHQ�WKH�&RQWUDFWRU�DQG�WKH�6XEFRQWUDFWRUV��
��� UHSHDWHGO\�GLVUHJDUGV�DSSOLFDEOH�ODZV��VWDWXWHV��RUGLQDQFHV��FRGHV��UXOHV�DQG�UHJXODWLRQV��RU�ODZIXO�RUGHUV�

RI�D�SXEOLF�DXWKRULW\��RU�
��� RWKHUZLVH�LV�JXLOW\�RI�VXEVWDQWLDO�EUHDFK�RI�D�SURYLVLRQ�RI�WKH�&RQWUDFW�'RFXPHQWV��

���������:KHQ�DQ\�RI�WKH�DERYH�UHDVRQV�H[LVW��WKH�2ZQHU��XSRQ�FHUWLILFDWLRQ�E\�WKH�,QLWLDO�'HFLVLRQ�0DNHU�WKDW�VXIILFLHQW�
FDXVH�H[LVWV�WR�MXVWLI\�VXFK�DFWLRQ��PD\�ZLWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�ULJKWV�RU�UHPHGLHV�RI�WKH�2ZQHU�DQG�DIWHU�JLYLQJ�
WKH�&RQWUDFWRU�DQG�WKH�&RQWUDFWRU¶V�VXUHW\��LI�DQ\��VHYHQ�GD\V¶�ZULWWHQ�QRWLFH��WHUPLQDWH�HPSOR\PHQW�RI�WKH�&RQWUDFWRU�
DQG�PD\��VXEMHFW�WR�DQ\�SULRU�ULJKWV�RI�WKH�VXUHW\��

��� ([FOXGH�WKH�&RQWUDFWRU�IURP�WKH�VLWH�DQG�WDNH�SRVVHVVLRQ�RI�DOO�PDWHULDOV��HTXLSPHQW��WRROV��DQG�
FRQVWUXFWLRQ�HTXLSPHQW�DQG�PDFKLQHU\�WKHUHRQ�RZQHG�E\�WKH�&RQWUDFWRU��

��� $FFHSW�DVVLJQPHQW�RI�VXEFRQWUDFWV�SXUVXDQW�WR�6HFWLRQ������DQG�
��� )LQLVK�WKH�:RUN�E\�ZKDWHYHU�UHDVRQDEOH�PHWKRG�WKH�2ZQHU�PD\�GHHP�H[SHGLHQW��8SRQ�ZULWWHQ�UHTXHVW�

RI�WKH�&RQWUDFWRU��WKH�2ZQHU�VKDOO�IXUQLVK�WR�WKH�&RQWUDFWRU�D�GHWDLOHG�DFFRXQWLQJ�RI�WKH�FRVWV�LQFXUUHG�E\�
WKH�2ZQHU�LQ�ILQLVKLQJ�WKH�:RUN��

���������:KHQ�WKH�2ZQHU�WHUPLQDWHV�WKH�&RQWUDFW�IRU�RQH�RI�WKH�UHDVRQV�VWDWHG�LQ�6HFWLRQ���������WKH�&RQWUDFWRU�VKDOO�QRW�
EH�HQWLWOHG�WR�UHFHLYH�IXUWKHU�SD\PHQW�XQWLO�WKH�:RUN�LV�ILQLVKHG��
���������,I�WKH�XQSDLG�EDODQFH�RI�WKH�&RQWUDFW�6XP�H[FHHGV�FRVWV�RI�ILQLVKLQJ�WKH�:RUN��LQFOXGLQJ�FRPSHQVDWLRQ�IRU�WKH�
$UFKLWHFW¶V�VHUYLFHV�DQG�H[SHQVHV�PDGH�QHFHVVDU\�WKHUHE\��DQG�RWKHU�GDPDJHV�LQFXUUHG�E\�WKH�2ZQHU�DQG�QRW�H[SUHVVO\�
ZDLYHG��VXFK�H[FHVV�VKDOO�EH�SDLG�WR�WKH�&RQWUDFWRU��,I�VXFK�FRVWV�DQG�GDPDJHV�H[FHHG�WKH�XQSDLG�EDODQFH��WKH�
&RQWUDFWRU�VKDOO�SD\�WKH�GLIIHUHQFH�WR�WKH�2ZQHU��7KH�DPRXQW�WR�EH�SDLG�WR�WKH�&RQWUDFWRU�RU�2ZQHU��DV�WKH�FDVH�PD\�EH��
VKDOO�EH�FHUWLILHG�E\�WKH�,QLWLDO�'HFLVLRQ�0DNHU��XSRQ�DSSOLFDWLRQ��DQG�WKLV�REOLJDWLRQ�IRU�SD\PHQW�VKDOO�VXUYLYH�
WHUPLQDWLRQ�RI�WKH�&RQWUDFW��
�������6XVSHQVLRQ�E\�WKH�2ZQHU�IRU�&RQYHQLHQFH����������7KH�2ZQHU�PD\��ZLWKRXW�FDXVH��RUGHU�WKH�&RQWUDFWRU�LQ�ZULWLQJ�WR�VXVSHQG��GHOD\�RU�LQWHUUXSW�WKH�:RUN�LQ�ZKROH�
RU�LQ�SDUW�IRU�VXFK�SHULRG�RI�WLPH�DV�WKH�2ZQHU�PD\�GHWHUPLQH��
���������7KH�&RQWUDFW�6XP�DQG�&RQWUDFW�7LPH�VKDOO�EH�DGMXVWHG�IRU�LQFUHDVHV�LQ�WKH�FRVW�DQG�WLPH�FDXVHG�E\�VXVSHQVLRQ��
GHOD\�RU�LQWHUUXSWLRQ�DV�GHVFULEHG�LQ�6HFWLRQ���������$GMXVWPHQW�RI�WKH�&RQWUDFW�6XP�VKDOO�LQFOXGH�SURILW��1R�DGMXVWPHQW�
VKDOO�EH�PDGH�WR�WKH�H[WHQW�

��� WKDW�SHUIRUPDQFH�LV��ZDV�RU�ZRXOG�KDYH�EHHQ�VR�VXVSHQGHG��GHOD\HG�RU�LQWHUUXSWHG�E\�DQRWKHU�FDXVH�IRU�
ZKLFK�WKH�&RQWUDFWRU�LV�UHVSRQVLEOH��RU�

��� WKDW�DQ�HTXLWDEOH�DGMXVWPHQW�LV�PDGH�RU�GHQLHG�XQGHU�DQRWKHU�SURYLVLRQ�RI�WKH�&RQWUDFW��
�������7HUPLQDWLRQ�E\�WKH�2ZQHU�IRU�&RQYHQLHQFH����������7KH�2ZQHU�PD\��DW�DQ\�WLPH��WHUPLQDWH�WKH�&RQWUDFW�IRU�WKH�2ZQHU¶V�FRQYHQLHQFH�DQG�ZLWKRXW�FDXVH��
���������8SRQ�UHFHLSW�RI�ZULWWHQ�QRWLFH�IURP�WKH�2ZQHU�RI�VXFK�WHUPLQDWLRQ�IRU�WKH�2ZQHU¶V�FRQYHQLHQFH��WKH�&RQWUDFWRU�VKDOO�

��� FHDVH�RSHUDWLRQV�DV�GLUHFWHG�E\�WKH�2ZQHU�LQ�WKH�QRWLFH��
��� WDNH�DFWLRQV�QHFHVVDU\��RU�WKDW�WKH�2ZQHU�PD\�GLUHFW��IRU�WKH�SURWHFWLRQ�DQG�SUHVHUYDWLRQ�RI�WKH�:RUN��DQG�
��� H[FHSW�IRU�:RUN�GLUHFWHG�WR�EH�SHUIRUPHG�SULRU�WR�WKH�HIIHFWLYH�GDWH�RI�WHUPLQDWLRQ�VWDWHG�LQ�WKH�QRWLFH��

WHUPLQDWH�DOO�H[LVWLQJ�VXEFRQWUDFWV�DQG�SXUFKDVH�RUGHUV�DQG�HQWHU�LQWR�QR�IXUWKHU�VXEFRQWUDFWV�DQG�
SXUFKDVH�RUGHUV��

���������,Q�FDVH�RI�VXFK�WHUPLQDWLRQ�IRU�WKH�2ZQHU¶V�FRQYHQLHQFH��WKH�&RQWUDFWRU�VKDOO�EH�HQWLWOHG�WR�UHFHLYH�SD\PHQW�IRU�
:RUN�H[HFXWHG��DQG�FRVWV�LQFXUUHG�E\�UHDVRQ�RI�VXFK�WHUPLQDWLRQ��DORQJ�ZLWK�UHDVRQDEOH�RYHUKHDG�DQG�SURILW�RQ�WKH�
:RUN�QRW�H[HFXWHG��

74

Section 6 Item a.



,QLW��
��

$,$�'RFXPHQW�$�����±�������&RS\ULJKW��������������������������������������������������������������������������������������DQG������E\�7KH�
$PHULFDQ�,QVWLWXWH�RI�$UFKLWHFWV��$OO�ULJKWV�UHVHUYHG��:$51,1*��7KLV�$,$��'RFXPHQW�LV�SURWHFWHG�E\�8�6��&RS\ULJKW�/DZ�DQG�,QWHUQDWLRQDO�
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$57,&/(������&/$,06�$1'�',6387(6��������&ODLPV�����������'HILQLWLRQ�$�&ODLP�LV�D�GHPDQG�RU�DVVHUWLRQ�E\�RQH�RI�WKH�SDUWLHV�VHHNLQJ��DV�D�PDWWHU�RI�ULJKW��SD\PHQW�RI�PRQH\��RU�RWKHU�UHOLHI�
ZLWK�UHVSHFW�WR�WKH�WHUPV�RI�WKH�&RQWUDFW��7KH�WHUP�³&ODLP´�DOVR�LQFOXGHV�RWKHU�GLVSXWHV�DQG�PDWWHUV�LQ�TXHVWLRQ�EHWZHHQ�
WKH�2ZQHU�DQG�&RQWUDFWRU�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKH�&RQWUDFW��7KH�UHVSRQVLELOLW\�WR�VXEVWDQWLDWH�&ODLPV�VKDOO�UHVW�
ZLWK�WKH�SDUW\�PDNLQJ�WKH�&ODLP��
���������1RWLFH�RI�&ODLPV�&ODLPV�E\�HLWKHU�WKH�2ZQHU�RU�&RQWUDFWRU�PXVW�EH�LQLWLDWHG�E\�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�SDUW\�DQG�WR�WKH�,QLWLDO�
'HFLVLRQ�0DNHU�ZLWK�D�FRS\�VHQW�WR�WKH�$UFKLWHFW��LI�WKH�$UFKLWHFW�LV�QRW�VHUYLQJ�DV�WKH�,QLWLDO�'HFLVLRQ�0DNHU��&ODLPV�
E\�HLWKHU�SDUW\�PXVW�EH�LQLWLDWHG�ZLWKLQ����GD\V�DIWHU�RFFXUUHQFH�RI�WKH�HYHQW�JLYLQJ�ULVH�WR�VXFK�&ODLP�RU�ZLWKLQ����GD\V�
DIWHU�WKH�FODLPDQW�ILUVW�UHFRJQL]HV�WKH�FRQGLWLRQ�JLYLQJ�ULVH�WR�WKH�&ODLP��ZKLFKHYHU�LV�ODWHU���
���������&RQWLQXLQJ�&RQWUDFW�3HUIRUPDQFH�3HQGLQJ�ILQDO�UHVROXWLRQ�RI�D�&ODLP��H[FHSW�DV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ�RU�DV�SURYLGHG�LQ�6HFWLRQ�����DQG�$UWLFOH�����
WKH�&RQWUDFWRU�VKDOO�SURFHHG�GLOLJHQWO\�ZLWK�SHUIRUPDQFH�RI�WKH�&RQWUDFW�DQG�WKH�2ZQHU�VKDOO�FRQWLQXH�WR�PDNH�
SD\PHQWV�LQ�DFFRUGDQFH�ZLWK�WKH�&RQWUDFW�'RFXPHQWV��7KH�$UFKLWHFW�ZLOO�SUHSDUH�&KDQJH�2UGHUV�DQG�LVVXH�&HUWLILFDWHV�
IRU�3D\PHQW�LQ�DFFRUGDQFH�ZLWK�WKH�GHFLVLRQV�RI�WKH�,QLWLDO�'HFLVLRQ�0DNHU���
���������&ODLPV�IRU�$GGLWLRQDO�&RVW�,I�WKH�&RQWUDFWRU�ZLVKHV�WR�PDNH�D�&ODLP�IRU�DQ�LQFUHDVH�LQ�WKH�&RQWUDFW�6XP��ZULWWHQ�QRWLFH�DV�SURYLGHG�KHUHLQ�VKDOO�EH�
JLYHQ�EHIRUH�SURFHHGLQJ�WR�H[HFXWH�WKH�:RUN��3ULRU�QRWLFH�LV�QRW�UHTXLUHG�IRU�&ODLPV�UHODWLQJ�WR�DQ�HPHUJHQF\�
HQGDQJHULQJ�OLIH�RU�SURSHUW\�DULVLQJ�XQGHU�6HFWLRQ�������
���������&ODLPV�IRU�$GGLWLRQDO�7LPH������������,I�WKH�&RQWUDFWRU�ZLVKHV�WR�PDNH�D�&ODLP�IRU�DQ�LQFUHDVH�LQ�WKH�&RQWUDFW�7LPH��ZULWWHQ�QRWLFH�DV�SURYLGHG�
KHUHLQ�VKDOO�EH�JLYHQ��7KH�&RQWUDFWRU¶V�&ODLP�VKDOO�LQFOXGH�DQ�HVWLPDWH�RI�FRVW�DQG�RI�SUREDEOH�HIIHFW�RI�GHOD\�RQ�
SURJUHVV�RI�WKH�:RUN��,Q�WKH�FDVH�RI�D�FRQWLQXLQJ�GHOD\��RQO\�RQH�&ODLP�LV�QHFHVVDU\��
�����������,I�DGYHUVH�ZHDWKHU�FRQGLWLRQV�DUH�WKH�EDVLV�IRU�D�&ODLP�IRU�DGGLWLRQDO�WLPH��VXFK�&ODLP�VKDOO�EH�GRFXPHQWHG�E\�
GDWD�VXEVWDQWLDWLQJ�WKDW�ZHDWKHU�FRQGLWLRQV�ZHUH�DEQRUPDO�IRU�WKH�SHULRG�RI�WLPH��FRXOG�QRW�KDYH�EHHQ�UHDVRQDEO\�
DQWLFLSDWHG�DQG�KDG�DQ�DGYHUVH�HIIHFW�RQ�WKH�VFKHGXOHG�FRQVWUXFWLRQ��
���������&ODLPV�IRU�&RQVHTXHQWLDO�'DPDJHV�7KH�&RQWUDFWRU�DQG�2ZQHU�ZDLYH�&ODLPV�DJDLQVW�HDFK�RWKHU�IRU�FRQVHTXHQWLDO�GDPDJHV�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKLV�
&RQWUDFW��7KLV�PXWXDO�ZDLYHU�LQFOXGHV

��� GDPDJHV�LQFXUUHG�E\�WKH�2ZQHU�IRU�UHQWDO�H[SHQVHV��IRU�ORVVHV�RI�XVH��LQFRPH��SURILW��ILQDQFLQJ��EXVLQHVV�
DQG�UHSXWDWLRQ��DQG�IRU�ORVV�RI�PDQDJHPHQW�RU�HPSOR\HH�SURGXFWLYLW\�RU�RI�WKH�VHUYLFHV�RI�VXFK�SHUVRQV��DQG�

��� GDPDJHV�LQFXUUHG�E\�WKH�&RQWUDFWRU�IRU�SULQFLSDO�RIILFH�H[SHQVHV�LQFOXGLQJ�WKH�FRPSHQVDWLRQ�RI�
SHUVRQQHO�VWDWLRQHG�WKHUH��IRU�ORVVHV�RI�ILQDQFLQJ��EXVLQHVV�DQG�UHSXWDWLRQ��DQG�IRU�ORVV�RI�SURILW�H[FHSW�
DQWLFLSDWHG�SURILW�DULVLQJ�GLUHFWO\�IURP�WKH�:RUN��

7KLV�PXWXDO�ZDLYHU�LV�DSSOLFDEOH��ZLWKRXW�OLPLWDWLRQ��WR�DOO�FRQVHTXHQWLDO�GDPDJHV�GXH�WR�HLWKHU�SDUW\¶V�WHUPLQDWLRQ�LQ�
DFFRUGDQFH�ZLWK�$UWLFOH�����1RWKLQJ�FRQWDLQHG�LQ�WKLV�6HFWLRQ��������VKDOO�EH�GHHPHG�WR�SUHFOXGH�DQ�DZDUG�RI�OLTXLGDWHG�
GDPDJHV��ZKHQ�DSSOLFDEOH��LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUDFW�'RFXPHQWV��
�������,QLWLDO�'HFLVLRQ����������&ODLPV��H[FOXGLQJ�WKRVH�DULVLQJ�XQGHU�6HFWLRQV���������������������DQG����������VKDOO�EH�UHIHUUHG�WR�WKH�,QLWLDO�
'HFLVLRQ�0DNHU�IRU�LQLWLDO�GHFLVLRQ��7KH�$UFKLWHFW�ZLOO�VHUYH�DV�WKH�,QLWLDO�'HFLVLRQ�0DNHU��XQOHVV�RWKHUZLVH�LQGLFDWHG�LQ�
WKH�$JUHHPHQW��([FHSW�IRU�WKRVH�&ODLPV�H[FOXGHG�E\�WKLV�6HFWLRQ���������DQ�LQLWLDO�GHFLVLRQ�VKDOO�EH�UHTXLUHG�DV�D�
FRQGLWLRQ�SUHFHGHQW�WR�PHGLDWLRQ�RI�DQ\�&ODLP�DULVLQJ�SULRU�WR�WKH�GDWH�ILQDO�SD\PHQW�LV�GXH��XQOHVV����GD\V�KDYH�SDVVHG�
DIWHU�WKH�&ODLP�KDV�EHHQ�UHIHUUHG�WR�WKH�,QLWLDO�'HFLVLRQ�0DNHU�ZLWK�QR�GHFLVLRQ�KDYLQJ�EHHQ�UHQGHUHG��8QOHVV�WKH�,QLWLDO�
'HFLVLRQ�0DNHU�DQG�DOO�DIIHFWHG�SDUWLHV�DJUHH��WKH�,QLWLDO�'HFLVLRQ�0DNHU�ZLOO�QRW�GHFLGH�GLVSXWHV�EHWZHHQ�WKH�
&RQWUDFWRU�DQG�SHUVRQV�RU�HQWLWLHV�RWKHU�WKDQ�WKH�2ZQHU��
���������7KH�,QLWLDO�'HFLVLRQ�0DNHU�ZLOO�UHYLHZ�&ODLPV�DQG�ZLWKLQ�WHQ�GD\V�RI�WKH�UHFHLSW�RI�D�&ODLP�WDNH�RQH�RU�PRUH�RI�
WKH�IROORZLQJ�DFWLRQV������UHTXHVW�DGGLWLRQDO�VXSSRUWLQJ�GDWD�IURP�WKH�FODLPDQW�RU�D�UHVSRQVH�ZLWK�VXSSRUWLQJ�GDWD�IURP�
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WKH�RWKHU�SDUW\������UHMHFW�WKH�&ODLP�LQ�ZKROH�RU�LQ�SDUW������DSSURYH�WKH�&ODLP������VXJJHVW�D�FRPSURPLVH��RU�����DGYLVH�
WKH�SDUWLHV�WKDW�WKH�,QLWLDO�'HFLVLRQ�0DNHU�LV�XQDEOH�WR�UHVROYH�WKH�&ODLP�LI�WKH�,QLWLDO�'HFLVLRQ�0DNHU�ODFNV�VXIILFLHQW�
LQIRUPDWLRQ�WR�HYDOXDWH�WKH�PHULWV�RI�WKH�&ODLP�RU�LI�WKH�,QLWLDO�'HFLVLRQ�0DNHU�FRQFOXGHV�WKDW��LQ�WKH�,QLWLDO�'HFLVLRQ�
0DNHU¶V�VROH�GLVFUHWLRQ��LW�ZRXOG�EH�LQDSSURSULDWH�IRU�WKH�,QLWLDO�'HFLVLRQ�0DNHU�WR�UHVROYH�WKH�&ODLP���
���������,Q�HYDOXDWLQJ�&ODLPV��WKH�,QLWLDO�'HFLVLRQ�0DNHU�PD\��EXW�VKDOO�QRW�EH�REOLJDWHG�WR��FRQVXOW�ZLWK�RU�VHHN�
LQIRUPDWLRQ�IURP�HLWKHU�SDUW\�RU�IURP�SHUVRQV�ZLWK�VSHFLDO�NQRZOHGJH�RU�H[SHUWLVH�ZKR�PD\�DVVLVW�WKH�,QLWLDO�'HFLVLRQ�
0DNHU�LQ�UHQGHULQJ�D�GHFLVLRQ��7KH�,QLWLDO�'HFLVLRQ�0DNHU�PD\�UHTXHVW�WKH�2ZQHU�WR�DXWKRUL]H�UHWHQWLRQ�RI�VXFK�SHUVRQV�
DW�WKH�2ZQHU¶V�H[SHQVH��
���������,I�WKH�,QLWLDO�'HFLVLRQ�0DNHU�UHTXHVWV�D�SDUW\�WR�SURYLGH�D�UHVSRQVH�WR�D�&ODLP�RU�WR�IXUQLVK�DGGLWLRQDO�
VXSSRUWLQJ�GDWD��VXFK�SDUW\�VKDOO�UHVSRQG��ZLWKLQ�WHQ�GD\V�DIWHU�UHFHLSW�RI�VXFK�UHTXHVW��DQG�VKDOO�HLWKHU�����SURYLGH�D�
UHVSRQVH�RQ�WKH�UHTXHVWHG�VXSSRUWLQJ�GDWD������DGYLVH�WKH�,QLWLDO�'HFLVLRQ�0DNHU�ZKHQ�WKH�UHVSRQVH�RU�VXSSRUWLQJ�GDWD�
ZLOO�EH�IXUQLVKHG�RU�����DGYLVH�WKH�,QLWLDO�'HFLVLRQ�0DNHU�WKDW�QR�VXSSRUWLQJ�GDWD�ZLOO�EH�IXUQLVKHG��8SRQ�UHFHLSW�RI�WKH�
UHVSRQVH�RU�VXSSRUWLQJ�GDWD��LI�DQ\��WKH�,QLWLDO�'HFLVLRQ�0DNHU�ZLOO�HLWKHU�UHMHFW�RU�DSSURYH�WKH�&ODLP�LQ�ZKROH�RU�LQ�
SDUW��
���������7KH�,QLWLDO�'HFLVLRQ�0DNHU�ZLOO�UHQGHU�DQ�LQLWLDO�GHFLVLRQ�DSSURYLQJ�RU�UHMHFWLQJ�WKH�&ODLP��RU�LQGLFDWLQJ�WKDW�WKH�
,QLWLDO�'HFLVLRQ�0DNHU�LV�XQDEOH�WR�UHVROYH�WKH�&ODLP��7KLV�LQLWLDO�GHFLVLRQ�VKDOO�����EH�LQ�ZULWLQJ������VWDWH�WKH�UHDVRQV�
WKHUHIRU��DQG�����QRWLI\�WKH�SDUWLHV�DQG�WKH�$UFKLWHFW��LI�WKH�$UFKLWHFW�LV�QRW�VHUYLQJ�DV�WKH�,QLWLDO�'HFLVLRQ�0DNHU��RI�DQ\�
FKDQJH�LQ�WKH�&RQWUDFW�6XP�RU�&RQWUDFW�7LPH�RU�ERWK��7KH�LQLWLDO�GHFLVLRQ�VKDOO�EH�ILQDO�DQG�ELQGLQJ�RQ�WKH�SDUWLHV�EXW�
VXEMHFW�WR�PHGLDWLRQ�DQG��LI�WKH�SDUWLHV�IDLO�WR�UHVROYH�WKHLU�GLVSXWH�WKURXJK�PHGLDWLRQ��WR�ELQGLQJ�GLVSXWH�UHVROXWLRQ��
���������(LWKHU�SDUW\�PD\�ILOH�IRU�PHGLDWLRQ�RI�DQ�LQLWLDO�GHFLVLRQ�DW�DQ\�WLPH��VXEMHFW�WR�WKH�WHUPV�RI�6HFWLRQ�����������
�����������(LWKHU�SDUW\�PD\��ZLWKLQ����GD\V�IURP�WKH�GDWH�RI�DQ�LQLWLDO�GHFLVLRQ��GHPDQG�LQ�ZULWLQJ�WKDW�WKH�RWKHU�SDUW\�
ILOH�IRU�PHGLDWLRQ�ZLWKLQ����GD\V�RI�WKH�LQLWLDO�GHFLVLRQ��,I�VXFK�D�GHPDQG�LV�PDGH�DQG�WKH�SDUW\�UHFHLYLQJ�WKH�GHPDQG�
IDLOV�WR�ILOH�IRU�PHGLDWLRQ�ZLWKLQ�WKH�WLPH�UHTXLUHG��WKHQ�ERWK�SDUWLHV�ZDLYH�WKHLU�ULJKWV�WR�PHGLDWH�RU�SXUVXH�ELQGLQJ�
GLVSXWH�UHVROXWLRQ�SURFHHGLQJV�ZLWK�UHVSHFW�WR�WKH�LQLWLDO�GHFLVLRQ���
���������,Q�WKH�HYHQW�RI�D�&ODLP�DJDLQVW�WKH�&RQWUDFWRU��WKH�2ZQHU�PD\��EXW�LV�QRW�REOLJDWHG�WR��QRWLI\�WKH�VXUHW\��LI�DQ\��
RI�WKH�QDWXUH�DQG�DPRXQW�RI�WKH�&ODLP��,I�WKH�&ODLP�UHODWHV�WR�D�SRVVLELOLW\�RI�D�&RQWUDFWRU¶V�GHIDXOW��WKH�2ZQHU�PD\��EXW�
LV�QRW�REOLJDWHG�WR��QRWLI\�WKH�VXUHW\�DQG�UHTXHVW�WKH�VXUHW\¶V�DVVLVWDQFH�LQ�UHVROYLQJ�WKH�FRQWURYHUV\��
���������,I�D�&ODLP�UHODWHV�WR�RU�LV�WKH�VXEMHFW�RI�D�PHFKDQLF¶V�OLHQ��WKH�SDUW\�DVVHUWLQJ�VXFK�&ODLP�PD\�SURFHHG�LQ�
DFFRUGDQFH�ZLWK�DSSOLFDEOH�ODZ�WR�FRPSO\�ZLWK�WKH�OLHQ�QRWLFH�RU�ILOLQJ�GHDGOLQHV���
�������0HGLDWLRQ����������&ODLPV��GLVSXWHV��RU�RWKHU�PDWWHUV�LQ�FRQWURYHUV\�DULVLQJ�RXW�RI�RU�UHODWHG�WR�WKH�&RQWUDFW�H[FHSW�WKRVH�ZDLYHG�DV�
SURYLGHG�IRU�LQ�6HFWLRQV�����������������DQG��������VKDOO�EH�VXEMHFW�WR�PHGLDWLRQ�DV�D�FRQGLWLRQ�SUHFHGHQW�WR�ELQGLQJ�
GLVSXWH�UHVROXWLRQ���
���������7KH�SDUWLHV�VKDOO�HQGHDYRU�WR�UHVROYH�WKHLU�&ODLPV�E\�PHGLDWLRQ�ZKLFK��XQOHVV�WKH�SDUWLHV�PXWXDOO\�DJUHH�
RWKHUZLVH��VKDOO�EH�DGPLQLVWHUHG�E\�WKH�$PHULFDQ�$UELWUDWLRQ�$VVRFLDWLRQ�LQ�DFFRUGDQFH�ZLWK�LWV�&RQVWUXFWLRQ�,QGXVWU\�
0HGLDWLRQ�3URFHGXUHV�LQ�HIIHFW�RQ�WKH�GDWH�RI�WKH�$JUHHPHQW��$�UHTXHVW�IRU�PHGLDWLRQ�VKDOO�EH�PDGH�LQ�ZULWLQJ��
GHOLYHUHG�WR�WKH�RWKHU�SDUW\�WR�WKH�&RQWUDFW��DQG�ILOHG�ZLWK�WKH�SHUVRQ�RU�HQWLW\�DGPLQLVWHULQJ�WKH�PHGLDWLRQ��7KH�UHTXHVW�
PD\�EH�PDGH�FRQFXUUHQWO\�ZLWK�WKH�ILOLQJ�RI�ELQGLQJ�GLVSXWH�UHVROXWLRQ�SURFHHGLQJV�EXW��LQ�VXFK�HYHQW��PHGLDWLRQ�VKDOO�
SURFHHG�LQ�DGYDQFH�RI�ELQGLQJ�GLVSXWH�UHVROXWLRQ�SURFHHGLQJV��ZKLFK�VKDOO�EH�VWD\HG�SHQGLQJ�PHGLDWLRQ�IRU�D�SHULRG�RI�
���GD\V�IURP�WKH�GDWH�RI�ILOLQJ��XQOHVV�VWD\HG�IRU�D�ORQJHU�SHULRG�E\�DJUHHPHQW�RI�WKH�SDUWLHV�RU�FRXUW�RUGHU��,I�DQ�
DUELWUDWLRQ�LV�VWD\HG�SXUVXDQW�WR�WKLV�6HFWLRQ���������WKH�SDUWLHV�PD\�QRQHWKHOHVV�SURFHHG�WR�WKH�VHOHFWLRQ�RI�WKH�
DUELWUDWRU�V��DQG�DJUHH�XSRQ�D�VFKHGXOH�IRU�ODWHU�SURFHHGLQJV��
���������7KH�SDUWLHV�VKDOO�VKDUH�WKH�PHGLDWRU¶V�IHH�DQG�DQ\�ILOLQJ�IHHV�HTXDOO\��7KH�PHGLDWLRQ�VKDOO�EH�KHOG�LQ�WKH�SODFH�
ZKHUH�WKH�3URMHFW�LV�ORFDWHG��XQOHVV�DQRWKHU�ORFDWLRQ�LV�PXWXDOO\�DJUHHG�XSRQ��$JUHHPHQWV�UHDFKHG�LQ�PHGLDWLRQ�VKDOO�EH�
HQIRUFHDEOH�DV�VHWWOHPHQW�DJUHHPHQWV�LQ�DQ\�FRXUW�KDYLQJ�MXULVGLFWLRQ�WKHUHRI��
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�������$UELWUDWLRQ����������,I�WKH�SDUWLHV�KDYH�VHOHFWHG�DUELWUDWLRQ�DV�WKH�PHWKRG�IRU�ELQGLQJ�GLVSXWH�UHVROXWLRQ�LQ�WKH�$JUHHPHQW��DQ\�&ODLP�
VXEMHFW�WR��EXW�QRW�UHVROYHG�E\��PHGLDWLRQ�VKDOO�EH�VXEMHFW�WR�DUELWUDWLRQ�ZKLFK��XQOHVV�WKH�SDUWLHV�PXWXDOO\�DJUHH�
RWKHUZLVH��VKDOO�EH�DGPLQLVWHUHG�E\�WKH�$PHULFDQ�$UELWUDWLRQ�$VVRFLDWLRQ�LQ�DFFRUGDQFH�ZLWK�LWV�&RQVWUXFWLRQ�,QGXVWU\�
$UELWUDWLRQ�5XOHV�LQ�HIIHFW�RQ�WKH�GDWH�RI�WKH�$JUHHPHQW��$�GHPDQG�IRU�DUELWUDWLRQ�VKDOO�EH�PDGH�LQ�ZULWLQJ��GHOLYHUHG�WR�
WKH�RWKHU�SDUW\�WR�WKH�&RQWUDFW��DQG�ILOHG�ZLWK�WKH�SHUVRQ�RU�HQWLW\�DGPLQLVWHULQJ�WKH�DUELWUDWLRQ��7KH�SDUW\�ILOLQJ�D�QRWLFH�
RI�GHPDQG�IRU�DUELWUDWLRQ�PXVW�DVVHUW�LQ�WKH�GHPDQG�DOO�&ODLPV�WKHQ�NQRZQ�WR�WKDW�SDUW\�RQ�ZKLFK�DUELWUDWLRQ�LV�
SHUPLWWHG�WR�EH�GHPDQGHG���
�����������$�GHPDQG�IRU�DUELWUDWLRQ�VKDOO�EH�PDGH�QR�HDUOLHU�WKDQ�FRQFXUUHQWO\�ZLWK�WKH�ILOLQJ�RI�D�UHTXHVW�IRU�PHGLDWLRQ��
EXW�LQ�QR�HYHQW�VKDOO�LW�EH�PDGH�DIWHU�WKH�GDWH�ZKHQ�WKH�LQVWLWXWLRQ�RI�OHJDO�RU�HTXLWDEOH�SURFHHGLQJV�EDVHG�RQ�WKH�&ODLP�
ZRXOG�EH�EDUUHG�E\�WKH�DSSOLFDEOH�VWDWXWH�RI�OLPLWDWLRQV��)RU�VWDWXWH�RI�OLPLWDWLRQV�SXUSRVHV��UHFHLSW�RI�D�ZULWWHQ�GHPDQG�
IRU�DUELWUDWLRQ�E\�WKH�SHUVRQ�RU�HQWLW\�DGPLQLVWHULQJ�WKH�DUELWUDWLRQ�VKDOO�FRQVWLWXWH�WKH�LQVWLWXWLRQ�RI�OHJDO�RU�HTXLWDEOH�
SURFHHGLQJV�EDVHG�RQ�WKH�&ODLP��
���������7KH�DZDUG�UHQGHUHG�E\�WKH�DUELWUDWRU�RU�DUELWUDWRUV�VKDOO�EH�ILQDO��DQG�MXGJPHQW�PD\�EH�HQWHUHG�XSRQ�LW�LQ�
DFFRUGDQFH�ZLWK�DSSOLFDEOH�ODZ�LQ�DQ\�FRXUW�KDYLQJ�MXULVGLFWLRQ�WKHUHRI��
���������7KH�IRUHJRLQJ�DJUHHPHQW�WR�DUELWUDWH�DQG�RWKHU�DJUHHPHQWV�WR�DUELWUDWH�ZLWK�DQ�DGGLWLRQDO�SHUVRQ�RU�HQWLW\�GXO\�
FRQVHQWHG�WR�E\�SDUWLHV�WR�WKH�$JUHHPHQW�VKDOO�EH�VSHFLILFDOO\�HQIRUFHDEOH�XQGHU�DSSOLFDEOH�ODZ�LQ�DQ\�FRXUW�KDYLQJ�
MXULVGLFWLRQ�WKHUHRI��
���������&RQVROLGDWLRQ�RU�-RLQGHU������������(LWKHU�SDUW\��DW�LWV�VROH�GLVFUHWLRQ��PD\�FRQVROLGDWH�DQ�DUELWUDWLRQ�FRQGXFWHG�XQGHU�WKLV�$JUHHPHQW�ZLWK�DQ\�
RWKHU�DUELWUDWLRQ�WR�ZKLFK�LW�LV�D�SDUW\�SURYLGHG�WKDW�����WKH�DUELWUDWLRQ�DJUHHPHQW�JRYHUQLQJ�WKH�RWKHU�DUELWUDWLRQ�SHUPLWV�
FRQVROLGDWLRQ������WKH�DUELWUDWLRQV�WR�EH�FRQVROLGDWHG�VXEVWDQWLDOO\�LQYROYH�FRPPRQ�TXHVWLRQV�RI�ODZ�RU�IDFW��DQG�����WKH�
DUELWUDWLRQV�HPSOR\�PDWHULDOO\�VLPLODU�SURFHGXUDO�UXOHV�DQG�PHWKRGV�IRU�VHOHFWLQJ�DUELWUDWRU�V����
�����������(LWKHU�SDUW\��DW�LWV�VROH�GLVFUHWLRQ��PD\�LQFOXGH�E\�MRLQGHU�SHUVRQV�RU�HQWLWLHV�VXEVWDQWLDOO\�LQYROYHG�LQ�D�
FRPPRQ�TXHVWLRQ�RI�ODZ�RU�IDFW�ZKRVH�SUHVHQFH�LV�UHTXLUHG�LI�FRPSOHWH�UHOLHI�LV�WR�EH�DFFRUGHG�LQ�DUELWUDWLRQ��SURYLGHG�
WKDW�WKH�SDUW\�VRXJKW�WR�EH�MRLQHG�FRQVHQWV�LQ�ZULWLQJ�WR�VXFK�MRLQGHU��&RQVHQW�WR�DUELWUDWLRQ�LQYROYLQJ�DQ�DGGLWLRQDO�
SHUVRQ�RU�HQWLW\�VKDOO�QRW�FRQVWLWXWH�FRQVHQW�WR�DUELWUDWLRQ�RI�DQ\�FODLP��GLVSXWH�RU�RWKHU�PDWWHU�LQ�TXHVWLRQ�QRW�GHVFULEHG�
LQ�WKH�ZULWWHQ�FRQVHQW��
�����������7KH�2ZQHU�DQG�&RQWUDFWRU�JUDQW�WR�DQ\�SHUVRQ�RU�HQWLW\�PDGH�D�SDUW\�WR�DQ�DUELWUDWLRQ�FRQGXFWHG�XQGHU�WKLV�
6HFWLRQ�������ZKHWKHU�E\�MRLQGHU�RU�FRQVROLGDWLRQ��WKH�VDPH�ULJKWV�RI�MRLQGHU�DQG�FRQVROLGDWLRQ�DV�WKH�2ZQHU�DQG�
&RQWUDFWRU�XQGHU�WKLV�$JUHHPHQW��
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AGREEMENT BETWEEN THE CITY OF DEADWOOD AND
R.C.S. CONSTRUCTION, INC. RE: 23 CENTENNIAL RECONSTRUCTION

THIS AGREEMENT is by and between the CITY OF DEADWOOD, a municipal

corporation with its principal place of business located at 102 Sherman Street, Deadwood, South

Dakota 57732, hereinafter referred to as “CITY,” and R.C.S. Construction, Inc., with its

principal place of business located at 1314 Fountain Plaza Drive, Rapid City, South Dakota

57709, hereinafter referred to as “CONTRACTOR;”

WHEREAS, CONTRACTOR has agreed to furnish all necessary labor, tools, materials,

and equipment to complete in all detail, the removal and replacement of a portion of the retaining

wall located at 23 Centennial Avenue and various improvements in strict accordance with the

Contract Documents, as defined herein, within the time set forth herein; and,

WHEREAS, the purpose of this agreement is to set forth the terms and conditions for

which CONTRACTOR shall undertake and complete in a professional and workmanlike manner

as set forth below;

WHEREAS,  CITY has Albertson Engineering, Inc., 3202 West Main St. Suite C, Rapid

City, SD 57702, as the “ARCHITECT” for all references herein; and

WHEREAS, the CITY has accepted the bid proposal from CONTRACTOR and

provides compensation in an amount of One Hundred Twenty Nine Thousand and 00/100

Dollars ($129,000.00), for the services set forth above, the parties agree as follows:

1. The Recitals set forth above are herein incorporated and made part of this
Agreement;

2. CONTRACTOR shall provide Reconstruction of the Retaining Wall located at 23
Centennial Avenue;

3. CONTRACTOR shall be responsible for all applicable permitting;
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4. CONTRACTOR shall limit use of premises to work in areas indicated and not
disturb portions of site beyond areas in which the work in indicated;

5. CONTRACTOR shall provide access to all streets at all times and use traffic
control as required;

6. CONTRACTOR shall be responsible for locating all overhead and underground
utilities in the project area and taking all necessary precautions to prevent
damaging all utilities;

7. CONTRACTOR shall be responsible for any damages to any utilities cause by
his/her project operations;

8. Requirements for Performance Bonds, bid bonds, payment schedule, change order
documentation and approval are responsibility of CONTRACTOR with assistance
from the CITY.  Substantial completion of construction to be completed on or
before December 9, 2022.  Liquidated damages in the amount of $100.00/day will
be assessed for each day past December 9, 2022 in which construction is not
completed.

9. CONTRACTOR shall salvage existing stone removed during construction, all
existing stone not reinstalled shall be neatly stockpiled on site for CITY to pick up
and take to their salvage yard;

10. All replaced sidewalk shall be 4” minimum depth with #4 rebar at 18” c.c.
centered in slab.

11. All new stone veneer shall be supplied by CITY within 10 miles of Deadwood.
CONTRACTOR responsible for delivering and installing veneer with appearance
matching the lower tier existing wall to remain.

12. The Contract Documents consist of this Agreement, general conditions of the
contract for construction, drawings, specifications, other documents listed in this
Agreement and modifications issued after execution of this Agreement, all of
which form the contract, and are as fully as part of the contract as if attached to
this Agreement or repeated herein. The Contract Documents represent the entire
and integrated Agreement between the parties and supersedes prior negotiations,
representations or agreements, either written or oral;

13. CONTRACTOR shall fully execute the work described in the Contract
Documents;

14. Final payment, constituting the entire unpaid balance of the contract sum, shall be
paid by CITY when CONTRACTOR has fully performed the contract, the general
conditions of the contract for construction to satisfy other requirements, if any,
which extend beyond final payment and the final certificate for payment has been
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issued by ARCHITECT;

15. CONTRACTOR shall abide by all bonding requirements set forth in the Contract
Documents;

16. CONTRACTOR shall comply with the following miscellaneous provisions:

a. Properly sign the area to prevent any injuries to persons or property and to
warn and keep people from entering the work area at all times while work is
underway;

b. All work shall be done in a professional workmanlike manner;
c. All work will be subject to final inspection by Deadwood Public Works

Director before acceptance;
d. All work is to be completed in accordance with existing building codes;
e. Any changes or additional work must be provided in writing by the parties

prior to any changes being made;
f. Comply with all local and state laws relating to workmen’s compensation and

additional insurance requirements to adequately protect them from any claims
or damages arising out of or in conjunction with the work contemplated
herein; and

g. Contractor agrees to indemnify and hold harmless CITY and any of its
officers, agents, and employees from any and all liabilities, actions, causes of
actions, claims or executions of any character, including attorney’s fees, or
any sums which CITY may have to pay to any person on account of any
personal or bodily injury, death or property damage, which results from any
negligent act, error or omission of CONTRACTOR in connection with
Agreement or services performed or materials provided pursuant to this
Agreement.

17. CONTRACTOR agrees to indemnify and hold harmless CITY and any of its
officers, agents, and employees from any and all liabilities, actions, causes of
actions, claims or executions of any character, including attorney’s fees, or any
sums which CITY may have to pay to any person on account of any personal or
bodily injury, death or property damage, which results from any negligent act,
error or omission of CONTRACTOR in connection with Agreement or services
performed or materials provided pursuant to this Agreement.
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Dated this ____ day of _____________, 2022.

CITY OF DEADWOOD

By: ______________________________________
       Dave R. Ruth, Jr., Mayor

ATTEST:
______________________________
Jessicca McKeown
City Finance Officer

Dated this ___ day of ___________________, 2022

R.C.S. Construction, Inc.

By: ___________________________________________
      _______________________
      Its: ______________________________

State of South Dakota )
      ) SS

County of _________ )

On this _____ day of _____________, 2022, before me, the undersigned officer,
personally appeared ______________________, the ________________ of R.C.S. Construction,
Inc. and acknowledged that he executed the same for the purposes therein contained.

IN WITNESS WHEREOF, I have set my hand and official seal.
(SEAL)

_______________________________
Notary Public
My Commission Expires:  ________
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AGREEMENT BETWEEN THE CITY OF DEADWOOD AND
R.C.S. CONSTRUCTION, INC. RE: 9 SHINE ST. RECONSTRUCTION

THIS AGREEMENT is by and between the CITY OF DEADWOOD, a municipal

corporation with its principal place of business located at 102 Sherman Street, Deadwood, South

Dakota 57732, hereinafter referred to as “CITY,” and R.C.S. Construction, Inc., with its

principal place of business located at 1314 Fountain Plaza Drive, Rapid City, South Dakota

57709, hereinafter referred to as “CONTRACTOR;”

WHEREAS, CONTRACTOR has agreed to furnish all necessary labor, tools, materials,

and equipment to complete in all detail, the removal and replacement of a portion of the retaining

wall located at 9 Shine St. and various improvements in strict accordance with the Contract

Documents, as defined herein, within the time set forth herein; and,

WHEREAS, the purpose of this agreement is to set forth the terms and conditions for

which CONTRACTOR shall undertake and complete in a professional and workmanlike manner

as set forth below;

WHEREAS,  CITY has Albertson Engineering, Inc., 3202 West Main St. Suite C, Rapid

City, SD 57702, as the “ARCHITECT” for all references herein; and

WHEREAS, the CITY has accepted the bid proposal from CONTRACTOR and

provides compensation in an amount of One Hundred Sixty Four Thousand and 00/100 Dollars

($164,000.00), for the services set forth above, the parties agree as follows:

1. The Recitals set forth above are herein incorporated and made part of this
Agreement;

2. CONTRACTOR shall provide Reconstruction of the Retaining Wall located at 9
Shine St.;

3. CONTRACTOR shall be responsible for all applicable permitting;
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4. CONTRACTOR shall limit use of premises to work in areas indicated and not
disturb portions of site beyond areas in which the work in indicated;

5. CONTRACTOR shall provide access to all streets at all times and use traffic
control as required;

6. CONTRACTOR shall be responsible for locating all overhead and underground
utilities in the project area and taking all necessary precautions to prevent
damaging all utilities;

7. CONTRACTOR shall be responsible for any damages to any utilities cause by
his/her project operations;

8. Requirements for Performance Bonds, bid bonds, payment schedule, change order
documentation and approval are responsibility of CONTRACTOR with assistance
from the CITY.  Substantial completion of construction to be completed on or
before December 9, 2022.  Liquidated damages in the amount of $100.00/day will
be assessed for each day past December 9, 2022 in which construction is not
completed.

9. CONTRACTOR shall salvage existing stone removed during construction, all
existing stone not reinstalled shall be neatly stockpiled on site for CITY to pick up
and take to their salvage yard;

10. All replaced sidewalk shall be 4” minimum depth with #4 rebar at 18” c.c.
centered in slab.

11. All new stone veneer shall be supplied by CITY within 10 miles of Deadwood.
CONTRACTOR responsible for delivering and installing veneer with appearance
matching the lower tier existing wall to remain.

12. The Contract Documents consist of this Agreement, general conditions of the
contract for construction, drawings, specifications, other documents listed in this
Agreement and modifications issued after execution of this Agreement, all of
which form the contract, and are as fully as part of the contract as if attached to
this Agreement or repeated herein. The Contract Documents represent the entire
and integrated Agreement between the parties and supersedes prior negotiations,
representations or agreements, either written or oral;

13. CONTRACTOR shall fully execute the work described in the Contract
Documents;

14. Final payment, constituting the entire unpaid balance of the contract sum, shall be
paid by CITY when CONTRACTOR has fully performed the contract, the general
conditions of the contract for construction to satisfy other requirements, if any,
which extend beyond final payment and the final certificate for payment has been
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issued by ARCHITECT;

15. CONTRACTOR shall abide by all bonding requirements set forth in the Contract
Documents;

16. CONTRACTOR shall comply with the following miscellaneous provisions:

a. Properly sign the area to prevent any injuries to persons or property and to
warn and keep people from entering the work area at all times while work is
underway;

b. All work shall be done in a professional workmanlike manner;
c. All work will be subject to final inspection by Deadwood Public Works

Director before acceptance;
d. All work is to be completed in accordance with existing building codes;
e. Any changes or additional work must be provided in writing by the parties

prior to any changes being made;
f. Comply with all local and state laws relating to workmen’s compensation and

additional insurance requirements to adequately protect them from any claims
or damages arising out of or in conjunction with the work contemplated
herein; and

g. Contractor agrees to indemnify and hold harmless CITY and any of its
officers, agents, and employees from any and all liabilities, actions, causes of
actions, claims or executions of any character, including attorney’s fees, or
any sums which CITY may have to pay to any person on account of any
personal or bodily injury, death or property damage, which results from any
negligent act, error or omission of CONTRACTOR in connection with
Agreement or services performed or materials provided pursuant to this
Agreement.

17. CONTRACTOR agrees to indemnify and hold harmless CITY and any of its
officers, agents, and employees from any and all liabilities, actions, causes of
actions, claims or executions of any character, including attorney’s fees, or any
sums which CITY may have to pay to any person on account of any personal or
bodily injury, death or property damage, which results from any negligent act,
error or omission of CONTRACTOR in connection with Agreement or services
performed or materials provided pursuant to this Agreement.
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Dated this ____ day of _____________, 2022.

CITY OF DEADWOOD

By: ______________________________________
       Dave R. Ruth, Jr., Mayor

ATTEST:
______________________________
Jessicca McKeown
City Finance Officer

Dated this ___ day of ___________________, 2022

R.C.S. Construction, Inc.

By: ___________________________________________
      _______________________
      Its: ______________________________

State of South Dakota )
      ) SS

County of _________ )

On this _____ day of _____________, 2022, before me, the undersigned officer,
personally appeared ______________________, the ________________ of R.C.S. Construction,
Inc. and acknowledged that he executed the same for the purposes therein contained.

IN WITNESS WHEREOF, I have set my hand and official seal.
(SEAL)

_______________________________
Notary Public
My Commission Expires:  ________
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M E M O R A N D U M 
 

Date: June 27, 2022 

To: Deadwood City Commission 

From: Kevin Kuchenbecker, Historic Preservation Officer 

Re: Permission to Continue Project with Stone Land Services LLC 

 
 
Staff is requesting permission to continue the project with Stone Land Services, LLC for 
completed work on updating Boots to Bricks. An invoice has been submitted for work 
from 2/1/22 through 4/30/22. Payment will be paid out of the HP Public Education line 
item in the amount of $3,200.00. The total amount of this project will not exceed 
$10,000.00. 
 
The Historic Preservation Commission reviewed this request at the June 22, 2022 meeting 
and recommend granting approval. 
 
RECOMMENDATION 
Move to continue project with Stone Land Services, LLC and acknowledge payment of 
invoice in the amount of $3,200.00 for Title Research MC86 - Main Street Deadwood 
Project (Boots to Bricks) for services rendered 2/1/2022 through 4/30/22 to be paid from 
HP Public Education line item. Total amount of project not to exceed $10,000.00 at this 
time. 
 

 
 

OFFICE OF 
PLANNING, ZONING AND 
HISTORIC PRESERVATION 

108 Sherman Street 
Telephone (605) 578-2082 

Fax (605) 578-2084 
 

 

Kevin Kuchenbecker 
Historic Preservation Officer 

Telephone (605) 578-2082 
kevin@cityofdeadwood.com 
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Kevin Kuchenbecker 
Historic Preservation Officer 
Telephone (605) 578-2082 

Kevin@cityofdeadwood.com 
 

OFFICE OF 
PLANNING, ZONING AND    HISTORIC 

PRESERVATION 
108 Sherman Street 

Telephone (605) 578-2082 
Fax (605) 578-2084 

 
M E M O R A N D U M  

 

Date: June 27, 2022 

To: Deadwood City Commission 

From: Kevin Kuchenbecker, Historic Preservation Officer 

Re: Loan Agreement 2022-003 with Deadwood History Inc. 

 
 

The City Archives is asking permission to loan the following items to Deadwood History, Inc. to be 
included in the 100th anniversary Days of 76 exhibit. 
 
• ARCH.1959.04.1-2 Days of 76 Chutes, Rodeo grounds 
• ADV.XXXX.20.1 rodeo poster 
• ADV.1927.01.1 brochure 
• ADV.1929.01.1 brochure  
• 917.83 BLACK afternoon program for August 3-4, 1927 and paper hat band  
• EBAY.2017.01.1 scrapbook with 1924 Days program, blue paper admission tag, and $10.00 play 

money for gambling dens 
 
These objects will be on display at the Days of 76 museum from July 1 to August 10, 2022.  The loan 
agreement is attached to this memorandum. 
 
The Historic Preservation Commission reviewed this request at their June 22, 2022 meeting and 
recommend approval. 
 
RECOMMENDATION: 
 
Move to grant Deadwood History, Inc. permission to use the City’s archival objects from July 1 to 
August 10, 2022. 
 

88

Section 6 Item e.



 1 

 
LOAN AGREEMENT FOR USE OF CITY OF DEADWOOD PROPERTY 

 
THIS AGREEMENT is made and entered into on this __ day of June 2022, by and 
between the City of Deadwood, herein after referred to as “DEADWOOD,” and the 
Deadwood History, Inc.150 Sherman Street, Deadwood, SD 57732 “PERMITEE.” 

 
The purpose of this Agreement is to set forth the terms and conditions under which 

DEADWOOD grants permission and loans to PERMITEE to use the following property 

owned by DEADWOOD. 

 

1. A description of the property for which permission is granted is as 
follows:  Exhibit – See Attachment #A 

 
2. The purpose for which PERMITEE is using the above-described premises 

is as follows: “Days of 76 celebration temporary Exhibit” 

 
3. PERMITTEE agrees to handle, package, and ship or transport the tools in 

a manner that protects it from breakage, loss, deterioration, and 

contamination. 

 
4. Permission for the above use at the above-described location is permitted 

from June __, 2022 until August 31, 2022. 

 

5. PERMITEE specifically acknowledges and agrees that it shall be solely 

responsible for any damage to the property loaned pursuant to this 

Agreement. Further, PERMITEE agrees to hold DEADWOOD harmless 

and indemnify DEADWOOD from any sums of money, which DEADWOOD 

might have to pay to any person as a result of property damage, personal 

injury, or death resulting from PERMITEE'S use of city property pursuant 

to this Agreement.   

 
6. DEADWOOD shall administer and supervise use of City of Deadwood 

property pursuant to this Agreement and all PERMITEES shall contact 

such City Official with respect to all matters and questions concerning this 

Agreement. This Agreement is subject to approval by, and shall be effective 

LOAN NUMBER:    #2022.003 

DUE DATE:           08/31/2022 

RENEWED UNTIL:           __________ 

RETURNED:    YES/NO 
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upon approval by, the Deadwood City Commission. Any extensions of the 

term of this agreement must be approved by the Deadwood City 

Commission. 

 
7. Within twenty-four hours of discovery, the PERMITTEE will notify 

DEADWOOD of instances or circumstances surrounding any loss of 

damage to, or destruction of the materials and will at the direction of 

DEADWOOD take steps to fix the damaged materials. 

 
8. PERMITTEE also further understands and agrees that the property shall 

not be repaired, restored, cleaned, or altered in any way whatsoever,  

 

9. All loaned materials shall not leave custody of the PERMITTEE without 

written permission of DEADWOOD. 

 

10. PERMITTEE agrees to provide DEADWOOD with two (2) copies of any 

photographs, published articles, materials, etc. generated as a result of the 

loan. 

 
11. Upon termination of this agreement, PERMITTEE agrees to properly 

package and transport the said property listed above back to DEADWOOD. 

Damage inflicted by inadequate packaging will be at the expense of the 

PERMITTEE. 

 

12. Either party may terminate this agreement, effective not less than five (5) 

days after receipt by the other party of written notice, without further 

labiality to either party. 

 

13. PERMITEE shall maintain adequate insurance against any loss of any 

property subject to this loan. PERMITEE shall also maintain a minimum 

insurance policy against any loss to the property loaned to PERMITEE, 

naming DEADWOOD as an additional insured.  

 

14. PERMITTEE shall provide DEADWOOD a copy of such insurance policy 

prior to the loan being made. 
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 Dated this ____ day of ___, 2022 
 
     City of Deadwood 
 
      
 
 
     By: _____________________________ 
           Mayor, City of Deadwood  
 
 
     By: ____________________________ 
          ______________________________ 
                                                                    (PLEASE PRINT NAME) 

    Deadwood History, Inc. 
    150 Sherman Street, Deadwood, SD 57732 
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Attachment #A 
Loaned Items for Exhibit 

 
 ARCH.1959.04.1-2 Days of 76 Chutes, Rodeo grounds 

 ADV.XXXX.20.1 rodeo poster 

 ADV.1927.01.1 brochure 

 ADV.1929.01.1 brochure  

 917.83 BLACK  afternoon program for August 3-4, 1927 and paper hat 

band  

 EBAY.2017.01.1  scrapbook with 1924 Days program, blue paper 

admission tag, and $10.00 play money for gambling dens 

 

End of Loan #2022.002 
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Kevin Kuchenbecker 
Historic Preservation Officer 
Telephone (605) 578-2082 

Kevin@cityofdeadwood.com 
 

OFFICE OF 
PLANNING, ZONING AND    HISTORIC 

PRESERVATION 
108 Sherman Street 

Telephone (605) 578-2082 
Fax (605) 578-2084 

 
M E M O R A N D U M  

 

Date: June 17, 2022 

To: Deadwood Historic Preservation Commission 

From: Kevin Kuchenbecker, Historic Preservation Officer 

 Bonny Anfinson, Program Coordinator 

Re: Outside of Deadwood Grant Request for Additional Funding 

 
 
 
The Mystic Preservation Alliance received an Outside of Deadwood Grant in 2021 for the McCahan 
Memorial Chapel Exterior Repairs in the amount of $7,500.00. The project was for exterior repairs of 
the structure. Plans were to excavate around the chapel by hand and repair any logs and foundation. 
When the project was started it was realized this is a bigger issue than anticipated and decided the 
best way to avoid future bank encroachment problems was to excavate a larger area around the 
structure and install a French drain. 
 
Black Hills Development was hired to do this work for a cost of $13,000.00.  This was an unexpected 
cost and the Mystic Preservation Alliance is requesting assistance to help cover this expense. As per our 
policy guidelines projects will not exceed $10,000.00 in grant funding per request. The Projects 
Committee reviewed this request at their June 15, 2022 meeting and recommend granting an 
additional $2,500.00 of their request making their grant total $10,000.00. 
 
 
RECOMMENDED MOTION: 
 
Move to grant an additional $2,500.00 of the Mystic Preservation Alliance’s request for additional 
funding for their 2021 Outside of Deadwood Grant. 
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Outlaw Square/Deadwood Chamber of Commerce & Visitors Bureau 
703 Main Street, Deadwood, South Dakota 57732 • 605-578-1876, ext 4 • bobby@deadwood.org • www.OutlawSquare.com 

 

June 10, 2022 
 
Historic Preservation Commissioners, 
 
First off, thank you for your support of Outlaw Square – we are into our summer programming 
and it’s a full 3 months that we have scheduled with great programming including some 
wonderful family activities.  
 
One of those programs that is scheduled to take place is on Thursday, June 30, a grand 
performance by Starr Chief Eagle along with a Native American Drum Group and additional 
dancers 
 
With your support I am requesting $1,800.00 in Historic Preservation funds committed to the 
Outlaw Square 2022 budget. 
 
Attached you will find the Starr Chief Eagle contract, along with Outlaw Square’s current 
budget. 
 
Again, I thank you for your continued support. 
 
 
Sincerely, 
 
 
Bobby Rock 
Outlaw Square Director 
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Department

Starting 

Wage

After 1 

Year of 

Service

After 2 

Years of 

Service

After 3 

Years of 

Service

After 4 

Years of 

Service

Top 

Wage for 

Position

Archives Photo Researcher 14.42$    

Janitorial 15.01$    

Library Assistant I 14.42$    

Library Assistant II 13.27$    

Library Page 9.87$      

Lifeguards 13.27$    

Mt. Moriah 13.27$    

Office Assistants 13.27$    

Parking Ramp 13.27$    

Police Reserves 14.06$    -$        14.67$    15.34$    16.40$    16.40$    

Public Wrks Seasonal Tech 15.39$    

Rec Center Front Fesk 13.27$    

Seasonal Parks 13.27$    

Trolley 13.50$    14.26$    15.01$    -$        -$        15.01$    

Department

Starting 

Wage

After 1 

Year of 

Service

After 2 

Years of 

Service

After 3 

Years of 

Service

After 4 

Years of 

Service

Top 

Wage for 

Position

Archives Photo Researcher 14.42$    

Janitorial 15.01$    

Library Assistant I 14.42$    

Library Assistant II 13.27$    

Library Page 9.87$      

Lifeguards 13.27$    

Mt. Moriah 13.27$    

Office Assistants 13.27$    

Parking Ramp 13.27$    

Police Reserves 14.06$    -$        14.67$    15.34$    16.40$    16.40$    

Public Wrks Seasonal Tech 15.39$    

Rec Center Front Fesk 13.27$    

Seasonal Parks 13.27$    

Trolley 14.50$    15.26$    16.01$    -$        -$        16.01$    

PART-TIME WAGE SCALE - 2022
Effective 12/26/2021

3% COLA

PART-TIME WAGE SCALE - 2022
Updated 7/5/2022
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5.12       Trolley Drivers who work after midnight 6:00 p.m. until 6:00 am 8:00 a.m. will receive an 
additional $1.00 $3.00 per hour for shift differential pay.   

 
Trolley Drivers who take on additional duties of carrying the pager and being on call during the 
absence of the trolley manager, will receive an additional $2.00 per hour while acting as 
assistant manager.     
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POSITION DESCRIPTION 

 

TRANSPORTATION SUPERINTENDENT 
 

GENERAL PURPOSE 
Employee is responsible for the day-to-day management of the Trolley System including 

paratransit services (Transportation Department). This includes implementing proper 

fleet management protocols for routine and preventive maintenance and related 

operational duties. There is an emphasis on scheduling, coordination, and management of 

all aspects for the Trolley & Paratransit System. 

 

SUPERVISION RECEIVED 
Employee works under the general direction and supervision of the department head 

assigned to this portion of the City’s services.  

 

SUPERVISION EXERCISED 
This position supervises all trolley and paratransit employees and contractors. 

 

ESSENTIAL DUTIES AND RESPONSIBILITIES 
Must have working knowledge and be capable of operating all transportation equipment. 

 

Makes written recommendation to department head for discipline and/or dismissal of 

trolley and paratransit employees and contractors. 

 

Directs, plans, and schedules trolley and paratransit services on a daily and weekly basis 

within the transportation department. 

 

Maintains inventory of resources needed and used for the maintenance and repairs of the 

transportation equipment.   

 

Ensures service contracts, cleaning services, routine maintenance and repairs are 

completed in a timely matter through in-house or contracted needs.  

 

Assists the appropriate department head(s) with budget planning. 

 

Ensures fleet management practices are in place for appropriate preventive and routine 

maintenance of equipment. . 

 

Enforces all safety rules and regulations through the City’s policies along with state and 

federal regulations. 

 

On call during hours of trolley operation. 

 

Performs administrative duties that include keeping accurate records of operations, 

maintenance, and trolley schedules. 
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Cooperates with other city departments and assists when needed. 

 

Conducts other duties as needed or assigned. 

 

DESIRED MINIMUM QUALIFICATIONS: 

 

EDUCATION AND EXPERIENCE 
Must have a high school diploma or a GED equivalent. 

 

Must have supervisory and fleet management experience. 

 

Preference considered for experience in the upkeep and maintience of medium duty 

vehicles.  

 

NECESSARY KNOWLEDGE, SKILLS AND ABILITIES 

Must have a working knowledge in mechanical maintenance and repair matters. 

 

Must have computer skills to run software associated with general maintenance and fleet 

management. 

 

Must be able to plan, train, organize, delegate and instruct all transportation employees 

and contractors on equipment used by the department. 

 

Must be able to perform the upkeep of the city’s transportation 

 

SPECIAL REQUIREMENTS 
Must have a valid South Dakota commercial driver’s license with a passenger 

endorsement to drive trolley as necessary. 

 

TOOLS AND EQUIPMENT USED 

Medium duty vehicles (Trolleys), various mechanical tools including but not limited to 

hand, air powered, electrical and hydraulic. 

 

PHYSICAL DEMANDS 

The physical demands described here are respectively those that must be met by an 

employee to successfully perform the essential functions of this job.  Reasonable 

accommodations may be made to enable individuals with disabilities to perform the 

essential functions. 

 

The employee must be able to sit for a period of time.  The employee must be able to lift 

or move 75 pounds.  Specific vision abilities required for this job include close, distant, 

color, peripheral vision, depth perception and ability to focus.     

 

 

WORK ENVIRONMENT 
Lighting: natural or fluorescent 
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Space: large, open spaces or small spaces for repairs 

Temperature: extreme hot or cold temperatures may be encountered 

Flooring: concrete, dirt, gravel, snow, ice, grass, etc. 

Lifting: frequently up to 75 pounds 

 

The work environment characteristics described here are representative of those an 

employee encounters while performing the essential function of this job.  Reasonable 

accommodations may be made to enable individuals with disabilities to perform the 

essential functions. 

 

While performing the duties of this job, the employee frequently works outside in all 

types of weather conditions and is exposed to wet, hot, humid, cold conditions, fumes or 

certain airborne particles.  The employee occasionally works near moving mechanical 

parts. 

 

The noise level in the work environment is usually moderate to noisy. 

 

SELECTION GUIDELINES 
Formal application, rating of education and experience, oral interviews and reference 

check; job related test may be required. 

 

The job description does not constitute an employment agreement between employer and 

employee and is subject to change by the employer as the needs of the employer and 

requirements of the job change. 
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FUNCTIONAL JOB DESCRIPTIONS 

 

DATE:   

 

Position:    Transportation Superintendent 

 

Employee Name:   

 

Physician Approval:              

 

Date Developed:  12/21/20 Revisions:  12/21/20 

 

 

PHYSICAL DEMANDS 

 

Note:  In terms of an eight hour workday.  8 or 10 hour day.  7 days/wk.  Weekends, 

holidays. 

 

ACTIVITY HOURS AT  

ONE TIME 

TOTAL IN AN         

8 – 10 HOUR 

DAY 

COMMENTS 

Sit 2 6 - 9  

Stand 1 6 - 9  

Walk 1 6 - 9 Uneven surfaces, steps. 

 

      Occasionally = 1% - 33%        Frequently = 34% - 66%        Continuously = 67% - 

100% 

 

ACTIVITY NON

E 

OCCASION

AL 

FREQUENT

LY 

CONTINUOUS

LY 

COMMENTS 

Bend/Stoop  X    

Squat  X    

Crawl  X    

Climb  X    

Reach  X    
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Reach above 

shoulder level 

 X    

Crouch  X    

Kneel  X    

Balance  X    

Push/Pull  X    

PHYSICAL DEMANDS 

 

ACTIVITY MAXIMUM FREQUENTLY CONTINUOUSLY COMMENTS 

Carry (pounds) 75 pounds 50 pounds   

Lift (pounds) 75 pounds 50 pounds   

 

 

 

ACTIVITY RIGHT LEFT COMMENTS 

Use of foot controls. X X Operate motor vehicles 

Simple hand grasping X X  

Firm hand grasping X X  

Fine manipulating X X  

 

 

 

SENSORY PERCEPTIONS 

 

ITEM YES NO COMMENTS 

Hearing:  Less than 40db loss @ 

500 Hz, 1000 Hz, and 2000 Hz 

with or without correction.  

Ability to receive detailed 

information through oral 

communication, and to make 

fine discriminations in sounds, 

such as when making fine 

adjustments on machined parts. 

X   

Color Perception X  . 

Depth Perception X   

Less than arm’s length work. X   
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70 o   field of vision. X   

Potential Safety hazard. X   

Requires protective clothing or 

personal protective devices. 

X  Gloves, safety glasses, and ear 

plugs  

Correctable vision to 20/40 

Near/Far 

X   

 

ESSENTIAL FUNCTIONS 

 

WORKING CONDITIONS YES NO COMMENTS 

Worker is subject to inside environmental 

conditions; protection from weather 

conditions but not necessarily from 

temperature changes. 

X   

The worker is subject to outside 

environmental conditions; no effective 

protection from weather. 

X   

The worker is subject to both 

environmental conditions; activities occur 

inside and outside. 

X   

Worker is subject to extreme cold,   

temperatures below 32o for periods of more 

than one hour. 

X   

Worker is subject to extreme heat,   

temperatures above 100o for periods of 

more than one hour. 

X   

Worker is subject to noise.  There is 

sufficient noise to cause the worker to shout 

in order to be heard above the ambient 

noise level. 

X   

Worker is subject to vibration; exposure to 

oscillating movements of the extremities or 

whole body. 

X  Hand tools, vibratory tools. 

Worker is subject to hazards.  Includes a 

variety of physical conditions, such as 

proximity to moving mechanical parts, 

electrical current, working on high places, 

exposure to heat or chemicals. 

X    
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Worker is subject to atmospheric 

conditions; one or more of the following 

conditions that affect the respiratory system 

or the skin:  fumes, odors, dusts, mists, 

gases, or poor ventilation. 

X   

Worker is subject to oils.  There is air 

and/or skin exposure to oils and other 

cutting fluids. 

X   

Worker is subject to scheduled overtime. X   

Worker is subject to unscheduled overtime. X   

Worker is subject to emergency situations 

involving hazards, elements, and limited 

response time, creating stressful situations. 

X   

Worker is subject to night work hours. X   

MENTAL DEMANDS 

 

MENTAL DEMANDS YES NO INTENSITY/COMMENTS 

Public Contact: 

   Routine 

   Complaint 

   Emergency 

 

X 

X 

X 

 

 

 

 

 

Handling Conflict X   

Handling multiple priorities X   

Make decisions with limited 

information. 

X   

Make non-routine or unexpected 

judgments. 

X   

Operate in absence of clear 

expectations or procedures. 

X   

Operate under short time frames; 

deadlines 

X   

Serious consequences of error. X   

Use of tact and diplomacy. X   

Reasoning: 

   Apply procedure 

   Develop new procedure 

 

X 

X 

 

 

 

 

Information ordering:  arrange things 

or actions in a certain order. 

X   

Visualization:   imagining how 

something will work. 

X   

Comparison of letters, numbers, or 

patterns quickly and accurately. 

X   
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Communication Skills: 

  Develop written communications 

requiring grammar skills. 

  Interact with customers on an 

explanatory basis. 

  Interact with groups of people. 

 

X 

 

X 

 

X 

 

 

 

 

 

Math Skills: 

Basic skills of addition, subtraction, 

and multiplication. 

Advanced math skills. 

 

X  

 

 

 

 

 

X 

 

Reading Skills: 

Basic instructions material 

Technical information 

 

X 

X 

 

 

 

 

Other    

Other.    
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JOB DESCRIPTION EMPLOYEE AGREEMENT 

for TRANSPORTATION SUPERINTENDENT 

 
 

 

 

I, ____________________________, have read and understand that the duties listed 

above are intended only as an illustration of the various types of work that may be 

performed.  The omission of specific statements of duties does not exclude them from 

this position if the work is similar, related or a logical assignment to the position. 

 

 

 

 

____________________________________           ________________ 

Employee Signature                                                                              Date 
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POSITION DESCRIPTION 
 

Public Buildings Superintendent 
 

GENERAL PURPOSE 
Employee is responsible for procedures, routine and preventive maintenance, and other 

related operational duties with an emphasis on the organization, coordination, and 

management of all aspects for general upkeep of City owned Buildings .  
 

SUPERVISION RECEIVED 
Employee works under the general direction of the Public Work’s Director. 
 

SUPERVISION EXERCISED 
Employee supervises all maintenance, repairs, and improvements to City owned 

buildings and may, upon authorization, utilize additional city staff to perform 

maintenance, repairs, or improvements. 
 

ESSENTIAL DUTIES AND RESPONSIBILITIES 
Must have working knowledge and be capable of maintaining and operating all City 

building and related technology. 

Plans, performs, and coordinates work on a daily and weekly basis for all aspects of the 

Buildings Division of Public Works. 

Maintains inventory of items needed and used for the repairs and maintenance of all 

public buildings including the housekeeping/janitorial inventory.   

Assists with planning and budgeting needs for public buildings. 

Acts as lead staff for the coordination of monitoring, servicing and maintaining all City 

of Deadwood security systems, door locking systems, fire alarm systems, camera 

systems, sound systems, and video production systems as it relates to public facilities. 

Ensures that adequate preventive and routine maintenance items are in place and 

completed for the Buildings Division of Public Works. 

Complies with all safety rules and regulations set forth by local, state, and federal rules 

and regulations. 

Schedules building maintenance as needed. 

Cooperates and assists other city departments as needed. 

Conducts other duties as needed or assigned. 

 

 

DESIRED MINIMUM QUALIFICATIONS: 

 

EDUCATION AND EXPERIENCE 
Must have a high school diploma or a GED equivalent. 
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Must have a minimum of two years of post-high school education or on the job training 

that applies to the general job description 

 

A minimum of two (2) years’ experience in the general maintenance of facilities. 

 

NECESSARY KNOWLEDGE, SKILLS AND ABILITIES 

Must have a working knowledge in mechanical and carpentry repairs. 

 

Must be able to plan, organize, delegate, and instruct contractors and employees when 

work is contract or assistance is required to complete a job or project. 

 

Must be able to perform the upkeep of the city’s facilities which include HVAC systems, 

and infrastructure inside and out. 

 

SPECIAL REQUIREMENTS 
Must have a valid South Dakota driver’s license. 

 

TOOLS AND EQUIPMENT USED 

Heavy equipment and machinery, hand tools, specialty maintenance equipment, 

computer, welder, power tools, and various electrical meters.  

 

PHYSICAL DEMANDS 

The physical demands described here are respectively those that must be met by an 

employee to successfully perform the essential functions of this job.  Reasonable 

accommodations may be made to enable individuals with disabilities to perform the 

essential functions. 

 

The employee must be able to sit for a period of time.  The employee must be able to lift 

or move 75 pounds.  Specific vision abilities required for this job include close, distant, 

color, peripheral vision, depth perception and ability to focus.     

 

 

WORK ENVIRONMENT 
Lighting: natural or fluorescent 

Space: large, open spaces or small spaces for repairs 

Temperature: extreme hot or cold temperatures may be encountered 

Flooring: concrete, dirt, gravel, snow, ice, grass, etc. 

Lifting: frequently up to 75 pounds 

 

The work environment characteristics described here are representative of those an 

employee encounters while performing the essential function of this job.  Reasonable 

accommodations may be made to enable individuals with disabilities to perform the 

essential functions. 
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While performing the duties of this job, the employee frequently works outside in all 

types of weather conditions and is exposed to wet, hot, humid, cold conditions, fumes or 

certain airborne particles.  The employee occasionally works near moving mechanical 

parts. 

 

The noise level in the work environment is usually moderate to noisy. 

 

SELECTION GUIDELINES 
Formal application, rating of education and experience, oral interviews and reference 

check; job related test may be required. 

 

The job description does not constitute an employment agreement between employer and 

employee and is subject to change by the employer as the needs of the employer and 

requirements of the job change. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

FUNCTIONAL JOB DESCRIPTIONS 

 

DATE:   

 

Position:    Public Buildings/IT Superintendent 
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Employee Name:   

 

Physician Approval:              

 

Date Developed:  12/21/20 Revisions:  3/30/22 

 

 

PHYSICAL DEMANDS 

 

Note:  In terms of an eight hour workday.  8 or 10 hour day.  7 days/wk.  Weekends, 

holidays. 

 

ACTIVITY HOURS AT  

ONE TIME 

TOTAL IN AN         

8 – 10 HOUR 

DAY 

COMMENTS 

Sit 2 6 - 9  

Stand 1 6 - 9  

Walk 1 6 - 9 Uneven surfaces, steps. 

 

      Occasionally = 1% - 33%        Frequently = 34% - 66%        Continuously = 67% - 

100% 

 

ACTIVITY NON

E 

OCCASION

AL 

FREQUENT

LY 

CONTINUOUS

LY 

COMMENTS 

Bend/Stoop  X    

Squat  X    

Crawl  X    

Climb  X    

Reach  X    

Reach above 

shoulder level 

 X    

Crouch  X    

Kneel  X    

Balance  X    

Push/Pull  X    

PHYSICAL DEMANDS 

 

ACTIVITY MAXIMUM FREQUENTLY CONTINUOUSLY COMMENTS 
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Carry (pounds) 75 pounds 50 pounds   

Lift (pounds) 75 pounds 50 pounds   

 

 

 

ACTIVITY RIGHT LEFT COMMENTS 

Use of foot controls. X X Operate motor vehicles 

Simple hand grasping X X  

Firm hand grasping X X  

Fine manipulating X X  

 

 

 

SENSORY PERCEPTIONS 

 

ITEM YES NO COMMENTS 

Hearing:  Less than 40db loss 

@ 500 Hz, 1000 Hz, and 2000 

Hz with or without correction.  

Ability to receive detailed 

information through oral 

communication, and to make 

fine discriminations in sounds, 

such as when making fine 

adjustments on machined parts. 

X   

Color Perception X  . 

Depth Perception X   

Less than arm’s length work. X   

70 o   field of vision. X   

Potential Safety hazard. X   

Requires protective clothing or 

personal protective devices. 

X  Gloves, steel toe boots, arm 

guards, goggles, ear plugs, back 

braces, hard hats with shields, 

respirator, chaps. 

Correctable vision to 20/40 

Near/Far 

X   
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ESSENTIAL FUNCTIONS 

 

WORKING CONDITIONS YES NO COMMENTS 

Worker is subject to inside environmental 

conditions; protection from weather 

conditions but not necessarily from 

temperature changes. 

X   

The worker is subject to outside 

environmental conditions; no effective 

protection from weather. 

X   

The worker is subject to both 

environmental conditions; activities occur 

inside and outside. 

X   

Worker is subject to extreme cold,   

temperatures below 32o for periods of more 

than one hour. 

X   

Worker is subject to extreme heat,   

temperatures above 100o for periods of 

more than one hour. 

X   

Worker is subject to noise.  There is 

sufficient noise to cause the worker to shout 

in order to be heard above the ambient 

noise level. 

X   

Worker is subject to vibration; exposure to 

oscillating movements of the extremities or 

whole body. 

X  Hand tools, vibratory tools. 

Worker is subject to hazards.  Includes a 

variety of physical conditions, such as 

proximity to moving mechanical parts, 

electrical current, working on high places, 

exposure to heat or chemicals. 

X    

Worker is subject to atmospheric 

conditions; one or more of the following 

conditions that affect the respiratory system 

or the skin:  fumes, odors, dusts, mists, 

gases, or poor ventilation. 

X   

Worker is subject to oils.  There is air 

and/or skin exposure to oils and other 

cutting fluids. 

X   

Worker is subject to scheduled overtime. X   

Worker is subject to unscheduled overtime. X   

Worker is subject to emergency situations 

involving hazards, elements, and limited 

response time, creating stressful situations. 

X   
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Worker is subject to night work hours. X   

MENTAL DEMANDS 

 

MENTAL DEMANDS YES NO INTENSITY/COMMENTS 

Public Contact: 

   Routine 

   Complaint 

   Emergency 

 

X 

X 

X 

 

 

 

 

 

Handling Conflict X   

Handling multiple priorities X   

Make decisions with limited 

information. 

X   

Make non-routine or unexpected 

judgments. 

X   

Operate in absence of clear 

expectations or procedures. 

X   

Operate under short time frames; 

deadlines 

X   

Serious consequences of error. X   

Use of tact and diplomacy. X   

Reasoning: 

   Apply procedure 

   Develop new procedure 

 

X 

X 

 

 

 

 

Information ordering:  arrange things 

or actions in a certain order. 

X   

Visualization:   imagining how 

something will work. 

X   

Comparison of letters, numbers, or 

patterns quickly and accurately. 

X   

Communication Skills: 

  Develop written communications 

requiring grammar skills. 

  Interact with customers on an 

explanatory basis. 

  Interact with groups of people. 

 

X 

 

X 

 

X 

 

 

 

 

 

Math Skills: 

Basic skills of addition, subtraction, 

and multiplication. 

Advanced math skills. 

 

X  

 

X 

 

 

 

 

 

Reading Skills: 

Basic instructions material 

Technical information 

 

X 

X 

 

 

 

 

Other    

Other.    
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JOB DESCRIPTION EMPLOYEE AGREEMENT 

for Public Buildings/IT Superintendent 

 

 
 

 

 

I, ____________________________, have read and understand that the duties listed 

above are intended only as an illustration of the various types of work that may be 
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performed.  The omission of specific statements of duties does not exclude them from 

this position if the work is similar, related or a logical assignment to the position. 

 

 

 

 

____________________________________           ________________ 

Employee Signature                                                                              Date 
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 1 

 PARKING LEASE WITH  

BLACK HILLS CENTRAL RESERVATIONS 

 
 This Lease Agreement is made and entered into by and between the CITY OF 

DEADWOOD, a governmental subdivision of the State of South Dakota, with offices located at 

102 Sherman Street, Deadwood, South Dakota, hereinafter referred to as “CITY”, and Black Hills 

Central Reservations, at 68 Sherman Street, Deadwood, South Dakota 57732, hereinafter referred 

to as “BHCR”.   

  

 CITY and BHCR agree that BHCR shall rent (2) two spaces for the parking of motor 

vehicles, excluding buses and other large tourist conveyance vehicles on Seiver Street under the 

following terms and conditions:  

  

I. 

 The term of this lease shall be for one (1) year, to commence on July 1, 2022 and 

terminate on June 30, 2023.  The parties acknowledge and agree that BHCR, its employees, 

representatives and invitees may use (2) two parking spaces Monday through Friday from 8:00 

a.m. to 5:00 p.m. daily.  

 

II. 

  

 BHCR agrees to pay to CITY as rent the sum of one hundred fifty and No/100ths Dollars 

($150.00) plus tax per month for the entire (1) one-year period of this lease with the first payment 

due and payable on or before the 1st day of July, 2022, with payment made the first day of each 

following month through June 30, 2023.   

The parties acknowledge that the rent to be paid for this lease is a rental amount for a full 

(1) one-year period, and that BHCR is obligated to pay this parking fee per space per month for 

the full (1) one year period without regard to whether or not BHCR uses said space.   

All rent shall be paid and received by the City Finance Officer on the due date or lessee 

shall be assessed a late charge of (10%) ten percent of the unpaid and outstanding rent.  If the rent 

payment is more than (15) fifteen days overdue, CITY may, at its option, deem this agreement 

void and take any necessary action to re-rent the space without notice to renter.  
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 2 

 

III. 

 

 

 BHCR and CITY agree that BHCR shall be assigned specific spaces by CITY on Seiver 

Street and that such space will be available at all times described above for use by BHCR.  

 BHCR shall be responsible for all costs of signage, CITY shall install all signage.  BHCR 

agrees to abide by all rules and regulations established by CITY for Seiver Street.  This lease 

shall not be assigned, sublet, or transferred to any other party, without the written consent of 

CITY.   

 

IV.  

 

 

 BHCR agrees that it is merely renting a space to park a vehicle and that such rent does 

not include protection of the vehicle.  BHCR acknowledges and agrees that it bears all risks of the 

vehicle being stolen or damaged and holds CITY harmless from any and all liability for damages 

to any vehicles parked Seiver Street including but not limited to theft or damage to vehicles or 

property in said vehicles.  CITY specifically disclaims any responsibility, expressed or implied, to 

protect against loss or damage to BHCR vehicles or its contents while parking on Seiver Street.  

BHCR agrees that no bailment is created for its vehicle or the contents under this Lease 

Agreement, and that shall use Seiver Street at its own risk and responsibility.   

 

V. 

 

  

BHCR shall assume all risks incident to the use of the premises as a parking spot and 

shall indemnify CITY against any loss, damage or expense resulting from personal injury or 

damage to, or loss of property caused in any manner by BHCR, and against any loss, damage, or 

expense resulting from injury to BHCR.  

 

VI. 

 

This lease shall be renewed automatically at the expiration of its initial term and 

additional like terms, provided that either BHCR or CITY may terminate this agreement by 

notifying the other party in writing at least (30) thirty days prior to the Expiration date of this 

lease agreement or any automatic renewal of the same. 

 

130

Section 6 Item cc.



 3 

Dated this 5th day of July, 2022. 

 

 

      CITY OF DEADWOOD 

 

 

 

      By: ______________________________ 

             David R Ruth Jr. 

      Its:  Mayor 

 

ATTEST: 

 

 

 

__________________________ 

Jessicca McKeown 

Finance Officer 
  

 

 

 

 Dated this ___ day of July, 2022. 

 

 

        

 

 

      ______________________________ 

      Randy Sulzbach 
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 PARKING LEASE WITH  

CONRAD COMPANIES 

 
 This Lease Agreement is made and entered into by and between the CITY OF 

DEADWOOD, a governmental subdivision of the State of South Dakota, with offices located at 

102 Sherman Street, Deadwood, South Dakota, hereinafter referred to as “CITY”, and Conrad 

Companies, at 68 Sherman Street, Deadwood, South Dakota 57732, hereinafter referred to as 

“CONRAD”.   

  

 CITY and CONRAD agree that CONRAD shall rent (2) two spaces for the parking of 

motor vehicles, excluding buses and other large tourist conveyance vehicles on Seiver Street 

under the following terms and conditions:  

  

I. 

 The term of this lease shall be for one (1) year, to commence on July 1, 2022 and 

terminate on June 30, 2023.  The parties acknowledge and agree that CONRAD, its employees, 

representatives and invitees may use (2) two parking spaces Monday through Friday from 8:00 

a.m. to 5:00 p.m. daily.  

 

II. 

  

 CONRAD agrees to pay to CITY as rent the sum of one hundred fifty and No/100ths 

Dollars ($150.00) plus tax per month for the entire (1) one-year period of this lease with the first 

payment due and payable on or before the 1st day of July, 2022, with payment made the first day 

of each following month through June 30, 2023.   

The parties acknowledge that the rent to be paid for this lease is a rental amount for a full 

(1) one-year period, and that CONRAD is obligated to pay this parking fee per space per month 

for the full (1) one year period without regard to whether or not CONRAD uses said space.   

All rent shall be paid and received by the City Finance Officer on the due date or lessee 

shall be assessed a late charge of (10%) ten percent of the unpaid and outstanding rent.  If the rent 

payment is more than (15) fifteen days overdue, CITY may, at its option, deem this agreement 

void and take any necessary action to re-rent the space without notice to renter.  
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 2 

 

III. 

 

 

 CONRAD and CITY agree that CONRAD shall be assigned specific spaces by CITY on 

Seiver Street and that such space will be available at all times described above for use by 

CONRAD.  

 CONRAD shall be responsible for all costs of signage, CITY shall install all signage.  

CONRAD agrees to abide by all rules and regulations established by CITY for Seiver Street.  

This lease shall not be assigned, sublet, or transferred to any other party, without the written 

consent of CITY.   

 

IV.  

 

 

 CONRAD agrees that it is merely renting a space to park a vehicle and that such rent 

does not include protection of the vehicle.  CONRAD acknowledges and agrees that it bears all 

risks of the vehicle being stolen or damaged and holds CITY harmless from any and all liability 

for damages to any vehicles parked Seiver Street including but not limited to theft or damage to 

vehicles or property in said vehicles.  CITY specifically disclaims any responsibility, expressed 

or implied, to protect against loss or damage to CONRAD vehicles or its contents while parking 

on Seiver Street.  CONRAD agrees that no bailment is created for its vehicle or the contents 

under this Lease Agreement, and that shall use Seiver Street at its own risk and responsibility.   

 

V. 

 

  

CONRAD shall assume all risks incident to the use of the premises as a parking spot and 

shall indemnify CITY against any loss, damage or expense resulting from personal injury or 

damage to, or loss of property caused in any manner by CONRAD, and against any loss, damage, 

or expense resulting from injury to CONRAD.  

 

VI. 

 

This lease shall be renewed automatically at the expiration of its initial term and 

additional like terms, provided that either CONRAD or CITY may terminate this agreement by 

notifying the other party in writing at least (30) thirty days prior to the Expiration date of this 

lease agreement or any automatic renewal of the same. 

133

Section 6 Item dd.



 3 

Dated this 5th day of July, 2022. 

 

 

      CITY OF DEADWOOD 

 

 

 

      By: ______________________________ 

             David R Ruth Jr. 

      Its:  Mayor 

 

ATTEST: 

 

 

 

__________________________ 

Jessicca McKeown 

Finance Officer 
  

 

 

 

 Dated this ___ day of July, 2022. 

 

 

        

 

 

      ______________________________ 

      Trinity Conrad 
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NOTICE OF PUBLIC HEARING 

STREET CLOSURE 

FOR WHAT WOMEN WANT  

 

 
NOTICE IS HEREBY GIVEN that the City Commission within and for the City of Deadwood, State of 

South Dakota, at a regular meeting to be held July 5, 2022 in the Commission Room at 102 Sherman Street, 

Deadwood, South Dakota, will at 5:00 p.m. or soon thereafter as the matter may be heard, will consider the 

following requests: 

 

Street Closure: 

Deadwood Street closure from Main Street to Pioneer Way from 10:00 a.m. on Friday, July 15 to 

9:00 p.m. on Saturday, July 16, 2022.   

 
 

Any person interested in the approval or rejection of such request may appear and be heard or file with the 

City Finance Officer their written statement of approval or disapproval.  

 

Dated this 20th day of June, 2022. 

        CITY OF DEADWOOD 

 

        ________________________________ 

        Jessicca McKeown, Finance Officer 

Publish BH Pioneer: June 23, 2022    

 

For any public notice that is published one time: 

 Published once at the total approximate cost of _____________. 
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Updated April 4, 2022   1 

 
 

 

 

 

City of Deadwood 
Special Event 

Permit Application and 
Facility Use 

Agreement for 
 
 
 

 

 

Instructions: 
To apply for a Special Event Permit, please read the Special Event Permit Application 
Instructions and then complete this application. Submit your application, including 
required attachments, no later than forty-five (45) days before your event. Facility Use 
Agreements should also be completed at this time (if applicable). 

What Women Want expo - July 15 & 16
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 EVENT INFORMATION  

Type of Event: 

Run Walk Bike Tour Bike Race Parade Concert 

Street Fair Triathlon Other    

 
Event Title:   

 

Event Date(s):   
(month, day, year) 

Total Anticipated Attendance:   
 

(# of Participants  # of Spectators ) 
 

Actual Event Hours: (from):   AM / PM (to):   AM / PM 

Location / Staging Area:     

Set up/assembly/construction Date:  Start Time:   AM / PM 
 

Please describe the scope of your setup / assembly work (specific details): 
 
 

 
Dismantle Date:  Completion time:   AM / PM 

 

List any street(s) requiring closure as a result of this event. Include street name(s), day, date and time of closing 
and time of re-opening: 

 
 
 
 

➢ Any request involving 25 or less motor vehicles will utilize Deadwood Street and will be barricaded at both ends of 
Deadwood Street. 

➢ Any request involving 25-50 motor vehicles (not including motorcycles) - will park on the north side of Main Street, 
which will not require street closure. 

➢ Any request involving 50 or more vehicles (which would require an entire street closure From Wall Street to Shine 
Street and security must be provided at Shine Street and Main Street and Wall Street and Main Street to direct traffic. 

➢ Additional security maybe required at the discretion of the Event Committee.     
 

 

 APPLICANT AND SPONSORING ORGANIZATION INFORMATION  
Commercial (for profit) Noncommercial (nonprofit) 

 

Sponsoring Organization:   
 

Chief Officer of Organization (NAME):   
 

Applicant (NAME):   Business Phone: ( )   
 

Address:       
(city) (state) (zip code) 

 

Daytime phone: ( )   Evening Phone: ( )   Fax #: ( )   
 

Please list any professional event organizer or event service provider hired by you that is authorized to work on 
your behalf to produce this event. 

350

11 am 7 pm

Outlaw Square

10 am

9 pm

X

Outlaw Square

Wade Morris aka Bobby Rock

Wade Morris aka Bobby Rock 605 717-6848

703 Main St Deadwood SD 57732

605- 717-6848

What Women Want - Expo

July 15, 16, 2022

50 300

July 16

Deadwood St closed from 10 am July 15 until 9 pm - July 16. 2022

July 15

Vendor Tents set up within Outlaw Square and on Deadwood St. Along with Sanford Health
Screening semi
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OVERALL EVENT DESCRIPTION: 
ROUTE MAP / SITE DIAGRAM / SANITATION 

Name:   
 

Address:         
(city) (state) (zip code) 

 

Contact person “on site” day of event or facility use  Pager/Cell #:   

(Note: This person must be in attendance for the duration of the event and immediately available to city officials) 
 

REQUIRED: Attach a written communication from the Chief Officer of the organization which authorizes the 
applicant or professional event organizer to apply for this Special Event Permit on their behalf. 

 

 FEES / PROCEEDS / REPORTING  
NO YES 

Is your organization a “Tax Exempt, nonprofit” organization? If YES, you must attach a copy of 
your IRS 501C Tax Exemption Letter to this Special Event Permit application (providing proof and 
certifying your current tax exempt, nonprofit status). 

 
Are admission, entry, vendor or participant fees required? If YES, please explain the purpose 
and provide amount(s).: 

 
 
 
 

 

Please provide a detailed description of your proposed event. Include details regarding any components of your 
event such as use of vehicles, animals, rides or any other pertinent information about the event: 

703 Main St Deadwood SD 57732

605-641-9162

Bobby Rock

This is an Outlaw Square event featuring vendors/bussiness that are women owed  and operated.

Stage will be used for Speakers, stage demos and possible songwriters feature throughout Saturday.

Asking for open container for Zone 3 only from 11 am until 7 pm on July 16 for beer and wine tastings. All served
in open container cups.

Deadwood street will be used for Vendor tents and Sanford Health Screen truck. Screenings would take place
from Noon til 4 on Friday and 11 am until 7 on Saturday

Event Set up will begin at 4 pm on Friday with tents being set on Deadwood Street

We will have bike gates placed along sidewalk edge of Oultaw Square and security watching entrances to make
sure beer and wine stay in the venue

Bobby Rock

Vendor fee will be charged for space/tent use including electrical if needed
$100
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NOTICE OF PUBLIC HEARING  

EXTENDING ZONE 2 

 

 

NOTICE IS HEREBY GIVEN that the City Commission within and for the City of Deadwood, 

State of South Dakota, at a regular meeting to be held July 5 in the Commission Room at 102 

Sherman Street, Deadwood, South Dakota, will be at 5:00 p.m. or soon thereafter as the matter 

may be heard, will consider the following requests: 

 

Zone 2: 

Extend Zone 2 to include 93 Sherman Steet.  Review of trial basis was approved through June 18, 

2022 on December 6, 2021.   

 

Any person interested in the approval or rejection of this matter may appear and be heard or file 

with the City Finance Officer their written statement of approval or disapproval.  

 

 

Dated this 20th day of June, 2022  

 

      CITY OF DEADWOOD 

     

                           __________________________________ 

                Jessicca McKeown, Finance Officer 

 

 

Publish BH Pioneer:  June 23, 2022  

 

For any public notice that is published one time: 
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ORDINANCE #1356 

AN ORDINANCE AMENDING CHAPTER 5.40 TOURIST CONVEYANCES 

 

  

BE IT ORDAINED by the Deadwood City Commission of the City of 

Deadwood, that Chapter 5.40 be amended as follows: 

Chapter 5.40 

TOURIST CONVEYANCES 

5.40.010 Licenses -- Issuance -- Restrictions. 

  The City Commission may issue annual licenses for tourist conveyance which 

offers or gives tours originating within the city, which licensees shall be limited and 

subject to the following: 

     A.     The licenses will allow the licensee or their agent admittance to Mt. Moriah 

Cemetery for the purposes of conducting tours. The admittance to Mt. Moriah Cemetery 

shall be from May 1st through October 31st unless otherwise expressly permitted by the 

Sexton of Historic Cemeteries. Only tourist buses or conveyances licensed pursuant to 

this chapter shall be admitted to Mt. Moriah Cemetery unless authorized by the Sexton of 

Historic Cemeteries. 

     B.     Unless otherwise established by resolution or ordinance, the number of licenses 

issued under this chapter shall be limited to no more than three (3) tour conveyance 

companies per calendar year.  City Commission reserves the right to reduce the number 

of licenses if existing license is abandoned or revoked. 

     C.     The City Commission shall have the authority to establish the parking areas and 

origination location for each license issued. The City Commission shall have the 

authority to establish the routes tour bus companies must take to and from Mt. Moriah 

Cemetery.  In addition, licenses shall not be issued until each licensee provides the Chief 

of Police and the Sexton of Historic Cemeteries with a tour schedule.  Each licensee shall 

arrive and depart according to the tour schedule to ensure proper flow of traffic.  Each 

licensee may utilize a five (5) minute grace period for those scheduled times; each 

licensee has five (5) minutes before and after the times set in the submitted tour schedule 

to arrive and depart.  Any requested or proposed changes to the approved schedule shall 

be submitted to the Chief of Police and the Sexton of Historic Cemeteries at least seven 

(7) days prior to such change taking effect.  Violations of the subsection shall subject the 

licensee to suspension or revocation of its license under Section 5.40.060. 

  D.     A tourist bus or conveyance not originating within the city, or originating in the 

city but giving tours outside of the city, shall not be subject to the license provisions of 

this chapter; however, such buses or conveyances shall not be admitted or allowed within 

Mt. Moriah Cemetery and must comply with the requirements of Section 5.44.010 of the 

Deadwood Municipal City Ordinance. 
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 E.     Each licensee shall be permitted to operate only one (1) vehicle at any one (1) time 

from assigned parking sites or origination location. 

  F.     Each company shall be permitted to operate only one (1) vehicle on a regular basis 

in Mt. Moriah Cemetery at any one (1) time. If licensee’s primary tour vehicle is disabled 

or requires maintenance, licensee may substitute or designate another tour vehicle until 

the primary tour vehicle is repaired and operable. 

  G.     The licensee shall carry public liability insurance in the minimum amount of two 

million dollars ($2,000,000.00) per accident and shall provide the city with evidence of 

such insurance before the issuance of each license with the City of Deadwood as an 

additional insured. The licensee shall also sign such indemnification agreement as the 

city desires that will hold the city harmless from any and all liability arising from or out 

of the operation of any such tour bus. 

5.40.030 Licensing policies and procedures 

   A.   Applications for licenses required by this chapter shall be made on official 

application forms prescribed provided by the commission City Commission. 

 

   B.   All applications under this chapter shall be submitted to the commission Parking 

and Transportation Committee which shall issue a recommendation to the City 

Commission, which has discretion to approve or disapprove the applications.  

 

   C.   Every application for a license shall be accompanied by the required application 

and associated fees in the amount established by the annual fee resolution. 

 

   D.   Licenses granted pursuant to this chapter shall expire November 1st of each year. 

5.40.050 Transfer of license 

Any license granted under this chapter may be transferred to a new location or 

another person or entity only upon a vote of the majority of members of the Deadwood 

City Commission at their absolute discretion subject to 5.40.010(A).  

5.40.080 Standards of operation 

   All licensees operating pursuant to the provisions of this chapter shall observe the 

following standards of operation: 

 

A. Loudspeakers should shall be within sound levels in accordance with the City of 

Deadwood ordinance regulation noise;   

 

B. Abusive, obnoxious, slanderess and/or vulgar language will not be allowed at any 

time; 
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C. Operators must make a reasonable effort to allow traffic to flow in a normal 

manner on the city streets by pulling to the side of the road to allow traffic to pass 

safely; 

 

D. Operators within Mt. Moriah Cemetery must be conscious of other tour operators 

and patrons on foot within the cemetery, both in regard to safe operation of their 

vehicles and to allowing all foot patrons equal access to all sites within the 

cemetery without obstruction. Operators will be restricted to a maximum 30-

minute time limit inside the cemetery during each tour; 

 

E. Operation of all vehicles will be in accordance with all state and federal motor 

vehicle regulations; 

 

F. Vehicles used for the operation of a Tourist Conveyance by the licensee as 

authorized by this ordinance shall be kept in good working order and professional 

appearance.  Vehicles are subject to the inspection of the City upon request. 

 

G.  The licensee shall be responsible for providing proper documentation as set forth by 

the Finance office and payments and associated fees as set forth by resolution to 

the city City of Deadwood for the admission fee set by resolution through the City 

Commission for all persons into Mt. Moriah Cemetery;  

 

H.  Licensees shall supervise their operation so as to preserve the dignity of the City    

of Deadwood and Mt. Moriah Cemeteries Cemetery at all times. 

 

I.   The City of Deadwood is committed to ensuring working conditions within the 

city’s licensed tourist conveyance industry are safe; all workers, customers and 

city employees are treated with respect and dignity; and responsible business 

practices are followed.   

 

J.    Violations to this Ordinance or other subsections of this chapter shall be reported 

through a formal written complaint process.  All written complaints will be given 

to the Chief of Police who will in turn present the complaint to the Deadwood 

Parking and Transportation Committee (P&T).  The P&T Committee will 

consider all facts of the complaint.  If the P&T Committee deems the complaint to 

be valid, the committee may make a recommendation to the Deadwood City 

Commission for possible disciplinary actions against the offending licensed 

operator.   

 

K. Revocation: The annual license, once granted, may be revoked permanently or for a 

set period by the City Commission, at the recommendation of the Parking & 

Transportation Committee, after a hearing is held before the license holder. All 

such revocation hearings will take place at a public hearing as set by the City 

Commission. Such revocation may be based upon written complaints or by such 

incidents involving the licensee for matters involving violations to this ordinance 

code, property damage or other City OrdinanceCode violation which may involve 
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the licensee. 

 

5.40.090 Selection of licenses when applications are made.  

A.   Preference to existing licensees.  In granting a license under this chapter, preference 

shall be given to prior licensees in good standing  

B.  Selection of licensees when excess applications are made.  When there are more 

applicants than licenses available pursuant to this chapter and after preference is given to 

existing licensees, the available license(s) will be awarded to a qualified operator(s).   

   1.   A qualified licensee is one who: 

a.   Demonstrates to the satisfaction of the City Commission sufficient business 

plan to actually engage in the tour conveyance business; 

    b.   Meets all other requirements of this chapter; 

 c.   Resides at the time of the application within the Lead-Deadwood School 

District 40-1. 

   2.   If more applicants than licenses remain, licenses will be awarded according to the 

highest sealed bid, per criteria set by the City Commission. 

 

5.40.100 Non-use of license  

 

A. Any license granted pursuant to this chapter shall be deemed abandoned by the 

licensee if such license is not in active use by the licensee by June 1st of each 

respective year. Non-use shall result in revocation of such license by the 

commission City Commission in writing and issuance of a new license pursuant to 

the terms of this chapter. 

 

B.   Any license having no activity in Mt. Moriah Cemetery for any given ten (10) day 

period during June, July and August will be deemed abandoned with the exception 

of the official dates of the Sturgis Motorcycle bike rally in August. 

 

5.40.110 Violation—Penalty. 

 

   The failure to obtain a license as required by this chapter or any other violation of this 

chapter shall subject the person failing to obtain the license or violating the ordinance to a 

Class 2 misdemeanor punishable by the maximum sentence as set forth in SDCL 22-6-

2.  Each day of operation without compliance with the terms of this chapter shall be 

deemed a separate offense. 
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Dated this 5th day of July 2022. 

 

       CITY OF DEADWOOD 

   

       _________________________ 

       David Ruth Jr., Mayor 

ATTEST: 

 

________________________ 

Jessicca McKeown, Finance Officer 

 

First Reading:   June 20, 2022 

Second Reading:  July 5, 2022  

Published:   July 7, 2022 

Adopted:  July 27, 2022  
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ORDINANCE NO. 1357 

AN ORDINANCE CREATING CHAPTER 1.20 SEVERABILITY   

  

NOW, THEREFORE, BE IT ORDAINED by the City Commissioners of the City of Deadwood 

that a new Chapter 1.20 of the Code of Ordinances of City of Deadwood, South Dakota entitled 

“Severability” is hereby established as follows: 

 

1.20 SEVERABILITY: 

The provisions of this City of Deadwood Code of Ordinances are severable. If any provision of 

any Title(s), Chapter(s), Section(s), Sub-section(s), clause(s) or provision(s) of the City of 

Deadwood Code of Ordinances or the application thereof to any person or circumstance is 

declared by any court of competent jurisdiction to be invalid or unconstitutional, such invalidity 

or unconstitutional provisions shall not affect other provisions or applications of this ordinance 

which can be given effect without the invalid provision or application. The Deadwood City 

Commission hereby declares it would have passed this law, and each section, subsection, clause 

or phrase thereof, irrespective of the fact that any one or more section, subsections, sentences, 

clauses and phrases be declared unconstitutional. 

Strike the following sections of City of Deadwood Code of Ordinances 

3.16.080  Severability. 

   Should any section, clause, or provision of this chapter be declared by any court of competent 

jurisdiction to be invalid, such declaration shall not affect the validity of this chapter as a whole 

or any part thereof, other than the part so declared to be invalid. 

3.20.255  Severability. 

   Should any section, clause or provision of this article be declared by the courts to be invalid, 

the same shall not affect the validity of the article as a whole or any part thereof, other than the 

part declared to be invalid.  

3.20.400  Severability. 

   Should any section, clause or provision of this article be declared by the courts to be invalid, 

the same shall not affect the validity of the article as a whole or any part thereof, other than the 

part declared to be invalid.  

5.56.16 SEVERABILITY The provisions of this ordinance are severable. If any provision of this 

ordinance or the application thereof to any person or circumstance is held to be invalid, such 

invalidity shall not affect other provisions or applications of this ordinance which can be given 

effect without the invalid provision or application. 

12.45.060   Severability. 
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   A.   The provisions of this chapter are severable. If any provision of this chapter is held to be 

invalid or unconstitutional or if the application of any provision of this chapter to any person or 

circumstance is held to be invalid or unconstitutional, such holding shall not affect the other 

provisions or applications of this chapter which can be given effect without the invalid or 

unconstitutional provisions or applications. It is hereby declared to be the intent of the 

Deadwood City Commission that this chapter would have been adopted had any invalid or 

unconstitutional  provision or applications not been included herein. 

15.01.070   Severability. 

   If any section, subsection sentence or clause or phrase of this Ordinance is, for any reason, held 

to be unconstitutional, such decision shall not affect the validity of the remaining portions of the 

ordinance. The Deadwood city commission hereby declares it would have passed this law, and 

each section, subsection, clause or phrase thereof, irrespective of the fact that any one or more 

section, subsections, sentences, clauses and phrases be declared unconstitutional. 

15.36.065   Severability. 

   If any section, provision, or portion of the ordinance codified in this chapter is adjudged 

unconstitutional or invalid by a court, the remainder of the ordinance shall not be affected.  

17.04.080  Severability. 

   A.   The requirements and provisions of this title are severable, and should any section, part or 

provision of this title be declared invalid or unconstitutional by any court of competent 

jurisdiction, the decision of the court shall not affect the validity of the title, as a whole or any 

section thereof, other than the section, part or provision thereof, so declared to be invalid or 

unconstitutional. 

   B.   Appeals from decisions of the board of adjustment may be taken as provided in SDCL 11-

4-25. Ordinances or parts of ordinances in conflict or inconsistent with the provisions of this title 

are repealed to the extent necessary to give this title full force and effect. 

Dated this 18th day of July, 2022    

       CITY OF DEADWOOD   

   

 ____________________________  

David Ruth Jr., Mayor 

ATTEST: 

 

__________________________       

Jessicca McKeown, Finance Officer 
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First Reading:   July 5, 2022  

Second Reading:  July 18, 2022   

Published:   July 21, 2022 

Adopted:   August 10, 2022  
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Kevin Kuchenbecker 
Historic Preservation Officer 
Telephone (605) 578-2082 

Kevin@cityofdeadwood.com 
 

OFFICE OF 
PLANNING, ZONING AND    HISTORIC 

PRESERVATION 
108 Sherman Street 

Telephone (605) 578-2082 
Fax (605) 578-2084 

 
M E M O R A N D U M  

 

Date: June 27, 2022 

To: Deadwood City Commission 

From: Kevin Kuchenbecker, Historic Preservation Officer 

Re: Purchase Digitization of Deadwood Raw Footage 

 
 

Earlier this year, the staff of the Historic Preservation Office provided an overview of this project with 

video footage examples of some of the vast hours of raw footage of Deadwood and the preservation 

efforts over the past four decades taken by Grant Welford with Macrovision, LLC. 

 

Based upon the direction of the Commission, staff has had several meetings and discussions with the 

ownership of Macrovision about the acquisition and digitization of the video footage. Attached to this 

memo are two separate contracts to accomplish this goal of ownership and availability of the film 

footage in a stable, digital format. 

 

The first contract is the with Macrovision for the purchase of 1,000 plus hours of raw footage of 

Deadwood and preservation projects over the past four decades for a total cost of $30,000 over a three-

year period. The second contract for independent contract for services at $30.00 per hour not to exceed 

1,000 hours. This expense is to be paid out of the HP Public Education line item. 

 

The Historic Preservation Commission reviewed this request at their June 22, 2022 meeting and 

recommend approval. 

 

RECOMMENDED MOTION: 

 

Move to enter into a contract with Macrovision for the purchase and digitization of 1,000 plus hours of 

raw footage of Deadwood and preservation projects over the past four decades. Acquisition cost of 

$30,000 over a three year period and contract for services at $30.00 per hour not to exceed 1,000 hours. 

To be paid out of the  HP Public Education line item. 
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M E M O R A N D U M 
 

Date: June 28, 2022 

To: Deadwood City Commission 

From: Kevin Kuchenbecker, Historic Preservation Officer 

Re: Permission to Hire Norton Mobile Welding LLC 

 
 
Approximately five years ago during the annual review by the City of Deadwood 
insurance carrier it was determined the historic railing behind the History and 
Information Center along Siever Street did not meet current code but more importantly 
was a danger to the public. The attached proposal meets the safety needs with 
minimum impact to the historic character of the resource. 
 
Staff is requesting permission to hire Norton Mobil Welding LLC to install stainless steel 
aircraft cable on the railing along Siever Street at the History and Information Center. 
The cost is $10,403.76 to be paid out of the HP Capital Assets line item. 
 
RECOMMENDATION 
Move to hire Norton Mobile Welding LLC to install stainless steel aircraft cable at History 
& Information Center along railing on Siever Street at a cost not to exceed $10,403.76 
to be paid from HP Capital Assets line item. 

 
 

OFFICE OF 
PLANNING, ZONING AND 
HISTORIC PRESERVATION 

108 Sherman Street 
Telephone (605) 578-2082 

Fax (605) 578-2084 
 

 

Kevin Kuchenbecker 
Historic Preservation Officer 

Telephone (605) 578-2082 
kevin@cityofdeadwood.com 
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QUOTE 

Norton Mobile Welding LLC. 
You Dream It We Build it 

INVOICE # NO.1500 

DATE: 6/28/2022 

11154 Eaton Lane, Belle Fourche, Sd,57717 

605-641-3170  

Norton-745@hotmail.com 

EXPIRATION DATE 7/15/22 

  

TO Bob Nelson 

City of Deadwood 

605-641-7743 

Customer ID No. 

 

 

SALESPERSON JOB PAYMENT TERMS DUE DATE 

 History Center Handrail   

 

QTY DESCRIPTION UNIT PRICE LINE TOTAL 

64 Tensioner Bolts $9.09 $581.76 

1,800’ 3/16 Aircraft Cable Stainless $1.09 $1,962.00 

12hr Post repairs $80.00 $960.00 

30hr Drill holes in posts-448 holes $80.00 $2,400.00 

25hr 2 men, string, crimp, and Install cable Railing. $160.00 $4,000.00 

1 Post repair Material $500.00 $500.00 

    

 No Paint or Powder Coating included.   

    

    

    

 SUBTOTAL $10,403.76 

 SALES TAX N/A 

 TOTAL $10,403.76 

 

Quotation prepared by: _______________________________________________________________________________________________  

 

This is a quotation on the goods named, subject to the conditions noted below: Describe any conditions pertaining to these prices and 

any additional terms of the agreement. You may want to include contingencies that will affect the quotation.  

 

To accept this quotation, sign here and return:  __________________________________________________________________________  

THANK YOU FOR YOUR BUSINESS! 
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